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SECURITY AGREEMENT (TRADEMARK)

This SECURITY AGREEMENT (T RADEMARK) (this “Agreement“) is entered into as of
Dacember 5, 2012, between Smith-Anderson Enterprises, inc., 2 California corporation, with its chief
exacutive office located at 1004 Clinton Street, Napa, California 84569 {the "Borrower") and Bank of
the West, a Californla banking corporation, with an address of 700 Main Straet, Suite 212, Napa,
Calfornia 94559 (the "Lender”),

FOR VALUE RECEIVED, and in consideration of the granting by the Lender of financial
accommodations to o for the benefit of Bomower, including without limitation respecting the Obligations
(as hereinafter definet), Borower represents to and agrees with the Lender, as of the date hereof and as
of the date of each ioan, credit and/or other financial accommodation, as follows:

1. GRANT OF SECURITY INTEREST

11 ' Graptof Securty Interest. In consideration of the Lendér's exterding credit and other financial
accommodations to of for the benefit of Borower, Barrower hereby grants to the Lender & security
interest in, and 3 fien on the Collateral (as hereinafter defined). The security interest granted by this
Agreement Is given to and shall be held by the Lender as security for the payment and performance of all
Obligations (as hereinafier defined), including without fimitation, all amounts dua and awing to the Lender
and all obligations respecting that certain Line of Credit Nate and Equipment Purchase Line of Credit
Note each dated Decamber 5, 2012, by Smith-Anderson Enterpriges, Inc. In favor of the Lender {the
"Note™ and collectively, along with all other agreements, documents, certificates and instruments
delivered in connection therewlith, (collectivaly the "Loan Documents™). This Agreement does rot create
nor is it intended o creste & present assignment of the Collateral,
1.2 Defipitions. The following definitions shali apply to this Agreement:

&) "Code" shall maen the Uniform Commercial Code of Celifornia as amended from time to time.

{0 "Collateral” shall mean afl of Borrower's present and future right, title and interest in and to;

i The trademarks described on Schedule 1;

{in All rights to license and use such frademarks and all righte, claims and interest under
lieensing and other contracts pertaining to,

{im All rights (but not the cbligation) to register with respect to the Collateral claims under
any state, federal or forelgn trademark law or reguletion;

{tv} All rights, claims and interest under licansing and other contracts pertaining fo the
Collsteral;

(v} All goodwill and general intangibles associated with the Colateral;
{wi) All rights (but not the obligation) to maintain claims for past, pragert and future
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infringements of the Collateral and the right to enforce same; and
) All products and proceeds of the forgoing.

{£) "Pebtors” shall tnean any licensee of Collateral and any other Person who is indebled to the
Borrower in respect of the Collateral,

{d) "Obligation(s)" shall mean, without firnitation, all loans, advances, Indebtedness, notes,
liabilities, rate swap transactions, basis swaps, forward rate transactions, commodity swaps,
commodity options, equity or equity indax swaps, equity or equity index options, bond options,
Intereat rate options, foreign exchange transactions, cap transactions, flocr iransactions, collar
wansactions, forward transactions, currency swap transactions, cross-currency rate swap
transactions, currency options and amounts, liquidated or unfiquidated, owing by Borrower 1o
the Lender at any time, of each and every kind, naure and description, whether artsing under
this Agreement or otherwise, and whether secured or unsecured, direct or indirect (thet is,
whether the same are due directly by Borower to the Lender or are due indrectly by
Borrower fo the Lender as endorser, guarantor or other surety, or as borrower of obligations
due third Persons which have been endorsed or nssigned to the Lender, of otherwize),
absolute or contingent, due or to bacome due, now existing or harsafter arising or contracted,
including, without limitetion, payment when due of all amolnts outstanding respecting any of
the Loan Documents. Sald term shall also include all interest and other charges chargaabie 1o
Borrower or due from Borrower fo the Lender from time to time and 8l costs and expenses
referred to in this Agreement,

&) "Parson” or "party’ shall mean individuals, pertnarshios, corporgtions, limited fiability
companies and all other entities.

All words and terms used in this Agreement other than these specifically defined herein shall
have the meanings accorded to them in the Code.

