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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Trademark Collateral Assignment and Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
SAMBAZON, INC. 02/15/2019 Corporation: CALIFORNIA

RECEIVING PARTY DATA

Name: Israel Discount Bank of New York
Street Address: 511 Fifth Avenue

City: New York

State/Country: NEW YORK

Postal Code: 10017

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Serial Number: 88283191 SAMBAZON BERRY BLISS ACAI BOWL
Serial Number: 88283186 SAMBAZON AMAZON SUPERBERRY ACAI BOWL
Serial Number: 88283179 SAMBAZON PEANUT BUTTER POWER ACAI BOWL
Serial Number: 86971727 AMAZON SUPERFOODS §
Serial Number: 85780650 SAMBAZON PURIFYING CLEANSE %
o0

CORRESPONDENCE DATA =]
Fax Number: 8009144240 I
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent @
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. %
Phone: 800-713-0755
Email: james.Murray@wolterskluwer.com
Correspondent Name: CT Corporation
Address Line 1: 4400 Easton Commons Way
Address Line 2: Suite 125
Address Line 4: Columbus, OHIO 43219

NAME OF SUBMITTER: Gloria Sheehan

SIGNATURE: /Gloria Sheehan/

DATE SIGNED: 02/19/2019

Total Attachments: 16
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Form PEO-1594 (Rev. 06/04) U.8. DEPARTMENT OF COMMERCE
QMB Collaction DB&1-0027 {ox n. BI30/2008 United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the direcior of the U. 8. Patent and Trademark Office: Please record the attached documents or the new address{es) below.

1. Name of conveying party{iss)iExscution Dateis}): 2. Name and address of recelving party{ies) .
Yeas
SAMBAZON, INC. Additional names, addressas, or citizenship attached? <
i No

Name: jsrael Discount Bank of New York
intermnal

{1 individual{s) {1 Association Address:

{1 General Parinership {1 Limited Parnership Strest Address: 519 Fiith dvenue

Corporation

v p - City: New York

{7} Limited Liability Company

Citizenship: CA Stats: NY

Execution Date{s} February 15, 2018 Country: USA  Zip: 10017

it fi i shed? p " . " .

Additional names of convaying parties attached? {yes HNe Association Citizership  USA
{1 Beneral Parnership Citizenship:

3. Nature of conveyance: ] Limited Partnership Cilizenship:

1 Assignment 1 Merger ] Corporation Citizenship:

{7 Senurity Agreament {1 Change of Name {1 Cther LLO Citizenship:

Other Trademark Coliateral Assignment and Sequrity if assignee is not domiciled in the United States, a domastic

Agresment rapresentative designation is attached. [Jves I No
{Designations must be a separate document from assignment)

4. Application number{s} or regisiration numbers) and identification or desscription of the Trademark,
A Trademark Application No.(s) See Altached Exkihit A i B Trademark Registration No . (s) Ses Allachad Exhibit A
{ Additional sheet(s) attached? {1¥es [NiNo

C. ldentification or Description of Trademark(s} (and Filing Dale if Appiication or Registration Mumber is unknowr)

8. Name address of parly to whom correspondsnes §. Tolal number of applications and
conoerning document showld be mailed: registrations involved: §
Name: Susan O'Brisn

7. Total fee (37 CFH 2 6(DH6) & 5.41) §

Intermnmal Address: GT Lien Solutions {1 Authorized to be charged by credit card
Strest Address: 187 Wolf Road. Sulte 101 [ Authorized to be charged fo depesit account
, [ Enclosad
City: Sdbany 8. Payment information:
ate: NY Ligy.
State: MY i 1208 a. Cradit Card Last 4 Numbers
Phone Number: 800-342-3678 Expiration Date
Eax Number: 800.962. 7048 b. Deposit Account Numbsr

Authorized User Name:

Email Address: ¢ls-udsalbanv@®wolterskiuwer.com

9. Signature: A B February 18, 2019
Signature Date
Total number of pages including cover
Gloria Sheehan shaet, sftachments, and document. 16

Name of Person Signing
Documents to ba recorded {inciuding cover sheet) should be taxed o {703) 308-6995, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandnia, VA 22313-1450
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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT {as amended, modi-
fied, supplemented, extended, renewed, restated or replaced from time to time, this “Agreement”) is
made this 15th day of February, 2019 between SAMBAZON, INC. {“Debtor”), having its chief executive
office at 1160 Calle Cordillera, San Clemente, California 92673, and ISRAEL DISCOUNT BANK OF NEW
YORK {“1B8"}, having a place of business at 511 Fifth Avenue, New York, New York 10017,

