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SECURITY AGREEMENT

As of July 16, 2014, for value received, the undersigned, SHORT'S BREWING COMPANY, &
Michigan carporation (“Deldor”} grants to FIRETMERIT BANK, N.A., a National Banking Association
(“Bank” or “Lender™), whose address s Two Towne Square, Fifth Floor, Southfield, Michigan 48076, a
continuing security imlerest and Hen {any pledge, assignment, securily interest or other Hen arising
tereunder is sometimes referred 1o hergin as g “seourity interest™) in the Collateral {as defined below) to
secure payment when due, whether by stated maturity, demand, acceleration or otherwise, of the term
toan in the original principal amount of $1,158.43%.00 and a tern loan in the original principal amount of
$934.751.00 (as amended from time 1o time) and labilities and obligations under interest rate protection
agresments or foreign currency exchange agreements or commodily price profection agreements
{collectively, the “Indebtedness™) o the Bank of Debior and Short's Brewing Company, 2 Michigan
corporation {ihe “Borrower”}, and any and all amendments, modifications, renewals and/or extensions of
any of the above. Debtor and/or Borrower agrees to pay Bank al costs incurved by Bank in establishing,
determining, continuing, or defending the validity or priovity of Hts security interest, or in pursuing ia
rights and remedies under this Agreement or under any other agreement between Bank and Debior or in
connection with any proceading involving Bank in connection with the Indebtadness and all other costs of
collecting {ndebtedness, including without limit attorney fees, immediately upon demand, and untii paid
all costs shall bear interest at the highest per anmum rate applicable o any of the Indebiedness, but not in
excess of the maximum rate permitied by law, Any reference in this Agreement to attorney fees shall be
deemed a reference to reasonable fees, costs, and expenses of both in-house and outside counsel and
paralegals, whether or not a suit or action is instituted, and o court costs if a suit or action is instituted,
and whether atiorney fees or court costs are incurred at the trial court level, on appeal, In a bankrupicy,
adminisirative or probate praceeding or otherwise, Debtor further covenants, agrees and represenis as
foliows:

Collateral shall wmean all of the following property Debtor now or later owns
=)
or has an interest i, wherever iocated:

{a) alt of the equipment listed oo Schedule A hereio,

{hy Al inteflectual property, including witheut Hmitation, all copyright, patent,
trademnark, service mark and other applications filed and to be filed therefor; all copyright, tademark and
service mark regisirations and patents obiained and to be obtained therefor; all other rights provided under
the laws of the United States, the individual siates and forsign jurisdictions refating thereto, in which

B hereto {the “lutellectual Property™}, and

{c} all additions, attachments, accessions, varts, replacements, substitutions,
renewals, interest, dividends, distributions, rights of any kind (including bt not limited 1o stock spilts,
stock rights, voting and preferential rights), products, and proceeds of or pertzining 1o the above
including, without Himit, cash or other property which were procesds and are recoversd by a bankruptey
frustes or otherwise & a preferential transfer by Diebior

I the definition of Collateral, a reference o a type of collateral <hall not be limited by a separate
reference to a more specific or narrower type of that collateral,

2. Warraniies, Covenanis and Agreements.  Debtor warranis, covenants and agrees as
follows:




2.3 Bebtor shall furnish to Bark, in form zad &l intervals ss Bank may reguest, any
information Bank may reasonably request and aliow Bank to examine, inspect, and copy any of Debior’s
books and records.  Debtor shall, at the request of Bank, mark its records and the Collateral 1o clearly
indicate the security inferest of Bank under this Agreement,

22 At the time any Collateral becomes, or is representad 1o be, subject 10 a security inferest
in favor of Bank, Debtor shall be deemed to have warranted that (2) Debtor is the lawiul owner of the
Collateral and bas the right and authority to subject i o 4 security interest granted to Bank; () none of
the Collateral is subject 1o any ssourity Interest other than that in favor of Bank; (¢ there are no financing
statements on file, other than in favor of Bank; {d) oo person, other than Bank, has possession or control
{as defined in the Uniform Commercial Code) of any Collateral of such nature that perfection of a
seourity interest may be accomplished by control; and {e) Debtor acquired its rights in the Collateral in
the ordinary course of its business.

