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Patent and Trademark Office
Attorney Docket No: JSC0227393

To the Ditector - U.S. Patent and Trademark Office: Please record the attached original documents or copy thereof,

1. Name of conveying party(ies):
JONES Soda Co. (USA) Inc.
[ individuals
D General Partnership
Corporation-Washington

D Other

Additional name(s) of conveying party(ics) attached? Dch No

DAssnciation
D Limmted Partmership

3. Nature of conveyance:

[ Assignment [ IMerger
EI Security Agreement D Change of Name
[X]Other __Correct an grror made in a previously recorded

docurnent on May 26, 2000 at Reel 2090 Frame 0893 that
erronconsly affects the identified registration,

Execution date; _March 22, 2000

2. Name and address of receiving party(ies):
JONES Soda Co. (USA) Inc.

234 Ninth Avenue North
State: WA zIP: 98109 _

Name:
Address:
City: _Seattie

D Individual(s) citizenship __

DAssociatiﬂn State of

DGcrmral Partmership _ State of

DLimitcd Partmership _ State of

Curpuration—State Washinaton

D Other _

If assignee is not domiciled in the United States, a domestic
representative designation is attached: DYes No

(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? [ |Yes [X]No

4. Application number(s} or registration number(s):

A. Trademark Application No(s).

B. Tradernatk Registration No(s). 2,217,492

Additional numbers attached? ] Yes [Xx]No

5. Name and address of party to whom correspondence
concerning documnent should be mailed.

Faye L. Tomlinson, Esq.
CHEISTENSEN O'CONNOR.
JOHNSON KINDNESSHLLE
1420 Fifth Avenue
Suite 2800
Scaitle, WA 98101-2347
206.682.8100

6. Total number of applications and registrations involved: _1

8. The Director is authorized to charge any fees that may be
required or credit any overpayment to Deposit Account
Mumber 03-1740,

DO NOT USE THIS SPACE

9. Statemnent and signaturc:

To the best of my kmowledge and belief, the foregoing information is true and correct and any attached copy is @ true copy of the

original document.

Faye L. Tomlinson

Name of Attorney or Agent
Direct Trial 206.695.1717

Total murnber of pages including cover sheet, attachrnents and document:

oA l/of
Dae ©

Signature

#

OMB No. 0651-0011 {cxp. 4/94)

1 hereby certify that this paper for U.S. Trademark Registration No, 2,217,492 is being facsimile transmitted to: Cornmissioner for

Trademarks, U.S. Patem;gnd Trademark Office, Assignment Services Division, Facsimile No, 571.273.0 140, on April 26, 2006.

700260616

{Typed name of person signing'thc: certificatc)

TRADEMARK
REEL: 003298 FRAME: 0767
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T0: The Commissionsar of Pa

Submission Type

New

tents and Tradema

[ R f@!ﬁgemin_n)_{
Cotrection of PTO Error
LT i A ey

I:] Corrective Document
Reel #

Corniveying Party

esubmission
Document ID &

Cril/ {741 opRECORDATION FORM COVER SHEET

TRADEMARKS ONLY

101387261

5:_Pledsn racord the attached ori inat document(s) or copy(ies).
Conveyance Type
[ ]vLicense

Assignment

]:] Security Agreement l:| Mune Pro Tune Assignment
Effectiva Date

|:I Merger = Ye

l:l Change of Name

Formerly L_

[:l Other |_

[ Jrames [ | [ omer
Mark if additionsi names of Sonyaying partles aached Exectition Data
. Montr Day Year
Name |_Urban Juice & Soda Company Lid. | [ 9372272000 ]
, |
D Individual l:[ General Parthership l:[ Limited Partnership Gorporation m Association
|
D Citizenship/State of Incorparation/Organization | Wyoming 1

Receiving Party

‘:( Mark if addivana) narnes of recelving partes attached

l

DBA/AKAITA ‘l_

Nete | Banc of America Commrrial Finance Corporation h its Comrercial
%ﬁmg Division

Compeasad of |-__

Address gine ) |__222 North Lasalle Street

|

Address pinezr |

Address Oina3) |

Chicage
chy

IE Corporation [:j Association

l:’ Individual D General Partnership L___I Limitad Partnership

[ 1

|
| | 60601
Code

_I
. i

If dosisment ta be racurda% Iy an

assignmant and the receiving party s

not domiciled in the United States, an

appolntmental 3 gdomestin

reprassmotive should be attached,

Shate/Coutpt

'O

T otmer [

—

(Dasignation syt be 3 soparats

E{ Citizenship/State of mcurpurationlorganlzation [ Ve York

decumant from Assignmant.)

) g\m{;rﬂwm 20000208 2115636
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| ADDR

E!.s? mmnwwpmm DBET-bOTZ, Fatem and

WALyated 1D average spproximatily 30 mindts
L daty i to momphis thy Sover Shsel, md‘Fw‘ummmhhmmw

‘Ataivelr Addigrment Practing,

Mall documents to be racorded with requirad cover shaat(s) in
Commissloner of Patents and Trademarks, Box Assignments,

DONOT SEN REQUESTS 70 RECORD ASSIGMNIERT DOGUMENTS 7¢) THiS
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Washington, D.C. 20231
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RECORDATION FORM COVER SHEET

l::hg_M PTO-1618C CONTINUATION bt 25 et B
s TRADEMARKS ONLY “TRADEMARK

Conveying Pany
Enter Additional Convaying Party Execution Date

. ‘ Morith Day  VYaar
Name | Jones Soda Co. (USA) Tnc. | [[03/2273000 ]

Formerly [ Urban Juice & Soin (USA1 Too. |

‘:] Individual r__l General Partnership [:I Limited Partnership Corporation D Assaciation

E] Other | _ ' ]

D Mark if additivnal names of convaying partias attachayd

D Citizenship $tate of Incorparation/Organization | Washington —|
Receiving Partjry
Enter Additenm Recs ving Party E:I Mark if additional namas of recaiving parties attached
Name I__ ‘ |
DBA/AKAITA [ |

Composed of | ‘ l

Address gine 1) ' . ' | '

Address (i 2 | ' '

Address fine 3 | | L |
Clty TBE/C ity iy Conla i
5 = : If document o be recorded Is an
E:I Individual [::I General Partnership [:l Limited Partnership l:] assignment and the recefving party is
not damiciled in the United Statns, an

D Corporation I::l Association appointment of @ domestic
regresentative should be attachad
{Besignation tust ba a soparsts

E:I Other [_ ‘ | " document from the Assignment )

(] citizenshipistate of ncorporation/Organization [ . & }

Trademark Application Number(s) or Registration Number(s) [ ] wark 1t scditional numbers attached
Enter pither the Teademark Application Mumber or the Registration Number {0 NOT ENTER BOTH numbers for the £ama property).

Trademark Application Number(s} Registration Number(s)
| | | I | | Ler1sess —7] [FI0®9T ] [T
[ I d ] [2315637 1 [“a0e3 L |
L | | | | ]| 2BneE] [ o ]
I 1 1 | | 12217498 ] | | L |
l 1 1 L 1| [z2izez ] | | L |
L | | | | | | Lo2zgm1e | | | | ]
L. I 1L 4 | Laasses ] | 1 L l

L o * ]

20BN
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7
Domestic RepresentativeName and Address
Name ["RoBert B. Handler, Esx1.

Enter for the first Receiving Party only.

Address (e 1 [ Banc of America Commercial Figence Corporation

Address (ine2) | 222 North LaSalle Street

Address gine) | "CHiCago, 1L G0601

Address gine 3 |_

Curregpondent Name and Address Area Gode and Telephone Number| 1253] 637-1181

Name |  Malcolm C. I.:i.n_d_quiat, Escy.

Addressmm-ul .0, Box 1317

Addressminesy | Tacomg, WA 98401-1317

Address tine s |

Address s 4 |

__I_JA_JJ_lLJ__l'Jt_

Pages Enter the total number of pagés of the attached conveyance document #[ 19
including any attachments.

Trademark Application Number(s) or Registration Number(s) [ Mark i aceional numbars sttachied
Enter aither the Trademark Application Number o the Registration Number (DO NOT ENTER BOTH numbers for the same propety).

: Trademark_Application Numbet(s) Registration Number(s)
| L I L ] = | | | L |
l L | ' | [ 1 [ 1
I 1 | L (O L IR |
Number of Properties  gnser we total number of properties involved,  #[ 1
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): %[ 220,00 ]
Methad of Payment: Enclosed @ Deposit Account D '
Deposit Account .
[Enter for payment by depasit accourst or i additional fees can be charged i the account.)
' ' Deposit Account Number: # _l
Authorization to charge additiona) fess: Yes No [:]

Staterment and Signature

To the best of iny knowledge anid betief, the foregoing Information js true and correct and any
aitached copy is 3 true copy of the originai document. Charges to deposit accott are suthorized, a5
Indicated hersin, '

Malcolm C. Lindguist, Fsq. ' . -
Jﬁm@?&m&u_ I -22~ 20D
Name of Person Signing { : ,' natura Date Signed

L_ - - | _
TRADEMARK

EEL: 0020BAREMARWaa7
R 0a098 FEAME 8770
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10: The Commissianer of Patents and Trademarks: Please record the aftaghed ariginal dotument(s) or copy(ies).

