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2. Name and address of receiving party(ies) Ves

1. Name of conveying party(ies):
Additional names, addresses, or citizenship attached? & No

Ahava Food Corp. Name: Siaaature Bank
Internal
] Individual(s) [[] Association Address:
[] General Partnership [ Limited Partnership Street Address: 565 Eifth Avenue
Corporation- State:New York City: New York
[ Other State:NY
Citizenship (see guidelines) Country: Usa Zip:10017

Additional names of conveying parties attached? [ ]Yes [X]No [[] Association  Citizenship
[[] General Partnership  Citizenship
[C] vimited Partnership  Citizenship
[ Corporation  Citizenship

3. Nature of conveyance )/[Execution Date(s) :

Execution Date($)0a/22/2005

ignmen e
[ Assignment 1 Merger OtherBapk (NY. USA)  Cilizenship
X Security Agreement [] change of Name If assignee is not domiciled in the United States, a domestic
] Other representative designation is attached: ClYes [INo
(Designations must be a separate document from assignment)

4. Application numher(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)
Twenty-three registrations listed on attached sheet

_ | Additional sheel(s) attached? [52] Yes [ | No
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

[Two applications listed on attached sheet
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Name opathan M.Holda i
Internal Address: Ober Kalar 7. Total fee (37 CFR 2.6(b)(6) & 3.41)  § 000
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Street Address:130 E. Baltimere Street [ Authorized to b%%j to d/echpit aeéount
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City 8altimore 8. Payment Information:

Statemp Zip:21202

Phone Numbera1g.347-2380
Fax Number:443.263-7580
Email Address:jmboldagaber.cam

Deposit Account Number _503293

Authorized User Name ), Holda

9. Signature: /donathan M. Holda/ uly 14, 2009
Signature Date
Jonathan M, Holda Total number of pages including cover m
sheet, attachments, and documant. /7

Name of Person Signing
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ADDITIONAL SHEET ATTACHED TO TRADEMARK RECORDATION COVER
SHEET — MARKS PREVIOUSLY OWNED BY AHAVA FOOD CORP.

Mark Trademark Application Serial Number
MY BABY Ser. No. 77217658
FRUIT O LICIOUS Ser. No. 76514364
Mark Trademark Registration Number
DEEP CHOCOLATE SWIRL, Reg. No. 3490673
BERRIES SCREAM BANANA Reg. No. 3447075
CHOKLOMOCA Reg. No. 3447074
ORANGES MEET GUAVA Reg. No. 3447068
VEGICHECKED Reg. No. 3233384
VEGICHECKED Reg. No. 3233383
SOY-YOG Reg. No. 3473628
FRUIT YOGLICIOUS Reg. No. 3349275
KAHAL Reg. No. 3169410
AHAVA Reg. No. 3038963
GIDEON Reg. No. 2721299
QOF GOLAN Reg. No. 2960129
PRIMO SAPORE Reg. No. 2924793
LAGVINA Reg. No. 2815316
HOD GOLAN Reg. No. 2629824
THE HEIGHT OF GOOD TASTE Reg. No. 2404337
BEST MOOO Reg. No. 2795127
SLIMU Reg. No. 2716873
ACHUZA Reg. No. 2283410
EMEK Reg. No. 2890623
YOU CAN'T CHOOSE A BETTER MILK Reg. No. 2159177
NEW SQUARE Reg. No. 1925643
MORNING SELECT Reg. No. 1820739
2129886.1
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SECURITY AGREEMENT

SECURITY AGREEMENT (thisz “Security Agxeement” or this “Agreement™), madc this
22~ day of August, 2005, by and amoag AHAVA FOOD CORP., a New York corporatioa
(“Ahava”), ST. LAWRENCE FOOD CORP., a New York corporation (“SLF Corp™), LEWIS
COUNTY DAIRY CORP.. 3 New York cotporation (“LCD Corp™). YONI REALTY, LLC, a2 New
York limited liability compairy (“YR LLC", and togetber with Ahave, SL¥ Corp, LCD Carp and YR
LLC, the “Grantors”, and cach a “Graptes'), and SIGNATURE BANK, havicg an office uat 565
Fiftih Avenne, New York, New York 10017 its successars or assigng (together with its affiliates ynd
subsidiarics, herein calicd the “Bagnk™);

WITNESSETIS:

