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TERMINATION, RELEASE AND REASSIGNMENT OF
SECURITY INTEREST IN TRADEMARKS

THIS TERMINATION, RELEASE AND REASSIGNMENTipF SECURITY

INTEREST IN TRADEMARKS (the “Release”) dated as of W, 199q is
by and between BANKBOSTON, N.A. (“BB”) (formerly known as The First
National Bank of Boston) (“FNBB”), a national banking association with

its head office at 100 Federal Street, Boston, Massachusetts 02110, and
Consolidated Cigar Corporation (“CCC”), a Delaware corporation with its
principal place of business at 5900 North Andrews Avenue, Fort
Lauderdale, Florida 333009.

WHEREAS, CCC and FNBB entered into a Trademark Collateral
Assignment and Security Agreement dated as of November 2, 1988 (the
“Security Agreement”) whereby CCC granted FNBB a security interest in
certain existing trademarks and certain trademarks to be acquired by CCC
(“the Trademarks”), as evidenced in the Security Agreement attached as
Exhibit A hereto, including the trademark “MONTE CRISTO” (Registration
No. 1,435,633, registered on April 7, 1987);

WHEREAS, the Security Agreement was filed and recorded with
the United States Patent and Trademark Office on November 9, 1988 at
Trademark Reel 0638, Frame 0564;

WHEREAS, BB is the successor-in-interest to FNBRB;

WHEREAS, BB, as successor-in-interest to FNBB, has agreed to
release its security interest in the Trademarks, including the trademark
“"MONTE CRISTO”;

NOW, THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, BB and CCC
hereby agree as follows:

1. Release and Assignment. BB hereby releases its security
interest in and assigns and transfers to CCC, without recourse, all of
its right, title and interest in and to the Trademarks, including the
trademark “MONTE CRISTO.” All such rights and interests of BB as of the
date hereof, shall hereby revert to CCC.

2. Acknowledgement and Acceptance. CCC hereby acknowledges
and accepts the foregoing release and assignment by BB.

3. Counterparts. This Release may be executed in any number
of counterparts, which shall together constitute but one and the same
agreement.

TRADEMARK
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IN WITNESS WHEREOF, BB and CCC by their duly authorized
officers, have executed this Release, to take effect as of the date
first set forth above.

BANKBOSTON, N.A.

CONSOLIDATED CIGAR
CORPORATION

TRADEMARK
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Ceommenwestirof-Massachusetts)
)
County of suffoTkx [ lbsn )

Personally appeared ggfo;? e, the undersigned, a notary
Public in and for said County, Jthn & #qgersonally known to me, who, being

by me first duly sworn, declared that she (he) is the QZQ,EZ 95 0./ of
BankBoston, N.A. (“BB”), that being duly authorized she (h€)/did sign
and seal said instrument as such officer of and on behalf of BB, and

that the same is such bank’s free act and deed.

SS.

IN WITNESS WHEREOF, I have hereunto set my hand and official

seal this A { day of ﬁloua{}z , 1998.

Lelbe fal /7/;7
,'/

Notary Public

~Rowary 1,

My commission expires: §Q$,\<" ------- -:1?/\;"’4,
§ :§':."“OTAR y"'..o-p ”-é
Notary Public, Fulton Couiity, e
Georgia. My Commission Expires A BN

May 7, 1999. W e s

11y
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State of Florida )

) ss.
County of Broward )

Personally appeared before me, the undersigned, a
notary Public in and for said County, G« &/t personally known
to me, who, being by me first duly sworn, declared that she
(he) is the _Sr- V.p . of Consolidated Cigar Corporation
(“Conscolidated”), that being duly authorized she (he) did
sign and seal said instrument as such officer of and on
behalf of Consolidated, and that the same is such bank’s free
act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand and
official seal this & day of V"<€wniua ,_v,l 1999.

/
SN LANE JACOBY p
e Exp TA21/00 N LA b _
et Pe Device g e ~~ V < ,}/u

Notaq& Publié)
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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
dated as of Nowmber 2, 1988 by and between CONSOLIDATED
CIGAR CORPORATION, a Delaware corporation with its principal
place of business at 400 Plaza Drive, Secaucus, New Jersey
07094 (the "Borrower"), and THE FIRST NATIONAL BANK OF
BOSTON, a national banking association with its principal
place of business at 100 Federal Street, Boston,
Massachusetts 02110 ("FNBB"), as agent (the "Agent") for
FNBB and such other 1lenders as are or may become parties
(FNBB and such other lenders referred to collectively as the
*Banks”, and individually as a "Bank") to the Revolving
Credit Agreement dated as of the date hereof by and among
TRIPLE C ACQUISITION CORP., a Delaware corporation with its
principal place of business at c/o Vestar Capital Partners,
Inc., Two Grand Central Tower, 140 East 45th Street, 35th
Floor, New York, New York 10017 ("Triple C"), the Borrower,

936 NEWCO, INC., a Delaware corporation with its principal
place of business at Avenida Antonio ER. Barcelo, Road #14,
Kilometer #72, Hectometer #2, Cayey, Puerto Rico ("Newco

PR"), the Agent, and the Banks (as such Agreement may be
amended, supplemented or otherwise modified from time to
time, the "Credit Agreement”).

RECITALS

A. Triple C, the Borrower, Newco PR, the Agent and
the Banks have entered into the Credit Agreement, pursuant
to which the Banks, contemporanecusly with the execution and
delivery of this Agreement, are making Loans (as defined in
the Credit Agreement), and may hereafter make additional
Loans, to the Borrower and Newco PR for the purpose (among
others) of financing the acgquisition by Triple C of all of
the issued and outstanding capital stock of the Borrower.

B. Contemporaneocously with the execution and delivery
hereof, the Borrower and the Agent have executed and
delivered a Security and Pledge Agreement dated as of the
date hereof (as such Agreement may be amended, supplemented
or otherwise modified from ¢time to time, the "Security
Agreement"), pursuant to which the Borrower has
unconditionally granted to the Agent, for the benefit of the
Banks, to secure the payment and performance of the
Obligations (as defined in the Credit Agreement), a
continuing security interest in and first priority 1lien on
all of the Borrower's properties, assets and rights of every
kind and nature, wherever located, whether now owned or
hereafter acquired or arising, and all accessions to,
substitutions for and all replacements, proceeds and
products of the foregoing (collectively, the "Collateral™).

TRADEMARK
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C. The Borrower owns and/or uses in its business, and

will in the future adopt, own and/or sS0 use various
intangible assets, including but not limited to the

Trademark Collateral (as hereinafter defined).

D. The Agent, for the benefit of the Banks, desires
to be a secured creditor with respect to the Trademark
Collateral, and the Borrower agrees to create in the Agent a
secured and protected interest in the Trademark Collateral.

E. Pursuant to the Security Agreement, the Agent, for
the benefit of the Banks, is granted a lien on and security
interest in, among other assets, the Related Assets (as
defined hereinafter) relating to the products and services
s0ld under or in connection with the Trademarks (as defined
hereinafter), such that upon the occurrence and during the
continuation of an Event of Default (as defined 1in the
Credit Agreement), the Agent would be able to come into
possession of and operate the Borrower's business and to
use the Trademark Collateral in conjunction with the
continued operation of the business, maintaining
substantially the same product and service specifications
and quality as maintained by the Borrower, and to benefit
from the Asscciated Goodwill (as defined hereinafter).

F. Upon the occurrence of and during the continuance
of an Event of Default, and to permit the Agent to continue
operating the Borrower's business without interruption and
to use the Trademark Collateral in conjunction therewith,
the Borrower is willing ¢to appoint the Agent as the
Borrower's attorney to execute, on behalf o¢of the Borrower,
an assignment or assignments of the Borrower's entire right,
title and interest in and to the Trademark Collateral.

G. The Borrower has agreed in the Credit Agreement to
grant the security interest and make the conditional
assignment contemplated by this Agreement, and it is a
condition precedent to the Banks' making of Loans to the
Borrower under the Credit Agreement that the Borrower
execute and deliver to the Agent a Trademark Collateral

Assignment and Security Agreement in substantially the form
hereof.

NOW, THEREFORE, in order to induce the Banks to execute
and deliver the Credit Agreement and to make Loans
thereunder, and in consideration of the benefits expected to
accrue to the Borrower by reason thereof, and for other good
and valuable consideration the receipt and sufficiency of
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which are hereby acknowledged, the Borrower hereby
represents and warrants to, and covenants and agrees with,
the Agent, for the benefit of the Banks, as follows:

1. DEFINITIONS.

1.1. All capitalized terms used herein without
definition shall have the respective meanings provided
therefor in the Credit Agreement. The following terms shall
have the meanings assigned to them as follows:

1.2. "Agreement” shall mean this Trademark Cocllateral
Assignment and Security Agreement, as it may be amended,

supplemented or otherwise modified from time to time.

1.3. "Trademarks”"” shall mean all of the trademarks,
service marks, designs, logos, indicia, trade names,
corporate names, company names, business names, fictitious
business names, trade styles, elements of package or trade
dress, and/or other source and/or product or service
identifiers, used or associated with or appurtenant to the
products, services and business or the Borrower, which (1)
are set forth on Schedules A and C attached hereto, or (ii)
have been adopted, acquired, owned, held or used by the
Borrower and are now owned, held or used by the Borrower, in
the Borrower's business, or with the Borrower's products and
services, or in which the Borrower has any right, title or
interest, or (iii) are 1in the future adopted, acquired,
owned, held and/or used by the Borrower in the Borrower's
business or with the Borrower's products and services, or in
which the Borrower in the future acquires any right, title
or interest. "Owned Trademarks™ shall mean all Trademarks
in or to which the Borrower has or shall in the future have
title or an ownership interest, including but not limited to
those set forth on Schedule A hereto. "Licensed Trademarks"”
shall mean all Trademarks other than Owned Trademarks,
including but not 1limited to those set forth on Schedule C
hereto.

1.4. "Trademark Registrations™ shall mean all past,
present or future federal, state, local and foreign
registrations of the Trademarks, all past, present and
future applications for any such registrations of the
Trademarks {(and any such registrations thereof upon approval
of such applications), together with the right (but not the
obligation) to apply for such registrations (and prosecute
such applications) in the name of the Borrower or the Agent,
and to take any and all actions necessary or appropriate to
maintain such registrations in effect and/or renew and
extend such registrations.

TRADEMARK
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1.5. "Trademark License Rights" shall mean any and all
past, present or future rights and interests of the Borrower
pursuant to any and all past, present and future 1licensing

agreements 1in favor of the Borrower, or to which the
Borrower is a party, pertaining to any Trademarks (whether
Owned Trademarks or Licensed Trademarks), Trademark

Registrations, or Trademark Rights owned or used by third
parties in the past, present or future, including the right
in the name of the Borrower or the Agent to enforce, and sue
and recover for, any breach or violation of any such
agreement. Such agreements shall include but not be limited
to those set forth on Schedule B (with respect to Owned

Trademarks) and Schedule ¢ (with respect to Licensed
Trademarks) hereto.

1.6. "Trademark Rights"” shall mean any and all past,
present or future rights in, to and associated with the

Trademarks throughout the world, whether arising under -
federal law, state law, common law, foreign law or o
otherwise, including but not limited to the following: all o

such rights arising out of or associated with the Trademark
Registrations; the right (but not the obligation) to .
register claims under any state, federal or foreign ::
trademark law or regulation; the right {but not the
obligation) to sue or bring opposition or cancellation
proceedings in the name of the Borrower or the Agent for any
and all past, present and future infringements or dilution

of or any other damages or injury to the Trademarks, the
Trademark Rights, or the Associated Goodwill (as defined
below), and the rights to damages or profits due or accrued
arising out of or in connection with any such past, present

or future infringement, dilution, damage or injury; and the
Trademark License Rights.

1.7. "Associated Goodwill" shall mean all goodwill of
the Borrower or its business, products and services
appurtenant to, associated with or symbolized by the
Trademarks and/or the use thereof.

1.8. "Related Assets"” shall mean all assets, rights and
interests of the Borrower which uniquely reflect or embody
the Associated Goodwill, including but not 1limited to the

following: all patents, inventions, copyrights, trade
secrets, confidential information, formulae, methods or
processes, compounds, recipes, know-how, methods and
operating systems, drawings, descriptions, formulations,
manufacturing and production and delivery procedures,
quality control procedures, product and service
specifications, catalogs, price lists, and advertising
TRADEMARK
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materials, relating to the manufacture, production,
delivery, provision and sale of goods or services under or
in association with any of the Trademarks; and the following
documents and things in the possession or under the control
of the Borrower, or subject to its demand for possession or
control, related to the production, delivery, provision and
sale by the Borrower, or any affiliate, licensee or
contractor, of products or services sold by or under the
authority of the Borrower in connection with the Trademarks
or Trademark Rights, whether prior to, on or subsequent to
the date hereof:

(i) All 1lists, contracts, ancillary documents
and other information which identify, describe or
provide information with respect to any customers,
dealers or distributors of the Borrower, its affiliates
or licensees or contractors, for products or services
sold under or in connection with the Trademarks or
Trademark Rights, including but not 1limited to all
lists and documents containing information regarding
each customer’'s, dealer's or distributor's name and
address, credit, payment, discount, delivery and other
sale terms, and history, pattern and total of purchases
by brand, product, style, size and quantity;

(ii) all agreements, product and service
specification documents and operating, production and
gquality control manuals relating to or used in the
design, manufacture, production, delivery, provision
and sale of products or services under or in connection
with the Trademarks or Trademark Rights;

(iii) all documents and agreements relating to the
identity and 1locations of all sources of supply, all
terms of purchase and delivery, for all materials,
components, raw materials and other supplies and
services used in the manufacture, production,
provision, delivery and sale of products or services
under or in connection with the Trademarks or Trademark
Rights;

(iv) all agreements and documents constituting or
concerning the present or future current or proposed
advertising and promotion by the Borrower (or any of
its affiliates, licensees or contractors) of products
or services so0ld under or in connection with the
Trademarks or Trademark Rights.

TRADEMARK
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1.9. "Trademark Collateral™ shall mean all of the
Borrower's right, title and interest in and to all of the

Trademarks, the Trademark Registrations, the Trademark
License Rights, the Trademark Rights, the Associated
Goodwill, the Related Assets, and all accessions to,

substitutions for, replacements o0f, and all products and
proceeds of any and all of the foregoing.

1.10. "use” of any Trademark shall include all uses
of such Trademark by, for or in connection with the Borrower
or its business or for the direct or indirect benefit of the
Borrower or its business, including but not limited to all
such uses by the Borrower itself, by any of the affiliates
of the Borrower, or by any licensee or contractor of the
Borrower.

1.11. Unless otherwise defined herein or in the
Credit Agreement, terms used in Article 9 of the Uniform
Commercial Code of the Commonwealth of Massachusetts are
used herein as therein defined.

