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NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

| Name H

Formerly || Execution Date || Entity Type |

|Ca|ifomia Natural Products ”

0170312013 ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: HComerica Bank |
Street Address:  |[455 Capitol Mall |
|City: HSacramento |
|State/Country: ||lcALIFORNIA |
[Postal Code: |l95814 |
|Entity Type: Ha Texas banking association: TEXAS |

PROPERTY NUMBERS Total: 22

900245440

| Property Type H Number ” Word Mark |
Serial Number: 85369641 SVELTE

|Registration Number:  [[4049131 |[ENJOY YOURSELF |
Registration Number: 4049129 LOOKING GOOD

Registration Number: 4049135 JUST YOUR STYLE

Registration Number: 4049133 HELLO BEAUTIFUL

Serial Number: 85143594 ISO COCO

Serial Number: 85061238 RICEVIA

Registration Number: 3972092

Registration Number: 4096596 SVELTE

Serial Number: 77864277 CALNATURALE

Serial Number: 77981367 CALNATURALE

Registration Number: 3799419 CALNATURALE

Registration Number: 3958813 CALNATURALE SVELTE

Registration Number: 3797172 CALNATURALE
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Registration Number: 3838174 POWERDOCKER
Registration Number: 3344781 POWER-WCS
Registration Number: 3344783 POWERBUILD
Registration Number: 3344782 POWERSTAGE
Registration Number: 3275958 PAS EDGE
Registration Number: 3009216 BAKE-TRIM
Registration Number: 3117559 POWERSTOR
Registration Number: 2767465 POWER AUTOMATION SYSTEMS
CORRESPONDENCE DATA
Fax Number: 7349302494
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Phone: 734-761-3780
Email: asujek@bodmanlaw.com
Correspondent Name: Angela Alvarez Sujek - Bodman PLC
Address Line 1: 201 South Division, Suite 400
Address Line 4: Ann Arbor, MICHIGAN 48104
NAME OF SUBMITTER: Angela Alvarez Sujek
Signature: /Angela Alvarez Sujek/
Date: 01/28/2013

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement {the “Agreement’) Is made as of January 3, 2013, by and belween
CALIFORNIA NATURAL PRODUCTS, a Callfornia corporation ("Grantor®), and COMERICA BANK (*Secured Party’).

RECITALS

A, Secured Parly has agreed to lend to Grantor certaln funds (the “Loan”), and Grantor desires to borrow
such funds from Secured Parly pursuant to the terms of that certain Letter Agreement dated as of even date herewith (the
“Loan Agrasment®). All initially capitalized terms used herein without definition shall have the meanings ascribed to them
in the Loan Agresmant}. '

B. In order to Induce Secured Parly to enter into the Loan Agreament, Grantor has agreed to grant a security
interest in certain intangible properly to Secured Party for purposes of securing the obligations of Grantor to Sacured
Party.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral securlly for the prompt and complete payment and performance
of all of Grantor's present or future indebtedness, obligations and liabilities to Secured Party, Grantor hereby grants a
security interest and mortgage to Sacured Parly, as sacurily, in and to Grantor's entire right, title and Interest in, to and
under the followlng (all of which shall collectively be called the “Intellectual Property Collateral’):

{a) Any and all copyright rights, copyright applications, copyright registrations and like protections in
each work or authorship and derivative work thereof, whether published or unpublished and whether or not the same also
constitutes a trade secrat, how or hereafter existing, created, acquired or held, including without limitation those set forth
on Exhibit A atiached herelo (collsctively, ihe “Copyrights®);

3] Any and all trade secrets, and any and all intellectual property rights in computer software and
computer software products now or hereafter existing, created, acquired or hald;

{c) Any and ail design rights which may be available to Grantor now ar hereafter sxisting, created,
acquired or held,

{d) All palents, patent applications and ke protections including without limitation improvements,
divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same, including without limitation
the patents and patent applications set forth on Exhibit B attached hereto {collectively, the "Patenls™);

(8} Any trademark and servicemark rights, whether reglstered or not, applications to regisler and
registrations of the same and like protections, and the entire goodwill of the husiness of Grantor connected with and
symbolizad by such trademarks, including without limitation those set forth on Exhibit G attachad hereto (collactively, the
*Trademarks®);

