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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
New Frontier Foods Inc. 03/26/2015 CORPORATION:

RECEIVING PARTY DATA

Name: Venture Lending & Leasing VII, Inc.
Street Address: 104 La Mesa Drive, Suite 102

City: Portola Valley

State/Country: CALIFORNIA

Postal Code: 94028

Entity Type: CORPORATION: MARYLAND

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark

Registration Number: |4585890 SWIM AGAINST THE TIDE

Serial Number: 85956935 OHALO SUPERFOODS

Serial Number: 85956944 OHALO SUPERFOODS

Serial Number: 85956940 OCEAN'S HALO S
Serial Number: 85956929 OCEAN'S HALO §
Serial Number: 85956947 FOUR DADS 3
Serial Number: 85956937 FOUR DADS 8_
Serial Number: 86001049 SWELL CHIPS §
Serial Number: 86025196 SWIM AGAINST THE TIDE :_9
Serial Number: 86422386 THE ORIGINAL SEAWEED CHIP O

CORRESPONDENCE DATA
Fax Number: 4157774961

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 415981 1400

Email: gkiviat@grmslaw.com
Correspondent Name: Jeffrey T. Klugman

Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
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ATTORNEY DOCKET NUMBE

R: 48046/3062 T

NAME OF SUBMITTER:

Jeffrey T. Klugman

SIGNATURE:

/Jeffrey T. Klugman/

DATE SIGNED:

03/31/2015
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INTELLECTUAL PROFERTY SECURITY AGREEMENT

This Inteliectual Property Security Agreement (his “Agrosment™) is made as of March 26, 2013, by and
hetween NEW FROMTIER FOODS ING., 8 Delaware scrporation {(“Grantor™), and VENTURE LEMDING &

RECITALS
A Pursuant to that cortain Loan and Security Agreement of even date herewith between Graptor, as
barrower, and Secured Party, as lender {as amended, restated, supplemented or atherwise modified fom thme 1o
fime, the “Lozn Agreement™), Secured Party has agreed to make certain advanees of money and 16 exiend cortaln
financial accommedations to Grantor {the “Loans™} in the emounis and manver set forth in the Loan Agreement. Al
capitafized terms used herein without definition shalt have the meanings ascribed to them in the Loan Agreeraent.

8. Secured Party is willing to make the Loans to Grantor, but only upon the condition, among others,
that Grantor shall grant to Secured Party a security juterest in substantially all of Grantor’s personal property
whether presenély existing or hereafter acquired. To that end, Grantor has executed in faver of Secured Party the

Loan Agreement granting s security interest in all Collateral, and is executing this Agreemeant with respect to ceriain
items of Intellectual Property, in particular,

WNOW, THERBFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i. Grant of Security Interest.  As collateral security for the prompt and compleie payment and
performance of all of Grantor’s present or future Obligations, Grantor beveby grants a security inderest and mortgage
to Secured Party, as secirity, i and to Grantor’s entive right, tithe and interest in, to and voder the following
inteilectual Property, now owned or hereafler acquired by Grastor or in whish Grantor sow holds or hereafter
aequires any interest (all of which shall collectively be called the “Collateral” for purposes of this Agroement):

{a) Any and all copyrights, whether registered or unvegistered, held pursvant to the laws of
the United States, any State theree! or of any other country; il registrations, applications and recordiogs in the
United States Copyright Office or in any similar office or agency of the United States, and State thereaf or any other
country; ail continuations, renewals, or extensions thereof, and apy regisivations to be issued under any pending
applications, including withowt limitation these set forth oo Exbibit A attached hersto {collectively, the
“Copyrighte ™)

{b) Al letters patent of, or rights corresponding thereto in, the Undted States or any gther
couniry, all registrations and recordings thereof, and all applications for letters patent of, or rights corvespondiag
thereto in, the United States or any other cowntry, including, without limitation, registrations, recovdings and
applications in the United States Patent and Trademark Office o in any similar office or agency of the United
Seates, any State thereof or any other country; all reissues, continuations, continuations-in-part o extenaions
thersofs  all petty palents, divisionals, and patents of addition; and slf patents to be issued under any such
applications, including without Hmitation the patents and patent applications set forth on BExbibit B attached hereto

{} A&l trademarks, trade names, corporate names, business names, frade styles, service
marks, fogos, other source or business identiffers, printe and labels on which any of the foregoing have appeared or
appear, designs and goneral intangibles of like nature, now existing or hereafler adopted or acquived, all registrations
and recordings thereof, and any applisations in conpection therewith, inchuding, without Hmitation, registrations,
recordings and applications in the United States Patent and Trademark Office or in any similar office or agency of
the Uinited States, suy State thereof or any otber ecuniry or any poiitical subdivision thereof, and  relssues,
extensions or renewals thereof, and the entire goodwill of the business of Grantor conuscted with and symbolized by
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{d) Any aod all elaims for damages by way of past, present and futurs infringeraent of any of
the rights inciuded above, with the right, but ot the obligation, to sue for and collest such damages for said use or
infringement of the intellectual property rights identified above;

