TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY:

Hilltop Nurseries, LLC 10/30/2003

RECEIVING PARTY DATA

|Name: ||Hi||top Fruit Trees, LLC |
|Street Address: ~ [|60395 C.R. 681 |
|City: ||Hartford |
|State/Country: | MICHIGAN |
[Postal Code: |l49057 |
[Entity Type: |ILIMITED LIABILITY COMPANY: |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 2066881 LUCKY JON
Registration Number: 2182817 SUMMER SERENADE
Registration Number: 2248253 MARQUIS
Registration Number: 2286735 TWIN BEE
Registration Number: 2427350 EARLIMAGIC
CORRESPONDENCE DATA
Fax Number: (269)381-5465
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 269/381-1156
Email: docket@flynnthiel.com
Correspondent Name: Flynn, Thiel, Boutell & Tanis, P.C.
Address Line 1: 2026 Rambling Road
Address Line 4: Kalamazoo, MICHIGAN 49008-1631
ATTORNEY DOCKET NUMBER: 4352.T001US
| I TRADEMARK |
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NAME OF SUBMITTER:

Sidney B. Williams, Jr.

Signature:

/Sidney B. Williams, Jr. /

Date:

11/08/2005

Total Attachments: 9

source=Affidavit of Assignment#page1.tif
source=Affidavit of Assignment#page?2.tif
source=Affidavit of Assignment#page3.tif
source=Affidavit of Assignment#page4.tif
source=Affidavit of Assignment#page5.tif
source=Affidavit of Assignment#page6.tif
source=Affidavit of Assignment#page7 tif
source=Affidavit of Assignment#page8.tif
source=Affidavit of Assignment#page9.tif
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AFFIDAVIT OF ASSIGNMENT OF TRADEMARKS

Re: Trademark - LUCKY JOHN
U.5. TM Registration 2 066 881

Trademark - SUMMER SERENADE
U.5. TM Registration 2 182 817

Trademark - MARQUIS
U.S. TM Registration 2 248 253

Trademark - TWIN BEER
U.S. TM Registration 2 286 735

Trademark = EARLIMAGIC
U.S. TM Registration 2 427 350

STATE OF MICHIGAN )
) S85.:
CQUNTY OF VAN BUREN )

Hilltop Nurseries, L.L.C., a Michigan Liability Company,
through its Manager, Steven M. Flamm, first duly sworn,
deposes and says that:

1. This affidavit is gilven te confirm that on October
30, 2003 the undersigned transferred, assigned and delivered

all of the right, title and interest in and to the following

trademarks:

Mark Registration No. Registration Date
LUCKY JON 2 0ceo 881 6/3/1387
SUMMER SERENADE 2182 817 8/18/1998
MARQUIS 2 248 253 5/25/1999
THWIN BEE 2 286 735 10/12/1999
EARLIMAGIC 2 427 350 2/672001

to KeyBank National Assoclation, which in furn on the same
date transferred, assigned and delivered all of said interest
to BBF Ventures, LLC (n/k/a Hilltop Fruit Trees, a Michigan

Limited Liability Company) .

100019289, D0C}
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2. The undersigned further certifies that as of October
30, 2003 it no longer has any right, title and interest in and

to the trademark:

Mark Registration No. Registration Date
LUCKY JON 2 066 881 6/3/1997
SUMMER SERENADE 2 182 817 8/18/1998
MARQUIS 2 248 253 5/25/1999
TWIN BER 2 286 735 10/12/1599
EARLTMAGIC 2 427 350 2/6/2001

and that all right, title and interest has been assigned to
BBF Ventures, LLC (n/k/a Hilltop Fruit Trees, LLC).

3. The transfer, assignment and delivery referred to in
paragraph 1 above and the facts certified in paragraph 2 above
are evidenced by Exhibits A and B, which are attached to and
incorporated herein by reference,

4) The name change of BBF Ventures, LLC to Hilltop
Fruit Trees, LLC is evidenced by Exhibit C, which i1s attached
to and incorporated herein by reference.

e

Dated: ro/ﬁ4§ , 2005

3

HILLTOP NURSERIES, LLC

BY:

-

Steven M. Flamm, Manager

Subscribed and sworn to before me, a Notary Public, this
@9 day of __ Cedoboc , 2005,

[(JLJJ-;. LLJ——\
. £
Retie WO\ge , Notary Public
\ o\ Rioren County, Michigan
Acting in Ve Whted)  County, Michigan
My Commission Expires: - DRl

{00019289.DOC}
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EXHIBIT A

ASSIGNMENT OF LICENSES

This Assignment is made as of Ocrober 30, 2003, between Hilltop Nurseries, L.L.C., a
Michigan limited liability company, 60395 CR 681, Hartford, M1 49057 (“Hilitop™), KeyBank National
Association, a national banking association, 100 South Main Street, Aon Arbor, MI (“KeyBank™) and
BEF Ventures, LLC, a Michigan limited liability company, 7950 Moorsbridge Road, Portage, M1 49024
(“BBF").

