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3" Generation Trucking Company, Inc.
P.0. Box 1222

Englewood Cliffs, New Jersey 07632

June 18, 2008
Dear Customer:

It is with great enthusiasm that we announce that 3™ Generation Trucking Company, Inc. has acquired ownership of Top
Pop and City Club brands.

“3G" brings to its loyal customers the knowledge and expertise that is essential in the distribution of carbonated drinks
throughout the competitive metropolitan area market. We assure you that we will do everything in our power to
ensure your satisfaction and continued business relationship.

In order to guarantee a smooth transition, please make sure you follow the outlined steps as follows:
Customer Procedures

e The initial call must be made to 3G in order to expedite the processing of your account

e Once the credit application has been completed, fax it to 3G

e At that point, Beverage Source 1 —the direct distributors of both brands- will acknowledge receipt of the
submitted information. You can expect the acknowledgement within two business days

e The order form included in your packet is self-explanatory and must be filled out completely and faxed to
Beverage Source 1. Should you already have a purchase order system in place, we will welcome that form faxed

e Make sure that your order is faxed with no less than a 7-day lead time to assure prompt and timely delivery

e Please note that 120z cans/2liter/3liter must be ordered on the same trailer to guarantee full trailer prices

e Please note that 240z bottles must be ordered on a separate trailer as it is manufactured in a different facility

e |nthe event that you need a mixed shipment, Beverage Source 1 will make every effort to accommodate your
request at a minimal fee

On behalf of 3G we thank you for your continued business and we reiterate our commitment and loyalty to our valued
customers. Do not hesitate to contact me should you have any pertinent questions or concerns. Please refer to the
attachment for all contact information.

Yours truly,

Marlen Lugones
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Contact Information

Mailing & Faxing Information

3" Generation Trucking Company, Inc.
P.O. Box 1222

Englewood Cliffs, New Jersey 07632
Office Fax (201)-408-4596

Contacts:

Marlen Lugones (Office Manager & Customer Service)
Cellular (646)523-6523

Email: thirdgenerationt@aol.com
Mario Lugones (Sales Representative)
Cellular (347)-723-0862

Email: MI3rdgeneration@aol.com

Direct Distributor Information

Beverage Source 1
2200 69" Street
North Bergen, New Jersey 07047

Web Site www.bevsourcel.com

Office (201)-868-8550
Office (Fax) 201-868- 8848
Cosmo Amato (General Sales Manager)

Email; Cosmo@bevsourcel.com

TRADE SECRET/COMMERCIALLY SENSITIVE- OUTSIDE COUNSEL EYES ONLY
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 Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CO%RECT
COPY OF THE CERTIFICATE OF FORMATION OF "CITY CLUB LLC", FILED
IN THIS OFFICE ON THE SIXTH DAY OF AUGUST, A.D. 2608, AT 2:57
O'CLOCK P .M.

\2%AAA;L ,JQL;LA,Q%Z;Hxi*A,
Harriet Smith Windsor, Secretary of State :
AUTHENTICATION: 6777625

4584911 8100
080851583

You may verify this certificate online
at corp.delaware.gov/authver, shtml

DATE: 08-06-08
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State of Delaware
Sacre of State

Division o Cogﬁ:ratims
Delivered 02:57 08/06/2008
SKY 050851505 " ioghosy 7008,
CERTIFICATE OF FORMATION

OF

CITY CLUBLLC

The undersigned, an authorized natural person, for the purpose of forming a
limited liability company, under the provisions and subject to the requirements of the
State of Delaware (particularly Chapter 18, Title 6 of the Delaware Code and the acts
amendatory thereof and supplemental thereto, and known, identified, and referred to ag
the “Delaware Limited Liability Company Act”), hereby certifies that:

FIRST: The name of the limited liability company is:

CITY CLUBLLC

SECOND:  lIts registered office in the State of Delaware is to be located 1220
N. MARKET STREET, SUITE 806, WILMINGTON, DE 19801, County of NEW

CASTLE, and its registered agent at such address is BLUMBERG EXCELSIOR
CORPORATE SERVICES, INC.

IN WITNESS WHEREOQF, the undersigned, has duly executed this Certificate of
Formation as of this 6 day of August, 2008.

s/Trudi Winter
Trudi Winter
Organizer
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UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A

812277011449][CITY CLUB 12/120z Black Cherry
812277011487|CITY CLUB 12/120z Cola
812277011517|CITY CLUB 12/120z Fruit Punch
812277011524 |CITY CLUB 12/120z Ginger Ale
812277011555|CITY CLUB 12/120z Grape
812277011609|CITY CLUB 12/120z Orange
812277011647|CITY CLUB 12/120z Pineapple
812277011661|CITY CLUB 12/120z Root Beer
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2 LITER CITY CLUB MADE IN ALLENTOWN,PA

BA| DE PRODUCT DESCRIPTION |

812277012064|CITY CLUB 8/2 LITER COLA
812277012071|CITY CLUB 8/2 LITER FRUIT PUNCH
812277012088|CITY CLUB 8/2 LITER GINGER ALE
812277012095|CITY CLUB 8/2 LITER GRAPE
812277012118|CITY CLUB 8/2 LITER ORANGE
812277012132|CITY CLUB 8/2 LITER PINEAPPLE
812277012284|CITY CLUB 8/2 LITER BLACK CHERRY




3 LITER CITY CLUB MADE AT HILLSIDE,NJ

[T BARCODE

PRODUCT DESCRIPTION |

812277012187
812277012194
812277012200
812277012217
812277012224
812277012231

CITY CLUB 4/3 LITER BLACK CHERRY
CITY CLUB 6/3 LITER COLA

CITY CLUB &/3 LITER ORANGE

CITY CLUB &/3 LITER PINEAPPLE
CITY CLUB 4/3 LITER FRUIT PUNCH
CITY CLUB 4/3 LITER GOLDEN COLA

812277012248
812277012255
812277012262
812277012279

CITY CLUB 4/3 LITER GINGER ALE
CITY CLUB é/3 LITER GRAPE

CITY CLUB é/3 LITER BLUE POP
CITY CLUB &/3 LITER LEMON LIME

3GEO0023



City Club Order Form Flavors

Currently In Production
200z CITY CLUB
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A
UPC-A

812277010831
812277010862
812277010893
812277010909
812277010930
812277010954
812277010992
812277011029
812277011036
812277011067

2 LITER CITY CLUB FLAVORS

3GE0024

CITY CLUB 24/200z Blue

CITY CLUB 24/200z Cola

CITY CLUB 24/200z Fruit Punch
CITY CLUB 24/200z Ginger Ale
CITY CLUB 24/200z Grape

CITY CLUB 24/200z Lemon-Lime
CITY CLUB 24/200z Orange
CITY CLUB 24/200z Peach

CITY CLUB 24/200z Pineapple

CITY CLUB 24/200z Strawberry

UPC-A 812277012064|CITY CLUB 8/2 LITER COLA
UPC-A 812277012071|CITY CLUB 8/2 LITER FRUIT PUNCH
UPC-A 812277012088|CITY CLUB 8/2 LITER GINGER ALE
UPC-A 812277012095|CITY CLUB 8/2 LITER GRAPE
UPC-A 812277012118|CITY CLUB 8/2 LITER ORANGE
UPC-A 812277012132|CITY CLUB 8/2 LITER PINEAPPLE
812277012286|CITY CLUB 8/2 LITER BLACK CHERRY
6/3 LITER CITY CLUB UPC'S
| I |
UPC-A 812277012187|CITY CLUB &/3 LITER BLACK CHERRY
UPC-A 812277012194|CITY CLUB 6/3 LITER COLA
UPC-A 812277012200|CITY CLUB &/3 LITER ORANGE
UPC-A 812277012217|CITY CLUB 4/3 LITER PINEAPPLE
UPC-A 812277012224|CITY CLUB &6/3 LITER FRUIT PUNCH
UPC-A 812277012231|CITY CLUB 6/3 LITER GOLDEN COLA
UPC-A 812277012248|CITY CLUB 6/3 LITER GINGER ALE
UPC-A 812277012255|CITY CLUB 6/3 LITER GRAPE
UPC-A 812277012262|CITY CLUB 6/3 LITER BLUE POP
812277012279|CITY CLUB 6/3 LITER LEMON LIME

120z CITY CLUB FLAVORS

812277011647 UPC-A
812277011609 UPC-A
812277011548 UPC-A
812277011555 UPC-A
812277011517 UPC-A
812277011524 UPC-A
812277011487 UPC-A
8-12277-01144- UPC-A

812277011647
812277011609
812277011548
812277011555
812277011517
812277011524
812277011487

CITY CLUB 12/120z Pineapple
CITY CLUB 12/120z Orange
CITY CLUB 12/120z Golden Col
CITY CLUB 12/120z Grape

CITY CLUB 12/120z Fruit Punch
CITY CLUB 12/120z Ginger Ale
CITY CLUB 12/120z Cola

8-12277-01144-9 CITY CLUB 12/120z Black Cherr
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| 812277011456 uPC-A I 812277011456|CITY CLUB 12/120z Blue
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C-102A Rev 1293

New Jersey Division of Revenue

Certificate of Amendman‘é to the Certificate of Incorporation
fi«mv Use hy Demesm me’it Gutporatims}

I’mum it &x@ m&mof&wmn 14A:8-2 {4}3:&:1 Section J4A:0-4 {133 Corporations, General, of the Vew Jersey ;
‘Statutes, the undéraigned om‘pora!wn executes ﬁwi‘aut}mxig Certificate of Amendment to its Certificate of Incorporation:

1. mnam:nﬁhr:cmpum on is; - ' %

3RO GENERATION TRUGKING QQMPANY
3. The fpnmmng amendment to the Cenificate of Incorporation was approved by the direstors and therealier ﬁuly adopwd by
mgmmmwﬁ-se?mwm waﬁs 22 dayef o MAY . 2008 &

Rmzvmi, bt Amcte ONE of the bsrlsi’;m of Incomponaion be smended fumaé ai Fotidvs: ) 5
. The corporation shalt amend fhe name of the corporation as stated in paragraph OME. o
' ?he;tamenf the mrparaﬁmi shall be! 3RD GE&&%’%’%@&K&TERPF&SE& , CGRP

31kcnvm§cretﬁ@mm¢1ngatmmmeqlt§cad¢pﬁmQfﬁwmsﬁwmt%ﬁ : Z'G'tﬁ-‘i}" GLEF s
_The ;o*a!numbemrmemmcdmmmmwm '_: 2h9 : "i1 e
& e shares of any cmm:s;ms of shareg mm&:@mm asacﬁm;a forth l;»ei,;w the dcsngnmo:& m;d Aumber
o afmswncﬁagmmm@w v@eﬁmemfmiymetw or wm(%ﬂfzwaypimm) _

s

bmmi agamstw&m m:ﬁ:zm is a5 toﬂm tﬁmma;ss of axxym or series are enthifed

4. The number of ‘shars:
5% MMCMW smfe;:s voting for and ag;mﬁm argcmimmt,

to Vot as a-class, set
msp;:cnwy) ;

*‘i

Mﬁﬂs\ 3 ﬁasmf'?' ! %
May bﬂxmm&ayﬁm C or & Ve Presidaat of the Comporation.

it 3

L T A e

b
o
%
MRS
e
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SHUTTS "7

{ |
W {
BOWEN | )

PETER A. FRANKE E~MMII, ADDRESS:
(813)227-8144 Direct Telephone PFrankegshutis.com
(813)227-8244 Direct Facsimile

November 6, 2008

Via Express Mail

3™ Generation Trucking Co.

P.O. Box 1222

Englewood Cliffs, New Jersey 07632
Attn: Mario Lugones

Re: Top Pop and City Club Asset Sale — Seller License Agreement

Dear Sirs:

In accordance with Section 4,4(c) of that certain Asset Purchase Agreement, dated June
4, 2008, between 3™ Generation Trucking Company, Inc. and Cott Beverages Inc., as amended,
please find the original, fully-executed Intellectual Property Assignment Agreement enclosed
herewith. Please note that Third Generation will be responsible to ensure filing of all third party
notifications or transfer documentation necessary to effectuate transfer of Transferred Intellectual

Property to Third Generation.
A complete closing binder of the transaction documentation will follow shortly for your
records.
With Warmest regards,
SHUTTS & BOWEN LLP
Peter A. Franke, Esq.
Enclosures

cc: Maximo A. Figueredo, Esq.

TPADOCS 18185036 1

100 South Ashley Drive. Suite 1500, Tampa, Florida 33602 + ph 813.229.8900 « fx 813.229.8901 = www.shutts.com

'E--OUTSIDE-COUNSELEYES -ONLY—
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United States Patent and Trademark Office

Home [ Site Index | Search |Guides [ Contacts | eBusiness | eBiz alerts| News | Help

Assighments on the Web > Trademark Query

Trademark Assignment Abstract of Title

Total Assignments: 13 :
Serinl #: 73647562 Fiting Dt: 03/03/1987 / Reg #: 1510360 Reg. Dt: 10/25/1988
Reglstrant: PREMIUM BEVERAGE PACKERS, INC. —
Mark: TOP POP
Assignment: 1

Reel/Frame: 0833/0634 Received: Recorded: 12/12/1991 Pages: 3
Conveyance: ASSIGNS THE ENTIRE EINTEREST AND THE GOODWILL
Assignor: READING A-TREAT BOTTLING COMPANY, INCORPORATED Exec Dt: 10/23/1991

Entity Type: CORPORATION
Citlzenship: PENNSYLVANIA

Assignee: STRATEGIC BRANDS, INC. Entity Type: CORPORATION
1090 SPRING ST. Cttizenship: PENNSYLVANIA
WYOMING, PENNSYLVANIA 19610
Correspondent; ROLAND & SCHLEGEL
627 HORTH FOURTH STREET
P.O. BOX 902
READING, PA 19602-0502

Assignment: 2

Reel/Frame: 1551/0426 Received: 02/11/1997 Recorded: 11/15/1996 Pages: 4
Conveyance: ASSIGNMENT OF AN UNDIVIDED PART OF ASSIGNORS INTEREST
Assignor: STRATEGIC BRANDS, INC. Exec Dt: 01/17/1996

Entity Type: CORPORATION
Citizenship: NCNE
Assignes: PREMIUM BEVERAGE PACKERS, INC. Entity Type: CORPORATION
1090 5PRING STREET Citizenship: PENNSYLVANIA
WYOMISSING, PENNSYLVANIA 19610
Correspondent: JOHN ARKELL WEYGANDT
P.0. BOX 2056
205 NORTH MONRQE STREET
MEDIA, PA 19063
Assignment:; 3

Reel /Frame:; 1774/0091 Recelved: 08/27/1998 Recorded: 08/24/1998 Pages: 12
Conveyance: ASSIGNS THE ENTIRE INTEREST
Assignor: PREMIUM BEVERAGE PACKERS, INC. Exec Dt: 04/06/1998

Entity Type: CORPORATION
Citizenship: NONE
Assignee: MELLON BANK, N.A, Entity Type: CORPORATION
610 W. GERMANTOWN PK., SUITE 200 Chldzenship: PENNSYLVANIA
PLYMOUTH MEETING, PENNSYLVANIA 19462
Correspondent: WOLF, BLACK, SCHORR ET AL.
LYNN A. HUEBNHER
350 SENTRY PKWY., BLDG. 640
BLUE BELL, PA 19422
Assignment: 4
Reel/Frame: 1992/0876 Received: 11/30/1999 Recorded: 11/23/1999 Pages: i3

TR s i Lo MMER e ez 2 R H -3 otk 15" = 3/4730t0 Y
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Conveyanoce:
Assignor:

Assignee:

Comrespondent:

SECURITY AGREEMENT
PREMIUM BEVERAGE PACKERS, INC.