2. GRANT OF SECURITY; COLLATERAL ASSIGNMENT.

2.1. As collateral security for the complete and timely
payment, performance and satisfaction of all Obligations,
the Borrower hereby unconditionally grants to the Agent, for
the benefit of the Banks, a continuing security interest in
and first priority 1lien on the Trademark Collateral, and
pledges and mortgages (but does not transfer title to) the
Trademark Collateral to the Agent, for the benefit of the
Banks.

2.2. (a) In addition to, and not by way of limitation
of, the grant, pledge and mortgage of the Trademark
Collateral provided in Section 2.1, the Borrower hereby
grants, assigns, transfers, conveys and sets over to the
Agent, for the benefit of the Banks, its entire right, title
and interest in and to the Trademark Collateral; provided,
however, that such grant, assignment, transfer and
conveyance shall be and become of force and effect only (i)
upon or after the occurrence and during the continuance of
an Event of Default under the Credit Agreement and (ii)
either (A) upon the written demand of the Agent at any time
during such continuance or (B) immediately and automatically
(without notice or action of any kind by the Agent) upon an
Event of Default specified in §10(g) of the Credit Agreement
or upon the sale or other disposition of or foreclosure upon
the Collateral pursuant to the Security Agreement and
Article 9 of the Uniform Commercial Code (including the
transfer or other disposition of the Collateral by the
Borrower to the Agent in lieu of foreclosure).

TRADEMARK
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{b) The Borrower acknowledges and agrees that,
upon the effectiveness of such grant, assignment, transfer
and conveyance, the Agent, for the benefit of the Banks,
shall have the cumulative rights in and to the Trademark
Collateral as are provided in this Agreement and in the
Security Agreement, and shall have the rights in and to the
Collateral (other than the Trademark Collateral) as are
provided in the Security Agreement.

(c) The parties acknowledge and agree that,
contemporaneously with the execution and delivery of this
Agreement, they are executing and delivering the Security
Agreement pursuant to which the Borrower unconditionally
grants to the Agent, for the benefit of the Banks, a
continuing security interest in and first priority 1lien on
the Collateral (including the Trademark Collateral). Such
Security Agreement, and all rights and 1interests of the
Agent in and to the Collateral (including the Trademark
Collateral) thereunder, are hereby ratified, confirmed,
adopted and approved. In no event shall this Agreement, the
grant, assignment, transfer and conveyance of the Trademark
Collateral hereunder, or the recordation o¢f this Agreement
(or any document hereunder) with the United States Patent
and Trademark Office (the "PTO"), adversely affect or
impair, in any way or to any extent, the Security Agreement,
the security interest of the Agent in the Collateral
(including the Trademark Collateral) pursuant to the
Security Agreement and/or this Agreement, the attachment and
perfection of such security interest under the Uniform
Commercial Code, or the present or future rights and
interests of the Agent in and to the Collateral under or in
connection with the Security Agreement, this Agreement
and/or the Uniform Commercial Code. Any and all rights and
interests of the Agent in and to the Trademark Collateral
(and any and all obligations of the Borrower with respect to
the Trademark Collateral) provided herein, or arising
hereunder or in connection herewith, shall only supplement
and Dbe cumulative and in addition to the rights and
interests of the Agent (and the obligations of the Borrower)
in, to or with respect to the Collateral (including the
Trademark Collateral) provided in or arising under or 1in
connection with the Security Agreement.

2.3. Upon the effectiveness of the grant, assignment,
transfer and conveyance provided in Section 2.2, the Agent
shall own the entire right, title and interest in and to the
Trademark Collateral, free and clear of any lien, charge,
encumbrance or claim of the Borrower or any other party.
Upon such effectiveness, in addition to all other rights and
remedies of the Agent, whether under law, the Credit
Agreement, the Security Agreement, or otherwise (all such

TRADEMARK
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rights and remedies being cumulative, not exclusive, and
enforceable alternatively, successively or concurrently,
without notice to or consent by the Borrower except as
expressly provided otherwise herein), the Agent's rights and
remedies with respect to the Trademark Collateral, for the
benefit o©of the Banks, shall include but not be limited ¢to
the following, without payment of royalty or compensation of
any kind to the Borrower except as expressly provided
otherwise herein:

(a) The Agent may exercise, in respect of the
Trademark Collateral, all the rights and remedies of a
secured party on default under the Uniform Commercial Code
{(whether or not such Code applies to the affected Trademark
Collateral). —

(b) The Agent may operate the business of the
Borrower using the Trademark Collateral.

(c) The Agent may, to the same extent that the
Borrower has the right to do so immediately prior to the
effectiveness of the grant, assignment, transfer and
conveyance provided in Section 2.2, license or sublicense,
whether general, special or otherwise, and whether on an
exclusive or nonexclusive basis, any of the Trademark
Collateral, throughout the world for such term or terms, on
such conditions, and in such manner, as the Agent shall in
its sole discretion determine.

(d) The Agent may (without assuming any
obligations or 1liability thereunder), at any time, enforce
(and shall have the exclusive right but not the obligation
to enforce) against any licensor, licensee or sublicensee
all Trademark License Rights of the Borrower, and take or
refrain from taking any such action.

(e) The Agent may, to the extent permitted by
law, in 1its sole discretion, without notice except as
specified below, assign, sell or otherwise transfer or

dispose of the Trademark Collateral or any part thereof,
either with or without special or other conditions or
stipulations, with power to buy the Trademark Collateral or
any part of it in one or more porticons at public or private
sale, at any of the Agent's offices or elsewhere, at such
time or times, for cash, on credit or for future delivery,
and at such price or prices and upon such other terms as the
Agent may deem commercially reasonable, irrespective of the
impact of any such sales on the market price of any of the
Trademark Collateral. Each such purchaser at any such sale
shall hold the property sold absolutely, free from any claim
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or right on the part of the Borrower or any party claiming
through the Borrower, and the Borrower hereby waives (to the
extent permitted by 1law) all rights of redemption, stay
and/or appraisal which it now has or may at any time in the
future have under any rule of law or statute now existing or
hereafter enacted. The Borrower agrees that, to the extent
notice of sale shall be required by law, at least ten days'
notice to the Borrower of the time and place of any public
sale or the time after which any private sale is to be made
shall constitute reasonable notification. At any sale of
the Trademark Collateral, if permitted by law, the Agent may
bid (which bid may be, in whole or in part, in the form of
cancellation of indebtedness) for and purchase the Trademark
Collateral or any portion thereof for the account of the
Agent (on behalf of the Banks). The Agent shall not be
obligated to make any sale of the Trademark Collateral
regardless of notice of sale having been given. The Agent
may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such
sale may, without further notice, be made at the time and
place to which it was adjourned. The Borrower recognizes
that the Agent may elect in its sole discretion to sell all
or part of the Trademark Collateral to one or more
purchasers in privately negotiated transactions. The
Borrower hereby waives any claims against the Agent arising
by reason of the fact that the price at which any Trademark
Collateral may have been so0ld at such a private sale was
less than the price which might have been obtained at a
public sale, even if the Agent accepts the first offer
received and does not offer such Trademark Collateral ¢to
more than one offeree. The Agent shall also have the power
to execute assurances, and do all other acts and things for
completing the assignment, sale, transfer or disposition
which the Agent, in its sole discretion, deems appropriate
Or proper.

(£) In addition to the foregoing, 1in order to
implement the assignment, sale, transfer or other
disposition of any of the Trademark Collateral pursuant to
Section 2.3 (e) hereof, the Agent may, pursuant to the
authority granted in the power of attorney provided 1in
Section 7 hereof (such authority becoming effective after
the occurrence and during the continuation of an Event of
Default), execute and deliver on behalf of the Borrower one
or more instruments of assignment of the Trademark
Collateral, in form suitable for filing, recording or
registration in any jurisdiction or country.

2.4. Upon the effectiveness of the grant, assignment,
transfer and conveyance provided in Section 2.2, the
Borrower shall have no right, title or interest in or to any
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of the Trademark Collateral, and the Borrower shall
immediately cease and desist in the use of the Trademarks or
any colorable 1imitation thereof, and shall, upon written
demand of the Agent, deliver to the Agent (or the Agent's
designee) all unused or unsold goods bearing the Trademarks.

2.5. In addition, upon the effectiveness of the grant,
assignment, transfer and conveyance provided in Section 2.2,
upon the written demand of the Agent, the Borrower shall
execute and deliver to the Agent an assignment or
assignments of the Trademark Collateral and such other
documents as are necessary or appropriate to carry out the
intent and purposes of this Agreement; provided that the
failure of the Borrower to comply with such demand will not
impair or affect the validity of the assignment effected by
Section 2.2. The Borrower agrees that any such assignment
(including, without 1limitation, the assignment effected by
Section 2.2) and/or any recording thereof shall be applied
to reduce the Obligations outstanding only to the extent
that the Agent (or a Bank) actually receives cash proceeds
in respect of the assignment, sale or disposition of, or
other realizaticn upon, the Trademark Collateral.

2.6. In the event of any such license, assignment,
sale, transfer or other disposition of the Trademark
Collateral, or any of it, after the occurrence and during
the continuation of an Event of Default, whether to or by
the Agent, the Borrower shall supply to the Agent (or the
Agent's designee) the Borrower's know-how and expertise
relating to the products and services sold and provided
under the Trademarks, and other records relating to the
Trademark Collateral and to the production, marketing,
delivery and sale of said products and services. Without
limiting the generality of the foregoing, within five
Business Days of written notice thereof from the Agent, the
Borrower shall make available to the Agent, to the extent
within the Borrower's power and authority, such personnel in
the Borrower's employ on the date of the Event of Default as
the Agent may reasonably designate, by name, title or job
responsibility, to permit the Borrower (or if the Agent so
elects, the Agent or the Agent's designee) to continue,
directly or indirectly, to manufacture, produce, supply,
advertise, sell and deliver the products or services sold by
the Borrower under the Trademarks, such persons to be
available to perform their prior functions on the Agent's
behalf and, if the Agent so elects to utilize their
services, to be compensated by the Agent on a per diem, pro
rata basis consistent with the wage, salary and benefit
structure applicable to each as of the date of such Event of
Default.
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2.7. Nothing herein contained shall be construed as
requiring the Agent to take any of the foregoing actions at
any time.

2.8. The Borrower agrees to pay when due all reasonable
costs incurred in any license, assignment, sale, transfer or
other disposition of all or any portion of the Trademark
Collateral to or by the Agent, including any taxes, fees and
reasonable attorneys' fees, and all such costs shall be
added to the Obligations. The Agent may apply the proceeds
actually received from any such license, assignment, sale,
transfer, other disposition or other collection or
realization, to the reasonable out-of-pocket <costs and
expenses thereof, including, without limitation, reasonable
attorneys*' fees and all reasonable legal, travel and other
expenses which may be incurred or paid by the Agent in
protecting or enforcing its rights wupon or under this
Agreement, the Trademark Collateral, the Collateral or the
Obligations, and any proceeds remaining shall be held by the
Agent as collateral for, and/or then or at any time
thereafter applied (after payment of any amounts payable to
the Agent pursuant to Section 6) to the Obligations, 1in
accordance with the Security Agreement; and the Borrower
shall remain liable and will pay the Agent on demand any
deficiency remaining, together with interest thereon at a
rate equal to the highest rate then payable on the
Obligations and the balance of any expenses unpaid. Any
surplus of such cash or cash proceeds held by the Agent and
remaining after payment in full of all the Obligations shall
be paid over to the Borrower or to whomsoever may be
lawfully entitled to receive such surplus.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF
BORROWER. The Borrower represents and warrants to, and
covenants and agrees with, the Agent, as follows:

hi 1 Rights in Trad | 11 1

3.1. The Borrower has the full power and authority to
execute and deliver this Agreement, to perform its
obligations hereunder, and to subject the Trademark
Collateral to the terms hereof. The execution, delivery and
performance of this Agreement will not conflict with or
contravene any contractual provision binding on the Borrower
with respect to the Trademark Collateral (including but not
limited to any license agreement relating to the Trademark
Collateral or any part thereof), except with respect to
agreements the third parties to which have executed and
delivered to the Agent a Consent in substantially the form
attached heretoc as Exhibit B.
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3.2. Set forth on Schedule A hereto 1is a true and
complete 1list of all Owned Trademarks and all Trademark
Registrations applicable thereto. Set forth on Schedule B
hereto is a true and complete 1list of all license or other
agreements pursuant to which any affiliates of the Borrower,
or other persons (other than the Borrower), have the right
to use or have any right, title or interest in any of the
Owned Trademarks and/or the Trademark Registrations or
Associated Goodwill applicable thereto. Set forth on
Schedule ¢ hereto is a true and complete 1list of all
Licensed Trademarks, the owners thereof, and the license or
other agreements pursuant to which the Borrower uses such
Licensed Trademarks in its business or with its products and
services. Schedule A and Schedule ¢ together comprise a
true and complete list of all Trademarks. All license and
other agreements applicable to the Trademarks are the wvalid
and binding obligations of all of the parties thereto,
enforceable against each of such parties in accordance with
their respective terms (provided that, with respect to any
such parties other than the Borrower and its affiliates,
such representation and warranty is made to the best of the
Borrower's knowledge and belief).

3.3. The Borrower is and will continue to be the sole
and exclusive owner of the entire 1legal and beneficial
right, title and interest in and to the Trademarks and the
Trademark Collateral (other than ownership and other rights
reserved by the owners of the Licensed Trademarks), free and
clear of any 1lien, <charge, security interest or other
encumbrance except for the security interest and conditional
assignment created by this Agreement and the Security
Agreement and liens and encumbrances permitted pursuant to
§8.21 of the Credit Agreement. The Borrower will defend its
right, title and interests in and to the Trademarks and the
Trademark Collateral against any and all claims of any third
parties.

3.4. Except as set forth on Schedule D hereto: the
Trademarks, Trademark Registrations and Trademark Rights are
subsisting, and have not been adjudged invalid or

unenforceable; to the best of the Borrower's knowledge and
belief, all of the Trademarks, Trademark Registrations and
Trademark Rights are valid and enforceable; the Borrower is
not aware of any claim by any third party that any of the
Trademarks, Trademark Registrations and Trademark Rights are
invalid or unenforceable.

3.5. To the best of the Borrower's knowledge and

belief, the Borrower has, and shall continue to have, the
exclusive right to use all the Trademarks in the manner in
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which they are now used (other than uses of the Licensed
Trademarks by the owners thereof but no other third party),
with the goods and services with which they are now used
(and, in the case of registered Trademarks, for which they
are registered), and throughout the geographic areas 1in
which they are now used (and, 1in the case o0of registered
Trademarks, throughout the jurisdictions in which they are
registered), free and clear of any liens, charges,
encumbrances, claims or rights of any third party (except as
set forth on Schedule D hereto), or restrictions on the
rights of the Borrower to protect or enforce any of its
Trademark Rights against any third party.

