700506481

Form FTO-159 (Rev. 07705}
OMB Gollection 06810027 (exy. 630120

06/13/2013

1.5, DERARTMENT OF COMMERCR
United Statas Patend and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

T the Director of the U, 5, Patent and Trademark Office; Please record the aftached documents or the new address(es) below,

1. Name of conveying party{ies):

Skalli Corporation
2440 5t Holona Hwy
Rutherford CA B4578

] individuai(s) [} Association

] General Partnership ] Limited Partnership
Corporation- State:_Dajaware
[] Oter
Citizenship (see guidelines)

Addifional names of conveying parties attached? [}Ym N [:] Assaciation  Citizanship

2. Name and address of receiving party(ies) [ ves
Additional names, addresses, or citizanship sttached? 7] No

Nams:_Bank of the Wast

Intemal
Addrass:

Street Address; 6873 N, Wast Avs. Sulte 102
City:_Freano

State:_Callfornla
Courtry._ULS.A, Zip- 93714

3, Nature of conveyance VExacution Date(s) :
Execution Date(s) May 1. 2013

Assignment Merger

[:1 9 El "9 D Other Cliizenship

¥} Security Agreamant [:] Change of Name If asaignee is not domiclled in the United States, a domestic

O representstive designation s atteched: [ Yes [l No
Other {Designations must be a separste document from assighment)

[j General Partnarship  Citizetshin
7] Umited Partnarship  Cltizenship
Corporation  Cltlzenship, Callfornia

A Trademark Application No.{s}
Bee Schodulo 1

4, Application numbers) or reglstration humber(s) and identification or description of the Trademark,

B, Trademark Registration No.(8)
Bee Schadue 1

[ Additional sheet(s) attached? [~] Yes [/} No

See Behadule

¢, identification or Destription of Trademark{s) (end Filing Date if Application or Registration Number is unknowny.

&, Name & address of party to whom correspondence
concerning decument should be malled:

. Total number of applications and
ragistrations involved: - ‘ 4

Name: £ Lisne Solulions....
Internal Address, (

7. Total fee (37 CRR 26(0)E) & 3.4%) § 10—

Streot Address: 187.Woll Boad, Sulte 101

% Authorized to be charged by credit card
Authorized to be charged to deposit account

EJ Enclosed

City: Albeny

State: NY Zip. 12205

Phane Number: §00-348-3676 Ext:_4064

8. Payment Information:

a. Credit Card  Last 4 Numbers I 9 ‘-/0 ?
Expiretion Date _{a/ (S

Fax Number: gna.942.704%

b, Deposit Account Number

Email Address: cie-ctisalbany@wollerskiowar cam £~

Authotized User Name

9. Signature:

- 3 6{11/2013
Signature Date

Rebra Cofiman, Yice.Prasiient Tatol nurmlaer of pages Inchuding covat
Name of Person Slgning shast attachments, and documant

Documenis to be recorded ncinding cover shast) should be Sxod to (571) 273-0140, or mafled to:
Mail Ston Axzignment Recordation Swvices, Dirseter of the USPTO, ™0, Box 1450, Atexandria, VA 22213-1450
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SCHEDULE 1

ORD/WARK [ SERIALNOWEER | FILING DATE | REGISTRATION | REGISTRATION |
NUMBER DATE
&T. GUPERY 75792803 APRIL 17, 1689 1576609 JANUARY S, 1890
8T. SUPERY TRTI0297 OCTORER 10, 2006 3157656 QCTORER 17, 2008
" DOLLARRIDE ' 77882275 DECEMBER 8, 2008 4013324 ALGUST 16, 2011
R 73798626 MAYS 1982 | 1570135 | DECEMBERS5, 1969
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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 carporation, with an address of 8440
$t. Helana Hwy, Rutherford, CA 94573 and Bank of the West, a California banking corporation, with an
address of BBT3 N, West Ave., Sulte 102, Fresno, California 83711 (the "Lender"), 4

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 Obligations
{as hereinafter defined), Borrower represents to and agrees with Lender, as of the date hereof and as of
the date of each loan, eredit and/or other financial accommodation, as follows:

1. GRANT OF SECURITY INTEREST

1.1 Grant of Security Inferest. In consideration of Lender's extending credit and other financial
accommodations to or for the benefit of Borrower, Borrower hereby grants to Lender a security interest in
and a lien on the Collateral (as hereingfter defined). The security interest granted by this Agreement is
given to and shall be held by Lender as security for the payment and performance of all Obligations (as
harainafter defined). This Agreement doas not create nor is it intended to create a present assignment of
the Collateral.