Submission Type Conveyance Type
New Assignment E] License
D Resubmission -Reca [:] Security Agresment [:] Nune Pro Tunc Assignment
Rocument 1D # E:I Eifactive Dats
D Correction of PTO Error Merger . X
R # '
st ] Fremed 1| [ Change of Name
E Carrective Docurpent
Reel # [:::] Frame # E::l E:I Other
COﬂVEyiﬂg Party D Marlc if additional names of convaying parties atached  yacinion Date
. . . Month Day Year
Name [ Wazu Products Litd. | 03 ﬂm%ﬁﬁ |
Farmerly | A

D Individual D General Partnership I:] Limited Partnership Corporation [::l Assoctation

L] other [ ' ' ]

D Citizenship/State of incorporation/Organization |_British Columbia, Camada |

REEEi\IiI‘Ig Pﬂﬂy [:] Mark if additional names of recelving partles sttached

Name | Banc of Arerica Com

e

UNeLITI DJ.V:L:mn

DEAJAKAITA |

Composed of |

Addresg ey | 222 North Lasalle Street

Address fnes |

|

|

]

Addresstine | Chicago 1 | | 60601 |
ity State/Country Zip Cade

[l indiviaual [__] General Partnership [__| Limited Partrership e e eoted s a0

. e nat domiclled In the United Stgtes, ar
D CQI’FDI’EtIUﬂ D Association eppointment af 3 demestic
reprasentative should be attached,
m Other | ‘ J {Designation must be o separatz
' dogurnertt from Aszignment)

|:] Citizenship/State of Incn}po'l‘?tidnlorganizaﬁnn |  New York !

f21/72000 DHGUYEN 00000209 211563 . " FOR OFFICE USE ONLY

i) i

Publlc Etrden reporting for this collection of Infatfiston i sstmates Lo avarage agpronaloly 30 minutes par Cover Shet b b Mecoront, NGAHSg Gae Tor TRduming (e o —

gutharing Lh dule nasead b complesa tha Cover Shesl. and commants regening Tiks Burden entmats 1 the U5, Bybinl wnd Tradsmark Cificy, Chlnt Iorrition Cfices, w“"’""_hl'ﬂ“"gb‘ -

0.2 307317 wnd Lo th Dffice of infamatsi and Reguistony Affirs, Gfica of Mansgatsent and Budpat, Fuperworlc Rasiuctian Projset (85T-0027), Washitgion, D.C. 20503, Ser ONMS
‘MDRESS“ Coliw:ton Sudgel Peckags DHE! 0027, Paterk Siwl Tricharmark Axsigninan Practioe. DO NOT SEND REQUESTS TO HECORD ASSIGNMENT DOCUMENTS TO THiS

Mail documents to be recorded with required cover sheet{s) infarmation to:
Commissianer of Patents and Trademarks, Box Assignments , Washingtan, DG, 20231

TRADEMARK
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Eomo-msc CONTINUATION Facenana Tt S
on:nnaai-‘an'z? TRAbEMARKS DNLY -~ TRADEMARK
Conveying Pa i
Entes Md%hngl cnnvrzyb;ng party ‘ E] MarXk if additionat names of convaying partes uttauhndm ::: m:: ;m:b r
Name | = I ]
Formerly | | |

L—_llndivldual l:l General Parmérship [:] Limited Partnership |:] Corporation [:[ Assoclation

Clomer [ — |

l::] Citizenship State of Incarparation/Organization | I
Receiving P
Enter Aﬂditlugal H?newing Party I:I Mark If atidiional hames of receiving partes attachsd -

Name | i
DBAIAKATA [ ]
Camposed of | ' 1

Address mm'n |_ |

Address tine 5 ] |

Address (ine 3) [ | | | [ |

City ; EtatRC Ry Zih Gade
l ] Individ i H . if document to ba recorded is an
ndividual D General Partnership E] Limited Partnership [::I assigrement and the recelving party is

not domiiclied in the United Statas, an

D Corparation D Assoclation appolmment of a domestic
representative should be attached
{Designavion mu=t be a separate

I:] Other | i doeument from the Assignment,)

D Citizenship/Siate of Incorporation/Organization i : _‘

Trademark -Application Number(s) or Registration Number(s) [] wark ir additional numbers atached
Enter either the Trademark Application Number or the Ragistration Number (DO NOT ENTER BOTH numbers for the some property).

Trademark Application Number(s) Registration Number(s) .
l | | o j | (2115636 ] [ p100604 ] | |
I 1] N 1 [(PETET ] [Goosams | | |
L. I ] | | | [2291508 7] | N |
L 1 L | | 1| 227888 ] | I ]
— | [ | ] | (FEmm) | all ]
L | C | | | [2mzsme ] [ 1 L ]
| 1 | | 1| [z | 1 ]
L _
TRADEMARK
REEL: 0038ARAAAIRK0894

REEL: 003298 FRAME: 0772
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| S Page 2 Lt commeen |
] 1007 TRHDEMAEK

Domestic Representative Name and Address
Nama |_ Fobart b, Handler, Ezq,

| Address gine 3 [ "B3nC of Mmerica Camercial Finance Corperation

Enter for the first Receiving Party only.

Address(inen | Chicago, 1. 60801

Address gine 4 |

Correspondent Name and Address Area Code and Telephone Number|  (253) 627-1181

Name | Malcolm C. Lingquist, Eag.
Address fine 1) [_ P-O.‘ Bc::x 1317

|

—

Address gmez | 227 NOTER VaEATlS Strest — -]
i

|

|

!

Address (ine?) | Tacoma, WA 98401-1317

Address fines) [

Pages Enter the total number of pages of the attacheq convayance docurnertt # |
including any attachments. 18

-
1
-
Address qine gy | ‘ - - ' B
=

Trademark Application Number(s) or Registration Number(s) [:] Mark If additions numbiers attached
Enter eititer the Trademark Application Nuthber o the Registration Numbar (DO NOT ENTER BOTH pumbers for the same property).

Trademark Application Number(s) Registration Number(s)
l | | I 1 I il
| 1 | 1 i ! 1L | | _
L i L 1L 1 | |1 _
Number of Properties Enter tira total number of properties involved, # 9 2
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41); $ [ 240.00 " ]
Method of Payment; Enciosed Deposit Account
Deposit Account '
(Enter for payment by daposlt accourt o if additional faes can be charged ta the aceount,)
Beposit Account Number: #l ]
Authorization w charge additional fees: Yes [E No D

Statement and Signature

To tha best of ry knowledga and belief, the faregoing information is true and correct ang any
attached copy Is a true copy of the original document, Charges ta deposit account are authorized, a5

incicatad herein,
Maleolm €. Lindquist, Esq. . : ‘
for Rocoiuing o -- CLA —— 3% 22~ Jorm
Mame of Person Signin | Signature /7~ Date Signed
) ¥
TRADEMARK
REEL: 0020:

-~ U895
REEL: 003298 FRAME: 0773
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— Regsstration No.: 2,217,492

IN THE UNITED STATES PATENT AND TRADEMARK OIFICE

Registrant: JONES Soda Co. (USA) Ine. Attorney Docket No.: JSCO227393
Registration No.: 2,217,492 {ssued: January 12, 1999
Mark: WIET YOURSELF International Class: 32

DECLARATION IN SUPPORT OF REQUEST FOR
CORRECTION OF ASSIGNMENT RECORD

TO THE COMMISSIONER FOR TRADEMARKS:

I, Faye L. Tomlinson, Attorney for JONES Soda Co. (USA) Inc., the Registrant herein,
makes the following declaration:

1. JONES Soda Co. (USA) Inc. (hereinafter "JONES Soda") is the owner of U.S.
Registration No. 2,217,492 for the mark WET YOURSELF (hereinafter "the Registration™).

2. JONES Soda acquired ownership rights to the Registration as follows:

Applicant at Time of Filing:
Urban Juice & Soda Company Ltd.

(Corporation of Canada)
Urban Juice & Soda Company Ltd. Conveyance: Merger
(Corporation of Canada) Recorded: 04/14/2004

Reel/Frame: 2832/0200
merged with

Urban Juice & Seda Company Ltd.
| (Corporation of Wyoming)

Urban Juice & Soda Company Ltd. Conveyance: Merger
(Corporation of Wyoming) Recorded: 04/15/2004

Recl/Frame: 2833/0190
merged with:

JONES Soda Co.
(Corporation of Washington)

LAW OFFICES OF
CHRISTENSEN Q'CONNOR JOHNSOM KINDNESS™
1420 Fifth Avenug
Suite 2800
-1- Seattle, Washington 98101

ISCONTINIR. AC ZUEWRbEMARK
REEL: 003298 FRAME: 0774
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Re.~stration No.: 2,217.492

Tones Soda Co. Conveyance: Assignment
{(Corporation of Washington) Recorded: January 20, 2005

Reel/Frame: 3013/0049
assigned rights to:

JONES Soda Co. (USA) Inc.
| (Corporation of Washington)

3. JONES Soda timely filed a Section 8 & 15 Declaration to prove continued use of
the Registration.

4, JONES Soda reccived a Post Registration Office Action dated October 26, 2003,
wherein the Examiner advised that the records of the U.S. Patent and Trademark Office do not
show JONES Soda as current owner of (he registration.

3. A review of the Assignment records of the U.S. Patent and Trademark Office
shows two additional transactions incorrectly recorded against the Registration. Those
transactions are identifted as:

Assisnor: WAZU Products [td.

Assignee: Banc of America Commerical (sic) Finance Corporation,
through its Commerical (sic) Funding Division

Recorded: May 26, 2000

Reel/Frame; 2090/0893

Assignor: Urban Juice & Soda Company Ltd. and
JONES Soda Co. (USA) Inc., Formerly Urban Juice & Soda Company Ltd.
Assignee: Bane of America Commercial Finance Corporation,
through its Commercial Funding Division
Recorded: May 26, 2000
Reel/Frame: 2091/0835

6. Attached hereto as Exhibit A is a copy of the document recorded at
Reel/Frame: 2090/0893, and entitled "Trademark and Trade Name Collateral Assignment and
Sccurity Agreement”,

7. Attached hereto as ExhibitB is a copy of the document recorded at

Reel/Frame: 2091/0835, and entitled "Trademark and Trade Name Collateral Assignment and

LAW QFFICES OF
CHRISTENSEN O'CONNOR JOITNSON KIMDNESSM
1420 Fifth Avenue
Suite 2800
-2- Sealtle, Washington 98101
ISCONVTIVIR.DOC 206.682.8100

TRADEMARK
REEL: 003298 FRAME: 0775
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— Regmiration No.: 2,217,492

Security Agreement”.

8. The undersigned Attorney was not instrumental in recording the foregoing
erroneous transactions and it is the undersigned Attorney's understanding that Exhibit A and
Exhibit B are security agreements and should have been identified as such on the Recordation
Cover Sheets.

9. The undersigned Attomey has discussed with JONES Soda the need to correct the
chain of title and the records of the Assignment Services Division many times, but has not been
authorized to contact Malcolm C. Lindquist, Esq., the attorney who submitted Exhibit A and
Exhibit B for recordation.

10. In accordance with the provisioms set forth in the Trademark Manual of
Examining Procedure Section 503.06(c), JONES Seda requests that the records of the
Assignment Services Division be corrected to reflect that JONES Soda Co. (USA) Inc. is the
true and correct owneér of the Registration.

11.  Please charge the $40 recordation fee to Deposit Account No. 03-1740. Please
charge any additional fees or credit any overpayment to Deposit Account No. 03-1740.

