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Assignment of Patent and Purchase Agreement

THIS AGREEMENT made as of May 16, 2007 between, Quality Food Control, Inc. (the
"Assignor') of 445 8. Ingram Mill Rd., Spungﬁeld MO 65802 of and FMC FoodTech (the"
"Assignee") of 1622 First Street, Sandusky, Ohio 44870.

WHEREAS:

(A)  Assignor is the inventor of the Provisional Patent #60/861,758 Docket #4523 26 in thc are'éii
of homestyle breading applicators which is xore parhculally descnbed 1nSt:hed1ﬂe NS

hereto (the “Provisional Patent"); and geo

(B)  Assiguor has agreed to assign to Assiguee his entire interest in the Provxsxonal Patent

NOW THEREFORE IN CONSIDERATION OF ﬂ‘xe prermscs dind: other good ‘and valuabie
consideration, the receipt and sufficiency of WhJ.Ch is heieby ’aokuowledged the pames hereby
agree as follows: S e

1. The Ass1gno: hereby assigns to the Ass;gnee ot its noMmiiEs all of his or her rights, title and
interest in and to the Provisional-Patent and all nghts pnvﬂeges sroyalties and other
interests therein. The A531gnor atifforizes and 1eques’ts the Ditector of the U.S. Patent and
Trademark Office to issue satd United States Provlsmnal Patent to said Assignee. Assuch
the entire rights, title and interest in and 1o, the ‘same will-be*for Assignee’s sole use and
benefit as fully and entxrely as if the same would have been held by the Ass1gn0r bad this
assignment and sale not been made, AR

2. Assigpor hereby 'agrees to comply with the Non-Compete Agreement attached hereto as
“Schedule B”. S DI

3. As, cons1derat10n for the assxgnment of the Provxsmnal Patent to the Assignee and the
,execuuon of. the Non-Comthe Agreement, the Assignes will pay to the Assignor and
.+ ‘Dénnis Brady: the sum of $300“000 00, which shall be paid by cash or bank draft
e concurrcntly w;th thc e:;ccutmn ‘of this Agresment as follows:

s $235 000 0 be pazd to Quality Food Control, Inc. and
*4.73865,000 o be paid to Dennis Brady.

" Addmdnally, as consideration for the Quality Food Control, Inc. assets listed in
" “Rchedule’e™ FMC FoodTech will pay to Quality Food Control, Inc. the sum of
$45 500.00. The assets are purchased by EMC FoodTech crated but not shipped. The
Asszgnox agrees to do, execute and perform such other acts, documents and things as the
ASSignee may reasonably request in ordex to give full force and effect to the true meaning
-,':Si?and infent of this Assignment, including but not limited to executing such documents as
/““may be necessary or desirable to register, record, perfect o file the assignment of the
Patent with public offices and governmental authorities.
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S. Assignor declares that none of the trade secrets necessary in the development of the Five
Star Breader technology were misapproptiated in any way. Furthermore, any finding by a
government judicial body or by admission of any party signature to this agreement that the
technology was misappropriated constitutes a breach of this agreement. The Assigriée has
full right to pursue all legal recourse in such event to reclaim sums paid under the teims*of
this agreoment as well as all costs and damages related to or arising out of the breach 01
misappropriation.

6. This Assignment shall be governed by and construed jn accordance w1th thc laws of R
Springfield, MO. : AN

7. This A331gnment constitutes the entire agreement between the Assignor and the A551gnee
relating 1o the subj ect matter hereof aud stands in the place of 4 4ny previous; agleemam
whether oral or in wmtmg No amendment to this Assignment:shall, be bmdmg upon the
parties unless it is in writing and executed by both parties. :

8. This Assignment will enure to the benefit of and be bmdmg uponthe helrb,mlexéb‘w_.itdrs,
successors, and assignees of the Assxgnee "':- . ; Y

9. All terms of this Agreement are private and conﬁdenual.r abd cannot be dlScIosed to a third
party without consent of all pames sxgnature 1:0 thlS Agreement

Steve ASmlth General Manager, FMC FoodTech

" "Dennis Brady, President,
Quality Food Control, Inc.

eit] Gavy Newkirk, Vice-President of R&D
Quahty FUod‘-Control Inc. Quality Food Control, Inc.

