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. Tiabilit cim any State:_CA
itizenship (see guidelines) Californig, USA Country:_USA Zip: 95307

Additional names of conveying parties attached? DYes K] No |:| Association  Citizenship
D General Partnership  Citizenship

D Limited Partnership  Citizenship
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT ("Agreement"), dated
~as of July 12, 2007, is entered into by and between BIVIO WINE COMPANY, LLC, a
California limited liability company ("Grantor"), and WEST COAST CREDIT SERVICES,
INC., a California corporation ("Lender").

RECITALS

A Pursuant to that certain Loan Agreement of even date herewith between Grantor.
as Borrower, and Lender (as amended, restated, supplemented or otherwise modified from time
to time, the "Loan Agreement"), Lender has agreed, among other things, to make available the
Operating Line of Credit (as defined therein) and provide certain other financial accommodations
to Grantor (the "Loans").

B. Lender is willing to make the Loans and provide such other financial
accommodations to Grantor, but only upon the condition, among others, that Grantor shall have
executed and delivered to Lender, that certain Security Agreement of even date herewith (as
amended. restated, supplemented or otherwise modified from time to time, the "Securitv
Agreement"). '

C. Pursuant to the Security Agreement, Grantor is required to execute and deliver to
Lender, this Intellectual Property Security Agreement.

AGREEMENT

1. Definitions. All capitalized terms used by not otherwise defined herein shall have
the respective meanings assigned to them in the Loan Agreement.

2. Grant of Securitv Interest in Intellectual Propertv Collateral. Grantor hereby
orants to Lender. a continuing first priority security interest in all of Grantor's right, title and .
interest in, to and under the following, whether presently existing or hereafter created or acquired

(collectively, the "Intellectual Property Collateral"):

(a) all of its Trademarks and all Trademark Applications to which it is or at
any time becomes a party, including those referred to in Part A to Schedule ] hereto:

(b) all of its rights to the Domain Name referred to in Part B to Schedule 1

hereto:

(c) all of its Copyrights to which it is a party. inciuding those referred to in
Part C 1o Schedule [ hereto; and

(d) all proceeds of the forgoing, includ;mg (i) any and all p'rck)‘lceedsﬂc;f féa\al e
insurance, indemnity. or warranty pavable to any Person irom time to time with respe s

e

~
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the forgoing, (i) any and all payments (in any form whatsoever) made or due and payable to any
Person from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the forgoing by any Governmental Authority (or any Person
acting under color of governmental authority), (i1i) any claim of any Person against third parties
(A) for past, present or future infringement or dilution of any Copyright, Trademark or
Trademark Application, or the Domain Name, or (B) for injury to the goodwill associated with
any Trademark, or Copyright, or the Domain Name, (iv) any recoveries by any Person against
third parties with respect to any litigation or dispute concerning any of the Intellectual Property
Collateral, and (v) any and all other amounts from time to time paid or payable under or in
connection with any of the forgoing, upon disposition or otherwise.

3. Securitv Agreement. The security interests granted pursuant to this Agreement
are granted in conjunction with the security interests granted tc Lender pursuant to the Security
Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect to the security interest in the Intellectual Property Collateral made and granted
hereby are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

4. Trademark License Agreement. Notwithstanding any other representation
contained herein, Grantor has disclosed to Lender and Lender has approved that certain Sales
and Marketing and Trademark License Agreement of even date herewith, by and between
Grantor and 585 WinePartners, LLC, a California limited liability company.

IN WITNESS WHEREOF, the parties have executed this Intellectual Property Security
Agreement as of the date first set forth above.

"Grantor”
BIVIO WINE COMPANY, LL

. A&wﬁ

Name: ENE A A wmIAULE L
Title: &2 |0

"Lender"

WEST COAST CREDIT SERVICES, INC.

By:
Name: Fred T. Franzia
Title: Chief Executive Officer

3
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the forgoing, (ii) any and all payments (in any form whatsoever) made or due and payable to any
Person from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the forgoing by any Governmental Authority (or any Person
acting under color of governmental authority), (iii) any claim of any Person against third parties
(A) for past, present or future infringement or dilution of any Copyright, Trademark or
Trademark Application, or the Domain Name, or (B) for injury to the goodwill associated with
any Trademark, or Copyright, or the Domain Name, (iv) any recoveries by any Person against
third parties with respect to any litigation or dispute concerning any of the Intellectual Property
Collateral, and (v) any and all other amounts from time to time paid or payable under or in
connection with any of the forgoing, upon disposition or otherwise.

