
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 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): October 25, 2013
 

COMMITTED CAPITAL ACQUISITION CORPORATION
(Exact name of registrant as specified in its charter)

     
Delaware  000-52651  14-1961545

(State or other jurisdiction
of incorporation)

 

(Commission File Number) (IRS Employer
Identification No.)

 
411 W. 14th Street, 3rd Floor
New York, New York 10014

(Address of principal executive offices and zip code)
 

Registrant’s telephone number, including area code: (646) 624-2400
 
 

(Former name or former address, if changed since last report)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 

1



 

 
Item 1.01 Entry into a Material Definitive Agreement.
 
Guarantee Agreement and Pledge Agreement Pursuant to Amendment to BankUnited Credit Facility
 

Committed Capital Acquisition Corporation (the “Company”) previously announced in its Current Report on Form 8-K dated
October 16, 2013 that The One Group, LLC (“One Group”), a wholly-owned subsidiary of the Company, entered into an amendment to its
credit facility with BankUnited, N.A., or BankUnited (formerly Herald National Bank) (the “Credit Agreement”), whereby BankUnited
agreed, upon effectiveness of the merger, to the release and termination of the Jonathan Segal guarantee and pledge, certain subordination
agreements of Jonathan Segal and related entities and the release of the assignment of the proceeds of the key-man life insurance policy on the
life of Mr. Segal. The amendment also imposed certain post-merger closing obligations on the Company, including executing a guarantee in
favor of BankUnited unconditionally guaranteeing all of the obligations of the borrowers and the pledge of all of the membership interests of
One Group owned by the Company.
 

In connection therewith, on October 25, 2013, the Company entered into (i) a Guarantee Agreement in favor of BankUnited
unconditionally guaranteeing all of the obligations of the borrowers under the Credit Agreement and (ii) a Pledge Agreement that pledges to
BankUnited all of the membership interests of The One Group, LLC owned by the Company.
 

The foregoing summary is qualified in its entirety by reference to the Guarantee Agreement and the Pledge Agreement, attached
hereto as Exhibit 10.1 and Exhibit 10.2, respectively, and incorporated herein by reference.

 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

The information set forth under Item 1.01 above is incorporated by reference into this Item 2.03.
 
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.

 
Exhibit No. Description

 
10.1 Guarantee Agreement, dated October 25, 2013, by and between the Company and BankUnited, N.A.
10.2 Pledge Agreement, dated October 25, 2013, by and between the Company and BankUnited, N.A.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 
Dated : October 29, 2013 COMMITTED CAPITAL ACQUISITION

CORPORATION
   
   
 By: /s/ Samuel Goldfinger
 Name:  Samuel Goldfinger
 Title: Chief Financial Officer

 

 



GUARANTEE AGREEMENT
 

[Committed Capital Acquisition Corporation]
 
 

GUARANTEE AGREEMENT, dated as of October 25, 2013 (as the same may be amended, restated, supplemented or otherwise
modified from time to time, this "Guarantee"), made by the undersigned, COMMITTED CAPITAL ACQUISITION CORPORATION,
a Delaware corporation (the "Guarantor") to BANKUNITED, N.A., as successor by merger to Herald National Bank (the "Bank").

 
Reference is made to the Credit Agreement, dated as of October 31, 2011 (as heretofore amended by (i) that certain Amendment No.

1 and Addendum to Credit Agreement, dated as of January 24, 2013 and (ii) that certain Amendment No. 2 to Credit Agreement, Consent
And Termination Agreement, dated as of October 15, 2013, and as it may hereafter be further amended, restated, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among The One Group, LLC, a Delaware limited liability company, One 29 Park
Management, LLC, a New York limited liability company, STK-Las Vegas, LLC, a Nevada limited liability company, and STK Atlanta, LLC,
a Georgia limited liability company (hereinafter sometimes referred to individually as a "Borrower", and collectively, as the "Borrowers") and
the Bank.

 
It is a condition precedent to the making of any Loans by the Bank to the Borrowers, after the date hereof, that the Guarantor shall

have executed and delivered this Guarantee.
 

Accordingly, the parties hereto agree as follows:
 

Section 1.                 Definitions
 

Except as otherwise provided herein, capitalized terms that are used but not otherwise defined herein shall have the
meanings assigned to such terms in the Credit Agreement.

 
Section 2.                 Guarantee

 
(a)                The Guarantor irrevocably and unconditionally guarantees the due and punctual payment of principal of, and

premium, if any, and interest (including interest accruing during the pendency of any bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in such proceeding) on, the Obligations. The Guarantor further agrees that the
Obligations may be extended or renewed, in whole or in part, without notice to or further assent from it and that it will remain bound upon its
guarantee notwithstanding any extension or renewal of any Obligation.

 
(b)               This Guarantee constitutes a guarantee of payment and the Bank shall not have any obligation to enforce any

Loan Document or any other agreement or document with respect to the Obligations or exercise any right or remedy with respect to any
collateral security thereunder by any action, including, without limitation, making or perfecting any claim against any Person or any collateral
security for any of the Obligations prior to being entitled to the benefits of this Guarantee. The Bank may, at its option, proceed against the
Guarantor, or any other guarantor, in the first instance to enforce the Obligations without first proceeding against the Borrowers or any other
Person, and without first resorting to any other rights or remedies, as the Bank may deem advisable. In furtherance hereof, if the Bank is
prevented by law from collecting or otherwise hindered from collecting or otherwise enforcing any Obligation in accordance with its terms, the
Bank shall be entitled to receive hereunder from the Guarantor after demand therefor, the sums which would have been otherwise due had
such collection or enforcement not been prevented or hindered.

