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[] Limited Partnership
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D] Assignment [] Merger ] Other
D Security Agreement D Change of Name If assignee is not domiciled in the United States, a domestic representative
I:] Other designation is attached: O Yes I No

. (Designations must be a separate document from Assignment)
Execution Date: October 10, 2002 Additional name(s) & address(es) attached O Yes X No

4. Application number(s) or patent number(s):
L B.Trademark Registration No.(s)
A. Trademark Application No.(s)
943,354
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Additional numbers attached? [] Yes [X] No

5. Name and address of party to whom correspondence 6. Total Number of applications and
concerning document should be mailed: registrations involved:. ... .........,

Name: Stuart R. Hemphill

Internal Address: Dorsey & Whitney LLP 7. Total fee 37CFR3.41)............. $40.00

B4 Enclosed

[ Authorized to be charged to deposit account
Street Address: Suite 1500, 50 South Sixth Street

8. Deposit account number:
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Agreement

This Agrecment (“Agreement”’) is made on October 1) . 2002, by and bctwccn Tri-
Star Foods, In¢. C'Tri-Star”) and Cimpl’s, Tnc. (“Cimpl’s”). ;

RECITALS

WHEREAS, the partics had entered into five year co-pack Agreement (“Co-Pack
Agreement’) whereby Cimpl’s, Inc. transferred and assigned certain trademarks in retum f’or Tri;-
Star purchasing a ccrtain amount of sausage products; :

WHEREAS, the Co-Pack Agrscment hus now expired, but it provided that Tri-Star; ¢
would pry Cimpl's liquidated damages of $20,000 (less the amount of sausage products nctunlhg
purchased) for the cerlain ussigned trademarks in the event it purchased less than 100,000 ©  :
pounds of sausuge products; Pk

WHEREAS, Tri-Star failed to purchase 100,000 pounds of sausage products and ralhcr
than pay liquidated damages, Tri-Star desires 10 assign and transfer certain trademarks in ¢}
satisfaction of liquidated damages owed Cimpl's, Inc., 5:

WHEREAS, Tri-Stur desires 10 sell and assign the trademarks including all goodwa}l
connecled therewith, to Cimpl’s in satisfaction of liquidated damages,
NOW THEREFORE, the partics agree, in exchange of the recitals contained above imd
for other good and valuable consideration, the parties hercby agree as follows. Pl

1. Considerution. As of the date of this Agreement, Tri-Star owes Cimpl's $3,900, |
more or losg, as result of fuiling to purchase to 100,000 of sausage products under the Co-P'ack :
Agreement between the partics dated Decoember 14, 1996, Under the Co-Pack Agreement, : |
Cimpl's had assigned and transfered 1o Tri-Star certain irademarks as identified on Exhibit A, 1
(“uredemarks™) which is attached and incorporated hercin.  In consideration of assignment { Of th
trademarks identified herein, Cimpl's agrees o relcaso Tri-Stur of its debt obligation relating ;
its failure to co-pack 100,000 pounds of sausage products that arose pursu4nt to the December
14™, 1996 Co-Pack Agrecment. :

2. Assighment. Tri-Star hereby sells, assigns, transfers and conveys to Cimpl’s all
rights, titte and interest in and to the trademarks and any registrution therefore, together wnll maﬂ?
part of the goodwill associated with the usc of and the symbolized by the trudemarks, 10 be held
and cnjoyed by Cimp!’s as fully and entirely as said intcrest could have been held and mpﬂed
by Tri-Star if this sale, assignment and transfer had not occurred, £
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3. Pust Infringement. Tri-Star further sells, assigns, transfers, and conveys to Cin’pl s,é,
Inc. the entive right, title and intcrest in and any and all causcs of actions and tights of mcdzvery:
for past infringements of the trudemarks,

