900260549 07/15/2013

TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE:

CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE:

Corrective Assignment to correct the entity type from Limited Liability Joint Stock
Company to Limited Liability Company previously recorded on Reel 004197
Frame 0021. Assignor(s) hereby confirms the See first paragraph of Assignment
Agreement dated September 29, 2009..

CONVEYING PARTY DATA

Name H

Formerly || Execution Date || Entity Type

Fresh Enterprises, LLC

FORMERLY FRESH
ENTERPRISES, INC., A 09/29/2009
CALIFORNIA CORPORATION

LIMITED LIABILITY
COMPANY: CALIFORNIA

RECEIVING PARTY DATA

900260549

REEL: 005069 FRAME: 0364

IName: ||BF PROPERTIES, LLC |
|Street Address:  |[5900 KATELLA AVENUE, BLDG A, SUITE 101 |
lcity: |lcYPRESS |
|State/Country: |lcALIFORNIA |
|Postal Code: |l90630 |
|Entity Type: |lLIMITED LIABILITY COMPANY: DELAWARE | S
PROPERTY NUMBERS Total: 21 -
Property Type Number Word Mark =
Registration Number: 1716822 BAJA FRESH <
Registration Number: 1746589 BAJA FRESH FOOD CANNOT BE MADE AT MICROW i
Registration Number: 2108266 "BURRITO DOS MANOS" °
Registration Number: 2074654 "ENCHILADO"
Registration Number: 2161073 BURRITO ULTIMO
Registration Number: 2106453 BAJA ENSALADA
Registration Number: 2352381 BAJA FRESH EXPRESS
Registration Number: 2301436 BAJA FRESH
Registration Number: 2240563 NO MICROWAVES, NO CAN OPENERS, NO FREEZE
Registration Number: 2894737 BARE BURRITO
Registration Number: 3075296 CARTA BAJA
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Registration Number: 3573389 BAJA FRESH EXPRESS

Registration Number: 3573390 BAJA FRESH EXPRESS BAJA FLAVOR, FAST & F
Serial Number: 77733021 KALBI

Serial Number: 77733022 KOGI

Registration Number: 3815669 BAJA GOGI

Serial Number: 77903529 TAQUIZA PACK

Registration Number: 2750373 BAJA FRESH MEXICAN - GRILL

Registration Number: 3106474 PRONTO GUACAMOLE

Registration Number: 3098141 A LOT GOES INTO MAKING IT.

Registration Number: 3129696 A LOT GOES INTO MAKING IT BAJA FRESH.

CORRESPONDENCE DATA

Fax Number:

888.757.38

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.
Phone:
Email:

Correspondent Name:

Address Line 1:
Address Line 4:

858.922.2170
foster@tdfoster.com
Thomas D Foster

11622 El Camino Real, Suite 100
San Diego, CALIFORNIA 92130

ATTORNEY DOCKET NUMBER: 6069.000-00
NAME OF SUBMITTER: Thomas D Foster
Signature: /Thomas D Foster/
Date: 07/15/2013

