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Form PTO-1584 (Rev. 07/03) U.8. DEFARTMENT OF COMMERCE

OME Cotiection D651-0027 {exp, 6 3 United States Patent and Trademark Offies
RECORDATION FORM COVER SHEET
To the Diragior of the U, §, Palant and Trademark Offica: Please record the aitached dosuments or the new address{es) below,
1. Name of conveying party(ies): 2. Name and address of receiving party(ies) [ ves
Shalll Corporation Aciditional names, addresses, or eitixsnshio attsched? N
B440 5t Helena Hwy SRR
Rutherford CA 84573 Name:_Eapk of tha Wast
. Intema!

] individuai(s) [} Association Addrass;

[] General Partnership L] Limited Partnership Street Address: _§873 N, West Ave., Suile 102
Corporation- State: Delawars ‘ City:_Fresno

(] other . -

State: Califomie

Citizenship (ses guidelines)

Country;_U.SA Zip; 83711
Additional names of conveying parties atteched? ["[vas [] No [ ] Assaciation ~ Cizenship

D Ceneral Partnership  Citzenship
[:] Limited Partrership  Cltizenship
Corporation  Clttrenship_Califamnis

3. Nature of conveyance YExecution Date(s)
Execution Date{s) May 1. 2043

i M
(] Assignment [T] Merger [ other. Cizanshi
[Z} Securify Agreement D Change of Name i assignes fe not domiclled in the United States, & domestic
representative designation ls attached: [ Yes Ne
D Other {Designations must be & separate document from assignment)
4, Application numberis} or rogistration number(s) and identification or description of the Tredemark.
A Trademark Application No.{s) B. Trademark Registration No.(s)
See Bcheduls 1 See Schedule 1

| Adeittional sheets) atiached? [~ vas [¢] Ne
C. Identifcation or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

Son Behadula 1 8
©
e
5. Name & address of parly to whom correspondence | ¢ Tatal number of appiications and P
concerning dovument should be mailed: registrations involved: 4 -
Name.CT Liens Saiiins ‘ =4
Internal Addrass: ' 7. Total foe (37 CFR 26(b)(6) & 3.41) /{5 — w0
Authorized to be charged by credit card 5
Street Address: 187 Woft Road, Sulte 101 [_] Authorized to be charged to deposit account o
[ Enclosad (o)

City: Albany 8. Payment Information:

a, Cradit Card  Last 4 Numbers I 9 (D ?

Brone Numb Expiration Date _(o/ 1§
hone Number 800-342-3676 Ext:, 4064

. N = b, Pepastt Account Number
Fax Number; 500.942:7049

_",M'“
Emai Adcress: dcisaibany@unlgskiveerson ¢ | i Autharized User Name

9, Signature: . Y 61112013
Signature Date

Pebra Coffman. Vice President.. Tetal nurnber of pages Including cover

Name of Person Signing sheet, atchmants, and dosument:

Documents 1o be recorded (ncluding cover shest) should e faxed 1o (571} 273-0140, or matle o
Wil Stop Axsignmant Recordation Services, Director of the USPTO, P.O, Box 1450, Alexandila, VA 223134450

State: Ny Ziprz208
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SCHEDULE 1

“WORD/MARK | SERIAL NUMBER FILINGDATE | REGISTRATION | REGISTRATION
NUMBER DATE

ST. SUPERY 73793603 APRIL 17, 1988 1576669 JANUARY 8, 1990

ST. SUPERY 78730207 OCTOBER 10, 2005 3157666 OCTOBER 17, 2006

DOLLARHIDE 77982275 DECEMBER 8, 2008 4013324 AUGUST 18, 2011

Rriee 73798626 MAYS 1988 .| 1570135 | DECEMBER 5, 1989

&)
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SECURITY AGREEMENT (TRADEMARK)

This SECURITY AGREEMENT (TRADEMARK] (this "Agreement") is entered into at Rutherford,
CA, as of May 1, 2013, between Skalli Corporation, a Delaware corporation, with an address of 8440
31, Helena Hwy, Rutherford, CA 34573 and Bank of the Wast, a California banking corporation, with an
address of 6873 N. West Ave., Suite 102, Fresno, Califomia 83711 (the "Lender’), ‘

- FOR VALUE RECEIVED, and in consideration of the granting by Lender of financial
accommodations to or for the benefit of Borower, including without limitation respecting the Qbligations
(as hereinafer definad), Borrower represents to and agrees with Lender, as of the date hereof and as of
the date of each loan, credit andfor other financial accommodation, as follows:

1. GRANT OF SECURITY INTEREST

1.1 Grant of Security Interest. In consideration of Lender's extending credit and other financial
accammaodations to or for the beneft of Borrower, Borrower hereby grants to Lender a security interest in
and a lien on the Collateral (as hereinafter defined). The sacurity interest granted by this Agrsement is
given to and shall be held by Lender as security for the payment and performance of all Obligations (as
hereinafter defined). This Agreement does not ereate nor is it intendad to create a present assignment of
the Collateral,

1.2 Definltions. The following definitions shall apply:

(m) "Lendar Affliate” shall mean eny "Affiliate” of Lender or any lender acting as 2 participant
unider any loan arangement between Lender and Borrower(s). The term "Affiliate" shall mean
with respect to any person, (a) any parson which, directly or indirectly through one or more
intermediaries controls, or is controllad by, or is under common control with, such person, or
(b} any person who is a director or officer {f) of such person, (i} of any subsidlary of such
person, of (if) any person described in clavse (a) above. For purposes of this definftion,
control of a person shall mean the power, direct or indirect, (%) to vota 5% or more of the
Capital Stock having ordinary voting power for the election of diractors (or comparable
equivalent) of such pearson, or (y) to direct or cause the direction of the management and
policies of such person whether by contract or otherwise. Control may be by ownership.
confract, or otherwise.