Any and all claiins for damages by way of past, present and future Infringeraent of any of the
- rights included abovs, with the right, but not the obligation, to sue for and colfest such damages for said use or
infringement of the intellectual property rights identified above;

(@) All licenses or other rights fo use any of the Copyrights, Patents or Tradeimarks, and all license
fees and royalties arising from such use to the extent permilted by such license or rights, and

{h) All amendments, renewals and extensions of any of the Copyrights, Trademarks or Patents; and

{H All proceeds and products of the foregolng, including without limitation ail payments under
insurance or any indemnity or warranty payable in respect of any of the foregoing.
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2, Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and the
Commissloner of Patents and Trademarks record this security agreement,

3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:

(&) Grantor Is now the sole owner of the Intellectual Property Collateral, except for non-exclusive
licenses granted by Grantor to its customers in the ordinary course of business;

(h) Performance of this Agresment does not conflict with or resuit in a breach of any agreement to
which Grantor Is parly or by which Grantor is bound;

(c) During the term of thls Agreement, Grantor will hot transfer or otherwlse encumber any Interest in
the Intellectual Properly Collateral, except for non-exclusive ficenses granted by Grantor in the ordinary course of
business or as set forth in this Agreement;

{d Each of the Patents is valid and enforceable, and no part of the Intellectual Properiy Collateral
has been judged invalid or unenforcaable, in whole or in pari, and no claim has been made that any parl of the Intellactual
Properly Collateral violates the sights of any third patty;

{8) Grantor shall register or cause to be registered (to the extent not already registered) with the
United States Patent and Trademark Office or the United States Copyright Office, as applicable, those intellectual
properly rights listed on Exiiblts A, B and C hereto within thirty (30) days of the date of this Agreement. Grantor shall
register or cause to be registered with the United States Patent and Trademark Office or the United States Copyright
Office, as appiicable, those additional intellectual property rights daveloped or acquired by Grantor from time to fime in
connection with any product prior to the sale or licensing of such product te any third parly (including without limitation
revisions or additions to the infellectual property rights listed on such Exhibits A, B and C);

Grantor shall promptly give Secured Party wiitten notice of any applications or reglstrations of any
additional Intelleciual property rights filed with the United States Patent and Trademark Office, including the date of such
fiing and the regisiration or appllcation numbers, if any.

{9 Grantor shail (i) give Secured Party not less than thirly (30) days prior written notice of the filing of
any applications or regisirations of any additional inteltectual properly rights with the Unlted States Copyright Cffice,
including the title of such intellectual properly rights to bhe registered, as such title will appear on such applications or
registrations, and the date such appfications or registrations will be filed, and (il) prior to the filing of any such applicalions
or reglstrations, shall execute such documents as Sacured Party may reasonably request for Secured Parly to maintain its
parfection in such Intellectual property rights to be registered by Grantor, and upon the request of Secured Parly, shall file
such documents simultaneously with the filing of any such applications or registrations. Upon filing any such applications
or registrations with the United States Copyright Office, Grantor shall prompily provide Secured Party with (i} a copy of
such applications or registrations, without the exhibits, if any, thereto, (i) evidence of the filing of any documenis
requested by Secured Parly to be filad for Secured Party to maintain the perfaction and priority of its security interest in
such intellectual property rights, and (jii) the date of such filing.

{h) Grantor shall deliver to Secured Party within thirly (30) days of the last day of each fiscal quarter,
a report signed by Grantor, In form reasonably acceptable to Secured Parly, iisting any applications or registrations that
Grantor has made or filed In respect of any patents, copyrights or trademarks and the status of any ottstanding
applications or registrations. Grantor shall promptly advise Secured Parly of any material change in the composition of
the Intellectual Property Collateral, including but not fimited to any subsequent ownership right of the Grantor In or lo any
Trademark, Patent or Copyright not specified in Exhibits A, B and C to this Agresment;

