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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
OLGA'S KITCHEN, INC. 12/11/2015 Corporation: MICHIGAN

RECEIVING PARTY DATA

Name: SOK VENTURE LLC

Street Address: 17800 LAUREL PARK DRIVE NORTH
Internal Address: SUITE 200C

City: LIVONIA

State/Country: MICHIGAN

Postal Code: 48152

Entity Type: Limited Liability Company: MICHIGAN

PROPERTY NUMBERS Total: 17

Property Type Number Word Mark
Registration Number: |2588145 OLGA'S KITCHEN
Registration Number: |2588094 OLGA'S KITCHEN
Registration Number: |3479783 OLGA'S KITCHEN 9
Registration Number: |3471315 OLGA'S KITCHEN §
Registration Number: |4327458 OLGASAUCE &
Registration Number: | 4491440 3
Registration Number: |4022001 OLGA'S SNACKERS g
Registration Number: |4022000 THE OLGA SALAD :_9
Registration Number: |4021998 THE ORIGINAL OLGA O
Registration Number: |4021997 OLGASKITCHEN
Registration Number: |4021996 OLGA'S KITCHEN
Registration Number: |4021995 OLGA'S
Registration Number: |3467554
Registration Number: |2748283 SUNCOAST SMOOTHIES
Registration Number: |2230135 IT'S THE FOOD
Registration Number: |2159222 JUST ABOUT
Registration Number: |1074172 OLGA
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CORRESPONDENCE DATA

Fax Number: 7346231625

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 734-623-1698

Email: nzemgulis@dickinsonwright.com
Correspondent Name: JOHN C. BLATTNER

Address Line 1: 350 S. MAIN ST.

Address Line 2: SUITE 300

Address Line 4: ANN ARBOR, MICHIGAN 48104

ATTORNEY DOCKET NUMBER:

71952-1

NAME OF SUBMITTER:

John C. Blattner

SIGNATURE:

/John C. Blattner/

DATE SIGNED:

07/28/2016

Total Attachments: 9
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A

INTELLECTUAL PROPERTY ASMIGNMENT

Y

This INTELLECTUAL PROPFERTY ASSIGNMENT “Assignment™, is effoctive as of

11th day of December, 2015 between Olga’s Kitehen, Inc a Mk chi Hgan wspam ton (“Assigner™y,

snd SOK Vendure LLO MAssignee™h %mgﬁm and Ags::ggmr are referred 0 hevein tndividually
as g "Paty™ and collectively, as the "Parties”.

) SRRV

RECITALS:

WHERFAS, Assignor, OKI, LLC, a Michigan Hmited Uability company (ORI
Kobacker & Assoomies of Kentwood, a Mmhz gan Hddted mﬁnwwmp and Kobacker &
Associates, & Michigan co-partnership, iy lmited partner o (“Robacker™ and together with the
Assignor and QKL colleativ ely, the “Seller™ &.‘ni Assignes have enfered into a Asset Purchasse
Agresmumy, dated as of November 20, 3313 purspant o witdch Seher will sell to Assignee, and
Assigree will purchase, substantially all of Seller’s assets free and clear of all Hens, clatms,

sncumbrances and interests {the “Purchase A.fosﬁ&;amm ¥

.

WHEREAS, pursuant to the Purchase Agreoment Assignor desives to convey, transfer,
asstgn and deliver fo Assignee, and Assignes desires iii aveept from Awgmv CETts in of
Assigror's vighs, title and interest in and to Assignor’s rights thet are inheramt in or relating o
Assigner’s business of owning sad operating Olgs’s restawrants (the “Business™) including all
Intelloctugd Propenty {ax defined in the Purchase Agresment),

WHEREAS, pursuant to the terms of an order of the United Stades Bankruptey Cowt R
the Fasters INstiiet of Mickigan dated November 24, 2015 (the “Sale Order™) the Purchase

Agreement and the sale and assignment of Assignor’s rights and interest relating to the Business
jncluding all Intellectual Property free and olear of all Hens, clabms, encumbranves snd inferests

has been suthorized sad approved; and

WHEREAS, pursuant to the forepoing, Assignor desfres to convey, transfin, assign and
deliver to Assignes, and Assignes destres 1o scoept from Assignor, all of the ?*ﬁdlis«it&ii ?mpm}«
of Assigoor including, but not limited to, all Marks and Patents assoutated with the Business s

seb forth helow:

NOW, THEREFORE, for valushle considerstion, inchualing without Hmutation the
consideration received by Assignor wnder the Agreement, the receipt of which s hereby
acknowledged, Assiguor and Assignee hereby agree as follows:

1. Assigned Propustary Rights.  Assignor heveby se iix,. assipny, transfors and
delivers to the Assignee, and it successors and sesigns forever, all of such Assignor’s right, tils
ared fnvtersat, of whatever kind, throughout the world, in and to the Intelectual Property,
including without fimdtation, all corrssponding rights gt common law or othenwise that are or

wnay be secwed under the faws of the United States of Americe or any foreign couniry, now of

hereatior m effvct

2. Sarks,  Without Hmiting Section 1 shove, Assignor hersby frrevorably sells,
assigng, conveys, grants and trausfors to Assignee, and By swocessors aud assigns, all of
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Assignor’s right, title and tderees, of whatever kind, tw mghwi the wordd, In and to the
frademarks, service marks, trade names, domain DAMCS and all applivations therefore that are
ased i fhe Business (the “Marks™) together with all of the goodwill associated with and
symbahized by the Marks, including any spphications, rogisteations, renewals and axtenstons
fhereot for the Marks and all onher corresponding righis at common faw or otherwise that are of
may be secured wnder the laws ot the L fnited States or any forcign country, now or hereafler in
sfect,

3 Patenty,  Withow Hnuting Section 1 above, As:szgmr ‘w‘“bj, frrevocsbly sells,
AEBIENS, CONVEVE, v“am‘s aned transfors o Assignes, and s sucosssars and asst g its entive m@}
Gitle aved imerest in and to any snd all worldwide patent rights and nwhs:s of s Ea:‘ nature that are
paed in the Buosiness {the "P.;i__t_g; 7, along mﬁz ity ontive right, ritle and interest in and fo the
inventions claimed in the Patents, including the right to file forelgn patent spplications

rresponding o such Patents, and the right to claum the priority date of said Patents and any
ieg d equivalents thereof, and any and ol coresponding patents snd patent applications in the
Usited States of Americs and all foreign countries which have been or may b granted therefor
and thereon, and o any and all divisions, continuations, contituations-in-parct, reexaninations,
cubstitutions, refssues, extensions and renewals of such patents, the same to be held and enjoyed
by Assignes, as fully and entively as the same swould have been held and enjoyed by Assignor
had this ¢ assignment ad sale not bees made.

4, Rights. The foregoing assigments all include rights to collect voyalties, products
and proceads in connection wi ith any of the foregoing and all nighes to sue for past, prosent or
futurs infringoment, nusappropriation or other viglation of the foregeing, and all rights to
recover damages or lost profifs in conpection therewith,

A Furiher Assuraness. Assigno i ;\mmpﬁw take such sctions, inclading, withowt
lmitation, the prompt execution and de E of ﬁoz,mmms in recordable form, & may be
- smab?\ rmuo\ted hy Assignee W v o8t se cure, and perfect, the rights and interests of
Assignee n and to the Marks snd Patonts as sed heret

&, Rinding Effegt. Thix Ass

oot intees o the beneftt of and s i’“miwm upon
Assignoe aund m\;gnm* arwed their respective heirs, SURCEISOTS & s po m&r‘k\i assigns, Nedther ths
Agreement nor any of the rights, interests or obligations hereunder shall be assigned, éis‘sm by or
indirectly, including without Hmitation, by opera ***«m of law, by m,_ party herete without the
prioe written consent of the other party,

7. Counter
sach of which will be de
the same mwirunent.

£

& Pacsimile Signatgss. A signature o this Assignment dudiversd by telegopy o

ather electronic msans will be deemed valid,

8. Governing Law., This Assignment shall I be governed by and construed in
scvardancs with the laws of the State of Michigan {regardizss of the laws that might otherwise

-

govern under applicably principles of contlicts of faws thereot),

3452

203

5%
i
:

%

i
o
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8

10, Ameodosnt. This Agreement may ool he amended, modified, watved, or

terminated except i a writing signed by Assignor, o the one hand, and Assignes, on the ather

hargd,

fremainder of pree ntenitonally Ieft blank]
f$ @ & 4 v

Sk
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R

N WITNESS WHEREQF, each of the Parties has caused this Assignment of Intellectuat
Propesty to be duly executed and delivered by its duly authorized representative as of the date
first written absvg,

ASKIGHNOR:

g’

& o e
SR N e

ROK Venture LLC e Michigan
COMpPRRY

fysmnttest Babality
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ARSET PURCHASE AGREEMENT

This Assel Purchase Agreement (the “Agrcomet™ is dated as of @MWJ}“‘?W The

i 87 aren

parties to this Agreoment (individually 8 *Pary™ and miie\, ively the “Pa

SOK Ventare LLC {the “Purchaser™y

iga’s Kitthen, Ine., a Michigan Cm‘pmq*ien, debtor and debtor in possession in
bankruptoy cgse nuntber 15-49008-wis pending in the WS Bankruptoy Court of the
Easterny District of Michigan, Southers Division ("Conpany™:

ORY, LLC, 2 Michigan linted Hability company (ORI and

Kobacker & Assopiates of Kentwood, a Michigan Hmifed partner w}u y, and Kobacker &
agfﬁocicﬁ %, & Michigan co- partmrxmp its Hmated paringr in er’™ and together

\a’;thi\m;i gy and ORI, collectively, “Saller™)

Heeitaly
A, C@mmm is onga wed in the business of owndng and m\ewmg 1§ Olga’s
entified by thely 1‘#33330»“’% tve store mumbers (being $‘§.T ¥ \umbers 1086,

w
P f"“

37, 139, 142, 143, 148, 150, 153 and 154

B. (‘qxt*'zp:»sz“@ subsidiary OKT owns a1 30% Intevest in {ga’s SOK Heldings, LLO

{ti:x, STV, which i3 2 joint venture with Purchaser that 13 in the business of oswning and

Aling © is;:\ gn (11} Olga’s restanvants, throngh the IV angd its whelly-ow *wcd subsidiaries {the

*:}‘K xrbydmrm Y, which are identiffed by thelr respeciive siove nimbers (being store numbers
S04, 601, 603, 604, 603, 608, 607, 60, 509, 610, gnd 612} {the }‘x Shores”h

~ 3

. Company 15 & paciner with Kobacker i the busipess of owiing and operating ong
Olga’s restaurant, located in the W m@is d Mall in Kentwood, Michigan, swhich is identified by
s store pumber \Im,mfs, store mumber 132) {the “Kobacker Stoe™) The Company Stores f‘s
Stores and Kobacker Store are colleetively reforred to herein as the “B

B, G anpasty leases the imaimm from which the Company Stores ave operated (the

“Company Lesse Lotations™) porsuant to lease agreoments with landlords with ?‘esps::ct 1o pach

Company Lease Location, and in mdmm feases a location for Company’s goeporate
headguarters (eollectively, the *Company Leases™)

B, The IV andfor the IV Subsidisries lease the locations frony which IV Stores ars
operated {the “IV_Lease Lovstions 3;}1&‘3&1&3&' 1o lease agreementis with landlords with respect to
sach IV Lease Location {the IV Leases™

F. Kebacker leases the Kobacker Stere in the Woodland Mall in Kentwood,
Michigan (the “Kobacker Lease Localion”™) pursnant to 3 lease agreenent with a landlord with
respect to the Kobacker Lease Location (the “Kobacker Lease™). The Company Stores and
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(by  Except ss set forth on Schedule 8.7(b), Seller is not required to give any notice to,
make any filing with, or obtain any Consent of any Governmental Body in order for Seller to
consummate the transactions contemplated by this Agresment.

8.8 Peormits. Seller holds all Permits required for the conduct of the Business and ownership
of the Acquired Assets, except where the failure to hold any such Permit would not have a
Material Adverse Affect. Seller is in compliance with the terms and conditions of all such
Permits which it holds and all such Permits will be available for use by Purchaser immediately
after the Closing.

89  Tangible Personal Property. The Tangible Personal Property includes all equipment, and
other tangible assets necessary for the current conduct of the Business in accordance with past
practice,

8.10  Contracts. All of the Assumed Contracts, Assumed Leases and all other Conwracts of
Seller ave valid, binding and enforceable in accordance with their respective terms. Seller has
performed all obligations required to be performed by it as of the date hereof and is not in default
under or in breach of nor in receipt of any claim of default or breach under any Contract to which
Seller is subject; no event has occurred which with the passage of time or the giving of notice or
both would resudt in a default, breach or event of noncompliance by Seller under any Contract to
which Seller is subject; and Seller has no present expectation or intention of not fully performing
all such obligations.

€11  TaxMatiers.

(a} All Taxes that give rise to a Lien on the Acquired Assets shall either be (i)
specifically subject to the Sale Order wansferring to Purchaser such Acquired Assets free and
clear of all Liens and encumbrances or (31} paid in full at Cloging,

(b)  Seller is not a “foreign persen” for purposes of the withholding requirements of
Section 1445(a) of the Code (or any corresponding provision of state, local or foreign Tax Law),
and Seller has no permanent establishment in any foreign country, as defined in the relevant tax
treaty between the United States of America and such foreign country.

