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1. Name of conveying party(ies):

Precept Brands, LLC

see atbaclh e S heet

[] Association
I:l Limited Partnership

[] Individual(s)

D General Partnership
] Corporation- State:
Other Washington State Limited Liability Company
Citizenship (see guidelines) USA

Additional names of conveying parties attached? Yes D No

3. Nature of conveyance )/Execution Date(s) :

Execution Date(s) July 17, 2007

1 Merger
] Change of Name

] Assignment
] Security Agreement

D Other

2. Name and address of receiving party(ies)

Additional names, addresses, or citizenship attached? IZI No

If assignee is not domiciled in the United States, a domestic
representative designation is attached:

Yes

Name:_Northwest Farm Credit Services, PCA

Internal
Address: 1700 South Assembly street

Street Address: 1700 South Assembly Street

City:_Spokane

State: Washington
Country:_USA

[] Association  Citizenship
r_—l General Partnership  Citizenship
I:I Limited Partnership  Citizenship
D Comoration Citizenship

Other PCA

Zip: 99224-2121

Citizenship USA

Yes [ No
(Designations must be a separate document from assignment)

A. Trademark Application No.(s)

4. Application number(s) or registration number(s) and identification or description of the Trademark.
B. Trademark Registration No.(s)
3,055,264 PINE & POST

C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

Additional sheet(s) attached? [/] Yes [ | No

5. Name & address of party to whom correspondence
concerning document shouid be mailed:

Name: Mark W. Hendricksen

6. Total number of applications and

registrations invoived: 14

Internal Address: 601 West First Avenue

Street Address: 601 West First Avenue

7. Total fee (37 CFR 2.6(b)(6) & 3.41)

$

] Authorized to be charged by credit card
1 Authorized to be charged to deposit account

Enclosed Cr 2 t4 4 (54242

City: Spokane

State:Washinaton Zip:99201-3828
Phone Number: 509-624-4276
Fax Number: 509-838-3424

Email Address: mhendricksen@wellsstjohn.com

8. Payment Information:

a. Credit Card Last 4 Numbers

Expiration Date

b. Deposit Account Number

Authorized User Name

09/20/200

01 FC:852
02 FC:852

9. Signature: KZ(OJ——M G~/ -7
DBYRKE 000 64 Si
\ ignature Date
,ﬂQ-Q k W)\ Hendricksen Total number of pages including cover 14
\ "':'-'-,‘\’J‘éme erson Signing sheet, attachments, and document:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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Sheet 2 of 3

EM011563400

CONTINUATION OF THE INFORMATION IN ITEM 1

2. Dandrew Wine, LLC Washington State Limited USA
Liability Company

3. Down Under, LLC Washington State Limited USA
Liability Company

4. Genesis Wine, LLC Washington State Limited USA
Liability Company

5. Shingleback Investors, | Washington State Limited USA

LLC Liability Company

6. Waterbrook Winery, Washington State USA

inc.

Corporation
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Sheet 3 0of 3

CONTINUATION OF INFORMATION IN ITEM 4

Registration No. 3,054,612 BLOOM

Registration No. 3,184,979 STRUKTUR
Registration No. 3,050,765 PAVIN & RILEY
Registration No. 3,050,764 BARRELSTONE
Registration No. 3,054,621 AVERY LANE
Registration No. 3,050,756 RED KNOT
Registration No. 3,054 627 SOCKEYE
Registration No. 1,637,757 WASHINGTON HILLS
Registration No. 2,766,743 WASHINGTON HILLS WH
Registration No. 2,844 573 SHINGLEBACK
Registration No. 3,132,567 WATERBROOK
Application No. 77/184,548 WASHINGTON HILLS
Appilication No. 78/700,339 wWB
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Precept Brands LL.C
Customer No. 54721

SECURITY AGREEMENT AND LICENSE
OF INTELLECTUAL PROPERTY

THIS SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY (this
“Agreement’’) dated as of July 9, 2007, and is by and between PRECEPT BRANDS LLC, a
Washington limited liability company; DANDREW WINE LLC, a Washington limited liability
company; DOWN UNDER, LLC, a Washington limited liability company; GENESIS WINE,
LLC, a Washington limited liability company; SHINGLEBACK INVESTORS LLC, a
Washington limited liability company; and WATERBROOK WINERY, INC., a Washington
corporation, whose principal place of business is 3534 Bagley Avenue North, Seattle, WA 98103
(hereinafter individually and collectively ‘“Debtor”), and NORTHWEST FARM CREDIT
SERVICES, PCA, whose principal places of business are at 1700 South Assembly Street,
Spokane, Washington 99224-2121, P.O. Box 2515, Spokane, Washington 99220-2515
(hereinafter “Secured Party”).