Newklrk,.,’\f" ice-President of Marketing and Gaxy Newkirk, Vice-President above sign on
behalf aflremammg un-named stockholders by unanimous consent.

s [ RY D. MALONEY L{’ﬂ
g.:....o‘*__ Nofqll-ﬁ\%l..lbum state of Missourl %
i LI chestign

LTI 'é‘ Commiaalon 06 22618
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Schedule “A”
Description of Patent
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Attorney Docket No.: 452326
Express Mail Label No.: ED597545452US

HOME-STYLE BREADING MACHINE
BACKGROUND OF THE INVENTION:

[0001] The present invention relates to breading machines for applying & breading
substance coating to the outer swrface of a food stuff. More partlculariy, the inverition: f%lates toa
breading machine which distributes breading material evenly to the entire outer Stfacé-of the food

stuff by tumbling the food stuff as it is passed through multiple rollers, cach roller havmg multlple

concavities for holding breading materials and wherein the Process: substantxally 51mu1atmg “hand
breading processes. Jete W

[0002] Breading machines are well known in the commercial food prepal atmn mdustry
Typical breading machines cau be divided into two categories. First ate the- driim or 101161’
machines. These machines operate by placing the foodstiff o B breaded. w;thm the joner
chamber of the drum or roller and adding breading mateualzsAs the food:stuff-and breading
material are tumbled together within the rotary: drum the breadmg adheres to the-outer surface of
the food stuff. This often necessitates applying a“hquld or batteirto-the outer surface of the food
stuff prior to placing it in the yotary drum to facilitats adheszon of the breadmg material.

[0003] Rotary drums are also used to d1slodge excess b1eadmg matenal which may be
applied by different means. .

[0004] The second general type of bleadmg machmcs can bc classified as line assembly
breaders. These machines use muitlple movingbelts or giates. Typically, the food stuff to he
breaded is placed on the conveyor: sbelt or grate and breading material is poured or dumped onto the
smface of the food Stuﬂ‘ as it moves along the line. Oftén, the food stuff is dropped from one
conveyor to another, sometzmes ln’ttmg ‘bars, or otlii;assemblies to flip the food stuff so that
breading can be apphed to-allsides of" the: pwduct The assembly or conveyor type breading
machines, cin be: }nghly efﬁclent in that they allow a single worker to bread large volumes of food
stuff in, a; short penod of time, " .

PSR ""[0(305] Early COnveyox breadmg ‘machines generally included a single conveyor belt onto
which breading; matemal wisiplaced, either by hand or by mechagical means, such as gravity spill
or cont es’ance by auger. Ondethie ‘breading material was on the surface of the conveyor, the food

_stuff to"bE: breaded was placed on top of the breading material by a worker. Additional breading

.matenal WOuld then be dumped on top of the food stuff as it moved along the conveyor line. A

" wolker would then remove the food stuff for packaging.

R [0[}06] These machmes generally result in breaded product which is inferior to products
breaded by hand. Rand breading often entails a worker rolling the food stuff in a bowl of breading
‘¢ shaking food stuff in custom baskets full of breading materials.
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[0007] Advances have been made within the industry to the conveyor breading machines in
efforts to replicate the quality and consistency of hand breaded food products,

[0008] Prior machines have attempted to replicate the hand breading process by ﬂlppmg\
the food stuffs from one conveyor to another which, in theory, allows all of the sides of the food
product to be exposed to breading matesials. One such example of this type of machineis U.S. =~
Patent No. 5,238,493 to Miller. The Miller device as well as other devices whichi:allow the food Lf» g
product to d1 op from one conveyor belt onto another, increase the likelthood of damage to,the food
stuff itself Often, as the food drops from one belt to another it breaks apart or itis: othemse T
damaged. Further, as the product drops from onc conveyor belt to the next conveyor belt muoh ofiu .,
the breading material is actually dislodged from the surface of the food product. While mulnﬁ)le AT
flipping conveyor belts are efficient in exposing 21l sides of the food: sfuff to the breadmg ‘matetial,
it is difficult to achieve a consistent uniform coating of thick bleadmg, as deszred fo1 “home style”
coating. : "

