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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Sergeant's Pet Care Products, 01/01/2018 Corporation: MICHIGAN
Inc.

RECEIVING PARTY DATA

Name: PetSmart, Inc.

Street Address: 19601 N. 27th Avenue
City: Phoenix

State/Country: ARIZONA

Postal Code: 85027

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark

Registration Number: |4774373 CAT MD MAXIMUM DEFENSE
Registration Number: |4989392 HOME MD
Registration Number: |4774383 DOG MD MAXIMUM DEFENSE
CORRESPONDENCE DATA N
Fax Number: 6235806137
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 8_
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 6232953118 hid
Email: ccasey@petsmart.com E:,
Correspondent Name: Christine A. Casey
Address Line 1: 19601 N. 27th Avenue
Address Line 2: PetSmart, Inc.
Address Line 4: Phoenix, ARIZONA 85027

NAME OF SUBMITTER: Christine A. Casey

SIGNATURE: /Christine A. Casey/

DATE SIGNED: 04/18/2019

Total Attachments: 11

source=Seargent's Assignment#page1 .tif

source=Seargent's Assignment#page?2.tif

TRADEMARK
900494962 REEL: 006623 FRAME: 0567



source=Seargent's Assignment#page3.tif
source=Seargent's Assignment#page4.tif
source=Seargent's Assignment#page5.tif
source=Seargent's Assignment#page6.tif
source=Seargent's Assignment#page? tif
source=Seargent's Assignment#page8.tif
source=Seargent's Assignment#page9.tif
source=Seargent's Assignment#page10.tif
source=Seargent's Assignment#pagei 1.tif

TRADEMARK
REEL: 006623 FRAME: 0568




AGREBMENT

This Agrecment {this "Agresment™s is cffective s of the 1 day of Janvary, 2018 {the
“Effective Dmie") and i3 by and between Sergeant's Pet Care Produets, Ine {"Bergeant’s™), a
corporation of the Btate of Michigan, having its principal place of business is Omabka, NE: and
FotSmart, Ine. ("PETSMART) & corporation of the State of Dolaware, having s principsb plsceof
business in Phoenbs, AZ. Each of Sergeant’s and P TSMART may be referred 10 as g "party” or
cultentively as the "parties”

WHEREAS, Sergeant's is the sole and exclusive owner of the follmwing trademarks:
CATMDMAXIMUM DEFENSE®, CAT MY, DOG MD MAXIMUM DEFENSER, DOG RATATY,
HOME MO MAXIBUM DEFENSE™, HOME MDE, MD'™ sod MAXIMUM
DEFENSE™ (the "MID Marks”) and alf sssociaied goodwil] witl the foragoing:

WHEREAS, Bergeant’s is the manufacinrer of & variety of fleg and tick products, pei
hoslih gnd weliness produsts, and related pet products {*Sergeant’s Products”} sold under s vartety of
hrands; and

WHEREAS, the MD Marks end 3l sssociated goodwill are protected by U8,
Trademark Reg. Noso 47724373, 4,774,385, and 4,989,392; UK. Seris! Nos 86034535 and
B&/054,526, and common faw traderaark rights.

WHEREAS, Sergesnt's has agreed 1o assign or savse 1o be sssigned the MD Marks
and all of the rights used or held by Sergesnt's in connsction with the MDD Marks io PETSMART as
the new owner of the MDD Marks wder the terms of this Agraement; and

WHEREAS, in consideration therefor, PEISMART has sgresd o treat Sorgeant’s e
a preferred source under the torms and conditions contained fn this Agreoment.