The undersigned states that she is authorized to execute this declaration on behalf of
JONES Soda Co. (USA) Inc.; that all statements made herein of her own knowledge are true and
that al] statements made on information and belief are believed to be true; and, further, that these
statements were made with the knowlcdge that willful false statcments and the like so made are
punishable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United States
Code, and that such willful false statements may jeopardize the validity of the registration.

Respectfully submitted,

CHRISTENSEN Q'CONNOR
JOHNSON KINDNESS<

jr____dﬂ.ﬁ..w——

Faye L. Tomlinson
Direct Dial No. 206.695.1717

LAW OFFICES OF
CHRJSTENSEN O'CONNOR JOHNSON KINDNLESS"'
1420 Eifth Avenue
Sujte 2800
-3- Seattle, Washington 93101
30O DOC 206.682.8100

TRADEMARK
REEL: 003298 FRAME: 0776
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EXHIBIT A

Trademark and Trade Name
Collateral Assignment and Security
Agreement

Recorded at Reel/Frame: 2090/0893

TRADEMARK
REEL: 003298 FRAME: 0777
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Banc of America Commerciy' ‘inance Corporation
TRADEMARK AND TRADE NAME COLLATERAL ASSIGNMENT
~ ANDSECURITY AGREEMENT

This Trademark and Trade Name Collateral Assignment and Securit
drfted. as of March 3%, 2000, is made by WAZU PRODUC%‘B LTD., a leadia.: ii:::;?
with its chief executive office located at 1356 Frances Street, Vancouver, British Cnlumbia:
Canada V5L 1Y9 ("Guarantor™), in favor of BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH TS COMMERCIAL FUNDING DIVISION, 222 North LaSalle

Street, Chicago, Illinois 60601, and its successors. assions and other 1 i
: i ’ » egal
{(“Secured Party”), | - g gal representatives

o win i e

WHEREAS, URBAN JUICE & SODA COMPANY LTD., a Wyoming corporation, and
JONES S0Da Co. (USA) INC., a Washington corporation (formerly known as Urban }uice
and Sfada (USA) Inc.) (collectively, “Borrawer”™) and Secured Party are parties to a Loan and
Security Agreement, dated as of the date hereof (the “Loan Agreement’), and certain
supplements, agreements, documents, and instruments entered into pursuant thereto
(collectively, with the Loan Agreement, the “Zoasn Documents™), pursuant to which Secured
Party may make certain loans and credit accommodations to Bormrower; and

WHEREAS, Guarantor has guaranteed performance of Borrower’s Obligations under
the Loan Documents pursuant to a Corporate Guarantee, dated as of the date hereof (the
“Guarantee™), and '

WHEREAS, Secured Party’s willingness to enter into the Loan Documents and make
the loans and credit accommaodations available thereunder is subject to the condition, among
others, that Guarantor execute and deliver this Trademark and Trade Name Collateral

Assignment and Security Agreement;

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

1. DEFINITIONS:

1.1  All capitalized terms used herein and not otherwise defined herein shall
have the respective meanings provided therefor in the Loan Agreement. In addition, the
following terms shall have the meanings set forth in this Section 1 or elsewhere in this

Security Agreement referred to below:

“Proceeds” shall mean any consideration received from the sale,
exchange, license, lease, or other disposition or transfer of any right, interest, asset, or

-1-

TRADEMARK

REEL: 00208 PEAMRI896
REEL: 003298 FRAME: 0778
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Banc of America Commercial “'nance Corporation

property which constitutes Trademark Collateral, any value received as a consequence of the
ownership, possession, use, or practice of any Trademark Collateral, and any payment
received from any insurer or other person or entity as a result of the destruction or the loss,
theft, or other involuntary conversion, of whatever nature, of any right, interest, asset, or
property which constitutes Trademark Collateral. '

“PT'0” shall mean the United States Patent and Trademark Office.

“Trade Name” shall be any trade name utilized by URBAN JUICE &
SODA COMPANY LTD, or JONES SODA C0, (USA) and WAZU PRODUCTS LTD,

“Trademarks” shall mean all of the following now or hereafter owned
or used by the Guarantor:

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

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

(c) the trademarks disclosed or claimed therein, including the right
to make, use, practice, and/or sell or license or otherwise transfer or dispose of the trademarks
disclosed or claimed therein; and

(d) the right (but not the obligation) to make and prosecute
apphications for such Trademarks.

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

“Yrademark Collateral” shall mean. zll of the Guarantor’s right, ntle,
and interest in and to all of the Trademarks, the Trademark License Rights, and the
Teademark Rights, and a!l additions, improvements, and accessions thereto, all substitutions
for and replacements of, and all products and Proceeds (including insurance progeeds) of any
and all of the foregoing, and all books and records and technical information and data
deéc:ribing or used in connection with any and all such rights, interests, assets, or property.

“Trademark License Rights” shall mean any and all past, present, or
future rights and interests of the Guarantor pursuant to any apd all past, present,'and future
licensing agreements in favor of the Guarantor, or to which the Guarantor is a party,

pertaining to any Trademarks or Trademark Rights, owned or used by third parties in the past,
present, or future, inchuding the right in the name of the Guarantor or S_ec.:urecl_ Party to
enforce, sue, and recover for any past, present, or future breach or violation of any such

agreements,
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. ' “Trademark Rights” shall mean any and all pas
rights in, to, and associated with the Trademnarks throughou}t( the Wc:rlcE wtl;el:}i?:rtijsiﬁ; iur:;;?
federa]i law, state law, common Jaw, foreign law, or otherwise, including but not limited to the
following: all such rights arising out of or associated with the Trademarks; the right (but not
the nb!igation) to register claims under any federnl, state, or foreign ;irademark law or
regulatl?n; the right (but not the obligation) to sue or bring opposition or bring cancellation
pmceedmgs.in the name of the Guarantor or the Secured Party for any and all past, present
angd futurg lr!fringements of or any other damages or injury to the Tradﬂmarl:s or the?
Iégﬁ:::?;ﬁ R{ﬁ?t&, and thhe rights to damages or profits due or acerued arising out of or in
with any suc infri ‘ inj
Tradornark a2t 3;{ s pa.st, present, or future infringement, da.mage, or injury; and the

2. GRANT OF SECURITY: COLLA. TERAL ASSIGNMENT.

2.1 Grant of Security Interest. As collateral securi
‘ . ecu ty 1 . ty for the complete and
timely performance and satisfaction of all Obligations, the Guarantor hereby unconc};itionally

grants to Sccured Party a continuing security interest in and first orioritv 1i

priority lien on the
Trademark Collateral and the Trade Name, and Guarantor hereby pledges, mortgages, and
hypothecates the Trademark Collateral and the Trade Name to Secured Party. ,

22 Collateral Assignment.

(a)  In addifion, and not by way of limitation of, the grant, pledge,
mortgage, and hypothecation of the Trademark Collateral and the Trade Name provided in
Section 2.1, to secure the complete and timely payment, performance, and satisfaction of all
Obligations, the Guarantor hereby grants, assigns, transfers, and conveys to Secured Party,
BY WAY OF COLLATERAL SECURITY, the Guarantor’s entire right, title and interest
in and to the Trademark Collateral and in the Trade Name. The foregoing grant, assignment,
transfer, and conveyance shall be referred to from time to time herein as the “Section 2.2
Assignment,” SECURED PARTY ASSUMES NO LIABILITY OR RESPONSIBILITY
ARISING IN ANY WAY BY REASON OF ITS HOLDING SUCH COLLATERAL
SECURITY EXCEPT RESULTING FROM ITS GROSS NEGLIGENCE OR

WILLFUL MISCONDUCT, '

(b)  Unless and until there shall have ocourred and be continuing an
Event of Default and Secured Party has notified the Guarantor that the license granted
hereunder is terminated, Secured Party hereby grants to the Guarantor the gole and exclusive,
non-transferable, royalty-free, worldwide right and license under the Trademark Collateral to
make, have made for it, use, sell, and otherwise praciice the Trademarks for the Guarantor’s
own benefit and accoumt and for none other, with the right to prosecute and maintain
Trademarks in the PTO and in foreign countries, provided, however, that the foregoing right
and license shall be no greater in scope than, and limited by, the rights assigned to Secured
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Party by the Guarantor hereby. The Guarantor agrees not to sell, assign, transfer, or
sub-license any of its rights or interests in the license granted to the Guarantor in this Sec:tion
2.2(b), without the prior written consent of Secured Party; provided, however, that so long as
no Event of Default shall have occurred and be continuing, the Guarantor may license the
Trademark Collateral in any lawful manner that is in the ordinary course of its business and is
otherwise not inconsistent with the provisions of this Security Agreement, the Guarantee, or
any of the L.oan Documents. Any such sub-licenses granted on or after the date hereof sﬁall
be terminable by Secured Party upon termination of the Guarantor’s license hereunder.

23  License. In addition to, and not by way of limitation of, all other rights
of Secured Party and obligations of the Guarantor pursuant to this Security Agreement, the
Gua‘rantee, and any of the Loan Documents, upon the effectuation of a Section 22
Assignment, the Secured Party shall hold a fully-paid-up, worldwide right and license to
make, use, practice, and sell (or license or otherwise transfer) the Trademark Collateral, for
thg? exclusive purpose of, and to the extent necessary and sufficient for, the full and cumI;]ete
enjoyment and exercise of and realization upon the rights, remedies, and interests of Secured
Farty pursuant to this Security Agreement, the Guarantee, and any of the Loan Documents.

. ement to €uarant d an_Documents. The parties
expressly acknowledge and agree that they have simultanecusly executed and delivered the
Guarantee and the Loan Documents pursuant to which the Guarantor unconditionally granted
to Secured Party a continuing security interest in and first priority lien on the Collateral
(including the Trademark Collateral). In no event shall this Secunity Agreement, Section 2.2
Assignment of the Trademark Collateral hereunder, or the recordation of this Security
Agreement (or any document hereunder) with the PTO, or any other governmental or public
office or agency, adversely effect or impair, in any way or to any extent, the other Loan
Documents, the security interest of Secured Party in the Collateral (including the Trademark
Collateral) pursuant to the other Loan Documents, the attachment and perfection of such
security interest under the Code, or the present or future rights and interests of Secured Party
in and to the Collateral under or in connection with this Security Agreement, the other Loan
Documents, and/or the Code. Any and all rights and interests of Secured Party in and to the
Trademark Collateral {and any and all obligations of the Guarantor with respect to the
Trademark Collateral) provided herein, or arising hereunder or in connection herewith, shall
only supplement and be cumulative and in addition to the rights and interests of Secured Party
(and the obligations of the Guarantor) in, to, or with respect to the Collateral (including the
Trademark Collateral) provided in or arising under or in connection with the other Loan

Documents,
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3. REPRESENTATIONS, WARRANTIES. AND COVENANTS OF THE

GUARANTOR The Guarantor represents and warrants to, and covenants and agrees with
Secured Party as follows: ’

. 3.1  Schedules of Trademarks and Licenses. Set forth on Schedule
hereto is a true and complete list of all Trademarks (excluding any trademarks for whi:l:
trademark applications bave not yet been filed). Set forth on Schedule A hereto is a true and
complete list of all license or other agreements pursuant to which any person (other than the
Guarantor) has the right to use or have any right, title, or interest in any of the Trademarks
and/?r Trademark Registrations applicable thereto. All licenses and other agreements
applicable to the Trademarks are the valid and binding obligations of all of the parties thereto
enforcea?ble against each of such parties in accordance with their respective terms (prav&d'et;
that, with respect t0 any such parties other than the Guarantor and its affiliates, such
representation and warranty is made to the best of the Guarantor’s knowledge and belie;).

