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9, Signature,

Christopher E. Kondracki &W/f L}/e’/é é/%%ﬂ Y
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TRADEMARK AND TRADEMARK LaSalle Retail Finance
APPLICATIONS SECURITY AGREEMENT

L e

As of June 10, 2003

THIS TRADEMARK AND TRADEMARK APPLICATIONS SECURITY
AGREEMENT (this "Agreement") is made berween

LASALLE RETAIL FINANCE, a Division of LaSalle Business Credit, LLC, as
agent for Standard Federal Bank National Association (together with its successors and assigns, the
"Lender"), with offices at 25 Braintree Hill Office Park, Braintree, Massachusetts 02184

and

Super Stores of America, Inc. ( the " Debtor"™), a California corporation with its
principal executive offices at 8996 Miramar Road, #360, San Diego, California 92126.
in congideration of the murtual covenants contained herein and benefits to be derived herefrom,

WITNESSETH:

A, The Debtor entered into that certain Loan and Security Agreement dated August 7,
2001 (as amended, the “Original Loan Agreement™) between the Debtor and
Bay View Financial Corporation, predecessor to the Lender pursnant to which
~ Dehtor granted to Lender a security interest in all its assets including, without
limitation, all trademarks and other intellectual property.

B. The Debtor and the Lender are on the date hereof entering into an amendment and
restaternent of the Original Loan Agreement (as $o amended and restated, and as
the same may be further amended, modified, supplemented from time to time, the
“Loan Agreement”). Terms used herein which are defined in the Loan
Agreement are used as so defiped.

C. It is a condition precedent to the Lender extending credit to the Debtor under the

Loan Agreement that the Debtor executes and delivers to the Lender this
Agreement.

NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
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the parties hereto agree as follows:

1. GRANTOFSECURITY INTEREST: To secure the Liabilities, the Debtor hereby creates
a security interest in favor of the Lender, with power of sale (which power of sale shall be
exercisable only following the occurrence of an Event of Default) in and to the following and all
proceeds thereof (collectively, the "TM Collateral™):

(a)  All of the Debtor’s now owned or existing or hereafter acquired or arising
trademarks, trademark applications, service marks, registered service marks and service mark
applications including, without limitation, those listed on EXHIBIT A annexed hereto and made
a part hereof, together with any goodwill connected with and symbolized by any such trademarks,
trademark applications, service marks, registered service marks, and service mark applications.

(b  All renewals of any of the foregoing.

(©) All income, royalties, damages and payments now and hereafter due and/or
payable under and with respect to any of the foregoing, including, without limitation, payments
under all licenses entered into in connection therewith and damages and payments for past or future
infringements or dilutions thereof.

(d)  Therightto sve for past, present and future infringements and dilutions of any
of the foregoing.

(e)  All of the Debtor’s rights correspond'ing to any of the foregoing throughout
the world.

2. PROTECTION OF MARKS BY DEBTOR: Except as set forth below in this Section 2,
the Debtor shall undertake the following with respect to each of the items respectively described in
Sections 1(a) and 1(b) (collectively, the "Marks"):

(a) Pay all renewal fees and other fees and costs associated with maintaining the
Marks and with the processing of the Marks.

(b) At the Debtor’s sole cost, expense, and risk, pursue the prompt, diligent

processing of each Application for Registration which is the subject of the security interest created
herein and not abandon or delay any such efforts.

(c) Atthe Debtor’s sole cost, expense, and risk, take any and all action which the
Debtor deems desirable to protect the Marks, including, without limnitation, but subject to Debtor’s
discretion, the prosecution and defense of infringement actions.

Notwithstanding the foregoing, so long as no Event of Default has occurred and is continuing, and
no Material Adverse Effect would result therefrom, the Debtor shall have no abligation to use or to
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maintain any Mark (i) that relates solely to any product, that has been discontinued, abandoned or
terminated or (i) that has been replaced with a Mark substantially similar to the Mark that may be
abandoned or otherwise become invalid, so long as the failure to use or maintain such Mark does not
materially adversely affect the validity of such replacement Mark and so long as such replacement
Mark is subject to the lien created by this Agreement.

