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EXHIBIT “A”»
SUPREME CORQ, INC.

TRADEMARK APPLICATIONS/ISSUANCES

United States Trademarks

BRSO RSRE S S S i e B A L RN 0 G O AR S AN AF S35 9RO R A% AN R
Serial #75/761752 Stoppers of Plastic for Containers for Liquids ( 1/08/99
Serial #75/764598 Stoppers of Plastic for Containers for Liquids (7/29/99
Serial #75/764599 Stoppers of Plastic for Containers for Liquids (7/29/99
Reg. #1,912,552 Stoppers of Plastic for Containers for Liquids (8/15/95
Reg. #1,912,553 Stoppers of Plastic for Containers for Liquids (8/15/95
Reg. #1,920,917 Stoppers of Plastic for Containers for Liquids (9/19/95
Reg. #1,920,918 Stoppers of Plastic for Containers for Liquids (9/19/95
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TRADEMARK AND TRADE NAME COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

This Trademark and Trade Name Collateral Assignment and Security Agreement,
dated as of December 20, 1999, is made by SUPREME CORQ, INC., . Washington
corporation with its chief executive office located at 5901 South 226th Street, Kent,
Washington, 98032 (“Beorrmver”), in favor of BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNDING DIVISION, 1177 /.venue of the
Americas, 36th Floor, New York, New York, 10036, and its successors, assins, and other
legal representatives ( “Secured Party™).

-y S . W Dl e e

WHEREAS, Borrower and Secured Party are parties to a Loan and Security
Agreement, dated as of the date hereof (the “Loan Agreement”), and certair supplements,
agreements, documents, and instruments entered into pursuant thereto (collect vely, with the
Loan Agreement, the “Loan Documents™), pursuant to which Secured Party may make certain
loans and credit accommodations to Borrower; and

WHEREAS, Secured Party’s willingness to enter into the Loan Documents and make
the loans and credit accommodations available thereunder is subject to the condition, among
others, that Borrower execute and deliver this Trademark and Trade Nzme Collateral
Assignment and Security Agreement,

NOW, THEREFORE, in consideration of the foregoing, Borrower hereby agrees for
the benefit of Secured Party as follows:

L. DEFINITIONS.

1.1 All capitalized terms used herein and not otherwise defired herein shall
have the respective meanings provided therefor in the Loan Agreement. i addition, the
following terms shall have the meanings set forth in this Section 1 or els:where in this
Security Agreement referred to below:

“Proceeds” shall mean any consideration received "tom the sale,
exchange, license, lease, or other disposition or transfer of any right, int:rest, asset, or
property which constitutes Trademark Collateral, any value received as a consequence of the
ownership, possession, use, or practice of any Trademark Collateral, anc any payment
received from any msurer or other person or entity as a result of the destruct on or the loss,
theft, or other involuntary conversion, of whatever nature, of any right, interest, asset, or
property which constitutes Trademark Collateral.

TRADEMARK
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“PTO” shall mean the United States Patent and Trademaric Office.

“Trade Name” shall be any the trade name utilized by SUPREME
CORQ, INC.

“Trademarks” shall mean all of the following now or he reafter owned
or used by the Borrower:

(a) all trademarks of the United States or any other country, and all
applications for trademarks of the United States or any other country;

(b) all re-issues, continuations, divisions, contirations-in-part,
renewals, or extensions thereof;

(o) the trademarks disclosed or claimed therein, inchiding the right
to make, use, practice, and/or sell or license or otherwise transfer or dispose of ‘he trademarks
disclosed or claimed therein; and

(d) the right (but not the obligation) to make ind prosecute
applications for such Trademarks.

Trademarks shall include, but not be limited to, those set forth on Schedule A aitached hereto.