3.6. There is not on file 1in any governmental or
regulatory authority, agency or recording office any
effective financing statement, security agreement,
assignment, 1license or transfer or notice of any of the
foregoing (other than those that may have been filed in
favor of the Agent for the benefit of the Banks) covering
any o©of the Trademark Collateral, and the Borrower 1is not
aware of any such filing, other than those for which duly
executed termination statements have been delivered tco the
Agent. So long as this Agreement shall be in effect, the
Borrower shall not execute and shall not permit to be on
file in any such office or agency any such financing
statement or other document or instrument (except financing
statements or other documents or instruments filed or to be
filed in favor of the Agent for the benefit of the Banks).

3.7. Except as set forth on Schedule D hereto, no claim
has been made that the Borrower's use of any of the
Trademarks does or may violate the rights of any third
party. Except as set forth on Schedule D hereto, there has
been no decision adverse to the Borrower's claim of
ownership rights in or exclusive rights to use the Owned
Trademarks or the Trademark Collateral associated therewith,
or to its right to use and register the Owned Trademarks in
any Jjurisdiction or to keep and maintain such registrations
in full force and effect, and there is no proceeding
involving said rights threatened or pending in the PTO or
any similar office or agency of the United States, any state
or foreign country or in any court.

3.8. The Borrower shall promptly notify the Agent of
the institution of and any adverse decision in any
proceeding in the PTO or any similar office or agency of the
United States or any state or any foreign country, or any
court, regarding the Borrower's claim of ownership in any of
the Owned Trademarks, or related Trademark Collateral, its

right to register any of the same, or to keep and maintain
any such registration.
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3.9. The Borrower agrees that, upon its commencement of
use of or acquisition of any right, title or interest in or
to any Trademark, Trademark Registration or Trademark Right
other than the Trademarks, Trademark Registrations and
Trademark Rights set forth on Schedules A, B and C hereto
(including any variations or new versions of such scheduled
Trademarks, Trademark Registrations and Trademark Rights),
or upon commencement of use of any Trademark with (or the
addition to any Trademark Registration of) any new class of
goods or services, the provisions of this Agreement shall
automatically apply thereto, and the Borrower shall promptly
notify the Agent thereof. The Agent shall be authorized to
amend such Schedules A, B and C, as appropriate, to include
such additional Trademarks, Trademark Registrations and
Trademark Rights, without the necessity for the Borrower's
approval of or signature to such amendment, and the Borrower
shall do all such other acts (at its own expense) deemed
necessary or appropriate by the Agent to implement, preserve
the Agent's interest therein (including but not limited to
executing and delivering, and recording in all places where
this Agreement is recorded, an appropriate counterpart of
this Agreement). Such additional Trademarks, Trademark
Registrations and Trademark Rights shall be automatically
included in the "Trademarks"”, "Trademark Registrations" and
"Trademark Rights"” as defined herein, and all
representations and warranties of the Borrower set forth
herein shall be deemed to be restated by the Borrower as of
the date of any such amendment of Schedule A, B or ¢ with
the full force and effect as though made on such date.

3.10. The Borrower shall take any and all such actions
(including but not limited to institution and maintenance of
suits, proceedings or actions) as may be necessary or
appropriate to properly maintain, protect, preserve, care
for and enforce the Trademarks, Trademark Registrations,
Trademark Rights, Associated Goodwill and Related Assets.
Without limiting the generality of the foregoing, the
Borrower shall pay when due all fees, taxes and other
expenses which shall be incurred or which shall accrue with
respect to any of the Trademarks or the Trademark Collateral.

Use of Trademarks

3.11. The Borrower shall continue to use the
Trademarks in its business in the same or similar manner as
it has in the past, for registered Trademarks shall continue
to use each Trademark in each jurisdiction of registration
(and in interstate commerce for federally registered
Trademarks) in each and every class of goods or services for
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which it is registered, and in general shall continue to use
the Trademarks in each and every class of goods and services
applicable to the Borrower's current use of the Trademarks
in 1its business as reflected 1in 1its current catalogs,
brochures, advertising and price 1lists; all in order to
maintain the Trademarks in full force, free from any claim
or risk of abandonment for non-use. Notwithstanding the
foregoing provisions of this Section or any other provision
of this Agreement, the Borrower shall have the right to
discontinue use, in whole or in part, of any Trademark,
Trademark Registration, Trademark License Right or Trademark
Right where such discontinuance is deemed necessary or
desirable by the Borrower in the exercise of its reasonable
business judgment.

3.12. In order to protect and maintain the Trademark
Collateral, and to prevent any deception of the public, the
Borrower shall operate its business and use the Trademarks
in accordance with the same requirements and quality
standards as in the past have been and now are applicable to
its goods and services, and shall maintain the quality of
all such goods and services, sold or provided under or in
connection with the Trademarks commensurate with the quality
of the business, goods and services now and previously
associated with the Trademarks.

3.13. The Borrower has at all times in the past used,
and shall in the future use, the Trademarks with the
statutory and other appropriate notices of the registrations
and ownership thereof, and shall not use the Trademarks
without such notices.

3.14. The Borrower shall, upon reasonable prior notice
by the Agent and at reasonable times, permit the Agent (or
the Agent's designee) from time to time to review, inspect,
examine or evaluate the offices, plants and facilities
(whether owned by the Borrower, an affiliate of the
Borrower, or a subcontractor to the Borrower) which
manufacture, 1inspect, store or provide goods or services
under or in association with any of the Trademarks, and the
production and quality control records pertaining thereto,
in order that the Agent may be assured that the quality of
such goods and services is being maintained as required by
Section 3.12 hereof, that the Trademarks are being properly
used with such goods and services, and that appropriate
notices of registration and ownership of the Trademarks are
being used as required by Section 3.13 hereof. In the event
that the Agent believes that such quality is not being
maintained, or that the Trademarks or such notices are not
being used properly and as required hereby, the Agent may so
advise the Borrower, in which case the Borrower shall
promptly take the necessary corrective action to maintain
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such quality and wuse the Trademarks and such notices
properly and as required by this Agreement.

3.15. The Borrower shall not take any actions or enter
into any agreements, including but not limited to any
actions or agreements for the assignment, sale, transfer,
license, disposition, grant of any interest in or
encumbrance of any of the Trademark Collateral, which are
inconsistent with or would or might impair in any way the
Borrower's representations, warranties and covenants herein,
without the prior written consent of the Agent {which
consent, in the case of license agreements only, shall not
be unreasonably withheld). Without 1limiting the generality
of the foregoecing, the Borrower shall not permit the
inclusion in any agreement to which it becomes a party of
any provision which could or might in any way impair or
prevent the c¢reation of a security interest in or the
conditional assignment of the Borrower's rights and
interests in any property acquired under such agreement
which is included within the definition of Trademark
Collateral.

3.16. Except as provided in Section 3.11 hereof, the
Borrower shall not abandon any of the Trademarks, Trademark
Registrations or Trademark Rights, or do any act or omit to
do any act if such act or omission is of a character that
tends to cause or contribute to the abandonment of any
Trademark, Trademark Registration or Trademark Right or loss
of or adverse effect on any rights in any Trademark,
Trademark Registration or Trademark Right. Prohibited acts
of the Debtor shall include but not be limited to
"assignments in gross" of any Owned Trademark or the license
of any Owned Trademark without both appropriate contractual
use and gquality control provisions and proper monitoring,
supervision and enforcement by the Borrower of the gquality
of the licensed goods or services.

3.17. The Borrower shall take all necessary and
appropriate actions to insure that none of the Trademarks
shall become generic or merely descriptive.

3.18. The Borrower shall do all things which may be
necessary or appropriate to insure that each licensee of any
Owned Trademark, in its use of any or all of the Trademark
Collateral in its business, shall (i) comply fully with all
applicable license agreements and (ii) satisfy and perform
all the same standards and obligations set forth herein
(with respect to the Borrower's use of the Trademark
Collateral) as fully as though such standards and
obligations were set forth with respect to such licensee's
use of the licensed Trademark Collateral.
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3.19. To the best o0of the Borrower's knowledge and
belief, except as set forth on Schedule D hereto, there is
at present no material infringement or unauthorized or
improper use of the Trademarks, the Trademark Registrations

or the Trademark Rights. The Borrower shall use its best
efforts to detect any such infringement or unauthorized or
improper use. In the event of any such infringement or

unauthorized or improper use by any third party,. the
Borrower shall promptly notify the Agent and shall have the
first opportunity to sue and recover therefor and to retain
any and all damages so recovered or obtained. In the event
the Borrower fails to to sue or bring legal action, the
Borrower shall notify the Agent within sixty (60) days after
the date of original notice to the Borrower of such

infringement or unauthorized or improper use, and,
thereafter, the Agent shall have the right (but not the
obligation), at the Borrower's expense (including but not

limited to reasonable attorneys' fees), and in the name of
the Borrower or the Agent (in the sole discretion of the
Agent), to sue and recover therefor and obtain directly any
and all damages recoverable on account thereof; any expenses
incurred by the Agent in any such case shall be added to the
principal amount of the Obligations and shall bear interest
at the rate applicable to overdue principal on the Loans
under the Credit Agreement.

Trademark Registrations

3.20. All federal, state, local and foreign
registrations of the Owned Trademarks, and applications for
such registrations, are set forth on Schedule A hereto.

3.21. The Borrower, with counsel of its own choosing
reasonably acceptable to the Agent, and at its own expense,
shall apply to register all registrable but unregistered
Owned Trademarks with the PTO (and in such other
jurisdictions as are commercially appropriate), shall
diligently prosecute its applications to register its Owned
Trademarks and use its best efforts to obtain such
registrations. In the event any pending or hereafter filed
application for Trademark Registration, other than a renewal
of a Trademark Registration, has been rejected by the PTO or
any foreign trademark office or agency and the Borrower
determines in its reasonable business judgment that further
prosecution of such application 1is not warranted, the
Borrower shall promptly notify the Agent thereof in writing
and may cease to prosecute such application sixty (60) days
after such notice.

3.22. Except as provided in Section 3.11 hereof, the
Borrower, with counsel of its own choosing reasonably
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acceptable to the Agent and at its expense, shall take all
necessary and appropriate actions to preserve and maintain
in full force and effect all Trademarks, Trademark
Registrations and Trademark Rights, including but not
limited to filing and diligently prosecuting all necessary
or appropriate applications for registration, opposition and
cancellation proceedings, affidavits of wuse, affidavits of
incontestability, and registration renewal applications.

3.23. Upon demand by the Agent at any time, the
Borrower shall deliver to the Agent the original or a true
copy of all current official Certificates of Registration
for any or all of the Trademark Registrations (for any
jurisdiction of registration) for the Owned Trademarks, and
forthwith upon receipt thereof the original or a true copy
of all official Certificates of Registration for any Owned
Trademarks for which registration applications are then
pending or thereafter filed.

.

3.24. The Borrower has Kkept and will diligently keep
complete and accurate records respecting the Trademarks,
Trademark Registrations, Trademark Rights and Associated

Goodwill, and will at all times keep at 1l1least one set of
such records at 1its chief executive office or principal
place of business as set forth above. The Borrower shall,
upon reasonable prior notice by the Agent and at reasonable
times, permit the Agent (or the Agent's designee) from time
to time to review, inspect and examine such records.

3.25. This Agreement will create 1in favor of the
Agent, for the benefit of the Banks, a valid and perfected
first priority security interest in the Trademark Collateral
upon making the filings referred to in Section 3.26 below.

3.26. Except for the filing o¢of financing statements
with the Secretary of State of New Jersey under the Uniform
Commercial Code and filings with the PTO with respect to the
Trademark Collateral (and with the United States Copyright
Office with respect to federally registered copyrights of
the Borrower) necessary to perfect and record the security
interest and conditional assignment created hereunder, no
authorization, approval or other action by, and no notice to
or filing with, any governmental or regulatory authority,
agency or office is required either (i) for the grant by the
Borrower or the effectiveness of the security interest and
conditional assignment granted hereby or for the execution,
delivery and performance of this Agreement by the Borrower,
or (ii) for the perfection of or the exercise by the Agent
of 1its rights and remedies hereunder; provided, howev ,
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that the foregoing representation and warranty shall not
apply to foreign Trademark Rights.

3.27. All information with respect to the Trademark
collateral set forth herein, in the Credit Agreement, in the
Security Agreement or in any schedule, certificate or other
writing at any time heretofore or hereafter furnished by the
Borrower to the Agent 1is and will be true, correct and
complete in all material respects as of the date furnished.

3.28. Each representation and warranty of the
Borrower set forth in Section 5 of the Credit Agreement is
true and correct and all such representations and warranties
are hereby incorporated herein by reference with the same
effect as though set forth herein in their entirety.

4. AMOUNTS PAYABLE IN RESPECT OF TRADEMARK
COLLATERAL, AND ENFORCEMENT OF TRADEMARK RIGHTS, BEFORE AND
AFTER EVENT OF DEFAULT.

4.1. (a) Except as otherwise provided in Section
4.1(b) herecf or the Credit Agreement or Security Agreement,
the Borrower shall continue to collect, at its own expense,
all amounts due or to become due to the Borrower in respect
of the Trademark Collateral or any part thereof.

(b) Upon the occurrence and during the
continuation of an Event of Default, the Agent is hereby
given full power and authority, without notice or demand,
(i) to notify any and all obligors with respect to the
Trademark <Collateral or any part thereof, and (ii) to
demand, take, collect, sue for and receive for its own use
and account all amounts due or to become due the Borrower in
respect of the Trademark Collateral, and in connection
therewith to enforce all rights and remedies with respect to
the Trademark Collateral or any part thereof which the
Borrower could enforce; and the Borrower hereby ratifies any
and all actions which the Agent may lawfully take to enforce
the Agent's rights hereunder. Whether or not the Agent
shall have so notified any obligors, the Borrower shall at
its expense cooperate with the Agent and render all
reasonable assistance to the Agent in enforcing claims
against such obligors.

4.2. (a) Ezxcept as otherwise provided in Section
4.2(b) hereocf, and notwithstanding Section 2.2 (a) hereof,
the Borrower shall have the right and the obligation to
commence and prosecute in its own name, as real party in
interest, for its own benefit and at its own expense, such
suits, proceedings or other actions to restrain, prevent or
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recover for infringement, misuse, unfair competition,
dilution or other damage as are in 1ts reasonable business
judgment necessary or appropriate to maintain, protect and
enforce the Trademarks, Trademark Registrations, Trademark
Rights and Associated Goodwill. The Agent shall cooperate
with the Borrower as may be reasonably necesssary or
appropriate in connection with any such suit, proceeding or
action, 1including but not limited to joining as a necessary

party. The Borrower shall indemnify and hold harmless the
Agent from and against any and all liabilities, obligations,
losses, damages, penalties, claims, actions, judgments,

suits, costs, expenses or disbursements (including but not
limited to attorneys' fees) of any kind whatsoever which may
be imposed on, incurred or suffered by or asserted against
the Agent in connection with or in any way arising out of
such suits, proceedings or actions.

