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U.8. DEPARTMENT OF COMMERCE
g‘iﬁ ??Qﬁ: %“;Pgé%? mxp. B/30/2008) United States Patant and Trademark Offica
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Diractor of the 1, &, Patent and Trademark Office; Fiease record the aftached documents or the new address(es) baiow.

1. Name of conveying party(les): 2. Name and address of recoiving party(ies) Yos
Stella Mars, Inc., 8 Otegon comporation Additionat names, sddrasses, or cizenship attachad? 7 No
8400 Champoeg Rosd
St Paul OR 57137 Narne: Bapk of the West
_ ' Internal

] Individual(s) [C] Association Address:

[ General Parinership L] Limited Partnership Street Address; 700 Main Streef, Syite 212

Corporation- State:_Qredon City: Naps

Other
Slate: CA

Citizenship (see guidalines) Oregon Country, USA. Zim 54
Additional nemes of conveying parties attached? ["|Yes [v] No [] Association  Citizenship

3. Nature of conveyanca JExecution Date(s) : [ General Partnersiip ~ Citizenship

3 t H n -
Execution Date(s) 17,200 D Limited Pal nml":lp Cltiranship
D Comoration Citizenship Callfornia,...
i M

L Assignment erger [:] Other Citizenship

[¥] Security Agreament [ Change of Name If pasigrae is not domiclled in tha Unlted Slates, a domestic

0O representative designation iz sitached: [} Yes  [£] No

Other {Designations must be a separate document from assignmant}

4, Application number(s} or registration number(s) and identification or description of the Trademark.

A, Trademark Appilication No.(s) B, Trademark Regigtration No.(s}

See Scheduls 1 See Schadulg 1 —

| Additional sheet(s) sttached? [~ Yes [¢] No

¢. |dentification or Description of Trademark(s) {and Filing Date if Application or Registration Number is unknown):
See Schedule 4

%ﬁuﬁhaﬂmd fo be charged by credit card

Street Address: 187 Wol Road, Sxits 101 Authorizad to be charged to deposit account

5, Name‘& address of party to whom‘ correspondence | g Total number of applications and
concarning document should be mailed: regisirations invoived: I
Name:.CT Llens Solulinng

oS~
Intemal Adtiress: 7. Total fee (37 CFR 2.6b)(6) & 3.41) 8./ (S

[ Enclosed
City: Atbany 8. Payment Information: S" (p P
State: vy Zipi 42208 a Credit Card  Last 4 Numbers }
Expiration Date __ (a8

Phone Number. §00-342:3676 Ext 4084 b Desot Account Numb
Fax Number: ao0.042.7048 . Deposit Account Number

Emall Address: da-clisalbany@woltesrskbwereom e Authorized User Name

3, Signaw | Februsry 22,2013
ignature e, Date

3 Tota! number of peges inciuding Gver
shoet, witrchrents, and document: !

Name of Person Signing

Documants to be recorded {ncluding cover shoat) should be faxed to {571} 2730140, of rnited to:
Mall Stop Assignmant Recordation Sorvicas, Birector of the USPTO, PO, Box 1450, Alexandria, VA 22313-1450
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SGHEDULE 1 TO SECURITY AGREEMENT (TRAREMARKS)

WORD/MARK SERIAL FiLING DATE | REGISTRATION | REGISTRATION }
NUMBER DATE NUMBER
OWEN ROE 76558201 Fabruary 2. July 25, 2006 3110550
' 2005
OREILLY'S 78558220 February 2, May 2, 20008 3088540
2005
VOCE POPULI 78550248 February 2, September 19, 3144380
2005 2006
SINISTER HAND | 78559256 February 2, January 81, 2006 | 3054685
2005
TEX UMBRIS 78559233 February 2, January 31, 2006 | 3054683
2005
SHARECROPPER'S | 78559265 February 2, January 24, 2006 | 3050804
2005
18-1000512
TRADEMARK
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SECURITY AGREEMENT (TRADEMARKS)

THIS SECURITY AGREEMENT (TRADEMARKS) {the "Security Agreement”) is mage
and dated this 17th day of December, 2008 by and batween Stella Mars, Inc., @ Oregon
corporation, ("Debtor”), and BANK OF THE WEST (! ank™.

