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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934
Date of report (Date of earliest event reported): Mvember 26, 2014 (November 20, 2014)

CASTLE HOLDING CORP.

(Exact name of registrant as specified in its arart

Nevada 33-3780¢-NY 77-0121957
(State or Other Jurisdiction (Commission (IRS Employer
of Incorporation) File Number) Identification No.)

18 East Sunrise Highway, Suite 311, Freeport, NY 520
(Address of principal executive offices)

(516) 3781000

(Registrant’s telephone number including area code)

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

[0 Written communications pursuant to Rule 425 unterSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l®) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to R@et{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

On November 20, 2014, Castle Holding Corp. (“CHOBXgcuted and closed a Stock Purchase Agreemetdietween CHOD, John V.
Cappello (“*JVC”) Cappello’s Inc. (“Cappello’s”), Gde Holding Corp. Deferred Compensation Plan fen&it of George R. Hebert
(“CHCDCPFBOGRH"), Michael J. Studer (“MJS"), Katlele E. Studer Pastore (“KES”), and Kristin A. Stu@erdsey (“KAS") (See Exhibit
10.1 attached). Pursuant to the Stock PurchasesAget, JVC and Thomas Prendercast (“TP”) purchagethl of 20,000,000 shares of
CHOD common stock from CHCDCPFBOGRH (10,000,000 e$)a MJS (3,333,334 shares), KAS (3,333,333 sharesKES (3,333,333
shares) at a price of $0.01 per share or $200@1@0 Also pursuant to the Stock Purchase Agreen@rOD issued a total of 7,000,000
shares of CHOD common stock to Cappello’s (corgtbly JVC) in exchange for (1) Cappello’s assignmoéa License Agreement between
Cappello’s, Inc. and Emergent Health CorporatidbMGE”) dated August 26, 2014 to CHOD effective Jamyul, 2015 (2,000,000 shares),
(2) 2,000,000 shares of EMGE common stock (2,0@gb@res), and (3) $45,000 cash (3,000,000 sh&=s)result of the transactions
completed pursuant to the Stock Purchase Agree@déatnow owns 16,000,000 shares of CHOD commorkgimc36.3% of the 44,073,0:
shares of CHOD common stock outstanding afterrmesactions), Cappello’s now owns 7,000,000 shafr€HOD common stock (or 15.9%
of the 44,073,010 shares of CHOD common stock adihg after the transactions), and TP now own83(DO0 shares of CHOD common
stock (or 9.1% of the 44,073,010 shares of CHODrmomstock outstanding after the transactions).

ITEM 3.02. UNREGISTERED SALES OF EQUITY SECURITIES
See Item 2.01 above.

ITEM 5.01. CHANGES IN CONTROL OF REGISTRANT

See Item 2.01 above.

ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICE RS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS

On November 20, 2014, Teresa M. Hebert resignelirastor of Castle Holding Corp.
On November 20, 2014, John V. Cappello was appoicitéef executive officer and a director of Casttdding Corp.

On November 20, 2014, Catherine Band (daughteoluf /. Cappello) was appointed assistant secrefa@astle Holding Corp.




ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(a) Not applicable.

(b) Changes in Statement of Financial Conditiomfi®@eptember 30, 2014 to November 20, 2014 (subséetpelosing of the Stock Purchase
Agreement) (unaudited) — see attached.

(c) Exhibit numbers and descriptions:

Exhibit Description
No.
10.1 Stock Purchase Agreement dated November 20, 20 Esmibits A, B, and C thereto




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Company has duly causedr@port to be signed on its behalf by
undersigned hereunto duly authorized.

CASTLE HOLDING CORP.
Dated: November 26, 2014 By: /s/ John V. Cappell

John V. Cappellt
Chief Executive Office




CASTLE HOLDING CORP. AND SUBSIDIARIES
Changes in Statement of Financial Condition
From September 30, 2014 to November 20, 2014 (Sugsent to closing of the Stock Purchase Agreement)

(Unaudited)
October 1,
2014 to
November
20, November
September 2014 20,
30, 2014 transactions 2014
Assets
Cash and cash equivalel $ 20,63¢ $ (1) (20,000 $ 45,21¢
(2) (420
(3) 45,00(
Marketable securities, at market value 12¢ - 12¢
Restricted cash and marketable securities, at maakee 331,45: (2) (9,40 322,05:
2,000,000 restricted shares, Emergent Health Catipor(‘EMGE") common stock (4 - (3) 250,001 250,00(
Rights to license agreement between Cappello’s,dnd Emergent Health Corp. - (3) 30,00( 30,00(
Other assets 2 - 2
Total assets $ 352,220 $ 295,17¢ $ 647,40:
Liabilities and Stockholders' Equity
Liabilities:
Accounts payable and accrued expel $ 11€ $ @9 $ 87
Loans payable to affiliates 3,081 - 3,081
Total liabilities 3,191 (29 3,16¢
Stockholders' equity:
Preferred stock, $.01 par value; authorized 9,@,8hares, none issued
outstanding - - -
Class A Convertible Preferred stock, $.01 par vakghorized 1,000,000 shai
issued and outstanding 699,250 and 699,250 shaespectively; liquidatio
preference of $699,250 and $699,250, respect 6,99: - 6,99:
Common stock, $.0025 par value; authorized 100Q@@shares, issued 37,629,
and 44,629,510 shares, respectively (net of 26156@0es "stopped" and requeste
be cancelled 94,07 (3) 17,501 111,57-
Common stock held in FBO Accounts as treasury st6¢k,500 and 576,500 shai
respectively- at cost (32,620 - (32.620)
Additional paic-in capital 1,516,14. (3) 307,501 1,823,64
Accumulated deficit (1,235,56) (1) (29,97) (1,265,35i)
(2) (9,82)
Total Stockholders' equity 349,02¢ 295,20° 644,23:
Total liabilities and stockholders' equity $ 352,22. $ 295,17¢ $ 647,40:

Notes

(1)
(2)
3)

To reflect spi-off of Castle Advisors Inc. effective November 2014. See Form-K filed October 29, 201«

To reflect operations for the period October 1,201 November 20, 201

To reflect Stock Purchase Agreement dated Novera®eR014 (see Iltem 2.01 above). The 7,000,000ictxdrshares of Cas
Holding Corp. common stock issued to Cappslldhc. have been valued at the estimated fairevafuthe property received
exchange for the share

The closing trading price of Emergent Health Coapion (EMGE) free trading common stock on Novemd@r 2014 was $0.-
per share

(4)




EXHIBIT 10.1
STOCK PURCHASE AGREEMENT
PREFACE

AGREEMENT as of this 20th day of November, 2014pameach of the following (each a “Party” and otfileely, the “Parties”):
Castle Holding Corp., a Nevada corporation (therfany”), Michael J. Studer (*“MJS"), Kathleen E. &u Pastore (“KEP”), Kristin A.
Godsey (“KAG”), and Castle Holding Corp. Deferredr@pensation Plan for the Benefit of George E. Hei&H CGRH") collectively (the
“Sellers”) and John Cappello (*JC”) and Cappellis. (“CI") (collectively, the “Purchasers”) or tienominees.

RECITALS:
A. The Company is a holding company with no curigtive business other than managing a portfoligtédPreferred Shareholders.

B. As of the present date, there are 37,629,51feshud issued common stock and 37,073,010 outstgradimmon stock of the
Company as of December 31, 2013, of which Sellewrs collectively 33,644,119 \ shares, making theedhbstantial majority holder of the
Company. There are also 699,250 Class A Converitdgerred shares issued and outstanding. Therentlyr exists a Letter of Intent (the
“LOI") dated June 6, 2014. Per the LOI the Sellgsee to sell 20,000,000 shares of common stothet®urchasers for $200,000.00 and
titted as to be directed by the Purchaser at the 6f closing. The Purchaser on January 1, 2015isib cause its License Agreement to be
assigned to the Company for the issuance of 2,0008ares to be issued as directed by the Purcatser time of closing. The Purchaser
will transfer to the Company 2,000,000 shares o&Egant Health Corp. to the Company for 2,000,0@G0eshof the Company common stock
to be issued at the closing at the time of closind titled as directed by the Purchaser. The Paectshall also be issued 3,000,000 shares, to
be titled as directed by the Purchaser, at a pfi&.15 per share or $45,000.00 to be depositeéw Company account. The Sellers havi
right to spin out one (1) subsidiary namely; Casiilvisors, Inc.to the Company shareholders, exalgidturchasers, at Sellers expense within
one year after the closing. Be it known the Compaexy four other 100% owned inactive subsidiarieyeBage King, LGP, Church Street
Securities Corp., Wall Street Indians Ltd., and Umdisted Stock Market Corporation, for which nareunt plans exist.

C. The Company is in need of infusion of a comphetagement team and additional capital to prowithe ability to substantially
expand and execute a new business model.

D. The Purchasers are willing to make a substam@stment of time, effort and capital infusiortlie common stock of the Company
and to provide their good faith efforts to make @@mpany successful, all contingent upon the comsaition of the transactions contemple
by this Agreement.

E. Post-closing the total Capitalization of the Qamy will be 44,073,010 shares of Common Stocktanting.




NOW THEREFORE, in consideration of the premises @ndnants contained herein and other good an@bkdconsideration, the
receipt and sufficiency of which are hereby ackremged, the parties agree as follows:

1. Recitals and DefinitionsThe recitals set forth above are incorporatedeigrence herein and made a part hereof as if fallyritten.

2. Certain Defined TermsAs used herein, the terms below shall have theviing meanings. Any of such terms, unless thetexin
otherwise requires, may be used in the singulatwal, depending upon the reference.

“Affiliate” of any Person means another Person thiegctly or indirectly, through one or more intexdiaries, controls, is
controlled by, or is under common control with, Isdicst Person.

“Balance Sheet” means the unaudited balance sh#fee €ompany as of September 30, 2013.
“Closing Date” means the business day followingghtisfaction or waiver of all conditions to thdigations of the Parties to
consummate the transactions contemplated herebgr(titan conditions with respect to actions thpeetve Parties will take at the Closing

itself), or such other date as the Parties may atlytdetermine.

“Company Assets” means all of the properties ars@tasof the Company, whether personal, real ordnitegible or intangible,
wherever located, including, but not limited td,alstomer lists of the Company and all electraeuords of the Company.

“Company Debt” means, with respect to the Compabligations for borrowed money.

“Company Intellectual Property” means all Intellgait Property that is currently owned, licensedrid/ar used by the Company in
the Business as presently conducted and whichsbiihclude any Intellectual Property relatinghe Business.

“Control” (including the terms “controlled by” arfdnder common control with”) means the possesdiaectly or indirectly or as
trustee or executor, of the power to direct or eahsg direction of the management or policies péigon, whether through the ownership of
stock or equity interests (as the case may bdjusiee or executor, by contract or credit arrargygror otherwise.

“Direct Claim” means a Claim against a Party by onéoth of the other Parties.

“Disclosure Schedule” means the schedules exeanéddlelivered by Warrantors to Purchasers whickostt the exceptions to
the representations and warranties contained itiddetO below.

“Encumbrance” means any lien, encroachment, eagesr@umbrance, mortgage, restriction or otherlagimfy ownership or
security interest.




“Financial Statements” means the unaudited balaheet of the Company as September 30, 2013 andthalited consolidated
statement of income, for the period ended Septe@me?013.

“GAAP” means generally accepted accounting prirespinder United States standards.

