TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

Corrective Assignment to correct the recordal cover sheet that mistakenly
identfies Assignor as Printer's International Company Inc. previously recorded

NATURE OF CONVEYANCE: on Reel 000636 Frame 0232. Assignor(s) hereby confirms the Assignment
should have been recorded from Vintner's International Company, Inc. to Harris
Trust and Savings Bank.
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type

Inc.

Vintner's International Company,

12/13/1988 CORPORATION: DELAWARE

RECEIVING PARTY DATA

|Name: ”Harris Trust and Savings Bank |
|Street Address: ”1 11 West Monroe Street |
|City: HChicago |
|State/Country: liLLINOIS |
|Postal Code: |l60690 |
|Entity Type: ||cORPORATION: ILLINOIS |

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
|Registration Number: H 0157962 ” GOLD SEAL |
Registration Number: 0651282 TAYLOR
Registration Number: 0654537 HENRI MARCHANT |
| Registration Number: [|0884747 |[LAKE COUNTRY WHITE |
Registration Number: 1080563 LAKE COUNTRY
Registration Number: 1254716 PARTAGER
Registration Number: 1233856 GOLD SEAL VINEYARDS

CORRESPONDENCE DATA

Fax Number: (908)725-7088

Phone: 9087225640
900199167

Correspondence will be sent via US Mail when the fax attempl is unsuccessful.
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Email: s.baker@br-tmlaw.com,officeactions@br-tmlaw.com

Correspondent Name: Stephen L. Baker

Address Line 1: 575 Route 28, Suite 102

Address Line 4: Raritan, NEW JERSEY (08826
NAME OF SUBMITTER: Stephen L. Baker
Signature: /Stephen L. Baker/
Date: 08/09/2011

Total Attachments: 19

source=Lien Vintners to Harris#page1.tif
source=Lien Vintners to Harris#page?2.tif
source=Lien Vintners to Harris#page3.tif
source=Lien Vintners to Harris#page4.tif
source=Lien Vintners to Harris#page5.tif
source=Lien Vintners to Harris#page®b.tif
source=Lien Vintners to Harris#page?7 .tif
source=Lien Vintners to Harris#page8.tif
source=Lien Vintners to Harris#page9.tif
source=Lien Vintners to Harris#page10.tif
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VINTNERR INTERNATIONAL COMPANT, V.
SECURITY AGREEMENT RE: TRADEMARESR

This Secnrlty Agresement Re: Trademarks {the “Agreemsnt™) dated ss of
Decgmber 12, 1988, by and betwesn Vininess Internationsd Company, e, 8 Delawsre
corporation which is the successor by marger to Genersl Beversge Company, Gold Ssal
Vineyards, Ine., Gonzales & Co., fne.; Paui Masson, Ine. and The Taylor Wine Company,
Ine. and which has its mailing addvess at 320 Park Avenue, New York, New York 10092
{the "Company"), and Harris Trust and Sevings Bawd, an Mlinols banking ecorpovation with
ity majling address at 111 West Monroe Sirsel, Chiesge, Hinols 10894, neting ax agent
hereunder for the Lenders hereinafter identiited snd defined (ssid Harrls Toust and
Savings Bank acting ss such agent and any successor oF suecessors to said Bank in sueh
capaeity being herelnafter veferred 1o as the "Agent™;

WITNESBSETH THAT:

WHEREASB, the Company, the Agent snd various lenders {eollectively the
"Lenders” and individually 8 "Lender’) have sntered into 2 Cradit Agreemant beuring
; £ g

Y
-even dale herewith {such Credit Sgreement as the sams may be modifisd or amended &

from tims {0 time beling hersinafter .cierved to a8 the "Cradit Agreemeant™ pursusnt to
whieh such lenders have agreed, subjeel to certaln terms snd conditions, to extend s
revolving evedit faeillty to the Company in en sggregate prineipal amount of not to
excead $100,000,080 st any one time outsisnding snd whieh will be svailable to the
Company in the form of loang and letters of credity and

WYW-28Y8l

WHEREAS, as 8 condition precedent tg extending the wnredit facilities
available {o the Company under the Credit Agreement, the Lenders have raguired, among
other things, the Company grant to the Agent s len on and seeurity interest in certain .
real and persons! properties of the Company ss collateral security for sueh credit
facilitins pursusnt to this Agreement and varlous other instruments and documents {ihis
Agreement and such other instruments and desuments being hersinafisr referred to as
the "Collateral Dosuments®™;

NOW, THEREFORE, for and o conzideration of the execution and dulivery
by the Lenders of the Credit Agresment, and other good and valualile consideration,
receipt whereo! it hereby scknowledged, the parties hereto hereby agree as follows:

1. Grant of Security interest in the Collsteral,

{8 The Company hereby grants, bavgains, selly, teansfers,
assigns, mortyages and pledges 1o the Agent for the ratable benefit of the
Lenders, and grants fo the Agsat for the retable benefit of the Lenders a
security interest in, snd acknowlsdges snd agrees that the Agent has and
shall continue fo have for the ratsble benefit of the Lenders s continuing
security interest in, any and all right; title and Interest of the Company,
whather now existing or heresafter aoguired ov arising; in and tos

