”~
11-0

0)

Form PTO-1594
(Rev. 10/02)
OMB No. 0651-0027 (exp. 6/30/2005)

Tab settings = — =

I\)

1811 BEUE VIME (RY neRl n LA

\\“mmmmmm
102273118

~
llll

l\)

‘l al i el

N

U.S. DEPARTMENT OF COMMERCE
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Pabst Brewing Company

)l b-22
D Association
D Limited Partnership

I___] Individual(s)
D General Partnership
Corporation-State

E] Other

Additional name(s) of conveying party(ies) attached? |:]Yes|::| No

3. Nature of conveyance;

[____I Assignment
Security Agreement

D Other

Execution Date:

I:l Merger

[:l Change of Name

October 11, 2002

2. Name and address of receiving party(ies)

Name: LaSalle Bank National Association

internal
Address:

Street Address: 135 S. LaSalle Street

City:_Chicago State:_IL__Zip: 60603

|:] Individual(s) citizenship
Association
D General Partnership
D Limited Partnership

I:' Corporation-State

D Other

If assignee is not domiciled in the United States, a domeshc
representative designation is attached: |:] Yes

(Designations must be a separate documen a55|gn t)
Additional name(s) & address( es) attached? fﬁ Yes rﬂ No

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

76/361,524
/

A. Trademark Application No.(s)

— B. Trademark Registration No.(s)

Additional number(s) attached Yes [ ] No

311,993,
1,475,208; 1,550,434; 396,222

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Mary E. Dicig

Internal Address: Schwartz, Cooper, Greenberger

& Krauss, Chtd.

180 N. LaSalle Street

6. Total number of applications and

registrations involved: ........................ S 318

§ 7,965.00

7. Total fee (37 CFR3.41)...................

Enclosed

|:] Authorized to be charged to deposit account

8. Deposit account number:

Street Address:
city Chicago state: ! 7ip80601
DO NOT USE THIS SPACE
9. Signature.
Mary E. Dicig /MMA / @ November 5, 2002
Name of Person Signing Signature Date
Total number of pages incluﬁ cover sheet, attachments, and'dmen(: @
Mail d b ded with required nformation to:
11/06 2002 TDIAZl 00000151 7635152‘ al e u;nr:;tlss:?ongrrgtf:%rateentw &tTrraet'.‘iqe“n:’:rk<s:,°;?;;(‘l'\1:fitgnn;,err';r::t on to
40.00 P Washington, D.C. 20231
&1? gé.: : 7925.00 0P
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4B. Trademark Registrations:

2,095,820; 1,724,079, 1,007,197, 1,542,795,
1,331,177; 363,733; 1,331,176; 1,268,132,
1,851,641; 314,441; 57,226; 1,821,596;
2,013,410, 1,883,843; 602,807; 857,152;
968,808; 952,798; 1,966,122, 1,961,330,
780,026; 780,027, 2,167,878, 796,521;
308,966; 145,846; 26,749; 49,804; 579,133;
157,399; 1,390,183; 1,372,907; 192,164,
515,919; 314,440; 057,999; 1,463,046,
1,550,433; 991,563; 738,842; 2,236,388;
1,523,831; 1,515,974; 1,920,056; 1,913,643;
1,270,156; 1,913,645, 820,875; 1,203,815;
1,726,074; 1,875,486; 1,102,858, 662,687,
976,072, 777,533, 967,762; 2,007,734,
1,469,943; 803,198; 1,474,409; 745,936;
799,986; 780,691; 1,756,208; 1,550,445;
663,235; 115,080, 1,872,725; 1,872,727,
865,895; 1,872,726; 319,501; 540,516;
99,098; 1,875,482, 521,795, 920,310;
1,302,998; 1,214,259; 1,748,771; 2,016,421;
1,696,392; 583,848; 1,962,440, 2,014,106;
1,888,771; 1,879,986, 1,869,863; 1,887,384,
2,095,604; 2,070,474; 721,685, 1,557,131;
730,900; 1,208,834; 1,877,866, 1,550,443;
643,695, 1,550,444, 1,550,435; 328,131;
1,553,163; 1,334,618, 558,601; 604,927,
900,927, 565,832, 728,634; 381,905, 606,813,
992,107; 595,297, 378,253; 807,009;
1,954,087, 1,888,765; 1,406,050; 2,024,502;
1,729,715; 1,257,786; 1,973,375; 1,550,442;
2,174,159, 2,128,567, 787,897; 128,507,
55,161, 572,525; 809,379; 1,871,500;
1,875,483; 818,469; 2,191,783; 674,291;
2,487,305, 2,546,443, 2,549,376, 1,993,959,
2,014,299; 1,992,300; 1,972,152; 1,526,035;
1,111,903; 1,712,055; 1,390,184; 2,085,044;
2,086,765; 2,258,186; 919,884 1,556,005;
324,797; 730,901; 708,501; 1,002,989;
1,411,577, 2,007,785; 819,227, 816,715;
2,005,408; 1,722,283; 1,795,194; 1,823,073;
1,825,359, 2,301,348, 547,704, 1,416,874,
1,474,408; 1,736,917, 1,722,280; 1,990,977,
413,664; 2,128,568; 1,080,557; 906,898,;
564,780; 624,155; 63,492; 1,876,819;
331,856; 607,405; 1,360,932; 1,360,931;

