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RECORDATION FORM COVER SHEET U.S. DEPARTMENT OF COMMERCE

Form PTO-15%4
U.S. Patent and Trademark Office

. 10/62
gh:; Mo, 3651-0027 {exp. &/30/2005) TRADE MARKS ON LY
Tab setlings ) = = 4 k 4 4 ] Y Y

To the Honorable Commissioner of Patents and Trademarks: Please record the attached ariginal documents or copy thereof.

2. Name and address of receiving party(ies)
Fifth Third Bank

1. Name of conveying party(ies):

Name:
James Zampini Internal
Address:
v | Individual(s Association
ndividualts) L] o _ Strest Address: 1404 E. 9th Street
D General Partmership D Limited Partnership leveland
[~ Corporation-State City:_Clevelan State:_OH Zip: 44114
"] other [T Individual(s) ditizenship,
I:I Association
Additional name(s) of conveying party(ies) attached? [_|Yes[v]No [] General Partnership
3. Nature of conveyance: I:I Limited Partnership
L__l Assignment D Merger Corporation-State_aN Ohic banking corporation
Security Agresment D Change of Name [] other
I:] Other If assignee is not domiciled in the United Stales, a domestic
representative designation is attached: Yes D No
i . 02/13/2004 (Designations must be a separate documen assignment)
Execution Date: Additional name(s} & address{ es) attached? Yas 'ﬁ No

4, Application number(s) or registration number{(s}:
B. Trademark Registration No.(s) S&€ attached

detail of marks contained in Sch. A

A. Trademark Application No.(s)

Additional number(s) attached ves [] No

5. Name and address of party to whom comrespondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ......................l
Name: harles A. Crehors, Esqg.

7. Total fee (37 CFR3.41)........coco.o..... $_1440.00

D Enclosed

Authorized to be charged to deposit account

Internal Address:_imer & Berne

Strest Address: 1300 E 9th Street, Suite 500 8. Deposit account number:
5G-1884
city: Cleveland State: OH_ ZipA4114
DO NOT USE THIS SPACE
9. Signature.
Charles A. Crehore CZ)&/LQQ A; i QLE May 7, 2004
Name of Person Signing Signature Date P//

Total number of pages including cover sheel, attachments, and document:

Mail documants to be recorded with raquired cover sheet information to:
Commissioner of Patent & Trademarks, Box Assighments
Washington, D.C. 20231
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DETAIL OF TRADEMARK REGISTRATION NUMBERS CONTAINED IN
SCHEDULE A

Registration No.

2706527
2710868
2708810
1388479
1367992
1696360
1731436
1889413
1697880
2715562
2709179
2710871
2708812
2710872
2708811
2704470
1367994
1555984
2708806
1112857
2710875
1768194
2698655
1112858
1419389
1696358
1112854
1696363
1696364
1696361
1696362
1854793
1694706
1754587
1112855
1112853
2708809
1386990
1407875
1367990
1056687
1112856
1369366
1145202
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DETAIL OF TRADEMARK REGISTRATION NUMBERS CONTAINED IN
SCHEDULE A

Registration No.
1683475

2708808
1696359
2708807
1367993
2710870
1390156
1168604
2710869
1367995
1773798
1407877
1386989
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Trademark Security Agreement

THIS TRADEMARK SECURITY AGREEMENT. duied 56 of Fabeyery L2, 2004,
. betwsen JAMES ZAMPINI (the “Debtor™), and FIFTH THIRD BANK, an Ohio banking
" corporation (the “Seenred Paaty™).

Dobtor 2nd Secured Party heceby agres ss follows:

L Definitions; Interpreiaiion.
2 Cerialu Deflwed Tornm. As wwd in thia Agreoment, the following terms
“Coflatara? has the mesning sot forth in §2.