MOW THEREFOBE, for good and valvable considerstion the reseipt of whick i3
hershy acknowledged, the parties heraby agree as follows:

1. ASSIGNMENYT OF MB MARKS, Sorpeant’s hereby tansiers and assigns w0
PEVEMART, and PEVSMART herchy accepts from Sergosnts, anyand ail wangible snd inangible
property and rights, held by Serpesnt's o and under 2Bt right, titie and interest worldwide in, (o and
uadee the MD Marks, including as shown on Exhibit A for the registered trademarks, and the form ast
farth in Exhibit B for the common law trademarks, both of which are sttached hereta and incorporsied
hurein by reference, any pending spplications 1o register the same anywhere in the world, any
varistions theeeof, all goodwill associated with the forogoing, snd the right to prosseute sl slaims of
infringsment or misappropriation of any of the foregoing and io retain any procgedy therelom,
BPETEMART will not assume, pay, dischargs, perform of othorwise be liakle or responsible for any
Habilities, Indebledocss or obligations of Sergeant’s of any sature whatsoever iy connention with the
M Marks, whetlier known or unknown, contigent, divcot, oreonsequential, which may have acerusd
prior to the Effective Dnte. PETSMART shall anly be responsible for sny obligations with regpect 1o

the MIrMarks from and afer e Hilediive Dute,
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2 PREFERRED SOURCE. In consideration for the assignment of the MD Marks by
Sergeant’s 1o PETSMART, PETSMART shsll make the following consideration available to Sergeant’s:

{a) For cach item PETSMART offors for sale under a MD Mark, including, without
limitation, any in the categories of (1) flea and tick repellent products for canines
or {elines or () other heslth, welfare and beauly products for felines or canines,
which arc currently being supplied by Sergeant's as of the Effective Dstc of this
Agreoment, PETSMART hereby grants o Sergeant's rights of first refusal to supply
items in the sbove catepories as 8 Preferrsd Vendor. "Preforred Vendor" sintus
means that {or twenty-four (24) months from the end of the Minimum Purchase
Period {as defined below), in connection with regucsts for proposals or bids o
supply PETSMART with items for its resale to consumers, Sergeant’s will have an
opportunity o make a proposal and in the cvent a third-party offers more favorabie
terms to PETSMART than docs Sergesnt's, in respect of producis that are
equivalent, then PETSMART will revert to Sergeant’s with an opportunity to rehid
with more favorable terms in order to claim the buginess opporiunity. In any
insiance where PetSmart notifics Sergoeant that it has received more favorable terms
from z third party, Sergeant’s must respond with its rebid within a commereially
reasonable period or it will waive its right to rebid. Notwithstanding the foregoing,
sll winning supplicr bids will be selected by PETSMART in its sole discretion with
refercnce to ity thon-current, internal supply criteria, which PETSMART is under
no obligation to sharc with any supplicr.

() Notwithstanding anything to the contrary herein, for 24 months beginning from the
Effective Date of this Agreement {the "Minimum Purchase Period"), PETSMART
shall purchase from Sergeant's 3t Sergeant's then-current wholesale prices Sergeant's
flea & tick and health, weifare and beauty products from Sergeant’s lotaling at least
312,000,000 during the first [2-month pueriod of the Minimum Purchase Period and
$7,740,000 during the second |2 month period of the Minimum Purchase Periad
{collectively, the "Minimam Purchase Amount™).

{c} Except a5 otherwise sct {orth sbove, PETSMART shall have no continuing obligation
to purchase any amount of Scrgeant’s Products or pay any other consideration, procesds
or smounts to Scrpeant’s in rospect of the MD Marks. Sergeant's shell be solely
responsible for any fax smplications in conncetion with the payment of the Minimum
Purchase Amount to Sergeant's,

3 TERM. The term of this Agreement commences on the Effective Date of this
Agreement and exiends four (4) years from the Effective Date of this Agreement,

4. BEPRESENIATIONS AND WARRANITIES, To induce PETSMART 1o
enter into this Agreement and to consummate the iransactions contemplated herein, Sergeant’s hereby
mukes the {foliowing n,pmsemmans and warrantics to PETSMART as of the Effuctive Date:

{8} Qroasizatonand dine. Sergeant's is s corporation duly organized, validly
gxisting and in gmd a;mndmg, s under the laws of the State of Michigan, Sergeant's has
all requisitc power and suthority to own, operate and lease its assels and properties,
and to conduct its business as it is now being conducted, and is qualified to transact
business in gach jurisdiction in which it conducts business,

