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Form PTO-1554 (Rev, 17/03) U.8. DEPARTMENT OF COMMERCE
DME Collection 08510037 (exp. B/30/2008) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

Ta the Director of the U, 8. Patent and Trademark Office: Please record the attached dusumerts or the rew address(es) below,

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) My
Unlon Wine Company, an Oregen Corporation Addrtional d it i " as
19550 SW Cipole Road dditional names, addresses, or citizenship attached? ] No
Tualatln OR 97062 Name:_Bank of the Wast

. - Intermal
[] individual(s) [ Association Address:

L General Parnership [ Limited Partnership Street Address: 6873 N_West Avenus,_ Suite 102

Corporation- State:_Oreqon Cty:_Fresno

7 other

Citizenship (see guidelines)

State:_Calfornia,

Country: USA, . Zip._93711
Additional names of conveying pariies attached? [:]Yes Nm D Assaciation

Citizanshin

3. Nature of conveyance )JExecution Date{s) : [L] General Partnership  Gitizenship
(] Limitad Partnership ~ Citizenship

Dcrporation Cltizenship California

Exacution Date{s)_March 23 2018

Assignment Merger
D ¢ EI 9 [:' Other Citizenship |
E] Security Agreement D Change of Name It assignee Is not domiciled in the United States, a domestic :
D representative designation is attached: [ ] Yes [ No

Other (Designations must be a separate document from assignment)
4. Application number(s} or registration number{s) and identification or description of the Trademark. i
A. Trademark Application No.(s) B, Trademark Registration No.(s) *
See Schedule 1 See Schedule 1

| Additional sheel(s) attached? [ ] Yes [4] No |

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown);
Underwood Cellars

M~
©
R
| 5. Name & address of party to whom nm:respandenae 6. Total number of applications and §
concerning document should be mailed: registrations involved: 1
Name; CT |inng Solutions S
Inernal Address: 7. Total fee (37 CFR 2.6()(6) 8 341} § T0— 'S
o
[Z[/Authoﬁzed to be charged by credit card o
Streat Address: 187 Welf Rasd. Sufe. 101 [ Authorized to be ¢harged to deposit account |O
[ Enclosed
City: Albany 8. Payment Information:
State: NY Ziplioops a, Credit Card Last 4 Numbers Oq ’) 4
Bhons Num Expiration Date fn /17
one Number: §00-242-3676 Fxt: 4084 ,
. b. Deposit Account Number '
Fax Number: go0.942.
Email Addrass: ; g ;Z 3 T Authorized User Name :

9. Signatore: \\f Y ot a g 325/2018
‘ ~ Date
Tetal number of pages including cover 12
Name of Person Si gnin_g_ sheat, attechments, and document:

Documents to be recordad {Including cover shoet} should be faxed to (571) 2730940, or mailed to:
Mai Stop Assignment Recordation Services, Director of the USPTO, PO, Box 1450, Alexandris, VA 22313-1450
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Scheduls 1

WORDVARK SERIAL FILING DATE REGISTRATION | REGISTRATION
NUMBER RATE NUMBER
UNDERWOOD 85088489 July 21, 2010 March 29, 2011 30937367
CELLARS
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SECURITY AGREEMENT (TRADEMARK)

This SECURITY AGREEMENT (TRADEMARK) {this "Agreement”) Is entered info as of March
23, 2016, between Unlon Wine Company, an Oregon corporation, with Hs chief executive offlce
located at 19550 SW Clpole Road, Tualatin, Qragon 97062 (the ‘Borrower"} and Bank of the Wast, a

California banking corporation, with an address of 6873 N West Avenue, Suile 102, Fresno, CA 93711
e L Ry e .

FOR VALUE RECEIVED, and In sonsideration of the granting by the Lender of financial
accommodations to or for the banefit of Borrower, including without fimitetion respecting the Obligations
(#s hereinafter defined), Borrower represants to and agrees with the Lender, as of tho date hereof and as
of the date of each Toat, credit and/or other financial accommadation, as follows:

1. GRANT OF SECURITY INTEREST

1.4 Grant of Secuiity Inferest In consideration of the Lenders extending credit and other
financial accommodalions to or for the benefit of Bormower, Borrower hereby grants to the Lender a
security interest in, and a ieh on the Collateral (as hereinafter defined). The security infarsst granted by
this Agreement is given to and shall be held by the Lender as security for the payment and performance
of all Obfigations {as hereinafter defined) together with alf notes, guarantees and other agresments,
documents, certiflcates, instruments, any substituions, modifications, exiensions, amendments or
renewals batween and/or among the Borrower and the Lender (collctively the "l.oan Pocuments),

