1~ -~

-01-2001

F -FORM PTO-1619A
Expires 06/30/99
OMB 0651-0027

VAT W M

! SHEET
Y

U.S. Department of Commer:
Patent and Trademark Office
TRADEMARK

e

e

101861939

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(

O 0

Conveyance Type
O Assignment

Submission Fype
G-19-y)

Resubmission (Non-Recordation)

X New

X Security Agreement

O License

09-19-2001

us.
Patents TMOTe/TM Mayr ReptDt.

(| Nunc Pro Tunc Assignment

L] Document ID# |
. Effective Date

Correction of PTO Error Month Da Y
L Reel # [ |Frame# [ | LI Merger [ 08 31 * 200‘1%1lr
O Corrective Document [J change of Name

Reel#___| Framo# [ ’

O other I l
Conveying Party(les) m Mark if additional names of conveying parties attached
Execution Date

Name [ VALLEY MEDIA, INC. | |M(())gth g1ay 28{(1)31ar |

Formerly [ |

O individual [J General Partnership L1 Limited Partnership

X Corporation

[J Association

|

B

O other

X state of Incorporation State of Delaware

Receiving Party

[] Mark if additional names of conveyin

g parties:attached

=y

-
!
1

3 N

Lo

O individual O3 General Partnership O Limited

® corporation 0 Association
Oome

X state of Incorporation

State of Oregon

FOR OFFICE USE ONLY

Name rCONGRESS FINANCIAL CORPORATION (NORTHWEST)
) paiss ::;
DBAIAKAITA | Zoml
-0 I
Composed of r - <5
2 o P
Address (line 1) P51 South Lake Avenue 41 I i c?
Oy m
Address (line 2) E\linth Floor ] & &
Address (line 3) Pasadena _l r California _] D1 101 4] )
City State/Country Zip Code
. D If document to be recorded is an )
Partnership assignment and the receiving party is
not domiciled in the United States, an

appointment of a domestic
representative is attached.
(Designation must be a separate
document from Assignment)

/2872001 DBYRIE 00000047 2204493
40.00
250.00

approximately 30 minut

i i es per Cover Sheet to
fon I8 esti e e avera%eheet. Send comments regarding this
mation and Regulato

2 3/ @

ncluding time for
tent and

timate to the U.S. Pal
BT oF nagement and Budget,

651-0027, Patent and Trademark Assignment

collection of informati
i ded to complete the Cover

¢ T:ig 2:I:I:ﬂlagﬁiengton, D.C. 20231 and ot& éhe Ct)ifﬁc% gf Infor

A nation

R Boc THIS ADDRESS.

information
Hice, O et (0651-0027 ,Washin%ton, D.C.
ed cover shee

Paperwor og

Commissioner of Patents and Trademarks, Box

llection Budget Package 0

t(s) information to:
\%l;shington, D.C. 20231 (,7
FRADEMARK :

122600-1

REEL: 002375 FRAME: 0563




F-FORM PTO-1619
A U.S. Department of Commerce

Expi 06/30/9
5 Npl)aBreOs%1 F 79 Patent and Trademark Office
Page 2 TRADEMARK
Domestic Representative Name and Address Enter for the first Receiving Party only.
Name [ Otterbourg, Steindler, Houston & Rosen, P.C. |
Address (line1) | Stephen H. Alpert, Esg. ]

Address (line2) | 230 Park Avenue |

Address (line3) | New York, New York 10169 |

Address (line 4) | l

Correspo

pondent Name and Address Area Code and Telephone Number 2126619100 |
Name | Otterbourg, Steindler, Houston & Rosen, P.C. |

Address (line 1) | Joseph T. Makseyn |

Address (line2) | 230 Park Avenue |

Address (line3) | New York, New York 10169 ]

Address (line 4) | |

Pages Enter the total number of pages of the attached conveyance document
including any attachments. # | 14 ]

Trademark Application Number(s) or Registration Number(s) B mark if additional numbers attached

Enter either the Trademark Application Number or the Trademark Number (DO NOT ENTER BOTH numbers for the same property).

