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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT (“Agreement”), dated April 12, 2010, is by and between AOM
HOLDING LLC, a Delaware limited liability company, with its chief executive office at 501 Seventh
Avenue, New York, NY 10018 {"“Debtor”™) and BANK LEUMI USA, a New York banking
corporation with a place of business at 562 Fifth Avenue, New York, NY 10036 (“Secured Party™).

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applications therefor
described in Exhibit A hereto and made a part hereof;

WHEREAS, Debtor has entered into or is about to enter into financing arrangements with
Secured Party pursuant to which Secured Party may make loans and advances and provide other
financial accommodations to Debtor, as set forth in the Line Letter Agreement, dated of even
date herewith, between Secured Party and Debtor (as the same now exists or may hereafier be
amended, modified, supplemented, extended, renewed, restated or replaced, the “Line Letter™}
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
Agreement (all of the foregoing, together with the Line Letter, as the same now exist or may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, being
collectively referred to herein as the “Loan Documents™); and

WHEREAS, in order to induce Secured Party to enter into the Line Letier and the other
Loan Documents and to make loans and advances and provide other financial accommodations to
Debtor pursuant thereto, Debtor has agreed to grant to Secured Party certain collateral security as
set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, Pebtor hereby
agrees as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment in full of
all of the Obligations (as hereinafter defined), Debtor hereby grants to Secured Party, a
continuing security interest in and a general lien upon, and a conditional assignment of, the
following (being collectively referred to herein as the “Collateral™): {a) all of Debtor’s now
existing or hereafter acquired right, title, and interest in and to: (i) all of Debtor’s trademarks,
trade names, trade styles, service marks, Internet and domain names, uniform resource locators
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(including, without limitation, www. _ .com) and all applications, registrations and
recordings relating to the foregoing as may at any time be filed in the United States Patent and
Trademark Office or in any similar office or agency of the United States, any State thereof, any
political subdivision thereof or in any other country, inciuding, without limitation, the
trademarks, terms, domain names, designs and applications described in Exhibit A hereto,
together with all rights and privileges arising under applicable law with respect to Debtor’s use of
any {rademarks, trade names, trade styles and service marks, domain names and all reissues,
extensions, continnation and renewals thereof (all of the foregoing being collectively referred to
herein as the “Trademarks”); and (1) all prints and labels on which such trademarks, trade names,
trade styles and service marks appear, have appeared or will appear, and all designs and general
intangibles of a like nature; (b} the goodwill of the business symbolized by each of the
Trademarks, including, without limitation, all customer lists and other records relating to the
distribution of products or services bearing the Trademarks; (¢) all income, fees, royalties and
other payments at any time due or payable with respect thereto, including, without limitation,
payments under all licenses at any time entered into in connection therewith; (d) the right to sue
for past, present and future infringements thereof: (¢) all rights corresponding thereto throughout
the world; and (f) any and all other proceeds of any of the foregoing, mncluding, without
limitation, damages and payments or claims by Debtor against third parties for past or future
mfringement of the Trademarks.

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the promipt performance, observance and payment in full of any and all
obligations, liabilities and indebtedness of every kind, nature and description owing by Debtor to
Secured Party, including principal, interest, charges, fees, costs and expenses, however
evidenced, whether as principal, surety, endorser, guaranior or otherwise, arising under this
Agreement, the Line Letter or any of the other Loan Documents, whether now existing or
hereafter arising, whether arising before, during or after the initial or any renewal term of the
Line Letter or after the commencement of any case with respect to Debtor under the United
States Bankruptey Code or any similar statute {including, without limitation, the payment of
interest and other amounts which would accrue and become due but for the commencement of
such case), whether direct or indirect, absolute or contingent, joint or several, due or not due,
primary or secondary, liquidated or unliquidated, secured or unsecured, and however acquired by
Secured Party (all of the foregoing being collectively referred to herein as the “Obligations™).

3. REPRESENTATIONS, WARRANTIES AND COVENANTR

Debtor hereby represents, warrants and covenants with and to Secured Party the following
(all of such representations, warranties and covenants being continuing so long as any of the
Obligations are cutstanding):

bl
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{&) Debtor shall pay and perform all of the Obligations according to their terms.

