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1. Name of conveying party(ies): (0] - A 03049§§19me anu auuress of receiving party(ies):
Societe des Produits Nestle S.A. £
5 006 Name: _Minerva Oli S.p.A.
[~ ’ Internal Address: Voghera (PV), Via Amendola, 56,
O Individual(s) ation Street Address:
General Partnershi Limited Partnershi i
- General Pa P ot P City VOGHERA (PAVIA) __ State: IT _ ZIP:
Corporation-State
1 Other O Individual(s) citizenship
Additional names(s) of conveying party(ies) O ves X No ] Association
(1 General Partnership
3. Nature of conveyance: (1 Limited Partnership
Xl Assignment (1 Merger Corporation-State _VOGHERA (PAVIA), ITALY
U Security Agreement 1 Change of Name O Other
0 Other If assignee is not domiciled in the United States, a domestic
designation is OyYes O N
Execution Date: January 2, 2003 (Designations must be a separate document from
Additional name(s) & address(es) O Yes 0 N
4. Application number(s) or registration numbers(s):
A. Trademark / Service Mark Application No.(s) B. Trademark / Service Mark Registration No.(s)
1389245
1424973
Additional numbers Yes ] No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved:.....................cccoeeeel.
Name: Adesh Bhargava
7. Total fee (37 CFR 3.41):.................. $ $40.00
Internal Address: DYKEMA GOSSETT PLLC
I Enclosed

& Authorized to be charged to deposit account

Street Address: 1300 I Street, N.W., Third Floor West 8. Deposit account number:
/21/2005 ECOOPER

04-2223

State: ZIP:: 20005 -

N

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy

of the original document.

Adesh Bhargava July 25, 2005
Name of Person Signing Signature \/ Date

Total number of pages including cover sheet, attachments, and

Mail documents to be recorded with required cover sheet information to:
Mail Stop Recordation Services
Director of the United States Patent and Trademark Office
P.O. Box 1450, Alexandria, VA 22313-1450
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TRANSLATION

(side stamp) Studio Notarile BUSANI & GARDELLI (Notary’s Firm BUSANI & GARDELLI)
43100 PARMA {PR), VIA G. VERDI, 6 — TEL. +39 {(0)521 / 228058 (4 L. ISDN RIC.AUT))
+ 39 (0)521 /287849 (FAX & MODEM) - + 39 (0)521 / 385118 (VIDEOCONFERENCE)
E-MAIL : busanot@tin.it - VAT CODE 02139160341

(stamp) STUDIO NOTARILE ASSOCIATO BUSANI — GARDELLI
(Associated Notary Firm Busani — Gardelli)

43100 PARMA — Via Verdi, 6
0521/228058 (tel.) — 0521/287849 (fax)

TRADEMARK SALE AGREEMENT
Entered into in Parma, on 2 January 2003
between the undersigned
Société des Produits Nestlé S_A., with registered office in Vevey, avenue Nestlé, 55, registered with
the commercial Register of Vevey under No. 3/80, in the person of its special attorney, Mr. Stefano
Ronchini, having the necessary powers, as per the Power of Attorney dated 12 December 2002,

enclosed herewith under “A”, hereinafter for short named “Nestlé”

on one part, and

Minerva Oli S.p.A., located in Voghera (PV), Via Amendola, 56, corporate capital Eurc 23,130,370.00
fully paid up, fiscal code and number of entry in the Business Register of Pavia 01983340181;
VAT CODE 01983340181, in the person of Dr. Giuseppe Gasparini who acts pursuant to the powers
granted to him by resolution of the Shareholders’ Ordinary Meeting of 17 December 2002 — as per
extract certified by Dr. Paola Piana Notary in Genoa file No. 8429 copy of which is hereinafter
enclosed under “B”, (hereinafter “Minerva” or “the Purchaser”)

on the other part
whereas

a) Nestlé is a company operating, directly and through the Nestlé Group, in the field of the
manufacture and trade of food products in general, in the l{alian Republic and abroad;

b) Nestié is the owner of the trademarks listed in enclosure 1.02;

c) the Purchaser wishes to purchase from Nestlé the tfrademarks mentioned under the preceding
point b);

d) Nestié intends to assign such trademarks to the Purchaser;

after these recitals, which form an integrant part of this agreement, it is agreed as follows.

Article 1 — Definitions

In addition to the terms and expressions possibly defined in other clauses of this agreement, to the
purposes hereof the terms and expressions mentioned hereinafter have the meaning hereinafter
indicated for each of them.

1.01- “Nestlé Group”: Société des Produits Nestlé S.A. of Vevey (CH) and any company which
controls it or is controlled by it, directly or indirectly or is subject to the control of the same entity,
inciuding Nestlé ltaliana S.p.A., in their whole and/or individually;

1.02- “Trademarks”: the trademarks listed and identified in details in enclosure 1.02, all in their whole.

ginewls\ettereNgaltraduzionilcontratto vendita marchi nestle - minerva.mfe.doc 1/6
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TRANSLATION

Article 2 — Subject matter of the agreement

2.01- Under the terms and conditions herein provided for, Nestlé assigns and selis to the Purchaser,
which accepts and purchases, the Trademarks for all the goods and the classes for which they
are registered or applied for registration.

