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Patent and Trademark Office
Attorney Docket No: 18C0227393

To the Director - 1J,8. Patent and Trademark Office: Please record the attached original documents or copy thercof.

1. Name of conveying party(ies):

JONES Soda Co. (USA) Inc.
[Jindividuals [[JAssociation
|:| (General Parinership EI Limited Partnership
Corporation-Washington

D Other

Additignal rame(s) of conveying party(ies) attached? Dch ENG

3. Nature of conveyance:

D Assignment
E] Security Agreement

D Merger

EI Change of Nams

Other Correct an errpr made in a previously recorded

document on May 26, 2000 at Reel 2090 Frame 0893 that
erroncously affects the identified registration.

Execution date: March 22, 2000

2. Name and address of receiving party(ies):

Name: __JONES Soda Co. (USA) Inc.
Address: 234 Ninth_Avenne North
City: _ Seattle State: WA ZIF: 93109

[ Jindividual(s) citizenship
DAssociation State of
DGeneral Partnership _ State of

DLimited Partnership _ State of

Cnrparation—s‘tate Washington

D Other

Tf assignee is not domiciled in the United States, a domestic
representative designation is attached: [:IYes No

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

4. Application numbet(s) or tegisiration number(s):
A. Trademark Application No(s).

Additional numibers attached? []Yes [X]No

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

5, Mame and address of party to whom correspondence
concerning document should be mailed.

Faye L. Tomlinson, Esq.
CHRISTENSEN Q'CONNOR
TOHNSON KINDNESSLLC
1420 Fifth Avenus
Suite 2500
Seattle, WA 98101-2347
206.682.8100

6. Total number of applications and registrations involved: _1

. Total fee (37 CFR 3.41) i §_4000 - .

. The Director is authorized to charge any [ees that may be

requircd or c¢redit any overpayment to Deposit Account
Number 03-1740,
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DO NOT USE THIS SFACE

9. Gtatement and signatore:

To the best of my knowledze and belief, the foregoing information is true and corvect and any attached copy is a true copy of the

original document.

Faye 1. Tomlinkon

L__éfﬁﬂ*}"'- Msfﬁ-—&—aﬁ.‘——

42.9/«:%

Name of Attorney or Agent
Dirgct Dial 206.695.1717

Signamre

Total number of pages including cover shect, auachments and dociument: 462

OMB No. 0651-0011 (exp. 4/94)

I hereby certify that this paper for 1.5, Trademark Registration No. 2,217,492 is being facsimile transmitted to: Cornmissioner for
Trademarks, U.5. Patcnt and Trademark Office, Assignment Services Division, Facsimile No, 571.273.0140, on April 26, 20006.

:DC‘S?M)I"'I M. %/Mnm

700260663

(Typed name of person signing ‘the certificate)

TRADEMARK
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06-22-2000 j

l ' . V.5, Depurtment of Rammerc
, ESE;M PIE‘O 16184,

Patnt ktud Trademark Offleg
ol 5 - |RNUHERMANEY TRADEMARK

W AT B3 2 101387201
S GrA/FiinFRECORDATION FORM COVER SHEET
0 TRADEMARKS QNLY

TO: The Commissioner of Patents and Trademarks: Pleass rocord the attached original document(s) or copy(ies),
S[:jl.d:missiun Type | Conveyance Type

New Assigiment [:' License
[:l Resubmission  (Non-Recordatio I:] Security Agreement D Nune Pro Tunc Assignment
Document ID # Effective Date
[7] Correction of PTQ Error [ merger = Ye

Reel #E:j Frame 8 I:] Change of Name
D Corrective Dacurent '
Ret [ rrmes [ "] | [omer| . - |
ﬂﬁﬂ\{eyiﬂg Party [:;:;.] Mzt if adilloral namas of conveying parties attached Execution Dt
' - . Month Day Year
Name | _lirban Juice & Soda Carpany Itd, _ ) [[93/22/2000 |
Formerly | [

D Individuaj I:] General Parnership |:| Limited Partrership Corporation [:J Association
[] other [T |

I::] Citizenship/State of Incorporation/Organization | Wycming i
REGEinﬂg F"arty D Mark if additional names ot recelving parties altached

Name | Banc of Znerica Commercial Finance Corporation, ‘clm::%h ite Comwercial
g Division
|
—
|

DBAAKAITA ‘L
Composad of L

Addrass fine 11' 222 North laSalle Street

Address inezy |

Addresspnes |  Chicago Il [ IL | | Tebéor
Cley StaelCountry
l:] individuz| I:l General Partnership [:’ Limited Partnership

: Zip Code
If docyment to be recorded is an,
aszignmant and the meeiving party Is

. not dusniciled in the United States, an
[@ Corporation I:] Assaciation appoiniment of 4 domestic
reprasemotive should ba attached.
D Other |_ | (Designation must ba 3 separats
doguinent from Assigriment)
l_:] Citizenship/State of lncurpnrationmrganizatiun { New York 1
1]
h{m E3 T
m’mw for thia colincUGh of infarmaton 13 Eskraled 1o BVarkgh &oprOLimacary 36 rimatvs ar Gaver Shiet 1 b reCoraRd, InGILZIng Uil 1oF Fevivwing T Jocomantan
g
3

P

gt dals tiied 13 Goemphata thy Cover Sheat. Tand 4 Pagurding this bisrin extene 1 the U5, Patent and Tradamark Offic, Shinf Informaton DMesr, Washirgtan,

G, T and b v Mo of Inferiation and Puguisiory Affalgx, Giflon of Marmgamant snd Budgal, Papsnsar; fomduction Project (08%7-0027), Washingion, (4G, 20503, Sed ONE
I rnbnmn Collacrion Budpi Fackagn 0827T-0027, Patws, #hd Aswipnnwo Fracties. Ot NDT SEND REQUESTS T&Y REGDRD ASSIGNMENT DUCUMBNTS T0 THe

