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PASTEURIZED EGGS, 1.1
LICENSE AGREEMENT

Thus License Agreement (“Agreement”) is by and between Pasteurized Eggs, L.P., o
limited partnership organized and caisting under the laws of the State of Delaware (‘PE-LP™),
and the undersigned (the *Licgnsge”™).

WHEREAS, PE-I.P owns or conuols certain technology rclated 10 an in-shel! chicken
egg pasteurization process (the “Pe-LE Technolopy™, as more fully defined herein);

WHEREAS, PE-LP has entered into an agreement with Heat and Cuntrol, Inc., 2
California corporation (the “Manufaciurer™), avthorizing the Munufacturer 10 manufacture and
sell, under certuin terms and conditions, equipment which includes the PE-LP Techaology; and

WHEREAS, Licensce has or inteods 10 eater into a purchuse agreement with the
Munufacturer 10 purchase equipment manufachued by the Manufacturer which includes the
PE-LP Technology and Liccusee further desires W engage in tic production and salc of

Pasieurized Eggs using the Pasteurizer (as such tcrms are defined herein) and the PE-LP
Technology.

NOW, THEREFORE, in consideration of the mutual promiscs herein contained and for
other good and valuable consideration, the receipt and sufficiency of whicl are hereby
acknowledped, the parties hereto, intending 10 be legally bound hereby, agree as follows:

L DEFINITIONS.

In addition to the other termns defined berein, as used in this Agresment the following
terms shall have the meanings as st forth below:

“Aflilhate” shall mcan, with respeet to any Person, any Person directy or
indirectly controlling, contrnlicd by, or under comumon cuntrol with
such other Person. For purposes of determining whether a Person
is an Affiliate, the tenm *‘control” shall mean possession, directly or
indirectly, of the power 1o direct or cause the direction of the
management and policies of a Person, whether through ownership
of sccuritics, by virtuc of the office held by such Perzon, by
contract or otherwisc.

“Change of Control™ of a I‘erson shall mean the occurrence of any voluntary or involuatary
transaction in which the voling control of a2 Person (or the entity
which controls such Person) is changed from one or more parties to
one or more different partics.
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“Egp”oor “Epgs” shall inean chicken cggs.
“Exglusive Territory” shall mean that PE-LP will not sell a Pastcunizer to be located in
Itlinois, Indiana or Missouri to any Person other that the Licensce for
a penod commeneing with the first Productinon Nate and ending 24
months thercafter (the “"Exclusive Period”), unless the Licensee fails
1o pwehase a second Pasteurizer, which has a rated capacity to producc
116 whirty dozen cases of Pasteurized Lgzs per hour, during the first
;é AZ months or the License is terminated pursuant to this Agreement.
L ML, Exclusive Temtory shall not prevent other hicensees of PE-LP from
selling Pastcurized Eggs in the Exclusive Temritory
“Encility” shall mean the property aud physical plant in which the Pasteurizer
15 located and opcrated by Licensee
“liccgsee” shall mean National Pastewrized Eggs, LLC |, a limited Jiability . /Q
corporation organized and cxisting under the laws of —£ N %Q’
and any Person having a direct or indirect interest in National
Pasteurized Egps, LLC or an Affiliate.
“License Termitory” shall rocan the continental United Suates, unless otherwise provided
herein,
“Pagteurized Fpos” shall mean chicken cges pasteurized in-shell. &+ kaL_L_ AN
iNnelud € hazd boiled &los %
“Pasteyrizer” shall mean equipment manufactured by or the Aulhonw of

PE-LP and licensed for usc by PE-LP which is cither modified or
has been manufactured to incorporaie PE-LP Technology,
including, without limitation, associated equipment through
packaging.

“RE-LP Marks™ shall mean any rade namcs, Wademarks, service marks, wademark
registrations and applications, seevice mark rcgistrations and
applications owned or used by PE-LP 1n the conduct of its business
and which are or become used in conpection with the PE-LP
Tcchnology.

“PE-LP’s Prgprigtary

Informagion™ shall mean confidential and proprictary inforroation that PC-LP
does not generally reveal to third parties, including, but not himited
to, documentation, devices, manufacluring processes and
techniques, formulae, trade secrets, plans, sales, marketing and
pricing, know-how, customer lists, either currently existing or
hereafter developed. “PE-LP's Proprietary Information™ also
includes the PE-LP Technology. The foregoing notwithstending,
PE-1.P’s Proprietwry Informution shall not include any information
that is in the public domain throngh no act of or cmission by
Licensee; provided, however, that tn the event that Licensee claims

"
- -
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that any such information is in the public domain. l.icensce shall
bear e burden of proving through pre-exasting documentary
evidence, that such information is in the public domain and that it
cntered the public domain through no act of or emission by
Licensce.

