700517808  08/11/2015

Fewmn PTO-15%4 (Rev, 07/05) 0.5 DEPARTMENT OF COMMERCE
ollection 06510027 (exp. 5/30/2008 United Statas Patent and Trademark Office
RECORDATION FORM COVER SHEET
To the Director of the U, S, Patent and Trademark Office: Please record the atached documents or the new address{es) below.
1. Name of conveying party(ies): 2. Name and address of receiving partylins) 9 v
Skal Corporation i » o
8440 S, H1elen Hwy Additional names, addresses, or citlzenship attached” [Z] No

Rutherford, CA 94573 Name: Bank of the Weat

. o Internal

[ individualts) [] Association Address:

General Partnership [ Limited Partnership Street Address: 5873 N_West Ave., Suita 102
ral Corparation- State: Delaware City:_Eresno
1 Other '
" ) State; Califormia

Citizenship (see guidelines) Country: USA Zip: 53711
Additional names of conveying parties attached? [ Jves [7]No [T] Associgtion ~ Cltizenship

3. Nature of conveyance JExecution Date(s) : [ canerai Partnership Gitizenship

Execution Date(s).July 17, 2015 ] Limited Patnership  Ciizenship

) Corporation  Citizenship Califormia

D Assignment D Merger E:] Othar, Citizenship

v Security Agreement . Change of Name If assignee i nat domicied in the United States, a domestic
[ other representative designation is attached: [ Yes N

(Resignations must be 3 separte document from aasignment}
4. Application number(s) or registration number(s) and idantification or dascription of the Trademark,

A, Tradernark Application No.{s) B. Trademark Registration No.(s)
See Schedule 1 See Sehedue 1

S [ Addltional sheet(s) sttached? [ ] Yes [] No
C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown);

See Schedula 1
S
5. Name & address of party to whom correspendence 6. Total number of applications and S
eanceming document should be mailed: registrations involvad: 2 [od]
Name: ot L g
“£21 Liens Solutions, <
Internat Address: 7. Total fee (37 CFR 2.6(0)(6) 8 3.41)  $005.Q0 S
"M L3
uthorized ta be charged by credit card 8
Street Address: 187 Wail Road, Suite 101 __| Authorized to be charged to deposit account S
[ Enclosed o
Clty: Athany 8. Paymant Information:
State:Ny Zip: 12208 a. Credit Card  Last 4 Numbers qu‘(’ L"'
Explration Date
Phone Number: 800.342.3676 Ex- 4064
Pax Number: 800.942.7049 b. Deposit Account Number
Email Addrese: qis. tisdibNrvEwoltersklaypr. o Authorized User Name
] A - = ! -
9. Signature: "A? e o oAb ¢ /1))

igfature 7 Date
Cn L") Mo L b ‘W Total numbet of pages il‘\cludlngcwarl ‘% ‘

Name of Person Signing sheet attachroents, and document:

Dmeumsnts to be recorded {including cover sheet] should be faxed by (571) 273-0140, or majled to:
Mait S Assignment Recordation Sarvieas, Director of the USPTE, PO, Box 1450, Alaxandria, VA 123431450
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" Schedule 1

WORD/MARK SERIAL NUMBER FILING DATE REGISTRATION | REGISTRATION
| DATE NUMBER
Doilarhide 85543819 February 1§, 2012 | February 12, 2013 | 4288002
Elevation ;
Dollarhide 77889127 December 8, 2009 | February 12, 2013 | 4280333
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SECURITY AGREEMENT {TRADEMARK)

This SECURITY AGREEMENT (TRADEMARK) (this “Agreement") is entered Into as of July 17,
2015, between Skalli Corporation, & Defaware corporation, with its chief executive office located at
8440 5t. Helena Hwy, Rutherford, California 94573 {the “Borrower") and Bank of the West, a California
banking corporation, with an address of 6873 N. West Ave., Suite 102, Fresno, California 83711 (the
"Lendar"),

FOR VALUE RECEIVED, and in consideration of the grapting by the Lender of financial
accommodations to of for the beneflt of Borrower, including without limitation respecting the Obligations
(as hereinafter defined), Borrower represents to and agrees with the Lender, as of the date hereof and as
of the date of each ican, credit and/or olher financial aceommotation, as follows:

1. GRANT OF SECURITY INTEREST

14 Granl _of Security Interest. In consideration of the Lender's extending credit and other
financial accommodationa to or for the benefit of Borrower, Borower hereby grarts to the Lender a
security interest in, and a lien on the Collateral (as hereinafter defined), The securify interest granted by
this Agreement is given to and shall be held by the Lender as secunty for the payment and performance
of alt Obligations (as hereinefter defined) together with all notes, guarantees and other agreements,
documents, cerlificates, instruments, any substitutions, modifications, extensions, amendments or
renewals between andfor among the Borrower and the |ender (collectively the "Loan Documents),
12 Definttions. The following definitions shall apply to this Agreement:

{®) "Code” shall mean the Uniform Commercial Code of California as amanded from time to time,

™ "Collateral” shall mean all of Borrower's present and future right, Utle and interest in and to:

{ The trademarks described on Schedule 1;

(i) All rights 1o license and use such trademarks and alf rights, claims and Interest under
lleenging and other contracts pertaining to;

{ii) Al rights (but not the obligation) to register with respact to the Collaterst claims under
any state, federal or forsign trademark law or regulation:

(i) All rights, claims and interest under licensing and other contracts pertaining fo the
Collateratl,

{v) All goodwill and general intangibles associated with the Coliateral;

(vi} Al rights (but not the obligation) to maintain ¢laims for past, present and future
infringements of the Collateral and the right to enforce same; and

{vi) Al products and proceeds of the forgoing.
Skalisecurityagreementa 79
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(o] "Debtors” shall mean any licensee of Collateral and any other Person who is indebted to the
Borrower in respect of the Collateral,

(g "Obligation(s)" shall mean, without fimitation, al loans, advances, indebledness, notes,
habilities, rate swap transactions, basis swaps, forward rate transactions, commotity swaps,
commaodity options, equity or equity index swaps, equity or equity index options, bond options,
Interest rate options, foreign exchange transactions, cap transactions, floor transactions, collar
transactions, forward btansaclions, cumency swap transactions, cross-currency rate swap
transactions, currency options (provided, however, ihat ¥ and only ¥ Borrower Is not an
“eligible contract participant” (as defined in the Commodity Exchange Act (7 US.C. § 1 et
seq.} and any applicable ruies, as amended), then to the extent applicable law prohibits such
Borrower from antering into an sgreement to secure any obligations in respect of a "swap" (as
defined in the Commuodity Exchange Act and any applicable rules, as amended, ang referred
to herein s a "Swap"), Obligations shall not ingiude obligations of Borrower lo Lender under
any Swap) and amounts, liquidated or unliquidated, owing by Borrower to the Lender at any
time, of each and avery kind, nature and description, whether arising under this Agreement or
ctherwise, and whether secured or unsecured, direct or indirect {(that is, whether the same are
due directly by Borrower {o the Lender; or are due indiractly by Borrower to the Lander as
endorser, guarantor or other surety, or as borrower of obligations due third Persons which
have been endorsed or assigned to the Lender, or otherwise), absolute or contingent, due or
to become due, now existing or hereafter arising or contracted, nchuding, without limitation,
payment when due of all amourts outstanding respecting any of the Loan Documents, Said
term shall also include all interest and other charges chargeable to Rorrower or due fram
Borrower to the Lender from time to fime and all costs and expenses referred to in this
Agresment,

(e} "Person® or “party’ shall mean individuals, partnesships, corporations, lirmited Hability
comparnies and all other entities,

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

143 Ordinary Course of Business. The Lender hereby authorizes and permite Borrower to held
the Collateral, all in the ordinary course of Borrower's business, excluding, without imitation, sales to
creditors or in bulk or sales or other dispositions aseurring under circumstances which would or could
oreate any lien or interest adverse 1o the Lender's security interest or other tight hereunder in the
proceeds resulting therefrom. The Lender aiso hereby authorizes and petmits Borrower 1o receive from
the Debiors all amounts due as proceeds of the Collaterst at Borrower's own cost and expense, and also
liability, if any, subject to the direction and controf of the Lender at all times; and the Lender may at any
time, without cause or notice, and whether or not an Event of Default has otcurmed or demand has been
made, termirate all or any part of the authority and permission herein or elsewhene in this Agreement
granted to Borrower with reference to the Collateral, and natify Deblors to make all payments due as
proceeds of the Cofiateral io the Lender, Until Lender shall otherwise notify Borrower, all proceeds of and
collections of Collaleral shall be retained by Borrower and used solely for the ordinary and usual
operation of Borrower's business. From and asfler notice by Lender to Borrower, all proceeds of and
collections of the Coliateral shall be held in trust by Borrower for Lender and shall not be commingled with
Borrower's other funds or deposited in any Lender sccourt of Bormower; and Borrower agrass 1o deliver ty
Lender on the dates of receipt thereof by Borrower, duly endorsed to Lender or 1o hearer, or assigned to
Lender, as may be appropriate, all proceeds of the Collateral in the identical form received by Borrawer.