12 Definitions, The following definitions shall apply to this Agreement;
& "Code" shall mean the Uniform Commercial Gode of California as amended from ime fo time,
{v) "Collateral” shall mean all of Borrower's present and future right, title and interest in and to;

)] The trademarks described on Sehedule 1;

{Iiy All rights to license and use stich trademerks and all rights, claltms and interest under
licernsing and other cantracts partaining to;

) All rights (but net the obligation) to register with respect ta the Collateral claims under
any state, federal or foreign trademark law er regulation;

{iv) All rights, claims and interest under ficensing and other contracts pertaining to the
Coltataral:

) All goodwill and general intangibles asseciated with the Coliateral,

{vi) Alt rights {but not the obligation) to maintain claims for past, present and future
infringements of the Collateral and the right to enforce same: and

(i All products and proceads of the forgoing.

Union Wine Comnpary 121468

TRADEMARK
REEL: 005759 FRAME: 0141




(&) "Debtors” shall mean any licensee of Coliateral and any other Person who |s indebled to the
Borrower in respect of the Collateral, .

(o "Dbligation(s)" shali mean, without limitation, all foans, advances, indebfedness, notes,
liabiiities, rate swap transactions, basis swaps, forward vafe transactions, commeodity swaps,
commocdity options, equity or equity Index swaps, equity or equity index options, bond oplions,
interest rate options, foreign exchange fransactions, cap transactions, floor transaciions, coliar
transactions, forwarg transactions, curvency swap fransactions, crogs-cumency rale swap
bansactions, tumency options (provided, hawever, that if and only # Bomrower is not an
"efighle contract participant” (as defined In the Commedity Exchange Act (7 U,S.C. §1et
seq.) and any applicable niles, as amended), then to the extent applicable Jaw prohiblis such

mwm'frm“enmmg“imwwagmwrwmurwﬁy'omigatronﬁmwws&mm"ngwap».(aa
defined In the Commeodity Exchange Act and any applicable rules, as amended, and refered
to herein as a "Swap"}, Obligations shall not Include obligations of Bomower to Lander under
any Swap) and amounts, liquidated oF unliquidated, owing by Borrower to the 1 endar at any
time, of each and every kind, nature and deseription, whether arlsing under this Agreement or
otherwise, and whether secured or unsecured, direct or indirect (that ls, whether the same ara
due directly by Borrower to the Lender: or are due indiractly by Borrower fo the Lender as
endorser, guarantor or other surely, or as borrower of obligations due third Persons which
have been endorsed or assigned fo the Lender, or otherwise), absciute or contingent, due or
ity become duae, now existing or hereafter arising or contracted, Including, without limitation,
payment when dua of all amounts outstanding respecting any of tha Loan Documents, Saig
term shall also include all interest and ofher charges chargeable to Borrower or due from
Borrower 1o the Lender from time fo time and all costs and expenses referred to in this
Agreament,

(m) “Person” or "parly” shell mean Individuals, partnerships, cojporations, fimited Mabifity
companies and all cther enfities.

All words and terms used in this Agresment other than those specifically defined herein shall
have the meanings accorded {o them in the Coda.

1.3 Ordinary Course of Business, The Lender hereby authorizes and parmits Borrower fo hold
the Collateral, all in the ordinary course of Bomower's business, excluding, without limitation, sales to
creditors or In bulk or sales or other dispositions oceutring under circumstances which would or could
create any llen or interest adverse ‘o the Lender's security interest or other rght hereunder in the
proceeds resulting thersfrom. The Lender aleo hereby authorizes and permits Borrower to receive from
the Debtors all amounts due as proceeds of the Collateral at Borrower's own cost amd expense, and also
fiability, If any, subject to the direction and control of the Lender at & times; and the Lender may at any
time, without cause or notice, and whether or not an Event of Default has occured or demand hae been
made, terminate all or any part of the authority and permission herein or elsewhera in this Agreement
granted fo Borrower with referance to the Collateral, and hotify Debtors to make all payments due as
proceeds of the Collateral to the Lender. Until Lender shall otherwise nolify Borrower, all procesds of and
collections of Collateral shall be retained by Borrower and used solely for the ordingry and usual
operation of Borrowar's business. From and after notice by Lender to Bomower, all proceeds of and
collections of the Collatera) shall be held in trust by Borrower for Lendar and shall not be commingled with
Borrower's other funds or deposited in any Lender ageount of Borrower; and Borrower agrees fo defiver to
Lender on tha dates of receipt thareof by Borrower, duly endorsed to Lender or 1o bearer, or assighed to
Lender, as may be appropriate, alf proceeds of the Collateral In the identical form recelved by Borrower,

