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Erir oo 4 (TR x___~
To the Honorable Commissionar J 01 525 d ofginal documents or copy thereof.
1. Name of conveying party(ies): £oNaniie ana aadress of receiving party(ies): S
Penn National Gaming, Inc. Name: _C.aﬁg.d.ian_lmg_axj_aj__ﬂank_n_ﬁ_camn%
as ministrative Agent
Intemal Address:
A Street Address: 425 Lexington Avenue
Q Individual(s) Q Association New York
Q General Partnership Q Limited Partnership City: oot State:LY ZIP:\mO”
& Corporation-State Pennsylvania

A Other
Additional name(s) of coaveying party(ies) attached? ( Yes l:lNo

3. Nature of conveyance:

(0 Assignment ‘ Q Merger

& Security Agreement Q Change of Name
Q Other
Execution Date: August 8, 2000

Q Individual(s) citizenship
] Association
Q General Partnership
Q Umited Partnership
2 Corporation-State
] Other_Canadian Charter Bank
If assignes is not domiciked In tha Unilad States, a domestic representatve
designation s attached: Qyes QNo
(Cesignations must be & separate document from Assignment)
Additional name(s) & address{es) attached? UvYes QA No

4. Application number(s) or registration number(s):
A. Trademark Application No.(s)

See attached Schedule

B. Trademark registration No.(s)

Additional numbers attached? &l Yes iNo

5. Name and address of party to whom commespondence
conceming document should be mailed:

Name: - Latham & Watkins

6. Total number of applications and
registrations invotved:

{ntemal Address:; attn: R.Rodburg

-~

Streét Address: 885 Third Avenue

7. Total fea (37 CFR341) ................. $ 165.00

@ Enclosed

QO Authodzed to be charged to depasit account

8. Deposit account number:
City: New York State: NY Z1P: 10022 (Attach duplicate copy of this page if paying by deposit accout)
0O NOT USE THIS SPACE . :

9. Statement and signature.

To tha best of my knowledge and belief, the !oregomg information Is true and correct and any attached copy is a trué CorY

of the onginal document.

(oo 2leps tloce)

o/ [

Rosalind Rodburg
Name ot Person Signing /  /Date
ou pages comprising cover shaeet:
OMB No. 0651-0011 (exD. 4/94) e
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TRADEMARKS

Penn National Gaming, Inc.

Mark Registration ~ Application Reg. Date File Date
No, No,

DIAL-A-BET 00000000 75/456912 3/25/98
SILVER SCREEN CASINO 00000000 75/463102 4/6/98
TELEBET 00000000 75/463103 4/6/98
SILVER SCREEN GAMING 00000000 75/463117 4/6/98
PLAYER'S CHOICE 00000000 75/756164 7/15/99
THE SPORT OF KINGS FROM THE 00000000 75/876859 12/21/99
COMFORT OF YOUR CASTLE
NY_DOCS\464917 [W97]
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FRON LATHAM & WATKIN

N3 NY 2127514864 1

09-21-2000

Tobsamogs 2.92 ¥ Y Y iy —~—~
To tha Honorabla Commissionac af Patents and Tradamarks 10 WO o copy Wergor
1, Name of convaying party(ies): 3— l ¢7 . w PR, _.1 463 ty(ies)y:
Penn National Gaming, Inc. Nama: : i
as ministratrive Agent frce,
Intemal Address:
. Street Address: _425 Lexingtoun Avenue
O Individual(s) Q Association —
A ; New Y
QO General Partmership Q Umited Partnership | City: __ 1= X2TK = late:*NY zip: 10017
€& Comoration-Statg  Penusylvania &
Q0 Other _ Q Individual(s) c:lp@hlp =
Additional name(s) of conveying pany(ies) anached? (d Yes T No 0 Association ___‘:;g_m‘_f:%;
- E——— Q Genaral Parnne = cgyf —
) O Umited Parmesa@ =0 —
3. Natre ?r Conveyanca: | O Comomtion-St T ""f"_ -
(2 Assignment ‘ Q Merger £l Other k _
X SECUF'FW Agmemem ! Change of Name  azsignae i nol tha Undgd Statos, :?mrmeab'c Ve e i GV
O Cther desigration i attachect o éﬂves QN
’ {Dasigratons rmust B 4 $eparats JocwMent :uir ASSFITION)
Exacition Date: Avgust 8, 2000 Additonal name(s) & addness(ed) amache?  Qvus @ o
4. Application number(s) or registration number{s):
A. Trademark Application No.(s) B. Trademark registration No.(s)
See attached Schedule
Additional numbers anached? & Yes LaNo
——

3. Nuncmdaddraaiafpanytomnnwweﬁwmm
concaming document shouid be mailed:

aen i b

6. Total number of spplicationa and
registrations invoitved:

Name: - Latham & Warkins

intamal Address; attn;:

R.Redburg

-

Sh’eét Address: B85 Third Avenue

7. Total fee (37 CFR 3.41): $165.00

A Enclosed
0 Autharzed to be charged o deposit account

8. Deposit accourt numben
New Yotk Stater_NY P 10022 {Attach Guplicats copy of this page if paying by depasit accouTt
9/15/2000 TTALLAMR 0000011],75456912 0O NOT USE TH(S SPACE _ 7
- 40,00 0P
t il 125.00 OF
9. Slatement and
To the bestof my kn of, the !amgomg information Is true and comect and any attached copy is a true COFY
of the original document.
Rasalind Rodburg /@7 ﬂéf/ MMW 8%/ /pD
Name of Person Signing 7 Sionaturs. Y
Towd pages cormprising cover sheet:
OMS No. 0651-0011 {exp. 4/94) ‘—_"'_‘ —
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
August 8, 2000 (as amended, supplemented or otherwise modified from time to time, the
“Intellectual Property Security Agreement”), is made by Penn National Gaming, Inc., a
Pennsylvania corporation (the “Grantor”) in favor of Canadian Imperial Bank of Commerce, as
administrative agent (in such capacity, the “Administrative Agent”) for the Secured Parties (as
defined in the Credit Agreement referred to below).

WHEREAS, Penn National Gaming, Inc., a Pennsylvania corporation (the
"Borrower") has entered into a Credit Agreement, dated as of August &, 2000 (as amended,
supplemented, replaced or otherwise modified from time to time, the “Credit Agreement”), with
the banks and other financial institutions and entities from time to time party thereto (the
“Lenders”), Lehman Brothers Inc., as lead arranger and book-running manager, CIBC World
Markets Corp., as co-lead arranger and co-book-running manager, Lehman Commercial Paper
Inc., as syndication agent, Canadian Imperial Bank of Commerce, as administrative agent, and
The CIT Group/Equipment Financing, Inc., First Union National Bank and Wells Fargo Bank,
N.A., each as documentation agent. Capltahzed terms used and not defined herein have the
meanings given such terms in the Credit Agreement.

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Borrower under the Credit Agreement that the Grantor
and the other Guarantors shall have executed and delivered that certain Guarantee and Collateral
Agreement, dated as of August 8, 2000, in favor of the Administrative Agent (as amended,
supplemented, replaced or otherwise modified from time to time, the “Guarantee and Collateral

Agreement”).

WHEREAS, under the terms of the Guarantee and Collateral Agreement, the
Grantor has granted a security interest in certain Property, including, without limitation, certain
Intellectual Property of the Grantor to the Administrative Agent for the ratable benefit of the
Secured Parties, and has agreed as a condition thereof to execute this Intellectual Property
Security Agreement for recording with the United States Patent and Trademark Office, the
United States Copyright Office, and other applicable Governmental Authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantor agrees as follows:

SECTION 1. Grant of Security. The Grantor hereby grants to the
Administrative Agent for the ratable benefit of the Secured Parties a security interest in and to all
of the Grantor’s right, title and interest in and to the following (the “Intellectual Property
Collateral), as collateral security for the prompt and complete payment and performance when
due (whether at the stated maturity, by acceleration or otherwise) of the Grantor’s Obligations:

(a) (1) all trademarks, service marks, trade names, corporate names, company
names, business names, trade dress, trade styles, logos, or other indicia of origin or source

TRADEMARK
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identification, trademark and service mark registrations, and applications for trademark or
service mark registrations and any new renewals thereof, including, without limitation, each
registration and application identified in Schedule 1, (ii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iii) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past, present or future infringements thereof), and (iv) all other
rights of any kind whatsoever of the Grantor accruing thereunder or pertaining thereto, together
in each case with the goodwill of the business connected with the use of, and symbolized by,
each of the above (collectively, the “Trademarks™);

(b) (1) all patents, patent applications and patentable inventions, including,
without limitation, each patent and patent application identified in Schedule 1, (ii) all inventions
and improvements described and claimed therein, (iii) the right to sue or otherwise recover for
any and all past, present and future infringements and misappropriations thereof, (iv) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past, present or future infringements thereof), and (v) all reissues,
divisions, continuations, continuations-in-art, substitutes, renewals, and extensions thereof, all
improvements thereon and all other rights of any kind whatsoever of the Grantor accruing
thereunder or pertaining thereto (collectively, the “Patents™);

(¢) (i) all copyrights, whether or not the underlying works of authorship have
been published, and all works of authorship and other intellectual property rights therein, all
copyrights of works based on, incorporated in, derived from or relating to works covered by such
copyrights, all right, title and interest to make and exploit all derivative works based on or
adopted from works covered by such copyrights, and all copyright registrations and copyright
applications, and any renewals or extensions thereof, including, without limitation, each
registration and application identified in Schedule 1, (ii) the rights to print, publish and distribute
any of the foregoing, (iv) the right to sue or otherwise recover for any and all past, present and
future infringements and misappropriations thereof, (iv) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all licenses entered into in connection therewith, and damages and
payments for past, present or future infringements thereof), and (v) all other rights of any kind
whatsoever of the Grantor accruing thereunder or pertaining thereto (“Copyrights”);

