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TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

This TRADEMARK ASSIGNMENT AND SECHRITY AGREEMENT (dus
“Agreement’), dated ax of Jaly LU | 2012 is made between NORAZZA, INC,, a corporation
organized under the laws of the Sate of Delaware {Wdssigaer™), and KELTIC FINANCIAL
PARTNERS 11, LP. 2 Delavware limited partnership with « place of business at 580 White Plaiss
Road, Suite 610, Tarrviown, New York 18591 (“Lender™).

RECITALS:

Assigner has executed and delivered to Lender a Loan and Security Agreement dated on or aboul
the date hereof {the “Lean Agreement™), a Roveolving Cradit Note dated on or ghout the date
hereof (the “Revelving Credit Note”, and collectively with the Loan Agreement and cach and
every document, instrumpent or agreement execufed andfor delivered to Lender in conmection
therewith, as the same may be modified, amended, reststed or replaced from time to fune,
collectively, the "Lean Pocimments™), pursuant o which Lender is extending certain credit (the
“Logns™} to Assignor. Pursuant {o the terms of the Loan Documents is regaired to grant to
Lender a security inferest in and 1o, and {0 assign to, all of Assignor’s general intangibles,
mchuding but pot limited to all trademarks of Assignor.  Assignor possesses one of more
wademarks used in connection with its business and Lender is sawilling fo extend the Loans to
Assignor unless it receives this Agregment.

AGREEMENT:

SECTION 1, Definitions. Unless defined in the Recitals, above, i the body of this Agreement,
ar in the Exhibits hereto, capitalized torms have the meanings given fo such ferms in the Loan
Agreement.

SECTION 2, Grant of dssignment and Security Intevest. For good and valuable considerstion,
the receipt and sufficiency of which is bereby acknowledged, to secure the prompt pavneent and
performance of all of the Obhigations 1o Lender, Assignor does hereby assign to Lender, and
maortgage, pledge and hypothecate to Lender, and grast to Leader for #is benefil, first priority
Hens and sepority interests in and {0, all of the following property, whether now mwned or
hereafler scquired or existing by Assigaor {the “Trademark Collateral”y:

{a} all teademarks, trade names, corporate names, company names, business names, fictitions
business names, trade styles, service marks, certification marks, collective marks, logos, other
source of businesy identifiors, prints and labels on which any of the foregoing have appeared or
appear, designs and gencral intangibles of a like natiwe, now exigting anvwhere o the world or
hereafler adopted or scquired throughowt the world, whether cwrrently in use or not, all
registrations and recordings thereot and all applicaticas in connection therowith, whether pending
or m preparation for filing, including registrations, recordings and spplications in the United
States Patent and Trademark Office or in any office or sgency of the United States of America or
any State thereof or any forcign country, including cach registered trademark and trademark
application referred to in Exfeibit A attached hercio;

{by all extensions, renewals and recxaminations of any of the tems described in paragraph
{a}, unmediately above;

{c} all of the goodwill of the business connected with the use of, and symbolized by the Htems
desertbed in, paragraphs {a) and {b), above;

{d} all wademark licenses, including each trademark license referred o in Exhibit 8 attached
hereto; and
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{e} all proceeds of, and righis sssociated with, all of the foregoing (including license
rovalties and proceads of infringement suits), all claims and rights of Assignor to sue third parties
for past, present or future infhingement or dilution of any trademark or trademark application,
inclyding any trademark o trademerk application referred to in Exlibit 4 aitached hereto, or for
any injury o the goodwill associated with the wse of any such trademark, and for breach or
enforcement of any trademark heense, including any trademark leense referred to in Exhibiy B
aftached hereto, and all rights corresponding thereto dwoughout the world.

The secunty mterests and rights granted to Lender hereby have been granted as & supplement to,
and not in linditation of, the security interestz granted to Lender for its benefit under the Loan
Agresment. The Loan Agreoment {and sl rights and remredies of Lender therewnder) shall remain
int full force and effect in accordance with its terms.