{8}  the United States trademearks Heled on Schedule A
atlachad herelo and made & pucl Lerew! {(pollectivaly the
"Primury Marks™ and individosliy s "Prelmary Mark™ snd all
trademarks {including service marks), trademark reglstrations and
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trade names o the United States I ssch case {1y focleding sl o
& significant or meaningfud part of, or {y} constituting & verisnt ov
derfvative of, or {2} not rexdily distloguishable from, any Primary
Mark and any spplicstions for suy Primary Mark or any other of
the fovegolng, slong with any and all {w) renewals theresf, (x}
income, roysities, damegsey and psyments now and hevesfier dus
or payable with respect therete, including without Hnltation
danmsges, claima and payments for paat or future Infringements
therenf, {y} rights o sue for pasi, present and future
nfringements  thereof, and {8} trademsrks, {rademark
registrations and trade name spplications for any thersof and any
other  eights  corresponding  thereto  {colleetively  the
wrrgdemarks®), 1t being understood and asgresd that the
Trademarks shall in no event includs the "Paul Masson® or "Taylor
California Cellars® trademarks ov any vavignis ov derivatives
thergol In  ehber csse Including the term “Masgson™ or
*Calitornia®™

he  entire goodwill of the Companys  business

i o
1th the use of and symbolized by the Trademarksy

conneciad w

(111} lcenses whersby the Company has granted, or the
Company grants to sanother party, the right to explolt or use any

Trademark, including without Hmitation any losnses Usted on o
Seheduls B atisched herels amd made s part heveo! {collectively N
the *Licenses®l and ‘;g
: 1

{vi} all proceeds of and accessions to any and all of the =
Poregoing {the "Proceeds”) :‘ig

Such Trademarks, DLivenses, Proceeds end goodwill ave hereipsfter
colieetively referred to as the "Collsteral®.

{4y This Agresment is made and glven to secure, and shall semwrs,
the prompl payment or performance in full when due, whether by lapse of
time, neceleratinn or otherwise, of {1} all Indebtednsss, obligations and
Hghilities of the Company under or in connection with ov svidencad by {}
the Credit Agreement or {y) the promissory uofes and letters of oredit
issued thereunder or {&) any of the Uollatera!l Documenis, in each case
whether now existing or hereaflter srising, dug or o become due, dreeet or
indireet, absolute or contingent, and howsoever evidenced; beld or sequired
and {11} all expenses and eharges, legal and otherwise, reasonably incurved
by the Agent and the Lenders in collecting or enforeing any of suwh
indebledness, obligations and Habilities or in reslizing on o protecting sny
seourity thersfor, including withont Hmitstion the sesurily afforded
hereunder {all of such indeblednsss, obligstions, Habitities, expenses snd
charges identified in the immediately forsgoing clauses {1} and {i1} being
hereinafier referved to as the "Secursad Obligetions'.

, 2 No Relsase. Notbing set forth in this Agreement shall veliev., the
Company Trom the performance of any term, covenant, sopdition or agresment on the
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o Company's part to be performed or observed wader oy In respatt of any of the Collateral

gr feom any lability to any purty under ob {n respest of any of the Collatersd or fmpose
any ohiigation on the Agent ov any lender o perfarm or observe suy such isem,
govenant, condition or agesament on the Company's part to by 30 performsd or observed
or impose any Hablliity on the Agent or suy Lender for any ael op omission on the past of
the Company relative theretio or for sny breseh of any representation ar warranty on the
part of the Company contalined in this Agrsament or under ov In raspeet of the Collateral
or ntade in coanection herewlth or therewith.

3. Use of Collatergl., Neotwithstanding saything to the contrary
contained hereln, unlesy an svent of default bereunder has osourred and is continuing, the
Agent shall from time to time execuls and deliver, upon written request of the Company,
sy and &l instruments, certifiosiss or oiber dovuments, in the form su requestad,
necessgry of approprinte in the reasonside judgment ¢f the Company o snable the

Company 0 continue to exploll, Hoensy, use, sujoy and proteet the Collatersd throughout
the world, '

4. Supplementsy Further Assursncss. The Compsny {8} sprees thet #
will join with the Agent in executing and, at its own expense, fils and refile, of permit
the Agent to file and refile, sueh financing stsisments, continuation stalzments snd
other lnatruments and dosnments {including without Hmitation {his Agreemant) in sueh
offices {Ineluding without Hmitatlon the United Statss Patent snd Trademark Office} as
the Agent msy ressonably deem wecesasyy o sppropriste in order o perfest and
praserve the rights snd interasts granind to the Agent hereundsr and (i) bhersby
authorizes the Agent to file and refile such instruments and documents and any other
instraments or documends ralated thersto withowt the signature of the Compuany whers
permitted by law and {iil} sgrees to do such further aels and things, and to exscute and
deffver {o the Agent such séditional instruments snd documants, ax the Ageni may
reasonably require 1o eswey into effset the purpeses of ihls Agreement or to beiler
assure and confirm unio the Agent iis respective rights, powers and ramedies hereundayy
provided, however, thatl ths Agesnt shall give the Company thres business days' prios
notice of any sction to be taken by the Agent pursuant to this Sectbon 4. Al of the
foregoing are to be at the sole cost of the Company. Any costs of the foregolng incurrsd
by the Agent shall be payeble by the Company upon demand, fogelhsr with imuierest
thereon from the date of incurrence at the Defaull Rate {as bersipalisr ¢zdines; until sq
paid, snd shall conatitute se mueh sdditional Secursd Obligations,

8, Representstions and Warranties of the Company. The Compauy
hershy peprusents and wareants as follows:

{8} The Company iy, and, sy to the Collatersd sequivesd by it from
time o time after the dule hereof, the Company will be, the owner o, a8
appiicahle; Heensee of all the Collateral. The Compsny's eights in the
Coflaters!l are and shall ramain free and clear of sny len, pladge, seourlly
fnterest, encumbrance, leense, sssigument, collsters! sssignment or chiavgs
of any kind, including witheut Hmitstion eny fling of or sgreement (o flle @
financing statement as debior under the Uniform Commercisl Code of any
similar statute, except for the Hen and security Interest created by this
Agreement, lHens permitted by the COredit Agresment and loenses
permitted by Seetion ¥ hereof. The Company has made no previous
assignment, eonveyanes, transfer or sgresment in confliet herewith, exoept
sueh thereof ss are belng terminated ov reassigned contemporaneously with

