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\ TO THE ASSIE ‘F'"' 7 CoM! BE%DNER FOR TRADEMARKS: PLEASE RECORD THE ATTACHED ORIGINAL DOCTUMENTS OR COFY THEREQF
& 1. Name of colbeyited BHON d address of receivin es):
-.E The Provident Bank 2. Neme and & © iving partyties)
L Individual(s) 0O Association Mame: ithrides National Inyestments, LL
O] Geperal Partnership O Limited Partnership ‘ : ‘ |
@ Corporation-Ohio : ‘ Stre:gt Address: ﬂellg Fargo Center, 1700 Lincoln Street,
Additionz] namme(s) ot conveying perty(ies) attached? Hyes Wno City: __ Denver State: _CQ_ Zip: _80203
: O Individual(s) citizenship
vl Asgociation
O General Partnetship
O Limited Partmership
0 Corporation-State
mOther Limnited Liabilty Company
If pssignee in not domciled i the United States, 8 domestic Tepresentative
designation is attached: 1 yes Ono
{Designation must be & scparate docament from Agsighment)
Additional name(s) & address(es) attached? Cyes Wna
3. Nature of conveyanes:
WAssignment O Merger
O Secutity Agreement 0 Change of Name
0O Other
Execntion Date: __10/{7/03
4. Application number(s) or regristration numbers(s):
B. Trademark Registration No.(s}: Y450 | § (The Pizza Botb)
Additional furbers attached? B yes 010
5 Name end address of party to whom correspondence 6. Total numnber of applications and registrations involved: 16
concerning docurment should be mailed:
‘ ’ 7. Total fee (37 CFR 3.41): $_415.00
Narne: Shoven F?ea}r-rla?.. ' M Enclosed
' Internal Address: | 100 Lan( ol S #3540 O Authorized to be charged to deposit account
' 8. Deposit account mumber:
Street Address: (Attached duplicate copy of thia page if paying by deposit asaount)
City Yamildor  State: b ZipiR0203
DO NOT USE THIS SPACE
§. Staterment and gighature:
To the best of my fmowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of the
original document.
Tohn 8. Fronduti
Narme of Person Signing : amre Date
10/31/2003 ELOTRES  BO0GHTAL 190adih &
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Trademark
Noble Roman’s

Noble Romen’s Pizza MCMLXIX
"Crmm§ffhur43vmf‘

Noble Remans

Noble Roman's

The Monster

Taste A Better Pizza

Meble Romoan's

Fan One!

Pen Brio

Noble Roman's Pizza

Take A Taste On The Wild Side
Superthin

Noble Roman’s Fizza

The Betiet Pizze People
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_Lender Assiznment and Assaoeption Agreéement

- This Assignment snd Assumption Agreemeat (“Agresment”) dated as of October 17,
2003 is made between THE PROVIDENT BANK. (“Assigmor™ and SUMMITBRIDGE

NATIONAL INVESTMENTS, LLC ("Assignee™). :
Recitals

A, Assignor i3 party to the Credit Agreement datad as of August 15, 1994 (as
amended, modified, supplemented, restated, or remewed from time fo time, the “Credit
Agreement"), among Noble Reman’s, Ine: (“Borrower”), The Provident Bank, as Agent for the
Lenders, end the financial institutions named therein (the “Lenders”). Capitalized terms used in
this agreement without definition have the meanings specified in the Credit Agretment. :

B. Pursuant to the Crodit Agreswment, Assignor has sommitted to make revolving
eredit loans to the Bomower and has made certain term Joans (the “Credit Commitment™);

N o Aswignor has made revolving loans to the Borrowers under the Credit Agreement
(the “Outstapding Revolving Loane™); , - _

D. Assignor wishes to assign. to assignee all rights and obligations of agsignor under
the Credit Agreement in M of the Credit Commitment, together with a comrespunding
portion of each of the outstanding Revelving Loans and Term Loan in an amsunt equal to 100%

© (the “Assigned Ameunt”) on the terms and subject fo the conditions set forth herein, and
" Assignes withes to accept assignment of such rights and to asyume guch obligadons from
Assignor on such tarms end subject to such conditions; | :

Now, therefore, in consideration of the forsgoing and the mutual agreements contained
herein, the parties hereto agree a3 fuIl_t:rwa:

1. Assignment and acceptance,

: (a)  Subject t the terms and conditions of this Agresment, {1). Assignor hershy
L sells, tramsfors and assigns 0 Assigpee, and (1) Assignes hereby
" . purchased, sssumas and undertakes from Assignor, without recourse and
without representition of Wweratty (except as provided in the Loan Sale
Agrecment dated as of the date hereof hetween Assignor and Asgignes)
100% (the “Assignes’s Peresutage Share ) of (a) the Credit Commimment
and the omtstanding Revolving Loans and Term Loan of Assignor and (b)
all related rights, benefits, obligetions, lisbilities and indemnities of -
Assignor vnder and in connection with the Credit Agreement 2nd the Joan

documents, :