SECTHON 3. Perfection.  Assignor acknowledges and agrees that this Agreement has been
execuied and delivered by Assignor for the purpose of registering the security interests of Lender
in the Trademark Collateral with the United States Patent sud Trademark Office and
corresponding offices in other countries of the world, Assignor further agrees that it will execunte
and deliver to Lender such sccurity agrcements, assignmenis, and other documenis and
mstruments as Lender may at any tinie ot from Wme to tioxe ressonably request that are required
to porfect or protect the security inferests granted to Leader hereby, Assignor shall slso cooperate
with Lender in obtaining appropriate waivers or subordinations of interests from such third
parties i any Tredemwk Collateral as may be required by Lender in its sole and absolute
discretion.  Assignor awthorizes Lender o execute zlone any financing stetomenis or other
documents or instruments that Lender may require to perfect, protect or establish any lien or
security interest granted to Lender by Assignor hereinder and further msthorizes Lender to sign
Assignor’s name on the same andfor to file or record the same without Assignor’s signature
thereon. Assignor hereby appoints Lender ag it attorney in faat to execute and deliver notices of
Hewy, financing sizfements, assiganeents, and any other documents, notices, and agreements
necessary for the perfection of Lender's security interests in the Trademark Collateral. The
powers granted to Lender herein, being coupled with an interest, are irrevocable, and Assignor
approves and ratifies all acts of the attorney-in-fact. In acting in accordance with the tenns of this
Agreement, Lender shall not be Hable for any sct or omission, error in judgment or mistake of
faw except for Lemder’s gross neghigence or willfid miscomduct. Assignor agrees to pay the cosis
of the contimuation of Lender’s security interests und releases or assignments of Lender’s interests
granted herein.

SECTION 4. Represenigtions and Warranties; Covenants. Assignor represents, warranix amd
covenants to Lender, and shall be deemed to continually do so, as long as this Agreement shall
reaniain in foree, that

{a} Assignor has good and marketable title to the Trademark Collateral as sole owner thereof
There are no cxisting lens on or other socurly interests in or to any Trademark Collateral, except
for liens and security inferests in favor of Lender, and security interests of third parties with
respeat o which Lender has consented to in writing in advance, all of which as of the date hereof
are described on Exhibir B anached hereto. Except as set forth on Exhibit B attached hereto,
nong of the Trademark Collateral is subject to any prohibition against encumbering, pledging,
hypothecating or assigning the same or requirgs notiee or consent in connection therewith;

{b} Neither Assignor’s execution nor defivery of this Agreement constitotes 3 breach of, or a
defaulf under, any agrecment, undertaking or instrument to which Assignor 15 a party or by which
it or agy of the Trademark Collateral may be affected, or would result in the imposition of any
Hien or other encumbrance on any Trademark Collateral;

{¢} During the term of this Agreement Assignor shall continually take such steps as are
necessary and prudent to protect the interests of Lender in the Tvademark Collatersl granted
hereunder inclading, but not Himited to, the following:
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(i} Maintain books and records relsting to the Trademark Collateral satisfactory 1o
Lender and allow Lender or #ts representatives access to such records and the Trademark
Collateral at all reasonable tmes for the purpose of examining, inspecting, verifying,
copying, extracting god other reascnable purposes ax Lender may reasonably require;

(it} Maintain the Trademark Collateral and the books and records relating o the
Trademark Collaicral at Assignor’s address indicaled above, or at such other address as
Pemder shall permit, in its sole discretion, upon reguest to Leander contained in an
Auythenticated Record from Assignor;

{itt} Execute and deliver to Lender such other and further docomentiation necessary o
evidence, effectuate or perfect Lender’s security interests in and to the Trademark Collateral;

{iv} Keep the Trademark Collateral frec of all Hens, cncumbrances, marigages or security
fnferests in, on or o any of the Trademark Collateral, or in, fo or on righis thereto, exeept for
the securily inferests of Lender pursuant to the terms hereof, and security inierests of third
parties with respect to which Lender has consented fo iy writing in advance, all of which as of
the date horeof are described on Exhilit B attached herete, and defend the Trademwsik
Collateral against all claims and demands of third parties st soy thme claiming the same or
any interest thergin

