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o RECORDATION FOR| 05-18-1999 P Tsdoma s
OMB No. 0651-0011 (exp. 4/94) Box Assignments

A

thereof. e b L,

To the Honorable Commnssnoner of Patents and Trademarks

Jments or copy

101038675

1. Name of conveying party(ies):

"5;/:.77

Plume De Veau Inc.

O  Individual(s) 0O Association
O General Partnership O Limited Partnership
®  Corporation - State Delaware
O Other
Additional name(s) of conveying party(ies) attached? O Yes 8 No
3. Nature of conveyance
O Assignment a Merger
®  Security Agreement m] Change of Name
0  Other
Execution Date:___April 30,1999

2. Name and address of receiving party(ies):

Name:____ National Bank of Canada
Internal Address:

Street Address:

City.__Denver,

Individual(s) citizenship.
Association
General Partnership,
Limited Partnership,
Corporation-State
Other___Canadian Banking Corporation

1200 17th Street, Suite 2760

State:_ CO_ ZIP: 80202

8B 00000

If assignee is not domiciled In the United States, a domestic representative
designation is attached: O Yes O No

(Designations must be a separate document from Assignment)
Additional name(s) & addresses attached? O Yes O No

4. Application number(s) or registration number(s):

Trademark Application No.(s) See Exhibit A attached

Additional numbers attached?

B. Trademark Registration No.(s) See Exhibit A attached

= Yes O No

5. Name and address of party to whom correspondence
concerningdocument should be mailed:

Name: Dana L. Hartje, Esq.

6. Total number of applications and
registrationsinvolved. . . ..................

Internal Address: SHERIDAN ROSS P.C.

7. Totalfee (37 CFR3.41).......... $_215.00
® Enclosed
3 Authorized to be charged to deposit account.

Suite 3500
Street Address: 1700 Lincoin Street 8. Depositaccount number:  19-1970
City:_Denver _ State:CO__ ZIP__80203-4501 (Attach duplicate copy of this page if paying by deposit account)
05/ 1771999 DNGUYEN 00000307 1113266~
DO NOT USE THIS SPACE
01 [FEa48t 46:00-8P
02| F& 2 482:tement and signature. 175.00 0P

Dana | Hartje

To the best of my knowledge and belief, the fore% information is true and correct and any attached copy is a true copy of the original document.

) /n’\a}-] /7?7

Name of person signing Signature

Mail documents to be recorded with required cover sheet
information to:

Commissioner of Patents and Trademarks
Box Assignments
Washington, DC 20231

Total number of pages including cover sheet, attachments and document:

Date

11

I HEREBY CERTIFY THAT THIS CORRESPONDENCE 1S BEING DEPOSITED WITH
THE UNITED STATES POSTAL SERVICE AS FIRST CLASS MAIL IN AN ENVELOPE

ADDRESSED TO COMMISSIONER FOR PATENT! g; Wg 10).4
ASSIGNMENTS, WASHINGTON, DC 20231 ON

SHERIDAN ROSS i
BY:

J:Yorme2\forms\irade\newree frm
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Trademark or Tradename No.
1,113,266
1,152,554
1,046,478
1,046,477
1,019,510
936,169
794,886
914,078

EXHIBIT A

Trademark or Tradename
VAC-VEAL-PAC

FORMULA FED

FARMBELT

BERLINER & MARX

THE FIRST NAME IN VEAL
PLUME DE VEAU & DESIGN
PLUME DE VEAU

FARMBELT MEAT
PRODUCTS FARMBELT AND
DESIGN

Date Registered
2713179
4/28/91
8/17/76
8/17/76
9/02/75
6/20/72
8/24/65
3/16/88
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement ("Agreement") dated April
%fi, 1999, is by and between Plume De Veau Inc. ("Companv"), whose
address 1is 275 Morgan Avenue, Brooklyn, New York 21211, and
National Bank of Canada ("Lender"), whose address 1s 1200 17th
Street, Suite 2760, Denver, Coloradc 80202.

