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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[Winery Exchange, Inc. | 01/05/2011  ||cORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Comerica Bank |
|Street Address: ”39200 Six Mile Road |
|City: ”Livonia |
|state/Country: [MIcHIGAN |
[Postal Code: |[48152 |
|Entity Type: ”a Texas banking association: TEXAS |

PROPERTY NUMBERS Total: 76

Property Type Number Word Mark g
Registration Number: 2734855 ARROW CREEK E
Registration Number: 3763802 AYA VODKA
Registration Number: 3321864 D.B. HOBBS 8
Registration Number: 2922638 DELLATORRI g
Registration Number: 2885265 DRAKE-HUDSON e
Registration Number: 2960875 DRINK GLOBAL o
Registration Number: 3826076 DUTCH REPUBLIC 1581
Registration Number: 3823165 EL PENSADOR
Registration Number: 3066668 ELDER VINE
Registration Number: 3419554 ENOTECA ORSO
Registration Number: 3775427 ESCHER HAUS
Registration Number: 3772692 ESME
Registration Number: 3644738 ESPUELA DEL GAUCHO
Registration Number: 3687353 F-J-SERRA FSJ
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Registration Number: 3459228 FOODIES

Registration Number: 3804875 GAME DAY

Registration Number: 3659117 GLENTAITE |
Registration Number: 2865386

Registration Number: 3113181 HAWKSTONE

Registration Number: H 3764858 H HEDGELINE |
Registration Number: 3432179 HILLTOWN VINEYARDS

Registration Number: 2971420 HUNTERS GROVE

Registration Number: 2984187 JARIO

Registration Number: 2807056 KALBARRI

Registration Number: 3382824 MAGISTRATE

Registration Number: 3088760 MANINA

Registration Number: 3459240 MARTIN'S RAKE

Registration Number: 3823117 NOBLE MOTIF VODKA

Registration Number: 3454971 NV F NAPA FAMILY VINEYARDS
Registration Number: 3432178 0OGIO

Registration Number: 3108186 OYA POINTE

Registration Number: 2893863 PARKERS ESTATE BLUE ASH ROAD
Registration Number: 2944799 PARKERS ESTATE NORTH PEYTON BLOCK
Registration Number: 2933944 PARKERS ESTATE OLD VINE STREET
Registration Number: 3737914 PLATFORM 9

Registration Number: 3756029 QUEENSGATE

Registration Number: 2714486 RIPARIAN

Registration Number: 3857631 ROSCOE'S HOP HOUSE

Registration Number: 3878129 SEVEN KINGS

Registration Number: 3756013 SMALL WONDERS

Registration Number: 3670879 SNAPPING TURTLE

Registration Number: 3363662 SOLEMAR

Registration Number: 3432180 SONOMA TRAIL

Registration Number: 3836052 STEEL KETTLE WHISTLE

Registration Number: 3522284 SURF POINT

Registration Number: 3785114 TAP ROOM NO. 21

Registration Number: 3124770 THE GLOBAL RANGE

Serial Number: 77698409 THE WINEWRIGHTS

Registration Number: 2609270 TRADEPULSE
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Registration Number: 3676961 TROUBLE BREWING
Registration Number: 3747445 VERIS
Registration Number: 3086686 WOLFHOUSE
Registration Number: 3737913 ZINOPOLIS

Serial Number: 77363796 31ST STATE
Serial Number: “ 77916115 ||ACONGA

Serial Number: 77917881 AMBIQ

Serial Number: 77647044 ANDALE

Serial Number: 85130660 BIG FLATS 1901
Serial Number: 85044330 BLOC 70

Serial Number: 77509049 CAR NO. 8

Serial Number: 77362186 COASTROAD
Serial Number: 85191789 COPPER BELL
Serial Number: 77811756 DON PATRICK
Serial Number: 85191788 FOUR IN HAND
Serial Number: 85197855 GALLACHER & DUNN
Serial Number: 77829987 ICE CLOUD
Serial Number: 85034562 KODIAK RIDGE
Serial Number: 85170838 PINETTI NOTTE
Serial Number: 85199095 PORT REPUBLIC
Serial Number: 77554740 STAR COUNTY
Serial Number: 77631531 VAQUALE

Serial Number: 77850704 VARSITY BREWS
Serial Number: 85034589 WALKER BROWN
Serial Number: 85044316 WILD RANGE
Serial Number: H 77209078 HWISHING WELL
Serial Number: 77897415 ZAMARRO

CORRESPONDENCE DATA

Fax Number: (313)496-8454

Correspondence will be sent via US Mail when the fax affempt is unsuccessful.
Phone: 3134967562

Email: spano@millercanfield.com

Correspondent Name: Kristen |. Spano

Address Line 1: 150 West Jefferson Avenue

Address Line 2: Suite 2500

Address Line 4: Detroit, MICHIGAN 48226
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ATTORNEY DOCKET NUMBER:

125055-00828

NAME OF SUBMITTER:

Kristen I. Spano

Signature:

/Kristen |. Spano/

Date:

02/21/2011

Total Attachments: 36
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SECURITY AGREEMENT

This Seourity Agreement (“Security Agreement™) Is made as of Jamuary 3, 2011 Effective
Date™ by WINERY EXCHANGE, INC., a California corporation (“Borrower”), and the undersigned
entities {collectively, including Rorrower, the “Debtors” and individually, each a2 “Debtor™ 1o
COMERICA BANK, a Texas banking association, as agent for and ou behalf of the Lenders {as defined
below (“Secared Party™ or “Agent™)

PRELIMINARY STATEMENT

Al Rorrower, us borrower, certain financial institutions {the “Lenders™), and Agent intend 10 ender
ito o Revolving Credit Agresment of even date berewith {with all of its modifications, supplements,
restatements, extensions, and repewals in effect from time to time, the “Credit Agregment™). The Credit
Agreement sats forth the terms and conditions for foans and other extensions of cradit to be made by the
Londers fo or for the accoumt of Borrower, including without limitation a $25,000,000 Revolving Credit
and Letters of Credit of up to $3,000,000 in aggregate stated amount,

B. fach of the Debiors {other than the RBorrower) has executed and delivered the Guaranty, dated as
of the Effective Date, by the Debtors {other than the Borrower) to Secured Party as Agent for the Lenders
{2s amended o othorwise modifi ed from time to time, the “Guaranty”™), guarantesing, among other things
payment and performance of the “Indebtedness™ (as such tern is defined in the Credit Agreement).

L The obligations of the Barrower under the Cradit Agreement and the obligations of each Delor
{other than the Borrower) under the Guaranty are to be secured pursuant to this Seawity Agreement.
Precution, delivery and performance of this Security Agreement is one of the conditions 1o the Lenders’
abligations to extend oredit wnder the Credit Agreament.

AGREEMENT

Accordingly, to induce each of the Lenders and Agent to enter into the Credit Agreement and
extend loans and other credit to the Borrower thereunder, and for other vahiable consideration, receipt of
which is acknowledged, the Debtors agree as follows:

CREATION OF SECLRITY INTEREST. Asscouwrity for the prompt and complete pavment and
performance when due of the Secured Obligations (hereinafter defined), sach Debtor bereby pledges and
grants to Secured Party, a security luterest in the following described property of such Debtor
{cotlectively, the *Collateral™:

{a} all inventory, goods {ncluding without Hmitation returned or reposq‘ e858 c‘ ods and all
goads the sale of which gives rise 1o accounts recetvable, contract rights, chattel paper, ”.nez"si

intangibles or instrements), merchandise and other personal propesty, by sach “1 La%e whcﬂm HOW
owned or hereafier produced, manufactured or acquired by such Debtor which are held for sale or

fease or are furnished or to be furnished under a contract of service or are raw materials, work in

process or materials used or consumed or 1o be used or consumed in such Debior’s business;

{b) all accounts; accounts reccivable; contract rights; general intangibles (iacluding without
funitation payment mmng,;hms}, documents (inehwding without Hmitation negotiahie ducuments),
chattel paper and fnstruments (incleding without Hmitation instrarsents evidencing any obligation
to such Deblor for payment for goods sold or leased or sarvicss vendered or ofherwisel; tax
sefunds; goodwill; Hoenses, parmils and privileges: customer lists; rights of indemnification;
rights to pavment evidenced by chatlel paper, docusients or instraments; health care insurance

i=
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recetvables; commareial tort claims; fefters of eradit letter of credit righis; supporting obligations
and rights to payment for money or funds advanced orsold;

{c} all machinery, equipment, furniture and other tangible personal property and fixtures of
such Debtor, together with all accessions, additions, accessories, parts and equipment now or
hereafter affixed thereto or used fn connection therewith;

{d) all patents, wademarks, copyrights and ‘'other intelleciual property and proprietary rights,
incloding without limitation those iteras of property listed in attached Schedule §;