“Intellectual Property” means (i) all names, brardgos and slogans embodying business or prodwrtwill or indications of
origin, and all trademarks, corporate names, trehees, service marks, trade dress, domain namasaretsal resource locators, together
with all translations, adaptations, derivations aathbinations thereof and all applications, regtins and renewals in connection therewith,
and all of the goodwill associated therewith; &il) patents, patent applications, patent disclaglun¥entions (whether patentable or un-
patentable and whether or not reduced to practied)all improvements thereof; (iii) all websitespygrights, and copyrightable works both
published and unpublished, including all registnasi, applications and renewals in connection thignew) all computer and electronic data
processing programs and software programs (in mtince code and object code form), data, datalsasbselated documentation; (v) all
inventions, improvements, developments, modificatjalerivative works, know-how, trade secrets, @tfidential information (including
research and development, know-how formulas, coitiprs, manufacturing and production processestacithiques, methods, schematics,
technology, technical data, designs, drawings, dlwavts, block diagrams, specifications, customdrsupplier lists, pricing and cost
information and business and marketing plans aodqmals); (vi) all licenses, sublicenses, permissnd other agreements relating to ar
the foregoing; and (vii) all other intellectual pexty rights (in whatever form or medium) relatiogany of the foregoing (including remedies
and recoveries against infringement hereof andsighprotection of interest therein under the laifvall jurisdictions).

“Knowledge” as it relates to a Party means theadtoowledge of any of the executive officers aadisr management of that
party.

“Leased Assets” collectively refers to the machmequipment and other personal property the Comfeases to carry on its
operations.

“Material Adverse Effect” or “Material Adverse Chgei' means any effect or change that is materiaiyeese to the financial
condition, business, results of operations, agsdtabilities of the Company, taken as a wholetathe ability of each Warrantor to
consummate the transactions contemplated herebyided, however, that a Material Adverse Changdl sbainclude (i) any change
resulting from general economic conditions or ctinds applying generally to the industries in whibk Company operates, (ii) any change
resulting from changes in the United States finainmiarkets generally or (iii) any changes resulfiogn the announcement or pendency of
the transactions contemplated hereby other thaatarial loss of customers and/or suppliers of tben@any as a result therefor.

“Permitted Encumbrances” means (i) liens for curiieaxes or special assessments not yet due oraxssTbeing contested in
good faith by appropriate proceedings or (i) lieegsements, rights of way, encroachments, réstr&cor similar conditions affecting or
burdening the Company’s assets which individuatlinahe aggregate do not detract materially frbmn tise or value of the assets of the
Company,




“Permits” means all licenses, permits, franchisg@grovals, authorizations, consents or ordersrdiflings with, any governmental
authority, whether foreign, State or local, necgs$ar the conduct of, or relating to the operatainthe Business.

“Person” means an individual, corporation, limitedbility company, partnership, association, trustincorporated organization,
other entity or group.

“Purchasers” means as described in preface.
“Seller” means as described in preface.

“Tax” or “Taxes” means any State, local, foreigrother tax and such term shall include any intepnalties or additions to Tax
attributable thereto.

“Third-Party Claim” means a claim against a Pagtalthird-party.
“Warrantors” shall mean Sellers.

3. Corporate Actions

(a) On the Closing Date, the Company, and the Sgliall cause the Company to: (i) authorize alltthasactions contemplated
herein, and (ii) amend and restate the Bylaws ®Qbmpany to specifically permit a secured loathé&oCompany not to exceed
$100,000.00 from the funds held for the benefithef Class A preferred shareholders. The loan woedd interest at 10% payable
quarterly, would be due in one year, and woulddised by up to 800,000 shares of Emergent Corpnam stock.

4. Purchase of Common Stock of Company

(a) Seller agrees that upon the acceptance byr ®allthe Closing Date of the purchase price comatam for the shares of
Common Stock to be sold to the Purchasers, thed gfell be no monies owing by the Company to driie@Sellers or any of their
respective Affiliates for any obligations accruediie Company or employment compensation owingetters.

(b) The Company agrees that effective upon thei@oBate, it shall commit for a period of at lebsb years to: (i) maintain the
current Directors in non-chairman capacity perfargniheir past duties. (ii) offer the ongoing poliiananagement of the funds held for
the benefit of the Class A preferred shareholdarswo years to George R. Hebert “GH”. Such managgrmshall be monitored by an
appointed Executive Committee of three Directors.




(c) Each of the Purchaser agree that: (i) they withyout the prior consent of the Company sell tishiares of capital stock : (A)
but NOT for a period of 12 months following the €ilng, but may transfer or gift to a trust, estdsmped entity, family or friends and
(B) thereafter shall not sell more than 20% ofrthespective holdings per 3 month period theredfterugh the third anniversary of the
Closing unless to an institutional investor orraikdr entity or organization; and (ii) should ther@pany engage in a financing that
requires as a condition to such financing that@the Purchasers or Sellers lock up for sale drfgedr shares of capital stock (the
“Lock-up”), then each of the Purchasers and Seligree to lock up their remaining shares of capitatk of the Company for the same
period of time as is required of the Lock-up, amé&xecute the same documentation as is requirethyowf the Purchasers with respect
to the Lock-up, provided that the percentage ofeshto be locked up and the leak out, if any peediitinder the Lock-up shall be no
less favorable than that applicable to any of theeRasers subject to the Lock-up. As part of tharfting each may agree to sell certain
of their shares through the financer/brokeragewibstanding the foregoing, the above restrictistiisnot prohibit the transfer of
shares by the foregoing persons or entities toopsraith whom they have a preexisting relationspipyided the transferee as a
condition to such transfer agrees to enter intdlairtransfer restrictions with the Company witlspect to such shares, consistent with
the transfer restrictions set forth in this Secti¢o), as determined by the Company. The lock-@gll stxclude approximately 800,000
shares purchased by GH and MTS affiliates in trenaparket.

(d) Purchasers and Sellers agree the Company etitompensate the Directors aforementioned (b) th@iCompany is cash flow
positive.

5. Key Agreements on Closing DatEffective on the Closing Date the Company, imratady prior to the closing of the purchase of
shares by each of the (Purchasers from the Sdlerqarties, as their respective interests spakar, shall enter into the following
agreements:

(a) The assignment to the Company of the Licensedmgent in the form attached hereto as ExhihibAd

(b) A letter hereto attached as ExhiBifrom the Purchaser to the Company evidencinglitpgrform the assignment of the
License Agreement on January 1, 2015 so that iteoagr its 2014 expenses and end its fiscal yeaeiber 31, 2014.

(c) An executed copy of a Majority Shareholder 8makctor Approval of this transaction as shown khibit C.

6. WarrantorsDeliveries for ClosingVarrantors’ Deliveries. At Closing, Seller shalusa delivery to Purchasers all the following:

(a) Duly issued stock certificates transferring 8fmres of Common stock to designees of the Pwrchas




(b) Confirmation that the Company has taken thimastnecessary to appoint a new board of dire¢ttobe comprised of members
to be designated by Purchasers, to install thearffidesignated by Purchasers (and delivery ajmasons, if any, as required).

(c) All books, records and Corporate Seal of thenGany. Sellers may retain a copy of the books andrds.
(d) In addition to the above deliveries, at anér@losing, Seller shall take all steps and actasBurchasers may reasonably
request (including execution of such additionaludoents and agreements and making of such addititmtiakries) as may otherwise be

necessary to deliver actual possession and casfttbe Shares to Purchasers and to carry out tiex ttansactions contemplated by this
Agreement.

7. Purchasetdeliveries. At Closing, Purchasers shall deliver to the [Bartiamed in the documents below all the following:

(a) Wire of $200,000.00 to an escrow account tomb&ually agreed upon by both the Purchaser an@rSélr if settlement takes
place in King of Prussia, PA as currently planmead;ment directly by certified check to each of 8adlers as apportioned.

(b) In addition to the above deliveries, at anéra@losing, Purchasers shall take all steps andracas Sellers may reasonably
request (including execution of such additionalutoents and agreements and making such additiolie¢des) as may otherwise be
necessary to carry out the transactions contentplgtehis Agreement. Moreover, Seller will withrartsition team open bank accounts,
negotiate contracts with vendors, transition to newdors and make the Compasyiove to a new headquarters as seamless as p¢

8. Closing. Subject to the terms and conditions of this Agrest, the closing of the transactions contemplatdby (the “Closing”)
will take place at such time and place on the @p$late as may be mutually agreed to by the Pdthes'Closing Date”)which date shall k
no later than October 15, 2014, and shall be é¥eets of the close of business on the Closing .C&#tteuld the Closing not occur for any
reason, then there shall be no liability of anyhef parties to the other parties due to the faloreonsummate the transactions contemplated
herein. At the current time such closing is planteethke place in King of Prussia, PA so that athe provisions of this agreement can be
completed or set into motion for completion/




9. Representations and Warranties Relating to tmagany. The Warrantors jointly and severally represemt @warrant to Purchasers
with respect to Company as set forth below. Thelfagers acknowledge and agrees that the Warramtpr&sentations and warranties to
Purchasers with respect to Company shall be sepanatindependent and shall not be limited by esfiez to any other of their
representations and warranties in this Agreemesgmbas set forth in the disclosure schedule deliby the Warrantors attached hereto (the
“Disclosure Schedule™):

(a) No Claims Sellers confirm that, effective upon Closing tm® outstanding claims against the Company irticeldo any
matter and there are no monies or other obligatoviag from the Company to such person or entitgroy of that person’s Affiliates.

(b) Organization and QualificatianThe Company is a corporation duly organized,dhakexisting and in good standing under the
laws of Nevada. The Company is duly qualified oetised as a foreign corporation to do businessisandjood standing, in each
jurisdiction where the character of their respexfivoperties owned, leased or operated by it ondere of its activities makes such
qualification or licensing necessary except whheefailure to be so qualified or licensed has raat, land would not be reasonably lik
to have, a Material Adverse Effect.

(c) Capitalization

(i) Provided to management is a current shareh@ldist of the Company, representing all of the @oeom Stock of the
Company issued and outstanding. All of such capttatk on the Closing Date shall have been dulgaized and validly issued
and are fully paid and non-assessable, free aaal ofeany preemptive rights. No ownership inter@sthie Company have been
reserved for issuance upon exercise of optionsieTdie no preemptive or conversion rights or otievarrants or other rights,
agreements, arrangements or commitments of anpacteairelating to the issued or unissued capitaksof the Company or
obligating the Company to issue, sell or redeemegquity interests in the Company, except for tigats to the issuance of
Common Stock pursuant to the Class A Preferrekbtilders.

(i) The Company has no equity interest in any p#dity save five inactive subsidiaries, four dfieh will be retained by tt
Company.

(d) Real PropertyThe Company does not own or lease any real prppeduarantee any lease of real property.

(e) Contracts and Commitment¥he Company is not a party to any material catsrauch as:

(i) any consignment, distributor, dealer, manufeamts representative, sales agency, advertisingesemtative or advertising
or public relations contract, agreement or commitinvehich is reasonably likely to involve the payrhby the Company after the
date of this Agreement of more than $5,000 durirggdurrent fiscal year;




(i) any contract, agreement or commitment (othantpurchase orders) regarding the sale or oteposiition of products or
services by the Company, or for the purchase ofmaterials, products or services by the Companycinis reasonably likely to
involve the receipt or payment after the date &f #igreement of more than $10,000 during the curfisoal year;

(i) any guarantee agreement for the benefit of taird-party;

(iv) any tax sharing agreements;

(v) any employment contracts, agreements (includimmgcompetition agreements and confidentiality egrents),
arrangements and commitments applicable to any@me$ of the Company earning $5,000 per year oe ifmther than the

contracts specifically attached as Exhibits to &gseement);

(vi) any contract, agreement or commitment whiabvjates for the incurrence by the Company of indess for borrowed
money or the placing of a lien on any of the Conypmassets;

(vii) any partnership or joint venture agreement.