(b} All of the existing Collateral is valid and subsisting in full force and effect, and
Diebtor owns the sole, full and clear title thereto, and the right and power to grant the security
interest and conditional assignment granted hereunder. Debtor shall, at Debtor’s expense,
perform all acts and execute all documents reasonably necessary to maintain the existence of the
Collateral consisting of repistered Trademarks as registered trademarks and to maintain the
existence of all of the Collateral as valid and subsisting, including, without lirnitation, the filing
of any renewal affidavits and applications. The Collateral is not subject to any liens, claims,
mortgages, assignments, licenses, security interests or encumbrances of any nature whatsoever,
except: (1) the security interests granted hereunder and pursuant to the Line Letter, and (i) the
security interests permitied under the Line Letter.

{c} Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a
security interest in or lien upon, encumber, or otherwise dispose of any of the Collateral, in each
case without the prior written consent of Secured Party, except as otherwise permitted herein or
in the Line Letter. Nothing in this Agreement shall be deemed a consent by Secured Party to any
such action, except as such action is expressly permitted hereunder. Notwithstanding the
foregoing, Debtor may grant an exclusive or non-exclusive license relating to the Collateral in
accordance with its standard business operations.,

{(d) Debtor shall, at Debtor’s expense, promptly perform all acts and execute all
documents requested in good faith at any time by Secured Party to evidence, perfect, maintain,
record or enforce the security interest in and conditional assignment of the Collateral granted
hereunder or to otherwise further the provisions of this Agreement. Debtor hereby authorizes
Secured Party to execute and file one or more financing statements (or similar documents) with
respect to the Collateral, signed only by Secured Party or as otherwise determined by Secured
Party; provided that promptly after the filing thereof a copy is sent to Debtor. Debtor further
authorizes Secured Party to have this Agreement or any other similar security agmement filed
with the Commussioner of Patents and Trademarks or any other appropriate federal, state or
government office; provided that promptly after the filing thereof a copy is sent to Debtor.

(e) As of the date hereof, Debtor does not have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office or any similar office or
agency in the United States, any State thereof, any political subdivision thereof or in any other
country, other than those described in Exhibit A hereto and has not granted any licenses with
respect thereto other than as set forth in Exhibit B hereto.

{f} Debtor shali, concurrently with the execution and delivery of this Agreement, execute
and deliver to Secured Party five (§) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of

9%}

{a57469;3)

TRADEMARK
REEL: 004185 FRAME: 0666



the Collateral pursuant to Secured Party’s exercise of the rights and remedies granted to Secured
Party hereunder or under any of the other Loan Documents.

{g) Secured Party may, in its discretion exercised in good faith, after prior notice to
Diebtor, pay any amount or do any act which Debtor fails to pay or do as required hereunder or as
requested by Secured Party to preserve, defend, protect, maintain, record or enforce the
Collateral, or the security interest and conditional assignment granted hereunder, including, but
not limited to, all filing or recording fees, court costs, collection charges, attorneys’ fees and legal
expenses. Debtor shall be liable to Secured Party for any such payment made in accordance with
the provisions of the preceding sentence, which payment shall be deemed an advance by Secured
Party to Debtor, shall be payable on demand together with interest at the rate then applicabie to
the Obligations set forth in the Line Letter and shall be part of the Obligations secured hereby.

(1) Debtor shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States,
unless Debtor has given Secured Party ten (10) Business Days’ prior written notice of such
action. Notwithstanding the foregoing, Debtor shall provide Secured Party with prompt notice of
any application for the registration of a new trademark with the United States Patent and
Trademark Office or any similar office or agency in the United States. If, after the date hereof,
Debtor shall (i) obtain any registered trademark or trade name, or apply for any such registration
in the United States Patent and Trademark (ffice or in any similar office or agency in the United
States, any State thereof, any political subdivision thereof or in any other country, or (i) become
the owner of any trademark registrations or applications for trademark registration used in the
United States or any State thereof, political subdivision thereof or in any other country, the
provisions of Section 1 hereof shall automatically apply thereto. Upon the request of Secured
Party, Debtor shall promptly execute and deliver to Secured Party any and all assignments,
agreements, instruments, documents and such other papers as may be requested by Secured Party
to evidence the security interest in and conditional assignment of such Trademark in favor of
Secured Party.

{i} Debtor has not abandoned any of the Trademarks and Debtor will not do any act, nor
omit to do any act, whereby any of the Trademarks may become abandoned, invalidated,
wsnenforceable, avoided, or avoidable without the prior written consent of the Secured Party.
Debtor shall notify Secured Party promptly, but in no event later than five (5) Business Days
following its knowledge thereof, if it knows or has reason to know of any reason why any
application, registration, or recording with respect to any Tradernarks may become abandoned,
canceled, invalidated, avoided, or avoidable.

