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- S
9. Signature: pi /f:'sz - 41272012
Y Signature Date
BUTH SASSER. VIGE PRESIDENT Total number of pages including cover[
Name of Person Signing sheet, attachments, and decument; v
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SCHEDULE 1

WORDIMARI | SERIAL NUMBER | FILING DATE REGISTRATION | REGISTRATION
DATE NUMBER
YAQ FAMILY 86408024 AUGUST 24, 2071 N/A NIA
WINES ,
YAO MING 85405959 AUGUST 24, 2011 N/A NIA,
i
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SECURITY AGREEMENT {TRADEMARK)

Thia SECURITY AGREEMENT (TRADEMARK) (this "Agreement") is enlered into at Napa,
California, as of April 18, 2012, batween 5 DRAGON CELLARS, LLC (the "Bomower) and BANK OF
THE WEST, a California banking corporation, with an address of 700 Main Street, Sujte 212 Napa, CA
94558 ({the "Bank"),

FOR VALUE RECEIVED, and in considerafion of the gramfing by Bank of financial
accormnodations to or for the baneift of Borrewer, including without Mritation respecting the QObligations
(as herenafter defined), Borrower represents fo and agrees with Bank, as of the date hereof and as of the
date of sach loan, credit andior other financial accommodation, 28 fallows:

1. GRANT OF SECURITY INTEREST

11 Grant of Securlty Inferest In consideration of Bank's extanding credit and ' other financial
+ accommodations o or for the benifil of Borrower, Bomower hereby grarts to Bank a security interest in
and 3 lien on the Collaterat (as hereinafler defined). The securlty interest granted by ihie Agrestment ja
. given ta and shall be held by Bank as security for the payment and performance of ail Obligations (as
hereinafter defined). This Agreement does not ereate nor ia it intended to croate a present assignment of
the Collateral.

1.2 - Definitions. The foliowing defmitions shall apply;

{=) "Bank Affiliate” shali mean any "Affiliate” of Bank or any iender acting as a participant under
any Joan arrangement bétween Bank aid Borrower(s). The term "Afiliate” shall mean with
respect to any person, (a) any person which, directly or indirectly through oner of more
intarmediarles controls, or is controlled by, or is under commen control with, such person, or

- {b} any persan who Is & diractor or offcer (i of sueh parson, (i) of any subsidiary of such
parson, or (i) any person descrived in clause (a) above. Fer purposes of this definition,
cortrol of a person shall mean the power, direct or indiract, (%) to vole 5% or more of the
Capital Stock having ordinary veling power for the slection of directors {or comparable
equivalent) of such person, or {y) to ditect or cause the.direction of the manegement and
policies of such person whether by contract or otherwise. Control may be by ownarahip,
contract, or otherwise.

b "Code" shall mean the Uniform Commercial Coda of California as armendad from me to ime.
{c} "Collateral” shall mear: all of Borrower's present and future right, e and interest in and to:
h The fmdssmar&s described on Schedulet:

(M Al rights to license and use such trademarks and all righ's, claims and interest under
licensing and other contracts pertaining to |

Giip  All right (but not the obligation) to register with respect to the Collateral claims under any
state, Toderal or forelgn trademaric law or regulstion; )
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(i) -All rights, claims and interest under Jii}ansfng and other contracts pertaining to the
Collateral; :

(0 All goodwill and general intangibles assotiated with the Coliateral:

() AN rights (but not the obligations) to maintain claims for past, present and fulure
infringements of the: Coltateral and the right to enforce same; and

O Al products and proceeds of the foregeing,

{h "Debiors” shalt maesn any lleanser of Coliatera) and any other Person who iz indebted o
Barrower in respect of the Collateral,

(= "Loan Documents” shall mean this Agresinent and alf other agraements between Bank and
Borrower, .
M . "Obligation(s)" shall mean, without limitation, all loans, advances, indebtednass, noles,

liabilities, rate swap transactions, basis swaps, forward rate trangactions, commodily swaps,
cenimodily options, equity or equity index swaps, equily or equily index options, bond options,
Interest rate options, forélgn exchange transactiona, cap fransactions, floor transactions, collar
transactions, forward transactions, currency SwWep fransactions, cross-currency rate swap
traneactions, curency options and amaunts, liquidated or tnliquidated, owing by Borrower to
Bank or any Bank Affiliste at any tme, of each and every kind, nature and description,
whether arising under this Agreement or otherwise, and whether secured or unsecurad, direct
or indirect (that s, whether the same are due directly by Borrower to Bank or any Bank
Affiliate; o zme due indirectly by Bomowar i Pank or any Bank Affliata as endorser, guarantor
or other surety, or as borrower of obligations dus third persons which heve been endorsed or
assigned to Bank or any Bank Affiliate, or otherwise), absclule or contingent, due or fo
hecome due, now existng or hereafier arising or comracted, ineluding, without limitation,
paymant when dug of 2l amounts oulstanding respecting any of the Loan Documents, Bald
term shall also Inolude all Imerost and other charges chargeable fo Borrower or dua from
Borrower to Bank or any Benk Affilfate from time 1o ime and all costs and expenses referred
ta in this Agreement, .