1.4 Allowances. Absent an Event of Default Borrower may grant such allowances or other
adjustments to Deblors (exclusive of extending the time for payment of any itern which shall not be done
without first obtaining the Lender's written consent in each instance) as Borrowar may reasonably deem

to accord with sound business practice, Including, without limiting the generality of the foregoing,
accepling the retum of all or any part of the inventory,
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1.5 Regords. Borrower shall hold its bopks and records reiating to the Coliateral segregated from
all Bormrower's other books and records in a manner satisfactory to the Lender, and shall deliver to the
Lender from time to time promplly at its request all invoices, orlginal documents of title, contracts, chattel
paper, instruments and any other witings relating thersto, and other evidence of performance of
contracts, or evidence of shipment or defivery of the merchandise or of the rendering of setvices, and
Borrower will deliver to the Lender promptly &t the Lender's request from time to time additional copies of
any or all of such papers or writings, and such other Information with respetl fo any of the Coliateral and
such schedules of inventory, schedules of sccounts and such other writings as the Lender may in its sole
discretion deem to be necessary or effectual to evidence any loan hereunder or the Lender's security
interest in the Coltatera).

16 Legends, Bomower shall promptly meke, stamp or record such entries or legends on
Berrower's books and records or on any of the Collateral (including, without limitation, chattel paper ag
Lender shall request from time to tirne, 1o indicate and disclose that Lender has a sacurity interest In such
Collateral,

1.7 Inspection. The Lender, or its representatives, at any time and from time ta time, shall have
the right at the sole cost and expense of Bomower, and Borrower will permit the Lender andior its
representatives: {(a) to examine, check, make copies of or extracts from any of Borrower's books, records
and files (including, without limitation, orders and original comespondance); (b) to perform fisld exams or
otherwise inspect and exarine the Colfateral and to check, test or appraise the same as to quality,
quantity, value and condition; and (¢} to verify the Collateral or any portion or portions thereof or
Borrower's compliance with the provisions of this Agreement,

18 Search Reports. Lender shall receive prior to the date of this Agreement UCC gearch results
under all names used by the Borrower during the prior & years, from each jurisdiction where any
Collateral is Jocated, from the State, if any, where the Rormower is organized and registered {as such
terms are used in the Code], and the State where the Bomrower's chief execufive office is located, The
search results shail confirm that the security interest in the Collateral granted Lender hereunder is prior to
all other security interests in favor of any other Person. In addition, at Lender's request made from time
to time before or after the data of this Agreement, Lender shail receive such searches of the records of
the United States Patent and Trademark Office and of any ofher analogous records in any other
jurisdiction confinming the priotity of the security interest and lien of Lender on the Collateral reflected in
such records.

2. REPRESENTATIONS AND WARRANTIES

2.9 Acgcounts and Confract Rights. All accounts ardse out of iegally enforceable and existing
contracts, and represent unconditional and undisputed bona fide indebtedness by & Debtor, and sre not

and will not be subject to any discount (except such cash or frade discount as may be shown on any
Invoice, contract or other writing delivered to the Lender). No contract right, account, general intangible
or chattel paper is or will be represented by any note or other instrument, and, unless the Lender agrees
ctherwise, no contract right, account or general intangible is, or will be represented by any conditions! or
instaliment sales obligation or ofher chattel paper, except such instruments or chatel paper as have heen
or immediately upon receipt by Bomower will be defivered to the Lender {duly endorsed or assigned),
such delivery, in the case of chatte! paper, to include all executed coples except those in the possession
of the instaliment buyer and any security for or guaranty of any of the Collateral shall be delivered to the
Lender immediately upon receipt thereof by Borrower, with such assignments and endorsements theregf
as the Lender may request.

22 Title to Collateral. At the date hereof Borrawer is {and as to Collateral that Borrower fay
acquire after the date hereof, will bey the lawful owner of the Collateral, and the Collateral and each item
thereof is, wilt be and shall continue to be free of all restrictions, liens, encumbrances or other fights, title
or inferests (other than the security interest therein granted to the Lender), credits, defenses,
recoupments, set-offs or counterciaims whatsoever, Bomower has and will have ful power and authority
to grant 1o the Lender a securlty interest in the Collateral and Borrower has not fransferred, assigned,
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sold, pledged, encumbered, subjected to fien or granted any securlty interest in, and will not transfer,
assign, sell (except sales of other dispositions in the ordinary course of business in respect to inventory
&s expressly permitted in this Agreement), pledge, encurmber, sublect to lien or grant any security interest
in any of the Collaterat (or any of Borrower's right, title or interest therein), 1o any Person other than the
Lender. The Collateral is and will be valid and genuine in all respects. Bomower will warrant and defend
the Lender's right to and interest in the Collaterai against afl claims and demands of all Persons
whatstever,