(viil) any assignment, license or other agreemaitit vespect to any form of intangible property indihg with respect to any
invention or know-how used in or related to the iBass (other than license agreements with respéofftthe-shelf” software),
which is reasonably likely to involve the paymefteathe date of this Agreement of more than $5,000ng the current or next
succeeding fiscal year;

(ix) any contract between the Company and anysoAffiliates that will survive the Closing of thigreement; or

(x) any other contract, agreement, commitment, tstdeding or instrument involving or reasonabllikto involve
payment or receipt after the date of this Agreenoémtore than $5,000 in the aggregate in the ctimenext succeeding fiscal
year.

(f) Permits. The Company has all Permits required to concheBusiness as now being conducted, other thanRerchits the

failure of which to have is not reasonably liketyitave a Material Adverse Effect (the “Materialiags”). All Material Permits are vali
and in full force and effect. There is not now pegdr, to the Knowledge of the Warrantors, thraatk any action by or before any
governmental or regulatory authority to revoke,ac&nrescind, modify, or refuse to renew in theimaidy course any Material Permit.




(g) No Conflict or Violation; ThirdParty Consents

(i) Neither the consummation by Warrantors of lams$actions contemplated by this Agreement, nomptianmce by
Warrantors with any of the provisions of this Agremnt, will to either Warrantor’'s Knowledge:

(2) violate or conflict with any provision of théarter or bylaws of the Company;

(2) violate, conflict with, or result in a breachamy provision of, or constitute a default (oreurent which, with notice
or lapse of time or both, would constitute a dejawhder, or result in the termination of, or aecate the performance
required by, or result in a right of terminationamceleration under, or result in the creationmgf Bncumbrance (other than

Permitted Encumbrances) upon any assets of the @pmmnder, any of the terms, conditions or provisiof any Material
Contract, real property lease or Material Permit; o

(3) violate any statute, rule, regulation, ordirgmmode, order, judgment, ruling, writ, injunctiatecree or award.

(i) The execution, delivery and performance ostAgreement by Warrantors does not, and the constimmof the
transactions contemplated by this Agreement wil] tmeach Warrantor's Knowledge, require any cahsgpproval, authorization
or permit of, or filing with or natification to (iiny domestic or foreign governmental or regulatrthority; or (i) any other third-
party under any Material Contract, real propergskeor Material Permit, except where failure taobsuch consent, approval,

authorization, or permit or to so file or notify uld not be reasonably likely to have a Material Axbe Effect, either individually,
or in the aggregate.

(h) Einancial StatementsThe Company has heretofore delivered to PurchdlerFinancial Statements, including the Balance
Sheet and the unaudited consolidated statemeirisarhe and stockholders’ equity of the Companytlierperiod ended on the date of
the Balance Sheet (the Balance Sheet, togetherswith unaudited statements are referred to hesdimed'Unaudited Financial
Statements”). The Financial Statements have besspsed accordingly by Purchaser, and the Compamy Flhancial Statements:

(i) were prepared in accordance with the booksrandrds of the Company;
(ii) have been prepared in accordance with GAARstently applied throughout the periods coveredehy; and
(iii) fairly present, in all material respects, tbensolidated assets, liabilities (including alleeses) and financial position of

the Company as of the respective dates thereoftencksults of operations for the periods covenedetby, in each case subject to
normal year-end adjustments and the absence ofdttlisclosure and other presentation items.




(i) Absence of Certain ChangeSince the date of the Balance Sheet, and exoepétextent codified in agreements appended as
Exhibits hereto, there has not been:

(i) any Material Adverse Change;

(i) any damage, destruction or casualty loss (twebr not covered by insurance) having, or whicluld be reasonably
likely to have, a Material Adverse Effect; or

(iii) any cancellation of any material debts owedt claims held by the Company. Neither the Corgpaor either Warrantc
has:

(1) increased the rate of compensation or paidoamys to any employee or consultant of the Comgangf the
Warrantor providing services on behalf of the Conya

(2) sold any assets outside the ordinary courgrisiness;

(3) made, or became obligated to make any capif@miture in excess of $5,000;

(4) entered into any transactions outside the arglicourse of business;

(5) entered into any employment agreement involaase salary in excess of $5,000;

(6) incurred any indebtedness other than tradelpagarising in the ordinary course of business;
(7) made or pledged to make any charitable cortidhy

(8) issued any debt or equity securities or anusiées convertible into debt or equity securities;
(9) sold any of its Intellectual Property;

(10) any declaration of any dividend or making omenitting to make any distribution to or for thenleéit of either of
the Warrantors or their Affiliates; or

(11) mortgaged or pledged any of its propertieassets.
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(j) Litigation . There is no administrative proceeding, actiodeorwrit, injunction, judgment or decree outstagdor any claim,
suit, litigation or arbitration action (collectiwel“Actions”) pending, or to either Warrantor’s Kintedge: (a) threatened against the
Company, or (b) threatened that seeks to delay, dinenjoin the transactions contemplated by #useement.

(k) Compliance with Law The Company, to each Warrantor's Knowledge, laviolated any laws, statutes, ordinances,
regulations, rules and orders of any foreign, faljestate or local government and any other govemat department or agency, and
judgment, decision, decree, writ, injunction oreardf any court or governmental agency, departraeauthority (collectively, “Laws},
except where such violation or lack of compliareaat reasonably likely to have a Material AdveEsiect. The Company has not

received any notice to the effect that, or otheeviisen advised that, the Company is not in suclptiante with any Laws.

() Intellectual Property Rights

(i) The Company currently owns no right, title, anterest in (free and clear of all Encumbrancey) @ompany Intellectual
Property, or is licensed or otherwise possessedlyegnforceable and unencumbered rights to useemnmanner in which it is using it.

(m) Employees There are no written employment agreements araeee or termination agreements accruing to theftieof any
employee or independent contractor of the Compawgiving $5,000 or more except for the Employmegtéements.

(n) Employee Benefit Plans

(i) Except as for the Castle Holding Corp. Defer@mmpensation Plans for the benefit of George Rerteand Michael T.
Studer, the Company does not maintain or contrifutéas an obligation to contribute) to any “enygle benefit plan” for the
benefit of employees or former employees) includimighout limitation, incentive, bonus, deferredmgensation, medical,
severance, disability, death, stock (individuadig, “Employee Benefit Plan” and collectively, tharigloyee Benefit Plans”)

(ii) No charge, complaint, action, suit, proceedirgaring, investigation, claim or demand with respe the administration
(including the making of statutory contribution$ tw investment of the assets of any Employee BeR&fn (other than routine
claims for benefits) is pending or, to the Warrasitnowledge, threatened, except for any suchgaromplaint, action, suit,
proceeding, hearing, investigation, claim or demahtth is not reasonably likely to have a MateAdverse Effect.

(o) Labor Relations There are no collective bargaining agreemenégingl to the relationship of the Company with ampéoyee

thereof. There are no strikes, work stoppagesharldisputes pending or, to the Warrantors’ Knogksdhreatened, against the
Company.
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(p) Environmental ComplianceThe Company has complied with all Environmentatjiirements, except where failure to comply
would not be reasonably likely to have a Materidivérse Effect, and the Company has not receivedatige of violation or
noncompliance, penalty assessment, order, commlaimstice of investigation or administrative ohet proceedings regarding any
liabilities (whether accrued, absolute, contingentjquidated, or otherwise), or of any noticesny potential corrective, investigatory,
or remedial obligations, arising under EnvironméRtaquirements relating to the Company. For th@oses of this Agreement,
“Environmental Requirements” means all present gawental requirements relating to the dischargairgpollutants, water pollutants,
or process waste water or petroleum products @ratke relating to environmental or hazardous sutTss.

(q) Tax Matters To each Warrantor's Knowledge, all Tax Returrguieed to be filed prior to the date of this Agremmwith
respect to the Company, or any of its income, mittgse franchises or operations have been filech sach Tax Return has been
prepared in compliance with all applicable laws eegllations. All Taxes due and payable by or wé$pect to the Company has been
paid or accrued on the Closing Balance Sheet db@ihccrued on its books and records. In accomdaiitt this, Seller shall provide
copies of tax returns for the past three years.

(r) Affiliate Transactions There are no current contracts, agreements,genaents or transactions between the Company and
either Warrantor or any of Warrantors’ Affiliatédone of the Affiliate transactions shall remairpiace following the Closing.

(s) Assets; Identification of Customers and Supglie

(i) The Company has no Assets and Leased Assethwbnsist of machinery and equipment that are@gtused by the
Company to run its Business. There are no veh@lasd, leased or used by the Company. The Compagdod and marketalt
title to all of the Company Assets, free and cl#faainy Encumbrances except for Permitted Encumiesanc

(i) To each Warrantor's Knowledge, since the BalaSheet date no current material supplier to thagany of items
essential to the conduct of the Business will ar th@eatened to terminate its respective busiretaganship with it for any reason.

(t) Personal Property Lease§here is no lease or other agreement with ananeat exceeding $1,000, under which the Com|
is lessee of, or holds or operates, any machimegpyipment, vehicle or other tangible personal prigp@vned by a third person and u:
in or relating to the Business (an “Equipment L&askhere are no claims for breach or indemnifioator notice of default or
termination under any Equipment Lease.

(u) Change in Control Payment$he Company does not have any plans, programseiagnts or arrangements to which it is a
party, or to which it is subject, pursuant to whpdyments (or acceleration of benefits) may beiredqwpon, or may become payable
directly or indirectly as a result of, a changesofitrol of the Company.

(v) Insurance The Company has no material insurance policyi{ding policies providing property, casualty, liktyi, and

workers’ compensation coverage and bond and saregpgements) with respect to which Company isrty pa named insured, or
otherwise the beneficiary of coverage (the “Insoea@ontracts”) .
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(w) Brokers. No person will be entitled to any brokerage cossiains, finder's fees or similar compensation agsiut of or due
to any act of the Company, or Purchaser in conoedtiith the transactions contemplated by this Agrest.

(x) No EncumbrancesPurchaser on the Closing Date shall have goodralititle to the Common Stock to be standingidsne
on the Closing Date, free and clear of all Encumbea. When the Shares are purchased and sold Hereand upon delivery by Sellers
to Purchasers of certificates for the Shares aifigppursuant to this Agreement, Purchasers wilehgood title to the Shares, free and
clear of any Encumbrances.

(y) Eoreign Corrupt PracticedTo the best of each Warrantor's Knowledge throtinghClosing Date, neither the Company nor the
Warrantor nor any of their Affiliates or any of thefficers, directors, employees, stockholdergrdg, distributors or shareholders or
other persons associated with or acting on théialbéthe “Group”) has, and covenants and agreaistiiey will not, in connection with
the transactions contemplated by this Agreemeint connection with any other business transactionslving the Purchasers taken ¢
action that could be deemed to violate the UnitedeS’ Foreign Corrupt Practices Act.

(z) Representations and Warranties Relating tolfisers Each Purchaser severally hereby represents amdnt&to Warrantors
as follows as to such Purchaser:

(i) Brokers. There are no claims for brokerage commissionslgii's fees or similar compensation arising out of & thuany
act of Purchasers in connection with the transast@mntemplated by this Agreement.

(ii) Litigation . There is no Action pending or threatened thaksée delay, limit or enjoin the transactions compéated by
this Agreement.

