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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof

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

Food 4 Less, Inc.
Name: Union Bank

Internal
Address:
[ Individual(s) {1 Association
. Street Address: 350 California Street
[ General Partnership O Limited Partnership

City: San Francisco State: CA Zip: 94104

B Corporation — Delaware [ Individual(s) citizenship

Other [1 Association o

s M

o General P hi = A

Additional name(s) of conveying party(ies) attached? Yes No [ artnership :.k‘: 5§ rr"1

3. Nature of conveyance: [J Limited Partnership > % e

b gt o

[0  Assignment {1 Merger O corporation-State r(_r?‘ -z

-

: . . . . o

X Security Agreement [0 Change of Name (X other California; a banking corporatrrgn = O

. If assignee is not domiciled in the Urited States, a domedfia. ~ — )

Other: Correction to Reel/Frame No. 0607/0029 - | representative designation is attached: [ves ONo =4 5 ™

Conveying Party' Food 4 Less, Inc., a Delaware (Desxgnatlonsmustbeaseparatedocumentfromasslgnmnl) °t 8

Corporation (not a Kansas Corporation). Additional name(s) & address( es) attached? [ Yes O far ?’O :g

. V3
Execution Date: June 10, 1988

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

A. Trademark Application No.(s) B. Trademark Registration No.(s})
1,073,408, 1.277,215; 1,179,593

Additional number(s) attached [] Yes [ No

5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ...................oe 3
7. Total fee (37 CFR 3.41)................... $80.00

Name J. Matthew Gowdy 5 Enclosed
nclose

Internal Address Calendar/Docketing Department
etng bep [ Authorized to be charged to deposit account

P.O. Box 7880

8. Deposit account number:

Street Address: 50 Fremont Street

City: San Francisco State: CA Zip: 94120-7880 (Attach ;’Upﬁcate copy of this page if paying by deposit
account

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document. P
J. Matthew Gowdy §?; : 2 — 2/25/02
Name of Person Signing - ignature Date
Total number of pagg¢s including cover sheet, attachments, and document: | (p
03/25/2002 GTON11 00000131 1073408 Mail documerfts to be recorded with requlired cover sheet information to:
Comnjissioner of Patent & Trademarks, Box Assignments
01 FC:481 40,00 0P
02 FC:482 50.00 0P

\\—/ 10585969V1

TRADEMARK
REEL: 002469 FRAME: 0260



,
e
Mt A

B THIS COLLATERAL ASSIGRMENT OF PATENTS AND TRADEMARKS
made as of the 10th day of June, 1988, by FOOD 4 LESS, INC., a
' Delaware corporation, having an ottico at 3120 Kansas Avenue,
Topeka, Kansas 66611, and UNION BANK, a California banking
T corporation, having an office at 445 South Figueroca Strect, los
__~_ﬂ_wAngeles, california 90071 ("Lender™):

WITNESSETH : g

: LENDER and FALLEY'S, INC., a Kansas
corporation ("Borrower"”) have previously entered into that
certain lLoan and Security Agreement, dated as of May 22, 1987,
(the "Agreement®™), pursuant to which Lender has made and is
making financial accommodations available to Borrower to be
used as provided in the Agreement; and

FACT TWQ: Food 4 Less, Inc., a Kansas corporation
("F4L Xansas™) previously executed a certain General Continuing
Guaranty, dated as of May 22, 1987, respecting the obligations '

W o L

oy

of Borrower to Bank under the Loan Agreement, and as collateral s
security for such Guaranty, F4L Kansas executed a certain — o
Collateral Assignment of Patents and Tradcnarka. dated as of -+ T &
May 22, 1987:; [oe SR =
' ~

: Lander has been informed that rF{4L Kansas ;f s

plans to merge with and into FFL Holdings Corporation, a = =
Delaware corporation, with the latter to be the surviving s o
entity of such merger ard to change its name to Food 4 Less, :;

Inc., a Delaware corporation ("Food 4 lLess™).

: Lender is willing to continue to extand
financial accommodations to Borrower under the Agreeaent,
notwithstanding the merger of P4L Kansas into FFL Holdings
Corporation and the latter's corporate name change to rood 4
Less, upon the condition that Food 4 less execute and deliver
this follateral Assignment of Patents and Trademarks, and grant
the . *erest contempiated nereoy:

|
&
%
i

NOW, THEREFORE, in consideration of the proamises
and the covenants hereinafter contained, and to induce Lender
to extend the financiai accommodations under the Agreement, it
is agreed as follows: !