1.4 Allowances.  Absent an Event of Dafaylt Borrower tnay grant such allowances or other
adjustments to Debtors (exclusive of extending the time for payment of any item which shall not he done
without first obtaining the Lender's written consent in each instance) as Borrower may reasanably deem

to accord with sound business practice, including, withowt limiting the generality of the foregoing,
accepling the return of all or any part of the invenlory,
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18 Records, Borrower shall hold Its books and records relating to the Collateral segregated from
all Borrower's other books and records in 4 manner sallsfactory to the Lender; and shall dellver fo the
Lender from time fo time promptly at its request all invpices, original documents of title, conlracts, chattel
paper, instruments and any other writings relafing thereto, and other evidence of performance of
copfracts, or evidence of shipment or delivery of the merchandise or of the rendering of services; and
Borrower will deliver fo the Lender prom pily at the Lender's request from time fo time additional copies of
any or all of such papers or writings, and such other Information with respect to any of the Collateral and
such schedules of inventory, schedules of accounts and such other writings as the Lender may in iis sole
discrefion deem to be necessary of effectusl to evidence any loan hereunder or'the Lender's security
interest in the Collateral,

176 j,ggm_s_r‘-s’b‘rmwar"sha)["*pmmpﬂsr“mamtmnmr"m‘ctsrd‘strcmnmrm*wéwds"on‘—

Horrower's books and records or on any of the Collateral {Including, without limitation, chattel paper) as
Lender shall request from time to time, to indicate and disclose that Lender has a security Interest in sush
Collateral, _ ‘ . .

17 Inspection. The Lender, or its representatives, at any tirne and from time to time, shall have .

the right at the sole cost and expense of Borrower, and Bomower will permit the Lender and/or its
representatives: (g) to examine, check, make copies of of extracts from any of Borrower's books, records
and files (including, without imitation, orders and original correspondence); (b) to perform field axams or
otherwlse inspect and examine the Collateral and to check, test or appraise the same as fo qunlity,
quantity, value and condition; and (&) to verify the Collatetal or any portion of portions thereof or
Borrower's compliance with the provisions of this Agreement. '

1.8 Search Reports. Lendar shall reselve prior to the date of this Agresment UCC search results
under all names used by the Borrower during the prior § years, from each jurisdictlon where any
Collateral Is located, from the State, if any, where the Botrower is organized and registered (as such
terms are used in the Code), and the Stale where the Borrower's chief exacufive office |s lovated. Tha
search results shall confirm that the seourify interest in the Collateral granted Lender hareunder is prior o
all ofher security interssts in favor of any other Person. In addition, at Lender's request made from time
fo time befora or after the dato of this Agreement, Lender shall receive such searches of the records of
the United States Patent and Trademark Office and of any other analogous records in any ofher
jurisdiction confiming the priority of the security interest and lien of Lender on the Collateral reflacted in
such resords.

2. REPRESENTATIONS AND WARRANTIES

2.1 Accounts and Cortract Rights, All accounts arse out of legally enforceable and exdsting
contracts, and reprasent unconditional and undisputed bona fide indeltedness by & Debtor, and are not

and will not be subject fo any discount {excent such cash or trade discount as 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 represented by any note or other instrument, and, unless the Lender agraas

otherwise, no contract right, account or gensral intangible is, or will be represented by any conditional or
instaliment sales obligation or other chattel paper, except such instruments or chattel paper as have been
or immediately upon receipt by Borrower will be deliversd to the Lender {duly endorsed or assigned),
such delivery, in the case of chatte| paper, to include alt executed voples except thoss in the pogssession
of the instaliment buyer and any security for or guaranty of any of the Collateral shall be delivered 1o the
Lender immedlately upon recoipt theraof by Borrower, with such assignments and endorsements thereof
as the Lender may request.

2% Iite fo Collateral. Af the date hereof Borrower is (and as to Collateral that Borrower may
acquire after the date herecf, will be) the lawful owner of the Collateral, and the Collsteral and each itern
thereof is, will be and shall continue 10 be free of alf restrictions, liens, encumbrances or other rights, tile
or inferests (other than the security interest therein granted fo the Lender), credits, tefenses,
recotiprnents, set-offe or counterclelms whatsoever, Borrowar has and wil have full powsy and authority
to grant to the Lender a security interest in the Collateral and Borrower has not fransferred, assigned,
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sold, pledged, encumbered, subjected o fien or granted any security interest in, and will not framsfer,
assign, sell (excep! sales or other dispositions i the ordinary coursn of business in respect 1o inventory
as axpressly permitted in this Agreement), pledge, encumber, sublect to Fien or grant any securlfy interest
in any of the Collateral (or any of Bomower's right, title or interest therein), to any Person other than the
Lender. The Collateral is and will be valid and genuine in all respects, Borrower will warrant and defend
the Lenders right to and interast In the Collateral against all claims and demands of &l Persons
whatsoaver,

