900280334 02/15/2014

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type
|castle Brands Inc. | |os/192011  ||corPORATION:

RECEIVING PARTY DATA

|Name: HKeItic Financial Partners Il, LP |
Street Address: {580 White Plains Road |
|Intema| Address: HSuite 610 |
[city: |[Tarrytown |
|state/Country: INEW YORK |
|Postal Code: |[10591 |
|Entity Type: ||LIMITED PARTNERSHIP: DELAWARE |

PROPERTY NUMBERS Total: 11

900280334

Property Type Number Word Mark
Registration Number: 3402381 RECLAIM THE SPIRIT
Registration Number: 3085292 CLONTARF
Registration Number: 3167695
Registration Number: 3119824
Registration Number: 3244037
Registration Number: 4064299 CELTIC HONEY
Registration Number: 3207458 CASTLE BRANDS
Serial Number: 85803351 CASTELLO MIO
Serial Number: 85675838 CASTELLO MIO
Registration Number: 3244036
Serial Number: 85774803 IRISH TO THE CORE

CORRESPONDENCE DATA
Fax Number: 8882344580
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Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.

Phone: 7166269993

Email: tag@tgreinerlaw.com

Correspondent Name: Terrence A. Greiner

Address Line 1: 5687 Main Street

Address Line 4: Williamsville, NEW YORK
ATTORNEY DOCKET NUMBER: KELTIC/CASTLE
NAME OF SUBMITTER: Terrence A. Greiner
Signature: [Terrence A. Greiner/
Date:

Total Attachments: 23
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IRADEMARK ASSIGHMENT AND SECURITY AGREEME? T

Thiv TRADEMARK AR SIGNMENT AND SECURITY AGREEMENT {this
“dgreement™, duted as of August §€ S5 3 s made betwaen CASTLE BRANDS O, a
Torida corparation {“ dzsignor™y, and RFLTX( FINANCIAL PARTNERS H, LR, & Delaware

Hmited parinersidp with 3 place of business at SE0 White Blains Road, Suite 610, Tarrvtown, New
York 10391 ¢ “;iemfer Y.

i

WITNESSETH:

WHEREAS, Assignor has exeented and delivered to Lender a Loan and Security
Agresment dated op o Mixm{ the date bevesd {(the “Lredit Agreensens™), a Revolvi g Cradit Note
dated on or aboit the date heveod fthe “Rev esdeing Lredit f‘m:e » and colleciively with the Credit
Agres St snd sach and every document, fastrument or agroemont executed andfor defiversd o
Lender in connection therewith, as the sarae may be modified, amended, restated o replaced
from zsma fo tone, collestively, the “Loan Docamensy™, pursuant 1o which Lender i extending

certain oredit (the “Logas™) 1o Assignor; and

WE

business; and

by
bex]

EREAR, Assignor possesses one or more trademaks nesd in copnection with it

WHEREAS, Lender is anwilling to extend the Loans to Assigror unless it repetves His
Agreement; and

$

WHEREAS, Assignor is willing 1o anter Into tis Sgreoment in order to lndace Lender to
extond the Loans w0 Assignor.

FOW, THEBEFORE, for good and valuable consideration, the seceipl of which is hereby
ackang u‘t‘ d

d, arud fn order to indune Lensder 1o make cach Loan {including the inlial Loansd o
Assignor pursuan fo the Loan Docwments, Assignor agrees, for the henefit of Londer, as Tolows:

SECTION T 3}§ff?§35{§s?¥?s‘ Unidess otherwise defined hercln or the context otherwise reguires,
capitalized teons ased in 84 :\s»s\mmem including B8 prosvable and recitals, have the WEANNES
provided {or fncorpora &\i h}f refarence} i the Loan Docaments,

SECTION L Grant of Assipsument and Security Intersst, For pood and valusble consideration,
the roceipt and sufficlency of which is hereby acknowladged, o seoure the prompt payment and
performance of &l of the Oh Hgations to 1 .=,.dv.s, Assignor does herehy aesign bx Lender, and
mottgage, pedge and hypothecate o Lender, and grant to Lender for it beneflt, frst privsity
fions and securiny sty i oand to, al of the foll owing property, whether now owned or
hereafter anquired ov axdsting by Assigaor {the “Frademark Cplinteral™y:

m

1 all tradenmiarks, trade names, CUTROTATS names, company vames, husiness names, Hetitious
siess nares, i tos, service marks, contifieation marks, collsctive marks, logos, other
sowree of business idendtfiers, prints and labels on which any of the foregolng have appearad or
appens, de"\'im‘% and goneral Intangibles of & Hhe nature, now existing anyvwhere in the world or