23 Deblor will keep the Collateral free at all times from all claims, liens, security interests
and encurbrances other than those in favor of Bank, Oebtor will not, withouwt the prior written consent of
Bank, sell, transfer or lease, or parmit to be sold, ransferred or lpased, any or all of the Collnteral, Bank
or its representatives may at all reasonable fimes inspect the Collaters! and may enter upon ali prewmises
where the Cellateral is kept or might be Jocaied,

2.4 Drebior will do all asts and will exesute or cause 1o be executed all writings requested by
Bank to establish, maintain and continue an exclusive, perfected and first security interest of Bank in the
Coliateral. Debtor agrees that Bank has no obligation o acquite or perfect any len on or security interest
in any asset{s), whether realty or personaity, 1o scoure payment of the Indebtedness, and Debior is not
relying upon asseis in which the Bank may bhave & Hen or security interest for payment of ihe
indebiedness,

2.5 Prebtor will pay withio the time that they can be paid withou! interest or penalty al taxes,
assessments and similar charges which at any time are or may become a lien, charge, or enclenbrance
upon any Collateral, except to the extent coptested in good faith and bonded o a manper satisfactory to
Bank. If Debtor fails to pay any of these taxes, assessments, or other charges in the time provided above,
Bank has the option (but not the obligation) to do so and Debtor agrees to repay &l amounts so expended
by Bank inanedistely upon demand, together with interest at the highest lawfil default rate which could
be charged by Bank on any Indebiedness,

2.6 Liebror will keep the Collateral in good condition and will protect it from loss, damage, or
deterioration from any cause. Debtor hag and will maintain at alf times {8) with respect to the Coligteral,
insurance under an “all risk™ policy against fire and other risks customarily insured against. and (b} public
Habllity insurance and other insuranee as may be required by law or reasonably required by Bank, all of
which insurance shall be in amount, form and content, and written by companies as may be satisfactory to
Bank, contalning a lender’s ioss payable endorsernent acceptabie to Bank, Debtor will deliver to Bank
imimediately upon demand evidenes satisfactory to Baok that the required insurance has been procured. If
Debior fails to maintain satisfactory irsurance, Bank has the opiion {but not the obligation) 1o do so and
Bebior agrees io repay all amounts so expended by Bank imnmediately upon demand, itogether with
interest &t the highest lawiul default rate which could be charged by Bank on any indebicdness.

27 Irientionally omitted.
.8 Debior at all thwes shall be in strict complance with all applicable laws, including

without Hmit any laws, ordinances, directives, orders, statutes, or regulations an obiect of which is to
reguiate or improve health, safety, or the environment (“Eavirenmental Laws™),
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2.8 If Bank, acting in its sole discretion, redelivers Collateral t© Debtor or Bebtor’s designee
for the purpose of (g} the ultimate sale or exchange thereof] or (b} presentation, collection, renewsl, or
registration of transfer thereof) or {¢} loading, unloading, storing, shipping, transshipping, manufactoring,
processing or otherwise dealing with it preliminary to sale or exchange; such redelivery shall be in trust
for the beoefit of Bank and shall not constiiuie a release of Bank's security interest in # or in the proceeds
of products of it unless Bank specifically so agrees in wriling. I Debtor requests any such redelivery,
Debtor will deliver with such reguest a duly execuied financing statement in form and substance
satisfactory to Bank. Any proceeds of Collateral coming into Debior’s possession as a result of any such
redelivery shall be held i trust for Bank and immediately delivered to Bank for application on the
Indebtedness. Bank may (i its sole discretion) deliver any or all of the Collateral to Debtor, and such
delivery by Bank shall discharge Bank from all iability or responsibiiity for such Coliateral. Bank, at its
option, may reguire delivery of any Collateral to Bank at any time with such endorsements or assignmenis
of the Collateral as Bank may request,

2,10 At any time and withowt notice, Bank may {a) cause any or all of the Collateral to be
transferred to Hs name or 1o the name of s nominges; {b) receive or collect by legal procesdings or
atherwise all dividends, inferest, principal payments and other sums and all other distributions at any time
payable or receivable on account of the Collateral, and hold the same as Collateral, or apply the same to
the Indebledness, the manner and distribution of the application to be in the sole discretion of Bank; (¢}
enter nto any extension, subordination, reorganization, deposit, merger or conaolidation agreement or any
other agreement relating to or affecting the Collateral, and deposit or surrender controd of the Collateral.
and accepl other property in exchange for the Collateral and hold or apply the property or mongy 30
received pursuant to this Agreement; and () fake such actions In {is cwn name or in Debtor’s name as
Bank, in ifs aole discretion, deems necessary or appropriate to establish exclusive control {as defined in
the Uniforrn Commercial Code) over any Collateral of such nature that perfection of Bank’s seeurity
interesi may be accomplished by conroll

230 Bank may assign any of the Indebtedness and deliver any or all of the Collateral {o its
assignee, who then shall have with respect to Collateral so delivered alf the rights and powers of Bank
under this Agreement, and afler that Bank shall be {ully discharged from all Hability and responsibifity
with respect to Collateral so delivered.