Assignment: 5

Reel /Frame:
Conveyance:
Assignor:

Assignee:

Correspondent:

Assignment: 6

Reel/Frame:
Conveyance:
Assignor:

Assignee:

Correspondent:

Assignment: 7

Reel/Framae:
Conveyance:
Assignor:

Assignee:

Correspondent:

E SECRET/COM

3GE01Y4

Exec Dt: 11/09/1999

Entity Type: CORPORATION
Citizenship: PENNSYLVANIA
SOVEREIGN BANK Entlty Type: THRIFT INSTITUTION
P.O. BOX 608 Citizenship: NONE
TWO ALDWYN CENTER
VILLANOVA, PENNSYLVANIA 19085
KLETT LIEBER ROONEY & SCHORLING
CRAIG S. HERYFORD, ESQ.
ONE OXFORD CENTRE
40TH FLOOR
PITTSBURGH, PA 15219
200170988 Received: 12/21/1999 Recorded: 12/06/1999 Pages: 6
ASSIGNS THE ENTIRE INTEREST
MELLON BANK, N.A. Exec Dt: 11/16/1999
Entity Type: NATIONAL BANKING
ASSOCIATION
Cltizenship: NONE
PREMIUM BEVERAGE PACKERS, INC. Entity Type: CORPORATION
1090 SPRING STREET Cltizenship: PENNSYLVANIA
WYOMISSING, PENNSYLVANIA 19610
STEVENS & LEE
ANDY P. BERGER
111 NORTH SIXTH STREET
P.O. BOX 679
READING, PA 19603-0679
2424/0583 Received: 01/16/2002 Recorded: 01/09/2002 Pages: 7
TERMINATION OF SECURITY INTEREST AND ASSIGNMENT
SOVEREIGN BANK Exec Dt: 10/24/2001
Entity Type: FEDERAL SAVINGS BANK
Citizenship: NONE
PREMIUM BEVERAGE PACKERS, INC. Entity Type: CORPORATION
1090 SPRING STREET Citizenship: PENNSYLVANIA
WYOMISSING, PENNSYLVANIA 19610
STEVENS & LEE
ANDY P. BERGER, ESQ.
11t NORTH SIXTH STREET
P.0. BOX 679
READING, PA 19603-0679
2394/0081 Received: 10/31/2001 Recorded: 10/31/2001 Pages: 33
SECURITY INTEREST
PREMIUM BEVERAGE PACKERS, INC. Exec Dt: 10/25/2001
Entity Type: CORPORATION
Citizenship: PENNSYLVANIA
LASALLE BUSINESS CREDIT, INC. Entity Type: CORPORATION
1735 MARKET STREET, 6TH FL. Citizenship: DELAWARE

PHILADELPHIA, PENNSYLVANIA 19103
WOLF, BLOCK, SCHORR, AND SOLIS-COHEN
ELIZABETH A. GRZYWACZ, ESQUIRE

1650 ARCH STREET, 22ND FLOOR

RCIA ITIV

Tﬁégfasmgmnents.uspto.gov%s%gnmen%s&qu%—%gqtm&rge

R Amar1S. 3741200
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ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS

This ASSIGNMENT OF INTELLECTUAL PROPERTY RIGHTS (“Assignment”),
effective as of this Sth day of November 2008 (the “Effective Date™), is entered into by and
between Cott Beverages Inc, a Georgia corporation, d/b/a Cott Beverages USA (the
“Assignor”), and 3™ Generation Trucking Company, Inc., a New Jersey corporation (the
“Assignee”) (hereinafter referred to collectively as the “Parties” or individually as the “Party™).

WHEREAS, the Assignor is the lawful owner of the trademarks and copyrights
specifically set forth in Exhibit A annexed hereto and made a part hereof (hereafter, collectively,
the “Intellectual Property”); and

WHEREAS, pursuant to and in accordance with that certain asset purchase agreement
dated of even date herewith between Licensee and Licensor, among others (the ‘“Purchase
Agreement”) the Assignor has agreed to sell and transfer, and the Assignee has agreed to accept,
all of Assignor’s rights, title and interest in and to the Intellectual Property.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereby agree as follows:

1. Assignor does hereby assign to Assignee, and Assignee hereby accepts, all of
Assignor’s rights, title and interest in and to the copyrights, trademarks and
trademark registrations specified in Exhibit A, including renewal rights therein,
the exclusive right to enforce and to obtain registrations therefor throughout the
world in the sole name of Assignee, its successors or assigns, and including the
goodwill of the business symbolized by such marks.

2. The Assignor does hereby irrevocably sell, grant, convey, transfer, and assign
unto the Assignee, its successors and assigns, and Assignee hereby accepts from
Assignor, all of the Assignor’s rights, title and interest in the United States and the
world, including without limitation, all federal, state, and worldwide applications
and registrations, all other federal, state, foreign, statutory intellectual property
rights and moral rights, in and to the Intellectual Property.

3. The Assignor and the Assignee agrec that this Agreement shall continue in
perpetuity; the rights assigned to the Assignee are not limited in time or territory.

2
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{4, The Assignor expressly agrees to promptly execute any other documents or take

-~/ any other action as may be reasonably necessary to vest, secure, perfect, protect or

enforce the rights and interest of the Assignee in and to the Intellectual Property

and to effectuate this Assignment. Notwithstanding the foregoing, Assignee shall

assume all responsibility to record its right, title and interest in the Intellectual

Property with any applicable government agencies upon execution of this
Agreement.

5. This Assignment may be executed in any number of counterparts, each of which
shall be deemed an original and all of which shall constitute one agreement.
Signatures of the parties transmitted by facsimile or electronic transmission shall
be deemed to be their original signatures for all purposes.

@This Assignment shall be governed and construed by and enforced in accordance
with the internal laws of the State of Florida (without giving effect to principles of
conflicts of laws).

7. The statements contained in the recitals of fact set forth above are true and correct
and by this reference are incorporated in and made a part of this Assignment.

8. This Assignment is subject to the terms and provisions of the Purchase
Agreement, which are incorporated herein by this reference, including that certain
Seller License Agreement, as further described therein, by and between Assignor
and Assignee. In the event of any conflict between this Assignment and the
Purchase Agreement, the terms, provisions and limitations of the Purchase
Agreement shall control.

9. Acceptance of this Assignment by Assignor shall require due execution by two of
its officers.

10. All capitalized terms used but not otherwise defined herein shall have the
meaning ascribed to such terms in the Purchase Agreement.

11. This Agreement, together with the Purchase Agreement and the Transaction
Documents, together with the schedules and exhibits hereto and thereto, contain
the entire understanding of the parties with respect to the transaction contemplated
hereby and supersede all prior arrangements or understandings with respect thereto

[End of text; Counterpart signature pages of Assignor and Assignee follows.]

3
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IN WITNESS WHEREOF, the undersigned, being duly authorized and acting on behalf of the
Assignor, do hereby execute this Assignment to be effective as of the Effective Date.

COTT BEVERAGES INC,, COTT BEVERAGES INC,,

a Georgia corporation, a Georgia corporation,

d/b/a Cott Beverages USA d/b/a Cott Beverages USA

By, %/fr@ ﬂf@ By\/ Z L W
Name: _Ete 7 A0 S, Name: Tezten - ,«,9 .
Title: &2 oonrr/ é{/ﬂ'—L B "V/y Title: A

STATEOF__ B o & o 0N A )
_, ) SS.
COUNTY OF #/.Ads 4y ok auet; )

On this 3¢ day of %,'w ¢, 2008, before me personally appeared MoFFew Kaugto me

personally known, who, beihg by me duly sworn, did say that he is the ¢ sof Cott
Beverages Inc., a Georgia corporation, d/b/a Cott Beverages USA, and that said instrument was
signed and sealed on behalf of said corporation, by all necessary authority; and said officer
acknowledged said instrument to be the free act and deed of said corporation.

In witness whereof, 1 have hereunto attached my hand and notarial seal, at the County
and State aforesaid on the day and year last above written.

Public State of Florida :
£U8% Romiarose S Notary Public 2y
' My Comemission Y . p
‘%,wﬂﬁ E:pm%m,mg My Commission Expires: 5‘: /92, /O 9

[Notary of Assignor signatories continues on following page.)

4
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STATE OF 7’9//4/ £ 1 DA )

) SS.

COUNTY OF Mﬁ%i )

On this 3¢ day of T w+ ¢, 2008, before me personally appeared Yz [|.‘;‘.sgwto me
personally known, who, being by me duly sworn, did say that he is the .~ x5 of Cott
Beverages Inc., a Georgia corporation, d/b/a Cott Beverages USA, and that said instrument was
signed and sealed on behalf of said corporation, by all necessary authority; and said officer
acknowledged said instrument to be the free act and deed of said corporation.

In witness whereof, I have hereunto attached my hand and notarial seal, at the County
and State aforesaid on the day and year last above written.

J"""’s Notary Public State of Fonida /*?17)1 %6 : /’%/;,d)_x:/
b . RoseMLamze DO408972 Notary Public /
WS 'g‘,{p?,gﬂ‘o“‘s'ﬁ%?;‘m i My Commission Expires: _ $ ‘/ /el / 254
[Counterpart signature page of Assignee Jfollows.}
5
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IN WITNESS WHEREOF, the undersigned, being duly authorized and acting on behalf of the
Assignee, does hereby execute this Assignment to be effective as of the Effective Date.

3 GENERATION TRUCKING COMPANY, INC.,

a New Jersey corporation
o /% 2.,

Stghed o 620 log Wil be naforired 7/7Af2??'L wilf be
ovae/ﬂmﬁl\#,d h Grrive 7/3/0 8 Bsfee ;bﬂﬁe,z Frpnte.

STATE OF )

) SS.
COUNTY OF )
On this / _day of , 2008, before me personally appeared Mario Lugones,
to me personally known, X g by me duly swom, did say that he is the President of 31

Generation Trucking Company, Inc., a New Jersey corporation, and that said instrument was
signed and sealed on behalf of said corporation, by all necessary authority; and said officer
acknowledged said instrument to be the free act and deed of said corporation.

In witness whereof, I have hereunto attached my hand and notarial seal, at the County

and State aforesaid on the day and year last above written. Q/M«M

Notary Public /
My Commission Expires: '3 3 / |32/ e

TERR! L. PULLINS
NOTARY PUBLICOF NEW JERSEY
Commission Bepbes /31/2012

Assignment of Tntellectua! Property Rights (Cott-3G) (/L"

TI A NWWIO 101 ETT 7 ~
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Exhibit A

Intellectual Property

U.S. Federal Registration No. 1335803, Top Pop.
U.S. Federal Registration No. 1285484, Top Pop.
U.S. Federal Registration No. 2356463, City Club.

Assignor’'s common law rights, if any, to the mark TOP POP as used for the goods listed in U.S.
Federal Repgistration No. 1510360, Top Pop (expired).

Those copyrights owned by the Assignor as of the Closing Date (as defined in the Purchase
Agreement) which are uniquely and exclusively dedicated to the Top Pop and City Club brands
and which are contained on the labels and packaging constituting the Raw Materials Inventory,
but excluding any of the Seller Names (as such term is defined in Section 4.4. of the Purchase
Agreement).

TPADOCS 183816213 8
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1152015 Trademark Electronic Search System {TESS)

United States Patent and Trademark Office

Home  Site Index: Search FAQ Glossary Guides Contacts eBusiness eBiz alerts News Help

Trademarks > Trademark Electronic Search System (TESS)

TESS was last updated on Thu Jan 15 03:20:57 EST 2015

vess voue] Nonvsen Jmuenne [eace Fomvaroveerr JSEARCH 0G | soron | et

“Logout - Please logout when you are done to release system resources allocated for you.

Record 1 out of 1

m ( Use the "Back" button of the Internet Browser to

return to TESS)

CITY CLUB

Word Mark CITY CLUB

Goods and IC 032, US 045 046 048. G & S: Soft drinks. FIRST USE: 20111201. FIRST USE IN
Searvices COMMERCE: 20111201

Standard

Characters Claimed
Mark Drawing Code (4) STANDARD CHARACTER MARK

Serial Number 86381287

Filing Date August 29, 2014

Current Basis 1A

Original Filing 1A

Basis

Owner (APPLICANT) 3rd Generation Enterprises Co. Corp. CORPORATION NEW JERSEY P.O. Box

1222 Englewood Cliffs NEW JERSEY 07632
Attorney of Record Marc P. Misthal
Type of Mark TRADEMARK
Register PRINCIPAL
Live/Dead Indicator LIVE

| HOME | SITE INDEX| SEARCH | ¢BUSINESS | HELP | PRIVACY POLICY

htipftmsearch.uspto.govibin'showfield?f= docstate=4807:xnpjvj.2.1 12
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http:/imsearch,usplo.gov/bin/show field?f=doc&slale=4807:xnpjvj.2.1

3GEO0190
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1/15/2015 Trademark Electronic Search System (TESS)

1"'~;. United States Patent and Trademark Office

Home Site Index Search FAQ Glossary Guides Contacts eBusiness eBiz alerts News Help

Trademarks > Trademark Electronic Search System (TESS)

TESS was last updated on Thu Jan 15 03:20:57 EST 2015

ressrione] KowUsn [Smucruss [ ForoovosroerSEARCH 06 | “goron | e |

ul_."ggo_ut_ ' Please logout when you are done to release system resources allocated for you.