Mall documarts, 1y be recorded with required cover ghaet(s) information to:
Commissloner of Patents and Trademarks, Eox Ansignments , Washington, ., 20231
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Conveying Party
Enter Additional Gonveying Party Execution Daie

e ‘ Month Day  vYaar
Name | Jones Soda Go, (USA) Ine. _1 [03722/z000 |
Formerly [ Urban Juice & Soda (USA) Inc. {

[:l Individuai D Generalparmérship D Limited Partnership Corporation E:l Association
E___' Other ,_ | _1

I:] Citizenship State of incorparation/Organization |_Washington |

D Mark i additional names of conveying parties attached

Receiving Pa
Enter Ammﬂ.. Recaiving Party I:I Mark if agditional names of receivirg parties attached

Name |

DBAJAKAITA [

Composed of |

S

Address Qine 1) l

Address (ling 2) I

] —J 3 |__|

Address gine 3) [ | I | L

clu Stlmlﬂwm zh Gods
- . - . if document to be recorded is an
D Individual E:] General Partnership l::l Limited Partnership I:] assigriment and the receiving party is
not domiciled in the United States, an

D Corporation D Association appointment of a domestic
representative shouid be attached
{Designation must be a separaty

[ other | | document from the Assignment.)

|:| Citizenship/State of Incorporation/Organization | - 1. ]

Trademark Application Number(s) or Registration Number(s) [ ] mark it additionat numbers attached
Enter aithar the Trademark Application Number or the Registration Numbar (DO NOT ENTER 80TH rumbers for the sama prapearty},

Trademark Application Number(s) Registration Number(s) '

| | 7 | | [eaeeze ] [ZFO% ] [
[ ] —] | 1| 2118637 | 2093428 | | _ ]
L | | 1 | | [29150 ] T | L |
l 1 1 | ) [(Fi7Ess | | o |

N | ) (22372 ] | o |
L. | [ ] L [ 2278018 ] | I L |
L 1 | | I L[ l

]
TF
ey ooabREHR0ce

[2118508 ]
R
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Domestic Represehtative‘mame‘ and Addrass
Name | Robert P. Handler, Esxy.

Enter for the first Receiving Party only.

Address gine 1) EBanc of America Cammercial Fin ance Corporation
Address finezy | 222 North LaSalle Street

Address finey | CHLCAG0, 1L 60601

Addrezs gino 4 [
Correspondent Name and Address Area Gode and Telephone Number| (293] 627-1181

Name [ Malcolm C. Lindquist, Esc.

Address ine y | T 0, BoxX I317

Addresstines |  Tacama, WA 984011317

Address nipe }

Address ne o ]_

Pages Enter the tatal numbar of pages of the attached conveyance document #[I9

including any attachments,
Trademark Application Number(s) or Registration Number(s) [ mark ir auetivonal numbers attactied
Eniter aithar the Trademark Applicution Number pr the Registraton Number (DG NOT ENTER BOTH numbers fer the samw property).

WLJJA_I_JJAL__L_J

‘ Trademark_Application Number(s) Registration Number(s)
I L | L 1| | | | [ 1
L P ] [ i | 11 _
L I [ | I L N 4L |
Number of Properties Enter the total number of proparties invelved. # |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41); $| 240.00 l
Method of Payment: Enclosed @ Deposit Account I:I ‘
Deposit Account .
(Enter for payment by deposit accourt or if additlonal fees car be charged 1o the accaunt,)
' ' Deposit Account Number: # L_ |
Authorizatian to charge additional fess; Yes Mo D
Statemient and Signature |
~ To the best of my knowiedge and balief, the foregoing information is true and correct and any
attached copy is a true copy of tha original document, Charges to deposit gecount are authorized, as
indicated hersip,
Maleolm C. Lindquist, BEsg. i 2
; TLd - 206D
Name of Person Signing { : inature _Date Sighed

TRADEMARK
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Expires D300
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R oy Fiiar - RECORDATION FORM COVER SHEET
" TRADEMARKS ONLY

T10: Thé Commissioner of Patents and Trademarks: Pleass racord the attaghed ariginal document(s) or copyf(ies).

Submission Type Conveyance Type

D New Assignment [:1 Licensa
Resubmission _(l_unn-gecgzdaﬁ_u)_lu Security Agreement Nune Pro Tunc Assignment
L:' Dotument ID & D ¥ ~e D g

 Elfectve B
D Correction of PTO Error E:l Merger s

Reel#____ | Frame s |
D Correetive Bocurment D Change of Name
S i L e ] R P

Conveying Party [:] Mark if additional names of conveying perties atached pype o Date
: : . Maonth Day Year
Name | Wazu_Products Ltd. | 7372273008
Formerly | |

D Individual I:] General Parthership E:l Limited Partnership Corparation [::] Association

L other [ ]

|:] Chizenship/State of Incorporation/Organization | British Columbia, Canada 1

RECBM“Q Pﬂﬂy E:l Wark if additional names of raceiving parties attached

Name | Banc of America C i jan, throuah j '
ing Division

DEAJAKATA |

Composed of |

Address mn.-nl 222 North laSalle Street

|
|
|
Address finaz [ 1
]

Address ons 3 | Chicago 1 L m 1 [Ceoeol
Gty State/Country Zip Cods

- r— If document to be recorded (5 an
|:] Individual D General Partnership D Limited Partnarship [:] assignment and tha reseiving party is

. - hat domiciled In the Urited States, an
D Corporation D Association appointmant of & domestic
- . representative shauld be attached.
D Other | ] (Desigriation miust bs # sepsrata

document from Assignment,)

D Citizenship/State of lncurpnktidnlorganizatinn | New York !

itk 200.08 0

Prabfle Eursien reporting for s Gollection of Informadion b sstimatad 13 VErags spprosimatily 10 mirites par Cover Sheet to by recordnd, Tneiuding Hine for ravieWing Wi Socurmant mnd