1.  DEFINITIONS. |

Terms used herein which are defined in the
Agreement shall have the meanings assigned to them tharein,

Cl12ARC.7 1
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.'j'tho context otherwise requires or unless othervise
defined herein.

SR References to this "Assignment™ shall mean this
Collateral Assignment of Patents and Trademarks, including all
smendments, modifications and supplements and any exhibits or
‘schedules to any of the foregoing, and shall refer to the
‘Assignment as the same may be in effect at the time such
rYeference becomes operative.

*"Dafault” shall mean an Event of Default under
. the Agreement. .

*Obligations™ shall mean the obligations of
Berrower to Lender under ‘he Agreement.

Any accounting term used in this Assignment
shall have, unless otherwise specifically provided herein, the
meaning customarily given in accordance with generally accepted
accounting principles, consistently applied ("GAAP"), and all
financial computatjions hersunder shall be computed, unless
otherwise specifically provided herein, in accordance with
GAAP. All other undefined terms contained in this Assignment
shall, unless the context indicates otherwise, have the
meanings provided for by the Uniform Commercial Code (the
“Code") as enacted in the applicable jurisdiction to the extent
the same are used or defined therein. The wvords "herein,*
"hereof™ and "hereunder" and other vwords cf a sirilar import
refer to this Assignment as a whole, including the Exhibits
hereto, as the same may from time to time be amended or
supplemented and not to any particular section, subsection or’
clause contained in this Aasignment.

Wheraever from the context it appears
appropriate, each term stated in either the singular or plural
shall include the singular and plural, and pronouns stated in
the masculine, feminine or neuter gender shall include the
masculine, feminine or neuter.

2.  ASSIGNMENT OF INTEREST.

2.1 patents and Trademarks. To secure the
complete and timely satisfaction by Borrcwer of all
Obligariana  ¥and 4 Teas hersabv arants. assiagns and conveys to
Lender a first priority security interest in the entire right,
title and interest in and to all of its now owned, existing or
filed and hersafter acquired, arising or filed:

(a) (i) patents and patent applications,
including, without limitation, those listed on ExhibRit A hereto
and the inventions and improvements described and claimed
therein, and patentable inventions, (ii) the reissues,
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divisions, continuations, renewals, extensions and
continuations~-in~part of any of the foregoing, (iii) all
income, royalties, damages or payments now and hereafter due
and/or payable under any of the foregoing with respect to any
‘of the foregoing, including, without limitation, damages or
‘payments for past or future infringements of any of the

-fo oing, (iv) the right to sue for past, present and future
“intr ements of any of the foregoing, and (v) all rights
corresponding to any of the foregoing throughout the world = R
. {collectively, the “Patenta”™): and

(b) (i) trademarks, trademark
registrations, trade names and trademark applications,
including, without limitation, those listed on Exhibit B
hereto, (ii) all renewals of any of the foregoing, (i1ii) all
income, royalties, damages and payments now or hereafter due
and/or payable under any of the foregoing or with respect to 1
any of the foregoing, inciuding without limitation, daxages -
paynents for past cor future infringements of any of the
foragoing, (iv) the right to sue for past, pressent and future
infringements of any of the foregoing, (v) all rights
corresponding to any of the foregoing throughout the world to
the extent not previously granted to third parties pursuant to
the license agreements listed on Exhibit C hereto, and (vi)
the goodwill of Food 4 less' business connected with and
symbolized by any of the foregoing (collectively, the
*"Trademarks®).

xgn;

YuyH-30744
1603% L0S0 BN

2.2 Restxictionas on Future Agreements. Food 4
lLess agrees that until the Obligations shall have been pald in
full, it will not, without lLender'’s prior written consent,
enter into any agreament encumbering, transferring or atfecting
the Patents or Tradenmarks. Food 4 lase further agrees that it
will not take any action, or permit any action to be taken by
any affiliate of Food 4 Less or other person subject to Food 4
leas' control, including, without limitation, licensees, or
fail to take any action, which would affect the validity or
enforcement of the rights transferred to lLender under this

Assignment. ) é§

2.3 New Patents and Trademarks. Food 4 Less s
represents and warrants that the Patents and Trademarks listed f
on Exhibits A and B constitute all of the Patents and '

Trademarks nov owned by Food 4 less. If, before the ‘ } ;
Obligations ahall have been paid in full, Food 4 Less shall (f) :
obtain any new Patents or Trademarks or rights thersto, or (ii)

become entitled to the benefit of any Patents or ks,

Food 4 Lass shall give to Lender prompt written notice thereof.

