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TRADEMARK AND TRADEMARK
APPLICATIONS SECURITY AGREEMENT

THIS TRADEMARK AND TRADEMARK APPLICATIONS SECURITY
AGREEMENT (this “TM Security Agreement”) is made the 15 day of December, 2000, by HIGH
FALLS BREWING COMPANY, LLC, a New York limited liability company with offices and a
place of business at 445 St. Paul St., Rochester, New York 14605 (the “Borrower”) and
MANUFACTURERS AND TRADERS TRUST COMPANY, with offices and a place of business
at 255 East Avenue, Rochester, New York 14604 (hereinafter, with any subsequent holder, the
“Bank”).

RECITALS

WHEREAS, pursuant to that certain Revolving Credit and Term Loan Agreement (as
amended from time to time, the “Credit Agreement”) made between the Borrower and the Bank, the
Bank has agreed to make certain Loans (as defined in the Credit Agreement, hereinafter, the

“Loans”) available to the Borrower and to secure the Loans by this Trademark and Trademark

Applications Security Agreement (hereinafter this “Agreement”).

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the Borrower and the Bank agree as follows:

1 Terms used herein which are defined in the Credit Agreement are used as so defined.

2 To secure the Obligations, the Borrower hereby grants a security interest in favor of,

: bl
and collaterally assigns to the Bank, with power of sale (which power of sale shall be exercisable

nce of an Event of Default as defined in the Credit Agreement and used

only following the occurre

herein as so defined), in and to the following and all proceeds thereof:
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a. All of the Borrower’s now owned or existing or hereafter acquired or arising
trademarks, trademark applications and trademark registrations, service marks, service mark
applications and service mark registrations, trade dress and tradenames worldwide whether owned or
licensed from others, including, without limitation, those listed on the Trademark Summaries
annexed hereto as Schedule A and made a part hereof, together with any goodwill connected with
and symbolized by any such trademarks, trademark applications, trademark registrations, service
marks, service mark applications, service mark registrations, trade dress and tradenames.

b. All renewals and extensions of any of the foregoing.

C. All income, royalties, damages and payments now and hereafter due and/or
payable under and with respect to any of the foregoing, including, without limitation, payments under
all licenses entered into in connection therewith and damages and payments for past or future

infringements or dilutions thereof.

d. The right to sue for past, present and future infringement and dilution of any

of the foregoing.

€. All of Borrower’s rights corresponding to any of the foregoing throughout the

world.

All of the foregoing trademarks, trademark applications, trademark registrations, service

I i 1 ibed in
marks. service mark applications, service mark registrations, trade dress and tradenames describ
b

Subsection 2(a), together with the items respectively described in Subsections 2(b) through and

including 2(c) are hereinafter individually and/or collectively referred to as the “Marks™.

: e : h
3 Until this Agreement is terminated in writing by a duly authorized officer of the
Bank, the Borrower shall undertake the following with respect to each Mark:

| ining the

a Pay all renewal fees and other fees and costs associated with mainta

Marks and with the processing of the Marks.
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b. At the Borrower’s sole cost, expense, and risk, pursue the prompt, diligent
processing of each Application for Registration which is the subject of the security interest created
herein and not abandon or delay any such efforts.

C. At the Borrower’s sole cost, expense, and risk, take any and all action which
is necessary or desirable to protect the Marks, including, without limitation, the prosecution and
defense of infringement actions.

4. In the event of

a. the Borrower’s neglect, within five (5) days of written notice from the Bank,
to cure any failure by the Borrower to perform any of the Borrower’s obligations set forth in Section
3, above and/or

b. the occurrence of any Event of Default, the Bank acting in its own name or in
that of the Borrower may (but shall not be required to) act in Borrower’s place and stead and/or in the
Bank’s own right in connection therewith.

5. Borrower represents and warrants that:
a. The Trademark Summary includes all of the registered trademarks, Federal

trademark applications, registered service marks and Federal service mark applications now owned

by the Borrower.

b. No liens, claims or security interests have been granted in any Mark by the

Borrower to any Person other than to the Bank.