“Trademark Collateral” shall mean all of the Borrower’s right, title,
and interest in and to all of the Trademarks, the Trademark License R ghts., and the
Trademark Rights, and all additions, improvements, and accessions thereto, il substitutions
for and replacements of, and all products and Proceeds (inciuding insurance pi oceeds) of any
and all of the foregoing, and all books and records and technical informition and data
describing or used in connection with any and all such rights, interests, assets. «r property.

“Trademark License Rights” shall mean any and all past, present, or
future rights and interests of the Borrower pursuant to any and all past, present, and future
licensing agreements in favor of the Borrower, or to which the Borrower is a party, pertaining
to any Trademarks or Trademark Rights, owned or used by third parties in th: past, present,
or future, including the right in the name of the Borrower or Secured Party 10 enforce, sue,
and recover for any past, present, or future breach or violation of any such agre ements.

“Trademark Rights” shall mean any and all past, present, or future
rights in, to, and associated with the Trademarks throughout the world, whether arising under
federal law, state law, common law, foreign law, or otherwise, including but not limited to the
following: all such rights arising out of or associated with the Trademarks; th > right (but not
the obligation) to register claims under any federal, state, or foreign trailemark law or
regulation; the right (but not the obligation) to sue or bring oppesition or bring cancellation

-2
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proceedings in the name of the Borrower or the Secured Party for any and all past, present,
and future infringements of or any other damages or injury to the Trademarks or the
Trademark Rights, and the rights to damages or profits due or accrued ansiny; out of or n
connection with any such past, present, or future infringement, damage, or injury; and the
Trademark License Rights.

2. GRANT OF SECURITY: COLLATERAL ASSIGNMENT.

2.1 Grant of Security Interest. As collateral secunity for the complete and
timely performance and satisfaction of all Obligations, to the fullest extent permitted by law
and by its agreements with third-party licensors of Trademark License Rights, the Borrower
hereby unconditionally grants to Secured Party a continuing security intere:t in and first
priority lien on the Trademark Collateral and the Trade Name, and Borrower h:reby pledges,
mortgages, and hypothecates the Trademark Collateral and the Trade Name to Secured Party.

2.2 Collateral Assignment.

(a) In addition, and not by way of limitation of, the grant, pledge,
mortgage, and hypothecation of the Trademark Collateral and the Trade Nam e provided in
Section 2.1, to secure the complete and timely payment, performance, and satisfaction of all
Obligations, the Borrower hereby grants, assigns, transfers, and conveys to ‘yecured Party,
BY WAY OF COLLATERAL SECURITY, the Borrower’s entire right, title and interest
in and to the Trademark Collateral and in the Trade Name. The foregoing grart, assignment,
transfer, and conveyance shall be referred to from time to time herein as th: “Section 2.2
Assignment” SECURED PARTY ASSUMES NO LIABILITY OR RESP(NSIBILITY
ARISING IN ANY WAY BY REASON OF ITS HOLDING SUCH CCLLATERAL
SECURITY EXCEPT RESULTING FROM ITS GROSS NEGLI'ZENCE OR
WILLFUL MISCONDUCT.

(b) Unless and until there shall have occurred and be continuing an
Event of Default and Secured Party has notified the Borrower that the lcense granted
hereunder is terminated, Secured Party hereby grants to the Borrower the sole and exclusive,
non-transferable, royalty-free, worldwide right and license under the Trademark Coilateral to
make_ have made for it, use, sell, and otherwise practice the Trademarks for tae Borrower’s
own benefit and account and for none other, with the right to prosecute and maintain
Trademarks in the PTO and in foreign countries; provided, however, that the :oregoing right
and license shall be no greater in scope than, and limited by, the rights assigried to Secured
Party by the Borrower hereby. The Borrower agrees not to sell, assign, transfer, or sub-license
any of its rights or interests in the license granted to the Borrower in this jection 2.2(b),
without the prior written consent of Secured Party; provided, however, that so long as no
Event of Default shall have occurred and be continuing, the Borrower may :ub-license the
Trademark Collateral in any lawful manner that is in the ordinary course of its jusiness and is
otherwise not inconsistent with the provisions of this Security Agreemen: or the Loan

-3-

TRADEMARK
REEL: 002166 FRAME: 0374



DEC—2’?—2@@Z 189: 35 TONKON TORP LLP HZ2 P.BS-18

-~ ™ - ~

Documents. Any such sub-licenses granted on or after the date hereof shall be ierminable by
Secured Party upon termination of the Borrower’s license hereunder.

