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PLEDGE AND SECURITY AGREEMENT

THIS PLEDGE AND SECURITY AGREEMENT (this "Agreement"), dated as of March 16,
2023, by and between Leor Moshe having an address at 437 Brentrvood Ave, Toms River, NJ 08755
("Pledgor") and BLUEBERRY FUNDING LLC, a Delaware limited liability company, having an office
at 400 Boulevard of the Americas, Suite 303- I , Lakewood, NJ 08701 ("Lender").

PRE LI MI NARY S TATE ME NTS :

WHEREAS, 120 WHITESVILLE LLC, a New Jersey limited liability company, having an
otfice at 437 Brentwood Ave, Toms River, NJ 08755 (collectively, the "Borrower"), and Lender have
cntered into a certain loan transaction on the date hereof, evidenced by that certain note and security
instrument and those certain loan documents relating thereto pursuant to r.vhich the Lender has agreed to
lend to Borrower the principal sum of Two Million and 00/100 dollars ($2,000,000.00) (the "Loan");
and

WHEREAS, Pledgor is the owner of 1007o of the mernbership interests in Borrower, and
will obtain a dircct, material financial bencfit from the Lender's agreement to make the Loan; and

WHEREAS, Lcndcr's agreenrcnt to make thc Loan is conditioned upon, among othcr things,
the Pledgor entering into this Agreement;

NOW THEREFORE, to secure the Obligations of the Borrower and in consideration of the Lender
making the Loan to the Bonower, the Pledgor hereby agrees for the benefit of the Lender as follows:

I. INTERPRETATION OF THIS AGREEMENT

1.1 Terms defined.

All capitalized tenns used herein but not otherwise defined shall have the respective
meanings set forth in that certaiu Note, security instrument and all related documents of even date herewith
(collectively the "Loan Agreements"). As used herein, the followrng terms shall have the respective
meanings set forth below:

(a) "Agreement" shall have the meaning set forth in the introductory paragraph hereof.

(b) "Collateral" shall mean all Pledged Mernbership Intercsts, books and records relating
to the Pledged Membership Interests and all rights, distributions, certificates, options, securities, security
entitlements and othcr invcstrncnt properly or financial assets that may hereaftcr bc rcccivcd, rcceivablc,
distributed or exercised in respect of, or exchanged for, all or any of any of such Pledged Membership
Interests, and all proceeds of all of the foregoing, and all governance rights rclating to the Pledged
Membership Interests to rllanage the affairs of Bomower, including without lirnitation, all rights to vote,
consent to action, sell, security iustrurnent or otherwise deal with the assets of thc Borrower and otherwise
participate in the management of Borrower.

(c) "Distribution" shall mean any distribution (whether in the fomr of cash or any other
properly), direct or indirect, made on account of any interest in Borrower at any time after the date hereof.

(d) "Lender" shall have the meaning set forth in the introductory paragraph hereot.
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(e) "Obligations" shall mean all of the obligations of Borrower under the Loan
Agreements and all obligations of Pledgor pursuant to this Agreement.

(f) "Pledged Membership Interests" shall mean all of Pledgor's present and future right,
title and interest in and to its interest as a member of Borrower, including, without lirnitation, its right to
Distributions (liquidating or otherwise) and allocations and its governance rights.

(g) "Pledgor" shall havc the meaning sct forth in the introductory paragraph hercof.

(h) "security Interest" shall have the meaning set forth in Section 2.1 hereof.

(i) "Uniform Commercial Code" shall mean the Uniform Commercial Code as in effect
tiom time to time in the State of Delarvare.

1.2 Directly or Indirectly.

Where any provision herein refers to action to be taken by any pafiy, or provides that such
party is prohibited from taking any action, such provision shall be applicable rvhether such action is taken
directly or indirectly by such party.

1.3 Sectiott Headings and Constructiotr.

(a) Section Headings. The titles of the Sections of this Agreement appear as a matter of
convenieuce only, do not constitute a part hereof and shall not affect the construction hereof. The words
"herein," "hereunder" and "hereto" refer to this Agreement as a rvhole and not to any particular Section or
othcr subdivision. Refcrences to Sections are, unless otherwise specified, references to Sections of this
Agreement.

(b) Construction. Each covenant contained herein shall be construed (absent an
express contrary provision herein) as being independent of each other covcnant contained herein, and
compliance with any one covenant shall not (absent such an express contrary provision) be deemed to
cxcuse compliance with onc or lnore other covcnants.

