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TRADEMARK ASSIGNMENT

o 12/09/2010
Elsctronic Version v1.1 900178396

Stylesheet Version v1.1
l SUBMISSION TYPE: , " NEW ASSIGNMENT l
I SECURITY INTEREST ’

l NATURE OF CONVEYANCE: l
Name Formerly Execution Date Entity Type “

CONVEYING PARTY DATA
[Champion Discs, Incorporated 12/09/2010 JICORPORATION: CALIFORNIA l

RECEIVING PARTY DATA

[Name: |[Bank of America, N.A ]
lsueet Address: __Jl70 Batterson Park Road } ]
llntemal Address: ICT2-515-BB-1 1 I
ICity: HFalmington

listateiCountry: [[coNNECTICUT
[Postal Code: llos032
![Entity Type: [Inational bank: usa

PROPERTY NUMBERS Total: 7

Property Type }l Number H Word Mark J
Registration Number: 371 5099 l ZEPHYR
Registration Number: 3801975 " AERO

OP 3$190.00 3715099

lSelial Number: 77726642 SUPER NOVA
Registration Number: 3080025 ROC
Registration Number: 3085278 AVIAR
Registration Number: 1928570 THUMTRAC
Registrafion Numbar: 1549311 DISCATCHER
CORRESPONDENCE DATA
Fax Number: {951)686-3083
Correspondence will bo sent via US Mall when the fax affempf ks unsuccassful.
Phone: 951.826.8369
Email: james.harper@bbklaw.com
Comespondent Name: James Harper, Esq./Best Best & Krieger
Address Line 1: 3750 University Avenue
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Address Line 2; Suite 400
Address Line 4: Riversids, CALIFORNIA 02501

l ATTORNEY DOCKET NUMBER: 27430.15

|| NAME OF SUBMITTER: James Harper

I Signature: Hamas Harper/ I
I Date: 12/09/2010 l

Tolal Attachments: 12
sourcesBAmericaSscurityAgreement_1#page1.tf
source=BAmericaSecuniyAgreement_2#page1 tif
“source=BAmsericaSecurityAgreement_3#page.tif
source=BAmericaSecurityAgreement_4#page.tif
source=BAmericaSecurityAgreement_S#page1.tif
source=BAmericaSecurityAgreement_S8#page1.tif
source=BAmericaSecurityAgreement_7#page1.tif
source=BAmericaSecurityAgreement_B#page1.tif
source=BAmericaSecurityAgreement_B#page1.tif
sourcesBAmericaSecuriiyAgreement_10#page1 i
sourca=BAmericaSecurityAgreement_1t#page1.tif
source=BAmericaSecurityAgreement_12#page1.tif
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Bankof America <>

BECURITY AGREEMENT
{Multiple Uss)

1. THE LOAN. Bank of America, N.A. and Aviar Invesiments, LLC, & California limited
liability company ("Borrowesr™) ane entering into a Rea) Estate Loan Agresment and related documents
contemporanaously herewith which provides far sxtensions of credit (the *Loan”} in a principa!l amount not
excaeding Eight Miflion Four Hundred Thousand Dollars ($8,400,000).

2. THE SECURITY. Asincenfive for Bank of America, N.A. to enterinto the Loan with
Borrower, the undersigned Champlon Discs, Ingorporated (the "Pledgor”) contamporansously herewith
entered info & Continuing Guaranty ("Guaranty’) of ihe Loan and hereby secures ihe Guaranty by hereby
assigning and granting 1o Bank of America, N.A., its subsidiaries and affilates {collectively, the *Bank™) a
security interest in the following described property now owned or hereafier acquired by the Pledgor
{"Collateraly: :

~ (a) Allaccounts, confract rights, chattel paper, instrumants, deposit aceounts,
iefter of credi rights, payment Infangibles and general intangibies, inciuding all amounts due to
the Pledgor from a factor, rights o payment of money from the Bank under any Swap Contract
{as defined in Paragraph 2 below); and all retumed or repoasessed goods which, on sale or
laase, resulted in an account or chatiel paper.

(b) All inventory, inciuding all materials, work in process and finished goods.

(¢} Al machinery, furniture, fixtures and other equipment of avery type now
owned or hereafter acquired by the Pledgor.

(d) All of the Pledgor's deposit accounts with the Bank. The Collateral shall
include any renewals or rollovers of the deposit accounts, any successer accounts, and any
gensral intangibles and choses in action arising therafrom or related therato.

