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ETAS ID: TM377435

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

SECURITY INTEREST

RESUBMIT DOCUMENT ID: 900357269
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
SMJ GROUP, INC. 03/11/2016 Corporation:

RECEIVING PARTY DATA

Name: BANKUNITED, N.A.

Street Address: 14817 Oak Lane

City: Miami Lakes

State/Country: FLORIDA

Postal Code: 33016

Entity Type: a national association organized under the laws of the United States of
America: UNITED STATES

PROPERTY NUMBERS Total: 8

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

516-780-0259

f.leung@bhpp.com
Miriam R. Milgrom, Esq.
100 Garden City Plaza

Suite 300

Property Type Number Word Mark
Registration Number: |2137156 REDEYE GRILL
Registration Number: | 2285021 CAFE FIORELLO
Registration Number: |2028443 BROOKLYN DINER USA
Registration Number: |2337410 TRATTORIA DELL 'ARTE
Registration Number: |2134307 HOME OF THE DANCING SHRIMP BAR
Registration Number: |3292720 BOND 45
Registration Number: |3273378 BOND 45
Registration Number: |4060559 FIORELLA'S PIZZERIA E CAFFE
CORRESPONDENCE DATA
Fax Number: 5162226209

Garden City, NEW YORK 11530

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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ATTORNEY DOCKET NUMBER: BAUN.000007

NAME OF SUBMITTER: Miriam R. Milgrom
SIGNATURE: /Miriam R. Milgrom/
DATE SIGNED: 03/22/2016

Total Attachments: 12
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TRADEMARK SECURITY AGREEMENT

This Trademark Security Agreement (“Agreement”) is made this 11 day of March, 2018, by
SMJ Greup, Inc., a New York corporation, with is principal place of business at 888 Seventh
Avenme, Suite 203, New York, New Yark 10106 {“Obliger”™) and delivered to BankUnited,
M.A., a national association organized under the laws of the Untied States of America, having an
office at 14817 Qak Lane, Miami Lakes, FL 33016 {“Bank”}).

BACKGROUND
A Obligor has adopted, used and is using {or bas filed applications for the registration of)

the trademarks, servicemarks and tradensrues listed on Schedule “A” atiached hereto and made
part hereof (all such marks or naxues hereinafter referved to as the “Trademarks™).

security interest in
ith adl the goodwil

the Olilig
ity Agreement @

Continuing Gong

{“Security Agreement™}, and Bagk destros to have {is seourity s rademarks
confirmed by a document identifying same and in such form that it may be recorded in the
United States Patent and Trademark Office.

in sueh

NOW THEREPORE, with the foregoing Backpround hereinafier deomed incorporaied by
roference and made a part hereof, and in consideration of the premises and muinal promises
hersin contained, the parties hereto, intending to be legally bound hereby, covenant and agree a3
follows:

i Tn consideration of and pursuant to the terms of the Security Agreement, and for other
: : fholent consideration, the reeelpt of which is horeby acknowledged, and o

to Bank v len o gnd

of Obligor associaied with and represested by the Trademarks, and the registration thereof and
the right (but not the obligation) to sue for past, present and futore infrfingoments, and the
proceeds thereof, including, without limitation, ficense rovaltiss and proceeds of infringement
Suits,

2 Ohligor hereby covenants and agrees fo maintain the Trademarks in full force and effect
until all the Oblgations are indefeasibly paid and satisfied in full,

3 Obligor represents, warrants and covenants 1o Bank that:
{a) The Trademarks are subsisting and have not been adiudged tnvalid or unenforceable;

by All of the Trademarks {other than application for the regisiration thereof which have been
filed) are registered, valid and enforceable;
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dusive owner of the entire and unencumbered right, title and
emarks, and cach of the Tradewarks is free and clear of any
tiens, charges and envumbranees o, withowt Hmitation, pledges, ipnmnends, hoonses
; forth etey and waade

i s than 1o those set § 1 SehetuR i angd Bank
hereunder) sl oo s by Obliger ot (o sus thivd persons;