WITNESSETH:

WHEREAS, 1DB has entered into certain financing arrangements with Debior pursuant to {a) that
certain Financing and Factoring Agreement dated as of September 25, 2015 {35 the same now exists or
may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the
“Financing Agreement”), pursuant to which IDB may purchase accounts and may make lpans and
advances and provide other financial accommodations to Debtor, and (b} the other agreements, notes,
documents and instruments referred to therein or at any time executed and/or delivered in connection
therewith or related thereto, including, but not limited to, this Agreement {all of the foregoing, together
with the Financing Agreement, and the Ancillary Documents {as defined in the Financing Agreement}, as
the same now exist or may hereafter be amended, modified, supplemented, extended, renswed,
restated or replaced, being collectively referred to herein as the “Financing Agreements”); and

WHEREAS, in order to induce 1DB to enter into the Financing Agreement and the other Financing
Agreements and to purchase accounts and make loans and advances and provide other financial
accommodations to Debtor pursuant thereto, Debtor has agreed to grant to DB certain collateral
security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable considera-
tion, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby agrees as follows:

1. DEFINED TERMS

Al initially capitalized terms used but not otherwise defined herein have the meanings
given to them in the Financing Agreement.

2. GRANT OF SECURITY INTERESY

In addition to, and not in limitation of, the security interests and Liens granted by Debtor
to DB pursuant to the Financing Agreement, as collateral security for the prompt performance,
observance and indefeasible payment in full of all of the Obligations, Debtor hereby grants to IDB a
coliateral security interest in and a general lien upon, and a conditional assignment of all of Debtor’s
right, title and interest in and to the following, whether now owned or hereafter acquired or arising in
the United States {collectively, the “Collateral”): (a} any and all trademarks, trade names, registered
trademarks, trademark applications, service marks, registered service marks and service mark
applications filed in the United States, including {i} the trade names, registered trademarks, trademark
applications, registered service marks and service mark applications listed on Exhibit A, {ii} all renewals
thereof, (il all income, royalties, damages and payments now and hereafter due or payable under and
with respect thereto, including payments under alf licenses entered into in connection therewith and
damages and payments for past or future infringements or dilutions thereof, {iv} the right to sue for past,
present and future infringements and dilutions thereof, {v} the goodwill of Debtor’s business symbolized
by the foregoing or connected therewith, and {vi) all of Debtor’s rights corresponding thereto throughout
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the United States {collectively, the “"Trademarks”}; (b} all Trademark Licenses {as hereinafter defined); ()
all goodwill of the business connected with the use of and symbolized by, each Trademark and each
Trademark License; and {c} all products and proceeds {as that term is defined in the UCC) of the
foregoing, including any claim by Debtor against third parties for past, present or future {i} infringement
or dilution of any Trademark or any Trademarks exclusively licensed under any Trademark License,
including right to receive any damages, (ii} injury to the goodwill associated with any Trademark, or {iii)
right to receive license fees, rovalties, and other compensation under any Trademark Llicense.
Notwithstanding anything contained in this Agreement to the contrary, the term “Collateral” shall not
include any United States intent-to-use trademark applications o the extent that, and solely during the
period in which, the grant of a security interest therein would impair the validity or enforceability of such
intent-to-use trademark applications under applicable federal law, provided that upon submission and
acceptance by the United 5States Patent and Trademark Office {the “USPTO”) of an amendment to allege
use pursuant to 15 U.S.C. Section 1060{a) {or any successor provision), such intent-to-use trademark
application shall be considered Collateral. For the purposes of this Agreement, “Trademark License”
means {(a} any licenses or other similar rights provided to Debtor in or with respect to any Trademark
owned or controlied by any other Person, and (b} any licenses or other similar rights provided to any
other Person in or with respect to any Trademark owned or controlled by Debtor in the United States, in
each case, including {i) the license agreements listed on Exhibit 8, and (i) the right to use any of the
licenses or other similar rights described in this definition in connection with the enforcement of the
IDB’s rights under the Financing Agreements,

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to IDB the following {all of
such representations, warranties and covenants being continuing so long as any of the Obligations are
outstanding):

{a) Debtor shall pay and perform all of the Obligations according to their terms as
set forth hereunder and under the Financing Agreement.

