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EXHIBIT “A*

to UCC-

Débtor/Grantor:  Fresh B i i
Curporation. nlerprises, Inc., Baja Fresh Westlake Village , Inc.
Secured Party: Westemn Financial Bank

I Financing Statement and Commercial Security Agreement

dba Baja Fresh Mexican Grill and Triune

CNTENC ICE - Ye d

Trademark or Servi Filing Registration

I's About Flavor. it's Abg ﬂm e_“ w...sem Zs..r. Serial No, | Registration No. Date Date
Baja Fresh .m%éw ut Fresh. ..It’s About Time 75844358 2401977 11709/99 {1/07/00
ATaste S0 Fresh €5 In Our Nams 75385352 2352381 11705197 5/23/00
Baja Fresh 75397046 2344004 11/28/97 4718/00
NoMi 75415513 2301436 7087 12721799
Saswwﬂﬁm_wm Can Openers, No Freezers, No Lard, No M35.0. | 75433039 1541523 “E\ww 309
Exchilids 75054178 2108266 2106196 10/28/97
Burrito Ultimo 75054107 2074654 206196 6124197
Baja Enselzda 75088838 2161073 “4/16/96 5726758

, : 7508
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W= WESTERN FINANCIAL BANK
COMMERCIAL SECURITY AGREEMENT

i 0

References In the shaded area are for Lender's use only and do not imit the applicability of this documeni 10 a-ny.pamcutar Ioa.n. or item
Borrower: Fre=sh Enterprises, inc.; ET. AL
3 . . AL. Lender: i
225 W. Hilicrest Drive, Sulte 351 v cia) e ke
Thousand Oaks, CA 91360 p g Group

Grantor:

15760 Alton Parkway
frvine, CA 92618

Fresh Enterprizes, Inc., Baja Fresh Westlake Village, Inc., dba Bala Fresh Mexican Grill and Triune Corporation

THIS COMMERCIAL SECURITY AGREEMENT is entered into am ake

1 A ong Fresh Enterprizes, Inc. and Baja Fi
z::;shaanjn:?::::haamler{;eﬁ lto below Individually and cotiectively as "Borrower"); Fresh Enlerprisae's, h:g?hBriI: ls=.rlesh vv\:l|aﬁzl'<ln\?:;l aba haia
Bonk eterved 10 belownas':?Leg::Id Iﬂu:e Corporation (referred to below individually ansd collectively as "'Granlor")‘ an: S\Nes?en‘j :?e, .ml:ai
B Tete and agrees that Le':urdza-r sgrnl Y?I:::I?h(;o:::gm;;:;,d Gl:‘ax‘l;?r grants to Lender a security interest In the‘ Coliateral 10 sec::?:‘l:he
prhrared whicessh Lender may have by " 3 Agreement wlth respect to the Collateral, in addition to all other

EFINI . i . " .
tha.ll ha-l\-rleo::: n;‘;h:ni’:g:‘:'t"ﬁb‘ﬁg gst 5"::;:%:;2&[ rt:otl:_lnew::lwgifmearangs when used in this Agreemenl. Terms not otherwise defined in this Agreement
money of the Unitad States of Amaerica. orm Commercial Code. All references to dollar amaunts shall mean amounts in lawful

Agreement. The word “"Agreament’ means this C i i
€ ! ¢ J : ormmaercial Security Agreement, as this Commercial S i
modified from tima to time, together with all éxhibits and schedules attached to this Commercial Security :;':r;tz‘:ﬂr:gﬁe'?;gﬂtagt?:eamended o

Borrower. The word "Borrower™ means each and every pessen-er i ig i ses
Baja Fresh Westlake Village. Inc., dba Baja Fresh Mexig;n Grill. sniity signing the Note, including without limitation Fresh Enterprises, (ne. and
Collateral. Tha word "Collateral® means the following descr

] escrl

g o heraafior s, aag Wheover fosame, Te] bed property of Grantor, whethar now ownead or hereafter acquired, whethar now

All Inventory, chatlel paper, accounts, equipment and i bed
" . y . general intangibles, together with the foliow ifi i

::gz::g ri;:!i 7::"3:"0::;;?:1:2." ;r?g?r:!:ér;.r ;;t?c:::lca?: én:rkf,tk;gos. palen!s', tracde secrets, domain nalt:gssm: 'gf:.';ry lndt‘:?li‘;:tual

¥ r ] d all ! egistrations thereof) currently owned or b

including without limitation the "BAJA FRESH" mark and all derivations and combinatlo?ns thereof, arlagrte:;t ﬁaﬂfﬂfﬁzﬁsﬁ?ﬁﬁ;’

{dentifled on the attached EXhibit "A™ and all derivations and reo

combination e i i 1 "B
sttached hereto and made a part hereof. s the f, along with everthing described on Exhibil "B
In addition, the word "Collateral” incl t i i it
and whorever located: udes all the following, whether now owned or hereafler acquired, whether now existing or hereafter arising,

(a) Al attachments, accessions, accessories, tools, parts, supplies, increases, and additions to and all | ituti
o orop e e ag oo, ) all replacements of and substitutions tar

(b) All products and produce of any of the property described in this Collateral section.

() Al_t_accounts, general intangibles,_inslrumenls. rents, monies, payments, and all othar rights, arising out of a sale, lease, or other
disposition ot any of the property described in thls Conateral section.

() Al proceeds (including insurance proceeds) frcm the sale, destruction, loss, or other disposition of any of the property described in this
Caliateral section.

(e} All records and data relaling to any of the prcperty described In this Collateral section, whether in the farm of a writing, photograph.
microfilm, microfiche, or electronic media, together wilh all of Grantor’s right, title, and inlerast in and to all computer software required to
utilize, createa, maintain, and process any such records or data on electronic media.

QniyoftieCvents—of DefFtH—Sv ORI owW T IS SeTHSTT
Grantor. The ward "Grantor” means Fresh Enterprises, Inc., Baja Fresh Westlake Vilage, Inc., dba Baja Fresh Mexican Grill and Triune
Carporation. Any Graator who signs this Agreement, but does not sign the Nole, is signing this Agreement only to grant a security interest In

Grantor's interest in the Collateral to Lender and is not personally liable under the Note except as otherwise provided by contract or law (g.g.,
personal liability under a guaramty Or as a surety).

Guarantor. The word "Guarantor™ means and Includes without fimitation each and
connection with the Indebtedness.

Event of Default. The words "Event of Default'/ mearmaRd-rcrate withontlmritet
Yy pate-of- o

all of the guarantors, sureties, and accommodation parties in

. The word "Indebtedness™ means the Indebtedness evidenced by the Note, including all principal and intarast, together with all
g:g:rbilre‘g:&se%nesl;eang costsdand expenses for which Grantor or Borrower is responsible under this Agreemant or under any of the Related
Documents. in addition, the word "ndebtedness” inciudes all other obligations, debts and liabilities, plus interest thereon, ot Borrower, orl a:n)(
one or more of them, to Lender, as well as all ¢claims by La_nder agaﬂr‘\sx Borrower, of any Gng of more of themn, whether e:'lshggt:owag:r a ‘:er;
whether they are voluntary of involuntary, due or not dua, direct or indirect, absoltute or cantingent, liquidated or unliquidated; whethar A r\?v' o
may be liable individually or jointly with others; whether Borrower may be obligated as guarantor, s_t.lr_ety5 ac?ommodat;:n party .ordomed ise;
whether recovery upon such Indebtedness may be or hareafter may become barred by any statute of limitations; and whether such indebladnaess
may be or hereafter may become atherwise unenforceable.