“3-

TRADEMARK

REEL: 004600 FRAME: 0303

HEYW-3G9YL

ng Py 9890 W



o

the sxecetion of Ihiz Agessmsnt. The Compsny furtber ‘g‘ esenty and
warrants to the Agent that Schedoles & and B hersto, vespeetivaly, sre tous
gl correel Huty sy of the date bereof of al ?\*ﬁﬁ@marm syl Llesnses
wiich are of msteris! lmportanse 10 e businsss of the Company In the
ordinary sourse as pressutly conducted {other than the trademarks ®*layler
California Cellars® and "Paul Masson® and variants or derivatives therso? in
gither nase including the term "Masson™ or "California®™ and that Bchedules
A and B sre frus snd correst with respect to the matters set forth thersin
as of the date hereof; provided, however, that nothing in thiz Agreement
shall ereate 8 len on any Trademsek, other than the Primsry Marks, if the
ereation of such len would viclate the terms of or create 8 default under
or reguire any congent pursuant o the instrument unmder which the
Company sequired vights in and to sueh Trademark,

"

{hy  The Compsany hay full corporate powsyr 1o pledge and grant &
security interest in sll the Collateral pursosnt fo th % Agrasnient,

{e} No suthorization, r:m’msmt? sppeovsl, Heoense, quslification or
sxemption from, nor any filing, declaration oy registration with, any court
{other than In connection with the exercigs of judieisl remedies),
governmental sgency or regulstory suthority, or with sny seguritiss
gxchange or sny other party, i5 reguired in connsction with (i} the
Company's execution, delivery or performance of this Agreement, {il) the
Company’s grant of a security Interest {including the priority thereof whan
the appropriate filings have been made and sceepted) in the Collsteral in
the manner snd for the purpose contempisied by this Agrssment or (i} the
rights of the Agent and Lenders crested hereby, except those that have
already been obiained or made and those referred to In paragraph {f) of this
Seotion &

YRYid-28Y45

{d} The Company has made sll necessary fllings and recovdations,
consistent with s customury business praet»w, to protect its Interests In
the Collatersl. HNotwithstanding the fucegolng, the failure to make such
filings or recurdstions for Colinters! other then the Peimary Marks shall
not constitute an svent of defsnll hereundsr whers stoh fallurs would not
have reassonsbly been expectied to have & meterial adverse effect upon the
Collatersl or the business of the Cowmpany in the ordinary course ag
presently condunted.

{ej The Company cwns directly or has righis to use sl patents,
trademarks, service marks, trade names and copyrights snd sl rights with
vespect to any of the foregoing used in, necessary for or of importance to
pusiness of the Company in the ordlnary course as presently conducted,
The uss of such patenty, irademarks, service marks;, trade names and
sopyrights and sll rights with respect to the foregoing by the Company doas
not, to the best of the Company’s knowledge after dus inguivy, infringe on
the vights of any party, nor has any olalm of such infringement been mads,
except for sush olaims and uses relating to Collsteral other than the
Primary Marks as would not give rise f{o any Uabllily on the part of the
Company whiel, individually or in the aggregate, could ressonably be
expasted to bave a material adverse effect on ths business of the Company
in the ordinary course 85 presently conducted.

.

TRADEMARK
REEL: 004600 FRAME: 0304

erin 9290 W



o e n ks

{f}  Upon filings and the sceeplance thereof in the sppropriate
offices under the Uniform Commercisl Code and in the United Btates
Patent snd Trademark Office, this Agresment to the extent permitied by
apptesble law will creats & valld and duly perfeelsd [lrst priority an and
sevurily intersst In the Colintersl locsted In the United Slates subjeat to
no prior Hens or engumbrances,

{g) To the best of the Company's knowledge after due inquiry, no
slaim has been made and remalws culstanding that the Company's uss of

any of the Collaters! does or may viclate the rights of any third pevson.
8, Covenants and Agresments of the Company.

(&) On a continuing basls, the Compeny will, at the expemse of -
the Company, subject to any prior lHeenses, encumbrances and restrictions
snd prospective loenses, encumbrances and restrietions parmitted
hereunder, make, executs, acknowledge and deliver, and file and record in
the proper filing and recording places within the United States, all such
instruments, neluding  without Hmitation approprizte financing and
continusiion statements and collateral sgreements, and tske all asueh
aetion, as may reasongbly be deemed necessary or advisabis by the Agent
{x) to varry cut the intent and purposes of this Agreement, {¥} i sssurs and
confirm to the Agent the grant or perfection ¢f a first prioclty secusity
interegt in the Coliatera) for the besefit of the Lenders or {g) to snable the
Agent to exercise and enfores its vighls and remedies hereunder with
epspaat {o any Collstersl,