Record 1 out of 1

w ( Use the "Back"” button of the Internet Browser to

return to TESS)

CITY CLUB

Word Mark CITY CLUB

Goods and (CANCELLED) IC 032. US 045 046 048. G & S: soft drinks. FIRST USE: 19010000. FIRST USE IN
Services COMMERCE: 19010000

Mark Drawing (1) TYPED DRAWING

Code
Serial Number 75311352
Filing Date June 19, 1997

Current Basis 1A
QOriginal Filing 1A

Basis

Published for .., 51, 2000

Opposition

Registration 2356463

Number

Registration June 13, 2000

Date

Owner (REGISTRANT) City Club Beverage Corp CORPORATION NEW YORK 164-48 85th Street Howard

Beach NEW YORK 11414

(LAST LISTED OWNER) COTT BEVERAGES INC. CORPORATION GEORGIA 4211 W. BOY
SCOUT BOULEVARD SUITE 290 TAMPA FLORIDA 33607

Assignment g5 GNMENT RECORDED

Recorded

Attorney of NORM D. ST. LANDAU
Record

Type of Mark TRADEMARK

Register PRINCIPAL

http/ftmsearch.usplo.govibin'showfield?=doc&state=4807 xnpjvj.3.1 172



1152015 Trademark Electronic Search System (TESS)

Affidavit Text  SECT 15. SECT 8 (6-YR). 3GEQ192
Liv?IDead DEAD

Indicator

Cancellation

Date January 14, 2011

essrone] ow s [emienes [eoee Forrgoroneo=JSEARCH 0G| too | Feir |

| HOME | SITE INDEX| SEARCH | eBUSINESS | HELP | PRIVACY POLICY

htip:/ftmsearch.usplo.govibin/showfield?i=doc&state=4807:xnpjvj.3.1
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3rd Generation Trucking
PO Box 1222
Engewood Clifs, NJOTER2
"o PP, . S sk Seirs o sk der & B e _— e Invo’“ # m1
Phone# g Email \ Daie
(201) 4oms wl'dﬂﬂnemtionl@ﬂoh@ P:;n w foppopsoda. T 1Mozoos

m-._@.“w" 'P O";«iumber a Terms . " Due Date
e ol s T o TR Y S
; Bue on Reompt g 11/10/2008
DESCRIPTION Quantity Prica Each " Amount
GITY CLUB 2420 OZ PINEAPPLE 180 0.z7 1128.80
CITY GLUB 24/20 OZ GINGERALE 80 627 564.30
CITY CLUR &/3 LITER ORANGE o6 4,85 48580
CITY CLUB &/3 LITER GRAPE @ 486 23260
CITY CLUB &3 UTER FRUIT PUNCH @ 485 - 2mE0
CITY CLUB &3 LITER COLA “® 485 23280
CITY CLUS &2 LITER PINEAPPLE 50 485 o0

Balanoe Due $0.00




3GE0194

3rd Generation Trucking
PO Box 1222
Englewood Clifts, NJ 07632
immr YW e P T S L - B . |nv°im # M1°B
Emall \ Web Sile ' Date
[ (261i 463;5225 N thudgenerahont@aoiu? %npﬂw,!;ppopéoﬂa.m 047292010
8 a Do_n . oo - - rma - meeen s g '
Bil To Ol\n
N P.O. Number Torrns Due Date
= Due on Receipt 01/26/2010
DESCRIPTION Quantity Price Esch amozt |
CITY OLUB &2 LITER FRUIT PUNCH &0 465 M5
CITY CLUB B/2 LITER BLACK CHERRY 100 o 49500
CITY CLUB 8 LITER BLUE 144 A8 £96.40

Balance Due $0.00
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i 1 4
enprati worases,Jhc.]!
3rd Gearration Enterprists.t Customer Purchase Order
pP.0Box 1222 '
Englewood Cliffs, N 07632 Date r P.O.No. !.
% l phone (201}-408-5219 Fax (2014084596 11442011 ‘ 84358
o, lappopsoda.com -
Name f Address | Ship To ‘
NY
Gustomef Phane Terms
~ Nel 30 Rep Freighl Co/ Rete
ME
Description Qty Rete Tolal
CITY CLUB 842 LITER BLACK CHPRRY w4, 61 T W0
CITY CLUB 872 LITER COLA 4151 4T 240.12
CITY CLUB B2 LITER PINEAPPLE o-12 am 56,64
TITE —01207 wE - 95784
CITY CLUB &3 LITER BLUE POP \8 35 A4 163.90
CITY CLUB &3 LITER COLA LAR Y| 4.7 5214
CITY CLUB 63 LITER FRUIT PUNCH o1 4% 6.8
CITY CLUR 6/3 LITER GOLDEN COLA 75 20 474 94,80
CITY CLUB &3 LITER GRAPE L 77 47 238,98
CITY CLUB &3 LITER GINGER ALE onB 474 109.02
CITY CLUB &3 LITER LEMON LIME V65156 414 9.4
CITY CLUB 6/3 LITER ORANGE o} 134 474 635,16
CITY CLUB &3 LITER PINEA}:PLS gl 7 474 110,54
L1 3 blace Cretsy A58
Total $5,069.92
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3rd Generation Enterprises,Inc.II Il'lVOiCE
PO Box 1222 -
Englewood Cliffs, NJ 07632 tvaice #
e 978
Phone ¥ Date
201-528-7274 202012
Bill To
N
Due Date
-
1972012
Deseription ’ Amount
CY1Y CLUB 24/20 U7, COLA 135 6.27 846.43
CrrY CLUB 24720 O7. PINEAPPLE 180 627 1,128.60
CITY CLUB 24720 OZ PRUIT PUNCH 0 6.27 640
CITY CLUB 24/20 OZ GINGERALE % 627 56430
CITY CLUB 24720 OZ COLA 45 627 24213
PALLETS 12 3.00 60.00

Balance Due 50,00




PO Box 1222
Englewood Cliffs, NJ 07632 involce #
1631
Date
200-52-T2 323/2012
8ill To
%
_ . NI :
P.0. Number Teims Dve Date
) NET 10 4272012
Description Quanity Price Each Amoun
CITY CLUB 24/20 OZ PINEAPPLE . 125 627 1,410,275
CITY CLUB 24720 OZ BLUE POP 135 627 B46.45
CITY CLUB 24720 OZ GINGERALE 180 627 1.128.60
PALLETS 12 5.00 60.00
Balance Due $0.00
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3rd Generution Enierprises.Inc. [ IllVOiCE
PO Box 1222
Englewood Cliffs, NJ 07632 Involea #
1212
Phone # Date
203-528-1274 182012
Bill To
===
P.O. Nurober Temms Dua Dete
. Due on recelpy IB2012
Description Quanilty Price Each Amouni
CITY CLUB 872 LITER COLA 100 4,68 465.00
CITY CLUB &/72 LITER GINGER ALE 150 4,65 691.50
CITY QLUB B2 LITER GRAPE, 50 465 232.50
CITY CLUB &2 LITER PINEAPPLE 200 4,63 930.00
CITY CLUB é/3 LITER ORANGE 48 4.85 23280
£2ITY CLUB &/3 LITER PINEAPPLE 48 4.85 232,80
Balance Due $0.00
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111572015 Trademark Siatus & Document Refrieval

= 3GEO199

STATUS DOCUMENTS Bick to Search = O

Generated on;: This page was generated by TSDR on 2015-01-15 18:11:26 EST

CITY CLUB

US Serial Number: 86337103 Application Filing Date: Jul. 15,2014

Mark: CITY CLUB

Flled as TEAS Plus: Yes Currently TEAS Plus: Yes
Register: Frincipal
Mark Type: Trademark
Status: Applicalion has been published for opposition. The oppasition period begins on the date of publi
Status Date: Dec. 23,2014

Publication Date: Dec. 23,2014
v Mark Information ~ Expartl Al

Mark Literal Elements: CITY CLUB
Standard Character Claim: Yes. The mark consists of standard characters without claim to any particular font style, size, or ot
Mark Drawing Type: 4 - STANDARD CHARACTER MARK

Disclaimer: "CLUB"

+ Goods and Services

Note;

The following symbols indicate that the registrantowner has amended the goodsiservices:
« Brackets [..)indicate deleted goodsiservices;
= Double parenthesis ({..)) identify any goods/services not slaimed in a Section 15 affidavit of incontestability; and
» Asterisks *..* idenfify additional {new) wording in the gonodsiservices.

For: Softdrinks
International Class(es): 032 - Primary Class U.S Class(es): 045,046, 04i
Class Status: ACTIVE

Basis: 1(b)

~ Basis Information {Case Level)

Filed Use: No Currently Use: No
Filed ITU: Yes Currently ITU; Yes
Filed 44D: No Currently 44D: No

hitp:/Asdr.usplo.govifcaseNum ber=863371038caseType=SERIAL_NO&searchType=slatsSearch 13



Date
Dec. 23,2014

Dec. 23, 2014
Dec. 03, 2014
Nov. 17,2014
Nov. 17,2014
Oct. 29, 2014

3GE0200

Description Proceeding Number

OFFICIAL GAZETTE PUBLICATION CONFIRMATION E-

MAILED

PUBLISHED FOR OPPOSITION

NOTIFICATION OF NOTICE OF PUBLICATION E-MAILED

LAW OFFICE PUBLICATION REVIEW COMPLETED 70997
ASSIGNED TOLIE 70997

TEAS CHANGE OF CORRESPONDENCE RECEIVED



Oct. 29,2014 APPROVED FOR PUB - PRINCIPAL REGISTER 3GEO0201

Oct. 29, 2014 EXAMINER'S AMENDMENT ENTERED 88888
Oct. 28, 2014 NOTIFICATION OF EXAMINERS AMENDMENT E-MAILED 6328
Oct. 29,2014 EXAMINERS AMENDMENT E-MAILED 6328
Qct. 29,2014 EXAMINERS AMENDMENT -WRITTEN 88206
Oct. 27,2014 ASSIGNED TQ EXAMINER 88206
Jul. 18, 2014 NEW APPLICATION OFFICE SUPPLIED DATA ENTERED IN

TRAM
Jul. 18,2014 NEW APPLICATION ENTERED IN TRAM

~ Proceedings - Click to Load



3GE0202

To: Day's Beverages,- inc. ( info@mulﬁﬁ-dnaul.gdm)_

Subject: U.S. TRADEMARK APPLICATION NO. 86337103 - CITY CLUB - 2014-
072

Sent: 10/29/2014 1:50:35 PM

Sent As: ECOM102@USPTO.GOV

Attachments:

UNITED STATES PATENT AND TRADEMARK OFFICE (USPTQ)
OFFICE ACTION (OFFICIAL LETTER) ABOUT APPLICANT’S TRADEMARK APPLICATION

U.S. APPLICATION SERIAL NO. 86337103

MARK: CITY CLUB

| *86337103*

ALEX R SLUZAS CLICK HERE TO RESPOND TO THIS |

PAUL AND PAUL http:/iwww.uspto.gov/trademarks/index.js
2000 MARKET ST STE 2900
PHILADELPHIA, PA 19103-3229 VIEW YOUR APPLICATION FILL

APPLICANT: Day's Beverages. Inc,

CORRESPONDENT’S REFERENCE/DOCKET NO :
20t4-072

CORRESPONDENT E-MAIL ADDRESS:
info@paulandpaul.com

EXAMINER’S AMENDMENT

ISSUE/MAILING DATE: 10/29/2014

DATABASE SEARCH: The trademark examining attorney has searched the USPTO’s database of
registered and pending marks and has found no conflicting marks that would bar registration under
Trademark Act Section 2(d). TMEP §704.02; see 15 U.S.C. §1052(d).

APPLICATION HAS BEEN AMENDED: In accordance with the authorization granted by Alex Sluzas
on October 29, 2014, the trademark examining attorney has amended the application as indicated below.
Please advise the undersigned immediately of any objections. Otherwise, no response is necessary.
TMEP §707. Any amendments to the identification of goods and/or services may clarify or limit the
goods and/or services, but may not add to or broaden the scope of the goods and/or services. 37 C.F.R.
§2.71(a); see TMEP §§1402.06 ef seq.

Disclaimer
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htip://www.usplo.gov/trademarks/solicitation warnings.jsp.
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sales

about us

products

e sales

distributor

contact us

Are you interested in purchasing our thirst quenching soda pops? Or want to receive product
information? Fill out our customer inquiry form. You may also print the City Club Order From and email
to: mem3rdgeneration@aol.com or fax directly to: 201.408.4596

Name
Email

Phone Number

Address

Are you a business owner?
Yes v

What type of business do you own?
Supermarket v

Submit

Download City Club Order Form
Download Credit Application
2009.3Generation Enterprises. Top Pop Logo Design are Trademarks of 3Generation Enterprises.
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products

about us

products

e sales

distributor

contact us

12 OZ. Cans 20 OZ. Bottles 2 Liter Bottles 3 Liter Bottles

Cola Black Cherry Black cherry  Black cherry
Fruit Punch Blue Pop Cola Cola
Ginger Ale Cola Ginger Ale Golden Cola
Grape Ginger Ale Grape Champagne
Orange Grape Fruit Punch  Fruit Punch
Pineapple  Fruit Punch ~ Orange Lemon Lime
Root Beer Lemon Lime Pineapple Orange
Orange Pineapple
Peach
Pineapple
Strawberry

2009.3Generation Enterprises. Top Pop Logo Design are Trademarks of 3Generation Enterprises.



3GEO0365

distributor

about us

products

e sales

distributor

contact us

In 2005, Anpesil Distributors, Inc., Anpesil International Corp., Grand Wholesale, Inc. and Beverage
Source 1,LLC (collectively known as "Anpesil LLC") were sold to an investment group les by Club
Partners and certain members of the Pelaez family. Beverage Source 1, is the distributor of our juice
drinks, water, mixers and carbonated beverages.

Anpesil Distribution Services has dedicated customer service reps. Sending you exactly what you
ordered and shipping the freshest product. They also pride themselves in delivering your order in a way
that makes receiving it fast and easy and invoicing you the correct price.

They are regionally located with a 172,000 sq. ft. facility, was founded in 1970 by Mr. Antonio Pelaez
Sr.. This allows them to buy in full truckloads and pass the savings on to you! Their warehouse

management system also allows them to keep miss-ships to minimum. Anpesil's fleet is entirely company
owned and operated.

Location

Beverage Source 1

2200 69th Street

North Bergen, NJ 07047
201 868 8550

201 868 8551



366
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2009.3Generation Enterprises. Top Pop Logo Design are Trademarks of 3Generatlo§ g‘lterprlses.



contact us

about us

products

e sales

distributor

contact us

Contact

Marlen Lugones-Bracho
Executive Vice President
thirdgenerationt@aol.com
646.523.6523

Mario Lugones Jr.

