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TRADEMARKS ONLY
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1. Nama of conveying party{len): 2, Nuemm and nddresy of mesiving partyiiss) ) Yes
Additonsi nemar,_addreeess, or citizenahip stiached? 9 Ne
Geerlings & Wade, Inc. Name: Gardan Aomer
intamal
[ Individusi(a) (] Asacclation Addraes;
[ General Partnersnip L] Limited Partnerahip Siront Addrses: 2 A Sixet 248
X] Ceorporation- StainMagsachusets Cly: Bottor
‘.EII: Cther Staterna
enship (3ea guidalnem) Country: usa Zie:

Additional nemaa of commying parties attached? []Yes D Naj [[] Aasociation  Citzenwhip
[[] canerel Pastnerahin  Citizenahip
[] Limited Parinarsivg  Glizarahip
[ carporation  Glizanahlp

[ Asalgnmaent [C]Merger (3] Otherlndiviugl, .~ Cltizenahip UniteciStates

%] Bacu resment Changs of Nartie If nanignea s not domicliad In the Unitnd Stetes, a d
Tty A9 m raprasentative designation s steched: ] Yo H Na

E. Nature of conveyance YExecution Datus) ;
Execution Date(s)Mach 25,2009

] other {Dasknuiions must be @ asparate dooumant from assigrmant)
&, Application number{a} or regiatretion numbar(a) and idsmitfication or description of the Trademark.
A, Trademark Appiaatian No.(e) 8. Trademari Registaation No.(a)

SEE ATTACHED CONTINUATWIMN SHEET
_ o [Adgitionsl shaetis) wiwched? [54] Yes [ Mo
€. identification or Dascription of Trademark(s) (and Fiing Date If Application or FaG A NumBar [& Urawawny;

SEE ATTACHED COMTIMUATION SHEET

5. Nams & addroon of party 1o wham comeaponiencs | & Taml number of applications aod

concarning dotument should B malted: ragistrations involved: 6
Name: s ¢ Philiics 1B

Intwmal Address:Cardn, Sawver i Philipe B.C, 7. Total fam (37 CFR 26(bYS) & 2.41) Sswsgo

[] Authorized io he chargsd to deposit sccount
Addreaa: 20 Wl N L e e
Stroat 4 Encloswd

8, Payment information:

Cfty: nl|paley
olate: wma Ziploaent .. .
I:har:: Nl::mhm = = Daposlt Acrount Numbar
mx Number: 281-297.7580
Nam
Ernail Address:_nsptecnlnw enm yd Atrthorized Usar d
8, Blgnature: Agrl 10, 2009
“’fﬂiﬁ#ﬂf{ D
uah Tetei numbar mu ‘r:ludrnu covar
Name of Farson Slgning sheat, atshivants, A docmint

orded (inpusiing uavar shae{) shoold be Ry o (571) 273-01440, or malled to:
Madl la?:lml.lﬁﬂ‘:nhl‘l'::ﬂﬂlﬂl(llv muﬂ'f.. Oirecter of ta ULEFTO, PO, Box 1450, Alxandria, YA 223131450
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Countryn (8]:]
Other; Individual

Name:

Stroct Address:
City:

State:

Country: us
Orher: Individual

Name:

Street Address:
City:

State:

Country: Us
Other: Individual

Name:

Street Address:
City:

State:

Country- us
Other: Individual

Rub Geerlinge

40 Winthrop Street
Charlestoywn

MA,

Tipe 02129

Citizenship; Trateh

Jumes C. Curvey

LeJardin, 250 Boylston Strest
Hostxm

MA

Zip: 02116

Citizenship:  Uhnited States

Robert L. Webb

52 Pine Ridge Road
Westiord
MA

Zip: 01886
Citizenship: United Statcs
John J. Remondi

300 Boylston Street, Suits 507
Boston

MA

Zip: 02116
Citizemship: United States
John Murphy

71 Fearing Drive
Westwood

MA

Zip: 02090

Citizenship: United States
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COMPANY : CLARKIN, SAWYER & PHILLIPS, P.C.

GLARKIN SA®VER PHILLIPS oG ote

CONTINUATION SHEET TO RECORDATION FORM COVER S5HEET

ciontimation fo Tem Nos, & A & B

Trademark Serlal No,_ Registration No.

