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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type

LIMITED LIABILITY

FG Heritage, LLC 08/05/2011 COMPANY: CALIFORNIA

RECEIVING PARTY DATA

|Name: ||The Wine Group LLC |
|Street Address:  |[4596 Tesla Road |
|City: ”Livermore |
|state/Country: |[cALIFORNIA |
|Postal Code: |l94550 |
[Entity Type: ||LIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark 8
(Vo]
Serial Number: 71658614 INGLENOOK E
Serial Number: 76445311 INGLENOOK CHABLIS
CORRESPONDENCE DATA
Fax Number: (415)677-6262
Correspondence will be sent via US Mail when the fax attempt is unsuccessiul.
Phone: 4154341600
Email: trademark@howardrice.com
Correspondent Name: HOWARD RICE NEMEROVSKI CANADY FALK & RAB
Address Line 1: 3 Embarcadero Center, 7th Floor
Address Line 2: attn: Deborah Davis Han
Address Line 4: San Francisco, CALIFORNIA 94111-4024
ATTORNEY DOCKET NUMBER: 40259.0583
NAME OF SUBMITTER: Deborah Davis Han
Signature: /DDH_dch/
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EXECUTION COPY

SECURITY AGREEMENT

and entered into iw 'md iwivvv 0 N Hl@ RITAGE, i i 3; . a t_,.iiifurmd imnmd imh;hiy L{smpwv
with'iis principal pia&c of business at 620 Afrpark Road, Napa, California 94538 “Company™}
and THE WiNE Grove LLG, 2 Delaware limiled Hability company with its prineipal place of
business at 4396 Tesla Road, Livermore, California 94550 ("Secured Parny™).

WHEREAS, pursuant to the Asset Parchase Agreement dated as of August 03
2011 (the "Purchose Agreement™) by and between Company and Secured Party, Secured Party
has sold certaln ussets to Company In exchange for certain cash consideration payable to Secured
Party in instaltboents, subject 1o the terms aﬁd conditions set forth in the Purchase Agreement,

WHEREAS, i a condition precedent to the conveyance of such assets that
Company shall have granted the security inferests and underisken the obligations contemplated
by this Agrecment,

ROW, THEREFORE, in consideration of the agreements set forth herein and in
the Porchase Agregment, Company hereby agrees with Secured Pariy as follows:

. SECURITY INTEREST GRANTER,

L1 Grant of Security. Company hereby assigns and grants to Ssaured Farty 2
secuvity iferest in the following, in each case whether now or hereafter existing or in which
(ff{m*:sp;-mv e has or hereafter acquires an iiferest and wherever the same may be located
{collectively, the “Collareral™):

{1} Allright, title, pwoership and interest fn the rademarks, poading taderark
applications and issusd if,z:i“*nmk registrations set forth in Schedude A o this Agreement
{vollectively, the "Trademards™), the artwork, designs, Iogos, layouts, :«»mg}e& stylizations and
other trade dress sot torth o Schedule B (o this A_g,;\,\.mem {eotloctively, the “Trade Drass™), the
goadwill symbaol ,i?;e{} by the Tradesarks and Trade Dress, and the domain name
www. inglenook.com {the "Domain Neme™, and together with the Trademarks, Trade Dress,
goodwill, and the After-Acquived Rights (as defined in Section 1.3 below), the “Braad Assets™);

{t)  Any and all cladms for damages by way of past, present and future
mbmgcmwi or dilution, or other damages or injury to any of the Brand Assels, with the right,
bat not the obligation, 1o sue or bring opm‘mi*im} or cancellation proceedings in the name of
Company or Secured Party for any and alf such infringement, dilution, damages, and injury;

(¢} Al Heowses or other rights to use any of the Brand Assets, and all Heense foes
and rovalties arising from such use to the extent permitied by such Heense or rights; and

1 Recurity Agroement
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{d} Al proceads and products of the foregoing, including all pracesds of
iniringement suits and payments under insurance or any indemaity or warranty in respect of any
of the forcgoing.