Gntharing the data nesded i comphecs the Oover Shamt, ang ooyemants rvgacding thix burdat aatimate o the U5, Pytang snd Trademark Office, Crisf Indetiation Qificer, Wasninglon,
L€ 20271 andd o Lha D of Inforrmistion snd Cagruiaicany AT, OMoe of Madgement and Budpst, Papsrwoik Raguction Projsct (085100257, Waahligion, .G, 20501, Sew Ofm

I ormanon Collscton Zudgat Paiagh DBE7.0027, Faterk and Tridumark Assighmen Practice, 0O NOT FEND REQUESTE 70 RECORH ATSIGNMENT DOGUMENTS TO THis '

DRESS. Mail documents to be recorded with required cover shest(s) information to:
Commissionar of Patents and Trademarks, Box Assignments , Washington, D.C, 20231
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RECL«DATION FORM COVER SHEET :
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CIME DE51-CEZY TRADEMARKS ONLY - - TRADEMARK i
Eﬂ:ﬁﬁﬂg ‘l:’u?wrgng oacy : D Mark if additlonal names of convaying parﬂts'auachndM f.:;jf “ﬂ;;m::
Name | 7] ]

Formerly [ | : ]

Ej individual [:I General Partnérship [:] Limited Partnership l:] Corporation l:[ Association

L___l Othey l ' ‘ |

] Citlzenship State of incarparation/Organization L ]
ERn?aE Eﬁﬂ%’:&a ving Party I:____l Mark If adtiiional names of receiving partiss anached -
Name | |
DBA/AKAITA [ B

Composed of [

Address ina 1) [

el ]

Address fine 2 |
Address fine 3 | ] B | | |
City g SatiColinry 2 Cada
Individua Partnershi Limyi : i decument to be recorded is an
|:] ! l__.j General Partn P [:] imited Partrership [:] assigment and the recelving party is
. not domiciled in the United Statas, an
1 corporation [] Assoctation appalnument of a domestic
_ représantative should be pitached
: (Designation must be 8 separats
EI ther [ | decument from tha Assignment,)

l:l Citizenship/State of Incorporation/Organization I_ \ |

Trademark Application Number{s) or Registration Number(s) [ 1 mark ir additional rumbers sttached
Enter either the Trademark Appilication Number o the Registration Number DO NQT ENTER BOTH numbars for the sarme Pregerty),

Trademark Application Number(s)

: Registration Number(s) .
I | ] [ | | [2135636" 1 [i0060s ] | |
L | [ 1 L 1| EESTT Gogas ] [ 1
I_ ] C | [ | (28505 ] [ I
i 1 I 1) [E7sE ) | 1 ]
- | T | EEmmE_— | - | ]
| 7 | | B 1 C ] [C ]
C 1 [ I 1| [211es28 ] I ]
L - _]
TRADEMARK
REEL: 0034 PRMMEK0894

REEL: 003298 FRAME: 0828




ag @oio

04726706 12:00 FAX 2062240779 COJK

_—_ ) — '3'
| a1 Page 2 sl
o it TRADEMARK

Domestic Representative Name and Address
Nama | Robert P, Hapdler, Esq,

| Address gine 1y l:ﬁa*ﬁerica Cotrercial Fizl'xance Corporation

Addresspmez | <<+ NOIth TaSalle Street

Enter for the first Receiving Party only,

Address tine [ Chicago, T, 60601

Address ineq) [

Correspondent Name and Address Area Code and Telephone Number|  (253) 627-118]

Name | Malcolm C. Lindquist, Ese.
Addresspiney | E.0, BD}: 1317

B NN

Address qine 3) |

Address fins g ,

—
-AddrESS(Iinuzjl Tacoma, WA 98401-1317 :}
- N
-

= —

Pages Enter the tatal number of pages of the attached conveyance document # I—
including any attachments. 18

Tradetnark Application Number(s) or Registration Number(s) [ 7 markif avitionat numbiers attached
Enter ither the Trademark Application Number gr the Registration Number (DD NOT ENTER BOTH numbers for the same property).
Trademark _Appiication Number(s) Registration Number(s)

[ | T 11 IR I i i
[ O C | | | C i L ]

L. VL [ | 11 = { L | L J
| Number of Properties  gnter the total fumber of properties invoived, #_9 il
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $1 240,00 ‘ |
Method of Payment: Enciosed Deposit Account || o
Deposit Account
(Enter for payment hy deposit accaunt or if additional fees can ba cherged to the account )
Deposit Account Number: # |
Authgrization to charge additional fees: Yes [ﬂ No E]

Statement and Signature

To the best of my knowledge and beliaf, the foregoing information is trus and eorract and any
aitached copy is a true copy of the original document. Charges to deposit account are authorized, as

indicated hereir,
Maleolm C. Lindquist, Esg. .
AMMW/ CAS o 5= 22 BT
Name of Person Signing ( ¥ signature (/ Date Signed

TRADEMARK
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o Reégstration No.: 2217462

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

Registrant: JONES Soda Co. (USA) Inc. Attorney Docket No.: JSC0O227393
Registration No.: 2,217,492 Issued: January 12, 1999
Mark: WET YOURSELF International Class: 32

DECLARATION IN SUPPORT O 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. JONLIS Soda Co. (USA) Inc. (hercinafter "JONES Soda™) is the owner of U5,
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: 2832/0206
merged with

Urban Juice & Soda Company Lid.
 (Corporation of Wyoming)

Urban Juice & Soda Company Ltd. Conveyance: Merger
(Corporation of Wyoming) Recorded: 04/15/2004
Reel/Frame: 2833/0190
merged with:

JONES Soda Co.
(Corporation of Washingtor)

LAW OFFICES OF
CHRISTENSEN O'CONNOR JOHNSON KINDNESS™*
1420 Fifth Avshue
Suite 2800
-1- Seatlle, Washington 98101

J5C0MTI9IR, DOC Z(Iti(diZﬁRDEMARK
REEL: 003298 FRAME: 0830
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Reg.stration No.: 2,217,492

Jones Soda Co. | Convevance: Assigrment
(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 Qctober 26, 2005,
wherein the Exarminer adviged that the records of the U.S. Patent and Trademark Office do not
show JONES Soda as current owner of the registration.