Hillvop owns the right, title and interest in and to the licenses 10 produce, market and sei) certain
fruit tree varicties (the “Licenses”) pursuant to the license agreements s more fully described in the
attached Schedule (the “License Agreements”). Hilltop wishes to surrender and assign the entire right,
title and imerest in and to Hillwop’s imerest in the Licenses and the License Agreements 10 KeyBank as
secured party pursuant 10 a Second Amendment 1o Forbearance Agreement and Release (the “Surrender €
Agreement”} between KeyBank and Hilltop daied as of even date herewith and KeyBank desires to
assign and sell all such right, title and interest 1o BBF pursuant to the terms of that certain Agreement for
Disposition of Property Under UCC between KeyBank and BBF dated as of even date herewith (the 1
"Disposition Agreement™).

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged. the parties agree as follows:

1. Assignment to KeyBank. Pursuant to the provisions of the Surrender Agreement, Hilltop
hereby susrenders, assigns and transfers 1o KeyBank, its successors and assigns, Hilltop's entire right, tle
and interest in and to the Licenses and the License Agreements and any improvements, enhancements,
renewals, extensions and modifications thereof, the same to be held and enjoyed by KeyBank. as fully
and entirely as the same would have been held by Hilltop had this Assignment not been made.

2. Assignment from KeyBank 10 BBF. KeyBank hereby assigns, sells and ransfers to BEF.
jts successors and assigns, KeyBank’s entire right, title and interest in and to the Licenses and the License
Agreements and any improvements, enhancements, renewals, extensions and modifications thereof, the
same 10 be held and enjoyed by BBF, as fully and entire]y as the same would have been held by KeyBank
had this Assignment and sale not been made. Notwithstanding anything to the contrary set forth above,
consistent with the provisions of the Disposition Agreement, the parties exprgsily agree and acknowledge
that the Licenses will be conveyed from the Bank to BBF "as is" and "wpae 18" “l'ﬂh.oul any Wﬂrranllesr
of representations of any kind or nature, €Xpress or mophed, ?ncluding without Hrmatation any warr:mtyl Ic;e
title, merchantability or fitness for any particular purposes, rights to possession o quiet enjoymem o
like, all of which are expressly disclaimed by the Bank and excluded from this transacton.

3. Assumption. BBF hereby agrees 1o assumie, pay gnd discharge all duties and obligations
shet arise under the License Agreements after the date of this Assignment.

4, Further Assurance. Hillop and KeyBank agree that upon the request of bBiBR 10 e:::u;:
and deliver any instuments or documents and take any actions that may be reasonably necessary

desirable 1o secure BBF's rights assigned hereunder.

BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK

Page A-1
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HILLTOP NURSERIES LL.C

"~ Variety B = “Ticensor __ " Amounitopay
arrow Sweet™ . 0,863 Mori Nursefies 10%
Bging,_ _ PPAF'"  Northwest Nursery improvment | 0.75°
vin Bee™ Gala *’F _BFAF _ Paul Biatiner/Anina Flory_ " 70/,08°
Lucky 13 _ PPAF {Paul Friday e )
- Lucky 21 PPAF  "Faul Fiday _ e e 130,
= Lucky 248 _PPAF  '‘Paul Friday U L A.50¢
® Lucky 24C “PPAF “Paul Friday ! 180,
=1 i 9,129 Paul Friday _ — — _1.00°
=-15A T8 978 Paui Friday e o 1__(191
=17 . 8,169 'Paul Friday e . 1.00
=.20-007 " {3331 PaulFriday T P
=23 T 8,164 iPaul Friday ; 100
2.24-007 T T 7T "™ 9,895 Paul Friday I I - )
28 ) " 9,940 Paul Friday | . 1,00
=27A 7" 6,939 |Baul Friday T "1.00]
=.28-007 _, PPAF _ PaulFridey __ T R, - X
=-30-007 . - __Paul Fndqz o e 150!
.35-007 7 PPAF " Paui Friday _ . I, - 0,
=.58 6,850 Paul Friday __ o _ 10!
=7 10,490 ‘Paul Friday o 1.00,
adchief® 2000 - o Bhil Prilwitz T TTo.801
old Rush® $,392 Purdue Research Faund. = 075
nafree 4,633 ‘Purdue Research Found. o . 0.50]
istine® 9,881 Purdue | Research Found. _ . 075
adfree .| 4,322iPurdue Research Found. =~ " 0.50)
immer Serenade® 11,462 Randy Willmeng _ . . .. 100
walie® 0 77T _ 5086°Rynbrandt T o _0.15:
icky Jon® v & 77 7 8,701 Thome Farms Ty 035
arquis@ ldared - 2 o “Thome Farms . . T0.254
1ome Empire® 7 8,010 Thome Farms - 0.25'
aneycrigp ™ T 7,187 _University of anesota %00
tar® 11,367 University of Minnesota T o]