3. DEBTOR’S REPRESENTATIONS AND WARRANTIES: The Debtor represents and
warrants that:

(@)  EXHIBIT A includes all of the registered trademarks, Federal trademark
applications, registered service marks and Federal service mark applications now owned by the
Debtor.

) All TM Collateral is, and shall remain, free and clear of all liens,
Encumbrances, or security interests in favor of any Person, other than Permitted Encumbrances and
liens, Encumbrances and security interests in favor of the Lender.

(c) The Debtor shall give the Lender written notice (with reasonable detail) within
ten (10) days following the occurrence of any of the following:

@) The Debtor’s obtaining rights to, and filing applications for
registration of, any new trademarks, or service marks, or otherwise acquiring ownership of
any newly registered trademarks, registered service marks, trademark applications, or service
mark applications, (other than the Debtor’s nght to sell products containing the trademarks
of others in the ordinary course of the Debtor’s business).

(ii)  The Debtor’s becomning entitled to the benefit of any registered
trademarks, trademark applications, trademark licenses, trademark license renewals,
registered service marks, service mark applications, service mark licenses or service mark
license renewals whether as licensee or licensor (other than the Debtor’ s right to sell products
containing the trademarks of others in the ordinary course of the Debtor’s business).

(i)  The Debtor’s entering into any new trademark Jicense agreement or
service mark license agreement.

4 AGREEMENT APPLIES TQO FUTURE MARKS:
(@) The provisions of this Agreement shall automatjecally apply to any such
additional property or rights described in 3(c), above, all of which shall be deemed to be and treated

as "Marks" within the meaning of this Agreement.

()  The Debtor hereby authorizes the Lender to take all such reasonable action
. to protect the Lender’s interest in and concerning any future registered trademarks, trademark
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applications, registered service marks and service mark applications, written notice of which is so
given, provided, however, the Lender’s taking of such action shall not be a condition to the creation
or perfection of the security interest created hereby.

5. DERTOR’S RIGHTS T0 ENFORCE MARKS: Prior to the Lender’s giving of notice to
the Debtor following the occurrence of an Event of Default, the Debtor shall have the exclusive right
to sue for past, present and future infringement of the Marks including the right to seek injunctions
and/or money damages, in an effort by the Debtor to protect the Marks against encroachment by third
parties, provided, however:

(a) The Debtor first provides the Lender with written notice of the Debtor’s
intention to so sue for enforcement of any Mark.

®) Any money damages awarded or received by the Debtor on account of such
suit (or the threat of such suit) shali constimute TM Coll ateral.

(c)  Following the occurrence of any Event of Default, the Lender, by notice to
the Debtor may terminate or limit the Debtor’s rights under this Section 3.

6. LENDER'S ACTIONS TO PROTECT MARKS: In the event of:

(a) the Debtor’s failure, within five (5) days of written notice from the Lender,
to cure any failure by the Debtor to perform any of the Debtor’s obligations herennder; and/or

(b)  the occurrence and continnance of any Event of Default,

the Lender, acting in its own name or in that of the Debtor, may (but shall not be required to) act in
the Debtor’s place and stead and/or in the Lender’s own right in connection therewith.

7. RIGHTS UPON DEFAULT: Upon the oceurrence of any Event of Default, the Lender
may exercise all rights and remedies of a secured party npon default under the Uniform Commercial
Code as adopted in the Commonwealth of Masgachusetts, with respect to the Marks, in addition to
which the Lender may sell, license, assign, transfer, or otherwise dispose of the Marks. Any person
may conclusively rely upon an affidavit of an officer of the Lender that an Event of Default has
occnrred and that the Lender is authorized to exercise such rights and remedies.

8. LENDER AS ATTORNEY IN FACT:

(a) The Debtor hereby irrevocably constitutes and designates the Lender as and
for the Debtor’s attorney in fact, effective following the occurrence and during the continuance of
any Event of Default:

@) To exercise any of the rights and powers referenced herein.