{b) All of the existing Collateral is valid and subsisting in full force and effect, and
Debtor solely owns the Collateral, with full and clear title thereto, and has the right and power to grant
the security interest and conditional assignment granted hereunder. Debtor shall, at Debtor's sole
expense, perform all acts and execute all documents reasonably necessary to maintain the existence of
the Collateral consisting of registered Trademarks as registered trademarks and to maintain all of the
Collateral as valid and subsisting, including the filing of any renewal affidavits and applications. The
Collateral is not subject to any Liens except: {i} the security interesis granted hereunder; and (i)
Permitted Liens,

{c} Debtor shall not grant a Lien or license {other than licenses entered into by
Debtor in, or incidental to, the ordinary course of business} relating to the Collateral, or otherwise
dispose of any of the Collateral, in each case without the prior written consent of IDB, except as
otherwise permitted herein or under the Financing Agreement. Nothing in this Agreement shall be
deemed a consent by IDB to any such action, except as such action is expressly permitted hereunder or
under the Financing Agreement.

{d} Debtor shall, at Debtor’s sole expense, promptly perform all acts and execute all
documents reasonably requested in writing at any time by 1DB to evidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or to
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otherwise further the provisions of this Agreement. Debtor hereby authorizes DB to execute and file
one or more financing statements {or similar documaents} with respect 1o the Collateral, signed only by
DB or as otherwise determined by IDB. Debtor further authorizes IDB to have this Agreement or any
other similar security agreement filed with the USPTO or any other appropriate federal, state or local
government office in the United States.

{e] As of the date hereof, Deblor does not have any Trademarks registered, or the
subject of pending applications, in the USPTO or any similar office or agency in the United States, any
State thereof any political subdivision thereof, other than those described in Exhibit A hereto and has
not granted any licenses with respect thereto other than as set forth iny Exhibit B hereto.

{f} Debtor shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to IDB five (5} originals of a Special Power of Attorney in the form of Exhibit C
annexed hereto for the implementation of the assignment, sale or other disposition of the Collateral
pursuant 1o [DB’s exercise of the rights and remedies granted to IDB hereunder,

{g) BB may, in its reasonable discretion, pay any amount or do any act which Debt-
or fails to pay or do as required hereunder or as requested by 1DB fo preserve, defend, protect, maintain,
record or enforce the Obligations, the Collateral or the security interest and conditional assignment
granted hereunder, including, but not limited to, all filing or recording fees, court c¢osts, collection
charges, reasonable attorneys’ fees and legal expenses. Debtor shall be liable to IDB for any such
payment, which payment shall be deemed an Advance by IDB to Debtor and shall be part of the
Obligations secured hersby.

{iv} Debtor shall provide IDB with written notice not more than thirty {30) days after
filing any application for the registration of a Trademark with the USPTO or any similar office or agency in
the United States, any State thereof, any political subdivision thereof. If, after the date hereof Debtor
shalf {i) obtain any regisieréd Trademark, or apply for any such registration in the USPTO or in any similar
office or agency in the United States, any State thereof, any political subdivision thereof or {ii} become an
owner of any trademark registrations or applications for trademark registration used in the United
States, any State thereof, any political subdivision thereof, the provisions of Section 1 hereof shall
automatically apply thereto. Upon the request of (DB, Debtor shall promptly execute and deliver to IDB
any and all assignments, agreements, instruments, documents and such other papers as may be
requested by IDB to evidence the security interests in and conditional assignment of such Trademark in
favor of IDB.

{i) Debtor has not abandoned any of the Trademarks and Debtor shall not do any
act, nor omit to do any act, whereby the Trademarks may become invalidated, unenforceable, avoided or
avoidable unless Debtor in its commercially reasonable business judgment has determined that such
Trademark has no further use or value in Debtor’s business. Debtor shall notify IDB if it has actual
knowledge of any reason why any application, registration or recording with respect to the Trademarks
may become canceled, invalidated, avoided or avoidable, or why any application may not be granted.

{3} Debtor shall render any assistance, as IDB shall determine is reasonably neces-
sary or advisable, to IDB in any proceeding before the USPTO, any federal or state court, or any similar
office or agency in the United States, any State thereof, any political subdivision thereof to maintain such
application and registration of the Trademarks as Debtor’s exclusive property and to protect IDB’s
interest therein, including the filing of applications for renewal, affidavits of use, affidavits of
incontestability, and opposition, interference, and canceliation proceedings.
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{k} Mo infringement or unauthorized use presently is being made of any of the
Trademarks that would adversely affect in any material respect the fair market value of the Collateral or
the benefits of this Agreement granted 1o 1DB, including the validity, priority or perfection of the security
interest granted herein or the remedies of 1DB hereunder. There has been no judgment holding any
Trademark invelid or unenforceable, in whole or part, nor is the validity or enforceability of any
Trademark being questioned in any litigation or proceeding. Debtor shall promptly notify IDB if Debtor
{or any affiliate thereof) learns of any act by any Person which infringes, or which may be reasonably
likely to infringe, upon any Trademark. Debtor has advised 1DB that, from time to time, it has and will
continue to challenge infringements upon the Trademarks occurring outside of the United States. If
requested by 1DB, Debtor, at Debtor’s sole expense, shall join with IDB in such action as IDB, in 1DB’s sole
and absolute discretion, may deem advisable for the protection of 1DB's interest in and to any or all of
the Trademarks.