(iii) Authorization. Each Party has all requisite power and authaaity has taken all action necessary, to executeelir
this Agreement, and to perform his or her obligagibereunder. This Agreement has been duly exeengdelivered by the
Parties and is the legal, valid and binding obl@abf Party, enforceable against Purchasers inrdance with its terms, subject
each general principles of equity and except agreeébility may be limited by applicable bankruptitsolvency, fraudulent
transfer, reorganization, moratorium or other samiws of general application relating to creditaights generally

(iv) Reverse Split Purchasers have no intention to effect a revegubeof the capital stock of the Company for thexintwo
years after the closing date.
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(v) No Conflict or Violation. None of Purchasers’ execution, delivery or penfance of this Agreement, or compliance with
any of the provisions hereof, will:

(1) violate, conflict with, or result in a breachamy provision of, or constitute a default (orerent which, with notice
or lapse of time or both, would constitute a defjawhder, or result in the termination of, or aecate the performance
required by, or result in a right of terminationamceleration under, or result in the creationnyf encumbrance upon any of
the assets of Purchaser under, any of the termsdjtams or provisions of any contract, indebtedneste, bond, indenture,
security or pledge agreement, commitment, licelesse, franchise, permit, agreement, or otherunstnt or obligation:

a. to which the Purchaser is a party; or
b. by which Purchaser’s assets are bound; or

(2) violate any statute, rule, regulation, ordirgmmode, order, judgment, ruling, writ, injunctiatecree or award (as to
which no representation is made), except in the oéslauses (i) and (ii), for such violations, flimts, breaches, defaults,
terminations, accelerations or Encumbrances asaneasonably likely to have a material advergéecebn Purchaser’s
ability to consummate the transactions contemplbiethis Agreement.

10. Indemnification

(a) Survival of Representation3he representations and warranties of the Partieained herein shall survive the consummation
of the transactions contemplated by this Agreerfarthe period ending 540 days after the Closinte@xcept for the representations
and warranties set out in Sections 10(b) andh@)eof (the “Designated Sections”), which shatl/ae the Closing and continue in full
force and effect indefinitely (each of the perisés$ out in this Section 1@uring which the representations and warrantiedl shrvive
and continue in full force and effect shall be refd to as a “Survival Period”). No claim for braas of representations and warranties
may be made after the applicable survival periqures.

(b) Indemnifications Each Warrantor shall indemnify, save and holdr@ss Purchasers, their Affiliates, and agentsftoposes
of this Section 10 all of which shall constitute “Purchasers” andhe extent of entitlement for indemnification, nizg herein referred
to as a “Purchasers Indemnified Partiym and against all costs, losses, liabilitiedigations, damages, lawsuits, claims, demands
expenses (whether or not arising out of Third-Pé@tgims), and caused by:

(i) any breach of any representation or warrantgeriay either Warrantor in this Agreement;
(ii) any breach of any covenant or agreement mgdsither Warrantor in this Agreement which requipesformance after

Closing; or
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(iiif) the operations of the Company prior to ClagsifNotwithstanding anything to the contrary hereiach Warrantor will
have no liability (for indemnification or otherwisender this Section 10(byntil the total of all Damages actually incurred o
suffered by Purchasers hereunder exceeds $5,0086 aggregate, in which case Purchasers shalltlikeério indemnification for
the entire amount of Damages.

Notwithstanding anything to the contrary contaiimethis Agreement or this Agreement, in no evemtlsWarrantors have any liability
(for indemnification or otherwise) under this SeatilO for any costs, losses, liabilities, obligationanthges, lawsuits, claims, demar
and expenses, which in the aggregate exceeds tfieatyercent (25%) of the purchase price paid bycRasers to Sellers (the “Cap
Amount”) under this Agreement, provided howeveat tthe Cap Amount shall not apply to breach of Bepresentations and
Warranties set out in the Designated Sections.

(c) By PurchasersEach Purchaser shall severally indemnify and sandehold harmless each Warrantor (for purposdisi®f
Section 10 and to the extent of entitlement for indemnificat sometimes referred to as “Warrantor Indemdiffarty”) from and
against any and all Damages actually incurred fiead by a Warrantor through the end of the SwalMReriod and caused by:

(i) any breach of any representation or warrantgeriay such Purchaser in this Agreement;

(i) any breach of any covenant or agreement mgdsubh Purchaser in this Agreement which requisgopmance after
Closing; or

(i) the operation of the Company from and aftéosing, provided that each Purchaser’s maximumnilitathereunder shall
not exceed twenty-five percent (25%) of the PureHasce to be paid by Purchasers to Sellers foohiiger common stock.

(d) Timeliness of ClaimsNo Claim shall be deemed properly and timely made

(i) in the case of a Direct Claim, unless the albfamages shall have been actually incurred twitire expiration of the
Survival Period; and

(ii) in the case of a Third-Party Claim, unless Tird-Party Claim shall have been actually asseiethe third-party prior
to the expiration of the Survival Period.
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(e) Notice of Claims If a claim for Damages (a “Claim”) is to be mdulea Party entitled to indemnification hereundbe(t
“Indemnified Party”) against the other Party (thedemnifying Party”), the Indemnified Party shailvg written notice (a “Claim
Notice”) to the Indemnifying Party requesting indgfitation and specifying the basis on which indémation is sought and the
amount of asserted Damages within a reasonabledfiteethe Indemnified Party suffers such Damagesvhich indemnification may
be sought under this Section 11 any lawsuit or enforcement action is filed gt an Indemnified Party, written notice thereloalé be
given to the Indemnifying Party as promptly as ficable (and in any event within fifteen (15) calandays after the service of the
citation or summons). The failure of any Indemmffearty to give timely notice hereunder shall rfé#ct rights to indemnification
hereunder, except to the extent that the Indenmgffiarty demonstrates actual damage caused byaloh.

(f) Defense Aqgainst ThirdParty Claims After a Claims Notice with respect to a ThirdfyaElaim has been given, if the
Indemnifying Party provides notice in writing tcetindemnified Party that the Indemnifying Partyctdeto assume the defense, at its
expense, in accordance with this Section 10tfen the Indemnifying Party shall be entitledt o elects:

(i) to take control of the defense and investigatid such lawsuit or action;

(i) to employ and engage attorneys of its own chdb handle and defend the same (unless the npangels to such action
or proceeding include both the Indemnifying Party #he Indemnified Party and the Indemnified Pagg been advised in writing
by counsel that there may be one or more legahdefeavailable to such Indemnified Party that &ferdnt from or additional to
those available to the Indemnifying Party, in whéskent the Indemnified Party shall be entitlechat indemnifying Party’s cost,
risk and expense, to separate counsel of its owansihg reasonably satisfactory to the Indemnify®agty); and

(i) to compromise or settle such claim, which quamise or settlement shall be made only with thi#en consent of the
Indemnified Party (such consent not to be unredsigveithheld) unless the proposed settlement:

(2) relates solely to monetary damages for whiehltidemnitor shall be responsible; and

(2) includes as an unconditional term thereof tlease of the Indemnified Party from all liabiljth respect to such
Third-Party Claim.
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If the Indemnifying Party fails to assume the dskepf such claim within thirty (30) calendar dajtereceipt of the Claim Notice, the
Indemnified Party against which such claim has kesserted will (upon delivering notice to such efte the Indemnifying Party) have
the right to undertake, the defense, compromisetiiement of such claim on behalf of and for tbeoaint and risk of the Indemnifying
Party; provided, however, that such Claim shallbetompromised or settled without the written em®f the Indemnifying Party,
which consent shall not be unreasonably withheldhé event the Indemnified Party assumes the defehthe claim, the Indemnified
Party will keep the Indemnifying Party reasonaloiiprmed of the progress of any such defense, camigeoor settlement.

(g) Subrogation Upon payment in full of any Claim, regardlessofv such payment is effected and whether it re$udta a
judgment or settlement, the Indemnifying Party shalsubrogated to the extent of such paymentaaigits of the Indemnified Party
against any unaffiliated person or entity with mso the subject matter of such Claim.

(h) Certain Benefits The amount of any indemnification payable untiés Section 10shall be net of the receipt of any insurance
proceeds paid or payable to the Indemnified Partleu any policy or policies of insurance covering toss giving rise to the claim. The
Indemnified Party will use reasonable efforts tlexd any such insurance and will account to thdemnifying Party therefor. The
Parties agree to respond within a reasonable tna@y inquiry by the other Party as to the stafueng such insurance payment. All
indemnification payments pursuant to this Secti@nshall be deemed adjustments to the Purchase Price.

(i) Exclusive Remedy The Parties acknowledge and agree that the forggademnification provisions in this Section Hhall be
the exclusive remedy of Purchasers and Warrantihsraspect to the transactions contemplated tsy/Algreement; provided, however,
that the foregoing will not limit the remedy of gjifec performance, obtaining an injunction or otleguitable remedy, which may be
sought in connection with a breach of any covepaigigreement contained in this Agreement.

11. Agreements Pending the Closing

(a) Conduct of Business Pending the Closikgom the date hereof through the Closing Datesrsividors shall cause the Company
to operate in the ordinary course of business amttcordance with past practice (except as iteeltt transactions specifically
contemplated by this Agreement) and Warrantor mali take (and shall cause the Company to not &@&kgRaction inconsistent with this
Agreement or with the consummation of the Closinithout limiting the generality of the foregoingsaept as specifically
contemplated by this Agreement or consented toriting by Purchasers, which consent shall not beasonably withheld, Warrantors
shall cause the Company to not:

(i) amend its organizational documents or artideassociation;

(ii) issue, sell, pledge, dispose of or encumbeguthorize the issuance, sale, pledge, dispositi@ncumbrance of, any shares of
capital stock, or any options, warrants, convegtggcurities or other rights of any kind to acqaing equity interests in the Company;
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(iii) extend, materially modify, terminate or ren@mny Material Contract or Real Property Lease, pkirtethe ordinary course of
business;

(iv) sell, assign, transfer, convey, lease, montgg@dedge or otherwise dispose of or encumber athyecassets of the Company, or
any interests therein, except for Permitted Encambes, dispositions in the ordinary course of mssrand sales, assignments, tran:
conveyances, leases, mortgages, pledges, dispssitidEncumbrances involving less than $5,000;

(v) cancel any of the insurance policies of the @any except where such policies are replaced bstaatially comparable
coverage with a new policy;

(vi) declare, set aside or pay any dividend or makeother distribution with respect to the capstaick of the Company or
otherwise.

(vii) make any loans or advances to any partnerdiip or corporation, or, except for expenses ined by, or immaterial
advances to, agents or employees in the ordinamsemf business, to any individual;

(viii) increase the compensation payable or to bezpayable to the management, officers or emplogetree Company;

(ix) grant any severance or termination pay tcegrger into any employment or severance agreemehtaniy officer or other
employee of the Company other than the employeeansulting agreements contemplated in this Agre¢me

(x) establish, adopt, enter into or amend any ctille bargaining, bonus, profit sharing, thrifthgensation, stock option,
restricted stock, pension, retirement, deferredpemmation, employment, termination, severancehargilan, trust fund, policy or
arrangement for the benefit of any current or fardieectors, officers or employees, except, in ezade, as may be consistent with past
practice in the conduct of the Business, conteraglay this Agreement or required by law or existiogtracts; or

(xi) enter into any agreement, or otherwise becobigated, to do any action prohibited hereunder.

(b) Access Until the Closing or the earlier termination bfs Agreement, Warrantors shall cause the Compaafférd to
Purchasers, and their authorized representatiueb,&ccess, during normal business hours, to @tigsties, books, records and corpc
documents pertaining to the Company as Purchassyseasonably request. Purchasers shall hold aidcsiuse all of its Affiliates,
employees and independent contractors to holdoaHpublished, confidential or proprietary infornmatiobtained from a Warrantor or
the Company in strict confidence and shall notarsesuch information other than as permitted by, ot disclose any such informat
other than in accordance with any confidentialgyement between Purchasers and the Company eintyaéad connection with the
transactions contemplated hereby.
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(c) Notices and Consent&ach of the Parties will cooperate in good faitth each other and give the notices to, makeitimg$
with, and use its commercially reasonable effartslitain the authorizations, consents, and appsafajovernments and governmental
agencies required to consummate the transactiartsroplated herein.