Debtor and Secured Party have executed a certain General Business Security Agreement of even
date herewith and other documents (hereinafter the “Security Agreement”) which grant to
Secured Party a security interest in Debtor’s assets, including, without limitation, any and all of
its accounts, inventory, and general intangibles and intellectual property, including, but not
limited to trademarks, trademark applications, trade names, service marks, logos, slogans,
copyrights, all registrations pertaining to the foregoing, goodwill and licenses; and the foregoing
1s hereinafter collectively called the “Collateral”; and

Debtor and Secured Party wish to make specific provision in this Agreement for Debtor’s
intangibles and intellectual property identified herein, including for the recording thereof in the
appropriate offices;

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debtor and Secured Party agree as follows:

A. Incorporation of Security Agreement. All of the terms and provisions of the Security
Agreement are incorporated herein by reference in their entirety; and the capitalized terms used
herein shall have the meaning assigned to them in the Security Agreement.

B. Grant of Security Interest in Intellectual and Intangible Property. Debtor hereby
irrevocably grants a security interest to Secured Party all of the following collateral items now
owned or hereafter acquired or arising, which shall be referred to herein as the Intellectual &
Intangible Property of Debtor, to secure payment and performance of the debts, liabilities and
obligations of Debtor to Secured Party:

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -1
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1. All trademarks, service marks, logos, slogans, trademark and service mark
registrations, trade names, service mark and trademark applications, including, without
limitation, the trademarks, service marks and applications (if any) listed on Schedule A attached
hereto (hereinafter the ‘“Trademarks”); and

(a) All renewals of any of the foregoing;
(b) All income, royalties, damages and payments now or hereafter due and or
payable with respect to the trademarks, including, without limitation, all damages and payments

for past or future infringements of the Trademarks;

© All rights to sue for the past, present and future infringements of the
Trademarks; and

(d) All rights corresponding to the Trademarks throughout the world to the
extent available to Debtor.

2. All copyrights, including, without limitation, all unregistered or common law
copyrights.
3. All licensing, distribution, publishing and exclusive dealing agreements with any

other person or entity (hereinafter the “Licenses”), and the right to prepare for sale, sell and
advertise for sale, all goods (as defined in the Uniform Commercial Code), wherever located,
now or hereafter owned by Debtor and which is covered by such Licenses to the extent, and only
to the extent, Debtor is permitted to collaterally pledge the Licenses pursuant to the underlying
agreements relating thereto.

4. The goodwill of each of Debtor’s businesses connected with and or symbolized
by the business, the Trademarks (hereinafter “Goodwill”).

5. The trade secrets, recipes, formulas and Confidential Information of Debtor’s
business. For the purposes of this Agreement, Confidential Information includes, without
limitation, any proprietary aspect of the operation of Debtor, including without limitation: all
recipes and their related measurements; all processes, techniques, skills, temperatures, and
timing; all formulas and winemaking techniques and processes; and ingredient standards,
ingredient supplier and customer lists, equipment standards, special uses of equipment not
commonly known outside Debtor, and equipment supplier lists.

6. Similar or After-Acquired Property: All property (tangible or intangible),
property interests, rights, choses in action and goods similar to those described above, which at
any time hereafter may be acquired by Debtor; also all additions thereto and all proceeds thereof.
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Debtor hereby agrees that Secured Party’s rights in and to the Intellectual and Intangible
Property now or hereafter received by Debtor, shall be worldwide to the extent of Debtor’s rights
with respect thereto.

C. Disposition of Intellectual Property. Afier the occurrence of an Event or Default (as
defined in the Security Agreement), Secured Party may sell, assign, license or convey any or all
of the Intellectual and Intangible Property, to any purchaser(s) who would require some or all of
such intellectual property as a condition to purchasing Debtor’s business or any of the inventory,
equipment and or product lines of Debtor. Secured Party shall have no right to sell, assign or
convey any or all of the Intellectual and Intangible Property, on any basis independent or apart
from a sale of the inventory, equipment and or product lines of Debtor (or a part thereof).

D. License to Use Intellectual and Intangible Property. In addition to Secured Party’s other
rights and interests herein, Debtor grants to Secured Party an exclusive royalty-free transferable
license and right to use the Intellectual and Intangible Property, for the purpose of permitting
Secured Party to manufacture, use, sub-license and or dispose of the Collateral commencing on
the date of an Event of Default, and physical possession thereof as provided in Paragraph C
above.

E. Waiver of Payments by Secured Party. Secured Party shall have no liability to Debtor or
any other party for any royalties or other charges arising from Secured Party’s use or disposition
of the Intellectual and Intangible Property (including from any use pursuant to the license
granted in Section D above), except for any such liability arising from the gross negligence or
willful misconduct of Secured Party or its agents, and except for any such hability resulting from
the knowing violation by Secured Party or its agents of the rights of others arising from such use
or disposition. Debtor hereby indemnifies Secured Party from any royalties, expenses, charges,
and or liabilities incurred by Secured Party under this Agreement (or otherwise) and from any
litigation, claims, actions and or proceedings against Secured Party regarding the use and or
disposition of the Intellectual and Intangible Property, (including, but not limited to, reasonable
attorneys’ fees), except for any such liability arising from the gross negligence or willful
misconduct of Secured Party or its agents, and except for any such liability resulting from the
knowing violation by Secured Party or its agents of the rights of others arising from such use or
disposition.

