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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
|castle Brands (USA) Corp. | |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: 8
Property Type Number Word Mark
<t
Registration Number: 4034847 BETTS & SCHOLL 4
<
Registration Number: 0403844 o
=
Registration Number: 2872936 BRADY'S 2
N
Registration Number: 4034840 CC: I WILL NOT DRINK BAD WINE A
Registration Number: 2903750 BORU CRAZZBERRY
Registration Number: 2196103 KNAPPOGUE CASTLE WHISKEY
Registration Number: 2452996 BORU
Registration Number: 2831097 CLONTARF
CORRESPONDENCE DATA
Fax Number: 8882344580
Correspondence will be sent lo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 7166269993
Email: tag@tgreinerlaw.com
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Correspondent Name: Terrence A. Greiner

Address Line 1: 5687 Main Street

Address Line 4: Williamsville, NEW YORK 14221
ATTORNEY DOCKET NUMBER: KELTIC/CASTLE
NAME OF SUBMITTER: Temrence A. Greiner
Signature: /Terrence A. Greiner/
Date: 02/15/2014
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IRADEMARE ASSIGNMENT AND SECURITY AGREEMENT

This TRADEMARK a8 S§§£ XMENT AND SECURITY AGREEMENT (his
VAgreesent), dated as of Auguet _{NY, 2011 35 made betwesn CASTLE BRANDS {UBA)
CORP., s Delaware corporation {"“Ass:g;:*f?r T and KELTIC FINANCIAL PARTNERS 11, Lp,
& Defaware fimitad partoership with a plase of husiness at 380 White Plajos Road, Sulte &34,
Tarrvtowr, New York 10597 ¢ Leador™.

r/

WITKESSETR

‘éf’%*f‘?RF WS, Assigotr has sxecufed and dadbversd to i*fmi's-:‘ a Lown and Beowhy
Agreeynent dated on or about the date hereof {the “Credif iy greement”™), a Revadving Credit Note
dated on o about the date hereot (the “Revelving Cradit .\\(}&f“, and miéeat%v&:i}; with the Credit
Agree ‘"‘m and sach sod oviey docwnent, instrument or agreemoent exeotted andfor delivered o
Lender in connection therewitl, ss the same may be modified, amended, rostuted o replaced
fram thme o thoe, sollestively, the “Lean Decimends’ o pwsuant to which Lender & sxtending
certsin orsdit Che "Loany™) to Assignor; and

WHEREAS, Assig
basiness; any

possessey e oF more tademsarks used in conmaction with i

WHEREAS, Lender is anwilling to axtend the Loans o Assignor nnfess i recatves this
Agrasment; and

WHEREAS, Assignor s willing fi eoter indo this Agroement in ovder 1o induce Lender to
extend the Loans © Assignor,

NCOW, THEREFQRE, for good and valtsble eonsideration, the repeipt of which is herehy
acknowledged, and in orsder to induge 1 emiu 10 m\sk gach Loan (noh é‘zsg the initial Loans) io

Assignar pursiistt to the Lass Documents, Assignor agress, &*:‘ the benefit of Lender, as follows:

SECTION I Deflnitions. Unless otherwise defined bereln or the contest stfiorwise TERTTE,
capiadized tormos wsed i s Agreement, lucluding it proamble and recitals, have the e HBIER
provided (s incorporated by reforence) in the Lquz Dociments.

SECITON 2. Grans of Assignment gud Secnrity faterest. Foy good and wvatoable consideration,
the recalpt and sufficiency of wiich is hereby acknowied ged, to acowre the prompt pavment and
pevfrrmance of alt of the Obligations 1o Lender, Assignor doss hereby nesige fn Lender, and
morgage, ;:Eedg snd bypothecate to Londer, sad gram o Londer for 1 benefls, fies prionty

and seowrity leterests in and o, ai; of the following propurty, whether now owned or
Cacguired oy existing by she “Fredesars Collatesal™:

names, must

fay afl wadernarks, rade names
N N 3
B, OHIRCTIVE

8, COTPOTALS NARISS, CONPEnY noss samasy, Sotitious
nisiness names, i mi givias, zervice ceriiffoation va nsarks, logos, other
Nattidus vi buasiness idertifiers, prits and labels on whish any of the foregoing have appeared o

. tpns and sz\‘m;a% mtangibles of a4 Hbe naturs, now exist ing anywhere in the world o
- anquired throughow the world, whether corvently in use or not, all

s thereol and all applications in connection therowith, whather petsding

{5

regisirations an i FEOGT
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o i preparation fiw HHn cluding registrationy, revordiags and spplications ju the United
States Patent and Trademark Office of i any office or agensy of the United States of Americs or
any Slate thereof or any foreign sountry, including cach registered frademark snd trademark
-az;:ep;iiczmo*‘ referrad to In Exfibi 4 artached heraioy

