TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Bradshaw International, Inc. | [05/05/2006 || CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Bank of America, N.A. |
IStreet Address: 155 South Lake Ave., Suite 900 |
|Internal Address: ||Attn: Portfolio Manager |
|City: ||Pasadena |
|State/Country: | CALIFORNIA |
[Postal Code: 91101 |
[Entity Type: |Inational bank: UNITED STATES |

PROPERTY NUMBERS Total: 23

§

Property Type Number Word Mark 8
Registration Number: 1604386 GOOD COOK v
Registration Number: 1767212 GOODCOOK ULTRA SERIES 8
Registration Number: 1767215 GOOD COOK §
Registration Number: 1983228 BRIGHT BUYS hid
Registration Number: 2094958 OVEN FRESH PREMIUM GOOD COOK BAKEWARE o
Registration Number: 2189233 AIR PERFECT
Registration Number: 0920633 FAIRGROVE
Registration Number: 1555478 FAIRGROVE
Registration Number: 2605507 GOOD COOK THE ART OF GOOD COOKING
Registration Number: 2534158 SMART SCOOP
Registration Number: 2581780 EZVAC
Registration Number: 0965485 BONNY
Registration Number: 1952999
| | | TRADEMARK
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Registration Number: 1976111 BONNY

Registration Number: 2999039 KITCHEN SUDS

Registration Number: 2979483 COOK N'POUR

Registration Number: 3012124 KIMOCHI

Registration Number: 3020594 FAIRGROVE

Serial Number: 78509958 FLEXFORM

Serial Number: 78552642 TWISTER ICE CREAM SCOOP
Serial Number: 78725780 PRO FRESHIONALS

Serial Number: 78803241 ORBI

Serial Number: 78803223 BAKE 'N TAKE

CORRESPONDENCE DATA

Fax Number: (213)443-2926

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 213-617-5493

Email: jeravitz@sheppardmullin.com
Correspondent Name: Sheppard, Mullin, Richter & Hampton LLP
Address Line 1: 333 S. Hope St., 48th Floor

Address Line 2: Attn: J. Cravitz

Address Line 4: Los Angeles, CALIFORNIA 90071
ATTORNEY DOCKET NUMBER: 0TK7-063777

NAME OF SUBMITTER: Julie Cravitz

Signature: fjulie cravitz/

Date: 05/17/2006

Total Attachments: 29
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AMENDMENT NO. 1 TO PATENT AND TRADEMARK SECURITY AGREEMENT

THIS AMENDMENT NO. 1 TO PATENT AND TRADEMARK SECURITY
AGREEMENT (this "Amendment"), dated as of May 5, 2006, is entered into by and between BANK OF
AMERICA, N.A. ("Bank of America"), as Agent for the Lenders referred to below ("Secured Party") and
BRADSHAW INTERNATIONAL, INC., a California corporation ("Debtor"), with reference to the
following facts:

RECITALS

A. Debtor and Butler Home Products, LLC, a Delaware limited liability company
(collectively with Debtor, the "Borrowers") entered into that certain Loan and Security Agreement dated
as of February 14, 2003 (as amended from time to time, the "Prior Loan Agreement"), by and among
Borrowers, the lenders from time to time a party thereto, and Banc of America Leasing & Capital, LLC
(successor-in-interest to Fleet Capital Corporation) ("BALC"), as agent ("Prior Agent"). BALC has
assigned all if its right, title and interest in and to the Prior Loan Agreement, the related loan documents
and the credit facility evidenced thereby to Bank of America.

B. In connection with the Prior Loan Agreement, Debtor entered into that certain
Patent and Trademark Security Agreement dated as of February 14, 2003, in favor of Prior Agent (as
amended, restated, supplement, or otherwise modified, the "Security Agreement").

C. BALC has assigned all of its right, title and interest in and to the Prior Loan
Agreement, the related loan documents and the credit facility evidenced thereby to Bank of America.

D. Borrowers entered into an Amended and Restated Loan and Security Agreement
dated as of March 2, 2006, among Borrowers, the lenders from time to time a party thereto (each a
"Lender: and collectively, the "Lenders"), and Secured Party (as amended, extended, renewed,
supplemented, or otherwise modified from time to time, the "Loan Agreement").