(e} AliInstruments, notes, chattel paper, documents, cerfificates of deposit,
securiies and investment properly of every type. The Collateral shall include ail liens, security
agreements, leases and other contracts securing or otherwise relating to the foragoing,

() All general infangibles, Including, but not limited to, (i) a% patents, and ai
unpatented or unpatentable inventions; (i) all trademarks, service marks, and trade names; (i) all
copyrights an lterery rights: (iv) all computer software programs; (v) all mask works of
semiconductor chip products; (vi} all trade sacrets, proprietary information, customer fists,
manufacturing, sngineering and produciion plans, drawings, speclfications, processes and
gysterns. The Collaferal shall include ail good will connected with or symbolized by any of such
general intangibles; all coniract rights, documents, applications, licenses, materials and other
matters related to such general intangibles; all tangible property ambodying or incorporating any
such ganeral intangiblss; and all chatiel paper and instruments refating fo such general
Intangibles.

(@ All negotiable and nonnegotiable documents of tifla coveting any Collateral,

. {l) Allaccessions, attachments and other additions 1o the Colfateral, and all
lools, parts and equipraent used in connection with the Collateral.

(i} All substitutes or replacements far any Collateral, afl cash or non-cash
procseds, product, rents and profits of any Collateral, all income, benefits and property receivable
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on account of the Collateral, all rights under warranties and insurance contracts, lefters of credg,
guaranties or other supporting obligations covering the Colfateral, and any causes of action
refating to the Collateral, and all proceads {including insurence proceeds) from the sale,
destruction, loas, or other disposition of any of the Collateral and sums due from a third party
which has damaged or destroyed the Collateral or from thaet parly's Insurer, whather due fo
judgment, settlament or other procass.

-

() All books, data and records pertaining to any Collateral, whether in the form of
awrifing, photograph, microfiim or eleckonic madia, including but not imited to any computer-
. teadable memory and any computer hardware or software necessary 1o process such memory
{"Books and Recondy”),

3. THE INDEBTEDNESS. The Collateral secures and will secure (a) all Indebtedness of
the Pledgor 1o the Bank, and (b) ail Indebtedness of Borrowar to the Bank. Each party obligated under
any indebledness is referred to in this Agresment as a “Deblor.” “indebiedness® means all debls,
obiigations or liabilities now or hereafter existing, absolute or contingent of the Debtor or any one or more
of thern to the Bank, whether volurdary or involuntary, whether due or not due, or whelher incurred
directly or indirectly or acquired by the Bank by assignment or otherwise, Indebledness shall Include,
without fimitation, afl obiigations of the Debtor ariging under any Swap Confract. "Swap Contract” means
any interest rate, credit, commodity or equity swap, cap, floor, collar, forward foreign exchange
transaction, currency swap, cross currency rate swap, currency option, securiffas puts, cails, collars,
options or forwards or any combination of, or option with respact to, thess or similar irensaciions now or
hereafter entered Info between the Debtor and the Bank. .

“Swap Contract” means any interest rate, credit, commodity or equity swap, cap, floor, coller, forward
foreign exchange transaction, currency swap, crogs currency rate swap, currency option, securities puts,
calls, collars, options or forwards or any combination of, or option with respact to, thesa or similar
transactions now or hereafter entered info between the Debtor and the Bank.

4. PLEDGOR'S COVENANTS. The Piadgor represents, covenants and wamsnts that
unisss compliance is waived by the Bank in wrifing:

(a) The Pledgor will properly presarve the Collateral; defend the Collateral
against any adverse claims and demands; and keep accurate Books and Records.

(b} The Pladgor reslides {if the Pledgor is an individual), or the Pledgor's chief
executive ofiice (if the Pledgor is not an individua) s located, in the state specified on the
signature page hereof. In addition, the Pladgor (if not an individual or other unregisiered entity),
Is Incorporated In or organized under the laws of the state specified on such signature page, The
Pledgor shall give tha Bank at isast thirty (30) days notice before changing lts residence or its
chief exacutive office or state of incorporation or organization. The Pledgor will notify the Bank in
writing prior to any ehange in the localion o any Collateral, including the Books and Records.

{c) The Pledgor will notity the Bank in writing pror to any changa in the Pledgor's
name, Kentity or business structure. Y s

' {d) Unless otherwise agreed, the Pledgor has not granted and will not grant any
security interest in any of the Collateral except to the Bank, and will keep the Collateral free of all
lens, claims, security Inferests and encumbrances of any kind or nature except the security
interest of the Bank.