(b) Upon the occurrence and during the
continuation of an Event of Default, the Agent shall have
the right but in no way shall be obligated to bring suit in
the name of the Borrower or the Agent (in the sole
discretion of the Agent), to protect, maintain or enforce
any of the Borrower's rights or interests in, to or under
the Trademark Collateral or any part thereof, in which event
the Borrower shall at the request of the Agent do any and
all lawful acts and things and execute any and all documents
and instruments requested by the Agent in furtherance of
such protection, maintenance or enforcement; the Borrower
shall promptly, upon demand, indemnify and reimburse the
Agent for all 1liabilities, obligations, costs, expenses or
disbursements imposed on, incurred or suffered by or
asserted against the Agent in the exercise of its rights
under this Section 4.2. In the event the Agent shall elect
not to bring suit to protect, maintain or enforce any such
rights or interests of the Borrower, the Borrower shall use
all reasonable measures, whether by action, suit, proceeding
or otherwise, to protect, maintain and enforce such rights
and interests, and for that purpose shall diligently
maintain any such action, suit or proceeding necessary or
appropriate for such protection, maintenance or enforcement.

5. FURTHER ASSURANCES

5.1. Upon obtaining knowledge thereof, the Borrower
will promptly notify the Agent in writing of any event which
does or reasonably could materially adversely affect the
value of any of the Trademarks, Trademark Registrations,
Trademark Rights, or Associated Goodwill, the ability of the
Borrower or the Agent to dispose of any of the Trademarks,
Trademark Registrations, Trademark Rights, or Associated
Goodwill, or the rights and remedies of the Agent in
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relation to any of the Trademarks, Trademark Registrations,
Trademark Rights, or Associated Goodwill, including but not
limited to the institution or levy o¢f any 1legal process
against any of the Trademarks, Trademark Registrations,
Trademark Rights or Associated Goodwill.

5.2. Upon the request of the Agent, the Borrower will
use its best efforts to obtain any necessary consents of
third parties to the grant and perfection of the security
interest in the Trademark Collateral, and/or to the grant or
effectiveness of the conditional assignment of the Trademark
Collateral, provided for herein.

5.3. In general, the Borrower shall, at any time and
from time to time, and at 1its expense, make, execute,
acknowledge and deliver, and file and record as necessary oOr
appropriate with governmental or regulatory authorities,
agencies or offices, such agreements, assignments, documents
and instruments, and do such other and further acts and
things, as the Agent may request or as may be necessary or
appropriate in order to implement and effect fully the
intentions, purposes and provisions of this Agreement, or to
assure and confirm to the Agent the grant and perfection of
a security interest in the Trademark Collateral.

5.4. If the Borrower shall fail to do any act which it
has covenanted to do hereunder, or if any representation or
warranty of the Borrower shall be breached, the Agent, 1in
its own name or that of the Borrower (in the sole discretion
of the Agent), may (but shall not be obligated to) do such
act or remedy such breach {(or cause such act to be done or
such breach to be remedied), and any cost or expense
incurred by the Agent in s5o0 doing shall be added to the
principal amount of the Obligations and shall bear interest
at the rate applicable to overdue principal on the Loans
under the Credit Agreement. The Borrower shall cooperate
with the Agent in any such act or remedy.

6. LIABILITIES, INDEMNITY AND COSTS

6.1. The Borrower shall be liable for any and all uses
or misuses of any of the Trademark Collateral by itself and
for any failure to take reasonable measures to avoid and
prevent the improper use of the Trademark Collateral by any
other party (including but not 1limited to any licensee of
the Owned Trademarks), any failure to use the Trademarks
continuously (except as provided in Section 3.11 hereof),
any failure to use the Trademarks in accordance with this
Agreement, or any other claim, suit, loss, damage, expense
or liability of any Kkind or nature (except those resulting
from any gross negligence or willful misconduct of the
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Agent) arising out of or in connection with the Trademark
Collateral or the production, marketing, delivery and sale
of the goods and services provided under or in connection
with any of the Trademarks or the Trademark Collateral prior
to the effectiveness of the grant, assignment, transfer and
conveyance provided in Section 2.2 hereof. The Borrower
shall be 1liable also for any claim, suit, 1loss, damage,
expense or 1liability arising out of or in connection with
the improper acts or omissions of the Borrower (regardless
of whether such acts or omissions occurred or occur prior to
or after such effectiveness).

6.2. Nothing in this Agreement shall relieve the
Borrower from any performance of any covenant, agreement or
obligation of the Borrower under any license agreement now
or hereafter in effect licensing any part of the Trademark
Collateral, or from any 1liability to any licensee or
licensor under any such license agreement or to any other
party, or shall impose any 1liability on the Agent for any
act or omission of the Borrower in connection with any such
license agreement.

6.3. The Borrower shall indemnify and hold harmless the
Agent from and against, and shall pay to the Agent on
demand, any and all claims, actions, suits, judgments,
penalties, losses, damages, costs, disbursements, expenses,
obligations or 1liabilities of any kind or nature (except
those resulting from the Agent's gross negligence or willful
misconduct) arising in any way out of or in connection with
this Agreement, the Trademark Collateral, custody,
preservation, use or operation of the Trademark Collateral,
any alleged infringement of the intellectual property rights
of any third party, the production, marketing, delivery and
sale o¢f the goods and services provided under or in
connection with any of the Trademarks or the Trademark
Collateral, the sale of, collection from or other
realization upon any of the Trademark Collateral, the
failure of the Borrower to perform or observe any of the
provisions  hereof, or matters relating to any of the
foregoing prior to the effectiveness of the grant,
assignment, transfer and conveyance provided in Section 2.2
hereof. The Borrower shall also indemnify and hold harmless
the Agent from and against any and all claims, actions,
suits, judgments, penalties, losses, damages, costs,
disbursements, expenses, obligations or liabilities arising
out of or in connection with any improper act or omission of
the Borrower (regardless of whether such act or omission
occurred or occurs prior to or after such effectiveness).
The Borrower shall make no claim against the Agent for or in
connection with the exercise or enforcement by the Agent of
any right or remedy granted to it hereunder, or any action
taken or cmitted to be taken by the Agent hereunder (except
for the gross negligence or willful misconduct of the Agent).
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6.4. Any and all fees, costs and expenses, of whatever
kind or nature, including but not limited to fees and
disbursements of c¢ounsel and of any experts and agents,
incurred by the Agent in connection with the preparation of
this Agreement and all other documents relating hereto and
the consummation of the transactions contemplated hereby,
the filing or recording of any documents (including all
taxes in connection therewith) in public offices, the
payment or discharge of any taxes, counsel fees, maintenance
fees or encumbrances, or otherwise protecting, maintaining
or preserving the Trademark Collateral, or in defending or
prosecuting any actions or proceedings arising out of or
related to the Trademark Collateral, or 1in exercising or
enforcing any right or remedy granted to the Agent
hereunder, shall be borne and paid by the Borrower on demand
by the Agent, and until so paid shall Dbe added to the
principal amount of the Obligations and shall bear interest
at the rate applicable to overdue principal on the Loans
pursuant to the Credit Agreement.

7. POWER OF ATTORNEY

7.1. The Borrower hereby grants to the Agent, and any
officer or agent of the Agent as the Agent may designate in

its sole discretion, a power of attorney, thereby
constituting and appointing the Agent (and the Agent's
designee) its true and lawful attorney-in-law and

attorney-in-fact, effective upon the occurrence and during
the continuation of an Event of Default, for the purpose of
assigning, selling or otherwise disposing of all right,
title and interest of the Borrower in and to any of the
Trademark Collateral, to execute and deliver any and all
agreements, documents, instruments of assignment, licenses
or transfers of the Trademark Collateral, and do all other
acts which the Borrower is obligated to execute or do under
any provision of this Agreement, and to execute any and all
documents, statements, certificates or other documents
necessary or advisable to effect any o¢f the purposes set
forth herein as the Agent (or the Agent's designee) may in
its sole discretion determine. The Borrower hereby ratifies
all that such attorney shall lawfully do or cause to be done
by virtue hereof.

7.2. The foregoing power of attorney is coupled with an
interest and 1is irrevocable until this Agreement shall
terminate.

7.3. The Borrower hereby releases the Agent from any

claims, causes of action and demands at any time arising out
of or in connection with any actions taken or omitted to be
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taken by the Agent under the power of attorney granted
herein {except for the gross negligence or willful
misconduct of the Agent).

8. SPECIFIC ENFORCEMENT.

Due to the unique nature of the Trademark Collateral,
and in order to preserve its value, the Borrower agrees that
the Borrower's agreements, duties and obligations under this
Agreement shall be subject to specific enforcement and other
appropriate equitable orders and remedies.

9. TERMINATION.

This Agreement shall create a continuing security
interest in and conditional assignment of the Trademark
Collateral. Upon payment and satisfaction in full of the —
Obligations, termination of all commitments of the Agent and '
the Banks set forth in the Credit Agreement, and the
expiration of all outstanding Letters of Credit, this
Agreement shall automatically terminate and shall be of no
further force and effect, and the security interest granted
hereby shall terminate and all rights to the Trademark -
Collateral shall revert to the Borrower. Upon any such
termination, the Agent shall execute and deliver to the
Borrower such documents, and shall take such other actions,
all at the expense of the Borrower, as may reasonably be
requested by the Borrower to evidence or record such
termination.

10. PROVISIONS OF GENERAL APPLICATION.

10.1. In the event of any irreconcilable conflict
between the provisions of this Agreement and the Credit
Agreement, the provisions of the Credit Agreement shall
control.

10.2. In the event any term or provision of this
Agreement shall for any reason be held to be invalid,
illegal or unenforceable to any extent or in any respect, or
otherwise determined to be of no effect, in any
jurisdiction, such invalidity, illegality, unenforceability
or determination shall affect only such term or provision,
or part thereof, in only such Jjurisdiction. The parties
agree they will negotiate in good faith to replace any
provision so held invalid, illegal or unenforceable, or so
determined, with a valid, enforceable and effective
provision which is as similar as possible in substance and
effect to the provision which is invalid, illegal,
unenforceable or of no effect.
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10.3. Except as provided 1in Sections 3.9 and 9
hereof, neither this Agreement nor any term hereof may be
changed, waived, discharged or terminated except by a
written instrument expressly referring to this Agreement and
to the provisions so modified, waived or limited, and
executed by the party to be charged.

10.4. No course of dealing between the Borrower and
the Agent, nor any failure to exercise, nor any delay in
exercising, on the part of the Agent, any right, power or
privilege hereunder shall operate as a waiver thereof; nor
shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, power or
privilege.

—

10.5. The Borrower shall not assign this Agreement -

or any rights, duties or obligations hereunder without the P
prior written consent of the Agent. This Agreement and all -

obligations of the Borrower shall be binding upon the :
successors and permitted assigns of the Debtor, and shall Sl
together with the rights and remedies of Agent hereunder
inure to the benefit of the Agent and the Banks and their
respective successors and assigns.

10.6. This Agreement, and any amendments, waivers,
consents, or supplements hereto or hereunder, may be
executed in any number of counterparts and by each party on
a separate counterpart, each of which when so executed and
delivered shall be an original but all of which together
shall constitute one instrument. In proving this Agreement,
or any such amendment, waiver, consent or supplement, it
shall not be necessary to produce or account from more than
one such counterpart executed by the party against which
enforcement is sought.

10.7. The captions in this Agreement are for
convenience of reference only and shall not define, limit or
affect the provisions hereof.

10.8. Except as otherwise required by the 1laws of
any jurisdiction in which any of the Trademark Collateral is
located, this Agreement and all rights and obligations
hereunder, including matters of construction, wvalidity and
performance, shall be governed by and construed in
accordance with the internal laws of the State of New York
(without reference to 1its conflicts of laws rules or
principles).
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IN WITNESS WHEREOF,
authorized
Agreement as of the date first set forth above

its duly

State of hk&) \brk

-26—

the Borrower and the Agent,

each by
cfficer, have duly

executed this

CONSOLIDATED CIGAR CORPORATION

By:
Alithorized Offie®r
Title: //Fé'{/&&d/’
THE FIRST NATIONAL BAMK OF BOSTON,
as ent

By : AﬁhuL,éi
Authoriz

Officer

Title: D/.af)/e L. &T&hﬁJﬂ)’)L 9&5)5)9/7%

1i'0d  PréS olen+

County of New Yock

Personally

appeared
Notary Public 1in and

personally known to me,

);
) sSs.
)

before me, the undersigned, a

for said County, _1héo Folp

r

who, being b me first duly sworn,
declared that he is the elet of
Consolidated Cigar Corporation, that being duly authorized

he did sign and seal said instrument as such officer of and

on behalf of

IN WITNESS WHEREOF,

official seal at
of Nowmher”, 1988.

My commission expires:

such corporation,
corporation's free act and deed.

and that the same 1is such

I hav hereunto set my ha?d and
this 22wt day
Notary PL%
THOMAS G. PLAGEMANN
sw York

o Sisto
Commission Expires F&rmryca;avfm
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. SCHEDULE A (as of 88/10/28)

MARK REGH 1SSUED S/N FILED DOCKET
ALGERIA " LALCORONA TOP [RON 39.565 670405 CDOLOANT
ARAB EMIRATES QO-:O Y CLEOPATRA (PUBLICATION) 790619 CDO37VUET
CORONA (PUBLICATION) 790619 COO38UET
um_ “TAN (PUSLICATION) 630204 COO30UET
ARGENT I NA CORONA 1OP |RON 981457/6 290628 CDO4PART
AUSTRALTA ;' ATOMIO Y CLEOPATRA . A276444 760227 C0037AUT
. .ﬁg_o Y CLEOPATRA & DESIGN A276554 7460304 CD048AUT
Y A279,034 ~ CcDOStAUT
ol O1EGO A190481 661222 641012 CCO71AUT
. | WIGUEL 8285104 761129 750213 CCO74AUT
. W COROMA TOP IRON A5191 071028 CDO4PAUT
! 4 4—.=~m NO. 79 (STYLIZED PLUS OTHER NOTATIONS) & DESIGN CAO0SAUT
o R-TAN A170431 611106 CDO30AUT
AUSTRIA ., KWJONIO Y CLEOPATRA 77815 740715 CO037AUT
s ol 'ONIO Y CLEOPATRA & DESIGN 77814 740715 CO048AUT
1A-CORONA TOP 1RON 8413 550120 CO049ANT
BAHAMAS ONIO Y CLEOPATRA 9284 781130 COO378AT
.+ OWM DIECO 6863 720104 710827  CCO71BAT
. CH MASTERS & NEW DESIGN 12769 880210 12769 880210  CC164BAT
. UN.CORONA TOP IRON 2889 580211 CDO4OBAT
C ETAN . 3730 620508 CDO30BAT
BENELUX ] 324225 740228 CDO508XT
g ONIO Y CLEOPATRA : 097303 711230 CDO37BKT
“ WRYON10 Y CLEOPATRA & DESIGH 097306 711230 CDO48BKT1
*  MYONIO Y CLEOPATRA & DESIGH . 310616 720515 CDO4BBKT
D cBanas 69379 711022 CDO478KT
.- OffYch MASTERS . 66070 730817 551777 711014 ccot1eKT
;. HUDE CABANAS Y CARBAJAL & MONOGRAM DESIGN 404355 841026 €D044BKT
§ IRY CLAY 69389 711022 CDO67BKT
P  coronA 69383 711022 cDO388KT
N 5 CORONA 1N WHITE WITH CROWN & LEAVES (RED BACKGROUND) 404156 840911 C00128KT
.% CORONA TOP IRON 69381 711022 CO049BKT
~. . 2&:2 1108 327872 TL1028 604919 740904  CCO&9BKT
BERMUDA bao.:o Y CLEOPATRA 7545 740306 CDO378MT
T *MBYOMIO Y CLEOPATRA & DESIGN 7549 740306 CDO4BBMT

v
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- SCHEDULE A (as of 88/10/28)