{) Al ticenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
ticenae fees and royaitios arising from such use to the extent permitted by such Heense or rights;

(£ Al amendments, renewals and extensions of any of the Copyrights, Trademartks or
Patents; and
(g Al proceds and products of the foregoing, inchiding without Hmitation al payraenis

under insurance or any indemmnity or warranty payable in respect of any of the foregoing.

Notwithstanding the foregoing the term “Colinteral” shall not includer {(w) “inteni-to-use” trademarks at all times
pricr o the first use thereof, whether by the actual use thereof in sormmerce, the recording of a statement of use with
the United States Patent and Tradersark Office or otherwise, but only to the oxtent the granting of a secuxity interest
in such “intent to use” tradernarks would be contrary to applicable law or (b) any contrast, fustrument or chatiel
paper in which Grantor has any right, fitle or interest if and {o the extent such contract, instrument or chattel paper
inchedes a provision containing 2 restriction on assignment such that the creation of a seourliy interest i the right,
title or interest of Grantor therein would be prohibited and would, in and of Hself, cause or vesult i a default
thereunder enabling another person party to such contract, instrument or shattel paper o enforee any remedy with
respect thereto; provided, however, that the foregoing exslusion shall niot apply i {{} such prohibition has been
waived or such other person has otherwise consented to the creation hersunder of a seourity interest in such confract,
instrument or shattel paper, or (i) such prohibition would be rendered ineffective pursuant 1o Sections $-407(x) or &-
408(a) of the UCLC, as applicable and as then in effect in any relevant jurisdiction, or agy other applicabie faw
(incheding the Bankruptey Code or principles of equity); provided further that immediately upon the inoffectiveness,
lapse or termination of any such provision, the term “Collateral” shall include, and Grantor shall e deerned to have
granted a security interest in, all its rights, title and interests i and to such contract, instrurment or chattel paper as if
such provision bad pever been in effect; and provided further that the foregoing exchusion shall in no way be
construed o as to limit, impair or otherwise affect Secured Party’s unconditional continuing security intereat in and
1o ail rights, title and interests of Grantor in ot to sny payreent obligations or other rights to recelve monies dug or to
hepome due under any such contract, instrument or chattel paper and in any such monies and other proceeds of such
contrant, Dstrument o chatiel paper.

2, Covenants and Warranties. (rantor represents, warrants, covenants and agrses as follows:
{z) Grantor has rights (as defined in the UCC) in the Collateral, exvept for Fermitied Lisns;
{1} Pruring the term of this Agreement, Grantor will not transfer of ctherwise encomber any

interest in the Collateral, except for Permitted Liens and except for transfers otherwise permitied under the Loan
Agreement;

{c} To its knowledge, cach of the Paients is valid and enforceable, and no patt of the
Collaters! has been judged invalid or unenforceable, in whole or in part, and no ¢laim has been made that any part of
the Collateral viokates the rights of any third party;

{d} Grantor shall deliver to Sseured Party within thirty (30} days of the last day of each
fiscal quarter, 8 report signed by Grantor, in form reasonably sceepiable to Secured Party, lsting (i} any
applications or registrations that Granior bas made or filed in respect of amy patenis, copyrighis or
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trademarks, (i) ihe status of any sutstanding applications oy registrations and () any muierial change in the
composition of the Collateral;

{} Grantor shall use reasonabie commercial efforts to (O protect, defond and maintain the
vafidity and enforceability of the Trademarks, Fatents and Copyrights material to Orantor’s business, (f) detect
infringements of the Traderarks, Patents and Copyrights and promptly advise Secured Party in writing of material
infringoments detected, and {iil) not allow any material Trademarks, Patents or Copyrights to be abandonsd,
forfeited or dedicated to the public unless Grantor deems it to be in the best interest of Grantor’s business;

{f) Grantor shall apply for registration (1o the extent not giready regisiered) with the Linited
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i} those inteHectual
property rights listed on Exhibits A, B and € hereto within thirty (30) days of the date of this Agreement; snd (i1}
those additional intefloctual property rights developed or aoquired by Grantor from time {0 time in connection with
any produet or serviee, prior {o the sale or lisensing of such product or the repdering of such service to any third
party (including without imitation revisions or additions to the intellectual property rights listed on such Exhibiig &,
B and C), oxcept, in each case, with respect to such rights that Graptor detorraines in its sole but reasonabie
commercial judgment need not be registered to protect its own business Interests. {rantor shall, from time o tme,
execute and file such other instruments, and take such further actions as Secured Party may ressonably request from

tirne 1o tirme {o perfect or contimue the perfestion of Seeured Party's interest in the Cellateral; and

