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ETAS ID: TM745306

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Trademark Collateral Assignment and Security Agreement

CONVEYING PARTY DATA

Name

Formerly Execution Date

Entity Type

BLENDJET INC.

08/01/2022

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: WELLS FARGO BANK, NATIONAL ASSOCIATION
Street Address: 333 South Grand Avenue

Internal Address: 12th Floor

City: Los Angeles

State/Country: CALIFORNIA

Postal Code: 90071

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 11

Phone:
Email:

Address Line 1:

Correspondent Name:

800-713-0755
james.murray@wolterskluwer.com
CT Corporation

4400 Easton Commons Way

900710708

Property Type Number Word Mark
Serial Number: 97356456 BUBBLEJET
Serial Number: 90687694 TURBOJET
Serial Number: 88480647
Serial Number: 88923985 NEXT-GEN BLENDER
Serial Number: 88748845 MOST CONVENIENT BLENDER
Serial Number: 88505021 BE ANYWHERE. BLEND EVERYWHERE.
Serial Number: 88390767 BOOSTERPACK
Serial Number: 88389156 JETPACK
Serial Number: 88295235 WORLD'S MOST POWERFUL PORTABLE BLENDER
Serial Number: 88295231 THE ORIGINAL PORTABLE BLENDER
Serial Number: 88125709 BLENDJET
CORRESPONDENCE DATA
Fax Number: 8009144240

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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Address Line 2: Suite 125

Address Line 4: Columbus, OHIO 43219
NAME OF SUBMITTER: Gloria Sheehan
SIGNATURE: /Gloria Sheehan/
DATE SIGNED: 08/02/2022

Total Attachments: 16

source=Submitted trademark collateral assignment and security agreement#page1..if
source=Submitted trademark collateral assignment and security agreement#page2.tif
source=Submitted trademark collateral assignment and security agreement#page3.tif
source=Submitted trademark collateral assignment and security agreement#page4.tif
source=Submitted trademark collateral assignment and security agreement#page5.tif
source=Submitted trademark collateral assignment and security agreement#page6.tif
source=Submitted trademark collateral assignment and security agreement#page?7 .if
source=Submitted trademark collateral assignment and security agreement#page8.tif
source=Submitted trademark collateral assignment and security agreement#page9.tif
source=Submitted trademark collateral assignment and security agreement#page10.tif
source=Submitted trademark collateral assignment and security agreement#page11.tif
source=Submitted trademark collateral assignment and security agreement#page12.tif
source=Submitted trademark collateral assignment and security agreement#page13.tif
source=Submitted trademark collateral assignment and security agreement#page14.tif
source=Submitted trademark collateral assignment and security agreement#page15.tif
source=Submitted trademark collateral assignment and security agreement#page16.tif
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Form PTO-1594 (Rav. 06/04) U.S. DEPARTMENT OF COMMERCE
OMB Collection 8851-D027 {ex . 813072008 ) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRA@E%‘?ARK@ ONLY

1. Mams of conveying paﬂy{aes)iExesutmn Date{s): 2. Name and addmss of recelving partylies)
B ENDJET INC. Additionsl names, addresses, or citizenship attached? L Yes
: No
[T Individuai(s) [Association » Name: WELLS FARGO BANK. NATIONAL ASSOCIATION
: [General Partnership [JLimited Partnership internal

(3 Corporation Address:

[lkimited Liability Company Street Address: 333 South Grand Avenus,_ 12" Floor
Citizenship: DE

Exescution Dale(s): August 1, 2022

Additional names of conveying parties attached? [Jves [No

City: Los Angeles
State: CA
Country: USA Zip: 90071

Association Citizenship: USA
(] General Partnership Citizenship:

L] Assignmant L] Marger (] Limited Partnership Citizenship:
3 ] Security Agreement L] Change of Name

| 3. Nature of conveyance:

[} Corporation Citizenship:

Other Trademark Collateral Assignment and Security [ Other:

Agresment
if assignee is not domiciled in the United States, a domestic
representative designation is attached. [ IYes I No
fDesignations must be a sepsrale document from assignment}
4. Application number(s} or registration number{s} and identification or description of the Trademark.

A, Trademark Application No (s} See Atlached Schadule A E B. Trademark Regsstr&taon MNo {5} See Atlached Schedule A

| Additional sheetis) aftached? X Yes [ INo

b e

5. Name address of party 1o whom correspondence &. Total number of appiications and
concerning document should be mailed: regisirations involved: 11
Name: Susan O'Brien

7. Total fee (37 CFR 26(h){6) & 3.41) $
: internal Address: CT Lien Solutions [-] Authorized to be charged by credii card

{1 Authorized to be charged to deposit account
1 Enclosed

8. Payment Information:

 Street Address: 187 Walf Road, Suite 101

City: Albany

State: NY Zip: 12205 a. Credit Card Last 4 Mumbers

Phone Number: B30-342-3678 Expiration Date

Fax Number: 800-862.704% b. Deposit Account Mumber

Authorized User Name:

Email Address: glg-udsalbanyibwolterskiuwer com

8. Signature: ST e — August 22022
Signature Date
Total number of pages including cover
Gioria Sheehan shest, attachmenis, and dosument. 18

