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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.
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Correspondent Name: Richard Ahsler, Esq.

Address Line 1: 15 Mountain Blvd.

Address Line 4: Warren, NEW JERSEY 07059
ATTORNEY DOCKET NUMBER: C21010
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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version vi.1 ETAS 1D TM326538
Stylesheet Version vi.2

SUBRISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Correcﬁvéﬁésignmem to corract the Remove old entity: North Mill Capital

LLC 821 Alexander Road Suite 130 Princston, New Jerssy 08540
previously recorded on Reel 005211 Frame (432, Assignor(s) hersby
confirms the Replace with new entity: Community First Bank 408 Elizabeth
Ave. Somersst, New Jersey 08873,

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

| Admiral Wine and Liguor Co. 12/08/2014 CORPORATION: NEW
JERSEY

RECEIVING PARTY DATA

Mame: Cormmunity First Bank

Street Address: 408 Elizabeth Ave,

City: - |Someset

State/Country: NEW JERSEY

Postal Code: 08873 "

Entity Type: CORPORATION: NEW JERSEY
Name: Community First Bank

Street Address: 408 Elizabeth Ave.
oty  Somaerset

State/Country: |NEW JERSEY

Postal Code: osa7y

Entity Type: | CORPORATION: NEW JERSEY

Property Type Number h Weord Mark
Registration Number: | 4318408 ALTABLL
Registration Number: | 3720654 compGgGO
Registration Number: | 3588479  SPADINA
Ragistration Number: | 3680425 ISIELO BLU
Registration Number: | 3810950 LA TERRA FINA
Registration Number: (2106705 ARDEN WOQDS
Registration Number: | 1980285 | LEONARD DE SAINT-ALBAN
Hegistration Number: | 1936001 CASTLEVIEW
Registration Number: | 1836000 MARBLE CREST
Regisiration Number: | 1452432 FLEURDENGT
Registration Number: | 1237581 VILLA DANTE
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NT

TRADEMARK AND TRADEMNAME SECURITY AGREEME

THIS TRADEMARK AND TRADENAME SECURITY AGREEMENT (the
“Agreement”) Is mads as of February 6, 2014, by

ADBMIRAL WINE AND LIQUOR €O, s New Jersey corporation
with its chief executive office losated at 74 Sand Park Road, Cedar
Grove, New Jersey 07009 (being hereinafler refermed o as
“Borrewer”)

in favor of

RNORTH MILL CAPITAL LLC, 3 Delawars limited Hablity
gompany with an offics located &t 8§27 Alexender Road, Sulte {36,
Princston, New Jorsey 08340 (fogether with iy affilistes and
subsidisries, and all succossors snd assigns thereof hereinafer
collectively referred to as “Lender™)

WITNESSES THAT:

{1} WHERFEAS, Lender cxionds certain rovolving loan facilitiesto Borrower, such loan
facilitics, togother with all extensions, modifications {including increases and decreases in arnount),
refinancings, renewals, restatementsamendments, substitutions, replrcements andior redatings
thereof, being hersinafter collectively and individually referred fo as the “Losns™;

{2y  WHEREAS, the Loans are being sxtonded pursuant to the torms and conditions ofg
certain Loan and Security Agreement by and between Lender and Borrowsr and dated December 12,
2812, as amended and modified from thime to time, such sgreament, together with alf extensions,
modifications, refinancings, renewsls, restatements/amendments, substitations, replacements andfor
redatings theveof made from time o time hereafier being hevelnsfier collectively referred (o as the

“Loan Agresment”,

{3} WHEREAS, the Loan Agreemeont and any and all other documents (Inchuding any
notes), instruments, writings end agreements related theretn, together with all extensions,
modifications, refinancings, renewsls, restatementsfamendiments, substitutions, replacements and/or
redatings thereof, sre hereinafier vollectively and individually reforred to as the “Loas Decuments”,

{4y WHEREAS, the Loans are secuved under the Loan Documents by a first Hen upon,
smong other things, the Collateral (as defined hereln), and in comestion therewith, UCC Financing
Statoment #E30381593 wag filed on November 16, 2012 and 50401383 was filed on December 14,
2012 in the contral filing offive of the State of New Jersey;

{
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{4y  WHEREAS, in sccordance with the Loan Documents snd {o induce Lender to
perform gnddfor to continus to parform its obligations wnder the Losn Documents or otherwise
{which at the present time Lendsr {s not obligated to do), Borrower 18 willing 1o exscute and deliver
this Agreement to Lender and to perform Boerpwer's obligations hereunder;

NOW, THEREVORE, in conslderation of the foregoing, the mutual covenants set forth in
the Loan Agreement and other good and valuable consideration, the receipt and sufficiency of which
are horeby acknowledged, Borrower horeby agrees and covenants in favor of Londer ss follows:

i Definitions. As used hereln, the following terme shall have the following meanings:

L1 “Agreement” meoans this Trademark and Tradename Security Agreement, and any
and all schedules and exhibits annexed hevelo, fogether with all oxtensions,
modifications, refinancings, renewals, restatementa/amendments, substitutions,
replacernents andfor redatings hereof,

12 “Collateral” mouns cach and all of the following collectively and individually:

{ay  each of the Trademarks snd the goodwill of the business symbolized by
gach of the Trademuarks;

(b} each of the Licenses;

(¢} all acoounts, contract rights and general intangibles of Borrower arising
under or relating o the Licenses, whether now existing or hereafler arvising,
including, without Hmitation, {1} all moneys due and o beeoms due under
any License, (2} any damages arising out ofor for breach or defaultin respest
of any such License, {3) all other amounts from time to time paid o payable
under or in connestion with any such License, snd (4) the right of Borrowsr
to terminate any such License or to perform and to sxervise all remedies
shereunder;

{d}  any olaims by Bowrower against third partics, and all proceeds of suits, for
infringement of the Tradernarks, and the rights o sus for past, present and
fulure Infringements aud sl rights corresponding thereto in the Uniled States;
gnd

{2}  astoaliofthe foregoing {a} through (&) inclusive, any und sil cash proceeds,
non-cash procesds and products thereof, additions and sccessions therste,
replacements and substitutions therefor, and all related books, reconds,
journals, computer print-outs and data, of Borrower.,

™2
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1.3 “Events of Default” means any one or more of the events set forth in Section 8 of
this Agreement.

{4 “Liconsey” moane, collectively and individually, any and all Trademark lHoense
sgreements grasted by Borrower to third parties, whether now existing or heveafier
arising, 85 any of same may from Hime o time be amended or supplemented,
including, but not limited to, the Hcense agreoments Hsted on Schedule B annesed
hereto and made g part hereof,

LS “Obligations” means sach and sl of the following eollectively and individually:

{a) principal due on the Losns and any note now or hereafter evidencing any of
the Loans {including all advances and re-advances under the Loans and any
aforesaid note} to be pald with interest thereon s vequived by the Loan
Agreement and any such note;

{by  advances and re-advances which sre and which may be made from time to
thne by Lender to Borrower not in compliance with the any linvitation
imposed by the Loan Agreement;

{¢}  advanges 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 monchary Hmitation on the Losns sndfor over and above any other
lending limitation contained in the Losn Agreoment, snd the intercat theveon;

(&)  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;

{e} any and all interast, cormissions and other loans, advances, obligations,
Habilities and Indebiedness owed by Bomower to Lender (whether direct or
indirect, primary, sscondary, contingent, joint or seversl, and regardless of
how acquired by Lender) which are due or which will ariss or become due in
the future, no matler how or when arising and whether under the Loan
Documents o under any other now existing or any fiture agreement or
fnatrornent of whatever nature between Borrower and Lender;

&  the performance and fulfilbment by Borrower of all the terms, conditions,
promises, covenants and provisions contained in the Loss Documents, or in
sny other now existing agreement or any future agreement or instrument of
whatever nature between Bomrower and Lender;

{g) Borrower's obligation to indermify Lender from and againet any and all
claims, damages, losses, Habilities, reasonsble costs or sxpenses whalsosver

3
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which Lender may incur {or which may be claimed agalnst Lender by any
person or entity whatsoever} by reason of or in connection with the sxecution
and delivery or transfer of, or payment or failure to pay under the Losn
Agresment or any of the other Loan Documents, or under any other now
existing agresment or any fldure agresment or nstrument of whatever ngture
between Borrower and Lender;

(1)  the amount due upon any notes or other obligatious given to, or recsived by,
Lender on account of any of the foregoing; and

(B} any “Obligations” as such term is now or may hereafter be defined In the
Loan Agresment,

L6 *Trademarks” means, collectively and individually, each and all of the following,

{ay  trademarks, irade names, trads dress, service marks, prints and lebels on
which sald irademarks, trade names, trade dress aod service marks have
appeared or appear, designg and general intangibles of like nsture, now
existing or hereafier adopted or acquived, sil right, fitle and interest therein
snd thereto, and all registrations and recordings thereof, including, withont
limitation, applications, registrations and recordings in the United States
Patent and Trademark Office or In sny shnilar offics or agency of the United
States, sny State thereof, or any other country or any political subdivision
thereof, all whether now or hemsafter owned or licensed by Borrower,
including, but not Hmited to, those listed on Schedule &, Fart § and
Schedule &, Part H annexed hereto snd made a part horeof; and

{b)  trademarks, trade names, trads deess and service marks, whether now or
hereafter owned by Boreower which has not or {2 not reguired to be registered
or recorded in any jurisdiction; and

{c}  reissues, extensions or renewals thereof and all Hoonses thersof (nvluding,
without Hmitation, all icense agreements).