W

[0009] One effort to addxess this drawback is U. S Pétent No 5 728 216 to London The
London patent recognizes the inherent benefit of- tumblmg a product in a voluise of breading
material rather than flipping the product along multiple conveyor.lines. The conveyor creates a
plurality of “tumble chambers” into which food productsaa,w conveyed throughout a line process.
As the food stuff is placed into a tuable:chamber, it is >allowed to tumble .in a volume of breadmg
material until all outer surface areas’ of th&fosd stuﬁ is coated

[0010] The London device howevet, is 1elauveiy complex in that food materials are placed
on a belt which perjodically is: allowed to siaoken to forn-the tumble chambers. Once the tumbling
process is completedthe oonveyor {belt is putled taut by rollers which then allow the food stuff to
move along the assembly.line. The repe‘anve slackenmg and tightening of the conveyor belt
subjects the system to rapldswoar and continued- mamtenanoe This problem is heighten by the fact
that the breading material uised.in thes¢’ riachines causes rapid wear of belts, rollers and gear
assemblies! MoreoVer, the bi-eadmg materia) sticks to virtually all parts of a breading machine
whlch due*to health standards, must be contxnually cleaned.

o 0011] Accordmgly, ‘What is needed is a breading machine which is efficient, allows food
stuff to; be urifétmly and ‘eonsisténtly coated with breading material and which is easy to use, easy
1o repau andmamtam and easy to clean. The instant invention addresses each of these stated

SUMMARY OF THE INVENTION

i, [0012] The difficulty with breading machines heretofore is that they typically are either
L, .hlghly ‘“fficient and move substantial volumes of product in a short period of time or they
“unifoimly and consistently apply breading material to the food product. Generally, the machines
"cannot do both because breading quality and consistency is sacrificed for production speed. The
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instant invention achieves both of these goals by subjecting the surfaces of the food stiff to a
ourtain of breading material and then gently turning or tumbling the food stuff in a “charge” or
volume of breading material.

A
[00I3] This is achieved bypassing the food stuff through a plurality of offset rollers, edch .,

roller having a plurality of concavities on the surface thereof. The concavities or cups on the ™.
swface of cach roller hold both breading material and the food product. As the follexs move, the ™ i
quantity of breading material and the food stuff is gently turned or tumbled into acopcavity opan v
adjacent roller. This action replicates the gentle tumbling of a food product fromy,one Confainetof, .’
breading material to a second container of breading material as is often associated énd commiionif .
hand breading. Because this process is automated, it is quite efficieritand can process substatitial "o
volumes of food in a short period of time. The genfle rotational actiotiof the plurality df i6llers
substantially decreases damage to the food product while repeatedly exposing all sides;of the
product to the breading material which results in uniform and consistent biéading of the products.

T e

N

[0014] In addition to effectively breading food products , thetrxpletumblmgrotary system
can easily be removed from the machine as a utiit’thereby facilitating removal Tor cléaning, repair
or replacement. This substantially decreases down time for the machine.

[0015] One person operatiqn;:ﬁf rotary'drums cend ”bé:;‘c'ﬁhanged.jto--céntrol application of
breading materials. e R

i

[0016] Additional aspect%’ﬁand object"‘g of the iny%trifion will be apparent in connection with
the discussion of thefp;g:fexred enbodiment as set forth herein.

"+ BRIGK DESCRIPTION OF THE DRAWINGS
. [ 017] Flgurel isa pla:(f v1ewof an embodiment of the breading machine.

