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.8, DEPARTMENT OF COMMERCE

rQFunmm gﬁ;;iﬁi; mﬁwﬁi ?mv,eg?igxa_ 6/30/2008) United Statas Patert and Trademark Office
RECORDATION FORM COVER SHEET
To the Directar of tha U, 8, Patent and Trademark Office; Please record the attached doguments of the new addrassies) below,

1. Name of convaying party(les): 2. Name and address of receliving party(ies) Yes
Wa Deal Corparation, a Califomia comoration Additional names, sddrasses, or citzenstip attached? [ Mo
1573 Cumming Drive

Modesto CA 85357 Narme:_Bank of tha Wast

o Internal

] Individuak(s) [} Assaciation Address;

Ej General Partnerahip D Limited Partnership Street Address: 8873 N. West Ava,, Sulte 102
Corporation- State: California Clty: Fresno

Other
:_] ‘ ] State, CA
Citizanghip (see guidelines) Country: USA. Zip: 98711

Additional names of convaying parties altached? DYas No [ Assaciation  Cltizenship
[T General Partnership  Citizenship
] Limited Partnecship  Cltizenship

3. Natura of conveyance VExecution Datais) :

Execution Date(s) Novernber 5, 2013
() Corporation  Citizanship Callforpia
D Assignment D Merger [:} Other Citizenship
{¥] Security Agreement [T change of Name If assignes is ot doriclled in the United States, a domestlc
reprasentative designation is attachad: Yes No
[ other {Designations must be a separate document from assignment)
4. Application number{s) or registration number(s) and identification or description of the Trademark,
A Trademark Application No.(s) B, Tradamark Registration No.(s}
Sen Schedule | Seo Schodule 1

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

IX] Authorized to be charged by credit card
[} Authorized to be charged to deposit account

D Enclosed

C. Identification or Description of Trademark(s) {end Filing Date if Application or Registration Number is unknowny: 8
Ses Schedule 1 S
]
o
5. Name & address of party to whom correspondence | ¢ Total number of applications and -
concerning document should be malled: registrations involved: 4 S
Name: CT Ligna Solutions .
0
Internal Address: 7. Total fee (37 CFR2.6(0)(@) & 3.41)  $_{ /5 = =
P
Qa
O

Street Address: 187.\Valf Road.Suite 107

8. Payment Information:

City Albany
State: Ny Zip: a. Credit Card  Last 4 Numbers DCI\? y
bt A2 : Expiration Date % /17
Phone Numbar: §00.342.3676 Ext;, 4064 '
F:: l\?umber" /:.1’ 7 b. Deposit Account Number
Email Address: Authorized User Name
9. Sigrature: Novembar 18, 2013
Sigrature Date
Debra Coffinan. Vice Praskdant Tole! number of pages Including wover | 12
shiat altschments, snd documant: |

Name of Person Signing

Decuments bo be recorded (incinding cover sheet} should ba Baed to (579) 2720140, or malied 10:
Ml Stop Assignment Recordetion Servioes, Dircctor of the USPTO, PO, Box 1480, Alaxandds, VA 22313-1450
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Schedule 1

WORD/MARK | SERIAL NUMBER |  FILING REGISTRATION | REGISTRATION
DATE NUMBER
Californiz  Healthy | 85030808 July 22, 2010 Cotober 4, 2011 4033606
Harvast
Densh Valley 85085219 July 15, 2010 September 13, | 4024893
2011
Mrs, Brown's | 83080762 July 22, 2010 September 6, { 4021550
Orchard 201
Mra, Browm's | 55090796 July 22, 2010 March B, 2011 3828666
Garden
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SECURITY AGREEMENT (TRADEMARK)

This SECURITY AGREEMENT (TRADEMARK) (this "Agrement’) is entered info as of
November 5, 2013, between We Deal Corporation, a California corporation, with its chief executive
office located at 1573 Cummins Drive, Modesto, California 95357 (the "Grantor”) and Bank of the
Wast, a Califomia banking corpuration, with an address of 6873 N. West Ave., Sutte 102, Fresno,

Calfomia 93711 (the "Lender”.

FOR VALUE RECENVED, and in consideration of the granting by the Lander of financial
accarmmodations to or for the benefit of the Grantor, inclixiing without limitation respecting the Qbligations
{as hereinafter defined), the Grantor represerts ta and agrees with the Lender, as of the date hereof and
as of the date of each foan, credit and/or cther financial sccommodation, as follows:”