{c) all other tangible persoual property;
(5 alf deposit accounts of such Debtor and all amounts in all {ockboxes and in-all securities

accouwnts, deposily accotndy, all investiment property (lncluding without Hmitation securities and
securities entitlemaents) and other collatersl accounts related thereto, including all funds on
deposit therein, all investments avising out of such funds, all claims thereunder or i connection
therewith, and all cash, instraments, securities, rights and other property at any time and from
fime {0 time received, receivable, or otherwise distributed in respect of such acoounts, such funds
or stch mvestments;

{g) afl Software {for purpeses of this Agresmend, “Software” consisty of all () computer

programs and supporting nformation provided in conpection with a transaction relating to the
program, and (#) compuier programs embedded in goods and any supponting information
providad in conuection with 8 transaction relating to the program whether or not the program is
associated with the goods in such a manner that it customarily is considered part of the goods, and
whether or not, by becoming the owner of the goods, a person acquires avight to gse the program
it connectioh with the goods, and whether or not the program is embedded in goods that consist
solely of the medium in which the program is embedded), excluding Software ownad by third
parties and wsed by such Debtor pussiant to a separate non-transferable or noneassignable Heense;

{hy the proceeds derived from any sale or permitted tansfer of the Heenses listed on Schedule
{{b} attached heratyy;

whether any such property s pow owned or hereafter aoguired or existing by such Debior, and all books
and rocords {including the computers and other equipient coutaining said books and recards) pertaining
o the foregoing, and all substittions for, all proceeds and afl products of the forepoing, including
nsurange proceeds, to the fullest exten permitted by law, subject in each case only to Liens (as defined in
the Credit Agreement) permitted under Section 7.2 of the Credit Agreement; provided ihat,
notwithstanding anything berein 1o the contrary, bt no event shall the Collateral include, and no Debior
shall be desmed to have granted a security inderest in, any of such Debior’s rights or interests in or under,
any leense, conract, permit, Insinivent, scourity or franchise to which such Debtor is a party or any of
its rights or interesis thereunder if such 3 grant would, under the terms of such Hoense, contract, permit,
strument, secwrity or franchise, resudd v-a breach of the 1érms of) or constinute a defauit under; such
license, contract, permit, nstrument, securily of franchise {other than to the éxtent that any such torm
would be rendered inetfective pursuant 1o the UCC (as defined in the Credit Agreement) or any other
applicable law (inchuding the Bankruptey Code (as defined in the Credit Agresmenty or principles of
equity); provided further thar immediately upon the ineffectiveness, lapse or termination of any such
provision the Collateral shall include, and such Debior shall be deemed to have granted 8 securily interest
in, all such rights and interests as if such provision had never been in effect.  The pledge and grant of a
security inlerest in proceeds hereunder shall not be deemed to give the applicable Debior any right

'
s
]
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dispose of any of the Collateral. Notwithstanding the foregoing, the Collateral does not include
owanership interests vany Debtor.

2 DEBTORS” OBLIGATIONS.

[

A Pavment of Sceured Obligations. The security interest created hercin by each Debtor is given as
secarity for the discharge and performance of the following obligations: all of the Borower™s and such
Debtor's obligations contained in or arising under or in connection with the Credit Agreement, the Notes,
the Letter of Credit Agreements and any Letters of Credit issued thereunder, the Guaranty, any Hedging
Agreement with any Lender, orany other Relaied Document, howscever created, arising or evidenced,
whether divect or indivect, absclote or contingent, now or hereafter existing, o dde or v become due,
fogether with interest thereon; and also as seourity for all other Indebtedness, and any judgments that may
hereafter be rendered on such Indebtedness or any part thereod, with Interest according to the rates and
ferms spe 'Edd or as provided by law, and any and all replacements, consolidations, m@en&nmnﬁs,
renewals or extensions of the foregning (collectivaly hereiv called the “Becured Oblisatiéns™h Aty such
Secured {'}b trations shall be deemed to be future advances as provided in Section 9204{¢) of the Uniform

i
Commercial Code of State of Califorsia or other applicable jurisdiction.

22 Protection of Collateral. The Borrower, on behalf of itself and each Debtor, and each other
Drebtor shall take any and all reasonable steps required to protect the Collateral pledged b}f it {or theny as
applicable}, and in pursuance thereof, each such Debtor agrees that:

{a} The Collateral pledged by it or them (as applicable) will ot be misused, wasted or
altowed o deteriorate, except for the ordinary wear and tear of its intended primary use or 1o the

extent no longer usemi or necessary to.such Debtor’s business, and will at gl tines be maintained
in accordance with Section 6.5 of the Credit Agreement.

(b The Collateral described in Sections 1{a), {¢) and {f} ahove {vollectively, the “Movesble
Coliateral™ and pledzed by such Deblor or the Dehiors (as applicable) will be insured with
HIBLEANCS COver: age in such amounts-and of such types as are customarily carried by companies
simnilar in size and natwre: In the case of all such insurance pahcreag each such Debtor shafl
designate the Securad Party as fender loxs payee and such policies shall provide that any loss be
payable 10 each such Debtor and Secured Parly as mortgagee or londer loss payee, as their
respective interests may appear. Further, upon the request of the Secured Party; sach such Debtor
shall deliver certificates evidencing such policies, including all s:ndmﬁen 1ts thereon and these
requived horeunder, to Secared Party and each such Diebtor assigns to Secured Party as additional
security hereunder, afl its riglds 1o receive proceeds of insurance with réspect to the Collateral.
Al such insurance shall, by its terms, provide that the applicable carrier shall, prior 1o any
cancellation before the e\ps:atmu date thereof, mail 30 days® prior writien notice to the Secured
Party of such cancellation. Each Debtor Turther shall provide Secwred Party upon request with
evidence reasonably satisfactory to Secwred Party that each such Debtor is at all times in
complizace with this parsgraph. During the continuance of ap Event of Default, Secured Paryy
may act as each such Debior’s attorney in-fact in obtaining, adjusting, settling and compromising
such insurance and endorsing any drafls. Upon default in this covenant, Secured Party may
procure such insurance and its costs therefor shall be charged to Borrower, pavable on demand,
with interest af the highest rate set forth it the Credit Agreement and added to the Sseured
Obligations.  The disposition of proceeds pavable to such Debtor of any suwstnce on the
Collateral (" insuranee Procegds™) shall be governed by the following:

I

(i) provided that no Event of Default has occurred and is continuing heveunder, (a) if
the amount of Insurance Proceeds in respect of any loss or casualty does not excesd

. Security Agreemant
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Lad

£300,000, such Debior shall be entitled, in the event of auch loss or casualty, 10 recelve
all such Insurance Proceeds and to apply the same toward the replacement of the
Collateral affected thereby of to the purchase of other assets to be used in the Debtor’s

husiness {provided that such assets shall be suhjected 1o a first lien in favoy of Secured
Party); and (b) if the mmount of Insurance Proceeds in respect of any loss or casualty
sxceads $3(}D,{}OO such Insurance Proceeds shall be paid to and recetved by Secured
?ar‘m‘ for release 1o such Diebtor for the replacement of th Collateral affected thereby or
to the purchase of other asseis o be used in the Debtor’s business (provided that such
assets shall bes ‘a ected to a first lien in favor of Secured Party): or, upon written request
of such Debior (accompanied by reascnable supporting documentation), for such other
482 of parpose as approved by thq Secured Party in ifs reasonable discretion; and

(i it an Event of Defauit has occurred or is continuing hereunder and is not waived
as prowided in the Credit Agreement, all Insurance Proceads in respeet of any loss o
-asualty shall be paid tyand received by the Secured Party, to be applied by the Secure
Party against the Sscured Obligations andfor 10 .be held by the Secured Party as cash
collateral for the Secured Obligations, except as required under the Credit Agreemeat, as
the Secured Party may determing in its sole diseretion,

¢
'

,4q

¢} The Moveable Collateral pledged by it or them (as applicable} is located in the premises
set forth on attached Schedule 1 {and will not be moved to premises other than those set forth on
Schedule 11 withow, to the extent reguired by the Cradit Agreement, delivering a landlord or
batlee waiver in favor of Agent, unless the Moveable Collateral is in connection with dispositions
permitted under Section 7ud of the Credit Agreement) as of the Effective Date.  Subject to the
applicable terms of the Credit Agreement, upon reasonable raquest therefor by the Secured Pasty,
cach such Debtor will inform the Secured Party in writing of the location of the Collateral and
gach such Debtor will promptly arrange for any inspections reguested by the Secured Party,

{h Such Bebtor shall comply with all applicable laws, rules, ordinances, regulations and
arders of any governmental authority, whether foderal; state, local or foreign in effect from time
to time with respect to the Collateral pledged by it to the full extent required wnder Section'§.d of
the Cradil Agreoment.

{ﬁ:} Secured Party may examying and inspect the Collateral at any time wherever located to the
Kient provided wnder Section 6.6 of the Credit Agreement.

