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Fomn PTO-1554 RECORDATION FORM COVER SHEET U.S. DEFARTMENT OF COMMERCE

(Rev. 10/02) TRADEM ARKS ON LY 1.8, Patent and Trademark Office

OME No. 0551-0027 {exp. B/30/2005)
Tabeatings —cp= ¥  J  J v v
To the Honarable Commisslaner of Patents and Trademarks: Pleasa racord the attached origingl documents or capy therecf.,

2 Name and address of receiving party(ias)

1. Name of conveying party(ies):
Wachavia Bank, Natlonal Association

The Works at Wyomizssing, LLC Name:
Internal
Address:
; Association
[ individuai(s ] Strest Address: 600 Penn Street, P.O. Box 1102
I:I General Parinershlp |:| Limited Parthership g
D Corporation-State City:_Reading  sate: PA 7ip: 19603
Cther Limited Liabilty Gompany |:| Individual(s) citizenship,
D Association
Addltional ngme(s) of conveying party(ies) attached? [ Jves[ |No [ ] General Partnership
3. Nature of conveyance: I:l Limited Partnarship
I:l Assignment EI Merger Corporation-State National Bank
|____| Security Agreement D Change of Name EI Othar
“r Plaasa zee attachad sheet If Beslgnam is ot domiclled In the Linied Stales, & domeatic
Other represenlative designation i attached: [ ] vea[ ] o
: 1/30/2003 (Destgnations musk ke & saparata document ffam assign )
Execution Date: 30 Additlonal name(2) & addrese( es) aitached? Yes H No
4, Application number(s) or registration number(g):
A Trademark Application No.(s) 76/469,016 B. Trademark Registration No.(s)
' .
9
Additional number(s) attachad Yes [ | Mo 9
5. Name and address of party to whom correspahdenca . Tutal number of applications and g
concemning docurment should be mailad: registratlons invalved: ... m

Nama: Scott F. Landis, Esquire é
$66.00 -
Internal Address: 7. Total fee (37 CFR 3.47). coiiviivinninnee % _ 8
[] Enclosed
8
Authorized to be charged fo deposit account g
@
. i t .
Street Addrass: 129 East King Street, P.O. Box 8. Deposit account number: 6
1559 501581
City:_Lanc;aster State: PA_ Zip:17608-1559
DO NOT USE THIS SPACE
9. Signature.
Scott F. Landis, Esquire W % September 17, 2004
MName of Person Signing Signature ; Date
Total number of pages INcuding cover sheet, allaehrments, and documant ‘
Mail decuments to be recorded with required cover sheat information to:
Commizslaner of Patent & Trademarke, Box Assignments
Wazhington, D.C. 20231
TRADEMARK
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Additional Sheet for Continnation on #3 and #4 of the Recordation form cover sheet for
Trademarks Only

Section # 3: Re-record to correct Reel/Frame 2680/0529 to reflect the Nature of Conveyance as
follows: Assign Security Interest

Section #4: Additional Application No. 76/469,020
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EMARK COLTA ASSI D SECURITY. AGREEMENT :

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (the “Agrecment”) is made this 30th day of Tanuary, 2003 by and between THE
WORKS AT WYOMISSING, LI.C a Pennsylvaniz Limited Liability Company having a mejiiling
address of 500 Walnut Road, Birdsboro, Pennsylvania 19508 (“Assignor™), and WACHDV”::{A
BANK, NATIONAL ASSQCIATION, a national banking association, having 4 mailing addire:ss
oF 600 Pemn Street, P.O. Box 1102, Reading, Pennsylvania 19603 (“Lender”).