{b} all extorsiony, renewals and reexmsinatione of any of the Heoms deseribed v paragraph
(s}, immediately abovs;

{y all of the goodwill of the business connectsd with the was of L and syatbolized by the Hems
described in, paragraphs {a) and (b}, above;

Gy adl rademark Heensey, iveluding each trademark Hoense reforad 1o In Bsdibid B sttached
herato) and

arad rights assoclted with, alf of the forepolng (nefuding Hesase
. el provseds of infringement suits), all clalros and rights of Assigni to sus third ;}mé
for past, §»‘~‘<f€%"“’m” ar future befringement oy d;%msam of any wademark or wademark apptication,
including any trademark or toademark a:»;,izc won referrad 1o in Bidit 4 sttached herato, or for
Ay iy 0 te goodwill asseciated with the use of any ‘\ciz vademark, and for breack or
cafmrosment of any tradernark Hoense, fndl ‘i:m; QTY 4% \émwk ense referred 1o in Exbibie 8
sttached hereto, and all ridids sorresponding thereto throughow h workd,

proceeds of]

The xmxsmx trderests ald rights granted to Londer bereby have been grasmied as a supplement 1o,

asd not in Untitation o] the secarity imerests granded o Lender for Bs benefit under the Seowis
Agrecwnent, Assigoor acknowlsdges and agrecs that the Seowity Agreement {and all rights and
remiedies of Lender thee cunder) shall remain in full force aud ofivet in accnvdanos with s teeng.

SECYION 3. Pesfoction. Assignor ackpowladges and agrees thay this Agreement bas bows
execied and delivered by Assignor for the py s‘;}ase of rogistering the security interests of Lender
in the Teademark Colfateral with the Untted Mates Patort and Teademark Office and
carresponding offiees in whar pountries of the world, Asaignor further agrees that I will sxeeute
apd deliver o Lender such sscurly agreements, sesig gtnents, and adher doouments and
instruments &5 Lender may at any thwe or from thme T ressonally roquest that arve required
1o parfoet o protect the securdly ntorests grasted 1o Lender hereby, Assigrior shall also couperste
with Lender o slnaining i??ﬁrsiﬁrixiﬂ watvers of subordinations of lsterests fan such third
pattien o any Trademark Collateral ax Assignor as may b required by Leader in its sole and
absolote discretion. Assignor authorizes Leader to sxeeute sloms aryy finanving statemenis or
atber dueaments of nstruvents that Lender may require o porfot, protest or eatablish any fen or
apowrdy trderest granded o Leader by Assigzms hersunder and frtber authorizes Levder to sign
Assignor's rame on the sane andfor to Hle or record the sane withowt Ass '*tzm“
therecn. Assignor §:zer&t>;s" es.pg';mm: Lender ax Be attorsey i fact fo execue and deliver notices of
Ben, financing stements, assiguments, and quy other documsnts, notices, and agresments
necessary fur the perfection of Lender's security lnterssts in {'i ¢ Trademark Collateral, The
DIYRRES sz;‘zv-ic{':‘ i Lender E;ez"-'-“iz'; belng coupled with an intereel, are frrevocable, and Assignor
approves and ratifies alf scis of the atiorey-dn-fact. In acting iy acoordarive with the fthia
Agfﬁu;sm}i Lender shall not be Hable for auv set or wmission, error In ek <>*§3}'e»s"-§ oy mistabe of
gross neghigence or willfid miscrnduct. Assignor sgrees pay the costs
erder’s sequelly brierests avd refenses s assigrments of Lender's interests

{'AI

ignor's sig

v

t

s
2
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1533(?(??{}‘:\‘!’?‘ Represeatations and Warrantics; Covengas, Assignor roprese culs, warrgats and
covenants 1o Lender, and shall be deemedt 1o vontimuafly do so, as long as this Agreement shail
remain in fovee, that;

{a} As&:ﬁgﬁmr hys good and marketable Gie t the Tradernark Coliateral as sofe owner thervof
There are no existing Hens oo se (ath***&f 'w fntrests iy or to any Trademark Collateral, execept
for Tews and security buterests ‘i"" favor of Lender, and sepur ity interests of third ;:)Eii"i"’i with
respect 1o which Lenuder has consented 1o in wiiting bn advancs, 2l of which as of the date hereaf
ave desorihed on Exbidd 8 amac ei hevato, Eyeopt as set forth on Exhidis B '{iaci';»& E‘m&m,
none of the Trademark Collateral Iy sai;ea tor any prohibition against encambering, pledging,
hypothiecating o sssigning the same or requires notice ot consent iy connection ther rewith;