{c) Oblisor is the sole and
interest in andl o sach of the T

N :

(&) Obligor has the ungualified right, power and authority (o enter into this Agreement and
perform its terms;

{e} {shligor has complied with, and will continue for the duration of this Agreement
aply with the rogquiremets set forth in 15 U.S.C §1051-1127 and any other applicable
ailastions in conpsation with its use of the Trademarks;

(0
staties, ruley and 1

{H Obligor has no notice of any suits or actions commenced or threatened against i€, or
axserted or fueatened againat it, with refereoce to the Trademarks; and

3

() Obligor has nsed and will continue to use for the duration of this Apreement, consistent
standards of guality in services oy products {eased or sold under the Trademarks and hereby
grants to Rank and its cmploy and apeits the right {with no obligation of any kind upon Bank
to do so) toovisit Obliger’s gty . Tranchises or management locations and 1o inspeet the use
of the Trademarks and quality control records relating thereto at reasonable tmes during regular
business hours to cusure Obligot’s compliance with this paragraph 3(2).

4. Obligor further covenants that:

gt indemnity of ather obligation
ibly paid and satisfied in

(a) Uil the Obligations { “than conl

monetavy amount has been dumy whedd) are indeleas
Obligor will not enter into any agreement, inciuding, without lroitation, license agroements of
options, which s lnsonsistent with the ohligations nader this Agreement, the Obligations under
videh restrict or impair Ranks rdghts hereunder or under the Security

the Security Agruainent o
Agreement

- aeuiies Tighty to agy new radernarks, the provisions of this Agracient shall
heretn and such tradens dall be deamed part of the Tradenarks.

Wt W Heftnotice thereof slong with an amended Schedule “AY

/

3, So long as this Agreement {5 in effect and so lonwas Obligor hay not receiy 4 notics from
Bank that an Bvent of Default has occurred {with “Event of Dol having the mopung set
forth in the Security Agreement) and that Bank bag not elected to exercise Hs rights b

i continue to have the exchive B fovose the Tradeny Py B
3 Tradeway 1 DY X it

_ 2 or non-axchusive i
foccor otherwiss wansier duanarks e anyons
8, Except as otherwise expressly permitied under the Security Agreement of the Loan
Agreement (as defined therein), Obligor agress not 1o sell, gramd any option, assign or forther

=3
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cnenmber its rights and interest in the Trademarks to any entity or person other than Bank
without the prior writlen consent of Bank

7. Anything herein cortained to the contrary natwithstanding, if and while an Event of
Default exists, Obligor hereby covenants and agrees that Bank, as the holder of g security inlerest
under the Uniform Commercial Code, a3 now or hereafler in the jurisdiction set forth in the
Kevirity Agreement, may tike such action permitted heroimdir, s exclhisive

forectose upon the Trademarkiy covered hereby. For such : i
exists, Dbligor hereby authorizes and empowers Bank o

anstitale wal appolot any

officer or agent of Bauk as Bank may select, in its exclusive discrstion, as Obligor's true and

lawfyl attorney-in-

fact, with the power to endorse Obligor's name on all applications,
docan ' R ‘

ad instruments necessary for Bank to e the Triclemarks or 1o grant of fgog
exelusive ioens ' X ’
N .

B8 SHIFER: :

<o as Exhb that such attorney or agent shall
lawfully do or cause to be done by vizéiue hereof, except for the gross negligence or williul
misconduct of such attorney or agent. This power of atiorpey shall be irevocable for the life of
this Agreement, the Security Agroement or the other loan documents, and until the Obligations
are Paid in Full.

8. This Agrecnient shall be subject to the torms, provisions, and conditions set forth in the
Security Agreement and may not be modified without the written consent of the party against
whom enforcerment is being sought.

