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D'ARTAGNAN, INC.

Written Consent in Lieu of
Meeting of the Board of Directors

The undersigned, being all of the directors of D'Artagnan, Inc., a New Jersey corporation (the
“Corporation”), hereby consent, pursuant to Section 14A:6-7.1(5) of the Business Corporation Act of
the State of New Jersey, to the adoption of the following resolutions taking or authorizing the

actions specified therein:

Assignment of Trademarks.

WHEREAS, George Faison and Ariane Daguin are the founders of and are and have been
the equal and only shareholders of the Corporation; and

WHEREAS, under their ownership and operation, the Corporation has successfully engaged
in the business of producing, manufacturing, distributing and selling fine food products, including,
but not limited to, foie gras, fresh and frozen game, meat and vegetable pates, mushrooms, sausages,
and prepared foods and entrees, and

WHEREAS, the Corporation has sold said products and other products and services under,
inter alia, the trademarks and service marks “D’ARTAGNAN” and “D’ARTAGNAN,” plus a
certain design or logotype as well as certain other marks as specified on Exhibit A attached hereto
(the “Marks”), the Marks have come to indicate to purchasers that the Corporation’s products
originate from the Corporation, and goodwill has become associated therewith; and

WHEREAS, Faison and Daguin perceive opportunities 10 exploit the Marks with respect to
goods and services other than those heretofore produced, manufactured, distributed or sold by the
Corporation, and/or in geographic areas other than those heretofore served by the Corporation, and
desire to pursue such opportunities independently of the Corporation, and

WHEREAS, the Corporation does not desire to pursue such opportunities, and has

150214101
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consented to Faison’s and Daguin’s pursuit of such opportunities, but does desire to continue to use
the Marks with respect to certain goods and services; and

WHEREAS, Faison and Daguin have requested that the Corporation assign the Marks and
the goodwill associated therewith to D’ Artagnan Trademarks, LLC, a New Jersey himited liability
company formed by them and owned by them equally, and have agreed, upon such assignment, to
grant to the Corporation an exclusive, perpetual royalty-free license to use the Marks with respect to
the goods and services for which the Corporation desires to use the Marks; and

WHEREAS, by letter of May 5, 2000 from Carl A. Monaco, Senior Vice President, Hudson
United Bank (the “Bank”) has waived any liens or security interests in the Marks and any covenants
or terms of any agreements between the Corporation and the Bank, or documents executed by the
Corporation, that prevent or restrict the transfer of the Marks to D’ Artagnan Trademarks, LLC; it s,
therefore,

RESOLVED that the Corporation assign the Marks to D’ Artagnan Trademarks, LLC and
receive from D’ Artagnan Trademarks, LLC an exclusive, perpetual royalty-free license to use the

Marks with respect to the goods and services for which the Corporation desires to use the Marks;

and it is further

RESOLVED that the President or Vice President of the Corporation is authorized to execute

a Trademark Assignment in the form annexed hereto as Exhibit A, or such other form as my be

necessary or appropriate to accomplish the contemplated transfer of the Marks.

Dated: JulyZs 2000

</A-;1 ne Daguin

-

159414141} ,
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ACKNOWLEDGMENTS

pew? .7’(3/%@/%
STATE OF NEW-YORK )
£ e5e > yss:

COUNTY OF NEW-YORK )

. -
. On this ;g(( day of j(/,’/ M 2000, before me personally came George
Faison, to me known, and known to me to be the individual described in, and who executed,
the foregoing agreement, and acknowledged that he executed the same.

Notary Public
THERESA A. REGO
foe? T8 My Lommission gxpirs Y
STATE OF NEW-YORK- ) e 1, 2%4
£ sey ) ss & &g/Qf
COUNTY OF NEW.XYORK ) '
On this 720 day of UZ} / M 2000, before me personally came Ariane”

Daguin, to me known, and known fo me to be the individual described in, and who executed,
the foregoing agreement, and acknowledged that she executed the same.

‘ ERESA A. REGO Notary Public
Wl jeLdge] m‘f# Public of New Jersey
i commission e)&!&es
STATE OF le/ ) september 1, 2
B Ve 2y ) ss. /\/ l&g@
COUNTY OF ]\gﬂf\l@m{ ) pp &

On this 2;( ; day of C)/I/f / é’} 2000, before me personally came Qeorge
Faison, to me known, who, bein’g b‘y me duly sworn did depose and say that he resides at

that he is President of D" Artagnan, Inc., the corporation described in, and which exccuted,
the foregoing agreement, and that he affixed his name thereto by order of the Board of

Directors of said corporation.

A A. REGO Publi
Nogu!‘yei’%%gc of rt?gv: .ilreergey Notary Public
My oommssw1 2 0004

september 1,
O/MA o
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TRADEMARK ASSIGNMENT

KNOW ALL MEN BY THESE PRESENTS, that for good and valuable consideration, the
receipt and sufficiency whereof is hereby acknowledged, D’Artagnan, Inc., a New Jersey
corporation having its principal place of business at 280 Wilson Avenue, Newark, New Jersey 07105
(“Assignor”) hereby assigns and transfers to D’ Artagnan Trademarks, LLC, a New Jersey limited
liability company (“Assignee”), all of Assignor’s right, title and interest in and to the trademarks
and/or service marks “D’ARTAGNAN" and “D’ARTAGNAN" plus any design or logotype, as well
as certain other marks specified below, that currently exists or may be secured now or 1n the future
under the laws now or hereafter in force and effect in the United States or in any country or
jurisdiction in the world, together with the goodwill of the business symbolized by such trademarks

and/or service marks. This assignment includes, but is not limited to, the following registrations and
applications for registration:

Mark Serial No. Registration No. International Class Jurisdiction
D’ARTAGNAN 75/041276 2,106,319 29 us.
D’ARTAGNAN 75/041728 2,060,738 29 U.S.
and Design
D'ARTAGNAN 75/700014 2,316,850 33 U.S.
D’ARTAGNAN 75/700018 33 u.s.
and Design
D’ARTAGNAN 75/695465 33 u.s.
D’ARTAGNAN 78/001330 42 u.s.
D’ARTAGNAN 78/001333 42 U.S.
and Design
D’ARTAGNAN 1001243 Cana;ia

Canada
D’ARTAGNAN 1001244
and Design . .
29 urop:
D’ARTAGNAN 1522010 Comeunity
and Design U
THE DUCK STOPS 75/525524 2,291,063 29 S.
HERE s
THE DUCK STOPS 75/525523 2,292,470 29 S
HERE and Design
42 U.S.
THE FOIE GRAS 75/685326
SHOW
S.
LAFAYETTE 75/282336 2,204,511 29 U
1304141211
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IN WITNESS WHEREOF, Assignor has executed this assignment this ‘:lé?day of

b 2000
f D’ ARTAGNAN, INC,

. AT
(
By: /‘Z\%ﬂ//‘j’%ﬁ’—- )

WV&Gférg\;IEaison, President

ACKNOWLEDGMENT
STATE OF NEW JERSEY )
_ ] ) ss.:
COUNTY OF 7§54/ )
On this Z(( day of Jy / (4 2000, before me personally came George Faison, to me

known, who, being by me duly sworn did depose and say that he resides at
, that he is President of D’Artagnan, Inc., the corporation described in, and which
executed, the foregoing agreement, and that he affixed his name thereto by order of the Board of

Directors of said corporation. '
/7//(uaz i [l
17

Notary Public

[594141-1) 5
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