E. Debtor and Secured Party wish to amend the Security Agreement as set forth
below.

NOW, THEREFORE, the parties hereby agree as follows:

1. Defined Terms. Any and all initially capitalized terms used in this Amendment without
definition shall have the respective meanings specified in the Security Agreement.

2. Amendment to Recital A. Recital A is amended and restated in its entirety to read as
follows:

A. Pursuant to the Amended and Restated Loan and Security
Agreement, dated as of March 2, 2006, by and among Debtor, Butler Home Products,
LLC, a Delaware limited liability company ("collectively with Debtor, the "Borrowers"),
the lenders from time to time a party thereto (collectively, the "Lenders" and individually,
a "Lender"), and Secured Party (as amended, extended, renewed, supplemented, or
otherwise modified from time to time, the "Loan Agreement"), the Lenders have agreed
to extend certain credit facilities to the Borrowers.

W02-LA:LIB\70933594.1 -1-
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3. Amendment to Schedule A — Patents and Patent Applications. Schedule A to the
Security Agreement is hereby amended and replaced by Schedule A attached hereto as Annex 1.

4, Amendment to Schedule B — Trademarks and Service Marks. Schedule B to the Security
Agreement is hereby amended and replaced by Schedule B attached hereto as Annex 2.

5. Conditions Precedent. The effectiveness of this Amendment shall be subject to the
Secured Party's receipt of an original of this Amendment, duly executed by Debtor.

6. Miscellaneous.

(a) Survival of Representations and Warranties. All representations and
warranties made in the Security Agreement or in any other document or documents relating
thereto, including, without limitation, any Loan Document furnished in connection with this
Amendment, shall survive the execution and delivery of this Amendment.

(b) Reference to Trademark Security Agreement. The Security Agreement,
each of the other Loan Documents, and any and all other agreements, documents or instruments
now or hereafter executed and delivered pursuant to the terms hereof, or pursuant to the terms of
the Loan Agreement, are hereby amended so that any reference therein to the Security Agreement
shall mean a reference to the Security Agreement as amended by this Amendment.

(©) Loan Agreement Remains in Effect. The Loan Agreement and the other
Loan Documents remain in full force and effect and Debtor ratifies and confirms its agreements
and covenants contained in each Loan Document to which it is a party.

(d) Severability. Any provision of this Amendment held by a court of
competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the remainder
of this Amendment and the effect thereof shall be confined to the provision so held to be invalid
or unenforceable.

(e) Counterparts. This Amendment may be executed in one or more
counterparts, each of which when so executed shall be deemed to be an original, but all of which
when taken together shall constitute one and the same instrument. [Delivery of executed
counterparts to the documents described in Section 5 by telecopy or electronic mail shall be
effective as delivery of originally executed counterparts, provided that such originally executed
counterparts shall be delivered to Secured Party as promptly as practicable, but in no event later
than 5 business days following the date hereof.]

) Headings. The headings, captions and arrangements used in this
Amendment are for convenience only and shall not affect the interpretation of this Amendment.

(g2) NO ORAL AGREEMENTS. THIS AMENDMENT, TOGETHER
WITH THE OTHER LOAN DOCUMENTS AS WRITTEN, REPRESENTS THE FINAL
AGREEMENT AMONG SECURED PARTY AND DEBTOR AND MAY NOT BE
CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT

WO02-LA:LIB\70933594.1 -2-
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ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS AMONG SECURED PARTY AND DEBTOR.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have entered into this Amendment by their
respective duly authorized officers as of the date first above written.

BRADSHAW INTERNATIONAL, INC.,
a California corporation

By: ) VW

Jerry Vigliotti
Senior Vice President
Chief Financial Officer

BANK OF AMERICA, N.A,,

as Agent

By:
Name:
Title:

W02-LALIB\70933594.1 -4
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IN WITNESS WHEREOF, the parties have entered into this Amendment by their
respective duly authorized officers as of the date first above written.

BRADSHAW INTERNATIONAL, INC.,
a California corporation

By:

Jerry Vigliotti
Senior Vice President
Chief Financial Officer

BANK OF AMERICA, N.A,,

as Agent

By:
Name
Title:
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ANNEX 1

SCHEDULE A
' to
PATENT AND TRADEMARK SECURITY AGREEMENT

Patents and Patent Applications

See Attached
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ANNEX 2

SCHEDULE B
to
PATENT AND TRADEMARK SECURITY AGREEMENT

Trademarks and Service Marks

See Attached
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