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RESTATEMENT AND AMENDMENT OF
TRADEMARK AND TRADENAME SECURITY AGREEMENT

AR AR S

THIS RESTATEMENT AND AMENDMENT OF TRADEMARK AND
TRADENAME SECURITY AGREEMENT (this “Restatement/ Amendment”) is made as of

May > 2019, by
ADMIRAL CRAVYT EQUIPMENT CORP. o corporstion
organized and existing under the laws of the State of New York with
its principal place of business at 8300 Shames Drive, Westbury, NY
11590 (being hereinafler reforred to a5 “Borrower™)

i favor of

SANTANDER BANK, N.A, {successor fo Sovereign Bank) with
offices at 200 Park Avenue, Flotham Park, NJ 07932 (together with
any entity which now or hereafter divectly or indirectly throughone or
more intermediaries controls, or is controlled by, or is under conunon
control with, Santander Bank, NLA. and all successors and assigns of
the foregoing hereinafter collectively referred to as “Lender™)

WITNESSES THAT:

{1} WHEREAS, Lender (under its prior name Sovereign Bank} and Borrowsy were
parties 1o a cortain Loan and Security Agreement dated as of October 1, 2007 (said Loan and Security
Agreement g3 from time 10 timve amended being hereinafter collectively called the 2067 Loan
Agreement’);

{2} WHEREAS, in arder to secure Borrower’s payment and performance obligations
under the 2007 Loan Agreewent, Lender bolds liens on, smong other things, the Collaters! described
in that centain “TRADEMARK AND TRADENAME SECURITY AGREEMENT” dated September
27, 2007, and recorded on October 3, 2017, in Reel 003633 Frame 0202 of the United Siates Patent
and Trademark Office (the 2087 Trademark Security Agreement”});

{3} WHERFEAS, the 2007 Loan Agreement was restated and amended by that cortain
Restated Loan and Security Agreement dated as of May 4, 2012 (the “2812 Loan Agrecment™};

{4} WHERFEAS, the 2012 Loan Agreoment was amended by various instruments of
maodification, the last of which (gs of the date hereof) is that certain instrament of modification dated
on or even date herewith and entitled “Consolidating Extension and Modification Agreoment —May
20197 (hereinafier the “CEMA 26197), the said CEMA 2019 consolidating and wmerging into the
CEMA 2019 all prior modifications of the 2012 Losn Agreement such that, as a result of such
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consolidation and merger, the prior modifications no longer exist for any futies purpose bul remain
n full force and effect for all purposes prior to the date of the said CEMA 2019,

{5} WHEREAS, the 2012 Loan Agresment as amended by the CEMA 2019, together
with all extensions, modifications, refinancings, venewals, substitutions, replacements and/or
redatings thereof hereafter made are hersinafter called the “Lesn Agreement”™;

(6) WHEREAS, pursuant to the Loan Agreerment, Lender extends certain loan and letter
of credit facilities to Bowrower and may hereafler extend other certain loan and letter of credit
facilities to Borrower, such present and future loan and letter of credit facilities, together with all
extensions, modifications (including modifications increasing the amount of any loan or credit
facility), refinancings, renewals, substitugions, replacements and/or redatings of any thereot, being
hereinafier collectively and individually referred to ag the “Loans™;

(7} WHEREAS, the Loan Agreement and any and all other documents (fucluding any
notes), ingtruments, writings and agreements related thereto, topether with sll extensions,
maodifications {including modifications ncreasing the amount of any loan or eredit facility),
refingncings, renewals, substitutions, replacements and/or redatings thereof, are hercinafier
collectively and individually referred (0 a5 the “Loan Bocuments”;

(8} WHEREAR, it is a condition of Lender's obligation to extend or cause the extension
of the Loans and to continge the extension of the Loans that Borrower execute and deliver to Lender
this Restatement/Avosendment in restaiement and amendment of the 2007 Trademark Security

Agreement;

{5} WHEREAS, to induce Lender to enter into and perform its obligations under the
Loan Documesnts, Borrower is willing to execute and deliver this Restatement! Amendment to Lender
and o perform Borrower’s obligations heveunder;

NOW, THEREPORE, in consideration of the foregoing, the mutual covenants set forth in
the Loan Agreement and other good and valusble consideration, the receipt and sufficiency of which
are hereby acknowledged, Borrower herebv agrees and covenants In favor of Lender as follows:

1. Restatement and Amendment of 2007 Trademark Security Agreement.
1.1 Borrower reaffirms and restates all of the provisions of the 2007 Trademark Security
Agreement.

1.2 The provisions of the 2007 Trademark Security Agreement shall be amended by this
Restatement/ Amendment so 88 © be in conformity herewith.

1.3 Onoand after the date hereof, the vights and obligations of Lender and Borrower shall
be determined by reference to the 2007 Trademark Scourity Agreoment as grognded

i3
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by this Restatement/ Amendment, it being intended that the 2007 Trademark Security
Agreement be consolidated and merged into this Restatement/ Amendment,

Definitions.
2.1 All terms defined in the “WHEREAR” clauses of this Restatement/ Amendment shall
have the same meanings hevein that they have in the said “WHEREAS” clauses.