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

3.3  ¥alidity and Epforceability. The Trademarks and Trademark Rights

related thereto are subsisting, have not been adjudged invalid or unenforceable, and are valid
and enforceable; and the Guarantor has not received any written claim by any third party that
any of the Trademarks and Trademark Rights related thereto are invalid or unenforceable.

3.4- Exclusive Right to Use. To the best of the Guarantor’s knowledge and

belief, except as otherwise set forth in Schedule A, the Guarantor and Borrower have, and
shall continue to have, the exclusive right to practice, make, sell, and use all the Trademarks,
throughout the countries of issue, free and clear of any liens, charges, encumbrances, claims
or rights of any third party, or restrictions on the rights of the Guarantor to protect or enforce

any of its Trademark Rights against any third party.

3.5  After-Acquired Trademark Collateral. The Guarantor agrees that,
upon its commencement of use of or acquisition of any right, title, or interest in or to any
Trademark or Trademark Right, other than the Trademarks or Trademark Rights set forth on
Schedule A, hereto (including any reissues, continuations, divisions, continuations-in-part,
renewals, or extensions thereof, or any variatons or new versions of any such scheduled
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Trademarks or Trademark Rights), the provisions of this Security Agreement shal]
automatically apply thereto; and the Guarantor shall promptly notify Secured Party thereof
(and for this purpose, Secured Party agrees that the Guarantor may satisfy such notification
obligation by providing to Secured Party, upon the use of a new trademark or upon the
reasonable request of the Secured Party, up-to-date, amended and/or supplemented Schedule
A). Secured Party shal] be authorized to amend such Schedule A, as appropriate, to include
such additional Trademarks and Trademark Rights, without the necessity for the Guarantor’s
approval of or signature to such amendment, and the Guarantor shall do all such other acts (at
its own expense) deemed reasonably necessary or appropriate by Secured Party to implement
or preserve Secured Party’s interest therein (including, but not limited to, executing and
delivering and recording in all places where this Security Agreement or notice hereof is
recorded, an appropriate counterpart of or other instrument pursuant to this Security
Agreement). Such additional Trademarks and Trademark Rights shall be automatically
included in the “Trademarks” and “Trademark Rights” as defined herein, and all
representations and warranties of the Guarantor set forth herein shail be deemed to be restated
by the Guarantor as of the date of any such amendment of or supplement to Schedule A, with
the full force and effect as though made on such date,

3.6  Maintenance Trademark Collateral. The Guarantor shall take any

and all actions (including, but not limited to, institution and maintenance of sujts, procecdings
or actions) as are necessary or appropriate to properly maintain, protect, preserve, care for,
and enforce the Trademark Collateral. Without limiting the generality of the foregoing, the
Guarantor shall pay when due such fees, taxes, and other expenses which shall be incurred or
which shall acerue with respect to any of the Trademark Collateral, The Guarantor shall not
abandon or dedicate to the public any of the Trademarks or related Trademark Rights, nor do
any act nor omit to do any act if such act or omission is of a character that tenids to cause or
contribute to the abandonment or dedication to the public of any Trademark or related
Trademark Rights or loss of or adverse effect on any rights in any Trademark or related
Trademark Rights, except in the ordinary course of jts business in situations where the
Guarantor has ceased using the Trademarks or Trademark Rights, and the Trademark
Collateral has no continuing value. :

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

3.8 No Ipfringements. To the best of the Guarantor’s knowledge and
belief, except as set forth on Schedule A hereto, there is at present no material infringement or
unauthorized or improper use of the Trademarks or related Trademark Rights. The Guarantor
shall use efforts consistent with past practices to detect any such infringernent or unauthorized

-6 -
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or i'mpfoper use, In the event of any such infringement or unauthorized or improper nses b_\}
ary third party has been reasonably established by the Guarantor, the Guarantor shall
promptly notify Secured Party.

3.2 Filing for Perfection of Interest. Guarantor shall cause this Sécurity
Agreement to be recorded with the PT .

3,10  Collections. Except as otherwise provided in the Guarantee and the
other Loan Documents, the Guarantor shall continue to collect, at its own expense, all
amounts due or to become due to the Guarantor in respect of the Trademark Collateral or any
part thereof,

3.11 Remedies Upon Default: Secured Party’s Risht to erform
Guarantor’s Obligations. If the Guarantor shall fail to do any act which is has covenanted to
do her?:ul}der ar if any representation or warranty of the Guarantor shall be breached Secured
Party, in its own name or that of the Guarantor (in the sole discretion of Secured PE:rty) may
(but shall not be obligated ta) do such aet or remedy such breach (or cause such act to be done
or such breach to be remedied), and any cost or expense incurred by Secured Party in so
doing shall be added to the principal amount of the Obligations and shall bear interest at the
rate applicable to overdue principal under the Loan Documents. The Guarantor shall
cooperate with Secured Party in any such act or remedy.

4, RIGHTS UPON AN EVENT OF DEFAULT.

4.1 Actions on Trademarks and Trademark Collateral, If any Event of

Default shall have occurred and be continuing, then Secured Party shall have the right, as the
true and lawful agent of the Guarantor, with power of substitution for the Guarantor and in
the Guarantor’s name, Secured Party’s name, or otherwise, for the use and benefit of Secured
Party, (i) to notify any and all obligors with respect to the Trademark Collateral or any part
thereof, (11) upon notice from Secured Party, to receive, endorse, assign, and/or deliver any
and all notes, acceptances, checks, drafts, money orders, or other evidences of payment
relating to the Trademark Collateral or any part thereof: (1) to demand, collect, sue for, and
receive payment of, for its own use and account, and give receipt for and give discharges and
releases of, all or any of the Trademark Collateral and all amounts due or to become due in
respect of the Trademark Collateral; (iv) to sign the name of the Guarantor on any invoice
relating to any of the Trademark Collatetal; (v) to commence and prosecute any and all suits,
actions, or proceedings, at law or in equity, in any court of competent jurisdiction to collect or
otherwise realize on all or any of the Trademark Collateral or to enforce any rights or
remedies in respect of any Trademark Collateral; (vi) to settle, compromise, compound,
adjust, or defend any actions, suits, or proceedings relating to or pertaining to all or any of the
Trademark Coliateral; (vii) to license, or to the extent permitted by any applicable law,
sublicense, whether general, special, or otherwise, and whether on an exclusive or non-
exclusive basis any of the Trademark Collateral throughout the world, for such term or terms,

P
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on such conditions, and in such manner as Secured Party shall determine (other than in
violation of any then existing licensing arrangements to the extent that waivers or other
adequate provision cannot be secured therefor), and (viii) generally to make, use, practice,
sell, assign, transfer, pledge, make any agreement with respect to, or otherwise deal with all
or any of the Trademark Collateral, and to do all other acts and things necessary to carry out
the purposes of this Security Agreement, the Guarantee, and the Loan Documents, as fully
and completely as though Secured Party were the absolute owner of the Trademark Collateral
for all purposes; provided, however, that except as provided for by law or the Code or its
equivalent in other jurisdictions, nothing herein contained shall be construed as Tequiring or
obligating Secured Party 1o make any commitment or to make arty inquiry as to the nature or
sufficiency of any payment received by Secured Party, or to present or file any claim or
notice, or to take any action with respect to the Trademark Collateral or any part thereof, or
the moneys due or to become due in respect thereof, or any praperty covered thereby, and no
action taken by Secured Party or omitted to be taken with respect to the Trademark Collateral
or any part thereof shall give rise to a defense, courtterclaim, or offset in favor of the
Guarantor’s claim or action against Secured Party. Whether or not Secured Party shall have
so notified any obligors, the Guarantor shall, at its expense, cooperate with Secured Farty and
render all reasonable assistance to Secured Party in enforcing claims against such obligors. It
is understood and agreed that the appointment of Secured Party as the agent of the Guarantor
for the purposes set forth above in this Section 4.1 is coupled with an interest and is
irrevocable,

4.2 Other Remedies Upon Defanlt. Upon the occurrence and during the

continuation of an Event of Default, then, forthwith upon notice by Secured Party to the
Guarantor, in addition to all other rights and remedies of Secured Party, whether under [aw,
the Guarantee, the other Loan Documents, or otherwise (all such rights and remedies being
cumulative, not exclusive, and enforceable alternatively, successively, or concurrently,
without notice to or consent by the Guararitor, except as expressly provided otherwise herein),
Secured Party’s rights and remedies with respect to the Trademark Collateral shall include,
but not be limited to, the following, without payment of royalty or compensation of any kind
to the Guarantor, except as expressly provided herein:

(a) The Guarantor’s license with respect to the Trademarks as set forth
in Section 2,2(b) shall terminate, and the Guarantor shall immediately cease and desist from
the practice, manufacture, use, and sale (or license or other transfer) of the Trademarks.

. (b) Secured Party may, to the same extent that the Guarantor has the
right to do so immediately prior to such notice, license or sublicense, whether general, special,
or otherwise, and whether on an exclusive or non-exclusive basis, any of the Trademark
Collateral, throughout the world, for such term or terms, on such conditions, and in such
manner as Secured Pariy shall, in its sole discretion, determine.
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| (c) Secured Party may (without assuming any obligations or ligbility
thereunder), at any time, enforce (and shall have the exclusive right, but not the obligation to
enforce) against any licensor, licensee, or sublicensee all Trademark License Rights of the
Guarantor, and take or refrain from taking any such action.

