{Rrv. 6-93)

17"

Tab

ORM PTQ-1594

R

(?ﬂ O&H?exp ‘/9)
tting

12-10-1999

80O

:R SHEET
LY

v

U.S. DEPARTMENT OF
Patent and Trademark

v

To the Honorable Commissioner ot

101219510

attached original dc cuments or copy thereof.

1. Name of conveying partyl(ies):
Park Place Management, Inc.

Individual(s) '3 Assoc

3 General Partnership

) Limited Partnership

2. Name and address of receiving party(ies)

Name: BT Commercial Corporation, as Agent

Internal Address:

233 South Wacker Drive, Ste. 8400

jation Street Address :

November 30, 1999

2 Corporation-State ~ OH City: Chicago State: ML Zip: 60606
'/ Other 7 Individual i hi
Additional namefs) of conveying partylies) attached? !: Yes % No - naivi _ua, (s} citzenship
3 Association
3. Nature of conveyance: 3 General Partnership __
J Limited Partnership
2 Corporation State Delaware
~i Assignment 2 Merger
51 Security Agreement 71 Change of Name 3 Other
"1 Other If assignee is not domiciled in the Urited States, a
O Yes JNo

designation is attached:
{Designations must be a separate document from assignment)

Execution Date: Additional name(s) & addressles) attached? © Yes = No
4. Application number(s) or trademark

A. Trademark Application No.(s) B. Trademark Registration

NONE- 1,619,088 1.616,100 ,616,101
Additional numbers attached? No

5. Name and address of party to whom correspondence 6. Total number of applications and

concerning document should be mailed: registrations ...

Name: L/ xdeank KLl Lot A C/?;/‘")

7. Total fee (37 CFR 3.41) -+ oo s 90.00

Internal Address

% Enclosed

I Authorized to be charged to deposit

Street Address:

2

yeadl DF W
/’Z '/

8. Deposit account number:

—— . ——
.

) ]
Llnbar

City:

{Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

.00 0P )
ml ‘ oA AR i
02 LMK For oot

. Statement and signatura.

of the orginal document

Rebecca L. Foley
Name of Person

To the best of my knowledgp and belief, the foregomg information is true and correct and any attached copy is a true copy

Tot:

11/30/99
Date

Signature r

/3

é*(t LA % uﬁ)}gfc,-,_
4

f i

[

Mail documents to be recorded with required cover sheet information 10:
Commissioner of Patents & Trademarks, Box Assignments, Washington, D.C. 20231

TRADEMARK
REEL: 001997 FRAME: 0430

Cow #.CHOD I 3GE-000211 10488%201 11 30108 T imertd 24



TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT ("Agreement") dated as of November
30. 1999, made by PARK PLACE MANAGEMENT, INC., an Ohio corporation ("Grantor"),
in favor of BT COMMERCIAL CORPORATION, a Delaware corporation ("BTCC"), acting
in its capacity as agent (BTCC, acting in such capacity, "Agent") for itself and each of the other
"Lenders" (as such term is defined in the Credit Agreement referred to below).

WITNESSETH:

WHEREAS, pursuant to a certain Credit Agreement of even date herewith (such Credit
Agreement, as it may be amended, restated, supplemented or otherwise modified and in effect
from time to time, being hereinafter referred to as the "Credit Agreement"), among Grantor and
certain affiliates of Grantor (collectively, the "Borrowers"), Agent and l.enders, Agent and
Lenders have severally agreed to make certain loans and other extensions of credit to or for the
account of the Borrowers upon the terms and subject to the conditions set forth therein;

WHEREAS, Grantor. the other Borrowers and Agent are parties t) a certain General
Security Agreement of even date herewith (as amended, restated, supplemented or otherwise
modified and in effect from time to time, the "Security Agreement"), pursuant to which Grantor
has granted a continuing security interest in and to certain of its assets to Agent for its benefit and
the benefit of Lenders; and

WHEREAS, Agent and Lenders have required, as a condition, among others, to the
making of any loans or other extensions of credit under the Credit Agreement, that Grantor
execute and deliver this Agreement to Agent for its benefit and for the benefit of Lenders:

NOW, THEREFORE, in consideration of the premises and of the mutual covenants set
forth herein and for other good and valuable consideration, the receipt and sufficiency of which

are hereby acknowledged. the parties hereto hereby agree as follows:

l. Defined Terms.