F. Termination of this Security Agreement and License. The term of the security agreement
and license granted to Secured Party herein shall expire upon the earlier of:

1. The expiration of each of the respective Intellectual and Intangible Property for
which a security interest is granted herein (including any renewals thereof); or

2. Full satisfaction of all of Debtor’s obligations to Secured Party, as set forth in the
Security Agreement.
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Upon payment in full of the obligations, Secured Party shall execute and deliver to Debtor all
satisfactions and other instruments as may be necessary or proper to release Secured Party’s
interest in and to the Intellectual and Intangible Property (subject to any disposition thereof
which may have been made by Secured Party during the term of this Agreement in accordance
with the terms hereof), according to the Security Agreement.

G. Duties of Debtor. Until the Intellectual and Intangible Property are disposed of as
contemplated in Paragraph C above, Debtor shall have the unconditional duty to, subject to
Debtor’s good faith business judgment:

1. Pay all taxes, fees and other amounts necessary to maintain in full force and effect
all of the Intellectual and Intangible Property;

2. Prosecute diligently any Trademark rights and or application acquired by Debtor
now or hereafter until the Obligations shall have been paid in full;

3. Preserve and maintain all of Secured Party’s rights in and to the Trademark(s),
Copyright(s) and License(s), including without limitation, filing all necessary declarations,
renewals and government fees in connection therewith; and

4, Promptly notify Secured Party in writing of any new Patent, Trademark,
Copyright or License, or any material change in the status of Debtor’s interests in any Patent,
Trademark, Copyright or License.

All expenses incurred in fulfilling Debtor’s duties hereunder shall be borne solely and
exclusively by Debtor. Secured Party shall have no obligation or liability to pay any taxes or
fees regarding the Intellectual and Intangible Property, or Secured Party’s use thereof, nor shall
Secured Party have any duties in connection with the application for, protection and or
maintenance of the Intellectual and Intangible Property. Debtor shall not abandon any rights in
and to any patentable invention or in any Trademark or Copyright without the prior written
consent of Secured Party.

H. Secured Party’s Rights to Protect Intellectual and Intangible Property. After the
occurrence of an Event of Default, Secured Party shall have the right, but shall in no way be
obligated, to bring suit in its own name or otherwise to enforce its rights (or those of Debtor) in
the Intellectual and Intangible Property. If Secured Party shall commence any such permitted
suit, Debtor shall, at the request of Secured Party, do all lawful acts and execute all proper
documents required by Secured Party in aid of such enforcement. Debtor shall promptly, upon
demand, reimburse and indemnify Secured Party for all reasonable costs and expenses incurred
by Secured Party in exercise of its nghts under this Agreement. In the event Secured Party
Incurs any expense or cost in protecting and or enforcing its rights under this Agreement (or its
rights and interests in and to the Intellectual and Intangible Property), such expense and cost
shall be deemed an “Obligation” under the Security Agreement and subject to all the provisions
thereof. Upon the request of Secured Party, Debtor shall promptly provide such other
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documents, certificates or information as may be necessary for Secured Party to properly record
or evidence this pledge and mortgage with the appropriate domestic and or foreign governmental
authorities.

I. Waivers. No course of dealing between Debtor and Secured Party, nor any failure to
exercise, or any delay in exercising, on the part of Secured Party, any right or privilege
hereunder shall operate as a waiver of such right or privilege, or preclude Secured Party from
any other or further exercise of any right or privilege, pursuant to the Security Agreement.

J. Severability. The provisions of this Agreement are severable. If any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction and shall not in any manner affect such clause or provision in any other jurisdiction,
or any other clause or provision of this Agreement in any jurisdiction.

K. Entire Agreement. This Agreement constitutes the entire agreement of the parties as to
the subject matter hereto. No provision of this Agreement may be waived or modified in any
manner (including this paragraph) without the prior written consent of Debtor and Secured Party.

L. Cumulative Remedies. All of Secured Party’s rights and remedies with respect to the
Intellectual and Intangible, whether established hereunder or by the Security Agreement, or by
any other agreements or by law, shall be cumulative and may be exercised singularly or
concurrently.

M. Beneficiaries. This Agreement shall be binding upon Debtor and its successors and
assigns and shall inure to the benefit of Secured Party and its respective successors and assigns.

N. Default Limited. Wherever this Agreement provides that Secured Party shall have rights
and remedies after the occurrence of an Event of Default, it 1s understood and agreed that any
waiver of an Event of Default executed and delivered by Secured Party in writing shall cause the
particular Event of Default which is waived to be deemed not to have existed for the purpose of
determiming whether Secured Party may exercise rights and remedies after, or whether certain
changes in the terms of this Agreement occur as a result of, the occurrence of an Event of
Default.