1.4 Governing Law.

THIS ACREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE OF Delaware, AND THE
FEDERAL LAWS OF THE UNITED STATES OF AMERICA IN FORCE THEREIN,
EXCLUDING CHOICE-OF-LAW PRINCIPLES OF THE LAW OF SUCH STATE THAT
WOULD REQUIRE THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN
SUCH STATE.
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?,. GRANT OF SECURITY INTEREST

2. 1 Grunt of Security Interest.

As security for the payment or perfonnance, as the case may be, of the Obligations, the
Pledgor does hereby pledge and grant a security interest (the "security Interest") to the Lender in all of
the Collateral.

2.2 Perfection of Security Interest irt Collaterul.

(a) Pledged Membership Interest. Contemporaneously with the execution of this
Agreetncnt, the Pledgor shall (i) deliver, or cause to be delivered, to the Lender, all cerlificatcs, if any, or
othcr instruments cvidencing the Pledged Meu-rbership Interest, (ii) execute and deliver to the Lender UCC
financing statements for recordation in the State of <State of Property>., (iii) cause Bomower to register the
pledge of the Plcdged Mernbership Interests hcrcunder in its books and rccords, and/or (iv) take such othcr
action as the Lender may direct in order to perfect the Security Interest and protect and preserve Lender's
rights and remedies with respect thcrcto.

(b) Delivery of Other Collateral. If the Pledgor shall bccome entitled to reccive or
shall receive any certificate or other instrument, option or rights or other similar properly in respect of the
Collateral, whcther as an addition to, in substitution of, or in cxchange for, such Collatcral or otherwise, the
Pledgor agrees:

(i) to accept the same as the agent of the Lender;

(ii) to hold thc same in trust on behalf of and for the benefit of the Lendcr; and

(iii) to deliver the same to Lender, or to such other party as the Lender may direct, on
or bcfore the close of business on the second business day following the receipt thcreof by the Pledgor, in
the exact fonn received, with the endorsement in blank of the Pledgor when necessary and with appropriate
undated powers of attorney duly executed in blank (with signatures properly guaranteed), when necessary,
to be held by the Lender, or such other party as directed by the Lender, subject to the terms of this
Agreement, as additional Collateral.

2.3 Further Assurances.

Pledgor agrees, at Pledgor's expense, to cooperate with Lender and to execute and deliver,
or cause to be executed and delivered, all such powers, proxies, instruments and documents, and take all
such actions, as the Lender may liom tirne to time reasonably request, for the better assuring and preserving
of the pert'ection of the Security Interest herein granted to the Lender and the rights and remedies created
hereby.

3. REPRESENTATIONS,WARRANTIESANDCOVENANTS.

3.1 Representotions, Vhrranties and Covenants of Pledgor.

The Pledgor represents, warrants and covenants that:

(a) Right to Grant Security Interest. The Pledgor has the right to pledge and grant a

security interest in the Collateral free of any encurnbrances other than the liens created hereby.

Pledge And Security Agreement

Case 1:24-cv-00687-ESK-SAK     Document 7-8     Filed 02/12/24     Page 3 of 14 PageID:
464



(b) Governmental Authorities.

Page 4 of 14

The Pledgor's execution and delivery of this
Agreement and the pledging of the Collateral hereunder does not require the consent, approval or
authorization of, or filing, rcgistration or qualification with, any Governmental Authority (other than filing
of UCC financing statements).

(c) Pledged Membership Interests. The Pledged Mernbership Interests represent
100'h of thc nrenrbcrship intercsts in Borrou,sr and havc been duly and validly authorized and issued by
Bomower, are fully paid and no furlher contributions may be required in respect thereof, and evidence all
of thc Pledgor's mernbership interest in Borrower,

(d) Auttrority to Pledge. Thc Plcdgor has rights in and good title to thc Collateral
and has full right, power and authority to pledge the Collateral pursuant hereto and to execute, deliver and
pcrlorm their obligations iu accordancc with thc temrs of this Agreement, without the consent or approval
of any other parly (other than the consent of Borrower, which consent is set forth below);

(e) Validity of Security Interest. Once the pledge of thc Collateral hercunder is
effective, the Lcnder will have a valid, legal and perfected first and prior security interest in all of thc
Collateral, and no party, other than the Lender shall have priority in such security interest; and

(f) Absence of Other Liens. The Plcdgor is the legal and equitable owner of thc
Collateral free and clear of any plcdge, security interest, lien, charge or othcr encumbrance of any naturc
whatsocver, and the Pledgor will make no further sale, assignmcnt, pledge, security instrument,
hypothecation or transfer of the Collateral.