(a) Unless otherwise defined herein, each capitalized term used herein that is defined
in the Credit Agreement shall have the meaning specified for such term in the Credit Agreement.
Unless otherwise defined herein or in the Credit Agreement, each capitalized term used herein that
1s defined in the Security Agreement shall have the meaning specified for such rerm in the Security
Agreement

(b) The words "hereof," "herein" and "hereunder"” and words of like import when used
in this Agreement shall refer to this Agreement as a whole and not to any particular provision of
this Agreement, and section references are to this Agreement unless otherwise specified.

Doc #CHO02 [05368-00021) 1046564v 11/29/1999/Time:14.48

TRADEMARK
REEL: 001997 FRAME: 0431



(c) All terms defined in this Agreement in the singular shall have conparable meanings
when used in the plural, and vice versa, unless otherwise specified.

2. Incorporation of Premises. The premises set forth above are incorporated into
this Agreement by this reference thereto and are made a part hereof.

3. Incorporation of the Security Agreement. The Security Agreement and the terms
and provisions thereof are hereby incorporated herein in their entirety by this reference thereto.

4. Security Interest in Trademarks. To secure the prompt and complete payment,
performance and observance when due (whether at stated maturity, by acceleration of otherwise)
of all "Secured Obligations" (as defined in the Security Agreement”), and to induce Agent and
each of the Lenders to enter into the Credit Agreement and to make the Revolving Loans and other
extensions of credit provided for therein in accordance with the respective terms thereof, Grantor
hereby grants to Agent for its benefit and the benefit of Lenders a security intzrest in, as and by
way of a first mortgage and security interest having priority over all other security interests, with
power ot sale to the extent permitted by applicable law, all of Grantor's now owned or existing
and hereafter acquired or arising:

(a) trademarks, registered trademarks, trademark applications, service marks,
registered service marks and service mark applications, including, without limitation, the
trademarks. registered trademarks, trademark applications, service marks, registered
service marks and service mark applications listed on Schedule A at:ached hereto and
made a part hereof, and (i) all renewals thereof, (ii) all income, royaliies, damages and
payments now and hereafter due and/or payable under and with respect thereto, including,
without limitation, payments under all licenses entered into in conneciion therewith and
damages and payments for past or future infringements or dilutions the-reof, (iii) the right
to sue for past, present and future infringements and dilutions thereof. (iv) the goodwill
of Grantor's business symbolized by the foregoing and connected therewith, and (v) all of
Grantor's rights corresponding thereto throughout the world (all of the foregoing
trademarks. registered trademarks and trademark applications, and service marks,
registered service marks and service mark applications, together with the items described
in clauses (i)-(v) in this paragraph 4(a). are sometimes hereinafter irdividually and/or
collectively referred to as the "Trademarks");

(b) rights under or interests in any trademark license agrezments or service
mark license agreements with any other party, whether Grantor is a licensee or licensor
under any such license agreement. including, without limitation, those trademark license
agreements and service mark license agreements listed on Schedule B artached hereto and
made a part hereof, together with any goodwill connected with and svmbolized by any
such trademark license agreements or service mark license agreements, and the right to
prepare for sale and sell any and all Inventory now or hereafter owned bv Grantor and now
or hereafter covered by such licenses (all of the foregoing are hereinafter referred to
collectively as the "Licenses"); and
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(c) all proceeds of all the foregoing.