242 Debtor delivers this Agreement based solely on Deblor's independent investigation of (or
decision nat to investigate) the financial condition of Borrower and is not relying on any information
furnished by Bank. Debtor assumes full responsibility for oblaining any further information concerning
the Borrower's finsncial condition, the status of the Indebiedness or any ofher matter which the
undersigned may deem necessary or approprisie now or later. Debior waives any duty on the parnt of
Bank, and agrees that Debtor {s not relying upon nor expecting Bank to diselose to Debtor any fact now or
latar known by Bank, whather relating 1o the operations or condition of Borrower, the existenue, Habilities
or financial condition of any guarantor of the Indebtadness, the oocurrence of any defaclt with respest o
the Indebtedness, or otherwise, notwithstanding any effect such fact may have upon Debtor's risk or
Drebtor's rights agaiust Borrower, Debior knowingly accepts the full range of risk encompassed in this
Agreement, which risk includes without lunit the possibility that Borrower may incwr Indebledness fe
Bank after the financial condition of Borrower, or Borrower's ability o pay debts as they mature, hasg
deteriorated,

2,13 Debtor shall defend, indemnify and hold harmless Bank, iis employees, apents,
shareholders, affiliates, officers, and directors from and against sny and sl claims, damages, fines,
expenses, Habilities or causes of action of whatever kind, including without Himit consuitant fees, fepgal
expenses, and atiorneys fees, suffered by any of theyn a3 a direct or indirect result of any actual or asserted
vioiation of any law, including, without limit, Envicenmental Laws, or of any remediation refating {o any
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property required by any law, including withouwt {imit Environmental Laws, INCLUDING ANY
CLAIMS, DAMAGES, FINES, EXPENSES, LIABHATIES OR CAUSES OF ACTION OF
WHATEVER KIND RESULTING FROM BANK'S QWK NEGLIGENCE, excepi and 1o the exient {but
only to the extent) caused by Bank’s gross negligence or willful misconduet,

284 Debtor owns or is the licensee of all right, title, and interest in and to the Inteliectual
Property. Debtor has obtained and properly recorded previcusly executed assignments for the Inmtelisciual
Property as necessary to fully perfect 13 rights and title therein in accordance with governing faw and
repulations in each respective jurisdiction.  There are ne actions, sulls, investigations, claims or
proceedings threatened, pending or in progress relating in any way fo the Intelicctual Property. There are
no existing contracts, agreements, options, commitments, proposals, bids, offers, or righis with, to, or in
any person fo acquire any of the Intellectual Property. Deblor has not assigned, transferred, licensed,
pledged or otherwise encumbered any of the lntelloctial Property, or agreed to do so. To the best of
Debtor's knowledpe, the Intellectual Property does not violate, infringe or misappropriate any copyright
Herary right, patent intelieciual property right, trademark, service mark, trade name, right of privacy or
publicity, or any other right of any person or entity. Debtor has reviewed the fist of Inlellectual Property
that iz listed on Schedule B herete and, to the bew of s knowledge, this st represents all of the

intetieciual Property that relates to Debior,

3. Coblection of Procesds.

3 Dehtor agrees 1o cobiect and enforce payment of all Colateral unti Bank shall direct
Debior (o the contrary,  humediately upon notice to Debior by Bank and at ali fimes after that, Deblor
agrees o fully and promptly cooperate and assist Bank in the coliection and enforcement of all Collateral
and to hold in trust for Bank all pavments received in connection with Collateral and from the sale, lease
or other disposition of any Collateral, alf rights by way of suretyship or guaranty and all vights in the
nature of a Hen or security nterest which Deblor now or later has regarding Collateral. Inunediately upon
angd after such notice, Debtor agrees 1o {&) ondorse to Bank and immediately deliver to Bank all payments
reccived on Collateral or from the sale, lease or other disposition of any Collateral or arising from any
ather rights or interests of Debtor in the Collateral, in the form received by Debtor without commingling
with any other funds, and (b} immediately deliver 1o Bank all property o Debtor’s possession or later
coming o Debtor’s possession through enforcement of Debtor’s rights or interests in the Collateral.
Drebior irrevocably authorizes Bank or any Bank employee or agent to endorse the name of Debtor upon
any checks or other items which are received in payment for any Collateral, and to do any and all things
necessary in order fo reduce these Hems to wmoney. Bank shall have no duty 33 to the collection or
protaction of Collateral or the proceads of 1, nor as o the presarvalion of any related rights, beyond the
use of reasonable care in the custody and preservation of Collateral in the possession of Bank, Deblor
agrees 1o take il steps necessary 10 preserve rights against prior parties with respect to the Usilatersl
MNothing in this Section 3.1 shall be deemed & consent by Bank to any sale, lease or other disposition of
any Collatersl