} Meither Assignor's execution wor defivary of this Agreement coustitates a freach of, or a

defy isii undan, any agresawat, underialing or insirisuent 1o which Axssignor Is a patly or by which

ior any of the Trademark {“.‘.i}iia{ta‘.raﬁ may be affec '<°-d ot wolld result i the imposition of moy
Nen or other sncumibrance on sy Trademark o

(e} Durlng the torm of this Agresment Assignor shall continus aity take such steps ax are
sesseary and pradent o profest the iterests of Lender in the Trademark Cofisteral grantsd
l:s ounder including, et not limied o, the following:

{1y Matntain books and records relating & the Trademark Collateral ssdisfaciory to

cuder sud allow Lender or Hs m;;}*{fs-en stves acouss to sueh reese é\ and the Tradernark
"‘,.:.iiei;:a»:rai at all reasorable Gmes for the purpose of swa winiug, inspeeting, verifving,
copying, sxtracting and other reasonable p\:s posen as Lender sy i\,&\\{.ﬂah:; require;

{81} Maintain the Trademark Collatersl and the books and records refating o the
Trademark Colluteral &t Assignor’s address indiated ai\m’ s, o atb sach other address as

Lender shall permit. dn @y sole discestion, upon request to Lender comtained in an
Authenticated Reonrd from Assigrorn

i further a{smfm ntaiion

CRBATY ‘i:)
erests in and 4o the Ty xaﬁ(.i}k‘izi'i& ii:

{iviKeep the Trademark {"{sﬁ:ﬁ'ﬂmi freg of wll Hers, e:ac.{zmhmm’ew WOTERQES OF secitily
intey 1, ont or (o any of the Traderaark Collateral, or I, o or gu fghis therato, exeapt for

the seowrily interssis of icm}t‘ i?‘ii\t‘ém‘-‘ iy the o s hereof, :{m sectrity intevests of third
wspes ot 80 which Lender bas comsented to in s\n{m:. in advance, all of which se of
the date hereof are desceibed on Exkidi B sttached hers ot and defend the 'E"raadesxmtk
Coftateral agatret all cladms and demands of third pmms sty time claiming the same or
any interest therein;

28

(v} Neither directly nor indireetly sell, srarafy hypothesate or othenwise dispose of the
Traderopek Colltem] or any interest therein, in bl o otherwise, or grant any Peson an
optiny 1o acguire any right, Ude or interest i oov o all o any portion of the Trademark
Colinteral, ov gramt any righte in or to the Trademark Coflsteral other than rights o use the
Trademark. Callateral se deseribad in Exiibir B attached horeto, and the se ity interesds in

B

the 'f‘f‘-:-mesm:z%; Collateral granted ti Levder pursuant o the e anreof;

\
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SECHION 3. Events OF Defarli. Any of the following events or ocowrrances shall sonstitide an
“Event of Defaalt” under this Agresments

{a} the vecwrrencs of any “Event of Defanlt” ander ar vy of the Loan Documants (as defined

1 the Loan Documenss);

(b the feilure of Assignor w perform or comply with sy provision of this Agreement and
the eontimuanse sf such faifure boyond my applicable grace andfor notice period provided for
fwrein, if any; or

{1} the oveurrence of 8 malerial adverse chz e i the sondition, marketability or value of the
Fradewak Collateral, wdess such change s omwed by an avent for which insarance g:ovmag&- P;:s
in effct and the provonds of such insurance are gwd i Lender

FSECTION 6. Prevervation of Tradesuek Colinteral. Assignor agress that Lender shall not have
any obfigation to praserve rights ty any Trademark {fsimﬁ::f agaknst prior parties or tn marshal

ny Trademark Collateral of any Knd for the benefit of any othey uwﬁm of Assignoe of any
miz 2 §*ar\m Afte the ecourrence of 2 De z;;m or an Bvent of Default, Lender is heveby grantad
Heonwe or other right o wse, without charge, Assignor's labads, tradk cmnarks, copvrights, tighis of
yse 0{ QY v, “M{‘*C socrets, rade names, trademarks s advertising ma{ie;; 0: any property of
& stmifar nature, a9 ¥ pertaing to the Trademark Collateral, in advers iving for sade, foase o Heorme
of sad sellis ng. feasing or §swn<~sfz i of any Trademark Collateral and Assignor's rights under & Ei
ficonses and any franchise, sales or distribution agreemanis shall e o Lenders henefit fs
suoh purposes.

SECTION 7. Rights and Remedies on Dyfruds.