 

 



 

 
(c)                It is understood that while the amount of the Obligations is not limited, if, in any action or proceeding involving

any state or federal bankruptcy, insolvency or other law affecting the rights of creditors generally, this Guarantee would be held or determined
to be void, invalid or unenforceable on account of the amount of the aggregate liability of the Guarantor under this Guarantee, then,
notwithstanding any other provision of this Guarantee to the contrary, the aggregate amount of such liability shall, without any further action
of the Guarantor, the Bank shall be automatically limited and reduced to the highest amount which is valid and enforceable as determined in
such action or proceeding.

 
(d)               The obligations hereunder of the Guarantor are joint and several with the obligations of any other guarantor (if

any) of the Obligations.
 

Section 3.                 Absolute Obligation
 

This Guarantee guarantees the payment of all Obligations of the Borrowers owed to the Bank now or hereafter existing,
under any of the Loan Documents (as each may be amended, restated, supplemented or otherwise modified from time to time), whether for
principal, interest, fees, expenses or otherwise, and the Guarantor agrees to pay all Obligations now or hereafter existing under this Guarantee.
Subject to Sections 2(c), 5 and 8, the Guarantor shall be released from liability hereunder when all Obligations shall have been indefeasibly
paid in full in cash, and all commitments under the Credit Agreement have terminated or expired. The Guarantor acknowledges and agrees that
(a) the Bank has not made any representation or warranty to the Guarantor with respect to the Borrowers, any Loan Document, or any
agreement, instrument or document executed or delivered in connection with the Obligations or any other matter whatsoever, and (b) the
Guarantor shall be liable hereunder, and such liability shall not be affected or impaired, irrespective of (i) the validity or enforceability of any
Loan Document or any agreement, instrument or document executed or delivered in connection with the Obligations, or the collectability of
any of the Obligations, (ii) the preference or priority ranking with respect to any of the Obligations, (iii) the existence, validity, enforceability
or perfection of any security interest or collateral security under any Loan Document or the release, exchange, substitution or loss or
impairment of any such security interest or collateral security, (iv) any failure, delay, neglect or omission by the Bank to realize upon any direct
or indirect collateral security, indebtedness, liability or obligation, any Loan Document or any agreement, instrument or document executed or
delivered in connection with any of the Obligations, (v) the existence or exercise of any right of set-off by the Bank, (vi) the existence, validity
or enforceability of any other guaranty with respect to any of the Obligations, the liability of any other Person in respect of any of the
Obligations, or the release of any such Person or any other guarantor(s) of any of the Obligations, (vii) any act or omission of the Bank in
connection with the administration of any Loan Document or any of the Obligations, (viii) the bankruptcy, insolvency, reorganization or
receivership of, or any other proceeding for the relief of debtors commenced by or against, any Person, (ix) the disaffirmance or rejection of
any of the Obligations, any Loan Document or any agreement, instrument or document executed or delivered in connection with any of the
Obligations, in any bankruptcy, insolvency, reorganization or receivership, or any other proceeding for the relief of debtors, relating to any
Person, (x) any law, regulation or decree now or hereafter in effect which might in any manner affect any of the terms or provisions of any
Loan Document or any agreement, instrument or document executed or delivered in connection with any of the Obligations, or which might
cause or permit to be invoked any alteration in the time, amount, manner or payment or performance of any of the Obligations and liabilities
(including, without limitation, the obligations of the Borrowers), (xi) the merger or consolidation of any Borrower into or with any Person,
(xii) the sale by any Borrower of all or any part of its assets, (xiii) the fact that at any time and from time to time none of the Obligations may
be outstanding or owing to the Bank, (xiv) any amendment, restatement or modification of, or supplement to, any Loan Document or (xv) any
other reason or circumstance which might otherwise constitute a defense available to or a discharge of any Borrower in respect of its
obligations or liabilities or of the Guarantor in respect of any of the obligations of the Guarantor (other than the final and indefeasable payment
in full in cash of the Obligations).
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Section 4.                 Agreement to Pay; Subrogation and Subordination

 
Upon the failure of any Borrower to pay any Obligation when and as the same shall become due beyond any applicable

grace, notice or cure period, whether at maturity, by acceleration, after notice of prepayment or otherwise, the Guarantor hereby promises to,
and will forthwith pay, or cause to be paid, to the Bank in cash the amount of such unpaid Obligations (subject to the limitations set forth in
Section 2(c)). Upon payment by the Guarantor of any sums to the Bank as provided above, all rights of the Guarantor against the Borrowers
arising as a result thereof by way of right of subrogation, contribution, reimbursement, indemnity or otherwise shall in all respects be
subordinate and junior in right of payment to the prior indefeasible payment in full in cash of all the Obligations and the Guarantor agrees that
it will not assert or pursue any such rights unless and until the Bank shall have received indefeasible payment in full of the Obligations. In
addition, any indebtedness of any Borrower now or hereafter held by the Guarantor is hereby subordinated in right of payment to the prior
payment in full of the Obligations. If any amount shall erroneously be paid to the Guarantor on account of (a) such subrogation, contribution,
reimbursement, indemnity or similar right or (b) any such indebtedness of any Borrower, such amount shall be held in trust for the benefit of
the Bank and shall forthwith be paid to the Bank to be credited against the payment of the Obligations, whether matured or unmatured, in
accordance with the terms of the Loan Documents.

 
Section 5.                 Reserved

 
Section 6.                 Notices

 
Except as otherwise specifically provided herein, all notices, requests, consents, demands, waivers and other

communications hereunder shall be given in the manner provided in Section 8.1 of the Credit Agreement, to the address of the Guarantor set
forth on the signature page hereto or to such other addresses as to which the Bank may be hereafter notified by the Guarantor.