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

(e) In general, Secured Party may exercise, in respect of the Trademark
Collateral, all of the rights and remedies provided under the Guarantee and the other Loan
Documents or otherwise, including, without limitation, all rights and remedies of a secured
party on default under the Uniform Cotmmercial Code (whether or.not such Code applies to
the affected Trademark Collateral),

4.3  No Obligation of Secured Party. Nothing herein shall be construed as

obligating Secured Party to take any of the foregoing actions at any time.

4.4  Costs and Application of Proceeds. The Guarantor agrees to pay when

due all costs incurred in any license, assignment, sale, transfer, or other disposition of all or
any portion of the Trademark Collateral to or by the Secured Party, including any taxes, fees,
and reasonable attorneys’ fees, and all such costs shall bs added to the Obligations. Secured
Party may apply the Proceeds actually received from any such license, assignment, sale,
transfer, other disposition, or other collection or realization, to the out-of-pocket costs and
expenses thereof, including, without limitation, aftorneys’ fees and all legal, travel, and other
expenses which may be incurred or paid by Secured Party in protecting or enforcing its rights
upon or under this Security Agreement, the Trademark Collateral, the Collateral, or the
Obligations, and any proceeds remaining shall be held by Secured Party as collateral for,
and/or then or at any time thereafter applied (after payment of any amounts payable to
-Secured Party pursuant to Section 6) to the Obligations; and the Guarantor shall remain liable
and will pay the Secured Party on demand any deficiency remaining, together with interest
thereon at a rate equal to the highest rate then payable on the Obligations and the balance of
any expenses unpaid. '
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5, LIABILITIES, INDEMNITY AND COSTS.

5.1 Liability for Uses of Trademark Collateral. The Guarantor shall be

liable for any and all uses or misuses of and the practice, manufacture, sales {or other transfers
or dispasitions) of any of the Trademark Collateral by the Guarantor and its affiliates and for
any failure to take reasonable measures to avoid and prevent the improper use, practice or sale
(or other transfer or disposition) of the Trademark Collateral by any other party (including but
not limited to any licensee of the Trademarks), any failure to use or practice the Trademarks
in accordance with this Security Agreement, or any other claim, suit, loss, damage, expense
or liability of any kind or nature (except those resulting from any gross negligence or willful
misconduct of Secured Party) arising out of ‘'or in connection with the Trademark Collateral or
the production, marketing, delivery, sale, license or other transfer or disposition of the goods
and services provided under or in connection with or which use, practice or incorporate any
of the Trademarks or the Trademark Collateral prior to the termination of the Guarantor’s
hicense pursuant to Section 4.2(a). The Guarantor shall also be exclusively liable for any
claim, suit, loss, damage, expense or liability arising out of or in connection with the fault,
negligence, acts or omissions of the Guarantor (regardless of whether such fault, negligence,
acts or omissions occurred or oceur prior to or after such license termination).

52  License Agreement Obligations. Nothing in this Security Agreement

shall relieve the Guarantor from any performance of any covenant, agreement or obligation of
the Guarantor under any license agreement now or hereafter in effect licensing any part of the
Trademark Collateral, or from any liability to any licensee or licensor under any such license
agreement or to any other party, or shall impose any lability on Secured Party for any act or
omission of the Guarantor in connection with any such license agreement,

53 Indempification. The Guarantor shall indemnify and hold harmless
Secured Party from and against, and shall pay to Secured Party on demand, any and all
claims, actions, suits, judgments, penalties, losses, damages, costs, disbursements, expenses,
obligations or liabilities of any kind or nature (except those resulting from Secured Party’s
gross negligence or willful misconduct) arising in any way out of or in connection with this
Security Agrecment, the Trademark Collateral, custody, preservation, use, practice, operation,
sale, license (or other transfer or disposition) of the Trademark Collateral, any alleged
infringement of the intellectual property rights of any third party, the production, marketing,
provision, delivery and sale of the goods and services provided under or in connection with or
using or practicing any of the Trademarks or the Trademark Collateral, the sale of, collection
from or other realization upon any of the Trademark Collateral, the failure of the Guarantor to
perform or observe any of the provisions hereof, or matters relating to any of the foregoing,
The Guarantor shall also indemnify and hold harmless Secured Party from and against any
and all claims, actions, suits, judgrments, penalties, losses, damages, costs, disbursements,
expenses, obligations or liabilities arising out of or in connection with any fault, negligence,
act or omission of the Guarantor (regardless of whether such fault, negligence, act or
omission eccurred or occurs prior to or after such license teemination). The Guarantor shall -
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make no claim against Secured Party for or in connection with the exercise or enforcement by
Secured Party of any right or remedy granted to it hereunder, or any action taken or amitted to
be taken by Secured Party hereunder (except for the gross negligence or willful misconduct of
Secured Party). '

6. POWER OF ATTO .

. 6.1  Grant. The Guarantor hereby grants to Secured Party, and any officer
or agent of Secured Party as Secured Party may designate in its sole discretion, a power of
attomey, thereby constituting and appointing Secured Party (and Secured Party’s designee) its
true and lawful attorney-in-law and attorney-in-fact, effective upon the occurrence and during
the continuation of an Event of Default, for the purpose of assigning, selling, licensing, or
otherwise disposing of all right, title, and interest of the Guarantor in and to any of the
Trademark Collateral. The Guarantor hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof,

6.2  Irrevoeable. The foregoing power of attorney is coupled with an
interest and is irrevocable until this Security Agreemnent shall terminate,

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

7. GENERAL PROVISIONS.
7.1  Loan and Security Agreement Controls. This Security Agreement is

supplemental to the Guarantee and the Loan Agreement, the terms of which, including,
without limitation, the notice and governing law provisions, the wavier of jury trial, consent
to service of process and jurisdiction, and prohibitions of non-written waivers, the Guarantor
expressly accepts, confirms, and acknowledges are incorporated herein by reference. In the
event of any irrevocable conflict between the provisions of this Security Agreement, the Loan
Agreement, the Guarantee, or other Loan Documents, the provisions of the Loan Agreement
shall govern,

-11-
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- 72 Specific Enforcement. Due to the unique nature of the Trademark
Collateral and in order to preserve its value, the Guarantor agrees that the Guarantor’s
agreements, duties, and obligations under this Security Agreement shall be subject to specific
enforcement and other appropriate equitable orders and remedies.

IN WITNESS WHEREOF, Guarantor has caused this Collateral Assignment and
Security Agreement to be exeouted by its duly authorized officer as of the date first written
above.

WAZU PRODUCTS LTD.

By: J% ‘g::—’-

Name: .77 T [ reErl e
Title: ofl femr monvareaee, OF Fusdl

BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH I1TS COMMERCIAL FUNDING

DIVISION
By: WAL I
Name; -4 -7 LYt |
Title: s '
STATE OF WASHINGTON )
‘ ) $8.
County of Pierce )

I certify that I know or have satisfactory evidence that t.lt‘?/\/ 1 Fae C (~45 s the
person who appeared before me, and said person acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge
itasthe _ (. &+> _ of WAZU PRODUCTS LTD., to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument :

DATED: March /), 2000.

AT e
NOTARY PUBLIC

PrinfName:
My appeintment expires:

~12 -
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STATE OF ILLINOIS )
) S8,
County of _ Geely )
[ certify that I know or have satisfactory evidence that /2 feud Ji'any is the

person who appeared before me, and said person acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge
it as the J~ iw fusdd of BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,
THROUGH ITS COMMERCIAL FUNDING DIVISION, to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument, | :

NOTARY PUBLIC
Print Name: [t} £ fardiy
My appointment expires:

DATED; March ¥4 , 2000.

B\Z07 5 1\Does) Trude, Doc

~13 .
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EXHIBIT *A”

WAZU PRODUCTS LTD.

TRADEMARK APPLICATIONS/ISSUANCES
(Owned by Urban Juice & Soda Company Ltd.)

‘United States Trademark_s

R I T T
 Begisteal

R e
A bt fa

sy e

ol A R RAR L

dozs

11/25/97
2115637 Urban Juice & Soda Co. and Design 11/25/57
2251508 Slim Jones 11/09/99
Applied For Slim Jones and Design
2217493 Wazu 01/12/99
2217492 Wet Yourself 01/12/99
2178918 T and Design 08/04/98
2118528 Jones Soda Co. 12/02/97
Applied For Jones Soda Co. and Design
{label — silver on black)
Applied For Jones Soda Co, and Design
{label — black on silver)
2102694 Wazu and Design 10/07/97
2093428 I"ve Got a Jones for a Jones 09/02/97
Sertal # 75-818366 | Urban Juice & Soda Company Ltd. Drawing 10/12/99
Applied For Jones Whoop Ass T
Applied For Whoop Ass Energy Drink and Design
Applied For My Jones
Applied For Method and Apparatus  for Creating and
Ordering Customized Branded Merchandise
Over a Computer Network
My Jones)
Applied For WWW. MYionas.com :
Serial # 75-759465 | Pink 07/26/99
Applied For Jones Whoop Ass - |
Serial # 75-605504 | Image is Nothing Cash and Sex are Everything | 12/15/98
' Applied For Jonesin® For
Applied For Jonesin’ ]
Applied For I'm Jonesin’
Applied For | Jonesing For
Applied For Jonesing
Applied For I"'m Jonesing
“1-
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Uni* ! States Trademarks (Continued) o

Bigicks

pphed For | Natural Jones

Applied For . WWW.johessodga com
Applied For WWW.myiones.org
Applied For www.myjones.net
Applied For | Whoop Ass Energy Drink & Oval Design
: (color claim)
Applied For Whoop Ass Boy
(color claim)
Applied For Whoop Ass Boy
(no color claim)
Applied For Fufu Berry Soda
Applied For Spiked Jones (alcoholic)
Applied For Spiked Jones (non-alcoholic)
Applied For Wazoom
Applied For I've Got a Jones for a Sods
-| Applied For Go There
Applied For Wamoo |
—Applied For It May Not Be Your Thing
Argentina Trademarks

Canada Trademarks

Registéred | Display Case

Registered | Drink it or Dehydrate
Applied For Fufu Berry Soda
Registered : Go There

Applied For I’m Jonesin’

Applied For I’m Jonesing

Registered I’ve got a Jones for a Jones
Registered T've got a Janes for a Soda
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C ftada Trademarks (Continued)