{ay Upon the securrence of any %‘\-‘Gs‘}t of Defantt, Lovsder shall have, in addition to gl other
vights and semedies of Lender ander fly Agresment § ghls and remedies granted o w
Seonred pasty i the UCC, and G all -*wht"& A ~';~:maa§§ Wi 'i§; reapect o Collateral gramtad o
Lendor under the other Lonn Dosaments, and (1) alt rights and remadiss of Lender with res et
to the CUollateral avaitable uinder applicable law.

=

{1y Upon shs: avcrrenos of any Bvent of Default, Leader may, withont demanad, sdvertising
¥ notios, adl of \x hish Assignor hereby waives (except as the same may be required by lawy, aeli,
Ln&z‘ Hexnse, dispose of], defiver and grant ﬂpizom to a thisd parly to purchase, leasy, Hoense or
athersise dispoae of wny and all Trademak Collateral at any tme or times &t one or ynore public
2y §‘t‘i‘«‘8€i§ sales or sther dispositions, for vash, on credit or otherwise, at \am,?s prives and gpon
sucl fesmas as are conmnercially reasonable (within the meaning of the UCCEL Al reg PRt of
reasonalie notice thit seay be applicabls under diis seetion shadi be met # such notice is 1 aailed,
postage prepatd, 10 Assignoy at jis address set fdh heraln or sush other address as Aasignor may
have provided 1o Lender, & & Record, st least fon (1) days bei‘o& the thwe of such aale or
dispusition, ig‘miu may, H i deems B vessomable, postpome e adiown any sale of any
Teademark Collateral from time o Sme by s nmouncsment st 1he time and ;}i&w ¥ the sale o
be so posiponed mr adjoumed without being required 1o give & new notice of sale; provided,
hawever, that Lender shall provide Assignor with written notice of the ime and place of such
postponed or adioreed sale. Lender oy be the purchaser at any sueh public or private s \xiw and
payment may be made, In whole or in pa;? e respet of suct ;\Suf’d}x:é& wice by the application of
Dbligations dos from Assigner o Lender. Assignor shafl be ubligatod iu‘ and the pmme&s of

safe shall be applied first G, the costs of retaling, refurbishin & stonag, guarding, insering,

2

t:

o

<

>
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preparing for sale, and selllng the Trademark Collateral, fncluding the fees and disbursements of
attorneys, suctionsers, apprajsers, sonsulanty and acconntants u*\;ir}wf by Lender Wi
diseretion, Procseds o the sale o other disposition of Trademark Collatera! shall be applied fo
the payvient, I8 whitever order Lender may slect, of afl Ohligations of Assigror, ¥-»:\fsasar shalf
POt any axvess w Assignor, Tradevark Colinteral securing purchase money secarity intereste
also seowes no-purshase mongy seoarity dterests. Upon request of Lender, fofl towing the
pecurrenee of any Bvent of Diefault, Assignor will asserable and make te Teaderark Col fateral
e 1o Lender, at a ressonable place and dme designated by Lender. Asaignor's failare to
<Eossion m’ am-' h‘&d :xwi\ {o m ;3 at a:} m e and fs.aw e ‘immhh swac‘ficd by
Cotlatersd
s_y‘ ack N\'iemu. by 3 mdu man f’xmh ”z\m?eﬁ Rg,w: d\in ared *;o Aszignor by

«ﬂi‘.bﬁ \p“ SR
Lensler,

;.‘z:zﬁ.'a not be responsible (o Assignor for loss o danaage residung from Lender’s

2

{0y Lender
T iateral or any monies die or hw ome dug under

Taituwre to anfures or volleat any Trderawk Col
any Hability of Assignor to Lendey,

{dy Afier an Bvent of Defaalt, Assigaor (1) will make o chasge in sny Tradessark Collatersd,
and {11} shall recefve as the sola property of Lender and hold in sust for L‘nc.a\ all monies,
c“es”i\ notes, drafte, and other property (soflectively calfed *Hams of Paymest™} representing the

procesds of auy Trademark Collateral e s.asimg bat not Himitesd \sii sovally and other sovsnts
paid i connestion with any lease or fieonse of the Trademark Collnteral by Assignor to any thind
party.

N

(e} After o Eveat of Defiadt, Lender may, but shall be quder no obligation o (1) notify any
party that the Trademark Collateral, or any part thereod, Bas been assigned to Lenden () take
control of ay c.asi} or voncash prosesds of any Hem of the Trademark Collatersl; (8)
‘m{z;‘*f smise, extend of renew any Traderaark Collateral, or sny document o instrument re >§atsmf
' {3, o im mzh the sarme 8¢ i may deens advisable; and (V) mike exchanges, substftutions or
fer of tems comprizing the Trademark Collateral.

