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- ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND

OTHER INTELLECTUAL PROFPERTY RIGHTS
(With Revalty Payments)

This Assignment of Trademarks, Copyrights and Other Intellectual Property Rights {this “Assignment”)
is made as of July £3, 1999 by and among (i) Walnut Acres, Inc. (“Assignor™), (i) Walaut Actes Organic
Farms, LLC ("Assignee"), (iii) Pan Pacific Ventures, or its nominee (“Investor™), and (iv) Ruth Keene
Anderson, Robert B, Anderson, Matjorie Hartlcy, Jucelyn Kecne, the Estate of Betty Kewne and the
rasiduary trust existing with respect to such Estate (by its executor and/or trustees) and Paul Keene (each
such party, individually a *Sharehelder”, and, collectively, the “Shareholders™.

RECITALS

A Assignor is, immediately prior to the trensactions deseribed balow, engaged in the business of
farming, food processing and manufacturing, wholesale, retail and direct (inail order and Intemet)
marketing of food and related ftems, and other relatzd activities, in each case with an emphasis upon
organic and sustainable practices. Concurrently herewith, pursuant to a Contrbution Agreement of
approximately even date herewith (the “Contribution Agreement’, Assignor is comtributing substantially
all of its assels to Assignee, in exchange for certain limited liability company interssts in Assignee.
Assignee is a newly formed Delaware limited liability company, of which Assignor and investor are or
shall be the acla inktial members.

B. Among the assets being contributed by Assignor to Assignes pursuamt to the Contribution

. Agreement are (A) all of the trademarks, tradenames, service marks, logos and other marks used to
identify Assignot’s products, services and business (cellectively, as defined bolow, the ““Marks"} and all
goodwill and other rights associated with the Marks; and (B) all other of Assignor’s Intellectual Property
Rights (as hereinafter defined) of any nature whatscever, inciuding all Copyright Rights.

C. Shareholders are collectively all of the shareholders of Assignor. Certain of the Sharcholders
previously held an interest in come of the Marks., Those Shareholders previously assigned all right, title
and interest in and to the Marks to Assignor, in part in exchange for certain royalty rights (which rights,
together with any and all other existing rovalty obligations of Assignor to any Shareholder or any
transferee of any Shareholder is refarred to herein as the “Existing Royalty Rights™).

D, Pursuant to the Contribution Agresment (to which Sharcholders are parties, and which ail
Shareholders have approved in their capacities as sharsholders of Assigmor) and this Assignemert, all
Shateholders wish to confirm that they have no right, title or interest in or to the Marks or to any other of
Assignor’s Intellectual Property Rights, transfer and assign to Assignee any and all such rigins that they
might continue ta have, and terminate all Existing Royalty Rights and replace those righis solely with the
royalty rights set forth in this Assignment (as defined below, the “New Royalty ).

AGREEMENTS
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In eonsideration of the mutual covenants of the parties herein and ih the Contribudoh Agreement, the
Shareholders acknowledging that such covenants of Assignee and Invesior benefit them substantialty
through their (or their affiliates™ and family members') ownership interests in Assignor, and for other
good and valuable consideration, receipt of which is hereby acknowledged and deemed to be sufficient,
the parties hereto agree as follows: '

1. Assignment. Assignor heraby irrevocably aceigns, sells, prams and trancfers to Assipnee all
right, title and interest in and to the Marks and in Assignor’s Intellectual Property Rights. The foregong

is an outright assipnment of all rights, and Assignor retains no interest whatsoever in the Marks or the
intellectnal Property Rights.

2. Definitions.

a1 Marks. “Marks” means, collectively, (a) the name “Walnut Acres” (as a tradename,
trade mark, service mark and otherwise), all variations thereof and all names, marks and logos that
include such nams, (b) all other marks listed on Schedule A attached hereto, (c) alt other trademarks,
tradonames, service marks, logos and other macks used to identify Assignor’s products, services and
business, {d) any other marks that are part of Assignor’s Intclicctuel Property Rights, (s) ali trademark

applcations and registrations with respect to any of the foregoing, and (f) all goodwill associated with or
rejated to any of the foregoing.