{i) Debtor shall render any assistance, as Secured Party shall in good faith request, to
Secured Party in any proceeding before the United States Patent and Trademark Office, any
federal or state court, or any similar office or agency in the United States, any State thereot, any
political subdivision thereof or in any other country, to maintain such application and registration

4
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of the Trademarks as Debtor’s exclusive property and to protect Secured Party’s interests therein,
inchuding, without limitation, filing of renewals, affidavits of use, affidavits of incontestability
and opposition, interference, and cancellation proceedings.

(k) To the best of Debior’s knowledge, no infringement or unauthorized use presently 1s
being made of any of the Trademarks that would adversely affect the Collateral or the benefits of
this Agreement granted to Secured Party, including, without limitation, the validity, priority or
perfection of the security interest granted herein or the remedies of Secured Party hereunder.
There has been no judgment holding any of the Trademarks invalid or enforceable, in whole or in
part nor is the validity or enforceability of any of the Trademarks being questioned in any
litigation or proceeding to which Debtor is a party. Debtor shall promptly notify Secured Party if
Debtor (or any affiliate or subsidiary thereof) learns of any use by any person of any term or
design which infringes in any material respect on any Trademark or is likely to cause confusion
with any Trademark. If requested by Secured Party, Debtor, at Debtor’s expense, shall join with
Secured Party in such action as Secured Party, in Secured Party’s discretion exercised in good
faith, may deem advisable for the protection of Secured Party’s interests in and to the
Trademarks, provided, that, so long as no Default or Event of Default shall exist or have
occurred, Debtor may prosecute such action with such counsel as it reasonably selects.

(1) Debtor assumes all responsibility and liability arising from the use of the Trademarks
and Debtor hereby indemnifies and holds Secured Party harmless from and against any claim,
suit, loss, damage, or expense {including reasonable attorneys’ fees and legal expenses) arising
out of any alleged defect in any product manufactured, promoted, or sold by Debtor (or any
affiliate or subsidiary thereof) in connection with any Trademark or out of the manufacture,
promotion, labeling, sale or advertisement of any such product by Debtor {or any affiliate or
subsidiary thereof). The foregoing indemnity shall survive the payment of the Obligations, the
termination of this Agreement and the termination or non-renewal of the Line Letter.

(m) Debtor shall prompily pay Secured Party for any and all expenditures made by
Secured Party pursuant to the provisions of this Agreement or for the defense, protection or
enforcement of the Obligations, the Collateral, or the security interests and conditional
assignment granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges, travel expenses, and reasonable attorneys’ {ees and legal expenses.
Such expenditures shall be payable on demand, and shall be part of the Obligations secured
hereby.

4. EVENTS OF DEFAULT

As used in this Agreement, the term "Event of Default” shall mean: (a) nonpayment when
due of any of the Obligations or failure on the part of an Obligor (as hereinafter defined) to
observe or perform any agreement or obligation to be observed or performed hereunder or under
any other agreement or instrument relating to the Obligations or to any other liability or

&
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obligation of an Obligor to the Secured Party; (b) making by an Obligor of any misrepresentation
to the Secured Party or failure on the part of an Obligor to disclose to the Secured Party any
material fact in connection with obtaining credit or an extension of credit, either
contemporancously herewith or at any time prior or subsequent to the execution hereof’ (¢)
failure of an Obligor to furnish financial information forthwith on demand by the Secured Party
or to permit the inspection of any books or records: {d) failure of an Obligor to pay, withhold,
collect or remit when assessed or due any tax, assessment or other sum payable with respect to
any of the Collateral (including without limitation any premium on any insurance policy assigned
to the Secured Party as part of the Collateral), or the making of any tax assessment against any
Obligor by the United States or any state or local government in excess of $25,000; (e}
comumencement of any proceeding, procedure, or remedy supplementary to or in enforcement of
any judgment (including without limitation a proceeding under Article 52 of the New York Civil
Practice Law and Rules), issuance of any writ or order of attachment or gamishment, or the
existence of any other lien against or with respect to any property of an Qbligor which is ot
discharged or fully bonded for a period of 45 days after iis entry; (f) death of an Obligor, ifan
individual, or any member of an Obligor, if a partnership or joint venture; (g) dissolution,
liquidation or other termination of existence or adoption of any resolution for the dissolution,
liquidation or other termination of existence, of an Obligor; (h} suspension of the usual business
of an Obligor or the condermmation or seizure of a substantial part of an Obligor's property by any
governmental anthorify or court at the instance thereof; (i) failure of an Obligor to generally pay
its debts as they become due or insolvency or business failure of an Obligor, filing of an
application for or appointment of a trustee, custodian or receiver for an Obligor or of any part of
an Obligors property, assignment for the benefit of creditors by an Obligor, filing of a petition in
bankruptcy by or against an Obligor, or commencement by or against an Obligor of any
proceeding under any bankruptey or insolvency law or any other law relatingto the relief of
debtors, readjnstment of indebtedness, reorganization, receivership, composition or extension
which is not discharged within 45 days; (j) making or sending notice of any intended bulk
transfer by an Obligor; (k) failure on the part of the undersigned or any of the Collateral to
comply with Regulation U of the Federal Reserve Board or any comparable provision of law
hereinafter enacted; (1) such a change in the condition or affairs (financial or otherwise) of an
Obligor as in the opinion of the Secured Party impairs the Collateral or increases the Secured
Party's risk with respect to the Obligations; or (m) default {which shall be continuing) with
respect to any indebtedness of an Obligor in excess of $100,000 to any other individual or entity
if such default would enable said individual or entity to accelerate the maturity of such
indebtedness. For the purposes of this agreement, the term "Obligor” shall include the Debtor
and any maker, drawer, acceptor, endorser, guarantor, hypothecator, surety, accommodation
party, or other party liable for any of the Obligations in addition to the Debtor. Notwithstanding
anything contained herein to the contrary, the Secured Party will give the Debtor written notice of
any non-monetary defanlt hereunder and ten (10) days thereafter to cure any such default, prior to
the time that it exercises its legal remedies hereunder.
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5. RIGHTS AND REMEDIES