Name of Person Signing
Bocuments to be recorded {including cover sheet) should be faxed to {703) 308-8805, or mailed to:
Mait Stop Assignment Recordation Services, Direotor of the USPTQ, .0, Box 1450, Alexandria, VA 22313-1450

76790121
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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
{(as ammended, modified, supplemented, extended, renewed, restated or replaced from fime o time, this
“Agreement”) is made this 1 day of August, 2022 betwoen BLENIMET INC,, a Delaware corporation
{“Clent™, having its chief executive office at 335 Getty Court, Suite A, Benicia, CA 94510, and WELLS
FARGO BANK, NATIONAL ASSOCIATION (“Factor™), having a place of business at 333 South
Grand Averme, 12th Floor, Los Angeles, CA 80071,

WHEREAS, Factor has entered or is about to enter into cerfain financing arcangements with
Chignt pursuant 1o that certain Factoring Agreement dated as of the date hereof (as the same now exists or
may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the
“Pactoring . Agreement™), pursuant {0 which Factor may purchase accounts and may make loans and
advances and provide other financial accommuodationg to Client, and other agreements, notes, documents
and instruments referred to therein or at any thne executed anddor delivered in connection therewith or
related thereto, inchuding, but not limited to, this Agreement {afl of the foregoing, together with the
Factoring Agreerant, and the Other Agreements (as defined in the Factoring Agreement), as the same
now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced,
being collectively referred to hereln as the “Financing Agreements ™); and

WHEREAS, in order o induce Factor 1o enter into the Factoring Agreement and the other
Finanecing Agresments and {6 purchase accounts and make loans and advances and provide other financial
sccommodatiions fo Client pursuant thereto, Client has agreed {o grant to Factor certain collateral security
as set forth herein;

HOW, THBEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Client hereby agrees as
follows:

L DEFINED TERMS

All initially capitalized terms used but not otherwise defined herein have the meanings
given to them in the Factoring Agreement.

2. GRANT OF SECURITY INTERESY

As collateral security for the prompt performance, observance and indefeasible payment in full of
all of the Obligations (as hereinafier defined), Client hereby grants to Factor, for itself and its affiliates, a
collateral security interest in and a general Hen upon, and a conditional assignment of, all of Client’s right,
iitle and interest in and to the following, whether now owned or hereafier acguired or arising and
trademarks, trademark applications, service marks, registered service marks and service mark
applications, inchuding (i} the trade names, registered trademarks, trademark applications, registered
royalties, damages and payments now and hereafter due or pavable ander and with respect thereto,
inclading payments under all lcenses erdered indo in connection therewith and damages and payments for
pasi or fubwre infringements or dilutions thereof, (v} the right to sue for past, present and fulre
infringements and dilutions thereof, {v) the goodwill of Client’s business symbolized by the foregoing or

E993059.8
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connected therewith, and {vi) sll of Client’s righiz corresponding therete throughout the world
the bosiness connected with the use of, and symbelized by, each Trademark and each Traderark License;
and {c} =ll products and proceeds (as that teres is defined jo the UCC) of the foregoing, incleding any
claim by Client against third parties for past, present or future (1) infringement or dilution of any
Trademark or any Trademarks exclusively Hoensed under apy Trademark License, including right o
receive gny damages, (if) injury to the goodwill associated with aoy Trademark, or (ii) right to receive
Heense fees, royalties, and other compensation under any Trademark License. Notwithstanding anvthing
contained in this Agreement to the contrary, the torm “Collateral™ shall not include sny Uniied States
inteni-to-use trademark applications to the extent that, and solely dufing the perfod in which, the grant of
a security interést therein would imipair the validity or enforceability of such Btent-to-usé trademark
applications under applicable federal law, provided that upon submission and acceptance by the United
Section 1060(a) (or any successor provision), such intent-to-use trademark application shall be considered
Collateral. For the purposes of this Agreement, “Trademark License” means (a) any licenses or other
stnilar rights provided to Client in or with respect to any Trademark owned or controlled by any other
Farson, and (b) any Heenses or other similar rights provided to any other Person in or with respest to any
Trademark owned or controlled by Clignt, in cach ¢ase, including the right to usc any of the licenses or
other simmilar rights described in this definition in connection with the enforcernant of the Factor’s rights
under the Financing Agreements. Notwithstanding the foregoing, the pledge, grant of a lien and security
interest, and assignmenis as provided herein shall not odtend to, and the term “Collateral” shall not
mclude any agreement, contract, or Trademark License in or to which Clisnt has any right, title or interest
to the extent such contract or agresment includes an enforcenble provision confaining a restriction on
assignment such that (1) the creation or perfection of a securily jnterest in the righty title or interest of
Client thereln would be prohibited or () the creation or perfection of a securily interest, or the
assigmment of, such sgreement contract, or Trademark License would, in and of Heelf, case orresultin g
defuult therounder enabling another person whe {5 2 party to such agreement or contract to enforce any

....................

has been waived or such other person has otherwise consented to the creation or perfeciion hereunderofa
seourily inferest in such agreernent or contract o (b)) such prohibition would be rendered ineffactive
pursuant to Section 9:408, 9407 or 9-408 of the UCC, a5 applicable and as then in effect in goy relevapt
jurisdiction, or any other applicable law or principles of equity.