{e) The Pledgor will promptly notify the Bank In writing of any event which affects
the vaiue of the Coliateral, the ability of the Pledgor or the Bank to dispose of the Collateral, or
the rights and remedies of the Bank in relation thereto, including, but not limited to, the levy of any
legal process agalnst any Collateral and the adoption of any marketing order, arrangement or -
procedure affecting the Collateral, whether governmantal or otherwise,

-2~ Revd 82600
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{f) The Pledgor shall pay all costs nacessary to preservs, defend, enforce and
collect the Collateral, including but not fimifed to taxes, assessments, insutance premiums,
repalrs, rent, storage costs and expenses of sales, and any cosis to perfect the Bank's security
Interest (collectively, the “Coliateral Costs”). Without walving the Pledgor's default for fallure to
make any such payment, the Bank at ifs option may pay any such Collateral Costs, and
discharge encumbrances on the Collaieral, and such Collateral Costs payments shall be & part of
the Indebedness and bear Interest af the rate set out In the Indebtednass. The Pledgor agrees
to reimburse the Bank on demand for any Collateral Casts so ncurrad,

{g) Until the Bank exercises its rights to make collection, the Pledgor wil
diligently collect all Collateral,

(h} Ifany Collateral is or becomes the subject of any registration cerfificate,
ceriificate of deposit of negotiable document of Yitle, intiuding eny warehouse receipt or il of
lading, the Pledgor shall immediately deliver such document to the Bank, tsgether with any
necessary endorsemanis. .

(iy The Pladgor will not sell, lease, agree to sell or leass, or otherwise dispose of
any Coliateral except with the prior written consent of the Bank; provided, however, thatthe
Pladgor may sell inventory In the ordinary course of businass.

{) The Plsdgor will maintain and keep In force all risk Insurance covering the
Collateral against firs, theft, lability and exlended coverages (Including without limitation
windstonm coverage and hurricane coverage as applicable), to the extent that any Collateral is of
a type which can be 50 insured. Such Insurance shall be in form, amounts, coverages and basis
reasonably acoaptable 1o the Bank, shall require Josses to be palkd on a replacement cost basis,
shall be issued by insurance companies acceptable to the Bank and include & loss payable
endorsement in favor of the Bank in & form acceplable fo the Bank. Upon the request of the
Bank, the Pledgor will deliver to the Bank & copy of each Insurance policy, or, if permitted by the
Bank, a certificate of insurance {isting all insurance In force.

' {k) The Pledgor will not attach any Collateral to any real property or fixture In a
manner which might cause such Collateral to become a part thersof unless the Pledgor first
obtains the written consent of any owner, holder of any lien on the real property or fixture, or other
person having an interast In such property to the remaval by the Bank of the Collateral from such
real property or fixture. Such writien consent shall be in form and substance acceptable to the
Bank and shall provide that the Bank has no liability to such owner, holder of any lien, or any
other person. ;

() The Pledgor shall not withdraw funds from any deposit account which is part
of the Collateral without the Bank's prior written consent. The Pledgor agress that, upon maturity
of any daposit account with a maturity date, such deposit ascount shall be renewad at the Bank's
then prevailing rate of interest for successive ninety (90) day periods (or such other time period
as may be agreed by the Bank and the Pledgor). Notwithsianding the Bank's security interest In
the proceeds of the deposit accounts, the Bank will continue to pay to the Pledgor interest
accruing thereunder until the occurrence of a default under this Agreement.

(m) Exhibit 110 this Agreement is a complete list of ail patents, trademark and
service mark regjstrations, copyright registrations, mask work registrations, and all applications
therafor, in which the Pledgor has any right, tfle, or Inferest, throughout the world. To the extent
required by the Bank in ifs discration, the Pledgor will promptly notify the Bank of any acquisition
{by adoption and use, purchase, license or otherwise) of any patent, trademark or service mark -
registration, copyright registration, mask work registration, and applications therefor, and
unregistered trademarks and service marks and copyrights, throughout the world, which ere
granted or fled or acquived affer the date hereof or which are not isted on the Exiiblt. The
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Fledgor authorizes the Bank, without notice f the Pledgor, to modify this Agreement by
amending the Exhibit to includs any such Coltateral.

{n) The Pledgor will, at its expense, diligently prosecute all patent, trademark or
servics mark or copyright applications pending on or afler the date hereof wilh meintaln in effsct
all issued patents and will senew all trademark and service mark registrafions, including payment
of any and el maintenance and renewal fees refating therefo, except for such patents, service
marks and frademarks that are being sold, donated or abandoned by the Pledgor pursuant to the
tarms of its inteliectual property management program. The Pledgor also will promptly make
application on any patentable but unpatented inventions, registerable but unregistered
trademarics and service marks, and copyrightable but uncopyrighted works. The Pledgor will at
its expense protect and defend all rights In the Collateral against any material claims and
demands of all persons other than the Bank and will, atits expense, enforce all rights in the
Collaters! ageinst any and all Infingers of the Collaterat where such infringement woukd mederialy
impalr the value or use of the Collaterai to the Pledgor or the Bank. The Pledgor will not licensa
or transfer any of the Collateral, except for such licenses as are customary in the ordinary course
of the Pledgor's business, or except with the Bank's prior written consent.