23 License. In addition to, and not by way of limitation of, a I other rights
of Secured Party and obligations of the Borrower pursuant to this Security Agrecment and the
other Loan Documents, upon the effectuation of a Section 2.2 Assignment, the ‘3ecured Party
shall hold a fully-paid-up, worldwide right and license to make, use, practice, and sell (or
license or otherwise transfer) the Trademark Collateral, for the exclusive purpuse of, and to
the extent necessary and sufficient for, the full and complete enjoyment and exercise of and
realization upon the rights, remedies, and interests of Secured Party pursuant tc this Secunty
Agreement and the other Loan Documents.

2.4 Supplement to Loan Documents The parties expressly acknowledge
and agree that they have simultaneously executed and delivered the Loan Documents
pursuant to which the Borrower unconditionally granted to Secured Party a continuing
security interest in and first priority lien on the Collateral (including the Trademark
Collateral). In no event shall this Security Agreement, the Sectton 2.2 Assignment of the
Trademark Collateral hereunder, or the recordation of this Security Agreeinent (or any
document hereunder) with the PTO, or any other governmental or public offize or agency,
adversely effect or impair, in any way or to any extent, the other Loan Documents, the
security interest of Secured Party in the Collateral (including the Tradema'k Collateral)
pursuant to the other Loan Documents, the attachment and perfection of such security interest
under the Code, or the present or future rights and interests of Secured Party in and to the
Collateral under or in connection with this Security Agreement, the other Loay Documents,
and/or the Code. Any and all rights and interests of Secured Party in and to the Trademark
Collateral (and any and all obligations of the Borrower with respect to the Trademark
Collateral) provided herein, or arising hereunder or in connection herewith, shall only
supplement and be cumulative and in addition to the rights and interests of Secu ed Party (and
the obligations of the Borrower) in, to, or with respect to the Collateral (including the
Trademark Collateral) provided in or arising under or in connection with tte other Loan
Documents.

3 REPRESENTATIONS. WARRANTIES. AND COVENANIS OF THE
BORROWER. The Borrower represents and warrants to, and covenants anc. agrees with,
Secured Party as follows:

3.1 Schedules of Trademarks and Licenses. Set forth or Schedule A
hereto is a true and complete list of all Trademarks (excluding any trademaks for which
trademark applications have not yet been filed). Set forth on Schedule A heret: is a true and
complete list of all license or other agreements pursuant to which any person (other than the
Borrower) has the right to use or have any right, title, or interest in any of the Trademarks
and/or Trademark Registrations applicable thereto. All licenses and other agreements
applicable to the Trademarks are the valid and binding obligations of all of the parties thereto,

-3-
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enforceable against each of such parties in accordance with their respective tesms (provided
that, with respect to any such parties other than the Borrower and its alfiliates, such
representation and warranty is made to the best of the Borrower’s knowledge an beliet).

3.2  Title. Except as set forth in Schedule A hereto, the Boitower is and
will, subject to license, continue to be the sole and exclusive owner of the ertire legal and
beneficial right, title, and interest in and to the Trademarks and the Trademrk Collateral
(other than the ownership and other rights reserved by the owners of the Licensed
Trademarks), free and clear of any lien, charge, security interest, or other :ncumbrance,
except for the security interest and conditional assignment created by this Agre:ment and the
other Loan Documents, except for liens and encumbrances explicitly permitted pursuant to
the Loan Documents. The Borrower will defend its right, title, and interest in and to the
Trademarks and the Trademark Collateral against any and all claims of any thirc parties.