(d) Further Assurances

(i) Upon the terms and subject to the conditionstaimed herein, each of the Parties hereto agrees:

(1) to use all reasonable efforts to take, or caoidee taken, all actions and to do, or cause twdoe, all things
necessary, proper or advisable to consummate aked effective the transactions contemplated byAlgiseement;

(2) to execute any further documents, instrumentooveyances of any kind which may be reasonabtgssary or
advisable to carry out any of the transactionsampiated hereunder; and

(3) to cooperate with each other in connection withnforegoing.

(i) Each Warrantor shall cause as of the ClosiageDhe delivery of all books and records of thenPany to Purchasers.
Warrantors shall be entitled to maintain one copglioof such books and records for archival pugsmsubject to their
confidentiality obligations hereunder. Warrantdnalscause the delivery of all software programd software records used
historically by the Company in connection with thygeration of its business. Warrantors shall codpdtdly with Purchasers and
the Company in providing to the best of Warrantatslity following the Closing Date any informatiam the possession or control
of Warrantors (whether in written format or if knowo them but not in writing) as they shall reasdpaequest regarding any of
the historical operations or information pertaintnghe Company.

(iii) On or following the Closing Date, should Wantors receive any correspondence or other commitions from any
person or entity regarding the Company or anyédtivities outside the scope of this Agreemeay hall no later than the next
business day forward a copy of the communicatiahéocCompany by e-mail in PDF format or Federalrésp (if in writing) or
advise the Company by telephone if the communinatias oral. If the communication is of a nature tttauld be reasonably
determined to require immediate attention, thenrdraors shall use their best efforts to notify Campor Purchasers immediat
of the communication.
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(iv) Warrantors shall indemnify and hold harmlessdhasers and the Company from and against anglbaldims for
compensation by any of them or their Affiliatesrasd through the Closing Date that have not betsfisa through the Closing
Date, save for accrued compensation commencingelast pay period and running through the CloSiatg.

(v) Each Warrantor shall maintain the confidentyatif any confidential information that was proviti® the Company prior
to the Closing Date and which is known to Warrantor

(vi) Each Warrantor shall cooperate fully with Puaisers and Company in providing such informatiohignor its possession
or control, and in providing access to its persbtmeooperate to the fullest extent possible talda the Company in completion
of any audit(s) it may seek to have performed watfpect to its financial statements. Warrantorfl slbabe entitled to no
compensation in connection with the foregoing.

(vii) Warrantors shall terminate any agreementsvbet them (or any of its Affiliates other than tbempany) and the
Company effective as of the Closing Date (savatferEmployment Agreement and License Agreementtathas exhibits
hereto).

(viii) Each Warrantor shall cause the transfeti® €ompany of any domain name registration staniditigeir name or the
name of any of their Affiliates and related to tyeerations of the Company and shall cause the &recof all documentation
required to effect that transfer with the registithe domain name and further agree to coopasatecessary to cause the trar
to be effective by the Closing Date or as soonghféer as is reasonably practicable.

(ix) The Parties agree to cooperate with each dtikwing the Closing Date to carry out the purp@d intent of this
Agreement, including but not limited to the deliy@f information and records and the executionuzhsdocumentation reasona
required to carry out the purpose and intent of &dreement and the covenants contained herein.

12. PostClosing Covenants

(a) Further Action In case at any time after the Closing any furtiaion is necessary to carry out the purposekisftgreement,
each of the Parties will take such further actiool(ding the execution and delivery of such furtimstruments and documents) as any
of the other Parties reasonably may request.

(b) ExpensesExcept as otherwise specified in this Agreemeath Party hereto shall pay its own legal, accagntut-of-pocket
and other expenses incident to this Agreement@iaghy action taken by such Party in preparatiorcé&orying this Agreement into
effect.

(c) Publicity. Without the other Parties’ consent, which wilt be unreasonably withheld, no Party will issue prass release or
make any other public statement relating to thestations contemplated hereby unless requiredvinyrégulation, court order or the
rules of any applicable stock exchange or of arpliegble regulatory authority and any such releasstatement shall be subject to p
review by the other Parties.
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13. Conditions to Closing

(a) Conditions to Obligations of Each Parfjjhe obligations of each Party to consummatertdmesactions provided for hereby are
subject to the satisfaction, on or prior to thediiig Date, of each of the following conditions:

(i) No Injunctions or Restraints; lllegalityNo statute, rule, regulation, executive ordecree, ruling, temporary restraining
order, preliminary or permanent injunction or otbeder shall have been enacted, entered, promdigatdéorced or issued by any
court or governmental authority of competent judidn or shall otherwise be in effect which prdlsbrestrains, enjoins or
restricts the consummation of the transactionsigealfor hereby.

(i) No Proceedings or LitigationNo Action by any governmental authority or otperson shall have been instituted which
prevents the consummation of the transactions oquiteed hereby.

(iii) Governmental ApprovalsCompany and Purchasers shall have receivedhat ataterial authorizations, consents, and
approvals of governments and governmental ageaci@®ther third parties whose approval is required.

(iv) Settlement of BalancedDocumentation confirming settlement of any ardalances between any of Warrantors and the
Company shall have been duly provided.

(b) Additional Conditions to Obligations of Purckes. The obligations of Purchasers to consummaterttmsactions provided for
hereby are also subject to the satisfaction, qurior to the Closing Date, of each of the followicgnditions:

(i) Representations, Warranties and CovenaAtkrepresentations and warranties of Warrantanstained in this Agreement
shall be true and correct in all material respat@nd as of the date of this Agreement and ataraf the Closing Date, and
Warrantors and the Company shall have performedsatisfied all agreements and covenants requirszbiigo be performed by
them prior to or on the Closing Date.

(i) Closing Documents and Deliverie®Varrantors shall have delivered to Purchasergehes specified in Section,@xcep
to the extent expressly waived by Purchasers.
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(c) Additional Conditions to Obligations of Warrant The obligations of Warrantors to consummate tthestactions provided for
hereby are also subject to the satisfaction, gorior to the Closing Date, of each of the followiconditions:

(i) Representations, Warranties and CovenaAtkrepresentations and warranties of Purchasensained in this Agreement
shall be true and correct in all material respat&nd as of the date of this Agreement and ataraf the Closing Date, and

Purchasers shall have performed and satisfiedjedleanents and covenants required hereby to berpeaxtbby it prior to or on the
Closing Date.

(i) Closing Documents and Deliverie®urchasers shall have delivered to the Warratiergems specified in Section 7
except to the extent expressly waived by Warrantors

14. Termination; Effect of Termination

(a) Termination At any time before the Closing, this Agreement/rha terminated by:

(i) mutual written consent of the Parties;

(i) Purchasers, if there has been a material brehe representation, a warranty or a covenargimdry the Warrantors, if
such breach has not been cured within five (5)nckle days after notice thereof has been givendb sther Parties;

(iif) Warrantors, if there has been a material bheaf a representation, a warranty or a covenartméy the Purchasers, if
such breach has not been cured within five (5)nckle days after notice thereof has been givendb sther Parties; or

(iv) any Party if the Closing does not occur orbefore October 31, 2014 (or such later date a®#nges shall mutually
agree), unless the failure of the Closing to odusuch date shall be due to the action or fatorgct of such Party seeking to
terminate this Agreement, which action or failuveatt constitutes a breach of this Agreement.

(b) Effect of Termination In the event of the termination of this Agreempeumtsuant to Section 14(ajvritten notice thereof shall
forthwith be given to the other Parties specifyihg provision hereof pursuant to which such terndmais made, and this Agreement
shall forthwith become null and void and of no lfgnt force or effect, and no Party hereto (or angsofffiliates, directors, officers,
agents or representatives) shall have any lialilitgbligation hereunder (except for any liabiliyany Party then in breach); provided,
however, that the provisions of this Section dtall survive any such termination.
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15. Miscellaneous

(a) Assignment Neither this Agreement nor any of the rights bligations hereunder may be assigned by any Patiyut the
prior written consent of any of the other Parti®gbject to the foregoing, this Agreement shall ineling upon and inure to the benefit
the Parties hereto and their respective succeasdrpermitted assigns, and no other person shadl dway right, benefit or obligation
under this Agreement as a third-party beneficiargtberwise.

(b) Notices. All notices or other communications required ermitted hereunder shall be in writing and shaltlbemed given,
delivered and received:

(i) when delivered, if delivered personally by arooercial messenger delivery service with verifioatof delivery;
(ii) four days after mailing, when sent by registor certified mail, return receipt requested postage prepaid;

(iii) one business day after delivery to a prived@rier service, when delivered to a private cawevice providing
documented overnight service;

(iv) on the date of delivery if delivered by facdienor email and electronically confirmed befor@®p.m. (local time) on ar
business day; or

(v) on the next business day if delivered by fadsimr email and electronically confirmed eitheteaf5:00 p.m. (local time)
or on a non-business day, in each case addres&ettdbasers and Warrantors at the address sebfldtv, and otherwise to the
other Parties the party entitled to notice at drass set forth below their signature:

To Purchasers, at: c/o John Cappello
10102 Valley Forge Circle, King of Prussia, PA 16:

To Warrantor, at: c/o Michael T. Studer

18 E. Sunrise Highway, Suite 311

Freeport, NY 1152
Any party may change its address for purposes isfghragraph by giving the other party written cetof the
new address in the manner set forth ab
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(c) Choice of Law, Jurisdiction and Venu&his Agreement shall be construed, interpretettha rights of the Parties determined
in accordance with the Laws of Nevada. In any adbietween the Parties, each of the Parties irrdpcansents to submitting any and
all disputes arising from or in connection withstiligreement to arbitration under the auspices@ftimerican Arbitration Association
(“AAA”") The arbitration tribunal shall apply AAA riegs in effect at the time of the arbitration, paed that the arbitrator shall be
selected by the following means. Should the Paatigee upon an arbitrator then that arbitrator sleae. Should either Purchasers or
Warrantors demand an arbitration (the date of sgnslich notice being the Demand Date), and shbaldfail to agree upon an
arbitrator within 5 business days following suctmd@éd, then each of Purchasers and Warrantorsdgsitinate an arbitrator who is
authorized to arbitrate disputes under the auspittee AAA (“Authorized Arbitrator”), within 15 bsiness days following the Demand
Date by delivering notice to the other Party offsdesignation; if only one of Purchasers and Waorardesignates such an arbitrator
within such 15 business day period, then that rtoit shall serve to arbitrate the dispute; if bBtlichasers and Warrantors timely
designate their respective arbitrators, then tihhwsedesignees shall mutually agree upon an Autbdrirbitrator within 25 business
days following the Demand Date, who shall servaragrator for the dispute, or failing to agreerthbereafter the arbitrator shall be
designated in accordance with the rules of the ARe arbitration shall be conducted in Nevada, Witinchasers on the one hand and
the Warrantors on the other hand splitting equéidycost and fees associated with the Authorizdaitr&tor, and with the prevailing
party (i.e., Purchasers on the one hand and Warrantors, cabggton the other hand) entitled to reimbursenfiemh the other party (¢
parties in the case of Warrantors).

(d) Entire Agreement; Amendments and Waiverhis Agreement, together with all exhibits antlestules hereto and thereto
(including the Disclosure Schedules), constitutesentire agreement between the Parties pertaaoitige subject matter hereof and
supersedes all prior agreements, understandingstiagons and discussions, whether oral or wrijttdrihe Parties. This Agreement
may not be amended except by an instrument inngrgigned on behalf of each of the Parties heMdowaiver of any of the provisions
of this Agreement shall be deemed or shall constiwwaiver of any other provision hereof (whethvenot similar), or shall such waiv
constitute a continuing waiver unless otherwiseresgly provided.

(e) CounterpartsThis Agreement may be executed in one or morateoparts, whether by original, photocopy, facsinuit e-
mail in PDF format, each of which shall be deemedaiginal, but all of which together shall consté one and the same instrument.

