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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period end&kcember 31, 2014

Commission file numbes3-37809-NY

CASTLE HOLDING CORP.

(Exact Name of Registrant as Specified in Its Girart

Nevada 77-0121957
(State or Other Jurisdiction of Incorporation or (I.R.S. Employer Identification No.)
Organization’

18 East Sunrise Highway, Suite 311
Freeport, NY 11520

(516)}3781000
(Address of Principal Executive Offices, Zip Codéer&lephone Number)

Securities registered pursuant to Section 12(hefAct:
None

Securities registered pursuant to section 15(thefAct:
Common Stock, $0.0025 par value

Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 40%edB#éturities Act. Yes] No
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yedx] No [

Indicate by check mark whether the registrant € filed all reports required to be filed by Secti@B or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for the past@gs. Yesd No

Indicate by check mark whether the registrant lsstted electronically and posted on its corpo¥ab site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T (ss.232.405 of thigptar) during the preceding 12 months
(or for such shorter period that the registrant veagiired to submit and post such files). Yds No

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of "large accelerfited" "accelerated filer" and "smaller reporticgmpany" in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated file O Accelerated filel O
Non-accelerated file O Smaller reporting compar

(Do not check if a smaller reporting compa
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgje Act). Yesld No

As of January 30, 2015, the registrant had 44,828shares of common stock issued and 44,040,718sshhcommon stock outstanding, as
well as 699,250 Class A Convertible preferred shaagued and outstanding.
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PART |
ITEM 1. FINANCIAL STATEMENTS

CASTLE HOLDING CORP. AND SUBSIDIARIES
Consolidated Statements of Financial Conditior
(Unaudited and Unreviewed)

Assets

Cash and cash equivalents

Marketable securities, at market value

Restricted cash and securities, at market valuie @
Investment in Emergent Health Corporation commonole
License agreement with Emergent Health Corporation
Other assets

Total assets

Liabilities and Stockholders' Equity

Liabilities:
Accounts payable and accrued expenses
Loans payable to affiliates

Total liabilities

Stockholders' equity (note i
Preferred stock, $.01 par value; authorized
9,000,000 shares, none issued and outstanding
Class A Convertible Preferred stock, $.01 par ve
authorized 1,000,000 shares, issued and outsta
699,250 and 699,250 shares, respectively; liquidati
preference of $699,250 and $699,250, respectiveite(7)
Common stock, $.0025 par value; authori
100,000,000 shares, issued 44,629,51C
37,629,510 shares, respectively (net of 261,00€esha
"stopped" and requested to be cancelled)
Common stock held in the FBO Accounts as trea
stock- 588,800 and 588,800 shares, respecti- at cost (note &
Additional paid-in capital
Accumulated deficit
Total stockholders' equity

Total liabilities and stockholders' equity

See notes to consolidated financial statements.

December September
31, 30,
2014 2014
$ 44,39 $ 20,63¢
10€ 12¢
290,44( 331,45!
250,00( -
30,00( -
2 2
$ 614,94. $ 352,22
$ 69 $ 11€
3,081 3,081
3,774 3,197
6,99¢ 6,99¢
111,57: 94,07
(32,620() (32,620()
1,823,64. 1,516,14.
(1,298,42) (1,235,56)
611,16¢ 349,02t
$ 614,94. $ 352,22:




CASTLE HOLDING CORP. AND SUBSIDIARIES
Consolidated Statements of Operation
(Unaudited and Unreviewed)

Three Months Ended
December 31,

2014 2013

Revenues

Net gain (loss) on marketable securit $ (47,705 $ 6,95¢

Interest and dividends 6,96( 2,53¢

Total revenues (40,745 9,49¢
Expenses:

General and administrative 2,208 34

Total expenses 2,20t 34
Net income (loss $ (42,950 $ 9,46¢
Net income (loss) per common she

Basic $ (0.000 $ 0.0C

Diluted $ (0.00) $ 0.0C
Weighted average number

common shares outstanding:

Basic 40,236,38 37,517,86

Diluted 40,935,63 38,217,11

See notes to consolidated financial statements.