At any time an Event of Default exists or has oceurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the Line
Letter, the other Loan Documents, applicable law or otherwise, Secured Party shall have the
following rights and remedies which may be exercised without notice to, or consent by, Debtor
except as such notice or consent is expressly provided for hereunder:

(2) Secured Party may require thai neither Debtor nor any affiliate or subsidiary of
Diebtor make any use of the Trademarks or any marks similar thereto for any purpose whalsoever,
Secured Party may make use of any Trademarks for the sale of goods, completion of
work-in-process or rendering of services in connection with enforcing any other security interest
granted to Secured Party by Debtor or any subsidiary or affiliate of Debtor or for such other
reason as Secured Party may in good faith determine.

(b} Subject to any exiting license agreement of the Debtor, Secured Party may grant such
license or licenses relating to the Collateral for such term or terms, on such conditions, and in
such manner, as Secured Party shall in its discretion exercised in good faith, deem appropriate.
Such license or licenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or any part of the United States of America, its
territories and possessions, and all foreign countries.

{¢) Subject to any exiting Heense agreement of the Debtor, Secured Party may assign, sell
or otherwise dispose of the Collateral or any part thereof, either with or without special
conditions or stipulations except that if notice to Debtor of intended disposition of Collateral is
required by law, the giving of ten (10) days’ prior writien notice to Debtor of any proposed
disposition shall be deemed reasonable notice thereof and Debtor watves any other notice with
respect thereto. Secared Party shall have the power to buy the Collateral or any part thereof, and
Secured Party shall also have the power to execute assurances and perform all other acts which
Secured Party may, in its discretion, deem appropriate or proper to complete such assignroent,
sale, or disposition. In any such event, Debtor shall be liable for any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Attorney described in Section 3(f) hereof, one or more instruments of assignment of the
Trademarks (or any application, registration, or recording relating thereto), in form suitable for
filing, recording, or registration. Debtor agrees to pay Secured Party on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
reasonable attorneys’ foes and legal expenses. Debtor agrees that Secured Party have no
obligation to preserve rights to the Trademarks against any other parties.
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{¢) Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, reasonable attorneys” fees and all legal, travel and other expenses
which may be incurred by Secured Party. Thereafter, Secured Party may appiy any remaining
proceeds to such of the Obligations as Secured Party may in their discretion determine. Debtor
shall remain Hable to Secured Party for any of the Obligations remaining unpaid after the
application of such proceeds, and Debtor shall pay Secured Party on demand any such unpaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Line
Letter.

(f) Debtor shall supply to Secured Party and its designees, Debtor’s knowledge and
expertise relating to the manufacture and sale of the products and services bearing the
Trademarks and Debtor’s customer lists and other records relating to the Trademarks and the
distribution thereof.

{g) Nothing contained herein shall be construed as requiring Secured Party to take any
such action at any time. All of Secured Party’s rights and remedies, whether provided under this
Agreement, the other Loan Documents, applicable law, or otherwise, shall be cumulative and
none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
concusrently. ‘

6. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS: GOVERNING LAW

(2) The validity, interpretation and enforcement of this Agreement and the other
Loan Documents 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 any other rule of law that would
cause the application of the law of any jurisdiction other than the State of New York.