2. Becurity Interest.

21 Borrowsr, to secure payment and performance of all Obligations of Borrower to
Lender, hersby grants Lender a ssourity Intorest in, all of Bowrower's right, title and interestin and to
all of the Collateral, and such securlly Interest shall be deemed (o incinde the right (but not the
obligation} to sue or recover in the name of Borrower for all demages or profits arising out of past
infringement andfor infringement that may arise during the period that this Agresment shall be in
force between the parties, on any of the Collateral, or for injury fo said goodwill, or acts of unfair
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sompetition either under Fedeoral or State Law. The securlty interest granted herein shall remain in
full force and effect until alf of the Obligations of Borrowet 16 Lender are fully paid and satisfied,

22 The seourity interest granted pursuant fo this Agreement shall create a continging
security inferest in the Collateral which shall {a) remain In full force and effect untit payment in full
in cash or in anothey manner scoeptable to Lender and termination of the Obligations of Borrower to
Lender, (b} be hinding upon and inure o the benefit of, and be enforcosble by, Bovrower, its
suscessors and assigns, and {¢) be binding upon and inurs to the benefit of, and be enforceable by,
Lender and s sucosssors, transforess and assigns,

23 Upon the payment in full in cash or in ancther manner acceptable to Lender and
termination of the Obligations of Borrower to Lender then outstending, this Agreement shall
terminate and all rights granted ag seourity In the Collateral to Lender shall revert to Bomvower.
Upon any such termination, Lender will, at Borrower's expense, execute and defiver to Borrower
such documents & Borrower shall reasonsbly request to evidence sueh termination,

3 Representstions, Warranties and Covensuls of Borrower. Borrower hereby represents,
warranis, covenants and agross as follows:

3.1 Title to the Trademsarks. Bomower has sole, exclusive, full, clear and
unencumbered right, title and interest in and {o the Trademarks snd the registrations of the
Trademarks are valld snd subsisting sod In full force and effect. The Trademarks have not been
abandoned, suspended, voluntarily terminated or cantelisd by Borrower and, o the best of
Borrower’s knowledge, have not been adjudged invalid or unenforezable.

3.2 Useof the Trademarks. Borrower {sither itself or through Hoensees) has used and
will continue fo use the Trademarks on each and svery rademark class of goods applicable to its
current {ine as reflected in fts cirent catalogs, brochures and price lists in order to maintain the
Trademarks in full force free from say claim of sbandonment for non-use snd Borrower will not
{and will not permit any licenges thereol to} do any act ar knowingly omit to do any sot whereby any
of the Trademarks may bocome fnvelidated, abandoned, wnenforceabls, avoided, avoldable or
otherwise diminished in value, and shall notify Lender immaedistely if it knows of any reason or has
reason to know of any ground under which any of the foregolng may ocour,

3.3 Ejceunse or Asstonment of Trademarks,

{a)  Borrower has sole, exciusive, full, clear and unencumbered right, title and
interest as Hesnsor in and to the License agresments fisted on Schedule B annexed herelo and,
sxcept s set forth in sald Schedule B, ail such License sgreements are valld and subsisting and in
ful} foree and effect. Borrower’s Heensor tights have not been ahandoned, suspended, voluntarily
terminated or cancelied by Borrower and, o the best of Borrower's knowledge, have not been
adiudged invalid or unenforceable,
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(b}  Except for the License agresments listed on Schedule B annexed hereto,
Borrower may not Heense Trademarks to any party,

{s}  Borrower shall not assign any of the Trademarks to soy parly without the prior
written conzent of Lender,

3.4 Existing Patents. Bowower, as of the date hereof, owns no patonts or patent
applications, and Borrower I8 not 8 party to any Hoense agresment granting any right to use or
pragtics any invention on which a patent iz in existence. in the event any patent is developed or
otherwise acquired by Borrowsr, Borrower shall grant fo Lender & scourlty imterest in sl of
Borrowse's vight, title and interest In and to the patents, pursuant (o 8 security sgresment in form and
substance similar to this Agresment and will execute any agresments, iustruments, documents gnd
papers as Lender may ressonably request to evidence Lender’s bterest in such patent and the
goodwill and general intangibles of Bowrower relating thereto ot represented thereby.

3§ Further Assurances. Borrower will perform sl acts and sxecute all further
instruments and documents, including, without Himitation, assignments for security in form sultable
for filing with the United States Patent and Trademarl Office, reasonably requested by Lender at any
time to evidence, perfect, maintain, record snd enforce Lender’s inferest in the Collsteral or
otherwise in furtherance of the provisions of this Agreement, snd Borower hereby authorizes
Lender o execute and file {with or without the signature of Borrowsr) one or more finanging
staternents (and similar documents) or copics thoreof or this Agreement with respeet o the

Collaters! signed only by Lender.