Total Attachments: 11

source=assignment-tm-4197-0021 - CORRECTED#page1.tif
source=assignment-tm-4197-0021 - CORRECTED#page?2.tif
source=assignment-tm-4197-0021 - CORRECTED#page3.tif
source=assignment-tm-4197-0021 - CORRECTED#page4. tif
source=assignment-tm-4197-0021 - CORRECTED#page5.tif
source=assignment-tm-4197-0021 - CORRECTED#page6.tif
source=assignment-tm-4197-0021 - CORRECTED#page7 tif
source=assignment-tm-4197-0021 - CORRECTED#page8.tif
source=assignment-tm-4197-0021 - CORRECTED#page9.tif
source=assignment-tm-4197-0021 - CORRECTED#page10.tif
source=assignment-tm-4197-0021 - CORRECTED#page11 tif
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TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL
CONVEYING PARTY DATA
Name Formerly Execution Date ” Endity Type
) , FORMERLY Fresh Enterprises, LTD LIAB JT ST
Fresh Enterprises, LLC Ire., a California corporation 09/29/2009 CO; DELAWARE
RECEIVING PARTY DATA
‘Name: ||BF Propetrties, LLC |
‘Street Address: “5900 Katella Avenue, Bldg A, Suite 101 |
City: ”Cypress |
State/Country: [cALIFORNIA |
|Postal Code: 00630 |
[Entity Type: |LTD LIAB GO: DELAWARE |
PROPERTY NUMBERS Total: 21
Property Type Number Word Mark
0
Registration Number: 3129696 A LOT GOES INTO MAKING IT BAJA FRESH. b
&
Registration Number: 3106474 PRONTO GUACAMOLE! o
S
Registration Number: 3088141 A LOT GOES INTO MAKING IT. o
<
Registration Number: 2750373 BAJA FRESH MEXICAN - GRILL 5;
Registration Number: 30752986 CARTA BAJA
Registration Number: 2894737 BARE BURRITO
Registration Number: 2074854 "ENCHILADO”
e NO MICROWAVES, NO CAN OPENERS, NO FREEZERS, NO
Registration Number: 2240563 LARD, NO M.S.G.
Registration Number: 23014386 BAJA FRESH
Registration Number: 2106453 BAJA ENSALADA
Registratiors Number: 2161073 BURRITO ULTIMO
Registration Number: 2108266 "BURRITO DOS MANOS”
Registration Number: 1746589 BAJA FRESH FOOD CANNOT BE MADE AT MICROWAVE
TRADEMARK
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SPEED
Registration Number: 1716822 ” BAJA FRESH
Registration Number: 3573389 BAJA FRESH EXPRESS
Registration Number: 3573390 BAJA FRESH EXPRESS BAJA FLAVOR, FAST & FRESH!
Registration Number: 2352381 BAJA FRESH EXPRESS
Serial Number; 77733021 | KALBI |
Serial Number: 77733022 |koai |
Serial Number: 77787665 BAJA GOGI
Serial Number: 77903529 TAQUIZA PACK

CORRESPONDENCE DATA

Fax Number: (858)259-6008

Correspondence will be sent via US Mail when the fax attempt is unsuccessfil.

Phone: 858-922-2170
Email;

Correspondent Mame:
Address Line 1:

Address Line 4:

foster@tdfoster.com

Thomas D. Foster

12760 High Bluff Drive, Suite 300
San Diego, CALIFORNIA §2130

ATTORNEY DOCKET NUMBER:

6069.000-00

NAME OF SUBMITTER:

Thomas D. Foster

Signature:

fThomas D. Foster/

Date:

04/3072010

Total Attachments: 9

source=56069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page.tif
source=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page? tif
source=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page3.tif
source=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page4 tif
solirce=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page5 tif
source=6069.000-00 20090029 ASSIGNMENT TO BF PROPERTIES, LLC#pageb iif
source=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page7 tif
source=6069.000-00 20080929 ASSIGNMENT TO BF PROPERTIES, LLC#page8 iif
source=6069.000-00 20090929 ASSIGNMENT TO BF PROPERTIES, LLC#page9.tif
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INTELLECTUAL PROVERTY ASSIGHMENT AGREEMENY

This Iotellectusl Property Assignment Agrsement {this “Agrcement™), dated as of
Septemtbor &7 2009, is exeouted by and atong {a) Frosh Botesprises, LLO a limited

Habstity company g mized under the taws of Catiforrda {(the “Assiznor™, sud (b BF Properties,

L.LC, 8 Hmited Gability corpany ocganized under the lawg of Delaware (the " Agsignes™).

Seition | Definitlons.
“Ag (N!l‘t}d Heetual i‘mwmv‘ means sush intellectual property assete set forth on

B, cmd { o this Agresment,

“Affilale” means, with respect to a0y f?‘cirson, sother Person thet divectly, or indirectly
through one or mors iv{t‘z’:‘nes;ii'zrie' contrals, is controlied by or 8 under conunon control with
such i?‘ers;ox% For puiposes of this definition, “control” with respect (o any Person means the

possossion, direvt or indireet, of ths:: power 1o divget or sause the direetion of fi & management and
policies of .;u:is Person, whether theouph the ownership of voting ssouwrities, by comteact or
otherwise.

“CGovernmental Authority™ meang any 1S, or foreign, federd, state, provincial oy losal
governmental, regulatory or administeative suthority, selfvegulatory owammmm agensy, boagd
or comutission, any cour, tribunal, arbitvater, judicial or acbitral body and any Wstranentalily gof
the foregeing.

