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AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

THIS AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT
(the "“Agreement”) 1s made as of the 3 day of March, 2000, by and among La Tropical
Brewing Company, LLC, a Florida limited habtlity company (the “Debtor”), and Manuel J.
Portuondo (the “Secured Party™), as agent for Poky I Trust, a Channel Islands Trust, Juan A.
Galan, Jr., Manuel J. Portuondo, Fausto Sanchez and CHB Holdings, Ltd., a Florida limited
partnership (collectively, the “Lenders™).

WITNESSETH:

WHEREAS, the Debtor has borrowed $138,100.95 in the aggregate from the Lenders
pursuant to various promissory notes (collectively the "Notes" and individually, a “Note™) of
even date herewith given by the Debtor to the Lenders;

WHERE AS, the Debtor has entered into Trademark Security Agreements dated April
22, 1999, with Juan A. Galan, Jr.,, Manuel J. Portuondo, Fausto Sanchez and CHB Holdings,
Ltd., respectively, (collectively, the “Trademark Security Agreements”). The Debtor
inadvertently dic¢ not enter into a Trademark Security Agreement with the Poky [ Trust, however,
the Poky I Trust did have an implied agreement with the Debtor that 1t had a securitv interest in
the Trademarks (as defined below). Pursuant to the Trademark Secunty Agreements. the Debtor
vranted Juan A, Galan, Jr., Manuel J. Portuondo. Fausto Sanchez and CHB Holdings, Lid. a
security in 1its trademarks (collectively, the “Trademarks™) as security for performance of the
Debtor’s obligations under the Notes and established the priorities among the Poky | Trust, Juan
AL Galan, Jr., Menuel J. Portuondo, Fausto Sanchez and CHB Holdings. Ltd.; and

WHEREAS, the Debtor and the Lenders wish to amend. restate and consolidate the
Trademark Sccurty Agreements and to establish the priorities among the Lenders in this
Agreement as tolows: CHB Holdings, Ltd. shall have the first priority, Juan A. Galan, Jr., shall
have the second priority, the Pokv | Trust shall have the third priority, Manuel J. Portuondo shall
have the tourth priority and Fausto Sanchez shall have the fifth prionty.

NOW, THEREFORE, in consideration of the premises, and for other good and valuable
consideration. the receipt and sufficiency of which is hereby acknowledged, the Debtor hereby
agrees with the Sccured Party as follows:

1. Grant of Security Interest and Priorities.

{a: To secure the complete and timely payment and performance of the
Debtor’s obligations under the Notes, the Debtor hereby grants to the Secured Party a security
interest in the entire right, title and interest in and to the Trademarks, including the registrations
and pending applications listed in Schedule A attached hereto and incorporated herein by this
reference. all licenses relating thereto, and all proceeds thereof (including, without limitation,
license royalties und proceeds of infringement suits), as well as the right to sue for past, present
and future infrinzements thereof. The Debtor warrants that it is the owner of the Trademarks
free and clear of :ll liens and security interests except for the securilv interests existing as of the
date hereof and the security interests existing as of the date hereof and except for any future
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superior security Interests as described in Section I(c) of this Agreement (collectively the
“Permitted Encumbrance™).

(b) The Debtor and the Secured Party shall establish the priorities among the
Lenders as follows: CHB Holdings, Ltd. shall have the first priority, Juan A. Galan, Jr. shall have
the second priority, the Poky I Trust shall have the third priority, Manuel J. Portuondo shall have
the fourth priority, and Fausto Sanchez shall have the fifth priority.

(<) The security interest granted by this Agreement shall be subordinate and
inferior to any security interest subsequently granted by the Debtor to secure any institutional
financing obtained by the Debtor (“‘Superior Security Interests™). Although no instrument or act on
the part of the Sccured Party shall be necessary to effectuate such subordination, the Secured Party,
nevertheless, agrees that it will execute and deliver such further agreement(s) subordinating the
security interest granted by this Agreement to a Superior Security Interests as may be reasonably
requested by such lender whose financing is being secured by the Superior Security Intercests.

2. Covenants of Debtor. Until such time as the Notes are paid in full:

(2) The Debtor agrees that it shall use and maintain all right, title and interest
in and to the Trademarks, and the Debtor will not abandon or permit the expiration of any
registration of the Trademarks, unless so directed by a court of law. Should the Debtor
determine that anv or all of the Trademarks are no longer desirable in the conduct of the business
of the Debtor, or otherwise determine that the Debtor is unable, pursuant to applicable law, to
maintain said Trademarks, the Debtor shall notify the Secured Partv, in wrnting. of such
determination prior to abandoning the Trademarks.