Protection of Security lnterest. Each Diebtor agraes that:

{a} Except as permitied by the Credit Agreement, it (1) will wot sell, transfer, lease or
otherwise digpose of any of the Collateral pledged by such Debtor or any intercst therein or offer
to do so {other than the sale or Jease of nventory in the ordinary cowgse of business) without the
prior written consent of Secured Party, and (31) will not create, ineur, assume or suffer to exist any
morigdge, pledge, encumbrance, security interest, Hen or charge of any kind wpon any of the
Collateral pledgad by such Debtor {or any interest therein or portion thersof).

" it wi& s‘;ubipc* to the applicable termg of the Credit Agreement, 1o the Tull extent requited
under the Credit Agreenient, pay all taxes and fees including, without Hmitation, any mainienance
foes payable on any rcnistu‘c,d patenis and any fees in connection with any required filings in
connection with any pending or registered tradernarks, copyrights, assessments, governmenial
charges and lovies upon the Col fateral pledged by such Debtor or {or its use or operation.

~4 - Secarity Agresment
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{c} it will, subject to the applicable ternis of the Credit Agreerent, to the full extent required
under the Credit Agreemient, sign and exeowte adlone or with Secured Party any financing
statement or other document (including without Hnitation, documerds for filing in the ULS. Patent
and Trademark Office andfor 118, Copyright Office) or procure any documents {including
without limitation, any documents necessary ov appropriate to establish exclusive control as
defined in the California Uniform Commercial Code over any Collateral of such nature that
porfection of Secured Party’s security interest may be accomplished by contral), and pay all
connected costs, reasonably necessary 1o protect the seawelly buierest under this Security
Agreement against the rights or interests of third persons.

{dy it will, subject to the applicable terms of the Credit Agreement, to the full extent required
by the Credit Agreement, reimburse Secured Party for all reasomable out-of-pocket costs,
including reasonable attorneys’ fees; incurred for any action taken by Secured Party to remedy an
Event of Default of Deltor which Seoured Party clects to remedy pursuant o 8 rights under
Seetion 5 hereof.

{) {1 will, subject 1o the applicable terros of the Cradil Agreement, ty the extent required by
the Credit Agreement:

{1y allow Secured Party to examine, audit and inspeet such Diebior’s books, accounts,
and other records relating to the Collateral pledged by such Debtor wherever located at
all reasonable times during normal business hours, upon the reasonable oral or written
request of Secured Party, and to make and take mway copies of any and sl such boeks,
accounts, records and Jedgers subject to the confidentinlity provisions incorporated herein
pursuant 1o the uext sentence; provided that so fong as no Event of Defaslt or Default
exists, no Debtor shall be required to reimburse any Secwred Party for such audits or
appraisals more frequently than twice ecach Fiscal Vear {(as defined in the Credit
Agresmenth

{1i} punctually and properly perforny, according to the ternis thereof, (subject to any
applicable period of grace or cure) all of Its covenants and duties under any other security
agreement, morigage, collateral documeny, pledge agreement or contract of any kind now
or hereafier sxisting as security for or in connection with payment of the Secured
{bligations, of any part thereof;

{(iiiy . perform iis obligations under and comply with (subject to any applicable period
of grace or cure) the terms aod provisions of the Credit Agreement and the other
Collateral Documents to which it is or may become a party;

(fvp  keep, 4t the addresses designated on Schedule 1T and such additional addresses-as
may be provided from time to time for #s records, all records concerning the Collateral

1
pledgad by such Debtor, which re

records will be of such character g3 will reasonably
evalsle Secuved Party or its designess ¢

o deternuine at any time the status of the Collateral;

{¥} give Secured Party not less than twenty {20} days prior written notiee of all
contemplated changes in such Debior’s name, legal structure, chief sxecutive office, or
jurisdiction of tncorporation or arganization, as the case may be, or in the location of
such Debtor's recovds concerning the Moveable Collateral pledged by such-Debtor and,
prior to making any such changes and prior 1o any change in the location of the Moveable
Collateral, file or cause o be filed all financing statements or amendments or other
documents or instruments determined by Secured Party to be necessary or appropriate to
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establish and maintain a valid fust priority security interest in all the Collateral pledged
by sush Debtor in accordance wi Li the terms hereof, subject to Liens permitied under
Section 7.2 of the Cradit Agreemeny;

£

{¥i} give Secured Party written notice after chapges io location of such Debtor's
Moveable Collateral in accordance with the terms of the Credit Agreement;

{vily  prompily furnish Secured Party with any information dn writing which Secured

%
T

Party miay reasonably reguest concerming the Collateral;

m »

i) prompily notify Secured Party of any material claim, action or procceding

fe cting the Collateral pledged by such Debtor and title thereln, or i any pwt thereof, or
the security interest created hevein, and, at the request of the Secured Party, appear inand
defend, at such Debtor’s expense, any such action or proceeding;

{ix)  prompily, afer being requested by Secured Parly, pay o Secured Party the
amount of all reasonable out-of-pocket expenses, including reasonsble attorneys® fees

and othet legal expenses, incurred by Secured Party pursuant o and in accordance with
the Credit Agreement in protecting and maintaining the Collateral oy ifs righus hereunder,
or i comnection with any audit or inspection of the Collateral pursuant {0 the terms
hereof and in scoordance with Section 6.6 of the Credit Agreement, and in enforcing the
securily inferest created herein;

P

X} allow Secured Party, upon and so long as there exists any Event of Default,
corvaspond with its account debtors to confinm Hs accounts receivable and obligors under
any contracts; and

{xiy o the case of Collateral consisting of tangible chattel paper or instrurnends,
wamediately, mark all such chattel paper o instruntents with a conspleuous legend in
form and substance reasonably satisfactory o -Secured Party, indicating that the Collateral

is subject to the securify interest granted hereby.
iy With respect o aby Colinteral of a8 kind requiring an additional secutily agreement,

financing statement, or other writing to perfect 8 security interest therein in favor of Secured
Party, such Debtor will Torthowiih gpott desnand by Secured Party exscige and deliver 1o Secured
Party whatever documentation the Secuved Party shall reasonably desm pecessary or proper for
such purpose, it cach case, sublect 1o the applicable terms of the Credit Agresment.

{zj} Should any covenant, duty or agreement of such Debtor fall to be performed in

accordance with its torms hersunder vesulting in an Event of Default, Sscuved Party 'may, but
\heﬁ} not be obligated to, perform or attempt o perform such covenant, dugy or sgreement on

sehall of such Debtor, and aoy amount expended by Secured Party incsuch perfrmance or
ammpwd performance shall become part of the Becured Obligations, and, at the request of
Secured Party, such Debtor agrees to pay such reasongble amount to Secured Party dpon demangd
at Secured Party's office in Los &ngeles, Califomia together with faterest thereon at the highest
rate at which interest socrues on amounts after the same beconte due pursuant to the terms of the
Cradit Agroement, from the date of such expenditure by Secured Party until paid.

{b} Except as permitted by the Credit Agreement or this Security Agreemant, it will hold the
prosceds of any of the Collateral {including accounts receivable and contracts) which is sold,

f,e-ascd, licensed o t}ti}(—:{\&-‘ise disposed of other than in the ordinary course of such Debtor’s
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business In trust for Secured Party, will not commingle said proceeds with any other funds, and,
after and during the continuance of an Event of Defanit, will deliver such proceeds o Secured
Party provopily upon s request.

{0 Except as otherwise provided by -Section 12.10 of the Credit Agreement, if Secured Party,
geting in its scsi diseretion, redelivers any Collateral o such Debior or such Debior’s designee for
the purposs of m the uimmt; sale or exchange thereof, (1) presentation, collection, renewsl, or
registration of tansfer thereof, or (iH) lwading, wdoading, storing, shipping, iranssbipping,
manufactoring, processing or otherwise dealing therewith preliminary 1o sale or exchange, such
redeiivew shall be in trust for the benefit of Secured Party and shall pot constitute a release of
Secured Pariy’s security interest thersin or in the proceeds thereol unless Secwed Party
Sp»{_;ﬁ Uy s agrees nowriting. I such Debtor requests any such redelivery, such Debtor will
deliver th such reguest a dulv executed financipg statemment in form and subsiance reasonably
satisfac-tory to Secured Pargy.