e

DETAILED DESCRIPTION OF THE INVENTION

/J0019] Referring generally to Figure 1, the breading machine of the instant invention is
descli[j'_‘eﬂ'iin detat], The breading machine includes a frame assembly with a preferably
~entapsilated in sheets of stainless steel, ox other suitable metal to separate the area where the food
13 i5Breaded., the “clean area”, from the outer area where the various power assemblies which drive

| | PATENT
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the apparatus are located. A main conveyor belt is provided and actuated by suitable rotational
mechanism such as rollers, gears or the like. Generally, a layer of bxeadmg matexial is applied to
the upper most surface of the primary conveyor belt whereupon it is transported along the
agsembly line process. The food product to be breaded is laid on top of the layer of breading -
material by a worker. It is understood, however, that an infeed conveyor common in the inthustty,
can be used to convey the food stuff to the breading machine automatically. Breading material i 1:,
uniformly distributed across the primary conveyor belt. As the food moves along the assembly ¢ on B
the layer of breading material, it passes under a hopper which distributes bleadmg material across
the upper most surface of the food stuff. Breading material is conveyed into the lipper Hopper by a -
second conveyor belt assembly which moves breading from a stoxage area. The. ‘hopper hasig.:
volume gate which allows the amount of breading material to be distributed to be. controlled,
operator. The breading material is sprinkled onto the food product«as it moves along the assembly
In some applications, the hopper may be shaken to facilitate disbutsement. Hopper: méy: ‘have a
separate blade assembly which evenly distributes breading from the second conveyor along the
length of the hopper : L

REN TN

[0020] The food product is then conveyed to a plmahty of stacked tmnble:s The tmnblers
comptise rotary drums which are unigue to this‘invention. Eiach'rotary drum has a plurality of
concavities or cups along its outer surface. It is pleferred that each‘rotary drum is provided with
between four and eight copcavities uniformly dispetsed about its ¢ir -cumference. Each concavity or
cup is a predetermined depth which willhisld:-a specific: quanuty of btgading material and food
stuff. While auy number of rotary, drums canibé utilized, it.s preferred 16 use three stacked rotary
drums. Each rotary drum is slightly. offset and courter- rotational'to each adjacent mtaty drum, in
other words, working from top:to'bottom, the upper mbst rotary ‘drum rotates counterclockwise, the
second or middle rotaty drum rotates clockmse :nd the third or lower most rotary dram would
rotate counter-clockwise. This‘érientation of tdtation can'he reversed or altered depending on the
configuration of the machine and. ‘the direction of the conveyor assembly, It is understood that
additional rotary drums thay be used ‘as shown in I‘1gure 2. Each rotary drum preferably is
counter- rotatlonal lespecﬁvé ‘the adjat:ent 10tary drums,

.,\.

[0021] Each 1otary drum 1s»s11ght1y offset from the other so that they are stacked but not
parallel 6r vertxcally dligned. As the food stufl moves along the primary conveyor, it reaches a
termmal end whete the food stuff drops onto the upper most rotary dram and specifically into the
cup onen’fed generally opened af that tithe. Because the rotary drum has a plurality of concavities,
the food: stuff a:nd a quantity of breading drops into each concavity or cup as the rotatiopal drum
turns. As{the uppe1 most rotary drum turns counter-clockwise, the food stuff and associated

é’dmg is thitibled or flipped into the second or middle rotary drum. This movement from the
concavﬁy on tihe first rotary drum to the concavity on the second rotary drum causes the breading
matenalzand the Toigd stuff to tumble which substantially replicates the band breading process. The
second’or :rmddle rotary drum tamns clockwise and the food stuff and associated breading material
is ﬂipped or tumbled downward into a concavity on the third or lower most rotary drum. Again,
this tumbhng or flipping action from the second rotary drum to the thixd rotary drum replicates the
haud Bfeading process and farther ensures uniform application of the breading product on all
-« wsuEfaces of the food stuff. As the lower most or third rotary drum rotates counter-clockwise, the
“food stuff and breading is passed to a lower or discharge belt. It is preferred that the discharged
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belt be a grate or chain pan having a plurality of openings which allows excess breading material
to drop downward into a reclamation assembly. As the food stuff moves along the discharge belt,
excess and unneeded breading drops into the reclamation assembly and, as the food stuff reaches
the end of the assembly process, it can either be manually removed by a worker or allowed to.drop
into a receptacle for farther processing or packaging. RIS

[0022] The excess breading material which is dropped into the xeclamatidn;bin is
transferxed back to the primary chasge hopper for recircutation back through the*assenibly.process.
The primary charge hopper is accessible external the machine so that it can be refilled With,
breading materjal without stopping the machine. e 4

Loret
. :
N

(0023] The tumbler appatatus is proferably unitized in that edclidiscreet tumbler is fixed to
a drum cage. The drum cage, as best seen in Figure 1, includes a flat pieceof.metal disposed at
each end of the rotational drums which spaces and yetains.the drums ina preferred orientation; the
cage allows all of the rotational drums to be removed fror thie bréading maching as a unit. This
facilitates quick and easy cleaning, repair ox replacementi=; .. s e

. -~
PENERY .