1.2 Definitiops. The following definitfons shalt apply.

(a) "Lender Affiliate” shall mean any "Affiliale” of Lender or any lender acling as a parlicipant
under any loan arangement between Lender and Borrower(s). The term "Affiliate" shall mean
with respect to any person, (@) any parson which, directly or indirectly through one or mora
intarmediaries controls, or is controlied by, or is under common control with, such person, ar
(b) any person who is a director or officer (i) of such persen, (fi) of any subsidiary of such
person, of (i} any person desciibed in clavse (2} above, For pumposes of this definition,
control of a person shall mean the power, diract or indirect, {x) to vole 5% or more of the
Capital Stock having ordinary voting power for the election of directors (or comparable
equivalent) of such perzon, 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,
coniract, or otherwise, '

1)) "Code" shall mean the Uniform Commercial Code of California as amended from time to time.
{c) *Collateral” shall mean all of Bomower's present and fultira right, title and interest in and to;
{y The trademerks described on Schadulad;

{iFJ All rights to license and use sych trademarks and all rights, claims and interest under
licensing and other confracts peraining to, .

(i Al right (but not the obligation) to register with respect o the Collateral claims under any
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state, federal or foreign tradermnark law or regulation;

ov) Al rights, claims and interest under licensing gnd other contracts pertaining 1o the
Collateral; .

v All goodwill and general intangibles associated with the Collaterat;

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

(vily Al products and proceeds of the foregoing,

{d) "Debtors" shall mean any licensea of Collateral and any other Person who is indebted to
Borrower in regpect of the Collateral.

{e) "Loan Documents” shall mean this Agreement and all other agreements between Lender and
Barrower.

1t3] "Obligation(s)" shall mean, without fimitation, all loans, advances, indebtedness, notes,

liabifities, rate swap transactions, basis swaps, forward rate transactions, commodity swaps,
commodity options, equity or equity index swaps, equity or eguily index options, bond options,
interest rate options, foreign exchange transactions, cap transactions, floor transactions, collar
transactions, forward transactions, currency swap transactions, cross-currency rate swap
transactions, cumrency opfions and amounts, ligtidated or unliquidated, owing by Borrower to
Lender of any Lender Affliata at any time, of each and every kind, nature and description,
whether arising under this Agreement or otherwise, and whether secured or unsecured, direct
or indirect (that is, whether the same are due directly by Borrowar to Lender or any Lender
Affiliate; or are due indirectly by Borrower to Lender or any Lendar Affiliate as endorser,
guarantor or cther surety, or as borrower of obligations due third persons which have been
endorsed or assigned to Lender or any Lender Affiliate, or otherwise), absolute or contingent,
due or to become due, now existing or hereafer arising or contracted, including, without
limitation, payment when dus of all amounts outstanding respecling any of the Loan
Documents,  Said term shall also include all nterest and other charges chargeable o

. Borrower or dug from Borrower to Lender or any Lander Affiliate from time to time and all
costs and expensas refarrad to in this Agreement,

=] “Person’ of "party" shell meen individuals, partnerships, corporations, limited lability
comparies and all other entities,

All words and terms used in this Agreement other than those specifically defined hergzin shall
have the meanings accorded to them in the Cade.

1.3 Ordinary Course of Business. Lender hereby authorizes and permils Borrower to held and
use the collateral all In the ordinary course of Borrower's business, excluding, without limltation, sales to
sreditors or In bulk or sales or othar dispositions occurring under circumstances which would or could
sreste any lien or interest adverse to Lender's securily interest or other right hereunder in the procesds
resulting therefrom. Lender also hereby authorizes and permits Borrower to receive from the Deblors all
amounts due as proceeds of the Collateral at Borrower's own cost and expense, and alsa liability, if any,
subject to the diraction and cortrol of Lender &t all times; and Lender may at any time, without cause or
notice, and whether or not an Event of Defaull has occurad or demand has been made, terminate all or
any part of the authority and permission hersin or elsewhers in this Agreement granted o Borrower with
reference to the Collateral, and notify Debtorg to make all paymenis due as proceeds of the Collateral to
tender. Until Lender shall otherwise notify Borrower, all proteeds of and collections of Collateral shall be
retained by Borrower and used solaly for the ordinaty and usual operation of Borower's business. From
and after notice by Lender to Borrower, all procesds of and collactions of the Collateral shail be held in
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trust by Borower for Lender and shall not be commingled with Borrower's ather funds or deposited in any
Lender account of Borrower; and Borrower agrees to deliver to Lendar op the dates of receipt thereof by
Bomower, duly endorsed to Lender or to bearer, or assigned fo Lender, as may be appropriste, all
proceeds of the Collateral in the identical form received by Bormrower.

1.4 Allowances. Absent an Event of Default Borower mey grant such allowances or other
adjustments to Debtors (exclusive of extending the time for payment of any item which shall not he done
without first obtaining Lender's written consent in each instance) as Borrower may reasonably deem fo
accord with sound business practice, Including, without limiting the generality of the faregoing, aceepting
the return of all or any part of the inventory (subject to the provisions set forth in this Agreement with
rafarance to returned inventery).