12 Sevurity for Obligations. This Agrecment secures, and the Collateral is collateral
security for, the prompt payment or performance o full when due, whether at stated due dates or
otherwise, of all Secured (}b.iggaimm. of Company. “Secwred Ohligations” means all ohligations
and Habilities of every natore of Company, now or bereaffer existing, with respect to (4) payment
of the Purchase Price and gl extensions or renewals thereof, whether for the s‘mimﬁ amount,
interest, fees, or otherwise, and whether or not from time 1o time decreased or extinguished and
faler invreased, created or incurred, and all or any portion of such obligations or Habilities that
are paid, to the extent all or any pant of such payment is avoided of recovered directly or
indueetly from Secured Party as a preforence, fraudulent transfer or otherwise and (b) afl
obligations of Company under Section & herent,

L3 After-scquived Brand Assets; Amendment to Schedule. I while any Secured
Obligations reraain outstanding Company obtains any right, title or interest in or to any other or
pew frademarks, peading trademark apphcations, dssued trademark registrations, artwork,
designs, logos, Javouls, shm 3, stylizations, other trade dress, or domain names i respect of the
Purchased Brand {collectively, together with the goodwill symbolized thereby, “dfter-Acguired
Righis™y the provisions of this Agreerent shall automatically spply o the After-A Acguired Rights
and Company shall promptly, but not fater than five (5§ business days after obtaining each such
Atter-Acquired Right, provide to Secured Party notice thereof in wriling and within a
commercially reasonable period of time execute and deliver o Secured Party such documents or
instruments as Secured Party may reasonably request further to implement, preserve, record pr
evidence the Secured Farly's interest therein, Company authorizes Secured Party to modify this
Agreement, without the necessity of Company's Turther approval or signature, by amending
Schedule A and Schedule B hersto to include such After-Acquired Rights.

14 Forther Assurances. ("ampany agrees that from time {o tue, at the expense of
Company, Company will prowptly exeente and defiver all forther instruments and docaments,
and take ai further action, that may be necessary or desivable, or that Secured Party may
reasonably request, in order o perfect and protect any seeurity interest granted or purposted 1o be
granted hereby or to enable Secured Panty to exercise and enforce its rights and remedies
herennder with respect to any Collateral. Company hereby anthorizes Secured Party to file oue

OF THOTE .i‘mi:im,.mg of continuaiion statements, and amendmenis thereto, relative in all or any part
of the Coltateral without the signature of Company.

2. REPRESENTATIONS AND WARRANTIES, Company reprosents and warrants as

follows:

{a}  Suobject fo and based upon the representations and warranties of Secured
Party in the Purchase Agrecment, Company owns its interests in the Collateral free angd clear of
any Hewos, pledge, security interest, charges, encumbrances, or adverse claims of any kind
{coilectively, *Lieny™), including pledges, mzmn‘nmis Hicenses, registered user agrecments, and
covenants by the Company not to sue thivd persons, other than the security interest and
assignent created by this Agreement and no effective financing sistement or other instrament

)

Secusity Agreement

TRADEMARK
REEL: 004607 FRAME: 0415



EXECUTION COPY

“‘:'niiar in effm‘i c"mf-*ring, 'ﬁi or any ?:m nf {he Collateral is on i‘iiis‘: a3 aszam\* & \}mpanv i any

{by  The securily interests i the Collateral granted to Secured Party constiivie
valid secority fnterests in the Collateral, securing the payment of the Secured Obligations, Upon
{33 t}m filing of financing statements naming Company as “debter”, naming Sccured Party as

cured party” and describing the Collateral duly filed under the Uniform Commercial Code, as
ii‘ e}:i" s on the date of this Ag‘reemem or as i may hereafier be amended, in the State of
{aliforia {the “LOU) and {1} the recordation of a Grant of Trademark Security Interest,
substantially in the form of Exhibit § annexed hergto, with the United States Patent and
Trademark Office, the secority interests o the Collateral granted to Secured Party will constitute
perizeiod security inferests thereln prior to all other Lisns,

{c}  Company’s name as # appears in official filings io the jorisdiction of its
organizstion is FO Herittage, LLC, itis a California timited Hability company; its principal place
of business, chief exenutive office, and location of records regarding the Collateral is 620
Airpark Road, Napa, California 94558; and its organizational number provided by the Secretary
of State of Californis 5 200117210254

{y {femmm’ has not, within the five-year period preceding the date hereof had a
different name from “FG Herttage, LLO™

3. COVENANTS OF COMPANRNY.
31 Company shall

{8} not morigage, pledge, assign, encumber, grant a security interest in, or
transfer any of the Collateral;