() Grantor shall promptly execute, deliver or file such additional instruments and docuinents and
take such further actions as Secured Parly may reasonably request from tims to time to parfect, continue the perfection or
maintaln the priotity of Secured Party's security interest in the Intellectual Proparly Collateral;

Grantor shall: (i) protect, defend and maintain the validity and enforceabiiity of the Trademarks,
Patents and Copyrights; () use its best efforts to dotect infringements of the Trademarks, Patents and Copyrights and
promptly advise Secured Parly in writing of material infringements detected; and (ili) not allow any Trademarks, Patents or
Copyrights to be abandoned, forfeited or dedicated to the public without the wiitten consent of Secured Party, which shall
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not be unreasonably withheld, unless Grantor determines that reasonable business practices suggest that abandonment
is appropriate;

k) Sacured Party may audit Grantor's Intellectual Property Collateral to confirm compliance with this
Section 3, provided such audit may not oceur more often than twice per year, uniess an Event of Dafault has ocourred and
is continulng. Secured Parly shall have the right, but not the obligation, to take, at Grantor's sole expanse, any aclions
that Grantor Is required under this Section 3 to take but which Grantor fails to take within fifteon (15) days of notice thereof
to Grantor, Grantor shall refmburse and indemnify Secured Parly for all reaschable costs and reasonable expanses
incurred in the reasonable exercise of its rights under this Section 3,

{H This Agreement creates in favor of Secured Party, and in the case of after acquired Intellectual
Property Collateral, at the time Grantor first has rights in such after acquired Intellectual Properly Collateral this
Agreement will create in favor of Secured Parly, a valld and perfected first priority security interest in the Intellectual
Properly Collateral in the United States sectiing the payment and performance of the obligations svidencad hy the Loan
Agreement upon making the filings referred to in clause {m) helow;

{m) Except for, and upon, the fillng with the State of California and the United States Patent and
Trademark office with respect to the Patents and Trademarks and lhe Register of Copyrights with respect to the
Copyrights such documents as are necessary to perfect the security Interests created hereunder, and except as has beeh
already made or oblained, no authorlzation, approval or other action by, and ho notice to or filing with, any LS.
governmental authority or U.8. regulatory hody Is required either (i} for the grant by Grantor of the security interest
granted hereby or for the execution, delivery or parformance of this Agreament by Grantor in the U.S. or (if) for the
perfection in the United States or the exercise by Secured Party of is rights and remedies hersundor,

{n} Al information heretofore, herein or hereafter supplied to Secured Parly by or on behalf of
Grantor with respect to the Intellectual Property Collateral is accurate and complete In ali material respects;

(0 Grantor shall not entar Into any agreemant that would materiaily impair or conflict with Grantar's
obligations hereunder without Secured Parly's prior written consent. Grantor shall not permit the inclusion in any material
conlract to which It becomes a party of any provisions that could or might in any way prevent the creation of a security
Interest in Grantor's rights and interests in any property included within the definition of the Intellectual Propstty Coflateral
acquired under such contracts; and

) Upon any execulive officer of Grantor obtaining actual knowledge thereof, Grantor will promplly
notify Secured Party in writing of any event that materially adversely affects the valus of any Inteliectual Proparty
Collateral, the ability of Grantor to dispose of any Intellectual Property Collateal or the rights and remedies of Secured
Party in relation thereto, including the levy of any legal process against any of the Intellectual Property Collateral.

4, Secured Party's Rights. Secured Party shall have the right, but not the obligation, to take, at Grantor's
sole expense, any actions that Grantor Is required under this Agresment to take but which Grantor fails to take, after
fiteen (15) days' nolice to Grantor. Grantor shall relimburse and indemnify Secured Party for all reasonable costs and
reasonable expenses Incurred in the reasonable exercise of its rights under this Section 4.

5. Inspection Rights, Grantor hereby grants to Secured Parly and its employess, representatives and
agents the right to visit, during reasonable hours upon prior reasonable wrilten notice to Grantor, any of Grantor's plants
and facifities that manufacture, Install or store products {or that have done so during the prior six month period) that are
sold utilizing any of the [ntellectual Property Collateral, and to inspect the products and quality control records relating
thereto upon reasonable written notice to Grantor and as often as may be reaschably requested.

