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SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

This SECOND AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT
(this "Agreement") is made this 3ist day of January, 2013, by and among PACKERS ACQUISITION
CO., a Florida corporation {"Packers™), AMALIE OIL COMPANY, a Florida corporation formerly
known as Petroleum Packers, Inc. ("Amalie™), PETROLEUM PACKERS OF JACKSONVILLE I
INC., a Florida corporation ("PPJ"), PETROLEUM PACKERS OF JACKSONVILLE, INC,, 2

{"Amalie Oil RE™), AMALIE AQC, LTD,, a Florida limited partnership ("Amalie AQC"; together with
Packers, Amalie, PPJ, Petroleum and Amalie Oil RE, each individually, a "Company" and, collectively,
"Companies”}, each having its principal place of business at 1601 McCloskey Boulevard, Tampa, Florida
33605-6710, and BANK OF AMERICA, N.A,, a national banking association having an office at 300
Galleria Parkway, Suite 800, Atlania, Georgia 30339 (together with its successors and assigns, "Lender”):

Recitals:

amended, restated, modified or supplemented, the "Loan Agreement™), Lender agreed fo make loans and
other financial accommadations to Borrowers on the terms and subject to the conditions set forth therein;
and

WHEREAS, in connection with the Loan Agreement, (i) Petroleum executed and dehivered that
certain Continuing Guaranty Agreement dated April 7, 1998 in favor of Lender (as at any time amended,
restated, modified, or supplemented prior to the date hereof, the "Petroleum Guaraniy”™), pursvant to
which Petroleum uneconditionally guaranteed to Lender the payment and performance of all of the
"ndebtedness” (as defined therein); (i) Amalic Ol RE executed and delivered that certain Continuing
Guaranty Agreement dated March 30, 2005 in favor of Lender {as at any time amended, restated,
modified, or supplemented prior to the date hereof, the "Amalie Oil RE Guaranty”), pursuant to which
Amalie Oif RE unconditionally guaranteed to Lender the payment and performance of all of the
"Cruaranteed Obligations” {as defined therein}; and (1ii) Amalie AOC executed and delivered that certain
Continuing Guaranty Agreement dated Januvary 31, 2013 in favor of Lender (as at any time amended,
restated, modified, or supplemented prior to the date hereof, the "Amalie AOC Guaranty”; together with
the Petroleum Guaranty and the Amalie O# Re Guaranty, cach individually, a "Guarapty" and,
collectively, the "Guaranties”), pursuant to which Amalie AOC unconditionally guaranteed to Lender the
payment and performance of all of the "Guaranteed Obligations™ (as defined therein}; and

WHEREAS, in order to induce Lender to continue fo make loans and other financial
accommodations as provided for in the Loan Agreement, Companies entered into that certain Amended,
- Restated and Consolidated Trademark Security Agreement dated April 28, 2006 in favor of Lender
(including all annexes, exhibits and schedules thereto, as from time to time amended, restaied,
supplemented or otherwise modified prior to the date hereof, the "Existing Trademark Agreement”), and
pursuant thereto the Companies agreed to grant to Lender a security interest in alf of the "Trademarks” (as
defined in the Existing Tradernark Agreement) and other collateral desceribed therein in order to secure the
"Secured Obligations” {as defined in the Existing Trademark Agreement);

WHERFEAS, it is a condition to Lender's willingness to continue to make loans and other
financial accommodations to or for the benefit of the Borrowers under the Loan Agreement that the
Companies agree to enter info this Agreement and fo amend and restate the Existing Trademark
Agreement in its entirety as hereinafter set forth; and
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WHEREAS, in consideration for, among other things, the execution and delivery of that certain
Consent and Seventeenth Amendment to Loan and Security Agreement dated the date hereof by Lender,
and to secure the full and prompt payment and performance of all of the Obligations (as defined in the
Loan Agreement), the parties hereto agres that the Existing Trademark Agreement is hereby amended and
resiated in its entirety by this Agreement, and each of the Companies agrees to grant a first priovity
security interest to Lender in and to the Trademarks and other collateral described herein, and each of the
Companies agrees to ratify, renew and condinue such Company's prior grant of a security interest in and to
such Trademarks and other collateral, in each case in order to ensure and securs the prompt payment and
perfarmance of the Secured Obligations (as defined herein) all on the terms set forth hereln

NOW, THEREFORE, for Ten Dollars (310.00), the foregoing premises, and other vahuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree to
enter tnto this Agreement and 1o amend and restate the Existing Trademark Agreement as follows:

I. Capitalized terms used herein, unless otherwise defived herein, shall have the meanings
ascribed to such terms in the Loan Agreement.