(b With respect to the Trademarks, the Debtor agrees to take all necessary
steps, mcluding, wvithout limitation, in the U.S. Patent and Trademark Office or in the trademark
office of any country or in any court, to mamntain each such Trademark. The Debtor agrees to
take corresponding steps with respect to each new registration or application for the Trademarks.
Any and all expenses incurred in connection with such activities shall be borme by the Debtor.

(c} The Debtor will not enter into any agreement which is inconsistent with
the Debtor’s oblivations under this Agreement without the Secured Party’s prior written consent.

(d) The Debtor will join with the Secured Party in executing financing
statements, notices, affidavits or similar instruments in forms satisfactory to the Secured Party and
such other documents as the Secured Party may from time to time request, and will pay the cost of
filing the same with the Federal Patent and Trademark Office and in any public office deemed
advisable by the Secured Party. The Debtor will do such other acts and things, all as the Secured
Party may request. to maintain a valid perfected sccurnty interest in the Trademarks (free of all other
liens and claims whatsoever other than Permitted Encumbrances) to secure the payment ot the
obligations secured hereby.

3. Remedies Upon Default; Power of Attorney.

(a) [f the Debtor defaults in the performance of 1ts obligations under a Note or
in the event that the Debtor defaults under any of its obligations hercunder. upon the clection ot
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the Secured Party in its sole discretion, all right, title and interest in and to the Trademarks shal]
be granted, assigned, conveyed and delivered to the Secured Party or its designee, and the Debtor
hereby irrevocably constitutes and appoints the Secured Party and any officer, agent or employee
thereof, with full power of substitution, as its true and lawful attormmey-in-fact with full
irrevocable power and authority in the place and stead of the Debtor and in the name of the
Debtor or the Secured Party’s own name or the name of the Secured Party’s designee, all acts of
said attorney being hereby ratified and confirmed, except to the extent any of the same constitute
gross negligence or willful misconduct, such power being coupled with an interest and being
irrevocable, upon the occurrence of a default: (i) to complete, date, execute and file, or cause to
be filed, an assignment of the Trademarks in the United States Patent and Trademark Office and
m all other applicable offices, and to execute and deliver any and all documents and instruments
which may be necessary or desirable to accomplish the purpose of such assignment; (ii) to
collect all proceeds from the Trademarks (including, without limitation, license royalties and
proceeds of infringement suits); and (ii1) to use the Trademarks in connection with goods or
services.

(b) The Secured Party shall have, in addition to all other nghts and remedies
uiven it by this Agreement, those allowed by law and the rights and remedies of a secured party
under the Uniform Commercial Code as enacted in any jurisdiction in which the Trademarks
may be enforceable, and. without limiting the generality of the foregoing, the Secured Party may,
11 anv default shall have occurred, immediately, without demand or performance and without
other notice (except as set forth below) whatsoever to the Debtor. all of which are hereby
expressly waived. and without advertisement, sell at public or private sale or otherwise realize
upon. the Tradeniarks, together with the goodwill of the business symbelized by the Trademarks.
Notice of anv sale or other disposition of the Trademarks shall be given to the Debtor at least ten
(10) days betore the time of any intended public or private sale or other disposition of the
Trademarks 1s to be made. which the Debtor hereby agrees shall be reasonabic notice of such
sale or other disposition. At any such sale or other disposition. the Secured Puarty may, to the
extent permussible under applicable law, purchase the whole or anyv part of the Trademarks sold.
free from any right of redemption on the part of the Debtor, which right 1s hereby waived and
released. The Debtor hereby agrees to execute any documents reasonably requested by the
Secured Party in connection with any disposition hereunder.

4. Termination of Agreement. At such time as the Debtor shall pay the Notes in
full, the Secured Party shall execute and deliver to the Debtor all deeds, assignments and other
instruments as may be necessary or proper to revest in the Debtor the Secured Party’s interest in
the Trademarks, subject to any disposition thereof which may have been made by the Secured
Party pursuant hereto.

5. Limitation of Liability and Indemnification. The Debtor hereby releases the
Secured Party from, and agrees to hold the Secured Party free and harmless from and against.
any claims arising out of any action taken or omitted to be taken with respect to the Trademarks,
and the Debtor agrees to indemnify the Secured Party from and against, any and all claims.
demands. suits, losses, damages or other expenses (including reasonable attorneys’ fees actually
imcurred) arising from or in any way related to the Trademarks, including any trademark
imiringement claim.
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6. Waiver and Amendment.

