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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Noble Foods Limited 05/01/2015 COMPANY: UNITED
KINGDOM

RECEIVING PARTY DATA

Name: Noble Foods

Street Address: PO Box 34, St. Martin's House, Le Bordage
City: St. Peter's Port

State/Country: GUERNSEY

Postal Code: GY14AU

Entity Type: unlimited liability company: GUERNSEY

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |3968425 THE HAPPY EGG CO
Registration Number: |4398635 HAPPY EGGS
Registration Number: |4518735 THE BEST EGGS UNDER THE SUN T
>,
@

CORRESPONDENCE DATA 4
Fax Number: 2134432892
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 8_
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: (213) 620-1780 b
Email: shwang@sheppardmullin.com E:,
Correspondent Name: Susan Hwang
Address Line 1: 333 South Hope Street, 43rd Floor
Address Line 4: Los Angeles, CALIFORNIA 90071

ATTORNEY DOCKET NUMBER: 39JG-212582

NAME OF SUBMITTER: Susan Hwang

SIGNATURE: /Susan Hwang/

DATE SIGNED: 02/12/2016

Total Attachments: 11
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PRIVATE AND CONFIDENTIAL
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DATED
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NOBLE POODS LIMITED

HOBLE FOODRS

{1}
@

Lyons Davidson Limited
Yictoria House
5% Victoria Sirest
Bristel
BS1 64D

Tel: $117 3064 6606
Fax: 8117 504 6606
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THIS AGREEMENT is dated ‘ 2015

,,,,,

V/

Py
g
Vit
Vs
/

PARTIES

{H NOBLE FOODS LIMITED incorporated and registered in Englend and Wales with
company mumber §3636168 whose registered office is at Bridgeway House, Icknicld
Way, Tring, Hertfordshire, HP23 43X (the “Assigner™); and

) NOBLE FOODS incorporated and registered in Guernsey with company number 58082
whose registered office is PO Box 34, 8t Martin’s House, Le Bordage, St Peter Pout,
Guarnsey, GY1 4ALI (the “Assignes”).

BACKGROUND

{A)}  The Assignor owns the Trade Marks {as defined below),

(B}  The Assignor and the Assignee are both wholly owned indirect subsidiaries of Noble
Foods Group Guemsey Limited (Company Number: 590803

{) The Assignor has agreed 1o assign the Trade Marks to the Assignee on the terms set out
in this agreament.

AGREED TERMS
] INTERPRETATION
id The following definitions and roles of interpretation apply in this agreement,
“Business Day”™ a day other than a Satwday, Sunday or a public

holiday in England when banks in London are open
for businesg;

“Subsidiary” has the meaning given in clauseg 1.5;
“Trade Marks” the registered trade marks and the applications

{including the wnregistered trade marks the subject
of such applcations), short particelars of which are
set out in Schedule 1;

SYATY vaiue added tax chargeable under the Value Added
Tax Act 1994,

“VATA 1994~ the Value Added Tax Act 1994,

1.2 A persen mchules a natural person, corporate or unincorporated body (whether or not
having ssparate legal personality) and thal person's personal represeniatives, successors
and permitted assigns.

1.3 References to clauses are to the clauses of this Agreement.

1.4 A reference 0 3 company shall include any company, corporation or other body
corporate, wherever and however incorporated or established,

H

H
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1.5 A reforence to a holding company or a subsidiary saecans a holding company or a
subsidiary (2s the case may be) as defined in section 1159 of the Corapanies Act 2006 and
for the purposes oply of the meembership reguirement contained in sections 115391 ()
and {2}, a company shall be treated as a marsher of another company gven if its shares in
that other company are registered in the name of!

.51 another person {or its nomines), by way of security or in connection with the
taking of security;

1.52 orits nominee.

1.6 A reference to writieg or written includes fax but not e-mail (unless otherwise expressly
provided in this Agreement).

1.7 Any words following the ferms including, inelude, in particlar, for example or any
simitfar expression shall be construed as dlustrative and shall not it the sense of fhe
words, description, defimtion, phrase or term preceding those terms. Where the content
permits, other and otherwise are tlustrative and shall not Hndt the sense of the words
preceding them,

1.8 Reterences to a docurnent in agreed form s 1o that document in the form agreed by the
parties and initialled by them or on their behalf for identification,

1.9 A refevence 0 a stafule, statutory provision or subordinate legisiation is a reference 1o
38 it is in force as a1 the date of this Agreement. A reforence 1o a siatute or stafutory
provision shall inciude all subordinate ley rmiﬂmn made as af the date of this Agreement
under that stalute or statutory provision.

2 ASSEGNMENT

2.1 In comsideration of the sum of £1 (receipt of which the Assignor expressly
acknowledges), the Assignor heraby (subject to clause 2.2} asmigns to the Assignes
absolutely with fid] Gile puarantee all it right, title and interest in and fo the Trade Marks
including:

211 the absolute enmiitlement o any registrations granted pursuant to any of the
applications comprised in the Trade Marks;

212  all goodwill aftaching to the Trade Marks and in respect of the business relating fo
the goods or services for which the Trade Marks are registerad or used; and

213 the rights 1o bring, make, oppose, defend, appeal proceedings, claims or actions
and obtain reliel {(snd to retn any damages recoversd) in respeet of any
miringement, or any Nh-i:, cause of action arising from ownership, of any of the

Trade Marks whether ccowrring before, on xj*aﬂc the date of this assignment.

