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4. Application number(s) or patent number(s):

if this document is being filed together with a new application, the execution date of the application is:
A. Patent Application No.(s)

B. Patent No.(s)
29/089.142 & 09/322.536
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=" Additional numbers attached? q Yes a No
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GEORGE G. WEICKHARDT

6. Total number of applications and patents involved: m
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ROPERS, MAJESKI, KOHN & BENTLEY
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Agreement is entered into on July 31, 2002 between Besdine Management Company
, & California corporation (reterred to as the “DEBTOR"), whose business address is 11400 Waest
Qlympic Boulevard, Suite 1530, Loa Angeles, California 90064, and Marint Limited, a British

Virgin Islands corporation with its headquarters in the Principality of Monaco ("SECURED
BARTY™).

RECITALS

A Prior to the execution of this Agreement, the SECURED PARTY lent the sum of
$3,000,000 in total to two corporations, as follows: $1,000,000 to Polestar Entertalnment
(*Polestar™), pursuant to loan agreements dated November 12, 1999 and January 15, 2000, and
$2,000,000 to DERTOR and Polestar, pursuast to Joan agreements dated June 2, 2000 and
August 24, 2000, These loans are referred to hereinafter as “the Loans.” GLENN . Tobias
("TOBIAS’) owns all the issued and outstanding share capital of the DEBTOR and of Polestar,

B. To ipduce the SECURED PARTY to refrain from litigation and/or other collection
procedures until after August 19, 2002 against Beadine, Polestar and TOBIAS, the DEBTOR has
agreed to grant SECURED PARTY a security interest in certain patent rights,

COVEN

1. DEBTOR hertby representd and warrants (1) that DEBTOR is a California
corporation in good standing, (2) that DEBTOR was formerly named Tobias Comnmmicesions,
and (3) that DEBTOR owns valuable patent rights over a certain ‘Flip Cup’ design free and clear
of any encumbrances, including but not Jimited to all rights arising under U.S. Patent Application
No. 29/089.142 and U.8. Patent Application No. 09/322 536 (“the Patent Rights™).
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2. in consdaration of SECCRED PARTY"s fmbearméc e sus DEETOR, Polestar
and TOBIAS und! after August L9, 2002, DERTOR grants 1o SECURKED PARTY a continning
firgt-prionity security interest on all of DEBTOR’s righe, title and interest in the: Patent Rights,
whethar presaptly existing or hareafter oreared or acquired, including but not lmited 1o any
patepts issued on the abeve described mpplications, NOTHING IN THIS SECURITY
AGREEMENT SHALY, RESTRICT, £IMIT OR PROFIBIT SECURED PARTY FROM
COMMENGING LITIGATION OR OTHER LEGAL REMEDIES AGATNST DEBTOR,
TOBIAS, AND/OR POLEST AR AFTER AUGUST 19, 2002, AND SECURED PARTY
SHALL NOT BE REQUIRED TO EXECUTE AGAINST, SELL OR EXHAUST THE
SECURITY PROVIDED FOR HEREIN PRIOR. TO COMMENCING SALD TITIGATION OR

PRIOR TO OBTAINING A JUDGMENT IN SAD LITIGATION ACGAINST DEBTOR,
TOB1AS, OR POLESTAR.

ER In tha exent that the DERTOR, Paletiar and/ov TOBIAS defmults ia the
performance of any of the terms of this Agreemerx, or, on or before August 19, 2002, fils to pay
in g or thelr mutively the principal ot interest of the Loans, the SECURED PARTY will have the
rights and remedies provided in the California Commerrial Code. In this comnection, the
SECURED PARTY may, on 10 days written notica to the DERTOR, and vwithout Hability fior oy
diminution in price that may hava occurred, scll all the Pezort Rights in the manner aag for the

