U.8. DEPARTMENT OF COMMERCE

' Form PTO-1294 (Rev, 07/0
orm (Rev. 07/0%) Linitad States Patant and Trademark Offics

OMB Collection 0651.0027 (sxp. 6/30/2008)
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Diractor of the U, 5, Patant and Tradamark Office: Planse record the ettazhad documents or the new addresa(es) below.

1. Name of convaying party(iss): 2. Name and address of recelving party(ieg) Yoo

Addltional hames, addrasees, or cittzenship sttached? & No

Reynaldo's Mexican Food .
W/F REYNALDO"S, LLC

Manufacturer, Inc. Narne:
O] individual(s) [ Association Adaress, ©/0 W/F_Investment Corp.
[ General Partnership [ Limited Partnership Strest Addrass 1000 _Avanue of the Stars
B Goporaton- Sate:_California | o pos angeles
(] Other State: California
| citizenship (see guidelines)  USA - Country: USA Zip: 20067

Additionsl names of conveying parties attached? D‘(gs E Nol m Aseocition  Citizenship
|_] Ganeral Partnership  Citizenship
[ Limited Parthership  Chtizenship
D Corporation  Citizenship

3. Naturs of canveyance )/Execution Data(s) : -
Execution Date(z)__12/1/2005

‘Assignment Merger : :

D g D 9 ] @ Othar LLC Ciliizenship USA
(X Security Agreernant O Change of Name If masipnas i= not domiciled in the United States, & dofmestic
ot ' : tuprasentative designation is attached: [ ] Yaa [ No

1er, (Designations must ba a =mparate docurnant from assignmant)

4. Application number{s) or registration number(s) ard identification or description of the Trademark.

| A Trademark Application No.(s) ‘ B. Trademark Registration No.(s)

.| Serial No. 75532486 2257310

| Addtional sheet(s) attached? [—] Yes [x] No

C.Jdent'rﬁcation or Description of Trademark(s) (and Flling Date If Apphication or Regiatration Number is unknown);
Reynaldo's" trademark for Reynaldo's Mexican Food Manufacturer, Inc.
Goods/SF;é‘ér_lices: Int'l Class(es): 029/030; Filing Date: 08/07/1999

5. Name & address of party to whom cormrespondence ;
concermning decument should be mailed: S L;ﬁ&ig::ri:::ﬁzg?ﬂﬂms and
. Name: William ©Q. Fleischman . ; ‘ ' ' . 1
Internal Addgress:_©/0 W/F Investment | 7. Total fee (37 CFR 2.6(b)(6) & 2.41) $40.00
Corp, B [ Authorized to be charged by credit card
Strest Address: 1 200 Avenue of the Stars ] Authorized to be charged to deposit account
Suite 2410 . [ Enclosed
City: Los Angeleg - 8. Payment Information:
State: “alifornia Zip: 20067 a. CreditCard  Last4 Numbers | 00 2__
o ~obor (310) 553-7176 _ | Expiration Date __ 02707
FaxNumber (370) 552-0834 b. Deposit Account Number
. |Emat Address: Wofleischman@hotmail.co Authorized Usar Name
. g . —
9, Signatura: a/13 /086
Signature £ Date

William 0. Fleischman

Name of Person Signing_

Rocumants to be recorded {including cover sheet) should be faxed to (571) 273.0140, or malled to:
Mail Stop Ausignment Recordation Services, Director of the USPTO, B.D, Box 1450, Alaxandria, VA 223131450

Total number of pages incivding eovar g
sheat, attachments, and dooument;
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SECURITY AGREEMENT
(Purchase Money: UCC §9324a)

Preambie - Gramt of Security Interest

REYNALDO'S MEXICAN FOOD MANUFACTURER, INC., a Califormia corporation,
herzin called “Botrower”, hereby grant to W/F INVESTMENT CORP., a California corporation,
herein called “Secured Party”, a security interest in any and all of the collateral, herein called the
“Collateral”, described in Paragraph 2 of this Agresment on the followitsp terms and conditions:

Attachment and Obligation Secured

1. The security interest herehw erested shall attach immediately on execution of this
Apraement by Bommower and shall secure the payment of all funds advanced by Secured Party
ox/end on behalf of Borrower, pursuant to thal certain Shareholders’ Agreement, dated
November 1, 2005 and entered inta by the parties. Said obligation shall Tom tima to time bs
evidenced by one or more promissory noies (the “Note™) or by other evidence of advanees made
by Security Party on behalf of Borrower,

