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\\ 1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
N) Premium Beverage Packers, Inc. Name:__LaSalle Business Credit, Inc
! Internal
Address:
Lk individual(s) L Association
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Qg General Partnership @ Limited Partnership
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3. Nature of conveyance: l:]; Limited Partnership B r'. 3
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X security Agreement [J: Change of Name ) Other L L
L Otver - [ el doml i e U e, adomostc
Execution Date: Atonal nome(s) & adhesa(on ananecs O ver G o
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
See Schedule A attached See Schedule A attached
Additional number(s) attached B Yes [} No
5. Name and address of party to whom correspondence 6. Tot;mumber of_a;ﬁcations and
concerning document should be mailed: registrations involved: ..............................
Name:_Elizabeth A. Grzywacz, Esquire
7. Total fee (37 CFR3.41)................... $.765.00.

internal Address: __

&l Enclosed
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8. Deposit account number:

Street Address:_Wolf, Block, Schorr and
Solis—Cohen
1

City:__P_l'E_li * ___ State: PA Zip: 19103 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.
' 4////4/‘/% 10/26/2001

Name of Person Signing Signature = Date
f Total number of pages including cover sheet, attachments, and document;
,' “Mail documents to be recorded with required cover sheet information to:
! 10/31/2001 ka 00000012 80“154 Commissioner of Patent & Trademarks, Box Assignments
Washingtan. D.C. 20231
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Premium Beverage Packers, Inc.

SCHEDULE A

Trademarks

Federally Registered Trademarks
Mark Registration
Number
American Classic 2064154
American Classic Logo 1882419
Clear Choice 1959704
NRG2 2154884
NRG Plus 1654998
Old Dutch Logo 2437859
Sunny Isle 1551198
Top Pop 1510360
Top Real Brewed Tea 2283459
Top Fruit Medley 2261265
Top Tea 2183177
American Classic 1776022
Top Cola 1297930
Top Pop 1285484
Top Pop 1335803
Top Tea 1473397
Clear 'N Pure 2143725
Federal Trademark Applications
Mark Serial Number
Old Dutch 75492946
Top 74616753
Top Sport 74616761
Clear Choice Premium Seltzer 78071480
MAX-E 78062518
Citrus Dew 78010396
Dr. Sparkle 78010409
Dr. Pep-Up 78010405
Mountain Sunshine 78010400
Citrus Sunshine 78010397
Mountain Mist 78010398
Sun Dew 78010402
Fruit-Bursts 75907647
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TRADEMARK SECURITY AGREEMENT

THIS'TRADEMARK SECURITY AGREEMENT (the "Security Agreement'") is
made as of this 25th day of October, 2001, by PREMIUM BEVERAGE PACKERS, INC., a

Pennsylvania corporation ("Borrower"), in favor of LaSalle Business Credit, Inc., as Agent
("Agent').

WHEREAS, Borrower, Agent, Lender and Issuing Bank are parties to a certain Loan and
Security Agreement of even date herewith (as amended, amended and restated or otherwise
modified from time to time, the "Loan Agreement") and other related loan documents of cven
date herewith (collectively, with the Loan Agreement, and as each may be amended or otherwise
modified from time to time, the "Financing Agreements'), which Financing Agrcements
provide (1) for Agent, Lender and/or Issuing Bank to, from time to time, extend credit to or for
the account of Borrower and (11) for the grant by Borrower to Agent, for its benefit and the
benefit of Lender and/or Issuing Bank, of a security interest in certain of Borrower's assets
including, without limitation, its trademarks and trademark applications; 1

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged, Borrower
agrees as follows:

1. Incorporation of Financing Agreements. The Loan Agreement, the other
Financing Agreements and the terms and provisions thereof are hereby incorporated in this
Security Agreement in their entirety by this reference thereto. All terms capitalized but not
otherwise defined herein shall have the same meanings herein as in the Loan Agreement.

2. Grant and Reaffirmation of Grant of Security Interests. To secure the
complete and timely payment and satisfaction of Borrower’s Liabilities, Borrower hereb‘)’/ grants
to Agent, for its benefit and the benefit of Lender and/or Igsuipg Bank,.am_l hereby: reaffinns 1l‘s
prior grant pursuant to the Financing Agreements of, a continuing securily interest 1141 Borrp}»\vcx 5
entire right, title and interest in and to all of its now owned or existing zmd hcrca’ﬁel‘aa;vu‘”}.d 01‘
arising trademarks, trade names, corporate names, company nauies, Eusmess .namigsc,i 1(1;111;‘0(113
business names, trade styles, service marks, logos, other business identifiers, prcims art]h =r20?‘ Sal'id
which any of the foregoing have appeared or appear', all reg_lstratlops and recordin gs there ‘ ’1*1 <
n "intent to use” applications until a verified statement of use 1s 1ile

11 applications (other tha - il a . ' f use ‘
iithpfespect to such applications) in connection therewith, including, without limitation, the

trademarks and applications listed on Schedule A attached hereto and made a part hereof and the

. 1 ¢ now oOr
irademarks, and renewals thereof, and all income, royalties, damages and Pdi’lﬁigts i hout
tiereafter dile and/or payable under or with respect to any (;f the forfegoxzri,e;r;z < a%y e
R ast, present and future Iniring o
limitation, damages and payments for p P d future infringements of any of the forcgomng

. . : ast, present an s e the
foregoing and the right 10 Su® or P heré)inafter individually and/or collectively referred to as the

, ] etimes - he world and the
(all of the foregoing are s i any of the foregomng throughout the W
: N "y all 11 hts COI’I‘CSpOndlng 1o any i bolized by the
"Tlgdglrlnarfksthl, ZEorriwer's business connected with the use of and symbo

LOooawl V)

Trademarks.
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) 3. Warranties and Representations. Borrower warrants and represents to Agent
that:

(1) except as set forth in Schedule B(i) attached hereto and made a
paﬁ h_er;of, no Trademark has been adjudged invalid or unenforceable by a court of competent
jurisdiction nor has any such Trademark been cancelled, in whole or in part and each such
Trademark is presently subsisting;

(11) except as set forth on Schedule B(ii) attached hereto and made a
part hereof, Borrower is the sole and exclusive owner of the entire and unencumbered right, title
fand 1n'terest in and to each Trademark, free and clear of any liens, charges and encumbra;qces
including without limitation, shop rights and covenants by Borrower not to sue third persons; ’

(111) excep.t as set forth on Schedule B(iii) attached hereto and made a
part hereof, Borrower has no notice of any suits or actions commenced or threatened with
reference to any Trademark; and

| (iv)  Borrower has the unqualified right to execute and deliver this
Security Agreement and perform its terms.