1.3 Ordina se of Businass. The Lender hereby authorizes and permits Borrower to hald the
Coliateral, all in the ordinary course of Borrower's business, pxcluding, without limitation, sales to
creditors of In bulk or sales or other dispositions oocurfing under circumstances which would or eould
create any lien or interest adverse to the Lenders security Imterast or other right hereunder In the
proceeds resulting therefrom. The Lender also haraby autharizes and permits Borrower to receive from
the Debtors all amounts due as proceeds of the Collgteral af Borrower's own cost and expense, and aiso
libility, if any, subject to the direction and control of the Lender at all times; and the Lenter may at any
time, without cause or motice, and whether or not an Event of Dafault has occurred or demand has been
made, terminate all or any pavt of the authority and permission herein of elsewhera in this Agreement
granted to Borrawer with refarence to the Collateral, and notify Dabtars to make all payments due as
proceeds of the Collateral jo the Lender, Until Lender shall otherwise notify Borrower, all proceeds of and
collections of Collateral ghall be retained by Borrower and used solely for the ordinary and usual
pperation of Borrower's business, From and after notice by Lender to Borrower, all proceeds of and
collections of the Collateral shall be held in trust by Borrower for Lender and shall not be gommingled with
Borower's other funds or deposited in any Lendar account of Borrower, and Borrower agrees to deliver o
Lender on the dates of receipt therenf by Barrower, duly endorsed to Lender or to bearer, or assigned 10
Lénder, as may be appropriate, all proteeds of the Callateral in the identical form received by Borrower.

1.4 Allowances, Absent an Event of Default Borower may grant such allowances or other
adjustments to Dabtors {exclusive of extending the time for payment of any item which shall not be done
without first obtaining the Lender's written consant in each instance) as Borrower may reasonably deem
to accord with sound business practice, including, without limiting the generality of the foregoing,
accepting the return of all or any part of the inventory.

1.8 Records. Borrower shall hold its books and records relating fo the Collateral segregated from afll
Barrower's other books and records in & manner satisfactory fo the Lender; and shall deliver fo the
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Lender from time fo time prompity at its request all invaices, original documen}s of title, contracts, chattel
paper, instruments and any other writings relating thereto, and other evidence of performance of
sontracts, or evidence of shipment or delivery of the merchandise of of the rendering o_fh services, and
Borrower will deliver to the Lender promptly &t the Lender's request from time to time additional copies of
ary or alf of such papers oF writings, and such other information with respect to any of the Co&la_nteg'al and
such schedules of inventary, schedules of accourts and such otiver writings as the Lendar rmay in its sole
diseration deem to ha necessary or effactuat to evidence any loan hereunder of the Lender's security
interest in the Collateral,

16 Leagends, Borrower shall promptly make, stamp or record such entries or legends on Borrower's
hooks and records or on any of the Coltateral (including, without limitation, cljattal paper) as Lender shall
request from time to fime, to indicate and disclose that Lender has a gacurity interast in such Collaterat,

17 Ingpection. The Lender, or its representatives, at any time and from time to time, ghall have the
right at the sole cost and expense of Borrower, and Bomower will permit the Lender andfor its
representatives: (g) to examine, check, make copies of or extracts from any of Borower's books, records
and files (including, without limitation, orders and original correspondence}; (b 10 perform fleld exams or
ctherwise inspact and examine the Collateral and 1o check, test or appraise the same as to quality,
quantity, value and condition; and (¢} to verify the Coliateral or any portion o porfions thereof or
Barrowar's compliance with the provisions of this Agraament,

1.8 Search Reports.  Lender shall receive prior ta the date of this Agreement UGG search results
under alf rames used by the Borrower during the prior 5 years, from gach jurisdiction where any
Collateral is located, from the State, if any, where the Barrower is organized and registored (as such
tarms are used in the Code), and the State where the Borrowar's chief executive office is located. The
seareh rasults shall confirm that the security interest in the Collateral granted Lender hereunder is prior to
all other security interests in favor of any other Person. In addition, at Lender's request made from time
to time before ar after the date of this Agreement, Lender shall raceive such searches of the records of
the United States Patent and Trademark Office and of any other analogous recards in any other
juriadictiondwnﬁnnmg the priority of the security intarest and lien of Lender on the Coliateral reflectad in
such records,