Lender. The word "Lender™ means Western Financial Bank, its successors and assigns.

Note. The word "Note" means the Borrower's promissory note or notes, it any, evidencing Borrower’s loan obligations in favor of Lendar, as well
as any substitute, replacement or refinancing note or nates therefor.

- - i ithout limiiation all promissory noies, credit agreemeants, foan
uments. The words Reolated Documents™ mean and include witl 1
:ge::;?:\‘er'\:::cenvironmenlal agreements, guaranties, security agme_rnents. morigages, deeds of trust, and all other instruments, agreements and
documenls.'whether now or hereafter existing, exocutad in connection with tha Indebtedness.

k R RESPONSIBILITIES. Except as otherwlse required under this Agre'emen_t or by applicable law, (a) Borawer agrees
3.?.??23;“2:;‘:3513 AB'glr:.rower about any action or inaction Lender takes in conpechon with this Agreement; (b} Bor‘rowsrf assumss.tnt?
responsibility far being and keeping informed about the Collateral; and (¢) Borrower waives any defenses that may anse :ecguse cF any ac 'gnt :e
inaction of Lender, including without himitation any failure of Lender to vealize upon the Collateral or any delay by Lender in rea ;zmg upo
Collateral; and Borrower agrees o remain llable under the Nole no mattar what action Lander takes or tails 10 take under this Agreement.

= C [ tad at Barrower's request and not at tha
> NTATIONS AND WARRANTIES. Grantor warrants lh'aL (a) this Agresment is axecul y
Geacgs-:‘oo?Lz:c‘gsR(Ebs)%rantor has the full right, power and authority to enter mto}hgs Agreqman\ and to pldgg the Co[lateral to .Lo?dar. {c) Grantor
;32; established a(liequate means of obtaining from Borrower on a continuing basis informatian about Borrowers's financial condition; and (d) Lender
has made no representation to Grantor abaut Borrower or Borrower's creditworthiness.

’ . ] rohibited b ficuble law, Grantor waives any right to require Lender to (a) make any prasantment, protest,
g?r::rﬁoﬁrsr.::gﬁgﬁy k'?:g,eﬁ\c?jd?ng notice o(y c?ﬁ%?\ge of any terms of repayment of the Indebtedness, detault by Borrower or any other gugrgmorl
or suret;‘ any action or nonaction taken by Borrower. Lender, or any other guarantor or st.)rety of Borrower, or the craat_lor: of new“ Ot:aa?f tnosla
lndebted;'!esS' (b) proceed against any person, including Borrower. hefore roeeed' ing against Grantor; (?nt%rweecirb%%aengg %rgé i?lgda a;\; in‘s;lr mg
mdemecmess'. INCIUAING BOr O e, c?_nater'a t||"\ btee'ronrl'; ?’\rrggef:?\:;‘%laacgea Ing‘anyr::ngro.f asg/)caofl’gtlgr:llyurgﬁzrta to thauugifoxm Commaercial Code or any

i H i ofice of the s
gﬁ:?::\dwngegsvé?n?:g :&gﬁ':sa(lzz g(?;edgclose any inforrnz;tion about the Indebtedness, the Borrowc‘ar. any collateral, or any other guaranior or surety, of
about any action or nomaction of Lender; or (@) pursue any remedy of coursa of action In Lender's powéer whatsoever.

§ i isi § Borrower, any other guarantor or surety
ali rights or defenses arisingy by reason ot (h) any disabliity or other defensa o >,

G:aar:oro?:,saor W.f.';’ﬁ?z‘;’ ,a,f‘edcessagﬁon from any cause whatsoever, other than payment in full, of the Indebtedness; () the applicaion of profegas of

::;-\a |nydebtedzess b;l Borrower far purposes other than the purposes understood and intended by Grantor and Lendern (k) any act of omission or

commission by Leander which diraectly or indirectty results in or contributes to the discharge of BTRJA'DrEM Atﬁkuarantpr or sur_e_ty_, or the
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12-12-2000 COMMERCIAL SECURITY AGREEMENT Page 2
Loan No 9001 (Continued)

Indebtedness, or the loss or release of any 9ollateml by operation of law or otharwise; (I) any statute of limitations in any action under this Agreamant
or on .(he Indebtedfﬂess: or (m) any modification or change in terms of the Indebtadness, whatsoavar, including without limitation, the renawal,
extension, acceleration, or other change in the tima payment of the Indebtedness is due and any change in the interest rate. '

Grantor waives all rights and defenses arising out of an election of remedies by Lender, even though that election of remedies, such as nonjudicial
foreclosure with respect to security for a guaranteed obligation, has destroyad Grantor's rights of subrogation and reimbursemant against Borrower by
the pparation of Section S804 of the Calitarnia Code of Civil Fracedure, or otherwise,

This waiv_er includes, without limil*ati_on_._any Ioss of rigl'_lts Grantor may suffer by reason of any rights or protections of Borroewar in connaction with any
anti—deficiency laws. or other laws fimiting or_@schargmg the Indebtedness or Borrower’'s obligations (including, without limitation, Sectlon 726, 580a
530b, and 580d of tha California Coda of Civil Procedurs). Grantar waives all rights and protections of any kind which Grantor may have for a.m;
reason, ;Nhuch wgu!d aﬁﬁctfor limit Iih‘:‘ee gmgunt oflanly ;lecovte)ly by Lender from Grantor following a nonjudicial sale or judicial foreclosure of any real or
personal property security for the In tedness Including, but not Iimited to, the right to any falr market value hearin urs i i
Civil Procedure Section S80a. ' 9 4 § pursuant to California Code of

Grantor understands and agrees that the foregoing waivers are wailvers of subslantive rights and defanses to which Grantor might otherwi

A 1 . € ¥ ¢ rwise bt
entitted under stata and federal faw. Tha rights and defensaes waived include, without limitation, those provided by California laws gf su(atyshi'p an:
guaranty, antideficlency laws, and the Uniform Commerclal Code. Grantor acknowledges tnat Grantor has providad these waivers of nghis and
defenses with the intention that they be fully relied upon by Lender.

: Until all Indebtedness is paid in full, Grantor waives any right 1o enforce an
remady Lender may have against Borrower or any olhaer guarantor, suraty, or other parson, and further, Grantor waives any ng?ﬁ 13 participate in gn;
collateral for the Indebtedness now or hereafter held by Lendler.