“Guarenty™ maans fhat cevimin Guaranty datad as of the date hereof fom the
Debior in favor of the Becured Party, pumiumt 16 which Deblor bis gucsmteed all of the

ohligations of Lake Comty Numsery, Inc., an Chio corporation (“Bomows™} 10 the Soonred
Puity, Sbcluding, whthoor Hmitatdon those incwrmel onder or in comtiecton with the Loan
Agresmnent dated az of the deie hereof between the Borrower mnd Sacured Party (the *Lomn

Agresment’).
“PTO™ moans the United States Paterd 8l Trademark Offias

“UCC™ mesns the Uniform Commercial Code ox in effect in tha State of Ohio,

b Teens Defined In UCC. Where spplicsble in the context of this
wwmnwmumummwmmwmﬂimm
mhyﬂgu.edmﬂlﬁnlnﬂlclfcc.

c Comytruction, In this Agresment. the fllowing ks of construction end .
imepretation shall be appliceble: (i) no mference 1o “procesds™ in this Agreement suthorizes
wty eale, tomufer, o othér disposiion of amy Coleeral by Debror; (i} “includes” and
“inoluding” are not Hmiting: (if) “or™ is not exclusive; end {iv) "alf" includes “any” and “any”
includes "all* To the extont rot inconsistent with the forcgoing, the rules of construction and
inteypwetation apphicable o the Losn Agreement shall alsc be ppplicable o this Agrecmens amwl
mn inoorporated hersin by this referonce.

2. Security Interest
) s Gramtof Seeurity Interest. As security foe the payment snd pecfortoancs
of the Obligations (which as uped herein, shall have the sume meaning oy set forth in the

" Gunrmity), Debtor herehy grants to Secured Party a soourity inferest in and marigegs upon, sl of
Debtor’s right, title and interest in, 2o and under the following property, tn each cese whether

TRADEMARK
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'mmhuﬂwﬂhﬁngwaﬁﬁnguhlmmmhuwhmnwmmw
develope an fnierest and wherever located (collsetively, the “Collareral™):

L &l) sote {iwluding comnvn law) and federal tradamks, sxvice
m:ﬂnﬂmmmmmwmmﬁmmﬂm
names, trade styles, irnde dress, logos, other souree or bugnces idemifiers, destams snd general
imsngibles of like namre, now existing or hereafier adopied or acquired, together with and
inctuding all licanses therefor beld by Debtor (a8 licensor or licenses) and #ny income and
moyaltien with respect to such icemaes, and together with all regizirations anéd recondings thereof”
and ail applicstions filed er to ba filed in comnection theeewith {exclnding each application o
reginier any trsdemark, ervica mark, or otser mmk poor to the filine under spplionble law of &
vexified statement of ue (or the equivalent) for such trademark, sorvics murk or other mark 1o
the: extent the creabion of & soturity iutereat thesein o the grant of 3 monipage thoreem would void
or invalidars such trademark, service nwrk or other mask}, snd il sxtensions or renewals of the
forepoing, including, without Emitation, sny of the foregoing identified on Scheduls A hersto
{as the same may bs ameaded, modified or supplementet from time to ime), and the right (but
not the obligation) o register claims onder suy state or federal trademark law or regulation and
o apply for, renew md extend my of the same, fo sus or bring oppoaition cof. cancellation
proceedings i Debtor’s rame or In the name of the Scomed Purty for past, presem or firwre
infringement or incorsented wse thereof, sad all rights anising therefrom threughout the world;

ii. the ontive goodwill of or mssociated with the business wow or
mmwmmmmmm wymbolized by any of the aforementioned
pupﬂlumdlm

T i, all geoerst imtangibles and all inuangible jnatellectual or other
similar property of Deblor of any kind or nature, associated with or sriging out of any of the
aforementioned propertices and essets and wot otherwise desctibed aboves and

iv.  all proceeds of any and ail of the foregoimg Collsteral {including
license royalties, rights to payment, accounts md proceeds of infringement snits) and, to the
extent not etherwisa ncludad, alf payments under insurance (whether or not Secured Party 1s the
losa payee thereof) or any indemmity, wmurmtyplwhhbym of loss or demmge
%0 or otherwize with respect 1o the foregoing Collatera

$Y Continuing Security Interest. Drbior agrees that this Agrecment shall
mnmhwingucw&ymﬂmmﬂnmnmmnhmhdmnummnmmmilmw
in accordance with §12.

