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NATURE OF CONVEYANCE: TRADEMARK SECURITY AGREEMENT
CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
LIMITED LIABILITY
APPLE & EVE, LLC 127112012 || LS WARE
LIMITED LIABILITY

US JUICE PARTNERS, LLC 1211172012 || o o DELAWARE
RECEIVING PARTY DATA

[Name: |WELLS FARGO BANK, NATIONAL ASSOCIATION |
|Street Address:  ||101 Park Avenue |
internal Address: ||14th Floor |
[city: |INew York |
|State/Country: |INEw YORK |
|Postal Code: |[10017 |
[Entity Type: |INATIONAL BANKING ASSOCIATION: UNITED STATES |
PROPERTY NUMBERS Total: 38 =

Property Type Number Word Mark -

Registration Number: 1803370 APPLE & EVE

Registration Number: 3472991 APPLE & EVE FAMILIES FIT TOGETHER

Registration Number: 3880291 APPLE & EVE FRUITABLES

Registration Number: 3515132 AWAKE GOOD MORNING ENERGY

Registration Number: 2750120 BE PURE. BE FRUITFUL.

Registration Number: 4139890 CRANBERRY CARE

|Registration Number: [|4158547 |cCRANBERRY CARE UT |

| Registration Number:  [[2667017 |[CRANBERRY JUICE & MORE |
Registration Number: 3437929 CRANBERRY WELLNESS

Registration Number: 3751354 DARINGLY DARK. RICHLY NUTRITIOUS.

Registration Number: 3874476 DARK NATURALS
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Registration Number: 3451274 DRINK TO PINK

Registration Number: 3459004 Flzz ED

Registration Number: 3955051 FRUITABLES

Registration Number: 3945796 FRUITABLES SEEDING THE ARTS
Registration Number: 4032277 FRUITABLES SEEDING THE ARTS
Serial Number: 85291779 FRUITABULOUS

Serial Number: 74666522 MADE IN THE SHADE

Registration Number: 1972041 NATURALLY CRANBERRY
Registration Number: 3782589 NECTAR-C

Registration Number: 1817513 NORTHLAND

Registration Number: 1949332 NORTHLAND

Registration Number: 2216485 NORTHLAND CRANBERRIES
Registration Number: 1925743 NORTHLAND CRANBERRIES, INC.

| Registration Number:

| 4158548

INORTHLAND CRANBERRY CARE UT

Serial Number:

85597603

NORTHLAND NATURAL ENERGY SUPERFRUITS + B

VITAMINS E

| Serial Number:

(85621345

I NORTHLAND NATURALLY SMART

Registration Number: 4043663 NORTHLAND THE POWER OF DARK FRUIT
Registration Number: 2265146 NOTHIN' BUT JUICE
Registration Number: 1986535 ORIGINAL TREE SWEET

Registration Number:

(3045797

ISEEMNGTHEARTS

Registration Number: 4032278 SEEDING THE ARTS

Registration Number: 1406048 JTLI]IIIé.IJEUICE, THE WHOLE JUICE AND NOTHING BUT THE
Registration Number: 0656892 TREESWEET

Registration Number: 0354723 TREESWEET

Registration Number: 3607079 TROPICAL WAVES

Serial Number: 85562876 WATERFRUITS

Serial Number: 85797039 APPLE & EVE

CORRESPONDENCE DATA

Fax Number:

via US Mail.
Phone:
Email:

Correspondent Name:

2155648120
Correspondence will be sent fo the e-mail address first; if that is unsuccessftul, it will be sent

215-564-8602

Svictor@stradley.com
Sheila Victor for Christine McDevitt Esq
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Address Line 1: Stradley Ronon Stevens & Young, LLP

Address Line 2: 2005 Market Street, Suite 2600
Address Line 4: Philadelphia, PENNSYLVANIA 19103
ATTORNEY DOCKET NUMBER: 185535-0014

NAME OF SUBMITTER: Sheila Victor
Signature: /Sheila Victor/

Date: 12/12/2012
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Trademark Security Agreement™) is
made this || day of December, 2012, by and among Grantors listed on the signature pages hereof
(collectively, jointly and severally, “Grantors” and each individually “Grantor”), and WELLS FARGO
BANK, NATIONAL ASSOCIATION, a national banking association (“Wells Fargo™), in its capacity as
agent for the Lender Group and the Bank Product Providers (in such capacity, together with its successors
and assigns in such capacity, “Agent”).