If now or hereafler (a) Borrower shall be or become insolvent, and (b) the Indebtedness shall not at all times until i
3 r ) paid be fully secured by collateral
pledged by Borrower, Grantor hereby forever waives and relinquishes in favor of Lender and Borrower, and their raspective su!:cessors, a:y claim oc
night to paymenl"Gran_tor may now have or hereafter have or acquire against Borrowaer, by subrogation or otherwise, so that at no time shall Grantor
be or become & "oreditor” of Borrower within the meaning of 11 U.S.C. section $47(b), or any successor provision of the Federal bankruptcy laws.
RIGHT OF SETOFF. Grantor hereby grants Lander a contractual security interest in and hereby assigns, conveys, delivers, pl
- . S i ' ' . pledges, and franste
of Grantor's right, titte and interest in and to Grantor's accounls with Lender (whether checking. savings. o): some othepr ado’i:ount) inclu:m:;s 2::
tarfai?:gtcso:?tg gg:nuj:]_w.:‘ti;\hsomeo:\e'else and_t;l_l st\ccottm's C?;agtor mﬁly I?p:n in the fulure, excluding, however, all IRA and Keogh acc'oun!s, and all
whic| e grant of a sacurity interast wou Q prohibited by law. Grantor authorizes Lender, to the ext i i
law, 1o charge or sotoff all Indebtadness against any and all such accounts. ent permitted by applicable
OBLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:
Perfection of Securlty interest. Grantor agrees to exacute such financing statements and 1o take whate {
. ees . ver other actions are requested b
Lender ta perfect and continue Len_ds('s securily interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender 8“3 and all o);
the docurments svndgncmg or constituting the Collateral, and Grantor witl note Lender's interest upon any and all chattel paper if not dalivered to
Lender for possession by Lender. Grantor hereby appoints Lender as its imravocabl® attorney—in—fact for the purpose of execuling any
documents necessary to perfact or to continue the security interast granted In this Agreament. Lender rmay at any time, and withaut further
guthoqzahon from Grantor, file a qarbon, photograph:c or othar raproduction of any financing statement or of this Agreement for use as a
ﬁnancnng statement. Granlor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of Lender's security
interest in the Collateral. Grantor promptly will notify Lender belore any change in Grantor’s mame |
business names of Grantor.

C € & rzwxng any change to the assumed
| This 1s a continuing Security Agreement and will conlinue in etfect though all or any part of the
indebtedness is paid in full and even though for a pariod of time Borrower may not be indebted to Lender.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is a
party, and its articles or agreemants relating to entity incorporation, organization or axistence do not prohibit any term or condition of this
Agrasmeant.

Entorceability of Collateral. To the extent the Collateral consists of accounts, chatlel paper, or general intangibles, the Collateral is enforceabla
in accordance with its terms, is genuine, and compligs with applicable laws concerning form, contant and manner of preparation and exacution,
and all persans appearing to be obligated on the Collaleral have authority and capacity 1o contract and are in fact obligated as thay appear to be
on the Collateral. At the time any account becomes subject to a security interest in favor of Lender, the account shall be a good and valid
account representing an undisputed, bona fide indobtadness incurred by the account debtor, for merchandise held subject 1o delivery
instructions or theretotore shipped of ivered pursuant to a contract of sala, or for servicas theretofore performed by Grantor with or tor the
account debtor; there shall be no/sf; or counterclaims against any such account; and no agreerqenl under which any deductions of
discounts may be claimed shall have been made with the account debtor except those disclosed to Lender in writing.

' Collateral. Grantor, upon request of Lander, will deliver to Lender in form salis _
‘;:gaé'gl?aizfra‘rlgcaﬁons relating to Grant:)r's u:erations, including without limitation the following: (a) all real property owned or bem% pu;chéseg
by Grantor; (b) all real property veing rented or leased by Grantor; (c) all storage faciliies owned, rented, leased, or bel‘ng u’s\eﬁ l::yt rann:: ;:Jéa‘?}e
(d) all other properties where Coliateral is or may be located. Excopt in the ordinary course of its business, Grantor shall not re
Collateral from its existing locations without tha prior written consent of Lender,

£ i f intangible property such as accounts, the
1 4 lnateral. Grantor shalt keep the Colateral (or to the extent the Coilataral COﬂ‘_JIStS Q
gecr:;;a:::ncgg'\i:; tha Collateral) at Grantor’s address shown above, or at such othoer locations as are qccep?at_;le to andar. ﬁxc?%t\ in :::)er
ordinary course of its business, inciuding tha sales of inventory, Granter shall not remove the g:lolcl’alaral 1rzm :_tss ex:shngh loca“ ng?r;:k\;nm?: U r:l‘pany
i ¢. To the extent that the Ccollateral consists of vehicles. or other titled properly, Grantor shall nc :
:2&?:: vsgirt‘;sr'\ewoﬁfldlfggjre application tor cerlificates of title for the vehicles outside the State ot California. without the prior written consant of
Lender.

factory to Lendar a schedule of real properties

(€2)]
i i |
[ in the ordinary coursa of Grantor’s buslnese(, Grantor shal
eral. Except for invantory sold or accou ntg qollecled _ ¢ f n
z::?"ssafldc‘)?f:f tg‘:gl'lwgrgoct:hoe‘mise transferpor dispose of the Collateral. WhllehGranl?:y is not bl:yceiff‘?\ull;n :r;?g:-ngzr? &gl:'reseenze'rghg:zr;;or ;ng' :?n
r - i i i i .
i [ ourse of its business and only t¢ buyers who quali as a
e ordin: bu::c?l?gelno:hGerga?lo?'as%Ssiness does not include a transfer in partial or total safistaction of a debt or bany bU“:(a rsg:'?a (graar:;'o;I %::m
the ordlnan{.‘ e encumber or otherwise permit the Cohateral to be sutiject to any lien, security nqlerest, encum “ranﬁe‘;;ests evr;gn 'y aor ia. nght
ps:‘igri?;f ?:\?erg:tg p'rovlded for in this Agreement, without the prior written consent of Lender. This inciudes security w1 =vern if ju !
N - - e =y s m I » e ¢ o
securlty interests granted under this Agrferrle?_l. ST Y » Pre TS I mﬁm@. e o
Eo'r‘e’ L"yL LI:. Avv‘:‘ : " o H hi- 4L I“‘ /:\h J' oall i J‘L.Ai‘ o e 1. L A{F)
= - 3 1 'y ) e y ' £
oroitak byt oUNY SRS B > f: . : .
(" ’ nd warrants to Lender } it holds good and marketable title to the Collateral, fre?‘ afxd ?learunz'f“ :‘L;iso?t?er
Titte. Gran“los\‘ represefn‘si: #. ot this Agraamentl Eﬂ finanrsing statomaent covering any of the Collx_at'eral is on noteug a C-y}r:ntor aral aetend
encuThbrag whiglfct:fgl*ec‘:rtheasei?:rity interest created by this Agreement of to which Lender has specifically consenied.
?ear?der‘gsrights in the Goliataral against the claims and demands of all othar parsons.

/ i nd insofar as the Collateral consists of accounts and general

jons. As often 2s Lender shall/raquire, anc . ) C ! nd genee

Collat_era! sg:‘e?u‘e:haaimelli-\?;a:lootender schedules of such Coliateral, including such intorm atlo;; las Lelr;‘:g{a?\:: ﬁgugi.“ ;:\?ga’-‘éldc gnsists ut

:néaitr;%'gr'f ?’\'amesan :‘r-'ld addresses of account deblors and agings of acl::ounls arr.\c:‘ eirrzl :\‘:acﬂg'zs tzs-descriptions e e one of such
. i ’ £

i ender, as often as Lender sha . : i I
inventcr)" a:dt_:r?:leer‘::;. ::teozos:?é‘n:i‘f‘;h\t’:; :\:ttlr:, ex:(ent. and location of such Collateral. Such information shall be submined for Grantor
ollateral a "
gnd aach of its subsidiaries or related companies.

i i ith ir. Grantor will not commit
aintain all tangible Colateral in gooq cond_mon and repair. ]

