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CONSENT TO ASSIGNMENT 
 
 
 THIS CONSENT TO ASSIGNMENT is made as of October 20, 2021, by and among 
WATSON LAND COMPANY, a California corporation (“Landlord”), NATURE’S BEST 
DISTRIBUTION, LLC, a California limited liability company (“Assignor”), and KEHE 
DISTRIBUTORS, LLC, a Delaware limited liability company (“Assignee”). 
 
 THIS CONSENT TO ASSIGNMENT is made with reference to the following facts: 
 
 

R E C I T A L S 
 

A. Landlord and Assignor entered into a Lease dated December 22, 2006, as 
amended by that certain First Amendment to Lease dated July 1, 2009, that certain 
Second Amendment to Lease dated June 5, 2015, that certain letter of agreement dated 
October 1, 2015, that certain Third Amendment to Lease dated December 21, 2015, and 
that certain letter of agreement dated November 16, 2016 (collectively, the “Lease”) for the 
premises commonly known as Watson Building Number 817 located at 16081 Fern 
Avenue, Chino, California (the “Premises”).  

 
B. Assignor has assigned all of Assignor’s right, title and interest in the Lease to 

Assignee, and Assignee has agreed to assume Assignor’s obligations under the Lease, 
pursuant to an Assignment and Assumption of Lease dated October 19, 2021 (the 
“Assignment”). 

 
C. The effective date of the Assignment is October 19, 2021 (the “Effective Date 

of Assignment”). 
 

D. Assignee, as Guarantor, guaranteed Assignor’s payment and performance 
under the Lease pursuant to that certain Lease Guaranty Agreement dated June 5, 2015 
(the “Guaranty”), and as a result of the Assignment Landlord has agreed to release 
Assignee from its obligations under the Guaranty as of the Effective Date of Assignment. 

 
E. Assignor and Assignee have requested Landlord’s written consent to the 

Assignment. 
 
 

AGREEMENT 
 
 NOW THEREFORE, the parties hereto hereby agree as follows: 
 

1. Assignor and Assignee confirm the fact that Assignor has assigned to 
Assignee all of Assignor’s right, title, and interest in the Lease; and that Assignee has 
assumed and agreed to perform Assignor’s duties and obligations under the Lease, and 
has agreed to be bound by all provisions of the Lease, for the benefit of Landlord. 
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2. Landlord acknowledges and agrees that Assignor is hereby released from 
any and all obligations under the Lease that arise after the Effective Date of Assignment.  

 
3. Landlord agrees that the Guaranty is hereby terminated as of the Effective 

Date of Assignment and that Guarantor shall have no further obligations, duties or 
liabilities under the Guaranty that arise after the Effective Date of Assignment. 

 
4. Landlord hereby consents to the assignment of the Lease by Assignor to 

Assignee, subject to all terms and provisions of this Consent to Assignment.   
 
5. Assignor and Assignee also agree that: 

 
    (i) Landlord has duly performed all of Landlord’s duties and 
obligations under the Lease and Landlord is not in default under the Lease; 
 
   (ii) Any further assignment, sublease or transfer of any interest in 
the Lease is subject to the prior written approval of Landlord in accordance with the terms 
of the Lease; 
 
   (iii) Landlord has made no representation or warranty respecting 
the condition or state of repair of the Premises or the suitability thereof for Assignee’s use; 
and, as between Landlord and Assignee, Assignee accepts the Premises in their present 
“AS IS” condition; and 
 
 (iv) Assignee’s use of the Premises shall be in compliance with 
Paragraph 14.1 of the Lease and shall not result in any increase in the use of “Hazardous 
Materials” (as defined in the Lease). 
 
 6.  Assignor and Assignee acknowledge that Landlord now holds a security 
deposit in the amount of Two Hundred Sixty-Two Thousand Four Hundred Twenty-Four 
and 73/100th Dollars ($262,424.73), which is being held by Landlord in accordance with the 
provisions of Article XXIV of the Lease.  Pursuant to the Assignment, Assignor has 
assigned to Assignee all of Assignor’s interest in the security deposit and Assignor has 
released all claims to the security deposit.  Assignor, Assignee and Landlord agree that the 
security deposit shall continue to be held by Landlord subject to the provisions of the 
Lease.   Assignor hereby authorizes Landlord, upon expiration or sooner termination of the 
Lease, to pay Assignee, and not Assignor, any portion of the security deposit which is 
refundable to the “Tenant” pursuant to the Lease. 