{b) "Code" shall mean the Unfform Commercial Code of California a8 amended from time to time.
{) "Collateral" shall mean all of Bormower's present and future right, title and interest in and to:
(# The trademarks described on Schedujet:

ﬁﬂ All rights to license and use suth trademarks and all rights, claims and interest under
licensing and other confracts pertaining to,

(i) All right (but not the obligation) to register with respect to the Collateral claims under any

O

TRADEMARK
REEL: 005048 FRAME: 0919



state, federal or foreign trademark law or ragulation;

{iv) All rights, claims and interest under licensing and other contracts pertaining to the
Collatersl,

{v) All geodwifl and general intangibles associated with the Collateral;

() All rights (but not the obligations) to maintain claims for past, present and future
infringements of the Collateral and the right to enforce same: and

(Miy Al preducts and proceeds of the foregoing,

(e "Debtorg” shall mean any licensee of Collateral and any other Person who s indebted to
Borower in respect of the Collateral,

(@) "Loan Documents” shall mean this Agreement and all other agreements between Lender and
Botrower,

() "Obligation{s)” shall mean, without limitation, all loans, advances, indebtedness, notes,

liabilities, rate swap transactions, basis swaps, forward rate transactions, commodity swaps,
commeadity options, equity or equity index swaps, equity or equity index options, bond options,
interast rate options, forelgn exchange transactions, cap transactions, fivor transactions, collar
transactions, forward transactions, currency swap transactions, cross-currency rate swap
transactions, curmency options and amounts, liguidated or unfiquidated, owing by Borrower to
Lender or any Lender Afflista at any time, of each and every kind, nature and description,
whether arising undar this Agreement or otherwise, and whether secured of unsecured, direct
ar indirect (that s, whether the same are due directly by Borrower to Lender or any' Lender
Affiliate; or are due indirectly by Bomower fo Lender or any Lender Affiliate as endorser,
puarantor or other surety, or 88 bofrawer of obligations due third persons which have baen
endorsed or assigned to Lender or any Lander Affiliate, or otherwise), abselute or contingent,
due or to become due, now existing or hereafter arising or confracted, including, without
limitetion, payment when dus of all amounts outstanding respecting any of the Loan
Documents. Said term shall also include all interest and other charges chamgeable to
. Borrower or due from Bormower fo Lender or any Lender Affiliate from time to time and all
costs and expenses referred 1o in this Agreement. .

o "Person or "party” shall meen indlviduals, parnerships, corporations, fimited liability
coynpanias and all other entities,

All words and terms used in this Agreement other than those specifically defined herein shall
have the meanings accerded to them in the Coda,

1.3 Ordinary Course of Business. Lender hereby authorizes and permits Borrower to hold and
use the collateral all in the ordinary course of Borrower's business, excluding, without limitation, sales to
creditors or in bulk or sales or other dispositions occurring under cirsurstances which would or could
create any lien or interest adverse to Lander's security interest or other right hereunder in the proceeds
resulting therefrom, Lender aiso hereby authorizes and permits Borrower to receive from the Debtors all
armounts due as proceeds of the Collateral at Borrower's own cost and expense, and also liahility, if any,
subject to the direction and control of Lender at all times; and Lender may at any time, without cause or
notice, and whether or not an Event of Default has occurred or demand has been made, terminate all or
any part of the authority and permission harein or elsewhere in this Agreement granted to Borrower with
referance to the Collateral, and notify Debtors to make all payments due as proceeds of the Collateral to
Lender, Until Lender shall otherwise notify Berrower, all proceeds of and collections of Collateral shall be
retained by Borrower and used solely for the ordinary and usual operation of Borrower's business. From
and after notice by Lender to Borrower, all proceeds of and collactions of the Collateral shall be held in

2 ) senazs
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trust by Borrower for Lender and shall not be commingled with Borrower's other funds or depasited in any
Lender account of Borrower; and Borrower agrees to defiver fo Lender on the dates of receipt thereof by
Borrower, duly endorsed to Lender or to bearer, or assigned to Lender, as may be appropriate, all
proceeds of the Collateral in the identical form received by Borrower.