Registration Number(s)
See Attached

] 1 L B
1 1 [ 1

Trademark Application Number(s) See Attached

Number of Properties
Enter the total number of properties involved. _ # [ 1 |

Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): 8 r $290.00 J

Method of Payment: Enclosed 3 Deposit Account O

Deposit Account
(Enter for payment by deposit account or if additional fees ran be charged to the account)
Deposit Account Number: # F J

Yes O No O

Authorization to charge additional fees:

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any attached
copy is a true copy of the original document. Charges to deposit account are authorized, as indicated

herein. .
Joseph T. Makseyn O/\/‘NJ/‘/M'/L/‘ q I ’7/0|
v

Name of Person Signing ", Signature Date

122600 TRADEMARK
REEL: 002375 FRAME: 0564




© o N o

10.

11.

VALLEY MEDIA, INC.

TRADEMARKS AND SERVICE MARKS
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TRADEMARK AND PATENT SECURITY AGREEMENT

AGREEMENT made as of the 31st day of August, 2001, by VALLEY MEDIA, INC,, a
Delaware corporation ("Debtor"), in favor of CONGRESS FINANCIAL CORPORATION
(NORTHWEST) ("Secured Party").

1. SECURITY INTEREST

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire
right, title, and interest in and to the trademarks, trade names, terms, designs and applications
therefor and the patents and applications therefor all as described in Schedule A annexed hereto and
made a part hereof; and

WHEREAS, Secured Party has agreed to make to Debtor certain loans, advances and
other financial accommodations pursuant to that certain Loan and Security Agreement dated May
21, 1998 by and between Debtor and Secured Party (as it may be amended, extended, renewed,
supplemented or otherwise modified from time to time or restated, the "Loan Agreement") and the
other Financing Agreements, as defined in the Loan Agreement (all of the foregoing, as the same
may now exist or may hereafter be amended, extended, renewed, supplemented or otherwise
modified, are collectively referred to herein as the "Agreements").

NOW, THEREFORE, in order to induce Secured Party to make additional loans and
other financial accommodations to Debtor pursuant to the Agreements and in consideration thereof,
and as required by the terms of the Loan Agreement, Debtor hereby grants to Secured Party a
security interest in: (a) all of Debtor's now existing or hereafter acquired right, title, and interest in
and to: all of Debtor's trademarks, trade names, trade styles and service marks, including without
limitation those listed in Part I of Schedule A hereto, as to which there are no registrations or
pending applications; all prints and labels on which said trademarks, trade names, trade styles and
service marks appear, have appeared or will appear, and all designs and general intangibles of a like
nature; all Use-Based Applications, registrations and recordings relating to the foregoing in the
United States Patent and Trademark Office or in any similar office or agency of the United States,
any State thereof, any political subdivision thereof or in any other countries, and all reissues,
extensions and renewals thereof including those trademarks, terms, design and applications described
in Part II of Schedule A hereto (the "Trademarks"); (b) the goodwill of the business symbolized by
cach of the Trademarks, including, without limitation, all customer lists and other records relating
to the distribution of products or services bearing the Trademarks; and (c) all of Debtor's now
existing or hereafter acquired right, title and interest in and to: all of Debtor's interests in any patents,
whether foreign or domestic; all applications, registrations and recordings relating to such patents
in the United States Patent and Trademark Office or in any similar office or agency of the United
States, any state thereof, any political subdivision thereof and all reissues, extensions and renewals
thereof, including, without limitation, those patents, applications, registrations and recordings
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without limitation, any claims by Debtor against third parties for infringement of the Trademarks,
Patents or any licenses with respect thereto (all of the foregoing are collectively referred to herein as
the "Collateral”). The marks listed in Part IIl of Schedule A hereto are marks that Debtor represents
and warrants have never been used to date by Debtor and are the subject of pending Intent-To-Use
Applications (each an "ITU Application" and collectively the "ITU Applications"). Atsuch time, if
any, that Debtor starts making use of any such mark, (1) the Debtor shall convert the applicable ITU
Application to a Use-Based Application by filing an Amendment to Allege Use or Statement of Use
with the United States Patent and Trademark Office and providing prompt notice of such filing to

Secured Party, and (2) such mark and corresponding Use-Based Application shall automatically
become part of the Collateral and fully subject to the security interest of Secured Party hereunder.

