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SCHEDULE

TRADEMARK REGISTRATIONS — UNITED STATES OF AMERICA

MARK

CONTENTO

CORINA

CORINA and Design

GARDEN VALLEY

IL MIGLIORE and Design

REDPACK (Stylized)

SACRAMENTO

SACRAMENTO

SUPREMO

TERESA (Stylized)

TERESA SUPREME
(Stylized)

U.S. REG. NO.

1,733,340

2,364,398

840,581

1,744,685

802,463

1,456,695

1,843,114

2000160

1,225,231

646,882

1,391,733

GOODS

Canned Tomato Puree (Class 29); Ketchup
(Class 30)

Tomato Paste, Tomato Puree, Peeled
Tomatoes (Class 29); Tomato Sauce,
Tomato Ketchup (Class 30); Vegetable
Juice (Class 32)

Canned Vegetables, Canned Tomato Paste,

Canned Tomato Puree, and Canned Tomato
Sauce (Class 29)

Ketchup (Class 30); Canned Round
Tomatoes and Canned Pear-shaped
Tomatoes (Class 29)

Tomato Puree; Canned Tomatoes; Tomato
Catsup (Class 29)

Tomato Ketchup and Food Sauces, Except
Cranberry Sauce and Apple Sauce (Class
30); Canned Vegetables and Tomato Puree
(Class 29)

Tomato and Vegetable Juices (Class 32)
Canned Fruits and Canned Vegetables
(Class 29); Fruit Juices and Nectars (Class
32)

Pizza Sauce (Class 30)

Canned Tomatoes, Tomato Puree, Tomato
Paste, and Canned Fruit (Class 29)

Canned Pizza Sauce (Class 30); Canned
Tomatoes (Class 29)

TRADEMARK
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MARK

TOMATO GARDEN

TUTTOROSSO

TUTTOROSSO

VERONA

SCHEDULE (CONT'D)

U.S. REG. NO.

1,973,451

710,028

1,968,127

707,879

GOODS

Canned Food Products, Namely Pasta Sauce
(Class 30)

Canned Tomatoes, Canned Tomato Paste,
and Canned Tomato Puree (Class 29)

Pizza Sauce (Class 30)

Tomato Puree and Tomato Paste (Class 29)

TRADEMARK
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Bill of Sale and Assignment
(Intellectual Property)

THIS BILL OF SALE is executed as of May 11, 2001, by Tri Valley Growers, a
California nonprofit agricultural cooperative and Debtor and Debtor-in-Possession under Case
No. 00-44089-J-11 in the United States Bankruptcy Court for the Northern District of California,
Oakland Division (“Grantor™), in favor of Red Gold, Inc., an Indiana corporation (“Grantee™).

FOR VALUE RECEIVED, receipt of which is hereby acknowledged, Grantor does
hereby grant, bargain, sell, convey, assign, transfer and set over unto Grantee, absolutely and not
as security, all of Grantor's right, title and interest in and to the following, whether now existing
or hereafter arising, acquired or created:

a. All of the “Intellectual Property” described in that certain Asset
Purchase Agreement (the “Asset Purchase Agreement”) dated March 26, 2001, by and between
the Grantee and the Grantor;

b. All goodwill of Grantor's business symbolized by, incorporated
in or associated with the Intellectual Property and all customer lists and other records of Grantor
relating to the distribution of products or provision of services bearing or covered by the
Intellectual Property;

c. All claims by Grantor against any individual, corporation,
partnership, association, trust, government or political subdivision or agent or instrumentality
thereof, or other entity or organization for past, present or future infringement of the Intellectual
Property; and

d. All premium refunds and insurance proceeds payable pursuant
to insurance on the Intellectual Property, and all rights to payment with respect to any cause of
action affecting or relating to such Intellectual Property.

PROVIDED, HOWEVER, that to the extent Grantor is using product specifications or
recipes that are trade secrets in both its Branded Tomato Business and outside of its Branded
Tomato Business as of the date hereof, Grantor and its successors and assigns may continue to
use such product specifications and recipes in the future.

SUBJECT TO provisions to the contrary contained in the Asset Purchase Agreement, the
Grantor will cause to be promptly and duly taken, executed, acknowledged or delivered all such
further acts, conveyances, documents and assurances as the Grantee may from time to time
reasonably request in order to carry out more effectively the intent and purposes of this Bill of
Sale.

IN WITNESS WHEREOF, Grantor has executed this Bill of Sale and Assignment as of
the day and year first above written.

TRADEMARK
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GRANTOR: TRI VALLEY GROWERS

a California nonprofit agricultural
cooperative and Debtor and Debtor-in-
Possession under Case No. 00-44089-J-11 in
the United States Bankruptcy Court for the
Northern District of California, Qakland
Division '

Name: William K Brandt, Jr.
Its: Responsible Individual

TRADEMARK
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement’™) is dated as of
March 26, 2001 by and between TRI VALLEY GROWERS, a California nonprofit agricultural
cooperative association and Debtor and Debtor-in-Possession (“Seller”) under Case
No. 00-44089-I-11 in the United States Bankruptcy Court for the Northern District of California,
Oakland Division, and RED GOLD INC., an Indiana corporation (“Buyer™).

RECITALS

WHEREAS, among other things, Seller is engaged in the business of the production and
supply of branded processed tomato products throughout the United States (the “Business™);

WHEREAS, Secller has designated a portion of the Business as the *“Branded Tomato
Business™ for the sole purpose of marketing each of such portions of the Business for sale; and

WHEREAS, by motion filed on December 26, 2000 Seller sought approval for the sale,
inter alia, of the Branded Tomato Business; and

WHEREAS, on January 17, 2001 an auction was held for the purchase of the Branded
Tomato Business; and Lo

WHEREAS, Buyer was a bidder at the auction on January 17, 2001; and

WHEREAS, Buyer was not the successful bidder at the auction; and

WHEREAS, the transaction with the successful biddér did not close; and

WHEREAS, Buyer has expressed a continued interest in the purchase of the Branded

Tomato Business™; and

WHEREAS, time is of the essence for this transaction. It is impera.ltive .that Red Gold,
Inc. begin confracting the paste requirements of 48,000,000 pou:nds of California tomato paste
and sufficient canned tomato inventory to fulfill the 2002 requirements of tt.xe R?c} Pack and
Sacramento Tomato Business. The April 10, 2001 Appl:oval Order date is critical to the
contracting of the tomato needs and the integration of the business.

WHEREAS, Seller desires to sell and Buyer desires to purchase all of the ix,xtellecttwl property
rights of the Branded Tomato Business and certain tomato inventory of Seller’s Branded Tomato

Business on the terms and subject to the conditions of this Agreement

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants and conditions contained herein, the parties hereby agree as follows:

1,Definitions.

- EXHIBIT A

TRADEMARK

@oo2

REEL: 002453 FRAME: 0576



04/17/01 TUE 15:30 FAX 415 283 7010 PSZ&Y

@ooa

1.1 Definitions. As used in this Agreement, the following terms shall have the following
meanings:

“Accounts Receivable” means all accounts, notes and other receivables in favor of Seller
existing on the Closing Date, together with all collateral security therefor.

“Affiliate” means with respect to any Person, a Person directly or indirectly controlling
or controlled by or under common control with such Person.

“Approval Order” has the meaning set forth in Section 14.1,
“Assets” means all of the items described in Section 2.1 hereof,
“Assumed Contracts” has the meaning set forth in Section 2.1(d).

“Bankruptcy Code” means the United States Bankruptcy Code, 11 U.S.C, §101 ef seq.,
as amended from time to time.

“Bankruptcy Court” means United States Bankruptcy Court for the Northem District of
California, Oakland Division.

“Rranded Tomato Business” has the meaning set forth in the second “Whereas” clause.
«“Business” has the meaning set forth in the first “Whereas' clause.

«(Case” means Case No. 00-44089-J-11 in the Bankruptey Court.

“Closing™ means the consummation of the transactions contemplated hereby.

“Closing Date” means the date of the Closing.

«CoBank” means CoBank, ACB, a corporation organized and existing under the laws of
the United States of America.

«CoBank Stock® means all stock, participation certificates, patronage surplus or other
equity interests in CoBank held by Seller.

«(Code” means the Internal Revenue Cade of 1986, as amended from time to time.

«pYP Financing” means the agrsements and other documents approved by the DIP
Financing Order.

“DIP Financing Order” means the “Final Order (A) Apgroving Postpetition Fminczr(lg
(B) Granting Security Interests and Superpriority A;_dmlmc' ;tréuiflet E;pezz g?m?u}lg ),
rino Automatc Stay, (D) Authorizing Use of Cas ollateral, 8
;/I;ifgclxx;im Liens, and Other Relief’ entered by \:.he Bankmuptcy Court di:n ﬂI]:h; iﬁi (2:” gg;
including all exhibits thereto, as amended by the “S.npulated Orde;n .:m;zfs aid iy
(A) Approving Postpetition Financing, (B) Granting Security er

2-
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Administrative Expense Treatment, (C) Modifying Automatic Stay, (D) Authorizing Use of
Cash Collateral, and (E) Granting of Replacement Liens, and Other Relief" entered by the
Bankruptey Court on September 5, 2000, including all exhibits thereto.

“DYP Lenders” means, collectively, those financial institutions described as the
"Postpetition Lenders” in paragraph G of the DIP Financing Order.

“Disclosure Schedule” means the disclosure schedule attached to this Agreement.

“Employees” means all employees who arc employed by Seller in the Branded Tomato
Business as of the date of this Agreement. =~ 3 /26/0!

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended
from time to time,

“Excluded Assets” has the meaning set forth in Section 2.2.
“Fxcinded Liabilities” has the meaning set forth in Section 3.2.
“Facilities” has the meaning set forth in Section 2.2(a),

«GAAP” means generally accepted accounting principles of the United States as set forth
by the Financial Accounting Standards Board.

“Good and Saleable” has the meaning set forth in Section 2.1(a).

“«Governmental Authorizations” means the notifications, permits, authorizations,
consents, rulings or approvals of amy Govemmental Entity which are a condition to the lawful

consummation of the transactions contemplated hereby.

¥ means any cowt, or any federal, state, municipal or other

“Governmental Entity
n, board, agency or other subdivision or

governmental authority, department, commissio
instrumentality (domestic or foreign}.

«Intellectual Property™ has the meaning set forth in Section 2.1(b).

«ypventory” has the meaning set forth in Section 2.1(a).

rtgage, pledge, lien, security interest, option, covenant, condition,

& or other third-party cleim of any kind.

means a cerfificate executed on behalf of a gorpomﬁqn,
f the chief executive officer, president, chief
n, or by the

#Lien” means any mo
restriction, encumbrance, charg

«Officer’s Certificate” s

iati i any ©

company, association oI partnership by : pr
ﬁna:gcial’ofﬁcer or corporate secretary of the corporation, company or associatio

general partner of the partnership.

TRADEMARK
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“Overall Transaction” means the execution and deliv .
i . ery of this A
consummation of the transactions contemplated hereby. greement and the

“Person” means an individual, corporatio i iati
. e { n, partnership, association, trust, government
or political subdivision or agent or instrumentality thereof, or othér entity or o;ganiz;tigon '

“Prepetition Revolver Lenders” means, collectivel ‘ol ineh
: " e » ) y, those financial i
described as the "Prepetition Lenders" in paragraph D of the DIP Financing Order. mstimtions

“Purchase Consideration™ has the mesning set forth in Section 4.1,

o “Required Confent” means a consent to an agreement, contract and other instrument
binding upon Seller requiring a consent as a result of the Overall Transaction or any part thereof,
except such as woulq not, individually or in the aggregate, have a material adverse effect on thc;
Branded Tomato Business or the Assets if not received by the Closing Date.

“Sale Motion” has the meaning set forth in Section 14.1.

“’l;gxes” means (1) all taxes, however d:cnomina.tcd, including any interest, penalties or
oth{:r additions to tax that may become payable in respect thereof, imposed by any Governmental
Erm_ty for which Buyer could become liable as successor to or transferee of the Branded Tomato
Business or the Assets or which could become a charge against or lien on any of the Assets
which taxes shall include, without limiting the generality of the foregoing, all sales and use taxes’
ad valorem taxes, excise taxes, business license taxes, occupation taxes, real and person&i
property taxes, stamp taxes, environmental taxes, real property gains taxes, transfer taxes, payroll
and employee withholding taxes, unemployment insurance contributions, social security taxes,
and other govemmental charges, and other obligations of the same or of a similar nature to any of
the foregoing, which are required to be paid, withheld or collected, or (ii) amy liability for
amounts referred to in clause (i) as a result of any obligations to indemnify another person.

1.2 Generally. The terms defined in Section 1.1 include the plural as well as the singular

and the singular as well as the plural. Except as otherwise indicated, all the agreements or
instrurnents herein defined mean such agreements or instruments as the same may ffom time to
or the terms thereof waived or modified to the extent

time be supplemented or amended
the terms hereof thereof. References in a document to

permitted by, and in accordance with,

statutes, sections or regulations are to be construed as including all statutory or regulatory
praovisions consolidating, amending, replacing, succeeding or supplementing the statute, section
or tegulation referred to; the words “including,” “includes” and “include™ are deemed to be

followed by the words swithout limitation” or “but not limited to” or words of similar import;
references in & document to articles, sections (or subdivisions of sections), exhibits, annexes of
schedules are to those of such document unless otherwise indicated; and references to & Person

es such Person's successors and permitted assigns.

means an agreement between Buyer and Seller for post-
ce acceptable to both partics, and as required

includ

“production Agreement”
Closing production at Plant J, in form and substan

by Section 8.1.

TRADEMARK
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“Transition Service Agreement” means an agreement between Buyer and Seller
regarding implementation and transition issues including, but not limited to, the receipt of
customer orders, customer invoicing, treatent of post-Closing adjustments by Seller’s
customers, the establishment of voice and data communications with Plant J, and warehousing
issues, and ss required by Section 8.1.

2.Purchase and Sale of Assets.

2.1 Generally. On the terms and subject to the conditions of this Agreement (including,
but not limited to, Section 2.2), Seller agrees to sell, transfer, convey and deliver to Buyer, and
Buyer agrees to purchase from Seller, on and as of the Closing Date (as defined in Section 4), all
of the following Assets:

(2) Inventory, All inventory (including raw materials, work in process and
finished goods) of Seller related to the Branded Tomato Business and all packaging materials and
supplies of Seller related to the Branded Tomato Business, including, but not limited to, those
items listed in and at the cost set forth in Schedules 1.1(a), 1.1(b) and 1.1(c) pursuant to the
procedures set forth in Section 4.3(b), provided that such inventory must be Good and Saleable
(as such terms are defined in Schedule 1.1(a)) (the “Inventory™);

(b) Intellectual Property. All interests of Seller in any copyrights, patents,
trademarks, trade names, logos, domain names, trade secrets, inventions, know how, other
confidential information and other intellectual property of the Branded Tomato Business
(together with pending applications) described on Schedule 2.1(b), and all UPC codes related
thereto (the “Intellectual Property™), together with all associated goodwill (but excluding, in any
event, the “Glorietta” wademark, which is being licensed rather than sold outright to Buyer);
provided that, with respect {o trade secrets and know how used by Seller both in its Bra.qded
Tomato Business and outside the Branded Tomato Business, Seller and its successors and assigns

may continue to use such trade secrets and know how in the future.

(c) Waranty Rights.” All rights of Seller, claims, credits, causes of ‘act_ion. or
Hohts of set-off against third parties relating to the Assets, including, without limitation,

unliquidated rights under any warranty or guarantee by any manufacnue.r, supplier or other
transferor of any of the Assets, but specifically excluding any Accounts Receivable;

C i d Contracts
d) Assumed Contracts. All rights of Seller under the Assume
© described on Sc(:h)edule 2.1(d) and &l] security deposits and other security related to the Assumed

Contracts;

() Permits, etc. Al rights of Seller under any lega}ly transferable i_’rlanch_lscf;
licenses, orders, registrations, certificates, variances, and simular nlghto
d governmental agencies, to the extent any su?h permits apply

in any event, any permits relating to the operation

approvals, permuts,
obtained from goverunents an :
the Branded Tomato Business (but excluding,

of Seller's Plant J facility);

_5.
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() Records. All books, records, files and papers of Seller’s Branded Tomato
Business, whether in hard copy or electronic format, including, without limitation, sales racords
purchase records, customer lists, supplicr lists, advertising and promotional materials, productiox;
records and other records (but excluding, in any event, any operating records relating to Seller’s
Plant J facility; provided, however, that Buyer shall have reasonable access to the aperating
records at the Plant J facility during the term of any Production Agreement between the parties
relating thereto); provided, however, that Seller may make and retain copies of any records
transferred to Buyer; and

o (g)_ _O_thiln_tmghlgs All goodwill and general intangibles of Seller, excluding
all emission credits and all Jitigation and choses in action against parties other than Buyer,
together with the right to represent to third parties that Buyer ts the successor to the Branded
Tomato Business.

Except as hereinafter specifically provided, Seller will transfer the Assets to Buyer in accordance
with this Agreement free and clear of all liens, security interests or encumbrances.

2.2 Excluded Assets. Buyer and Seller agree that the following property and assets of
Seller are excluded from the Assets (the “Excluded Assets™):

(2) Real Estate/Facilities. All processing, warchousing and distribution facilities
owned by Seller, including any real property owned by Seller or any buildings, structures,
installations, fixtures and other improvements situate thereon and all easements, rights of way
and other rights, interests and appurtenances of Seller therein or thereunto pertaining;

(b) Equipment. All machincry, equipment, office equipment, tools, motor
vehicles, spare parts, accessories, furniture, and other miscellaneous tangible personal property
owned by Seller as of the date of this Agreement;

(¢} Cash. Cash;

(d) Accounts Receivable. The Accounts Receivable;
(¢) Securities. All securities owned by Seller and the CoBank Stock;

(f) Deposits, etc. Except as provided in Section 2.1(h), all rights of Seller under
any deposits, prepayments, refunds, rights of recovery, rights of set off and rights of recoupment
(including any such items relating to the payment of taxes);

(g) Bankruptcy Recoveries. All claims, actions, causes of action or proc.e?ds
ion by Seller or its successors of any claims arising

thereof arising out of or relating to the assertt
under Sections 544, 547, 548, 549, 550, 551 or 553(b) of the Bankruptcy Caode;

(h) Certain Causes of Action. Insurance proceeds, claims and causes of action
(i) with respect to or arising in connection with any contract WhJ.Cl?“lS not an A:ssumcd _Colnt:act
(ii) not with respect to or arising in connection with any Asset or (iii) set forth in the Disclosure

Schadule;

TRADEMARK
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(i) Cooperative Assets.  Subject to Section 12.3, the cooperative charter
qualifications to conduct business as a foreign cooperative, arangements with registered agents’
relating to foreign qualifications, taxpayer and other identification numbers, gencral ledgers, tax
returns, s;als, minute books, stock transfer books and similar documents of Seller relating tc: the
organization, maintenance and existence of Seller as a California nomprofit agricultural
cooperative association; and

() Rishts Under This Agreement, etc. Any of the rights of Seller under this
Agreement or any other agreement between Seller and Buyer eptered into on or after the date of
this Agreement in accordance with the terms hereof.

3. Assumption of Liabilities.

3.1 Assumed Liabilities. From time to time and at any time on or before the Closing
Buyer may give Seller written notice of each executory contract or unexpired lease of Seller thai
Buyer desires Seller to assume and assign to Buyer (a “Designated Contract”). Promptly, and in
any case within 5 Business Days, after receiving any such notice, Seller shall file and serve a
motion for, and use all reasonable efforts to obtain, an order of the Bankruptcy Court in a form
acceptable to Buyer which pursuant to Bankruptcy Code §365 approves the assumption of such
Designated Contract by Seller and the assignment of such Designated Contract to Buyer, subject
to applicable cures, if any. Buyer agrees to provide any adequate assurance of future
performance required by, and to pay any monetary cures ordered by, the Bankruptcy Court in
connection with such assumption and assignment, which adequate assurance and cure paymeunts
shall be in addition to the Purchase Consideration. Seller and Buyer shall amend Schedule 2.1(d)
to identify therein each such Designated Contract that is 50 assumed and assigned (an “Assumed

Contract™).