2. REPRESENTATIONS AND WARRANTIES

2.1 Accounts and_Corntract Rights. All accounts arise aut of legally enforceable and existing
contracts, and represent unconditional and undisputed bona fide indebtedness by a Debtor, and are not
and will not be subject to any discount (except such rash or trade discount 8s may be shown on any
invoice, contract or other writing delivered to the Lender). No contract right, account, general intangible
or chattel paper is or will be reprasented by any pote or other instrument, and, urless the Lender agrees
otherwise, no contract right, account or general intangible Is, o will be reprasented by any conditional or
ingtaliment sales obligation or other chattel paper, except such inatrumants or chattel paper as have been
ar immediately upon receipt by Borrower will be delivered to the Lender {duly endarsed or assigned),
such delivery, in the case of chattel paper, fo include all exacuted copies excapt those in the possession
of the instaliment buyer and any security for or guaranty of any of the Collateral shalt be deliverad to the
Lendar immediately upon receipt thereof by Borrower, with such gssignments and endorsements thersof
as the Lender may request.

22 Title to Collateral. At the date hereof Borrawer is (and as to Collateral that Borrower may acquire
after the date hereof, will be) the lawful owner of the Collateral, and the Collateral and each item thereof
is, will be and shall continue to be free of all resrictions, fiens, proumbrances or other rights, title ar
interests (other than the security interest therein granted to the Lender), credits, defenses, recoupments,
set-offs or counterciaims whatsoever. Borrower has and will have full pawer and authority to grant to the
Lender a securlty interest in the Collatersl and Bomower has not wransforred, aseigned, soid, pledged,
encumbered, subjected to lien or granted any security interest i, and will not transfer, assign, sell (except
sales or other dispositions in the ordinary course of business in respect to inventory as sxpressly
parmitted in this Agreement), pledge, encumber, subject to llen or grant any security interest in any of the
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Collaterat (or any of Borrower's Fight, titie or interest therein), to any Person other than the Lander, Tl'[e
Collateral is and will be valid and genuine in all respects. Borrower will warrant and defend the Lender's
right o and interest in the Collateral against all claims and demands of all Persans whatsosver.

23 Location of Collateral, Borrower shalt, during the term of this Agreement., keep Lander cutrently
and accurately informed in writing of each location where Bormower's racards refating to the Coligteral are
kept, and shall not remave such records or any of them to ancther iocation without giving Bank at least 30
days prior written notice thereof.

24 Third Parties, The l.ender shall not be deemed to have assumed any liability or responeibility 10
Borrowar of any third Person for the correctness, validity or genuinenass of any item of Collateral that
may be released or endorsed 1o Borower by the Lender {which shall automatically be deemed to be
without recourse to the Lender in any event) and the Lender, by accepting such security interast in the
Collateral, or by releasing any Collatersl to Borrower, shall not be deemed to have sssumed any
obligation or liability to any Debtor or to any other third party, and Borrower agrees 1o indemnify and
defend the Lender and hold it harmiess in respect to any claim o proceeding arising out of any matter
refarred to in this paragraph.

2.5 Payment of Accounts. Each account or other item of Collatera! will be paid on or before the date
due pursuant to the contracts relating thereto. Upon any suspension of business, sssignment or trust
mortgage for the benefit of creditors, dissolution, petition in receivership or under any chapter of the
Bankruptey Code as amended from time to tima by or against any Debtor, any Debtor becoming insolvent
or unabla to pay its debts as they mature or any other act of tha same or difflerent nature amounting to a
pusiness failure, Borrower will immediately notify the Lender thereof,

KN COVENANTS

3.1 Inspeciion. Borrower will at all reasonable times make its hooks and records available in Iis
offices for inspection, examination and duplication by the Lender and the Lenders roprasentatives and
will permit inspaction of the Collateral and all of Its properties by the Lendar and the Landers
representatives. Borrower will from time to time furnish the Lender with such information and statements
a5 the Lender may request in ite sole discretion with respect to the Obligations or the Lender's security
interest in the Gollateral, Borrower shall, during the term of this Agreement, keep the Lender surrently
and accurately informed in writing of each location where Borrower's records relating to its accounts and
contract rights are kept, and shall not remove such racords to another location without giving the Lender
at loast 30 days prior written notive thereof.

az Notice to Debtors. Borrower agrees, at the request of the Lender, to notify all or any of the
Debtors in writing of the Lender's securty interest in the Collgtersl in whatever mannar the Lendar
requests and, hereby authorizes the Lender to notify all or any of the Debtors of the Lender's security
interest In Borrower's accounts at Borower's expensa.

