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CORRESPONDENCE DATA
Fax Number: 3128033299
Phone: (312) §45-3430
Email: kalwu@chapman.com
Correspondence will be sent to the e-mail address firse; if thar is unsuccessful, it will be sent
via US Muail.
, Correspondent Name: Richard Kalwa
Address Line 1: 111 West Moarae Stréet
Address Line 2 Chapman and Cutler LLP
Address Line 4: Chicago, ILLINOIS 60603
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EXECUTION VERSION

November 27,2013

S.P.J. Spurits (Cyprus) Limited
301, Kanika Business Center
319, 28th October Sweet
Limassol

CYPRUS

Spirnts Iniernational B.V.
3, rue du Fort Rheinsheim
1.-2419

LUXEMBOURG

Re:  Livense of Trademark to Stoli Group (USA), LLC
Gentlemen:

Reference is made 1o that cerain Supply, Distribution, and Licensing Agreément No.
CT/SPISCL/STOLIUSA/13-006, dated as of November 27, 2013, effective as of January 1,
2014, between S.P.I. Spurits (Cyprus) Limited, « corporation orgunized under the laws of Cyprus
(the "Supplier™), Spirits International B.V., « corporation organized under the law of the
Netherlands (the “Trademark Owner”), and Sioli Group (USA), LLC, a Delaware limired
liability compuny (the “licensee”), (the foregoing, together with any amendments or
supplements thereto, 1s hereinafter referred to as the "Licensing Agreement”) pursuant to which
Supplier and Trademark Owner have granted Licensee an exclusive distributorship and license 10
use certan rrademarks and other wtellectual property owned by or otherwise under the exclusive
control of Supplier and/or Trademark Owner (the “Intellectual Pruperry”) in the disiribution and
sale of cerain merchandise in the Territory as defined in the Licensing Agreemeni (the
“Territory™), including certain trademarks owned by Trademark Owner set out in Addendum )
(the “Trademarks™) 10 the Licensing Agreement,

A certuin Credit Agreement and financing agreements dated as of the dare hereof have
been entered nto among General Electric Capital Corporarion in its capacity as agenl for the
Lenders pary 1o such financing agreements (the “Agent”) and Licensee (as the same may be
amended, supplemented or otherwise madified from ume 1o time, the "Finencing Agreemenis”)
pursuant to which Licensee granted 1o Agent for the benefit of such Lenders a first prionty
security inferest and general lien on all of Licensee’s assets, including all of Lwensee’s now
owned or hereafter acquired Inventory and General Intangibles and the products and proceeds
thereof, as each of the sume are defined wn the Uniform Commercial Code (collectively, the

“Securuy Inierest”).
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S P.1. SPIRITS (CYPRUS) LIMITED
SPIRITS INTERNATIONAL B V.
November 27,2013

Page 2

l.  Right Upon Event of Default. Notwithstanding any cOntrary (eims or provisions of
the Licensing Agreement, and at any time during the term of the Licensing Agreement, and
surviving the terminarion of the Licensing Agreement for any reason, in the event thar any Event
of Default exists under, and as defined in, the Financing Agreements (ncluding any such Evem
of Default arising by reason of the [ermunation, expirauon, or non-renewal of the Licensing
Agreement by Supplier, Trademark Owner or Licensee), Licensee, Trudemark Owner and
Supplier agree that Agent shall have the right and the exclusive sub-license 1o use the Intellectual
Property including the Trademarks, within the Territory, o sell or dispose of any Inventory (a3
defined in the Financing Agreements), withoul the payment of any royalties or ofher
remuneration of any kind to Licensee, Trademurk Owner or Supplier. It is understood and
agreed by the parties hereto that the Agent and the Lenders shall have no obligation, undertaking
or liability under the Licensing Agreement of uny kind whartsoever.

2 Further Assurances. licensee, Trademurk Owner and Supplier shall execule and
deliver such additional documents and take such addirional acnon as shall be reasonably
requested by Ageni to effectuare the provisions and purposes of this Agreement, including the
sale or disposal of the Inventory by Agentas provided in Section | above.

