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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: MERGER
EFFECTIVE DATE: 09/17/2007
CONVEYING PARTY DATA
Name || Formerly || Execution Date || Entity Type
Keystone Brewers Holding 09/17/2007  ||CORPORATION: DELAWARE
Company
RECEIVING PARTY DATA
|Name: ||Pittsburgh Brewing Company |
|Street Address: ||3340 Liberty Avenue |
lcity: |Pittsburgh |
|State/Country: |IPENNSYLVANIA |
[Postal Code: 1115201 |
[Entity Type: ICORPORATION: DELAWARE |
|
PROPERTY NUMBERS Total: 23 X
Property Type Number Word Mark
Registration Number: 0582833 IRON CITY =
Registration Number: 0643376 AMERICAN G
Registration Number: 1358351 I.C. LIGHT
Registration Number: 1416875 OLD FROTHINGSLOSH -
Registration Number: 1421367 IRON CITY DARK
Registration Number: 1441389 MUSTANG
Registration Number: 1451189 MUSTANG MALT LIQUOR
Registration Number: 1482628 AMERICAN LIGHT MADE IN THE USA
Registration Number: 1799580 J.J. WAINWRIGHT'S
Registration Number: 1809461 IRON CITY
Registration Number: 1811001 PITTSBURGH BREWING CO.
Registration Number: 1920059 AMERICAN MADE IN THE USA
TRADEMARK




Registration Number: 2091023 IRON CITY BEER PITTSBURGH BREWING CO.
Registration Number: 2094751 OLD GERMAN

Registration Number: 2211888

Registration Number: 2204537 [.C. LIGHT TWIST

Registration Number: 2206232 [-C-LIGHT

Registration Number: 2128307 AMERICAN LIGHT

Registration Number: 2478537 AUGUSTINER

Registration Number: 2575139 IRON CITY BEER

Registration Number: 2947803 IRON CITY BEER

Registration Number: 2965003 IRON CITY BEER PITTSBURGH BREWING CO. SINCE 1861
Registration Number: 2966482 IRON CITY BEER

CORRESPONDENCE DATA

Fax Number:

(312)609-5005

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(312) 609-7838
podonoghue@vedderprice.com
Patricia O'Donoghue, Vedder Price
222 North LaSalle Street

Suite 2500

Chicago, ILLINOIS 60601

ATTORNEY DOCKET NUMBER: 27804.00.0045

NAME OF SUBMITTER:

Patricia O'Donoghue

Signature:

/Patricia O'Donoghue/

Date:

11/16/2007

Total Attachments: 6

source=K-P Plan of Merger#page1 tif
source=K-P Plan of Merger#page?2.tif
source=K-P Plan of Merger#page3.tif
source=K-P Plan of Merger#page4 tif
source=K-P Plan of Merger#page5.tif
source=K-P Plan of Merger#page6.tif
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AGREEMENT AND PLAN OF MERGER
of

KEYSTONE BREWERS HOLDING COMPANY
3 Delaware corporation

with and into

PITTSBURGH BREWING COMPANY,
a Delaware corporation

September 17, 2007

AGREEMENT AND PLAN OF MERGER (the “Agreement’™), is entered into by and among
wers Holding Company, & Delaware corporation (“Keyséone™), and Pittsburgh Brewing
elaware corporation (" Pittsburgh™).

RECITALS

REAS, pursuant to the Second Amended Joint Plan of Reorganization filed May 1, 2007 (the
sded Plan™) and the United States Bankruptey Court’s Order Confirming Second Amended
eorganization of Pittsburgh and Keystone entered June 5, 2007 (the “Confirmation Order™),
be merged wilh and into Pitisburgh;

REAS, pursuant to the Confirmation Order, the Plan Proponents (as defined therein}, including
Pittsburgh, are hereby authorized, directed, and empowered fo take all actions necessary or
implement the Second Amended Plan in accordance with its terms, including, without limitation,
aplement, consummate, cxecule, and/or deliver the contracts, instruments, and other agreements
contemplated therein, consistent with the terms of this Confirmation Order and the Second
;; and

REAS, Keystone and Pittsburgh desire to consummate the business combination transaction
erein in which Keystone will merge with and into Piltsburgh (the “Merger™), with Pittsburgh
Werger, on the terms and subject to the conditions set forth in this Agreement.

AGREEMENT OF MERGER

. THEREFQORE, in consideration of the premises and of the mufual covenants contained herein,
eby agree as follows:

ARTICLE I - DEFINITIONS

ilized terms used in this Agreement are used as defined in this Asticle I or elsewhere in this

D-1537373_3.0C
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ware Law” means the Delaware General Corporation Law,

tive Time™ has the meaning set forth in Section 2.04.

wae Stock” means any interest held as a stockholder in Keystone,

wirgh Stock” means any interest held as a stockholder in Pittsburgh.

ARTICLE I - THE MERGER

Consent. The Second Amended Plan and the Confimmation Order provide that Keystone shail

1 and into Pitsburgh.

The Merger. Upon the terms and subject to the conditions set forth in this Agresment,
be merged with and into Piitsburgh at the Effective Time of the Merger, Following the Mesger,
istence of Keystone shall cease, and Pittsburgh shall continue as the surviving entity and shall
d assume all the nights and cbligations of Pittsburgh in accordance with Delaware Law.
surviving entity, will be responsible for, and obligated to pay, all applicable Delaware taxes
ied fees of Pittsburgh if the same are not timely paid.