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of December LL, 2012 (as
amended, restated, supplemented, or otherwise modified from time to time, the “Credit Agreement”) by
and among the lenders identified on the signature pages thereto (each of such lenders, together with its
successors and permitted assigns, is referred to hereinafter as a “Lender,” as that term is hereinafter
further defined), Agent, as administrative agent for each member of the Lender Group and the Bank
Product Providers, US JUICE PARTNERS, LLC, a Delaware limited liability company (“Parent™),
APPLE & EVE, LLC, a Delaware limited liability company (“A&E”, and together with Parent and the
Subsidiaries of A&E identified on the signature pages thereto or which become party to the Credit
Agreement as a Borrower by executing and delivering to Agent a joinder agreement (in form and
substance satisfactory to Agent in its sole discretion), are referred to hereinafter each individually as a
“Borrower,” and individually and collectively, jointly and severally, as the “Borrowers”), the Lender
Group has agreed to make certain financial accommodations available to Borrowers from time to time
pursuant to the terms and conditions thereof; and

WHEREAS, the members of the Lender Group and the Bank Product Providers are willing to
make the financial accommodations to Borrowers as provided for in the Credit Agreement, the other Loan
Documents, and the Bank Product Agreements, but only upon the condition, among others, that Grantors
shall have executed and delivered to Agent, for the benefit of Lender Group and the Bank Product
Providers, that certain Guaranty and Security Agreement dated as of December [{ , 2012 (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or otherwise
modified, the “Guaranty and Security Agreement”); and

WHEREAS, pursuant to the Guaranty and Security Agreement, Grantors are required to execute
and deliver to Agent, for the benefit of Lender Group and the Bank Product Providers, this Trademark
Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each Grantor hereby agrees as follows:

1. DEFINED TERMS. All initially capitalized terms used but not otherwise defined herein
have the meanings given to them in the Guaranty and Security Agreement or, if not defined therein, in the
Credit Agreement, and this Trademark Security Agreement shall be subject to the rules of construction set
forth in Section 1(b) of the Guaranty and Security Agreement, which rules of construction are
incorporated herein by this reference, mutatis mutandis.

1. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Each Grantor
hereby unconditionally grants, assigns, and pledges to Agent, for the benefit each member of the Lender
Group and each of the Bank Product Providers, to secure the Secured Obligations, a continuing security
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interest (referred to in this Trademark Security Agreement as the “Security Interest”) in all of such
Grantor’s right, title and interest in and to the following, whether now owned or hereafter acquired or
arising (collectively, the “Trademark Collateral”):

(a) all of its Trademarks and Trademark Intellectual Property Licenses to which it is
a party including those referred to on Schedule I;

(b) all goodwill of the business connected with the use of, and symbolized by, each
Trademark and each Trademark Intellectual Property License; and

(©) all products and proceeds (as that term is defined in the Code) of the foregoing,
including any claim by such Grantor against third parties for past, present or future (i) infringement or
dilution of any Trademark or any Trademarks exclusively licensed under any Intellectual Property
License, including right to receive any damages, (ii) injury to the goodwill associated with any
Trademark, or (iii) right to receive license fees, royalties, and other compensation under any Trademark
Intellectual Property License.

2. SECURITY FOR SECURED OBLIGATIONS. This Trademark Security Agreement and
the Security Interest created hereby secures the payment and performance of the Secured Obligations,
whether now existing or arising hereafter. Without limiting the generality of the foregoing, this
Trademark Security Agreement secures the payment of all amounts which constitute part of the Secured
Obligations and would be owed by Grantors, or any of them, to Agent, the other members of the Lender
Group, the Bank Product Providers or any of them, whether or not they are unenforceable or not
allowable due to the existence of an Insolvency Proceeding involving any Grantor.