BHE ted wr acgubred theoughout she warld, whether sarranily I8 use or aef, all
"aﬁi\z W and recordings therao! and all applications in connestion therewith, whether pusshing

y Agreement Fias Fage § of 13
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e

or in prepavation for Hng, incloding registrations, recordings and a;w;\izmﬁ s in the United
Mates Patey sod Trademark Office ov in aegy offlee or ggancy of the United States of America or
any Biate thereol or any forsign country, i tuting cach registersd wademark and trademark

application refirred to tn Kuhifir 4 attached her TN

{by all exvionsimms, renewals
{1}, mmed xaze}}-' above

and racxaminations of any of the Hems desoribed in paragraph

(e all of the goodwill of the business connected with the ase of, ang symbolized by the items
desoribed in, g;ar‘sg,,mg}hs {3} and {b}, above;

@) all trademark Heerses, fncluding cach trademark Homnse reforved fo i Bkibit ¥ aitached

heretn; and

fe} all prooweds of, mnd rights L‘ii:éii'is:isi‘lfiii with, all of the foregolng {inchuding license
valties and proceeds of nfringeraent suits), afl claims and righis of Assigoor to sue (ded parties
o past, prasont or fature mimzwm&rv of dilution of any trademark o rademark application,
. c;udirsg sy trademark or vadentark application referved o fn Exdidic 4 stached hereto, or for
iy *iamf te the goodwill assoctated \»’:‘%} the wae of oy such wadermark, ard for breach
erftrcement of any trademark lneuse, inchuding myy wademark Hoense reforved to in Exhidi B
zaitiawesi hoveto, and il rights g :’es::wxi;mz thereto twoughout the world,

i

b ey }e“ss 10,
and pot in Hmitation of, the ssourlty interests ;53 .m‘;eo ¢ Lender for Hs beneflt under Sacurily
Agreoraont, ;\ gﬁﬁ! d:iﬁw\xfa i\es and sgrees that i%m S‘cm‘is\' Agrecment {and afl v sa we and
regredies of Lender theraunder) shall rernain bn Sl fovee and effect in sovordance with {6 terms.

The seurity interests ald 331}3{\ a anted to Lender hereby have bean granted 5 a sup

e
the

SECTION 3, Perfoction.  Assigno
exeated snd deliverad by dssigno & Security mts:zu“
i e Trademark Collateral with ;& { sutad S&m\ P-i s}i and Trademark (m;ce. arad
sorresponsing offives io otter countries of the world, Assigres fnther agrees that it will sxestie
and deliver to Lender such security apreenwrgs, ass gravienis, and other dovumenis and
instruments @3 Lender may «f any thoe or from € {u\‘ to thme ta&\(}im‘viw request that are required
o porfact or protect the seourity E:}‘&reut;»: gramed o Leader hereby, Assignor shall also cooparate

with Lender jo obalning appropricte waivers or wazws‘&x};ﬁian of interesty from such third
parties i any Trademark Coflateral as Assignor as may be required by Lender in its sole and
absolute discretion. Assignor acthoriwes Leonder fo exeouie ﬁmx sy financing statements or
other ducinsnts or nstrumenss that Lender may raquuire to perfect, protect or establish any Hen

sty interest wamted to Lender by Assipnor hereunder and further suthorizes Lender o sign

.

Assignor’s name ot the same andior to file or record the sarne without Asgigraa’s sfgnsinrs
thereon. Assignor hereby appoints Lender as #is atior vy i el o avecote and deliver notices of
fien, fiomacing stalernents, assigmments, and any other documernts, notices, and agrecends
neneasary Yot the perfection of Leadet’s seourlly interests in the forpark Colfateral. The
srantad 1o i nder heredn, buing coupled w s?%} an fde Test, e o fravosaide, snd Assignor
approves and vaiifies all acts of the anorney-insfact, In adting fn ae umi:;m @ with
Az

s

b the terms of this
; wal o ndstake of
bow except for Lender’s groos negligence or willful misconduct, AsSIgnor agress 1o pay the costs
of the cont m&:,t,eis of Lendar’s seouily Iteresis and releases or assignments of Lender's interests
granted hereln,

sreentend, Lender shall not be Hable S any acl v omissiom, srror in jud

<

RT3 3 4

o

@y
5
¥
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SECTION 8 Representations and Warranties; Covenants,  Assi
eovenans f Londer, and shall e deemed o confinpally dir su, as
remain in foree, that:

HOV represents, warrands and
fong as this Agroemaent shalf

.§..

