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To tha direcior of the U,

1, Name of convaying p :n

L1 individual(s)
CUlGeneral Parinership
XKComorationState
Oother:

LT T et
1 03570384 of the negw gddress(es) balow,

Farmer Bros. Co.

[JAseaciation
[COuimted Partnership

Citizan=hip (se guidelinas)

Execution Date(s) Margh 2.2000
Additional names of conveying partics sttached? [Jyes (B No

08-11-2009

Name: f

Internal
Addrass:___

Cy; Pasadena
State:CA

Couriry:___ ..

3. Nature of conveyance!

] Assignmant

R secutity Agreoment
L Oter

[ Merger
O Change ¢f Name

4. Appiication numbef(s) Or FegisWalron NUMDSI(S) and rdentfication pr
A, Tradamark Application No.(s) Sea Aftachod Exhibt A

' Der

Addtionel remey, sddresses, of clizenship alteched?

Street Address:251 South Lakn Avenus, Silte 500

W Association Cltizenship _\_),:Dﬁ

{0 General Parinership Citizenship
{7 Limited Partnership Citizenship _____
[0 Corporation Clizenship

lfaaslymlsmtdommdhhe Unlted adnmesﬁc
rspresentative designalion ls [a attached. [JYes
Rqrations must be 3 38 doamantfmmass mernt
mummm

U.S. DEPARTMENT OF COMNERCE

B3 Ne

Zip: 91101

[ Citizenghip

C. Identification or Description of Trademark(g) (and Filng Date if Apphcahon or Registration Number i unkmwn)

Name: Susan OBirien

$. Nama address of party 9 whom correspondénce
concerning decument ahou!d be mofled:

tnternal Addrass: YOG Direct Services

8. Total numbet of appiications and
“;ium 'ns?n:'nhnd K 2 _15

7. Total Tew (37 GFR Z.6(P}8) % 3.41) §
O Authorized to be charged by credit card

Street Address: 187 Welf Road, Sutie 101 [ Awthotized w be charped o deposit accou ‘D
Chy: Al O Enciosed
i 8. Payment Information:
Stote: MY Z: 1220 a. Credit Card Last4 Numbere
Phone Numbar: B00-342.3678 Explration Date
Fax Number: 500.862-7049 b. Dreposit Account Numbar
Ermail Addke Authorized User Namme!
mai 3S: Cis-tidoathoy / /
9. Signature: !

Mervedea Farings
Name of Feryon

Documents 10 D neSeramd (Inckxing r shee) raiias
Mai Stop Assigrwnant Recordolien Sarvices, ummlnumo P.0O. Bu 1430, Alewsndrts, VA 223131480

Total numbear of pages Indudng cover
sheot, mitachmams, end Yocument. 53
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EXBHIBIT A

TO
TRADEMARK COLEATERAL ASSIGNMENT
AND SECURITY AGREEMENT
STO AN REXK APPLICATIONS
See Attached
12148074 A
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The following trademarks sre licensed from Sara }.ee Corporation

Country Trademark Status Appll;:.ﬁon ‘Registre p tion Term - f‘
TTER- Repistered | 72/299067 864001 12 months froro the
us BY RANUT cet Effeciive Date
us BL{TER-NUT STYLIZED & Regimrerad | 717145080 1546558 12 momnths from the
Effective Datc
DESIGN
Us CHERRY BERRY TWIST Registered | 78/341234 3510045 24 ma_nths from the
{To be vacd with the PICKWICK Effactive Date
brand) o
Us LA TOURATINE (STYLIZED) Repisterad | 74/145811 1724014 12 montha from the
I I ' Effective Date
us MARYLAND CLUR Regigtarad | 71/507520 502232 12 months from the
(STYLIZED) Effective Datc
us PARADISE TROPICAL TEAS & | Registered | 73/750807 1543768 24 months from the
DESIGN Effective Datg
3
JAGPrICAE PPAS
Us PICKRWICK Registered { 73/6G8917 1494431 24 monthg from ithe
Effective Date
us PICKWICK and Degign Regletered | 79/002665 3158548 24 months from the
i CroviCicg Bfestvs De
. L
us PICKWICK and Design Ragistered | 79/034574 3423112 24 months from the
- Effective Dare
Hr“?ﬁ PURELY PEACRHY Kegmizrad | 18/841227 3506568 24 momnths from the
Pickwick blend pame Effeative Diate
/0
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U=zed pn Pickwick paeknping