3. Securitv Agreement. The security interests granted pursuant to this Agreement
are granted in conjunction with the security interests granted to Lender pursuant to the Security
Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect to the security interest in the Intellectual Property Collateral made and granted
hereby are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

4. Trademark License Agreement. Notwithstanding any other representation
contained herein, Grantor has disclosed to Lender and Lender has approved that certain Sales
and Marketing and Trademark License Agreement of even date herewith. bv and between
Grantor and 5835 WinePartners, LLC, a California limited liability company.

IN WITNESS WHEREOF, the parties have executed this Intellectual Property Security
Agreement as of the date first set forth above.

"Grantor"
BIVIO WINE COMPANY. LLC
By:

Name:
Title:

"Lender"
WEST COAST CREDIT SERVICES, INC.

/[f .
By | S

Name:} Fred T. TFrahzia
| Chief Executive Officer

12
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STATE OF CALIEORNIA
COUNTY OF

On this ‘}mday of T‘/b , in the vear 2007, before me, 'Pﬂv M M - WC/L\W}’\ E

Notary Public in and for the é‘{ate of California, personally appeared Ulousm US F - Waller
personally known to me (eproved 1o meon-the basic-of satisfaetom-evidenee) 1 be the

personés) whose nameéss 1s/axe subscribed to the within instrument and he/she/trey

acknowledged to me that hetshe/drey executed the same in his/ker/thewr authorized capacityéess,

and that by his signatureéss on the instrument the personésy, or the entity upon behalf of which

the personfs) acted, executed the instrument.

WITNESS my hand and official seal. " % PATTY M. KETCHUM

S, L
Signature / OQW"‘-' L L

NOTARY PUBLIC. - CALIFORNI m
Notary Public

Sonoms Counry
My Com. Exp_ Nov. 11 2040 %2 010 F

This area for official notarial seal,

STATE OF CALIFORNIA |
COUNTY OF |

On thus day of , in the year 2007, before me, a
Notary Public in and for the State of California, personally appeared .
personally known to me (or proved to me on the basis of satisfactory evidence) to be the ‘
person(s) whose name(s) is/are subscribed to the within instrument and he/she/they

acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),

and that by his signature(s) on the instrument the person(s), or the entity upon behalf of which

the person(s) acted, executed the instrument. |

WITNESS my hand and official seal.

Signature

Notary Public

This area for official notarial seal.

L
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STATE OF CALIFORNIA
COUNTY OF

On this dav of , in the year 2007, before me, a
Notary Public in and for the State of California, personally appeared
personally known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) 1s/are subscribed to the within instrument and he/she/they
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his signature(s) on the instrument the person(s), or the entity upon behalf of which
the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

Notary Public

This area for official notarial seal.

STATE OF CALIFORNIA
COUNTY OF _Qtwy e dotra”’

Onthis {{ day of ‘%‘W . in the year 2007, before me, @wwwg/ a

Notary Public in and for the State of California, personallv appeared_thuel (I Fhao2et-
personally known to me (or-preved to-me-onthe hasis of satisfactory-ewidenee) to be the

personts) whose name(s) is/are subscribed to the within instrument and he/strefthey
acknowledged to me that he/she/thes-executed the same in his/her#their authorized capacitvites),
and that by his signaturefs) on the instrument the person{s). or the entity upon behalf of which
the person(s) acted, executed the instrument.

WITNESS my hand and official seal. BARBARA RAETZ

Signature \’E‘QAUZJ/LM*~ /&f/“ 4

Notary Public

This area for official notarial seal.
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SCHEDULE 1
(Part A)

TRADEMARKS

Registered Trademarks Owned Bv Grantor Prior To And On The Closing Date

None

Unregistered Trademarks (Applications Pending)

Trademarks Registration Application Serial Number

BIVIO 77000203

2N
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SCHEDULE I
(Part B)

DOMAIN NAME

None

th
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SCHEDULE I
(Part C)

COPYRIGHTS

None.
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT ("Agreement"), dated
- as of July 12, 2007, is entered into by and between BIVIO WINE COMPANY, LLC. a
California limited liability company ("Grantor"), and WEST COAST CREDIT SERVICES,
INC., a California corporation ("Lender").