5. A review of the Assignment records of the U.S. Patent and Trademark Office
shows two additional transactions incorrectly recorded against the Registration. Thosc

transactions are identified as:

Assignor: WAZU Products Lid.

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: Banc of America Commercial Finance Corporation,
through its Commercial Funding Division
Recorded: May 26, 2000
Reel/Frame: 2091/0835

6. Attached hereto as ExhibitA is a copy ol the document recorded at

Reel/Frame: 2090/0893, and entitled "Trademark and Trade Name Collateral Assignment and

Security Agreement".
7. Attached hereio as Exhibit B 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'CONNGOR JOHNSON KINDNESS»«
1420 Fifth Avenug
Kuite 2800
u2- Seattle, Washington 98101
15CONTITIR. DO 206.682.8100

TRADEMARK
REEL: 003298 FRAME: 0831



04/26/06 11:58 FAX 2062240779 COJK 28 @oos

e Regwtration No.: 2,217,492

security Agreement”.

8. The undersigned Attorney was not instrumental in recording the foregoing
erroncous 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 Attorney 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 provisions set forth in the Trademark Manual of
Examining Procedure Section 503.06(c), JONES Soda requests that the records of the
Assignment Services Division be corrected to reflect that JONES Soda Co. (USA) Inc. is the
true and correct owner 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 Aceount 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 all statements made on information and belief are believed to be true; and, further, that these
statements were made with the knowledge that willful false statements and the like so made are
pumshable by fine or imprisonment, or both, under Section 1001 of Title 18 of the United States
Code, and that such willfu! false statements may jeopardize the validity of the registration.

Respectfully submitted,

CHRISTENSEN Q'CONNOR
JOHNSON KINDNESSete

j‘,_____,CZ,M-_

Faye L. Tomlinson
Direct Dial No. 206.695.1717

LAW OFFICES OF
CHRISTEMNSEN O'CONNOR JOHNZON KINDNESSE
1420 Fifth Avenue
Suite 2800
-3- Seattle, Washington 98101
JCOV Uk BOC 26,6825 100

TRADEMARK
REEL: 003298 FRAME: 0832
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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: 0833
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Banc of America Commercis “inance Caorporation

TRADEMARK AND TRADE NAME COLLATERAL ASSIGNMENT
AND SECURITY AGREEMEN |

T

This Trademark and Trade Name Collateral Assignment and Security Agreement
dated as of March ¥~ 2000, is made by WAZU PRODUCTS LTD., a Canadian cmporation:
with its chief executive office located at 1356 Frances Street, Vancouver, British Columbia,
Canada V51 1Y9 (“Guarantor”), in favor of BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNDING DIVISION, 222 North LaSalle

Street, Chicagp, Hlinois 60601, and its successors, assigns, and other legal representatives
(“Secrred Party”),

WITNESSETH:

WHEREAS, URBAN JUICE & SOpA COMPANY LTD., a Wyoming corporation, and
JONES S0DpA Co. (USA) INC,, a Washington corporation (formerly known as Urban Juice
and Soda (USA) Inc,) (collectively, “Barrower™) 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 jnto pursuant thereto
(collectively, with the Loan Agreement, the “Loan Dacuments™), pursuant to which Secured
Party may make certain loans and credit accommadations to Borrower; 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”Y, 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 Guarantor execute and deliver this Trademark and Trade Name Collateral

Assignment and Security Agreement;

NOW, 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: 00285 BEAMIR 6396
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Banc of America Commercial “nance Corporation

— N

prc:perty‘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 inveluntary conversion, of whatever nature, of any right, interest, asset, D;‘
property which constitutes Trademark Collateral.

“PTQ" 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 PROPUCTS LD,

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

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

' (b) all re-issues, continuations, divisions, 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 dispese of the trademarks
disclosed or claimed therein; and

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

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

“Trademark Collateral” shall mean all of the Guarantor’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 Righfs” shall mean any and all past, present, or
future rights and interests of the Guarantor pursuant to any and 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, including the right in the name of the Guarantor or Secured 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 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 ob!igation) to register claims under any federal, state, or foreign trademark law or
regu!atu?n; the right (but not the obligation) to.sue or bring opposition or bring cancellation
proceedings in the name of the Guarantor or the Secured Party for any and all past, present
and future infringements of or any other damages or injury to the Tradarnark’s or th(;
Trademfuk Rights, and the rights to damages or profits due or acerued arising out of or in
connection with any such past, present, or future infringement, damage, or injury, and the
Trademark License Rights. ' ’

2. GRANT OF SECURITY: COLLATERAL ASSIGNMENT.

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

timely performance and satisfaction of all Obligations, the Guarantor hereby unconditionally
grants to Secured Party a continuing security interest in and first priority lien on the
Trademark Collateral and the Trade Name, and Guarantor hereby pledges, mortgages, and
hypothecates the Tradernark Collateral and the Trade Name to Secured Party.

22 Collateral Assignment.

(&) 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 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 occurred 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 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 Guarantor’s
own benefit and account and for none other, with the right to prosecute and maintain

Trademarks in the PTO and in foreign countries; provided, ver, 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 Section
2.2(b), without the prior written cansent 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 Loan Documents. Any such sub-licenses granted on or after the date hereof shall
be terminable by Secured Party upon termination of the Guarantor’s license hereunder.

43 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
Guarantee, and any of the Loan Documents, upon the effectuation of a Section 2.2
Assignment, the Secured Party shall hold a tully-paid-up, worldwide right and license 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, the Guarantee, and any of the Loan Documents.