6. In order to further secure the Obligations:

a Borrower shall give the Bank written notice (with reasonable detail) within

ten (10) days following the occurrence of any of the following:

1. the Borrower obtains rights to, and/or files applications for

. . . . i
registration of, any new trademarks, or service marks, or otherwise acquires ownership of any newly
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registered trademarks, registered service marks, trademark applications, or service mark applications,
(other than Borrower’s right to sell products containing the trademarks of others in the ordinary
course of Borrower’s business).

11. the Borrower becomes entitled to the benefit of any trademark
registrations, trademark applications, trademark licenses, trademark license renewals, service mark
registrations, service mark applications, service mark licenses or service mark license renewals
whether as licensee or licensor (other than Borrower’s right to sell products containing the
trademarks of others in the ordinary course of Borrower’s business).

1il. the Borrower enters into any new trademark license agreement or
service mark license agreement.

b. The provisions of this Agreement shall automatically apply to any such
additional property or rights described in 6(a), above, all of which shall be deemed to be and treated
as “Marks” within the meaning of this Agreement.

C. The Borrower hereby authorizes the Bank to modify this Agreement by
amending the Trademark Summary to include any future trademark registrations, trademark
applications, service mark applications and service mark registrations, written notice of which is so
given, provided that the modification of said Trademark Summary shall not be a condition to the
creation or perfection of the security interest created hereby.

7. Upon the occurrence of any Event of Default, the Bank may exercise all rights and
remedies of a secured party upon default under the Uniform Commercial Code as adopted in New
York, with respect to the Marks, in addition to which the Bank, subject to the terms of the Credit
Agreement, may sell, license, assign, transfer, or otherwise dispose of the Marks. Any person may
conclusively rely upon an affidavit of an officer of the Bank that an Event of Default has occurred

and that the Bank is authorized to exercise such rights and remedies.
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8. The Borrower hereby irrevocably constitutes and designates the Bank as and for the
Borrower’s attorney-in-fact, effective with and upon the Bank’s first exercise (the “First Exercise™)

of such powers following the occurrence of any Event of Default:

a. To exercise any of the rights and powers referenced in Section 3.

b. To exercise any and all such instruments, documents, and papers as the Bank
determines to be appropriate in connection with the exercise of such rights and remedies and to cause
the sale, license, assignment, transfer, or other disposition of the Marks.

The within grant of a power of attorney, being coupled with an interest, shall be irrevocable
until this Agreement is terminated by a duly authorized officer of the Bank, gut shall be exercisable

only following the occurrence of an Event of Default.

9. Any use by the Bank of the Marks as authorized hereunder in connection with the
exercise of the Bank’s rights and remedies under this Agreement and the Credit Agreement shall be
coextensive with Borrower’s rights thereunder and with respect thereto and without any liability for
royalties or other related charges from the Bank to the Borrower. Such use by the Bank shall be
permitted only with and upon the First Exercise following the occurrence of an Event of Default.

10. Following the payment and satisfaction of all The Obligations, and the termination of

any obligation of the Bank to provide loans or financial accommodations under the credit facility

contemplated by the Credit Agreement, this TM Security Agreement shall terminate and the Bank

shall execute and deliver to Borrower all such documents as the Borrower may reasonably request to

release any encumbrance in favor of the Bank created hereby or pursuant hereto, subject, however, 10

' ] t hereto or pursuant to the
any disposition thereof, which may have been made by Bank pursuan p

Credit Agreement.
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11. The Borrower shall, at the request of the Bank, do any and all acts and execute any
and all documents required by the Bank in connection with the protection, preservation, and

enforcement of the Bank’s rights hereunder.

12. The Borrower shall, upon demand, reimburse the Bank for all costs and expenses
incurred by the Bank in the exercise of any rights hereunder (including, without limitation, fees and
expenses of counsel).

