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EXECUTHIN VERBION

GENERAL ASSIGNMENT FOR THE BENEFIT OF CREDITORS

This General Assignment for the Benefit of Creditors { 'General Assipnment”) is made and entersd
into ax of the §ith day of Febraary, 2028, (he “Effective Daic’), by and between 8inbad Foods, LLC,
3 Delaware Limited Linbility Company, Foderad Taxpayver Identifleation Number ¢ 82-0887252,
focated at 240 West Almond Ave., Madera, CA 93837, C*Assianor” andfor "Company ) and ABC
Services Group, ng, a Delaware corporation {7ABC SERVICES” andfor “Assignee”) with respect t
the following facis;

BRELITALS

WHEREAS, California law including, but not bmited o, California Code of Civil Procedures Sections
493010 through 493,060 and Scotions 1800 through 1802 provide that debiors may make an
gssignmient for the benelit of creditors, pursuant (o which the Assignes will Bguidate the deblor's
assels and in accordanse with the requirements of apphicable b distribute the procends; and

WHEREAS, Assignor has carciully considered the various options available to Assignor to deal with
Assignor's erediiors, and has decided that it would be n Assipnor's best interest and the beyt interests
of Assignor’s ereditors (o make an assignment for the benefd of craditors pursuant to Cabifornia faw;
gnd

WHEREAS, ABU SERVICES is in the business, amongst other matters, of managing and conducting
assigniments for the benefli of creditors in acrordance with California law, snd eflectuating the sale of
the debtor’s assels and distribution of the procecds in accordance with applicable law; and

WHEREAS, Assignor desires to, pursuant 1o the torms sei forth bereinbelow, retain ABU SERVICES
for the purposes of making an assignment for the benefit of creditors pursuant 1o which ARC
SERVICES will sct as Assignee, liguidate the assets of Assignor, and distribute the procesds in
accordance with applicable law, and ABC SERVICES desires to be 5o retained pursuant fo the terms
set forth herelnbelow.

Kow, therefore, in consideration of the General Assipnment, covenants, conditions, representations
and agresments deseribed hereinbelow, Assignor and Assignee agree as follows:

AGREEMENT

1.8 Acsionment of Assets for the Benefit of Creditors. Assignor heroby makes this General
Assignment for the benefi of Assignor’s creditors to ABC SERVICES as Assignee.  Assignor docs
hereby prant, bargaiy, sell, assign, convey and tansfer unto sald Assipnes, Hs successors and assigns, in
trust, for the benefit of Assipnods ereditors, all of the propenty of the Assignor of evary kind and pature
and where 5o ever situated, both real propenty (hat not reud property kease arvangemeanis) and
personal property, and any interest or equity, including, but ot Himited to, sl that ceriain stock of
merchandise, furniture, fivtures, cquipment, book accounts, books, bills receivable, cash on hand, cash in
banks, deposiis, patents, copyrights, imdemarks and teade names and all associated good will, Intcliectiual
Propeny, source codes, URLs, or related website rights, sochl medin platforms, software, and related
documents, insurance policies, tax refunds, rebales, nsurance refunds and claima, choses In action that

i
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EXECUTION VERSION

are legally assignable, together with the procecds of any sxisting non-assignable choses o sction that
may hereafier be recovered or received by the Assipnor, to Assiznee Assignment BEstate”) Assignor
agrees i execute such additional documents g5 shall be necessary (o assign the Assigned Propenly {as
defined below),

Withouwt limiting the forspoing this General Assignment specifically includes and covers all claims for
refund or shotement of all exeess taxes heretodore or hereafter assessed apainst orcollecied from the
Assignor by the ULS, Treasury Department, and any State or loval taxing spency, and the Assignor
agrees tr sign and execuie a Power of Attorney attached hereio as “Schedule BY or all other documents
a3 required 10 enable suid Assignee to file and prosecute, compromise and/or settle, 2l such clalims
before the Internal Revenue Service and any State or local taxing agengy, and agress to endorse any tax
sefund cheoks relating to the prior operstions of xaid Assipnor’s business and o deliver such chucksto
the Assignee.

This General Assignment constitutes o Grant Deed w all real property owned by Assignor (axcept for
real propeny leases and leasehold interests), whether or not the Assignor’s real property is specifically
described in this General Assignment.