4. Additional Documentation. Tri-Star hareby covenants and agrees (0 cogperute -wnh
Cimpl’s so that Cimpl's may enjoy to the fullest oxtent the rights, title and interest herein |
conveyed. Such cooperation shall include prompt execution of all papera al the expense of
Cimpl’s which are deemed niecessary or desirable by Cimpl's to perfect its rights, title and
interest hensin conveyed. :

e Ta Sk ki

3. Ownership of Marks. Tri-Star hereby warrants and represents that W the best ?f its
knowliedge and belief it is the exclusive owner of the trademarks *Peter's Delicious”, regigtered|
with the U.S. Putent and Trademark Office, Registration No. 943,354 us set forth in Bxhibp A, |
and thet no other persans, firm, corporation or association has the right Lo use the tradomark in
commerce. Cimpls’ decision (0 purchase or tuke assignment of the trademarks identified m ;
Exhibit A arc bascd upon s own independent evalustions and patent and frademark searches. :
Cimpl’s has not relied, in entering into this Agreement, upon any other ocal or written | '
information form Tri-Star or any of {ts emplayees, affiliates, agents legul counsel or i .
tepresentatives. Tri-Star mukes no representation or warranty, either expressed or implied!| with |
respect Lo its ownenhxp of uny rights relating to Minnesota Registration Number No. 741&, :

6. Conflicting Agreements. Tri-Stur watranta and repreaent that it hés not entcredunto
. any essignments, contracts or other understandings wnh third parties which would conﬂacr,mth E
the rights assigned herein. : ‘

7. Indemnification by Tri-Star. Tri-Star agrees to indemnily and hold harmless C(mpl's,‘}
including its officers, agants, directors, und employcea, against any and all cluims, actions,;
proceedings, cxpenses, damages and liabilitics (including but not limited (0 any governmental
investigations, complaints and actions)and reasonable sttorneys’ fees, arising out of orin
coanection with uny breach of this Agresment by Tri-Suar, including its representations, :
wagranties and covenant,

T T LA ST T Y S TR AT IR n A

8. Miscellancous. This Agreement shall be governed by the luws of the state of
Minnesota. This Agreement, including Bxhibit A, which is incorporated herein by rcfemnq:c,
contains the entire understanding and agreement of the partics with respect (o subject matwr
contained herein and supercedes alt prior oral and written understandings.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as oflhddate
and yeur first indicated above,

FLE—

-
MR AT T
rme AR 44 T T TG T T ST TSR TR AT

Signaturo Signature
Namo: (LUET LUKR Name: D(Jlmncx({Dnm Ir.
. 10- 10- .0 Dute: ,b/z.r/ur

VP § Cramsar &»wgg
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3. Pust infringement. Tri-Star further sclls, assigna, transfers, and conveys o Cmyp!‘a.
Inc. the entire right, title and interest in and any and all causcs of actions and rights ortecdiv
(or past mfrlngemama of the trademarks,

—;».-,v- s

4. Additional Documentation. Tri-Star hereby covenants and agrees to cooperuts :_wgth :
Cimpl’s so that Cimp!’s may enjoy to the fullest extent the rights, tile and interest herein i
conveyed. Such cooperation shall include prompt execution of all papers at the expense of
mepl’: which gre desmed necessary or desirable by Cimpl's to perfect its rights, title md
interest heroin conveyed. ;
b :
5. Ownership of Marks. Tri-Star hereby warrants and represents that to the best ?f its ¢
knowledge and belief it is the exclusive owner of the trademarks “Peter’s Delicious™, registered
with the U.S, Patent and Trademark Office, Registration No. 943,354 us set forth in Exhiblt A,
and that no other persons, firm, corporation or association has the tight tv use the lmlemak
commerce. Cimpls’ decision to purchase or tke assignment of the trademarks identified :P
Bahibit A are based upon ita own independent evalustions and patent and trademark searcijes
Cimp)’s has not rolied, in entering into this Agreement, upon uny other oral or written ‘
information form Tri-Star or any of its employess, affiliates, agents legal counsel or i .
representatives. Tri-Star mukes no representation or warranty, either expressed or implied| with
respect to jts ownenhip of any rights relating to Minnesota Registration Number No. 7416; '-

r "

6. Conmcung Agreements. ‘l‘n—Stur warrants and rcpresent that it has not enterediinto ¢

- any aasignments, contracts or other underatandings with third parties which would ¢onﬂ :cnwuh :
the rights assigned herein. ¢ :

