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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM504209
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Western Beef Retail, Inc. 12/21/2018 Corporation: NEW YORK

RECEIVING PARTY DATA

Name: Investors Bank

Street Address: 101 JFK Parkway

City: Short Hills

State/Country: NEW JERSEY

Postal Code: 07078-2716

Entity Type: Chartered Bank: UNITED STATES

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark
Registration Number: |4608791 EL CAFE DEL INMIGRANTE
Registration Number: |4608379 WESTERN BEEF
Registration Number: |4606381 P.S. IT'S HEALTHY
Registration Number: |4374379 WESTERN BEEF CERTIFIED SINCE 1906 o
o

CORRESPONDENCE DATA S
Fax Number: =S
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. >
Email: nancy.wiford@wolterskluwer.com o
Correspondent Name: Nancy Wiford O
Address Line 1: 4400 Easton Commons
Address Line 2: Suite 125
Address Line 4: Columbus, OHIO 43219

NAME OF SUBMITTER: Joseph DeVito

SIGNATURE: /Joseph DeVito/

DATE SIGNED: 01/03/2019

Total Attachments: 9

source=Western Beef Trademark#page1.tif
source=Western Beef Trademark#page2.tif
source=Western Beef Trademark#page3.tif
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source=Western Beef Trademark#page4.tif
source=Western Beef Trademark#page5.tif
source=Western Beef Trademark#page6.tif
source=Western Beef Trademark#page?7.tif
source=Western Beef Trademark#page8.tif
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Form PTO-1594 (Rev, 03-11) U.8, DEPARTMENT OF COMMERCE
OMB Collection 0851-0027 (exp. 03/31/2012) United States Patent and Trademark Office
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY
To the Diractor of the U, S, Patent and Trademark Office: Please record the attached documents or the new address(es) below,
2, Name and addron,qf recelving party(les) O] Yes
Addltlonal ndinas, addresses, or citizenship attactied? X No

1. Name of conveying party(les):

Western Beef Retail, Inc.

Name: nvestors Bapk
internal ‘

[ Individual(s) [] Assoclation Address:

] General Partnership 1 Uimited Partnershlp 1 Strest Address:101 JFK Parkwaii

[X] Corporation- State:New York Iy Short Hils

[T Other '

Citizenshl Idelines) State:

zenship (see guldelines Country:ysa Zlp: !

Addutional names of conveying pariles attached? [ Yes D No [] Aescclation  Cltizenship
[C] General Parinership  Gitizanship

[C] Limited Partnership ~ Cltizenship

3, Nature of conveyance )/Execution Date(s) :

Execution Date(s)pecembior 21, 2018
52| Asal ) " [ corporation  Citizenship
] Assignme
ssignmen , [ Merger [X] othersiate chartered b ulz-mmpusA
[] Security Agreement [ change of Name If assignee Is not domiciled In the United States, a domosﬂc
representative designation Is atiachad: fes

[ other. : = Designations must be a separate documenl from uulgnment)

4, Application number(s) or registration number(s) and Identification or description of the Trademark.
A, Trademark Application No.(s) B, Trademark Reglstration No.(s)
4,608,791;4,608,379; 4,606,381; 4,374,379

_— : { Addilional sheel(s).altachad?. ["] Yes. [3¢] Mo
C Identmcaﬂon or Deacrlptlon of Tradamark(s) (and Flllng Date lf Appllcauon or Reglslralion Number Is unknown}:

See Exhiblt A to attached Trademark Security Agreement

5. Name & address of party to whom correspondence | g Total number of applications and
concarnlng document should be malled: reglstrations involvad:

[Name:plagzer, Swergald evng, Goldherg. Katr S achoe

Internal Address:

7. Total fee (37 CFR 2.6(b)(6) & 3.41) §

[J Authorized to be charged to deposit account

Street Address:475 Park Avenue South
[ Enclosed
City newe York: 8. Payment Information:
StateNew York Zip10016
Phone Number:212-593-3000 - Dencslt A  Numb
Fax Number:212-593-0353 . oposft Account Tumber
Authorized User Name

Email Address; iphahneplatzedaw com
| 9. Signature: JM\DM 4o 12/21/2918
Date

Slgnaturo
Joseph De Total number of pages Including cover
Neme of Pemon SIgnlng shaet, altachments, and document