3.2 Certain Rights Concerning Colloteral.

(a) Pledgor's Right to Act as Member. During the term of this Agreement, and
unless an Event of Default shall exist, this Agreernent shall not lirnit the Pledgor's right to exercise the
voting or other rights accruing to a member of Borrower on all member questions for all purposes. To that
end, if the Lender transfers, or causes the transfer of, any Pledged Mernbership Interests or other Collateral
into its nalne or the name of its norninee, the Lender shall, upon the request of the Pledgor, unless an Event
of Default shall exist, execute and deliver or cause to be executed and delivered to the Pledgor, proxies or
other instruments with respect to such Pledged Membership Interests and other Collateral authorizing the
Pledgor or their respective rtonrinee to vote or exercise such other rights rvith respect to such Pledged
Mernbership Interest or such other Collateral.

(b) Lender's Right to Vote. lf an Event of Def-ault shall exist, all rights of the Pledgor
to cxcrcise thc votir.rg and conscnsual rights and powcrs thc Plcdgor is cr-rtitlcd to cxcrcisc with rcspcct to
the Collateral pursuant to paragraph (a) ofthis Section 3.2 shall cease, and all such rights shall thereupon
become vested in the Lender, which shall have the sole and exclusive right and authority to exercise all
voting powers and membership rights pertaining to the Collateral, and all proxies or the other instruments
theretofore executed by the Lender shall terminate and thereafter be null and void and of no effect
whatsoever. Upon any sale or other disposition of any part of the Collateral by the Lender pursuant to
Section 4.2 and Section 4.3, all of the voting and consensual rights and powers referred to in the preceding
sentence perraining to the Lender shall in any event become vested in the party to whom such sale or
disposition is made, which parly shall have sole and exclusive right to exercise such voting and consensual
right and powers.

3.3 Distributions.
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(a) Pledgor's Right to Distributions. During the term of this Agreement, and so long
as n0 Event of Default shall exist, this Agreement shall not limit the Pledgor's right to receive and retain
any and all Distributions in respect of the Collateral to the extent pennitted undcr the Loan Agreemeuts.

(b) Lender's Right to Distributions. If an Event of Default shall exist, all rights of the
Pledgor to receive and retain Distributions in respect of the Collateral that the Pledgor is entitled to receive
and retaitt pursuant to Section 3.3(a) shall cease, and all such rights sliall thereupon bccome vested in the
Lender, which shall have the sole and exclusive right and authority to receive and retain any and all
Distributions in respect of the Collateral. Any Distribution received by the Lender pursuant to the provisions
of this Section 3.3(b) shall be applied by the Lender in accordance with the provisions of the Note.

4. EVENTS OF DEFAULT; REMEDIES

4.1 Events of Defuult.

An "Eveut of Default" shall exist if any of the following occurs:

(a) Covenants:Pledgor fails to comply with any of the provisions hereof, and such failure
continues for more than ten ( l0) days after the date on which the Pledgor has received written notice of
such lailure frorn the Lender: or

(b) Warranties or Representations: Any waranty, rcpresentation or other
written statement by or on behalf of the Pledgor contained herein or in any ceftificate, instrument or other
statement furnished in cornpliance herewith or with the Loan Documents shall have been false or misleading
in any nraterial respect when made, or

(c) Collateral: All or any part of the Collateral shall be attached or levied upon or seized
in any legal procceding, or held by virtue of any lien or distress, in any case for a period in cxcess of twenty
(20) days; or

(d) Additional Membership Interests: Pledgor conscnts to or approves the creation of
any additional membership intcrests in Borrower without the prior written consent of the Lender, or

(e) LLC Company Documents: Pledgor, without the prior written consent of the
Lender, modifies, amends or alters in any material respect the resolutions of the Bonower dated the date
hcreof, or the Certificate of Fotmation of Borrower, filed with the Statc of Indiana, or adopts an Operating
Agreement or adrnits any additional member(s) or manager(s); or

(f) Events of Default under Any Loan Agreement: Any "Event of Default" exists
under and as defincd in one or utore of the Loan Agreemcnts.

4.2 Remedies,

At any tirne during the continuance of an Event of Default, the Lender may take any or all
of the following actions with respect to the Collateral:

(a) The Lender may exercise all of the rights and remedies of a secured party under the
Uniform Commercial Code and other applicable law and all of the rights and remedies confemed hereby, it
being expressly understood that no such remedy is intended to be exclusive of any other remedy or
remedies, but each and every remedy shall be cumulative and shall be in addition to every other remedy
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given herein or now or hereafter existing at law or in equity or by statute, and may be exercised from time
to time as often as may be deenied expedient by thc Lender.