2. To secure the payreent and performance of the all indebtedness, liabilities and obligations
awing by the Companies, or any of them, under the Loan Agresment, the Guaranties and the other Loan
Documents {eolleotively, the "Secured Obligations™, each of the Companies hereby pledges, assigns and
conveys to Lender, and grants to Lender a continuing security interest in and Lien upon, such Company's
entive right, title and interest in and to the following property of such Company, whether now owaed or
existing or hereafter acquired:

{a) all trademarks, trademark registrations, trade names and trademark applications,
and made a part hereof (as the same may be amended from time to thme), and (i) all renowals
thereof, (i} all income, royalties, damages and payments now or hereafer due or payable with
respect thereto, including, without limitation, damages and payments for past or future
infringements thereof, (it} the right 1o sue for past, present and future infringements thereof, and
(iv)y all rights corresponding thereto throughout the world (all of the furegoing trademarks,
trademark registrations, tradenames and applications, together with the items described in clauses
(i)-{iv}, are hersinafier collectively referred to as the "Trademarkes™);

{b) the goodwill of such Company's business connested with snd symbolized by the
Trademarks; and

(<) all proceeds of the foregoing. In addition to the foregoing, cach of the Companies
hereby ratifies, reaffirms, renews and continues such Company's prior grant of a scourity interest in
favor of Lender in all of the Trademarks and other collateral described in the Existing Trademark

Agreement.
3 Fach Company represents, warrants and covenanis that:
{a} To the best of such Company's knowledge, each of such Company's Trademarks

is subsisting and has not been adjudged invalid or unenforceable;

() To the best of such Company's knowledge, this Agreement will create a legal and
valid perfected Lien upon and security interest in such Company's Trademarks (other than foreign
trademarks), enforceable against such Company and all other Persons in accordance with the
terms of this Agreement;
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{¢} To the best of such Company's knowledgs, each of such Company's Trademarks
is valid and enforceable;

{d) To the best of such Company's knowledge, such Company 15 the sole and
exclusive owner of the eniire right, title and interest in and to cach of such Company's
Trademarks, free and clesr of any Liens, charges and encumbrances, inchding, withowt
limitation, pledges, assignments, licenses, registered user agreemenis and covenants by such
Company not to sue other Persons;

{e} To the best of such Company's knowledge, no claim has been made that the use
of any of such Company's Trademarks does or may viclate the rights of any other Person;

{H Such Company has the ungualified right to enter into this Agreement and
perform the terms of this Agreement;

{g} Such Company will maintain the quality of the products associated with such
Company's Trademarks at a level consistent with the quality at the time of this Agreement;

(h) Such Company will not lower the quality of the products associated with such
Company's Trademarks without Lender's prior written consent; and

{1} To the best of such Company's knowledge, such Company has used and will
continue o use for the duration of this Agreement, proper statutory nofice in connection with
such Company's use of such Company's Trademarks, and has made and will make all appropriate
filings with the Uniied States Patent and Trademark Office to maintain such Company's
Trademark registrations in existence, including, without Hmitation, filing an affidavit of use with
the United States Patent and Trademark Office during the sixth year of registration for each of
such Company's Trademarks as required by law,

4. Each Company hereby granis to Lender and Lender's employees and agents the vight
upon prior notice to Packers to visit the Companies' plants and facilities which manufacture, inspect or
store products sold under any of the Trademarks and {o inspect the products and quality control records
relating thereto at reasonable times during regular business hours. Each Company shall do any and all
acts reasonably regquired by Lender to ensure such Company's compliance with Section 3g) of this
Agreement,

5. Each Company agrees that, until all of the Secured Obligations have been satisfied in full,
it will not enter into any agreement (including, without Hmitation, any license agrecment) which is
inconsistent with the Companies’ duties under this Agreement.

6. If, before the Secured Obligations have been satisfied in full, any Company shall obtain
rights to any new trademarks, or becoms entitled to the benefit of any trademark application or trademark

such Company shall give to Lender prompt notice thereof in writing.

7. Fach Company authorizes Lender o modify this Agreement by amending Exhibit A to
include any future trademarks and trademark applications within the definition of Trademarks under
Section 2 or Section 6 hereofl

e
53
3
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8. Lender hereby granis to the Compandes for so long as no Event of Default exists, the
exclusive, nontransferable right and license to use the Trademarks on and in connection with producis
sold by the Companies, for the Companies’ own benefit and account and for none other. Hach of the
Companies agrees not o sell or assign such Company's interest in, or grant any sublicense under, the
license granted to such Company in this Section §, without the prior written consent of Lender.