4. Restrictions on Future Agreements. Borrower agrees that until Borrower's
Liabilities shall have been satisfied in full and the Financing Agreements shall have been
terminated, Borrower shall not, without the prior written consent of Agent, scll or assign its
interest in any Trademark or enter into any other agreement with respect to any Trademark
which would affect the validity or enforcement of the rights transferred to Agent under this

Security Agreement.

5. New Trademarks. Borrower represents and warrants that, based on a diligent
investigation by Borrower, the Trademarks listed on Schedule A constitute all of the federally

registered Trademarks, and federal applications for registration of Trademarks (other than "intent

to use" applications until a verified statement of use is filed with respect to such applications)

now owned by Borrower. If, before Borrower's Liabilities shall have been satisfied in fu»ll or
before the Financing Agreements have been terminated, .Borrcm{er shall (i) become aware of any
existing Trademarks of which Borrower has not prev-wusly. qurmed Agent, or (1}1]) becfogi
entitled to the benefit of any Trademarks, which benefit is not 1n existence on the dated Ic;reor c;wer
provisions of this Security Agreement above shall automatically apply thereti an ) tool; S
shall give to Agent prompt written notice thereof. Borrower hereby authorizes Agen

this Security Agreement by amending Schedule A t0 include any such Trademarks.

) Term. The term of this Security Agreement shall extend gnul the pzvlyn’le?; él; tflilli
f Borro;ver's Liabilities and the termination of the Financing Agreements. Borro;v erA agem : that
(l)lpO]] the occurrence and during the continuation of an Eéent of Detlfgiﬂ;;):l’]‘c]sﬁucsse Oryo‘hger ot
Trademarks shall be without any liability of Agent to Borrower 3
charges.
n the quality of any and all products
tent with commercially reasonablc
pointed by Agent, shall have

7 Product Quality. Borrower agrees 10 maintzp
- ks are used, CONSIS

which the Trademar
ees that Agent, or a conservator ap

in connection with
business practices. Borrower agr
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the right to establish such additional product quality controls as Agent, or said conservator, in its

reasonable judgment, may deem necessary to assure maintenance of the quality of products sold
by Borrower under the Trademarks.

8. Release of Security Agreement. This Security Agreement is made for collateral
purposes only. Upon payment in full of Borrower's Liabilities and termination of the Financing
Agreements, Agent shall take such actions as may be necessary or proper to terminate the
security interests created hereby and pursuant to the Financing Agreements.

9. Expenses. All expenses incurred in connection with the performance of any of
the agreements set forth herein shall be borne by Borrower. All fees, costs and expenses, of
whatever kind or nature, including reasonable attorneys' fees and legal expenses, mncurred by
Agent, Lender and/or Issuing Bank in connection with the filing or recording of any documents
(including all taxes in connection therewith) in public offices, the payment or discharge of any
taxes, reasonable counsel fees, maintenance fees, encumbrances or otherwise in proteclimg,
maintaiqing or preserving the Trademarks or in defending or prosecuting any actions or
proceedings arising out of or related to the Trademarks shall be borne by and paid by Borrower
and until paid shall constitute Liabilities.

10. Duties of Borrower. Borrower shall have the duty (i) to file and prosecute
diligently any trademark applications pending as of the date hereof or hereafter until Borrower's
Liabilities shall have been paid in full and the Financing Agreements have been terminated, (ii)
to preserve and maintain all rights in the Trademarks, as commercially reasonable and (ii1) to
ensure that the Trademarks are and remain enforceable, as commercially reasonable. Any
expenses incurred in connection with Borrower's Liabilities under this Section 10 shall be borne

by Borrower.

11. Agent's Right to Sue. After the occurrence and during the contin_uatioq Qf an
Event of Default, Agent shall have the right, but shall in no way be obligated, to brlpg suit in 1ts
own name to enforce the Trademarks and, if Agent shall commence any such suit, Borrower
shall, at the request of Agent, do any and all lawful acts and execute any and all proper
documents required by Agent in aid of such enforcement and Borrower shall promptly,. UPOIZ
demand, reimburse and indemnify Agent for all costs and expenses incurred by Agent in the

exercise of its rights under this Section 11.

- o JoT
12 Waivers. No course of dealing between Borrower and Agent, Lender and/or
' . 1 1 1 ] [ =3 Is n
Issuing Bank, nor any failure to exercise, nor any delay in exercising, on the part of Agent, any

' i a waiver
right, power or privilege hereunder or under the Financing Agreements shal! qﬁjerati earsex r::i glr\ (e)r
, 1 ' ise of any right, power or privilege it :
ereof; nor shall any single or partial exercl : o
?ﬁereunder preclude any other or further exercise thereof or the exercise of any other right, pow¢

or privilege. |
s Security Agreement are severable, and if any

ilitv. The provisions of thi _ _ s
- §e—V_eLa-m-l}-%held iIIl)VﬂHd and unenforceable in whole or in part in any jurisdiction.

. ‘
ili lause or provision, or part thereof,

eability shall affect only such ¢ on, Or .
el y anner affect such clause or provision 1 any other

this Security Agreement in any jurisdiction.

clause or provision shall b

then such invalidity or une _
in such jurisdiction, and shall not in any m

jurisdiction, or any other clause or provision of

BLU:117349.4/LAS023-156109 TRADEMARK
REEL: 002394 FRAME: 0085



14. Modification. This Security Agreement cannot be altered, amended or modified
in any way, except as specifically provided in Section S hercof or by a writing signed by the
parties hereto.