1,070,348; 715,535; 742,475; 2,087,996,
1,876,820; 136,142; 667,860; 314,829;
515,920; 055,858; 542,096; 684,888:
545,269; 1,877,863; 856,675; 1,830,872;
1,550,437; 977,847; 1,558,336; 1,550,439;
2,535,683; 338,474; 320,602; 1,020,037;
1,934,848: 1,550,440; 315,873, 905,955,
1,477,037; 1,477,038; 945,899; 780,692;
332,889; 623,234; 1,823,074; 2,126,978;
590,498; 642,131; 2,247,271; 1,542,792;
1,923,974; 815,575; 825,041; 1,195,343;
382,880; 632,824; 320,606; 831,179;
2,079,960; 2,046,276 2,016,798;
2,096,627, 585,916; 2,095,873; 2,091,998;
1,952,848; 502,889; 599,504; 701,096;
1,179,441; 1,182,380; 1,471,584
1,845,825; 1,923,780; 866,540; 544,158;
87,489; 52,011; 90,587; 509,384; 428,097:
562,919; 1,877,868; 2,148,017; 1,557,135;
1,371,620; 1,369,382; 1,388,485; 991,131,
1,424,191; 2,002,038; 905,631; 823,728;
512,884; 1,986,141; 1,691,835; 1,508,498:
1,628,544; 1,929,430; 70,922; 71,606,
1,883,842; 2,272,865; 2,091,599;
1,331,168; 1,489,607; 337,571; 1,223,027;
1,548,550; 315,875; 1,550,436; 592,276;
1,751,474; 995,385; 1,991,784; 623,230;
1,349,864; 2,522.079; 2,487,304
1,202,930; 2,061,987; 1,003,458; 511,338;
515,926; 2,051,330; 815,109; 376,419;
803,199; 782,554; 634,959; 1,557,132;
2,300,987; 384,217; 2,010,840; 1,550,441
1,553,162; 1,550,438; 1,205,873;
1,425,886; 2,116,576; 738,342

154764.1 040934-11524
11/4/02
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”) is
made as of the 11th day of October, 2002 among PABST BREWING COMPANY, a Delaware
corporation (the “Grantor”), and LASALLE BANK NATIONAL ASSOCIATION, a national
banking association in its capacity as collateral agent for the Lenders referred to below (in such
capacity, the "Collateral Agent"), and each of such Lenders.

WHEREAS, Pabst Brewing Company, a Delaware corporation, Pearl Brewing Company,
a Texas corporation, Falstaff Brewing Corporation, a Delaware corporation and General Brewing
Company, a California corporation (collectively, the "Borrowers" and individually each a
"Borrower") have entered into a Credit Agreement dated as of October 11, 2002 (as amended,
restated, supplemented or otherwise modified from time to time and in effect, the "Credit
Agreement") with various financial institutions (collectively, the “"Senior Lenders" and
individually each a "Senior Lender") and LaSalle Bank National Association as administrative
agent (in its capacity as administrative agent for the Senior Lenders, the “Administrative
Agent”), pursuant to which the Senior Lenders have agreed to make loans to, and issue or
participate in letters of credit for the account of, the Borrowers (collectively, the “Senior
Loans”);