My@ PARTY mu)":::::g:e. At sty bona flde public ar private sale tre
SECURED PARTY will he frae to pruchase all ar any part of the Patent Rights. Out of the
proceeds of any such sale the SECURED PARTY may retain an amount =qual to the pringipal
and interest then due on the Loana, plug the ampunt of be expenses of the sale, and will pay any
balapce of the proceeds of eny sale 1a the DEBTOR. 1f the pracseds of the sale ars inpufficient w0
cover the principal and interest of the loss plus expentes of the 3aia. the DERTOR wifl remain
liable to the SECURED PARTY for any deficiency, in accordance with the provisions sex forth I
Commerriel Code Section 9615, PROVIDED, HOWEVER, THAT THE PARTIES
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SPECIFICALLY AGREE THAT SECURED PARTY NEED NOT §ELL THE PATENT
RIGHTS OR OTHARWISE EXHAUST T8 RIGHTS IN THE SECURITY PRIOR TC
COMBMENCING LITIGATION QR FRIOR TO OBTAINING A JUDGMENT AGAINST
DEBYOR, TOBIAS OR POLESTAR AND THAT SECURED PARTY MAY RETAIN THE
SECURITY. W 1TS §0LE DISCRETION, WITHOUT SELLING I'T' OR OTHERWISE
DISPOBING OF IT UNTIL AFFER IT HAS OBYARNED A, JUDGMENT AGADNST
DEBTOR. POLESTAR QR TOBLAS. SECURED PARTY MAY ALSO, if IN TS SOLE
DISCRETION IT DETERMINES THAT THE PATENT RIGHTS ARE WITHOUT |
SUBSTANTIAL VALUE, RETURN THE SECURITY TO DEBTOR WITHOUT ANY
OFFSET WHATSOEVER TO ANY SUM DUE ON THE LOANS.

4, Tais Infelicctual Property Security Agreement {5 without prejudice to any rights
SECURED FARTY muy have with reapect 10 any other Axreemen: berweon MARINT LIMITED
on the ans hand| and BESDINE, POLESTAR. end TOBIAS, on the other.

Dates: __ B[S {02

SECURED PARTY

MARINT 2
corpatation with § k Guarters in the Prncipaliny
of Monaco

Dared: QL"—( o2

BESDINE MANAGEMENRT COMPANY

x/é(d%

GLENN H. Tobizg, for and oy behuf of Basdine
Mznagemens Sompany
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This Agreement is entered into on July 31, 2002 between Besdine Management Company
» & California corporation (referred to as the “DERTOR”), whose business address is 11400 Wast
Olympic Boulevard, Suite 1530, Loa Angeles, California $0064, and Marint Limited, a British

Virgin Tslands corporation with its headquarters in the Principality of Mopaco ("SECURED
PARTY™).

RECITALS

A.  Priorto the execution of this Agresment, the SECURED PARTY lent the sum of
$3,000,000 in total to two corporations, as follows: $1,000,000 to Polestar Entertalnment
(“Polestar), pursuant to (oan agreements dated November 12, 1999 and January 15, 2000, and
$2,000,000 to DEBTOR and Polestar, pursuant to Joan agresments dared June 2, 2000 and
August 24, 2000, These loans are referred to hereinafter as “the Loans.” GLENN H. Tobias
("TORBTAS’) owms all the issued and outstanding sbare capital of the DEBTOR and of Polestar,

B. To induce the SECURED PARTY to refrain from litigation andfor other collection
procedures unti] after Aungust 19, 2002 against Besdine, Polestar and TOBIAS, the DEBTOR hag
agreed 10 grant SECURED PARTY a security interest in certain patent rights.