2.2 Intellectual Property Rights. “Intellectusl Property Rights” means, collectively, all of
the following intangible legal rights, existing or applicable anywhere in the world, including thoze
existing or acquired by ownership, license or cther legal operation, whether or not filed, perfected,
registered or recorded: (i) all patents, patent applications, patent disclosnres and related patent rights,
including any and zil preliminary applications, continuations (i part or whole), divisions, reissues,
reexaminatlons, Tenewals, substitions or extensions thereof which have been filed by any petson or
entity of any nature {“Person”) or ate issued to any Person or are in preparation anywhere in the world
{(the “Pstent Rights™); (ii) all copyrights, whether or not registered, including all registrations and
applications therefor, and all creative works or other works of authorship, including computer programs
(the “Copyright Rights); (jii) all trademarks, trade names and service marks, whether or not registered,
including alf registrations and applications therefor (the “Trademark Rights™); (iv) ell rights to
inventions, irade secrets, confidential information, designs, drawings and know-how; (v) all rigits 1o
technology and other irtellactual or industrial property and praprietary rights; (vi) all rights relating to the
pretection, of the foregoing or premised upon any of the foregoing; and (vii) all rights to sue or make any
clalms for any past, present or fitture infringement, misappropriation or unauthorized use of auy of the
foregoing rights and the right to all income, royalties, damages and other payments that are now or may
hereafier become dite or payable with respect to any of the foregoing rights, including damages for past,
present or future infringement, misappropriation or unaathorized use thereof.

23 Assignor’s Intellcctusl Property Rights “Assignot’s Intellectual Property Rights”
means, collectively, all Tntellectual Property Rights owned, licensed or heid by Assigoor, which
Assignor’s Intellectual Property Rights are hershy represented by the Shareholders to include all
Intellectual Property Rights used in and material to Assignee’s business, including all Intellectual
Property Rights described on Schedule B attached hereto.

3, Termination_of Existing Rovalty Rights; No_Cther Royalty Rights, Assignor and each
Shareholder hereby agrees that the Existing Royalty Rights (mciuding all right to accrued but unpaid
royalties, but net including the accrued royalty of approximately $74,000 payable to the Walnut Agres
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Foundation {the “Foundation Royalty™), which agcrued royalty shall remain the liability of Assignor and
shall not be assumed by Assignee) are horsby terminated and shall no longer be of any force or effect and
that the Marks shall no longer be subject to the Existing Rayalty Rights in any respect. Assignor and
each Shareholder hereby acknowledges and agrees that, other than the New Rovyalty, there are ne royaity
righte, ligns, encumbrances, mortgages, claims or other rights, inclhuding witheam limitation the
Foundation Royalty, to which either the Marks or Assignor's Intellectual Properiy Rights are subject.
Arsigner and sach Sharcholder hereby also agkmowledge and agroa that Assignes haz not azsumed any
oblisation regarding any previpusly existing rights under the Existing Royalty Rigbts (including any
obligation to pay any accrued royalties thereunder) 2nd agrees that any such existing rights shall be solely
between Apsignor and the Shareholders, and neither Assignee nor the Marls or Assignor’s Intellectunal
Property Rights shall be responsible therefore or subject thereto. '

4, New Rovalty Rights.