Regional Sales Vice President
ML 3rdgeneration@aol.com
347.723.0862

Connie Ortiz
Executive Assistant

mcm3rdgeneration@aol.com
201.408.5219

Patrick Bracho
Regional Sales Representative

PB3rdgeneration@aol.com
201.835.7804

Ray Menne

3GEQ0367



Production Manager
RM3rdgeneration@aol.com
201.408.5219

General Inquiry
mcem3rdgeneration@aol.com

Company Address

3rd Generation Enterprises
P.O. Box 1222

Englewood Cliffs, NJ 07632
Ph: 201.408.5219
Fx:201.408.4596

3GE0368

2009.3Generation Enterprises. Top Pop Logo Design are Trademarks of 3Generation Enterprises.
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about us

about us

products

e sales

distributor

contact us

Cott Beverage Incorporated acquired the brands City Club & Top Pop Soda brand in 2002 along,
maintaining ownership for nearly 6 years. During that time, Third Generation Enterprises, a family
owned and operated business located in the Bronx NY and distributed Top Pop throughout New York
City’s five boroughs. The Lugones family kept a close eye on the public's "thirst" for Top Pop's fun
flavors, and watched its meteoric rise in brand awareness. After years of familiarity with Top Pop and it's
New York City competitor City Club, 3G Enterprises opted to invest in and acquire the City Club & Top
Pop Soda brands from Cott Bottling in 2008. Its distinct goal was to promote the brands to the next level
through nationwide exposure. Over the last years the company has expanded Top Pop & City Club's
distribution across the East Coast, Midwest and South, bringing the addictively delicious flavors that
have delighted consumers for over two decades to new cities and states. Today, over 2 million cases of
Top Pop & City Club Soda are purchased per year!

2009.3Generation Enterprises. Top Pop Logo Design are Trademarks of 3Generation Enterprises.
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ORB PRINTING

* CALENDARS

* PEN
2 PAYSON AVENUE « PENCILS
NEW YORK, NY 10034 « MUGS « CAPS
TEL: 212-567-0394 FAX: 212-569-2185 - MAGNETS
« AND MORE ...
S | nave_ THIRD GENERATION INC. |] NV@ |] @ E
CL) AbDRESS. PO BOX 1222
D |y ENGLEWOOD CLIFF st NJ  zp. 07632 No. 34894
T TEL: 201-528-7274 INVOICE DATE
O | Lontact MARIO (347) 723-0862 / MARLEN (646) 523-6523 03/07/12
SALESPERSON PO NUMBER DATE ORDERED DELIVERY DATE SHIPPED VIA
OMAR 34894 03/07/12 03/12/12 GROUND
TY ITEM CATALOG PAGE ITEM UNIT TOTAL
QU NUMBER NAME NUMBER DESCRIPTION PRICE PRICE
300 SIGNS - CITY CLUB 300.00
8.5"x 11" - 10PT GREEN & WHITE
Special Instructions SUBTOTAL 300.00
SHIPPING
DISCOUNT
TAX 21.00
TOTAL 321.00
DEPOSIT
BALANCE
Approved By DUE 321.00




ORB PRINTING

* CALENDARS

* PEN
2 PAYSON AVENUE « PENCILS
NEW YORK, NY 10034 « MUGS « CAPS
TEL: 212-567-0394 FAX: 212-569-2185 - MAGNETS
« AND MORE ...
S | nave_ THIRD GENERATION INC. |] NV@ |] @ E
CL) ADDRESS. PO BOX 1222
D |y ENGLEWOOD CLIFF st NJ  zp. 07632 No. 33211
T TEL: 201-528-7274 INVOICE DATE
O | Lontact MARIO (347) 723-0862 / MARLEN (646) 523-6523 04/05/11
SALESPERSON PO NUMBER DATE ORDERED DELIVERY DATE SHIPPED VIA
OMAR 33211 04/05/11 04/12/11 GROUND
TY ITEM CATALOG PAGE ITEM UNIT TOTAL
QU NUMBER NAME NUMBER DESCRIPTION PRICE PRICE
1,000 FORMS IN SETS - CITY CLUB 175.00
4.25" x 11" - NCR 3PT - BLACK & PMS 375 INK
1,000 FORMS IN SETS - CITY CLUB 280.00
8.5"x 14" - NCR 3PT - BLACK & PMS 375INK
Special Instructions SUBTOTAL 455.00
SHIPPING
DISCOUNT
TAX 31.85
TOTAL 486.85
DEPOSIT
BALANCE
Approved By DUE 486.85




ORB PRINTING » CALENDARS

* PEN
2 PAYSON AVENUE « PENCILS
NEW YORK, NY 10034 « MUGS « CAPS
TEL: 212-567-0394 FAX: 212-569-2185 - MAGNETS
« AND MORE ...
S | Namve_ THIRD GENERATION INC. | NV@ | @ £
CL) AbDRESS. PO BOX 1222
D |cirv: ENGLEWOOD CLIFF st NI zp. 07632 No. 32365
T TEL: 201-528-7274 INVOICE DATE
O | Lontact MARIO (347) 723-0862 / MARLEN (646) 523-6523 01/17/10
SALESPERSON PO NUMBER DATE ORDERED DELIVERY DATE SHIPPED VIA
OMAR 32365 01/17/10 01/19/10 GROUND
TY ITEM CATALOG PAGE ITEM UNIT TOTAL
I NUMBER NAME NUMBER DESCRIPTION PRICE PRICE
1,000 BUSINESS CARDS - CITY CLUB 45.00
3.5"x 2" - STRATHMORE - GREEN & WHITE
1,000 FORMS IN SETS - CITY CLUB 190.00

8.5"x 11" - NCR 3PT - BLACK & GREEN INK

Special Instructions

SUBTOTAL 235.00
SHIPPING
DISCOUNT
TAX 16.45
TOTAL 251.45
DEPOSIT
Approved By BALA'\EI)CUT‘E 251.45




ORB PRINTING

* CALENDARS

* PEN
2 PAYSON AVENUE « PENCILS
NEW YORK, NY 10034 « MUGS « CAPS
TEL: 212-567-0394 FAX: 212-569-2185 - MAGNETS
« AND MORE ...
S | Namve_ THIRD GENERATION INC. | NV@ | @ £
CL) AbDRESS. PO BOX 1222
D |cirv: ENGLEWOOD CLIFF st NI zp. 07632 No. 31851
T TEL: 201-528-7274 INVOICE DATE
O | Lontact MARIO (347) 723-0862 / MARLEN (646) 523-6523 08/03/09
SALESPERSON PO NUMBER DATE ORDERED DELIVERY DATE SHIPPED VIA
OMAR 31851 08/03/09 08/07/09 GROUND
TY ITEM CATALOG PAGE ITEM UNIT TOTAL
I NUMBER NAME NUMBER DESCRIPTION PRICE PRICE
1,000 PENS - CITY CLUB 57.5¢ 575.00
GREEN & WHITE WITH BLACK IMPRINT
1,000 PADS - CITY CLUB 450.00

4.25” x 5.5" - 20LB BOND - PMS 575 IMPRINT

Special Instructions

SUBTOTAL 1,025.00

SHIPPING

DISCOUNT

TAX 71.75

TOTAL 1,096.75

DEPOSIT

Approved By

BALANCE ) 1 096.75
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Jonathan Purow

From:
Sent:
To:
Subject:

ThirdGenerationT@aol.com

Tuesday, September 16, 2014 1:13 PM
Jonathan Purow

Fwd: City Club

To: ThirdGenerationT @aol.com

Sent: 12/2/2011 9:03:17 P.M. Eastern Daylight Time
Subj: Re: City Club

Perfect.

I will be working with J this coming up week. We are going to look for plants to go visit and also

finding out if there is any fees from customs when is time to transport products from PR to Bahamas.

Very respectfully,

Sent from my iPhone

On Dec 2, 2011, at 4:08 PM, ThirdGenerationT@aol.com wrote:

Hi , Great to see you guys this week. | just wanted to outline what we discussed
yesterday so that all of us are on the same page.

1. mi . Here is the address of the
plant so that you have the information .

2. Flavors City Club will be available in these flavors
Black Cherry

Cola

Fruit Punch

Ginger Ale

Grape

Orange

Pineapple

Root Beer

3. | know that you are trying to get in touch with Coca Cola Advise if you will be needing
any help.

4. My Trip to Puerto Rico : Patrick & | will be there on March 7,-March 13, 2012 Thursday to
Tuesday

Please let me know if you want me to attend or if you guys are going to have any meeting
planned so that | can plane out the week. Below you will see our flight confirmation. Let me
know if you have any questions.

YOUR CONFIRMATION CODE I7GEGJ

1
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BOOKING DATE Friday, December 02, 2011

Flight
|

WEDNESDAY, MARCH 07, 2012 TIME FLIGHT
New York, NY - LaGuardia 6:45 AM 705
Fort Lauderdale, FL / Miami AREA 9:38 AM

WEDNESDAY, MARCH 07, 2012
Fort Lauderdale, FL / Miami AREA 10:45 AM 103
San Juan, Puerto Rico 2:12 PM

TUESDAY, MARCH 13, 2012
San Juan, Puerto Rico 4:01 PM 126
Fort Lauderdale, FL / Miami AREA 6:56 PM

TUESDAY, MARCH 13, 2012
Fort Lauderdale, FL / Miami AREA 8:12 PM 710
New York, NY - LaGuardia 10:59 PM

2
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Jonathan Purow

From: ThirdGenerationT@aol.com
Sent: Tuesday, September 16, 2014 1:13 PM
To: Jonathan Purow
Subject: Fwd: City Club
From:

To: ThirdGenerationT@aol.com
Sent: 11/30/2011 3:11:50 P.M. Eastern Standard Time
Subj: RE: City Club

Awe.. pretty name...hope all goes well.

Thanks for the list.

From: ThirdGenerationT @aol.com [mailto: ThirdGenerationT@aol.com]
Sent: Wednesday, November 30, 2011 3:05 PM

Subject: City Club

is doing well but has not popped yet. We are waiting patiently for Sophia Bracho .

140 Black Cherry

1
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644 Cola

358 Fruit Punch
477 Ginger ale
314 Grape

483 Orange
520 Pineapple

249 Root Beer

Marlén L. Bracho

3rd Generation Enterprises,Corp

P.O. Box 1222 Englewood Cliffs,N. J. 07632

0: 201-408-5219 | F: 201-408-4596 | C: 646-523-6523

2
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Jonathan Purow

From: ThirdGenerationT@aol.com
Sent: Tuesday, September 16, 2014 1:16 PM
To: Jonathan Purow
Subject: Fwd: Fw: City Club
From:
To: ThirdGenerationT@aol.com, rm3rdgeneration@aol.com
CC:
Daylight Time

Subj: Re: Fw: City Club
Good morning,
Appointments are made via email. In your request please include PO number, destination, and date and time you

would like to pick up. Appointments should be sent by 2pm, 24-48 hours before pick up date. If you have any
questions, please feel free to contact me at the number below.

Thanks,

From:

Date: 09/01/2011 02:48 PM
Subject: Fw: City Club

Good afternoon

Please see below and respond to Marlen. Please also give him the contact info for future appt. scheduling

Thank You,

1
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FIN/ 09/01/2011 02:44 PM -----
From: ThirdGenerationT @aol.com
To:
Cc: rm3rdgeneration@aol.com
Date:  09/01/2011 02:38 PM
Subject: City Club
Good Afternoon, Thank you for your patience the weather conditions in the were not great last

week therefore delayed the pickup of our customer so we would like to start scheduling trailers for next week
starting Tuesday , Wed, Thursday, Friday . Please advise how to move forward the carrier will be
Crowley. Thank You

Marlén L. Bracho

3rd Generation Enterprises,Corp

P.O. Box 1222 Englewood Cliffs,N. J. 07632

0: 201-408-5219 | F: 201-408-4596 | C: 646-523-6523

Scanned by IBM Email Security Management Services powered by MessagelLabs.
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:16 PM

To: Jonathan Purow

Subject: Fwd: City Club

From:

To: ThirdGenerationT@aol.com

CC: , PB3rdgeneration@aol.com, mi3rdgeneration@aol.com, RM3rdgeneration@aol.com,

mcm3rdgeneration@aol.com
Sent: 8/11/2011 12:48:56 P.M. Eastern Daylight Time
Subj: Re: City Club

Hola Marlen,
Mil gracias por la informacion. Despues del show de esta semana hablamos.

saludos,

On Aug 10, 2011, at 3:15 PM, ThirdGenerationT@aol.com wrote:

3960 Cases
City Club 1984 Ibs per pallet

) Shipping from Jacksonville, FL.
180 12pk on a Pallet

21 Pallets
CIA

1
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Marlén L. Bracho

3rd Generation Enterprises,Corp

P.O. Box 1222 Englewood Cliffs,N.J. 07632

0O: 201-408-5219 | F: 201-408-4596 | C: 646-523-6523
<can.jpg>
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Jonathan Purow

From: ThirdGenerationT@aol.com
Sent: Tuesday, September 16, 2014 1:17 PM
To: Jonathan Purow
Subject: Fwd: Nsa (City Club Project)
From:
aol.com,

aol.com
Sent: 7/26/2011 8:36:50 P.M. Eastern Daylight Time
Subj: RE: Nsa (City Club Project)

It's a pleasureto be part of this projectandwe arelookingforward to makethis possible we will be there
on august4™

Regards

1
TRADE SECRET/COMMERCIALLY SENSITIVE- OUTSIDE COUNSEL EYES ONLY



3GE0242

From:

Sent: Tuesday, July 26, 2011 10:08 AM

To: ThirdGenerationT@aol.com; David Corona

Cc: : ML3rdgeneration@aol.com; pb3rdgeneration@aol.com; rm3rdgeneration@aol.com
Subject: Re: Nsa (City Club Project)

GoodmorningMarlén,

It wasa pleasuremeetingwith you andyourteamyesterday. Themeetingwith the BusinessCommitteeis
scheduledor ThursdayAug.4 at 3pmin our office.

Asyou prepareyour presentation,pleasefeel free to callmeif you haveanyquestions.

Seeyoutomorrow at the TradeShow.

Saludos,

rr

From:<ThirdGenerationT @aol.com
Date:Mon, 25Jul201115:21:54EDT
To:

2
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Cc: > <ML3rdgeneration@aol.com <pb3rdgeneration@aol.com
<rm3rdgeneration@aol.com
Subject:Nsa(CityClubProject)

Good Afternoon

Thank you very much for the opportunity to meet and discuss the potential synergies that our organizations
can Have together. | look forward to working with all of you . | have copied my brother Mario & my husband
Patrick on the emails so that they are up to date with the project. As | promised earlier today | will be working on
the formal presentation for the Business Committee. | will do my best that day to explain the pro's & con's of
having your own brand vs. the potential distribution rights of a well established brand. If there is anything that
you might need from me before hand please feel free to call me in the office or on my cell phone. Below you will
find all of my numbers. Again | look forward to working with all of you on this very exciting journey.

