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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
|Greenfield Wine Company | [06/27/2005 || CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Comerica Bank |
|Street Address: ||75 East Trimble Road |
|City: ||San Jose |
|State/Country: |ICALIFORNIA |
|Postal Code: |l95131 |
|Entity Type: ||Banking Corporation: MICHIGAN |

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark oy
0N
Serial Number: 78599134 MAN'S BEST RED g
M~
Serial Number: 78599131 BONE WHITE
Serial Number: 78545432 RABID RED 8
Serial Number: 78449396 MANZANITA CANYON E
¥
Registration Number: 2946140 PLEASE STICK YOUR NOSE IN OUR BUSINESS
-
Registration Number: 2946139 STRATFORD
Registration Number: 2953724 GREENFIELD WINERY
Registration Number: 2829981 CARTLIDGE & BROWNE
CORRESPONDENCE DATA
Fax Number: (202)728-0744
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 2027216405
Email: christine.wilson@t-t.com
Correspondent Name: Thomson & Thomson
Address Line 1: 1750 K Street, NW
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Address Line 2: Suite 200

Address Line 4: Washington, DISTRICT OF COLUMBIA 20006
NAME OF SUBMITTER: CHRISTINE WILSON
Signature: /CHRISTINE WILSON/

Date: 07/07/2005

Total Attachments: 8

source=Greenfield wine - comerica bank tm#page1..tif
source=Greenfield wine - comerica bank tm#page2.tif
source=Greenfield wine - comerica bank tm#page3.tif
source=Greenfield wine - comerica bank tm#page4.tif
source=Greenfield wine - comerica bank tm#page5.tif
source=Greenfield wine - comerica bank tm#page6.tif
source=Greenfield wine - comerica bank tm#page?7 .tif
source=Greenfield wine - comerica bank tm#page8.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This intellectual Property Security Agreement (the "Agreement”) is made as of June 27, 2005, by and
between Greenfield Wine Company, a California corporation {"Grantor”), and Comerica Bank {"Secured Party”).

RECITALS

A Secured Party has agreed to jend to Grantor cedain funds (the "Loan”), and Grantor desires to
borrow such funds from Sacured Party pursuant {o the terms of that certain Loan and Security Agreement, dated as
of April 2, 2008, as amended {the “Loan Agreement”}. All inifially capitalized terms used herein without definition
shall have the meanings ascribed to them in the Loan Agreement).

B. In order to induce Secured Party {o enter into the Loan Agreement, Grantor has agreed to grant 2

security interest in certain intangible property to Secured Party for purposes of securing the obligations of Grantor to
Secured Party.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1, f Security Interest.  As collateral security for the prompt and complete payment and
performance of all of Grantor's present or iuture indebtedness, obligations and liabilities 10 Secured Party, Grantor
hereby grants & security interest and mortgage to Secured Party, as security, in and to Grantor's entire right, title and
interest in, to and under the fallowing (all of which shall collectively be called the “intellectual Property Collateral”):

{2) Any and all copyright rights, copyright applications, copyright registrations and like
pratections in each work or authorship and derivative work thereof, whether published or unpublished and whether or
not the same also constitutes a trade secret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on Exhibit A attached hersto {collectively, the "Copyrights™):

o) Any and all trade secrets, and any and ali intellectual property rights in computer software
and computer software products now or hereafter existing, created, acquired or heid:

{c} Any and all design rights which may be availaide to Granior now or hereafter existing,
created, acguired or held;

{d) All patents, patent applications and like protections including without lirnitation
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,

including without fimitation the patents and patent applications set forth on Exhibit B attached hereto (collectively, the
"Patents");

{e) Any tragemark and servicemark rights, whether registered or not, applications to register
and registrations of the same and like protections, and the entire goodwill of the business of Grantor connected with

and symbolized by such trademarks, including without fimitation those set forlh on Exhibit € attached hereto
{coliectively, the “Trademarks"),

f Any and ali claims for damages by way of past, present and future infringement of any of
the rights inciuded above, with the right, but not the obligation, to sue for and collect such damages for said use or
infringement of the intellectuat property rights identified above;

{g) All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees and royaities arising from such use 1o the extent permitted by such license or rights; and

{h) All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and

(i) All proceeds and products of the foregoing, including without limitation all payments under
insurance of any indemnity or warranty payable in respect of any of the faregoing.