1. GRANT OF SECURITY INTEREST

11 Grant of Security Intersst 0 consideration of the Lender's extending credit and other
finaneial accommodations to of %or tha benefit of the Granlor, the Granior hereby grants 1o the Lender a
securlty Interest in, and a lien on the Collateral (as hereinafter defined). The securily inferest granted by
this Agreement s given fo and shall be held by the Lender as security for the paymant and performance
of all Obligations (as hereinafier defined), including wilhout fimitation, all obfigations of the Grantor andfor
Buona Fortuna Foods, LLC {the "Borowes”) fo tha Lender respaciing Accounts Receivable Line of
Credit Note and Tenn Note, by Buona Fortuna Foods, LLG in favor of the Lender together with all notes,
guarantees and othar agreamsnts, documents, certificates, instruments, any substitutions, modifications,
extensions, amendments or renewals balween andioc among the Granior amsfor Borrower and the
Lardder {collectively the "Loan Documents”). This Agresment dees not create nor is i intended o croaie a
presant assignment of the Collaberal, ’

1.2 Definitions. The following defmitions shal apply to this Agreemant:
{2 *Core” shall mean the Uniform Commerial Code of Califomiz as amended from tirme 1o time.
) "Coflateral” shall mean all of the Grantor's presant and future right, title and interest In and o
any and alf of the following personal prapery of the Grantor whether such property Is now
eisting or heresfter created, acquired or arsing and wherever located fram time to time,
including without iimitation;
(1 The trademarks described on Schedule 1;

(i All rights Io ficense and use such trademarks and all rights, claims and interest under
icensing and other contracts pertaining to;

(i} Alt rights (but not the obligation) 1o register with respect to the Collateral claims wnder
any state, federal or foreign trademark law or regulation;

) All rights, claims and interest under ocensing and other contracts perfaining o the
Coliateral; '
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v All goodwill and general intangibles associated with the Collateral and all other
intangibles of any nature;

{vi} All rights {but nat the obligation) to mantain claims for past, present and future
infringements of the Collalaral and the right to enforce same; and

Ciy Al products and proceeds of the forgoing.

{e) "Debtors” shall mean any licensee of Collateral and any other Ferson who is indehled to the
Grantor in respect of the Collatesal,

{d} "Obligation(s)” shaf mean, without limftation, all loans, advances, indettedness, noles,
fiabilities, rate swap transactions, basis swaps, forward tate transactions, commodity swaps,
commodity options, equity or equity index swaps, equity or equity Index options, bond options,
interast rats options, foreign exchange transactions, cap transactions, floor wansactions, collar
transactions, forwand transactions, currency Swap transactions, Cross-cumency falé swap
transactions, cumency options and amounts, liquidated or uniiquidated, owing by the Grantor
and’or Bormower o the Lender at any time, of each and every kind, nature and description,
whether atising under this Agreement or atherwise, and whether secured or ursecured, diract
or indirect {that is, whether the same are dua directly by the Grantar and/or Bomower 1o the
Lendar; or are due indirecly by the Grantor and/or Borrower fo the Lender as endorser,
guaramor or other surety, or as borower of cbligations dua third Persons which have been
endorsed or assigned to the Lender, or otherwise), absolute or contingent, due or to become
dua, now existing of hereafter arising or contracted, including, without fimitation, paymant
when due of all amounts outstanding respecting any of the Loan Documents. Seid kerm shal
also include aif intercst and other charges chargeable to the Grantor and/or Borrewer or dug
fromn the Grantor andfor Botrowsr to the Lander from tine lo time and all costs and expenses
referrad 10 i this Agreament.

(e} "Person” or "party” shall mean Individuals, partnerships, corporations, himited Mability
comparies and all other entities.

All words and terms used i this Agroement other than those specifically defired herein shall
have the meanings accorded to themn it the Code,

13 Opdipary Course of Business. The Lender hereby authorizes and parmits the Grantor to hold
the Collateral, all in the ordinaty cowrse of the Grantor's business, excluding, without fimitation, sales lo
creditors or in buik or sales or other disposfions octuming undar circumstances which would or could
vreate any hien or intersst adverse 1o the Lenders securily interest or other dght horaunder in the
proceeds resulling therefrom. The Lender aiso hereby aulhorizes and parmits the Granior to recefve from
the Debtors all amounts due a5 procesds of the Collateral ot the Grardor's own cost and expense, and
also Hability, if any, subject to tha direction and control of the Lender at all imes; and the Lender may al
any time, without cause or notice, and whether or not an Event of Default has occurred or demand has
Been made, tarminate s¥ or any par of the authority and permission hersin or elsewhers i this
Agreement granted to the Gramor wilh reference 1o the Colisteral, and notify Deblors to make all
payments due as proceeds of the Collateral to the Lender. Until Lender shall otherwise netify Grantor, o
proceeds of and collections of Coliatersl shall be retained by Grantor and used solely for the ordinary and
usual operation of Grartor's business. From and after notice by Lender to Grantor, all proceeds af and
collections of the Coliaterat shafl be held in trust by Grantor for Lender and shall not be comminglad with
Grantor's other funds or deposited in any Lender account of Grantor, and Grantor agrees to deliver ta
Lender on the dates of receipt thereof by Grantor, duly endorsed to Lender of to bearer, of assigned fo
Lender, as may be appropriate, sll proceeds of the Collateral in the idertical form received by Grantor.

