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INTELLECTUAL PROPERTY SECURITY AGREEMENT

SECURITY AGREEMENT dated as of 15 March , 2017, mads by Premier Brands, Inc.,
a corporation.  OF ganized and axighi wnder  fhe  laws  of  the Commonwealth
of Puerio Rivo, (herein referred to as the “Debtor™); in Spvor of V Rusrez & Co., Inc, 2
corpovation organized and existing under the laws of the Commonwoalth of Puerto Rivo, {herein

U g4

ceferred to as , the “Secured Party Y,
WITMESSETH:

WHEREAS, the Secwred Party s entered foto 2 Loan with the Diebior dated as of the dale
tereof sef forth in a Prosmissory Nuste, as the sane nray hereatter be amended or stherwise modified
Srom tirpe o time, (the “Fromissory Mot ™

WHEREAS, it iz a condition gncmf’ar}t 1o the dishwsenent of the Loan by the Secured
Party to have the Debtor cause € the filing of the seourily interest canteroplated by this Agreement
with the United States Patent and Trade mark Office (FUSFTO) and the State Department of the

Commonwealth of Puerto Rico;

NOW, THEREFORE, comsideration of the pﬁ“”’"ﬁbf” and the agreements hersin, the
Promissory Note and in ordex {0 induce the Secured Party to make the Loan 1o the Di¢btor under the
Promissory Note, the Debtor bereby agrees ¥ h the Secured Party as follows:

SECTION 1. Definitions. Reference 18 hereby made to this Secoxity Agrecment and the

Prowmissary Note for a statement of the term o thereof, All capitalized terms used herein that are not
atherwise defined shall have the meanings § et forth in this S arity Agresment .

it of meci Debior hereby pledges to the Sed cured Party, and hereby
oranis to th metd Ram A SEOUTY m*er\,sl in all of the Jcbtms‘ right, title and inderest m and to
the following, (the “Collateral™):

{a) all rights of the Debtor to the tradernark Nutra Cocn, and any aspect of and related
to the trademark, Mitra Coco, which includes but 1s not fimited to, the registration: of the trademark,
ary application for registration, ve fated unregistered tradermparks, frade dress, logos, desigos.
ﬁcﬁtal}llﬁ Hasinesy names related to any aspect of the trademark any business iderifiers as well as
f origin, any words or combinations thereof that create a copsummers’ aﬁomai}uv with

any mdicia ©
the Mutra Covo procucts brand or 1s inheren ity distinctive or have developed a secondary NEANng
fhat calls the Nutra Coco products to mind, claims for past due or future inimwammtb\ of ti
seenred trademark, the (“Trademark™) nclnding but not fimited 1o all wash and non-cash proveeds,
any item of value for the s sale, 'jran-fez or anv other disposiiion or € encumbrance of the Trademark,

'i he phrase * non-cash pmsdeeus i defined in the Poerto Rico Commercial Transactions Act {the
SICC or under other relovar law, A

SECTION 3. Secuzity for Oblications. This Security Agreement secures the payment of
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all obligations of every kind and character now or hereatier existing (whether matwed of
anmatured, contingent or liquidated of e Debtor with the Secured Party under the Promissory
Nate and each other agreement of instrument executed in connection therewith jincluding, without
lintation, ths Agreement,(the “Loan | Doctments’ ), i each case a5 soch ggreements ot mstrnents
may hereafter be amended or otherwize modified from time o 1ime, whether for prineipal, nterest,
fees, expenses, relmburseroent, indemnification or utherwise {all such obligations ave referred o as
the “Obligations™.  Withouwt limiting the generality of the foregoing, this Agreement SORTES the
payment of

all amounts which constitute part of the Obligations and would be owed by the Debtor
to the Secured Pasty under the Promissory Note and any other Loan Docnments hut for the fact that
they arc unenforceable or not allowable dus to the existence of a tankaptey, reorganization oF
similar proceeding involving the Debtor.