Description of Collateral

2. The Collateral covered hy this Agreement and in which & security imterest is
hereby granted and transferred to Secured Party is as follows: a purchese monsy lien in that
certain Cott Tiromat VA430 Packing Machine, described as item number CTTM400, and as
-more particulatly deseribed in Exhibit “A” attached heteto and incorporated herein by thig
reforence. The partics acknowledge that Secured Party advanced the funds nenessary to acquire
said coliaters! on behalf of Bottower on Novergber §, 2005, Other sums advanced thereafter and
before are also covered by this Agresment, and the collatera] hereby granted and transferred 1o
Security Party shail further include for such other advances atty and all trademarks or other
inteliectual property relevant to the brands of Borrower,

Security Interest in Proceeds

3. Botrower also heteby grants and transfers to Secured Party a security jutetest in
oy and all proceeds, as defined in Secton~9206 of the Uniforn Commercial Code of
Califomtia, of the Collatera! or any part of the Collateral. Provided, however, nothing in this
paragraph shall constitute, ot be decmed to constitute, a grant of authoriry to Berrower to sell,

lease, or otherwise dispose of or encumber the Collateral, or any part of the Collateral, without
~ the prior written consent of Secured Party.

Warranties by Borrower
4. Borrower hereby represents and warrants to Szoured Party that:

a. Borower is a California corporation located at: 11929 Woodmiff Avenye,
Downey, California 90241,
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b. Except for the security intersst created by this Agreement, Borrower i¢ the
friil legal and equitable ownher of the Collateral and no other perean or
entity hay any right, title, interest, or slaim in or w the Collateral or any
part of the Collateral,

e. That e portion of the Collateral described in Patngraph 2 of this
Agreement is pregently located 2t 11920 Woodruff Avenmue, Downey,
California 90241, and will not, during the continuance of this Agraement,
be removed from those premises without the priot writien consent of
Secured Party, :

Repair of Cellateral

3. Borower shall mnintain the Collaterul, and ezch part of the Collateral, in good
order and repair ar Borrowes's own cost and expense and shall nevar use the Collateral, or any
part of the Collatetal, in a manmer resulting, or likely to result, in waste or nnressonable
deterioration of the Collateral. ‘

Insurance

6. Unti] final terminstion of this Secutity Agreement, Boryower, at Borrower's own
cost and expense, shall keap the Collaterai, and ali parts of the Collateral, insured for the full
amount secured by this Agreement against damage or loss resuliing from any and all rsks to
which it might foreseeably he exposed and risks designated by Secured Party, Each such policy
of insurance shali be jssued by sn ingurance company acceptable to Secured Party and shalj
provide for the loss payable under it being paid to both Borrower and Secured Party as theft
ierests may appear, A duplicate copy of each such pelicy shall be delivered by Romower to
Secured Party,

Taxes and Assessments

7. Bormower shall pty ¥om his own funds, as they become due, a!l taxes and
assessmenty levied or assessed against the Collmeral, or any part of the Collateral, prior io the
finel termination of thig Security Agreement.

Disposition of Collateral

8. Borrower shall keep the Collatera) separate and identifiable from other property
owned by ‘Bm"mwe:r or loceted on the same premises as Collateral and Borrower shall not,
without the prior written consent af Secured Party, sell, lease, or otherwise dispose of any

portinn of the Collateral until all amoun(s secured by the security interest creaped by this
Agreement have been fully and finalty paid,

‘\qu-senu-\mmpmr damCorpany Folteryigamman documen HeR\Reynaldo's Mesican FoodhDncumentz  Seauy
3
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Inspection Righis

9, Secured Party, either in person or by agent, shall have the right at any and ail
reasonable times and at reasonable intervals to enter the premises Where the Collateral is Jocatad
and ingpect the Collateral. g

Payment by Secured Party

10.  3Becuved Party may at its option, but may net be required to, pay on behalf of
Borrawer and on the accowst of Borrower any taxes, assessments, liens, insurance premivas,
1epalr costs, or maintenance cogts that pursuant to the terms of this Agreement should have been
bt were not paid by Borrower, Secured Party shrll also have the right, at its option, to enter the
premises where the Collateral or any part of the Collateral is located, and cause to be performed
s agent and on the ascount of Borrower any such acte as it may deem necessary for the proper
repair or maintenance of the Collaters! or any part of the Collateral, Any moneys expended or
expenses incwred by Secured Pasty under this Paregtaph shall also be secured by the security
interest ereatad by this Agreement and shall be due and payable by Borrower to Secured Paruy,
together with interest at the hiphest rate allowed by law, on demand,