In comsideration of (inancial acconumodations (arising Hrom loan, advance, lenter of credit,
scceptance and/or other credit transactions) given of W be given or to be coutinued to one or more of
the Grautora or to agy othor party(ies) at the request, or for the benefit, or upon the undertaking, of any
or all of the Grantors by the Bauk, the Grantors bachy agree with the Bank that, whenever any or all
of the Grantors shall be at any time or times directly or contingeatly indebted, liable or obligated 1o the

. Bank in any maaney whatsocver, the Bank shall have the following rights and the Graators shall have
the following obligations:

1. S i Dcfinjtions.

{a) As sccurity for the due and punictual paymicat of any and all of the present and
futare Obligations (defined below), each Grantor hareby collatcrally assigns, mortgages, pledgus,
hypothecatcs ond grants 1o the Bank a first lien on and security interest in (subject ouly 10 Permitted
Encumbtances (a5 defined in the Loan Agreement) sil assets of such Grantor set forth, refierred 1o, or
listed on, Schedulc I hereto and rmade a past hereof (all such assets being hercinafier referred to ag the
“Collzteral™). .

®) Capitalized termg not otherwise defined herein shall have the meanings
assigned to such terms in the Loan Agreement and, as used herein, the following terms shall have the
following meanings:

“Agreement”’ or “Security Agreemeat” means this Secuxity Agreement, including ali’
schedules, exhibits and annexes herelo, ag he same may be amended, vestated, supplemented or
otherwise modified from time to ime.

“RBvent of i}efault” has the meaning sct forth in Section 8 below.

“Lasn Agreemcnt” shall meaw the Muster Credit Facility Agreement, dated as of
Auyust 22, 2005, by and among the Grantors, Moisc Banayan and the Bauk, as the samc may be
amx-nded, modificd, restated, supplemented or otherwise modified from time to titne.

“Obligations™ mesns all liabilities and obhigations, abselute nr cuntingent, joint,
scveral or independent, of any and 2! of the Grantors to the Bank, now or hereafter cxisting, due or 10

become duc to, or held or to be held by, the Bank for its own dccount ot as agent for another ur others,
whether created directly or acquired by assigmiment of othetwise and howsoever evidenced.

Z. Titles Liens and Pncumbrances.
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Each Grantor represents and warrants that such Grautor is, or to the extent that this
Agreement states that the Collateral is o be acquired aQer the date hercof, will be, te awner of the
Collateral, having good and marketable title thereto, free from any and all licns, scourity interests,
cncumbaances and claims, other thae Permitted Encurnbrances; no Grantor will create o assuroe of
permit to cxist agy such lien, security intvest, cocumbrance or claim on or against the Collsteral
except for Parmitted Encumbrances, and such Grantor will promiptly notify the Bank of any such other
claim, lien, sccurity interest or other ¢ncumbrance, made or asserted in writing against the Collateral
and will defend the Collatcral aganst any claim, lien, sccurity interest or otber cncumbrance, other
than Pevmitied Encumbrances.

3 Represeatations snd 'Warranties;
Lacation of Collateral sund Records;
Business and Trade Names,

(=) Baoh Grantor repeescuty and warrants that it has no plase of business, offices
where such Grantor’s books of account sad recards are kept, or places where the Collateral consisting
of gaody (including cquipmeat and inventaxy) is used, stored ar located, cxcept as sct forth on
Schedule 11 hereto, and covenants that such Grantor will promptly notify the Bank of any chwnge in
the foregoing represcntation. Eack Granar shall at all tinles mnintain its recordz as to the Coflateral at
itg chicf place of business at the address referred to oo Schedule 1T and at none othcr.  Each Grantor
furtliey covenants-that cxcopt for books end records deliversd o the Bank or an agent for the Bank, no
Girantor will store, use or locate any of the Collatzral consisting of books und reocords at any place
othec than as listed on Schedule [ hereto, .

) Each Grentor represenis and warmants that it curently usce no buginess or
trade names, cxcept &3 set forth on Schedule II herefo, and covepanty that such Gurantor will promptly
notify ihe Bank, in sufficient detail, of any changes in, additions to, or deletionz ffom the business or
trade names vied by such Grantor for billing purpases,

{c) EFach Grantor represents and warrants that o its mowledge it has complied
and is in compliancc in all material respects with all applicable provisions of the Fair Labor Standards
Act, including, without limitation, the minimum wage and overtirne rules of that Act, and covenatity
each Grantor will continue to comply with such Act.