3.3 Validity and Enforceability. The Trademarks and Trademark Rights
related thereto are subsisting, have not been adjudged invaiid or unenforceable, and are valid
and enforceable; and the Borrower has not received any written claim by any third party that
any of the Trademarks and Trademark Rights related thereto are invalid or uneniorceable.

3.4 Exclusive Right to Use To the best of the Borrower’s kowledge and
belief, except to the extent “Roca” is a common family name or otherwise : s set forth in
Schedule A, the Borrower has, and shall continue to have, the exclusive rigit to practice,
make, sell, and use all the Trademarks, throughout the countries of issue, free ar d clear of any
liens, charges, encumbrances, claims or rights of any third party, or restriction: on the rights
of the Borrower to protect or enforce any of its Trademark Rights against any th rd party.

3.5 After-Acquired Trademark Collateral The Borrowe- agrees that,
upon its commencement of use of or acquisition of any right, title, or interes: in or to any
Trademark or Trademark Right, other than the Trademarks or Trademark Rights set forth on
Schedule A, hereto (including any reissues, continuations, divisions, continuations-in-part,
renewals, or extensions thereof, or any vanations or new versions of any such scheduled
Trademarks or Trademark Rights), the provisions of this Security Ageement shall
automatically apply thereto; and the Borrower shali promptly notify Secured Party thereof
(and for this purpose, Secured Party agrees that the Borrower may satisfy such notification
obligation by providing to Secured Party, upon the use of a new trademarl. or upon the
reasonable request of the Secured Party, up-to-date, amended and/or supplemeited Schedule
A). Secured Party shall be authorized to amend such Schedule A, as appropriate, to include
such additional Trademarks and Trademark Rights, without the necessity for ti1e Borrower’s
approval of or signature to such amendment, and the Borrower shall do all suct other acts (at
its own expense) deemed reasonably necessary or appropriate by Secured Party to implement
or preserve Secured Party’s interest therein (including, but not limited to, :xecuting and
debivering and recording in all places where this Security Agreement or nctice hereof is
recorded, an appropriate counterpart of or other instrument pursuant to this Security

«5-
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Agreement). Such additional Trademarks and Trademark Rights shall be automaticaily
included in the “Trademarks” and “Trademark Rights” as defined herein, and all
representations and warranties of the Borrower set forth herein shall be deemed to be restated
by the Borrower as of the date of any such amendment of or supplement to Schzdule A, with
the full force and effect as though made on such date.

3.6 Maintenance Trademark Collateral. The Borrower shal take any and

all actions (including, but not limited to, institution and maintenance of suits, proceedings or
actions) as are necessary or appropriate to properly maintain, protect, preserve care for, and
enforce the Trademark Collateral. Without limiting the generality of the ioregoing, the
Borrower shall pay when due such fees, taxes, and other expenses which shall e incurred or
which shall accrue with respect to any of the Trademark Collateral. The Borrower shall not
abandon or dedicate to the public any of the Trademarks or related Trademark Rights, nor do
any act nor omut to do any act if such act or omission is of a character that tenis to cause or
contribute to the abandonment or dedication to the public of any Tradem:rk or related
Trademark Rights or loss of or adverse effect on any rights in any Trademirk or related
Trademark Rights, except in the ordinary course of its business in situaticns where the
Borrower has ceased using the Tradetnarks or Trademark Rights, and the Trademark
Collateral has no continuing value.

3.7 Enforcement of Licenses. The Borrower shall do all things which are
necessary or appropnate to ensure that such licensee of any Trademark, in its use of any or all
of the Trademark Collateral in its business, shall (a) comply fully with all applicable license
agreements, and (b) satisfy and perform all the same obligations set forth hereir (with respect
to the Borrower’s use of the Trademark Collateral) as fully as though such otligations were
set forth with respect to such licensee’s use of the licensed Trademark Collatera|.