Assipnee B 1o receive said property, conduct said business, should # deem 8 proper, and is hereby
authorized at any time after the signing hereof by Assignor to sell and dispose of said property
upon such time and terms as it moy see it and 5 to pay to creditors of Assignor pro radg, the net
proceds arising from the conducting of said business and sale and disposal of said propenty, ahier
dedunting all moncys which Assignee may at s option pay for the discharge of any lien on any of
said property and any indebtedness which under the law s snutled to priority of paviment, and all
expanses, meloding 2 reasonable fee 1o Assignee and s attorneys,

Movwithstunding the foregoing, leases and leasehold interesis in raal estate are not included in this
Ceneral Assignment. However, i the Assignes shall determine that the same may be assigned and also
that the same has a realizable valoe for conditors, then the Assignor sgress that epon written demand of
the Assignee, # will ussign and transfer said lease o leaschold interest to said Assipnes, or nominee, for
administration under the lerms of this General Assignment.

All property assipned to Assignee is hereinafier referred 1o as  Assigned Property”. Other than the
forepoing, Assignor s not obligated to funher assist the Assignse with regpect to the Geneal
Assimment following the BEffective Dale, except as otherwise agreed i wriling,

MNotwithstanding the foregoing, conimets andfor agreements between Assignor and any Labor Union, or
Trade Associntions and properiies exempd from exccutions are excluded from this Geneml Assipnment
and are not hereby assipned.
2 Certain Acknowledements Reparding Transier, Assignor acknowledges that centain of the
assets heing assigned under this General Assignment may be subject o restrivtions on the use or
transfer of such assss, the upamhorized wse op trpaster of which may result in further domagss or
claims.  Such assets moy inchude, without Hmitotion, intellectuad property rights of the Assipnor
{o.g. trade names, service names, registered and unregintered trademarks and service marks and
fopos: internet donady names: patents, patent rights and applications, therefore, copyriphts and
registrations and applications therelor; software and sowrce code {and sofiware Hoenses with

3
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respect thereto); customer lists ond customer information; knovehow. trade seersts, Inventions,
discoveries, concepts, ideas, methods, processes, destens, formulag, techaical data, dravings,
specifications, data boses and other proprictary assets {collectively, "lntellectunl Property™ih
Assignor represents and worranis that #is oflicers, dircctors, sharcholders, employess, agenis,
sustomers and other thivd parties have been advised not to use, remove or cause a transier {other
than pursuant to this General Assignment) of any of the assets of Assignor, including without
limitation the Intellectual Property, either prior or subsequent to this General Assignment, except ag
expressly suthorized i writing in advance, which written authorization is not inconsisient with or
will not otherwise constitule o breach of sny other writien apreement. Except as authorized in
writing, which bas been disclosed in writing 1o Assignee, Assignor fusther represents and warmants
that no asset {including, without limitation, the Intellectual Propeny) has been tmnsferred, wsed, or
removed in whole or in patt, in 8 mannee that imderferss with the rights and interestsof a thind
pany(iesy in such assel or otherwise may constitute a breach of any contragt with such third
pastyiiosh

30 Dutics of Assienor.

3.4 Mail. Assignor hereby agrees thal all postal correspondence s bereby routed o
Assignee through Assignee’s method of delivery designed in writing by Assignes.

33 CeediiorList, Assignor shall have furnished 1o Assignee o true and complete (o the
best of Assignor’s knowlede, information, and belief) Histing of all Assignor’s crediiors and equity
holders, including name and contact information, as mointained i Assignor's scoounis payable
records andfor the litipationddemand tracking spreadsheet (and related supposting documeniation)
provided by Assipnor’s counsel to Assipgnee’s counsceh and an affidavil verifying some under penally
of periury.

4.0 Duties of Assimnes.

4.1 Care for Assigned Propenty. Assignes shall provide commercially seasonable care for
the Assigned Property, (o the extent that the Assigned Property includes funds and materials necessary
te do so.

4.3 Uperation of the Business, Assignse may at Assignee’s discretion continug 19 operate
the business of Assignee, pending the sale or sther Bauidation of the Assigned Property. Buch
eperation may mchide the use of independent contmetors retained through an outside service and such
other consultants, counsel and advisors as Assignee deems appropriate.

43  Conductof the General Assignment for the Benefu of Creditor. Assignes shali be
responsible to condues this General Assignment for the Benellt of Creditors In accordance with
apphicable low, Including but not neccasarily Himited to the following:

{0} Within 30 days of the dote hereof provide notice to all creditors of the bar dule forcluims o
be filed of not less than 150 days and not more than 188 days from the date of the notice;

(b} Conduct the orderly disposition of the Assipned Property; and

3
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{£} Distribane the proceeds of the disposition of Assigned Property, less Assignee’s fees and
expenses, in sccordance with applicable legal requirerments.