8. Eurther Assurances: Altorney-in-Fact,

(a) On a conlinuing basis, Grantor will make, execute, acknowiedge and deliver, and flte and record
in the proper filing and recarding places in the United States, all such Instruments, including appropriate financing and
continuation statements and collateral agreements and filings with the United States Patent and Trademark Office and the
Raglster of Copyrights, and take all such action as may reasonably he deemed necessary or advisable, or as requested
by Secured Party, to petfect Secured Party's security Interest in all Copyrights, Patents and Trademarks and otherwise to
cairy out the Intent and purposes of this Agreement, or for assuring and confirming to Secured Parly the grant or
perfection of a security interest in all Intellactual Properly Coltateral.
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{h Grantor hereby Irrevocably appoints Secured Parly as Grantor's attorney-in-fact, with full authorily
in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Patly's discretlon, fo take any
action and to execute any instrument which Secured Parly may deem necessary Of advisable to accomplish the purposes
of this Agreement, Including (i) to madify, in its sole discretion, this Agreement without first obtaining Grantor's approval of
or signature to such modification by amending Exhlbit A, Exhiblt B and Exhibit C, thereof, as appropriate, to Include
reference to any right, titte or interest in any Copyrights, Patents or Trademarks acquired by Grantor after the execution
hereof or to delete any reference fo any right, title or interest in any Copyrights, Patents or Trademarks in which Grantor
ho fonger has or claims any right, title or interest, (i) to fite, in its sole digcretion, ona or more financing or continuation
statemants and amendments thereto, relative to any of the Intellectual Property Collaterai without the signature of Grantor
where permitted by law, and (illy after the occurrence of an Event of Default, to transfer the Intellectual Property Collateral
into the name of Secured Paity ora third party to the extent permilted under the Galifornia Uniform Commerclai Code.

7. Events of Default. The cccurrence of any of the following shall constitute an Event of Default under the
Agreement:

(a) An Event of Default oceurs under the Loan Documents; or

{h) Grantor breaches any warranty or agreament made by Grantor in this Agreement and, as to any
breach that is capable of cure, Grantor fals to cure such breach within five (5) days of the ocourrence of such breach.

8. Remedies. Upon lhe occurrence and continuance of an Event of Default, Secured Party shall have the
right to exercise all the remedias of a secured party under the California Uniform Comrmercial Cade, including without
limitation the right to require Granter to assemble the Intellectual Properly Collateral and any tangible property in which
Secured Party has a securily Interest and fo make it available to Secured Parly at a place designated by Securad Party.
Secured Party shall have a nonexclusive, royalty free license to use tihe Copyrights, Patents and Trademarks fo the extent
reasonably necessary to permit Secured Party to exercise its rights and remedies upon the accurrence of an Event of
Dafault. Grantor will pay any expenses {in¢luding reasonable aitorneys' faes) incurred by Secured Parly I connsction
with the exercise of any of Secured Party's tights hereunder, including withoutt fimitetion any expense incurred in disposing
of the Intellactual Properly Collateral. Al of Secured Parly's rights and remedies with respect to the Intallectual Properly
Collateral shall be cumulative.

8. Indemnity.  Grantor agrees to defend, indemnify and hoid harrless Secured Parly and Rts officers,
employees, and agents against: (a) all obligations, demands, claims, and liabilities claimad or asserted by any other party
in connection with the transactions contemplated by this Agreement; and (b) all losses or expenses in any way suffered,
incurred, or paid by Secured Party as a result of or in any way arlsing out of, following of consequential to iransactions
hetwean Secured Parly and Grantor, whether under this Agresment or otherwise {inciuding without limitation reasonable
attorneys' fees and reasonahle expenses), except for losses arlsing from or out of Secured Parly's gross negligence or
wiilful misconduct.

10. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay tn exerclsing any
right, power or privilege hereunder shall operate as a waiver thereof.

11. Attorneys® Fess. If any action relating to this Agreement is brought by either party hereto against the
other party, the prevailing parly shall be entitled to recover reasonhable altorneys' fees, costs and dishursements.

