900295866 07/22/2014
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM311463
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

NG Acquisition, LLC 07/17/2014 LIMITED LIABILITY
COMPANY: OHIO

RECEIVING PARTY DATA

Name: Transportation Alliance Bank Inc.
Doing Business As: TAB Bank

Street Address: 4185 Harrison Blvd.

Internal Address: Suite 200

City: Ogden

State/Country: UTAH

Postal Code: 84403

Entity Type: Industrial Loan Bank: UTAH

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |4124313 NUTTY GUYS ™
2
Registration Number: | 3977295 NUTTY GUYS 9
o
<
CORRESPONDENCE DATA °
Fax Number: 6023826070 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent v d
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. -
Phone: 602-382-6572 (&)
Email: krigby@swlaw.com
Correspondent Name: Eric Nielsen, Snell & Wilmer L.L.P.
Address Line 1: 400 East Van Buren
Address Line 2: One Arizona Center
Address Line 4: Phoenix, ARIZONA 85004-2202
ATTORNEY DOCKET NUMBER: 63530.00005
NAME OF SUBMITTER: Eric Nielsen
SIGNATURE: /Eric Nielsen/
DATE SIGNED: 07/22/2014
Total Attachments: 9
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Seeurity Agreonment {this “Agreement”), dated as of July
2014, 1s made by and between NG Acguisition, LLC, an Ohdo limited Hability LQCﬂ?éﬂ‘v’
having a business location at the address set forth below next to its signature ("Borrower™}, and
E rapsportation Alllance Baunk Inc. dba TAB Bank, & Utah mdustrial loan bank (together with
its participants, suceessors and assigns, “Lender™), having a business location at the address set
forth below nexi ko s signature,
Regitals
Pledgor, bternationral Confections Company, LLC, an Ohie Hoited lishility company
{“International” and ‘I%ahc 1 with Pledgor, “Borrower”™) and Lender ave parties 1o 2 Loan and
Security Agrooment (a5 amended, modificd, mp_picmcﬁmd orrestated from Bme to ime, the
“Loan Agreenent”) dated October 4, 2013, seiting forth the terms on which Lender may now or
herdafter oxgend orodit o or for the acceunt of Borrower,

As a condition to extending cradit {o or for the account of Bowower, Lender has required
the execution and delivery of this Agreement by Fledgor.

ACCORDINGLY, in consideration of the mutual covenants contamed dnthe Loan
Docoments and herein, the parties hereby agree as follows:

L. Definitions, Al terms defined in the Recitals hereto or in the Loan Agregment that are
not otherwise defined Berein shall have the meanings given to them in the Loan Agrecment. In
addition, the following terms have the meanings set forth below:

“Putents” means all o Pledgor’s right, title and interestin avd to patents
orapplications for patents, fw» oy royaltics with respect to each, and including
without {imutation the right to sue for past infringement and r}amagm therefir,
and licenses thereunder, alf as pn.\ ently existing or hereafler avising or acguired,
including without imitation the patenis lsted on Exhibit A,

*Security Intorest” has the meaning given in Seclion 2,

“Tradentarks” means all of Pledgor’s ;,Ji‘t title and interest w and to
{1} trademarks, service marks, collective membership marks, registrations and
applications for segisttation for cach, and the respective goodwill assooiated
with each, (31) Heenses, fees or royalties with respect 1o cach, (111} the night o
sue for past, present and Hinture infringement, ditution and damages therefor, and
{iv} Hoenses thereunder, all as pw\er{i} existing or hereafter arising or acguired,
mcluding, without linitation, the marks lsted on Exhibit B,

1

2. Sceurity Intevest. Pledgor hereby wrevocably pledges and assigns to, and grants
Lender a security interest fihe "Security Ltmcqt ) with powe of sale to the extent permitied by
taw, in the Patents and in the Trademarks o secure payment of the Obligations, Asset forth in

the Loan Agreement, the Scourity Interest is coupled with a security nterest in'substantially all
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C‘fﬁ.‘lfs personal property of Fledgor, This Agreement grants only the Security Interest herein
described, is not intended to and docs not affect any present transfer of title of sny trademark
iugmn ation or apphivation and makes no assignment and grants no right 1o assign or perform

any other action with respect to any intent to usse sadmmxi\ application, unless such action is
permitted under 15 US.C § 1060,