3, OBLIGATIONS SECURED

The sesurity interest, lign and other interests gramied fo Factor pursuant to this Agreement
shall secure the prompt performance, obsérvence and payment fn full of all amounts of any nabee
whatsoever, direct or indirect, absolute or contingent, due or to become dus, arising or incurred hevetofore
or hersafter, arising under this Agreement or any other agréement or by operation of law, now or hereafter
owing by Client to Factor or to any affiliste of Factor. Said amounts include, but are not Bmited to loans,
debts and labilities heretofore or hereafier acquired by purchase or assignment from other present or
future clients of Fagtor, or through participation.  Withowt Hmiting the Toregoing, such amounts shall
mchnde all advances, loans, interest, commissions, customer late payment charges, cost, fees, expenses,
taxes and all receivables charged or chargeable to Chent's account under the Factoring Agresment,
whether arising under this Agresment, the other Financing Agreements or by operation of law and
swhether incurred by Clent as principal, sursty, endorser, guarantor or otherwise (all hereinafter referred
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Clent hereby vepresents, warrants and covenants with and to Factor the following (all of
such representations, warranties and covenants being continuing so long as any of the Oblgations are
outstanding) the wuth and accuraey of which, or compliance therewith, being a continuing condition of
the making of loans and advances and other financial accommodations by Factor to Client under the
Financing Agrestnents:

{a} Clent shall pay and perform all of the Chligations secording to thelr torms.
h) Al of the existing Collateral 1s valid and subsisting in full foree and effect, snd

Client owns the sole, full and clear title thereto, and the right and power to grant the security interest and
conditional assigninent granted hereunder. Clignt shall, at CHent’s sole expense, parform all acts and
execute all documents reasonably necessary to maintsin the existence of the Collateral cousisting of
registered Trademarks as registered trademarks and to maintain all of the Collateral as wvalid and
subsisting, including the filing of any renewasl affidavits and applications, The Collateral is not subject to
any lens, claims, morigages, assignments, Hoonses, scowrity interests or encumbrances of any nature
whatsosver, except: (i) the security interests granted hereunder and (if) the licenses permitted under
Seetion e} below,

{c) CHent shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant
a security interest in or Hen upon, encureber, grant an axclusive or non-exclusive Hoense relating to the
Collatersd, or otherwise dispose offany of the Collateral, in sach case without the prior written consent of
Factor, excépt as otherwise permitied hersin or in any other Fingneing Agreement. Notwithstanding the
foregoing, Client shall be permitted fo grant limited non-exclusive licenses related to the Collateral that
gre required in the ordinary course of business {e.g., to service providers so that they may uitlize the
Client’s trademarks fo provide contracied services). Nothing in this Agreerment shall be desmed a consent
by Factor to any such action, except as such action is expressly permitted hersunder or otherwise
songented to by Factor,

{dy -~ Client shall, at Client’s sole sxpense, promptly perform sll acts and sxecute all
documents requested at any thne by Factor that are reasonably required fo evidence, perfect, maintain,
record or enforce the security interest in and conditional assignment of the Collsteral granted hereunder or
to otherwise further the provisions of this Agreement. Client hereby authorizes Factor to execute and file
one or more financing statements {or similar documernds) with respect o the Collateral, signed only by
Facior or as otherwise determined by Factor. Client further authorizes Factor to have this Agreement or
any other sirmilar security agreement Bled with the USPTO or any other appropriate Tederal, state or local
government office.

{e) As of the date hereof, Chent does not have any Trademarks registered, or the
subject of pending applications, in the USPTO or any similar office or agency in the United States, any
State thereof, any political subdivision thereof or i any other country, other thap those deseribed in

hereto.

i “hignt shall, conourrently with the cxecution and delivery of this Agrectvem,
execute and deliver to Factor of a Special Power of Attorney in the form of Exhibit € annexed hereto for

the implementation of the assignment, sale or other disposition of the Collateral pursuant to Factor’s
exercise of the rights and remedies granted to Factor hereunder.

(= Factor may, i (s sole and absolule discretion, pay any amount or do any act

which Chient falls to gay or do-as required hercunder or as measonably requested by Factor to preserve,
defend, protect, maintain, record or enforce the Obligations, the Collateral or the security interest and

69930565 3
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conditional assignment granted hereunder, including, but not limited 1o, all reasonable and documented
filing or recording fees, court costs, collection charges, reasomable and documented owteof-pocket
attorneys’ Tees and lepal expenses. Client shall be liable to Factor for any such payment, which paviment
shall be deemed an advance by Factor to Client, shall be payable on demand together with inferest at the
highest rate then applicable {0 the indebiednass of Client to Factor set forth in the Factodng Agresment
and shall be part of the Obligations secured herely.  Notwithstanding the foregoing, Factor herehy
acknowledges the sufficiency and acceptability of Client’s present defense and defense counsel in Case
No. 2:21-cv-006688-DA0 (D, Utah), through which Blendtse, Inc. has petitioned for the cancellation of
U8, Reg. 5750510 and 5950040, and agrees that it shall not intervene or otherwise exercise any rights
created by this section with respect to the Blendiec suit unless and until the sccurrence and continuance of
an Bvent of Default,

