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ASSIGNMENT AND ASSUMPTION OF
TRADEMARKS AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF TRADEMARKS AGREEMENT
(this “Agreement”) is made and entered into effective as of September 13, 2012, by and
between AUTOCRAT, LLC, a Delaware limited liability company (the “Assignor”), and
NEW ENGLAND TEA & COFFEE CO., INC., a Massachusetts corporation
(“Assignee”). -
WITNESSETH:

, WHEREAS, the Assignee, and the other parties thereto, have executed and
delivered an Asset Purchase Agreement, dated as of September 13, 2012 (the “Asset
Purchase Agreement”), pursuant to which, among other things, the Assignor has agreed
to sell to the Assignee, and the Assignee has agreed to purchase from the Assignor, the
Purchased Assets (this and other capitalized terms not otherwise defined herein shall
have the meaning assigned in the Asset Purchase Agreement) and to enter into certain
other arrangements; '

WHEREAS, the Assignor holds the trademarks used by Assignor in the
Business;

- WHEREAS, in connection with the transactions contemplated by the Asset
Purchase Agreement, the Assignee and the Assignor desire that all of the Assignor's
respective right, title and interest in and to the trademarks set forth on Exhibit A,
attached hereto and made a part hereof (the “Trademarks”), be assigned and
transferred to the Assignee as provided in the Asset Purchase Agreement.

NOW, THEREFORE, in consideration of the foregoing and the other agreements
and covenants contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby irrevocably acknowledged, the parties
hereto agree as follows: :

1. Assignment__and Assumption of Trademark Rights. @ The Assignor hereby
assigns, sells, conveys, delivers and transfers to the Assignee, and Assignee hereby
accepts and assumes, all of Assignor’s respective right, title and interest in and to any
and all of the Trademarks, together with the goodwill of the Business connected with the
use thereof (as applicable) and symbolized thereby and together with all claims for
~ damages by reason of past infringement thereof, with the right to sue for, and collect the
same for the Assignee’s own use and benefit, in accordance with the Asset Purchase
Agreement, and for the use and benefit of the Assignee’s successors and assigns.

2. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original, but all of which together shall comprise one and the
same instrument. Delivery of a copy of this Agreement or such other document bearing
an original signature by facsimile transmission, by electronic mail in “portable document
format” (“.pdf") form, or by any other electronic means intended to preserve the original
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graphic and pictorial appearance of a document, will have the same effect as physical
delivery of the paper document bearing the original signature.

3. Miscellaneous. This Agreement is subject to all the terms and conditions
of the Asset Purchase Agreement. The headings in this Agreement are for reference
only and shall not affect the interpretation of this Agreement. This Agreement shall be
binding upon and shall inure to the benefit of the parties hereto and their respective
permitted successors and permitted assigns. This Agreement and the other
Transaction Documents (as defined in the Asset Purchase Agreement) constitute the
sole and entire agreement of the parties to this Agreement with respect to the subject
matter contained herein and therein, and supersede all prior and contemporaneous
understandings and agreements, both written and oral, with respect to such subject
matter. No provision of this Agreement shall be deemed to enlarge, alter or amend the
terms and provisions of the Asset Purchase Agreement or any other Transaction
Document, or constitute a waiver or release of any liabilities imposed by the terms of the
Asset Purchase Agreement or any other Transaction Document. Notwithstanding
anything to the contrary set forth herein, if there is any conflict between the terms and
conditions of this Agreement and the terms and conditions of the Asset Purchase
Agreement, the terms and conditions of the Asset Purchase Agreement shall control.
This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Delaware without giving effect to any choice or conflict of law
provision or rule (whether of the State of Delaware or any other jurisdiction) that would
cause the application of Laws of any jurisdiction other than those of the State of
Delaware.

[Signature Page FolloWs]
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IN WITNESS WHEREOF, the Assignee and the Assignor have each caused this
Agreement to be duly executed as of the date first wrttten above by their duly authorized
representatives.

ASSIGNOR:
AUTOCRAT LLC

Patrsck Holmés Preeqdeﬂt—~
Ch fé:f EXCCOTIVE §FFICER.

ASSIGNEE:

NEW ENGLAND TEA & COFFEE CO,, INC,

By:

Chuck Kozubal, President

Signature Page to Trademark Assignment Agreement
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ACKNOWLEDGMENTS

sTATE OF L hode Lslard )
o ) SSi
- COUNTY OF %’/j VIDENCE )

~ Before me a Notary Public in and for said County and State personally appeared
ﬁﬁ//’mc L Holues  asthe CED of Autocrat, LLC, who acknowledged
the execution of the foregoing instrument on behaif of said limited liability company.

¢ 8
Witness my hand and Notarial Seal this [ﬂé day of 5}‘&&’/(%4 Lo 2012,

My Comrﬁission expires: ' Signed: 4‘%&7}7 % A/g//”’“’ﬁ

Dt~ 20)F Printed: D onnaA M. Pheonme

Notarization to Trademark Assignment Agreement
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IN WITNESS WHEREOF the Assignee and the Assngnor have each caused this
Agreement to be duly executed as of the date first written above by their duly authorized
representatives.

ASSIGNOR:

AUTOCRAT, LLC

By: .
Patrick Holmes, President

ASSIGNEE:

y:
Chuck {I}ézuéal@esment

Signature Page to Trademark Assignment Agreement
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ACKNOWLEDGMENTS

STATEOF___Muass )
: ) SS:
COUNTY OF_M\-8W\s<ey )

Before me a Notary Public in and for said County and State personally appeared
Chuck Kozubal, President of New England Tea & Coffee Co., Inc., who acknowledged
the execution of the foregoing instrument on behalf of said limited liability-company. .

Witness my hand and Notarial Seal this {9~ day of Sfé“ )

2012.

+

My Commission expires: Signed: Qv»:_{(.\\ll\

JAMIE P. DOSTOU  E Printed: /\&&‘mggu
3 4 [ 4

Notary Public

A/ AAd

¥ - Commonwealth of Massachusetts
My Gommission Expires April 6, 2018 §

vvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvvv
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EXHIBIT A

TRADEMARKS
_Trademark Registration No. k Country

Newport Coffee Traders 2388549 USA
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