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[ Assignment
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To the diracior of the U, S. Patent and Trademark OITice: Fi
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27026

- Jeuments or the naw addrass(es) below.,

1. Nama of conveying party(ies)Execution Data(s):

Stark Carpet Comp.

3 Individual(s)

[ General Partnarship
X Corporation-State
Dother:
Citizenship (see guidslines) New Yotk

Execution Data(s) 2/27/2009

Addlitional names of conveying parties attached? [Jves [X] No

ClAssociation
OLimited Partnership

2. Name and addrese of reesiving party(ies)

[ Yes
Additlonal nemes, addresses, or citizenship attached? "N
0
Name: Bank Leumi USA
internal
Address:

Street Addrese: 582 Fifth Avenuo
City: New York
State:New Yotk

Country:USA ap: 10036

[ Association Citizenship

3. Nature of conveyance:

] Merger
B Securlty Agreement [J Change of Name

O Other

O Generai Partnership Citizenship ____

O Limited Partnership Citlzenship _

(] Camporation Citizenship

B Other Bank K Citizenship (JS4A

If assignea I not domiciled in the United States, a domestic
ropresentative designation is attached. [JYes X No
(Designations must be a separate documaent from assignment]

4. Application number{s) or registration number(s) and ident]
A. Tradetark Applicatien No.{s) SEE SCHEDULE A

fieation or description of the Trademark.
B. Trademark Registration No.{s) = SEE SCHEDULE A

ANNEXED HERETO

ANNEXED HERETO

[ Additional sheet(s) aftached? Yes [JNo
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)
SEE SCHEDULE A ANNEXED HERETOQ
5. Name address of party to whom correspondence 6. Total number of applications and
concerning document should be mallad: registrations involved: 7
Nama: Susan O'Brian
7. Total fee (37 CFR 2.5(b)(6) & 3.41) $440.00
internal Address: CT Lien Sglutions Authatized to he charged by credit card
Strest Address: 187 Wolt Boad - Suite 101 O] Authorized to be chargad to deposit account
Gity: Alb (7 Enclosed
ity: Alban
~bany 8. Payment Infarmation:
State: New York Zip: 12206
b 1 a, Credit Card Last 4 Numbars 5 {983
Phone Number: 800-342-3676 Explration Date {1/04
Fax Number: 800-262-7049 b. Daposit Account Numbar
Authorized User Name:
Email Address: clg-ydealbany @woltarskluwer.com B4/17/2083 DRYRME  DBYoBEul 76967348
L A
g1 rLaduci . B oY OF |
5. signatures {4 _\___—" B2 Fibsez 2 |20 | iu.u8
~ Signatura Date
Tatal number of pages Including cover
Evan A, Pilchik sheat, attachments, and decument, @
Name of Person Spning

Docurnents (0 be recorded {inciuding cover sheet)

should be Faxed to (T03) 308-6985, or malled 1o

Mail Stop Assignment Fecordation Servicas, Director of the USPTO, P.O, Box 1450, Alexandria, VA 22313-1450
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l Serial l Reg. || .
Number ] Number Word Mark .
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TRADEMARK SECURITY AGREEMENT

B PN
TRADEMARK SECURITY AGREEMENT (“Agreement”) made on the:£ ¢ day of
e ey 2009 among STARK CARPET CORP,, having its chicf exccutive otfice at 979
Third Avenue, Now York, New York 10022 (“Debtor™), and BANK LEUMI USA, having an
office at 362 Fifth Avenue, New York, New York 10036 (“Secured Party™).

A. SECURITY INTEREST.

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entirc
right, title. and interest in and to the trademarks, trade names, terms, designs and applications
therefor deseribed in Schedule A annexed hereto and madc a part hereof: and

WHEREAS, Secured Party has apreed (o enter into, or has entered into, financing
arrangements with Dehior pursuant to a Loan and Security Agreement of even date herewith (the
“Loan Agreement™) and various documents, instruments, notes, mortgages, guarantics and
agreements delivered contemporaneously herewith in connection therewith (all of the foregoing,
together with this Agreement, as the same may now cxist or may hercafter be amended,

modificd, rencwed, cxtended or sopplemented, are collectively referred to herein as the
“Apreements’).