0. WAIVER OF JURY TRIAL. DEBTOR AND SECURED PARTY HEREBY
IRREVOCABLY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENTS AND ANY FUTURE
MODIFICATIONS, AMENDMENTS, EXTENSIONS, RESTATEMENTS AND SERVICING
ACTIONS RELATING TO THIS AGREEMENT AND ANY OTHER LOAN DOCUMENTS.
THE PARTIES INTEND THAT THIS JURY WAIVER WILL BE ENFORCED TO THE
MAXIMUM EXTENT ALLOWED BY LAW.

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -5
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Dated as of the day and year first above written.

PRECEPT BRANDS LL.C

By: ( *{’,1,1,()[}2(’,(,«,*/ /974'*(,1/711

Andrew T. Browne, Manager

DANDREW WINE LLC

. 1 —
By: CLM A /- g W nk

Andrew T. Browne, Manager

DOWN UNDER LLC

g , 7
By: fb}?/w{(éé'\)" 7. [oorwal

Andrew T. Browne, Manager

GENES%S WIN E,LLC

By: o «’wtv/ /’%mﬁ“/&

Andrew T. Browne, Manager

SHINGL CK INVESTORS LLC

C/L /Zud /. /ém«d”?«,(
Andrew T. Browne, Manager

WATEK..BRO[)K WINER/Y/,INC
By: ,‘W /(_,br / [W

Andrew T. Browne, President
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sTATEOF WA )
) ss.

County of Kmq )
-

On this 1T day of Ju ly » 2007, before me personally appeared Andrew T.
Browne, known to me to be a Manager of Precept Brands LLC, the limited liability company that
executed the same as its free act and deed; and on oath stated that he was authorized to execute

said instrument.

e , Notary Public for the State of __ WA

‘ y Public Residing at 7415 S*ave NE  SeatHe wA4Slis
Btate of . :
_ NICOLE SHIGZOKA My commission expires _ 7/22/08
My Appointment Expires July 29,2008 Printed Name Nicote ‘Shlj] €o o,
STATEOF __ WA )
) ) ss.
County of K ng )
On this ” day of Ju LY , 2007, before me personally appeared Andrew T.

Browne, known to me to be the Manager of Dandrew Wine LLC, the limited liability company
that executed the same as its free act and deed; and on oath stated that he was authorized to

execute said mstrument.

Notary Public for the State of WA

] Ndl%st':bﬁo Residing at 7{IS Sth Ave NE Seqie wA18ils
N]s(';'&g SHIGZOKA My commission expires (29108
My Appointment Expires July 29,2068 Printed Name _Nlcole Sh igeoka

i
oo
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STATEOF WA )

S§S.

o

County of Ki l’lj
On this ] day of Ju l‘/ » 2007, before me personally appeared Andrew T.

Browne, known to me to be a Manager of Down Under LLC, the limited liability company that
executed the same as its free act and deed; and on oath stated that he was authorized to execute

said instrument.

T <Y W

Notary Public for the State of ___ WA

Notary Pubk
State of Washingion Residing at T4/S Sthave Ne ceatfe wA 43|Is
NICOLE SHIGEOKA §a’ :
My Appointment Expires July 29,20c8 My commission expires 7l24/08

Printed Name Nlcole gs}:?ealc&

STATEOF WA )
. ) ss.
County of K '1? )
On this I day of GM"’& , 2007, before me personally appeared Andrew T.

Browne, known to me to be the Manager of Genesis Wine, LLC, the limited liability company
that executed the same as its free act and deed; and on oath stated that he was authorized to

execute said instrument.

Notary Public for the State of WA

- Residing at _14ls” Sthave NE Sostfie wA 18lis
shota zgﬁgfm My commission expires _ 7(21[08
NICOLE SHIGEOKA Printed Name Nlcoie ShyeoFo

My Appointment Expires July 29,2068 J

SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -8
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STATE OF __ WA )

‘ ) ss.

County of Kin q )
N

On this m day of ‘A\‘Y » 2007, before me personally appeared Andrew T.
Browne, known to me to be a Manager of Shmgleback Investors LLC, the limited liability
company that executed the same as its free act and deed; and on oath stated that he was

authorized to execute said instrument.

Notary Public for the State of

Notary Public " ’ Residing at 145 SHhave NE' Qeﬂ‘ﬂ’(ﬂ Wﬁ q18(1Ss

State of Washington M 7{7/’[08'
NICOLE SHIGEO Yy commission CXplI' €S
My Appointment E"F‘“”:JU";A 29,2008 Printed Name ___ N!cole <hi 4 Coko.
STATEOF ___ WA )

)ss.

