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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Pokka USA, Inc. L Name: Jim Moffitt
2 -1 7 P . internal
[ Address:
Individual(s) Association

D : |:] . _ Street Address:_1013 Opal Way

D General Partnership D Limited Partnership ' s
City:_ Vacaville State:_CA Zip: 95687 L

ik

Corporation—State California :
United States 2~ [}

Other ivi iti i
- - v | Individual(s) citizenship N
Clo e
D Association *"i‘-i ! ;
Additional name(s) of conveying party(ies) attachec? [_JYes[v]No D General Parinership r(""n = ;
. (o3
3. Nature of conveyance: [:I Limited Partnership fJ' .
Assi t [ ] Merger oD
ssignmen g [:l Corporation-State M . 1
D Security Agreement D Change of Name D Other =2, 5
D Other If assignee is not domiciled in the Unites States, a domestx; o~ "
representative designation is attached: |:] Yes Ly
- ; iae 12/16/99 (Designations must be a separate document f] assvgnm nt)
Execution Date: Additional name(s) & address( es} attached? ﬁfp] Yes i Ne
4, Application number(s) or registration number(s):
A. Trademark Application No.(s) e B. Trademark Registration No.(s) 3_1_354 132
2,404,788 — 1,226,883
1,124,610 " I
Additional number(s) attached D Yes ‘No
5..Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ........................
Name:  Stephen T. Kong
7. Total fee (37 CFR3.41)......ccooeeei $__];{§_,O,Q____

Internal Address:

[:] Enclosed

Authorized to be charged to deposit account

Street Address.  Sduire Sanders & Dempsey LLP 8. Deposit account number:
One Maritime Plaza, Suite 300 07-1850
City, SaN Francisco  gigre: CA - zip 411!

DO NOT USE THIS SPACE

3. Signature.

Stephen T. Kong /2-2p 02
Name of Person Signing Signature Date
Total number of pages including cover sheet, attachments, and document:
Mail docyments to be recorded with required cover sheet information to:
Cymmissioner of Pate_nt & Trademarks, Box Assignments
12/31/2002 GTON11 00000178 071850 2354132 Washipgton, D.G. 20231
01 FC:8521 40.00 CH
02 FC:8522 75.00 CH
N / TRADEMARK
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T EMENT

THIS ASSIGNMENT AGREEMENT (“Agreement”) is catered into this 30 day of December,
1999 (“Effective Datc”) by and between Pokka USA, Inc., a California corporation (“Assignor”)
and Jim Moffi, an individual (“Assignee”). Togcther, Assignor and Assignee are sometimes
referred to hercin as the “Parties.”

WHEREAS: Assignor is the sole owner of certain irademarks and associated goodwill, trade
secrets, know-how, and trade dress (collectively referred to hercin as the “Rights™) which are
more fully described in Attachment A, which is hereby incorporated herein hy reference;

WHEREAS: Assignor desires to sell and Assignec desires to purchase the Rights pursuant to
the terms and conditions sel forth beclow; and

WHEREAS: Assignee is a former employee of Assignor. In recognition of Assignee’s valuable
service to Assignor over the years and Assignor’s desire to assist Assignee in starting a new
business venture, Assignor, as a professional and personal courtesy, is willing to assign the
Rights to Assignee [or lcss than fair market value.

NOW THEREFORE, for good and valuablc consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties mutually agree as follows:

1. ASSIGNMENT. Assignor hereby sells, transfers and assigns and Assignee herehy
purchases all of Assignor’s right, title and interest to the Rights subject to the conditions
subsequent containcd herein (Assignment”). Notwithstanding anything contained herein
to the contrary, this Assignment does not includc, and Assignee shall bave no right to use,
the trademarks POKKA or the POKKA P Design, Assignor’s name or address, or any
other indicia of origin associated with Assignor, other than the Rights spccifically
identified in Attachment A. The Assignment containcd herein is specifically subject to
the following express conditions subsequent:

A. Assignee may not assigh, transfer, sell, encumber, license or otherwise convey
any of the Rights to any third party within twenty-four (24) months of the
Effective Datc of this Agreement (“Third Party Assignment’) without the express
prior written consent of Assignor, which shall be granted or not granted pursuant
to Assignor’s sole and absolute discretion. Any Third Party Assignment that
violates this Agreement shall be null and void and have no legal effect
whatsoever, i — N\l

es of goods bearing at
wpgeht A, Section I.A) within
twenty-four (24) months from the E atc of this Agreement (collectively
referred to herein as the “Sales Quota™). The Sales Quota applies to each of the
Tradcmarks listed in Attachment A, Section |.A and ts independent and severable
for each Trademark. Assignee, at its sole cost and cxpense, shall keep and
maintain all records nccessary or appropriate to demonstratc that it has met the
Sules Quota for each Trademark. At the conclusion of the twenty-four (24)
months after the Effcctive Date of this Agreement, Assignor has the right to audit
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Assignee’s compliance with the Salcs Quota for each Trademark using an auditor
of its choice (“Audit™). Licensee shall cooperate with all reasonablc rcquests
made by the auditor in conncction with the Audit, including but not limited to
providing the auditor with all reasonable access to Licensee’s books and records
kept in connection with this Agreement. The Audit shall be deemed conclusive as
to whether or not Assignee has met the Salcs Quota for each Trademark. If
Assignec is deemed to have failed to meet the Sales Quota for any of the
Trademarks, in addition to the remedies outlined below in Scction 7, Assignee
shall pay Assignor for all of its reasonable costs in performing the Audit.