Assignor has good and marketable title to the Trademark (\}iim:mi as sode owner iiisem'ﬂ‘
are 1o existing Heos on or other scourity intevests i or 1o ay Trademark © {:§ taferal, exe
for Hens and security brierests i favor of Lender, and sceur iy interests of hird pardes s%.i‘\:.\z
respect to which Lender bas consented 1o in writing in advance, s} of which us of the date bereat
are deserfbed oo Exfibd 8 attached hersto. Exvopt o set forth on Bx@idfe B attached hersto,
none of the Trademark Collatersl Is seblest 1o any prohibition against encunbering, pledging,
hypothecating o sesigning the same or reguives notice or comsen in sonmection thers with;

0y Ne

ssignen’s exesution noe deliv evy oof thiy Agresment constitistes 2 brosoh of, or a

default andor, any agresment, ondertaldng or instrument to which Assignor is a party or by which
ooy sy of the Trademark Collateral may be affected, ov would remilt in the imposition of any
Hen \zﬁ“ ¢ anvumbranee on any Tradessark Collateral;

{«} Daring the torm of this Agroement Assi gor shall cm“imiai‘s}-’ fake such steps aw are
Cand prudent 1o protect zm, fnter Lender in the Tradersark Collateral granted

herevnder inclading, but v Bonited to, the falk

{1} Maintais ‘”‘e@{sks arsl repords velating o the Trademark Cofluteral satisfactory lo
Lender and allow Lender ov ity representatives scress 1o sush resords and the Tradeaark
Collateral at all reasonable times for the purpose of examining, inspesting, verifving,

sopying, exirseting and other reasonable purpesas as Lendse may reason ably require;
(1) Matutain the Trademark Oollateral and the backs and records relating o the
Tradewark Collateral st Assignor’s address indicated above, or at such other address as
Lender shall pormiil, in ity anle disorelion, upon request o Lender contained I an

Authenticated Record from Assionor:

b >

p2o%

N

{HiyNxeonte snd defiver o Lender sach other and further doowmsntation RRCLssary 1o
evbilence, effectuste or perfect Lender's seo mi} interests in and to the Trademark Collateral;

{'i\»“; enp the Trademark Collateral free of alf lens, eocumbrances, mrigages or seouriiy
interests \; it or W any of the Trademark Collateral, or in, @ or on rights thereto, s ept for

intorests of Lender pursaant to the torms Imrwh and seourily interests of third
333;'{& il respact fo which Lender bae consented to in seriting in advance, afl of which se of
the dat i-rmi are desaribed on Exddbi B attached bereto, and deford the Trademark
Collateral agafnst all olabms and denands of tiird pattics al any tme olalming the same or
any rerest thereiny

h

(v} Nedther direotly nor sdivectly sell, transdir ks vpotieeate or ofherwise dispose of the

Trademark Collaters % or sny interest thersin, fn bulk or othe fse, or grant any Person an
opion fo aoquire sy vight, titde or fnsrest in or to all or smy ;mrt’im.s af the Trademark
Coilateral, or grant any rights i or to the Trademark Colluteral other than r-igi 5 10 use “*st:

Tradernmek Collateral as deseribed i Eolidis B attached b yerets, and is BQERY Intorests |
the Tradenark Coflatersd gr £

ed fo Lender purseant o the terms beveod)

CHY Trademark Seourity Agravant Pl Page Yof 12

TRADEMARK
REEL: 005217 FRAME: 0514



SECTION I Bvenes OF Dofants. Suy of the folloy wing events or coawrences shall coustitute an
“Everr of Refmddt” under this Agresnent:

{1} the socurrence of any “Feent of Defale” undse sy of the Loy Documents (se defined
in the Loan Documenisy

(b} the filure of Assignor fo parform o comp
§§ sontisance of such failure beyordd any spp!
hereln, if any; or

-~

sty with any provision of 1 ms Agreement and
able grace andfe potice perind prov i s or

{e} the nocurrence of @ ma'iaris § advirse change in the condition, marks “idm:‘l} & vahie of the
Tradersark Coll zﬁm‘a:\ unless such change I8 caus t,d by an evert for which suranse cove rage i
fy effeot and the prosceds of such husuranes are paid to Lender,

SECTION & Preservation {ff' Traderark Collaterad. Assignor agrees that Lendsr shalf mot have
sy oldigation o presarve rights to any Trademark Collateral against prioy g}ﬁrts s OF to marshal
any Trademark Codlateral of any kind for the venefit of any other erediior of Assignor or any
ather Parsen, After the ocverrance of a Defiult or an Event of Deluult, Lender is here shy granded

Heense or other vight fo use, without charge, Assipnor's labels, tradens wks, copyrights, rights of

81
e of say name, trade svorsts, trade names, trademarks and advertising mafter, o any property of
a simiar sature, @ § porains to the Trademark Collatersd, in advertis g fo w?e fease or Hognse
af and seliing, feasing or Heensing of any Trademark Cfaii‘ﬁtemi amd Assignor™s vighiy onder aft
Heenses and any franchise, seles or distribotion agreements shall nure to Lender's benefit for
Sueh pipases.

