TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: RELEASE BY SECURED PARTY

CONVEYING PARTY DATA

|| Execution Date || Entity Type |

[10/31/2005 || CORPORATION: CALIFORNIA |

| Name || Formerly

|BFI Business Finance ||

RECEIVING PARTY DATA

|Name: ||HNF Foodservices, Inc. formerly known as Critelli Olive Oil, Inc. |
|Street Address: ||580 Gateway Drive |
|City: ||Napa |
|State/Country: |ICALIFORNIA |
|Postal Code: |l94558 |
[Entity Type: ICORPORATION: CALIFORNIA |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Serial Number: 76511391 CRITELLI
Serial Number: 76511390 CRITELLI

CORRESPONDENCE DATA
Fax Number: (231)630-5728

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
213-891-5011

jhawke@buchalter.com

Jody Hawke

1000 Wilshire Boulevard, Suite 1500

Los Angeles, CALIFORNIA 90017-2457

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

ATTORNEY DOCKET NUMBER:

B0660-0061

NAME OF SUBMITTER:

Jody Hawke

Signature:

/Jody Hawke/

Date:

04/25/2006
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TERMINATION OF INTEREST IN PATENTS, TRADEMARKS, AND COPYRIGHTS

This Termination of Interest in Patents, Trademarks, and Copyrights (this “Termination”) is executed
as of October 31, 2005, by BFI Business Finance, a California corporation, whose address and principal place of
business is 1655 The Alameda, San Jose, California 95126 (the “Secured Party™} with reference to that certain
Intellectual Property Security Agreement dated March 21, 2003 (the “Agreement™) by and between HNF
Foodservices, Inc. formerly known as Critelli Olive Qil, Inc., a Califernia corporation whose address and
principal place of business is 580 Gateway Drive, Napa, CA 94558 (the “Debtor”) and Secured Party. Initially
capitalized terms not defined in this Termination shall have the meanings set forth in the Agreement.

For good and valuable consideration, receipt of which is hereby acknowledged, Secured Party hereby
releases the security interests granted by Debtor to the Secured Party with respect to all Trademarks described in
the Agreement. A true and correct copy of the Agreement is attached hereto as Exhibit A.

To the extent that Secured Party shall be deemed to have any right, title or interest in the Copyright &
Patents, Secured Party hereby retransfers and reassigns all of such right, title and interest to the Debtor of all such
right, title and interest, without representation or warranty of any kind whatsoever.

This Termination shall be governed by the laws of the State of California.

In witness whereof, the Secured Party has caused this Termination to be executed by its duly authorized

officer as of the date first above written.
o
BFI Business Fin:{gfpe‘ y

A 4
o

; P
By:

S

David Drogos £/
Tts: President 7

CAsalP (rev. 03.15.2004) Page 1 of 2
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EXHIBIT #A>
See attached: Intellectual Property Agreement dated March 21, 2003 consisting of 10 pages

Page2 of 2
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (this “Agreement”) is made as of March 21,
2003 by and betweern HNF Foodservices, Inc. formerly known as Critelli Olive Oil, Inc., a California
corporation ("Grantor”) and BFI Business Finance ("Secured Party"), a California corporation.

RECITALS

Al Secured Party has agreed to lend centain funds (the “Loan”™) to Fanastic Foods, Inc. and
Napa Valley Kitchens (collectively, Borrowers”) pursuant to the terms of a Loan and Security Agreement
(Accounis and Inventory) dated of ever date herewith (the "Loan Agreement”} and related documents
(collectively, the “Loan Documentis”™). All capitalized terms used herein without definition shall have the
meanings ascribed to them in the Loan Documents.

- B. In order to induce Secured Party to make the Loan, Grantor has signed or will sign a
Genera! Continuing Guaranty (the “Guaranty”) guaranteeing the obligations owing by Borrowers to Secured
Party.

v
C. Also in order to induce Secured Party to make the Loan, Guarantor has agreed to assign
certain intangible property to Secured Party for purposes of securing the obligations of Grantor to Secured
Party under the Guaranty.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1 Grant of Security Interest. As collateral security for the prompt and complete payment
and performance of all of Grantor's present or future indebtedness, obligation and liabilities to Secured
Party under the Guaranty, Grantor hereby grants a security interest and mortgage to Secured Party, as
security, Grantor's entire right, title and interest in, to and under the following {all of which shall
collectively be called the "Collateral™):

(a) Any and all copyright rights, copyright application, copyright registrations and
like protections in each work or authorship and derivative work thereof, whether published or unpublished
and whether or not the same also constitutes a trade secret, now or hereafter existing, created, acquired or
held, including without limitation those set forth on Exhibit A attached hereto (collectively. the
"Copynights”);