WHEREAS, the Grantor is indebted to Rexam Beverage Can Company, a Delaware
corporation (“Rexam”) pursuant to the terms and conditions of that certain Promissory Note in
the original principal amount of $6,675,000.00 (as the same may from time to time be amended,
restated, modified or supplemented, and together with any instrument that may be substituted
therefor, the “Rexam Short Term Note™);

WHEREAS, the Grantor is indebted to Rexam pursuant to the terms and conditions of
that certain Promissory Note in the original principal amount of $20,000,000.00 (as the same
may from time to time be amended, restated, modified or supplemented, and together with any
instrument that may be substituted therefor, the “Rexam Note™);

WHEREAS, the Grantor is indebted to The Stroh Companies, Inc., a Delaware
corporation pursuant to the terms and conditions of that certain Promissory Note in the original
principal amount of $5,000,000.00 (as the same may from time to time be amended, restated,
modified or supplemented, and together with any instrument that may be substituted therefor, the
“Stroh Short Term Note”);

WHEREAS, the Grantor is indebted to SBC Holdings, Inc., an Arizona corporation (f/k/a
The Stroh Brewery Company), pursuant to the terms and conditions of that certain Promissory
Note in the original principal amount of $1,500,000.00 (as the same may from time to time be
amended, restated, modified or supplemented, and together with any instrument that may be
substituted therefor, the “Stroh Note”);

WHEREAS, the Grantor is indebted to Lehman Brothers, Inc., a Delaware corporation
pursuant to the terms and conditions of that certain Promissory Note in the original principal
amount of $49,400,000.00 (as the same may from time to time be amended, restated, modified or
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supplemented, and together with any instrument that may be substituted therefor, the “Lehman
Note”);

WHEREAS, the obligations of the Grantor and the other Borrowers to the Senior
Lenders, and the obligations of the Grantor under the Rexam Short Term Note, the Rexam Note,
the Stroh Short Term Note, the Stroh Note and the Lehman Note are secured pursuant to a
collateral agency and security agreement (the “Security Agreement”) which granted to the
Collateral Agent a security interest and lien on substantially all of the Borrowers’ (including the
Grantor’s) right, title and interest, whether presently exising or hereafter acquired, in, to and
under all of its assets, including, but not limited to, all of the Borrowers’ (including the
Grantor’s) copyrights, trademarks, patents, trade secrets and mask works.

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound, the Grantor hereby represents, warrants,
covenants and agrees as follows:

1. Definitions. The Security Agreement and the provisions thereof are hereby
incorporated herein in their entirety by this reference thereto. Capitalized terms used but not
defined herein shall have the respective meanings given thereto in the Security Agreement.

2. Assignment for Security. To secure the complete and timely payment and
satisfaction of the Liabilities, the Grantor hereby grants to Collateral Agent a continuing security
interest in the Grantor’s entire right, title and interest in and to all of its now owned or existing
and hereafter acquired or arising:

(a) patents and patent applications, including, without limitation, the
inventions and improvements described and claimed therein, all patentable inventions
and those patents and patent applications listed on Schedule A attached hereto and made
a part hereof and the reissues, divisions, continuations, renewals, extensions and
continuations-in-part of any of the foregoing, and all income, royalties, damages and
payments now or hereafter due and/or payable under or with respect to any of the
foregoing with respect to any of the foregoing, including, without limitation, damages
and payments for past, present and future infringements of any of the foregoing and the
right to sue for past, present and future infringements of any of the foregoing (all of the
foregoing are sometimes hereinafter individually and/or collectively referred to as the
“Patents™);

(b) copyrights, rights and interests in copyrights, works protectable by
copyrights, copyright registrations and copyright applications, including, without
limitation, the copyright registrations and applications listed on Schedule B attached
hereto and made a part hereof and all renewals of any of the foregoing, all income,
royalties, damages and payments now and hereafter due and/or payable under or with
respect to any of the foregoing, including, without limitation, damages and payments for
past, present and future infringements of any of the foregoing and the right to sue for
past, present and future infringements of any of the foregoing (all of the foregoing are

sometimes hereinafter individually and/or collectively referred to as the “Copyrights™);
-2
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(©) trademarks, trade names, corporate names, company names, business
names, fictitious business names, trade styles, service marks, internet domain names,
designs, logos, trade dress, slogans, indicia and other source and/or business identifiers,
prints and labels on which any of the foregoing have appeared or appear, all registrations
and recordings thereof, and all applications in connection therewith, including, without
limitation, the trademarks and applications listed on Schedule C attached hereto and
made a part hereof and renewals thereof, and all income, royalties, damages and
payments now or hereafter due and/or payable under or with respect to any of the
foregoing or with respect to any of the foregoing, including, without limitation, damages
and payments for past, present and future infringements of any of the foregoing and the
right to sue for past, present and future infringements of any of the foregoing (all of the
foregoing are sometimes hereinafter individually and/or collectively referred to as the
“Trademarks”™);