(b)  With affect on and after the Effestive Date (as daftnad in Section 5),
Assignes shall bt e party to the Credit Agresment and succeed to all of the
rights ané be obligated to perform il of the obligations of a Jenger woder
the Credit Agrsament with a credit commitment i an ameunt equal to the
assigned amount. Assignee agrees that it will parform in sccordence with

TRADEMARK
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their terms ull of the obligations which by the terms of the Credit
Agresment are requirad 16 be performed by it 23'a Lender. It is the intent
of the parties hereto that the commitment of Assignor shall, a of the
Effective Dats, be reduced by an amount equal to the assigned amount and
Assignor shall relinquish its dights and be relenged from jts abligations
under the Credit Agresment to the extent such obligetions heve been

agsumed by Assighes,

{¢) After giving effect to the assignment and assumption, on the Effsctive
Dste Assignes's Cradit Commitment will be as set forth in the Lodn Sale

Agreement referred to above.

(d) After givi'ng effect to the assignment and agsumption, on the Effective
Date Assignors Credit Commitment will be §0.00, ‘

2.,  Peyments.

Ag consideration for the sale, assignment and transfer conemplated in section 1,
Asgignee shall pay to Assignor on the effeetive date in immediately availabls funds an ameunt
equal to the Purchase Price as dofined in the Loan Qale Agreement referred o abave,
reprasenting Assignee’s peroentage-share of the ptincipal amount of the outstanding Revolving
Loang and Term Loan. S
3. Resilgcation of Payments. S .
intercst, foes and ather payments accrued 1o the Effective Date with respeet
to'the Credit Commitment, outstanding Revelving Loans end Tam Loan shall be for the acaount -
of Assignor. Any interest, fess and other paymerits acerued on and after the effective date with
respect to the assigned amount shall be for the accoum of ARaignes, Each of Assignor and
Assignee agrees that it will (a) hold in trust for the other party any interest, fees and other
amounts which it may xeoeive to which the other party is entitied pursuant to the preceding
sentences and (b) promptly upot receipt, pay to the other party any such amounts which it may
reccive. ‘

4,

Assignes (s) acknowledges that it has received a copy of the Credit Agreement
and the' sohedules and exhibits thereto, together with copies of the most receni finaneial
siaternerte referred 10 in seotion 5.1 of the Crodit Agreement, and such other documents and
information as it has deemed appropriate to malke its own evedit and legal analysis aod decision
to enter into this agreement; and (b) agrees that it will, independently and without reliance upon

© Assignior, any agent ot sny other iender and based on suckh documents and Information s it shall
deem appropriate at the time, contimuc to pake its own credit and legal declsions in taking or not

 taking action under the Credit Agresment.

CREDT ADREEMENT RXIMIBITS - Moklfa lesan ", Inc, Toble

Raman_g LENPER ASSIGCHMENT AHD ARSTIMFTION AGREEMENTI

TRADEMARK
REEL: 002921 FRAME: 0116



A5/11/2884 12:49

OPR/ASSIGNMENTS
BE6/22/20d4 BE:E6

) o

CREDIT AGREEMENT EXHIBITS - Nobie Romean's, Inc,
. Reman_ e LENDER AZSKGNMENT AN ASSUMPTIGN AGREEMENT!

3038309538 SUMMIT PAGE
g/22/04 8:20 PAGE 7/15 RightVFAX
3839399538 SLUMMIT PAGE 18/13
-3

As between Assignor and Assignes, the Effective Date for this Agreement shall

be October 17, 2003 (the "Effective Date); provided that the following conditicns precedent
have boen satisfied on or before the Effactive Date:

' (iy . This Agreement shall be executad and delivered by Assignor and.

Assignee, and

()  The required notios under ssotion 10.2 of the Credit Agreement 1
‘the Agent and Borrowers shall have been duly given as of the offeetive date.

()  Assigoor represents and warrants that (T) it is duly organized and sxisting
and it has the full power and authority to take, and has taken, all action
necessary to execute and deliver this Agreement and any other documettts
requirsd o¢ permitied to be exsuted or delivered by it in comnection with
this agreement and to fulfil! its obligations hereunder; (Ii) no notices to, or
consents, autherlzations or approvals of, any ‘persen are required (other
than any alteady given or obtained) for its due emecution, ‘delivery and
performance of this agreement, and apart from avy ageements or
undertakings or filings required by the Credit Agreemeant, no further action

by, or notice to, or filing with, any persod js required of fi for smeh
execution, delivary or performance; this Agreentent has been culy
executed abd deliverad by it and constitites the Jegal, valid and binding
chligation of Assignor, enforcaable against Assignor in apeordance with
the torms heréof, subject, as to enforosment, to bapkmpicy, insobvency,
moratoritm, reorganization and other iaws of genctal application relating
to ar affecting creditors rights and to general equitable principles, and
(TV) it is the legal and heneficiel owner of the interest being assigned by it
heretnder and that such imterest e frae and clear of any lien or other

adverse claim,;

(6)  Assignor makes no representation or wamanty in commection with and
assumes no responsibility with respeet to:

" (i) The egecution, legality, validity, enforcesbility, genuineness,
sufficiency or value of the Credit Agrecment, any other loan document, or any
other instrument or document furnished in connection therewith,

(ij Any statements, wagramties or representstions made in or in

sopnection with the credit agresment, any othar loan documient, or any other
instrument. or document furnished in connection therewith; er

(i) The sclvency, financial condition or financial statements of the
borrowers, or the performanee or observance by the borrowers, of any of its

Nohls
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regpective obligations under the Credit Agresment, any other loan document, or
any other instrument of documnent furnished in connection thereswith.