{d} Assigmee 5 o receive the Assigned Property, conduct the said business, should it deem
proper, and is hereby revocably muthorized o any time afler the execution hereol (o seil,
fease, or otherwise dispose of the Assigned Proponty upon such thme and terms as it may see
{1,

{¢} Assignes shalf use and apply the net proceeds arising from the conducting of said business
and from the sale, or lease or other disposition of the Assigned Properiy as follows:

{1} To deduct therefrom for to reimburse Hsell with respect 1o} all sums which aaid Assignec
miay gt its option pay for the discharge of any fien on any of the Assigned Property and any
indebiedness which under the faw is entitled to priosity of payment, and all expenses,
including g reasonable fee to the Assignee {os bereinaller defined) and to s atiosney, and, in
thoss instances wheee the Assignes has decided In s sole discretion to call 2 mesting of
Assignor’s creditors to invite the formation of an advisory creditors’ commities {withous
repand to the aciual amount or numbsr of creditors present af such creditors’ meeting) then a
seasorable fee shall be paid to the attorney sppointed by said creditors’ commities inan
amaow fixed by the creditors’ commitice and Assignee,

{2} The balance of the proceeds then remaining shall be paid to the creditors of the Assignor,
pro rata, according to the indebiedness due sach of them and their respeetive priorities as sl
forth by appdicable faw, Individually, from the Assignor.

5.6 Compensation to Assionee and Relmbursernent of BExpenses. With respect to the fees of the
Assignee referred (0 in paragraph 4.3{c (1) hescinabove, Assipnor hereby expressily and irrevocably
agrees as follows: That the term “a measonuble fee to Assipnse”, us used hereln, s defined as, and
includes the following: (3} A mininwm fee payable of $45,000.00 <hall be poid as a non-refundable
deposit concurrently with execution of this assipnment, plus and () ABC Servives hourly rate for
services payable on a monthiy basis ples sctusl ow-obpocket expenses, eluding but not limited, 1o
slorneys, aocountants, aporaisers, liquidators, real exate brokers, and sutside vendors or service
providen(s). Reasonable compensation does not replace or subsume the reimbursement of all the
Assignes’s expenses incurred a5 2 rosult of the administration of the assignment estate from the proceeds
generated therefrom. ABC Services agrees to cap #ts v 0t 375,000 untid such time 35 MB Financial
Bank's secured claim or any elaim subrogated to MB Financiol Bonk scoured elaim is paid in (bl To the
extent that all or any portion of the 375,000.00 has been puid to the Assignee by the Assignor same shall
be desmed ox carned upon receipt as g nomrefundable deposit,

Cuce the secured claims as ststed above are satisfied in full, ABC Scrvices s entitled 1o a fec of 10% of
the total momes collecied in connsction with this Genersd Assigment and for the collection and
Hauidation of the assels assigned, and (¢} a fee of 5% shall be charged on any distributions 10 any priority
and general unsecured creditors. 1f any undeliverable dividends (o unsecured creditors or any reserve of
oither funds remain unclaimed for a period of one hundred and twenty (120 days afier issuance of gt
distribution cheeks by the Assignes, (" Unclaimed Funds™), then the same shell become the property of
Assignes and used o supplement Bis fees for services rendered during the adminisiering this General
Agstenment, and pay for any services rendered posi-closing of the assignment estate,

4
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EXECUTION VERRION

in an addition 1o all of the foregoing, when applicable, in the opinion of the Board of Direciors of
Assignee, an additions! and reasonable fer may be taken B special, unusual, or extraordinary serviess
sctuatly performed by Assignee in connection with the operation, management, preservation, or
adminisiraiion of the propeny of the Geneeal Assipiumens; and, in this connection the Board of Directors
of the Assipnee corpomtion. orthe President of the Assignes corporation, s herehy given the right and
discretion to determing the nature and extent of such special, unusus! or exteasrdinary services, and tie
amount of additional fees in connectiontherowith, Nesther Assignor nor any of s managers. members,
officers, divectors, smplovees, or professionads shiall have on Hability arising from the Assignee’s
decisions with regards to any such additional fees,

The total of oll sald fees shall be paid from the property aasigned, and from all of the proveads
thersel amd from any interest, income and increments and any sdditions thergto, All the aforementioned
amounts shalt be determined 8t Assignee's sole discretion and judgment, and neither Assignor norany of
iis managers, members, officers, dircciors, amployees, or professionals shall have an hability arising
from the Assignee’s decisions with regards hereto,

5.0  Waranties of Assisnee. While having performed preliminary doe diligence, Assipnge hereby
relies upon many representations made by Assignor. Assipnee makes no warranties other than the

i
following:

{a} A bist of ereditors and equity bolders has been delivered 1o Assignee in accord with
Section 3.2 along with an affidavit by Assignor's agents verilying same,

{4} Aszignor has completsd Assiznee’s pro foring dus diligence {or tendered an oquivalent
version therent) and bhas certifled that all information provided to the Assignee s true and
correct to the best of is knowledpe; and

{c}  Assignor ako warranis that Assignes did nol awd in the completion of sald documents,

Apart from the receipt of said documents, Assipnes makes no wamranties or representations regarding
Assignor s operations.