Loy

SECTION 7. Rights and Remedies on Dofantt,

2
o

{a3 Upon the ccourvenve of any Fvent of Defauit, Lender shall have, In addition o all ather
18 zd re muﬁ i \3§ ix‘m (mdm' tim Amw saﬁm‘ {1} alf a,ﬁim and re 4 “dsc» gravted 10 a
arged o

&

£ 3 Ay aim‘ i s,is.rx.pg\; 'ai\ e,

Upon the covurrence of soy Bvent of Deful, Lender sy, without demand, adverdsing
s z.§§ of which Assignor hersby wabves {exe st as the same may de reguired by faw), seil,
fease, Heense, dispose of, defiver and grant options to a third paty to purchase, lease, feerse or
atherwise dispese of any and all Trademark Collateral at any bme o Howes in one or more publie
or ‘pt‘é\,asiv sales or other dzsg}m i‘imy\* fiar cash, on oredit or othersviss, at sueh prices and Ve
sueh terme as e cormmercially ressonablic (within te meaning of the UCO). Al e requiremnents of
oe thal may be ap phosble urder (s seotion sh ali be ot i sueh notice s malled,
4 -.sé-', 0 Assignor ot Hs address st forth herein o sush other add signr may
have provided o Lender 7, m v Reeord, at feast ten {Ei*\ days before the tme of such sale or
disposition. Lendey Y, R deems 8 oresscuabie, :w»{;‘-m-\‘ ar gdfourn any sade of any
Trademark Collsteral fom f.iﬁ‘:{.’f s fime s\ an sunoanosmant st the e sod plaes of the sde o
be st postponed or adjoumned withowt being reguired to ;; ¢ & new notics of sale; provided,
fewever, that Lender shall provide Assignor with eritien notice of the fime and ;msa.\, of such
ned or sdfoirsed sale. Lender may be the parchaser at any such publie or private safe, and
pryment may be made, 0 whole or In part, in respect of sach purchane peice by the spplication of
Obligationys due from goor 1o Lender, Asstnior shall be obligsted for, and the procesds of
Hobe applied first fo, the vosts of relabing, refurbish mm stoving, owrding, insaring,

£

P
Gl S

OB Trademark Seowrty Agrooment Fias Page ¢ o' {2
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preparing for sale, and seliing the Traderanek Collateral, tnciadi a e foes and distrrsements of
sltneys, auctionsers, appraisses, consuitants and accoantanis <‘m;§m“< by Lender i e
diseration. Prosesds from the sale or other o \;ms it of Trademark Collateral shalf be applied 1o
the 3.§;\fzm€-rs§ i whatever order Lender may eleet, of aft Obtigatinns of Assignor. Leoder shali
RGeS any excess to Assignor. Trademark Collateral seouring purchase money security interests
{is0 seeurss nonmachase money security nterests, Upon uqnesi of Lender, following the
oosurreacs of my Bvent of Defanlt, Assignor will assemble and make the Trademat Crdiaterad
gvailable to Lender, at 8 reasonable place and time desigrated by Lender, Assignor’s failure o
teke possession of any Tradem ssis i‘&iais:m at any L am;i place reasoyably specified by
Lender brg Revord i Assignor stall not coms ent of sueh Trademark Colfateral
undess specifically ackuow i;,dga;d ‘b}-‘ f...u';a‘t-: i1 4n A:simam.mcd R soaed delivered to Aasignor by
Leonder

(e} Lender shall not be reaponsible to Assignor for loss or damage resulting from Lender's
faihure to enforee or collest auy Trademark Collateral or any monies due or o become due ander
any Bability of Assignor to Lender,

=\¢ Adter an Event of Retaull, Assignor () will oake no changs o any Trademark Codlatesad,
arad 1) shalf receive an the sole ;'sr ety <§ fender and hold in trust for Lender all moniss,

vheoks, notes, deats, and other §‘¥<§ volteatively called "Homs of Payment™) reprosenting the
provends of any Tademark Collater a& fowd \ssjs,zgﬁ bat nat frmited to, alt rovalty and other amounts
patd in connection with ay lease or Hisenss wf the Trademark Collaterad by Assignor (o auy thivd
Pty

(e} After s Evenl of Dafbult, Lender may, but shall be under no obligatios to: {1} ity any
sardy that the Trademark ;uﬁa;&.@a\\, sr any pant thereof, has bean assigned to Lender; (1) taks
centrol of any cash s nos~cash procgeds of any Bem of the Trademark Co teval; {Hi)
conpromise, extend or renew any Trademsek Collateral, ov sy dociunent or instrnment relatt g
thereto, re deal with the saae a8 3 may deorn advisable; and {iv) make suchanges, substitations oy
sarrandsr of tome comprising the Trademark Colluteral.