3. Cunsent for Terminanon/Amendment.  Licensce, Trademark Owner and Supplier
agree that, notwithstunding any Confrary 1erms or provisions of the Licensing Agreement (i) the
Licensing Agreement will not be rerminated without the prior writien consent of Agent, (i) the
Licensing Agreement will not be amended or modified in any mauterial rgspect Or In any respect
adverse 1o the Agent or the Lenders, in cach case withoul the prior wrtiien consent of Agent and
(iil) Supplier and Trademark Owner shall not grant any license 10 use the Intellectual Property in
the Territory 10 any party other than Licensee (or, if an Event of Defuult has oceurred under the
Financing Agreements, 10 Agent upon the terms set forth herein).

4. Notices. All notices or other communcations 10 or upon the respective parties
hereto shall be n writing and shall be () personally delivered, (b) sent by certified or registered
mull, refurn receipt sequested (c)sent by overnight couner of national repugation, or
(d) wransminied by facsimile, in each case delivered or sent 10 the party 10 whom notice is being
given to the business uddress, facsimile number, set forth herein or all such other business
address or facsimile number as w may hereafter designate in wrinng 10 the other party parsuant 1o
the terms of this Section. All such notices and other communicarions shall be deemed 1o be an
authenticuted record communicated or given on (a) the date received if personally delivered,
(b) the third business duy after being deposited in the mail if delivered by mail, (¢) the first
business day after being delivered 10 the courier if delivered by overnight courier, or (d) the date
of transmission if sent by tacsimile,

5. Enrire Agreement. This Agreement sers forth the enuire understanding of the parties
hereto wuth Tespect 10 the subject hereof. Neither this Agreement nor any lerm hereof may be

TRADEMARK
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S.PL SPIRITS (CYPRUS) LIMITED
SPIRITS INTERNATIONAL B.V.
November 27,2013

Page 3

chunged, moditied, akered, waived, discharged or lermnaled except by writen instrument
executed by the party 10 be charged.

6. Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which, shall be deemed 10 be an original, but all of which together shall
consntute & single mstrument.

7. Governing LawiSubmission 10 Jurisdiction/Waiver of Jury Trial. This Agreement
shall be governed by the laws of the Stare of New York. Any legal action or proceeding with
respect 1o this Agreement shall be brought exclusively in the courrs of the Stafe of New York
located in the City of New York, Borough of Manhauan, or of the United Stares of America for
the Sourhern District of New York and, by execulion and delivery of this Agreement, the parties
herero hereby accept for themselves and in respect of their respeciive property, generally and
unconditionally, the jurisdiction of the aforesaid courts. 'The parties hereto hereby irrevocably
waive any objection, including any objection to the Jaying of venue or based on the grounds of
forum non conveniens, that any of them may now or hereafier have 10 the bringing of any such
action or proceeding in such jurisdictions. Licensee, Trademark Owner and Supplier hereby
irrevocably watve personal service of any and all legal process, summons, notices and other
documents and other service of process of uny kind and consents 10 such service in any Suir,
action or proceeding brought in the United Srates of America with respect 10 oF otherwise arising
out of or in connection with this Agreement by uny meuns permitied by applicable requirements
of law, including by the mailing thereof (by regustered or certified mail, postage prepaid) 1o the
address of such purty specified herein (and shall be effective when such mailing shall be
effective, as provided hevein). Each of Licensee, Trademark Owner and Supplier agree that a
final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdicrions by st on the judgment or in any other manner provided by law. Nothing contained
wn this Section 7 shall affect the right of Agent or any Lender 10 serve process in any other
munner permirted by apphicable requirements of law or commence legal proceedings or
otherwise proceed against any of Licensee, Trademark Owner and Supplier in any other
jurisdicuion. THE PARTIES HERETO, TO THE EXTENT PERMITTED BY LAW, WAIVE
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING ARISING
OUT OF, IN CONNECTION WITH OR RELATING TO, THIS AGREEMENT AND ANY
OTHER TRANSACTION CONTEMPLATED HEREBY AND THEREBY. THIS WAIVER
APPLIES TO ANY ACTION, SUIT OR PROCEEDING WHETHER SOUNDING IN TORT,
CONTRACT OR OTHERWISE.

[SIGNATURE PAGE TO FOLLOW/
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If the foregoing comectly swaies our undersianding and agreement, kindly sign the
counterpart of this leuer in the space provided belaw.

Agreed and accepied as of this __ day of
, 2013

S.P.J. SPIRITS (CYPRUS) LIMITED

By:
Name: Rmi 5oV

Title: Riggeior

Agreed and accepted as of this ___ day of
,2013

SPIRITS INTERNATIONAL B.V.