BENTGATE 76581143 2987927

BLACE. SHADOW 78716454 3272914

DELLA CREETA 78500453 3354263

DEVINA ESTATES 78707156 3126850

GIOVINA 76601162 3121240

GLASSMOON RISING 76586655 3127363

LEAFWING 78707169 1126851

MAMNGROVE 76575453 2981619

PEDRETTI 76568629 2946902

STEEPLE STREET 76575455 2981621

TANGLEROSE 78716467 3272915

TERRE DES ANGES 78707179 1173610

VERONICA CREEK 78716444 3303929

WOODVALE ERTATES 76575454 2981620

TRIA 78707199 2132702

THE TRAVELING VINEYARD 76509379 2872418
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This Agreement, dated as of March 25, 2009, is made by and between
© GEERLINGS & WADE, INC., e Massachusetts corporation having a business location at 45
. Braintee Bill Road, Braintres MA 02184 (the “Debtor”), and Gordon Romer, Huib E.
Geerlings, James Curvey, Robect Webb, John 1. Ramondi and Jolm Murphy (colisctively, the
“Secored Parties™).

Becltels

The Debtor and the Secured Partles are parties to a Term Loan Agreemant {the
"Term Loan Agreament™) and a Security Agrecment of even date herewith (ap the sams may
hersaftrr be emended, supplemented or restated from tme 1 dme, the “Loap Agreement™)
setting forth the teTms on which the Secured Pardes may now or hereafier extend credit to or
for the account of the Debor.

As a contlition to cxtending credit 1o or for the accomt of the Debtor, the
Secured Parties have required the execution and delivery of this Agropment by the Dabtor.

ACCORDINGLY, in consideration of the mutal covenants conteiged in the
Loan Documents and herein, the partics hereby agree a8 follows:

1. Defipitions. ALl tarmia defined in the Recifals hepeto or in the Logn
Agreement that are not otherwise defined herein shail have the meanings given o them
therein. In addition, the following terms have the meanings sct forth below:

“Dhligations” means each and every debt, Liability and abligation of every type
and description arlging under or in connection with any Loan Decumment (85 defined in
tha Loan Agreement) which the Debtor may now OF at Eny time hereafter owe to the
Gecured Partics, whether such debt, Hability or obligation now exists or 1s hereafter
created or incurred and whether it is or may be direct or indirect, dus or to hecome
dup, absolute or contingent, prloery or seconday, Hguidated or vnliguidated,
independent, joint, several or joint and scveral, and including specificaily, but not
limitad to, the Credit Obligations (as defined in the Loan Agreement).

vwparmirted Licanse” shall meen the Trademark License Agrccment datsd My
28, 2004 between Debtor and Lo Spuntine L.L.C.

“Security Interest™ has the meaning given in Section 2.

| wTrademsarks” moung alt of the Debtar's tight, titls and interest {n and to:

1 (i) those rademarks, sarvice mATks, collectve membership maxks, registrations and

} epplications for registration for each Listad on Exhibit 4 attached hereto, and the
respestive poodwill asgociated with sach, (ii) licenses, foes or royaltiss with raspodt to
exch, (iil) the Fight to sus for past, present axd futare infringeent, dilution and

i TRADEMARK
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damages therefor, (iv) and licenses thexennder, and (v) any additional trade merks
acquired by the Debtor bo the futwre. Trademarks shall not include any of the
trademarks and essociated rights (the “Excluded Marks™) sold by the Delitor to The

Winetasting Network on March 25, 2009 pursiant to the tcrms of that certain Asset
Purchase Agrcement of March 25, 2009,
2. Securjty Iuterest. The Debtor bereby trrevacably pledges and assigns w,
and grents the Secured Parties & sccnrity interest (the “Security Interear™) with power of sale

1o the extant permitted by law, in the Trademarks  seoure payment of the Obligations. As
get forth in the Loan Agreemnent, the Security Interest s coupled with » security interest in
substantialty all of the personal property of the Debtor. This Agreemant jrants
Security Interest hersin deseribed, is not intended fo apd does not affect any presgnt trencfer
of title of any trademark registration or application and malkes no aesignment and
right 1o assign ar perform eny other action with respect bo any imtent 16 nse tradamark
application, unless such sction i6 permitted wnder 15 U.S.C. § 1060.

3. Repres
werrents and agrees as follows:
(@) Existence; Authority. The Debtor is a corponation duly organized,
validly existing and in good standing mmder the laws of its stats of § ion, and
this Agreement has been duly and validly authorized by all necessery ¢
on the part of the Debtor.