{¥} Neither directly nor indirectly sell, transfer hypothecate or otherwise dispose of the
Trademark Collateral or any interest therein, in bolk or otherwise, or grant any Person an
oplion to acquire any right, title or interest in or 0 all or any portion of the Trademark
Collateral, or grant any rights in or 10 the Trademeark Collateral other than nights to use the
Trademark Collateral ag descoribed in Exhibir B attached hereto, and the security interests in
the Trademark Collateral granted 1o Lender pursuam @ the terms hereof;

SECTION 3, Events OF Defids. Any of the following events or oconrrences shall constitule an
“Event of Defanlt” under this Agreement:

{a} the ocourrence of any “Event of Detaull” under any of the Loan Docwments {as defined
in the Loan Documents)

¢{by the fatture of Assignor to perform or comply with any provision of this Agreement and
the continuance of such failure heyond any applicable grace and/or notice period provided for
berein, 1f any; or

{c} the occurrence of a material adverse change in the condition, marketability or value of the
Trademark Collateral, unless such change is caused by an event fwr which insurance coverage is
in effect and the proceeds of such surance are paid to Leader,

SECTION 6. Preservation of Trademark Collateral, Assignor agrees that Lender shall not have
any obligation o preserve rights to any Trademark Collateral against prioy parties or fo marshal
sny Trademark Collateral of any kind for the heneflit of any other ereditor of Assignor or any
otlier Person. After the eccurrence of & Default or an Event of Defanlt, Lender is hereby granted
# ficense or other right to use, without charge, Assignor’s labels, rademarks, patents, copyrights,
rights of use of any name, trade scorets, trade nanwes, {rademarks and advertising malter, or any
property of a similar natare, as it pertaing fo the Trademark Collateral, in advertising for sale,
fease or hcense of and selling, leasing or licensing of any Tradenwark Collateral and Assignoe’s
rights under all hoenses and any franchise, sales or distribotion agreements shall imwre to Lender'™s
benefit for such purposes.

SECTION 7, Rights and Remedies on Default.
{a} Upon the ocowrrence of any Event of Default, Lender shall have, in addition to all other

rights and remedics of Lender under this Agreement {1} all rights and remedies granted fov a
Secured party i the UCT, and (i) all rights and remedies with respect to Colisteral prasted to
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Lendsr under the other Loan Documents, and {31} sll rights and remedies of Lender with respect
to the Collateral availabde under applicable law.

(b} Upon the occurrence of any Event of Default, Lender may, without demand, advertising
or notice, all of which Assignor hereby waives {except as the saine may be required by law}, sell,
lease, license, dispose of, deliver and grant options to u third party to purchase, lesse, license or
otherwise dispose of any and all Trademark Collateral af any time or times in one or movre public
or private sales or other dispositions, for cash, on credit or otherwise, at such prices and upon
such terns as are commercially reasonable (within the meaning of the UCC),. All requivements of
reasonable notice that may be applicable under this section shall be met if such notice is mailed,
postage prepaid, 1o Assignor at its address set forth herein or sach other address as Assignor may
have provided to Lender, in a Recwd, at least ten {10) days before the thwe of such sale or
disposition.  Lender may, if #f deems it reasonable, postpone or adjowrn sny sale of any
Trademark Collateral from time to time by an announcement at the time and place of the sale to
be so postponed or adjourned without being required to give 3 new notice of sale; previded,
Aewever, that Lender shall provide Assignor with written notice of the time and place of such
postponed or adjourned sale. Lender may be the purchaser at any such public or private sale, and
payment may be made, i whole or i part, in respect of such purchase price by the application of
Qbligations due from Agsignor o Lender. Assignor shall be obligated for, and the proceads of
sale shall be applied first to, the costs of retaking, refiohishing, storing, gearding, insuring,
preparing for sale, and selling the Trademark Collateral, including the fees and disbursements of
attorneys, auctioncers, appraisers, copsulants and sccountass emploved by Lender in ifs
discretion. Proveeds from the sale or ather digpostiion of Trademark Collateral shall be applied to
the payment, m whatever order Lender may elect, of all Qbligations of Assignor. Lender shall
refurn any excess to Assignor. Trademark Collatersd securing purchase money seourity interests
alsg secures non-purchase money securily fiferests.  Upon request of Lender, following the
occurrence of any Event of Default, Assignor will assemble and make the Trademark Collateral
available to Lewder, af a reasonable place and time designated by Lender. Assignor’s failure to
take possession of any Trademark Collateral at any tme and place reasonably specified by
Lender in a Record to Assignor shall not constitote an abandonment of such Trademark Collateral
unless specifically acknowledged by Lender in an Awthenticated Record deliverad to Assignor by
Lender,

{c} Lender shall not be responsible to Assignor for loss or damage resalting from Lender’s
fatlure to enforce of collect any Trademark Collateral or any monies due or to become due under
any liability of Assigsor to Lender.