4. Perfection of Securlt terest

Each Grantor wil! cooperate with the Bank in the Bank’s filing of one or more
financing statements pursuant to the Uniforn Commercial Code ar other notices appropriate under
applicable law, in cach case m order to perfest the Bapk's security interest in the Collateral, ; form
satisfactory to the Bank. Each Grantor will pay all filing or recording costs with respect thereto, and
all costs of filing ot recording this Agreement cr any other instrument, agreement or document
executed and delivered pursuant hereto (including the cost of all federal, state or local mortgage,
dooumeatary, stamp or other similar taxes), in cach case, in all public offices where filing ot recording
is deemned by the Bank to be necesssry ar desirable. Each Grantor hereby authotizes the Bank to f2ke
2] action (inciuding, without limitation, the fiing of any Unifurm Commercial Code Finsucing
Staternents or amendments thereto without the sigmatre of such Grantor) that the Bank may deem
nccessary ot desirable to perfect or otherwise protect the liens and security interests created heramder
and 1o obtzin the benefits uf this Agreement.

5. General Covenants.
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Each Grantor shall;

(@) furnish the Bank from time to time at the Bank’s request wrillen statements
and schedules further idemtifying and describing the Collateral in such detail s the Baok may
reasonably tequire; .

() advisc the Bank promptly, in sufficient detail, of any substantialty adverse
change in the value of the Collateral, and of the occantence of any cvent that is reasonably likely (o
have u matcrial adverse effect on the value of the Collatersl or on the Bank’s sccurity intorest thercin:

© comply in all material respeots with all acts, rules, regulations and orders of
any lcgislative, administrative or judicial body or official, applicable to the Collateral or any part
thereaf or to the operation of such Grantor's buniness, pravided that such Grantor may contest any
acts, rales, regulations, orders and directions of such bodies or officials in any reasonable manner that
will not, in the Bank’s opinion, adversely affect its rights or the priority of it security interest in any
of ths Collateml;

@) pecform and observe in all material respects all covenants, restrictions and
-conditions contamed in say dommment, matrument or zgreeinent cxecuted in commection herewith
providing for payment of taxes, maintensnce of insurance and otherwize relating to the Collateral, as
though such covenants, restrictions and canditions were fully sct forth in this Agrecment;

© promiptly notify the Bapk of all disputes with account debtors involving
amounts in excess of $25,600; and

(€3] promptly cxecute and deliver fo the Bank such further deeds, mortgages,
assignments, security agreementz or other instruments, documents, certificates and assurances and take
such further action as the Bank may from time to time in its sole discretion doern necegsary to perfect,
protect or cufocce its securily intarcat in the Colloteral or otherwise to effoctuate the intent of this
Agreement and the Loan Dacuments.

6. Assionment of Inturance.

At or griar to the execution hereaf, the Grantors sball deliver to the Bank copies of, or
certificates of the issuing companics with yespect 10, codorsemcats of any and all policies of insurance
owned by any of the Grantots c¢ovesing or in any manner relating to the Collatcral, in form and
substance rcasonably sstisfactory to the Bank, naming the Bank as am additional insured party as its
interest mmay appcar and indicating that no such policy will be cancelled or otherwise tcrminated
without at least thircy (30) days' prior written notice from the insurer to the Banic and the Grantors
agree that such no such policy will be reduced in caverage or amount without at least thirty (30) days’
prior written nolice to the Bank, As firther security for the due paymocnt and performance of the
Qbligetions, the Graniors hereby coliaterally assign to the Bank all sums, ncluding returned or
uncamed promivms, that may become payable under or in respect of any policy of insurance owned by
any Grentor covering or in any mamner relating to the Collateral, and mh_Graumr hereby dirocts each
insurance conmpany issuing any such policy to make payment of sumns directly to the Bank after the
occurrence and during the continuance of an Event of Default {defined below), Each Grantor hereby
appoints the Bank as its attomncy-in-fact and authorizes the Bank in its ar in the Bank's name (0
endorse any check or draft representing sny such paymient sud to execute any proof of claim,
subrogation receipt and any other document requited by such insurance company as a com_il l:mr! o or
otherwisc in connection with such payment, and, upon the occurreace and during the continuation of
an Bvent of Defanlt, to cancel, assign or sunrender auny such policies. All such sums reccived by the

3
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Bank shall be applicd by the Bank to satisfaction of the Obligations or, to the extent that such gums
represent uncarned premivms i cespect of any policy of insurance on the Collatera] refunded by
rcasan of cancellation, toward payment for similar insuransce profecting the respective interests of the
Grantors and the Bank, or as otheswise required by applicable law, and to thc extent not so applicd
chatl be paid over to the Grantors entitled thereto.