3 Representations sad Warrantice, Debﬂnrmmmndmmmw
Party that: (w}= frue and comect Jist of all of the exining Collateral consisting of trademmrks,
¢rademwrk registrations. or iademsdk applications owoed or used by Debtor is et forth in
Schedule A: (b} each of the tradermarks listed in Schedmde A iz subsisting and has not been
jndged invalid or unmforcssble, in whole or in part, md to Debtor’s knowledge, each of such
tradenarks is valid end enforcesble; (¢) Dobtor has righty in and good and defensible title to the
Collxteral and the sole and ckclusive owner tharecf, free and cluar of any secemity inmterssts or

1333459V321 126 2
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easumbrances; () no materia) infringemant or unanthorized use presently is being made of any
of the Collatersl by miy third pasrty and the past, present and contemplated fisture use of the:
Coltzieral ry Piehitor has not, does not end will net infringe upon o¢ violate auny vight, privilege or
license agroement of or with any thind party or give such third party any right to termine any
.suwh Hoenes agroement; (8) Dabior hac the waqualified right. power and anthority to pledge and
o grant to Secured Party socority interests in the Collateral pursnant to this Agreement, without
" the otusent ¢r approval of any third party; (f) Debtor has granied a royalty-free license to
Borrower, to use the Collatersl in comection with the Borrower's business and has granted no
other Hoense to use the Collateral; (g) the Bomower iz not in defiult in ey of its cbligations with -
regpect to ite Hcsose of the Caltateral; (h) Diebtar’s legal nsme is James W, Zampini.and(l}ﬂle.
Debtnr’:pmmnimﬂmmumﬁnﬁhhofﬂho. ;

4, Covenant. Demrmummawﬁttﬁshgmmﬂnnhcium

Debior ghell comply, in all material respecia, with ell spplicahle stabory wd regnlstory

Tequiranar in conmection with any sad all of the Collsteral, and take sach moaswres that, in

Drebtor's reasonable business judgment, my be noocasary to preacrve, protect end maintein te

Collstersl and af] of Debice”s rights tharein. Deboor firther covenans not to terminade or smeod

the terms of the license of the Collateral to the Bermower without providing fhe Secured Parcy

- with advanco writton notice. The Debtor will not ehwnge his permomnent residence from the State
ethiuwhhmnpmwdm;th:SmﬂMwnhﬂ:my(ﬂD}day:Mwnﬁmmﬁm

5 Farther Acts, Qllwuﬂmingbuia.l)ebwnhlﬂ make, axeome, acknowledge
and deliver, amnd 5l and record 1 the proper filing and rocording places, all such instruments and
dociunendg, and take all such action 38 wsy be cetessary or advisable or may be requested try
Securad Party to carry out the intent and purposes of this Agreement, or for assuring, confisming

" gr protocting fhe grant or perfoction: of the socrity imlacet granted, or puporied o be granted
haseby, to epsire Debtre*s cnmplionce with this Agressners or 10 enable Secured Party w
sxerviac and anforce its righta and remedics hereunder with rospeat 1o the Colleeeral, including
any docoments for filing with the PTO or any spplicable sime office. Seoured Party may record
this Agrezment, an ubsiract thereof, or any other document describing Secuared Fanty™s interest in
the Collateral with the PTO, at the sxpsase of Delsor. I addition, Deblor suthorizes Secured
Party to fle finanving statemonts desoribing the Collaleral in any UCC fillng office deemed,
approprite by Sccured Party. [f the Debtor: shafl & any e hold or acquire & commercial wn
‘clait arising with respect t9 the CoRatzral, the Debtor shall inmvediately notify Secured Patty in
a writing signed by the Detvior of the bricf details theroof and grant to the Sceured Party in such
writing a security intersst therein and in the proceeds thereof, all upon -the teyme of this
Agreament, with such writing to be in form mxd substance satisfactory 1o the Secured Party. I
Debtar refases to excoute and deliver, or fils timely to excomte snd deliver, my of the
documents It is requestad to execute and deliver by Secured Party in acoordsnos with the
foregoing, Secured Party shall have the right, in the name of Debtor, or in the name of Secured
Pxty or oflwwwise, without notice to or assent by Debtor, and Debiot hereby revocsbly
constitutes and sppointa Secured Party {snd any of Socured Purty’s officors or smployees or
sgents designated by Sceurcd Party) ns Debtor's true md iawful atiomey-in-fact with full power
nd gutherity, (1) 30 sign the name of Debtor on all or any of such docoments or instramente and
perform afl other acte that Sacurad Party deess vecesssy or adviseble in order to perfiect or
confinue the perfoction of, maintain the priovity or enforceability of or provide notice of the
B3550V3211226 . 3
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security toterest in the Collateral held by Secured Party, snd (ii} to exectte wry and sil other
documents and instrements, ad to perform any and sl acts and things for and on behall of
Debtor, which Secured Parly may reasonably desm necesmary or advisable to maintain, preserve
and protect the Collsieral ind t scomuplish the purpescs of this Agrcement, including (A) upon
the occurrence of any Bvent of Defiml, 10 defiond, settle, adjust or institnte any sction, suit or
proceeding with rospeet to the Collatersl, () upoun the cccunrence of any Eveat of Default, [o
msgert or retain any rights under any Hommee agreemant for ony of the Tredemark Colisteral,
inofnding eny Hghts of Dabtor nrising nnder Section 363{n) of the TUnited States Bankrpicy
Code 1f US.C. §101 et seq)., @ ammended, and (C) npon the ocevitence of any Event of Defanls,
10 execute any end &l applications, dovenents, papers and instruments for Secured Party o use
the Colluteral, to prant or ftsue any exchsive or non-exclnsive licease with respect to my
Caolladeral, and o #ssign, convey ox otherwise transfer title im or disposs of the Collatarsl. The
pawer of atiomey set forth in tis Sectiom 5, being coupled with an intereat, i irrevocable 20
Jong a thix Agreement shall viot have teeminated in sccordance with Section 12, .