6. ADDITIONAL OPTIONAL REQUIREMENTS. Tha Pladgor agrees that the Bank may
at its option at any time, whether or not the Pledgor Is in defauit; : .

(a) Requirs the Pledger to deiiver to the Bank (J) caples of or extracts from the
Books and Records, and (i) information on any contracts or ather matiers affecting the Coflatersl,

(b) Examine the Collateral, including the Books and Records, and make coplas
of or extracts from the Baoks and Records, and for such purposes enter at any reasonshia time
upon the property where any Colflatera or any Books and Reconds are located.

(c) Require the Fledgor to deliver to the Bank any instruments, chattel papar or
lstters of credit which are part of tha Collatersl, and to assign to the'Bank the proceeds of any
such latters of crexiit

(d) Natify any account deblors, any buyers of the Collateral, arany other
persons of the Bank's interest in the Coliateral.

6. DEFAULTS. Any one or mora of the following shall be a default heteunder:

(3) Any Indebisdness is not paid when due, or any default occurs under any
sgreement refafing to the Indebledness, after giving effect to any applicable grace or cure
periods,

(b} The Pledgor breachss any term, provision, warmanty or represantation under
this Agreement, or Linder any other obligation of the Pledgor to the Bank, and such breach
remalns uncured afier any applicable cure period.

+(c) The Bank fails fo have an enforceable first lien (except for any prior fiens to
which the Bank has consented in writing) on or security interest in the Collatersl.

(d) Any custodian, receiver or trustee is appointed ta. take possession, custody
or control of all or & substantial portion of the property of tie Pledgor or of any guerantor or other
parly obligatad under any [ndebtedness.

{e} The Pledgor or any guarantor or other party obligated under any
Indebtedness becomes insolvent, or is generally not paying or admits in writing its Inability to pay
Its debts as they become due, falls In businass, makes a general assignment for the benefit of
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creditors, dies, or commences any case, proceeding or other action under any bankrupicy or
other law for the relief of, or relaling to, deblors,

{f) Any case, proceeding or other action is commenced against the Pledgor or
any guarantor or other parly obiigated under any Indebledness under any bankruptey or other law .
for the rellef of, or relating to, debtors.

(g) Any Involuntary lien of any king or character atiaches to any Collateral,
axcept for fiens for taxes not yel due,

(h) The Piedgor has given the Bank any faise or misleading information or
representations.

(i} The Piedgor fails to provids to the Bank, within 16 days of the execution of
this document, evidence satisfactory to Bank that &) of Pledgor's patents and frademarks are
properiy registered in Pledgor's name such that Bank may obtaln an enforceabls first lier on or
security interest in such Collateral,

7. BANK'S REMEDIES AFTER DEFAULT. In the event of any default, the Bank may do
any one or more of the following, to the axtent permiited by law;

{a) Declare any indebtedness immediately due and payable, without notice or
demand, .

(b} Enforce the security intarest glvan hereunder pursuant to the Uniform
Commercial Cods and any other applicable law.

{c) Enforce the security Interest of the Bank in any daposit account of the
Pledgor malntainad with the Bank by applying such account to the Indebtedness.

{d) Require the Pledgor fo obtain the Bank's prior writtan consent to any sale,
lease, agreement to sell or lease, or other disposition of any Collateral consisting of Inventory.

, (e} Require the Pledgor to segregate all collections and proceeds of the
Coflateral so that they are capable of [dentificafion and deliver dally such collections snd
proceeds o the Bank In Kind.

(f) Require the Pledgor to direct all account debtors o forward all payments and
procesds of the Collateral to a post office box under the Bank's exclusive control.

(9) Require the Pledgor to assemble the Collateral, including the Books and
Records, and make them available to the Bank at 2 place designated by the Bank,

- _ {h) Enter upon the property where any Collatara), including any Books and
Records, are located and take bossession of such Collatera! and such Bogks and Records, end
use such property {including any buildings and faciltles) and any of the Pledgor's equipment, #
the Bank deems such use necessary or advisable in order to take possesaion of, hold, preserve,
procass, assemble, prepare for sale of lease, market for sale or lease, sell or lease, or otherwisa
dispose of, any Collateral,

() Demand and collect any payments on and proceeds of the Coliateral, In
connection therewith the Pledgor imevocably authorizes the Bank to endorse or sign the Pledgor's
name on aii checks, drafts, collections, recelpts and other documents, and to take possession of
a;zd opcegnthe mall addressed to the Pledgor and remove therefrom any payments and proceeds -
ofthe Collataral,
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(1) Grant extensions and compromise or settie claims with respect to the
Coliateral for less than face value, all without prior natice to the Pledgor.