3.2 Excluded Lisbiliies. Except for those liabilities expressly assumed by Buyer
ursuant to Section 3.1 or as provided in the Transition Services Agreement attached hereto as
Schedule 3.2 (the “Transition Agreement”), Buyer shall not assume and does not intend to be
liable for any of the debts, contracts, agrecments, commitments, obligations and other lizbilities
of any nature whatsoever of Seller, whether known or unimown, acerued or not accrued, fixed or
contingent (collectively, the “Excluded Liabilities™), including without limitation, the following:

(2) Employee benefit obligations and employment and labor obligations of Seller
including, without limitation, any obligations Seller may have as 2 result of any coll_ective
bargaining agreement between Seller and any union or other crployer or labor representative, as
well as any ermployment contracts, eXpress or implied, Seller may have with any Employee;

(o) Any liability for breaches by Seller at any time of any 1ea.se,‘do_cv'.1ment,
instrument, contract or purchase order other than an Assumed Confraci, any liability for
under any lease, document, instrument, contract or

payments or amounts due at any time . :
purchase order other than an Assumed Contract or any cures and carrying costs under Section 3.1

hereof:

-7-
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(c) Subject to Section 6.1, any liability or obligation for Taxes attributable to or
imposed upon Seller, or attributable to or imposed upon the Assets for any period (or portion
thereof) through the Closing Date, including, without limitation, any Taxes attributable to or
arising from the transactions contemplated by this Agreement;

(d) Any liability or obligation for or in respect of any loan, other indebtedness for
money borrowed, or account payable of Seller;

(e) Any liability or obligation arising as a result of any legal or equitable action or
judicial or administrative proceeding initiated at any time, to the extent relating to any action or
omission on or prior to the Closing Date by or on behalf of Seller, including, without limitation,
any liability for infringement of intellectual property rights, breach of product warranty, injury or
death caused by products, or viclations of federal or state securities or other laws;

_ (f) Any liability arising out of any violations by Seller of federal or state laws,
regulations and rules and common law goveming employee and labor relations, including, .
without limitation, Title VI, the Natonal Labor Relations Act and the Califomia Fair
Employment and Housing Act, all as amended;

(g) Any liability or obligation of Seller arising out of (i) any “employee benefit
plan” (as such term is defined by ERISA) or other employee benefit plan, program or
arrangement related to the Business or (ii) any collective bargaining agrecment between Seller
and any union or other employee representative;

(h) Any liability or obligation for making paymeats of any kind in respect of
payroll taxes for Employees of Seller or to Employees of Scller (including as a result of the sale
of Assets or as a result of the termination of employment by Seller of employees) or other claims
erising out of the terms and conditions of employment with Seller, or for vacation or severance

pay or otherwise;
(i) Any liability of Seller incurred in connection with the maldng or performance
of this Agreement and the transactions contemplated hereby,

(j) Any liability of Seller arising out of the violatjon of or failure to comply with
the Worker Adjustment and Retraining Notification Act;

(<) Any liability of Seller arising out of the violation of or failure to comply with )
any Environmental Law applicable to any aspect of the Business; or

incurred in connection with shutting down,

Any costs or expenses of Seller
Y ) e : iated with all

deinstalling and removing equipment not purchased by Buyer, aad the costs assoc
contracts and agreements other than Assumned Confracts.
4. Purchase Consideration.

price to be paid to Seller for the Assets (hereinafter

4.1 Generally. The total purchase
referred to as the “Purchase Consideration”) shall be equal to the sum of (2) $1,000,000 plus (b)

-8-

TRADEMARK
REEL: 002453 FRAME: 0583



04/17/01 TUE 15:33 FAX 415 263 7010 PSZ&Y
. @o1o

the value of the Inventory determined in the manner set forth in Schedules 1.1(a), 1.1¢b) and
1.1{c) and Section 4.2 below.

4.2 Physical Count of Inventory. A physical count and audit of Inventory will be
conducted jointly by Buyer (and/or its accountants and other agents) and Seller on such dates
prior to Closing as mutually agreed by Buyer and Seller, using methods acceptable to Buyer (the
"Physical Count"). Prior to Closing, Buyer shall conduct lot testing and such other testing as it
deems prudent to assure that the Inventory is Good and Saleable. Buyer and Seller will agres as
to the count, quality and value of the inventory pursuant to Schedules 1.1(a), 1.1(b) and 1.1(c).

4.3 Physical Inventory. Tabulaton and Valualion of Cortain Acquired Assets. The

Purchase Consideration shall be payable as follows:

(2)  Deposit. Upon execution of this Agreement, Buyer shall have deposited
the sum of $750,000 (the "Deposit”) with Seller. The Deposit shall become
nonrefundable upon any termination of the transaction contemplated by this Agreement
prior to Closing by reason of Buyer's default) (a "Buyer Default Termination”). From and
after the entry of the Approval Order, the Deposit (and any interest accrued thereon) shall
become non-refundable and be credited and applied toward payment of the Purchase
Consideration, as desceribed below. In the event the Deposit becomes non-refundable by
reason of a Buyer Default Termination, Seller shall be entitled to retain the same for its
own account. If the transactions contemplated herein terminate by reason of(A) Seller's
default, or (B) the failure of the parties to enter into the Transition Service Agreement and
the Production Agreement at least 24 hours prior to the date set for the Sale Hearing,
Seller shall retun to Buyer the Deposit (and any interest accrued thereon).

(b) Inventory. Following the entry of the Approval Order, Buyer will
purchase and Seller will ship to Buyer the Inventory in such quantities as may be agreed
by the parties from time to time. Buyer will pay for such Inventory concurrent with
shipment an amount equal to the aggregate purchase price per case set forth on Schedules
1.1(a), 1.1(b) and 1.1(c), by wire transfer upon receipt (with the appropriate credit for the
Deposit and any interest thereon) (the "Inventory Purchase Consideration"). If this
Agreement is terminated prior to Closing or if the Closing does not occur by May 23,
2001, Seller will immediately purchase from and Buyer will ship to Seller all of the
Inventory shipped to Buyer up to that point, and Seller will repay to Buyer the aggreg'ate
Inventory Purchase Consideration paid to that point, by wire transfer. If such termination
or failure to close is due to 2 Buyer Default Termination, the repayment from Seller shall
be less the actual cost to re-ship the Inventory, together with actual handling and re-
stocking costs. If such termination or failure to close is due to any other reason, the
repayment from Seller shall not be subject to any deductions for shipping, handling, or
restocking. The parties agree to use reasonable best efforts to complete the shipment of
Inventory as promptly as practicable, but in any event all shipments will be cornpleted by

7hes 1S =>May 23, 2001, With respect to inventory shipped to and received by Buyer prior to the
wiriny Lol Closing, all amounts paid by Buyer for such inveatory shall be credited to the total
bve 27 resd Purchase Consideration and such pre-shipped inventory shall be treated as Inventory for

X
Fr Jine all purposes of this Agreement.
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(©) Other Assets. At the Closing, Buyer shall pay to Seller the sum of five hundred
thousand doltars ($500,000) toward the Purchase Consideration of the Assets (other than any
portion attributable to the Inventory, which shall be paid upon shipment as described above) (the
"Closing Payment"). At such time as the shipments of Inventory are materially complete, the
remaining five hundred thousand dollars ($500,000) of the Purchase Consideration (the "Post
Closing Payment") shall be paid to Seller. . ‘

4.4 Allocation of Purchase Consideration. The value of the Purchase Consideration shall
be allocated among the Assets as provided in Schedule 4.4 for purposes of complying with the
requirements of Section 1060 of the Code and the regulations thereunder. Buyer and Seller agree
to each prepare and file on a timely basis with the Internal Revenue Service (and applicable state
tax authorities) substantially identical and supplemental Intemal Revenue Service Forms 8594
(and corresponding state tax forms) comsistent with Buyer’s allocation of the Purchase
Consideration. If any tax authority challenges such allocation, the party receiving notice of such
challenge shall give the other prompt written notice thereof and the parties shall cooperate in
order to preserve the effectiveness of such allocation.

5. Closing. Subject to the terms and conditions of this Agreement, the Closing shall take
place at the offices of Seller in San Ramon, California, on May 23, 2001, or such other date as
Buyer and Seller may mutually agres (the “Closing Date”).

5.1 Actons at Closing. At the Closing, Buyer and Seller shall take such actions and
execute and deliver such agresments, bills of sale, and other instruments and documents as
necessary or appropriate to effect the transactions contemnplated by this Agreement in accordance
with its terms, including without limitation the following:

(a) Buyer shall pay to Seller, by wire transfer, the Closing Payment as set forth in
Section 4.3(c).

(b) Each party shall deliver to the other executed versions of the Tramsition
Agreement and of the Trademark License Agreement (relating to the “Glorietta” trademark) in
substantially the form attached hereto as Schedule 5.1().

(c) Seller shall deliver to Buyer a general Bill of Sale substantially in the form

atrached as Schedule 5.1{c)-1, with respect to each item of Intellectual Property, and, with respect

to all other personal property other than each Assumed Contract and item of Intellectual Property,

a Bill of Sale substantially in the form attached as Schedule 5.1(9)—2 (the “Transfer Docmz’aenfs”),
in each case duly executed by Seller and in the aggregate assigning to Buyer all of Seller’s right,

title and interest in and to the Assets.

5 2 Post-Closing Actions. Subsequent to the Closing Date, Seller shall from time to time
execute and deliver, upon the request of Buyer, all such other and further materials and
documents and instruments of conveyance, transfer or assignment as may reasonably: be
requested by Buyer to effect, record or verify the transfer to and vesting in Buyer o_f Seller’s right,
title and interest in and to the Assets, free and clear of all Liens in accordance with the terms of

=10«
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this Agreement. ‘Buyer shall pay or reimburse Scller for Seller's reasonable out-of-pocket
expenses incurred in connection with Seller’s action except to the extent provided otherwise in
the Transition Agreement.

6. Taxes, Fees, Prorations and Other Expenses.

6.1 Taxes and Fees. Prior to the Closing, Seller and Buyer shall work together to
compute anticipated sales, transfer or similar taxes or governmental charges, if any. Seller and
Buyer shall be equally responsible for and pay all such taxes and charges to the extent that the tax
liability is directly related to transaction contemplated within this Agreement.

6.2 Prorations, Ete. On the Closing Date, rents under assumed contracts that are leases
and other similar obligations to third parties (except for cures for prepetition arrearages, which
shall be paid by Buyer) shall be prorated between Seller and Buyer, except as provided in the
Transition Agreement.

. §.3 Expenses. Each party shall pay all of the costs and expenses incurred by it in
negotiating end preparing this Agreement (and all other agreements, certificates, instruments and
documents executed in connection herewith}, in performing its obligations under this Agreement
and otherwise consurmumating the transactions contemplated by this Agreement, including without
limitaton its attorneys’ fees and accountants’ fees, except as provided in Section 14.3. 7.
Loss. Destruction, Condemnation or Damage to Assets. If, between the date of this
Agreement and the Closing Date, tangible Assets (other than Inventory) are lost, destroyed, or
condemned or suffer any material damage, then, at the option of Buyer, either (a) the Purchase
Consideration shall be reduced by the excess of (i) the fair market value of such Assets prior to
such loss, destruction, condemnation or damage, over (ii) the salvage value, if any, of such
Assets following such loss, destruction, condemnation or damage (the “Loss in Value™), or (b) no
adjustment to the Purchase Consideration shall be made and Seller shall, on the Closing Date,
assign to Buyer all insurance and/or condemnation proceeds payable to Seller on account of such
loss, destruction, condemnation or damage pursvant to an assignment in form and substance
satisfactory to Buyer and pay to Buyer the amount of any deductible under any such insurance or
(c) if the Loss in Value is greater than $5,000,000, Buyer may terminate this Agreement.

8. Conditions to Closing.

obligation of Buyer to effect the

8.1 Conditions to Obligation of Buver to Close. The t
ing of each of the following

Closing is subject to the satisfaction prior to or at the Clos

. conditions, any of which may be waived by Buyer in its sole discretion:

d Warranties. The representations and warranties of Seller
and correct in all material respects on the Closing Da_te,
£ not limited to the knowledge of Seller or its senior

(2) Representations an
contained in this Agreement shall be true ;
as if made on the Closing Date and as 1

management,

(b) Observance and Performance. Seller shall have observed and performed in all

material respects all covenants and agreements required by this Agreement to be observed or

«11-
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performed by Seller on or prior to the Closing Date and shall have t i
by it on the Closing Date pursuant to this Agreement. aken each action to be taken

(C) Officer’s Certificate. Seller shall have delivered to Buyer an O
) SAUCCL s AvCrincdle v fficer’s
Certificate of Seller, dated the Closi i
‘ C smg Datc, to the effects set forth in paragraphs (a)

(d) Notices. Seller shall have made all filin istrati i
D . gs and registrations with
Govermnentz}l Entl‘txes to be made by Seller in connection with the Overall Transaction or a.:.H
part thereof, including, without limitation, the Governmental Authorizations. g

- () Regulatory Approvals. Buyer shall have received izah

rulings _and approvals of Governmental Entities required in coiﬁﬁionﬁtioﬁccﬁ::ﬁ
Transaction or any part thereof, including, without limitation, the Governmental Autharization,
and. any applicable waiting period (or any extension thereof) thereunder. If a proceeding or
review process by a Governmental Entity is pending in which a decision is expected, Buyer sghall
not be required to consummate the transactions contemplated by this Agreemez;t until such
decisionf is reached or rendered, notwithstanding Buyer’s Jegal ability to consummate the
transactions contemplated by this Agreement prior to such decision being reached or rendered.

. (f) Na Legal Actions. No preliminary or permanent injunction or other order or
ruling shall have been issued by any Governmental Entity, nor shall any statute, rule, regulation
or executive order be promulgated or enacted by any Governmental Entity which prevents the
consummation of any of the transactions contemplated by this Agreement. No suit, action, claim,
proceeding or investigation before any Govermnmental Entity, except an appeal from or 2 motion
to sent aside the Approval Order, shall have been commenced and be pending against any of the
parties, or any of their respective Affiliates, associates, officers or directors, secking to prevent
transactions contemplated by this Agreement, including, without limitation, the sale of the
Assets, or asserting that the sale of the Assets would be illegal or create liability for damages or
which may have a material adverse effect on the Branded Tomato Business or the Assets.

- (g) Documents. Buyer shall have received such bills of sale, assignments and
other documents of transfer reasonably required to transfer the Assets to Buyer consistent with
the terms of this Agreement. This Agreement, the exhibits and schedules attached hereto, and
any other instruments of conveyance and transfer and all other documents to be delivered by
Seller at the Closing and all actions of Seller required by this Agreement and the exhibit
agreements, or incidental thereto, and all related matters, shall be in form and substance
reasonably satisfactory to Buyer and Buyer’s counsel and shall be in full force and effect.

(h) Transition and Production Agreements. Prior to the hearing date on the Sale
Motion, Buyer and Seller shall have come to agreement as to the terms of mutually satisfactory
Transition Service and Production Agreements relating to Plant J.

(i) Approval Order. The Bankruptcy Court shall have entered the Approval Order
in Accordance with Section 14, and the Approval Order shall not have been stayed as of the

Closing Date.

-12-
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) 8.2 Conditions to Obligation of Seller to Close. The obligation of Seller to effect the
Closing is subject to the satisfaction prior to or at the Closing of each of the following
conditions, any of which may be waived by Seller in its sole discretion:

o .(a) Representations and Warranties. The representations and warranties of Buyer
contained in this Agreement shall be true and correct in all material respects on the Closing Date,
as if made on the Closing Date. :

' {b) Observance and Performance. Buyer shall have observed and performed in all
- material respects all covenants and agreements required by this Agreement to be observed or
performed by Buyer on or prior to the Closing Date.

’ {c) Officer's Certificate. Buyer shall have delivered to Seller an Officer’s
Certificate of Buyer, dated the Closing Date, to the effects set forth in paragraphs (a) and (b)
above,

(d) Notices. Buyer shall have made all filings and registrations with all
Governmenta!l Entities to be made by Buyer in connection with the Overall Transaction or any
part thereof, including, without limitation, the Governmental Authorizations.

(e} Regulatory Approvals. Seller shall have received all authorizations, consents,
rulings and approvals of Govemnmental Entities required in connection with the Overall
Transaction or any part thereof, including, without limitation, the Governmental Authorization,
and any applicable waiting period (or any extension thereof) thereunder.

(f) No Legal Actions. No preliminary or permanent injunction or other order or
ruling shall have been issued by any Governmental Entity, nor shall any statute, rule, regulation
or executive order be promulgated or enacted by any Govemmental Entity which prevents the
consummation of any of the transactions contemplated by this Agreement. No suit, action, claim,
proceeding or investigation before any Governmental Entity except an appeal from or a motion to
sent aside the Approval Order shall have been commenced and be pending agaix'mt any of the
parties, or any of their respective Affiliates, associates, officers or dircctorg, seeking to prevent
transactions contemplated by this Agreement, including, without limitation, the sale of the

Assets,

(g) Approval Order. The Bankyuptcy Court shall have entered the Approval
Order in Accordance with Section 14, and the Approval Order shall not have been stayed as of

the Closing Date.

9. Representations and Warranties of Seller. Seller hereby represents a-nd warrants 1o
Buyer that, to the actual knowledge of Seller’s senior management after due inquiry, and except
as set forth in the Disclosure Schedule:

9.1 Coog‘ erstive Oreanization. Etc. Seller is 2 nomprofit agricultural cooperative
association duly organized and validly existing, is in good standing under the laws of the State of
California, and, subject to the applicable provisions of bankruptcy law, has the cooperative

power and authority to own jts properties and catry on its business as now being conducted. True

-13-
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an'd correct copies of the Articlcf; of Incorporation and Bylaws of Seller in effect as of the date of
this Agreement have been provided to Buyer. Seller is duly qualified to do business and is in
good standing under the laws of each jurisdiction in which such qualification is required.

9.2 No Violation. Except as otherwise required or permitied by applicable bankruptey
law, neither the execution, delivery and perforrnance of this Agreement and all of the other
agreements and instruments to be executed and delivered pursuant hereto, nor the consummation
of the transactions contemplated hereby or thereby, will, with or without the passage of time or
the delivery of notice or both, (2) conflict with, violate or result in any breach of the terms,
conditions or provisions of the Articles of Incorporation or Bylaws of Seller, (b) conflict with or
result in a violation or breach of, or constitute a default or require consent of any Person (or give
rise to any right of termination, cancellation or acceleration) under, any of the terms, conditions
or provisions of any contract, notice, bond, mortgage, indenture, license, franchise, permit,
agreement, lease or other instrument or obligation to which Seller is a party or by which Seller or
any of the Assets may be bound, (c) violate any statute, ordinance or law or any rule, regulation,
order, writ, injunction or decree of any Governmental Entity applicable to Seller or by which any
properties or assets of Seller may be bound, or (d) result in any cancellation of, or obligation to
repay, eny grant, loan or other financial assistance received by Seller from any Governmental

Entity.

0.3 Consents and Approvals of Governmental Entities. Other than the Governmental
Authorizations listed in the Disclosure Schedule, there is no requirement applicable to Seller to

make any filing, declaration or registration with, or to obtain any permit, authorization, consent
or approval of, any Governmental Entity as a condition to the lawful consumnmation by Seller of
the transactions contemplated by this Agreement and the other agreements and instruments to be
executed and delivered by Seller pursuant hereto or the consummation by Seller of the Overall
Transaction. No “bulk sales” legislation applies to the trensactions contemplated by this

Agreement.

9.4 Cooperative Authority. The execution and delivery by Seller of this Agreement and
the consummation of the transactions contemplated hereby, have been duly authorized by all
necessary cooperative action of Seller.

Subject to the applicable provisions of bankruptcy law, this

equired hereby to be executed and delivered by Seller are,
alid and hinding obligations of Seller, cuforceable in

9.5 Binding Effect.
Agreement and all other instruments r

or when delivered will be, legal, v
accordance with their respective terms.

9.6 Title to Property. Seller has good title to all personal property included in the Assets,

which by operation of the Approval Order shall be free and clear of all Liens.

0.7 Brokers and Finders. Other than Goldsmith, Agio, Helms & Lymner, Ltd., Seller has
not retained or engaged any broker, finder or other financial intermediary in connection with the
transaction contemplated by this Agreement. Buyer has no obligation to Goldsmith, Agio, Helms
& Lynner, Ltd. for any payment of any fee or for anything else in connection with the Overall

Transaction.
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9.8 Consents. The Disclosure Schedule sets forth each agreement, contract or other
instrument binding upon Seller requiring a consent as & resuit of the Overall Transaction or any
part thereof, except such as would not, individually or in the aggregate, have a material adverse
effect on the Branded Tomato Business or the Assets if not received by the Closing Date.

9.9 Absence of Certain Changes. Since June 30, 2000, Seller has conducted the Branded
Tomato Business in the ordinary course consistent with the limitations imposed on Seller by
applicable bankruptcy law and under the limited financing provided to Seller by the DIP Lenders.

Without limiting the foregoing, Seller:

(a) has not created, incwred or assumed (i) any borrowings under capital leascs, or
(ii) any obligation which in any material way affect the Branded Tomato Business, the Assets or
Buyer’s ability to conduct the Branded Tomato Business in substantially the same manaer and
condition as conducted by Seller on the date of this Agreement;

(h) bas maintained insurance coverage in amounts adequate to cover the
reasonably anticipated risks of the business conducted with the Assets;

(c) has not engaged in any special promotion which promotes the sale of Inventory
with highly discounted terms;

(d) has not entered into any agreements or commitments relating to the business
conducted with the Assets, except on commercially reasonable terms in the ordinary course of

business;

(¢) except as otherwise required or permitted by applicable bankruptey law, has
complied in all material respects with all laws and regulations applicable to the Business;

(f) has not changed or announced any material change to the products or services
sold by the Business except with Buyer’s written consent or at Buyer’s request;

(g) has not expanded the use of the Assets within the organization of Seller;

(h) has not commenced a lawsuit related to or involving the Assets other than
(i) for the routine collection of bills; or (ii) for a breach of this Agreement;

d or otherwise conveyed to any third party, any of its

i) h ot assigned, sol _
(i) has n gn y the DIP Financing Order

Accounts Receivable except for the granting of the Liens authorized b
and the sale of the Stockton Property, or

(j) made any agreement to do any of the foregoing.