County of Kl \rﬂ )

On this ” day of Jul Y , 2007, before me personally appeared Andrew T.
Browne, known to me to be the President of Waterbrook Winery, Inc., the corporation that
executed the within instrument, and acknowledged to me that such corporation executed the
same as its free act and deed; and on oath stated that he was authorized to execute said

instrument. .
- -~ Notary Public for the Sfate of ____ WA
Stzltgmv:gmn RCSIdlng at 7"”5 G'MAV"? M/E ‘gwﬂel w A %l LS-
NICOLE SHIGZOKA My commission expires __ 7(21/ *&
My Appointment Expires July 29,20C8 Printed Name Nl wle Shﬁ “F A

L:\Lgl\Lgli\Precept\Trademark Security Agreement_54721_July 2007.doc
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SCHEDULE A

Security Agreement and License of Intellectual Property

U.S. TRADEMARK
TRADEMARK REGISTRATION NUMBER
Pine & Post 3,055,264
Bloom 3,054,612
Struktur 3,184,979
Pavin & Riley 3,050,765
Barrelstone 3,050,764
Avery Lane 3,054,621
Red Knot 3,050,756
Sockeye 3,054,627
Washington Hills 1,637,757
Washington Hills WH 2,766,743
Shingleback 2,844,573
Waterbrook 3,132,567
Outback Chase N/A
Big Sky N/A
Sweet Pea N/A
WA WA N/A
Wrangler N/A
Ciao Bella N/A
Solo N/A
Shimmer N/A
Rainier Ridge N/A
The Gate N/A
Fauna N/A
Screwed N/A
Sinplicity N/A
Stump Hill N/A
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U.S. TRADEMARK
TRADEMARK APPLICATION SERIAL
NUMBER
Washington Hills 77/184,548
WB 78/700,339

L:\Lg\Lgli\Precept\Trademark Security Agreement_54721_July 2007.doc

e PR

T ey :
SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY -11
~ Precept Brands LLC; i%Customer No. 54721

!
¥

TRADEMARK
REEL: 003628 FRAME: 0479



Precept Brands LLC
Customer No. 54721

SECURITY AGREEMENT AND LICENSE
OF INTELLECTUAL PROPERTY

THIS SECURITY AGREEMENT AND LICENSE OF INTELLECTUAL PROPERTY (this
“Agreement”) dated as of July 9, 2007, and is by and between PRECEPT BRANDS LLC, a
Washington limited liability company; DANDREW WINE LLC, a Washington limited liability
company; DOWN UNDER, LLC, a Washington limited liability company; GENESIS WINE,
LLC, a Washington limited liability company; SHINGLEBACK INVESTORS LLC, a
Washington limited liability company; and WATERBROOK WINERY, INC., a Washington
corporation, whose principal place of business is 3534 Bagley Avenue North, Seattle, WA 98103
(hereinafter individually and collectively “Debtor”), and NORTHWEST FARM CREDIT
SERVICES, PCA, whose principal places of business are at 1700 South Assembly Street,
Spokane, Washington 99224-2121, P.O. Box 2515, Spokane, Washington 99220-2515
(hereinafter “Secured Party”).

Debtor and Secured Party have executed a certain General Business Security Agreement of even
date herewith and other documents (hereinafter the “Security Agreement”) which grant to
Secured Party a security interest in Debtor’s assets, including, without limitation, any and all of
its accounts, inventory, and general intangibles and intellectual property, including, but not
limited to trademarks, trademark applications, trade names, service marks, logos, slogans,
copyrights, all registrations pertaining to the foregoing, goodwill and licenses; and the foregoing
1s hereinafter collectively called the “Collateral’; and

Debtor and Secured Party wish to make specific provision in this Agreement for Debtor’s
intangibles and intellectual property identified herein, including for the recording thereof in the
appropriate offices;

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Debtor and Secured Party agree as follows:

A. Incorporation of Security Agreement. All of the terms and provisiqns _of the Security
Agreement are incorporated herein by reference in their entirety; and the capitalized terms used
herein shall have the meaning assigned to them in the Securnty Agreement.

B. Grant of Security Interest in Intellectual and Intangible Property. Debtpr hereby
irrevocably grants a security interest to Secured Party all of the foll};)wn.'lg colglilteﬁlt 1ltler(r;;1 :]og
i isi i be referred to herein as the Intelle
d or hereafter acquired or ansing, which shall ntellec
?r‘::r?gible Property of Debtor, to secure payment and performance of the debts, liabilities and

obligations of Debtor to Secured Party:

; Y-1
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1. All trademarks, service marks, logos, slogans, trademark and service mark
registrations, trade names, service mark and trademark applications, including, without
limitation, the trademarks, service marks and applications (if any) listed on Schedule A attached
hereto (hereinafier the “Trademarks”™); and

(a) All renewals of any of the foregoing;
(b) All income, royalties, damages and payments now or hereafter due and or
payable with respect to the trademarks, including, without limitation, all damages and payments

for past or future infringements of the Trademarks;

(c) All rights to sue for the past, present and future infringements of the
Trademarks; and

(d) All rights corresponding to the Trademarks throughout the world to the
extent available to Debtor.