13. Bank hereby acknowledges that the Borrower continues to have the exclusive right,
prior to notice from the Bank following the occurrence of an Event of Default, to sue for past, present
and future infringement or dilution of the Marks including the right to seek injunctions and/or money
damages, in an effort by Borrower to protect the Marks against encroachment by third parties;
provided however that Borrower first notifies Bank in writing of its intention to sue for enforcement
of the Marks against a particular party. All costs arising in connection with any infringement shall be
borne by Borrower.

14.  Neither anything contained in this Agreement or in the Credit Agreement nor any act,
omission, or circumstance may be construed as directly or indirectly conveying to the Bank any
rights in and to the Marks, which rights are effective except following the occurrence of any Event of
Default (and in such circumstances, only with and upon the First Exercise).

15 This Agreement is intended to supplement the Credit Agreement. All provisions of

the Credit Agreement shall apply to the Marks and the Bank shall have the same rights with respect

to any and all security interests in the Marks granted to the Bank to secure the Obligations hereunder

as thereunder. In the event of a conflict between this Agreement and the Credit Agreement, the terms

of this Agreement shall control with respect to the Marks and the Credit Agreement with respect to

all other collateral.
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IN WITNESS WHEREOF, the Borrower and the Bank respectively have caused this

Agreement to be executed by officers duly authorized to do so on the date first above written.

HIGH FA
BORROWER/

BREWING COMPANY, LLC,

SAMUEL T. HUBBARD, JR., MANA‘gEh

By:

MANUFACTURERS AND TRADERS TRUST

Comp s BANK
BY:@/&L’ “HK;@

PETIP M. SMITHY
ADMINISTRATIVE VICE PRESIDENT

STATE OF NEW YORK
COUNTY OF MONROE ) SS:

On the /_S_l’fﬁay of December in the year 2000 before me, the undersigned, a Notary
Public in and for said State, personally appeared SAMUEL T. HUBBARD, JR. personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the

STATE OF NEW YORK
COUNTY OF MONROE ) SS:

N - .
On the l 5( day of December in the year 2000 before me, the undersigned, a Notary

Public in and for said State, personally appeared PHILLIF M. SMlTH personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose naI}I;le is i
subscribed to the within instrument and acknowledge_d to me that he/' she. gxea;ted 'ihe sarrnsc:,) I1l
his/her capacity, and that by his/her signature on the instrument, the individual, or the pe

upon behalf of which the individual acted, executed the instrument.

ﬁ{mw Ty adzptv

Notary Puéh/c/ 4

| yotary Plﬁ)]ié
O\I ; FRL. ADAMS
o 1o, Gate of N

ew York

aE GOUNTY

ceslon D

JENNIFER L. ADAMS
Moary Pubiic, State of New York
MOMROE GOUNTY

H T ET e e - LTI
Cosnrrission Exp'res January 545, 4R
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Schedule A

TRADEMARK SUMMARY

l. Genesee Brewing Company United States Reqistered Trademarks

Trademark Goods eq
] 5 Req. No. Reg. Date Renewal Date
eer Beer & Ale i
Application Pending - Filed 4/24/98
Th ¥
! e Beer God.Has Spoken Beer & Ale 2,260,036 7/6/99 71612005
Bleer God Design Beer & Ale 2,321,783 2/22/00 2/22/2006%
ack Ho ' 73
rse gil't Beverages 81-34-1731  5/18/81 5/18/2001®
. R iquors (PA only) (Renewal)
orse Ale . Fermented 20,284 .
e e N 6/15/81 6/15/2001%
Genesee'"
e ) Beer & Ale 540,339 4/3/51 4320019
-Horse Ale (an
design) ( Ale 314,280 6/26/34 6/26/2004®
Genn
° y - Beer & Ale 1,496,056 7/12/88 7/12/2008°
enny Ice Beer Design Beer & Ale 1,908,702 8/1/95 8/1/2001%

