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AGREEMENT

mAm('w)immwmﬂernmudl.w.

DTy Cox ("C0X™), and Passeurized Eggs, L.P. and The Davideoun Group Shell Egg Corporation

(collectively or singularty, as the context may roquire, "DAVIDSON®), 2 Delaware corparatioa.
affective ag of the sccond day of Jurmacy, 1997,

A. WHEREAS, COX through RAMTEK, ¢ had prior agreements with L. Jobn

Davidaon aod DAVIDSON w0 license, macket snd sublicense the ThermalPure™ Technology;
snd

B. WHEREAS, the perties have executed a Sefticment Agreement enmoomitantly of
even date hexcwith, and
C. WHEREAS, the parties desire 10 enter inlo a pew sgreement to govirn their rights
and obligations ~ W2 TP W I ThemalPure™ Technology
NOW, THEREFORE, . y1tien have entered into this Agrecment, the terms o
which are au follows:
] ThesmalPure™ Tochnology- “ThermalPwre™ Technology™ means exclusivery ww
. . n
mwhkﬁdndudmﬂmd&mﬂdmﬂem:r:ﬁ \\)
I"I-A_MG‘C“WWde'.Z ’ : .
wwum.,ma,udma'rwsr. Thlﬂ
i mwauWTmmMM
T ln“nn‘;ndudﬂ

Post-it* Fax Note 7679 [0omo723  |dBes® 18

Yo 8i1l Toone From  Flo Cox
Co/Owpt. Ca
Poone @ Prone ¢
Fux @
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2. Fab-cboelee - N
(a) In consideration of tho paymests aad other promises demzibed below, CUXA
ooy ngrees sebject (0 the option coaditions of #4, 10 transftr aad assign 10 DAVIDSON all of
its respective rights, titles and intercsts ia aay of the following which specifically constitotes the
ThermalPure™ Technology as defined in §1 above. -

() Al COX issued paterix, whaether U.S. or forcign, and sll pending U.S. or
forcign  patent applications as lissed in Schedule A, sogether with uwy
divisions. contimuations, costimzations-in-part, resaaminstions and/oe
reissues:

(i) Any futorc pstonts, fiture patcat spplications (including  without
resaamimetion or reissus aspplications), future imgwovemens, futore
trade secrets, or future inventions developed, made or spplied for prior
w0 the cxpiration of this Agreement within the scope of ThermalPure™

Technology.
(iit) Anyus.ndmwmawmwcoxinm
B. together with sny associated goodwill.

(b) OOXambmmmsAMDAVmSONiaM'
WW«MMWuMWad&{:Am.

{c) COXwMDAWDSON,nIdyui-mnBYmemoﬁu \?
mumqwmmmwwwww
umvmonmnmmwm“ummamx-m“
pot be unreascnably asscreed. 1a additon, COX's Mumrsm@mh
m»mwmmmmmuwo{-ﬂmmw
Muﬂmmmd-yﬁmwum.oox‘wmu
wyﬁoyawmmupmﬂwdmﬁwwnAvmm )

counmssl.

v P.&
JRtE3-1997 16:37 3623907863 98X
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{9 COdeolgru:dsnitMlldgnanynddiﬁmaldncwncnumvi&dby
DAVIDSON io:

@) effectuate the sssignmecnts described above, or

(ii) to aesist in obtaining additiooal pstent and Lrademark protection
described skove.

() mvmsouwumisﬁammmkmw“
copyright rigins accruabic from ThermalPure™ Techmology excopting: '

@) MdMMDAVIDSONmidoamM"bn&
prosection for shell timaly he reassigned six moatha prior 10 the last
possible filing dete 0 COX in order that i can timely file ot its own
expense, o8 its own scoount and on its own bebalf

Gi) except that by mestual writtes approval whare a iradc socret is belleved
by the parties &0 be advantageous.

(0 With the exception of expenscs which COX specifically agrees in undwiake
horein, DAVIDSON ficther agrees thet the expenscs sssociated with the foregoiag will be paid
ty DAVIDSON.