1. Wm@_ﬁl As colisterat securtty for obligations that Debtar may,
fram time to time, have to Bank in raspect of loans, advances, jetters of credit, derivatives and
other credit accommodations {the “Obligations™), Debtor hereby grants & security interest to Bank
in ail of Debtor's right, title and interest in the following (the “Goliateral’), whether now owned or
hereafter acquired: (a) the trademarks described on Schedule 1 to this Security Agreement and
ali other trademarks, {b) all rights to license and to use the Collateral: {c) all right (but not the
obligation) to register with respact to the Collateral olaims under any state, federal or foreign
trademark law or regulation; (d) all rights, claims and interests under licensing or other contracts
pertaining to the Collateral; (e) all goodwil! and general intangibles agsociated with the Collateral;
{f) all rights (but not the obligation) to maintain claims for past, present and future infringements of
the Collateral and the right to enforce the same: and {g) all products and proceeds of any of the
foregoing.

2. No_Present Assiqnment Neither thie Security Agreement, nar any other
document, instrument or agreement creates or i intended to create a present assignment of the
Collateral. Subject to the rights and security interest of Bank, it is the intention of the parties
hereto that Debtor continue to own the Coliateral.

3. Representations. and Warranties, Debtor hereby represents and warrants (o Bank
that (2) Debtor has good and marketable title to the Collateral, and has granted fo Bank a first
priority perfected security inferest therein; (b} Debtor is & corporation organized under the laws of
the state of Oregon with a registration number of 121506-95 and (¢) Debtor's mailing address is
8448 Champoeg Rd., St. Paut, Oregon 97137,

4, Covenants. Debtor hereby agrees, at no cost or expense to Bank: (a) to do all
acts (other than acts which are required to be done by Bank) that may be necessary 0 maintain,
preserve and protect the Collateral and the first priority perfected security interest of Bank therein;
(b) not to use or permit any Collateral to be used unlawfully or in violation of any provigion of this
Security Agreement or any law, rule, regulation, order, writ, judgment, injunction, decree or award
binding on Debtor or affecting any of the Collateral or any contractual obligation affecting any of
the Collateral; (¢) to pay promptly when due all taxes, assessments, charges, encumbrances and
liens now or hereafter imposed upan or affecting any Collateral: (d) to appear In and defend any
action ot proceeding which may affect its title to or Bank's interest in the Collateral; (o) except for
licenses in effect on the date of this Security Agreement, not sell or license any Collateral without
the prior written consent of Bank; ) to keep separate, accurate and complete records of the
Collateral and fo provide Bank with such records and such other reports and information relating
to the Collateral ag Bank may reasanably request from time to ime; {g) promptly upon acquisition
of rights in federally registered trademarks, to natify Bank and cause fo be axecuted, delivered
and recorded supplements to this Security Agreement, and/or such other documents and
agreements as Bank may reasonably require to establish and to maintaln a first priority perfectad
security interest in the Collatera!; {h) unless it shall reagonably and In good faith determine that
such Collateral is of negligible economic value to Debtor, not (i) fail to continue to use any of the
tradgmarks in order to maintain all of the trademarks in full force free from any claim of
abandonment for NON-use, {il) fail to maintain as in the past the quality of products and services
offéfed under al of the trademarks, (iii) fail to employ all of the frademarks registered with any
fedéfgl or state or forelgn authority with an appropriate notice of such ragistration, (iv) adopt or
use any other trademark which i confusingly similar or a colorable imitation of any of the
tragemarks, (v) use any of the rademarks registered with any federal ar state or foreign authorily