Malntenance and {nspeguo;u?::ig'?g? J oﬁ:e‘::pramoﬂhe-@eﬂmr& Lender and its designaled rep“rgsenmén_v?; angﬁ?;;‘a_:t:d:\a;\'
or permit dai,:? aa?eall ?’e:rso:asbm timas/t mine, inspect, and audit the Collateral ygg?ver l?caftgd‘ /&E:Alg 'sct;ac rler;:‘% rlgdj Ks ?msm onder o
Zﬁ\gea;he 'ngvolving the return, rejection, repossession, 0ss or damage, r to an ataral; of any e

i i the amount
other 8 te ansing with respec! to the Caollateral; and generally of all enings and avents affecting the Collateral or the value or the a
of the Coliateral.

i i Collateral, its use or operation, upon this
i i when due all taxes, assassments and liens upon the ' rafion, up
Jospe Mfem:‘:yagi::::;v?'Aroa':'o;rwrluofpa:yez::jancing the |nd:ablednoes. oarti.lo_{ohn an% o(rthn an&h:;p?:;::dm Dp?cumedr;:g {Qc:;n;rsxmu:;
ald any suc < 1o contast any lien if Grantor is in good: faith conoug a soeadin: ortest the
Wl‘:‘:Ih ho;gna‘rg Ds:;: Igééazom lec:“rtgc';s:v:.aeyrw‘ilesr?st interast in the Collateral is not jeopardized in Lender s/ & opinion. If the Coliateral is subjac!
ablgs

h

‘ ik hich Is not arged within fifleen (15) days, Grantor shall deposit with Lender cash, a sufficiant corporate surety tond or other security
an W Y
@ satisfactory to Lender in an

« v 9 t
mount ade ugie 1o pre wvide for the discharge af the lien plus any intarast, costs, attorneys fe or other charges al
2 e | Pro } (=] P S s ha hat
utd accrue as a rasult of forectosure or sale ot the Collaterat. n any cantest Grantor shall detend itself and Laender and shal satisfy any final
cO

i i P vond
dvarse judgment befora anforcemant against the Collateral. Grantor shall name Lender as an additional obligee under any surety
a
furnished in the contast proceedings.
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12-12-2000 COMMERCIAL SECURITY AGREEMENT Page 3
Loan No 9001 (Continued)

Compliance With Governmental Requirements. Grantor shait comply promptly/ v(vllz?\ all laws, ordinances, rules and regulations of all
governmental authosities, now or hereatter in effect, applicable to the ownership, produglion, disposition, or use of the Collateral. Granlor may
contest in good faith any such law, ordinance or regulation and withhold compliance during any proceeding, including appropriate appaals, so
tong as Lender's interest in the Collateral, in Lender’s oplnion, is nol jeopardized. R

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remains a lien on the Collateral, used for the generation, manufacture, storage, transportation, freaiment, disposal, release or threatened release
of any hazardous waste or substance, as those lerms are dafined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1990. as amanded, 42 U.S.C. Seclion 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act of 1986, Pub. L. No
99498 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, at seq., the Resource Conservalion and Recovery ‘Act, 42
U.S.C. Section 8901, et saq., Chaptars 6.6 through 7.7 at Division 20 of lhe California Health and Safety Cade, Section 25100, et seq., or o('hef
applicable state or Federal laws, rules, or regulations adiopted pursuant to any of the foregoing. The terms "hazardous waste” and "l:.'a'zardous
substance” shall also includae, without limitation, petroleurn and petroleum by—products or any fraction theraot and asbastos. Tha represantations
and warranties contained herein are based on Grantor's due diligence in investigeting the Collateral for harardous wastes and subsfances
Granlor hereby (a) releases and waives any ftuture claims against Lender tor indemnity or contribution in the svent Grantor baecomes lable fo;

cleanup or other coslts undey any such laws, and (b) agrees to indemnify and hold harmiass Lender against an 41 im n
A >4 " aal y and all claims and lossas
resuiting from a breach of this provision of this Agreement. This obligalicn to indemnily shall survive the payment 5! I3}

h ) i ; Y Y of the Indeblaedness a d the

Maintenance of Casually Ingurance. Grantor shall procure and maintain all risks insurance, including with limitati i iabilt

coverage together with such other insurance as Lender may require with respect to the Collaleral, 31 lorrz:-’ tarrf::::rr:ll:n égi'e::ga:saggdhabt:gg
reasonably acceplable to Lgnder qnd tssued by a company or companias rsasonably acceplable lo Lender. Granior uﬁon request of Lender
will deliver to Lender from time ‘o time the policies or certificates of insurance in form satistactory to Lender, including s‘tipulations that covera es'
wilt not ba c;ncelled or diminished without at least ten [10) days' prior written notica to Lander and not incduding any disclaimer of the lnsurgr'

Hlability f'or failure .|o give such a notice. Each insurance policy also shall include an endorsament providing that coverage in favor of Lend lsl
no!. be impaired in rny ‘way by any act, omission or daefault of Grantor or any other person. In conneclion with all policies coverin a“seer\ s

which Lender holds or is qﬁereq a security interest, Grantor will provide Lender with such loss payable or other endorsements as L?ano:;er :1 Y
require. If Grantor al any time fails to obtain or mainlain any insurance as required under this Agreemant, Lendar may (but shall not be obli 135
o) obtain such insurance as Lender deems appropriate, including it it so choosas "single interest insixrance." which will cover only Ler?r?e?’s

interest in the Coliateral. «Q

Application of Insurance Proceeds. Grantor shall promptly notily Lender of any loss or dama e:k/tha C

loss if Grantor fails to do so within fifteen (15) days of the casually. Al proceeds ‘::r any insurancge on the Cg:ll::g::il?i gﬁ:gr:?:érfea:e ?éggég
thereon, shall be held.by Lender as part of lhe_ Coltateral. If l.Lender consents to repair or replacement of the damaged or dasiroyad Cpouateral
Lender shall, upon satisfactory prool of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration.
It Lender does not consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the
lnd'ebtedness. and shall pay .the balance to Granlor, Any proceeds which have not been disbursed within six (6) maonths after their receipt and
which Grantor has not comrmittad to the repair or restoration of the Collataral shall be used to prepay the indebtedness.

Insurance Reserves., Lender may require Grantor to maintgin with Lender reserves for payment ol insurance pramiums, which raservas shall be
creal_ed by monthly payments from Grantor of a sum eslimated by Lender to be sufficient 1o produce, at least fifteen (16) days before the
premium due date, amounts at least equal to the insuraince premiums to be pzid. If fifteen (15) days belore paymeant is dueg, the reserve funds
are insufficient, Grantor shall upon demand pay any deficiency to Lender. The resecve funds shall be held by Lender as a genecal deposit and
shatll constitute a non-inlarest=baaring accounl which Landar may satisfy by paymeant of the insurance premlums required 1o be paid by Grantor
as thay become due. Lender doas nol hald the rasarve funds in trust for Grantor, and Lender is not the agent of Grantor for payment of the
insurance premiums required to be paid by Grantar. Tha rasponsibility for the payment of premiums shall rernain Grantor's sole respansibility.

insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each exisling policy of insurance showing such
information as Lender may reasonably request including the following: (a) the name of the insurer; (b) the risks insured; (c) the amount of the
policy:.- (d) tha property insurad. (e) the then currant value on t Rﬁ is of which insurance has been obtainsed and the mannear of determining
that value;, and (f) the expiralion date of the pollcy. In addition./Grantor shali upon request by Lender (however not more oftan than annually)
rave an independent appraiser satisfaciory 10 Lender determine, as applicable, the cash value or replacement cost of the Collataral.