Balances, September 30, 2(
Purchase of treasury stock
Net loss

Balances, September 30, 2(

Spin-off of Castle Advisors Inc.
effective November 17, 201
Issuance of common shares on
November 20, 2014 fo
Cash
2,000,000 restricted shares,
Emergent Health Corporation
(“EMGE") common stocl
Rights to license agreement
between Cappello’s Inc, and
Emergent Health Corporatic

Net loss

Balances, December 31, 2014

CASTLE HOLDING CORP. AND SUBSIDIARIES
Consolidated Statements of Changes in StockholderSguity
For the Period October 1, 2013 to December 31 , 201
(Unaudited and Unreviewed)

Class A
Convertible Treasury Total
Preferred Stock, Common Stock, Common Stock, Additional Stock-
$.01 Par Value  $.0025 Par Value $.0025 Par Value Paid-in Accumulated holders'
Shares Amount Shares Amount Shares Amount Capital Deficit Equity

699,25( $ 6,99 37,629,51 $ 94,07 551,000 $(24,809) $1,516,14. $ (1,210,85) $381,54:
- - - - 37,80 (7,81) - - (7,81)

- - - 5 5 - - (24,700 (24,709

699,25(  6,99¢ 37,629,51 94,07¢ 588,80( (32,620 1,516,14. (1,235,56) 349,02

) ) ) ; ; - - (19,909 (19,90%)

- - 3,000,00: 7,50( - - 37,50( - 45,00(
- - 2,000,001 5,00( - - 245,00( - 250,00(
= - 2,000,001 5,00( = = 25,00( - 30,00(

] ] ) ; ; ; : (42,95() (42,950

699,25( $ 6,99 44,629,51 $111,57: 588,80( $(32,62() $1,823,64. $ (1,298,42) $611,16¢

See notes to consolidated financial statements.




CASTLE HOLDING CORP. AND SUBSIDIARIES
Consolidated Statements of Cash Flow
(Unaudited and Unreviewed)

Cash flows from operating activitie
Net income (loss

Adjustments to reconcile net income (loss) to net

cash provided by (used in) operating activities:
Depreciatior

Changes in operating assets and liabilities:
Marketable securities
Restricted cash and securities
Other asset
Accounts payable and accrued expenses

Net cash provided by (used in) operating activi
Cash flows from investing activities

Cash flows from financing activities:
Acquisition of treasury stoc

Proceeds from sale of common shi

Proceeds of loans from affiliates

Spin off of Castle Advisors, Inc.

Net cash used in financing activiti

Net increase (decrease) in cash and cash equis
Cash and cash equivalents, beginning of year

Cash and cash equivalents, end of period

Supplemental disclosures of cash flow information:

Interest paid
Income taxes paid

Non-cash investing and financing activiti

Issuance of 2,000,000 shares of CHC common stoekdhange for 2,000,000 restricted shares of Emt

Health Corp. common stor

Issuance of 2,000,000 shares of CHC common stoakxd@mange for rights to license agreement bet

Cappel(s Inc. and Emergent Health Corporat

See notes to consolidated financial statements.

Three Months Ended

December 31,

2014 2013
(42,950 $ 9,46¢

23 142

41,01 (7,999)

577 (11€)

(1,337) 1,49;

- (1,649

45,00( -

- 2,581

(19,90%) -
25,09: 93¢
23,75¢ 2,43(
20,63¢ 99z
4439 $ 3,42:

$ 31 $ -
- $ -

250,000 $ -
30,000 $ -




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

1. ORGANIZATION

Castle Holding Corp. (“CHC”) is a holding companiish was incorporated in Nevada on June 13, 19B6.sUbsidiaries of CHC are as
follows:

1. Beverage King, Ltd. (incorporated in Delawdsnuary 2, 1990) leased automobiles for Company employees
operations since October 31, 20

2. Church Street Securities Corp. (incorporatetilew York April 11, 1991) — operated a securiti@skerdealer fron
October 26, 1995 to January 6, 2005; decided teeceperations on January 6, 20

3. Wall Street Indians, Ltd. (incorporated inWN&ork May 27, 1994) provided office services and supplies to
Company to October 31, 2005; no operations sindeli@c 31, 200%

4. The Unlisted Stock Market Corporation (incorporaitetNew York December 9, 199— no operations from inceptio

5. Shark Venture Capital Inc. (incorporated in NevBdgember 22, 201+ plans to engage in venture capital activit

Effective November 17, 2014, CHC spun off all af ghares of its then wholly owned subsidiary Castleisors, Inc. (“CAI") to CHC's
common stockholders of record as of the close sirfass on November 10, 2014. CAl, which was incateal in New York December 23,
1993, acts as a financial consultant.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Interim financial statements — The accompanyinguditad interim financial statements have been pexphy management in accordance
with accounting principles generally accepted m lthmited States of America for interim financidldnmation and pursuant to rules and
regulations of the Securities and Exchange ComomnsSSEC”). Accordingly, they do not include alfarmation and footnotes required by
generally accepted accounting principles for anaudited financial statements. In the opinion ohagement, the unaudited financial
statements have been prepared on the same basesawmual financial statements and reflect allstdjents considered necessary for a fair
presentation.