 
Section 7.                 Expenses

 
The Guarantor shall pay upon demand all reasonable out of pocket costs and expenses incurred or paid by the Bank,

including the reasonable fees, charges and disbursements of any counsel for the Bank, in connection with the preparation and administration of
this Guarantee or any amendments, modifications or waivers of the provisions of any Loan Document (whether or not the transactions
contemplated thereby shall be consummated, but only to the extent such expenses are not paid by the Borrowers under the Credit Agreement)
and the enforcement or protection of the Bank's rights in connection with this Guarantee, the other Loan Documents or the Loans, including all
such out of pocket expenses incurred during any workout, restructuring or negotiations in respect of the Loans.

 
Section 8.                 Repayment in Bankruptcy, etc.

 
If, at any time or times subsequent to the payment of all or any part of the Obligations, the Bank shall be required to repay

any amounts previously paid by or on behalf of the Borrowers or the Guarantor in reduction thereof by virtue of an order of any court having
jurisdiction in the premises, including, without limitation, as a result of an adjudication that such amounts constituted preferential payments or
fraudulent conveyances, the Guarantor unconditionally agrees to pay to the Bank within 10 days after demand a sum in cash equal to the
amount of such repayment, together with interest on such amount from the date of such repayment by the Bank to the date of payment to the
Bank at the applicable rate set forth in Section 2.7(b) of the Credit Agreement.

 

3



 

 
Section 9.                 Other Provisions

 
(a)                This Guarantee shall be governed by, and construed in accordance with, the laws of the State of New York.
 
(b)               No failure or delay of the Bank in exercising any power or right hereunder shall operate as a waiver thereof, nor

shall any single or partial exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right or
power, preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Bank
hereunder and under the other Loan Documents are cumulative and are not exclusive of any rights or remedies that they would otherwise have.
No waiver of any provision of this Guarantee or any other Loan Document or consent to any departure by the Guarantor therefrom shall in
any event be effective unless the same shall be permitted by paragraph (c) of this Section, and then such waiver or consent shall be effective
only in the specific instance and for the purpose for which given. No notice or demand on the Guarantor in any case shall entitle the Guarantor
to any other or further notice or demand in similar or other circumstances.

 
(c)                Neither this Guarantee nor any provision hereof may be waived, amended or modified except pursuant to a

written agreement entered into by and between the Bank and the Guarantor.
 
(d)               The Guarantor hereby waives presentment, demand for payment, notice of default, nonperformance and

dishonor, protest and notice of protest of or in respect of this Guarantee, the Loan Documents and the Obligations, notice of acceptance of this
Guarantee and reliance hereupon by the Bank, and the incurrence of any of the Obligations, notice of any sale of collateral security or any
default of any sort and notice of any amendment, modification, increase or waiver of any Loan Document.

 
(e)                The Guarantor is not relying upon the Bank to provide to it any information concerning any Borrower or any

Subsidiary, and the Guarantor has made arrangements satisfactory to the Guarantor to obtain from the Borrowers on a continuing basis such
information concerning the Borrowers and the Subsidiaries as the Guarantor may desire.

 
(f)                The Guarantor agrees that any statement of account with respect to the obligations of the Borrowers from the

Bank to the Borrowers which binds the Borrowers shall also be binding upon the Guarantor, and that copies of such statements of account
maintained in the regular course of the Bank's business may be used, absent manifest error, in evidence against the Guarantor in order to
establish the obligations of the Guarantor.

 
(g)                The Guarantor acknowledges that it has received a copy of the Credit Agreement and the other Loan

Documents. In addition, the Guarantor acknowledges having read the Credit Agreement and each Loan Document and having had the advice
of counsel in connection with all matters concerning its execution and delivery of this Guarantee, and, accordingly, waives any right it may
have to have the provisions of this Guarantee strictly construed against the Bank.

 
(h)               In the event any one or more of the provisions contained in this Guarantee or in any other Loan Document

should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained
herein and therein shall not in any way be affected or impaired thereby (it being understood that the invalidity of a particular provision in a
particular jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction). The parties shall endeavor in
good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect of which comes as
close as possible to that of the invalid, illegal or unenforceable provisions.
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(i)     The Guarantor represents and warrants as follows: (i) it is duly organized and validly existing in good standing under

the laws of Delaware, has the power and authority and all governmental licenses, authorizations, consents and approvals to own its assets and
to carry on its business; (ii) it has full legal power and authority to enter into, execute, deliver and perform the terms of this Guaranty and the
other Loan Documents to which it is a party, all of which have been duly authorized by all proper and necessary limited liability company
action and are in full compliance with its organizational documents; and (iii) all representations and warranties relating to the "Guarantor"
contained in the Credit Agreement are true and correct in all material respects, except to the extent such representations and warranties refer to
or relate to (A) an earlier date, in which case they are true and correct as of such date, or (B) the Key-Person Policy, which is no longer a
requirement under the Credit Agreement.

 
(j)                 Section headings used herein are for convenience of reference only, are not part of this Guarantee and are not

to affect the construction of, or be taken into consideration in interpreting, this Guarantee.
 

Section 10.             Reserved
 

Section 11.             Jurisdiction; Consent to Service of Process
 

(a)                EACH PARTY TO THIS GUARANTEE HEREBY IRREVOCABLY AND UNCONDITIONALLY
SUBMITS TO THE NONEXCLUSIVE JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL COURT OF THE
UNITED STATES OF AMERICA SITTING IN NEW YORK CITY, AND ANY APPELLATE COURT FROM ANY THEREOF, IN
ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTEE OR THE OTHER LOAN
DOCUMENTS, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO
HEREBY IRREVOCABLY AND UNCONDITIONALLY AGREES THAT, TO THE EXTENT PERMITTED BY APPLICABLE LAW,
ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW
YORK STATE COURT OR, TO THE EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE
PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER
MANNER PROVIDED BY LAW. NOTHING IN THIS GUARANTEE SHALL AFFECT ANY RIGHT THAT THE BANK MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS GUARANTEE OR THE OTHER LOAN
DOCUMENTS AGAINST THE GUARANTOR OR IN THE COURTS OF ANY JURISDICTION.

