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TRADEMARK AND TRADENAMYE SECURITY AGREEMENT

THIS TRADEMAREK AND TRADENAME SECURITY AGREEMENT (the
“Agresment”) is made as of June 30, 2014, by

TRUGMAN-NASH LLC, a New Jersey limited liability company
having its principal place of business and administrative offices and
notice address al 15 Bleeker Street, Millbum, New Jersey (17041
{being hereivafter referred to as “Grantor”)

in favor of

ISRAEL DISCOUNT BANK OF NEW YORK, ahanking
corporation organized and existing under the laws of the State of New
York with 1ts principal office located at 511 Fifih Avenue, Naw York,
NY 10017 (together with its affiliates and subsidiaries, and all
successors and assigns thereof hercinafter collectively referred 1o as
“Lender™

WITNESSES THAT:

{1} WHEREAS, Lender is currently extending certain loan and letter of credit facilities
to each and all of the following {(all of the foregoing being hereinafter both collectively and
individually referred to as a “Borrower™):

{a} (irartor and

(b)  ALLIED DAIRY PRODUCTS, INC,, a corporation in good standing,
crganized under the laws of the State of Delaware and having its principal place of business and
notice address at 13 Bleeker Street, Millburn, New Jersey 07041,

{c) BELLA DRYING, LLC, a Delaware limited hability company having its
principal place of business located, a1 2358 West Packard Street, Appleton, Wisconsin 54914 and
having administrative offices and a notice address at 15 Bleeker Street, Miltburn, New Jersey 07041;

{d) BELLA PAK, LLC, a Wisconsin limited Habitity company having
administrative offices and a notice address at 15 Bleeker Strect, Miltburn, New Jersey 07041;

{e) HERBLOC NJ,INC,, a New Jersey corporation having its principal place of
business and notice address at 13 Blacker Street, Miliburn, New Jersey 07041
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) MOT DAIRIES, INC., aNew Jersey corporation lzﬂwmg Is princ_ipai placeof
business and notice address at 15 Bleeker Street, Mlibum, New Jersey 07041, and

(&) MCT MANUFACTURING, INC., a New Jersey corporation having ifs
principai place of business located, at 2338 West Packard Streer, Appleton, Wisconsin 54614, and
having administrative offices and a notice address at 15 Bleeker Street, Millburm, New Jersey 07041

{(2)  WHEREAS, such loan and letter of credit facilities, together with all extensions,
modifications  (ineluding  increases and  decreases in amount), refinancings, renewals,
restatements/amendments, substitutions, replacements and/or redatings thereof, are hereinalier
cultectively and individually referred to as the “Loans™:

{2 WHERFEAS, the Loans are being extended pursuant 1o the terms and conditions of a
cerfain Rmm*ed and Amended Loan and Security Agreement dated as of December 31, 2010,
between Lender and Borrower, with exhibits and schedules attached (as from time to time heretofore
amended, together with alf extensions, modifications [including without Hmitation modifications
increasing or decrcasing the amount of any financial accommodation extended by Lender to
Borrower thereunder], refinancings, renewals, restatements/amendments, substitutions, replacements
and/or redatings thereof made from time to time hereafter, hereinafier collectively refirred 10 as the

“Loan Agreement™);

(4)  WHEREAS, pursuant to the Loan Agreement, Lender currently extends to Bomrowsr

a certain revolving loan facility (the aforesaid certain revolving loan facility, together with all

extensions, modifications {including without imitation modifications increasing or decreasing the

amourt of such mczi t } refinaneings, renewals, z‘ec-"’ternems,’amcndmVntu, substinulions

rep Iawmeu andfor redatings thereof made from time to time he reafter, is hereinatter collectively
referved fo as the “Revaivmg Loan™;

("‘! WHEREAS, the Loan Agreement and any and all other documents {including any

P

noies). insfruments, writings and agreements :muzd thereto, together with all extensions,
tatements/amendments, substitutions, replacements and/ar

modifications, reflinancings, renewals, res
1y

redatings thereof, are hereinafter collectively and mdn-"u;iuaily referred to as the *Loan Documents™;

{3 WHEREAS, it is a condition of Lender’s obligation to continue to extend the Loans
to Borrower under the Loan Agreement or atherwise that Grantor exccute and deliver to Lender this
Agreement;

{7} WHEREAS, 1o induce Lender to perform and/or to continue to perform its
obligations under the Loan Documents or otherwise, Grantor is willing to execute and deliver this
Agreement to Lender and to perfonn Grantor’s obligations hercunder:

b o 3
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NOW, THEREFORE, in consideration of the foregoing, the mutual covenants sel forth in
the Loan Agreement and other good and valuable consideration, the receipt and sufficizncy of whick
are hereby acknowicdged, Grantor hereby agrees and covenanis in favor of Lender as follows:

1. Definitions. As used herein, the following terms shall have the following meanings:

1.1 “Agreement” means this Trademark and Tradename Security Agreement, and any
and all schedules and exhibits annexed hereto, together with all extensions,
modifications, refinancings. rencwals, restatements/amendments, substitutions,
replacemants and/or redatings hereof, made from time to time hereafter,

1.2 “Collateral” means each and all of the following collectively and individuaily:

() each of the Trademarks and the goodwill of the business symbolized by
each of the Trademarks;

each of the Licenses:

o]
-

all accounts, conteact rights and general intangibles of Grantor arising under
or refating to the Licenses, whether now existing or hereafier arising,
inciuding, without limitation, (1) all moneys due and to ’ﬂecmne due under
any License, {2) any damaz,as avising out of or forbreach or default n respect
of any such License, (3} all other mmounts from time nmc paid or payable
unler or in connection with any such License, and (4) the right of Grantor o
terminate any such License or to perform and to exercise all remedies
thereunder;

Py
[¢]
p

{d) any claims by Grantor against hzr d parties, and all procesds of suils, for
infringement of the Trademarks, and th \gh to-sue for past, present and

future infringements and all v igif corresponding thereto i the Upited States;
and

(e} as to all of the foregning {a) through {d) inclusive, any and al cash proceeds,
non-cash proceeds and products thereof, &dmtmns and accessions thereto,
replacements and substitutions therefor, and all related books, records,
journals, computer print-outs and data, of Grantor.

1.3 “Events of Default” means any one or more of the evems set forth in Secfion 3 of
this Agreement,

14 “Iicenses” means, collectively and individually, any and all Trademark license
agrecments granted by Grantor to third parties, whether now existing or hereafter
arising, 43 any of same may from dme to time be amended or supplemented,

3
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inchuding, but not limited to, the license agreements listed on Schedule B annexed
hereto and made a part hereol,

}.5 “Obligations” mweans cach and all of the following collectively and individually:
{a}  principal due on the Loans and any note now or hereafter evideneing any of

(b}

the Loans (inchuding all advances and re-advances under the Loans and any
aforesaid note) to be paid with interest thereon as requived by the Loan
Agreement and any such note;

advaunces and re-advances which are and which may be made from time to
time by Lender to Borrower not in compliance with the any Hmitation
unposed by the Loan Agreement;

advances and re-advances which are and which may be made from time to
time by Lender on behalf of or for the account of Borrower over and above
any monetary lmitation on the Loans and/or over and above any other
lending limitation contained in the Loan Agresment, and the interest thereon;

atl amounts which Lender has actuslly advanced or is contingently lable to
advauece on account of Letters of Credir; and/or inthe event that Lender isnot
itself the issuer of any Letter of Credit, all amounts which Lender actually
advances or is contingently Hable to advance to any such issuer on account of
the Letters of Credit

any and all other advances and re-advances made by Lender prior to, on and
after the date of this Agreement to, or on the account of, Borrower;

any and all interest, commissions, checking account overdrafis, bank
overdrafls, and other foans, advances, obligations, Babilities and indebtedness
owed by Grantor and/or Borrower to Lender {whether direct or indirect,
primary, secondary, contingent, joint or several, and regardiess of how
acquired by Lepnder) which are due or which will arise or becowmic due in the
future, no matter how or when arising and whether under the Loan
Documents or under any other now existing or any future agreement or
instrument of whatever nature (i) between Borrower and Lender or (i)
between Grantor and Lender or (i) otherwise;

the performance and fulfilment by Grantor and/or Borrower of'all the terms,
conditions, promises, covenanis and provisions contained in the Loan
Documents, or in any other now existing agreement or any future agreement
or instrument of whatever nature (i} between Borrower and Lender or (i)
between Grantorand Lender or (i11) otherwise;

4
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{h) Borrower’s obligation to indemnify Lender from and against any and all
claims, damages, losses, Habilities, reasonable costs or expenses whatsoever
which Lender may incur {or which may be claimed against Lender by any
person or entity whatsoever} by reason of or in connection with the execution
and delivery or transfer of. or payment ar failure fo pay under the Loan
Agreement or any of the other Loan Documents, or under any ather now
existing agreement or any future agreement or instrament of whatever nature
(i} between Borrower and Lender or (i) between Grantor and Lender or (i)
otherwise;

e amount due upon any notes or other obligations given to, or received by,
«ender on account of any of the foregoing; and

(i) any “Liabilities™ or “Obligations” or *Overline” advances or “Overadvances”
as such terms may now or hereafter be defined in the Loan Agreement.

1.6 “Trademarks” means, collectively and individually, each and all of the following;

(a} trademarks. trade names, trade dress, service marks, prints and labels on
which asm lr*&cma*ﬂkq. trade names, frade dress and service marks have
appeared or appear, designs and general intangibles of ke nature, now
existing or hutahﬁrr sdopted or acquired, all righ, title and interest therein
and thereto, and all registrations and recordings thereof, including, without
limitation, applications, registrations and recordings in the United States
Patentand Trademark Of ﬁ ce or in any similar offiee or agency of the United
States, any State thereof, or any other country or any political subdivision
thereot, all whether now or hereafter owned or licensed by Grantor,

including. but not limited 1o, those Histed on Schedule A annexed hereto and

made & part hereof; and

! tradernarks, trade names, trade dress and service marks, whether now or
hereafter owned by Grantor whick has not or is not required 1o be registered

or recorded 1 any jurisdiction; and

(ch reissues, extensions or renewals thereot and all licenses thereof (inchuding,
without limitation, all Heense agreements),

2. Security Interest.

2.1 Cirantor, to secure payinent and performance of all Obligations of Bomrower to Lender,

hereby grants Lender a security interest in, all of Grantor’s right, title and iterest in and to all of the
Collateral, and such security interest shall be deemed to include the right (but not the obligation) to

J
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ue or recover in the name of Grantor for all damages or profits arising out of past infringement
and/or infringement that may arise during the period that this Agree °rt shall be in foree between
the parties, an any of the Collateral, or for injury 1o said goodwill, oracts of unfair competition either

s

under Federal or State Law. The security interest granted herein Shcd emain i full force and effect
until all of the Obligations of Borrower to Lender are fully paid and sansued.