(b) The Lcndcr shall have the right, subjcct to the rnandatory requirements of applicable
law, to sell or otherwise dispose of all or any paft of the Collateral, at public or private sale or at any broker's
board or on any securities exchange, for cash, upon credit or for future delivery as the Lender shall deenr
appropriate. Each such purchaser at any such sale shall hold the Collateral sold absolutely free from any
claim or right on the parl of the Pledgor, and the Pledgor hereby waives (to the extent permitted by law) all
rights of redemption, stay and appraisal that the Pledgor now has or lnay at any time in the future have
under any rule oflaw or statute now existing or hereafter enacted.

4. 3 Method of Sule qnd Conduct of Remeclies.

(a) The Pledgor and the Lender agree that ten ( l0) days' notice to the Pledgor of any public
or private sale or other disposition of the Collateral or any portion thereof shall be reasonable notice thereof,
and such sale shall be at such locations as the Lender shall designate in such notice and during ordinary
busiuess hours, and auy other requiremcnt of notice, demand or advertisement for sale, to the extent
penritted by law, is hereby waived by the Pledgor. The Lender shall have the right to bid at any public sale.

(b) The Lender shall not be obligated to make any sale of any Collateral if it shall
dctermine not to do so, regardless of the fact that notice of salc of such Collatcral has been given. The
Lender nray, without notice or publication, adjourn any public or private sale or cause the same to be
adjoumed front time to timc by announcement at the tirne and place fixcd for sale, and such sale may,
without further notice, be made at the time and place to which the same was so adjourned.

(c) In case any sale of all or any part of the Collateral is n-rade on credit or for future
delivery, the Collateral so sold may be retained by the Lender until the sale price is paid by the purchaser
or purchasers thereof, but the Lender shall not incur any liability in case any such purchaser or purchasers
shall fail to take up and pay for the Collateral so sold and, in case of any such failure, such Collateral may
be sold again upon like notice.

4.4 Certoin Securities Ltw Restrictions.

Anything herein to the contrary notwithstanding, and in view of the fact that federal and
state securities larvs may impose certain restrictions on the method by which a sale of any securities
constituting all or part of the Collateral may be effected after and during the continuance of an Event of
Default, the Pledgor agrees that, if an Event of Default shall exist hereunder, the Lender may, from time to
time, attcmpt to sell all or any par-t of any such sccurities by means of a private placernent, restricting the
bidders and prospective purchasers to those who will represent or agree as to their investrnent intent or
method of resale or both in a manner reasonably required by the Lender to assure compliance with
applicable securities laws. Iu so doing, the Lender may solicit offers to buy such securities or any parl
thereof, for cash, fiom a lirnited number of investors deemed by the Lender to be responsible parties who
rnight be interested in purchasing such Securities. If the Lender solicits such offers from not fewer than
three (3) such investors, then the acceptance by the Lender ofthe highest offer obtained therefrom shall be
deemed to be a commercially reasonable method of disposition of such securities.

4.5 LenderAppointedAttorney-in-Fact.

The Pledgor hereby appoints the Lender the Pledgor's attorney-in-fact, with full authority
to act in the place and stead of the Pledgor and in the name of the Pledgor or otherwise at any tirne after

Pledge And Security Agreement

Case 1:24-cv-00687-ESK-SAK     Document 7-8     Filed 02/12/24     Page 6 of 14 PageID:
467



Page 7 of 14

an Event of Default shall exist, to take any action and to execute any instrument which the Lender may
deem necessary or advisable to accomplish the purposes of this Agreement, including, without limitation:

(a) to ask, demand, collect, sue for, recover, compound, receive and give acquittance and
receipts for moneys due and to become due under or in respect of any of the Collateral,

(b) to receive, endorse and collect all instruments made payable to the Pledgor
representing any payrnent or Distribution in respcct of the Collateral or any part thereof and to give full
discharge for the same, and

(c) to file any clairns or take any action or institute any proceedings that the Lender rnay
dccur neccssary or desirable for the collection of any of the Collateral or otherwise to enforce the rights of
the Lender with respect to any of the Collateral.

The Pledgor agrees that the Lender shall not have any liability for any acts of commission or omission, or
for any error ofjudgment or mistake of fact or lalv, with respect to the exercise of the powers of attomey
granted under this Section 4.5, unless such liability shall be due to the willful misconduct of the Lender.
The powers of attorney granted under this Section 4.5 arc coupled with and interest and shall be irrevocable
for so long as any of the Obligations shall not have been fully and finally paid.