() Any and all rade secrets, and any and all intellectual property rights in computsr
softwars and computer software producis now or hereafter existing, created, or acquired or held;

(c) Any and all design rights which may be available to Grantor now or hereafter
existing. created, acquired or held;

() All patents, parent appiications and like prorections including, withour hirmitation,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the
same, including without limiation the patents and patent applications set forth on Exhibit B artached here:
(collzctively, the "Patenis™);

(e} Any trademark and service
regisizr and registrations of the same and like
coz;:-::te:‘ with and J.W*o Hrad by such Tﬁdf‘.’f’.ﬂ"x_ el
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H Any and all claims for damages by way of past, present and future infringement
of any of the rights included above, with the right, but not the obligation. to sue for and collect such
damages for said use or infringement of the intellectual property rights identified above,

{2} All licenses or other rights to use any of the Copyrights, Patents or Trademarks,
and all license fees and royalties arising from such use;

(h) All amendments, extensions and renewals of any of the Copyrights, Patents or
Trademarks; and
{i} All proceeds and products of the forzgoing. including withour limitation all

payments under insurance or any indemnity or warranty payable in respect of any of the foregoing.

2 Authorization and Request. Grantor authorizes and requests that the Register of
Copyrights and the Commissioner of Patents and Trademarks record this Agreement.

- 3. Covenants and Warranties. Grantor represents, warrants, covenants and agrees as
follows:

(a} Grantor is now the sole owner of the Collateral, except for non-exciusive
licenses granted by Grantor to its customers in the ordinary course of business and except for liens,
encumbrances or security interests described in Exhibit D artached hereto;

(M Performance of this Agreement does not conflict with or result in a breach of any
agreement to which Grantor is party or by which Grantor is bound; ;

(c} During the term of this Agreement, Grantor will not ransfer or otherwise
encumber any interest in the Collateral, except for non-exclusive licenses granted by Grantor, or as set forth
in this Agreement;

{3 Each of the Patents is valid and enforceable, and no part of the Collateral has
been judged mmvalid or unenforceable, in whole or in part, and no claim has been made that any part of the
Collateral viclates the rights of any third party;

_ {e) (Grantor shall deliver to Secured Party thirty (30) days prior to the filing thereof,
of any applications or registrations that Grantor has made or filed with respect to any Patents, Copyrights
or Trademarks and the stawus of any outstanding applications or registrations.

(H) Grantor shall promptly advise Secured Party of any material change in the
composition of the Collateral, including but not lirmited to any subsequent ownership right of Grantor in or
to any Trademark, Patent or Copyright not specified in this Agreement;

(g} Grantor shall (1) protect. defend and maintain the validiny and enforceabiliy of
the Trademarks, Patents and Copyrights, (i) use its best €fIOTT.a to detect infringemen:s of the Trademarks,
Patents and CopyTighis and promptiy advise Secured Party (o wriling of material nfringements detectaed and
(iii} not allow any Trademarks, Patents or Copyrights to be asammned, forfeited or dedicated 1o the publiz
without the written consent of Secured Party, which shall not be unreasonably withheld. unless Granter
determines that reasonable business pracuces suggsst that abandonment 1s appropnats:

{h) Grantor shall register or cause to be registered {to the extent not aiready
registered; with the Undted States Paent and Tradzmmark Office or the Unired States Copyright Otfice, as
appiicablz. those inteliecial property rights lsted on Exhibiss A, B and © hereto withm turny 1393 davs o7
the ci e of this Agreement. Grantor shall regmer T cause o bc registered with :h_ ‘nnted States Pateng and
Trademark Office or the United States Copyright Office. as apphicadiz, those addinonal mizilzeral

[ Q]
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property rights developed or acquired by Grantor from time to time in connection with any product prior to
the sale or licensing of such product to any third panty (including without imitation, revisions or additions
to the intellectual property rights listed on such Exhibits A, B and C). Grantor shall, from time to time,
exacute and file such other instruments, and take such further actions as Secured Party may request from
tirme to time to perfect or continue the perfection of Secured Party's interest in the Collateral;

(5 This Agreement creates, and in the case of afier acquired Collateral, this
Agreement will create at the time Grantor first has rights in such after acquired Collateral, in favor of
Secured Party a valid and perfected first priority security interest in the Coliateral in the United States
securing the payment and performance of the obligations evidenced by the Note upon making the filings
referred to in clause (i) below;

)] Except for, and upon, the filing with the United States Patent and Trademark
office with respect to the Patents and Trademarks and the Register of Copytights with respect to the
Copyrights necessary 1o perfect the security interests created hereunder, and, except as has been already
made or chrained, no authorization, approval or other action by, and no notice to or filing with, any U.S.
governmental authority or U.S. regulatory bedy is required either (i) for the grant by Grantor of the security
interest granted hereby or for the execution, delivery or performance of this Agreement by Grantor in the
t1.5.: or (ii) for the perfection in the United States or the exercise by Secursd Party of 1ts rights and
remedies hereunder;