3.8 No_Infringements. To the best of the Borrower’s knowle/ige and belief,
except as set forth on Schedule A hereto, there is at present no material ir fringement or
unauthorized or improper use of the Trademarks or related Trademark Rights. The Borrower
shall use efforts consistent with past practices to detect any such infringement ¢ r unauthorized
or improper use. In the event of any such infringement or unauthorized or improper uses by
any third party has been reasonably established by the Borrower, the Borrower shall promptly
notify Secured Party.

39 Filing for Perfection of Interest. Borrower shall caus: this Security
Agreement to be recorded with the PTO.

3.10 Collections. Except as otherwise provided in the Loan I'ocuments, the
Borrower shall continue to collect, at its own expense, all amounts due or to >ecome due to
the Borrower in respect of the Trademark Collateral or any part thercof, provided, however,
that Borrower shall cause all such amounts to be paid over to the lock box account maintained
by Borrower for the benefit of Secured Party in accordance with the Loan Documents.

-6 -

TRADEMARK
REEL: 002166 FRAME: 0377



DEC-27-2000 10:36 TONKON TORP LLP #2 P.12-18

r

3.11 Remedies Upon Defauit; Secured Party’s Right o Perform
Borrower’s Obligations. 1f the Borrower shall fail to do any act which is has covenanted to

do hereunder or if any representation or warranty of the Borrower shall be breacihed, Secured
Party, in its own name or that of the Borrower (in the sole discretion of Secured Party) may
(but shail not be obligated to) do such act or remedy such breach (or cause such ast to be done
or such breach to be remedied), and any cost or expense incurred by Securec. Party in so
doing shall be added to the principal amount of the Obligations and shall bear iaterest at the
rate applicable to overdue principal under the Loan Documents. The Borrower shall cooperate
with Secured Party in any such act or remedy.

4. RIGHTS UPON AN EVENT OF DEFAULT.

41 Actions on Trademarks and Trademark Collateral. If any Event of
Default shall have occurred and be continuing, then Secured Party shall have the: right, as the

true and lawful agent of the Borrower, with power of substitution for the Borrover and in the
Borrower’s name, Secured Party’s name, or otherwise, for the use and benefit of Secured
Party, (i) to notify any and all obligors with respect to the Trademark Collaterzi or any part
thereof; (ii) upon nottce from Secured Party, to receive, endorse, assign, and/cr deliver any
and all notes, acceptances, checks, drafts, money orders, or other evidences of payment
relating to the Trademark Collateral or any part thereof;, (iii) to demand, collect. sue for, and
receive payment of, for its own use and account, and give receipt for and give d/scharges and
releases of, all or any of the Trademark Collateral and all amounts due or to bi:come due in
respect of the Trademark Collateral; (iv) to sign the name of the Borrower or. any invoice
relating to any of the Trademark Collateral; (v) to commence and prosecute any and all suits,
actions, or proceedings, at law or in equity, in any court of competent jurisdiction to collect or
otherwise realize on all or any of the Trademark Collateral or to enforce :ny rights or
remedies in respect of any Trademark Collaterai; (vi) to settle, compromise, compound,
adjust, or defend any actions, suits, or proceedings relating to or pertaining to all or any of the
Trademark Collateral; (vii) to license, or to the extent permitted by any applicable law,
subiicense, whether general, special, or otherwise, and whether on an exclusive or non-
exclusive basis any of the Trademark Collateral throughout the world, for such tsrm or terms,
on such conditions, and in such manner as Secured Party shall determine (>ther than in
violation of any then existing licensing arrangements to the extent that waivers or other
adequate provision cannot be secured therefor); and (viil) generally to make, use, practice,
seil, assign, transfer, pledge, make any agreement with respect to, or otherwise deal with all
or any of the Trademark Collateral, and to do all other acts and things necessary to carry out
the purposes of this Security Agreement and the L.oan Documents, as filly and sompletely as
though Secured Party were the absolute owner of the Trademark Collateral for all purposes;
provided, however, that except as provided for by law or the Code or its equivalent in other
jurisdictions, nothing herein contained shall be construed as requiring or obligiting Secured
Party to make any commitment or to make any inquiry as to the nature or sufficiency of any
payment received by Secured Party, or to present or file any claim or notice, or to take any
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action with respect to the Trademark Collateral or any part thereof, or the monzys due or to
become due in respect thereof, or any property covered thereby, and no action taken by
Secured Party or omitted to be taken with respect to the Trademark Collateral or any part
thereof shall give rise to a defense, counterclaim, or offset in favor of the Borrovrer’s claim or
action against Secured Party. Whether or not Secured Party shall have so notified any
obligors, the Borrower shall, at its expense, cooperate with Secured Party a:d render all
reasonable assistance to Secured Party in enforcing claims against such obligors. It is
understood and agreed that the appointment of Secured Party as the agent of the Borrower for
the purposes set forth above in this Section 4.1 is coupled with an interest and is irrevocable.