 
(b)               EACH PARTY TO THIS GUARANTEE HEREBY IRREVOCABLY AND UNCONDITIONALLY

WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY AND EFFECTIVELY DO SO, ANY OBJECTION THAT IT MAY NOW
OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS GUARANTEE OR THE OTHER LOAN DOCUMENTS IN ANY COURT REFERRED TO IN PARAGRAPH
(a) OF THIS SECTION. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR
PROCEEDING IN ANY SUCH COURT.
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Section 12.             WAIVER OF JURY TRIAL

 
EACH OF THE BANK AND THE GUARANTOR HEREBY KNOWINGLY, VOLUNTARILY AND

INTENTIONALLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION ARISING
OUT OF, UNDER OR IN CONNECTION WITH THE LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED
THEREIN. FURTHER, THE GUARANTOR HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF THE BANK, OR
COUNSEL TO THE BANK, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT, IN THE
EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. THE
GUARANTOR ACKNOWLEDGES THAT THE BANK HAS BEEN INDUCED TO ENTER INTO THIS GUARANTEE BY, INTER
ALIA, THE PROVISIONS OF THIS SECTION 12.

 
Section 11. References in Loan Documents
 

Each reference in the Credit Agreement and the other Loan Documents to (i) "Guarantor" shall mean and be a reference to
the Guarantor hereunder, (ii) "Guarantee Agreement" shall mean and be a reference to the this Guarantee and (iii) "Loan Documents" shall be
deemed to include this Guarantee.

 
Section 12. Integration
 

This Guarantee embodies the entire agreement and understanding between the Guarantor and the Bank with respect to the
subject matter hereof and supersedes all prior agreements and understandings between the Guarantor and the Bank with respect to the subject
matter hereof.

 
[Signature page follows]
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IN WITNESS WHEREOF the Guarantor has caused this Guarantee to be duly executed and delivered as of the date first above

written.
 

 COMMITTED CAPITAL ACQUISITION
CORPORATION

   
   
 By: /s/ Jonathan Segal
 Name: Jonathan Segal
 Title: Chief Executive Officer
   
 Address:
   
 411 West 14th Street, 3rd Floor
 New York, New York 10014
 Attention:  Jonathan Segal, CEO
 Telecopier No.:  212-255-9715
 
ACCEPTED AND AGREED TO   
by the Bank and the Borrowers as to   
Section 11 of this Guarantee:   
   
BANKUNITED, N.A., as successor by   
merger to Herald National Bank   
   
 
By: /s/ Eugene J. Ward  
Name: Eugene J. Ward  
Title: Vice President  
   
THE ONE GROUP, LLC  
  
   
By: /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
ONE 29 PARK MANAGEMENT, LLC  
  
   
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
STK-LAS VEGAS, LLC  
  
   
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
STK ATLANTA, LLC  
  
   
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
 

Signature Page to Guarantee [Committed Capital Acquisition Corporation] 
 

 

 
 



PLEDGE AGREEMENT
 

[THE ONE GROUP, LLC / COMMITTED CAPITAL ACQUISITION CORPORATION]
 
 

PLEDGE AGREEMENT, dated as of October 25, 2013 (this "Agreement"), by COMMITTED CAPITAL ACQUISITION
CORPORATION, a Delaware corporation (the "Pledgor"), in favor of BANKUNITED, N.A., as successor by merger to Herald National
Bank (the "Bank").

 
Reference is made to the Credit Agreement, dated as of October 31, 2011 (as heretofore amended by (i) that certain Amendment No.

1 and Addendum to Credit Agreement, dated as of January 24, 2013 and (ii) that certain Amendment No. 2 to Credit Agreement, Consent
And Termination Agreement, dated as of October 15, 2013, and as it may hereafter be further amended, restated, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among The One Group, LLC, a Delaware limited liability company, One 29 Park
Management, LLC, a New York limited liability company, STK-Las Vegas, LLC, a Nevada limited liability company, and STK Atlanta, LLC,
a Georgia limited liability company (hereinafter sometimes referred to individually as a "Borrower", and collectively, as the "Borrowers") and
the Bank.

 
The Bank has agreed to make Loans to the Borrowers pursuant to, and upon the terms and subject to the conditions specified in, the

Credit Agreement. The Pledgor is the sole member of The One Group, LLC and, as such, will receive benefits from the making of the Loans.
It is a condition precedent to the making of any Loans by the Bank to the Borrowers, after the date hereof, that the Pledgor shall have executed
and delivered to the Bank an agreement in the form hereof to secure the Obligations.

 
Accordingly, the Pledgor hereby agrees as follows:
 

Section 1.     Certain Definitions.
 

(a)    Unless the context otherwise requires, capitalized terms used herein and not defined herein shall have the
meanings assigned to such terms in the Credit Agreement.

 
(b)   As used herein the following terms shall have the following meanings:
 

"Collateral": (i) the Pledged Equity, (ii) all additional equity interests of any issuer of the Pledged Equity from time to time
acquired by the Pledgor in any manner, and any certificates representing such additional equity interests, and all dividends, cash, instruments
and other property from time to time received, receivable or otherwise distributed in respect of or in exchange for any or all of such equity
interests; and (iii) all proceeds of any and all of the foregoing Collateral (including, without limitation, proceeds that constitute property of the
types described above).

 
"Pledged Equity": the equity interests described in Schedule I attached hereto and issued by the entities named therein,

including, without limitation, all of the Pledgor's rights, privileges, authority and powers as a member of the issuer of the Pledged Equity, and
any certificates representing the Pledged Equity, and all dividends, cash, instruments and other property from time to time received, receivable
or otherwise distributed in respect of or in exchange for any or all of the Pledged Equity.