2. All copyrights, including, without limitation, all unregistered or common law
copyrights.
3. All licensing, distribution, publishing and exclusive dealing agreements with any

other person or entity (hereinafter the ‘“Licenses”), and the right to prepare for sale, sell and
advertise for sale, all goods (as defined in the Uniform Commercial Code), wherever located,
now or hereafter owned by Debtor and which is covered by such Licenses to the extent, and only
to the extent, Debtor is permitted to collaterally pledge the Licenses pursuant to the underlying
agreements relating thereto.

4. The goodwill of each of Debtor’s businesses connected with and or symbolized
by the business, the Trademarks (hereinafter “Goodwill”).

5. The trade secrets, recipes, formulas and Confidential Information of Debtor’s
business. For the purposes of this Agreement, Confidential Information inclu_de_s, Without
limitation, any proprietary aspect of the operation of Debtor, including_without limitation: all
recipes and their related measurements; all processes, techniques, skills, temperatures, and
timing; all formulas and winemaking techniques and processes; .and ingredient standards,
ingredient supplier and customer lists, equipment standards, special uses of equipment not

commonly known outside Debtor, and equipment supplier lists.

6 Similar or After-Acquired Property: All property (tang_Lbl(el: obr intan}%ib;e;;
; 1 1 i imilar to those described above, whic
rty interests, rights, choses 1 action and goods 51m1¥a‘r
zlrl(;'pt?m}t; hereafter mil)lf be acquired by Debtor; also all additions thereto and all proceeds thereof.

-2
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Debtor hereby agrees that Secured Party’s rights in and to the Intellectual and Intangible
Property now or hereafter received by Debtor, shall be worldwide to the extent of Debtor’s rights
with respect thereto.

C. Disposition of Intellectual Property. After the occurrence of an Event or Default (as
defined in the Security Agreement), Secured Party may sell, assign, license or convey any or all
of the Intellectual and Intangible Property, to any purchaser(s) who would require some or all of
such intellectual property as a condition to purchasing Debtor’s business or any of the inventory,
equipment and or product lines of Debtor. Secured Party shall have no right to sell, assign or
convey any or all of the Intellectual and Intangible Property, on any basis independent or apart
from a sale of the inventory, equipment and or product lines of Debtor (or a part thereof).

D. License to Use Intellectual and Intangible Property. In addition to Secured Party’s other
rights and interests herein, Debtor grants to Secured Party an exclusive royalty-free transferable
license and right to use the Intellectual and Intangible Property, for the purpose of permitting
Secured Party to manufacture, use, sub-license and or dispose of the Collateral commencing on

the date of an Event of Default, and physical possession thereof as provided in Paragraph C
above.

E. Waiver of Payments by Secured Party. Secured Party shall have no liability to Debtor or
any other party for any royalties or other charges arising from Secured Party’s use or disposition
of the Intellectual and Intangible Property (including from any use pursuant to the license
granted in Section D above), except for any such liability arising from the gross negligence or
willful misconduct of Secured Party or its agents, and except for any such liability resulting from
the knowing violation by Secured Party or its agents of the rights of others arising from such use
or disposition. Debtor hereby indemnifies Secured Party from any royalties, expenses, charges,
and or liabilities incurred by Secured Party under this Agreement (or otherwise) and from any
litigation, claims, actions and or proceedings against Secured Party regarding the use and or
disposition of the Intellectual and Intangible Property, (including, but not limited to, reasonable
attorneys® fees), except for any such liability arising from the gross negligence or willful
misconduct of Secured Party or its agents, and except for any such liability resulting from the
knowing violation by Secured Party or its agents of the rights of others arising from such use or
disposition.

F. Termination of this Security Agreement and License. The term of the security agreement
and license granted to Secured Party herein shall expire upon the earlier of:

1. The expiration of each of the respective Intellectual and Intangible Property for
which a security interest is granted herein (including any renewals thereof); or

2 Full satisfaction of all of Debtor’s obligations to Secured Party, as set forth in the

Security Agreement.
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Upon payment in full of the obligations, Secured Party shall execute and deliver to Debtor all
satisfactions and other instruments as may be necessary or proper to release Secured Party’s
interest in and to the Intellectual and Intangible Property (subject to any disposition thereof
which may have been made by Secured Party during the term of this Agreement in accordance
with the terms hereof), according to the Security Agreement.

G. Duties of Debtor. Until the Intellectual and Intangible Property are disposed of as
contemplated in Paragraph C above, Debtor shall have the unconditional duty to, subject to
Debtor’s good faith business judgment:

1. Pay all taxes, fees and other amounts necessary to maintain in full force and effect
all of the Intellectual and Intangible Property;

2. Prosecute diligently any Trademark rights and or application acquired by Debtor
now or hereafter until the Obligations shall have been paid in full;

3. Preserve and maintain all of Secured Party’s rights in and to the Trademark(s),
Copyright(s) and License(s), including without limitation, filing all necessary declarations,
renewals and government fees in connection therewith; and

4. Promptly notify Secured Party in writing of any new Patent, Trademark,
Copyright or License, or any material change in the status of Debtor’s interests in any Patent,
Trademark, Copyright or License.