1.5 Records. Borrower shall hold its books and recerds relating to the Gollateral segregated from
all Borrower's other books and records in @ mannar satisfactory to Lender; and shall deliver to Lender
from time to time promptly at #ts request ail invoices, original documents of title, confracts, chaltel paper,
instruments and any other writings relating therato, and cther evidence of performance of contracts, or
evidence of shipment or defivery of the merchandisa or of the rendering of services; and Borrower will
deliver to Lentler promptly at Lender's request from time to time additional copies of any or all of such
papers or writings, and such other information with respect to any of the Collateral and such schedules of
inventory, schedules of accounts and such other writings as Lander may in its sole discretion deem to be
necessary or effectual to evidence any loan hereunder or Lender's security interest in the Collateral,

1.6 Logends. Bomower shall promptly make, stemp or record such entries or legends an
Barrower's books and records or on any of the Collateral (including, without fimitation, chattal paper) as
Lender shall request from fime to time, to indlcate and disclose that Lender has a security interest in such
Coligteral.

17 inspection. Lender, or its representatives, al any time and from time fo fime, shall have the
right at the sole cost and expense of Borrower, and Borrowsr will permit Lender andior its
representatives: (a) to examine, check, meke copies of or axtracts from any of Borower's books, records
and files (including, without limitation, orders and original correspondence); (b} to perform field exams or
otherwise inspect and examine the Collateral and to check, test or appraise the same as to qualiy,
quantity, value and condition; and (¢} to verify the Collateral or any portion or portions tharecf or
Borrower's compllance with the provisions of this Agreement.

1.8 Purchase Money Security [nterests. To the extent Borrowar 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 fiern of Collateral shall be repaid-in the order in which Bomrower
purchased such item of Collateral, ‘

1.8 Search Repors, Lender shall receive prior to the date of this Agreement UCC search results
under all names used by Borower during the prior five (5) years, from eech jurisdiction where any
Coligteral is located, from the State, if any, where Borower is organized and registerad (a5 such terms
are used in the Code), and the State where Borrower's chief executive office is located. The search
results shall confirm that the security interest in the Collateral granted Lender hereunder is prior to alt
other security interests in favor of any other person. In addition, et Lender's request made from time to
time before or after the data of this Agreement, Lender shall recelve such searches of the records of the
United States Patent and Trademark Office and of any ofther analogous records in any other jurisdiction
eonfirming the priorty of the security interest and llen of Lender on the Collateral reflected in such
racords,

2, REPRESENTATIONS AND WARRANTIES

2.1 Accounts and Contract Rights. Al accounts afise out of legally enferceable and existing
contracts, and represent unconditional and undisputed bona flde indebtedness by a Dabtor, and are not
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and will not be subject to any discount (except such cash or trade discount as may be shown on any
nvoice, contract of other witing defivered 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 ﬁ‘ghtf account or
general intangible is, of will be represented by any conditional or installment sa{es vhligation or other
chattal paper, except such instruments or chattel paper as have bean or immediately upon recelpt by
Borrower will be deiivered to Lender (duly endorsed or assigned), such delivery, in the case of chattel
paper, to include all executed copies except those in the possession of the instaliment buysr and any
security for or guaranty of any of the Collateral shall be delivered to Lender immediately upon receipt
thereof by Borrower, with such assignments and endorsements thereof as Lender may request.

2.2 Title to Collateral. At the date hereof Borrower is (and as to Collateral that Borrower may
acquire after the date hereof, will be) the lawful owner of the Collateral, and the Collateral and sach item
thereof is, will be and shall continue to be free of all restrictions, liens, encumbrances or other rights, title
or Interests (other than the security interest therein granted to Lender), credits, defenses, recoupments,
sat-offs or countarclaims whatsoever, Borrower has and will have full power and authority to grant to
Lender a security interest in the Collateral and Borower has not transferred, assigned, sold, pledged,
encumbered, subjectad 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 o inventory as expressly
permitted in this Agreement), pledge, encumbar, subject to lien or grant any security interest in any of the
Colisteral {or any of Borrowar's right, title or interest therein), to any person other than Lender. The
Collateral is and wili be valid and genulne in all respacts, Borrower will warrant and defend Lender's tight
to and interest in the Collateral against all claims and demands of all persons whatsoever.