36 Costs snd Espenses. Borrower shall pay on domand all reasonable and necessary
expenses and expenditures of Lender, including, without limitation, ressonable atiomey’s foes and
expenaes, incurred or paid by Lender in protecting, enforcing or exercising s interests, rights or
remedics created by, connseted with or provided in this Agreement, or performance pursuant {6 this
Agresment,

3.7 Pledee of Addiiionsd Potents and Tradonnle. snd Dicomasy.  In the event
Boreower, aither itself or through any sgent, employee, Heensee or designes shalls

{a}  flle an application for the registration of any patent of Trademark with the
United Statas Patent and Trademark Office or any similaroffice or agenoy of
the United States, any Siate thereof, or any other country or any political
sebdivision thereof) or

{by  file any assigament of sny patent or Trademark which Borrower may acguire,
own or liconse from a thivd party, with the United States Patent and
Trademark Office or any similar office or agency of the Usited States, any
State thereof or any other country or any politleal subdivision thereof,
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Borrowsr shall promptly, bit in no event more than thirty (30) days subsequent to such filing, notify
Lender thereof, and, upon request of Lender shall prosoptly, but i no event more than twenty (20)
days subsequent to such request, execute and deliver any and ali agreements, instruments,
documents and papers as Lender may reasonably request to evidence Lender’s security intevest in
such patent or Trademark or License and the good will and general intangibles of Borrower relating
thereto or represented thersby, Bosrower horeby grants Lender s power of attotey, imevocable umtl)
the Dbligations of Borrower to Lender ave folly paid end satisfied, to modify this Agreoment by
amending Schedule A and Schedule B, ss applicable, to Include any Reture Trademarks or Licenses,
including, without Hmitation, registeations or applications sppurtenant theseto,

3.8  Berrewer’s Authority, Ete, Bowowsy has the right and power 10 morigage and
pledge the Collateral, and to grant the security Interest in the Collateral hereln granted; sod the
Coliateral is not now, sad f al] thmes hereafter will not be subject to any lens, licenses, pledges,
agsignments, registered Heense agresments, covenants not to use by Borrower or other encumbrance
of any nature whatsoever except for any prosently sxisting Hen opon or seourity interest in the
Coliateral held by any third party that sve known to Lender, and Borrower has not received any
notice from any thind party slaiming any pard pessw or seperior right or interest in and o any of the
Collateral or that Borrower’s use thereof Infringes the rights of any third pady.

3.4  Neggtive Pledse. Borrower will not, without the prior written consent of Lender,
assign (by operation of law or otherwise), sell, morigage, lease, transfir, pledge, hypothecate, granta
security interest or len upon, grant an exclusive or nomexclusive Heense upon {other than those
existing Licenses, if any, Heied on Schedule B annexed hereto and made 5 part hereof or those that
comply with Ssetion 3.3(b) above and except for any presently existing Hen upon or sscurily inferest
it the Collateral held by any third parly that sre known o Lender), or otherwise encumber, grant
rights to any other person upon or dispose of any of the Collateral, and nothing in this Agreement
shall be deemed a comsent by Lender o any such action except as expressly permitted herein,
Borrower shall defond the Collateral against and shall take such other action as ls necgssary to
remove any len, security interest, claim, right or other encumbrance of any nature whatsosverinor
to the Collateral {sxcept for any presently existing Hen upon or secusity interest in the Collateral
held by any third party that are known fo Lender), and will defend the cight, title and interest of
Lender in and to any of Borrower’ s rights under the Collatersl sgainst the slalms or demends of all
persons whomsosver.

310 No Additional Trademarks or Licenses.

{8y Other than those grants, registrations or applications for registrations Jisted on
Schedule A, Part L and Schedule A, Part 1 annexed hereto snd made g part hereof, Borrower doss
not as of the date hereof own any Trademarks or have any Trademarks registered In or the subject of
pending applications in the United States Patent and Trsdemark Office or any similar office or
ageney in any other countey or any politicel subdivision thereof,

(b Cther than agreements relating o those Licenses listed on Schedule B
annexed hersto and made & part hereof, Borrower is not as of the date hereof 2 patty 1o any

7
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agreement relating o any Lizense,

310 Additionsl Furiber Assurances. Borrowser will take all necessary steps in any
proegeding before the United Statee 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 geant of
the Trademarks snd Licenses, and (i) in accordance with its teasonable business judgment and at its
exponse, to hall any infringement of the Trodemarks and shall properdy execise fts duty to control
the nature aud quality of the gonds offered by any licensees In connection with the Liconses,