1.4 Allowanees, Absent zn Event of Default the Grantor may grant such allowances or other

adjustments fo Debtors (exctusive of extending the time for payment of any tem which shalt not be done
withond first oblaining the Lender's writen congent in each instance) as the Grantor may reasonably
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doem to accord with sound business practica, including, without fimiting the generality of the foregoing,
accepting the retumm of alf or any part of the inventory.

15 Racords. The Grantor shall hold #ts books and reconds reiating fo the Collateral segregated
from all the Gramtar's other books and records in & manner satisfactory to the Lender, and shail defiver fo
the Lender from time to time promptly at its request all invoices, original documents of title, contracts,
chaite! papar, instrurnents and any other writings relating therslo, and other evidence of performance of
contracts, or evidence of shipment or delivery of the merchandise or of the rendering of services, and the
Grantor wilt deliver to the Lender promptly at the Lender's raquest from fime to time additional coples of
any or all of such papers of witlings, and such other information with respect to any of the Collateral and
such schedules of invantory, schedules of acoounts and such other writings as the Lender may in its sale
discrétion deem to be necessary or effectual o evidence any loan hereunder or the Lender's sequrfty

interest in the Collatersl,

16 Legends. The Grantor shall promptly make, stamp or recard such enries or jagerwis on the
Grantte's books and records or on any of the Collateral (including, without Eritation, chattel paper) a5
Lender shalf request from time to time, fo indicate and disclose that Lender has a security interest in such
Coliteral.

17 [nspection, The Lender, or its representativas, at any time and from time 1o time, shall have
the right at the sole cost and expense of Grantor, and fhe Grantor will permit the Lenter andior 2%
represantatives: (s) to examine, check, make copies of or extracls from any of the Grantor's books,
records and files (including, without limitation, ordars and original corespondence); (b} to perform field
exarns or oftherwise inspect and examine the Coflateral and to check, test of appraise the same a5 o
quality, quantity, value and condition; and (¢} to varily the Coflateral or any portion or pordions thereof or
the Grantar's compliance with the provisions of this Agreement.

18 Search Reports. Lender shall racahas prior 1o the date of ihts Agreement UGC search results
under afl names used by the Borrower duning the prior § years, from each jurisdiction whate any
Collateral is located, from the Statm, ¥ any, where the Borower is crganized and registered (as such
tesms are used in the Code), and the State where the Borrower's chief executive office & located. The
saarch resulis shall corfinn that the security interest in the Collateral granted Lender hereundar is prior o
all other sacurity interests in favor of any other Person. In addition, at Leader’s request maxia from thme
to time Befora or afler the date of this Agreement, Lander shall recaive such searches of the raconds of
the United States Patent and Trademark Office and of any ofher analogous records in any other
iuurgd‘mﬁun sonfirming the pricrity of the sacurity interest and fian of Lender an the Coflaleral reflected In
such reconds,

2. REPRESENTATIONS AND WARRANTIES

21 Accounts_and Contract Rights.  All agcounts arise out of legally enforceable and existing
contracts, and represent unconditional and undisputed bona fide indebtedness by s Debtor, and are not
antd will not ba subject to any discount (except such cash or trade discouat as may be shown on any
invaice, contract of other witing defivered to the Lender). No contract right, account, general intangible
or chattel paper is or wil be represented by any note or ather instrument, and, uniess the Lender agiees
otharwise, no contract Fight, account or ganeral intangible s, or will be represented by any conditional or
instaliment sales obfigation or other chattel paiper, excapt such instruments or chatiel paper as have been
or immediately upon raceipt by the Grantor will be delivared fo the Lender (duly endorsed or aszigned),
such delivery, in the case of chattel paper, to include all executed copies except those in the possession
of the Installment buyer and any security for or guaranty of any of the Collateral shall be deliverad to the
Lender immedistely upon receipt thereof by the Grantor, with such assignments and endorsements
thereof as the Lender may request.

22 Title to Collasteral. At the date hereof the Grantor is {and a8 1o Collateral thet the Grantor may
acquire after the date hereof, will be) the lawful owner of the Gollateral, and the Collateral and each tem
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thereof &, will be and sha¥ continye fo be free of all restictions, lians, encumbrances or other rights, tile
or imerests (other than the securty interast therein granted to the lLender), credils, defenses,
recoupmants, set-offs or counterclaims whatsoever, The Grantor has and will have full power ard
authority to grant to the Lender & security inferest in the Collateral and the Grander hag not transferred,
assigned, sold, pledged, sncumbered, subjected to lien or granted any security interest in, and will not
transfer, assign, soff {except sales ar other digpositions In the ordinary ¢ourse of business in respedt ta
invertory as exprossly permitted in this Agreement), pledge, encumber, subject to fien or grart any
securlly interest in any of the Collateral (or any of tha Granter's right, ttle or interest therein), to any
Person other than the Lender. The Collateral is and will be valid and genuine in all respects. The
Grantor will warrant and defend the Lender's right to and interest in the Colleterst against all daims and
demands of all Persons whatsoever,