138

SECTION é‘, Expense of Collection and Sule, Lease or License. Assignor agrees 1o pay all
coste arud expenses fncurred by Lender fn conmection with (e segotiati o and prepanstion of this
Agreereunt os' sny other document o fnstrament execuied in conmestion herewith, in determining
s rights under and safivcing the sevarity inferests created by this Agresment, chuding, withowt
Lmilation, costs and expermes reluting to taling, holding, wmmwing, preparing for sale, loass,

feense or other {is\w;\;z*on._ appraising, selling, fer sing, lcenelag e otherndse realizing oo the
Trademark Collateral, and reasonable attorneys’ fees aud axp»s:s}ses n connection with any of the
fovegoing. Al sach reasonable costy and expenses shall be payable e demand, and shall bear
tiferest &b the highest rate charged on any Obligation, g}ez}-'a.‘sic \vs demand, from the date of
Lender's payment of such costs and experses waill p

& by Agsignorn, at the
deflit rate of interest described In the Loan Agresment.

SECTION 8. Compliance with Qther Laws, Londer may comply with the requirements of any
applivable faw in connactiom with & sale, leass, Heense or other dis sposition of the Trademar k
Coflsteral, and Assignoe hereby acknowledges and agrees that Lender's cosoplianes therewit
\‘»’§§§ nol be cousidered to adversely affest the commercial reasorableness of any sade of the
Trasteomark Collateral,

CRT Trademark Seowrdy Agrecment Final Page 3 of 12
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SECTION 19, Warrantiey on Bispesition. U ipon the orciwrenes of an Peent of Defaalt, Lender
may soll, leawe, feense or otheewise dispose of the Trademark Collatersd without giving any
wirnanties, Lender may specificatly disclaim any warranties of ttle or the ke, Assignor? sy
ackivewledges and agress this prosedure will nol he considered io adversely affest the

comunereial reasorableness of any sale, lease or Hcanse of the Trademark Collateral.

SECTION 1L Waher q{'.f?ige’n‘s &y Assigror. Except as may be otherwise spenifically provided
Fereln, Assignor walves, w the extent perstitted by low, any bonsds, seowrity or sureties required
by any statute, rafe or otherwise i}s faw as an fncident 1o any taking of possession v Lender of
any Trademark Collateral,  Assignme authesiees Lendsr, apon the occurrence of xn Fvent of
De uft, to ender gpon any p}‘e. ses wned by or fexsed 1o Assignee where the Trademark
Collateral fs kept, without obfigation to pay rest or for use and sec wpsmey, trough self help,
W s?hmz judicial process and withouwt having first given notice s Assip ot o asbdaingd an order of
any oot si and p .eamei‘u%i} retwkce possession thereol by securing at or remssving same from such
;\31 sivises,

SECTION 12, Release of Seenrity Duterests. 1 pont fissd and indefeasibie pavment in cash and
pertormarce of st Obligations v full, Londer shall, ;%s;g{ w's expense, exesute and delpver to
\ssignor a.ii instrivnents and other dovuments ss may be nes 'm or propar to releass Lender’s
i; ene on ard securlly Interasts it snd to the Trademark ‘niEa{ that have been granted to Lender
haraundsr

SECTION 13, General Provivions.

{s} { Lan Possmant._ete. This s‘%&ﬁ;‘e“s*tsz-*{ 5 a Loan Docwment exectted pursuast io the
Credl Agreement and shall Qunless offrerwise wrprassly  indieated ie i) B construed,
a{ifz}zzmm‘e{} and applied ia accordance with | %n terans and provisions of the Credd Agreement
and the other Loan Documents

{b} § . Assigoor expressly watves notice of nonpayvimeny, derand, presentoent, » prostest
or natice of protest in relation {6 (e Losn Donarnents oY the Trademark Collateral. No delay or
omdssion of Lender in exarclsing or enforolng any of fe dahts, powers, privileges, options oF
remedies under this Agreement :si}aiﬁ s:.m"ss*;:ime & watvey tfzs‘:rem‘; and wo walver by Lender of aay
defanlt by Avsignor shall operate as a watver of any other defin

