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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. 941-677768%

Tl Debtor hereby assigns and pledges to the Agent
(as defined telow) for its benefit and the ratable benefit of
the Lenders (as defined below), and hereby grants to the
Agent for its beref.t and the ratable benefit of the Lenders,
under the Credit Acceement between HFC Acquisition Sub II,
Inc., the banks partier thereto (the "Lenders") and Banque
Nationale de Paris, New ‘York Branch, as agent for the Lenders
(the "Agent"), in the fol'owing (collectively, the
“Collateral"):

(a) all of the Debtor'= right, title and interest,
whether now owned or hereaft«» acquired, in and to all
equipment in all of its forms, wherever located, now or
hereafter existing (including, but not limited to, all
computers, office and other machlnery, furniture, tools,
spare parts and all parts thereof, and operating supplies
therefor), all fixtures and all partr tliereof and all
accessions thereto (any and all such ecuioment, fixtures,
parts and accessions being the "Equipment’);

(b) all of the Debtor's right, title andinterest,
whether now owned or hereatter acquired, in and to all
inventory in all of its forms, wherever located, row or
hereafter existing (including, but not limited to( 2l1l
(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 (includin?, 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. 941-677765

(1i1) 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,
wrcessions, products and documents being the "Inventory"):

‘c) all of the Debtor's right, title and interest,
wvhetnsr now owned or hereafter acquired, in and to all
accounts, contract rights, chattel paper, instruments,
deposit &zccounts, general intangibles and other
obligations of any kind, now or hereafter existing,
whether or nct urising out of or in connection with the
sale or lease ci goods or the rendering of services, and
all rights now or rereafter existing in and to all
security agreemencs —leases and other contracts securing
or otherwise relating <o any such accounts, contract
rights, chattel paper. instruments, deposit accounts,

general intangibles or obligations (any and all such
accounts, contract rights. chattel paper, instruments,
deposit accounts, general intragibles and obligations, to
the extent not referred to ii: clause (d), (e) or (f)
below, being the “"Receivables”, »ud any and all such
leases, security agreements and other contracts being the
"Related Contracts"):

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

(1) the pledged shares listed on Peirt A of
Schedule I hereto and the certificates representing
the pledged shares, and all dividends, casl,
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 shares;

(1i) 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. 941-677765

(1i1) all additional shares of stock from time
to time acquired by the Debtcr in any 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
exchange for any or all of such shares; and

viv) all additional indebtedness 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-received, receivable or otherwise
distributed ip respect of or in exchange for any or
all of such indebtedness;

(e) all of the Debtor's right, title and interest
in and to each of the agreements listed on Schedule II
hereto and each Secured Hedge Agreement to which the
Debtor is now or may hereaftar become a party, in each
case as such agreements may b amended, supplemented or
otherwise modified from time to time (collectively, the
"Assigned Aqreements”), including, without limitation,
(1) all rights of the Debtor to receiva -moneys due and to
become due under or pursuant to the Acsigned Agreements,
(11) all rights of the Debtor to receive ‘troceeds of any
insurance, indemnity, warranty or gquaranty with respect
to the Assigned Agreements or any documents. uinstruments
or opinions delivered pursuant thereto, (iii) zii claims
of the Debtor for damages arising out of or for obreach of
or default under the Assigned Agreements, (iv) any right
of the Debtor to terininate 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 "Agreement Collateral");

(£) 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

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

(117 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 in substitution for or in addition to any or
all of the thon existing Account Ccllateral; and

(111) alllinterest, dividends, 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 then existing
Account. Collateral; ara

(g) all proceeds of any uund all of the foregoing
Collateral (including, without Jimitation, proceeds that
constitute property of the types ‘described in clauses (a)
through (f) above) and, to the exteit not otherwise
included, all (i) payments under insurance (whather ot
not the Agent is the loss payee thereof, . nr any
indemnity, warranty or guaranty, payable iy 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 grant py the
Debtor of the security interest in and to certain Coliatzral
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 lcan and
security agreement dated as of April 26, 1994.

ceysgnee
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SCHEDULE I1 TO
EXHIBIT A TO
UNIFORM COMMERCIAL CODE FINANCING STATEMENT

ASSIGNED AGREEMENTS

None.
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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. Tax ID No. 36-3946535 red. Tax ID No. 941-677765

BENSENVILLE LEASZ; 1010-1050 Sesame Street, Bensenville,
Illinois:

A. LEGAL DESCRIPTION OF REAL ESTATE:

1. Parcel 1:

Lot 1 in Hawtlorn Center for Industry, being a
subdivision of part of the Northwest Quarter of
Section 19, Townsliip 40 North, Range 12 East of
the Third Principal Meridian, according to the
plat thereof recorded arril 11, 1974 as Document
Number 22682660, in Cook County, Illinois.
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Debtor Secured Party:

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

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

Parcel 2:

Non-exclusive Easements for the benefit of Parcel
1, as created by Maintenance Aqreement and Grant
of Easements dated Decembsr 21, 1978 recotded
December 26, 1978 as Document Number 24778114,
over, across and upon Lot 5 in Hawthorn Center
for Industry, being a subdivision of part of the
Necrhwest Quarter of Section 19, Township 40
Nortn, Range 12 East of the Third Principal
Meridian, according to the plat thereof recorded
April 1Y, 1974 as Document Number 22682660, all
in Cook CTwunty, Illinois.

P.I.N. No.:
1. Parcel 1: 12-16-170-089 - Volume No.: 64

2. Parcel 2: 12-19-100-033
THE RECORD OWNER OF THE PROPEPIY, IS:

American National Bank and Trust(Company of Chicago,
as Trustee under Trust Agreement datad May 22, 1991
and known as trust no. 113913-07.

ceEvEante
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