7738563 4
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(i)  Toexecuteall such instruments, documents, and papers as the Lender
determines to be appropriate in connection with the exercise of such rights and remedies and
to cause the sale, license, assignment, transfer, or other disposition of the Marks.

(b)  The within grant of a power of attorney, being coupled with an interest, shall
be irrevocable until this Agreement is terminated by a duly authorized officer of the Lender.

(c) The Lender shall not be obligated to do any of the acts or to exercise any of
the powers authorized by Section 8(a) herein, but if the Lender elects to do any such act or to
exercise any of such powers, it shall not be accountable for more than it actually receives as a result
of such exercise of power, and shall not be responsible to the Debtor for any act or omnission to act
except for any act or omission to act as to which there is a final determination made in a judicial
proceeding (in which proceeding the Lender has had an opportunity to be heard) which determination
includes a specific finding that the subject act or omission to act had been grossly.negligent or in
actual bad faith.

9. LENDER’S RIGHTS!

(a) Any use by the Lender of the Marks, as authorized hereunder in connection
with the exercise of the Lender’s rights and remedies under this Agreement and under the Loan
Agreement shall be coextensive with the Debtor’s rights thereunder and with respect thereto and
without any liability for royalties or other related charges.

(b) None of this Agreement, the Loan Agreement, or any act, omission, or
circumstance taken or arising hereunder may be construed as directly or indirectly conveying to the
Lender any rights in and to the Marks, which rights are effective except following the occumrence of
any Event of Default.

10. ~ INTENT: It is intended that this Agreement supplement the Loan Agreement. All
provisions of the Loan Agreement shall apply to the Marks. The Lender shall have the same rights,
remedies, powers, privileges and discretions, with respect to the security interests created in the TM
Collateral as in all other Collatera). In the event of a conflict between this Agreement and the Loan
Agreement, the terms of this Agreement shall control with respect to the TM Collateral and the Loan
Agreement with respect to all other Collateral,

11, CHOICE OF LAWS: This Agreement and all rights and obligations hereunder,
including matters of construction, validity, and performance, shall be governed by the internal law
of The State of California.

12, CONSENT TO JURISDICTION:

(a) The Borrower agrees that any legal action, proceeding, case, or controversy
against the Borrower with respect to this Agreement may be brought in the Superior Court of Suffolk
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A

County Massachusetts or in the United States District Court, District of Massachusetts, sitting in
Boston, Massachusetts, or any California or Federal court sitting in San Diego County, as the Lender
may elect in the Lender's sole discretion. By execution and delivery of this Agreement, the
Borrower, for itself and in respect of its property, accepts, submits, and consents generally and
unconditionally, to the jurisdiction of the aforesaid courts.

(b) The Borrower WAIVES personal service of any and all process upon it, and
irrevocably consents to the service of process out of any of the aforementioned courts in any such
action or proceeding by the mailing of copies thereof by certified mail, postage prepaid, to the
Borrower at the Borrower's address for notices as specified in the Loan Agreement, such service to
become effective five (5) Business Days after such mailing,

{c) The Borrower WAIVES any objection based on forum non conveniens and
any objection to venue of any action or proceeding instituted under any of the Loan Documents and
consents to the granting of such legal or equitable remedy as is deemed appropriate by the Court.

(d)  Nothing berein shall affect the right of the Lender to bring legal actions or
proceedings in any other competent jurisdiction.

(e) The Borrower agrees that any action commenced by the Borrower asserting
any claim arising under or in connection with this Agreement or any other Loan Document shall be
brought solely in the Superior Court of Suffolk County Massachusetts or in the United States District
Court, District of Masgachusetts, sitting in Boston, Massachusetts, and that such Courts shall have
exclusive jurisdiction with respect to any such action.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WI-IEREO'F, the Debtor and the Lender respectively bave cansed thig
Ag_rtf:rent to be executed by their respective duly authorized officers as of the date first above
Wwrtiten.