NOW, THEREFORE, in order to induce Secured Party to entcr into the
Agreements and in consideration thercof, Debtor hereby grants to Securcd Party a security
tnterest i () all of Debtor’s now existing or hereafier acquired right, title, and interest in and
to: all of Debtor’s rudemarks, trade names, trade styles and service marks; all prints and labels
on which said trademarks, trade names, trade styles and service marks appear, havc appcared or
will appear, and all designs and general intangibles of a like nature; all applications, registrations
and recordings relating to the foregoing in the United States Patent and Tradematk Office or in
uny similar office or agency of the United States, any State thereof, any political subdivision
thereof or in any other countrics. and all reissues, cxtensions and renewals thercof including
those trademarks. terms, design and applications described in Schodule. A hereto (the
“rademarks™)., subject o Debtor's existing licenses of said trademarks, tradenames, trade
styles and service marks: (b) the goodwill of the business symbolized by cach of the Trademarks,
including, without Yimitation, all customer lists and other records relating to the distribution of
products or services braring the Trademarks; and (¢) any and all procecds of any of the
foregoing, including, withowt limitation, any claims by Debtor against third parties for
infringement of the Trademarks or any licenscs with respect thercto (all of the forcgoing are
collectively referred to herein as the “Collateral™). (Bach capitalized term herein not otherwise
detined shall have the meaning ascribed thereto in the Loan Agreement.)

B. OBLIGATIONS SECURED,

he security interests granted 1o Secured Party in this Agreement shall secure the
prompt and indefeasible payment and performance of all now existing and future obligations,
labiiues und indebredness of Debtor 10 Sccured Party of every kind, nature and description,
direct or indireet, absolute or contingent, whether arising under the Loan Agreement, this
Agreenient. the other Agreements. or any other agreemont, document or instrument or hy

(RRL AN I
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operation of law ar otherwise, including, without limitation. “Obligations™ as defined in the Loan
Agreerment (all tie furegoing hereinafter collectively referred ta as “Obligations™).

C. WARRANTIES AND COVENANTS.

Debtor hereby covenants, represents and warrants, all of such covenants,
representations and warranties being continuing in nature so long as any of the Obligations are
wutstanding, that:

1. Debtor will pay and perform all of the Obligations according to their
terms.

2, All of the cxisting Collateral is valid and subsisting in full force and effect
to Debror's knowledge. and Debtor owns sole, full, and clear title thereto, and has the right and
power to grant the security interests granted hercunder.  Debtor will, a1 Debtor’s expense.
perform all acts and execute all documents necessary to maintain the existence of the
‘Trademarks as valid, subsisting and registered trademarks including without limitation the filing
of any renewal applications. None of the Collateral is subject to any liens, claims, mortgages,
assignments, licenses, securily interests, or encumbrances of any nature whatsoever oxcept the

security interests granted hereunder, and the licenses, if any, which are specifically described in
Schedule 1 hereto,

R} Debtor will not assign, sell, mortgage, lease, transfer. pledge, ypothecate,
grant o sceurily interest in or lien upon, or encumber any Trademark or the use thercol (a
“License™). except o Secured Party. vr otherwise dispose of any of the Collateral without the
prior wrilten consent of Sceured Party, provided, however, that Debtor may grant exclusive or
non-cxclusive licenses of Trademarks in the ordinary course of its business, so long as such

ticenses are on conunercially reasonable terms and do not impair the rights of Secured Party
hereunder.

4, Debtor will, al Debtor’s expense, perform all acts and execute all
documents requested at any time by Sceured Party to cvidence, perfect. maintain, record, or
enforce the seeurity interest in the Collateral granted hereunder or to otherwise further the
provisions of this Agreement. Debtor authorizes Sceeured Parly to have this or any other similar

Seeurny Agreement filed with the Cormnmissioner of Patents and Trademarks or other appruprmu.
federal. state or sovernment oflice.