RECITALS

A Pursuant to that certain Loan Agreement of even date herewith between Grantor,
as Borrower, and Lender (as amended, restated, supplemented or otherwise modified from tume
10 time, the "Loan Agreement"), Lender has agreed, among other things, to make available the
Operating Line of Credit (as defined therein) and provide certain other financial accommodations
to Grantor (the "Loans").

B. Lender is willing to make the Loans and provide such other financial
accommodations to Grantor, but only upon the condition, among others, that Grantor shall have
executed and delivered 1o Lender, that certain Security Agreement of even date herewith (as
amended. restated, supplemented or otherwise modified from time to time, the "Security
Agreement").

C. Pursuant to the Security Agreement, Grantor is required to execute and deliver to
Lender, this Intellectual Property Security Agreement.

AGREEMENT

1. Definitions. All capitalized terms used by not otherwise defined herein shall have
the respective meanings assigned to them in the Loan Agreement.

2. Grant of Securitv Interest in Imellectual Propertv Collateral. Grantor hereby
orants to Lender, a continuing first priority security interest in all of Grantor's right. title and |
interest in. to and under the following, whether presently existing or hereafter created or acquired

(collectively, the "Intellectual Propertv Collateral”):

(a) all of its Trademarks and all Trademark Applications to which 11 1s or at
anv time becomes a paity. including those referred 10 in Part A to Schedule [ hereto;

(b) 211 of its rights 1o the Domain Name referred to in Part B 1o Schedule |

hereto:

arty. 1 ] ferred 10 1n
(c) all of its Copvrights to which 1718 & pariy. including those relerre

Part C 1o Schedule I hereto: and

rooing. inciuding (1) any and all proceeds of am

ime 1o time with respect 10 any of

(d) all proceeds of the fo 1
' ; erson from 1

indemnity rarranty pavable 10 any P
insurance. indemnity, Or WaIranty pa. al )
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the forgoing, (ii) any and a1l payments (in any form whatsoever) made or due and payable 1o any
Person from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the forgoing by any Governmental Authority (or any Person
acting under color of governmental authority), (iti) any claim of any Person against third parties
(A) for past, present or Tuture infringement or dilution of any Copyright, Trademark or
Trademark Application, or the Domain Name, or (3) for injury to the goodwill associated with
any Trademark, or Copyright, or the Domain Name, (iv) anv recoveries by any Person against
third parties with respect 10 any litigation or dispute concerning any of the Intellectual Property
Collateral, and (v) any and all other amounts from time to ume paid or payable under or in
connection with anv of the forgoing, upon disposition or otherwise.

al
-

3. Securitv Agreement. The security interests granted pursuant to this Agreement
are granted in conjunction with the security interests granted to Lender pursuant to the Security
Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect to the security interest in the Intellectual Property Collateral made and granted
hereby are more fully set forth in the Security Agresment, the terms and provisions of which are
incorporated by reference herein as if fully set forth her=in.

4, Trademark License Agreement. Notwithstanding any other representation
contained herein, Grantor has disclosed to Lender and Lender has approved that certain Sales
and Marketing and Trademark License Agreement of even date herewith, by and between
Grantor and 585 WineParmers, LLC, 2 California limited liability company.

IN WITNESS WHEREOF, the parties have executed this Intellectual Property Security
Agresment as of the date first set forth above.

"Grantor"

BIVIO WINE COMPANY, LLC

"Tender”

WEST COAST CREDIT SERVICES, INC.

F
Title: Chief Executive Officer
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the forgoing, (ii) any and all payments (in any form whatsoever) made or due and payable to any
Person from time to time in connection with any requisition, confiscation, condemnation, seizure
or forfeiture of all or any part of the forgoing by any Governmental Authority (or any Person
acting under color of governmental authority), (ii1) any claim of any Person against third parties
(A) for past, present or future infringement or diiution of any Copyright, Trademark or
Trademark Application, or the Domain Name, or (B) for injury to the goodwill associated with
any Trademark, or Copyright, or the Domain Name, (iv) any recoveries by any Person against
third parties with respect to any litigation or dispute concerning any of the Intellectual Property
Collaterel, and (v) any and all other amounts from time to time paid or payable under or in
connection with any of the forgoing, upon disposition or otherwise.