4.1 New Royalty, Assignee will pay to Paul Keenc a royalty with respeet to the Marks of
One ‘Thousand Dollars ($1,000) per weeck (e, $52,000 per year) (the "New Royalty”). The New
Royalty is expressly subondinated to the Company's liabilities to Keystone Financial Bank, N.A. under
loan numbers 165118-501-30001, 165118-30002, and 165118-30024,

4.2 Term ovalty.

= New Rovalty. The New Royalty will be payable for 3 minknum of two () years
from the date hereaf (the “Minimum Royalty Period™), and will continue beyond the Minimum Royalty
Period until Paul Keene’s death, unless earlier terminated as described below. In ali events, the New
Royalty shall cease to ba payable upon Paul Keene'e death,

Buy-Out Right and Price, From and after the later of (i) the end of the Minimum
Rovalty Period and (i) the date (if any) upon which Investor exercises the First Investor Call (as defined
in the Contribution Apreement), Investor may at Mmy time elect to buy oui and terminate the New Royalty.
Investor gy assign this buy-out right to any person or eutity, including Assignor. The buy-out p:ioe.(ﬁm
“Buy-Out Price™) will equal the sum of {A) the product of Fifty Two Thousand Doliars (£52,000) times
Paul Keena’s expected life (based on IRS mortality tables) at the time of the buy-out, discouated to
present vilue using the them-current Wall Street Jonrmnal prime rate minus %:% as a discount rate plus (B)
£50,000. The Buy-Out Price will be payzble to Paul Keene If Investor buys out the New Royalty, the
Sharsheldors will cause Assignor (and Assipnor hereby agrees thereto) to transfer to Investor (or fts
assignes) Shares (as defined in the Comribution Agreement, being imterests in Assignes) held by Assigaor
havirg a value equal to the Buy-Out Price, based upon a $10 Million valuation of Assignee.

{<) Shareholder Qutipn. If Investor elects to buy out the New Royalty, the
Shareholders (or any subset thereof) will have the option of paying the eatire Buy-Qur Price to Paul
Keene, in which case (i) the Investor shalt have no oblipation to pay the Buy-Out Price and (it) Assignor
will have no obligation to transfer any Company Shares to Investor or its assignee by reason of the
payment of the Buy-Out Price. In either case, whether the Buy-Out Price is paid by Investor or by one or
mote of the Shareholders, the New Royalty shall terminate and cease to be payable as of the date upon
which Investor first elects to buy # out,

(d} Transfey of Right 1o Assignes. Ifthe First Investor Call expires unexercized, then
the buyout rights described above shall be owned and shall be exereisable by Assignee op the_, tenns
described herein from and after the date of such expiration, subject to the provisions of Assignce’s
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governing documents and of applicable law (inpluding those provisiens relating to related party
transactions).

(=) Acknowledgement. Assignor and Shareholders each acknowledge that the New
Royalty is the only royalty obligation or ather right of pavment (and only claims) that Assignor or any
Shareholder have witht tespect to the Marks, Assignor’s Intellectual Property Rights (or otherwise as to
Assignee). Upon termination of the New Rowvalty (and payment of any ameunts due through
terminaticn), all such toyalty and other claims shall have terminated and be of no force or effect.

5. Bepresentatipns. Assignor hersby represents and warrants that the Marks and the Assighor’s
Intellectual Property Rights are cwned by Assignor (and are hergby assigned and transferred to Asslgnee),
in each case free and clear of any and all rights of any party (including Sharcholders, other than as to the
New Royalty), including without limitation any claims for meney, royalties, liens, claims and
encumhrances. Each Sharsholder aprees that it has no rights of any nature inconsistent with the foregoing

representation,
G. Releases Quitclaims, Each Sharcholder hereby (a) releases, quitclaims and assigns to Assigtiee

any and all rights and claims of such Sharcholder of any natwe arising out of or relating to the MMarks
and/or Assignor’s Intellectual Property Rights, including any rights of ownership and to royalties (other
than the rights of Paul Keene to the New Royalty); (b) acknowledges the termination of the Existing
Rovatty Rights; and {iii) ackoowledzes that he, she or it shall have no rights against Assignee whatsoever
with respect to tha Marks, the Assignor’s Intellectual Property Rights or the Existing Raoyalty Rights,
including any rights to accrued but unpaid royalties. Each Shareholder other than Paul Keene
acknowledges and agrees that enly Paul Keene has any rights to the New Royalty.