%

(b} Without Hmiting the genereality of the foregolng paragraph {8}
of this Seetion 8, the Company (I} will not enter Inte any sgreement that
would impalr or conflict with the Company's obligativms hereunder, {11} willy
promptly following its becoming aware thereof, notifv the Agent of {A} any
final adverse determinstion in any proceeding In the United Stales Patent
and Trad. mark Office with respect to any Prissary Mark or with respeet to
gny of the Collatersl materisl to the business of the Compaay in ihe
ordinary course as pressntly condumted or (B} the institution of suy
proeseding or any adverse detavmination in any federal; state, locsal or
foreign court or sdministrative bodizs regarding the Company® elalm of
awnsrship In or cight fo we any Primary Mark or any of the Collatersl
materisl to the business of the Company i the ordinary course as presently
conducted, ite right to register any Primery Mark or any such Collateral or
tts right to keep and maintsin such reglstration {iih) will properiy msintain
and pare for the Collateral to the exient necessery for the gonduct of the
business of the Company in the ordinary course a3 pressntiy eonducied ard
consistent with the Compsay's current praciice; (v} will wot grant ov
permit to exist sny Hen or sncumbrane upsn or with respest o the
Collatersl ov any partion therenf sxeept Hong and encumbrances in favoer of
the Agent snd llens permitied by the Cregdit Agreemsnt and will nol
exeeute any security agreement or finanving siatemant sovering any of ths
Collateral axcept in sha name of the Agent or as may be permitted under
the Credit Agreement ot this Agreemanis {v} except as otherwise provided
in paragraph (e} of this Section 8, will not permit io lapse or become

&

U d-2874 4
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abandoned, setils or compromise any pending or {uture material Hilgation
ar material adminigirative proceeding with respeet to any Collstersd
without the prlor writien consent of the Agent, such coansent not {o be
unressonably withheld, or contrset for sale or otherwise dispose of the
Collateral or any portion thersof sxospl pursusnt to Section ¥ hereody {vi}
upor any execulive officer of the Company obiaining knowledge thereof,
will promptly wotify the Agent In writing of any event which may
reasonably be expecied to materislly and andversely affest the walve of any
Primary Mark or any of the Coliateral material to the Company, the ability
of the Company or the Agent to disposs of any Primary Mark or any sueh
Collateral or the rights and remedies of the Agent iIn relation thersto,
ineluding without Umitation & levy or theeat of levy ov any legal process
sgainst any Primary Msek or sny such Collateraly {vii} will diligently keep
reasonable records respecting the Collalersly (vili) hersby suthorizes the
Agent, in its sole discretion, to file ons or more {insncing ov continuation
statements, and after 10 dayy’ prior notice to the Company, amendmenty
therels, relative Yo all or any psrt of the Collateral without the signature
of the Compsany whare permitted by law; {Ix} will hurnish to the Agent from
time to time sintements and schedules further identifying and deseribing
the Collateral and such other materisls evidencing or reports pertaining to

the Collateral as {he Agent may reagsonably reguest, all in reasonsble e
distaily (x) will, subjeet to clause (i1} of this sentencs and parsgraph {8} of R
this Seetion 8§, pay when due any and all texes, levies, msintenance fees, =
charges, assessments, leenses {eey and similar taxes or impositions payable 3\3;
in respret of the Collateral except to the extent being contestad in good =
faith hy appropriate procesdings which prevent the enforcement of the ?5;

matter being contested and do not interfere with the business of the
Company in the ordinary sourse; snd {(x1) comply In all materisl respasty
with atl laws, reles and regulations applicable to the Collaterall

{o} If, before the Secured Ubligations shsall have beer psid and
satlsfied in full, the Compsny shall (1) obtain sny rights to any new servies
mark, irademark, tademark registrstion or trade name constituling a
Trademark or {i{} becoms entitied to ths bensfit of any servics mwok or
trademark  applicstion, {rademark, trademwk registration renewal or
extension constituting & Trademark, the provisions of this Agreement shall
automatieally apply thereto snd the ssme shall avtomaticelly constitute
Collatersi and be snd becoms subieel to the assignment, Hsn and security
intersst ereated hereby without further action by any party, all to the sams
sxtent snd with the same fovee snd effect ss if the zams had originelly
been Colinteral hereunder, H the Company so obtsing or bugomes entitled
to spy of the foregoing rights described in elauses {1} and (i}, the Company
shall prompily give written notiee thereol to the Agent. The Company
agrevs, promptly following writien rejuest therefor by the Agent, o
econfirm the attschment of the Uen and spourily interest ereated hereby 1o
any sueh rights described in clsuses {1} snd ()} by executlom of an
instrament in form and substance reasonably scceptable to the Agent,

g} The Company sutherizes the Agent te modify this Agreement
by amending Schedules A or B heveto o include any future Colinteral
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{s} 'The Company shall, consistent with ity current business
practices, prosecute diligently spplications for the Trademsrks now or
hereafter peading that in the Company ressonsble judgment would be
materially benefiniel to the business of the Company in the ordinsry
ecourse, make application on registrable bul unregistered Trademarks thet
in the Company’s ressonable judgment would be materially beneficial to the
the business of the Compsny in the ordinary course as presently conduotet,
file and prosscute opposition and eancellation proceedings snd do all sets
necessary to presevve and maintain all its rights in the Collstersl, unless sa
to any Trademark other than & Primsry Mark, In the reasonable judgment
of the Company such Trademsark has beoome obaolete to such business of
the Company.  Any sxpenses inourred In connection with such sctions ghall
be borne by the Company.

7. Transfers and Other Lisns, The Company agress that 13 will not sell,
aonvey, assign or otherwise Henoge of, or grant any option with respect to, any of the
Colisteral whieh is material to the business of the Company In the ordinasy course or any
Primary Mark; provided, however, that s¢ lung s no event of defaull hereunder hss
occurred and iy continuing, the Company may in the ordinary course of 118 business gramt
{i} von-sxclusive loenses {having & term, logether with renewsals, not In excess of five %
yvesrsy of Collatersl other ihan the Primery Marks on terms conslstent with it then >
current business pracilees and (i) non-exclusive Heenses (huving a term; togethes with  I3F L
renawsls, not Iy excess of five years) of the Primary Marks whieh {x) do not impair the % &
Company's rights In or the value of the Primary Marks and {y} sve granted to {1) hond
producers or packagers of ths Company's products for their wse in sush production o e

o ooy

packaging or {2} Heensees for thelr use o connection with the production, use ov sale of & B
point-of-sale and other mechandising or promotional materials, = ;";‘3
o~y oy a "2 o3 ¥ x AT 'y m

