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Addressginen | 270 Madison Avenue, 8th Floor

Address (inez) | New York, New York 10016
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Address(ine3) | Attention: David S. Kashman, Esq.

|
|
Address (ine2) | New York, New York 10016
|
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Address (line 4
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Jlia, (7,179

David S. Kashman

Name of Person Signing Signature the Signed
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APPOINT OF _DOMESTIC REPRESENTATIVE

GOTTLIEB, RACKMAN & REISMAN, P.C., whose postal address is
270 Madison Avenue, New York, New York 10016, is hereby desig-'
-nated registrant's representative upon whom notices or process in

proceedings affecting the mark may be served.

Peter J. Russell & Company Limited

Name: ~N
Title: DireaTor

Date: 7-4 — , 1993
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THIS ASSIGMENT is made the 7 §T day of SAPHmBN 1993

BETWEEN
(1) BASS PLC of 20 North Audley Street, London W1Y 1WE (“Bass™);

2) HEDGES & BUTLER LIMITED of 20 North Audley Street, London WY IWE
(((H&B),);

3) WINCARNIS LIMITED of 20 North Audley Street, London W1Y I1WE
(“Wincarnis™), and

4) BASS BEERS WORLDWIDE LIMITED of Cape Hill Brewery, Birmingham, West
Midlands B16 OP1 (“BBW?”);

of the one part, and

(5) PETER J RUSSELL & COMPANY LIMITED, a limited company incorporated in
Scotland under no. 32696 whose registered office is at Russell House, Dunnett Way,
Broxburn, EH52 SBU (the “Assignee”)

on the other part
RECITALS:

(A) Under the terms of an agreement of even date between BBW _and the Assignee (the
“Sale and Purchase Agreement”), BBW has agreed to sell, and the Assignee has
agreed to purchase the Hedges & Butler Business and the Wincarnis Business on the
terms and conditions set out therein. Pursuant to the Sale and Purchase Agreement
BBW has agreed to enter, and to procure that H&B, Bass and Wincarnis enter, into
this Assignment;

(B) Bass and H&B are owners of legal title to the Hedges & Butler Trade Marks specified
in Part 1 of Schedule 1 and used in the Hedges & Butler Business. Wincarnis, H&B
and Bass are the owners of legal title to the Wincarnis Trade Marks specified in Part 2
of Schedule .| and used in the Wincarnis Business. BBW is beneficial owner of the
Hedges & Butler and Wincarnis Trade Marks. Each of Bass, H&B, Wincarnis and
BBW is hereinafter called “an Assignor”.

NOW THIS ASSIGMENT WITNESSETH as follows:-

1. Terms defined in the Sale and Purchase Agreement shall have the same meaning when
used in this Agreement, including the Recitals.

WHgnasntO Ngroup\LepgaRDOCS W& b2 doc
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2. In consideration of the sum of £600,000 paid by the Assignee to BBW (the receipt of
which is hereby acknowledged by BBW) each Assignor (to the extent of its right, title
and interest in the Trade Marks) hereby assigns unto the Assignee, its property, right,
title and interest in the Trade Marks and, subject to the terms of this Assignment, the
full and exclusive benefit of each of them together with that part of the goodwill of the
business symbolised by and attached to the said Trade Marks, with the sum split as to
£1 for the Trade Marks and £599,999 for the goodwill.

3. As soon as reasonably practicable upon receipt of written request from the Assignee,
the Vendor shall sign (and procure the signature of the same by Bass International
Holdings N. V. as the legal owner of the Madrid International Marks), the trademark
licence in the form set out at Schedule 2.

4. The Assignor warrants to the Assignee that:

(a) Bass, H&B or Wincarnis, as the case may be, is the registered proprietor of the
Trade Marks;

(b) So far as the Assignor is aware, without having made any enquiries:
() Assignor has full title to assign the Trade Marks;
(i) Assignor has not granted licences to the Trade Marks;

(ii1) there are no encumbrances (as defined in the Sale and Purchase
Agreement) over the Trade Marks;
(iv) there are no third party claims or rights in or over the Trade Marks;

(© all renewal fees in relation to the Trade Marks to the date hereof have been
duly and properly paid,

but gives no other warranty or representation concerning the Trade Marks, including
but not limited to use or validity.

4. The Assignee shall arrange to register assignments in the individual territories of Trade
r)a nd shall use reasonable endeavours to apply to record the assignments:-
E *C‘F" Aﬂ M“:b l ) M&‘tc*l M(/bs M/\/
4.1 within twelve months where Trade Marks are in use by the Assignor in said
territories at the date of the Sale and Purchase Agreement;

4.2 otherwise before Assignee commences trading under Trade Marks within those
territories;

5. The Assignor shall forward all renewal notices and other correspondence it receives
regarding Trade Marks forthwith to the Assignee.