 

 



 

 
"Obligations": (i) the due and punctual payment of (x) principal of and premium, if any, and interest (including interest

accruing during the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding) on the Loans, when and as due, whether at maturity, by acceleration, upon one or more dates set for prepayment
or otherwise, and (y) all other monetary obligations, including fees, commissions, costs, expenses and indemnities, whether primary,
secondary, direct, contingent, fixed or otherwise (including monetary obligations incurred during the pendency of any bankruptcy, insolvency,
receivership or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of the Borrowers or any Guarantor
under the Credit Agreement and the other Loan Documents, or that are otherwise payable under the Credit Agreement or any other Loan
Document and (ii) the due and punctual performance of all covenants, agreements, obligations and liabilities of the Borrowers or any
Guarantor under or pursuant to the Credit Agreement and the other Loan Documents.

 
Section 2.     Pledge. As security for the payment or performance, as applicable, in full of the Obligations, the Pledgor

hereby pledges to the Bank, and grants to the Bank a security interest in, the Collateral.
 
Section 3.           Delivery of Collateral. All certificates or instruments representing or evidencing the Collateral, if any, shall

be delivered to and held by or on behalf of the Bank pursuant hereto and shall be in suitable form for transfer by delivery, or shall be
accompanied by duly executed instruments of transfer or assignment in blank, all in form and substance satisfactory to the Bank. After an
Event of Default has occurred, the Pledgor shall cause any issuer of the Pledged Equity that constitutes uncertificated securities to (a) register
transfer of each item of Pledged Equity in the name of the Bank and (b) deliver to the Bank by telecopy a certified copy of the then current
register of equity-holders in such issuer, with such transfer and other pledges of equity duly noted. The Bank shall have the right, at any time
after an Event of Default has occurred and is continuing, in its discretion and upon notice to the Pledgor, to transfer to or to register in the
name of the Bank or any of its nominees any or all of the Collateral. In addition, the Bank shall have the right at any time an Event of Default
has occurred and is continuing to exchange certificates or instruments representing or evidencing Collateral for certificates or instruments of
smaller or larger denominations.

 
Section 4.           Representations and Warranties. The Pledgor represents and warrants as follows:
 

(a)                The Pledgor is the legal and beneficial owner of the Collateral referred to on Schedule I free and clear
of any lien, security interest, option or other charge or encumbrance except for the security interest created by this Agreement.

 
(b)               The Pledged Equity has been duly authorized and validly issued and is fully paid and non-assessable.

There are no outstanding subscriptions, options, warrants, rights, calls, commitments, conversion rights, rights of exchange, plans or other
agreements providing for the purchase, issuance or sale of any equity interest in any issuer of the Pledged Equity.

 
(c)                The pledge of the Pledged Equity pursuant to this Agreement creates a valid and perfected first

priority security interest in the Collateral, securing the payment of the Obligations.
 
(d)   The Pledgor is duly organized and validly existing in good standing under the laws of the jurisdiction of its

formation, has all requisite power and authority to own its Property and to carry on its business as now conducted, and is in good standing
and authorized to do business in each jurisdiction in which the nature of the business conducted therein or the Property owned by it therein
makes such qualification necessary, except where such failure to qualify could not reasonably be expected to have a Material Adverse Effect.

 
(e)    The Pledgor has full legal power and authority to enter into, execute, deliver and perform the terms of this

Agreement which has been duly authorized by all proper and necessary corporate action and is in full compliance with its certificate of
incorporation and by-laws. The Pledgor has duly executed and delivered this Agreement..
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(f)                This Agreement constitutes the valid and legally binding obligation of the Pledgor, enforceable in

accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization or other similar
laws affecting the enforcement of creditors' rights generally and general principles of equity (whether considered in an action at law or in
equity).

 
(g)                No consent of any other person or entity and no authorization, approval, or other action by, and no

notice to or filing with, any governmental authority or regulatory body is required (i) for the pledge by the Pledgor of the Collateral pursuant to
this Agreement or for the execution, delivery or performance of this Agreement by the Pledgor, (ii) for the perfection or maintenance of the
security interest hereby, including the first priority nature of such security interest (except for the filing of a financing statement in the
appropriate public office necessary to perfect the security interest granted pursuant hereto) or (iii) for the exercise by the Bank of the voting or
other rights provided for in this Agreement or the remedies in respect of the Collateral pursuant to this Agreement (except as may be required
in connection with any disposition of any portion of the Collateral by laws affecting the offering and sale of securities generally).

 
(h)               The Pledged Equity constitutes the percentage of the issued and outstanding equity interests of the

issuer thereof with respect to the Pledgor indicated on Schedule I.
 
(i)                 The Pledgor has, independently and without reliance upon the Bank and based on such documents

and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement.
 

Section 5.           Further Assurances. The Pledgor shall at any time and from time to time, at the expense of the Borrowers,
promptly execute and deliver all further instruments and documents, and take all further action, that may be necessary or desirable, or that the
Bank may reasonably request, in order to perfect and protect any security interest granted or purported to be granted hereby or to enable the
Bank to exercise and enforce its rights and remedies hereunder with respect to any Collateral.

 
Section 6.           Voting Rights; Dividends; Etc.
 

(a)                So long as no Event of Default shall have occurred and be continuing:
 
(i)                 The Pledgor shall be entitled to exercise any and all voting and other consensual rights pertaining to the

Collateral or any part thereof for any purpose not inconsistent with the terms of this Agreement and the other Loan Documents;
provided that the Pledgor shall not exercise or refrain from exercising any such right without the prior written consent of the Bank if
such action would have a Material Adverse Effect on the value of the Collateral, or any part thereof, or the validity, priority or
perfection of the security interests granted hereby or the remedies of the Bank hereunder.