1.4 Allowances., Absent an Event of Default Borrower may grant such allowances or other
adjustments fo Debtors (exclusive of extending the time for payment of any item which shall not be done
without first obtaining Lender's written consent in each Instance) as Borrower may reasonably deem to
accord with sound business practice, including, without limiting the generality of the foragoing, acsepting
the retumn of all or any part of the inventory (subject to the provisions set forth in this Agreement with
refarence to returned inventory),

1.5 Records. Borrower shall hold its books and records releting to the Collateral segregated from
all Borrower's other books and records in & manner satisfactory to Lender; and shall deliver o Lender
from time to time promptly at its request all invoices, original docurnents of title, contracts, chattel paper,
nstruments and any other writings relating thereto, and other evidence of performance of contracts, or
evidence of shipment or delivery of the merchandise or of the rendering of services; and Borrower will
deliver to Lender promptly at Lender's request from fime to time additional copies of any or all of such
papers or writings, and such other information with respect to any of the Coliateral and such schedulas of
invertory, schedules of accounts and such other writings as Lender may in its sole discretion deem to be
necessary or effectual to evidence any loan hereunder or Lender's security interast In the Collateral.

16 Legends. Bomower shall promptly make, stamp or record such entries or legends on
Borrower's books and records or on any of the Collateral (includging, without limitation, chattel paper) as
Lendar shall request from time to time, to indicate and disclose that Lender has a security interest in such
Collatersl,

1.7 Inspection. Lender, or ifs representatives, at any time and from time {o time, shall have the
right at the scle cost and expense of Borower, and Bomower will permit Lender and/or its
representatives: (a) to exarnine, check, make coples of or axtracte from any of Borower's books, records
and files (including, without limitation, orders and original correspondence); (b) to perform field exars or
otharwise inspect and examine the Collateral and to check, test or appraise the same as to quallty,
quantity, value and condiion; and (¢} to verify the Coliateral or any portion or portions thereof or
Borrower's compliance with the provigions of this Agresment.

1.8 Purchase Monev Securlty Interests. To the extent Borrower uses proceeds of any loans to
purchase Collateral, the repayment of such loans shall be on a “first-in-first-out” basis so that the portion
of the loan used to purchase a particular itern of Collateral shall be repaid:in the order in which Borrower
purchased such item of Collateral. '

1.9 Search Reports. Lender shall recaive prior to the dats of this Agreement UCG search results
under all names used by Borrower duting the prior five (5) years, from each jurisdiction where any
Collateral is located, from the State, if any, where Borower is organized and repistered {as such terms
are used in the Code), and the State where Borrower's chief executive office is located. The search
results shall confirn that the security interest in the Collateral granted Lender hereunder is prior to all
other security interests in favor of any other person. In addition, at Lenders request made from time to
time before or after the date of this Agreement, Lender shall recelve such searches of the records of the
United States Patent and Trademark Office and of any other analogous records in any other jurisdiction
confirming the priority of the security interest and lien of Lender on the Collateral reflected in such
records.

2, REPRESENTATIONS AND WARRANTIES

2.1 Accounts and Contract Rights. Al accounts arise out of legally enforcesble and existing
santracts, and reprasent unconditional and undisputed bora flde Indabtadness by a Debtor, and are net
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and will not be subject to any discount (axcept such cash or trade discount as may be shown on any
invoice, contract or other writing deliverad to Lender). No contract right, account, general intangible or
chattel paper is or will be represented by any note or other instrument, and no contract right, account or
general intangible is, or will be represented by any conditional or installment sales obligation or other
chattel paper, excapt such instruments or chattel paper as have been or immedistely upon raceipt by
Borrower will be delivered to Lender (duly endorsed or assigned), such delivery, in the case of chattel
paper, 1o include all executed coples except those in the possession of the instaliment buyer and any
security for or guaranty of any of the Collateral shall be dellvered to Lender immediately upon receipt
thereof by Borrower, with such assignments and endorsements thereof as Lender may request.

2.2 Tile to Collateral. At the date hereof Borrower is (and as to Collateral that Borower may
acquire after the date hereof, will be) the lawful owner of the Collateral, and the Collateral and sach item
thereof is, will ba and shall continue to be free of all restrictions, liens, encumbrances or other rights, fitle
or interests (other than the security interest therein granted to Lender), credits, defenses, recoupments,
set-offs or counterclaims whatsoever, Borrower has and wilt have full power and authority to grant to
Lender a securily interest in the Collateral and Borrower has not transferred, assigned, sold, pledged,
encumbered, subjected to lien or granted ahy security interest in, and will not transfer, assign, sell (except
sales or other dispositions in the ordinary course of business In respect to inventory as expressly
permitted in this Agreement), pledge, encumber, subject to lien or grant any security inferest in any of the
Collateral (or any of Borrowar's right, title or interest therein), to any person other than Lender. The
Collateral is and will be valid and genuine In all respects, Borrower will warrant and defend Lender's right
o and interest in the Collateral against all claims and demands of 2l persons whatsoever,

2.3 Logation of Colateral. Bomower shall, during the term of this Agresment, keep Lender
currently and accurately informed in writing of each location where Borrower's records relating to the
Coliateral are kept, and ghall not ramove such recards or any of them to another location without giving
Lender at least thirty (30} days prior written notice thereof,

2.4 Third Parties. Lender shall not be deemed to have assumed any bability or responsibility to
Borrower or any third person for the corectness, validity or genuineness of any item of Collateral that
may be raleased ar endorsed fo Borrower by Lender (which shall autormatically be deemed to be without
recourse to Lender in any event); and Lender, by accepling such security interest in the Collatersl, or by
releasing any Coliateral to Borrower, shall not be deemed to have assumed any obligation or liability to
any Debior or to any other third party, and Borrower agrees to indemnify and defend Lender and hold it
harmless in respect to any claim or proceeding atising out of any matter referred to In this paragraph.