{hy 1f, afier the date heveof, Client shali (i} obtain any registered Trademark, or apply
fer apy such registration in the USPTO or in any similar office or ageucy in the United States, any State
thereof, any political subdivision thereof or in any other country or (i) become an owser of any
trademark registrations or applications for trademark registration used in the United States, any State
thereof, any political subdivision thereof or in any other country, the provisions of Section 1 hereof shall
automatically apply thereto. Upon the advarioe written reguest of Factor, Client shall promptly execute
and deliver (o Factor any and all assdgnments, agreements, instruments, documents and such other papers
as may be reasonably requested by Fagtor to evidence the security interests in and conditional assignment
of such Trademark in favor of Factor.

(i} Client has not abandoned any of the Trademarks sad Client shall not do soy act,
not omit to do any act, whereby the Trademarks may become invalidated, unenforceable, avoided or
avoidable. Chent shall notify Factor mmediately if it knows of aty reason why any application,
registration ovrecording with reapect to the Trademarks may becoms canceled, invalidated, avolded or
avoidable, or why any application may not be granted. Factor hereby acknowledges the pendency, as of
the Bffective Date of this Agreement, of Case No. 2:21-cv-006688-DAC (I Utah), theough which
Blendtes, Inc. has petitioned for the cancellation of ULS. Reg. 5750510 and 5850040,

(i3 Clent shall render any assistsnce, as Factor shall determine i3 reasonably
necessary, to Factor in aoy proceeding before the USPTO, any federal or state court, or any similar office
or agency in the United States, any State thersof, any political sebdivision thereof or fn any other country,
o maintain such application and regilstration of the Trademarks as Client’s exclusive property and to
protect Factor's imterest thercin, including the filing of applications for renewal, affidavite of use,
affidavits of incontestability, and oppesition, interference, and cancellation procsedings.

{k} No infringement or unavthorized use presently is being made of any of the
Trademarks that would adversely affect in any msterial respeot the f5ir market value of the Collateral or
the henefits of this Ageeornent granted fo Factor, including the validity, priovity or perfection of the
security interest granded herein of the remedies of Factor hersunder. There has beent nie judgment holding
any Trademark invalid or unenforceable, in whole or pari, nor is the validity or enforceability of any
Trademark being questioned in any litigation or proceeding, Netwithstanding the foregoing, Factor
hereby acknowledges the pendency, as of the Effective Date of this Agreerasnt, of Case No. 2:21-¢v-
G06688-DAO (D, Utah), through which Blendtec, Inc. has petitioned for the cancellation of U.S, Reg,
5750510 and 3950040 and claimed infringement of two of it trademarks {US, Reg. 2431060 and
4050765), Client shall prompily notify Factor if Client (or any affiliate thereof) knows of any act by any
PFerson which infringes upon any Trademagk, If reasonably requested by Factor, Client, @t Client’s sole
expense, shall join with Factor in such action a8 Factor, in Factor’s reasonable discretion, may deem
necessary for the protection of Factor™s interest in and to any or all of the Tradeinarks.
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{ Client assumnes all respounsibility and Hability arising from the use of the
Trademarks and Client hereby indemmifies and holds Factor harmless from and against any claim, sait,
foss, damage, or expense (inciuding reasonable apd docomented out~of-pocket attorneys’ fees and fegsl
expenses) arising out of any alleged defect in any service or product manufactured, promoted, orsold by
Client (or any gffiliate thereof) in onimection with any Traderark or owt of the mamufacture, promotion,
Iabeling, sale, distribution or advestisement of any such product or service by Client {or any affiliste
thergol), The foregoing indemnity shall survive the payment of the Obligations, the terimdnation of this
Agresment and the termination or non-renewal of the Facioring Agreement.

{m} Chent shall pay Factor for any and all reasonabie and docusnented expenditures
made by Factor pwspant to the provisions of this Agréement or for the defense, protection, or
enforcement of the Obligations, the Collateral, or the scourity inferests and conditional assignment
granted hereunder, jnchuding, but not limited to, all reasonable and documented filing or recording fees,
court costs, collsction charges, travel expenses, and reasonable and docwmented out-ofpocket attorneys’
fees and legal expenses. Such expenditures shall be payable on demand, together with interest at the
highest rate then applicable to the indebtedness of Chisnt to Factor set forth in the Factoring Agreement
and shall be part of the Obligations secured hereby.

8. RIGHIS AND REMEDIES

AR A N A AR R AR AR AR AN AR AR A

Upsn the cocurrence and continustion of an Bvent of Default, in addition to all other
rights and remedies of Faclor, whether provided under this Agresmerd, the Factoring Agreement, the
other Financing Agreements, applicable law or otherwise, Factor shall have the following rights and
remedies which may be exercised without notice fo, or consent by, Clisnt exeept as such notice or consent
is expressly provided for herounder

{a) Factor may require that neither Client nor any affiliate of Client make oy use of
the: Trademarks for any purpose whatsoever, Factor may make use of any Trademarks for the sale of
goods, completion of work-in-process or rendering of services in connection with enforcing sy other
seaurity interest granted to Factor by Clent or any affiliate of Client or for such other reason as Facior
may detormine.

