HYARVAR I

£y Titegh

AF s

1432

pragy-s
>

06-16-1999
_] U.8. Department of Commerc T

rﬁifv?& . R | s
ﬁ(\\aﬁ‘ 101068709 I

\Q) RECORDATION FORM COVER SHEET ST
— TRADEMARKS ONLY

T TC: The Commissioner of Patents and Trademarks: Please racord the attached original document(s) or copy(ies).

Submission Type Conveyance Type
F_X_] New : D Assignment D License

Resubmission &Qﬂ:ﬂs_ﬁmgm_' @ Security Agreement D Nune Pro Tunc Assignment

Document (D # Efective Date
Correction of PTO Error D Merger ruzm%—m'-mj
3o 100 2155

] change of Name
Corrective Document
Reel # i] Frame # D Othcr'

Conveying Party Mark if additional names of conveying parties attached g e sion Date
. . Month Day Year
Name[ First Term Real Estate — Orange County | 4/23/99 |
Formerly | . |

D Individual D General Partnership D Limited Partnership Corporation D Association

] other L ]
Citizenship/State of Incorporation/Organization {California |
Receiving Party (] mark it adattonal names of receiving parties attached

Name | Western Financial Bank 1
DBA/AKAITA | i
Composed of | J
Addressginey) L6485 Laguna Canyon Road |
Address (ine2) | B
Addresswnen| Irvine | | California ] 1

’ city Stata/Country Code
E:] Individual D General Partnership D Limited Partnership "‘““““':““‘m’.ﬁ"“":‘m .
: not domiciied in the United States, an
D Corporation E:] Assaciation appointment of 3 domestic
representative should bd attached.
o 1 must be
Other | Federally chartered savings bank | 0"""‘;“ 4 separste
D Citizenship/State of Incorporation/Organization |[national ’ ]
e FOR OFFICE USE ONLY
HEEAZZ 200001532 73443348 L
(‘A(ﬁm i
;:::muu-am:-e:wuu: Sheet. "mm&whwm-uu.:mmrmmah acz:ﬁ.'s-on'
f:{:}m”.‘:.‘a?"mm:“; * m?m.mmrm'a:m;nn"’m Een:v-—mnwammwmmmsrom
l AcoAEs3. Mail documents to be recorded with required cover sheet(s) information to: ___I

Commissioner of Patents and Trademarks, Box Assignments, Washington, D.C. 20231

TRADEMARK
REEL: 001913 FRAME: 0371



l ) U.S. Department of Comimerce |
E,Q&%‘sﬂf,lo 16188 Page 2 N P.m;';‘;-\TISEMAROI'(““

—OMB 06510027

Domestic Representative Name and Address ... or the first Receh’,ing Party only.

Name[ ; IR ,

Address (ine 1) | — l

Address (ine 2) | ]

Address (ine 3) | |

Address (ine 4 | |

Correspondent Name and Address , ., code and Telephone Number[ (213) 683-6330 |

Name | hpeAnne H. Ozaki, Esg. |
Address ginen | PAUL, HASTINGS, JANOFSKY & WALKER LLP 1
Address ginez) | 555 South Flower Street - 23rd Flooxr |
Address @ine3 | Los Angeles, California 96071—2371 - l
Address (ine ¢) | B
Pages Enter the total number of pages of the attached conveyance document # ]

including any attachments.

Trademark Application Number(s) or Registration Number(s) [__| Markif additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same propesty).

Trademark Application Number(s) Registration Number(s)
| | lz75/449. 248 bs/570.273 11,617,949] IL,536,713 | [2,052,476 |
I | l75/448,729 [5/570,268 |1,368,147) 0,544,040 | [2,052,487 |
75/445,162 [75/491,466] | ] [1,546,692] f,870,781 | | |
Number of Properties  gnter the total number of properties invoived. #[14 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $[365. 00 1
Method of Payment: Enclosed Deposit Account | |
Deposit Account
(Enter for payment by deposit account or if additional fees can be charged to the account)
Deposit Accoumt Number: #l |
Authorization to charge additional fees: Yes E No D

Statement and Signature
To the best of my knowledge and belief, the foregoing information is true and carrect and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as

indicated herein.
DeAnne H. Ozaki, Esq. VﬂA/ﬁ’ %-@ﬂé— {,/X/?éf
Name of Person Signing Signature Date Signed

TRADEMARK
REEL: 001913 FRAME: 0372



RECORDATION FORM COVER SHEET . Department of C
’_EO%BEQI;O- 1618C CONTINUATION Patent and Trademark Office.

OMB 06510027 TRADEMARKS ONLY TRADEMARK

Conveying Party Mark if additional names of conveying parties attached

Enter Additional Conveying Party Execution Date

Month Day Year

Name | Coast Cities Escrow ] !_4 /23799

Formerly [ J

D Individual l:] General Partnership |__—] Limited Partnership K] Corporation l___—l Association

D Other I 7

Citizenship State of incorporation/Organization I California I

g,?: eA:,:,lur;nga|':2cr;¥mg Party I:] Mark if additional names of receiving parties attached

Name |

DBA/AKAITA |

Composed of |

Address (line 1) I

HEEEpEENE.

Address (line 2) I
Address (ine 3) | | | | |
T City State/Country Zip Code
e . P . {f document to be recorded is an

I:I Individual D General Partnership Ij Limited Partnership l:l assi and the reciving party is
not domiciled in the United States, an

E:I Corporation I:] Association appointment of a domestic
representative should be attached
(Designation must be a separate

D Other | | document from the Assignment.)

D Citizenship/State of Incorporation/Organization [ |

Trademark Application Number(s) or Registration Number(s) [ ] markir additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

l | | | L I | L b |
| 1 | ||| | || |
| | | | || L ]| L |

TRADEMARK
REEL: 001913 FRAME: 0373




U.S. Depar of C ce

l—_ RECORDATION FORM COVER SHEET —|
FORM PTO-1618C

FORM, oon CONTINUATION Patent and Trademark Office
OMB 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Pa Mark if additional names of ing parties attached .
Enter Addymong Coml::%ng Panty Iz' of conveying pa a M::;cutg:\y Datvcw
Name |Hallmark Escrow Co., Inc. | 14/23/99 |
Formerly | ]

D Individual D General Partnership D Limited Partnership Corporation D Association

Dcther r ’

[x] Citizenship State of Incorporation/Organization | california |
En?: ﬁm.mzm Party I:l Mark if additional names of receiving parties attached
Name I l
DBA/AKAITA | ' |
Composed of | | ’
Address ine 1 | , |
Address (ine2) | |
Addréss gine 3 | | [ | l l
) Ciy State/Country Zip Code
ivi i imi : if document to be recorded is an
D Individual D General Partnership D Limited Partnership . D o and the neeivir:g party is
not domiciled in the United States, an
D Corporation l:] Association appointment of a domestic
representative should be attached
(Designation must be a separate
‘____] Other | | document from the Assignment.)