42  Other Remedies Upon Default. Upon the occurrence aid during the
continuation of an Event of Default, then, forthwith upon notice by Secured Party to the
Borrower, in addition to all other rights and remedies of Secured Party, whethsr under law,
the other Loan Documents, or otherwise (all such rights and remedies being cumulative, not
exclusive, and enforceable alternatively, successively, or concurrently, withou! notice to or
consent by the Borrower, except as expressly provided otherwise herein), Secured Party’s
rights and remedies with respect to the Trademark Collateral shall include, but 10t be limited
to, the following, without payment of royalty or compensation of any kind to ‘he Borrower,
except as expressly provided herein:

(a) The Borrower’s license with respect to the Trademarl:s as set forth
in Section 2.2(b) shall terminate, and the Borrower shall immediately cease ard desist from
the practice, manufacture, use, and sale (or license or other transfer) of the Trade marks.

(b) Secured Party may, to the same extent that the Borrower has the
right to do so immediately prior to such notice, license or sublicense, whether general, special,
or otherwise, and whether on an exclusive or non-exclusive basis, any of the Trademark
Collateral, throughout the world, for such term or terms, on such conditions, and in such
manner as Secured Party shall, in its sole discretion, determine.

(c) Secured Party may (without assuming any obligatioas or liability
thereunder), at any time, enforce (and shall have the exclusive right, but not the obiigation to
enforce) against any licensor, licensee, or sublicensee all Trademark License Rights of the
Borrower, and take or refrain from taking any such action.

(d) Secured Party may, on one or more occasions at any time, with or
without legal process and with or without previous notice or demand for periormance, take
possession of all tangible manifestations or embodiments of the Trademark ollateral and
documentation relating thereto and all business records, documents, and files vvith respect to
the Trademark Collateral and, without Hability for trespass, to enter any premises where such
tangible manifestations or embodiments, business records, documents, and files with respect
to the Trademark Collateral may be located for the purpose of taking po:session of or
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removing such tangible manifestations or embodiments, business records, do:uments, and
files.

(e) In general, Secured Party may exercise, in respect of tt e Trademark
Collateral, ail of the rights and remedies provided under the other Loan [Cocuments or
otherwise, including, without limitation, all rights and remedies of a secured paty on default
under the Uniform Commercial Code (whether or not such Code applies tc the affected
Trademark Collateral).

4.3 No Obligation of Secured Party. Nothing herein shall be construed as
obligating Secured Party to take any of the foregoing actions at any time:.