23 Location_of Collateral. Bomower shall, during the term of this Agreement, keep Lander
cumrently and accurately informed in wiltihg of sach jocation where Borower's records relxting to the
Collateral ara kept, and shall not remove such records or any of tham fo ancther location withaut giving
Sank & least 30 days prior written notice thereof, ,

24 Third Parties. The Lender shall not be deemed to have assumed any liabiity of responaibility
to the Grantor or any third Person for the correctness, validity or genuineness of any fem of Collateral
that may be released or andorsed to the Grantor by the Lender {(which shall aulomatizally ba deemed to
be without recourse o the Lendar in amy event) and the Lender, by accepling such securily interest in the
Collateral, o¢ by releasing any Collateral fo the Grantor, shall not be deemed (o have sssumed any
obligation o ligbilty to any Debtor or 1o any other third parly, and the Gramtor agrees lo inderanily and
defend the Lender and hold it harmiess in respect to any claim or proceeding anising out of any malter
referred o in this parsgraph.

25 Pavmen of Accoumts.  Each account or other item of Collederal will be: paid on or bafore the
date due pursupnt 1o the contracts relating theretn, Lpon any suspension of business, assignment or
trust enartgage for the beneflit of craditors, dissolution, petition in meeivership or under any chapter of the
Bankruptey Code as amended from tme (o fime by or against any Debior, any Deblor beeoming insolvent
or unabls fo pay s debls as they mature or any other act of the same or different nature amounting to a
business Failure, the Grartor will Brimediately notify the Lander tharsof.

3. COVENANTS

31 lngpection, Grantor will at all reseonable fimes make ifs books and records avalable in #s
offices for Inspecton, examination and dupfication by the Lender and the Lender's mpresertatives and
wit permit inspection of the Coliatersl and all of iz proparties by the Lender and the Lenders
representatives,  Grantor will from Bme {o time furnish the Lander with such information and statements
as the Lender may request in its sole discretion with respect to the Obfigations or the Lender's sectrity
interest in the CoBateral.  Grantor shall, during the term of this Agreement, keep the Lender curmanily and
accurately informed in writing of each location where Grantor's reconds relating o s accounts and
confract rights are kept, and shall not remove such records to ancther location without giving the Lender
al least 30 days pror weitten nutice thereof, .

32 Notice to Deblors, The Grantor agrees, at the request of the Lender, o nofify all or any of tha
Debtors in wriling of the Lenders security interest in the Collatersl in whatevar manner the Lander
requests and, hereby autherizes the Lenter to notify all or any of the Debtors of the Lender's security
intarest in the Graniors accounts at the Grantor's expense,

33 Toxes, Grantor wil promptly pay all real and personzl properly taxes, assessments and
charges and afl franchise, income, unemployment, retirement benefits, withholding, sales and other taxes
assessed agalnst i or pavable by it before definquent; provided that this covenart shall not apply to any
tax assessment or charge which is being contested in good faith and with respect to which reserves have
been establishad and are being maintained. The Lender may, at B2 option, from time to time, discharge
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any taxes, liens or encumbrances of any of the Collateral, and the Grantor will pay o the Lendsr on
damand or the Lender in its soke discretion may charge to the Grantor all arsounts so pald or incurred by
i,

34 Mainfenance, Grantor will keep and meintain tha Colkxteral and its other properties, if any, in
good repair, working order ard condition. The Grantor will immediately nofify the Lender of any loss or
darnage to or any seeurtance which would adversety affoct the valve of any Collaleral, The Lender may,
at s option, from time fo time, fake any other action that the Lender may deem proper to repair, maintain
or preserve any of the Collateral, and the Grardor wili pay 1o the Lender on desnard or the Lender in fis
sole discration may charge (o the Grantor all amounts &0 pald or incurred by &

a5 Insurance.  Grantor will maintain i force property and casualty insurmnce on all Collateral
and any other property of Granfor, I any, against risks customarly insured against by companies
engaged in businesses smilar to that of Grantor cordaining such terms and weitten by such companias
25 may be satisfaciory to the Lender, such insurance to be payable to the Lender as its interest may
appear in tha event of loss and o name the Lender a8 insured pursuant to a standard 10ss payes clause,
no loss shall be adjusted thereundey without the Lendar's approval; and all such pelicies shall provide that
they may not be canceled without first ghving at least 30 days written notice of cancellation to the Lender,
in the event that Grantor fails to provide evidence of such insurance, the Lender may, at its opion,
secure such insurance and charge the cost thereof to the Grantor. At the option of the Lender, all
insurance pmceeds received from any Ioss or damage 1o any of the Colistera) shall be applied elther to
the replacemnent or repair thareof or as  payment on accourt of the Obligations.  Feom and after the
occurrence of an Event of Default, the lender is authorized o cancel any insurance maintained
hereunder and apply any retumed or uneamed pramiures, ail of whith are haraby assigned (o the Lender,
a5 4 paymenl on account of the Obligatinns,