3. Representations, Warranties snd Agrcoments. Pledgor reprosents, warrants and agrees
as f@iima.;

kxistence; Authority. Pledgor w s duly vrganized limited Hability company, validly
t:xistmf under the laws of its state of organixation, and this Agreement has been duly anthorized
' secessary action on the part of Fledgor,

o
e
E-:Z
ft,

Patenty. Exhibit A accurstely Hsts all Patents owned or controlled by Pledgor as of
the dawe hereof, ov tr which Pledgor has 8 right as of the date hereof to have assigned to i, and
accurately rd;mt\ the existence and status of apphcations and letiers patent pertaining to the

Patents as of the date hereof, I afler the date hereof, Fledgor owns, contrels or has a right to

have avsigned to it any Patents not bisted on Exhibit A, or if Exhibit A ceases to acourately
reflect the existence and status of apphications and letters patent pertaining to the Patents, then
Pladgor shall within 60 days ’{}}ﬂ\’l(‘;ﬁ, writterrnotion 10 Lendoer with a replacoment Exhiubit &,
which upon acceptanes by Lender shall become part of this Agreement.

Trademarks. Exhibit B accuraiely lists all Trademarks owned or controlled by Pledgor
as of the date heroof and accurately "eﬂes':fs the existence and status of Trademarks and al
applications and registrations perizining thereto as of the date hereofl I afler the date hereof,

Pledgor owns or controls any Trademarks not listed on Exhibit B (mhf*r thay comumon law
marks which are not material (o Pledgor's or any Affliste’s business{es)), or iV Exidhbit B coases
to accurately reflect me existence and status of applications and rs:g istrations pertaiming to the
Trademarks, then Pledgor shall prowmptly provide writien notice 1o Lender with a replacement
Exhibit B, which upon zm.epl wmce by Lender shall become part of this Agreement.

gmhat As of'the dale hereof, no Affiliate owns, confrols, or has a right'to have
assigned to i any ue,ms that would, if such {tem were owned by Pledgor, constitute Patents or
Tradema *‘(s 1§ after the date hereof any Affiliate oway, controls, or haya right to have assigned
to it any such ilems, then Pledgor shall promptly enthen (i) cause such Affiliate 1o assign all of
its rights In such itemd(s) to Pledgor,; or (11} notify Lender Gt such item{s) and cause such Affiliate
to execunte and deliver to Lender 8 patent and trademark security agreement substantially in the

form of this Agreement.

Title, Pledgor hag gbsolute title to each Patent and cach Trademark fisted on Exhibits A
and B, free and clear of all Liens except Permutted Liens. Pledgor (1) will have, at the tine
Pledgor acquires any rights in Patents or Trademarks hereatfier arising, absolute title to each such
Patent or Trademeark free and a.i-ea\ of all Liens except Pormitted Licns, and {1} will keep all
Patents and Trademarks free and clear of all Lions except Permutted Liens.

§d

IRHO040
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No Sale. Except as permitied in the Loan Agreement, Piedgo; will not assign, transfer
encumber or otherwise dispose of the Patensts or Trademarks, or any interest therein, without
Lender's priov written consent.

Defense. Pledgor will at its own exponse and using commercially reasonable efforts,
protect and defond the Patents and Trademarks pgainst all claims or demands of all Persons other
than those holding Permitted Licns.

Muintenance. Pledgor will at its own expense maintain the Patents and the Trademarks
1o the extent reasonably advisable in its butiness including, but not lmited to, filing all
applications o obtain letlers patent or trademark r'egist-r' auons and all affidavits, maintenancs
fees, annuities, and rengwals possible with respect to letters patent, tadenark registrations and
apphications thevefor, Pledgor covenants that 1wl not abandon nor fail 1o pay any maintenane
fee or anunnty du and payvable on any Patent or Trademark, nor fail 1o file'any mqmred an;dawt
or repewal In support thereof, without first providing Lender: (§) sufficiont written notice,
of at least 30 days, w allow Lender to timely ¥ pav any such mamionanee fees o annuities
whith may become due onany Patents or Trademarks, or tov file any affidavit of rengwal with
respect thereto, and {31} a separate written power of attorney or other muthorization to pay such
maintenance foes or annuities, or to file such affidavit or renewal, should such be necessary or
desirable.