{i'& Subject to the applicable terms of the Credit Agreement, Debtor zhall take anyv and all
other steps reasonably required under applicable law to perfect the lien and security inferest
gw’(ab ished hereby 1 favor of Secured Party, including without Hmttation the execution, delivery

d’or performance  of  appropriate  acknowledgments, governmental  acknowledgments,
aistrations or approvals, {Inancing statements and other documents and dnstruments, and the
istration, recording andfor filing of such instruments with such Persons and in such
_;m sdiciions as necessary to perfect the security iterest and lien estéblishad hereby

-JJ

COLLECTION OF PROCEEDS ~ REMITTANCE BASIS.  Each Debtor agrees that

‘mnadmt°i} upen Secured Party’s request during the continuance of an '3\“1 of Default, the Secured
Ohligations shall be on a “remittance basis™ as follows: sach Debior shall at ity so ic t‘\pt‘ﬂ\t sstablish and
saintain {and Secured Party may establish and maintain at such Debtor’s expense)}

(a) & loek boy {the “Lock Boyx™), to which the Secured Party shall have sxclusive access and
control.  Each Debior expressly suthorizes Scowred Party, from time to tme during the
coptinuance of ap Bvent of Ddauli to remove contents from the Lock Boy, for disposition in
accordance with this Scourity Agreement, During the continuance of an Event of Defaglt, cach
Debtor agrees to notily alf account debtors and other parties obligated to such Debtor that all
pavmients wade fo such Debtor (other than payments by clectronic finds transfer) shall be
remitted, for the credit of such Debtor, o the Lock Box, and each such Debtor include a fike
staternent on all invoices; and

(b) a nop-interest bearing deposit account with the Secwred Party which shall be titled as
designated by the Becuved Party {the “Cash Collateral Account™ to which Secured Party shall
have exclusive access and control. During the continuance of an Bvent of Default, gach Debtor
agress in notily all account debors and other parties obligated to such Debtorthat all payments
made o such Debtor by electronic funds transfer shall be remitted to the Cash Collateral Account,
and such Debtor, at becuvred Party’s request, shall inchide a Hke statement on all invoices.

Each Debtor shall execute all documents and anthorvizations as reasonably reguired by Secured Party fo
establish and maintain the Lock Box and the Cash Collateral Account to the extent reguired above.

4, DEFAULT. The terms “Defaolt™ and “Bvent of Defaolt™, as used herein, shall mean the
occurrence and conthmiance of a Defanll or an Event of Default, as the case may be, under the Credit
Agresment.

X SRR RIS U250 082Y
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5. SECURED PARTY'S RIGHTS AND RF\"{E'{”}{ES {n addition to #s rights and remedies wader
the Credit Agreerment and the other Loan Documents, and under applicable law, Secured Party shall have
gvailable to it the following rights and remedies up\m the ocourrence and during the continusnce of an
Eveat of Dafauky

3.1 Right 1o Discharge Debtor’s QOblizativns. Secuved Party may discharge taxes, Hems or security
interests or other sncumbrances at any time levied or placed on the Collateral i violaion of the terms
heraof, whether senjor or junior to the security 1nterest hereln granted, may remedy or cwre any defaultof
a Debior under the terms of any lease, rental agreement, land contract or other document which in any
way pertains to or affects such Debtor’s title to or interest in any of the Collatersl, may pay for insurance
on the Cailsteral, snd may pay for the mabtenance and preservation of the Collateral, unless such Debtor
iz contesting in good faith such obligations, and such Debtor agrees {o reimburse Seeured Party, on
dernand, Tor any reasonable payment made or any rm%nah ¢ expense incirred by Secured Panty pursuard
1o the foreeoing authorization, with interest, which payments and expenses shall be secured by the
Coliateral,

-~

R Remedies and Eaforcement. Secuwred Party shall have and may exercise agy and all righis m
“Y‘ii-ii‘%l ent and remedies afforded to 2 secured parly under the Uniform Conumercial Code as adopted
and in foree in the State of California or oiher applicable Uniform Conunercial Code (or other applicable
faw), to the full extent permiited by applicable ia\\, on the date of this Sceurity Agreement or the date of
such Debtors default, together wnh any and all other rights and remedics otherwise provided and
available to Secured Party by applicable law unim\ such application would vesult in the hrvalidity or
unenforceabitity of any provision heread| in which case the law of the state in which any of the Collateral
is located shell apply to the extent necessary to render such provision valid and enforceable; and, in
conpanction with, in addition 1. or substitution for those rights, Secured Party may:

JI

{&) Enter upor such Debtor’s premises to take possession of, assemble, cellect andfor dispose
of the Collateral and, if Secured Party slects; to apply any of the Collateral against any of the
Secured Obligations;

{h Reguire such Debtor to assemble the Collateral and make # available at a place Secured

Party designates to allow Scoured Panty to take possession or dispose of the Collateral;

(<} Waive any defauli, or remedy any default in any reasonable manuer, withott waiving its
h

rights and remedies npon default and withow waiving any other prior or subsequend defaul;

{dy Withouot any potice to any Debtor, notify any parties obligated on any of the Collateral to
make payment to the Secured Party of any amounts due or to become due thereunder and enforee
collection of ary of the Collateral by suit or otherwise and surrender, release or exchange all or
any part thereof, or compromise or extend or renew for any perind (whethee or not longer than the
original period} the indeidtedness thereunder of evidenced therehy, Lipon request of the Sseured
Party, each Dehtor will, at its own expense, notify any parties obligated to wvh Debtor on any of
the Collateral to make payment to the Secured Party of any amounis due or fo become due
theraunder, and indicate on all billings to such aceount debtors that thelracoowds must bepaidto
or as directed | by Secured Party. Bach Dabtor agress that Seaured Party shall not be Hable forany
loss or damage which such Debtor suffers or may suffer as a result of Secured Party’s processing

of terns or #s exarcise of any other rights or remedies under this Security Agrecment, mdu».img
without Hmitation ndirect, special or consequential damages, loss of revenues or profils, or aoy
clainy, demand or action by any third party not related to or affiliated with such Debtor ariging owt
of or in connection with the processing of items (excluding only the claios of such third parties
refated to the gross negligence or willful misconduct of Secmcd Party} or the exercise of any

-8~ Security Agreamen
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other rights or remedies heresnder, Each Debtor further agrees to indemnify and hold Secured
Party harmiess from: and against all sueh third party claims, demands or actions, incheding
withowt fimitation Htigation costs and ressonable attorneys™ fees, oxcepting only those claims,
demands and actions arising as & result of the gross negligence or willfid misconduct of Seeured
Party; and

(&) Appoint any officer or agent of Secured Party as & Diebtor's true and lawful proxy and
attorney-in-fact, with power, upon the oocurrence of any Event of Default (exercisable so Jong as
such Event of Defaudt is continuing), to endorse such Debtor’s name or any of its officers or
agents upon agy notes, checks, drafls, money orders, or other instruments of paynrent (ncluding
payments payable under any policy of insurance on the Collateral} or Collateral that may come
into possession of the Secured Party in full or part payvment of any amounts owing to Secured
Party; tosign and enderse the name r:,\f sach Debtor andfor any of iis officers or agents upon any
invoice, freight or express bill, bill of lading, storage or warchouse receipts, dealfls against
debtors, assignments, w:m‘u,d?mm dn(i notices in connestion with accounts, and any instrument
or document relating thereto or to such Debtor’s rights thersin; 10 executs on behalf of such

Debtor any financing statements, amendments, sebordinations or other filings pursuant 1o the
Credit Agreement, this S mr} Agresment or the other Collateral Documents; each Debtor
hereby granting wnto Lwa. od Party, as the proxy and attorney-in-taot.of such Debtor, full power
to do any and all things necessary to be dobe in and about the premises as fully and effectually as
such Diebtor might or could do, and hereby ratifying al that said proxy and attomey shall lawfolly
do-or cause 1o be done by virtue heéreol. The proxy and power of aftorney described herein shall
be deemned 1o be coupled with an interest and shall be irrevocable for the entire term of the Credit
Agreement, the Revelving Credit Note and all transactions thereunder and thereafier as long as
any Secured Obli gatwns or any of the comutitments o lond (whether optional or obligatory}
rerpain ottstanding. Uporn the cecwrrence and duriag the condinuanee of an Event of Defaslt, the
Secured Party shall have full I power to collect, mmpzowast‘ andorse, sell or otherwise deal with
the Collateral ar proceeds thereof it s own rame or in the name of such Debtor, provided that
Secured Party shall act in a conunerciadly reasomable manner,

Right of Sale

{a) Bach Debtor walves any right {o reguire Secured Party to comply with the provisions of
Section 9615 of the California {or other applicable) Uniform Commercial Code to the maximam
extenit pecrmitted by faw. Each Debior agrees that upon the cccurrsnce and continuance of an
Bvent of Default {taking into account applicable periods of cure, i any), Secured Party may, at its
option, seil and dispose of the Collateral at public or privm& sale without any previous demand of
performance. Fach Debtor agrees that notice of such sale sent to Debtor’s address, as set forth in
attached Schedule T, by certiffed or registored mail seot at least ten (10} Business Days prior to

such sale, shall constitute reasonable notice of sale. The foregoing shall not require notice if none
is necessary under applicable law, The proceeds of sale shall be applied in the order and manver
set forth inthe Credit Agreement.