S. Restrictions on Future Agreements. Grantor will not, without Agent's prior
written consent, enter into any agreement, including, without limitation, any license agreement,
which is inconsistent with this Agreement, except for those license agreements which Grantor
enters into for the purpose of protecting or maintaining the validity or enforcement of the rights
granted to Agent under this Agreement, and Grantor further agrees that it will not take any action,
and will use its best efforts not to permit any action to be taken by others, including, without
limitation, licensees, or fail to take any action. which could reasonably be expected to affect in
any material respect the validity or enforcement of the rights granted to Agent under this
Agreement.

6. New Trademarks and Licenses. Grantor represents and warrants that, as of the
Closing Date, (a) the Trademarks listed on Schedule A include all of the trademarks, registered
trademarks, trademark applications, service marks, registered service marks and service mark
applications now owned or held by Grantor, (b) the Licenses listed on Scheduie B include all of
the trademark license agreements and service mark license agreements under which Grantor is the
licensee or licensor and (c) other than Permitted Liens, no Liens thereon have been granted by
Grantor to any Person other than Agent. If, prior to the termination of this Agreement, Grantor
shall (i) obtain rights to any new trademarks, registered trademarks, trademark applications,
service marks, registered service marks or service mark applications, (ii) become entitled to the
benefit of any trademarks, registered trademarks. trademark applications, trademark licenses,
trademark license renewals. service marks, registered service marks, service rnark applications,
service mark licenses or service mark license renewals whether as licensee or licensor, or (iii)
enter into any new trademark license agreement or service mark license agreement, the provisions
of paragraph 4 above shall automatically apply thereto. Grantor shall give to Agent written
notice ot events described in clauses (i), (ii) and (iii) of the preceding senterice oromptly after the
occurrence thereof, but in any event not less frequently than on a quarterly basis. Grantor hereby
undertakes to modify and update (i) Schedule A to include any future trademarks, registered
trademarks. trademark applications, service marks, registered service marks and service mark
applications and (ii) Schedule B to include any future trademark license agreements and service
mark license agreements, which are Trademarks or Licenses under paragraph 4 above or under
this paragraph 6. Grantor hereby authorizes Agent to file, in addition to and not in substitution
for this Agreement. a duplicate original of this Agreement containing on Schedule A or B thereto,
as the case may be, such future trademarks, registered trademarks, trademark applications, service
marks, registered service marks and service mark applications, and trademark license agreements
and service mark license agreements.

7. Royalties. Grantor hereby agrees that the use by Agent of th¢ Trademarks and
Licenses as authorized hereunder in connection with Agent's exercise of its rights and remedies
under paragraph 15 or pursuant to Section 10 of the Security Agreement shall be coextensive
with Grantor's rights thereunder and with respect thereto and without any liability for royalties
or other related charges from Agent or any Lender to Grantor.
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8. Right to Inspect; Further Assignments and Security Interests. Agent may at

all reasonable times (and at any time when an Event of Default exists) have access to, examine,
audit, make copies (at Grantor's expense) and extracts from and inspect Grantor's premises and
examine Grantor's books, records and operations relating to the Trademarks and Licenses:
provided, that in conducting such inspections and examinations, Agent shall use reasonable
efforts not to disturb unnecessarily the conduct of Grantor's ordinary business operations. From
and after the occurrence and during the continuance of an Event of Default, Grantor agrees that
Agent. or a conservator appointed by Agent, shall have the right to establish such reasonable
additional product quality controls as Agent or such conservator, in its sole and absolute judgment,
may deem necessary to assure maintenance of the quality of products sold by Grantor under the
Trademarks and the Licenses or in connection with which such Trademarks and Licenses are used.
Grantor agrees (i) not to sell or assign its respective interests in, or grant any license under, the
Trademarks or the Licenses without the prior and express written consent of Agent, (ii) to
maintain the quality of such products as of the date hereof, and (iii) not to change the quality of
such products in any material respect without Agent's prior and express written consent.