7- Colloctions.

{a) Subject to the other provisions of this Section 7, each Grantar may colloet all
checks, drafts, cash or other remittances (i) in payment of any of its accounts, canfract rights or
general imtingiblez coustituting part of the Coltateral, (i) in paymcut of any Collateral sold,
transferred, leased or otheswise disposed of;, or (iii) in payment of or in account of itz acoounts,

" contracts, contract tights, notes, drafty, acceptances, gencral intangibles, chascs in action and all other
forms of obligations rciating to any of the Collateral so sold, transferred, or leased or atherwise
disposcd of, and all of the forcguing amotmts 30 callected shall be held in trust by such Grantor for, an
the property of, the Bank and shall not be commingled with other funds, money or praperty of such
Grantor.

®) After the ocourvence and during the continuance of an Eveat of Defauilt, upon
the written demand of the Bank for the payment of any Obligations, cach Grantor will nediatcly
upon veceipt of all such checks, drafts, cash or other romittances in payment of any of its accounts,
contract xights or general intangibles constituling part of the Collataal, deliver any euch items to the
Bank accompanied by a remittance repoxt in form supplied o spproved by the Bank, such itamns fo be
delivered to the Bank in the same form received, endorsed or otherwise assigned by such Grantor
‘Wwhere necessary 10 permit collection of such items and, regardless of the form of such cndorsement.
Earh Grantor hexeby waives prescatment, demumd, natice of dishonor, protest, notice of protest and all
othar noticcs with respect therclo.

(€} Each Grantor will immediatety upon receipt of all checks, drafte, cash or other
romuittances ) payment for any Collateraf sold, transferred, leated or otherwise disposed of, or in
payment or on account of its accounts, contracts, contract rights, notes, drafts, scceptances, general
intangitles, choses in action and ail other forms of obligations relating to any of the Collateral so sold,
transferred, leased or otherwise disposed of, deliver any such items to the Bank sccompanisd by a
remittance ropost in form supplicd or approved by the Bank, such items 10 be delivered o the Bank in
the sarac forma reseived, eadorsed or otherwise assigned by such Grantor where nccessary 1o peomit
collection of such items and, regardiess of the form of such endorsement, such Granfor hexeby waives
presentment, demarnd, notice of dishonor, protest, notice of protest and ail ather notices with respect
hercto.

(d) Each Grentor will promptly notify the Bank in writing of the return ar
rejecticn of any goods represenied by any accounts, contract rights or gencral intangibles and such
Grantor shall forthwith account therefore to the Bagk in cash without demand or notice and until such
payment has beca received by the Bank, such Grantor will reccive and hold all such goods separate
and apwrt, in trust for an subjecct to the sccurity interest in tavor of the Bank, and the Bank is
authorized (o i, for such Grantor’s account and at such Grantor’s sole risk, all ar any part of such

gouds.

(c) Aficr the occurrence and during the continuance of an Event of Default, cach
Grantor herehy authorizes and directs each Person (each, an “Account Debtor™) liable to such Grantor
in respect of such Grantot’s accounts, contract rights or general intangibles, upon the occurrence and
during the continuance of an Eveut of Default and upon notice from the Bank to such Account Debtor,

4
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to pay directly to the Bank all monies as and when due such Grantor from such Account Debtor, and
upon such notice o such Account Debtor, to draw and deliver to the ordar of the Bank 2ny and all
checks and other instrumcats for the payment of or in tespect of such Grantor's accounts, contract
rights or general intangibles, and to accept the receipts of the Bank therefor,

(D All of the forcgomg remiftances shell be applicd and credited by the Bank
fist to satisfaction of the Obligations then duc snd payabls or 83 othearwise required by spplicable law,
and to the extent not so credited or applied, ghall be paid over to the applicable Grantor.