15. Cumulative Remedies; Power of Attorney; Effect on Financing Agreements.
All of Agent's rights and remedies with respect to the Trademarks, whether established hereby or
by the Financing Agreements, or by any other agreements or by law shall be cumulative and may
be exercised singularly or concurrently. Borrower hereby authorizes Agent upon the occurrence
and during the continuation of an Event of Default, to make, constitute and appoint any officer or
agent of Agent as Agent may select, in its sole discretion, as Borrower's true and lawful attorney-
in-fact, with power to (i) endorse Borrower's name on all applications, documents, papers and
instruments necessary or desirable for Agent in the use of the Trademarks or (ii) take any other
actions with respect to the Trademarks as Agent deems to be in the best interest of Agent, or (iii)
grant or issue any exclusive or non-exclusive license under the Trademarks to anyone, or (iv)
assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks to anyone.
Borrower hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable until Borrower's Liabilities shall have been
paid in full and the Financing Agreements have been terminated. Borrower acknowledges and
agrees that this Security Agreement is not intended to limit or restrict in any way the rights and
remedies of Agent, Lender and/or Issuing Bank under the Financing Agreements but rather 1s
intended to facilitate the exercise of such rights and remedies. Agent, Lender and Issuing Bank
shall have, in addition to all other rights and remedies given it by the terms of this Security
Agreement and the Financing Agreements, all rights and remedies allowed by law and the rights
and remedies of a secured party under the Uniform Commercial Codc as cnacted n the

Commonwealth of Pennsylvania.

16. Binding Effect; Benefits. This Security Agreement shall be binding upon
Borrower and its respective successors and assigns, and shall inure to the benefit of Agent,

Lender, Issuing Bank and their successors, nominees and assigns.

shall be governed by and construed n

. Thi ity Agreement
- Governing Law. This Security Ag . -
17 Governin lvania and applicable federal law.

accordance with the laws of the Commonwealth of Pennsy

adings. Paragraph headings used herein are for convenience only and shall not

18. He g

modify the provisions which they precede.

Borrower agrees to execute and deliver such further
form such further acts, as Agent shall
ut the purpose of this Security Agreement

19. Further Assurances.
instruments and documents, and to per
me in order to carry o

agreements, . )
reasonably request from time to ti

and agreements s€t forth herein.
nd warranties of Borrower

d delivery of this Security
cing Agreements.

ations. All representations a
hall survive the execution and ¢
ate of each borrowing under the Finan

20. Survival of Represent

contained in this Security Agreement s
Agreement and shall be remade on the d
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IN WITNESS WHEREOF, Borrower has duly executed this Security Agreement as of

the date first written above.

Agreed and Accepted
As of the Date First Written Above

LASALLE BUSINESS CREDIT, INC.,, as
Agent

By: &;g b U\’/

John"M. DePledge, Vice President

BLUA 17349.4/LAS023-] 50109
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SCHEDULE A

Schedule A

to
Trademark Security Agreement
dated as of October 25 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Trademarks

1. Federally Registered Trademarks.

Mark Registration Number Ownership Status

American Classic 2004154 Borrower, subject to Registered
lien in favor of May 20, 1997
Sovereign*

American Classic Logo 1882419 Borrower, subject to Registered
lien in favor of March 7, 1995
Sovereign™

Clear Choice 1959704 Borrower and Registered
Reevive, Inc. licensed March 5, 1990

to Borrower pursuant
to the agreement
described in Paragraph
2 of Schedule B(ii),
subject to lien in favor
of Sovereign™®

NRG2 2154884 Bottlers Int. Ltd. Registered
licensed to Borrower May 5, 1998
pursuant to the
agreement described
in Paragraph 1 of
Schedule B(ii)

1654998 Bottlers Int. Ltd. Registered
licensed to Borrower August 27, 1991
pursuant to the
agreement described
in Paragraph 1 of
Schedule B(ii)

NRG Plus

201/SLI 207888v1/06233.021 TRADEMARK
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Old Dutch Logo

Sunny Isle

Top Pop

Top Real Brewed Tea

Top Fruit Medley

Top Tea

American Classic

Top Cola

Top Pop

Top Pop

Top Tea

2/01SLI 2()7888\/1/06233.021

2437859

1551198

1510360

2283459

2261265

2183177

1776022

1297930

1285484

1335803

1473397

A-T

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
liens in favor of
Sovereign* and the
Colita Group**

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
lien in favor of
Sovereign®

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
lien in favor of
Sovereign™®

Borrower, subject to
liens in favor of
Sovereign* and
Meridian Bank***

Borrower, subject to
lien in favor of
Sovereign™®

Borrower subject to
lien in favor of
Meridian Bank***

Borrower subject 10

fien in favor of

Meridian Bank***

Registered
March 27, 2001

Registered
August 8, 1989

Registered
October 25, 1988

Registered
October 5, 1999

Registered
July 13, 1999

Registered
August 25, 1998

Registered
June 8, 1993

Registered
September 25,
1984

Registered
July 10, 1984

Registered
May 14, 1985

Registered
January 19, 1988

TRADEMARK
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Clear 'N Pure 2143725 Borrower and Registered
Reevive, Inc. licensed March 10, 1998
to Borrower pursuant
to the agreement
described in Paragraph
2 of Schedule B(ii),
subject to lien in favor
of Sovereign*

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the

Closing as more fully described in Paragraph | of Schedule 11(e) to the Loan Agreement.

kK

See Paragraph 8 of Schedule 11(e) to the Loan Agreement and Paragraph 1 of Schedule
13(c) to the Loan Agreement.

***  Strategic Brands, Inc. ("Strategic"), predecessor in interest to Borrower with respect to

the ownership of such trademark, granted Meridian Bank a lien on, and security interest in, such
trademark pursuant to an agreement dated as of January 31, 1992 and recorded in the United
States Patent and Trademark Office on February 11, 1992 at Reel 0843 and Frame 0735. First
Union National Bank, successor by merger to Meridian Bank, has executed a Termination of
Security Interest and Assignment of Trademarks in favor of Borrower terminating such hien and
security interest, and, as of the date of the Loan Agreement, Borrower has presented such
executed Termination of Security Interest and Assignment of Trademarks to the United States
Patent and Trademark Office for recordation.

2. Federal Trademark Applications.
Mark Serial Number Ownership Status
Old Dutch 75492946 Borrower, subject to Abandoned
lien in favor of
Sovereign®
74616753 Borrower, subject to Abandoned
o lien in favor of
Sovereign®
74616761 Borrower, subject to Abandoned
Top Spert lien in favor of
Sovereign®
Pending®*
Clear Cholce Premium 78071480 Borrower
Seltzer _—
78062518 Borrower g
MAX-E
Pending
Citrus Dew 78010396 Borrower
itrus
A-8
01/SL1 207888v1/06233.021 TRADEMARK
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Dr. Sparkle 78010409 Borrower Abandoned
Dr. Pep-Up 78010405 Borrower Abandoned
Mountain Sunshine 78010400 Borrower Abandoned
Citrus Sunshine 78010397 Borrower Abandoned
Mountain Mist 78010398 Borrower Abandoned
Sun Dew 78010402 Borrower Pending**
Fruit-Bursts 75907647 Borrower Pending

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the

Closing as more fully described in Paragraph 1 of Schedule 11(e) to the Loan Agreement.