COVENANTS

1. DEBTOR hereby represents and warrants (1) that DEBTOR is a California
corporation in good standing, (2) that DEBTOR was fbrmeriy named Tobias Commumications,
and (3) that DEBTOR owns valuable patent rights over a certain “Flip Cup’® design free and clear
of any encumbrances, including but not limited to a1l rights atising under U.S._ Patent Application
No. 25/085.142 and U.S, Patert Application No. 09/322.536 (“the Patent Rights™).
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2. in conndaiation of SECURED PARTY"s fmbearanéc 10 sus DEBTOR, Polestar
and TGEIAS und! after August 19, 2002, DEBTOR grants w SECURKD PARTY a continning
Srat-priority security nterest on oll of DEBTOR s right, ritle and interest in the Patent Rights,
whether pretantly existing or hereufier creeted or acquired, lncluding bus vot Umited 1o any
parents issued on the sbeve described zpplicasions, NOTHING IN THIS SECURI(TY
AGREEMENT SHALY RESTRICT, LIMIT OR PROHIBIT SECURED PARTY FROM
COMMENGCING LITYGATION OR OTHER L BGAL REMEDIES AGAINST DEBTOR,
TCETAS, AND/OR FOLESTAR AFTER AUGUST 19, 2002, AND SECURED PARTY
SHALL NOT BE REQUIRED TD EXECUTE AGAINSY, SELL OR EXHAUST THE
SECURITY PROVIDED FOR HEREIN PRIOR TO COMMENCING SALD LITIGATION OR

PRIOR TO OBTAINING A JUDGMENT IN SAID LITIGATION ACAINST DEBTOR,
TOUBIAS, OR POLESTAR.

3. In the exent ther the DEBTOR, Palestar and/or TOBIAS dafinlts it the
performance of any of the terms of this Agreemen, o, on or befors August 19, 2002, fils to puy
in l1s or thelr euvively the ptincipal ot intevest of the Loans, the SECURED PARTY wiil hove the
rights and remedies provided in the Califorais Commerria) Code. In thiy comection, the
SBCURED PARTY may, on 10 days written notica te the DEETOR, and withour Lability for ary
diministion in price that may hava nccurred, scll all the Patons Rights in the manner aag for the

Fassonebiy
price tix=t the SECURED PARTY muyAdetmninn. At anty bona flde public oc privets sa)s the

8002

SECURED PARTY will be frev to puuchase all or aay part of the Patent Rights. Out of the
praceeds of any such sale the SECURED PARTY may retain gn amount equs) to the principal
and intetest then due o the Loana, plus the amount of the expensas of the aald, and will pay any
balapce of the proceeds of aoy sale to the DEBTOR. If the pracseds of the sale are insufficient w
cover the principal #nd inverest of the losn plus expenses of the saie. the DERTOR will rermain
liable to the SECURED PARTY for any deficiency, in accordapes with the provisiona set forth in
Commaeroial Cods Saction 9615, PROVIDED, HOWEVER, THAT THE PARTIES
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SPECIFICALLY AGREE THAT SECURED PARTY NEED NOT SELL THE PATENT
RIGHTS OR OTHERWISE EXHAUST T8 RIGHTS IN THE SECURITY PRIOR TO
COMMENCING LITIGATION QR FRIOR TO OBTAINDNG A JUDGMENT AGAINST
DEBYOR, TOBIAS OR POLESTAR AND THAT SECURED PARTY MAY RETAIN THE
SECURITY. W 1TS SOLE DISCRETION, WITHQUT SELLING IT OR OTHERWISE
DISPOSING OF IT CNTIL AFEER IT HAS OBYATNED 4, JUDGMENT AGAINST
DEBTOR, POLBSTAR Ok TURIAS, EECURED PARTY MAY ALSO, if DN IT'S SOLE
TISCRETION IT DETERMINES THAT THE PATENT RIGHTS ARE WITHOUT
SUBSTANTIAL VALUE, RETURN THE SECURITY TO DEBTOR WITHOUT ANY
OFFSET WHATSOEVER TO ANY SUM DUE O TBE LOANS,

4, Ty Intellcctual Property Security Agresment iz withont prajudice to any rights
SECURED PARTY muy have with respect to any other Agvesmens berwvaon MARINT LIMITED
on the ans hand, snd BESDINE, POLESTAR. snd YOBIAS, oh the uther.