(d) all rights corresponding to any of the foregoing throughout the world and
the goodwill of the Grantor’s business connected with the use of and symbolized by the
Trademarks.

In addition to, and not by way of limitation of, all other rights granted to the Collateral Agent
under this Agreement, the Grantor hereby assigns, transfers and conveys to Collateral Agent all
of its Patents, Copyrights and Trademarks, together with the rights and goodwill described in
clause (d) above to the extent necessary to enable the Collateral Agent and any successor or
assign, effective upon the occurrence of any Default, to realize on such property and to enjoy the
benefits thereof. This right and assignment shall inure to the benefit of the Collateral Agent and
its successors, assigns and transferees, whether by voluntary conveyance, operation of law,
assignment, transfer, foreclosure, deed in lieu of foreclosure or otherwise. Such right and
assignment is granted free of charge, without requirement that any monetary payment
whatsoever (including, without limitation, any royalty or license fee) be made to the Grantor or
any other Person by the Collateral Agent (except that if the Collateral Agent shall receive
proceeds from the disposition of any such property, such proceeds shall be applied to the
Liabilities), and the Collateral Agent shall have the right to use, without charge, the Grantor’s
Patents, Copyrights and Trademarks, or any property of a similar nature, in completing
production of, advertising for sale and selling any Collateral and the Grantor’s rights under all
licenses and all franchise agreements shall inure to the Collateral Agent’s benetit until the
Liabilities are paid.

3. Reports of Applications. The Patents, Copyrights and Trademarks constitute all
of the federally registered patents, copyrights and trademarks, and applications therefor now
owned by the Grantor. The Grantor shall provide the Collateral Agent on a quarterly basis with a
list of all new federally registered patents, copyrights and trademarks and federal applications for
letters patent, copyright registrations and trademark registrations, if any, which new patents,
copyrights trademarks and applications shall be subject to the terms and conditions of the
Security Agreement and this Agreement.

4. Captions. Section captions used in this Agreement are for convenience only and
shall not affect the construction of this Agreement.

-3-
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5. Governing Law: Rights Cumulative. This Agreement shall be a contract made
under and governed by the internal laws of the State of Illinois applicable to contracts made and
to be performed entirely within such State. The Grantor acknowledges and agrees that this
Agreement is not intended to limit or restrict in any way the rights and remedies of the
Administrative Agent under either the Credit Agreement, the Collateral Agent under the Security
Agreement or applicable law, but rather is intended to supplement and facilitate the exercise of
such rights and remedies. All of the rights and remedies of the Collateral Agent with respect to
the Patents, Copyrights and Trademarks, whether established hereby, by the Credit Agreement,
the Security Agreement or by any other agreements, or by applicable law, shall be cumulative
and may be exercised singularly or concurrentlty. NOTWITHSTANDING ANY PROVISION
HEREIN CONTAINED TO THE CONTRARY, THE COLLATERAL AGENT SHALL NOT
HAVE THE RIGHT TO USE AND ENFORCE THE PATENTS, COPYRIGHTS AND
TRADEMARKS UNLESS AND UNTIL THE OCCURRENCE OF AN EVENT OF
DEFAULT, AND UNTIL THE OCCURRENCE OF A DEFAULT THE GRANTOR SHALL
HAVE ALL OF SUCH RIGHTS.

6. Counterparts. This Agreement may be executed in any number of counterparts
and by the different parties hereto on separate counterparts and each such counterpart shall be
deemed to be an original, but all such counterparts shall together constitute but one and the same
Agreement.

7. Successors and Assigns. This Agreement shall be binding upon the Grantor and
the Collateral Agent and their respective successors and assigns, and shall inure to the benefit of
the Grantor and the Collateral Agent and the successors and assigns of the Collateral Agent.