COUNIRY - % . MARK REGH 1SSUED /N FILED DOCKET
BERMUDA pﬁ DIEGO 1006 710922 680315  CCOTIBNT
_xw. MIGUEL 7688 750428 CCO74BMT
$§Oz> TOP IRON 4181 580215 _CDOLIBMT
BOLIVIA TONTO Y CLEOPATRA 33909A 740905 0037807
: 10 Y CLEOPATRA & DESIGN 297434 33517A 740905 CD0488OT
8»9; TOP 1RON 31683A 430621 CD04980T
BRAZIL R 740102834 811013 €005 1BRT
gm CABANAS Y CARBAJAL & MONOGRAM DESIGN 125270270508 580823 CO044BRY
CANADA - 207799 750627 Cco0S1cCT
»,:7:3 129007 621207 262116 610404  €Coo2ect
ITONIO Y CLEOPATRA 52/12655 080325 coo37cCT
' AMIONIO Y CLEOPATRA & DESIGN 204964 750131 CDO4BCCT
Dol MARCOS & DESIGN 230688 781020 395558 760311 cco9icet
R 8 MI1GUEL 127357 620720 265435 611012 cco7scet
4  CORONA NS 471932 331107 c0038cCT
_m CORONA LID LABEL N.S.4/1935 331707 CD046CCT
CORONA TOP IRON KT 471936 331107 C0049CCT
.- MJXTURe No. 79 113729030 471227 197837 471227  CAC4GCCY
- .._ TECRUZ 149387 670217 296448 ccos2cet
' Mﬂg PIPELITER 205687 750307 CAO39cCCY
i?o DEL REY - 586330 870617  ccO47cCT
CHAMNEL ISLES- U3 CORONA TOP IRON 1429 340217 CDO49CHT
CHILE < MMYONIO Y CLEOPATRA 216547 780731 coo37cIt
’ CORONA TOP IRON 281921 540424 Co049CIT
CHINA BTONIO Y CLEOPATRA 157579 820515 CDO37CJT
|- CORONA 157584 820515 CDO38CJT
COLOMBIA 9:0 Y CLEOPATRA 281,253 880203 COO37CMT
. CORONA TOP IRON 282.116 880222  CDO4OCMT
COSTA RICA . W CORONA 11855 120906 COO38CRT
CYPRUS ’ ONIO Y CLEOPATRA 19279 (PART A) 781114 CDO37CYT
DENMARK A c 2371973 730105 CDOS1DET
. &FYONIO Y CLEOPATRA s27/75 750207 CDO37DET
< ONIO Y CLEOPATRA & DESIGN 526/75 750207 CDO4BDET
5 CH MASTERS & DESIGN - 133371967 670505 93471966 660308  CCO120ET
CORONA TOP [RON 22/1915 150130 CDO49DET

Page 2
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SCHEDULE A (as of 88/10/28)

COUNTRY - % MARK REGH 1SSUED S/N FILED DOCKET
ro &
DENMARK  RO}-tAN 369571977 771021 COO30DET
DOMINICAN REP °. DOM DIEGO CCOT1DRT
" DM, NARCOS 22708 740301 CCO730RT
~ DCM MIGUEL CCO74DRT
' FLAMENCO CC1530RT
\ R bE canariEs 43620 871116 CC1540RT
_..’.gov; TOP IRON 7008 490824 CDO4LPORT
~ MOYECRUZ CCOB20RT
n DEL REY CCO47DRT
ECUADOR . 10 Y CLEOPATRA 812 FOL 1623/1624 740305 €DO37ECT
10 Y CLEOPATRA & DESIGN 814 FOL 162771628 740312 CDOLBECT
FINLAND - 71438 800107 CDOSTFIT
. n.“o.._o Y CLEOPATRA 69611 790605 COO37F 1T
;" AWTOMIO Y CLEOPATRA & DESIGN 69608 790605 COOLBFIT
", offfcH MASTERS & DESIGN 56249 700407. CCOT2FIT
FRANCE . A K¢ 1273380 740606 CDOS1FRT
. - 1263262 740301 CDOSOFRT
-, AMEONIO Y CLEOPATRA 1262743 740227 CDO37FRT
.. AITONIO Y CLEOPATRA 2 DESIGN 1262745 760227 CDOLBERT
~ AMYONIO Y CLEOPATRA CLASSICS 1235516 830509 CDOSOFRT
" AJTOMIO Y CLEOPATRA GRENADIERS 1073948 781030 CO061FRT
* AMYONIO Y CLEOPATRA TOP IRON 1032675 621116 CDOSPFRT
- KRYONIO Y CLEOPATRA TRIBUNES 1235515 830509 CDO62FRY
" At SABERS CAMEROON DARK 951,839 880901  CC183FRT
. AXE SABERS CANDELA LIGHT 951,838 880901  CC1B2FRT
| MIGUEL 13468058 8460818 CCO74FRY2
- ‘o MIGUEL LANCEROS 1094077 790620 513433 790420  CCO92FRT
e CH MASTERS 1241014 580808 CCOTV1FRT
; . CABANAS Y CARBAJAL & MONOGRAM DESIGN 1098308 040914 CDOLAFRT
7, CHROMA TOP RON : 1404000 770517 CDOLPFRTI
.~ L&:CORONA TOP IRON 1469995 040415 CDO4OFRT
- ELITOS 1277975 740920 CCO6PFRT
" mogTECRUZ 1112549 641113 533448 CCOB2FRT
GERMANY M 947424 740507 CO050GF T
- ABEONIO Y CLEOPATRA 931138 740227 CDO37GFT
B Page 3
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GOUNTRY

GERMANY

GIBRALTAR
GREECE

HONDURAS
HONG KONG

ICELAND

INDIA

INDONESIA

TRELAND

L

ML o Jgag a9y
TRACE-
N SCHEDULE A (as of 88/10/28)
HARK REGH I SSUED S$/N FILED DOCKET
AWTONI0 ¥ CLEOPATRA & DESIGN 965779 740227 CDO4BGFT
DO DIEGO CCO71GFT
OQM MIGUEL 780992 631209 611012  CCO74GFT
CH MASTERS 743898 601221 580716  CCOV1GFT
z... " CABANAS Y CARBAJAL & MONOGRAM DES!GN 614188 500227 COOL4GFT
H .w CABANAS Y CARBAJAL & MONOGRAM DESIGN - 75226 040510 CDO44GFT
.ﬂ%o:» IN VHITE WITH CROWN & LEAVES (RED BACXGROUND) ALD 044734 w2 840611 CDO12GFT
LA CORONA TOP IRON . 74377 040510 CDO4SGFT
MTBUEL 1 T0s 934878 750828  €24351 740918 CCO69GFT
NEXTURE NO. 79 (STYLIZED PLUS OTHER NOTATIONS) & DESIGN 795416 661019 630823  CAOOSGFT
zﬂqmgs 831342 6606419 CCOB2GFT
" LA"CORONA TOP IRON 1615 060403 CDO4YGIT
" ARFOMIO Y CLEOPATRA 62282 781116 CD0376ST
. DO DIEGO 32330 651018 640510 CCO71GST
. MIGUEL 31788 651018 640510  CCO74GST
. wﬂn.. MASTERS & DESIGN 35475 660513 CCO126ST
& CORONA TOP 1RON 9571 340704 CD049GST
GORONA TOP 1RON 5631 500203 CDO4LOHNT
¥ 1164/1975 740606 €DOS 1HPT
ONIO Y CLEOPATRA 79211973 721028 CDO37HPT
,—o Y CLEOPATRA & DESIGN 138071974 740308 noo.bm:vq
CORONA TOP IRON B2187/1984 790502 CDO4FHPT
. MIXTURE NO. 79 (STYLIZED PLUS OTHER NOTATIDNS) & DESIGN 82071967 670106 630910  CAOOSHPT
IRTECRUZ 1228/66 660423 CCo82HPT
CLEOPATRA ) 1771974 740730 CoO371CT
CLEOPATRA & DESIGN 17571974 740730 CDO4BICT
10P IRON 50/1958 580322 COO4PICT
CLEOPATRA 294575 740228 C0O37107
CLEOPATRA & DESIGN 294655 740302 CDO4SIDT
T0P IRON 16507 430527 CDO491DT
118163 770420 COOSTIET
CLEOPATRA 116455 770124 CO0371ET
CLEOPATRA & DESIGN 116448 770124 CDO4BIET
T0P 1RON 145376 200718 CDO4DIET
CLEOPATRA 60980 590102 CDO371RT
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SCHEDULE A (as of 88/10/28)

COUNTRY i g HARK ___REGH 1SSUED S/N FILED DOCKET
IRELAND LA onz) TOP 1RON 44330 280609 CDO4OIRT
1SRAEL A «...n ' 39297 760604 CDOS11ST

>.:2_o Y CLEOPATRA 38876 760227 C€DO371st
).:o.:o ¥ CLEOPATRA & DESIGN 38895 740305 CDOLBIST
. LA £DRONA TOP 1RON 49424 800204 CDO491ST
ITALY . AROP 302097 740508 €O05017T
ANTENIO ¥ CLEOPATRA ., 302096 740508 COO3711T
:.&.:o Y CLEOPATRA & DESIGN 304513 740328 CDO4BITY
...oc_.m_. MASTERS ’ 358708 590525 780616 ccottITY
LEL #RODUCTO 358707 590702 780616 CCO151TT
FLADRONA TOP IRON 193743 050304 CO04O1TT
.ma 358706 590723 780616  €CO41ITT
JAMATCA >zw.£:o Y CLEOPATRA 34,1140 841212  CDO37JAT
LA LORDNA TOP 1RON 429 020506 CDO4L9JAT
JAPAN SUA &n 1431173 800828 . CDOS14PT
>z_.W:o Y CLEOPATRA 1177548 760106 COO37JPT
ANTONIO Y CLEOPATRA & DESIGN 29024/1987 870318  CDO4BIPT
M. 2&_88 2026772 880222  31125/85 850329  CC1454pT
i’ . MASTERS 1902849 861028  56-012205 810220  CCO114PT
LA JJORONA" TOP [RON 1816610 851031 CD049JPT
LA LORONA WHIFFS AND DESICN 1816609 851031 CDOS JPT
x-gxm NO. 79 (STYLIZED PLUS OTHER zo;:ozmv & DESIGN 1616214 830929 55-25089 800401 CA005JPY
L AIR-TIPS 130254/87 CCco86JPY
(MURIEL AIR-TIPS & PACKAGE DESIGN 811484 690331  45240/66 660809  CCO87JPT
. MURBEL CORONELLA 130253787 CCOB8JPT
. é*ﬁ CORONELLA & PACKAGE DESIGN 811483 690331 45239766 640809 ccoavJPY
nocw,.. 599642 621024 €0O304PT
KUWALT " AN {0 Y CLEOPATRA . 6400 740519 cDOo37xuT
.....)ZA@—O Y CLEOPATRA & DESIGN 6401 740519 CDO4LBKUT
LEBANON AN ..S Y CLEOPATRA 29514 740312 CDO37LBY
. ANTONTO Y CLEOPATRA & DESIGN 29528 740314 CDO4BLBT
y ;wao.; TOP 1RON . 51660 580321 CDO4PLBT
MALAYA ANTONIO Y CLEOPATRA . . M/64TS6 740312 COO37MCT
S ANENIO Y CLEOPATRA & DESIGN M/6LTS3 760312 CDO4BMCT
MALTA ANTENIO Y CLEOPATRA & DESIGN 13847 790508 CO048MIT
" W . ) Page S
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SCHEDULE A (as of 88/10/28)

COUNTRY MARK REG# 1 SSUED /N FILED DOCKET
MALTA " w.%n Y CA & DEVICE 334 040817 CDOSSMJIT
; rm LORONA TOP IRON 326 040810 COO4OMIT

" LA FLOR DE HENRY CLAY TOP IRON 2826 331025 " CDO4 TMIT

MONACO . ARTONIO Y CLEOPATRA 787845 781122 COO37MNT
! EA OCORONA TOP IRON R.87.11493 870827 COOLOMNT

MOROCCO ' AR 10 Y CLEOPATRA 29439 790723 CDO3I7MRT
_ LA'CORONA TOP IRON 28115 580213 CDO4IMRT

NETH ANTILLES .. K C 9407 740614 CDOSINCT
; JONIO Y CLEOPATRA 9301 740305 COO37NCT

- A FONTO Y CLEOPATRA & DESIGN 92300 740305 CDO4BNCT

! om DIEGO 13406 841224 730925 CCO7INCT

" OOM MIGUEL 912y 731112 730925  CCO74NCT

- WKCORONA ToP [RON 256 190829 COOLONCT

: TECRUZ 11751 810318 800818  CCOB2NCT
TECRUZ 14477 870917 841106  CCOBZNCT1

NEW ZEALAND .Ot_o Y CLEOPATRA 127064 790227 127064 790227 CDO37NDT
v NY & CLEOPATRA 92834 700219 92834 700219  COOB2NDY

.« % CORONA TOP IRON 20556 230910 CDO4ONDT

NORWAY - ONIO Y CLEOPATRA 89061 730906 COO37NOT
« ANJONIO Y CLEOPATRA & DESIGN 86285 721102 €DO4BNOT

. DUTCH MASTERS & DESIGN 70560 661125 88203 660212  CCO12NOT

3 oﬂe_ MASTERS (PICTURE ALONE) 70561 661125 CCOPONOT

.- UK LORONA TOP IRON 11481 240215 CDO4INOT

PANAMA #_ AEJONIO Y CLEOPATRA 19267 761125 CDO37PBT
T - CABANAS 21739 771003 CDO47PBY

w A CORONA TOP IRON 17884 730720 CO049PBY

i METECRUZ 10598 681018 CCOB2PBT

PARAGUAY " SETONIO Y CLEOPATRA 110715 740528 COO37PDT
ONIO Y CLEOPATRA & DESIGN 110717 740528 CDO4BPDT

> G GORONA TOP-IRON AND 4 LABELS 111946 540225 CDO78PDT

PERU < KYTONIO Y CLEOPATRA 26660 740619 CDO37PET
PHILIPPINES . MY C 23734 760713 CDOS1PHT
T fMTONIO Y CLEGPATRA 23357 760609 CDO37PHT

PORTUGAL R X 185899 811117 CDOSOPRT
" ANTONIO Y CLEOPATRA 185897 811117 CDO37PRY
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FIIL 0533

[ B

.