Food 4 Less hereby authorizes lLender to modify this Assignment

by amending :xhihi:n_b or B, as applicable to include any such

Patents or Trademarks.

012ARC.7? 3 TRADEMARK
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N 2.4 HoYaitiwe and IKimm. Food 4 Less hereby
grees that the assignment by Food 4 less to Lender of all

“Patents and Trademarks as described herein shall be with
respect to worldwide rights and without any liability for
-royalties or other related charges from Lender to Food 4 less.
‘The term of the assignaents granted herein shall extend until
"the earlier of (i) the expiration of each of ths respective
Patents and Trademarks assigned hereunder, or (ii) the payment

in full of the Obligations. . .

2.5 Reasajgnpant to Food 4 leag. Upon payment
in full of the Obligations, Lender shall exscute and-delivar to
Food 4 Less all deeds, assignments and other inatruments as may
be necessary or proper to re-vest in Food 4 lass all of
Lender's rights in the respective Patents and Trademarks,
subject to any disposition thereof which may have been made by
Lender pursuant hereto.

2.6 Duties of Food 4 leass. Food 4 Less shall
{{) prosecute diligently any patent application or trademark
application pending as of the date hereof or thereafter until
the Obligations shall have been paid in full, (ii) make
application on unpatented but patentable inventions and on
trademarks, as appropriate, (iii) preserve and maintain all
rights in Patents and in T.ademarks. Any expenses incurred in
connection with such applications shal. be borne by Food 4
Less. Food 4 Less shall not abandon any right to file a patent
application or tradesark application, nor shall Food 4 Less
abandon any pending patent application, trademark application,
Patent or Trademark without the consent of lender.

2.7 lander's Right to Sus. Upcn the occurrence
of an Event of CTafault and while the sa=e is continuing, Lender
shall have ths right, but shall in no way be obligated, to
bring suit on behalf of Focd 4 less to enforce the Patents or
Trademarks in the event Food 4 lLess declines to bring such
suit, and, if Lender shall commence any such suit, Food 4 Less
shall, at the regquest of Lender, do any and ail lawful acts and
execute any and all proper documents required by Lender in aid
of such enforcement and Food 4 lass shall promptly pay or,
reimburse and indemnify Lender upon demand, for, all costs and
expenses incurred by lLender in the exercise of its rights under
this Section 2.7.

2.8 Poxerx of Attornay. Food 4 Less hereby
makes, constitutes and appoints lander the true and lavful
agent and attorney-in-fact of Food 4 Less, with full right and
power to sndorse the name of Food 4 Less on any documents
relating to the Patents and Trademarks 2id1 to do any and all
things necessary to take such action in tae name and on behz2iZf
of Food 4 Less in connection with the secirity interest granted
under this Assignment including, without limitation, the
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perfection and protection of such security interest and
lander's rights created hereunder. PFood 4 Less agrees that
neither Lender nor any of its agents, designees or
attorneys-in-fact will be liable for any acts of commission or
caission, or for any error of judgment or mistake of fact or
law in respect to the exercise of the power of attorney granted
‘under this Section 2.8. The power of attorney granted under T
“"this Section 2.8 is coupled with an interest-and_shall be S
- irrevocable during the term of this Assignment. e

3.  DEFAULT.

3.1 Remnedies. Upon and after the occurrence of
an Event of Default:

Gl 'i!. B Al ) ) : “.

(a) Lender, in its discreticn, may:

(i) collect, receive, appropriate and
realize upon the Patents and Trade=arks or any part thereof;

(ii) exercise any cne or more of the
rights and remedies accruing to a secured party under the Code
of the relevant state or states and any other applicable law
upon default by 2 debtor:;

o pat

t
4

YUYy

(i1ii) enter, with or without process of
law and without breach of the peace, any premises where the
Patents oxr Trademarks or the books and records of Food 4 Lass
relatad thareto are or may be located, and without charge or
1isbility %o lLender thorefor seize and remcve the Patents and
Trademarks (and copies of Focd 4 lLess's bhooks and records in
any way relating to the Patents and Trademarks) from said
premises and/or remain upon said premises and use the same
(together with said books and records} for the purposs of
collecting, prsparing and disposing of the Patente and
Trademarks: or

gt o L090 W

(iv) sell or otherwise dispose of any
of the Patents and Trademarks at public or private sals for

cash or credit, provided, howaver, that Food 4 Less shall de .
credited with th- net proceeds of such sale or disposition only
as ciad when such proceeds are actually received by Llndqrg{'  :

(v) exercise any one or more of the
rigats and remedies accorded to Lender under the Agreements.