{k} Use or transfer any of the Pledgor's rights and interests in any Intellectus!
Property now owned or hereafter acquired by the Pledgor, if the Bank deems such use or fransfer
necessary or advisabla in order to take possession of, hold, preserve, process, assembia,
prepare for sale or fease, market for sale or leass, sell or lease, or otherwise dispose of, any
Collateral. The Pledgor agrees that any such use or transfer shall be without sny adkitional
consideration fo the Pledgor. As used in this paragraph, "Intellectual Property inckides, but is
not fimited to, all trade secrefs, compufer software, service marks, trademarks, trade names,
trada styles, copyrights, patents, applications for any of the foregoing, customer lists, working
drawings, Instructional manuals, and rights in processes for tachnical manufacturing, i
and fabeiing, In which the Pledgor has any right or inferest, whether by cwnership, license,
contract or otherwise,

{) Have a receiver appointed by any court of competent jurisdiction to take
possession of the Collateral. The Pledgor hereby consents to the appointment of such a recalver
and agrees not to oppose any such appointment,

(m) Take such measures as the Bank may deem necessary or advisable to take
possession of, hiold, preserve, process, assemble, Insure, prepare for sale or leass, marke for
saie or laase, sell or lsase, or otherwise dispose of, any Colleteral, and the Pladgor heteby
imevocably constitutes and appoints the Bank as the Fledgor's attomey-in-fact to perform all acts
and exacute all documents in connection therewith.

(n) Without notice or demand to the Pledgor, set off and apply agalnst any and
alt of the Indebtedness any and all deposits (general or special, time or demand, provislonal or
fingf) and any other indebtedness, at any time held or owing by the Bank or any of the Bank's
agents or affiliates to or for the credit of the account of the Pledgor or sny guarantor or endorser
of the Pledgor's Indebtedness. ,

(0} Exercise any other remedies available fo the Bank at law or in equity.

8. PLEDGOR NOT A DEBTOR. If any Pladgor is not a Debtor under some or sll of the
Indebtadness:

{a) The Pledgor authorizes the Bank, from time to time, without affecting the
Pledgor's obligations under this Agreement, to enter into an agreement with the Debtor to change
the Interest rate on or renew the Indebtedness; accelerate, extend, corapramise, or otherwise
change the repayment terms ar any other terms of the Indebtedness; receive and hold,
exchengs, enforce, waive, fail 1o perfect, subsiitute, or releass Collaters), Including collaters) not
originally covered by this Agreement; sell or apply any Cotiaterat in @ny order; or release or
substitute any borrower, guarantor or endorser of the Indébtedness, or other person.

{b) The Pledgor waives any defense by reason of any Debtor's or any other
person's defense, disabliity, or release from liability. The Bank can exercise Its rights ageinst the
Coliateral even it any Debtor or any ofher person no fonger is liable on the indebtedness because
of a statute of imitations or for other reasons.

(¢} The Pledgor agrees that it is solely responsible for keeping itself informed as
to the financial condltion of the Debfors and of all circumstances which bear upon the risk of
nonpayment. The Pledgor walves any right # may have to require the Bank to disclose o the
Pledgor any information which the Bank may now or hereafier acquire conceming the financlal
condition of the Debiors.
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(d) The Pledgor waives all rights to notices of default or nonperformance by the
Debtors. The Pledgor further waives all rights fo notices of the existence or the creation of new
indebtedness by any Debtor and all rights to any other notices to any party liable on any of the
Indebledness.

{e) The Pledgor represents and warrants fo the Bank that it will derive benefit,
directly and indirectly, from the collective administration and avallabiiity of ¢redit under the
Indebtednass. The Pledgor agraes that the Bank will not ba required £ Inquire as to the
disposition by any Debtor of funds disbursed by the Bank, :

(f) Until afl obligations fo the Bank under the Indebtedness have been paid in full
and eny commitments of the Bank or faclities provided by the Bank with respact o the
Indebtedness have been terminatsd, the Pledgar waives any tight of subrogatian, telmbursement,
indemnification and contribution (contractual, statitory or atherwiss), (ncluding without firmitation,
any claim or right of subrogation under the Bankruptcy Cods {Tilla 14, United States Code) or any
successor statute, which the Pladgor may now or hersafter have ageinst any Debtor with respect
fo the Indebledness. The Pledgor walves any right to enforce any remedy which the Bank now
has or may hereafler have sgainst any Debior, and waives any banefit of, and any right $o
participate In, any security now or hereafter held by the Bank.