3. SECURITY AGREEMENT. The Security Interest granted pursuant to this Trademark
Security Agreement is granted in conjunction with the security interests granted to Agent, for the benefit
of the Lender Group and the Bank Product Providers, pursuant to the Guaranty and Security Agreement.
Each Grantor hereby acknowledges and affirms that the rights and remedies of Agent with respect to the
Security Interest in the Trademark Collateral made and granted hereby are more fully set forth in the
Guaranty and Security Agreement, the terms and provisions of which are incorporated by reference herein
as if fully set forth herein. To the extent there is any inconsistency between this Trademark Security
Agreement and the Guaranty and Security Agreement, the Guaranty and Security Agreement shall
control.

4. AUTHORIZATION TO SUPPLEMENT. If any Grantor shall obtain rights to any new
trademarks, the provisions of this Trademark Security Agreement shall automatically apply thereto.
Grantors shall give prompt notice in writing to Agent with respect to any such new trademarks or renewal
or extension of any trademark registration. Without limiting Grantors’ obligations under this Section,
Grantors hereby authorize Agent unilaterally to modify this Trademark Security Agreement by amending
Schedule I to include any such new trademark rights of each Grantor. Notwithstanding the foregoing, no
failure to so modify this Trademark Security Agreement or amend Schedule I shall in any way affect,
invalidate or detract from Agent’s continuing security interest in all Collateral, whether or not listed on
Schedule 1.

5. COUNTERPARTS. This Trademark Security Agreement is a Loan Document. This
Trademark Security Agreement may be executed in any number of counterparts and by different parties
on separate counterparts, each of which, when executed and delivered, shall be deemed to be an original,
and all of which, when taken together, shall constitute but one and the same Trademark Security
Agreement. Delivery of an executed counterpart of this Trademark Security Agreement by telefacsimile
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or other electronic method of transmission shall be equally as effective as delivery of an original executed
counterpart of this Trademark Security Agreement. Any party delivering an executed counterpart of this
Trademark Security Agreement by telefacsimile or other electronic method of transmission also shall
deliver an original executed counterpart of this Trademark Security Agreement but the failure to deliver
an original executed counterpart shall not affect the validity, enforceability, and binding effect of this
Trademark Security Agreement.

6. CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER, AND JUDICIAL
REFERENCE PROVISION. THIS TRADEMARK SECURITY AGREEMENT SHALL BE SUBJECT
TO THE PROVISIONS REGARDING CHOICE OF LAW AND VENUE, JURY TRIAL WAIVER,
AND JUDICIAL REFERENCE SET FORTH IN SECTION 25 OF THE GUARANTY AND
SECURITY AGREEMENT, AND SUCH PROVISIONS ARE INCORPORATED HEREIN BY THIS
REFERENCE, MUTATIS MUTANDIS.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, the parties hereto have caused this Trademark Security Agreement to
be executed and delivered as of the day and year first above written.

GRANTORS: APPLE & EVE, L1.C, a Delaware limited
liability company

B S o

By: A7 Y=
Name: Paul Rouse
Title: Chief Financial Officer

US JUICE PARTNERS, LLC, a Delaware
limited Hability company

By:
Name: Patrick Haiz
Title: Secretary

AGENT: ACCEPTED AND ACKNOWLEDGED BY:
WELLS FARGO BANK, NATIONAL

ASSOCIATION, a national banking
association

By:

Name: Vivek Tayal
Title: Authorized Signatory

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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IN WITNESS WHEREQF, the parties hereto have caused this Trademark Security Agreement to
be executed and delivered as of the day and year first above written.