2.3 Taxes. Borower wilf promptly pay ail real and personal propedy taxes, assessments and
charges and all franchise, income, unemployment, retirement benefits, withholding, sales and other faxes
sssesaed egainst it or payable by it before delinguent; provided that this covenant shall net apply to any
tax agsessment or charge which i¢ being contested in good faith and with respert to which resarves have
peen established and are being maintained, The Lender may, at its option, from fime 1o time, discharge
any taxes, iens or encumbrances of any of the Collateral, and Borrower will pay to the Lender an demand
or the Lender in its sole discration may charge to Borrower all amounts so paid or incurred by it.

34 Maintenanca. Borrower will keep and maintain the Collateral and its other properties, if ery, in
good repair, working order and condition.  Borrower will immediately notify the Lender of any joss or
damage to or any occuirence which weuld adversely affect the value of any Collateral. The Lender may,
at its option, from time to time, take any other action that the Lender may deem proper to repair, maintain
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or preserve any of the Gollateral, and Borower will pay to the Lender on damand or the Lender in its sole
discretion may charge to Borrower all amounts 0 paid or incurred by It. -

3.5 jnsurance. Borrower will maintain In force property and casusity iqsuranne on all .Coitataral and
any other property of Borrower, # any, against risks customarily insured against by companies engaged In
pusinesses similar to that of Borrower containing such terms and written by such companies as may be
satisfactory to the Lender, such insurance to be payable to the Lender as its interest may appear in the
event of Jogs and to name the Lender ag insured pursuant to a standard logs payee clapsa; ne loss shall
be adjusted thereundar without the Lender's approval, and all such policies shall provide that they may
not ba canceled without first giving at least 30 days willens notice of canceliation {o the Lender. In the
event that Borower fails 1o provide evidence of such insurance, the Lender may, at its opfion, secure
such ingurance ang charge the cost thereof to Borrower. At the option of the Lender, a!t Insurance
proceeds received from any loss or damage to any of the Collateral shall be applled either to the
replacement or repair thereof or as a payment on account of the Obligations. From and after the
pecurrence of an Event of Default, the Lender Is authorized to cancel any insurance maintained
hereunder and apply any returned or uneamed premiums, alt of which are hereby assigned to the Lender,
as a payment on account of the Obligations.

4, DEFAULT

4.4 Default, "Evert of Default’ shall mean default of any ilability, obligation, covenant or undertaking
of Borrower hereunder or the occurrence of an event of default under any of the Loan Documents
including without limitation under any note evidencing any of the Obligations and, with respect 10 any
Obligation due and payable on DEMAND, tha failure of any such Obligation to be paid upon DEMAND.

4.2 Acceleration, ¥ an Event of Default shall ocour, at ihe election of the Lender, all Obligations shall
become immediately due and payable without notice or demand, excapt with reepect to Obligations
payable on DEMAND, which shall be due and payable on DEMAND, whether or not an Event of Default
has occurred. In addition, regardless of whether the Lender has declared all Obligations to be
immediately due and payable, Lender may exercise any action get forth below,