23 Location of Collateral. Borrower shall, during the term of this Agreemsnt, keep Lender
currenily and accurately Informed in writing of each location where Borrower's records relating fo the
Collataral are kept, and shall net rernove such records or any of them to another location without giving

Bartcat Tedmt-30nys prior writterrbttes tansef:

24 Third Parties, The Lender shall not be deemed to have assumed any fiability or responsibility
to Borrower o any third Person for the correcthess, validity or genuineness of any item of Collateral that
may be released or endorsed to Borrower by the Lender (which shall autematically be deemed to be
without racourse to the Lender in any event) and the Lender, by accepting such security interast In the
Collateral, or by releasing any Collateral to Borrower, shall not be deemed fo have assumad any
obligetion or fiability to any Debior or to any other third party, and Borrower agrees {o indemnify and
defend the Lender and hold it hamless in respect to any claim or proceeding arising out of any matter
referred to in this paragraph.

2.5 Payment of Accoupts. Each account or other item of Coliateral will be paid on or before the
date due pursuant io the contracls relating thereto. Upon any suspension of business, assighment or
trust mortgage for the benefit of craditors, dissolution, patition in receivership or under any chapter of the
Bankruptey Code as amended from time to ime by or against any Debitor, any Deblor becoming insolvent
or unabie to pay s debts as they mature or any other act of the same or different nature amounting io a
business fallure, Bormower will immediately nolify the Lender thereof,

3, COVENANTS

3.1 Inspection. Borrower will at alf reasonabie times make its books and records avallable In its
offices for inspection, examination and dupfication by the Lender and the Lender's representatives and
will permit inspection of the Collateral and ali of Hts properties by the Lender and the Lender's
representatives, Borrower will from time to time furnish the Lender with such information and statements
as the Lender may request in its sole discretion with respect {o the Obligations or the Lender's securily
interest in the Coflateral. Borrower shall, during the term of this Agreement, keep the Lendsr currently
and accurately informed in wiiting of esch location where Barrower's records relating to its accourts and
contract rights are kept, and shal not remove such records to another location without giving the Lander
at least 30 days prior written notice thereof,

3.2 Notice to Debtors. Borrower agreas, at the request of the Lender, to notify all o any of the
Debtors in witing of the Lender's sacurity inferest in the Collateral in whatever manner the Lendar
requests and, hereby authorizes the Lender 1o nolify all or any of the Debfors of the Lender's secunty
interest in Borrower's accours at Bomower's ExXpense.

3.3 Jaxes, Borrower will promptly pay =il rea) and parscnal property taxes, assessments and
charges and all franchise, income, unemployment, retirement benefits, withholding, sales and other taxes
assessed against it or paysble by it before delinquent, provided that this covenant skall not apply to any
fax assessment or charge which Is being contested in good falth and with respect to which reserves have
been established and are belng maintained. The | ender may, at its option, from tima to time, discharge
any taxes, llens or encumbrances of any of the Collateral, and Borrowar will pay to the Lender on dernand
or the Lender in its sole discration foay charge to Borrower all amounts so paid or incurred by 1t
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a4 Maintenance. Borrower will keep and maintain the Collateral and its other properties, If any,
In good repair, working order and condition, Borrower will immediately notify the Lender of any loss of
darmage to or any vecurrence which would adversely affect the value of any Collateral, The Lender may,
&t it option, from time fo fime, take any other actlon that the Lender may deem proper to repair, malntaln
or preserve any of the Collaleral, and Borrower wil) pay to the Lender on demand or the Lender in its sole
discrefion may charge to Borrower all amounts so paid or incurred by it.

a5 Insurance. Borower will mairtain In force property and casualty insurance on all Collatara
and any othet property of Borrower, |f any, against risks customarily insured against by companies
engaged in businesses similar to that of Borrower containing sueh terms and written by such compaties
as may be satisfaclory fo the Lender, sueh insurance to be payable to the Lender as its inferast may

no loss shall be adjusted thereunder without the Lendar's approval, and all such policies shall provide thet
they may not be canceled without first piving at least 30 days written nofice of canceliation to the Lender,
In the event that Bomower falls o provide evidence of such insurancs, the Lander may, &t its opfion,
secure such Insurance and charge the cost thereof to Borrower. Af the option of the Lender, all insurafce
proceeds received from any loss or damage to any of the Collatera) shall be appied either to the’
replacement or repair thereof or as a payment on account of the Obligations. From and after the
occurrence of an Event of Defeult, the Lender is authorized to cancel any insurance mainteined
hereunder and apply any returned or unearmed premiums, alt of which are hereby assipned to the Lender,
.as 2 payment on account of the Obligations,