Marlén L. Bracho

3rd Generation Enterprises,Corp

P.O. Box 1222 Englewood Cliffs,N. J. 07632

0: 201-408-5219 | F: 201-408-4596 | C: 646-523-6523

3
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Jonathan Purow

From: ThirdGenerationT @aol.com

Sent: Tuesday, September 16, 2014 12:59 PM
To: Jonathan Purow

Subject: Fwd: City Club production

Here is communication between my production manager and the Bottling facility trying to plan a production.

From: rm3rdgeneration@aol.com

To: thirdgenerationt@aol.com, mario@toppopsoda.com,
Sent: 6/4/2012 11:23:40 A.M. Eastern Daylight Time
Subj: City Club production

Marlen, | have plugged in the numbers on the City Club 20 OZ, 2 LITER, & 3 LITER with the
labels remaining.

Ray Menne

3rd Generation Enterprises,Co.
New Information

283 Veterans Blvd.

Carlstadt, New Jersey 07072
(201)201-528-7274
Fax(201)-528-7280

Production Manager
rm3rdgeneration@aol.com
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:09 PM
To: Jonathan Purow

Subject: Fwd: City Club @ BPM

Here is more conversation about producing the brand in Miami Look at the subject ,

From: rm3rdgeneration@aol.com

To: thirdgenerationt@aol.com

Sent: 4/4/2012 8:39:29 A.M. Eastern Daylight Time
Subj: Fwd: City Club @ BPM

Marlen, | have the order at on hold until I hear from you about this situation. |
told John at the worse scenario is that | would take that order into and use it
there.Keep me updated.

Ray Menne

3rd Generation

Production Manager

Ph# 201-408-5219

Fax# 201-408-4596
rm3rdgeneration@aol.com

From:

To: ThirdGenerationT <ThirdGenerationT@aol.com>; rm3rdgeneration <rm3rdgeneration@aol.com>
Sent: Wed, Apr 4, 2012 8:30 am

Subject: City Club @ BPM

Marlen would you please update us on your needed production run date and the payment for the production run
at ?

Thanks,

1
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:11 PM
To: Jonathan Purow

Subject: Fwd: City Club Cans

Customers asking for City Club Cans

From: mcm3rdgeneration@aol.com

To: thirdgenerationt@aol.com

Sent: 3/14/2012 2:57:16 P.M. Eastern Daylight Time
Subj: Fwd: City Club Cans

3rd Generation Enterprises
P.O. Box 1222

Englewood Cliffs, NJ 07632

Office 201-408-5219

Fax 201-408-4596

Please "Like" us on Faceboothttp://WWW.facebook.com/TopPopSodaD

Visit our website
http://www.toppopsoda.com/

From:

To: Christina Alonso <mcm3rdgeneration@aol.com>
Sent: Wed, Mar 14, 2012 2:46 pm

Subject: RE: City Club Cans

Hello Christina....I don't think so but if yes, | will let you know,

From: Christina Alonso [mailto:mcm3rdgeneration@aol.com]
Sent: Wednesday, March 14, 2012 2:26 PM

To:

Cc:

Subject: City Club Cans

Hi Vicky,

Is there anyway you can tell me if there are any city club cans left

1
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Christina Alonso

3rd Generation Enterprises
P.O. Box 1222

Englewood Cliffs, NJ 07632
Office 201-408-5219

Fax 201-408-4596

Please "Like" us on Facebookljhttp://www.facebook.com/TopPopSodaD

Visit our website
http://www.toppopsoda.com/
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:12 PM
To: Jonathan Purow

Subject: Fwd: pricing on city club 12 oz can

From: rm3rdgeneration@aol.com

To: thirdgenerationt@aol.com

Sent: 2/21/2012 4:27:20 P.M. Eastern Daylight Time
Subj: Fwd: pricing on city club 12 oz can

Ray Menne

3rd Generation

Production Manager

Ph# 201-408-5219

Fax# 201-408-4596
rm3rdgeneration@aol.com

From:

To: 'Ray Menne' <rm3rdgeneration@aol.com>
Sent: Tue, Feb 21, 2012 3:11 pm

Subject: RE: pricing on city club 12 oz can

Ray,
| have gotten everyone to agree with the original price and going forward to lower the quantity needed to order.

If there is anything more you need or if you or Marlen have any questions please do not hesitate to let me know?

Thanks,

m]

Sent: Monday, February 20, 2012 10:27 AM
To:

1
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Cc: thirdgenerationt@aol.com
Subject: pricing on city club 12 oz can

Doug. please advise if you have revised the cost of your packing fee. The last cost that you had given us was
of which Marlen will not accept.Your original cost was . Please advise via e-malil if
there are any updates on this and please copy Marlen on these e-mails.

Thanks
Ray

Ray Menne

3rd Generation

Production Manager

Ph# 201-408-5219

Fax# 201-408-4596
rm3rdgeneration@aol.com

2
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:12 PM
To: Jonathan Purow

Subject: Fwd: City Club PDF's

From: rm3rdgeneration@aol.com
To:

Sent: 2/15/2012 3:04:03 P.M. Eastern Standard Time
Subj: Re: City Club PDF's

That is the correct can

Ray Menne

3rd Generation

Production Manager

Ph# 201-408-5219

Fax# 201-408-4596
rm3rdgeneration@aol.com

From: >

To: 'Ray Menne' <rm3rdgeneration@aol.com>; 'Marlen' <thirdgenerationt@aol.com>

Sent: Wed, Feb 15, 2012 2:51 pm

Subject: FW: City Club PDF's

Just to make sure we are pulling the correct cans, sent to me a few of your label designs.

Since 1901 is very impressive.

From:
Sent: Wednesday, February 15, 2012 12:38 PM

Subject: FW: City Club PDF's

1
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From:
Sent: Wednesday, February 15, 2012 11:11 AM

To:
Subject: City Club

2
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Jonathan Purow

From: ThirdGenerationT@aol.com

Sent: Tuesday, September 16, 2014 1:06 PM
To: Jonathan Purow

Subject: Fwd: City Club Cans and 1 Liter seltzers

Here is correspondence between a customer that had already placed an order and he had not picked up his merchandise
yet .

From:

To: thirdgenerationt@aol.com

Sent: 4/16/2012 2:23:10 P.M. Eastern Daylight Time
Subj: RE: City Club Cans and 1 Liter seltzers

call me

From: ThirdGenerationT @aol.com

Date: Mon, 2 Apr 2012 10:53:41 -0400
Subject: City Club Cans and 1 Liter seltzers
To:

com

| am very sorry to continue to bother you but | have called you several times. | have 3 PO's of 1 Liters
produced and | have 4 pending po's of Cans that | dont know what to do with . Call me office please. You are
responsible for the 1 Liter Seltzers. | need to know what to do.

Marlén L. Bracho

3rd Generation Enterprises,Corp

P.O. Box 1222 Englewood Cliffs,N. J. 07632

0: 201-408-5219 | F: 201-408-4596 | C: 646-523-6523
www.toppopsoda.com
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Confidential - Marlen Bracho
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IN THE UNITED STATES PATENT AND TRADEMARK
OFFICE
BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

3RD GENERATION ENTERPRISES CO.

CORP.,
Opposer,
Opposition
VS. No.
91220327

DAY'S BEVERAGES, INC.,

Applicant.

CONFIDENTIAL DEPOSITION OF MARLEN BRACHO
New York, New York
Thursday, September 17th, 2015

Reported by:
Jeremy Frank, MPM
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1 September 17th, 2015

2 10:41 a.m.

3

4 Confidential Deposition of MARLEN

5 BRACHO, held at the offices of Gottlieb,

6 Rackman & Reisman, P.C., 270 Madison Avenue,
7 New York, New York, pursuant to Notice, before
8 Jeremy Frank, a Notary Public of the State of

9 New York.
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APPEARANCES:

GOTTLIEB, RACKMAN & REISMAN, P.C.

Attorneys for Opposer
270 Madison Avenue, 8th Floor
New York, NY 10016

BY: JONATHAN M. PUROW, ESQ.
(212) 684-3900

JPurow@grr.com

PAUL & PAUL

Attorneys for Applicant
Three Logan Square
1717 Arch Street, Suite 3740
Philadelphia, PA 19103

BY: ALEXR. SLUZAS, ESQ.
(215) 568-4900

ARS@paulandpaul.com
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IT IS HEREBY STIPULATED AND AGREED, by
and between counsel for the respective
parties hereto, that the filing, sealing and
certification of the within deposition shall
be and the same are hereby waived,;

IT IS FURTHER STIPULATED AND AGREED that
all objections, except as to the form of the
question, shall be reserved to the time of the
trial;

IT IS FURTHER STIPULATED AND AGREED that
the within deposition may be signed before any
Notary Public with the same force and effect

as if signed and sworn to before the Court.

Golkow Technologies, Inc.
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MARLEN BRACHO, calledasa

witness, having been duly sworn by a Notary

Public, was examined and testified as follows:

EXAMINATION BY
MR. SLUZAS:

Q. Please state your name for the
record.

A. Marlen Bracho.

Q. Please state your address for the
record.

A. 544 Prospect Avenue, Ridgefield,
New Jersey 07657.

Q. Ms. Bracho, did | pronounce it
correctly?

A. Mrs. Bracho.

Q. Mrs. Bracho, not Ms., you prefer
Mrs?

A. Yes, | do.

Q. Allright.

My name is Alex Sluzas. Good

morning.

A. Good morning.

Q. Irepresent Day's Beverages in a

trademark opposition that your company, 3rd

Generation, has brought.

Golkow Technologies, Inc.
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Have you ever been deposed before?

A. No, | have not.

Q. Allright.

The process is fairly simple. I'm
going to ask you questions, before you respond
to my questions you might want to pause a
minute, a second to give your counsel an
opportunity to either object to my questions
or perhaps give you instructions.

There is a transcript being
created of your responses and my questions.
And in order to have an accurate record of
what's going on, you have to be able to speak
up enough so that the reporter can understand
what you're saying and write it down.

Do you understand that?

A. Yes.

Q. Ifyou need a break at any time,
please let me know, we will take a break when
you need one.

Do you understand that?

A. Yes.

Q. Allright.

Is there any reason why you won't

be able to respond to any of my questions

Golkow Technologies, Inc.
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today, do you have any illness or other
problem?

A. No.

Q. If at some point you feel you need
to add something to one of your responses,
please let me know, we will give you an
opportunity to do that.

Do you understand?

A. Yes.

Q. You're appearing today in response
to a notice of deposition.

Is that correct?

A. Yes.

Q. Forwhom are you appearing?
What's the name of your company?

A. On behalf of 3rd Generation
Enterprises.

Q. What is 3rd Generation's business?

A. Itowns TOP POP and CITY CLUB
sodas.

Q. You say it owns TOP POP and CITY
CLUB, do you mean you sell soda?

A. Yes.

Q. Allright.

When did 3rd Generation get into

Golkow Technologies, Inc.
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1 the soda business?

2 A. 2007.

3 Q. How did it get into the business;

4 did it acquire a business from another

5 company?

6 A. It bought the rights from Cott

7 Beverages in 2008.

8 Q. What was 3rd Generation's business
9 before that?

10 A. Trucking company.

11 Q. Were you involved in the

12 acquisition of the beverage business?

13 A. Yes.

14 Q. Why did you acquire that business?
15 A. My family had been in the soda

16 business, beverage business all of our lives.
17 Q. When you were a trucking company

18 did you truck soda?

19 A. Yes.

20 Q. You distributed soda with your
21 trucking company.

22 Is that correct?

23 A. We picked up soda with our

24 trucking company.

25 Q. And delivered it?

Golkow Technologies, Inc.
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A. No, we picked it up.

Q. After you picked it up what did
you do with it?

A. We brought it into our warehouse.

Q. As atrucking company?

A. Yes.

Q. What happened to the soda after it
came to your warehouse, did you resell it?

A. No.

Q. Under what circumstances did it
leave the warehouse?

A. After it was paid for by the
distributor that owned it.

Q. Who owned it while it was in your
warehouse?

A. Itwasn't my warehouse, it was
Borinquen, B-O-R-I-N-Q-U-E-N Warehouse, beer
wholesalers.

Q. What was Cott Beverages?

A. The owner of CITY CLUB and TOP POP
soda.

Q. Did they own anything else, to
your knowledge?

A. Not to my, | wouldn't know.

Q. Allright.

Golkow Technologies, Inc.
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Who was responsible for
negotiating the purchase from Cott?

A. My father Mario, myself, and my
brother Mario Jr., Lugones, L-U-G-O-N-E-S.

Q. When you purchased the TOP POP and
CITY CLUB brands from Cott can you recall what
kind of intellectual property you received?

A. Trademark registrations for both
brands.

Q. Anything else?

A. Inventory of labels, full finished
goods, cans, empty cans, | think that's alll,
to my recollection.

Q. Where were the labels located?

A. Two locations, Toronto, Canada and
Reading, Pennsylvania.

Q. After you purchased the brands
CITY CLUB and TOP POP, what happened with the
labels?

A. They were brought to our warehouse
to my recollection.

Q. Atsome point did the company name
change?

A. Yes, it was amended.

Q. Whatis it now?
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A. 3rd Generation Enterprises.
Q. Why was it amended?
A. Because we were no longer a
transportation company.
MR. PUROW: Obijection, calls for
speculation, she doesn't know.
You can proceed to answer.
A. Because it was no longer a
transportation company.
Q. Just for the sake of accuracy; is
that correct?
A. Yes.

Q. Who actually made the soda for

you?
A. Which soda?
Q. Whatever soda you sold.
A. What size?
Q. Allright.
What sizes did you sell the soda
in?

A. 12-ounce cans, 24-ounce soda,
20-ounce soda, two-liter soda, three-liter

soda.

Golkow Technologies, Inc.
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MR. SLUZAS: No problem, just
indicate whatever you want to be
confidential.

MR. PUROW: That last and the
guestion regarding who produced the
beverages, | want that under seal.

Q. With respect to each of those
producers of soda in the can form, when did
you begin purchasing soda in cans from them

and when did you stop?

MR. PUROW: Anything we are talking
about that relates to the names of the
people who manufactured for her, we might

want to put this line of questioning

Golkow Technologies, Inc.
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under seal and potentially deal with it

later if there is anything | deem to be

not under seal, okay?

MR. SLUZAS: Okay, understood.

Q. Getting back to the
manufacturers of soda that produced soda in
the form of cans, when did each of them begin
producing soda for you and when did they end?

A. |would not have those dates in my
head right now, | would need documentation in
front of me.

Q. Do you have any rough idea when

they might have --

A. No.
Q. -- produced for you?
A. ldonot.

MR. PUROW: Perhaps we would like

to go one by one if you want to do that.