It May Not Be Ymlr S

dozs

Registered J & Design
Registered Jones Soda Company
Registered Jones Soda Co.
Applied For Jones Soda Co. and Design
(label — black on silver)
Applied For Jones Soda Co. and Design
(labe! — silver on black)
Applied For Jones Soda Co. and Design (label)
Applied For Jones Whoopass
Apphied For Jonesin’
Applied For Jonesin® For
Applied For Jonesing
Applied For Jonesing For
Applied For My Jones
Applied For Natural Jones
Applied For Natural Jones and Demgn (Label)
Applied For Pink
Applied For Slim Jones
Applied For Slim Jones and Design (Label)
Applied For Spiked Jones (aleoholic)
Registered Spiked Jones (non-aleoholic)
Applied For Trade Dress
Registered Urban Juice & Soda Co.
Registered Urban Juice & Soda Co. and Design
Registered Wamcoco
Applied For Wazoom
Registered Wazuy
Registered Wazu and Design
Registered Wet Yourself
Applied For Whoop Ass Boy Design (colour claim)
Applied For Whoop Ass Boy Design (no colour claim)
Applied For Whoop Ass Energy Drink (eval design)
i (no colour claim)
Applied For Whoop Ass Energy Drink
Applied For Whoop Ass Energy Drmk and Design
(can label)
Registered jonessoda.com
Applied For WWW, m__},gionas.cam_
-3-
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""lrnpean Union Trademarks

R T

1 Jones SodaCo

Germany Trademarks

lstered Jones SodaCo
Registered Wazuy

Indonesia Trademarks

TG
v -'-1'.. é&ﬁ%‘

£

i U :;‘3 i A AT, A

Registered Jones Suda Co.
Registered Spiked Jones
Registered Wazu

Japan Trademarks

o o "Wﬁ‘“’“‘"
B & 2 B [§1 ¥
T ey et -ﬁmiﬂ@%ﬁ i

b _‘- 18 : g ..:-*at' it o
Jnneg Soda Co.

Registered
Registered Spiked Jones
Registered Wazu

Malaysia Trademarks

 BesbUaini e T
Applied For
Applied For  Wazu ' _]

£

il

,\"H‘

i

T

Ty iﬁme
L Rl o]

ghﬁ’i

9
5

Rk i N T

Applied For

31&1

Jone Soda Co

Singapore Trademarks

f*"*rtsﬁ T m; oo t“”’*krﬂﬁg‘i“’i“% {,’m e
SRR IE SRR u‘a.*ﬁmm iR A\’sﬁr PREREEI s

Applied For Jones Soda Co.

Applied For Spiked Jones

Applied For Wazu ]
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U.K. Trademarks
-;._.:. §§!.i. ;!%I._.::g.: : .‘
Registered Jones Soda Co, | "
Registered | Jones Soda Co. and Design
Registered Spiked Jones
Registered Wazu - \ i
: |
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EXHIBIT B

Trademark and Trade Name
Collateral Assignment and Security
Agreement

Recorded at Reel/Frame: 2091/0835
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Banc of America Commercial ' “nance Corporation

—

TRADEMARK AND TRADE NAME COLLATERAL ASSIGNMENT

AND SECURITY AGREEMENT

This Trademark and Trade Name Collateral Assignment and Security Agreement
dated as of March 777 2000, is made by URBAN JUICE & S0DA COMPANY LTD., ;
Wyoming corporation, and JONES SODA CO. (USA) INC., 2 Washington corporation
(formerly known as Urban Juice and Soda (USA) Ine.), both with their chief executive office
located at 1356 Frances Street, Vancouver, British Columbia, Canada V3L, 1Y9
(collectively, “Berrower”), in favor of BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNDING DIVISION, 222 North LgSalle

Street, Chicago, Illinois 60601, and its successors, assigns, and other legal representatives
(“Secured Party™). | '

— T e m—— = e mm

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

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

Assignment and Security Agreement;

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

1. DEFINITIONS.

1.1 All capitalized terms used herein and not otherwise defined herein shall
have the respective meanings provided therefor in the Loan Agreement. In addition, the
following terms shall have the meanings set forth in this Section 1 or elsewhere in this

Security Agreement referred to below:

“Praceeds” shall mean any consideration received from the sale,
exchange, lcense, lease, or other disposition or transfer of any right, interest, asset, or
property which constitutes Trademark Collateral, any value received as a consequence of the
ownership, possession, use, or practice of any Trademark Collateral, and any payment
received from any insurer or other person or entity as a result of the desiruction or the loss,

-1-
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theft, or other involuntary c;::n'version of wh . i i
: ‘ ; atever nature, of any right, interest. ag
property which constitutes Trademark Collateral. Y e , feseh or

“PT0" shall mean the United States Patent and Tradmnérk Office,

S “ N " l b t'tade “ﬂi]lﬁ' utili;ﬂd b U AN ‘

“Trademarks™ shall mean all of the followi
or used by the Borrower: ng now or hereaﬁ:r owned

(a)  all trademarks of the United States or an
o y other country, and al
applications for trademarks of the United States or any other country; " !

~ () all re-issues, continuations, divisions, continuations-in-part,
renewals, or extensions thereof:

~ (e)  the trademarks disclosed or claimed therein, including the right
to make, use, practice, and/or sell or license or otherwise transfer or dispose of the trademarks
disclosed or claimed therein; and

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

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

“Trademark Collateral” shall mean all of the Borrower’s right, title,
and Interest in and to all of the Trademarks, the Trademark License Rights, and the
Trademark Rights, and all additions, improvements, and accessions thereto, all substitutions
for and replacements of, and all products and Proceeds (including insurance proceeds) of any
and all of the foregoing, and all books and records and technical information and data
describing or used in connection with any and all such rights, interests, assets, or property.

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

T
REEL: 00 R
REEL?E%%A%BW%
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“Trademark Rights” shall mean any and all past, present, or future
rights in, to, and associated with the Trademarks throughout the world, whether arising under
federal law, state law, common law, foreign law, or otherwise, including but not limited to the
following: all such rights arising out of or associated with the Trademarks; the right (but not
the obligation) to register claims under any federal, state, or foreign trademark law or
regulation; the right (but not the obligation) to sue or bring opposition or bring cancellation
proceedings in the name of the Borrower or the Secured Party for any and all past, present,
and future infringements of or any other damages or injury to the Trademarks or the
Trademark Rights, and the rights to damages or profits due or accrued arising out of or in
confiection with any such past, present, or future infringement, damage, or injury; and the
Traderark License Rights.

2. GRANT OF SECURITY; COLLATERAL ASSIGNMENT,

2.1 Grant of Security Interest, As collateral security for the complete and

timely performance and satisfaction of all Obligations, the Botrower hereby unconditionally
gramis to Secured Party a continuing security interest in and first prority lien on the
Trademark Collateral and the Trade Name, and Borrower hereby pledges, mortgages, and
hypothecates the Trademnark Collateral and the Trade Name to Secured Party.

2.2 Collateral Assignment.

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

(b)  Unless and until there shall have occurred and be continuing an
Event of Default and- Secured Party has notified the Borrower that the license granted
hereunder is terminated, Secured Party hereby grants to the Borrower the sole and exclusive,
non-transferable, royalty-free, worldwide right and license under the Trademark Collateral to
make, have made for it, use, sell, and otherwise practice the Trademarks for the Borrower’s
own benefit and account and for none other, with the right to presecute and maintain
Trademarks in the PTO and in foreign countries; provided, however, that the foregoing right
and license shall be no greater in scope than, and limited by, the rights assigned to Secured
Party by the Borrower hereby. The Borrower agrees not 1o sell, assign, transfer, or sub-license

-3-
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any of its rights or interests in the license granted to the Borrower in this Section 2.2(b),
without the prior written consent of Secured Party; provided, however, that so long as.no
Event of Default shall have occurred and be continuing, the Borrower may license the
Trademark Collateral in any lawful manner that is in the ordinary course of its business and is
otherwise not inconsistent with the provisions of this Security Agreement or the Loan
" Documents. Any such sub-licenses granted on or after the date hereof shall be terminable by
Secured Party upon termination of the Borrower’s license hereunder,

23  License. In addition to, and not by way of limitation of, all other rights
of Seoured Party and obligations of the Borrower pursuarit to this Security Agreement and the
other Loan Documents, upon the effectyation of a Section 2.2 Assignment, the Secured Party
shail hold a fully-paid-up, worldwide right and lcense to make, use, practice, and sell (or
license or otherwise transfer) the Trademark Collateral, for the exclusive purpose of, and to
the extent necessary and sufficient for, the full and complete enjoyment and exercise of and
realization upon the rights, remedies, and interests of Secured Party pursuant to this Security
Agreement and the other Loan Documents.

2.4  Supplement to Loan Documents. The parties expressly acknowledge

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

TRADEMARK
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3. 'REPRESENTATIONS, WARRANTIES. AND COVENANTS QF THE

BORROWER. The Borrower represents and warrants to, and covenants and agrees with,
Secured Party as follows:

3.1  Schedules of Trademarks and Licenses. Set forth on Schedule A
hereto is a true and complete list of all Trademarks (excluding any trademarks for which
trademark applications have not yet been filed). Set forth on Schedule A hereto is a true and
complete list of all license or other agreements pursuant to which any person (other than the
Borrower) has the right to use or have any right, title, or interest in any of the Trademarks
and/or Trademark Registrations applicable thereto. All licenses and other agreements
applicable to the Trademarks are the valid and bindmg obligations of all of the parties thereto,
enforceable against each of such parties in accordance with their respective terms (provided
that, with respect to any such parties other than the Borrower and its affiliates, such
fepresentation and warranty is made to the best of the Borrower’s knowledge and belief).