SLaw” mesus any LS, or foreign, foderal, state, provinctal or focal, faw, ovdinance,
cogulation, rule, code, order, final and non-sppealable ovder, other cequirerpent o rufe of law,
stock exchangs sule or sude of any selfeomdatory ofganization,

“Lien” shall mean any mortgage, dead ov frust, pledge, hyputhecation, security intores
aseignment, sucumbrance, casemont, assesminent, fevy, transfer restutetion, option, profit, “i&im
lien {statutory or otherwisg), lease, third purly inierest, wsuiract, proforence, priority o \%m‘ttv
frterest or charge of any kind,

“Parson’” means any natural peron, corporaticay, general pu‘ti’acrs,np lintted partnership,
lenited Hability company, proprietorship, other business organization, tust, amon, aysociation o
Covernmental Authority.

“Proceeding” meags @ty action, sull, favestigation, provesding, arbitration, toguiry,
heartng, assessment with vespect © fines ov peoaltiss or other litigation (whet ther uwi crimuingl,
acministrative or investigative) crmmeanced, brought, conducted or head by o belowe, ot
otherwise involving, any Govarnmental Authotity,

“LLG Agrsement” means: ()t cortain Amended and Restated Limited Linbility
Company Agreement of BF Acquisition Holdings, LLC, 8 Delawars fimited Habilily conwpasny,
with an ffective date of Muy 15, 2009, by and arnong JHW Greentree Caplial, L2, a Delaware
Hited partnership, Westwind Lqmz;, Partacrs LLC, 8 Delaware Himited Hability company, BF
Sirategic lnvestors, LLC, a Delaware limited fiability compmy, MPls Stategic, LB, a

oy
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Delaware limited partngrship, Caliber Capital Group, LLC, a Delaware limited {iability
company, Bridgeport Partners, L.LC, a Nevada Uability company, and David Kim.

Section Z Sule. Assipnment, Transfer, Conveyvance and Delivery, Upon the terms
and subject to the conditions of this Agreement and the LLC Agreements, for value received,
effective as of the date of the LLC Agreement, Assignor docs hereby, effective as of the date
hereof, absclutely, unconditionally and itrevocably sell, assign, transfer, convey and othterwise
deliver to the Assignee, and the Assignes does hereby purchase, acquire and accept from gach
Assignee, all of such Assignee's right, title and inferest, throughout the world, in, to and under
the Acquired Intellectual Property that is owned by such Assignee ot in which such Assignes has
any interest, including (i) the patents, pateni applications and provisionals set lorth on
Schedule A hereto, includiag the entire vight, title, and interest in and to all inventions disclosed
therein, the right to tile additional applicatioes on any such inventions, and the entire right, title
and interest in and to any applications for letlers patent of the United States o other countries
claiming priotity to said applications, including divisions, continuations, and continuations-in-
part, as well as all relssues and exlensions thereof, and all vights under the Hague Convention,
the Paris Convention for the Protection of Industrial Property, and under the Patent Cooperation
Treaty, (i) the trademarks and trademark applications set forth on Schedule B hercto, and
(iii) the domain names and e-mail addresses set forth on Schedule C hereto, together with ali
rights of action and defenses accrued, accruing and to accrue in respect of the Acquired
Intetlectual Property including, without limitation, the right to sue or otherwise recover for past
infringement and to rteceive all damages, payments, costs and fees associated therewith
(including provisional or other royalties) aud to fully and entively stand in the plage of such
Assignee in all matters related to all of the foregoing, in cach case free and clear of any Liens.
Each Assignee hereby waives, and shall cuuse its past, present and future employees, efficers,
directors, consultants and agenis to waive, any moval rights, or rights equivalent thereto, that
such Assignee or Persons, as the case may be, may have in or to the Acquired Intellectual
Property wotldwide and any such rights in or to any underlying works from which the Acquired
[ntellectual Property are derived, in each case without compensation or the need for further
action by any Person. To the extent that the [oregoing waiver is inetfective under applicable
Law, Assignee agrees that it shail not, and shall cause its past, present and future employess,
officers, directors, consultants and agents not to, assert such moral rights against the Assignor o
any other Person. This foregoing assignment is intended to be an absolute assignment and not by
way-of security.