Q. Going back to the other sizes of
soda that you sold.

A. Yes.

Q. Let's take the next size after the
can, what would be the smallest,
is that correct?

A. Yes, sir.

Golkow Technologies, Inc.
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A.

Q. What about the next size up, was
that the two-liter bottle?

A. No.

Q. What size was it then?
A. The 24-ounce.
Q

24-ounce.

Q. How did you decide which bottling
company to use to manufacture the soda for
you?

A. Which size of soda?

Q. Let's start with the cans.

Golkow Technologies, Inc.
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A. Capability of the package on
behalf of the manufacturer.

Q. Could you please explain what you
mean by that.

A. Bottlers have different equipment
to package soda. So if they did not have the
change parts for that size, then it was really
not up to me to decide whether or not | could
bottle it, it is their decision.

Q. Did the cost of the manufacture,
the price to you factor into your decisions?

A. No.

Q. What about the 20-ounce bottle,
how did you decide which bottler to use to
prepare the 20-ounce bottle?

A. Capability, capability.

Q. Would that be true as well for the
24-ounce, the two-liter and the three-liter?

A. Capability and logistics.

Q. What do you mean by logistics?

A. Depending on where my customer
base would be, so | would use the closest
bottler to my customers.

Q. Allright.

What kind of instructions do you

Golkow Technologies, Inc.
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give to the bottler when you order soda from
them?

A. Canyou be clear?

Q. What do you ask them, do you
submit a purchase order?

A. Yes.

Q. What does the purchase order
specify?

A. Case quantities.

Q. Anything else?

A. Price after negotiated.

Q. Initially you negotiate the price,

Is that correct, before you submit the order?

A. No, | negotiate the price.

Q. You negotiate the price.

Do you negotiate the price before
you submit the purchase order?

A. Yes.

Q. Isthat done on the phone, in
person, by e-mail; how is that done?

A. All different plants are all
different, all different rules and
regulations.

Q. By rules and regulations, what do

you mean?

Golkow Technologies, Inc.
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A. Procedures, every plant has a
different procedure and a different way to
negotiate with and a different format of doing
business.

Q. How do you decide what specific
flavors to purchase?

A. Sales.

Q. Itdepends on what you're able to
sell?

A. Yes, and what history has shown.

Q. Okay.

So your orders are a matter of
judgment, applied judgment in determining what
breakdown of flavors you order; is that
correct?

A. Judgment but of facts.

Q. Your judgment is based on your
history?

A. Correct, facts.

Q. Allright.

A. Cases sold.

Q. What kind of records do you keep
of cases sold?

A. Invoices of customers, production,

what we produce, and inventory.

Golkow Technologies, Inc.
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Q. Do you actually do any bottling?

A. |don't understand the question.

Q. Do you actually bottle soda in
your facility?

A. At 3rd Generation?

Q. Yes.

A. No.

Q. What type of physical facility do
you have?

A. Warehouse.

Q. Do you have any facility for
quality control of the product that you
purchase?

A. Negotiated at the plants that |
manufacture at.

Q. What do you mean by that?

A. Ididn't list 3rd Generation as a
manufacturing facility.

Q. lunderstand that, but do you have
some way of monitoring the quality of the
product that's produced for you?

A. Yes.

Q. Whatis that?

A. Via my co-packing facilities. They

provide me with reports on what is put into my

Golkow Technologies, Inc.
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ingredients instructed to put into my product.

Q. They provide you with that

information?

A. Yes.

Q. Do you provide them with any
information in terms of ingredients to use?

A. Yes.

Q. What form does that take?

A. [Excuse me?

Q. What form does that take?

A. What form?

Q. Yes.

A. ldon't understand the question.

Q. Do you give them recipes?

A. Yes.

Q. Do you give them recipes for each
of the flavors that you are produced for you?

A. Yes.

Q.

Golkow Technologies, Inc.
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6 Q. You rely on the bottlers to test

7 the quality of the product for you?

8 A. Yes.

9 Q. And how frequently do you get
10 reports on the quality of the product?

11 A. Production runs, when production
12 runs are scheduled.

13 Q. So you obtain quality reports for
14 each production run?

15 A. Sometimes.

16 Q. Are there times you don't obtain
17 quality reports for your production runs?
18 A. | get them the month after.

19 Q. The month after the production
20 run?

21 A. Yes.

22 Q. For each production run?

23 A. Yes.

24 Q. Okay.

25 You don't actually sample the
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1 product yourself?

2 A. | sample all of my products.

3 Q. You enjoy your products?

4 A. Yes, | do.

5 (Laughter.)

6 Q. Can you explain what ?
7 A. My

8 Q. What did do for you?

9 A. ltis actually called

11 Q. Allright.

12 What did do for
13 you?

14 A.

16 Q. Do they still for you?
17 A. No, they do not.

18 Q. When did they start?

19 A. 2008.

20 Q. When did they stop?

21 A. 2010 to early 2011, I'm not

22 accurate on the dates offhand.

23 Q. What about , they never

24 distributed for you?

25 A. No, they did not.
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Q. They were just a bottler?

A. Yes.

Q. And they are not still bottling
for you, are they?

A. No.

Q. What about ?

A. No.

Q. They are not still bottling for
you?

A. They do not bottle for me,

does not bottle for me.

Q. Have they in the past?

A. Yes.

Q. When did they do that?

A. 2011, again | would need
paperwork.

Q. What about , do they
bottle for you?

A. Yes.

Q. Do they still bottle for you?

A. Today?

Q. Yes, today.

A. Today, no.

Q. When did they stop?

A. June.

Golkow Technologies, Inc.
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1 Q. Ofthis year?
2 A. Yes.
3 Q. Who is your current bottler?
4 A. Today?
5 Q. Yes.
6 A.
7 Q. Where are they located?
8 A.
I'm bottling with them today.
10 MR. PUROW: We still designate this
11 section to be sealed.
12 Q. What about , when

13 did they stop bottling for you?
14 A. 1don't have a recollection of the

15 dates for

16 Q. What about

17 A. Before 2011 so | would say 2010.
18 Q. Let me see if | understand this.
19
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New Jersey.
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1 Q.

7 Q. Maybe we can clarify that.

8 A. Maybe.

9 Q. Inyour opinion what's the

10 difference between a formula and a recipe?
11 A.

18 Q.

23 A. To my understanding, yes.

24 Q. They sell it to you?

25 A. Yes, 3rd Generation.

Golkow Technologies, Inc. Page 25




Confidential - Marlen Bracho

12

13

14

15

16

17

20

21

22

23

24

25

Q. And then 3rd Generation supplies
it to the bottlers?

A. Yes.

Q. When you say a formula what do you
mean by that, how does that differ from the
physical product?

A. |don't understand the question.

Q. When you say formula or recipe.

A.

Q. You supply that to the bottlers as
well?

A. Correct, which is what | just said
in the last statement, yes.

Q. Okay.

MR. SLUZAS: Can you mark that for
me as Exhibit 1.

(Exhibit 1, Opposer 3rd Generation
Enterprises Co. Corp's Response to Day's
Beverages, Inc's Revised First Set of

Interrogatories, marked for

Golkow Technologies, Inc.
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identification, as of this date.)

Q. Ms. Bracho, I show you --

A. Mrs. Bracho.

Q. Mrs. Bracho, excuse me.

Mrs. Bracho, | show you now what's
been marked as your Deposition Exhibit 1 and
ask you if can identify this for us.

A. Trade secret commercially
sensitive outside counsel eyes only,
preliminary statement the opposer, 3rd
Generation.

Q. Have you ever seen this before?

A. Yes.

MR. PUROW: Other than just now?

Q. [I'mjust asking have you seen it
before?

A. Yes.

MR. PUROW: Okay.

Q. lwould like you to turn to page
12 of the document.

Did you provide the response here
to interrogatory number 8B?

A. Yes.

Q. What was your response based on?

A. Can you please clarify?

Golkow Technologies, Inc.
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1 Q. Where did you get the information

2 from?

3 A. Computer data, found paperwork.

4 Q.

6 A. Yes.

7 Q. When you bought the CITY CLUB

8 brand from Cott Beverages do you recall how

9 much CITY CLUB they were selling?

10 A. |do not.

11 Q.

17 A. Yes.

18 Q. How did that happen?

19 A. I'm avery good salesperson.

20 Q. Specifically, what did you do to
21 make the sales jump like that?

22 A. Besides being charming, | found a
23 very good customer.

24 Q. Whois that?

25 MR. PUROW: This is under seal.
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1

8 A. | say about 90 percent.

9 Q. What happened in 2012; went
10 out of business?

11 A. couldn't pay bills.

12 Q. Soin 2011 were those net sales

13 the amount you actually collected?

14 A. Yes.

15 Q. In2012 stopped paying or he

16 couldn't pay?

17 A. He couldn't order soda.

18 Q. Okay.

19 In 2013 you had no sales?

20 A. No, I did not.

21 Q. Why was that?

22 A. We went through a very bad time in

23 2012 with Hurricane Sandy, and we just
24 couldn't produce enough soda.

25 Q. What happened to the inventory
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1 that was in the warehouse after Hurricane
2 Sandy?

3 A. We lostit, a lot of it, probably

4 all of it.

5 Q. Wasiit all under water?

6 A. Six and a half feet.

7 Q. When did you start selling soda

8 again then?

9 A. Ittook us about | would say

10 60 days to my recollection, don't hold me to

11 it, but yes, it took about 60 days.

12 Q. Did you find a different warehouse
13 space?

14 A. At that moment in time, we did

15 not.

16 Q. So you waited to clean up after

17 Sandy and used the same space to sell from?
18 A. Yes.

19 Q. How long after your order soda

20 from a bottler does it take for them to

21 deliver it to your warehouse?

22 A. A bottler never delivers soda to

23 my warehouse.

24 Q. How does it get to your warehouse

25 then, you pick it up?
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A. Yes.
Q. Allright.

You send a truck up to the bottler

to pick it up?
A. Yes.
Q. Do you have a distributor?
A. Right now?
Q. Yes.
A. For what area?

Q. For any area, do you have any
distributor?
A. We distribute all of the product
to our distributors.
Q. How many distributors do you have?
A. | couldn't tell you my customer
base off the top of my head.

Q. Canyou tell me

Q. Has that changed much over the
years?

A. Yes.

Q. Hasitincreased, decreased,
remained about the same?

A. Decreased.
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Q.

Why has it decreased?

MR. PUROW: Objection, calls for a

legal conclusion.

Q.
A.

If you know.

My situation. Hurricane Sandy

affected our sales dramatically.

Q.
A.
Q.
A.

Q.

During 2013 did you sell TOP POP?
During 2013?

Yes.

Yes.

Did the level of sales of TOP POP

drop off after Sandy?

A.

Q.

Yes.

Do you know whether sales of soda

generally dropped off after Sandy?

A.

Q.

Can you repeat and clarify?

Will do.

As | understand you said that your

sales were dramatically affected by Sandy. It

took you 30, 60 days, 60 days perhaps in order

to have product to sell again.

A.

Is that correct?

Roughly, yes.

Q. You were not able to deliver soda

to your distributors for that 60-day period
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roughly.
Is that correct?

A. Roughly.

Q. Did your distributors look for
other sources of soda in that period of time?

A. My competitors --

MR. PUROW: Obijection, calls for
speculation.

Q. To the extent that you know.

A. My competitors attacked my
customers because of my inability to provide
product, specifically Day's Beverages.

Q. Day's Beverages came in and sold
to your customers?

A. Yes.

Q. Because you were not able to sell
to them because of Sandy?

MR. PUROW: Objection, calls for
speculation.

A. Yes, and other competitors.

Q. Who are the other competitors?

A. Tropical Fantasy, C & C Beverages,
Faygo, F-A-Y-G-O.

Q. In 2014 you started selling CITY

CLUB again.
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Is that correct?

A. Yes.

Q. Whenin 2014 did you start
selling?

A. ldon't recall the month.

Q. Do you have sales in 20157

A. No.

Q. My recollection is that you
supplemented the response here with your sales
in 2008.

Do you recall selling the product
in 2008, CITY CLUB?

A. | believe | did but | would need
paperwork, | can't recall --

Q. Understood.

A. --that far back.

Q. Understood.

In 2009
. How
many cases of soda would that be?

A. | can'trecall the cost of the
soda in 2009 so | would not know.

Q. You don't know how many cases that
would represent?

A. No, | do not.
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Q. Today what does a case of soda
cost if | were to buy some from you?

A. What size of soda?

Q. Let's say a two-liter bottle.
Roughly?

Roughly.

> o »

From what manufacturer?
Q. Whatever manufacturer you would
like to give me.
MR. PUROW: This is also under
seal.
MR. SLUZAS: Understood.
THE WITNESS: | basically have to
share my costs?

MR. PUROW: This is under seal.

Q. How many bottles are in a case of
two-liters?

A. Eight.

Q. What about three-liters, how many
bottles in a case?

A. Six.

Q. What size of soda do you currently
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sell?

A. 24-ounce and two-liter.

MR. SLUZAS: Can you mark that as
Exhibit 2, please.

(Exhibit 2, TOP POP CITY CLUB 4
years Borinquen 4 Years spreadsheets,
marked for identification, as of this
date.)

MR. PUROW: Let the record reflect
that Exhibit 2 is documents bearing Bates
numbers 3GE1 through 3GE13 all of which
are designated as trade secret
commercially sensitive outside counsel
eyes only.

Take a minute to look everything
over.

Q. Here's your own copy.

A. Thank you.

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit Number 2 and ask if you can identify
this for us.

A. Sales of TOP POP and CITY CLUB for
four years.

Q. This was by Cott.
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Is that correct?

A. Provided to us by Caott.

Q. Provided to you by Cott.

Are those dollar amounts that
appear in the grids here of the first page?

A. First page, | believe they are
case amounts.

Q. Cases?

A. Itlooks like cases to me but I'm
not sure, yes, case amounts.

Q. When you purchased the brands TOP
POP and CITY CLUB from Cott back in 2008, did
Cott represent to you how much soda TOP POP
soda and CITY CLUB soda they had been selling
over the past few years?

A. Yes.

Q. The way | read the first page here
and perhaps you would know better than I, so
please correct me if you do, in 2007 Cott sold
roughly either cases of CITY CLUB for

worth of CITY CLUB if it's a dollar
amount.
Do you see that entry there?
A. cases, cases?

Q. Yes.
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A. Yes.

Q. When Cott was selling to CITY CLUB
there are selling almost a million cases a
year by 2009, you're selling CITY CLUB,
worth of CITY CLUB.

Is that correct?

A. Yes.

Q. What happened?

A. The --

MR. PUROW: Objection to the extent
it calls for some type of speculation.

A. The largest customer that CITY
CLUB had went out of business.

Q. Who was that?

A. Again, I'm sharing customer-based
information.

MR. PUROW: Under seal.