 
(ii)               The Pledgor shall be entitled to receive and retain any and all dividends or other distributions paid in

respect of the Collateral to the extent not prohibited by this Agreement or the other Loan Documents, provided that any and all
(A) dividends or other distributions paid or payable other than in cash in respect of, and instruments and other Property received,
receivable or otherwise distributed in respect of, or in exchange for, any Collateral, (B) dividends and other distributions paid or
payable in cash in respect of any Collateral in connection with a partial or total liquidation or dissolution or in connection with a
reduction of capital, capital surplus or paid-in-surplus, and (C) cash paid, payable or otherwise distributed in redemption of, or in
exchange for, any Collateral, shall be, and shall be forthwith delivered to the Bank to be held as, Collateral and shall, if received by the
Pledgor, be received in trust for the benefit of the Bank, be segregated from the other property of the Pledgor, and be forthwith
delivered to the Bank as Collateral in the same form as so received (with any necessary indorsement or assignment).
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(iii)             The Bank shall execute and deliver (or cause to be executed and delivered) to the Pledgor, at the

Borrowers' expense, all such proxies and other instruments as the Pledgor may reasonably request for the purpose of enabling the
Pledgor to exercise the voting and other rights which they are entitled to exercise pursuant to paragraph (i) above and to receive the
dividends which it is authorized to receive and retain pursuant to paragraph (ii) above.

 
(b)               Upon the occurrence and during the continuance of an Event of Default:
 
(i)                 All rights of the Pledgor to (A) exercise the voting and other consensual rights which it would

otherwise be entitled to exercise pursuant to Section 6(a)(i) shall, upon written notice to the Pledgor by the Bank, cease and (B) receive
the dividends and other distributions which it would otherwise be authorized to receive and retain pursuant to Section 6(a)(ii) shall
automatically cease, and all such rights shall thereupon become vested in the Bank, which shall thereupon have the sole right, but not
the obligation, to exercise such voting and other consensual rights and to receive and hold as Collateral such dividends and
distributions.

 
(ii)               All dividends and other distributions which are received by the Pledgor contrary to the provisions of

paragraph (i) of this Section 6(b) shall be received in trust for the benefit of the Bank, shall be segregated from other funds of the
Pledgor and shall be forthwith paid over to the Bank as Collateral in the same form as so received (with any necessary indorsement).

 
(c)                In the event that all or any part of the securities or instruments constituting the Collateral are lost,

destroyed or wrongfully taken while such securities or instruments are in the possession of the Bank, the Pledgor shall cause the delivery of
new securities or instruments in place of the lost, destroyed or wrongfully taken securities or instruments upon request therefor by the Bank
without the necessity of any indemnity bond or other security other than the Bank's agreement or indemnity therefor customary for pledge
agreements similar to this Agreement.

 
Section 7.           Transfers and Other Liens: Additional Shares.
 

(a)                Except as expressly permitted by the Credit Agreement, the Pledgor shall not (i) sell, assign (by
operation of law or otherwise) or otherwise dispose of, or grant any option with respect to, any of the Collateral if the same would constitute a
Change in Control, or (ii) create or permit to exist any lien, security interest, option or other charge or encumbrance upon or with respect to
any of the Collateral, except for the security interest under this Agreement.

 
(b)               The Pledgor shall (i) cause the issuer of the Pledged Equity not to issue any equity interests or other

securities in addition to or in substitution for the Pledged Equity, except to the Pledgor and (ii) pledge hereunder, immediately upon its
acquisition (directly or indirectly) thereof, any and all additional equity interests or other securities of the issuer of the Pledged Equity.
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Section 8.           The Bank Appointed Attorney-in-Fact. The Pledgor hereby appoints the Bank the Pledgor's attorney-in-

fact, with full authority in the place and stead of the Pledgor and in the name of the Pledgor or otherwise, from time to time when an Event of
Default exists in the Bank's discretion to take any action and to execute any instrument which the Bank may deem necessary or advisable to
accomplish the purposes of this Agreement, including, without limitation, to receive, indorse and collect all instruments made payable to the
Pledgor representing any dividend or other distribution in respect of the Collateral or any part thereof and to give full discharge for the same.
The powers granted to the Bank under this Section 8 constitute a power coupled with an interest which shall be irrevocable by the Pledgor and
shall survive until all of the Obligations have been indefeasibly paid in full in cash.

 
Section 9.           The Bank May Perform. If the Pledgor fails to perform any agreement contained herein, the Bank, ten days

after notice to the Pledgor (except that no notice shall be required upon and during the continuance of an Event of Default), may itself perform,
or cause performance of, such agreement, and the reasonable expenses of the Bank incurred in connection therewith shall be payable by the
Borrowers under Section 13.

 
Section 10.       The Bank's Duties. The powers conferred on the Bank hereunder are solely to protect its interest in the

Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe custody of any Collateral in its possession
and the accounting for moneys actually received by it hereunder, the Bank shall have no duty as to any Collateral, as to ascertaining or taking
action with respect to calls, conversions, exchanges, tenders or other matters relative to any Collateral, whether or not the Bank has or is
deemed to have knowledge of such matters, or as to the taking of any necessary steps to preserve rights against any parties or any other rights
pertaining to any Collateral. The Bank shall be deemed to have exercised reasonable care in the custody and preservation of any Collateral in
its possession if such Collateral is accorded treatment substantially equal to that which the Bank accords its own property.