4, DEFAULT

41 Default, "Event of Default” shall mean defaul of any liebllity, oblgation, covenant or
undertaking of Borrower hereunder of the securrence of an event of default under any of the Losn
Pecuments Including without limitation under any note avidencing any of tho Obligations and, with respect
fo any Obligation due and payable on DEMAND, the fallure of any such Obligation fo be paid upon
PEMAND,

4.2 Accelaration. If an Event of Default shall oceur, at the election of the Lender, all Obligations
shall become immediately due and payable without notics or demand, except with raspect to Obligations
payable on DEMAND, which shall be due and payable on DEMAND, whather o not an Event of Default
has occurred.  In addition, regardiess of whether the Lender has declared all Obligations to be
Immediately due and payable, Lender rmay exercise any action set forth balow,

The Lender is hereby authorized, al its election, after an Event of Defaull or after Demand,
without any further demand or notice rxcept fo such axtent as nofica may be required by applicable faw,
to take possession and/or sell of otherwize dispose of all or any of the Collateral at publle or private sale:
and the Lender may slso exercise any and ajj other rights and remedles of a secured party under the
Code or which are otherwlse accorded o it in equity or at lew, alf as Lender may determine, and such
exercise of rights in compllance with the requircments of law wil not be considered adversely lo affect the
commerclal reasonableness of any sale or other disposition of the Coffateral. If notice of 2 sale or other
action by the Lender is reguired by applicable law, unless the Collateral js perishable or threatens to
decline speedily In value oris of a ype customarily sold on a recognized market, Borrower agreas that 10
days written notice to Borrewer, of the shortest period of written notice parmitted by such law, whichever
Is smaller, shalt be sufficient notiee; and that to the extent permitted by law, the Lender, its officers,
attormays and agents may bid and become purchasers at any such sale, i public, and may putrchase at
any private sale any of the Collateral that is of a type customarily sold on a recognized market or whish is
the subject of widely distributed standard price quotations. Any sale (public or private) shall ba without
warranly and free from any right of redemption, which Borrower shall walve and release after defaylt upon
the Lender's recuest therefor, and may be free of any warranties as 1o the Collateral i Lender shall so
decide,  No purchaser at any sale {public or private) shall be responsible far the application of the
purchase money. Any balance of the net proceeds of sale remaining after paying all Obligations of
Borrower to the Lender shall be retumed to such ofher party s may be legally entiled thereto; and if
there is a deflofency, Borower shall be tesponsible for repayment of the same, with interest,  Upon
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demand by the Lender, Borrower shall assemble the Collateral and maie it avatlable to the Lander at a
place designated by the Lender whish js reasonably convenient to the Lender and Bomower, Borrower
hereby acknowledges that the Lender has extended credit and other financial sccommodations to
Botrower upon roliance of Botrower's granting the lender the righls and remedies sontained in this
Agresment Including without iimitation the right to fake immediate possession of the Collateral upon the
occurrence of an Event of Default or after DEMAND with respect to Obligations payable on DEMAND and
Borrower hereby acknowledgas that the Lender Is entitied to equitable and injunctive relief to enforce any
of its rights and remedies heraunder or under the Code and Borrower hereby waives any defense to such
equitable or injunctive relief based upon any allagation of the absence of irreparable harm to the Lepdsr.

The Lender shall not be required to marshal any present or future security for (inciu;ﬁng but mot

iimiiad'mmwgménmndwmmtml“saﬁmttrtmemmgf'tntmhfm*atwmuy)‘.’m HrErEntsed
of, the Obligations or any of them, or to resort to such security or guarantees In any partictfar order; and
all of fis rights hereunder and in respect of such securities and guaranties shall be currmulative: and in
addition to all other rights, however existing or arising. To the extent that it tawfully may do so, Borrower
hereby agrees that it will not invoke and frevacably waives the benefits of any law relafing to the.
marshaling of coliateral which might cause delay in or Impede the enforcement of the Lenders rights
under this Agreement or under any other instrument evidencing any of the Obligations o under which any
of the Obligations is outstanding or by which any of the Obligations is secured or guaranteed, Except as
required by applicable law, the Lender shall have no duty as to the collection or proteclion of the
Collateral or any income thereon, nor as to the preservation of righis againet prior parties, nor as to the
preservation of any rights pertaining thereto beyond the sefe custody thareof