D Citizenship/State of Incorporation/Organization | |

Trademark Application Number(s) or Registration Number(S) [ | mark if additionsl numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s) |

l | | I 1] ]| 1 |
| | [ | L N | I |
I | | | N | | L |
l || | | 1] . | l
I 1 | L 1] . || |
I 1 L 11 | || | L | |
L | I L | | L | | 1oL |
L— TRADEMARK _J

REEL: 001913 FRAME: 0374




l‘_ RECORDATION FORM COVER SHEET
FORM PTO-1618C

FORM PT CONTINUATION Patent and Trademark e
OMB 06810027 TRADEMARKS ONLY TRADEMARK
Conveying Part Mark if additional names of conveying parties attached
Enter Addiyliong Conve%ng Party |:| ying parties a Mcf::u‘ti:‘y DatYeear
Name I_Q_gmgari son Shop Home Lecan, Inc, ] L4j 23/99 I
Formerly | |

D Individual D General Partnership D Limited Partnership m Corporation D Association

D Other T |

D Citizenship State of Incorporation/Organization LCa lifornia ]

En?e? ﬁ:lx:tr‘ogaligcretwmg Party D Mark if additional names of receiving parties attached

Name [ ]

DBA/AKAITA | ' |

Composed of | i

Address (line 1) [

Address (line 2) [ j
Address (ine 3 | ] { | | ]
i City State/Country Zip Code

. i . P . if document to be recorded is an
I___—I individua [:] General Partnership E] Limited Partnership l:l assi and the receiving party is
not domiciled in the United States, an
l:l Corporation [:l Association appointment of a domestic
representative should be attached
(Designation must be a separate
D Other r | document from the Assignment.)

D CitizenshipiState of Incorporation/Organization | ]

Trademark Application Number(s) or Registration Number(s) |‘_—_| Mark if additionai numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

| | | | || 1 || |
I | L || bl | L | | |
| | | l L | L | . |

W

.
L J ]
][]
I R B
— ™

TRADEMARK
REEL: 001913 FRAME: 0375




LINNOD TONVHO-ZLY.LST TVId WVAL LSH1] jo 3uren ag) m Apuaamd are suonwdnddy/suogensiday Jagio gy
-ou1 ‘oeo] swof doyg vostredwo)) jo amrem IY) UY ITE ., TE Junyestpm smonjeanddy aqg,

T T LLON
ONIONTd - BE/ITIOI 9 VIN SNOISSTIAL LS UL 1190 WVELLL
ONIANgd 86/p1/01 9% 897'0LS/SL ANNOYD UIIDLH 1650 WY1
ONIANEd 86/F1/01 9€ €LT70LS/SL JLANNOD SS3HdXd 180 WVI L
ONIANId :\_En 9¢/sE 99" 16¥/SL INSDANIV LOJNI LLSO'WYB LA

(3SNOJISTY §Y TNLL TNVS 1V NVV
37D GNd ISNOJSTY ALIMONd 86/8/71 - ONIANTJ B6/T1IE 9€/5¢E 6TL'BYPISL AYALSYW ONILAXHVI LESOWVIL
9Nd ISNOJSIN 66/ET/Y - ONIANE 86/21/C 9eIse VT 6HPISL YILYIHL 3DV 1dMOHS L1760 WvA LS
9Nd ISNOJSTY 66/9/¥ - ONIANEJ 86/5/E 9€ T91°SPhISL IV IdNOWIHODNN 1150' V3L

(3S0dd0 OL WSE0'WYHLL] A3 dM) 808°LOUSL N/S
10 NOLLISO4SIa ONIANSJ ONIANIASNS 36/€1/01 L6Icu9 9% PO CLUSL INO WYL L1yp0 WY 3Ld
SNOLLONYLSNI INGITD ONILIYAY - A8 U4NA . uL +e1900°SNYOT1D
SNOILONYLISNI LNTITD ONILIVAMY - QTTEINN WO ONIANTT NT HLNYL +L500°'SNY01D
SNOILINYLSNE INTITD DNILIVAY - T THNA HOZLAlg +«L{0O'SNYO1D

YHOMLIN

SNOTLOQYLSN INAITD ¥:dd QANOGNVEY 00 1A 86/1/L 9¢ 098° 11S/5L sY3aaid I9YOLHONW ++1100'SNVO1D
SOLViS givaand SASSY 1D ON N/S TAYH "ON 91

SNOLLYOL'TddV ONIUNZ /ST NddO

8661 '81 13qWIAON

SNYOTD "MAAYNED dOVHIA "WVALE ‘S8A00 INIITO

SNOLLYOT1ddY UV 2DIAYAS QEEALSIDEW/ONI

110434 SLLVLS JLLSHINOA

ALTYIH NI-MTYM WYIL LSHId

vV AT1nd3IHIS

TRADEMARK
REEL: 001913 FRAME: 0376



ALNNOD ONYHO-ALY.LSYT TYTU WYILL LSHLI Jo dureu 3y uy &puaumd are suopeanddy/suonensiday Jemoe gv
"aa] 'weoy awoy doyg wostredwo) yo uren ay) o axe 4, U Jugeorpuy swoneonddy Ay

LO/ST/HO

LO/SHPD

¥o/LTTl

60/ST/H0

60/v0/L0

60/67/80

S0/61/01

00/91/0C

ANa TY AN

G3YLLSIDIY €0/SE/b0
and
g9yLLsIDIY €o/S1/v0
ana
ayg8d.LsIomy oo/Lutt
anda
ag.14922v
g3¥3ALSIONY $6/L310
d4.14320v
a3 LS108Y% $6/10/50
a3al1d4822y
a3d9.1sIOoTy . seIvIti
ad.ldd20v
aad3Lsiom 16/80/v0
d314823V
QIYLALSIOTY 96/80/LQ
CSOLLYLS Aldov/a1d
SI¥8 O3S

L6510

L6/S1I¥0

v6/LUTI

68/SUY0

68/v0/L0

68/6180

s8/62/01

06/91/01

4.1.yYd ‘Odd

INI

9¢

9t

9¢

9t

9¢

ve

9¢

9t

S3SSY1o

LBY'TS0'T

9ILY'ISO'T

18L°048°1

RATA i

69'9¢°1

o0b0'¥5S'1

Lr1's9e’

6r6LI9"
ON D3d

V 3TNAIHIS

~

SANH LOH AAISN1DX3
0L Ss320Y aanidd9yd

sAng 1ot

(17019) WVELL LSyl

(s0103/m panrjhas)
NYEL LSl

(20104 udis)
YL 15414
(1ojoym) WYEL LS

(P37 &s) IWYEL 1LSuL1

(13010) WYIL LS

HHYN

‘dLON

Lro0' 30 Yy I

L0090 VI

Lol'wvdld

LSO'NveLLA

10WY3Ld

LO'IWYLLA

LIOWYLLL

LIOWYI LA

‘ON H11d

TYYJGHY - SNOLLYULSTOEY

TRADEMARK
REEL: 001913 FRAME: 0377



lﬂl

AINNOD JONVHO-ALYLSA TYAaY WYAL 1SUld Jo awen o) up Ljuaimd axe suoyesnddy/suoneqgs@ay 13qo (v
*Ju] 'ueo] WOl a._onw uospredmo)) jo amrem Yy Ul 3IE | 4,, Te Junedpu suonednddy agL