Lender's Right to Take Action. If Piedgor fails o prrform or sbserve any of iy
covenants or agreements set forth n this Secuon 3, or if Pledgor notifies Lender that w inténds to
abandon a Patent or Trademark, Lender may (but need not) porform or observe such covenant or
agreement of ta kc steps to prevent such tended sbandonment on behalf and in the name, place
and stead of Pledgor {or, at Lender's option, in Lender's own name) and may {(but need not) take
any and all other actions which Lender may reasonably deem necessary to cure or corveet such

fatture or prevens such intended abandonment.

{osts and Bxpenses. Except to the exient that the effect of such payment would be jo
render any loan or forbearance of money usuribus or otherwise 13 i ander any appicable
faw, Pledgor shall pay Lender un demand the amount of 28 mon xpended and all costs
and eXpRnses {including reasonable attomeys’ fees and disburs 1 TS ) inevrred by Lender in
connection with or s a result of Lender's taking action under subsection { ) or exeroising s
rights under Section 6, together with interest thereon from the ddn ,»; engled oy ingurred by
Lender at the Detault Rate

qies
kga
Ve &

Power of Agomney. To facilitate Lender's taking action under subsection (i) and
exercising its rights b.ndd qexixflﬂ &, Pledgor hereby srrevocably appoints {which appoiniment
is voupled with an interest) Lender, ov its delfegate, as the attorney- in-fact of Pledgor with tbe
vight (but not the duty) from Gme to ime o Create, prepare, complete, execute, deliver, endor
or file, in the name and on behalf of Pledgor, any and all instruments, documents, apphcatmns,
financing statements, and other agrecments and wm;ﬁgs required to be oldamed, executed,
deliverad or endorsed by Pledgor under this Section 3, or, necessary for Lender, after an Event
of Default, 1‘0 enforce or use the Patents or Trademarks or to grant or issue any sxclusive or non-

exclusive Heense under the Patents or Trademarks toany E}m’d party, or fo sell, assign, tansfer,
pledge, {:ﬁcumber' or otherwise transfer title in or dispose of the Patents or Tradenarks to sy

IHIN0GS

TRADEMARK
REEL: 005327 FRAME: 0429



third party. Pledgor hereby ratifies all that such attorney shall lawfully do or cause to be dons by
virtue hereof. The power of atterney granted herein shall terminate upon the ferm ination of the
Loan Agreement as provided therein and the payment and perforrance of all Obligations,

4. Pledgor's Use of the Patents and Trademarks. Pledgor shall be permitted to controf and
manage the Patents and Trademarks, including the right to exchude ut,} rs from making, using
or seliing ftems covered by the Patents and Trademarks and any E wses therevnder, in the same
mamner and with the same effect as if this Agreement had not bees ved into, so fong as no

Bvent of Default occurs and remaing uncured.

5. Bvents of Defndt. Each of the following oecurrences shall constitute an event of
default snder this Agreement (herein called “Event of Default™) {(a) an Fvent of Default, as
defined in the Loan Agreement, shall oceur; or (b} Pledgor shall fiil promptly to ebserve or
perform any covenant of agreement herein binding on it v (¢} any of the representations or

warranties contained in Section 3 shall prove to have been ncmrect i any matorial rospect when
made.

6, Rewedies: Upon the occwrrencs of s Event of Default and at any time thereafter,
Lender may, at #ts option, take any or all of the following actions:

Lender may exercise any orall romedies available under the Loan Agreement,

Lender may sell, assign, transfer, pledge, encumber or otherwise dispose of the Patents
and Trademarks.

