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TO: The Commissioner of Patents and Trademarks: Please record the attached original document{s; or copy(ies).
Submission Type- Conrveyance Type _
New Assignment D License

Resubmission [IH(ER_GC___CW“WL_I [ ] security Agreement | | Nunc Pro Tunc Assignment

Document ID #

Effective Date
Correction of PTO Error l:] Merger ,M‘lm_Da%
Reel # Frame #
: L:] D Change of Name
Corrective Document
Reel # E Frame # | 0371 Eﬂ Other | Correct name of assignor and registration

- TTamioe
Conveying Party m Mark if additional names of conveying parties attached  Eyecution Date
Month Day Year
Name[ First Team Real Estate — Orange County 1 | 04/23/99 I
Formerly | |

D individual D General Partnership [] Limited Partnership D Corporation D Association

[ ] other | |

[X] citizenship/State of Incorporation/Organization | Calitornia j
Receiving Party

D Mark if additional names of receiving parties attached

Name | Western Financial Bank |

DBA/AKA/TA | ]

Composed of [ |

Address gine 1)| 16485 ILaguna Canyon Road |

Address (ine 2) [ ]

Address (ine3) | Irvine | [ California ] [ 92618 |

City State/Country " d be ég‘ Code
HY : imi : ocument to be recorded is an
D Individual D General Partnership [:’ Limited Partnership I:] assignmentand the receiving party is

. .. not domiciled in the United States, an
D Corporation D Association appointmentof a domestic
. representative should be attached.
Other [ federally chartered savings bank ] (Designation must be a separate
document from Assignment.)
D Citizenship/State of Incorporation/Organization | national
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ADORESS. Mail documents to be recorded with required cover sheet(s) information to: l
Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231
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FORM PTO-1618B Page 2 U.S. Department of Commerce

Expires 06/30/99 Patent and Trademark Office

OMB 06510027 TRADEMARK

Domestic Representative Name and Address  g..or for the first Receiving Party only.

Name | l

Address (line 1) ‘ l

Address (ine2) | |

Address (iine 3) ] |

Address (iine 4) [ ]

Correspondent Name and Address Area Code and Telephone Number| (213) 683-6330 _ |

Name [ DeAnne H. Ozaki, Esq. -. l

Address gine) | PAUL, HASTINGS, JANOFSKY & WALKER LLP l

Address (line 2) [ 555 South Flower Street, 23rd Floor I

Addressuines)[ TLos Angeles, CA 30071-2371 1

Address (iine 4) | |

Pages _Enter t_he total number of pages of the attached conveyance document # [13 ]
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 property).
Trademark Application Number(s) " Registration Number(s)
[ | [757449,248 ] | 75/570,273] [1,617,949 (1,536,713 | [2,052,476 |

[ | [757448,725] [ 75/570,268] [1,368,147 | [1,554,040 | |2,052,487 |
[757445,162 | [75789L,486 ] | | [1,546,692 | [1,870,781 | | ]

Number of PropertiesS  gnter the total number of properties invoived. # 12 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): ¢ [365.00 l
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 Account Number: # LWL___J

Authorization to charge additional fees: Yes EX:] No l__—]

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Chargest((705it account are authorized, as

e T AL o ol

Name of Person Signing Signature Date Signed

L ]
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U.S. Department of Commer
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Conveying Party Mark if additional names of conveying parties attached
Enter Additional Conveying Party E] nae MoE:tel’:: m[i;, y Da::
ay ear
Name [COAST CITiES ESCTOw | [04/23/99 ]
Formerly | |

Dlndividual |:] General Partnership D Limited Partnership m Corporation I Association

D Other | ]

Citizenship State of Incorporation/Organization | California ]

l;,?: ?\:iz:tggalﬁgceﬂying Party L__—_I Mark if additional names of receiving parties attached
Name | _ |
DBA/AKATA | ]
Composed of | i

Address (line 1) l l

Address {iine 2) | j
Address (ine 3) | | | | | ]
Ccity State/Country Zip Code
E] Individual D General Partnership E] Limited Partnership D if document to be recordedisan
) assignment and the receiving party is

not domiciled in the United States, an

(:l Corporation D Association appointmentof a domestic
representative shouid be attached
(Designation must be a separate

D Other | | document from the Assignment.)

E] Citizenship/State of Incorporation/Organization | |

Trademark Application Number(s) or Registration Number(s) Mark if 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
|| || || | |

r_—‘ﬂﬁﬁﬁ‘ﬂ-

TRADEMARK
I REEL: 002011 FRAME: 0248




P RECORDATION FORM COVER SHEET LS. et ot Co
FORM PTO-1618C CONTINUATION Patent and Trademark Office .

Expres 06/30/9¢

OMB 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Party Mark if additional names of conveying parties attached
Enter Additional Conveying Party E mar M::te: mli: y Da:f
ay ear
Name | Hallmark Escrow Co., Inc. ]
Formerly | ]

Dlndividum D General Partnership [] Limited Partnership Corporation l Association

[j Other I 1

@ Citizenship State of Incorporation/Organization ] Calitornia |
Receiving Part
Enter Additiogal Receiying Party I:j Mark if additional names of receiving parties attached
Name I I
DBA/AKAITA | i
Composed of | |
Address (line 1) [ |
Address (ine 2) l I
Address (iine 3) | l | | ! |
City State/Country Zip Code
individual iP hi PR : if document to be recorded is an
l:' ndividua l:] Genera . artnership D Limited Partnership D assignment and the recsiving party is
not domiciled in the United States, an
|:] Corporation D Association appointmentof a domestic
representative should be attached
(Designation must be a separate
l:] Other | I document from the Assignment.)