(b} Debtor and Secured Party irrevocably consent and submit to the non-exclusive
jurisdiction of the Suprere Court of the State of New York of New York County and the United
States District Court for the Southern District of New York, whichever Secured Party may elect,
and waive any objection based on veniue or forum non conveniens with respect to any action
instituted therein arising under this Agreement or any of the other Loan Documents or in any
way comnected or related or incidental to the dealings of Debtor and Secured Party in respect of
this Agreement or the other Loan Documents or the transactions related hereto or thereto, in
cach case whether now existing or thereafter arising, and whether in contract, tort, equity or
otherwise, and agree that any dispute with respect to any such matters shall be heard only in the
courts described above (except that Secured Party shall have the right to bring any action or
proceeding against Debtor or its property in the courts of any other jurisdiction which Secured
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Party deems necessary or appropriate in order to realize on the Collateral or to otherwise enforce
its rights against Debtor or is property}.

(¢} Debior hereby waives personal service of any and all process upon it and
consents that all such service of process may be made by certified mail (return receipt requested)
directed to its address set forth herein and service so made shall be deemed to be completed five
{5} days after the same shall have been so deposited in the U.S. mails, or, at Secured Party’s
option, by service upon Debter in any other manner provided under the rules of any such courts.

(d) DEBTOR AND SECURED PARTY EACH HEREBY WAIVES ANY
RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF
ACTION (i) ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER LOAN
DOCUMENTS OR (i) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND SECURED PARTY IN RESPFECT OF
THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREES AN
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

{¢) Secured Party shall not have any Hability to Debtor (whether in tort, contract,
equity or otherwise) for losses suffered by Debtor in connection with, arising out of, or in any
way related to the transactions or relationships contemplated by this Agreement, or any act,
omission or event occurring in connection herewith, unless it is determined by a final and non-
appealable judgment or court order binding on Secured Party that the losses were the result of
acts or omissions constituting gross negligence or willful misconduct. In any such litigation,
Secured Party shall be entitled to the benefit of the rebuttable presumnption that it acted in good
faith and with the exercise of ordinary care in the performance by it of the terms of this
Agreement and the other Loan Documents.

7. MISCELLANEQUS

{(a) All notices, approvals, consents, requests, demands or other communications
(collectively, “Communications”) to or upon the respective parties hereto shall be made in writing in
one of the following ways and shall be deemed to have been given, received and dated: if by hand,
immediately upon delivery; if by recognized overnight delivery service, one (1) day after dispatch; if

)
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sent by facsimile, when such Communication is transmitted to the appropriate telecopier number and
an answerback is received; and if by certified mail, return receipt requesied three (3) Business Days
after mailing. All Communications are to be given to the following addresses or telecopier numbers
{or to such other address or telecopier numbers as any party may designate by Communication in
accordance with this Section):

I to Secured Party: Bank Leumi TJSA
562 Fifth Avenue
New York, New York 10036
Attn: Anthony Tullo,
Vice President
Telecopier No.: (212) 626-1375
Telephone No.: (212) 626-1333

I 1o Debtor: AOM Holding LLC
501 Seventh Avenue
12th Floor East
New York, NY 10018
Attn: Mr. Max Anteby
Executive Vice President Finance
Telecopier No.:
Telephone Nou:

(b} All references to the plural herein shall also mean the singular and to the singular
shall also mean the plural. All references to Debtor, Secured Party pursuant to the definitions set
forth in the recitals hereto, or to any other person herein, shall include their respective successors
and assigns. The words “hereof,” “herein,” “hereunder,” “this Agreement” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not any
particnlar provision of this Agreement and as this Agreement now exists or may hereatter be
amended, modified, supplemented, extended, renewed, restated or replaced. An Event of Default
shall exist or continue or be continuing until such Event of Default is waived in accordance with
Section 7(e) hereof or cured, if such Event of Default is capable of being cured as determined by
Secured Party. All references to the term “Person” or “person” herein shall mean any individual,
sole proprietorship, partnership, corporation (including, without limitation, any corporation
which elects subchapter S status under the Internal Revenue Code of 1986, as amended), limited
{iability company, limited iability partnership, business trust, unincorporated association, joint
stock company, trust, joint venture or other entity or any governument oF any agency or
instrumentality or political subdivision thereof. Any term used herein, which is not otherwise
defined herein, shall have the meaning assigned thereto in the Line Letler,
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(¢) This Agreement, the other Loan Documents and any other document referred to
herein or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforceable by Secured Party and its successors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision heid to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