(f) Invalidity . In the event that any one or more of the prowmisicontained in this Agreement or in any otherument referred to
herein, shall, for any reason, be held to be inyélegal or unenforceable in any respect, thethéomaximum extent permitted by law,
such invalidity, illegality or unenforceability shaot affect any other provision of this Agreementany other such instrument.

(g) Third-Party Beneficiaries Each party hereto intends that this Agreemerit sbabenefit or create any right or cause of@ti
in or on behalf of any Person other than the Pahtéreto and the Company.

(h) Joint Drafting The Parties have participated jointly in the rtedimn and drafting of this Agreement and the othgreements
and documents to be executed by the Parties inection herewith. In the event an ambiguity or goesof intent or interpretation
arises, this Agreement and the other agreementd@umnents to be executed by the Parties in coilemeeerewith shall be construed
if drafted jointly by the Parties, and no presumptor burden of proof shall arise favoring or disfiang any Party by virtue of the
authorship of any of the provisions of this Agreetend the other agreements and documents to lsetexieby the Parties in
connection herewith.

(i) The Parties’ know that JC is not an attorneg aninvolved in Emergent Health Corp. This carvi@ved as a conflict of
interest and as such should make you alert asrtestand conditions in the transaction. He has nestlthe documents to represent
the transaction and to save the parties’ attornfegs. Notwithstanding each party is advised tainmedn attorney to review,
negotiate and represent their interests in theséi@tions contemplated herein.
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IN WITNESS WHEREOF, the parties have executedAlgireement as of the day and year first above writte

COMPANY:
CASTLE HOLDING Corg

By: /s/ George R. Hebe
Its:  President and Directo

Cl:

Cappellc's Inc.

By: /s/ John Capell(
Its:  President

/s/ John Capellc
JOHN CAPPELLC

/s/ Michael J. Stude
MICHAEL J. STUDER (by Michael T. Stud
Attorney in Fact

/sl Kathleen E. Studer Pastc

KATHLEEN E. STUDER PASTORE (by Michae
Studer, Attorney in Fac

/sl Kristin A. Studer Godse
KRISTIN A STUDER GODSEY (by Michael T. Stu
Attorney in Fact

SIGNATURE PAGE
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SELLERS:

By: /s/ George R. Hebe

CASTLE HOLDING CORP. DEFERRED
COMPENSATION PLAN FOR BENEFIT OF GEORGE R.
HEBERT

By: /s/ George R. Hebe
President & Director




EXHIBIT A

LICENSE AGREEMENT
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LICENSE AGREEMENT
This agreement (“Agreement”) is made and enterdtiis 26th day of August, 2014 (the “Effectivet®a by and between Cappellos, Inc
corporation of the State of South Carolina, haviagrincipal place of business at 10102B ValleygeoCircle, King of Prussia, Pennsylvania
19406, (hereinafter, referred to as “LICENSORAd Emergent Health Corporation, a corporationmimgal and existing under the laws of
State of Nevada, having its current principal platbusiness at 10102B Valley Forge Circle, KingPofissia, Pennsylvania 19406
(hereinafter, referred to as “LICENSEE") (colleaty “the Parties”).

WHEREAS, LICENSOR has developed proprietary techgwland knowhow covering compositions and treatments for pramgahe qualit
of life including health, wellness and wellbeingdesined below under the “Technology”; and

WHEREAS, LICENSEE desires to acquire for itselfcahse as set forth herein to use the Technology;

WHEREAS, LICENSOR is the owner of certain patemtd patent applications relating to the Technologgdefined below under the “Patent
Rights”; and

WHEREAS, LICENSEE desires to acquire for itselicehse as set forth herein to make, have madeotfeefo sell and sell, Products
(defined below) covered by the Patent Rights anagarg the Technology;

NOW, THEREFORE, in consideration of the mutual ctargts and the conditions contained herein, thad3aagree as follow:

|. Definitions .

1.1 “Technology” means LICENSOR's proprietary teicahdata, know-how, Patent Rights, trade secpetg;essing and formulation
technology, existing as of the Effective Date, attdmprovements and updates to the Licensed Ptedisted in Appendix 2, but excluding a
proprietary skin care formulation currently undewdlopment by LICENSOR (the “Excluded Product”) tétd Rights” means those U. S.
patents and patent applications that are ownedGNSOR as of the Effective Date, namely, thosatified in Appendix 1, and any
continuations, divisionals, reissues and re-exatiung thereof.

1.2 “Best Efforts” means reasonable commercialreffim promoting and otherwise advancing the shldéaensed Products.

1.3 “Effective Date” is defined in the first paragh of this Agreement.

1.4 “Licensed Products” means any and all producethods, formulations and processes utilizingafrthe Technology. As of the Effective

Date, Licensed Products include all those prodisted in Appendix 2.
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1.5 “Net Sales” means LICENSEE's gross revenuetbated to any sale, transfer, delivery, provisiorother disposition of Licensed
Products calculated at the then current retailepigcconsumers, excluding taxes and freight. Liedraroducts shall be considered sold when
shipped or transferred. All sales of Licensed Petglby or through LICENSEE, its agents or distrilsstmust originate within the Territory
and accrue under Net Sales.

1.6 “Term” shall mean the period beginning on tliie&ive Date and continuing up to the expiratidih® last to expire of the Patent Rights,
unless terminated earlier as set forth herein.

1.7 “Territory” shall mean the United States of Aina.
1.8 “USD” means United States Dollars.
Il. License Grant .

2.1 LICENSOR hereby grants to LICENSEE a non-traradfle (except as provided herein), exclusive, sudrlicensable, license to make,
have made, use, offer to sell and sell Licenseddrrts within the Territory, during the Term.

2.2 The licenses granted under this Agreemeniraitetl to those specifically set forth in Paragr&ph and except as otherwise specifically
provided, no license is granted under any othemator technology now or hereinafter owned by LNSER.

lll. Royalties .

3.1 LICENSEE shall pay LICENSOR a royalty basecaayraduated declining royalty rate applied to inteatal Net Sales of the Licensed
Products, collectively, in each calendar year. apglicable royalty rates applied to incremental Slgles are set forth in the table below:

TABLE
Incremental
Incremental Yearly Net Sales Royalty Rates
$0.00 to $1,000,00 5%
$1,000,001 to $2,000,000 4%
$2,000,001 to $3,000,000 3%
$3,000,001 to $5,000,0( 2%
$5,000,001 and Abov 1%
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The royalty rates set forth above apply anew fehealendar year during the Term. For the avoidafc®ubt, each January?'during
the Term, Net Sales are reset to $0.00 and begindae royalties at the rate of 5% of Net SalesaAurther clarification, for example, total
Net Sales of $2,500,000 during a calendar yearagifue a royalty payment of $105,000 U:

IV. Royalty payments and reports.

4.1 Any and all royalties payable to LICENSOR bYENSEE must be paid within thirty (30) days of these of each calendar quarter
within which royalties were earned. All royaltieayable hereunder shall be paid in USD.

4.2 LICENSEE shall prepare and issue to LICENSORigd report statements for each calendar quatiewing separately: (1) the total
number of Licensed Products sold, transferredydedd, provided or otherwise disposed of by LICENS& each Licensed Product; (2) the
total Net Sales price of Licensed Products sotthdferred, delivered, provided or otherwise disgagey LICENSEE for each Licensed
Product; and (3) the royalties accrued during tle®ipus calendar quarter and payable to LICENSORIBYENSEE for each Licensed
Product. If no sales, transfers, deliveries or ai#ion of Licensed Products were made during apyrting period, a report to that effect
be filed.

4.3 LICENSEE shall keep for three (3) years atterdate of submission of each royalty report statgntrue and accurate records and books
of account containing all the data reasonably meglufior the full computation and verification of QENSEE’s Net Sales, (including
deductions taken) and royalties to be paid as agetither information reasonably requested by LICBRSIf any, to be given in the
statements provided by LICENSEE to LICENSOR. Orahecalendar year, LICENSEE shall permit an auditmsen by LICENSOR to
inspect such records and books of account at LIGENSpremises during normal business hours, pravide (5) business days prior notice
is given to LICENSEE and all expenses associatéld suich inspection are borne by LICENSOR.

4.4 If further to such audit or inspection LICENS®GRbuld determine that the amount of royaltieswas greater than the amount reported
and/or paid by LICENSEE, LICENSOR shall promptlyrfish to LICENSEE a copy of the examination repetting forth the amount of the
deficiency, and showing in reasonable detail, #igdupon which such deficiency was determined ENSEE shall promptly remit to
LICENSOR a sum equal to the deficiency within $i30) days from the date of remittance of the @ration report. In the event that the
amount of underpayment of royalties due LICENSOR.IGENSEE exceeds five (5%) percent of the royaltietually paid to LICENSOR
for the applicable period, then the costs and exgeifor such audit shall be borne by LICENSEE.

V. Reversion of Rights.

5.1 Within thirty (30) days after the end of eaaeadar year during the Term, the Net Sales of easnsed Product shall be calculated and
provided to Licensor in a written report with eddbensed Product listed next to its respective Sldes for the prior calendar year. The first
report shall be due no later than January 31, 2015.

5.2 The Net Sales of each Licensed Product soldglealendar year 2014, namely, from January 1420 December 31, 2014, shall serv

a “Base Sales” number from which Net Sales of éacknsed Product shall be compared in each follgwemlendar year during the Term. In
the event the Base Sales of any one or more dfitemsed Products do not increase by 15% per yesresach prior calendar year,
(“Underperforming Licensed Products”) then subjecBection 5.4 below, at LICENSOR'’s option and sbéeretion, LICENSOR may
terminate the license for such Underperforming héme Product(s) or convert the license from anusket license to a non-exclusive license
for such Underperforming Licensed Products.
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5.3 As an example, if the total aggregate Net SaflesLicensed Product during calendar year 20bhésthousand dollars ($1,000 USD). In
order to maintain the exclusivity of the licensetlzat Licensed Product in calendar year 2016, INSEE must sell one thousand one
hundred fifty dollars ($1,150 USD) of that Licend@abduct in calendar year 2015, or pay the incréateayalty based on deemed Net Sales
of one thousand one hundred fifty dollars (irresiwecof the amount actually sold). The Net Salegined in calendar year 2016 to maintain
exclusivity would be one thousand three hundredhtywawo dollars and fifty cents ($1,322.50 USD).

5.4 LICENSEE may maintain an exclusive licensedioy Underperforming Licensed Products which doimotease in Net Sales by 15% c
the prior calendar year by paying to LICENSOR ajlaities that would otherwise be due and payaldedan Net Sales which would have
achieved the 15% year over year increase in NesS8luch “gross up” royalty must be paid in fulllanuary 31 of each calendar year to
maintain exclusivity for that calendar year.

VI. Use of Patent Rights.

6.1 In addition to the provisions of Article V almnin the event LICENSEE fails to use any of theeRaRights during any calendar year
beginning January 1, 2015, by: (i) not sellingragam’s length transaction at least twenty fivedned dollars ( $2,500 USD) of any Licensed
Product covered by any issued or pending clainh@Ratent Rights, (and prorated for partial ydaisei Licensed Product in question was
ready for production for the full year), or (ii) npaying a minimum royalty as if such minimum ambahproduct sales were achieved
(increasing by 15% per year) then the license gdhfdr the Patent Rights not used by LICENSEE fgr such Licensed Product shall
terminate and revert to LICENSOR on January'81 the following calendar year. Alternatively, LIGBSOR may convert the exclusive
license to a non-exclusive license for any sucteh$ed Product at LICENSOR'’s sole discretion. Ndtsténding the foregoing, Licensed
Products covered by the claims of US Patent 7,88and US Patent 7,803,357 must establish Net 8atir each such patent in the am«

of one hundred thousand dollars ($100,000 USD) dacing the 2017 calendar year. Such Net Salesig@017 shall serve as the Base Sales
number subject to the terms of Article V above apglicable to year over year increases of 15% lenciar year 2018 and beyond.

