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STATE OF NORTH CAROLINA

VOLUNTARY SURRENDER OF

COLLATERAL AGREEMENT
COUNTY OF GUILFORD

THIS VOLUNTARY SURRENDER OF COLLATERAL AGREEMENT (“Agreement”) is

made and entered into effective as of the _ | QT day of July, 2000, by and between PIEWORKS
DEVELOPMENT CORPORATION (“Pieworks™), JOHN W. WEAVER and MARY W. WEAVER

(“Weaver”) and KELLY S. BOHLEN (“Guarantors”) and BRANCH BANKING AND TRUST
COMPANY (“BB&T™).

WITNESSETH:

WHEREAS, Pieworks is indebted to BB&T as evidenced by the Promissory Note of
Pieworks dated July 11, 1994 and made payable to BB&T in the face amount of $100,000, as

amended by that Note Modification Agreement dated June 10, 1999, between Pieworks and BB&T
(“First Note™).

WHEREAS, Pieworks is indebted to BB&T as evidenced by the Promissory Note of
Pieworks dated June 10, 1999 and made payable to BB&T in the face amount of $319,891.91
(“Second Note™). The First Note and Second Note are collectively referred to as the “Notes.”

WHEREAS, the indebtedness of Pieworks to BB&T evidenced by both the First and Second
Notes is suaranteed by Weaver, and the indebtedness of Pieworks to BB&T evidenced by the Second

Note also is guaranteed by Bohlen.

WHEREAS., the indebtedness of Pieworks to BB&T evidenced by the Notes is ;ccured by
2 first lien security interest in, among other things, all of Piework’s accounts receivables, mventory;
L h h . . 7 ‘ ' : o ;
equipment, furniture, fixtures, general intangibles, and the products and proceeds there

(“Collateral™).
WHEREAS. Pieworks is in default under the terms of the Notes.
WHEREAS, Pieworks and the Guarantors have requested that BB&T accept this

Agreement.

3 . . 1t
WHEREAS, Pieworks 18 willing to surrender all of the Co!;uteral to BB&E-‘{M;;SE?;{
BB&T to sell the C(;llateral at public or private sale pursuant to appllcz;lble lafw d(‘;?ht t1;;‘\65;0rkms and
T i il and tha
2 ¢ der is effected upon the terms and conditions hereo :
PFOV(l}ded et o { ficiencies that are due and owing o
in li T for any and all deficiencies
the Guarantors shall remain liable to BB& . e ‘ O e
&T § I icati i -eeds of any disposition of the Collate :
o the application of the net proceeds 0O ~ : . - ral
n Ttiodlilce):vtv(l)ngB&[ uipderthe Notes, and BB&T is willingto forbear from immediately instituting
amounts ,
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a state court action against Pieworks to foreclose upon the Collateral and to agree hereto upon the
terms and conditions herein stated.

' NQW, THEREFORE, for the consideration described in the foregoing recitals, in
consideration of the mutual agreements contained herein and for other good and valuable

consideration, the receipt and independent sufficiency of which are hereby acknowledged, the parties
hereby agree as follows: i}

1. Delivery and Surrender of Collateral. The Collateral shall be surrendered by
Pieworks to BB&T onorbefore July _19,2000,at__ [ ' ©© A m.localtime. Surrender shall
be effected upon the turnover of the Collateral to representatives of BB&T at BB&T’s principal
place of business located at 201 W. Market Street, Greensboro, North Carolina. Prior to such
surrender, Pieworks shall use all due care and prudence with respect to the retention and maintenance
of the Collateral and shall perform, in all respects, all of its obligations under any and all applicable
loan documents with respect to the preservation, location, maintenance and use of the Collateral.

2. Disposition of the Collateral. Upon surrender of the Collateral to BB&T as provided
herein, BB&T shall be deemed to have recovered possession of the Collateral for all purposes,
including, without limitation, purposes of disposition pursuant to N.C. Gen. Stat. §§25-9-504 et seq.
and this Agreement, and any such disposition shall be deemed to constitute a transfer in settlement
or realization of a lien or other security interest within the meaning of N.C. Gen. Stat. §25-6-103(3).
Upon receipt of the Collateral, BB&T may dispose of same in accordance with applicable law, or
as provided herein, or may leave such property at Pieworks’s places of business for disposition “as
is. where is.” Pieworks and the Guarantors further consent to any conveyance, transfer or private
sale of the Collateral, and hereby waive any required notice (including specifically, without
limitation, any notice required to be given to Pieworks or the Guarantors pursuant to the provisions
of N.C. Gen. Stat. § 25-9-504(3)) of a private sale of the Collateral in accordance herewith to PW
Holdinegs, Inc. or its affiliate atany time after receipt of the Collateral by BB&T pursuant heret()'and
hcrebvuexpressly consent to such sale and agree that it shall be deemgd to be a "commcr_cmlly
reusoéub\e” sule for all purposes of Article 9 of the Uniform Commercial Code as engcteq in the
State of North Carolina. Pieworks and Guarantors further hereby expressly waive and relinquish any
rivht to redeem the Collateral pursuant to the provisions of N.C. Gen. Stat. $23-9-506 or otherwise.