90/L0/90

T70/80/50

10/€/01

[0/E/0T

$0/60/50

4Na TY AYNTH

ONIANId
adddalsiodd

QIYELSTIONY

agygLSIOg9d

aandl.s1odd

agyalsiogy

SNLVLS

96/L0/90

16/80/50

16/£T01

16/CL/01

$8/60/50

HIvd o

9¢

L01

101

101

vV FTINAIHOS

1609

oLYOY

s3r6t

93b6¢

9¢0eT

SdLVLST 1SHYId
UOMNYAL S0 ¥YdMO0d IHL

a9.Lvydg1do0v
HAHOLYIWN TAOH
BOLYW-NdNOD

$SHI0N5 ¥0od
TOOHOS FLVIST IVHY

IV

‘ALON

YOS100'30VHEN
Y3590 Wydld
YOSTIOWYdld

VOSII0AVILL

NB0"NVald

"ON 314

YINUOLTYD - SNOLLVULSIOIYH

TRADEMARK
REEL: 001913 FRAME: 0378



W= WESTERN FINANCIAL BANK
COMMERCIAL SECURITY AGREEMENT

Principal. :. . | lLoan Date | Maturity |- - Call - 'Coliateral Account ‘Officer | Initials
$5,000,000.00 | 04-23-1999:]{ 04-21=-20001 480 = 3100 0000930 00909

References in the shaded area are for Lender’s use only and do not limit the applicability of this document to any particular loan or item.

Borrower: FIRST TEAM REAL ESTATE — ORANGE COUNTY; Lender: Wwestern Financial Bank
ET. AL. Commercial Banking Group
600 ANTON BLVD, STE 900 16485 Laguna Canyon Rd.
COSTA MESA, CA 92626 trvine, CA 92618
Granior: First Team Real Eslate - Orange County , Hallmark Escrow Co., Inc. , Coast Cities Escrow and Comparison Shop Home Loan,
Inc.

600 ANTON BLVD, STE soo
COSTA MESA, CA 92626

THIS COMMERCIAL SECURITY AGREEMENT is entered into among FIRST TEAM REAL ESTATE -~ ORANGE COUNTY HALLMARK ESCROW
CO.,, INC_,, COAST CITIES ESCROW and COMPARISON SHOP HOME LOAN, INC. (referred to below individually and collectively as
"Borrower"); First Team Real Estate - Orange County , Hallmark Escrow Co., Inc. , Coast Cities Escrow and Comparison Shop Home Loan,
Inc. {(referred to below as "Grantor"); and Western Financial Bank (referred to below as “Lender”). For valuable consideration, Grantor
grants to Lender a security interest in the Collateratl to secure the indebtedness and agrees that Lender shall have the rights stated in this
Agreement with respect to the Collateral, in addition to all other rights which Lender may have by law.

DEFINITIONS. The following words shail have the following meanings when used in this Agreement. Terms not otherwise defined in this Agreement
shall have the meanings attributed to such terms in the Uniform Commercial Code. All references to dollar amounts shall mean amounts in lawful
money of the United States of America.

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercial Security Agreement may be amended or
maodified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word "Borrower” means each and every person or entity signing the Note, including without limitation FIRST TEAM REAL
ESTATE — ORANGE COUNTY, HALLMARK ESCROW CO., INC., COAST CITIES ESCROW and COMPARISON SHOP HOME LOAN, INC.

Collateral. The word "Collateral” means the following described property of Grantor, whether now owned or hereafter acquired, whether now
existing or hereafter arising, and wherever located:

See "ADDENDUM 1" attached hereto and made a part hereof.

In addition, the word “Collateral” includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter arising,
and wherever located:

{(a) All attachments, accessions, accessories, tocls, parts, supplies, increases, and additions to and all replacements of and substitutions for
any property described above.

(b) All products and produce of any of the property described in this Collateral section.

{(c) Al accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, iease, or other
disposition of any of the property described in this Collateral section.

(d) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section.

(e) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor’s right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

Event of Default. The words "Event of Default” mean and include without limitation any of the Events of Default set forth below in the section
titled "Events of Defauit.”

Grantor. The word "Grantor" means First Team Real Estate — Orange County , Hallmark Escrow Co., Inc. , Coast Cities Escrow and
Comparison Shop Home Loan, Inc. . Any Grantor who signs this Agreement, but does not sign the Note, is signing this Agreemeant anly to grant
a securily interest in Grantor's interest in the Collateral to Lender and is not personally liable under the Note except as otherwise provided by
contract or law (e.g., personal liability under a guaranty or as a surety).

Guarantor. The word "Guarantor” means and includes without limitation each and all of the guarantors, sureties, and accommodation parties in
connection with the Indebtedness.

Indebtedness. The word "Indebtedness” means the indebtedness evidenced by the Note, including all principal and interest, together with all
other indebtedness and costs and expenses for which Grantor or Borrower is responsible under this Agreement or under any of the Related
Documents. In addition, the word "Indebtedness” includes all other obligations, debts and liabilities, plus interest thereon, of Borrower, or any
one or more of them, to Lender, as well as all claims by Lender against Borrower, or any one or more of them, whether existing now or later;
whether they are voluntary or involuntary, due or not due, direct or indirect, absolute or contingent, liquidated or unliquidated; whether Borrower
may be liable individually or joinlly with others; whether Borrower may be obligated as guarantor, surety, accommodation party or otherwise;
whethear recovery upon such indebtedness may be or hereafter may becoma barrad by any statuta of limitations; and whether such indebtedness
may be or hereafter may become otherwise unenforceable.

Lender. The word "Lender” means Western Financial Bank, its successors and assigns.

Note. The word "Note"” means the Borrower’s pramissory note or notes, it any evidencing Borrower's ioan obligations in favor of Lender, as well
as any substitute, replacement or refinancing note or notes therefor.

Related Documents. The words "Related Documents”™ mean and include without limitation all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, and all other instruments, agreements and
documaents, whether now or hereafter existing, exacuted in connection with the Indebtedness.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreement or by applicable law, (a) Borrower agrees
that Lender need not tell Borrower about any action or inaction Lender takes in connection with this Agreement; (b) Borrower assumes the
responsibility for being and keeping informed about the Collateral; and (c) Borrower waives any defenses that may arise because of any action or
inaction of Lender, including without limitation any tailure of Lender to realize upon the Collateral or any delay by Lender in realizing upon the
Collateral; and Borrowser agrees to remain liable under the Note no matter what action Lender takes or fails to take under this Agreement.

GRANTOR’S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (a) this Agreement is executed at Borrower's request and not at the
request of Lender; (b) Grantor has the full right, power and authority to enter into this Agreement and to pledge the Collateral to Lender; (¢) Grantor
has established adequate means of obtaining from Borrower on a continuing basis information about Borrower's financial condition; and (d) Lender
has made no representation to Grantor about Borrower or Borrower’s creditworthiness.