{dy After an Event of Defaglt, Assignor (1) will make no change in any Trademark Collateral,
angd (1) shall recetve as the sole property of Lemder and hold in trust for Lender all monies,
checks, notes, drafty, and other property (collectively called “Heow of Payment™) roprosenting the
provesds of any Trademark Collateral inchuding but nod limited to, all rovalty and other amounts
paid in connection with any lease or license of the Trademark Collateral by Assignor to any third
party.

{2} After an BEvent of Default, Lender may, but shall be ender no obligation 100 (1) notify any
party that the Trademark Collateral, or snyy part thereof, has been assigned to Lender; (i1} take
control of any cash or nonm-cash proceeds of any itemy of the Trademurk Cellateral; (i}
compromise, extend or renew any Trademark Collateral, or any decument or instnument relating
thergto, or deal with the same as it may deem advisable; and {iv} make exchanges, substitntions or
surrender of tems comprising the Trademark Collateral,

SECTION 8. Expense of Collection and Sale, Lease or License. Assignor sgrees to pay all
cosis and expenses incarved by Lender in connection with the negotiation and preparation of this
Agresment or any other dociament or instrument executed in connection herewith, in determining
its rights ender and enforcing the security interests created by this Agreement, including, without
limitation, costs and expeunses relating to taking, holding, inswring, preparing for sale, lesse,
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license or other disposition, sppraising, selling, leasing, licensing or otherwise realizing on the
Trademark Collateral, and reasonable attorneys” fees and expenses in compection with any of the
foregoing. Al such reasonable costs and expenses shall be payable on demand, and shall bear
imterest af the highest rate charged on any Obligation, payable on demand, from the date of
Lender's pavment of such costs and expenses antil pavment i foll is made by Assignor, at the
default rate of inferest deseribed in the Loan Agreement.

SECTION 9. Complignce with ther Laws. Lender may comply with the reguirements of any
applicable law m connection with a sale, lease, license or other disposition of the Trademark
Collateral, and Assignor hereby acknowledges and agrees that Lendet’s compliance therewith
witl not be considered to adversely affect the commercial reasonableness of any sale of the
Trademark Collateral.

SECTION 1. Warranties en Bispasition. Upon the occurrence of an Event of Defanlt, Lender
may sell, lesse, license or otherwise dispose of the Trademark Collateral without giving amy
warranties. Lender may speciBioally disclaim any warranties of title or the hike, Assignor hereby
acknowledges and agrees this procedure will not be considered to adversely sffect the
commercial reasonableness of any sale, lease or license of the Trademark Collateral.

SECTION {1 Waiver of Rights by Assignor. Excepi as may be otherwise specifically provided
herein, Assignor waives, to the extent perniitted by law, any bonds, securify or sureties required
by any statate, rule or otherwise by law as an incident to any teking of possession by Lender of
any Trademark Collatersl.  Assignor awthorizes Lender, upon the eccurrence of an Event of
Detauli, to enter upon any premises owned by or leased to Assignor where the Trademark
Collateral is kept, without obligation to pay rent or for use and ocoupancy, througb self help,
withou! judicial process and withont having first given notics 1o Assignor or obtained an order of
gny court, and peacefully retake possession thereof by securing at or removing same from such
premises.

SECTION 12, Release of Secavity Interests. Upon final and indefeasible pavment in cash and
performance of all Obligations i full, Lender shall, at Assignor’s expense, execnte and deliver io
Asgigno all instromenis and other docwments as may be necessary of proper to release Lender’s
liens on and security intevests in and fo the Trademark Collateral that bave been granted to Lender
hereunder.

SECTION 13, General Provisions.