(g) The Pledgor walves any right fo require the Bank to procsed against any
Debtor or any othier person; proceed against or exhaust any security; or pursue any other
remedy, Further, the Pledgor cansents to the taking of, or fallure fo take, any action which might
in any manner or to any extent vary the risks of the Pledgor under this Agreement or which, but
for this provision, might operate as a dischargs of the Pledgor.

{h} In the event any amount pald to the Bank on any Indebtedness or any
interest In properly transferred to the Bank as payment an any Indebtedness is subsequently
recovered from the Bank in or as a result of any bankruptey, insolvancy or fraudulent oonveyance
proceeding, the Pledgor shall be liable to the Bank for the amounts so recovered up to the falr
market valus of the Collateral whether or not the Collateral has been released or the security
interest terminated. In the event the Collateral has been released or the security interest
terminated, the fair market value of the Coliateral shall be detemmined, af the Bank's option, as of
the date gwe Collateral was releasad, the security interest tarminated, or sakd amounts were
recovered. * -

() The Pledgor waives all rights and defensas that the Pledgor may have
because any of the Indebtedness is securad by real proparly. This means, amang athar things:
(1) the Bank may enforce this Agreement without first foreclosing on any real ar personal property
collateral pledged by the Debfors; and (i) If the Bank forecloses on any real property collateral
pledged by the Debfors: (1} the amount of tha Indebtednass may be reduced only by the price for
which that collateral Is sold at the Soreclosure sale, even if the rollateral is worth more than the
sale price, and (2) the Bank may enforce this Agreement even If the Bank, by foraclosing on the
real property collateral, has destroyed any right the Pladgor may have to collect from the Debtors.
This Is an unconditiona} and Irrevocable waiver of any rights and defenses the Pladgor may have
because any of the Indebtadness is sacurad by real propesty. These rights and defenses include,
but are not iimited to, any rights or defenses based upon Section 580a, 680b, 580d, or 726 of the
California Code of Civil Proceture. The Pledgor walves any right or defensa it may have at law or
squity, including Cafifornia Code of Civil Procedure Section 580a, to a falr market value hearing -
or action fo determine & defiviency judgment after a foreclosurs. The Pledgor waives any rights
and defenses thet are or may become avallable to the Pledgor by reason of Sactions 2787 to
2855 Inclusive, of the Califomla Civil Code,
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9. Dispute Resolution Provision. This paragraph, including the subparagraphs below, is
refarred to as the "Dispute Resolution Provision." This Dispute Resolution Provision Is a material
inducement for the parties entering Into this agreement.

{a) This Dispute Resolution Provision concems the resolution of any
controversies or claims between the parties, whether arising in contract, tort or by statute,
Including but not limited to controversies or claims that arise out of or relate to: (1) this agreement
{including any renewals, extensions or modifications); or (ii} any documnent refated to this
agresment (collectively a "Claim"}. For the purposes of this Dispute Resolution Provision only,
the term “parties™ shell include any parent corporation, subsidlary or affillate of the Bank involved
in the servicing, management or administration of any obligation described or evidenced by this

apresment.

{b) Althe request of any parly to this agreement, any Claim shall be resolved by
binding arbitration In accordance with the Federal Arbitration Act (Title 8, U.S, Code) (the Act").
The Act will apply even though this agreement provides that i ls governed by the lawofg
specified stata, o

(c) Arbitration proceedings will be determined in accordance with the Act, the
then-current rules and procedures for the arbitration of financial services disputes of the American
Arbitration Associstion or any successor thereof ("AAA"), and the tenms of this Dispute Resalution
Provision. In the event of any inconsistency, the terms of this Dispute Resolution Provision shall
control. if AAA is unwitling or unable % {i) serve as the provider of drbitration or {i) enforea any
provision of this arbitration clause, the Bank may designate ancther arbitration organizetion with
similar procedures to serve as the provider of arbitrafion.

(d) The arbitration shatl be administered by AAA and conducted, unless
otherwige required by law, In any U.S. state where real or tangible parsonal property colleteral for
this credit s located or If thers is no such collateral, in the state specified In the goveming law
section of this agreement. All Claims shall be determined by one arbitrator; however, if Claims
exceed Five Million Dollars ($5,000,000), upon the request of any party, the Claims shall be
declded by three arbitrators. All arbitration hearings shall commence within ninety (80) days of
the demand for arbitration and close within ninaty (90} days of commencement and the award of
the arbitrator(s) shall be lssued within thirty (30) days of the close of the hearing. However, the
arbirator(s}, upon a showing of good cause, may extend the commencement of the heasing for

- up fo an additional sixly (80) days, The arbitrator(s) shell provide a conclse written statement of
reasons for the award. The arbifration award may be submitted to any court having jurisdiction fo
be confirmed and have judgment enfered and enforced.