2. Authorization and Request. Grantor authorizes and requests that the Register of Copyrights and
the Commissioner of Patents and Trademarks record this security agreement.
Greenhield Wine Company
Inteflectual Property Security Agreement
BNFY 5790971
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3. Covenants and Warranties. Granior represents, warrants, covenants and agrees as follows: ’

(a) Grantor is now the sole owner of the Intellectual Property Coliateral, except for
non-exclusive licenses granted by Grantor to its customers in the ardinary course of business;

[{2)] Ferformance of this Agreement does not conflict with or result in a breach of any
agreement to which Grantor is party or by which Grantor is bound;

{¢} During the term of this Agreement, Grantor will not transfer of otherwise encumber any
interest in the Intellectual Properly Collateral, except for non-exclusive ficenses granted by Grantor in the orginary
course of business or as set forth in this Agreement;

() Each of the Patents is valid and enforoeable, and no part of the Intellectual Property
Cellaterat has been judged invalid or unenforceable, in whole or in parl, and no claim has been made that any parl of
the intallectual Property Coflateral violates the rights of any third party;

(e} Grantor shall prompily give Secured Party writen notice of any applications or
registrations of any additional intellectual property rights filed with the United Ststes Patent and Trademark Office,
including the date of such filing and the registration or application numbers, if any;

{H Grantor shall (i) give Secured Party not less than thirty (30} days prior written notice of the
filing of any applications or registrations of any additionat intellectual property rights with the United States Copyright
Office, including the litle of such inteliectuat properly rights to be registered, as such tite will appear on such
applications or registrations. and the date such applications or registrations will be filed, and (i) prior to the flling of
any such applications or registrations, shall execute such documents as Secured Party may reasonably request for
Secured Party to maintain #s perfection in such infeliectual property rights to be registered by Grantor, and upon the
request of Secured Party, shall file such documents simultaneously with the filing of any such applications or
registrations. Upon filing any such applications or registrations with the United Stales Copyright Office, Grantor shall
promplly provide Secured Party with (i) a copy of such applications or registrations, without the exhibits, if any,
thereto, (ii) evidence of the filing of any documents reguested by Secured Party to be filed for Secured Party to

maintain the perfection and priority of its security interest in such intellectua! propenty rights, and (iii} the date of such
filing:

{g) Grantor shall defiver to Secured Parly within thirty (30) days of the last day of each fiscal
Quarter, a report signed by Grantor, in form reasonably acceptable to Secured Parly, listing any applicaticns or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications or registrations, Grantor shall promptly advise Secured Party of any material change in the
composition of the Intellectual Property Collateral, including but not imited to any subsequent awnership right of the
Grantor in or to any Trademark, Patent or Copyright not specified in Exhibits A, B and C to this Agreement;

{h) Granter shall promptly execute, deliver or file such additional instruments and documents
and take such further aclions as Secured Party may reasonably request from time {o time to perfect, continue the
perfection ar maintaln the priority of Secured Party's security interest in the Inteliectual Property Collateral;

() Grantor shall: (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copysights; {if) use its best efforts to detect infringements of the Trademarks, Patents and
Copyrights and promptly advise Secured Party in writing of material infringements detected: and {iity not aliow any
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the written consent
af Secured Party, which shall not be unreasonably withheld, unless Grantor determines that reasonabie busintess
practices suggest that abandonment is appropriate;

(i) Secured Parly may audit Grantor's Intellectual Property Collateral to confirm compliance
with this Section 3, provided such audit may not occur more often than twice per year, unless an Event of Default has
occurred and i continuing.  Secured Party shall have the right, but not the obligation, to take, at Grantors sole
expense, any actions that Grantor is required under this Section 3 to take bul which Grantor fails to take within fifteen
{15) days of notice theraof to Grantor. Grantor shalt reimburse and indemnify Secured Party for all reasonable costs
and reasonable expenses incurred in the reasonable exercise of its rights under this Section 3;

(k) This Agresment creates in favor of Secured Party, and in the case of after acquired
intellectual Property Collateral, at the time Grantor first has rights in such after acquired inteliectual Property
Collateral this Agreement will create in favor of Secured Party, a valid and perfected first priority security interest in

Greenfield Wina Cormpany
Intellectual Propesty Security Agreement
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the Inteflectual Property Collateral in the United States securing the payment and performance of the abligations
evidenced by the Loan Agreement upon making the filings referred to in dause (i) below;