2.3 Location of Collateral. Borower shall, during the temn of this Agresment, keep Lender
currently and accurately informed in writing of each location where Borrower's records relating to the
Collateral are kept, and shall not remeve such records or any of tham to another location without giving
Lender at least thirty (30) days prior written notice thereof,

2.4 Third Padies. Lender shall not be deamed to have assurned any Hability or responsibility to
Borrower or any third person for the comectaess, validity or genuinenass of any item of Collateral that
may be released or endorsed fo Borrower by Lender (which shall automatically be deamed to be without
recourse fo Lender in any event); and Lender, by accepting such security interest in the Collateral, or by
releasing any Collateral to Borrower, shall not be deemed to have assumed any obfigation or liability to
any Debtor 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 arising out of any matter referred {0 in this paragraph.

2.5 Payment of Accounts. Each account or other item of Collateral will be paid on or before the
date due pursuant to the contracts relating thereto. Upon any suspension of business, assignrment or
trust mortgage for the benefit of creditors, dissolution, petition in receivership or under any chapter of
Bankruptcy Code as amended from fime to time by or against any Debtor, any Debtor bacoming insolvant
or unable to pay its debts as they mature or any other act of the same or different nature amounting to a
business failure, Borrower will immediataly notify Lender thereof.

3. AFFIRMATIVE COVENANTS

31 Ingoection. Borrowsr will at all reasonable times make its books and records available in its
offices for inspection, examination and duplication by Lender and Lendar's reptesentatives and will permit
inspection of the Collateral and all of its properties by Lender and Landar's representatives. Borrower will
from time to time fumish Lender with siich information and staterments as Lender may request in its sole
discretion with respect to the Obligations or Lender's security interast in the Collateral. Borrower shall,
during the tern of this Agreement, keep Lendar curtently and accurately informed in writing of each
Iocation where Borower's records relating to its accounts and contract rights are kept, and shail not
rﬁmov? such records to another Josation without giving Lender at least thirty (30) days prior written notice
thereof,

4 Shalll 4.26,13
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32 Netice to Account Debtors. Borrower agrees, at the request of Lender, to notify all or any of
the Debtors in writing of Lenders security interest in the Collateral in whatever manner Lender requests
and, hereby authorizes Lender o notify all or any of the Debtors of Lender's security interest in
Borrower's accounts at Borrower's expange. .

33 Taxes. Borrower will promptly pay ali real and personal property taxes, assessments and
charges and all franchise, income, unenployment, retirement benefits, withholding, sales and other taxes
assessed against it or payable by it before definquent; provided that this covenant shall not apply to any
tax assessment or charge which i being contested in good faith and with respect to which reserves have
been established and are being maintained. Lender may, at its option, from fime fo time, discharge any
taxes, liens or encumbrances of any of the Collateral, and Borrower will pay o Lender on demand or
Lender in its sole discretion may charge to Borrower all amounts so paid or incurred by it,

34 Maintenange. Borrower will keep and maintain the Collateral and its other properties, i any,
in gond repair, working order and condition. Borrower will immediately notify Lender of any loss or
damage to or any occurrence which would adversely affect the value of any Collateral. Lender may, at its
aptian, from time to Lime, take 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 it sole discretion
may charge to Borrower all amounts so paid or incurred by it

35 Insurance. Borrower will maintain in force proparty and casualty insurance on all Collateral
and any other property of Borrower, if any, against risks customarily insured against by companies
sngaged in businesses similar to that of Barrower containing such terms and written by such comparies
as may be satisfactory fo Lender, such insurance to be payable to Lender a8 #ts interest may appear in
the event of loss and to name Lender as insured pursuant to a standard loss payee clause; no loss shalt
be adjusted thereunder without Lender's approval; and all such policles shall provide that they may not be
cancaled withaut first giving at least Thirty (30} days written notice of canceilation to Lender. [n the event
that Borrower fails to provide evidence of such [nsurance, Lender may, at ite option, secure such
insurance and charge the cost thereof to Borrower, At the optlon of Lender, all insurance proceeds
receivad from any loss or damage to any of the Collateral shall be applied either to the replacement or
repair thereof or as a payment on account of the Obligations. From and after the occurrence of an Event
of Default, Lender iz suthorized to cancel any Insurance mainteined hereundar and apply any returned or
uneamed premiums, all of which are hereby assignad to Lender, as a payment on sccount of the
Ohbligations,

4. DEFAULT

4.1 Default. "Evenrt of Default” shall mean the occutrence of ane or more of any of the following
events:

fa) default of any liability, obligation, covenant or undertaking of Borrower ar any guarantor of the
Obligations to Lendar, hareunder or otherwise, including, without limitation, failure to pay in full
ane when due anhy instaliment of principal or interest or default of Borrower or any guaranior of
the Obligations under any other Loan Document or any other agreement with Lender
continuing for 5 days with respect io the payment of money or continuing for 30 days with
respect fo any other default;

k) faiture of Borower or any guarantor of the Obligationg to maintain aggregete collateral
security value satisfactory to Lender continuing for 30 days; :