{b Factor may grant such Heense or licenses relating to the Collateral for such term
or terms, on such conditions, and in such manner, as Factor shall in s sole and absolute discretion desrn
approprigte.  Such Hoense or Heenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive bagis throughout all or any part of the United States of Americs, its towrifories
and possessions, and all foreign coundries.

{c} Factor may assign, sell or otherwise dispose of the Collateral or any part thereof]
sither with or without special conditions or stipulations except that if notice to CHent of intended
disposition of Collateral s required by taw, the giving of thirty (30) days prior written notice to Client of
any proposed disposition shall be desmed reasonable notice theveof and Client waives any other notice
with respect thereto. Factor shall have {he power t buy the Collataral or any part thereof, and Factor
shall also have the power to execite sssurances and perfortn all other acts which Factor may, in its sole
and absolute discretion, deem appropriate or proper to complete such assignment, sale or disposition.

(&) In addition to the foregoing, in order to implement the sssignment, sale or othsr
dispesition of any of the Collateral purseant to the terms bereof, Factor may af any time sxeoute and
detiver on behalf of Client, pursuant to the sithority grantad in the Powers of Atstorney deseribed in
Section 3{(6) hereof, one or more instruments of assigoment of the Trademarks {(or any application,
registeation, or reeording relating thereto), u form soitable for fillng, recording, or registration. Chewt
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agrees 1o pay Factor on demand reasonable all costs incuwed in amy such transter of the Collateral,
including, but nst limited o, any taxes, fees, and atlorneys’ fees and legal expenses. Client agrees that
Factor has no obligation fo preservevights to the Trademarks against any other parties.

{e} Factor may first apply the proceeds actually received from any such license,
assigrment, sale or other disposition of any of the Collateral to the costs and expenses thereof, including
attorneys’ fees and all legal, travel and other expenses which may be incuered by Factor. Thereafier,
Factor may apply any remaining procesds to such of the Obligations as Factor may in its sole and
absolute discretion determine. In the event the proceeds of Collateral are insufficient to satisfy all of the
Obligations in fall, Clent shall remain Hable for any such deficiency and shall pay Factor on demand any
such unpaid amount, together with interest at the highest rate then applicable to the indebtedness of Client
to Factor set forth in the Facioring Agregment.

B Nothing contained herein shall be constroed as regueiring Factor'to take any such
action at any time. All of Factor’s rights and remedies, whether provided under this Agresment, the
Factoring Agreemant, the other Financing Agreements, applicable law or otherwise, shall be cumulative
and none 15 exclusive. Such rights and remedies may be enforced alternatively, soccessively, or
concurrently.

8. JURY TRIAL WAIVER: OTHER WAIVERS AND CONSENTS: GOVERNING
LAW

{ay This Agreement is made and is to be performed under the laws of the State of
California and shall be governed by and construed and enforced in accordance with said law, excluding
any principles of any conflicts of laws or other rule of law that would result in the application of the law
of any hurisdiction other than the laws of the State of California. Client and Factor expressly submit and
cansent 1o the jurisdiction of the state and federal courts Jocated in the County of Los Angeles, State of
California with respect to any controversy arising out of or relating to this Agreemient or any alteration,
smendment; change, extension, modification, renewal, replacement, substitution, jolader or supplement
hereto or to any fransactions in connection herewith, Client and Factor bvevocably waive all claims,
obiigations and defenses that Client or Factor, as applicable, may have regarding such cowrt’s personal or
subject matter jurisdiction, venue or inconvenient forum.  Each of the parties fo this Agresment hereby
waives personal service of any suwnmons or complaint or other process or papers to be isseed in sny
aption or proceeding fovolving any such controversy and herehy agrees that service of such summons or
complaint or process may be mads by registered or certified mail to the other party at the address
sppearing on the signature page hereto.

{5y FACTOR AND CLIENT DU HEREBY WAIVE ANY AND ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY

REASON OF, OR RELATING IN WAY TQ, THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOQF OR TO ANY TRANSACTIONS HEREUNDER.

{c) Reference Provisions.

{) The partiss prefer that any dispute between them beresolvediin Htipation
subject o a Jury Trial Walver as set forth in this Factoring Agreement, but the California Supreme Court
has-held that pre-dispute Jory Trial Walvers not authorized by statute are nnenforcaable. This Reference
Provision will be applicable until: () the California Supreme Court holds that a pre-dispute Jury Trial
Walver provision similar to that contained in this Factoring Agresment 15 valid or enforceable; or (ii) the
California Legislature enacts a statute which becomes law, suwthorizing pre-dispute Jury Trial Waivers of
the type in this Factoring Agreoment and; as 8 result, such waivers becorne enforceable.

69930355 &
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(i} Other than (1) nonjudicisl forecloswre of security interests in real or
personal property, () the appointment of a recsiver or (1) the exercise of other provisional remedies
{any of which may be initiated pursuant to applicable law), any controversy, dispute or ¢laim between the
parties arising out of or relating to this Factoring Agreement (each, a “Claim™), will be resolved by a
reference proceeding in accordance with the provisions of Section 638 et seq. of the California Code of
Civil Procedure ("CCP™), or thelr successor sections, which shall constitute the exclusive remady for the
resotution of any Clainy, including whsther the Claim is subiect to the reftrence proceeding.