{b}  not Heense any of the Collateral except o the extent expressly permitted
ungder Section 4.1 of the Purchase Agresmeni;

{¢} ot enter inlo any agrecment that §s inconsistent with Company's obligations
andar ths K&mfm}wi

{d)  not use or permit any Collateral to be used anlawhully o in violation of any
provision of this Agreement or any applicable statute, regulation, or ordinance or any policy of
insurance covering the Collateral;

{e}  give Secured Party at least 30 days” prior written notice of (i any change in
-umpany s name, identity or corporate structure and (3 any reincorporation, reorganization, o
Gihx’ action that results in a change of the jurisdiction of organization of Company; and

{f)  keep correct and accurate recerds of the Collateral and permit repwesentatives
of Secured Party at any time during pormal nsiness hours after reasonable advance notices 1o
inspect and make abstracts from such records, and Lampam agrees 1o render to Secured Party, at
Company's cost and expense, such clerical and other assistance as may be reasonably requested
with regard theretn,

%57

Jocurity Agroomant
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32 Cellection of Amounts Due in respect of the Cellateral, Except as otherwise
provided n this Section 3.2 and Section 4.2{b} of the Purchase Agreement, Company shall
comtinue 1o collect, at its own expense, all amouuts due or © bocome dus to Company in respect
of the Collateral or any portion thersof, In connection with such collections, Company may take
{and, afier the ovenrrence and doring the continuation of any Event of Default at Secured Party's
reasonaile direction, shall take) such action as Company or Sccured Party may deem reasonably
necessary of advisable to eaforce collection of such amounts) provided, Secured Party shall bave
the right at any time, upon the sccurrence and during the continuation of an Event of Defaudt and
upon written sotice 1o Company of #s {atention to do so, 10 notify the obligors with respect o
any such amounts of the existence of the sepurity interest created hereby and to direct such
oh mz ors o make payment of alf such amounts directly to Secured Party, snd, upon such

notification and at the expeose of Company,  exforce collection of any such amounts and io
adjust, settle or comprontise the amount or payment thereod, in the same manner and © the same
axtent ag C‘nmpm} mught have done, After receipt by Conpany of the notice from Secured
Party referred 10 in the proviso to the mmediately preceding sentence and upon the ocourrence
aund Quring the vontinsation of any Bvent of Default, (8} all amounts and proceeds recetved by
Company i respect of amounis due  Company in respect of the Collateral or any portion
thereot shall be received in trust for the benefit of Secured Party hereunder, shall be segregated
from other funds of Company and shall be forthwith paid over or delivered to Secured Party in
the same form as so recetved (with any ﬂ{’.{.‘.(,.‘q‘gt»:iﬁ'} endorsement) to be held a3 cash Collateral and
applied as provided by Section 5.3 hereof, and (i1} Company shall not adjust, settle o
compronnise the amount of payment of any such amount or release wholly or partly any obligor
with respect thereto or allow any credit or discount thereon.

3.3 Brotection.

i~

{a}  Company shall have the duty diligently to renew and maintain the Ingleno
Tragdenark with the United States Patent and Trademark Office (Registration No. 0599436,
Any expenses incurred in connection therewith shall be borne solely by Company.

OO

{t}  Except as provided under Section 5.2 hereof, unless and until Company, in is
commaercially reasonable judgment, decides otherwise, Company shall commence and prosecute
i HS own name, a5 real party in interest, for its ows benefit sud i s own expense, such suils,
procesdings (ncluding opposition and cancellation proceedings), or other actions for
infringement, unfaly competition, difution, misappropriation or other damage as are pecessary of
desirable to protect the Collateral. Company shall promptly, following its becoming aware
thereol, notify Secured Party of the institntion of, or of any adverse determination in, any
proceeding {whether in the United States Patent and Trademark Office or any federal, state, local
or foregn court) regarding Company’s ownership, right to use, or interest in any Collateral,
Company shall provide 1o Secured Party any fnformation with respect thereto requested by
Seeured Pany.