) default of any material fiability, obligation or undertaking of Borower or any guarantor of the
Chligations fo any other party continuing for 30 days;

{d) if any statement, representation or warranty heretofore, now or hereafter made by Borrower or
apy guarantor of the Obligations in connestion with this Agreement or in any supporting
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financial statement of Borrower or any guarantor of tha Obligations shall be defermined by
Lender [o have been false or misleading in any materal respect when made;

(&) if Bofrower or any guarantor of the Obligations is a corporation, trust, partnership or limjted
liability company, the fiquidation, termination er dissalution of any such organization, or the
merger or consolidation of such organization e another entity, or its ceasing to cary on
actively its present businass or the appointment of a receiver for its property, or the affecting
or entering into of & domestication, conversion or interest exchange by such organization.;

] the death of Borrower or any guarantor of the Obligations and, if Borrower or any guarantor of
the Obligations is a partnership or limited fiakility company, the death of any partner or
member,

{g) the institution by or against Borrower or any guerantor of the Obiigations 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 its debls as they
mature, or the making by Borrowar or any guarantor of the Obligations of an assignment for
the hanefit of creditors or the granting by Barrower or any guarantor of the Obligations of a
trust mortgage for the benefit of creditors;,

[} the service upon Lander of 2 writ in which Lender is named as trustee of Borrowar or any
guarantor of the Obligatians,

i) a judgment or judgments for tha payment of money shall be rendered against Borrower or any
guarantor of the Obligations, and any such judgment shall remain unsatisfied and in effect for
any period of thirty (30) consecutive days without a stay of execution;

0 any levy, lien (including mechanics lien), seizure, attachment, axacution or similar proGass
shall be issued or levied on any of the properdy of Borower or any guaranior of the
Obligations;

3] tha tarrnination or revocation of any guaranty of the Obligations, or

t)] the occumenes of such & change in the condition or affairs {financial or otherwise) of Borrower
or any guarantor of the Obligations, or the cccurrence of any other event or circumstance,
such that Lender, in #e sole discretion, deems that it is insecure or that the prospects for
tirely or full payment or performance of any obligation of Borrower or any guarantor of the
Obligations o Lender has been or may be impaired,

4.2 Aceeleration, ¥ an Event of Default shali ocour, &t the election of Lender, all Obligations shall
become immediately due and payable without notice or demand, except with respect to Obligations
payable on DEMAND, which shall be due and payable on DEMAND, whether or not an Event of Default
has occurred.

Lender is hereby authorized, at its election, after an Event of Default or after Demand, without
any further dernand or notice except to such extent as notica may be required by applicable law, to take
possession andfor sell ar otherwise dispese of all or any of the Collateral at public or privale sale; and
. Lender may also exercise any and all other rights and remedies of a secured party under the Cade 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 reasonablenass of any sale or other disposition of the Collateral. 1f notice of a 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 shortest perlod of written notice permitted by such law, whichever
is smaller, shall be sufficient notice; and that to the extent permitted by law, Lender, its officers, attomeys
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and agents may bid and become purchasers at any such sale, if public, and may purchese at any private
sala any of the Collateral that is of a type customarily sold on a recognized market or a(vhich is the subjact
of widely distributed standard price quotations. Any sale {public of private) shall be without warranty and
free from any right of redemption, which Borrower shall waive and release after default upon Lenders
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 moneay,
Any balance of the net proceeds of sale remaining after paying all Obligations of Borrower fo Lender shall
be retumed o such other party as may he legally entitied thereto; and if there Is a deficiency, Borrower
shall be responsible for repayment of the same, with interest, Lpon demand by Lender, Borrower shall
assemble the Collateral and make it available to Lender at a place designated by Lender which is
reasonably convenient to Lender and Borower, Bomower hereby acknowledges that Lender has
exiended credit and other financial accommodations to Borrower upon reliance of Borrowef‘s granting
Lender the rights and remadies contained in this Agreement including without limitation the right to teke
immediate possession of the Collatersl upon the occurrence of an Event of Default or after DEMAND with
respect to Obligations payable on DEMAND and Borower hereby acknowledges that Lender is entitled to
equitable and injunctive refief to enforce any of its rights and remedies hereunder or under the Code and
Borrower heraby waives any defense to such squitable or injunctive refief based upon any allegation of
the absence of irreparable ham to Lender,