A.

Q. Did that occur after you purchased
the brands or before?

A. After.

Q. What did you pay for TOP POP and
CITY CLUB brands?

A. | don't have the exact dollar

amount in my head but about
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change roughly.

Q. Was also the top customer
for TOP POP?

A. No.

Q. Do you know what proportion of
CITY CLUB's, excuse me, Cott's sales of CITY
CLUB to were?

A. |do not.

Q. In 2008 you had some sales of CITY
CLUB.

That's correct, isn't it?

A. Yes.

Q. Itis comparable to your 2009, '10
and '12 sales,

MR. PUROW: Can we take a short
break?

MR. SLUZAS: As soon as she can
respond.

A. Can you repeat the question?

MR. SLUZAS: Let's stop right now
because she's asked me to repeat it.

We can take a break.

MR. PUROW: All right.

THE WITNESS: Okay.

MR. SLUZAS: Let's go off the
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record.

(Whereupon, an off-the-record
discussion was held.)

(Time noted: 11:34 a.m.)

(Time noted: 11:44 a.m.)

MR. SLUZAS: Let's go back on the
record.

Please read back the question.

(Whereupon the aforementioned

testimony was read back by the Court

Reporter.)
Q. Under ?
A. Yes.

| also would like to make a
statement.

Q. Feelfree.

A. When my family, 3rd Generation
Enterprises, purchased the brand, Cott made it
clear that we had to search for our own
manufacturing facilities to continue bottling
our brands. So it was very difficult for us
to get manufacturing for one brand, needless
to say two brands. | just want that on the
record, it is important.

Q. Isthat a reason why it seems as
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if the sales of TOP POP or at least CITY CLUB,
| don't know about TOP POP, but CITY CLUB
sales dropped off?

A. Ithasto do, itis relevant, it
Is relevant.

Q. How were you able to find
bottlers?

A. Aot of driving to a lot of
different bottling facilities and a lot of
phone calls.

Q. Were the bottlers reluctant to
extend you credit, is that what the issue was?

A. No, the bottlers were reluctant to
manufacture for me because my competitors were
strong-arming them and taking away their
business if they were to bottle for me.

Q. So it was sort of a boycott you
felt?

A. ldidn'tfeelit, I livedit. |
was there and my competitors approached me to
make side deals with me to help manufacture my
soda if I would give them a piece of my
business.

Q. You refused those deals?

A. Yes, |l do, yes, we do, yes, we
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did.

| want to clarify that | don't
make any decisions alone, my father Mario
Lugones, Sr., and Mario Lugones, Jr., are my
partners; we make all decisions together
equally.

Q. Were you surprised when Felix went
bankrupt or went out of business?

A. Yes.

Q. When did you learn about that?

A. ldon'trecall the dates, | don't
recall the dates, the exact dates.

Q. Atthe time did you have purchase
orders from Felix?

A. Yes.

MR. SLUZAS: Mark that Exhibit 3,
for identification.
(Exhibit 3, 4/16/09 letter from

Bracho to Garvey, marked for

identification, as of this date.)

Q. Mrs. Bracho, | now show you a
document which is marked Deposition Exhibit 3
and ask if you can identify this for us.

A. A letter soliciting production.

Q. Whois ?

Golkow Technologies, Inc.

Page 42




Confidential - Marlen Bracho

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

A. The owner of

Q. Why was the pricing for labels
excluded?

A. Because we already had purchased
our labels.

Q. The labels were purchased from

, correct?

A. Cott and also | believe we made

labels with
MR. PUROW: This section also will
be under seal relating to this letter.

Q. When did you have labels made by

A. | do not recall the exact date,
but | would like to say 2008, 2009, most
definitely 2009.

Q. Were they CITY CLUB labels?

A. CITY CLUB labels I believe, and
also TOP POP labels.

Q. Why did you have to, did you
obtain a lot of labels from , alarge
quantity of labels?

A. Yes.

Q. They were producing as | recall in

the four years before you purchased the brands
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CITY CLUB and TOP POP from was
selling a fairly large amount of the soda so
they understandably -- they would have a large
inventory of labels, would they not, on hand?

A. Yes.

Q. My question is why you had to have
additional labels made, is it for a different
product size?

A. A different product size because
yes, CITY CLUB was not made in 20-ounces from
Cott.

Q. Sowhen you're asking to
bottle 20-ounce CITY CLUB soda --

A. Yes.

Q. --you had to have labels made for

the 20-ounce bottles?

A. Yes.
Q. Allright.
Who was the customer in or

was that the customer in the

A. Yes, the customer in the

Q. Was this the first time that you
used ?

A. No.

Q. You had used them before --
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A. Yes.
Q. --to bottle.
When you refer to "our southern

market" are you referring to your customer in

?
A. Yes,andin
Q.
A. Yes.
Q. You also used to

produce product for you for that market?
A. Yes.
Q. How many cases are on a trailer?
A. What size soda?
Q. 20-ounce.
A. 63 cases on a pallet multiplied by

21 pallets, and whatever that number equates

to.

Q. We can calculate that.

A. Good.

Q. Were you asking to give
you a break on the price for case?

A. We did not have a 20-ounce soda so
we were asking for a specific price, we had no
comparable with

Q. Do you recall whether or not Mr.
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in fact produced the soda for you in

response to this letter?

A.

A.

Q.

Q
A
Q.
A
Q

No, he did not.
Did you obtain the 20-ounce soda?
Yes.

Where did you get that from?

was located in
?
Yes.

Did they produce anything other

than the 20-ounce CITY CLUB for you?

Q.

> o »

Yes.
What was that?
TOP POP 24-ounce.

Would they also be producing for

your southern market?

A.

Q.

Yes.

All right.

MR. SLUZAS: Mark this Exhibit 4,

for identification.

(Exhibit 4, 6/18/08 letter from

Marlen Lugones to customers with contact

and direct distributor information,

marked for identification, as of this
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date.)

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit Number 4 and ask if you can identify
this for us.

MR. PUROW: Let the record also
show this document bears Bates numbers
3GE14 to 15.

A. A proud moment announcing we had
just purchased the CITY CLUB and TOP POP
brands.

Q. This went out to all of your
customers?

A. Yes.

Q. At this point you were,

was the direct distributor of the brands;
Is that correct?

A. Yes.

Q. What's a direct distributor?

A. His function was to take in loads
of soda and mix the flavors for our customers,
sizes and flavors.

Q. would then provide
to your distributors.

Is that correct?
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A. Yes.
Q. lunderstand.
would obtain the
soda from the bottlers you had hired to
manufacture the soda?

A. Via 3rd Generation, yes.

Q. You would pick up the soda at the
bottler, store it in your warehouse and then
subsequently truck it over to Bev Source One?

A. No.

Q. What did you do?

A. We would contract the bottler, we

would pick up the soda and directly ship it to

Q. You would not keep it in your
warehouse?

A. At that time, no.

Q. At some point you decided to keep
some soda in your warehouse.

Is that correct?

A. 1didn't have a warehouse at the
time that | had as a
distributor.

Q. Why did you decide to obtain your

own warehouse space?
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A. had announced they

were not stable and they were potentially not
going to be in existence.
Q. They had financial problems; is
that correct?
A. ldon't know that.
MR. PUROW: Obijection, calls for
speculation.
A. Idon't know that.
Q. When did you rent your warehouse
space?
A. April, | left it in March 2013 so
18 months prior.
Q. Before, prior.
You subsequently went to a
different warehouse space, you left in
April 2013 and rented a different warehouse
space?
A. Yes.
MR. SLUZAS: Mark this Exhibit 5,
for identification.

(Exhibit 5, 2 Liter CITY CLUB made

in 3 Liter CITY CLUB made

at CITY CLUB order

flavors currently in production, marked
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for identification, as of this date.)

Q. Mrs. Bracho, | now show you a

document which is marked Deposition Exhibit 5

and ask if you can identify this for us.

A.

Q. What kind of document is it, are
you familiar with it?
A. Please clarify.

Q. Are you familiar with this type of

document?
A. Yes.
Q. Okay.

Can you explain what it is useful
for?
A. For keeping track of the bar
codes.
Q. Isthat the only function of the
document?

A. Yes, to my recollection, yes.

Q. Did you, was this prepared by 3rd

Generation?
A. I'm not sure, | think so but I'm
not sure.

Q. Do you have different bar codes
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1 for each product for each bottler?

2 A. No.

3 Q. The same bar code for each

4 product?

5 A. Yes.

6 Q. Regardless of the bottler?

7 A. Yes.

8 MR. SLUZAS: Mark this Exhibit 6,

9 for identification.

10 (Exhibit 6, 10/13/11 e-mail chain

11 between Shahid and 3rd Generation and
12 Top Pop soda, marked for identification,
13 as of this date.)

14 Q. Mrs. Bracho, | now show you a

15 document which is marked Deposition Exhibit 6

16 and ask if you can identify this exhibit for

17 us.
18 A. Solicitation to a customer.
19 Q. Who is the customer?
20 A.
Q. Is a distributor?
22 A. Retail customer.
23 Q. | see the term here is 30-day net.
24 Is that your conventional business

25 term, 30-day net?
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1 A. Each customer has different terms.
2 Q. Why were you asking to

3 take the three-liter trailer of CITY CLUB?

4 A. Because | had a lot in stock.

5 Q. Was this after the customer in the

6 stopped paying or was not able to pay?
7 A. The customer in the never
8 took two-liter and three-liter.

9 Q. Oh.

10 They took the 24-ounce?

11 A. No, cans.

12 Q. Only cans?

13 A. Yes, sir.

14 Q. You were trying to get rid of your

15 inventory of CITY CLUB at this point; is that
16 correct?
17 A. lwas trying to get rid of my CITY

18 CLUB, my TOP POP and get him as a customer

19 before Day's Beverages got in there, sorry.
20 Q. Were you successful?

21 A. Yes, | was.

22 Q. Pardon?

23 A. Yes, | was.

24 Q. You were.

25 Are they continuing to be a
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customer of yours?

A. Today, no.

Q. After 2011 did they continue for
sometime?

A. Yes.

Q. Isyour business very competitive?

A. Yes.
Q. When you say was a
, YOou mean they were going to
?

A. Yes, sir.

Q.

A. No, sir.

Q.

?

A.

Q.

A. No.

Q. Did you have any other than this
one?

A. lcan'trecall at
the moment.

MR. SLUZAS: Mark this Exhibit 7,
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for identification.

(Exhibit 7, 6/25/13 e-mail from
Malmstrom to Bracho, marked for
identification, as of this date.)

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit 7 and ask if you can identify this for
us.

A. ltis from
representative for co-packing.

Q. What's co-packing?

A. He wanted to manufacture TOP POP
and CITY CLUB again.

Q. What does he mean by the launch?

A. | had spent sometime not
manufacturing cans and | wanted to manufacture
cans, and was someone that can provide
that service for me, so it was a launch of the
product.

Q. Didyou go ahead and provide all
of this information to him in connection with
the product launch?

A. Yes, | did.

Q. What's a beverage ingredient

statement?
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A. Itis obtained by
all of the ingredients inside of the soda.

Q. Did go ahead
and produce the cans for you?

A. No, they did not.

Q. Why not?

A. We did not reach a mutual
agreement on pricing.

Q. Did you find somebody else
subsequently to manufacture cans of soda for
you?

A. No, not to my recollection, no.

Q. The subject line of this document
which appears to be an e-mail reads, "TOP POP
required information."

Do these cans you were planning on
having manufactured by Cott, were they for TOP
POP?

A. Yes.

Q. You weren't planning on having
them manufacture CITY CLUB cans?

A. Cott was only capable to

manufacture TOP POP because the molds from

for TOP POP were closer to

Cott. The molds for CITY CLUB were closer to
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which is where
was, so the mold for CITY CLUB I think they
were somewhere in North Carolina.

Q. They were making cans, correct?

A. Yes.

Q. Allright.

When you say the molds, when you
refer to molds what portion of the can were
they molding?

A. The paint on the outside of the
can was done in North Carolina, | believe.

Q. Their printing the label on the
can is what you call the molds?

A. Correct.

Q. So would it be more accurate to
describe them as printing plates?

A. Printing plates, yes, | agree.

Q. Were the printing plates something
that you obtained from initially in the
transaction for purchase of the brands?

A. | never saw them.

Q. Cott had manufactured and -- had

manufactured the printing plates for the cans?

A. Correct.

Q. Allright.
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At the time you were considering
reintroducing TOP POP cans were you also
considering reintroducing CITY CLUB cans?

A. Yes.

Q. Did you have a similar negotiation
with somebody near the location, physical
location of the CITY CLUB plates, printing
plates?

A. was going to help
me produce CITY CLUB for the South because
Cott had another facility further South.

Q. Butthatis not reflected in this
e-mail?

A. No, itis not.

Q. Do you have separate other
correspondence relating to that?

A. No, verbal communication.

Q. You couldn't agree on terms on
that production either, could you?

A. No.

MR. SLUZAS: Mark this Exhibit 8,

for identification.

(Exhibit 8, 6/13/11 e-mail chain

between and 3rd

Generation, marked for identification, as

Golkow Technologies, Inc.

Page 57




Confidential - Marlen Bracho

10

11

13

14

15

16

17

18

19

20

21

22

23

24

25

of this date.)

Q. Mrs. Bracho, | now show you a
document which has been labeled as Deposition
Exhibit Number 8 and ask if you can identify
this for us.

A. Another solicitation of myself
being charming and trying to sell some CITY
CLUB.

(Laughter.)
Q. Who is Joseph?

A. The potential customer at

Q. Where were they located?

A. Ican'trecall, but I'll look for
this e-mail so | can solicit him again.

Please note that on the record and see which
of my competitors will get it first.
(Laughter)

Q. You say you manufactured and sold
over a cases of product to the North
and Southeast regions of country.

Is that an accurate statement?

A. Atthe time, roughly.

Q. Roughly a ?

A. Roughly.
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Q. And what about 2015, what would

you say your yearly sales in cases is going to

be?
A. Roughly
Q. About
A. Yes.

Q. When you're offering
you're referring to a
case of 8 2-liter bottles?

A. Yes, sir.

Q. Similarly when it says 6/3 liters
it's a case of 6 3-liter bottles?

A. Yes,sir.

Q. And 24/20 is a case of 24 20-ounce
bottles?

A. Yes.

Q. With respect to FOB, CITY CLUB FOB
Fitzgerald Georgia, it's a 12-pack of 12-ounce
cans?

A. Yes.

Q. To be clear.

Do you recall whether this
resulted in a sale?

A. It did not resultin a sale, but
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we should ask my competitors.
MR. SLUZAS: Mark this Exhibit 9,
for identification.
(Exhibit 9, Activity report, marked

for identification, as of this date.)