SECTION 8, Expense of Colfectivn and Sale, Lease or Livense. Assignoy agrees w pay all
costs and expenses incurred by Lender in connection with the negotiation and preparation of this
Agreemiont or any ot rwr documant or instrament excouied o connection herswith, determining
its rights under and enfineing the security interests orvated by this Agresment, including, withow
Hinitation, cosis and expensss relating o W §§0§£§§ng\ immsm‘“ proparing for aale, lease,
m'm or sther disposition, appralsing, saiinax m,»m:. Heensing or otherwise realizing ou the

Teademark Collaters!, and reasorable attomeyy’ fees and vxpenses in convestion with any of the
forsgaing. Al such reasonable vosts and expenses shall be payabls on demand, and shafl haar
intorest at the Mighest rate charged on any Obligation, pawi\i on demard, Fom e date of
Lender's p \,m st of such costs and sxpenses ustil payment o fall s made by Assigno, at the
‘ est described in the Loan Agresment,

’f/

SECTIAN ¢ ﬁ‘sﬁ:f}ff{i‘ﬁﬁ‘f with {hker sﬁw;'@ umu vray comply with the vegairevents of any
‘ law in connesBion with a safe, fease, Hoense or other \i;\wq ton of the Trademark

! ;as}d Assigoar hereby acknow h:& B ,m@ agress that Lendet’s compliance therewith
H oot be considered 1o adversely affect the comumercial reasonalieness of any sale of the
Trademark Collateral,

CBUSA Trsdemwark Secarty Agroomen Finsl Page 12
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VAN,

SECTION 18, Warranties on Dispesition. Upon the vocusrence of an Bvent of Def auly, Lender
may sell loase, Homnse or otherwise dispose of the Traden ::z: "’siiamai without glving any

warnmities, Lender may specifically disclabn sny warrantiss of tle or the like, Assignor hereby

seknwiedges and agrees this pre ‘“d vre will not be k(‘ﬂ\iﬁe“t\i to adxzxwi affect the
commercial reasonablaness of any sals, lease or Hoonse of the Trademark Collateral.

SECTION 11 Waiver of Rights ky Assignor, Except as may be otherwdse specifieatly provided
hevedn, Assignor walves, 1o the extent permittad by law, any bonds, s surily of sureties renuired

by any stitate, rafe or otherwise by faw as awn Bcident 1o any taking of possession by Lender of
any Trademark Collsteeal .«'&&S:gtmr withorizes Lender, upon the ocomrence of sy Fyvent of
Defaull, o cpier apon any premises owned hy o loassd o Assignor where the Trademark
Collateral 1 Kopt, withont obligation i pay reat v for use snd oeoupaney, through aedi help,
withaut judicial process and withet having firet given nmica to Assignor or obtained an order of
any et and pracelidly retake possession thereod by se wring at or removing sanw from such

SECTION 13 Rebease of Security Fateresss. Upan fiogl and indefeasible payment in cash and

perfonmanes of all Obligations In full, Lender shall, at Assiguor's expanse, executs and defiver i
CRSSETY oF ; Og‘s er 1o release Lender™s

x\\‘ffmr ail instrurnents and other documents as sy be
18 Of d:.\j sgeurity inter 5?, i and w0 the Trademark Collateral that huave been granted to Lender

&

SECTEON I3 Greneval Pravisions.

{a) Loan Dovument sie Ths Agresment s a Loan Document execuiod pusuant o the
¢ zc:it Agresmert and shall {unless othorwize oxpressty  indicated §'>‘*“5=1} he construad,
adau 2 und apphied in scrordance with the terms and provisions of the Credit Agroemont
and the other Loan Documants,

Assignor expressly walves notics of nonpavimerd, devnand, presentment, profest

ar netes of protest i relation o the Loas Doowrsents or the Trademark Collateral., No <§“§ W or

omission of Lender in exercising or snforeing any of #s TIgis, pesvery, _;§r,3vzit:§-*t)>,, cpsions of
i 3. § wider this Agreement shall constitute 2 waiver thersof, and no waiver by Lender of any
g " Aasignor shall operate a3 & walvir of sny other defuult,

,’:«
i
ety
wet
}.’:
ey
’L

ot
y
,,»