Assignment by Secured Party

11, Secured Purty may assign his rights under this Seourity Agreement and the
secunty inerest created by this Becurity Agrecment. Should Secured Party assign hig rights
under this Agreernent or the security interest created by this Agreement, Secured Party's
asgignee shall bo entiled, on written notice of the assignment being given by Secured Party to
Borrower, to all performance required of Borrower by this Agreement and all payments and
moneys secured by this Agreement.

Default

12, Should Borrower fail to perfonm any provision of this Agreement to be
performed on hit part, or should Borrower fail to pay any oblipation secured by this Agreement
or the secnrity interest crasted by this Agrecment as it becomes due, then Borrower shall be in
defoult of this Apreement under Division 9 of the Uniform Commercial Code of California, In
such event, Secured party shall have all the rights and remedies afforded a secured party by the
chapter o “Default” of Division 9 of the Uniform Commereial Code of California on the date of
this Agreement and may, in connection therewith, also:

8. Enter on Borrower’s premises to asaemble and take possassion of the
Collateral;

b. Require Borrower to gasemble the Collateral and make its possession
available to Secured Party at 2 place designated by Secured Party that 5
reasonable convenient to both Borrower and Securad Party;

& Enter Borrower's premises, render the Collateral, if equipment, upusable

and dispose of i it the manmer provided by the Uniform Commersia|
Code of Califoria on Borrower's premise;

AW -pervetcampomy QA Compaiy Faldetwcommon docureany Fles\Raymicdo's Mogtean Food
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d. Apply the proceeds received from the sale or other disposition of the
Collateral on defalt of Borrower, in addition to the items specified in
Division 9 of the Uniform Commerecial Code of California, 10 the payment
of reasonable attorney's fees and legal expenses incurted by Secured Party
as 4 result of Borrower's default.

Financing Statement

13.  Concurrently with the cxecution of this Security Agreement, the parties hersto,
Borrower and Secured Party, shall execute any Financing Statement or Financing Statements
required fo perfect the scourity interest created by this Agreement. Such Finanging Statement or
Financing Sratementa shall be on a form or forms approved by the California Ssoretary of Stare
and Bortower shai] forthwith pay Seetred Party the filing fees required to file cuch statement or
stafements in the manner required by the Uniform Commereis] Code of California.

Waiver

14, Neither the scoeptancs of atty partial or delinquent payment by Secured Perty nor
Secured Party’s fatlure to exercise any of its rights or remedies on default by Borrower shal] be a
waiver of the default, a modification of this Agraement of Bomrower's obligations under this
Agreemert, or a waiver of any subsequent default by Borrower.

Notices

15, Except as otherwise expressly provided in this Agreement or by law, any and all
notices or other cotamunications required of penmiited by this Agteement or by law to be served
on, given to, or delivered to either party hereto, Borrower or Sscurad Party, by the other party to
this Agreement shall be in wiiting and shall be deemed duly served, given, delivered ang
received when personally delivered 1o the party to whom it is directed, or in lieu of such personal
delivery, when deposited in the United States mail, first-class postage prepaid, addressed 1o
Secured Party at 1900 Avenue of the Stars, Suite 2410, Los Angeles, Californta, or to Borower
at: 11929 Woodruff Avenue, Downsy, California 90241, Either party, Borrower or Secursd
Party, may change his address for the purpose of this paragraph by giving written notice of such
shange to the other party in the manner provided in this paragraph.

