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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Majestic Distilling Company, 02/28/2015 LIMITED LIABILITY
LLC COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: Sazerac Brands, LLC

Street Address: 10400 Linn Station Rd., Suite 300

City: Louisville

State/Country: KENTUCKY

Postal Code: 40223

Entity Type: LIMITED LIABILITY COMPANY: DELAWARE

PROPERTY NUMBERS Total: 23

Property Type Number Word Mark
Registration Number: |4695693 BLACK WATCH
Registration Number: |1420371 BENTLEY'S
Registration Number: |0801466 BLACK WATCH P
Registration Number: | 1846909 BLACK WATCH §
Registration Number: |0792352 CLUB 400 g
Registration Number: | 1887393 CANADIAN LAKE b=
Registration Number: | 0802831 CANADIAN LEAF S
Registration Number: |0801465 CANADIAN PEAK 3
Registration Number: | 1943893 HIGHLANDER AND LORD E:,
Registration Number: |0801463 LORD BALTIMORE
Registration Number: | 1890103 MAJESTIC ROYALE
Registration Number: | 1887392 MAJESTIC VALLEY
Registration Number: | 2245260 ODESSE
Registration Number: |1986638 PORT ROYAL
Registration Number: | 1887391 RIKALOFF
Registration Number: |1426785 RIKALOFF
Registration Number: |0927873 RIKALOFF
Registration Number: |0801464 SCOTCH ISLAND
Registration Number: | 1945439 SEAFARER
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Property Type Number Word Mark
Registration Number: | 0794552 SETTER
Registration Number: |1885645 TOPAZ
Registration Number: | 0852889 TRAVELERS CLUB
Registration Number: |0927874 ZELKO
CORRESPONDENCE DATA
Fax Number: 2028427899

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

2028427800

mobleysg@cooley.com

Susan Christoff, Cooley LLP

1299 Pennsylvania Avenue, NW, Suite 700
Washington, D.C. 20004

ATTORNEY DOCKET NUMBER:

304566-124

NAME OF SUBMITTER:

Susan Mobley

SIGNATURE:

/Susan Mobley/

DATE SIGNED:

08/14/2015

Total Attachments: 6

source=Majestic to SB#page1 .tif
source=Majestic to SB#page2.tif
source=Majestic to SB#page3.tif
source=Majestic to SB#page4.tif
source=Majestic to SB#page5.tif
source=Majestic to SB#page6.tif
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CONTRIBUTHON AGREEMENT

This Contribution Agresment (the “dgreement’} Is entered into as of February 28, 2015
at &:00 am. (the “Effecrive Time™), by and betweeon MANESTIC DTG Company, LLC a
Delaware limited Hability company (“Mujfestic™), and SAZERAC Brawps, LLC, a Delaware
Hmited Hability company (“RBrandeo™). Maiestic and Brandco are referred to in this Agreement
individoaliv as & “Perry” and collectively as the ™ Pargies.”

WaERgas, Majestic and Brandceo are subsidiaries of Sazerac Company, Ine.; and

WHEREAS, Majestic desires to transfer and coniribute the Assels (as defined below) o
Brandceo and Brandeo desires to acoept the transfer and contribution of the Assets, on the terms
and conditions set forth below (the “Compribution™).

NOW, THEREFORE, in consideration of the mutual promuses set forih herein and for other
3 E

good and valuable consideration, the receipt and sufficiency of which is herchy acknowledged,
the Parties hereto hereby agree as follows:

L Befinitions,

{a1) “Iatelleciual Property” shall mean logos, and marks (including brand
names, product pames, logos, and slogans), inventions (whether or not patentable), koow-how,
methods, processes, proprictary information, user interfaces, technical and user documentation,
URLs, web sites, works of authorship and other forms of technology (whether or not embodied
in any tangible form and including all tangible embodiments of the foregoing, such as instruction
marnuals, laboratory notebooks, prototypes, samples, studies and summaries).

by  “Intellectuse! Property Righss” shall mean all past, present, and fuhwe
rights of the following tvpes, which may exist or be created under the laws of any jurisdiction in
the world: (1) rights associated with works of authorship, inchading exclusive exploitation rights,
copyrights, moral rights and mask works; (i} trademark and trade name rights and similar rights;
{111} trade secvet rights; (1v) patent and industeal property rights; {v) other proprietary tights in
fntellectus] Property; and (v} rights in or relating fo registrations, ronewals, extensions,
combinations, divisions, and reissues of, and applications for, any of the rights referred o in
clauses (i) through (v) above.