patadt: ___B[5 {02

Datrd: g’{ J'{ o2

BESDINE MANAGEMENT COMPANY

x//étﬁ”'/c'

GLENN H, Tobizs, for and oy behntf of Bassing
Manegermen Company :
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This Agreement is entered into on July 31, 2002 between Besdine Management Campany
» & Californiz corporation (referred to as the “DEBTOR™), whosa business address o 11400 West
Olympic Boulevard, Suite 1530, Los Angeles, California $0064, and Marint Limited, a British

Virgin Telands carporation with its headquarters in the Principality of Mopago (“SECURED
PARTY™).

RECITALS

A Priorto the execution of this Agreemert, the SECURED PARTY lent the sum of
$3,000,000 in total to two corporations, s follows: $1,000,000 to Polestar Entertalnment
(*Polestar™), pursuant to loan agreements dated November 12, 1999 and January 15, 2000, and
$2,000,000 to DEBTOR and Polestar, pursuant to Joan agreements dated June 2, 2000 and
August 24, 2000, These loans are referred to hereinafter as “the Loans.” GLENN H, Tobias
(“TOBTAS’) owms all the issued and outstanding share capital of the DERTOR and of Polestar,

B. Ta induce the SECURED PARTY to refrain from Jitigation and/or other collection
procedures until after Angust 19, 2002 against Beadine, Polestar and TOBTAS, the DEBTOR has
agreed to grant SECURHD PARTY 2 security interest in certain patent riglits,

COVENANTS

1. DEBTOR hereby represents and warrants (1) that DEBTOR is a Califormia
corporation in good standing, (2) that DEBTOR was ﬁ::meriy named Tobias Commumnicetions,
and (3) that DEBTOR owns valuable patent rights over a certain “Flip Cup’ design free and clear
of any encumbrances, including but not limited to all rights arising under (J.S_ Patent Application
Na. 29/089.142 and U.5. Patent Application No. 05/322.536 (“the Fatent Righte™).
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2 in consdaration of SECCRED PARTY's fc:rbearanée e sus DEBTOR, Polestar
apd TOBIAS und! after Angust 19, 2002, DERTOR. grants to SECURED PARTY a continning
Srat-priotity security mterest on sll of DEBTOR s right, ritle and interest in the Patent Rights,
whether prasantly existing or hereafrer oraaved or acquired, including but not limited 1o any
patents issued on she sbeve described applications, NOTHING IN THIS SECURITY
AGREEMENT SHALY RESTRICT, LIMIT OR PROHMIBIT SECURED PARTY FROM
COMMENCING LITYGATION OR OTHER LEGAL REMEDIES AGAINST DEBTOR,
TOHEIAS, AND/OR POLESTAR AFTER AUGUST 19, 2002, AND SECURED PARTY
SHALL NOT BE REQUIRED TO EXECUTE AGAINSY, SELL OR EXHAUST THE
SECURITY PROVIDED FOR HEREIN PRIOR TO COMMENCING SALD LITIGATION QR

PRIOR TO OBTAINING A JUDGMENT IN SAID LITIGATION ACAINST DEBTOR,
TOBLAS, OR POLESTAR.

3. In the event ther the DEBTOR, Polestar and/or TOBIAS defiults in the
performance a.f‘aw of the tarms of this Agreemem, or, on or befors August 19, 2002, fiily to pay
{a s or thelr sutvaly the ptincipal or interest of the Loans, the SECURED PARTY will hove the
rights &nd remedies provided in the Califorais. Commerria) Crde. In this connection, the
SECURED PARTY may, on 10 days written notiom to the DERTOR, and withour lisbility for any
dimintion in price that may have necurred, acll all the Patont Rights in the manner ang for the