SCHEDULE A (as of 88/10/28)

GQUNTRY . MARK REGH 1SSUED /N FILED DOCKET

R
PORTUGAL . >.ﬂ%g:o Y CLEOPATRA & DESIGN ! 185898 811117 CDO48BPRT
DUICH MASTERS & DESIGN 134822 670623 CCO12PRT
L& coroNA T0P 1RON 140940 170525 - CDO49PRT
PUERTO RICO ARy c 19088 740926 CDOS1PUT
A . 19012 740926 CO050PUT
" EQ.:O Y CLEOPATRA . 19011 740926 co037PUT
i.%.o:_o Y CLEOPATRA & DESIGN 19013 740926 €0048PUT
o Gm.,:dz MASTERS & DESIGN (6 PERSON PORTRAIT) 5228 671212 €co12rPUT
. !&.n.. MASTERS & DESIGN (6 PERSON PORTRAIT) 8495 521030 CCO12PUT
BT 3826 521003 €Cc157put
- 8498 521030 CCO15PUT
. 8496 521030 CCO25PUT
i 9937 560926 CCO26PUT
L UASPALINA 5054 460409 CCO86PUT
T4 1 PALINA 8497 521030 CCO66PUT1
1 vbwera 4714 620928 CCO35pPUT
. ’ .:..-nm NO. 79 (STYLIZED PLUS OTHER NOTATIONS) & DESIGN 12831 640102 CAO0SPUT
i 1EL 9938 560926 €Co41pPUT
T ROL-TAN 12071 620507 C0030PUT
QATAR wgno < CLEOPATRA 2107 870726 2107 810822 CDO37QAY
" (¥ corona 2114 870723 2114 810822  CDO38OAT
SAUDT ARABTA .. ANBONIO Y CLEOPATRA 107/91 800907 CDO37SJT
& CORONA 122, 800907 6574 800709  CDO38sJT
STNGAPORE " MIONI0 Y CLEOPATRA 60263 740309 COO37SNT
"' ANTONIO Y CLEOPATRA & DESICN 60262 740309 CDO4BSNT
souTH ArricA - BYONIO Y cLEOPATRA 7471019 740227 003750t
. 9.:0 Y CLEOPATRA & DESIGN 7471020 760227 cpo48s01
‘ t DIEGO 64/3880 641005 641005  €CO71s0T
CORONA TOP 1RON 761/30 300702 CD049sQT
WM TECRUZ 7572659 750526 ccos2sat
SPAIN s’ 744456 71114 €0050SST
Y BON:MIGUEL 381518 611104 CCO74SST
. DMTCH MASTERS & DESIGN 506035 670728 660603 CCO125ST
. g coroNa TOP 1RON 11545 050512 CDO49SST
.. MONTECRUZ AND DEVICE 545860 760831 €COB3sST
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.
B TRARD- LT
: ..m. SCHEDULE A (as of 88/10/28)
COUNTRY = :D. MARK REGH 1SSUED s/N
. Wr.
SWEDEN : >§o.:o Y CLEOPATRA 140751 720922
Dz_o Y CLEOPATRA & DESIGN 140750 720922
A H MASTERS & DESIGN 120718 670818 3553766
;.#osoi IN WHITE WITH CROWN & LEAVES (RED BACKGROUND) 210729 880603  B5-4438
18678 150915
. 160853 770923
SWITZERLAND O 275439 740610
272202 740319
" aRfPNIO Y CLEOPATRA 2 DESIGN 272609 740319
p 10 Y CLEGPATRA TOP 1RON 331745 640414
M fﬂ>m>z>m Y CARBAJAL & szOnz>z DESIGN 271442 340705
. Hiiley: cLaY 360895 070905
. Lg BORONA TOP [RON 336970 050125
) x.ﬂa:sm 273877 750115
TURKEY “ *, ANFONIO Y CLEOPATRA 63251 781129
Y ONA TOP IRON 87378 501010
T TN 992587 720524
FONIO Y CLEOPATRA 992110 720515
- JONIO Y CLEOPATRA & DES!GN 992109 720515
>.#o.:o Y CLEOPATRA TOP IRON 8561215 640305
. . BIEGO 922518 680315
’ R MARCOS 948801 690911
- DON MIGUEL 818554 610322
N # MASTERS & DESIGN 8901708 661116 887397
ONA 416011 210610
ONA TOP 1RON 281636 060403
L1108 1032098 740705
: €CRUZ 868633 640828
MO DEL REY 81055034 770328 1055034
URUGUAY ONIO Y CLEOPATRA 149318 780714
. LA,CORONA TOP [RON : 209.810 340508
USA . "AND DESIGN 323636 350423 359572
C : 996895 7641029 9218
- ) 976252 740108 443422
. ACGERTS 1004356 750211 16708

FILED

850619

740927

610322
661116

751118

341222
731219
721211
740322

DOCKET

COO37sxT
C0048SXT
CCo12sxy
CDO125XT
CO04LPSXT
CO030sxY
C0051SYT
CDO37SYT
CD04BSYT
Co059sYT
CDOL4LSYT
CDO67SYT
C0049sYT
CCO69SYT
Co0371UT
CDO4L9TUT
CDOS 1UKT
CO037UKT
CD048UKT
COO59uKT
CCO71uKY
CCO73UKY
CCO74UKT
cCco12uxY
CD038uUKT
COO4QUKT
CCO69uUKT
CCOB2uxT
CCO47UKY
co037uur
CDO4UUT
CCO62usT
COO0S1uST
Co050uUsSt
Co005usT

w
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, PACTD T
.4.. SCHEDULE A (as of 88/10/28)
COUNTRY ; MARK REGH 1 SSUED S/N FILED DOCKET
USA - AfRPTIPS 715303 610516 103545 600829  CCOO2UST
O atgeTITE 626743 560515 687895 550519  CAO1SUST
. ALRROX 386280 410601 437531 401102 CAO11UST
* AMBRETTO SR1235549 830419 265043 BO06DS  CC144USTY
: 10 Y CLEOPATRA 69342 080609 30006 070916  CDO3TUST
...; ﬁ.o Y CLEOPATRA & DESIGN 802567 660125 219106 650518  CDO4BUST
o %.W:_ F 749282 880830  CC15BUST
ARANGO Y ARANGO & DESIGN 865622 690304 264664 CCI51UST
© aslr 1271007 840320 403981 821126  CC168UST
" AT, SABERS CAMERCOM DARK 749280 880830  CC183uSt
AYG SABERS CANDELA LIGHT 749279 880830  CC182ust
3..”:88 1164008 810804 216107 790517  CCOOSUST
S.m.a FRANKLIN 770634 640602 172372 630703  CCOOGUST
. ACK. N BURLEY 1329978 850409 462191 840123 CAO4SUST
" nofK Y CA 137155 201123 129444 200309  COO4OUST
BiTS 1445521 870630 61741 860829  COOO3UST
- gulgeT LEND 738563 880707  CCIZSUST
. cilns 678758 590519 57251 580815  CDO4TUST
" calfinos 1050221 761012 67625 751031 €OOO7UST
_.\..Jn.....;.rom TUEROS 1425062 870113 589873 860321  cC103UST
Ce® CSTYLIZED) AND DESIGN 814844 660913 221799 650623  CCOO7UST
nM.n%zm (STYLIZED) BLEND 886607 700224 317508 690127  CAD23UST
T crEaRLEY 799288 651123 189871 640330 CCOOBUST
. co 115608 170227 98718 161017  CDOOBUST
Ky 682490 870901 ccie2ust
311750 340403 344493 331206  COOORUST
4 1073307 770913 113617 770124 CDO13UST
: 811614 860726 226704 650830  CDO14UST
-4 975798 740101 432543 720814 CO015UST
._DEN D1EGO 769414 640512 168160 630506  CCOT1UST
DIEGO & DESIGN 867406 690401 304311 680805  CCO72UST
.. DR MARCOS 938507 720725 373982 701022  CCO73usT
i off¥ MIGUEL 738500 621002 129342 611006  CCOT4UST
3 WIGUEL (PLUS OTHER NOTATIONS)& DESIGN 882737 691223 304310 4680805 CCO75USY
‘5 ORPAM CASTLE (STYLIZED) 882741 691223 317506 690127 CAO25UST
s
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Rl 0638 17755599

TRADE-
SCHEDULE A (as of 88/10/28)
COUNTRY HARK REGH 1SSUED S/N FILED DOCKET

USA . DUogS | 965922 730814 432547 720811 £D016USY
.cimg.«z%;xm & DESIGN 232114 270830 248954 270513 ccotaust
. DUTONW MASTERS (WORDS [N SEMI-CIRCLE) 502797 481012 519569 471115 ccisrust
. ocm. MASTERS NEV DESIGN 1324943 850312 474794 840410  €CO13UST
DUTEH ‘TREATS 889636 700421 326505 690506  CCOI4UST
. E-EJOK (STYLIZED) & DESIGN S10169 490531 502717 460524  CAO17UST
m....»oc.; 0E ORO 381326 400917 431482 400502  CDO4SUST
. ELTRGUILA DE ORO & EAGLE DEVICE 136373 201102 129445 200309  cbO3YUST
1464375 870623 592170 860404  cciO7UST
. 853059 680723 270748 670505  ccto7usT
. 1461257 871013 592169 860404  CCIOUST
1440790 B70526 595879 860429  ccls2ust
707118 601115 89259 600119  ccotsust
. ccI11uUsT
TN FIRYERMATIC 1283574 840626 332919 811016  CA04L2uST
S T 3:::8 788954 650504 201015 640901 CCco76usT
* FLAMENCO LAS PALMAS 166199 780413 CCO68UST
. .. FLAUENCO LAS PALMAS (PLUS OTHER NOTATIONS) & DESIGN 768638 640428 164322 630311 cco77usY
'y FLAVOR- -L0CK 385562 410311 428720 400220  CDOY7UST
_FLOR OE CAWARIAS & DESIGN 892715 700616 314701 | 681217 CCO7BUST
Fid DE LAS PALMAS (PLUS OTHER NOTATIONS) & DESIGN 890788 700512 314699 681217  cco?oust
FLYUASTERS MIXTURE (STYLIZED) & DESIGN 276448 300826 299473 300425  CADLGUST
FOD-A-PAK 643425 570402 7183 560426  CCO20UST
1467669 880726 681960 870901 ccl14tust
1326276 850319 477398 840826  CDO1BUST
1364830 851008 530370 850403  cDO22usT
313205 340522 346765 340131 CDO44UST
B30096 670613 262103 870109  CAOO7UST
420613 460409  4B7996 450905  cco2susT
_wdlbuine 509880 490517 53692 471006  CCO26UST
_ zmvm.m BLEND PLUS OTHER WOTATIONS & DESIGN 249891 281120 268251 280618  CADORUST
. HEQNE'S CAVENDISH & DESIGN . 780875 641201 188038 640305  CAOOLUST
: ....ww -L0c _ 1498589 880807 681958 870901 CCO28USY
" IRp-AND THREE STAR DESIGN 1162135 810721 209596 790330 cC171ust
w1 acooﬂ BLEND 1326273 850319 433670 830807  cc174ust
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MARX

SCHEDULE A (as of 88/10/28)

. REG#

1SSUED S/N FILED DOCKE T
USA F>M-nas> . 313943 360612 345709 340106  CCO30UST
> LA EaroLIna 1421387 861216 595926 840429  CDO7SUST

" LAZEORONA 92892 130805 623222 120321 CcDO38UST

. LAXORONA L1D LABEL 528782 500808 575054 490308  CDOGGUST
..r NA SCEPTERS LIGHT & DESIGN 1369398 851105 492286 840730  CDO10UST
Mmonoz> T0P IRON 163335 ] 230109 CDO4IUST
7 LADORONA UHIFFS WITH GOLD CROWN & BLACK/GOLD BACKGROUND 1370472 851112 492287 840730  COO77UST
..oz> WHIFFS WITH WHITE CROWN & WHITE/GOLD BACKGROUND 1369397 851105 492285 840730 cDO11usST

.Oz> WITH CROWN & SWORDS IN CIRCLE B62283 681224 CO076UST
137156 ,/ 201123 129446 200309  €DO4IUST

1003823 750204 7372 731127 cco3tust
790928 650615 201522 640909  CCOBOUST

859579 681105 293022 680312  CCO33UST
420414 460409 487997 450905  CCO66UST
i CC166UST
cC181UST

507005 490222 542646 471126  CCO35UST

BB2742 691223 317507 690127  CAO24UST

- 1173548 811013 218383 790604  CCO36UST
Lo 947817 721128 404336 711005  cco37ust
. MeuRe No. 79 1034995 760302 15917 740314  CAOLOUST
o Iﬂgm NO. 79 (STYLIZED PLUS OTHER NOTATIONS) & DESIGM 510678 490607 546884 480113 CAOOSUST
T marEcRUz 856364 680910 201521 640909  CCOB2UST
* mmgﬁ (PLUS OTHER NOTATIONS) & DESIGN 869286 690513 306428 680903  CCOB3UST
C miR1EL 502152 480914 536923 471006  CCO41UST

; EL MATES 1321179 850219 469729 840312 CCOSUST
. MOREL SwEET ’ 1,371,345 841225  73/458175 831222 CCOSLUST

.. MBMEL WOMAN HEAD DESIGN 683556 590818 38433 571007  €CO6iuST
. NIROD 1032484 760203 13978 740221 CAO35UST
" NBROD Design 1227742 830215 221283 790626 CAO36UST
. B 1034996 760302 16344 760319 CAO41UST
g 1CA 660509 580415 31922 570613  CCO43UST

. PIRCHO ARANGO & DESIGN 509440 490503 552310 CC149UST
3 £s 819406 661129 234179 651208 CCO4SUST

: ﬁa;) 636126 561023 3842 560305  CCO46UST
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TRADT

SCHEDULE A (as of 88/10/28)
COUNTRY : MARK REGH 1SSUED S/N FILED DOCKET
USA . v@mnzozz : 1410836 860923 585737 860303 €C123usT
. PRELUDE 749281 880830  CC159UST
PRYMO DEL REY . 221461 261130 235036 260724 CCO4TUST
»i;um»m 816883 661018 233049 651122 CDO2PUST
. x.ﬁmm...qznmm STAR MIXTURE AND 3 STAR DESIGN 812867 660816 211899 650212 cc172usT
ROGERS (STYLIZED) 631565 560731 700899 551230 CAD4LLUST
ROR - TAN 734058 620710 130996 611031 CoO30uUsT
R : 862285 681224 302022 680705  CA020UST
. R FILTERMATIC (STYLIZED) & DESIGN 8856611 700224 329318 690606 CAD21UST
- RYO“FILTERMATIC (STYLIZED) & DESIGN 889594 700621 329317 690606  CAO22UST
*_ SAWIA YNEZ . 1349904 850716 468362 840302  CCO49UST
STPONEY _ 901415 701027 239471 660225  CCOSOUST
SLYDE-LOK (STYLIZED) . 519554 500110 502719 460524 CAO31UST
. - SOKERA : 1442389 870609 627585 861030  CCO98UST
T . stdRlinG . 598071 541116 612141 510402  CAO12UST
m. LIFF PRIVATE STOCK PLUS OTHER NOTATIONS & DESIGN 1172530 811006 243506 791219 CAOO1UST
Tax 4 932106 720411 388641 710408  €C170UST
. ™ ..mz_vm 1065414 770510 101427 760928 CC169uUST
.- THREE STAR BANNER LITE _ 738548 880707  CC178uUST
;. 1ileE star ourcw 738590 880707  CCV77usT
" THEE STAR EBONY 1206786 820831 106142 761110 cc173uUsT
TRREE STAR ROYAL 738549 880707 CC176UST
188 vaLue _ _ 1411593 860930 592215 860406  CC132UST
. Tukeos 854012 680806 279109 670825  CCOSSUST
VIgFAGE 323635 350423 359573 341222 €COS8UST
S wniBrs 615543 860819  CDOOLUST
* wOMDER BLEND 1439449 870512 620698 860918  CC143UST
VENEZUELA LA 10 Y CLEOPATRA & DESIGN 121.274-F 7579-83 830912 c0048VET
" uifruRe wo. 79 114065+ F 850923 7238 810820  CAO4LOVET
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ocT 31 'ed 15:12 P.12

&ghnﬂ*}n B to the =
Trademark Collateral Agsignnment -
of ccc 4

' ()

: )

Licanses of Owned Trademaxks S

1, BSales and License Agreement with Iwan Ries & Company, dated o

March 31 ? 1988.