DEBTOR: SUPER STORES OF AMERICA, INC.

o B\ =

Name:( - ‘;’q. = Han
Title: \ W~ £
LENDER: LASALLE RETAIL FINAN CE,

A Division of LaSalle Business Credit, LLC,
As agent for Standard Federal Bank National
Association

By:
Name:
Title:

73856.3 5/1
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IN WITNESS WHEREOF, the Debtor and the Lender respectively have caused this
Agreement to be executed by their respective duly authorized officers as of the date first above
written.

DEBTOR: SUPER STORES OF AMERICA, INC.
By:
Name:
Title:

LENDER: LASALLE RETAIL FINANCE,

A Division of LaSalle Business Credit, LLC,
As agent for Standard Federal Bank National
Association

By: : __.,) m-.,.ge OEW-LA.,
Name: Oa--‘u{ O Flul,
Title: L% e  Frecdots

7738563 51
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STATE OF CALIFORNIA )
. ) ss.
COUNTY OF(_L; J;;# )

] e,
On this=< é " day of June, 2003, before me, a Notary Public in and for the State of California,
personally appeared , personally known to me (or proved to me on the basis of sati sfactoryevidence)
to be the person whose name is subscribed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the instroment the
person, or the entity upon behalf of which the person acted, executed the instrument.

WITNESS my hand and official seal,

My commission HPMM&é

JUDITH SHEA BENADERET
g, Commisslon # 1383567
; Noftary Public - Calfornia £
5an Diego County
My Comm. Exqoires Nov 5 2006

T73836.]
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Commonwealth of Massachusetts

County of Swifedk, S 5.
NOAFCIk,

Then personally appeared before me A& /EL F. 0'RouAKE  who acknowledged that such
person is the duly anthorized vi¢€" - F2£8 menT  of LaSalle Retail Finance, a Division of LaSalle
Business Credit, L1.C, as agent for Standard Federal Bank National Association, and that such person

had executed the foregoing instrument on its behalf,
SEPTEMBER,

Witness my hand and seal this 2% B day of s, 2003 é? zé\

Notary Public
My Commission Expires:

Victoria Q. Queeney, Notary Public
Commonwealth of Massachusetts
My Commission Expires 7/31/09

773856.3
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Debtor’s now owned ot existing or heseafter acquired or ansmg registered service marks and Fedeta]

service matk apphcations, registered trademarks and Federal trade mark

Trademark/Service Mark Registrations

Trad Registation Number
MOR 2462769
MOR 2500896
MOR FURNITURE 2495005
MOR FURNITURE FOR LESS 2511096
Trademark Applications

applications:
Remistration Date
June 19, 2001
October 23, 2001
October 2, 2001

November 20, 2001

MOR KID’S FURNITURE FOR LLESS filed 4/17 /03 78239250 service mark

MOR KID’S FURNITURE FOR LESS filed 4/16/03 78238527 setvice matk  (logo

form)

WHERE AMERICA BUYS

FURNITURE FOR LESS filed 4/16/03 78238532 service mark

I:221695.1:60027.033
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CERTIFICATE OF AMENDMENT ~ of the Siate of California

OF JAN 1 6 2004
ARTICLES OF INCORPORATION .
OF ZA' &

SUPER STORES OF AMERICA, INC., KEVIN SHELLEY, S Iy of State

Richard Haux and Jeff Haux certify that:

1. They are the President and Secretary, respectively, of SUPER STORES OQF
AMERICA, INC,, a California corporation (the “Corporation™).

2. Article One of the Articles of Incorporation of the Corporation is amended to read
as follows: '

“One: The name of this corporation is MOR FURNITURE FOR LESS, INC.”

3. The foregoing amendment of the Articles of Incorporation has been unanimously
approved by the Corporation's Board of Directors,

4, The foregoing amendment of the Corporation's Articles of Incorporation has been
unanimously approved by the required vote of the Corporation's shareholders in accordance with
Section 902 of the Corporations Code. The total number of outstanding shares of the
Corporztion is 197,633, The number of shares voting in favor of the amendment -equaled or
exceeded the vote required. The percentage vote required was more than 50%.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.,

Dated: Dsatmbacr 31 2003 (QM
- e —

Richard Haux, President
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