2. OBLIGATIONS SECURED

The security interests granted to Secured Party in this Agreement shall secure the
prompt and indefeasible payment and performance. of all now existing and future obligations,
liabilities and indebtedness of Debtor to Secured Party of every kind, nature and description,

including without limitation, the "Obligations" as defined in the Loan Agreement (all the foregoing
hereinafter referred to as "Obligations").

3. WARRANTIES AND COVENANTS

Debtor hereby covenants, represents and warrants that (all of such covenants,
representations and warranties being continuing in nature so long as any of the Obligations are
outstanding):

(a) Debtor will pay and perform all of the Obligations according to their terms.

(b) To the best of Debtor's knowledge, all of the existing Collateral is valid -ar;d
subsisting in full force and effect and Debtor owns sole, full and clelz;r title Tﬁerettol,)agf }rl'zs 5{1: ;gs et
ity 1 d hereunder. Debtor will, at Debto ,
and power to grant the security interests grante er. \ 1
perfcI:rm all acts and execute all documents necessary to maintain t?lle1 extli‘_cen'ietpcf I;dzﬁe(i_lollil:;eor? aﬁ;
' istl ' tents including without limitati
lid, subsisting and registered trademarks and pa ; . ! _ o
::nlewal afﬁdavgits and applications. The Collateral is not subject to any liens, clalmse,x r;oit%?)gthe
assignments, licenses, security interests, or encumbrances of any}; _ne}xlturc v;/::isi%i\;elalry e fﬁbed e
.ty inte i1 licenses, if any, which are
urity interests granted hereunder, (i1) th_e , X
sSichedLille B hereto, and (iii) any liens permitted under Schedule 9.8 of the Loan Agreemen

(c) Debtor will not assign, sell, mortgage, lease, transfer, pledge, hypothecate,

gr p ? b gr

relating thereto, except to Secured Party, or otherwise dispose of any of th
prior written consent of Secured Party.

(d) Debtor will, at Debtor's expense, perform all acts and execute all documents

intai securit
requested at any time by Secured Party to evidence, perfect, maintain, record-, or enf(;ﬁ;:: jt\he eemenzl
in(t:lerest in the Collateral granted hereunder or to otherwise further the provisions o gr
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Debtor hereby authorizes Secured Party to execute and file one or more financing statements (or
similar documents) with respect to the Collateral signed only by Secured Party. Debtor further
authorizes Secured Party to have this or any other similar security agreement filed with the
Commissioner of Patents and Trademarks or other appropriate federal, state or government office.

(e) Debtor will, concurrently with the execution and delivery of this Agreement,
execute and deliver to Secured Party five (5) originals of a Power of Attorney in the form of Exhibit
1 annexed hereto for the implementation of the assignment, sale or other disposition of the Collateral
pursuant to Secured Party's exercise of the rights and remedies granted to Secured Party in the Loan

Agreement and hereunder. Secured Party agrees it will not exercise the Power of Attorney unless
and until there 1s an Event of Default (defined below).

() Secured Party may, in its sole discretion, pay any amount or do any act which
Debtor fails to pay or do as required hereunder or as requested by Secured Party to maintain and
preserve the Collateral, defend, protect, record, amend or enforce the Obligations, the Collateral, or
the security interest granted hereunder, including, but not limited to, all filing or recording fees, court
costs, collection charges and reasonable attorneys' fees. Debtor will be liable to Secured Party for
any such payment, which payment shall be deemed a Prime Rate Loan by Secured Party to Debtor,
and shall be payable on demand together with interest at the Interest Rate for Prime Rate Loans and
shall be part of the Obligations secured hereby and by the other "Collateral", as defined in the Loan
Agreement.