**Borrower calls the attention of Agent to the fact that Borrower intends to abandon such
trademark.

3. New York Registered Trademarks.
Mark Registration Number Ownership Status
City Club Beverages R27192 Borrower, subject to Registered
liens in favor of February 6, 1997

C/C Since 1901
Sovereign* and the

Colita Group™*
CcC 28568 Borrower, subject to Registered
| liens in favor of February 6, 1997
Sovereign* and the
Colita Group™*
* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the

h 1 of Schedule 11(e)to the Loan Agreement.

Closing as more fully described in Paragrap

ok See Paragraph 8 of Schedule 11(e) to the Loan Agreem
13(c) to the Loan Agreement.

ent and Paragraph 1 of Schedule

TRADEMARK
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4. Unregistered Marks.

Mark Registration Number Ownership Status
City Club True-Fruit N/A Borrower, subject to N/A
Beverages C/C Since liens in favor of
1901 Sovereign* and the

Colita Group**

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the
Closing as more fully described in Paragraph 1 of Schedule 11(e) to the Loan Agreement.

ok See Paragraph 8 of Schedule 11(e) to the Loan Agreement and Paragraph 1 of Schedule
13(c) to the Loan Agreement.

A-10
TRADEMARK
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Schedule B(i)

to
Trademark Security Agreement
dated as of October 15, 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Invalidity or Unforceability of Trademarks

1. See Schedule A to the foregoing Security Agreement regarding certain of the
Trademarks which have been abandoned by Borrower.

2. Borrower calls the attention of agent to the fact that borrower intends to abandon the
following trademark applications described in Paragraph 2 of Schedule A to the foregoing
Security Agreement: (a) MAX-E and (b) Sun Dew.

B()-1
501811 207888v1/06233.021 TRADEMARK
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Schedule Bii)

to
Trademark Security Agreement
dated as of October 25 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Exceptions Regarding Ownership; Liens; Etc.

1. License for Exclusive Use of Trademark dated August 22, 2001 by and between
Borrower' and.Bottlers Int. Ltd. ("Bottlers") pursuant to which Bottlers has granted to Borrower
an exclusive license to use the "NRG2" and "NRG Plus" trademarks more particularly described
in Paragraph 1 of Schedule A to the foregoing Security Agreement throughout the United States
and North America for a period of three (3) years in consideration for Borrower's payment to
Bottlers. of a fee in an amount equal to Ten Cents ($.10) per case (24x80z. (192 fluid ounces) or
th; 'equwalent thereof) of beverages shipped monthly under said marks by Borrower with a
minimum monthly fee of One Thousand Dollars ($1,000.00).

2. Trademarks and Royalties Agreement dated April 15, 1994 among Borrower,
Strategic and Reevive, Inc. ("Reevive") pursuant to which Borrower has the right to use the
"Clear Choice” and "Clear 'N Pure" trademarks which were, at that time, owned equally by
Strategic and Reevive and more particularly described in Paragraph 1 of Schedule A to the
foregoing Security Agreement within the territory identified in such Trademarks and Royalties
Agreement in consideration for Borrower's payment to Strategic and Recvive of a fee in an
amount equal to three percent (3%) of Borrower's net monthly sales of beverages under such
marks, with a flat Ten Cent ($.10) per case payment on all sales of "Clear N' Pure" drinking
water. Effective as of May 14, 1998, Reevive and Strategic transferred and assigned all of their
respective right, title, and interest in, to and under the aforementioned marks to Borrower and
Reevive pursuant to an assignment recorded in the United States Department of Commeree.
Patent and Trademark Office on June 11, 1998 at Reel 1744, Frame 0370. Accordlpgly,
Borrower and Reevive each owns a one half (1/2) interegt in s_uch marks and Borrower continues
to have the exclusive right to use such marks as provided n such Trademarks and Royalties

Agreement.

e 11(e) to the Loan Agreement regarding, among other

Paragraph 1 of Schedul
3. See Tarigrd Bank on certain trademarks owned by Borrowet.

things, the liens in favor of Sovereign

dule 11(e) to the Loan Agreement regarding the liens in favor ol

See Paragraph 8 of Sche
" Y S marks owned by Borrower.

the Colita Group on certain trade

t to the fact that Strategic, predecessor in inte':rest 1o
ed Meridian Bank a lien on,

such trademarks, grant ‘ ‘
Schedule A to the foregomsg

y described in . 7
of January 31, 1992 and recorded in the

11, 1992 at Reel 0843 and Frame 0735.
Bank, has executed a Termination

5. Borrower calls the attention of _Agen
Borrower with respect to the ownership of
and security interest i, certain trademarks more full
Security Agreement pursuant to an agreement dated as
United States Patent and Trademark Office on February 1!
First Union National Bank, successor by merger to Meridian
B(ii)-1
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of Security Interest and Assignment of Trademarks in favor of Borrower terminating such lien
and security interest, and, as of the date of the Loan Agreement, Borrower has presented such
executed Termination of Security Interest and Assignment of Trademarks to the United States
Patent and Trademark Office for recordation.

B(ii)-2
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Schedule B(iii)

to
Trademark Security Agreement
dated as of October % 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Suits or Actions Regarding Trademarks

See Paragraph 2 of Schedule 11(g) to the Loan Agreement regarding the claims by Wal-Mart
Stores, Inc. regarding certain trademarks owned by Borrower.

B! 7349.4/LAS023-1 56100
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COMMONWEALTH OF PENNSYLVANIA
SS.
COUNTY OF PHILADELPHIA

On this, the 25th day of October, 2001, before me, a Notary Public, personally appeared
John M. DePledge, who acknowledged himself to be a Vice President of LaSalle Business
Credit, Inc., and that he as such officer, being duly authorized to do so, executed the foregoing
nstrument for the purposes therein contained by signing the name of the corporation by himself
as such officer.