9.10 Assets Generally.

(a) The Assels are only such propertie§, .
Section 2.2 hereof, currently used by Seller in operating
necessary for Buyer to operate the Branded Tomato Business

other than those assets specifically excluded in
ng the Branded Tomato Busines's and
after the Closing Date in the
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manner in which Seller has operated the Branded Tomato Business prior to and through the
Closing Date. Other than the Required Consents and the Governmental Approvals listed on the
Disclosure Schedule, no licenses or other consents from, or payments to, any other Person are or
will be necessary for Buyer to operate the Business and use the Assets in the manner in which
Seller has operated the same.

(b) Seller holds good and marketable title, license to or leasehold interest in all of the
Assets and has the complete and unrestricted power and, subject to the requirements of
applicable bankruptey law, the unqualified right to sell, assign and deliver the Assets to Buyer.
Upon consummation of the transactions contemplated by this Agreement, Buyer will acquire
good and marketable title, license or leasehold interest to the Assets free and clear of any Liens
and there exists no restriction on the use or transfer of the Assets, except as may be contained in
an Assumed Contract. No Person other than Seller has any right or interest in the Assets,
including the right to grant interests in the Assets to third parties.

(c) Except as provided in this Agreement or contained in an Assumed Contract, no
restrictions will exist on Buyer’s right to sell, resell, license or sublicense any of the Assets or
engage in the Branded Tomato Business, nor will any such restrictions be imposed on Buyer as 2
consequence of the transactions contemplated by this Agreement or by any agreement referenced
in this Agreement.

9.13 Intellectual Property.

(a) Schedule 2.1(b) contains a complete list of all copyrights, patents, trademarks, trade
names, logos and domain names for the Branded Tomato Business, other than the “Glorietta”

trademnark, which is being licensed rather than sold to Buyer.

() Except as set forth in the Disclosure Schedule:

(i) The execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hercby (including without limitation the
continued conduct by Buyer after the Closing Date of the Branded Toq:lato Business as presently
conducted by Seller and the incorporation of any Intellectual Property in any product of Buyer or
an affiliate of Buyer) will not breach, violate or conflict with any instrument or agreement
governing any intellectual property necessary or required for, or used in, Phe conduct _of f.hc
Branded Tomato Business as presently conducted and will not cause the forfeiture or termunation
or give rise to a right of forfeiture or terminati.on of any such Intellect}m.l Property of mfany
material way impair the right of Buyer or any of its affiliates to use, sell, license or c:;spos; of, or
to bring any action for the infringement of, any such Intellectual Froperty or portion taereos,

(iii) Neither the development, manufacture, marketing, license, sale or use

i ller or currently
t or Intellectual Property currently licensed, used or sold by S<;: :
o e topment or hich a.rf3 application has been filed violates or will violate any license

ment or for w .
under develop arty or infringes or will infringe any copyright, patent,

or acreement to which Seller is a p . ’
mdeg;lark, service marlk, trade secret or other intellectnal property or other proprnetary right of

any other party.
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(iv) All registered trademarks, service marks, domain nam
copyrights listed on Schedule 2.1(b) are valid and subsisting. naimn es, patents and

o (v) There is no pending or threatened claim or litigati i
validity, ownership or right to use, seli, license or dispose of any of theglnt;:;;ecfgilat.les;ﬁlg)e?;
necessary or required for, or used in, the conduct of the Branded Tomato Business of Seller as
preserj\tly conducted nor is there any basis for any such claim, nor has Seller received any notice
asserifmg that any Intellectual Property or the proposed use, sale, license or disposition thereof
con:rhh;ts or will conflict with the rights of any other party, nor is there any basis for any such
ass on.

(vi) There i1s no unauthorized use, infringement or misappropriation
the part of any third party of the Intellectual Property. : PPIop o

9.12 Supply Agreements: Assumed Contracts.

(a) Seller has provided to Buyer access to a true and complete copy of all of all material
agreements or other arrangements pursuant to which Seller is obligated to supply products
perform services or otherwise engage in the conduct of the Branded Tomato Business (such;
agreements, as supplemented below, are referred to collectively as the “Supply Agreements™).

(b) Except as set forth in the Disclosure Schedule, Seller bas not entered into any
agreement under which Seller is restricted from selling, licensing or otherwise distributing any
products or services to any class of customers, in any geographic area, during any period of time
or in any segment of the market.

(c) Except for the terms and conditions of the Assumed Contracts, after the Closing,
Buyer will not be prevented by any act of Seller from changing prices charged to existing or
future customers of any products or services.

(d) Except as set forth in the Disclosure Schedule, Seller has not granted any third party
the right to supply any products or services of the Branded Tomato Business to any other third
party. No material agreement for supply of the products or services by Seller ‘obligates Seller,

and no material agreement would obligate Buyer after the Closing Date, to provide any material

change in specification of such products or services or to provide new products or services.

Except as set forth in the Disclosure Schedule, no material agreement pursuant to which Scll?r
has licensed the use of any products to any third party obligates Seller to provide any change in
. specification in the performance of such products or to provide new products or services.

and Indemnities. The Disclosure Schedule sets forth a summary of all
wamanties and indemnities, express or implied, relating to products sold or services rendered by
Seller in the Branded Tomato Business, and no warranty or indemnity has been given by Seller
which is not listed on the Disclosure Schedule or which differs therefrom in any material respect.
Seller is in compliance with all warranties described in the Disclosure Schedule. The Disclosure
Schedule also indicates all warranty and indemnity claims currently pending against Seller.

9.13 Warranties
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- 9.14 Inventory. All of the Inventory has been segregated from Seller’s other inventory
and made available for inspection by Buyer.

9.15 Licenses and Permits. Seller holds all consents, approvals, registrations,
certifications, authorizations, permits and licenses of, and has made all filings with, or
notifications to, all Governmental Entities pursuant to applicable requirements of all federal,
state, local and foreign laws, ordinances, governmental rules or regulations applicable to the
Branded Tomato Business, including, but pot limited to, all such laws, ordinances, governmental
rules or regulations relating to registration of the products of the Branded Tomato Business (at
their current level of development and use) and certification of the facilities of the Branded
Tomato Business. Except as set forth in the Disclosure Schedule, the Branded Tomato Business
is in compliance with all federal, state, local and foreign laws, ordinances, governmental rules
and regulations relating to the products manufactured by th¢ Brended Tomato Business or
otherwise related to the Branded Tomato Business, and Seller has no reason to believe that any
consents, approvals, authorizations, registrations, certifications, permits, filings or notifications
that it has received or made to operate the Branded Tomato Business are invalid or have been or
are being suspended, canceled, revoked or questioned. There is no investigation or inquiry to
which Seller is a party or pending or threatened relating to the Branded Tomato Business and its
compliance with applicable foreign, state, local or foreign laws, ordinances, governmental rules
or regulations.

9.16 Employee Benefit and Compensation Plans. Buyer will assume no liability with
respect to, or on account of, any employee benefit plan of Seller or any predecessor employer of
any Employes, including, but not limited to, lizbilities Seller may have to such Employees under
all employee benefit schemes, incentive compensation plans, bonus plans, pension and retirement
plans, vacation, profit-sharing plans (including any profit-sharing plan with & cash-or-deferred
arrangement) share purchase and option plans, savings and similar plans, medical, dental, travel,
accident, life, disability and other insurance and other plans or arrangements, whether written or
oral and whether “qualified” or *‘non-qualified,” or to any Employe¢ as a result of termination of
employment by Seller as contemplated by this Agreement.

9.17 Taxes. There are no Liens for Taxes on any of the Assets. Seller has complied with
all record keeping and tax reporting obligations relating to income and employn?ent taxes due
with respect to compensation paid to employees or independent contractors providing services 10

the Branded Tomato Business. Seller is not a “foreign person” within the meaning of Section

1445(f)(3) of the Code.

ato Business has been

9.18 Compliance with Law, The operation of the Branded Tom
regulations and other

conducted in all material respects in accordance wﬂh all applicable laws,
requirements of Govermnmental Entities having jurisdiction over the same.

0.1 Material Contracts. Except as set forth in the Disclosure Schedule and except for
any defaults that are automatically triggered by Seller’s bankruptcy filing: each license and eac:.h
contract which is material to the Branded Tomato Business (“Material Contract”) is a legal, valid
and binding agreement, and, none of the Material Contracts is in default by its terms or has been
canceled by the other party; and Seller is not in receipt of any claim of default under any such
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agreement. Seller has furmished Buyer with access to true and complete i
. copies of all
agreements together with all amendments, waivers or other changes ther;o. pEs e et

‘ 92_0_ Produc.t Lifzbili'g_. Except as set forth in the Disclosure Schedule, there are no
clamg, actions, suits, inquiries, proceedings or investigations pending by or against Seller,
rclaémg to ancy}' groducw of the Branded Tomato Business and containing allegations that sucI;
products arc defective or were improperly designed or manufactured or im
otherwise improperly described for use. properly labeled or

9.21 Litigation; Other Claims.

o (a) Except as set forth in the Disclosure Schedule, there are no claims, actions

suits, inquiries, proceedings, or investigations against Seller, or any of its officers dir’ectors o
shareholders, relating to the Branded Tomato Business, the Assets or Seller’s Emp;oyccs which
are currently pending or threatened, at law or in equity or before or by any Governmental Entity,
and which challenges or seeks fo prevent, enjoin, alter or materially delay any of the n'ansactions,
contemglated hereby, por is Seller aware of any basis for such claims, actions, suits, inquiries

procesdings, or investigations; and no Governmental Entity has at any time cha,llenged o;
questioned the legal right of Seller to manufacture, offer or sell any of its products or services in
the present manner or style thereof.

(b) Except as set forth in the Disclosure Schedule, there are no grievance or
arbitration proceedings pending or threatened, and there are no actual or threatened strikes or
work stoppages with respect to the Branded Tomato Business, the Assets or Seller’s Employees,
nor is Seller aware of any basis for such proceedings or events.

9.22 Defaults. Except as set forth in the Disclosure Schedule, Seller is not in default
under or with respect to any order, writ, injunction or decree of any court or any Governmental

Entity.

9.23 Schedules. The descriptions of the Assets in the Schedules hereto and in the
Disclosure Schedule are complete and accurate in all material respects and describe the assets in
the possession of, or used by Qeller in connection with the Branded Tomato Business. Such

Assets constitutes all of the tangible and intangible property necessary for the conduct by Seller
of the Branded Tomato Business.

9.24 Full Disclosure. Except as set forth in this Agreement, including, without limitation,
the Disclosure Schedule, Seller is not aware of any facts pertaining to the Assets which affect the
Branded Tomato Business or the Assets in 2 roaterially adverse manner or which will in the
Fature affect the Branded Tomato Business or the Assets in a materially adverse manner. Neither
this Agreement nor any other agreement, exhibit, schedule or officer’s certificate being entered
into or delivered pursuant to this Agreement contains any untrue statement of material fact or
omits to state any material fact necessary in order to make the statements contained in such

document not misleading.
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9.25 Insurance. The Disclosure Schedule lists all insurance policies and fidelity bonds
covering the Assets. Except as set forth in the Disclosure Schedule, there is no claim by Seller
pending under any of such policies or bonds as to which coverage has been questioned, denied or
disputed by the underwriters of such policies and bonds. All premiums due and payable under all
such policies and bonds have been paid and Seller is otherwise in material compliance with the
terms of such policies and bonds (or other policies and bonds providing substantially similar
insurance coverage). There is no threatened termination of, or material premium increase with
respect to, any of such policies.

9.26 Other. No representation or warranty by Seller in this Agreement, the Disclosure
Schedules to this Agreement, or any other document provided to Buyer in connections with its
due diligence contains or will contain, as of the date of Closing, any untrue statement of a
material fact, or omits to state a material fact, necessary to make the statements herein and
therein not misleading.

Buyer acknowledges and agrees that the representations and warranties contained in
Sections 9.1 through 9.26 shall constitute conditions to Closing only, and shall not survive, nor
form the basis for any action or liability after, the Closing Date,

10, Representations and Warranties of Buyer., Buyer hereby represents and warrants
to Seller that, except as set forth in the Disclosure Schedule:

10.1 Corporate Organization, Etc. Buyer is an Indiapa corporation in existence under the
laws of the State of Indiana and has the corporate power and authority to execute and deliver this
Agreement and to consummate the transactions contemplated hereby.

10.2 Conflicting Agreements, Governmental Consents. The execution and delivery by
Buyer of this Agreement and the other agreements, documents and instruments contemplated
hereby, the comsummation of the transactions contemplated hereby or thereby, anfl the
performance or observance by Buyer of any of the terms or conditions h?reof or thereof, will not
(2) result in a breach or violation of the terms or conditions of, or constitute a default under, the
Articles of Incorporation or Bylaws of Buyer, any award of any ?.rbmator, or any 3ndcnture.
contract or agreement (including any agrecment with stockholde_rs), instrument, -order, Judgznenn
decree, statute, law, rule or regulation to which Buyer is subject, or (b) require any filing or
registration with, or any consent or approval of, any federal, state or local goverpmental agency

or autharity, except for the Governmental Authorizations.

10.3 Corporate Authority. The execution and delivery by Buyer of this Agreement and
the other agreements, documents and instraments contemplated hersby, and the consummation of

i ' thorized by all necessary
transactions contemplated hereby or thereby, have been dl.fly au )

corporate action. This Agreement and all other documents and 1pstruments reqm{ed hereb)f to.bc
executed and delivered by Buyer are, or when delivered will be, legal, valid and binding

obligations of Buyer, enforceable in accordance with their respective terms.

10.4 Brokers and Finders. Buyer has not retained any bro}:er, finder or other financial
intermediary in connection with the transactions contemplated by this Agreement.

-20-

TRADEMARK
REEL: 002453 FRAME: 0595

@ioz1



04/17/01 TUE 15:38 FAX 415 283 7010 PSZ&Y
g1 022

Seller acknowledges and agrees that the representations and warranti i i

_ . : ties contained in
Sections 10.} through 10.4 shall constitute conditions to Closing only, and shall not survive, nor
form the basis for any action or liability after, the Closing Date. ,

11. “As Is” Transaction. BUYER HEREBY ACKNOWLEDG
THAT, EXCEPT AS SPECIFICALLY SET FORTH HEREIN, SELI}.E;RAN]M?RKIA%RE}}IEES)
REPRESENTATIONS OR WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO ANY MATTER RELATING TO THE ASSETS, INCLUDING, WITHOUT
LIMITATION, INCOME TO BE DERIVED OR EXPENSES TO RE INCURRED IN
CONNECTION WITH THE ASSETS, THE PHYSICAL CONDITION OF ANY PERSONAL
PROPERTY COMPRISING A PART OF THE ASSETS OR WHICH 1S THE SUBJECT OF
ANY OTHER CONTRACT TO BE ASSUMED BY BUYER AT THE CLOSING, THE
ENVIRONMENTAL CONDITION OR OTHER MATTER RELATING TO THE PHYSICAL
CONDITION OF ANY REAL PROPERTY OR IMPROVEMENTS COMPRISING A PART
OF THE ASSETS, THE ZONING OF ANY SUCH REAL PROPERTY OR IMPROVEMENTS
THE VALUE OF THE ASSETS (OR ANY PORTION THEREOF), THE TRANSFERABILITY
OF ASSETS, THE TERMS, AMOUNT, VALDITY, COLLECTIBILITY OR
ENFORCEABILITY OF ANY ASSUMED LIABILITIES OR OTHER CONTRACT, THE
TITLE OF THE ASSETS (OR ANY PORTION THEREOF), THE MERCHANTARBILITY OR
FITNESS OF THE ASSETS OR ANY OTHER PORTION OF THE ASSETS FOR ANY
PARTICULAR PURPOSE, OR ANY OTHER MATTER OR THING RELATING TO THE
ASSETS OR ANY PORTION THEREOF. WITHOUT IN ANY WAY LIMITING THE
FOREGOING, SELLER HEREBY DISCLAIMS ANY WARRANTY (EXPRESS OR
IMPLIED) OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE AS
TO ANY PORTION OF THE ASSETS. BUYER FURTHER ACKNOWLEDGES THAT
RUYER HAS CONDUCTED AN INDEPENDENT INSPECTION AND INVESTIGATION OF
THE PHYSICAL CONDITION OF ALL PORTIONS THE ASSETS AND ALL SUCH OTHER
MATTERS RELATING TO OR AFFECTING THE ASSETS AS BUYER DEEMED
NECESSARY OR APPROPRIATE AND THAT IN PROCEEDING WITH ITS ACQUISITION
OF THE ASSETS, BUYER IS DOING SO BASED SOLELY UPON SUCH INDEPENDENT
INSPECTIONS AND INVESTIGATIONS AND THE REPRESENTATIONS AND
WARRANTIES OF SELLER SPECIFICALLY SET FORTH HEREIN. ACCORDINGLY,
BUYER WILL ACCEPT THE PROPERTY AT THE CLOSING “AS IS, WHERE IS,” AND

“WITH ALL FAULTS.”

12. Covenants of Seller and Buyer,

12.1 Cooperation. Upon the terms and subject to the conditions contained herein, Buyer
and Seller each agree, both before and after the Closing, to use all reasonable efforts to take, or
cause to be taken, all actions and to do, or cause to be done, all things necessary, proper ot
advisable to consummate and make effective the Overall Transaction, including, without
limitation agreeing on the final forms of the Exhibits and Schedules to this Agreement and
attaching the same to this Agreement at least five (5) days prior to the Closing Date, (i) to
execute any documents, instruraents or CONVEYRNCeEs of any kind which may be reasonably
necessary or advisable to carry out any part of the Overall Transaction, and (iii) to cooperate with

the other in connection with the foregoing.
21-
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- 12.2 Notification of Certain Matters. From the date hereof through the Closing, Seller
shall give prompt notice to Buyer, and Buyer shall give prompt notice to Seller, of (a) the
occurrence, or faflure to occur, of any event which occurtence or failure would be likely to cause
any representation or warranty contained in this Agreement, or in any exhibit or schedule hereto,
to be untrue or inaccurate in any material respect, (b) any material failure of Seller, on the one
hand, and Buyer on the other, to comply with or satisfy any covenant, condition or agreement to
be complied with or satisfied by it under this Agreement, or any exhibit or schedule hereto or
thereto, and each party shall use all reasonable efforts to remedy the same and (¢) any event
which will result, or has a reasonable praspect of resulting, in the failure to satisfy any of the
copditions specified in Section 8.

12.3 Access to Information.

(a) Prior to the Closing, Seller will permit Buyer to make a full and complete
investigation of the Assets and to receive from Seller all information of Seller relating to the
Assets or reasonably related to Seller’s conduct of the Branded Tomato Business. Without
limiting this right, Seller will give to Buyer and its accountants, legal counsel and other
representatives full access, during ordinary business hours, at a mutually agreeable location
arranged in advance, to all of the books, records, files, documents, properties and contracts of
Seller relating to the Assets or reasonably related to Seller’s conduct of the Branded Tomato
Business and allow Buyer and any such representatives to make copies thereof, all of which shall
be made available in an organized fashion and so as to facilitate an orderly review, This
paragraph (a) shall not affect or be deemed to modify any representation or warranty contained
herein or the conditions to the obligations of the parties to consummate the transaction
contemplated in this Agreement. Seller shall maintain and make available the information and
records specified in this paragraph () in the ordinary course of Seller’s business and document
retention policies, as if the transactions contemplated by this Agreement had not occurred.

. (b) At all times following the Closing, each party shall provide tpc_ other paz?y (at
such other party’s expense) with such reasonable assistance, including the provision of available
relevant records or other information and reasonable access {0 aqd cooperation of any e.mployecs,
as may be reasonably requested by either of them m conmection \fnth the Qreparahon.of any
financial statement or tax retum, any audit or examination by any taxing authority, or any judicial

or administrative proceeding relating to liability for Taxes.

(c) Subsequent to the Closing, Buyer will permit Seller and its accountants, legal

counsel and other representatives access, during ordinary business hours, ata mgtuauy ?ge;ble
location acranged in advancs, to the books, recorc_ls, files and papers described in Section 2. (?1
and delivered by Seller to Buyer pursuant to this Agreement and_allow Seller and any suc,

representatives to make copies thereof. Seller shall pay or reimburse Buyerlfor Buyer’s
reasonable out-of-pocket expenses incurred in connection with such access and copies except to

the extent provided in the Transition Agreement.
12.4 Third Party Consents. Seller and Buyer shall use commercially reasonable efforts to

in, withi i i i i 1 Authorizations, Required
obtain, within the applicable time periods required, all Governimenta horiz: , F
Consents, waivers, permits, consents and approvals and to effect all registrations, filings and
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notices with or to third parties which are necessary to consummate the Transaction contemplated
in this Agreement and to preserve all rights of, and benefits to, the Buyer in the Assets.

