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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name Formerty Execution Date Enlity Type
[BOSTON REED COLLEGE loBr17:2000  [[CORPORATION: CALIFGRNIA
[BOSTON REED COMPANY I . Jlesrizi2008 |corPORATION: CALIFORNIA
RECEIVING PARTY DATA .

[Name: JlcoMERICA BANK |

[strect Address:  ][39200 Six Mile Road |

|City: JILivunia ]
State/Country: IMicHiGAN

Pastal Code: 48152

"Enlity Type: ]lTaxas barking assaciation:

PROPERTY NUMBERS Tatal: 1

Property Type Number Word Mark

Registration Number: 3040661 BOSTON REED

CORRESPONDENCE DATA -

Fax Number: | (B58)S50-8420

Correspondence will be sent via LS Maif when the fax aftempt is imsuccesshi,

Phone: 858-550-6403

Email: erin.cbrien@cooley.com

Comespondent Nama: Erin O'Brien

Address Line 1: cfo Cooley Godward Kronish LLP

Address Line 2: © 4401 Easlgate Mall

Address Line 4 San Diego, CALIFORNIA 92121
bﬁORNEY DOCKET NUMBER: 036703-1181 BOSTON REED
|

NAME OF SUBMITTER: Erin O'Brien

Signature: {Erin O'Brien/
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INTELLECTUAL PRCPERTY SECURITY AGR.EEMENT

This Intellectual Property Security Agreement {lhe "Agreemen!”] is made as of August 17, 2009, by and
between Boston Resd College, a Califarnia Corporalion and Beston Reed Company, a California Cnrporatlnn
("Grantor”), and Comerica Bank {"Secured Party"}).

RECITALS

A, Secured Parly has agreed to lend to Grantor certain funds (the "Loan™), and Grantor desires {o
berrow sych funds from Secured Party pursuant to the lerms of that certaln Loan and Security Agreement,
dated a3 of August 17, 2009, (as may be at any time hereafter supplemented, modified, amended, or restated,
the "Loan Agreemen "). All instially capilalized terms used herein withoul definition shall have the meanings
astribed o them in the Loan Agreement).

B. in order to induce Secured Party to anter into the Loan Agreement, Grantor has agreed lo grant
& security interest in cerain inlangible property to Secured Party for purpesses of securing the obligations of
Grantor to Secured Party,

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest.  As collaleral security for tha prompt and complete payment and
performance of ali of Grantor's present or future indebledness, obligations and fiabiliies to Secured Party,
Grantor hereby grants a security inlerast and morlgage o Securéd Party, as securily, in and lo Granlor's enlire
fight, title and interest in, to and under the following (ail of which shall epllectively be rcalled the “hiteflectual
Property Collateral"y:

(a) Any wnd ol copysight rights, copyright applications, copyright registrations and like
prolections in each work or authorship and derivative work thereof, whether published or onpubiished and
whether ar nol the same also wnstituzes a lrade sacret, now or hereaﬂer existing‘ created, dcquirad ar held,

{coltectively, lhe "Copyrights");

{0) Any and ali trade secrets, and sny and all intellectual properly rights in computer
software and computer software procucts now or hereafter existing, created, acquired or neld:

{c} Any and a% désign rights which may be gvailable to Granlor now or hereafter existing,
created, acguired or held;

{d) All peients, patent applications and like protections mciuc!lng without limitation
improvernents, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,
including without limitation the patenls and patent applications set forth on Exhibit B sttachet hereto and
incorporated herein by this reference {collectively, the "Patents™);

(e) Any tragemark and servicemark rights, whether registered ot not, applications to
register ang registrations of the same and like prolections, and the entire goodwill of the business of Grantor
cormected with and symbolized by such trademarks, including without limitation those set forth on Exhibil C
attached herelo and incorporatad herein by this reference (collectively, the “Trademarks"};

1] Aoy and alf caims for camages by way of pasy, present ang future infringament of any-
of tha rights included above, with the righd, bl not the ebligation, to sue for and collect such damages for said
uss or infringement of the intellactual property rights identified above;

‘ [{s)] Al licenses or other rights io use any of the Copyrights, Patents or Tradernarks, and all
ticense fees ard royalties arising from such use to the exlent permitied by such license ar rights; and

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

{f) All proceeds and products of the foregeing, including withow [imitation ai payments
under insurance or any indemnity or warranty payable in respect of any of Ihe foregoing.