3. Dumtion This Agreement shall ramain in effoct for twenty (20) yean or until the
1ast ThemalPure™® Techoology rights expire, whichevey is greater, wnless terminased sooner in
accordance with the provisions of §10 of this Agreemeat.

4 Optiog. COX cuaveys 0 DAVIDSON sn option 0 acquire the worldwide rights o
We INNTAIrare™ Tecamoiogy =s folkrwe.

(s) lnitial Opticn
mmwnpycoquqﬁwpmhm-md

$112.602.31 mmamwwwmwam
AWMSHWJI&:GIHM
A payrnont of $112,692.31 deson 4197 - .
A payment of $112,692.31 due om 71197
A peymecnt of $112,692.31 due om 10197

JaN-E3~1997 16138
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() Cxxt Koonewal
Upon the compiction of the paymcnts sct forth in (s) above, the opnon may, ar
DAVIDION's discretion, be renewed for onc yesr by meking the option payments requircd for
thia rcocwal as follows:

A peyment of $112,692.31 due o 1/1/9%
A payment of $112,692.31 duc on #1938
A psyment of $112,692.31 due 0a 7198
A peyment of $112,692.31 due on 10/1/98

(c) Sccand Rengwal
Upon the completion of the payments sct forth in (a) and (b) above, the option
my.uDAmaMthuumwmmcopﬁwp‘m

requiced for this Second Rencwal as follows:

A psyment 0£$112,692 31 due oa 1/1/99
A psyment of $112,692.31 duc on 4/1/599
A peyment of $112.692.31 dve on 7/199
A payment of $112,692.31 due oa 101799

(d) DAVIDSON may proposc a besis for accelersting  exercise of options due in
Bis section by propayment theroof and COX agrees ¥ conmider such propusal in good faith.

(e) umw«uotmmcpy-m-ummnu-c).umm
ummdmwdmwmummu
mmTMﬂbm&uyMbDAmwmofum

Agrownant.

Daccnbetsl 1999, DAV[DSON.}_u
S. Rayalty. mmeopmpuwdadn(m# /ﬁ

4d -
mkoynhywtoCOXonOmnw- inis(e) which Roysity shell be

calculated as follows:
(s) anuwea(m.m)pcdmwuu%dommm

mam.ifo'mwumvm p«dom-wmb 10 cents cx IOCS

for each dozen e3gs; OF '
(L)) OmﬁMcu(SOMO)p-rdoaquwz.S%d Groes Racsipts,

Mhm.ﬂd:&ww»mm pudmuushksdmtom

s > > 74
J-E3-1997 16139 IEEIIATO6 ‘ . K
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(c) F«mﬁmmiﬂdmﬂ\kwm&w
Kecmpes spall be calculatad by including the cont of peckaging snd/or wrap per dowen oggs, bt
the Royskty is to be paid oaly ou Gross Receipes without packsying or wrap costs being included.

(@) In addition %0 the royslty calculstad undor §5 (a-b), & rayalty shall be paid to
COX by DAVIDSON which shall be calculsicd st a rate of 5% of all other income received by
DAVIDSON flom ThamalPure™ Technology limited to legal awards or settlermnents of patent
infringemenss, sale ur liccnsing 1 sn entity not cootrolled by DAVIDSON of Thermal Pure™
Technology, or the DAVIDSON business less mon-recoversbic legal and other outsidc
professioaal foes and expenacs expended for obtaining soch facome, excepting If COX is the
third party, in which cvent oo peyment shail be duc 10 COX undar this prevision. - |

(i) In tho cvent that COX xlls or assigns this Agreement 10 aa catity not
comroliad by COX, then DAVIDSON shall be cutitiod 0 5% of all
incomme received by COX from such salc or assighunent. loss
cxpended for nbtsining such income, sxcepting if DAVIDSON is the
third perty, in which cvent =0 payment shall be due 0 DAVIDSON

(c) For purposes of this Agreement, "GROSS RECEIPTS” means sll income
MMWNVDSONM&WJM@MWW“
ThomaiPure™ Technology.