v

except for the uses for which registration or application for registration of the trademarks has
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bean made, or (vi) do or permit any act of knowingly omit to do any act whelreby any of the
trademarks may lapse or become invalid or unenforceable; (i) notify Bank nmmedua’gely if it knows,
or has reason to know, thet any application or registration relating 1o any matena! itermn of the
Coliateral may become abandoned or dedicated to the public or placed in the pubhc qnmmq or
invalid or unenforceable, or of any adverse determination ar development (including the institution
of, or any stich determination or development in, any proceeding in the United States Patent 'and
Trademark Office o any foreign counterpart thereof or any court) regarding Debtor’s ownership of
any of the Collateral, its right o register the same or to keep and maintain and enfor_ce the sama,
(i) not fite, or suffer to be filed, an application for the registration of any trademark with the United
States Patent and Trademerk Office or any similar office or agency in any other country or any
political subdivision thereof, unless it promptly informs Bank, and upon raguest of Bank, executes
and delivers any and all agreements, instruments, documents and papers as Bank may
reasongbly request to evidence Bank's security interest in such Collateral and the goodwill and
general Intangibles of Debtor relating thereto or represented thereby; and (k) Bank may file of
record this Security Agreement with the United States Patent and Trademark Office and also may
file financing statements in afl locations deemed appropiiate by Bank from time to tims, and in
cannection with the filing of such financing statements, Debtor acknowledges and agrees that
Bank may utilize a general description of the Collateral.

5. Collection of Cojlateral Payments, Upon the request of Bank made at any time,
Debtor will () notify and direct any licensea or other party who Is obligated to make payments
("Payment Collatera]") on the Collateral, to make payment thereof to such accounts as Bank may
direct in writing and/or () forthwith upon receipt, transmit and deliver to Bank, In the form
received, all cash, checks, drafts and other instruments for the payment of money (properly
endorsed where required o that such items may be coliected by Bank) which may be received
by Debtor at any time on account of any Collateral Paymert and, until deliverad i Bank, such
items will be held in trust for Bank and will not be commingled by Debtor with any of its other
funds or property. Thereafter, Bank is hereby authorized and empowered to endorse the name of
Debtor on any check, draft or other instrument for the payment of money received by Bank on
account of any Collateral Payment if Bank believes such gndorsement is necessary or desirable
for purposes of collection. Debtor will indemnify and save harmless Bank from and against all
reasonable liabilities and expenses on account of any adverse claim asserted against Bank
relating to any moneys received by Bank on account of any Collateral Payment and such
obligation of Debtor shall continue in effect after and notwithstanding the discharge of the
Obligatians and the release of the security interest granted in this Security Agreement.

6. Remedies.

(=) if Dabtor shall default in any of its obligations to Bank, unless Bank has otherwise
agreed to forbear in the exercise of remedies, Bank may, without notice to or demand on Dabtor
and in addition to all rights and remedies available to Bank with respect to the Obligations, at law,
in equity or otherwise, do any one or more of the foliowing: () foreclose or otherwise enforce
Bank's security interest in any manner pefmitted by law or provided for in this Security
Agreement; (i) sell, lease, license or otherwise dispose of any Coliateral at one or more public or
private sales at Bank's place of business or any other place or places, including, without
fimitation, any broker's board or securities @xchange, whether or not sueh Collateral is present at
the place of sale, for cash or credit or future delivery, on such terms and in such manner as Bank
may determine; (i) recover from Debtor all costs and expenses, including, without limitation,
reasonable attorneys' fees (including the allocated cost of internatl counsel), incurred or paid by
Bank in exercising any right, power or remedy provided by this Security Agresment; (iv) raquire
Debtor to assemble the Coliateral and make it available 10 Bank at a place to be designated by
Bank; (v) entar onto property where any Collateral is located and {ake possession thereof with or
without judicial process; (vi) prior to the disposition of the Collateral, store, process, repair or
recondition it or otherwise prepare it for disposition in any manner, but in no svent shall Bank be
obligated to do so, and to the extent Bank deems appropriate and in connection with such
preparation and disposition, without charge, use any trademark, tradename, copyright, patent or

1a-1009512
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technical process used by Debtor, and (iv) in connection with the disposition of any Collateral,
disclaim any warranty relating fo title, posgession or quiet enjoyment.

()] Unless the Collateral is perishable of threstens to decline speedily in
value or is of a type customarily sold on a recagnized market, Debtor shall be given five ()
Business Days' prior notice of the time and place of any public sale or of the time after which any
private sale or other interided dispasition of Collateral is to be made pursuant to this Security
Agreement, which notice Debtor herehy agrees shall be deemed reasonable notice thereof,

() Upon any sale or other disposition pursuant to this Security Agreement,
Bank shall have the right to deliver, assign and transfer to the purchaser thereof the Gallatera[ or
portion thereof so sold or disposed of. Each purchaser at any such sale or other disposition
(including Bank} shall hold the Collateral free from any claim or right of whatever kind, including
any equity or right of redemption of Debtor, and Debtor specifically waives (to the extent
permitted by law) all rights of redemption, stay or appraisal which it has or may have under any
rule of law or statute now existing or hereafter adopted.