4. ACTIONS BY SECURED PARTY.

- 4.1 Secured Party &g}g}ainte& Attorrey-In-Fact. Company hereby irrevocably
appoints Secured Party as Company’s atiormey-in-fact, effective upon the cecusrence and during

4 Security Agreesent
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the continuation of an Event of Default o as otherwise provided berein, with full authority in i%’f:,
pim’ and stead of Company and i the name of Company from time to time n Secured Party
diseretion to take any action and te execute avy instrument that Secured Party may deem
reasonably necessary or advisable to accomplish the purposes of this Agreement, including:

{8}  upon the ovonrrence and during the continuation of an Bvent of Default, to
ask for, demand, collect, sue for, recover, and receive amounts due and o become due under of
m respect of any of the Collateral;

{b}  upon the cocurrence and during the continuation of an Fvent of Default, to
receive, endorse, and cetlect any checks or other instroments and other docoments in connection
with clause (a) above;

{}  upon the oceorrence and during the continuation of an Event of Default, to
file any claims or take any action or institute any proceedings that Secured Party may reasonably
diem necessary or desdrable for the collection of any of the Collaterat or otherwise to enforce or
protect the rights of Secured Party with respect o any of the Collateral;

{d}  upon the occurrence and during the continuation of an Bvent of Default or the
Company’s fatture after written notice from Seeured Party, to pay or discharge taxes or Liens
tevied or placed npon or threatened against the Colluteral, the fegality or validity thereof and the
amounts necessary to discharge the same 1o be determined by Secured Party in its sole discretion,
any such payments made by Seoured Party to become Secured Obligations of {“nmgumv 0
Eecnred Party, due and payable immediately without demand, provided that the € Company shall
wve the right to contest in good faith any such taxes or Liens; and

{3 3 pe‘m the occusrence and during the continuation of an Bvent of Detmult,
genevally 1o sell, transfor, p s,th::\ wake any agreement with respect o or otherwise deal with any
of the Cnllaterat as fully and completely as though Secured Party were the absolute owner
thereof {or all purposes, and to da,a at decured Party's option and Company™s expense, at any
tirae or from Hme o tme, all acts and things that Secured P arty deenis neoessary to profect,
preserve of reative upon the Collateral and Secured Party’s sccurity interest therein in order io
gffect the intent of this Agreement, all as fally and effectively as Company nuight do.

43 Secwred Party May Perform. I Company fails o perform any agreement
mci herein within ninely (80} days after receipt of written notice from Secured Party,
Ea ured Party may iiself perform, or cause performance of, such agreement, and the t:xps, uses of
Secured Party incurred in connection therewith shall be payable by Company under Section 8.2
hereof,

43 Standard of Care. The powers conferred on Secured Parly hereunder are solely to
provfect its interest in the Collateral and shall not impose any duty upon it to exercise any such
powers. Except for the exercise of reasonable care in the custody of any Collateral in its
possession and the accounting oy moneys actually received by 1t herewnder, Secured Farty shall
have noe daty as to any Collateral or a5 1o the mi\ma of any necessary steps 1o preserve Hghts
against prior parties oy any other rights pertaining to any Collateral. Secured Party shall he
de med to have exercised reasonable cary in the um&dy and preservation of Collateral o its

2 Beeurity Aprcement

TRADEMARK
REEL: 004607 FRAME: 0418



EXECUTION COPY

session if such Collaterat is accorded treatroent substantislly e equal to that which Secured
Party sccords #s own property.

pu::w

8 REMEDIES.

8.1 Generally. If any Bvent of Detault shall have occarred and be continuing, Secared
Farty may exercise in respect of the Collateral, o addition to all other rights and remedies
provided for herein or otherwise available to 11, all the rights and remedies of a secuzed party on
default ender the UCC, and alse may without notice except as specified below, sell the Collateral
or any part thereof in one or more parcels at public or private sale, af any of Secured Party's
offives or elsewhere, for cash, on oredit, or for future delivery, al such time or times and at such
prive oy prices and upon such other terms as Secured Party may deem commercially reasonable
Secured Party may be the purchaser of any or all of the Collateral at any such sale and bacaruﬁ

ariy shall be entitled, for the purpose of bidding and making settlement or payment of the
purchase price {or slt or any portios of the Collateral sold at any such public sale, 1o use and
apply avy of the Secured Obligations a8 a credit on account of the purchase price for any
Collaterad payable by Secured Party at such sale. Bach purchaser at any such sale shall hold the
property sokd absolutely free from any claim or right on the part of Company, and Company
herehy watves (1o the extent permitted by apwi:cahh Iaw) all rights of redemption, stay and/or
appraisal which it now has or may af any time n the future bave uuder any rule of law or statute
now existing or hereafler enacted, Compaany agrees that, lo the extent notice of sale shall be
required by law, at least ten days’ prior notice to Company of the tre and place of any public
safe or the tme after which any private sale is 1o be made shall constitute reasonable notification,
Secured Party shall not be obligated tr make any sale of Collateral regardiess of notice of sale
having been given. Company hereby waives any claims against Secured Party arising by reason
of the fact that the price st which any Collateral may have been sold at such a private sale was