(a) No course of dealing between the Debtor and the Secured Party, nor any
failure to exercise, nor any delay in exercising, on the part of the Secured Party, any right, power
or privilege hereunder or thereunder shall preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

(b) This Agreement is subject to modification only by a writing signed by the
parties hereto.

7. Severability. The provisions of this Agreement are severable, and if any clause
or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in
such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

8. Benefit. The benefits and burdens of this Agreement shall inure to the benefit of
and be binding upon the respective successors and permitted assigns of the parties.

9. Counterparts. This Agreement may be executed in one or more counterparts, all
ot which taken together shall constitute one and the same instrument.

10. Choice of law; Venue: Enforcement. The wvalidity, construction and
entorcement of this Agreement, and the determination of the rights and duties of the parties shall
be governed by the laws of the State of Florida regardless of anv choice of law or other provision
that would result in the application of the laws of any other jurisdiction. Any suit. action or
procceding with respect to this Agreement shall be brought in the state or federal courts located
m Mizm-Dade County. Florida, and the parties hereto accept the exclusive jurisdiction of those
courts tor the purpose of any such suit, action or proceeding. In the event that legal action is
mstituted to enforce the terms and conditions of this Agreement, the prevailing party shall be
entitled to receive from the non-prevailing party payment of all reasonable attorneys” fees at all
tral and appellate levels, as well as all expenses and costs incurred by the prevailing party in
entorcing this Agreement.

11. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto with respect to the subject matter hereof. [t supersedes all prior negotiations,
letters and understandings relating to the subject matter hereof.

12. Notices. Any and all notices or other communications or deliveries required or
permitted to be given or made pursuant to this Agreement shall be deemed to have been duly
given or made for all purposes if sent by certified or registered mail, return receipt requested and
postage prepald, by overnight courier, hand delivery, or by facsimile with receipt confirmed as
follows:
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If to Debtor: La Tropical Brewing Company, LLC
117 Majorca Avenue, 1st Floor East
Coral Gables, Florida 33134
Attn: Manuel Portuondo, President & Managing Member
Tel. No.: 305-441-4451
Fax No.: 305-444-4173

If to Secured Party:  The last known address of the Secured Party

Any such notices shall be effective when delivered in person or sent by telecopy, one business day
after being sent by ovemight delivery or three business days after being sent by registered or
certifled mail. Any of the foregoing addresses may be changed by giving notice of such change in
the foregoing manner, except that notices for changes of address shall be effective only upon

receipt.

13. Secured Partv as Agent for Lenders.

(a) The Secured Party 1s acting as the agent of the Lenders for purposes of this
Agreement. In addition, and without limiting the generality of the foregoing, the Debtor and the
Lenders agree that the Secured Party shall be entitled to exercise all of the rights, powers and
remedies that a creditor or secured party is authorized to exercise pursuant to the provisions of
this Agreement or pursuant to the provisions of law.

(b) The relationship between the Secured Party and each of the Lenders is
only that of agent and principal. The Lenders waive any fiduciary aspects of the relationship.
Without lmiung the generalitv of the foregoing, the Lenders agree that no act or omission of the
Sceured Party shall be measured by a standard that would be applied to a fiduciary or be deemed
to he a breach of fiduciary dutv or breach of trust. Nothing in this Agreement or elsewhere
contained shall be construed to impose on the Secured Party any duties or responsibilities other
than those for which express provision is herein made. In performing its duties and functions
hereunder, the Secured Party does not assume and shall not be deemed to have assumed, and
hereby expressly disclaims, any obligation or responsibility toward or any relationship or agency
or trust with or for the Debtor.

(c) The Secured Party shall not be liable to any of the Lenders for any action
taken or omitted to be taken by him in connection with this Agreement except for his own gross
neghgence or willful misconduct. The Secured Party shall not be responsible to any of the
Lenders tor any recitals, statements, warranties or representations in this Agreement or be bound
to ascertain or inquire as to the performance or observance of any of the terms of this Agreement
on the part of the Debtor. The Secured Party shall not have any duty or responsibility to provide
any Lender with any credit or other information conceming the affairs, financial condition or
business of the Debtor that may come into the possession of the Secured Party.