[0024] Having now described the prefened.:crﬁbpdhnent"of‘ the breading machine of the
present invention, it will be realized that.the.same is susceptible to various modifications and
arrangements of parts without departifg. fromithe inventive concept theré¢of as is defined in the

appended claims. o S
.. CLAIMS
What is clainiéd‘tis_:
1. A breading machine for wuformlyapplymg a breading material to a food product,

compfisirg an inked-conveyor onto which a quantity of breading material is
placed; anielevated hopperfrom which breading matexial is sprinkled generally downward
_4:onto the primary conveyor;,. ¥

% §a plurality,of sotating tumblers’aid a discharge belt, wherein the food product is

i placed onito:this btéading material on the first conveyor, and passed beneath the elevated

" "dischargeflopper where flié food product is sprinkled with breading, then passed to the
'“ipluifaijtﬁ,r of rotational tumblers and onto the discharge belt.

The breadmg machine of claim 1, wherein the plurality of rotating tumblers further
25 compriSesiatleast two stacked counter rotating rollers, sach rotating tumbler further
‘‘provided with a plurality of concavities disposed about its circumference.

/The breading machine of claim 2, wherein the plurality of rotating turnblers further

.t “omprises three stacked and offset counter rotating tumblers wherein the upper most
o tumbler rotates counter-clockwise, the middle tumbler rotates clockwise, and the lower
' most tumbler yotates counter-clockwise and wherein breading roaterial and food product

3.

" | P@,NT L
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are tumbled between the stacked rollers.

4, The breading machine of claim 2, wherein the plurality of rotating tumblers further”, .
comprises five stacked and offset counter rotating tumblers wherein each tumbler rotates 1
a direction opposite each adjacent rotating tumbler and wherein breading material and food,_'
product are tumbled between the stacked rolfers, =

5. The breading machine of claim 2, further comprising a hopper feed

assembly to route breading material from a storage compartment to the élevated hoppe1 e
6. The breading machine of claim 5, further comprising a return belt ‘ L

assembly to route unused bzeadmg material from the plurality. of mtatmg tumblels to the

hopper feed, .
7. The breading machine of claim 1, further compusmg adrum cage removably mountable to

the breading machine and onto wlnch each rotating: fuinbleris ‘attachedisuch’that the
plurality of rotating tumblexs can be removed from“the breadmg machiné-as & unit.

ABSTRAC'I‘ R
[0025] A breading machine f01 umformly applymg bread:mg to food to replicate the
appearance and consistency of hand breading. The machine includes a pluality of stacked rotating
tumblers. Each tumbler includes concavities dlspdscd about the' periphery to hold and retain
breading and the food to whick the breadingis béing apphed Each tumbler turns opposite the
adjacent tumbler such that the Breading and food are genﬂy tossed between each tumbler to
replicate the action of hand bleadmgl Sy

P
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Schedule “B”
Non-Compete Agreement

THIS NON-COMPETE AGREEMENT (the “Agreement™} is entered into effecnve A of
this 1st day of June 2007 between FMC FoodTeck and Quality Food Control,.Inc., Dennis Biady.
President, Quentin Pendergrass Vice-President, Gary Newkirk Vme-Preszdent aud Jeff Newkn:k '
che~Pres1dent of Marketing (collectively referred to as “QFC”). : i

WHEREAS simultaneously with the execution of this Agreement, FMC FoodTech and
QFC have entered into an Agreement wherein QFC is transfertingits nghts to prows;onal patent
application 60/861,758 for the Five Star Breading Applicator, SE :