 
Section 11.       Remedies upon Default. If any Event of Default shall have occurred and be continuing:
 

(a)                The Bank may exercise in respect of the Collateral, in addition to other rights and remedies provided
for herein or otherwise available to it, all the rights and remedies of a secured party on default under the Uniform Commercial Code in effect in
the State of New York at that time (the "UCC") (whether or not the UCC applies to the affected Collateral), and may also, without notice
except as specified below, sell the Collateral or any part thereof in one or more parcels at public or private sale, at any exchange, broker's board
or at any of the Bank's offices or elsewhere, for cash, on credit or for future delivery, and upon such other terms as the Bank may deem
commercially reasonable. The Bank agrees to the extent notice of sale shall be required by law, to provide at least 10 days' prior written notice
to the Pledgor of the time and place of any public sale or the time after which any private sale is to be made, and Pledgor agrees that such 10
day notice shall constitute reasonable notification. The Bank shall not be obligated to make any sale of Collateral regardless of notice of sale
having been given. The Bank may adjourn any public or private sale from time to time by announcement at the time and place fixed therefor,
and such sale may, without further notice, be made at the time and place to which it was so adjourned.

 
(b)               Any cash held by the Bank as Collateral and all cash proceeds received by the Bank in respect of any

sale of, collection from, or other realization upon all or any part of the Collateral shall be applied in accordance with Section 8 of the Security
Agreement.

 

-5-



 

 
Section 12.       Securities Laws.
 
In view of the position of the Pledgor in relation to the Pledged Equity, or because of other current or future circumstances,

a question may arise under the Securities Act of 1933, as now or hereafter in effect, or any similar statute hereafter enacted analogous in
purpose or effect (such Act and any such similar statute as from time to time in effect being called the "Federal securities laws") with respect to
any disposition of the Pledged Equity permitted hereunder. The Pledgor understands that compliance with the Federal securities laws might
very strictly limit the course of conduct of the Bank if the Bank were to attempt to dispose of all or any part of the Pledged Equity, and might
also limit the extent to which or the manner in which any subsequent transferee of any Pledged Equity could dispose of the same. Similarly,
there may be other legal restrictions or limitations affecting the Bank in any attempt to dispose of all or part of the Pledged Equity under
applicable Blue Sky or other state securities laws or similar laws analogous in purpose or effect. The Pledgor recognizes that in light of such
restrictions and limitations the Bank may, with respect to any sale of the Pledged Equity, limit the purchasers to those who will agree, among
other things, to acquire such Pledged Equity for their own account, for investment, and not with a view to the distribution or resale thereof.
The Pledgor acknowledges and agrees that in light of such restrictions and limitations, the Bank, in its sole and absolute discretion, (a) may
proceed to make such a sale whether or not a registration statement for the purpose of registering such Pledged Equity, or any part thereof,
shall have been filed under the Federal securities laws and (b) may approach and negotiate with a single potential purchaser to effect such sale.
The Pledgor acknowledges and agrees that any such sale might result in prices and other terms less favorable to the seller than if such sale
were a public sale without such restrictions. In the event of any such sale, the Bank shall incur no responsibility or liability for selling all or
any part of the Pledged Equity at a price that the Bank, in its sole and absolute discretion, may in good faith deem reasonable under the
circumstances, notwithstanding the possibility that a substantially higher price might have been realized if the sale were deferred until after
registration as aforesaid or if more than a single purchaser were approached. The provisions of this Section 12 will apply notwithstanding the
existence of a public or private market upon which the quotations or sales prices may exceed substantially the price at which the Bank sells.

 
Section 13.       Expenses. The Borrowers will upon demand pay to the Bank the amount of any and all reasonable expenses,

including the reasonable fees and expenses of its counsel and of any experts and agents, which the Bank may incur in connection with (a) the
administration of this Agreement, (b) the custody or preservation of, or the sale of, collection from, or other realization upon, any of the
Collateral, (c) the exercise or enforcement of any of the rights of the Bank hereunder or (d) the failure by the Pledgor to perform or observe
any of the provisions hereof.

 
Section 14.       Security Interest Absolute. The obligations of the Pledgor under this Agreement are independent of the

Obligations, and a separate action or actions may be brought and prosecuted against the Pledgor to enforce this Agreement, irrespective of
whether any action is brought against the Borrowers under the Credit Agreement or against any guarantor of the Obligations or whether the
Borrowers or any guarantor of the Obligations is joined in any such action or actions. All rights of the Bank and security interests hereunder,
and all obligations of the Pledgor hereunder, shall be absolute and unconditional irrespective of:

 
(a)    any lack of validity or enforceability of the Credit Agreement, the Notes, any other Loan Document or any

other agreement or instrument relating thereto;
 
(b)   any change in the time, manner or place of payment of, or in any other term of, all or any of the Obligations,

or any other amendment or waiver of or any consent to any departure from the Credit Agreement or any other Loan Document, including,
without limitation, any increase in the Obligations resulting from the extension of additional credit to the Borrowers or any of its Subsidiaries
or otherwise;
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(c)    any taking, exchange, release or non-perfection of any other Collateral, or any taking, release or amendment

or waiver of or consent to departure from any guarantee, for all or any of the Obligations;
 
(d)   any manner of application of Collateral, or proceeds thereof, to all or any of the Obligations, or any manner of

sale or other disposition of any Collateral for all or any of the Obligations or any other assets of the Borrowers or any of its Subsidiaries;
 
(e)    any change, restructuring or termination of the corporate structure or existence of the Borrowers or any of its

Subsidiaries; or
 
(f)    any other circumstance which might otherwise constitute a defense available to, or a discharge of, the

Borrowers or a third-party pledgor.
 

Section 15.       Amendments, Etc. No amendment or waiver of any provision of this Agreement, and no consent to any
departure by the Pledgor herefrom, shall in any event be effective unless the same shall be in writing and signed by the Bank, and then such
waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

 
Section 16.       Addresses for Notices. All notices and other communications provided for hereunder shall be in writing and

given as provided in Section 8.1 of the Credit Agreement, to the address of the Pledgor set forth on the signature page hereto or to such other
addresses as to which the Bank may be hereafter notified by the Pledgor.