GRANTOR’'S WAIVERS. E&xcept as prohibited by applicable law, Grantor waives any right to require Lender to (a) make any presentment, protest,
demand, or notice of any kind, including notice of change of any terms of repayment of the Indebtedness, default by Borrower or any other guarantor
or surety, any action or nonaction taken by Borrower, Lender, or any other guarantor or surety of Borrower, or the creation of mew or additional
Indebtedness; (b) proceed against any person, including Borrower, before proceeding against Grantor; (c) proceed against any collateral for the
Indebtedness, including Borrower's collateral, before proceeding against Grantor; (d) apply any payments or proceeds received against the
Indebtedness in any order; (e) give notice of the terms, time, and place of any sale of any collateral pursuant to the Unitorm Commercial Code or any
other law governing such sale; (f) disclose any information about the Indebtedness, the Borrower, any collateral, or any other guarantor or surety, cr
about any action or nonaction of Lender; or (g) pursue any remedy or course of action in Lender's power whatsoever.

Grantor also waives any and all rights or defenses arising by reason of (h) any disability or other defense of Borrower, any other guarantor or surety
or any other person: (i) the cessation from any cause whatsoever, other than payment in full, of the Indebtedness; (j) tha application of proceeds of
the Indebtedness by Borrower for purposes other than the purposes understood and intended by Grantor and Lender; (k) any act of omission or

commission by Lender which directly or indirectly results in or contributes to the discharge of BorrorrRmm r antor or surety, or the
Indebtedness, or the loss or release of any collateral by operation of law or otherwise; (1) any statute of A under this Agreement

||
or on the Indebtedness; or (m) any modification or change in terms of the IndebtednﬁﬁﬁsoaagligciuﬁinpﬁAﬁE‘m!ﬁigvge renewal,
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extension, acceleration, or other change in the time payment of the Indebtedness is due and any change in the interest rate.

Grantor waives all rights and defenses arising out of an election of remedies by Lender, even though that election of remedies, such as nonjudicial
foreclosure with respect to security for a guaranteed obligation, has destroyed Grantor's rights of subrogation and reimbursement against Borrower by
the operation of Section 580d of the California Code of Civil Procedure, or otherwise.

This waiver includes, without limitation, any loss of rights Grantor may suffer by reason of any rights or protections of Borrower in connection with any
anti-deficiency laws, or other laws limiting or discharging the Indebtedness or Borrower’s obligations (including, without limitation, Section 726, 580a,
580b, and 580d of the California Code of Civil Procedure). Grantor waives all rights and protections of any kind which Grantor may have for any
reason, which would affect or limit the amount of any recovery by Lender from Grantor following a nonjudicial sale or judicial foreclosure of any real or
personal property security for the Indebtedness including, but not limited to, the right to any fair market value hearing pursuant to California Code of
Civil Procedure Section 580a. )

Grantor understands and agrees that the foregoing waivers are waivers of substantive rights and defenses to which Grantor might otherwise be
entitted under state and federal law. The rights and defenses waived include, without limitation, those provided by California laws of suretyship and
guaranty, anti—deficiency laws, and the Uniform Commarcial Code. Grantor acknowledges that Grantor has provided these waivers of rights and
defenses with the intention that they be fully relied upon by Lender. Until all Indebtedness is paid in full, Grantor waives any right to enforce any
remady Lender may have against Borrower or any other guarantor, surety, or other person, and further, Grantor waives any right to participate in any
coliateral for the Indebtedness now or hereafler held by Lender.

if now or hereafter (a) Borrower shall be or become insolvent, and (b) the Indebtedness shalt not at all times until paid be fully secured by coliateral
pledged by Borrower, Grantor hereby forever waives and relinquishes in favor of Lender and Borrower, and their respective successors, any claim or
right to payment Grantor may now have or hereafter have or acquire against Borrower, by subrogation or otherwise, so that at no time shall Grantor
be or become a "creditor” of Borrower within the meaning of 11 U.S.C. section 547(b), or any successar provision of the Federal bankruptcy laws.

RIGHT OF SETOFF. Grantor hereby grants Lender a contractual security interest in and hereby assigns, conveys, delivers, pledges, and transfers all
of Grantor’s right, titte and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), inciuding all
accounts heid jointly with someone else and all accounts Grantor may open in the future, excluding, however, ali IRA and Keogh accounts, and all
trust accounts for which the grant of a security interest would be prohibited by law. Grantor authorizes Lender, to the extent permitted by applicabte
law, to charge or setoff all Indebtedness against any and all such accounts.

BLIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:
/ Perfection of Security Interest. Grantor agrees to execute such financing statements and to take whatever other actions are requested by

7

Lender to perfect and continua Lender’s security interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of
the documents evidencing or constituting the Collateral, and Grantor will note Lender’s interest upon any and all chattel paper if not delivered to
Lender for possession by Lender. Grantor hereby appoints Lender as its irrevocable attorney—in—fact for the purpose of executing any
documents necessary to perfect or to continue the security interest granted in this Agreement. Lender may at any time, and without further
authorization from Grantor, file a carbon, photographic or other reproduction of any financing statement or of this Agreement for use as a
financing statement. Grantor will reimburse Lender for all expenses for the perfection and the continuation of the perfection of Lender's security
interest in the Collateral. Grantor promptly will notity Lender before any change in Grantor's name including any change to the assumed
business names of Grantor. This is a continuing Security Agreement and will continue in effect even though all or any part of the
Indebtedness is paid in full and even though for a period of time Borrower may not be indebted to Lender.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is a
party.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, the Collateral is enforceabte
in accordance with its terms, is genuine, and complies with applicable laws concerning form, content and manner of preparation and execution,
and all persons appearing to be obligated on the Collateral have authority and capacity to contract and are in fact obligated as they appear to be
on the Collateral.

Location of the Collateral. Grantor, upon request of Lender, will deliver to Lender in form satisfactory to Lender a schedule of real properties
and Collateral locations relating to Grantor's operations, including without limitation the following: (a) alt real property owned or being purchased
by Grantor; (b) all real property being rented or leased by Grantor; (c) all storage facilities owned, rented, leased, or being used by Grantor; and
(d) all other properties where Collateral is or may be located. Except in the ordinary course of its business, Grantor shall not remove the
Collateral from its exisling locations without the prior written consent of Lender.