(b) PFood 4 Less recognizes Xt in the =
event Food 4 lLass fails to perform, observe or discharge any of
its obligations or liabilities under this Assignment, no remedy
>f law will provide adequate relief to lender, and Food 4 lLess
agrees that lender shall be entitled to temporary and persanent

012ARC.7 s ' TRADEMARK
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fjunctivc relief in any such case wichout the necessity of
p:oving actual damages.

o (c) Any nctice required to be given by
- Lender of a sale, leasa, other dispcaition of the Trademarks or
" any other intended action by Lender, deposited in the United

States mail, postage prepaid and duly addressed to Food 4 less
at its prlncipal place of business specified in Section 4.6

““““"hc:cot not less than ten (10) days prior to such proposed
action, shall constitute commercially reasonable and fair
notice to Food 4 Less thereof.

(4) Lender shall have the right at any
tizme and from time to time thereafter, in its discretion,
without notice thereof to Food 4 Less to take control, in any
manner, of any ites of payment for or proceeds of the Patents
and Trademarks.

(e) Lender may, if Lender deems it
reasonable, postpone or adjourn any sale of the Patents and
Trademarks, or any part thereof, froam time to time by an
announcerant at the time and place of sale or by announcesent
at the time and place »f such postponed or adjourned sale,
without being required to give a nev notice of sale. PYood 4
Less agrees that Lender has no obligations to preserve its
rights against prior parties to the Patents and Trademarks.

(f) All cash proceeds received by Lender
in respect of any sale of, collection from, or other
realization upon all or any part of the Patents and Trademarks
may, in the discretion of Lendsr, b2 53ld by landel ad aecirity
for, and/or then or at any time thersafter applied (after
payment of any amounts payable to Lender for costs of selling
the Patents and Trademarks) in whole or in gurt by Lender
against all or any part of the Obligations in such order as
Lander shall elect. Any surplus of such cash or cash proceeds
held by Lender and remaining after payment in full of all the
obligations shall be paid over to Food 4 lLess Or to whomsoever
may be lawfully entitled to receive such surplus and any
deficiency remaining after application of such cash or cash
proceeds to the Obligations shall continue to be an Obligaticn,
for which Yood 4 Less remeains liable.

3.2 Majivera by Food 4 lass. IExcept as
othervise provided for in this Assignment, Food 4 Less wvaives
(i) presentment, desand and protest and notice of presentasnt,
2izhonor, protest, default, nonpayment, maturity, release,
coapromise, settlemant, extension or reanewal of any or all
commercial paper, accounts, contract rights, documants,
instruments, chattel paper and guaranties at any time held by
Lender on vhich Food 4 Less may in any vay be liable and hereby
ratifies and contirns vhatever Lender may do in this regard,

012ARC.7? 6 TRADEMARK
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fﬂﬁi(ii) all rights to notice and a hearing prior to lLender's

. .taking possession or control of, or to Lender's reply,
"attachment or levy upon, the Patents and Trademarks or any bond

T‘Jfor security vhich might be required by any court prior to

allowing Lender to exercise any of Lender's remedies, and (iii)
the benefit of all valuation, appraisement and exemption laws.

.. _Food 4 Less acknovledges that it has been advised by counsel of

its choice with respect to this Assignment and the transactions
evidenced by this Assignment.

3.3 cQuaulative Remedies. All of Lender's
rights and remedies with respect to the Patents and Trademarks,
whether established hereby or by any of the other loan
Documents, or by any other agreements or by law shall be
cumulative and may be exercised singularly or concurrently.
Food 4 Less acknowledges and agrees that this Assignment is not
intended to limit or restrict in any wvay the rights and
remedies of Lender under the Loan Documents but rather is
intended to facilitate the exercise of such rights and
rermedies.