332 Debtor agrees thal immediately upon Bank’s request {whether or nol any Evert of
Drefauli exisis) the Indebisdoess shall be on 2 “romiilance basis”™ as follows:  Debtor shall at itz sole
expenss establish and maintain {and Bank, at Bank’s option may establish and maintain af Deblor's
expense): {a) an United States Post Office lock box (the “Lock Box™), to which Bank shall have exclusive
access and control. Debtor expressly awthorizes Bank, from thne (o me, 1o reruove coients from the
Lack Box, for disposiiion in accordance with this Agreement. Bebior agrees to notify all account deblors
and other parties obligated to Devior that all payments raade 1o Debior {other than payments by elecironic
funds transfer) shall be remiited, for the credit of Debior, to the Lock Box, and Debior shall include a like
statement on all invoices; and (b} a non-interest bearing deposit account with Bank which shall be ttled
as designated by Bank (the “Cash Collateral Acesunt™) fo which Bank shall have exclusive access and

WA A

TRADEMARK

REEL: 005343 FRAME: 0325



cordrol.  Debior agrees to notify all acccunt debtors and other parties obligated fo Debtor that all
payments made fo Debtor by electronic funds fransfer shall be remitted to the Cash Collateral Accoun,
aad Debtor, at Bank’s request, shall include a like statement on all invoices. Deblor shall execute all
docwments and authorizations as regquired by Bank to establish and maintain the Lock Box and the Cash
Codlateral Account,

33 All ttems or amounis which are remitted o the Lock Box, to the Cash Collateral Account,
ot otherwise delivered by or for the benelit of Debtor to Bank on account of partial or full payment of, or
with respeet o, any Collateral shall, at Bank’s option, {a} be applied to the payment of the Indebledness,
whether then due or not, in such order or at such thme of application as Bank may defermine in s sole
discretion, or, {b) be deposited to the Cash Coliateral Account. Deblor agrees that Bank shall not be
liable for any loss or damage which Debtor may suffer as a result of Bank’s processing of items or lis
excreise of any other rights or remedies under this Agresment, including without limitation indirect,
special or consequential damapes, loss of revenues or profits, or any clalm, demand or action by any thivd
party arising out of or in connection with the processing of ftems or the exercise of any other rights or
remadics under this Agraement, Debtor agrees 1o indemnify and hold Bank harmiess from and against all
such third party claims, demands or actions, and all related expenses or Habilities, including, without
Hmitation, attormey fess,

4, e fauhts, Enforcement and Application of Proceeds.
4.1 Upon the oocurrence of any of the following events {each an "Event of Befanit™), Debiar

shall be in default under this Apreement:

{a) Any Tailure to pay the Indebledness or any other indebledness when due, or such
portion of it as may be due, by acceleration or otherwise; or

{h} Any fatlure or neglect 1o somply with, or breach of or defanli under, any term of
this Agresment, or any other agreement or commitment between Borrower, Debtor or any guarantor of
any of the Indebiedness (C'Guarantor”) and Bank; or

{¢) Any warranty, represendation, financial statement, or other information made,
given or furnished o Bank by or on behalf of Borrower, Debtor or any Guarantor shall be, or shall prove
to have boen, faise or materially misieading when made, given, or farnished; ar

{d} Any loss, thefi, substantial damage or destruction to or of any Collateral, or the
issuance or filing of any attachment, levy, gamishment or the commencement of any proceeding in
conrection with any Coflsteral or of any ¢iher judicial process of, upon or in respect of Borrower, Debtor,
any Guarantor, or any Collateral; or

{e} Sale or ciher disposition by Borrower, Deltor or any Guarantor of any
suhsiantial portion of s assets or property or volundary suspension of the fransaction of business by
Borrower, Debtor or any Guarantor, or death, disselution, tenmination of existence, merger, consolidation,
insolvency, business failure, or assignment for the benefit of creditors of or by Borrower, Debtor or any
Guaranion or commencemant of any proceedings under any state or federal bankrupiey or insolvency
taws or faws for the relief of debtors by or apainst Borrower, Debior or any Guaranion o the appointmers
of a recelver, trustee, cowrt appointes, sequesirator or otherwise, Tor all or any part of the property of
Borrower, Debtor or any Suarantor; or

{fy Bank deems the margin of Collateral insufficient or fiself insecure, in good faith

belisving that the prospect of payment of the Indebledness or performance of this Agreement is impaired
or shall fear deterioration, removal, or waste of Collateral; or
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(0' A defaull shall coow LdeE' any instrument, agreement or other dosument
evidencing, securing or otherwise relating to any of the Indebiedness,
4.7 Upon the ocourrence of any Event of Default, Bank may at its discretion and withouwt
prior notice to Debtor declare any or all of the Indebiedness to be immediately due and payable, and shali
have and may exercise any one or more of the following rights and remedies:

{a} Exercise all the rights and remedies upon default, in foreclosure and otherwise
avaitable to secured pariies under the provisions of the Uniform Commercial Code and other applicable
law;

(b} Institute tegal proceedings to foreclose upon the Hen and security interest granded
by this Agreement, fo recover judgment for all amounts then due and owing as Indebiedness, and 1o
cotiset the same out of any Collateral or the proceeds of any sale of it

{c} Institute legal procecdings for the sale, under the judgment or decree of any court
of competent jurisdiction, of any or all Collateral; and/or