9. All rights and remedics herein granted io Bank shall be in addition to any rights and
remedies granted o Bank ueder the Security Agresmoent. In the event of an inconsistency
hetween this Agreement and Security Agresment, the language of this Agresment shall control.

10, Upon the Payment in Full of Obligor’s Cbligations, Bank shall, at Obligor’s expense,
exeoute and deliver to Obligor all documents reasonably necessary 0 terminate Bank's secunily
intersat in the Trademarks.

ver Kind of nature
o' fees and legal expons iy comnmactiont with
1 this : and all other documents ating hore sand the cotsunimation
of this tisusaition, the fling or weeording of any documents (inctuding all taxes in connection
therewith) in public offices, the payment or discharge of any taxes, reasonable coursel fees,
maintenance fees, encumbrances or costs otherwise incwrred in protecting, maintaining,
preserving the Tradematks, ar i defending or proseguting any actions or proceedings grising out
Jated to the Tradomarks, in sach case in accordance with the terms of this Agreement,
shall be bore and paid by Obligor on demand by Bank and until so paid shall be added to the
prineipal ameunt of Obligor's Obligations splivable, and so provided in the
Sty Agreevent, shall a astribed in the Seeurity
Agreement.
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12, Subject to the terms of the Security Agresment, Obligor shall have the duty to prosecute
diligently any application and/or registration with respect 1o the Trademarks pending as of the
date of this Agreement or thereafier, nntil the Obligations are Paid in Full, to preserve and
maintain all rights in the Trademarks, and upon reasonable request of Bank, Obligor shall make
federal application on registorable but uaregistered Trademarks belonging to Obligor and
Heensed to Obligor. Any reasonable expenses incurred in connection with such applications
shall be bome exclusively by Obligor, Obligor shall not abandon any Trademarks without the
prior written eonsent of Baok.

13, CObligor shall have the right to bring suit in s own name 1o enforee the Trademarks, in
which event Bank may, if Obligor reasonably deems it necessary, be joined as a nopoinal party ©
such suit if Bank shall have been satisfied, in its sole discretion, that it is not thereby HCUTIng
any tisk of liability because of such joinder. Oibligor shall prompily, upon demand, reimburse
- and indemnify Bauk for all damages, costs and expenses, including reasanable atiorneys’ foes
and casts, incwred by Bank in the fulfillment of the provisions of this paragraph.

14, Upon the occumrrence of an Event of Default under the Security Agreement, Bank may,
without any obligation to do so, complete any obligation of Obligor heveunder, in Obligor's
narme or in Bank’s name, but at the expense of Obligor.

15, Mo course of dealing between Obligor and Bank, nor any failure to exercise, por any delay
in exercising, on the part of Bank, any right, power or privilege hereunder, shall operate as a
waiver therenf, and all of Bank’s rights and remedies with respect to the Trademarks, whether
establiched hereby or by the Secwity Agreervent, or by any other {uture agreemenis hetwesn
Obligor and Baok or by law, chall be curoulative and may be exercised singularly or
copcurrently,

16.  The provisions of this Agreement are seversble and the invalidity or unenforceability of
any provision herein shall pot affect the remaining provisions which shall continue unimpaired
and in full force and effect.

17.  This Agreement shall inure to the benefit of and be binding upon the respective
successors and permitied assigns of the parfies.

18, This Agreement shall be governed by and construed in conformity with the laws of the
jurisdietion set forth in the Security Agreement, without regard to its otherwise applicable
principles of conflicts of laws.

19, Obligar agrees to the jurisdiction of the state and federal courts of the jurisdiction set
forth in the Security Agreement and to service by certified mail, return receipt requested at the
address of Obligor.

36, Obligor {(and Bank by its acceptance hereof) bereby waives any and all rights it may
have to a jury trial in connection with any litigation, proceeding or counterelaim arising
with respest to vights spd obligations of the parties hereto or under the other loan
documents exeented by Obliger or with respect fe any elaims arising out of any discussions,
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negotiations or communications invelving or related o any preposed remewal extension,
amendment, modification, restructure, forbearasce, workout, or esforcement of the

transaetions contemplated by such loan documents,
21, Defined feyms not specifically defined herein, shall have the meanings set forth in the

Security Agreement.