(b} At any sale or sales made pursuant to this Security Agreement or in a suit to forsclose e
samse, the Collateral may be sold en masse or separately, at the same or at different tines, for
cash, on credit or for future delivery at the option of the Secured Party or iis assigns. Such ¢ sale
may be public or private with Hotice as required by the Uniform Commercial Code as then in
effect in the state in which the Collateral iy located, and In complisnce with the Aloobolic
Beverage é ontrol Aot (Califraia), and the Collateral need pot be present at the time or place of
aale. Th Lu"“d Party shall not be obligated to nake any sale of Collaters! regavdless of notise

of sale haﬂ. ing been given. The Secured Party may adjoum any public or private sale from time 1o

=8 Security Agreément
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time by announcement at the time and place fixed therefor, and such sale may, withouot further
notice, be mrade at the time and place to which #t was so adjourned. Each Debtor hershy walves
any claims against the Secured Party arising by veason of the fact that the price at which any
Collateral may have been sold at such private sale was less than the price which night have heen
obtained at a public sale, even if the Secured Party sccepts the fivst offer received and does not
offer such Collateral to more than one offerse, and in all svents such sale shall be deemed
commercially reasonable. AL any such sale, the Secured Pary may bid for and purchase any of
the property sold, notwithstanding that such sale is conducted by the Secured Party or iis
atterneys; agents, or assigns: Debiors agree that Secured Party shall be under no obligation to
accept any noncash proceeds in connection with any sale or disposition of Collateral unfess
fatlure fo do so would be commercially unreasonable.  If Secured Party agrees in Hs sole
discretion to accept noncash proceeds {unless the failure to do so would be commercially
wweasonable), Secured Party may ascribe any commerscially reasonable vatue to sach proceeds.
Without limiting the foregoing, Sccuved Party may apply any discount factor in deternsining the
present value of proceads to be received in the future or may elect to apply proceeds to be
recerved in the future only as and when such proceeds are actually received in cash by Sscured
Party,

{c} The following shall be the basis for any finder of fact’s determination of the value of any
Collateral which is the subject matter of a disposition giving rise o a calcudation of any surplus or
deficiency under Section 2615(H of the Califoruia Uniform Commercial Code to the sxiont
permitted by applcable law: (1) the Collateral which is the subject matter of the disposition shall
be valued tnan "as 87 condition as of the date of the disposition, without any assomption or
expectation that such Collateral will be repabred of improved in any manner; (i) the valoation
shall be based upon an assamption that the wvansferee of such Collateral desires a resale of the
Collateral for cash promptly (bui no later than 30 days) following the disposition; {1i) all
reasonable closing costs customartly borme by the seller in conumercial sales transactions velating
to property similar 10 such Collateral shall be deducted including, withowt Hmitation, brokerage
comussions, fax provations, atomeys” fegs, whether inside or ontside counsel iy used, and
marketing costs; {iv) the vahue of the Collateral which is the subject matter of the disposition shall
be further discounted to account for any estimated holding costs associated with maintaining such
Collateral pending sale {to the extent not accounted for in (i) above), and other mainienance,
operational and ownpership expenses; and (v) any expert opining testimony given or considered in
connection with & determination of the value of such Collateral nwust be given by persons having
al feast § years experience in appeaising property similar o the Collateral and who have
conductad and prepared a complete written appraisal of such Collateral taking into consideration
the faciors set forth above. The "value™ of any such Collateral shall be a factor in deleomining the
amowtt of proceeds which would have been realived i a disposition to a transferee other than a
secured party, a person related fo a secured party of a secondary obligor under Section 9615(0) of
the California Uniform Comumercial Code.

{d) Miscellansous. Secured Pacty shall have the right at all imes 16 enforce the provisions of
this Security Agreement in strict accordance with the terma hereof, notwithstanding any conduct
or custom on the part of Secured Party in refraining from so doing at any time or times. The
{ailure of Scoured Party at any time ot times to enforee its rights under said provisions strictly in
accordance with the same shall not be construed as bhaving created 3 custom B any way or
manner contrary to the specific provisions of this Secarity Agreement or as having in any way or
manner modified the same. Al rights and remedies of Secured Party hereunder shall be
cumnlative and concarrent, and the exercise of one right or remedy shall not be deemed a waiver
ot release of any other vight or remedy.

- 10~ Security Agreament

2%, TESGRE00828

TRADEMARK

REEL: 004481 FRAME: 0158



8. REFRESENTATIONS, WARRANTIES AND COVENANTS OF DERTORS. Each Debtor
represents and warrants, and, after the date hereof, covenants so long as any of the Credit Agreement, the
Wotes, the Letter of Ln,dxi Agreements, the Guaranty or any Hedging Agrecments with any Lender
remain in effect, that:

6.1 Such Diebor’s c_h of executive office, principal place of business and exact name and jurisdiction
of incorporation or organization, as thm case may be, Federal tax identification number ; nd registerad
organization number are set forth in Schedule HI or such other location as notified o Secured Party m
accordance with Section 2.3{¢}(v) of this Security Agreement.

8.2 Each other foration where such Debtor maintains a place of business is set forth on attached
Schedule IV {as the same may be amended from time to time).

6.3 No financing statement covering the Collateral pledged by such Deblor, or any part thereof, has
been or will be filed with ar 1y filing officer, except as required hereunder or, permitted under the Credit
Agresment (inchuding the schedules thereto),

6.4 No other agreement, pledge or assigniment covering the Collateral pledged by such Debtor, or any
part thereof. has m or will be made and no socurlty interest, other than the one created hereby or
pursuant o security agreenmms and pledges previously miade in favor of Secured Party has or will be
attached or is or will be perfected In the Collateral pledged by such Debtor or n any part thereof, except
as pernutted under the Credit Agreemert,

6.3 At the thme Secured Party™s secwrity interest attaches to any of the Collateral or its proceeds, such
Debtor will be the lawfidl owner thereof with the right 1o transfer any interest therein other than as
perputied by the Credit Agreement, such Collateral is free and clear of all liens other than the one created
hereby or permitted by the Credit Agreement, and that such Debtor will tiake such forther assurances to
prove its title to the Collateral as may be required under the Credit Agresment, will keep such Collateral
free and clear of all Hens other than the one created hereby and lens permitted by the Credit Agresment,
and will take such action ti defend the Collateral and s proveeds against the lawfid claims and demands
of all persons whowsoever (o the extent required by the Credit Agreement. The delivery at any time by
such Diebtor to Secured Party of Collateral, or financing statements covering any Collateral shall
constitute a represantation and warranly by such Debtor under this Security Agreement that, with respect
t such Collateral, and each #em thereof, such Dobior i3 owner of the Collateral and the matters
heretofore warranted in this Section 6.5 are true and correct in all material respeets.

Tnl™

£ As of the date of this Security Agreement, this Security Agreement creates & continuing Hen and
sepurity interast in the Collateral.

6.7 Upon the filing in the appropriate jurisdiction of financing statemenis by Secured Party (along
with payment of the proper foes in connection therewith) the security interests created by this Security
Agreeprent-shall be valid, parfected and continuing liens and security mterests on all of the Collateral thay
can be perfected by the making of sach filings.

a.8 The representations and warranties by the applicable Debtor contained in the Credit Agreernent
and the Guaranty are incorporated Iy veference herein and are all made as of the date hereof

6.9 it shall conterporancously with the exccution and delivery of this Security Agréoment, execute

and deliver to the Secured Party an Agreement (Trademark), in the form of attached Exhibit A hereto,
respectively, and shall execute and deliver to the Seoured Party any other document reasonably required

-1t~ Seourily Agreament
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to acknowledge or register or perfect Secured Party®s tnterest in any of the Coellateral described in clause
Hdy

610 Asrequested by Agent, Debtor shall execute and deliver, to the gpplicable California Department
of Alcoholic and Beverage Control office or any local legistative body or any other governmental agengy,
all applications, instruments, documents and papers and other information required or requested by any of
the foregoing to effectuate the pledge andfor wranster of the corporate stock of the Debtor to the Agent for
the bepefiv of the Lenders,

7. MUTUAL AGREEMENTS. Each Debtor and Secured Party suitually agres as follows:
7. “Drebtor” and “Secured Party™ as used inthis Security Agreement include the successors and

pernitted assigns of those parties. The lerm “Lenders” shall include the financial instiustions from time
o time signatory to the Credit Agreemend and any successors or assigns of the Lenders in accordange
with the Credit Agreoment, and the term “Bank™ means any ons of them,

7.2 To the exient permitted by applicable law, except as otherwise provided herein, the law goveming
this Sseurity Agreement shall be that of the State of Califoraia.

7.3 This Security Agreement inclades all amendments and supplements hercio and all assignments
hereod, provided, that such Diebtor and Secured Farty shall not be bound by any amendment hereto unless
such amendment s expreassed in a writing execuied by each of them.