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

3.3  Yalidity and Enforceability. The Trademarks and Trademark Rights

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

3.4  Exclusive Right to Use. To the best of the Borower’s knowledge and
belief, except as may be otherwise set forth in Schedule A, the Borrower and WAZU
PRODUCTS L0, Has, and shall continue to have, the exclusive right to practice, make, sell,
and use all the Trademarks, throughout the countries of issue, free and clear of any liens,
charges, encumbrances, claims or rights of any third party, or restrictions on the rights of the
Borrower to protect or enforce any of its Trademark Rights against any third party,

35  After-Acquired Trademark Collateral. The Borrower agrees that,

upon its commencement of use of or acquisition of any right, title, or interest in or to any
Trademark or Trademark Right, other than the Trademarks or Trademark Rights set forth on
Schedule A, hereto (including any reissues, continuations, divisions, continuations-in-part,
renewals, or extensions thereof, or any variations or new versions of any such schedyled
Trademarks or Trademark Rights), the provisions of this Security Agreement shall

-5
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automatically apply thereto; and the Borrower shall promptly notify Secured Party thereof
(and for this purpose, Secured Party agrees that the Borrower may satisfy such notification
“obligation by providing tc Secured Party, upon the vse of a new trademark or upon the
reasonable request of the Secured Party, up-to-date, amended and/or supplemented Schedule
A). Secured Party shall be authorized to amend such Schedule A, as appropriate, to include
such additional Trademarks and Trademark Rights, without the necessity for the Borrower’s
approval of or signature to such amendment, and the Borrower shall do all such other acts {at
its own expense) deemed reasonably necessary or appropriate by Secured Party to implement .
or preserve Secured Party’s interest therein (including, but not limited to, executing and
delivering and recording in all places where this Security Agreement or natice hereof is
recorded, an appropriate counterpart of or other instrument pursuant to this Security
Agreement). Such additional Trademarks and Trademark Rights shall be automatically
included in the “Trademarks” and “Trademark Rights” as defined herein, and all
representations and warranties of the Borrower set forth herein shall be deemed to be restated
by the Borrower as of the date of any such amendment of or supplemnent to Schedule A, with
the full force and effect as though made on such date.

3.6  Maintenance Trademark Collateral. The Borrower shall take any and

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

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

3.8  NoInfringements. To the best of the Borrower’s knowledge and belief,
except as set forth on Schedule A hereto, there is at present no material infringement or
unauthonized or improper use of the Trademarks or related Traderark Rights. The Borrower
shall use efforts consistent with past practices to detect any such infringement or unauthorized
- or improper use. In the event of any such infringement or unautherized or improper uses by

-5 -
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any third party has been reasonably established by the Borrower, the Borrower shall promptly
notify Secured Party. |

39  FKiling for Perfection of Interest. Borrower shall cause this Security

Agreement to be recorded with the PTO.

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

3.11 Remedies Upon Defanlt; Secured P * Ri to _Perform
Borrower’s Obligations. If the Borrower shall fail to do any act which is has covenanted 1o
do hereunder or if any representation or warranty of the Borrower shall be breached, Secured
Party, in its own name or that of the Borrower (in the sole discretion of Secured Party) may
(but shall not be obligated to) do such act or remedy such breach (or cause such act to be done
or such breach to be remedied), and any cost or expense incurred by Secured Party in so
doing shall be added to the principal amount of the Obligations and shall bear interest at the
rate applicable to overdue principal under the Loan Documents. The Borrower shall cooperate
with Secured Party in any such act or remedy.

4. RIGHTS UPON AN EVENT OF DEFAULT.
4.1  Actions on Trademarks and Trademark Collateral. If any Event of

Default shall have occurred and be continuing, then Secured Party shall have the right, as the
true and lawful agent of the Bormrower, with power of substitution for the Borrower and in the
Borrower’s name, Secured Party’s name, or otherwise, for the use and benefit of Secured
Party, (1) to notify any and all obligors with respect to the Trademark Collateral or any part
thereof; (ii) upon notice from Secured Party, to receive, endorse, assign, and/or deliver any
and all notes, acceptances, checks, drafts, money orders, or other evidences of payment
relating to the Trademark Collateral or any part thereof: (iii) to demand, collect, sue for, and
receive payment of, for its own use and account, and give receipt for and give discharges and
releases of, all or any of the Trademark Collateral and all amounts due or 1o become due in
respect of the Trademark Collateral; (iv) to sign the name of the Borrower on any invoice
relating to any of the Trademark Collateral; (v) to commence and prosecute any and all suits,
actions, or proceedings, at law or in equity, in any court of competent jurisdiction to collect or
otherwise realize on all or any of the Trademark Collateral or to enforce any rights or
remedies in respect of any Trademark Collateral; (vi} to setile, compromise, compound,
adjust, or defend any actions, suits, or proceedings relating to or pertaining to all or any of the
Trademark Collateral; (vii) to license, or to the extent permitted by any applicable law,
sublicense, whether general, special, or otherwise, and whether on an exclusive or non-
exclusive basis any of the Trademark Collateral throughout the world, for such term or terms,
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on such conditions, and in such manner as ‘Secured Party shall determine (other than in
violation of any then existing licensing arrangements {o the extent that waivers or other
adequate provision cannot be secured therefor); and (viii) generally to make, use, practice,
sell, assign, transfer, pledge, make any agreement with respect to, or otherwise deal with all
or any of the Trademark Collateral, and to do all other acts and things necessary to carry out
the purposes of this Security Agreement and the Loan Documents, as fully and completely as
though Secured Party were the absolute owner of the Trademark Collateral for all purposes,
provided, however, that except as provided for by law or the Code or its equivalent in other
jurisdietions, nothing herein contained shall be construed as requiring or obligating Secured
Party to make any commitment or to make any inquiry as to the nature or sufficiency of any
payment received by Secured Party, or to present or file any claim or notice, or to take any
action with respect to the Trademark Collateral or any part thereof, or the moneys due or to
become due in respect thereof, or any property covered thereby, and no action taken by
Secured Party or omitted to be taken with respect to the Trademarle Collateral or any part
thereof shall give rise to a defense, counterclaim, or offset in favor of the Borrower’s ¢laim or
action against Secured Party. Whether or not Secured Party shall have so notified any
obligors, the Borrower shall, at its expense, cooperate with Secured Party and render all
reasonable assistance to Secured Party in enforcing claims against such obligors. It is
understood and agreed that the appointment of Secured Party as the agent of the Borrower for
the purposes set forth above in this Section 4.1 is coupled with an interest and is irrevocable.

4.2 ther Remedies n _Default Upon the eccurrence and during the
continuation of an Event of Default, then, forthwith upon natice by Secured Party to the
Borrower, in addition to all other rights and remedies of Secured Party, whether under law,
the other Loan Documents, or otherwise (all such rights and remedies being cumulative, not
exclusive, and enforceable alternatively, successively, or concurrently, without notice to or
consent by the Borrower, except as expressly provided otherwise herein), Secured Party’s
rights and remnedies with respect to the Trademark Collateral shall include, but not be limited
to, the following, without payment of royalty or compensation of any kind to the Borrower,
except as expressly provided herein: :

(a) The Borrower’s license with respeet to the Trademarks as set forth
in Section 2.2(b) shall terminate, and the Borrower shall immediately cease and desist from
the practice, manufacture, use, and sale {or license or other transfer) of the Trademarks,

(b) Secured Party may, to the same extent that the Borrower has the
right to do so immediately prior to such notice, license or sublicense, whether general, special,
or otherwise, and whether on an exclusive or non-exclusive basis, any of the Trademark
Collateral, throughout the world, for such term or ierms, on such conditions, and in such
manner as Secured Party shall, in its sole discretion, determine.
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{c} Secured Party may (without assuming any obligations or liability
thereunder), at any time, enforce (and shall have the exclusive right, but not the obligation to
enforce) against any licensor, licensee, or sublicensee all Trademark License Rights of the
Borrower, and take or refrain from taking any such action. _

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

() In general, Secured Party may exercise, in respect of the Trademark
Collateral, all of the rights and remedies provided under the other Loan Documents or
otherwise, including, without limitation, all rights and remedies of a secured party on defanlt
under the Uniform Commereial Code (whether or not such Code applies to the affected
Trademark Collateral). | |

43  No Obligation of Secured Party. Nothing herein shall be construed as

obligating Secured Party to take any of the foregoing actions at any time.

44  Costs and Application of Proceeds. The Borrower agrees to pay when

due all costs incurred in any license, assignment, sale, transfer, or other disposition of ali or
any portion of the Trademark Collateral to or by the Secured Party, including any taxes, fees,
and reasonable attorneys’ fees, and all such costs shall be added to the Obligations. Secured
Party may apply the Proceeds actually received from any such license, assignment, sale,
transfer, other disposition, or other coliection or realization, to the out-of-pocket costs and
expenses thereof, including, without limitation, attorneys’ fees and all legal, travel, and other
expenses which may be incurred or paid by Secured Party in protecting or enforcing its rights
upon or under this Seourity Agreement, the Trademark Collateral, the Collateral, or the
Obligations, and any proceeds remaining shall be held by Secured Party as collateral for,
and/or then or at any time thereafter applied (after payment of any amounts payable to
Secured Party pursuant to Section 6) to the Obligations; and the Borrower shall remain liable
and will pay the Secured Party on demand any deficiency remaining, together with interest
thereon at a rate equal to the highest rate then payable on the Obligations and the balance of
any expenses unpaid.
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5. LIABILITIES, INDEMNITY AND CQSTS. _
51 Liability for Uses of Trademark Collateral, The Borrower shall be

liable for any and all uses or misuses of and the practice, manufacture, sales (or other transfers
or dispositions) of any of the Trademark Collateral by the Borrower and its affiliates and for
any failure to take reasonable measures to avoid and prevent the improper use, practice or sale
(or other transfer or disposition) of the Trademark Collateral by any other party (including but
not himited to any licensee of the Trademarks), any failure to use or practice the Trademarks
in accordance with this Security Agresment, or any other claim, suit, loss, damage, expense
or liability of any kind or nature (except those resulting from any gross negligence or willful
misconduct of Secured Party) arising out of or in connection with the Trademark Collateral or
the production, marketing, delivery, sale, license or other transfer or disposition of the goods
and services provided under or in connection with or which use, practice or incorporate any
of the Trademarks or the Tradernark Collateral prior to the termination of the Borrower’s
license pursuant to Section 4.2(a). The Borrower shall also be exclusively liable for any
claim, suit, loss, damage, expense or liability arising out of or in connection with the fault,
negligence, acts or omissions of the Borrower (regardless of whether such fault, negligence,
acts or omissions occurred or occur prior to or after such license termination),

52 icense Agreemen ligations, Nothing in this Security Agreement
shall releve the Borrower from any performance of any covenant, agreement or obligation of
the Borrower under any license agreement now or hereafter in effect licensing any part of the
Trademark Collateral, or from any liability to any licensee or licensor under any such license
agreement or to any other party, or shall impose any liability on Secured Party for any act or
omission of the Borrower in connection with any such license agreement,