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit 9 and ask if you can identify this for
us.

A. This was the claim for our
insurance report for Hurricane Sandy.

Q. There was a reference at the
bottom to the flood damage and an estimate of
about $264,000 worth of product. That was the
product that was subjected to the six and a
half feet of water?

A. Yes, sir.

Q. Were you there during the storm?

A. 1 was home, sir.

Q. Just curious, how do you know it
was six and a half feet of water?

A. The adjuster had come to measure
the wall damage that had come into the
property.

Q. If you look toward maybe a third
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of the way up on the first page of this
document, there is a statement, "The flood
waters reached a depth of 12 inches on the
interior."

A. We had no walls, sir. And because
of the potential mold they cut six feet of our
wall space. We were told it flushed through
six feet of water, that's all | know; I'm not
a water expert.

Q. Water person?

A. My degree is in marketing and
business, not water expertise.

Q. Were you able to clean up and
resell any of the product?

MR. PUROW: Answer the question,
not just a nonverbal.

THE WITNESS: I'm thinking.

MR. PUROW: All right.

A. Our soda was in corrugated boxes.
There was a tremendous amount of damage done
to the first pallet of every single pallet of
soda. | salvaged what | could, but the labels
were ruined, boxes were ruined and the
potential mold was scary.

Q. Most of it just had to be disposed
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of?

A. Yes.

Q. Did you ever get any kind of
settlement from the insurance company?

A. No, sir.

MR. SLUZAS: Mark this Exhibit 10,
for identification.
(Exhibit 10, 12/15/09 e-mail from

Ray Menne to ptd.net, marked for

identification, as of this date.)

Q. Mrs. Bracho, | now show you a
document which has been labeled Deposition
Exhibit 10, and ask if you can identify this.

A. ltis a letter from my production

manager requesting the move of my labels from

Why were they being moved?

Because | wanted them to be.

o » ©

Why did you want them to be?

A. Because | wanted control of where
my labels where.

Q. Why were they at in the
first place?

A. Because they bottled for us.

Q. The labels would have been moved
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after they stopped bottling for you?

A. No, not necessarily, depending on
how | woke up that morning.

Q. bottled both TOP POP
three-liter and CITY CLUB three-liter as well
as CITY CLUB two-liter for you?

MR. PUROW: Objection, asked and
answered.
A. lanswered this.
Q. 1know you did.
A. Yes, for the second time.
Q. Thank you.
A. No problem.
Q. Now --

MR. PUROW: Do we still have to go
through the entire pile?

MR. SLUZAS: No, I'm being
selective.

MR. PUROW: Just curious for lunch
purposes.

MR. SLUZAS: | understand. We will
be finished soon.

MR. PUROW: Are you good?

THE WITNESS: I'm great, I'm great.

MR. SLUZAS: Mark this Exhibit 11,
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for identification.

(Exhibit 11, Inventory holding at
Beverage Source for cut and stack labels,
marked for identification, as of this
date.)

MR. SLUZAS: Thank you.

MR. PUROW: | need to make a copy,
actually.

MR. SLUZAS: I'll let you copy it.

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit Number 11, and ask if you can identify
this for us.

A. The inventory of labels in

Q. Itis my understanding from your
prior testimony was a
distributor for you?

A. Yes.

Q. Allright.

So you provided them with soda

that you had obtained from your manufacturers
or bottlers?

A. Yes.

Q. Why did have an
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inventory of labels?

A. Because | didn't have room in my
home office.

Q. They are just storing them for
you?

A. Yes,sir.

Q. Initially you didn't have a
warehouse.

Is that correct?

A. That's asked and answered.

MR. PUROW: Objection, asked and
answered.

A. Again business and marketing
Fordham University, not law. But | was asked
and answered, | did ask and answer yes, | did
not have a warehouse.

Q. Ijust wanted to confirm that.

A. No problem.

Q. Thank you.

Initially these labels were
obtained from Cott and transferred to Beverage
Source?
A. No, sir.
Q. What happened, where did the

labels come from initially?
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A. | purchased them.
Q. Did you obtain any labels from
Cott?
A. Yes.
MR. PUROW: Objection, asked and
answered.
A. Butthese are not those labels.
Q. These were purchased subsequently?
A. Yes, sir.
Q. The document is not dated. Do you
know approximately what the date was?
A. No, I do not have a recollection
of the date.
Q. March 2nd, when did Beverage
Source stop acting as your distributor?
A. | don't have a recollection of the
exact date.
Q. Do you know what year?
MR. PUROW: Objection, confusing.
What year this document is or what
year stopped?
MR. SLUZAS:
stopped.
MR. PUROW: Do you want to state a

whole question?
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A. Roughly around the same time |

rented the warehouse in Carlstadt, New Jersey.

Q. We will be able to calculate that
from your prior testimony, thank you.

A. Okay, thank you.

Q. Allright.

From whom did you purchase these
labels?

A.

Q. At this point did you run out of
the labels that you had been using that had
been obtained from Cott?

MR. PUROW: Objection, confusing.
We don't know what date this
document was from.

Q. With respect to the CITY CLUB
labels that you obtained from Cott, did they
include three-liter labels?

A. I'm not sure.

Q. Do you know whether they included
20-ounce labels?

A. I'm sure they didn't include
20-ounce.

Q. What about the 24-ounce, did they

include 24-ounce?
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A. Some flavors of 24-ounce but I'm
not sure what flavors.

Q. Why are you sure that they did not
include 20-ounce?

A. Because when | purchased the
trademark of CITY-CLUB, 20-ounce did not exist
for Cott Beverages. | created the package.

Q. When did that happen?

A. When did what happen?

Q. When did you create the package?

A. Roughly around the time | ordered
the labels for CITY CLUB 20-ounce, whatever
date that is.

MR. SLUZAS: Mark this Exhibit 12,
for identification.

(Exhibit 12, CITY CLUB soda price
sheet, marked for identification, as of

this date.)
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MR. SLUZAS: Isn't that everything?

MR. PUROW: There might have been
one that wasn't.

MR. SLUZAS: Mark this Exhibit 13,
for identification.

(Exhibit 13, Labels spreadsheets,
marked for identification, as of this
date.)

THE WITNESS: May | please use the
restroom after this question?

MR. PUROW: You can use it now, he
hasn't asked a question.

MR. SLUZAS: Short break, we will
be done soon.

MR. PUROW: | have to think about

my redirect.
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MR. SLUZAS: Let's go off the
record.

(Whereupon, an off-the-record
discussion was held.)

(Time noted: 12:45 p.m.)

(Time noted: 12:48 p.m.)

MR. SLUZAS: Let's go back on the
record.

Q. Mrs. Bracho, | now show you a
document which has been marked Deposition
Exhibit 13 and ask if you can identify this
for us.

A. Let him mark it.

Q. Okay.

A. I'll take it right back.

Yes, | believe this is the
existing inventory of Cott when we purchased
the brands.

Q. On the last page of the document
there is some signatures. Do you recognize
the signatures?

A. Yes, | do.

Q. Whose are they?

A. The first one is my dad, Mario

Lugones, Sr., the second signature is my
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brother, Mario Lugones, Jr., and the third and
the fourth | don't know who they were because
| was not there.

Q. This was the inventory that 3rd
Generation purchased from Cott with respect to
at least the cans, right?

A. Correct.

Q. Cans and two-liter bottles and
three-liter bottles?

A. But this is not bottles, sir, this
is labels.

Q. Oh,itis inventory labels?

A. Yes, sir.

Q. Thank you.

A. For TOP POP two-liter, for TOP POP
three-liter and a wrap according to the
abbreviation on the document, WRP, and of the
CITY CLUB can and of the TOP POP can.

Q. The abbreviation for the CITY CLUB
on here is CIT.

Is that correct?

A. Yes.

Q. Thank you.

MR. SLUZAS: Please mark this

Exhibit 14.
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(Exhibit 14, Redacted ginger ale
recipe, marked for identification, as of
this date.)

Mrs. Bracho, | now show you a
document that has been marked as
Deposition Exhibit 14 and ask if you --

MR. PUROW: Do you want me to make
copies so we can all look at them
together? | mean, you're asking about
something --

MR. SLUZAS: That's fine, thank
you.

Off the record.

(Whereupon, an off-the-record
discussion was held.)

(Time noted: 12:51 p.m.)

(Time noted: 12:53 p.m.)

MR. SLUZAS: Let's go back on the
record.

Q. I now show you a document which
has been marked Deposition Exhibit 14 and ask
if you can identify that for us.

A. Thisis what
they used to batch one of the sodas they would

make, particularly ginger ale.
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Q. Did you get copies of these batch
reports?

A. | probably did or my production
manager did. I'm in sales, | don't handle the
day-to-day production.

Q. What's your production manager
responsible for?

A. Inventory, raw materials,
inventory, planning future productions,
analyzing past productions.

Q. Do you keep raw materials in your
warehouse?

A. Yes.

Q. What kind of raw materials?

A. Labels, sometimes caps, sometimes
corrugated boxes.

Q. Anything else that you can think
of?

A. No.

MR. SLUZAS: | have no further
guestions.

MR. PUROW: I'm going to ask some
guestions, redirect.

MR. SLUZAS: All right.
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EXAMINATION BY
MR. PUROW:

Q. Did Hurricane Sandy destroy any of
your company's records?

A. Yes.

Q. Can you more specific as to the
type of destruction?

A. Water damage to a lot of my
customer invoices and billing information from
my vendors.

Q. You would keep paper copies of
these types of records?

A. Yes, absolutely.

Q. Did it have any impact on your
computers?

A. Yes.

Q. What kind of damage did it cause
to your computers?

A. We lost all four computers in our
office, they were under water, all of the
cables.

Q. Have you had any issues with
computer viruses since Hurricane Sandy?

A. Yes.

Q. Have they impacted the records
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that you kept electronically?

A. Yes.

Q. Can you be more specific?

A. On my production manager's
computer we had a virus, also on my
secretary's which was the one that handled my
invoicing via QuickBooks.

Q. Have you put in any orders for
CITY CLUB production in 2015?

A. Yes.

Q. When will this production be
finished?

A. According to ,
October 2nd or October 17th, they don't have a
firm date.

Q. What is the volume of this order?

A. Combined, about 4,000 cases.

Q. When you stated earlier in
testimony that you had sales in 2008 of CITY
CLUB, were those sales of inventory that you
acquired from Cott?

A. Possibly but | can't recollect
that far back what the sales would be.

Q. Did you produce any CITY CLUB that

you sold during 20087
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A. ldon'tthink so, | don't
recollect, but I'm not 100 percent sure.

Q. Soinsurance has denied your
requests to pay for damages caused during
Hurricane Sandy?

A. Yes, twice.

Q. Have you entered into any
government programs to assist with the damage
caused by Hurricane Sandy?

A. Yes, | did.

Q. What is the current status of
that?

A. We received a $50,000 grant from
NJEDA which is a state program, and we are
currently eligible for a loan from the state,
federally funded, to help put us back into
some sort of shape.

Q. Can you tell me what NJEDA stands
for?

A. | Dbelieve itis New Jersey
Economic Development, and I'm sorry but |
don't know what the A is.

Q. What is the purpose of this
program?

A. To help businesses, small
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businesses regain some losses from Hurricane
Sandy specifically.

Q. You would not be receiving funds
from them unless they determined that you
suffered significant losses during Hurricane
Sandy?

A. Correct, that statement is
correct.

Q. Did you ever stop selling CITY
CLUB for a period of time of three years
consecutively since your purchase from Cott's
Beverages?

A. No, | don't believe so, no.

Q. Have you ever intended to stop
sales of CITY CLUB since your purchase from
Cott Beverages?

A. Absolutely not.

MR. PUROW: That's all I have.

MR. SLUZAS: | have no redirect.

THE WITNESS: | want to make a
statement.

MR. SLUZAS: If you wish.

MR. PUROW: If you wish.

THE WITNESS: | own both brands,

I'm very proud of the brands that we have
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2 want to continue to be able to

3 manufacture those brands.

4 MR. SLUZAS: The record should be
S closed.

6 Thank you.

7 MR. PUROW: Yes.

8 Off the record.

9 (Whereupon, an off-the-record
10 discussion was held.)

11 (Time noted: 1:00 p.m.)
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CERTIFICATE
STATE OF NEW YORK )
. SS.

COUNTY OF NEW YORK )

I, Jeremy Frank, a Notary Public within
and for the State of New York, do hereby
certify:

That MARLEN BRACHO, the witness whose
deposition is hereinbefore set forth, was duly
sworn by me and that such deposition is a true
record of the testimony given by the witness.

| further certify that | am not related
to any of the parties to this action by blood
or marriage, and that | am in no way
interested in the outcome of this matter.

IN WITNESS WHEREOF, | have hereby
set my hand on the 17th day of September,

2015.

JEREMY FRANK, MPM
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2 ACKNOWLEDGMENT OF DEPONENT
3

4 l, , do

5 hereby certify that | have read the

6 foregoing pages, and that the same is

7 a correct transcription of the answers

8 given by me to the questions therein

9 propounded, except for the corrections or
10 changes in form or substance, if any,

11 noted in the attached Errata Sheet.

12
13
14
15 MARLEN BRACHO DATE
16
17
18 Subscribed and sworn
to before me this
19 _______dayof , 20
20 My commission expires:
21

22 Notary Public
23
24

25
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WITNESS EXAMINATION BY PAGE
MRS. BRACHO  MR. SLUZAS 5
MRS. BRACHO  MR. PUROW 75
------------------- = (3|1 T ———

EXHIBIT FOR ID.

1 Opposer 3rd Generation 26
Enterprises Co. Corp's
Response to Day's
Beverages, Inc's Revised
First Set of
Interrogatories.

2 TOP POP CITY CLUB 4 36
years Borinquen 4 Years
spreadsheets.

3 4/16/09 letter from 42
Bracho to Garvey.

4 6/18/08 letter from 46
Marlen Lugones to
customers with contact
and direct distributor

information.
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5

10

11

DESCRIPTION

2 Liter CITY CLUB made 49
in Allentown, PA, 3
Liter CITY CLUB made at
Hillside, NJ and CITY
CLUB order flavors.
currently in production.
10/13/11 e-mail chain 51
between Shahid and 3rd
Generation and
TOP POP SODA.

6/25/13 e-mail from 54
Malmstrom to Bracho.

6/13/11 e-mail chain 57
between Prime
Distributors and 3rd
Generation.

Activity report. 60

12/15/09 e-mail from Ray 62
Menne to ptd.net.

Inventory holding at 64
Beverage Source for cut

and stack labels.
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12 CITY CLUB soda price
sheet.

13 Labels spreadsheets.

14 Redacted ginger ale

recipe.
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