312  Hesponsibility and Lisbilitv, Borrower sssumes gl responsibility and Hability
arising f’mm the use of &he i} ademarks and Licenses, and hereby indemnifies and holds Lender and
ssoh divector, officer, employes, affiliate and agent thereof, harmless from and sgainst any olaim,
sult, logs, damage or expense {including attorneys’® fees and expenses) arising out of any alleged
defect in any product manufectured, promoted or sold by Borrower in connection with any of the
Trademarks or otherwise arising out of Borrower's operation of Hs business from the use of the
Trademsrks. In any sult, procesding or action brought by Lender under any Licenss for any sum
owing thersunder, of to enforce any provisions of such License, Borrower will indemnify and keep
Lender harmiless from and agalnst all expense, loss or damage suffered by reason of any defense, st
off, rezoupment, clainy, counterclaim, reduction or Hability whaterever of the obiigee therounder or
arising out of any other agreement, indebtedness or linbility at any time owing to or in favor of such
obligee or its successors from Borrower, and sl such obligations of Borrower shall be and remuin
enforesable againat and only against Borrower and shall not be enforceable against Lender.

333 Lender’s Rights, Lender may, in s sole discretion, pay any amount or do any scl
required of Bortower hersunder or reguasted by Lender to preserve, defend, protect, maintain, record
or enforce Botrower's obligations contained herein, the Obligations of Borrower to Leader, the
Collatersl, or the right, title and intorest granted Lender herein, snd which Borower fails todo or
pay, and any such payment shall be deemed an advance by Lender 1o Boreower and shall be payable
on demand fogether with Interest therson af the default rate ag specified in the Loan Agroement,

3.4 Protection of the Trademarks.

{a}  Burrower agrees s that if it learns of any uss by any person of any term op
design Hkely to canse confusion with sny Trademark, or of any claim of any lien, security inferest,
clabm, right or other encumbranee of any nature whatsosver in or to the Collateral sxcept for any
presently existing lien upon or sseurlly interest in the Collateral held by any third party that are
known to Lender), Borrowsr shall ot Borrower's oxpense promptly bring an action against such
person for the protection of Barrower's interest in and to such Trademark, In addition, Borrower
shall promptly notify Lender of such use, Hen, seourity Interest, clsin, vight or other encumbrance. If
requested by Lender, Boreower shalf allow Lender to join with Borrower, at Borrower's expense, in
such action in the event that Lender, in #s reasonable discretion, deems such joinder advisable for
the protection of Lender's interest in and to the Trademarks.

(b  Onand afterthe oocurrence of an Event of Default, Borrower agrees that if it

8
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learns of any use by any person of any term or design Hkely to cause confugion with any Trademark,
or of any olaim of any Hen, seourity interest, olsim, right or other encambrance of any nature
whatscever in or to the Collateral, Borrower shall promptly notify Lender of such use, lien, seourity
interest, slain, right or other encumbrance. Lender may, but Is not obligated {o, bring, ut Borrower’s
expense, such action as Lender, in ite reasonable discrstion, may deem advisable for the protection
of Lender’s interest in and to the Trademarks.

4,

. -
41  Borower i:e.ersby m@vmahiy cmsﬁ;mm and appoints Lender, and any officer o
agent thereof, with full power of substitution, se its true and lawful attorney-in-fhet with irevocahle
power and authority in the place and stead of Borrower and in the name of Borrower or its own
name, from tme o tme in Lender’s discretion, for the purposes of carrying out the terms of this
Agrecment, to ake any and all appropriate action and to execute any snd all documents and
instruments which may be necessary or desirable to sccomplish the purposes of this Agresment and,
without limiting the generality of the foregoing, heveby gives Lender the power and right, on behslf
of Borrower, 1 do the following:

(&)  to pay or discharge taxss, licns, secudty inderests or other encumbrances
{evied or placed on or threatened against the Collateral, to offect any repairs
or sny insurance called for by the terms of thiy Agreement or the Losn
Agresment and to pay all or any part of the promiums therefor and the costs
thereof, provided, however, until the oocurrence of sn Event of Default,
Lender shall do the foregoing only if Borrower fails to do so within 10 days
after being requested to do so by Lender;

{b}  upon the oucursence of an Event of Default and after prior written notice to
Borrower:

{1} toask, demand, collect, receive and give sequittances and reoeipts for
any and sl moneys due and to become due under any Licenaes and,
in the name of Bogrower or in its own name or otherwise, (o take
possession of ard endorse and collect any checks, drafls, notes,
acoepiances or other instrimments for the payment of maoneys due
under any License and to file any claim or to take any other action or
procceding in any couwrt of law or equily or otherwise desmed
appropriate by Lender for the purpose of colleoting any and alf such
moneys dus under any Livense whatsosver;

{2y 1o divect any party Hable for any payment under any of the Licenses
te make payment of any and all moneys due and to become dus
thereunder direstly (o Lender or as Lender shall divect;
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{33 torecsive payment of and receipt for any snd sl moneys, claims snd
other smounis due and to become due st any thme in respect of or
srising ouf of any Collateral;

4)  focommence and prosecule any suits, actions o procesdings 8t law
or in equity in any cowrt of competent jurisdistion, to collest the
Collateral ov any part theseof and to enforee any other right in respect
of any Collateral;