5.3 Indempification. The Borrower shall indemnify and hold hamless
Secured Party from and against, and shall pay to Secured Party on demand, any and all
claims, actions, suits, judgments, penalties, losses, damages, costs, disbursements, expenses,
obligations or liabilities of any kind or nature (except those resulting from Secured Party’s
gross negligence or willful misconduct) arising in any way out of or in connection with this.
Security Agreement, the Trademark Collateral, custody, preservation, use, practice, operation,
sale, license (or other transfer or disposition) of the Trademark Collateral, any alleged
infringement of the intellectual property rights of any third party, the production, marketing,
provision, delivery and sale of the goods and services provided under or in connection with or
using or practicing any of the Trademarks or the Trademark Collateral, the sale of, collection
from or other realization upon any of the Trademark Collateral, the failure of the Barrower to
perform or observe any of the provisions hereof, or matters relating to any of the foregoing.
The Borrower shall also indemnify and hold harmless Secured Party from and against any
and all claims, actions, suits, judgrnents, penalties, losses, damages, costs, disbursemnents,
expenses, obligations or liabilities arising out of or in connection with any fault, negligence,
act or omission of the Borrower (regardless of whether such fault, negligence, act or omission
occurred or cecurs prior to or after such license termination). The Borrower shall make no

- 10 -
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claim against Secured Party for or in connection with the exereise or enforcement by Secured
Party of any right or remedy granted to it hereunder, or any action taken or omittad to be
taken by Secured Party hereunder (except for the gross negligence or willful misconduct of
Secured Party). | '

6, ER OF ATTORNEY,

6.1  Grant, The Borrower hereby grants to Secured Party, and any officer or
agent of Secured Party as Secured Party may designate in its sole discretion, a power of
attorney, thereby constituting and appointing Secured Party (and Secured Party’s designee) its
true and lawful attorney-in-law and attorney-in-fact, effective upon the occurrence and durmng
the continuation of an Event of Defauit, for the purpose of assigning, selling, licensing, or
otherwise disposing of all right, title, and interest of the borrower in and to any of the
Trademark Collateral. The Borrower hereby ratifies all that such attorney shall lawfully do or
cause to be done by virtue hereof.

6.2  Irrevocable. The foregoing power of attorney is coupled with an
interest and is irrevocable until this Security Agreement shall terminate,

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

7. GENERAL PROVISIONS.
7.1 Loan and Security Agreement Controls. This Security Agreement is

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

-1} w
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7.2  Specific Enforcement. Due to the unique nature of the Trademark
Collateral and in order to preserve its value, the Borrower agrees that the Borrower’s
agreements, duties, and obligations under this Security Agreement shall be subject to specific
enforcement and other appropriate equitable orders and remedies,

IN WITNESS WHEREOF, Borrower has caused this Collateral Assignment and-
Security Agreement to be executed by its duly authorized officer as of the date first written
above.

URBAN JUICE & SODA COMPANY LD,

By:

Name:“ (et 4t
Title: A "OAIIELT prsrv mpecanf ( T €7

JONES SODA Co. (USA) INC,

ame:  <dEnirv ) F . CaAE
Title: _ £ RIEF Fonvieeatrai  (IF Freddt

BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNBING

DIVISION
- RS Dorvsnp—
Name: /Q- A S oS
Title: - X
-12 -
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STATE OF WASHINGTON . )
) 85.
County of Pierce )
I certify that I know or have satisfactory evidence that 32 aafee (g is the

person who appeared before me, aud said person -acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge

it asthe ™ Fuw

of URBAN JUICE & S0DA COMPANY L1D., to be the free and

voluntary act of such party for the uses and purposes mentioned in the instrument,

DATED: March _]“7: 2000.

STATE OF WASHINGTON )
)
)

County of Pierce

NOTARY PUBLIC
Print'Name: Hhalceym S L (\‘.\'i\\.ﬁ.. a5t
My appointment expires; 5 ~9.5- & ¢

&3.

I certify that I know or have satisfactory evidence that _S®ar&es s is the
person who appeared before me, and said person acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge

it as the C &«

of JONES S0DA Co. (USA) INC., to be the free and voluntary act of

such party for the uses and purposes mentioned in the instrument.

DATED: March )7, 2000.

77
NOTARY PUBLIC .

Print g WNebiahe G Piandyad sy
My appointment expires: & -5 .03

-13 -
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STATE OF ILLINOIS }
55.

: )
County of Ccﬂ[f\ )

I certify that I know or have satisfactory evidence that P\-.'r'.hdﬂ?" Jimef s the
person who appeared before me, and said person acknowledged that he signed this
instrument, on oath, stated that he was authorized to execute the instrument and acknowledge
it as the _Jr {/oz i of BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,
THROUGH ITS COMMERCIAL FUNDING DIVISION, to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

5

NOTARY PUBLIC
Print Name:  /2¢berf 1 Herndfa,
My appointment expires: M2 /o3

DATED: March gﬂ , 2000.

B20751\Docs\ Trede, Dog

-14 -
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. EXHIBIT “A”

URBAN JUICE & SODA COMPANY, LTD.

TRADEMARK APPLICATIONS/ISSUANCES

United States Trademarks

i R T e AR e T R o
21 15636 Urban Juu::e & Soda ‘ 1 1/25/97
2115637 Urban Juice & Soda Co. and Design -t 11/25/97
2291508 Slim Jones , 11/09/99
Applied For Slim Jones and Design T
2217493 ‘ Wazu 01/12/59
2217492 | Wet Yoursalf ‘ 01/12/99
2178918 J and Design -| 08/04/98
2118528 Jones Soda Co. 12/02/97
Applied For Jones Soda Co. and Design

(label — silver on black)
Applied For Jones Soda Co. and Design
(label — black on silver)
2102694 Wazu and Design 10/07/97

2093428 ['ve Got a Jones for a Jones 09/02/97
Senial # 75-818366 | Urban Juice & Soda Company Ltd. Drawing 10/12/99
Applied For Jones Whoop Ass
Applied For Whoop Ass Energy Drink and Design T
Applied For My Jones
Applied For Method and Apparatus for Creating and

Otdering Custormized Branded Merchandise

Over a Computer Network

{My Jones)
Applied For WWW. Myjones.coimn
Serial # 75-759465 | Pink IR 07/26/99
Applied For Jones Whoop Ass _
Serial # 75-605504 | Image is Nothing Cash and Sex are Eve:rythmg 12/15/98
Applied For Jonesin’ For '
Applied For Jonesin’
Applied For I’'m Jonesin®
Applied For Jonesing For
Applied For Jonesing
Applied For I’m Jonesing
Applied For Natural Jones

-1-
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Unit  States Trademarks (Continued) .

Resbaten N TERRRE D e §§
Applied For www.jonessoda.com
Applicd For WwWW. mvyjones org
Applied For WWW _.myiane?. net
Applied For Whoop Ass Energy Drink & Oval Design
| (color claim)
Applied For | Whoop Ass Boy
{(color claim)
Applied For Whoop Ass Boy ]
(no color claim)
Applied For Fufu Berry Soda
Applied For Spiked Jones (alcoholic)
Applied For Spiked Jones (non-alcoholic)
Applied For Wazoom
Applied For I've Got a Jones for a Soda
Applied For Go There
Applied For Warmoo
| Applied For It May Not Be Your Thing

"'iﬁ‘

Applied For

ww
G .‘-t-n!- 194*56\@% S :,.as:'-\r % 3:‘..'3:’3

Argentina Trademarks

S S

i iademabl

Jones Soda Co.

AT 7 af
A LS ANAS, h o :tns:a%"

gk sty PENE
4 i 'ﬁ ‘-:1{;!&:

Canada Trademarks

mgcf?:ﬂm mﬁﬁ;ﬁﬁ

Reglstered Drsplay Case
Registered Drink it or Dehydrate
Applied For Fufu Berry Soda
| Registered Go There
Applied For I'm Jonesin’
Applied For I'm Jonesing -
Registered I've got a Jones for a Jones
Registered I've got a Jones for a Soda
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C‘ gda Trademarks (Continued)

do4s

Rt ratl e s T
Regxstered It May Not Be Your Thmg
Registered J & Design
Registered Jones Soda Company
Registered Jones Soda Co.
Applied For Jones Soda Co. and Design
(label - black on silver)
Applied For Jones Soda Co. and Design
(label — silver on black)
Applied For Jones Soda Co. and Design (label)
Applied For Jones Whoopass
‘Applied For Jonesin®
Applied For Jonesin’ For
Applied For ‘Jonesing
Applied For Jonesing For
Applied For My Jones
Applied For Natural Jones
Applied For Natural Jones and Design (Label)
Applied For Pink
Applied For Slim Jones
Applied For Slim Jones and Design (Label)
Applied For Spiked Janes (aleoholic)
Registered Spiked Jones (non-alcoholic)
Applied For Trade Dress
Registered Urban Juice & Soda Co.
Registered Urban Juice & Soda Co. and Design
Registered Wamoo
Applied For Wazoom
Registered Wazu
Registered Wazu and Design
Registered Wet Yourself
Applied For Whoop Ass Boy Design (colour claim)
Applied For Whoop Ass Boy Design (no colour claim)
" Applied For Whoop Ass Energy Drink (oval design)
(no colour claim)
Applied For Whoop Ass Energy Drink
Applied For Whoop Ass Energy Drink and Design
(can label)
Registered www.ionessoda. com
Applied For . www.myjones,com
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r ~_"opean Union Trademarks

# Jones Soda Co.

| Jons Sods Co.

Germany Trademarks

Wazu

Indonesia Trademarks

: 3 55 TR R e

s Hlmy R R R R S y ¥ ’ﬁ...‘m.,iﬁ = ‘ﬂﬁﬂ-rg%“wjg“j‘ wl%%%
Regxstered Jones Soda Co
Registered Spiked Jones
Registered Wazu

Japan Trademarks

s;ﬂ,;.""“&‘% e R TR

ik it RS e AR LU EON SRR
Reglstered ones Soda Co.
Registered Spiked Jones
Registered Wazu
Malaysia Trademarks
‘ ¥ ¥ 1 ! f II';:I #-.Ii ﬁ? - ! I : :é':::ﬂ" : gﬁg; :-;‘I.E ‘:’E:iﬂl‘y‘ .'". R )Elvl :"! - : P oh : . .ﬁﬁ
Applied For Jones Soda Co.
Applied For Wazu
Philippines Trademark
5 4 R N L R e o i T
ﬁamﬁ‘.hg{mﬁiﬁx\ﬁxﬂ éﬂiﬁ&f w,;{w ?F it g

AplledFor
- Applied For Spiked Jones
Applied For Wazu
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U.K. Trademarks

Reglstered Jones Soda Co.
Registered Jones Soda Co. and Design
Registered Spiked Jones
Registered Wazu
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