0 Azny royslties duc under this section sball be paid within thirty (30) days of the
end of cach calendar quacter. DAVIDSON will providc 3 written veport with cach royaity
w,mmhmhmmw.m@wmmﬁm
M,mmm&mwm"“m“‘“ﬁ““mw

() DAVIDSON will pecciit its books and rocords, including biocoss sgrosment
obe . lm‘“wm(14)mﬁuwDAMmehm
of royshy rcports. If there I8 & dispuss or ¢ default o & paymecnt, COX shall be entitiod %o

g " o
JeNE3-1997 16339 ICAITTNES
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6. Minimim Eovaitics. Notwihatanang soy ot provision m §S, DAVIDSON
shall pay COX a Minimum Roysity as follows for the fourth aod fifth yeass of this Agrecman: '

(a) Fourth Year Minimum: If the oyalty cakuistion sad peyment for the third
year dexived under §3 (2-0) achicves or eacesds $450,769.24, then 0o Minimum Royalry shall
spply for the fourth ywar. If such calculation totels less then $450,769.24, thon the Mismun
Royaky peymcnt for the fourth year shall be $450,769.24, payable quaricrly from jaousry 1,
2000, less the actual guarterly Royalty peid undcy §3 (a-b) Curing such year.

() Fiih Year Minimum:  If the royalty calculstion and peyment for tho fourth
your derivod under §3 (»-b) achieves or excreds 3450,760.24, thea so Minimum Royuity shall
spply for the AR your. §f such culculation iowls icss thaa $450,769.24, them the Miniosant
Payment for the fifth yoar shail be $430,759.24, paysbic quartesly from Januacy 1, 2001, less the
sctual quartcrly Royalty paid under §5 {a-b) during such yesr.

(c) Sixth Year And Beyood: For the sixth year and beyond, thers shall be no
Miniwsn Royalty due.

7. Subopdinstion Of Third Facty Agreemeniz All agreemonts with thind partiss
comcerving the ThormalPure™ Tochnology, including licermes, sub-licenses and joint ventures
udthwu,nnnbeuialynhj-atomdumwhhthﬁwumm
conditions.

. Litigxtion Indeonnification sod Caopeatios.  The parties agree 10 cooperate with
coc another to the extent that their boalth permits 10 connection with sny leigation or cleim
ww«wmmwwkw"'hdwbﬂ-“‘mm
agroe ax follows:

(2 COX shall defend and indemnify DAVIDSON in sy lsigation brought by
qudndlymw“m‘””ﬂmm“
mvmsoum:mcoxrww*“’"““””mkm

et

TAN-A3-1997 16143
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(b) COX shall not be respousible or lisble for any TherrmalPure™ Techaology
mwuwm«wmmmmw DAVIDSON
agrees to indemnify, defend and bold COX barmicss from and against all loss, liability, demages.
openation of the ThermaiPure™ Technalogy-
Wumbwmofuydupm.mhuMmmww
wmmmumw&mmwmmmwmm
mm«mormammmwmmmwm
Agreement. DAVIDSON agroes %0 keep COX's counseld timely informod such that suid counsel
has rcasonable time and opportenity 10 provide information or ingights relcvant 1o such actioos.

(1] COX sball have the right, at its own sxpense. ca its own account and 1o its
waMuym&hﬁWaWofwaﬁhcm
Mmuwmmdww:wmm-ip#ommd
qumwunmadwmyduyormm
Mwu&m“hu&w&lﬁ&hﬁx(ﬂmho{m
mmmmwmwnsoummwwammm
sctions. - . 2t 10

(e) coxmmvrosm.geemdmmquwmmﬂw
m...wwmmm@lm“fm' "Cooperwtion
neans that ad rem information mwumnmmdmx, DAVIDSON

. i shall be made availablc st the
vailsble from their agents, FePrescatatives, lawyors of sssignd
ocd COX agrees to make available 0
Mmmwdﬁ'm"“" ' : -
abeheAwﬂi,lmdlwlﬂlﬁ
DAVIDSON for copying a8 COX's premizs on
. mMnmkthb
.uuy.ndmmm—d )
secoeds relating 10 the ThermalPure™ Technology-
mummwmm!ian o cox
mmdmh;bkswmnybymmﬂ .