4.3 Power of Attorney. Borrower hereby irevocably constibfies and appuints ihe Lander as
Borrower's true and Jawful attorey, with fil power of substifution, at the sole cost and expense of
Borrowar but for the sole benefit of the Lender, upon the occurrence of an Event of Dofault or after
DEMAND with respec! to Qbligations payable on DEMAND, to convert the Collateral into cash, Inoluding,
without limitation, complating the manufacture or processing of work in process, and the sale (efther _
pubslic or private) of all or any portion or portions of the inventory and other Collateral; to enforce collection
of the Collateral, alther In its own name or in the name of Bamrower, including, without limitation, executing
releases or waivers, compromising or settling with any Deblors and prosecuting, dafending,
compromising or releasing any action ralating to the Collateral; to recelve, open and dispose of all mail
addressad to Borower and to iake therefrom any remittances or proceeds of Collateral in which the
Lender has a security inlerest; to notify Post Office authorities 1o change the address for delivery of mail
addressed to Borrower to sush address ss the Lender shall designate; fo endorse the name of Borrower
in favor of the Lender upon any and all checks, drafis, monsy orders, notes, aceeplances or other
instruments of the same or different nature; to sign and endorse the name of Borrower on and to receive
as secyred party any of the Collateral, any invoices, fraight or express receipts, or bills of lading, storage
receipts, warehouse receipts, or other documents of title of the same or different nature relating fo the
Collateral; to sign the name of Borrower on any nofice of the Debtors or on verification of the Collateral;
and to sign, If necessary, and file or record on behalf of Borrower any financing or other statement in
order t6 perfect or profect the Lenders securlty interest, The Lender shalt not be obliged fo do any of the
acts or exercise any of the powers hereinabove authorized, but if the Lender elects to do any such act or
exereise any such power, it shall not be accountable for more than it actually receives as a result of such
exercise of power, and it shall not be responsible to Borrower except for fts own gross negligence or
willful misconduct, All powers conferred upen the Lender by this Agreement, being coupled with an
interest, shall be irrevocabla sa long as any Obligation of Borower or any guarantor or suraty to the
Lender shall remain unpaid or the Lender js obligated under this Agreement to extend any credlt to
Borrower,

4.4 Nonexclusive Bemedles. ANl of the Lender's rights and remedies not only under the
provisions of this Agreement but also under any other agreement or transaction shall be cumulative and
rot alternative or exclusive, and may be exercised by the Lender at such fime or fimes and in stich onder
of preference as the Lender In its sole discretion may determine. No course of dealing and no defay or
emission on the part of Lender in exerising any right hereunder stall operate as a walver of such Hght or
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any other right and waiver on any one or more occasions shall not be construed as a bar to o walver of
any right or remedy of Lender on any future occasion,

8§, MISCELLANEOUS

5.1 Losts and Expenses. Borrower shall pay to the Lender on demand any and all costs and
expenses (including, without [imitation, reasonable atiomeys’ feas and disbursements, court costs,
litigation and other expenses) incurred or peld by the Lender in establlshing, maintaining, protecting or
enforeing any of the Lender's rights or the Obligations, including, without timitation, any and al) sueh costs
and expenses fncurred or paid by the Lender in defending the Lender's security interest in, title or right fo
the Collateral or in colleeting or alternpling to collect or enforcing or attempting to anforce pavment of the

Cbligafions.

5.2 Coupterpars, This Agreement may be exscuted In two or mare counterparts, each of which
shall be an oniginal, hut all of which shall constitute but one Bgresmant,

53 severabllty. If any provision of this Agreement or portion of such provision or the applisation
thereof Yo any Persen or circurnstance shalf to any extant ba held invalid or unenforceatle, the remalnder
of this Agreement (or the remalnder of such provision) and the application thereof to other Persons or
circumstances shall not be affected therehy,

54 Headings, The headings hersin set forth are solely for the purpose of Identfication and have o
Imgal significance.

55 Conflicting_Provisions. To the axtent the provisions contained in this Agreement are
Inconsistent with fhose contained In any other document, instrument or agreement axesuted pursuant
hereto, the terms and provisions contalned hersin shall control, Otherwise, such provisions shall be
considered sumulative,

58 Complote Agreement. This Agreemant and the other Loan Documents constitute the entire
agreement and understanding between and among the parties hereto relating to the subject matter
hereof, and supersedes all prior proposals, negotiations, agreements and understandings among the
parties hereto with respect to such subject matter, This Agreement may be amended only by an
instrurnent in wriing signed by Borower and Lender.