“BPE-LP Techmolopy™ shall mean ths technology developed, owned, conuolled nr
licensed by PE-LP, including, but not hmited 10, (i} PE-1.P7s awn
proprictary technology and know-how to pasteurize in-shelf Eggs:
and (ii) in-chel. Bgg pastcurizahion technology that PE-LP acquired
or licenses trom {(a) James P. Cox, ef al.. (b) L. John Davidson and
(c) Louis Polster, including, but not limited to, changes and
improvements made 10 such technology by PE-LP_cither directly
or through its agents.

“Person” shall mean ar individual, e cotporation, a gcencral pannership, a
limited partnership, a limited liability company, an association. a trust
or any othcr entity or organization, mcluding a government or
political subdivision or an agency ot instrumentality thercof.

“Peoductign Daig” shall mean the first day Pasteurized Egys are processed from a yars
Pasteurizer and shipped for sale to u retail, institduonal or food ,(/' /
services customer or 1, 2001, whichever occurs first. 4 /

“Right of First Refusal” shall mean that for a period of Uwee (3) years following the {irst
Production Date, whencver PE-LP rccetived a bona fide offer in
writing and has the oppontunity 1o dircct the Manufacturcr 10 sell o
Pasteurizer 10 be loc¢ated in Ohio, Michigan. Wisconsin or lowa
(the “First Refusal States™, Licensee will have the Right of First
Refusal to purchuse such Pasteurizer at the then applicable price.
First Refusal Swates shall al<o include Ulinois, Indiana and Missouri
for the period commencing with the expiration of the Exclusive
Period and cnding contemporancous with the Right of First
Refusal. PE-LP shall notify Licensee in advance of making any
cunpitucnt 10 dircot the Manufacturer to sell 2 Pasieurizer in the
First Refusal States, provided, however, PE-LP will not rrigper a
response from Licensee under the Right of First Refusal before
Licensee has shipped an sverage of 2.,500 cascs of Pustcurized
Epges for four {4) consccutive weeks. To exercise its Right of First
Refusal, Licensce must, within forty-five (45) days after receipt
of written notice from PE-LP, place a firm order with the
Manufacturer and a deposit with the Manufacturer for u Pasteurizer
and pay PE-LP the applicable License Fee, In the event that
Licensee fasls to place such order and 10 make such payments
within forty-five (45) days, then PE-LP shall be free to sell &
Pasteurizer and enter into a License with any third pany. alt
without accounting to Licenses and Licensee shall no longer have
the Right of First Refusal with tespect to Pasteurizers 1o be located

-3.

PATENT
REEL: 012580 FRAME: 0075



Mov 13 UU 12:19p Norvest, Inc

1-4B0-488-4204

F.5
11°07700 15 27 FAX G1733K. . SULI IVANRWORCESTER LLP woos
in such state.
“Term” shall mean the tenn of this License, which shall commence upon

the date of thus Agreement and, untess sotner terminated, shall
terminate at the time that Licensee hay ceased to praduce
Pasteurized Epps with the Pasteurizer, with the PF-1.P Technology
and with the PE-LP Marks and 2 termination notice has been
delivercd by either parnty to the other.

GRANT OF 1.ICENSE.

21 1 pant.

2.1.1  PE-LP bereby grants 10 Licensee a non~exclasive license (the *License™) o
use the PE-LP Technology to pesteurize Eggs in-shell in the License Territory and to s¢ll such
Pasteunized Eggs vo retail, institutional and {ved scrvice customers on the terms and conditions
set forth 1n tws Agreement. PE-LP also hereby grants to Licensee rights 10 the Exclusive:
Territory and the Right of First Refusal. The License includes the right 10 use PE-LP’s Matks in
connection with the PE-LP Technology in the manner requised by PE-LP.