{8}  to defond any suilf, action or procssding brought against Borrower
with respect to any Collsteral;

{63  with Borrower’s consent, which may not be unreasonably withheld,
o seitle, compromise, or adiust any sull, sotion or proceeding
desoribied shove and, in conneotion therewith, 1o give such discharges
o releases as Lender may deem appropriste, provided, however, alter
Lender’s obtaining possession of, or tithe to, the Collateral, on notice
0 Borrowsr, io settle, compromise, or adjust any sult, action or
proceeding desoribed above and, in connection therowith, fo give
such discharges or releases as Lender may deem agpropeiate without
the need for Borower’s consent or approval

{7y generally, to sell, transfer, plodge, make any agreement with respect
to or othsrwise deal with any of the Collateral as fully and complstely
as though Lender were the absolwte owner thereof for all purposes,
and {0 do, at Lender’s option, all acts and thinge which Lender deems
necessary to protect, preserve or realize upen the Collateral and
Lender's scourity intorest thereln, in oxder to affect the intent of this
Agreament, all gs fully and effoctively ss Borrower might do.

4.2  This power of atiorney is & power coupled with an intorest and shall be frvevocable
until such time that all Obligations are indefeasibly paid in full. Notwithstanding the foregoing,
Rorrowet further agress to sxecuts any additiona] documents which Lender may requirs in orderto
vonfirm this power of attorpey, or which Londer may deem necessary fo snfores any of s rights
contained in this Agrsement.

4,3 The powers conferred on Lender hereunder are solely to protsct Lender’s interests in
the Collateral and shall not imposs any duty upon Lender to exercise any such powers. Lender shall
be acoountable only for amounts that it acteally receives as a result of the sxercise of such powers
and neither Lender nor any of its officers, divectors, employess or agenis shell be responsible to
Borrower for any act or failwre to scl, except for Lender’s own gross negligence or willfid
misconduct or as otherwiss required by applicable law.

3
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44  Bowowerslso awthorizes Lender {0 execute, in conneetion with any ssle provided for
in this Agreement, any endorsements, assignments or other instrutnents of conveyance or fransfer
with respect to the Collateral,

3. Events of Default, The scourrence of any ons of more of the following shall constitute an

Event of Default under this Agreement:

5.1 the ocourrence of any Default or Event of Default under the Loan Agreement;
3.2 abreach by Borrower of any covenant contained in this Agreement;

53 if any warranty or representation contained in this Agreement, including, without
Himitation, the warranties and representstions contained in Seotion 3 of this Agreement, shall be
incarrect in any material respest.

8. Remedies. Upon the occourrence of an BEvent of Default, in addition 1o 28 other rights and
remedies of Lender, whether under law, in equity or otherwise (all such rights and remedies being
comulative, nol exclusive and enforceable altematively, successively or concurrently):

6.1  Lender shall have all of the rights and remediss set forth in the Loan Agreement.

6.2  Immediately upon Lender’s writien request, Borrower shall not make any fusther uee
of the Trademarks or any mark stmilar thereto for sny purposes,

83 Lender may, at any time and from thms to tims, Heenss, whather general, speeial or
otherwise, and whether on an exclusive or nonexclusive basis, any of the Trademarks, throughowt
the world for such term or ters, on sush conditions, and in such manser, ss Lender shall in #s sole
discretion deformine.

64  Londer may (without sssuming any obligations or Hability thereunder}, at any time,
enforge {and shall have the excluslve right to enforee) against any Hoenses or sublicensees all rights
and rernedics of Borrower In, to and under any one or more Hoense agroements with respect to the
Colateral, including, without Hmitation the Licenses, and take or refrain fom taking sny sction
gnder any Hoense or sublicensee thersof, and Borrower hereby relenses Lender from, snd sgrees o
hold Lender free and harmiess from and against, any olaime arising owt of any sotion takesn or
omitted t0 be taken with respect o any such lconse agreements except clalms arising out of
Lender's gross negligence or willful misconduct or as otherwise sequired by applicable law,

6.5 Lender may foreclose upon the Collaters! for the purpose of using, assigning, selling
or otherwise disposing of the Collateral or any of i, either with or without special or other
conditions or stipulations, and record sny documents with the United States Patent and Trademark
Offics necessary to evidence Lender’s ownership in the Collateral, in each case subject o applicable

faww,
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6.6  Londer may sppear before the United States Patent and Trademark Office a5 owner,
or as the representative of the owner, of the Collatersl, without recording or fillng any documents io
evidence Lender’s owaership in the Collateral.