22 {a The terms “Collgteral”, “Licenses™ and “Trademarks” and all other terms
defined in the 2007 Trademark Secwrity Agreement and not otherwise specifically
defined in this Restatement/ Amendment shall have the same meanings herein that
they do in the 2007 Trademark Securily Agreement,

{b For the avoidance of doubt, *Tradomarks” means, collectively and
individually, cach and all of the Hllowing:

{1y trademarks, trade naunes, trade dress, service marks, prints and labels
on which said (rademarks, trade names, trade dress and service marks
have appeared or appear, designs and genersl intangibles of like
nature, now existing or hereafter adopted or acquired, all right, title
and interest thergin and thereto, and all registrations and recordings
thereof, including, without Bmitation, applications, registrations and
recordings in the United States Patent and Trademark Office orin anyy
similar office or agency of the United States, any State thereof, or any
other conntry or any political subdivision thereof, all whether now or
hereafier owned or licensed by Borrower, including, but not Hmited
10, those listed on Bchedule A below and made a part heveof, and

{23 trademarks, trade names, trade dress and service marks, whether now
or hereafter owned by Borrower which has not or is not required to be
registered or recorded in any jurisdiction; and

{3}  reissues, extensions or renewals thereof and all Heenses theveof
{including, without limitation, all Heense agreements),

2.3 AH terms pot defined in the 2007 Trademsrk Security Agresment or in this
Restatement/ Amendment shall have the meanings given those terms in the Loan
Agreement.

24  Theterm “Agreement” means the 2007 Trademark Security Agreement as amended
by this Restatement/ Amendment and any and all schedules and exhibits anpexed
thereto and hersto, together with all extensions, modifications, refinancings,
renewals, substitutions, replacements and/or redatings thersof and hereof.
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2.5

2.6

The term “Lender” as used in the 2007 Trademark Security Agreement shall mean
SANTANDER BANK, M A (successor {o Soversign Bank) with offices at 200 Park
Avenue, Flovharo Park, NJ §7932, together with any entity which now ot herealier
directly orindirectly through one or more intermediaries controls, or s controlled by,
or is under common control with, Samander Bank, N A, and all successors and
assigns of the foregoing, it being intended to veflect that SANTANDER BANK,
M.A., is the sucoessor to Sovereign Bank and has all the rights held by Sovereign
Baok in the 2007 Trademark Scourity Agreoment.

(@) The term “Oblgations” means sach and all of the following collectively and
individually:

(1}  principal due on the Revolving Loan and the Revolving Note
{including afl advances and re-advances under the Revolving Loan
and the Revolving Note) to be paid with interest thereon as required
by the Loan Agreement and the Revolving Note;

{2}  priocipal due on the Eguipment Loan and the Eguipment Note
(including all advances under the Equipment Loan and the Equipasent
Note) to be paid with interest thereon as reguired by the Loan
Agresment and the Fguipment Note;

{3} Overline amoupts which are and which may be made from thue fo
time by Lender in iis sole discretion to, on behalf of or for the account
of Borrower;

{4) Overadvances and other Advances, re-Advances, borrowings and re-
borrowings which are and which mgy be made from time o time by
Lender in i3 sole discretion to Borrower under the Loan Agreement
not in compliance with the Lending Formula or the “Lesn Value”
reguirernents of Article ¥ of the Loan Agreemnent and the inferest
therson;

{5}  Advances, re-Advances, borrowings and re-borrowings which are and
which may be made from time 1o time o Borrowsr onder the ACH
Facility and the interest thereon;

{6y  Advances, re-Advances, borrowings and re-horrowings which are and
which may be made from thme 1o time by Lender, on behalf of or for
the account of Borrower whether or not under the Loan Agreernent
and/or whether or not over and above any monetary Hruligtion on the
Revolving Loan and/or the Equipment Loan and/or the ACH Facility
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and/or over and above any other lending Humitation contained in the
Loan Agreement, and the interest thereon;

{7y all amounts which Lender has getually advanced or is contingently
Hable to advance on account of Letters of Credit; and/or in the event
that Lender is not #tself the issuer of any Letter of Credit, all amounts
which Lender actually advances or is contingently Hable to advance to
any such issuer on account of the Letters of Credit;

{8}y  the Letter of Credit Obligations;

(%} any and all clabms, damages, losses, Habilities, reasonable costs or
expenses whatsoever which Lender may incur {or which may be
claimed against Lender by any person or entity whatsoover) by reason
of or in connection with the execution and delivery of, or payment or
faihure to pay under the Revolving Loan and/or the Equipment Loan
and/or the ACH Facility andfor the Loan Agreement

{10} all other indebtedness, Habilities and obligations owing, atising, due
and payable from Bomower t© Lender, of every kind or natuge,
whether abeolute or contingent, due or {o besome due, joint or
several, hguidated or unliguidated, matured or wmanued, primary or
secondary, now existing or heregfier incurred, purchase money or
noppurchase money, whether or not arising under the Loan
Agrecuwnt or any of the other Loan Documents, regardless of the
including, without limilgtion, any and all interest, copunissions,
checking acoount overdralls, bank overdrafts, and other obligations,
liahilities and Indebtedoess (including indebiedness owed under any
ACH Factlity and/or Procurement Card and/or any marked to market
exposure fom time to tme of Borrower to Lender under Section 2.7
of the Loan Agreement {or otherwise) in any case where nterest on
the Revolving Loan and/or the Eguipment Loan is being calculated at
LIBOR) owed by Borrower to Lender {whether direct or indirect,
primary, secondary, contingent, joint or several, and regardiess of
how acquired by Lender) which are due or which will atise or become
due in the fisture, no matter how or when arising and whether under
any now existing or fulire agreement or instrument of whalever
nature between Borrower and Lender;

