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SCHEDULE1
io
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

List of Trademarks and Trademark Applications
TRADEMARKS

Accuhrew Linited States 3,194,941 17217 Grindmagter
/207 Carporation
BrewContral United States 3,130,704 B/15/16 Grindmaster
B/15/06 Corporation
CDE [Jtited Statas 3,051,332 1/24/16 Grindmaster
Connectable 1724106 Corporation
Digiwal
Electronics
plus design
Columbia United States 2,245,048 51119 Grindmagter
5/11/99 , Cotporation
CrathCo United States 1,282,357 6/15/14 Grindmaster
o/19/84 Corporation
CrathCa lage | United States 1,661,613 10/23/11 Crindiaster
(Demign of a 10/22/91 Corporation
Cirele)
Engypod United States 3,101,807 G616 Grinditastor
6/6/06 Corparation
Espressimo United States 1,870,466 12127714 CGirindmaster
12/27/94 Corporation
G-Cool Linited States 3,468,840 1518 Grindmaster
TI5/08 Corporaticn
Grindmaster Tnited States 020,629 921111 Grindmaster
8211 Catporation
Grindmastar United States 1,750,028 23 Grindrmaster
2/2/93 Corporation
Grindmaster Unitesd Statcs 3,114,617 /16 Grindmaster
Corporation T 106 Corporation
plue design
Grind'N Brew | United States 2,655,857 Cancelled Grindmaster
12/3/03 7/11/09; failure Corporation
to file Section &
Affidavit; subject
to sz menth
reinstatement
period ending
1/11/10.
Mini-Quad United Statey 1,678,406 310412 Grindmaster
31092 Corporation
Mini-Twin United States 1,370,017 111215 Grindmaster
1112745 Corporation
13760154
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Opod United States 3,151,289 10/3/16 Grindmaster
10/3/06 Corporatiot
PrecisionBrew | United States 3,136,623 8/28/16 Grindmaster
BI29/06 {Corporatiof
PrecizionBrew | United States 3,252,481 /1217 Grindmaster
6/12/07 Corporation
Shuttle Unitex! Statca 2423719 21619 Grindmaster
2/16/99 Cotporation
"The Bubbler | United States 3,551,788 12725/18 Grindmaster
1372308 Corporation
PrecizionGrind | United States | 77/125,982 Grindmaster
Corporation
8/07
PrecisionFlow | Umted States THIRTA20 Grindmaster
Corporation
7122700
* Agzumes Section 15 Affidavits are filed.
1376015.4
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{EXECUTION]
[Grindmaster Corporation]

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (ss may be amended, restated,
supplemented or otherwise modified from time to time, this “Trademark Security Agreement™),
dated as of September 17,2009, 15 by GRINDMASTER CORPORATION, a Delaware corporation
(the “Grantor™), in favor of RBS BUSINESS CAPITAL, a division of RBS Asset Finance, Inc,, inits
capacity as agent pursuant to the Loan Agreement (as hereinafter defined) acting for and on bebalf of
the parties thereto as jenders and as otherwise provided therein (in such capacity, “Agent”).

WITNESSETH:

WHEREAS, Agent and the parties to the Loan Agreement as lenders (each individually, a
[ ender” and collectively, “Lenders™) have entered or are gbout to enter into financing arrangements
pursuant to which Lenders {or Agent on behalf of Lenders) may make loans and advances and
provide other financial accommodations to Grantor and certain of its affiliates as set forth in the
Loan and Security Agreement, dated of even date herewith, by and among Agent, Lenders, Grantor
and certain affiliates of Grantor (as the same now exists or may hercafter be amended, modified,
supplemented, extended, renewed, restated or replaced, the “Loan Agreetnent”) and other
agreements, documents and instruments referred to therein or at any time executed and/or delivered
in connection therewith or related thereto, including, but not limited to, this Trademark Security
Agreement (all of the foregoing, together with the Loan Agreement, as the same now exist of may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, being
collectively referred to herein as the “Loan Documents”).