Joss than the price which might have been obtained at a public sale, even if Secured Party acvepts
the first offer received and doss not affer such Collateral o more than one offeree. I the

proceeds of any sale or other disposition of the Collateral are Insufficient to pay all the Secured
Ubligations, Company shall be Hable for the deticiency and the fees of any atiorneys employed
by Secured Party to collect sach deficiency. Company further ragrees that a breach of any of the
covenants coplained in this Section 3.1 may cause irreparable injury to Secured Party, that
Secured Party may have no adequate remedy at Jaw in respect of such bresch and, upon proof
thorend, as 1 consequence, that cach snd overy covenant contained in this Section 5.1 may be
specifically enforceable against Company.

3.4 Additional Remedies. Anything contained herein to the contrary notwithstanding,

upon the cceurrence and doring the continuation of an Event of Default, (1) Secured Party shall
have the right (bat not the obligation) to bring suil, in the name of Company, Secured Party or
otharwise, (o enforee any rights in the Collateral, in which event Company shall, at the request of
Secured Party, do any and all lswlol acts and execute any and all docaments required by Seeured
Party o aid of such (,niore.m}mt aned Company shall pramptly, spon demand, reimburse and
indemnify Secured Farty as provided in Section & hereof; {i1} upon writters denand from Secured
Farty, i‘.mmmn} shall execute and deliver to Secured Party an assignment or assignments of the
Collateral and such other docuwments as ave necessary or appropriate o carry out the intent and

pusposes of this Agreement; and (71} Company agrees that sach an sssignment and/or recording
& Security Agreement
TRADEMARK
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shall reduce the Secared Obligations oustanding only o the extent that Secured Party receives
a&z vprocecds in respect of the sale of, or other realization upon, the Collateral.

3.3 Application of Proceeds. All proceeds recetved by Secured Party in s espect of
any sade of, collection from, or other realization upon all oy any part of the Collateral shall be
apphied in the following order of privrity:

FIRST: To the payment of alf costs and expenses of such sale, collection or ather
reatization, including reasonable compensation o Seo ucd Party and its agents and
counsel, and all other expenses, abilitics and advances made o7 mcurred by Secured
Parly in connection therewith, and all amounts for which Secared Party is eutiiled 1o
indemnification berennder and afl advances made by Secured Party here ander for the
aceount of (”m*ipmm andd 1o the payment of all costs and expenses paid or incurred by
Secared Party in connection with the exercise of any right or remedy hereunder

SECOND: To the payment of all other Secured Obligations: and

THIRTY To the payment (0 or upon the order of Company, of 1o whosaever way
be lawlully entitled to receive the same o as a court of competent jurisdiction ms ay direct,
of any surplus then remaining from such proceeds.

6. INDEMNITY AND EXPENSES.

5.1 indenmity. {‘mnpm\, agrees to wndemnily Secured Party from and against any and
alt clurms, fosses and Habilities in any way relating to, growing oul of or resuliing from this
Agreoment and the transactions contenmplaied herehy {including enforcement of this Agreement),
excrpt 1o the extent such clatms, fosses or Hahilities result from Secured Party’s negligence o
willfud misconduct as finally determined by a count of competent jurisdiction,

2 Expenses. Any and sl foes, costs and expenses, of whatever kind or nature,
Ii‘i‘iviﬁi‘}i* the reasonable atiorneys’ foes and expenses incurred by Secured Party in connection
with the payweat or discharge of any taxes, counsel fees, maintenance or renewal fees,
epcumbrances, of otherwise profecting, maintaining, or preserving the Collateral {including
expenses incurred pursuant hereto), or u defending or prosecuting any actions or proceedings
arising out of or related to the Collateral, shall be borne and paid by the {ompany.