7.4 All capitalived or other terms not specifically deflned hersin are used as defined in the Credit
Agreement. To the extent not inconsistent therewith, all such terms shall also be construed in conformity
with the California Uniforme Commercial Code, as amended or supplemented from tmie to time.
Netwithstanding the foregoing, the parties intend that the torms used hereln which are defined in the
Lintform Commarmai Code have, at all thues, the bmadest and most inclusive meanings possible
Accordingly, #f the Uniform Commercial Code shall in the future be amended or held by a court to define
any terny used herein more broadly ov inclusively than the Uniform Comwnercial Code in effect on the
date of this Agreement, then such term, as wsed herein, shall be given such broadensd meaning. ¥ the
Uniform Commercial Code shall in the future be amended or held by a cowt fo define any torm used
heretn inore narcowly, or less inclusivaiy, than the Uniform Commercial Code in effect on the date of this
Agreenient, such amendment or holding shall be disregarded in defining ferms vsed in this Agreement.

7.5 The security interest granted under this Security Agreement shall be a continuing security interest
i every ruspest {wl wthcx or not the outstanding balance of the Secured Obligations is from time to time
tempovarity reduced 1o zero) and Secared Party’s secarity interest in the Collateral as granted herein shall
continue in full i ¢ and effect for the entive duration that the Credit Agreement remains in effect and
antil alf of the Sccured Obligations are repaid and discharged in foll {other thay unasserted condingent
abligations}, and no commitment {whether optional or oblightory) to extend any credit under the Credit
Agreement, any of the Notes, or any Letter of Credit Agreement remains owtstanding.

7.6 THE PARTIES HERETO ACKNOWLEDGE THAT THIS SECURITY AGREEMENT IS
SUBSECT TO THE MUTUAL WAIVER OF JURY TRIAL AND THE JUDICIAL REFERENCE
PROVISIONS CONTAINED IN THE APPLICABLE PROVISIONS OF THE CREMT
AGREEMENT AND THE GUARANYY, AS APPLICABLE.

7.7 Rach of the Debrors hereby irrevocably submits to the noneexchusive jurisdiction of any United
States Federal Court or a‘iiﬁwmia state court siiting in Los Angeles, California in any action or
proceading arfsing out of or refating to this Security Agreement and herehy rrevocably agrees that alt

~ 12 Security Agrecment
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claims in respect of sach getion or proceeding may be heard and determined v any such United States
Federal Court or Caltfornia state court.  Bach Diebtor irrevocably consents to the service of any and all
process in any such action or proceeding brought in any court in or of the State of California by the
delivery-of copies of such process to such Debtor at its address specified in Schedule I hersto and in the
manner set forth i Section 12.6 ofthe Credit Agreement. Nothing in this paragraph shall affect the riglt
of Secured Paty to-serve process gvany othermanner permnitted by law or Hudt the nm{ of the Secured
Party o bunff any such action or procecding against auy of the Debtors or any of its or their property in
the courts of any other jurisdiction. Each of the Debtors heveby trrevocably walves any ﬂbj’EC‘iiﬂn o the
laving of venue of any such suit or proceeding in the above described couris,

7.8 A carbon photographic or other reproduction of this Seowrity Agreement shall be sufficient as a
financing statement under the Uniform Commercial Code and may be filed by Secy wed Parly in any filing
office.

7.9 in accordance with Section 6,13 of the Credil Agreement, futore Bomestic Subsidiaries of the
Borrower shall become obligated as Debtors hereunder {each as fully as though an original signatory
hereto) by axecuting and delivering 16 the Bank a joinder agreemant in'the faro of attached Exhibit D,

T8 Upon payment in full of all Secured Obligations (other than unasserted contingent obligations)
and w h i aji comntitments to extend any credit under the Credit Agresment have been terminated, the

-i\ d Party shall, at the Debtors” expense, deliver to the applicable Debtor any Collateral held by
Secured Party hercunder and execute and deliver 1o such Diebtor all instraments and other docusnents, and

mk & S oh other actions, 4s may be necessary and proper to evidence the release of the lien on and security
interast iy the Collateral which has boen granted hereunder

711 Inthe event of any conflict betoveen the terms and conditions of this Seaurlly Agresment and the
terms and conditions of the Credit Agreement, the terms and conditions of the Credit Agresment shall

govern and control,

fend of agreement - signatures appear on Tollowing pages]

=
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COMERICA BANK,
as a Lender, as Tssuing Lender
and as Swing Line Lender

Heather M. Madiand
s Vice Presidént

]
[y
1
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SCHEDULE I ~ Intellectual Property

Trademarks:
Trademark Registration Registration
Registered Owner Deseniption Number Date Jurisdiction
Winery Exchange LEGADOD DEL CASTILLO 4342786 02/07/2006 Furopearn

Compiunity

Winery Exchange MAGISTRATE THI2358 04/21/2009 Europsean
Comnunity
Winery Exchange NAPA FAMILY 5855563 O6/05/3008 European
VINEYARDS Connnumnity
Winery Exchange OGIC 5236898 ORAZ2007 Furopean
Community
Winery Exchange THE GLOBAL RANGE 42171485 0171342085 Eruropean
Community
Winery Exchange REGIONS 4341200 02/01/3002 Japan
Winery Exchange ANDALE 1086232 02/20/2009 Mexico
Winery Exchange VAQUALE 1082266 Q20472009 Mexico
Winery Exchange STORYTELLER 2006/01836 Q172522010 South Africa
Winery Exchange ALBURY COVE 2276115 0170472002 United Kingdom
Winery Exchange AUSSIE RULES 2337742 OF/16/2004 United Kingdom
Winery Exchange BALLANTRAE WINE 2376512 04/81220058
MERCHANTS inited Kingdom
Winery Exchange CALIFORNIA ONE 2490664 01/027200¢ United Kingdom
Jmery Buchange CA-ONE 2338548 312004 Uniited Kingdom
Winery BExchange FORAGE 2362025 10/08/2004 United Kingdom
Winery Hxchange HAWKSTONE 2436450 1HAQ272007 United Kingdom
Winery Exchange IENICA PEAK 2275971 12/28/2001 United Kingdom
Winery Exchange LA MIRA 2275967 3372272003 Unlted Kingdom
Winsey Exchange MARQ 2442338 06722120607 United Kingdom
Winery Exchange PETALBROOK HILLS 2469588 04/04/2008  United Kingdowm
Winery Exchange RAGGED POINT 2453718 110272007 Uinited Kingdom
Winery Exchange RAPAKI BAY 2273968 12/28/2001 United Kingdorn
Winery Exchange REGIONS 2271719 G2/15/2002 United Kingdom
Winery Exchange SAVVY 2354994 7/ 16£2004 United Kingdom
Winery Exchange SIDESE 2391133 147204035 United Kingdom
Witery BExchange SHYNEY S 1 RONG'S FINEST 2380588 0610420058 United Kingdons
Winery Exchange SMALL WONDERS WINE 2493612 (72402008 United Kingdom
COMPANRY
Winery Exchangs SOIOURN 23264140 G8ALAS2003 Linited Kingdom
Winery Exchange STORYTELLER 2385179 OR/19/2005 United Kingdom
Winary Exchange THE FRENCHHOUSE 2417198 H 1G/2008  United Kingdom
Winery Exchange THE WILD BLINCH 2336454 F2BI2003 United Kingdom
Winery BExciange TORRIGO BAY 2275966 0?"” 20601 Uinited Kingdom
Winery Exchange TRAHLBLAZERS 2488828 102008 { nited Kingdom
Winery Exchange ARROW CREERK 2734855 7872003 United States of

Avmerica
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Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange

Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange

Winery Exchange

Winery Exchange
Winery Exchange

Winery Exchange

SPL808%

AYA VODKA

LB HOBBS
BELLATORRIE
DRAKE-HUDSON
DRINK GLOBAL
DUTCH REPUBLIC 1581
EL PENSADOR

ELDER VINE
ENQTECA ORSO
ESCHER HAUS

ESPUELA DEL GAUCHO

FISERRA & design (Image

title: FJ SERRA and Design):

FOODIES
GAME DAY

GLENTAUTE

2960875

3826074

3823165

3B66668

41

[t
L

D554

"JJ'

=3

F7542

L

3771892

3644738

3687353

032322814
1072372007
(243172005
911442004
06/072005
G7/72010
FH28/2010
(43/07°2006
047292508
0471372610
04/06/2810
86/23/2009

(8/22/2009

07/01/2008
(6/15/2010

$7/212008

United States of

America
United States of
America
United SMates of
America
United States of
Amierica
Un#ted States of
Arerica
United States of
America

United States of
Amsrica
Vinited States of

America
United Statey of
America
United States of
America
Enited States of
Arverion
United States of
America
Linited States of
America

{Inited States of

America
United States of
America
United States of
America
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Winery Exchange

Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange

Winery Exchange
Winery Exchange
Winety Exchahge
Winery Exchange
Winery Exchange
Winery Exchange

Winery Exchangs

finery Exchange
Winery BExchange
Winery Exchange

Winery ilu hange

Grape Design {Image title:
Grape Logo):