 
Section 17.       Continuing Security Interest Assignments under Credit Agreement. This Agreement shall create a

continuing security interest in the Collateral and shall (a) remain in full force and effect until the later of (i) the payment in full of the
Obligations and all other amounts payable under this Agreement and (ii) the expiration or termination of the Commitment, (b) be binding upon
the Pledgor, its successors and assigns, and (c) inure to the benefit of, and be enforceable by, the Bank and its successors, transferees and
assigns. Upon the later of the payment in full of the Obligations and all other amounts payable under this Agreement and the expiration or
termination of the Commitment, the security interest granted hereby shall terminate and all rights to the Collateral shall revert to the Pledgor.
Upon any such termination, the Bank will, at the Borrowers' expense, return to the Pledgor such of the Collateral as shall not have been sold
or otherwise applied pursuant to the terms hereof and execute and deliver to the Pledgor such documents as the Pledgor shall reasonably
request to evidence such termination.

 
Section 18.       Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN

ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.
 
Section 19.       Survival of Agreement; Severability.
 

(a)                All covenants, agreements, representations and warranties made by the Pledgor and the Borrowers
herein and in the certificates or other instruments prepared or delivered in connection with or pursuant to this Agreement or any other Loan
Document shall be considered to have been relied upon by the Bank and shall survive the execution and delivery of any Loan Document and
the making of any Loan, regardless of any investigation made by the Credit Parties or on their behalf, and shall continue in full force and effect
until this Agreement shall terminate.
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(b)               In the event any one or more of the provisions contained in this Agreement or in any other Loan

Document should be held invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained herein and therein shall not in any way be affected or impaired thereby (it being understood that the invalidity of a particular
provision in a particular jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction). The parties shall
endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the economic effect of
which comes as close as possible to that of the invalid, illegal or unenforceable provisions.

 
Section 20.       Counterparts. This Agreement may be executed in two or more counterparts, each of which shall constitute

an original, but all of which, when taken together, shall constitute but one contract. Delivery of an executed counterpart of this Agreement by
facsimile transmission or electronic mail shall be as effective as delivery of a manually executed counterpart of this Agreement.

 
Section 21.       Principles of Construction. The principles of construction specified in Section 1.2 of the Credit Agreement

shall be applicable to this Agreement.
 
Section 22.       Jurisdiction; Consent to Service of Process.
 

(a)                Each party hereto hereby irrevocably and unconditionally submits, for itself and its property, to the
nonexclusive jurisdiction of any New York State court or federal court of the United States of America sitting in New York City, and any
appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or the other Loan Documents, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that, to the extent
permitted by applicable law, all claims in respect of any such action or proceeding may be heard and determined in such New York State or, to
the extent permitted by applicable law, in such federal court. Each of the parties hereto agrees that a final judgment in any such action or
proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.
Nothing in this Agreement shall affect any right that any party hereto may otherwise have to bring any action or proceeding relating to this
Agreement or the other Loan Documents in the courts of any jurisdiction.

 
(b)               Each party hereto hereby irrevocably and unconditionally waives, to the fullest extent it may legally

and effectively do so, any objection that it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement or the other Loan Documents in any court referred to in Section 22(a). Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any
such court.

 
(c)                Each party to this Agreement irrevocably consents to service of process in the manner provided for

notices in Section 16. Nothing in this Agreement will affect the right of any party to this Agreement to serve process in any other manner
permitted by law.

 
Section 23.       WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST

EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT. EACH
PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO
HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 23.
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Section 24.       Certain Terms. Unless otherwise defined herein or in the Credit Agreement, terms defined in Article 9 of the

UCC are used herein as therein defined.
 
Section 25.       References in Loan Documents. Each reference in the Credit Agreement and the other Loan Documents to

(i) "Guarantor" shall mean and be a reference to the Pledgor hereunder, (ii) "Pledge Agreement – The One Group" shall mean and be a
reference to the this Agreement and (iii) "Loan Documents" shall be deemed to include this Agreement.

 
Section 26.       Headings. Section headings used herein are for convenience of reference only, are not part of this

Agreement and are not to affect the construction of, or be taken into consideration in interpreting, this Agreement.
 

[Signature pages follow.]
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IN WITNESS WHEREOF, the Pledgor has executed and delivered this Agreement as of the date first above written.
 

 COMMITTED CAPITAL ACQUISITION CORPORATION
   
 By:   /s/ Jonathan Segal
 Name: Jonathan Segal
 Title: Chief Executive Officer
   
 Address:
   
 411 West 14th Street, 3rd Floor
 New York, New York 10014
 Attention:  Jonathan Segal, CEO
 Telecopier No.:  212-255-9715
 
ACCEPTED AND AGREED TO:  
  
BANKUNITED, N.A., as successor by  
merger to Herald National Bank  
  
  
By: /s/ Eugene J. Ward  
Name: Eugene J. Ward  
Title: Vice President  
   
   
THE ONE GROUP, LLC  
  
  
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
   
ONE 29 PARK MANAGEMENT, LLC  
  
  
By: /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
   
STK-LAS VEGAS, LLC  
  
  
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
   
   
STK ATLANTA, LLC  
  
By:  /s/ Jonathan Segal  
Name: Jonathan Segal  
Title: Chief Executive Officer  
  

Pledge Agreement [The One Group, LLC / Committed Capital Acquisition Corporation] - Signature Page
 

 



 

 
SCHEDULE I

 

Pledgor Issuer
Type of
Entity

Type of Equity
Interest

Certificate
Number

Number
of Shares

Percentage of
Issued and

Outstanding
Shares/Membership

Interests

Committed Capital
Acquisition
Corporation

The One
Group,
LLC

Delaware
Limited
Liability

Company
 

Limited liability
company

membership
interest

N/A N/A 100%

  

 