()  Trademarks. Exhibit A accurately lists thoss Trademarks of the
Debtor that are currently ownad or controllcd by the Debtor s of the date hereof and
jn which the Debtor hereby grants a socurity mterest and sccorataly ta the
existence and status of Trademarks and afl applications and registrations ainming
thexeto a3 of the date heroof; provided, however, that Exhibit A need not List common
law marks (i.e., Trademerks for which thare are no applications or registrations)
which ere not material to (he Debtor's or any Affiliate’s businesa(es). If the dete
hereof, the Debtor owne ar controls any Trademarks not ligted on Exhibi¢ A (other
than common law marks which are not meterial to the Debtor's or any Affiliaze's
business(es) and other than the Exqluded Marks), or if Exhibit A ceases tp accurately
reflect the axistence and status of applications and registrations pertaining i the
Trademarks, then the Dabrar shall promptly provide written notics (o the|Secured
Parties with & roplacement Exhibit A, which upon acceptence by the 5 Parties
shall become part of this Agreament.

(¢) Affillates. As of the date hermof, no Affilists owns, controls, or has a
right to have aasigned to it any items that would, if such liem werw
Debicr, constitute Trademarks, If after the date hersof any AfRlians o
hea & tight to have aggigned to it any such items, then the Debtor shall promptly sither:
(i) cange quch Affiliate to assign all of its rights in such itezn(s) to the Debtor; or
| {ﬂ)mﬁfy:ha&mnd?uﬁusofmchimn{n}aaﬂmumh&iﬂimam ta and

2
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deliver to the Sacured Partics 2 tademurk security agreement substantially in the form
of this Apresment.

(6) Title, The Debtor has absolue tithe to cach Trademack listed on
Exhibit A, fres and clear o all Lisms except the Parmitted Ticense. The Dehtor
(i) will bave, nt the time the Debtor acgnires any rights in Trademarks hereafier
arising, Bbsotute £itle 1o each such Trademark free and cleas of ail Lisns except the
Permitted License, end (3i) will keep all Trademarks frec and clear of all Liens except
the Permittad Licenae,

(¢) No Sale. Except as permittad in the Loan Agreement, the Pebior will
not assign, twansfer, encumber or otherwise dispose of the Trademarks, or any interest
thersin, without the priar written congent of 2 Mejority of dre 1enders (as defined in
the Term Loan Agreement),

) Defense. The Debtor will at its own expenas and using conunercialty
reasanabls effarts, protect and defend the Trademarks against all claims or demands
of all Persons otber thap those holding the Permitted Licemse.

(g) Malntepance. The Debtor will at its own expense maintgin the
Trademarks to the extent reazonably adviseble in its business including, but not
limited to, fUing all spplications to obtein trademark registmations and ali affidavits,
maintenance foes, apnuities, end repewals pogsible with respect to urdemark
registrations and applications therefor, The Debtor covenants that it will not ebandon
ner fail to pey eny maintenance fee or ennuity due and payabls on any Tredemark, nor
fail w fls any required affidavit or renewel in support thereof, without first providing
the Secured Partics; (i) sufficient written notice, of at least 30 days, to allow the
Secured Parties to limely pay any such mzintenance fees or annwities which may
become due on any Trademarka, ar to file any affidavit or renewal with respect
thereto, and (ii) a separate writtent powar of attomey or other autharization to pay such
maintenanco fees or annuities, or to file such affidavit or renewel, should such be
neoessary or desirable.

()  Secured Purties’ Right to Take Action, 1 fue Debtor fails to perfonn
or obsarve any of its covenants of agrecments set forth in thia Section 3, end if such
failure condnues for a period of ten (10) calendar dayg after the Secured Parties give
the Debtor written notice thereof (or, in the cass of the agreements contained in
subsection (), immediately npan the accurrence of such failurc, without sotice ar
lapse of time), or if the Debtor notifies the Secured Fertes that it intends to abasdon a
Trademark, the Secured Parties may (but need not) perform or obaerve such covenant
oF agTesment or takie gteps W prevend sach intemded ahandonment na behalf and in the
nams, place and stead of the Debior (ar, 4t the Secured Parties’ option, in the Secured
Partias’ own name) and may (bt nead not) take any and atl other actions which the
Securad Partics may reasonably deem necessary to cmre or corrsct such Tailnre or
prevent such intended abandonment.