WHEREAS, FMC FoodTech will pay QFC the sum of $300, 000 io acqmre the ugbts to
this provisional patent and,

WHEREAS, Dennis Brady, President, Quentm Pemiezglass Vme-Premdent, Jeff Newkirk
Vice-President of Marketing and Gary Newkiil: VICB-PI‘CSIdCﬂI through their association with
Quality Food Control, Inc., have obtained knochdgc of “flie strade secrets and proprietary
information relating to the Five Star Breading Apphcator and the maiket it will serve, which trade
secrets and proprietary mfonnaﬁon conéntute a substanttal asset to be; acquued FMC FoodTech,

WHEREAS, FMC Food”fech has requu edyds.a condmon to its execution of the provisional
patent acquisition, QFC to execute and dehvcr thxs Agreement -and

WHEREAS, QFC, for the cons1derat1on set ‘forth below and the consideration to be
received in connection. w1th the; Assxgnment of Patent ‘and Patent Purchase Agreement, has agreed
to, aud does hereby enter 1nto £hi. Agreement on the terms and conditions set forth below.

NOW, THEREFORE in. conslderanon of the foregoing and the premises, representations,
and mutual covenants hemmafter*set forth, the parties do hereby agree as follows:

DEFINITIONS

“Conﬁdenﬁal Infoxmation” shall mean any confidential information with respect to

“the ‘condiet or detdils of the business of FMC FoodTech including, without

' ;j “limitation, information relating to its coating and fiying business, its methods of

“: ' loperation, customer lists, marketing methods, policies, persommel, suppliexs,

" competitors, markets or other specialized information or propristy mafters of FMC

FoadTech. The term “Confidential Information™ does not include, and there shall be

no obligation hexeunder with respect to, information that (a) is generally available

to the public on the date of this Agreement or (b) becomes generally available to the

public other than as a result of a disclosure by QFC in violation of this Agreement;-

() was or becomes available to QFC on a non-confidential basis from a source

e other than FMC FoodTech or its representatives, provided that to the knowledge of
Y QFC, after due inquiry, such source is not prohibited from disclosing such
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information to QFC by a contractual, legal or fiduciary obligation to FMC
FoodTech or its representatives;

(b)  “Agreement” meaos this Non-Compete Agreement;
(¢)  “Closing date” means the date upon which all parties have executed this agreee‘léﬁt-"_

(@  “QFC” means any equity investor in Quality Food Coptrol mcludmg but not hxmted‘;;‘:{" <5
to Dennis Brady, Quentin Pendergrass, Gary Newkirk, and [ eff Newklrk, achng in
their individual as well as collective capacities;

AGREEMENT
1. Consideration. In consideration of the covenants a:nd agrt’.ements of QFC eontamed
herein, FMC FoodTech hereby agrees to pay QFC as follows: ‘\ :

()  Upon the execution of this Agreement and the Ass1gnment of Patent and
Patent Purchase Agreement, FMC FoodTech shali" d:does: heleby pay to QF C-the sum of
$300,000.00. g .

2. Non-Competition. QFC acknowledges that m thext development of the Five Star
Breader technology they have become familiar with’certain pmpmetary information of which is
being acquired by FMC FoodTech: Ti- cons1derat10n fm .the paywents set forth herein QFC
covepants and agrees that from the Closing Date and fora’ penod of two years they shall not:

(a) dlrectly or mdneeﬂy, own, manage, operate control, invest or acquire an
equity interest in any! entlty Jocated: ot ™ conductmg business in North America curently
serviced by FMC I‘oodTBCh which ¢ompetes with the business currently conducted by
FMC Food’[‘eéh in the pmc:essmg of poultry, beef pork, fish or other prepared foods;

(b) engage in or carry ony; elther duectly or indirectly, whether for themselves or
as an -employes,” ofﬁcer diréctor; -agent, consultant propriefor, partner, stockholder,
membe1, _]Olnt venturer, ‘investor, or other paid participant in any business within North

~Krsierica whmh competes ‘with the business currently conducted by FMC FoodTech in. the
piocessmg of poultl y, beef, pork fish or other prepated foods;

(e) request anyoustomer of FMC FoodTech or any other person which has a
usmess ‘relationship™with any FMC FoodTech to curtail, cancel, or otherwise discontinue
Ts bus_mess or relationship with FMC FoodTech ; ot

“‘(d) directly or indirectly denigrate or in any manner undertake to discredit
FMC Fodeech or any person or operation associated with FMC FoodTech.