IESITOES
JAN-83-1997 16741
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DAVINDSON may request and COX agrees to provide, a3 health may permit,
comuliabon 10 rcasomably assist DAVIDSON in the development and marketing of the
ThermalPure™ Technology, on terme and conditions agrecable t0 the parties. It is undcrssood
that as psrt of any mrangement arising therefrom, DAVIDSON will bold COX  harmieas and
indemnify COX from sll claians made.

10. Icminatioo

(a) COX may swerminate this Agreement for failure of DAVIDSON to make any of

the ired psyments oa imc under §4. I COX has given DAVIDSON written notice of
roquired

DAVIDSON's frilure to make such paymonts of %0 correct a bremch and DAVIDSON bes failod

0 cure such failure within fourtesn (14) days after receipt of such notica, COX may thereupon

irrevocably tcrminate this Agreement forthwith.  Time is of the cssence in intorpreting this

Agrocment.

(®) COchyuwimu:h‘nAWﬁw(i)bihno{DAVﬂ)SOmenkc
any of the roquired payments under §5 and §6. 1f COX has given DAVIDSON written notice of
DAWDSON‘:&!MwMMM«nW:MMDAWDSONMW
ummmmﬂmmm)apmw«mmmxmm
MyW&WMTdeWMthM
Agreement.

() mm«wmmm«mwmwmm
Tochmology athw&mmwwmmgmmmmoﬂ.w
e wrademarks in Schedule B, shall be traasferred 10 COX by operstion of this Agrocmcre. This

I . . or
mmmwmwnaw»pmmmm;y&
dewMWWCOXUDAVWSOwaM#W
WTM. . . -

(%)) mmwMﬂmmwMWhus-MO‘m

inati mtofwﬂjmdmh
X DAVIDSON«M\:&:WWI 4
cox & au:hjwwﬁnnl or if DAVIRDSON |
a .Iymfmmd*wmﬂTMmcox.lhuW ’ \

i~
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provided, however, any payments roccived by COX pursuant to this Agreement prior o such
scrmination are to be kept by COX.

(e) The partics agree thet upon temination of the Agreement under §10 (a, b and
d) the sole romedy of COX is as set forth in §10 (c).

11. Reprcsenations and Wansngics
COX represonts and wasmmants:

(@)

(v)

JAN-E3-1997  16:42

@
(ii)

That it bas fall power and autharity 10 enter into thix Agreemont;

That it has good title to each of the patems and putent spplications listed
m mems 1, 2 snd 3 in Schedulc A, 10 each of the trudemarks and
trademark applications listed in Schedulw B and to the trade scovets and
know-bow ¢oversd by this Agresment; and

(iii) That it has Do ressum 10 dowbt the validity of  the patcnts and patent

applications listed in itemn 1, 2 and 3 of Schedule A or the validity of
the trademarks listed in Schodule B.

DAVIDSON represents and waresnts:

)

PLLP is 3 himited pactncrship orgenized under the laws of the state of
New Hampshire, and

(ii) That The Davidson Group Shell Egg Corporstion is u corparatioa duly

Wummmm«mmdmm‘mu
the cosporate gencral partner of PELP, and

(iiy mmmmﬂﬂiﬁggfmhmﬁllwnﬂ

@(v)

W

Mnmiﬂo:ﬁhi\mﬂmhﬂnﬁo{m.

That it has good titic %o the petant application listed iu Hem 4 in
Schedule A, w0 the tradc secrets Mwmby this
Agroement, sad :
That it bas no reasom to doutt the validity of mmqpm
listed in Schodule A, tem 4.

AN
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() h&cmdnhﬁdmwm_dmmmu
M&memmwwwn.mmm
from the breaching party in sddition 10 excrcising sny other rights or remedics that the opposing
pavty may be entitiod 10 wadcr tis Agroement. , . '

12. Asittation Any dispeic related 0 this Agreement or involving intcrpretation of
verms of this Agrecmont shell be submincd by either perty 10 binding acbiration throogh JAMS
(Judicial Arbigation and Modistion Service) or a smiler judicial arbntration service within the
expeascs associstal with such arbitration umlest it is found by the arbitrator that one side for any
resson acwd io “bad fith”, in which casc the provailing party shall be enticled 10 two times its
legal expenses, including attarncy's fecs, peid by the party that acted in bed faith.