2. Spanish A4ilstribution contract between Consolidated Cigar
Corporation and Tabacalera, 8.A.

3. License from Tabacalera de Jarcia Limited to Compania
Insular Tabacalera, 8.A., of Westaern Hemisphere marks including
tha United States, dated July 31, 1980.

4, Licenae from Tabacalera de Gércia Limited to Compania
Insular Tabacalera, 8.A. of worldwide trademarks excluding
Spanish registrations, dated October 1, 1581.

5. Licenss from Compania Insular Tabacalera, 8.A. to Gensral da
Tabacos, 8.A,, of the trademark DON MIGUEL worldwida except the
United étatal, dated Juns 2, 19%81.

6. Distribution agreement with SEITA, the French g¢ovsrnaent
tobacco monopoly, for products sold undar varicus marks.

7. Manufacturing Agreement betwvaan American Cigar Division of
American Brands, Inc., and AGIO Sigarenfabrieken, N.V,

8. Various consent aqrasaments, e.g., with Liggett regarding EL
DORADO and EL PRO; with Faberic regarding BRUTS: and with
Century Tobacco regarding the Sailboat Design mark. ,

9. Tabacalera de Garcia, Ltd. and 936 Newco, In¢c, are
subsidiaries of CCC and are or may be licensed to use CCC’s
owned Trademarks and/or Trademark Registrations as necessary and
appropriate to the business activitias of CCC and its
subsidlaries.

g o Ry IR, IR i 3450087 5 %

TRADEMARK
REEL: 1866 FRAME: 0526



L 0538177603

ThADT- SCHEDULE C (as of 88/10/28) :
COUNTRY MARK REGH ISSUED S/N FILED
ARGENT INA M. UPMANN & SUNBURST DESIGN 966825/2 800321 . 790808
MONTE CRISTO & DESIGN 956495 1959
AUSTRALIA POR LARRANAGA & DESIGN A36694 230802
BENELUX H. UPMANN 350995 781006 623626 780321
H. UPMANN & MEDALS DESIGN 107130 711231
H. UPMANN & OVAL DIAMOND DESIGN 108282 711231 .
H. UPMANN & SUNBURST DESIGN 108283 711231
MONTE CRISTO 106585 801231
POR LARRANAGA & DESIGN 97899 3711297370412,
BOLIVIA H. UPMANN 29562-A 820122 ’
CANADA H. UPMANN & SUNBURST DESIGN v 586329 870617
MONTE CRISTO N.S. 20/5888 350817
; POR LARRANAGA & DESIGN 205744969 281018
CHILE .z. UPMANN & SUNBURST DESIGN 219096 781228 * 780912
MONTE CRISTO 313902 861003 .
COSTA RICA MONTE CRISTC 54340 780830
CYPRUS MONTE CRISTO 19848 790703
DENMARK H. UPMANN & SUNBURST DESIGN 15771937 370220 ’
MONTE CRISTO & DESIGN 412/1947 470322
DOMINICAN REP H. UPMANN :
MONTE CRISTO .
POR LARRANAGA .
FRANCE H. UPMANN & SUNBURST DESIGN 1373610 361231
MONTE CRISTO & DESIGN 1398605 610421
POR LARRANAGA & DESICN 1369502 460711 :
GERMANY MONTE CRISTO 1,074,403 850304 ¢ C 33543/34 W2
MONTE CRISTO & DESIGN C 32929/34 w2 840309
POR LARRANAGA
GIBRALTAR H. UPMANN & SUNBURST DESIGN 2688 (UK13493) 751020
GREECE H. UPMANM & SUNBURST DESIGN 64120 310518 : 64120
MONTE CRISTO 64121 810518 790806
GUATEMALA H. UPMANN & SUNBURST DESIGN 20878 690718
HONDURAS H. UPMANN & SUNBURST DESIGN 16179 691001 '
MONTE CRISTO & DESIGN 16178 691001 :
HONG KOKG H. UPMANN & SUNBURST DESIGN 13771937 370202
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FIIL 0630 17600

TRA o SCHEDULE C (as of 88/10/28)
COUNTRY MARK REGH ISSUED .~ S/N FILED
HUNGARY H. UPMANN 8 SUNBURST DESIGN 110969 680320
MONTE CRISTO & DESIGN 120322 780422
INDTA H. UPMANN 10749 430113 .
IRELAND M. UPMANN & SUNBURST DESIGN 42895 671118
MONTE CRISTO 49915 640619 .
ISRAEL H. UPMANN 65604 870121
MONTE CRISTO 65405 870121
POR LARRANAGA . 65406 870121
1TALY H. UPMANN 361833 850703 17,085 /78 780206
H. UPMANN & SUNBURST DESIGN 235184 480811
MONTE CRISTO 361832 850703 17084/C/78 780206
MONTE CRISTO & DESIGN 228270 480520 :
JAMAICA ‘x. UPMANN & SUNBURST DESIGN 5135 620409
"MONTE CRISTO & DESIGN 5134 480409 5134
JERSEY ISLAND MONTE CRISTO & DESIGN NMM\MON.MOb 770902 )
KUMWAILT H. UPMANN & SUNBURST DESIGN 9928 790115
LEBANON H. UPHANN 38552 800326 _
LIBERIA MONTE CRISTO 24275/328 750224
NETH ANTILLES H. UPMANN & SUNBURST DESIGN 2646 520126 !
MONTE CRISTO 4048 600414
NIGERIA MONTE CRISTO 25373 750403
NORWAY H. UPMANN & SUNBURST DESIGN 24779 370209
MONTE CRISTO 36022 471028 )
OAP1 H. UPMANN 18193 780607
MONTE CRISTO 65027/14989 750410 i
PANAMA H. UPMANN & SUNBURST DESIGN ' 35477 840403
PARAGUAY H. UPMANN & SUNBURST DESIGN 128285 671227
MONTE CRISTO & DESIGN 128286 671227
PORTUGAL H. UPMANN & SUNBURST DESIGN 143985 480412 .
LARRANAGA 141086 .
MONTE CRISTO & DESIGN 141197 471125
POR LARRANAGA
ROUMANA H. UPMANN & SUNBURST DESIGN 2759 370215 “
SAUDI ARABIA H. UPMANN & SUNBURST DESIGN 86/70 810701 i 780409
MONTE CRISTO 86/71 780409
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COUNTRY

STERRA LEONE
SINGAPORE

SOUTH AFRICA

SPAIN

SWEDEN
SWITZERLAND

THAILAND

TUNISIA
UK

URUGUAY

USA

SCHEDULE C (as of 88/10/28)

Page 3

MARK REG# 1SSUED S/N FILED
MONTE CRISTO 9936 751104

H. UPMANN 5/2932 390718

MONTE CRISTO & DESIGN 14136 510815

H. UPMANN & SUNBURST DESIGN 102/37 370120

MONTE CRISTO & DESIGN 19436 360213

H. UPMANN & SUNBURST DESIGN 115011 420302

MENENDEZ Y GARCIA 500196 670906

MONTE CRISTO & DESIGN 105318 350911

POR LARRANAGA & DESIGN 123004 421118

H. UPMANN & SUNBURST DESIGN 48168 370524

H. UPMANN 295079 780109

MONTE CRISTO 334442 840524 2966 840524
MONTE CRISTO & DESIGN 219964 660509
' MONTE CRISTO & DESIGN 334680 840524 2967 840524
POR LARRANAGA . 295078 780228

POR LARRANAGA & DESIGN 291381 570513

H. UPMANN & SUNBURST DESIGN

MONTE CRISTO

MONTE CRISTO 286 731108

H. UPMANN & SUNBURST DESIGN 13493 1877-1020

MONTE CRISTO & DESIGN 562504 350827

POR LARRANAGA & DESIGN 514227 300702

POR LARRANAGA & MEDALS DESIGN 514224 300702

POR LARRANAGA (WORDS & VARIOUS DESIGNS) 14465 300320

POR LARRANAGA DESIGN (MEDALS & HAVANA) 516226 300702

POR LARRANAGA HABANA & FIGURES DEVICE 514225 300702

H. UPMANN - 9 {ABEL DESIGNS 172688 500719

MONTE CRISTO

H. UPMANN & SUNBURST DESIGN 89518 121217 62072 120309
MONTE CRISTO 1173547 811013 160233 780227
MONTE CRISTO & DESIGN 332324 360211 368577 350822
POR LARRANAGA 1133823 800422 167346 780421
POR LARRANAGA & MEDALS DESIGN 277130 301104 260593 280124
POR LARRANAGA (WORDS & VARIOUS DESIGNS) 277131 301104 260592 280124
SUNBURST DESIGN 634063 861208
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TRADT o SCHEDULE C (as of 88/10/28)

COUNTRY MARK REGH { SSUED S/N FILED
USA SWORD DESIGN 1459466 870929 663099 870205
VENEZUELA H. UPMANN 24241 510315
ZIMBABWE H. UPMANN & SUNBURST DESIGN 900/67 670925
22-USA OLD GRAND-DAD AND DESIGN 087217 740702 461696 730629

All marks are used
last listed mark,

under license from CCB, except the

i.e.,

OLD GRAND-DAD, which is used

under license from National Distillers.

Page &4
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SCHEDULE D
To Trademark Collateral Assignment Of CCC

Third Party claims and Litigation Invelving Trademarka

Opposition to cubatabaco MONTE CRISTO Application
on Marcn 27, 1987, Empressa Cubana del Tabaco (Cubatabaca) filaed
an application for registration in the Unitad states of the

N

rrademark MONTE CRISTO in International Classes 3, 16 and 24 for
a wida variety of goods. The application is based upon threa
Cuban Trademark Ragistraticns which ware iasued con March 24,
o 1986.

Wil Ub 30 1.

The U.S. application was published for cpposition on February
23, 1988, and an oppesition was filed by CCC on June 22, 1988.
By a lgtter dated August 11, 1988, CCC was informed that the
cppesition proceeding had lkeen instituted by the Patent and
Trademark Offices (PTO). A Motion to Strike has been filed by

Cubatabace. A responsa from CCC i3 due to be filled no later
than November 3, 1988,

m Hwy 3 [ "

CCC has been accused by Gaeneral <Clgar cCorp. ("General'™) of
violating General’s purpoerted trademark rights in the term
"English Corona" for use with cigars. Those charges of
trademark infringement were asserted originally by General in

correspondencae dated April 27, 1988 along with charges of trade

e N S . TRADEMARK_
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dress infringement. In subsequent correspondenca, Geheral,
apparently, dropped 1its accusation of trade dress infringament,
but is maintalning its position that ccc is infringing the
"English Corena" mark. However, General has yet to provide
avidence, as requestad by CCC, that Gaenaeral indead has
protectable rights in the purported mark. CCC’s position is

that the term "English Corona" i3 merely a size designation for

po

> cigars and, therefors, ls merely descriptive in cennection with
5 ?? the gooda and cannot serve as a trademark in connection with

- o those goods.

[a®] U :

o

D —

= Ganeral has filed a trademark application and will likely pursue

charges against CCC if registration of the "English Corona" mark
is cbtained. <CCC is preparing a protest to that application,

Ihe WHIFFS Mattak

General Cilgar Corp. ("Generml") announced- its intention ¢o
market a "WHIFF." An application was filed by ccC to register
tha taerm "WHIFFS" as a trademark in the United States for
cigars. CCC informed Ganeral that CCC will take legal actiah
against General with raspect to the WHIFFS mark as scon as a

registration can be procured,

- TRADEMARK
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GeneralA filed a protest latter in the PTO relating to CCC’s
WHIFFS application, presenting svidence to the PTO that WHIFFS
is a tarm having a generic meaning as a small cigar andg,
tharefore, 1s not protactabla ag a trademark in cocnnection with
cigars. Ganeral*a protest resultad in a rejection of the WHIFFS
applicaticn. CCC has responded to the resjection. CCC’a

regponsa 1s presently under conaideration by tha PTO.
Qppogition te H, Ixwin Registration Qf MONTE CRISTQ

Harry'Irwin, Inc., a c¢lothing manufacturer, filad trademark
application Serial No. 539,412 on May 24, 1985 for tha mark
MONTE CRISTO" for men’s clothing. The application matured inte
Ragistration No. 1,4:5,633, In an affort to maintalin cempleta
control over the MONTE CRISTO mark, even Iin connection with
goods which are not directly relatsd to cigars, on April 6,
1988, CCC proposed to Harry Irwin that the registration ba
asgigned by Irwin to CCC with a license back to Irwin to use the .

mark in connection with men’s clothing. Negotiations are

continuing in an effort to reach nutually agreeable tarms for
such a transaction.

-~ TRADEMARK
T I\T\
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Gverviaw of CCB's Position in Cuban Governnent Dispuva
&8 ¢f Qctober 27, 1988

Set Zorth belsw is an overview of the worldwide trademask
position of Cuban <lgar Brands ("CCB") as relates to its disputes wiz:
ene Cuban Governuent,

: Yp until 1960, Cuban companies named Menendez, darcia vy
compania, Limitada ("Cuban MG&C") and Por Larranaga Fabrica da Tobaccsss,

- 9.A, ("Cubkan PL") were engaged in the business of manufacturing cisars
— in cupa and selling tham throughout the werld. Cuban M3LC's Lwo nmoss
2 .- famous brands were MONTE CRISTC and N. UPMANN., cCuban PL's mest Zamoua
: ‘prand was POR LARRANAGA.