4.6 Perforntance by the Lenderfor the Pledgor.

Ifthe Pledgor shall fail to do any act or thing that it has covenanted to do hereunder, or any
representation or wamanty of the Pledgor shall be breached, the Lender, may at its option, but shall not be
required to, do the same or cause it to be done, or remedy any such breach, and charge the Borower
therefor, and the Borrower agrees to promptly reimburse the Lender therefor with interest at an interest
rate per annuln that is then borne by the Borower pursuant to the terms of the Note. The Borrower shall
pay all sums so paid or incumed by the Lender in respect of any of the foregoing and all costs and expenses
(including attotxeys' fecs, legal expenses and court costs) that the Lender may incur in asserting,
enforcing, defending or protecting the Security lnterest herein granted on, or rights and interest in, the
Collateral, or any of their rights or remedies under this Agreement or in respect of any of the transactions
to be had hereunder and, until paid by the Borrower with interest at the rate aforesaid, such surns shall be
secured by all ofthe Collateral and the proceeds from the sale thereof.

5. Eft'ect of Sale, etc.

5. I Title. Any sale or salcs pursuant to the provisions of this Agreement, rvhether undcr any
right or power granted hereby or pursuant to any legal proceedings, shall operate to divest the Pledgor of
all right, title, interest, claim and demand whatsocvcr, either at law or in equity, of, in and to the Collateral,
or any part thereof, so sold, and any property so sold shall be free and clear of any and all rights of
redemption by, through or under the Plcdgor.

5.2 Application of Proceeds. The reccipt by thc Lender, or by any parfy authorized
under anyjudicial proceedings to make any such sale, ofthe proceeds ofany such sale shall be a sufficient
discharge to any purchaser ofthc Collateral, or ofany part thereof, sold as aforesaid; and no such purchascr
shall be bound to see to the application of such proceeds, or be bound to inquire as to the authorization,
necessity or propriety of any such sale. In the event that, at any such sale, the Lender is the successful
purchaser, it shall be entitled, for the purpose of rnaking settlement or paylnent, to credit against the
purchase price of such sale all or any portion of the Obligations.
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Restoration of Rights and Remedies.

If the Lender shall have instituted any proceeding to enforce any right or remedy hereunder,
and such proceeding shall have been discontinued or abandoned for any reason, or shall have been
detemrined adversely to the Lender, then and in every such case, the Lender shall, subject to any
detennination in any such proceeding, be restored severally and respectively to its former position
hereunder, and thereafter all rights and remedies ofthe Lender shall continue as though no such proceeding
had been instituted.

App lic atio n of Pro c e e ds.

The proceeds of any exercise of rights with respect to the Collateral, or any paft thereof, and
the proceeds and the avails of any remedy under this Agreement shall be paid to the Lender and applied by
the Lender in accordance with the Note.

J.5 llaivers by Pledgor.

(a) Acceptance. The Pledgor hereby waives notice of acceptance of this
Agreement. The Pledgor fufiher waives presentnrent and demand for payment of any of the Obligations,
protest and notice of dishonor or default with respect to any of the Obligations, and all notices to which the
Pledgor ntight otherwise be entitled, except as otherwise expressly provided in this Agreement.

(b) Waiver of Valuations, etc. The Pledgor (to the extent that Pledgor may lawfully do
so) covenant that they shall not at any time insist upon or plead, or in any manner claim or take the benefit
or advantage of, any stay, valuation, appraisal, redemption or extension law now or at any time hereafter in
forcc that, but for this waiver, rnight bc applicablc to any sale made hereunder or under any judgment, order
or decree based on this Agreement, and the Pledgor (to the extent that they may larvfully do so) hereby
expressly waives and relinquishes all benefit and advantage ofany and all such laws and hereby covenants
that they will not hinder, delay or irnpede the execution of any power in this Agreernent or therein granted
and delegated to the Lender, but that they will suffer and pennit the execution of every such power as

though no such law or laws had been made or enacted.