12.5 Conduct of Branded Tomato Business. From the date of this Agreement through the
Closing Date, Seller will conduct the Branded Tomato Business in its ordinary and usual course,
consistent with the limitations imposed on Seller by applicable bankruptcy law and under the
limited financing provided to Seller by the DIP Lenders, and will use a]l reasonable efforts
consistent with such limitations to preserve intact all rights, privileges, franchises and other
authority of the Branded Tomato Business, to retain the employees, and to maintain favorable
relationships with licensors, licensees, suppliers, contractors, distributors, customers, and others
having relationships with the Branded Tomato Business. Seller shall promptly notify Buyer of
.any material event or occurrence or ¢mergency not in the ordinary course of business, and any
material event involving the Branded Tomato Business or the Assets. Without limiting the
generality of the foregoing, and except as approved in writing by Buyer in advance, from the date
of this Agreement through the Closing, Seller:

(a) shall not create, incur or assume (i) any borrowings under capital leases, or
(ii) any obligation which would in any material way affect the Branded Tomato Business, the
Assets or Buyer's ability to conduct the Branded Tomato Business in substantially the same
manner and condition as conducted by Seller on the date of this Agreement;

(b) shall maintain insurance coverage in amounts adequate to cover the reasonably
anticipated risks of the Branded Tomato Business conducted with the Assets;

(c) shall not acquire or agree to acquire by merging or consolidating with, or by
purchasing any assets or equity securities of, or by any other manner, any business or any
corporation, partnership, association or other business organization or d.iv_ision theref)ﬂ or
otherwise acquire or agree to acquire any assets which are material, individually or in the

aggregate, to the Branded Tomato Business;

(d) shall not sell, dispose of or encumber any of the Assct§ or license any Assets
to any Person except for the sale of Inventory in the ordinary course of business;

(¢) shall not engage in amny special promotion which promotes the sale of
Inventory with highly discounted terms that are outside its ordinary course of business;

(f) chall not enter into any material agreements or con}minnents'relating to the
. Branded Tomato Business, except on commercially reasonable terms in the ordinary course of
business;
(g) shall comply in all material respects with al} laws and regulations applicable to
the Branded Tomato Business;

(k) except for the sale of Inventory in the ordinary course of business, shall not
enter into any agresment with any third party for the distribution of any of the Assets;
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(i? shall not make any material change or announce any material change to the
products or services sold by the Branded Tomato Business, except with Buyer’s written consent
or at Buyer’s request;

(j) shall not materially expand the use of the Assets within the organization of
Seller;

(k) shall not commence a lawsuit related to or involving the Assets other than
(2) for the routine collection of bills; (b) for injunctive relief on the grounds that Seller has
suffered immediate and irreparable harm not compensable in money damages, provided that
Seller has obtained the prior written consent of Buyer, such consent not to be wueasonably
withheld; or (c) for a breach of this Agreement; and

(1) except as authorized by the DIP Financing Order or any adequate protection
or.der, shall not assign, sell or otherwise convey to any third party, without obtaining Buyer’s
prior written consent, any of its accounts receivable prior to the Closing Date.

(m) shall maintain minimum inventory levels for items produced at Plant J at the
same quantities as of the 2-28-01 physical inventory. Red Gold will direct the production
scheduling of Inventory subsequent to the Approval Order until closing. Inventory levels built in
excess of the 2-28-01 levels, approved by Buyer, will be purchased at 100% of the Sellers cost as
defined in Schedule 1.1(b).

12.6 Tax Returns. Seller shall, to the extent that failure to do so could adversely affect
the Branded Tomato Business or the Assets following Closing, (a) file all returns and reports
relating to Taxes pertaining to the Branded Tomato Business or the Assets, and such returns and
reports shall be true, correct and complete and shall be subject to the review and consent of
Buyer which consent shall not be unreasonably withheld, and (b) be responsible for and pay
when due any and all such Taxes.

12.7 Post-Closing Access to Information. If, after the Closing Date, in order properly to
operate the Branded Tomato Business or prepare documents or reports required to be filed with
governmental authorities or Buyer’s financial statements, it is necessary that Buyer obtain
additional information within Seller’s possession relating to the Assets or the Branded Tomato
Business, Seller will fumnish or cause its representatives to furnish such information to Buyer.
Such information shall include, without limitation, all agreements between Seller and any Person
relating to the Branded Tomato Business. Buyer shall pay or reimburze Seller for Seller’s
reasonable out-of-pocket expenses incurred in connection with providing such information
except to the extent provided in the Transition Agreement.

12.8 Post-Closing Cooperation. Seller agrees that, if reasonably requested by Buyer, it
will cooperate with Buyer, at Buyer’s expense, in enforcing the terms of any agreements between
Seller and any third party involving the Branded Tomato Business, including without lirnitation
terms relating to confidentiality and the protection of rights in the Intellectual Property. Buyer
shall pay or reimburse Seller for Seller’s reasonable out-of-pocket expenses incutred in
connection with such cooperation except to the extent provided in the Transition Agreement. In
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the event that Buyer is unable to enforce its rights in the Intellectual Property against s third party
as a result of a rule or law barring enforcement of such rights by a transferee of such rights, Seller
agrees to reasonably cooperate with Buyer by assigning to Buyer such rights 2s may be r;quired
by Buyer to enforce its rights in the Intellectual Property in its own name, If such assignment
still does not permit Buyer to enforce its rights in the Intellectual Property rights against the third
party, Seller agrees fo initiate proceedings against such third party in Seller’s name, provided that
Buyer shall be entitled to participate in such proceedings and provided further that Buyer shall be
j:sponsiblf for the expenses of such proceedings except to the extent provided in the Transition
greement.

12.9 Public Announcements. Except for filings made with the Bankruptey Court in
connection with Seller’s bankruptcy, on and prior to the Closing Date, Buyer and Seller shall
advise 9:11d confer with each other prior to the issuance of any reports, statements or releases
concerning this Agreement (including the exhibits and schedules hereto) and the transactions
contemplated herein. Neither Buyer nor Seller will make any public disclosure prior to the
Closing or with respect to the Closing unless both parties agree on the text and timing of such
public disclosure; provided, however, that nothing contained herein shall prevent either party at
any time from fumishing any information to any Governmental Entity.

12.10 Post-Closing Actions. Subsequent to the Closing Date, Seller shall, from time to
time, execute and deliver, at no out-of-pocket expense to Seller except to the extent provided in
the Transition Agreement, upon the request of Buyer, all such other and further materials and
documents and instruments of conveyance, transfer or assignment as may reasonably be
requested by Buyer to effect, record or verify the transfer to, and vesting in Buyer, of Seller’s
right, title and interest in and to the Assets, fee and clear of all Liens, in accordance with the

terms of this Agreement.

12.11 Permits. Seller will, at mo out-of-pocket expense to Seller, assist Buyer in
obtaining any licenses, permits or authorizations required for carrying on the Branded Tomato

Business but which are not transferable.

12.12 Customer reimbursements. Prior to Closing, Secller shall notify all customers of the
Branded Tomato Business of the pending sale to Buyer and shall inform such customers of the
procedure for honoring any valid and suthorized deductions or reimbursements owed by Seller to
the custorner, specifically including instructions for making any such claim against Seller and the

timing and manner of receiving payments from Seller.

13. Employee Matters. Buyer does not currently intend to retain the services of any
Employee of Seller; however, Seller authorizes Buyer to enter into discussions with any of
Seller's Employees during the Transition Period described in the Transition Agreement,
regarding employment with Buyer at the expiration of the Transition Period, subject. however, to
the following limitations: (1) Buyer is authorized to enter into discussions only with Employees
associated primarily with the Branded Tomato Business; and (2) such discussions may take place
only afier the closing of the pending sales of assets of Seller to Signature Fruit Company LLC

and Del Monte Corporation.
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14. Bapkruptcy Court Approvals and Sale Procedures.

14.1 Sale Motion. As soon as possible following execution of this Agreement, Seller will
make a motion (“Sale Motion™) for an order of the Bankruptey Court in a form acceptable to
Buye_r '(“Approval Order") which (z) approves the sale of the Assets to Buyer on the terms and
conditions set forth in this Agreement and authorizes Seller to proceed with this transaction,
(b) includes a specific finding that Buyer has purchased the Assets in good faith and (¢) provides
that the sale of the Assets to Buyer shall be free and clear of all liens, claims, interests and
encumbrances whatsoever , '

14.2 Obligations Contingent on Timely Entry of Approval Order. Followi 1

the Sale Motion, Seller shall use all reasonable efforts to obtain the Approvallz)rzlnef icpf;ggt?;
as reasonably possible. Both Buyer’s and Seller’s obligations to consummate the transactions
contemplated in this Agreement are expressly conditioned upon the Banlauptcy Cowrt’s entry of
the Approval Order. If (a) the Bankruptey Court refuses to issue the Approval Order, (b) a third
party purchaser of the Assets or any material portion thereof is approved by the ,Banlcruptcy
Court, or {c) the Approval Order is for any reason not entered on or before April 11, 2001, then
Buyer shall have the option to terminate this Agreement upon notice to Seller, 30, 2001,, this
Agreement automatically shall terminate if the Approval Order is, for any reason, not entered on
or before April 13, 2001, and Seller and Buyer shall be relieved of any further liability or
obligation hereunder. Upon timely entry of the Approval Order (such entry date being referred to
herein as the “Entry Date”), the condition set forth in this Section 14.1 shall be deemed satisfied;
provided, however, that should the Closing be delayed beyond May 23, 2001 on account of the
Approval Order having been stayed, Buyer may, in its sole discretion, deem the condition not
satisfied and shall be excused from any further obligations hereunder.

14.3 Bidding Procedures. In the Sale Motion or in a separate motion filed prior to or
contemporaneously with the Sale Motion, Seller also shall request and shall use reasonable good
faith efforts to obtain from the Bankruptcy Court an order approving the following bidding

procedures (the “Bidding Procedures™):

(a) Breakup Fees. Buyer will be entitled to receive from the Seller a payment in the
amount of the lesser of $300,000 or twice the actual (properly documented) fees and costs
expended by Buyer, in cash or other immediately available good funds in the event that Buyer is
not approved by the Bankruptcy Court as the purchaser of the Asscts and the Assets (or any
material portion thereof) arc thereafter sold to any third party for consideration in excess of the
Purchase Consideration and other consideration provided for herein notwithstanding the Buyer's
willingness and ability to consummate the transactions contemplated by this Agreement, which
payment shall be made to the Buyer concurrently with the consummation of such third party sale;

(b) Submission of Bids. For any offer for the Assets from a party other than Buyer to be
considered at the hearing on the Sale Motion, such offer must be in writing and must be delivered
to Seller and Buyer no later than twenty four (24) hours prior to such hearing, together with
evidence satisfactory ta Seller of such third party’s financial ability to perform its obligations

under such offer;
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(c) Bid Requirements. No prospective purchaser will be permitted to bid at the hearing
on the Sale Motion unless (i) such party has been deemed “financially qualified” by Seller; (i)
such prospective purchaser offers to purchase the Assets for consideration which is at least
$500,000 greater than the total consideration set forth in this Agreement (including all cash and
non-cash consideration and assumed liabilities); and (iil) is otherwise on terms at least as
favorable to Seller as those set forth in this Agreement. After any initial overbid that satisfies the
foregoing, all further overbids must be in increments of at least $100,000. Should overbidding
take place at the hearing on the Sale Motion, Buyer shall have the right, but not the obligation, to
participate in the overbidding and to have its overbid approved at such hearing, Should an
overbidder be approved at such hearing, no less than three business days following the entry of
the order approving such sale, Buyer shall deliver to such approved overbidder all financial data,
documents and other writings provided to Buyer by Seller in connection with the transactions
contemplated in this Agreement.

15. Termination.
15.1 Termination. This Agreement may be terminated at any time prior to Closing:
(2) Mutual Consent. By mutual written consent of Buyer and Seller;

(b) Delaved Closing. By Buyer or Seller if the Closing shall not have occurred on
or before May 23, 2001; provided however, that this provision shall not be available to Buyer if
Seller has the right to terminate this Agreement under paragraph (d) of this Section 15.1, and this
provision shall not be available to Seller if Buyer has the right to terminate this Agreement under

paragraph (c) of this Section 15.1;

(c) By Buver. By Buyer if there is a breach of any material representation or
warranty of Seller set forth herein or any covemant or agreement to be complied with or
performed by Seller pursuant to the terms of this Agreement or the failure of 2 condition set forth
in Section 8.1 to be satisfied (and such condition is not waived in writing by Buyer) on or pricr to
the Closing Date, or the occurrence of any event which results or would result in the fai_lure ofa
condition set forth in Section 8.1 to be satisfied on or prior to the Closing Date, provided that
Buyer may not terminate this Agreement prior to the Closing if Seller has not h_a.d an adequate
opportunity to cure such failure (provided that such cure can be completed prior to May 23,

2001);

(d) By Seller. By Selier if there is a breach of any material rcpres'entatign or
warranty of Buyer set forth herein or of any covenant or agrecmc?t to be comg.sl_led with or
performed by Buyer pursuant to the terms of this Agreement o _the fz‘u.lure of a condition set .forth
in Section 8.2 to be satisfied (and such condition is not waived in writing by Sel}er) on or prior to
the Closing Date, or the occwrrence of any event which results or would r_esult in the fall.u:e of a
condition set forth in Section 8.2 to be satisfied on or pnor_to the C195mg Date; provide that,
Seller may not terminate this Agreement prior to the Closing Date if Buyer has not had an
adequate opportunity to cure such failure (provided that such cure can be completed prior to May

23, 2001); or
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(e) Government Action. By Buyer or Seller if any court of competent jurisdiction
in the United States or other United States govermumental body shall have issued an order, decree
or ruling or taken any other action restraining, enjoining or otherwise prohibiting the
consummation of the transactions contemplated by this Agreement and such order, decres, ruling
or other action shall have become final and non-appealable.

15.2 In the Event of Termination. In the event of termination of this Agreement: (a) each
party will redeliver all documents, work papers and other materials of the other party relating to
the transactions contemplated hereby, whether so obtained before or after the execution hereof, to
the party furnishing the same and (b) no party hereto shall have any liability to any other party to
this Agreement, except as stated in this Section 15.2, except for any breach of this Agreement
occurring prior to the proper termination of this Agreement.

16. Miscellaneous.

16.1 Notices. All notices given pursuant to this Agreement shall be in writing and shall
be delivered by hand or sent by United States registered mail, postage prepaid, addressed as
follows (or to another address or person as a party may specify on notice to the other):

To Seller: William A. Brandt, Jr.
Three First National Plaza
Suite 2300
Chicago, IL 60602-4205
Facsimile: (312) 263-1180

With copies to: Dorsey & Whitney LLP
Pillsbury Center South
220 South Sixth Street
Minneapolis, MN 55402
Attn: Robert G, Hensley, Esq.
Facsimile: (612) 340-8738

and

Pachulski, Stang, Ziehl, Young & Jones, P.C.
Three Embarcadero Center, Suite 1020

San Francisco, California 94111

Attn: William P. Weintraub, Esq.

Facsimile: (415) 263-7010

To Buyer: Red Gold Inc.
P.0O.Box 83
Elwood, IN 46036-0083
Atm: Brian Reichart
Facsimile: (765) 557-3602

With a copy to: Beckman Lawson L.P.
-28-

TRADEMARK
REEL: 002453 FRAME: 0603



04/17/01 TUE 15:42 FAX 415 263 7010 PSZ&Y do30
7]

800 Standard Federal Plaza
Fort Wayne, IN 46801-0800
Attn: Robert Nicholson
Facsimile:; (219) 420-1013

16.2 Assignment. This Agreement may not be assigned by either party hereto without the
prior written consent of the other, except that Buyer may assign to an Affiliate set up for the
purpose of consummating the transactions contemplated by this Agreement. This Agreement
shall be binding upon and shall inure to the benefit of the parties hereto, their successors and
permitted assigns, and no person, firm or corporation other than the parties, their successors and

permitted assigns, shall acquire or have any rights under or by virtue of this Agreement.

16.3 Covenant of Further Assurances. From time fo time after the Closing, at the request
of Buyer and without further consideration, Seller will, at no out-of-pocket expense to Seller,
execute and deliver such other instruments of transfer and take such other actions as Buyer may
reasonably require to transfer the Assets to, and vest title of the Assets in, Buyer, and to put
Buyer in possession of the Assets. In the event that it shall be necessary for Seller to qualify to
do business as a foreign corporation in any state after the Closing in order for Buyer to enforce
any material claim, Seller shall so qualify promptly upon written request of Buyer.

16.4 Public Announcement. Any and all public announcements of any kind or nature
whatsoever conceming the transactions contemplated hereby made before, on or after the Closing
Date shall require the prior written approval of Buyer and Seller.

16.5 Amendment and Waiver. Any provision of this Agreement may be amended or
waived only by a writing signed by the party against which enforcement of the amendment or

waiver is sought.

16.6 Choice of Law Jurisdiction. This Agreement shall be construed and interpreted in
accordance with the laws of the State of California as though all acts and omissions related to
this Agreement occurred in the State of California. BUYER AND SELLER AGREE THAT
THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE JURISDICTION OVER
ALL DISPUTES AND OTHER MATTERS RELATING TO (i) THE INTERPRETATION
AND ENFORCEMENT OF THIS AGREEMENT OR ANY ANCILLARY DOCUMENT
EXECUTED PURSUANT HERETO; AND/OR (ii) THE ASSETS AND/OR ASSUMED
LIABILITIES, AND BUYER EXPRESSLY CONSENTS TO AND AGREES NOT TO

CONTEST SUCH EXCLUSIVE JURISDICTION.

16.7 Attorneys® Fees. In the event that either parly here.to brings an action or cfrl‘mr
proceeding to enforce or interpret the terms and provisions of this Agreement, the prevafh'ng
party in that action or proceeding shall be enlatitled' to hav'e and recover from the non-prevaﬂm%1
party all such fees, costs and expenses (including, without limjtation, all court costs an

reasonable attorneys’ fees) as the prevailing party may suffer or incur in the pursuit or defense of
such action or proceeding.

-29-
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. 16.8 Good Faith. All parties hereto agree to do all acts and execute all documents
required to carry out the terms of this Agreement and 10 act in good faith with respect to the
terms and conditions contained herein before and after Closing,.

16.9 Construction. In the interpretation and construction of this Agreement, the parties
acknowledge that the terms hereof reflect extensive negotiations between the parties and that this
Agreement shall not be deemed, for the purpose of construction and interpretation, drafted by
either party hereto.

16.10 Time is of the Essence. Time is of the essence in this Agreement, and all of the
terms, covenants and conditions hereof.

16.11 Limited Recourse. Buyer acknowledges that William A. Brandt, Ir. (“WB") is
entering into this Agreement solely in his capacity as representative of Seller’s bankruptcy estate
(and not in his individual or any other capacity) and that in the event of Seller’s or WB’s default
hereunder or under any document or instrument executed in furtherance of the trapsaction
contemplated herein, WB shall have no personal liability other than for his gross negligence or
willful misconduct, it being expressly understood that, subject in all events to any limitations on
damages set forth above, Buyer’s recourse in any such event shall be limited solely to the assets
of Seller’s bankruptcy estate.

16.12 Severability. The provisions of this Agrecment shall, where possible, be
interpreted so as to sustain their legality and enforceability, and for that purpose the provisions of
this Agreement shall be read as if they cover only the specific sitnation to which they are being
applied. The invalidity or unenforceability of any provision of this Agreement in 2 specific
situation shall not affect the validity or enforceability of that provision in other situations or of

other provisions of this Agreement.

16.13 Counterparts. This Agreement may be executed in counterparts, each of which
shall be considered an original.

. 16.14 Captions. All captions and headings contained in this Agreement are for
convenience of reference only and shall not be construed to limit or extend the terms or

conditions of this Agreement.

16.15 No Third-Party Beneficiaries. The provisions of this Agreement are for the benefit
only of the parties hereto, and no third party may seek to cnf?rce, or benefit ﬁ-ox.n, these
provisions. The parties specifically disavow any desire or intention to create any thud party
beneficiary hereunder, and specifically declare that no person or entity, except for the parties and
their successors, shall have any right hereundet nor any right of enforcement hereof.