NOtwmthstandmg the foregoing, nothing contained in this Agreement shall prohibit QFC
from owmng not more than one percent (1%) of any comoratxon the securities of which are traded
on a nahonal securities market and which is engaged in a business which is in competition with

. FMC Food’l"ech
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3. Non-Solicitation. From the Closing Date and for the a period of two years after the
Closing Date, QFC covenants and agrees not to directly or indirectly solicit the employment of the
erployees of FMC FoodTech; provided, however, that this Agreement shall not prohibit (a) any
advertisement or general soficitation that is not specifically targeted at such officers or employees,
or (b) soliciting the employment of any such officer or employee who has been termmated by
FMC FoodTech. o

4, Confidentiality. From the Closing Date and for the a period of'two years after the "y,
Closing Date, QFC shall not disclose to any person, or use or otherwise ‘exploif: fOl‘“’tb,E?lI own b
benefit or for the benefit of any person other than FMC FoodTech, any Conﬁdén’ual Tnformation
(as defined below). QFC shall have no obhgahon to keep confidential, any Confidexitial™ -,
Information if and to the extent disclosute thereof is speolﬁcaﬂyuequued by law,‘ Judlclal or
governmental order or other Jegal process; provided, however, thiit in‘the event stch: chsclosure 1s
required, QFC shall, to the extent reasonably practicable, provide FMC: FoodTech wﬁh reasonably
prompt notice of such requirement, so that FMC FoodTech may seek.aii approprxate\ p;otectwe
order or waive compliance with this provision with respect to. such dlsclosmc gEx

5. Other Agreements.

(2)  Subject to the following:sentence, the; §arties to this Agreement further
agree that to the extent the restrictive coveriahts,containédsih Sections 3, 4 or 5 should be
held by any court or other constituted, legal authonty to be vo1d or otherwme unenforceable
in any particular area or Junsdwnon, ithen the pames*\shall comsider this Agreement to be
amended and modified so.ag-to eliminate ther efrom‘that particular area or jurisdiction as to
which such festrietive covenant is so held’ fo.be,void ot stherwise upenforceable, and, as to
all other areas and jurisdictions covered by ﬂfus Agreemeit, the terms and provisions hereof
shall remain in full foree;and effectas ongmally written. The parties to this Agreement
further agree that to the extent any of the foregding restrictive covenants should be held by
any court or;other constituted legal authofity to be effective in any particular area or
jurisdiction onIy ifisaid covenant is modlﬁcd to limit its duration or scope, then the parties
shall consider such:covenant to-bé amended and modified with respect to that particular
ared: or Junschction so-as'to comply with the order of any such cowrt or other constituted
legal authonty, and, asit0”all other jurisdictions or political subdivisions thereof, such
covenant shall rernain in fll: forcc and effect as originally wiitten.

law for: thie. breach or threatened breach by QFC of any one or more of the covepants set
ffbrth in"this :Agreement and agrees that in the event of any such breach or threatened
breach FMC FoodTech may, in addition to the other remedies which may be available to
1t, +file a suit in equity to enjoin QFC from the breach or threatened breach of such
covenams

—_ 6. Termination. This Agreement shall terminate and be of no futther force and effect
ek upon ‘the termination of the Acquisition pursuant to its terms prior to the consummation of the
" transactions contemplated thereby.
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7. Notice. Avy notice, or other communication provided or pepmitted in this
Agreement must be given in writing and may be served by depositing same in the United States
mail i certified or registered form, postage prepaid, addressed to the party or parties to be notified
with return receipt requested, or by delivering the notice in person to such party or pamés or by a
nationally recognized Ovem.lght service. Unless actual 1ece1pt is required by any provision of this
Agreement, notice deposited in the United States mail in the manner herein prescribed shail b\a
effective on dispatch. For purposes of notxce the address of QFC shall be as follows K