(c) Dealings with Borrorver and Others. The Pledgor does hereby waive: notice of
the extension of credit from time to time by Lender to Borrower and the creation, existence or acquisition
of any Obligations hereby securcd, including, without limitation, notice of the amount of any indebtedness
of Bonower to Lender from time to time, subject, however, to Pledgor's right to make inquiry of Lender to
ascertain the amount of such indebtedness at any reasonable time; notice of adverse change in Borrower's
financial condition or of any other fact which rnight increase Pledgor's risk hereunder; notice of
presentment for payment, demand, protest and notice thereof as to any instrument executed by Borrower in
lavor of Lender; to the extent pen-nitted under applicable law, notice of default; and all other notices and
demands to which the Pledgor rnight otherwise be entitled (except for any notices expressly required under
the Agreement). The Pledgor further waives any statutory or other rights to require Lender to instifute suit
against Borrower or any other obligor or guarantor in respect of the Obligations or to exhaust its rights and
remedies against Borrower or any other such obligor or guarantor. Pledgor accepts the full range of risk
encornpassed within a contract of continuing guaranty, including the possibility that the Borrower will incur
indebtedness after its financial condition (including its ability to pay debts when they fall due) has
deteriorated. Pledgor waives the benefit of any applicable law having a contrary effect. The Pledgor further
waives any defense arising by reason of any disability or other defense of Borower or by reason of the
ccssation from any cause whatsoever of thc liability of Borower (exccpt for payment in full of the
Obligations), and any other legal or equitable suretyship defense. Without limiting the foregoing, the
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Pledgor shall not be relieved of Pledgor's obligations hereunder by virtue of any time or indulgences granted
by Lender to Boruower. Pledgor hereby inevocably appoints Borrower as the Pledgors' agent such that any
agreement tnade between Lender and Borrower with respect to any waiver, release or arnendment of the
tetms of any Loan Agreement, the Note and any other Loan Documents, shall be deemed to have been
agreed and consented to by the Pledgor and the execution of any document by Borrower evidencing any
such agreement shall be deemed to have been executed by Borrower as principal and as authorized agent
of the Pledgor. Until all of the Obligations shall have been satisfied in full, the Pledgor shall have no right
of subrogation, reimbursement or indemnity whatsoever and no right of recourse to or with respect to any
assets or property of Borrower or to any collateral for the Obligations. Nothing shall discharge or satisfy
the Obligations secured hereby except the full payrnent of the Obligations shall, as between the Pledgor and
Lender and at the option of Lender, forthwith become due and payable if there shall be filed against any
olle or more of Borrower or the Pledgor a petition under any bankruptcy, insolvency, reorganization or
arrangement or similar laws for appointrnent of a receiver or trustee, if any one or more of Borower or the
Pledgor makes an assignment for the benefit of crcditors, or if an Event of Dcfault shallexist. It is the intent
of the parties that this Agreernent shall remain in full force and effect notwithstanding any act or thing that
might othenvise operatc as a legal or equitable discharge of a surety.

6. MISCELLANEOUS

6.t No Waiver.

No failure on the part of the Lender to exercise, and no delay in exercising, any right, power
or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right, power or remedy by the Lender preclude any other or further exercise thereof or the exercise of any
other right, power or remedy. All remedies hereunder are cumulative and are not exclusive of any other
remedies provided by law. The Lender shall not be deemed to have waived any rights hereunder or under
any other agreelnent or instrutnent unless such waiver shall be in writing and signed by the Lender and the
Pledgor.

6.2 Lentler's Fees and Expenses.

The Pledgor will upon demand pay to the Lender the amount of any and all reasonable
expeltses, including the fees and expenses of its counsel and of any experts or agents that the Lender nray
incur in connection with (i) the administration of this Agreernent, (ii) the custody or preservation of, or the
sale of, collection from, or other realization upon, any of the Collateral, (iii) the exercise or enforcement
of any of the rights of the Lender hereunder, or (iv) the failure by the Pledgor to perfonn or observe any
of the provisions hereof. In addition, the Pledgor will indemnify and hold the Lender harmless from and
against any and all liability incurred by the Lender hereunder or ir-r connection herewith, unless such
liability shall be due to the willful misconduct of the Lender. Any such amounts payable as provided
hereunder or thereunder shall be secured hereby.

6.3 Benefits of this Agreeruent.

All u'arranties. representations and covenants made by the Pledgor herein or in any
certificate or other docurnent or instrument delivered by it shall be considered to have been relied upon by
the Lender and shall survive the delivery to the Lender of the Collateral regardless of any investigation
rnade by the Lender. All statements in any such certificate or other instrument shall coustitute warranties
and representations by the Pledgor hereunder. This Agreement shall be binding upon the Pledgor and their
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successors and assigns, and shall inure to the benefit ofand be enforceable by the Lender and its successors
and assigns.