IN WITNESS WHEREOF, I have hereunto set m d and official seal.

Notarial Seal Notary Public /
Charles F. Seliga, Notary Public My commission expires
City of Reading, Berks County
My Commission Expires May 19, 2005
Member, Pennsylvania Association of Notaries
COMMONWEALTH OF PENNSYLVANIA
SS.

COUNTY OF PHILADELPHIA

On this, the 25th day of October, 2001, before me, a Notary Public, personally appeared
Jeffrey D. Hettinger, who acknowledged himself to be President of Premium Beverage
Packers, Inc., a Pennsylvania corporation, and that he as such officer, being duly authorized to
do so, executed the foregoing instrument for the purposes therein contained by signing the name

of the corporation by himself as such officer.

and official seal.

IN WITNESS WHEREOF, I have hereunto set m

Notary Public
My commission expires

Notarial Seal
Charles F. Seliga, Notary Public
City of Reading, Berks County
My Commission Expires May 19, 2005

Member, Pennsylvania Associationof Notaries
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Federally Registered Trademarks

Mark

American Classic
American Classic Logo
Clear Choice

NRG2

NRG Plus

0Old Dutch Logo
Sunny Isle

Top Pop

Top Real Brewed Tea
Top Fruit Medley
Top Tea

American Classic
Top Cola

Top Pop

Top Pop

Top Tea

Clear 'N Pure

Federal Trademark Applications

Mark
Otd Dutch
Top
Top Sport
Clear Choice Premium Seltzer
MAX-E
Cirrus Dew
Dr. Sparkle
Dr. Pep-Up
Mountain Sunshine
Citrus Sunshine
Mountain Mist
Sun Dew
Fruit-Bursts

BLU:11789%.1/LAS023-156109

SCHEDULE A
Premium Beverage Packers, Inc.

Trademarks

Registration

Number

2064154
1832419
1959704
2154884
1654998
2437859
1551198
1510360
2283459
2261265
2183177
1776022
1297930
1285484
1335803
1473397
2143725

Serial Number

75492946
74616753
74616761
78071480
73062518
78010396
78010409
78010405
78010400
78010397
78010398
78010402
75907647
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TRADEMARK SECURITY AGREEMENT

THIS_TRADEMARK SECURITY AGREEMENT (the "Security Agreement") is
made as of this 25th day of October, 2001, by PREMIUM BEVERAGE PACKERS, INC., a

Pennsylvania corporation ("Borrower"), in favor of LaSalle Business Credit, Inc., as Agent
("Agent"). |

‘ WHEREAS, Borrower, Agent, Lender and Issuing Bank are parties to a certain Loan and
Security Agreement of even date herewith (as amended, amended and restated or otherwise
modified from time to time, the "Loan Agreement’) and other related loan decuments of cven
date herewith (collectively, with the Loan Agrecement, and as cach may be nmended or otherwise
modi-ﬁcd from time to time, the "Financing Agreements'), which Financing Agreements
provide (1) for Agent, Lender and/or Issuing Bank to, from time to time, extend credit 1o or for
the account of Borrower and (ii) for the grant by Borrower to Agent, for its benefit and the
benefit of Lender and/or Issuing Bank. of a security interest in certain of Borrower's assets
including, without imitation, its trademarks and trademark applications; ’

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged. Borrower
agrees as follows:

l. Incorporation of Financing Agreements., The Loan Agreement, the other
Financing Agreements and the terms and provisions thercof are hereby incorporated in this
Sccurity Agreement in their entirety by this reference thereto. All terms capitalized butl not
otherwise defined herein shall have the same meanings herein as in the Loan Agreement.

2. Grant and Reaffirmation of Grant of Security Interests. To sccure lhc
complete and timely payment and satisfaction of Borrower’s Liabilities, Borrower hereby grants
to Agent, for its benefit and the benefit of Lender and/or Issuing Bank, and hereby reaffinns its
prior grant pursuant to the Financing Agreements of, a continuing sccurity imterest in Borrower's
entire right, title and interest in and to Al of its now owned or existing and hereafter acquired or
arising trademarks, trade names, corporate names, COmpany names, business names, fictitious
business names, trade styles, service marks, logos, other business identifiers, prints and labels on
which any of the foregoing have appeared or appear, all registrations and recordings thereo f, and
all applications (other than "intent to use” applications until a verified statement of use 1s filed
with respect to such applications) in connection therewith, including, without limitation, the
trademarks and applications listed on Schedule A attached hereto and made a part hereof and the
trademarks. and renewals thereof, and all income, rovalties, damages and payments now or
hercafter due and/or payable under or with respect to any of the foregoing, including, without
limitation, damages and payments for past, present and future infringements of any of the
foregoing and the right to sue for past, present and future infringements of any of the foregoing
(all of the foregoing are sometimes hercinafter individually and/or collectively referred to as the
"Trademarks"); all rights corresponding to any of the foregoing throughout the world and the
| of the Borrower's business connected with the use of and symbolized by the

goodwil
Trademarks.
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3. Warranties and Representations. Borrower warrants and represents to Agent

that:

(1) except as set forth in Schedule B(i) attached 1

_ . : iereto and made a
part hfergof, no Trademark has been adjudged invalid or unenforceable by a court of competent
_]LlI‘lSdlCth'n.nOI' has any such Trademark been cancelled, in whole or in part and each such
Trademark is presently subsisting;

(n) except as set forth on Schedule B(ii) attached hercto and made a
part hereof, Borrower is the sole and exclusive owner of the entire and unencumbered right, title
gnd m.terest‘m and to each Trademark, free and clear of any liens, charges and encunﬁnmhce:
including without limitation, shop rights and covenants by Borrower not t; sue third per5011;;

| (111) except as set forth on Schedule B(iii) attached hereto and made a
part hereof, Borrower has no notice of any suits or actions commenced or threatened with
reference to any Trademark; and

. (iv)  Borrower has the unqualified right to execute and deliver this
Security Agreement and perform its terms.

o 4 Restrictions on Future Agreements. Borrower agrees that until Borrower's
Liabilities shall have been satisfied in full and the Financing Agreements shall have been
terminated, Borrower shall not, without the prior written consent of Agent. sell or assign 1ts
interest in any Trademark or enter into any other agreement with respect to any Trademark
which would affect the validity or enforcement of the rights transferred to Agent under this

Security Agreement.