B
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B Bsouioad Bsel Amsensn, Sergeant's hes the power and authority to enter into
this Agreement and to perform iis obligations hereunder. The execution and delivery
by Sergeant's of this Agreement and the other documents snd agreements contemplated
herchy, the consummation by Sergeant's of the transactions contemplated hereby and
therehy, and the performance by Scrgeant's of its obligations hereunder and thereunder,
have been duly and effectively authorized by all necessery sction on the part of
Sergeant's, This Agreement has been duly asthorized and delivered by Serpeant’s and
constitutes a legal, valid snd binding obligation of Sergeant’s, fully enforcesble sgainst
Sergeant’s in accordance with its teems, cxcopt as enforceability thercof may be Hmited
by applivaeble banfouptey, insolvency, reorganization, moratorium or other laws of
general applicstion relating to or affecting the enforcement of creditors’ riphts and
gxercise of judicial disorstion in sccordance with general principles of equily. When
exesuied and diliversd by Sergosnt’s as & party thorelo in sccordance with the
provisions of this Agreement, the other agreoments and documents contemplated
hereby will constitute logel, valid and binding obligations of Sergesnt's, fully
enforceable agsinst Sergeant’s in accordance with their respective terms, excent s
enforcesbility thereof may be Hmiled by spplicable bankouptey, insolvency,
reorganization, merstorivm and other laws of geners! application efating to or
affecting enforcement of creditors’ rights and exercise of judicisl discretion in
sccordance with general principles of equity.

{e}  Besiictions. The sxecution snd delivery of this Agreement and other documents and
agreements contomplated hereby by Sergeant’s, the consurmmation of the transsctions
contemplated hereby and thereby by Sergeant's, snd the performance of the obligations
of Sergeant's hercunder and thereunder, will not (i) violate any of the provisions of the
articles of organization, bylaws or other organizational documents of any of Sergeant's,
(i} to Sergeant’s knowledge, violste or conflict with the provisions of sy laws
applicable to Sergeant's or its business, (i) result in the ceeation of any cacembrance
upan say of the propesty or sasets hereby conveyed, or
{iv} conflict with, violate any provisions of result in 2 bresch of or give riss to » right
of termination, modification or cancellation of, constitute a default of, or accelerste the
performance required by, with or without the passage of time or piving notice or both,
the terms of any agresment, indenture, morigage, deed of trust, sceurity or pledge
agreemicnt, lease, conivact, note, bond, license, permit, authorizstion or other
instrument to which Sergeant's is a party or to which Sergeant's, or any of the property
or assets hereby sonveyed, aresubject.

{d}  Consents. Except for the filing of the confirmutory Trademark Assignment by
PETSMART following the Effective Date, in the form attached hereto as Exhibit A,
with the United States Patent and Trademark Offoe, no fling with, or consent, watver,
approval or authorization of, or notice to, any governmental suthority or any third panty
is required 10 be made or obtained by Scrgeant's in connection with the execution and
delivery of this Agreement or any other document or sgrecment contemplated hereby,
the consummation of any of the transactions contemplated hereby or thereby, or the
performance of any of their respective obligations hereunder or thercunder.

o
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(e}

mgleciual Properts 3 Marksy, To the bost of Sergeant's knowledpe, Sergeant's
owns the MD Markq E"rf:e: and clear of any and all Encumbrances. Sergeant's hos not
granted any right or license in the MDD Marks to any third porties. While Sergeant’s is
granting worldwide rights in the MD Marks to PETSMART, Sergeant's represents {0
PETSMART that Sergeant’s has never sought to register any of the MD Marks outside
of the United States. The execution and delivery by Sergeant's of this Agreement to
PETSMART as of the Effective Date will vest good and marketable title to the property
and assets bhereby conveyed in PETSMART, free and cloar of any and il
Encumbrances, Sergeant's (i) has not rescived any notice or claim 1o the effect that (a)
the use of any of the MD Marks by Serpeant’s infringes upon, conflicts with or
misappropriates the rights of any other person or entity or (b} that any of the MD Marks
is not valid or enforceable, and (i) has not made any claim that any person or entity
has violated or infringed upon the rights of Scrgeant’s with rospeet to the MDD Marks,
"Encumbrances” means sny interest of any third party, including, without limitation,
any right to acquire, option, right of preemption, or any mortgage, lease, charge,
pledge, lien, cnowmbrance, assignment, hypothecation, scourity interest, title retention,
clsim, covenant, condition, or any other security agreement or arvangement of gny
resiviction of any kind or charscier,