25 Payment of Accounts. Each account or other itern of Collateral will be paid on or before the
date cue pursuant to the contracts relating thereto. Upon any suspension of business, assignment or
trust mortgage for the berefit of creditors, dissolution, petition in recelvership or under any chapter of
Bankruptcy Code as amended from tima to time by or against any Debtor, any Debtar becoming insoivent
or unable to pay its debts as they mature or any other act of the same or different nature amounting to a
business failure, Bormower will immediately notify Lender thereof,

3. AFFIRMATIVE COVENANTS

31 Inspection. Borrower will &t all reasonable times make ks books and records available in its
offices for inspection, examination and duplication by Lender and Lender's representatives and will permit
inspection of the Collateral and all of its properties by Lender and Lender's representatives, Borrower will
from time to time fumish Lender with stich information and statements as Lender may request in its sole
dizcretion with respect to the Obligations or Lender's security interast in the Collateral, Borrower shall,
during the term of this Agreement, keap Lender currently and accurately inforned in writing of each
focation where Bormower's records relating to its accounts and contract rights are kept, and shall not
remove such records fo another lucation without giving Lender at least thirty (30) days prior written notice
thereof,
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32 Notice to Account Debtors, Eorrower agrees, at the request of Lender, to notify ail or any of
the Debtors in writing of Lender's security interest in the Collateral in whatever manner Lander requasts
and, hereby authorizes Lender to notify all or any of the Debtors of Lender's security interest in
Borrower's ccounts at Borrower's expense, .

33 Taxes. Borrower will promplly pay all real and personal property taxes, assessments and
charges and all franchise, Income, unemployment, retirament benefits, withholding, seles and other taxes
assessed against it or payable by it befora delinquent; provided that this covenant shall not apply to any
tax assessment or charge which is being contested in good faith and with respect to which reserves have
been established and are being maintained. Lender may, at its option, from time fo time, discharge any
taxes, liens or encumbrances of any of the Collateral, and Borrower will pay to Lender on demand or
Lender in its sole discretion inay charge to Borrower all amounts so paid or incurred by it

34 Maintenance, Bomower will keep and raintain the Collateral and its other properties, ff any,
in good repair, working order and condition. Borrower will immediately notify Lender of any lass or
damage to or any cccurence which would adversely affect tha value of any Collateral. Lender may, at fis
option, fror time to time, fake any other action that Lender may deem proper to repair, maintain or
preserve any of the Collateral, and Borrower will pay to Lender on demand or Lender in its sole disaration
may charge fo Borrower all amounts 5o paid or incurred by if,

3.3 Ingytance. Borrower will maintain In force property and casualty insurance on all Collateral
and any othar property of Bomower, if any, against risks customarly insured against by companies
engaged in businesses similar to that of Borrower containing such terms and written by such companies
as may be satigfactory to Lender, such insurance to be payable to Lender as its interest may appear in
the event of loss and to name Lender as insured pursuant to a standard logs payee clause; no loss shall
be adjusted thereunder without Lander's approval; and all such policies shall provide thet they may not be
canceled withaut first giving at least Thirty (20} days written notice of cancellation to Lander, In tha avant
that Borrower fails to provide evidence of such insurance, Lender may, at its option, securg such
insurance and charge the cost thereof to Borrower, At the opfion of Lender, all insurance proceeds
recelved from any loss or damage to any of the Collateral shall be applied either to the replacement or
repair thereof or as & payment on account of the Obligations, From and after the ocourrence of an Event
of Default, Lender is authorized to eancel any insurance maintained hereunder and apply any returned or
unearned premiums, all of which are heraby assigned to Lender, as a payment on sccount of the
Obligations.

4, DEFAULT

4.1 Default. "Event of Default” shall mean the octurrence of one ar more of any of the following
evants;

(a) default of any liability, cbligation, covanant or undertaking of Borrower ar any guarantor of the
Obligations to Lender, heraunder or otherwise, including, without limitation, failure to pay in ful
and when due any instaliment of principal or interest or default of Borrower or any guarantor of
the Obligations under any other Loan Document or any other agreement with Lender
continuing for 5 days with respect to the payment of money or continuing for 30 days with
respect to any other default;

&) failure of Borrower or any guarantor of the Obligations to mainiain aggregate coliateral
security value satisfactory to Lender continuing for 30 days; -

{c) default of any material llability, obligation or undertaking of Borower ar any guarantor of the
Obligations fo any other party continuing for 30 days;

() if eny statement, representation or warranty herstofore, now or ersafier made by Borrower of
any guarantor of the Obligations in connection with this Agreement or in any supporting
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financial statement of Rorrower or any guarantor of tha Obligations shall be determined by
Lender to have heen false or misleading in any material respect when made:

(=) if Borrower or any guarantor of the Qbligations is a corporation, trust, partnership or limited
liability company, the liquidation, termination or dissalution of any such organization, or the
merger or consolidation of such organization into another entity, or its ceasing to carry on
actively ita present business or the appointment of a recelver for #ts property, or the effecting
or entering Into of a domestication, conversion or interest exchange by such organization;;

] the death of Borower or any guaranter of the Obligations and, if Borrower or any guarantor of
the Obligations is a partnership or limited liability company, the death of any pariner or
member;

{a) the institution by or against Borrower or any guarantor of the Obligations of any proceedings
under Bankruptcy Code 11 USC §101 et seq. or any other law In which Borrower or any
guarantor of the Obligations is alleged to be insolvent or unable to pay it debis as they
mature, of tha making by Borrower or eny guarantor of the Qbligations of an assignment for
the benefit of creditors or the granting by Barrower or any guarantor of the Obligations of a
frust morigage for the banefit of creditors;

[ the service upon Lender of 2 writ in which Lender is named as trustee of Borrower or any
guarantor of the Obligations;

] a judgment or judgments for the payment of money shall be rendered against Borrower or any
guarantor of the Obligetions, and any such judgment shall remain unsatisfied and in affect for
any period of thity (30) consecutive days without a stay of execution;

0 any levy, len (including mechanics lien), seizure, attachment, execution or similar prOCess
shall be jssued or levied on any of the properly of Bomower or any guarantor of the
Obligations;

&) the termination or revocation of any guaranty of the Obligations: or

0} the oceurrence of such a change in the condition or affairs (financiel or otherwise) of Borrower
or any guarantor of the Obfigations, or the cecurrence of any other event or clroumstance,
such that Lender, In s sola discretion, deems that it is insecure or that the prospects for
timely or full payment or perfarmance of any obligation of Borrower or any guarantor of the
Obligations to Lender has been or may be impaired.

4.2 Agceleration, I an Event of Default shall aceur, &t the elestion of Lender, all Obligations shall
become immediately due and payable without notice or demand, axcept with respect to Obligations
payable on DEMAND, which shall ba due and payable on DEMAND, whether or not an Event of Default
has occurrad.

Lender is hereby authorized, at fts election, after an Event of Default or after Demand, without
any further demand or notice except to sueh axtent as notice may be required by applicable law, to take
possession andfor sell or otherwise dispose of all or any of the Collateral at public or private sale: and
- Lender may also exercise any and all other rights and remedies of a secured party under the Code or
which are otherwise accorded to it in equity or at law, all as Lender may determine, and such exercise of
rights in compliance with the requirements of law will not be considered adversely to affect the
commercial reasonableness of any sale or other disposition of the Collateral, if notica of 4 sale or other
action by Lender is required by applicable law, unless the Collateral is perishable or threatens to decline
speedily in value or is of a type customarily sold on a recognized market, Borrower agrees that ten (10)
days written notice to Borrower, or the shortast period of writtan notice permitted by such law, whichever
iz smaller, shall be sufficient notice; and that to the extent permitted by law, Lender, its officers, attorneys
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and agents may bid and becoms purchasers at any such sale, if public, and may purchese at any private
sale any of the Collateral that s of a type customarily sold on a recognized markat or which is the subjsct
of widely distributed standard price quotations. Any sale {public or private) shall be without warranty and
free from any right of redemption, which Borrower shall waive and release after default upon Lender's
request therefor, and may be free of any warranties as to the Collateral if Lender shall so decide, No
purchaser at any sale (public or private) shall be responsible for the application of the purchase money,
Any balance of the net proceeds of sale remaining after paying all Obligations of Borrower to Lender shall
be retumed to such other party as may be legally entitled thereto; and if thera is a deficiency, Borrower
shall be responsible for repayment of the same, with interest. Upon demand by Lender, Borrower shall
assemble the Collateral and make it available to Lender at 2 place designated by Lender which is
reasonably convenient fo Lender and Borrower, Bomower hereby acknowledges that Lender has
extended ‘credit and other financial accommodations to Borrower upon reliance of Borrower's granting
Lender the rights and remedies contained In this Agreement including without fimitation the right to take
immediate possession of the Collateral upon the accurrence of an Event of Default or after DEMAND with
respect to Obligations payable on DEMAND and Borrower hereby acknowledges that Lender is entitled {o
equitable and injunctive refief to enforce any of its rights and remedies hereunder or under the Code and
Borrower hereby waives any defense to such equitable or injunctive relief based upon any allegation of
the absence of Irreparable ham to Lender.

Lender shall not be required to marshal any present o future gecurity for {including but not limited
to this Agraement and the Collateral subject to the security interest created heraby), or guarantess of, the
Obligations or any of them, or to resort to stch sacurity or guarantees in any particular order: and all of it
rights hereunder and in respect of such securities and guaranties shall be cumulative and in addition to all
other rights, however existing or arising, To the extent that it lawfully may do so, Borrower hereby agrees
that it will nat invoke and irrevocably waives the benefits of any law relating to the marshaling of collateral
which rmight cause delay in or impede the enforcement of Lender's rights under this Agreement or under
any othec instrument evidencing any of the Obligations or under which any of the Obligations is
outstanding or by which any of the Obligations is secured or guaranteed. Except as required by
applicable law, Lender shall have no duty as to the collection or protection of the Collateral or any income
thereon, nor as to the preservation of rights against prior parties, nor as o the preservation of any rights
partaining thereto beyond the safe custody thereof.