{11y any and all other advances and re-advances made by Lender prioy o,
on and after the date of the Loan Agreement o, or on the account of,
Borrower;
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(b}

(12}

{13)

(14}

(15}

{p}

sy and all interest, comumissions, checking accoount overdrafls, bank
overdrafts, and other obligations, lisbilities and indebtedness owed by
Barrower 1o Lender {whether divect or indirect, primary, secondary,
contingent, joint or several, and regardless of how acquired by
Lender) which are due or which will arise or become due in the
future, no matter how or when arising and whether under any now
existing or future agreement or nstrument of whatever mature (1)
between Borrower and Lender or (i) otherwise;

the performance and fulfiliment by Borrowser of all the terms,
conditions, promises, covenants and provisions contained in the Loan
Agreement, or In any now existing agreement or futwwe sgreement
(inchuding without limitation any present or fisture swap agreements,
as defined in 11 UB.C. §101, between Borrower and Lender) or
metrament of whatever natiwe between Borrower and Lender;

Berrower’s obligation to indemnity Londer from and against any and
all claims, damages, losses, Habilities, reasonable costs or expenses
whatsoever which Lender may incur {or which may be claimed
against Lender by any person or entity whatsoever) by reasonoforin
connection with Borrower’s execution and delivery of the Loan
Documents, or payment or {silure to pay under the Revolving Loan,
the Equipment Loan, any ACH Facility, any Procurement Card, any
of the Letter of Credit Obligations and/or any of the other Liabilitics;

the amount due upon any notes or other obligations given to, or
received by, Lender on account of the obligations and Habilities
described in Subsection (1) through and including Subsection {14}
above;

the “Liabilities” defined in the Loan Agreement.

For purposes of the foregoing, the following terms shall have the following
FOanings:

{1}

e

The term “ACH Facility” chall bave the meaning given that terma in
the Loan Agreement,

The term “Advanees” shall have the meaning given that term in the
Loan Agresment.
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{3y The terms “Eguipment Loan® and “Eguipment Note™ shall have
the meanings given those ferms in the Loan Agreement and shall
include all extensions, modifications {including modifications which
may incregse the amount of the Equapment Loan and the Equipment
Mote}, amendments and renewals thereof,

{4y  Theterm “Lending Formula” shall have the meaning piven that term
in the Loan Agreement,

{3}  The term “Letter of Credit Obligations” shell have the meaning
given that term in the Loan Agreement.

{63 Theterm “Letters of Credit” shall have the meaning given that term
ia the Loan Agreement,

{7 The term “LIBOR” chall have the meaning given that term in the
Loan Agreement,

{(8)  Thetorm “Loan Value” shall have the rmocaning given that torm o the
Loan Agresment.

{9}  The terms “Bevolving Lean” and “Revolving Neote” shall have the
meanings given those torms in the Loan Agreemnent and shall include
all extensions, modifications {including modifications which may
increase the amount of the Revolving Loan and the Bevolving Note),
amendments and renewsls thereof

3. Security Interest.

31 Borrower, 1o seoure pavment and performance of all Obligations of Borrower to
Lender, hereby reaffioms ite grant to Lender of a security nterest in, all of Borrower"s right, title and
interest in and 1o all of the Collatersl, and such security interest shall be deemed to inchude the right
{but not the obligation} 1o sug or recover in the name of Borrower for all damages or profits arising
ot of past infringement and/or infringement that way arise during the period that this Agreement
shall be in force betwesn the parties, on any of the Collateral, or for injury to said goodwill, cracts of
unfair competition either under Federal or State Law, The security interest granted herein ghall
remuin in fll force and effect until all of the Obligations of Borrower to Lender are fully paid and
satisfied.

3.2 The security wnterest granted pursuant to this Agreement shall creste 8 continwing
security interest in the Collaters! which shall (a) remadn in full force and effect umtil payment in full
in cash or in another manner aeoepiable to Lender and tormination of the Ubligations of Borrower (o
Lender, (b) be binding upon and inure to the benefit of and be enforcesble by, Borrower, its

7
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successors and assigns, and (o) be hinding upon and inwre to the benefit of, and be enforceable by,
Lender and its successors, transferees and assigns.

33 Upon the payment in full In cash or in another manner acceptable to Lender and
termination of the Obligations of Bomrower to Lender then oustanding, this Agreement shall
terminate and all rights granted as secuity in the Collstersl to Lender shall revert to Borrower. Upon
any such termination, Lender will, at Borrower’s expense, execute and deliver to Borrower such
documents as Borrower shall reasonably request to evidence such termination,

4, Reuresentations, Warranties and Covenants of Borrewer. Borrower hereby represents,

RN SReveRveielobetiieias ot EecEb AR r RSO E N

warrants, covenans and agrees as follows:

41 Title te the Trademarks. Borrower has sole, exclusive, full, cear and
unencienbered right, title and interest in and to the Trademarks and the registrations of the
Trademarks are valid and subsisting and in full foree and effect. The Trademarks have not been
abandoned, suspended, voluntarily terminated or cancelled by Borrower and, to the best of

Borrower's knowledge, have not been adiudged invalid or unenforceable.