VII. Patent Prosecution and Maintenance

7.1 During the Term, LICENSOR agrees to keep LICEESformed of the progress of the Patent RighthénU.S. Patent Office. The
Parties acknowledge that LICENSOR shall direct @mrtrol all aspects of the prosecution and mainteaaf the Patent Rights using patent
counsel of its choice. LICENSEE agrees to payesbonable costs and fees attributable to the PRights including patent maintenance fi
government fees and attorney fees within thirty) @ys of receiving an invoice for such costs aretf

VIII. Improvements to Technology .

8.1 LICENSEE shall grant LICENSOR a non-exclusicerise to make, have made, use, offer to sell @lhdrsy improvements or updates to
LICENSOR's Technology that is applicable to thedrised Products. The parties will negotiate in gadt the terms and conditions of such
license.
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IX. Confidentiality .

9.1 During the term of this Agreement, it may beeassary for one Party (“Discloser”) to discloséhte other Party (“Receiver”), orally or in
writing, technical and business information whikbbk Discloser considers confidential (“Informatiorfr purposes of carrying out the Parties’
respective obligations under this Agreement. TheeRer shall maintain the Information in confidenskall take all reasonable precautior
prevent disclosure of Information to third partiaad shall use Information only for the purposes/jated for in this Agreement. However, 1
Receiver shall have no obligation under this sectith respect to any specific portion of Inforneatiwhich is readily available to the public
at the time of disclosure by the Discloser or tpuieed to be disclosed by law or government regutatas determined in good faith by cour

to the Receiver, provided that the Receiver pravi@g@asonable prior notice of such required discsuthe Discloser.

9.2 Notwithstanding termination of this Agreemehg obligations of confidentiality and non-useloé Receiver under Section 6.1 shall
survive for a period of three (3) years from th&edaf termination of this Agreement, or upon writtelease of such obligations by the
Discloser; whichever is earlier. Following termiioat of the obligations of confidentiality set foiiththis section, the Receiver shall be
completely free of any express or implied obligasi@estricting disclosure and use of Informationvibich the termination of commitments
applies, subject to the LICENSOR’S Patent Rights.

9.3 Except as otherwise expressly set forth henaither this Agreement nor the disclosure of Infation hereunder shall be deemed by
implication, or otherwise, to vest in the Receigay present or future rights in any patents, tisstets, or other property of the Discloser.

9.4 For the purposes of this section, Informatigpmied by the Discloser to the Receiver pursuarhis Agreement shall not be deemed t
publicly available due to such disclosure or alyeimdthe possession of the receiving Party dueith slisclosure or because disclosures
concerning the same general subject matter areeipublic domain or in the prior possession ofRleeeiver.

9.5 The Receiver may disclose Information to itpkyees and other service providers to Receiver witeed to know, only to the extent
necessary to enable them to comply with, or momitmnpliance with the terms of this Agreement, ootiterwise meet their service
responsibilities to the Receiver, provided thatReeeiver shall remain responsible for complianith e terms of this Agreement.

9.6 Nothing herein shall prevent either Party frdistlosing Information in response to any form afidly issued legal process or
investigative demand from a court or governmenityenf competent jurisdiction calling for the disslure of such Information, provided that,
to the extent feasible, the Receiver served witlh sarocess or demand gives notice to the Disclofstire process or demand sulfficiently in
advance of the requested disclosure to permitreithboth Parties to oppose the process or denifaaglpropriate, or to seek to condition any
such disclosure upon the entry of a suitable Ageseror protective order respecting the confideityiaf the Information to be disclosed. T
Party whose Information is being disclosed shalldsponsible for the cost of obtaining such a tote order or limitation.

9.7 The Parties may disclose the existence ofAgieement to their customers or potential custorimrec®nnection with sales of the Licensed

Products, as well as to their professional adviaadscurrent and potential future financing sourt6SENSOR and LICENSEE may disclose
the actual terms of this Agreement in the coursiésdfusiness to third parties having a need taxkno
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X. Representations, Warranties and Disclaimers

10.1 Each of the Parties represents and warraaitst thas authority to enter into this Agreemerd smperform its obligations under this
Agreement and that it has been duly authorizexécwe and to deliver this Agreement.

10.2 LICENSOR does not warrant the validity of &atent Rights and any patents issuing from thenPRights. LICENSOR warrants tha
is presently not aware that the practice and/dization of the Technology: (a) is infringed byéfiectual property rights of any third party, or
(b) infringes the intellectual property rights afyathird parties. LICENSOR further represents armdrants that with the exception of the
Excluded Technology all other technology ownedti®nmbodied in the Licensed Products is being liedrnie LICENSEE hereunder.

10.3 Nothing in this Agreement shall be deemedeta bepresentation or warranty by LICENSOR of tteueacy, safety, or usefulness for
purpose of any Technology, including any technicgdrmation, techniques or practices at any timelenavailable by LICENSOR; nor to the
patentability or validity of any patent applicationgranted patents licensed by LICENSOR. Exceptlasrwise agreed between the parties,
LICENSOR shall have no liability whatsoever to LISEEE or any other person for or on account of apyy, loss, or damage, of any kind
or nature, sustained by, or any damage assessadanted against, or any other liability incurrgdbbimposed on LICENSEE or any other
person arising out of or in connection with or téag from (a) the production, use, or sale of anynposition, formulation, apparatus, proc
or method; or (b) any advertising or other prommicactivities with respect to any of the foregoprgvided by LICENSEE.

LICENSOR DISCLAIMS ALL OTHER WARRANTIES, EXCEPT A®THERWISE SPECIFICALLY PROVIDED HEREIN OR
OTHERWISE SPECIFICALLY PROVIDED WITH RESPECT TO ANRRODUCTS SOLD OR TECHNOLOGY PROVIDED TO
LICENSEE BY LICENSOR, INCLUDING BUT NOT LIMITED TQANY AND ALL IMPLIED WARRANTIES, AND ANY AND ALL
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARICULAR PURPOSE. LICENSOR SHALL NOT HAVE ANY
LIABILITIES OR RESPONSIBILITIES WHATSOEVER WITH RESECT TO LICENSED PRODUCTS.

X|. Enforcement.

11.1 If LICENSEE becomes aware of any infringenwrthe Patent Rights by a third party, LICENSEH wibmptly notify LICENSOR in
writing and shall provide to LICENSOR any infornaatiLICENSEE has in support of such belief (the rilnjement Notice”).

11.2 LICENSOR shall have the right, but not thagdtion, to institute such action as it deems appate to terminate the infringement of
LICENSOR Technology through negotiation, litigatiand/or alternative dispute resolution meanssatate discretion and at its sole cost.
The right to institute such an action shall be esitle to LICENSOR, except as noted below. LICENSSDRII have the right to select and to
control counsel in any action initiated by LICENSQ#pon request and subject to LICENSEE's reasoraiybeoval, LICENSEE shall lend
its name to the action or join as a party in arghsaction, and provide assistance as may be relslyomecessary to conduct the action;
LICENSOR shall reimburse LICENSEE its reasonablieadtpocket costs for rendering such assistancEEINSOR has the right to settle
such action at its sole discretion; any recovergiashages shall be retained by LICENSOR. In the e @ENSOR agrees that the Patent
Rights are being infringed and that LICENSOR doatsatect to notify any potential infringer of amfiingement of the Patent Rights within
45 days following the date of delivery of an Inffament Notice, then LICENSEE shall have the rightursue the purported infringer, at its
sole cost and expense, and in such event: (i) LIBEBR shall use its Best Efforts to cooperate inptiosecution of any such action at no cost
to LICENSOR,; and (ii) any recovery by way of satilent or judgment after decuction of LICENSEE'S sastsuch action shall be divided
equally between LICENSOR and LICENSEE,
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Xll. Indemnification .

12.1 Except as otherwise provided herein or otreagreed between the parties, LICENSEE agreewithatespect to LICENSOR,
LICENSEE shall assume responsibility as to LICENSH®Ranufacture, use, marketing and sale of LiceRseducts and for any loss or cle
(including defense costs and attorney’s fees)irgrisom LICENSEE’s manufacture, use, marketingale of Licensed Products, and
LICENSEE’s breach of any warranty, covenant or agrent by LICENSEE contained herein. LICENSEE furthgrees to indemnify and
hold harmless LICENSOR, its affiliated companie®] any of their agents, officers, directors, angkyees from and against any liability,
claim, administrative action, cause of action,,sldimages, and expenses (including reasonablaeytéees and costs) including but not
limited to any damages for personal injuries, idolg death and property damage and any other obstRatsoever nature incurred by
LICENSOR arising from the manufacture, use, marigéind sale of Licensed Products by LICENSEE. LIGBIR shall be responsible for
all damages caused by its material breach of tgié@ment. Additionally, neither Party shall be Igaim any circumstances whatsoever
(including liability for negligence or other tortis act or omission) for (a) any loss of profit,das contract or loss of goodwill, or (b) any
indirect or consequential loss.

XIII. Assignability .

13.1 This Agreement shall inure to the benefit badinding on any successors and assignees of LBCHENand any assignees of LICENS
approved by LICENSOR, which consent shall not beeasonably withheld.

13.2 The rights and licenses granted by LICENSO®RismAgreement are personal to LICENSEE and maypaassigned without the written
consent of LICENSOR, subject to the terms of Secti8.1 above. This Agreement is entered into becafitslICENSOR’s reliance upon the
knowledge, experience, skill, and integrity of LISEEE and LICENSOR considers that it is personakture to LICENSEE. Except as
otherwise provided herein, this Agreement, thenkas and any other rights hereunder granted to NEEE and/or any duties to be
performed by LICENSEE hereunder may not be assignaasferred, sublicensed, encumbered or othemggmsed of without first
obtaining the consent in writing of LICENSOR, whishall not be unreasonably withheld. In the evieat LICENSOR shall grant such
consent, any and all future assignments, trans$atdicenses, encumbrances or other disposalsyaiewm party’s rights and/or duties under
this Agreement shall not occur without written cemisfrom LICENSOR, which may be withheld in LICENB® sole discretion. Any
attempted assignments without LICENSOR'’S conseait ble void and shall automatically terminate ajhts of LICENSEE under this
Agreement.

XIV. Term and Termination .

14.1 The term of the license granted pursuant tag?aph 2.1 hereof is defined in Section 1.7.

14.2 Notwithstanding any other provisions of thigrédement, this Agreement shall be subject to teatiin by LICENSOR by written notice
to LICENSEE, by LICENSOR at any time selected b ENSOR, following the occurrence of any one or nadrthe following events:

(i) if LICENSEE shall at any time make any repatjuired in this Agreement that is false in any makeespect as a result of LICENSEE'’s
intentional misconduct, recklessness or gross gegtie); or
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(ii) if LICENSEE fails to make any payments requitgy this Agreement on the date required, and faittire is not cured within thirty (30)
business days of the date of delivery of writtetiagoof such failure; or

(iii) if LICENSEE receives a notice that any of thieensed Products are subject to a recall, regglagovernment, or legal action (“Action”)
excluding those arising from LICENSOR Technologys é4a) LICENSEE has knowingly acted in a recklesgligent, or malicious manner
cause such Action, and (b) LICENSEE is unwillinguoable to remedy such situation to the reasorstisfaction of LICENSOR within
thirty (30) days after written notice by LICENSOIR;such event the termination shall be limitedhe Licensed Products subject to such
recall.