2.2 The security interest granted pﬂv‘uant_ o this Agreement shall create a continuing
security iterest in the Collateral which shall (2) remain in full force and effect until paymem in ful
incash orin ancther manneracceptableto L.-CHd\.,Y and termination of the Obligations of Borrower to
Lender, (b) be binding upon and inure to the benefit of, and be enforceable by, Grantor, its
successors and assigns, and (¢} be binding upen and inure to the benefit of, and be enforceable by,
Lender and its successors, transferees and assigns.

termination of the Oblipations of Bomrower to Lender then outstanding, this Agreement shall
terminate and all rights granted as security in the Collateral to Lender shall fevert to Grantor, Upon
any such termination, Lender will, at Grantor’s expense, execute and deliver to (rantor such
dociuments ay Grantor shall reasonably request to evidence such termination.

2.3 Upon the payment in tull in cash or in another manner acespiable 1o Lender and

3, Hepresentations, Warranties and Covenants of Grantor. Grantor hereby represents,
warrants, covenants and agrees as follows:

right, title and interest in and to the Trademarks and ﬁ*c—\
subsisting and in {ull foree and effect. The Trademar 1\5 have not bt.\,ﬁ aoaﬁdux1ed bhbpc:‘d‘*d
voluntarily termainated or cancelied by Grantor and, t¢ the best of Grantor’s knowledge, have not
been adjudged invalid or unenforceable,

3.1 Title to the Trademarks, Grandor hag 1 c*(c‘iusivr:, 'ﬁiH i‘ar and ‘menc“n“xbered
gire

32 Use of the Trademarks. Except to the extent that (a} Lender, upon prior writlen
notice bv Grantor, shall consent, or {b) Grantor detenuines in its reasonable business judgment that a
Trademark of Grantor has negligible economic value and such Trademark is no longer utilized in the
ordinary course of Grantor’s business, Grantor {either {tself or through licensees) lias used and will
continue to use the Trademarks on each and every trademark class of goods applicable to its current
line as reflected in ils current catalogs, brochures and price lists in order to maintain the Trademarks
in full force free from any claim of abandonment for non-use and Grantor will not {and will not
permit any licensee thereof to) do any act or knowingly omit to do any act whereby any of the
Trademarks may become invalidated, abandoned, unenforceable, aveided, avoidable or otherwise
diminished in vahue, and shall notity Lender immediately (it knows of any reason or has reason to
know of any ground under which any of the foregoing may cccur.

3.3 License or Assipnment of Trademarks.
{a} (rantor has sole, exclusive, full, clear and unencumbered right, title and
interest as ficensor in and to the License agreements hsted on Schedule B annexed hereto and,

6

TRADEMARK

REEL: 005349 FRAME: 0297



except as set forth insaid Schedule B, all such License agreements ave valld and subsisting and in
full force and etfect, Grantor’s licensor rights have not been abandoned, suspended, voluntarily
terminated or cancelled by Grantor and, to the best of Grantor’s knowledge, have not been adjudged
invalid or unenforceable,

(b} Grantor may not license Trademarks to any party withowt the prior written
consent of Lender,

{c) Grantor shall not assign any of the Trademarks to any party without the prior
written consent of Lender.

34 Existing Patents. Grantor, as of the date hercof, owns no patents or patent

m')}‘ cations, nov s Grantor a party to any Heense agreement granting any right o use or practice any

nvention on which a patent is in existence. In the event any patent is developed or otherwise
auqmrcd by Grantor, Grantor shall prant to Lender a security interest in all of Grantor’s v ight, title

and interest in and to the patents, pursuant (o a security agreement in form and substance similar to

this Agreement and will execute any agreements, instruments, documents and papers as Lender may

.

reasonably reguest to evidence Lender’s interest in such patent and the goodwill and gencral
intangibles of Grantor relating thereto or represented therehy,

3.5 Further Assurapces, Grantor will perform all acts and execute all further
instruments and documents, inchuding, without lunitation, assignments for security in form suitable
tor filing with the United States Patentand Trademark Office, zmsomblvrm uested by Lender atany
time to evidence, perfect n'za“h;nnﬁ ri_wrd and enforce Lender’s interest in the Collateral or
otherwise in furtherance of the provisions of this Agreement, and Grantor hereby authorizes Lender
to execute.and fle (with or without {h“ signature of Grantor} one or more financing statements {and

similar documents) or copies thereof or this Agreement with respest to the Collateral signed only by

Lender.