4. DEFAULT

4.1 Default. "Evert of Defaul” shal mean defoul of any lhebifity, obligation, covenant or
undertaking of the Gmantor heteunder or the aceurence of an event of default under any of the Loan
Documents including without imitation under any note evidencing any of the Obiligations and, with respect
1o any Otligation due and payable on DEMAND, the falute of any such Obligation to ba paid upon
DEMAND,

42 Acceteration. If an Event of Defautt sholl occur, at the election of the Lender, alf Obligations
shall basoma immediately dus and payable without notice or dermand, except with reapect to Obligations
payaiie on DEMAND, which shall be due and payable on DEMAND, whether or not an Evant of Default
hos cccured.  In addfon, regardiess of whether the Lender has declared all Obligations to be
immediately due and payable, Lender may exercise any aclioh sot forth baiow,

The Lender is hereby authonized, at its election, after an Event of Dofault or after Demand,
without any further demand or rotice except to such extent as notice may be required by spplicable law,
to take possession and/or sell or ptherwise dispose of all or any of thw Collateral af public or private sale;
and the Lender may abso exercise sny and =il other rights and remedies of a secuted pany under the
Code or which are otherwise accorded 1o |t In eguity or ol law, all as Lender may detarrine, and such
exarcise of rights in compliance with the requirements of law will not be considered adversaly to affect the
commercial reasonablencss of any sale or other dispostion of the Collateral, I notice of & sale or other
action by the Lender is required by applicable law, unless the Collateral is perishable or theatens to
decling spaedily in value or is of a fype customarily sold on & recognized market, the Grantor agrees that
10 days written notice to the Grantor, or the shortest period of written nolice pemitted by such Jaw,
whichever is smaller, shall be sufficient notice; and that o the extent permitted by law, the Lender, its
officers, sftomeys and agents may bid and become purchasers o any such sale, if public, and may
purchase at any private sale any of the Collateral that is of & type custernarily sold on 2 recognized
markat or which is the subject of widely distributed stantdard price quotations. Any safe (public or private)
shall ba without warranly and free from any right of redemption, which the Grartor shall waive and
release after default upon the Lender's reguest therafior, and may be free of any waranties as to the
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Colaterat if Lender shall so decide. No purchaser at any sale (public or private) shafl be responsible for
{he application of the purchase monay. Any balance of the net proceeds of sale remaining after paying all
Obligations of the Grantor to the Lander shall be retumed 1o such other party as may be legally entitied
fhetste: and if there is a deficiency, the Grantor shall be responsible for repayment of the same, with
interest. Upon demand by the Lender, the Grantor shall assembile the Collateral and make it available to
the Lender at a place designated by the Lender which is reasonably corvenient to the Lender and the
Grantor,  The Grantor hersby acknowledges that the Lender has extended credit and other financial
accommodations to the Granfor upon refiance of the Granter's granting the Lender the rights and
remnadies contained In this Agraement including without lirmilation the: right ko take immediate possesgion
of the Callaterst upen the occurrance of an Event of Defaul or afler DEMAND with respect fo Obfigations
payable on DEMAND and the Grantor hereby acknowledges that the Lender is ertitled to equitable and
Injunctive refief to enforce any of its rights and remedies hereunder of under the Code and the Grantor
harehy waivas any defense 1o such equitable or injunctive reliet based upon any allegation of the
absence of irepamble harm to the Lender,

The Lender shall not be required 1o marshal any present of future security for (including it not
limited to this Agreement gnd the Callreral subject fo the security interest created henehy), or guarantees
of the Obligations of any of ther, or (o rezort #o such security of gustantees in any particular order; and
all of it rights hereunder and in raspect of such securities. and guaranties shall be cumulative and n
addition to all other rights, however sxisting or afising.  To the extent that it lawfully may do so, the
Grantor hereby agrees thed & will not invoke and irevocably waives the benefits of any lew relating to the
marshaling of collateral which might couse delny in or Impede the enforcement of the Lender's rights
under this Agreement or under any other instrument evidencing any of the Obiligations ar 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, the Lender shall have no duly 25 to the collection or protection of the
Coflateral or any Income thereon, nor as to the preservation of rights against prior parties, nor as fo the
preservation of any rights pertaining thereto beyond the safe custody thereof,