I

(o} Bemedies 1o Exclusive. AR righis zsmi ¥ ﬁ’}\.‘uha of Lender “w*e;' ?h“ Agreemenst si}ms
be cumadative and noy rliemmative or exohichve, frespective of 2 Ay m?sa;
o revindy and may be oxercised by Lender at such izzm- or thonge and in suai‘. sdcrr in
s sofe and sbsobste dserstion, mfa\* dii‘-’it‘-i‘m}ﬁt),, and are for i‘}" % wi} ¥, The
exgreise or ‘;\nim‘c o exercise by Lender of sueh rights and remedios shall vt .:‘as'{siii it Hability to
t\g,ywn\}‘ or othors exeept in the ey s.m of gross negligence or willfil misconduct by Lender, and
Hlender be fable for more than 1 aciually receives as & renadt of the svercise o

:"ai e W exerclae such righis and remedies.

saigns,  This
R sucoesaors and mesigos. shall |
*ﬁi&m thelr syocessors sad assigns. Lender s:haﬁ v > vight, withe

¥ wr sonsent of *wr athon by Assgno, 1o seil :,ss{mm aeciriiize oy ,.z\mi N ;u;}bgi,m;
in esii\ o & poction of, Lender’s intersst in the Trademark Collater al, 4 other finapoial institatings

e bepefit of the parties
BEE (G i Fof

i
H
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provided to the

racaip

other addresy as

Hin Lender

With a copy to;
H o &saignoe
With s wopy faw

CRURA

£ conlvary
Poreguesied, o
when recetved by the parly to whom addressed, and s
the party affected may hen

Trademark Seoorily Agrezemont Final

¢ aeceptable {o Londer in i3 sols and absoluie

*

Wherever thiy Agresment provides for o
. shall be ghven by messenger
nationally

wiioe tor quy party (axcept as expresst
v, facstmile, corti fseé LIS, mat! with retory
revognived overnight couddsr with ro ceipt reguented, offective
shall be address d as follows, or 1o such
cafter designate:

Keltle Fingnciad Parners 1L LP

At Johw P Redily, Prasident and CEO
386 White Mains Road

Seie 510

Tarrstown, New York 10568

Tell {B14) $21-3555 fext, 208

Fax: (914 9211 154

Keltic Fivanclad Partners §L LB

At Oleh S*z“:mpa&,, Eyecutive

Credit Office

SEO White Plains Road, Saiie 610

i:,rs*s-zov' 1, NY 10391

”§ Sy 921388 et 2213
Fax: {%}H} 8314184

Vice Fresident and Chief

e

Torrence A Urafoer, Eag.
Terrenge A, Greiner PCL
3687 Main Sirset
Witlamsvifle, Mew York
Telb: ? tntx'-’{im}‘?"‘
Fax: (88H) 334-4580

":aﬁi‘ie Brands {118
1232 Bast 43nd Sives

,x wite 4700

New York, NY 16188

At Chisl Qperating Officey
Talr (6483 35802060
Fax: (646) 338401222

“s‘ } Corp.

Brizn L. Heller, Bsq.

Sentor Vice President--Basiness
Ladenburg Thalmaon Finesci
4480 Biscayvae Bled,

13th }"i\sm

R i:ﬁ\'s‘“

opal Affaks

\ ‘vsw« inc.
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(0 St Poformanse. The fallore, o any time oo tines berenflor, 1o require sivict
performance by Assignor of any provision of tis Aprecment shall not wakve, affeet or diminisl
any right of Lender thersafier to domand stiet somphance and perfimmance therewith,  Any
vsion or walver by Lendsr of sy Defauit me Feent of Dedhult by Asaignor undey this
Agresmant or by Borrower or any other Ferson undey any other Loan Doomment shall not
suspend, waive o affest any othee Defedt or Fvent of Defiudt wnder this Agreement or any sther
Laaa Document, whether the same is priog or abwequent thereto and whether of the same or a
shifferent type.

(&) Construstion of Agresmens. The parties hereto agree ey e torms and fanguage of this
Agreement ware the resudt of negotintions between the pardies, and, ss & result, there shall be o
ntion that any ambiguities It this Agresnient shafl e resolved agabst either patty. Any
vay over the constroction of this Agreetsent shudl be docided mutually withoat megard to
everts of mithwrship or negotiatdon.