2.1.2  Licensec shall not modify or alier the PE-LP Technology without the prioc
written consent of PE-LP. If Licensee proposes improvements in the PE-LP Technology in such
detail that PE-LP can reasonably determine that such proposals have mnent and arc practicable,
PE-LP will diligendy pursue the development of such improvements. PE-LP shall have the right
10 maks modifications, alterations or adaptations of the PE LP Technology in order to integrate
PE-LP Technology into existing or future equipment that comprises the Pasieurizer Any such
modifications, altcyations, adaputions and derivative works performed by PE-LP shall be
deemed 10 be PE-LP Technology and shall be subject 10 the terms of this Agrecment and the
Licensc. In considerstion of the License, and for the right to use the PE-I.P Technology and the
Pasteurizer, Licensec shall pay to PE-LP the Liccnse Fee and the Royalty (2« such wrmns we
defined herein) as set forth in Article 3.

2.1.3 Nolicense o vight is granted by implication or otherwise with respect 1o
any PE-LP Technology or to PE-LP's Marks, except as specifically set forth in this Agrecment,

2.1.4 This Licenst shall be non-exclusive and geographically limited to the
production and sale of Pastcurized Eggs only in the License Terriiory.

3. L1 FEE; ROY Y: PAYMENTS.

31 Atthe time that Licensee enters into a pwrchose order with a non-refundadle
deposit with the Manufecturer for the purchase of a Pasteurizer, Licensee shall be required 1o pay
10 PE-LP a onc-time, non-refundable fee (the “License Fee™). The amount of the License Fec
shall depeud upon the Pasteurizer for which Ticensce submits its purchase order 10 the
Manufacturer. The following License Fees arc currently in effceu

3.1.1 License Fee for a purchase order for & Pasteurizer desipned with a rated

-4 .
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capacity w pruduce 58 thirty dozen cases of Pasteurized Epgs per bour:
Seventy-Five Thousand Nallars ($75.000):

3.1.2 License Fee for a purchase order for a Pasteurizer designed with a rated
€apucity 16 pruducc 116 thirty dozen cases of Pasieurized Fgps per bour:
One Hundred Thousand Dollars ($100,000); and

3.1.5  lacense Fee for a purchace order for a Pastewice: designed with o roted
capacity to produce 170 thurty dozen cases of Pasteurized Lggs per hour:
Two Hundred Thousand Deliars ($200,000).

3.2 Follewing commencement of production of Pastcunzed Eggs on the Pasteunizer,
Licensec shall pay to PE-LP for 2ach doxen of Pasteunized Eggs produced {nct of rejected
Pasteurized Eggs as 3 result of the pasteudization process and net of retums), a royalty of ten
cents ($0.:C} (subject to adjustment as set forth hercin, the “"Royally™. Upon a minimun; of
hirty-five (35) days® pior wrivcu nutice to Licensee (or 8 shorter peniod if it is determined that it
is reasonable und in accordance with wndustry practice), PE-LP may unilaterndly change the
amount of the Royalty for all future sales periods, but PE-LP will not change the armpount of the
Koyalty with respect 1n Licensee urdess all licensees in the First Refusal States have the some
change. Licensce will compue the Royalty weckly as of the Jast day of esch week. Within
twenty-eight (28) days following the end of cach week, 1.iccnsee shall pay to the FE.LP Uie
Royalty duc bused upon sales made in that week.

3.3 Unlcas otherwise instucied, all puyments to PE-LP hereunder shall be by wire
wansfer to the following scceunt:

Pasicurized Eggs. 1.1
1921 Parade Road
laconis, NH 03246

Fleetr Bank

400 South Mamn St
Lacomia, NH 03246
ABA# 011100495
Accournt No. 8407539%34

34 Notwithstanding anything o the contrary contained herein, all Royalty and other
poyments duz fram Licensee to PE-LP shall be made without any deduction or szt-off for any
tcason, tacluding. without limutation. for any claim against PE-LP or Licensce for infringement
of patent or any other third pany claym.

q. Covennnts of Licrnsce
41 During the Term (defined herein) of this Agreement, Livensee shall:

4 1.1 not seli, lease, license or otherwise transfer or authorize the transfer of the
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Pasteurizer or ony other equpment which contains PE-T P Technology or grant any heense of
FPE-LP Teclnology 1o third puntier;

417 kecp accurate and complete books and records on the PE-LP Technology
and on Lgps rasicurized with PE-LP Technology. PE-LP chall have the right to review, at uny
tme and rom tme 6 time, such relevant books and recosds of Licensee as may be required for
PP determine tne amounst and the basis of caiculation of the Royalty thercinfore due and
payatle, or pud. PE-LP’'s right 16 review such book s and rucords shall oaly be with respact to
thosc books and recards (or portions thercof) which deal with use and implementauon ot the
Pasteunizer ar mthcr PE-LP Technology;