Lender may enforce the Patents and Trademarks and any licenses thereunder, and if
Lender shall commence any suit for such enforcement, Pledgor shail, at the request of Lender,
do any and all lawful acts and exconte any and all proper documents required by Lender in aid of
such enforcement.

7. Governing Law. This Agreerent shall be governed by and construed in docotrdance
with the laws of the State of Utsh {other than conflict laws),

8. Severability of nvalid Provisions. Any provision of this Agreement which is
profibited or unen {.}!‘L able inany jurisdiction shall, as to sue :h jurisdiction only, be neffectly
only o the extent of such prohibition or unenforceubility without mvalidating the remaining
provisions of this Agrt ement, and any such prohibition or unenforceabiliny in any jurisdiction

shall not invahdate or render unenforceable such provision in any other surisdiction,

Vo

9. Duplicate Qriginaly: Counterpart Execution. Two or more duplicate originals of this
Agresmont may be signed by the parties, each duplicate of which shall be an original but all of
which together shall constitute one and the same instrumsent. This Agreement may be executed
n several counterparts, without the requivernent that all parties sign each counterpart, Each of
such counterparts shall be an original, but all counterparts together shall constitute one and the
same instrument. The delivery of an execoted counterpart of 2 signature page to this Agresment
by telecapier or other electronic means shall

{ be effective as delivery of a manoally executed
counterpart of this Agreement. Plodgar shall prompily send its original of each cow iterpart 1
Lender, but Pledgor's failure to do so shall not affect the validity, enforcsability, and binding
4

LNy
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offect of this Agreement. Lender may exceute this Agreement if appropriate for the purpose of
fiing, but the fatlure of Lender to exevute this Agreement shall not affect or jmpair she validity
or effectiveness of this Agreement.

10, Jury Trial Waiver, BACH OF PLEDGOR AND LENDER HERERY
IRREVOCABLY WAIVES ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING, 8UIT, DISPUTE, CONTROVERSY, CLAIM OR COUNTERCLAIM,
WHETHER IN CONTRACT OR IN TORT, AT LA W OR IN EQUITY, ARISING OUT
OF, BASED ON OR IN ANYWAY RELATED TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,

P Miscellaneous. This Agreement can be waived, maodified, amended.
texminated or discharged, and the Secarity Intevest can be released, only explicitly in a writing
sighed by Lender. A waiver signed by Lender shall be effective only in the specific instance and
for the specific purpose given: No course of dealing or delay ov faihure 1o sssert any Bvent of
Defanlt shall coustitute 2 waiver of that Bvent of Default or of Any prioe or submqam, Eventt of
Default. All rights and remedies of Lender are cunulative and siot exchusive of sny other rights
or vemedies, and shall be in addition to every other sight, power, and remedy that Lander may
have, whether specifically granted herein or hereafier ox 1,:=tmg at law, in equity, or by statute,
Any and all such rights and remedies may be exercised from time 1o time and as often and in
such order ag Lender may deem wxpedient in its sole discretion. All notices lo be given to
Pledgor under this Agrecment shall be given in the manner and with the effect provided in the
Loan Agresment. Lender shall not be o vbligated to pmsun ¢ any rights Pledgor may have abumsf
priog parties, 1o realize on the Patents and Traderarks at zxi% or ity any particalar manner or order,
or teapply any cash procseds of Putents and Trademarks in any particular order of application.
This Agreement shall be binding upon and e to the bene f't of Pledgor aind Lender and thetr
respective participants, successors and assigns and shall take offect when signed by Pledgor and
debivered to Lender, and Pledgor waives notice of Lender's ateeptance hereof, A carbon,
photographic or other reproduction of this Agreement or of any financing statement signed by
Pledgor shall have the same force and effect as the original for all purposes of g financing
statement. Al representations and ‘warranties containied in this Agreement shall sarvive the
execution, delivery and performance of this Agreement and the creation and paymoent of the
Obligations. PURSUANT TG UTAH CODE SECTION 25-5-4, PLEDGOR 18 NOTIFIED
THAT THE LOAN DOCUUMENTS ARE A FINAL EXPRESSION OF THE AGREEMENT
AMONG LENDER, PLEDGOR AND THE OTHER PARTIES THERETO AND THE LOAN
DOUUMENTS MAY NOT BE CONTRADICTED BY EVIDENCE OF ANY ALLEGED
ORAL AGREEMENT.