{e) Seller has withheld and paid all Taxes required to have been withheld and paid in
connection with amounts paid or owing to any employee, independent contractor, ereditor,
shareholder, or other third party, and all Forms W-2 and 1099 required with respect thereto have
been properly, completely and timely filed.

(dy  Sefler is not a party to any Contract that has resulted or could result, separately or
in the aggregate, in the obligation to make any payments that will not be deductible under Code
Section 280G or which is subject to Code Section 4094,

{e} Seller is not 8 party to any Tax allocation, indemnification or sharing agreement
that will remain in effect following the Closing.

8.12 Intellectual Property.
25
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{(a} Schedule 8.12(a) identifies, with respect to the Business and the Acquired Assets,
{1} sach item of Intellectus!l Property which has been issued to Seller or which is used by Seller
or which has been applied for by Seller, (i) each material item of unvegistered Intellectual
Property owned or used by Seller, (ili} each lcense, agreement, or other permission that Seller
has granted to any thind party with respect to any Inteliectual Property used by Seller (fogether
with any exceptions); and (iv) each material license, agreement or other permission under which
Seller uses any Intellectual Property owned by a third party.

(b  Except as set forth on Schedule §.12(8), Seller has not received notice from any
Person and Seller has no knowledge that the conduct of the Business or the Intellectual Property
owned or used by Seller interferes with, infringes, misappropriates, or otherwise couflicts with
any Intellectual Property or other rights of third parties,

8.13  Labor and Emplovioent Matters.

{(a) Seller is not a party to or bound by any collective bargaining agresment or
relationship with any labor organization.

(by  With respect to the Business: Company has paid all wages, benefits, accrued
vacation pay and accrued bonuses through the Closing Date which arose after the Petition Date,
In addition (i) no labor ovganization or group of employees has {iled any representation petition
or made any wriiten or oral demand for recognition; (i} to the knowledge of Seller, no union
organizing efforts are underway or threatened and no other guestion concerning representation
exists; (iii) there is no employment-retated charge, complaint, grievance, investigation, inguiry or
obligation of any kind, pending or to the knowledge of Seller, threatened in any forum, relating
to an alleged violstion or breach by Seller (or its officers or direciors) of any Law or Contract;
and (iv) to the knowledge of Seller, Sefler has not committed any act or omission giving rise to
Hability for any violation identified in subclause (iii) above, or as a result of any adverse workers
compensation experience,

8.14 Emploves Benefits.

{a) Seller has not maintained, contributed to or had any Liability with respect to any
Employee Pension Benefit Plan,

{b) Seller does not maintain, has no obligation to contribute to and does not have any
Liability (including any liability under Parts & and 7 of Subtitle B of Title I of ERISA and
Sections 49808, 49800 and 5000 of the Code) with respect to any Employes Welfare Denefit
Plan nor with respect to any Employee Welfare Benefit Plan, whether or not terminated, which
provides medical, health, life insurance or other welfare-type benefits for cwrremt or futwe
retirees or current or future former eroployees or thelr spouses or dependents (other than in
accordance with Section 4980B(H) of the Code or other applicable Law),

{c} Seller does not maintain, contribute to or have any Liability under (or with vespect

to) any deferred compensation, severance or retirement plans or arrangements, smployes
welfare, fringe benefit, vacation, incentive or bonus plan, program, policy or other arrangement,

26
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SCHEDULE 8.12(a)
INTELLECTUAL PROPERTY LIST
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SCHEDULE 8.12 (a)
INTELLECTUAL PROPERTY LIST

TRADEMARKS

REG. NQ, 2,588,145/ SER. NO, 76-269,200, FILED 6-8-2001
REG. NQ, 2,588,094 / SER. KO, 76-260,185, FILED §-21-20061
REG. NO. 3,479,783 / SER. NO. 77-341,138, FILED 11-306-2007
REG. NO. 3,471,315/ SER. NO. 77-341,283, FILED 11-306-2007

ADDITIONAL TRADEMARKS

#4327456 - OLGAS SAUCE
#4491448

#4022001 ~ OLGA’S SNACKERS
#4022000 - THE OLGA 5ALAD
#4021998 — THE ORIGINAL OLGA
#4021%97 ~ OLGA’S KITCHEN
#4021996 - OLGA’S KITCHEN
#4021995 - OLGA’S

#3467584 -

#3479783 - OLGA’S KITCHEN
#3471315 -~ OLGA’S KITCHEN
#2748283 - SUNCOAST SMOOTHIES
#2588094 - OLGA’S KITCHEN
#2230135 -1’8 THE FOOD
#21589222 - JUST ABOUT

#1074172 - OLGA

TRADEMARK
RECORDED: 07/28/2016 REEL: 005843 FRAME: 0934



