TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[The Penn Traffic Company | 017292010  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: |[TOPS MARKETS, LLC |
|Street Address: ”6363 Main Street |
|City: HWiIIiamsvi[Ie |
|state/Country: INEW YORK |
[Postal Code: |[14221 |
[Entity Type: |LIMITED LIABILITY COMPANY: NEW YORK |

PROPERTY NUMBERS Total: 12

Property Type Number Word Mark ﬂ
Registration Number: 2547294 BAKERY FRESH NOW THAT'S FRESH! E
Registration Number: 0981376 BIG BEAR o
Registration Number: 3636274 BIG SMILES. FRESH FOOD. LOW PRICES. =
Registration Number: 2540369 GARDEN FRESH PRODUCE NOW THAT'S FRESH! g
Registration Number: 2588134 GLOUCESTER PIER hid
Registration Number: 2522584 GOLD LABEL 5
Registration Number: 1217929 BIG BEAR
Registration Number: 0739090 P&C
Registration Number: 1577082 P&C
Registration Number: 1693854 P&C
Registration Number: 2021018 P&C FOODS
Registration Number: 2996879 PERFECT CHOICE

CORRESPONDENCE DATA
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Fax Number: (415)591-1400

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 415-591-1000

Email: trademarksSF@winston.com
Correspondent Name: Becky L. Troutman - c¢/o Winston & Strawn
Address Line 1: 101 California Street

Address Line 2: Suite 3900

Address Line 4: San Francisco, CALIFORNIA 94111-5894

ATTORNEY DOCKET NUMBER:

085939.00002

NAME OF SUBMITTER:

Becky L. Troutman

Signature:

/Becky L. Troutman/

Date:

02/01/2010

Total Attachments: 10

source=Penn Traffic-TOPS MARKETS-Assignment#page1.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page?2.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page3.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page4.tif
source=Penn Traffic-TOPS MARKETS-Assignment#pageb tif
source=Penn Traffic-TOPS MARKETS-Assignment#pageb.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page?7 tif
source=Penn Traffic-TOPS MARKETS-Assignment#page8.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page9.tif
source=Penn Traffic-TOPS MARKETS-Assignment#page10.tif
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TRADEMARK ASSIGNMENT AGREEMENT

- This Trademark Assignment Agreement ("Agreement") is made and entered into effective as of
January 2.4 , 2010 (the "Effective Date"), by and between, on the one hand, The Penn Traffic
Company, a Delaware corporation, as successor to P & C Food Markets, Inc., having a place of
business at 1200 State Fair Boulevard, P.O. Box 4965, Syracuse, New York 13206 ("Assignor");
and, on the other hand, TOPS MARKETS, LLC (or its assignee(s)), a New York limited liability
company, having a place of business at 6363 Main St., WllllamSV|Ile NY 14221 ("Assignee"),
with reference to the following.

A. Assignor is the owner of the trademark registrations listed in Exhibit A attached
hereto (the "Registered Marks");

B. Assignor is the holder of certain rights in the common law trademarks listed in
Exhibit B attached hereto. (the "Common Law Marks"); and

C. [n connection with that certain Asset Purchase Agreement dated as of January 7,
2010, by and among Assignee and Assignor (the “Asset Purchase
Agreement”), Assignor desires to transfer and assign all of its rights, title, and
interest in and to the Registered Marks and Common Law Marks, together with
all of the goodwill of the business associated with the Registered Marks and
Common Law Marks, to Assignee and Assignee wishes to accept such transfer
and assignment.

NOW THEREFORE, For good and valuable consideration, the receipt and sufﬂmency of
which are hereby acknowledged the parties agree as follows;

1. Assignment of Registered Marks. Assignor hereby irrevocably sells, assigns, transfers
and sets over to Assignee, its successors and assigns, the entire worldwide right, title and .
interest in and to the Registered Marks, the ongoing and existing business of Assignor to which
the Registered Marks pertain and the goodwill of the business symbolized by the Registered
Marks, together with all rights and privileges granted and secured thereby, including the right to
sue and recover for any past infringement, said rights to be held and enjoyed by Assignee, for
its own use and benefit and for the use and benefit of its successors, assigns or other legal
“representatives as fully and entirely as the same would have been held and enjoyed by
Assignor if this assignment had not been made.

2. Assignment of Common Law Marks. Assignor hereby irrevocably sells, assigns,

transfers releases and forever quitclaims to Assignee, its successors and assigns, Assignor’s
entire worldwide right, title and interest in and to the Common Law Marks, the ongoing and
existing business of Assignor to which the Common Law Marks pertain and the goodwill of the
business symbolized by the Common Law Marks, together with all rights and privileges granted .
and secured thereby, including the right to sue and recover for any past infringement, said rights
to be held and enjoyed by Assignee, for its own use and benefit and for the use and benefit of

its successors, assigns or other legal representatives as fully and entirely as the same would
have been held and enjoyed by Assignor if this assignment had not been made.

3. Further Assurances. Assignor will, and will cause its affiliates to, promptly execute any
additional assignment or other documents reasonably requested by Assignee, its successors
and assigns, and do all other lawful acts reasonably necessary to carry out the intent of this
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Agreement. The cost of recording and registering ownership rights in the Marks shall be borne
solely by Assignee, its successors and assigns.

4, Miscellaneous. This Agreement and the exhibits hereto constitute the entire

~ understanding and agreement of the parties with respect to the subject matter hereof and
supersede any and all written or oral, prior or contemporaneous understandings and
agreements. This Agreement shall be binding upon the parties, their successors and/or
assigns, and all others acting by, through, with or under their direction, and all those in privity
therewith. The governing law of this Agreement shall be that of the State of New York, without
- regard to its conflicts of law principles.

[Signature pages follow.]

5-186454
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the
Effective Date. '

THE PENN TRAFFIC COMPANY _ TOPS MARKETS, LLC

By: /(W4 O/L—-s _ By:
Name: anlel T/l/(a,(ncruu? Name:
Title: SUP, benead Covnsed  Title:

Date: |- 2& ~(0 Date;

State of /"/C:’L..;lcf o K-
County of /il Ly,-f) v 1C

Personally appeared before me the above-named (J/}m’eL J Mihewes , to me well known,
who signed the foregoing TRADEMARK ASSIGNMENT AGREEMENT 6hn behalf of The Penn
Traffic Company in my presence on the date thereof and acknowledged the same to be his/her
voluntary act and deed.

Q)

\7’ /;LvaQ P stk el
(N?:tary Public

)

My commission to expire on

JOAND. MARSHALL
Not.a.ry Public, Staie of Naw York
Qualified in Onon, Co. No, 4880736

Commigsion Expires December 15 20_/¢
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the

Effective Date.

THE PENN TRAFFIC COMPANY

By:

Name:

Title:

Date:

State of
County of

Personally appeared before me the above-named '
who signed the foregoing TRADEMARK ASSIGNMENT on behalf of The Penn Traffic Company
in my presence on the date thereof and acknowledged the same to be his/her voluntary act and

deed. :

My commission to expire on

TOPS MARKETS, LLC

=

By: e
Name:

Title:

Date:

Notary Puhlic
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