5. Dceblor will, concurrently with the cxccution and delivery of this
Agreement, exceute and deliver o Secured Party {ive (5) originals of 4 Power of Attorney in the
Jorm of Txhibit_} annexed hereto for the implementation of the assignment, sale or other

disposition of the Collateral pursuant to Secured Party's exercise of the nights and remedies
granted to Secured Party hereunder.,

o. Sceured Party may, in its sole disctetion, pay any amount or do any act
which Deblor fails to puy or do as required hereunder or as requested by Secured Party to
maintain and preserve the Collateral, defend, protect, record, amend or enforee the Obligations.
the Colateral, or the security interest granted hereunder including but not limited o, all filing or

2
sl
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recording fees, court costs, collection charges and rcasonable altorneys' fees. Dcebtor will be
fiable tn Sceured Party for any such payment, which payment shall be deemed a borrowing by
Dehtor from Sccurcd Farty, and shall be payable on demand together with interest at the Default
Rate applicuhle 1o Revolving Advances that are Reference Rate Loans and shall be part of the
Obligations sceured hereby,

7. As of the date hereof, Debtor does not have any Trademarks registered or
subject 10 pending applications, in the United States Patent and Trademark Office or any similar
office or ageney in the United States other than those deseribed in Schedule A annexed hereto,

5. Debtor shall notify Scourcd Party in writing of the filing of any application
{or the rewstration of a Trademark with the United States Patent and Trademark Office or any
similar glfice or agency in the United Stalcs or any state therein within thirty (30} days of such
filing. Upon request of Sceured Party, Debtor shall exceute 2and deliver to Secured Party any and
all assipnments, agreements, instruments, documents, and such other papers as may be requested
by Sccured Party te evidence the security interests of Secured Party in such Trademark,

9, Deblor has not abandoned any of the Trademarks material to the conduct
of the business and Debtor will not do any act, nor omit {o do any act, whereby the Trademarks
may bucome abandoned. canccled, invalidated, unenforceable, avoided, or avoidable, Dcbtor
shall notity Sceured Party immediately it Debtor knows or has reason to know of any reason why
any upplication, registration, or recording may hecome abandoned, canceled, invalidated,
unenforeecable. avonded, or avoidable.

10.  Decbtor will render any assistance, as Sccured Party may determine is
necessiry, 1o Sceured Party in any proceeding before the United States Patent and Trademark
Offree, any tederal or state court, or any similar oftice or ageney in the United States or any stale
therem or any other country to maintain such application and registration of the Trademarks as
Debrar's exclusive property and to protect Sceured Party's interest thercin, including. without
imitanon, filing of renewals, affidavits of use, affidavits of incontestability and opposition,
interference, and cancelfution proceedings.

11, Debtor will promptly notify Secured Party if Debtor (or any affiliate or
subsidiury thereof) learns of any usc by any person of any term or design likely to cause
confusion with any Trademark or of any use by any person of any tradename which infringes
upon any Trademark. If requested by Securcd Party, Debtor, at Debtor’s expense, shall join with
Secured Party in such action as Secured Party, in Scoured Party’s discretion, may deem advisable
for the protection of Securcd Party's intcrest in and to the Trademnarks.

2. Debtor assumces all responsibility and liability arising from the use of the
Trademarks and Debtor herehy indemnifies and holds Securcd Party hannless [rom und against
any cluim, swi. toss, damage, or expense (including rcasonable attorneys' fees) arising out of any
alleged defect 10 uny product manufactured. promoted, or sold by Deblor (or any affiliate or
subsidiary thered) in connection with any Trademark or out of the manufacture, promotion,

labeling, sale or advertisement of any such product by Debtor (or any affiliate or subsidiary
thereo!).

piag
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13, Inany action or proceeding instituted by Secured Party in connection with
any matlers arising at any time out of or with respect to this Agreement, Debtor will not
interpose any counterclaim of any nature,