42 Useof the Trademarks. PExcept to the extent that {a) Lender, ypon prior written

B R A e e eo

notice by Borrower, shall consent, or (b) Borrower determines in its reasonable business judgment
that a Trademark of Borrowsr has negligible economis value and such Trademark is no longer
utilized in the ordinary course of Borrower’s business, Borrower {either itself or through licensees)
has used and will continue to use the Trademarks on each and svery trademark class of goods
applicable to its current line as reflected in its current catalogs, brochures and price lists in order to
maintain the Trademarks in full force free from sny claim of shandonment for non-use and Borrower
will not {and will not permit any licensee thereof t0) do any act or knowingly cmit to do any st
whereby any of the Traderoarks may become invalidated, shandoned, unenforceable, avoided,
avoidable or otherwise diminished in value, and shall notify Lender immediately i it knows of any
reason or has reason to know of any ground under which any of the foregoing may ocour.

4.3  License or Assigument of Trademarks. Borrower shiall not Heense or assignany of

I COCROL R oot bR

the Trademarks to any parly without the prior written consent of Lendes,

44  Existimg Patents. Borrower, as of the date hereof, owns no patents or patent
applications, nor is Borrower a party to sny Heense agresment granting any right to use or practice
any invention on which 2 patent is in existence. In the event any patent is developed or otherwise
acquired by Borrower, Borrower shall grant to Lender a seourity interest in all of Borrower’s right,
title and interest in and to the patenis, pursuant to a security agreement in form and substance similar
to this Agreement and will execute any agreements, instrursents, documents and papers as Lender
may reasonably request to evidence Lender’s interost in such patent and the goodwill and general

intangibles of Borrower relating thereto or represented thereby,
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45  Further Assurances. Borrower will perform all acts and execute all further
instruments and documents, inchuding, without Bmitation, assignments for security in form sutlable
for filing with the United States Patent and Trademark Office, reasonably requested by Lender at any
time to evidence, perfect, mmaintaln, record and enforce Lender's interest in the Collateral or
otherwise in furtherance of the provisions of this Agreement, and Borrower hereby authorizes Lender
to execute and file (with or without the signature of Borrower) onie or more financing statements {and
sirmilar documents) or copies thersof or this Agresment with respect to the Collateral signed only by
Lender,

46  Costz and Fxpenses. Borrower shall pay on demand it reasonable and nocessary
expenses and expenditures of Lender, including, without limitation, reasonable attorney’s fees and
expenses, incurred or paid by Lender in protecting, enforcing or exercising it interests, rights or
remedies crested by, connected with or provided in this Agreement, or performance pursuant thig
Agreement.

47  Pledge of Additienal Patents and Trademarks. I the event Borrower, either iteelf

RN

or through any agent, employee, Heensee or designee shall:

{13 file an application for the registration of any patent or Trademerk with the
United States Patent and Trademark Office or any similar office or agency of
the United States, any State thereof, or any other country or any political
subdivision thereof; ot

{2y file any assignment of any patent or Trademark which Botrower may acquire,
own or Heense from a third perty, with the United Swtes Patent and
Trademark Office or any similar office or agency of the United Siates, any
State thereof or any other country or any political subdivision thereof]

Borrower shall promptly, bt in no event more then thisty (30) days subsequent to such filing, notify
1 ender thereof, and, upon request of Lender shall promptly, but in no event more than twenty (20)
days subsequent to such reguest, execute and deliver any and all agreements, instrignents, docurnenis
and papers as Lender may reasonably request to evidence Lender’s seourity interest in such patent or
Trademark and the good will and general intangibles of Borrower relating thereio or represented
thereby. Borrower hereby grants Lender a power of attorney, irrevocable until the Obligations of
Borrower to Lender ave fully paid and satisfied, to modify this Agroement so a5 to expressly mechade
any future Trademarks or Livenses, including, withouwt Hmitation, registrations or applications
appurtenant thereto.

48  Berrewer’s Authority, Ete, Bowower has the right and power to morigage and
vledge the Collateral, and to grant the security interest in the Collateral herein granted; and the
Collgteral is not now, and at all imes hereafier will not be subject o any Hens, licenses, pledges,
assignments, registered Heense apreements, covenants not 1o use by Borrower of other encumbsrgnoe
of any nature whatsoever, and Borrower has not received any notice from any third party claiming

9
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any right or interest in and to any of the Collateral or that Borrower's use thereof infringes the rights
of any third party.