All expenses incurred in fulfilling Debtor’s duties hereunder shall be borne solely and
exclusively by Debtor. Secured Party shall have no obligation or liability to pay any taxes or
fees regarding the Intellectual and Intangible Property, or Secured Party’s use thereof, nor shall
Secured Party have any duties in connection with the application for, protection and or
maintenance of the Intellectual and Intangible Property. Debtor shall not abandon any rights in
and to any patentable invention or in any Trademark or Copyright without the prior written
consent of Secured Party.

H. Secured Party’s Rights to Protect Intellectual and Intangible Property. After the
occurrence of an Event of Default, Secured Party shall have the right, but shall in no way be
obligated, to bring suit in its own name or otherwise to enforce its rights (or those of DebtoF) in
the Intellectual and Intangible Property. If Secured Party shall commence any such permitted
suit, Debtor shall, at the request of Secured Party, do all lawful acts and execute all proper
documents required by Secured Party in aid of such enforcement. Debtor shall prompt!y, upon
demand, reimburse and indemnify Secured Party for all reasonable costs and expenses incurred
by Secured Party in exercise of its rights under this .Agr.eenfent. In the event Secured Party
incurs any expense or cost in protecting and or enforcmg‘lts rights under this Agreement c(lor 1t§[
rights and interests in and to the Intellectual and Intangible Property),' such expense and cos
shall be deemed an “Obligation” under the Security Agreement and subject to al} the prc;lv151tcl>1ns
thereof. Upon the request of Secured Party, Debtor shall promptly provide such other
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documents, certificates or information as may be necessary for Secured Party to properly record
or evidence this pledge and mortgage with the appropriate domestic and or foreign governmental
authorities.

1. Waivers. No course of dealing between Debtor and Secured Party, nor any failure to
exercise, or any delay in exercising, on the part of Secured Party, any right or privilege
hereunder shall operate as a waiver of such right or privilege, or preclude Secured Party from
any other or further exercise of any right or privilege, pursuant to the Security Agreement.

J. Severability. The provisions of this Agreement are severable. If any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction and shall not in any manner affect such clause or provision in any other jurisdiction,
or any other clause or provision of this Agreement in any jurisdiction.

K Entire Agreement. This Agreement constitutes the entire agreement of the parties as to
the subject matter hereto. No provision of this Agreement may be waived or modified in any
manner (including this paragraph) without the prior written consent of Debtor and Secured Party.

L. Cumulative Remedies. All of Secured Party’s rights and remedies with respect to the
Intellectual and Intangible, whether established hereunder or by the Security Agreement, or by
any other agreements or by law, shall be cumulative and may be exercised singularly or
concurrently:

M. Beneficiaries. This Agreement shall be binding upon Debtor and its successors and
assigns and shall inure to the benefit of Secured Party and its respective successors and assigns.

N. Default Limited. Wherever this Agreement provides that Secured Party shall have rights
and remedies after the occurrence of an Event of Default, it is understood and agreed that any
waiver of an Event of Default executed and delivered by Secured Party in writing shall cause the
particular Event of Default which is waived to be deemed not to have existed for the purpose of
determining whether Secured Party may exercise rights and remedies after, or whether certain
changes in the terms of this Agreement occur as a result of, the occurrence of an Event of
Default.

0. WAIVER OF JURY TRIAL. DEBTOR AND SECURED PARTY HEREBY
IRREVOCABLY WAIVE ANY RIGHT THEY MAY HAVE TO A TRIAL BY JURY IN ANY
LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENTS AND ANY FUTURE
MODIFICATIONS, AMENDMENTS, EXTENSIONS, RESTATEMENTS AND SERVICING
ACTIONS RELATING TO THIS AGREEMENT AND ANY OTHER LOAN DOC[IMEI'\IT'%'I%
THE PARTIES INTEND THAT THIS JURY WAIVER WILL BE ENFORCED TO

MAXIMUM EXTENT ALLOWED BY LAW.
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Dated as of the day and year first above written.

PRECEPT BRANDS LLC

By: ( 4’/1/(,08’&6(/\)' /- /gmwue

Andrew T, Browne, Manager

DANDREYW WINE LLC

sy _(Ondatuy T Fortevrnse
Andrew T. Browne, Manager

DOWN UNDER LLC

By: [Mdb@“ 7. /%M«v” Ve

Andrew T. Browne, Manager

GENESIS WINE, LLC

By: () Wi/ /g’)c*uf wL
Andrew T. Browne, Manager

SHIN EB CK INVESTORS LLC

/ZF,LUT Ml

Andrew T. Browne, Manager

WATE ROZ)K WINERY C.
By: dj\/{' g [ [0 ze

Andrew T. Browne, President
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STATE OF _ WA )

- ) ss.