4. MISCELIANEQUS

4.1 Wajivarsm. No course of dealing between
lorrower and lender oc Food 4 lLess and Lender, nor any failure
to exercise, nor any delay in exercising, on the part ot
Lender, any right, power or privileges hereunder or under the
financing rrangements contemplated by the Agreements shall
operate as a waiver thereof: nor shall any single or partial
exercise of any right, power or privilege hereunder or
thereunder preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

4.2 Severability. The provisions of this
Assignmént are severable, and if any clause or provision shall
be held invalid and unenforceable in wvhole or in part in any
jurisdiction, then such invalidity or unenforceability shall
aftect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or
provision in any other jurisdiction, or any other clause or
provision ot thi- Assignment in any jurisdiction.

3 HodlificatliohD. Thais Assiys e cannct bs
altered, anondcd or modified in any way, except as specifically
provldcd in Section 2.3 hereof or by a writing signed by the
parties hereto.

4.4 pinding Effect: Benefits. This Assignment
shall be birding upon Food 4 less and its respective successors
and assigns, and shall inure to the benefit of Lender, its

uccessors and assigns.
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4.5 Gavernina Lg!.' This Assignment shall ba

jgb*ornod by and construed in accordance with the laws of the
‘8tate of California.

. 4.6 Notices. Whenever it is provided herein
“that any notice, demand, request, consent, approval, declara-
- tion or other communication shall or may be given to or served
" ypon either of the parties by the other, or whenever either of
. the parties desires to give or serve upon the other communica-
" tion with raspect to this Assignment, each such notice, demand,
request, consent, approval, declaration or other communication
shall be in writing and either shall be delivered in.person
with receipt acknowledged or mailed, postage prepaid, by
certified or registered mail, addressed as follows:

(a) If to Lender, at

UNION BANK

445 South Figueroca Street
Los Angeles, California 90071
Attn: Mr. Richard d'Abo

With a copy to

BUCHALTER, NEMER, PIELDS,
- & YOUNGER

700 South Flower Street, Suite 700
Los Angeles, California 90017

Attention: Richard Jay Goldstein, Esq.

(b} If to Food 4 Less, at

yuy i -2avel

FOOD 4 LESS, INRC.
3120 Kansas Avenue
Topeka, Xansas 66611
Atteantion: Presidant

or at such other address as may be substituted by notice given
as herein provided. The giving of any notice required
haoreunder may be waived in writing by the party entitled to
receive such notice. Every notice, demand, request, consent, ,
approval, declaration or other communication hereunder shall be
deenmed to have been duly given or served on the date on wvhich
personally delivered, with receipt acknowledged, or five ($)
days after the same shall have been deposited in the United
ceatea mail. Pailure or delay in delivering coples of ary
notice, demand, request, consent, approval, declaration or
other communication to the persons designed above to receive
copies shall in ro way adversely affect the effectiveness of

such notice, demand, request, consent, approval, declaration or
other communication.
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4.7 Headinas. This Section titles, headings
k'rablo of Contents in this Assignment are and shall be
{thout substantive meaning or content of any kind whatsoever
nd are for convenience of reference only.

a IN WITNESS WHERECF, this Assignment has beaen exacuted
‘as of the date first set forth hereinabove.

e FOOD 4 LESS, INC.,
a Delawgre Co ration

By
Title: 7) © .

e
UNION BANK, 4 o g
2 California corporation E e
r ~
=
oy = B
- x o
Title: Vt - L (A ]
~f

- i

T

e
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————
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Registration Number Issue Date

1,073,408 9/13/77

1,179,593 11/24/81

1,277,215% 5/8/84
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License

Food 4 Less of
Arkansas Inc.
(Phillips)

Fairway Foods, Inc.

J. Boogaart Supply, Inc.
a Kansas corporation
and Scrivener, Inc.,
Oklahoma corporation
{Scrivener)

q. Falley's Inc.

5. L.B. & L. Partnership

6. L.B./Bert II Falley

Prior License Agreements

mmm

Arkansas and Tennessee

Illinois, Wisconsin, Iowa,
North Dakota, South Dakota and
portins of Michigan

Nebraska

All of the United States
Portions ot‘Texaa

Portions of Texas

7. Fleming Companies, Inc. All of the United States
FATENT mbn‘?fx‘- ereier
JUN 24 1388
z/.? . -
O012ARC.? 12
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