- 6.3 Survival, The obligations of (ﬁl@i?tgvzm’ in this Szction 6 shall survive the
termination of this Agreement and the discharge of Company’s other obligations under this
Agreement and the Purchase Agreement,

7o CONTINUING SECURITY INTEREST; TERMINATION AND RELEASE.

7.1 Continuing S&*caﬂiv Interest. This Agreement shall create  continuing security
intersst in the Collateral and shatl (i) remain in full force and effect until the payiaent in full of
the Secured Obligations, (if) be binding epou Company and its spocessors and assigns, and

{iti} inure, fogether with the rights and remedics of Secored Party hereunder, {0 the benefit of
Secured i"ari} and 318 successors, transferees and assigns.

{ Segwsily Agreement
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72 Termination and Belease. Upon the payment in fulf of all Secured Obligations
the Security inferest granted hereby shall torminate and all tighis to the Ceollateral shall revert to
the Company. Upon any such termination Secured Party will, at Company’'s expense, execute
and deliver to Company such documents as Company shall reasonably request 1o evidence such
termination; if Secured Party fails to do so, then Company shall have the right to execute any and
ait such required documents in the name of Secured Party with the same force and effect as if
Secured Party had execnted same #self

% GENERAL.

8.1 Definitions; Amendments; Walvers; Consents. The terms pot otherwise defined
horein shall be used as defined in the Parchase Agreement, This Agreensent may not be amended
or moditied except by au instrument in writing signed by buth parties hereto, except as provided
s Section 1.3, Aay fatlure of Company or Sccured Pariy comply with any obligation,
covenant, agreement of condition herein may be watved by Secured Parly or Cum;:'sam
respectively, only by 2 written instrument signed by the party granting such waiver, but such
waiver or failure fo insist upon strict comphiagee with such obligation, covenant, agreement or
condition shall oot operate as a walver of, or estopped with respect 0, any subsequent or other
Eaiture unless such consent so provides by s terms, Whenever this Agreement r:.qmm or
permits consent by or on behalf of any party hereto, such consent shail be given in writing,

82 Notices. Any notics or other communication required or permitted to be delivered
» uay Party under this Agrecment shall be delivered in accordance with, and 1o the address of
&mh Farty as provided ender, the provisions of Section 7.2 of the Purchase Agreensant.

8.3  Fatlure or Indulgence Not Waiver; Remedies Cumulative. No failure or delay
an the part of Secared Party in the exercise of any power, tight or privilege hereunder shall
ipa it such mwc; right oy privilege or be construed 1o be & waiver of any default or
sequiescence theretn, nor shall any single or partial exercise of any such power, right or privilege
srecionde any other or further exercise thereaf or of any other power, right or privilege. Al rights
and remedies existiog soder this Agresment are cumulative to, and not exclusive of, any rights or
remgdios otherwise available.

B4 Geverning Law. EXCEPT AS TO MATTERS CONTROLLED OR PRE-
EMEPYED BY FEDERAL LAW, ANY AND ALL CLAIMS OR CONTROVERSIES ARISING
OUT OF OR RELATING TO PARTIES® RIGHTS AND RESPC INSIBILITIES UINDIER THIS
AGREEMENT OR THE TRANSACTION CONTEMPLATED HEREBY SHALL BE
GOVERNED BY AND CONSTRURD IN ACCORDANCE WITH THE LAWS OF THE
STATE OF CALIPORNIA, WITHOUT REGARY TC ITS PRINCIFLES OF CONFLICTS OF
EAWS, EXCEPT TO THE EXTENT THAT THE UCC PROVIDES THAT THE PERFECTION
{3 THE SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN
RESPECT OF ANY PARTICULAR COLLATERAL ARE GOVERNED BY THE LAWS OF &
JURBDICTION OTHER THAN THE STATE OF CALIPORNIA, IN WHICH CASE THE
LAWY QF SUCH JURISDICTION SHALL GOVERN WITH RESPECT 7O THE
PERFECTION OF THE SECURITY INTEREST IN, OR THE REMEDIFS WITH RESPECT
TO, SUCH PARTICULAR COLLATERAL.