Removal of Collateral. Grantor shall keep the Collateral (or to the extent the Coilateral consists of intangible property such as accounts, the
records concerning the Collateral) at Grantor’s address shown above, or at such other locations as are acceptable to Lender. Except in the
ordinary course of its business, including the sales of inventory, Grantor shall not remove the Collateral from its existing locations without the prior
written consent of Lender. To the extent that the Coilateral consists of vehicles, or other titted property, Grantor shall not take or permit any
action which would require application for certificates of title for the vehicles outside the State of California, without the prior written consent of
Lender.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor’s business, Grantor shall
not self, offer to sell, or otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor may sell
igventory, but only in the ordinary course of its business and only to buyers who qualify as a buyer in the ordinary course of business. A sale in
e ordinary course of Grantor’s business does not include a trgnsfer in partial or total satisfaction of a debt or any buik sale. Grantor shall not
pledge, mortgage, encumbaer or otherwise permit/t'ﬁe Collatera¥{d be subject to any lien, security interest, encumbrance, or charge, other than the
security interest provided for in this Agreement, without the prior written consent of Lender. This includes security interests even if junior in right
to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any disposition of the Collateral (for whatever
reason) shall be held in trust for Lender and shall not be commingled with any other funds; provided however, this requirament shail not
constitutle consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Grantor represents and warrants to Lender that it holds good and marketable title to the Collateral, free and clear of all liens and
encumbrances except for the lien of this Agreement. No financing statement covering any of the Collateral is on file in any public oftice other
than those which reflect the security interest created by this Agreement or to which Lender has specifically consented. Grantor shall defend
Lender’s rights in the Collateral against the claims and demands of all other persons.
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Collateral Schedules and Locations. Insofar as tha Collateral consists of inventory, Grantor shalil deliver to Lender, as often as Lender shall
require, such lists, descriptions, and designations of such Collateral as Lender may require to identify the nature, extent, and location of such
Collateral. Such information shall be submitted for Grantor and each of its subsidiaries or related companies.

Maintenance and Inspection of Collateral. Grantor shall maintain all tangible Collateral in good condition and repair. Grantor will not commit
or permit damage 1o or destruction of the Collateral or any part of the Coilateral. Lender and its designated representatives and agents shall
have the right at ail reasonable times to examine, inspect, and audit the Collateral wherever located. Grantor shall immediately notity Lender of
all cases involving the return, rejection, repossession, loss or damage of or to any Collateral; of any request for credit or adjustment or of any
other dispute arising with respect to the Collateral; and generally of all happenings and events affecting the Collateral or the value or the amount
of the Coilaterai.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upcn this
Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor may
withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the
obligation to pay and so long as Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. If the Collateral is subjected to a
lien which is not discharged within fifteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety bond or other security
satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs, attorneys’ fees or other charges that
could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend itself and Laender and shall satisfy any final
adverse judgment before enforcement against the Collateral. Grantor shall name Lender as an additional obligee under any surety bond
furnished in the contest proceedings.

Compliance With Governmental Requiremenis. Grantor shall comply promptly with all laws, ordinances, ruies and regutations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use of the Collateral. Grantor may
contest in good faith any such law, ordinance or regulation and withhold compliance during any proceeding, including appropriate appeals, so
long as Lender's interest in the Collateral, in Lender’s opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will be so long as this Agreement
remains a lien on the Collateral, used for the generation, manufacture, storage, transportation, treatment, disposat, release or threatened reiease
of any hazardous waste or substance, as those terms are defined in the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendmemm&:t of 1986, Pub. L. No.
99499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., th n and Recovery Act, 42

U.S.C. Section 6901, et seq., Chapters 6.5 through 7.7 of Division 20 of the Califor E ﬁ arﬁ& fgy Sf ﬁe ¢ €1c6 8 q., or cther
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applicable state or Federal laws, rules, or regulations adopted pursuant to any of the foregoing. The terms "hazardous waste" and "hazardous
substance” shall also include, without limitation, petroleum and petroleum by—products or any fraction thereof and asbestos. The representations
and warranties contained herein are based on Grantor's due diligence in investigating the Collateral for hazardous wastes and substances.
Grantor hereby (a) releases and waives any future claims against Lender for indemnity or contribution.in the event Grantor becomes liable for
cleanup or other costs under any such laws, and (b} agrees to indemnify and hold harmless Lender against any and all claims and losses
resulting from a breach of this provision of this Agreement. This obligation to indemnify shall survive the payment of the Indebtedness and the
satisfaction of this Agreement.

Maintenance of Casualty Insurance. Grantor shail procure and maintain all risks insurance, including without limitation fire, theft and liability
coverage together with such other insurance as Lender may require with respect to the Coliateral, in form, amounts, coverages and basis
reasonably acceptable 1o Lender and issued by a company or companies reasonably acceptable to Lender. Grantor, upon request of Lender,
will deliver to Lender from time to time the policies or certificates of insurance in form satisfactory to Lender, including stipulations that coverages
will not be cancelled or diminished without at least ten (10) days' prior written notice to Lender and not including any disclaimer of the insurer’s
liability for failure to give such a notice. Each insurance policy also shall include an endorsement providing that coverage in favor of Lender will
not be impaired in any way by any act, omission or defauit of Grantor or any other person. In connection with all policies covering assets in
which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable or other endorsements as Lender may
require. It Grantor at any time fails to obtain or maintain any insurance as required under this Agreement, Lender may (but shall not be obligated
to) obtain such insurance as Lender deems appropriale, including if it so chooses "single interest insurance," which will cover only Lender’s
intarast in tha Collateral.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral. Lender may make proof of
toss if Grantor fails to do so within fifteen (15) days of the casualty. All proceeds of any insurance on the Collateral, including accrued proceeds
thereon, shall be hald by Lender as part of the Collateral. !f Lender consents to repair or replacemant of the damaged or destroyed Collateral,
Lender shall, upon satistactory proof of expenditure, pay or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration.
If Lender does not consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the proceeds to pay all of the
Indebtedness, and shall pay tha balance to Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and
which Grantor has not committed to the repair or restoration of the Collateral shall be used to prepay the Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shall be
created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days before the
premium due date, amounts at least equal to the insurance premiums to be paid. If fiffeen (15) days before payment is due, the reserve funds
are insufficient, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general deposit and
shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be paid by Grantor
as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor for payment of the
insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain Grantor’'s sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
information as Lender may reasonably request including the follawing: (a) the name of the insurer; (b) the risks insured; (c) the amount of the
policy; (d) the property insured; (e) the then current value on the basis of which insurance has been obtained and the manner of determining
that value; and (f) the expiration date of tha policy. In addition, Grantor shall upon request by Lender (however not more often than annually)
have an independent appraiser satisfactory to Lender detaermine, as applicable, the cash value or replacement cost of the Collateral.

GRANTOR'S RIGHT TO POSSESSION. Until default, Grantor may have possession of the tangible personal property and beneficial use of all the
Collateral and may use it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor’s right to
possession and beneficial use shall not apply to any Collateral where possession of the Collateratl by Lender is raquired by law to perfect Lender’s
security interest in such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default, Lender shall be
deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that purpose as Grantor
shall request or as Lender, in Lender’s sole discretion, shall deem appropriate under the circumstances, but failure to honor any request by Grantor
shall not of itself be deemed lo be a failure to exercise reasonable care. Lender shall not be required to take any steps necessary to preserve any
rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure tha Indebtedness.

EXPENDITURES BY LENDER. If not discharged or paid when due, Lender may (but shail not be obligated to) discharge or pay any amounts
requiraed to be discharged or paid by Grantor under this Agreement, including without limitation all taxes, liens, security interests, encumbrances, and
other claims, at any time levied or placed on tha Collateral. Lender also may (but shalt not be obligated to) pay all costs for insuring, maintaining and
preserving the Collateral. Al such expenditures incurred or paid by Lender for such purposes will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses shall become a part of the Indebtedness and,
at Lender’s option, will (a) be payable on demand, (b) be added to the balance of the Note and be apportioned among and be payable with any
installment payments to become due during either (i) the term of any applicable insurance policy or (ii} the remaining term of the Note, or (c) be
treated as a balloon payment which will be due and payable at the Note’s maturity. This Agreement also will secure payment of these amounts. Such
right shall be in addition to all other rights and remeadies to which Lender may be entitied upon the occurrence of an Event of Defauit.