3.6 Costs and Expenses. Grantor shall pay on demand all reasonable and necessary
expenses and expenditures of Lender, including, mthmit Himitation, reasonable attorney’s fees and
expenses, incurred or paid by Lender in protecting, enforeing or exercising its interests, rights or
remedies created by, conneoted with or provided in this Agreement, or performance puisuant to this
Agreement

3.7 Pledge of Additional Patents and Trademarks and Licenses. In the event Grantor,
cither itself or through any agent, employee, licensee or designee shall

{a) file an application for the registration of any patent or Trademark with the
Jnited States Patent and Trademark Office or any similar affice or agency of
the United States, suy State thereof, or any other country or any political
subdivision thereof; or
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o)) file any assignment of any patent or Trademark which Grantor may acquire,
own or leense from a third party, with the United States Patent an
Trademark Office or any sinvlar office or agency of the United States, any
State thereof or any other country or any political subdivision thersof

Grantor shall promptly, but in o event roore than thirty {30) days subsequent to such filing, notify
Lender thereof, and, upon request of Tender shall promptly, but in no event more than twenty (203
days subsequent to such request, execuie and deliver any and all agreements, ingtruments, documents
and papers as Lender may reasonably request to evidence Lender’s seeurity interest in such patent or
Trademark or License and the good will and general intangibles of Grantor relating thereto or
represented thereby.  Grantor hereby grants Lender a power of attomey, irrevocable until the
Obligations of Borrower to Lender are fully paid and satisfied, to modify this Agreement by
amending Schedule A and Schedule B, as applicable, to include any future Trademarks or Licensss,
including, without limitation, registrations or applications appurtenant thereto.

the Collateral, and to grant the security interest in the Collateral herein granted; and the Collateral is
not now, and at all imes hereafter will not be subject to any Hens, licenses, pledges, assignments,
registered license agreements, covenants not to use by Grantor or other encumbrance of any nature
whatspever, and Grantor has not received any notice from any third party claiming any right or
interest it and to any of the Collateral or that Grantor’s use thercof infringes the rights of any third

1.8 Grantor’s Anthority, Ete, Grantor has the right and powerto mortgage and pledge

arbno
AR
X3 <
L;»"

el

39  Negative Pledge. Grantor will not, without the prior written consent of Lender,
assign (by operation of law or ctherwise), sell, morigage, lease, wansfer, pledge, hypothecate, grant a
security interest or lien upon, grant an exclusive or non-exclusive lcense upon (other than those
existing Licenses, ifany, listed on Schedule B annexed hereto and made a part hereof), or otherwise
encumber, grant rights (o any other person upon or dispose of any of the Collateral, and nothing in
this Agreement shall be deemed a consemt by Lender o any such action except as expressly
permitted herein. Grantor shall defend the Collateral against and shall take such other action as is
pecessary (o remove any len, security interest, claim, right or other encumbrance of any nature
whatsoever in or to the Collateral, and will defend the right, title and interest of Lender in and to any
of Grantor’s rights under the Collateral against the claiims or demands of all persons whomsoever,

3.10  No Additional Trademarks or Licenscs.
{a} Other than those grants, vegistrations or applications for registrations listed on
Sechedule A annexed hereto and made a part hereof, Grantor does notas of the date hereof own any
Trademarks or have arry Trademarks registered in or the subject of pending applications in the
United States Patent and Trademark Office or any similar office or agency in any other courdry or
any political subdivision thereof.

TRADEMARK
REEL: 005349 FRAME: 0299



{b) Other than agreements relating to those Licenses listed on Schednle B
anmexed hereto and made a part hereof, Grantor is not as of the date hereof a party to-any agreement
relating to any License,

el

11 Additional Further Assurances. Grantor will take all necessary steps in any
proceeding before the United States Patent and Trademark Office or any similar office or agency in
any other country, or any political subdivision thereof (1) to maintain each registration and grant of
the Trademarks and Licenses, and (it} I accordance with its reasonable business judgment and at its
expense, o haltany infringernent of the Trademarks and shall properly exercise its duty to control
the nature and quality of the goods offerad by any licensees in connection with the Licenses.

312 Responsibility and Liabilitv. Grantor assumes all responsibility and Uability acising
from the use of the Trademarks and Licenses, and hereby indemnifies and holds i.«vﬂd’"r and each
director, officer, employee, affiliate and agent thereof, karmless frorn and against any claim, suit,
loss. damage or expense (including attorneys’ fees and expenses) arising out of any alfeged defectin
any product marifactured, promoted or sold by Grantor in connection with any of the Trademarks or
atherwise arising out of Grantor’s operation of its business from the use of th Trademarks. Inapy
suit, proceeding or action brought by Lender under any License for any sum owing thereunder, or to
enforee any provisions of such License, Grantor will indemnify and keep Lender harmless from and
against all expense, loss or damage suffered by reason of any defense, set off, recoupment, claim,
counterclaim, reduction or liability whatsoever of the obligee thereunder or arising out of any other
agreernent, indebtedness or Hability at any time owing to or in favor of such abligee or its successors
from Grantor, and all such obligations of Grantor shall be and remain enforceable against and only
against Grantor and shall not be enforcesble against Lender

343 Lender’s Rights. Lender may, o its sole discretion, pay any amount or do any act
required of Grantor hereunder or requested by Lender to preserve, defend, protect, maintain, record
or enforce Grantor’s obligations contained herein, the Obligations of Boyrower to Lender, the
Collateral, or the right, title and interest granted Lender herein, and which Grantor fails to do or pcw
and any such payment shall be deemed an advance by Lender to Borrower and shall be payabie o
demand together with interest thereon at the defanlt rate as specified in the Loan Agrecment,

3.14  Protection of the Trademarks.

{a) Grantor agrees that i it learns of any use by any person of any term or design
likely to cause confusion with any Trademark, or of any claim of any lien, securily interest, claim,
right or other encumbrance of any nature whatsoever in or to the Collateral, Grantor shall at
Grantor’s expense promptly bring an action against such person for the protection of Grantor's
interest in and to such Trademark. In addition, Grantor shall promptly notify Lender of such use,
lien, security interesy, elaim, right or other encumbrance. [ requested by Lender, Grantor shatl allow
Lender to join with Grantor, at Grantor’s expense, in such action in the event that Lender, in its
reasonable diseretion, deems such joinder advisable for the protection of Lender’s interest in and 1o
the Trademarks.