SECTION 4, Represendations snd Warraniies. Debtor represents and warrants as follows!

{a)The chief execulive offices of Debtor and the office  where Debtor keeps s
records concerning the Collateral (incloding any copies of those requited for filing with the
corresponding government bodies) are {oeated at its principal place of business al 721 Concordia
Streat, Apt. 8, Miramar, San Tuan, Puerto Rico 00507,

(&) Debtor is the legal and weneficial oemer of the Collateral free and clear of any
fien, seourity intetest, option or other charge or encumbrance exeept for the security interest created
by this Agreement , the Prewrissory Mote and any other Loan Doguments.

{c) This Agreement creates & valid and perfected first priority security interest inthe
Collateral, securing the payment of the Obligations, and all filings and other actions NECESsATy Of
desirable to parfect and protect such szourity inlerest have heen duly taken.

{d} Mo consent of any other parson and no authorization, approval or other action by,
and no notice 1o or Fling with, any governmental authority or regulatory body is required (1) for the
creation by Debtor of the security futerest grarted hereby and other actions necessary or desirable
in perfoet and protect such security ntexest or for the exceution, delivery or performance of this
Agreement by the Debtor, (i1} for the g erfection or majntenance of the securily mterest created
hereby (including the first prionty nature of such security fnterest) or (i) for the exercise by the
Secured Party of iis rights and remedies hereunder.

{e)There are no conditions precedent to the ettectivensss of this Agreement that have
net been satisfied or watved,

SECTION 5. Purther Assutances.

{a} The Debtor angrees that @ will from time fo fime, at Hs own expense,
prompily execute and deliver all firther instruroents and documents, and take all Rather action, that
may be necessaty or desiralile, or that the Secured Party miay reasonably request, in ordex o péffect
z}nd protect any security interest granted or purported to be granted hereby or to euable the Sectred
%3:?{}' ky e\amﬂe and enforee its rights and remedies hereunder with *esgvec o any Collateral.
f*' I‘fhf)}),it bmating ‘s‘:he g:enemiity of the foregoing, Debtor will execute, file or canse fo hie filed such
jj:?zi; 1::; fr )(:ﬁbigﬂijfz ;Z;ff;iti 02 :ﬂ:;ikk‘}fﬁr« E;@:ﬁtm a:ild such xme,r ms*mmemk or mmﬁn

may be Ary : e, or as tha Secwred Party may request, in order to perfect and
preserve the security Interest granted or purported to be granted hereby.

j ]
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h) The Debtor herehy authortves the Secured Party to §le one or more
5 - Ca

contination statoments, and amendments thereto, relating to all or any part of the
thout the signature of Debior whese pernutied by law.

financing or
Collateral wi

{2} The Debtor will farnish fo the Secured Party from fime 1o time stafements
further identifying and describing any changes, amendments or variation {(which must be approved
by the Secured Party) of the Collateral and such other information. in connection with any aspect of

the Collateral as the Secured Party may reasonably request; all in repsonable detail,

{ocation of Collateral: Taxes.

‘ (&) The Debtor will keep its chief exscutive office and the office where it keeps
< ts respective records eoncerning the Collateral, at the place specified in Section 4 (1) or, upon 30
days’ prior written notice to the Secured Party, af any other locations in g jurisdiction where all
actions reguired by this Agreement will have heen taken with respect to said Collateral. The Debtor
will hold and preserve such records and will permit representatives of the Secured Party at any time
during norroal business hours to inspect and nake abstracts from such records.

{) The Debtor will pay promptly when due all taxes, asseasments and
govermmental charges or levies Impoed upon, and all olaims against, the Collatersl.
o) 4 iy Loy

SECTION 7. Transfers and Other Liens. Debtor will not (i) sell, assign (by operation of
law or otherwise) or otherwise dispose of, or grant any option with respect to, any of the Collateral,
or (i) create o penmit fo exist any Hen, secwity interest, option or other charge or encumbrance
wpottor with respeet fo the Collateral, exeept {or the ssoority wierest under thid Agreement.