3. New Trademarks. Borrower represents and warrants that. based on a diligent
investigation by Borrower, the Trademarks listed on Schedule A constitute all of the federally
registered Trademarks, and federal applications for registration of Trademarks (other than "intent
to use" applications until a verified statement of use is filed with respect 10 such applications)
now owned by Borrower. If, before Borrower's Liabilities shall have been satisfied in full or
before the Financing Agreements have been terminated, Borrower shall (i) become awarc of any
existing Trademarks of which Borrower has not previously informed Agent, or (i) become
entitled to the benefit of any Trademarks, which benefit is not in existence on the date hercof, the
provisions of this Security Agreement above shall automatically apply thereto and Borrower
shall give to Agent prompt written notice thereof. Borrower hereby authorizes Agent to modily
this Security Agreement by amending Schedule A to include any such Trademarks.

6. Term. The term of this Security Agreement shall extend until the payment in tull

of Borrower's Liabilities and the termination of the Financing Agreements. Borrower agrees that

upon the occurrence and during the continuation of an Event of Default, the use by Agent of all
Trademarks shall be without any liability of Agent to Borrower for royelties or other related

charges.

7 Product Quality. Borrower agrees 10 maintain the quality of any and all products

7.
in connection with which the Trademarks are used, consistent with commercially reasonable

business practices. Borrower agrecs that Agent, or a conservator appointed by Agent, shall have
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the right to _establish such additional product quality controls as Agent, or said conservator, in 1its
reasonable judgment, may deem necessary to assure maintenance of the quality of products sold
by Borrower under the Trademarks.

8. Release of Security Agreement. This Security Agreement is made for collateral
purposes only. Upon payment in full of Borrower's Liabilities and termination of the Financing
Agregmgnts, Agent shall take such actions as may be necessary or proper to terminate the
security interests created hereby and pursuant to the Financing Agreements.

9. Expenses. All expenses incurred in connection with the performance of any of
the agreements set forth herein shall be bome by Borrower. All fees, costs and expenses;, of
whatever kind or nature, including reasonable attorneys' fees and legal expenses, incurred by
Agent, Lender and/or [ssuing Bank in connection with the filing or recording of any documents
(including all taxes in connection therewith) in public offices, the payment or discharge of any
taxes, reasonable counsel fees, maintenance fees, encumbrances or otherwise in p;otcctirm;.
maintaining or preserving the Trademarks or in defending or prosecuting any actions or
proceedings arising out of or related to the Trademarks shall be bome by and paid by Borrower
and until paid shall constitute Liabilities. '

10. Duties of Borrower. Borrower shall have the duty (i) to file and prosecute
diligently any trademark applications pending as of the date hereof or hereafter until Borrower's
Liabilities shall have been paid in full and the Financing Agreements have been terminated, (11)
to preserve and maintain all rights in the Trademarks, as commercially reasonable and (ii1) to
ensure that the Trademarks are and remain enforceable, as commercially reasonable. Any
expenses incurred in connection with Borrower's Liabilities under this Section 10 shall be borne

by Borrower.

11. Agent's Right to Sue. After the occurrence and during the continuation of an
Event of Default, Agent shall have the right, but shall in no way be obligated, to bring suit in its
own name to enforce the Trademarks and, if Agent shall commence any such suit, Borrower
shall, at the request of Agent, do any and all lawful acts and execute any and all proper
documents required by Agent in aid of such enforcement and Borrower shall promptly. upon
demand, reimburse and indemnify Agent for all costs and expenses incurred by Agent n the

exercise of its rights under this Section 11.

12. Waivers. No course of dealing between Borrower and Agent, Le‘nder and/or
Issuing Bank, nor any failure to exercise, nor any delay in exercising, on the part of Agent. any
right, power or privilege hereunder or under the Financing Agreements shall' Qperatc as a watver
thereof, nor shall any single or partial exercise of any right, power or privilege he‘rcunder or
thereunder preclude any other or further exercise thereof or the exercise of any other right. power

or privilege.

13. Severabilitv. The provisions of this Security Agreement are severable, and 1f any
clause or provision shall be held invalid and unenforceable in whole or in part 'in any jurisdiction‘,
then such invalidity or unenforceability shall affect only such clause or provision, ot .part thereof,
in such jurisdiction, and shall not in any manner affect such clause or provision in any other

jurisdiction, or any other clause or provision of this Security Agreement in any jurisdiction.

(93]
1
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14. Modification. This Security Agreement cannot be altered, amended or modified
in any way, except as specifically provided in Section 5 hercof or by a writing signed by the
parties hereto.

15. Cumulative Remedies; Power of Attorney; Effect on Financing Agreements.
All of Agent's rights and remedies with respect to the Trademarks, whether established hereby or
by the Financing Agreements, or by any other agreements or by law shall be cumulative and may
be exercised singularly or concurrently. Borrower hereby authorizes Agent upon the occurrence
and during the continuation of an Event of Default, to make, constitute and appoint any officer or
agent of Agent as Agent may select, in its sole discretion, as Borrower's true and lawful attorney-
in-fact, with power to (i) endorse Borrower's name on all applications, documents, papers and
instruments necessary or desirable for Agent in the use of the Trademarks or (i1) take any other
actions with respect to the Trademarks as Agent deems 10 be in the best interest of Agent, or (i11)
grant or issue any exclusive or non-exclusive license under the Trademarks to anyone, or (iv)
assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks to anyone.
Borrower hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable until Borrower's Liabilitics shall have been
paid in full and the Financing Agreements have been terminated. Borrower acknowledges and
agrees that this Security Agreement is not intended to limit or restrict in any way the rights and
remedies of Agent, Lender and/or Issuing Bank under the Financing Agrecments but rather is
intended to facilitate the exercise of such rights and remedies. Agent, Lender and Issuing Bank
shall have. in addition to all other rights and remedies given it by the terms of this Sccurity
Agreement and the Financing Agreements, all rights and remedies allowed by law and the rights
and remedics of a secured party under the Uniform Commercial Code as cnacted in the
Commonwealth of Pennsylvania.

1o. Binding Effect; Benefits. This Security Agreement shall be binding upon
Borrower and its respective successors and assigns. and shall inure to the benefit of Agent,
Lender, Issuing Bank and their successors, nominees and assigns.

17. Governing Law. This Security Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Pennsylvania and applicable federal law.