8. Events of Default,
Upon the occixrence snd during the contipustion of:

(a8) auy“Event of Defanlt™ under the Loan Agreement;

(b) non-payment when due of amy of the Obligations other than those
arising unider the Loan Agreement;

©) the failure of a Grantor to perform any agreement on its part (o be
performed (other than the agreemeats, obligations and covenants referred (o iu the forcgoing
items (2) 2nd (b)) hereunder or under the tenms of any agreement, docuiment or instrument
(not constituting a Loan Document), governing any of the Obligations and such failure shail
yemain unremedied for 1 poried of thirty (30) daya following the cccurrence of such failure;
provided, howevex, if (i) no grace pexiod i3 provided to the Qbligor under the Loan
Agrecment or (ii) a grace period of a specific duration is provided to the Obligor under the
Loan Agrecmont to cure any such fxilure, then such grace period (or lack thereof) shall apply
ta such failure;

« at any time any represeptation in any financial or ather staterneat of a
Graator (defiverod to the Bank by or on behalf of a Grantor) is untruc or omits any material
fact;

‘ " {e) if a material adverss change shall occur in the financial condition of a
Grantor, or 2 guarantor of any of the Obligations;

@ if a Grautor (or sy endorser, guarantor or swrcty of or upon any of the
Obligations) who is an individual shall die or become disabled, or (a Grantor which is a
partnership, limited liability company or corporation) shall be dissolved or shall become
insolvent (however evidenced);

(&) upon the suspension of business by a Grantor, or upon the issuance of
any warrant, process, or order of attachment, garnishment of lien and/or the filing of a Hen as

a result thereof 2gainst any of the propexty of a« Grantor (or any eandorser, guarantor or surety
of or upoa any of the Obligations) where the amount claimed is in excess of $50,000 in the

aggregate; or

@) upon the making by a Grantor (or any endorser, guarantor or surety) of ’
an assignment for the bencfit of creditors under any baniquptcy, reorganization, arrangement

5
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of debt, inzolvency, readjustment of debt, composition, recsivership, liquidation or dissolution
law or statute of any jurisdiction,

then the Bauk shall have the right, with or without notice to cach Grantor, as to any or ali of
the Collatcral, by any available judicial procedure or without judicial process, to take
nossossion of the Collateral and without lisbility for trespass to enter any premises where the
* may be located for the purpose of taking possession of or removing the Collateral,
rayment under any equipment lease, account, general intangible or other item to be
roade a.. cefly to the Bank, and, generally, to excrcise any and all rights afforded to a sccured
party under the Unifonn Comaunercial Code or other applicable law, Without limiting the
geaerality of the foregoing, each Grantor agrees that the Bank shall have the right to scll,
lease, or otherwise dispose of all or any part of the Collatersl, whether in its thea condition or
"er F ‘her preparation or processing, either st public or private sale or at any broker’s board,
- in bulle, for cash or for credit, with or without warrantics or representations, and
- =. 1 terms agul conditions, all as tho Baunk in its solc discretion may deem advisable, and .
it shall have the right to pwrchase at any such sale; and, if any Collateral shal]l require
rebuilding, repairing, maintenance, preparation, or is in process or other unfinished state, the
ank ghall have the right, at its option, to do suck rebuilding, repairing, preparation,
racessing or completion of manufacturing, for the purposc of putting the Coliateral in such
saleable or disposable form as it shall deem appropriate. At the Bank’s request, cach Grantor
shall assemnble the Collateral and make it avaiizble to the Bank ot places that the Bank shall
fect, whether at such Gragtor’s premises or elsewhers, and mzke available to the Bank,
ithout rent, all of such Grantar’s premises and facilities for the pixpose of the Bank's taking
. vssession of, removing or putting the Collatcral in saleable or disposable form. The
proceeds of any such sale, lease or other disposition of the Collateral shall bo appiied first, to
the expenses of retaking, holding, storing, processing und preparing for sale, selling, and the
like, and to the reasonable sitorneys’ fees and legel expenses incurred by the Bank, and then
> satisfaction of the Obligations, and to tho payment of any other amounts required by
-pplicable law, after which the Bank shall account to cach Grantor for any surplus proceeds.
.f, upon the sale, lease or other disposition of the Collateral, the praceeds thercof are
insufficient to pay all ammounts to which the Baok is legally entitled, each Grantor will be
liable for the deficiency, together with interest thereon, at the rate prescribed in the Loan
Docurents, and the rezsonsble fees of aay attormeys employed by the Bank to collect such
deficiency. To the extent pammiled by zpplicable law, each Grantor waives all claims,
damages and demands against the Bank arising out of the repossession, removal, retention or
sale of the Colateral.