The Lender iz hereby authorized, af its election, after an Event of Default or after Demand,
without any further demand or notica except to such extent as notice may be required by applicable law,
to take possession and/or sell or ctherwise dispose of ali or any of the Collateral at public or private sale;
and the Lender may slso exercige any and all other rights and remedies of a secured party under the
Code or which are ofherwise accorded to it in equity or at taw, all as Lender may determing, and such
axarcize of rights in compliance with the requirements of law will not be considered adversely to affect the
commercial reasonableness of any sale or other disposition of the Collateral. If notlee of a sale or other
action by the Lender is required by applicable law, unless the Coliateral is perishable or threatens to
decline speedily in value or is of & type customarily sold on @ recognized market, Borrower agrees that 10
days written notice to Borrower, or the shortest period of written notice permitted by such law, whichever
is smaller, shall be sufficient notice: and that to the extent permitied by law, the Lender, its officers,
attorneys and agents may bid and becoma purchasers at any such sale, If public, and may purchase at
any privete sale any of the Collateral that is of a type customarily sold on a recognized market o which is
the subject of widely distributed standard price quotations. Any sele {public or private) shall be without
warranty and free from any right of redemption, which Borrawer shall waive and release after default upon
the Lender's request therefor, and may be free of any waranties as to the Collateral if Lender shall so
decide. No purcheser at any sale {(public or private) shall be responsible for the application of the
purchase money. Any balance of the net proceeds of sale remaining after paying all Qbligations of
Borrower to the Lender shall be refurned to such other party as may be legally entitied thereto; and if
there is a deficiency, Borrower shall be responsible for repayment of the same, with interest.  Lipon
gemand by the Lender, Borrower shall assemble the Collateral snd make it available to the Lender at 2
place designated by the Lender which is reasonably convenlent to the Lender and Borrower, Borrower
hereby acknowledges that the Lender has extended credit and other financial accommodsations to
Borrower upoh reflance of Borrower's granting the Lender the rights and remedies contained i this
Agreement including without limitation the right to take immediate possassion of the Collateral upon the
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occumence of an Event of Default or after DEMAND with respect to Obligations payabie on DEMAND and
Borrawer hereby acknowledges that the Lender is entitled to equitable and mjunq.twe refief {o enforce any
of its rights and remedies hareunder o under the Code and Bomrower hergby walves any defense to such
equitable or injunctive refief based upon any allegation of the absance of irreparable harm to the Lender,

The Lender shall not be required to marshal any present of future security for (including but not
imitad to this Agreement and the Collateral subject to the security interast created hereby), or guaraniees
of, the Obligations or any of them, of to resort to such security or guarantees in any particular order, and
al) of its rights hereunder and in respect of such Securities and guaranties shall be cumulative and in
addition to all other rights, howaver existing or arising. To the extant that it lawfully may do so, Borrower
hereby agrees that it will not invoke and irrevocably waives the benefits of any law relating to the
marshating of collateral which might cause delay in or Impede the enforcement of the Lender's rights
under this Agreement or under any other Instrument evidencing any of the Qbligations or under which any
of the Obligations is outstanding or by which any of the Obligations is secured or guaranteed. Except a8
required by applicable law, the Lender shall have no duty as to the collection of protection of the
Collateral or any income therean, nor as fo the preservation of rights against prior parties, nor as fo the
preservation of any rights periaining thereta beyond the safe custody thereof,

4.3 Power of Attorney, Borrower hereby irrevocably constitutes and appoints the Lender as
Borrowars true and lawhil attomey, with full power of substitution, at the sole cost and expense of
Rorrower but for the sole benefit of the Lender, upon the occurrence of an Event of Default or after
DEMAND with respect to Obligations payable on DEMAND, to convert the Coltateral Into cash, including,
without limitation, completing the mamJfacture or processing of work in process, and the sale (either
public or private) of all or any portion or portions of the inventory and other Collateral; to enforce collection
of the Collateral, either in its own name or in the name of Borrower, including, without limitation, executing
relemses or waivers, compromising of sefting with any Deblors and prosecuting, defending,
compromising or releasing any action relating to the Collateral: to receive, open and dispose of all mail
addressed to Borrower and fo take therefrom any remittances or proceeds of Collateral in which the
Lender has & security interest; to notify Post Office authorities to change the address for dalivery of mail
addressed to Borrawer to such address as the Lender shall designate; ta endorse the name of Borrower
in favor of the Lender upon any and all checks, drafts, money orders, notes, acceptances of other
instruments of the same or different nature; to sign and endorse the name of Borrower on and {o receive
as secured party any of the Collateral, any invoices, freight or express receipts, or bills of tading, storags
receipts, warehouse receipts, or other documents of title of the same or different nature relating to the
Collateral: to sign the name of Barrower on any notice of the Debtars or on varification of the Collateral;
and to sign, if necessary, and file or record on bahalf of Botrower any financing or othar statemant in
orger to parfect or protact the Lender's security interest, The Lender shall not be abliged to do any of the
acts or exercise any of the powers herainabove authorized, but if the Lender elects to 4o any such act or
exercise any such pawar, it shall not be accountable for mara than it actually receives as a result of such
exarcise of power, and it shall not be responsible to Borrower except for lts own gross negligence or
willful misconduct, All powers corferred upon fhe Lender by this Agreement, being coupled with an
intereat, shall be irrevocable so long as any Qbligation of Borrawer or any guarantor or suréty to the
Lender shall remain unpaid or the Lender is obligated under this Agreement to extend any credit to
Borrowsar.