7. Cooperation. Assignor heicby agrees, for itself and for its successors and assigne, to cooperate and
assist a1 AsSipnee’s capeoso in the transfor of the Merks and Aseigoor’s Intellectual Property Rights to
Assignee and to execute without further consideration any further lawful documents, including any further
assuratces or divisional, continuation, continuvarion-in-part, substitne, rencwal, reissue or other applications
or repistrations for Patent Rights, Copyright Rigits s or Trademark Rights of any couutry that might be
deemed necessaty by Assignee fully to secure, establish, accrue, maintain, protect, register or defend
Assignee’s rights in and to the Marks and Assignor’s Intellectual Property Rights, or any part thgrwf.
Assignor shall cooperate in the transfer of the Marks and Assignor’s ectnal Property Rights to Assignee
and shall assist Assignee in progecuting amy applications, claims ot rights of any kind pertinent to the Marks
and/or Assipnor’s Intellectual Propetty Rights as is necessary or advisable for Assignee to develop aad
maititain to the fullcst watunt possible its tght end benefits flowing fram e cwnership of the Marks and
Aasignor's Imellectual Propetty Rights.

a Power of Attorney. Assignor hereby constitutes and appoints Assignes the true and lawful attotiey
of the Assignor, with full Power of Substitution, to execute any assignments and applications or other
documents required to fully assign of resord the Marks and/or Assignor's Inteliectual Property Rights to
Assignes to demand and receive from time to time any and all embodiments of the Marks and Assignor’s
Intellsctual Property Rights and ta give receipts and releases for and in respect of the same, and from time to
time, to institute and presecute in the name of Assignor or otherwise, but at the expense and for the benefit of
Assighee, any and all procsedings at law, in equity or otherwise which Assignea may deem praper in order to
collect, assert or enforce any claim, right or title of any kind in and to any of the Marks and/or Assignor’s
Intellectual Propecty Rights, and to defond or compromise any and all actions, suits or proceedings in respoct
to any of the Marks andior Assignor’s Intellectnal Property Rights; and Assignhor declares that the
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appoimtment made and the powers hereby granted are coupled with an interest and are and shaill be
irrevocable by Assipnor for any reason.

9 Use of Confusingly Similar Marks. Assignor and each Sharesholder aprees not to adopt and use,
without Assignee’s written consent, which nzay ba withheld i its sole discretion, any marks or haries
that are similar to the Matks, Notwithsterding anything in thiz Agreement to the contrary, the Walnut

Acres Foundation may continue to vae the mark “Wahout Acres™ solely for non-profit charitable purposss
consistent with its coorent use thereof.

10. Notices. Any notices or other communications required or permitted hereunder shall be
sufficiantly given if given in the manner required by the Contribution Apreement.

11. Governing Law, Forum. This Apreement shall be governed in all respects, including as ta
validity, intarpretation and effect, by the internal laws of the state of Delaware, without giving effect to
the conflict of laws rules thereof, Each party hereto irrevocably submits to the jurisdiction of the courts
of the state of Delaware located in Delaware and the Federal courts of the United States of America
lovated in Delaware solely in respect of the interpretation and enforcement of the provisions of this
Agreement, and hereby waives, and agrees not 10 assert, as a defeuse in any action, suit or procecding for
the interpretation or enforcement hereof, that such action, suit or proceeding may not be brought or is not
maintzinable in said courts or that the venue thereof may not be appropriate or that this Agreement may
nm be enforced in or by said courts, and the parties hereto irrevocably agree that all claims with respect to
such action or proceeding shall be heard and determined in such a court, and that such courts shall be the
exclusive forums for determining and resolving any claim ot dispute conceming the interpretation and
enforcement of the provisions of this Agreement..