RECITAL

In order to induce Lender to enter into one or more agreements
with and extend loans and other financial accommodations to Company
and 1in consideration of any credit, advances or financial
accommodations now or hereafter granted to or on behalf of Company
by Lender, Company and Lender hereby agree to the terms and
conditions set forth below.

AGREEMENTS

1. Grant of Security Interest. Company does hereby grant to

Lender a security interest in the following personal property
("Collateral"):

(a) All present and future trademarks, tradenames and
service marks and federal, state and foreign trademark,
tradename and service mark registrations and applications
belonging to Company, including, but not limited to, the
personal property described on Exhibit A attached hereto and

incorporated herein by this reference;

(b) All present and future elements of package or trade
dress goods belonging to the undersigned;

(c) All present and future goodwill belonging to the
undersigned and connected with or symbolized by the foregoing
trademarks, tradenames, sexrvice marks, trademark
registrations, tradename registrations, service mark
registrations, trademark applications, tradename applications,
service mark applications, package and trade dress;

(d) All present and future licenses belonging to the
undersigned and pertaining to trademarks, tradenames, service
marks, trademark registrations, tradename registrations,
service mark registrations, trademark applications, tradename
applications, service mark applications, package and trade
dress; and

(e) All proceeds and products of and boocks and records
pertaining to the foregoing personal property.
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2. Obligations Secured by Collateral. The Collateral shall
secure the following (collectively "Obligations") :

(a) the payment and performance of all of Company's
indebtedness, liabilities and obligations to Lender under the
following lcan documents (collectively "Loan Documents') :

(i) that certain Lcan and Security Agreement dated
of even date herewith, executed by Company and Lender
{the "Loan Agreement'").

(ii) this Agreement;

(iii) All other vpresent and future agreements
between Company and Lender of any kind; and

(iv) All amendments, modifications, replacements,
and substitutions to any of the foregoing; and

{b) the payment and pericrmance of all other present and
future indebtedness, liabilities and obligations {(primary and
secondary, direct and contingent, joint and/or several) of
Company to Lender of any kind.

3. Representations and Warranties. Company  hereby
represents and warrants that:

(a) Company is the owner of the Collateral free and clear
of all liens, charges, encumbrances, setoffs, defenses and
counterclaims of whatscever kind or nature (except for the
security interests constituting Permitted Liens under the Loan
Agreement and the security interests granted to Lender) ;

{(b) Except for the forecoing security interests, Company
has not made and shall not make any assignment, license,
pledge, mortgage, hypothecation or transfer of the Collateral
or the proceeds thereof without the prior written consent of
Lender;

(c) this Agreement does not contravene any statute,
ordinance, administrative rule, contract, or other agreement
binding on Company including, but not limited to, any license
agreement pertaining to the Collateral; and

{d} there are no legal actions or administrative
proceedings pending or threatened before any c¢ourt or
administrative agency invelving the Ccllateral that, if

determined adversely to Borrower, would result in a material
obligation or liability of Company.

)
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4. Use and Ownership Prior to Default. Company shall use

the Collateral only in the ordinary ccurse of its business.
Company shall defend its title to the Collateral free and clear of
all liens, charges, encumbrances, setoffs, defenses and
counterclaims of every kind or nature (except for the security
interests constituting Permitted Liens under the Loan Agreement and
the security interests granted to Lender) against all present and

future contradictory claims. Company shall not assign, sell,
transfer or otherwise encumber the Collateral without the prior
written consent of Lender. Company <hall not license the

Collateral except in good faith and in the ordinary course of
business and so long as such license is capable of being assigned
to Lender without any adverse effect of any kind. Company shall
take any action needed to maintain the full value of the Collateral
in a timely manner. Lender is hereby appointed as Company's agent
to take any action necessary to maintain the full value of the
Collateral upon the occurrence and during the continuance of an
event of default described in this Agreement, including, but not
limited to, filing affidavits of continued use and renewing the
trademarks and service marks cortained in the Ccllateral. Company
shall reimburse Lender fcr all sums expended to maintain the
Collateral together with interest thereon at the lesser of (a) the
highest rate described in the Loan Documents or (b) the highest
rate permitted by law. Notwithstanding the foregoing, Lender shall
not be required to meintain the Collateral and does not assume any
other obligaticon or liability pertaining to the Collateral.

