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SCHEDULE 1 to UCC-1

Schedule 1 to UCC-1

Financing Statement Made By

' OTIS SPUNKMEYER, INC.
- (the “Debtor”)

1n favor of

GENERAL ELECTRIC CAPITAL CORPORATION

as Collateral Agent
(the “Secured Party”)

This Financing Statement is presented to a Filing Officer for filing pursuant to the
Uniform Commercial Code.

Trade and Fictitious Name(s) of the Debtor:
Otis Spunkmeyer
Item 1. This financing Statement is in favor of the following SECURED PARTY:

GENERAL ELECTRIC CAPITAL CORPORATION,
as Collateral Agent
335 Madison Avenue, 12" Floor

Merchant Banking Group
New York, New York 10017

Item 2. This Financing Statement covers all of the right, title and interest of the
Debtor in, to and under all of the following, whether now existing or hereafter from time to time
acquired: (i) each and every Receivable, (ii) all Contracts, together with all Contract Rights
arising thereunder, (iii) all Inventory, (iv) all Equipment, (v) all Marks, together with the
registrations and right to all renewals thereof, and the goodwill of the business of such Debtor
symbolized by the Marks, (vi) the Cash Collateral Account established for such Debtor and all
moneys securities and instruments deposited or required to be deposited in such Cash Collateral
~ Account, (vii) all Patents and Copyrights and all reissues, renewals or extensions thereof, (viit) all
computer programs of such Debtor and all intellectual property rights therein and all other
proprietary information of such Debtor, including, but not limited to, Trade Secrets Rights, (1x) all
insurance policies, (x) all other Goods, General Intangibles, Chattel Paper, Documents and
Instruments (other than the Pledged Securities), and (xi) all Proceeds and products of any and all

of the foregoing (all of the above collectively, the “Collateral”). .
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The security interest of the Collateral Agent under this Financing Statement
extends to all Collateral of the kind which is the subject of this Financing Statement which any
Debtor may acquire at any time during the continuation of this Financing Statement.

. The following terms shall have the meanings herein specified. Such defimitions
shall be equally applicable to the singular and plural forms of the terms defined.

- *“Accounts” shall mean all “accounts”, as such term is defined in the Uniform
Commercial Code as in effect on the date of the Agreement in the State of New York, now
owned or hereafter acquired by the Debtor and, in any event, shall include (a) all accounts
receivable, other receivables, book debts and other forms of obligations (other than forms of
obligations evidenced by chattel paper, documents or instruments) now owned or hereafter
received or acquired by or belonging or owing to, the Debtor, whether arising out of goods sold
‘or services rendered by it or from any other transaction (including any such obligations which may
be characterized as an-account or contract right under the UCCQ), (b) all of the Debtor’s rights in,
‘to and under all purchase orders or receipts now owned or hereafter acquired by it for goods or
services, (¢) all of each the Debtor’s nghts to any goods represented by any of the foregoing
(including unpaid sellers’ rights of rescission, replevin, reclamation and stoppage in transit and
rights to returned, reclaimed or repossessed goods), (d) all monzes due or to become due to the
Debtor under all purchase orders and contracts for the sale of goods or the performance of
services or both by such Debtor or in connection with any other transaction (whether or not yet
earned by performance on the part of such Debtor) now or hereafter in existence, including the
right to receive the proceeds of said purchase orders and contracts, and (e) all collateral security
and guarantees of any kind, now or hereafter in existence, given by any Person with respect to any
of'the foregoing.

| “Agreement” shall mean the Security Agreement, dated as of November __, 1998,
among Otis Spunkmeyer, Inc., various Subsidiaries, and General Electric Capital Corporation as
Collateral Agent, as the same may be modified, supplemented or amended from time to time in
accordance with its terms.

“Borrower” shall mean Otis Spunkmeyer, Inc..

«Cash Collateral Account” shall mean a non-interest bearing cash collateral
account maintained with, and in the sole dominion and control of, the Collateral Agent for the

benefit of the Secured Creditors.

“Chattel Paper” shall have the meaning assigned that term under the Uniform
Commercial Code as in effect on the date of the Agreement in the State of New York.

“Cc]lateral“ shall have the meaning set forth in the first paragraph of Item 2 above.

“Collateral Agent” shall have the meaning specified in the first paragraph of the
Agreement. . ‘

“Contract Rights” shall mean all rights of the Debtor (including, without limitation,
all rights to payment) under each Contract.
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“Contracts” shall mean all contracts between the Debtor and one or more
‘additional parties (including, without lmitation, any Secured Interest Rate Agreement and related
documents entered into in connection therewith) to the extent the grant by the Debtor of a
security interest pursuant to the Agreement in its right, title and interest in any such contract 1s not
prohibited by such contract without the consent of any other party thereto or would not give any
other party to such contract the night to terminate its obligations thereunder; provided, that the
foregoing limitation shall not affect, limit, restrict or impair the grant by the Debtor of a security
“interest pursuant to the Agreement in any account or any money or other amounts due or to
become due under any such contract, agreement, instrument or indenture.

| “Copyrights” shall mean any United States or foreign copynght owned by the
Debtor now or hereafter, including any registration of any copyrights, in the United States
~ Copyright Office or the equivalent thereof in any foreign country, as well as any application fora
United States or foreign copyright registration now or hereafier made with the United States
Copyright Office or the equivalent thereof in any foreign jurisdiction by the Debtor.