- Sl In 1560, %he Castrc geovernzent in Cuba "intervaned" the asse=s
2 :of these conpanies, By this {t (s meant that tha Cuban governmant

o - appeinted reprasentatives to run tha companies, in assence seizing tha
o = agsats and the management of tha companiss. Tha decrse of intervenzion
= (nabor Ministry Resclution NO. 20260, datsd Septenier 15, 1560, under

the authority of Laws Nos. €47 and 34)) purportad to subrocgate appoincad
{ntervantors o ¢ll of the rights and entitlements of the owners,
including the rights "to represent the Interprises legally in and
outside of court." The owners of the companies fled Cuba,

Tha Cuban government continued S¢6 manufacture cigars under Lhs
marks and ship trhem throughout the world including =he United States,

- Shipments to the United Statas, however, wars haltad when the Unitasd
Statas placed a total embargo on trade with Cuba in February, 1962. At
about “ha sane tire, litigations were commancad (n the Unitad Statces by
enhe formar owners of tha Cuban MG&LC and Cuban PL. These litigations
dragged on f{or many yeara and resultad in a numbar o2 holdings among-
which werg that the forlmer owners o¢ the Cuban MGCLL and Cukan PL were
snticied te the ownership in ths Unitaed S%actes o2 the trademazks
registared to she Cuban MOLC and Cuban PL. The Uniltad States courts
held that Unitad 2tates law would be applied o determins who wers thes
propar ownars of trademarks which had a situs {n ths Unitad States and
that the courts did not fael bound to give an extraterritorial
recognition to the act of the Cudan governzant in lpgointinq intsrvencors
and appropriating to itself the amsats 0f the companiass intarvened., In
essancs, under Unitsd States law, it was clear that the former owners of
the Cuban MaLC and Cuban PL could, {nsocfar as the United States
tradenark rights of thes Cuban MGIC and Cuban PL were concarned, dsal
vith tha trademark rights as {2 thay were tha owners of the righss.

in June, 1978, the former cwneys of the Cuban MJ&C sold =o CC3

- Pl vp(- hdd L gy A I '

Norify to Yransfar and reprasentsd: that, they Nad good:TiLis 2o o
marks axcept 28%: - possible ¢lalnms by the Republie of ‘Cuba or entitiex
controllad by the Republic of Cuza, In Deceumber, 1977, CE&B similarly
acquirad tha vorldwida rights of the Zormer owners of Cuban 7L to the

14
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PO0R LARRANAGA trademarX. Thersaftay, ccn préceedaed %o racord
agsignments executad by the former cwners tranaferring inta its ewn na;
the werldwide registrations for tha MONTE CRISTO, H. URMANN and PCR
LARRANAGA tradsmarks. As an outgrowth of thoss efiorts, a number of
lawsuita were {nitiated {n foreign countries betwesn the Cudan
government and CC3 to address who ara ths rightful cwners ef =Ng MeNT
CRISTO, H. UPMANN and POR LARRANAGA trademarks, B8%ill further lawsein:
are presently centemplated by CC3 as discussed below,

PORTUGAL:

The first two lawsuits wers ¢ommanced in Pertugal by the Cubapn
govarnment challanging the assignnent te Ce% of ¢he Portuguesa MONTEZ
CRISTO and M. UPMANN ragistrations. Cespits the cenfidencs of CS8's
Portugusse counsel, the Cuban governmant prevailed at the trial lsvel :
tha MONTEI CRISTO litigation, the court finding that the registracion
should net have kden assigned to ¢ra. Subsaquently, for what th
asgeociates charactaerize as invalid pelitical reasonrs, ths %he trial
court decision was upheld by tha appellate coure, Tha matter is nmow on
apzeal ©3 the Portugase Suprema Court. The trial Sourt in tha H. UPMAN
litigeeicn has not yet rendared a dacision, coB's Porsuguess counsael
sexaing confidant of ultimats succass in baex litigations,

New pleadinga have recently been filed by tha Cuban government. A
further reply to the Supreme Court on behalf cof CCB is new in
preparation.

It appears that tha POR LARPANAGA =arX may te available foy
registration by CC3. TFurther investigation of tais peint and, i

LX)

possible, fLling of an appropriats trademarx application is beading
undartaxen,

SPAIN:

. In Spain, sttempts by the Cuban governmans ts assign the
registrations of Cuban MG4C and Cuben PL and other intervensd companies
18 Cuban governzment antities wers unsuccessful. Tha Courts Reld that
the Cuban governzant was not entitled %o affect such transfers.

Assignmant of the MONTICRISTO, M, UPMANN and POR LARRANAGA
rag.strations to CCB have subsequently been rscorded. Further, the
registrations for the H. UPMANN and MONTECRISTO marks have been Taneved
By CCB despite protests by ths Cuban govezrnment. A petition te renew
the POR LARRANAGA ragistration on an expadited basis has been giled by
of o} 18

VSe has been mada of all thrse Tarks in spain (specifically, th
Canary Islandg) to strengthen CCA's pesitien,

CC3 intends to shortly notify Cubatabaco and Tabacalera, 8.A.
ney Are infringing ¢C3's.propristary rightg.in, the H, UPNANM.and -

_ s - o TRADEMARK
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SWITZIRIAND]

A third action was brought by the Cuban governmant in
switzerland seeking to set aside an aasignment to CCB ¢f the sSwiss
reglatration for MONTE® CRISTO. Tha Swiss Court found that the
assignment %o CCB of the registration for MONTZ CRISTC was improper, sut
only bacauze of a technical 4efect in the assignment document. The
ceurt indicated that CC8 was free to resubmit a corresct assignrment,

Such action is prasently bsing pursusd with Swiss counsel.

™hs penoibilitI of a sattlsment with tha Cubans through tha
e2forrs of the dwiss licenses, Burrus, is alsc :eing explored. 1Initial
discussions wers not immediately fruitful bDut the mattar (s still baeing
pursued. TRe commencament of ths lagal actions in tha US and Spain
Ayainst Cubatabaco, SEITA and Tabacalara, discussed herein, should
strengthen CCA's bargaining pesition with the cuban Svernnent,
Moveover, <CCB has authorized reprasentatives of i*s licenses, 3urrus, to
advise the Cuban government of the CCE=Burrus licanse and of the facs
that Burrus will be cooperating with €CB in {ts dispute wish the Cuban
government.

Fresuning the 3wiss Tradamark Of2ics can ba convinced to accept
the new assignment desuments, tha following steps will than be taken:

1. reapplication for deletion of "HABANA"; and

3. initial test marketing of cigarette products by
durras, with the (ntention of imstigating cuban attack on rTeaassignnmens
in Federal Coure, 22 Cubans charge infringezment, they will have %9 do
80 in Soncourt, where the Cubans will suffer a sigrificant "hometown”
2ias (n favoer of Burrus.

FRANCE:

=h France, the reqistration far POR LARRAMAGAH vas assigned.and.
an ordar for POR LARRANAGA products was fecured frcam the Freneh tokaces
zonopaly SEITA By CCB. The POR LARRANAGA products were shipped by ccs
and ars presently in sz:rh's:ganucaaien. Bafors SIITA could distriduse
the POR LARRANAGA products, s Cuban govarnment filed an obdection with
SIITA. CCB, indicating {t was desirous of "working with SEITA", told
8EITA it could held CCB's cigars until the matter was resclved.

In the meantime, expedited steps vare taksn to perfact
assignunent of tha YONTE CRISTO and N, OPMANN registrations and use of
those brands in rrance by ¢¢3 bSefors tiling the respense in sonnectiecn
with SZITA. The goal wvas to complets the steps with respect to MONTE
CRISTO and H. UPMANN hefors responding in eennection with POR LARRANAGCA
since it was thought that such r.sgonlo might provoke legal action by
the Cuban governmsnt with respect €5 all brands, and sueh actien prior ‘

: ON S - ‘ag ‘._'.9,,.-'.,- -

DORM PRAQTANG,. .. o T A e il St Proan R
THT A CCERS 2P0 pracesded: 16 Tebord: Shé HONTE GRTETR’ Y,

assignz=ant, CC3 lsarned that SIITA was i%Self commencing the manufacturs
and sale of MINI-MONTECRISTO producta. Aftar CCB recorded an assignment

-6-
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of the French MONTECRISTO and H. UPMANN ragistraticnrs, it made offars
£or sals of products under thase brands to SIITA.

A raspones was then filaed with SEITA inliitinz that SEITA sell
CCB'sS POR LARRANAGA products. Additicnally, CC3, in its responss, not
that it had been assigned the rFranch raglstrations fcr MONTICRISTS and
H. UPMANN and insisted that SLITA respect such rights as well by
carrying only CCB® products and stop manufacturing its own
MINI-MONTECRISTO products until a licensa from CCB was obtained, 3Izz
nas refussd ¢£o honcr CCR!'s righta and tha Cuban jovernrent has suaed <
i Cwo separate actions (one invelving MONTECRISTO and x. UPMANN and =
othar lnvelving POR LARRANAGA alone) challenging tha assignments and
charging ingxingament.

A counterattack b! cCB was deslayed unsili
a. appallations of origin (n ragistrations were
ragoved)
b. appllications for Usnawal of ragistratizns waere
allowead (held up for a tima by the Franch TrademarX Sffics, <consideris:
apprepriacaness of ranewal applicaticns by two parcies, ;ossibly at «ii

™ urging of Cuban governnmant or SIITA): and

= ‘ : €. tha renawals wers published,

I :: Counterattacks hava new 3een served oni

- - 8. Jeita;

- b, Cukatabace!

o < ¢. Coprova) and

o = d. the varieus expropriatad Qudan cempanies.

)
\

Rejoinder by the other side and a reply by CCB have hean filad.
Plaadings closad on Oc¢tober 27, 1988. Trial has been sat for
gegcmoar 8, 1988. Thars ia no discovery of the typre parmitted in tha

The lawauit of tha Cubans (s defective 2oz 3avaral reascis
greviously outlined in corrsspendenca froz Tranch csunsel. Tharsfors,
an ateack on the Cuban's lawsult, which will hepefully result in
digmiasal of all but ones count of their lawsuit has baen filed.

Faris courts rezain varI buai. Unaveidabla dalays "cost us" a
year., It ls expactad that trial will net take placa for a year.

WEST SERMANY

Thezrs exiat MONTECRISTO and X.UPMANN registrations in the nane
of the Cuban governpent. Thase ragistrations ars assignnents of the
aarlier Xsnsndes ragistrations. N\ registration was secured for MONTE
CRISTO by GCB. Additicnally, CCB filaed applicacions fog MONIE CRISTO ...

R HADANA_ "Bi HO‘UPMOVc” ”r %“ t " ', i ‘ gtk K - 0 B R et ale re

‘ pRrde. v

A s Judh oppesitions Vare dealdall in:GC i TAVOX A8 XRGASAMN, LT,
L MONTEERISTOT o1t £ Frounda thic  ehe Gubary have not Used tha nazrks for

" thne goods in question. The Zubans have 2iled appeals from the advaria

“gcisions, CCB intands <s iry toforestall a furcher deacisicn, <9
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theraby maintain a bargaining pesition vis=a=vis ths Cuban governmen=
T™his effcert will bs undertaken £or tha least gc--iblu cont,

Through Garman counsel wa have investigated the possibility et
asserting MONTECRISTO is & frae-mayk, l.s., that the Cuban government
can't claim exclusivity %o (¢ and cppose CC3 registrations, particulal
as rslates to cigarettes., Thay have concluded, howaver, zhat while
MONTEICRISTO was a fres mark in the early 1%00's, this i3 no longer th
case as rights tharein wers re-sstablished by the Cuban government.
Nevarthelass, one possibility heing explered is registering MONTE CRIS
with anothar arbitrary tarm.

The H. UPMANN nmark ls alse prosonelz regiateared by H. Upmann &
Co., of Braman, Thus, aven 12 CC3 sucgessfully ovarcama the attack of
tha Cuban governmant, that would still leave tha preblem of ¥, Uprann
Co. o¢f Bremen.

Tha trademarkX FOR LARRANAGA i3 ragistersd in tha name af %the
Cuban government. We Rave nat ascartained (£ the ragiscratien is
subject to attaek,

U's.

CC3 intends Tto shortly ncti!y cubatalace and SIITA that they ar
(nfriaging €C8's proprietary rights in the MONTICRISTO mark {n the 5; a
a »esule of S2ITA's efforts vis=a-vis MINI-MCONTECRISTS,

SITTLEMINT ZQETTURI!

gince 1960 tha Cuban governzsnt has been snipping MONTE CRISTO,
H. UPMANN and POR LARRANAGA cigars throughout ithe world, except to the

+

- uUnited States After 1362, During the same pericd c?f tize, {.s.,, freaz

2960 up until anerely after the purshass of tha brands b{ CEC3 in June,
1976, the former owners were nét nanufacturing and snipping MONTE
CRISTO, H. UPMANN and POR LARRANAGA cigars. Aftar June, 1576, certain
cempaniss centrolled by Gulf + Westarn Industries and acting undar
licanse frea CCB boisn to manufacturse and ship MONTE CRISTO, M., UPMANN
and POR LARRANAGA cigara. 7The MONTICRISTO and M. UPMANN cigars wers
{niz1ally manufactured in tha Canary Islands of Spain, but ars nov
panufactured in the Pominican Republiec. The POR LARRANAGA cigars have
always been made in the Dominican Republic., Only minimal shipments have
been xzade %0 foreign =arkets each year. The delayed reintroduction and
slew sales groweh b{ the formar ownars and thair assignee, CC3, has Deen
an argumaent raised {n litigaviens as sugpposad avideange Q2 ‘”‘“‘°2§9n91,,
b LIV VIR TS . . % . s I . [Nl

. NO. SPUrt has yet sCoeRtad Auch AXgumenS. ~~. S 4 Lot gl 2t

et v.'i:.‘iBs.;*ifﬂﬂé‘ =1 ARES
S gevarnment S n é:@:e-;3£tnx§§
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OTHER LICINSEES:

Af & result of thae aforementioned efforts, and in
acknowledgement of CCA's rights, Burrus Helding 8.A., a Swiss cigareatts
2anufacturing company, 4in 1984 esught cut and was granted a _lcensge by

CCB under tha MONTI CRISTO brand.

CUBAN GOVERNMENT ANCIZARY ACTIVITIES)
‘%. dl

presunably as an sutgrsweh of <h isputas
that the MONTE CRISTC mark may Zecerns a

valuable licensing property as s rssult of the planned acrtivities &f
Burras, nis started to seek worldwide tradamark registrations fer MoNsz
CRISTO for nen-tcbacco products. 7hs latest, nest obtectionable
instance was i%s attampt %o secure a U.8, registraticm. An SPpesisicn
V.8, application has been filed on mehalf of coy,

The Cukan gevaernzent,
with CCB and {%s recegnition

o thls

COROERK OFFICE

SATENT & TR

w0t -2 L

-9-

TRADEMARK

RECORDED: 03/1 0/1‘9'9—9'“;"""”" B 77T REELT1866 FRAMET 0539