By:

Name:

Tidde:

Very truly yours,

GENERAL BLECTRIC CARITAL CORPORATION, BY
ABEN

/

By: L
Name: Warson
Title: By AUtHOrEE SIgIatory

Address for Notice:

General Blectric Capital Corporation
601 South Figueroa St., Suiie 3690
Los Angeles, CA 80017

auencon: Stoli Account Manager
Fax: 213-615-1627

Agreed and accepred as of this ___ day of
2013

STOLIGROUP (USA),LLC

B

y
Name: John Esposito
Title: Manager

[Sigramre Page o Assignment of Rights]
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If the foregoing corectly siates owr wnderstandung and agreoment, kndly sign the
eounterpart of 1his lerier in the spuce provided below.

1h
Agreed and sroepred oy of misal_ day of
Novempel 2013

5.P.1L SPIRITS (CYPRUS) LIMITED

By: ﬁn‘

Name: RmityJnisoy

Tile: Diteeor

Agreed and uecepted as of this ___ day of
003

SPIRITS INTERNATIONAL B.V.

By:

Name:

Tivle:

Very truly yours,

GungER AL BLECTRIC CamTal CORPORATION, a5
Agent

By:
Name:
Tithe:

Address for Nouce:

Generzl Rlecrric Capiral Corporation
601 South Figueron St., Suire 3690
Los Angeles, CA 90017

Anrention: Stoli Account Manager
Fax: 213-615-1627

Agreed andt mecepied a5 of ths ___ day of
L2013

STOLIGROUP (USA), LLC

B

Y
Name: John.Rsposin
Tuke: Mansger

1S ignamee Pope v assignmont of Righesi
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If the forcgoing comectly states ow understanding and agreement, kindly siga the
counterpart of this lettes in the space pravided below.

Agmd and amep;cd ag of m;@? day of

Very wuly yowrs,

GeneraL ELECTRIC CaRTAL CORPORATION, 48
Agent

By:

Name:
Thirle:

Adduess for Notice:

Gepersl Blecirie Capital Corporation
601 South Figueroa Sr., Suite 3650
Los Angeles, CA 30017

Attention: Stoli Account Manager
Fax: 213-613-1627

Agzced and pecepied as of :ms‘?'f' day of

L2013 wm 23

S.PI. SPIRITS (CYPRUS) LIMITED STOLIGROUP A), LLC
By

Name: RDuitry Renisov amc-

Tire: Rimelor ‘Tme'
Agreed and accopied a3 of this ____day of

, 2013

SPIRITS INTERNATIONAL B.Y.
By:

Name:

Tide;

{Signntuse Fage 100 ASHERMARE of Raphis}
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S.P.1 SPIRITS (CYPRUS) LIMITED
SPIRITS INTERNATIONAL B.V,
— 2013

Page 4

If the foregoing comecty staws uur wnderstanding and agreement, kindly sign the
cowmerpast of This leter in the space pravided below.

Veey nuly youts,

GuNgRAL FLECTRIC CAPITAL CORPORATION, 48
Agent

By:

Name:
Tatler

Address for Nolice,

General Blevtne Capial Corporanon
607 South Figueras 8r, Sulie 3690
l.os Angeles, CA 90017

Anention; Sroli Account Manager
Fax: 213-615-1627

Agreed und accepred as of this ___ day of Agieed and accepred as of this __, day of

2013 2013
S P L SPIRITS (CYPRUS) LIMITED STOLIGROUP {USA), LLC
By By’
Nasne' Rinuiry Remsoy Name: Jghn Bsposdo
Title. Duesior Tirle: Manuger

Agreed and accepicd us of mw:n divy of

Ngvembel 2013

SPIRITS INTERNATIONAL B.V.

By: i
Name, . 35’5“5“"
Title: M%,«.;Mm\

1Siginsie Page 1o Anigument of Righis)
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Address for Notices:

S P.I. Sprits (Cyprus) Limited
301, Kaniks Business Center
319, 28th October Sweer
Limassol

CYPRUS

Fax: +357 25 740066

Address for Notice:

Spirirs Imernational B.V.
3. rue du Fort Rhemsheim
L-2419

LUXEMBOURG

Fax.

Address for Notice:

Stoli Group (USA), LLC
135 E. 57th St., 191h Floor
New York, NY 10022
Artention: General Counsel
Fax:

1488660 01 07 B.dov
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