‘ Tountry | Irademark Statms A'pp“;lh'ﬂn W:’”"‘ o, Feem
s ¥ Desi jahed | 77/026241 24 monthe from the
us TREA LEAF Desigo Publish P Date
Usec on Pickwick packaping _ -
us WAVE DESIGN Published 78/908269 24 months from the

Effective Date
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EXECUTION
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS AGREEMENT (“Agreement’™), dated March 2, 2009, is by and between Farmer
Bros. Co., a Delaware corporation (“Debtor™), with its chief executive office at 20333 South
Normandie Avenue, Torrance, California 90502, and Wachovia Bank, National Association, a
national banking association (“Sccured Party”), having an office at 251 South Lakc Avenue,
Suite 900, Pasadena, California 91101.

E L A

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applications therefor
described in Exhibit A hercto and made a part hereof;

WHEREAS, Secured Party has entered or is about to enter into financing arrangements
pursuant to which Secured Party may make loans and advances and provide other financial
accommodations to Debtor as set forth in the Loan and Security Agreement, dated of even date
herewith, by and among Lender, Debtor and certain affiliates of Debtor (as the same now exists
or may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced,
the “Loan Agreement™) and other agreements, documents and instruments referred to therein or
at any time executed and/or delivered in connection therewith or related thereto, including, but
not limited to, this Agreement (all of the foregoing, together with the Loan Agreement, as the
samc now exist or may hereafter be amended, modified, supplemented, extended, renewed,
restated or replaced, being collectively referred to herein as the “Financing Agreements™); and

WHEREAS, in order to induce Secured Party to enter into the Loan Agreement and the
other Financing Agreements and to make loans and advances and provide other financial
accommodations to Debtor pursuant thereto, Debtor has agrecd to grant to Secured Party certain
collateral secutity as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which arc hereby acknowledged, Debtor hereby
agrees as follows:

1. Grant of Security Intercst. As collateral security for the prompt performance,
observance and indefeasible payment in full of all of the Obligations (as hereinafter defined),
Debtor heteby grants to Sccured Party a continuing security interest in and a general lien upon,
and a conditional assignment of, the following (being collectively referred to herein as the
“Collateral”): (a) all of Debtor’s now existing or hereafter acquired right, title, and interest in
and to: (i) all of Debtor’s trademarks, tradenames, trade styles and service marks and all
applications, registrations and recordings relating to the foregoing as may at any time be filed in
the Unitcd States Patent and Trademark Office or in any similar office or agency of the United
States of America, any State thereof, any political subdivision thereof or in any other country,
including, without limitation, the trademarks, terms, designs and applications described in
Exhibit A hereto, together with all rights and privileges arising under applicable law with respect
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to Debtor’s use of any trademarks, tradenames, trade styles and service marks, and all reissues,
extensions, continuation and renewals thereof (all of the foregoing being collectively referred to
herein as the “Trademarks™); and (ii) all prints and labels on which such trademarks, tradenawnes,
tradestyles and service marks appear, have appeared or will appear, and all designs and general
intangibles of a like nature; (b) the goodwill of the business symbolized by each of the
Trademarks, including, without limitation, all customer lists and other records relating to the
distribution of products or services bearing the Trademarks; (c) all present and future license and
distribution agreements (subject to the rights of the licensors therein) pertaining to the
Trademarks, (d) all income, fees, royalties and other payments at any time due or payable with
respect thercto, including, without limitation, payments under all licenses at any time entered
into in connection therewith; (e) the right to sue for past, present and future infringements
thereof; (f) all rights corresponding thereto throughout the world; and (g) any and all other
proceeds of any of the foregoing, including, without limitation, all damages and payments or
claims by Dcbtor against third parties for past or future infringement of the Trademarks.