Page A-2
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HILLTOP NURSERIES LLC

Varety PPE Licensor _ i “Amountto pay __
Sweetheart™ o PPAF _.Advance Orchard COLTD 1 __055
Noble Russet Bosc® ™ T '.Columbna Basin Nursery 0.50]
\Black Geld™ {PBAF _ TComell Research Foundation 100 \
|Black York ™ _{PPAF " Cormnell Research Foundation __ )
Castlieton™ ~ 776,638 |Comnell Research Foundation 0.50
Hartland ™ ~ 13,034 [Comell Research Foundation | . __ _ ___9_.§(_)!‘
Somerset™ 11,118 ICorneIl ‘Research Foundation __ | 0.50¢
Golden Glory® T 7,851 Dan Simmons - 7% 172" 2500 ]
‘EaniMagic® +%— . '. ‘Dan Tower % 0-7_,l
Eastern Glo ST 7,860 Dave Wilson Nursery ' 200
White Lady T 5,821 Dave Wilson Nurseg o L 200
Redmax® 7,167 iDavid Stading " _ o e 26% 172° 2500 __ |
Bellaire® T iFreddie Blair ... 0.10"
Jim Dandee ™ ' 5,223 Friday Trust s ... 025
Alistar® 10,589 Internation Plant Management =~ 1.00)
Autumnstar® “PPAF Internation Plant Management 100
Blazingsar™ 7"7'40,565 [Intemation Piant Management | _ 1.00:
'‘Blushing Gold™ - “;_E_PAF ‘Internation Plam Management i 1.00
Blushingstar® i 10554 Internation Plant Management 00
Buckeye®Gala 10,840 .intemnation Plant Management )]
Coraistar® R [ 547 linlernation Plant Management 1.00
Dandee Red™ ~ ~ "~ PRAF {internation Prant Management 100,
iDanube® o o __“internation Plani Management ~TT1.600
‘Earlired Fuj™ " TPPAF __interngtion tion Plant Management {001
Glowingstar®” ~ T 70,556 Internation Plant Management 1.00
Wubileun® o Internation Plant Management — 100
Linda Mac® T " 42,900 Infermation Plant Management 100
NY6e® “33.881 Infemation Plant Management _ ) 1.00|
NY 9& "™ 14,020 ‘Internation Plant Management 1.00
Redstar® 10,546 'Infemation Plant Management 100
Risingstar® " 10,545 'Internation Plant Mansgement 1.00
.Ruby Jon® 10,115 intemation Plant Management 100
‘Starfire™ 10,546 ‘Internation Plant Management  —_~ __ _ 1.00]
‘White Gold® PPAF ___Internatlon Pleni Management _ 1.00"
Venture™ ~ Tinter-Plant Patent Marketing 1.00
Redcort® 5,095 John Nlcklinl.lohn Corrado _m_j o 10! 033 |
Morren’ s®Jonagored __ 5 937 Jomobe| T T —----*"_0‘50
American Spidt™ ~ Lake County Nursery T T 08
‘Centunian® - Lake CountyNursery  — 1 050
Guinevere® o 7,773 Lake County Nursery 0.85
Madonna® —e—m 6,672 Lake County Nursery 050
|Molter Lava® e ILake County Nursery . .75
‘Scarlet Brandywine™ “Lake County Nursery” . ...._j—_ e e
Sugar Tyme® ~"7.062 Lake County Nursery 0.80 |
Weeping Candied Apple® 4,038 1Lake County Nursery _ .50
Balaton® i ‘Michigan State University .~ 050
Sweet Sixteen _ L Minnesota Nurgery Research Co 035

Page A-3
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. Variety

At
‘Sun Fuji™ -

Golden Supreme™ "~

.anum“"
Sweet Sue™’
[Earlichief®

26967" 7662 HILLTOP PAGE B4

1 |

HILLTOP NURSERIES LLC
TPPE T T "gensor | T _Amount io pa pay .
o o Man wWell Nursery T 020’
R Wesﬂand Fruit Tree Nursery 0.E0.
o . Willow Drive Nursery ' __0.a0¢
- 11.8e2 ‘WIHOW “Drive Nursery T 110,
.. 3,451 WilsonHughes™ T T~ " gag|
7,928 Winkle T T iS00
Page A-4
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EXHIBIT B

BILL OF SALE AND ASSIGNMENT

Pursuant to the provisions of that certain Agreement for Disposition of Property Under
UCC dated as of October 30, 2003 (the “Disposition Agreement”) and in consideration of the
payment of ~ KeyBank National Association, a national banking association, 100
South Main Street, Ann Arbor, Michigan 48104 (the “Bank”), has bargained and sold and do¢s
hereby grant, convey, transfer, assign and deliver unto BBF Ventures, LLC, (“Purchaser”) all
right, title and interest of the Bank and, to the extent provided under the Michigan Uniform
Commercial Code, Hilltop Nurseries, LLC, in and to the property described in the attached
Exhibit 1 (the “Property”).