Time of Essence
16, Time is hereby expressly declared to be of the essencs of this Agreement,
Binding on Heirs and Assigns
17. This Agreement and each of its provisions shall ba binding on the heirs,

CAEGIOLS, administrators, successors, and agsigns of mach of the parties hereto, Nothing

mntainedbin thig paragraph,. however, shall be deemed g consent 10 the sale, sssignment, or
transfer of the Collateral or his obligations under this Agreesent by Borrower, |

WWit-ervericompany tlata\Company: Foldorsieammay document flen\Revnaldg
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Sole and Omly Agreement

18.  This instrument and the Note congtintte the sole and only agreemant berween the
perties respecting the Collatersl or the secutity interest in the Collmers! erssted by this
Agreemeant, This instrument corvectlv sets forth the rights, duties, and obligations of each party
o the other paty with respect to the Callateral and the security interest hereby created in the
Collateral ag of this date. Ay prigr agresments, promises, negotiations, or representations
woncetning the subject matter of this Agreement not expressly set forth hereimabove are no
ionger of any force and effac, |

Execwtad on December |, 2005, at Los Angeles, California,

BORROWER
REYNALDO’S MEXICAN FOOD

MANUFACTURER, INC.,
a Californiz Comporation

/%(/{/w&
¥
/ﬁ: Garcig

W - Wit
womperty duta'Compary Foldies\wamman doctmmen; Bles\Reyraldo's Marican Fnod"l:lr.muihcnbs‘.Sumritv AgTeetment

12-1-05 4o
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EXHIBIT «A»
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UCC FINANCING STATEMENT
FOLLOW INETRUCTIOMS (tent and bk CAREFULLY

A, MAME & PHOME OF EDNTAET AT FILER ioniionai
Willem O. Flelschman (310} 863-7176

B, B8END ACKNOWLEDGMENT TO:  (Name and Address)

' ]Wm invastmant Carp,
1800 Avanue of the Stars
Sulte 2410
Los Angeles, Califiornia 80087

-

95-7052504553
12/19/2005 17:00

S
I

LECRETAAT OF ETATHE

IR

: 4
| ] 5222160002 FiL i
] THE ANOVE BPAGE 15 FOR FILING OFFICE USE ONLY
1. DEETOR'S EXACT FULL LEGAL MAME -inusrl oty tia detiiot rmime {n 2¢ 18) - do pot nbbrovials ar ooiblia narmas
L[ OAANZASIORENARE 1 oo slrie's Mexican Food Manufacturar, Inc.

OR NAME FIRGT NAME RATILALE FRARIE TEUIRF,
7=, MAL IHiz ADDIATSE feried ETATE  [POETALCagE o T
. 11828 Woodruff Avenus Dewway caA poz4t ue
0, TAX ID¥: BEMORGIN ggm 1o TYRE GF BRAEAREATION | 1, JORIGDICTION OF GRGANIZATION 16 ORGANIZATIONAL [T, i any

953.03-0189  |BEper ™ 1cor ; | €1141167 [ bowe

e ————
2, ADDITIONAL DEETOR'S EXACT FULL LEGAL NABE - inwert oy ons debicr neme (2n or 2b) » #o nal boreiin or cofttroe nmes

. ~JFIRET RAME WIDDLE HAME EIFF

2z, MAILING ADDRESE Ty TR RUTALGRIDE COTRY
ZTAXIDW: SEHOREIN [ADDL NFG RE |28 TTPE OF GROANGATION |3, JRIB0TCTIGROr GRGANZATIN 0N, Fany

ORGANIATION ‘

DEETOR I | | [ ore
3, SECURED PARTY'S NAME for NAME o TOTAL ABSIGNEE of ARBIINOE: £ - Iart omy o sagumed parly 4 (30 o 35}

38, CRGANZATIONTS NANE
WIF Investment Corp,
‘ FIRET NAME MIDDLE NANE F_—umx
e, MAILING @ms TITY STATE  [POETALCODE COUNTRY
= 1800 Avenue of the Stars, Sulte 2410 Log Angeles CA BQO&7 us

4, This FINANCING 2TATEMENT covern tha faiowing oolsmra:

That certain Coftt Tiromat VA430 Facking Mechine, described as ttermn number CTTMAD0 and, or as more part ‘

rtal X \ parficuiarly desertbed in
Exhibl "A™ ettached to the Seturlty Agreement of mven date harawith, The parties ackrowladge that Secured Partyyadvancad tha
funds necessary to Require sald coliateral on bahalf of Bormwer on November 5, 2005 Other sums edvanced ame sleo coverad by the

Securtty Agreemsnt, and the collateral hereby granted tharefor shall aleo |
vy ppominrt, nd the collat Y ‘ E0 Include any snd all trademarks o uthgr Intellectug| property

NORUGE FILING

ke 1 B 2
FILING OFFICE COPY — NATIONAL UCE FINANCING STATEMENT (FORM USC1) {REV, ATi2BI88)
- ~—TRADEMARK
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