(d) (i) all trade secrets and all confidential and proprietary information, including
know-how, manufacturing and production processes and techniques, inventions, research and
development information, technical data, financial, marketing and business data, pricing and cost
information, business and marketing plans, and customer and supplier lists and information,
including, without limitation, any of the foregoing identified in Schedule 1, (ii) the right to sue or
otherwise recover for any and all past, present and future infringements and misappropriations
thereof, (iii) all income, royalties, damages and other payments now and hereafter due and/or
payable with respect thereto (including, without limitation, payments under all licenses entered
into in connection therewith, and damages and payments for past, present or future infringements

NY_DOCS\464917 [W97]
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thereof), and (iv) all other rights of any kind whatsoever of the Grantor accruing thereunder or
pertaining thereto (collectively, the “Trade Secrets™);

(e) (1) all licenses or agreements, whether written or oral, providing for the grant
by or to the Grantor of: (A) any right to use any Trademark or Trade Secret, (B) any right to
manufacture, use or sell any invention covered in whole or in part by a Patent, and (C) any right
under any Copyright including, without limitation, the grant of rights to manufacture, distribute,
exploit and sell materials derived from any Copyright including, without limitation, any of the
foregoing identified in Schedule 1, (ii) the right to sue or otherwise recover for any and all past,
present and future infringements and misappropriations of any of the foregoing, (iii) all income,
royalties, damages and other payments now and hereafter due and/or payable with respect thereto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past, present or future infringements thereof), and (iv) all other
rights of any kind whatsoever of the Grantor accruing thereunder or pertaining thereto; and

(f) any and all proceeds of the foregoing.

Recordation. The Grantor authorizes and requests that the Register of Copyrights,
the Commissioner of Patents and Trademarks and any other applicable government officer
record this Intellectual Property Security Agreement.

Execution in Counterparts. This Agreement may be executed in any number of
counterparts (including by telecopy), each of which when so executed shall be deemed to be an
original and all of which taken together shall constitute one and the same agreement.

Governing Law. This Intellectual Property Security Agreement shall be governed
by, and construed and interpreted in accordance with, the law of the State of New York.

Conflict Provision. This Intellectual Property Security Agreement has been
entered into in conjunction with the provisions of the Guarantee and Collateral Agreement and
the Credit Agreement. The rights and remedies of each party hereto with respect to the security
interest granted herein are without prejudice to, and are in addition to those set forth in the
Guarantee and Collateral Agreement and the Credit Agreement, all terms and provisions of
which are incorporated herein by reference. In the event that any provisions of this Intellectual
Property Security Agreement are in conflict with the Guarantee and Collateral Agreement or the
Credit Agreement, the provisions of the Guarantee and Collateral Agreement or the Credit
Agreement shall govern.

NY_DOCS\464917 [W97]
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IN WITNESS WHEREOF, the undersigned has caused this Intellectual Property
Security Agreement to be duly executed and delivered as of the date first above written.

PENN NATIONAL GAMING, INC.

WM,&%

Npame: \PPou T
Title: < fCQ.é'TM"’ {12 €At eV

NY_DOCS\464917 [W97]
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[ACKNOWLEDGEMENT PAGE]

STATE OF NEW YORK)
) ss:
COUNTY OF NEW YORK)

/ On August 2, 2000, before me, the undersigned, personally appeared
JM S T s Jots personally known to me (or proved to me on the basis of

satisfactory eyidence) to be the person who executed this instrument as
3& tgéisl /7~easu re~ of Penn National Gaming, Inc. and acknowledged to me that said
corporationt executed it pursuant to its by-laws or a g€3olution of its board of directors.

Notary Public in and for

said County and State

My Commigsion Expires:
574 /c;_sld T

I'0ORIS CAPUTO
Eublic, Stete of New York
Notary {’\510. ‘24-493}.032
Qualitied in Kings County

sificate Filed in New York Coyn
%?)rmrmssion Expires May 21, Mggﬁ S

NY_DOCS\464917 [W97]
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Schedule 1

COPYRIGHTS

NONE
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PATENTS

NONE
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(O LATHAM & WATEINS NY 2177514964 TUE) 9.19'00 11:59/5T, 11:36/N0. 4861955810 F 7

TRADEMARKS

Penn National Gamiag, Inc.

Mark Registration  Apglication Reg. Date Filg Datc
No. No.

DIAL-A-BET 00000000 75/450912 3/25/98
SILVER SCREEN CASINO 00000000 75/463102 4/6/98
TCLEBET 00000000 /57463103 4/6/98
SILVER SCREEN GAMING 00000000 75/463117 4/6/98
PLAYER'S CHOICE 00000000 75/756164 T/15/99
THE SPORT OF KINGS FROM THE 00000000 75/876R59 12/21/99

COMFORT OF YOUR CASTLE
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