BACKGROUND

Assipmor has executed and delivered a cértain Guaranty and Suretyship Agreement (-;thc
“Guaranty™) to the Lender pursuant to a certain Construction Loan Agresment dated Januar;r 30,
2003 by and between Assignor; Chip and Gary Real Estate Holdings, LLC (the “Borrower“;);
William F. White, Joann M. White, Gary L. Romig, Jr., and Robin B. Romig (collectively, fthc
“Individual Sureties™); and the Lender (as amended thereafter from time to time, the “Lnan:;
Agreement™). :

In addition, pursuant to the Loan Agreement, the Borrower has executed and delive;:-f:d to
Lender certain notes, security agrcements, financing statements and other documentation 111
connection with the Loan Agreement (all such agresments and documentation, hcreinafterf-
individually and collectively, as amended from time to time, the “Related Documentation”)%,

In order to induce the Lender to execute and deliver the Loan Agreement and Rcl&tlei:d
Documentation and provide credit to the Borrower, Assignor has agreed to assign to Lﬁndez

1
certain trademark or service mark rights, as is hereinafier set forth. :

1138842.1/01/29/03 1
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NOW, THEREFORE, in consideration of the mutnal promises contained herein, As?éignnr
hereby agrees with Lender as follows:

1. To secure the complete and timely satisfaction of all indebtedness and nh]ig:étions
of the Assignor to Lender (the “Liabilities™), including, but not limited to, all sums owingtl;
Lender pursuant to the Note and the Guaranty, Assignor hereby granis, assigns and cunvcysé 1o
Lender the entire right, title and interest in and ta the trademark and/or service mark applic:.eérions,
trademarks and/or service marks listed in Schedule A hereto (as the same may be amended
pursuant hereto from time to time), including without limitafion all renewals thereof, all pn.‘éceeds
thereof (such as, by way of example, license agreements, license royaltics and proceeds of
infringement suits), all physical manifestations of the foregoing, the right to sue for past, pr%esant
and future infringements and all accounts, contract rights and other rights corresponding ﬂl%l’ﬂtﬂ
throughout the world (all of the foreguing are collectively called the “Marks™), and the gooél will
of the business to which each of the Marks relates. This Agreement shall constitute a secua';.ty
agreement and the prant of g security interest in the Marks under the terms of the Pe:msylva%nia
Uniform Commercial Code, i

2, Assisnor covenants and warrants that:

(@)  To the best of Assignor’s knowledge, the Marks are subsisting and have
not been adjudged invalid or unenforceable, in whole or in part; -

(b)  To the best of Assignot’s knowledge, each of the Marks is valid and
enforceable; :

(6)  To the best of Assipnor’s knowledge, no claim has been made that the use

of any of the Marks does or may violate the rights of any third person; '

1138842, 1/01/29/07 2
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(d) To the best of Assignor’s knowledge, Assignor is the sole and exclus%ve
owner of the entire and unencumbered right, title and interest in and to each of the Marks, ﬁ'm
and clear of any liens, charges and encumbrances, including without limitation pledges,
assigmments, licenses, registered user agreements and covenants by Assignor not to sue thm;l
persons; 1

(¢)  Assignor has the unqualified right to enter into this Agreernent and
perform its terms;

@ Assignor has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with its use of the Marks; and

(g)  Assignor has used, and will continue to use for the duration of this
Agresment, consistent standards of quality in its mamfactare of products and/or provision df
services sold under the Marks. ,

3 Assignor hercby grants to Lender and its employees and agents the right to v:isit
Assipnor’s plant, offices and facilities which mannfactire, inspect and/or store products sc-lad
under any of the Marks, and/or provide services pursuant to the Mark, and to inspect any
products or services and quality control records relating thersto at reasonable times during
regular business hours after the giving of reasonable priot notice to Assignor. 4. Assignoﬁ
| agrees that, until all of the Liabilities shall have been satisfied in full, it will not enter into a;1y
agreement (for example, & license agreement) which is inconsistent with Assignor’s ubligati:ons
under this Agreement, without Lender’s prior written consent -

5. If, before the Liabilities shall have been satisfied in full, Assignor shall obtaign
tights ta any new tradernarks or service marks, the provisions of Paragraph 1 above shall -
automatically apply thereto and Assignor shall give Lender prompt written notice thereof.
1134542.1/01/29/03 3 :
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6. Assignor authorizes Lender to modify this Agreement by amending Schedu]é Ato
include any firre trademarks, service marks and tradexnark applications covered by Paragr;aphs
1 and 5 hereof. -