16.16 Representation of Counsel: Mutual Negotiation. ~Each party has had the
opportunity to_ be represented by counsel of its choice in negotiating this Agreement. This

Agreement shall therefore be deemed to have been negotiated and prepared at the jo_i:n:t reguest,
ion of the parties, at arm’s-length, with the advice and participation of

direction, and constructt s-le .
counsel, and will be interpreted in accordance with its terms without favor to any party. The

-30-
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parties” respective counsel may not be disqualified from representing their clients in
indemnification or other disputes arising out of this transaction by virtue of such counsel’s prior
representation of the other party in an unrelated matter,

17. Entire Agreement. This Agreement, including the exhibits and schedules attached to
this Agreement, constitutes the entire agreement and understanding between Seller and Buyer
with respect to the sale and purchase of the Assets and the other transactions contemplated by
this Agreement. All prior representations, understandings and agreements between the parties
with respect to the purchase and sale of the Assets and the other transactions contemplated by
this Agreement are superseded by the terms of this Agreement.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed and
delivered by their duly authorized officers as of the date and year first above written.

SELLER: TRI VALLEY GROWERS

By:

Name: William A. Brandt, Jr.
Tts: Responsible Natnral Parson

BUYER: RED GOLD INC.

:"‘BDRiaN ~Reict
Its: Pregd et & B, &

TOTAL P.@2
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Schedules

Schedule 1.1(a)
Schedule 1.1(b)
Schedule 1.1(c)
Schedule 2.1(b)
Schedule 2.1(d)
Schedule 3.2

Schedule 4.4

Schedule 5.1(b)

Inventory Definitions

Brite Stock and Labeled Tomato Inventory
Tomato Paste Inventory -

Intellectual Property

Assumed Contracts.

Transition Agreement

Allocation of Purchase Consideration
Trademark License Agreement

Schedule 5.1(c)-1 Bill of Sale for Intellectual Property
Schedule 5.1(¢)-2 Bill of Sale for Other Personal Property
Disclosure Schedule
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1.

Schedule 1.1 (2)
Inventory Definitions

Costs. Buyer and Seller agree that the purchase value per case (price per case, or

price per pound as applicable) set forth on this Schedule 1.1(a) and Schedules 1.1(b) and 1.1(c) is
all inclusive and no additional charges, levies, fees, or additional amounts will be incurred by
Buyer unless expressly agreed to in writing by Buyer. The purchase value per case set forth on
this Schedule 1.1(a) includes, but is not limited to:

(1)
(2)
(3)
4)
)

(6)

2

the costs of raw materials utilized or consumed in connection with the product;
expenditures for direct labor;

direct and indirect expenditures for warehousing and logistics including pallets;
expenditures for indirect production costs incident to and necessary for the
production of the item;

indirect production costs including management fees, taxes, insurance, and other
overhead costs; and, :

all handling, storage, and labor costs associated with locating, loading, and
moving the Inventory within the Seller’s warehouses, factories, facilities, or
occupied spaces and for locating, loading, or the moving the Imventory onto

Buyer's tnicks.

Good and Saleable. Buyer and Seller agree that in order for the Inventory to be

deemed éood and Saleable for which the Buyer must pay the value per case as set forth on this
Schedule 1.1(a), the Inventory must:

(1)
(2)
(3)

)

3
summari

not be damaged (dented, rusted, opened, leaking, or torn labels or casing);

not have been packed prior to 1999; and -
be legal to be sold in the market for which it is intended and, if labeled, not

mislabeled or misbranded; and ‘ ‘
meet or exceed all applicable industry standards regarding quality and taste.

Purchase Value. Costs defined in Section 1 above of this Schedule 1.1(a) are

;zed on Schedule 1.1(b) and Schedule 1.1(c). The purchase price will be equal to 74.0%

of such costs, and is also shown on Schedules 1.1(a) , 1.1(b)and 1.1(c).
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Schedule 1.1(b)
Brite Stock and Labeled Tomato Inventory

(to be provided)

The quantities shown above will be adjusted to the Physical Count as described in Section 4.2.
Further adjustments will be made to reflect actual inventory as of the date of Closing.
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Schedule 1.1(c)

Tomato Paste Inventory

(to be provided)

The quantities shown above will be adjusted to the Physical Count as described in Section 4.2,
Further adjustments will be made to reflect actual inventory as of the date of Closing.
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Schedule 2.1(b)

Iutellectnal Property

Registered Copyrights

None

Unregistered Copyrights
Advertising Materials

Manuals
Product Labels

Issued Patents, Patent Applications, and Inventions

None

Registered Trademarks and Logos

See attached

Common Law Trademarks and Logos
Old World Style

Trade Names

Redwood Foods

Domain Names

See attached

Trade Secrets and Know How

Product specifications and recipes identified as Branded Tomato Busi?ness proprietary
Praduct specifications and recipes identified as TVG propnetary

" TRADEMARK
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Technical information and process technology including the process for neutralizing caustic
during fresh pack production

UPC Codes

See attached

TRADEMARK
REEL: 002453 FRAME: 0613



@040

P5Z&Y

FAX 415 263 7010

TUE 15:45

04/17/01

T gopssury
PRIy 96-d25-01' 0910002 £6-1dv-g0 LEPLLE €0 620 OLNHAVOVS| Josamispomun) 60651
WIUAULY
paisiday y6i01-50. #11EY81 £63dv-30|  SObLLEL Z£0 OINGAVYOVS| Joswaspamn) 80651
NOY WY W
paraysidoy 00-TE[-40 00-UBL-$0) SAOLYNOINOYIQTY| 30 5a8IS pamun | OQ'S9CL]
BIuIUrY
paisi3ay £8-895-80 S6995¥1]  L8-40d-b0 8E67¥9 0c0620|  (pomikis) Movaamu| Josamspamn) BT
udisaq voLIULY
pazasi3ay 99-ue[-g1 £9v208) £9-8ay-yl ZEosL 620 puz TOITODN 11| _Jo RSPy 01451
. PR ELNY
pansiay £6-98[-50 SBIVYLI 16-9ny-91 ZL1S61 080620  ATTTVANIQUVD| joswmsponnn) 96951
2OUSY
PRIy £9-93Q-71 185078 99-dag-0 6Z6E5E 6zo|  uSwoqpue YNIBOO| Jo s3iEIS AN SL9s!
EOLIURY
pasisiday 00-I{-+0 B6EVIEL 66n-1Z|  8SLZEL/SL| 760 0£0 620 VNRIOD| losamspamnl  0L6S
paLIOUTY
passiiay T6-AON-L 43374 16-3ny-91 0£1S61 00 620 OLNZINOD| Joswmspamn)  LLESH
udisa(]
passiday ¥L61-unL-0} 619142 ZE0620|  PUB OLNAWVIOVS PUE[IIZINSG €595 1
PRIasITy 661~ 1€ ISLVEVT|  €861-9208C 0816V11 €0 OSSOUYOLLL uedsf| LSSl
PRI | p661RENCIE BLEOL9Z|  0661-1dV-0T 9LLSHL 180 SDvdamd uecs[} 8BSl
PAISLIRY £661-994-97 TPTSOST|  0661-1dv-0T LLLSYT 260 NOV4THY uedef LTsS
PRSI | Z661-AON-0F Lov6Lve|  0661-1dv-L2 6956+ 1%0 VNIE0O usder) 92681
PoIISIaY £661107-0¢ 05£65T|  0661-14V-LT 0LS6H0T 00 VNIEOD usdef sessl
posaisday 8661-u(-90 OVSTIOL|  $661190-62 0rS101 €0 OLNAWYHOVS Peis]| 26651
udisaqy Auswaian)
pasasiday £L61793 12 8r3E6 260 160 60| PUTOLNEWVADVS| Jo AndR pad £ELO9
pelasiad | 9961-KEN-0T GYESKI|  £961BaV-IZ SIPLLT Movaasl EpouL]y 10691
PORISTE | p661-995-10 09EC¥S | £66199G1T 66v9L| _ £0 0L0 620 OLNAWVEOVS xapuag|  0evs|
. Jaquunn JaqunN LQDES.Z
smyes|nequonensidoy|  uvonpensioy| g Smpy|  wepesyddy sse|) STWIPTIL Anquood) 1WA
SHIewaped |,

(Q1°7 MPIYPS 0] JUSWITHY

0614

TRADEMARK
002453 FRAME

REEL



go41

PSZ&Y

TUE 15:45 FAX 415 283 7010

04/17/01

SILIUTY
paifay 09-A9N-67 6L8L0L 09-18 -G 1 LTETE0 620 VNOUHA| Josaels pamn 90E91
eIIRWY W
posaisiSoy 00-U%-4( 00-ue[-40| WOD'OSSONOLLOL| Josams paun| OQ'L9zLl
BOLIOUTY
parsidoy 96-1dy-91 LZ18961 C6QIE] 69+ 0£0 OSSOYOLLNL| Jo s pann £0¢91
, Uy
paaisiday 19-uef-£ 82001L 65-090-81 785180 620 OSSOROLLAL| jo ssweig paiun 20891
eIy
parasiday 96-ARN-L( ISYELGE ¥6-dag-L0 STI0LS 060!  NI@UYO OLVINOL| Jo seigpanun 91091
(pozAss) it
paraystdey 9g-1dy-67 £ELIGET $8-IBN-61 989LTS 0£0 670  AWENLNS VSIMEL| J° ﬁsma Q_N_hw y1091
paIsiday Ls-oag-1) 7889¥9 96-ATN-b1 012800 620 {(paznfig) ySTUAL| JO saeg paun £1091
BOUIWY
paosi3ay £8-UB[-ST 1€25TT1 18-1dy-0g SZ180¢ 0t0 OWTUdNS| 30 saA.ig pirn 62681
WOD BILINDY W
paIasiday 00-3ny-z¢ IDINMOLNTNVIOVS] Josmspann| OQ69eL

TRADEMARK
REEL: 002453 FRAME: 0615



Bo42

PSZ&Y

04/17/01 TUE 15:45 FAX 415 263 7010

1qL] [(my SIONAOYS OLYINOL 4l S8 HLSVdWOJ, 2071pT HH ADJ A15Vd OLYINOL (I YNRIOD
18] 1ing SLINAOUd OLYINOL dL 58] dISYdWOL Z0C1/bT 8H Sd A0 ALSYd WOL AOVdazd
23947 10y SLONAOYd OLVINOL dl LL] WOLION O'M|  208/8% WOUS ADd HIN1VS OLVINOL ATy YNRIOD
1397 [Inyg SLONA0Yd OLVINOL, dll LU WOLIOW O'M| 2088y NOUA ADd HONVS OLYNOL T3 YNINOD
101 [ SIONAOYL OLYINOL dL L8  FO[YS WOL 203/8¢ ADNVA TONVS OLVAOQL G YNIIOD
1201 1| NSV A | SLONA0Ud OLYHOL dl 8L| OLYNOL AONW Z08/8y ONOD ¥4 A4 HONVYS WOL MOvdadd
1#qld [ng SLONAQYd OLYNOI dl 8{] OLVINOL 40|  20g/8y ONOOD ¥ ADd TINVS OLVINOL TOVIdTY
13qL] IIng SLONA0Ad OLYHWOL dL 84| OLVHOL 40N Z08/8y ONOD ¥d SN ADd FONVS WOL MOVaaddd
BILOAL d1 SIONAO¥d OLYWOLL dl LL] NOJIOW O M 29/8¢ ONOD ¥ OH.LIT Of NOL OLNTNVIDVYS
RqLg nyg SLONA0Ud OLYWO, 4l LL] WOLAOW O’ M| 209/3 OHLTT OLOVS U031 OLVINOL OLNINVIOVS
121 [y S1ONJOEd OLYNOL d.L 84| OLVIOL JOW 29/8¥ ONOD of OILLIT Of WOL OLNTWVIOVS
1aqu T S13NdocAd OLYINOL 4.l 8L) CLYIWOL JON)29/8¥OND ¥4 OHIIT AYVIN AJOOTIE OLNHWVHOVS
43951 [[ag SIONdo¥d OLYWOL dL 84] OLYWNO.L 40W|29/8¥0ND ¥ OHLIT AUV AQOC1g OLNAWVEDYS
J8LLOM] 471, SLONAOYd OLYNO.L 4l 58] AISVAWOL]  209/8p Sd AONVI HLSVd OLVNOL QT VNIHOO
FUL O JL SLONAOAd OLVINOL d.L £8| ALSVANOL|  70%8F Sd AONYJ ZLSYd OLVINOL T8 YNRIOD
AL oL d, S1.oNa0Yd OLYINOL 4l S8 4J8Vd WOL Z09/8¥ BH AINV tLSVd OLVINQL Jovdadd
BLLOM], 4], S51ONd0¥d OLYWOL d.L 58] HISVdHNOL “09/8p HH AINVA 4LSVd OLYWOL MovVdaad
JUT oML L. SLONJAOUd OLYINOL dL LL] WOLIOW "O'M| 209/8 OILLIT OLOVS SI7 OLYINOL OLNANVIOYS
WLL oMY, 4], S1I1d0¥d OLVINOL. dL LL} NOL4OW O’ M| 209/8% OHLLIT QJLIVS 8O OLYWOL OLNZNVIDVS
| P lng SLONAacud OLYINOL dlL $8  d1SVd WOl 209/8% @H A0 HL5Vd OLYIWOL MOvdamd
184 Tirg S10NA0¥d QLVINOL dL RL] OLVINOL 4O Z9/6T INOD M1 OHLIT Of WO.L OLNHWVHOVS
BLL O 4L SLONT0UL OLVINOL dL 58 d1SVd WOl 20971 €H AD4 ISV OLVIOL AOVIaTd
RLL oML JL S12NU0Ud OLYNO, dlL €8 JI10I WOL
1911 o), 41} TAGNVIIOD| S1O1A0Ud OLYINGL dr €8]  =0INL WO, 295 °§/8v HOIAS OLYWO.L VILLARIOIO
9] apoo
K15 asea po duosa 9 gzwﬁl po
08" poystuy| pxyjns 3| ureu " dnoxg 1onpaidiyonpoid) onpoxd] sweu Jonposd uonduosop™des

SIP0D DdN

(@)1°T onparas 0) ymamyaeny

TRADEMARK
REEL: 002453 FRAME: 0616



d1043

PSZ&Y

15:46 FAX 415 283 7010

TUE

01/17/01

317, 300 dI

SHOLYWOL| NI, o8] sgoivinol] zsz/zi DI ALSX Q1d HAM WOL (118 OSSOYOLLAL
1OLL 300 d.L S1ONQ0Ud OLVIAOL dli 8t| OLVIWOL 10N 267721 SVA S90°T ¥Nd WOL (0119 OSSO¥OLLNL
1311 3uQ 4. 6555 SHOLVWOL| WL 08| SHOLVWOL zog7/7! JHS WVHd JH T1d HM WOL AOVIaHy
13y, 3uQ 41 SHOLYWOL| WL 08| SBOLVINOL z0g7/7) dHS EvAd dH QT HM WOJ AVIGHH
811,390 d.L SHOLYWOL WL 18 OLVNOL 7zogz/z1 aTINd AH AEBSNED SWOL AOV4aad
JA11.900 4L SIOLVWOL| WL 08] SHCLVWOL zogz/el I ALSX A'1d HM SWOL ADVIaH
L 30O dI SHOLVWOL| ML 08| sgolvmol|  zosz/zl EEdAd ALSX Q'1d HA SWOL SOV IdHY
111, 970 dL LE01{S1ONA0¥d OLVNOL dlL 8L| OLYWOL 401 z06Z/21 INOD 4 A0d 4y HOS WOL AIVdd=i
191 WO 41 S1O01J0¥d Q.LVINCL, dlL 84| OLYWOL 40 206Z/21 ONOD ¥4 ADd &Y HOS WOL HIVIaH
L0 dl SI00JOUI OLYWOL| ~ dL 84| OLYNOL SO0 2067/Z ONOD ¥d §0'1 TN WOL HOVId
L0 dl] 9070 [ S1ONA0Ud OLYWOL dl, 8] OLVNOLGOW| 782/0 ONO¥A SYH HSUO SWOL NYO OSSOYOLLNL
BLU0 4L 021802 SHOLVWOL| WL 0z sdorvwolr|  zo8z/90 FMiNd ALSX O'Td HA SWOLSOVdaHd
J1LUO dL|  0D1S0D SAGLYWOL WL 08|  SHOLVIOL 206 p1/Z Of VLI GAMELS SWOL JOV4add

s A A S1ONACUd OLYINOL dl. LL] WOLIOW "O'M ZCT/¥T ONOD Wi AD1 HOS WOL A YNRIOO
PHL oML dL SHOIVIWOL{ WL 08 SIOLYWOL 206 p1 /47 Of TV.II QEMELS SWOL HOVIddH
1L oM, dl, SHOLVWOL{ AL 18 OLVINOL! 206 1/+7 WNd AAH QHHSOUD SHOLVINOL A3V A
171 oM, 4L SHOLYWOL! WL 08) SHOLVNOL zog'p1/%7 DI ALSX a0 SWOL JOV4ddd
aLL, oM, dL SAOLVNOL| L 08| sSFOLVWOL| z05'pi/bz IHIN ALSX O1d HM SWOL 3OVddad
3y, om], L S12N00Yd OLYAOL dL LL) WOJAOW o' M 2o #p7 INOJ ¥ A0 FONVS WOL HOVdUHY
33, |1 S1ONA0Ud OLVIWOL dl 84| OLVIANQL JONW Z05 16T DONOD ¥d 308 A0 WO 48d YNIMOO
19914 [y S100Qa0¥d OLYWOL dl 81| OLYINOL SOW| Zs1/vZ ONDUL SYE HSED WOL NYO OSSOUOLLAL
13084 1o $10100¥d OLYINOL dl 8L| QLYWOL J0W 70§ {/bZ INQD ¥d 908 WOJ. NID 0SSOYO.LLAL
faatd find S10Na0ud OLYWOL dL 32| OLVINOL IOW|  ZS1/pZOND Wl B0 (4N WOL NYO OSSOYOLLNL
13y [[ng $10Na0¥d OLVAOL 4l 8.] OLVINOL JOW] Z051/4Z INOD ¥d A0d HONVS OLYWOL MOV dUHY
13g44 g SLONA0Ud OLYWOL 4l 8] OLVINOL 0N 205 147 DNOD ¥4 $0'1 BNINd WOJ, HOVdddd
19LL3U0 dL STOLYWOL WL 08 SAOLVINOL 26°y1/Z1 TV.L1 ALSX QHOIA SWOL MO Vddaay
1211 20 4l STOLYWNOL| WL 08| SAOLVWOL 2¢'p1/Z1 LSA TUI ALSX @90 SO XOVddadu
1AL 3O 4L STOLVAO.L L 08] SHOLYWOL z¢"p1/T1 DITHVD ALSX Ga01d SWOL A ¥dagd
L1, U0 d1 655§ SHOLYWOYL| WL 08} SHOLYWO.L z0g'p1/Z1 Df ALSX a30IA SWOL AOVdaml
N1 aup dL STQLVOL WL 08 SHEOLVINOL 205p1/Z1 Of ALSX d4O1d SWOL AOVIATd
I3LL3YO dL 65$5|S100Q0Ud OLYWOL dL LL] WOLIDIR D'M 2061/21 0Z4 HINVS OLYWOL AOvd aIy

TRADEMARK
REEL: 002453 FRAME: 0617



Bo14

PSZ&Y

TUE 15:46 FAX 415 283 7010

04/17/01

RILUO LY  angofg SEOLVINOLl WL 0] sFOLVIOL] 20se/v0 1SX Q1d BIOHA WOL (118 OSSOUOLLNL
BT, oM, IL 080005] SIONACUd OLVINOI dL 8L| OLYNOL JOW 2062/%¢ ONOO ¥d BONVS WO A VNIRIOD
Jary om), 4L ZL£01| S1ONA0Y¥d OLYINOL, dL 51| OLVINOL4OW| Z08/¥C VE/M QEHSTYD SWOL NYO OSSO¥OLINL
1L 0] dL ZLEOT{SIONA0Yd OLYWOL dl 22| OLVNOLIOW|  Z87/beOND W4 860 [N d WOL NID OSSOYOLLOL
331], oM, 4l ZLEOT STOLYWOL| WL 08| SIOLYWOL Z87/v € I 0'1d HM WOL (119 OSSOHOLLAL
391 oML 4L TLE01| 5L0NA0Ud OLVNOL dL 84| OLYWOL JON Z67/v SVA 550°1 ¥Nd WOL (119 OSSOYOLLAL
JOLL oML dL SIOLVIANOL 1L 08l smoLvmol| zsu/vzus Mvid dH GLSX 1d HM WOL MOVIaHy|
Ny, oM J1, 080005 SHOLYWOL| WL 18 OLYWOL 2037/bT SN AH QEHSAND SWOL M0 VIaTd
L oML J1 TLEDL SEOLYWOL WX 08l  SEOLYWOL|  Zo8z/v Of GLSX G'1d HA STOLYNOL HOVIaTY
a1, o, dL 080008 SHOLYWOL] WL 03] SIOLVWOL|  208¢/vC 38NN ALSX 014 HA SWOL DVdad
1317, 0M], dL ZLE01[SIONA0¥d OLYINCL dl 84| OLVINOL JOW 2067/v d¥ 40 AJd S0°1 BENd WOL HOVdaTd