EVENTS OF DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:
Default on Indebtedness. Failure of Borrower to make any payment when due on the Indebtedness.

Other Defaults. Failure of Grantor or Borrower to comply with or to perform any other term, obligation, covenant or condition contained in this
Agreement or in any of the Related Documents or failure of Borrower to comply with or to perform any term, obligation, covenant or condition
contained in any other agreement between Lender and Borrower.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extansion of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or
Borrower’s or any Grantor's ability to repay the Loans or perform their respective obligations under this Agreement or any of the Related
Documents.

Faise Statements. Any warranty, representation or statement made or furnished to Lender by or on behalf of Grantor or Borrower under this
Agreement, the Note or the Related Documents is false or misleading in any material respect, either now or at the time made or furnished.

Defective Collateralization. This Agreement or any of the Related Documents ceases to be in full force and effect (including failure of any
collateral documents to create a valid and perfected security interest or lien) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor or Borrower’s existence as a going business, the insclvency of Grantor or Borrower, the
appointment of a receiver for any part of Grantor or Borrower's property, any assignment for the benefit of creditors, any type of creditor workout,
or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Grantor or Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-heip,
repossession or any other method, by any creditor of Grantor or Borrower or by any governmental agency against the Collateral or any other
collateral securing the Indebtedness. This includes a garnishment of any of Grantor or Borrower’s deposit accounts with Lender. Howaver, this
Event of Default shall not apply if there is a good faith dispute by Grantor or Borrower as to the validity or reasonableness of the claim which is
the basis of the creditor or forfeiture procesding and if Grantor or Borrower gives Lender written notice of the creditor or forfeiture proceeding
and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole
discretion, as being an adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or such Guarantor
diss or becomes incompetent. Lender, at its option, may, but shall not be required to, permit the Guarantor's estate to assume unconditionally
the obligations arising under the guaranty in a manner satisfactory to Lender, and, in doing so, cure the Event of Default.

Adverse Change. A material adverse change occurs in Borrower’s financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Right to Cure. If any default, other than a Default on Indebtedness, is curable and if Grantor or Borrower has not been given a prior notice of a
breach of the same provision of this Agreement, it may be cured (and no Event of Default will have occurred) if Grantor or Borrower, after Lender
sends written notice demanding cure of such default, (a) cures the default within five (5) days; or (b), if the cure requires more than five (5)
days, immediately initiates steps which Lender deems in Lender’s sole discretion to be sufficient to cure the default and thereafter continues and
compietes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFALLT. if an Event of Default occurs under this Agreement, at any lime thereafter, Lender shail have ail the rights of
a secured party under the California Unitorm Commercial Code. In addition and without limitation, Lender may exercise any one or mare of the
following rights and remedies:

Accelerale Indebtedness. Lender may declare the entire indebtedness, including any prepayment_penality which Borrower would be required
to pay, immediately due and payable, without notice. fRAbEMAhk

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any poniorﬁgﬁfpllo(ﬁilg;lcgarrzQAMEghhggff title ang
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other documents relating to the Collateral. Lender may require Grantor to assemble the Coillateral and make it available to Lender at a place to
be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and remove the
Collateral. If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees Lender may take
such other goods, provided that Lender makes reasonable efforts to return tham to Grantor after repossession.

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in its own name
or that of Grantor. Lender may sell the Collateral at public auction or private sale. Unless the Collateral threatens to decling speedily in value or
is of a type customarily sold on a recognized markel, Lender will give Grantor reasonable notice of the time atter which any private sale or any
other intended disposition of the Collateral is to be made. The requirements of reasonable notice shall be met if such notice is given at least ten
(10) days, or such lesser time as required by state law, before the time of the sale or disposition. All expenses relating to the disposition of the
Collateral, including without limitation the expenses of retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part
of the Indebtedness secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure unti
repaid.

Appoint Receiver. To the extent permitted by applicable law, Lender shall have the following rights and remedies regarding the appointment of
a receiver: (a) Lender may have a receiver appointed as a matter of right, (b) the receiver may be an employee of Lender and may serve
without bond, and (c) all fees of the receiver and his or her attorney shall become part of the indebtedness secured by this Agreement and shall
be payabie on demand, with interest at the Note rate from date of expenditure until repaid.

Collect Revenues, Apply Accounts. Lander, either itself or through a receiver, may collect the payments, rents, income, and revenues from the
Collateral. Lender may at any time in its discretion transfer any Collateral into its own name or that of its nominee and receive the payments,
rents, income, and revenues therefrom and hold the sama as security for the Indebtedness or apply it to payment of the indebtedness in such
order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose, or
realize on the Collateral as Lender may determine, whether or not Indebtedness or Collateral is then due. For these purposes, Lender may, on
behalf of and in the name of Grantor, receive, open and dispose of mail addressed to Grantor; change any address to which mail and payments
are 1o be sent; and endorse notes, checks, drafls, money orders, documents of title, instruments and items pertaining to payment, shipment, or
storage of any Collateral. To facilitate collection, Lender may notify account debtors and obligors on any Collateral to make payments directly to
Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Borrower for any deficiency
remaining on the indebtedness due to Lender after application of all amounts received from tha exercise of the rights provided in this Agreement.
Borrower shall be liable for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shail have all the rights and remedies of a secured creditor under the provisions of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercisa any or all other rights and remedies it
may have available at law, in equity, or otherwise.

Cumulative Remedies. All of Lender’s rights and remedies, whether evidenced by this Agreement or the Related Documents or by any other
writing, shall be cumulative and may be exercised singularly or concurrently. Election by Lender to pursue any remedy shall not exclude pursuit
of any other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor or Borrower under this
Agreement, after Grantor or Borrower’s failure to perform, shall not affect Lender’s right to declare a default and to axercise its remedies.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties as to
the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing and signed by
the party or parties sought to be charged or bound by the alteration or amendment.

Applicable Law. This Agreemeant has been delivered to Lender and accepted by Lender in the State of California. If there is a lawsuit, Grantor
and Borrower agree upon Lender's request to submit to the jurisdiction of the courts of Orange Counly, the State of California. Lender, Grantor
and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender, Grantor or Borrower
against the other. Subject to the provisions on arbitration, this Agreement shall be governed by and construed in accordance with the laws of
the State of California.