" Documants to be recorded (Including oover shaset) should be faxed to {871) 2730140, or malied to:
Mall 8top Assignment Recordation Servicos, Director of the USPTO, P.O. Box 1480, Alexandrls, VA 22313-1480
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TRADEMARK SECURITY AGREEMENTY

is made by and between WESTERN BEEF RETAIL, INC,, a New York corporation, baving a
business location at the address set forth below pext fo #Hs signatwe (the “Debtor™), and
INVESTORS BANE, a New Jersey dtale chartered bank (“Secured Party™), having a business
lncation at the address set forth below next o its signature.
RECITALS

Al Debstor, together with Foodnation, Ing., a corporation formed under the laws of
Delaware and G and P Warehouse, Inc,, g corporgtion ormed vander the laws of New York (and
together with the Debtor, jointly and severally, individually and collectively the “Barrowers™)
and Secured Party arve parties to a Revolving Credit, Term Loan and Security Agreement {as
amended, supplemented or restated from thne 1 time, the “Loan Agreement”) daled the sawme
date as this Agreement, setting forth the terms on which Secured Parly may now or hereafier extend
credit to or for the account of the Borrowers.

B. As a condilion to extending credit to or for the account of the Borrowers, Secured
Party has required the execution and delivery of this Agreement by Debior,

ACCORDINGLY, in consideration of the mumual covensnis contained in the Losn
Docurments and herein, the parties hereby agree as follows;

i Definitions. Al tormis defined in the Reoitals hereto or in the Loan Agreement that
are niet otherwise defined hevein shall have the meanings given to them in the Loan Agreement. In
addition, the following termy have the meanings set forth below:

“Kecurity Interest” hag the meaning given in Section 2.
“Trademarks” means all of Debtor’s vight, tifle and interest in and fo: D
trademarks, service muacks, collective mernbership marks, repgistrations and applications for
registration for each, and the respective goodwill associated with each, (1) Hoenses, fees or
royalties with respect fo each, (1) the vight o sue for past, present and future intkingement,
dilution and damapes thevefor, and (iv) licenses thereunder, all as presently existing or
hereafler arising or acquired, including, withowt hmitation, the marks Hsted on Exhibi A

2. Sty Interedd. Debtor hereby rvevocably pledges and assigns t, and grants
Secured Party a securtly interest (the “Security Imterest”) with power of sale to the extent
pormtited by law, in the Trademarks to secure payment of the Obligations, As set fordh in the Loan
Agreement, the Securily Interest is coupled with a security interest in substantially all of the
personal property of Debtor. This Agreement grants only the Security Interest herein described,
i3 not intended fo and does not affect any present vanster of title of any trademark registration or
application and makes no assigmuent and grants no vight 1o assign or perform any other sction
with reapect to any intent o gee trademark application, unless such gotion is permitted under 15
Vs § 1660,

Rev’d B/2017
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3. Reprosentations, Warranier nad Agvesmenty. Debior represents, warrants and
agrees as follows:

{a} Existence; Authority, Deblor s a corporation duly organtred, validly
existing and in good standing under the laws of its siate of organization, and this Agreement has
been duly and validly suthorized by sll necessary corporate or company action on the part of
Debtor.

{b} {Intentionally Omitled]

{c} Trademarks, hibit A aconrately Hsts all Trademarks owned or
gontrolled by Debtor as of the dale hereof and accurately reflects the existence and status of
Trademarks and all applications and registrations pertaining therete as of the date heveot) provided,
hosever, that Bxhibit A need not Hst conunon law marks (Le, Trademarks for which there are no

applications or registrations) which are not material to Debtor’s or any Affiliate’s business(esy. If
after the date heveof, Diebtor owns or controls any Trademarks not listed on Exhibit B {(other tha;}
common law marks which are not material to Diebtor’s or any Affiliate’s business{es)), ovif 4
A ceases to acaurately refioet the existence and status of applications and registrations peﬁammé
to the Trademarks, then Debtor shall pmmpﬁ}, bu’z no fater than within 45 days, provide writien
notice 1o Secured Party with a replacement L (.4, which upon acogptance by Secured Party
shall become part of this Agreement,

) Affiliates. Asof the date heveof, no Affiliate owns, controls, or has g vight
to have assigned to # any Homs that would, f such e were owned by Deblor, constituie
Traderarks. If after the date hereof any Affiliate owns, controls, or has a right to have assigned to
it any such items, then Debior shall promptly sither: (1) cause such Affiliate 1o assign all of its
rights in such itemds) to Deblor; or ) notify Seoured Pacty of such itemds) and cause such Affliate
o exocute and deliver to Secursd Party a trademark seeurlty agresment substantially in the form
of this Agreement.

