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Ta the Honorable Commissioner of Patents and Tradermarks: Plaasa racord the attached original detumenis or copy thereof,

1. Name of conveying party(ies): 2. Name and addrass of receiving party(ies)
Guinness United Distillers & Vintners Mame; General Mills, Inc.
Amsterdam B.V. - Intarmal
Addrass,
g gzlv;crzallfasllnership g t::::::?t;:'tnership Strest Address: Number One General Mills Blvd
fdl Corporation-State City- Minneapolis State: MN Zim55426
1 Other Netherlands Limited Lisbility [y tndividusi(s) citizenanip :
Company L Assoclation
Additional name({s) of conveying party(ies) attachea? [}y Yas &} No (3 General Partnershin
3. Natyre of conveyance: [y Limited Partrership
@ Assignmaent & Merger Bl Corporation-State Pelaware
[l Security Agreement () Change of Name [} Other
S Gnor (oo o o domides o e Sl 2 domestc

{Designations must be a sepamte document fram assipnment)

Execution Date:__October 31, 2001 Addifional nama(s) & address( es) attached? [g Yes [t No

4. Application number(g) or registration number(s):

A. Trademark Application No.(s) B. Tragemark Registration No.(s)
2344514

Additional numbsr(s) attached [Jj Yes XJ No

5. Name and address of party to whom corréspandence 6. Total number of applications and -
conceming document should be malled: registrations involved: ............cceeierianies -

Mame: Michiele Portinga, Paralepal

7. Total fee (37 CFR 3.41).....cornin s $40.00

L Enclosed
F Authorized to be charged to deposit account

[viemal Address;

Strest Address- Fulbright & Jaworski L.L.P. 8. Deposit account number:

225 Bouth Sixth Street, S'te. 4850 50-1212/PILA: 642 /TME

City: Minpeapolis State_MN Zip: 53402 {Attach dyuplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE_

9. Staterment and signature.
To the best of my knowledge and beilef, the faragoing Information is true and correcl and any altached copy is a true
copy of the original documearnt.

Teestins M. Kesty C Tzt it Qi 2002..

A N [
Namb of Person Sighing V' signatire Data
Tatat number of gagss induding cover sheal., altachmenls, and docurMent: [m
Mail dacumanta to ba racorded with requirad cover sheet infarmatien to:
commiasionar of Patent & Trademarka, Box Asslgnmants
Waehington, D.C. 20231
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EXECUTION CQPY

INTELLECTUAL PROPERTY ASSIGNMENT

This Assignment is made this f day of Octaber (the “Effective Date™ by and between
Guinness United Distillers & Vintners Amsterdam BV, a limited liability company organized
and existing under the laws of The Netherlands with its prncipal place of business at Molenwerf
10-12, 1014 BG Amsterdam, the Netherlands ("Assignor™) and General Mills, Inc., 2 corporation
organized and existing under the laws of Delaware, United States of America with its prineipal
place of business at Number One Geperal Mills Blvd., Minneapalis, Minnesota 55426, United
States of America, (“Assignee™). ' |

WHEREAS Assignor has édopted and {s using certain Trademarks (defined below)

throughout the world, and is the owner of substan tial and valuable goodwill in the Tradsmacks,
and : '

WHEREAS Assignor is the owner of certain Trade Secrats (defined below) developed or

owned by Assignor for use in the manufacture and sale of products and services sold or offered
for sale under the Trademarks: and

WHEREAS Assignee, General Mills North American Business, Inc., a2 Delaware
corperation and wholly owned subsidiary of Assignee, Diageo ple, a pablie limited company
incorporated under the laws of England and Wales, and The Pillsbury Company, a Delaware
corporation, have entered into an Agreement and Plan of Merger dated as of July 16, 2000, ag
amended (“Agreement and Plan of Merger’); and

WHEREAS, pursuanl to the Agreement and Plan of Merger, Assignee seeks to acquire
the right and goodwill associated with the Trademarks throughout the world and to acquire the

~ Trade Sectets owned by Assignor as defined herein,

NOW THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, Assignor and Assignee do herqby agree as follows: ‘

1. Deﬂgjtiong‘ . _ _
&) "PET Trademarks” shall refer. to the wademarks set forth on Exhibit A-1 hereto.

~ b) “PET Trademark Registrations and Applications™ shall refer to the trademark
registrations and pending applications set forth on Exhibit A-2 hereto.