4.1 3 take such steps 85 it reasonably deems necessary or approprisic, and taky
such steps as PE ©P deems necessary, 10 record, provide reports on, momitor and/or meter the
oroduction of Pasteunized Eggs in o1der 1o eccurately calcuiate the Royalty due te PE-LP, and
shall accurately report the 1esults of the same to PE-LP,

4.1.4  Limit 2}l costs of operations 10 reasonable costs, and shall aid and
cooperate in cvery reasonsble way 10 reduce the cost of operations, and to make the operation of
producing Pasteurized Eggs more efficient, intluding without limitation (ulluwing the opcrating
protocols established, from time o ume, by PE-LP. Moreover, i PE-1.P deviscs squipment or
procedures 1o make the Egg pastzunization process more efficient or cffcctive, by automatng
parts of the Pasteurizer or otherwise, Licensee will retrofit the Pastcurizer at Liceasee’s cosy,

1.1.5 take such steps as it ressonably deems necessary or appropriate, and teke
such steps as PE-LP deems necessary, at its expense 10 comply with PE-LP quality control
standards and the Pasteurized Egis processing protocols that may be issued from time 10 oy by
PL-LP, 1o satisfy requirements imposcd by FDAMNJSDA or other departments or agencies of the
Urited States government, and 10 dogument compliance with HLAACP as well as compliance
with quality conirol requirements of food service, institutional and retail accounts,

4.1.5 allow PE-LP access 10 the Facility at any time, angd from time 10 o, in
order for PE-LP 10 determine whether the gquality conuol standards and othcr protocels
established by PE-LP are being conformed (e and vomplied with by Licensee;

4.1.7 allow PE-LP to demonsicate the aperation of Licensee’s Pestcunzer to
third pariies, which may wnclude other egg producers, business associates, regulatory agencies
from any government, investment bankers, and other interesicd parties in the discretion of PE-
LP.

4 1.8 not directly or indirectly use the Pasteurizer or PE-LF’s Propnstary
information to produce Pasteurized Egps for privale label,

341.9  will make available 10 al} rewil and food service customers 8 minimum of
tuee sizes of Pasteurized Eggs, to include medium, large and extra-large; and

4.1.10 cervice such xetm] and/or {ood service customers in the Fxclusive Temtory
and First Retusal States as PE-LP may reusonably direct.

-6 -
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3

Failure to perform or comply with any term or condition of this
Agrecment:

6.2.3 Any sale or ransfcr or attempted sale or transfer of (3) any Licensee’s
riphts under this Agrecmneny, (i) any PL-LP Technology or (ii) a Pastenriyer wathout the prior
written conscnt of PE-LP;

6.2.4 Any abandorument or discontinuancs of the production of Pasteurized Egys

uwsing the Pastcurizer und PE-1.P Technology for reusuns that are within the rcasonable controf of
~icensee.

6.3 Upon: any terminaiion of this License, Licensce shell tnmediately ceasc to use the
Pastcurizcr and any and all PE-LP Technology.

6.4  Upon any termination of this License by PE-LP, PE-LP shall have the nght, but
not the obligation, to purchase the Pasteurizer frorm Licensce for an amount aqual to one-half the
depreciated cost of the Pasteurizer that was paid by Licensee. The foregoing notwithstending, in
the event that the Pastewrizer is not in as good a condition (normal wear and icar excepted) as
whea delivered and installed at the Facility, 8 hurther appropriate adjusvment shall be made 10 apy
amount paid to Licensce by PE-LP for the Pasteurizer to account for such further diminished
vajue of the Pasteurizer. PE-LP shall have the right to deduct from any such amount to be paid
10 Licensce 1o acquire the Pastourizer any and all amounts that may be due from Licensee to PE-
LP, including, without limitation, the Licensee Fee and Rovalucs. PE-LP may, in its sole
discrction, pay to Liconsce the net amount due 1o Lirensce for the Pasteurizer within ninery (90)
days following final termination of the License

~3

NON-COMPETITION.

7.1 During the {erm, and for a period of threc (3} years following termination of the
Licensc, irrespective of the cause of termination:

A1
production . of Pasicurieced Eggs anywbere in the world, except Bryan

Boomnsma, a mmonty'shamholde:r in Licensee, may distribule Pasteurized Egys afier 1emination 07 sy,
the License; and

)’ J
Al
Lxccnscc shall not directly or indirectly engage ir the business of the ;- \/:,' i/

7.1.2 Licensec shall not directly or indirectly have any intcrest my any other business
that is engaged in the production and/or distribution of Pasteurized Eggs anywhere in the world.