18. Headings. Paragraph headings used herein are for convenience only and shall not

modify the provisions which they precede.

19. Further Assurances. Borrower agrees 1o execute and deliver such further

acreements, instruments and documents, and to perform such further acts, as Agent shall

reasonably request from time to time in order to carry out the purpose of this Security Agreement

and agreements set forth herein.

All representations and warranties of Borrower
ive the execution and delivery of this Security
er the Financing Agreements.

20. Survival of Representations.

contained in this Security Agreement shall surv _
Agreement and shall be remade on the date of each borrowing und
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IN WITNESS WHEREOF, Borrower has duly executed this Security Agreement as of
the date first written above.

PREMIUM BEVERAGE PACKERS, INC.

S I

. Hettinger, President
Agreed and Accepted

As of the Date First Written Above

LASALLE BUSINESS CREDIT, INC,, as
Agent

By: &g A “/

John™M. DePledge, Vice President
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SCHEDULE A

Schedule A

to
Trademark Security Agreement
dated as of October 235 2001
by
Premium Beverage Packers, Inc.
in favor of
L.aSalle Business Credit, Inc., as Agent

Trademarks

1. Federally Registered Trademarks.

Mark Registration Number Ownership Status
American Classic 2064154 Borrower, subject to Registered
lien in favor of May 20, 1997
Sovereign*
American Classic Logo 1882419 Borrower. subject to Registered
lien in favor of March 7. 1995

Sovereign™

Clear Choice 1959704 Borrower and Registered
Reevive, Inc. licensed March 5. 1996
to Borrower pursuant
to the agreement
described in Paragraph
2 of Schedule B(ii),
subject to lien in favor

of Sovereign™
NRG2 2154884 Bottlers Int. Ltd. Registered
licensed to Borrower May 5, 1998

pursuant to the
agreement described
in Paragraph 1 of

Schedule B(ii)
NRG Plus 1654998 Bottlers Int. Ltd. Registercd
licensed to Borrower August 27, 1991

pursuant to the
agreement described
in Paragraph 1 of
Schedule B(ii)

TRADEMARK
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Old Dutch Logo

Sunny Isle

Top Pop

Top Real Brewed Tea

Top Fruit Medley

Top Tea

American Classic

Top Cola

Top Pop

Top Pop

Top Tea

/SE1 207888v1/06233.021

2437859

1551198

1510360

2283459

2183177

1776022

1297930

1285484

1335803

1473397

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
liens in favor of
Sovereign* and the
Colita Group**

Borrower, subject to
lien n favor of
Sovereign®

Borrower, subject to
lien in favor of
Sovereign®

Borrower, subject to
lien in favor of
Sovereign*

Borrower, subject to
lien in favor of
Sovereign®

Borrower, subject to
lien in favor of
Sovereign®

Borrower, subject to
liens in favor of
Sovereign* and
Meridian Banl®**

Borrower. subject to
lien 1n favor of
Sovereign®

Borrower subject to
lien in favor of
Meridian Bank***

Borrower subject to
lien in favor of
Meridian Bank***

Registered
March 27, 2001

Registered
August 8, 1989

Registered
October 25, 1988

Registered
October 3, 1999

Registered
July 13, 1999

Registered
August 25, 1998

Registered
June 8, 1993

Registered
September 25,
1984

Registered

July 10, 1984

Registered
May 14. 1985

Registered
January 19, 1988
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Clear 'N Pure 2143725 Borrower and Registered
Reevive, Inc. licensed March 10, 1998
to Borrower pursuant
to the agreement
described in Paragraph
2 of Schedule B(11),
subject to lien in favor
of Sovereign*

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the

Closing as more fully described in Paragraph 1 of Schedule 11(e) to the Loan Agreement.

R See Paragraph 8 of Schedule 11(e) to the Loan Agreement and Paragraph 1 of Schedule

13(c¢) to the Loan Agreement.

##*  Strategic Brands, Inc. ("Strategic"), predecessor in interest to Borrower with respect to

the ownership of such trademark, granted Meridian Bank a lien on, and security interest in, such
trademark pursuant to an agreement dated as of January 31, 1992 and recorded in the United
States Patent and Trademark Office on February 11, 1992 at Reel 0843 and Frame 0735. First
Union National Bank, successor by merger to Meridian Bank, has executed a Termination of
Sccurity Interest and Assignment of Trademarks in favor of Borrower terminating such hen and
sceurity interest, and, as of the date of the Loan Agreement. Borrower has presented such
executed Termination of Security Interest and Assignment of Trademarks to the United State
Patent and Trademark Office for recordation.

2. Federal Trademark Applications.
Mark Serial Number Ownership Status
Old Dutch 75492946 Borrower, subject to Abandoned
lien in favor of
Sovereign®
Top 74616753 Borrower, subject to Abandoned
lien in favor of
Sovereign™
Top Sport 74616701 Borrower, subject to Abandoned
PP lien in favor of
Sovereign™
s ook
Clear Choice Premium 78071480 Borrower Pendinyg
Seltzer
MAX-E 78062518 Borrower Pending
Citrus Dew 78010396 Borrower Pending

A-8
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Dr. Sparkle 78010409 Borrower Abandoned
Dr. Pep-Up 78010405 Borrower Abandoned
Mountain Sunshine 78010400 Borrower Abandoned
Citrus Sunshine 78010397 Borrower Abandoned
Mountain Mist 78010398 Borrower Abandoned
Sun Dew 78010402 Borrower Pendimmg™**
Fruit-Bursts 75907647 Borrower Pending

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the

Closing as more fully described in Paragraph 1 of Schedule 11(e) to the Loan Agreement.

**Borrower calls the attention of Agent to the fact that Borrower intends to abandon such
trademark.

3. New York Registered Trademarks.
Mark Registration Number Ownership Status
City Club Beverages R27192 Borrower, subject to Registered

liens in favor of February 0, 1997
Sovereign* and the

Cofita Group™**

C/C Since 1901

Registered

28508 Borrower, subject to 4 i
© liens in favor of February 0. 1997
Sovereign* and the
Colita Group**
” i I , ' the
* Borrower will cause the liens in favor of Sovereign to be terminated at Or priot to the

hedule 11(e)to the [oan Agreement

Closing as more fully described in Paragraph 1 of S¢

(e) to the Loan Agreement and Paragraph 1 of Schedule

e See Paragraph 8 of Schedule 11
13(c) to the Loan Agreement.
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4. Unregistered Marks.