2. Obligations Sccured. The security interest, lien and other interests granted to Secured
Party pursuant to this Agreement shall secure the prompt performance, observance and payment
in full of any and all of the Obligations (as defined in the Loan Agreement). This Agreement
and the security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall continue so long as the Loan Agreement shall be in cffect (whether during its
original term or any renewal, substitution or extension thereof); provided, that, this Agreement
shall automatically terminate upon the termination of the Credit Facility (as defined in the Loan
Agreement), the indefeasible payment and satisfaction in full of all outstanding and unpaid
Obligations in immediatcly available funds and the delivery of cash collateral to Secured Party
(or at Secured Party’s option, a letter of credit issued for the account of Debtor) to the extent
required under Section 12.1 of the Loan Agreement.

3. Representations, Warranties and Covenants. Debtor hereby represents, warrants and
covenants with and to Secured Party the following (all of such representations, warranties and
covenants being continuing so long as any of the Obligations are outstanding):

(a)Debtor shall pay and perform all of the Obligations according to their terms.

(b)To the Debtor’s knowledge, all of the existing Collateral is valid and subsisting in full
foree and effect, and Debtor owns the solc, full and clear title thereto, and the right and power to
grant the security interest and conditional assignment granted hereunder. Debtor shall, at
Debtor’s expense, perform all acts and execute all documents necessary to maintain the existence
of the Collateral consisting of registcred Trademarks as registered trademarks and to maintain
the existence of all of the Collateral as valid and subsisting, including, without limitation, the
filing of any renewal affidavits and applications, except for the non-renewal of isnmaterial
Trademarks no longer used in the business of the Debtor as currently conducted and as proposed
to be conducted in the future. The Collateral is not subject to any liens, claims, mortgages,
assignments, licenses, security interests or encumbrances of any nature whatsoegver, except: (i)
the sccurity interests granted hereunder and pursuant to the Loan Agreement, (ii) the security
interests permitted under the Loan Agreement, and (iif) the licenses permitted under Section 3(¢)
below and other non-exclusive licenses that Debtor may grant from time to time in the ordinary
course of business as permitted by the Loan Agreement.

1214807.4 2
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(c)Debtor shall, at Debtor’s expense, promptly perform all acts and exccute all documents
requested at any time by Secured Party in good faith to evidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or
to otherwise further the provisions of this Agreement. Debtor hereby authorizes Secured Party to
file one or more financing statements (or similar documents) with respect to the Collateral.
Debtor further authorizes Secured Party to have this Agreement or any other similar security
agreement filed with the United States Commissioner of Patents and Trademarks or any other
appropriate federal, state or govemment office.

(d)As of the date hereof, Debtor does not have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office or any similar office or
agency in the United States of America, any State thereof, any political subdivision thereof or in
any other country, other than those described in Exhibit A hereto and has not granted any
licenses with respect thereto other than as set forth in Exhibit B hereto.

(e)Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Secured Party five (S) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of

the Collateral pursuant to Secured Party’s exercise of the rights and remedies granted to Secured
Party hereunder,

(f)Secured Party may, in its discretion, pay any amount or do any act which Debtor fails
to pay or do as required hereunder or as reasonably requested by Secured Party to preserve,
defend, protect, maintain, record or enforce the Obligations, the Collateral, or the security
interest and conditional assignment granted hereunder, including, but not limited to, all filing or
recording fees, court costs, collection charges, attorneys’ fecs and legal expenses. Debtor shall
be liable to Sccured Party for any such payment, which payment shall be deemed an advance by
Sccured Party to Debtor, shall be payable on demand together with interest at the rate then

applicable to the Obligations set forth in the Loan Agreement and shall be part of the Obligations
secured hercby.

(g)Debtor shall notify Securcd Party within thirty (30) days of filing any application for
the registration of a Trademark with the United States Patent and Trademark Office or any
simnilar office or agency in the United States of America, any State thereof, any political
subdivision thereof or in any other country. If, after the date hereof, Debtor shall (i) obtain any
registered trademark or tradename, or apply for any such registration in the United States Patent
and Trademark Office or in any similar office or agency in the United States of America, any
State thereof, any political subdivision thereof or in any other country, or (ii) becorne the owner
of any trademark registrations or applications for trademark registration used in the United States
of America, any State thereof, any political subdivision thereof or in any other country, the
provisions of Section | hereof shall automatically apply thereto. Upon the request of Secured
Party, Debtor shall promptly execute and deliver to Secured Party any and all assignments,
agreements, instruments, documents and such other papers as may be reasonably requested by

Secured Party to cvidence the security interest in and conditional assignment of such Trademark
in favor of Secured Party.