2 Contribution of Assets and Related Transactions.

{a} Contribution of Assets.  Subject (o the lerms and conditions of this
Agresment, upon Brandeo’s delivery to Majestic of $1.00, Majestic hereby transfors, contributes,
conveys, assigns, quit-claims, delegates and delivers to Brandeo, its successors and assigng, to
have and to hold forever, all of Majestic’s right, title and interest in and to the following assets,
propertics and rights (collectively, the “dsseis™):

(i} the Intellectual Property and Intellectual Property Rights owned by
Majestio wdentified on EXHBIT A hercto; and
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() all vights, privileges, claims and causes of action {regardiess of
whether or not such claims or cagses of action bave been asserted by Majestic) relating to the
ownership, performance or use of any of the foregoing.

{b) Assumption of Liabilities. Brandco hereby assumes and undertakes to
pay, satisfy and discharge any and all debis, obligations, duties and Habilities of any nature
{each, a “Liability” and collectively, the “Liadilities”) of any kind, characier or nsture
whatsoever (whether koown or unknown, accrued, absolute, contingent, determined,
determinable or otherwise) relating specifically to the Asscis (the “Asswsed Liabilities™), For
ihe avoidance of doubt, any Liabilities of Majestic not relating specifically to the Assets shall not
be assumed by Brandco.

{c} Retained Assets. Myjestic hereby retaing and shall not coniribute, assign,
convey or otherwise transfer to Brandeo, and the Asscots will not be deemed to include, any
assets, properiics or rights or any vight, title or interest in or {0 any of the assets, properties or
rights that are not included in the Assels,

3. Sales and Transfer Taxes. Majestic will bear and pay, and will reimburse
Brandeo for, any sales taxes, use faxes, transfer taxes, documentary charges, recording foes,
filing fees or similar taxes, charges, fees or expenses that may become payable in connection
with the transfer of the Assets to Brandco and the assumption by Brandeo of the Assumed
Liahilities.

4, Closing,  The dlosing of the transaction set forth in this Agreement {the
“Closing™y will take place at the offices of Cooley LLP, #4010 Eastgate Mall, San Diego,
California 92121, immediately following the execution of this Agreement or as mutually agreed
upon by Majestic and Brandeo, For purposes of this Agreement, the “Closing Bate™ nieans the

“

date on which the Closing actually takes place,
5. Representations and Warranties,
{2} Majestic represents and warrants 1o Brandeo as follows:

{i) Majestic is duly organized, validly existing and in good standing
ander the laws of the State of Louisiana and has all necessary corporate power to perform its
obligations under this Agresment.

{ii} The execution, delivery and performance of this Agrecment on
behalf of Majestic has been duly authorized by all necessary action on the part of Majestic and
its hoard of direetors and sole stockholder.

(it}  This Agreement and each other agreerment enfered info n
cohnection with the Closing to which Majestic 18 a party has been duly and validly executed and
delivered by Majestic and, when executed and delivered by Brandeo, as applicable, shall
constitiie a legal, valid and binding obligation of Majestie, enforceable against i in accordance
with its terns, except ay enforcement may be Hmited by bankruptoy, inselvency and other laws
affecting the rights of creditors generally and as the ramedy of specific performance and
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ijunetive and other fores of egoitable relief may be subject W equitable defenses and 1o the
diseretion of a court of competent junisdiction before which any proceeding may be roaght.

(iv) - Except for any encumbrances on the Assefs in connection with that
certain Credit Agreement, dated as of Noversber 18, 2011 between the Company, Wells Fargo
Bank, National Association, and the other lenders from time to time party thereto, Majestic
owns, and has good and vahid title to, all of the Axsets, free and clear of any liens and
encumbrances,

{b} Brandeo represents and warcants to Majestic as follows:

{1} Brandeo 1s dudy organized, validly existing and 1o good standing
under the laws of the State of Delaware and has all necessary corporate power to perform its
ohligations under this Agresment.

{ih The execulion, delivery and performance of this Agreement on
behalf of Brandeo has been duly authorized by all necessary action ou the part of Brandeo and dts
board of directors and sole stockholder.

(i)  Thizs Agreement and each other agresment entered info in
conmection with the Closing to which Brandco is s party has been doly and validly execoied and
delivered by Brandeo and, when executed and delivered by Majestie, as applicable, shall
constitute a legal, vahid and binding obligation of Brandeo, enforceable against it in accordance
with its terms, excopt as enforcoment may be lmited by bankvuptey, fisolvency and other laws
affecting the rights of creditors generally and as the remedy of specific performance and
injunctive and other forms of equutable relicf may be subjeet fo equitable defenses and to the
discretion of a court of competent jurisdiction before which any proceeding may be brought,

{e} EXCEPT AS PROVIDED IN SECTION 5(a) AND (b), NEITHER
MAJESTIC NOR BRANDCO MAKRES ANY REPRESENTATIONS OR WARRANTIES
HEREUNDER AND EXPRESSLY DISCLAIMS ANY AND ALL WARRANTIES,
WHETHER EXPRESS, IMPLIER OR STATUTORY, INCLUBING WITHOUY
LIMITATION ANY WARRANTIES OF MERUHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, TITLE OX NOMN-INFRINGEMENT.