14,  Prior to an Event of Default, Sccured Party hereby grants to Debtor the
¢xclusive nontransterable right and license to use the Trademarks and the goodwill of the
business symbolized by the Trademarks for Debtor’s awn benefit, Debtor will maintain the
guality of the products associated with the Traderarks at a level consistent with the quality at the
time ol this Agreement. Debtor will not change the quality of the products associated with the
Trademarks withow the Secured Purty’s prior written consent.  Debtar hereby grants to Secured
Party the right to visit Debtor's plants and facilitics which manufacture or store products sold
under sy of the Trademarks and to inspect the products and quality-control records relating
thereto at any time during regular business hours, or at such other times as Secured Party may
reasonubly request.

D.  EVENTS OF DEFAULT.

All Ohligations shall, at Secured Party’s option, become immediately due and
payable without notice of demand upon the oceurrence of any of the following events of default
(*“Events ol Default”):

I Dehtor defaults in the observance or performance of any agreements,
covenants or conditions contained hercin or in any of the Agreements or in any other document
o1 instrament referred to herein or therein.

2. Any present or future representation or warranty made by or on behalf of
Debtor, whether contained herein or in any of the other Agreements or in any other document or
instrument reterred to herein or therein in connection with any of the transactions contemplated
herein or therein. shull be false or incorrect in any material respect.

3, Any other event of default pursnant to the Agreements shall have
ovewrred, inciuding, but not limited to, any event of default under the Loan Agreement.

E. RIGHTS AND REMEDIES.

Upon the veeurrence of any such Bvent of Default and at any time thereaficr, in
addition to all other rights and remedies of Secured Party, whether provided under law, the
Agreaments or otherwise, and after expiration of any grace period, Sccured Parly shall have the
following rights and remedies which may be excrcised without nolice to, or consent by, Debtor

cxeept ag such notice ar consenl is expressly provided for hereunder, not inconsistent with the
other licenseus of Debtor .

. Subject to existing licenses, Secured Party may reguire that neither Debtor
nor any affiliate or subsidiary of Debtor make any use of the Trademarks or any matks similar
thereio for any purpose whatsoever. Sccured Party may make use of any Trademnarks for the sale
of” goods, ur rendering of services in connection with enforeing any other sceurily interest
granted to Sccured Party by Debtor or any subsidiary of Debtor.

e
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Sceured Party may gramt such License or Licenses for such term or terms,
an such conditions, and in such maonner, as Secured Party shall in its sole diseretion deem
appropriate. Such License or Licenses may be general, special, or otherwise, and may be granted
on an exclusive or non-exclusive basis throughout afl or any part of the United States of
Americu, its territones and possessions, and all foreign countries.

3. Sccured Party may assign, sell, or otherwise dispose of the Collateral or
any purt thereof, cither with or without special conditions or stipulations, cxcept that Sccured
Party agrees W provide Debtor with ten (10) days prior written notice of any proposed
disposition of the Coltateral. Securcd Party shall huve the power to buy the Collateral or any part
thereot. and Secured Party shall also have the power to execute assurances and perform all other
acts which Scecured Party may, in Secured Party’s solc discretion, deem approptiate or proper to

complete such assignment, sale or disposition. In any such cvent, Debtor shall be liable for any
deficiency.

4, In addition to the foregoing, in order to implement the assignment, sale, or
other dispasition of any of the Collateral pursuant to subparagraph E.3 hereof, Secured Party
may i any ume exceute and deliver on behalf of Dehtor, pursuant Lo the authority granted in the
Powers ol Auomey deseribed in subparagraph C.5 hereof, one or more instruments of
assignnient of the Trademarks (or any application, registration, or recording relating thereto), in
torm suitabie for filing, recording or registration. Debtor agrecs 1o pay Sceured Party on demand
all costs incwired i any such transter of the Collateral, including, but not limited (o, any taxcs,
fees and attormeys® lees.