43 oW gy. Borrower hereby irevocably constitutes and appoints Lender as
Barrower's true and lawful attorney, with full power of substiution, at the scle cost and expense of
Borrower but for the sola bensfit of Lender, upon the occurrence of an Event of Default or after DEMAND
with respect to Obligations payable on DEMAND, to convert the Collateral into cash, (ncluding, without
limitation, completing the manufacture or processing of work in process, and the sale (either public or
private) of all or any portion of portions of the inventory and other Collateral; to enforce collection of the
Collateral, either in its own name or Ih the name of Borrower, including, without limitation, executing
releases or walvers, compromising or settling with any Debtors and prosecuting, defending,
compromising or releasing any action relating to the Collateral; to receive, open and dispose of all maif
addreseed to Borrower and to take therefrom any remittances or procesds of Collateral in which Lender
has a security interest; fo notify Post Office authorities to change the address for delivery of mail
addressad fo Borrowar to such address as Lender shall designate: {o endorse the name of Borower in
favor of Lender upon any and all checks, drafts, money orders, notes, acteptances or other instruments
of the same or different nature; to sign and endorse the name of Botrower on and to receive as securad
party any of the Collateral, any invoices, freight or express receipts, or bills of lading, storage recaipts,
warehouse raceipls, or other documents of title of the same or different nature releting 1o the Collateral; io
sign the name of Bomower on any notice of the Debtors or on verifisation of the Collateral; and to gign, if
necessary, and file or recort on behalf of Borrower any financing or other statement in order to perfact or
protect Lender's security interest. Lender shall not be obliged to do any of the acts or exercise any of the
powers hereinabove authorized, but if Lender elects to do any such aet or exercise any such powar, it
shall not be accountabla for more than it actually receives as a result of such exerclse of power, and #
shall not be rasponsible to Borrower except for its own gross negligence of willful misconduct. All powers
conferred upan Lender by this Agreement, heing coupled with an interest, shall be imevocable so lotg as
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any Obligation of Borrower or any guarantor or surety to Lender shall remain unpaid or Lender is
obligated under this Agreement to extend any cradit to Borrower.

4.4 Nonexclusive Remedies. All of Lender's rights and remedies not only under the provisions of
this Agreement but also under any other agreement or transaction shall be cumulative and not alternative
or exclusive, and may be exercised by Lender at such time or times and in such order of preference as
Lendar in its sole discrefion may deferming,

5, MISCELLANEOQUS -

5.1 DiB/A, . Notwithstanding any reference in this Agreement to any so called "dba", Borowar
hereby acknowledges and confirms that Borrower is personally and individually liable for alt Obligations
set forth in this Agreement and that the inclusion of any reference to such "dba" s merely to identify
Barrower's business activity and is not intended to limit in any wery Bomower's liablity to Lendar respecting
the Obligations or in conngction with any collateral granted by Borrower to secure such Obligations.

8.2 Costs and Expenses. Borower shall pay to Lender on demand any and all costs and
expenses (including, without limitation, reasonable attormays' fees and disbursements, court costs,
litigation and other expenses) incurred or pald by Lendar in establishing, maintaining, protecting or
enforcing any of Lender's rights or the Obligations, including, without limitation, any and all such costs
and expenses incurred or paid by Lender in defending Lenders security inferest in, title or right to the
Collateral or in collecting or attempting to coflect or enforcing or attempting to enforce payment of the
Obligations,

52 Counterparts. - This Agreament may be executed in two or more counterparts, each of which
shall be an original, but all of which shall constitute but one agreement,

54 Sevembility, i any provision of this Agreement or portion of such provision or the application
thereof fo any person or circumstance shall to any extant be held invalid or unenforceable, the remaindar
of this Agreement (or the remainder of such pravision) and the application thereof fo other persons or
circumstances shall not ba affected thereby.

55 Complete Agmement. This Agreement and the cther Loan Documents constitute the entire
agreement and understanding between and among the parties hereto relating to the subject metter
heraof, and supersedes all prior proposals, negotistions, agreements and understandings among the
parties hersto with raspect to such subject matter,

6.6 Binding Effect of Agreemant. This Agreement shall be binding upon and inure to the benefit
of tha respective heirs, executors, administrators, legal representatives, successors and assigns of the
parties hereto, and shall remain in full force and effect (and Lender shall be entitled to rely thereon) until
refeased io writing by Lender. Notwithstanding any such fermination, Lender shalt have a security
interast in afl Collateral to secure the payment and performance of Obligations arising after such
termination as a result of commitments of underiakings made or entered into by Lender prior to such
termination, Lender may franafer and assign this Agreement and daliver the Collaterat o the assignee,
wha shall thereupon have all of the rights of Lender; and Lender shall then be relieved and discharged of
any responsibility or liskility with respect to this Agreement and the Collataral, Borrower may not assign -
or transfer any of its rights or obligations under this Agreement. Except as expressly provided herein or in
the other Loan Docurnents, nothing, expressed or implied, is intended to confer upon any party, other
than the parties hereto, any rights, remedics, cbligations or liabilities under or by reason of this
Agreament or the other Loan Doturments,