23 Locatien of Collateral. -Borrower shall, during the term of this Agreement, keep Lender
curently and accurately informed in writing of each location where Bortowsr's records refating to the
Collateral pra kept, and shall not retmove such records or any of them to another location without giving
Bank at least 30 days prior written notice thereof,

24 Third Pagies. The Lender shall not be deemed to have assumed any liablity or responsibility
to Borrower or any third Person for the comectness, validity or genvineness of any itern of Collateral that
may be released or endorsed to Borrowsr by the Lender (which shali automatically be deemed fo be
without recourse to the Lender in any event) and the Lender, by accepting such security interest in the

. Coliateral, or by releasing any Collateral to Borower, shall not be deemed o have assumed any
obligation or lability to any Debtor or to any other third party, and. Borrower agrees o ndemnify and
defend the Lender and hold it harmless in respect to any claim or proceeding arising out of any matier
referred to in this paragraph.

25 Payment of Accounts. Each account or other item of Coliateral will be paid on or before the
date due pursuant to the contracts relating thereto. Upon any suspension of business, assignment or
trust monigage for the benefit of creditors, dissolution, petition in recelvership or under any chapter of the
Bankruptcy Code as amended from time to time by or against any Debtor, any Debtor becoming insolvent
or unable to pay s debts as they mature or any other act of the same or difforent nature amounting 1o a
business failure, Borrower will immediately notify the Lender thereof,

3. COVENANTS

31 Inspection. Borrower will at all reagonable times make its books and records available in its
offices for Inspection, examination and duplication by the Lender and the Lender's regresantatives and
will pemit inspection of the Collateral and all of its properties by the Lender and the Lender's
representatives. Borrower will from fime to time fumish the Lender with such information and statements
as the Lender may request in its sole discretion with respect fo the Obligations or the Lender's secunty
interest in the Collateral. Borgwer shall, during the term of this Agreement, keep the Lender currantly
and accurately informed in writing of each location where Bormower's records relating fo its accounts and
contract rights are kept, and shell not remove such records to another location without giving the Lender
at least 30 days ptior writien notice thereof,

az Notice to Debtors, Borrower agrees, at the request of the Lender, to nolify all or any of the
Debtars in writing of the Lender's security interest in the Collateral in whatever manner the Lender
reiuests and, hereby authorizes the Lender to notify all or any of the Debtors of the Lender's security
interest In Borrower's accounts at Borrower's expense,

33 Taxes Bomower will promptly pay all real and personal properly taxes, assessments and
charges and all franchise, income, unempioyment, retirement benefits, withholding, sales and other faes
assessed against it or payable by it before delinquent; 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 established and are being maintained. The Lender may, at its option, from time o time, discharge
any taxes, liens or encumbrances of any of the Collateral, and Borrower will pay to the Lender on demand
or the Lender in fts sole discretion may charge to Borrower all amounts so paid or fncurred by i,
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34 Mainfenance, Bormower will keep ant maintain the Collateral and ite other properties, if any,
in good repair, working order and condition, Borrower will immediately notify the Lender of any Ipss or
damage to or any eccumence which would adversely affect the value of any Collateral. The Lender may,
at its option, from time to time, take any other action that the Lender may deern proper to repair, maintain
or presarve any of the Colfateral, and Borrower will pay to the Lender on demand of the Lender in iis sole
discretion may charge to Borrower all amounts 8o paid or incurred by it.

35 insurance. Borrower will maintain in force property and casualty insurance on all Cotlatersl
and any other property of Borrower, # any, against risks customenly insured against by companies
engaged in businesses similar to that of Borrower containing such terms and written by such companies
as may be satisfactory o the Lender, such insurance to be payable to the Lender as its interest may
appear in the event of loss and to name the Lender as Insured pursuant to a standard loss payeo clause;
no loss shall be adjusted thereunder without the Lender's appraval; and all such policies shall provide that
they may not be canceled without first giving st least 30 days written notice of canceltation to the Lender.
In the event that Borrower fails to provide evidence of such insurance, the Lender may, at its option,
securs such insurance and charge the cost thereof 1o Bormower, At the option of the Lender, all insurance
proceeds received from any loss or damage o any of the Collateral shall be applied either 10 the
replacement or repair théreof or as a payment on account of the Qbligations.  From and after the
oceurrence of an Event of Default, the Lender is authorized to cancel any Insurance malntained
hereunder and apply any retumed or unearned premiums, all of which are hereby assigned to the Lander,
as a payment on account of the Obligations.