6. - Amthorizxtion to Sepplemml If Debior shull obisin rights 1o amy new
trademnarks, the pravisions of this Agreement shall sutomatically apply thewsto, Debtor shall
give pronpt notice in writing W Secured Party walh respect to any such new trademarks or
reneval or exteasion of aay rademark registration, Without limiting Debtor's obligations under
thix §6, Debtor mithorizes Secured Party to modify this Agreement by amending Schedule A %o
includs any such new trademark nights. Notwithstanding the forsgeing, no filure to so modify
this Agrecuent or smend Schedule A shall in any way siféct, invalidate or detract fom Secured
Party*s continaing security inberest in all Collateral, whether or nat listed on Scheduole A,

7. Eventy of Defanlt/Remedies. The occurrence of any of the fullowing sves

shall constitute an Bvemt of Defeul bexeunder; {a) the accurence of an Eveat of Defhult pnder
. fhe Loan Agreentent or any other Losn Docament {25 defined in the Loap Agroement); (b) any
reprcscntation or wattenty masde by Debtor lesesmder shall prove 1o be incaereet in any material
respect; or (¢} n breach of any cavenant herender by Debtor that is not cuned within thirty (30)
days after written notice thereof from Secured Party. Upon the oecumrence of an Event of
Defanit, the Secored Party shall heve all rights and remedies availsble to it under the Loan
Agreement and Security Agroement and applicable bow {which rights mnd remedies e
cumulative) with respect 1 the seéurity intérests in any of the Collsteral. Debiar egrees that
such rights and remedies include the right of the Secured Party 10 sell or otherwise dispoes of the
G:Mpmm»ﬂwucc. Dedtor hereby agrese thal Secured Pamty shall at all times have
smuch royalty-fliee licenses, to the extent parmitied by law, for any Colkiteral that is ressousbly
" neosssary 1o pormnit the sxervioe of mny of Sacumed Porty’s righis or remedies upon or after the
" .scctirrence of an Evenl of Defauli with wegpact to {among other things) any tangible aeset of
Barrower in which Secured Party has 3 security inteeest, including Secured Party's right to pell
inventory of the Borrower. In addition to and withoul limiting any of the foregoing, upon the
oocurrence and during the continnsnce of sn Event of Defantt, Securad Party shall have the right,
but shail in no way be obligated to, bring swit or take such other aclion as Secured Party deems
necessary o advizable, in the name of Debtor or Secured Party. 1o enforce or protect any of the
Collatersl {imcluding, without limitation, ssserting any rights under any Koenze agreement for
suy of the Collateral), in which event Debtay shall, a1 the requen of Secured Pary, do any and all
laofitl acts wod execute any and xll documents required by Secured Parly in sid of such

1335459932122 'S

TRADEMARK
REEL: 002849 FRAME: 0516



5/07/2004 04:05:39 PM Thornton, Jeremy 216-931-6001 Page 15

OPR/ASSIGNMENTS 4/30/04 6:51 PAGE 11/15 RightFaAX
04/23/2004 11:07:51 AM Thernton, Jeremy 218-831-8001 Page 9

enforcement. To the exttent that Seeored Party shall elect not o bring suit to enfivce sach
Coliateral, Debior, inthe exercizs of its resmonsble business .judgment, sgrees to use all:
Wwﬁhﬂlmmmwmmmewmm
provent the infringement, misppropristion or vidlation: theree! by others and for that papose
agrees diligemly %o nmintain any setion, suit or procesding wainst shy thitd party nocessary to
prwﬂunhhﬁﬁmmmmmmwwolm

8 Bhwihep Effect. Thix Agresment siwll be binding wpon, imee to the benefit of
and be enforceable by Debior, Secured Pty and their respestive sucoeseors and assigns. Debtor
™may not asmign, wansfer, hywmmum-tquntsﬁmmﬁu.mm,
duties herenriler withant Secured Party®s prior written congen.

