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INorel Acquisition Corporation |[12/23/2004 |

RECEIVING PARTY DATA
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|
|
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CORRESPONDENCE DATA

Fax Number: (609)924-1811

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
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INTELLECTUAL PROPERTY ASSIGNMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT (this “Assignment”) is entered
into by and between NOREL ACQUISITION CORP., a Delaware corporation (“Assignor™), and
VIRTUS NUTRITION LLC, a Delaware limited liability company (“Assignee”) and shall
become effective as of February 1, 2005 (the “Closing Date™).

RECITALS:

A. Assignor is engaged, among other things, in the business of the development and
sale of animal nutrition products (the “Business”).

B. Assignor and Assignee have heretofore entered into that certain Contribution
Agreement, dated as of the date hereof (the “Contribution Agreement”). Capitalized terms used
herein and not expressly defined shall have the meaning ascribed to such terms in the
Contribution Agreement.

C. Assignor desires to contribute to Assignee, and Assignee desires to accept from
Assignor, all of Assignor’s right, title and interest in and to the Intellectual Property Rights,
together with the goodwill symbolized by the trademarks and service marks included therewith.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Intellectual Property Assignment. Effective as of the Closing Date, Assignor
hereby contributes, conveys and transfers unto Assignee the following:

(@ Assignor’s entire right, title and interest in and to the Intellectual Property
Rights, including, without limitation, (i) the trademarks, service marks, trademark applications,
service mark applications, trade names and domain names set forth on Annex 1 attached hereto
and (ii) the goodwill of the Business carried on in connection with the trademarks and service
marks set forth on Annex 1 attached hereto;

(b)  All claims, demands and rights of action, both statutory and based upon
common law, that Assignor has or might have by reason of any infringement of any Intellectual
Property Right prior to, on or after the date of this Assignment, together with the right to
prosecute such claims, demands and rights of action in Assignee’s own name;

(¢)  Any income, royalties, damages and payments now or hereafter due and/or
payable under and with respect to any of the Intellectual Property Rights, including, without
limitation, the right to recover for past, present or future infringements of the Intellectual
Property Rights; and

(d)  All rights corresponding to the trademarks throughout the world, as fully
and entirely as the same would have been held and enjoyed by Assignor had this Assignment not
been made.
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2. Ful:ther Assurance.

(@) Assignor agrees that it shall do, execute, acknowledge and deliver, all acts,
agreements, documents, instruments, notices and assurances as may be reasonably requested by
Assignee to further effect and evidence the transactions contemplated hereby.

(b)  Assignor shall, at any time, upon request and without further
consideration, communicate to Assignee, its successors and assigns, any facts relating to the
Intellectual Property Rights or the history thereof as may be known to Assignor or its officers,
employees and agents, and cause such officers, employees and agents to testify as to the same in
any infringement or other litigation at the request of Assignee.

3. Enforceability. If any provision of this Assignment shall be invalid or
unenforceable, in whole or in part, or as applied to any circumstance, under the laws of any
jurisdiction that may govern for such purpose, then such provision shall be deemed to be
modified or restricted to the extent and in the manner necessary to render the same valid and
enforceable, either generally or as applied to such circumstance, or shall be deemed excised from
this Assignment, as the case may require, and this Assignment shall be construed and enforced to
the maximum extent permitted by law as if such provision had been originally incorporated
herein as so modified or restricted, or as if such provision had not been originally incorporated
herein, as the case may be.

4. Amendment. This Assignment may be amended or supplemented only by an
instrument in writing signed by Assignor and Assignee.

S. No Third-Party Beneficiaries. Nothing in this Assignment shall confer any
rights upon any Person other than Assignor and Assignee and each such party's respective
successors and permitted assigns.

6. Counterparts. This Assignment may be executed in counterparts, each of which
shall be deemed an original, but which together shall constitute one and the same agreement.

7. Successors and Assigns. This Assignment shall be binding upon and inure to
the benefit of the parties hereto and their respective successors and permitted assigns.

8. Governing Law. This Assignment shall be governed by and construed and
enforced in accordance with the laws of the State of Ohio, without giving effect to any choice of
law or conflict of law provision thereof that would cause the application of the laws of any
jurisdiction other than those of the State of Ohio.

9. Contribution Agreement Governs. Notwithstanding anything contained in this
Assignment to the contrary, in the event of any conflict between this Assignment and the
Contribution Agreement, the terms and provisions of the Contribution Agreement shall control
the extent of the contribution and assignment made pursuant to this Assignment.
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ASSIGNOR:

NOREL ACQUISITION CORP.

By: S&DSDA A Zr,-—-’l -
Name: Aler' T S=hamm~/
Title: __ Q O\ T neostr~.

ATTEST:

%L . 77(&%

Name: A/V(JT’M V. Mawi Gt/

STATE OF _(COH(D )
) SS:

COUNTY OF Summet )

On this 3 S day of Dece s 200_:_{ before me appeared
Allen 3 Sggr,fz/ , the person who signed this instrument, who acknowledged that he/she
signed it on behalf of the identified corporation with authority \t;z. .

Notary Public

My commission expires:
LIS M. BAGLIA

+y Commission Exgres Mar<h 13,2005

SOLICITORS, 31445, 00001, 100762715.1, Intellectual Property Assignment - Virtus Nutrition LLC
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440 248 2075;

sent By: The Robert Halliday Company;
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