R«\;’sw;;ii«s Not Bxehugive. Al rights and remedies of Lender under this Agreement shall
bs: cummsative aud not L alternative or exchusive, irrespeotive of muy other colfateral guara GHY 53};
or vamedy ane § may be exsrcised by Lender at cuch tinse or times and i soeh seder ge Lon :i Y, IB
iy sode and ahendote discretion, may determine, and e for the sole benefit o T Lender, The
arcise of failiee fo exerciae by Londer \ki such rights and remedive shall not resalt In Hability 1o
Assigror or others excepd in the excm € gross neghigence or wilifl misconduct by Lender, and
tno event shall Lender by Hable for more than 1 act tually receives av g result of the syercise or
failure 1o exsrcise sucl rights and remedies,

(i S{m‘& ors aud Assigns. Agreemend iz antered o for the beneflt of Gie par
hereto and thelr sucoessors and sssi Tt shial! be binding upon and shail nure o ifk Les: 1
such parties, thelr suocessors aad ozw:m:: Lander S;;Rii have the right, withowt the necess
ey further conserd o authorization by Assignor, to sell, » A88ign, secuitive or g

inall, or g portion of, Lender’s inte sz,,\t in e §md¢.a:';af§x {Coflateral, o other Hnsncial

s

U Tradowmnk Sectriny Agrovnm st Piawd Pagn Hof 1Y
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of Lender's choive and on suel oy @8 ars acceptable i Londsr in #s sole and absolute
disoration.

Novger, Wherever this Agresent provides for notice to any parly {exeept as ::%:;*rew‘év
M z\\‘}é od 10 the contrary), it shail be given by messenger, fiestmile, certifiod 1.8, mail with roturs
reseipt requasted, or satnally recogoived overnight courier with receipt requested, effective
when raceived by the party to whom addressed, and shall he addressed as follows, wr to such

3

ather nddvess 26 the party affected may beresfier designate:

Kaltic Financidd Partoers I, LR
At kstw P Reilly, President and CEO
38G White Plains Road
Sutte 8186
Tarrytown, New York 10591
G143 821 3*3\* {ext. 208
{914} WA

ifio Lenden

{
1
N

1 ar
e §
Fa

3

Keltie Financlal Partoerg H, LR
Artn Oled Bzezopak, Freoutive Vice Fresidend and Chief
Cradit Offioer

SRO White Plains Road, Saite 81¢
i@m toway, NY 10591

Fol: (814} B21-3355 {ext. 221}
Fax: {_QN} S2i~11584

Terronoe &, Grelner, Eag.
Tervence A, Grelner PC.

3687 Main Stragt

W iﬁizssmviﬁ& New Yk 14221
Tl (718) 6369043

i”::x::.. {S» 23 & -\b“wsx\\{.}

With a copy tor

Castle Brands, Ine.
$37 Bast 42nd Strest
Satie 4708

New York, NY 10158

At Chif Q ;xe: azm\ Qfficsr

33 3

{10 Assignon

Wil a copy ta Brian L. Heller, Bsg

Seni .?“s e President~Business and Legal & fafrs
Ladenburg Thalnans FPinanclal Services b
440 Bizeayne Bled,
Hith Floor
NMiand, FL

Teh
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() St Performance. The fails, &t any time or fimes hersafler. to require striet
crmanse by Assdgnor of aoy proviston of fhis Agresmment shall not wabve, affct or diminish
ay right of Lendey thercafier to demand striet complianes and per Tormancs therewrth, Ay
suspension or waihvey by Lendsr of any Defielt or Fvent of Defauit by Assignor undser thi

et or by Borrower or any other Pw\oxi ander any other Loan Dosumerd shalf aot
sus ;we s, wadve or affect any other Defidt ov Bvent of Defanit under this Agreement or any other
Lomn Docamentd, whether fhe sarne i prior or s;.:bezeques:it thersto and whether of the same or a
different tvpe.

{9 Comtragtion of Agsement. The panies hereto sgree that the terms and rge of thig
Agrosment were the result of 31";{{‘{!0?303'20 between the parties, and, as a reaudt, there shall be 1o
presoription that any sotbiguities o this Agroement shall by reandesd sgainst cither party, Any
controvensy over the constractinn of this Agrecment shall be decidad matusily without regard 1o
evers of 3\}"‘0;’\?3}“ or negotiation,

(hy WAIVER OF BIGHT TO JURY TRIAL. Assignor and Lender recognize that in mattas
related 1o this Agreement, and as #; =;;.~f be »abkmv atly modifisd and eur wnded, any such
party fay be entitied o a tnal in ehich o mss of fact wre determined by a Jury {as opposed 1o a
trial in which such IRy ave determined by o federal o state Judge). By -"x-w'ufier of this
Agreement, Assignor and Lender will give up their respective right 1o @ trial $3
and Lendst savh her sby expressly avknswiedged that this waiver is entered inte 1o aveid dai\x«'»\
mimmize trial sxpenses, and streamiing the legal proecedings i arder t accomplish a galek
reselution of claios arising under or in cormection with this Agragment,

() WALVER OF JURY TRIAL. TO THE MAXIMUM EXTENT NOT
PROHBIBITED BY LAW, ASSIGNOR AND LENDER EACH HE REBY
RENOQWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT
THAT ASSIGNOR OR LENDER MAY HAVE TO 4 TRIAL BY JURY IN RESPROT
TOANY LITIGATION, DIRECTLY OR INMEECTLY, AT ANY TIME ARISING
OUY OF, UNDER, OR IN CONNECTION WITH THIS AGREEM INT, OR ANY
TRANSACTION CONTEMPLATER THEREBY OR HEREBY, BEFORE OR AFTER
RMATURITY.