(&) The arbitrator(s) will glve effect 1o statutes of limitation in determin Ing any
Claim and shalf dismiss the arbitration If the Claim Is batred under the applicable statutes of
limitation. For purposes of the application of any statutes of limitation, the service on AAA under
appiicable AAA nules of a notics of Claln is the equivalent of the fiing of a lawsuit. Any dispute
coneerming this arbitration provision orwhether a Claim is arbiirable shall be detarminad bythe
arbitrator(s), except as set forth st subparagraph {j) of this Dispute Resolution Provision. The
arbitrator(s) shall have the power 1o award legal faes pursuant to the terms of this agreement.

{f) The procedure described above will not apply if the Claim, at the tima of the
proposed submission to arbitration, arises from or relates to an obligation to the Bank sectred by
real property. In this case, all of the parties to this agreement must consent to submission of the
Claim to arbitration.

: {g) To the extent any Claims are not arbitrated, to the extent parmitted by law
the Claims shall be resolved-in court by a judge without a jury, except any Claims which are
brought In Calfornia state court shall be determined by Judicial reference as described below,
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27430.00015\5750046,1

TRADEMARK
REEL: 004449 FRAME: 0307



12/28/2010 09:28 FAX 951 686 3083 BEST BEST & KRIEGER @012
USPTO 1272372010 7:33:03 PM PAGE 14/017 Fax Server

TO:JAMES HARPER, ESQ./BEST BEST & KRIEGER COMPANY:3750 UNIVERSITY AVENUE

{y Aay Clalm which Is not arbitrated and which is brought in California state
court will be resolved by a general reference 10 a referee {or a panel of referses) as providad in
California Code of Civil Procedure Section 638. The referes {or presiding referse of the panel)
shall be a retired Judge or Justice. The refarae (or panel of referess) shall be selected by mutual
written agreement of the pariies. if the parties do not agree, the referee shall be salactad bythe
Prasiding Judge of the Court (or his or her representalive) as provided in California Code of Civil
Procedure Section 636 and the following related sections. The referee shall defermine all issues,
whether of fact or law, in accordance with existing Callfornia law and the GCaliformia rules of
evidence and civil procedure. The referce shall be empowered to enter equitable as well as legal
relief, provide all temporary or provisional remedias, enfer equitable orders that will be binding on
the parties and rule on any motion which would be authorized in a trial, including withaut limitation
mofions for summary judgment or summary adjudication . The award that results from the
decision of the referea(s) will be entered as a judgment in the court that appointed the referee, In
accordance with the provisions of California Code of Civil Procadure Sections 844(a) and 845,
The parties reserve the right to seek appellate review of any judgment or order, including but not
limited to, orders pertaining to class cariification, to the same extant permitied in & court of law.

(i) This Dispute Resolution Provision does not limit the right of any parly to: (i)
exercise self-heip remedios, such as but not limited Yo, setoff; (1) Initiate Judicial or non-judicial
foreclosure against any reat or personal property collateral; () exercisa any judicial or power of
sae vights, or {Iv) act In a court of law to ablain an interlm remedy, such as but not limited to,
injunctive refief, writ of possession or appointment of a recelver, or additional or supplementary
remedies. The filing of a cowrt action Is not Intended Yo constitute a waiver of the right of any
mrty, including the sulng party, thersafier to require submitial of the Claim to arbitration or Judicia)

srence. .

(i) Any arbitration or court trial (whether before a judge or jury or pursuant fo
judicial reference) of any Claim will take place on an Individual basis without resart to any form of
cless or representative aclion {the “Class Action Walver'). The Class Action Walver precludes
any party from participating in or being represented in any class or representative action
regarding a Claim. Regardless of anything else in this Dispute Resolution Provision, the validity
and effect of the Class Action Waiver may be determined only by & court or referes and not by an
arbitrabor, The parties to this agreement acknowledge that the Class Action Waiver is matarial
and essential o the arbitration of any disputes between the parties and is nonseverable fiom the
agresment to arbitrale Clalms. If the Class Action Walver is limited, volded or found
unenforceabls, then the parties’ agreement to arbitrate shall be null and void with respect o such
proceeding, subjact to the right fo appaal the limitation or Invalidation of the Class Action Walver,
T:::“Pag:s acknowledge and agres that under no clrcumetances will a cless action be
arhitrated,

() By agreeing to binding arbitration or judiciel refarence, the parios Irevocably

* and voluntarily walve any right they may have fo a trial by Jury as permitted by law in respact of any
Claim. Furthermore, without Intending In any way to limit this Dispute Resolution Provision, to the
extent any Claim is not arbitrated or submiied fo judicial reference, the partiss irevocably and
voluntarily waive any right they may have ¥ a trial by jury to the extent permitted by law In respect of
such Claim, This walver of Jury rial shall remain in effect even if the Class Aclion Waiver is Hmited,
voided or found unenforceable. WHETHER THE CLAIM IS DECIDED BY ARBITRATION, BY
JUDBICIAL REFERENCE, OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND
UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE GIVINGUP
THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW,