{a} Loan Document ete. This Agreemsent is 8 Loan Docoment exccuted pursuant to the Loan
Agreement snd shall (unless otherwise expressly indicated herein) be consinued, administered and
applicd in accordance with the twems and provisions of the Loan Agresment and the other Loan
Documents.

{by Waivers. Assignor expressly watves nofice of nonpavnient, demand, presentinent, protest
or notice of protest in relation to the Loan Documents or the Trademark Collateral. No delay or
omission of Lender in exercising or enforcing any of #ts rights, powers, privileges, options or
renedies uader this Agreement shall constituie a waiver thereo!, and no watver by Lender of any
defaudt by Assignor shall operate as a waiver of any other default.

{o} Remedies Not Exclusive. Al rights and remedies of Lender under this Agreement shall
be cumulative and not slternative or exclusive, rrespeetive of any other collateral gusranty, right
or remedy and may be exercised by Lender at such tinte or times and in such order as Lender, in
s sole and absolute discretion, may determine, and are for the sole benefit of Lender, The
exercise of fathure to exercise by Lemder of such rights and remedies shall not result in ligbility to
Assignor or others except in the event of gross negligenes or willful misconduct by Lender, and
inn no event shall Lender be Hable for more than it actually recsives as a result of the exercise or
failyre to exercise such rights and remedies,
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{d} Successors snd Assigns.  This Agreement is entered into for the benefit of the parties
hereto and their spovessors amd assigns, 1t shall be binding upon and shall ingre to the benefit of
such parties, their successors and assigns. Lender shall have the right, without the necessity of
any fiather consent or suthorization by Assignor, to sell, assign, securitize or grant participation
w all, or a portion of, Lender's interest 1 the Trademark Collatersl, to other financial institutions
of Lender's choive and on such forms ax are acceptable to Lender i #is sole and absolote
discretion.

{e} Notices. Wherever this Agreement provides for notice to any party {except as exprossly
provided to the comfraryy, it shall be given by messenger, facsimile, certified ULS. nail with retura
receipt requested, or nationally recognized overnipht courier with receipt requested, effective
when recetved by the party o whom addressed, and shall be addressed as follows, or o such
other address as the party affected may hereafier designate:

fto Lenden: Keltic Financial Partners {1 LP
Atin: John P Reilly, President and CEO
80 White Plains Road, Suite 618
Tarrytown, NY 1039]
Tel (984) 921-3555 (et 208)
Fax {914y 921-1154

Kedtic Financial Partners H, LP

Agtye Oleh Szezapak, Executive Vice President and
Chief Credif Officer

580 White Plains Road, Suite 618

FTarrytown, NY 10384

Tek (914) 921-355% (exi. 221)

Faw (91439211154

With a copy to Terrence A, Greiner, Esg.
Terrence A, Oremer P.C.
SERT Main Streat
Williamaville, NY 14321
Tel: (T16) 626-9993
Fax: (RE&) 234-4580

I to Borreawer: Norazza, Inc.
3938 Broadway
Buitalo, NY 14227
Attn: Presidenmt
Tel: {716) T06-1160
Fax: {562} 684-4716

With a copy to; Rovee Lucente H, Esq.
Cohen & Lombardn PO,
343 Elmwood Avenue
Buffale, NY 14222
Tal: {7161 881-301¢
Fax: {716} RRI-2753

{fy Strict Perfotmance. The failure, al any thoe or Himwes hereafter, to reguire strict
performance by Assignor of any provision of this Agreement shall not waive, affect or diminish
any right of Lender thereaffer to demand strict comphiance and performance therewith. Any
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suspension or waiver by Lender of sny Defsult or BEvent of Default by Assigonor under this
Agreement or any other Person uader any olhier Loan Docuntent shall not suspend, waive or
affect any other Default or Event of Default under this Agreement or any other Loan Document,
whether the same i prior or sebsequent thereto and whether of the same or a different type,

{g} Construction of Agreement. The parties hereto agree that the torms and language of thig
Agreement were the result of negotiations between the parties, and, a3 a resull, there shall be no
prescripiion that any ambiguities in this Agreement shall be resolved against cither party. Any
controversy over the construction of this Agreement shall be decided wuatually withoot regard to
events of anthorship or negotiation.