GRANTOR’'S RIGHT TO PDSSESSION AND TO COLLECT ACCOUNTS. Until default and except as otherwise provided below with respact to
accounls, Grantor may have possesslon of the langible personal property and beneficial use of all the Collateral and may use it in any lawful manner
not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to possession and beneficial use shall n

ot apply to any
Cohateral where possession of the Callataral by Lender is required by law to perfect Lender's rity interest in such Collateral. EntiFotrerwse
rottied=arEonder, Grantor may collect any of the Collateral consisting of accounis. At any lime Everrtinegtrae Event of Default exsts, Lender

may exercise ils rights to collect the accounts and 1o nolify account debtors to make paymants direclly to Lender for application to the indebtadness.
if Lender at any time has possession of any Collateral, whether befora or aftar an Evant of Default, Lender shall be deemad to have exercised
reasonable cara in tha custody and preservation of the Collaleral if Lender takes such action for that purpose as Grantor shall requast or as Lender, in
Lender’'s sole discrelion, shall daem appropriate under tha circumstances, but tailure to honor any requast by Grantor shall not ot ilself be deemed to
be a failure lO0 exaercise reasonabla care. Lander shall nol be required to lake any steps necessary to preserve any sights in the Collateral against prior
parties, nor o prolect, preserve of maintain any security Inferast given to secure the indebtadness.

EXPENDITURES BY LENDER. i not discharged or paid when due, Lender may (bul shall not be obligated to) discharge or pay any amoeunts
required to be discharged or paid by Grantor under this Agreement, including without limitation all taxes, liens, security interests, encumbrances, and
olher claims, at any time levied or placed on the Collateral. Lender also may (but shall not be obligated to) pay all costs for insuring, meaintaining and
preserving the Collaleral. All such expenditures incurmed or paid by Lendar for such purposes will then bear interast at the rate charged under the
Nota frarmn the data incurred or paid by Lender to the date o repayment by Grantor. All such expenses shall becoms a part of the Indebtednaess and,
at Lender's option, will (a) be payable on demand, (b) be added to the bgiance_ol the Note and be apportioned among and be payable with any
installmant payments to baecome due during gither (i) the term of any appllcatgle insurance policy or (i) the remaining term of the Note, or (c) be
treated as a balicon payment which will be due and payable at the Note's maturity. This Agreement also will secure payment of thase amounts. Such
right shail be in addition to all other ri?l('ﬂsssgnd remedies to which Lender may be entitled upon the eccurrence of an Event ot Dafaull.

EVENTS OF DEFAULT. Each of the ' W

ufl on indebtedness. Failure of Borrower lo make any/payme when due on the Indebledness(S8-2) .
i ower to carnply with or arform any other term, obligation, covenant or condilion contained in

gg::;menl olt;. F:;!uo'? l:feqﬂr:l:‘:'doéoac‘g;enls or lallu?eyof Borro e?to comply with or 10 perform any term, obligation, covanant or

corntained in any © agreement between Lender and Bomrower. A

pDefaull In Favor of Thir es. Should Borrowar or any Granto dafault under any loan nsion .of credit, security a ant, purchase (;

sales agreament. or any other attceta

Borrower's or any Grantor's ability ay tha Loans or perfor

Documents.

Ealse Statements. Any warranty, rapresentation

Agreement, the Note or the Related Documents is
Deteclive Colateralization. This Agraamant or any of !he' Rel
collateral documents 1o create a valld and perfected securily interest

Insolvency. The dissolution or tarmination of Grantor or Bo'rrower‘

appoiniment of a receiver for any parl of Grantor or Borrower's piopg |

or the commencement of any proceeding under any bankruplcy orfikolvency laws by or 3pd

Creditor or Forteiture Proceedings. Commenceme

repossession or any other memod,s}:(ﬁgyt redilor
s

false now or at the lime made or turnished.

& and for any reason.

P4 ag_a going business, tha insolvency of Grantor or "BorowWer, TR
9 sat for the benefil of creditors, any typa of creditor workout,
inst Grantor or Borrower,

whather by judicial procaeding, self-help,
ower or by any governmental agen against the Collateral or any ol‘t;‘e(
i i A ™ it e i dar. However, this

Indebtednes cl S a garnishmant oflany ot Grantor or Borrower’s qeposut Qunits with Len y . thi
é?rl;antte ?: S:;::L::? ght;"e no?ap:ls it thaere ig i antor ar Borrower as to the validity or reasoralalgness of the claim which is

B crower gives Landar written nodice of the croditdreg ertoiture procoadin
the baszsiz of tha craditor or torfaltur Bcaading anc if Grantor :l-t 1 A . > >
a:d ;epos'ns with Lender moni or a sursty bond for the craditor lor torfeiture proceeding, in an amount determined b ader, in its sole
discrelion, as being an ad ate reserve or bond for the dispute.

i i i f the Indebtednass or such Guarg
rantor. Any of the preceding events occurs with respect lo any Guara_ntor of any © i3
5;:;2“;? r‘»l:c%c‘mglncompetenl. L:nder. atpils option, may, but shall n bt be required to, parmit the Guarantor's estale to assume unconditic
the obli Hhs arising under the guaranty ina mannex satistactory to Ltndef. and, in doing so, cure tha Event of Default.

fse Change. A malterial adverse change oaccurs in Borrowe

tor

's financial condition, or Lender‘f gﬁ-’e\%; the prospecjl ot -paymanl or

TRADEMARK
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Loan No 8001

Right to Cure, y . n a Default on Indebledness, is curable and if
breach of tha same provision of this Agrea T4 @ cured (and no Event of De
sends written nolice demanding cure of such defaull g

3} _Cilts=the-cataoit WITRin/ T
days, immediately initi ms In Lender's sole discreflic =
Al Fy-t- -} hi ool 4 £ 2 B 4 ']
ot

Borrower has not been g 3 3
e ocodrred) i Grantor or Borrowaer, after
ayw; or (b), if the cure requires more than’

ent to cure the default and thereatter continues and
P a -6

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Detault occurs under this Agreaement, a‘%%%)h

. ma thareatter, Lender shall have all the rights of
a secured parly under the Callfornia Uniform Commerclal Code. .In addition and witheut limitation, Lender may exercise any ona or more of the
tollowing rights and remedies:

ol-a
>

vy b Ot
- g P O-PF

Accelerate indebledness. Lender may declare the entire Indabtedneass, including any prapayment penalty which Borrower would be raquired
to pay, immediately due and payable, without notice. ’ i qoire

Assemble Coﬂaleral.' Lender may require Granlor to deliver to Lender ali or any portion of the Collateral and any and all certificates of tite and

other documents relaling to the Colialeral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a place to

tée"d‘esog'nated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove tha
ollateral.

if the Col!atpral contains other goods not covered by this Agroamant at tha tima of repossession, Grantor agrees Lander may take
such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, leasae, transfer, or othaerwise deal with tha Collatera!l or proceads thereof in its own name
or that of Grantor. Lender may sall the Collataral at public auetion or private sale. Unless the Collateral threatens to decline speadily in valua or
is of a lype customarily sold on a recognized market, Lender will give Grantor reasonable notice of the time after which any private sale or any
other intended disposilion of the Collaleral is to be made. The requirements of reasonable notice shall be met it such nolice s given at least ten
(10) days. or such tesser time as required by stata law, before the lims of the sale or disposition. All expenses relating to the disposition of the
Coltateral, including without limitation the expenses of retaking, holding, insuring, preparing for sale and salling the Colateral, shall become a part
of 1h_ed Indebledness secured by this Agreement and shall be payable on demand, with Intares! al the Nole rate from dale‘ of expenditure until
repaid.