GRANTORS: APPLE & EVE, LLC, a Delaware limited
liability company

By:

Name: Paul Rouse
Title: Chief Financial Officer

US JUICE PARTNERS LLC, a Delaware

Name Patnck iz : | )
Title: Secretary

AGENT: ACCEPTED AND ACKNOWLEDGED BY:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking
association

By:

Name: Vivek Tayal
Title: Authorized Signatory

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]

TRADEMARK
REEL: 004917 FRAME: 0811



IN WITNESS WHEREOF, the parties hereto have caused this Trademark Security Agreement to
be executed and delivered as of the day and year first above written.

GRANTORS: APPLE & EVE, LL.C, a Delaware limited
liability company

By:

Name: Paul Rouse
Title: Chief Financial Officer

US JUICE PARTNERS, LLC, a Delaware
limited lfability company

By:
Name: Patrick Haiz
Title: Secretary

AGENT: ACCEPTED AND ACKNOWLEDGED BY:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, a national banking
association

R

Name: Vivek Tayal
Title: Authorized Signatory

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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SCHEDULE I
to
TRADEMARK SECURITY AGREEMENT

Trademark Registrations/Applications

See Attached.

Trade Names
None.

Common Law Trademarks

None.

Trademarks Not Currently In Use

See Attached.

Trademark Licenses

INTELLECTUAL PROPERTY LICENSES

Borrower as Licensee

Name Parties Description

. Borrower and The The Borrower pays royalties to The Children's
License Agreement, dated : ,
November 1. 1998 Children’s Workshop Workshop (Sesame Street) pursuant to the
’ (Sesame Street) License Agreement, dated as of July 1, 2009.

The Borrower is a licensee of Seneca Foods,
pursuant to the Trademark License Agreement
dated December 29, 1998, between Northland

Trademark License .
Borrower and Seneca Cranberries, Inc. and Seneca Foods, as the
Agreement, dated . .
Foods same was assigned by Northland Cranberries,
December 29, 1998 .
Inc. to the Borrower pursuant to an Assignment
and Assumption Agreement dated February 22,
2005.

Assignment of Trademarks Agreement, dated
February 5, 1993, by and among Erly Juice,
Inc., the original registrant of the marks

Assignment of . described below and the Borrower’s indirect

Borrower and Erly Juice, S .

Trademarks Agreement, Inc predecessor-in-interest with respect to such

dated February 5, 1993 ‘ marks ("Erly Juice"), Foodpro, Inc., an indirect
predecessor-in-interest to Procesadora
Campofresco with respect to such marks

("Foodpro") and Treesweet of Puerto Rico,

Inc., pursuant to which Erly Juice assigned to
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Foodpro the ownership rights in and to the
registered mark "Awake" (registration number
1716286) and the registered mark "Treesweet"

(registration numbers 0656892 and 0354723) in
Puerto Rico and the U.S. Virgin Islands.

Trademark License and
Purchase Agreement
dated June 18, 2009

Borrower and James
Gauley

In consideration of fixed compensation and a
percentage royalty, Borrower has a license
from Gauley to use the FRUITSMART
trademark in connection with fruit and
vegetable juice products, and other products, in
certain specified distribution channels, as well
as an option to purchase the FRUITSMART
trademark for use on such products and in such
distribution channels. The agreement also
includes the right to create a composite mark
using the FRUITSMART trademark.

Assignment Agreement,
dated October 1, 1993

Foodpro, Inc.

Executed by Foodpro, intended to clarify the
geographic scope of the assignment described
above.

Concurrent Use
Agreement, dated
October 1, 1993

Erly Juice, Inc. and
Foodpro, Inc.

Recognizes the Assignment of Trademarks
Agreement described above.