¢) “Kikuet Trademarks™ shall refer to the trademarks set forth oo Exhibit B-l herets.

d) “Kikuet Trademark Registrations and Appliéatinﬁs" shall r=fer to the tradernarks set forth
on Extubit B-2 hereto, ‘

&) “Trademarks” shall refer to the PET Trademarks and Kikuet Trademarks collectively.

cupocsoizrelstay L . | TRADEMARK
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“Trademark Registrations and Applications” shall refer to the PET Trademark

Registrations and Applications and Kikuet Trademark Registrations and Applications
collsctively,

“Trade Secrets™ shall refer to proprietary technical information, formulaze and
mnﬁdentigl know-how developed by or owned by Assignor and all other intellectual
property rights held by Assignor for use in the manufacture of products sold under the

- PET Trademarks and Kikuet Trademarks.

2. Assipnment of Riehts and Goodwill

2)

b)

d)

Assigner hereby assigns to Assignee all right and goodwill to and in the Trademarks
throughout the world, including all causes of actlon, rights of recovery and claims for
damage or other relief relating, referring, or pertaining 1o the Trademarks fncluding
clairns for past and future infringement,

Assignor shall promptly render all assistance reasonably nccessary to record Assignee ag
the owner of any govemnment registration for any of the Trademarks anywhere in the
world [ncluding but not limited to the Trademark Registrations and Applications,
Asgsignor ghall, upon reasonable totice, provide o Assignee or its legal representative
further documents and information which may be required from time to time in

connection with the renewal, prosecution or enforcement of the Trademarks.

Assignor shall ansfer to Assignee or its legal representatives all original files and
documents relating to the Trademarks, including but not limited to al application and
registration files for the Trademarks, certificates of registration, and search reporis and
opinions concerning availability and registrability for any of the Trademarks.

Assignor hereby assigns all rights and interest in the Trade Secrets 1o Assignea.

3. Assumption of license obligations

2)

b}

Assignes acknowledges that Assignor has licensed the right to use the certain of the
Tradernarks and Trade Secrets in specifically defined territories to Pillsbury Puerto Rico,
Inc. (“Pillsbury PR™), a Puerto Rican corporation and The Pillsbury Company
(“Pillsbury™), a Delaware corporation.

Assignor hereby assipns and conveys to Assignee all of its dghts under the license
agreements with Pillsbury PR and Pillsbury, including but not limited to the right to
reczive royalty payments pursuant to thé licenses, the right 1o approve atl Packages and
Labels pursuant to the licenses, the right to inspect the licensees’ books and records, the
right to terrninate the licenses as provided for in the agreement, and the right to receive
royalty payments under the licenses. ‘

CHIDOCS01:2761 57.13 | -2- | - TRADEMARK .
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¢) Assignee herehy agrees to assume Assignor’s obligations under the license agreements
with Pillsbury PR and Pillsbury incloding but not limited to the obligation to maintain
aud renew registrations for the Trademarks. ‘

4. Consideration:

a) In consideration for the assignment of the rights and goodwill in the PET Trademarks and
PET Trademark Registrations, Assignee shall transfer to Assignor 700,629 shares of
common stock in Assignee, or, in the alternative, pay to Assignor the sum of $23 million
United States dollars in cash or equivalent negotiable instruments, Assignee shall have
sole discretion to elect between paymeat in  stock or payment in cash.

&) In consideration for the assignment of the rights and goodwill in the Kikuel Trademarls
and Kikuet Trademark Registrations, Assignec shal] transfer to Assignor 60,924 shares of
common stock in Assignee or, in the alternative, the sum of $2 millioa United States
dollars in cash or equivalent negotiable instruments, shall tender to Assignor. Assipnee
shall have sole discretion to elect betweeg payment in stock or payment in cash.

5. Representations and warranties

a) Assignor represents and warrants that it awns the Trademarks and the Trade Secrets
throughout the waorld, that Assignor’s ownership of the Trademarks and the Trade Secrets
has not been questioned in any litigation or procesding currently pending or which, to the
knowledge of Assignor, has been threatened, and there exists no basis for a claim zgainst
Assignor for infringement of any third party's intellectual property. Assipnor has nat
received any notice to the effect that any product it makes or sells, or the distdibution or
use by it or another of any such product, or any services it performs in the course of its
business, may infringe any trademark, service mark, irade name, trade dress, copyright,
patent, trade secret, or similar legally protectable right of another.

b) Except for the license agreements to Pillsbury PR and Pillsbury described above,
Assignor represents and warrants that none of the Trademarks or Trade Secrets are
subject to any mortgage, lien, security interest or other legal encumbrance, and that
Assignor is not a party ta-any development, work for hire, license or other agresment
pursuant to which Assignor has granted others the right or obligation to use, the
Tradernatks or Trade Secrets. '