(g) As of the date hereof, Debtor does not have any Trademarks or Patents
registered, or subject to pending applications, in the United States Patent anq Trademark Office or
any similar office or agency in the United States other than those described in Schedules A and B

annexed hereto.

(h) Debtor shall notify Secured Party in writing of the filing of any application for
the registration of a Trademark or Patent with the United Stats—:s Pz}tel'lt aqd Trademark Offﬁcc;:1 c;_rl Sy
similar office or agency in the United States or any state therein Wlth1n thirty (30) days of suc anld agli

Upon request of Secured Party, Debtor shall execute and deliver to Secured Pz;rty anlylfested by
assignments, agreements, instruments, documents, and such othgr paperf,r ::15(:11119.3:1r ke Or:% oste
Secured Party to evidence the security interests of Secured Party in such Tradem .

(1) Debtor has not abandoned any of the Trademarks or Patents mz%erial to &t;
conduct of the business and Debtor will not do any act, not om1F to do any aff:t, wh]:,lre ayvi?c){ez o
Trademarks or Patents may become abandoned, cancelled, invalidated, unen I(:rcea e,n v kno“,] "
i 1 i diately if Debtor knows or has reaso
dable. Debtor shall notify Secured Party imme : M
2:1;1 r:ason why any application, registration, or recording may become abandoned, cancelie

invalidated, unenforceable, avoided, or avoidable.

)] Debtor will render any assistance, as Secured Party may deterlin(lﬁg Cles
necessary, to Secured Party in any proceeding before the United Sta.tes;1 Psatent and Tradfartneatrhereirl O;
’ imi cy in the United States or any s
federal or state court, or any similar ofﬁc; or agency ! : e
zrrg/ other country to maintain such application and registration of the Trademarks or Paten
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Debtor's exclusive property and t 1o :
Patents. property o protect Secured Party's interest in and to the Trademarks or

- &) Debtor will promptly notify Secured Party if Debtor (or 1
su.bs1d1ary thereof) learns of any use by any person of any term or ﬁesi gn likely(to czri};eafggggzisg
with any Trademark or of any use any person of any other process or product which infringes upon
any Patent or 'Ijrademark. Ifrequested by Secured Party, Debtor, at Debtor's expense, shall join vsith
Secured Pgrty in such action as Secured Party, in Secured Party's discretion, may dee;n advisable for
the protection of Secured Party's interest in and to the Trademarks or Pate,nts.

D Debtor assumes all responsibility and liability arising fi
Trademarks or Patents by Debtor, and Debtor hereby indzmniﬁes and)},mlds Sgc;:ercrll ;2;; ;Zrcr)rt;lteiz
frc?rp and against any claim, suit, loss, damage, or expense (including reasonable attorneys' fees)
arising out of any alleged defect in any product manufactured, promoted, or sold by Debtor (or an
affiliate or subsidiary thereof) in connection with. any -Trademark and Patent or out of thz

manufacture, promotion, labeling, sale or advertisement of an
. , prot , , such product
affiliate or subsidiary thereof). ’ ’ ot by Debtor {or any

N (m) In any action or proceeding instituted by Secured Patty in connection with any
matters arising at any time out of or with respect to this Agreement, Debtor will not interpose any
counterclaim of any nature.

4. EVENTS OF DEFAULT

All Obligations shall, at Secured Party's option, become immediately due and payable
without notice of demand upon the occurrence of any Event of Default as defined in the Loan
Agreement (each an "Event of Default" and collectively, "Events of Default").

5. RIGHTS AND REMEDIES

of Default and at any time thereafter, in additionto

all other rights and remedies of Secured Party, whether provided under law, the Agreements or

otherwise, and after expiration of any applicable grace period set forth in‘ this A.greement,. Secured
Party shall have the following rights and remedies which may be exercised without notice 10, Of

consent by, Debtor except as such notice or consent 18 expressly provi

Upon the occurrence of any Event

ded for hereunder.