2. Authorlzation and Raguest. Grantor authorizes and requesis that the Register of Capyrights
and the Commigsioner of Patents and Tredemerks record this Agreement,

3 Covenants and Warrantes. Grantor represents, warranls, covenanis and agrees as follows:

{a} Granwr is now the sole owner of the intellectual Property Collateral, except for mon-
exclusive ficensas gramnted by Grantor o its customers in the ordinary course of business;

{b} Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Grantor is parly or by which Grantor is bound, except 10 the extent that cerlain intéltectual
‘property agreéements prohipit the assignment of the rights thergunder to a third party without the licensor's or
other party's consent and this Agreement constiuies an assignment;
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{c} During the term of this Agreerment, Granter will Not transfer of Gtherwise angmber aRy
interest in the Intellectua! Properly Cofiatersl, except far non-exclusive licenses granted by Grantor in the
ordinary ¢turse of businass ot as sel forth in this Agreement;

{d} Gach of the Patents s valid and enforceable, and no part of the Intellackual Property
Collaterat has been judged invalid or unenforceable, In whole or in part, and no claim has been made that any
partof the Inteliectual Property Collaterat vivlates the rghts of any third party;

{a} Grantor shall register or cause to be registered (to the extent not already registered)
with the United States Paten} and Trademnark Office or the United States Copyright Office, as applicable, those
intellectuat property rights listed on Exhibits A, B and & hereto 'within thirty (30) days of the date of this
Agreement. Grantor shall regisier or cause to be registered with the United States Patent and Trademark Office
or the Uniled States Copyright Office, &s applicable, those additional imellectual property rights develeped or
agquired by Grantor from time 1o time in cennection with any product prior to the sale or licensing of sueh
praduct fo any third party (including without limitation revisions or additions to the inteliectual property rights
listed on such Exhibits A, B and C: ’

{f Grantor shall pramptly give Secured Perty written notice of any applications or
registrations of any additional intellectual property rghts filed with the United States Patent and Trademark
Office, including the date of such filing and the registration or application numbers, if any,

[(<)] Grantor shail {i) give Secured Party not less than thirty {30} days prior written notice of
the filing of any applications or registrations of any additional intellectual property rights with the United States
Copyright Office, Including the e of such intelleclual proparty rignts lo be registered, as such litle will appear
on such applications or registraiions, and the date such applications or registratlons will be flad, and (i} prier to
the filing of any such applicatons or registrations, shall execute such documents as Secured Party may
reasonably request for Secured Farly to maintain its perfection in such intellectual property rights to be
registered by Grantor, and upon the request of Secured Party, shall file such decursents simultanecusly with the
fiting of any such appiications or registrations. Upon filing any such appifications or registrations with the United
Slales Copyright Office, Grantor shall promptiy provide Sectred Party with {I) & copy of such applications or
ragistrations, without the exhibits, If any, thereto, {il} evidence of the filing of any documents requested by
Secured Parly to be filed for Secured Party to maintain the perfection end priority of its security interest in such
intellecival property rights, and (iii} the date of suchfiling.

{n) Grantor shal deliver lo Secured Parly within {hirly (30} days of the last day of each
fiscal quarter, a repart signed by Grantor, in form reasonably acceptable to Secured Party, listing any
applications or registrations that Grantor has mada or filed in respect of any patents, copyrights or trademarks
and the status of any outstanding applicaticns or registrations. Grantor shalt prormptly advise Secured Party of
any material change in the compesition of the Intellectual Property Collateral, including but not timited o any
subsequent ownership right of the Grantor in or to any Trademark, Patent or Capyright not specified in Exbibits
A. B and C1o this Agreement; . )

{i Grantor shall, from time fo time, prompily execute, deliver or file such additional
instruments and documents and take such further actions as Secured Party may reasonably request from time
1g fime 1o perfect, continue the perfection or maintain the priority of Secured Party's security inferest in the
intallectyual Property Coliateral;

(i Granior shall: (i} pratect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights; (i) use its best efforts 1o detect infringaments of the Trademarks, Patents
and Copyrights and promplly advise Secured Party in writing of material infringements detected; and {iii) not
allow any Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated (o the public without the
written consent of Becured Parly, which shall not be unressonably withheld, unless Grantor determines that
reasonable puginess prectices suggest that abandonment is sppmprate;

3] Secured Parly may audif Grantor's intellectuat Properly Coliglerai to confirm
compliance with thig Sedtion 3, provided such audit may nol occur more often Lhan [twice] per year, uniess an
Event of Default has ocourred and i continuing. Secured Party shall have the right, but not the obligation, to
take, at Grantor's scle sxpense, ary actions that Grantor is required under this Seclion 3 to take but which
Grantor fails to take within fiteen (15) days of notica thereof 1o Grantor, Grantor shall reimburse and indernify
Secured Party for all reasonable costs and reasonable expenses incurred in the reasonable exercise of its rights
under this Section 3.