§% MURH) PARTY moms. At atry bona flde public oc privete sale the
SECURED FARTY will be free to puuthase afl ar any part of the Patent Rights, Out of the
proceeds of any such sale the SECURED PARTY may retuln in amount equal to the prncipal
nnd interest then due on the Lagas, plus the anount of she expenses of the gale, and will pay any
balapcs of the proceeds of any sals to the DEBTOR. If the pracseds of the sale are ingufficient w
covar the principal snd interese of the lona plus expentan of the sa:2. the DERTOR will remain
liable to the SECURED PARTY for any deBriency, in accordance with the provisiona sec forth ™
Commereial Cods Saction 5615, PROVIDED, HOWEVER, THAT THE PARTIES
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SPECIRICALLY AGREE TMAT SECURED PARTY NEED NOT BELL THE PATENT
RIGHTS OR OTHERWISE EXHAUST T8 RIGHTS IN THE SECURITY PRIOR TO
COMMENCING LITIGATION QR FRIOR TO QB TAINDNG A JUDGMENT AGAINST
DEBYOR, TOBIAS OR POLESTAR AND THAT SECURED PARTY MAY RETAIN THE
SECURITY. N 1TS SOLE DISCRETION, WiTHOUT SELLING IT' OR. OTHERWISE
DISPOSING OF IT UNTIL AFLER IT HAS OBTAINED 4 JUDGMENT AGAINST
DEBTOR. POLESTAR OR TUBIAS, SECURED PARTY MAY ALSO, iF DN ITS SOLE
DISCRETION IT DETERMINES THAT THE PATENT RIGHTS ARE WITHOUT
SUBSTANTIAL VALUE, RETURN THE SECURITY TO DEBTOR WITHOUT ANY
OFPEET WHATSOEVER TO ANY SUM DUE ON TBE LOANS,

4. Tnis Intellpetual Property Secisity Agreement {5 without prajudive to any rights
SECURED PARTY mey have with respect to any other Axrsemens betweon MARINT LIMITED
on the ant handt, snd BESDINE, POLESTAR end TOBIAS, on the other.

Dated: B[S (02

SECURED FARTY

x%%

GLENN K, Tobizs, for and on behalf of Basdine
Manegermem Campeny :
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This Agreement is entered into on July 31, 2002 between Besdine Management Company
» & California corporation (referred to as the “DEBTOR™), whose business address iz 11400 Waest
Olympic Boulevard, Suite 1530, Loa Angeles, Cajifornia 90064, and Marint Limited, a British

Virgin Islands corporation with its headquarters i the Principality of Monaco (“SECURED
PARTY™).

RECITALS

A.  Priorto the execution of this Agresment, the SECURED PARTY lent the sum of
$3,000,000 in total to two corporations, as follows: $1,000,000 to Polestar Entertalnment
(*Polestar™), pursuant to loan agreements dated November 12, 1999 and January 15, 2000, and
$2,000,000 to DEBTOR and Polestar, pursuant to Joan agreements dated June 2, 2000 and
August 24, 2000. These loans are referred to hereinafter as “the Loans.” GLENN H. Tobias
(“TOBIAS’) owms all the issued and outstanding share capital of the DEBTOR and of Polestar,

B. To induce the SECURED PARTY to refrain from Jitigation and/ar other collection
procedures until after Angust 19, 2002 against Besdine, Polestar and TOBIAS, the DEBTOR has
agreed to grant SECURED PARTY a security interest in certain patent rights,