H Except for, and upon, the filing with the United States Patent and Trademark cffice with
respect to the Patents and Trademarks and the Register of Copyrights with respect to the Copyrights such documents
as are necessary to perfect the security interests crealed hereunder, and except as has been already mada or
obtained, no authorization, approval or other action by, and no notice to or filing with, any U.S. governmental
autherity or U.S. regulatory body is required either (i) for the grant by Grantor of the security interest granted hereby
or for the exacution, delivery or performance of this Agreement by Grantar in the U.8. or {ii} for the perection in the
United States or the exercise by Secured Party of its rights and remedies hereunder;

{m) All information heretofore, herein or hereafler supplied to Secured Party by or on behalf of
Grantor with respect to the intellectual Property Collateral is accurate and complete in all material respects;

{r) Grantor shali not enter into any agreement that would materially impair or conflict with
Grantor's obligations hereunder without Secured Party's prior written conseni, which consent shall not be
unreasonably withheld. Grantor shall not pemnit the inclusion in any material contract te which it becomes a party of
any provisions that could or might in any way prevent the creation of a securily interest in Grantor's rights and
interests in any property included within the definition of the Intellectual Property Collateral acquired under such
contracts; and

(o)) Upon any executive officer of Grantor obtaining actual knowledge thereof, Grantor will
promptly notify Secured Party in writing of any event that materiaily adversely affects the vaiue of any Inteliectual
Property Collateral, the ability of Grantor 1o dispose of any Inteltectual Property Collaterat or the rights and remedies
of Secured Party in relation thereto, including the evy of any legal process against any of the Intellectual Property
Collateral.

4, Secured Partv's Rights. Secured Party shall have the right, but not the obligation, to take, at
Grantor's sole expense, any actions that Grantor is required under this Agreement to take but which Grantor fails to
lake, after fifteen (15) days’ notice to Grantor. Grantor shall reimburse and indemnify Secured Party for all
reasonable costs and reasonable expenses incurred in the reascnable exercise of its rights under this Section 4.

5. Inspection Rights. Grantor hereby grants to Secured Parly and its employees, representatives and
agents the right 10 visit, during reasonable hours upon prior reasonable written notice 1o Grantor, any of Grantor's
plants and facilities that manufacture, install or store products (or that have done so during the prior six month
periad) that are soid utilizing any of the Intefiectuat Property Collateral, and to inspect the products and quality control
records relating thereto upon reasonable written notice to Grantor and as often as may be reascnably requested,

6. Funthet Assurances: Attorney-in-Fact.

{a) On a continuing basis, Grantor will make, execute, acknowledge and defiver, and file and
record in the proper filing and recording places in the United States, all such instruments, including appropriate
financing and continuation statements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take alt such action as may reasonably be deemed necessary
or advisabie, or as requested by Secured Party, to perfect Secured Party's security interest in all Gopyrights, Patents
and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for assuring and confirming
to Secured Party the grant or perfection of a security inferest in aff Intellectual Property Collateral.

(b) Grantor hereby irrevocably appoints Secured Party as Grantor's attomey-in-fact, with full
authority in the place and stead of Grantor and in the name of Giantor, from time to time in Secured Party's
discretion, to take any action and {o execute any instrument which Secured Party may deem necessary or advisable
to accomplish the purposes of this Agreement, including (i) to modify, in its sole discretion, this Agreement without
first obtaining Grantor's approval of or signature to such modification by amending Exhibit A, Exhibit B and Exhibit C,
thereof, as appropriate, to include reference 1o any right, title or interest in any Copyrights, Patents or Tragdemarks
acquired by Grantor afler the execution hereof ar to delete any reference to any right, titte or interest in any
Copyrights, Patents or Trademarks in which Grantor no fonger has or claims any right, title or interest, (i) to file, in its
sole discretion, one or more financing or continuation statements and amendments thereto, relative to any of the
-intellectual Property Collateral without the signature of Grantor where permitted by law, and (i) after the occurrence
of an Event of Default, to transfer the Intellectual Property Collateral into the name of Secured Party or a third party to
the extent permmitted under the Califomia Uniform Cemmerdial Code.

Greenfield Wine Company
Inteliectual Property Security Agreement
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7. Everts of Default. The occurrence of any of the following shall constitute an Event of Default under
the Agreement:

(a) An Event of Default occurs under the Loan Documents; or

(s3] Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as
1o any breach that is capable of cure, Grantor fails to cure such breach within five {5} days of the occurrence of such
breach.