341 [ 080005 SHOLVWOL{ WL 18 OLYINOL| Z082/¥7 ¥Nd AAH GIHSNO SHOLYINOL HOVIdTd
39q14 {0 SBOLVAOL| WL 08l SHOLVIROL| z08w/ve SX QFTaad TTOHM SEOLYINOL FOVIAHY
39q14 1y 70-000Z{S1ONJOYd CLYWOL di 84| OLVIWOL 40N Z62/¥7 ONOD ¥ ZHiNd 901 WOL S0vdda
311, 3u0 4 ZL£01[S10NT0Ud OLYWOL dL 84| OLVINOL 2DW|  Z87/210ND Ud SYE HSHD SINOL. Od 0SSOYOLLOL,
WTINTL §15Na0¥d OLYINOL 4L 84| OLVWOL JOW Zg7/21 SVE/M HSUD SWOL NYO OSSOUOLLILL|
2LL 20 4L . SHOLVAOL| WL 08]  SHOLYWOL 287721 dHS ¥d dH Q1d HM SWOL SOOI
3L A0 dL 6555 SHOLVINOL| AL 08| SIOLVIWOL zog/zl Of 0'1d HM SWOL A3y VNIIOD
1AL U0 4L S101Q0dd OLYWOUL dl LL] WOLIDW D' M Z67/21 DNOD ¥8 A4 905 WOL G5y YNIMCD
7911, 940 41 $13100¥4d OLVINOL dL 84| OLVNOL A0 2067/71 INOD ¥4 H0S ADJ WOJ. GHY YNIROD
1511 3UQ 4L $10Ndo¥d OLYWOL dL 13| HOOVSWOL 2062771 ADd ZONVS WOL UMY YNRIOD
141, 3UQ dl TLEOL SHOLVWOL| WL 08] SHOLYWOL Z87/21 1S Md OF Q'1d SWOL NyD OSSOUOLLNL
1L U0 dL 65¢S SHOLVWOL| L 08| SHOLYWOL 287/21 HS ¥d Of 0'1d SWOL NYD OSSOYOLINL
4911, 340 dl SHOLYWOL| WU 08] sAOLVWOL|  78¢/1 HS WdOf d1d SWOL NYO 0OSSOYOLLOL
141 U0 4.1 SHOLVWOI| WL 08| SAOLVWOL| Z8%/Z1SVe HS td Of HA WOL N4O 0SSOY0LLAL
3311 30 4L 6555/ S1.0NA0UL OLYINOL dl L1l WOLIOW DM Z82/21 OND ¥ GHSHD SWOL NIO OSSOYOLLAL
1911, 900 dL| NSSAENY M| SIONAOYI OLYOL|  dL 82| OLVWOL 4OM|  z82/21 OND J HSHD SWOL N¥O OSSOUOLLNL
1911, 900 dL SIONQOUd OLYWOL 4L 91| OLVINOL 40W]| Zo87/71 VE/M QEHSINO SWOL NIO OSSOUOLLNL
1911 G dL $13N0a0¥d OLVNOL dL 8L| OLVWOL 0N z67/Z1 ONOD ¥d A0S WOL N¥D OSSOOLLNL
131, 350 d.L $100A0¥d OLVIWOL dL 2.l oIvWoLdOW|  zogerzl 48601 SHUNd WOL NID OSSOYOLLNL
1311, UQ 41 SHOLVNOL] WL 18 OLVIWOJ| 7087721 41 qFHSNUD SWOL :qm&ommmWo,mE

. TRADEMARK
REEL: 002453 FRAME: 0618



@043

PSZ2&Y

04/17/01 TUE 15:47 FAX 415 263 7010

301 Ind ZLEQL{ S1ONAOY OLYAOL dL 8] OLVIHOL SO 44 ADNV4 dNSLVD OLYNOL
1911 Jing SLONQOW OLYWOY,  di] 8| OLVNOLEOW| 2511/9 ONOD ¥d ADH dNSLYD OLVINOL MOV
Jaquf jing SIONAOYdOLYHOL] 4L (1) WOLIOW 04 79511/950 DNOO WOUA 3DNVS ITIHD MOV ddd
3QL i SLONAOYd OLVINOL 4l 3] OLYWOL J0W| __ 79511/90 DNOD JNOUA DNVS UKD 30V4dTd
o 1 15 SIONUOYd OLVINOL] 4l LL| NOLJOW /M| 2901/9 DND ¥4 ADM 90'1 ATENI INOL JOVIATY
Jaqey fog $10N00¥d OLYWOI., dl 3L] OLYHNOJ, JON Z0901/9 DNOD ¥ MH.L 901 ¥Ad WOL HOVIaad
Jaqid wod]  LNLISENS| S10Na0Ad OLYINOL dl $8| HLSYd WOL 01/90 BH 54 A0 SIN %5 ¥oVd Ga
S 8 L $10NQ0Yd OLYWOL, dl s8]  BISVANOL  Zo111/9 GH 090 ADd %¥Z B1SYd WOL XOVdGHH
TLL U0 d1. SIONCOUI OLYIWNOL] 41 /L] WOLIDW o' sopy wioly Aouwg 3Ny AT L
3L 90 dL 0800CS| SLONAOUI OLYINOL dl 8.] OLYWOLJOW| 094771 ONOD ¥d AD4 Of OLYNOL V.LIANO1O
1AL 310 4L S10NUCAd OLVINO.L dl 34] OLYINOL 3O z09y/Z1 ANOJ Yl A4 Of OLVNOL YLLANOTO
391,900 41 TLECT] S1ONAOUL OLYINO dr 3t| OLvNOL SDW| Zook/zI HLLIT OLOYS HOL OLVINOL OLNBWVIOVS
1OLL YO 4L S10NA0Yd OLYHO.L dr 3] OLVINOL ADW| 209%/21 HLI'T OIOVS HOL OLVNOL OINIWVEDVS
UL 3O dL SI2NT0Ud OLYWO.L 4l 8| OLVNOL JOW| 209p/71 WA OIOYS TUV.LID0D DTA OINAWVAIVS
PLL O dL S101q0¥d OLYWOL A 8t| OLVINOL D] 209p/21 OHLIT OVS AYVIN AQOOTE OLNAWVEDVS
R nd|  NEJIMS] SLO0G0Ud OLYINOL dL €8]  ADINIWNOL
QL 0 NIAIMS| SIONA0Ad OLVYINOL dL £8{  HOIN{NOL 209p/z1 ADd 2010 NOL V.LIEHOTD
R g 6844 S10NA0Ud OLYHOL dL e8]  HOINIINOL z09p/21 ADd 4O WOL Y.LLIROCTD
- L0 $10NA0Ud OLYNOL dlL L MOLIOW O] o9wz1 DNOD ¥ A4 DI OLYWOL V.LIATIOTO
13qLf jj0g Yasn} SLONaoud GLYNOL dlL €8] HOINM WOL 209%;71 AD3 FOINI WOL VLIFNOTO
19qL] Ing SIONGOUd OLYWOL,  dL £8|  IDIQI WOL ADNY BOINS OLYWOL
Qi Hnd S13N040Yd QOLYNOL dL LL| WOLION O'M 2a9p/z1 ONOD i AD4 TIMD OBA (Y YNIIOD
Bl LNUGLAN SLOT0¥d OLYINOL dl, tt] WOLIOW 'O Ml Z094/2¢ HLIT OLDVS 301 OLYWOL OLNANVIOVS
B g SLONKIOUd OLYNOL 4], L] WOLIDW o' Z09p/21 HLIT OLDVS SO OLYWOL OLNAWYIOVS
a1 [ $12N00Yd OLYHOL 4y, Li| WOLION O'A 29/8% DNOD Wl Of WOL OLNAWYHIVS
TV.LX000|
2qi imd S13040Q¥d OLVAHOL dl 8 9dA] Zogp/zl ¥STIVLIO0D FTHVLADIA OLRIWYIOVS
WqLy SLONAOUI OLYWOL d1 LL{ WOLAOW M| 2995721 OHIIT OYS AUYN AQO0TE OINANYIOVS
1aqL] Jing 6555 SHOLYWOL WL 08|  SAOQ.LYWOL |
19984 it SHOLVAOL WL, 08| SHOLVINOL| 2zS&/bT MVEd DI OTd 11s WOL V1Y 0SSO¥0ILAL|
| Jogiding SAOLYWO] WL 08| SIOLVWOL| ZSg/ei MvHd O ¢'}d H WOL NTY Ommo,aé:b_

TRADEMARK
REEL: 002453 FRAME: 0619



dois

PSZ&Y

FAX 415 283 7010

TUE 15:48

04/17/01

i [ng SHOLYWOL| WL 18 OLVINOL|  20901/90 dH Q'IdNN QIHSIIO SWOL JOY4dady)
1qt g SIOLVINOL WL 08| SIOIVWNOLI ZT019LA YA ZIL Of ULSX 4Od SWO.L MDVdady
12qi] find Yasn SA0LVIROL WL 08 SHOLVWOL 20701/90 Jf (LLSX QIOIG WOL MJVd gy
19q14 J[ng STOLYWOL| WL 08| SJOLVWOL|  20z01/90 Of (LSX UdDIQ STOLYNOL M0Vdaay
1Bq1] [I0d TLE0I SHOLVWOL| WL o8| sFOLVWOL| ZH01/9 TTUN AAH ALSX AEOIA SWOL JOvdddd
1qig ljed 655S SAOLYIWOL WL o8| saorvwol| zbo1/9 amind AAH AISX FDIA SWOL 0vdadd
12qt g SHOLYWOL] WL 08 SHOLYWOL| Z#01/9 ddind AAH ALSX QHOId SWOI. H0Vdadd
1aq3 Jing STOLVIOL AL 08 SHOLVINOL| Z0Z01/90 Of OLSX Old HA SHOLVIWOL MO vddadd
19q1] Ti0d SHOLYWOL AL 08 SHOLVWOL|  20701/90 AiNd ALSX 1d HA SWOL AOVAam
1oq1 fing vasi SIOLYWOL WL 18 OLVIOL Zp01/9 Of NI OLVINOLZHODNZ 1S J0VdaHy
12q1g ing vasin SHOLYWOL Wl 18 OLVYWOL|  zowo1/90 3f NI OLVWO.LFHIINZ IS AIVdaTd
1414 1ing SHOLYWOL WL 18 OLVWOL ZH01/9 Of NI OLVINOL®HODNZ IS MOoVdaml
15q1 |ing 510Nd0Hd OLVINOL dL L] WOLIOW D' m| 20901/9 INOD 4 ADd HONVS OLYWOL HOVdday
g1 [Ing S1O0d0¥d OLVNOL) dL g.| OLVINOL IOW! 20901/9 DNOD ¥d AD4 HONYS OLVIOL J0VdQTd
Rq1 (Mg S1ONAOAd OLVINOL dL L8] HONVS AOL 7090{/90 ADNY4 300VS OLYWOL JOVdoH]
1301 {|ng SI3NA0¥d OLYIWNOL dL 8.| OLVINOL ADW|  20901/9 DNOD ¥d ADd d21VS HOVAS J0VIQd
b SRR $10NA0Yd OLYWOL dL 8.| OLVINOL 3DW z/01/9 DNOD ¥ dNS SvH ADd VZZ1d J0Vdddd
1290 [, S1ONA0Yd OLYNOL dL LU WNOLIOW D'M|  ZLO1/9IND M TIO/M SYE ADd VZZIA XOVdadi
2291 1IN, TLECL] S1ONA0Ud OLYWOL dl 3L| OLYINOL 40N z0£D1/9 TIO/M SV AD:d VZZId WOL X0Vdadd
1aqid ind SLONQ0Ud QLYWOL dL 84| OLYINOL IO Z0£01/9 TO/M SYE A0 VZZId WOL AIVdaTd
13q ing 8000S| SLONAOU OLYWOL d1 68| IONVS AIXIN

13q1] [j0d S1Of1a0¥d OLVINOL di. 68| AONVS QIXIW|  ZL01/9 1I0/M SYH ADd 3OS VZZId H0YdaT
13g39 [Ing S1ONG0Yd OLYWOL dL Lel WOLIOW D m|  2L01/90ND dd AHX TISYH ADd VZZId AOVdddd
RO Y| 080005} S1ONA0Ud OIVINCL dL 8L| OLYWOL 40N WOYI AHX TISVE ADd VZZId
131 §|ng| SLONA0Ud OLYWOL 4l 8.] OLVNOLJOW]  ZL01/9 ONOD ¥4 AHX SYH ADd VZZId HOVaTA
1Pq (g 080005] S1ONAOUd OLYINOL dlL 68| 4ONVS QIXTN
Jaqul [inyg S1ONA0Yd OLYWOL dl, LL] WOLION O'M 20/01/90 dNS TISYE ADJ YZZId WOIL J0vdas
3G jing $1o90a0¥d OLVNOL dJ. 68| FONVS TIXIN Z£01/9 dNS USVE ADJ A2NVS VZZId AOYIOTY
3aqLi jingd S.LONJOAUd OLYNOL dl 8.| OLVIOL JOW 20£01/90 INO ¥ TO8 WOL YOvdady
12q1d [0g SLONA0Ud OLVNOL. dL LL} WOLIOW O'M 200190 DNOD ¥d ONOD SWOL AIVdady
121 jind S1ONAoUd OLYWOL dL L] WOLIDIW D' M| ZS11/8 INOOD ¥d ADd dNSIVD OLVINOL AIVIaTI

TRADEMARK
REEL: 002453 FRAME: 0620



Bo4r

PSZ&Y

148 FAX 415 283 7010

01/17/01 TUE 15

13q Jng $1ONA0Yd OLYWOL dl 84| OLVINOL 4OW| 7601/ O M1 AK GHSYO SWOL NdO 0SSOYOLLAL
JaqLq Jinyg SHOLYWOL{ W1 o8| SFOLYWOIL| 2z01/9 O ALS GATHA SWOL NYD OSSOAOLLNL
13q1 |0 SAOLYWOL| WL 08| SEOLYWOL| ZZ01/TVON SVYE Of 01d WOL N4 OSSOYOLLAL
P ind)  TY.LIZONZ SHOLVHMOL| WL 08] SHOLYWOL| 20201/90 SX 01d TICHM WOUL 171d OSSOYOLLNL
13qL] Nt STOLYIOL AL 08| SHOLVIWOL| Zz01/90 3ISvd.LOD AQY WMOL (118 OSSOYOLLAL
I3qhy jInd 655 SHOLYWOL, WL 08| SHOLVWOIL| 2z01/9 JOBOALND-AMI SWOL 118 OSSOYOLLALL
3qL] [ S10NAcud OLYINOL dL 82| QLYWOL I0W 20$01/90 ONIOD ¥ dH AFHSMYD SWOL ONOD
a9 URd SLONACUd OLYWOL,  dl 8] OLVWOL S0 20501/9 ONOD Yl dH TISVE HOS VZZId ON0O
19qLg [imyg CLE0TS1DNA0Yd OLYWOL 4L 8Lf OLVINOL JON Y AONVI d1SLYD OLYWOL
23900 1IN SLONAOUd O.LVIAQUL. dlL 8¢] OLVAOL 40K Z901/9 OND ¥4 MHL A0 90'1 Wild WOL OWOD
JaqLd [y SIONACYUd OLVAOL dJ, 98  HAUNI NOL 20{01/90 42 A4 L0'] THUN WOL YNOUHA
Iaqi] |ng SHOLVINOL NL, 08) SI0LVNOL|  ZZ0y/9 HS UVAd 3 @'1d SWO.L AHTIVA NIQEVD
i L SHOLVAOL WL 08] sgolvwoll  2z01/9 DI QLS GFIadd SWO.L AATIVA NAGUYE
29G4 {[mg SLONAoUd OLVAOL dJ. £L]| WOLIOW "' M| 20111/90 (1S dNS.LVD OLVNOL AHTIVA NAMIVD
1aq17 {Ing SLONAOUd OLVAOL dL 8.] OLYWOL ADW| 20111/90 QLS dNSLVD OLYWOL AT TIVA NSQUVD
Joq1d [Ing 68KL{SLONAOUL OLVIOL dL L] WOLAOW "O'M
Bq1 [ $10nd0dd OLVIOL di L] WOLIOW o' M| 20£11/9 DNOD ¥d ALSX JNSLYD WOL OLNALNOD
22914 [Py Yas1|S10Ndodd OLYNOL dlL LE] WOLIOW O'M
i = 4 (00 SHOLYWOJ, WL 08| STOLVINOL Z0Z01/90 Of A0d IMALS SWOL MOVIadd
24 (10 SHOLVIOL INL 18 OLVINOL| 20901/90 QF0I0 YIVNRIVIN STOLYINOL 2IVdaHY
R RIULT 6555 SHOLYINOL WL 08| SAOLVWOL Z0701/9 dHS UVAJ Of T1d HM WOL JOVddiad
1294 T SHOLYIWOL WL 08 SIOQLYWOL 2070179 JHS WvHd Of G1d HM WOL JOVddHd
JaqL] md STOLYIO.L, WL 08{ SHOLVWOL Z0Z01/9 JHS VA4 dif G'1d HM WOL JOVdaad
1L [y STOLYIWOL Wl 08| SIOLVWOUL 20701/90 QIddOHI/LND-ACY SWOL 0Ydday
et YR 655§ SIOLVINO.L WL 18 0LVIWOL| 29901/90 AAH 'Td ANNOUO STFOLYWOL HOVdddd
J3q1T 1My SHOLVWOIL| WL 18 OLVINOL| 2901/9 BRINd AAH Q'1d ANNOUO SWOL XOV4UH
33913 1My STOLVINQL WL 08f SIOLYWOL 2701/90 LM YT ZTL Of GHI101 WOL JOVdddd
3391 TN SHOLVIOL WL 08| SIACLYAOL 20701/90 2f ULSX G014 .| WOL JOYdaddd
Jaqig 1y $12NA0dd OLVINOL Jdi LL| WOLION O'M Z£01/9 ¥4 dNS HSY/ONOD WOL JDVIaTd
1aqL pinyg S12Na0¥d QLYHOL dlL 68| AONVS GAXI| 20£01/90 GTHSUO % ONOD SHOLVINOL. MO YdaHY|
Bl £SSYD SFOLVIWOL WL 18 OLVIOL|  20901/90 JH 0'ldNN AAHSIUD SWOL AOVJadd

TRADEMARK
REEL: 002453 FRAME: 0621



@048

PSZ&Y

04/17/01 TUE 15:48 FAX 415 283 7010

1391 1T S1O0d0¥d CLYWOL di 31| OLYWOLAOW|  20.01/90 § GHSYO % INOO WOL BLIBA VSHUEL
a3 I $100d0¥d OLYWOL! dl 68| HONVS AaXIN|  Z0L0V/90 FHSMED B ONOD SWOL HLIH/A VSHidl
1201 Iy SIONAOY¥d OLYHOL dL 8L{ OLYWOU, JOW Z0£01/90 (18 TISVE ADd VZZId ALIHM VSHUAL
32917 1ind S10Ndo¥d OLYWOL dL 8l monvs aaxinl | zo01/50 ADNVA BONVS VZZId ALHM hALUER
a2 4140 SEOLVAOL| W1 08|  SHOLVWOL 20701/90 Of ADd QIMALS SWOJ, a3 VSTHAL
1q1] [0 SHOLYWOL{ WL 08l SAOLYWOL|  Z201/9 dHS MYEd Of 0'1d HM WOL OFY VSIHdL
391 110 SHOLVWOL| L 08l SAOLVWOL|  2201/9 dHS ¥Vild di 0'ld Hm WOL Qi VSHAAL
32q1 jj0g SHOLVINOL NI, 18 OLYWOL 0179 dH 0'1d ANAOUD SWOL GHY YSTHEL
g nod SHOLVWNOL) Wi 08] SEOLVINOL 70701/90 ¢ GBIIA »1 SWOL ATd VSTUEL
39981 111 S101004d OLYWOL, di L1| HOLIOW M| #0£01/90 HX QHSUO % ONOD SWOL 0N VSAUIL
39914 1M SLONACYd OLVINOL dL 22l OLYNOL 1OM] _ 29£01/90 HX GHSYO % DNOD SWOL Qi VSZUIL
32q1 [T SHOLYWOJ| Wi ol SEOLYWOL| 7070190 QLSX QEDIA SHOLVNOL QHY VSTUAL
19aLI 1My SHOLVIWO.L WL 08| szoLvwol|  zozoimo ALSX QaDId SFOLYNOL UTY VSTdiL
1G4 T SHOLVAOL| WL 8| ssolvwoi|  zzou9 Of ISX QaTHEd HM SWOL GHY VSaydL
13Q14 Jtog 6558 SHOLVWOL| WL 08 SEOLVINOL| 7z01/9 Haund ALSX G'ld HA\ SHOL Qi VSHUdL
13981 Ting SIOLYWOL| WU sl SEOLYWOL|  2z0l/9 Adund GLSX 0'1d Hm SWOL G VSHUEL
1991 Mg SLONA0Yd OLVIHOL dl 8L OLYNOL 40N 20901/9 ONOO ¥d ADd 80S WOL i VSHIAL
1291 1My S1ONAoud OLVHOL dL 34| QLYINOL JON Z901/9 INOD ¥ ADd HOS HOVAS ddd VSTgdL
33qL] 1Ry S.1ONJOUd OLYNOL 4L LL| WOLIOW J'M Z0L01/90 AHX TSYH ADd VZZ1d 03y VSTILL
1aq1] 1i0d $10Ndo¥d OLYHOL dL 8] OLYWOL 40 20L01/90 AHX TISVE ADd VZZId 05y VSE¥3L
1391 1jng 2L££01| S1ONA0Ud OLYHOL dL 3] OLVNOL 40W|  z511/9 ONOD ¥d ADd dNSLVD WOL Gf VSiRAL
1aqy f1og SLONAOUd OLYWOL dlL 82| OLYWOL JOW| 2511/ ONOD ¥d ADd dNSLYO WOL 08 vsTaal
13qY [Ind $1ONdOUd OLYNOL dl 84| OLVINOL JOW 205 11/90 ONOD ¥ HOVS JTIHO GFY YSTYEL
Jaqif liny $101d0¥d OLYWOL dL L1 NOLIOW 'O 20901/90 D ADJ 90°| TN WOL JI VSHYAL
1298 [Ing S100J0¥d O.LYWNOU, 4L 8L] OLVINOL SO Z0901/90 J. A4 90 SENd WOL Qe VSTJd.L
1aqud jnd S10Nd0¥d OLVHOL dL 68| 20NVS QAXIA 20£01/90 TISVE/M AAH 5IS VZZ1d OWINdNS
JaqL] Iy ZLE01| S1ONAOY OLYWNOL dL 84| OLVINOL 40N dNSLVD G1S OLYIWOL A0
1qLL 1Ing S13000¥d OLVWOL 4L 22| OLVINOL JOW| 211 1/90ND Wil CLLS dNS.LVO WOL NHIYO VNIHOD
Jaq1g (g 2L£01{S101d0¥d OLYWOL dL 8L OLVYWOL 40N Z20501/90 D4 L¥0'1 BN WOL NITUO VNIOO
=1y g SIONJ0¥d OLVWOL aL 8L OLVIOL J0W 70601/90 D Lb0"T FTAN WOL NAAYOD VNRIOD
e RN ZSPHT| SIONAO¥d OLVIROL dL L] WOLIOW O'M " 20£01/90 INOD ¥ FOS VZZ1d OSSOVOLLOL