3. Effect on Indebtedness. Pieworks and the Guarantors acknowledge and agree‘thu[
the indebtedness to BB&T evidenced by the Notes will be reduced only by the “net proceer” tfrom
disposition of the Collateral, as provided herein, and that the currender of the Collateral by Pieworks
o BB&T hereby is not in full satisfaction of the obligations of Pieworks and the Guarantors to
BB&T evidenced by the Note or otherwise. Pieworks and the Guarantors represent anq warrant to
BB&T that the purpose of requesting the Agreement memorialized herein is to permit a peaceful
surrender of the Collateral in the most economical fashion possible. Pieworks and the Quaruntors
acknowledge that they shall remain fully liable to BB&T for all of the indebtedness evidenced by
the Note and the other documents and agreements associated with the loan evidenced thereby (“Loan
Documents’) except to the extent of any “net proceeds” from disposition of the Collateral and shall

459886.2
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remain fully liable to BB&T for all indebtedness and obligations arising pursuant to any other
instruments and agreements.

4. Calculation of Net Proceeds. The parties hereto agree that the “net proceeds” of a
disposition of the Collateral shall consist of the gross sales proceeds less any costs of disposition.

S. Tumover of Excess Proceeds. In the event the “net proceeds” of a disposition of the
Collateral exceed the outstanding indebtedness owed to BB&T under the Notes and the Loan
Documents, BB&T agrees immediately to remit the excess proceeds to those entitled to receive such
proceeds in accordance with applicable law.

6. Effect Upon BB&T's Rights and Remedies. This Agreement shall not preclude
BB&T from hereafter exercising any rights or remedies against Pieworks or the Guarantors which
are available to BB&T under the Note or the Loan Documents or are available to it under applicable

law. BB&T, in its sole discretion and at any time, may determine that any such action is in the best
interests of BB&T.

7. Access to Property. Pieworks, or its successors and assigns, shall accord BB&T
access to each of Pieworks’ places of business where the Collateral is maintained and stored, as
noted above, for purposes of preparing, inspecting, cleaning, removing, servicing, repairing and
otherwise handling the Collateral in preparation for public or private disposition of the same. Such
access shall be accorded to all agents and independent contractors of BB&T, including, without
limitation, auctioneers and other persons retained by BB&T.

8. Warranties, Representations and Indemnification to BB&T. Pieworks hereby
represents and warrants o BB&T that the Collateral is 1n compliancc? with .all applical?le
environmental laws. Pieworks and the Guarantors agree to hold harmless and gndemmfy BB&T with
regard to any claims, COStS OF EXPENSES which arise out of the non—cqmphance‘ or alleged non-‘
compliance of the Collateral with any applicable environmental laws. Pieworks further regréseﬁfs
and warrants to BB&T that the Collateral 1s free of liens and encumbrances other than the first ltien

security interest of BB&T.

9. Miscellaneous. This Agreement contains the entire and fully integrated agrejemem
between the parties respecting the subject matter hereof and shall be governed by t.he lqws of North
Carolina. This Agreement shall not be amended or supplemented except by a wnting signed by the
party against whom such amendment or supplement is sought to be enforced.

N WITNESS WHEREOF, each of the corporate parties hereto has caused this Agreems:nt
to be signed and sealed 1n 1ts corporate name by its duly authorized officers and the indlyldual parties
hereto vae hereto set their hands and seals, all effective as of the date first above written.

459886 .2
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ATTEST:

W&m

Acsistant Secretary

(CORPORATE SEAL)

459886 .2

hal (SEAL)

JOHN W. WEAVER

A e\ secnney” (SEAL)
MARY W. WEAVER

Nate, O, Bebden  (span)

KELLY S.“BOHLEN

ANZHfg\ TAND TRUST COMPANY

\»\ME »Lc«
TITLE: V. <

(CORPORATE SEAL)
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STATE OF NORTH CAROLINA
COUNTY OF GUILFORD

I, SQAnn: ¢ _/Mn. )éQS(-'f‘) »aNotary Public for the aforesaid State and GLU chfq/
County, certify that ﬁe/]“'[ S RAoilen personally came before me this day and
acknqwledged tha} she is the Assistant Secretary of Pieworks Development Corporation, a }I:Iorth
Carohpa c.orporanon, and that, by authority duly given and as the act of the corpora,tion the
foregoing instrument was signed in its name by its President, sealed with its corporate seal’ and
attested by her as its Assistant Secretary. ’

WITNESS my hand and official seal or stamp this /7 7A day of "t/ Y, 2000,

A . B

Notary Public

My Commission Expires:

L-9Y_c3

(NOTARY SEAL OR STAMP)

PR A ol o R KoK R Rtk ook ok ok ko ook e o o ok ke ok sk sk sk sk o ok ok o ok o ke o ok sk ok o ok o o ok o o 3 3 K 5o o ok 3k o sk sk o

STATE OF NORTH CAROLINA
COUNTY OF GUILFORD

1, V\[ 0 d\ M WQ\\\l , aNotary Public for the aforesaid State and CD Ul ‘ﬁ/!
County, certify that JOHN W. WEAVER and MARY W. WEAVER personally came before me this
day and acknowledged the due execution of the foregoing instrument.

cd T
WITNESS my hand and official seal or stamp this 5 day of U\ _, 2000.