{k) All informatien heretofore, herein or hereafter supplied to Secured Party by or
on behalf of Grantor with respect to the Collateral is accurate and complete in all material respects;

H Grantor shall not enter into any agreement that would materially tmpair or
conflict with Grantor's obligations hereunder without Secured Party's prior written consent. Grantor shall
not permit the inclusion in any contract to which it becornes a party of any provisions that could or might in
any way impair or prevent the creation of a securiry interest in Grantor's rights and interests in any property
included within the definition of the Collateral acquired under such contracts; and

{m) Upon any officer of Grantor obtaining knowledge thereof, Grantor wiil promptly
notify Secured Party in writing of any event that materially adversely affects the value of any of the
Collateral, the ability of Grantor or Secured Party to dispose of any of the Collateral or the rights and

emedies of Secured Party in relation thersto, including the levy of any legal process against any of the
Collateral.

4. Secured Parny's Rizhts. Secured Party sihail have the right, but not the cbugaton, o laxe,
at Grantor's sole expense, any actions that Grantor is required under this Agresment to take but which
Grantor fails to tzke, after five {5 ) davs' telephonic or written notice to Grantor. Grantor shall refmburse -
and indemnify Secured Party for all costs and expenses incwred in the reasonable exercise of its rights
under this section 4.

5. Inspection Rights. Grantor hereby grants to Secured Party and its emplovess,
representatives and agents the right w visit, during reasonable hours upon prior reasonablz notice to
Granator, and any of Grantor's and its subconrractors’ plants and facilines that manufacture, install or store
products {or that have done so during the prior six-moxth period) that are sold under any of the Collateral,
and to inspect the products and quality control records relating thereto upon reasonable notice 1o Grantor
and a5 often as may be reasonably requested; provided, howsver, nothing herein shall enttle Sgcured Party
10 access to Grantor's rade sa¢rets and other proprictary mformation.

6. Further Assuyrances; _Atornev in Fazr,

(a) Or 2 continuing basis, Grantor will, subject to any prior licenses, encumbrances
and resmictions and prospeciive licenses, make, exseute, acknowizdge and deliver, and file and record in

L
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the proper filing and recording places in the United States, all such instruments, including, appropriate
financing and continuation statements and collateral agreements and filings with the United States Patent
and Trademark Office and the Register of Copyrights, and take all such action as may reasonably be
deemed necessary or advisable, or as requested by Secured Party to carry out the intent and purposes of this
Agreement, or for assuring and confirming to Secured Party the grant or perfection of a security interest in
all Collateral.

) Grantor hereby irrevocably appoints Secured Party as Grantor's anorney-in-fact,
with full authority in the place and stead of Grantor and in the name of Grantor, Secured Party or otherwise,
from time to time in Secured Party's discretion, to take any action and to execute any insttument which
Secured Party may deem necessary or advisable to accomplish the purpeses of this Agreemeny, including:

N To modify in its sole discretion this Agresment without first obtaining
Grantor's approval of or signature to such modification by amending Exhibit A, Exhibit B and Exhibit C
thereof, to include reference to any right title or interest in any copyright. patents, or trademarks acquirad by
Grantor after the execution hereof or to delete any reference to any right, ttle, interest in any copyrights,
patents;-or trademarks in which Grantor no longer has or claims any right, title or interest;

(i) To file, in its sole discretion, one or more financing or continuation
statements and amendmemts thereto, relative to any of the Collateral without the signature of Grantor where
permitted by law; and

(i) After the occurrence of an Event of Default, to transfer the Collateral
into the name of Secured Party or a third party to the extent permitted under the California Uniform
Commercial Code.

7. Events of Default. The occurrence of any of the following shall constitute an Event of
Default under the Agreement:

{a} An Event of Default occurs under the Loan Agreement or any other agreement;
or :

{b) (Srantor breaches any warranty or agreement made by Grantor in this Agreement.