{h Debtor assumes all responsibility and liability arising from the use of the Trade-
marks and Debtor hereby indemnifies and holds IDB harmless from and against any claim, suit, loss,
damage, or expense {including reasonable attorneys’ and documented fees and legal expenses) arising
out of any alleged defect in any service or product manufactured, promoted, or sold by Delitor {or any
affiliate thereof} in connection with any Trademark or out of the manufacture, promation, labeling, sale,
distribution or advertisement of any such product or service by Debtor {or any affiliate thereof} except to
the extent such indemnified liability is determined by a court of competent jurisdiction in a final and
nonappealable judgment to have resulted from IDB's gross negligence or willful misconduct. The
foregoing indemnity shall survive the payment of the Obligations, the termination of this Agreement and
the termination or non-renewal of the Financing Agreement.

{rn) Debtor shall prompily pay 1DB for any and all reasonable and documented ex-
penditures made by IDB pursuant to the provisions of this Agreement or for the defense, protection, or
enforcement of the Obligations, the Collateral, or the security interests and conditional assignment
granted hereunder, including, but not limited to, all filing or recording fees, court costs, collection
charges, travel expenses, and attorneys’ reasonable and documented fees and legal expenses. Such
expenditures shall be payable on demand and shall be part of the Obligations secured heraby.

4. RIGHTS AND REMEDIES

Upon the occurrence and continuation of an Event of Default, and at any time thereafter,
in addition to all other rights and remedies of DB, whether provided under this Agreement, the
Financing Agreement, the other Financing Agreements, applicable law or otherwise, IDB shall have the
foliowing rights and remedies which may be exercised without notice to or consent by Debtor, except as
such notice or consent is expressly provided for hereunder:

{a} For the purpose of enabling IDB to exercise iis rights and remedies hersunder
and under the Financing Agreement, IDB may make use of, or license or sublicense, the Trademarks.

{b) {DB may assign, sell or otherwise dispose of the Collateral or any part thereof ei-
ther with or without special conditions or stipulations except that if notice to Debtor of intended
disposition of Coliateral is required by law, the giving of ten {10} days prior written notice to Debtor of
any proposed disposition shall be deemed reasonable notice thereof and Debtor waives any other notice
with respect thereto. IDB shall have the power to buy the Collateral or any part thereof at a public sale
conducted in accordance with Article 9 of the UCC, and IDB shall also have the power to execute
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assurances and perform all other acts which IDB may, in its reasonable discretion, deem appropriate or
proper 1o complete such assignment, sale or disposition,

{c} in addition to the foregoing, in order to implement the assignment, sale or other
disposition of any of the Collateral pursuant to the terms hereof, IDB may at any time execute and
deliver on behalf of Debtor, pursuant to the authority granted in the Powers of Attorney described in
Section 3{f} hereof, one or more instruments of assignment of the Trademarks {or any application,
registration, or recording relating thereto}, in form suitable for filing, recording, or registration. Debtor
agrees to pay IDB on demand all costs incurred in any such transfer of the Collateral, including, but not
limited 1o, any taxes, fees, and reasonable attorneys’ fees and legal expenses. Debtor agrees that 1DB has
n¢ obligation to preserve rights to the Trademarks against any other parties.

{d} DB shall apply the proceeds actually received from any such license, assign-
ment, sale or other disposition of any of the Collateral in accordance with Section 11.1 of the Financing
Agresment.

{e} Nothing contained herein shall be construed as requiring IDB to take any such
action at any time. All of IDB's rights and remedies, whether provided under this Agreement, the
Financing Agreement, the other Financing Agreements, applicable law or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
concurrently.

{f) Notwithstanding anything to the contrary set forth herein or in the other Financ-
ing Agreements, IDB shall not enforce any rights or remedies against the Collateral until the earlier to
oceur of (i) the date that is one hundred twenty {120} days after the occcurrence of an Event of Default
under the Financing Agreement or {ii} date of any filing by or against the Debtor of a petition for relief
from creditors under the United States Bankruptey Code.

5. JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS; GOVERNING LAW

{a} This Agreement is made and is to be performed under the laws of the State of
New York and shall be governed by and construed and enforced in accordance with said law, excluding
any principles of any conflicts of laws or other rule of law that would result in the application of the law
of any jurisdiction other than the laws of the State of New York. Debtor and IDB expressly submit and
consent to the jurisdiction of the state and federal courts located in the County of New York, State of
New York with respect to any controversy arising out of or relating to this Agreement or any alteration,
amendment, change, extension, modification, renewal, replacement, substitution, joinder or
supplement hereto or 1o any transactions in connection herewith. Debtor and IDB irrevocably waive all
claims, obligations and defenses that Debtor or IDB, as applicable, may have regarding such court’s
personal or subject matter jurisdiction, venue or inconvenient forum. Nothing herein shall limit the right
of IDB to bring proceedings against Debtor in any other court. Each of the parties to this Agreement
hereby waives personal service of any summons or complaint or other process or papers to be issusd in
any action or proceeding involving any such controversy and hereby agrees that service of such
summons or complaint or process may be made by registered or certified mail to the other party at the
address appearing on the signature page hereto.

{b} DB AND DEBTOR DO HEREBY WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY IN
ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY REASON OF, OR RELATING IN WAY
TO, THIS AGREEMENT OR THE INTERPRETATION OR ENFORCEMENT THEREOF OR TO ANY TRANSACTIONS
HEREUNDER. :
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{c) The parties prefer that any dispute between them be resolved in fitigation sub-
ject to a jury trial waiver as set forth in this Agreement or the Financing Agreements, but the California
Supreme Court has held that pre-dispute jury trial waivers not authorized by statute are unenforceable.
This Reference Provision will be applicable until: (i} the California Supreme Court holds that a pre-dispute
jury trial waiver provision similar to that contained in this Agreement and the Financing Agreements is
valid or enforceable; or {if} the California Legislature enacts a statute which becomes law, authorizing
pre-dispute jury trial waivers of the type in this Agreement and the Financing Agreements and, as a
result, such waivers become enforceable.

{d} Other than {i} nonjudicial foreclosure of security interests in real or personal
property, {ii} the appointment of a receiver, interim receiver or receiver and manager or {iii) the exercise
of other provisional remedies {(any of which may be initiated pursuant to applicable law), any
controversy, dispute or claim {each, a “Clafm”} between the parties arising out of or relating to this
Agreement or any Financing Agreement, will be resolved by a reference proceeding in California in
accordance with the provisions of Section 638 et seq. of the California Code of Civil Procedure {“CCP”), or
their successor sections, which shall constitute the exclusive remedy for the resclution of any Claim,
including whether the Claim is subject to the reference proceeding. Except as otherwise provided in this
Agreement and the Financing Agreements, venue for the reference proceeding will be in the Superior
Court or Federal District Court in the County or District where the real property, if any, is located or in a
County or District where venue is otherwise appropriate under applicable law {the “Court”).

{e) The referee shall be a retired Judge or Justice selected by mutual written agree-
ment of the parties. If the parties do not agree, the referee shall be selected by the Presiding Judge of
the Court {or his or her representative). A request for appointment of a referee may be heard on an ex
parte or expedited basis, and the parties agree that irreparable harm would result if ex parte relief is not
granted. The referee shall be appointed to sit with all the powers provided by law. Pending appointment
of the referee, the Court has power to issue temporary or provisional remedies.

{f The parties agree that time is of the essence in conducting the reference pro-
ceedings. Accordingly, the referee shall be requested, subject to change in the time periods specified
herein for good cause shown, to (a) set the matter for a status and trial-setting conference within thirty
{30} days after the date of selection of the referee, (b} if practicable, try all issues of law or fact within
one hundred twenty {120} days after the date of the conference and {c) report a statement of decision
within thirty {30} days after the matter has been submitted for decision.

{g) The referee will have power to expand or limit the amount and duration of dis-
covery. The referee may set or extend discovery deadlines or cutoffs for good cause, including a party’s
failure to provide requested discovery for any reason whatsoever, Unless otherwise ordered based upon
good cause shown, no party shall be entitled to “priority” in conducting discovery, depositions may he
taken by either party upon twenty-one {21} days written notice, and ali other discovery shall be
responded to within thirty {30} days after service. All disputes relating to discovery ‘which cannot be
resolved by the parties shall be submitted to the referae whose decision shall be final and binding.