SECTION 8, Secured Partv Appointad Attornev-in-Fact. The Debtor, {o the fullest extent
permitted by law, hereby Irrevocably appoints the Secured Party as its attorogy-in-fact, with full
authorily in the place and stead of Diebtor and in the name of Debior or otherwise, from time to time
in the Secured Party’s sole and absolute discretion, if a defanlt (each, an “Event of Default™ under
the Promissory Note and any other Loan Documents has occured and be confinuing, to taks any
action and o execule any instrument which the Secured Party miay deem necessary or advisable to
accomphish the purposes of this Agreement, meluding, without hmitation:

{a) o ask, demand, collect, sue for, recover, compromise, receive and pive
discharges and receipts for monsyvs due and 1o become due under or in connection with the
Promissory Note arthe Loan Documents:

e

(b} to receive, Indorse, and collect any dralis or other instruments, and
documents i cornection with the Promissory Note or the Loan Documents; and

{c} to tile any claims or take any action or institute any proccedings which the
Secured Party may deem necessary or desirable for the collection of the amounty wder the
Promissory Note or the Loan Documents or otherwise to enforce the rights of the Secured Party
with respect to the Collateral.
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SEOTION O, Secured Party May Perform. 1 the Debtor fails tv perform any agrecment
contained herein, the Secured Party may fo the fillest extent permitied by law and at its sole
discretion pﬁrfm‘m tself. or cause performance of, such agreement, and the expeuses of the Secured
Patty incurred in connection therewith shall be payable by Deblor.

SECTION 10. The Secured Party’s Power fo At . "i‘h@ powers conferred on the Secured
Party hereunder are solely to protect its inlere ateral to the fullest extent permitted by
1

faw and dogs not fpose any duty upon it to exercise aiy such powers. The Seoured Party has no
duty asto the Collateral, howaver it may at its cuie discretion, take any necessary steps to preserve
rights pertaining to the Collateral against auy person of eniity.

SECTION 1L Tv'{@?mdz"i If any Event of Defiwlt occurs or is continuing; the Secured Party
omay, to the Tullest exter itted by law or in equity, at iis sole discretion, but has noe ebligation

o
{u} Faercise in respect of the Collateral, in addition to-other rights and remedies
provided for herein, in the Promissory Notg or the Loan Documents and any oty matmment or

oy
agresment securing, evidencing or relating 1o the Obligatious, or otherwise available fo it all the

ights and remedies of & seauved party undey the UCC or otherapp sicable law,

7y

{by Proceed by a suit or suits at law or in equity to foreclose the security interests
Lt} B ¥ J
granted hereby and sell the Collaferal, w‘d er judgments or decrees of any cowrt of competent
jurisdiction,

{c}) Exercise any and all righiy and remedies of the Debior under or in

connection with any contracts or otherwise in respect of the Collateral, including, without Himitation,
any and all rights of the Debtor to take or refrain from taking any action thersunder, or 1o TeCEIVE,
demand of otherwise reguire pavment of any amount thereunder, or to require the performance of
any provision thereof. In furtherance and not in limitation of the foregoing, the Secured Party may
(1) notify any and all obligors under any coutracts with the Diebtor, that (a) the same have been
assigned to the Secured Pary; (b} the Seoured Pa z_ is entitied to exercise all rights pertaining

thereto, andy(C) all payments therenn and f)fhcfrp f o thersunder are 1o be made and rendered
directly and exclus veh to the Secured Party; (i) e extend, modify, amend, sceelerate, accept
partial payments or performance on, make aLm» ances and d ad}w_- stoerte and issae credils W;Lh_
respect to, refease, seitle, compromise, compound, €0 IE r otherwise Hguidate or deal witly, ©