Lender shafl not ba requirad to marshal any present or future security for (including but not limited
1o this Agreement and the Collateral subject to the security interest created hereby), or guarantees of, the
Obligations or any of tham, or to resort fo such security or guarantees in any particular order; and all of its
rights heraunder and in respect of such securities and guaranties shall be cumutative and In addition to &l
‘other rights, however existing or arising. To the extant that it lawflilly may do so, Borrower hereby agrees
that it will not invoke and irevocably waives tha benafits of any law relating to the marshaling of collataral
which might cause delay in or impede the enforcement of Lender's rights under this Agreement or under
any other instrument evidencing mny 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, Lendar shall have no duty as to the collection or protection of the Collateral or any income
tharaon, nor as to the preservation of rights against prior parties, nor as to the preservation of any rights
pertaining thereto beyond the safe custody thereof,

43 Power of Attomey. Borrower hereby frevocably constitutes and appoints Lender as
Borrower's true and fawful attorney, with full power of substitution, at the scle cost and expense of
Borrower but for the sole benefit of Lender, upan the occurrence of at Event of Default or after DEMAND
with respect to Obligations payable on DEMAND, to convert the Collateral into cash, including, without
fimitation, completing the manufacture or processing of work in process, and the sale (either public or
private) of all or any portion or portions of the inventory and other Gollateral; 10 enforce collection of the
Collateral, either in its own name or In the name of Borrower, including, without limitation, exacuting
reloases or waivers, compromising or seitling with any Deblors end prosecuting, defending,
compromising or raleasing any action relating to the Collateral; o receive, open and dispose of all mail
addressed 1o Borrower and o take therefrom any remittances or proceeds of Collateral in which Lender
has a security interest, o notify Post Office authorities to change the address for delivery of mail
addressad to Borrower to such address as Lender shall degignate; to endorse the name of Borowar in
favor of Lender upon any and all checks, drafts, money arders, notes, acceptances or other insfruments
of the same or different nature; 1o s5ign and endorse the name of Borrower o and to receive as secured
party any of the Collateral, any invoices, fraight or express receipls, or bills of lading, storage recaipts,
warshouse receipts, or other documents of title of the same or different nature relating to the Collateral; to
sign the name of Bomower on any notice of the Debtors or on verification of the Cofiatersl; and fo sign, i
necessary, and file or record on behalf of Borrower any financing or other statement in order to perfect 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 act or exercise any such power, #
shall not be accountable for more than £ actually receives as a resull of sugh exercise of power, and #
shall not be responsible to Borrower except for its own gress negligence or willful misconduct, All powers
conferred upon Lender by this Agreement, being couplad with an interest, shall be irrevocable st long as
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any Obligation of Borrower or any guarantor or suraty o Lender shall remain unpaid or Lender is
obligated under this Agreement fo extend any credit 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 sumulative and not akemative
or exclusive, and may be exercised by Lender at such time or times and in such order of praference as
Lender in ks sole discration may determing,

5. MISCELLANEOUS

5.1 [YB/A. . Notwithstanding any reference In this Agrsement fo any so called "dba", Borower
hereby acknowledges and confirms thet Borrower is personally and individually liable for al Obligations
set forth in this Agreement and that the inclusion of any reference to such "dba” is merely to identify
Bomrower's business activity and is not intendead to Iimit in any way Bomower's liablity to Lender respacting
the: Obligations or in connection with any collateral granted by Borrower o secura such Obligations.

5.2 Costs and Expenses. Borrower shall pay to Lender on demand any and all costs and
expenses (including, without timitation, reasonable atfomeys’ fees and dishursements, court cosle,
litigation and other expenses) incurred or paid by Lendar in establishing, maintaining, protecting or
enforzing 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 Lender's security interest in, title or right to the
Collateral or in collecting or attempting to collact or enforcing or atiempting to enforce payment of the
Chligations,

53 Counterparts.* This Agrearment may be executed in two or more counterparts, each of which
shall be an original, but all of which shall constitute but one agreement,

5.4 Severabilty. W any proviston of this Agreement or portion of such provision or the application
thereof {0 any person or circumstance shall to any extent be held invalid or unenforceable, the remainder
of this Agreement (or the remainder of such provision) and the application thereof to other persons or
circumstances shall nof be affected thereby,

55 GComplete Agreement. This Agreement and the other Loan Documents constitite the entira
agreemarnt and understanding between and among the parties hereto relating to the subject matter
herecf, and supersedes all prior proposals, negotiations, agmements and understandings among the
parfies hareto with respect {o such subject matler,

56 Binding Effect of Anreement. This Agreament shall be binding upen and inure to the benefit
of the 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
released in writing by Lender, Notwithstanding any such lermination, Lender shall have a security
interest in all Collateral to secure the payment and performance of Qbligations arising after such
termination as a rasult of commitments or undertakings made or entersd Into by Lender prior to such
termination. Lender may transfer and assign this Agreement and deliver the Collateral to the assignee,
who shall thereupon have all of the rights of Lender; and Lender shall then be relieved and discharged of
any responsibility or liability with respect to this Agreement and the Collateral. Borrower may not assign -
or transfer any of its rights or obligations under thiz Agreement. Except as expressly pravided herein or in
the other Loan Documents, nething, expressed or implied, i intended to confer upon any party, other
than the parties herelo, any rights, remedies, obligations or labliles under or by reason of this
Agreement or the other Loan DoCurmerts.