Section 3 Power of Alomcy, Assignee hereby, effective as of the date hereof,
constitutes and appoints the Assignor the true and Jawfll agent and attorney-in-fact of Assignee,
with full power of substitution and vesubstitution, in whole or in part, in the name and stead of
Assigriee but on behaif and tor the benelit of the Assignor and its successors and assigns, from
time to time to institute and prosecute, in the name of Assignee or otherwise, any and all
Proceedings at Law, in equity or otherwise, that the Assignor or its successors and assigns may
deem proper to obtain, apply for, regisier and otherwise secure the Assignotr’s rights in the
Acquired Intellectual Property.

Section 4 Assienment; Successors and Assigns.  This Agreement shall not be
assigned by any party hereto, by operation of Law or otherwise; grovided, however, that the
Assignor may transter or assign all or any pait of its vights and obligations hereunder, in whole

e
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or from time to time in part, to one or more of its Affiliates. Auy attompted assignment which
does not comply with the provisions of this Section 4 shall be null and void ab initio. This
Agreement shall be binding upon and inuve to the benefit of the parties hereto and their
respective suecessors and permitted assigis,

Section 5 Governing Law. This Agreement and ail acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of New Yotk, without giving effect to
principles of conflicts ol taw.

Section 6 Counterparts.  This Agreement may be signed in any number ot
counterparts, cach of which shall be an original, with the same cffect as if the signaturcs thereto
and hereto were upon the same instroment.

Section 7 Notices. All notices, requests, claims, demands and other communications
to any party shatl be in writing or by facsimile transmission and shall be given as follows:

if to the Assignor, to:

Fresh Enterprises, Ing.

5900 Katella, Bldg A, Suite 101
Cypress, Ca 90636

Attn: David Kim

if to the Assignee, to

BF Propertics, LLC

5900 Katella, Bldg A, Swite 101
Cypress, Ca 90630

Agtre David Kim

All such notices, requests, claims, demands and other comumunications shall be deemed
received on the date of receipt by the recipient thereof if received prior to § pun. in the place of
receipt and such day is a business day in the place of veceipt. Otherwise, any such notiee,
request or communication shall be deemed not to have been received until the next succeeding
business day in the place of receipt.

Section & Wo Third Party Beneficiarics. This Agveement shall be binding upon and
inure solely to the benefit of the partics hevcto and (heir respective successors and permitted
assigns and nothing herein, express or implicd, is intended to confer upon any otlier Person any
legal or equitable right, benefit or remedy of any nature whatsoever, including any rights of
employment for any specified period, under or by reason of this Agreement.

Section 9 Severability.  1f any term or other provision of this Agreement is
determined by a couet of competent jurisdiction to be invalid, illegal or incapable of being
enforced by any tule of law or public policy, all other conditions and provisions of this
Agreement shall nevertheless rerain in full force and sffect so long as the economic or legal

TRADEMRIK
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substance of the transactions contemplated hereby is not affected in a manner materiaily adverse
to any party hereto. Upon such determination that any term or other provision is invalid, illegal
or incapable of being enforced, the Assignor and the Assignee shall negotiate in good faith to
modify this Agreement so as to cllfect the original intent of the parties hereto as closely as
possible in an acceptable manner to the end that the transactions coatemplated liereby are
fulfilled to the tullest extent possibic,

[Signatures to [ntetlectuat Property Assignment Agreement on following page]

4
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[N WITNESS WHEREOFP, the pactics hereto have caused this [ntellectual Property
Assignment Agreement to be exceuted ag of the date fivst written above.

BE PR?}R’H ES, LLC

g

// Name:

Title:

FRESH ENTERPRISES, LLC

T Name:
Titie;

[Signature page to Imcllectual Property Assignment Agreement
between Fresh Buterprises, LLC and BF Properties, LLC]

REEL: 005909 ERANIE:: 087




SCHEDULE A
PATENT APPLICATIONS

[NONE]

6
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Domain Names

Nuo,

I

Pomain Name
bajafresh.com
bajafresh.biz
bajafresh.info
bajafresh.org
bajafresh.us
bajatbeshiname

bajafieshtogo.com

RECORDED: 04/38/2013

SCHEDULE C

Expiration Date
&1 572007
442672007
2772007
AfR72007
4126/2007
AR08

152008

9

Registrar
Domain Bauk
Domain Bank
Damain Bank’
Domain Bank
Domain Bank
Register.com

Register.com
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