6. This Assignment shall be governed by English law, and the parties submit to the non-
exclusive jurisdiction of the English Courts.
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IN WITNESS whereof the parties hereto have hereunto set their hands the day and first year
above written.
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SCHEDULE 1

Part 1 — Hedges & Butler Trade Marks

Trade Mark Country Reg No Reg Date Class
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SCHEDULE 2

Trade mark Licence
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THIS LICENCE is made the day of 1998
BETWEEN:

gy BASS INTERNATIONAL HOLDINGS N.V., a Dutch Corporation, whose
registered office is at Strawinskylaan 3105, 7" Floor, 1077 ZX, Amsterdam
(“BIH”);

(2) BASS BEERS WORLDWIDE LIMITED of Cape Hill Brewery,
Birmingham, West Midlands, B16 OP1 (“BBW™);

(together “the Licensor™)

On the one part

and

(3) PETER J RUSSELL & COMPANY LIMITED, a limited company
incorporated in Scotland under no. 32696 whose registered office is at Russell
House, Dunnett Way, Broxburn, EH52 SBU (the “Licensee’™)

On the other part

RECITAL:

BIH is the registered proprietor and BBW is the beneficial owner of the
international trade marks set out in the Schedule (the “Trade Marks™) hereto
and by an agreement of 25" September 1998 between BBW and the Licensee
("the Sale and Purchase Agreement") BBW has agreed to licence all right, title
and interest in and to such marks to the Licensee and to procure that BIH joins

in the Licence as registered proprietor of the Trade Marks.
NOW IT IS HEREBY AGREED as fotlows:

1. Terms defined in the Sale and Purchase Agreement shall have the same

meaning when used in this Agreement.

2. In consideration of the Sale and Purchase Agreement Licensor hereby grants to

the Licensee the irrevocable, exclusive, royalty free right in perpetuity to use

WHaasnt0 NgrouptlegahDOCSBIbII 2 doc
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the Trade Marks in relation to the Products in the territories in which it is
registered (including the right to register this Licence and to grant sub-

licences).

3. BBW warrants to the Licensee that all renewal fees due in respect of the

registration have been paid.

4. The Licensor shall use reasonable endeavours (at the expense of the Licensee)

to maintain the Trade marks.

5. The Licensee shall have conduct of all proceedings relating to the Trade Marks
and shall at its sole discretion decide what action if any to take in respect of any
infringement or alleged infringement of the Trade Marks or passing-off or any
other claim or counterclaim brought or threatened in respect of the use or
registration of the Trade Marks. Subject to applicable law, the Licensee shall
be entitled to bring any action for infringement in its own right as exclusive
licensee. The Licensor shall, if requested by the Licensee bring or defend any
proceedings in relation to the Trade Marks if the Licensee decides in its sole
discretion to do so, provided that Licensee shall indemnify Licensor against all
expenses, liabilities, costs, claims, damages, losses suffered or incurred by the

Licensor as a result thereof.

6. This Licence shall be governed by and construed in accordance with English
law and the parties submit to the non-exclusive jurisdiction of the English
Courts.
\WHgnasntO NgroupiLegaNDOCS\bibtm2 doc
24-9-98
TRADEMARK

REEL: 001902 FRAME: 0365



SCHEDULE

Mark Class Registered Number Country

Proprietor

Hedges & Butler 33 Bass International INT. Austria
Holdings N. V. 398344 Benelux

Bulgaria
Croatia
France
Germany
Hungary
Italy
Liechtenstei
Monaco
Morocco
Portugal
San Marino
Slovenia
Spain
Tunisia
Vietnam

Yugoslavia
Bass International INT.

France
Dukes Own 33 Holdings N.V. 1250592
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SIGNED by | ] and | ]
for and on behalf of

BASS INTERNATIONAL
HOLDINGS N.V.

in the presence of’-

SIGNED by | ] for and on behalif of )
BASS BEERS WORLDWIDE )
LIMITED in the presence of:- )
SIGNED by | ] for and on behalf of )
PETER J RUSSEL & COMPANY )
LIMITED in the presence of’- )
WHpnasntO Ngroup\legaNDOCSTYhibun 2. doe
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SIGNED by for and on behalf of ) )
BASS PLC ) (//f/u
in the presenceg.of’- )

04/'>e ( A- /c_

SIGNED by for and on behalf of ) .
HEDGES & BUTLER LIMITED ) (/44/\/ ; >

in the presence of:- )
X/.; e (‘ro (,
SIGNED by for and on behalf of )

WINCARNIS LIMITED in the
presence of’-

A/ gel Sl

SIGNED by for and on behalf of )
BASS BREWERS WORLDWIDE )
LIMITED in the presence of’- )
Mol Jiel
LS Riesgrs

SIGNED by|for and on behalfof )

PETER J RUSSELL & ) /_;g\my% (%mw
)
)

R

COMPANY LIMITED
in the presence of’-

4

@CM ( —\-Cjﬁ C‘/( DT AT,

= Lotlaiow~ oo
G;ab\ o~ LDQU’C’Q\/\
s o
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