4.8 Megative Pledse. Borrower will not, withow the pricr written consent of Lender,
assign (by operation of law or otherwise}, sell, morigage, lease, transfer, pledge, hypothecate, grant a
security imterest or Hem upon, grant an exclusive or non-exclusive loeense upon, of otherwise
encumber, grant rights to any other person upon or dispose of any of the Collaterad, and nothing in
tids Agreement shall be deemed s consent by Lender to any such action except as expressly
permitted herein, Borrower shall defend the Collateral against and shall take such other sction as is
necessary to remove any len, security interest, claim, right or other encurnbrance of any nature
whatsoever in or to the Collateral, and will defend the vight, title and interest of Lender in and to any
of Borrower's rights under the Collateral against the claims or demands of all persons whomsoever,

410 Np Additiens! Trademarks. As of the date bereof, Borrower does not own any
Trademarks, or have any Trademarks registered in or the subject of pending applications i the
United States Patent and Trademark Office or any shdlar office or agency in any other country or
any political subdivision thereof, other tham those grants, registrations or applications for

registrations Hsted on Schedule A snnexed to the 2007 Trademark Security Agrecment.

411 Additiens! Further Assurances. Borower will take all necessary steps in any
proceeding before the United States Patent and Trademark Office or any similar office or agency in
any other coundyy, or any political subdivision thereof (i} o waintain each registration and grant of
the Trademarks and Licenses, and (i) in acoordance with its reasonable business judgment and at s
expense, to halt any infringement of the Trademarks and shall properly exercise its duty to control

the nature and quality of the goods offered by any licensees in connection with the Licenses.

417 Responsibility and Lisbility, Borrower assumes all responsibility and Hability
arising from the use of the Trademarks and Licenses, and hereby indenmmnifies and holds Lendor and
each divector, officer, employes, affiliate and agent thereof, harmiess from and against any claim,
sult, loss, damage or expense {including attorneys’ fees and expenses) arising out of any alleged
defect in any product manufactured, promoted or sokd by Borrower in connection with any of the
Tradernarks or otherwise arising out of Borrower’s operation of its business from the use of the
Trademarks. In any suit, proceeding or action brought by Lender under any License for any sum
owing thereunder, or to enforee auy provisions of sach License, Borrower will indemnify and keep
Lender harmiess from and against all expense, loss or damage suffored by reason of any defense, set
off, veconpment, clabm, counterclaim, reduction or Hability whalsoever of the obligee theteunder or
arizing out of any other agreement, indebtedness or Hability at any time owing to or in favor of such
obligee or its successors from Borrower, and all such obligations of Borrowey shall be and reroadn
enforceable against and only against Borrower and shall not be enforceable against Lender.

413  Lender's Righis. Lender may, in its sole discretion, pay any amount o do any act

required of Borrower hereunder or requested by Lender to preserve, defend, protect, maintain, record
or enforce Borrower’s obligations contained herein, the Obligations of Borrower to Lender, the

16
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Collateral, or the right, title and interest granted Lender hevein, and which Borrower fails to do or
pay, and any such payment shall be deemed an advance by Lender to Borrower and shall be payable
on demand together with inferest thereon at the default rate as specified in the Loan Agreement.

4.14 Protection of the Trademarks. Borrower agress that if it learns of any use by any
person of any term or design Hkely to cause confusion with any Trademark, or of any claim of any
lien, security interest, claim, right or other encumbrance of gny nature whatsoever in of to the
Collateral, Borrower shall promptly notify Lender of such use, Hen, security interest, claim, right or
ofher encumbrance and, if requested by Lender, shall join with Lender, at Borrower's SXpense, in
such action as Lender, in its reasonable discretion, may deem advi sable for the protection of Lender"s
interest in and to the Trademarks, it being understood that the foregoing shall not preciade Borrower
from bringing an action against a person for the protection of Borrower’s interest in and to such

Trademarks.

5. Lender’s Apnointment as Attorney-in-Kact.

5.1 Borrower hereby irrevocably constitutes and appoints Lender, and any officer or agent
thereof, with full power of substitution, as its true and lawtiul attorney-in-fact with irrevocable power
and authority in the place and stead of Borrower and in the name of Borrower or its own name, from
fime to time in Lender’s discretion, for the purposes of carrving out the terms of this Agresment, 1o
talce any and all appropriate action and to executo any and all documents and instroments which may
be neoessary or desirable 1o accomplish the purposes of this Agreement and, without limiting the
generality of the foregoing, hereby gives Lender the power and right, on behalf of Borrower, to do

the following:

{a) to pay or discharge taxes, Hens, security interests or other encumbrances
levied or placed on or threstened against the Collateral, to gffect any repairs
or any insurance called for by the terms of this Agreement or the Loan
Agreement and to pay all or any part of the premivms therefor and the costs
thereot]

(by  upon the oscurrence of an Bvent of Default:

(1) toask, demand, collect, receive and give acquitiances and receipts for
any and all moneys due and to become due under any Licenses and, in
the name of Borrower or in its own name or otherwise, to take
possession of and endorse and gollect any checks, drafts, notes,
acceptances or other instruments for the payment of moneys dus
under any License and to file any claim or to take any other action or
proceeding in any court of law or equity o otherwise deemed
appropriate by Lender for the purpose of collecting any and all such
moneys due under any Liconse whaisoever;
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(23 todirect any party Hable for any payment under any of the Licenses o
make payment of any and all moneys due and to become due
thereunder directly to Lender or as Lender shail direct;

(3} o receive payment of and receipt for any and all moneys, claims and
other amounts dus and to become due at any time in respect of or
arising out of any Collateral;