{d) Any deficiency with respect to the Obligations exists after the dieposition
or liquidation of the Collateral shall be & continuing liability of Debtor to Bank and shall be
immediately paid by Debtor to Bank.

(&) If any non-cash proceeds are recelved in connection with any sale or
disposition of any Collateral, Bank shall not apply such non-cash proceeds {0 the Obligations
unless and until such progeeds are converted o cash; provided, however, that if such non-cash
praceeds are not expected on the date of receipt therenf to be ¢converted ta cash within one year
after such date, Bank shall use commercially reasonable efforts to convert such non-cash
progeeds to cash within such one year period,

Debtor expressly waives 10 the extent permitted under applicable law
any constitutional or other right to a judicial hearing prior to the time Bank takes pogsession or
disposes of the Collateral.

(@) Debtor agrees that Bank may exercise its rights of setoff with respect to
the Obligations in the same manner as if the Obligations were unsecured.

7. Misgellaneous. The rights, powers and remedies of Bank under this Security
Agreement shall be in addition to all rights, powers and remedies given to Bank by virtue of any
statute or rule of law or any other agreement, all of which rights, powers and remedies shall be
cumulative and may be exercised sucoessively or concutrently without impairing Bank's security
interest in the Collateral. Any delay or fallure by Bank to exercise any right, power or remedy
shall not constitute a waiver thereof by Bank, and ne single or partial exercise by Bank of any
right, power or remedy shall preciude other or further exercise thereof or any exercise of any
other rights, powers or remedies. This Security Agreement and the other documents and
agreements evidencing the Obligations {the "Dacuments” erbody the entire agreement and
understanding between the parties herefo and supersede all prior agreements and
understandings relating fo the subject matter herecf and thereof. All representations, warranties,
covenants and agreements contained herein and in the other Documents of Debtor shall survive
the termination of this Agreement and shall be effective uatil the Obligations are paid and
performed in full or longer as expressly provided herein, This Security Agreement shall be
governed by and construed in accordance with the laws of the State of Califomia without giving
affact to its choice of law rules. This Security Agreement may be executed in any number of
counterparts, all of which together shall constitute one agreement.  The illegality or
unenforceakility of any provigion of this Security Agreement or any instrument or agreement
required hereunder or thereunder shall not in any way affect or impair the legality or enforceability
of the remaining provisions hereof or thereof,

1a-1008512
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IN WITNESS WHEREOF, the parties to this Security Agreement have caused it to be

executed the date and year first above written.

la-1009512

Stella Marig, Inc. as Debtor

By R“UM ik D v

Name: David O'Reilly
Title: President

Address; 8400 Champoeg Road, St Paul,
Oregon 97137

BANK OF THE WRET, as Bank

By: /
Name: Adam Beak
Title: Senior Vice President

Address:
94558

3316 Jefferson Street, Napa, CA
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STATE OF __Oreao?

COUNTYOF _ Meviom

On 12./18) OR _ before me,
personally

;S;e,nnfgﬁ Stock 5

(insert name and title of the officer),

appeared___Dayid ©'Reilly | Pregident

__, personally known to me (or proved to me on the basis of satisfactory evidence) to be

the person(s) whose name(s) is/are subseribed to the within instrument and acknowledged

to me that he/she/they executed the same in his/her/their authorized capacity(ies), and

that by his/her/their signature(s) on the instrument the person(s), ot the entity upon behalf

of which the person(s) acted, executed the instrument,

WITNESS my hand and official seal.

OFFICIAL SEAL
JENNIFER STOCKS
NOTARY PUBLIC-OREGON
2 COMMISSION NO, 425691
MY COMMISSION EXPIRES FEBRUARY 6, 2012

la-1009512

RECORDED: 02/26/2013

Sig‘ﬁamre of Notary

(Seal)
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