24  Supplement to Guarantee and Loan Documents. The parties

expressly acknowledge and agree that they have sirnultaneously 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
(inchuding the Trademark Collateral). In no event shall this Security 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 Cade, 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 Securraf:l 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. EPRESENTATIONS, W TIES, 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 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
Guarantor) has the right to use or have any right, title, or interest in any of the Trademarks
and/f:;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
enfnrce:?.ble against each of such parties in accordance with their respective terms (pmvidee;
that, with respect to any such parties other than the Guarantor and ijts affiliates, such
Tepresentation 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 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, 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 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 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 Trademafks,
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 agatnst 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 inte.rest 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 varigtions or new versions of any such scheduled
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Trademarks or Trademark Rights), the provisions of this Security Agreement shall
automatically apply thereto; and the Guarantor shall promptly notify Secured Party thercof
(and for this purpose, Secured Party aprees that the Guarantor may satisfy such notification
obligation by providing to Secured Party, upon the iise 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 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 10, executing and
delivering and recording in all places where this Security Apreement 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 shall be deemed 1o 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  Magintenance Trademark Collateral. The Guarantor shall take any

and all actions (including, but not limited to, institution and maintenance of suits, proceedings
ar 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 accrue 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 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
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 Infringements. 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 infringement or unauthorized
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or iinpx_'oper use. In the event of any sych infringement or unauthorized or improper uses b)II
aty third party has been reasonably established by the Guarantor, the Guarantor shall
promptly notify Secured Party, ‘

3.9  Filing for Perfection of Interest. Guarantor shall cause thi .
Agreement to be recorded with the PTO, ause this Securlty

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.

311 Remedjes Upon Default; Secured Party’s Risht
. to_ Perform
Guaranter's Qbligations, If the Guarantor shall fail to do any act which is has covenanted to

do herr:aur.lder or if any representation or warranty of the Guarantor shal] be breached, Secured
Party, in its own name or that of the Guarantor (in the sole discretion of Secured Pa;rty) may
(but shall not be obligated ta) do such act or remedy such breach (or cause such act to be done
or.such breach to be remedied), and any cost or €xpense 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.

41  Actions op 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; (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: (i) 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 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 settle, compromise, compound,
adjust, or defend any actions, suits, or proceedings relating to or pertaining to all or any of the
Trademark Collateral; (vii) to license, or to the extent permitted by any applicable law,
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 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 requiring or
obligating Secured Party to make any commitment or to make any inguiry 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 Trademark Collateral
or any part thereof shall give rise to a defense, counterclaim, 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 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 Guarantor
for the purposes set forth above in this Section 4.1 is coupled with an interest and is
irrevocable,

42  Other Remedies Upon Default, Upon the ocourrence 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 law,
the Guarantee, the other Loan Documents, or otherwise (all such rights and remedies being
curnulative, not exclusive, and enforceable alternatively, successively, or concurrently,
without notice to or consent by the Guarantor, 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:

(2) The Guarantor’s license with respect to the Trademarks as set forth
in Section 2,2(b) shall terrninate, and the Guarantor shall irnmediately 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 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 1o
enforce) against any licensor, licensee, or sublicenses all Trademark License Rights of the
Guarantor, and take or refrain from taking any such action. |

(d) Secured Party may, on one or more accasions 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, ta 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, doguments, 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 Commercial 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,

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 be added to the Obligations. Secured
Party may apply the Proceeds actually received from any such license, assignment, sale,
transfer, other disposition, or ather collection 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 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 1o 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. LIABILYTIES, 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 dispositions) of any of the Trademark Collateral by the Guarantor and its affiliates and for
any failure to take reasonable medsures 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 willfiyl
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 incarporate any
of the Trademarks or the Trademark Collateral prior to the termination of the Guarantor’s
license pursuant to Section 4.2(a). The Guarantor shall also be exclusively liable for any
claitn, suit, loss, damage, expense or Kability 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 occur prior to or after such license termination).

3.2 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 ynder any such license
agreement or to any other party, or shall impase any liability on Secured Party for any act or
omission of the Guarantor in connection with any such license agreement.

53  Indemnification. 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 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 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, judgments, 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 occurred or oceurs prior to or after such license termination). The Guarantor shall

- 10 -
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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 omitted to
be taken by Secured Party hereunder (except for the gross negligence or willful misconduct of
Secured Party). ' :

6. POWER OF ATTORNEY. -

- 6.1 Grapt. 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 ogcurrence 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 Guaranior 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  Irrevocable. The foregoing power of attorney is coupled with ap
interest and is irevocable until this Security Agreement 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. GENERAIL PROVISIONS.
7.1 Loan and Security Agreement Controls. This Security Agreement is

supplemental to the Guarantee and the Loan Agreement, the terms of which, ineluding,
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,

w ]l -
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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 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 WHEREDF, Guarantor has caused this Collateral Assignment and
Security Agreement ta be executed by its duly authorized officer as of the date first written

above.

WAzUu PRODUCTS LTD.

By:

BANC

- i .
J‘é’
Name: __ Tepnn i Ferm  cots

OF AMERICA COMMERCIAL F INANCE

CORPORATION, THROUGH ITS COMMERCIAL FUNDING
DIVISION

By:

STATE OF WASHINGTON

County of Pierce

)
)
)

KoLGe v

Name: "~ R-4. I, APpr )
Title: vl 17 4

23

1 certify that I know or have satisfactory evidence that tJ:?'A/ 1Fge. O ¢~ 15 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 /7, 2000,

AT~ -
MNOTARY PUBLIC
Print'Name:

My appointment expires:

-12 -
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STATE OF ILLINOIS )

55,

)
County of _ Cealy )

: I certify that I know or have satisfactory evidence that 7 fud Jirans is the

person who appeared before me, and .said person acknowledged that he signed this
instrument, on oath, stated that he was authorized 10 execute the instrument and acknowledge
it as the J=¥iw /o, 2/ of BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,
THROUGH ITS COMMERCIAL FUNDING DIVISION, to be the froe and voluntary act of such
party for the uses and purposes mentioned in the Instrument. ' :

NOTARY PUBLIC :
Print Name; [t £ fopdly
My appointment expires:

DATED: March ¥ |, 2000.