() Neither this Agreement nor any provision hereof shall be amended, modified, waived
or discharged orally or by course of conduct, but only by a written agreement signed by an
authorized officer of Secured Party. Secured Party shall not, by any act, delay, omission or
otherwise be deemed to have expressly or impliedly waived any of their rights, powers and/or
remedies unless such waiver shall be in writing and signed by an authorized officer of Secured
Party. Any such waiver shall be enforceable only to the extent specifically set forth therein. A
waiver by Secured Party of any right, power and/or remedy on any one occasion shall not be
construed as a bar 1o or waiver of any such right, power and/or remedy which Secured Party
would otherwise have on any future occasion, whether similar in Kind or otherwise.

(f) Upon receipt of payment in full by the Secured Party of all outstanding Obligations of
Diebtor arising out of the Line Letter and the Promissory Note issued by Debtor in favor of the
Secured Party in conmection thereto, all of the Secured Party’s liens on, and security interests in,
the Collateral arising under this Agreement shall terminate automatically and the Secured Party
shall have no other lien, security interest, charge, encumbrance or other claim against the
Collateral.

(BALANCE OF PAGE INTENTIONALLY LEFT BLANK)

{es7a60:2}
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P

ENOWETNESS WHEREQE, Debiir and Secured Party have execnted this Agreement as of the
diy and year first above writien,

AOM HOLDING LLC

N I
N oA s\ N
AY kY
g
R};:v N X
) \

Title:

BARNK LEUMI USA
- o T ' M»-“‘“
=

o
gf” 5;,»"’

Title:
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STATE OF NEW YORK
1 88
COUNTY OF NEW YORK )
On this 12% day of April, 2010, before me parsoually came ’%ﬁ% to e known,

o . . . ¢y ~ . ,
g3k , the entity deseribed in and which executed the foregoing instrument;
and that he sigred his name thereto by order of said entity.

e A el

e

who being duly sworn, did depose and say, that he is the e p@gwi

Motary Public

STATE OF MEW-¥E

}
¥ ss.
COUNTY OF MER-YORE )

e gt ey M fhacs
Om this 127 day of April, 2010, before me personally came 44 Bagy 10 me koown,
who, being duly sworn, did depose and say, that he is the /e mbpe  of AOM HOLDING LLC,
the corporation described in and which executed the foregoing instrument; and that he signed hig

mamie therato by order of the members of said company.
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EXHIBIT A
T
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Trademark Name Application Number | Registration Number | Uounlry

Donwin Name
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Exhibit A

List of Trademarks

RAISING

LEILANI

LEILANI JONES

ISLAND SGUL

ISLAND ESCAPE
Country Mark Name | status Application Ne. | Registration No.
Argentina LEILAN] JONES Registered 1716048 1834888
Argenting RAISING Registered 1718047 1834488

BASIEN Y]
Australia | RAISING (SERIES STYLIZED) 1 Registered 513525 AB13625
Ausiralia Registered 513524 513524
Austrailg RAISING (STYLIZED) Registered 418300 418300
Austriz LEILANI JONES Reglstered AMB047/89 130468
Austria RAISING ‘ Registered AMED48/89 | 130469
Benelux | LEILANI JONES | Registerad 58066 472808
Benelux RAISING Registered 68986 | 472905 |
R A1 & 1 N 3
Brazil R AND RAISING (DEVICE) Registered 817414118 817414118
¢ Oty
Raisins
Brazil RAISING (STYLIZED) Regisiered 812570261 | 212870251
Brazil LEILANI JONES Registered 815504387 815504357
TRADEMARK
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Canada RAISING (STYLIZED & DEVICE} Reglistered 560822 TMA328 262
Canada LEILANI JONES Registerad 621623 1 . TMA385844
Canada ISLAND ESCAPE Fited 14858706
Chile RAISINSG . Registared 148125 379245
Chile LEILANIJONES {nactive 149126 358055
China P.R. RAISING - Registered 1396284 1396284
Community ‘
Trademark LEHL AN Registared 778233 1 778233
Costa Rica LEILANI JONES Registered 78004 76004
Costa Rica LEILANI JONES Registerad 76001 78001
Costa Rica | RAISING Registered 73436 28469
Costa Rica RAISING Registered 73435 ...28968
Czech Republic | LEILAN Registered 150087 1 231218 §
Czech Republic | LEILANI JONES inactive _56782-89 1686586
Denmark RAISING (STYLIZED) inactive _VA875-1988 220711987

i Denmark LEILANI JONES inactive 07912/88 01067-1981

Raising

Denmark RAIBING (STYLIZED) Registered WVABT75-1988 VR 198702207

- Finland RAISING lnactive 5344/88 115071
France RAISING 1 Registered 175852 1615180