2.2 The assignment hereunder is subject to the exdsting licences set out in Schedule 2.

3 VAT

31 The Assignee and the Assignor acknowledge that section 43(1) of VATA 1994 will apply
o the tra mic; >f the Trade Marks pursuant to this assignment

32 if, despite clawse 3.0, VAT is_ chargeable in comnestion with  the

2
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sransfer of the Trade Marks vnder this assignment, the Assignee shall pay the Assignor
the amount of that VAT mmedistely on receipt of the relevant VAT inveice together
with a copy of confirmation fromn HM Reverme & Customs that VAT is payable,

4 FURTHER ASSURANCE

Each party shall, and shall use all reasonsble endesvours to procure that any necessary
third party shall, execote and deliver such documients and perform such acts as may
reasonably be required for the purpose of giving full effect to this agreement,

WAIVER

(]

Mo fatlure or delay by a party fo exerciss any right or remedy provided under this
agreerpend or by law shall constitute a waiver of that or any other right or remedy, nor
shall it prevent or resirict the fiwther exercise of that or any other right or remedy. No
single or partial exercise of such right or remedy shall prevent or restrict the futher
exercise of that or any other right or remedy.

5 ENTIRE AGREEMENTY
6.1 This sgreement constifutes the enlire agresment between the parties and supersedes and

extingwishes all previcus agresments, promises, assurances, warrantics, representations
and understandings between theoy, whether writtes or oral, relating o its subject matter,

6.2 Each party agrees that i shall have no remedies in respect of any statement,
representation, assurance of warranty {(whether made innocently or negligently) that is not
set out t this agreement provided that pothing in this agreement shall Hmit any Hability
for frand or fraudulent misrepresentation.

7 YVARIATION

Mo variation of this agresment shall be effective unless it is in writing and signed by the
parties (or their authorised representatives).

b SEYVERANCE

8.1 It any provision or part-provision of this agreorsent is or becomes invalid, illegal or
unenforceabie, it shall be deemed modified o the minimum sxtert necessary to make il
valid, legal and enforceable. If such modificstion is not possible, the relevant provision or
part-provision shali be deemed deleted. Any modification to or deletion of a provision or
part-provision under this clause shall pot affect the validity and enforceability of the rest
of this agresment.

32 If any provision or part-provision of this agreement is invalid, itlegal or unenforceable,
the partics shall negotiate in good faith to amend such provision so that, as amended, it is
tegal, valid and enforceabls, and, to the greatest extent possible, achieves the intended
cormneraial reauht of the original provision.

¢ COUNTERPARTS

LN This agreoment 3‘&3 3 executed m any mumber of counterparts, each of wiuch when
executed and delivered shall constitute a duplicate original, bu all i‘m counterparts shall
together oo mm*“ ﬂ‘ e ONE agreement,

5

331 Teade Mark Assignment - Shell Bgg TMs.doe

TRADEMARK
REEL: 005731 FRAME: 0805



82 Mo counterpart shall be effective until 2ach party has executed and delivered at least one
courderpart,

10 THIRD PARTY RIGHTS

o one other than a party o this agreement, their successors and pormitted assignees,
shall have any right 1o enforee any of Hs torms.

11 NOTICES

1.1 A notice given to & party under or In connection with this Agreement shall be in writing
and shall be delivered by hand or by pre-paid first-class post, recorded delivery or special
delivery in cach case fo that party's registered offics, or sent by fax to that party's main
fax mumber (or to such other address or fax nomber 95 that party may notify to the other
party in secordance with this Agreement),

[BR

]

Delivery of a notice is deomed to have taken place f delivered by hand, at the time the
notics is left at the address, or i sent by fax, at the Ume of transmission, or if sent by post
on the second Bosiness Day after posting, unless such deemed reseipt would occur
cutaide business hours (meaning 9.00 am o 3.30 pro Monday to Friday on a day that is
uot 2 public hohiday in the place of deemed receipt), in which cass deemed receipt will
occar when business next staris in the place of receipt (and ail references to time are to
tocal tme in the place of receipt).

1.3 This Clause 11 does not apply to the service of any procesdings or other documents in
any legal action,

12 GOVERNING LAW AND JURISDICTION

12,1 This agreement and any dispute or claim arising out of or in connection with §§ or is
subject matier or formation (ncluding non-contraciual disputes or claims) shall be
governed by and constried in accordance with the law of England and Wales,

12.2  FEach party fivevocably agrees that the cowrts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim arising out of or I compection with this
agreernent or 18 subject matter or formation {(Including non-contractual disputes or
claima}.

This docwraent has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it
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SCHEDULE 2
EXISTING LECENCES

A trade roark Heonce daled 20311 {as varied on 2611y and made
between Noble Foods Limited and Pork Farms Limited

A fanchise agreement dated 25 Tune 2013 and mads between Moble Foods Limited and Moble
Foeds Ine

TRADEMARK
REEL: 005731 FRAME: 0810



EXECUTED and DELIVERED as 3 Dead of
HOBLE FOODS LIMITED

acting by FNDEEN CRRCENELL

3 director in the presence of:

S e Nt !

Witness Signature

Witness Name

Witness Address Lyons Davidson Soloors

TEYTSIeRY Strewt

o 3117 80480040
“““““““““ Feoo 0117 SO48008-

Witness Conupation

EXECUTED and DELIVEREE as a Deed of 3
NOBLE POODS )
acting by ANDREW CHEACK 8IELL.

g director in the presence of!

R

Witness Rignaturs

Wimess Mame

Witness Address Lyons Davidson Sodigitors
B Victors Strest
...... Beiatoboo o nnisnn

CIUR SN N
[|HT VAW

Witness Qocoupation

33,1 Trade Mark Assignment - Shell Egg TMs.doe
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Please sign heve
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