@) "Person” of “parly” shall mesp individuals, parnerships, corporstions, limited  lability
tompanies and all other enfilies. ‘

All words and terms used in this Agreement other then those specifically defined herein shalt
have the meanings accorded to them in the Code.

1.3 Ordinary Course of Business. Bank hereby authorizes and permits Borrower to hold and hold
the collateral alt in the omiinary cowrse of Borrower's business, excluding, without limitation, sales to
creditors or in bulk or sales or gther disposifions cocuning under circumstances which would of could
create any fien or interest adversa fo Rank's securily Interest or other right hareunder in the proceeds
resulting therefrom, . Bank alao hereby suthorizes and permits Botrower to receive from the Dabtors all
amounts due as proceeds of the Collataral 2t Bomower's awn vost and expense, and also liabillty, if any,
subject to the direction and confrol of Bank at all times; and Bank may at eny fime, without cause or
notice, and whether or not an Event of Default has otcumed or demand has been made, Erminate )l or
any part of the authorlty and permission herein or elsewhere in this Agreementt granted to Borrower with
reference to the Coliateral, and notify Debtors to make all payments due as proceeds of the Collataral to
Bank. Until Bank shall otherwise notify Barrower, all proceeds of and collections of Collateral shall be
retzinad by Barrower and used solely for the ordinary and usual operation of Borrowsr's husiness, From
and after notice by Bank to Sorrower, 2l proceeds of and collections of the Collateral shall be held in frust
by Borrower for Bank and shalt not be commingled with Borower's oiher funds of deposited in any Bank
account of Borrower; and Borrower agress 1o deliver to Bank on the dates of receipt thereof by Borrower,
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duly andorsed to Bank or to bearer, or assigned to Bank, as mey be fppropriate, all proceeds of the
Collateral in the identical form received by Borower,

14 Allowances. Absent an Event of Default Borrower may grant such aflowances or other
adjustments to Deblors (exclisive of extending the time for payment of any item which shall nat be done
without first obtaining Bank's written consent in each instance) as Borrower may reasonably deem to
accord with sound business practics, ine! uding, without fimiting the genersiity of the foregoing, accapting
the return of all or any part of the inverttory (subject fo the provisions set forth in this Agreement with
reference to refumed inventory).

1.5 Records. Borower shall hold its bocks and records raleting to the Collateral segragated from
all Borrower's other books and records ity a manner safisfactory to Bank; and shall deliver (o Bank fram
time 1o time promplly at is request all invoices, original dosuments of title, contracts, chattel paper,
instruments and any other writings relaling thereto, and other evidence of performance of contracts, of
evidence of shipment or delivery of the merchandise of of the rendering of services; and’ Bormower wil)
daliver to Bank pramptly at Bank's request from time fo time additional copies of any or all of such papers
or writings, and such other informetion with respect to any of the Collateral and such schadules of
inventory, schedules of accounts and such othar writings as Bank may in ifs sole discretion deem to be
necessary or affectual to evidence any loan hereunder or Bank's security interest in the Collaters!,

16 hegends  Bomower shall pivmptly make, stamp or record such entries or legends on
Borrower's books and records or on any of the Collateral (Inchuding, without limitation, chattel paper) as
Bank shalt request from fime to time, to Indicate and disclose that Bamk has a securtty interest in such
Collateral.