4.4 Nonexclusive Remedies. All of the Lender's rights and remedies not only under the provisions of
this Agreament but also under any other agreement or fransaction shall be cumulative and not alternative
or exclusive, and may be exercised by the Lender af such time or times and in such order of preference
as tha Lender In its sole discretion may determing. No course of dealing and no delay or amigsion on the
part of Lender in exercising any right hereunder shall operate as a waiver of such right or any cther right
and waiver on any one or more occasions shall not be construed as & bar to or waiver of any right or
remedy of Lender on any future occasion.
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5. MISCELLANEDUS

81 Costs_and Expenses. Borrower ghall pay to the Lender on deme:mcf any and all costs and
expenaes (including, without limitation, reasonable at’comeys{ fees and. dlsburgﬂmems, court cosis,
fitination and other expenses) incurred o paid by the Lender in eatabltqhmg,.mamtammg. protecting of
enfarcing any of the Lendar's righis or the Obligations, including, without limitation, any apd :.:m zam:h~ costs
and expenses incurred or paid by the Lender in defending the Lender's security interest in, title or dght to
the Collateral or in collecting or attempting to collect or enforcing or attempting to anforce payment of the
Dpligations.

52 Coupterparts, This Agreement may be exacuted In two of more counterparts, each of which shall
be an original, but all of which shall constitute but one agreement.

53 Severability, If any provision of this Agreement or portion of such provision or the application
therenf to any Person or circumsiance shall o any extent ba heid invalid or unenforceable, the remainder
of this Agreement (or the remainder of such provision) and the application thereof to other Persons of
circumstances shall not be affected thereby.

54 Headinge. The headings herein set forth are solely for the purpose of identification and have no
legal significance,

55  Conflicting Provisions, To the extent the provisions contained in this Agreement are inconsistent
with those contalned In any other document, instrument or agreement exscuted pursugxnt hereto, the {erms
and provisions contained herein shall cortrol. Othenwise, such provisions shall be considerad cumulative.

58 Complete Agreemert. This Agreement and the other Loan Docyments constitute the entire
agreemant and understanding between and among the parties hereto relating to the subject matter
heraof, and supersedes afl prior proposals, negotiations, agreements and understandings among the
parties hereto with respect to such subject matter. This Agreement may be amended only by an
instrument in writing signed by Borrower and Lender.

57 Binding Effect of Agreement. This Agreement shall be binding upon and inure to the henefit of
the respective heirs, executors, administrators, legal representalives, successors and assigns of the
parties hereto, and shall remain in full force and effect (and the Lender shall be entitied to rely thereon)
until released in writing by the Lender. Notwithstanding any such termingtion, the Lender shall have a
secutity interest in all Collateral to securs the payment and performance of Obligations arising after such
termination 28 o result of commitments or underiakings made or entered into by the Lender priat 1o such
tarmingtion. The Lender may transfer and assign this Agreement and daliver the Collateral fo the
assignee, who shall thereupon have all of the rights of the Lender, and the Lender shall then be relieved
and discharged of any responsibility or fiability with respect to this Agreement and the Collateral.
Borrower may not assign or transfer any of its rights or obligations under this Agreement. Except as
expressly provided herein or in the other Loan Documents, nothing, expressed or implied, is intended fo
confar upon any party, other than the parties herafo, any rights, remedias, obligations or fiabllities under
o by reason of this Agreement or the other Lean Documents,