4.3 Power of Attomey.  The Grantor hereby ivevocably constitules and sppoints the Lender as
the Grantor's true and lawful attomey, with full power of substituion, al the sola cost and expense of the
Grantor but fior the sole beneft of the Lender, upon the ocourrence of an Event of Default or after
DEMAND with respect to Obligations payable on DEMAND, to convert the Collmteral into cash, including,
without limitation, completing the manufacture or processing of work In process, and the sale (either
public or private) of afl or any portion or portians of the Invantory and other Callateral; to enforce collection
of the Collateral, either In s own name or in the name of the Grantar, including, without imitation,
execufing relepses or waivars, compromising of selthing with any Deblors and prosecuting, defoading,
compromising or releesing any action relating o the Collateral: o recesve, apen and dispose of all el
avidressed 1o the Grantor and to take therefrom any remittances or proceeds of Colataral in which the
Lender has a security interest: 1o notify Post Office ewdhorities to chainge the address for delivery of mai
addressed 1o the Grantor o such eddress as the Lender shall designate; to endorse the name of the
Grantor in favor of the Lender upon any and afl checks, drafts, monay ondors, notes, acceptances or other
instruments of the same oF different nature: 1o sign and endome the name of the Grantor on and to
receive o secured party any of the Coliateral, any mvoices, freight or express receipls, or bills of fading,
siomge reteipts, warehouse receipts, or other docurments of titls of the same or diffarent nature relating
{o the Collateral; to sign the name of the Grantor on any notice of the Deblors or on varification of tha
Coliateral; and 1o sign, If necessary, and file or record on behalf of the Grantor any financing or other
statement in ordar (o perfect or protect the Lender's security interest, The Lender shall not be ubliged to
to any of the acts or exercise any of the powers hersinabove avthorized, but if tha Leader alacts 1o do
any such act or pxercise any such power, & shall not be accourdabie for more than it actuslly receives as
a resull of such exercise of power, and 1 shall nat be responsitie to the Grantor except for s own gross
regligence of willful misconduct. All powers conferred upon the Lender by this Agreement, being coupled
with an interest, shall be irrevocable so long as any Obligation of the Grantor or any guaranior or surety to
the Lender shall emain unpaid or the Lender is obligaled under this Agreement to extend any credit o
the Grantor,
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44 Nonexchriive Remedies. Al of the Lender's rights and remedies not only under the
provisions of this Agreement but sise under any other agreement or fransachion shall be cumutative and
not altemative or exclusive, and may be exercised by the Lender st such time or times and in such order
of preferenca as the Londer in its sole discretion may defermine. No coumse of dealing and no delay or
omission on the part of Lander in exercising any right hereunder shall operate as a waiver of such right or
any other right and walver on any one or more occasions shall not be construed as @ bar to or waiver of
any right or remedy of Leader on any future occasion,

5. NMISCELLANEQUS

5.1 . Cosls and Expenses. the Grartor shall pay to the Lender on demand any and all costs and
expenses (ochding, without limitalion, reasonable attorneys’ fees and disbursements, court cogls,
fitigation and other expensas) incurred or paid by the Lender in establishing, maintaining, protecting or
enforcing any of the Lender's fights or the Obligations, moluding, without limitalion, any and af such costs
and expenses incurred o paid by the Lander in defending the Lender's security interest in, tte o right to
the Collateral or in coliecting or altampling to collect or enforcing or attempting to enforce payment of the

Obligations.

52 Courtarpans.  This Agreamert may be executed in two or more counterparts, aach of which
shall be an oniginal, but all of which shal constitule but one sgreement,

53 Sewverability. If any provision of this Agreement or portion of such provision of the application
thereof 1o any Person or circumstance shall to any extent be held invalid or unenforceable, the remainder
of this Agrearoent (of the remainder of such provision) and the application thereof to other Persons or
eireumstances shatl not be affected theraby,

5.4 Headings. The beadings berein set forth are sclely for the purpose of identification and have no
legal significance,
55 Gonficting Provisions, To the sxent the pmuisions confained in thizs Agreoment am

Irconsistent with those comtained in any other documerd, Instrument or agreement executed pursuant
hereto, the terrns and provisions contained hergin shall control.  Otherwise, such provisions shall be
sonshiernd cumulative,

58 Complete Agreemient.  This Agreement aind the other Loan Documents constitute the entire
agreement ahd understanding between and among the parties herets ralating to the subjoct malter
hereof, and supsrsedas all prior proposats, nagotiations, agreements and understandings among the
partise hareto with respect fo such subject matter, This Agreement may be amended only by an
instrurnent in writing signad by Borrmwer and Lender,