() WAIVER OF RIGHY TO JURY TRIAL, Agsignor and Lender recognize that in matterg
reiated to thiz Agreement, and as i may be subsequently modified andlor amended, any such
parly may be entitled to s trinl m which matfers of fact are determined by a jury {as opposed to a
trial in which sweh matters are determined by a federal or state judge). By execution of this
Agreement, Assignor snd Lender will give up their respective right to g trial by jury. Assignor
and Lender exch hereby expressly scknowledged that this waiver s entered into to avord delays,
minimize trial expenses, and sireamline the logal procesdings in order fo accomplish & quick
resolilion of claims arising under or 4y connection with this Agreement.

{1y WAIVER OF JURY TRIAL TO THE MAXIMUM EXTENT NOT PROHIBITED
BY LAW, ASSHGNOR AND LENDER EACH HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVES ANY RIGHT THAT ASSIGNOR OR LENDER MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION, DIRECTLY OR
INDIRECTLY, AT ANY TIME ARISING QUT QF, UNDER, QR IN CONNECTION
WITH THIS AGREEMENT, OR ANY TRANSAUTION CONTEMPLATED THERERY
OR HEREBY, BEFORE OR AFTER MATURITY.

(1) CERTIFICATIONS, ASSHINOR HEREBY CERTIFIES THAT NEITHER ANY
REPRESENTATIVE NOR AGENT GF LENDER NGOR LENDER'S COUNSEL HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT LENDER
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TGO ENFORCE THE
FOREGOING WAIVER, ASSIGNOR ACKNOWLEDGES THAT LENDER HAS BEEN
INDUCED TO ENTER INTO THE TRANSACTION BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATION HEREIN,

{iy GOVERNING LAW; CONSENT TO JURISDICTION.

(i} GOVERNING LAW, THIS AGREEMENT WAS NEGOTIATED IN THE STATE
OF NEW YORK, AND MADE BY LENDER AND ACCEPTED BY ASSIGNOR IN THE
STATE OF NEW YORK, WHICH STATE THE PARTIES AGREE HAS A
SUBSTANTIAL RELATIONSHIP TQ THE PARTIES AND TO THE UNDERLYING
TRANSACTION EMBODIED HEREIN, AND IN ALL RESPECTS, INCLUDING
MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, THIS
AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDARNCE WITH, THE LAWS OF THE
STATE OF NEW YORK APPLICABLE TOQ CONTRAUTS MADE AND PERFORMED N
SUCH STATE AND ANY APPLICARLE LAW OF THE UNITED STATES QF
AMERICA EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION,
PERFECTION, AND ENFORCBMENT OF THE LIENS AND SECURITY INTERESTS
CREATED PURSUANT HERETGO AND PURSUANT TO THE OTHER LOAN
DOCUMENTS SHALL BE GOVERRKED BY AND CONSTRUED ACCQORDING TO THE
LAW OF THE STATE IN WHICH THE APPLICABLE INDIVIDUAL PROPERTY IS
LOCATED, 1T BEING UNDERSTOOD THAT, TCG THE FULLEST EXTENT
PERMITTED BY THE LAW OF SUCH STATE, THE LAW OF THE STATE OF NEW
YORK SHALL GOVERN THE VALIDITY AND THE ENFORCEABILITY OF ALL
LOAN DOCUMENTS AND ALL OF THE INDEBTEDNESS OR ORLIGATIONS
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ARISING HEREUNDER OR THEREUNDER. TO THE FULLESYT EXTENT
PERMITTED BY LAW, LENDER AND ASSIGNOR HEREBY UNCONDITIONALLY
AND IRREVOCABLY WAIVE ANY CLAIM TO ASSERY THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS AGREEMENT AND THE OBLIGATIONS,
AND THIS AGREEMENT AND THE OBLIGATIONS SEALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WiTH THE LAWS OF THE STATE OF NEW YORK.