9. Upon and at any time after the ocourrence of an Tvent of Default, each Company's
shall have, in addition to all other rights and remedies given it by this Agreement, all rights and remedies
under Applicable Law and all rights and remedies of a secured party under the Uniform Commercial
Code as adopted and then in force in the State of Georgia. Without limiting the generality of the
foregoing, Lender may immediately, without demand of performancs, sell at public or private sale or
otherwise realize upon all or from time io time, any of the Trademarks or any interest which any of the
Companies may have therein, Each of the Companies hereby agrees that ten (10) days writfen notice to
the Companies of any public or private sale or other disposition of any of the Trademarks shall be
reasonable notice; provided, however, that no notice shall be required hereunder if not otherwise required
by Applicable Law. At any such sale or disposition, Lender may, to the extent permitied by Applicable
Law, purchase the whole or any part of the Trademarks sold, free from any right of redemption on the
part of any of the Companies, which right is hereby waived and released by each of the Companies. After
deducting from the proceeds of such sale or other disposition of the Trademarks all costs and expenses
incurred by Lender in enforcing Lender's rights hereunder (Jncluding, without limitation, sl atiorneys’
fees), Lender shall apply the remainder of such proceeds to the payment of the Secured Obligations in
such order and manner a8 Lender in Lender's sole discretion may determine.  Any remainder of the
procesds after payment in full of the Secured Obligations shall be paid over to the Companies to the
extent permitied by Applicable Law. If any deficiency shall arise, the Compsanies and each other Obligor
shall remain jointly and severally liable to Lender therefor.

16, Each of the Companigs bereby makes, constitutes and appeints Lender and any officer or
agent of Lender as Lender may select as such Company's true and lawful attorney-in-fact, with full power
to do any or all of the following if an Event of Default shall ocour and be continuing: to endorse such
Company's name on all applications, documents, papers and instrumenis necessary for Lender to use the
Trademarks, or to grant or issue any exclusive or nonexclusive Heense under the Trademarks to anyone
else, or to assign, pledge, convey or otherwise transfor title in or dispose of the Trademarks to anyoune
¢ise. Each Company hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable until all of the Secured Obligations shall have been
satistied in full and the Loan Agreerment shall have been terminated.

i1, At such time as all of the Secured Obligations shall have been satisfied finally and in full
and the Loan Agreement and the other Loan Documents shaill have been terminated, Lender shall execuie
and deliver o the Companies all deeds, assignments, releases and other instruments as may be necessary
or proper to re~vest in the Companies full fitle to the Trademarks subject to any dispositions thereof which
may have been made by Lender pursuant hereto.

12. Any and all fees, costs and expenses, of whatever kind or nature, including reasonable
attornevs' fees and legal expenses incurred by Lender in couvnection with the preparation of this
Agreement and sl other documents relating hereto and the consuromation of this transaction, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the payment or
discharge of any faxes, counsel fees, maintenance fees or encumbrances, or otherwise protecting,
maintaining, or preserving the Trademarks, or in defending or prosecuting any actions or proceedings
arising out of or related 1o the Trademarks, shall be borne and paid by the Companies (it being the inlent
of the Companies and Lender that the Companies shall be jointly and severally responsible for the

w4
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payment of ali sums, fees, costs and expenses, including, without Himitation, all renewal fees with respect
to the Trademarks) or, if paid by Lender, shall be paid by the Companies ON DEMAND by Lender and
until so paid shall be added to the principal smount of the Secured Obligations and shall bear interest at
the Default Rate.

i3, Each of the Companies shall use such Company's best efforts to detect any infringers of
the Trademarks and shall notify Lender in writing of infringements detected. Assignor shall have the
duty, through counsel acceptable to Lender (which acceptance shall not be unreasonably withheld), to
prosecute diligently any trademark application of the Trademarks pending as of the date of this
Agreement or thereafter until the Secured Obligations shall have been paid in full, to file and prosecute
opposition and cancellation proceedings as reasonably necessary, to file and prosecute lawsuits to enforee
the Trademarks as reasonably necessary and to do any and all acts which are reasonably deemed
necessary or desirable by Lender to preserve and maintain all rights in the Trademarks. Any expenses
incurred in connection with such applications or proceedings shall be borne by the Companies. None of
the Companies shall abandon any pending trademark application or trademark without the consent of
Lender.