(4} to commenoce and prosecute any sulls, actions or proceedings at law
or in equity in any cowt of competent jurisdiction, to coltect the
Collateral or any part thereof and to enforce any other right in reepect
of atyy Collateral;

{3} to defensd any suit, action or procesding brought against Borrower
with respect to any Collatersl;

(6) to settle, compromise, or adjust any suil, action or procesding
described shove and, in connection therewith, to give such discharges
or releases as Lender may deem appropriate;

(7} generally, to sell, transfer, pledge, make any agreement with respect
3 or otherwise deal with any of the Collateral as fully and completely
as though Lender were the absolute owner thereof for all purposes,
and o do, 2t Lender's option, all acts and things which Lender doews
necessary to protect, preserve or realize upon the Collgters! and
Lender’s security interest therein, in order to effect the intent of this
Agreement, sll as fully and effectively as Borrower mught do.

52  This power of attorney is & power coupled with an interest and shall be rrevocable.
Notwithstanding the foregoing, Borrower further agrees 1 execute any additional documents which
Lender may require in ovder to confirm this power of aftomey, ot which Lender may deern nocessary
to enforce any of its rights contained in this Agreoment,

53  Thepowers conferred on Lender hereunder are solely to protect Lender’s inferests in
the Collateral and shall not imypose any duty upon Lender to exercise any such powers. Lender shall
be accountable only for mmounts that it actually recelves as a result of the exercise of such powers
and neither Lender nor any of its officers, directors, employses or agents shadl be responsible to
Borrower for any act or fallure to act, except for Lender’s own gross negligence or willful
misconduct.

54  Borrower also authorizes Lender to execute, in connection with any sale provided for
in this Agreement, any endorsements, assigumenis or other instruments of conveyance or transfer
with respect 1o the Collateral.
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6. Events of Defanlt. The ocourrence of any one or move of the following shall constitute an

Rocolh it ouh s AR AR NN

Event of Default under this Agresment:
6.1  the occurrence of any Default or Event of Defaudt under the Loas Agreement;
62  abreach by Borrower of any covenant contained in this Agreement;

&3  if any warranty or representation contained in this Agreement, including, without
limitation, the warranties and representations cordained in Section 3 of this Agreement, shall be
incorrect in any malerial respect.

7. Remedies. Upon the occurrence of an Event of Default, in addition to all other rights and
cemedies of Lender, whether under law, in equity or otherwise (all such rights and remedies being
cumulative, not exclusive and enforceable alternatively, successively or soncurrently):

7.1 Lender shall have all of the rights and remedies sef forth in the Loan Agreement.

7.2 Thmmediately upon Lender’s writien reguest, Borrower shall not make any further use
of the Trademarks or any mark similar thereto for auy purpeses,

7.3 Lender may, at any thme and from time to time, license, whether general, special or
otherwise, and whether on an exclusive or nonexclusive basis, any of the Trademarks, throughout the
world for such term or terms, on such conditions, and in such manner, as Lender shall in its sole
discretion determine.

7.4 Lender may {(without assuming any obligations or Hability thereunder), at any fime,
enforce (and shall have the exclusive right to enforce) against any licensee o sublicensee all rights
and remedies of Borrower in, 1o and under any one or more Hoense agreements with respect to the
Collatoral, including, without limitation the Licenses, and take or vefrain from taking any action
under any Heense or sublicensee thereof, and Borrower hereby releases Lender from, and agrees o
hold Lender free and hanmless from and against, any claims arising out of any action taken or
pmitted 1o be taken with respect to any such Hoense agreements.

7.5  Lender may foreclose upon the Collateral for the purpose of using, assigning, selling
or otherwise disposing of the Collateral or any of it, either withor without special or other conditions
or stipulations, and record any documents with the United States Patert and Trademark Office
necessary to evidence Lender’s ownership in the Collateral.

7.6  Lender may appear before the United States Patent and Trademark Office asowner of
the Collateral, without recording or filing any documents to evidence Lender’s gwnership in the
Collateral,
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77 Whether or not Lender forecloses upon the Collateral in accordance with this
Agreement, Lender may, st any time and from time o time, assign, sell, or otherwise dispose of, the
Collateral or any of it either with or without special or other conditions o stipulations, with power o
buy the Collaters] or any part of i, and with power also to exedule assurances, and do all other acts
and things for completing the assipnment, sale or disposition which Lender shall, in iz sole
discretion, deems appropriate or proper.

78  In addition o the foregoing, in order to implement the assignment, sale or other
disposal of any of the Collateral, Lender may, at any time, pursuant io the authority granted o the
Power of Attomey in the form of Schedule A annexed hereto and made 2 part heveof (such awghority
being effective on the occurrence of an Event of Default), execute and deliver on behalf of Borrower,
one or more instruments of assignment of the Trademarks (or auy application or registration thereot),
in form suitable for filing, recording or registeation in any country, Borrower agrees 1o pay when due
all reasonable costs and expenses incurred in any such transfer of the Trademarks, mehuding any
taxes, fees and reasonable attorneys’ fees, and all such costs shall be added to the {bligations of
Borrower o Lender. Lender may apply the proceeds actually received from any such Heense,
assignment, sale or other digposition to the payment of the Oibligations of Borrower o Lender as
provided for in the Loan Agreement. Borsower shall remain Hable for any deficiency with respect o
the Cbligations of Borrower to Lender, which shall bear imerest and be payable at the Defauli Rate
under the Loan Agresment. The rights of Borrower to recelve any surplus shall be subject to any
duty of Lender imposed by law to the holder of any subordinate security fnterest in the Collateral
known to Lender. Nothing contained herein shall be construed as requiring Lender to take any such
action at any thme,

8. Ezxecution of Suecial Pewer of Attorney. Concurrently with the execution and delivery of
this Agreement, Borrower is exeenting and delivering to Lender a certain Power of Attormey, in the
form of Sehedule & ammexed heveto and made a part herecf, for the implerseniation of the sale,

assignnent, Heensing or other disposition of the Coliateral pursaant to this Agreement.