8. Remedizs. Upon the occurrence of an Event of Default, Secured Party shall have the
right to exercise all the remedies of a secured party under the California Uniform Commercial Code,
including without limitation the right 10 require Graator to assemble the Collateral and 1o il & _.2lable
to Secured Party at 2 place designated by Secured Party. Secured Party shall have a nonexclusive, royalty
free license to use the Copyrights, Patents and Trademarks to the extent reasonably necessary to permit
Secured Party to exercise its rights and remedies upon the occwrence of an Event of default, Grantor will
pay any expenses (including attorneys’ fees) incurred by Secured Party in connection with the exercise of
any of Secured Party's rights hereunder, including without limitation any expense incurred in disposing of
the Collateral. All of Secured Party's rights and remedies with respect 1o the Collateral shall be cumulative,

9. Inderomiry. Grantor agrees to defend, indemnify and hold harmless Secured Party and 1t
officers, employess, and agents against: {a} all obligations, demands, clains, and liabiites claimed or
assarted by any other party in connection with the transactions contemplated by this Agreement, and (b} all
losses or expenses in any way suffered, incurred, or paid by Secured Party as a result of o in any way
out of. following or consequensial to ransactions betwesn Secured Partv and Granter, whether under
this Aeresment or otherwise {inciuding without limitation antorneys’ fees and expenses). except for losses
arising from ot out of Szcured Party's gross negligence or willful misconduct.

rsin
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10, Reassionment. At such time as Grantor shall completely satis{y all of the obliganions
secured hereunder, Secured Party shali execute and deliver to Grantor all deeds, assigniments and other
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instruments as may be necessary or proper to revest in Grantor full title to the propertv assigned hereunder,
subject to any disposition thereof which may have been made by Secured Party pursuant hereto.

11 Course of Dealing. No course of dealing, nor any failure 1o exercise. nor any delay in
exercising any right, power or privilege hereunder shall operate as a waiver thereof.

12. Attornevs' Fees. If any action relating to this Agreement is brought by either party hereto
against the other party, the prevailing party shall be entitled to recover reasonable attomeys' fees, costs and
disbursements.

13. Amendments. This Agreement may be amended only by a written icsoument signed by
both parties hereto.

14. Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which tegether shall constitute the same instrument.

_ 15, California Law and Jurisdiction. This Agreement shall be governed by the Jaws of the
State of California, without regard for choice of law provisions. Grantor and Secured Party consent to the
non-exclusive jurisdiction of any state or federal court located in Santa Clara County, California.
GRANTOR AND SECURED PARTY EACH WATVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THE LOAN
DOCUMENTS, THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED

HEREIN.

IN WITNESS WHEREOF, the parties hereto have executed this Intellectual Property Security
Agrsement on the day and year first above written.

Address of Grantor: GRANTOR:
580 Gateway Drive HNF Foodservices, Inc.
Napa, CA 94338 formerly known as Crite

Address of Secured Party: ASSIGNEE:

1655 The Alameda BFI BUSINESS FINAMNCE
San Jose, CA 95126

By /Daétébmg/oy

Its: resident

tn
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Iog-34.

Exhibit “A”
Copyrights

All present and future registered and unregistered copyrights.
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Exhibit “B”

Patents
All present and future registered and unregistered patents.

S
e fedadms _ ‘Qy
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All present and future registered and unregistered trademarks.

Exhibit “C”

HNF Foodservice, Inc.

Trademarks

1S, Trademarks Serial Number Filing Date .
CRITELL! (WITH DESIGN) 76311391 05/05/2003
In Class 29
CRITELLI 76511390 05/05/2003
In Class 28
e . i
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Exhibit -61}“

None
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b

State of CC? [f /A:}»E"/grm'z‘;.

County of Qamnt-- Q/OJ.(»‘-

<f
on March 275 203  betore me,

Ocanh T

Howre,

=
Date

Tohe T

Narre znd Title of Officer (e.g. “Jane DoerNotary Puble™

cemet ’Darf.«"./ s e

personaily appeared

i OANH T.NGUYEN j
: COMM, NO. 1242134 £
g NOTARY PUBLIC - CALIFORNA &
: SANTA CLARA COUNTY

COMM. EXFIRES NOV. 23, 2000

[Ekeat FoE-f AL TEE S A 2T L

Place Nowry Sml Above

Narneis) of Signents)

¥ personally known to me
O proved to me on the basis of satsfaciory evidence

to be the person(s) whose name{s)+sars subscribed 1o the within
msrument and acknowledged 1o me that halshe/they 2xzcutad the
same in histher/their authorized cazpacitvfies), and that by
hisrer/their signature(s) on the instrument the person(s), or the
enitity upon behalf of which the persons) acied, exscuted the
mstrument.

WITNESS my hand and official seal.

m%}r;ﬂ? et i
q

Signature of Notary ne

QOPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the documen;
and could prevent fraudulent remaval and reattachment of this form (o another document.

Description of Attached Document

Title or Type of Document:

Document Date:

Number of Pages:

[74]

igner{s} Other Than Named Above:

Capacity(ies) Claimed by Signer

Signer's Name:

Individual

OF SIGNER
Top of thumb here

Corporate Officer - Title(sh:
Parmer - 0 Limited T General
Atntorney in Fagt

Trustee

Guardian or conservator

Other:

U000

Signer is Reprasenting:

RECORDED: 04/25/2006
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