{h} Except as expressly set forth in this Agreement, the referse shall determine the
manner in which the reference proceeding is conducted including the time and place of hearings, the
order of presentation of evidence, and all other questions that arise with respect to the course of the
reference proceeding. All proceedings and hearings conducted before the referee, except for trial, shall
be conducted without a court reporter, except that when any party so requests, a court reporter will be
used at any hearing conducted before the referee, and the referee will be provided a courtesy copy of
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the transcript. The party making such a request shall have the obligation to arrange for and pay the court
reporter. Subject to the referee’s power to award costs to the prevailing party, the parties will egually
share the cost of the referee and the court reporter at trial,

{i} The referee shall be required to determine all issues in accordance with existing
case law and the statutory laws of the State of California. The rules of evidence applicable to proceedings
at law in the State of California will be applicable 1o the reference proceeding. The referee shall be
empowered to enter equitable as well as legal relief, provide all temporary or provisional remedies, enter
equitable orders that will be binding on the parties and rule on any motion which would he authorized in
a trial, including without limitation motions for summary judgment or summary adjudication. The
referee shall issue a decision and pursuant to CCP §644 the referee’s decision shall be entered by the
Court as a judgment or an order in the same manner as if the action had been tried by the Court. The
final judgment or order or from any appealable decision or order entered by the referee shall be fully
appealable as provided by law. The parties reserve the right to findings of fact, conclusions of laws, a
written statement of decision, and the right to move for a new trial or a different judgment, which new
trial, if granted, is also to be a reference proceeding under this provision.

{3 if the enabling legisiation which provides for appointment of a referee is re-
pealed {and no successor statute is enacted), any dispute betwesen the parties that would otherwise be
determined by reference procedure will be resolved and determined by arbitration. The arbitration will
be conducted by a retired judge or Justice, in accordance with the California Arbitration Act 1280
through §1294.2 of the CCP as amended from time to time. The limitations with respect to discovery set
forth above shali apply to any such arbitration proceeding.

{k} THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES RESOLVED UNDER THIS
REFERENCE PROVISION WILL BE DECIDED BY A REFEREE AND NOT BY A JURY. AFTER CONSULTING {OR
HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF THEIR OWN CHOICE, EACH PARTY
KNOWINGLY AND VOLUNTARILY AND FOR THEIR MUTUAL BENEFIT AGREES THAT THIS REFERENCE
PROVISION WILL APPLY TO ANY DISPUTE BETWEEN THEM WHICH ARISES OUT OF OR IS RELATED TO THIS
AGREEMENT OR THE FINANCING AGREEMENTS.

{t The paragraphs in this Section 5 which refer to certain sections of the California
Civil Code and certain holdings of the California Supreme Court are included in this Agreement solely out
of an abundance of caution and shall not be construed to mean that any of the above-referenced
provisions of California law are in any way applicable to this Agreement,

{m} Debtor waives presentment and protest of any instruments and all notices
thereof, notice of default and ali other notices to which it might otherwise be entitled.

{n} 108 shall not have any liability to Debtor {whether in tort, contract, equity or
otherwise} for losses suffered by Debtor in connection with, arising out of, or in any way related to the
transactions or relationships contemplated by this Agreement, or any act, omission or event oocurring in
connection herewith, unless it is determined by a court of competent jurisdiction in a final and
nonappealable judgment that such losses resulted from IDB’s gross negligence or willful misconduct.

6. MISCELLANEQUS

{a) Unless otherwise specified herein, all notices pursuant to this Agreement shali
be made in accordance with the Financing Agreement.
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{b} Uniess the context of this Agreement clearly reguires otherwise, references to
the plural include the singular, references to the singular include the plural, the terms “includes” and
“including” are not limiting, and the term “or” has, except where otherwise indicated, the inclusive
meaaning represented by the phrase “and/or”. The words “herecf”, “herein”, “hereby”, “hereunder”, and
similar terms in this Agreement refer to this Agreement as a whole and not to any particular provision of
this Agreement. Section, subsection, clause, schedule, and exhibit references herein are to this
Agreement unless otherwise specified, Any reference in this Agreement to any agreement, instrument,
or document shall include all alterations, amendments, changes, exiensions, modifications, renewals,
replacerents, substitutions, joinders, and supplements, thereto and thereof, as applicable {subject to
any restrictions on such alterations, amendments, changes, extensions, maodifications, renewals,
replacements, substitutions, joinders, and supplements set forth hevrein). The words “asset” and
“property” shall be construed to have the same meaning and effect and to refer to any and all tangible
and intangible assets and properties, including cash, securities, accounts, and contract rights. The word
“Person” means natural persons, corporations, limited liability companies, limited partnerships, general
partnerships, limited lighility partnerships, joint veniures, trusts, land trusts, business trusts, or other
organizations, irrespective of whether they are legal entities, and governments and agencies and political
subdivisions thereof, and any reference herein {0 any Person shall be construed to include such Person’s
SUCCessors and permifted assigns.

