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MEMORANDUM OF SECURITY INTEREST IN TRADEMARKS
AND ASSOCIATED GOODWILL

THINK OUTSIDE, LLC, a California corporation, whose address i1s 337 So. Cedros Suite G,
Solana Beach, CA 92075 (“Debtor’), does hereby grant to CITY NATIONAL BANK, a national banking
association, whose address is 4275 Executive Square, Suite 750, La Jolla, CA 92037, (“Secured Party™),
pursuant to a Credit Agreement dated February 8, 2000 (“Credit Agreement”) a security interest in all of
Debtor's right, title and interest in and to all trademarks and rights and interests of every kind or nature
in trademarks, whether now owned or hereafter created or acquired and all renewals thereof (the
“Trademarks™), including without limitation in and to (i) the applications for Federal trademark
registrations which are identified on Schedule A attached hereto and herein incorporated by this
reference, (i1) the goodwill of the business owned by Debtor to which the Trademarks are appurtenant,
and (ii1) and all actions for past, present and future infringement concerning the foregoing. As used
herein, the term “trademark’” shall include service marks and trade names.

Debtor agrees that if any person, firm or corporation shall do or perform any acts which Secured
Party believes to constitute an infringement of any Trademark, or violate or infringe any rights of Debtor
in any Trademark, or if any person, firm or corporation shall do or perform any acts which Secured
Party believes to constitute an unauthorized or unlawful use of any Trademark or any mark likely to
cause confusion with any Trademark, then and in any such event, upon, and during the continuance of,
an Event of Default (as defined in the Credit Agreement), Secured Party may and shall have the right to
take such steps and institute such suits or proceedings as Secured Party may deem advisable or
necessary to prevent such acts and conduct and to secure damages and other relief by reason thereof, and
generally to take such steps as may be advisable or necessary or proper for the full protection of the
rights of the parties. Secured Party may take such steps or institute such suits or proceedings in its own
name or in the name of Debtor or in the names of the parties jointly.

The terms and conditions of the security interest granted hereby are contained in the Credit
Agreement between Debtor and Secured Party. The security interest granted hereby is as security for
Debtor's performance of Debtor's obligations identified in the Credit Agreement as being secured
thereby. Nothing contained in this Memorandum of Security Interest in Trademarks shall be construed
as an absolute assignment of the Trademarks or applications for Trademark registration nor as limiting
any interest which Secured Party may have in any other collateral described in the Credit Agreement or

otherwise.

Upon, and during the continuance of, an Event of Default, Secured Party may exercise all rights
and remedies described therein, and Debtor hereby authorizes Secured Party to make, constitute and
appoint any officer or agent of Secured Party as Secured Party may select, in its sole discretion, as
Debtor's true and lawful attorney-in-fact, with power (upon Secured Party's notice to Debtor of its
intention to do so) to (a) enforce its security interest in any of the Trademarks, (b) grant or issue any
exclusive or non-exclusive license under the Trademarks to anyone, or (c) assign, pledge, convey or
otherwise transfer title in or dispose of the Trademarks to anyone. Debtor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. Secured Party shall have, in addition to
all other rights and remedies given it by the terms of the Credit Agreement and this Memorandum of

Security Interest in Trademarks, all rights and remedies allowed by law.
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IN WITNESS WHEREOF the undersigned have duly executed this Memorandum of Security
Interest in Trademarks as of the 8th day of February, 2000.

“Secured Party:” “Debtor:”
CITY NATIONAL BANK, a THINK OUTSIDE, INC.
national banking association a Californi oration
By: ‘ ; g
Philfip Bakef, Presidént
By:

Jeffr%‘je( an, ¢FO and Corporate
Secréfary
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SCHEDULE A

UNITED STATES APPLICATIONS FOR TRADEMARK REGISTRATION

Mark Registration Number Filing Date
RUNWAY TECH 75/751,257 6/28/99
RUNWAY 75/738,336 6/28/99
TECHNOLOGIES
STOWAWAY 75/756,235 7/21/99
THINK OUTSIDE 75/756,219 7/21/99
STOWAWAYPORT- 75/766,499 8/2/99
ABLEKEYBOARD
THINK OUTSIDE and design | 75/766,498 8/2/99
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