The results of operations for the three months @mdEcember 31, 2014 are not necessarily indicatitbe results to be expected for the year
ending September 30, 2015. The accompanying urealiditerim financial statements should be readmmjunction with the Company’s
financial statements and notes related theretthioyears ended September 30, 2014 and 2013 intindrir Form 10-K filed with the SEC.

Principles of consolidation — The consolidated fiicial statements include the accounts of CHC anslubsidiaries (collectively, the
“Company”). All significant intercompany balancesdaransactions have been eliminated in consotidati

Use of estimates — The preparation of the finarsteEtements in conformity with accounting princgptgenerally accepted in the United States
requires management to make estimates and assusfiit affect the amounts reported in the findrsteements and accompanying notes.
Actual results could differ from those estimates.




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

Cash and cash equivalenthe Company considers highly liquid investmentdwaitaturities of three months or less at the timpursthase t
be cash equivalents.

Marketable securities and restricted cash and giesur Marketable securities and restricted cashsecurities consist primarily of trading
securities valued at market. All fair value meameats are based on Level 1 inputs (i.e., closiaditig prices of respective marketable
securities). Unrealized gains and losses are tefléo income ($(47,705) and $(5,177) for the thremths ended December 31, 2014 and
2013, respectively).

Income taxes — Income taxes are accounted for thdeassets and liability method. Deferred taxtassed liabilities are recognized for the
estimated future tax consequences attributabléferehces between the financial statement carrgimgpunts of existing assets and liabilities
and their respective tax bases and operating lubsex credit carryforwards. Deferred tax assetslbilities are measured using enacted tax
rates in effect for the year in which those temppdifferences are expected to be recovered dedett

Net income (loss) per common sh— Basic net income (loss) per common share is [zt based upon the weighted average number of
common shares outstanding. Diluted net income Ylesiscommon share is calculated based upon thghtesl average number of common
shares outstanding and dilutive convertible preféshares outstanding.

Recent accounting pronouncements — In June 20JelFifancial Accounting Standards Board (“FASBYued Accounting Standards Upc
(“ASU") 2014-10, “Development Stage Entities (Togit5): Elimination of Certain Financial Reportingdiirements, Including an
Amendment to Variable Interest Entities Guidanc&apic 810, Consolidation” (“ASU 2014-10"). ASU 2410 removes the financial
reporting distinction between development staggéiestand other reporting entities and eliminatesrequirements for development stage
entities to (1) present inception-to-date informiatin the statements of income, cash flows, andesiodder equity, (2) label the financial
statements as those of a development stage gBiittisclose a description of the development stagiwities in which the entity is engaged,
and (4) disclose in the first year in which theitgris no longer a development stage entity thairior years it had been in the development
stage. The Company is required to adopt this nandsird on a retrospective basis for the year erfSiapgember 30, 2016, and interim peri
therein; however, early application is permittedeTTompany has elected to adopt the new reportamgiard for financial statements filed
with this Form 10-Q for the three months ended Ddwer 31, 2014. Other than simplifying the preséoadf the financial statements and
disclosures needed to be made by the Companydtmian of ASU 2014-10 has not affected the Comjsmognsolidated financial
statements.




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

3. RESTRICTED CASH AND SECURITIES, AT MARKET VALUE

At December 31, 2014 and September 30, 2014, cestrcash and securities consist of:

December September
31, 30,
2014 2014
Uninvested cas $ 15C $ 1,47¢
Marketable securitie!
588,800 and 588,800 shares, respectively, CastdirgoCorp. (CHOD]
(reflected as treasury stock in the consolidatddnuoa sheel 135,42 136,89¢
29,000 and 28,300 shares, respectively, Medallinarfeial Group (TAXI) 290,29( 329,97¢
Subtotal 425,86 468,34¢
Less Castle Holding Corp. (CHOD) shares treatddeasury stocl (135,429 (136,896
Net $ 290,44( $ 331,45!