Appoint Receiver. To the extent parmitied by applicable law, Lender shall have the following rights and remedios regarding the appaint
r e ! f ment of
a recaiver: (a) Lender may have a receiver appointed as a malter of right, (b) the raceiver may be an employeegof Lerg1der ar‘l)g may servc;

without bond, and (c) all fees of tha receiver and his or her attorney shall become part of tha indebtednass secured by this Agreement an hait
be payable on demand, with Interest at the Note rate from date of expanditure unlil repaid. Y < o sha

Collect Revenues, Apply Accounts. Lender, either ilself or through a receiver, may collect the payments, rents, incoma, and revenues from the
Collateval. Lender may at any time in its discrelion transfar any Collateral Inte its own name or that of its nominee and raceive the payments,
rents, income, and revenues therefrom and hold the same as security for the Indebledness or apply it to paymant of the Indebtedness in such
order of preferance as Lander may dalarmine. Insofar as the Collateral consisls of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, ar similar property, Lender may demanad, callect, receipt tor, sattie, compromise. adjust, sue for, foreciose, o
realize on the Collateral as Lender may detarmine, whether or not Indebtedness or Collateral is then due. For these purposas, Lander may, on
behalt of and in the name of Grantor, recsive, cpen and dispose of mail addressed to Grantor; change any address to which mail and payments
are lo be sent; and endarse notes, checks, drafts, mony arders, documents of title, instruments and items peitaining to payment, shipment, or
storage of any Collaleral. To facilitate collaction, Lender may notily account debtors and obligors on any Collateral to make payments diractly to
Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Borrower for any deficiancy
remaining on the Indebtedness due to Lendar after application of all amaounts receivad from the exercise of the rights provided in this Agreement.
Barrower shall be liablae for a deficiancy even if the transaction described in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shali have all the rights and remedies of a secured cradiler under the provisions of tha Uniform

Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all othar rights and remedies it
may have available at law, in equity, or otherwise.

Cumuiative Remedies. Al of Lender's rights and remadias, whether evidenced by this Agreement or tha Relaled Documents or by any other
writing, shali be cumulative and may be exercised singularly or concurrenily. Election by Lender to pursua any remedy shall not exclude pursuit
of any other remedy, and an eleclion 10 make expenditures or to take action to perform an cbligation of Grantor or Borrowar under this
Agreement, after Grantor or Borrower's lailure to perform, shall not affect Lender's right to daclare a defaull and 1o exercise its ramadies.

MISCELLANEOLUS PROVISIONS. The following miscellanecus provisions are a part of ihis Agreement:

Amendments. This reament, tagether with any Related Documents, constilutas the antire understanding and agreamant of the parties as to
the matters set forth lﬁhis Agreement. No alteration of or amendment to this Agreement shalt be effective uniess given in writing and signed by
the party or parties sought to be chargad or bound by the alteralion or amendment.

i i ia. hare Is .a lawsuit, Grantor
ncable Law. This Agreemeant has beea dellvered 10 Lender and accepted by Lendar in the State of California. 1t th

:r?g Borrower agree upo% Lander's request to submit to the jurisdiclion of the courls of Orange Counly, the State of California. Lender, Grantor
and Borrower hereby waive the right to any jury tral In any action, proceeding, or counterclaim brought by aither tander, Grantor or Bomower

against the other. Subject to the provisions on arbitration, this Agreement shall be governed by and construed in accordance with the laws of
the State ol California.

hem, whether individual, joint,
. nder and Grantor and Borrower agree that all disputes, claims and com(oversles between ,
::t::'l‘;:‘;ol: r\l;fure, arising from this Agreement or otherwise, Including without lln:::.‘aehon c:;nlr:‘(:l a"!dt 1o£kdl:?1:;i:g:)::aol: :;:yng:“t;:;?:’
i tion Association, upon reques! of e r party. No act to e or ‘ 1te
pursuant to the Rules of the American Arbitral n, 4 t of io act to ta or dispase of any o e
] i i J hibited by this arbilration agreement. s includes, w r R
shall conslitute a waiver of this arbitration agreement c¢r be prof O B iy ana: ObtaiInING 4 wril of o o
inj § i ocary restraining order; invoking a power of sale undar any deed of tru A age: 5
;n;ur(;cs-ii;:/:nu;\;e;?;etisg? ar ayxercising any rights relating to personal proparty, including faking or disposing of such pr:izertl);‘ ::lll: w?;I r:\g;};og:
_mc‘,’- ial process pursuant to Article 9 of the Uniform (Commercial Code. Any disputes, claims, or controyersuasfonncer’ tgerw!se ATy vy
T K:“r:-nag!eness of any act, or exercise of any right, concerning any Collateral, including any claim to rescind, re ot:t\, o' r?e il id
o en! ralating to the ‘Coualeral, shall also be arbitrated, providad however that no arbitrator shall have the r!gl or [+] o Ca#ilomla
agriee " t ofg any party. Lender and Grantor and Barrower agree that in the event of an action for judicial torec! °$"'_r|° p':mu::titule & waiver
g:églgfagi):li?%rocedzra Section 726, or any similar prevision In any ather state, the cormmencement of s;c:‘l:l an achcml m‘:!‘ url‘l(; ::;y B rrac) 10
t the right to arbitrate and the court shall refer to arbitration as much of such agtlion, including countes .alg_\s‘.i as athmg ot Agreement
o .te M Qn Judgment upon any award rendered by ®ny arbitrator may be enler_ed} ln_au_w court havm? jl;l:s‘ |ci“ ?‘n, athing in tht romen
2:12;I|r?:rzcl'uda n?ay parly fram saeking equitable relisf from a court of coglpdehl':t bJUfﬁ#‘G‘;;"'S—h;lhge=:‘:;“°ca bléni‘n a':;":-r bilrat‘:opn '-:r alvede‘:mg hes
i i ! th ise be applicable in an action broug y a par! ; ace 9. &
?r:‘ > s'"r:m:::;::ﬁso?;"ﬁ:xﬁﬂﬁ& ::wocee' ding :‘I"\)all be deamed tha g:ommenqement of an action for these purposes. The Federal Arbitration
Acel ::ah apply to the construction, interpretation, and anforcemant ot this arbilration provision,

) .
emand all of Lender's costs and expenses, including/ a(tvomeys fees
Atlorneys ‘Fees; Expel:.ses. ini?r?égri:r::?:r?nfég‘:: 'w?t?\r?:atgn?:(ggzglif this Agreement. Lender may pay somaona alse 'f hzl:,,enf?{ce "“3‘
Sareament, s legg ex;:e sf\t" Borrower shall pay the costs and expenses of such enforcement, Cosls and expanseas mcluze en. f’ :1 2"2:&
e Venal cxpar orsa whather or nat thera is a lawsuit, Including attorneys’ fees and legal expenses far I:an.k'r'gf;ti Y gre?c“ece;s gGrantor
ineit e |?fgar: et,épﬁ\r‘os;fy or vacale any automatic stay or injunction), appeals. and any anticipated post—judgment col on .
g‘:rl:lugrgoileor :‘SO shall pay all court costs and such additicnat fees as may ba diractad by tha court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
pravisions of this Agreement.

igali i t shall be joint and several, and all
H - \ obligalions ot Grantor and Borrower under this Agresmen .