7.2 The restrictions against competition set forth in Section 7.1 arc considered by the
parties 10 be rcasonable for the purposcs of prolecting the business of PE-LP.

g ASSIGNMENT OF LICENSE.

81  Licensee shall not assign, transfer or sublicense any of its rights under this

. 8-
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Agteement or the License (o any third pasty without the prior wntien consent of PE-LP. A
Change of Contru! of Licensce shall be dremed to be an assipoment. Any purponed assignment
effected wathout the written ¢onsent of PE-1.P shali, at the election of PE-LP . terminate the
License; provided, nowcever, that PE-LP shall not unreasonably withhold 1ts consent 10 an
a2ssignment where: (1) el monctary obtigations of Licensce 1o PE-[.P asc current;, (1) Licensec
delivers a general releasce of liability o PE-LP ir; & form sausfactory 1o PE-LP; (iii) the
Licensee’s assignee assumcs all obligations oi” Licensee under this Agreement, (1v) the assignze
meccls reasonabls managerial and business standards, and 1s of good moral cha acter and sdequate
financial resources, all in the reasonable judgment of PE-LP, and (v) Licensee pays a transfer fee
to PE-LP in an arnount of onc bundred thousand dollars (S100.000). There shal) be ro consent
required for the assignment or wransfer of this Agreement to an Affiliate of Licensce, provided
that (x) PE-LP is notified of such assignment by Licensec and (y) Liceasec remains jointly and
severally liable for 1he performance of the obligations of such assignec,

9. EFFECT OF INSOLVENCY OR TRANSFER BY PE-LP.

9.1 If, during the Term, PE-LP files a petition for adjudication as a bankrupt, for
reorganization or for an arrangement under any bankrupicy or insolvency law, or if any
mvoluntary petiion under such law is filed against PE-LP and is not dismisse¢ within seventy-
five (75) days thereafier, then, so long as any such event is continuing, Licensee may continue to

enjoy its License and rights under this Agreement provided that Licensee continues to comply
with the terms hereol.

9.2 PE-LP may transfcv or assipn its rights and obligations under this Aprzement to
any third party. providad that its menetary obiigations 1o Licensee, if any, sxc current or ase made
current at the time of such ransfer or assignment. Unless Licensee has been notificd in wnting,
by PE-LP of a default undzr Section 6 of this Agreement, the Liccuse shall continuc after the
transfer or assighment of PE LP riphts and obligations

10. TITLEETOPATENTS, PROPRIETARY INFORMATION AND TRADE
SECRETS/CONFIDENTIALITY.

10.1  Subject to the terms of this Agreement, PE-LP shall retair all of its awnership and
license interests, s the case may be, in and 1o all PE-LP Technology.

10.2  Subject 10 the terms of this Agreement, title to PE-LP’s Proprictary Information
shall at all times remain the property of and vested with PE-LP or the thurd parties whick furnish
such materals. Licensee shalt use PE-LP s Proprietary Information unly in cotinection with the
exercise of its rights and performance of its obligations under this Apreement. Licensee shail not
disclosc PE-LP’s Propriciary information to third parties other than those who have a *'need t0
know™, in which laticr cvent the identity(ies) of such “need 10 know™ panics shall {irst be
revcaled to PE-LP ir writing and then such third parties shall execute a confidentiality wid non-
us¢ ngreement ruaning io favor of, and satisfactory in, PE-1P in advance of such disciosure(s).
Upon the carlier of (i) any icrmination of the License of (i1) the request of PE-LP, Licensee and
all individuals whose services are enpaged by Licensce shall promptly retum to PE-LP or it
designees all 6f PE-LP'x Proprictuy Information and any and all related matesials, inchnding all
copics thereof.
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1. WARRANTIES AND BEPRESENTATIONS. in addition to the other westanties,

representations and covenants set forth in this Agrcoment:

11.1  Each party wartants and represents to the other that it has full nght, power and
authority (o eater ynto this Apgreement and w perform all its obligations hersunder and that the
cxzeunon, delivery and performance of this Agreement wiil not violate the provisious of any
other agreement (o which 3t 1s a party.