WHEREAS, under the terms of the Loan Agreement, Grantor has granted a security nterest
in certain property, including, without limitation, certain of its Intellectual Property, to the Agent, for
itself and the benefit of the other Secured Parties, to secure the payment and performance of the
Obligations and has agreed as a condition thereof to execute this Trademark Security Agreement for
recording with the United States Patent and Trademark Office.

WHEREAS, this Trademark Security Agreement is supplemental to the provisions contained
in the Loan Agreement and, in the event of an inconsistency among them, the Loan Agreement shall
control over this Trademark Security Agreement,

NOW, THEREFORE, in considerstion of the premises and mutual covenants herein
contained and for other good and valugble consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein have the
meanings given to them in the Loan Agrecment.

2 GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Grantor
hereby grants to the Agent, for itself and the benefit of the ather Secured Parties, a security interest
in and continuing lien on all of Grantor’s right, title and interest in, to and under the following,

13750154
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whether now owned or existing or hereafter acquired or arising and wherever located (collectively,
the “Trademark Collateral”).

()  trademarks, servicemarks, trade names, trade styles and all applications,
registrations and recordipgs relating to any of the foregoing as may be filed in the United States
Patent and Trademark Office, any State thereof, any political gubdivision thereof or in any similar
office or agency in any other country or jurisdiction, including, but not limited to, the United States
trademark registrations and applications referred to on Schedule I heteto (as such schedule may be
amended or supplemented from time to time), provided, however, the foregoing shall not include
applications for any trademarks that have been filed with the U S. Patent and Trademark Office on
the basis of an “inteni-to-usc™ with respect to such marks, unless and unti] a statement of use or
amendment to allege use is filed and accepted by the U.S. Patent and Trademark Office or any other
filing is made or circumstances otherwise change so that the interests of a Grantor in such marks is
no longer on an “intent-to-use” basis, at which time such marks shall automatically and without
further action by the parties be subject to the security interests and liens granted by Grantor to the
Agent hereunder;

(b)  allrights of Grantor in all present and firture agreements containing a license
of trademarks, servicemarks, trade names or trade styles to Grantor {subject to the rights of the
licensors therein) periaining to the foregoing;

(¢)  all rights and privileges arising under applicable law with respect to Grantor’s
use of any of the foregoing;

(d)  all extensions, renewals, reissues, divisions, continuations, and continuations-
in-part of any of the foregoing;

{¢) therightto sue for past, present and future infringement ot ditution of any of
the foregoing or for any injury to goodwill;

(f) goodwill (including any goodwill associated with any trademark or
servicemark, or the license of any trademark or servicemark); and

(g)  all proceeds of the foregoing, including, without limitation, licenses, royalties,
income, payments, ¢laims, damages, and proceeds of suit.

3. LOAN AND SECURITY AGREEMENT, The security interests granted pursuant to this
Trademark Security Agreement are grafited in conjunction with the security interests granted to the
Agent, for itself and the benefit of the other Secured Parties, pursuant to the Loan Agreement.
Grantor herehy acknowledges and affirms that the rights and remedies of the Agent and Secured
Parties with respect to the security interest in the Trademark Collateral made and granted hereby are
more fully set forth in the Loan Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein. In the event that any provision of this Tradematk
Security Agreement is deemed to conflict with the Loan Agreement, the provisions of the Loan
Agreement shall control. Grantor shall, concurrently with the exccution and delivery of this
Trademark Security Agreement, execute and deliver to Agent five (5) originals of 2 Special Power of
Attorney in the form of Exhibit A annexed hereto for the exercise of the rights and remedies granted
to Agent under the Loan Documents.

1376015.4 2
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4. GOVERNING LAW. The validity, interpretation and enforcement of this Trademark
Secutity Agreement and any dispute arising out of the relationship between the parties hereto,
whether in contract, tort, equity or otherwise, shall be governed by the internal laws of the State of
New York but excluding any principles of conflicts of law or other rule of law that would cause the
application of the law of any jurisdiction other than the laws of the State of New York.