Raising
France RAISINS (STYLIZED) | | Registered 721625 1280183
France LEILANI JONES . Registered 867294 1498992 |
pﬁlaﬁ}‘@ ‘ _
Germany RAISING i, - Regislered R44010/85Wz | 1130510 |
Germany L LEILANI JONES i Registered RA47351/25WZ 1162323
Germany LEILANI JONES Registerad W57708 | DD647918
Germany RAISING Registerad WE7707 | DD647531 |
(reat Britain RAISING (STYLIZED) Registered 1260152 | 1260152 |
Great Britain LEILANI JONES Registered 1363718 | B1383718 1
TRADEMARK
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Greece LEILANI JONES Registerad 96928 95928
Greece RAISINS. - Registered 96929 96929 |
- YA
| =)
{ Hong Keng LEILANI {IN BERIES) Registered 10087/198¢ 199202660
| Hong Kong RAISING (SERIES STYLIZED) Registered 10085/198¢ 19913380 |
Hungary . RAISING Registered MEOCEB0E 185448
i Hungary  LEILANI Registered MED05606 186450
Hungary LEILANI JONES ' Inactive 3082/89 | ..120460
Hungary RAISING | Inactive 30838y 128461 1
1 D00 2008 '
Indonesia LEILAN Fited 032339
D00 2009
indonssia RAISING Filed 032040 :,
irefand RAISING Registered 6671789 1377588 |
- israel RAISINS Registered 74716 74718 |
laly RAISING (STYLIZED) 1 Registered 23791C/84 440461
ltaly  LEILANI JONES Registered MI98C011880 5562391
N
{ 3 {
Raisins
Japan RAISING (STYLIZED) | Registered 123125/1984 18119860
| Japan LEILANI JONES Registered $563-125080 2297798
- Japan LEILANIL inactive 10-24964
Korea South RAIBINS inactive 88-32014 211685
Korea South LEILANIJONES inactive _.89-32018 2118866
Korea South RAISING ' i Registered 2004-9989 813185
Korea South LEILAN] JONES (STYLIZED] Registered 2004-6980 613166
Maxico LEILANI JONES inactive 53037 375677
3
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| Mexico RAISINS (STYLIZED & DEVICE} Registered 5798 320,430
Mexico LEILANI ' Inactive

Mexico LEILANI Inactive 868,717

Mexico,  RAISING {STYLIZED & DEVICE} Registered 5798 328,430 |
 Mexico RAISING (STYLIZED & DEVICE) | Registered 5798 329,430
Mexico RAISINS (STYLIZED & DEVICE) Registered 5798 329,430
Maxico | RAIGING (STYLIZED & DEVICEY | Registered 5798 328,430
Mexico RAISINS (STYLIZED & DEVICE} | Registered 5798 | 320,430 |
Mexica RAISING (STYLIZED & DEVICE} Registered 5798 1. 329,430

i
New Zealand | RAISINS (STYLIZED) Registered 155827 55827
New Zealand LEILANI JONES Registered 188599 | B18858¢
Norway LEILANI JONES _Inactive 886136 150025
Morway - RAISING inactive BOA136 | 144663
Portugal RAIBING | inactive 260785 280755 |
RATSINS
Singapore RAISING _Registered TOO017978 | S1787/90
Singapore LEILANI JONES . Registered TS001795F | 81795/90
Stovak LEILANI inactive _POZ330098 POZ3309-69 |
4
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IRepublic