57 Further Assurances. Borrower will from time to time execute and deliver to Lender such
documents, and take or cause fo be taken, all such other or further action, as Lender may request in
order to effect and confirm or vest more securely in Lender all rights conternplated by this Agreement and
the other Loan Dotuments (including, without imitation, 10 correst clerical errars) 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 statute or law and fo facilitate the collaction of the Collateral (including, 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,
Rerrower authorizes Lender to file financing statements, continuation statements or amendmentg, and
any such financing staterents, continuation statements or amendments may be filed at any time in any
jurisdiction. Lender may at any time and from time fo time flle financing statements, continuation
statersents and amendments thereto which contain any information required by the Code for the

_ sufficiency or filing office acceptance of any financing staternent, continuation statement or :amendmant,
including whether Bomower 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 at any time and from time to time take such steps as Lender may
reasonably request for Lender {7) to obtain an ackrowledgment, in form and substance satisfactory to
Lender, of any bailee having possession of any of the Collateral that the bailee holds such Collateral for
Lender, (i} to obtain "control” (as defined in the Code) of any Collateral comprised of deposit accounts,
electronic chattel paper, letter of credit rights or invesiment property, with any agreements establishing
control to be in form and substance satisfactory to Lender, and (i)} otherwise fo insure the continued
perfection and priority of Lendar's security interest in any of the Collateral and the preservation of its
rights therein. Borrower hereby constitutes Lender its attorney-in-fact to execute, if necessary, and file all
filings required or so requested for the foregoing purposes, all acts of such aitorney being hereby ratified
and confirmed: and such power, heing coupled with an interest, shall be imevocable until this Agreement
tferminates in accordance with its terms, all Obligations are irrevecably paid in full and the Colleteral is
relassed.

5.8 Amendments and Walvers. This Agreement may be amended and Borrower may take any
action harain prohibited, or omit to parform any act herein required fo be performed by &, if Borrower shall
obtain Lender's prior written consent to each such amendment, action or omission 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 walver on any one or more occasions shall not be construad
as a bar to or walver of any right or remedy of Lender on any fulure occasion.

5.9 Teqns of Aareement. This Agreement shall continue in full force and effect so long as any
Obligations or obligation of Borrower ta Lender shall be outstanding, or Lender shall have any abligation
to extend any financial accommodation hereunder, and is supplementary to each and evary other
agreement batween Borrower and Lender and shetl not be so construed as to limit or ofherwise derogate
from any of the rights or remedies of Lender or any of the liabilities, obligations or undertakings of
Borrower under any such agreament, nor shall any contemporaneous of subsequent agraement between
Borrower and Lender be construed to fimit or otherwise derogate from any of the rights or remedies of
Lender or any of the liabilities, cbligations or undertakings of Borrower hereunder, unless such other
agreement specifically refers to this Agreement and exprassly so provides.

510 Notices. Any notice under or pursuani to this Agreement shall be 8 sighed writing or other
authenticated record (within the meaning of Articla 9 of the Code).  Any notices under or pursuant to this
Agresment shall be deemed duly recelved and effective If delivered in hand to any officer or agent of
Borrower or Lender, or if mailed by registered or cerified malil, return receipt requested, addressed to
Borrower or Lender at the addrase get forth in this Agreement or as any party may from time to fime
dagignate by written notice to tha other party.

511 Governing Law. This Agreement shall be governad by the laws of the State of Californla,
512 Reproductions., This Agreement and all docurnents which have been or may be herelhafter

furpished by Borrower to Lender mpy be reproduced by lendar by any photographic, photostatic,
microfiim, xerographic or similar process, and any such raproduction shall be admissible in avidence as
the original ¥self in any judical or administrative proceeding (whether or not the original is in existence
and whether or not such repreduction was made in the regular courss of business).
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513 Jurisdiction_and Venue. Borrower itrrevacably submits to the nonexclusive jurisdiction of any
Federal or state court sitting in California, over any sult, action or proceeding arising out of or relating to
this Agreement, Borrower imevocably waives, to the fullest extent It may pffectively do so undfg:r
applicable law, any objection it may now or heresfter have to the laying of the venue of any such suit,
action or progeeding brought in any such court and any claim that the same has been brought In an
inconvenient forum. Bomower hergby consents to any and all process which may be served in any such
suit, action or proceading, (i) by mailing & copy thereof by registered and certified mail, postage prepazgi,
return receipt requested, fo Borrower's address shown in this Agraement or as nofified to Lender and (i)
by serving the same upan Bormower in any other manner otherwise pemmitted by law, and agrees that
such service shall In every respect be deemed effective service upon Borrowaer.