1.7 Inspection. Bank, or its representatives, at any tima and from time to time, shall have the
right at the sole cost and expense of Borrower, and Borrower will permit Bank andfor its representatives:
(@) to examine, check, make coples of or extracis from any of Borrower's books, records and fijes
{including, witheut limitation, orders and originat correspondencal; (b} to perorm figld exarna or otherwise
inspect and examine the Collaiert and o cheek, test or gppraise the same as to quality, quantty, value
and condition; and (c) to verfy the Collateral or any portion or portions thereof or Borower's campliance
with the provisions of this Agreement. '

1.8 Purchase Woney Security Interests. To the sxent Bomower vees proceeds of any loans to
purchase Collateral, the repayment of such laans shall be on a "irstinrataut” basis so that the portion
of the luan used o purchase a particular ftem of Collateral shall be repaid in the order i which Borrower
purchased such lem of Collateral,

1.8 Searh Reports. Bank shall recaive prior fo the date of this Agreermnent UGT search results
under alf names used by Barrower during the prior fivé () years, from each jurisdiction where any
Collateral is iocated, from the State, any, whera Borrower Is organized end registered (as such terms
are used in the Code), and the State where Borower's chisf executive office is located. The search
results shalf coniim that the security interest in the Callatersl granted Bank hereunder 8 prior to all other
securily interests in favor of any other person. in addition, et Bank's request mada fram time to time
before or after #ie date of this Agreement, Bank shall racelve such searches of the records of the United
States Patent and Trademark Office and of any other analogous records in any other Jurlsdliction

confirming the priority of the securly interest and lien of Bank on the Collatersl reflected In such racords,
2, REPRESENTATIONS AND WARRANTIES

21 Accounts and Confract Riahls, All sccounts arise out of legally enforceable and axisting

contracts, and represent unconditional and undisputed bona fide indebtednass by a Deblor, and are not
and will not be sublject 1o any discount (except such cash or trade discount as may be shown on any
invoioe, contract or other writing delivered o Bank). No contract fight, account, general htangible or
chatte! paper is or will be represanted by any note or other instrument, and no contract right, acceunt or
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general Intangible s, or wil be tepresanted by any.conditional or instaliment sales obligation or oiher
chatlel paper, except sueh instruments or chatiel paper as have been or immediately upon receipt by
Borrower will be delivered to Bank {duly endorsed or assigned), such dalivery, in the case of chattel
pager, to inchude all execired copies excapt those I the possassion of the instaliment buyer and any
security for or guaranty of any of the Collateral shall be defivered to Bank immadiately upon receipt
thereof by Borvower, with sugh assignments and endorsements thereof as Bank may recuest,

22 Title to Collatesal, At the date heraof Borrower is {and as to Coliateral thet Borrowar may
acquire aiter the date hereot, will be) the iawfil owner of the Coliateral, and the Collateral and sach itern
thereot is, will he and shall continue to ba free of all restrictions, fiens, encumbrances or other rights, fitle
“or Interests (other than the securily inferest therein granted to Bank}, credits, defenses, recoupments, sot-
offs or counterclaims whatsoever, Borrower hag and will have full power and authomty to grant to Bank a
security interest it the Collatersl and Bomower has not transfermed, assigned, sold, pledged, encumbared,
subjected to llen or granted any securily interest in, and wilt not transfer, assign, sell (except sales or
other dispositions 'n the ordinary course of business in respect to fnventory as expressly permitied in this
Agreemant), pledge, encumber, subject o lien or grant aty security interest in any of the Collateral (or
any of Borrowar's right, tile ar irterest therein), to any person other than Bark. The Collateral is and wilk
be valid and genuine in all respects, Borrower will warrant and defend Bank's right to and interest in the
Collateral against all claime and demands of ali persons whalsoever,

2.3 Location of Collateral Borrower shall, during the tern of this Agreement, keep Bank
currently and accurately informed in wiiting of each location where Barower's records relating o the
Collateral are kept, and shall not remove such records or any of thern to another losation withol, giving
Bank at least thirty (30} days prior written notice thersof, .

24 Third Parties. Bank zhall not be deemed to have assumed any frability or rasponsibility o
Borrower or any third person for the comeciness, validity or genulnenass of any item of Collatera) that

" may be raleased o endorsed o Borrower by Bark (which shall automatically be desmed 16 be without

recourse o Bank in any event); and Bank, by accepting such securlly interast in e Collateral, or by
releasing any Collateral to Bommower, shall nat be deemed to have assumed any obligation or liability to
-any Debtor or to any other third parly, and Borrower agrees {o indemnify and defend Bank and hold it
harmisss in respact to any claim or proceeding arising out of any matter refierred to In this paragraph,

2.5 Payment of Accoynts. Each account of other ftern of Collaterai will be paid on or before the
date due puisuant o the contracts relating thereto, Upon any suspension of business, assignment or
frust mortgege for the benedit of creditors, dissoiution, petition in receivarship or under any chapter of
Bankruptey Code a3 amended from tme 1o thina by or against any Debtor, any Debior becoming insalvant
or Unable to pay its debts as they mature or any other act of the same or different nature amounting o a
business failure, Borrower will immediately notify Bank thereof,