{c} DB shall have the right to assign this Agreement; Debtor shall have no right to
assign this Agreement; and this Agreement, the other Financing Agreements and any other document
referred to herein shall inure to the benefit of and shali bind IDB and Debtor and their respective
successors and assigns.

{d} No failure or delay by IDB in exercising any of its powers or rights hereunder
shall operate as a waiver thereof; nor shall any single or partial exercise of any such power or right
preclude other or further exercise thereof or the exercise of any other right or power. IDB's rights,
remedies and benefits hereunder are cumulative and not exclusive of any other rights, remedies or
benefits which IDB may have. No waiver by IDB will be effective unless in writing and then only to the
extent specifically stated.

{e} if any provision of this Agreement is found to be unenforceable or otherwise in-
valid under applicable law, such provision shall be ineffective only to the extent of such invalidity and the
remaining provisions of this Agreement shall remain in full force and effect.

{f) This Agreement is the result of full and complete negotiation at arm’s length by
all parties hereto. No prior drafts or memoranda prepared by any party shall be used to construe or
interpret any provision hereof, nor shall any one party be construed the “drafter” of this Agreement for
the purpose of construing the terms, conditions or obligations set forth herein. This Agreement sets
forth the entire understanding of the parties with respect to the matters set forth herein and supersedes
in their entirety any and all understandings and agreements, whether written or oral, of the parties with
respect io the foregoing. This Agreement cannot be changed, modified or amended in any respect
except by a writing executed by the parties hereto. Debtor acknowledges that it has been advised by
counsel in connection with the execution of this Agreement and the other Financing Agreements and is
not relying upon oral representations or statements inconsistent with the terms and provisions of this
Agreement.

{g} This Agreement may be executed in counterparts, each of which shall constitute
an original, but all of which when taken together shall constitute a single contract. This Agreement shall

8
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hecome effective when DB has received counterparts bearing the signatures of all parties hereto.
Delivery of an executed signature page by telecopy or electronic mail shall be effective as delivery of a
manually executed counterpart of this Agreement,

[Signature Page Follows)
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SIS

INWITHESS WH&RE&? Dabtor and IDB have exeouted this Agresment as of the {iay atsd year first
ahovewritien,

SANMBAZON, ING,
B v
By: f%’, . J\
R E AN
Nams: @i‘%‘é; '%S#@ .
Tide _ ,»r ;

Arkdvess: 1180 Calle ﬁt%i”diﬁé{&
San Clements, California 926738

ISRAEL DI % JuNT BANK OF NewboRk
§ E r""ﬂ j 3 i
o A ,
i N .
4 i i H e
g : f f\‘? 4 ‘. \,‘)f‘?kw\w"“\\ A %
¥ R R ; “"”M
Name: Sentor Viee ?rm;@ﬁ?
Fitte: AN N
O it e
Name: . M&r& P Rﬁm&r
3 PRIOE VigE ?mszﬁmi
Tiths:

Addvess: §11 Fifth Avenue
New York, New York 10617
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EXHIBIT A

10

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

TRADE NAMES, REGISTERED TRADEMARKS, TRADEMARK APPLICATIONS, REGISTERED SERVICE MARKS
AND SERVILCE MARK APPLICATIONS

Country Serisl Number | Reg. Number | Word Mark

United States | 88283191 n/a Sambazon Berry Bliss Acai Bowl

United States | 88283186 nfa Sambazon Amazon Superberry Acai Bow!
United States | 88283179 n/a Sambazon Peanut Butter Power Acal Bowl
United States | 869871727 5357535 Amaron Superfoods

United States | 85780650 4610366 Sambazon Purifying Cleanse

85925262
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EXHIBITE
TO
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