58 Further Assurances. Borower will from time to time sxacute and deliver to Lender such
documents, and take or cause to be taken, all such other or further action, as Lender may request in
order to effect and confirm or vest more secursly in Lender all ights contemplated by this Agresment and
the other Loan Documents (including, without limitation, to correct clerical errors) or to vest more fully in
or assure {6 the Lender the security interest in the Collateral granted to the Lender by this Agresment or
o comply with applicable statute or law and fo facilitate the collaction of the Collateral (including, without
lirnitation, the execution of stock transfer orders and stock powers, endorsement of promissory notes and
Instruments and notifications to obligors on the Collateral). To the extent parmitted by applicable law,
Borower authorizes the Lender to file financing statements, continuetion statements or amendments, and
any such financing ststernents, continuation statements or amendments may be filed af any time in any
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jurisdiction. Lender may at any fime and from time to time file financing statements, continuation
statomaents and amendments thereto which contain any information regulred by the Code for the
sufficiency ar filing office acceptance of any financing statement, cgmrnuatmn statement or gmerydment,
including whether Borrowey is an organization, the type of arganization and any organization identification
number issued to Borrower. Borrower agrees 1o furnish any such information to Lender promptly upon
request. I addttion, Borrower shall at any time and from time to_tima toke such sleps a3 Ltendar may
reasonably request for Lender (i) to obtain an acknowledgment, in form apd substance satisfactory o
Lender, of any bailee having possession of any of the Coliateral that the bailee holds such C_ou:aterai for
Lender, (i) to obtain "control" (as defined in the Code) of any Collateral comprigad of deposit accqur}ts.
elecironic chattel paper, letier of credit rights or investment property, with any agreements establishing
control to be in form and substance satisfactory to Lender, and (ilfy otherwise to insure the c_ommued
perfection and priority of Lenders security interest in any of the Collateral and the preservation of its
rights therein, Borrower hereby conetitutes Lender its attorney-in-fact to execute, if necessary, and file all
filings required or so requested for the foregoing purpases, all acts of such attorney being hereby ratified
and confirmed; and such power, haing coupled with an interest, shall be irevocable until this Agreement
tarminates in accordance with its terms, all Obligations are rrevacably paid In full and the Collateral &
refeased.

59 Ternns of Agreement. This Agraement shall continue in full force and effect so long as any
Obligations or abiigation of Borrower to Lender shall be outstanding, or the Lender shall have any
obligation to extend any financial accommodation hereunder, and is supplementary to pach and avery
other agreement between Borrower and Lender and shall not be so constiued as o limit or otharwise
derogate from any of the rights or remadies of Lender or any of the liabifities, obligations or undertakings
of Borrower under any such agraement, nor shall any contemporaneous or subsequent agreament
between Borower and the Lender be construed fo limit or otherwise deragate from any of the rights or
remadies of Lender or any of the liabilities, obligations or undertakings of Borrower hereunder, unless
such other agreement specifically refers to this Agraement and expressly SO provides,

510  Nofices. Any notice under or pursuant io this Agreement shall be a signed writing or othver
authenticated record (within the meaning of Article 8 of the Code). Any notices or other documents sent
under or pursugnt ta this Agreement shall be deemed duly received and effective ¥ delivered in hand to
any officer or agent of Borrower or Lender, or if mailed by ragistered or certified mall, return recaipt
raquested, addressed to Borrower at 1004 Clinton Street, Napa, CA 94552 or Lender at the address zet
forth in the Loan Agreemant or as any party may from time to time designate by written natice to the other
party. :

511  Goveming Law, This Agreement shall be governad by federal law applicable 10 the Lender and,
{0 the extent not preempted by federal law, the laws of the State of California without giving effect to the
conflicts of laws principles-thereof.

512 Reproductions. This Agreement and all documents which have been or may be hereinafter

furnished by Borrower to the Lender may be reprocuced by the Lender by any photographie, photostatic,

microfilm, xercgraphic or similar process, and any such reproduction shall be admissibie in avidence as
_the original itself in any judicial or administrative proceading {whether or not the originat is In existence
~ and whether or not such reproduction was made (n the regular course of business),