3. AFFIRMATIVE COVENANTS

31 Inspection. Borrower will at all reasonable times make ity hooks and reconds available in iy
offices for Inspection, examination and duplication by Bark and Bank's representalives and will permit
inspection of the Coflateral and ali of its properties by Bank and Banl's fepresentatives.  Borrower will
from fime to time fumish Bank with such information and statements &s Bank may request it its sole
discretion with respeet do the Obligations or Bank's securlty interest in the Collateral, Borrower shall,
during the tomy of this Agreement, keep Bank currently and accurately informed in writing of each location
whers Borrower's records relating to its accounts and contract rights are kept, and shall not ramove such
records 10 another location without giving Bank at least thirty (30) days prior written notice thereof,

3z Notice to Account Debters. Borrowar agrees, atthe request of Bank, to notify all or any of the
Debtors in writing of Bank's securily interest in the Collateral in whetever manner Banik requesis and,
. hereby authorizes Bank to netify all or any of the Debtors of Rank's security interest in Rorrower's
accounts al Borrower's expense.
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33 Taxes. Barowsr wi promptly pay alf real and personal properly taxes, assessments and
chargas and a)l franchise, income, unemployment, rebirerment benefits, withhoiding, sales and other taxes
assessed against it or payabie by it before delinquent; provided that this covenant shall not apply to any
oy assessment ar charge which is being contested in good Taith and with mespect to which reserves have
been established and are being maintained, Banjk may, at its option, from tima 1o ime, discharge any
taxes, liens or encurmbrances of any of the Collateral, and Borrower will pay tn Bank on demand or Bank
inits sole dlscretion may charge to Borrower all amounts sa paid or incurred by it,

34 Maintenance. Bormower will keap and maimain the Collateral and ite other properties, if any,
In good repalr, working order and condition, Borrower will immediately notify Bank of any loss or damage
o or any occurence which would adversely affect the value of any Cofigtersl, Bank may, at its aption,
from time to fime, take any other action that Bank may deem proper fo repair, mafntaln or preserve any of
the Colfateral, and Borrower wil pay to Bank an demand or Bark in its sole discretion may charge to
Borrower alt amounts 26 paid or incurred by it.

35 Insurence, Borrower will maintain in force property and casually insurance on all Collateral
and any other property of Borrower, if any, ageinst nsks customarlly insured against by companies
engaged in businesses similar to that of Bomower containing such ferms and written Dy such companies
a8 may be salfsfactory to Bank, such Insurance 1o be payable % Bank as in interest may appear in the
event of logs and to name Bank as insured pursuant to a standard losg payee clause; no loss shall ba
adjusted thereunder without Bank's approval; and all such policies shall provide that they may not be
canceled without first giving at least Thirty {30) days written notice of caneellation to Bark. In the event
that Borrower fails to providde evidence of such Insurance, Bank may, at its option, secure such insuranhce
* and charge the cost fhereof to Borower. Al the option of Bank, all insurance proceeds recejved from any
loss or damage to ary of the Collateral shall be applied aither to the reptacernent or repair thersof oras a
payment on accaunt of the Obligations. From and afler the orcurrence of an Event of Default, Pank is
Authorized to cancel any insurance maintained hereunder and apply any returned or ureamed premiurns,
all of which are hereby assigred to Bank, as a payment on aceouns of the Obligations.

4, DEFAULT

4.1 Defaull. "Event of Default” shall mean fhe accurrence of one or more of any of the foliowing
avents:

{a} dafauit of any fiability, obligation, sovenant or undertaking of Bomower or any guarantor of the
Obfigations to Bank, hereunder or otherwise, including, withoyt limitertion, failure 1o pay in ful)
and when due any instaliment of principal o intersst or defait of Borrowar oF any guarantor of
the Obligations undar any other Loan Document or any ather agreerent with Bank sontinuing
for 11 days with respect fo the payment of money or continuing for 330 days with respect to
any other default .