9. Amendments and Modification. No provision hereof shall be modified, altered, waived or

limited except by a written instrument expressly referring to this Agresment and executed by the
party 1o be charged.

10,  Binding Nature. This Agreoment shall be binding upon and inare 0 the benefit of the
sucosssors, sssigns or other legal representatives of Borrower, and shall, topether with the rights and
remadies of Lender hereunder, be binding upon and inure to the benefil of Lender, suo0essors,
assigns or other legal representatives.

11, GOVERNING. LAW. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED RY THE LAWS OF THE STATE OF NEW YORK.
WITHOUT GIVING FFFECT TO THE CONFLICT OF LAW PRINCIPLES THEREDE.
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12.  Notiges. All notices, requests, demands and other communications provide for hereunder
shall be in writing {(unless otherwise expressly provided herein) and shall be sent and deemed to have
been received as set forth in the Loan Agreement,

13. Counterparts. This Agreement may be executed incounterparts, each of which, when iaken

R

together, shall be deemed one and the same instrument.

14, Headings. Section headings herein are included for convenience of refercnce only and shall
not constitute a part of this Agreement for any other purpose.

15,  Ackunowledpment of Recelpt. Borrower acknowledges receipt of a copy of this Agresment.

16. No Walver. No course of dealing between Borrower and Lender, and no delay or onyssion
of Lender in exercising or enforcing any of Lender’s rights and remedies bereunder shall constitute a
waiver thereof: and no waiver by Lender of any Event of Default shall operate as a waiver of any
other Bvent of Default.

17.  Severabilifv. Ifany of the provisions of this Agreement shall contravene or be held invalid
wynder the laws of any jurisdiction, this Agreement shall be construed as if not containing such
provisions and the rights, remedies, warranties, representations, covenants, and provisions hereof
shall be construed and enforced accordingly in such jurisdiction and shall not in any manser affect
such provision in any other jurisdiction, or any other provisions of this Agresment in any
jurisdiction.

18.  Interest Granted fo Lender. Notwithstanding any provision of s Agresment o the
contrary, the interest granted to Lender under this Agreement is intended to be a pledge and 2
security interest only, and the execution of thiz Agreement is not intended to Create an assignment or
a transfer of title or any other property righis to the Trademarks.

19, WAIVER OF JURY TRIAL. BORROWER AGREES(AND BY ITR ACCEPTANCE
OF THIS AGCREEMENT, LENDER ALSO AGREES) THAT ANY SUIT, ACTION OR
PROCEEDING, WHETHER CLAIM OR COUNTERCLAIM, BROUGHT BY LENDER OR
BORROWER ON OR WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR THE DEALINGS OF THE PARTIES WITH RESPECT HERETO OR
THERETO, SHALL BE TRIED ONLY BY A COURT AND NOT BY A JURY.
BORROWER HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND
INTELLIGENTLY, AND WITH THE ADVICE OF BORROWER'S COUNSEL, WAIVES
(AND BY ITS ACCEPTANCE OF THIS AGREEMENT, LENDER ALSO WAIVES), TO
THE EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT TQ A TRIAL BY
JURY IN ANY SUCH SUIT, ACTION OR PROCEERING. FURTHER, BORROWER
WAIVES ANY RIGHT BORROWER MAY HAVE TO CLAIM OR RECOVER, IN ANY
SUCH SUTT, ACTION OR PROCEEDING, ANY SPECIAL, EXEMPLARY, PUNITIVE,
CONSEQUENTIAL OR OTHER DAMAGES OTHER THAN, OR IN ADDITION TG,

13

TRADEMARK
REEL: 006668 FRAME: 0611



ACTUAL DAMAGES., BORROWER ACKNOWLEDGES AND AGREES THAT THIS
SECTION IS A SPECIFIC AND MATERIAL ASPECT OF THIS AGREEMENT AND THAY
LENDER WOULD NOT EXTEND CREDIT TO BORROWER IF THE WAIVERS SET
FORTH IN THIS SECTION WERE NOT A PARY OF THIS AGREEMENT,

SCHEDULE A

- Serial er | Mark | Filing Bate | Country Regisimﬁs@n Bate
Registration No. . |
Serial No. 76435267 | ADVANTAGE  July 26, 2002 | United Sigtes of
- T osRms  Ameia
Serial No. 76433051 | GET-A-GRIP Tuly 26, 2002 | United States of
ADCRAFT . America
Serial No. 76504377 | ADCRAFT April 1, 2003 | United States of
__ ... America

Serial No, 76504379 | ADCRAFT April 1, 2003 | United States of

‘ America
- Registration No. | NEST-WELL United Statos of September 25,
2491962 o Ametica 2001 ]
| Registration No. GAUCHO United States of . October 31, 2000
| 2400009 ] America ,
. Registration No. BLACK United States of October 24, 2000
| 2397831 _ . STREER Ameriea L
THE NEXT PAGYE IS THE SIGNATURE PAGE,
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N WITNESS WHEREOF, Borrower has caused this Agreement to be duly executed as of
the day and year first above written.