(d) To the extent that the Secured Party shall not be reimbursed by the Debtor,
the Lenders hereby agree to indemnify the Secured Party from and against, and agree (o
reimburse the Secured Partv on demand for. all costs, liabilities and reasonable expenses
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incurred by the Secured Party in any way relating to or arising out of this Agreement or any
action taken or omitted to be taken by the Secured Party hereunder, pro rata in accordance with
their respective percentage of the aggregate original principal amount of the Notes (the
“Percentage”); provided, that no Lender shall be liable for any portion of such costs, liabilities or
expenses resulting from the Secured Party’s gross negligence or willful misconduct. No
payment by any Lender under this Section 13 shall in any way relieve the Debtor of its
obligations under this Agreement with respect to the cost, liability or expense so paid by the
Lenders and the Lenders shall be subrogated to the rights of the Secured Party, if any, in respect
thereto. Any payment received by the Secured Party from the Debtor that reimburses the
Secured Party under this Section 13, after the Lenders have retmbursed the Secured Party
pursuant to the terms of this Section 13, shall be'promptly paid, by the Secured Party, pro rata to
the Lenders in accordance with their payment under this Section 13.

(¢) The Secured Party shall not be responsible to any of the Lenders for the
value, genuineness, validity or effectiveness of the Trademarks or for the validity or
effectiveness of any pledge or mortgage of any property or any assignment of any contract or
claim at any time made to and accepted by 1t hereunder as collateral held by it as Secured Party
hereunder nor shall it be liable to any Lender because of any invalidity of any of the provisions
of this Agreement or the Notes or any other instrument or document contemplated hereby.

(H) Unless a default shall have occurred and be continuing hereunder, the
Secured Party shall have no duty to take any aftirmative steps looking toward the collection of
amounts becoming payable upon the Trademarks, if any, nor any duty to inquire whether
payments on such collateral are made as they become due. Upon the occurrence of a default and
during the continuation thereof, the Secured Party shall consult with the Lenders to determine the
appropriate steps to be taken and the Secured Party shall take such action as may be directed in
writing by the L enders collectively holding more than 30°% of the then outstanding principal
amount of the Notes (the “Majority Lenders™). uniess immediate action 1s required to preserve
the value of the Trademarks, in which case the Secured Party shall take such action in respect of
the collateral as would be in accordance with usual practices employed by a reasonable person 1n
the hquidation ot similar collateral securing loans held by it for their own account.

(gi The Secured Party shall in all cases be fully protected against the Lenders
and the Debtor in acting, and in refraining from acting, hereunder in accordance with written
instructions signed by the Majority Lenders, and these instructions and any action taken or
failure to act pursuant thereto shall be binding on the Debtor and each of the Lenders; provided,
however, that the Secured Party shall not be required to take any action that exposes the Secured
Party to personal liability or that is contrary to this Agreement or applicable law. Upon the
request by the Debtor for a waiver of compliance by the Debtor with any of the covenants
contained in this .\greement, the Secured Party shall consult with each of the Lenders and act in
accordance with the instructions of the Majority Lenders.

(h) The Secured Party may resign as agent for the Lenders upon sixty (60)
calendar days™ written notice to the Lenders. [f the Secured Partv shall resign as agent for the
Lenders, then the Lender (other than the resigning Secured Party) that has the largest balance
owed to 1t pursuant to the Loan at such time shail become the successor agent for the Lenders, or
tf such Lender declines the appointment or does not exist, a person reasonably satisfactorv to the

(-
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Majority Lenders shall be appointed. Upon such appointment such successor Secured Party shall
succeed to the rights, powers and duties of the Secured Party, and the term “Secured Party” shall
mean such successor Secured Party effective upon its appointment, and the former Secured
Party’s rights, powers and duties as Secured Party shall be terminated, without any other or
further act or deed on the part of such former Secured Party or any of the parties to this
Agreement or any holders of the Notes. After any retiring Secured Party’s resignation hereunder
as agent for the Lenders, the provisions of this section shall inure to its benefit as to any actions
taken or omitted to be taken by or while it was Secured Party under this Agreement.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day

and year first above written.