HAWKSTONE
MEDGELINE

HILLTOWN VINEYARDS
HUNTBRS GROVE
JARIO

KALBARRI
MAGISTRATE

MANINA

MARTIN'S RAKE
NOBLE MOTIF VODKA

NVE NSPATAMILY
VINEYARDS & Design

{image Title: NAPA FAMILY
VINEYARIIS NVF & Design)

OG0

QYA POINTE

PARKERS ESTATE BLUE

ASH RGAD

PARKERS ESTATE NORTH

PEYTON BLOQCK

ZBOS386

3113181
3764858
3832179
2871420
2084187
2807356

3383824

3088760

1 RAG ﬁﬁo*’;

077042000
3232018
G5/20/2008
07192005

D8AB92008

02/12/2008
(5022006
{701/2008
0772042510

06?24.\’{28{53

G5/2042008
$6720/2006
1272004

42672003

Linited States of
America

Linited States of
Alnerica
Uiniied States of
America
United Statos of
Anterica
United States of

Ameriea
United States of
America
United States of
America
United States of
Americs

Uinited States of
America
United States of
America
United States of
America
United States of
Awmerioa

United States of

Amerika
United States of
America
LUnidted States of
America
Vinjted States of
Awmerica
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Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Vinery Exchange
Winery Exchang
‘inery Exchangs
Winery Exchange
Winery Exchange
Wineey Exchange
Winery Exchange
Winery Exchange
Winery Exchange
Winsry Exchange
Winery Exchange
Vinery Exchange
Winery Exchang
Winery Exchange
Wingry Exchange

Winery Exchange

AMBIO
ANDALE

BIG FLATS 1901
BLOC 70
CARNO. 8
COASTROAD
COPPER BELL
DON PATRICK

FOURIN HAND

GALLACHER & BUKN

ICE CLOUD

KODIAK RIDGE
PINETTINGTTE

PORT REPUBLIC

STAR COUNTY

THE WINEWRIGHTS

VAQUALE

VARSITY BREWS

WALKER BROWN

WILD RANGE

WISHING WELL

ZAMARRO

TIO178EL

174647044

857191789
THEITT3S

857191788
8§5/197855
THRIGHRT

85034562

31/08/2009
09/152010
572072010
06/262008
12/3172007
12/06/2018

$I8/2412009

12/14/2010
D9/ 1872009
3571672810
062010

1271

LA
)

12010

oy

(872572008
0372572000
P2V H2G0R

116/2049

{2/182009

nited States of
America
PInited States of
America
United States of
Aumerica
United States of
Apterica
nited States of
America
Linited Siatesof
America
nited States of
America
United States of
America
United States of
Amarica
United States of
America
Enited States of
America
tnited States of
America
tniled Stategof
Awierica
United States of
America
¥ Inited States of
America
United States of
America
Pnited States of
America
United States of
America
Lnited States of
America
United States of
America
Eingied Staiss of
America
United States of
America
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SCHEDULE Ih) ~ Licenses

SP{EQEML 4

TRADEMARK
REEL: 004481 FRAME: 0172



SCHEDULE H - Locations of Moveable Collateral

500 Reawood BIvd,
Suite HY
Novato, CA 94047

'\Vine{\; Exchange, LLC

hange, Inc.

Winery Bxchangs, Inc.
566 Redavood Blivd,
Suite 200

Novato, CA B4047

Lqu 1;):11{:% Recards

Woestern Wine Serviges
1275 B. Hanna Deive
American Canvon, CA 94503

Wineey Exchange, Inc.

Wegtern Wine Services
1375 B, Hanna Drive
American Canyon, CA
94503

Inverttory and Equipment

Satoma Wine Campany
311 Graton Road
Graton, CA 93444

Winery Exchange, Inc.

Senoma Wine Company
31149 Graton Hoad
Graton, CA 63444

Inverdory and Equipment

Biagi Bros.
3635 E. Alrport Ave,
Omtario, A 91761

Winery Exchange, Ino.

Fred Biagi

Biag Bros

3655 Eo Airport Ave,
Ontario, CA ’?I 761

Inventory and Eqoiprent

{ Schafr Logistics
1881 E. J"” St
Carsan, $A 90749

Winery Exchange, Inc.

Schafer Logi
{681 B. 213" 50
Carson, CA 90740

Inventory and Eguipment

ity Brewery
| . James &
Crosse, WII4603

Winery Exchange, Inc

| City Brewery

16378t Janwes St
La Crosse, WESSODZ

Iwventory and Egquipment

s\mt‘:n’ can Warehousing
2305 anser S,
LP* rosse, WES4603

Winery Exchange, Ino

Steve Johnson
Americsn Warehousing
2405Hauser 8L

La Craosse, W1 34603

inventory and Equipment

North American Breweries
4435 St Pand St
Hochester, KY 14605

| Winery BExchange, Inc.

North American Breweries
445 St Paul St
Rochesier, NY 14685

Inverory and E uummcm

Monme Warchoosing
39 Breck S5
Rochester, NY 14609

Winery Exchange, Inc.

Michae! Smith
Monros Warshousing
3% Breck St

Rrﬁchggiez‘ WY

" 14609

Taventory and Bquipmend

Western Carders, Inc.
232G 91st Street
North Bergen, NI 47047

Winery Exchange, Ine.

Western {Carriers, Inc,
2220 9lst Streat
Worth Bergen, NJ 07047

Trveniory and Bquipmant

REEL: 004481 FRAME: 0173
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SCHEDULE HE — Noties Addresses for Deblors

Debtors” names: Winery Exchange, Inc. and
Winery Exchange, LLC

Winery Exchange, Inc.

500 Redwood Blvd., Suite 200
Movata, CA 94947

Attn: General Counsel
Telephone No.:r (4153 328-4343
Faesimile Now: (415) 382-6805

Emnatl: johngiimer@wineryexchange.com

Chganizational Formy: Corporation
Jurisdiction of Formation: California
Crgamization Ideniification No. C2077188
Federal BELMN.: 94-3353812

TRADEMARK
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SCHEDULE IV ~ Locations of Places of Business

Winery }:KL h&ngc, Inc.

Western Wine

1275 B. Hamma Dnu
American Canyor, A 84503

Western Wine Services
12758, Hanna Dirive
American Canyvon, CA 94303

Sonoma Wine Company
9119 Graton Road
Graton, CA 95444

Sonoma Wine Company
9119 Graton Road

i Graton, CA 95444

Biagi Bros.

3655 E. Adrport Ave.
Ontarie, CA 91761

Fred Biagi

Biagl Bros.

3655 B, Alrport Ave.
COntario, CA 81761

Schafer Logistics
981 E. 21 3“%
Carson, CA 90749

Schafer Logistics
1981 £. 213" 8t
Cavson, CA 0748

City Brewery
1637 St James St
La Crosse, Wi 54603

City Breyery
1637 St Jamies BL
La Crosse, Wi 54603

| American Warehousing
| 2405Hauser St
L.a Crosse, Wi 534803

Stove Johnson
American Warchousing
2445 Hauser St

La Crosse, WI 34603

North %mericfm Breweries
445 St Pal §
Rochester, N‘t 1464035

Naorth American Breweries
445 81, Paul St
Rochester, NY 14603

Meonros Warchousing
38 Breck St
Rochester, NY 14608

Michael Smith

Monroe Warshousing
39 Brack St

Rochester, NY 14609

Western, ("':m*iers; Tne.
Az_“’i ‘}’EQ'{ c!“t.
North Bergen, NJ 07047

Western Carriers, Inc,
3220 91at Syreet
North Bergen, DI 07047

RV
o T
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EXHIBIT A ~ AGREEMENT (TRADEMARKS) FORM

AGREEMENY
{Trademarks)
This Agreement { Trademarks) (this “Agreement”™} dated as of January 3, 2011 (“Effective Date™)
is made between the undersigned (individually esch the “Debior™ and collectively the “Debtors™) and

COMERICA BANK, a Texas banking association, as agent for and on behalf of the Lenders.

Prelininary Statesment

Al WINERY EXCHANGE, INC, a California corporation (the “Borrower™). a8 borrower,
certain financial institutions {the “Lenders™), and Agent intend to enter into & Credit Agreement of sven
date herewith {with all of #ts modifications, supplements, restatenients, extensions, and renewals in effect
from thne to thne, the “Credit Agreement™). The Credit Agreemant sets forth the terms and conditions
for Inans and other extensions of eriedit to be made by the Lenders 1o or for the account of the Borrower,
including without Hmitation a $25,000,000 Revolving Credit and Letters of Credit of up to $3,000.000 in
aggregate stated amaount,

31 in connection with the Credit Agreement, the Debtors have executed and delivered the
Security Agreement, dated as of the date hersof, to the Secuved Party (as amended or otherwise modified
from time 0 Ume, the “Security Asreement™.