57 Binding Effect of Agreement. This Agresment shall be binding upon g inure to the benefit
of the respeciive heirs, executors, administratons, |egal representatives, successoms and sssigns of the
parties herelo, and shall remaln in full fores and effect {and the Lender shall be entitied to rely thereon)
until released in writing by the Lender, Notwithstanding any such termination, the Lender shall have a
securly interest in all Collatersl o secure the payment and performance of Obligations arising after such
termimation as a result of commiiments. or undertakings made or entered into by the Lender prior to such
termination. The Lender may fransfer and aasign this Agreement and delver the Collateral to tha
assignee, who shall theraupon have all of the dghts of the Lender; pnd the Lender shall then be refieved
and discharged of any responsibiity or labliity with respect to this Agreement and the Collateral. The
Grantor may not assign or transfer any of its rights or obligations undaer this Agresment. Except as
expressly provided heretn or in the other Loan Documents, nothing, expressed or implied, is intended to
confar upon any party, other than the parties hereto, any rights, remedies, obligations or febilities under
or by reagson of this Agreernent or the other Loan Documents.
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58 Fudher Assurances, Grantor will from fime lo time execute and deliver o Lender suth
documents, and take or cause 1o be taken, all such oiher or finther action, 25 Lender may mequest in
order to affect and confirn or vest more securely in Lender all rights contamplated by this Agreement and
the other Loan Documents (including, withoul limitation, to comract clerical errors) or to vest more fully in
of assure to fhe Lendar the sacurity inferast in the Collsteral granted to the Lender by this Agreement o
to cumply with applicable statute or law and to faciitate the coliection of the Collateral {including, withcul
imitation, the execution of stock transfer onfers and stock powers, endorsement of promissory notes and
instruments and nofifications ta obligors on the Collateral). To the extent parmitted by applicable law,
Grantor suthorizas the Lender to file financing staternents, continuation statemants or amendments, and
any such financing statements, continuation statements or amendments may be filed at any time in any
jurisdiction. Lender may at any tme and from fime 1o time file financing statamends, continvation
statements and amendments thereto which contain any information required by the Code for the
sufficiency or fling office acceptance of any financing statement, continuation stalement or amundment,
including whether Grantor is an organization, the type of organization and any organization idenification
number isued to Grantor, Grantor agrees to fumish any such information to Lender promptly upon
request. In addition, Grantor shall 2t any tims and from time 1o time take such sieps as Lender may
reasonably request for Lender (i) to obtain an acknowledgment, in form and substance satisfactory i
Lendear, of any bailee having possession of any of the Collateral that the baliee holds such Collateral for
Lender, (I} to obtain *comtrol* (s defined in the Code) of any Coliteral comprised of deposit accounts,
electronic chattet paper, letter of credit rights or investment property, with any agreements establishing
controt 1o be in form and substance satisfactory to Lender, and (i) otherwise to insure the cortinged
perfection angd priorty of Lender’s security inferest in any of the Collataral and the preservation of s
rights therein, Grantor hereby constitutes Lender it atfomey-in-fact 10 execite, ¥ necessary, and file all
filings required o 8o requestad for the foregoing purposes, all acts of stch attomey being hareby ratified
and confirmext; and such power, baing coupled with an interest, shall be irevocable untll this Agreement
tarminates in accordance with 1e terms, afl Obligations ara irrevocably paid in full and the Collateral is
refeased,

5.9 Terms of Agreement. This Agreement shall continue in full force and effect so long as any
Obligations or obligation of Grantor to Lender shaf be outstanding, or the Lender shall have any
obligation o extend any financial accommodation hereunder, and is supplementary to each and every
other agreement between Grantor and Lender and shall not be so construed as fo limit or athenwise
derogate from any of the rights or remedfies of L ender or any of the fabilities, obligations or undertakings
of Grantor under any such agresment, nor shall any conterporameons or subsequent agreement
between Grantor and the Lender ba construed to fimit or otherwise derogate from any of the rights or
remedies of Lender of any of the Tabilties, obligations or undertakings of Grantor hersunder, unfess such
other agreement specifically refers fo this Agreement and expressly so provides.

£10 Nogines Any notice under or pursuant 1o this Agreement shall be a signed writing of other
authentivated record {within the maeaning of Adicle 8 of the Code), Any nulives or other docliments sent
under or pursuant ta this Agreement shall be deemed duly received and eifective if defivared in hard to
sny officer or agent of the Grartor or Lender, or if mailed by registerad or corified mail, return receipt
raquestad, addressed lo the Grantor or Lender at the address set forth in the Loan Agreement or as any
party may from time to time designate by written notice to the other parly, .