L—_! Citizenship/State of Incorporation/Qrganization | |

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 property).

Trademark Application Number(s) Registration Number(s)

l | L I | || | L 11 |
L | I | [ | |
L | | ] | 1 |
]

L

| L] L
[ ]
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RECORDATION FORM COVER SHEET

.S. n rce
FORM PTO-1618C CONTINUATION Patem and Trademark Ofce
Expires 06/30
oM 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Party Mark if additional names of conveying parties attached
Enter Additional Conveying Party D ynar M::;.cutli)oanyDalveear
Name | COWparison Shop name Loan, ITc. | [04723799
Formerly | ]

Dlndividual l:] General Partnership [] Limited Partnership [X Corporation D Association

l:] Other | j

Citizenship State of Incorporation/Organization I California l

Receiving Part
Enter Additiogal Recei!ing Party I:___l Mark if additional names of receiving parties attached

Name | ]

DBA/AKAITA |

Composed of |

] L

Address (line 1) |

Address (line 2) | |

Address (ine 3) | | | | [ ]
. City State/Country Zip Code
ividual : P : If document to be recorded is an
E] Individua I:, General Partnership D Limited Partnership D assignment and the iving party is
’ not domiciled in the United States, an
D Corporation D Association appointmentof a domestic
representative should be attached
(Designation must be a separate
E] Other | | document from the Assignment.)
I:I Citizenship/State of Incorporation/Organization | ]

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 property).

Trademark Application Number(s) Registration Number(s)

I 10 | | | | | | | |
| i || || | || |
| 11 | | 1 | | | ]
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’___Tx : Tne Comm:ssaonor of Patents and Trademarks: Please record the attached Qriginai document(s) or copy(ies).

Submission Type. Conveyance Type
E__] New D Assignment D Licenss

D Resubmission t EQ Security Agreement D Nunc Pro Tunc Assignment
Document 1D # . Effective Date
Correction of PTO Ervor [ Merger . .
Reetsl__ ] Frames[ ] Lerairor ]

D Change of Name

Corrective Documaent
RnltEof-_—mj Fame# [ ] | [ oter|_

Conveying Party izimmummeumvmmnm Execution Oate
Month Oay Year
Name [ First Term Real Estate - Orange County 1 |4/23/99 1
Formerty | J

D Individual D General Partnership D Limited Partnership Corporation D Association

(] other | ]

Citizenship/State of Incorporation/Organization [California )
Receiving Party ' (] Mark it aoitionat namas of raceiving parties attached
Name | Western Financial Bank |
DBA/AKAITA | ]
Composed oll 1
Addressimen | 16485 Laguna Canyon Road ]
Addreuqmnf 7
Address(inen | Irvine ] [California ]
v ¥ docurment to be recorded ¢
G individual l:j Gcncnl Partnership D LUmited Pmmnhip and tha ‘:‘my -
not domiciled in the Unitad Statss, an
D Caorporation ‘ I Association appointment of a domestic
represantative shouild bd attached.
o . 1 (Designation must be a separate
a X _| other | Federally chartered savings bank | peleia
D Citizenship/State of Incorporation/Organization |national J
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l FORM _PTO-1618B Page 2 L3t comra |

s 3099 TRADEMARK
Domestic Representative Name and Address ... tor 1he first Receiving Party only.

Name | B ]
Address qine 1) | ]
Address (ine 2) | ]
Address Gine 3 | ]
Address (ine 4) | ]
Correspondent Name and Address , .. code and Telephone Number| (213) 6836330 ]

Name | DeAnne H. Ozaki, Esg. |
Address tine ) | PAUL, HASTINGS, JANOFSKY & WALKER LLP ]
Address (ine 2) [ 555 South Flower Street - 23rd Floor _—l
Address(ine® | Los Angeles, California 90071-2371 B
Address gine | B
Pa_ges Enter the total number of pages of the attached conveyance document #[ ]

including any attachments. '

Trademark Application Number(s) or Registration Number(s) || mark if additional numbers attached
EMUMWTMWWI_“WW@OWTEMR BOTH numbers for the same property).
Trademark Application Number(s) Registration Number(s)

l | Gaza29. 248 bBsss70.273 | [1.g17.949]) [,536,713 ] [2,052,476 ]

[ | [75/448,729 [75/570,268] 1,368,147} R,544,040 | [2,052,487]

[75/445,162] (75/491,466 | 1 [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 ]
Method of Payment: Endosod Deposit Account | |
Deposit Account
(Enter for paymant by deposit account or if additional fees can be charged to the account.)
Deposit Account Number: #| |

Authorization to charge additional fees:  Yes |y | Mo [ ]

Statement and Signature
To the best of my knowiedge 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 hersin.
DeAhne H. Ozaki, Esqg. ﬁ\/d’ Zﬁ-@ﬂé‘ {”/57/77
Name of Person Signing Signature Date Signed
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M PT CONTINUATION Patert 1 Tredemark Offcn.
G 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Party ‘ Mark if additional names of conveying parties attached