4. DEFAULT

4.1 Default. "Event of Default” shall mean default of any liabllity, obligation, covenant or
undertaking of Borrower hersunder or the occurrence of an avent of default under any of the Loan
Documents including without limitation under any note evidencing any of the Obligations and, with respect
to any Obligation due and payable on DEMAND, the failure of any such Obligation to be paid upon
DEMAND,

4.2 Acceleration. If an Event of Default shall oceur, at the election of the Lender, al 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, In addition, regardless of whether the Lenger has declared ajl Obligations to be
immediately due and payable, Lender may exercise any action set forth below,

The Lender is hereby authorized, at its election, after an Event of Default or after Demand,
without any further demand or notice except to such extent as notice may be required by applicable law,
to take possession and/or sell or otherwise dispose of all or any of the Collateral at public or private sale;
and the Lender may also exercise any and ail other rights and remedies of a secured paty under the
Code or which are otherwise accorded 1o i in equity or at law, all as Lender may determine, and such
exercise of rights in compliance with the reguirements of law will not be considered adversely io affect the
commercial reasonabicness of any sale of other disposition of the Collateral. If notice of & sale or other
action by the Lender is required by applicable law, unless the Collateral i perishable or threatens o
decline speedily in vaiue or is of a type custamarily sold on a recognized market, Borower agrees that 10
days written notice to Borrower, or the shortest period of written notice permitted by such law, whichever
is smaller, shall be sufficient notice; and that to the extent permifted by law, the Lender, its officers,
atiomeys and agents may bid and become purchasers at any such salg, if public, and may putchase at
any privata sale any of the Collateral that is of a type customarily sold on & recognized market or which is
the subject of widely distributed standard price quotations. Any sale (public or private) shall be without
warranty and free from any right of redemption, which Borrower shall waive and release after defaull upon
the Lender's request therefor, and may be free of any warranties as to the Coliateral if Lender shall so
decide. No purchaser at any sale {public or private) shall be responsibie for the application of the
purchase money, Any balance of the net proceeds of sale remalning after paying all Qbligations of
Borrower to the Lender shall be retumed to such other parly as may be legafly ertitted thereto: and i
there is a deficiency, Borower shall be responsible for repayment of the same, with interest, Upon
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demand by the Lender, Borrower shall assemble the Collateral and make it available to the Lender at 3
place designated by the Lender which is reascnably convenient 10 the Lender and Borrower, Borrower
hereby acknowledges that the Lender has extended credit and other financial accommodations ta
Borrower upon reliance of Borrower's granting the Lender the rights and remedies contained in this
Agreement including without limitation the right to take immediate possession of the Collateral upon the
accurrence of an Event of Default or afer DEMAND with respect to Obligations payable on DEMAND and
Borrower hereby acknowledges that the Lender is entified to equitable and injunctive refief to enforce any
of is rights and remedies hereunder or under the Code and Borrower hereby walves any defense to such
equitable or injunctive retief based upon any alfegation of the absence of irreparabie harm to the Lender.

The Lender shall not be required to marshal any present or future security for {including but not
fimited to this Agreement and the Collateral subject to the security interest created hereby), or guarantees
of, the Obligations or any of them, or to resort to such security or guarantees in any particuiar order and
all of Its rights hereunder and in respect of such securities and guaranties shall be cumulative and in
addition to all other rights, however existing or arising. To the extent that it lawfully may do so, Rorrower
hereby agrees that it will not invoke and imevocably waives the benefits of any law refating to the
marshaling of collateral which might cause delay in or impede the enforcement of the Lender's rights
under this Agreement or under any other instrument evidencing any of the Obligations or under which any
of the Obligalions is outstanding or by which any of the Obligations is secured or guaranteed, Excert as
required by applicable jaw, the Lender shall have ne duty as to the collection or protection of the
Collateral or any income thereon, nor as to the preservation of rights against prior parties, nor ag o the
preservation of any rights pertaining thereto beyond the safe custody thereof,