() WAIVER OF RIGHT TO JURY TRIAL. Assigror and Lender recognize that in matters
related o this Agreement, and as i wmay be subsequently modified andior amended, any auch
oty mary be amitled to 5 triad i which matters of fact are determined by a jury {as opposed e 2
frial b owhich such matters are determined by & foderal or sisix judgel By execution of tis
semment. Assignor and Lender will give up their ron vight o @ trdal by jury. Assignor
aad Lender each bevehy expresshy acknowladged that this waiver is entered o to aveid delays,
sunimize trial expensvs, wd sireamiine the legal procesdings in order te secomplish a quick
resolatisr s clabms aclaing uoder or in connection with this Agreement,

i
i

() WAIVER _OF JURY TRIAL  TO THE MAXDIUM EXTENT XOT
PROVIBITED BY LAW, ASSIGNOR AND LENDER BACH HERERY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT
THAT ASSIGNOR OR LENDER MAY HAVE TO A TRIAL BY JURY IN RESPECY
TOQ ANY LITIGATION, BIRECTLY OR INDIRECTLY, AT ANY TIME ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIR AGREEMENT, OR ANY
TRANSACTION CONTEMPLATED THERERY OR HERESR Y, BEFORE OR AFTER
MATURITY.

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

{1 QGOVERNING LAW, CORBENT TO HIRISTHOTHON,

(1 GDVERNING AW, THIS AGREEMENT WAS NEGOTIATED IN THE
NTATE OF NEW YORK, AND MADE BY LENDER AND ACCEPTED By
ASSIGNOR IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREE HAS A SUBSTANTIAL RELATIONSHIP TOQ THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED HEREIN, AND IN ALL RESPECYS,
INCLUDING MATTERS OF CONSTRUCUTION, VALIDITY AND PERPORMANG K,
THIS AGREEMENT AND THE OBLIGATIONS ARISING HERFUNDER SHALL

<
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BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK APPFLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE AND ANY APPLICABLE LAW OF THF UNITED
STATES OF AMERICA EXCEPY THAT AT ALL TIMES THE PROVISIONS FOR
THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO
THE OTHER LOAN DOUUMENTS SHALL BE COVERNED BY AND
CONSTRUED ACCORIBING TO THE LAW OF THE STATE IN WHICH THE
APPLICABLE INDIVIDUAL PROPERTY I8 LOCATED, IT BERING UNDERSTOOD
THAT, T4 THE FULLEST EXTENY PERMITTED BY THE LAW OF SUCH
STATE, THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE
YALUMTY AND THE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND
ALL OF THE INDEBRTEDNESS OR OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER., TO THE PULLEST EXTENT PERMITIED BY LAW, LENDER
AND ASKIGNOR HEREBY UNCONDITIONALLY AND IRREVOUABLY WAIVE
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS  THIS AGREEMENT AND THE OBLIGATIONS, AND THIS
AGREEMENT AND THE OBLIGATIONS SHALL BE SOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWSR OF THE STATE OF NEW
YORK.

(U CONSENT TO_JURISBICTION. ANY LEGAL SUIT, ACTION OR
PROCEEDING AGAINST LENDER OR ASSIGNOR, ANY GUARANTOR OR
OTHER PARTY TO THIS TRANSACTION ARISING QUY OF OR RELATING TO
THEY AGREEMENT SHALL BE DETITUTED IN THE SOLE OPTION OF
LENDER IN ANY FEDEBRAL OR STATE COURT LOCATED IN ERIE COUNTY,
NEW YORK OR WESTUHESTER COUNTY, NEW YORK, PURSUANT TO
SECTION 314682 OF THEY NEW YORK GENERAL OBLIGATIONS LAW;
HOWEVER, LENDER MAY, AT ITH OPTION, COMMERCE ANY ACTION, 81Oy
OR PROCEEDING IN ANY OTHER APPROPRIATE FORUM OR JURISDICTION
TO GRTAIN POSSESSION OF DR FORECLOSE UPON ANY COLLATERAL, TO
CHTAIN EQUITABLE RELIEF OR TO ENFORCE ANY JUDBGMENT OR ORDER
OBTAINED BY LENDER AGAINST ASSIGNGR OR ANY GUARANTOR OR WITH
RESPECT TO ANY COLLATERAL, IF ANY, TO ENFORCE ANY OTHER RIGHT
OR REMEDY UNDER THIS AGREEMENT GRTD OBTAIN ANY OTHER RELIEF
DEEMEDR APPROPRIATE BY LENDER, AND LENDER AND ASSIGNOR WAIVE
ANY OBRJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROUEEBING, AND
LENDER AND ANSIGNOR HEREBY IRREVOUABLY SURMITS 1O THE
JURISBICTION  OF ANY SUCH COURT N ANY SIOT, AQTION OB
PROCEEDING.  ASSIGNOR REPRESENTS AND WARRANTS THAT IT HAS
REVIEWED THIS CONSENY TO JURIBDICTION PROVISION WITH ITS LEGAL
COUNSEL, AND HAS MADE THIS WAINVER KNOWINGLY AND VOLUNTARILY.