11.2  PE-LP warrants and represcnts that (i) therc are and will be na encumbrances oc
restrictions an the PE-LP Technology, nor will the use thereof, as contemplated herein, be
inconsistent with the rights granted to Liccasee in this License, and (ii) to the best of PE-LP's
knowledge, the PE-LP Tcchnology and the rights granted in this License do not and will not
vivlaic o1 infringe upon any patent or other rights af third persons. The foregoing
notwithstanding, the License granted to Licensce pursuant to this Agreement is non-exclusive.

114 YE-LP warrants and represents that the PE-UP Technology shall cornply with all
applicable Juws, rules end regulations, including, but not limited to, the standards that may be
{inally adopted (afier the appeal process has been completed) from time o time by the United
States Food and Drug Adminisuration or by the United States Depanment of Agsiculture.

i1 4 TFach party warrants and represents that it will conduct its activities i connection
with this Agrecment in accordance with all applicable Jaws, statutes, ordinances, rules,
regulations, orders ang bylaws.

11.5 Licensce warrants and represcnts that is shall not disclose PE-LP Proprietary
Information te third parties except in accordanse with this Agreement, nor contest, directly or
idyectly, PE-LP's ownership, right, title ur imeiest in PE-LI Tochnology.

12. INDEMNIFICATION.

12,1 Each party will at all times indeinuify, defend and hold harmless the other party
fromn and against any and all claims. danages. liabilities, costs and expenses, including
rcasonable counsel foes, arising ovt of any breach of a representation or warranty made by such
patty or out of the breach of any obligation by a party under this Agrcement. Prompt written
notice of auy claim or hugation hereunder must be given either party, as the case may be, by the
otber party in order for sad wndemnity 10 apply. The indemnifying party shatl have the right to
contol the defense of the claumn at its expense. At its own cost and expense. the indemnified
party shall have the right, but not the obligation, 10 panticipar in the defensc of any claim:
provided, however, thot the indemnificd porty shall reasonably cooperate with the indemnitor in
the defense of any claim. There will be no setticment of any claim 1o which an indempty relates
witheut the prior writicn consent of the indemnitor, which consent shall not be unreasonably
withheld or delayed.

13 ARBITRATION; REMEDIES.

13.1  Any cuatroversy or claim arising out of or relating to tus Agrcement, or the
breach thereo!, shall be serled by arbtuation in Boston, Massachusetis, in accordance with the
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Commercinl A:bitration Ruics of the American Areitration Association and the provisions in this
Asticte 13, and judgment on the award rendered by the arbitrators may be entered in any court
having junisdiction thercof.

132 With regurd 10 the interprclation of this Aprcament on matiers of dispute between
PE-LP and Licensze, the parties apree to have all questions reiatzd thereto, including the award
of compensaiory or purutive damnages, or both, submine? 10 and resolved ty binding arbigatior.
by a pancl of three (3) asbitrators as follows:

13.2.1 Each arbitrator must be completely independent and free from any prior
dealings wilh eitker party, including their atfiliates and/or agents including their attoreys and of
any disputcd products and processes involved in the arbittation. Each panty shall select one
arbriwator, and the two arbiurutors so selected shalt select the third. The arbitrators so selecled
shall be from & )ist of persons quahified as arbivators in pawent and technology licensing matters
10 be provided by the Amencan Arbitration Association. [F no list of qualitied persons exisis
from e Americas Arbitration Association, then the panies may cach select the arbitramtors fram
other sources.

13 2.7 The arbitrators shall have jurisdiction 10 resolve all disagieements oo the
interpreiation of all provisions under this Agreement. Notwithstanding the foregoing, the
arbirators shall not have the authority 1o modify any cxpress provision(s) of this Agreement.
Upon such a disegréement arising, cach party shalt submit a statemznt identifying the poinis
dispute in reference w the Apreement, together with all wrinten Jocwmentation in suppont thereof
which they deern appropriatc. The arbitration pane) shall convens 10 receive such further written
&nd oral presentations from cach party 2s they may deem appropriate. The arbiwrators shall then
render @ written decision addressing its findings of fact and conclusions on cach of the issues
subrnitied. The joint decision of twu of the three arbitrators shall be binding on the partiss.

{323 The arbivauon proceedings shall not require undue formality. and the rules
of evidence of a junisdiciion, although providing guidance, shall not be conuolling un the
admission of matcrial that may be considered by the arbiuation panel and the panel shall be
permitted to weigh the credibility and reliability of all matera) submiticd 10 rendering its
decision.