Except for 385,000 shares Castle Holding Corp. hefhfekeeping at December 31, 2014, the restricdsh and securities are held at
accounts with TD Ameritrade Inc. (the “First FBOodeint”) and E Trade Securities LLC (“the “SeconddBccount”) . The First FBO
Account was established in 2001 to secure paynfeghednvestment in the Class A Convertible PrefdrShares in the event of liquidation of
CHC (see Note 7).

In 2001, as a provision of the private offeringe($éote 7), CHOD purchased a total of $380,000 fatge of United States Treasury Strips
(the “Strips”) maturing August 15, 2011 for a totélapproximately $233,000. On August 15, 2011,Skps matured and the First FBO
Account was credited $380,000. Since August 151261 FBO Accounts have acquired and sold a yeofeinarketable equity securities.

On November 14, 2013, TD Ameritrade notified ugrémsfer the First FBO Account to another brokeri@me and restricted us to liquidating
transactions only. On February 19, 2014, we opamegiccount at E Trade Securities and, except fbj508 shares of Castle Holding Corp.
common stock still held at TD Ameritrade, all asdetld at TD Ameritrade were transferred to E Ti&@deurities.

Had CHC required conversion of the 699,250 sharéseoClass A Convertible Preferred Shares inta 889 shares of CHOD Common Sti
and paid the Class A Convertible Preferred Stoakérs| $0.50 per Preferred Share (or $349,625 tat&ecember 31, 2014 (see Note 7), the
remaining restricted cash and securities availabh@HC at December 31, 2014 would have been $0.




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

4. INVESTMENT IN EMERGENT HEALTH CORPORATION COMMON  STOCK

On November 20. 2014, pursuant to a Stock Purchgesement involving a change in control of CHC, Chi&juired 2,000,000 restricted
shares of Emergent Health Corporation ("EMGE") camnnstock in exchange for the issuance of 2,000r880icted shares of CHC common
stock. The EMGE investment was valued at its egéchair value of $250,000. The closing tradingerof EMGE free trading common
stock at November 20, 2014 and December 31, 2054009 per share and $0.74 per share, respectively

5. LICENSE AGREEMENT WITH EMERGENT HEALTH CORPORATI ON

On November 20, 2014, pursuant to the Stock PuecAgseement involving a change in control of CHElCwas assigned effective Janu

1, 2015 the License Agreement between Cappellots,(Licensor) and EMGE (Licensee) dated August?®d 4 (the “EMGE License
Agreement”) in exchange for the issuance of 2,000 @stricted shares of CHC common stock. The ENl@Ense Agreement was valued at
its estimated fair value of $30,000 based upon 20¢4lties.

The EMGE License Agreement provides for Licenspajgment of quarterly royalty payments to Licensgquad to 5% of the first $1,000,000
of annual net sales of the Licensed Products, 4#eohext $1,000,000 of annual net sales, 3% ofitixt $1,000,000 of annual net sales, 2%
of the next $2,000,000 of annual net sales, an@fl&l additional annual net sales. The term ofEMGE License Agreement expires upon
the expiration of the last to expire of the Patigihts. In the event the Base Sales of any oneove mof the Licensed Products do not increase
by 15% per year over each prior calendar year (&Jperforming Licensed Products”) and the Licenssesdhot pay royalties based on 15%
annual increases in Base Sales for the Underpeirigriicensed Product(s), Licensor may terminatdittense for such Underperforming
Licensed Product(s) or convert the license fronexaiusive license to a non-exclusive license fahsunderperforming Licensed Product(s).
During the term, Licensor is to keep Licensee imfed of the progress of the Patent Rights in the Ba%ent Office and is to direct and cor

all aspects of the prosecution and maintenanceeoPatent Rights using patent counsel of its chaicensee is to pay all reasonable costs
and fees attributable to the Patent Rights inclyigiatent maintenance fees, government fees andeytéees.

6. OTHER ASSETS

Other assets consist of:

December September
31, 30,
2014 2014
9% equity ownership of Castle Trucking Ca $ 1 $ 1
9% equity ownership of U Trade Ir 1 1
Total $ 2 % 2

10




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

7. STOCKHOLDERS’ EQUITY

Class A Convertible Preferred Stock

From March 2001 to September 2001, CHC sold 706shabes of Class A Convertible Preferred Stoclgfoss proceeds of $706,750.

Each share of Class A Convertible Preferred Stedonvertible at any time into one share of the @amy’s Common Stock at the election
the Class A Convertible Preferred Stockholder. it ime, CHC may require conversion of the ClasSdxvertible Preferred Shares
provided that CHC Common Stock closes at a pricklds0 per share or higher for more than 20 corisechusiness days. At any time after
one year from the issue date of the Class A CoierPreferred Shares, CHC may require conversidheoClass A Convertible Preferred
Shares provided that CHC pay the Class A Converfoeferred Stockholder $0.50 per Class A ConverBbeferred Share.