9. Nature and Continuation of Agent's Security Interest; Termination of Agent's
Security Interest. This Agreement is made for collateral security purposes only. This Agreement
shall create a continuing security interest in the Trademarks and Licenses and shall terminate only
when the Secured Obligations have been indefeasibly paid and satisfied in full in cash and the
Credit Agreement. the Security Agreement and all of the other Credit Documents have terminated
pursuant to the respective terms and provisions thereof. When this Agreement has terminated,
Agent shall promptly execute and deliver to Grantor, at Grantor's experse, all termination
statements and other instruments as may be necessary or proper to terminete Agent's security
interest in the Trademarks and the Licenses, subject to any disposition thereof which may have
been made by Agent pursuant to this Agreement or the Security Agreement.

10. Duties of Grantor. Grantor shall have the duty, to the ext:nt desirable in the
normal conduct of Grantor's business, to: (i) prosecute diligently any tradeinark application or
service mark application that is part of the Trademarks pending as of the date hereof or hereafter
until the termination of this Agreement, and (ii) make application for trademarks or service marks
that arc necessary in the operation of Grantor's business. Grantor further agrees (i) not to
abandon any Trademark or License without the prior written consent of Agent, and (i) to use its
best efforts to maintain in full force and effect the Trademarks and the Licenses that are or shall
be necessary or economically desirable in the operation of Grantor's busin:ss. Any expenses
incurred in connection with the foregoing shall be borne by Grantor. Neither Agent nor any
Lender shall have any duty with respect to the Trademarks and Licenses. Without limiting the
generality of the foregoing, neither Agent nor any Lender shall be under any obligation to take
any steps necessary to preserve rights in the Trademarks or Licenses against any other parties, but
may do so at its option from and after the occurrence and during the continuince of an Event of
Detault, and all expenses incurred in connection therewith shall be for the sole account of Grantor
and shall be added to the Secured Obligations secured hereby.

L. Agent's Right to Sue. From and after the occurrence and during the continuance
of an Event of Default, Agent shall have the right, but shall not be obligated. to bring suit in its
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own name to enforce the Trademarks and the Licenses and, if Agent shall commence any such
suit, Grantor shall, at the request of Agent, do any and all lawful acts and execute any and all
proper documents reasonably required by Agent in aid of such enforcement. Grantor shall, upon
demand. promptly reimburse Agent and each of the Lenders for all reasonable costs and expenses
incurred by Agent in the exercise of its rights under this paragraph 11 (including, without
limitation, reasonable fees and expenses of attorneys and paralegals for Agent).

12. Waivers. Failure by Agent or any of the Lenders at any time or times hereafter
to require strict performance by Grantor of any provision of this Agreement shall not waive, affect
or diminish any right of Agent or any of the Lenders thereafter to demand strict compliance and
performance therewith nor shall any course of dealing between Grantor and Agent or any of the
Lenders have such effect  No single or partial exercise of any right hereunder shall preclude any
other or further exercise thereof or the exercise of any other right. None of the undertakings,
agreements, warranties, covenants and representations of Grantor contained ‘n this Agreement
shall be deemed to have been suspended or waived by Agent or any of the Lenders unless such
suspension or waiver 1s in writing signed by an officer of Agent or any of the Lenders and directed
to Grantor specifying such suspension or waiver.

13. Severability. Whenever possible. each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but the provisions
of this Agreement are severable, and if any clause or provision shall be held invalid and
unenforceable in whole or in part in any jurisdiction, then such invalidity or unenforceability shall
affect only such clause or provision, or part hercof, in such jurisdiction, and shall not in any
manner affect such clause or provision in any other jurisdiction, or any other clause or provision
of this Agreement in any jurisdiction.

14, Modification. This Agreement cannot be altered, amended or modified in any
way, except by a writing signed by the parties hereto.