8. Remedies. Upon the occurrence and contmuanee of an Event of Defauit, Secured Party shall bave
the right to exercise aif the remedies of a secured party under the Califernia Uniform Commercial Code, including
without limitation the right to require Grantor to assemble the {neliectual Property Collateral and any tangibie
property in which Secured Party has a security interest and to make it available to Secured Party at a piace
designated by Secured Parly. Secured Party shall have a nonexclusive, royalty free license to use the Copyrights,
Fatents and Trademarks to the extent reasanably necessary to permit Secured Party to exercise its rights and
remedies upon the occurrence of an Event of Default Grantor will pay any expenses {including reasonable attorneys’
fees) incurred by Secured Party in connection with the exercise of any of Secured Party's rights hereunder, induding
without limitation any expense incurred in disposing of the Intellectual Property Collateral. All of Secured Party's
rights and remedies with respect to the Intellectual Property Collateral shall be cumulative.

g, Indemnily. Grantor agrees to defend, indemnify and hold hammiless Secured Parly ang its officers,
employees, and agents against: (a} all obligations. demands, claims, and liabilities claimed or asserted by any ather
party in connection with the transactions contemplated by this Agreement; and (b) all losses or expenses in any way
suffered, incured, or paid by Secured Parly as a result of or in any way arising out of, foliowing or consequential ‘o
fransactions between Secured Party and Grantor, whether under this Agreement or ctherwise (indluding without
fimitation reasonable attorneys’ fees and reascnable expenses), except for losses arising from or out of Secured
Party's gross negligence or willful misconduct.

10. Courss of Dealing. Na course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hereunder shail operate as a waiver thereof.

i1 Atiorneys' Fees. if any action relating to this Agreement is brought by either party hereto against
the other party, the prevailing party shall be entiled to recover reasonable attomeys' fees, costs and dishursements.

12, Amencments. This Agreement may be amended only by a writlen instrument signed by both
parties hereto.

13. Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original but att of which together shail constitute the same instrument.

14, California Law and Jurisdiction; Jury Waiver. This Agreement shall be governed by the laws of the
State of California, without regard for choice of law provisions. Grantor and Secured Party consent to the exclusive
jurisdiction of any state or federal court located in Santa Clara County, California. GRANTOR AND SECURED
PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OF THE LOAN DOCUMENTS, THIS AGREEMENT, OR ANY OF THE
TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF
DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

Greenfieid Wine Company
ntakectual Property Security Agresment
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N WITNESS WHEREOCF, the parties hereto have executed this Agreement on the day and year first above
written.

GRANTOR:

Address of Grantor: 4 Greenfield Wine Company,
a California corporation

¢ 3
205 B Jim Oswald Way MM C@AIJR/\ &J .
American Canyon, California 94503 By <,§K

Antony Cartlidge _J
Chief Executive Officer

Attn: Antony Cartlidge

SECURED PARTY
Address of Secured Party: COMERICA BANK
75 East Trimble Road (%; 7//( ; . ,
San Jose, California 85131 By
Attn:  Credit Manager Chris Thomsen
Fax number: (408) 556-5097 First Vice-President-Western Division

Greesnfield Wine Company
irteliectual Property Security Agreement
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EXHIBIT A

Copyrights
None
Greenfield Wine Company
Intellectual Propery Security Agreement
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EXHIBITB

Patents
None
Greenfield Wine Company
Intellactual Propary Seeunly Agreamant
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XHIBIT C

Trademarks Filed/Reqistered with U.S. Patent and Trademark Office

Name Filing Date  Serial Number Registration Date Reqgistration Number
Mar's Best Red 331105 78-599,134
Bone White 331105 78-595,131
Rabid Red 1/11/0% 78-545,432
Manzanita Canyon 7112704 78-449,3965
Please Stick Your 78-402,066 May 3, 2005 2,946,140
Nose in Our Business
Stratford 4/14/04 78-402,062 May 3, 2005 2,946,139
Greenfield Winery 1241503 78-340,734 May 17, 2005 2,853,724
Cartlidge & Browne 1/8/03 78-200,258 Aprit 8, 2004 2,829,981
Greenfield Wine Company
Inteliectual Praperty Sacurity Agrasment
BNFY 576087v1 -8

TRADEMARK

RECORDED: 07/07/2005

REEL: 003118 FRAME: 0561