TRADEMARK
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(1) Cons and Expenses, Fxcept to the extent that the effect of such
payment would be wo render eny loan or forbesrancs of momey wsurious or atherwise
illagal under any applicable law, the Debtor ehall pay the Secursd Parties on demand
the amount of all moneys expandad and &1l costs and expenses (Inclnding reasonable
attorneys* fess end disbursements) incurred by the Sacured Parties in connection with
or a5 B result of the Secured Parties’ taking action under subsection () of exercising
its rights under Section &, together with interest thereon from the dae expended ot
incurred by the Secured Parties ai the Defau]t Rats.

Gg) Fower of Attorney. To facilitai= the Secoved Parties’ taking action
under subscetion () and exercising its rights under Sectiom 6, the Debtor hereby
irrevocably appoints (which appoinanent is coupled with an interest) the Secured
Partica, or their delegate, as the attorney-in-fact of the Debtor with the right (but not
the dirty) from time to tims to creste, prepeare, complsts, execute, deliver, endorse of
file, in the name and on hehelf of the Debtor, sy and all instrunents, docoments,
applications, financing statements, and other agreements and writings required to be
obtained, executed, delivered or endorzed by the Debtor uader this Section 3, or,
neccepary for the Secured Parties, after an Event of Defanlt, to enfores or use the
Trademarks or to grant or issue eny exclusive or non-exclusive license under the
Trademarks to any third perty, or to sell, assign, transfer, pledge, enovmber or
otherwise ransfer title in of dispose of the Trademarks to any third party. The Debtor
hereby rarifiss all thet such artorney shall lawfally do or causs to be done by virfue
hereaf. The power of attarney granted herein shall termuinete upon the termination of
the Loan Agreement as provided therein and the payment and performance of all
Obligations.

4.  Debtor's Efsp of the Tredemmarks. The Debior shail be permitted to
control and manage the Trademacks, including the right 1o exclude othars from making, using
or salling iterns covered by the Tredemarks and any licenses thereunder, in the samne manger
and with the seme affect as if this Agresment had not been entared into, so long s no Bvent
of Default occurs and remains ancured.

5. Eyents of Default. Each of the following ocourrences shall constitute an
event of defeulr under this Agreemnent (herein called “Event of Default™); (a) an Event of
Default, as defined in the Loan Agreement, shall ocour; or (b) the Debtor shall fail promptly
to observe or perform any covenant or agreement harein bloding on it; ar {c) any of the
rapresenitations or warrenties conteined io Section 3 sghgll prove to have been incorest in &y
material raspect when maite.

6. Remadies. Upon the ocenrrence of an Event of Default and at any time
thercafter, the Secured Partics may, at its option, take any or all of the following actions:

() The Secursd Parties may exsciee any or all romedies avaiisble under
fie Loan Aprdemant.

TRADEMARK
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(b)  The Secured Parties may sell, assign, wansfer, pledge, encomber o
otherwise dispose of the Trademsarks.

(c) The Secvred Partiss may enforce the Trademarks and any licenses
thersunder, and if Secured Partizan shall commence any suit for such enforcement, the
Debtor shall, at the request of Secured Partics, do any aod all lawlul acts and excents
any and all proper documents required by Secured Partics in aid of such enfarcernent.

7. Miscellgneops. This Agresment can be walved, modificd, amended,
werminar=d or discharged, and the Sccurity Intageat can be reicased, only explicidy ina
writing signed by the Secured Partics. A waiver signed by the Secied Pertics shall be
effective only in the specific instance and for the specific purpose given. Mere drlay or
faiiure o act shell not precinde the exerciss or enforcement of any of the Secured Partles’s
rights or remedies, All rights end reredies of the Secured Parties shall be cumulative and
may be exercised singuiarly or concurrently, t the Secured Parties’s option, and the exercise
or enforcement of any one snch cight or remedy shall veither be a conditon W vor ber e
exercise or enforcament of any other. ARl notices to be given to Delbtor undar thie Agresment
\ shell be given in the manner and with the effect provided io the Loan Agreement. The
\ Secured Partias shall not be obligared to preserve any rights the Debtor may have against
prior partics, to realize oo the Trademarks st all o in any perticular manner o order, or (o
apply any cash proceeds of Trademarks in any particuier order of application, This
Agreement shall be binding upon and inure to the benedit of the Debtor and the Setvatd
Puarties and their respective participants, successors and assigns and shall take effect when
signed by the Debtor and deliversd to the Sscured Parties, and the Debtor waives noties of
tha Secured Parties’s acceptance hercof, The Secured Parries may execute this Agrecment if
appropriate for the purposc of filing, but the failure of the Secured Parties to execute thig
Agreement shall not affect or impair the validity or cffectivenses of thip Agresment. A
¢arbon, photographic or other ropraduction, of this Agrecment er of any financing statement
signed by the Debtor shail heve the same Force and effect as the originel for all purpases of &
financing statsmant. This Agreement shall be governed by the internal Jaw of Massechusoits
without regard to conflicts of law provisions. If any pravision or application of this
Agreement is held unlawful or uncnforceable in any respect, such illegality or
unenforceability shall mot affect other provisions or applications which can be given effect
and this Agreement shull be construed as If the umigwiut or unenfarceable provision o
application had never been contained herein or preseribed bercby. All representations aod
warranties contained in this Agresment shall survive the execation, delivery and performance
of this Agreement and the creetion and paymeat of the Obligations.