APERNT phTRiEEs | ADMIRAL CRAFT EQUIPMENT CORP.

by

By: ) e gﬂffx’i ”
Mathew Lobman
Chatrman and Chief BExecutive Officer
17
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3 @,2‘%%@ wgtary Public - e of Plgrida ‘

ACKNOWLEDGMENT

SRR

STATE OF NEW-YHRK )
‘i f}éﬂ‘&w Uﬁgg\ } SS,:
COUNTY OENASSAT )

On May 20, 2019, before me, the undersigned, personally appeared Matthew Lobwman,
personally known to me or proved to me on the basis of satisfactory evidence lo be the individual
whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacities as set forth therein, and that by his signature on the instroment, the individual,
or the person upon behalf of which the Individual acted, executed the instrument.

S /5&*«\

ety

JRNCE 8 BOSR

FEATE T rommission § GG 286120}
%é%@ sy S, Explres Dec 20, 202 &
SN nded through Hatkona! fistury R §
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SCHEDULE A

Special Fower of Atterney is set forth on following page
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SPECIAL POWER OF ATTORNEY

Dated: May 2 8 2019

KNOW ALL MEN BY THESE PRESENTS, that ADMIRAL CRAFT EQU IPMENT
CORP,, a corporation of the State of New York with its principal place of business located at 800
Shames Drive, Westbury, NY 11590 (the “Berrower”), pursuant (v a certain Trademark and
Tradename Security Agreement dated September 27, 2007, and recorded on CQctober 3, 2017, in Reel
003633 Frame 0202 of the United States Patent and Trademark Office (the “2007 Trademark
Security Agreement”) and restated and amended by an instrument of modification of even date
herewith and entitied Restatement and Amendment of Trademark and Tradename Security
Agreement (satd 2007 Trademark Secwrity Agreement as so restated and amended by said
Restatement and Amendment of Trademark and Tradename Security Agreement hereinaftor
collectively, the “Securily Agreement”), hereby appoints and constitutes SANTANDER BARK,
M.A. (successor 1o Sovereign Baok) with offices at 200 Park Avenue, Flotham Park, NJ 07932
(together with any entity which now or hereafter directly or indirectly through one or wore
intermediaries controls, ot is controlied by, or is under common control with, Santander Bank, N.A
and all successors and assigns of the foregoing hereinaftor collectively referred to as the “Lender™),
its true and lawful attorney, with full power of substitution, and with full power and authority to
perform the following acts on behalf of Borrower, in accordance with the terms and provisions of the
Security Agreement:

1. Assigning, selling or otherwise disposing of all right, title and interest of
Borrower in and to the Trademarks Hsted on Schedule A of the 2007 Trademark Security Agreement
and/or any other schedule annexed fo the Security Agresment, and including those tradersarks and
patents which may be added to the same subsequent to the date of this Special Power of Attorney,
and all registeations and recordings thereof, and all pending applications therefor, and for the purpose
of the recording, registering and filing of, or accomplishing any other formality with respect to the
foregoing, and to execute and deliver any and all other agreements, documents, instruments or
assignment or other papers necessary or advisable to effsct such purpose, in each case, inaccordance
with the terms and provisions of the Security Agreement; and

2. To execute any and all documents, statements, certificates or other papers necessary
or advisable in order to obiain the purposes desoribed above as Lender may in {3 sole discretion
determine.

This Special Power of Attorney is made pursuant to the Security Agreement and may not be
revoked until the Obligations, as such term is defined in the Security Agreement, of Borrower o
Lender are fully paid and satisfied.
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IN WITNESS WHEREOF, Borrower has executed and delivered this Special Power of
Aticrney on the date first above written.

AEFRRT: Wetheed ) ADMIRAL CRAFT EQUIPMENT CORF.

S

SR
A

Matthew Tobman
Chairman  and  Chief  Bxecutive Officer

ACKNOW LEDGMENT
f:;;ﬁf? ;?c?»‘
STATE OF NEW-YOEK 3
gu’f flofpemat )88

COUNTY OF NASSAY

On May 30, 2019, before me, the undersigned, personally appeared Matthew Lobman,
personally known to me or proved to me on the hasis of satisfactory evidence to be the individusl
whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacities as set forth therein, and that by his signaturs on the instrament, the individual,
ar the person upon behalf of which the individual acted, executed the instrument.

.
M:M-M

S S, JAMICE & :
/ § 'f@fﬁg M fisa

A ;é‘éﬁ Lommission # GG 286122 §
Sgrese My Comun, Bxpires Der 20, 2022 ¥
3 Bonded through Nasiong! Notery fusn, 8
P TR T BT AR

% Notary Public - State of Flarida
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