9
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(b} Oo and after the occurrence of an Event of Default, Grantor agrees that if it
tearns of any use by any pwbon of any term or design likely to cause contusion with any Tradersark,
or of any claim of any Hen, security interest, clabm, right or other encumbrance of any nature
whatseever in or to the Collateral, Grantor shall promptly notify Lender of such use, Hen, security
interest, claim, right or other encumbrance. Lender may, but is not oblipated to, bring, at Gramor's
expense, such action as Lender, in s reasonable diseretion, may deem advisable for the protection of
Lender's interest in and to the Trademarks,

4. Lender’s Appointment as Attoruey-in-Fact.

4.1 Grauntor hereby irvevocably constitutes and appoints Leader, and any officer or agent
thereof, with full power of substitution, as its true and tawful sftorney-in-fact with irrevocable power
and authority in the p*ac:g arud stead of Grantor and in the name of Grantor or its own nams;, from
time to time in Lender’s diseretion, {for the purposes of carvying out the ternis of this Agreement, to
take any and all appropriate action and to execute any and all documents and instniments which may
b nscessary or desirable to al.wmpha} the purposss of this Agreement and, without lmiting the
generality of the forogoing, hereby gives Lender the power and right, on behalf of Grantor, to do the

following:

{a) fo pay or discharge taxes, liens, security interests or other encumbrances
levied or placed on or threatened against the Collateral, 1o effect any repa irs
or any insurance calfed for by the terms of this Agreement or the Loan
Agreement and to pay all orany part of the premimms therefor and the costs
therenf, provided, however, until the oceurrence of an Fvent of Defaul,
Lender shalt do the foregoing only 1f Grantor fails (o do so within 10 days
after being requested 1o do so by Lender;

o
=)
L)

apon the occurrence of an Event of Defauiy

toask, demand, collect, receive and give acquittances and receipts for

any and all monevs due and to become due under any Licenses and, in
the name of Grantor or in Iis own mame or otherwise, o take
possession of and endorse and collect any checks, drafts, notes,
acceptances or other instruments for the payment of moneys due
under any License and 1o {ile any claim or 1o take any other action or
proceeding in any court of law or equity or otherwise deemed
appropriate by Lender for the purpose of collecting any and all such
moneys due under any License whatsoever;

.
-t
-

} o directany party hable for any payment under any of the Licenses to

make payment of any and all moneys due and to become due

¥

therewnder directly to Lender or as Lender shall direct;

—
; 1}
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{3} to receive payment of and receipt for any and all moneys, claims and
other amounts due and to becone due at any tire in respect of or
arising out of any Collateral;

ey o commence and prosecute any suits, actions or proceedings at law
or-in equity in any court of competent jurisdiction, to collect the
Collateral or any part thereof and to enforce any other right in respec
of any Collateral;

io defend any suit, action or proceeding brought against Grantor with
respeet to any Collateral

Panay
1y

{6} to seutle, compromise, or adjust any suit, action or proceeding
deseribed above and, in connection therewith, to give such discharges
or releases as Lender may deem appropriate;

{7} generally, to sell, transter, pledge, make any agreement with respect
to or otherwise deal with any of the Collateral as fidly and completely
as though Lender were the absolute owner thereof for all purposes,

and to do, at Lender™s option, all acts and things which Lender deems
necessary to protect, preserve or realize upon the Coliateral and
Lender’s security interest therein, in order to effect the intent of this
Agreement, all as fully and effectively as Grantor might do.

4.2 this power of altorney is a power coupled with an interest and shall be irrevocable
until such time that all Obligations of Borrower are indefeasibly paid in full. Notwithstanding the
foregoing, Grantor further agrees fo execute any additional documents which Lender may require in
order to condirm this power of atorney, or which Lender may deem necessary to enforce any of its
rights confained in this Agreement.

4.3 The powers conferred on Lender hereunder are solely to protect Lender s interests in
the Collateral and shall not impose any duty upon Lender 1o exercise any such powers. Lender shall
be accountable only for amounts that 1t actually receives as a result of the exercise of such powers
and neither Lender nor any of its officers, directors, emplovees or agents shalf be responsibie to
Grrantor Tor any aet or failuve to act

4.4 Grantoralso authorizes Lender o execute, in connection with any sale provided forin
this Agreement, any endorsements, assigrnments or other instruments of conveyance or transfer with
respect o the Collateral.

3 Fvents of Default. The ccourrence of any one or more of the folfowing shall constitute an

o

Bvent of Default under this Agreement:

il
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31 the pecurrence of any Default or Event of Default under the Loan Agpreement;

5.2 a breach by Grantor of any covenant contained in this Agreement;
5.3 if any warranty or representation contained in this Agreement, including, without

limitation, the warrantics and representations coutained in Section 3 of this Agreement, shall be
incorrect in any material respect.