Arbitration. Lender and Grantor and Borrower agree that all disputes, claims and controversies between them, whether individual, joint,
or class in nalure, arigsing from this Agreement or otherwise, including without limitation contiract and tort disputes, shall be arbitrated
pursuant to the Rules of the American Arbitration Association, upon request of either party. No act to take or dispose of any Collateral
shall constitute a waiver of this arbitration agreement or be prohibited by this arbitration agreament. This includes, without limitation, obtaining
injunctive relief or a temporary restraining order; invoking a power of sale under any deed of trust or mortgage; obtaining a writ of attachment or
imposition of a receiver; or exercising any rights relating to personal property, including taking or disposing of such property with or without
judicial process pursuant to Article 9 of the Uniform Commerciat Code. Any disputes, claims, or controversies concerning the lawfulness or
reasonableness of any act, or exercise of any right, concerning any Collateral, including any claim to rescind, reform, or otherwise modity any
agreement relating to the Collateral, shall also be arbitrated, provided however that no arbitrator shall have the right or the power to enjoin or
restrain any act of any party. Lender and Grantor and Borrower agree that in the event of an action tor judicial foreclosure pursuant to California
Code of Civil Procedure Section 726, or any similar provision in any other state, the commencement of such an action will not constitute a waiver
of the right to arbitrate and the court shall refer to arbitration as much of such action, including -counterclaims, as lawfully may be reterred to
arbitration. Judgment upon any award rendered by any arbitrator may be entered in any court having jurisdiction. Nothing in this Agreement
shall preclude any party from seeking equitabie relief from a court of competent jurisdiction. The statute of limitations, estoppel, waiver, laches,
and similar doctrines which would otherwise be apptlicable in an action brought by a party shall be applicable in any arbitration proceeding, and
the commencement of an arbitration proceeding shall be deemed the commeancement of an aclion for these purposes. The Federal Arbitration
Act shall apply to the construction, interpretation, and enforcement of this arbitration provision.

Attorneys’ Fees; Expenses. Grantor and Borrower agree {o pay upon demand all of Lender’s costs and expenses, including attorneys’ fees
and Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may pay someone eise to help enforce this
Agreement, and Grantor and Borrower shail pay the costs and expenses of such enforcement. Costs and expenses include Lender’s attorneys’
tees and legal expenses whether or not there is a lawsuit, including attorneys® fees and legal expenses for bankruptcy proceedings (and
including efforts to modity or vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection services. Grantor
and Borrower also shall pay all court costs and such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Multiple Parties; Corporate Authority. All obligations of Grantor and Borrower under this Agreement shall be joint and several, and all
referancas to Borrower shall mean each and every Borrower, and all references to Grantor shall mean each and every Grantor. This means that
each of the persons signing below is responsible for all obligatians in this Agreement.

Notices. All notices required to be given under this Agreement shall be given in writing, may be sent by telefacsimile (unless otherwise required
by law), and shall be effective when actually delivered or when deposited with a nationally recognized overnight courier or depostted in the
United States mail, first class, postage prepaid, addressed to the party to whom the notice is o be given at the address shown above. Any party
may change its address for notices under this Agreemant by giving formal written notice to the other parties, specifying that the purpose of the
notice is to change the party's address. To the extent permitted by applicable law, if there is more than one Grantor or Borrower, notice to any
Grantor or Borrower will constitute notice to all Grantor and Borrowers. For notice purposes, Grantor and Borrower will keep Lender informed at
all times of Grantor and Borrower’s current address(es).

Power of Attorney. Grantor hereby appoints Lender as its true and lawful attorney—in-fact, irrevocably, with full power of substitution to do the
following: (a) to demand, collect, receive, receipt for, sue and recover all sums of money or other property which may now or hereafler become
due, owing or payable from the Collateral; (b) to execute, sign and endorse any and all claims, instruments, receipts, checks, drafts or warrants
issued in. payment for the Collateral; (c) to settle or compromise any and all claims arising under the Collateral, and, in the place and stead of
Grantor, to execute and deliver its release and settlement for the claim; and {(d) to file any claim or claims or to take any action or institute or take
part in any proceedings, either in its own name or in the name of Grantor, or otherwisa, which in the discretion of Lender may seem to be
necessary or advisable. This power is given as security for the Indebtedness, and the authority hereby conferred is and shall be irrevocable and
shall remain in full force and effect until renounced by Lender.

Preference Payments. Any monies Lender pays because of an asserted preference claim in Borrower’s bankruptcy will become a part of the
Indebtedness and, at Lender’s option, shall be payable by Borrower as provided above in the "EXPENDITURES BY LENDER" paragraph.

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be invalid or unenforceable as to any person or
ciwrcumstance, such finding shall not render that provision invalid or unenforceable as to any other persans or circumstances. It feasible, any
such offending provision shall be deemed to be modified to be within the limits of enforceability or'i' ADEMA Ke offending provision
cannot be so modified, it shall be stricken and all other provisions of this Agreament in all other respecls shall remain valid and enforceable.
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Successor Interests. Subject to the limitations set forth above on transfer of the Collateral, this Agreement shall be binding upon and inure to
the benefit of the parties, their successors and assigns.

Walver. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing and signed by
Lander. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constitute a waiver of any of Lender’s rights or of any of Grantor's obligations as to any future transactions. Whanever the consent of Lender is
required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Waiver of Co—obligor’s Rights. If more than one person is obligated for the !ndebtedness, Borrower irrevocably waives, disclaims and
relinquishs all claims against such other person which Borrower has or would otherwise have by virtue of payment of the Indebtedness or any
part thereof, specifically including but not limited to ali rights of indemnity, contribution or exoneration.

ADDENDUM. See "ADDENDUM 2" attached hereto and made a part hereof.

BORROWER AND EACH GRANTOR ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT,
- ANTOR AGREE TO ITS TERMS. THIS AGREEMENT IS DATED APRIL 23, 1999.

By: 27 /1//" -
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ADDENDUM 1
to Commercial Security Agreement, FORM UCC1, Agreement to Provide insurance and Notice of Insurance
Requirements.

This Addendum is made a part of the Commercial Security Agreement, FORM UCC1, Agreement to Provide
Insurance and Notice of Insurance Requiremnents dated as of April 23, 1989, to which it is attached.

The definition of “Collateral" is amended as follows:

Collateral. The word “Collateral” means the property of Grantor, whether now owned or hereafter acquired,
whether now existing or hereafter arising, and wherever located:

ALL INVENTORY, CHATTEL PAPER, ACCOUNTS, FIXTURES, EQUIPMENT, AND GENERAL
INTANGIBLES.

In addition, the word “Collateral” includes all the following, whether now owned or hereafter acquired, whether
now existing or hereafter arising, and wherever located:

(a) All attachments, accessions, acgessories, tools, parts, supplies, increases, and aditions to and all
replacements of and substitutions for any property described herein

(b) All trademarks (including service marks), federal and state trademark registrations and
applications, common law trademarks and trade names and trademark licenses, including, without limitation,
the registrations and applications and licenses listed on Schedule A hereto, along with any and ail (i)
renewals thereof, (ii) income, royalties, damages and payments now and hereafter due and/or payable with
respect thereto, including, without limitation, damages, claims and payments for past or future infringements
thereof, (iii) rights to sue for past present and future infringements thereof, and (iv) goodwill of the business
associated with the foregoing (collectively, the “Trademarks”);

(c) Al copyrights, whether statutory or common law, including, without limitation, the registered
copyrights and applications for any thereof and copyright licenses listed on Schedule A hereto, along with any
and all (i) renewals and extensions thereof, (ii) income, royalties, damages, claims and payments now and
hereafter due and/or payable with respect thereto, including, without limitation, damages and payments for
past, present or future infringements thereof, and (iii) rights to sue for past, present and future infringements
thereof (collectively, the “Copyrights”);

(d) All products and produce of any of the property described in this Collateral section;

(e) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights,
arising out of a sale, lease or other disposition of any of the property described in this Collateral section;

(f) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of
any of the property described in this Collateral section;

(g) All records and data relating to any of the property described in this Collateral section, whether in
the form of a writing, photograph, microfilm, microfiche, or electronic media, together with all of Grantor's
right, title, and interest in and to all computer software required to utilize, create, maintain, and process any
such records or data on electronic media.
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ADDENDUM 2
to Commercial Security Agreement

This Addendum is made a part of the Commercial Security Agreement dated as of March 3, 1999, to which it
is attached.