{The remainder of this page intentivnally left blank. |

N
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IN WEINESS f’%{&?}{}i{}? the purties huve exgouted this Patent and Traderoark Security
Agresment asuii date wiltion sbove,

NG Acquisition, LLC NG ACOQUISITION, LLC
03 Senth 200 West
Salr Lake Clty, 1T 84101

By L
?\.(if}’}g-, 2 ;5.,.“#.3."3}&5;1 }
Tithy, Mimged

0. F¥ke

Transportation Alllance Bavk b TRANSPORTATION ALLIANCE BANK INC,
dba TAR Bank dha TAD Bank

3{RS Harrisun Rivd., Soive 200

Opden, UT 84443

By
Name: Cheas Abel
Title: Vieg Fres

STATE OF ORI

St gt Mngiy

COUNTY OF FRANELIN

The foregoing nstrument wis acknowledged befors me this j:}ﬁ duy of July, 2014, by
vl beoes D R the svgenaer  of NG Acmdsition, an Oldo Bdsed Habiliny

COMPARY, U behatl of such linited Hability company.

STATE OF UTAH

3
} 88.
COUNTY OF WEBER 3

The foregolng Instrument was scknowledged before me this _ day of huly, 2014, by
Chiris Abel a Vice President of Traasporiation Alllance Bapk inc. dbe TAR Bank, g Uwh
31}&..;‘:»33 tal logn comporation, oo behalt of wuch eompanstion.

Notary Public

Sigmature Page to Patent and Tradeniark Seeurdty Agrooment
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IN WITNESS WHEREBOF, the parties have exceuted this Patent and Trademark Security
Agreement as of the date written above,

NG Acquisition, LLC NG ACQUISITION, LLC
LG50 South 200 West
Salt Lake City, UT 84101

By
Name:
Title:

Tramsportation Allisnce Bank Inc. TRANSPURTATION ALLIANCE BANK INC.

dha TAB Bank gha TAB Bank
4185 Harrison Blwd,, Suite 200
Ogden, UT 84443

Title: Vice President

STATE OF OHID

COUNTY OF FRANKLIN

The foregoing instrament was acknowledged before me this _ dav of July, 2014,
by L othe o of NG Acquisition, an Ohio Himited Hability
company, on behalf of such hmited Habitity company.

Notary Public

STATE OF UTAH

173
i

COUNTY OF WEBER

R

Industrial loan corporation, on behalf of such corporation,

Signature Page to Patont and Trademark Scvurity Agresment
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EXHIBIT &

ISSUED PATENTS
Nime,
UNITED STATES PATENT APPLICATIONS
Nine,
FOREIGN ISSUED PATENTS
Notne.
FOREIGN PATENT APPLICATIONS

Nane,

PRBEE
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UNITEDR S

TATES

Waord Mark

Goods and
Services

Standard
Chargcters
Claimed

Mark Drawing
Code

Serial Number
Fding Gale
Current Basis
Originat Filing
Basig
Published for
Opposition
Ragistration
Mumber
Registration
Date

EXHIBITB

S ISSUED TRADEMARKS, SERVICE MARKS AND COLLECTIVE

MEMBERSHIP MARKS

g 24, 30172

NUT‘TY GUYE

HO085, US 100101 102, G & S: Reseller senvices, namely,
q:vrebu%mshap services i the fisld of pre-packaged and udic shack
fouds, candy, conleclions, dried frult, prepared and raw nuls, mixes,
granola, edibie seeds and snack silxes, FERST USE: 20030200,
FIRST UBE iN COMMERCE: 30030208

{4) STANDARD CHARACTER MARK

85160057
Urctober 25, 2014
1A

TR
RMarch 79, 2011
3GTTERS

Jung 14, 2011

FETOMR
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