2. Costs and Expenses.

: Any and all fees, out of pucket costs and cxpenses, of whatever kind or nature,
including the reasonable attomeys’ fees and legal cxpenses focured by the Bank, in connection with
the preparation of this Agzccrmeat and all other documeats relating herefo and the consummation of
this transaction, the filing oc recording of fmancing statemcents and other documents (including =il
taxes in comnection thrrewith) in public affices, the paywent or discharpe of any taxes, insurance ,
presdums, cncumbrances or otherwise proteching, mmntammg ar presacving the Co)lawra.l, ar the ‘
enforcing, foreclasing, retaking, holding, storing, processing, sellm_g or otherwise r'ea.lzzmg upon :lhc !
Collateral and the Bank’'s sccurity intcrest therein, whether Swough judicial procecdings or othex:msc, :
or in defending or prosecuting any actions or proceedings ariging out of or retated to the Tansaction te
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which this Agreernent refates, shall be bomne and paid by the Grantors promptly after written demand
by the Bank and until so paid sball be added to the priocipal amount of the Obligations and shall bear
mtercat at the rate prescribed in Sectian B.15 of the Loan Agreement or, if applicable, as preseribed ia
the case of a default or event of default under Jocumentation governing other Obligations.

10. Yower of Attorney.

Bach Grantor authorizes the Bank and does hercbry tnake, constitute and appoint the

Bank, 3nd any officer or ugeat of the Bank, with full power of substitution, as such Grantor’s true and
lawful attormcy-in-fact, with power, in its own name or in the name of such Grantor: (a) to endorse
" any notes, checks, drafts, money ordars, or ather instrumcata of psyment (including peymeuts payable
umder of in respect of any policy of insurance) in respest of tha Collateral that may come into
" possession of the Bank: (b) to sign and endarse any iovuice, freight or axpress bill, bill of lading,
storage oc warchouse receipts, drafis against any debtor, assigruments, verifications snd notices in
canncction 'with accounts, and other decuments relating to Collaterul; (¢) ™ pay or discharge any
taxcs, licos, security interests or other encimbrances at my time levied or placed ott or thrcatencd
against the Collateral; (d) to demand, collect, receipt for, compromise, settle and sue for monics due in

respect of the Collatetal; (€) 10 open any safe deposit bax or bank vault in order to take passcssion of
any Collatemal; and (f) generally, to do, at the Bank's option and at such grantor's expense, at any time,

or fom tirne to time, all acts and things that the Bank deema neccssary to protect, preserve and realize

upon the Collateral and the Bank's security interest therein; and such grantor hereby ratifics all that

said antoney shail lawfully do or cause to be done by virtue bercof; provided, however, that none of

the sctions described in clsuses €2) through (€) of this sentence may be tzkon by the Bank unlcss and

wutil an Event of Defaull has accurred and is confinuing, This powesr of attornoy shall be irrevacable

for the term of this Agrecrucat and thercafter as long 28 any of the Obligations ahall be outstandiug or

the Baak shall have any remzining Commitment under the Loan Agreement or any other lending

commitment to any Grantar. )
11.  Notices.

All notices and other communications pursuant to this Agrcoracnt shall be given and
deemed given in the mwanner prescribed by the Losn Agrecment (and the applicable portion of the
Loan Agreement is hereby incorporated herein by rcfacnce). Any party hereto may change the
Person, address or telecopier number to whom or which notices arc fo be given hereunder, by notice
duly given hercunder; pravided, however, that any such natice shall be deemed to have been given
heretmder ouly when actuelly received by the party to which it is addressed,

12, QOther Security.

To the cxtent that the Obligations sre now or hereafter secired by property other than
ihe CoHatexal or by the guarantec, cadorscment or property of aay other Ferson then the Bank ghall
hawve the right in its sole discretion to pursuc, telinquish, subordinate, modify or talee any other action
with respect thereto, without in any way modifying or affecting any of the Bank’s rights and remedies
hercunder.

13.  Dspesits.

Axny and all deposits ac other sums at any time credited by or duc from the Bank to e
Grantor, whether in regular or special depository 2ccoumts or otherwise, shall at ail times counstitutc
additional colateral for the Obligations, and, 50 long as an Bvent of Default shall have occurred and be

7
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continuing, way be set-off by the Bank against any Obligations at sny time whether or not they are
.then due aud whethor or not other collateral held by the Bank ix considercd to be adequate,

14, Governiug Law.