5. Sceured Party may apply the proceeds actually reccived from any such
license, assignment, sale, or gther disposition of Collateral first to the reasonable costs and
cxpenses thercol, ineluding, without limitation, reasonable attorneys’ fees and ail legal, travel,
and other expenses which may be incurred by Secured Party. Thercafier, Sccured Party may
apply amy remaining proceeds to such of the Obligations as set forth in the Loan Documents.
Debtor shall remain liable to Secured Party for any expenscs or obligations remaining unpaid
after the application of such proceeds, and Debtor will pay Secured Party on demand any such
unpaid amount, together with interest at the rate set forth in the Agreements.

6. In the event that any such license, assignment, sale or disposition of the
Collateral (or any pant thereof) is made after the occurrence of an Event of Default, Debtor shall
supply 1o Secured Party or Secured Party’s designee Debtor’s knowledge and expertise relating
to the manufacture and sale of the products and services bearing the Trademarks and Debtor's

custenmer lists and other records relating to products bearing the Trademarks and the distribution
thereul,

Nothing contained hercin shall be construed as requiring Sceured Party to take any such
uction at any ime. Al of Sccured Party's rights and remedies, whether provided under law, this
Agreement, the other Agreernents, or otherwise, shall be cumulative and none is exclusive. Such
rights and remedics may be enforced alternatively, successively, or concurrently.

F, MISCELLANEQUS.

il
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l. Any failurc or delay by Sceured Party to require strict performance by
Debior of anyv of the pruvisions, warrantics, tcrms and conditions contained herein or in any
other agreement, document. or instrument, shall not affect Secured Party’s right 1o demand strict
compliance and performunce therewith, and any waiver of any default shall not waive or affect
any ather default, whether prior or subsequent thercto, and whether of the same or of a different
type. None of the waantics, conditions, provisions, and terms contained herein or in any other
agreement, documient, or instrument shall be deemed (o have been waived by any act or
knowledge of Securcd Party, its agents, officers, or cinployees, but only by an instrument in
writing, sianed by an officer of Secured Party and directed to Deblor, specifving such waiver,

o All notices, requests and demands 1o or upon the respective parties hereto
shall be demmed to have been duly given or made: if by hand, immediately upon delivery; if by
electronically confirmed telecopy (fax) transmission, immediately upon receipt; if by any
overnight reputable delivery service, one day after dispatch; and if mailed by certified mail,
return receipt requested, five () days after mailing. Al notices, requests and demands are to be
given or made Lo the respective parties at the following addresses (or to such other addresses as
cither party may designate by notice in accordance with the provisions of this paragraph):

If e Sceured Party ac BANK LEUMI USA
562 Fifth Avenue
New York, New York 10036
Attention: Mary Ellen Bianco
Telephone:  (212) 626-1390
Telecopier:  (212) 626-1329

10 Deblor: STARK CARPET CORP,
079 Third Avenue
New York, NY 10022
Attention: John S. Stark and Steven J. Stark
Telephone:  (212) 752-9000
Telecopier:  (212) 752-8013

Natwithstamling anvthing herein to the contrary, with respect to Borrower or any other Lozn
Party, actua] recepl al any such notice by cither Johin S, Stark or Steven J. Stark shall constinute
actual receipt of such notice by both of them.

3. In the cvent any term ur provision of this Agreement conflicts with any

tenn ar provision Gt the Loan Agreement, the term or provision of the Loan Agreement shall
control,

4. In the event that any provision hereof shall be deemed to be invalid by any
court, such invalidity shall not affect the remainder of this Agreement,

5. 'This Agreement shall be binding upon and for the benefit of the panties

hereto and their respective logal representatives, successors and assigns. No provision hereof

G
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shall be modiited. altered or limited except by 1 written instrument expressly referring w0 this
Agreement signed by the party to be churged thercby.