) faiture of Borrowar or any guatantor of the Obligations to maintain aggregate collatersl
security value salisfactory to Bank continuing for 330 days;

1] default of any materlal liability, obligation or undertaking of Borrower or sny guarantor of the
Obligations t6 any other party continuing for 330 days:

{eh if any staterent, representation or warranty heretofore, now or hereafter made by Borrower or
any guamantor of the Obligations In connection with this Agreemert or in any supporting
financial statement of Bomower or any guarantor of the Obligations shall be determined by
Bank to have been false or misleading in any material respect wheh made;

(=) if Borower or any guarantor of the Obligations is a sorperation, fryst, partnership or Fmited
liability company, the liquidation, termination or dissolufion of any such organizetion, or the
"ErgEr oF consalidation of such organization Into another entity, or its ceasing to carty on
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actively its present businsss or the appointment of a receiver for ftg property, or the effecting
or entering fimio of a domestication, convarsion of interest exchange by such organization;:

H the desth of Borrower or any guarantor of the Obligalicns and, if Sorrower or any guarantor of
the Obligations is a parinership or limited liabiltty company, the death of any pariner or
member; q

@  the institution by or against Borrower or any guarantor of the Obligations of any proceedings
under Bankruptty Code 11 USC §101 et seq. or any other law in whith Borrower or any
guarantor of the Obligations is alleged to he insolvent or unabla to pay its debls as they
mature, or the making by Borrower or any guaranior of the Obligations of an assignmert for
the benefit of creditors or the granting by Borowsr or any guarantor of the Obligations of a
trust mortgage for the benefit of creditors;

) the service upon Bank of a writ in which Bank i& named as frustea of Borrower o any
guarantor of the Qbfigations; . :

o a judgment or judgments for fhe payment of money shall ba rendered against Bomower or any
i guarantor of ihe Obligafinns, and any such judgment shall remain unsatisfied and in effect for
any perlod of thirty (30) consecutive days without a stay of execution;

') any levy, lien (including mechanics ien), seizure, attachment, execution or similar process
shall be jssued or levied on any of the propetty of Bonower or any guarsntor of the
Obdligations; -

i) ihe termination or revocation of any guaranty of the Obligations; or

0 the occurrance of such a change in the condition or atfairs {financial or otherwisa) of Borrower
oF any guarantor of the Obligations, or the securrence of any other event or chcumatance,
suctt that Bank, T its sole discretion, deems that i is insscure or that the prospecis for imely
or full payment or performance of any obligation of Berrower or any guarantor of the
Obligations to Bank has been or may be impaired.

4.2 Accgleration. if an Event of Default shall oceur, at the election of Bank, all Obligations shalt
hecome immediately due and payable without notice or demand, excepl with respect to Obligalions
payable on DEMAND, which shall be due and payable on DEMAND, whather or not an Event of Defawt
has oocurred,

Rank is heretyy authorizad, at Its slection, after an Event of Default or after Remand, without any
further demand or notice mxcept to such extent as nolice may ke required by applicable faw, o take
possession andfor sell or otherwise dispose of all or any of the Collalersl &t public or privete sale: and
Bank may also exercise any and &l other rights and remedies of 2 secured party under the Code or which
are otherwise accorded to it in equity or at law, all as Rank may determine, and such exerclse of Aghts in
compliance with the requirements of law will niot be considered adversely to affect tha commerial
reasonableness of any sale or other disposition of the Collateral. If notice of a sale or other action by
Bank is required by applicable law, unless the Collateral is perishable or threatens to decline spaedily in
value or is of a typas customarily sold on a recognized market, Bomower agrees that ten (10} days wiitten
notica fo Borrower, or the shorest period of wiitten notice permitied by such law, whichever js amaller,
shall be sufficient notice; and that to the extent permitted by law, Bank, its officers, attorneys and agonis
may bid and become purchasers at any such sale, if public, and may purchase at any private sale any of
the Colfateral that is of 2 type customarlly soid on a recognized market or which is the subject of widely
distributed standard prics quotations, Any sale (public or private) shall be without waITanty and free from
any right of redemption, which Borrower shall waive and reloase after default upon Bank's reguest
therefor, and may be fres of ahy warraniies as to the Colisteral if Bank shall so decide, No purchaser at
any sale (public or private) shall be fesponsible for the application of the purchase money. Any balance
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of the net procerds of sele remaining after paying all Obligations of Borrower to Bank shall be retumed to
such other party as may be legally entitled therete; and if there Is g deflciency, Borrower shall be
responsible for repayment of the same, with intersst, Upon demand by Bank, Borrower shall assembla
the Collaterat and make it available fo Bank ‘at a place designated by Bank which is reasonably
convenient to Bank and Borrower. Bomower hereby acknowledges that Bank has extended credit ang
ather financial accommodations to Berrower upan reliance of Borrewsr's granting Bank the flahts and
remedies contained in this Agreement including without Imitation the right to take Immediate possession
of the Coltateral upon the oecurrence of an Event of Default or sfter DEMAND with respect o Obligations
payable on DEMAND and Borrower hereby acknowledges that Bank is entiied to equitable and injunctive
relief ta enforce any of its rights and remedies hereunder o under the Code and Barower hereby waivies
any defanse o such equitable o injunctive relief based upon any allegation of tha absence of ireparable
harm to Bank,