(a) Secured Party may require that neither Debtor nor any affiliate or subsidiary of

Debtor make any use of the Trademarks or any marks similar thereto or any Patent for any purpose
whatsoever. Secured Party may make use of any Trademarks or Patents for the sale of goods, or
rendering of services in connection with enforcing any other security interest granted to Secured

Party by Debtor or any subsidiary of Debtor.

(b) Secured Party may grant such license or licenses relating to the Col_latferal for
such term or terms, on such conditions, and in such manner, as Securgd Party shal} in its sole
discretion deem appropriate. Such license or licenses may be general, special, or otherwise, and may
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be grapted_ on an.excjlusive or non-exclusive basis throughout all or any part of the United States of
America, its territories and possessions, and all foreign countries.

.(c) Secured Party may assign, sell, or otherwise dispose of the Collateral or any
part thereof, either with or without special conditions or stipulations, except that Secured Party
agrees to provide Debtor with ten (10) days prior written notice of any proposed disposition of the
Collateral. Secured Party shall have the power to buy the Collateral or any part thereof, and Secured
Party ;hall also have the power to execute assurances and perform all other acts which éecured Party
may, in Secured Party's sole discretion, deem appropriate or proper to complete such assignment
sale or disposition. In any such event, Debtor shall be liable for any deficiency. ’

. (d) In addition to the foregoing, in order to implement the assignment, sale, or
other. disposition of any of the Collateral pursuant to subparagraph 5(c) hereof, Secured Par%y ma’y at
any time execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Attorney described in subparagraph 3(e) hereof, one or more instruments of assignment of the
Tr:ademarks or Patents (or any application, registration, or recording relating thereto), in form
§u1table for filing, recording or registration. Debtor agrees to pay Secured Party on demanél all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
reasonable attormneys' fees.

(e) Secured Party may apply the proceeds actually received from any such license,
assignment, sale, or other disposition of Collateral first to the reasonable costs and expenses thereof,
including, without limitation, reasonable attorneys' fees and all legal, travel, and other expenses
which may be incurred by Secured Party. Thereafter, Secured Party may apply any remaining
proceeds to such of the Obligations and in such order and manner as Secured Party may in its sole
discretion determine. Debtor shall remain liable to Secured Party for any expenses or obligations
remaining unpaid after the application of such proceeds, and Debtor will pay Secured ?arty on
demand any such unpaid amount, to gether with interest at the default Interest Rate for Prime Rate

Loans set forth in the Loan Agreement.

® In the event that any such license, assignment, sale or disposition of the
Collateral (or any part thereof) is made after the occurrence of an Event of Defaplt, Debtor sh;lll
supply to Secured Party or Secured Party's designee Deb_tor's knowledge and expertlsc? rela;:ml% t:) te
manufacture and sale of the products and services bearing the Trademarks or to which the Pa er;l s
relate and Debtor's customer lists and other records relating to the Trademarks and Patents and the

distribution thereof.

1 be construed as requiring Secured Party to take any

Nothing contained herein shal :
e, hts and remedies, whether provided under law, the

such action at any time. Allof Secured Party's rig - : _ '
Agreements, this Agreement, or otherwise, shall be cumulative and none is exclusive. Such rights
successively, or concurrently.

and remedies may be enforced alternatively,

6. MISCELLANEOUS

108434-3 5

TRADEMARK
REEL: 002375 FRAME: 0570



(a) Any failure or delay by Secured Party to require strict performance by Debtor
of any of the provisions, warranties, terms and conditions contained herein or in any other agreement,
document, or instrument, shall not affect Secured Party's right to demand strict compliance and
performance therewith, and any waiver of any default shall not waive or affect any other default,
whether prior or subsequent thereto, and whether of the same or of a different type. None of the
warranties, conditions, provisions, and terms contained herein or in any other agreement, document,
or instrument shall be deemed to have been waived by any act or knowledge of Secured Party, its
agents, officers, or employees, but only by an instrument in writing, signed by an officer of Secured
Party and directed to Debtor, specifying such waiver.

