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Caedill Seed Co., Ine.

1452 W Main Strest
Louisville, Kentucky 40203
Attention: Mr. Dan Cauditt

Drénr Dany

f am writing in sceordance with the Sublicense, Manufacture, and Distripution
Agreement (the " Agreement”), dated an of Decergber 6, 2004, between Brassics Pratection
Products LLC (“BPP and Caudil] Seed & Warchouse Co., Ing., &hfa Caudill Sead Co. .
{"C3E™. Capitatized tormn vsed but not defined horein shal have the meanings sseribed o

© Them in the Agreement, ' ' :

Moftce of Terpnination. Pursuant to section 10.2(2) ofthe Aprcemaent, BPF bereby
terminates the Agrecment for the Events of Defandt desoribed Gelotw, The terminativn of the
Agreoment will be effective on July 12, 2007, of such cartier dete a5 the pattics may hereafter
agren {the “Effective Date”). Notwilhstanding the fotegoing, the termination will noy be

" effective i within 30 days from this notics CSC cures the Bvents of Defanlt 1o the reasonabls
satisfzetion of BPP, a5 provided in suciion 10.2{a)E}BY.

T socordance wilk scotion 16.4(sY of the Agrowment, upon the Bifective Date all rights
granted to CSC shall revert to BPF and S0 shall censt Ihe produstion, manufaciove,
dislibution, sale, voe o advertisement of the Product. o

I%vapg of Betanlt. The following mnterial Brerches constitute Bvents of Defanit
purgnant 10 sections 10.3(s) sud 10.3{f) of the Agreemont:

Duality Coriral

B is mot mannfactiving the Product in accordmnee with sectiens 3,1 (Manufacturing
Standeeds), 3.2 (Monufactrring Facility}, and 3.8 {(Produst Spocifications Amendmants) of the
Agresrnent, CSC's nurerous deficiencics are described in Carl Reynolds® May 31, 2007 seport
of the racent audit of fhe CSC fcilifies (the “Audit™), which is enclosed.

1 contiavention of section 6.2 (Manufscturing Revords), CSC does nol maintain ina
formm ceadify available and comprehendible by BPP all Records retating to fhe production,
manufacture, packaging, labeling, storage, shiproent, supplying and disposition of each Prodact
batch. In this répard, and despite its prior writien and verbal aRSURARLGS, 80 hae not provided
3PP with complete Product smamfecturing hateh recatds, which are fondamental 1o complianee
with Good Manufecturing Practices, '
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CSE and its customers have repeatedly failed fo label dnd packnge all Product with
Labelmg d Packaping spproved in advance and in vaiting by RFP, us required by seetion 3.4
of the Agresment.” These failies include, but may not be limited (o, Labeling and Packagiop far
BroceoLiy from LA Naturals, Vitsmin Shoppe Advanced Longevity Founula, aud Quest 3GS.

S0 has ot sbtatned BUP's cxpross wiitten advance approval of health olaims {section
3.4 and 4.3{b)); CSC has not obtained BPP"s express witten wdvanne approval of advertising
(section 4.3(a)); CEC {inctuding its customers) hay used Y.abels and Packaging thet do not
include the applicable patent nomebers {seotion 1.24), .

To our knowledge, CSC han nol obtained fram purchasers of widabeled Finished Product
and pirchisers of Ingredicnt Product thelr agreements to comply with certain provisions of the
Agreoment {pection 2.1).

CSC has filed to provide BFP with semples of each iot or baich of Produet
mamafechared snd shipped under the Agresment (section 3.

Qe Matatial Brewshas

" Wo annual Marketing Plan as regulred by sootion 4.5 of fho Agreemont has bovs
subiaitied by O30, More specifieadly, CSC hasmot subitied o plan that addrastes or defineates
CS0"s marketing strategy pnd posidoning to cusiomers and consigmers, pranned advertizing,
murketing and promotional ectivities, iseluding promotion at trade ovents, and inciuding earket
regenrch, siles and distibution sudits,

CSC does not appear to maeintain files of alf customer sonmusications {seclion 8.3).