57 Further Assurances. Borrowsr will from fime to time execute and deliver to Lender such
documents, and take or cause to be taken, all such other or further action, as Lender may request in
order to effect and confim or vest more securely in Lender all rights contemplated by this Agreement and
the other Loan Documents (including, without limitation, to coment clerical amrars) or to vest more fully in
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or assure to Lender the security interest in the Collateral granted to Lender by this Agreement or to
comply with applicable statite or law and to faclitate the collection of the Coliateral (ncluding, without
limitation, the execution of stock transfer orders and stock powers, endorsement of promissory notes and
instruments and notifications to obligors on the Collateral). To the extent permitted by applicable law,
Borrower authorizes Lender to file financing statements, continuation statements ar amandments, and
any such financing statements, confinuation statements or amandments may be filed at any ime in any
jurisdiction. Lender may at any fime and from time to time file financing statements, continuation
statements and amendments thereto which cortain any information required by the Code for the

- sufficiency or filing office acceptance of any financing statement, continuation statement or amendment,
including whether Borrower is an organization, the type of organization and any organization identification
number issued to Borrower, Borrower agrees to furnish any such information to Lender promptly upon
request. -In addition, Borrower shell et any time and from time to time take such steps as Lender may
reasonably request for Lender (i) to obtain an acknowledgment, In form and substance satisfactory to
Lender, of any bailee having possession of any of the Coliateral that the bailes holds such Collateral for
Lender, {il} to obtain "control" (as defined in the Coda) of any Collateral comprisad of deposit accounts,
electronic chattel paper, letter of cradit rights or investment property, with any agreements establishing
control to be in form and substance satisfactory to Lendsr, and (iii) otherwise to insure the continued
perfection and priority of Lender's security interest in any of the Collateral and the preservation of its
rights therein. Botrower hereby constitutes Lender tte attomey-inact to execute, If necessary, and file alf
filings required or so requested for the foregoing purpuses, all acts of such attarney being hereby ratified
and confirmed, and such power, being coupled with an intarest, shall be imevocable until this Agreement
terminates in accordance with its terms, all Obligations are jrravocably paid in full and the Collateral is
released, '

58 Amendments ang Waivers. This Agreement may be amsnded and Bomower may take any
action herein prohibited, or omit to perform any act herein required o be performed by &, if Borrower shall
obtain Lender's prior written consent to sach such amendment, action or amission to act, No course of
dealing and no delay or omission on the part of Lender in exercising any right hereunder shall operate as
& waiver of such right or any other right and waiver on any one or more occasions shall not be construed
as @ har to or walver of any right or remedy of Lender on any future occasion.

5.9 Tame of Agreement. This Agreement shall continua in full force and effest so long as any
Obligations or obligation of Borrower to Lender shall be outstanding, or Lender shall have any obllgation
to extend any financial accommodation hereunder, and is supplementary lo each and every other
agreement batween Borrower and Lender and shall not be so construed as to limit or otherwise derogate
from any of the nights or remedies of Lender or any of the liabilties, obligations or undertakings of
Borrowar under any such agreement, nor shall any contamporanenus or subsequent agreement between
Borrower and Lendar be construed to limit or otherwise derogate from any of the rights of remedies of
Lender or any of the liabilities, obligations or underfakings of Borrower hereunder, unless such other
agreement specifically refers to this Agreement and exprassly so provides.

510 Nofices. Any notice under or pursuant to this Agreement shall be a signed writing or other
authenticated record {within the meaning of Adicla 9 of the Code). Any natices under or pursuant to this
Agreement shall be deemed duly received and effective if delivered in hand to any officer or agent of
Borrower or Lender, or if mailed by registered or certified mall, return receipt requested, addressed to
Borrower or Lender at the address set forth in this Agreement or as any party may from time to time
designate by wrfttan notice to the cther party.

81 Governing Law. This Agreement shall be governed by the laws of the State of California.
512 Reproductions. This Agreement and all documents which have been or may be hereinafter

furnished by Borrower to Lender may be reproduced by Lender by any photegraphis, photostatic,
microfilm, xerographic or similar process, and any such reproduction shall be admissible in evidence as
the original itself in any judicial or administrative proceeding (whether or not the original is in existence
and whether or not such reproduction was made in the regular course of business).
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513 Jurisdiction and Venue. Bomower irravocably submits to the nonexclusive jurisdiction of any
Federal or state court sitting in Califormia, over any suit, action or proceeding arising out of or relating to
this Agreement. Borrower Irevocably waives, fo the fullest extent # may effectively do so under
applicable law, any objection & may now or hercefter have to the laying of the venue of any such suit,
action or proceading brought in any such court and any claim that the same hag been brought in an
inconvenient forum, Borrower hereby consents to any and all process which may ba served in any such
suit, action or proceeding, {f) by mailing a copy thereof by registered and certified mail, postage prepaid,
return receipt requested, to Borrowar's address showr in this Agreament or as nofified to Lender and {ii}
by serving tha same upon Borrower in any other manner otherwise permitted by law, and agreas that
such service shall in every respect be deemed effective service upon Borrower.