5. Events of Default. Company shall be in default of the
obligations described in this Agreement in the event that: (a)
Company defaults on the payment or performance of one or more
Obligations to Lender under this Agreement; or (b) an event of
default occurs under the Loan Agreement, any other Loan Document or
any other present or future document, Instrument or agreement
between Company and Lender.

6. Remedies on Default. If there 13 a default under this

Agreement, Lender shall be entitled to exercise one or more of the
following remedies without presentment, dishonor, notice or demand
of any kind (all of which are hereby waived by Company) :

(a) to declare the Obligations immediately due and
payable in full;

(b) to collect the outstanding Obligations with or
without resorting to judicial process;

(¢) to enter Company or any third party's premises and
take possession of any Collateral;
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(d) to require Company tc deliver and make available to
Lender any Collateral at a place reasonably convenient to
Company and Lender;

(e} to sell, lease or otherwise dispose of any
Ccocllateral and collect any deficiency balance with or without
regorting to legal process;

(£) to set -cff the Obligations against any amounts due
tc from Lender tc Company including, but not limited to,
monies and instruments maintained with Lender;

(g) to assign all Collateral to Lender, which
assignments shall be reccrdable by Lender against the
Ccllateral; and

(h) to exercise all other rights available to Lender
under any other present or future document, instrument or
agreement between Company and Lender or applicable law.

Lender's rights are cumulative and may be exercised together,
separately, and in any order.

Without limiting any of Company's obligations or Lender's rights
under this Agreement cor any of the other Lcocan Documents, Company
shall provide Lender upon Lender's request from time to time with
updated versions of this Agreement which describe all of the
Collateral applied for and registered with the U.S. Patent and
Trademark Office. In addition, Company shall provide Lender upon
Lender's request from time to time with absoclute assignments of the
Collateral. Such assignments shall be in form and substance
reasonably acceptable to Lender in its discretion acting in good
faith. Company hereby appoints Lender as its attorney-in-fact to
insert the name and address o©f the assignee and any other
information required by the U.S. Patent and Trademark Office and
file the assignments with that governmental authority but only upon
the occurrence of an Event of Default under this Agreement and the
foreclosure of Lender's security interest in the Collateral under
applicable law. This power of attorney is coupled with an interest
and irrevocable in nature.

7. Indemnity. Lender shall not assume or be responsible for

the performance of any ¢f Company's obligations with respect to the
Collateral under any circumstances. Company shall immediately
provide Lender with written notice of and indemnify and hold Lender
harmless from all claims, damages, liabilities {including
attorneys' fees and legal expenses), causes of action, actions,
suits and other legal ©proceedings (collectively "Claims")
pertaining to i1ts business operations or the Collateral.
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8. Further Assurances. Company shall take all zzctions and

execute and file all documents necessary or reasonably rs=gquested by
Lender to carry out the intent and purposes of this 2Agreement.
Without limiting the foregoing, Company shall execute and file guch
financing statements and cthexr documents 1in any lccation that
Lender, acting in good faith, may deem necessary or appropriate to
perfect and preserve Lender's security interest in the Collateral
and appoints Lender as Company's attorney-in-fact to =xecute and
file the aforementioned documents. This power of =ztZtorney is
coupled with an interest and irrevocable in nature.

9. Termination. This Agreement and Lender's security
interest in the Colla*teral shall terminate upon the elimination of
Lender's obligations tc lend any additional monies to Company and
the irrevocable payment and performance in full of the Cbligations
secured by this Agreement.