L) oo, 1 ok L

Notary Public

My Commission Expires:

Nb;j\ 14 8004

(NCGYTARY SEAL OR STAMP)

o e ok e sk e SK oK ok b 1ok oK R R e ok sk s sk ke sk St e sk ok ok ok ke ok ok ok sk ok ok sk o sk st ke sk ok sk ok ok sk ok sk sk sk ok sk ok sk Kk ok Sk e sk ok ok ok sk ke ke ok s sk ok ko
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STATE OF NORTH CAROLINA
COUNTY OF GUILFORD

L ‘SO Annee 7 éd <&y, aNotaryPublic for the aforesaid State and Gu: /f_orc/
County, certify that KELLY S. BOHLEN personally came before me this day and acknowledged the
due execution of the foregoing instrument.

WITNESS my hand and official seal or stamp this /77 day of R M (‘;; , 2000.

Notary Public

My Commission Expires:

(-8-c3

(NOTARY SEAL OR STAMP)
******************************************************************************
STATE OF NORTH CAROLINA
COUNTY OF GUILFORD

I, o oL _a Notary Public forthe aforesaid State and
County, certify that M personally came before me this day

and acknowledged that (he/she) 1s yice pres: Ao b of Branch Banking and Trust

Company, a banking corporation, and that, by authority duly given and as an act of the ban‘k, l‘qc

foregolng instrument was giened in its name DY him/her in such capacity and sealed with s
o o o

corporate seal.

A TS
WITNESS my hand and official seal or stamp this /47" dayof ) u ﬂ-:f , 2000.

7

Y/ 7) f e
Noti y Public

My Commission Expires:

(NOTARY SEAL OR STAMP)

*******4‘****************** **k**** P 3 34 * ) Lo !
%k ¥ EE * ********************‘ € T
f e 2 R x® * %k ok ok fe i kK

6
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PieWorks Development Corpopration

Surrender of Assets

July 19, 2000 at 11:00 AM

The following restaurants are hereby surrendered:
3700 Lawndale Drive, Greensbobo, NC (R02)
612 Hanes Mall Boulevard, Winston-Salem, NC (R03)
C-201 Colonnades Way, Cary, NC (R11)
607 Broad Street, Durham, NC (R12)

5610 Atlantic Avenue, Raleigh, NC (R13)
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ADDENDUM
It is hereby acknowledged and agreed that the surrender of general intangibles
effectuated by the Voluntary Surrender of Collateral Agreement entered on the 19" day of July,
2000, by and between PIEWORKS DEVELOPMENT CORPORATION, JOHN W. WEAVER, MARY W.
WEAVER, and KELLY S. BOHLEN, and BRANCH BANKING AND TRUST COMPANY included, but was not

limited to, a full and complete transfer of the following intellectual property from PIEWORKS
DEVELOPMENT CORPORATION to BRANCH BANKING AND TRUST COMPANY:

The Mark: “PieWorks”
U.S. Patent and Trademark Certificate of Registration No. 1693394

The Mark: “PieWorks”
Canadian Trademark No. 810245

The Service Mark:  “PieWorks”
North Carolina Certificate of Registration No. T-9964

The Internet domain name: PIEWORKS.COM

Copyright Registration for PieWorks Menu Design and Content:
U.S. Copyright Office Nos. Txu 504 836 and Txu 525 156

Various illustrations, names and advertising copy used in the menu and in advertising
materials which have been :dentified as trademarked properties (“TM”). Proprietary
materials of PieWorks Development Corporation, including all recipes and product

preparation standards.

It is further agreed and acknowledged that it was the intent of PieWorks Development

Corporation to make the above stated transfer of intellectual property atthe time of entering into the

Voluntary Surrender of Collateral Agreement on the 19 day of July, 2000.

oN, a North Carolina Corporation

John W. ver, President
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STATE OF NORTH CAROLINA
COUNTY OF GUILFORD

I, L€€/ F N One e , a Notary Public for the aforesaid State and
County, certify that John W. Weaver personally came before me this day and acknowledged that he
is the President of PieWorks Development Corporation, a North Carolina corporation, that he has
actual authority to act on behalf of said corporation and bind it accordingly, and pursuant to said
authority, the foregoing instrument was signed by him as the act of the corporation.

WITNESS my hand and official seal or stamp this q “,“Sa\ day of January, 2001.

|

/

NOTARY PUBLIC
My commission expires:

1D-15- QD4

(NOTARY SEAL OR STAMP)

rre

Y, )
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