6. Ihe seeurity interest granted (o Sccured Party hercunder shall terminate.
and the Collareryl will be reagsigned to Debtor, at Debtor's sole expense, upon termmnation of the
Loan Agreement and indetieasibie payment in full 10 Secured Party of all Obligations thereunder,

7. The validity, interpretation and cffect of this Apreement shall be governed
by the laws of the United States of America and the laws of the Statc of New York, Dehtor
hereby irrevocably submits and consents to the nonexclusive jurisdiction of the State and Federal
Cuurts located in the State of New York any other State where any Collateral is located with
respect to any uction or proceeding arising oul of this Agreement, the Obligations, or any matter
arising therefrom or relating thereto. In any such actjon or proceeding, Debtor waives personal
service of the summons and complaint or other process and papers therein and agrees that the
service thercof mayv be made by mail directed to Debtor at its chief exceutive office set forth
hercingbove or other address thereof of which Secured Party has reccived notice as provided
herein, service to be deemed complete five (5) days after mailing, or as permitted under the rules
ol either of sard Courts. Any such action or procecding commenced by Debtor against Sccured
Party will be litigated oniy in a Federal Court located in the Southem District of New York, or a
New York State Court located in New York County and Debtor waives any objection based on
forum non eonvenicns and any objection o venue in connection therewith.

R. The purties hereto waive trial by jury in any action or proceeding of any
kind or nature in any court whether arising out of, under or by reason of this Agreement, the
uiher Agreements or any matter or proceeding retating thereto.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Dehtor and Secured Party have executed this Agreement as
of the day and year 1imst above written.

S
[

STARK CARRT\CORE,
By ‘ .}\\\'\ﬁ\,

Neme: __ | k}f . ‘$'f;7.,i'(f_

Title: o St Ve

BANK LEUMLUSA

g, :
By ,_A'i S ,{, 7/
. y | : "‘_;' A4 /lﬂ / .
Name: i A #d iy’ of 7 MTAAS )
: {"’
I
Title: Vi,

Tradumark Security Agreement
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STATE OF NEW YORK )
}ss.:
COUNTY QF NEW YORK )

On this --4r " day of feb __+ 2009, before me personally came Toh. &
to e known, who being duly swoﬁ, did deposc and say, thatheisthe  Chp vagn _
of STARK CARPET CORF., the corporation described in and which exceuted the foregoing

mstrument; ¢nd tha! he signed his name thereto by order of the Board of Directors of said
carporalion.

STATEOF NEW YORK )
) §8.
COUNTY OF NEW YORK )

Onthis._ -~ I day of 1 gw, +{_. 2009, before me personally came / Cgd //H F -4 A
10 me known, who heing duly sworn, dnd tepose and say, that he is the Al
of BANK LEUMI USA, the corporation described in and which executed the forcgomg

instrument; and that be signed his name thercto by order of the Board of Directors of said
corporation.

CIH A P

» Notary Bblic

JEAMIETTE G ON
Rty e Sratesd D York
e e 8
Qouate w8 im g rer e SIDRNRY
Commizsmnt Exjmns Museh 26, 2010

Notary Fage (o Trodemark Security Agreement

TRADEMARK
REEL: 003969 FRAME: 0920



STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK )

On this A7 “day of Febne » 2009, before me personally came Sk St
to me known, who b being duly sﬁ did depose and say, that (s)he is the

Chee e . Of STARK CARPET CORP., the comporation desenibed in and which
exceuted the iurcgomg ingtrument; and that (s)he signed his/her name thereto by order of the
Board of Dircctors of said corporation,

Ve ,
f' ) f P "'\,‘,,
) lﬁi;‘k N ;; _I,,,\:\ A L.
S Public
v, JANPGObDE
Notary Public, Stats ¢! Now York
No, D1-4838258
CQualifiad in New York County
Corthoate Filed In New York Cmm?vl
Comenission Expires March 30, 20,

Nowry Page to Special Trademark £OA
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SCHEDULE A
to
TRADEMARK SECURITY AGREEMENT

Trademarks and Applications

See attached.
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SCHEDULE B
to
TRADEMARK SECURITY AGREEMENT

Permitted Licenses

Nune.
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