COVENANTS

1. DEBTOR hersby represents and warrants (1) that DEBTOR is a Califormia
corporation in good standing, (2) that DEBTOR was formerly named Tobias Commumicasions,
and (3) that DEBTOR owns valuable patent rights over a certain ‘Flip Cup’ design free and clear
of any encumbrances, including but not limited to all rights arising under U.S. Patent Application
No. 29/089.142 and U.5. Patert Application No. 09/322.536 (“the Patent Rights'™).
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2. in consndayation of SECURED PARTYs forbearm e sus DEBTOR, Palestar
and TOBIAS und! after Angust 19, 2002, DEBTOR. grants 1o SECURED PARTY a contiming
fegt-prionity security interest on sil of DEBTOR s righe, title and interest in the Patont Rights,
whethar presantly existing or hereafier created or acquired, including but not Himited 1o any
parepts issued on the abave doscrided zpplications, NOTHENG IN THIS SECURITY
AGREFMENT SHALL RESTRICT, LIMIT OR PROHIBIT SECURED FARTY FROM
COMMENCING LITIGATION OR OTHER LEGATL REMEDIES AGAINST DEBTOR,
TOBIAS, AND/OR POLESTAR AFTER AUGUST 19, 2002, AND SECURED PARTY
SHALL NOT BE REQUIRED TO EXECUTE AGAINSY, SELL OR ENHAUST THE
SECURITY PROVIDED FOR HEREIN PRIOR TO COMMENCING SALD TITIGATION OR

PRIOR TG OBTAINING A JUDGMENT IN SAD0 LITIGATION AGAINST DEBTOR,
TUBLAS, OR POLESTAR.

ER In the event thar the DEBTOR, Polestar and/or TOBIAS defmjlts in the

performance of any of the terms of this Agreemeamt, or, on or befors August 15, 2002, fhils to pay
{a lxs or thelr entively the prinsipal ot interest of the Loand, the SECUURED PARTY will have the
Tighta and remedies provided in the Califoraia Comuaernial Code. In this connection, the
SECURED PARTY may, on 10 days written notics to zhe DEETOR, and withour liability for any
dimimrtion in price that may hiva ncmg;iﬂ:ﬂ the Patort Rights in the marmer ang for the

¢ price thet the SECURED PARTY muy‘detmtﬁns. At atty bona flde public ot privete rale the
SECURED PARTY will be free to purchase all ar any part of the Patent Rights. Out of tha

proceeds of any such sale the SECURED PARTY sy retaln gn amount =qual to the principzl
and interest then dise oa the Loana, plus the amount of the expenses of the sald, eod will pay any
balapce of the procseds of any sale o the DEBTOR. Tf the procseds of the sale are insufficient v
cover the prinoipal xnd intereyt of the loss: plus expenses of the 5a,s. the DERTOR will remain
liable to the SECURED PARTY for any defciensy, in dccordanes with the provisiesa set forth m
Commersial Cods Saction 9615, PROVIDED, HOWEVER, THAT THE PARTIES
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SPECIFICALLY AGREE THAT SECURED PARTY NEED NOT SELL THE PATENT
RIGHTS OR OTHR&WISE EXHAUST ITS RIGHTS IN. THE SECURITY PRICR TO
COMMENCING LITIGATION QR FRIOR TO QBTAINING A JUDGMENT AGAINST
DEBTOR, TOBIAS OR POLESTAR AND THAT SECURED PARTY MAY RETAIN THE
SECURITY. IN 1TS SOLE DISCRETION, WITHOUT SELLING IT OR OTHERWISE
DISPOBING OF IT UNTIL AFLER IT HAS OBYTATNED 4 JUDGMENT AGAINST
DEBTOR. POLESTAR OR TOBIAS. SECURED PARTY MAY ALSO, IF TN TT'S SOLE
DISCRETION IT DETERMINES THAT THE PATENT RIGHTS ARE WITHOUT |
SUBSTANTIAL VALLE, RRTURN THE SECURITY TO DEBRTOR WITHOUT ANY
OFFSET WHATSOEVER TO ANY SUM DUE ON THE LOANS,

4. Tais Intelicctual Property Security Agresment {s without prejudica 1o rny rights
SECURED PARTY ey have with respect 1o 1y other Axresmen: berwveor MARINT LIMITED
on the ang hand_ and BESDINE, POLESTAR and YOBIAS, on the other.

Datet: __ B[S {02

SECURED FARTY

Dated: ej_{( o2

BESDINE MANAGEMENT COMPANY

x%%

GLENN K Tobizs, for and on behalf of Basdine
Manegemea: Campeny ’
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