M:Jlllploese P?rliesr,ro%c;rrpso'::ll'em::rl‘h:;:‘gz an:jeverygauarrowef, and all references to Grantor shall mean each and every Grantor. This means that
r:ag;esf |he,g§u‘rs signing below is responsible tor all obligations In this Agreement.

i i [ i imile (uniess of ise requirad
i i rea hall be given in wriling, may be seat by talafacsimi
Notices. Al noucfsuregﬂ'égﬁ’v‘eo32.;?4V52:J’£,",83§5‘.‘3£& or’v oepoaﬁea with a navonaily recognlzcu‘r;vvafmdg:x ca:;:irw?\rsbovgs“i?-n Vlr; ;ﬁs
[} .mw). and snn.‘. |~°f class, postage prepaid, addressed to the party to whom the no'tacn is to be given at the a ecr‘e'as.s i pur;) v
Umtedhs:,a‘;zs"::&d:-esss for notices under this Agreement by giving formal written ng:t:ﬁ: tolthe gflge‘;‘ ::tg::. és?a o o}:' rg e notm(ce & o
ijart Mgty ™ itted by applicable law, i re Is m ; . NC
i i ress. To the extent permilte y app | N piadhe A
B E?hﬁ?o'rséf ;:reg\?;r“\;ﬁllp:éys?u:?: notice to all Grantor and Borrowers. For nolice purposes, Grantor and Borrower will keap Lendar intormed a
aue\\imes of Grantor an 1] orrowear's curant address(es)-

i i y f itution to do the
rower of Auorney./ rantor hereby appoints Lender as its rue and tawful allcrney—!n—facl. wrevocably, with full power © substituti
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following: (a) lo demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or hereafter become
due, owing or pavable from the Collateral; (b) to execite, sign and endorse any and all claims, instruments, roceipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settla or compromise any and all claims arising under the Collateral, and, in the place and stsad of
Grantor, to execute and deliver s release and settlemait for the claim; and (d) to file any claim or claims or to take any action or institute or take
part in any proceedings, either in its own nama or in the name of Grantor, or otherwise, which in the discretion of Lender may seam to ba

necessary or advisable. This powz: ivan as security for the Indebtedness, and the authority hereby conferred is and =hall be irrevocable and
shall remain in full force and effect renounced by Lender,

Preference Paymenis. Any monies Lender pays beceuse of an asserted preference claim in Borrower's bankruptcy will become a part of the
indebtedness and, at Lender’s option, shall be payable by Borrower as provided above in the "EXPENDITURES BY LENDER™ paragraph.

Severability. If 2 court of compatant jurisdiction finds any provision of this Agreament to be invalid or unenforceable as to any person or
clrecumstance, such tinding shall not render that provision invalid or unenforceable as to any other persons or circumstances. |f feasible, any
such offending provision shall be deemed to be modified to be within the limits of enforceability or validity; however, if the offending provision
cannot be g0 modified, it shall be stricken and all other provisions of this Agreement in all other respects shall remain valid and entorceabla,

S interest Subject to the limitations set forth above on transfer ot the Collateral, this Agreement shall be binding upon and inure 1o
the benefit of the parties, their successors and assigns,

Waiver. Lender shall not be deemed 10 have waived any rights under this Agreement unlass such waiver is given in writing and signed by
Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's nght otherwise to demand sirict compliance with
that pravision or any other provision of this Agreement. No prior waiver by Landar, nor any coursa of daaling between Lender and Grantor, shall
constitute a walver of any of Lender's rights or of any of Grantor’s obligatians as to any future transactions. Whenever the consent of Lender is
required under this Agreament, the granting of such consent by Lender in any instance shall not constitute cantinuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted ar withheld in the sole discretion of Lander.

Waiver of Co-obligor’s Rights. If more than one person is obligated for the Indebtedness, Borrower irrgvocably waives, disclaims and
relinquishs all claims against such other person which Borrower has or would otherwise have by virtue of payment of the Indebtedness or any
part thereof, specifically including but not limitad to all rights of indemnity, cantribution or axoneration.

RIDERS. All changas contained herein are included on the attached Exhibit "X",

BORAROWER AND GRANTOR ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND
BORROWER AND GRANTOR AGREE TO ITS TERMS. THIS AGREEMENT IS DATED DECEMBER 12, 2000.

BORROWER:

yce, President y
2 N\
W President & CFO

ca.
) Concentrax 2000 Allrighta reaerved. [CA=-EAD E3.20 F3.26 1 1000003.LN

ala

SVL}
LASER PRO, Req. U.S, Pat, 3 T.M, Off,, Veér. 3.292 (&
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12-12-2000 COMMERCIAL SECURITY AGREEMENT Page 5
‘Loan No 9001 (Continued)

following: (a) to demand, collect, receive, receipt for, sua and recover all sums of money or other property which may now or hereafter become
dus, owing or payable from the Collateral; (b) to executa, sign and endorse any and all claims, instruments, receipts, checks, drafts or warrants
issued in payment for the Collateral; (c) to settle or compromise any and all claims arising under the Collateral, and, in the place and stead of
Grantor, to execute and deliver its release and settlement for the claim; and (d) to file any claim or claims or to take any action or institute or take
part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to be

necessary or advisable. This powerﬁ iven as security for the Indebtedness, and the authority hereby conferred is and shall be irrevocable and
shall remain in full force and effect/ renounced by Lender.

Preference Payments. Any monies Lender pays because of an asserted preference claim in Borrower's bankruptcy will become a part of the
Indebtedness and, at Lender’s option, shall be payable by Borrower as provided above in the "EXPENDITURES BY LENDER?" paragraph.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be Invalid or unenforceable as to any person or
circumstance, such finding shall not render that provisicn invalid or unenforceable as to any other persons or circumstances. If feasible, any
such offending provision shall be deemed to ba modified to be within the limits of enforceability or validity; however, if the offending provision
cannot be so modifiad, it shall be stricken and all other provisions of this Agreement in all other respects shall remain valid and enforceabla.

Successor Interests. Subject to the limitations set forth above on transfer of the Collateral, this Agreement shall be binding upon and inure to
the benefit of the parties, their successors and assigns.

Waiver. Lender shalt not be deemed to have waived any rights under this Agreement unless such waiver is given in writing and signed by
Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
conslitute a waiver of any of Lender’s rights or of any of Grantor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Walver of Co—obligor’s Rights. If more than one person is obligated for the Indebtedness, Borrower irrevocably waives, disclaims and
relinquishs all claims against such other person which Borrower has or would otherwise have by virtue of payment of the Indebtedness or any
part thereof, specifically including but not limited to all rights of Indemnity, contribution or exoneration. .

RIDERS. All changes contained herein are included on the attached Exhibit "X".
BORROWER AND GRANTOR ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT, AND
BORROWER AND GRANTOR AGREE TO ITS TERMS. THIS AGREEMENT IS DATED DECEMBER 12, 2000.