[CONTINUED ON THE FOLLOWING PAGE)
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THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR FROCEEDING BASED ON OR PERTAINING TO THIS
AGRERMENT.

I WITNESS WHEREQF, tha parties have executed fhiy Tradematk Security
Agreement as of the dete written sbove. ,

WITNESE:

Nt
Pl

COMMONWEALTH OF MASSACHUSETTS
M'ﬂ‘f-{ COUNTY

On this Z4/% day of March, 2009, befre me, the uadersignad notary public,
personelly eppesred Gardon Romer, President of Geeslings & Wade, Inc., proved to me through
satisfartory evidence of identification, which was based on mry personal knowledge of his
jdentity, to be the person whoge tame is signed on behalf of Geetlings & Wade, Inc. on the
preceding or attached document, and acknowledged to me that he 80 signad it voluntarily for ita

ghuted purpoge.
Notary Public 'ﬁ —

Print Name:
[SIGNATURES OF SECURED PARTIES CONTINUED ON THE FOLLOWING PAGE)
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[SIGNATURE PAGE TO
TRADEMARK SECURITY AGREEMENT DATED MARCH 25, 2009)

WITNERS:
WITNERS:
WITNESS:
JAMES CURVEY
WITNESS: SECURED PARTY:

WITNESS: SECURED PARTY!
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[EKINATURE PAGE TO
TRADEMARK SBCURITY ACRERMENT DATED MARCEH 25, 2000

WIINESS: SECURED PARTY:

Garden Remer
‘WITNERE- HERCURED PARTY:

HUIR . OEBRTINGHE
WITNEEH: 3B PARTY:

% CURVEY

WITNBSE: EBCURED PARTY

POBERT WEBR
WITNESS: SECURED PARTY:
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WITNESS: SECURED PARTY:
—————— = e ——
GORDON ROMER
WITINESS: SECURED PARTY!
HLIB E. m@
WITNESS: SECURED PARTY"
TAMES CURVEY —
WITNESS: EECURED PARTY:

WITNBEOE:
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IGNATURE PAGE TO
Wm[lsﬁm DATED MARCH 25, 2009
WITNESS: SECURED PARTY:
GORDON ROMER.
WITNESS: SECURED PARTY:
HUIB E. GEERLINGS
WITNESH: SECURED PARTY:
JAMES CURVEY
WITHNESS: SECURED PARTY:
ROBERT WEBB
WITMEES: SECURED PARTY:

TRADEMARK
REEL: 003976 FRAME: 0335



04/24/2003 1010 Fa¥ 73123775580 CLARKIM SAaWYER PHILLIPS @o14/018

UsPTO 4/17/2009 7:25:0( PM FAULE LD/ wiw LG ik v ra
0:ASA E. PHILLIPS IIIl, ESQ. COMPANY : CLARKIN, SAWYER % PHILLIPS, P.C.

0471072008 14:15 FAX 7812377580 CLARKIN SARYER PHILLIPS Bo17/017
EXHIRITA
Trademsrk Serial No. Reghutrution No.
BENTGATE 76581143 2987927
BLACK SHADQW 78716454 3272914
DELLA CRESTA 78900433 3554263
DEVINA ESTATES 78707136 3126850
GIOVINA 601162 312124¢
GLASSMOON RISING 765846653 3127363
LEAFWING TR7UT169 3126851
MANGROVE 76575453 2081619
PEDRETTI 76568629 2046002
STEEPLE STREET 76575455 2081621
TANGLEROSE 78716467 3272915
TERRE DES ANCES 78707179 3173610
VERONICA CREEK TRT16444 3303920
WOODVALE ESTATES 765754354 2981620
TRIA TRTO7199 3132702
THE TRAVELING VINEYARD 76509379 2872418
I |
TRADEMARK
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