~ } ASS ANCES, Sergeant's shall not use the MD Marks, any
variations of the MD Marks, or any mnﬁmmgly similar marks from and aRer the Effective Date
withowt the prior wrilten consent of PETSMART in each instance. In addition, Scrgeant’s shell
hereafier execute and deliver any further assipaments, instruments of trensler, bills of sale or
conveyance which may be necessary or which may be deemed necossary by PETSMART to fully vest
in PETSMART title to the property and assets hereby conveyed. At any time aad from time lo time
hereafior, ot PETSMART s reasonable request and without further consideration {but at PETSMART's
cost of preperation and filing), Sergeant's promptly shall cxecute and deliver such confirmatory
instruments of sale, transfer, conveyance, assignment and confirmation, and take such other
repsonable action, a5 PETSMART may reasonably request to transfer, convey and sssign to
PETSMART, and to confiem PETSMART's right, title and interest in and to, all of the propenty and
assets hereby conveyed, to put PETSMART in actual possession and conirol thereof, to assist
PETSMART in exercising all rights with respect thereto and to carry out the purposcs and intent of
this Purchase Agreement.

5. GOVERMING AW, This Agreoment will be governed by and interpreted
according to the laws of the State of Michigan.

6. ASSIGNMENT, This Agreemiont and the rights of the parties hereunder may
not be assigned or transferred by merger, operation or law, or otherwise, and the obligations of the
parties hereunder may not be delepated, in whole or in pan, by any party without the prior written
consent of the other party horeto, Notwithstanding the foregoing, this Agrecment and PETSMART's
rights hereunder may be assigned by PETSMART to an affiliate of PETSMART or any entity merging
with PETSMART or acquiring all or substantially all of PETSMART s assets or capital stock without
first obtsining the prior written consent of Sergeant’s, provided that such assignee agrees to remain
bound by PETSMART's obligations hereunder.
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7. MESCELLANEOUS. The provisions of this Agrecmuent will be considered as
severable, so that the invalidity or unenforeeability of any provision(s) will not affect the validity or
enforceability of the remaining provisions. The failure of either party to require the performance of
any item or obligation of this Agreement, or the waiver by either party of any breach of this
Agreement will not act 85 a bar to subsequent cnforcement of such Leem or obligation or be deemed
a waiver of any subscquent breach. This Agreement shall be binding upon and shall inure the benefit
of the partics hereto and their respective permitied assigns. This Agreement, including its
attachments, reprasents the entire agreemont botween the partics with regard 1o the sequisition of the
MD Marks by PETSMART from Sergeant's and supersedes all prior or contemporancous
representations, understandings or sgreements regarding such subject matter, whether written or oral,
For clarity, this Agreement does not have any impact on any other agreements as may exist between
the parties with respect to any other subject matter outside of the acquisition of the MD Marks by
PLUTSMART from Sergeant's. This Agreement may not be modified or amended except by an
agreement in writing signed between the parties hercto. This Agreement may be exceuted in
counterparts and multiple originals and by facsimile or by email in portable document format (PDF),
each of which shall be deemed an original, but all of which taken together shall constitute one and
the same instrument.

N WITNESS WHEREQF, Scrgeant’s and PETSMART have caused this Agreement
to be execuied and delivered on the Effective Date sel forth shove.

PETSMART, INC. SERGEANT'S PET CARE PRODUCTS,
INC,

{ tnitial ¥ Date

B g
N it 1YL
P
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EXHIBIT A

Trademark Assignment

This Trademark Asslgnment ("Assignment”} is made and enlered into as of the 1* day of
March, 2019 (the "Effective Date”), by and botween Sergeant’s Pet Products, Inc., 3 Michigan
corporation {* Assignor”), snd PetSmart, Ine., & Delaware corporation ("Assignee”}.