terins &Cc,epta ke 1o the Secured Party in whole or in pa L 1}1\/ rights n the Collateral d.llfi any
amoeunts owing thereon or any performance due thereunder or any of the De hﬁors rights or interests
therein; (D) enter info any other agreement relating to or affecting the ﬁgi* o the Collateral; and
(1v) give all consents, waivers and ratifications o vespect of the rights of the D e‘m@r and exercise all
other righis, powers and remedies and otherwise act with respect thersto as if it were the owne
thereof. Debtor herehy releases the Secured Party from, and agrees to hold the Secured Parly
harmless from and against, any claims arising out of] an}- action taken or omdtied to be taken with
respect to any such contract, except for those claims that are de temnncd by a court of competen

jurisdiction by final aud nou-appealable ‘:udgi'r;.m t to have resulted from the gross negligence or

willful misconduct of the Secured Party, :

c-vk

A
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() Have the Debtor Receive in trust for the benefit of the Seonred Party, all
payrnents that may be recetved by the Debtor rolated to the payment of the loan under or in
commection with any contract or acecunt or otherwise ;which will be segregated from other funds of
the Debtor and shall by mr{hmrh aid over to the Secured Parly in the same form as so received

{with any nocessary endorsement ).

SECTION 12, Indemnity and Lxpenses
{ay  Deblor agrees Secured Party from and against any and all

cloims, losses and Habilities growing out of or 7es ui ting fram this Agreement, the Promissory Mote
or the Loan Documents (including, withowt roftation, coforcement of any agreemsnt), except to the
extent that such claims, losses or Hahilities ave found in a final non- appealable judgment by a coutt
of competent jurisdiction to have resulted from the negligence or wiltful misconduet of the Securcd
Pariy,

{bv) Diebtor will, upon demand, pay to the Secured Party the amonnt of any and
all reasonable costs and expenses. including the reasenable fees and oxpenses of their respective
counsel and of any experts and agents, which the Secured Party may incur in connection with: ()
the custody, presen vation, use , sale . transfer or other disposition or realization of the Collateral;
(i) the exercise or enforcement of any of the rights of the Secured Party hereunder; or (i) the

ailure by the Debtor to perform or chserve any of the provisions hereofl Such costs, expenses and
feas shall be sepured by this Agreement, and in the event the proceeds of any sale o realization of
the Collateral ave insufficient fo pay all amounts to which the Secured party is legally entitled,
Debtor will be Hable for the deficiency with interest thereon at the de’{‘”au}t raie specified W the
Promissory Wote and reascmable altorney’s fees for the Secured Party’s atiorney in such
proceedings.

U’D
X
¥.
.-.M

(¢} The inderanitics and other agreements confained in this Section 12 are 1n
addition to any indemnities and other agreements that may be provided in the Promissory Note and
any other Losn Document,

SECTION 13, Security Interest Absoluie, Except as otherwise oxpressly provided hevein,
all rights of the Secured Party hereunder and the len created hersunder, and all obligations of the
Debtor hereunder, will be absolute and nneonditional, and will net be adversely affected or released
in any way, irrespective oft

{n} any lack of validity or en%zcmbl‘s { the Promissory Note or any other
Loan Docuwntent, o any other msirument ia g therelo, 3 } ng as indefeastble payment in full in
cash has not been recetved by the Secur d Party with respect fo any culstanding Obligations;

(b any che in the time, manner or place of payment of, or in any other ferm
of, all or any of the Obligations, or any other amendinent 01 walver of, or any consent to departure
from, this Agreement, the Promissory Note or any  Loan Documert, or any  other agreement or
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instrurent, mchﬁmg, but not Hmited to, (1) any increase or decreass wnany su“h Obligations and (8
any amendment of any Loan Docurcent fo permit t“xe Sc cred Pacty gt #y sole discretion(but it is
under no obly gam n to extend further or additional credit to the Ddo’toi‘,