¢} Assignor further represents and warrants that the official records pertaining o all
registrations or pending applications for the Trademarks anywhere in the world reflect
Assignor as the owner af record of all such registrations or pending applications or that
all necessary documentation has been filed to record Assignor as the owner of all such
registrations as of the Effective Date. '

d) Assignor shall bear all costs associated with recording Aséignor 8s the owner of all
registrations for the Trademarks anywhere {n the world and all pending applications filed

CHIDOCSO1 2761 5113 o -3- ' | TRADEMARK
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by Assignor or iis predecessors in interest for the Trademarks anywhere in the world as
of the Effective Date., These costs shall include, but shall not be limited to, the costs of
preparing the necessary. docurnentation, jnchluding but not limited to assignments and
changes of name, to be filed with trademark offices around the world 1o reflect Assignar
as the owmer of any and all registations or pending applications for any of the
Trademarks,

¢} Assignee shall bear all costs associated with recording Assignee as the awner of all

registrations or pending applications to register the Trademarks anywhere in the world,
subject to the limitatinng of Paragraph 5(f).

f) Assignor represents and warrants that it has not filed applications to register or abtained
_tegisirations for any of the Trademarks other than those set forth on Exhibits A2 and B-2
as of the Effective Date. To the extent that it {s determined afier the Effective Date that
Assignor or a predecessor in interest owns a registration for or has filed a pending -
application to register any of the Trademarks that is not identified on Exhibits A-2 and B-
2, Assignot shall bear, in addition to the costs and expenses required under Paragraph
5(d), all costs and expenses associated with recording Assignee as the owner of any such
registration or pending application and execute any documentation necessary 1o recurd
Assignee as the owner of such registration or pending application.

£) Assignor represents and warrants that neither it nor any successer in interest will seek to
tegister any of the Trademarks or any trademark, trade name, domain name or other
designation confusingly similar to any of the Trademarks anywhere in the world afler the
Effective Date, and shall not oppose any application filed by Assignee to register any of
the Trademarks apywhere in the world, or challenge the validity of any of Assignee’s
registrations for or use of the Trademarks anywhere in the world,

h) Assignor recognizes that the Trade Secrets are valuable commercial property and that
disclosure of the Trade Secrels to any other party could impair the value and commercial
benefits of the Trade Secrets. Assignor therefore will hold the Trade Secrets strictly -
confidential 2fter the Effective Date and to not nse, disclose, or authorize others to use or
discloss the Trade Secrets without Assignee’s express written permission.

6. Indemnification:

a) Assignor hereby agrees to indemnify and hold harmless Assignee, its directors, officers,
agents and assigns, from any and all liability or expense arising from any ¢laim, demand,
acton, suit or other proceeding resulling from, or connecled with, any infringement or
any alleged infringement of a third parnty's rademark as a result of the use of the
Trademarks or Trade Secrets prior ta the Effective Date.

b} The provisions of Section 5.3 of the Agreement and Plan of Merger are hereby
mneorperated into this Agreement and shall bind Assignor and Assignee hereunder as
though Assignee were General Mills and Assignor were Diageos. :

CHIDOCSGL 27615713 ‘ . 4 TRADEMARK
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7. Miscellaneous Provisions:

"8) The provisions of Article XI of the Agreement and Plan of Merger are hereby

tncorporated by refetence inlo this Agreement, mutatis wmutandis, as theugh Assignor
were [Hageo. ‘

b) The provisions of Section 11.6 of the A greement and Plan of Merger, incorporated into
this Agreement by Faragraph 7(2), ¢hall not limit Assignee's nght to assign [ts rights and
interest in the Trademarks and Trade Secrets or (o suthorize others to use the Trademarks
or Trade Secrets after the Effective Date. , , :

¢) Nothing contained in this Agreement, express or implied, is intended to confer any
benefits, rights or remedies upon any other person. .

d) This Agreement shall be effective as of the day and year first above written.

IN WITNESS WHEREOQF, the parties hereto have duly executed this Agreement as of
the day and year first above written. ‘

CHIDOCS1:276157.13 - N TRADEMARK
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GUINNESS UNITED DISTILLERS & GENERAL MYLLS, INC.
VINTNERS AMSTERDAM B.V,

~ /QZ/ - NS N
. ) ‘ ¥ i l-.«.—-u.\"'\;"-:-\.;\"— chy -

. W By:Patricia J. Smith

Te:Attorney-in-fact Title:Attomey-in-fact

Date:October 3] | 2001 . N Date:October _31_, 2001

STATEOF NVEw Vouss
COUNTY OF  ANew Yok

)
) ss.
)

On the 3[** day of October in the year 2001 before me, the undersigned, a Notary Public in
and for said State, personally appeared Patricia J, Smith and Fric A Wedepohl personally known
to me or proved 10 me on the basis of satisfactory evidence to be the individual whose name is
subscribed o the within instrument and acknowledged to me that he/she executed the sarme in
hig/her authorized capsacity, and that by his/her signature on the instrument, the individual, or the
person, of the entity upon behalf of which the individual acted, executed the instument.