(b) All notices, requests and demands to or upon the respective parties hereto
shall be deemed to have been duly given or made: if by hand, immediately upon delivery; if by
facsimile (fax), telex or telegram, immediately upon sending; if by any overnight delivery service,
one day after dispatch; and if mailed by first class or certified mail, three (3) days after mailing. All
notices, requests and demands are to be given or made to.the respective parties at the following
addresses (or to such other addresses as either party may designate by notice in accordance with the
provisions of this paragraph):

If to Debtor: VALLEY MEDIA, INC.
1280 Santa Anita Court
Woodland, California 95776
Attention: CEO
Telephone: 530 661-6600
Fax: 530 406-5231

If to Secured Party: CONGRESS FINANCIAL CORPORATION
(NORTHWEST)
c/o Congress Financial Corporation (Western)
251 South Lake Avenue
Ninth Floor
Pasadena, California 911 01
Attention: M. Paul Dodwell
Telephone: 626 304-4935
Fax: 626 304-4949

this Agreement conflicts with any term
f the Loan Agreement shall c.ontrol.
shall be deemed to be invalid by any

(c) In the event any term Or provision of

or provision of the Loan Agreement, the term or .pFov151on of
P (d)  Inthe event that any provision he1:eo \
all not affect the remainder of this Agreement.

gn
g gr
II]C d1f18d3 EthEIEd DI lllrlltEd E:icept h} a ' Iltte[l 1IlStI uIXlEIlt E]LPIE581) Ie£errl‘tl to tllls £ aerrlerlt

signed by the party to be charged thereby.
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H The security interest granted in the Collateral to Secured Party shall terminate
and the Collateral will be reassigned to Debtor, at Debtor's sole expense, upon termination of the
Loan Agreement and indefeasible payment in full to Secured Party of all Obligations thereunder.

IN WITNESS WHEREOF, Debtor and Secured party have executed this Agreement as of the
day and year first above written.

DEBTOR

VAL@WEDIA, INC. B /,:7
A . ;}/"""’ﬁ ; ,
By: s é{( ? )’Q,L,.\

Title: /) T § (v

SECURED PARTY

CONGRESSFINANCIAL CORPORATION
(NORT ST)

By: W )

|
Title; ¢7( <& A\z&uﬁn&e’
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VALLEY MEDIA, INC.
TRADEMARKS AND SERVICE MARKS

SCHEDULE A, PART |
Common Law Marks and/or Trade Styles

audiofile

audiotrax

. ENHANCED DVD CONTENT
VALLEY

FUNATICS

. “STREET DATE"

. “VIDEO STREET DATE”

. “VALLEY- B2B"

. “VALLEY- MEDIA.COM"

SALEGAL\congress financial\Trademark Schedules.doc

= Common law rights/in-use

application under consideration

Common law rights/in-use
application under consideration

Common law rights/in-use
application under consideration

Common law rights/in-use
application under consideration
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10.
11.

12.

13.

10.

VALLEY MEDIA, INC.

TRADEMARKS AND SERVICE MARKS

_ ‘ SCHEDULE A, PART i
Registrations and Pending Use-Based Applications

“VALLEY MEDIA”

“VALLEY ENTERTAINMENT”

“VALLEY ENTERTAINMENT”

“‘DNA”

“‘EAR WHACKS” . -
“|.FILL”

“SCHWANN"

“SCHWANN INSIDE JAZZ AND CLASSICAL”"
“SCHWANN ONLINE”

“SCHWANN DVD ADVANCE"

“EMERGE"

“VM” Design

“STREET DATE”

“VIDEQ STREET DATE”

“VALLEY- B2B”

“VALLEY- MEDIA.COM"

SALEGAL\congress financialTrademark Schedules.doc

Registration No. 2,204,493
Registration No. 2,259,894
Registration No. 2,139,295
Registration No. 2,071,369
Registration No. 2,107,160
Registration No. 2,285,578
In-use application No. 76/199,635
In-use application No. 76/199,148
In-use application No. 76/199,531
In-use application No. 76/199,126
In-use application No. 76/152,071
In-use application in process