Execution Date
Month Day Year

Name | Coast Cities Escrow ] [_4 123799

Formerly [ J

Enter Additional Conveying Party

D Individual D General Partnership‘ l Limited Partnership EZ] Corporation E] Association

D Other r ]

Citizenship State of Incorporation/Organization | california |

Receiving Part ] ——
Enter Additiogal Recei!ing Party Mark if additional names of receiving parties attached

Name | ; ]

DBA/AKAITA | |

Composed of |

Address (ine 1) I

|
]
Address (ine 2 | |
|

Address (ine 3 | | | | |
oo cy Stas/Courey Zip Code

- . - . if documeant to be recorded is an
D Individual D General Partnership D Limited Partnership I:] assi and the receiving party is
not domiciled in the Unitad Statas, an

I___] Corporation l:] Association appointment of a domestic
. representative should be attached
(Designation must be a separate
D Other I ] document from the Assignment.)

|:_—_] Citizenship/State of Incorporation/Organization | ]

Trademark Application Number(s) or Registration Number(s) D Mark if 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)
i i | | | || | L 1 |
L 1L | L R 1 | | B
l I | | | 1| N || ]
l 1 L | L | | | L 1 ]
| . 1 L 1] | I | | |
l 1 L ] L IR 11 1 L ]
l 1L | L R 1 L | ]
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gn?;lxzying farty paty (] Mark if additionat names of conveying parties attached Exacution Date

Month Day VYear

Name | Hallmark EScrow Co., Inc. ] L4/23/99

]

Formeriy ( ]

D Individual D General Partnership | Limited Partnership Corporation D Association

m Citizenship State of Incorporation/Organization Lcalifornia |
Receiving Pa
EMAMOE..R,;%,,"W D Mark if additional names of receiving parties attached
Name L 1
DBA/AKAITA | 1
Composed of | 1
Address gine 1 | } |
Address gine 2 |_ ]
Address ine 3 | ‘ | | . ] f ]
_ ciy e oy— Zip Code
. . - . if document to be recorded is an
(] ndivicuat [_] GeneraiPartnership || Limited Partnership . || " e s
not domiciled in the United States, an
D Corporation D Association appointment of a domestic
representative should be attached
i {Designation must be a separate
[ ] other | ] document from the Assignment.)

[ ] citizenship/State of Incorporation/Organization [

Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) or Registration Number(s) | | warkif additionsl mumbers attached

' REEL: 002011 FRAME: 0254

Trademark Application Number(s) Registration Number(s)
| 1L ] 1| ] ] ] [ l
[ | ] | 11 ¢ 7 [ ] | ]
| | | | | 1| ] ] 1 1
{ ] [ | 11 I v ]
— | ] 111 1 T | ]
[ 1L 1 C 1 | 7 1 [ ]
[ 7 1 C 1| C 1 | 1 [ ]
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FORM PTO-1618C CONTINUATION Patrt ana Traemars O
CMB 06510027 TRADEMARKS ONLY TRADEMARK
Conveying Part Mark if additic . ‘
Enter Addzjong Conve%ng Party D ark if additional names of conveying parties attached fo:m:n Da?
n ay Year
Name I_CQQ_m_p_ari son Shop_ Home Loan, Inc. | la/23/99
Formerly | J

I:] individual D General Partnership| Limited Partnership @ Corporation D Association

I:]Other l / ]

&:] Citizenship State of Incorporation/Organization | California |

Receiving Part
Enter Addiu'ogal Recat!ing Party D Mark if additional names of receiving parties attached

Name | |

DBA/AKATTA | ' ‘ |

Composed of | |

Address (line 1) I

Address gine 2 |

Address ine.3) | . _ | | - l [
: City State/Country Zip Code

Individual : PR . Iif document to be recorded is an
D ndividua D General Partnership D Limited Partnership [:] assi and the recsiving party is
not domiciled in the United States, an

D Corporation D Association appointment of a domestic
represemative shouid be attached
(Designation must be a separate

D Other | J document from the Assignment.)

D Citizenship/State of Incorporation/Organization | |

Trademark Application Number(s) or Registration Number(s) |:| Mark if sdditional 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 || | L || |
L [ 11 1| L 11 || |
[ | | 1L | | L | L . |
L 1 L | L I J | L |
l 1 | | 1 1 L | L |
l | 1 I | L ] L ] L 1
I L I L 1| L ] L 1 L |

| | TRADEMARK ]
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\\/ 2 VVEDSLEKN [MIANANCIAL S WK
COMMERCIAL SECURITY AGREEMENT

Principal i Loan Date Maturity Loan No Cail Collateral | Account Otficer . initials
$5,000,000.00 | 04-23-1999 | 04-21-2000 9001 480 3100 i 0000330 00909
References in the shaded area are for Lender’s use only and do not imit the apphcability of this document to any particular loan or item

Borrower: FIRST TEAM REAL ESTATE - ORANGE COUNTY; Lender: western Financial Bank
ET. AL. Commercial Banking Group
600 ANTON BLVD, STE 900 16485 Laguna Canyon Rd.
COSTA MESA, CA 92626 Irvine, CA 92618

Grantor: First Team Real Estate — Orange County , Halimark Escrow Co., Inc. , Coast Cities Escrow and Comparison Shop Home Loan,
Inc.