7. Indemnification by Tei-Star. Tri-Star agreoa to indemnify and hold barmicss cimpv .
including its officers, agents, directors, und employecs, against any and all cluims, uctions,!
proceedings, cxpenses, damages and liabilitics (including but not limited to any gcvemnwptal
Investigations, complaints and actions)and reasonable sttorneys’ fees, arising out of orin
connection with uny breach of this Agreement by Tri-Star, including its representations, :
warranties and covenant,

8. Miscellancous. This Agreement shall be govemed by the laws of the statc of
Miancsota. This Agreement, including Bxhibit A, which is incorporated herein by rcfmnéc
containg the entire understanding and agreement of the parties with respec:t W subject mutqr
comuned herein and supercedes all prior oral and written undentmdings : .

IN WITNESS WHEREOF, the parties have duly exccuted this Agresment as of thetdaw
and year first indicared above,

WA 9‘332?(

it memrmpy sr eppas
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iﬁ b WJ,L/({ Slgnuute A%
ame: Jeeomg {. € 7" kaa R |
- Date: }D/JS/OL ;D/ ay. a’” k“;
vt ; #R) ey
z
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3. Past Infringement. Tri-Star further sells, assigns, transters, and conveys to Cmppl s,%
Inc. the entire right, tithe and interest in and any and all causcs of actions and rights of rewvery;
for past infringements of the trudemarks. P

4. Additional Documentation. Tri-Star hereby covenants and dgrees to cooperdte 'with
Cimpl's so that Cimpl’s may cnjoy to the fullest extent the rights, title and interest hetein : :
conveyed. Such cooperation shall include prompt execution of all papers at the expense of
Cimp)’a which are deemed necessury or desirable by Cimpl's to perfect its rights, titlc and’
intercat hercin conveyed. ;

S. Ownership of Marks. Tri-Star hereby warrants and represents that to the best Qf its §
knowledge and belief it is the exclusive owner of the (rademarks “Peter’s Delicious”, regisered:
with the U.S. Patent and Trademark Office, Registration No. 943,354 us set forth in Bxhlbit A,
and that no other persons, firm, corporation or association has the right lu use the 1rddema|1k
cosumerce. Cimpla’ decision to purchase or take assignment of the trademarks identified i
Exhibit A are based upon its awn independent evaluations and patent and trademark saaml;es
Cimp!"s has not relied, in entering into this Agreement, upon any other oral or written |
information form Tri-Star or eny of its employces, effiliates, agents logul counsel or £
representatives. Tvi-Star mukes no representation or warranty, élther expressed or unplxed'? with}
respect 1o its ownership of uny rights relating to Minnesota Registration Number No. 7416.. j

6. Conflicting Agreaments, Tri-Stur wairants and rcpresent that it has not mmdsnto
any assignments, contracts or other understandings with third parties which would cOnfhcc wnh :
the rights assigned herein. : i

7. Indemnification by Tri-Star. Tri-Star agrees 10 indemnify and hold harmless Cﬁmpl‘sg
including its officers, agents, directors, und cmployees, against any and all claims, sctions,’ :
procecdings, expenscs, damages und liabilities (inctuding but not limited W any governmestal
investigations, complaints and sctions)and reasonable attorneys’ fees, arising out of orin -
connection with uny breach of this Agreement by Tri-Star, including its representations,
warranties and covenamt.

8. Misccilaneous. This Agreement shall be governed by Lhe laws of the state of
Minnesota. This Agreement, including Bxhibit A, which is incorporated herein by rcfetencc
contzains the entire understanding and agreement of the partics with respect w subject maner
contuined herein and supercedes all prior oral and written understandings, ,A

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of thd date |
und yeur (irst indicatcd above, :

Signature “ 5
Name: cx V. Dmmo a |
Date: s> /20702 ;

F.e/ Cerstam . &Vﬂﬂééu

d
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" BXHIBIT A

State or ’ P

us. PewsDelclous 943,354 91972 Sausgeand Processed Pork Broducts!
& Detigy Jo=
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MN PuersDeicions 7416 SIS TebloRendy Mot Products |
& Design | i
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