{e} Tithe, Debtor has sheolute title to each Trademark listedon | 3
and clear of all Liens cxcept Permittted Encumbrances, Debtor () will have, at the time Debior
aeguires any rights i Trademarks hereafter arising, absolute title to sach such Trademark free and
clear of all Lisns except Pormnitied Encumbrances, and (1) will keep all Trademarks free and clear
of all Ligns except Pormitted Encumbrances,

{1 Np Sale. Esxvept as permitted in the Loan Agresment, Debtor will not
assign, transter, encumber or otherwise dispose of the Traderoarks, or any inderest therein, without
Secured Party’s pwior wriiten consent.

{gy  Defense Debtor will al #is own expense and using commercially reasonable
efforts, protect and defend the Trademarks sgatust all claims or deroands of all Persons other than
those holding Permitted Encumbrances.

iy Malolenance, Debior will gt #is own cxpense mainiain the Trademarks fo
the extent reasonably advisable in its business including, but not Hited to, filing all applications
to obiain tradernark registrations and all affidavits, maintenance fees, annuities, and renewals
possible with respeet to trademark registrations and applications therefor. Debior covenants that
541 2 N
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it will not abandon nor fail to pay any maistenance foo or anpuity due and pavable on any
Trademark, nor fail to file any requived affidavit or renewal in support thereof, without first
providing Secured Party: (1) sufficient written notice, of at least 30 days, to allow Secured Party
fo timely pay any such malntenance foes or annuitiss which may bscome due on sny Trademarks,
or to file any affidavit or renewal with respect therelo, and (1) 2 separate wrilten power of attorney
or other authorization io pay such maintenance fees oy anmuities, or to file such affidavit or renewal,
should such be necessary or desirable.

{1} Secured Party’s Right to Take Actien, I Debtor fails to perform op
shserve any of s covenants or sgrecments soi forth in this Section 3, and if such fuflure continues
for a period of ten {10} calendar days after Recured Party gives Debior written notice thereof {or,
in the case of the agreements contained in subsoction {h), immediately upon the cocurrence of such
faiture, without notics or lapse of time}, or if Debtor notifies Secured Party that it intends to
abandon a Trademark, Secured Party may (hut need not) perform or observe such covenant or
agreement or take steps o prevent such intended abandonment on behalf and in the name, place
and stead of Debtor {or, ot Secured Parly’s option, in Secured Party's own name) and may (bt
need not} take any and all other actions which Secured Party may reasonably deem necessary to
cure or correct such failure or prevent such intended abandonment,

{1} Costs and Expenses. Except o the extent that the effect of such payment
would be to render any loan or forbearance of money usurious or otherwise illegal under any
applicable law, Debtor shall pay Secured Party on demand the amount of all monsys expended
and all costs and expenses (including reasonable attorneys’ fees and dishursements) incurred by
Secured Party in connection with or as a resuit of Secured Parly’s taking aclion under subsection
{1} or exercising its rights wnder Section &, together with interest thereon from the date sxpended
or incurred by Secured Party st the Default Rate,

{3 Power of Atterney. To facilitate Secured Party's taking action under
subsection (i} and sxercising its rights under Section 6, Debtor hereby frrevocably sppoints (which
appoiniment is coupled with an interest) Secured Party, or its delegate, as the attorney in faot of
Debtor with the right (but not the duwty) from thme to time 1o cregle, prepare, complete, executs,
deliver, endorse or file, in the name and on behalf of Debtor, any and all instruments, doctments,
applications, finaucing statements, and other agreements and writings reguired 10 be obtained,
executed, delivered or endorssd by Debtor under this Section 3, or, necessary for Secured Party,
after an Bvent of Default, to enforce or use the Trademarks or to grant or issue any exclusive or
non-exclusive Hoense under the Trademarks to any third party, or o sell, assign, transfer, pledgs,
encumber or otherwise transter title in or dispose of the Trademarks 1o any third party. Debtor
ticreby ratifies all that such attorney shall fawiilly do or cause 1o be done by virtue hereof. The
power of attomey granted berein shall terminste upon the termination of the Loan Agreernent as
provided therein and the payment and performance of all Obligations,

4. Bebter’s Use of the Trademarks Debior shall be permiited o control and
manage the Trademarks, including the tight to exclude others from making, using or seiling ttens
covered by the Trademarks and any Heenses thersunder, in the same wanner and with the same
gffoct as if this Agreement had not been entered into, so long as ne BEvent of Default cocwrs and

rematna uneured,

L
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5 Events of Default. Each of the following ocourrences shall constitute an event of
detault under thiz Agreement (herein called “Event of Default™y {8} an Event of Defauly, as
defined in the Losn Agreement, shall oocur; or (h) Debtor shall il promptly to observe or perform
any covenant or agreement herein binding on 1% or {¢) any of the representations or warranties
contained in Bection 3 shall prove 1o have been incorrect in any malerial respect when made.