Bank shall not be required to marshal any present or future security for (Including but not imited
fo this Agreement and the Collatersi subject 1o the securily interast creatied hereby), or guarantees of, the
Obligations or any of thern, orto resort 10 such security or guarantees in any particular orden; and sl of ifs
rights heraunder and in respect of such securiies and Yuaranties shall be cutmulative and in addition to all
other rights, however existing or arising, To the extent that it lawfutly may do so, Borrower hereby agrees
that It will net invoke and irevocably waives the benefils of any faw refating to the marshaling of collateral
which might cause delay in or Impede the snforcement of Bank's rights under this Agreement or under
any other mstrument evidencing any of the Obligations or under which any of the Obligations =
outstanding or by which any of the Obligations is secured or guaranteed. Exvept as required by
applicable law, Bank shall have no duty as 1o the collection or protection of the Collateral or any heome
thereon, nor as 1o the preservation of rights against prior parties, nor as ta the preservation of any rights
pertaining therets beyond the sate custody thersof

4.3 Poyer of Atomey.  Borrower herehy imevocably constitutes and appoints Bank as Borrower's
true and lawfut attorney, with full power of substitution, at the sole cost and expense of Borrawer but for
the sole beneftt of Bank, upon the omourrence of an Evant of Deiauit or after DEMAND wih respect to
Obligations peyable on DEMAND, to convert the Collateral into cash, including, withoul fimitation,
completing the manufacture or processing of work in process, and the sale {either public or private) of al|
or any portion of porions of the invertory and other Collateral; to enforce collection of the Caliateral,
either in its own name or in the name of Borrowar, including, without limiwation, exeouting roleases or
walvers, compromising or settling with any Debtors and prosecuting, defending, compromising or
releaning any action relating o the Collateral; to receive, open and dispose of ofl mall addressed 1o
Borrewer and to ke therefrom any remittances or procseds of Coliateral in which Bank has a saturity
interest; to notify Post Office autharities to change the address for defivery of mail addressed to Borrower
to such addrese g5 Bank shall designate; to endorse the name of Borower In favor of Bank upon any and
all checks, drafts, monay orders, notes, acceptances or other inskuments of the sarme or different nature;
to sign and endorse the harme of Borrower on and ta receive a8 sacured parly any of the Collateral, any
invoicas, fralght or exoress recelpts, or bills of tading, storage receipts, warehouse teceiphs, or other
documents of fitle of the same or different nature relating to the Collataral; to sign the rigme of Borrower
on any nofice of the Deblors or on verification of the Caollateral; and to sign, i nevessary, and file or
record on, hehatf of Borrower any financing or other statement I order fo perfect or protect Bank’s
securlly interest, Bank shall not be obliged o do any of the acts or exercise any of the powars
hereinabove authorized, but if Bark elects 1o do any such act or exercise any such power, it shall not be
accountable for more than it aciually receives s 2 rasult of such exarcise of power, and it shall nof he
respensible to Botrower except for its own gross negligence or wiliul misconduct, All powers conferred
upon Bank by this Agresment, being coupled with an Interest, shall be irevocabln so long as any
Qbligation of Borrowsr or any guarantor or surety to Bank shall remaln unpaid or Bank is obligated under
this Agreement to exdand any cradit to Borower,

4.4 Nonexclusive Remedies. Alf of Bank's rights and remeadies not only under the provisions of
this Agreerent but also under eny ather agraement or transaction shall be curnulative andg not #hternative
or exclusive, and may be exercised by Bank at such time or times and in such order of prefarence as
Bank in its soke discretion may determine,

TradamerkSecuriyAgmenert . - Popcom-Trademerk_Securty_Agrasessnt
FOR13024

TRADEMARK
REEL: 004769 FRAME: 0319



5. MISCELLANEQUS

581 LVR/A.  Notwithstanding any reference in this Agreement to any so called "dba", Borower
hereby acknewledges and confirms that Borrower is personally end individually liable for all Obligations.
set forth in this Agreement and that the inslusion of any reference fo such "dba" is merely to icerdify
Borrower's husiness activity and is not intended to limit in any way Borrower's liablity to Bank respeciing
the Obligations or in connection with any collateral granted by Borrower to secure such Obligations,

6.2 oste_and Expenses.  Bormower shall pay to Bank on demand any and all costs and
expenses (including, without limitation, reasonable attornays' fees and disbursements, cour cosls,
litigation and othar expenses) incurred or paid by Bank in establishing, mairitalning, protecting or
enforcing any of Bank's rights er the Obligations, Including, without fimitation, any and all auch costs and
expenses inouried or pald by Bank in defending Bank's security interest in, fitle or right to the Coliateral or
it collecting or atlempling t collect or enforcing or atiempting to enforee payment of the Dbligations.