4.4 Costs and Application of Proceeds. The Borrower agree: to pay when

due all costs incurred in any license, assignment, sale, transfer, or other disposition of all or
any portion of the Trademark Collateral to or by the Secured Party, including ary taxes, fees,
and reasonable attorneys’ fees, and all such costs shall be added to the Obligat ons. Secured
Party may apply the Proceeds actually received from any such license, assinment, sale,
transfer, other disposition, or other collection or realization, to the out-of-pocicet costs and
expenses thereof, including, without limitation, attorneys’ fees and all legal, trarel, and other
expenses which may be incurred or paid by Secured Party in protecting or enfor:ing its rights
upon or under this Security Agreement, the Trademark Collateral, the Colliteral, or the
Obligations, and any proceeds remaining shall be held by Secured Party as rollateral for,
and/or then or at any time thereafter applied (after payment of any amounis payable to
Secured Party pursuant to Section 6) to the Obligations; and the Borrower shall remain hable
and will pay the Secured Party on demand any deficiency remaining, together with interest
thereon at a rate equal to the highest rate then payable on the Obligations and t1e balance of
any expenses unpaid.

5. LIABILITIES. INDEMNITY AND COSTS.

5.1 Liability for Uses of Trademark Coliateral, The Borrower shall be
liable for any and all uses or misuses of and the practice, manufacture, sales (or ¢ther transfers

or dispositions) of any of the Trademark Collateral by the Borrower and its affiliates and for
any failure to take reasonable measures to avoid and prevent the improper use, practice or sale
{(or other transfer or disposition) of the Trademark Collateral by any other party (including but
not limited to any licensee of the Trademarks), any failure to use or practice thi: Trademarks
in accordance with this Security Agreement, or any other claim, suit, loss, danage, expense
or liability of any kind or nature (except those resulting from any gross negligeice or willful
misconduct of Secured Party) arising out of or in connection with the Trademark Collateral or
the production, marketing, delivery, sale, license or other transfer or dispositior of the goods
and services provided under or in conunection with or which use, practice or inc:orporate any
of the Trademarks or the Trademark Collateral prior to the termination of the Borrower’s
license pursuant to Section 4.2(a). The Borrower shall also be exclusively liable for any

-9

. TRADEMARK
REEL: 002166 FRAME: 0380



C-27-z2888 10:37 TONKON TORP LLP #H2 P.15-718

claim, suit, loss, damage, expense or liability arising out of or in connection ‘vith the fault,
negligence, acts or omissions of the Borrower (regardless of whether such fau t, negligence,
acts or omissions occurred or occur prior to or after such license termination).

5.2 License Agreement Obligations. Nothing in this Secunty Agreement
shall relieve the Borrower from any performance of any covenant, agreement o obligation of
the Borrower under any license agreement now or hereafter in effect lizcensing :ny part of the
Trademark Collateral, or from any liability to any licensee or licensor under any such license
agreement or to any other party, or shall impose any liability on Secured Party for any act or
omission of the Borrower in connection with any such license agreement.

S3 Indemnification. The Borrower shall indemnify and no0ld harmless
Secured Party from and against, and shall pay to Secured Party on demanc, any and all
claims, actions. suits, judgments, penalties, losses, damages, costs, disbursements, expenses,
oblizations or liabilities of any kind or nature (except those resulting from Sr:cured Party’s
gross negligence or willful misconduct) arising in any way out of or in connection with this
Security Agreement, the Trademark Collateral, custody, preservation, use, practice, operation,
sale, license (or other transfer or disposition) of the Trademark Collatera, any aileged
infringement of the intellectual property rights of any third party, the productinn, marketing,
provision, delivery and sale of the goods and services provided under or in conr ection with or
using or practicing any of the Trademarks or the Trademark Collateral, the sal¢: of, collection
from or other realization upon any of the Trademark Collateral, the failure of 1t e Borrower to
perform or observe any of the provisions hereof, or matters relating to any of the foregoing.
The Borrower shall also indemnify and hold harmless Secured Party from and against any
and all claims, actions, suits, judgments, penalties, losses, damages, costs, lisbursements,
expenses, obligations or liabilities arising out of or in connection with any fault, negligence,
act or omission of the Borrower (regardless of whether such fauit, negligence, : ct or omission
oceurred or occurs prior to or after such license termination). The Borrower shall make no
claim against Secured Party for or in connection with the exercise or enforcement by Secured
Party of any right or remedy granted to it hereunder, or any action taken or omitted to be
taken by Secured Party hereunder (except for the gross negligence or willful misconduct of
Secured Party).