3. Securitv Agreement. The security interests granted pursuant to this Agreement
are granted in conjunction with the security interests granted to Lender pursuant to the Securiry
Agreement. Grantor hereby acknowledges and affirms that the rights and remedies of Lender
with respect to the security interest in the Intellectual Property Collateral made and granted
hereby are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

4. Trademark License Agreement. Notwithstanding any other representation
contained herein, Grantor has disclosed to Lender and Lender has approved that certain Sales
and Marketing and Trademark License Agreement of even date herewith, by and between

rantor and 5835 WineParmers, LLC, a California limited liability company.

IN WITNESS WHEREOQF, the parties have executed this Intellectual Property Security
Agreement as of the date first set forth above.

"Grantor"
BIVIO WINE COMPANY., LLC
By:

Name:
Title:

"Lender"”
WEST COAST CREDIT SERVICES, INC.

Name. | Fred T. Franzia
Title: [Chief Executive Ofnicer

’I
|
!
i
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STATE Cr CALIEORNIA
COUNTY OF o A_sb—

On this l}mdav of lel , in the vear 2007, before me, Pﬂ MM Kd’d"w

Notary Public in and for the S‘fate of Califormia, per sonaﬂy appbaﬁd UDDM A A’ Wn“@,/
personally known to me ' ) be the
PErsonés) whose nameéss is /aze subscribed 10 the within instrument and he/ske/trev
cknowledged to me that helshe/#rey executed the same in his/ker/treir authorized capacity&esy,
and that bv his signaturefss on the instrument the person¢s, or the entity upon behalf of which
the personfs) acted, executed the instrument.

WITNESS my hand and official se

Signature %MM

~  Notary Public

PATTY M. KETCHUM

Cow ¥ 1704124
TARY PUBLIC. CALIFOZRNM m
Sonous Countr

MY Comu. Exs Nov. 11, 2010 7 103

This area for official notanal seal.

STATE OF CALIFORNIA
COUNTY OF

On this day of . in the year 2007, before me, a
Notary Pubiic in and for the State of Canforma; nersonally appeared
personally known 1o me (or proved to me on the basxs of satisfactoryv evidence) to pe the
person(s) whose name(s) is/are subscribed o t,.v within instrument and he/she/they

aanou ledged 10 me that he/she/thev executec h ame in his’/her/their authorized capacitv(ies),
and that by his signature(s) on the instrument the pvzson(s): or the entity upon behalf of which
the person(s) acted, executed ihe instrument.

WITNESS my hand and official seal.

Signature

Notary Public

This area for official notarial seal.

(B8
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STATE OF CALIFORNIA
COUNTY OF

On this day of , in the year 2007, before me, a
Notary Public in and for the State of California, personally appeared
personaily known to me (or proved to me on the basis of satisfactory evidence) to be the
person(s) whose name(s) 1s/are subscribed to the within instrument and he/she/they
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his signature(s) on the instrument the person(s), or the entity upon behalf of which
the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature

Notary Public

This area for official notarial seal.

STATE OF CALIFORNIA
COUNTY OF _dary meadociia

Onthis it  davof Q‘W . in the vear 2007, before me. [ WUMULM/Q”MS/ a
Notary Public in and for the State of California. personally appearedexi AT Y mzw—u-/
personally known 1o me (or-proved to-me-onthe hasis of satisfactoruessdense) 1o be theé
personfy) whose name(s) is/are subscribed to the within instrument and he/shefthey
acknowledged to me that he/shelthes-executed the same in his/hestheir authorized capacitytzes).
and that by his signaturefs) on the instrument the personls). or the entity upon behalf of which

the person(s) acted, executed the Instrument.

BARBARA RAETI
Commission # 1713204
B Notary Pubtic - Calfornis g

S ‘, stanisious County
Signature VO[,UC/JJU\Av ;A’,é‘* 3/ ; wmgmgm !

Notary Public v i R

WITNESS myv hand and official seal.

x‘

This area for official notarial seal.
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SCHEDULE !
(Part A)

TRADEMARKS

Registered Trademarks Owned Bv Grantor Pfior To And On The Closing Date

None

Unregistered Trademarks (Apnlications Pending)

Trademarks Registration Apnlication Serial Number

BIVIO 77000203
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SCHEDULE I
(Part B)

DOMATIN NAME

None

'
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SCHEDULE ]
(Part C)

COPYRIGHTS

None.
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