15. Cumulative Remedies; Power of Attorney. Grantor hereby irrevocably
designates, constitutes and appoints Agent (and all Persons designated by Agant in its sole and
absolute discretion) as Grantor's true and lawful attorney-in-fact, with full power of substitution,
and authorizes Agent and any of Agent's designees, in Grantor's or Agent's name, upon the
occurrence and during the continuance of an Event of Default and the giving by Agent of notice
to Grantor of Agent’s intention to enforce its rights and claims against Grantor, to take any action
and execute any instrument which Agent may deem necessary or advisable ‘0 accomplish the
purposes of this Agreement, including, without limitation, to (i) endorse Graritor's name on all
applications. documents, papers and instruments necessary or desirable for Agent in the use of the
Trademarks or the Licenses, (ii) assign, pledge. convey or otherwise transfer title in or dispose
of the Trademarks or the licenses to anyone on commercially reasonable terms, (iii) grant or issue
any exclusive or nonexclusive license under the Trademarks or, to the extent permitted, under the
Licenses. to anyone on commercially reasonable terms, and (iv) take any cther actions with
respect to the Trademarks or the Licenses as Agent deems in its and the Lenders' best interests.
Grantor hereby ratifies all that such attorney shall lawfully do or cause o be done by virtue
hereof. This power of attorney 1s coupled with an mnterest and shall be irrevoceble until all of the
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Secured Obligations shall have been indefeasibly paid and satisfied in full in ;ash and the Security
Agreement, the Credit Agreement and each of the other Credit Documents shall have terminated
pursuant to the respective terms and provisions thereof. Grantor acknowledges and agrees that
this Agreement is not intended to limit or restrict in any way the rights and ~emedies of Agent or
any of the Lenders under the Security Agreement, but rather is intended to ~acilitate the exercise
of such rights and remedies.

Agent shall have, in addition to all other rights and remedies given it by the terms of this
Agreement, the Security Agreement and any of the other Credit Documents, all rights and
remedies allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which the Trademarks or the Licenses may be
located or deemed located. Upon the occurrence of an Event of Default and the election by Agent
to exercise any of its remedies under Section 9-504 or Section 9-505 of the Uniform Commercial
Code with respect to the Trademarks and Licenses, Grantor agrees to assign, convey and
otherwise transfer title in and to the Trademarks and the Licenses to Agent or any transferee of
Agent and to execute and deliver to Agent or any such transferee all such agreements, documents
and instruments as may be necessary, in Agent's sole discretion, to effect such assignment,
conveyance and transfer. All of Agent's rights and remedies with respect tc the Trademarks and
the Licenses, whether established hereby, by the Security Agreement, by any other agreements
or by law, shall be cumulative and may be exercised separately or concurren'ly. Notwithstanding
anything set forth herein to the contrary, it is hereby expressly agreed that upon the occurrence
and during the continuance of an Event of Default, Agent may exercise any of the rights and
remedies provided in this Agreement, the Security Agreement and any of the other Credit
Documents. Grantor agrees that any notification of intended disposition of any of the Trademarks
and Licenses required by law shall be deemed reasonably and properly given if given at least five
(5) Business Days befere such disposition; provided, that Agent may give any shorter notice that
is commercially reasonable under the circumstances.

16. Successors and Assigns. This Agreement and all obligations of Grantor hereunder
shall be binding upon the successors and assigns of Grantor and shall, together with the rights and
remedies of Agent and each of the Lenders hereunder, inure to the benefit of Agent and the
Lenders and their respective successors and assigns.

17. Notices. Except as otherwise provided herein, whenever it is provided herein that
any notice, demand, request. consent, approval. declaration or other communications shall or may
be given to or served upon any of the parties by any other party, or whenever any of the parties
desires to give or serve upon any other communication with respect to this Agreement, each such
notice, demand. request, consent, approval, declaration or other communication shall be in writing
and shall be given (and deemed to have been given) in the manner and to the respective addresses
set forth in Section 11.7 of the Credit Agreement. Failure or delay in delivering copies of any
such notice, demand, request. consent, approval, declaration or other communication to any
Persons designated in the Credit Agreement to receive copies shall in no wav adversely affect the
effectiveness of such notice, demand, request, consent, approval, declaration or other
communication.
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18. CHOICE OF LAW. THE VALIDITY, INTERPRETATION AND
ENFORCEMENT OF THIS TRADEMARK SECURITY AGREEMENT SHALL BE
GOVERNEDBY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS
AND DECISIONS OF THE STATE OF ILLINOIS, WITHOUT REGARD TO CONFLICT
OF LAWS PROVISIONS.