(e} any taking and hoidivg of collateral (which term for purposes of this
Agreement ineludes, but is not limited to, the Collateral} or additional guaranties for all or any of the
Obligations; or any amendment, alteration, exchange, substitution, transfer, entoresmend, waiver or
subordination of any collateral or such poavantics; or the teiinination, releass or nonperfection of
any collateral or such guarantics or any consent to deparhwe from any security agreement or
guaranty with respect thereto;

v

{d) ALY Manuey a’F appi cation of Collateral, or procesds thereot, to all or uny of

py

the Obligations, or the manmner of sale of the Collateral;

L

_ (e} arty consent by the Secured Party to (1) the change, restruciuring or
e’ Termination of the corporate structre or existenee, o5 the case ma ‘b‘ of the chter ok gugrantor {if
§ any Yand () any restructuring or refinancing of, fhie Obli fgativms or any portion there
3 {f) any modification, compromise, settlermant or release by the %c‘umd Party or,
by operation of law or otherwise, mﬂmu.un or other liqudation of Thc Yhligatiomys or the Hability of
the }f}ebioz‘_ﬁ guarantor {if any ), or the Collateral, and any refusal by tha, Secured Pri Y Teueive

PR

pavment, in whole or in part, fom any 11-3-7‘0r obligor in connection with any of the {}.b}icv‘;timzﬁ,
wneﬁ st or not with notice to, or further assent by, or any reservation of rights agaiust, any Debto
guarantor (i any); or

(g to the fallest extert pervpitied by law, any other civcwnstance (Including, but
not Hmited to, any statoate of Hmitetions) that might otherwise corstitute a defense available to, or &
d;':f‘harsz-? 1“ Diebtor or guarantor (if any), other than indefeasible payment in full in cash of the
Oldipat

Without Hmiting the generality of the foregoing, Debtor hereby consents to, and hereby
agrees, that the rights of the Secured Party hereunder, and the lability of Debtor heveunder, will not
& adversely affected by and the security interest created hereby will continue to be effective or he
reinstated, as the case may be, if at any Hime any pavment of any of the Obligations is rescinded or

musi otherwise be returned by the Secured Party upon the insolvency, bankrupley or reorganization
of the Debior or otherwise, all as though such payment had not been made,

SECTION 14 Amendmenis: Pic. Mo amendment or waiver of any provision of this
Agreement the Promissory Note or any Loan Document, and no consent to any departure by the
Debtor therefrorn, will he effective unleas it 18 inwriting, and {hﬂn such waiver or consent will be
effective only in the specific instance and for the specific purposes for which h given.

SECTION 15, Notices. All notices and other conumurdeations provided for hereunder will
be in writing and mailed, sent by clectronic means of defivery or physically debivered to the
respective addresses of the parties hereto set forth in the this Agreement, all in the manner, and to be
effoctive as, provided in this Agreement.

&
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SECTION 16, Continuimng Security Iuterest; Mo As This Agreement creates a
mmimumg security interest i the Collateral and will ¢ (8} remain o fdl fvee and effect votil the

¥

?dvmw tin fall of the outstanding Obligations | (b} be hind ing upon the Debtor, ifs successors and

assigns, and (¢} mure, ogether wzﬁ the rights and remedies of the Secured Party hersuuder, to the
hﬁﬂbﬁt of the Sccured Party and s sucoessors, transferees and assigos. \Nﬂno*}t finting the

generality of the foregoing clanse | iu the event the Secured Party assigns or otherwise transfers the
loan held by it to any other person, *:hep snh other person will thereupon beecore vested with all of
the benefits o respect thersol granted by the Promissogy Mote, this Agreement and the Loan
Documenis,

SECTHON 17, Miscellansous:

(o) Wo fathwe on the part of the Secured Party fo exercise, and no delay in
exercising, any right hevennder, under the Pronussory Note or any Loan Document will opevate 43
a waiver thereol] nor any single or paz finl exercise of any such right preclude any other or fusther
exercise thereol or the exevcise of any other right. The rights and remadies of the Secured P‘arty
provided hevein, in the Promissory \{) ar any Loan Document are curmelative and are in addition
to, and not exclusive of, any rights or remedies provided by law. The rights of the Secured Party
bc}'m’ndr‘r and under the Promussory Nu{e or airy Loan Document, are absoluie sgainst any paty,
¢ not conditional or contingent on any attermpt by the Secured Party 1o exergise any of is rghis
llt}.dazi‘ any other agrezment against such party or against any other person.
{b} Addresses:

PO Bf‘\ 364 38
San Juan, Puerte Rico 00836-45&8

Premier Brands Inc.
721 Concordia Street, Miransar,
Sax Juan, Puerto Rico 008907

{0} Any m‘owiﬁion of this Agreement that is prohibited or uneniorceable i any
jurisdiction by a firm final and unappealable judgement of & court with jurisdiction, will, as to such
jurisdiction, be neffective to the extent 0; such peohibition or wnendorceability without invalidating
the remaining portions hereot or thereof or affecting the validity or enforceability of such provision
in any other jrwisdiction.

{dy  Uponthe payment in full of the outstanding Obligations, this Agreement will
terminate and the Sepured Party will, upon Deblor’s request and at the Debtor's expense, execnie
and deliver such documents a3 the Debtor reasonahly requesis to evidence such mﬁ*mmuoﬁ and o
obtain its cancellation.

(e} This Agreement will be governed by and construed fo accordance with the
"7
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taws of the Commonwealth of Puerto Rico, without reg ard for the Commonweslth of Poerto Rico’s
law provisions relatin g,to conflict or choice of laws, however 1is perfeetion as a
icable law of the junadiction.

private intornational
security iterest will be goveroed by the
meonsisteney between the terms of this Agrcement and
ey Fyein $ -

In the gvent of any

L
¥

gi
Loan Dotument, the terms hereot will be controlling

e
L)
the terms of the Promissory Mote or any

\RTX EACH HEREBY IRREVOCABLY WAIVES
HNG OR COUNTERCLAIM

Sectioni8. Waiver of trial by Jury.
THE DEBTOR AND THE SECURED P
ALL RIGHT TO TRIAL BY JURY IM ANY ACTION, PROCEEL
ARIBINGOUTOF OR RELATING TQ THIS «;U”‘FF\F\T OA“ NY OF THE OTHER LOAN
ANSACTIONS THEREDN CONTEMPLATED,
to be exeouted and delivered

NEEY

AL,

DOCUMENTS OR THE TR
wed fhis Agreenant ¢

IN WITNESS WHEREQF, the Debtor has
by its oificer herennto ¢ Jui" authorized, as of the dale frst above written.

ol

Prevmer Brands, Ing,

P

- Santiagn

fuan, Puerto Rice, by  Waldemar
“uefte Rico,

Affidavit No. - 2733
Acknowledged and subscribed before me in SBan I
Jmarvied, businessman and resident of San h};%n _
, infusc ,amc.m* as Prestdent of Premicr Brands, Inc., this

Rodrigues Santiago of legal age
puqon who 18 personally known to me
TR “ay of March 2017 at San Juan, Preria Rie

e

n}b ®
VM, ?‘
&

/
S ’?“ N
Jo N
Ve & A
{83118 Narvanysary 3}
§ DR NI higi\‘.,\ §Y S
By N
¢ %'\ g ¢§~:
& X $
‘\\ - Ny \\ §
3 "”5}\\\ Y,
"%4" & 4 \ ~
. g E “7:;\1%1 égﬁ AND AGREED TO, as of
h\\‘
Sl B et day above in h(@(l o
TV Sudrer & C o dne. (s ;
B“ o4 s“\s\s"‘
Title: P
T y
R
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