600 ANTON BLVD, STE 9200
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 beiow as "Lender”). For valuable consideration, Grantor
grants to Lender a security interest in the Collateral 1o secure the Indebiedness and agrees that Lender sha!ll 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 shall 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 10 lawful
money of the United States of America.

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

Coliateral. The word "Collateral” maans 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 "Coliateral” includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter anising,
and wherever located:

(a) All attachments, accessions, accessories, tools, parts, supplies, increases, and additions to and all replacements of and substitutions tor
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, lease, 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 describead 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 Detauit.”

Grantor. The word “"Grantor” means First Tearn Real Estate — Orange County , Hatlmark 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 Agreement onty o grant
a security 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 accommaodation parties in
connection with the indebtedness.

indebtedness. The word "Indebtedness" - means the indebtedness evidenced by the Note, inciuding all principal and interest, together with all
other indebledness 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 jointly with others; whether Borrower may be obligated as guarantor, surety, accommodation party or otherwise;
wheather recovery upon such indebtedness may be or hereafter may become barred by any statute of iimitations; 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 promissory note or notes, it any evidencing Borrower's loan 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 proamissory notes, credit agreements, (oan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust, and all other instruments, agreemenis and
documents, whether now or hereafter existing, executed 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 failure of Lender to realize upon the Collateral or any delay by Lender in realizing upon ine
Collateral; and Borrower 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 andg not at the
request of Lender; (b) Grantor has the full right, power and authority to enter inta this Agreement and to pledge the Coliateral to Lender; (c) Granior
has established adequale means of obtaining from Borrower on a continuing basis information about Borrower's finarncial condition; and (d) Lender
has made no representation to Grantor about Borrower or Borrower's creditworthiness.

GRANTOR’S WAIVERS. Except as prohibited by appiicable law, Grantor waives any right to require Lender (0 (&) make any presentment, protest,
demand, or notice of any «ind, including notice of change of any terms of repayment of the Indebtedness, detault 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 new or agditiona!
fndebtedness; (b) proceed against any person, including Boarrower, before proceeding against Grantor; (c) proceed against any collatera! for the
Indebtedness, inciuding Borrower's collateral, before proceeding against Grantor; (d) apply any paymeants or proceeds received against the
indebtedness in any order; (&) give notice of the terms, time, and place of any sale of any coitateral 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 detenses 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) the applcation of proceeds ct
the Indebtedness by Borrower for purposes other than the purposes undersicod and intended by Grantor and Lender; (k) any act of omission a&r
commission Dy Lender which directly or indirectly results in or contributes to the discharge of Borrower or any cther guaranter or surety, cr @
Indebtedness, or the ioss or release of any collateral by operaticn of law or otherwise; (l) any statute of limitations 1n any action unger this Agreeme-
or orn the Indebtedness; or (m) any moditication or change n terms of the indebtedness, whalsoever, Inciuding without hmitatcn, the rene.-.z
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04-23-1999 DMMERCIAL SECURITY AGREE, NT Page 2
Loan No 9001 (Continued)

extersion, acceleralion, or other change in the hme payment ¢! the indebledness is due and any change in the interest rale

Grantor waives all nghts and defenses ansing out of an election of remedies by Lender, even though tnat eiection of remedies, such as NoMNuLs.C.a
foreciosure with respect to secunty for a guaranieed obligation, has destroyed Granior's nghts of subrogation ancd reimbursement aganst Borrowe! by
the operation of Section 5800 of the Caitornia Code of Civil Procedure. or otharwise.

Tris waiver includes, without limitation, any loss of nghts Grantor may sutfer by reason of any nghts or protections of Borrower 1n conneclion with any
antu—gahiciency laws, or other taws kmihng or discharging the indebtedness or Borrower's obhgations (including, without imitation, Seclion 726, 58Ca.
580b. and 5804 of the Calitornia Code o! Civil Procedure). Grantor waives all nghts 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 foliowing a nonjudicial sale or judicial foreclosure of any real or
personal property security tor the Indebtedness including, but not imited o, the nght to any farr market value heanng pursuant to Calferma Code of
Civil Procedure Section 580a. ’

Grantor understands and agrees that the foregoing waivers are waivers of substantive rights and defenses to which Grantor migh! otherwise be
entitted under state and federal law. The rights and defenses waived inciude, without limitation, those provided by Cabfornia laws of suretyship and
guaranty, ant—geficiency laws, and the Unitorm Commercial Code. Grantor acknowledges that Grantor has prowvided these waivers of nghts and
detenses with the inlention that they be fully relied upon by Lender. Until all Indebtedness is paid in full, Grantor waives any nght to enforce any
remedy Lander may have against Borrower or any other guarantor, surety, or other person, and further, Grantor waives any right to participate 1n any
collateral for tha Indebtedness now or hereafter heid by Lender.