10. Modification and Waiver. No provision of this Agreement
may be walved or modified except in a writing signed by the parties
hereto. Lender may perform any of Company's obligations or delay
or fail to exercise any of its rights under this Agreement without
causing a wailver of those obligations or rights. A waiver on one
occasion shall not constitute a waiver on any other occasion.
Company's obligations under this Agreement shall not be affected if
Lender amends, compromises, exchanges, fails to exercise, impairs
or releases any of the obligations belonging to any company or
third party or any of its rights against any company, third party
or collateral.

11. Successors and Assigns. This Agreement shall be binding

upon and 1nure to the benefit of Company and Lender and their
respective successors, assigns, trustees and receivers.

12. Attorney's Fees. Lender shall be entitled to recover its

attecrneys' fees, expenses and costs (at trial and on appeal) in the
event that any litigation 1is commenced pertaining to this
Agreement.

13. Construction. This Agreement shall be governed by and

construed 1in accordance with the laws of the State of Colorado,
without regard to principles of conflict of laws.

14. Headings. The several captions to different sections of

this Agreement are inserted for convenience only and shall be
ignored in interpreting the provisions hereof.

15. Singular, Plural and Gender References; Grammatical
Corrections. Singular references shall include plural references,

plural references shall include singular references, references to
one gender shall include references to other genders, and all other

5
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necessary grammatical modifications shall be deemed to have been
made tc the extent necessary to conform this Agreement to the
intent of the parties.

15. Confirmation of Accuracy. Company declares under the

penalties of perjury that it has examined the statements contained
in this Agreement and, to the best of Company's knowledge and
belief, such statements are true, correct and complete in all
respects.

17. Jurisdiction and Venue. Company c¢onsents to the

jurisdiction and venue of any federal or state court located in the
City and Cocunty of Denver, State of Colorado, with respect to any
litigation pertaining to the negotiation, execution,
interpretation, or enforcement of any right or obligation under
this Agreement.

18. WAIVER OF JURY TRIAL. IT IS MUTUALLY AGREED BY AND
BETWEEN COMPANY AND LENDER THAT THE RESPECTIVE PARTIES WAIVE TRIAL
BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY
EITHER PARTY AGAINST THE OTHER ON ANY MATTER WHATSOEVER ARISING OUT
OF, OR IN ANY WAY CONNECTED WITH THIS AGREEMENT, ANY OF THE OTHER
LOAN DOCUMENTS, 2R THE TRANSACTIONS RELATED THERETO.

— T
Dated as of the “3€ “day of April, 1999.

COMPANY :

PLUME DE VEAU INC.

[Seal] % %
By:

Title: Sl ent

LENDER:

NATIONAL BANK OF CANADA

Title: Vice Pre51dent
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STATE OF ACw YOy )
) ss:

COUNTY OF N £ oo VOt _ )

7T

The foregoing instrument was acknowledged before me this _22
day of April, 1999 by Philip Peerless as the President of Plume De
Veau Inc., a Delaware corporation, on behalf of such corporation.

WITNESS MY HAND AND OFFICIAL SEAL.

My commission expires: %//9/5)00[

ey ¥ [W

PR Eeb 8T S 5
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Trademark or Tradename No.
1,113,266
1,152,554
1,046,478
1,046,477
1,019,510
936,169
794,886
914,078

EXHIBIT A

Trademark or Tradename
VAC-VEAL-PAC

FORMULA FED

FARMBELT

BERLINER & MARX

THE FIRST NAME IN VEAL
PLUME DE VEAU & DESIGN
PLUME DE VEAU

FARMBELT MEAT
PRODUCTS FARMBELT AND
DESIGN

RECORDED: 05/11/1999

Date Registered
2/13/79
4/28/91
8/17/76
8/17/76
102175
6/20/72
8/24/65
3/16/88
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