Quality Food Control, Tnc. " L

445 S. Tngram Mill Rd. PR VRN

Springfield, MO 65802
Attn: Quentin Pendergrass, Vice-President

Tl

The address of FMC FoodTech shall be:

FMC FoodTech
1622 Furst St

Sandusky, OH 44870
Attn: General Managel

EMC FoodTech shalt have the right from t1me to tlme and at any time to change its address
and shall have the nght to specify:as its address any offier address by giving at least ten (10) days
written notice to QEC; QFC shall, Hiave the right fronttime to time and at any time to change his
address and shall have:the Tight to. spec;fy as, hm’ address any other address by giving at least ten
(10} days wntten notlce to] FMC FoodTech:

8 Conhoihmz Lawn Th1s Agreement shall be govemed by, consirued and enforced in
accmdance wﬁh the. laws of the’ State of Missouri (without giving effect to conflicts of laws
pzmc1ples thereof) :

L ntiie A i 'eement " This Agreement contains the entire agreement of the parties
w1th rcspect ‘to the subject matter hereof. The Agreement may not be changed orally or by action
:___1,‘mact10h, but .only by an agreerment n writing signed by the party against whom enforcement of
o any WalVBI‘, change modification, extension or discharge is sought.

.'IOa Severabllm If any provision of the Agreement is rendered or declared illegal or
unenforceabic by reason of any existing or subsequently enacted legxslatwn ot by decree of a court
of last résont, the parties shall promptly meet and negotxate substitute provisions for those rendered

e or declared illegal or unenforceable, but all zemaining provisions of this Agreement shall remain in
o full fome ‘and effect.
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11.  Benefit and Burden; Assigoment. This Agreement may not be assigned by QFC
without the consent of FMC FoodTech; however, FMC Food Tech may assign this agreement to
any affiliate or subsidiary or to any acquiring party or successor-in-interest upon notice to QFC.
This Agreement shall be binding upon, and inure to benefit of, any permitted successdrs and
assignees.

12, Voluntary Agreement. QFC acknowledges that he has been given an opportunity.16:
review the termus of this Agreement, that he has been given an opportunity to, consult with counsely & -
or determined that such consultation is not required, and that they have executed ﬂns Agreement i
voluntarily. -

13, Execution. This Agreement may be executed in, ‘multiple countetpa:ts 'each of B
which shall be deemed an original and all of which shall constitute: one 1nst:rument° A

EXECUTED to be effective as of the date first above written.

FMC FoodT

//A\

a i A T
Name: Steve Smith ot S

North. America General Managef_ o

"«'

Quality Food Control. A / /
Denms Bxady, Pr631dent N Qu ntin Pendergrass V1ce-Pres1dent
Quahty F dod Contml JInc. Quality Food Control, Inc.

Iefli Q‘)qfl{ Vlce-P1es1dent of Marketing Gary Newkitk, Vice-President of R&D

Quality Food Control, Inc.

Jeff Newknk Vice-President of Marketing and Gary Newkirk, Vice-President above sign on
behaif of remaining un-named stockholders by unanimous consent.

%MA&Q Mmﬂgf - 7-2010

] \5\""’,!: "/.r LARRY . MALONEY
S o otans '& Naotary P(.Ib“{) Star
f. fompsy % A fa Ogn of Mlssourl

e g Cornfission # 04822615
\\ My Conmwlon Em!ra& Junue.fy 17 2010
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Schedule “C”
QFC List of Asset to be Acquired

. QFC/HB3T-26 26" 3 Tumbler Breader without motors and controls (Image #4) Y
QFC/TS-500-36 36" 5001 capacity Spreader Conveyor (Image #1)
(2 gty) 40" 5-STAR Frames (Image #2) :
(1 gty) 36" 5-STAR Frame (Not shown)

4of 5 Completed 40" Tumblers (Image #3)

Set of Elevator Chains and Wire Belts (Image #3)
Set of Machined Shafts for 40" 5-STAR (Image #3)
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