43 Fower of Attormey. Borrower hereby irevocably constitutes and appoints the Lender as
Borrower's true and lawful aftorney, with full power of substitution, at the sole cost and expense of
Bomower but for the sole benefit of the Lender, upon the occurrence of an Event of Default or after
DEMAND with respect 1o Obligations payable on DEMAND, to convert the Collateral into cash, including,
without fimitation, completing the manufaciure or processing of work in process, and the sale (either
public or private) of all or any portion or portions of the nventory and other Collateral; to enforce collection
of the Cotlateral, either in ts awn name orin the name of Borrower, Including, without limitation, executing
refeases or waivers, compromising or seifling with any Debtors and prosecuting, defending,
compromising of releasing any action relating ta the Collaterat; to receive, open and dispose of alj mail
addressed to Borrower and to take therefrom any remiftances or proceeds of Collateral in which the
Lender has a security interest; to notify Post Office authorities to change the address for delivery of mail
addressed to Borrower to such agddress as the Lender shall designate; to endorse the name of Borower
in favor of the Lender upon any and all checks, drafts, money orders, notes, acceptances or other
instruments of the same or differant nature; to sign and endorse the name of Borvower on and to eceive
as secured party any of the Collateral, any invoices, freight or express receipts, or bills of lading, storage
receipts, warehouse receipts, or other dotumenta of titie of the same or different nature relating to the
Collateral, to sign the name of Bormower on any notice of the Debtors or on verification of the Collateral;
and to sign, if necessary, and file or record on behalf of Borrower any financing or other statement in
order fo perfect or protect the Lender's securly interest. The Lender shall not be obliged to do any of the
acts or exercise any of the powers hereinabave authorized, but if the Lender elects to do any such act or
exercise any such power, it shall not be accountabie for mere than it actually recaives as a result of such
exercise of power, and it shall not be responsible fo Rorrower except for its own grass negligance or
willful miscanduct Al powers conferred upon the Lender by this Agreement, being coupled with an
interest, shall be Irevocable sa long as any Obligation of Borrower or any guarantor or surety 1o the

Lender shall remain unpaid or the Lender s obligated under this Agreement to extand any credlt 1o
Borrowaer,

4.4 Nonexclusive Remedies. Al of the Lenders rights and remedies not only under the
provisions of this Agreement but afso under any other agreement or transaction shall be ¢cumulative and
not altemative or exclusive, and may be exercised by the Lender at such time or times and in such order
of preference as the Lender in its sole discretion may determine, N course of dealing and no delay or
omission on the part of Lender in exercising any right hereunder shail operate as a waiver of such night or
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any other right and waiver on any one or more occasions shall not be consfrued as a bar to or waiver of
any right or remedy of Lender on any future cceasion,

&, MISCELLANEQUS

5.1 Coste and Expenses. Borower shall pay to the Lender on demand any and all costs and
expenses (including, without fimitation, reasonable altomeys’ fees and disbursements, court costs,
litigation and other expenses) incurred or pald by the Lender in establishing, maintaining, protecting or
enforting any of the Lender's rights or the Obligations, including, without limitation, any and all such costs
and expenses incurred or paid by the Lender in defending the Lender's security interest in, title or right to
the Collaterai or in collacting or attempting to collect or enforcing or atternpting 1o enforce payment of the
Obligations.

52 Counterparts.  This Agreement may be executed In bwo o more counterparts, each of which
shall be an original, but all of which shalt constitute but one agreernent.

53 Severability. If any provision of this Agreement or portion of such provision or the application
thereof to any Person or circumstance shall fo any extent be held Invalid or unenforceable, the remainder
of this Agreement (or the remainder of such provision) and the application thereof fo other Persons or
circumstances shall not be affected thereby,

54 Headings. The headings herein set foith are solely for the purpese of identfication and have no
legal significance,

55 Conflicting Provisions. To the exent the provisions contained in this Agreement are
inconsistert with those contained in any other document, instrument or agreement executed purstiant
hereto, the lerms and provisions contsined herein shall control. Otherwise, such provisions shall be
considered cumulative.

58 Complete Agreement. This Agreement and the other Loan Documents constitute the entire
agreement and understanding between and among the parties hereto relating fo the subject matter
hereof, and supersedes all prior proposals, negotiations, agreements and understandings among the
parties hereto with respect to such subject matler. This Agreement may be amended only by an
instrument in writing signed by Borrower and Lender.

57 Binding Effect of Agreement. This Agreement shali be binding upon and inure {o the benefit
of the respective heirs, executons, adrministrators, legal representatives, successors and assigns of the
parties hereto, and shall remain in full forgce and effect (and the Lender shall be entitled to rely thereon)
until released in writing by the Lender, Notwithstanding any such termination, the Lender shafl have a
security interest in ail Collateral to secure the payment and performance of Obligations arising after such
termination as a result of commitmants or undertakings made or antered into by the Lender prior to such
termination. The Lender may transfer and assign this Agreement and deliver the Collateral 1o the
assignee, who shail thereupon have all of the rights of the Lender; and the Lender shall then be religved
and discharged of any responsibility or liability with respect to this Agreement and the Coliateral,
Borrower may not assign or trangfer any of &s rights or obligations under this Agreement. Except as
axpressly provided herein or in the other Loan Rocuments, nothing, expressed or impiied, i intended to
confer upon any party, other than the parties hereto, any rights, remedies, obligations or liabifities under
or by reason of this Agreement or the other Loan Documents,