{£) Personatly or by agenis, attorneys, or appointment of a receiver, enter upon any
premises where Collnteral may then be located, and fake possession of all or any of i§ and/or render i
pripsable; and without being responsible for foss or damage 1o such Collateral, hold, operate, sell, lease, or
dispose of all or any Collateral at one or more public or private sales, leasings or other disposition, at
places and times and on terms and conditions as Bank may desmn {11, withow any previcus demand or
advertisement; and except as provided in this Agreement, all notice of sale, fease or other disposition, and
advertisement, and other notice or demand, any right or equity of redemption, and any obligation of a
prospective purchaser or lessee (o inquire as 1o the power and authority of Bank w sell; lease, or ciherwise
dispose of the Collateral or 45 to the appiication by Bank of the procesds of sale or otherwise, which
would otherwise be required by, or avaifable to Debtor under, applicable law are expressly waived by
Debtor to the Rillest extent permilted.

Al any sale pursuanuf to this Section 4.2, whether under the power of sale, by virtue of judicial
proceedings or otherwise, # ehall not be necessary for Bank or a public officer under order of a court 1o
have present p?:}‘“bdi or constructive possession of Collateral to be sold. The recitals contained in any
conveyances and receipts made and given by Bank or the public officer to any purchaser at any safe made
pursuant o this Agreement shall, to the extent permitted by applicable faw, conclusively establish the
truth and accuracy of the matters stated (Inclading, withont Imi, as to the amounts of the principal of and
inferest on the Indebtedness, the acorual and nonpayment of if and advertisement and conduct of the sale);
and all prevequisiies 1o the sale shall be presumed to have been satisfied and performed. Upon any sale of
any Collateral, the receipt of the officer making the sale under judicial proseedings or of Bank shall be

sufficient discharge to the purchaser for the purchase money, and the purchaser shall not be obligated to
see 1o the application of the money. Any sale of any Collateral under this Agresment shall be a perpetual
bar against Debtor with respect 1o that Collateral. At any sale or other disposition of Collateral pursuan
10 this Section 4.2, Bank disclaims all warranties which would otherwise be given under the Uniform
Commercial Code, including without limit a disclaimer of auy warranty relating to iitle, possession, guiet
erjoyment or the like, and Bank may cormmunicate these disclaimers 1o a purchaser at such disposition.
This disclaimer of warrantics will not render the sale commercially unreasonable,

4.3 Dehior shall at the reguest of Bank, notify the account debtors or obligors of Bank’s
security interest in the Collateral and direct payment of it to Bank, Bank may, Hself, gpon the seourrence
of any Event of Default s¢ notify and direct any account debior or obligor. Al the request of Bank,
whether or not an Event of Defaclt shall have voourred, Diebior shall bnmediately take such actions as
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Bank shall request o estabiish exclusive control {as defined in the Uniform Commercial Code) by Bank
ovar any Collateral which is of such a nature that perfection of a security interest may be accomplished by
control,

4.4 The proceeds of any sale or other disposition of Coliateral authorized by this Agreement
shall be applied by Bank first upon all expenses suthorired by the Uniform Conunercial Code and all
reasonable atiorney fees and legal expenses incurred by Bank; the balance of the proceeds of the sale or
other disposition shall be applied in the pavment of the indebiodness, first fo inferest, then o principal,
then o remaining indebiedness and the surplus, if any, shall be paid over to Debior or to such other
person{s) as may be entitled 1o 1 under applicable law. Debior shall remain Hable for any dfﬁhucm,,
which it shall pay to Bank immediately upon demand.  Debtor aprees that Bank shall be under
obligation to accept any noncash proceeds in conncction with any sale or disposition of Collateral un’iess
fatture to do so would be commercially unrcasonable. I Bank agrees in its sole discretion to accept
noneash proceeds (unless the failure 1o do so would be commercially unreasonable), Bank may ascribe
any commercially reasonable value to such procceds. Withowt limiting the foregoing, Bank may apply
any discount factor in determining the present value of proceeds 10 be received in the future or may elect
10 apply proceeds o be received in the future only as and when such proceeds are actually received in

ash by Bank.