U] This Agreemant creates in favor of Secured Parly, and in the case of after acquired
intellectual Property Collateral, at the tme Grantor first has rights in such after acquired Intelleciual Property
Cellateral this Agreement wili create In favor of Secured Party, a valid and perfected firsl priority security inlerest
in fre Intellectuat Praperty Collateral in the United States securing the paymenl and petformance of ihe
obligations evidenced by the Lean Agreement upen making the filings referred fo in clause {m) below;

) {m} Except for, and upon, the filing with the United Slates Patent and Trademark office with
“respect to the Palents and Trademarks and the Register of Copyrights with respect to the Copyrights such
documents as are necessary lo perfect the security interests created hercunder, and except as has been
aiready made or obtained. no authorization, approval or other action by, and no natice o or Eling with, any US,
aevernmental autherity or U.S. regulatory body Is required either (i) for the grant by Grantor of the security
interest granted hereby of for the exgculion, delivery or performance of this Agreement by Grantor in the U.S. or
{ii) for the perfection in the United States or the exercise by Secured Party of its righis and remedies hereunder;

n} All information heretofore, herein or hereafter supplied lo Secured Party by or on behalf
of Grantor with respect o the Intellectuat Proserty Collateral is accurate and camplele In ail malerial respecis;
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(o} Grartor shall not enter into any agreement thal would malerially {mpair or conflict with
Grantor's odfigations hereunder without Securad Party's prigr wrilter consent, which consent shall not be
urreasonably withheld. Grantor shall nol permil the inclusicn in any materiat contract to which it becomes a
party of any provisions that could or might in any way prevent the Greation of a security interest in Granter's
rights and interests in any property included within the definition of the Intellectual Property Collateral acquired
unger such contracts; and

(P} Upon any executive officer of Granlor gbtairing actual knowiedge thereof, Grantor will
promptly notify Secured Parly in writing of any event that materially adversely affects the value of any
intellectual Property Collateral, the ability of Srantor lo dispose of any Intsllectuat Propenty Coilateral or the
rights and remedies of Secured Party in relation thereto, inciuding the levy of any legal process against any of
the Inteliectual Property Collateral.

4. Secured Party's Righls. Secured Party shall have the right, but not the obligation, o take, at
Grantor's sole expense, any actions that Grantor is required under this Agreement to lake bul which Grantor
fafis to take, afier ffteen {15) days’ notice to Granior. Grantor shall reimburse and indemnify Secured Pany for
all reasonable costs and reasorable expenses incurred in the reasonable exercise of its righis under this
Section 4.

5. Inspection Rights. Grantor hergby granis to Secured Party and is empicyees, representalives
and agents the right to visHl, during reasonable hours upon prior reasonable writlen nolice o Grantor, any of
Grantor's plants and faciiities that manufaclure, install or storé products (or that have done so during the prior
six month pericd) thal are sald wiilizing any of the inteltectual Property Coliateral, and to inspect the products
and guality conlral records ralating thereta ppon reasonabie wiitten notice to Granlor and a5 often as may be
reasonably requested. ‘

6. Further Assurances; Attornev-in-Fact.
[€)] Cn a continuing basks, Grantor will make, execule, acknowledge and deliver, and file
and record in the proper fiing and recording places in the United States, all such instruments, Including
appropriate financing and continuation siatements and collateral agreements and filings with the United States
Patent and Trademark Cffice and the Register of Copyrights, and lake ail such action as may reasonably be
deemed necessary or advisabie, or as requesled by Secured Party, to perfect Secured Parly’s security interest
in ali Copyrights, Patents and Trademarks and atherwise {o carry out the inlent and purposes of this Agreement,
or for assuring and confirming to Secured Farty the grant or perfection of a securily interest in all intellactual
Property Collateral.

(b} Granior hereby irrevocably appoints Secured Party as Grantor's attorney-in-fact, with
full authority in the place and stead of Grantor and in the name of Grantor, from time Lo tims in Secured Party's
discretion, {o lake any aclion and {0 exécule any inslrument which Secured Party may deem necessary or
advisable {0 sccomplish the purposes of this Agreement, including (i} to modify, in i3 sole giscretion, this
Agreement withow! first oblaining Grantor's approva! of or signature to such medificalion by amending Exhibit A,
Exnibit B and Exhigil C, thereotf, as appropgriate, o include reference lo any right, ttle or interest in any
Copyrighis, Patenis or Trademarks acquired by Grantor after the execulion hereof or to delete any reference to
any fight, tille or Iterest i any Copyrights, Patents or Trademarks in which Grantar ng longer has or <latms any
right, ttle or interest, (i) to file, n its sole discrelion, one or more firancing or continuation statements and
amendmenis thereto, relative to any of the Intelleciual Properly Collateral withowt the signature of Grantor whers
permited by law. and {ili} after the occurrence of an Event of Default, io transfer the intellectual Property
Collateral into the nsme of Secured Farty or a third party tg the extent permitted under the Californiz UnHorm
Commercial Code.