{c)  Assignes remresemts and wartents that (i) it is duly organized and existing
and it has full power and euthority fo take, and kas taken, all action
necessary o axecuts and deliver this Agreement and amy other documents
required or parmitted to he executed or delivered by - in connection with
this Agreement, and to fulfil] fts obligations hersunder; (ii) 1o notices to,
or congents, authorizations of approvals of, any person are required (other
than. sty already given or obtained) for its due execution, delivery and
performancs of this Agreement; end apart from any agrecments or
wndertekings or filings requirsd by the Credit Agréement, no firfher action
by, or notice to, or filing with, any person is required of it for such
axecution, delivery or performance; and (iif) this Agreement has been duly
execited and delivered by it and constitutss the legal, valid and binding
obligation of Assignes, enforceable against Assignes in accordance with
the terms heteof, subject, as 1o enforcemant, to bankrupicy, insolvency,
moratorium, reotganization and other laws of general apptication relating
to or affacting creditors rights and to general equitable principles,

7. Further Assumances. ~
Assignor and Assipnee each hereby agrees to exccutc and deliver such other

iﬁstnmants, and take such other action, as either party may reascnebly request i conneetion

with the frasactions conternplated by this agreement, including the delivéry of any notices ot
ofher documents or instruments to the Bexrowers or the agemts which may be required in
conneeton with the Assigument and Assumption contempleted heraby. C

- R ig OIR.

(1)  Any amendrent or waiver of any provision of this Agreement shall be in
 writing and sipned by the perties hereto. No failure or delay by either
party herato in cxercising any right, power or privilege hereundesr ghall
operate 84 & weiver thereof and any waiver of any hreach of the provisions

of this Agreement shall be without prejudice to dny rights with respeet to

any other or firther breach thereof.
(b)  All payments made hereunder shall be made withow any set-off or .
counterciaim., :

(¢) Assignor and Assignee shallsach pey fts own costs and expenses meurred
in conpection with the negotiation, preparation, execution and
performanee of this Agreeinent, ' :

(d)  This Agreernent may be executed in any mmiker of counterparts and ell of
such counterparis taken together shall be desmed to congtitute one and the

same ingtrument,
CRELIT AGREEMENT EXHIETTS - Nobla Ratun's, Inc. Metle
Romtn_s LENDER ASSKRMENT AND ASSUMPTION AGREEMENT) _
TRADEMARK
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This Agreement shall be governed by and consirued in-accordance with

(e)

®

(g)

the law of the state of Ohlo. Assignor and Assignee each irrevoeshly
submits to the nonexclusive jurisdiction of any state or fedsral sourt sitting
in Ohio over Any suit, action or progeeding arlelng out of or relating to this
Agreement and irevocably agrees that all tlaims in respect of such action
or prooseding may he heard and determined in mch Ohio State of Federal
Court. Each party to this Agreement hereby imevocably waives, to the
fullest extent it may effectively do s, the defanse of an incomvenient
forit to the maintenance of such action or proceeding.

Agsignor end Assignes each hersby knowingly, vohmtarily and

intentionally waive any rights they may have to a trial by jury in respect of

any litigation based hereon, ox axising ot of, wider, or In connection with
this Agreement, the Credit Agreement, the Loen Documents, any related
dosuments and agreements of any couese of conduet, course of dealing, or

gimtements (whether aral or written).

This Ammt js exacuted and d-e:livmd in connection with the Loan
Purchase Agreement dated as of Qotober 16, 2003 between Asgsignor and
Assignes. This-Agreement shall not be deemed to aiter, Impeir or Limit

" amy pight or"Temedy of either Assignor or Assignee wnder such Loin

Purchase Agresment.

CREUIT AGREEMENT EXHIBITS - Wobis Romat's, Ino Nobls
Rarvag_s LENDER ASSHINWENT AND ASSUMPTION AGREENENTI -
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Tn witness whereof, Assignor snd Assignee bave capwed this Assignment and
Assutnption Agreement to be exevited mld delivercd by lhl:’sr duly avthorzed officers as of the

THE FRDVMEﬁTBAMK
Assignor

WName: Stephen 2. Wond
Tile: Senior Vies President

 Addresy; |

o
309 Vine Stroet
Cnmummti Ohio 453202

SIMTI'BR'I])GE HATIGNAL MFEETME*ITS

Weiln Fargn Center -
1700 Ligeols Street, Suite 2540
Denvear, Colorade 30203
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