58 Further Assurances. Borower will from time fo time execute and deliver to Lender such
documents, and take or cause to be taken, all such other or further action, as Lender may request in
order 1o ¢ffect and confirm or vest more securely in Lender all rights contemplatad by this Agraement and
the other Loan Documents (including, without limitation, to correct clerical errors) of to vest more fully in
or assure to the Lender the security interest in the Collateral granted to the Lender by this Agreement or
to comply with applicable statute or law and 10 faciitate the collection of the Coltateral (including, without
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limitation, the execution of stock transfer orders and stock powers, endorsement of promissory notes ang
. Ingtruments and notifications to obligors on the Collateral). Yo the extent permitied by applicable law,
Borrower authorizes the Lender to file financing statements, continuation statements or amencments, and
any such financing statements, continuation statements or amendments may be filed at any time in any
jurisdiction.  Lender may at any time and from time to time file financing statements, continuation
staternents and amendments thereto which contain any information required by the Code for the
sufficiency or filing office acceptance of any financing statement, continuation statement or amendment,
including whether Bormower is an organization, the type of organization and any organization identification
fumber issued to Borower. Borrower agrees fo furnish any such. information to Lender promptly upon
request. In addiion, Borrower shall at any time and from time o time take such steps as Lender may
reasonably request for Lender (i} to obiain an acknowledgment, in form and substance satisfactory to
Lender, of any bailee baving possession of any of the Coliatera! that the bailes helds such Collateral for
Lender, (i) to obtain “controt’ (as defined in the Code) of any Collateral comprised of deposit accounts,
electronic chattel paper, lefter of credit rights or investment property, with any agreements establishing
control to be In form and substance satisfactory te Lender, and {ifi) otherwise to insure the continued
perfection and priority of Lender's security interest in any of the Collateral and the preservation of its
rights therein. Bomower hereby constitutes Lender its attorney-in-fact to execute, if necessary, and file alt
filings required or so requested for the foregoing purposes, all acts of such altormey being hereby ratified
and confirmed; and such pawer, being coupled with an interest, shall be irrevaocable untit this Agreement
terminates in accordance with its terms, all Obligations are irrevocably paid in full and the Collateral is
refeased.

58 Jerms of Agreement.  This Agreement shall continue in full force and effect so long as any
Obligations or abligation of Borrower to Lender shall be outstanding, or the Lendar shall have any
obligation to extend any financial accommodation hereunder, and is supplementary to each and every
other agreement between Borrower and Lender and shall not be so construed as to it or olherwise
derogate from any of the rights or remedies of Lender ar any of the liabillties, obligations or undertakings
of Borrower under any such agreement, nor shall any contemporaneous or subsequent agreement
between Borrower and the Lender be construed to limit or otherwise dercgate from any of the rights or
remedies of Lender or any of the labiities, obligations or undertakings of Borrower hereunder, unless
such other agreement specifically refers to this Agreement and expressly so provides,

510 Netites, Any natice under or pursuant to this Agreement shall be a signed writing or ather
authenticated recard {within the meaning of Aticle © of the Code). Any notices or other documents sent
under or pursuan to this Agreement shall be deemed duly received and effective if dalivered in hand to
any officer or agent of Borrower or Lender, or #f malled by registered or certified mail, return receipt
requested, addressed to Borrower ot 8440 St Helena Hwy, Rutherford, CA 84573 or Lender at the
address set forth in the Loan Agreement or as any party may from time to time designate by writlen notice
1o the other party,

511 Govemning Law. This Agreement shall be governed by federal law applicable to the Lender
and, to the extent not preempted by federal law, the laws of the State of California without giving effect to
the conflicts of laws principles thereof.

512 Reproduclions. This Agreement and all documents which have been or may be hereinafler
furnished by Borrower to the Lender may be reproduced by the Lender by any phofographic, photostatic,
microfilm, xerographic or similar process, and any such reproduction shall be agmissible in evidence as
the aniginal itself in any judicial or administrative proceeding (whether or not the original is in existence
and whether or not such reproduction was made in the regular course of business).