The Property sold pursuant to this Bill of Sale has been repossessed by the Bank as
secured creditor from Hilltop Nurseries, L.L.C. (“Debtor”) after Debtor’s default in its
obligations to the Bank and in accordance with that certain Second Amendment to Forbearance
Agreement between the Bank and the Debtor dated as of October 30, 2003. As provided in the
Disposition Agreement, the Property is being sold by the Bank “AS IS” and “WHERE IS”
without any warranties or representations of any kind or nature, express or implied, including
without limitation any warranty of title, merchantability or fitness for any particular purposes,
rights to possession or quiet enjoyment or the like, all of which are expressly disclaimed by the
Bank and exchuded from this transaction.

Purchaser is assuming no liabilities of Debtor whether accrued, absolute, contingent,
known or unknown or otherwise.

IN WITNESS WHEREOF, the Bank has executed and delivered this Bill of Sale and
Assignment as of October 30, 2003.

KEYBANK NATIONAL ASSOCIATION

By: r\k;.@/ 2.2 /(&W
Tts: vice Hivertont

Page B-1
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SCHEDULE

Inventory. (Both in the field and in cold storage).
2004 Crop
2005 Crop (to the extent Hilltop has any interest).
2006 Crop (to the extent Hilltop has any interest).

Records. All business records, files, computer memeory, sales orders, catalogs, customer lists,
telephone and facsimile numbers, customer deposits.

Supplies. All office, shop, warehouse, field and farm supplies.

Patents. All patents, trademarks, copyrights, licenses, and royalty rights.

Office:

1 APM Personal Computer
Compac Personal Computer
Nobilis Personal Computers
Encore Software Package
Dot Matrix Printers

Laser Printers

Ink Jet Printers

Weber Tag Printer

UPS (Battery Backup)
Credit Card Terminhals

Fax Machines

Copier

Paper Shredder

Telephone System
Conference Table

Desks

Office Chairs

Filing Cabinets

Bookshelves

Tables

Trade Show Booths
Automated Plate Reader
Calculators :
Miscellaneous Hand Tools and Equipment

St
[ —

[—
LA e bt et e 0 B ke e (D WD LY

88

S~ W L W

[

Equipment. See list attached.

KZLIB:434120.1\L06455-00002
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. HILLTOP
be/16/2086 88:34 26967 ‘962 EXHIBIT G

PoViskalgng . N
PRTR L gy S

BOGICO-715 (R, G2/,
MICHIGAN DEPARTMENT OF CONSUMER & INDUSTRY
SERVIC
| ' BUREAU of COMMERCIAL BERVICES =
—avg Hecsived (FOR BURRAU L& ONLY)

W\mﬂmi‘ﬂﬂmﬂnh

This docuntent jg #ffactive on the date ed, un
i ’ 8 stbmequunt effective dute within go daye aﬁ;‘“
i qocumert,

=]

Steven M, Stankewicz, Milier, Canfield, Paddock & Stone. P
Addresn o]
444 West Michigan Avenue
Chly
Kalamgzen Michigan
ige 42007 EFFECTIV JATE:

% Dacoment will ke returned to the name wng Mddress you enter above, .o
1o} blenk documen: will be malled tc the reglstered office,

CERTIFICATE OF AMENDMENT TO THE ARTICLES OF ORGANIZATION
For use by Limiteq Uiabliity Companies
{Ploasa read information eng instructions on reverse sida)
Pursuent to the Provigions of Act 23, Pubiic Acts of 1993, the undergigned limiteq lighility company executes the
fellowing Cartificare of Amendment:
1 The preasnt nama of the limlted Habitiy company is; —’
BBF Ventures, LI C

2, The identification number assigned by the Bureau is: B3G16K —l

3. The qets of filrg of its original Articies of Organization was:  Y4Ne 8, 2003

4 Atticle | of the Articieg of Organization is hereby amandad to read as fallows:
The neme ofthe LL s Hilitop Fruit Traes, LLC,

L

,rs. [ The amendment was Enpraved by & majority in intereet if an opersting agreemant authorizes amendmant of the
' articles of organizetion by majority vote,

[ Yre amenament was approved by urgnimaus vote of afl of the members entitied to vote.

This Certificale Is heraby sigres as requiredi by Saction 103 of the A;.]

ber 2003
Signed this [T 4, day of _ Novembe )

By

T e T e s TR R -

Steven Flarmm, Manager

" 1500 or PR e 4 e
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