(h)Debtor has not abandoned any of the Trademarks and Debtor will not do any act, nor
omit to do any act, whereby any of the Trademarks may become sbandoned, invalidated,
12148074 3
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unenforceable, avoided, or avoidable; provided, that, Debtor may, after written notice to Secured
Party, abandon, cancel, not renew or otherwise not maintain a Trademark so long as (i) such
Trademark is no longer used or useful in the business of Debtor or any of its affiliates or
subsidiaries, (i1) such Trademark has not been used in the business of Debtor or any of its
affiliatcs or subsidiaries for a period of six (6) consecutive months, (iif) such Trademark is not
otherwise material to the business of Debtor or any of its affiliates or subsidiaries in any respect,
(iv) such Trademark has little or no value, and (v) no Default or Event of Default shall exist or
have occurred as of such time. Debtor shall notify Secured Party promptly if it knows or has
reason to know of any reason why any application, registration, or recording with respect to any
of the Trademarks may become abandoned, canceled, invalidated, avoided, or avoidable.,

(i)Debtor shall render any assistance, as Secured Party shall determine is necessary, to
Secured Party in any proceeding before the United States Patent and Trademark Office, any
federal or state court, or any similar office or agency in the United States of America, any State
thereof, any political subdivision thereof or in any other country, to maintain such application
and registration of the Trademarks as Debtor’s exclusive property and to protect Secured Party’s
interest therein, including, without limitation, filing of renewals, affidavits of use, affidavits of
incontcstability or opposition, interference, and cancellation proceedings.

(3)To Debtor’s kmowledge, no material infringement or unauthorized use presently is
being made of any of the Trademarks that would adversely affect in any material respect the fair
market value of the Collateral or the benefits of this Agreement granted to Secured Party,
including, without limitation, the validity, priority or perfection of the security interest granted
herein or the remedies of Secured Party hereunder. There has been no judgment holding any of
the Trademarks invalid or unenforceable, in whole or in part, nor is the validity or enforceability
of any of the Trademarks presently being questioned in any litigation or proceeding to which
Debtor is a party. Debtor shall promptly notify Secured Party if Debtor (or any affiliate or
subsidiary thereof) learns of any use by any person of any term or design which infringes on any
Trademark or is likely to cause confusion with any Trademark. If requested by Secured Party,
Debtor, at Debtor’s expense, shall join with Securcd Party in such action as Secured Party, in
Sccured Party’s discretion, may deem advisable for the protection of Secured Party’s interest in
and to the Trademarks.

(k)Debtor assumes all responsibility and liability arising from the use of the Trademarks
and Debtor hereby indcmnifies and holds Secured Party harmless from and against any claim,
suit, loss, damagec, or expense (including reasonable attormeys’ fees and legal cxpenses) arising
out of any alleged defect in any product manufactured, promoted, or sold by Debtor (or any
affiliatc or subsidiary thereof) in connection with any Trademark or out of the manufacture,
promotion, labeling, sale or advertisement of any such product by Debtor (or any affiliate or
subsidiary thereof). The foregoing indemnity shall survive the payment of the Obligations, the
termination of this Agreement and the termination or non-renewal of the Loan Agreement.

(1)Debtor shall promptly pay Secured Party for any and all expenditures made by Secured
Party pursuant to the provisions of this Agreement or for the dcfense, protection or enforcement
of the Obligations, the Collateral, or the security interests and conditional assignment granted
hereunder, including, but not limited to, all filing or recording fees, court costs, collection
charges, travel expenses, and reasonable attomcys® fees and legal expenses. Such expenditures
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shall be payable on demand, together with interest at the rate then applicable to the Obligations
set forth in the Financing Agreements and shall be part of the Obligations secured hereby.