If now or hereatter (a) Borrower shall be or become insolvent, and (b) the Indebtedness shall not at alt times unilil paid be fully secured by collateral
pledged by Borrower, Grantor hereby forever waives and relinquishes in tavor of Lender and Borrower, and their respective successors, any claim or
right to paymeni 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 ot 11 U.S.C. section 547(b), or any successor 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 transters ail
of Grantor’s right, title and interest in and to Grantor's accounts with Lender (whether checking, savings, or some other account), including ant
accounts held jointly with someone elsa and all accounts Grantor may open in the future, excluding, however, all iIRA and Keogh accounts, and all
trust accounts tor which the grant of a security inlerest would be prohibited by law. Grantor authorizes Lender, to the exient permitted by applicable
taw, ta charge or setoft all indebtedness against any and all such accounts.

LIGATIONS OF GRANTOR. Grantor warrants and covenants to Lender as follows:

pertection of Security interest. Grantor agrees 1o execute such financing statements and to take whatever other actions are requested by
‘/Lender to perfect and continue 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 chattet paper it not delivered 1o
Lender for possession by Lender. Grantor hereby appoints Lender as its irrevocabile attornay—in—fact for the purpaose of executing any

ocuments necessary to perfect or to continue the security interest granted in this Agreement. Lender may al any time, and without turther
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 Coliateral. 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 etfect 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 1s a
party.

Entorceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibtes, the Collateral is enforceable
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.

tocation of the Coliateral. Grantor, upon request of Lender, will deliver to Lender in form satistactory to Lender a schedule of real properties
and Collateral locations relating to Grantor’s operations, inciuding without limitation the following: (&) all 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 ils business. Grantor shall not remove the
Collateral from its existing locations without the prior written consent of Lender.

records concerning the Collateral) at Grantor's address shown above, or at such other locations as are acceptlable to Lender. Except in the
ordinary course of its business, including the sales of inventory, Grantor shall not remove the Collaterai from its existing locations without the prior
written consent of Lender. To the extent that the Collateral consists of vehicles, or other titled property, Grantor shall not take or permit any
action which would require application for certificates of titie for the vehicles outside the State of California, without the prior written consent ot
Lender.

Transactions Invoiving Collateral. Except tor inventory sold or accounts collected in the ordinary course of Grantor's business, Grantor shatl
not sell, offer to sell, or otherwise transfer or dispose of the Collateral. While Grantor is not in default under this Agreement, Grantor may seil
jgventory, but only in the ordinary course of its business and only {0 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 bulk sale. Grantor shall not
piedge, mortgage, encumber or otherwise permit/tﬂe CollateraV {3 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 it junior in nght
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 tor Lender and shall not be commingled with any other funds; provided however, this requirement shall not
constitute consent by Lender to any sale or other disposition. Upon receipt, Grantor shall immediately deliver any such proceeds to Lender.

Title. Granior represents and warrants to Lender thal it holds good and marketable titie to the Collateral, free and clear of ail 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 refiect 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 the Collatera! consists of inventory, Grantor shall deliver 1o Lender, as often as Lender shall
require, such lists, descriptions, and designations of such Collateral as Lender may require to identity the nature, extent, and location of such
Collateral. Such information shatl 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 nol commit
or permit damage to or desiruction of the Collateral or any part of the Collateral. Lender and its designated representatives and agents shall
have the right at all 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 Coliateral; and generally of all happenings and events affecting the Coliateral or the value or the amount
of the Collateral.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon 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 lo contest the
obligation to pay and so long as Lender’s interest in the Collatera! is not jeopardized in Lender’s sole opinion. If the Collateral is subjected to a
hen which is not discharged within fiteen (15) days, Grantor shall deposit with Lender cash, a sufficient corporate surety bond or other security
satistaciory to Lender in an amount adequate o 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 shalt defend itself and Lender 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 Requirements. Grantor shall comply promplly with all taws, ordinances, rules and regulations of all
governmental authorities, now or hereafter in effect, applicable to the ownership, production, disposition, or use ot the Collateral. Grantor may
contest in good faith any such law, ordinance or regulation and withhoid compliance during any proceeding, including appropriate appeals, so
long as Lender’s interest in the Collaterai, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents and warrants that the Collateral never has been, and never will te so long as this Agreement
remains a lien on the Collateral, used for the generation, manufacture, storage, transportation, treatment, disposal, release or threalened release
ot any hazardous waste or substance, as those terms are defined in the Comprehensive Environmental Response, Compensation, and Liaoitty
Acl of 1980, as amended, 42 U.S.C. Section 98601, et seq. ("CERCLA"), the Superfund Amendments and Reauthornizaton Act of 1986, Pub. L. No
99-499 ("SARA™, the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., the Resource Conservation and Recavery Act, 42
U.S.C. Section 6301, et seq., Chapters 6.5 through 7.7 of Dwision 20 of the Califorma Health and Sit_ﬁiaﬁeESecho'w 25100, et seq.. or oiner
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apphcabie state or Federal laws, rules. or regulations adopted pursuant to any of the foregoing. The terms "hazargous waste” ang "hazar .5
substance” shall also include, without hmitabon, petroleum and petroleum by—products or any fraction thereot and asbestos. The represeriatcrs
and warranties contained herein are based on Grantor's due dihigence n Investigating the Coillateral for hazardous wastes and substances
Grantor hereby (a) releases and warves any future claims aga:nst Lender tor indemnity or contnbution n the event Grantor becomes hable for
cleanup or other costs under any such laws, and (b) agrees to indemmity and hold harmiess Lender against any and all claims and losses
resulting from a breach of ttus provision of this Agreement. This obligation 1o indemnify shall survive the payment of the Incebtedness ana the
satisfachon of this Agreement.