7.4 Warrantics of Assiunor. Assignor represenis and warrants {o Assignee, scknowledging the

Assiznee will be relving upon the warranty of Assignor as follows:

{a}  Assignor has delivered 1o Assignee a fist of creditors and equity holders in accord with
Seetion 1.2 along with oo affidavit by Assignor’s agents verifyving same;

(b}  Assignor has correctly and fully completed Assignee’s pro forma due diligence {or
ienderad an equivalent version thereot acceptable in the sole discretion of Assignee} and hus
cestified that all nfo provided to the Assignes I8 true and correct to the best of #s knowledee:

{e}  Assignor also warranis that Assignee did not aid i the completion of the documents
meferenced in () ond (b above;
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(dy  That this General Assipnment has been properly authorized by all appropriate corporate
or company actions of Assignor, true and correct copies of which are attached hereto as
Schedule A and that cach of the ndividualls) exeouting tis General Assignment on behualf of
Assipnorare properly authorized todo so;

ich That alf mformmtion provided by the Assigoor (o Assignee with respect o the Assipned
Property andfor Assignor’s business 15 true and comrect in all material respects and does not fald
or o 0 sate any {acts with respect thercio which would be material;

(i Assignor has all requisite power gnd authorily t0 execuie, dehiver and perform iis
oblipations under this General Assigmment, including, without Bmilation, to transfer the
Assigned Property;

{9 The execution, delivery and performance by the Assignor of this Ueneral Assignment
has been duly authorized by all necessary corporaie and other sction and does not and will
not require any registration with, consent or approval of, or nolice to or action by, any person
{including any governmenial suthority) in order to be effsclive and enfiwceable; and

(hy  This General Assignment constituies the legal, volid and binding obligations of the
Assignor, enforceabls against Assignor in accordance with Hs terms,

8.0 Limiations on Lisbility of Assienee. Assignor acknowledges that Assignes is acting solely
as Assignce in conncetion with this General Assipnment ond not iy s personal capaciiy. As a
resull, Assignor expressly agrees thed Assipnes, iis members, offivers, smplvess, divectors,
conirastors, atiorneys and agents shall not be subject to any personal Habilily whatsoever to any
person i connection with the aifaivs of this General Assignment, except for His own pross
negligence and misconduct knowingly and intentionally commitied in bad fash, No provision of
this General Assignment shall be construed (o relieve the Assignee from Habiliy for s own woss
neglizence and misconduct knowingly and itentionally commitied in bad Bith, except that

{a) The Assignes shall not be requived to perform any duties or obligations exeept for
the performance of such duties and oblipations as are specifivally set forth in this
General Assignment, and no implied covenants or obligations shall be read nio this
Ceneral Assionment apainst the Assigaze;

(& ins the absence of bad Bith oo the port of the Assipnee, By Assipnes may conclusively
reiy, 98 to the inah, securacy and completeness thereol, on the stolements and centificates
or opintons furnished (o the Assipnee by the Assignor and conforming to the requirements
of this Gencral Assipnment;

i
£y

o} The Assignes shall not be Hable for any error of judament made in pood faith;

