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COMPANY, INGORPORATED
502 583-4402
1402 W. Main 5t Fax 502 585-4374

Louisville, KY 40203-1328 E-mail: ceo@ caudillseed.com

July 20, 2007

Brassica Protection Products LLC
2400 Boston Street

Suite 358

Baltimore, Maryland 21224

Attn; Mr. Antony Talalay

Dear Tony;

This letter is in response to yours of June 8, 2007 (“Termination Letter”), which
attempts to provide notice of termination of the Sublicence, Manufacture and Distribution
Agreement (“Agreement”), dated as of December 6, 2004, between Brassica Protcction
Products LLC (“BPP”) and Caudill Seed & Warehouse Co., Inc., d/b/a Caudill Seed Co.
(“CSC™), as amended by letter from BPP’s counsel, Floyd 1. Wittlin, dated July 11, 2007,
to CSC’s counsel, Patrick. Welsh.

Al capitalized terms used herein and not otherwise defined herein shall have the
same meanings as in the Agreement.

First and foremost, with one, immaterial exception, CSC disputes each and every
allegation contained in your Termination Letter. The exception refers to CSC'’s failure to
deliver to BPP a certificate of insurance, as provided in Section 12.4 of the Agreement.
That certificate is attached to this letter, thus curing any s0 called “breach,” although we
assert that BPP has waived any related breach.

Each and every other document and other item referenced in the Termination
Letter as not having been delivered to BPP has either in fact been delivered or made
available to BPP or its representatives for its inspection pursuant to the terms of the
Agreement. Such documentation and items include, but are not limited to, “all Records
relating to the production, manufacture, packaging, labeling, storage, shipment, supplying
and disposition of each Product batch”; “complete Product manufacturing batch records”;
“samples of each lot or batch of Product manufactured and shipped under the
Agreement”; “annual marketing plans”, “customer communications™; and Product
samples
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Additionatly, CSC has complied in all respects with the terms of the August 23,
2006 letter referred to in the Termination Letter.

Finally, CSC is not in violation of any of its obligations with respect to Labeling
of Product.

CSC’s obligations with respect to Product are governed by the Agreement.
Specifically, in Section 3.1 of the Agreement, “Standards,” “CSC agrees to produce or
cause to be produced, manufacture or cause to be manufactured, fill, test, package, label,
store, ship, supply, dispose and otherwise handle the Product, and to perform its
obligations bereunder, m material compliance with applicable Laws, Regulations, GMF's
and in strict compliance with the Specifications.” The Agreement defines
“Specifications” as “specifications for the Ingredient Product and the Finished Product as
set forth in Fxhibit A attached hereto ....” That Exhibit was not attached to the
Agreement when executed, and has never been defivered by BPP. The only document
specifically addressing Specifications for Product were attached to a document entitled
“Exhibit B,” which again was not delivered at the time of execution of the Agreement.
Morcover, Section 3.3 of the Agreement, pursuant to which Exhibit was to be delivered
addresses the use of broccoli seeds, not the manufacture of the Product. As you are
aware, CSC has never, including during our August meeting at your counsel’s office,
agreed to the provisions of Exhibit B. Nonetheless, with the exception of the
subsequently irradiated Product, it has never been alleged that Product has not complied
with the “Material specifications: SGS brand glucosinolate,” which was attached to the
proposed Exhibit B and is the only reference to specifications.

BPP bases several of its allegations on the report, dated May 31, 2007 (the
“Report”), of its retained consultant, Carl C. Reynolds, of EAS Consulting Group
(“Reynolds”). One need only look to Reynolds’ conclusions to determine that BPP lacks
sufficient basis on which to terminate the Agreement. Nowhere in those conclusions
does Reynolds state that Product was not manufactured in accordance with the
requirements of the Agreement. Rather, Reynolds states that he has no basis to conclude
otherwise, and that with the caveat that he has not visited other manufacturing facilities.
He does conclude that “SGS is not manufactured in accordance with the Product
Specifications.” The Report defines Product Specifications as those contained on the
aforementioned Exhibit B, which never constituted a part of the Agreement. Based upon
these conclusions, 1 will not take the time in this Jetter to address the other inaccuracies
comtained in the Report, but we are fully prepared to do so if it becomes necessary.

As we have discussed on several occasions, CSC would agree to discuss
obligations with respect to compliance with 21 CFR 111 and other Regulations with
respect to the manufacture of Product. Otherwise we remain committed to the
performance of our obligations under the Agreement, including those related to the
mamufacture of the Product pursuant to Section 3.2 of the Agresment. Accordingly, we
expect BPP to fulfill its corresponding obligations. ‘
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In conclusion, CSC asserts that it has not breached the Agreement as provided in
the Termination Letter, and the Termination Letter is ineffective with respect to
termination of the Agreement. Additionally, BPP’s attempt to terminate the Agreement
constitutes a material breach thereof, entitling CSC to exercise all rights and remedies

available to it, including, without limitation, termination of the Agreement, all of which
erved by CSC. CSC intends to defend vigorously its
enable it to realize the benefits of its bargain, as

BPP, the fees paid to BPP pursuant to the Agreement,

rights and remedies are hereby pres
rights under the Agreement 50 s to
evidenced by CSC’s investment in

and CSC’s enormous investment in the development, manufacture and marketing of the

Product.

cc:  Bingham McCutchen LLC
399 Park Avenue
New York, NY 10022
Attn: Floyd I Wittlin, Esq.

Very truly yours,

Dan Caudill
President

(via Facsimile and Federal Express)
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