14.3 Notwithstanding the other provisions of thigréement, this Agreement shall be subject to teatitn by a party (“the terminating
party”) by written notice to the other party at ditge selected by the terminating party, followihg occurrence of any one or more of the
following events:

(i) if the other party shall commit any materiathch of any of its material representations, waigancovenants, or agreements contained
herein, and shall fail to remedy such breach withirty (30) days after written notice to the otlparty from the terminating party of such
breach; or

(ii) if the other party ceases to do business; or

(iii) if the other party becomes subject to anyurtlry insolvency, cession, bankruptcy, or similaaceedings, or the other party becomes
subject to any involuntary insolvency, cession,Kdpaptcy, or similar proceeding and such proceedémains undischarged for a period of
one year, or an assignment for the benefit of tweslis made by the other party, or a receivepminted to administer the assets of the other
party, or the assets of the other party are ligeileor in the case the other party is LICENSER, @istress, execution, or attachment is levied
on such of its manufacturing or other equipmerisased in the production and distribution of theelnsed Products and remains
undischarged for a period of ninety (90) days.

14.4 Termination or expiration of this Agreemenrdlshot relieve either party of any obligations agng prior to such termination or
expiration, including the obligation of LICENSEE pay accrued royalties through the effective dafBesmination, and Termination or
expiration of this Agreement shall not affect thpsevisions of this Agreement which by their natare intended to survive termination of
this Agreement, such as Article IV (Royalty Paymand Reports), Article IX (Confidentiality) and Agate Xl (Indemnification). On
Termination should LICENSOR not tender payment B®OENSEE of its cost of all finished Licensed Proguwithin twenty business days
following notification by LICENSEE to LICENSOR oflCENSEE’S cost of finished Licensed Products ondham termination, then
LICENSEE shall be permitted for a period of six ntiento sell such inventory (and complete productmfinished goods inventory as nee
to fulfill existing orders for Licensed Productsafghe date of Termination of this Agreement), &amthe extent of any sales of any such
finished Products, LICENSEE shall remit to LICENS®@t applicable royalties thereon, as if this Agneat was in full force and effect as
the date of making such sales.
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XV. Patent Marking

15.1 LICENSEE shall mark Licensed Products witHisigint patent markings to preserve all rights agniedies that are available under law.
Upon LICENSEE's written request, LICENSOR shallifish a list of those patent marking(s) that wilaliarge LICENSEE’s obligation
under this Paragraph. It shall be LICENSEE's resfmlity to ensure compliance with applicable law.

XVI. Miscellaneous.

16.1 This Agreement shall be governed by the ldwheoState of Pennsylvania, United States of Aozgenvithout giving effect to the confli
of laws principles thereof.

16.2 This Agreement, including the Appendiceschittal hereto, contains the entire understandineoParties with respect to the subject
matter herein contained and supersedes all prewviatten or verbal agreements relating to this sabmatter between the Parties. The Parties
may, from time to time during the continuance & fgreement, modify any of the provisions of thedament, but only by an instrument in
writing duly agreed to and executed by authorizgatesentatives of the Parties.

16.3 Neither LICENSOR nor LICENSEE shall be liatdehe other for any failure to comply with anyntes of the Agreement to the extent
any such failure is caused directly or indirectyyfioe, strike, union disturbance, injunction ohet labor problems, war (whether or not
declared), riots, insurrection, government restit or other government acts, or other causesnuktree control of or without fault on the
part of either LICENSOR or LICENSEE. However, LICENE shall continue to be obligated to pay LICENS@#n due any and all
amounts which it shall have duly become obligategay in accordance with the terms of this Agreeirigpon the occurrence of any even
the type referred to in this Section, the Partgettfd thereby shall give prompt notice thereohtodther Party, together with a description of
such event and the duration for which such Parpgets its ability to comply with the provisionstbfs Agreement to be affected thereby.
Party affected shall thereafter devote its bestreffto remedy to the extent possible the condiji@ing rise to such event and to resume
performance of its obligations hereunder as proyrastipossible.

16.4 The Parties agree to execute, acknowledgéeanebr all such further instruments, and to dcsalth other acts, as may be necessary and
appropriate in order to effectuate the licensegesuplated by this Agreement.

16.5 The headings, section captions or titles dithes, Sections or Paragraphs appearing in thieément are provided for convenience and
are not to be used in construing this Agreement.

16.6 LICENSEE shall use its Best Efforts to promatarket and distribute Licensed Products in theitbey.
16.7 In the event either Party shall at any timévevany of its rights under this Agreement, or weaver by either Party of any breach of any
provision hereof by the other Party, or the perfamce by the other Party of any of its obligatioasslinder shall not be construed to be a

waiver of any succeeding breach of such provisioa waiver of the same rights or obligations oraawer of any other rights or obligations
the provision itself.
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16.8 Any notice required or permitted to be givendunder shall be in the English language andrrites] via the following: facsimile (with
confirmation copy mailed afterwards), express agive.g., Federal Express), registered mail, bveled by hand. Any such notice shall be
deemed to have been delivered on the date ofdéspieas evidenced by written and dated acknowleege of receipt of delivery by the
receiving Party. All such notices shall be serthtorespective Parties at the following addresses:

To LICENSOR:

Cappellos, Inc

10102 Valley Forge Circle
King of Prussia, PA 19404
Attention: John V. Cappello

To LICENSEE:
To Company at Emergent Health Corp. 's headquarter:

16.9 The illegality or partial illegality of any atl of this Agreement, or any provision thereoiil wot affect the validity of the remainder of
the Agreement, or any such provision thereof, &iedltegality or partial illegality of the Agreemeor provision thereof will not affect the
validity of the Agreement or provision thereof inygurisdiction in which such determination of glality or partial illegality has not been
made. In the event of invalidity or partial invatidof this Agreement or a provision thereof, therties shall conduct good faith negotiations
directed toward mutually agreeable modificationsolvttome as close as legally acceptable to thénatigntent of the Parties at the Effective
Date.

16.10 The appendices attached to this Agreemecrh, when executed and/or delivered, are incorpoiayeference into and made a part of
this Agreement.

16.11 This Agreement does not constitute LICENSEEha agent or legal representative of LICENSOR,|IGENSOR as the agent or legal
representative of LICENSEE for any purpose whatsndMCENSEE is not granted any right or authotityassume or to create any
obligation or responsibility, expressed or implied,behalf of or in the name of LICENSOR or to bidl@ENSOR in any manner or thing
whatsoever, nor is LICENSOR granted any right dhaxity to assume or create any obligation or raslity, expressed or implied, on
behalf of or in the name of LICENSEE or to bind BRSEE in any manner or thing whatsoever. No joériture or partnership between
LICENSEE and LICENSOR is intended or shall be irddr
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16.12 This Agreement may be executed in counterpaaich of which shall be deemed to constituterimal, but all of which together shall
constitute one and the same instrument.

16.13 In evaluating and entering into this Agreemeeither LICENSOR nor LICENSEE relied and are mebying on any representations,
warranties or other statements, whether oral dtew, of the other, except those representatiodsaaanranties specifically set forth in this
Agreement.

16.14 The form of this Agreement has been negatibyeor on behalf of LICENSEE and LICENSOR, eachlwbfch was represented by
attorneys who have carefully negotiated the prowsihereof. Each party acknowledges that it has bdeised to, and has had the
opportunity to consult with its personal attorneippto entering into this Agreement.

This Agreement is hereby executed by the Partighdiy duly authorized representatives.

AGREED TO AND ACCEPTED:

LICENSOR LICENSEE

CAPELLOS, INC. EMERGENT HEALTH CORPORATION
By: /s/ John V. Cappell By: /s/ John V. Cappell

John V. Cappello

Title: Presiden Title: Presiden
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APPENDIX 1

Type Title App. No. |Filing Date Pat. No. | Issue Date |Status

Provisional Dietary Supplements Including Gluq 61/798,283| 3/15/2013 Pending
and Fulvic Acid

Utility - Non-Provisional [Dietary Supplements Includiy 13/757,744| 2/2/2013 Pending
Ellagitannins and Ellagic Acid

Utility - Non-Provisional [Anti-Aging Formulations 13/723,503| 12/21/2012 Pending

Utility - Non-Provisional [Anti-Aging Formulations 13/357,280| 1/24/2012 Pending

Utility - Non-Provisional [Compositions for Producing Satiety 12/710,161] 2/22/2010 Pending

Utility - Non-Provisional [Formulations for Promoting Stem { 13/425,563| 3/21/2012 | 8,334,131 | 12/18/2012 Issued
Nutrition

Utility - Non-Provisional [Topical and Transdermal Treatmd 12/290,744( 11/3/2008 | 7,803,357 | 9/28/2010 Issued
Using Urea Formulation

Utility - Non-Provisional [Blue-Green Algae Composition 11/788,693| 4/19/2007 | 7,473,427 | 1/6/2009 Issued

Utility - Non-Provisional [Topical and Transdermal Treatmd 11/590,037( 10/30/2006| 7,445,783 | 11/4/2008 Issued

Using Urea Formulation
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APPENDIX 2

Licensed Products include those proprietary pradantl formulations which are listed below undeirtb@rrent commercial names
and/or trademarks for identification purposes only:

JDI Multi™

Vita-Stim™

NeuStem™

ResoluCan™

Neuvitale™

Hungarest®

Infinity Anti-Aging™

Infinity Plus Anti-Aging™

Miracle Serum™

EmergentQ, Water Oxygenator™

Cardio Forte™

VERAL - The Manly Aid
Cancx®

Nutracid«®

Licensed Products further include any productsinbthfrom LICENSOR'’s proprietary sources.
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EXHIBIT B

LICENSE AGREEMENT ASSIGNMENT LETTER
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Cappellos, Inc.
10102 B Valley Forge Circle
King of Prussia, PA 19406
Office: 484-518-9000 Cell: 484-919-3472 Fax: 48439054

October 10, 2014

Castle Holding Corp.

Attention George Hebert, President
18 East Sunrise Drive

Suite 311

Freeport, NY 11520

Dear George,

This is to confirm that after December 31, 2014 th€appellos, Inc. License Agreement that licensesthllectual Properties and
products to Emergent Health Corp. will be assignedb either Castle Holding Corp. or a subsidiary theeof.

We trust this documentation will be sufficient to povide for the issuance of the 2,000,000 shares®@éstle Holding Corp. at the closing
of the transaction as reported on June 12, 2014 an 8 K filed by Castle Holding Corp. with the SEC va EDGAR filing.

Sincerely,
John V. Cappello, D.O., M.B.A.

President
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EXHIBIT C

MAJORITY SHAREHOLDER AND DIRECTOR RESOLUTION
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CERTIFIED RESOLUTIONS
OF THE
BOARD OF DIRECTORS
OF
CASTLE HOLDING CORP.

THE UNDERSIGNED , Michael T. Studer, being the duly elected anihgcBecretary of Castle Holding Corp., a Nevadgamtion (the
“Corporation”), does hereby certify that on OctolBe2014, unanimous action was taken by the BoBRirectors in lieu of a special meeting
of the Board of Directors, and that the followirggolutions were unanimously adopted and remaiunlifidrce and effect as of the date of this
certificate.

IT IS THEREFORE RESOLVED that the Corporation approves execution of the lSRarchase Agreement between Castle Holding Corp.,
the Sellers, and the Purchasers (John Cappell€apgdello's Inc.)

FURTHER RESOLVED that the president and treasurer, George R. HabhdrMichael T. Studer, respectively, are herebh@ized and
directed to execute any documents on behalf o€timporation in connection with this transaction.

IN WITNESS THEREOF , the undersigned has executed this certificagetfiday of October 2014.
CASTLE HOLDING CORP.
By: /s/ Michael T. Stude

Michael T. Stude
Secretary and Directt

Also present:

[sl George R. Hebe
George R. Hebert, President and Director

/sl Teresa M. Hebe
Teresa M. Hebert, Director
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