(iy CONSENT TO JURISDICTION. ANY LEGAL SUIT, ACTION OR
PROCEEDING AGAINST LENDER OR ASSIGNOR, ANY GUARANTOR OR OTHER
PARTY TO THIS TRANSACTION ARISING OUT OF OR RELATING TO THIS
AGREEMENT SHALL BE INSTITUTED IN THE SOLE OPTION OF LENDER IN ANY
STATE COURT LOCATED IN ERIE COUNTY, NEW YORK OR ANY FEDERAL
COURT IN THE WESTERN DISTRICT OF NEW YORK PURSUANT TG SECTION 35-
1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW;, HOWEVER, LENDER
MAY. AT ITS OPTION, COMMENCE ANY ACTION, SUIT OR PROCEEDING IN ANY
GTHER APPROPRIATE FORUM OR JURISDICTION TO OBTAIN POSSESSION OF
OR FORECLOSE UUPON ANY COLLATERAL, TO OBTAIN EQUITABLE RELIEF OR
TO ENFORCE ANY JUDGMENT OR ORDER OBTAINED BY LENDER AGAINST
ASSIGNOR OR ANY GUARANTOR OR WITH RESPECT TO ANY COLLATERAL, TF
ANY, TO ENFORCE ANY OTHER RIGHT OR REMEDY UNDER THIS AGREEMENT
CR TO OBTAIN ANY OTHER RELIEF DEEMED APPROPRIATE BY LENDER, AND
LENDER AND ASSIGNOR WAIVE ANY OBJECTION WHICH IT MAY NOW OR
HEREAYTER HAVE TO THE LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR
PROCEEDING, AND LENDER AND ASSIGNOR HEREBY IRREVOCABLY SUBMITS
TO THE JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. ASSIGNOR  REPRESENTS AND WARRANTS THAT IT HAS
REVIEWED THIS CONSENT TO JURISDICTION PROVISION WITH ITS LEGAL
COUNSEL, AND HAS MADE THIS WAIVER KNOWINGLY AND VOLUNTARILY.

(i) Severability of Provigions. Any provision of this Agreement or any of the other Loan
Documents that 1s prohibited or unenforceable i any jurisdiction shall, as to such jurisdiction, be
ineffective 1o the extent of such prohibition or unenforceability without invalidating the
remaining provisions of this Agreement or the other Loan Decrunents or affecting the validity or
enforceability of such provision in any other jurisdiction.

(k} Headings. The headings preceding the text of this Agreement are inserted solely for

convenience of reference and shall not constitute a part of this Agreement or affect its meaning,
construction or effect.

(1} Exhibits and Schedules, All of the Exhibits and Schedules to this Agreement are hereby
incorporated by reference herein and made a part hereof.

(m) Entire Agreements Amendments; Lender’s Consent. This Agreement {inchuding the
Exhibits hereto) supersedes, with respect to their subject matter, all prior and contemporancous
agreements, understandings, inducements or conditions between the respective parties, whether
express or implied, oral or written. No amendment or waiver of any provision of this Agreement,
nor consent to any departure by Assignor therefrom, shall in any event be effective unless the
same shall be in a Record Authenticated by Lender, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given,

(n} Exccuiion _in_ Counterparts.  This Agreement may be executed in any number of
counterparts, each of which when so executed shall be deemed to be an original and all of which
taken together shall constitute but one and the same agreement.
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IN WITNESS WHEREOF, Assignor hereto has caused this Agreement o be duly
executed and delivered by its officer duly awthorized as of the day and year first above written.

ASSIGNOR:
NORAZZA, INC.

Bm )

Name: 7, o215 &, o %rfmq
Title: .

757 A tart
LENDER:

KELTIC FINANCIAL PARTNERS IL, LP
By Keltic Financial Services, LLC, its general partner

By:
MName:
Title:
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IN WITNESS WHEREOQF, Assignor hereto has caused this Agrooment to be duly
executed and delivered by its officer duly authorized as of the day and vear first above written.

ASSTGNOR:

NORAZZA, INC.

By
Name:
Title:

LENDER:

KELTIC FINANCIAL PARTNERS IT, LP
By Keltic Financial Services, LLC, its general partner

alc
Title:  Eyecarive Viee frc‘“pfe)‘!?“
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EXHIBIT A
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

TRABEMARKS AND TRADEMARK APPLICATIONS

Cubere—registration pending
Exogard—registration pending

Registrered Trademarks attached.
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EXHIBIT B
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

LICENSES OF, AND LIENS AND ENCUMBRANCES ON, TRADEMARK

COLLATERAL
None.
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