B\2075 NDocs\Trude?. Doc

-13 .
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EXHIBIT “A”
WAZU PRODUCTS LTD.

TRADEMARK APPLICATIONSASSUANCES
(Owned by Urban Juice & Soda Company Ltd.)

United States Trademarks

2115636 Urban Juice & Soda | 11/25/97
2115637 Urban Juice & Soda Co. and Design | 11725797
2291508 Slim Jones 11/09/99
Applied For Slim Jones and Design B
2217493 Wazu | 01712/99
2217492 Wet Yourself 01/12/99
2178918 J and Design .| 08/04/98 N
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
(Iabel — black on silver) .
2102694 Wazy and Design 10/07/97
2003428 I've Got a Jones for a Jones 09/02797
Serial # 75-818366 | Urban Juice & Soda Company Ltd, Drawing 10/12/99 ]
Applied For Jones Whoop Ass
Appled For Whoop Ass Energy Drink and Design
Applied For My Jones
Applied For Method and Apparatys  for Creating and
Ordering Customized Branded Merchandise
Over a Computer Network
{My Jones)
Applied For WWW.myjones.com
Serial # 75-759465 | Pink 07/26/99
Applied For Jones Whoop Ass '

Serial # 75-605504

| Applied For

Image is Nothing Cash and Sex are Everything | 12/15/98
Jonesin® For -

Applied For

Jonesin’

Applied For I'm Jonesin’

Applied For | Jonesing For

Applied For Jonesing

Applied For I'm Jonesing ]

TRADEMARK
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04/26/06 12:08 FAX 2062240779 COJK 28
Uni® * States Trademarks (Continued)
fatlon Gy kel s T
Applied For Natural Jones '
Applied For . WWW.j0nessoda.com
Applied For WWW.myjones.org
Applied For WWW.rmviones 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)
Apphed For Fufu Berry Soda
Applied For Spiked Jones (aleoholic)
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 Wamoo
| Applied For It May Not Be Your Thing
Argentina Trademarks

Canada Trademarks

b

Displ y 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 pot a Jones for a Jones
Registered I've got a Jones for a Soda

TRADEMARK
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€ 1ada Trademarks (Continued)

doze

T

It May Not Be Your Thing
Registerad 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 Natyral 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 Jones (alcoholic)
Registered Spiked Jones (non-alcohohc) ]
Applied For Trade Dress
Registered Urban Juice & Soda Co.
Registered Urban Juice & Soda Co. and Design
Registered Wamoo
Applied For Wazoom
Registered Wazu ]
Registered Wazn and Design
Registered Wet Yourself
Applied For Whoop Ass Boy Design (colour claim)
Applied For Whoop Ass Boy Design (no colour ¢laim)
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.jonessoda.com
Applied For WWW.myjones.com

TRADEMARK
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'_'II'DPBEH Union Trademarks

o g "““'-V‘_EF?& ‘W’é‘f
S }-Ep:rﬁﬁwvﬂm:r"w\

Jones Soda Co

Germany Trademarks

; s o toAE SR Bt L e
Reglstered Jones Soda Co.
Registered Wazu

Indonesia Trademarks

Registered Jones Soda Co. T
Registered Spiked Jones
Registered Wazu

Japan Trademarks

A W e

2 : L § g
ekl b e s

| HCEREEALn, :

Reglsterecl Jones Soda Co.
Registered Spiked Jones
Registered Wazy

Malaysia Trademarks

= QLEAR A o E' "i:i’i'lﬁ' i‘i.. L oL PO T TR '* .,!-:.\§4v:5‘. e b L e 3 f
i i ek i i 5 e e o R \'.-és-yw R L i r ;.

Applied For Jones Soda Co.
Applied For Wazu

Philippines Trademark

Lt TR

Jone Soda CQ

Singapore Trademarks

e e e R
Applied For Jones Soda Co.

Applied For Spiked Jones

Applied For Wazu
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TRADEMARK AND TRADE NAME COLLATE L ASSIGNMENTYT

AND SECURITY AGREEMENT

This Trademgiﬂ and Trade Name Collateral Assignment and Security Agreement
dated as of March 275 2000, is made by URBAN JUICE & SODA COMPANY LTD. o
Wyoming corparation, and JONES Sopa Co. (USA) INC,, a Washington corparation
(formerly known as Urban Juice and Soda (USA) Inc.), both with their chief exccutive office
located at 1356 Frances Street, Vancouver, British Columbia, Canada V5L 1Y9
(collectively, “Borrower”), in favor of BANC OF AMERICA COMMERCIAL FINANCE
CORPORATION, THROUGH ITS COMMERCIAL FUNDING DIVISION, 222 North LaSalle

Btreet, Chicago, Tilinois 60601, and its successors, assigns, and other legal representatives
(“Secured Paryy™). ‘

ITNESSETH:

WHEREAS, Borrower 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 inte pursuant thereto (collectively, with the
Loan Agreement, the “Loan Documents™), pursuant to which Secured Party may make
c¢ertain 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 Callateral
Assignment and Security Agreement;

NOW, THEREFORE, in consideration of the foregoing, Borrower hereby agrees for
the benefit of S8ecured 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
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 rasult of the destruction or the loss,

-1-
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U.K. Trademarks

Registered Jones Soda Co,
Registared Jones Soda Co, and Design
* | Registered Spiked Jones |
Registered Wazu . | —_j
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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 Commercia’ ‘nance Corporation

—

theft, or other involuntary conversi . 1
on, of whatever nature, of any right. in
property which constitutes Trademark Collateral, 7 et interest, assct, or

“PT0O” shall mean the United States Patent and Trademark Office,

“Trade Name” shall be any trade nam tilized b -
S0DA COMPANY LTb. or JONES S0DA CO. (USA). o wiized by URnan.Jurce &

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

: (2)  all trademarks of the United States or any other « |
applications for trademarks of the United States or any other country; Y QT country, and all

(b) all rc-issues, continuati ivis inuations-i
. X 1ons, divisions, continuations-in-part
renewals, or extensions thereof: e

_ (c)  the trademarks disclosed or claimed thergin, 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

o (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 ali 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 Trademnarks 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: ooﬁw:'fm&f
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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 cancellsation
proceedings in the name of the Borrower or the Secured Party for any and all past, present,
and foture infringements of or any other damages or injury to the Trademarks or the
Trademnark Rights, and the rights to damages or profits due or accrued arising out of or in
connection with any such past, present, or future infringement, damage, or injury; and the
Trademark License Rights.