4. Rights and Remedies. At any time an Event of Default (as defined in the Loan
Agreement) exists or has occurred and is continuing, in addition to all other rights and remedics
of Securcd Party, whether provided under this Agreement, the Loan Agreement, the other
Financing Agreernents, applicable law or otherwise, Sccured Party shall have the following
rights and remedies which may be exercised without notice to, or consent by, Debtor except as
such notice or consent is expressly provided for hereunder or under the Loan Agreement:

(2) Secured Party may require that neither Debtor nor any affiliate or subsidiary of Debtor
make any use of the Trademarks or any marks similar thereto for any purpose whatsoever.
Secured Party may make use of any Trademarks for the sale of goods, completion of work-in-
process or rendering of services or otherwise in connection with enforcing any other security
interest granted to Sccured Party by Debtor or any subsidiary or affiliate of Debtor or for such
other reason as Secured Party may determine.

(b)Secured Party may grant such license or licenses relating to the Collateral for such
tenmn or terms, on such conditions, and in such manner, as Secured Party shall in its discretion
deem appropriate. Such license or licenses may be general, special or otherwise, and may be
granted on an exclusive or non-exclusive basis throughout all or any part of the United States of
America, its territories and possessions, and all foreign countries.

(c)Secured Party may assign, sell or otherwise dispose of the Collateral or any part
thereof, either with or without special conditions or stipulations except that if notice to Debtor of
intended disposition of Collateral is required by law, the giving of ten (10) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof and
Debtor waives any other notice with respect thereto. Secured Party shall havc the power to buy
the Collateral or any part thereof, and Secured Party shall also have the power to execute
assurances and perform all other acts which Secured Party may, in its discretion, deem
appropriate or propcr to complete such assignment, sale, or disposition. In any such event,
Debtor shall be liable for any deficiency.

(d)In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
execute and deliver on behalf of Debtor, pursuant to the authority pranted in the Powers of
Attormey described in Section 3(e) hereof, one or more instruments of assignment of the
Trademarks (or any application, registration, or recording relating thereto), in form suitable for
filing, rccording, or registration. Debtor agrees to pay Secured Party on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
attorneys’ fees and lcgal expenses. Debtor agrees that Secured Party has no obligation to
preserve rights to the Trademarks against any other parties.

(e)Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, reasonable attorneys’ fees and all legal, travel and other expenses
which may be incurred by Secured Party. Thereafter, Secured Party may apply any remaining
proceeds to such of the Obligations as Secured Party may in its diseretion determine. Debtor
12148074 5
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shall remain liable to Secured Party for any of the Obligations remaining unpaid after the
application of such proceeds, and Debtor shall pay Secured Party on demand any such unpaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement.

(H)Upon Secured Party’s request thercfore, Debtor shall supply to Secured Party or to
Secured Party’s designee, Debtor’s knowledge and expertise relating to the manufacture, sale
and distribution of the products and services bearing the Trademarks and Debtor’s customer lists
and other records relating to the Trademarks and the distribution thereof.

(Al of Scoured Party’s rights and remedies, whether provided under this Agreement,
the other Financing Agreements, applicable law, or otherwise, shall be cumulative and not
exclusive and shall be enforceable alternatively, successively, or concurrently as Secured Party
may deem expedient. No failure or delay on the part of Sccured Party in exercising any of its
options, power or rights or partial or single exercise thersof, shall constitute a waiver of such
option, power or right.

5. Jury Trial Waiver; Other Waivers and Consents; Governing Law.

(a)The validity, interpretation and enforcement of this Agreement and any dispute arising
out of the relationship between the parties hereto, whether in contract, tort, equity or otherwise,
shall be governed by the internal laws of the State of California, but excluding any principles of
conflicts of law or other rule of law that would cause the application of the law of any
Jjurisdiction other than the laws of the State of California.

(b)Each of Debtor and Secured Party irrevocably consents and submits to the non-
exclusive jurisdiction of the state courts of Los Angeles County, State of California or the United
States District Court for the Central District of California, whichever Secured Party may elect,
and waives any objection based on venue or forum non conveniens with respect to any action
instituted therein arising under this Agreement or any of the other Financing Agreements or in
any way connected with or related or incidental to the dealings of the parties hereto in respect of
this Agrecement or any of the other Financing A greements or the transactions related hereto or
thereto, in each case whether now existing or hereafter arising, and whether in contract, tort,
equity or otherwise, and aprees that any dispute with respect to any such matters shall be heard
only in the courts described above (except that Secured Party shall have the right to bring any
action or proceeding against Debtor or its property in the courts of any other jurisdiction which
Secured Party deems necessary or appropriate in order to realize on the Collateral or to otherwise
enforce its rights against Debtor or its property).