* Goversing Law, ThilAgraunut shall be governed by, and comstrued in
wocordance with, the lew of the Stle of Ohis (without refirencs to that state’s conflicts of law
principals), except 2s required by mandatory provisions of law or to e exteat e validity.
perfection pr priprity of the sacurity interests heveunder, or the remedies hereunder, inremeotof
aay Collateral ave governed by the law of a jerisdiotion other than Ohio.

10. wnmm Thia Agreement Wgether wifh the Schedule
hereto containg the entiny sgrosment of the partics with respect 10 the subject matter hereof and
supersedes all prior drafts &5d communications refating m such subject matter.  Meither this
Agresment nar my provision heroof may be modified, aneadsd or waived exceapt by the writien
agreemant of the parties. Notwithstenling fie faregaing, Secuted Party unilebzrally may re-
execute this Agreement or modify, amend or mipplement the Schedules hereto s provided in §6
hereof. - .

. 11. Counterparts. This Agrecrnent may be executad in agy neavber of counterpacts
snd by different pariies hareto in yoparsis coumerpares, each of which when 50 executed shall be
decrned 1o be an original and gl of which teken together shall conmitube but one and the same
sgroement. Delivery of an execated comterpart of this Agreement by facsimile sheil be squally
15 effective as delivery of a manually swesuted commerpart., Any party barete delivering a
counterpart of this Agreement by faceimile shall abvwo deliver 2 manually executed countorpart,
bt the failure to o deliver @ manually execnted counterpan shall not affect the validity,
enforcekbility, o binding effoct hereof.

12. Termination. [pon the terminstion of the Secority Agreement, the wourity
interests created by this Agreement shall tenminats end Secured Party (at Deblor's mxpense) ehall
promptly exectite and dediver to Debrtor such documents and mstumonts reasomsbly requested by
Debtor s shail be necesgary to evidence tzrmination of sl such security interests given by
Mhﬂmdehmndu.mluﬁmgnmoﬂmmofﬂushgmhymm
&msmrmmmeno

13,  No Inconsistent Recmirements. Debtor aclowowledyes that this Agresment snd

the other docoments, rgreements end instrumems entered o or execnted in connection
herewith may cowtain oorvenants mnd other terms snd provisions varioucly stated reganding the

1325459, Va2 11226 . ) J
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mwdmﬂnmmdDMmeﬁMdlmhmn&.mMcmﬂﬂmm
curmlative and all shall be perforoved end satisfied in aceordance with thair respestive terms.

14,  Severability. If ones & more provisions comained in this Agreament shall be
invalid, illegal or tnenfwceable in sy respect in wny jurisdiction or with respect to any party,
mch mvalidity, liegality or nenfaresability in such juyiadiction or with respect 1o such paty -
shell, -to the Fullest extent permitied by applicable law, not invelidate o render illegal or
unenforcesble any such provision in awy ofhes jorisdiction or with respact to any otlier party. or
any other provisions of thie Agreement.

15. Notlees. All notioes heceinmder shall be in wriling and shall be sent in accordance
with the Lom Agresmett.

16.  Walver of Jury Trisl SECURED PARTY AND DEBTOR KNOWINGLY,
VOLUNTARILY AND  INTENTIONALLY, IRREVOCABLY - AND
UNCONDITIONALLY WAIVE THE RIGHT ETITHER MAY HAVE TO A TRIAL BY
JURY IN RESPECT TQ ANY LITIGATION BASED ON. OR ARISING OUT OF,
UNDER OR IN CONJUNCTION WITH THIS AGREEMENT, AND ANY OTHER
AGREEMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION
HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (WHETHER ORAL OR WRITTEN) OR ACTIONE OF EITHER
PARTY, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE,

N WITNESS WHEREOQF, the pastics have duly sxecuted this Agressnent az of the date

first shovn wijtten. .

.PIFTH THIRD BANK

By % 1= |
1135458 V211026 [
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