Mark Registration Number Ownership Status
City Club True-Fruit N/A Borrower, subject to N/A
Beverages C/C Since liens in favor of
1901 Sovereign™® and the

Colita Group**

* Borrower will cause the liens in favor of Sovereign to be terminated at or prior to the
Closing as more fully described in Paragraph 1 of Schedule 11(e) to the Loan Agreement.

kx See Paragraph 8 of Schedule 11(e) to the Loan Agreement and Paragraph 1 of Schedule
13(¢) to the Loan Agreement.
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Schedule B(i)

to
Trademark Security Agreement
dated as of October 5, 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Invalidity or Unforceability of Trademarks

L. Sce Schedule A to the forcgoing Security Agreement regarding certain of the
Trademarks which have been abandoned by Borrower.

2. Borrower calls the attention of agent to the fact that borrower intends to abandon the
following trademark applications described in Paragraph 2 of Schedule A to the foregoing
Security Agreement: (a) MAX-E and (b) Sun Dew.

2
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Schedule B(ii)

to
Trademark Security Agreement
dated as of October 35 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Exceptions Revarding Ownership; Liens; Etc.

1. License for Exclusive Use of Trademark dated August 22, 2001 by and between
Borrower. and.Bottlers Int. Ltd. ("Bottlers") pursuant to which Bottlers has granted to Borrower
an exclusive license to use the "NRG2" and "NRG Plus" trademarks more particularly described
n ParTagraph 1 ot? Schedule A to the foregeing Security Agreement throughout the United States
and North Amerl_ca for a period of three (3) years in consideration for Borrower's pavmen‘t to
Bottlers‘ofa fee in an amount equal to Ten Cents ($.10) per case (24x80z. (192 fluid oinnces) or
thg .equlvalent thereof) of beverages shipped monthly under said marks by Borrower with a
minimum monthly fee of One Thousand Dollars (S1,000.00).

2. Trademarks and Rovyalties Agrecment dated April 15, 1994 among Borrower.
Strategic and Reevive, Inc. ("Reevive”) pursuant to which Borrower has the right to use the
"Clear Choice" and "Clear 'N Pure" trademarks which were, at that time, owned equally by
Strategic and Reevive and more particularly described in Paragraph 1 of Schedule A (o the
foregoing Security Agreement within the territory identified in such Trademarks and Rovalties
Agreement in consideration for Borrower's payment to Strategic and Reevive of a fee in an
amount equal to three percent (3%) of Borrower's net monthly sales of beverages under such
marks, with a flat Ten Cent ($.10) per case payment on all sales of "Cleur N’ Pure" drinking
water. Effective as of May 14, 1998, Reevive and Strategic transferred and assigned all of their
respective right, title, and interest 1n, to and under the aforementioned marks to Borrower and
Reevive pursuant to an assignment recorded in the United States Department of Commerce,
Patent and Trademark Office on June 11, 1998 at Reel 1744, Frame 0370. Accordingly,
Borrower and Reevive each owns a one half (1/2) interest in such marks and Borrower continues
to have the exclusive right to use such marks as provided in such Trademarks and Royalties

Agreement.
3. See Paragraph 1 of Schedule 11(e) to the Loan Agreement regarding, among other

things, the liens in favor of Sovereign Bank on certain trademarks owned by Borrower.

4 See Paragraph 8 of Schedule 11(e) to the Loan Agreement regarding the liens in favor ot

the Colita Group on certain trademarks owned by Borrower.

5. Borrower calls the attention of Agent to the fact that Strategic, predegessor n intgrest to
Borrower with respect to the ownership of such trademarks, granted Meridian Bank 2 lien on,
and security interest in. certain trademarks morc fully described in Schedule A to the foregoing
Security Agreement pursuant to an agreement dated as of January 31, 19?2 and recorded 1/1\wﬂtﬁlx_e
United States Patent and Trademark Office on February 11. 1992 at Recl 0843 and Frame U725,
First Union National Bank, successor by merger to Meridian Bank, has cxecuted a Termimation
B TRADEMARK
REEL: 002394 FRAME: 0110

Q1/SLL 207888v 1.00233.021



of Security Interest and Assignment of Trademarks in favor of Borrower terminating such lien
and security interest, and, as of the date of the Loan Agreement, Borrower has presented such
executed Termination of Security Interest and Assignment of Trademarks to the United States
Patent and Trademark Office for recordation.
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Schedule B(iii)

to
Trademark Security Agreement
dated as of October 15, 2001
by
Premium Beverage Packers, Inc.
in favor of
LaSalle Business Credit, Inc., as Agent

Suits or Actions Regarding Trademarks

See Paragraph 2 of Schedule 11(g) to the Loan Agreement regarding the claims by Wal-Mart
Stores, Inc. regarding certain trademarks owned by Borrower.
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COMMONWEALTH OF PENNSYLVANIA
SS.
COUNTY OF PHILADELPHIA

On this, the 25th day of October, 2001, before me, a Notary Public, personally appeared
John M. DePledge, who acknowledged himself to be a Vice President of LaSalle Business
Credit, Inc., and that he as such officer, being duly authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of the corporation by himself
as such officer.

IN WITNESS WHEREQF, | have hereunto ‘set/maﬁyd and official seal.
Notarial Seal Notary Pu}.jh.c .
Charles F. Seliga, Notary Public My commission expires

City of Reading, Berks County
My Commission Expires May 19, 2005

Member, Pennsylvania Association of Notaries

COMMONWEALTH OF PENNSYLVANIA
SS.

COUNTY OF PHILADELPHIA

On this, the 25th day of October, 2001, before me, 2 Notary Public, personally appeared
Jeffrey D. Hettinger, who acknowledged himself to be President of_ Premium Beyerage
Packers, Inc., a Pennsylvania corporation, and that he as such officer, ‘bemg du}y a_tuthonzed to
do so, executed the foregoing instrument for the purposes therein contained by signing the name

of the corporation by himself as such officer.

and official seal.

IN WITNESS WHEREOF, 1 have hereunto set m

Notary Public
My commission expires

Notariai Seal
Charles F. Seliga, Notary Public
City of Reading, Berks County
My Commission Expires May 19, 2005

Member, Pennsvivania Association ofNotaries
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