33 Ssverabiliy of Provigions. Any weovision of this Ay
ihited or unenioroesble in any jurisdiotion shalf, as
feattve 10 the extent such prohibdfion or unenfore
resaiiag provisions of this Agreement or the other Loan Documenis or aifbering the vadidity or

enthrosaldlity of such provision fn any other judisdiction.
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TS,

€8y Headings, The beadings preced ga the texy of this Awrcoment ave inserted sodely B

contveniencs of reference and shall noy consttate & part of s Agreement or affect B8 mesning,
constrietion o eftect.

{11 Exhibits aud Schedules. Al of the Exbibits and Schedules 1o this Agrecmant are hereby
waorporated by reforence horeln and made s piw i arest,

Exhibits beveto} supersedes, with respect o thelr subject matier, all prior and m&*imtpovmemb
sgrovmems, undersian d;._&_a,, inducements or conditions botweon the rospective parties, whether
exprass of implied, oral or written. Mo amendment ov wabver of any provision of this Agrenmant,

{m) Eotire. Asreensmt. Anendmeniy: Lendets { anssal. Ties Agreoment (acluding the

nor consent to any de Cpariis by Assignor thevefrom, shall in any event be effective anless the

same shall be m a R cord Autheativated by Lender, and then sach waiver or cousent shall be

v

sffective onfy in the specific nstaee and for the specific purpose v which ghven.

(ny Fxecution in Counforparts. This Agrommont may be exccwied in any mumber of
sounierparts, sach of which when so exeonted shall be im sacd o be an oviginal and all of which
taken togsther shall consditete but onw and the sane agrevrsent.

IN WITNERS WHEREGF, Assignor hersto has caosed tds Agrvement to be duly
sxecuied and delbvered by Hs offiory duly authorized as of the day m'm vear first above written.
\"\
%

/ff/\

; _H’Siu’%g‘{{‘:&;i%ﬁ} Uy f:g,x,’;, éf

Tt

Ij;
i
H
¥
KELTIC FINANCIAL PARTHNERS IL ¥

By: KELTIC FINANCIAL SERVICES,
4L,

s ganeral pavtner

By
Name: fohn P Beilly
Tiler  Prosident and CEQ
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{ky } The hemmc's praceding the text of this Agreement are insertud sodedy fiw
convenience of reference and shall ot constiae 2 part of this Sgresment or affect its meaning,

sonaruciinn or e ffect,

{1 Exhibits and Schedides. Al of the Exhiblts and 8Schedules to this Agreernent are hereby
fneorparated b\ referpace hereln ami magde a part herend,

{m} Enlive Agresment Amendments: Lender's Conasnt. This Agrsement {inchiding the
i \hm. s hereto) supersades, with respect 1o thelr sublect matter, all prior and coutenmporanesms
agresments, enderstandings, ndicemas of conditions belween the rexpective parties, whether
SRPYESSE O ,ms iod, meal v writlen, Mo amendment o walver of any provision of this Agreement,
aor consent 1o any departire by Assignor therefrom, shall in any svent be effestive unlesy the
ssme shall bx‘ i 5 Rovord Authenticsted by Lender, and then sach naiver or consent shall be
effective only in the specific nstance and for the spect!

oific purpose for which given,

() Bxgvution an Counterparts. This Agresment may be exeeuted m anty muarder of
counterparnts, sach of which when so executed shall be desred to be g ovigingd and afl of which
takan togather shall constitute but one and the same agrosment.

™ WITKESS WHEREOF, Assignor hessto hay caased i‘azs ~\: ement he {i{:?;\s
gxecuted and delivered by i offeer duly at s\:‘s rorived as of the day snd year frst above written,

LCASTLE BRANDS {(USA CORP.

”

\Q }»

N
Titde:

b

KELTIC FINANCIAL PARTNERS L LP
By: KELTIC FINARCIAL SERVICES,
L0,

its goneral partner

§‘z ;“f R PANE
8L W
‘\ 1/

By«

w

é“w\“i ] X
im P. Rellly );’"

,szw

\g&t¥§£ Jd
Tilel rosident sad CRG
s
CHEUSA Tradomek Seoliy Agrsomend Final Page Mol i2
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EXHIRIT &
TG
TRADEMARK ASBICNMENT AND SECURITY AGREEMENT

TRADEMARKS AND TRADEMARK APPLICATIONS

See attached,

CRURA Trademark Seowrity Agrovraent Flagl Pege 1 af 12
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EXHIBIY 8B
TG
TRADEMARK ASBIONMENT AND SECURITY AGREEMENT

LICENSES OF, AND LIENS AND ENCUMBRANUES ON, TRADEMARK
COLLATERAL

Nong,

TUBUBA Tredemark Seomlty Apteemont Fingd Page 120812
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