7. Unless and until there shall have occurred and be continuing an Event of Deéfault
(as defined in the Loan Agreement and/or Related Documentation), Lender hereby grants tc?
Assignor the exclusive, nontransferable right and license to use the Marks on and in cnnnec.‘éﬁan
with producis and/or services sold by Assignor, for Assignor’s own benefit and account a.'nd:. for
none other. Assignor agress not to sell or assign its interest in, or grant any sublicense under, the
license granted to Assignor in this Paragraph 7, without the prior written consent of Lenderé
which shall not be unreasonably withheld. -

8. If any Event of Default (as defined in the Loan Agreement and/or Related
Documentation) shall have occurred and be continning, Assignor’s license under the Ma.rks?, as
set forth in Paragraph 7 above, shall terminate forthwith, and the Lender shall have, in addiéian to
all other rights and remedies given it by this Agreement, those allowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in the -
Commonwealth of Pennsylvania Any remainder of the proceeds after payment in full of iha
Liabilities shall be paid over to the Assignor. Notice of any sale or other disposition of the
Marks shall be given to Assignor at least five (5) days before the time of any intended publi:_c or
private sale or other disposition of the Marks is to be made, which Assignor hereby agrees shall
be reasonable notice of such sale or other disposition. At any such sale or other dispositiun; any
holder of any of the Loan Agreement and/or Related Documentation or Lender may; to the ';‘:‘Ktﬂﬂl
permissible under applicable law, purchase the whole or any part of the Marks sold, free fmm

ary Tight of redemption on the part of Assignor, which right is hercby waived and released.;

1138842, 1/01/25/03 4
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9. At such tume as Assignor shall completely satisfy all of the Liebilities, this
Agreement shall terminate and Lender shall execute and deliver to Assignor all decds,
assienments and other instruments as may be necessary or propet to re-vest in Assignor fullgﬁtle
to the Marks, subject to any disposition thereof which may have been made by Lender pursﬁant
hereto. :

10.  Any and all fees, costs and éxpenses, of whatever kind or nature, including
reasonable attomeys’ fees and legal expenses incurred by Lender in connection with the :
enforcement of any of the provisions of this Agreement and all ather documents relating hmé'eto
and the consummation of this trapsaction, the fling or recording of any documents (includiég all
taxes in connection therewith) in public offices, the payment or discharge of any taxes,
reasonable counsel fees, maintenance fees, encumbrances or otherwise protecting, maintainji.ng or
preserving the Marks, or in defending or prosecuting any actions or proceedings arising out-';nf or
related to the Marks, shall be borne and paid by Assignor on demand by Lender and notil vo paid
shall be added ta the principal amount of the Liabilities and shall bear interest at the highest; rate
prescribad in the Loan Agreement. :

11.  Assignor may, through counsel acceptsble to Lender, prosecute dilizently any
trademark applications of the Marks pending as of the date of this Agreement or thereafter 1;:]11111
the Liabilities shall have been paid in full, make federal application on registerable but :
unregistered Marks, file and prosecute opposition and cancellation proceedings, and do anyfiand
all acts which are necessary or desimable to preserve and maintain ali rights in the Marks. ﬂmy
expenses incurred in connection with the Marks shall be bome by Assignor. The Assignor i;hall

not abandon any of the Marks without the consent of the Lender, For purposes of this paragraph,

1138842 1/01/25/03 5
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Tonathan R. Wachs, Esquire, shall be deemed to be counsel acceptable to Lender to prosmn?te all
trademark applications on bebalf of Assignor.

12.  Assignor shall have the right, with the prior written consent of Lendcr, to bring or
defend any opposition proceedings, cancellation proceedings or lawsuit in its own name to
enforce or protect the Marks, in which event Lender may, if necessary, be joined as a nom-h;al
party to such suit if Lender shall have been satisfied that it is not thereby incurring any risk nf
liability because of such joinder. Assignor shall promptly, upon demand, reimburse and |
indemnify Lender for all damages, costs and expenses, including reasonable attorneys’ feesi;
incurred by Lender in the fulfillment of the provisions of this Paragraph 12. :