6.4 Obligations Absolute; Recoursel No Marshaling,

(a) This Agreemcnt is an absolute, unconditional, continuing and irrevocable obligation
of the Pledgor and shall retnain in full force and effect without respect to future changes in conditions,
including change of law or any invalidity or inegularity with respect to the issuance of any obligations of
Borrower to Lender or with respect to the execution and delivery of any agreement between Bomower and
Lender. Thc Pledgor further agrees that to thc extent Borrower makes a payment or payments to Lcnder,
which payment or payments or arly part thereof are subsequently invalidated, declared to be fraudulent or
preferential, set aside or required, for any ofthe foregoing reasons or for any other reason, to be repaid or
paid over to a trustee, receiver or any other party under any bankruptcy, insolvency or similar law, then, to
the extent of such payment or repayment, the Obligations or part thereof intended to be satisfied shall be
revived and continued in full force and effect as if said payment had not been rnade.

(b) Lcndcr shall havc the right to scek recourse against the Collateral to the full extent
provided for herein, which rights shall be absolute and shall not in any way be impaired, defered or
otheru,isc dirninished by rcason of any inability of Lender to claim the full amount of thc Obligations from
Bomower under any applicable law. No election to proceed in one fbnn of action orproceeding, or against
any party, or on any obligation, shall constitute a waiver of Lender's right to proceed in any other form of
action or proceeding or against other parties unless Lender has expressly waived such right in writing.
Specifically, but without limiting the generality of the foregoing, no action or proceeding by Lender against
Borrower, any guarantor of the Obligations or any other party, under any docuntent or instrurnent
evidencing or securing the Obligations shal1 serve to diminish the liability of the Pledgor hereunder, except
to the extent Lender fully and unconditionally realizes full indefeasible payment of the Obligations by such
action or proceeding, notwithstanding the effect of any such action or proceeding upon the Pledgor's right
of subrogation, reimbursement or contribution against Borower or any other par1y.

(c) The Pledgor consents and agrees that Lender shall be under no obligation to marshal
any asscts in favor of the Pledgor or against or in payment of any or all of the Obligations.

6.5 Actions by Lender.

The Pledgor consents and agrees that, without notice to Pledgor and without affecting or
impairing the obligations of Pledgor hereunder, Lender may, by action or inaction: compromise, settle,
extend the tirne for payment of the Obligations with Borrower or any party liable therefore; release
Borrowcr or any party from its liability lor the Obligations; re leasc all or any part of thc security for the
Obligations; rnodify any instruments or agreerrents relating to the Obligations (except this Agreement);
extend the tirne for making any deposit or granting a security interest in property securing the Obligations;
or retuse or fail to enforce its rights under any agreement or instrument evidencing or securing the
Obligations.

Notices.

All notices or dernands by either party to the other relating to this Agreement shall be in
writing and sent in accordance with the Loan Agreements; provided that notices or demands to Pledgor
shall be sent to Pledgor at the address for Pledgor set forth above.

6.7 Severability.

Pledge And Security Agreement
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In case any one or more of the provisions contained in this Agreement shall be invalid,
illegal or unenforceable, the remaining provisions contained herein shall not in any way be affected or
impaired.

6.8 Counterparts.

This Agreernent may be executed in one or more counterparts and shall be effective when
at least one counterpart shall have been executed by each party hereto, and each set of counterparts that,
collectively, show execution by each party hereto shall constitute one duplicate original.

6.9 Amenclments.

No provision of this Agreement shall be waived, amended, rnodified or supplemented
except by a written instrument executed by the Pledgor and the Lender.

6.10 Terminotion.

This Agreetnent and the Security Interest shall teminate when all the Obligations have
been fully and finally paid, at which time the Lender shall deliver to the Pledgor all certificates, if any,
evidencing the Collateral then held by it and such other documents as the Pledgor shall reasonably request
to evidence such tennination (all at the expense of the Pledgor).

Pledge And Security Agreement
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IN WITNESS WHEREOF, the parties have executed this Pledge Agreement as of the date hereof.

,//1
Bv: -/ -' ( (--a---

Leo] Moshe

Blueberry Funding LLC

er,*fifuF
Authorized Signature

THE UNDERSTGNED HEREBY AGREES AND CONSENTS TO THIS PLEDGE AND
SECURITY AGREEMENT AND THE RIGHTS AND REMEDIES GRANTED TO THE LENDER
IN RESPECT OF THIS AGREEMENT AND THE COLLATERAL. THE SECURITY INTEREST
IN FAVOR OF THE LENDER IN AND TO THE PLEDGED MEMBERSHIP INTERESTS IS
HEREBY REGISTERED ON THE BOOKS OF THE BORROWER.