4.5 Mothing in this Agreement is intended, nor shall it be construed, 1o preclude Bank | m:n
purseing any other remedy provided by law fur the collection of the {ndeblednoss or for the recovery of
any other sum to which Bank may be entitled for the breach of this Agreement b ¥ Dr“?iu. Naothing in this
Agreement shalt reduce or release in any way any rights or security interests of Bank eontained in any
existing agreemant betwesn Borrower, Debtor or any Guarantor and Bank,

4.6 No walver of default or consent 10 any act by Debtor shall be effective unless in writing
and signed by an authorized officer of Bank. No waiver of any default or {orbearance on the part of Bank
in enforeing any of ite rights under this Agreement shall operate as a waiver of any other defaudt or of the
same default on a future sccasion or of any rights,

47 Debtor {a) irvevacably appoints Bank or any agest of Bank (which appointment is
coupled with an interest) the frue and lawful attorney of Diebior {with fiif power of substitution) 1o the
name, place and stead of, and at the expense of, Deblor and (b} authorizes Bank or any agent of Bank, in
its own name, al Debtor's expense, {0 do any of the following, as Bank, in its sole discretion, deems
appropriate;

(i} e demand, recetve, sue for, and give receipis oF acquitlances for any
moneys due or to become due on any Collateral {including without Hmi to drafl agaivst Collateral) and to
endorse any ilem representing any payment on or proceeds of the Collateral;

(i to execute and file in the name of and on behall of Debior all financing
statements or other filings deemed necessary or desirable by Bank to evidence, perfect, or continue the
securily iterests granted in this Agreement: and

{iii} io do and perform any act on hehalf of Debtor permitied or reguired
under this Agreement,

4.8 Upon the ccourrence of an Event of Default, Debior also agrees, upon request of Bank, o
assernble the Colateral and make i avallable 1o Bank at any place designated by Bank which is
reasonably convenient 1o Bank and Debior,

~3
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4.9 The following shall be the basis for any finder of fact’s determination of the value of any
Collateral which is the subject matter of a disposition giving rise to a caleulation of any surplus or
deficiency under Section 2.615 {f} of the Uniform Cormmercial Code (s 1n eifect on or after luly |,
2081 Y {a) the Collateral which Is the subject matier of the disposition shall be waluad in an “as 7
condition as of the date of the disposition, without any assumption or expectation thal such Coblateral wiil
be repaired or improved in any manner; (b) the valuatdon shall be based upon an assumption that the
transieres of such Collateral desires a resale of the Collateral for cash prompily (hit no Iater than 30 days}
following the disposition; (¢} sl reasonable closing costs customarily borne by the seller in commercial
cales transactions relating to property similar to such Colisteral shall be deducted including, without
limitation, brokerage commissions, tax prorations, atiorneys’ {ees, whether inside or cuiside counsel is
used, and marketing costs; {d) the value of the Collateral which is the aubjest matter of the disposition
shall be further discounted 1o acoount for any estimated holding costs asaociated with maintaining such
Collateral pending sale (to the extent not accounted for in {0} sbove), and other maintenance, operational
and awnership expenses; and {23 any expert opinion testimony given or considered in connection with a
determination of the value of such Collateral must be given by persons having at least 5 yeurs’ experience
in appraising property similar to the Collateral and who have conducted and prepared a complete written
appraisal of such Cotlateral taking into considerstion the factors set forth above. Tha “value” of any such
Collateral shall be a factor in determining the amount of proceeds which would bave been realized in g
disposition io a ransferes other than a secured party, a person related 10 a scoured party or a scoondary
abligor under Section 9-615(f).

3 Misesllaneous.

5.4 Until Bank is advised in writing by Debtor (o the conirary, all potices, reguests and
demands requirad ynder this Agreement or by law shall be given to, or made upon, Debtor at the first
address indicated in Section 5.14 below
52 Debior will give Bank not less than 90 deys prior written notice of all contemplated
changes in Debior’s name, location, chief executive o ﬁc:eeg principal piace of business, and/or {ocation of
any Collateral, but the giving of this notice shall not cure any Event of Diefauh caused by this change.

53 Bank assumes no duty of performance or other respousibility under any contracis
cortained within the Collateral.

5.4 Bank has the right to sefl, assign, transfer, negotiste or grant parficipations or any interesi
in, any or all of the Indebtedness and any related obh&ations including without limit this Agresrent. in
connection with the above, but without limiting its ability (o make other disclosures to the full exdemnt
allowable, Bank may disciose all documents and Information which Bank now or later has relating to
Debtor, the Indebtedness or this Agreement, howsver obtained. Debtor further agrees that Bank may
provide information relating o this Agresment or reiating 1o Debior 1o the Bank's parent, affiliates
subsidiaries, and service providers.

5.5 In addition to Bank’s other rights, any indebiedness owing from Bank (¢ Debtor can be
setf off and a%pieed tw Bank on any Indebtedness at any thnels) either before or after maturity or dernand
without notise 1o anyone. Any sush action shall not constingte an acceptance of collateral in discharpe of