&. Remedies. Upon the occurrence of an Event of Delaudt, in addition to alt other rights and
remedies of Lender, whether undey law, in equity or otherwise (all such rights and remedies being
cumulative, not exclusive and enforceable alternatively, successively or concurrently):

6.1 Lender shall have alt of the rights and remedies set forth in the Loan Agreement.

6.2 Immediately upon ,mdc swritten request, Graotor shall not maie any further use of
the Trademarks or any mark similar thereto for any purposes.

6.3 Lender may, at any tme and from Ume to ume, license, whether general, special or
otherwise, and whether on an exclusive or nonexclusive hasis, any of the Trademarks, throughout the
world for such term or terms, on such conditions, and in such manner, as Lender shall in its sole
discretion determing.

4.4 Lender may (withow assuming any obligations or Hability thereunder), atany time,
enforce {and shail have the exclusive right to enforee) against any licensee or sublicenses all vights
and remedies of Grantor 1n, to and under any one or more Heense agrecments with respect to the
Collateral, including, without limitation the Licenses, and take or refrain from taking any action
under any license or sublicensee thereof, and Grantor hereby releases Lender from, and agress to
hoid Lender free and harmless from and against, any claims arising out of any action taken or
omitted to be taken with respect to any such license agreements except claims arising out of Lender’s

wiliful misconduct,

6.3 Lender may foreclose upon the Collateral for the purpose of using, assigning, selling
or otherwise disposing of the Collateral or any of it, either with or without special or other conditions
or stxpu’mt ons, and record any documents with the United States Patent and Trademark Office
becessary io evidence Lender’s ownership in the Collateral,

8.6 Lender may appear before the United States Patent and Trademark Office as owner, or
as the reprasentative of the owner, of the Collateral, without recording or filing any documents to
evidence Lender’s ownership in the Collateral.

6.7  Whether or net Lender forecloses upon the Collateral in accordance with this
Agreemont, Lender may, at any time and from time t time, assign, scll, or otherwise dispose of, the
Collateral or any of iteither with or without special or other conditions orstipulations, with power to

12
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buy the Colateral or any part of it, and with power also to execute assurances, and do all other acts
and things for completing the assignment, sale or disposition which Lender shall, in its sole
discretion, deems appromiate or proper.

6.8  In addition to the {oregoing, in order to implement the assignment, sale or other

disposal of any of the Collateral, Lender may, at any time, pursuant to the authority granted in the
Power of Attorney in the form of Schedule € annexed hereto and made a part hereof (such authority
being effective an the occurrence of an Event of Default), execute and deliver on behalf of Grantor,
one or more instruments of assignment of the Trademarks (or any application or registeation thereof),
ir form suitable for §iling, recording or registration in any country. Grantor agrees to pay when due
all reasonable costs and expenses inewrred in any such transfer of the Trademarks, including any
taxes, fees and reasonable attorneys” fees, and ali such costs shall be added to the Obligations of
Borrower to Lender. Lender may apply the proceeds actuafly received from any such license,
assignment, sale or other disposition to the payment of the Qbligations of Borrower 1o Lender as
provided for in the Loan Agreement. Grantor shall remain Hable for any deficlency with respect to
the Obligations of Borrower to Lender, which shall bear interest and be pavabie at the Default Rate
under the Loan Agreement. The rights of Grantor to receive any surplus shall be subject to any duty
of Lender imposed by law to the holder of any subordinate security interest in the Collateral known
to Lender. Nothing contained herein shall be construed as requiring Lender to take any such action
at any time.
7. Exccution of Special Power of Attornev, Concurrently with the execution and delivery of
this Agreement, Grantor is executing and delivering to Lender a certain Power of Attormey, in the
form of Schedule € annexed hereto and made a part hereof, {or the implementation of the sals,
assignment, licensing or other disposition of the Collateral pursuant to this Agreement.

8. Amendments and Madification. No provision hereof shall be modified, altered, waived or
limited except by a written instrument expressiy referring to this Agreement and executed by the
party 1o be charged.

9. Binding Nature. This Agreement shall be binding upon and inuse 0 the benefit of the
suceessors, assigns or other legal representatives of Grantor, and shall, together with the rights and
remedies of Lender hercunder, be binding upon and inure (o the benefit of Lender, successors,
assigns or other legal representatives,

10, GOVERNING LAW. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE QF NEW YORK
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW PRINCIPLES THEREQF,

it Notices:, All notices, requests, demands and other communications provide for hercunder
shall be in writing (unless otherwise expressly provided herein) and shall be sentand deemed {o have
heen recetved as set forth in the Loan Agreement.

—
(%)
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2. Counterparts. This Agreement may be executed in any number of counterparts and by
different parties hercto jn separate counterparts, each of which when so executed shall be deemed to
be an original and ali of which taken together shall constitute one and the same agreement. Delivery
of an exceuted counterpart of a signature page to this Agreement by facsimile or in Portabie
Document Format (PDF Adobe Acrobat) or other means of electronic transmission shall be as
effective as delivery of a manually executed counterpart of this Agrecmient and shall be deemed to be
an original signature, No party hereto or executing any consent attached to this Agreement shall raise
the use of a facsimile machine or Portable Document Format (PDF Adobe Acrobat) or other means
of electronic transmission to deliver a signatwre or the fact that any signature was transmitted or
conynunicated through the use of a facsimile machine or Portable Document Format {PRF Adobhe
Acrobat} or other means of electronie transmission as a detense to the formation or enforceability of
a contract and each of the parties forever waives any such defense.