6,7  Whether or not Lendor forecloses upon the Collateral in sccordance with this
Agreement, Londor may, at any thae and from thine to thme, assign, sell, or othorwise dispose of) the
Collateral or any of i either with or without special or other conditions or stipulations, with power
to buy the Collateral or any pact of it, and with power also to execute assurances, and do all other
acts and things for completing the assignpent, sele or disposition which Lender shall, in its sole
discretion, decms appropriate or proper, in sach case subject to spplicable law.

6.8  In addition to the foregoing, in ordsr to implement the assignment, sale or other
disposal of any of the Collatera! upon the oveurrence of an Bvent of Default, Lender may, &t any
tims, pursusnd to the authority geanted in the Power of Atiorney in the form of Schedule € arnexed
hereto and made & part heveof {such authority being sffective on the oocurrence of an Event of
Defaulty, execute and deliver on behalf of Borrower, one or more instruments of assignment of the
Trademarks {or any appHcation or registration thereof}, in form suitable for fillng, recording or
regisiration in any countey. Borrower agrees to pay when due all reasonable costs and expenses
incurred in any such rausfer of the Trademarks, including any taxes, foes and reasonable alforneys’
fens, and all such costs shail be added to the Obligations of Borrower to Lender. Lender may apply
the proceeds sotusily received from any such Hoense, assigrment, sale or other disposition 1o the
payment of the Obligations of Borrower to Lender as provided for in the Loan Agreement. Borrower
shall remain {iable for any deficiency with respect 1o the Obligations of Borrower to Lender, which
shall bear interest and be paysble af the Default Rate under the Losn Agresment, The rights of
Borrower to recetve any surplas shall be sublect to any duty of Lender imposed by law to the holder
of any subordinate security interest in the Collaters! known to Lender, Nothing contained herein
shall be construed as requiring Lender to take any such action at any time,

7. Exesntion of Special Power sf Attorney. Concurvently with the execution and delivery of
this Agreoment, Borrower Is executing and delivering to Lender s contain Powsr of Attornsy, inthe
forny of Schedule U annexed hereto and made & part hereof, for the implementation of the sale,
aasignment, licensing or other disposition of the Collateral pursuant to this Agreement.

8. Amendments and Modification. No provision hereof shail be modified, sltered, waived or
limited except by & wrilten Instrument expressty referring to this Agreement and executed by the

party 1o be charged,

9. Binding Nature. This Agreement shall be binding upon and inure (o the beneflt of the
suceeamors, assigns or other legal representatives of Boyrower, and shall, togeiher with the rights and
remedies of Lender hereunder, be hinding upon and inure 1o the benefit of Lender, successors,

ssslgns or other legal representatives,
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0. GOVERNING LAW., THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW JERSEY
WITHOUT GIVING BFFECT 10 THE CONFLICT OF LAW PRINCIPLES THEREQE,

{I, Hotlees. Al notices, requests, demands and other communications provide for hessundse
shall be in writing {unless otherwise expressly provided herein) and shall be sent and deamed to
have beon roceived as sot forth In the Loan Agreoment,

12, Loumterparts. This Agreement may bo execnted in any number of counterparts and by
different parties hereto in separate counterparts, each of which when so executed shall be desmed to
be an origine! and all of which tsken together shall constitute one and the same agreament, Dellvery
of an executed counterpart of 3 signatie page to this Agrcement by facsimile or in Portable
Document Format (PDF Adobe Acrobat) or other means of electronic transmizsion shall be as

effective as delivery of a manually executed counterpart of this Agreement and shall be deemed to

he an original signature,

13, Headings. Section headings heredn are included for convenience of reference only and shall
not gonstitute a part of this Agreement for any other putposs,

4. Ackpoewledomestof Recolpl. Borrowser soknowledges receipt of s copy of this Agresment.

15, Mo Walver. Nocourse of dealing between Borrower and Lender, and no delay or omission
of Lender in exercising or enforcing any of Lender's rights and remedies heveunder shall constitnis &
waiver thereof; and no waiver by Lender of any Event of Default shall operate as a walver of any

other Bvent of Defiuli.

16, Seversbility. Hany ofthe provisions of this Agreentent shall contrsvene or be held invalid
under the laws of any jurisdiction, this Agreement shall be construed as if not contsining such
provisions and the rights, remedies, warranties, repressntations, covenants, and provizions hereof
shall be construed and enforced accordingly in such jurisdiction snd shall not in any manner affect
such provision in any other jurisdiction, or any other provisions of this Agreement in any
juriadiction,

17, Interest Granted to Leunder. Notwithstanding any provision of this Agreement (o the
gontrary, the interest granted to Lender under this Agreement s intended to be a pledge and »
security intersst only, and the execution of this Agreoment Is not intended fo craule an assignment or
a fransfer of title or any other propenty righis {o the Trademarks,