Co-Promotion
Agreement, dated July 31,

Borrower and Bayer

Contains a mutual royalty free non-exclusive
license to the other party to use and display the
trademarks associated with the products

2007 Healthcare LLC involved in the promotion, which for the
Borrower is Northland Cranberries juices.
Borrower as Licensor
Name Parties Description

License, Supply and
Distribution Agreement
dated August 15, 2012
(including MOU dated

July 15, 2012) and
nondisclosure agreements
dated April 23, 2012 and

May 16, 2012

Borrower and Esio
Beverage Company, LLC

Contains a license from the Borrower to Esio to
use certain Borrower marks in connection with
the manufacture and distribution of certain
pouches containing juice concentrate to be
utilized in certain beverage dispensing
machines

Various Distribution
Agreements

Various

The Borrower’s distribution agreements
typically have limited license grants with
respect to its trademarks.

# 1728897 v.2
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MARK: APPLE & EVE (Standard Characters, mark.jpg)
The literal element of the mark consists of APPLE & EVE.
The mark consists of standard characters, without claim to any particular font, style, size, or color.

We have received your application and assigned serial number '85797039' to your submission. The summary
of the application data, bottom below, serves as your official filing receipt.

In approximately 3 months, an assigned examining attorney will review your application to determine if all
legal requirements are met. Currently, your mark is not registered and is considered a "pending" application.
The overall process from the time of initial filing to registration or final refusal can take 13-18 months or
even longer, depending on many factors; e.g., the correctness of the original filing and the type of application
filed. It is CRITICAL that you check the status of your application at least every 3 - 4 months and promptly
contact the Office if a letter (an "Office action™) or notice has issued for your application that you did not
receive or do not understand. To check the status, please use http:/tarr.uspto.gov. Do not submit status
requests to TEAS@uspto.gov. Failure to respond timely to any Office action or notice may result in the
abandonment of your application, requiring you to pay an additional fee to have your application revived
even if you did not receive the Office action or notice.

Please view all incoming and outgoing correspondence at http:/portal.uspto.gov/external/portal/tow. If your
status check reveals an issued Office action or notice that you did not receive, immediately view the
action/notice through the USPTO website. The USPTO does not extend filing deadlines due to a failure to
receive USPTO mailings/e-mailings. You must ensure that you update your record if your mail and/or e-mail
address changes, using the form available at http://www.uspto.gov/teas/eTHASpageE.htm.

If you discover an error in the application data, you may file a Voluntary Amendment,

at http://www.uspto.gov/trademarks/teas/miscellaneous.jsp. Do not submit any proposed amendment

to TEAS@uspto.gov, because the technical support team may not make any data changes. NOTE: You must
wait approximately 7-10 days to submit any Voluntary Amendment, to permit initial upload of your serial
number into the USPTO database. The acceptability of any Voluntary Amendment will only be determined
once regular examination begins, since the assigned examining attorney must decide whether the change
proposed in the amendment is permissible. Not all errors may be corrected;e.g., if you submitted the wrong
mark, if the proposed correction would be considered a material alteration to your original filing, it will not
be accepted, and your only recourse would be to file a new application (with ne refund for your original
filing).

Since your application filing has already been assigned a serial number, please do not

contact TEAS@uspto.gov to request cancellation. The USPTO will only cancel the filing and refund your fee
if upon review we determine that the application did not meet minimum filing requirements. The fee is a
processing fee that the USPTO does not refund, even if your mark does not proceed to registration.
NOTE: The only "exception" to the above is if you inadvertently file duplicate applications specifically
because of a fechnical glitch and not merely a misunderstanding or mistake; i.e., if you believe that the first
filing did not go through because no confirmation was received and then immediately file again, only to
discover later that both filings were successful, then the technical support team at TEAS(@uspto.gov can mis-
assign and refund one of the filings.