ASSIGNMENT FEES. Upon exccution of this Agreement by both Parties, Assignee
shall pay Assignor the sum of Two Hundred Dollars (3200.00). In addition, Assignee
shall pay or othcrwise reimburse Assignor for all reasonable expenses related 10 any
filing or registration fees with the United Statcs Patent & Trademark Office (“PTO”) and
associated attorncys’ fees.

. Assignor shall have the right to record a shorl form
of this Assignment Agrcement, in the form attached hereto as Exhibit B and incorporated
herein by reference, with the PTO upon execution of this Agreement and such short form.

CONFIDENTIALITY. Assignee, its agents, employccs and representatives, agrees that
at all times during the first twenty-four (24) months after the Effective Date of this
Agreement it will not divulge to any third party other than on a need-lto-know basis solcly
for the production and sale of beverages, any confidential or proprietary information
regarding any of the Rights which it receives from Assignor, including but not limited to
Trade Secrets (as defined in Attachment A). In the cvent of a breach or threatened breach
of the terms of this provision, Assignor shall be entitled to an injunction prohibiting any
such breach. Any such relief shall be in addition to and not in lieu of any appropriate
relief in thc way of money damagcs. The Parties acknowledge that such confidential
information is valuable and uniquc and that disclosure in breach of this provision will
result in irreparable injury to Assignor. The purpose of this confidentiality provision 1s to
protect the economic valuc of Assignor’s reversionary interest to the Rights.

INDEMNITY. To the fullest extent permilted by law, Assignee indemmnifies Assignor
from any actlion, regardless of whether the action is for tort, breach of contract, or
property right, brought against Assignor by any third party rclated to or in connection
with this Agreement, the Assignment, Assignce’s use of the Rights, or any products
manufactured, marketed, or otherwisc sold by Assignor in connection with the Riphts
after the Effective Date of this Agreement.

DISCLAIMER OF WARRANTY. ASSIGNEE ACCEPTS THE ASSIGNMENT
GRANTED HEREIN “AS IS’ AND AT HIS OWN RISK. ASSIGNOR MAKES NO
WARRANTIES EXPRESS OR IMPLIED AS TO ANY OF THE RIGHTS
ASSIGNED HEREIN, INCLUDING WITHOUT LIMITATION ANY
WARRANTIES OF TITLE, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR AGAINST INFRINGEMENT.

VIOLATION OF ASSIGNMENT. In addition to all other rights available to Assignor
in law or in cquity, upon Assignee’s violation of thc Third Party Assignmenl, all of
Assignee’s right, title and interest to the Rights shall automatically and immediately
revert to Assignor (“Reversion of Rights™). In addition to all other rights availablc to
Assignor in law or in cquity, upon Assignce’s violation of any of the Sales Quotas, all of
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10.

Assignec’s right, title and intcrest to the applicable Trademark or Trademarks shall
automatically and immcdiately revert to Assignor (“Reversion of Trademarks™), provided
however, if Assignee fails to meet the Sales Quota for all of the Trademarks, then such
violation shall constitute a Rcversion of Rights. Upon the Reversion of Rights or
Reversion of Trademarks, Assignee shall assist Assignor with the preparation of any and
all documentation rcquired or helpful in effectuating or documenting the Reversion of
Rights or the Reversion of Trademarks, whichever is applicable, from Assignee to
Assignor, as deemed appropriate by Assignor. Assignee shall pay or otherwise reimburse
Assignor for any and all reasonable costs associaled with the Reversion of Rights or
Reversion of Trademarks, including any reasonable attorncys’ fees, filing fees, or courl
costs. Assignor, upon actual knowledge of any violation of thc Third Party Assignnient or
of any of the Sales Quotas and the completion of any transactions required or helpful in
effectuating or documenting the Reversion of Rights or Reversion of Trademarks, shall
pay Assignee the sum of Fifty Dollars ($50.00) for each Trademark rcverted, minus any
fces or costs owed (0 it by Assignee pursuant to this Agreement. Assignee hereby waives
any claim or potential claim it may have against Assignor for any losses or other mjury
resulting from or in any way related to the Reversion of Rights or the Reversion of
Tradcmarks.

. This Agreement shall be governed by and interpreted n
accordance with the laws of the Statc of California. Any disputes ansing from or
otherwise related to this Agreement shall be heard by a court of competent jurisdiction
located in San Francisco, California.