Slovak
Republic LEILANI Registered POZ330898 195181
Slovak
Republic RAISINS Registered 56781-89 168654
South Africa LEILANI JONES Registared 89711838 | 89/11838
Sauth Africa RAISINS i Redgisterad 89/11839 89/11839
e
Raisins
Spain RAISINS (STYLIZED) | Registered 1135442 1136442
Spain LEILANI JONES Inactive 1282798 | 1282798
ry Gl
Raiging
Sweden RAISING (8TYLIZED) Registered 198600943 205656
Sweden RAISING inactive 188600943 205696
Bwitzerland RAISING Registered $227/89 379753
Switzerland LEILANL Registered 9226/1989 381320
_Thailand LEILANI JONES Registered 407413 | Kor108872
Thailand | RAISING Registered 407412 KOR108971
Thalland RAIBING inactive 197845 141802
Thailand LEILAN Filed 748162
United States ! ISLAND SOUL Inaclive 78/065,888 i
United States | ISLAND SOUL Registered 74/551,018 1946447
Raiging
United States | RAISING (STYLIZED) inactive 73/268.924 | 1,182,178
United States | LEILAN inactive 74/578,973 | 1,923,785
United States LEILANI JONES inactive 741578974 2013045
United States ISLAND SOUL 7 inactive 75585841 ’
Unifed States | ISLAND SOL OPTICS Inactive 78/078241 o
United States | ISLAND ESCAPE _ Registered 78/280,822 | 2,893,180
United States | RAISING Registerad 78/421,583 2864210
Ratsing
_United States | RAISING Registered 78/815,943 3713408
United States | LEILANI 7 - Registered 78/616,024 3450880
Uruguay LEILANI JONES Regigtered 234536 234536
_Uruguay RAISING | Registered 234537 2345637
TRADEMARK
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ENHIBITR
TO
TRADEMARE COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENBES

LICENSEE TRADEMARKS

RWLLLG - (i) Raistng;

{1y Letlaniy

{111} Island Escape; and
{iv) Isterst Soud

IRGTARE Y
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EXHIBITC
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECTAL POWER OF ATTORNEY

STATE OF NEW YORK )
3} oss.
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that AOM HOLDING LLC("Debtor”), having
an otfice at “hereby appoinis and constitutes, severally, BANK
LEUMIUSA, as Agent (“Secured Party”), and each of its officers, its true and lawful atiorney, with
full power of substitution and with full power and authority to perform the following acts on behalf
of Debtor:

1. Execution and delivery of any and all agreements, docurnents, 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 any
trademarks and all registrations, recordings, reissucs, extensions, and renewals thereof, or for the
purpose of recording, registering and filing of, or accomplishing any other formality with respect to
the foregoing.

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

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and Security
Agreement, dated of even date herewith, between Debtor and Secured Party (the “Security
Agreement”) and is subject to the terms and provisions thereof. This Power of Attorney, being

coupled with an interest, is irrevocable until all “Obligations”, as such term is defined in the Security
Agreement, are paid in full and the Security Agreement is terminated in writing by Secured Party.

Dated: 2016
AOM HOLDING LLC

By:

Title:

{E57460,:3;
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STATE QF NEW YORK 3
} sso
COUNTY OF NEW YORK

Onthis  dayof 2010, before mepersonallycame . lomekoown,
who being duly sworn, did depose and say, that he is the of AOM HOLDING
L1.C, the entity deseribed in and which executed the foregoing instrument; and that he signed lus
name thereto by order of the merubers of satd entity.

Notary Poblic

foavaanal
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EXHIBIL B

Trademark License Agreement, dated as of Apnil 12, 2010
between AOM HOLDING LLC and B.W L, LLC.

After the date hereof, Quikstiver and ¥s affiliates have the right to
continue to sell the “Raisins”, “Leilani”, “Island Escape” and “Island
Soul” branded products that are currently in their inventory through
November 1, 2010,
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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
} s
COUNTY OF NEW YORX )

KNOW ALL MEN BY THESE PRESENTS, that AOM HOLDING LLCCDebtor”),
having an office at S01 Seventh Avenue, New York, NY 10018 bereby appoints and constitutes,
severally, BANK LEUMI USA, as Agent (“Secured Party”), and each of its officers, its true and
lawful attorney, with full power of substitution and with full power and authority to perform the
following acts on behalf of Debtor:

I, Execution and delivery of any and all agreements, documents, instrumenti of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, seiling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and
renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

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

This Power of Attorney is made pursuant 1o a Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Secured Party {the
“Security Agreement”} and is subject to the terms and provisions thereof. This Power of
Attorney, being coupled with an interest, is irrevocable until all “Obligations”, as such term is
defined in the Security Agreement, are paid in full and the Security Agreement is terminated in
writing by Secured Party.

Dated: April 12, 2010
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On ti“iié«‘, 127 day of Apdl, 2010, b’\‘m‘\ me pey *\mm? vocame
who being duly sworn, did de pasc and say, tha ;
LLE, the omity du\crﬁmo i and whish exeon
parne thereto by ordr of the niembers of suig ‘ami,ty,‘.

A

wnend; and that he stgned his

B

/
& ’a

SR R
SR ':\\\‘ Nyl
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