12 Terms of Contribution Apreement. ‘Fhis Assignment is made pursuant to the Contribution
Apreemernt

13.  Suceessors, This Assignment and the covenants and agreements herein contained shall ipure to the.
benafit of Assipnee and its successors and assigns, and shali be binding npon Assignor and its successors and
assIEns.

14. Counterparts. This Assignment may be executed in one or more counteiparts, and by facsimile
zipnatures,

135. Miscellaneous.

15.1 No Parinership. Mothing in this Agreement shall be deemed to censtitute or Create
between Assignee and any other party z parinership, association, joint venturs or agency nor ghall any
paity have power or authority to obligate or bind any ather party in any manner whatsoever, gxcept as

cxpressly provided far hetein and no such party shall make any representation or warranty on behalf or
for any other party. )

15.2 Amendments. No chanpe, modification, amendment, addition to this Agreement or any

part thereof shall be valid unless in writing and signed by or on behalf of the party 1o be charged
therewith.

15.3 Entire Agresment. This Agreement and the relevant provisions of the Centribution
Apreement copstitute the entire agreement between the parties and supersedes all prior vnderstandings

[95-90F  El/a0°d  [94-l LY y LD
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and agreements regarding the subject matter hereof. Each of the parties acknowledges and agrses that the
other parties have not made and are net making, and in executing this Agreemont no party has relied
upon, any representations, promises or inducements except to the extent that the same are expressly set
forth iu this Agrestment and the Contribution Agreement.

15.4 Severability. If any clause, paragraph, section or part of this Agreement chall be held or
declared to be void, invalid or illegal for any reason by any court of competent jurisdietion such provision
shall be ineffective but shall not in any way invalidate or effect any cther clause, pamgraph, section or
part af this Agreement,

Signature Pages Follow
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IN WITNESS WIEREQF, the parties have caused this Agreement to be signad as of the date and year
first above written.

[ALL SIGNATURES TO RE NOTARIZEIY
“ASSIGNOR” “INVESTOR™
Walnut Acres, Inc. Pan Pacific Ventures

/Zéuﬂ% A

Robert B. Anderson, President

Iy
Dévid Cole, President

“ASSIGNEE”

‘Walnut Acres Organic Farms, LLC

By: /QMJ‘—W

Robert B. Anderson, Presidant

“SHARFHOLDERS?
Ruth Keane Anderson Robert B. Anderson

Estat= of Beity Keene Paul Keene
By By:
By:

By:
By-

By v

.T PR El}m. Kk
ttorney dal'.ed February 23, 1866
7

TRADERMARK****

Juanne E. Braur
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CALIFORNIA

A AT e

State of California

County of LOs Angeles

. Robert Savilla, Notary Public
On I Tt before me, Nurne &8d THo of Oeer (=, “fang Gom: oy Faiic '
parsonally appeared C’CE—{}’N '@P-ﬁ— o it ¥l ———

T MNama[b) Bl Slgrerie)

O parsonally known to me

roved to me on the basis of satisfactory
avidance

10 be the peraun&w?thuse namea) (TEaare .
subszecribed to the hin instrufhent and
acknowledged to me that hefgiiMay execuled
the esame |in L

capacivilsg], and ]
signaturelxj on the instrument the personfx], or
cﬂ,ﬁﬁmsﬁﬂm the entlty upon behalf of which the personfsy
Nofory Public - Colfomi £ acted, executed the instrument.
Los Angeles Courtdy

Mgog ety fenl Abous

QRPFTIONAL
Thotigh the ilormatian balow i ot roguired by law, | may prove velugble fo pearsens relying on the doc
and could prevent frauduient removal ang reattechiment of Mis form to anather document

Description of Attached Document
Tithe or Typa of Document;

Document Crate: N ar of Pagas;

Slgnar{s} Other Than Namead Above:

Capaclty{les) Clalmed by Signer /
Signer's Name: RIGHT FUMGEETmT

Individuszi _rhp mu
Corporate OfMcer — TRIOS):

Partner — O Limited O Ga
Attarney in Fact

Trustee
Guardian or G
Other.