County of King )
vy

On this |1 day of Ju Iy , 2007, before me personally appeared Andrew T.
Browne, known to me to be a Manager of Precept Brands LLC, the limited liability company that
executed the same as its free act and deed; and on oath stated that he was authorized to execute

said instrument.

- Notary Public for the State of __ WA

] ,
e

o Notery Pubilo Residing at 77!5 9\'“ Ave NE Seaifle wAASIIs™
. NICOLE SHIGEOKA My commission expires _7(21/08
Mv; rment Expires Ay 29,2000 Printed Name Nltote 61/1760&:0\
STATEOF __ WA )
\ ) ss.
County of Kl ng )
On this ” day of Ju LY , 2007, before me personally appeared Andrew T.

Browne, known to me to be the Manager of Dandrew Wine LLC, the limited liability company
that executed the same as its free act and deed; and on oath stated that he was authorized to

execute said instrument.

Notary Public for the State of __ WA

| T Not Pubﬁ;;‘ Residing at 1{IS St1 AvelNE ;‘ea Hle wA4Blis-
! State of Washingion My commission expires ___ {290
t My App'?fcni%s St:{i'r?s:ﬁmsMB Printed Name _Nlcole Sh l\? Coka

ot
2y
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STATE OF __ WA )

SS.

e e’

County of Ki nj

Onthis |1 dayof Ju ly , 2007, before me personally appeared Andrew T.
Browne, known to me to be a Manager of Down Under LLC, the limited liability company that
executed the same as its free act and deed; and on oath stated that he was authorized to execute

said instrument.

-y

Notary Public Notary Public for the State of WA

Ste o Washingion Residing at 1415 St Ave Ne Seatfe wh 18lls
My Appointment Expi,,,‘ﬁmg 2068 My commission expires _7{21/08

- Printed Name Nlcole u9,'\\5J460F¥~—

STATE OF WA

)
) ss.
)

County of Kl ng

~
On this 11 day of G'M’ﬂ , 2007, before me personally appeared Andrew T.
Browne, known to me to be the Manager of Genesis Wine, LLC, the limited liability company
that executed the same as its free act and deed; and on oath stated that he was authorized to

execute said instrument. .

Notary Public for the State of __ WA

, - Residing at 14Is St Ave NE Sonlie WA 18IS
gatary Public My commission expires 7(24[08
NICOLE SHIGEOKA Printed Name Nicoie Chiyjeofe

My Appointment Expires July 29,2068 ~J

oy

o
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STATEOF WA )

SS.

G

County of K' ng
-~/

On this |1 day of Ju \‘Z , 2007, before me personally appeared Andrew T.
Browne, known to me to be a Manager of Shingleback Investors LLC, the limited liability
company that executed the same as its free act and deed; and on oath stated that he was

authorized to execute said instrument. : . .

p~—— Notary Public for the State of __ WA '

State of Washington My commission expires 7(z2[0g

" Notar qu)n; h f Residing at TS SHave Ne gegitle wA4BIIS

. NICOLE SHIGE ‘
My Appointment Exp'roscﬁm 202008 | Printed Name __ Nlcole chig €ofa
* ~— Y
sTaATEOF __ WA )
)ss.

County of K‘ ‘:\j )

On this |7 day of Jul Y , 2007, before me personally appeared Andrew T.
Browne, known to me to be the President of Waterbrook Winery, Inc., the corporation that
executed the within instrument, and acknowledged to me that such corporation executed the
same as its free act and deed; and on oath stated that he was authorized to execute said

instrument. .
— ~—— Notary Public for the Sfate of WA
N%Q'gfifiv&‘iﬁ’,ﬁfm Residing at __ 145 G‘H\Av-;?f M)E ;wﬂe, wA 19Iis
COLE SHIGEOKA My commission expires __ T{Z4
My Appolintment Expires July 29,2068 Printed Name Niwie \Sh‘\? ZoF
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SCHEDULE A

Security Agreement and License of Intellectual Proper

U.S. TRADEMARK
TRADEMARK REGISTRATION NUMBER
Pine & Post 3,055,264
Bloom 3,054,612
Struktur 3,184,979
Pavin & Riley 3,050,765
Barrelstone 3,050,764
Avery Lane 3,054,621
Red Knot 3,050,756
Sockeye 3,054,627
‘Washington Hills 1,637,757
Washington Hills WH 2,766,743
Shingleback 2,844,573
Waterbrook 3,132,567
QOutback Chase N/A
Big Sky N/A
Sweet Pea N/A
WA WA N/A
Wrangler N/A
Ciao Bella N/A
Solo N/A
Shimmer N/A
Rainier Ridge N/A
The Gate N/A
Fauna N/A
Screwed N/A
Sinplicity N/A
Stump Hill N/A
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U.S. TRADEMARK
TRADEMARK APPLICATION SERIAL
NUMBER
Washington Hills 77/184,548
WB 78/700,339
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