 
7. Each of the undersigned acknowledge that they agree that the Lease 

attached hereto as Exhibit A is true, correct and complete copy of the Lease and all 
amendments and modifications thereto. 
 
 8. Assignor acknowledges that, as of the date of this Consent to Assignment 
there are no uncured defaults of the Landlord under the Lease, and Assignor has no right 
of offset, counterclaim or deduction against Minimum Rent or any other amount due under 
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the Lease. 

9. Assignee represents and warrants to Landlord that it has furnished current 
and accurate financial statements to Landlord respecting Assignee to enable Landlord to 
make an informed decision respecting Landlord’s consent to this Assignment. 

10. Assignor, Assignee, and Landlord covenant and agree that no brokerage 
commission or other charge or expense is due to any broker or third party in connection 
with the Assignment. Each party agrees to indemnify, defend and hold the other parties 
harmless against any claim of any broker representing the indemnifying party for 
commission in connection with the Assignment, and against any fees, costs, expenses or 
liabilities (including, but not limited to, attorneys’ fees) incurred by the indemnified party in 
connection with same. 
 

[SIGNATURES ON THE FOLLOWING PAGE] 
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 IN WITNESS WHEREOF, the parties have executed this Consent to Assignment as 
of the date first above written. 
 
“Assignor” “Assignee” 
 
NATURE’S BEST DISTRIBUTION, LLC,  KEHE DISTRIBUTORS, LLC, 
a California limited liability company a Delaware limited liability company 
 
  
By: _________________________ By: _______________________ 
 
Its: _________________________ Its: _______________________ 
 
 
“Landlord”  
 
WATSON LAND COMPANY,   
a California corporation  
 
 
By: _________________________  
 
Its: _________________________  
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EXHIBIT A 
 

(Copies of Lease, amendments and letters of agreement are provided on the 
following pages.) 
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ASSIGNMENT AND ASSUMPTION OF SINGLE TENANT INDUSTRIAL LEASE; 

TERMINATION OF GUARANTY 

THIS ASSIGNMENT AND ASSUMPTION OF SINGLE TENANT INDUSTRIAL LEASE 

(this “Assignment”) is made and entered into effective as of October 19, 2021 (“Effective Date”) by and 

between Nature’s Best, a California corporation (“Assignor”), and KeHE Distributors, LLC, a Delaware 

limited liability company (“Assignee” or “Guarantor”). 

 

Recitals 

A. Assignor, as tenant, and Watson Land Company, a California corporation (“Landlord”), 

entered into that certain Single Tenant Industrial Lease dated as of December 22, 2006, as amended by that 

First Amendment to Lease dated July 1, 2009, that certain Second Amendment to Lease dated June 5, 2015, 

that certain letter agreement dated October 1, 2015, that certain Third Amendment to Lease dated December 

21, 2015, and that certain letter of agreement dated November 16, 2016 (collectively, the “Lease”), pursuant 

to which Assignor agreed to lease from Landlord, and Landlord agreed to lease to Assignor, certain real 

property and improvements generally described as Watson Building Number 817, located at 16081 Fern 

Avenue, Chino, California (collectively, the “Premises”), as more fully described in the Lease.  Capitalized 

terms not herein defined shall have the meanings ascribed to them in the Lease.  

 

B. Assignee has acquired all of the assets of Assignor as a going concern, and Assignor is 

therefore an Affiliate of Assignee. 

 

C. The parties desire to memorialize the Transfer of Assignor’s interest as tenant (together 

with all rights and obligations relating thereto) under the Lease. 

 

D. Assignee, as Guarantor, has guaranteed Assignor’s payment and performance under the 

Lease pursuant to that certain Lease Guaranty Agreement dated June 5, 2015 (the “Guaranty”), and as a 

result of this Assignment Landlord has agreed to irrevocably release Assignee from its obligations pursuant 

to the Guaranty.  

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants contained 

herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby 

acknowledged, Assignor and Assignee agree as follows: 

 

1. Transfer and Assignment by Assignor.  In accordance with Section 14.2 of the Lease, 

Assignor hereby transfers and assigns to Assignee all of Assignor’s right, title, interest, obligations, and 

responsibilities as tenant in, to and under the Lease. 