5. COUNTERPARTS. This Trademark Security Agrecment may be executed in any
qumber of counterparts, each of which shall be an original, but all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of this Trademark
Security Agreement by telefacsimile or other electronic method of transmission shail have the same
force and effect as the delivery of an original executed counterpart of this Trademark Security
Agreement, Any party delivering an executed counterpart of this Trademark Security Agreement by
telefacsimile ot other electronic method of transmission shall also deliver an original executed
counterpart, but the failure to do so shall not affcot the validity, enforceability or binding effect of
this Trademark Security Agreement.

[SIGNATURE PAGE FOLLOWS]
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N WITNESS WHEREOF, Grantor and Agent have executed this Agreement as of the day
and year first above written.

GRINDMASTER CORPORATION

By: '—/? LMMMHM_

Name: &Ziehord
Title: _President and CEOS

ACKNOWLEDGMENT QF GRANTOR

STATE OF New ‘f-r‘( )

)
COUNTY OF Meaw i(w-gc )

On this Ei day of Seefy 2009 hefore me personally appeared ﬂ \hacd Moer ¢ ,who
praved to me on the basis of satisfactory evidence o be the person who executed the foregoing
instrument on behalf of Grindmaster Corporation, who being by me duly sworn did depose and say
that he is an authorized officer of said company, that the said instrument was signed on behalfof said
company as authorized by its Board of Dircctors or Board of Managers and that he acknowledged
gaid instrment to be the free act and deed of said company.

D e QH/

55,

Notary Public
DAVID
ol howy Pl S e
Quafified in New Y
Commission mm'%.g’.*m‘fﬁ,“gz 2010

[SIGNATURES CONTINUED ON NEXT PAGE]

{Sigmuture Fage io Trademark Security A greement] (Grindmaster Corporation)
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[SIGNATURES CONTINUED FROM PREVIOUS PAGE]

RES BUSINESS CAPITAL, a division of RBS Assct
Finence, Inc., as Agent

[Signuture Foge o Trademark Security Apreement] (Grindmaster Corpormion)
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EXHIBIT A
TO
TRADEMARK SECURITY AGREEMENT

SPECIAL POWER OF ATTO

STATE OF )
) sa..
COUNTY QF )

KNOW ALL MEN BY THESE PRESENTS, that GRINDMASTER CORPORATION
(“Debtor™), having an office at 43-05 20" Avenue, Long Island City, New York 11105, hereby
appoints and constitutes, RBS BUSINESS CAPITAL, a division of RBS Asset Finance, Inc., as
agent (“Secured Party”), and each of Secured Party’s officers, its true and lawful attorey, with full
power of substitution and with full power and authority to perform the following acts on behalf of
Debhtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable for
the purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and to the Trademark Collateral (as defined in the Security Agreement (as defined below)), or for the
purpose of recording, registering and filing of, or accomplishing any other formality with respect fo
the foregoing.

2. Execution and delivery of any and all documents, statetnents, certificates or other
papers which Secured Party, in its discretion, deems necessaty or advisable to further the purposes
described in Subparagraph 1 hereof.

This Power of Attorney, being a power coupled with an interest, is made pursuant to a
Trademark Security Agreement between Debtor and Secured Party, dated as of the date hereof (the
“Security Agreement™ and may not be tevoked until the payment in full of all Debtor’s
“Obligations™, as such quoted term is defined in the Security Agreement.

September __, 2009
GRINDMASTER CORPORATION
By:

Name:
Title:

1376015.4
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STATE OF )

) 45,
COUNTY OF )
On this day of September, 2009 before me personally appeared . who

proved to me on the basis of satisfactory evidence to be the person who executed the foregoing
instrument on behalf of Grindmaster Corporation, who being by me duly swom did depose and say
that he is an authorized officer of said company, that the said instrument was signed on behalf of said
compeany as authorized by its Board of Directors or Board of Managers and that he acknowledged
zaid instrument to be the free act and deed of said company.

Notary Public
{seal}

1376015.4
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