BORROWER:

T
resident & CEQO
By:
Donald Breen, Senior Vice President & CFO
.1 Fres| ican Grill, Co-Borrower

2 exican Grill
4/
yde, President & CEO
it ident & CFO
Donaid Breen, Senior Vice Presiden
iune Co ation /
/\.—-/ -

yde, President y

By:Domalt.i Breen, Senior Vice President & CFO

2000 Allrightsreserved. [CA-E40E3.29 £3.29 11000003.LN C2.0VL]

LASER PRO, Reg. U.S. Pat. & T.M. Off., Ver, 3.29a {C) Concentrex
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EXHIBIT “B”
to UCC-1 Financing Statement and Commercial Security Agreement

Debtor/Granter: Fresh Enterprises, Inc., Baja Fresh Westlake Village , Inc. dba Baja Fresh Mexican Grill
and Triune Corporation

Secured Party: Western Financial Banlk

The Collateral shall include all right, title, and interest of Borrower ‘m‘and to the following:

(@

(b}

(e

(@

(e)

€3]

2)

All goods an-d cqui-pment‘ now owned or hereafter acquired, including, without limitation, all machinery,
fixtures, vehicles (including motor vehicles and trailers), and any interest in any of the foregoing, and all

attachments, accessories, accessions, replacements, substitutions, additions, and improvements to any of the
foregoing, wherever located:

All inventory, now owned or hereafter acquired, including, without limitation, all merchandise, raw
mater_ials, parts, supplies, packing and shipping materials, work in process and finished product; including
such inventory as is temporanly out of Borrower’s custody or possession or in transit and including any
returns upen any accounts or other proceeds, including insurance proceeds, resulting from the sale or

disposition of any of the foregoing and any documents of title representing any of the above, and Borrower’s
Books relating to any of the foregoing;

All contract rights and general intangibles now owned or hereafter acquired, including without limitation,
goodwill, trademarks, servicemarks, trade styles, trade names, patents, patent applications, leases, license
agreements, franchise agreements, blueprints, drawings, purchase orders, customer lists, route lists,
infringements, claims, computer programs, computer discs, computer tapes, literature, reports, catalogs,
design rights, income tax refunds, payments of insurance and rights to payment of any kind;

All now or existing and hereafter arising accounts, contract rights, royalties, license rights and all other
forms or obligations owing to Borrower arising out of the sale or lease of goods, the licensing of technology
or the rendering of services by Borrower, whether or not earned by performance, and any and all credit
insurance, guaranties, and other security therefor, as well as merchandise returned to or reclaimed by
Borrower and Borrower’s Books relating to any of the foregoing;

All documents, cash, deposit accounts, securities, letters of credit, certificates of deposit, instruments and
chattel paper now owned or hereafter acquired and Borrower’s Books relating to the foregoing;

All copyright rights, copyright applications, copyrighF registrations apd Jike protections in 1zach i:v;rork of
authorship and derivative work thereof, whether published or unp\..lbhshe.d, now owned or ereafter s
acquired; all trade secret rights, including all rights to unpaFented mvex_mons, know-how, opcratu;g m u
and confidential information, now owned or hereafte‘r acquired; all claims for damages by way of any past,
present and future infringement of any of the foregoing; and

Any and all claims, rights and interests in any of the above and all substitutions for,
additions and accessions W and proceeds thereof.
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EXHIBIT “X”

Riders to Commercial Security Agreement by and between Fresh Enterprises, Inc. and
Baja Fresh Westlake Village, Inc., dba Baja Fresh Mexican Grill (individually and
collectively “Borrower”), and Western Financial Bank (“Lender”)

Rider (A):

shall have the meaning set forth in the Business Loan Agreement dated as of
December 12, 2000 between Borrower and Lender (the “Loan Agreement”),

Rider (B):

so long as any amount may be drawn or is outstanding under the Notes
Rider (C):

material

Rider (D):

and except for other Collateral which has an aggregate value of not more than
$3,000,000.00,

Rider (E)-
“Permitted Liens” (as defined in the Business Loan Agreement) and
Rider (F):

So long as no Event of Default has occurred and is continuing, all proceeds fror'n any
disposition of Collateral by a Graator shall be retained by such Grantor use in the
Grantor’s business; provided that, notwithstanding the foregoing, any such proceeds in
excess of $1,000,000.00 shall, unless waived by Lender, be held in trust for Lender and
shall not be commingled with any other funds; and provided further, ho‘weve_:rf that such
requirement shall not constitute consent by Lender to any sale or gther d}sposmorf. Upon
receipt of any amounts in excess of $1,000,000.00, Grantor shall immediately deliver any
such proceeds to Lender.

Rider (G):

(intentionally omitted]

Rider (H):

and other Permitted Liens

Rider (T):

reasonably

TRADEMARK
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EXHIBIT «X”»

Riders to Commercial Security Agreement by and between Fresh Enterprises, Inc. and
Baja Fresh Westlake Village, Inc., dba Baja Fresh Mexican Grill (individually and
collectively “Borrower™), and Westermn Financial Bank (*Lender’”)
Rider (J): | |

any material part of

Rider (K):

upon reasonable notice

Rider (1):

material part of the

Rider (MD:

material

Rider (N):

reasonable

Rider (O):

a Permitted Lien or is not

Rider (P):

and in all material respects

Rider (O):

any material part of

Rider (R):

in excess of $100,000

Rider (RRY:

upon the occurrence and during the continuance of an Event of Default,

Rider (S5):

after the occurrence and during the continuance of an

11000003 -SecAgmiExX
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EXHIBIT “X™

Riders to Commercial Security Agreement by and between Fresh Enterprises, Inc. and
Baja Fresh Westlake Village, Inc., dba Baja Fresh Mexican Grill (individually and
collectively “Borrower”), and Westemn Financial Bank (“Lender™)

Rider SS:
Events of Default as defined in the Business Loan Agreement dated as of December 12,

2000 between Borrower and Lender (the “Loan Agreement”), shall constitute an Event of
Default under this Agreement.

Rider (SSS):

and so long as the Event of Default still exists

Rider (T):

Borrowers
Rider (U):
one (1) business day after being

Rider (V):
five (5) days after being

Rider {W):

Upon the occurrence and during the continuance of an Event of Default,

Rider (X):

during the continuance of an Event of Default

BORROWER:

Fpesh Enterprises, Inc.

//// /
ollarhyde, PrW CEO

By: ’ ; T\\__
Wr Vice President & CFO

3

11000003-SecAagmtEXX
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EXHIBIT “X”

Riders to Commercial Security Agreement by and between Fresh Enterprises, Inc. and
Baja Fresh Westlake Village, Inc., dba Baja Fresh Mexican Grill (individually and

collectively “Borrower™), and Westtm Financial Bank (“Lender”)

estlake Vi Inc., dba Baja Fresh Mexican Grill
. _
= —

”
ollarhyde, PrW:‘EO/
By: / >a~_ -T\\_v
'—/’Mr Vice President & CFO

Baja

By:___~ o T\_&—.

/m_ﬁaﬁér Vice President & CFO

i'!‘/.

4—'
ouarhw & CEO

rﬁ‘\r
/B@M Vice President & CFO

11000003-SccAgmeExX
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EXHIBIT “X”
Riders to Commercial Security Agreement by and between Fresh Enterprises, Inc. and

‘Baja Fresh Westake Village, Inc., dba Baja Fresh Mexican Grill (1nd1v1dually and
collectively “Borrower™), and Western Financial Bank (“Lender’)

>“\g

Donal Feen, senior Vice President & CFO

LENDER:

11000003-SecAgmeExX
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