{Remainder of Page Intentionally Left Blank — Signature Page Follows)
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N WITIESS WHEREQF, the parties hereto have sxecuted this Trademark Seeurity Agreement,
under seal, the day and vear first above written.

SKEY Group, Ine,
By
Mame: Sheldon Fj
Title: Prosidept’
Address:
%48 Seventh Avenue, Sultes 201, 202 & 202
Mew York, Mew York 10106
Approved and Accepted:
BanklUnited, M.A.
'?."iﬂe > Senior YVice Presdent
&

S Olansenis Vo
¥ LOIEREHS Y
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STATE OF NEW YORK )
yss:
COUNTY OF NEW YORK

Om the 11 day of March, 2016, before me, the andersigned, a Notary Public in and for
said State, personally appeared Sheldon Fireman personally known to me or proved to me on
the basis of satisfactory evidence to be the individual whose naroe is subseribed to the within
nstrument and acknowledged to me that he/she exeonied the same in histher capacity, and that
by histher signature on the nstrument, the individual, or the person upon behalf of which the
individual acted, execuled the instrament,

£y
N

Notary Public

e
HATSLIRVALENT! =

¥

STATE OF NEW YORK )
1
COUNTY OF NEW YORK)

O the 118 day of March, 2016, before me, the undersigned, 2 Notary Public i and for
' onally appearsd Johe S Wamwbheldt personally known to we ar proved foms on
the b satishctory cvidinee fo be the individual whose name i subscribed to the within
instrument and acknowledged to me that he/she executed the same in his/her capacity, and that
by his/her signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the tnstrumment.

ﬁétéﬁf Pubhit

R oot
SATSLRASLENT
Noteey \: \%
Gunitien Ib King ¥
R My Commivsion Expias

sparioinad RaaOONN MY

SN e Doy arrimeeint
{03 Depgrivent Dandammensinl
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TRADEMARK

REDEYE GRILL

CAVE FIORELLG
BROOCKLYM DINER USA
TRATTORIA DELL "ARTE

HOME OF THE DANCING
SHRIMP BARK

BOND 45
BONID 45

FIORELLA'S PIZZERIA B
{CAFFE

Sehedude & to Trademark Security Agresment

Sl e
margial Moy

by en e A OINANA AT R e e W ranany O Fenn NG Oannens
o Depariment DataCORRE Mt s CnitedVEhe Froman Lo p LRIG Lonut iy

PILED DATE

SERIALNQ,

REGISTERED DATE REGISTRATIONNO,

G2/06/1997

DO6/22/195¢8

G913/15995

D6/22/1898

(2/04/1997

0912012006

(9/20/2006

12/01/2009

75-237,701
75-506,44%
74-728,621
75-506,443

75-236,322

F7-002,953
7T7-002,956

77-883,026

02/17/1998

HOA2/1999

GUO7AE97

04/04/2000

(2/03/1998

0911872047

08/07/2007

1172272011

aeVErademarke S
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3,147,156
2785,021
2,028,443
2337410

2,134,307

3,293 720
3,273,378

4,060,559



SCHEDULE BTO TRADEMARK A SRIGRNRMENT

Cortain Tradematks are Heensed in scoordance with the following agrecments:

{4} MNanexclusive License Agreement, dated as of February 6, 20086, by and between SMJ
Group, Inc. and 57" Sireet Hospitality Partners, LLC

()

ey Lig et P
BRN Huald : wzﬂ} wbpect m s of ¥ mwiia & ?u’f@zm i* ai“ﬁ&z,(Reg. Mo,
4, }66,5'39} and Fiovells Plrea ¥ Caly (common law mark)

{d} ‘3* E:)y and betw een ST Group, Inc., and

: wie Apreement, dated as of July
, ity V cmmfz LLL and Peterson-Fireman
ok Desdun (Reg. No.