(i)  The referee shall be 3 retived Judge or Justice selected by mutual written
agreement of the parties. If the parties do not agree, the referes shall be selected by the
Presiding Judge of the Court (or his or her representative). A réquest for appointment of
a reforee may beé heard of an ex patte or expedited basis, and the parties agree that
irceparable hartn would result if ex parte celief i ot granted: The referes shall be
appoinded to st with all the powers provided by law. Pending appoiniment of the referce,
the Court has power fo issue temporary or provisional remedies.

{ivy  The parties agree that time is of the essence in conducting the reference
procesdings. Accordingly, the referes shall be requested, subject to change 1o the time periods specified
herein for good cause shown, 1o (8} set the matter for a statas and {rial-seiting conference within thirty
{30) days after the date of selection of therefieree, (b} if practicable, try all issues of law or fact within one
hundred twenty {120) days after the date of the conference and {¢) report a statement of decision within
thirty {30} days after the matter has been submitted for decision.

{¥} The referee will have power to expand or lirnlt the amount and duration
of discovery. The referee may set or extend discovery deadlines or cutoffs for good cause, ncluding a
party's failure to provide reguested discovery for any reason whatseever, Unless otherwise ordered based
upon gond cause shown, no pariy shall be entitled to “priority” in conducting discovery, depositions may
be taken by either parly upon twenty-one {21} days written notice, and all other discovery shall be
responded to within thirty (30} days after service. Al disputes relating to discovery which cannet be
resolved by the parties shall be submitied to the referee whose decision shall be final and binding.

{(vi}  Exocept as expressly set forth in this Pledge Agreement, the referee shall
determine the manner in which the reference proceeding is conducted inclhuding the time and place of
hearings, the order of presentation of evidence, and all other questions that arise with respeet to the course
of the reference procseding. All procecdings and hearings condocted before the referee, except for trial,
shall be conducted without a court reporter, except that when any party so requests, & court reporter will
be used at any hearing conducted before the reforee, and the referee will be provided a courtesy copy of
the transcript. The party making such a request shall have the obligation to arrange for and pay the court
reporter.  Subject to the referee’s power to awsrd costs fo the prevailing party, the partics will equally
shate the cost of the referee and the court reporter at al

(v}  The referes shall be requirsd to deterinine all Issues in acocordance with
gxisting case law and the stattory laws of the State of Califormia. The rules of evidence applicable to
proceadings at law in the State of Calitornia will be applicable to the reference proceeding. The referes
shall be enwpowered to enfer cquitable as well as legal relief, provide all teraporary or provdsional
remedies, enter equitable orders that will be binding on the parties and rule on any motion which would
be awhorized in a trial, including without Hmitation motions for summary judgment or summary
adjudication. The referee shall issue a decision and pursuand to OCP §644 the referee’s decision shall be
entered by the Court g5 2 judgroent or an order in the same manner ag if the action had been tried by the
Court. The final judgment or order or from any appealable decision or order entered by the referee shall
be fully appealable as provided by law. The parties reserve the right to findings of fact, conelusions of
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faws, a written statement of decision, and the tight to'move for a new trial of a differest judgment, which
new tal, if granted, is also to be & reférence procecding under'this provision.

{viit}) ¥ the enabling legislation which provides ot appointiment of a referee is
repealed {and no successar statute is enacted), any dispute between the parties that would otherwise be
determined by reference procedure will be resolved and determined by arbitration, The arbitration will be
conducted by a retived judge or Justice, in accordance with the Califormia Arbitration Act §1280 theough
§1294.2 of the CCP a5 amended from time to e, The Umitations with respect to discovery set forth
above shall apply to any such arbitration proceeding.

{(ix})  THE PARTIES RECOGNIZE AND AGREE THAT ALL DISPUTES
RESCLVED UNDER THIS REFERENCE PROVIBION WILL BE DECIDED BY A REFEREE AND
NOT BY A JURY., AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY 10
CONSULT) WITH COUNREL OF THEIR OWN CHOICE, BEACH PARTY KNOWINGLY AND
VOLUNTARILY AND FOR THEIR MUTUAL BENEFIT AGREES THAT THIS REFERENCE
PROVISION WILL APPLY TO ANY DISPUTE BETWEDN THEM WHICH ARIBES QUT OF OR 18
RELATED TO THIS PLEDGE AGREEMENT.

{¢} Factor shall fiot have any Hability to CHent {whether in fort, contract, equily of
otherwise) for losses suffered by Clignt in connection with, arising out of, or in any way related fo the
transactions or relationships contemplated by this Agreement, of any act, omission or event occurting in
connection herewith, unless it s determined by a final and non-appealable judgment or court order
binding on Factor that the losses were the result of Factor’s acts ov omissions constiiuting gross
negligence or willful misconduct.