6. Farvther Assurances. Fach Party shall execute and cause 10 be delivered to the
other Party such mstruments and other decuments, and shall take such other actions, as such
other Party shall rsasonably request for the purpose of carrving out or evidencing any of the
transactions contemplated by this Agreement. In furtherance of the foregoing, the Parties agree
that if, after the Closing, either Party holds assets, properties or rights which were mtended to be
transferred and contabuted o, or retained by, the other Parly, but were not so transferred or
contributed, such Party shall, at its expense, prompily transfer and contribute or cause to be
asstgned and contributed such assets, properties and rights to the other Party, and the Parties
agree that the transferving Party will hold such assets, properties and righis as trustee of the
transferee Party and all income and risk of loss of the transferred assets, propertios and righis

shall be for the account of the intended owner.

LLO447518 2
TRADEMARK
REEL: 005599 FRAME: 0873



7. Miscellansous.

{a) Governing Law, This Agreement shall be poverned in all rospects by the
fawes of the State of Delaware without giving effect to principles of confhots of laws,

(b}  Euntire Agresment.  This Agreemoent, wchading the cxdnbils heveto,
constitute the full and entive understanding and agreement between the Parties with regard 1o the
subject hereof aud no Party shall be Hable or bound to any other in any manner by any
representations, warraniies, covenanis and agreements except as specifically set torth herein and
thersin.

{¢} Severability. In the event that any provision of this Agreement, or the
application of any such provigion to any person or enlity or set of circumstances, shall be
determined fo he tnvalid, unlawful, void or unenforceable to any exient, the remainder of this
Agreement, and the application of such provision to such person or entity or circunstances other
than those as {o which s defermined o be invalid, anlawful, void or unenforceable, shall not
be impaired or otherwise affected and shall continue to be valid and enforceable to the fullest
extent permittad by law.

{d}  Notices. Any notice or other communication required or permitted to be
defiverad to a Party under this Agreement shall be in writing and shall be deemed properly
delivered, given and received when delivered (by hand, by remistered mail, by courier or express
delivery service or hy condinued facsimile) o such address or facsimile telophone number as
such Party shall have specified to the other Party,

(e} Titles and Subtitles. The titles of the sections and subsections of this
Agreement are for convenisnce of reference only and are not to he cousidered w construing this
Agreement.

{H Successors and Assigng.,  This Agreement shall be binding upon, and
shall inure to the benefit of, each of the Parties and their respective suceessors and assipns.

{g} Amendments. This Agreoment may not be amended, modified, altered or
supplemented other than by means of a writien instriment duly executed and delivered on behalf
of the Parfies horeto.

(i} Waiver., No failuee on the part of any porson or eutity to exercise any
power, right, privilege or remedy under this Agreement, and no delay on the part of any person
of entity in exercising any power, right, privilege or remedy under this Agreement, shall operate
as a waiver of such powaer, right, privilege or remedy; and no single or partial exercise of any
such power, right, privilege or remedy shall preclude any other or further exercise thereof or of
any other power, right, privilege or remedy,

{1} Countevparts.  This Agreement may be executed in any number of
counterparts, including counterparts executed by facsimile or elechronic (e, PDF) transmission,
gach of which shall be an original, but all of which together shall constitite one instrument,

{REMAINDER OF PAGE INTENTIONALLY LEFY Brang}
PRO447518 2

TRADEMARK
REEL: 005599 FRAME: 0874



N WITNESS WHEREBOF, the Pavties hereto have caused this Contribution Agresment

to b duly executed ay of the BElfective Date:

Maggsiie fi?i&’lﬁiixﬁ’.e§§£§ Company, LLC
3 <Y
Lo Fo8

¥ &

ring

o

By i

Name:

Tither

Addregy; 10400 Linn Station R4,
Saite 300
Lousville, Kentusky 40223

NAZE

e d
}%)f §

Branps, LLOC
Ny

Narag:
Title:

Adidress:

10400 Tann Station Rd.
Rulte 300
Louisville, Kentucky 40223

{Signaiure Page to Contribution Agreement]
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