2.02- Subject to the representations and warranties provided for under the following Article 4 and the
rights deriving to the Purchaser from their possible breach, the Trademarks are transferred by
Nestlé to the Purchaser in the situation of fact and right in which they are.

Article 3 — Price, payment and guarantee

3.01- The global price of the sale of the Trademarks is agreed for a total of Euro 31,000,000.00 (thirty
one million/00).

3.02- The payment of the price for the assighment of the Trademarks shail be made by the Purchaser
through bank remittance as follows:

a) for Euro 23,500,000.00 (twenty three million five hundred thousand/00) on this day;
b) for Euro 7,500,000.00 (seven million five hundred thousand/00) within 31 December
2003;

3.03- The punctual full payment of the final amount provided for under paragraph 3.02 b) is
guaranteed through the issue on this date of a “first demand” guarantee (which is therefore
autonomous with respect to the principal obligation and independent on any opposition,
including judicial opposition, to the relevant execution), for an amount of Euro 7,500,000.00
(seven million five hundred thousand/00) issued by a primary credit body in the favor of Nestié at
the care of Minerva.

Articie 4 — Representations and warranties
4.01- Nestlé represents and warrants to the Purchaser:

a) to have the full and exclusive ownership of the Trademarks and to be fully entitled to
transfer them to the Purchaser;
h) that the registrations and the renewal applications in respect of the Trademarks are in

force and have duly been filed, the relevant taxes have been fully and timely paid and
there are no proceedings pending as of the today’s date of any kind before any judicial
authority aimed at obtaining their cancellation or the declaration of their nullity or
forfeiture, or proceedings of any kind before any administrative authority concerning
oppositions or in any way aimed at the cancellation of the Trademarks, of which Nestié
and the Nestlé Group should have been aware, using a due diligence;

c) that with the Italian Trademark Register there are no recordals or third parties’ entries,
concerning the Trademarks, which may in any way prejudice them;

) that there is no current counterfeiting or infringement of any of the Trademarks by third
parties, of which Nestlé and the Nestlé Group are aware;

e) that there is no pending action or no action threatened in writing, and in any case

there are no written internal notes thereof, before any judicial authority, arbiter or other
authority or body, brought by third parties, alleging the counterfeiting or infringement of
their industrial property rights or imitation of the distinctive signs due to the registration
of any of the Trademarks, or due to their use in respect of the goods and the classes
for which they have been registered, of which Nestlé and the Nestlé Group are aware;

f) that neither Nestlé nor the Nestlé Group shall carry out any action or behavier which
might jeopardize or limit the exclusive right, the ownership and the interest of the
Purchaser to the Trademarks. Nestlé, without any limitation to the foregoing,
undertakes, therefore, among others, personally and on behalf of all the companies
belonging to the Nestlé Group:
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1) not to use or register in its own name or in the name of third parties any trademark
identical with or similar or confusingly simitar to the Trademarks, in respect of products
for which the Trademarks have been registered and/or in respect of products similar
thereto;

11} not to act in a way apt at causing in third parties the belief that Nestlé or the Nestié
Group is the owner of the Trademarks;

1) to undersign documents and to carry out any activity that the Purchaser may deem
necessary or in any case advisable to confirm the exclusive ownership, title and
interest of the Purchaser in respect of the Trademarks;

g) that, except for what is mentioned in enclosure 4.01 g), the Trademarks have not been
the subject matter of license agreements, nor of any other rights, granted by Nestlé or
by the Nestlé Group to any third party;

h) not to have omitted to inform the Purchaser of any fact or circumstance concerning the
Trademarks (to the extent that, as far as the Trademarks are concerned, such facts or
circumstances are known by Nestlé as of today's date) apt at influencing in not a
secondary way the decision to purchase the Trademarks under the conditions, the
terms and in the way provided for by this agreement by a businessman of a normal
care and experience,

4.02- The parties agree and acknowledge that the representations and warranties hereof and the
ensuing rights of indemnification of the Purchaser shail be effective and valid until any possible
claim or reason of the Purchaser in respect of the Nestlé Group depending in any way from
situations covered by such representations or warranties is precluded because of the expiry of
the relevant prescription terms.

4.03- Unprejudiced any other right in any way provided for to the favor of the Purchaser by the
applicable law provisions or by this agreement, Nestlé agrees to keep the Purchaser harmless
and warranted and to pay to it the whole amount of any and whatever cost, burden and prejudice
borne or suffered by the Purchaser which would not have occurred or would not have been
borne if Nestlé and the Nestlé Group had complied with the obligations to their charge under the
law and under this agreement.

Article 5 — Recordal

5.01- The transfer of the Trademarks which are the subject matter of this agreement shall be recorded
at the care and expense of the Purchaser, in accordance with the law, with the relevant
trademark registers, in Iltaly, international and local. Nestlé represents and warrants that it shall
provide and have the Nestlé Group provide to the Purchaser any cooperation reasonably
necessary to this purpose and shall transfer to the Purchaser the certifications of the
applications and/or registrations of the Trademarks.