TRADEMARK
REEL: 002453 FRAME: 0622



ldo49

PSZ&Y

49 FAX 415 283 7010

TUE 15:

TRADEMARK
REEL: 002453 FRAME: 0623

JoLL 96O dIL 10/80/60| S1ONAOYUE OLYHOL dL 21 NOLIOW O M| 20L01/30 VS VZZId WOLIOW ‘D' OSSOUOLLAL
By, 200 dL SIONU0¥d OLYNOL dL L1} WOLIOW D'M ZL01/9 OND W4 80§ YZZ1d Od OSSOYOLLIL
PILWOLL|  0JISOD SAOLYWOL| L 08|  SHOLVWOL 20701/90 I QLS (T1d SHOLYWOL Od YNIIOD
RILAGIL  03ISO0|SIINACHI OLYWNOL dL L] WOLIOW O] Z901/9 ONOD ¥4 AD4 H0S OLVINOLDd VNIIOD
1L, Qg 41 PB0EF3{SIONAOU OLYINOL dL 1| WOLIOW O M| Z201/90 ONOO U 508 VZZId WOL OSSOYOLLAL
B30 dL|  0DIS0D SHOLVINOL| WL 18 OLVANQL 201/90 VHVNRIVIN Gg0Id SWOJL. 24 M0Vdadt
B0 4L 0D1SO0 SHOLVINOL{ WL 18 OLVWOL|  2901/9 4 AH @'1d GIHSNYD SWOL 3d $0vdaim
BLLAUG L]  021S00 SIOLVINCL| WI 08] SIOLYWOL 20701/90 Of G1SX Qa1 SWOL Dd 0Vdadd
BIL WO LL|  0DISQD STOLVAOL WL 08| sgoLvwoi| 2zzowm Of ALSX GATdEd HM SWOL D4 30Vadad
B3O dL]  0OIS0J|S1ONACUd OLVNOL dlL LL] WOLIOW O'M 20901/90 INOD ¥ ADd #0S WOL Od 0VddHd
RO dL]  0JLSOJ|SLONA0Ud OLVNOL dl LL| NOLIOW O Z901/9 ONOD Y ¥Nd 901 WOL Dd S10Vdasd
PO 4L  0DIS0D{SIONGOAd OLVINOL dlL o8l gISvawol|  Zo111/9 ADd SN %bZ ALSVd WOL Od YOVId
31,900 diL ZLEOT SHOLYWO.L Wl 18 OLYIWOL| 70901/90 NI Q378 d ANNOUH OLVWOL AOVAaHH
BLeugdll  dnIo I8 SHOLVINOL| WL 08| SEOLVWOL| 7o701/90 Of CLLSX Old HA SHOLVINOL JOVIadd
L], 2u) d.L ZLEO! SAOLVIOL, WL 08| SHOLYWO1| 20701/90 Of ALSX 07d HA SHOLYWOL S0V4add
19L200 4L 9NTD £4]S1ONAOdd OLVNOL dlL 8L| OLVWOL JON 2090190 A4 FONVS OLVWNOL J0vdaad
191}, 2UQ 1 080005 | SLONAOY OLVINOL dL a2 OLYWOL JOW|  2901/9 MHL AD4 90') SHN OLYWOL HOVddad
1], 900 41, SINVE{SIDNC0¥d OLVIHOL dL 92| OLYWOL 40|  7901/9 L A4 90'1 SEMNd OLVNOL 3OV
LU0 4L 910 [9/SI01a0dd OLYNOL dl s oLvINOL d0W|  2901/9 MHL ADd 90'1 YN OLYNOL JOVIaT
3911 U0 d.1. 51DNA0¥d OLVIWOL dL 98| GEUNIWOL| Z0901/90 AONVI 90'1 FHINd OLYWOL AOVAaTd
BILIWOdL| €010 (4] SIONAOUd OLVWNOL. dL 8] TISVAWOL|  Z0111/90 GH SO ADI %Y HLSVd WOLIDYIAdY
3911, 3u0 JIL £0/80/80| SLONAOUd OLVIHOL dL L] WO.LIOW O'M 20901790 MILL ADd 901 illiNd WO HIVdJaz
1], 3uQ 4L £0/80/80] SLONAOYL OLYHOL 4l 98| FTUNdWOL 2090 1/90 WH.L AD 90'1 TN WOL AOVdadd
1aq1] {1ay SHOLYINOL. WL 08|  SIOLVWOL 2201/9 d11S ¥Vid Of 0'1d SNOL TUOTIDIN I
3214 fiel SHOLVNOL| WL 08| SHOLYWOL 220179 SV Hd OI 0'1d Ha WOL SOTTOINTI
Rq g SAOLVINQL WL 08 SJOLYWOL 2201/9 JHS ¥d O @’Td HM SWO.L TIOITOIAN T
1qLT 1IN SAOLYWOL A 08] SHOLYWOL Z201/9 dHS ¥d Of GTd HM SWOL THOTTOIN T
o L S30LYNOL WL 08] STOLVINOL Z201/9 dHS ¥d dH O'1d HM SNOL TRIOITOTN T
Tqi] fI0d SHOLYWOL L 08| SEOLVINOL z0Z01/90 Of CLS AuTadd SNOL YOI TOIN 11
1308 [N SIOLYWOL WL 08] SIOQLVIWOL 2701/9 AT¥Nd AH (LS 0'1d SNOL TIONOIN I
3391 T S1ONA0Yd OLVINOL dl. (L] WOLION O'M 7601/9 DNOD W S+0°1 Wd WOL SOITOIAL

04/17/01




] 050

P5SZ&Y

0417701 TUE 15:50 FAX 415 2863 7010

1agi jing SLONA0¥d OLYWOL di LL] WOLIOW O'M 295471 OND A ‘1dS dNSLYD WOL MO Vaaad
TqL TN 08000¢| S12NA0Ud OLVINOL dlL LU WOLIOW "O'M

B 1R SIDNACYd OLVINOL dL LL] WOLIDW O’ 200190 JNOD Y1 408 VZZI4 Od OSSOUO.LLNL
RquI 0 £ 55810/ S10NA0™d OLVINOL dL LL] WOLIDIN O'm]| 20901/90 D WOE ADJ FONVS OLVNOL QWHYLNS
13q14 10 dileales| S 1ONAOUD OLVINOL A4l L] WOLIOW "o Ml 20901/90 D INOU: AD: IONYS OLYWOL ONIdNS
1291 i SIONAOUd OLYINOL di LL] WOLAOW O'm]  2111/90ND ¥4 §H 090%¥T H.LSYd WO.L AOVdasd

TRADEMARK
REEL: 002453 FRAME: 0624



04/17/01 TUE 15:50 FAX 415 283 7010 PSZ&Y do51

Schedule 2.1(d)
Assumed Contracts

All open customer ﬁurchase orders for sales of the Branded Tomato Business as of the date of
Closing, subject to Buyer’s review of pricing.

TRADEMARK
REEL: 002453 FRAME: 0625



04/17/01 TUE 15:50 FAX 415 263 7010 PSZ&Y o052

Schedule 3.2
Transition Agreement

(Form enclosed separately)
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Schednle 4.4
Allocation of Purchase Consideration

(to be prepared)
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Schedule 5.1(b)

Trademark License Agreement

TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (this “Agreement”), effective as of

the  day of , 2001, is by and between TRI VALLEY GROWERS, a

California nonprofit agricultural cooperative association and Debtor and Debtor-in-Possession

(“Licensor”) under Case No. 00-44089-J-11 in the United States Bankruptcy Court for the

Northern District of California, Oakland Division, and RED GOLD INCORPORATED, a
corporation (*‘Licensee”).

WHEREAS, LICENSOR is the owner of the trademarks listed on Schedulel (the
“Licensed Marks"), which may be amended from time to time by Licensor as provided below;

WHEREAS, effective as of the date hereof, the parties entered into an Asset Purchase
Agreement (the “‘Purchase Agreement”) pursuant to which Licensor agreed to sell, and Licensee
agreed to purchase, certain assets owned by Licensor relating to Licensor’s Branded Tomato
Business (as such term is defined in the Purchase Agreement), :

WHEREAS, as part of such sale and purchase, Licensor is willing to grant to Licensee a
license to use the Licensed Marks in connection with the Products {as such term is defined

below);

WHEREAS, following the closing of such sale and purchase (the “Clos_igg”), Liccr.nsor
will manufacture Products for Licensee on an interim basis pursuant to a Transitional Services

Agreement;

WHEREAS, Licensee is willing to accept such license on the terms and conditions set
forth below;

NOW, THEREFORE, in consideration of the foregoing, and the respective govengnts
and agreements of the parties contained herein, and for other good aqd valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as

follows:

1. Grant of Trademark License. Licensor hereb_y grants to Licel.nsee an excluS}ve,
royalty-free, global license to use the Licensed Marks on or m assaciation with the p;ckagmgd,
labeling, advertising, sale, marketing, and distribution of tomato and tomato pro uc;:t;d :rnks
vegetable juices (the “Products”). Licensee .shall use, display and reproduce the L1lc;en§e o
only in accordance with (a) the forms in which the Licensed Marks arc used on packaging,

TRADEMARK
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or cartons used by Licensor within the twelve (12) months precedin i i
con..uect%on with the Products, (b) the trademark usage guidcl?nf:s provgidtzg E;oﬁ;?izit;g; (zil;nlg
to time in its sole discretion, or (¢) any other form in which the Licensed Marks are subsequentl
used or adopted for use by Licensor at its sole discretion, provided that Licensee has twcle
(12) months to phase out the old versions of the Licensed Marks and phase in the new versions
hce:;see may sublicense this Agreement to its subsidiaries, affiliates and related com anies-
irowdcd thét Iiicdensec shall ensure that its sublicensees meet all applicable requirementslfaf th1;
greement including without limitation quali i in L
A bre;dms out L Agree; gn t%ht:y control and that Licensee shall remain liable to

2. Prohibitions Regarding Use of Iicensed Marks. Licen
right to and shall not: see shall not have the

(a). use any Licensor corporate nmames or trade names, trademarks, service
marlfs,. lggos, .d?s.lgns, slogans, and other means of identifying products of Licensor and its
sqbsxdlanes, divisions and affiliated companies (collectively “Licensor Marks’") other than the
Licensed Marks;

) (b) use any Licensed Mark on any products or services other than the Products
covered by this Agreement;

(c) use any trademark or product names confusingly similar to the Licensed
Marks or other Licensor Marks;

(d) use any Licensed Marks or Licensor Marks with one or more other

trademarks of Licensee or any third party so as to create a umtary mark that includes any
Licensed Mark;

(e) register or use any Internet domain names or successor identifiers

containing the Licensed Marks or other Licensor Marks without the prior written consent of
Licensor; or

use the Licensed Marks as part of its corporate or other trade nmames, on

s of its offices, on business cards, stationery, envelopes, invoices, forms, or

signs at the premise
© manner in any media, other than as specifically

other similar documents in or in any othe
authorized under this Agreement.

3. Rights in Licensed Marks; Reservation of Rights,

Licensor’s Rights In Licensed Marks. Licensee recognizes the significant value of
4 with the Licensed Marks and acknowledges that Licensor is the exclusive
d Marks and the goodwill associated therewith. All the goodwill in the
solely to the benefit of Licensor. Except as specifically prqvxded
ement shall be deemed to confer upon Licensee any right, title or
intellectuel property of Licensor. Licensee

3.1
the goodwill associate
owner of the License
Licensed Marks shall inure
herein, nothing in this Agre
interest in any of the Licensed Marks or in any other
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shzll not do or cause to be done anything inconsistent with such ownership, i i i

limitation challenge the title or validity of the Licensed Marks. Licensee agr:es ls:zl:??eggi\;vtlet:l :];1:
Licensed Marks. Licensee also agrees not to register, maintain the registration of, or use any
trademark, trade name, trade dress or logo that infringes upon, is in conflict with, is’ confusingly
si{nilar to, is dilutive of, tamishes, damages the reputation of, or constitutes unfair competition
with any of thgch Ligensed I:iliarks. If Licensee has acquired, or at any time by any means shall
acquire, any rights in or under any such Lice k1 i i

sugh rights)tfo L y icensed Mark, it shall promptly upon request, assign all

3.2_ Reservat.ion of Rights. Licensor reserves all rights to the Licensed Marks not
expressly licensed to Licensee hereunder. Licensee acknowledges and agrees that Licensor has

used and will continue to use the Licensed Marks on products other than the Products.

4, Lix.nitat.ions on Licensed Marks. Licensee expressly acknowledges that Licensor
does not own registrations for the Licensed Marks in all jurisdictions throughout the world and
that existing registrations may not caver all of the Products.

5. Enforcement and Maintenance of Licensed Marks.

5.1 Infringement and Infringement Claims. To protect the Licensed Marks and
related trade dress, Licensee shall give Licensor written notice of (a) any conduct which comes to
its attention and which, in its opinion, appears to infringe or constitute a conflicting use of the
Licensed Marks in conntection with the Products, and (b) any claim or assertion by any person,
whether or not made in a legal action, that any of the Licensed Marks used on Products in the
Territory infringes any rights of a third party. When requested, Licensee shall cooperate with and
assist Licensor in its efforts to stop an infringement or other violation of Licensor’s rights with
respect to the Products. The determination of whether to take legal action or to prosecute or
settle any such infringement or other violation shall lie exclusively with Licensor and Licensor
shall bear the costs of taking such legal action or prosecuting or settling any such infringement or

other violation.

52  Assistance in Maintaining Licensed Marks. Licensee shall cooperate fully and in
good faith with Licensor to preserve and protect the Licensed Marks throughout the world. Such
cooperation shall include, but shall not be limited to, providing information relating to Llce.:nsee’s
use of the Licensed Marks which Licensor requires for the preparation or prosecution of
wademark registretion applications and executing or causing to be executed registered user

ts required by Licensor 1o apply for, prosecute, maintain or renew

agreements or other documen _ :
any trademark registration application or to comply with the laws, regulefnons, codc§ or'standarc}s
of any country with respect to recordation of licenses. Upon the expiration or termination of this

i i i istered user agreement or
Agreement, Licensée shall cooperate with L1ceqsor to cancel any regis .
any similar recordation of Licensee as &n authorized user of the Licensed Marks in any country

i hall bear any and all costs
and shall execute any docurnents necessary for that purpose. Ijlcensor sh :
and expenses in maintaining the Licensed Marks, and shall reimburse Licensee for any such out

of-pocket costs and expenses incurred by Licensee at Licensor’s request.
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6. Changes to Licensed Marks and Products. If Licens i ]
or reproduce the Licensed Marks other than in one of the forms provid:; iiczlécctsic:; ‘lls:t’ xcrlzlasplcelly
so only with advance written approval from Licensor, and any such approved revised ’mark s)I’mlcl)
be d;;:ejmed added to Exhibit A as a Licensed Mark and shall be subject to all the terms and
conditions governing Licensed Marks. If Licensee desires to use a Licensed Mark on a food
product other than a Product, it may do so only with advance written approval from Licensor and
any su?.h approved new product shall be deemed added to this Agreement as a Product, and shall
be subject to all the terms and conditions goveming Products. N

7. Quality Control. During the term of this A i
: T greement, Licensee a
the following procedures with respect ta its use of the Licensed Marks. grees to observe

‘ 7.1  Minimum Quality Control Standards, Licensee agrees to maintain standards of
quah'fy for the Products as currently manufactured by Licensor and marketed by Licensor under
the Licensed Marks and the current standards of quality for the advertising and marketing for the
Products (collectively “Minimum Quality Control Standards”™). s

. 7.2  Review of Marketing Materials. Prior to any use of the Licensed Marks in
Lxcegsce's product packsaging, advertising, manuals, brochures, and other materials in whatever
media (collectively, “Marketing Materials”), Licensee shall submit samples, photographs and/or
copies of such Marketing Materials for Licensor to review for the purpose of conformity to the
trademark usage guidelines and the Minimum Quality Control Standards. If Licensor rejects the
form of any such usage, it shall notify Licensee of the specific reasons for the rejection, and
Licensee shall then make the required changes. If Licensor does mot respond to such reques
within fourteen (14) days, it shall be deemed to have rejected such request. /

8. Additional Qualitv Control Provisions if TVYG Does Not Manufacture
Products. The provisions of this Section & shall apply only to Products not manufactured by
Licensor and to the manufacture of Products by entities other than Licensor.

81  Manufacturing of Products. Licensor or its designee shall be permitted to audit
the manufacturing of the Products at any facility upon reasonable notice to Licensee. If, with
Licensor’'s prior written approval which may be withheld at its sole discretion, Licensee
subcontracts the manufacture of the Products, Licensee shall ensure that such subcomniractor bath
complies and 1s contractually obligated to comply with all applicable provisions of this
Agreement, provided, however, Licensee shall remain fully and primarily liable to Licensor

under this Agreement for the performance of any such subcontractors.

8.2 Testing of Products. Licensee shall test and manufacture Products in accordance

with all applicable state and federal requirements and stan.dards. Licensee s:rxan maintain ‘its
manufacturing facilities and equipment in a clean and sanitary manner and in good \}rorkmg
order. For any Products not manufactured by Licensor, Licensee shall conduct, at its own

expense, certain tests of the Products pursuant to the Minimum Quality Cont}-ol Standards and
which test results shall, at Licensor’s request, be delivered by Licensee to Lx.cen.sor, prowde.d,
nowever, Licensee shall immediately advise Licensor of results that indicate material
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zo?compﬁance with such standards and upon instruction of Licensor immediately correct such
efects.

8.3  Inspections. Licensee acknowledges and agrees that Licensor, or a mutually
acceptable t-h1rd party, may inspect, or cause to be inspected, on reasonable notice, the following:
manufacturing and warehouse facilities, ingredients and raw materials, and ﬁ;ﬁshed and m-
process Products; and Licensor may audit or cause to be audited Licensee’s quality control and
sgmtatmn programs. After each inspection and audit, Licensor will submit written reports to
Llcepsee, instructing comrective action if the facility, program or condition does not meet the
requirements set forth in Title 21 of the Code of Federal Regulations and the Federal Food Drug
az?d Cosmetic Act, as amended, or does not comply with the quality standards set forth herein.
Licensee agrees to implement the necessary corrective action within a reasonable time; provided,
hoxzvv.avcr, Licensee shall immediately suspend ufilizing a manufacturing and/or ,warehouse
facility, when in Licensor’s reasonable judgment, a defect or condition is found that causes or
may cause a material health or safety risk. Licensee shall, for as long as the material health or
sachy risk is present, refrain from utilizing the affected facility to make the Products. If Licensee
continues to utilize the affected facility to manufacture the Products despite the presence of the
m_atcrial health or safety risk, Licensor shall have the right immediately to terminate or suspend
this Agreen:fent. Should this Agreement be so terminated or suspended, Licensee shall have no
cause of action against Licensor in connection with such termination or suspension, including but
not limited to, any claim for damages or compensation for losses or expenses incurred, or for lost
profits. Licensee agrees to incorporate provisions consistent herewith into any agreement with
any third parties whom Licensee may employ to manufacture or store any Products or
components of Products.