R L S R T

Signesis Representng:

L

oS

T2 Ty Tl R A, D S R, B TR e

& 1857 Naliona Natary xtociation « B30 D Soie Ave., 0. Sox 2452 « Chitpworih, CA §1313:202

2 R P R P, B T e P AR o,

_Pfﬂd. Np, _59'1?' Raardor ;Ball Tal=From 2000

ro-BB27
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[SECOND SIGNATURE PAGE TO ASSIGNMENT OF TRADEMARKS,

Notartal Seal ) 2ga
Joanne E. Braurikch, N Pubile
Roes TWp., Allegharmy G

or the Residuary Trust under the Last Will and Testament of Enid B.

d‘ / ‘E/Lf-f-w._.. q;uqq._n%g

Rohert B. Anderson, as trustes of the Residuary Trust under the Last ‘Wil an

W
Keene Marfa 1. Hgérsrlu?g ' la‘gf'a: Pubiic
Center Twp., Snyderzuun
My Commission Explres Sept. 1 EDI:H
IALL SIGNA BE NOT D] Member, Parmayivania Assoclaton of Natarias

gag-qor El/Ol°d 1§2-L TEADEFARK €44
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT _

L E Fueh o,

R

State of Callfernia
An
County of Los gelas } 85
on ég ' i 13 1992 besare me, Robert Sevilla, Notary Public
Dale _ Nams oud TlE of Cfcar (u.g- *Jorno Doa, Haary PO
personally appeared _< C"CEI VAL J 1y e e ——
I = 7 T vamlam) of Signere)

A personally known 1s me

roved to me on the basis of satisfactory
svidanca

to bs the person(&i whoaa namzﬂ
subscribed fo the “within instruffent and
acknowledgad to me that § i3 executed
the s=ame in authorlzed
capacity(les), and that by EhermHs
signaturaie] on the instrument the person(xd, or

i

= e

ROBERT 5EVILLA, the entity upon behalf of which tha persunM

Commission §# 1204548 acted, executad the instrument. i

Motary Publla - Caffamka 3
Lem Angeles Courdy

M3y Molary Ses Abome

OPTIONAL

Though the information below iz net raguired by law; [F may prove valuable (o parsans relying on (he doc
srd cowld preavent frevduient rertrevel and regitachmant of this form to enolher decument

Description of Aftached Document
Title or Type of Document:

Document Date; Numtiet of Fages:

Signer(2) Othar Than Named Abava:

Capacity{les) Claimed by Signer /

Slgnars Name:

O Individua! / mm Al M
Corporate Officer — TiHle(=):

Partnar — L] Limited (I Ge
Attamey In Fact
Trustae

e Dy e — e e g il A AT P T I e T P L L T AT L M e D i i

#1867 Mallona! Nalary Assocksllon - 9350 De Soto Ave _P.D. Bor 540 - Chatnwarth, &4 B1343-2402 Proed. Mo, DT Poorder: Call 'Jh-l-.I'-Freu 7-800.87EBRZT
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COMMONWEALTH OF PENNSYLVANTA 3
}  &as:
COUNTY OF ALLEGHENY J
ON THIE, the sl day of auvcuat
1999 » before me a Notary Public, the undersigned autherity,

personally appeared MARJORIE A. HARTLEY, known +o me (or
satisfactorily proven) to be the person whose name is subscribed to

the within inetrument and acknowledged that she executed the same

i Ay

MARTURIE A. HARTLEY

for the purposes therein contained.

IN WITNESS WHEREOQOF, I hereuntc set my hand and official seal.

C_;?/M;ﬂﬁéf %Mdf%ég/’ ',

Netary Public -

Notaral Saal
(Seal) Joaana E, Eraunill Notary Pubnn
Hofk T,

My Cammizslon Exp ras Ep‘t 7 2002
Mamber. Pennsylvania Asseclation of Natarles

My Commission Expires:
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