WHEREAS, pursuant fo thei certain Agreement, dated as of March 1, 2019 by and between
Assignor and Assignee {the "Agreement”}, Assignee is acquiring all right, title and interest of
Assignor in and to the federally registered trademarks set forth in the attached Schedule A
incorporated herein, including (without limitation) all goodwill associated thevewith and
symbolized thereby, all applications for registration therefor, and all registrations thereof, and all
causes of action, claims and demands and other rights for, or arising from, any infringements and
misappropriations thercof (the"Marks"},

WHEREAS, Assignor is the sole and exclusive owner of the Marks.

WHEREAS, Assignor desives o assign #s entire right, title, and intorest in and to the
Marks, and Assignee desires to receive an assignment of Assignor's entire right, ttle, and interest
therein and thereto, including (withoul limitation) all goodwill associsted therewith and
symbolized thershy,

NOW, THEREFORE, for good and valuable consideration, the reccipt whereof is hereby
acknowledged, Assignor and Assignce hereby agree as follows:

1. The Marks, The Marks assigned by Assignor {o Assignee are as st forth in the
Recitals above, which are incorporgted herein by reference.

2. Agsignment. Assignor horeby sells, assigns, trensfers, and conveys fo Assignes its
entirc right, title, and intcrest in and to the Marks. Assignee shall be responsible for all costs and
actions for transfer of the forcgeing Marks and to permit Assignee to be duly recorded as the
registered owner. Assignor further agress without further consideration to causc to be performed
such other lawful acts and {o be executed such further assignments and other lawful documents as
Assignee may from time {0 time reasonably request to offect fully this Assignment and to pormit
Assignee to be duly recorded as the registered owner of the Trademarks and all other rights hereby
conveyed. Assignor also hereby irrevocably designates and appoints Assignes as Assignor's
special agent and atiorney-in-fact to cxecute, deliver and file on behalf of Assignor all such
sasigrment instruments and other documentation as may be necessary to transfer to Assignes or
its designee, legally and as 2 maticr of record, sil right, title and interest in and to each of the
Marks, Assignor acknowledges that the foregoing special power of attorney is coupled with an
interest and is therefore irrevocable,

3 Miscelanesus, This Trademark Assignment does not modify or affect, and is
subject {0, the provisions of the Agreement. This Trademark Assigranent may be exccuted in any
number of counterparts, each of which when exccuted and delivered shall be deemed to be an

&
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original and all of which counterparts taken together shall constitute but one and the same
instrurnent, The exchange of copies of this Trademark Assignment and of executed signature pages
by facsimile transmission or by emai] transmission in portable document format (PDF), or similar
format, shall constitute effective execution and delivery of such instrument(s} 85 to the parties and
may be used in leu of the original Trademark Assignment for all purposes.

IN WITNESS WHEREOQF, the Assignor hos caused this Trademark Assipnment to be
exccunted snd delivered on the date set forth above,

Sergeant’s Pet Care ﬁwmﬁ&s&‘tﬁ, ine,
Py /// //f g v
Signature; A’/ et f‘éf» e

Printed Namae: / /}/: ,mf’ e 7 |

State of M{ﬁhm%M
bgu%ga,g County

LT veoe E:gg o v , & Notary Public for said County and State, do hereby cerntify that Neal
Wilmore, the above-named individusl, personnily appeared beforc me this day end scknowledged the due
exccution of the foregoing instrument.

Witness my hand and official seal, this | S day of f}f@ ' 1 E 5 2019
Nﬂt&r}' Public

\  GENERAL NOTARY - Stale of Notvaska |
TINA GILLAIN
ﬁ?ma@.vmze,zezs

\ < ‘:“S‘ S el
Signature: &

MName: M dél“/’i x:)"(ﬂ Ly ,}'

Title: t«"r}f l 355&‘"-&»*} "‘gﬁ‘
i_- 4
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Schedals A
o Trademark Assignment

The Marks being assigned ars as identified below:

Record MaAaRK SERIAL/REGISTRATION Filing
Owner MG, Bate/Registr
ation Date
Sergeant's CAT MD MAXIMUM ‘ 4,714,373 07/14/2015
- Pet Care DEFENSE
' Products, Inc, | X _
Sergeant’s HOME MD 4,989 392 - D6/28/2016
Pat Care
Products, Inc. .
Sergoant’s DBOG MD MAXIMUM 4,774,383 - OT/14/2015
Pet Care - DEFENSE ‘
Products, Ine, |
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EXLEBITR
Common Law Trademark Assignmont

This Commen Law Trademark Assigament ("Common Law Assignment”) is mads and
entered into as of this tst March, 2019 (the "Effuctive Date™), by and between Sergeant’s Pet
Products, Ine.,; a Michigan corporation ("Assignor®), and PetSmart, [nc, s Delaware corporation
{"Assignes”).