13, Headings. Section beadings berein are inciuded for convenience of reference only and shal
not constitute a part of this Agreement for any other purpose.

f4.  Acknowledgment of Receipt. Grantor acknowledges receipt of a copy of this Agreemant,

iS5, No Walver., No course of dealing between Grantor and Lender, and no delay or omission of
Lender in exercising or enforeing any of Lender’s rights and remedies hereunder shall constitute a
waiver thereoty and no waiver by Lender of any Event of Defaalt shall operate as a waiver of any
other BEvent of Defanlt,

16, Severability. Wany of the provisions of this Agreement shall contraveue or be held invalid
under the laws of any jurisdicton, this Agreement shall be construed as i not containing such
provisions and the rights, remedies, wamranties, representations, covenants, and provisions hereof
shall be construed and enforced accordingly in such jurisdiction and shall not in any manner affisct
such proviston in any other jurisdiction, or any other provisions of this Agreement in any
jurisdiction,

17 Interest Granted to Lender. Notwithstanding any provision of this Agreement to the
contrary, the interest granted 1o Lender under this Agreement is intended to be a pledge and a
seeurity juterast only, and the exscution of this Agreement is not intended {o create an assignment or
a transfer of titde or any other property rights to the Trademarks.

19, WAIVER OF JURY TRIAL. GRANTOR AGREES{AND BY ITS ACCEPTANCE
OF THIS AGREEMENT, LENDER ALSO AGRFEES) THAT ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHTBY LENDER OR
GRANTOR ON OR WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR THE DEALINGS OF THE PARTIES WITH RESPECT HERETG OR
THERETO, SHALL BETRIED ONLY BY A COURT AND NOT BY A JURY. GRANTOR
HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND INTELLIGENTLY,
AND WITH THE ADVICE OF GRANTOR’S COUNSEL, WAIVES (AND BY ITS

A
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ACCEPTANCE OF THIS AGREEMENT, LENDER ALSO WAIVES), TO THE EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY
SUCH SUIT, ACTION OR PROCEEDING. FURTHER, GRANTOR WAIVES ANY RIGHT
GRANTOR MAY HAVE TO CLAIM OR RECOVER, IN ANY SUCH SUI'T, ACTION OR
PROCEEDING, ANY SPECIAL, EXEMPLARY, PUNITIVE, CONSEQUENTIAL OR
OTHER DAMAGES OTHER THAX, OR IN ADDITION TO, ACTUAL DAMAGES.
GRANTOR ACKNOWLEDGES AND AGREES THAY THIS SECTION IS A SPECIFIC
AND MATERIAL ASPECT OF THIS AGREEMENT AND THAT LENDER WOULD NOT
EXTEND CREDITTO BORROWER IF THE WAIVERS SET FORTH IN THIS SECTION
WERE NOT A PART OF THIS AGREEMENT.

THIS IS THE LAST PAGE OF THIS DOCUMENT.
THE NEXT PAGE IS THE SIGNATURE PAGE,
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IN WITNESS WHEREQF, Grantor has caused this Agreement to be duly exceuted as of

the day and year [irst above wrilten.

ATTESRT:

o /-'/jﬁ .

Vineent McCann, Corporate Secretary

TRUGMAN-NASHLLC
BY:  Aliied Dairy Produets] Inc., {tegole member
St :

i6

By

Y !a

i %
3

g [N

; - § 50 7 0N

i AAd 2 X:xf. e
N . W o

T R
Kenneth B, Meyers, Prestdent
i
[
§ i
E
.}.
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ACKNOWLEDGMENT

STATE OF NEW JERSEY }
188
COUNTY OF ESSEX )

On July f" fl 2014, before me, the undersigned, personally appeared Kenneth E. Mevers,
personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed (o the within instrument and acknowledged to me that he execated the
same in his capacity, and that by his signature on the instrument, the individual, or the person upon

behalf of which the individual acted, executed the fnstrument,

wNCEN Q. MCCA&N
Commission # 2328787 :
giNotary Publig, State of New Jerseyi}
; My chzmrs&:ogaEx HEL
3

Jung 22

17
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SCHEDULE A: Summary List of Trademarks

| Mark Type Serial No. Filing Date Registration Registration | Ceuntry
~ AN, { Date
OLD CROC word mark R3603998 April 20, 2012 UBA

- STANDARD
{ CHARACTER

)Rﬂlifr\RK .......................................
“OLD CROC | word mark 83979376 | Apiil 20,2012 4377804 July 30,2013 | USA

STANDARD
CHARACTER
MARK
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SCHEDULEB

iicenses

NONE

19
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SCHEDULE C

Special Power of Attorney

SPECIAL POWER OF ATTORNEY

KNOW ALEL MEN BY THESE PRESENTS, that TRUGMAN-NASH LLC, a New
Jersey limited liability company having its principal place of business and notice address at 15
Bleeker Street, Millburn, New Jersey 07041 (the “Grantor™), nursuant to a certain Trademark and
Tradenmine Security Agreement of even date herewith (the “Sceurity Agreement™), hereby appoints
and constituies ISRAEL DISCOUNT BANK OF NEW YORK, a banking corporation
organized and existing under the laws of the State of New York with its principal office located at
511 Fifth Avenue, New York, NY 10017 (together with its affiliates and subsidiaries, and all
successors and assigns thereof hersinafter collectively referred to as “Lender™), its true and Jawful
atiorney, with full power of substitution, and with full power and authority o perfornt the following
acts on behatl of Grantor, in accordance with the terms and provisions of the Security Agreement;