(8} The Assignee’s maxamum lisbility under ol croumstanses shalt be limited o the total
amount of fees received.
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In connection with the foregoing, the Assignment Estaie shall defend, indemnify and bold the
Assignee and Hs past and present officers, members. munagers, direciors, employess, counsel,
agents, storneys, parent, aubsidianes, affilintes, successors and assipns {eollectively and cach; the
“Indemnified Persons” or “Indenwified Person”) harmiess from and against any and all linbillties,
obligations, losses, damages, penalties, actions, judgments, sulls, costs, charges, expenses and
dishursements {including reasonable stiormeys foes and costs) of any kind or nature whatsoever
which may o any time be imposed on, incurred by, or asserted against any such Indemnified
Person in any way relating o or srising out of this Genersl Assignment, any other document
contemplated by or referred to herein or thersin, the ranssctions contermplated hereby or thereby, or
any action taken or omitied by any Indemnificd Ferson under or in connection with any of the
foregoing, including, without Himitation, with respect to any investigation, Higation or proceeding
rednted @0 or arisiog oot of any of the lorepoing. whether or oot any Indemnified Person 5 2
parly thereto, and including, withowt limitation, any other Indemnified Claims (defined below)
provided, that the Assipranent Estate shall have no oblipation hereunder to any Indennified Person
swith respect 1o Indemnifiod Clalms 1o the exient resulting from the willful misconduct or pross
neghigence of any Indemnilied Person. The foregoing indemnification shall survive any tormination
of this General Assignment or the transactions contemplated hereby. For purposes fereot,
“indemnified Claims” means any and all clairos, demunds, actions, causes of action, judaments,
obligations, Habiliies, losses. domuages and comsequentinl damages, penalties, fines, costs, fees,
expenses and dishursements (ncluding withow Himitstion, fees and expenses ol aftorneys and
other professional consultants and expenis in connection with investigation or defense} of
gvery kind, known or unkeown, existing or hereafler arising, Poreserable or unforcseenble,
which may be imposed upon, threatened or asserted against, or incurred or paid by, any
indermnifind Person sl any tme and from time to time, becouse of, resulting from, in connection
with, or arising out of any (ransaction, act, onuission, cvent or circumsiance in any way
connected with this General Assignment, any other document contemplated by or referred to
herein or themin, the transactions contemiplaied hereby or thereby, or any action taken or omitted by
any Indemnified Person under or in connection with any of the foregeing, including but not Hmited
o cconmmic loss, property damage, personal injury or death in connection with, or socurring on
of in the vicinily of, sny assets of the Assipnment Estaie through any cause whaisosver, any got
performed or omitted to be performed under this General Assignment, any other document
contemplated by or referred 1o herein, the transaciions contemplated hereby, or any action taken
or omnitied by any Indemnitied Person under or in connection with any of the fowepoing, any breach
by Assignor of gny representation, warmanty, covenant, agresment or condition contained herein or
i oy other apresment between Assignor and Assignes.

543 Beliancs,

{1}  The Assignee may rely and shall be protecied in acting upon any reselution,
certificate, stalement, instrument, opinion, reporl, notice, request, consent, order, or other
paper o document believed by it (o be genuing and to have been signed or presented by the
proper pariy or partics,

{5} The Assipnee may consult with lepal counsel o be selected by B, and to the
extent atlfowable by law. the Assignes shall not be loble for any action token or
sutfered by it in avcordance with the advice of such counsel; and
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{o} Persons dealing with the Assignee shall look only to the Assignment Estate to saiisly
any hability mourred by the Assignee in good faith 1o any such person in carrying ouwt the
termis of this General Assignment, and the Assignee shall bave no personel o lndividual
obligation {6 satisly any such hability,

106 Hesiepstion and Repbicoment of Assipnce. The Assionee may resipn and be discharped
from iis duties hercunder at any thme; provided that such resipnation shall not become effective uniil
8 sugoessor Assignee has been appointed by the resigning Assignee and such suceessor has
accepted s appointmend in writing delivered to the resigning Assignes. Any suscessor Assignge
sppainted hereunder shall exeouie an insinument sceepling such sppointment hereunder and shall
deliver one counterpart theroof to the resipning Assigner. Thereupon such suscsssor Assignee
shall, without any Rurther act, become vested with all the csiate, properties, righis, poavers, trusts,
and dutizs of his predecessor in connection with the General Assipnment with ke effest as iF
originably named therein, but the resigning Assignee shall neventheless, when requested in
writing by the successor Assignee, execute and defiver an instrument or instruments conveving and
iransferring to such successor Assignee all of the csiates, properties, rights, prvers and trusts
of such resigning Assignee in connection with the General Assipnment, and shall duly assipn,
transfer, and deliver o such successor Assignes afl property and money held by 3t hereunder,

118 Miscelisneous Provisions

1) Covernine Law, furisdiction ond Yenue, This General Assionment shall be consirosd
under and tn sceordance with the lews of the State of Califomia, including but not Hosited {o Statate of
Limitations laws. The state courts of California shall exercise jurisdiction with respect to any dispule
hereunder, and the parties agree that the proper venue for any such dispute shall be in Orange County,
State of California

(b} Construction. This General Assignment is 1o be viewed as having been drafied jomntly
by the panties and is not (o be construed for or against any of the panies.

{cy  Duplicais Countgrparts. This General Assignment may be executed in duplicate
counterpans, cach of which shall be deemsd to be an original provided, however, such counterparts
shall together conatitite only one Instrument.