Thiz Agreement shall be construed in accordance with and governed by the laws of
the State of New York, without rcgard to principles of conflict of laws except 95 set forth in Section 5-
1401 of the New York General Obligation Law,

15.  Miscellanepus.

=@ Beyond the safs custody thervof, the Bsok shall have no duty as to the
collection of any Collateral in its posscssion or control oc in the possession ar cantrel of zny ageat or
nomince of the Bank, or any income therean of a3 to the preservation of rights against prior partics or
any other rights pertaining theretn.

. (b) No courpe of dealing between any Grantor and the Bank, notr any fajlure to
exertise, nor any delay in excreiging, on the part of the Bank, sny right, power ot privilege hereunder
ot under any of the other Loan Documents shall operatc as a waivey thereof; nor chall any single or
partial exexcise of any right, power or privilege hareunder or theresades preclude any otber or further
exercise thereof or the excrcise of mny other right, power or privilege.

. (c) ARl of the Banic's rights and remedics with regpect to the Collateral, whether
cstablished hereby or by the other Loan Documents, or _hy any other agreemcats, instruments or
documents or by law, shail be cumulative and may be exercised gingly ar concurrently.

&) The provisions of thie Agroement are scverable, and if any clausce or provision
shall be held invalid or unenforceable in whole or in part in amy jurisdictian, then such invalidity or
unenforceability sball affect only such clause or provision, or part thereof, in such jurisdiction and
shall not in any msnner affect suck clause or provision in any other jurisdiction, or any other clause or
provision of this Agreement in any jurisdiction.

(©) This Agreement is subject to modificgtion only by a writing signed by the
porties.

(53] The benefits and burdens of this Agrecment shall imure to the benefit of and
be binding upon the regpective successors und assigns of the parties; provided, however, that the rights
and obligations of any Grantor under this Agreement shall not be assigned or delegated without the
prior written consent of the Bank, and any puwported assignment of delegstion without such congent
shall be void

(8) EACH GRANTOR AND THE BANK MUTUALLY HEREBY
EKNOWINGLY, VOLUNTARILY AND INIENTIONALLY WAIVE THE RIGHT TO A TRIAL BY
JURY IN RESPECT OF ANY CLAMM BASED HEREON, ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR ANY OTHER LOAN DOCUMENTS
CONTEMPLATED TO BE EXECUTED BN CONNECTION HEREWITH OR ANY COURSE OF
CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF ANY PARTY. THIS WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR
THE BANK TO EXTEND CREDIT.
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) Any conteit of this Agrecment which is also addrcssed by the Loan
Agreement shall be construed to the maximmun extent possibie ws supplomentary and complemectary.
If a conflict noncthelezs shall be found to exist, the provizion of Scction 8.19 of the Loan Agrecment
shall provzil.

Q) The definitions of terwas herein shall apply equally to the singular and plhural
forms of the terms defined Whenever the context may require, any promoun shall inolude the
‘corresponding wasculing, feminine #nd neuter forms. The words “imolude”, “includes” and
“imcluding™ shall be deemed to be followed by the phrase “without imitation™. The word “will™ shall
be construed 10 have the sune meaning and effect as the word “shall”, Uuless the coutext requires
otherwise (A) any definition of ot reference t0 any agreement, instrument or other document hexein
shall be construed ag refaring v such sgreanent, instrument or other doctment as fiom time o time
amended, suppimmanted o otherwise modified (subject to any resitictions on such amendments,
supplemnts of modifications set forth hersim) (B) any refeyence herein to any Person shell bo
constraed ta imclude such Person’s succeszorg and sssigna, (C) the words “herein®, “hereof” and
“hervundes™, snd words of similsr import, zhall be coastrued to refer to thia Agrcomcnt in its entircty
and not to any particular provision hereof, (D) 11l references herein ta Sections and Schedales shall be
construed w0 refer to Sectionz and Schedules of this Agrecmont, and (E) the words “asset™. and
“property” shall be construed to have the mme meaning and cffect and to roficr to any and all tangible
and intangible asscts and propertics, including cash, securitics, accounts and contract rights.