The Class A Convertible Preferred Shares are ndngzand will have a first priority, up to $1.00rgélass A Convertible Preferred Share, in
the event of liquidation of CHC.

As a provision of the private offering, CHC use®@38f the gross proceeds of the offering to purcl$#89,000 face value of U.S. Treasury
Strips (the “Strips”) maturing August 15, 2011 ($éste 3).

The proceeds from the Strips are available to hieldéthe Class A Convertible Preferred Sharesamadn addition to the other assets of
CHC. The Strips, and upon maturity, subsequentsitnvents purchased from such proceeds, are to Hdhe&@HC to secure payment of the
investment in the Class A Convertible Preferredr&han the event of liquidation of CHC. The protestafforded by the Strips are to
terminate upon the conversion of the Class A CdiblerPreferred Shares and the Strips, or theicgrds, are to thereafter be available to
CHC.

In the years ended September 30, 2006 and 2007,r€pichased a total of 5,000 shares of Class A/€tible Preferred Stock. In the year
ended September 30, 2009, CHC repurchased 2,588ssbfaClass A Convertible Preferred Stock. Acaogtli, the proportionate share
(approximately 1.06%) of the FBO Accounts (or apiraately $3,079 market value at December 31, 20day be available to CHC.

Common Stock
On November 20, 2014, pursuant to a Stock Purchgegement involving a change in control of CHC, Cld8ued a total of 7,000,000
restricted shares of CHC common stock to Cappeli@s(“Cappello’s”) in exchange for (1) Cappell@ssignment of a License Agreement

between Cappello’'s and EMGE dated August 26, 20 XaHC effective January 1, 2015 (2,000,000 shds=s) Note 5. above), (2) 2,000,000
restricted shares of EMGE common stock (2,000,0@0es) (see Note 4. above), and (3) $45,000 caB8Q®00 shares).

11




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013

(Unaudited and Unreviewed)

8. INCOME TAXES

CHC files a consolidated income tax return withsit®sidiaries for federal reporting purposes. CiHE its subsidiaries file separate income
tax returns for state reporting purposes.

The provisions for (benefit from) income taxes dstesl of:

Three Months Ended
December 31,
2014 2013

Current:
Federal $ - $ -
State - -

Total - -

Deferred:
Federal (13,659 3,00¢
State (2,799 61°
Change in valuation allowance 16,44¢ (3,62¢)

Total - -

Provision for income taxes $ - $ -

The Company’s effective tax rate differed from thated States Federal income tax rate for the faglg reasons:

Three Months Ended
December 31,

2014 2013
Computed Federal income tax at 34% $ (14,609 $ 3,21¢
Computed state income tax, net of Federal tax & (1,847 40€
Change in valuation allowance 16,44¢ (3,629
Provision for income taxes $ - $ =

Based on management's present assessment, the iIgoh@sanot yet determined it to be more likely thahthat a deferred tax asset of
$406,259 attributable to the future utilization$df, 102,754 of prior year net operating loss camy&ds and $92,125 of capital loss
carryforwards will be realized. Accordingly, the @pany has maintained a 100% allowance againstefegrdd tax asset in the financial
statements at December 31, 2014. The Company evitirue to review this valuation allowance and ma#ipistments as appropriate. The
operating loss carryforwards expire $167,237 i @821, $694,345 in year 2022, $135,943 in yea2886,021 in year 2024, and $39,208
in year 2025. The capital loss carryforwards of,$28 expire $49,175 in year 2018 and $42,950 im 2830.

Current United States income tax laws limit the antef loss available to be offset against futaeable income when a substantial chan
ownership occurs. Therefore, the amount availabtHfset future taxable income may be limited.

12




CASTLE HOLDING CORP. AND SUBSIDIARIES
Notes to Consolidated Financial Statements
Three Months Ended December 31, 2014 and 2013
(Unaudited and Unreviewed)

9. COMMITMENTS AND CONTINGENCIES

Since December 2005, the Company has been usicg ppavided by a public accounting firm owned by @ompany’s treasurer at no cost
to the Company.