WARNING: You may receive unsolicited communications from companies requesting fees for trademark
related services, such as monitoring and document filing. Although solicitations from these companies
frequently display customer-specific information, including USPTO serial number or registration number and
owner name, companies who offer these services are not affiliated or associated with the USPTO or any other
federal agency. The USPTO does not provide trademark monitoring or any similar services. For general
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information on filing and maintenance requirements for trademark applications and registrations, including
fees required by law, please consult the USPTO website.
APPLICATION DATA: Trademark/Service Mark Application, Principal Register

The applicant, Apple & Eve, LLC, a limited liability company legally organized under the laws of Delaware,
having an address of

2 Sea View Boulevard

Port Washington, New York 11050

United States

requests registration of the trademark/service mark identified above in the United States Patent and
Trademark Office on the Principal Register established by the Act of July 5, 1946 (15 U.S.C. Section 1051 et
seq.), as amended, for the following:

International Class 032: non-alcoholic fruit juices,

In International Class 032, the mark was first used by the applicant or the applicant's related company or
licensee at least as early as 04/00/1975, and first used in commerce at least as early as 04/00/1975, and is now
in use in such commerce. The applicant is submitting one specimen(s) showing the mark as used in
commerce on or in connection with any item in the class of listed goods and/or services, consisting of a(n)
photocopy.

Specimen-1 [SPE0-3810820110-132807211_._Apple_and Eve Fruit Juice. iprg ]

International Class 032: fruit and vegatable blends,

In International Class 032, the mark was first used by the applicant or the applicant's related company or
licensee at least as early as 12/00/2007, and first used in commerce at least as early as 12/00/2007, and is now
in use in such commerce. The applicant is submitting one specimen(s) showing the mark as used in
commerce on or in connection with any item in the class of listed goods and/or services, consisting of a(n)
photocopy.

Specimen-1 [SPE0-1-3810820110-132807211_._Apple_and_Eve Fruit_Juice.jpg ]

International Class 032: vegetable juices

In International Class 032, the mark was first used by the applicant or the applicant's related company or
licensee at least as early as 12/00/2011, and first used in commerce at least as early as 12/00/2011, and is now
in use in such commerce. The applicant is submitting one specimen(s) showing the mark as used in
commerce on or in connection with any item in the class of listed goods and/or services, consisting of a(n)
photocopy.

Specimen-1 [SPE0-2-3810820110-132807211_._Apple_and Eve Fruit Juice jpg ]

The applicant claims ownership of U.S. Registration Number(s) 1803370 and 3880291.

The applicant's current Attorney Information:
Eric Bergner and Deborah L. Shapiro of Moses & Singer LLP

The Chrysler Building
405 Lexington Avenue
New York, New York 10174
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United States
The attorney docket/reference number is 09626-0103.

The applicant's current Correspondence Information:
Eric Bergner
Moses & Singer LLP

The Chrysler Building
405 Lexington Avenue

New York, New York 10174

212 554 7800(phone)

212 554 7700(fax)
trademarks@mosessinger.com (authorized)

A fee payment in the amount of $325 will be submitted with the application, representing payment for 1
class(es).

Declaration

The undersigned, being hereby warned that willful false statements and the like so made are punishable by
fine or imprisonment, or both, under 18 U.S.C. Section 1001, and that such willful false statements, and the
like, may jeopardize the validity of the application or any resulting registration, declares that he/she is
properly authorized to execute this application on behalf of the applicant; he/she believes the applicant to be
the owner of the trademark/service mark sought to be registered, or, if the application is being filed under 15
U.S.C. Section 1051(b), he/she believes applicant to be entitled to use such mark in commerce; to the best of
his/her knowledge and belief no other person, firm, corporation, or association has the right to use the mark in
commerce, either in the identical form thereof or in such near resemblance thereto as to be likely, when used
on or in connection with the goods/services of such other person, to cause confusion, or to cause mistake, or
to deceive; and that all statements made of his/her own knowledge are true; and that all statements made on
information and belief are believed to be true.

Declaration Signature

Signature: /ba/ Date: 12/06/2012
Signatory's Name: Brad Angevine
Signatory's Position: SVP Marketing

Thank you,

The TEAS support team

Fri Dec 07 09:48:08 EST 2012

STAMP: USPTO/BAS-38.108.201.10-20121207094808543509-85797039-
4908ca8albcdcf79bc1122e84c4bb3875¢1-DA-8445-20121206132807211238
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