53 Counferppris. This Agreement may be executed in two or more counterprts, each of which
. shall be an original, but all of which shall constitute but one agrasment,

5.4 Severability. if any provision of this Adreement or portion of such provision or the application
thereof to any person or cireumeiance shall to any esdert be hald invelld or unenforceable, the remainder
of this Agreement (or the remalnder of such provision) and the application thereof to ather persons or
circumstances shall not be affected thereby.

5.8 Complete Agreement. This Agreement and the other Loan Documents conafifute the entire
agreement and understanding between and among the parfies hersto refating fo the subject matter
hereof, and supersedes all prior proposals, negotiations, sareemends and understandings among the
parties hereto with respect to such subject matter., )

5.8 ind o0 et This Agreement sheill be binding upon and fnure 1o the barefit
of the respective halrs, executars, administrators, legal represenistives, succassors and assigns of the
parties hereto, and shall remain in Al force and effect (and Bank shall be entitled fo rely theraon) until
released in writing by Banic. Notwithstanding any such termination, Bank shall have security interest in
all Collatersl to secure the payment and performance of Obligations ariging after such femination ag 3
result of commitinents of undertakings made or entered into by Bank prior 1o such termination. Bank may
transfer and assign this Agreement and deliver the Collateral fo the assignee, who shall thereupon have
all of the rights of Bank; and Bank shall than be relisved and discharged of any responsibility or liability
with respert to this Agreement and the Collateral. Borrower may rot assign or transfer any of its rights or
obligations under this Agreement  Except as expreasly provided herein of in the other Loan Documents,
nothing, expressed or implied, is intended to confer upon any party, ottier than the parties hereto, any
rights, remedies, obligations or Labilities under or by reagon of this Agreement or the ofher Loan
Documents,

BT Further Assurances. Bomower will from me to time execule and deliver to Bank such
documents, and take or cause fo be taken, all such ether or funther action, as Bank may raquest in order
to effact and confirm or vest mors securely in Bank all rights comtemplatad by this Agreement and the
ofher Loan Documents (inthuding, without limitstion, to correct clerics] errors) or fo vest more fully in or
assure to Bank the sactiily imterest in the Collateral granted to Bank by this Agreement or to comply with
applicable statute or law and to faciiitate the collection of the Collaterst {including, without fimitation, the
exscution of stock transfer orders and stock powers, endorsement of promissory notes and instrurments
and notifications to obligors on the Collateral). To the extent pemnited by applicable law, Borower
authorizes Pank to fle financing statemants, confinuation statements or amendrents, and any such
financing statements, confinuation staternents or amendments may be fled at any fime In'any jurisdiction,
Bank may at any time and from tme to bme file financing statements, confinuation statements and
amendments fhereto which contain any information required by the Code for the suffielency ar filing office
agceptance of any financing stafement, continuation statement or amendment, including whather
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Borrower is an organization, the type of organization and any organization idertfcation number issued to
Borrower, Borower agrees to furmish any such information. to Bank promptly upen request. in addition,
Borower shall et any fime and from time ‘o fime take such steps as Bank may reasgnably request for
Bank (i) to obtain an acknowledgment, in form and substance satisfactory to Bank, of any balles having
possession of any of the Collaters! thak the ballee holds such Collateral for Bank, (i) to abtain "control’
(as defined in the Coda) of any Collateral comprised of deposh sccounts, electronle chattef paper, letler of
credit rights or invesiment properly, with any agreemants establishing.control to be in form and substance
satisfaciory o Bank, and (i) ofherwise to insure the continued parfection and priority of Bank's security
Interest In any of the Collaterat and the preservation of its tights therein. Borower hereby consfitutes
Bank its aforney-in-fact to execute, f necessary, and file all Mings required or so revuested for the
foregoing purposes, all acts of such altomey being hereby ratified and confirmed; and such power, being
coupled with an interest, shall be inevacable until this Agreement terminates in accordance with fis terma,
all Obligations are irrevocably paid in full and the Collateral Is released.

58 - Amendments and Waivers, This Agreemnent may be amended and Borrower may take any
action hereln prohibsited, or omit to perform any act herein required o be performed by it if Borrower shall
obtain Bank's prior writlen consent to earh such amendment, action or omission o set. No course of
dealing and no delay or omission on tha part of Bank in exercising any sight hereunder shall operate a5 a
waiver of such right or any other right and walver on any one or more occasions shall not be conatrued as
& bar to or waiver of any right or remedy of Bank ont any future occasion.