133 Cach party stall isctially bear its own costs a® arhitration, including, without
limitation, any fees assessed by the arbitrator designated by such party. Uravel zosts. reasonable
anorncys’ fees und other costs: provided, however, that the arbitrators shall award the prevailing
party in tbe arbitration ail such smoums expended on arbitration it accordance with this Article
13

13.4  Inthe cvent that 2 third party brings &n uctiun against either party and there is a
dispute berween PE-LP and Licensee as 10 which party 18 responsibie for defending such third
party action, then, until such dispute is resolved, PE-LP and Licensee shall ressonsbly cooperate
5G uS not 10 jeupardize the defense against such third party action.

13.5 The Licenyge and other righis grunted 16 Licensee by PE.LP ang the PE-LP
Technology that is disclosed by PE-LP 10 Licansee has a value which may not be rcadily
measured in monetary (erms. Any breach or threatened breach of this Apreement or License by
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Licensce would causte PE-LP to suffer irreparable harm and damege. Therzfore, notwithstanding
the obiigution 10 submit all disputes to arbivation, i the event of any breach or Ugeanicned breach
by Licensce of any provision of this Agreement. PE-LP shall be entitled 10 both lepal and
equitable refief, including, without fimitation, temporary, preliminary and parmanent injunctive
relief, to restrain o breach and 10 mandate compliance with the terme set forth hereip In the
event of any breach of this Apreement by PR-LP, Licensee shull only be cmtitled 10 scck
monetlary damages and shell not be entitied to scok injunctive or oter relief.

13.6  In the event of any enfoscernent proceedings under this Agrecment, whether in
purswt of legal or equitable remedies, and whether in arbitration or in a yudicial forum. the
prevailing party shall be entitled to reasonable attorney’s fees nod other costs anising out uf the
dispute, such costs to be paid forthwith by the non-prevailing party upen determination of the
maner.

14. SPECIAL PE-LP OPERATIONAL OVERSICHT PREROQGATIVES

td.1  Licensee shall not advernise, select packaging, distribute marketing or sales
hiterature or conduct any other public communication concerning the Pasteurized Eggs untl und
wnless the comumunications, packages. images, or other advertising has been approved by PE-LP,
wiuch approval shall not be unrcasonably denied or delayed.

14.2  PE-LP shall have the right at any 1ime without notice to Liceusee to inspect
Ulcemsee's plant or any other facilities under the control of Licensee where the Pasteurizer is
located and/or where uny Gggs or Pastcunzed Eggs or packaging to b used hy Vicensee are
stored, shipped from or 1o, or uscd, all to ensure that quality assurance standards are observed by
Licensee. PE-LP may impose programs upon Licensee 1o insure the compliance with such
standards. In cxercising such inspection rights, PE-LP shall reasonably cooperate with Licensee
to avoid disrupting the opcrations of Licensee

1s. NOTICES.

I3t All notices to a party shell be in wnting and shal) be nddressed 1o such party at the
address mdicatzd below. Notice shall be sufficient when delivered by hand: when sent by
tciccopy with the original thereot pasted first-class mail, postage prepaid, within two (2) business
days tnereafier; when posied certificd isanl, postage prepaid, rerarn receipt requested; or when
delivered by a repuiable, internutionally recognized private couricr, requesting evidence of
receipt as part of it service. Any such notice shall be addressed 1o the party ai its telecopy
nuraber or its address described below, and shall be effective upon the earlier of wher fisst
received or within three (3) business days of being dispatchizd, Unless otherwise notified in
writing . each party shall direct all sums payable to the other party at its address for notice
purposes. For purposes hereof, the addresscs of the parties shall be as follows:
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All notices to PE-LP shall be addressed 1o PT-LP at

Pasicunzcd Egps, L.P

South Down Shorces

1921 Paradc Road

Laconma, NH 03246-1517

Alention’ Mr. L. Joln Davidson, Chairman
fax (603) 524-5235

or to such other place as may by designated by PE-LP by piving notice in accordance wath thig
Agreement.

All notices 10 Licensee chall be sent o the address appearing on the signeture page of this
Agreement or (o such other place as Licensce may designate by giving notice in accordance with
this Agreement.

16. MISCELLANEQLIS.

16.1  Any waiver, modification or ainendment of any provision of this Agreemazn shall
be cffcctive only if in writing and signed by cach of the partics hereto.