8. Grant of License to Patents, Trademarks, Copyrights, Ble, Without )

In any way limiting the scope of the Hen and secwrity interest ereated hersby, the
Company hereby grants 1o the Agent an Irrevonable, nonexclusive Heense and right to use
sil of the Compeny  patents, patent applivations, trademarks, trademark registrations,
trademark Hesnses, trade names, trade stylzs, copyrights, and similsr intangibler,
ineluding without Hmitation the Trademarks, In the prosessing, preduetlon, marketing,
distribution or ssle by the Agent of all or any part of s collatersl for the Beoured
Obligations In connection with and solely In conneetion with any foreclosurs or other
reglizatien on sueh collsteral. The Heerse snd righis granted the Agent hoeeby shell be
sxereisable without the payment of any royslty, fes, charge or any other compensation
to the Company or any olher party. Such linsnse and righiz shall includs ressonsbls
acgess to all records in which any of the lHoensed items may be recorded or stored. Such
Hicense and rights shall be absolute and uneonditional to the extent used for the purposs
stated above.

8. The Agent May Perform. I the Company fails to perform sny
sgreament contained herein aflor receipt of 8 written reguest {0 do a0 from the Ageni,
the Agent may {tself perform, or csuse performence of, such sgresment, and the
sxpenses of the Agent, invluding the ressonabls fess and expensss of s counsel, so
fncuread {n connection therewith shall De payable by the Compsay under Seetlion 14
hereaf,
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in, Remedies Upon Default,

{8} The cccurrence of suy event or the sxistence of any sondition
which iz specified as an Bvent of Default under the Oredit Agresment shall
constitute an event of default hersunder,

{&} Upon the cecurrence and during the continuation of any event
of default hersunder, the Agent shall hsve, in addition to all gther vighis
provided herein or by lxw, the rights and remedies of & secursd party ungder
the Uniform Commercial Code as ensoted in the State of New York ang
any successor statute(s} thereto {regardisss of whether sueh Code I ths law
of the jurisdiction where the vights or remadies are asserted and regardiess
of whether sueh Code applies to the affected Collatersll, and further the
Agent may, without demand and without advertisemant, notlce, hearing op

process of law, =il of which the Company hereby walvas, 1o the extent |

permitted by sppticable law, at say tme or times, sell and delivar any v
ail of the Collatersl at publie op private sale, for cash, upon credit or
oifterwise, al such prices and upon such terms uy the Agent desms advig-
able, in its sole diseretion. In sudition to sil other sums due the Agent or
any Lender hersunder, the Company shall pay the Agent snd any Lender sl
costs and expenses reasonably incurred by the Agent or sueh Lendsy,
including s reasonable allowanes for attorneys’ fees and eourt costy, in
obtaining, liquidating ov snforeing payment of the Collateral or the Spewred
Obligations or in the prosecution or defense of any action or prosseding by
or against the Agent, such Lender or the Company concerning any matter
arising out of or connsoted with this Agreemsnt or the Collateral or the
Secursd Obligations, including without lmitation any of the foregoing
arising in, arising under or relsted o 8 cass under the United States
Bankruptey Code. Any requirement of reasonable notics shall be met if
such netiee is personally served on or mailed, postage prepsid; fo the
Compuny in accordanse with 8 ~tion 17{b) hereol sf lesst ten days before
the time of ssle or other event giving rise to the requirement of sueh
notice; howsver, no notification need be given o the Company it an
nxecutive officer of the Company hss signed, alter sn event of defgult
hereunder has soourred, & statement vensuneing any right to notifiestion of
sale or other Intended disposition. The Agent shall ol he obligatsd o
make any ssle op other disposition of the Collaterad regardless of noaties
having besn glven. The Agent or any Lender may be the purchaser at sny
sueh sale. To the extent permitisd by spplicadle law, the Company hereby
waives all of its rights of redemption from any soeh sals. Subleet to the
provisions of spplicable law, the Agent may postpone or csuse the
postponement of the sale of all or any portion of the Collateral by
singuncement st the Ytime and place of sueh sale, and such ssle BIRY,
without further noties, be made at the time and place 1o which the sale
was  postponsd or the Agent may further posipove such sale by
announcemant mads at sueh tima and place.

{e}  Without In spy way limiting the foregolng, if sny event of
default hereunder shall have ooouwrred and be eontinuing, tha Agent may o
the Tull extent permitied by spplicabls law, with ten Guys' prior noties to
the Company, and withoul advertissment, noties, hearing or process of law
of any kind; all of which the Compaity bhereby walves, 6 the sxtent
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pavmitted by applicable law, (i} axercize any and all rights ss benefloisl and
legal owner of the Collateral, including withomt Umitation any mad all
consensual righis snd powers with respeet to the Collsteral and §1) sell ov
sssign or grant & Heense o use, or cause 1o be sold or assigned or & license
granted to use any or all of the Collsteral or any part heveof, in esch case,
free of all rights and elalms of the Company thereln and thereto. In that
conection, the Agent shall have the right to cause any or all of the
Collatersl to be fransferred of record inte ihe name of the Agent or iis
nominee as well as the right to imposs {i} such Hmitations snd restrictions
on the sale or assignment of the Collaters] as the Agent may desm to be
neeessary or approprinte to comply with any law, rule o regulation,
whether federal, stats or loosl, having applicebility to the sale or
assignment and ({1} requirements for any necessary governmental spprovals.