TRADEMARK LICENSES

12
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF }
R
COUNTY OF }

KNOW ALL MEN BY THESE PRESENTS, that Sambazon, Inc. {“Debtor”}, having its chief executive
office at 1160 Calle Cordillera, San Clemente, California 92673, hereby appoints and constitutes ISRAEL
DISCOUNT BANK OF NEW YORK {“/DB”}, and each officer thereof, its true and lawful attorney, with full
power of substitution and with full power and authority to perform the following acts on hehalf of
Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of assignment,
or other papers which 1DB, in its sole and absolute discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in and to any
Trademarks, as such term is defined in the Trademark Collateral Assignment and Security Agreement,
dated as of the date hereof, between Debtor and IDB (the “Agreement”), or for the purpose of
recording, registering and filing of, or accomplishing any other formality with respect to the foregoing, in
each case solely in accordance with the Agreement.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which IDB, in its sole and absolute discretion, deems necessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to the Agreement and is subject to the terms, provi-
sions and limitations thereof. This Power of Attorney, being coupled with an interest, is irrevocable until
all “Obligations,” as such term is defined in the Agresment, are paid in full and the Agreement is
terminated in writing by 1DB.

Dated: February , 2018

[Signature Bage Foliows]
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SAMBAZON, ENC

M\ -
o
o .-ci L \
By: ™ 7*\
Name: h }4\,}, P i&%ly;*—»
i L /qwj.
Title: {? ¢
STATE OF }
}ss.
COUNTY OF }
On the day of February in the year 2019, before me, the undersigned, personally appeared

. personally known to me or proved to me on the basis of
satisfactory evidence to be the individuae) whose name(s) is {are} subscribed to the within instrument
and acknowledged to me that he/’sheit;:;éewted the same in his/her/their capacity(ies), and that by
his/herftheir signatures on the instrument, the dividual(s), or the person upon behalf of which the

individual{s} acted, executed the instrument. 5
“
.

N

“otary Public
\4
N@T&R@AL GE&TEF&GATE*
2GEE ATT AOHED
i4
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CALIFORNIA ACKNOWLEDGRENY

CiVIL CODE § 1188

:{ A& notary public or other officer completing this certificate verifies only the identity of the individual who signed the document f
f 1o which this centificate is attached, snd not the truthfulness, accuracy, or validity of that document, ;

TS

State of Californis }

2

County of {3 e

MARYANNE 8CARPON!, NQTARY PUBLIC

; Lt [w ,;f.‘ RS .,f' e
On JE78 1 5?&#_‘@&{,&{)»«: I petore me.
Dote V P ” Here Insen Name ong Title of the Officer
personally appeared A4 L T

Nome{s} of Signerfs)

who proved to me on the basis of satisfactory evidence io be the personisl whose name@% @ subscribed

to the within instrument and acknowledged 1o me thagéﬁ;é/s&}e#‘%havy executed the same in his

authorized capacityfies), and that by higrh

% exfihel signature(s) on the instrument the p@rsenis;, ot the entity

upon behalf of which the personis] scled, exsculed the instrument.

W P U, S

Nt et - - §
v MARYANNE SCARPONIZ
O COMM, # 2108125

{AIR S SUNT FINGTARY PUBLIC - caFoRnal
o Y ORANDE COUNTY £}
T ONORR COMM. EXPIRES MAY 19, 2018
Pama gy e S PIIEGIRS,

Place Notary Seal andlor Stomp Above

OPTIONAL

! certify under PENALTY OF PERJURY under the
laws of the State of Calfornia that the foregoing

paragraph is true and correct.

WITNESS my hand and officisl seal,

.
s"‘":"w},/“ " P /?j (Y
TIY ¢ G BTSN Py gt A AF Y
Signature S0V Tld 0 W TRARSMRA

§§gnafur&fﬁ‘f Notary Pédiic
/ /

'
;

i

Compiepting this information con deter offeration of the document or
faudulent reatiochment of s form fo an unintended document.

Description of Attached Document —

08

S N
S AL TR K

Tile or Type of Document:

L AiE -8

Number of Pages: {S,Zﬁm_.““

Document Date:

Capacityfies) Clalimed by Signers)
Signer's Name;

£ Corporale Officer ~ Titlelsh:

3 Pariner — [ Limited [ Genaral
0 Altorney in Fact

T individuat
2 Gusrdian or Conservator

£ Trustee
0 Other:

i
|

i

| ,

j Signerist Gther Than Named Above:
|

|

I Signer is Representing:

Signer's Name:
£ Corporate Officer ~ Title(s)
£3 Pariner ~ 3 Limited 1 General

O indhdidual & Aftorney In Fact

o Trustes 0 Guardian or Conservator

0 Other
Signer is Representing:

L2018 Nationa! Notary Association

RECORDED: 02/19/2019
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