6. POWER OF ATTORNEY.

6.1 Grant. The Borrower hereby grants to Secured Party, anc. any officer or
agent of Secured Party as Secured Party may designate in its sole discreticn, a power of
attorney, thereby constituting and appointing Secured Party (and Secured Party's designee) its
true and lawful attorney-in-law and attorney-in-fact, effective upon the occurrence and during
the continuation of an Event of Default, for the purpose of assigning, sellin;, licensing, or
otherwise disposing of all right, title, and interest of the borrower in and to any of the
Trademark Collateral. The Borrower hereby ratifies all that such attomey shall lawfully do or
cause to be done by virtue hereof.
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6.2 Irrevocable. The foregoing power of attorney is coupled with an
interest and 1s irrevocable until this Security Agreement shall terminate.

6.3 Release. The Borrower hereby releases Secured Party froin any claims,
causes of action, and demands at any time arising out of or in connection witi any actions
taken or omitted to be taken by Secured Party under the power of attomey granted herein
(except for the gross negligence or willful misconduct of Secured Party).

7. GENERAL PROVISIONS.

71 Loan and Security Agreement Controls. This Security Agreement is

supplemental to the Loan Agreement, the terms of which, including, without limitation, the
notice and governing law provisions, the wavier of jury trial, consent to service of process
and jurisdiction, and prohibitions of non-written waivers, the Borrower exprzssly accepts,
confirms, and acknowliedges are incorporated herein by reference. In the =vent of any
irrevocable conflict between the provisions of this Security Agreement and the Loan
Agreement, the provisions of the Loan Agreement shall govern.

7.2 Specific Enforcement. Due to the unique nature of tiie Trademark
Collateral and in order to preserve its value, the Borrower agrees that the Borrower’s
agreements, duties, and obligations under this Security Agreement shall be subject to specific
enforcement and other appropriate equitable orders and remedies.

IN WITNESS WHEREOF, Borrower has caused this Security Agr:ement to be
executed by its duly authorized officer as of the date first written above.

SUPREME CORQ, INC.

BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNDING
DIVISION

By: %%{

Tithe™ _Sicoawe  Liia fRasw-0et
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7 . PR

STATE OF WASHINGTON )
) SS.
County of Pierce )
I certify that I know or have satisfactory evidence that 2 b 1s the

person who appeared before me, and said person acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge
it as the Em 3 N ,,:I; of SUPREME CORQ, INC., to be the free and voluntar- act of such
party for the uses and purposes mentioned in the instrument.

DATED: December %> _, 1999.

s308iNEp,
“V“}'D.. -yy.N' .'é&zo‘

NOTARY PUBLIC

Print Name: | )5_,“,&: SM {2

My appointment expires: _<; [/ 0 ‘;2 Qa2
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STATE OF NEW YORK )
SS.

Smear’

County of New York )

I certify that I know or have satisfactory evidence that . Seort Jasmes /gxx-/z,ﬁs the
persan who appeared before me, and said person acknowledged that he: signed this
instrument, on oath, stated that he was authorized to execute the instrurnent and acknowledge
it as the _ 5.1 P. of BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,
THROUGH ITS COMMERCIAL FUNDING DIVISION, to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

L. i 2900

DATED: , £, # {950,

OTARY PYB Lly /

Prmt Name:!
My appointment expires:

SHEILA YOUNG-GRAHAN
MWNM”#M! 'lull

wmw

1120449\ Pocs\Trad e
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