{d}  In the svent the Agent shsll have instituted any procesding to
enforce any right, power of remeds under thds instrumsnt by foreclosurs,”
sale, entry or otherwise, and such procsading shall have besn discontinued
or absndoned for any reason or shall have been determined adversely to the
Agent, then and In svery such csse the Company, he Agent and eash
Lender shall be restored to thelr vespsctive former positions and righis
hereunder with respect to the Collateral, and sl rights, remedies snd
powers of the Agent and the Lenders shall continue ag If no such proceeding
tad been instituted,

{e} Failure by the Agent to exercise any right, remedy or option
under ihis Agreement or any other agreement between the Company and
the Agent or provided by law, or delay by the Agent In exercising the same,
shall not operale as & walver; ne waiver shall be effective unlsss it s in
writing, signed by the party against whom sueh walver Iz sought io be
enforced and then ondy to the extent specifically siated. Nelther the
Agent, nor any Lender, nov sny party scting as afle-ney for the Agent ov
any Lander, shall be lable hereundsr for aay acts or omissions or for any
ervor ot judgment or mistake of facl or lsw other than thebr gross
negligense or willful misconduct. The rights and remedics of the Agent
under this Agreement shall be cumulative and not exclusive of any other
right or remedy which the Agent or the Lenders may have.

i1, The Agenl Appointed Atlorney-in-Faet. The Company heveby
irrevocably appoints the Agent the Company’s attorney-in-fact, with full suthority in the
place and stead of the Company snd in the name of the Company, the Agent o
otherwise, upon the ovcurrenve snd dwrlng the contlnuancs of sny event of default
hereunder, v i the Company falls to perform any agreement contained hersin, then to
the extenl necesssey to enable the Agent to perform soch sgreement Hself, from time to
thne fn the Agent's discretion, to *ake any action and to execuls sny instrument which
the Agent may deem necsssary o advisable to spcomplish the purposes of this
Agreemant, ineluding  without Umitation fe prosseute diligently any  trademavk
application for Trademarks panding as of the date of this Agreement or thereafter until
the Geeuved Obligations shall have been paid in full, to make spplication on regisirable
but unregistered Trademarks, o {flls and prosecuis opposition and ecaneellation
proceedings; to do all other scis necessary or dexirable to preserve sl rights iIn
Collateral and otherwise to file sny olaims ov take any sction or institute any
proceedings which the Agent may deem necessary or desirable 1o enforcs the rights of
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the Agent and the Lenders with raspest fo sry of the Collatersl. The Company heraby

ratifies all that sueh attorney shall do or csuse 1o be done by virtus bersof within the
seops of the authorities herein granted o it

13, Applcstion of Progeeds. The procesds and svalls of the Collaters)
at any time recelved by the Agent upon the oovurrence and during the continuation of
any event of default hersunder, including without Hmitation the proceeds of any sale
made under or by virtue of the provisions of Section 1 of this Agreement, shall, when
received by the Agent in eash op itz equivalent, be applisd by the Agent in reduction of
the Secured Obligations ss set forih In Beetion 4.8 of the OUredit Agresment., The
Company shall remain lisble to the Agent snd the Lenders for any deficlency. Any
surplus remaining sfter the full payment and sstisfsetion of the Secured Obligations shall

be returned to the Company or to whomssever & court of competent jurisdiotion shall
determine to be entitled thareto.

& Indemnification; Litigation.

{8} The Company hereby indemnifies the Agent for any and all
Habilitles, obligations, loases, demagss, penalties, sctions, judgwents, suits,
ensts, expenses or disbursemtents (including ressonsble attorneys' fees) of
any kind and sature whatroever which may be impused on, Incurred by or
asseried against the Agent in any way relsting to ov arising cut of, directly
or indirectly, the manufacture, use or sale of products or processes
utilizing or embodying any Collateral or sny transset] ns contemplated
heraby ov any enforcement of the terms hereof; provided, however, that
the Company shall not be Hable for any of the foregoing to the extent they
arige from the gross negligence or willful misconduct of the Agent,

{1 The Company shell have the right to commence and prosecute
in Its own name, as real party In Interest, for its own benefit and at its awn
expense, such applieations for protection of the Collatersl, suits,
proceedings or other retions for infringement, unfeir competitinn, dilution
or other dumage as are in its reasonsl > business judgment necessary 1o
profect the Collateral., To the extent required by Scetion S{BKID, the
Company shall promptly notify the Agenl in writing as to the
commencement and prosecution of any sueh sotlons, ov threat thereof,
relating to the Collateral snid shell provide to the Agent sueh information
with respect thereio ss may be reasonably reguested, The Agent shall
provide all ressonable snd negessary cooperation In connsciion with 3y
such sully proceeding or sction, including without Hmilation joiniag a8 &
nuoassaly psrty.  The Company shall indemnity and hold harmiless the
Agent fuv say and all Habllities, obligations, lnsses, damagss, penaities,
actions, judgments, sults, sxpenses or disbursements {including reasonabls
attorneys' fees} of any kind and natore whatsoever whish may be imposed
ory ineurred by or asserted agalnst the Agsul in connectlon with or in any
way avising ou: of such suils, procesdings or other aetlons provided,
howsver, that the Company shall not be Hable for any of the feregoing to
the sxtent they arise feom the gross negligenes or willlyl misconduct of the
Ageni,