19. Section Titles. The section titles herein are for convenience of reference only, and
shall not affect in any way the interpretation of any of the provisions hereo?.

20. Execution in Counterparts. This Agreement may be execued in any number of
counterparts and by different parties hereto in separate counterparts, cach 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. Any such counterpart which may be delivered by facsimile transmission
shall be deemed the equivalent of an originally signed counterpart and shall be fully admissible
in any enforcement proceedings regarding this Agreement.

21. Merger. This Agreement and the Credit Documents represerit the final agreement
of Grantor and Agent with respect to the matters contained herein and may not be contradicted by
evidence of prior or contemporaneous agreements, or subsequent oral égreements. between
Grantor and Agent or between Grantor and any of the Lenders.

- Remainder of Page Intentionally Left Blank -
Signature Page Follows
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IN WITNESS WHEREOF, Agent and Grantor have each caused thi; Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

PARK PLACE MANAGEMENT, INC.,
an Ohio corporation

A%

Ndme Wm{amH Maloof <
Title: President /

ACCEPTED AND AGREED TO AS OF
THE 30th DAY OF NOVEMBER, 1999

BT COMMERCIAL CORPORATION.
as Agent

By: ///Vb71

Name: Fran]é Fazio '
Title: Dlrg‘ctor

/ ‘

Trademark Security Agreement - PPM

TRADEMARK
REEL: 001997 FRAME: 0438



STATE OF ILLINOIS

N N
r)
w2

COUNTY OF COOK

The foregoing Trademark Security Agreement was acknowledged before me this 30th day
of November, 1999 by William H. Maloof, the President of PARK PLACE MANAGEMENT,
INC.. an Ohio corporation, on behalf of such corporation.

X%W&M

SL ~ =N County FL_(,

My commission expires:

TN R g A el B LRSI
‘OFFICIAL SEAL 3
.HARLA‘:’NF LATHF.OP
Notary Publc State of Il inois
Ay Commissior. Expires May 2 2001

S T ey

TS O B g LY. veow

S e W
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STATE OF ILLINOIS )
) S§
COUNTY OF COOK )

The foregoing Trademark Security Agreement was acknowledged before me this 30th day
of November, 1999, by Frank Fazio, a Director of BT COMMERCIAL CORPORATION, a
Delaware corporation, on behalf of such corporation.

\\ ?L\\'(‘\g\n AN \W ch - \(\5\@

otary Public '\
o~ County ;N\

My commission expires:

;u_:wmwwmm
“OFFICIAL SEAL” 4
CHARLAYNE LATHROP
Notary Public, State of ‘Hlinois
5 My Commissian £xpires May 21, 2001
QU P RSP SRR N

o
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SCHEDULE A
TO
TRADEMARK SECURITY AGREEMENT
DATED AS OF NOVEMBER 30, 1999

TRADEMARKS AND SERVICE MARKS

Trademark Registration Date Registration No.
"Park Place" October 23, 1990 1,619,088
"Park Place” and Design October 2, 1990 1,616,100

"Park Place Airport Parking

Always a Free Car Wash" and
Design October 2, 1990 1,616,101

TRADEMARK AND SERVICE MARK APPLICATIONS

Trademark Application Date Serial No.
NONE
Trademark Security Agreement - PPM S-1-
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SCHEDULE B
TO
TRADEMARK SECURITY AGREEMENT
DATED AS OF NOVEMBER 30, 1999

LICENSE AGREEMENTS

NONE
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