57 Bindina Effect of Agreement, This Agreement shall be binding upon and inure to the benafit
of the respective heirs, execulors, administrators, legel representatives, successors and assigns of the
parties hereto, and shall rermain in full force and effect (and the Lender shall be enfitled to rely thereon)
until released in writing by the Lender. Notwithstanding any such termination, the Lender shall have a
secrity interest in all Collateral to secure the payment and performance of Obligations arising after such
temmination as a result of commitrments or undertakings made or entered into by the Lander prior to such
termination. The Lender may transfer and assign this Agreement and deliver the Collateral o the
assignee, who shall thereupon have all of the tights of the Lendar: and the Lender shall then be refleved
and discharged of any responsibliity or liabifity with respect to this Agresment and the Coliateral,
Borrowsr may not assign or transfer any of Its rights or obligations under {his Agresment. Excepf as
expressly provided hergin or in the other Loan Documents, nothing, expressed or implied, is intended to
confer upon any party, other than the parties herato, any rights, remedies, obligations o lizbiles under
or by reason of this Agreement or the other Loan Documerits,

58 Further Assurances, Borrower wiil from fime to Ume execute and deliver to Lender such
documents, and {ake or cause to be taken, all such other or further action, as Lender may raguest in
order to effect and cordirm or vest more securgly in Lender all rights contempiated by this Agreement and
the other Loan Documents (including, without limitation, to comect clerical emors) or to vest more fully in
or assure to the Lender the security interest in the Colisteral granted to the Lender by this Agreemesnt or
to comply with applicable statute or law and to faciiitate the collection of the Collateral (ncluding, without
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™ kender, of any balleshaving-possessionof-anyof the-Collateralthat ther bajlestoldy such-Collateral-for

limitation, the execution of stack transfer orders and stock powers, sndorsement of promissory notes and
instruments and nefifications to ohligors on the Coliateral). To the extent permitted by applicable jaw,
Borrower authorizes the Lender to file financing stalements, continuation statements or amendments, and
any such financing statements, continuation statements or amendments tmay be filed at any time in any
junsdiction, Lender may at any time and from time to time file financing statements, continuation
staternents and amendments thereto which contain any information required by the Code for the
sufficiency or filing office acceptance of any financing statement, confinuation statement or amendment,
including whether Borrower is an organization, the type of organization and any organization identification
number issued {o Borrower. Bomower agrees o furnish any sush infarrmation to Lender promptly upan
request. In addition, Borrower shall at any fime and from time to time take such steps as Lender may
reasonably request for Lender (i) to obtain an acknowledgment, in form and substance satisfactory to

Lender, (1) fo obtain "control* (as defined in the Code) of any Collateral comprised of deposit accounts,
siectronie chatfel paper, letler of credit rights of invesiment property, with any agreernents establishing
confrol to be in form and substance satisfaclory to Lender, and (jii) otherwisa to insure the continuad
petfaction and priority of Lender's security interest in any of the Collaferal and the preservation of its
rights therein. Borowor hereby constitutes Lender its attorney-in-fact to execute, if necessary, and file alt
flings required o so requested for the foregoing purposes, all acts of such attorney baing hereby ratified
and onfirmed; and such power, being coupled with an interest, shall be irrevocable until this Agreement
terminates in accordance with its terms, alt Obligations are Irevocably paid in full end the Collateral is
refeased.

5.8 Jems of Agreement. This Agreement shall continue in full force and effect so long as any
Obligations or obligation of Borrower o Lender shall be outstanding, or the Lender shall have any
obligation to extend any financisl accommodation hereunder, and Is supplementary fo each and avery
other agreement between Borower and Lender and shall not be so construed as fo limit or otherwize
derogate from any of the rights or remedies of Lender or any of the liabilities, obligations or undertakings
of Borrower under any such agreement, nor shall any contemporaneous or subsequent agreement
between Borower and the Lender be construed to limit or otherwise derogate friom any of the rights or
remedies of Lender or any of the llabllities, obligations or undertakings of Borrower hereunder, upless
such other agreement specifically refers to this Agreement and expressly so provides,

510 Notices. Any notice under or pursuant to this Agreement shall be a signed wniting or other
authenticated record (within the meaning of Article © of the Code). Any notices or other dosuments sent
under or pursuant to this Agreement shalt be deemed duly received and effective If deliverad in hand to
any officer or agent of Borrower or Lender, or i malled by registered or cerifled mail, roturn receipt
requested, addressed to Borrower at 19550 SW Cipole Road, Tualatin, OR 97062 or Lender at the
address set forth in the Loan Agreement or as any party may from time to time designate by written notice
to the other parly,

511  Goveming Law, This Agreement shall be govemed by federsl law applicable 1o the Lendar
and, to the extent not preempted by federal law, the laws of the State of Califarmia without giving effect to
the conflicts of laws principies theraof,

512 Reproduetions. This Agreement and all documents which have been or may be hersinafter
furnished by Borrower to the Lender may be mproduced by the Lender by any photographic, photostatic,
microfilm, Xerographic or similar process, and any such reproduction shall be admissible In evidenoe as
the original itself In any Judicial or administrative proceeding {(whether or not the original is in existence
and whather or not such reproduction was made In the regitar course of business),