2. Assumption by Assignee.  In accordance with Section 14.2 of the Lease, Assignee hereby 

accepts the foregoing assignment and assumes and agrees to perform all of the duties, obligations, 

responsibilities, liabilities, commitments and covenants of Assignor, as tenant, accruing from and after the 

Effective Date with respect to or arising under the Lease, including payment of Rent under the Lease. 

3. Security Deposit.  Assignor and Assignee acknowledge that Landlord now holds a security 

deposit in the amount of Two Hundred Sixty-Two Thousand Four Hundred Twenty-Four and 73/100th 

Dollars ($262,424.73), which is being held by Landlord in accordance with the provisions of Article XXIV 

of the Lease.  Assignor hereby assigns to Assignee all of Assignor’s interest in the security deposit and 

Assignor releases all claims to the security deposit.   

DocuSign Envelope ID: 751D17AE-D4B9-4BA8-B2FE-77D6BD6CEAFEDocuSign Envelope ID: 6A2B0C5E-FFC3-4835-A4BB-9C1EBB813F64



 2 

 

4. Indemnification by Assignor.  Assignor hereby agrees to indemnify, defend and hold 

harmless Assignee, and its partners, directors, members, shareholders, affiliates, managers, employees and 

agents, from, of and against any and all claims, demands, liabilities, losses, damages, costs and expenses 

(including, without limitation, reasonable attorneys’ fees) arising out of or relating to the breach by 

Assignor of any of the obligations, terms or covenants of Assignor, under or pursuant to the Lease, which 

obligations, terms or covenants accrued prior to the Effective Date. 

5. Indemnification by Assignee.  Assignee hereby agrees to indemnify, defend and hold 

harmless Assignor, and its partners, officers, directors, members, shareholders, affiliates, managers, 

employees and agents, from, of and against any and all claims, demands, liabilities, losses, damages, costs 

and expenses (including, without limitation, reasonable attorneys’ fees) arising out of or relating to the 

breach by Assignee of any of the other obligations, terms or covenants of Assignor, under or pursuant to 

the Lease, which other obligations, terms or covenants accrue from and after the Effective Date. 

6. Notice.  Effective as of the Effective Date, the notice address for Assignee is as follows: 

Tenant: 

KeHE Distributors, LLC 

Attn: Gene Carter 

1245 E. Diehl Road, Suite 200 

Naperville, IL 60563 

 

With a copy to: 

KeHE Distributors, LLC 

Attn: Legal Department 

1245 E. Diehl Road, Suite 200 

Naperville, IL 60563 

 

7. Further Assurances.  The parties hereto covenant and agree to execute such further 

instruments and take such further action as may be reasonably required by either party to fully effectuate 

the terms and provisions of this Assignment and the transactions contemplated herein. 

8. Survival of Provisions.  The covenants and obligations contained in this Assignment shall 

survive the consummation of the closing of the transactions contemplated by the Lease and this Assignment 

shall bind and inure to the benefit of the parties hereto and their respective successors and assigns. 

9. Attorneys’ Fees and Costs.  If either party commences an action for the judicial 

interpretation, reformation, enforcement or rescission hereof, the prevailing party will be entitled to a 

judgment against the other party for an amount equal to reasonable attorneys’ fees and court and other costs 

incurred. 

10. Governing Law.  This Assignment shall be governed by and construed in accordance with 

the laws of the State in which the Property is located. 

11. Counterparts.  This Assignment may be executed in counterparts which, when integrated, 

shall constitute one original of this Assignment.  This Assignment may be signed and delivered 

electronically, and the same “pdf” or electronic signatures shall be valid and binding on the parties. 

12. Conflict.  In the event of any conflict or inconsistency between the terms hereof and the 

terms of the Lease, the terms of the Lease shall govern and control.  Without limitation of the foregoing, 
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all waivers, releases and other limitations on liability expressly set forth in the Lease shall apply to this 

Assignment and the liabilities of the parties hereunder. 

 

[Signatures on following page] 
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IN WITNESS WHEREOF, the parties hereto have caused this Assignment and Assumption of 

Single Tenant Industrial Lease to be executed by their duly authorized officers on the Effective Date. 

 

ASSIGNOR: 

 

Nature’s Best, a California corporation 

 

 

By:  

Name:  

Title:  

 

 

 ASSIGNEE: 

 

KeHE Distributors, LLC, a Delaware 

limited liability company 

 

By:  

Name:  

Title:  
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