8. Severability. Whenever possible each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Agreement is deemed to be invalid by reason of the operation of law, or by reason of the
interpretation placed thereon by any administrative agency or any court, this Agreement shall be
construed as not containing such provision and the invalidity of such provision shall not affect
the validity of any other provisions hereof, and any and all other provisions hereof which
otherwise are lawful and valid shall remain in full force and effect.

9. Forum Selection and Jury Waiver.

(a) ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER
LOAN DOCUMENT (AS SUCH TERM 1S DEFINED IN THE CREDIT
AGREEMENT), SHALL BE BROUGHT AND MAINTAINED EXCLUSIVELY IN
THE COURTS OF THE STATE OF ILLINOIS OR IN THE UNITED STATES
DISTRICT COURT FOR THE NORTHERN DISTRICT OF ILLINOIS;
PROVIDED THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY
COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT THE
COLLATERAL AGENT'S OPTION, IN THE COURTS OF ANY JURISDICTION
WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND.
GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE
JURISDICTION OF THE COURTS OF THE STATE OF ILLINOIS AND OF

-4 -
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THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT
OF ILLINOIS FOR THE PURPOSE OF ANY SUCH LITIGATION AS SET
FORTH ABOVE. THE GRANTOR FURTHER IRREVOCABLY CONSENTS TO
THE SERVICE OF PROCESS BY REGISTERED MAIL, POSTAGE PREPAID,
TO THE ADDRESS SET FORTH IN THE CREDIT AGREEMENT (OR SUCH
OTHER ADDRESS AS IT SHALL HAVE SPECIFIED IN WRITING TO THE
COLLATERAL AGENT AS ITS ADDRESS FOR NOTICES THEREUNDER) OR
BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF ILLINOIS.
THE GRANTOR HEREBY EXPRESSLY AND IRREVOCABLY WAIVES, TO
THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION WHICH IT
MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY
SUCH LITIGATION BROUGHT IN ANY SUCH COURT REFERRED TO
ABOVE AND ANY CLAIM THAT ANY SUCH LITIGATION HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM.

(b) THE GRANTOR, THE COLLATERAL AGENT AND (BY
ACCEPTING THE BENEFITS HEREOF) EACH LENDER HEREBY WAIVES
ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO
ENFORCE OR DEFEND ANY RIGHTS UNDER THIS AGREEMENT, ANY
NOTE, ANY OTHER LOAN DOCUMENT AND ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH
MAY IN THE FUTURE BE DELIVERED IN CONNECTION HEREWITH OR
THEREWITH OR ARISING FROM ANY FINANCING RELATIONSHIP
EXISTING IN CONNECTION WITH ANY OF THE FOREGOING, AND
AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE TRIED
BEFORE A COURT AND NOT BEFORE A JURY.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, this Intellectual Property Security Agreement has been duly
executed as of the day and year first above written.

GRANTOR:

PABST BREWING COMPANY

by P ear 2o

Brian Kovalchuk, President

Address: 100 Shoreline Highway
Mill Valley, CA 94941

COLLATERAL AGENT:
LASALLE BANK NATIONAL

ASSOCIATION, as Collateral Agent
By: W

Adam Kroll, Vice President

Address:135 S. LaSalle Street
Chicago, lllinois 60603
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

The foregoing Intellectual Property Security Agreement Assignment was executed and
acknowledged before me this £ _day of October, 2002 by Brian Kovalchuk, personally known
to me to be the President of Pabst Brewing Company, on behalf of such corporation.

"OFFICIAL SEAL"

STATE OF ILLINOIS ) LORILYNN G. STARK
) SS NOTARY PUBLIC, STATE OF ILLINOIS
COUNTY OF COOK ) MY COMMISSION EXPIRES 1/4/2003

The foregoing Intellectual Property Security Agreement Assignment was executed and
acknowledged before me this day of October, 2002 by Adam Kroll, personally known to
me to be a Vice President of LaSalle Bank National Association, on behalf of such Collateral

Agent.
gotary P%ﬁlic

"OFFICIAL SEAL"
LORILYNN G. STARK
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 1/4/2003
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IP SECURITY AGREEMENT

Schedule A
PATENTS
United States Patent:
Patent No. 4,816,280
Issued January 31, 1989
Expires January 31, 2006 ,
Title Malt Beverages with Improved Flavor and Method of Making Same

149402.1 040934-11524
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