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EXHIBIT A
TO
UNIFORM COMMERCIAL CODE FINANCING STATEMENT

Debtor: Secured Party:

Houston Foods Co. Banque Nationale de Paris,
New York Branch, as Agent

Fed. Tax ID No. 36-394635 Fed. Tax ID No. 941-677765

Ths-Debtor hereby assigns and pledges to the Agent
(as defined beiow) for its benefit and the ratable benefit of
the Lenders (as defined below), and hereby grants to the
Agent for its benefi: and the ratable benefit of the Lenders,
under the Credit Agreement between HFC Acquisition Sub IT,
Inc., the banks partiés thereto (the "Lenders") and Banque
Nationale de Paris, New.7ork Branch, as agent for the Lenders
(the "Agent"), in the follewing (collectively, the
“Collateral”):

(a) all of the Debtoc's right, title and interest,
whether now owned or hereafter -acquired, in and to all
equipment in all of its forms, wherever located, now or
hereafter existing (including, but-wot limited to, all
computers, office and other machinerv, furniture, tools,
spare parts and all parts thereof, anq operating supplies
therefor), all fixtures and all parts t‘horeof and all
accessions thereto (any and all such equipment, fixtures,
parts and accessions being the "Equipment);

(b) all of the Debtor's right, title and interest,
whether now owned or hereafter acquired, in and to all
inventory in all of its forms, wherever located, now or
hereafter existing (including, but not limited to, ‘a1l
(1) baskets, boards, ceramics, woodenware, boxes, popcorn
tins, popcorn, hams, sausages, cheeses, jellies, cookies,
hard candies, coffees, teas and all raw materials and
work in process therefor, finished goods thereof and
materials used or consumed in the manufacture or
production thereof, (ii) goods in which the Debtor has an
interest in mass or a joint or other interest or right of
any kind (including, without limitation, goods in which
the Debtor has an interest or right as consignee) and
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Debtor: Secured Party:
Houston Foods Co. Banque Nationale de Paris,

New York Branch, as Agent

Fed. Tax ID No. 36-394635 Fed. Tax ID No, 941-677763

(111) goods that are returned to or repossessed by the
Debtor), and all accessions thereto and products thereof
and documents therefor (any and all such inventory,
accossions, products and documents being the "Inventory"):

fc) all of the Debtor's right, title and interest,
whethe¢ now owned or hereafter acquired, in and to all
accounis, contract rights, chattel paper, instruments,
deposit accounts, general intangibles and other
obligations of-any kind, now or hereafter existing,
whether or not arising out of or in connection with the
sale or lease of ¢oods or the rendering of services, and
all rights now or hareafter existing in and to all
gsecurity agreements, leases and other contracts securing
or otherwise relating <o .any such accounts, contract
rights, chattel paper, -inctruments, deposit accounts,
general intangibles or ociigations (any and all such
accounts, contract rights, chattel paper, instruments,
deposit accounts, general inteujibles and obligations, to
the extent not referred to in clause (d), (e) or (f)
below, being the "Receivables"”, and any and all such
leases, security agreements and ovhei contracts being the
"Related Contracts");

(d) all of the following (collectively, the
"Security Collateral"):

(1) the pledged shares listed on Farc A of
Schedule I hereto and the certificates repcnsenting
the pledged shares, and all dividends, cash,
instruments and other property from time to t.ime
received, receivable or otherwise distributed in
respect of or in exchange for any or all of the

pledged shares;

(ii1) the pledged indebtedness listed on Part B
of Schedule I hereto and the instruments evidencing
the pledged indebtedness, and all interest, cash,
instruments and other property from time to time
received, receivable or otherwise distributed in
respect of or in exchange for any or all of the
pledged indebtedness;
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Debtor: Secured Party:

Houston Foods Co. Banque Nationale de Paris,
New York Branch, as Agent

Fed. Tax ID No. 36-394635 Fed. Tax ID No. 941-67776S

(111) all additional shares of stock trom time
to time acquired by the Debtor in an¥ manner and the
certificates representing such additional shares,
and all dividends, cash, instruments and other
property from time to time received, receivable
or-otherwise distributed in respect of or in
erchange for any or all of such shares; and