MIANCORPSEC\188655 1

DEBTOR:

LA TROPICAL BREWING COMPANY, LLC,
a Flonida limited liability company

By 7~ ——
Manuel J. Portuondo, President & Managing Member

TN

SECURED PARTY:

\&‘c——__
Manuel J. Portuondo

LENDERS:
CHB HOLDINGS, LTD., a Florida Limited partnership
By:

Name:
Title:

POKY [ TRUST, a Channel Islands Trust

By: FIRST ISLAND TRUSTEES (GUERNSEY)

LIMITED
By: J . Pognier -/15\‘{1'-4/
Name: Julie Pagntee LCanc® Sguccetr
Title: Qe ‘g\ﬁQl— D\re t‘.lfﬁr

For First [sland Trustees (Guernsey) Limited
Trustee of the Poky I Trust

JUAN A. GALAN, JR.

MANUEL J. PORTUONDO

FAUSTO SANCHEZ
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

DEBTOR:

LA TROPICAL BREWING COMPANY, LLC,
a Florida limited liability company

Manuel J. Portuondo, President & Managing Member

SECURED PARTY:

Z'/L______\‘ e

Manuel J. Portuondo

LENDERS:
CHB HOLDINGS LTD/’a Florida L1m1ted partnership
By:

Name‘L, k/(és«’b(, £ WLCD
Title: {’7L/’>~/L/7\/(>~‘ rj‘ék\’)— TR

POKY I TRUST, a Channel Islands Trust

By: FIRST ISLAND TRUSTEES (GUERNSEY)
LIMITED

By:
Name:
Title:
For First [sland Trustees (Guernsey) Limited
Trustee of the Poky [ Trust

JUAN A GALAN, JR.

MANUEL J. PORTUONDO

FAUSTO SANCHEZ
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

DEBTOR:

LA TROPICAL BREWING COMPANY, LLC,
a Florida limited liability company

————

By 7T Sa—
Manuel J. Portuondo President & Managing Member

SECURED PARTY:

Manuel J. Portuondo

LENDERS:

CHB HOLDINGS, LTD., a Flonda Limited partnership

By:
Name:
Title:

POKY I TRUST, a Channel Islands Trust

By: FIRST ISLAND TRUSTEES (GUERNSEY)
LIMITED

By:
Name:
Title:
For First [sland Trustees (Guemsey) Limited

Trustee ofthe P j /

A GALAN J R.

MANUEL J. PORTUONDO

FAUSTO SANCHEZ

-8-
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the day
and year first above written.

DEBTOR:

LA TROPICAL BREWING COMPANY, LLC,
a Florida limited liability company

21
By 7 \ e —
Manuel J. Portuondo, President & Managing Member

N

SECURED PARTY:

&

I e

Manuel J. Po}tum)

LENDERS:
CHB HOLDINGS, LTD., a Florida Limited partnership
By:

Name:
Title:

POKY I TRUST, a Channel Islands Trust

By: FIRST ISLAND TRUSTEES (GUERNSEY)
LIMITED

By:
Name:
Title:
For First Island Trustees (Guernsey) Limited
Trustee of the Poky I Trust

JUAN A. GALAN, JR.

MANUBTF—PORTUONDO

FAUSTO SANCHEZ
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SCHEDULE A

Trademark Registrations

1. U.S. Registration No. 1,788,369
Mark: “Tropical”
Class: International Class 32-Beer
2. Puerto Rico Registration No. 31,640
Mark: “Tropical”
Class: International Class 32-Beer ...

Pending Trademark Applications

A. United States

1. Application Senial No.: 75-522936

Mark: Cerveza La Tropical (beer label design) (Intent to Use)

Class: International Class 32

2. Application Serial No.: 75-522937

Mark: "La Primera Cerveza Cubana" (Intent to Use)

Class: International Class 32

3. Application Serial No.: 75-643689
Mark: "Cuba's First Beer"
Class: International Class 32

4. Application Scrial No.
Muark: "Tranquilo Con Tropical” (Intent to Use)
Class: International Class 32

5. Application Serial No.: Not Yet Assigned
Mark: "Cerveza La Tropical”
Class: International Class 25

6. Application Senal No.: Not Yet Assigned
Mark: "Meneito" (Intent to Use)
Class: International Class 32

B. Italy

Application Serial No.: T098-C003661
Mark: "Cerveza La Tropical”
Class: International Class 32

A

M. Pohcatan Seanl Ne.
erf. . Chisre .

o Lotecn hvaal Closs 32

7{_ b?'g it

Class -
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C. France

Application Serial No.: 98/764070
Mark: "Cerveza La Tropical”
Class: International Class 32

D. United Kingdom
Application Serial No.: 2184339

Mark: "Cerveza La Tropical”
Class: International Class 32

E. Canada

Application Serial No.: 898,760
Mark: "Cerveza La Tropical”
Class: International Class 32
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