{4 CERTIFICATIONS, ASSIGNOR HEREBY CERTIFIES THAT NEITHER
ANY REPRESENTATIVE NOR AGENT OF LENDER NOR LENDER'S COUNSEL
HAS REPRESENTED, EXPRESSLY OR OTHERW ISE, OR IMPLIED THATY
LENDER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER, ASSIGNOR ACKNOWLEDGES THAT LENDER
HAS BEEN INDUCED TO ENTER INTO THE TRANSACTION BY, AMOGNG
QTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATION HEREIN,

{1y GOVERNING LAW, CONSERT TO JURISDICTION.

() GOVERNING 1AW, THIS AGRERMENT WAS NEGOTIATEDR IN THE
RTATE OF MEW YORK, AND MADE BY LENDER AND ACCEPTED RY
ASSIGNOR IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGRER HAS A& SUBSTANTIAL RELATHINSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACUTION EMBOMED HEREIN, AN IN ALL RESPRCT ¥
INCLUDING MATTERS QF CONSTRUCTION, VALIDITY AND PERFORMANC ¥,
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THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WIT H, THE LAWS OF
THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE AND ANY APPLICARLE LAW OF THE UNITEDR
STATES OF AMERICA EXCEPT THAT AT ALL TIMES THE PROV ISIONS FOR
THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND
RECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANY 10
THE OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
AFPPLICABLE INDIVIDUAL PFROPERTY I8 LOUATED, IT BRING UNDERSTOOD
THAT, TO THE FULLESY EXTENT PERMITTED BY THE LAW OF SUCH
STATE, THE LAW OF THE STATE OF NEW YORK SHALL GQOVERN THE
VALIMTY AND THE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND
ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING HERFEUNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, LENDER
ANE ASSIGNOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVE
ANY CLAIM TQ ASSERY THAT THE LAW OF ANY OTHER JURBDICTION
GOVERNS  THIS AGREEMENT AND THE OBLIGATIONS, AND THE
AGREEMENT AND THE OBLIGATIONS SHALL BE COVERNED BY AND
CONSTRUED IN ACCORBANCE WITH THE LAWS OF THE STATE OF NEW
YORK.

() CONSENT 1O JURISBICTION. ANY LEGAL SUHT, ACTION OR
PROCEEDING AGAINST LENDER OR ASKIGNOR, ANY GUARANTOR OR
CGTHER PARTY TO THIS TRANSACTION ARISING QUT OF OR RELATING YO
THIS AGHREEMENT SHALL BE INSTITUTED IN THE SQLE OPTION OF
LENDER IN ANY FEDERAL OR STATE COURT LOCATED IN BIRIE COUNTY,
NEW YORE OR WESTCHESTER COGUNTY, NEW YORK, PURSUANT TO
SECTION 53402 OF THE NEW YORK CGENERAL ORLIGATIONS LAW,
BOWEVER, LENDER MAY, AT ITS OPTION, COMMENCE ANY ACTION, SUIY
QR PROCEEDING IN ANY OTHER APPROPRIATE PORUM OR J URISDICTION
T OBTAIN POSSESSION OF DR FORECLOSE UPON ANY COLLATERAL, TO
OBTAIN BQUITABLE RELIEF OR TO ENFORCE ANY JUDGMENT OR ORDER
ORTAINED BY LENDER AGAINST ASSIGNOR OR ANY GUARANTOR OR WITH
RESPECT TO ANY COLLATERAL, IF ANY, TO ENFORCE ANY OTHER RIGHT
OR REMEDY UNDER THIS AGREEMENT GR TO OBTAIN ANY OTHER RELIEY
DEEMED APPROPRIATE BY LENDER, AND LENDER AND ASSIGNOR WAV &
ANY OBIECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH SUTT, ACTION OR PROCEEDING, AND
LENDER AND ASSIGNOR HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT N ANY SUIT, ACTION OR
PROCEEDING,  ASSIGNQOR REPRESENTS AND WARRANTS THAT IT HAS
BEVIEWED THIS CONSENT TO JURIRDICTION PROVISION WITH ITS LECAL
COUNSEL, AND HAS MADE THIS WAIVER KNDWINGLY AND VOLUNTARILY.