£SO has not farnished BPP with comifichtes of insurance evidencing coverage ol BPP &g -
an widitional insored (sootion 12.4). ' \

With referonce to the August 23, 2006 letter rbgarding certain miaterial thrhts and
obligationt of the parties under the Agreement {cOpY saclosed), TBC has brenchexl its obligations
W . :

> - deliverto BPF written standard operating pmcv.f.!ﬁms (S0P for the iradiation
and handling of ail then-existing Produst;

,, furnish to BFP a somprehendible and complote mvenfory of all then-cxisting
Produty, inchuding the sole or disposition of swch Produet, the loeation thercofand -
whether such Product bas been irradiated, :

* make no sales of then-existing Froduct unless imudinted;

s deliver to BPP 4 lelter from a recopnized expert stoting fant the Frodue! can
legaily Do sold if irradinted and that the sradiated Produst kas been Labeled i
aceordance with FDA, rules and reghiations; .
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» receive prior wiitten spproval of Johng Hopking and BFP for the ore by £5C or
its customers of the Johng Hopkine nome in Labeting and meleting roaterial.

Most bf lhe foregoing breaches and Faiures bave been the subject of previovs cffors by BPF e
obtain CSC dompliance. In Jarge part, fese offorts have been ignored, restoted, of not
adequately eddressed by CSC. For example, CSC hee reprosented fo BRP that It micets or
axceeds all appropriste standards for ite Product intluding, specifically, the proposed 21 CFR
111 and 112, Carrent Sood Manuficturing Practics in WManulechuring, Paciing or Holding
Totary Irigredionts and Dietary Supplements published harch 13, 2003, yet the fudit

demonstrates 08Cs fifure to do so.

" If eddiional Everts of Defanlt by CSC come to BFY's atfention, BPP reserves the right end
oplion to supplernent this notice.

Post-termination, On or priey to the Effective Daty, please {a} prepare and funish lo s
acoment and endersiandable Iventory, as provided in seetion 10.4(k) of the Agreement; ad we
will Rotify you with respect to the possible exervise of our purchase oition, and () retuen 2l of
09vs Confidential nformation, as tequired by section 10.4(d) of the Agroentond, - For your
convenience, you may retors the Confidential Infomiation to our cowmszel in Louisvifle, whose
contret nformation is set forth below,

John L. Tate, Esg.
- Bles & Bavbizon PLLL
400 West Market Street, Suito 18G0
Louisvitle, BY 40202
{500 68104460

BPP ‘-:fﬂl return CSC information rearked ”ébpﬁdmliai“ in secordance with the Aprcement.
‘Prior to the Bllective Dale, BPP will forward CSC » Leense for CSC to executo regrrding
the vae of CSC pateaty rud Kriow-How, in accordance with section 10.7 of e Agrosment,
Sinceraly, _
BRASSICA Pkoﬁeﬁg&ﬁmwc’rs LLC
By \ b Ak

Antory Talalay
CEQ

Vis FEDEX

il Patrick J. Welsh, 8sq.
Flgyd L "Witthin, Esq.
Jona L. Tale, Bsg.
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July 11, 2007

LEGAL INGIEHT. SUSTREST MSTIRCT

+ M Patriok T, Welsh . . . .
Greonebautm Do)l & MeDongid {man. t -
3380 Matianal City Tower

- Louiavifle, KY 40202 L

Bear Pat

We represent Brassica Profection Products LLC (“BFP"S, 1 refor to the lottor dated
June §, 2007 from Antony Talalay, CEQ of BPP, to Cedit Seod o, (e “Later™)
Capitalized terms wrtd bt not defined hurein shall bave the meankigs aseribed to them in

the Letive.

A8 your reqiest, BPI agross to sxtend the Bifeotive Date; it Yuly 20, 2007 for the sole
pirpose of giving the parties tme to nepotiate  vew Subliconse, Mannfachne wnd 1
Distritattion Agreement and for no efer purpose.

I, on or before Fuly 2, 2007, BFP and C3C exter into 2 nevw Sublosass, Monfhonus
and Distribution Agreement, then BPP wit! withdraw the Letter, I, onor before

aly 20, 2007, BPP and C5C do aot entet into & naw Sublicense, Manofoture tnd
Pistribution Agroement, then the Leétter shali continue i offect andl the Bffectiva Date
shall be July 21, 2007, Fxveptas herehy modified, the Letter remraing unchenged and b
it} foroe and wffect. ;

- Very trely yaurs, *
“Wasidn . o
Wartford * '_,,--'-v-m«o-*""'"“'"""' o
Heny Kewg .
tonden Floyd £ Wittlin
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