13  lunadicion and Vems The parties sgree that any arbitration and/ac lawsait
initiated by ¢ither party with regard 10 the provisions of this Agreement or in any way refmed w0
this Agroement hetween the partics thoir successors oc assigns shall be institbed in the State
of Nllinois with venwe ¢t ia Cook county, and Mtberi‘htlofthp-ﬁcllhl.n be determined
woder the lsws of the State of Mlinois.

14. MAumm-ﬂMd‘MwMMn
ﬂummmcmdvep-ﬁu,uﬁrmm and assigns.

1S. mmm&hMuMWdﬁsAmmw
WWMsif&nyumm

16. Dbdlmu”ymdmhwwhhddubcwdw
wmumﬁdumwuu“m
which # .
mmwmﬁmduwmam .
-uwm«mmmummufmhm

3 and

17. mewewwdywhpmﬂ'w

WunWum&odammw

-4l

.11

r.10
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This Agrcemen shall not be amended or modified except by & written agreement executed by the

18. Panice’ Participation The pertics acknowiodge that this Agreement was negotiated
by the parties who were advised by their respoctive counsel.

19. Nagtices. For the purposes of this Agreement, notice and ali other corarmumication
provided for in the Agroemend shall he in writing 2ad sball be derned 10 have been duly given
when dclivered by Unitcd States registersd or certified mail, refusn roceipt roquested, postags
prepeid, addressed a3 follows:

If w COX:

Mr. James P Cox

246 East Butiett Road

Lynden, Washington 98264
with a copy ot

Mictael C. Wamecke, Eaq.

Mayer, BRrown and Pistt

190 La Salle Street
Chicago, Minnis 0603

If vo DAVIDSON:
L. John Devideon
The Davidsoa Group Sheli Egg Corpocstion
South Down Shores
192! Purade Road
Lacoais, New Hampshire 03246-9313

with a copy lo:
Walter D. Wekmein, Esq.
Gadsby & Hannsh L1LP

PATENT
REEL: 012569 FRAME: 0867
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20. No Waiver: Remediss No waiver of agy breach or defaalt hersunder shal) be
cousidered valid unfcss in wriking and signed by the party glviag such waiver, and no such
waiver shall be desmud u waiver of any subsequent breach or defsult of the saemwe or simnilar
oature. No failurc oa the part of axy party w0 cxorcise, and no dolay in exerviting any right,
rcmcdy, power or privilege heromndar prociudes asy other or furthor exercise thervof of e
excrcise of say other right, remedy, power or privilege.

21. Headivgs apd References.  The headings in this Agrecment arc for convenicace and
reference caly and are not intended w defins or Limit the contents of any provision or section.
Unlcss otherwise cxpressly stated bercin,  references ©0 soctions shall rufer 10 sections of this

Agrecoment.

IN WITNASS WHEREOF, the partics hereto bave coscried into this Agiverment as of
the date firsl wrilten above.

42

MHN-GI-1997  16:43
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SUHEBDULE A

). U.S. Patenx Apphication Na. 07/746,940, casitied HY PERPASTEURIZATION OF
POOT), which isstiod as U.S.. Patent No. 5,431,933 on 1) July 1993; and

r U.S. Patert Applicatior. No.08/156,273, eatitiod METIIODS OF PROCESSING
POULTRY SHELL EGGS, on which 2 Notice of ARowance issued on 12 July,
1996; and

3. US. Patcent Application No.08/691.744, eatitied METHODS OF PROCESSING
POULTRY SHELL BGGS, filed $ August 1996, which is a divisional application
of (R/156,273; and

4. Patwcre Application filed by Oavidsun, US. Patent ApplicaticnNo. 08/319,134, filed

%/ @U
e

I-E5-1997 16144
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SCHEDULE B

1. U.S. Trademark Application No. T4/623,037 for the mack ThermalPurc™

(tradamark spplicstion bas been approved by the Tradonark Examiniag Attormey,
and formal Notice of Allowance should be received shorily).

IRe-a3-1997 16344

RECORDED: 02/01/2002

A &

153
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