514 Civil Code Section 2822 1n the event that at any time, a surety is llable upon only & portion
of Borrower's obligafions under the Loan Documents and Borrower provides partial satisfaction of any
such obligation(s), Bomower hereby waives any right it would otherwise bave, under Section 2822 of the
Califomia Civll Code, to designate the portion of the obligations to be satisfied. The designation of the
portion of the obligation to ba satisfied shall, to the extent not sxpressly 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 EAGH HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY,
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 HEREBY AND DOCUMENTS
EXECUTED IN 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 TS
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 TO TRIAL BY JURY.

5.16 Judicial Reference Provision. In the event the above Jury Trial Waiver is unenforcaable,
the parties elect to proceed under this Judicial Referarce Provigion. With the exception of the items
specified below, any controversy, dispute or claim batwaen the parties relating to this Agreement or any
other document, instrument or fransaction between the parties (each, a Claim), will be resclvad by a
reforence proceeding in Califormia pursuard 1o Sections 838 et sag. of the Califorria Code of Clil
Precedure, or their stccessar sections, which shall constitute the exclusive remedy for the resolution of
any Claim, including whether the Claim is subject o reference, Venue for the reference will be the
Buperior Court in the County where raal property fvolved In the action, if any, s located, or in a County
where venue is otherwise appropriate undar Jaw (the Courd), The following matters shall not be subject to
reference: (i} nonjudicial foreclosure of any security interasts in real or parsonal property, (i) exerclse of
self-help remedies (Including without limitation set-off), (iil) appointment of a receiver, and (iv) temporary,
pravisional or ancillary remedies (inciuding without fimitation writs of altachment, wrils of possession,
temporary restraining orders or preliminary injunctions). The axercise of, or opposition 10, any of the
above does not waive the right to a referance heraunder, :

The referea shall be selectad by agreament of the parties. If the parfles do not egree, upon request of any
party a referge shall be selected by the Presiding Judge of the Court. The referee shall determine all
issues in accordance with existing case law and stetutory law of the State of California, including without
imitation the rules of evidence applicable {0 proceedings at taw, The referee is empowered to enter
equiteble and legal relief, and rule on any motion which would be authorized in 2 court proceeding,
including without limiation motions for summary judgment or summary adjudication. The referee shall
issue a decision, and pursuant o CCP 5844 the refersa's decision shall be entered by the Court as a
judgment or order in the same manner as I 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 law, The parties reserve
the right to findings of fact, conclusions of law, 2 wiitten statemant of decision, and the right to move for e
new trial or a diffsrent judgment, which new trial ¥ granted, will be a reference hereunder. AFTER
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CONSULTING (OR HAVING THE OFFORTUNITY TO CONSULT) WITH COUNSEL OF ITS CHOICE,
EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENCE PROVISION WILL

BE DECIDED BY A REFEREE AND NOT A JURY.

Executed as of May 1, 2013,

Borrower:

Skall

Title: CEQ

By: .

Name: Tracy Helfhes 4/
Title: Regional Vice Presiden
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ACKNOWLEDGMENT

STATE OF CAUIFORNEA

COUNTY OF /V BAA4

on Mpy 28, Bo4F  betore me, ,é.JQﬁﬂgr_@dq X7 He 41 Afde .
{here insert name and title of the officer)

personally appeared ___£-#/1/4 NIy s/

who proved to me on the basic of satisfactory evidence to be the personfs) whose namets) is/are-
subscribed to the within instrument and acknowledged to me that frefshe/they executed the same in

hisyher/their authorized capacityfies); and that by -hisfher/thedr signaturedsy on the instrument the

person(sy; or the 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.
v hand and e & TOHNSON
COMM, #1984722

B NOTARY PUBLIC = GALIFONNIA

Signatire.. (Seal) e NAPA cmlg‘ru)' o016
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ACKNOWLEDGMENT

STATE OF CALIFORNIA

COUNTY OF AMapa

Con Moy 28,20 peorame, Keike Abella, Motuny Pubire

{hera insert name and title of the officer)

Twaoq Ho {meg

personally appearad .

who proved to me on the basis of satisfactory evidence to be the person{s} whose namefs) isfasa
subscribed to the within instrument and acknowledged to me that ke/she/they executed the same in
Wwis/her/thedr authorized capacitydies), and that by his/her/thedr signaturels} on the instrument the
persons), or the entity upon hehalf of which the person(sy acted, executed the instrument.

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

WITNESS my hand and official seal.

ey
y T Cummistion # 1987276
Signature Wam (Seal) g Mowry Public - Cakttornja. &
— , E i !
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