6. Remedies. Upon the occurrence of an Event of Defiuli and gt any time thereafter,
Secured Party may, at #is option, take any or all of the fellowing actions:

{a) Secured Party may exercise any or all remedies available under the Loan
Agreement,

{h} Secured Parly may sell, assign, transfer, pledge, encumber or otherwise
dispose of the Trademarks,

{c} Secured Party may enforee the Trademarks and any Heenses thersunder, and
i Secured Party shall commence any suit for such enforcament, Deblor shall, at the request of
Secured Party, do any and all lawful acts and execute any and all proper decuiments requived by
Recured Party in ald of such enforcement,

7. Recording.  Deblor authorizes and requests the United Nates Patent and
Trademark Office to record this Trademark Seourity Agreement,

8. Miscelanenus. This Agreement can be walved, modified, amended, torminated or
discharged, and the Security Interest can be released, only explicitly in & writing signed by Sevured
Party. A waiver signed by Secured Party shall be effective ouly inuthe specific instance and for the
specific purposs given. Mere delay or failure to act shall not preclude the exercise or enforeoment
of any of Secured Party™s nighte or remedies. All vights and remedies of Secured Party shiall be
cumulative and may be cxercised singularly or concurrently, at Secured Party’s option, and the
exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar the
exercise or enforcement of any other. All potives to be given to Debtor under this Agreement shall
be given in the manner and with the effect provided in the Loan Agreement. Secured Party shall
not be obligated to preserve any rights Debtor may have ggainst prior parties, 1o realize on the
Trademarks at all or in any particular manner or ovder, or o apply any cash proceeds of Trademarks
in any partieular order of application. This Agresment shall be binding upon and inure to the
renefit of Debtor and Seoured Party and their respective participants, successors and assigns and
shall take effect when signed by Debtor and deliversd to Secured Party, and Debtor walves notice
of Secured Party’s acceptance hereoll Seeured Party may execute this Agreement if appropriate
for the purposs of filing, but the fatlure of Secured Party to execute this Agreement shail not affect
or hapawr the validity or effectivencss of this Agreement. A carbon, phoipgraphic or other
reproduction of this Agreement or of any financing statement signed by Delstor shail have the same
force and effect as the original for all purposes of a3 Hnancing statement. If any provision or
application of this Agreement i held unlawiul or unentorceable tn any respect, such illegality or
unenforceability shall ot affect other provisions or applications which can be given effect and this
Agreement shall be construed a5 W the unlawil or unenforceable provision or application had
never been contained herein or preseribed heveby, All representations and warranties contained in
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this Agresment shall survive the execution, delivery and performance of this Agresment and the
creation and payment of the (Ubligations,

{nlenatiee paee follavyd

o

55206412
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IN WITMESS WHEREOF, the parties have executed this Trademark Security Agreement as of
the date writien above.

47-05 Metropolitan Avenue WESTERN BEEF  R&T
Ridgewond, NY 11383 —

Attention: Andrew Castellana

investors Bank INVESTORS BANK, a New Jersey state chartersd
101 IFK Parkway savings bank

Short Hills, New Jersey 07078-2716
Atteption: Joseph DeVite, W .P.
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IMOWITNESS WHEREQE, the partles have executed this Trademark Ssowity Agreoment as of
the daie writien above,

47-03 Metropolitan Avenue © O WESTERN BEERF RETAL, W,
Ridgewood, NY 113858 S
Aftention: Andrew Casteligng By
‘ Danr
Title,
Investors Bank INVESTORY BANK, a Mew Jersey siate chartersd

1§ JFK Pariowey
~ Short Hills, Mew Jervoy 07078-3716
Attention: Joseph BeViln, SV R,

awvings bank

, .8 TRADEMARK
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EXHIBIT A

UNITEDR STATES ISSUED TRADEMARKS SERVICE MARKS

AND COLLECTIVE MEMBERSHIF MAKRKS

Trademark ] REG, § - REG.BATE
| Western Beef i 4608 791 ‘ Gi23/14
Western Beef 4,608,379 /814
Wesiern Beef 4,606,381 G234
 Western Beef Certified since 1908 | 4$3742379 5/14/13

o}
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