10. SUBSEQUENT EVENT

On January 7, 2015, CHC offered its Class A CoiblerPreferred shareholders the ability to coneaxth one (1) share of CHC Class A
Convertible Preferred stock owned into two (2) skasf restricted CHC common stock. As of Januar28@5, CHC has received accepta
from at least ten (10) Class A Convertible Pref@skareholders. The total count of these sharke twnverted is pending. When accurately
accounted, these shareholders will receive twalayes of restricted CHC common shares for eacl{lgrehare of Class A Convertible
Preferred. CHC is considering this offer describbdve as a proxy for a majority CHC shareholdee velative to funds held on behalf of
Class A Convertible Preferred shareholders in ttemeof a liquidation of CHC, which CHC deems uelik Pending a final count of
acceptance versus rejection of the conversion offezd above, CHC expects to review the conversaaodsfuture status with intention
towards a majority shareholder meeting to furtheiCCzommon shareholder goals as well as provideengially more positive outcome for
Class A Convertible Preferred shareholders.

13




ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS
General

Castle Holding Corp. (“CHOD") is a holding companthich was incorporated in Nevada on June 13, 1986September 30, 1987, CHOD
acquired Castle Securities Corp., a New York capon which operated as a securities broker déaler November 1, 1985 to October 31,
2003. On April 11, 1991, CHOD formed Church Strgeturities Corp., a New York corporation which @ped as a securities broker dealer
from October 26, 1995 to January 6, 2005. Sincealgn2005, CHOD and its subsidiaries have had n@hbusiness operations and opers
revenues.

Results of Operations — Three months ended Dece®ih@014 compared to Three months ended Decenih@033.

For the three months ended December 31, 2014, cuerad a net loss from investment of marketablestes of $47,705 compared to a net
gain of $6,959 for the three months ended DecerdbeP013. Substantially all of the marketable siéiesrare invested in Medallion Financ
Group (TAXI) common stock held in an account witfTiade Securities LLC (the “Second FBO Account”)ietiwas established to secure
payment of the Class A Convertible Preferred Shiar#ise event of liquidation of CHOD.

Interest and dividends revenues increased $4,421 $2,539 in 2013 to $6,960 in 2014.
Expenses increased $2,171 from $34 in 2013 to $3r22014.
Net income (loss) decreased $52,414 from net incai$9,464 in 2013 to net loss of $42,950 in 2004e $52,414 decrease was due tc

the $54,664 negative change in net gain (loss) arketable securities and (2) the $2,171 increasgpenses, offset partially by the $4,421
increase in interest and dividends revenues.

Liquidity and Capital Resources

At December 31, 2014, the Company had cash andezpshalents of $44,394, total assets of $614,8#4| liabilities of $3,774, and total
stockholders’ equity of $611,168. Of the $614,932ltassets at December 31, 2014, $290,440 repseszsh and marketable securities held
in the Second FBO Account to secure payment o€laes A Convertible Preferred Shares in the eveluidation of CHOD.

Cash and cash equivalents increased $23,755 frono32 at September 30, 2014 to $44,394 at DeceBihed014. The $23,755 increase
due primarily to the $45,000 proceeds received filoensale of 3,000,000 shares of common stock areidber 20, 2014 pursuant to a Stock
Purchase Agreement involving a change in contr@dOD, offset partially by the $19,908 reductioncatsh from the spin off of Castle
Advisors Inc. effective November 17, 2014.

The Company currently has no other agreementsygeraents or understandings with any person tomfiaids through bank loans, lines of
credit or any other sources.
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We currently have no commitments with any persarafty capital expenditures.
We have no off-balance sheet arrangements.
Changes in and Disagreements with Accountants on Acunting and Financial Disclosure

Since year ended September 30, 2002, Castle Hoting. has had no principal accountant. Accordintjigre has been no disagreements
with accountants on accounting and financial dsate.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

As a “smaller reporting company” as defined by Ra28.10(f)(1), we are not required to provide thi@imation required by this Item 3.
ITEM 4. CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

Under the supervision and with the participatiomof management, including our principal executffecer and the principal financial

officer, we have conducted an evaluation of theai¥eness of the design and operation of ouralsce controls and procedures, as defined
in Rules 13a-15(e) and 15d-15(e) under the Seesr@nd Exchange Act of 1934, as of the end of ¢hieg covered by this report. Based on
this evaluation, our principal executive officedaprincipal financial officer concluded as of theakuation date that our disclosure controls
and procedures were effective such that the matef@mation required to be included in our Setias and Exchange Commission reports is
accumulated and communicated to our managemehiding our principal executive and financial officeecorded, processed, summarized
and reported within the time periods specified @ 8ities and Exchange Commission rules and foetasimg to our company, particularly
during the period when this report was being pregar