{d}  Severability. 1 any provision of this General Assignment or any portion of any
provision of this General Assignment shall be deemed to be invalid, iHegal or unenforceable, such
wvalidity, iHepality or unenforceability shall not alter the remuining portion of such provision, or any
sther provision hereof, as each provision of this General Assignment shall be deemed severable from
all other provisions hereol

() Mo Thisd-Party Boneficlary. No toom or provision of this General Assignment o the
schedudes hereto is intended 10 be, nor shall any such term or provision be construed 1o be, for ihe
benefit of any person, fom. corporation or any other entity nol a pany hereto {including, without
fmitation, real estate brokers and finders), and noosuch other pesson, firm, corporation or entity shal
have any right or couse of action bereunder, This provision s iniended 10 address legal issues of
eontractual privity and contractual rights of enforcement, but is not intended to Himit the primary
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purpose of this General Assipnment, which is made by the Assignor for the benefit of creditors who
are oot partics hereto,

(fy  Timeof BEssence. Thne is expressly made of the essence as (o the perfonmance of each
and every obligation and condition of this General Assigament,

£) Notices. Any notics or sther communication provided for herein or given hereunder to
# party hereto must be in writing addressed to the respective panty’s address Histed below, and shalt be
decined recetved upos: {B) sctual receipt, or (1) 24 bours of recsipt by recebving party after being sent
by fucsimile (with “answerback™ confirmation of facsimile transmission) or electronic mall, or (i) by
overnight delivery by mnjor recognized carrier with writien verification of receipt by receiving party
or, {iv} five (8} dayvs after sent by Centified Mall, Return Beceip Requested. Each such notice, request
or vonsent shall be deemed etfective upon same being ‘received’ in the fashion as defined sbove,

To Assignee AR Bervices Group, Inc.
L3681 Mewport Aveme, Suite 5-608,
Tustin, TA 278G
Attention: Charles Klaus, Predident
Tol Mo, {9483 8221214
Fax MNo,: (888) 4001699
Email: chueh @ ABCservices uroup

To Counsel to Assignes Shulman Bastian, LLP
L0 Spectrum Center Drive, Suiic 500
frvine, CA 92618
James Bastinn, Bsg
944-340-3400
ihastianwgshulmonbastiancom

To Assigno: Sinbad Feods, LLL

{via Repisiered Agent) clo Corporate Service Company
251 Littde Falls Drive
Wilmington, DE 19308
302-636-53401

To Counsel io Assignor Benesch Fricdlander Coplan & Aroncff LLP
71 South Wacker Drive, Suiie 1600
Chicage, L 60666-4637
Atin: Sven T, Nylen, Exg,
Tel No312.624-6388
Emusil sovientdbeneschlaw oo

Either party may change #s address for notice purposes by piving notice in the manner set forth in this
Section. Mothing hereln shall be construed as prohibiting counsel to Assignor from ferminating iis
representation of the Assignor at any time.

9
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ih) Headings. The hemdings of this Gengl Assignment are for the purpose of relorenee
ondy and shall not Hinmit or define the meaning berenf

(y  {Reseovedi,

{3 Neo Waiver. A waiver by either panty of a breach of any of the covenanis, conditions or
ohlipations under this General Assignment o he performed by the other party shall not be construcd as
a waiver of any sucoeeding breach of the same or other covenants, conditions or sblizations of thig
Gencral Assignment.

(k) Entire Agreoment. This General Assignment constitules the entire sgrooment betwesn
the Partics. ‘This General Assignment may not be amended or modificd except by an amendmont in
writing sigeed by the handswitten signature of each party. Without limiting the forspoing no exchange
of emails shall sorve to amend this Genersd Assignment.

180 Mo Adeguate Remedy at Lave Esch party bomto schaowledoes and agrees that damages
will not adeguately compensate the ather panty for a breach of the terms of this General Assipnment
and that, as such, cach parly shall be entitled 1o specific performance of this General Assignment,

2.0 Arbiration. Alldisputes, claims and controversies, including and not linviied o sl other matiers
including breach of Bduciary duty, breach of contragy; regligence or other tort claimg {intentional or
unintentional} and/or decluratory or other equitable relief arising under or concerning the performance of
this General Axsignment shall be submitted 1o binding arbitration pursuant to the provisions of
Caltfornia Code of Civil Procedure 1282 throuph 1284 .2, mchisive, before one (1) retired California
Hudpe or justice selected by agresment ofithe pastisg, or fromm the Businsss Civil Litigation Panelof
Attorneys published by the Administrator for Orange County Arbitration. 1 the parties cannot agres
upon an arbilratyr within ten days sfter any party demends arbitration, thea 3UDICATE WEST shall
provide the names of three availsble retired hudpes ondis staff and cach party shall be entitled to strike
one nams. I he remaining udge shall be the selected wbitentor. 1 either side refuscs to strilie an
arbitrator within ten dovs from the seeviee of the names of the arbitestors, then JUDICATE WEST shail
decide which of the remuaining two shall be selected. The findings, orderor saward of the arbitrator may
ihereafter be entered as a judgment upon petition 1o the Urange County Superior Count. lishalibe o
condition precedent o the subdect matter jurisdiction of any vourt of the Stale of California that any such
disputes, controversizs and actions arising out of this apresmend or of any ssevices perfoemed as & resalt
of tids aprecment, including, without Himitation, 1he scope snd oxiont of the issues (0 be arbiiraicd, shali
first have besn detormined by sebitration. You understand and sgree that by consenting (o arbitente all
disputes and controversies you agres to waive trial by jury,