120 WHITESVTLLE LLC,
a New Jersey lirnited liability company

Name: Leor Moshe
Title: Sole Member

A notary public or other officer completing this certificate verifies only the identity of the individual rvho
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of
that document.

srATE oF l|d"' |tt.r,
, L , )ss.L a*f1 .I JcE-v1

i\ COLINTY OF

On March _,2023 before rne, a Notary Public, personally appearcd Lcor Moshe, who proved to
me on the basis of satist'actory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrument. L,, \ - ,r

I certity under PENALTY OF PERJURY under the laws of the State of /Ut * C-'qfI
that the foregoing paragraph is true and correct. 

1

WITNESS rny hand and official seal.

MY COMM|SSION EXPTRES 12t19t27
coMMtsstoN * 50205257

Plcdge And Security Agreement
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MEMBERSHIP
I20 WHITESVILLE LLC

INTEREST CERTIFICATE

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE
SECURITIES ACT OF 1933 OR UNDER THB SECURITIES OR BLUE SKY LAWS OF ANY
STATE. THE HOLDER OF THIS CERTIFICATE, BY ITS ACCEPTANCE HEREOF,
REPRESENTS THAT IT IS ACQUIRING THIS SECURITY FOR INVESTMENT AND NOT
WITH A VIEW TO ANY SALE OR DISTRIBUTION HEREOF. ANY TRANSFER OF THIS
CERTIFICATE OR ANY LIMITED LIABILITY COMPANY INTEREST REPRESENTED
HEREBY IS SUBJECT TO THE TERMS AND CONDITIONS OF THE LIMITED LIABILITY
coMPANy AGREEMENT (AS DEFTNED BELOW).
Cerlificate Number I l00oh Membcrship Interest

120 WHITESVILLE LLC, a New Jersey limited liability company, having an office at 437 Brentwood
Ave, Totns River, NJ 08755 ("Cornpany"), hereby certifies that Leor Moshe (the "Holder") is the registered
owner of 100% of the Mernbership Interests in the Company ("lnterests"). Each Interest shall constitute a
"security" within thc mcaning of Scction 8 of thc Uniform Commercial Code as in cffect from time to time
in the State of Delarvare. This Certificate shall be govemed by and construed in accordance with the
laws of the State of Delaware without regard to principles of conflicts of laws.

IN WITNESS WHEREOF, the Conipany has caused this Certificate to be executed as of the date set forth
below.

1

14j'
Dated: March 75,2023

BORROWER:
I20 WHITESVILLE LLC,
a New .lersey limited liability company

-2
7

By:-:
Name:
Title:

Leor Moshe
Sole Member

Pledge And Security Agreemcnt
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(REVBRSE SIDE OF MEMBERSHIP INTEREST CERTIFICATE)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto BLUEBERRY
FUNDING LLC, a Delaware limited liability cornpany. having an offlce at 400 Boulevard of the Americas,
Suite303-l,Lakewood,NJ08701 ( 'i i - i( l-t6'i' insertiaxpayeridentificarionnurnberof rransferee),
the following specifiedpercentage of linrited liability company interests in the Company: l00Yo (identify
the percentage intcrest being transferred) effectivc as of the date specified in thc Application for Transfer
of Interests below, and irevocably constitutes and appoints Blueberry Funding LLC and its authorized
officers, as attorney-in-fact, to transfcr the same on the books and records of the Company, with full power
of substitution in the prentises.

4ir,
Dated: March 6,2023
By: ,/ '',/^

/ / (-.r__---
ffi

APPLICATION FOR TRANSFER OF INTERESTS

The undersigned applicant (the "Applicant") hereby (a) applies for a transfer of the percentage of
limited liability company interests in the Cornpany described above (the "Transfer") and applies to be
admitted to the Company as a substitute member of the Company, (b) represents that the Transfer does not
violate any applicable laws and regulations, and (c) agrees to execute and acknowledge such instruments,
in fom and substance satisf-actoly to the Company, as the Cornpany reasonably deems necessary or
desirable to eff-ect the Applicant's admission to the Company as a substitute member of the Company.

The Applicant directs that the tbregoing Transf-er and the Applicant's admission to the Company
asaSubstituteMernbershall beelfectiveasof f €1, ..,., i"- " j. n'l

Name of Transferee: Blueberry Funding LLC

Dated: ':, i Lo l' \ i

Signatu
Authorized Representative

The Company has determined (a) that the Transfer described above is permitted, (b) hereby agrees to effect
such Transfer and the admission of the Applicant as a substitute member of the Cornpar.ry effective as of
the date and time directed above, and (c) agrees to record, as promptly as possible, in the books and records
of the Company the admission of the Applicant as a substitute member.

120 WHITESVILLE LLC,
a New Jersey limited liability cor.npany

?By:.( -1 (
Nariie: t6or Moshe
Title: Sole Member

Plcdgc And Security Agreement
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