(tv).~ all additional indebtadness from time to
time owed to the Debtor in any manner and the
instruments evidencing such indebtedness, and all
interest, cash, instruments and other property from
time to time cecoived, receivable or otherwise
distributed in-vespect of or in exchange for any or
all of such indebtedness;

(e) all of the Debtoi's right, title and interest
in and to each of the agrevcments listed on Schedule II
hereto and each Secured Hedge Pyreement to which the
Debtor is now or may hereafter hecome a party, in each
case as such agreements may bo ameided, supplemented or
otherwise modified from Lime to time (collectively, the
“Assigned Agreements"), including, without limitation,
(1) all rights of the Debtor to recelvs rioneys due and to
become due under or pursuant to the Assijned Agreements,
(i11) all rights of the Debtor to receive proceeds of any
insurance, indemnity, warranty or guaranty with respect
to the Assigned Agreements or any documents, listruments
or opinions delivered pursuant thereto, (1ii) aXl claims
of the Debtor for damages arising out of or for breach of
or default under the Assigned Agreements, (iv) any tight
of the Debtor to terminate the Assigned Agreements, to
perform thereunder and to compel performance, and
otherwise exercise all remedies thereunder and (v) all
rights of the Debtor in and to all mortgages, security
agreements, leases and other contracts securing or
otherwise relating to the Assigned Agreements (all such
Collateral being the "Aqreement Collateral");

(f) all of the following (collectively, the
"Account Collateral”):
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Debtor: Secured Party:

Houston Foods Co. Banque Nationale de Paris,
New York Branch, as Agent

Fed. Tax ID No. 36-394635 Fed. Tax ID No. 941-677765

(i) all deposit accounts of the Debtor, all
furds held therein and all certificates and
instruments, if any, from time to time representing
or evidencing such deposit accounts;

ii) all notes, certificates of deposit,
deposit accounts, checks and other instruments from
time to time hereafter delivered to or otherwise
possessed by the Agent for or on behalf of the
Debtor .rn zubstitution for or in addition to any or
all of the tihian existing Account Collateral; and

(iii) alll interest, dividends, cash, instruments
and other property from time to time received,
receivable or otiharwise distributed in respect of or
in exchange for any or all of the then existing
Account Collateral; aua

(g) all proceeds of any-arnd all of the foregoing
Collateral (including, without Yinitation, proceeds that
constitute property of the types described in clauses (a)
through (f) above) and, to the extent rot otherwise
included, all (i) payments under insucance (whether or
not the Agent is the loss payee thereof), or any
indemnity, warranty or guaranty, payable by reason of
loss or damage to or otherwise with respect to any of the
foregoing Collateral and (ii) cash.

Without limiting the foregoing description, the graiit’ by the
Debtor of the security interest in and to certain Collateral
is subject to the terms of the Intercreditor Agreement cated
as of April 26, 1994 among the Debtor, the Agent and LaSalle
National Bank, in its capacity as lender under a loan and
security aqgreement dated as of April 26, 1994.




UNOFFICIAL COPY



UNOFFICIAL COPY




UNOFFICIAL COPY




UNOFFICIAL COPY

SCHEDULE II TO
EXHIBIT A TO
UNIFORM COMMERCIAL CODE_FINANCING STATEMENT

ASSIGNED AGREEMENTS

None.

18430 B A>404 of
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EXHIBIT B
TO
UNIFORM COMMERCIAL CODE FINANCING STATEMENT

Debtor Secured Party:

Houston Foods Co. Banque Nationale de Paris,
New York Branch, as Agent

Fed. fzx ID No. 36-3946535 Fed. Tax ID No. 941-677765

FRANKLIN PARK LEASE, 3501 Mt Prospect Road, Franklin Park,
Illinois:

A. LEGAL DESCRIPTION OF REAL ESTATE:

The North 445 r<ec¢ (except the East 200 feet thereof
and except the West 23 feet thereof) of the Southwest
Fractional 1/4 of Fractional Section 19, Township 40
North, Range 12 east ©of the Third Principal Meridian,

in Cook County, Illinols:
P.I.N. No,: 12-19-300-007-000%-- Volume No.: 64.

THE RECORD OWNER OF THE PROPERTY i5:

LaSalle National Bank, N.A., Successo: Trustee to
LaSalle National Bank, as Trustee under irust
Agreement dated December 22, 1986 and Knuwo #3 trust
no., 1118875,
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