5141 Governinn Law. This Agreement sball be govemed by federal law applicable fo the Lander
and, to the extent not preerapled by federal law, tha laws of the State of California without giving effect to
the conflicts of laws poinciples thereof,

512 Reproductions, This Agresment and all docurments which have been or may be hereinafter
furnished by Granter 1o the Lender may be reproducad by the: Lender by any phofographic, photostatic,
microfim, xerxgraphic or similar process, and any such raproduction shall be admissible in evidence as
the original #seff In any judicial or administrative proceeding (whethar or hot the oniginal is in existence
and whether or nol such reproduction was made in the regular course of business).
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513 Jurisciction angd Venue  Grantor imevocably submits to the nonexclusive: jwisdiction qrf any
EFadaral or state court siting in Cahfomiz, aver any suit, adtion of procesding arising out of or relating to
this Agreement. Grantor irmevocably waives, 1o the fullest extant it may effectively do so under appl?cab!e
law, any objection # may now or hereafter have to the laying of the venue of any such suit, action or
proceeding brought in any such court arxd any claim that the same has been brought in an mcnnw_a'ment
forum. Grantor hereby conscats to ary and all process which may be served in any such suit. action of
proceeding, {f) by mailing a copy thereof by registerad and cemified mail, postage prepaid, retum receipt
requested, to the Grartor's addrass shown in this Agreement or as nofified o the Lender and (i) by
serving the same upon the Grantor in any other manner cthenwise permitted by law, and agrees that such
service shall in every respect be dagmed effective service upen Grantor.

594 Civil Code Section 2622 |n the event that at any time, a Surely Eable uponh only a podion
of Gtantar's obligations under the Loan Documents and Grantor provides partial safisfaction of any such
obligation{s), Grantor hereby waives any right it would ofherwise have, under Section 2822 of the
California Chil Code, to designate the portion of the obligations to be satistiad, The designetion of the
portion of tha obligation to be satisfied shall, io the extent not expressly made by the tarme of the Loan
Documents, be made by the Lender rather than Grantor. ’

5.18 Waiyer Of Jury Trial. THE GRANTOR AND LENDER ACKNOWLEDGE THAT THE RIGHT
TO TRIAL BY JURY (5 A CONSTITUTIONAL RIGHT, AND THAT |T MAY BE WANVED UNDER
CERTAIN CIRCUMSTANCES. TO THE EXTENT PERMITTED BY LAW EACH PARTY, AFTER
CONSULTING (OR HAVING THE OPPORTUNITY TO CONSULT) WITH COUNSEL OF TS CHOICE,
WAVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION RELATED TO THIS
AGREEMENT OR ANY OTHER DOCUMENT, INSTRUMENT OR TRANSACTION BETWEEN THE

PARTIES,

516 Judicial Reference Provision. i the event tha above Jury Trial Waiver is unenforceable, the
parties elect o proceed under this Judicial Reference Provision. With the exception of the items specified
below, atty controvarsy, dispule or ciaim between the pariies retating fo this Agreament or any other

_document, instrumen of transaction betwmen tha perties (each, a Claim), will be resolved by = reference
proceeding in Calfomia pursuant to Sections 638 et seq. of the Califomia Code of Tivil Procedure, or
their successor sactions, which shall constitute the exclusive remedy for the resolution of any Claim,
inclading 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, of in a Gounty where venue is
otherwise appmysiate under law (the Court). Tha following matters shall not be subject to reference; (i}
ronjudiclal foreclosure of any security interests in real or personal property, (i) sxercise of gelf-help
remedien (including without limitation set-off), (i) appaintment of a receiver, ang (W} temporary,
provisional or ancillary remadies (including witholt irnitation writs of attachment, writs of possession,
fermporary restraining orders or preliminary injunclions). The exerciza of, or opposition to, any of the
sbova doos not wahve the right 1o & refarence heveundar,

Tha referee shall be selected by agresment of the parfies. if the parties do not ageee, upon
request of any party a referce shall be selected by the Presiding Judge of the Court, The referce shalt
determine all ssues in accondance with existing case law and stafutory law of the Slate of California,
including without imitation the niles of evidence spplicable o proceedings &t law, The referee is
empowered o enter equitable and legat refief, and rule on any motion which would be authorized in &
court proceeding, including without limitatinn metions for surmmary judgment or summary adjudication,
The referee shall issue a decision, and pursuant to CCP §644 the raferen’s decision shall be entered by
tha Court as & judgment or ordar in the same manner as If tried by the Court. The fingl 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 10 findings of fact, conclusions of faw, a written statement of decision, and the
right to move for @ new trial or a different judgment, which new trial ¥ granted, will be a reference
hereunder, AFTER CONSULTING (OR HAVING THE OPPORTUNITY TO CONSULT) WiTH COLINSEL
OF TS CHOICE, EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENCE
PROVISION WILL, BE DECIDED BY A REFEREE AND NOT A JURY,

@ Buona trademark 11132013

TRADEMARK
REEL: 005163 FRAME: 0621



Executed as of November &, 2013,

Gramor:
We Deal Corporation

Edward L. Brown, President

&Mw/ﬁ L

Carla J. Brolen, Socretary

Actepted: Bank of the West

By: -
Name: Sohedst
Tithe: ior Vice President

Accepted: Bank of the West

BWZMM%M__
Name: Willlary Palmer

Titier  Crede Officer
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