18, YWAIVEROQFJURY TRIAL. BORROWER AGREES (ANDBY TS ACCEFTANCE
OF THIS AGRER&&ENT LFNESER ALSOD AGREES) THAT ANY SUIT, aCTION OR
PROCUEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY LENDEROR
BORROWER ON OR WITH RESPECYT TO THIS AGREEMENT OR ANY OTHER LOAN
BOCUMENT OR THE DEALINGS OF THE PARTIES WITH RESPECT HERETO OR

i3
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THERETO, SHALL BE TRIED ONLY BY A COURT AND NOT BY AJURY. BORROWER
HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND INTELLIGERNTLY,
AND WITH THE ADVICE OF BORROWER'S COUNSEL, WAIVES (AND BY 118
ACCEPTARCE OF THIS AGREEMENT, LENDER ALSQ WAIVES), TO THE EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TO A TRIAL BY JURY IN ANY
SUCH SUIT, ACTION OR PROCEEDING, FURTHER, BORROWER WAIVES ANY
RIGHT BOBROWER MAY HAVE TO CLAIM OR RECOVER, IN ANY SUCH 8UIT,
ACTION OR PROCEEDING, ANY SPRECIAL, EXEMPLARY, PUNITIVE,
CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN, OR IN ADDITION TO,
ACTUAL DAMAGES. BORROWER ACKNOWLEDGES AND AGREES THAT THIS
SECTIONIS A SPECIFIC AND MATERIAL ASPECT OF THIS ACREEMENY AND THAT
LENDER WOULD NOT EXTEND CREDIT TO BORROWER IF THE WAIVEHS BET
FORTH IN THES SECTION WERE NOT A PART OF THIS AGREEMENT.

IN WITNESS WHEREQF, Borrower has caused this Agreement (o be duly exscuted as
of the day and year first above written,

WITNESS: ADMIRAL WINE AND LIQUOR €O,

(/%m“\ By:

Chet ZefGer &

stookholder and President and suthorized
signatory

STATE OF NEW JERSEY )
COUNTY OF ESSEX )

BE IT REMEMBERER, that on February 6, 2014, bofore me, the subscriber, personally
appeared Michael Teiger who acknowledged under cath, 1o my satisfaction, that this person: {a} is
the sole divector and sole stockbolder and President and suthorized signatory of ADMIRAL WINE
AND LIGQUOR €0, the corporation named as “Borrewer” in the within lnstrument; snd () in
such capacities, signed and delivered this ingtrument as the voluntary act and deed of ADMIRAL
WINE AND LIQUOR CO0., made by virtue of suthority from the stockholders and directors of said

garposation.
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SWORN BEFORE EVADNEY L 38lA8E
HOTASY PURLIC OF NEW JERSEY
My Comieaion Sxplras May 29, 2018
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SCHEDULE A

Mark  Filiog Date | Serial No. | Reglsteation | Registration | Next - Renewal
i Ne. Bate ' Renewal Btart Date
. ‘ ——— _ Date ,
ALTABLU  1o2y/ia 188522771 | 4318408 04/09/13 1 04/0%23 04/09/23
LCORAGGIO | 10/09/08 | 77589827 13720854 11302408 | 12/2219 122218
SPADINA 11270507 177344833 | 3588478 0371049 OVIIS 1 031079
SIBLOBLU 092807 [ T7288657 | 1680428 008408 0370819 | 0SA08/19
LA TERRA 089/25/07 TI288685 | 3610058 | 0428/09 04/28119 | 04728719
FINA
ARDEN OTO8SE | 7S131287 | 2106705 3721797 1072147 12117
HOOLS , Y O |
LEONARD DE | 06722594 74541136 | 1950295 01723086 | 01A2V16 B1/23016
SAINT ALBEN | d
CASTLEVIEW | 01/27/94 74483214 | 1935001 1114795 1114415 11/144138
| MARBLE 01/27/94 74483212 | 1936000 H/14/43 UL EREE RV EY L
CREST « , . «
FLEUR DB O6/28/84 | 73487401 | 1452432 | OR/11/87 08/11/17 08711717
NUIT | :
VILLA DANTE 1062381 73316110 11237581 10310483 103103 05/10/23
CATTANL 1 03/5/79 73206002 | 1155027 G5/19781  1ov19 05/19/21
DANTELLO {02284 174495031 | 1888780 04411498 Q415 841115
LAYLA 106/20/00 176423413 1 2826016 032304 1032314 1 0323/14
LAYLA TH0908 | 75585122 | 2502455 10430401 10730221 HY30/21
VINEYARDS N B : .
CHATONET 09/22/08 TSS5T7840 | 2265138 0727799 QNS 1BIRIe
ROBERT 02/22/83 | 73414567 11275455 | 04424784 (4724014 | 04724714
 MICHELLE — -~ .
 CHANTEFLEUR | 10/03/74 | 73033666 | 1026938 1209475 1200915 11240915
15
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SCHEDULE B
Livenges
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SCHEBULEC

Spocinl Power of Attorney

SEE THE FOLLOWING 2 PAGES
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