DL
Assignor iniials approving
arbiiration provision

ISionatures on nest pagel
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in wilness whereof, the parties have executed this General Assigmnent sufficient ¢ bind

themselves as of the date first above written,

Sinbad Foods, LLC, a Delaware LLC

// .
Lot L1l

By: Daw's Lavier

is: 60

ABC Services Group, Ine.,
a Delaware corporation

Y

its: President
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CONSENT OF MEMBERSHIP AND MANAGERS
TO THE GENERAL ASSIGNMENT FOR THE BENEFIT OF
CREDITORS
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WRITTEN CONSENT OF THE MEMBERSHIF AND
MANAGERS OF SINBAD FOOD LLC
{a Delaware Limited Liability Company)
TO GENERAL ASSIGNMENT FOR THE BENEFIT OF
CREDITORSS

O February Hih, 2020 as evidenced by their signatures below, and pursuant to the
provisions of 17104001 of the Beverlyv-Killea Limited Linbiliey Aot (*Act”), the authority pranted
o 1 by $17150 of the Act, and the provisions of that eertain Operating Agreement dated as of
Muarch 9, 2017, (' Operating Agreement”), the undersigned being all the members of Sinbad
Foods, LLOCC Companyt 25 puthorvized st 31700 10 and delined at 8100100 of the Acy, andibs
undersigned individuals a5 managers of Compuany, withoul @ meeting, consented o the following
actions:

BEIT RESOLVED:

That any two managers constifuting a special majority of this Company be. and are, hereby
suthorized and dirccted by the munagers of this company, In mecting assermbled, to make an
Ceneral Assipmment of all assets of the Company to ABRT Seevives Group, Inc., a8 Delaware
corporation (T Assignes™), for the pro rata benelit of 8l creditors of this Company, and that any twe
managers shall be, and they are hereby authorized and directed 0 execuie said General
Assigment containing such provisions as may be agesed upon betwesn them and said Assignee,
and they ave afso authorized and divecied 1o sxecute and deliver to soid Assignee, such other
deeds, {eneral Assipaments, and spresments a3 may be necessary to carry this resolution inlo
eifect,

BEIT PURTHER RESQLVED:

That said sssignee for the beneftt of crediors be, and & hereby s authonized o exnccute
and file and prosecute on behalf of this Company all claims {or refund or abatement of all exeess
taxss heretofors or hersafler asasssed against or collected from this Company and any one officer
of this Company be, and it is, hereby suthorized and divected to make, execude and deliver in
favor of such person as may be desipnated by the assipnes for the benetht of crediion, 2 powerof
attorney on the repular printed fosm thereof used by the United States Treasury Department 50 28
1o authorize said atiomey-in-fact 1o process any tax claims for it on behsif of this Company.

The undersigned, being sll the Members of this Company, hereby consent o the foregoing
action as of the date set fonth above,

o
g
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Ownership sned

Shareholder

Shars Type

Shares

Percentage Consent

Sinbad Foods Holding Co., LLC

8C

Rain Creek Baking Company,

Rl

0
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TRADEMARK

Ownership Signed
Shareholder Share Type | Shares | Percentage + Lonsent o
Sinbad Foods Holding Co L0CE b &
Hain Creek Baking Company,
T 4 s e
i
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Schedule B
POWER OF ATTORNEY

i3
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POWER OF ATTORNEY

Sinbad Foods, LEC, o Beloware LLC CCompany™s B the Assionor under that conain Assipnment for the
Henelit of Creditors, dated @5 of Februry 11, 2020 (he “Assigronent’s by and between the Company and
ABC Services Group, e » Delivare corporation (7 ABE SERNVICERY),

WHEREAS, pursuant (o the Assignment; the Company is assigning subsiantially all of itz assets to ABE
SERVICES to be adminisiered, liguidated and distributed by ABC BERVICES a5 described fheraim;