. (Aff. of Use
zenny Savert Beer & Ale 1,346,654 7/2/85 7/212005® !
) 'OI::n| lAnmversary Beer & Ale 2,075,093 711197 7/1/2003%

J \;3 ' a : ] Beer & Ale 2,120,232 12/9/97 12/9/2003"
undee's Honey Brown Beer & Ale
dee's Honey Brow 2,284,298 10/12/99 10/12/2004%
JW Dundee’s Honey Brown Beer & Ale
dee's Honey B¢ 2,278,592 9/21/99 9/21/2004
1a(2)
Koch's Beer & Ale 947,342 11/14/72 11/14/2002®
Michael Shea's Beer & Ale 1,749,555 1/26/93 /2612003
Michael ?hea's Irish Amber Beer & Ale 1,766,890 4/20/93 4/20/03®
Phoenix® Beer & Ale 728,943 3/20/62 3/20/2002%
Trim® Beer 390,052 9/2/41 912/2001°
12 Horse Beer & Ale 1,927,199 10117/95 10/17/2001
(Aff. of Use)
NOTES:
1 0590,

(1) Assigned to new

GBCo by Assignment dated December 31, 1988 recorded at PTO Ree

Frame 031 to 036
Assigned to GBCo by Certificate of Merge

(2
0947-0952.
be filed not more than six months prior to this date.

- (3) Renewal application must .
(4) Affidavit of Use must be filed not more than twelve months prior to this date.

(5) Intentto Use Application

r dated 8/1/92 recorded at PTO Reel 0916, Frame

Rev. 5/00
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Schedule A

. Genesee Brewing Company Exg-ired Trademark Registrations

Trademark Reg. No. Expiration Date
Boy, Could | Go For a Genny Now 1,496,057 7M12/94*
Black Belt 1,458,619 9/22/93*
gold-Aged 922,614 10/19/77
eer Run 942,088 8/29/
Dickens | 676,100 3/24/32
Fyfe & Drum 756,196 9/3/83
Genesee - The Beer All People Like 614,955 10/25/75
Genny Saver Bottie (and design) 1,363,652 10/1/91
Holiday Beer 20,285 (NY only) 8/30/91
Iroquois (and tndian Head Design) 55,875 8/21/86
Jenny 593,111 7127194
Jenny (and oval design) 611,528 8/30/75
Koch's {and design) 800,483 12/14/85
o e oS o219 tonaiss.
Ring Go 825,945 3/21/73
Tam O'Shanter 323,604 4/24/75
Tomahawk 796,520 9/21/85
12-Horse | 527,303 7/4/70
"Wee" Bottle O'Tam 391,603 11/18/61
Zip Sip 773,902 7/28/70
* Cancelled for Failure to File Affidavit of Use
lll. Genesee Brewing Company Foreign Trademark Reqistrations
Trademark Country Reg. No. Expiration Date
Genesee Mexico 433,787 5/21/02
12 Horse Ale Mexico 433,788 5121102
Koch's Mexico 472,212 5/21/02
Golden Anniversary Mexico 472,213 5/21/02
Genny Mexico 454,186 5/5/02
Genesee Argentina 1,866,734 /7105
12 Horse Ale Argentina 1,544,918 11/30/04
Koch's Argentina 1,505,789 2/28/04
Golden Anniversary Argentina 1,505,790 2128104
Genny Argentina Application Abandoned 8/94
Rev. 5/00

TRADEMARK
REEL: 002216 FRAME: 0745



-3-

Schedule A

Ill. Genesee Brewing Company Foreign Trademark Registrations - Continued

Trademark Country Reg. No. Expiration Date
Genesee Korea 279,556 11/18/03
JW Dundee's Honey Brown Lager Canada Appliication Pending - Filed 4/24/96
Genesee Ecuador 5746/98 10/6/08
Genny Ecuador 5745/98 10/6/08
Koch's Ecuador , Appllication Abandoned 8/98
TRADEMARK
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