2. NT QF SECURITY: COLLATERAL ASS NMENT.

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

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

2.2 ollateral 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 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 Borrower that the license granted
hereunder is terminated, Secured Party hereby grants to the Borrower the sole and exclusive,
nen-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 prosecute and maintain
Tradernarks 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 Borrawer agrees not to 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 iz 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.

2.3 License. in addition to, and not by way of limitation of, all other rights
of Secured Party and obligations of the Borrower pursuant to this Security Agreement and the
other Loan Documents, upon the effectuation of a Section 2.2 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 the exclusive purpose of, and to
the extent necessary and sufficient for, the full and camplete 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,

24  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 PTOQ, or any other governmental or public office or agency,
adversely effect or impair, in any way or to anmy extent, the other Loan Documents, the
security intercst 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 Segured 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 only
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.
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' 3 REPRESENTATIONS, WARRANTIES D C NANTS OF THE
BORROWER. The Borrower represents and warrants to, and covenants and agrees with,
Secured Party as follows:

3.1 Schedules of Trademarks and Jicenses. Set forth en 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 binding 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
representation 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,

33 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 Bormower 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 Borrower’s knowledge and
belief, except as may be otherwise set forth in Schedule A, the Borfower and WAZU
PRODUCTS LTD, 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 scheduled
Trademarks or Trademark Rights), the provisions of this Security Apreement 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 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 shall be authorized 1o 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 lLimited 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 Borrower set forth herein shall be deemed to be restated
by the Borrower as of the date of any such amendment of or supplernent 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 ate necessary or appropriate to properly maintain, protect, preserve, care for, and
enforce the Trademark Collateral. Without limiting the generality of the foregoing, the
Botrower 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
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 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 relatad
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 of appropriate to ensure that such licensee of any Tradetnark, in its use of any or all
of the Trademark Collatéral 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 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
unauthorized or improper use of the Trademarks or related Trademark Rights. The Borrower
shall use efforts consistent with past practices to detect any such infringement or unauthorized
- or improper use. In the event of any such infringement or unauthorized or Improper uses by

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

3.2  Filing 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
Barrower 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_ Default; Secured Party’s Ri to_ Perfor

Borrower’s Obhigations. If the Borrower shall fail to do any act which is has covenanted to
do hereunder or if any representation or warranty of the Borrower shall be 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 Borrower, 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, (i) to notify any and all abligors 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, drafis, money orders, or other evidences of payment
relating to the Trademark Collateral or any part thergof; (ii) 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 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 settle, compromise, compound,
adjust, or defend any actions, suits, or proceedings relating to or pertaining to all or any of the
Trademark Collateral; (vii) to license, or to the extent permitted by any applicable law,
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,

T
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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 afy 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
Jjunisdictions, nothing herein contained shali be construed as requiring or obligating Secured
Party to make any commnitment 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 Trademark Collateral or any part
thereof shall give rise to a defense, counterclaim, or offset in favor of the Borrower’s claim or
action against Securad Party. Whether or not Secured Party shall have so notified any
ebligors, 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.

42  Other Remedies Upon Default. Upon the occurrence and during the
continuation of an Event of Default, then, forthwith upon notice by Secured Party to the
Borrower, in addition to all other rights and remedies of Secured Party, 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 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 Borrower,
except as expressly provided herein: ‘

(a) The Borrower’s license with respect to the Trademarks ag st 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-exclustve basis, any of the Trademark
Collateral, throughout the world, for such term or terms, on such conditions, and in such
manner as Secured Party shall, in its sole discretion, determine. ‘
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(¢} 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
enforee) 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 oceasions at any time, with or’
without lega] 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 hability for trespass, to enter any premises where such
tangible manifestations or embodiments, business records, documents, and files with respect
to the Trademark Collateral may be located for the purpose of taking 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 Himitation, all rights and remedies of a secured party on default
under the Uniform Commercial 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 ta 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 all or
any porticn 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 1o 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, 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 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 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 COSTS,
5.1  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 limited to any licensee of the Trademarks), any failure to use or practice the Tradernarks
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 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  License Agregmg!. t Obligations, Nothing in this Security Agreement

shall relieve 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, -

53  Indemnification, The Borrower 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 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 Borrower to
perform or observe any of the provisions hereof, or matters relating to any of the foregoing.
The Borrower shall also indemnify and hold harmless Secured Party from and against any
and all claims, actions, suits, judgments, penalties, losses, damages, costs, disbursements,
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
oceurred or occurs 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 exercise or enforcement by Secured
Party of any right or remedy granted to it hereunder, or any action taken or omitted to be
taken by Secured Party hereunder (except for the gross negligence or willful misconduct of
Secured Party), ‘ ‘

6. POWER OF ATTORNEY.

6.1  Gragt 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 during
the continuation of an Event of Default, for the purposs 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,

-1i -
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7.2  Specific Enforcement. Due to the unique nature of the Trademark
Collateral and in order to presetve 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 LTD.

By:

Name: ﬁo\, Nl g S
Title: Lo "QHRIIEF psrvmincagi G4

JONES SOoDpA Co. (USA) INC,

ame: grirv) F et Cats

Tiile; (RUEF LAt (F fﬂ;ﬁ!