NO WAILVER. The failure of Assignor at any time to enforce any right or remedy
available to it under this Agreement with respect to any breach or failure by Assignor
shall not be construcd to be a waiver of such right or remedy with respect to any other
breach or failure by Assignee.

. This Agreement constitutcs the entire agreement between
the Parties. No prior or contemporancous written or oral representation or agrcement
forms a part of this Agreement, and this Agreement supersedes all prior oral or written
agrecments between (he Partics relating to the subject matter of this Agreement. No
amendment, modification or supplement to this Agrecment shall be effective unless it is
in writing and either signed by an authorized rcpresentative of both Parties, or is signed
by the Party to be charged. This Agrecement is not intended to and shall not be construed
to providc any rights, remedics or benefits to or for any person or cntity not a Party
hereto. Nothing contained in this Agreement shall be construcd to constitute the Parties
as partners, joint venturers or to constitute employment. In the event either Party
commenccs formal legal action to intcrpret and / or enforce the terms of this Agreement,
the prevailing Party in any such action or proceeding shall be cntitled to recover, in
addition to all other available relief, its reasonable attorneys’ fees and court costs. Should
any court of competent jurisdiction render any provision of this Agreement void, invalid
or unenforceable, such a holding shall not render void or unenforceable any other
provisiomn.

IN WITNESS WHEREOF, the Parties hereto have duly cxccuted this Agreement as of the day
and year first above written and represent and warrant that the person cxccuting on its behalf has
all necessary and appropriate authority to bind that Party hereto.

111/197659.02.00 Page 3 of 7
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ASSIGNOR - Pokka USA, Inc., a California
corporation

Fni ko 126

oetaert, Prcsident & C

ASSIGNEE - Jim Moffil, an individual
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Attachment A

1. Pursuant to the terms and conditions contained in the Agrcement, Assignor assigns to

Assignee all of its right, title and interest to thc Rights, which shall consist of the [ollowing:

A. TRADEMARKS

Application / Serial No.: | Mark: Application /
Reg. Date:

75/605,746 OCHACO ORCHARD December 15,
1998

75/621,200 NATURE'S A.C. BLAST January 15, 1999

1,124,610 APPLE-APPLE August 28, 1979

1,226,831 MISSION SAN JUAN February 8, 1983

B. ‘ ECR -

All formulas and other trade secrets and know-how cmbodied in, or necessary for,

the production of the beverages sold by Assignor prior to the Effective Date beanng
the Marks (collectively, the “Trade Secrets™).
C. TRADE DRESS

The package and label design for the beverages sold by Assignor prior to the

Effective Date bearing thc Marks.

1I. The following trademarks arc cxpressly excluded from the Assignment:
Serial No.: Mark: Registration
Date:
74-077755 POKKA April 7, 1992
73-557819 POKKA-P January 13, 1987
111/197559.02.00 Page 5 of 7
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Attachment B

ASSIGNMENT OF TRADEMARKS

WHEREAS, Pokka USA, Inc., a California corporation (hcrcinafter **ASSIGNOR™), with
its pnincipal place ol business at 1201 Commerce Boulevard, American Canyon, California 95589,

is the prescent owner of the following trademarks and U.S. trademark applications and registrations

{collectively “Marks™):

Application / Serial No.: Mark: Application /
Reg. Date:
75/605,746 OCHACO ORCHARD Il)(;z()cgmbcr 15,
75/621,200 NATURE’'S A.C. BLAST January 15, 1999
1,124,610 APPLE-APPLE August 28 1979
1,226,831 MISSTON SAN JUAN February 8, 1983

WHEREAS, Jim MofIitt, an individual, with his principal placc of business at

OLT A 4 s, [ iiic & 5 4 PSEF 7 (hereinafter referred to
as “ASSIGNEE™), is desirous of acquining all rights, title and interest owned by ASSIGNOR in and

to said Marks.

NOW, THEREFORE, TO ALL WHOM IT MAY CONCERN: Be il known that for good
and valuable consideration, reccipt of which is hereby acknowledged by ASSIGNOR, ASSIGNOR
hereby assigns, sells and transfcrs unto said ASSIGNEE, ASSIGNEE’s successors and assigns, al!
of ASSIGNOR s rights, title and interest in and to said Marks, togcther with the goodwill of the
busincss symbolized by the Marks subject to the terms and conditions of that certain Assignment

Agreement dated December _ , 1999.

111/197559.02.00 Page 6 of 7
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IN WITNESS WHEREOF, ASSIGNOR hercby signs its name below,

Date: December Z__/?_ , 1999, POKKA USA, Inc.

By: [/ ~_,/>,j/§z£..y’%

Don/S’octaert, President & CEO

NS . i
111/197558.02.00 Page 7 of 7

120999/1014/22033,00006

TRADEMARK
RECORDED: 12/27/2002 REEL: 002641 FRAME: 0023