I. Assigning, selling or otherwise disposing of all right, 1itle and interest of Grantor in
and to the Trademarks listed on Schedule A anvexed to the Security Agreement, and including those
trademarks and patents which may be added o the same subseguent to the date of this Special Power
of Attorney, and all registrations and recordings thereo!] and all pending applications therefor, and
tor the purpose of the recording, registering and filing of, or aceomplishing any other formality with
respeet to the foregoing, and to execute and deliver any and all other agreements, documens,
instrirnents or assignment or other papers necessary or advisable to effect such purpose, in each case,
in accordance with the terms and provisions of the Securhy Agreement; and

2. Lo execute any and all documents, statemenis, certificates or other papers necessary
or advisable in order to obtain the purposes described above as Lender may in is sole discration
determine.

This Special Power of Attorney is made pursuant to the Securtty Agresment and may not be
reveked until the Obligations, as such term is defined in the Security Agreement, of Grantor to
Lender are fully paid and satisfied.

THIS IS THE LAST PAGE OF THIS DOCUMENT.
THE NEXT PAGE IS THE SIGNATURE PAGE.
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IN WITNESS WHEREOF, Grantor has exccuted and delivered this Special Power of
Attomey as of June 30, 2014,

ATTEST: TRUGMAN-NASH LLC 7
BY:  Allied Dairy Dmduws Er\ i x\nle member

;Z;'i;&f ,%?{{,:;f’m By: ”“ ﬁ«« Bt 5{““ -

o

Vincent McCann, Corporate Secretary E\mne(b E. Mc:vers« PI‘S‘-IdLﬂ“

™

ACKNOWLEDGMENT

STATE OF NEW JERSEY/COUNTY OF ESSEX 85.:

On Juiy/_‘z: 2014, before me, the undersigned, personally appeared Kenneth B, Meyers, personally
known to me oy proved to me ou the basis of satisfactory evidence 10 be the individual whose pame is
subscribed to the within instriment and acknowledged to me that he executed the same in his capacity, and that
by fiis signature an the instrument, the individual, or the person upon behalf of whick the individual acted,
exoeuted the instrument.

VENCENT Q.MCCANN
Commission # 2226787
Notary F‘uns:c;StateofNe Jarsey
My Commisgion £ 9 res
June 22, 2819

(,I

X
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SPECIAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS. that TRUGMAN-NASH LLC, a New Jersey
ihnired Habifity company having its pringipal place of business and notice address at 15 Bleeker Street,
Millbura, New Jersey 07041 (the “Grantor”), pursuant fo a certain Trademark and Tradename Security
Agregment of even date herewith {the “Security Agreement™), hiereby appoints and constitutes ISRAEL
DISCOUNT BANK OF NEW YORK, a banking corporation organized and existing under the laws of
the State of New York with its principal office located at 511 Fifth Avenue, New York, NY 10017
{together with its affiliates and subsidiaries, and afl successors and assigns thereof hereinafter coliectively
referred 1o as “Lender™}, its true and fawful atomey, with full power of substitution, and with full power
and authority to perform the following acts on behalf of Grantor, in accordance with the terms and
provisions of the Security Agresment:

Assigning, selling or otherwise dispesing of all right, tide and interest of Grantor in and to the
Trademarks listed on Schedule A annexed o the Security Agreement, and inchuding those trademarks and
patents which may be added to the same subsequent Lo the date of this Special Power of Attorney, and all
registrations and recordings thereof, and all pending upplications therefor, and for the purpose of the
secording, registering and fling of, or accomplishing any other formality with respect to the foregoing,
and to exceute and deliver any and all other agreements. documents, fustruments or assignment ar ather
papers necessary or advisable to effect such purpose, in each case, in accordamce with the terms and
provisions of the Security Agreement; and

To execute any and all documents, statements, certificates or other papers necessary or advisable
in order to obtain the purposes described above as Lender mav in its sole discretion determine.

This Special Power of Attorney i3 made pursuant o the Security Agreement and may not be
revoked until the Obligations, as such term is defined in the Security Agreement, of Grantor to Lender are
fully paid and satisfied.

IN WITNESS WHEREOF, Grantor has executed and delivered this Special Power of Aftomey
as of fune 30, 2014 !

- <
ATTEST; FTRUGMANNASH LLC o {
- BY: Allied Dairy i?mdug{s, F:s_i‘("v ‘its:é(aée member
/,‘ ) i \) ) S \.\\‘
e £ PRI R : 3
. M e By: L \&<§““-“J
Vincent MeCann, Corporate Secretary Kenreth E. Meyers, President
ACKNOWLEDGMENT
STATE OF NEW JERSEY/COUNTY OF ESSEX 85.:

Ay

personally known to me or proved o me on the basis of satisfietory evidence to be the individual whose
name is subseribed to the within instrument and acknowleduzed 1o me that he executed the same in his
capacity, and that by his signature on the mstrument, tw individual, or the person upon behalf of which

. {o. . .
On July 2% 2014, before me, the undersigned, personally appeared Kenneth E. Meyers,

the individual acted, exccuted the instrument. L
P sy S
vy
VINGENT O, MCCANN i
Commission # 222

Matary Public, State of New Jefaey
My Commisgion Expires

8781 t
june 22,2019 perd

TRADEMARK
RECORDED: 08/21/2014 REEL: 005349 FRAME: 0313