(¢)Dcbtor hereby waives personal service of any and all process upon it and consents that
all such service of process may be made by certified mail (retumn receipt requested) directed to its
address set forth herein and service so made shall be deemed to be completed five (5) days after
the same shall have been so deposited in the U.S. mails, or, at Secured Party’s option, by service
upon Debtor in any other manmner provided under the rules of any such courts.

(AYDEBTOR AND SECURED PARTY EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
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AGREEMENTS OR (ii) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DPEBTOR AND SECURED PARTY IN RESPECT OF
THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREES AND
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

(e)Sccured Party shall not have any liability to Debtor (whether in tort, contract, equity or
otherwise) for losses suffered by Debtor in connection with, arising out of, or in any way related
to the transactions or relationships contemplated by this Agreement, or any act, omission or
event occurring in connection herewith, unless it is determined by a final and non-appealable
judginent or court order binding on Secured Party that the losses were the result of acts or
omissions constituting gross negligence or willful misconduct by Secured Party. In any such
litigation, Secured Party shell be entitled to the benefit of the rebuttable presumption that it acted
in good faith and with the exercise of ordinary care in the performance by it of the terms of this
Agreement.

6. Miscellancous.

(a)All notices, requests and demands to or upon the respective parties hereto shall be in
writing and shall be deemed to have been duly given or made: if delivered in person,
immediately upon delivery; if by telex, telegram or facsimile transmission, immediately upon
sending and upon confirmation of receipt; if by nationally recognized overnight courier service
with instructions to deliver the next business day, one (1) business day after sending; and if by
registered or certified mail, return receipt requested, five (5) days after mailing. All notices,
requests and demands upon the parties arc to be given to the following addresses (or to such
other address as any party may designate by notice in accordance with this Section):

If to Debtor: </o Farmer Bros. Cao.

20333 South Normandie Avenue
Torrance, CA. 90502

Attention: Chief Executive Officer
Telephonc No.:

Telecopy No.: 310-320-2430

with a copy to: Anglin, Flewelling, Rasmusgen, Campbell
& Trytten LLP

199 S. Los Robles Ave., Suite 600
Pasadena, CA 91101

Attention: John Anglin, Esq.

Telephone No.: 626-535-1500
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Telecopy No.: 626-577-7764

If to Sccured Party: Wachovia Bank, National Association
251 South Lake Avenue

Suite 900

Pasadena, California 91101
Attention: Portfolic Manager
Telephone No.: 626-304-4900
Telecopy No.: 626-304-4569

{b)Notices and other communications to Secured Party hereunder may be delivered or
furnished by electronic communication (inciuding c-mail and Intermnet or intranet websites)
pursuant to procedures approved by Secured Party or as otherwise determined by Secured Party.
Unless Secured Party otherwise requires, (i) notices and other communications sent to an e-mail
address shall be deemed received upon the sender’s receipt of an acknowledgement from the
intended recipient (such as by the “return. receipt requested” function, as available, retum e-mail
or other written acknowledgement), provided, that, if such notice or othcr commmunication is not
given during the normal business hours of the recipient, such notice shall be deemed to have
been sent at the opening of business on the next Business Day for the recipient, and (ii) notices
or communications posted to an Internct or intranet website shall be deemed received upon the
deemecd receipt by the intended recipient at its c-mail address as described in the foregoing

clause (i) of notification that such notice or communications is avaijlable and identifying the
website address therefor.