the Indebtednass,

5.6 Brebior walves any night to reguire the Bank to: (8} proceed against any person or
property; (b} give notice of the terms, time and place of any public or private sale of personal property
securily held from Borrewer or Debtor or any person, of otherwise comply with the provisions of Section
§-504 of the Uniform Commercial Code in effeet prior to July 1, 2001 or Its soccessor provisions
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thereafter; or (2} pursue any other vemedy in the Bank's power. Debior waives notice of scoepiance of
this Agreemen! and preseniment, demand, profest, notive of protest, dishonor, notice of dishonor, notice
of default, notice of intent to aceslerate or demand payment of any Indebiedness, any and all other notices
o which the undersigned might otherwise be entitled, and diligence in collecting any Indebtedness, and
agrees thal the Bank may, once or any number of times, modify the terms of any Indebiedness,
compromise, extend, increass, sccelerale, renew or Torbear 1o enforce payment of any or all Indebiedness,
or permit Borrower 1o incur additional Indebiedness, all without notice to Debtor and withow affecting in
any manner the unconditional obligation of Debior under this Agreement. Deblor unconditionally and
irrgvocably waives cach and every defense and setoff of any nature which, under principles of puaranty or
otherwise, would operate to impair or diminish in any way the obligation of Debior onder this Agreemest,
and acknowledges that such waiver ks by this reference incorporsted inip each security agreement,
cotlateral assignment, pledge and/or other document from Debtor now or fater securing the hndebtedness,
and ackriowiedges that a5 of the date of this Agreement no such defense or setoff exists,

5.7 Debior waives any and all rights {whether by subrogation, indemnity, reimbursement, or
otherwise) to recover from Borrower any amounts pald or the value of any Coflateral given by Debtor
pursuait o this Agraement until such times as all of the Indebtedness has been fully paid.

5.8 in the event that applicable law shall obligate Bank to give prior notice 1o Deblor of any
action to be taken under this Agreement, Debior agrees thal a written notice given to Debior at least ten
days before the date of the act shall be reasonable notice of the act and, specifically, reascnable
notification of the time and place of any public sale or of the time after which any private sale, lease, or
ather disposition is to be made, unless a shorter notice period Is reasonable under the circuwmsiances. A
notice shall be deemed fo be given under this Agreement when defivered 1o Dlebior or when placed in an
envelope addressed 1o Debtor and deposited, with postage prepaid, in a post office or official depository
uider the exclusive care and custody of the Linited States Postal Serviee or delivared to an overnigit
courier. The matiing shall be by overnight courier, certified, or first lass mail,

5.9 Notwithstanding any prior revocation, termination, sumrender, or discharge of this
Agreemerd in whole or in part, the affectiveness of this Agreement shall automatically continue or be
reinstated in the event that any payment received or credit given by Bank in raspect of the Indebiedness is
returned, disgorged, or rescinded under any applicable law, inchuding, without limitation, bankruptey or
insolvency laws, in which case this Agresment, shall be enforceable against Debior as if the refurned.
disgorged, or rescinded payment or eredit had not been recsived or given by Bank, and whether or nol
Hank relied upon this payment or credit or changed its position as a consequence of it In the event of
continuation of reinstalement of this Agreement, Debtor agrees upon demand by Bank to executs and
deliver 1o Hank those documents which Bank determines are appropriate to further evidence (in the pubiic
records or otherwise) this continuation or reinstatement, although the fallure of Debtor to do so shall not
affect in any way the rejustatement or continuation.

S48 This Agreement and all the rights and remedies of Bank under this Agresment shall inure
1o the benefit of Bank’s successors and assigns and to any other holder who derives from Baok title 1o or
an interest in the Indebledness or any portion of i, and shall bind Debior and the heirs, legal
representatives, successoers, and assigns of Debtor, MNotiing in this Section 5.9 is deemed a consent by
Bank to any assignmant by Debtor.

54 if there is more than ore Debtor, all underiakings, warranties and covenants made by
Debior and all rights, powers and authorities given to or conferred upon Bank are made or given jointly
and severally,

9
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512  Exeept as otherwise provided in this Agreement, all terms in this Agreement have the
meanings assigned 1o them in Article 9 {or, absent definition in Article 9, in any other Article) of the
Uniform Commercial Code, 85 those meanings may be amended, revised or replaced from time to time,
“Uniform Commercial Code” means Act No. 174 of the Michigan Public Acts of 1962, as amended,
revised or replaced from time to time, inchuding withowt Bmit as smended by Act No. 348 of the
Michigan Public Acis of 2000, Netwithstanding the foregoing, the parties intend that the terms used
herein which are defined in the Uniform Commercial Code have, at all fimes, the broadest and most
inclusive meanings possible.  Accordingly, i the Uniform Commercial Code shall in the future be
amended or held by a court to define any term used herein more broadly or inclusively than the Uniform
Commercial Code in effect on the date of this Agreement, then such teon, as used herein, shall be given
such broadened meaning, I the Unitform Commercial Code shall in the fouture be amended or held by a
coust io define any ferm used herein more narrowly, or less inclusively, than the Uniform Commercial
Code in offect on the date of this Agreement, such amendment or holding shall be disregarded in defining
terims used in this Agreement.