“Credit Agreement” shall have the meaning provided in the first WHEREAS clause
of the Agreement. |

B “Debtor” shall have the meaning set forth in the preamble to Schedule I to this
Financing Statement.

| “Documents” shall have the meaning assigned that term under the Uniform
- Commercial Code as in effect on the date of the Agreement in the State of New York.

| “Equipment” shall mean any “equipment,” as such term is defined 1n the Uniform
Commercial Code as in effect on the date of the Agreement in the State of New York, now or
hereafter owned by the Debtor and, 1n any event, shall include, but shall not be limited to, all
machinery, equipment, furnishings, fixtures now or hereafter owned by the Debtor and any and all
additions, substitutions and replacements of any of the foregoing, wherever located, together with
all attachments, components, parts, equipment and accessories installed thereon or affixed thereto.

“General Intangibles” shall have the meaning assigned that term under the Uniform
Commercial Code as in effect on the date of the Agreement in the State of New York.

~ “Goods” shall have the meaning assigned that term under the Uniform Commercial
Code as in effect on the date of the Agreement in the State of New York.

~ “Hypothecation Agreement” shall have the meaning set forth in Section 5.01(k)(1)
of the Credit Agreement.

“Instrument” shall have the meaning assigned that term under the Uniform
Commiercial Code as in effect on the date of the Agreement in the State of New York.

“Inventory” shall mean any “inventory”, as such term is defined in the YUniform
Commercial Code as in effect on the date of the Agreement in the State of New York, now or
hereafter owned by the Debtor, wherever located, and in any event including inventory,
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merchandise, goods and other personal property which are held by or on behalf of the Debtor for
<ale or lease or are furnished or are to be furnished under a contract of service, or which
constitute raw materials, work n process or materials used or consumed or to be used or
consumed in such Debtor’s business or in the processing, production, packaging, promotion,
delivery or shipping of the same, including other supplies.

| ~ “Marks” shall mean all night, title and interest in and to any United States or
foreign trademarks, service marks and trade names now held or hereafter acquired by the Debtor,
including any registration or application for registration of any trademarks and service marks now
‘held or hereafter acquired by the Debtor, which are registered in the United States Patent and
Trademark Office or the equivalent thereof in any State of the United States or in any foreign
country, as well as any unregistered marks used by the Debtor, and any trade dress including
~ logos, designs, company names, business names, fictitious business names and other business
 identifiers used by the Debtor in the United States or any foreign country.

“Patents” shall mean any United States or foreign patent to which the Debtor now
or hereafter has title and any divisions or continuations thereof, as well as any application for a
United States or foreign patent now or hereafter made by such Debtor.

B “Person” shall mean any individual, partnership, joint venture, firm, corporation,
‘association, trust or other enterprise or any government or political subdivision or any agency,
department or instrumentality thereof.

| “Pledge Agreement” shall mean the Pledge Agreement, dated as of the date hereof,
among the Borrower, the other pledgors party thereto and the Collateral Agent, as Pledgee.

“Pledged Securities” shall mean all the Pledged Secunties as defined in the Pledge
Agreement or the Hypothecation Agreement.

“pPledgee” shall have the meaning provided in the Pledge Agreement.

“Proceeds” shall have the meaning assigned that term under the Uniform
Commercial Code as in effect in the State of New York on the date of the Agreement or under
other relevant law and, in any event, shall include, but not be limited to, (1) any and all proceeds of
any insurance, indemnity, warranty or guaranty payable to the Collateral Agent or the Debtor
from time to time with respect to any of the Collateral, (ii) any and all payments (in any form
whatsoever) made or due and payable to the Debtor from time to time in connection with any
requisition, confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral by
any governmental authority (or any person acting under color of governmental authority) and (i)
any and all other amounts from time to time paid or payable under or in connection with any of
the Collateral.

~ “Receivables” shall mean any Accounts.

| b
“Secured Creditors” shall have the meaning provided in the second WHEREAS
clause of the Agreement.
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«Secured Interest Rate Agreements” shall have the meaning provided in the second
- 'WHEREAS clause of the Agreement.

| “Subsidiaries” shall have the meaning set forth in Section 10 of the Credit
‘Agreement.

R - “Trade Secret Rights” shall. mean the rights of the Debtor in any Trade Secret it
holds. | - |

«Trade Secrets” means any secretly held existing engineering and other data,
information, production procedures and other know-how relating to the design, manufacture,
assembly, installation, use, operation, marketing, sale and servicing of any products or business of
the Debtor worldwide whether written or not wnitten.
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