513 Jupisdiction and Venue, Borrower irevocably submits to the nonexclusive jurisdietion of any
Federal or state court sitng In California, over any sult, action or proceeding arising out of of relating fo
this Agreement. Bomower irevocably waives, o the fullest extent It may sifectively do so under
applicable law, any objection i may new or heresfier hava to the laying of the venue of any such suit,
action or proceeding brought in any such courl and any claim that the same has been brought in an
inconvenient forum. Borrower hereby consents to any and all process which may be senved in any such
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suit, action or proceeding, (i) by maifing a copy thereof by registered and certified mail, postage prepald,
return recelpt requested, 1o Borrower's address shown in this Agresment or as notified to the Lender and
(T} by serving the same upon Bomower in any other manner otherwise pemmitted by taw, and agress thaf
such service shall in every respect be deamed effective service upon Borrower.

5,14 Clvil Code Section 2822, In the event that at any time, a surety is fiable upon only a portion
of Borrower's obligations under the Loan Documents and Borrower provides partie! satisfaction of any
stich obligation(s), Borrower hereby waives any right It would otherwise have, under Section 2822 of the
California Civil Cods, 1o designate the portion of the obligations to be satisfied. The designation of the
portion of the obligation to be satisfied shall to the extent not expresely made by the terms of the Loan
Documents, be made by the Lender rather than Borrower.

515 . Wajyer Of Jury Trial. THE BORROWER AND LENDER ACKNOWLEDGE THAT THE RIGHT
TO TRIAL BY JURY IS A CONSTITUTIONAL RIGHT, AND THAT.IT MAY BE WAIVED UNDER
CERTAIN CIRCUMSTANCES, TO THE EXTENT PERMITTED BY LAW EACH PARTY, AFTER
CONSULTING (OR HAVING THE OPFORTUNITY TO CONSULT) WITH COUNSEL OF ITS CHOICE,
WAVES 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,

.18 Judicial Refarence Provision. In the event the above Jury Trial Walver is unenforcesble, the
parties slect fo proceed under this Judicial Refersnce Provision, With the exception of the Jtems specified
below, any controversy, dispute or claim befween the parties relating fo this Agreement or any other
document, nstrument or transaction betwean the partiss (each, a Glaim), will be resolved by a reference
procesding in Calfornia pursuant to Sections 538 et seq, of the California Cade of Civil Procedure, or
thelr successor sections, which shall constiute the exclusive remedy for the resolution of any Clairn,
including whether the Claim ls subject to reference, Venue for tho reference will be the Superipr Court in
the Colnty where real property involved in the action, if any, is located, or in a County whera venue is
othetwise appropriate under law (the Court). The following matters shall not be subject to refarence: (i)
nonjudicial foreclosure of any security interests In real or personal property, (i exercige of selfhelp
remedies (including without Iimiation set-off), (i} appointment of a receiver, and (V) temporary,
provisional or ancilary remedies (including without Fmitation writs of attechment, writs of possessior,
tempaorary restraining orders or preliminary infunctions). The exercise of, or opposition to, any of the
abave does not waive the right to a reference hereunder.

The referee shall be selected by agreement of the parties, If the parties do not agree, upoh
request of any party a reforee shall be selectad by the Presiding Judge of the Court. The roferee shall
determine all issues |1 sccordance with existing case law and stafutory Jaw of the State of Califarnia,
including without Hmbation the niles of evidence applicable to proceedings at law, The referee is
empowared o enter equitable and Jegal relief, and rule on any motion which would be authorized ity &
court proceading, including without imkation motions for summary judgment or summary adjudication,
The referee shall issue a decision, and pursuant to CGP §644 the referee's decision shall be entered by
the Court as a judgment or order in the same manner as f trled by the Count. The final judgment or order
from any declsion or order entered by the referee shall be fully appeslable as provided by law, The
parties reserve the right to findings of fact, conclusions of law, a written statement of tecision, and the
right to move for & new frial or a oifferent Judgment, which new trial # granted, will be a reference
hereunder. AFTER CONSULTING (OR HAVING THE QFPORTUNITY TO CONSULT) WITH COUNSEL
QF ITS CHOICE, EACH PARTY AGREES THAT ALL CLAIMS RESOLVED UNDER THIS REFERENCE
PROVISION WILL. BE DECIDED BY A REFEREE AND NOT A JURY,
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Execlted as of March 23, 2016.

Accepled: Bavk of the Waest

Bosrower:
Unlon Wine Company
By: -

Ryan M. Harms, President—

Name: Keiko Aldells ¥
Title: Vice President

Sactrily Agreament - Dbligor 1 3y

RECORDED: 03/25/2016

10

~Harms, Secretary
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