.13 Mo single or partial exercise, or delay in the exercise, of any right or power under this
Agreement, shall preclude other or further exercize of the rights and powers under this Agreement. The
unenforceability of any provision of this Agreement shall not affect the enforceabilivy of the remainder of
this Agreement. This Agreement constitutes the entire agreement of Debior and Bank with respect to the
subject matter of this Agreement, No amendment or modification of this Agreement shall be effective
uniess the same shall be in writing and signed by Debtor and an authorized officer of Bank. This
Agreemert shall be governed by asnd constriued in accordance with the internal laws of the State of
Michigan, without regard to conflict of laws principles,

514 To the extent that any of the Indebiedness is payable upon demand, nothing contained in
this Agreement shall modify the terms and conditions of that Indebtedness nor shatl anviking contained in
this Agreement prevent Bank from maeking demand, without notice and with or without reasoen, for
immediate payment of any or all of that Indebtedoess st any thineds), whether or not an Event of Default
has cecurred,

515 Debtor represends and warrants that Debior’s exact name is the rame set forth ig this
Agresment. Deblor further represents and warrants the following and agrees that Debior 15 3 registered
organization which is organized under the laws of one of the states comprising the United States (eg
corporation, limited parinership, registered fimited Hability partnership or Hmiled Hability company), and
Debior is tocated (as determined pursuant o the Uniform Commercial Code) in the state under the laws of
which it was orgardzed, which is Michigan, and at all times shali be, located in the following piace {street
address, state and ocunty or parishy P21 Morth Bridge Street, Bellaire, Michipan 49615 and 21!
industrial Park Drive, Bik Rapids, Michigan 49620,

H Collateral i¢ located at alher than the address specified above, such Coliateral iz located and
shall be maintainad at:

STHREET ADDRESS

CITY, STATE, ZiF COBDE, COUNTY

Collateral shall be maintained only at the locations identificd in this Section 5.14.

L

45 A carbon, photographic or other reproduction of this Agreement shall be sufficlent a5 8
financing statement under the Uniform Commercial Code and may be filed by Bank in any filing office.

{0
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536 This Agreement shall be terminated only by the filing of a termination ststement in
aceordance with the applivable provisions of the Uniferm Commercial Code, but the obligations
contained in Section 2,12 of this Agreement shall survive termination.

B, Waiver of Tral by fary. DBEBTOR AND BANK ACKHNOWLEDGE THAT THE
RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT [T MAY BE WAIVED.
EACH PARTY, AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT:
WITH COUNSEL OF THEIR CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THEIR
MUTLAL BENEFIT WAIVES ANY RIGHT 7O TRIAL BY JURY IN THE EVENT OF LITHGATION
REGARDING THE PERFORMANCE OR ENFORCEMENT OF, OR IN ANY WAY RELATED TG,
THIS AGREEMENT OR THE INDERBYTEDNESS,

This Becurity Agresment has been executed as of the date written ghove,

Dicbior

SHORT'S BREWING COMPANY,
a Michigan corporation
R

By: A b/.ﬁpr‘,\{smatv{%aic
His: redent Trovsueey

MWARATACLRREREI NG TR TG TN
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SCHEDULE &

List of Eguipment

{Ses Attached]
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SCHEDBULE B

EEINGE T

ULB. Trademark Registration No. 4,543,498, Registered June 3, 2014 refated to "Aarta Aleg™,

L8, Trademark Registration Mo, 4,543,503, Registered June 3, 2014 related to “Aww Jeah™.

U5, Trademark Registration Mo, 4,543,497, Registered June 3, 2014 related (o “Beard of Zeus”.

1.8, Trademark Hegistration No. 4,183,813, Registered June 26, 2012 related to “Controversiale™.

LS. Trademark Regisiration No. 4,070,571, Regisiered December 13, 2811 related 160 “the mark
consisting of a ring of hops above the lower half of & male figure’s body., The male figure is wearing
shorta and its legs are bent at the knees.”

LS. Trademark Registration No. 4,543,456, Registered June 3, 2014 reiated to “Good Humans™,

U.S. Trademark Registration No,o 3897243, Registersd December 28, 2010 related o “Huma Lupa
Licious™.

U, Trademark Registration No. 4,543,494, Registered June 3, 2014 related to “Huma”.

U8, Trademark Registration Mo, 4,141,973, Hegistered May 15, 2012 related to “Nigie Spicie”
15, Trademark Regisiration No. 4,228,280, Registered Ociober 23, 2612 related 16 “Nable Chaos™,
LR, Trademark Registration No. 4,195,521, Registered August 14, 2012 related 10 “Short’s Braw™,

1LS, Trademark Registration No. 3,897 408, Registered Decerber 28, 2010 related to “Short’s Brewing
Company™.

ULS. Trademark Registration No. 4,543,492, Registered June 3, 2814 related to “Soft Parade™.

ULS. Trademark Registration No. 4,135,424, Hegistered May 1, 2012 related 15 " The Liberator™,

i3
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