23 Grantor shall not enter into any agreement that would materislly bnapair or conflict with
Grantor’s obligations hereunder without Seoured Party’s prior writlien consent, which consent shall not be
unreasonably withheld, Grantor shall not permit the inclusion in sny material contract {o which it beeomes a party
of gy provisions that could or roight o any way prevent the creation of a aecurity intersst in Granior's rights and
interests in any property included within the definition of the Collateral acquired undet such contracts, except for
provisions in such materisl confraets as are referenced in the last paragraph of Section 1 of this Agreement.

3 Further Assurances:; Attorney in Fagt

{a} (o a continuing basis, Granier will make, execute, acknowledge and deliver, and file and
reccrd i the proper filing and recording places in the Unlied States, alf such instruments, inciuding appropriate
financing and continuation statements and collateral agreements and filings with the United States Patent and
Traderaark Office and the Register of Copyrights, and take all such action as may reascnably be deemed necessary
or advisable, or as reasonably requested by Secursd Party, to perfect Secured Party’s security interest m all
Copyrights, Patents and Trademarks and otherwise to sarry out the intent and purposes of this Agreement, or for
assuring and confirming to Secured Party the grant or perfestion of a ssourity interest i aif Collateral,

{b} Grantor hereby lrrevocably sppoints Secured Party as Grantor's attorney-in-fact, with full
authority in the pisce and stead of Grantor and in the name of Urantoer, from time to time in Sscured Parly’s
diseretion, o take any action and (o execute any instrument which Seoured Party may deem necessary or advisable
to accomplish the purposes of this Agreement, inoluding (i) to modify, in its sole discretion, this Agresment without
fivet obtaining Grantor’s approval of or signature 1o such modification by amending Exhibita A, B and T, bereof, as
appropriste, to include referonce to any right, title oc intorest in any Copyrights, Patents or Trademarks acquired by
Grantor afier the execution bereof or to delete any reference to any right, title or interest in any Copyrights, Patente
or Trademarks in which Grantor no longer has or claime any right, title or interest, (3} to fife, in its sole diseretion,
one or more fnancing or continuation statements and amendments therelo, relstive to any of the Collsteral without
the signature of Grantor whers permitted by faw, and (i) subject & the Forbearance Period {as defined in the Loan
Agreement), after the oconrrense and during the continuance of an Bvent of Default, fo transfer the Collateral inte
the name of Secured Pacty or a third party to the extent permitted under the Califoraia Untforn Cornrnercial Code.

4, Events of Defanlt. The acourrence of any of the following shall constitute as Event of Default
under this Agreement:

AEQ44/3082 3
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{a} An Bvert of Default under the Loan Agresment; or

{b} Grantor breaches in any raaterial respect any wartanty or agreoment made by Granior i
this Agreernent and, s fo any breach that is sapable of cure, Grantor fails to cure such breach within thirty (30} days
of the sooner to nosur of CGrantor's recsipt of notice of such breach from Secured Party or the date on which such
breach first becomes known to Grantor.

5. Amendiments.  This Agreement roay be amended only by & written instrument aigned by both

parties hereto, except for amendments permitted ender Section 3 bereof to he made by Secured Party alone.

£, Counterparts. This Agreement may be execuled In two or more counterparts, each of which shall
be deemed an criginal but all of which together shall constitute the same nstrament,

{Signanre Pages Follow]
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[Sigwarure page o Iutelleciual Propeny Seeurity dgresment]

IN WITNESS WHEREOF, the purties have excouted this Agreement ss of the date Brst sbove written,
GRANTOR:

NEW FRONTIER FOODS INC.

Address for Notioss:

Fax #
Phone &

SECURED PARTY:

VENTURE LENDING & LEASING VE, INC,

President and CEG

Address for Notioss: 104 La Mesa D, Suite 1802
Poriola Valley, CA 94028
Aty Chief Finaneial Qfficer
Fax # 630-334-4343
Phons # §50-334-4300
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EXHIBIEA

Copyrights

Repistration Number
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EXHIBILE

Patents

Deseription Regisiration/Serial Number Registration /Avuphcation Date

See Attachment A

48048/3062
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BEXHRITC

Trademarks

Breacription 118, Registration/Application Number Registration/Application Date

See Attachment A
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