{e}  Upon the occurrsnes and during the continustion of any event
i‘ 3

of default hereunder, the Agent shall have the right, bul shalf o no wRY D
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obligated, to flle applicstions fL. protection of the Collateral or bring mult
in the name of the Company, the Agent or the Lenders to enforee the
Collateral, In the event of sueh sull, the Company shall, st the veguest of
the Ageni, do auny snd ol lawful sois snd exveute any and sl documents
required by the Agent In sld of sueh sulorcement and the Company shell
promplly, upon demand; reimburse and indemnify the Agent, ss the eass
may by, for all cosls and expenses incurred by the Agent Int the exerclss of
its rights under this Section 13, In the event thset the Agent shall sleet not
to bring suit to enforce the Collatersl, the Company sgraes, to the extent
reguired by Section 8§, to uss sl reasonable measurss, whether by sotion,
suif, proceeding or otherwise, to prevent the infringement of any of the
Collnteral by others and for that purpose agress to diligently maintein sny
aotion, suit or procecding against any person so infringing necessary to
pravent sueh indringemant,

4. Espensss, The Company will upon demand pay to the Agent the
amount of any and el remsonable expsnses, Including the ressonable fees and expensss of
ity counsel and the reasonable fees and expenses of any wxperts and sgents, which the
Agent may lnour In connection with () the enforcement and administeation of this
Agreement {including, without Hmitatlon, the filing or recording of any decuments), (1,
the custody or praservation of, or the sale of, collestion from, or other realization upon,
any of the Collateral, (il}) the exercise ur enforisment of any of the rights of the Agsnt
or any Lender hereunder or (iv) the fallurs by the Company to perform or ohserve any of
the provigions hereof. All amounts payable by the Company under thiz Seetion 14 shall
be due from the Company upon demand and shall bear Interest from the dste Inowvred by
the Agent or Lender, as sppropriste, al the rate per sanum {the "Defaull Rate™
determined by adding 2% to the rate per snnum from time to thme announced by ssid
Harels Trust and Ssvings Bank as itz prime commuercial rate {(with the Default Rate
computed ou the basis of & pear of 350 days {ur the setus! number of days slapsed and
any change in the Defsult Rate resulting feom a changs I such prime commercial rats to
be and becoms effective as of and on the date of the relevant chunge in such prime
commereinl vate). Al amounts so paysble, togeiher with such interest thereon, shall be
part of the Seecursd Obligations. The Company's obligations under this Section shall
swrvive the termination of this Agreement snd the disehmrge of the Company's other
obligutlons hereunder.

BTG
2uZuy 9290 U8

15, Termination snd Kelssse. Thizx Agesement is made for collateral
purposes only, This Agresment shall be & continuing sgreement In every respect and
shall remalu in full fores snd effect wntll all of the Secured Obligations, both for
prineipsl end interest, have besn fully paid and satisfled and sny Commitment {as such
term s defined in the Credit Agreement) of sny Lendss to extend any eredit to the
Company under the Credit Agreement shell bave terminated and all of ihe Letters of
Credit {85 sueh term I defined {n the Credit Agrsement) have by thelr terms expired ov
been fully and indefeasibly secured with cash, Upon such termination of this Agresmany,
the Agent shall, upon the reguest snd st the sxpense of the Company, forthwith assign,
transfer snd deliver, sgeinst recelpl wnd withiou! recourse tn the Agent, sueh of the
Collatersl a8 may then be in the pozsession of the agent and ax shall not have been sold
ar otharwise spplied pursuant to the terms hereo! to or on the order of the Compsny.
Said assignment, transfer and dellvery shall include an instrument in form recordable in
the United States Patent and Trademark Offics by which the Agent shall terminate,
relesse and without representation, recourse or warranty, reassign to the Company all
rights in eaeh Trademark, inchuding each registration theren! and applicstion thevefor,
conveyed and transferred to the Agent pursuant to thiz Agraament.
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18, The Agent. In seoting undsr or by vietue of this Agreement, the
Agent shall be entitled to nll the rights, suthority, privileges and Immunities provided in
Section 1% of the Credit Agreement, all of which provigions of sald Ssction 1§ are
incorporated by reference hersin with the ssme force snd effect as if sot Porth hersin.
The Agent hereby disclalms any reprassentation or warranly to Lenders concernlng the

2

perfection of the security Interest granted heveunder or the value of the Collateral.
1. Miscellaneous.

{n) This Agreement shall sreate s continuing secusity interest in
the Codisteral and shall be binding upon the Compeny, 1ts successors and
assigny and shall inure, together with the rights and remediss of the Agent
hereunder, 1o the banefit of the Agent and {is successors and assigns.,

(b} All communications provided for heradn shall be In writing,
except as olherwise speeifically provided for hersinabove, and shsll be
deemed to have been given when delivered personslly or three deys after
being deposited in the United States mall, addressed to the partiss hargto
al their addresses as shown at the degimning of this Agreement or to such
other differsnt addvess as the Company or the Agent may designsis

pursuant {0 8 writien notiee sent in svcordance with the provisions of this
paragragh (b}, ;g
3 » xy
{£}  In the event that any provision hersof shall be deemad to be =
invalid by reassn of the operation of any law or by resson of ths %
interpretation placed thereon by anv coust, thix Agreement shall be o
construed as not containing such provision, bet only as 1o sueh jurisdietions i?g

where such law or interpretation is opsrative, and the invalidity of such
provision shall not affect the validity of any remaining provision hereof,
and say and all other provisions hereof which are otherwise lawful snd valig
shall remain in full foree and effers,

{d} This Agreement shell be deemed to hsve been made In the
Btate of New York and shall be governed by and constr sd In accordanse
willh the laws of the State of New Yook, without regard to prineciples af
conflicts of law, sxcept 8s veqguived by mandatory provisions of law and
except to the exteni that the valldity or perfection of the securlty nterest
hereunder, or remediss hereunder, In respeot of any partieslar Collateral
are governsd by the laws of a jurisdiction other then the State of Olinots,
The headings In this instrument are for convenlenece of refersuoe saly and
shall not Hmit or otherwise affect the meaning of sny provision hersof.