13.  In the event of the occurrence of an Event of Default under the Loan Agrccnétmt
and/or Related Documentation, Assignor hercby avthorizes and empowers Lender to makc,%
constitute and appoint any officer or agent of Lender as Lender may select, in its exclusive
discretion, as Assignor’s true and lawful attorncy=in-fact, with the power to endorse Assign%:vr’s
name on ail applications, documents, papers and instnments necessary for Lender to use ﬂ)ﬂ
Marks, or to maintain any registrations thereof, or to grant or issuc any exclusive or non- -
exclusive license under the Marks to anyone else, or necessary for Lender to assign, pledge,%
convey or otherwise transfer title in or dispose of the Matks to anyone else. Assignot hercl:éy
ratifies all that such attorney-in-fact shall lawfully do or cause to be done by virtue hereof, ‘I‘lus
power of attorney shall be irrevocable for the kife of this Agreement. ,

14.  If Assignor fails to comply with any of its obligations hercunder, Lender ma;:f do
50 in Assignor’s name or in Lender’s name, but at Assignor’s expense, and Assignor he:re:bjé'

agrees to reimburse Lender in full for all expenses, including reasonable attomeys' fees, J'ncfuxred

by Lender in protecting, defending and maintaining the Marks.

L138842. 1/01/29/0% &
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15.  No course of dealing between Assignor and Lender, not any failure to exe:rcii'-‘,e,
nor any delay in exercising, on the part of Lender, any right, power or privilege hereunder ;ur
under the I oan Agreement and/or Related Documentation shall operate as a waiver ﬂaermf, nor
shall any single or partial cxercise of any right, power or privilege herevnder or thereunder
preclude any other or finther exercisc thereof or the exercise of any other right, power or :
privilege. .

16.  All of Lender’s rights and remedics with respect to the Marks, whether established
hereby or by the Loan Agreement and/or Related Documentation, or by anty other agreemenj;s or
by law shall be cumulative and may be exercised singularly or concurrently.

17.  The provisions of this Agreement are severable, and if any clause or provis‘ic;n
chall be held invalid or unenforceable in whale or in part in any jurisdiction, then such inva;idity
or unenforceability shall affect only such clause or provision, or part thereof, m such jmi&dizﬂﬁﬂﬂu
and shall not in any manner affect such clanse or provision in any other jurisdiction, or any :pther
elanse or provision of this Agreement in any jurisdiction. The Background provisions set forth
hereinabove are incorporated herein. |

18.  This Agrecment is subject to modification only by a writing signed by the ;nz;rties,
eXcept as provided in Paragraph 6 sbove. -

19,  The benefits and burdens of this Agwﬁant shall inure to the benefit of and :]Jf‘.:
binding upon the respective successors and permitted assigns of the parties. -

20.  The validity and interpretation of this Agreement and the rights and obligations of

the parties shall be governed by the laws of the Commonwealth of Pennsylvania.

1138842, 1/01/29/03 Vi
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WITNESS the execution hercof, under seal, as of the day and year first above wnttm

ASSIGNOR:

By:

Name: v A\ ;13:,.. wAle.

|
Attest: "i

Namé“-“’é:.ﬁ Z. MJ Ur-:

Title: ﬁ Udaa

LENDER: !

WACHOVIA BANK, NATIONAL
ASSOCIATION

Name: Dweo Sogssan?
- Title: 1L/,

1138842,1/01/29/03 8
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SCHEDULE “A” TO A TRADEMARK COLLATERAL ASSIGNMENT

Serviee Mark Application Daie Application Serjal Number
“The Works at Wyomissing” November 21, 2002 76/469016
“Geared For Fun” November 21, 2002 76/469020
L
TRADEMARK
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COMMONWEAILTH OF PENNSYLVANIA

COUNTY OF BERKS : 85,

Before me, the undersigned, a Notary Public in and for the County afo;esai

Ll idmaT”
\'faffi’ day Of%dyﬁdﬁjw 2003, personally appeared

known personaily, and who, being by me duly sworm, deposef and sayp that

on thig

' thﬂﬂ?-ﬁ@ﬁ-

of The Works at Wyomissing, LLC, tha;;%;gxecutad the aforesaid instrumeni on behalf of F;I‘l:m

Yhey Leve.. i
Works of Wyomissing, LLC, thatlfg-wam-ﬁally authorized to do so.

Notary Pulylic J
My Commission Expires:

hen e

LA e, -
EAIT AN AL s an

Lty U]

1138842, 1/01/25/03
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