7. MISCELLANEOUS

{a} Unless stherwise specified herein, all notices pursuant to this Agresment shall be iIn
writing and sent either (i) by hand, (it} by cenified mail, return receipt requested, (itl) by electronic mail
to specitic addresses designated by the parties in writing, with no delivery error received atter sending; or
{iv) by recognized overnight courier service, to the other party at the address set forth herein, or to such
other address a8 a party oay from time to time funish to the other party by notice. Any notice hereunder
shall be deemed to have been given on (w) the day of haod delivery, (x) the third Business Day after the
day it is deposited in the U.S. Mail, if sent as aforesaid, (v} the day that the notice is sent via electronic
mail, with no delivery srror received afier sending, or (&) the day after it is delivered 10 2 tecognized
overnight courler service with instructions for next day delivery.

{b) Unless the context of this Agreement clearly requires otherwise, references {6 the
phural include the singular, references to the singular include the plural, the terms “includes”™ and
“including” are not limiting, and the term “or” has, except where otherwise indicsted, the inclusive
meaning represented by the phrase “and/or”. The words “hereot”, “herein”, “hereby”, “hereunder”, and
similar terms n this Agreement refer to this Agresment as ¢ whole and rot to any particular provision of
this Agresmeni. Scotion, subsection, clause, schedule, and exhibit references herein are tw this
Agresment unless stherwise specifisd. Any reference in this Agreernent to any agreement, instrument, or
document shall include all alterations, amendments, changes, extensions, modifications, renewals,
replacements, subsiitutions, joinders, and supplerogats, thereto and therent, as applicable (subject to any
restrictions on such alterations, amendments, changes, extensions, modifications, renewals, replacements,
subatitutions, joinders, and supplements set forth herein). The words “asset” and “property” shall be
constiied to have the same meaning and sffect and o fefer to any and all fangible and intangible assels
and propertiss, including cash, securitiss, accounts, and contract rights. The word “Person” means nafural
peracns, corporations, Hmited Rabillty companies, lHimited partnerships, general paroerships, lmited
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lability partnerships, joint venturas, trusts, Jand trusts, business trusts, or other organizations, irrespeetive
of whether they are legal entities, and governments and agencies and political subdivisions theveof, and
any reference hersin to any Person shall be construed to include such Persan’s successors and assigus.

(¢} Factor shall have the right to assign this Agreement; Client shall have no right to
assign this Agreerpent; and this Agresment, the other Financing Agreernents and any other docurnent
referred to hersin shall inure fo the benefit of and shall bind Factor and Client and their respective
succeasors and assigns.

{d} No reasonabie failure or delay by Factor in exercising any of its powers or rights
hereunder shall operate as 3 walver thereof; nor shall any single or partial exercise of any such power or
right preciude other or further exercise thereof or the exercise of any othier right or power!. Factor’s tights,
vegedies and benefits hereunder are cunmiative and not exclusive of any other rights, remedies or
benefits which Factor may have. No walver by Factor will be effective vnless in writing and then only to
the extent specifically stated.

{e) ¥ any provision of this Agreement is found to be unenforceable or otherwise invalid
under applicable law, soch provision shall be ineffective only to the extent of such lovalidity and the
remaining provisions of this Agreement shall remain in Gl force and effect.

{f} This Agreement is the result of full and complete negoetiation at sem’s length by alf
partics hereto. Mo prior drafis or memoranda prepared by any party shall be used to construe or interpret
ary provision hereof, nor shall any one party be construed the “drafter” of this Agreernent for the purpose
of constriing the terms, conditions or ebligations set forth herein. This Agresment sets forth the entive
anderstanding of the parties with respect 1o the matters set forth herein and supersedes in their endirety
any and all understandings and agreements, whether Wrltten ov orgly of the parties wihth respect to the
foregoing. This Agresment cannot be changed, modified or amended in any respect except by a Writing
executed by the party to be charged. Client acknowlsdges that it has been advised by counsel in
connection with the execution of this Agreement and the other Financing Agreements and is not relying
upon ofal representations or stitements nconsistent with the tefs and provisions of this Agreemsnt,

{g} This Agreement and any notiess delivered uader this Agreemient, may be exsauted by
means of {a) an clectronic signature that complies with the federsl Electronic Signatures in Global and
Naticnal Commerce Act, state enactments of the Uniform Eleetronic Transactions Act, or any other
refevant and applicable dectronie signatures law; (&) an origine! manead signature; or {¢) a faxed,
scanned, or photocopied manual signature. Hach clectronie signature or faxed, scanned, or photocopied
manoal sigrature shall for all purposes have the same validity; Jegal effert, and adwissibility 1n evidence
as an origingl manual signature, Factor reserves the right, in its sole and absolute disoretion, to accept,
derry, ov condition acceptance of any electronic signstore on this Agreement or on any notice delivered to
Factor under this Agresmend. This Agreernent and any notices delivered under this Agrecment may be
excouted in any nuomber of counterparts, each of which shall be deemed to be ap origingl, but such
courderparts shall, together, copstitute only one nstrument. Delivery of an exeouted cowrderpart of a
signature page of this Agreement and any nolices as set forth herein will be as effective as delivery of a
manuafly executed counterpart of the Agreement or notice,

[Signature Page Follows]
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I8 WITNESS WHEREOR (e and Frotor lave sasosred s Agresmpnt s of te day zad

aar Tiow showe wnites

BLENDIET INC,

B
Naoas, 3
Tades

WELLE FARDO BARE, NATIONAL
ASSTHIATION

B
Mg : -
Titke: Authonred Suontady

{Sapanture Base o Tradenwerk Collntersd Assipgnment nend Seourity Agreerert
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IN WITHNESS WHEREGE, Chent and Fastor bave executed this Ayresment as of the day aad
vear first above written.