16.  Tern of Agrecment.

The teym of this Agreeroent shall commence on the date heveof and this 'Agreement
shall continue io full force and effect, and be binding upou cach Grantor, until ail of the Obligations
have becn fully paid and pecformed (and the Commitment under the Loan Agreement and any other
lending commitment of the Bank (0 a Grantor have been termainated), 3ed such payment and
paformance (and tammination) have been scknowledged in writing by the Bank, whercupoa this
Agreeraent shall erminate,

[Stgnatures appear on the jallowing pagel
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WIETNESS the execution of this Security Agreement ag of the day and year first above written.

WITNESS: AHAVA FOOD CORP.

By: ' i P oy d
= e el S
t " Vskeadb

ST. LAWRENCE FOOPD CORP.

s ——— > J_%L/gm
< Seuar” e Mose. ¥h

s s

LEWIS COUNTY DAIRY CORP,

% 4’/ #s/
ame; 9 &Lﬂj"rv/ ﬁ?:. MQ-S‘Z rﬁ'béa;y\

Exe %8.4enE

YONI REALYY, LLC

By: d?_-zé C e ey

= T.\o\ K1l e, Moz,

V\,Wgé('

12~ ey

Security Agroement
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CHEPULE 170 SECURIYY A NT

(2) All personsl properties, personal assets and rights of cach Grantor, wherever located,
whother now awned or hereafter aoquired of arising, including, without linotation, ail personal
property and fiximres of cvery kind and matare, 3ll goods (nclwding inventory, cquiproomt and any
accessions thereto), instuments (including promissory notes), documcats, sccounts, chatiel paper
(whether tmgible or elcctronic), deposit accounts, letter-of-credit rights (whether or not the letter of
credit i3 evidenced by a writing), cormmercial toet claims, sccurities and all other investmeat propexty,
supporting cbligations, axy other confract cights or rights to the payment of money (axluding, without
Vimitation, the night to reccive all payvoents in connection with any and all equipment Icases made by
vach Grantor az lesgor), insurance clzims and procezds, tort claims, and all gemcral intangibles
including, withost limitation, all payment intangibles, ali income, cash, dividends, redemmptions, retarn
of capital ar othex distiibutions (in cach cusc Comsisting of cash, cash cquivelents or marketable
scouritics, end all Heenses, permits, agrecmeats of auy kind or patire pursuant o which such Grantor
posscases, uses or has suthority to possess or use propexty (whether tamgible ar intangible) of othcrs of -
other possess, uee or have nuthority to possess or use peoperty (whether tangibie o intangible) of such
grantor, and all recorded data of any kind or nature, mgardless of the medium of recording inchuding,
without limitation, all software, writings, plans, specifications and schematics.

® Any and all additions aud accessions to the forepoing, all substimtions and
replacemenits therefor and all products and proceeds thezoof,

All ez defined i the Unifocm Commercial Code of the State of New Yaork and ased herein
shail have the same definitions hervin as now specified therein and as such texros may heyeafier be
amcnded; provided, however, the term “instament’” shall be such termn as defined in Azticle 9 of the
Unifornm Commiercial Code of the State of Now York rather than Asticle 3,
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SCHEDULE (] TO_SECURITY AGREEMENT
Chief Place of B €383
Abava Food Corp:
110 Beaxd Street, Brooklyn, NY 11231
St. Lawrence Fvod Corp:
30 Mairn Street, Ogdensburg, NY 13669
Lewiy County Dairy Corp:
7705 State Route 812, Lowville, NY 13367
Yonui Realty, LLC:
110 Beard Street, Brookiyn, NY 11231

QOffices Where Records Are Kept:
Abava: .
110 Board Street, Brooklyn, NY 11231
St. Lawrenee Food Corp:
SAME AS ABOVE
Lewis County Daixy Corp:
SAME AS ABOVE
Youl Realty LLC;
SAME AS ABOVEB

Otheyr Locationgs Where Collateral Is Stored, Used or Lacuted:
Ahava Food Corp.:

SAME AS ABOVE
St. Lawrence Food Corp:

SAME AS ABOVE
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Lewls County Dairy Corp:
SAME AS ABOVE

Yani Rexity LLC:

SAME AS ABOVE

Busipess aud Trade Nawes Used ;

Ahava Food Corp.:
Abava Food Corp.

St Lawrence Food Corp:
St. Lawrence Food Corp.
Lewkt Couuty Dalry Corp:
Lewis County Dairy Corp.
Yoni Realty LLC:

Yoni Realty, LLC

410 S4'¢ 8699 P.16
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