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BILL OF SALE
HOPS BREWING COMPANY, INC.
TO

THE BREW HOUSE, L.L.C.

THIS BILL OF SALE is executed and delivered pursuant to the Capital
Contribution Agréement dated as of April 27, 1995 (the “Purchase Agreement”) among
OCEAN STATE BREWING COMPANY, L.L.C., a Rhode Isiand limited liability
company (“OSBC”), HOPS BREWING COMPANY, INC., a Rhode Island corporation
(the “Manager™), the Original Investors named therein, THE BREW HOUSE, L.L.C.
(“BHLLC”), a Delaware limited liability company, THE BREW HOUSE LIMITED
PARTNERSHIP, a Massachusetts limited partnership and The BREW HOUSE RHODE
ISLAND, L.1.C., a Rhode Island limited liability company. Terms defined in the
Purchase Agreement and not otherwise defined herein are used herein with the meanings
so defined.

_ 1. For good and valuable consideration, receipt of which is hereby
acknowledged, the Manager does hereby sell, convey, assign, transfer and deliver to
BHLLC the foliowing described property and assets of the Manager relating to the
Acquired Business, each as in existence on December 31, 1994, other than changes
occurring in the ordinary course of business consistent with past practices:

a. All patents, patent rights, inventions, processes, designs and
applications for patents of the Manager used or useful in the operation of the
Acquired Business (the “Manager Patents”; the OSBC Patents and the Manager
Patents being the “Patents™), and all trademarks, trademark applications, service
marks, service mark applications, copyrights, copyright applications, trade names,
registered designs and unregistered design rights of the Manager uscd or useful in
the operation of the Acquired Business (the “Manager Trademarks™; the OSBC
Trademarks and the Manager Trademarks being the “Trademarks™), including the
patents and trademarks listed on Schedule 1.2(a) to the Purchase Agreement.

b. All rights of the Manager under all licenses, permits,
authorizations, approvals, consents and franchises used by the manager in
connection with the operation of the Acquired Business, including those listed on
Schedule 1.2(b) to the Purchase Agreement (the “Manager Licenses; the OSBC
Licenses and the manager Licenses being the “Licenses™).

c. All trade secrets, processes, know-how, procedures, recipes,
formulae and confidential information of the Manager used or useful in the
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operation of the Acquired Business (the “Manager Trade Secréts™; the OSBC
Trade Secrets and the Manager Trade Secrets being the “Trade Secrets™).

d. All rights of the Manager under any licenses for Intellectual
Property (as defined in Section 3.9) used or useful in the operation of the
Acquired Business (the “Manager IP Licenses™; the OSBC IP Licenses and the
Manager IP Licenses being the “IP Licenses™).

e. All books and records of the Manager (including without limitation
computerized records, computer software, and computer progmms) used or useful
in the operation of the Acquired Business.

f All rights of the Manager under any contracts relating to the
Acquired Business (the “Manager Contracts”; the OSBC Contracts and the
Manager Contracts being the “Contracts™), including without limitation those
described in Schedule 1.2(e) to the Purchase Agreement.

g. All other assets (if any) held or owned by the Manager and
primarily used by it in connection with the Acquired Business, but specifically
excluding the Excluded Assets described in Sectlon 1.3 of the Purchase
Agreement.

2. Notwithstanding the provisions of pafagraph 1 of this Bill of Sale, the
following assets of the Manager shall not be included in the Assets being contributed by
the Rhode Island Entities to BHLLC:

(@  Stock books, minute books and other corporate records of the
Rhode Island Entities.

(b)  All books and records of the Rhode Island Entities relating to taxes
paid or payable by the Rhode Island Entities.

{©) The Manager’s cash-on-hand as of the close of business on
December 31, 1994.

3. The Manager agrees to execute and deliver from time to time, at the
request and expense of BHLLC, such other and further separate and specific bills of sale,
assignments, and other instruments of transfer of any and all items of property
contemplated to be transferred hereby, as may reasonably be requested by BHLLC.
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IN WITNESS WHEREOF, as of the 31st day of October, 1995, the Manager has
executed this instrument under seal. '

ATTEST: HOPS BREWING COMPANY< INC.

/' By:.

ized Signatory
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-

- SCHEDULIE 1.2 (a) = Nanager’s Tradamarks

Federal Trademarks
-pending on Union Station Brewary

State Trademarks

~Golden Spike Ale

~Rhode Island’s Premium Beer
-Black Bear’s Ale

~Pawsox Pale Ale

=Ocean State Ale
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