514 +yil Code Section 2822, In the event that at any time, @ surety is lable upon only a portion
of Borrowet's obligations under the Loan Documents and Barrower provides partial satisfaction of any
such obligation(s), Borrower hereby waives any right it would ofherwise have, under Section 2822 of the
Califomia Civil Code, 1o designate the portion of the obligations io be satisfied. The designation of the
portion of the obligation to be satisfied shall, to the extent not expressly made by the terms of the Loan
Documents, be made by Lender rather than Borrower.

515 JURY WAIVER. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
BORROWER AND LENDER EACH HERERY KNOWINGLY, VOLUNTARILY AND INTENTIQONALLY,
AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL, (A} WAIVE ANY AND ALL
RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS
AGREEMENT, THE OBLIGATIONS, ALL MATTERS CONTEMPLATED HERERY AND DOCUMENTS
EXECUTED [N CONNECTION HEREWITH AND (B) AGREE NOT TO SEEK TO CONSOLIDATE ANY
SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE, OR HAS NOT
BEEN, WAIVED. BORROWER CERTIFIES THAT NEITHER LENDER NOR ANY OF ITS
REPRESENTATIVES, AGENTS OR COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT LENDER WOULD NOT IN THE EVENT OF ANY SUCH PROCEEDING SEEK TO ENFORCE
THIS WAIVER OF RIGHT 10 TRIAL BY JURY.

5,16 Judicial Reference Provision, In the avent the above Jury Trial Waiver is unenforceable,
the parties elect to proceed under this Judicial Reference Provision. With the exception of the items
specified below, any controversy, dispute or ¢laim batween the parties relating to this Agreement or any
other document, instrument or transaction between the parties (each, a Claim), will be resolved by a
reference proceading in California pursuant to Sections 638 et seq. of the California Code of Civil
Procedure, or thelr suceessor sections, which shall constitute the exclusive remedy for the resolution of
any Claim, including whether the Claim is subject to reference. Venue for the reference will be the
Superior Court in the County where real property involved in the action, if any, is located, or in a County
where venue is otherwise appropriate under law (the Court), The follewing matiers shall net ba subject to
reference: (i} nonjudicial foreciosure of any security interests In real or personal praperty, (I} exercise of
self-help remedias (including without limitation set-off), (iif) appointment of a receiver, and (iv) temporary,
provisional or ancillary remedies (including without limitation writs of attachment, writs of possession,
temporary restraining orders or preliminary injunctions). The exercise of, or opposition 1o, any of the
above does not waive the right to a reference bereunder. :

The refarea shall be selected by agreement of the parties. If the parties do not agree, upon request of any
party a referee shall be selactad by the Presiding Judga of the Court. The refarea shall determine all
issues in accordance with existing case taw and statutory law of the State of California, including without
fimitation the rules of evidence applicable to proceedings at faw. The referee Is empowered to enter
equitable and lagal relief, and rule on any motion which would be authorized in 2 court proceeding,
including without limitation motions for summary judgment or summary adjudication. The referee shall
issue & decision, and pursuant to CCP §644 the referee’s decision shall be entered by the Court as a
judgment or order in the same manner as if tried by the Court. The final judgment or order from any
decision or order entered by the referee shall be fully appealable as provided by [aw. The patties reserve
the right to findings of fact, conclusiong of law, & written statement of decision, and the right to move for &
new frial or a different judgment, which new trial i granted, will be a reference hereunder, AFTER
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CONSULTING (OR HAVING THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF ITS CHOIC E,
EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENCE PROVISION WILL
BE DECIDED BY A REFEREE AND NOT A JURY.

Executsd as of May 1, 2013,
Borrower;

Skall

rporation

Narme: Tracy Holfnes
Title: Regional Vice Presiden
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ACKNOWLEDGMENT

STATE OF CALIFORNIA

countyor A/ 824

on Mt 26 R01F vetorewe, ST prtnston, Mozatedst S Ase

{here insert name and title of the officer)

personally appeared M4 T Sinsdens

who proved to me on the basis of satisfactory evidence fo be the personis) whose namets) is/are-
subscribed to the within instrument and acknowledged to me that refshe /ey executed the same in

his/her/ther authorized capacityfies); and that by -his/her/their signature{sh on the instrument the

person{sh or the entity upon bahalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

5. JOHNSON
COMM. #1984722

3 NDTARY PUBLIC » DALIFQRMA
NAFA COUNTY
AUG, T, 2018

Signatlre,. (Seal)

oy

8
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ACKNOWLEDGIVENT

STATE OF CALIFORNIA

COUNTY OF N Apa

on Moy 28,203 before me, Keifo Abetln, Nofary Pubtic

{here insert name and title of the officer)

personally appeared Tracy (imeg

who proved to me on the basis of satisfactory evidence to be the personis} whose namefs) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
Wis/her/their authorized capacityies), and that by his/her/their signaturefs) on the instrument the
personis), orthe entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERIURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

W m - Commistion
Signature " L {Seal) iE oty Publie - Cattfarala

Napx County
Lomm. Expires Nov 17,

O
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