§13  Juisdiction and Venue, Borrower imevocably submits fo the nonexclusive jurisdiction of any
Faderal or state court sitting in California, over any suit, action of proceeding arising out of or retating fo
this Agreement. Bomower imevocably walves, to the fullest extent it may effectively do so under
applicable law, any objettion it may now of hereafter have to the laying of the venue of any such sult,
action or proceeding brought in any such court and ary claim that the same has heen brought in an
inconvenient forum. Borrower hereby consents to any and all process which may be served in any such
suit, action or proceading, {1y by mailing a copy thereof by registered and certified mail, postage prapaid,
return receipt requested, to Borrower's address shown in this Agreement or as nolified to the Lander and
(i) by serving the same upon Borrawer in any other manner otherwise permitted by faw, and agrees that
such service shall In every respect be deemed offective service upon Borrower,
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544  Ciyil Code Section 2822, In the event that at any time, a surety is liabla upon mply a portion of
Borrower's obligations under the Loan Documants and Borrower pgov;des partial satisfaction of any such
obligation(s), Borrower hereby waives any right it would otherwise have, under Section 2822 of the
Callfornia Civil Code, to designate the portion of the obligations to be satisfied, The designation of the
portion of the obligation to he satisfied shall, to the extant not expressly mada by the terms of the Loan
Documents, be made by the Lender rather than Bomower,

545  Waiver Of Jury Trial, THE BORROWER AND LENDER ACKNOWLEDGE THAT THE RIGHT TO
TRIAL BY JURY 15 A CONSTITUTIONAL RIGHT, AND THAT [T MAY BE WAIVED UNDER CERTAIN
CIRCUMSTANCES, TO THE EXTENT PERMITTED BY LAW EACH PARTY, AFTER CONSULTING (OR
HAVING THE OPRORTUNITY TO CONSLLT) WITH COUNSEL OF (TS CHOICE, WAIVES ANY RIGHT
TO TRIAL BY JURY IN THE EVENT OF LITIGATION RELATED TO THIS AGREEMENT OR ANY
OTHER DOCUMENT, INSTRUMENT OR TRANSACTION BETWEEN THE PARTIES.

516  Judicial Reference Provigion. in the event the above Jury Trial Waiver is unenforceable, the
parties elect to proceed undler this Judicial Reference Provision. With the exception of the items specified
below, any cantroversy, dispute or nlaim between the parties relating to this Agreemant or any othar
document, instrument or transaction betwaen the parties (each, a Claim), will be resolved by a reference
procesding in Celifornia pursuant to Sections B38 at seq. of the California Code of Civl Frocedure, or
their succassar sections, which shall congtitite the exclusive remedy for the resolution of any Claim,
incluting whether the Claim is subject to reference. Venus for the reference will be the Superior Court in
the County where real properly involved in the action, if any, is located, or in a County where venue is
otherwise appropriate uncer law (the Gourt). The following matiers shall not be subject 10 reference: (i)
nonjudicial foreclosure of any security interests in real or personal property, (i) exercige of self-help
remedies (nciuding without limitation set-off), (iiiy sppointment of a receiver, and {ivy temporary,
provisional or ancillary remedies {including without ¥mitation writs of attachment, writs of possession,
femporary restraining ordars or preliminary injunctions). The exerclse of, or opposltion to, any of the
above does not waive the right 1o a reference hereunder,

The referee shail be selected by agreement of the parties. i the parties do not agree, upon
request of any party a referee shall be selected by the Presiding Judge of the Court, The refaree shall
determine all lseues in accordance with existing case law end statutory few of the Stete of California,
including without limitation the rules of evidence applicable to proceedings at law. The reforse is
empowered fo enter equitable and legal relicf, and rule on any motion which would be guthofized in a
court proceeding, including without limitation motions for summary judgment or summary adjudication.
The referee shall issue a decision, and pursuant 10 CCP §644 the refaree’s decision ghall be entered by
the Court as a judgment of order i the same manner as it fried by the Court. The final judgmant or order
from any decision or order entered by the referes shall be fully appesiable as provided by law. The
parties reserve the right io findings of fact, conclusions of law, a written statement of decislon, and the
right to meve for a new trial or a different judgment, which new trial if granted, will 'be a rafarence
hereunder. AFTER CONSULTING (OR HAVING THE GPPORTUNITY TO CONSULT) WITH COUNSEL
OF ITS CHOICE, EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENCE
PROVISION WILL BE DECIDED BY A REFEREE AND NOT A JURY.

Expouted as of December 5, 2012

Borrower;
Smith-Andarson, Enterprises,
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Accepted: Bank of the West

/

Title: Vice President

By: :
Nixme: Jefirey Clark / / \_/

fy

RECORDED: 12/31/2012
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