7. Events of Dafault. The gocurrence of any of the following shall constitute an Event of Default '
under the Agreement: .
(&) An Event of Default oceurs under the Loan Agreement; or
(b) Grantor breaches any warranty or agreement made by Grantor in this Agreement and,

as io any breach that is capable of cure, Granter fails to cure such breach within five {5} days of the cocurrence
of such breach.

8. Remedies. Upon the occurrence and continuance of an Event of Default, Secured Party shall
have the right to exarcise all tha remedies of a secured party under the Califarnia Uniform Commergial Cade,
inctuding withou! kmitation the right te require Grantor to assembie the Intellectual Property Collateral and any
tangible praperty in which Secured Party has a securily interest and (o make il available to Secured Parly at a
place desigrated by Secured Parly. Secured Party shall have a nonexclusive, royally free ficense to use the
Copyrights, Patents and Trademarks o the extent reasonably necessary to permil Secured Party lo exercise ils
rights and remedies upen the occurrence of an Evenl of Default. Granter wilt pay any expenses (including
reasonable attorneys” fees) incurred by Secured Party in connaction with the exercise of any of Secuied Pary's
rights hereunder, inciuding without iimilation any expense incurred in disposing of the imelieciual Properly
Collaterat. All of Secured Party's rights and remediss with respect ta the Inteliectual Propeny Collateral shali be
cumuylative.

9, Indemnpity. Grantor agrees io defend, indemnify and hold harmiess Secured Parly and s
officers, employees, and agenis againsl: () all obligations, demands, claims, and liabilities claimed or asserted
by any olher party in connection with the transactions contemplated by this Agreerment; and (b) all losses or
expenses in any way suffered, incurred, or paid by Secured Parly as a result of ar in any way arising out of,
fellowing or consequential lo transactions between Secured Parly and Granior, whelher under this Agreement
or otherwise {including withoul fimitation reasonable attomeys' fees and reasonable expenses}. except for
08565 arsing from or out of Secured Parly's gross negligence or wiitha misconduct.
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16. Course of Dealing. Ne course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hereunder shall operale as a waiver therecf.

11, Attorneys' Fees. If anv acfion relating {o this Agreement Is brought by either pary hereto
against the other party, the prevailing party shall be entiied 10 recover reasonable attorneys' fees, cosis and
disbursements,

12, Amendments. This Agreement may be amended anly by a written instrument signed by both
pariles hereta.

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

14, California Law and Juriadicgtion: Jury Waiver, This Agreement shall be governed by the laws of the
State of California, withaut regard for choice of law provisions. Grantor ang Secured Party consent ¢ the
exclusive jurisdiction of any state or fedaral court located in Califernia. THE UNDERSIGNED ACKNOWLEDGE
THAT THE RIGHT TO TRIAL BY JURY IS A CONSTITUTIONAL ONE, BUT THAT [T MAY BE WAIVED
UNDER CERTAIN CIRCUMSTANCES, TO THE EXTENT PERMITTED BY LAW, EACH PARTY, AFTER
CONSULTING (OR HAVING HAD THE OPPORTUNITY TO CONSULT) WITH COUNSEL CF ITS. HIS QR
HER CHOICE, KNOWINGLY AND VOLUNTARILY, AND FOR THE MUTUAL BENEFIT OF ALL PARTIES,
WAIVES ANY RIGHT TO TRIAL BY JURY IN THE EVENT OF LITIGATION ARISING OUT OF OR RELATED
TO THIS AGREEMENT OR ANY OTHER DOCUMENT, INSTRUMENT OR AGREEMENT BETWEEN THE
UNDERSIGNED FARTIES.

IN WITNESS WHEREQF, the parties hereto have axecuted ihis Agreement on the ¢ay and year first
above writien,

GRANTOR:

Address of Grantor: Boston Rerd Company, 8 Califurnia Corporation
2789 Mapa Valley Corperate Drive
Napa, California 94588

Altry: By liridA (/{/\—'

v

fta; LD
By: ‘ Iy Vkl x M”
"
Its: SO
By:
Hs:
By:
lts:
SECURED PARTY
Address of Becured Pary: CO BA ,
39200 W, Six Mile Road B ’
Livania, Mt 48152 Mark Hillhouse

Its:__Vice President-Wesiern Markel
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EXHIBIT A
Capyrights

[Filing Number [ Filing Data [ Bescription R

L TXu000576058 [ Fabruary 18, 1905 | Boston Reed Phiebotomy Manual |
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EXHIRIT B
Patents

"Nong"
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EXHIBITC

Trademarks
Word Mark Serial Number | Registration Registration Date Owner I

Number
BOSTON REED | 78472564 3040681 Jarwary 10, 2006 | Boston Reed ——}
Company, formerly |
known as I
BOSTONREED COM |
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