WHEREAS, pursuant to that corfain Agreement, dated as of March 1, 2016 {"Agreement™),
by sod between Assignor and Assignee, Assignor is required to assign to Assignee all dght, title
and intorest in and o certain teademarks set forth in the attached Schedule A incomorated herein
and as further defined below.

NOW, THEREFORE, for good and valuable consideration, the receipt whereof
is hereby acknowledged, Assignor snd Assignse hereby agrew as follows:

1. The Marks. The trademuarks being assigned by Assignor to Assignee ars those ss set
forth in the stiached Schedule A including stl applications for repistration therefor, and all
registrstions thereof, together with sl goodwill sssociated with and symbolized by the same and
sl causes of action, claims and demands and other rights for, or arising from, any infringements
and misappropriations {the "Common Law Marks®).

3. Assignmeat. Assignor hereby sssigns 1o Assignes all right, title, and interest in and to
the Common Law Marks. Assignor further agress without further consideration to cause to be
porformed such other lawful acts and to be executed such further assignments and other lawful
documents as Assignee may from Hme to time reasonably request to effsct fully this Common Law
Asggignment and to permit Assignes o be duly revorded ag the registered owner of the Common
Law Marks and all other rights hereby convayed. Assignor also hereby irvevocably designates and
appoints Assignee as Assignor’s spocial agent and attorney-in-fact to execute, deliver and Blo on
behsll of Assignor all such assignment instruments snd other documentation as may be necessary
to transfor to Assignee or its designes, logally and ax 2 matter of record, all right, title snd interest
in and to each of the Common Law Marks. Assignor scknowledges that the foregoing special
power of attorney is coupled with an interest and is therefore revocable.

3. Miscellanenus. This Common Law Assignment docs not modify or affect, and iz
subjget to, the provisions of the Agreement. This Common Law Assipnment may be excouted in
any number of countorparts, esch of which when exscuted and delivered shall be deemed to be an
original and all of which counterpanis taken together shall constitule but one and the same
fstrument. The exchange of copies of this Common Law Assignment and of executed signature
pages by facsimile transmission or by email transmission in portsble document frmat (FDF), or
simtlar format, shall constitute offoctive sxecution and delivery of such instrument(s} as o the
parties and may be used in licu of the original Common Law Assignment for all purposes.

3
¥
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IN WITHESS WHEREOQF, the Ascignor has caused this Common Law Trademark
Assignment 10 be executed and delivered on the date sot forth above,

State of M@E{Q&k@
E“f)@uh% (1S County

L T TR ‘:A 3y | 3\5\& % <8 Doty Pablic for said County and State, do hareby cortity that Neat
Wsimam the above-named mdwzdmh personally dppesred before me this day snd ackrowledyed the dus
execution of the foregoing instrumennt,

Witness my hend and official scal, this 5 day of f:‘}gtsﬁ £ 5 2018

Notary Public
My wmmmm exp \3 NN W1 BN

e fiz,&

L QENCHAL NOTARY - Sm@wfﬂ&bsm
N TING GiLLAIN
> By Comm. B0, Junny 24, 2009

Acknowledped and agreeds

S
PetSmart, g“'gmt«-”"f

b f:: ‘{:\ y“ v‘ o8 .,.\\;,_". .
Signajre: ¥

A7 (ks \fg?,?

Name:

Title: Jy 47 /i;&*z f%ﬁ
i

e
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Sehedule &
to Common Law Trademark Assignment

The Common Law Marks being nesigned sre a8 identified below:

TEOMMON LAW MARRK
CATMD
THOGMD

THOME MD MAXIMUM
DEFENSE

{ MAXIMUM DEFENSE
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