Common law rights/in-use
application under consideration

Common law rights/in-use
application under consideration

Common law rights/in-use
application under consideration

Common law rights/in-use
application under consideration
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VALLEY MEDIA, INC.
TRADEMARKS AND SERVICE MARKS

SCHEDULE A, PART llI
Intent and Use Applications

NONE

SALEGAL\congress financiakTrademark Schedules.doc
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VALLEY MEDIA, INC.
TRADEMARKS AND SERVICE MARKS

SCHEDULE B
Licenses

NONE

SALEGAL\congress financialTrademark Schedules.doc
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STATE OF CALIFORNIA )

COUNTY OF YOLO )

5% :
On this 3V day of August, 2001, before me personally came DO‘(\O\\A . Rose ,to

me known, who being duly sworn, did depose and say, that he is the Y veosyre v of
VALLEY MEDIA, INC., the corporation described in and which executed the foregoing instrument;
and that he signed his name thereto by order of the Board of Directors of said corporation.

- a KATHY L. WEISBECKER — 1D ‘
I Y L Commission # 1283286 I , ) M}L/

. =
T e NO?U'Y Put\u’ i '"'fﬂifUTIO §

Yoo & f Nadery Public
o B s o 6, 2004 §

L O

STATE OF CALIFORNIA )
) ss.:

COUNTY OF Zos Avgedes )

£PT- ‘!
On this 42 r¥ day ofis;gt, 2001, before me personally came /?4 VL Depwel é ,to
me known, who being duly sworn, did depose and say, that he 1s the Viece /?:ES/anfx of

ST), the corporation described in and
CONGRESS FINANCIAL CORPORATION (NORTHWE D),
which executed the foregoing instrument; and that he signed his name thereto by order of the Board

of Directors of said corporation.

it

Z Notary pdblic—"

NORMAN F. RENEAU ‘
Commission # 1254269

GER |Gy Public - Calforia &

7 Los Angeles Counly
M55 My Comm. Expires Feb 20, 2004
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EXHIBIT I
SPECIAL POWER OF ATTORNEY

STATE OF CALIFORNIA )
) ss.:
COUNTY OF YOLO )

KNOW ALL MEN BY THESE PRESENTS, that VALLEY MEDIA, INC., (hereinafter
"Debtor"), hereby appoints and constitutes CONGRESS FINANCIAL CORPORATION
(NORTHWEST) ("Secured Party") pursuant to that certain Loan and Security Agreement dated as of
May 21, 1998 between Debtor and Secured Party and each officer thereof, its true and lawful
attorney, with full power of substitution and with full power and authority to perform the following
acts on behalf of Debtor; . .

A Execution and delivery of any and all agreements, documents, instruments of
assignment, or other papers which Secured Party, in its sole discretion, deems necessary or advisable
for the purpose of assigning, selling, or otherwise disposing of all of right, title, and interest of
Debtor in and to any Trademarks or Patents (as such terms are defined in the Security Agreement
referred to below) and all registrations, recordings, reissues, extensions, and renewals thereof, or for
the purpose of recording, registering and filing of, or accomplishing any other formality with respect

to the foregoing.

B. Execution and delivery of any and all documents, statements, certificates or other
papers which Secured Party, in its sole discretion, deems necessary or advisable to further the
purposes described in subparagraph A hereof.

This Power of Attorney is made pursuant to a Trademark and Patent Security Agreement
between Debtor and Secured party of even date herewith (the "Security Agreernent"). and may not be
revoked until indefeasible payment is full of all Debtor's "Obligations”, as such term is defined in the

Security Agreement.

Dated as of August3 !, 2001
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STATE OF CALIFORNIA )
) ss.
COUNTY OF YOLO )

On this itday of August, 2001, before me personally came Dom\ = RQﬁQ, to
me known, who being duly sworn, did depose and say, that he is the "\ veos wve v of
VALLEY MEDIA, INC., the corporation described in and which executed the foregoing instrument;
and that he signed his name thereto by order of the Board of Directors of said corporation.

Noiary Public - Caiifomia ; . N&&y Public
, Yolo County [
My Comm. Explnes Nov 6, 2004
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