Maintenance of Casualty insurance. Grantor shall procure and maintain all nsks insurance, including without imitation hre, theft and habiity
coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and basis
reasonably acceptable to Lender and issued by a company or companies reasonably acceptabie to Lender. Grantor, upon request ot Lendger.
will deliver 1o Lenoer trom hme to time the policias or certificates of insurance 1n form satstactory to Lender, including stipuiations that coverages
will not be cancelied or diminished without at least ten (10) days' prior wntten notice to Lender and not including any disclaimer of the insurer's
nability tor falure 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 defaull of Grantor of any other parson. in connecton with all policies covering assets in
which Lender holds or is offerad a security interest, Grantor will provide Lender with such loss payable or other endorsements as Lender may
require. 11 Grantor at any time tails to obtain or maintain any insurance as required under this Agreement, Lender may (but shall not be obhgated
to) obtain such insurance as Lender deems appropriate, including if it so chooses "single interest insurance,” which will cover only Lender's
interest in the Coillateral.

Application of insurance Proceeds. Grantor shall promptly notity Lender of any loss or damage to the Collateral. Lender may make proof of
loss if Grantor fails to do so within fifteen (15) days of the casualty. All proceeds of any insurance on the Collateral, including accrued proceeds
theraon, shall be held by Lender as part of the Collateral. 1 Lender consents to repair or replacement of the damaged or destroyed Coliateral,
Lender shall, upon satistactory proof of expenditure, pay or reimburse Grantor from the proceeds tor the reasonable cost of repair or restoration.
It Lender does not consent to repair or replacement of the Collatera!, Lender shall retain a sufficient amount of the proceeds to pay all of the
Indebtedness, and shall pay the 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 Cotlateral shail be used to prepay the Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shalil be
created by monthiy payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fiteen (15) days before the
premium due date, amounts at least equal to the insurance premiums to bea paid. If fiteen (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 satisty 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 tor payment ot 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 shawing such
intformation as Lender may reasonably request including the following: (a) the name of the insurer; (b) the risks insured; (c) the amount of the
policy; (d) the property insured; (e) the then currant value on the basis of which insurance has been obtained and the manner of determining
that value; and (f) the expiration date of the policy. in addition, Grantor shall upon request by Lender (however not more often than annually)
have an independent appraiser satistactory to Lender determine, 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 Collateral by Lender is required by law to perfect Lender’s
security interest in such Collatergl. If Lender at any time has possession of any Collateral, whether before or after an Event of Default, Lender shall be
deemed 1o have exercised reasonable care in the custody and preservation af 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 circumnstances, but failure to honor any request by Grantor
shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be raquired 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 the indebtadness.

EXPENDITURES BY LENDER. |f not discharged or paid when due, Lender may (but shall not be obligated to) discharge or pay any amounts
required 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 the Collateral. Lender also may (but shall not be obligated to) pay all costs for insuring, maintaining and
preserving the Collateral. All 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 Indebtecness 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 paymaent 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 remedies to which Lender may be entitied upon the occurrence of an Event of Detault.

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

Other Defauitls. Failure of Grantor or Borrower to comply with or to pertorm 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 pertorm any term, obligation, covenant or condilion
contained in any other agreement between Lender and Borrower.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any other creditor or person that may materiaity atfect 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.

False Statementis. 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 Documenits 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
cotlateral documents to create a valid and perfected security interest or lian) at any time and for any reason.

Insolvency. The dissolution or termination of Grantor or Borrower’s existence as a going business, the insolvency of Grantor or Borrower, the
appointment of a recaiver for any part of Grantor or Borrower's property, any assignment for the benefit of creditors, any type of creditor warkout,
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 torfeiture proceedings, whether by judicial proceeding, seli-help,
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. However, this
Event of Default shall not apply if there is a good taith dispute by Grantor or Borrower as to the validity or reasonablaness of the claim which is
the basis of the creditor or forteiture proceeding and if Grantor or Borrower gives Lender written notice of the creditor or torfeiture 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
dies or becomes incompetent. Lender, at its option, may, but shall not be required to, permit the Guaranior's estate 1o assume unconditionally
the obligations arising under the guaranty in a manner satistactory 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 detault, other than a Default on Indebtedness, is curabla and it Grantor or Borrower has not been given a prior nolice of a
breach of the same provision of this Agreement, it may be cured (and no Event of Detault will have occurred) if Grantor or Borrower, atter Lender
sends written notice demanding cure of such detfault, (a) cures the defaull within hve (§) days; or (b), if the cure requires rmore than five (5)
days, immediately initiates steps which Lender deems in Lender’s sole discretion 1o be sufficient to cure the default and thereafter continues and
compietes ali reasonable and necessary steps suificiont to produce compliance as soon as reasonably practical.
RIGHTS AND REMEDIES ON DEFAULT. if an Event of Detault occurs under this Agreament, at any time thereafter. Lender shall have all the nghts of
a secured party under the California Uniform Commercial Code. In addition and without limitation, Lender may exercise any one or more of the
tollowing rights and remedies:

Accelerate Indebtedness. Lender may declare the entire indebledness, including any prepayment penalty which Borrower would be required
to pay. immediately due and payable, without notice.