9’2;,7253) and Bond 4”@ (ch. Nuv 3,273,3?8)

{e} Tradernark License Agreement, dated as of December 34, 1974, by and between S
Group, Inc. and Florelle’s Roman Cafe, Inc., with respect to use of Unlé Flovells (Reg.
No. 2,285,021)

SRR

3‘1 >_:? 156} \%mi}ﬁﬂme nf iht E?Qs‘m*sg &*ghmm B m‘ {Rcﬁ MNo. 2,133 3@”}

1. Crant, Acceptance and Consent to Sublicense to Brooklyn Diner USA, L.P. from
Red Bve/ Brookiyn Ascociates, L.P. (undated)

d

Grant, Acceptance and Consent to Sublicense to Red Bye Grill, L.P. from Red
Byel Brooklyn Associates, L.P. {undated)
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Exhibit 1 te Trademark Security Agrecinent

TRADEMARK ASSIGHMENTE

WHEREAS, SMJ Group, Ine., s New York corporation (“Obligar™), 1s the registered owner of
the United States trademarks, tradenames and registrations Hsted on Schedule "A” attached
hereto and mede a part hereof (the “Trademarks™), which are registered in the med States
Patent and Trademark Office; and

WHEREAS, BankUnited, N.A., a national association organized under the laws of the United
States of America {“Bank™} ha\'mg ary office ai 14817 Oak Lane, Miami Lakes, FL 33016, i
desirous of acguiring the Trademarks;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Obligor, its succeasors and assigns,
daes hereby transfer, assign and set over unio Bank, is successors, transferees and gsaigns, ail of
its ;wre%m and future right, title and interest in and to the Traderarks and all proceeds thereof
and s}l goodwill associated therewith,

{Remainder of Page Intentionally Left Blank — Signature Page Follows)

ninpis inaTrsdemank Seawried
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N WITNESS WHEREOFE, the undersigned has caused this Trademark Assigoment 1o be
executed a3 of the day of 20

Witnesa® | By: —
As Attomey-in-fact

RTATE OF NEW YORK )
} es2
COUNTY OF )
Qn the dayof 2016, before me, the undersigned, a Notary Public in
and for said State, personally appeared persgnally known to me or proved

1o me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within tnstrument and acknowledped to me that he/she exeouted the same in histher capacity, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the mstrument.

IN WITNESS WHEREQF, | hereunto set my hand and official seal.

{Individual Notary)

My Commission BExpires:

B R S VI N T I
D R D N O BN R B NS H M SR 0O ¢
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SCHEDULE A TQ TRADEMARK ASSIGNMENT

TRADEMARK

REDEYE GRILL

CAFE FIORELLG
BROOKLYM DINER USA
TRATTORIA DELL “ARTE

HOME OF THE DANCING
SHRIMP BAR

ROMD 45
BOND 45

FIORELLA’S PIZZERIA B
CAFFE '

LA v Pt et S ARG R e Danarnent That ORI FTERG e e T e Ry St
GABIHRE Depantment Dadilommereial Mangsae Denarnient Da i oM R T Banittinited\The Fireman Gring Lateseoy

RECORDED: 03/14/2016

FILED DATE

SERIALNO.

REGISTERED DATE REGISTRATION NO.,

02/06/1997
0642271998
09/13/1995
(6/22/1998

02/04/1997

Q202006
06/20/2006

12/61/200%

75-237,701
T5-506,448
74-728,621
75-506,443

75-236,322

7002853
7002 556

77-883,026

S VN
N3 SR
X M ey

JRVT/1998

/1271999

QU LIR9T

04/04/2000

O2A3/1598

DO/18/2007

ORQT/A007T

11/22/2011
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2,137 156
2285021
2,028,443
2,33741¢0

2,134,307

3,273,378

4,060,559