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

By: /f// W

Name: RATE AT
Title: - XWwF
12 -
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STATE OF WASHINGTON = )
) S8.
County of Pierce )
I certify that 1 know or have satisfactory evidence that 32 ombee (g 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 T &+ of URBAN JUICE & S0DA COMPANY LTD., to be the free and
voluntary act of such party for the uses and purposes mentioned in the instrument.

DATED: March _}™): 2000.

S

. _,...---—"-""_'_-.-HH_-J-JF-_.--‘.-
NOTHRY PUBLIC
PrntName: (™atlcevor . Lo (\Afu_ At )
My appointment expires: _S-au- 2%

STATE OF WASHINGTON );
) ss.
County of Pierce }

I certify that I know or have satisfactory evidence that _y2ac&ac (ot 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 Qo _ . of JONES SODA CO. (USA) INC., to be the free and voluntary act of
such party for the uses and purposes mentioned in the instrument,

DATED: March _] "}, 2000,

Wivd
NOTARY PUBEIC ™ .

Print e ‘N\"’*\Li\\ﬂ‘\ . L-:\l"\\:\b\_.;. 53
My appointment expires: ¢ -3 5.a3 =

-13 -
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STATE OF ILLINOIS

County of _( ;5‘50['\

I certify that I know or have satisfactory evidence that

)
) S5.
)

PNocherd Smen is the

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

it as the

37 /o= hi of BANC OF AMERICA COMMERCIAL FINANCE CORPORATION,

THROUGH IT5 COMMERCIAL FUNDING DIVISION, to be the free and voluntary act of such
party for the uses and purposes mentioned in the instrument.

DATED: March J , 2000.
L SEAL

OFFICIA

narOBERT P HANDLgR

B\20751\Docs\Tysde, Dog

, STATE
MY ComMiasioy mne%%‘m

s

NOTARY PUBLIC
Print Name: __ /teberf f Heend)a,.
My appointment expires: /i fo3
214 -
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- EXHIBIT “A”

URBAN JUICE & SODA COMPANY, LTD.

TRADEMARK APPLICATIONS/ISSUANCES

United States Trademarks

T o
X 4 - o

i o LERLE: et
R ARSI K e

2115636 | 11/25/97
2115637 Urban Juice & Soda Ca. and Design 1 11725787 T
2291508 Slim Jones ‘ 11/05/99
Applied For Slim Jones and Design
2217493 Wazu 01/12/99
2217492 Wet Yourself | 01/12/9%
2178918 I 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 08/02/97
Serial # 75-818366 | Urban Juice & Soda Company Ltd. Drawing 10/12/99
Applied For Jones Whoop Ass
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.myjones.com
Serial # 75759465 | 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
Applied For Natural Jones
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Unit  States Trademarks (Continued)
mwwﬂwﬁmgw *ﬂm.m-; P A
gs: ,?;3-# A i ﬁg éﬂmmE E

rs:mgw: mgsfimf‘ﬁ T
i I#ﬁf‘ﬂaﬁ &#ammx m;;.,‘

Applied For www :onassoda 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 Soda
Applied For Go There
Applied For Wamog
Applied For It May Not Be Your Thing

BRI e

’.H.' 435 .1:.4

Argentina Trademarks

R S

mwm i ;IJE.V =

Jones Soda

T ey n
S T };_w; ﬂs,faﬁ:i
:&E&Mﬁzm‘m i

i Et:icds i:e i

Canada Trademarks

Tehed A e A “ﬁ“ﬁm"’*rm
D:splay Case
Registered Drink it or Dehydrate
Applied For Fufu Berry Soda
Registerad Go There o
Applied For 1'm Jonesin’
Applied For I'm Jonesing -
Registered I've got a Jones for a Jones
| Registered I’vr{_ént a Jones for a Soda
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C ada Trademarks (Continued)

SR ?ﬁ;ﬁ% @1¥'§£§§A§*§ v ::?g R : wgé?

PR mmms-guwg SR
ST *:M’c’fa% -wtfﬂ i

T "v‘ﬁ EETHEN: .fﬂ“ﬁ T i -ﬁ:"‘w 2
éu“gm ek L:aﬁ\ﬂm}b{ﬂ’;&f 1?‘%%@ grzl?d

Registered It May Not Be Yuur hmg

Registered I & Design

Registered Jones Soda Company

Registerad 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)
Apphed For Jones Whoopass

‘Applied For Jonesin®

Applied For Jonesin’ For A
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 Jones (alcoholic)

Registered Spiked Jones (non-aleoholic)

Applied For Trade Dress

Registered Urban Juice & Soda Co,

Registered Urban Juice & Soda Co. and Design
Registered Warrioo

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
i (can label)

Registered www.ionessada com

Applied For WWW.Mmyjones.com
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[ ~_'opean Union Trademarks

Jones Soda Co.

Germany Trademarks

Jos Soda Co. -
Registered | Wazu

Indonesia Trademarks

-' Reglstered Jones Soda Co ]
Registered Spiked Jones
Registered Wazu

Japan Trademarks

eglstared B Jones Soda Co. T
Registered Spiked Jones
Registered Wazu

Malaysia Trademarks

- |§3¥} \Effw

Ff i

9 O

&Wﬂt w"

JonSoda Co.
Wazu

Apphed Fm‘
Applied For

Philippines Trademark

e &f” E“':#W A R A e
““‘3}4&&3:5}.5;.:&?!\1113 h@gﬁ%{fm@gﬁ fab Eﬁ P
Jone Soda Co.

RSP LSRR
ﬁv?&ﬂ nliﬁdﬁmam. %3 "ﬁ&%&

| Applied For

LIS
i Soriobat- b e

Singapore Trademarks
RIS OAIE NG, o T kol R
Applied For Jones Soda Co.
Applied For Spiked Jones
Applied For Wazu
-4-
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U.K. Trademarks

Registered Jones Soda Co.
Registered Jones Soda Co. and Design
Registered Spiked Jones
Registered Wazu
u5-
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