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTIS

There have been no changes in our internal cooen financial reporting that occurred during tisedl quarter ended December 31, 2014
that have materially affected, or are reasonakblyjito materially affect, our internal control af@ancial reporting.
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PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
There are no pending legal proceedings to whiclCirapany is a party or in which any director, dffior affiliate of the Company, any
owner of record or beneficially of more than 5%aal class of voting securities of the Company eausity holder is a party adverse to the
Company or has a material interest adverse to timep@ny. The Company’s property is not the subjéeny pending legal proceedings.
ITEM 1A. RISK FACTORS
As a “smaller reporting company” as defined by R228.10(f)(1), we are not required to provide thi@imation required by this Item 1A.
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Recent Sales of Unregistered Securities — Qrehder 20, 2014, pursuant to the Stock Purchaseehggnt involving a change in control
of the Company, we issued a total of 7,000,00Giotstl shares of Company common stock to Cappellots (“Cappello’s”) in exchange for
(1) Cappello’s assignment of a License Agreemetwéen Cappello’'s and Emergent Health Corporati®@GE”) dated August 26, 2014 to
the Company effective January 1, 2015 (2,000,0@0esf), (2) 2,000,000 restricted shares of EMGE comstock (2,000,000 shares), and (3)
$45,000 cash (3,000,000 shares).

(b) Issuer Purchases of Equity Securities: Fothhee months ended December 31, 2014, we did mohpse any of our common stock or
Class A Convertible Preferred Stock.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

The following exhibits are including with this filing:

3.1* Articles of Incorporation (Form-18 Registration No. :-839%-LA, effective November 14, 198

3.2* Amendment to Articles of Incorporation (Forr-18 Registration No. -3780¢-NY, effective February 11, 199

3.2* Amendment to Articles of Incorporation filed Augudsi, 2001 (September 30, 2001 Forn-K filed January 15, 200:
3.3* By-laws (Form -18 Registration No. -839%-LA, effective November 14, 198!

4.4* Specimen Stock Certificate (Forn-18 Registration No. -3780¢-NY, effective February 11, 199

10.1* Stock Purchase Agreement dated November 20, 2@ (E-K filed November 26, 201
31.1 Sarbane-Oxley Section 302 certification by John V. Cappi
31.2 Sarbane-Oxley Section 302 certification by Michael T. Stu
32.1 Sarbane-Oxley Section 906 certification by John V. Cappi
32.2 Sarbane-Oxley Section 906 certification by Michael T. Stu

99.1* Complaint for Injunctive and Other Relief (datedo&anber 14, 1994) — Securities and Exchange CononisBlaintiff (Form 8K
dated September 13, 19¢

99.3* Distribution Agreement (Form-K filed October 29, 2014

* Previously filed and incorporated by reference.

17




SIGNATURES

Pursuant to the requirements of Section 13(a) ()1df the Securities Exchange Act of 1934, theiReant has duly caused this report to be
signed on its behalf by the undersigned, theredatyp authorized.

Castle Holding Corp.

Date: February 3, 2015 By: /s/ John V. Cappello
John V. Cappell
Chief Executive Office

Castle Holding Corp.

Date: February 3, 2015 By: /s/ Michael T. Studer
Michael T. Stude
Secretary, Treasurer, Chief Financial Offi

18




EXHIBIT 31.1

CHIEF EXECUTIVE OFFICER SARBANES-OXLEY SECTION 302
CERTIFICATION FOR QUARTERLY REPORT ON FORM 10-Q

I, John V. Cappello, certify that:

1) | have reviewed this quarterly report for quartgrériod ended December 31, 2014 on For-Q of Castle Holding Corp

2) Based on my knowledge, this report does not coraaiy untrue statement of a material fact or omistime a material fe
necessary to make the statements made, in ligiieofircumstances under which such statements nvade, not misleading wi
respect to the period covered by this ref

3) Based on my knowledge, the financial statements$,adiner financial information included in this gteaty report, fairly present
all material respects the financial condition, ieswf operations and cash flows as of, and fog periods presented
this quarterly report

4) The registrant's other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange ¢

Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurés tdesigne
under our supervision, to ensure that material rmédion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being preparec

b) designed such internal control over financial répgr or caused such internal control over finaho#porting to b
designed under our supervision, to provide readenadsurance regarding the reliability of financigporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant'slaisre controls and procedures and presentedisnréport ou
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thiegeovered by th
report based on such evaluation;

d) disclosed in this report any change in thgsteants internal control over financial reporting thattooed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to erélly affect, the registrardt’internal control over financial reportil
and