R Security Agresmon
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85  Severability: Consteuction. I any one or more of the provisions contained in this
Agrezmwent or o any other sgreement o instrument referred to herein shall, for any reason, be
held by & court of competent jurisdiction to be fnvalid, Megal or voenforceable in any respedt,
such invalidity, Blegality or unenforceability shall not affect any other provision of this
Agreement or other such agreement of instrument, As used in this Agreement, the words
“molude”™ and “inchuding,” and variations thereof, shall not be deemed o be terms of Hmitation,
bt rather shall be dearmed te be followed by the words “without Hmitation™

86  Consent to Jurisdiction. ANY AND ALL CLAIMS OR CONTROVERSIES
ARISING QUT OF OR RELATING TO THE PARTIES” RIGHTS AND RESPONSIBILITIES
UNDER THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY
SHALL BE TRIED AND UITIGATED ONLY IN THE STATE AND FEDERAL COURTS
LOCATED IN SAN FRANCISUD, CALIPORNIA, FACH PARTY HERERY
IRREVOUABLY SUBMITS TO THE PERSONAL AND EXCLUSIVE JURISDICTION OF
SUCH COURTS AND WAIVES THE RIGHT TQ ASSERT THE DOCTRINE OF “FORUM
NON CONVENIENS” O TEHTHERWISE ORIECT TO JURISDICTION OR VENUE TGO
THE EXTENT ANY PROUEEDING IS BROUGHT IN ACCORDANCE WITH OR ARISING
QU OF OR RELATING TO THIS AGREEMENT,

%7 Cousterparts, This Agreement may be executed in any number of counterparts,
incloding by fucsimile, PDF or other means of electronic transmission, each of which shall be
deemest an original, but all of which together shall constitute one and the same instrument.

{Remainder of page intentiopally feft blaok]
K Sesusity Ageeesnent

TRADEMARK
REEL: 004607 FRAME: 0422



EXECUTION COPY

IN WITNESS WHEREOF, Compuny and Secured Party have caused this Agreement
0 be duly executed and delivered by thelr respective officers thereunto duly authorized as of the
date’ first written above.

FG HEiracs, LLO

By

Name:

Tae Wing Group LLC
as Secured Party

By

Name: {8

Title: ¢

941
?
Snee

Repuity Agenoment
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SCHEDULE B
T
SECURITY AGREEMENT

Trade Dresg

Seling is transferring to Buyer the specific trade dress elements identified below:

»  Harrel Head, as usirated above

¢ Dhamond, as lustraed above

Scheduls B-1 Secusity Agrsenient
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EXHIBIT 1
T
SECURITY AGREEMENT

[FORM OF] GRANT OF TRADEMARK SECURITY INTEREST

- WHEREAS, FG HERITAGE, LLC, a California limited Hability company
{"frrantor™), owns and uses in Hs business, and will in the future adogt and so use, various
intangible assets, including the Trademark CoHateral {as defined below); and

WHEREAS, Grantor has entered into a Security Agreement dated as of August
o 203 {the “Nearity Agreement™}, among Company and THE Wing Grour LLC, a Delaware
Himited lability company (“Secnred Pariy”) pursuant i which Grantor has ereated in favor of
Secured Party a securily interest in, and Secared Party has become a secured creditor with
respoct to, the Trademark Collateral;

NOW, THEREFORE, for good and valuable consideration, the receipt and
adeguacy of which are hereby acknowledged, subject to the terms and conditions of the Security
Agreament, to evidence forther the security interest granted by Grantor to Secured Party pursuant
1o the Security Agreement, Grantor hereby grants to Secured Party 2 security interest in all of
Grantor’s right, title and interest in and to the pending trademark applications and issued
tradenturk registrations set forth in Schedule Ato this Agreement, in each case whether sow or
Bereafier existing or in which Grantor now has or hereafter acquires an inderest and wherever the
samne may be ocated {the “Trademark Codlateral™).

Grantor does hereby further ackuowledge and affirm that the rights and remedies
of Secured Party with respect to the security interest in the Trademark Collateral granted hereby
are more fully set forth in the Security Agreement, the terms and provisions of which are
incarporated by refercoce herein as i folly set forth herein.

{ The remainder of this page s dentionally laft blank.}

Hxhibit I-1 Secuslly Agresment
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IN WITNESS WHEREQOF, Grantor bas caosed this Grant of Trademark
Securily Inferest o be duly exccuted and delivered by its officer thereunto duly authorized as of
the  day of August, 2011

FG Hereraor, LLO

By

Name:

Title:
Exlubit 12 Sepsrity Agreoes
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