(1) Seversbilly of Provisiong.  Any provision of this Agresmmerd or any of the other Loan
profubiied or arenfurseable I any jorisd
woextent of such prohibition or unenforceability without invalid

1 of this Agreement or the other Loan Documents or atfecting the

b provisfon bt sy othey arisdiction.

it
provist

enforseability of suc

g the
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T,

(k) Headings. The headings preceding the text of this Agreement are Inserted solely fiw
coRvenisnoe m‘ m‘az ence and shall not constitate & part of this Agrermant or affect it nreaning,
comstraction or effact,

{1y Exhibits and Schedoles. Al of the Byxhibits and Schedides o this Agrevment are harchy
incorporated by reference herein and made o part hereof,

() Bntire_Agrestent: Amendmentss Lender’s Consent. This Agreemerd {inclading the
Exhibits hereto} superssdes, with respeet o thelr sublect mattsr, all prior and contomporancons
agreementy, understandings, z;xdﬁcemfmn ar sonditions betweeen the respective parties, whether
sxpress of implied, orl or written. No amendment or waiver of any provision of this Agreemant,
Boy consent {0 any departare by Assigner therefrom, shall by any event e effective uniess the
same shall be in @ Reeord Aothentioated by Lender, and then such waiver or consert shall he
effective only in the specific instanve and for the specific purpose for which given,

£4

(n} Exesution in Counterparts.  This Agreement muy be execwted in any nuatber of
conpterparts, cach of which when 3¢ executed shall be deemed 1o be an stiginad and all of which
taken together shall constitate bat one and the sanwe agreement.

IN WITNESS WHEREBGF, Agsignor heretn has caased this Agreement to be chaly
execnled and delfvered by its officer duly authorized as of the da ay and vear first ahove written.

N
?
\'
do

'\”‘

CASTLE B%%Qf’éﬁ

f
i}‘vii;; «fo

\ame. \'5&: £ §»‘~"} XS £
3%}(;1
f
v"

RELTIC FINANCIAL PARTNERS L LY
By: KELTIC FINANCIAL SERVICES,
LA,

its genersl pavtnse

-

“'-u,_ '\
,,p-x

By
Name: John P Reilly
Title:  President and OEO
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(&} Hsadings. The headings preveding the text of this Agreement e inserted solely for
convenienee of relerence and shall not vonstitite # part of iy Agreement or affect #is meaning,
canstraction or effect,

Exbibits and Schedules, All of the Exhibits and Schedudes 1o this Agreement sre hereby
worporated by reference herein and made & part herend

{m) Bathre. Agrevment Anendments: Lender’s Comsenl. This Agreement (nchuding the
Exhibits bereto} supersedes, with respest to thelr sublect matter, aft prior and contemporanesus
agroements, understandings, inducenients or conditions betwe on 3&. Iup five parvtias, whethsy
espress or impiied, orsb or written, No amendsent or walver of any provision of this Agresment,
nor eotsent (o any departure by Assignor therefrom, shall In any sve ‘i ha u}ut ve undess the
same shall be in & fi::u* d Xathewcgmé by i“;xder stvedd zhm sach walver or consent shall be
effective only inthe sprolfic instance and for the specific purpose for w§ foh given.

{nd Sxeoution i Count wpards.  This f&m‘m} ot ey Do exeisd oany number of
aounerpans, sach of which when so execoted shall be deemed 1o be an original and alf of which
iaken together shall constituty but one and the same agreement,

IO OWITNESS WHERBOFE, Assignor herelo has caused this »Xgreem and to be duly
exevpted and delivered by its officer duly muthorized as of the day and vear fiest above writien,

CASTLE BRANES INC,

By
Mams:
Titls

RKELTIC FINANCIAL PARTNERS 1L, 1P
By: KELTR FINANCIAL SERVICES,
LELC,

its general partier

¥
{"(
A . 5
b Fa 3
i).} i 3 !’“} ﬁ
! i/ \ § >
SR PR Ty
i’)“g‘. RPPA x{mv e 'i,,

;:;;:f Fehn P, Rellly
T ;?‘mssémt sand CREG
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EXHIBIT A
TG
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT
TRADEMARKS AND TRADEMARK APPLICATIONS

Ses attached,

B Tradomark Seourity Ageeewment Final Page Vi nf 12
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EXHIBITB
1O
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

FICENSES OGF, AND LIENS AND ENCUMBRANCES ON, TRADEMARK
COLLATERAL

None,

Y Tradomark Secunty Agresment Final Page 120712
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