Assembie Collateral. Lender may require Grantor tc aeliver te Lender all or any portion of the Collateral and any and all certthcates cf ttie ana
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other documents retating to the Collateral. Lender may require Grantor o assemble the Collateral and make it available 1o Lender a! a piace 0
be designated by Lender. Lender also shall have tull power to enter upon tha property of Grantor to lake passession ot and remgove the
Coflateral. 1If the Collateral contains other goods not covered by this Agreemant at the ime of repossession, Grantor agrees Lender may tare
such other goods, provided that Lender makes reasonable eftorts to return them to Granitor after repossesston.

Sell the Collateral. Lender shall have full power to seli, lease, transtar, or otherwise dea! with the Collateral or proceeds thereo! in its own name
or that ot Grantor. Lender may sell the Collataral at public auction or private sale. Uniess the Collateral threatens to dechine speedily in valua or
1s of a type customarily sold on a recognized market, Lender will give Grantor reasonable notice of the time after which any private sale or any
other intended disposition of the Collateral 1s to be made. The requirements of reasonable notice shail ba met f such notice 1s given at leas! ten
(10) days, or such lesser ima as required by state law,. before the time of the sale or disposthon. All expenses reiating to the disposihion of the
Cotlataral, including without! imitation the expenses of retaking, holding, Insunng, prepanng for sale and seling the Coilatera!, shall become a part
of the Indebledness secured by this Agreement and shall be payable on demand, with interest at the Note rate from date of expenditure until
repaid.

Appoint Receiver. To the extent permitied by applicable law. Lender shall have the following nghts 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 atiornay shall become 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.

Collect Revenues, Apply Accounts. Lender, 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 recetve the payments,
rents, income, and revenues therefrom and hold the same as security for the Indebledness or apply it to payment of the indebledness in such
order of preference as Lendar may determine. Insotar as the Collateral consists of accounts, general intangibles, insurance policies, instruments,
chatie! paper, choses in action, or similar property, Lender may demand, collect, receipt for, settle, compromise, adjust, sue for, foreclose. or
realize on tha 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 1o which mail and payments
are to be seni; and endorse notes, checks, drafts, money orders, documents of title, instruments and items pertaining to payment, shipment, or
siorage of any Collateral. To facilitate collaction, Lender may notify account debtors and obligors on any Coliateral to make payments directly to
Leander.

Obtain Deticiency. It Lender chooses o sell any or all of the Collateral, Lender may obtain a judgment against Borrower tor any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received trom the axercise of the nghts proviged in this Agreement.
Borrower shall be liable for a deficiency aven if the transaction described in this subsection is a sale of accounts or chattel paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured credilor under the provisions of the Unitorm
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise 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, wheather evidanced by this Agreement or the Related Documents or by any other
writing, shall be cumuiative and may be exercised singulary or concurrently. Eleclion by Lender to pursue any remedy shall not exclude pursust
of any other remedy, and an election to make expenditures or to take action to perform an obligation of Grantor or Borrower under this
Agreemant, atter Grantor or Borrowar's failure to parform, shall not atect Lendar's right to declare a default and to exercise its remedies.

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

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

Applicable Law. This Agreement 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 requesi lo submit 1o the jurisdiction of the courts of Orange County, the State of California. Lender, Granior
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 accardance with the laws of
the State of California.

Arbitration. Lender and Grantor and Borrower agree that all disputes, ciaims and controversies between them, whether individual, joint,
or class in nature, arising from this Agreement or otherwise, Including without limitation contract and tort disputes, shall be arbitrated
pursuant {0 the Rules of the American Arbitration Association, upon request ot 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 agreement. 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 ot such property with or without
judicial process pursuant to Article 9 ot the Uniform Commercial Code. Any disputes, claims, or controversies concerning the lawtulness or
reasonableness of any act, or exercise of any right, concerning any Collateral, including any claim to rescind, retorm, or otherwise modify any
agreement relating to the Collateral, shail also be arbitrated, provided however that no arbitrator shall have the right or the power. to enjain or
restrain any act of any party. Lender and Grantor and Borrower agree that in the event of an action for judicial foreclosure pursuant to California
Code of Civil Procedure Section 728, 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 equitable reliat from a court ot competent jurisdiction. The statute of limitations, estoppel, waiver, laches,
and similar doctrines which would otherwise be applicable 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 commencement of an action for these purposes. The Federal Arbitration
Act shall apply to the construction, interpretation, and enforcement of this arbitration provision.

Aftorneys’ Fees; Expenses. Grantor and Borrower agree to pay upon demand aill of Lender's costs ang expenses, including atiorneys’ fees
and Lender’s legal expenses, incurred in connection with the enforcement of this Agreement. Lender may pay someone else to heip enforce this
Agreement, and Grantor and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's attorneys’
fees and legal expenses whether or not there is a lawsuil, 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 alsd shall pay all court costs and such additional fees as may be directed by tha 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.

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

Notices. All notices required to be given under this Agreement shall be given in writing, may be sent by teletacsimile (unless otherwise required
by iaw), and shall be effective when actually delivered or when deposited with a nationally recognized overnight courier or deposiled n the
United States mail, first class, postage prepaid, addressed to the party to whom the notice is to be given at the address shown above. Any partly
may change its address tor notices under this Agreement by giving formal written notice to the other parties, specitying 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 Borrowver will constitute notice o aii Grantor and Borrowers. Fur notice purposes, Jrantor and Borrower will keep L ender informed at
all times of Grantor and Borrower's current address(es).