-9- Revd 028710
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19. Fi

- BY SIGNING THIS DOCUMENT EACH PARTY '

REPRESENTS AND AGREES THAT: (A) THIS DOCUMENT REPRESENTS THE FINAL AGREEMEN
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF, {B) THIS
DOCUMENT SUPERSEDES ANY COMMITMENT LETTER, TERM SHEET, OR OTHER WRITTEN
OQUTLINE OF TERMS AND CONDITIONS RELATING TO THE SUBJECT MATTER HEREOF, UNLESS
SUCH COMMITMENT LETTER, TERM SHEEY, OR OTHER WRITTEN OUTLINE OF TERMS AND
CONDITIONS EXPRESSLY PROVIDES TO THE CONTRARY, (C} THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES, AND (D) THIS DOCUMENT MAY NOTBE
GONTRADICTED BY EVIDENCE OF ANY PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL

AGREEMENTS OR UNDERSTANDINGS OF THE PARTIES.

27430.00015%TH0846,1
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Global Commercial Banking
Vice Prasident, Client Manager

Title:

Address for Notices;
Mall Code: CT2.515-BB-11
70 Batterson Park Road

Farmington, CT 06032
GFS #156320

Champlon Discs, Incorporated,

& Califorpi
Title: Lera A4

By:
{Name)
Titls:
Address for Notices:
11077 Arrow Ris,
Rancho Cucamonga, CA 81730
Altn: Gavin T. Mulr
Fan: (909) 481-8263
Phone: (909) 481-6266
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EXHT!g!T 1
SECURITY AGREEMENT [MULTIPLE USE)
ACTIVE TRADEMARKS
Owner Sarlal # Reglstration # Mark Status
Champion Discs, 77-726638 - | 3715009 ZEPHYR ACTIVE
Incorporated, dba
innova-Champlon Registered: Clags 28
Dises, Inc, 1172412009 _ _
Champion Discs, 77-726%71 3801975 AERO ] ACTIVE
Incorporated, dba : .
Innova-Champion Reglstered: Class 28
Discs, Inc. , 61162010 _
Champion Discs, 77-7266842 SUPER NOVA PENDING .
- Incorporated, dba .
Innova-Champlon Filed: 4/30/2008 Class 28
Discs, Inc. - . )
Champion Discs, 76-828653 3080025 ROC ACTIVE
Incorporated, dba
fnnova-Champlon Repistered: Class 28
Diszs, Inc. 51012008
Champlon Discs, 78-824701 3085278 AIAR ACTIVE
Incorporated, dba
Innova-Champion : Reglsterad; Class 28
Diges, Inc. ' A126/2008
Champlon Discs, 74480191 1828670 THUMTRAC ACTIVE
Incorporated, dba
{nnave-Champlan Registered: Class 28
Diges, Inc. 10/10/95
{Renewed)
Innova Champlon 73-768001 1549311 DISCATCHER ACTIVE
Dises, Inc. ‘
Registered: Class 28
7/25/1988
{Renewad) ,
US PATENT AND TRADEMARK OFFICE LIST OF PATENTS
Patent No., Title Asslgrieo inventor Pub Grant Date
Country
5,821,551 Disc goif Charmpion Discs, inc., | David B. UsA July 13, 1999
farget dba Innova Champion | Dunipace
Dises, Inc. .
5,631,624 Innova Champion David 8. Usa July 2, 19868
Fiying Dise _§ Discs, Inc, Dunipace
5,048,845 Entrapment | Innova Champion David B. usa September 17,
Discs, Inc. Dunipace 1981
4,568,207 Flying Disc | Champlon Dises David B, usa February 4, 1986
| | Incorperated Dunlpace
D402,318 Flying Disc | Innova Champion David B, USA Decamber 8, 1908
Dises, Inc, Dunipace )
D401,289 Flying Disc | Champion Discs, Inc. | David B. USA November 17,
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Dunipace 1888 -
D401,288 Flying Disc | Champion Discs, Inc. | David B. Usa November 17,
Dunipace 1968
D388,134 Flying Disc | Innova Champion David B. USA December 23,
Dises, Inc. Dunipace 1887
D388,222 Flying Dise | Champion Discs, Inc. | David B, UsA November 11,
| _ Bunipace 1967
D369,191 Flying Disc | Innova Champilon David B. USA Aprll 23, 1985
Discs, Inc. Dunipace
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