Closing. The Closing of the Merger (the “Closing™) will take place at Pitisburgh’s principal
anber 18, 2007 (the date of the Closing being referred to herein as the “Closing Date™). Atthe
: Certificate of Merger shall be executed and acknowledged by the president of Pittsburgh; (if}

of Merger shall be executed and acknowledged by the President of Keystone; and (iii) the
se such further action as is required o consummate the transactions deseribed in this Agreement

cate of Merger.

Effective Time. On September 18, 2007, the parties shall file the Certificate of Merger with
Jecretary of State, executed in accordance with the relevant provisions of Delaware Law, as
i shall make all other filings or recordings required under the provisions of Delaware Law. The
: effective upon filing (the “Effective Time™ of the Merger).

Effects of the Merger. The Merger shall have the effects set forth in the provisions of

Delaware La .

2.06

Merger, shall
amengded as ¢

Bylaws of Pi
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Articles of Incorporation and Bylaws.

() The Certificate of Incorporation of Pittsburgh, as in effect at the Effective Time of the
se the Certificate of Incorporation of Pittsburgh, the surviving entity, until thereafter changed or
ovided therein or by applicable law.

() The Bylaws of Pifisburgh, as in effect at the Effective Time of the Merger, shall be the
sburgh, the surviving entity, unti} thereafter changed or amended as provided therein or by
applicable o .

Copy of the Agreement, An executed copy of this Agreement will be kepi on file at the
burgh, the surviving entity. A copy of the Agreement will be furnished by Pittsburgh, on writien
ithout cost, to any stockholder of Pittsburgh (or former stockholder of Keystone) and to any
igee of Keystone at the time of the Merger if such obligation is then outstanding,

3-1837373 3.0C
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ARTICLE 111 - EFFECT OF MERGER ON
PARTNERSHIP INTERESTS

3.01  Cancellation of Keystone Stock. As of the Effective Time of the Merger, by virtue of the
Merger and w thout any action on the part of Pittsburgh or the holder of any Keysione Stock, the existing
Keystone Sto < shall no longer be existing and shall automatically be canceled and retired and shali cease to
exist, and the holders of such Keystone Stock shall cease to have any rights with respect thereto and no
Piitsburgh Ste :k or other consideration shall be delivered in exchange therefor.

Remainder of Page Intentionally Left Blank.
Signature Page to Follow,

0-1537373_3.00 -3-
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“WITNESS WHEREOF, the imdemsigned entities have executed this Agrecment on the date set forth

>4

above,

KEYSTONE BREWERS HOLDING COMPANY
3 Delaware corporation

Name: Joseph Picetfil
Title:  Presid

PLTTSBURGH BREWING CONMPANY
a Delaware corporation

By

Name: Joseph Pkgi)ﬂii
Title: President

Signatere Poge te Agreement aud Plep qf Marger of Kaystone Brewers Holding Compasty
inte Piresknergh Brewing Company
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Delaware ...

The First State

. s JARRIET SMITH WINDSOR, SECRETARY CF STATE OF THE STATE OF
DELA} ARY,, DO HEREBY CERTIFY THE ATTACHED I8 & FRUE AND CORRECT
COPY OF WHE CERTIFICATE OF MERGER, WHICH MERGES:

' KEYSTONE BREWERS HOLDING COMPANY", A DELAWARE CORPORATION,

] ITY AND INTQ "PITTSBURGH BREWING COMPANY" UNDER THE NWNAME OF
"pIT: SBURGH BREWING COMPANY", A CORPORATION ORGANIZED AND
EXIS' TS UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND | TLED IN THIS OFFICE THE EIGHTEENTH DAY OF SEPTEMBER, A.D.
2007, Ay 1:32 O'CLOCK F.M.

i FILED COPY OF THIS CERTYFICATE HAS BEEN FORWARDED TO THE

NEW ( ASTLE AND KENT COUNTY RECORDER OF DEEDS.

Farrat sdomitb Pt oo
Harriet Smith Windsor, Secretary of State
AUTAENTICATICGN: 6007613

25 8572 B8100M
DATE: 08-~-318-07

Q7. 028057
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Stats of Delaware
Secre of Si:ata
Divzsz,cn

STATE OF DELAWARE
CERTIFICATE OF MERGER OF
DOMESTIC CORPORATIONS

Purstant to Title 8, Section 251{c) of the Delaware General Corporation Law, the
undersigned corporation executed the following Cerfificate of Mczger:

FIRST: The neme of the surviving corporation is Pitsbugh Brewing Cotmpany
» 8nd the name of the corporation being
merged into this surviving vorporabon i Koystons Brewers Holding Company

SECOND: The Agreement of Merger has been approved adopted, certified, sxecuted
and acknowledged by each of the constituent eorporations,

THIRD: 'The name of the surviving corporation is Pinsbursh Browing Company,
a Dedaware corporation,

FOURTH: The Certificate of Incorporstion of the surviving corporation shall be its
Certiflcate of Incorporation.

FIFTHE: The merger is to becoma effective on Sling

BIXTH: The Agreement of Merger is on file at Two Greenwich Office Park, Greenwich,
Connecticit 06831, 7 , the place of business
of the surviving corporatior.

SEVENTH: A copy of the Agreement of Merger will be fomished by the surviving
zorporation on request, without cost, to any stockholder of the constituent comporations.

IN WITNESS WHEREOF, said sutvwm% ration hag caused this certificate to be

Bi%?cd by an authorized officer, the day of Ssptember A,
B By: :
Amhuri@bfﬁcer ‘
Naime: Joseph Piecirilli
Print or Type
Title: President
SRS - BRI “ Twigo Daviay .« O LA,
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