Article 6 — General provisions

6.01- Any modification, amendment or waiver to this agreement shall not be valid and binding if not
made in writing and signed by the party in respect of which such maodification, amendment or
waiver is claimed.

6.02- All the documents enclosed with this agreement are an integrant and inseparable part thereof as
if they had been written in this agreement.

6.03- /ny notice or request allowed by the provisions herein shall be made in writing, in ltalian, and
shall be considered as validly made (a) if it is sent by letter or telegram, upon its receipt, (b) in
case it is sent through telefax, when the addressee has confirmed (even via telefax) its receipt,
provided that said notices are addressed as follows:
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(i) if sentto Nestlé:

Sociéteé des Produits Nestié S.A.,
Service des Marques,

Case Postale 353,

1800 Vevey,

Switzerland

telefax: 0041.21.9244564

(i) if sent to the Purchaser:
Minerva Oli S.p.A.

Via Amendola, 56
Voghera (PV)
telefax: 0383.344755

or to the different address or telefax number that each party may inform the other of after the

date of this agreement in compliance with the previous provisions, it being meant that said

companies also elect their domiciles with the above mentioned address, or with different
addresses which they may in the future inform of, to any purpose concerning this agreement,
including that of possible judicial notices.

6.04- This agreement and and the parties’ rights and obligations resulting therefrom shall be governed
and interpreted according to the substantial and procedural laws of the ltalian Republic.

6.05- The possible tolerance by either party of the behaviors of the other party occurred in breach of
the provisions herein does amount neither to a waiver of the rights resulting from the breached
provisions nor to the right to require the actual compliance of all the terms and all the conditions
herein provided for.

6.06- The burden for the registration of this agreement shall be entirely borne by the Purchaser.

6.07- Each party shali fully bear the costs occurred in respect to the preparation and to the conclusion
of this agreement. The notarial costs shall be entirely borne by the Purchaser.

6.08- In the event, which cannot be admitted, that some of the agreements or undertakings contained
herein might be considered or become invalid or ineffective, in all or in part, for any reason
whatsoever, in any or more of the countries where the Trademarks are registered, such
agreements or undertakings:

(i) shall be considered severable from this agreement, in its whole, and from any other
agreement or undertaking herein, without prejudice to their validity, unless they appear
from the context to be essential;

(i) if from the context it appears feasible, they shall be held substituted (if necessary only for
the Country involved), by different valid and effective agreements or provisions the
content of which shall be as far as possibie similar as compared with the one of those
which have become or are heid invalid or ineffective.

Article 7 - Disputes

7.01- All disputes deriving from this agreement, including those concerning its validity, interpretation,
execution and termination, shall be deferred to an Arbitration Board, consisting of three arbiters,
two of which shall be appointed by the parties, one by each of them, in accordance with Art. 810
of the Civil Procedure Code, and the third one, who shall be the Chairman, by the first two
arbiters if they agree or, if they do not agree, within 20 (twenty) days, by the President of the
Tribunal of Milan, upon request of the more diligent party.
The arbiters shall act as true arbiters and in accordance with the law and their decision shall
have the nature of a judicial decision between the Parties.
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The arbitration shall take place in Milan.
For everything which is not provided for herein Art. 810 and the following ones of the Civil
Procedure Code shall apply.

Société des Produits Nestlé S.A, Minerva Oli S.p.A.

(signature illegible) (signature illegible)

LIST OF ENCLOSURES

A Special Power of Attorney of Société des Produits Nestlé S.A. issued on 12 December
2002, certified by Notary Jean Daniel Rumps of Vevey.
B Minutes of the Board of Directors’ meeting of Minerva Oli S.p.A. of 17 December 2002,

extract empowering Mr. Giuseppe Gasparini.
1.02 List of trademark registrations which are the subject matter of the assignment from Sociétée

des Produits Nestlé S.A. to Minerva S.p.A.
4.01 g) Exceptions to the provision of art. 4.01 g)

(signature illegible)

(stamp) BUSANI ANGELO SON OF BRUNO NOTARY IN PARMA (S.A.)

(signature illegible)

{stamp) BUSANI ANGELO SON OF BRUNO NOTARY IN PARMA (S.A)
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CERTIFICATION OF THE SIGNATURES
File No. 75362 Record No. 22601

I the undersigned Dr. Angelo Busani, Notary in Parma, entered in the register of the Notaries District
of Parma, certify that:

- Mr. Stefano Ronchini, born in Parma on 2 February 1945, domiciled for his title with the company
registered office, manager;

- Mr. Giuseppe Gasparini, born in Genoa on 3 August 1955, domiciled for his titie with the company
registered office, businessman;

whose personal identity, quality and powers | the Notary am certain of, have signed at the bottom and
on the side the preceding deed in my presence, after having waived with my consent the presence of
witnesses.

Parma, via Verdi, 6, this second day of January two thousand three (02.01.2003)

(signature illegibie)

(stamp) BUSANI ANGELO SON OF BRUNO NOTARY IN PARMA (S.A))

Enclosure A
omissis

Enclosure B
Oomissis

Enclosure 1.02
omissis

Enclosure 4.01 g)
omissis
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