NOW, THEREFGRE, in order for ABC SERVICES o fully effectuate the Assignmest ond eachof the
other transactions contemplated thereby | the Company hereby apooins ABC SERVICES its altomey in
iactand herehy gronts o such atiomey-in-fact Bl power and authority o do and perform any and every
act and thing whatsoever requisite, necessmry, or proper to be done in the exercise of say of the rigits and
poavens herein granied, hereby mtitving and confivming all that such attornsy-in-fact shall lavfidly do or
sasse {0 be done by virue of this Power of Attomey and the tehts and povers herein pranied, ABC
SERVICER, acting through any coe of #s duly appointed officers, and swith Ll power of stioney inthe
rame of, and for ond on behalf of the Company, may sxecule, acknowledge, dehiver, and record any
docume st or process requined to effectuate the Sssigomen, fnchuding but oot limlicd 10

(k3 sueh transfor powers, deeds, bills of sale, assignmenis of losses, sssipnmenis of Hens,
assiznmen of notes, assignments of any othier assets whaisoover, memorands of assigoe nts, and
such sther instruments of fransfer and assionevent and releases as ABC SERVICES shall
determing to be necessary or uppropriale B consumesate ot to pravide notice of the tansier of
any or all of the Company’s aasets fo ABC SERVICES pursuant to the Assipnment, in form and
substance satisfuctory o ABC SERVICER, with the execution, sckuowledgment, delivery andfor
recordation thereo! by ABC SERVICES to constitule evidence of such determination and ABC
SERVICER s satisfuction thereo

2% such othier documents, certificates, receipts, molices, instruciions, siatemenis and other
writing as ABC SERVICES shalf determine to be necessary or approprinie in connection with or
{e canry out the administration or transier of the Company”’ assels as conemplated by the
Assignment, In form and substance satisfactory (0 ABC SERVICES, with the excontion,
achoowvledgment, delivery andfor recordotion theren! by ABC SERVICES o constingn evidence
of such determsination and A BC SERVICES s satisfaction thereol;

{3 any amendments o the documeniy of transier delivered inconnection with the tramsior or
administration of the Company’s asssts o5 contemplated by the Assignment, a5 ABC SERVICES
shull determing {o be nocessory or appropriate o vest ulf ripht, Gtle and interest of the Company
i s g0 the Company’s gstets in ABC SERVICES pursugnt to the terms of the Assignment, in
form and substance satisfactory o ABC SERVECES, with the execution, acknowledgmens,
detivery andior recordation theredd by ARL SERVICES 10 constitule svidencs of such
determination and ABC SERVICES's sutistaetion thereof; snd

43 such other documents, cenificates. receipts, notices, instructions, statements and other
writing a5 ABC SERVECES shall determine to be necessary or appropriale in connection with or
1o obtain any refund or abatement of sxcess taxes herstodore or herealior assessed ppainst or

£
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collecied fom the Company by the US. Treasury Depaniment, and any Siate or local tiking
agerey. and

{5} such other docuimants, cenificates, seusipls, notices, instructions, siateeits and other
writing ue ABC SERVICES shall detenpine i be necessary orappropeiate in connettion with the
sdminiswration of emploves benelit and retivement programs:

ABC SERVICER iz hershy ampowered 1o determine in Hs aole diseretion the time or times when, the
purpose for and the manrer in which any power herein contorsed tpon i shall be exercised, and the
conditions, provisiors of covenanls of any instrument or document which may be sxeculed by 1t pursuant
hereto, ABC BERVICES is further empowered take any other action of any type whalsoever in
comesiion sith the feeguing whish, in the opioion of ABC SERVICES, may be of benefit to, in the bedt
interest of, or legally required to be pertormed by, the Company. ABC SERVICES may file and
prosecute, compromise andlor seube, all slainy befors the husmal Revenus Service and any Stale or booal
taxing apeney s comemplated by the Assipnmgnt.

Honvithatansding the forsgoing, nothing in this Power of Attomey sinll authorize or emtitle ABC Services

1o {1} amend or otherwise modify the Company’s operating agreement or sny similor constituent
corporate formationor govenunce documerts;or (i take any action with respect to the Company’s
status ag an Hmded liability company and related formation, continuation, andfor dissalution matters as
governsd by the Himiied lability company statuic applicabls to the Company.

The foregoing is made for the !}ﬂmﬁi of, and may be relied upon by, ABC SERVICED. it successar,
assigns, agenis and represantatives.

This Poswer of Attomey shall be povernsd by the laws of the State of Califorma, without regend o choice
of law principles.

N WITHESS WHEREOF, the undersizond has sxecuted tis Power of Altorney this Hithday of
Februsry 2030, 1o be sffective as of such date.

Siobad Foods, LLO, & Delavare LD

By ‘/Q«w{ /’W‘g}
Print Nams: ___}x\‘x‘?&';?‘ {-ﬁﬁ“ﬁiﬁ‘f’f

Company Titk: L8
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