16.2  All of the terms and conditions set forth in this Agreement shall be binding upon
cach of the parties, 1S officers, direciors, employees, mgeats, representatives, successors, and ail
vhers soting under its dircction or contro!l or in coneen with it. or under its suthority, whether
express or implied.

16.3 This Agreement shall in al) respects be vousuued, caforeed, and given effect
according 10 the law of The Comumonwealth of Massachusetts and the copyright, patent and
trademark laws of the United States of Amernica, without separd to conflict of laws principles
which would require the application of the Jaws of another junsdiction, Each party hercby
consents 10 the personal jwisdiction of the courts located within The Comunonwealth of
Massuchusens,

16.4 No waiver or modification of any right or obligation arising under this Agreement
shall be construed uy a waiver oy modification of ony other nght or obligation. No waiver of any
breach of this Agreement shall constitute a waiver of any subsequent breach of the same or any
other term or condition hereof.

16.5 Neither pasty shall be responsible for any resulting loss if the fulfillmient of any of
the 1crms or provisions of this Agreement is delayed or prevented by riots, wars, acts of cnemies,
nstonal emergency, suikes, floods, fires. acts af God, or by any other cause not withio the
contro} of the pasty whose performance is interfered with and which, with the exercise of

reasonabie dilipence, such party is unable ta prevent, whether of the class of causes enumersted
above or not.

166 Liccusee and PE-LP arc cach independent contractors with 3 relationship of
licensor and licensce. Nothing herein contained shall be construed 1o place Licenses and PE-LP
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in the relationship of principal and sgen?, master and servant, pariners, joint venturers, or
empluyct and employee, and, except as otherwise st forth in this Agrecinent, neither party shall
have. expressly or by implicatiou, the power to represcnt themselves as having any authority to
make contracts in the name of or binding on the other, or 1o obligaie or bind the other n any
macner whatsoever.

16.7 Il any provision of this Agyeement shall be found by eny court of comperent
jurisdiction 10 be invalid or unenforccabiz, then such provision or pruvisions shall not wvalidate
or in any way affect the enforceability of the remainder of this Agreemcat and such provision or
provisions shall he cunailed and limited 1o the cxient necessary 1o bring the Aprecment within
any apphicable legal requizement within the junisdiction of such court.

16.6  The headings of the sections and other subdivisions of this Agrcement are for
convenient refcrence only  They shall not be used in uny way to govem, lbmit, modify, construe
this Agrcement or any part o1 provision thereof nor otherwise be given any legal effect.

169 This Agrecement may be ¢xecuted in counterpans. Each counterpart, including 2
sigrature page execuled by cach of the panies hercto, shall be an onginal countzrpan of this
Agreement, but all of such counterparts together shall constitute one instrument.

16.10 Ench party agrees to provide any and all additional documents reasonably
requesied by the other party in order to carry out the purpose of this Agreement.

1611 This Agzcomont containg the full and complete undertaking and agreement
vetween PE-LP uad Licensce with respect to the within subject matter, and superscdes all other
agreements berwecn PE-LP and Licensee, whether written or oral (except any confidentiality
agreements between the parues, which shull, o he extent such agrcements do nov contradict the
terms of tus Agrecroent, continug in cffect), and mey not be modified or amended except by
wrinen instument executed by both PE-LP and Licensee contemporaneously herewith or aRer
the date of this Agreement with specific reference to this Agrcoment.

IRFEMAINDER OF PAGE INTENTIONALLY BILANK}
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IN WITNESS WHEREOF, thc parties hereto have set their hands 10 tns Agreement as
4 sealed vistrument and have delivered this Agreement as c;I'lhc/l74TL day Om, 200 ‘/
L
PASTEURIZED EGGS, L.P.,
By Iix Generol Punncr The Davadson
Group Shell Egp, _Corporanon_-__

By: ;:/ 1/"4’ /”/\'

L o‘hn quason
Tts: Chaim7l~ and Chief Execunve Ufficer

licensee:
NATIONAL PASTEURIZED EGGS. LLC, _
a ZANDiAn A limited liability company U
é,;L:2512¢/~44> (135144/€i?f\4~
Ao Ao , 1ts member and
dxuv authofrized

Notice Address of Licensce:

Nauonul Pesteurized Cggs, LLC

L Fr0 G K3 590
A 4AALL, Tl Ol S ‘

Awn: ~T7ALL A B X A0 4F
Fax # [JONE T~ /0 ¢

\He nsep
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