{e} This Agresment may be execoted in any nomber of
counterparts and by different parties hersto on separate counterparts, esch
constituting sn origingl, but all logether one andd the sswme fnstrument, The
Company acknowladgss that this Agreemant iz and shall be effeetive UGN
{13 execution and delivery by the Compsny to and its accepianee by ths
Agent, and it shall not be necessaey for sny Lender to execnte this
Agreemsnt or any sother swelplancs hersof or othsrwise to signily or
s¥prass its avceptanes hereof, »
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N WITHNESS WHEREQE, the parties herelo tave sausad thig Agreement to
he duly exscuted as of the date first \*zmve weitten,

Accepted and agreed 0 in i‘mcaga, {itinols as of the date {irst asbove
writien. L
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/ P
stateor Ve O 4
county of Mo For

fe f/fy {':swf f{"(éeo,é‘ a Notary Fublie in sad Tor sald County, in the State
aforesald, do hereby certify that & 5 h e o .«"f\“few.,\a? VYintners Internationsal
Company, ine., 3 Delawars corporaticn, who iy @emaﬁ&}zy mown to me o be t%m BRI
person whose pams iz subscribed to the forsgoing instrument s such § LSy
appesred belfore me this day in person and sckoowledgsd thal he signed and delivered ti\.
said instrument as hix own free and voluntary rot and as the free and voluntary aet and
deed of said worporation for the uses and purposss thereln set forth,

e,

Givewn under my hand amud potastal seal, this *‘3 "‘{*(m‘; of December, 1588,

- 3 { s f/)
{ ¢ v
{ ; L TR TR IR !{:‘}zﬁ'e g
?ry Publie d

{(NOTARY 8RaL)

B4R ONINWAY LaPr
Solary Ww of mm

QuulSed in mﬁ&m
ommission Exples Oolober 3'& wie

{Type or Print Name}

My Commission Expires:

St 43 evwe
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STATE OF {LLINOIS

COUNTY QFC OO K

LOPE e

w3
<73

i, Kathlzen L. Burde, s Notary Publie In and for said County, in the State
aforessid, do hereby certify that Peter I Morrls, Vies President of Harels Trust and
Savings Bank, an Ilinols banking corporation, who is personglly koown 1o me to be the
same person whose name s sobseribed io the forepoing instrument s sueh Viee

Prexident, sppearsd before me this day in pe

reon and acknowledged that he signed and

dellvered the sald insteuwment as hiz own fres sngd volimisry scet snd as the free and
voluntary set and dead of sald corporation for the uses sud purposes therein set forth.

Given under my hand snd notarial seal, this 13th day of Dessmber, 1988,

{NOTARY 8§

Ry P
By {iwer, LXP

My Commission Expiress

August 28, 1889

} &
}{&f:g—gﬂgf(—#@\-f é_,,--"' ;:\:\M}?’ g""

Notary Public

Batidesn L. Burwe

WYY W-38Y4L

{Type or Print Name)
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TQ BECURITY AGREEMENT KE: TRADEMARKS

REGISTERED U8 THADEMARKS
AND TRADEMARK APPLICATIONS

Registered 1.8,
Trademarks

Pariager
Great Western & Design
Lake Country
Lake Country Rad
Lake Country White
Laks Dassign
Pleasant Valley Label
Taste The Musie
Tayloy
Taylor Design
Tavior Leke Country Red
Tayior's
Taylor's Burgundy Wine
Taylors Chofes Clavel
Tayviov's Coekiall Shervy
Taylor's Port Wine
Taylors Riine Wins
Taylor's Tawny Port Wine
Taylor’s ¥hite Tokay

Chariss Fournler

Rep. No.
FES4TIN

e

3335

108405

£

3
B3AVIH
B8474Y
1081888
484884
1346875

851282

378714
37TV
3136830
374817
RFRERYY

373938

&n

37458
373138

541313

Registraiion

Outober 18, 1883
March 13, 1808
Decambar 27, 1§§?
August 15, 19873
January 24, 1878
January 18, 1998
January 4, 1344
July &, 1885
Septsmber 3, 1887
April I, 1882
August 1§, 1887
June 1§, 1840
May 14, 1940
Decembeyr 28, 183§
Jmnasry 23, 1948
Novembsr 28, 1939
Deesmber %6, 1838
January 18, 1840
January 8, 1338

Febroary 12, 158%
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Registered US Registration

Teademarks Reg. Ne. _DniE
Charles Fournler {Seripth TA8388 © Marceh §, 1883
Conformation of o Bottle 874337 November 3%, 1873

Gnld Seal 157883 August 3%, 1832

Jold Ses! Since 1885 §RTRSL January 28, 1458
CGold Seal Vingyards & Desigw 1233858 Apreil §, 1883 ?;?;;
L
Gold Sesl Vineyards & Design o
Chablis ¥i Grang Openings 1258883 November %9, 1883 & g
' ™ oFs ;
Hanr] Marchant 854539 November 12, 1987 ;}: |
Mountain Lake 1232887 Mavcch 29, 1983 2 5
A
Mountsin Lake Gold Seal £%
& Dres. {(Bteamboat) 1252404 September 27, 1883
Mountsin Lake Gold Beald
& Design {8silboat) 1252408 September 37, 1983
Pierre Corbaau 654875 November 18, 1887
Six Geand Openings 12328983 Marceh 28, 1983
The Gold Seal Wing Pruss
& Design 1186848 Jarsaary 18, 1882
Tt Decanler 974238 Novembers 27, 1873
Pending UK
Trademark
Appiieationy Filing No. Filing Datg
NORE
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TO BECURITY AGREEMENT RE: TRADEMARKS

TRADEMARK LICENSES

HONE
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