BLENDIETY INC.

By
Mane:
Titde:

WELLS FARGO BANK, NATIONAL

ASSOCIATION

iv-\\ > S

o w4
S \? 2 ¢ aTae
By,'e &\ o o \ §\ Y

Na?ne, W&s T&k&ucha
Title: Authorized Signatory

{Signature Page to Trademark Colisteral Assignment and Security Agrosment]
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EXHIBIT A
TO

TRADEMARK COLLATERAL ASSIGNMENT

AND SECURITY AGREEMENT

Y RAE}E NAME& RF(;E‘%TF RED TR, &I}F ’WKRK’Q TRABEMARK &_FPLK ATIGN 8,

AN AR RN NR RN A

! Owner Trademark | Serial No. | Registration
Name . Ne,
| BLENDJET { BUBBLEJET 87356456 N/A
LINC, : .
| BLENDJET CTURBOIBET 0687684 N/A
ENC“ ............... E
BLENDIET PSwird logo™ §R480647 | 3950040
NG, :
{ BLENDIET NEXT-GEN BR9Z39ES 6220824
NG, | BLENDER
BLENDJET MOST BET4BB4S 4 6112680
= INC, CONVENIENT :
BLENDER
BLENDIET BE i 883035021 5950287

NC. | ANYWHERE.

. BLEND

: EVERY WHERE, | :
| BLENDJET | BOOSTERPACK | 88390767 5890724
NG,
BLENDIET | JETPACK | BB3BD156 6135177
NG, N
BLENDJET | WORLD'S 88205235 5796370
INC. | MOST

 POWERFUL

: PORTABLE

(BLENDER
P BLENDJET | THE ORIGINAL | 88295231 83906 ;
L INC, PORTABLE %

BLENBER ,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
BLENIDMET | BLENDJET | 88125709 5750518
NG, f
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EXHIBITHE
TO
TRADEMARK COLLATERAL ASSIGRMENT
AND SECURITY AGREEMENT

TRADEMARK LICENSES GRANTED BY CLIENT

AR AN RAR AR AR R AR R AN R

None,
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EXHIBITC
T
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIALPOWER OF ATTORNEY

STATE OF CALIFORNIA

N N

88.:

.y

COUNTY OF LOS ANGEUES

KXNOW ALL MEN BY THESE PRESENTS, that BLENDIET INC., a Delaware corporation
(“Client™), having ity chief sxecutive office at-535 Getty Court, Suite &, Benicia, CA 94510, hershy
appoints and constitutes WELLE FARGO BANK, MWATIONAL ASSOCIATION ("Faclor™), and each
officer thereof, ity true and lawfyl attorney, with full power of substitution and with full power and
authority to perform the following acts on behalf of Client:

i. Bxecution and defivery of any and ol ggresments, documents, instrument of assignment,
or other papers which Factor, in its sole and absohute discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of alf right, title, god interegt of Clisnt in and 1o any
Tradernarks, as such term is defingd in the Trademark Collateral Awsignment and Secority Agresment,
dated as of the date hereof, hetween Chient and Factor {the “Agregmient”™), or for the purpese of recording,
registering and filing of, or accomplishing any other formality with respect o the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other papers
which Factor, in #is sole and absclute discretion, deems necessary or advisable o furthet the purposes
desertbed in Subparagraph 1 hereofl

This Power of Aitorney is made pursuant to the Agreement, 15 sffective selely upon the

B I A SR

in writing by Factor.

Dated: August 1, 2022

{Signature Page Follows]
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BLERDJET INC,
o

By

Mg
Tt

Addresr 338 Gey Count, Susle A
Bonigs, {04 4%

< s ;’N k‘\\ Bk
SraTEOF__fallate
; i o83
ety oF Lo tagad ;

{hs the ‘g day wf :‘3 &?{N e the vear 2022, bafore me, the undermgeed, pomnaalhy
a;sp;,ag:*gi Lesaiay gg gg;‘ S - gwm%:ﬁh Sty tn s prosvedd B0 o0 O Hi basie of
satisieney svirdense m be e mf&wa&mﬁ{«iﬁ whose nerveedsd i {oved subsoribed o e withim ivstnasens
dmd nehaoy fedued to e that lahhodbey waenutud die g 1 hisfluritesr capaortytiosh, and tha by
Baforitherr dpnaures on the instratont. the ndividusisy vr ee porson spon hobalf of which the
wmdividunlisy astedd, sxecuted the mstraneng,

ELL8 &ﬁuﬂv 3
M},w%a‘k «Caditarres %

kR Tty &
fw&m& LTy ¥
g L, Tagren B 14 1028 B

{Bapruvars Bage 0 Speomt Pover of Aldemy}
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