‘This ASSIGNMENT Aﬁﬁ ASSUMPTION AGREEMENT (the "Agr ement") is.niade.
and entered as-of the %" day o s by and between OVATIONS FANFARE, L.P., 4 Penvisyhvania
limited partnership _(‘{Pﬁgg‘hg*séf‘,g;md TEL PHIL ENTERPRISES, INC., ‘a California corporation
CSeller”). | e

- WHEREAS, Purchaser aud Seller are parties to that certain Asset Purchase- Agreement dated
as of March 30, 2016 {the "Purchase Agteere it"), pursuant to which Purchasér has purchased certain
assets of Seller related to Seller's Business; :

WHEREAS, pursuat to the Purchaso Agreoment, Seller has agreed to assign certain ‘tights
and agreements to Putchaser, and Purchaser has agreed to assuine certain limited obligations of Seller,

as set forth berein, and

WHEREAS, this Assignmisnt and Assumption Agreement is an agreement

contemplated ‘to' be- delivered by Purchaser and Seller pursuant to Section 2.9(a)(ii) -of the
Purchase Agreement; and. i Ay :

. WHEREAS, capitalized terms used but not otherwise defined herein shall have the respective
meanings given 1o such terms in the Purchase Agreement.

"NQW,‘ THEREFORE, in consideration of the promises. and the. mutual mvg:j‘a.a'ﬁts and

agreements_set forth in the Purehase Agréement and this Agreemient, the receipt and sufficiency of
which hereby are acknowledged, the parties hereby agree.as-follows: '

L Assigniment and Assimption, On. the térms and. subject to the conditions set forth in. the
Purchase Agreement, at the. Closing  but effective as of the Effective Date; (i) Seller hereby sells,
transfers, assigns, and delivers to Purchaser all of Seller's right, title, privileges and interest in and to
all of the assefs constituting -the Purchased Assels, as. sef forth in Section 1.1 of the Purchase
- Agreemenit; (ii) Purchaser hereby purchases and accepts from Seller the salg; transfer, assignment and
.- delivery of Seller's- right, title, . privileges and interest in and ‘to all of the assets constituting the
Purchased Assets; and further, (iif) Purchaser assumes, and from-and after the Closing the Purchaser
shall pay, discharge, and perform. when due, all of the Assumed Liabilities, as set forth in Sectiori 1.3

of the Parchase Agreemerit,

ovenants, 'agreements, and indemnities -contained i the Purchase

ment. The parties hereto acknowledge and agree that the'

. representations, warrantics, ¢ .
Agreement shall not be superseded hereby but shall remain in full force. and effect to the full extent
Pprovided therein. In the event of any conflict of inconsistency between the terms of the Purchase.

essment and the terms hereof, the terms of the Purchase Agreement shall govern.

3. Suocessors and  Assign ’l‘lus Agreememt shall bebmdmg upon, inure to the benefit of
and be enforceable by Seller and Purchaser and their respective suecessors and assigns.
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# Counterparts. This Agreement may be executed i multiple counterparts, each.of whick

shall be deemed an ariginal but ail of which tagether shall constitute one and the satne instrument,
and-all. signatures need not appeac on any one colnterpart. A’ signed copy of this Agreement’
‘delivered by facsimile, email, or other means of electronic transmission shall be deemed to have the
‘same legal effect as delivery of an riginal signed copy. of this Agreement and may be used intieu

‘of the original signed Agreement for all purposes.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Assignment and

Assumption Agreement as of the date first above written.

PURCHASER:

OVATIONS FANFARE, L.P.
By: vationy Food Services, Inc.
% Genefsl Partner

By
Name: i’ /f U'hlm‘\
Title: n.,/,u

SELLER:
TEL PH!L%]SEERPRISES, INC.

_"/-/r
ral
By ,o/Lé‘]/

Name: Popsiri Tercer /S
Title: /0‘25 I’y W
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