Witness my hand and cofficial seal.

/pﬂm—{ 2. KA~

Notary Public
My commission expires;

PAung K.H.--..‘JH o
Metary Pubiig, State af lMawy !
Notary Seal: No. 01KHE01 3680
Cuajifiad m haw Yoo Courty
Commissian Cxpires Sept, 28, 2002

CHIDOCSO0(:2761 57,14 - TRADEMARK
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EXHIBIT A-1

The following trademarks are the PET Trademarks identified in Paragraph 1(a) of the
Intellectual Property Assignment Agreement dated QOctober 31, 2001 between Guinness
United Distillers & Vintners Amsterdam B.V. and General Mills, Inc.

PET

TMILK

7 TRADEMARK
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EXHIBIT A-2
The following trademarks are the PET Trademark Registrations identified in Paragraph
1(b) of the Intellectnal Property Assighment Agreement dated October 31, 2001  between
Guinness United Distillers & Vintners Amsterdam B.V. and (General Mills, Inc.
Country Mark Registration [R] or
Application [A] Number
| Antigua 5167 [R]
Australia AD10710Z TR]
Australia AD107198 [R]
Bahamas 2347 [R]
Barbados 816082 (R]
Barbados 816083 [R]
Belize 329 [R]
Belize 328 [R]
RRADIATEO: FVABGOATED
(IMILIK
Bermuda PET 5661 [R]
Bolivia PET 24471A [R]
Brazil PET 817584773 Application
' Pending
Canada PET 39299 [R]
Canada PET 46356 [R]
Chile PET 496669 [R]
Costa Rica PET 43721 [R]
 Cuba PET 106711 [R]
Cuba PET 106711A [R]
Denmark PET 624/1919 [R]
Dominica FET 57/97_[]?{]
Dominican Republic PET 15127 [R]
Egzypt PET 50273 [R]
El Salvador PET 14634 [R]
Finland PET 43949 [R]
Ghana PET 5202 [R]
Grenada - PET 44/1966 [R]
Guatemala PET 18118 [R]
8- TRADEMARK
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[ Guyana PET 6451A [R]
Guyana PET 6357A [R]
Iceland PET 1/1932 {R]
Japan PET 109632 [R]
Malaysia PET M/20554 [R]
Mexico PET 399328 [R]
Nicaragua ET‘T 2274 [R]
IDII.I.OIATED-WLDIMTED
Nigeria PET 6226 [R]
Norway PET 6152 [R]
Panama PET 12963 [R]
Puerto Rico PET 8314 [R]
Sierra Leone PET 3188 [R]
Singapors PET 4042 [R] |
Singapore PET 14154 [R]
St. Lucia PET 68/1966 [R]
St. Vincent PET 5471966 [R]
Suriname PET 5431 [R]
Sweden PET 21902 [R]
Trinidad PET 564 [R)
Uruguay PET 230952 [R]
Venezuela PET 21996 [R]
Venezuela PET 56759 [R]
United Kingdom PET 626235 [R]
United Kingdom I 626236 [R]
lﬂDADIH‘A‘I’ED
(MILK |
United States J_I[P] E"] [\] 88285 [R]
United States PET 728611 [R]
United States ‘ 200023 [R]
-9- TRADEMARK
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EXHIBIT B-1

The following trademarks are the Kikuet Trademarks identified in Paragraph 1(g) of the
Intellectual Property Assignment Agreement dated Qctober 31, 2001 _betwesn Guinness
United Distillers & Vintmers Amstardam B.V. and General Mills, Ine.

KIKUET
PRODUCTOS KIKUET
PRODUCTOS KIKUET PUERTO RICO

PRCDUCTOS KIKUET INC.

10. TRADEMARK
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EXHIRBIT B-2

'I'hé following tré,demarks are the Kikuet Trademark Registrations identified in Paragraph
1(h) of the Intellectual Property Assignment Agreement dated Qctober 31, 2001 between
Guinness United Distillers & Vintners Amsterdam B.V. and General Mills, Inc.

Country

Mark

Registration [R} er
Application [A] Number

Puerte Rico

PRODUCTOS BRIRUET

41817 [A] Pending application
in Class 29, filed November
13, 1997

Puerto Rico

PRODUCTOS KIKUET
PUERTO RICO

43162 [A]; Pending

Application filed August 17,
1998

Umted States

2,344,514 [R]

RECORDED: 04/04/2002
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