5) The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiamterfhal control over financi
reporting, to the registrant's board of direct:

a) all significant deficiencies and material weaknesgsethe design or operation of internal contratiofiancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaaizé report financi
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the
registrant's internal control over financial repugt

Date: February 3, 2015 By: /s/ John V. Cappello

John V. Cappellt
Chief Executive Office



EXHIBIT 31.2

CHIEF FINANCIAL OFFICER SARBANES-OXLEY SECTION 302
CERTIFICATION FOR QUARTERLY REPORT ON FORM 10-Q

I, Michael T. Studer, certify that:

1) | have reviewed this quarterly report for quartgrériod ended December 31, 2014 on For-Q of Castle Holding Corp

2) Based on my knowledge, this report does not coraaiy untrue statement of a material fact or omistime a material fe
necessary to make the statements made, in ligiieofircumstances under which such statements nvade, not misleading wi
respect to the period covered by this ref

3) Based on my knowledge, the financial statements$,adiner financial information included in this gteaty report, fairly present
all material respects the financial condition, ieswf operations and cash flows as of, and fog periods presented
this quarterly report

4) The registrant's other certifying officer and | aesponsible for establishing and maintaining disete controls and procedures
defined in Exchange Act Rules 13a-15(e) and 15@)) and internal control over financial repagtifas defined in Exchange ¢

Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and proceduresawsed such disclosure controls and procedurés tdesigne
under our supervision, to ensure that material rmédion relating to the registrant, including itensolidate
subsidiaries, is made known to us by others withose entities, particularly during the period ihieh this report i
being preparec

b) designed such internal control over financial répgr or caused such internal control over finaho#porting to b
designed under our supervision, to provide readenadsurance regarding the reliability of financigporting and tr
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registrant'slaisre controls and procedures and presentedisnréport ou
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thiegeovered by th
report based on such evaluation;

d) disclosed in this report any change in thgsteants internal control over financial reporting thattooed during th
registrant’s most recent fiscal quarter (the regidts fourth fiscal quarter in the case of an annupbm® that ha
materially affected, or is reasonably likely to erélly affect, the registrardt’internal control over financial reportil
and

5) The registrant's other certifying officer and | balisclosed, based on our most recent evaluatiamterfhal control over financi
reporting, to the registrant's board of direct:

a) all significant deficiencies and material weaknesgsethe design or operation of internal contratiofiancial reportin
which are reasonably likely to adversely affect thgistrant's ability to record, process, summaaizé report financi
information; anc

b) any fraud, whether or not material, that involveanagement or other employees who have a significdatin the
registrant's internal control over financial repugt

Date: February 3, 2015 By: /s/ Michael T. Studer

Michael T. Stude
Chief Financial Office



EXHIBIT 32.1

CHIEF EXECUTIVE OFFICER SARBANES-OXLEY SECTION 906
CERTIFICATION FOR QUARTERLY REPORT ON FORM 10-Q

In connection with the quarterly report on FormQ@®f Castle Holding Corp. (the “Company”) for theagterly period ended December 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), the usidmed certifies pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 that, to mgwdedge:

(1) except for the inclusion of unreviewed finahatatements, the Report fully complies with thguieements of Section 13(a) or 15(d) of
Securities Exchange Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: February 3, 2015 By: /s/ John V. Cappello
John V. Cappello
Chief Executive Office




EXHIBIT 32.2

CHIEF FINANCIAL OFFICER SARBANES-OXLEY SECTION 906
CERTIFICATION FOR QUARTERLY REPORT ON FORM 10-Q

In connection with the quarterly report on FormQ®f Castle Holding Corp. (the “Company”) for theagterly period ended December 31,
2014, as filed with the Securities and Exchange @@sion on the date hereof (the “Report”), the usidmed certifies pursuant to Section
906 of the Sarbanes-Oxley Act of 2002 that, to mgwdedge:

(1) except for the inclusion of unreviewed finahatatements, the Report fully complies with thguieements of Section 13(a) or 15(d) of
Securities Exchange Act of 1934; and

(2) the information contained in the Report faphesents, in all material respects, the finan@aldition and results of operations of the
Company.

Dated: February 3, 2015 By: /s/ Michad T. Studer
Michael T. Studer
Chief Financial Office