. As g condition precedent {o the making of the Advances under the Credit Agresment, the
Disbtors ars requited to execute and deliver this Agreement and 1o further contfinm the grant to the Secured

Party for the benefit of the Lenders 8 continuing secarity interest in alf of the Trademark Collateral {as
dotined belowy tosecure all Secared Obligations:

Accordingly, for good and valuable consideration the receipt of which is hereby acknowledged.
and in order to induce the Lenders to make Advances (ncluding the initial Advance) to the Borrower
pursgant to the Credit Agreentent, Debtors agree as Tollows:

SECTION 1. Definitions. Unless otherwise defined herein oo the context otherwise requires,
terms used in this Agreement, including Uts preamble and recitals, have the meanings provided in e
Security Agreement,

SECTION 2. Grant of Security Ingerest. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledped, to sscure the prompt and complete payment and
performance when due of all of the Secured Obligations, each Debtor hereby morigages, pledges and
hypothecates to Secured Party, andd grants to the Secured Party a security interest in, all of the following
property of such Debtor (the “Trademark Collateral™ whether now owned or hereatter acguired of
existing:

oy

{a) ali trademarks, trade names, corporate namies, company names, business names,
fictitious business names, trade dress, service marks, centification marks, collective marks, logos,
ather indicia of trade origin, other souwrce of business identifiers, privts and labels on which any of
the foregoing have appeared or appear, designs and general intangibles of a like nature {(all ot the
foregoing Hems in this clause (a) being collectively called 2 “Trademark™ now existing anywhere
in the world or hersafter adopted or acquived, whether carrently in use or not, all registrations and
recordings thereof and all applications in connection therewith, whether pending or In preparation
for filing, inchuding registrations, recordings and applications In the United States Patent and

[
5
2K

SIS TAESORIL
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Trademark Gffice or inany office or ggebey of the United States of America or any State thereof
or any foreign country, including those referred to in ltem A of Attachment | bereto;
) all Trademark livenses, incloding each Trademark licenss referred fo in ftem B of

Attachment | hereto;

{e) all renewals of any of the items desceiled in clauses (o) and (b
{d) atl of the goodwill of the business connected with the uss of, and symbalized by

each of the Bems desceibed in, clauses (a3, (D) and {¢); and

{e) sl proceads of, and rights associated with, the foregoing. fncluding any right to
sue or claim by the Debtors against third parties for past, present, or future infringement o
dilution of any Trademark, Trademark repistration, or Trademark license, including amy
Trademark, Trademark registration or Trademark Heense referred to in Hem A and em B of
Aftachiment. 1 berato, or for any injury 1o the goodwill associated with the use of any Trademark
or for breach or enforcernent of any Trademark license,

Notwithstanding anything herein o the confrary, fn no event shall the Trademark Collateral
inelude, and no Debtor shall be deemed to have granted a security interest in, any of such Debior's rights
or interests fn or onder, amy Heense, contract, permit, Instraroent, security or franchise to which such
Debtor s a party or any of its vights or interests thereunder 11 such a grant would, under the terms of such
icense, contract, permif, instrunient, security or franchise, result in a breach of the terms of, or constitute
fault under, such license, coutrach, peemit, instrument, security or franchise {other than to the extent
that any such term would be rendered ineffective pursuant to the UCC {as defined in the Credit
Agrecment) or any other applicable law (neluding the Bankripiey Code {as defined in the Credit
Agreement)) or privciples of equitvy: provided that bmmediately upon the ipeffectiveness; lapse o
fermination of any such provision the Trademark Collateral shall inchude, and such Debtor shall be
deemied to have granted a seowrity interest in, all such rights and interests as i such provision bad never
been i effect

SECTION 3. Security_Sgreement. This Agreement has been exccuted and delivered By the
ebtors for the purpose of registering the security interest of the Secured Party in the Trademark
Collateral with the Uniled States Pafent and Trademark Office and comresponding offices in other
courtiries of the world (“Registration Offices™. The security interest granted hereby has been grantad as
a supplement to, and not in Hmitation of, the securily imferest gramted to the Secwred Party under the
Security Agrecmient as scouwity for the discharge and performanve of the Secured Obligations. The
Seourity Agreement {and all rights and remedies of the Secured Party thereunder) shall remain in full
force and effect in aceordance with iis terms,

SECTION 4. Releage of Secuwrity interest. Upon payment in full of alf Secured Obligations
{other than unasserted confingent obligationg) and when all compiitments to extend any credit under the
Credii Agresment have been tenminated, the Secoved Party shall, at the Debtors™ expense, deliver to the
applicabie Debtar any Collateral beld by Secured Party hereunder and exeguie and deliver to such Debtor
all Instruments and other documents, and take such other action, as may be necessary or proper (o
svideénce the reledse of the len on and secwity interest in the Trademark Collaterad whicly ban been
eranted hereunder.

SECTION 3. Ackoowledgiment. The Debtors acknowledge and affion that the righis sad
remedies of the Secured Party with respect to the security interest in the Trademark Collateral gramted

TRADEMARK
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herehy are move fully set forth in the Security Agreement, the terms and provisions of which {(including
the remedies provided for thevein} are incorporated by reference hereinas if fully set forth herein,

SECTION 8. Loan Documents, ete.  This Agreement is a Related Docament executed pursuand
o the Credit Agreement and shall (uniess otherwise expressly indicated hereity be construed,
administered and applied in accordance with the terms and provisions of the Crodit Agreament.

SECTION 7. Counterparts. This Agreement may be executed by the parties bhereto in several
counterparts, each of which shall be deemed to be an origingl and all of which shall constitute together
it onie and the same sgreement.

Signatures follow on succesding pages)
- g faed et
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SF1R08764.4

Accepted by Secured Party:

COMERICA BANK,
as Administrative Agent

B e ¥

Heather MoMadland
Its: YVice President

TRADEMARK
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COMERICA BANK,
as a Lender, as Issuing Lender
and as Swing Line Lender

By: e
Heather M, Madiand
Tta: Vice President
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EXHIBIT B- SOINRER AGREEMENT FORM

JOINDER AGREEMENT
{Security Agreement)

This Joinder Agrecpeeny (Security Agreementy dated as of R § . is made by
i {“Mew Debtor™).

Pralimingry Statement: Pursuant (o Section 6,13 of the Credit Agreement dated as of Janvary 5, 2011, {as
amended or otherwise modified from time to time, the “Credit Acreement”y made by and among. the
finsncigl institutions from thme to thne signatory thereto {individually, a “Bnni\ and, any and all such
financial institutions collectively, the “Lenders™, Comerica Lender, as agent for the Lenders {in such
capacity, “Agent”y and WINERY EXCHAKGE, INC., a Californla corporation ("Borrower™, and
pursuant fo Section 7.9 of the Security Agreement dated as of January 5, 20171 {(the “Security Agreement™
sxecuted and defivered by the Debtors named therein {“Rebtors™ i favor of Agent as &:wux‘ed Party, the
New Debtor must execute and deliver a Joinder Agreement in accordance with the Credit Agreement and
the Securily Agresment.  Pursnant to Section 6,13 of the Credit Agreement, the New Debtor is also
reguired 1o become a party to the Guaranty dated ag of Januvary 5, 2011 (a3 amended o otherwise
modified from time to thng, te “Quarany™}.

Accordingly, as s Swther inducerment to Bank fo continue to provide: credit accommodations to the
Barrower, New Debtor bereby covenants and agrees as follows:

i. AN capitalized ferms used berein shall have the nreanings assigned o -them in the Credit
Agresment wnless expressty defined 1o the contrary.

2, New Debtor herehy enters into this Joinder Agreement In order to comply with Section 6.13 of
the Credit Agreement and does so in consideraiion of the Advances nrade ot 10 be made from time o time
uader the Credit Agreement (and the other Collateral Documents, as defined in the Credit Agreementy
from which New Debtor shall derive divect and iodirect henefil as with the other Guarantors (all as set
forth and on the same basis as in the Guaranty)

3. Schedule finvert gppropriate Schedile] attached to this Joinder Agreoment is intended to
supplement Schedule [nsert appeopriate Schedule] of the Secority Agresment wdih the respective
information applicable to New Debtor.

4, New Debior shall be considered, and deemed To be, for all purposes of the Credit Agreement, ths“
Security Agreement and the other Loan Documents, a2 Debtor under the Seourity Ag;;en ent as fully as
thoogh New Debior had executed and delivered the Seourity Agreement at the time originally fw\muiei
and delivered under the Credit Agreament and hereby ratifies and confimms iix obli ations under the
Security Agresment, all in accordanes with the terms thereoll

s, No Defanlt or BEvert of Defauit (each such term being defined i the Credit Agreement) has
cocurted and i3 L.onm,.um_,g urider the Credit Agreement.

X

& Tlils Joinder Agreement shall be governed by the laws of the State of California and shall be
hinding upon New Debtor and its successors and assigns.

{signature page follows]
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IN WITNESS WHERPEOF, the undersigned New Debtor bas executed and delivered this Jomnder
Agreement {Security Agreement) as of 7 L0

[NEW DEBTOR]
23

Bw:

Name:
Titde:
-2~ Security Agreentent

V& 883,535 N 25055400828
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