12. Amendments. This Agresment may be amended only by a wrilten instrument slaned by both parties
hereto,

13. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original but all of which tagether shall constitute the same instrument.

14. California Law and Jurisdiction; Jury Waiver, This Agreement shall be governed by the laws of the State
of California, without regard for choice of law provisions. Grantor and Secured Party consent to the exclusiva jurisdiction
of any state or federal court located in Californta. THE UNDERSIGNED ACKNOWLEDGE THAT THE RIGHT TO TRIAL
BY JURY IS A CONSTITUTIONAL ONE, BUT THAT IT MAY BE WAIVED UNDER CERTAIN CIRCUMSTANCES. TO
THE EXTENT PERMITTED BY LAW, EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
TO GONSULT) WITH GOUNSEL OF ITS, HiS OR HER CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THE
MUTUAL BENEFIT OF ALL PARTIES, WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION
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ARISING OUT OF OR RELATED TO THIS AGREEMENT OR ANY OTHER DOCUMENT, INSTRUMENT OR
AGREEMENT BETWEEN THE UNDERSIGNED PARTIES.

[Signatures on folfowing page}
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day and year first ahove

wrilten.
Address of Grantor:

1250 E. Lathrop Road
Lathrop, Californla 85330

Address of Secured Paity:

455 Capifol Mall
Sacramento, California 86814

GRANTOR: -

CALIFORNIA NATURAL PRODUCTS,
a California corporation

Narme: Pat R, Mitohell
Title:  President

SECURED PARTY:
COMERICA BANK

vy

NamesGdndlice M. Ulush '
Title:  Vice President
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EXHIBIT A

Copyrights

None.

Exhibit A~ Page 1
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EXHIBITB

Patents

warehouse | 107724339 | 11/28/103 | 7,073,634 | 7/11/06
row cart and Ei_ft

Rice-flour hydrolysates fat | 09/977106 | 10/12/01 6,753,023 | 6/22/04
substitute

Automated warehousing | 09/658703 | 9/6/00 6,652,213 | 11/25/03
system and method

Exhlbit B ~ Page 1 ;
Dretroil_1260902 |

TRADEMARK
REEL: 004950 FRAME: 0920




EXHIBIT C

Trademarks

IE

n/a
ENJOY YOURSELF 86/280501 | 4/7/11 4,049,131 | HiM/11
LOCKING GOOD 86/280580 | 4/7111 4,048,128 | 11111
JUST YOUR STYLE 865/289605 | 47711 4,049,135 | 11MA1
HELLO BEAUTIFUL 86/268597 | 4/711 4,049,133 | 11411
1SO COCO 86/143694 | 10/1/10 nfa nfa
RICEVIA 85/061238 | 6/11/10 nfa nfa
Daslgn Only 771929734 | 2/8/10 3,972,092 | 5B1/11
SVELTE 77/880089 | 11/24/09 | 4,096,596 | 2/7H2
CALNATURALE 77/864277 | 11/3/09 nfa nia
CALNATURALE 77/981367 | 11/3/108 na na
CALNATURALE 77/854382 | 10/21/08 | 3,799,419 | 6/8H0

CALNATURALE SVELTE | 77/8500684 | 10/16/08 | 3,858,813 | 5110/11

CALNATURALE {(and | 77/701023 | 3/27/0¢ 3,797,172 | 6HHM0O

Design)

POWERDOCKER 76/680021 | 5/12/06 3,838,174 | 8/24/10
POWER-WGCS 761660020 | 5/12/06 3,344,781 | 1127107
POWERBUILD 76/660023 | 5/12/08 3,344,783 | 1027107
POWERSTAGE 761660022 | 6/12/08 3,344,782 | 11027107

PAS EDGE (and Design) | 76/659708 | 5/6/08 3,275,958 | 817107

BAKE-TRIM 76/567909 | 12/22/03 | 3,009,218 | 10/25/05

POWERSTOR 76/537225 | 8/14/03 3,117,859 | 7/18/08

POWER AUTOMATION | 76/244947 | 4/24/01 2,767 465 | 9/23/03
SYSTEMS

Exhiblt C — Page 1
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