84 No Adulteration or Misbranding. Licensee represents and warrants that the
Products produced by it shall not be adulterated or misbranded within the meaning of the Federal

Food, Drug and Cosmetic Act, as from time to time amended, and regulations promulgated
thereunder, and are not articles which, under the provisions of Sections 404 and 505 of such
federal act may mot be introduced into interstate commerce end are not in violation of the
provisions of the Food Additives Amendment of 1958. This guarantee is in like terms extended

and shall be applicable to any lawful state law or municipal ordinance in which the definitions of

adulteration or misbranding are substantially the same as those in such federal act.

85  Conformity with Applicable Laws. Licenses warrants that the Products shall be
manufactured in accordance with all applicable federal, state and local laws, rules, regulations,

and guidelines. The policy of manufacture and exploitation of the Products by License:e shall be
of a high standard and shall in no manner reflect adversely upon the good name of Licensor or
any of its programs, products or properties, or the Licensed Marks.

9. Indemnification.
¢, If a third party shall claim that Licensee's use of a Licensed Mark

9.1 By Licenso
violates the trademark, trade dress, patent, trade

on a Product infringes, dilutes or otherwise v ; '
secret, copyright or other intellectual property rights of any third party and such usage occurs 1o 1
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country where Licensor owns a trademark registration for i
- . such Licensed Mark that
P}'oducg Licensor shall defend, indemnify and hold harmless Licensee and each :f ;:tzvﬁt:el:sh
-dlre.ctors, officers, agents and employees from any and all proceedings, suits, losses cllaaims oi"
mﬁm. gement, damages, COSts Or expenses or liabilities, including reasonable atto;'neys’ fees
i%:mse;; :n;roapd'algl silf:h claims, Suct:lh m?emniﬁcation obligation is expressly conditioned upon
tifying Licensor promptly of any such claim, giving Licensor sole
: y control
tdhe:'eélls;;nd 1:z:t:tl;lzlx11«.f:r1t of the clfiutg, and providing reasonable assistance to Licensor in dc?eng;:;
. For the purposes of this Section 9.1, for usage to occur in a country th
+ - - ’ erc
zaorf:;d, thi-zt:z;; Earketm% t;r sliles in that country, and passive advertising thzti?/ may rc:::llllﬁtt;i
e use of the Int
coune ernet or a successor technology shall not be deemed to be such a

9.2 By Licensee. Except for claims against which Licensor will i i i
pursua.qt to Section 9.1 or to any other agreement between the pmﬁ;‘svggcl:;i??hlefa:f;nsee
indemnify and hold harmless Licensor and each of its partners, directc’ars officers, agent m%
employees ﬁ*orp any and all proceedings, suits, losses, claims of i.nfringeme:nt, dama’ esg : Ztsan
cXpenses or .habxh‘ti‘cs, including reasonable attorneys’ fees against any and aﬁ c,lai?n o
connection with, arising out of or resulting from any actual or alleged injury, damage deat; cl:rrl
other o;cunence .to any person or property arising or resulting directly or ir;directly c,zut of the
packagmg, labeling, advertising, sale, marketing, distribution, or the possession, use or
consumption of any products bearing the Licensed Marks (including, without limita,tion any
Products) manufactured, sold or supplied by Licensee at any time. Such indemniﬁc’ation
obligation is expressly conditioned upon Licensor notifying Licensee promptly of any such claim
giving Licensee sole control over the defense and settlement of the claim, and providing’

reasonable assistance to Licensee in defending the claim.

10.  Term and Termination and Other Remedies for Non-Performance.

10.1 Term. This Agreement shall commence as of the Closing Date, and shall continue
in force indefinitely unless terminated pursuant to Section 10.2 below. The license is fully paid
up by the consideration paid under the Asset Purchase Agrecment and no further royalty or
license fee is due unless Licensce seeks to extend the term hereof.

10.2  Grounds for Termination. This Agreement may be terminated as follows: (1) by
Licensee at any time upon notice by a duly authorized official, or (2) by Licensor upon
Licensee’s material breach of this Agreement, provided that Licensee fails 10 remedy such breach

. within a ninety (50)-day cure period commencing on Licensee’s receipt of the notice of
termination.

ermination of this Agreement, all rights granted

to Licensee hereunder shall forthwith revert to Licensor and Licensee shall immediately

discontinue all use of the Licensed Marks or any reference to them, direct or indirect, or any

reproduction, counterfeit or colorable imitation thereof in connection with, Licensee’s business

or the manufacture, sale or distrbution of Licensee’s products, except that if the Agreement is
terminated for a reason other than Licensee’s material breach Licensee may sell and/or o;hervnse

10.3 Rights Upon Termination. Upont
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dispose of any Products which are on hand or in process for 2 period of ninety (90) days after
expiration or notice of termination.

10.4 Survival. Sections 2, 3, 9, 10.3-10.5, 11, and 13 shall survive any termination of
this Agreement. .

10.5 Qther Remedies for Non Performance. Either in addition or as an alternative to
the termin.ation remedies set forth herein, either party shall have the right to seek from a court
damages, ln]:LlnCﬁVC relief or specific performance for the failure to perform the obligations of the
other party in this Agreement, after giving the other party sixty (60) days® written notice of the
specific details of the exact grounds of non-performance and an opportunity of the ather party to
cure the alleged non-performance. '

11: _ Right to Compete. Nothing in this Agreement shall prohibit Licensor from using
or authorizing others to use the Licensed Marks or any reproduction, counterfeit, copy or
colorabl_e imitation of the Licensed Marks on or in association with the packaging, labeling
advertising, sale, marketing, or distribution of products that may compete with the Products so’
long as such products themselves do not contain tomatoes. N

12. Assignment. Licensee anticipates assigning this Agreement to Signature Fruit
Company LLC (“Signature™), and Signature shall otherwise have the right to assign this
Agreement upon written notice to Buyer. Licensee may assign this Agreement to a successor
entity pursuant to a sale of all or substantially all of its assets, provided that such successor entity
agrees in writing to accept all of the rights and obligations hereunder. Any other proposed
assignment requires the consent of Licensor, which shall not unreasonably be refused.

13. Miscellaneous.

13.1 Notices. All notices given pursuant to this Agreement shall be in writing and
shall be delivered by hand or sent by United States registered mail, postage prepeid, addressed as
follows (or to another address or person as a party may specify on notice to the other):

To Licensor: William A, Brandt, Jr.
Three First National Plaza
Suite 2300
Chicago, IL 60602-4205
Facsimile: (312) 263-1180

With copies to: Dorsey & Whitmey LLP
Pillsbury Center South
220 South Sixth Street
Mineeapolis, MN 55403
Attn: Robert G. Hensley, Esq.
Facsimile: (612) 340-8738
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To Licensee:

With a copy to:

and

Pachulsld, Stang, Ziehl, Young & Jones, P.C.
Three Embarcadero Center, Suite 1020

San Francisco, California 94111

Atm: William P. Weintraub, Esq.

Facsimile: (415) 263-7010

Red Gold Incorporated

Atin:
Facsimile:

Attn:
Facsimile:

. 13.2 Amenc}ment ?nd Waiver. Any provision of this Agreement may be amended or
waived only by a writing signed by the party sgainst which enforcement of the amendment or

waiver is sought.

13.3 Choice of Law Jurisdiction. This Agreement shall be construed and interpreted in

accordance with the laws of the State of California as though all acts and omissions related to

this Agreement occurred in the Stat

e of California. BUYER AND SELLER AGREE THAT g \J’//

THE BANKRUPTCY COURT SHALL HAVE EXCLUSIVE JURISDICTION OVER Z\ o~
ALL DISPUTES AND OTHER MATTERS RELATING TO (i) THE INTERPRETATION J /!
AND ENFORCEMENT OF THIS AGREEMENT OR ANY ANCILLARY DOCUMENT .

EXECUTED PURSUANT HERETO; AND/OR (ii) THE ASSETS AND/OR ASSUMED

LIABILITIES, AND BUYER EXPRESSLY CONSENTS TO AND AGREES NOT TO

CONTEST SUCH EXCLUSIVE JURISDICTION.

13.4 Attorneys’ Fees. In
proceeding to enforce or interpret

party in that action or proceeding s

party all such fees, costs and expen ‘ '
reasonable attorneys® fees) as the prevailing party may suffer or incur 1n

such action or proceeding.

13.5 Construction. Inthe
acknowledge that the terms hereof r

the event that either party hereto brings an action or other

the terms and provisions of this Agreement, the prevai'l%ng
hall be entitled to have and recover from the non-prevailing

ses (including, without limitation, all court costs and
the pursuit or defense of

interpretation and construction of this Agreernent, the partigs
eflect extensive negotiations between the parties and that this
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Agreement shall not be deemed, for the purpose of construction and interpretation, drafted by
either party hereto.

13.6 Limited Recourse, Licensee acknowledges that William A. Brandt, Jr. (“WB”) is
entering into this Agreement solely in his capacity as representative of Licensor’s bankruptey
estate (and not in bis individual or any other capacity) and that in the event of Licensor’s or
WB’s default hereunder or under any document or instrument executed in furtherance of the
transaction contemplated herein, WB shall have no personal liability other than for his gross
negligence or willful misconduct, it being expressly understood that, subject in all events to any
limitations on damages set forth above, Licensee’s recourse in any such event shall be limited
solely to the assets ot Licensor’s bankruptcy estate.

13.7 Severability. The provisions of this Agreement shall, where possible, be
interpreted so as to sustain their legality and enforceability, and for that purpose the provisions of
this Agreement shall be read as if they cover only the specific situation to which they are being
applied. The invalidity or unenforceability of any provision of this Agreement in a specific
situation shall not affect the validity or enforceability of that provision in other situations or of
other provisions of this Agreement.

13.8 Counterparts. This Agreement may be executed in counterparts, each of which
shall be considered an original.

13.9 Captions. All captions and headings contained in this Agreement are for
convenience of reference only and shall not be construed to limit or extend the terms or

conditions of this Agreement.

13.10 Binding Effect. This Agreement shall be binding upon, and shall inure to the
benefit of, the parties, their successors and permmitted assigns.

This Agreement, including the exhibits and sct}edules
attached to this Agreement, constitutes the entire agreement and understanding between Licensor
and Licensee with respect to the sale and purchase of the Assets and tl':le other transactions
contemplated by this Agreement. All prior representations, understandings and agrcem.ents
between the parties with respect to the purchase and sale of the A_ssets and the other transactions
contemplated by this Agreement are superseded by the terms of this Agrecment. :

parties have caused this Agreement to be executed and
ar first above written.

14, Entire Acreement.

IN WITNESS WHEREOF, the
delivered by their duly authorized officers as of the date and ye

LICENSOR: TRI VALLEY GROWERS

By:

Name: William A. Brandt, Jr.
Its: Responsible Natural Person
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LICENSEE: RED GOLD INCORPORATED

By:

Name:
Its:
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Schedute 1 to Trademark License Agreement

Licensed Marks

GLORIETTA
GLORIETTA (stylized)
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Schedule 5.1(¢c)-1

Bill of Sale for Intellectual Property

Bill of Sale and Assignment
(Intellectual Property)

THIS BILL OF SALE is executed as of March _ , 2001, by Tri Valley Growers, a
California nonprofit agricultural cooperative and Debtor and Dcbtor-in-Possession under C;Se
No. 00—440?9—.7—11 in the United States Bankruptcy Court for the Northern District of California,
Qakland Division (“Grantor™), in favor of Red Gold Incorporated, a corporation
(**Grantee™).

FOR VALUE RECEIVED, receipt of which is hereby acknowledged, Grantor does

hereby grant, bargain, sell, convey, assign, transfer and set over unto Grantee, absolutely and not
as security, al{ of Grantor's right, title and interest in and to the following, whether now existing
or hereafter arising, acquired or created:

a. All of the “Intellectual Property™ described in that certain Asset
Purchase Agreement (the “Asset Purchase Agreement™) dated March ___, 2001, by and between
the Grantee and the Grantor; A

b. All goodwill of Grantor's business symbolized by, incorporated
in or associated with the Intellectual Property and all customer lists and other records of Grantor
relating to the distribution of products or provision of services bearing or covered by the

Intellectual Property;

c. All claims by Grantor against any individual, corporation,
partnership, association, trust, government or political subdivision or agent or instrumentality
thereof, or other entity or organization for past, present or future infringement of the Intellectual
Property; and

d. All premium refunds and insurance proceeds payable pursuant
to insurance on the Intellectual Property, and all rights to payment with respect to any cause of
action affecting or relating to such Intellectual Property.

PROVIDED, HOWEVER, that Grantee acknowledges and agrees that, to the extent
Grantor is using product specifications or recipes that are trade secrets in both its Branded
Tomato Business and outside of its Branded Tomato Business as of the d_ate hereaf, Grantor and
its sucoessors and assigns may continue to use such product specifications and recipes in the

future.

the contrary contained in the Asset Purchase Agreement, the

SUBJECT TO provisions to '
’ duly taken, executed, acknowledged or delivered all such

Grantor will cause to be promptly and

TRADEMARK
REEL: 002453 FRAME: 0640



04/17/01 TUE 15:55 FAX 415 263 7010 PSZ&Y Boss

further acts, conveyances, documents and assurances as the Grantee may from time to time
reasonably request in order to carry out more effectively the intent and purposes of this Bill of

Sale.

IN WITNESS WHEREOQF, Grantor has executed this Bill of Sale and Assignment as of
the day and year first above written.

GRANTOR: _ TRIVALLEY GROWERS

a  California  nonprofit  agricultural
cooperative and Debtor and Debtor-in-
Possession under Case No. 00-44089-J-11 in
the United States Bankruptcy Court for the
Northern District of California, Oakland
Division

By:
Title:
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Schedule 5.1(¢)-1

Bill of Sale for Other Personal Property

Bill .of Sale and Assignment
(Personal Property)

THIS BILL OF SALE is executed as of March_ , 2001, by Tri Valley Growers, a
Califarnia nonprofit agricultural cooperative and Debtor and Debtor-in-Possession under C;se
No. 00-44089-J-11 in the United States Bankruptcy Court for the Northern District of California,
Qakland Division (“Grantor”), in favor of Red Gold Incorporated, a corparation
(“Grantse’™),

FOR VALUE RECEIVED, receipt of which is hereby acknowledged, Grantor does
hereby grant, bargain, sell, convey, assign, transfer and set over unto Grantee, absolutely and not
as security, all of Grantor's right, title and interest in and to the following, whether now existing
or hereafler arising, acquired or created:

a. All of the “Assets” described in paragraphs (g), (c), (d), (e), (f) and (g) of
Section 2.1 of that certain Asset Purchase Agreement (the “Asset Purchase Agreement”)
dated March __, 2001, by and between the Grantee and the Grantor; and '

b, All premium refunds and insurance proceeds payable pursuant to
insurance on the Assets, and all rights to payment with respect to any cause of action
affecting or relating to such Assets.

SUBJECT TO provisions to the contrary contained in the Asset Purchase Agreement, the
Grantor will cause to be promptly and duly taken, executed, acknowledged or delivered all such
further acts, conveyances, documents and assurances as the Grantee may from time' to .timc
reasonably request in order to carry out more effectively the intent and purposes of this Bill of

Sale.

IN WITNESS WHEREOQF, Grantor has executed this Bill of Sale and Assignment as of
the day and year first above written.

GRANTOR: TRI VALLEY GROWERS

a  California nomprofit  agricultural
cooperative and Debtor and Debtor-in-
Possession under Case No. 00-44089-T-11 in
the United States Bankruptcy Court for the
Northern District of California, Oskland

Division
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By:
Title:
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Disclosure Schedule

General Disclosure

Seller is currently in possession of its properties and operating its business as g debtor and
debtor in possession under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy
Code™).

By reason of Seller’s financial condition immediately prior to the commencement of its
Chapter 11 Case, and its current status as a debtor in possession, Seller believes it is likely that it
is in default under virtually all of its pre-bankruptcy contractual agreements or arrangements for
any one or more of the following reasons, among others: (i) failure by Seller to pay amounts
claimed to be due by the non-debtor party to the contract or agreement; (ii) breach or default by
Seller of a financial covenant contained in the contract or agreement; and/or (iii) the pendency of

the Chapter 11 Case.

In several places in the Agreement Seller has been asked to warrant or represent that its
pre-bankruptcy agreements are enforceable. Seller does not believe that its pre-bankruptcy
agreements are enforceable against it to the extent that such enforcement would violate the
automatic stay or require payment to the non-debtor party to the contract or agreement in a
manner that is contrary to the requirements of Bankruptcy Code or the handling and payment of
pre-bankruptcy debts. Seller also believes that the efficacy or operation of certain defaunlts by it
under its pre-bankruptcy contracts or agreements are suspended during the pendency of its
Chapter 11 Case or until such time as the non-debtor party to the apposite contract or agreement
has obtained relief from the automatic stay. Conversely, Seller does not believe that the pre-
bankruptcy contracts or agreements between it and the non-debtor parties to such contracts or
agreements are enforceable by Seller against the non-debtor party in all circumstances. For
example, enforcement by Seller may be limited due to Seller’s default under such contracts or
agreerents, and enforcement may also be limited by the non-debtor party’s ban.lcmgtcy or
insolvency, by reason of moratorium, or by reason of the unavailability of equitable remedies.

Matters listed anywhere in this Schedule II (including the Attachments hergto)_ shall be
deemed disclosed with reference to all sections of this Schedule ]I Any capltahzet.i an.d
undefined term used in this Schedule II shall have the same meaning assigned to such term in this

Agreement.
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Excluded Assets: Certain Causes of Action,
Insurance Proceeds and Claims
(Section 2.2(h))

» Claims against lenders of Seller for lender liability

* Claims to recover bankruptey recoveries (i.e., causes of action of p isi
: : £, proceeds thereof arising out
of or relating to the assertion by Seller of any claims under Sections544, 547, 548, g54-9

550,551 or 553(b) of the Bankruptcy Code)

* Claims against officers or directors of Seller and claims against insurance coverage available
for such claims

» Claims against owners and members of Seller that arise as a result of their status as owners or
members, and contract claims against such owners or members

= Claims against professionals who advised Seller against malpractice for errors or omissions

s Any claim of Seller against Oracle

* Any other claim or cause of action of Seller not specifically assigned to Buyer

Wk oE R R E K

Required Governmental Authorizations
(Section 9.3)

Certain filings will be required to be made with the Bankruptcy Court in connection with
the transactions contemplated herein.

* ok ok EERE R

Agreements, Contracts é.nd Other Instruments
Binding Upon Seller Requiring Consent
(Section 9.8)

Seller will need to obtain the consent of its lenders in connection with the transactions

contemplated herein.
ok ok ¥ R N X

Exceptions to Intellectual Property Covcnants
(Section 9.11(b)(ii))

Marks not in Use
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Sc'hedule 2.1(b) cont.ains certain registrations for marks that are no longer in use either in
whole or in part and are subject to cancellation in whale or in part by third parties on the grounds
of non-use.

LE R EERER"

Exceptions Conceming Third Party
Rights to Supply Products or Services
(Section 9.12(d))

Seller has entered into‘ numerous distribution agreements with distributors, in the United
States z-md overseas, for the distribution of its products. These agreements were entered into in
the ordinary course of Seller’s business, and contain terms customary for such agreements.

LR X TR

Summary of Warranties and Indemnities
(Section 9.13)

Seller has entered into numercus food warranty agreements with its customers, most
typically at the request of its customers. These agreements were entered into in the ordinary
course of Seller’s business, and contain terms customary for such agreements and consistent with
industry standards. Most of these agreements require Seller to indemnify the customer in the

event of a breach of warranty.

%W K k% K kK

Exceptions Concerning Material
Contracts and Licenses
(Section 9.19(b))

Reference is made to the General Disclosure made on the first page of this Schedule IL.

LR R I I

Product Liability
(Section 9.20)

tely 1 billion cans of product per year from the Business as a whole.

Seller receives several thousand remarks and complaints from consumers each year, ranging from

i i i j d tooth damage
comments about flavor to claims that a pit fragment or other foreign object caused
or other personal injury, The vast majority of these have been handled by Seller directly, usually

through the issuance of product coupons. Historicall}/, -approximately 30 claims a ycar have been
handled through the National Food Processors Association.

L.

Seller sells approxima
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Litigation; Other Claims
(Section 9.21)

= Claims pending against certain current and former directors and officers (Pearson
lawsuit)

¢ Claims threatened by creditors and growers in Chapter 11 proceedings

» (Claim relating to sabbatical pay

Kk KRN ERY

Insurance Policies and Fidelity Bonds
(including Pending Claims)
(Section 9.22)

A list of insurance coverage has been made available to Buyer and is hereby incorporated
by this reference.
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