14. Notwithstanding anything to the contrary contained in Section 13 hereof, Lender shall
have the right, but shall in no way be obligated, to bring suit fnstead in Lender's own name to enforee the
Trademarks and any license thereunder, in which event each Company shall at the request of Lender do
any and all lawful acts (including bringing suit) and execute any and all proper documents required by
Lender (o aid such enforcement, and each Company shall promptly, upon demand, reimburse and

Company's own name at any time that an Event of Default does not exist, if Lender declines to institute
such suit,

15, If any Company fails to comply with any of such Company's obligations hereunder, 10
the extent permitted by Applicable Law, Lender may do so in such Company's name or in Lender's name,
but at the Companies' expense, and each of the Companies agrees to reimburse Lender in full for all
expenses, including attorney's fees, incurred by Lender in prosecuting, defending or maintaining the
Trademarks or Lender's interest therein pursuant to this Agreement,

16, No course of dealing between any of the Companies and Lender, nor any faihwe to
exercise, nor any delay in exercising, on the part of Lender, any right, power or privilege hereunder or
under the Loan Agreerment shall operate as a walver thereof, nor shall any single or partial exercise of any
right, power or privilege hereunder or thereunder preclude any other or further exercise theveof or the
exercise of any other right, power ot privilege.

17, Al of Lender's rights and remedies with respect to the Trademarks, whether established
hereby or by the Loan Agreement, or by any other agreements or by law shall be cumulative and may be
exercised singularly or concurrently.

8. The provisions of this Agreement are severable, and if any clause or provision shall be
held invalid and uvnenforceable in whole or in part in any jurisdiction, then such nvalidity or
unenforecability shail affect only such clause or provision, or part thereof, in such jurisdiction, and shall
not in any manner affect such clause or provision in any other jurisdiction, or any other clause or
provision of this Agreernent in any jurisdiction.

1s. This Agreement roay be executed in any number of counterparts and by different parties
to this Agreement on separate counterparts, each of which, when so executed, shall be deemed an
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ariginal, but all such counterparis shall constitute one and the same sgresment, Any signature delivered
by a party by facsimile transmission shall be deemed to be an original signature hereto.

20. This Agreement is subject to modification only by a wriling signed by the parties, except
as provided in Section 7 hereof.

2%, The benefits and burdens of this Agreement shall inure to the benefit of and be binding
upon the respective suceessors and permitted assigns of the parties.

22. The validity and interpretation of this Agreement and the righis and obligations of the
parties shall be governed by the laws of the State of Georgia. Notiee of acceptance hereof is hereby
waived by Assignor,

23, EACH OF THE COMPANIES AND LENDER WAIVES THE RIGHT TO TRIAL BY
JURY IN ANY ACTION, SUIT, PROCEEDING OR COUNTERCLAIM OF ANY KIND ARISING
QUT OF OR RELATED TO THIS AGREEMENT OR THE TRADEMARKS,

24, Amendment and Restatement,

{a} This Agreement amends and restates the Bxisting Trademark Agreement. All
rights, benefits, indebtedness, interests, Habilities and obligations of the parties to the Existing Trademark
Agreement and the agreements, documents and instraments exceuted and delivered in connection with the
Existing Trademark Agreement {collectively, the "Existing Trademark Documaents”™) are hereby renewed,
arpended, restated and superseded in their entirety according to the terms and provisions set forth in this
Agreement and the other Loan Documents, This Agreement does not constitute, nor shall it vesult in, a
waiver of, or release, discharge or forgiveness of, any amount payable pursuant to the Existing Trademark
Docoments or any indebledness, labilities or obligations of any of the Companies thereunder, all of
which are renewed and continued and are hereafter payable and to be performed in accordance with this
Agreement and the other Loan Documents. Neither this Agreement nor any of the other Loan Documents
extinguishes the indebiedness or liabilities outstanding in commection with the Existing Trademark
Documents, nor do they constitute a novation with respect thereto.

{b) All security interests, pledges, assignments, and other Liens previously granted by sach
of the Companies pursuant {o the Existing Trademark Documents are hereby renewed and continued, and
all such security inferests, pledges, assignments and other Liens shall remain in full force and effect as
security for the Secured Obligations.

{Remainder of page intentionally left blank; signatures appear on following pages. |
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WITNESS the execution hereof under seal as of the date firsi written above.

PACKERS ACQUISITION CO.
{"Packers™)

R TRE SN ok

By: ) SNy
& Barkett, President

) Huaeky’

AMALIE Ol COMPANY
{"Amalie™)

Efiagjfi-'f;?; Barkett] Pragident

PETROLEUM PACKERS OF
JACKSONVILLE I, IRC.
(Eﬁm“}

PETROLEUM PACKERS OF
JACKSONVILLE, INC.

By:

Harey L Berkety Prosident

AMALIE OIL R.E, LLP

AMALIE AOGC, LTD.
¢* Amatic AOC™

By: Packers Acguisition Co.,
its general partoer

&

Second Amended and Restated Trademark Security Agreerent {Packers)
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Accented in Atlanta, Georgia

BANK OF AMERICA, NA,

SRy - 13
Lendar’y

By: Ao tE
Namer s TN
s o A bt g B s
il S WNEH R NI

Second Amended and Restated Trademark Security Agresment (Packers)
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EXHIBIT A

[See attached.]
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