(c)All references to the plural herein shall also mean the singular and to the singular shall
also mean the plural. All references to Debtor and Secured Party pursuant to the definitions set
forth in the recitals hereto, or to any othier person herein, shall include their respective successors
and assigns. The words “hereof,” “herein,” “hercunder,” “this Agreement” and words of similar
import when used in this Agreement shall refer to this Agreement as a whole and not any
particular provision of this Agreement and as this Agreement now exists or may hereafter be
amended, modified, supplemented, extended, rencwed, restated or replaced. An Event of Default
shall exist or continue or be continuing until such Event of Default is waived in accordance with
Section 6(f) hercof or the terims of the Loan Agreement or is cured in a manner satisfactory to
Secured Party, All references to the term “Person™ or ““Persons’™ herein shall mean any
individual, sole proprietorship, partnership, corporation (including, without limitation, any
corporation which clects subchapter S status under the Intemal Revenue Code of 1986, as
amended), limited liability company, limited liability partnership, business trust, unincorporated
association, joint stock company, trust, joint venture or other entity or any government Or any
agency, instrumentality or political subdivision thereof.

(d)This Agreement, the other Financing Agrecments and any other document referred to
herein or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforcecable by Secured Party and its successors and assigns.

) _()If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement

shall be construed as though it did not contain the particular provision held to be invalid or
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unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

(HNeither this A greement nor any provision hereof shall be amended, modified, waived
or discharged orally or by course of conduct, but only by a written agreement signed by an
authorized officer of Secured Party (or in the case of any amendment or modification, also by an
authorized officer of Debtor). Secured Party shall not, by any act, delay, omission or otherwisc
be deemed to have expressly or impliedly waived any of their respective rights, powers and/or
remedies unless such waiver shall be in writing and signed by an aunthorized officer of Secured
Party. Any such waiver shall be enforceable only to the extent specifically set forth therein. A
waiver by Sccured Party of any right, power and/or remedy on any one occasion shall not be
construed as a bar to or waiver of any such right, power and/or remedy which Secured Party
would otherwise have on any future occasion, whether similar in kind or otherwise.

()This Agreement may be executed in any number of counterparts, cach of which shall
be an original, but all of which taken tagether shall constitute one and the same agreement.
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic
mcthod of transmission shall have the same force and cffect as the delivery of an original
executed counterpart of this Agreement. Any party delivering an executed counterpart of any
such agreement by telefacsimile or other electronic method of transmission shall also deliver an

original executed counterpart, but the failure to do so shall not affect the validity, enforceability
or binding effect of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Debtor and SBecured Party have executed this Agreement ag
of the day and year first above written.

FARMER BROS. CO.

By: s T 4 o RO

Name: John B, Simmons
Title: Treasurer and CFO

WACHOVIA BANK, NATIONAL
ASSOCIATION

By:
Narne: Karen Sessions
Title; Director

Sigretore Page 10 Tredegpark Agreemsnt - Farmer
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CEB. 27.2009 3:05PM WACHOVIA NO. 5975 P. B

IN WITINESS WHEREOP, Debtor and Secured Party have executed this Agrcemenit as
of the day and year first above writtcn.

FARMER BROS. CO.

By:
‘Name: Jobhn E. St
Title: Tressarer and CFO |

WACHQVIA BANK, NATIONAL
ASBSOCIATION

HW_MM&_—
Name: Katen Sessions
Title: Direcwor

Sigaatore Page © Tredewstnk Agmament - Parmer
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EXHIBIT A
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS
See Attached
1214807 4 A-1
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES

None

£214807.4 B-1
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF )
SS..
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that Farmer Bros. Co., a Delaware
corporation (“Debtor’”), having an office at 20333 South Nommandie Avenue, Torrance,
California 90502, hereby appoints and constitutes, severally, Wachovia Bank, National
Association (“Secured Party™), and each of its officers, its true and lawful attorney, with full

power of substitution and with full power and authority to perform the following acts on behalf
of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, selling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and

renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Secured Party, in its discretion, deems necessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Seccurity Agreement, dated of even date herewith, between Debtor and Secured Party (the
“Security Agrcement™) and is subject to the terms and provisions thereof. This Power of
Attorney, being coupled with an interest, is irrevocable until all “Obligations™, as such term is
defined in the Security Agrecment, are paid in full and the Security Agreement is terminated in
writing by Secured Party.

Dated: , 2009
FARMER BROS. CO.
By:
Title:

(2148074
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STATE OF CALIFORNIA )

) ss
COUNTY OF )
On this day of 2009, before me, [INSERT NAME AND TITLE OF
OFFICERY] personally appeared [INSERT NAME AND TITLE] _, who

proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Notary Public
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