59 Temms of Agreernent This Agreemert shall confinue i full force and effect 5o long ag any
Obiigations or abligation of Borrawer to Bank shall be outstanding, or Bank shall have any obligation to
extend any financial accommodation hereunder, and I3 supplamentary to eash and every other
agreement between Borower and Bank and shall not be so construed as o imit or otherwise derogate
fes of Bank or any of the iabilities, obligatfons or undertakings of Borrower
under any such agreement, nor shall any contemporangous or subseguent agraement betweean Borrower
ard Bank be construed to fimit or otherwise derogate from any of the rights or remedies of Bank or any of
the liabilities, obligations or undenakings of Bomuwer tereunder, unless such other agresmeant
specifically refers to this Agreement and exprassly 20 provides,

510 Molices.  Any notice under or pursuant to this Agreernent shall ba a signed wriing or offer
authenticated record {withln the meaning of Article 8 of the Code), Any notiees under or pursuiant to this
Agreement shall be deemed duly receivad and effective if defivered in hand o any cfficer or agent of
Borrower or Bank, or if malled by registered or certified mail, refur recalpt requested, addressed 1o
Borrower or Bank at the address set forth in this Agreement or as any party may from fme to time
designate by wittten nofice to the other party.

811 Goveming Law, This Agreement shall ba governed by the laws of the State of Saliforniz,
8,12 Repmductiona. This Agreement and all documents which bave been ar may he hereinafter

furnished by Borrower fo Bank may be reproduced by Bank by any phatographic, photostatic, rmicrofiim,
xeragraphic of similar process, and any such reproduction shall be admissible in avidence as the original
itzelf in any judicial or administrative proceeding (whether or not the ariginal is in existence and whather
or not such reproduction was made i the regular course of business). '

5§13 Jurisdiction apd Venva. Borrower irevocably submits fo the nonexclusive jurisdiction of any
Federal ar state court sitting in Celifomia, over any sulf, ackon or proceeding arlsing out of or relating {o
this Agreement.  Borrower irevocably waives, to the fullest exient i may affecively do so under
applicable faw, any objection i may now or hereafter have to the laying of the verue of any such suit,
action or praceeding brought in any such court and any claim that the same has besn brought Tn an
inconverient forur, Borower hereby consents to any and all process which may be served m any such
sulk, action or proceeding, (i) by mailing & copy theraof by ragistered and cerfified mail, postage prepaid,
return receipt requested, to Borfower's address shown in this Agreement or as nolified to Bank and {iiy by
serving the same upon Borrower in any other manner stherwise permitted by law, and agrees that such
service shall in evary respact be deemed effective service upon Borrower,
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514 Civit Code Section 2822, In the event that at any fime, a surety is liable upon only a portion
of Borrower's obligations under the Loan Documents and Bomower provides partiel satisfaction of any
such obligation(s), Borrower hereby waives any right i would otherwise have, under Section 2622 of the
Cafiforniz Civif Code, to designate the portion of the obligations to be satisfied. The dasignation of the
portinn of the obligation to be salisfied shall, to the extent not expressly made by the terms of the Losn
Decuments, be made by Bank rather than Borrower.

B.18 JURY WAIVER. TO THE MAXIMUM EXTENT FPERMITTED BY APPLICABLE LAW,
BORROWER AND BANK EACH HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY,

- AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL, (A) WAIVE ANY AND ALL
RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS
AGREEMENT, THE OBLIGATIONS, ALL MATTERS CONTEMPLATED HEREBY AND DOCUMENTS
EXECUTED IN CONNECTION HEREWITH AND {B) AGREE NOT TO SEEK TO CONSCLIDATE ANY
SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT EE, OR HAS NOT
BEEN, WAIVED, BORROWER CERTIFIES THAT NEITHER BANK NOR ANY OF IS
REPRESENTATIVES, AGENTS OR COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT BANK WOULD NOT IN THE EVENT OF ANY SUCH PROCEEDING SEEK TO ENFORCE THIS
WAIVER OF RIGHT TO TRIAL BY JURY.

516 Arbitrgtion. Artibration Text User Defined
Executed a8 of April 18, 2012,

5 DRAGON CELLARS, LLC

RN

NA@ Ja},} M. Behmke, Manager

Acceptod: BANK OF THE WEST

S
BY: ik Wy 72

NAME Alason Grade, Vice President
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