1. The provision entitied “Grantor's Representations and Warranties” is amended to add the
following at the end of the existing provision:

(e) Grantor is, and, as to Trademarks and Copyrights (collectively, the “Intellectual Property”) acquired by it
from time to time after the date hereof, Grantor will be, the scle and exclusive owner or, as applicable,
licensee of all Intellectual Property and that Schedule A hereto contains a true and correct list of all trademark
and copyright registrations and applications owned by Grantor; (f) Grantor has made and will continue to
make all necessary filings and recardations and take all necessary actions and use appropriate statutory
notices to protect its interests in the Intellectual Property; (g) Grantor owns directly or has the exclusive and
unrestricted right to use all [ntellectual Property, and the use of the Intellectual Property does not infringe on
the rights of any third person; (h) no claim has been made and remains outstanding that Grantor's use of the
Intellectual Property does or may violate the rights of any third person; and (i) upon filing and the acceptance
thereof in the appropriate offices under the Uniform Commercial Code and in the United States Patent and
Trademark Office and the United States Copyright Office, this Agreement to the extent permitted by
applicable law, will create a valid enforceable and duly perfected first priority Lien and security interest in the
United States in the Intellectual Property.

2 The following provisions shall be inserted as new subsections into the section entitled “Obligations
of Grantor" after the section on “Taxes, Assessments and Liens.”

Required Actions. On a continuing basis, Grantor will, at the expense of Grantor, make, execute,
acknowledge and deliver, and file and record in the proper filing and recording places all such instruments,
“including, without limitation, appropriate financing and continuation statements and coilateral agreements, and
take all such action as may be deemed necessary or advisable by Lender (a) to carry out the intent and
purposes of this Agreement, (b) to assure and confirm to Lender the grant or perfection of a security interest
in all Collateral and {b) to enabie Lender to exercise and enforce its rights and remedies hereunder with
respect to any Intellectual Property. Without limiting the generality of the foregoing, Grantor (i) will not enter
into.any agreement that would impair or conflict with Grantor’'s obligations hereunder, (ii) will, from time to
time, upon Grantee’s request, cause its books and records to be marked with such legends or segregated in
such manner as Lender may specify and take or cause to be taken such other action and adopt such
procedures as Grantee may specify to give notice of or to perfect the security interest in the Inteilectual
Property intended to be perfected hereby, (iii) will, promptly following its becoming aware thereof, notify
Grantee of (A) any final determination of any proceeding in the United States Patent and Trademark Office
and the United States Copyright Office with respect to any Intellectual used in Grantor’s business or (8) the
institution of any proceeding or any determination by any federal, state, local or foreign court or administrative
bodies regarding Grantor's claim of ownership in or right to use any of the Intellectual Property, its right to
register the same, or its right to keep and maintain such registration; (iv) will properly maintain and protect the
Intellectual Property in accordance with applicable statutory requirements; (v) will not execute any security
agreement or financing statement covering any of the Intellectual Property except in the name of Lender; (vi)
will not permit to lapse or become abandoned, settle or compromise any pending or future material litigation
or material administrative proceeding with respect to the Intellectual Property without the consent of Lender,
or contract for sale or otherwise dispose of the Intellectual Property or any portion thereof; (vii) will promptly
notify Lender in writing of any event which may reasonably be expected to adversely affect the value of the
Intellectual Property or any portion thereof, the ability of Grantor or Lender to dispose of the intellectual
Property or any or any portion thereof or the rights and remedies of Lender in relation thereto includiqg.
without limitation, a levy or threat of levy or any legal process against the Intellectual Property or any portion
thereof, (viii) will file in the appropriate office in any jurisdiction reasonably requested by Lender such
additional or supplemental UCC-1 financing statements as Grantee shall request; (ix) until Lender exercises
its rights to make collection, will diligently keep records respecting the Collateral; (x) hereby authorizes

1
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Lender, in its sole discretion, to file one or more financing or continuation statements, and after 10 days' prior
notice to Grantor, amendments thereto, relative to all or any part of the Collateral without the signature of
Grantor where permitted by law; (xi) will furnish to Lender from time to time statements and amended
schedules further identifying and describing the Inteliectual Property and such other materials evidencing or
reports pertaining to the Intellectual Property as Lender may request, all in reasonable detail; (xii) will pay
when due any and all taxes, levies, maintenance fees, charges, assessments, licenses, fees and similar
taxes or impasitions payable in respect of the Collateral; and (xiii) comply with all laws, rules and regulations
applicable to the Collateral.

Additional Intellectual Property. If Grantor shall (a) obtain any rights to any additional Intellectual Property
or (b) become entitled to the benefit of any additional Intellectual Property, trademark or copyright renewal, or
other In the provisions of this Agreement shall automatically apply thereto and any item enumerated in clause
(a) or (b) with respect to Grantor shall automatically constitute Intellectual Property if such would have
constituted Intellectual Property at the time of execution of this Agreement, and be subject to the lien and
security interest created hereby without further action by any party. Grantor shall promptly give to Lender
written notice of any of the foregoing. Grantor agrees, promptly following the written request by Lender to
confirm the attachment of the lien and security interest created hereby to any rights described in clauses (a)
and (b) and to make additional filings in the United States Patent and Trademark Office, the United States
Copyright Office and any additional UCC-1 financing statement filings, if such would have constituted
Intellectual Property at the time of execution of this Agreement by execution of any instrument in form
acceptable to Lender. Grantor authorizes Lender to modify this Agreement by amending Schedule A
annexed hereto to include any future Intellectual Property of Grantor.

Maintenance of Intellectual Property. Grantor shall, consistent with its current business practices, file and
prosecute diiigently applications for the Trademarks or the Copyrights now or hereafter pending that would be
beneficial to the businesses of Grantor, and do all acts necessary to preserve and maintain all rights in the
intellectual Property unless such Intellectual Property has become obsolete to Grantor's business. Any
expenses incurred in connection with such actions shall be borne solely by Grantor.
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BORROWER:

(€AMERON MERAGE, CEQ

By: j/{

AN McCARVILLE-CFO

O:A ciml -,J..“I. rawe -

RON MERAGE, M

¢CARVILLE, CFO

RECORDED: 06/09/1999
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