Power of Altorney. Grantor hereby appoints Lender as its true and lawful attornay—in—tact, irrevocably, with tull power of substitution to do the
foliowing: (a) to demand, collect, receive, receipt for, sue and recover all sums ot money or other property which may now or hereafter become
due, owing or payable from the Collateral; (b) to execute, sign and endorse any and all claims, insiruments, receipts, checks, drafis or warrants
issued in payment for the Collateral; (c) to settie or compromise any and all claims arising under the Collateral, and, in the place and stead ot
Grantor, to execute and deliver its ralease and settiernent for the claim; and (d) to file any claim or claims or to take any action or institute or 1ake
part in any proceedings, either in its own name or in the name of Grantor, or otherwise, which in the discretion of Lender may seem to be
necessary or advisable. This powaer is given as security for the Indebtedness, and the authority hereby conferred is and shall be rrevocable and
shall remain in full force and eftect until renounced by Lender.

Preterence Payments. Any monies Lender pays Decause of an asserted preterence claim in Borrower's bankruptcy will become a part of the
Indebtedness and, at Lander’s option, shall be payable by Borrower as provided above In the TEXPENDITURE S BY LENDER" paragraph.

Severabllity. It a court of competent jurisdiction finds any provision of this Agreement to be invalid or unentorceable as to any person or
cireumstance, such finding shall not render that provision invatid or unentorceable as to any other persons or circumstances. If feasidle, ary
such offending provision shall be deemed to be modified to be within the limits of enforceability or validity; however, if the offenaing grovisicn
cannot be so modified, it shall be stncken and all other provisions of this Agreement in all other respects sTaRABtEMRanorceaoxe

. REEL: 002011 FRAME: 0259



04-23-1999 YWMMERCIAL SECURITY AGREER NT Page 5
Loan No 9001 (Continued)

Successor Interests. Subject to the limitations set forth above on transter of the Collateral, this Agreement shall be binding upon and inure o
the benefit of tha partes, their successors and assigns.

Waiver. Lender shall not be deemed to have waived any nghts under this Agreement uniless such waiver 1s given in wrting and signed by
Lender. No delay or omission on the part of Lender in exercising any nght shall operate as a waiver of such nght or any other nght. A waiver by
Lender of a prowision of this Agreemeant shaill not prejudice or constitute a waiver of Lender's nght otherwise to demand strict comphance with
that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender ang Grantor, shall
constitute a waiver of any of Lender’s rights or of any of Grantor’s obligations as to any future transactions. Whenever the consent of Lender I1s
required under this Agreement, the granting of such consent by Lender in any instanca 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.

Walver of Co-obligor's Rights. If more than one person is obligated for the Indebtedness, Borrower irrevocably waives, disclaims and
relinquishs all claims against such other person which Borrower has or would otherwise have by wvirtue of payment of the indebtednass or any
part thereot, specifically including but not limited to all nghts of indemnity, contribution or axoneration.

ADDENDUM. See "ADDENDUM Z¥ attached hereto and made a part hereof.

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

BORROWER:

By:

l/.¢4-/l
.‘ RIPMERA GE PRESIDEN O
C RANTOR:

LASER PRO, Reg. U.S. Pat. & T.M, Of(,, Ver. 3.28b (c) 1999 CFI| ProServices, Inc. Alirights reserved. [CA-E40 01990001.LN C1.0VL]
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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 Require.nents dated as of April 23, 1999, 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 ali the following, whether now owned or hereafter acquired, whether
now existing or hereafter arising, and wherever located:

(a) All attachments, accessions, accessories, 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, commoen 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 all (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) All 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
is attached.

1. The provision entitled "Grantor's Representations and Warranties® is amended 1o adad 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 sole and exclusive owner or, as apolicanle,
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 Intellectuai Property; (g) Grantor owns directly or has the exclusive and
unrestricted right to use all Intellectual 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
applicabie 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, executa,
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 collateral 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 alt Collateral and (b) to enable 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, (i) 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 Intellectual
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 (B) 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 Lander,
or contract for sale or otherwise dispose of the Intellectuai Property or any partion thereof: (vii) will gromptly
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 therato including,
without limitation, a levy or threat of levy or any legal process against the Intellectual Property or any poruon
thereof, (viii) will file in the appropriate office in any jurisdiction reasonably requested by Lander 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 authorizas

1
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Lender, in its sole discretion, to file one or more financing or continuation statements and after 10 days’' gocr
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 Intellectual Property and such other materiais evigdencing ar
reports pertaining to the Intellectual Property as Lender may request, all in reascnable detail; (xii) will pay
when due any and all taxes, levies, maintenance fees, charges, assessments, licenses, fees and similar
taxes or impositions payable in respect of the Collateral; and (xiii) comply with all laws, rules and reguiations
applicable to the Collateral.

Additional intellectual Property. !f 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 renewai, or
other In the provisions of this Agreement shall automatically apply thereto and any item enumerated in ¢lause
(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. Grantar 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 additiona!l 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 diligently 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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