513 Jurisdiction and Venue. Borower irevocably submits to the nonexclusive jurisdiction of any
Federal or state court sitting in California, over any sult, action or proceeding arising out of o elating to
this Agreement. Borrower irrevocably waives, {0 the fullest extent i may effectively do so under
applicable law, any objection it may now or hergafier have to the laying of the venue of any such suif,
action or proceeding brought in 2ny such court and any ¢laim that the same has been brought in an
inconvenient forum. Sorrower hereby consents to any and all process which may be served in any such

Skallisecutityagreamentsays

TRADEMARK
REEL: 005598 FRAME: 0384



suit, action or proceeding, (i) by mailing a copy thereof by registered and certified maij, postage prepaid,
return receipk requested, to Borrower's address shown in this Agrzement or as notified to the Lender and
{ii) by serving the same upon Barrower in any other manner otherwise penmitted by law, and agrees that
such service shall in every respect be deemed effactive service upon Borower,

514 Civil Code Section 2822 In the event that at any time, a surety is flable upon only & portion
of Borrowar's obligations under the Loan Documents and Borower provides partial satisfaction of any
such obligation(s), Borrower hereby waives any right It wauld otherwise have, under Section 2822 of the
Califomia Civil Code, 1o designate the pertion of the obligations 1o be satisfied. The designation of the
portion of the obligation to be satisfied shall, to the extent not expressly made by the terms of the Loan
Documents, be made by the Lender rather than Bormower.

§.15 Waiver Of Jury Trial, THE BORROWER AND LENDER ACKNCGWLEDGE THAT THE RIGHT
TO TRIAL BY JURY IS A CONSTITUTIONAL RIGHT, AND THAT IT MAY BE WAIVED UNDER
CERTAIN CIRCUMSTANCES. TO THE EXTENT PERMITTED BY LAW EACH PARTY, AFTER
CONSULTING (DR HAVING THE OPPORTUNITY TO CONBULT) WITH COUNSEL OF ITS CHOICE,
WAIVES ANY RIGHT TQ TRIAL BY JURY IN THE EVENT OF LITISATION RELATED TO THIS
AGREEMENT OR ANY OTHER DOCUMENT, INSTRUMENT OR TRANSACTION BETWEEN THE
PARTIES.

5.16 Judicial Reference Pravision. in the event the abave Jury Triat Waiver is unenforceable, the
partles elect to proceed under this Judicia! Reference Provision. With 1he exception of the items specified
below, any controversy, dispute or claim betwsen the parties relating to this Agresment or any other
document, Instrument or fransaction between the parties {each, a Claim), will be resolved by & reference
proceeding in California pursuant to Sections 638 at 5eq. of the Califomia Code of Civil Procedure, or
their successor sections, which shall constitute the exclusive remedy for tha resolution of any Claim,
inciuding whether the Claim is subject to reference. Venue for the reference will be the Supericr Court in
the County where real property involved In the action, if any, s lecated, or in a County where venue is
otherwise appropriate under faw {the Court). The following matters shall not be subject to reference: (i)
nonjudicial foreclosure of any security intereats in real or personal property, (i} exercise of seff-help
remedies (including without limitation set-off), (ii) appointment of 8 receiver, and (iv) lemporary,
provisional or ancillary remedies (including without limitation writs of attachment, writs of possession,
temporary restraining orders or prefiminary injunctions), The exercise of, or opposition fo, any of the
above does not waive the right to a reference herunder.

The referee shall be selected by agreement of the parties, If the parties do not agree, upon
request of any party a referee shall be selected by the Presiding Judge of tha Court, The referee shail
detemine all issues in accordance with existing case law and stafutory law of the State of Lalifomia,
including without limitation the niles of evidence applicable to proceedings at law, The referee is
empowered to enter equitabie and legal refief, and rule on any maotion which would be authorized in a
court proceeding, including without timitation motions for summary judgment or summary adjudication.
The referee shall issue a decision, and pursuant to CCF §844 the referse’s decision shail be entered by

“the Court as a Judgment or order in the same manner as if trfied 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
partles reserve the right to findings of fact, conclusions of iaw, a written statement of decision, and the
right to move for a new tral or & different judgment, which new triaf if granted, will be & reference
hereunder. AFTER CONSULTING (OR HAVING THE OPPORTUNITY TO CONSULT) WITH COUNSEL
OF ITS CHOICE, EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENGE
PROVISION WILL BE DECIDED BY A REFEREE AND NOT A JURY.

Executed as of July 17, 2015,
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Borrowsr,
Skalli Corporation ‘)

o ,ézwfz/@%ﬂ)

Emma J i, Chief Executive Officer

Accepled; Bank of the West

=

Name; RQW

Title: Vice President
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Schedule 1

WORDMARK SERIAL NUMBER FILING DATE REGISTRATION REGISTRATION
DATE NUMBER

Dollarhide 85543819 February 15, 201 &b

B, ry 15, 2012 | February 12, 2013 | 428R00%

Dollarhide 77886127 December 8, 2009 February 12, 2013 | 4289333

RECORDED: 08/11/2015
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