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Form FTO-1594 (Rey, 06/04) U.S. DEPARTMENT OF COMMERCE
OMB Collaction 05651-0027 (exp. 6/30/2005) United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Diractor of tha U, S. Patent and Tradsmark Office: Flaase record the attached documents or the new addresa(es) helow,

1. Name of conveying party{les)/Execution Data(s): 2. Name and address of recsiving party(ies):

Yes

Golf Galaxy, Ina, it i 7 CJ

Additional names, addrasees, or citizenship attached? No

Name:_Wells Fargo Retail Finanee, 11

T Individual(s) [[] Assaclation Intemal Address;

] General Partnership ]:I Limited Partnership Straet Address:_One Boston Place. 18tk Flocr

Corporation-State Gity: Boston

(] other

Citzenshi State_MA

zenzhip: .
PMI Country:_U8 Zip 02108

Execution Date(s)_10/20/04 [Cassociation Citizenship;

Additional names of conveying parties attached? [ | Yas No [ceneral Partnership - Citizenship:
iterdl i hip;

3. Nature of conveyance: ClumitedPartnership  Cltizenship

[:I I:[ E]Cnrpnratlnn Citizenship;

Assignment Merger fmitod Lighili
d o Other:mem,mmL whilie Clilzanship:_DE
[¥] Security Agreement Cl Changs of Name If asslgnee is not domiclled in the Unied States, 2 domastic
D Other represantativa dagignatlon is atfached: DYEB Nu

(Dasigretions must be A separate decurnant fram assignmant)

4. Application number(s) or reglstration number(s) and identification or description of the Trademark(s):
A. Trademark Application Na.(s) ; B.Trademark Reglstration Na,(s):

H ]
75/926,085  76/016,713 2,232,924 2,245,678 2,243,224 §
8
0
0
I
]
1
B
#
0
-
Additlonal sheet(s) attached? [“ves [w]No [ 0
=]
5. Name and addrass of party to whom correspondence| 6. Total numbar af applications and 0
concerning document should be malled: registrations involvad: 5 g
r
me:  ___Chrstopher B Kopdracki
Narme : 7. Total Fee (37 CFR 2.6(b)(6) & 3.41):  $ 140.00 1
Address! ___2001 Jeffersan Davis Hishway |:| Autherized to ba charged by credit card 0
anite 1007 Authorlzed to be charged by Deposit Account
[C] Fees Enclosed
Atlington, Virginja 22202
Phone Number: (703)415.1554 8. Payment Information;
Fax Number: (703 415-]357 Depastt Account Number_10.3545
Email Address: Autharlzed User Narme: » Christopher . Kondracki

9. Signature: 2 :/':. /.,M,f
Darter
Christopher B Kondrarki T“Jﬁzﬂﬁrgsﬁiﬁnraﬁmfﬁ? ggg‘fn-f:r\f;: 1 0
Name of Person Slgning
TRADEMARK

700135481 REEL: 002985 FRAME: 0593



DEC. 2.20@4 3:34PM  SPECIALIZED PATENT NO.147 7T P.3

II-I..l.I.....l.-'Il.....lI.....Illll.....ll.........‘..l..l
TRADEMARK AND TRADEMARK

APPLI gfl TIONS 4EC'UR2' TY AGREEMENT Wells Famo Retail Fill:inmf:z LLC

October 20, 2004

THIS AGREEMENT is made between

Wells Fargo Retail Finance, LLC, (the " Lendar") a
Delaware limited liability company with offices at One
Boston Place —‘lath Floor Boston, Massachusetts 02108

and

Golf Galaxy, Inc. (hereinafter, the "Borrower"), a
Minnesota corporation with its principal executive offices
©at 7275 Flying Cloud Drive, Eden Prairie, Minnesota 55344

in c¢onsideration of the mutual covenants contained herein and
benefits to be derived herefrom,

WITNESSETH:

1. BacKGrROMND: The Lender and the Borrower have entered in a
certain Leoan and Security Agreement of even date (as such
agreement may be modified, supplemented, amended or

restated from time to time, hereinafter, the "Loan
Agreement") pursuant to which a credit facility has been
established in favor of the Borrower and under which the
Borrower's Liabilities are to be secured by certain of the
Berrower's assets, including all Marks. (Terms used herein
which are defined in the Loan AgrEEment are used as so
.deflned)

. GRANT OF SECURITY INTEREST: To secure the Liabilities, the
Borrower hereby creates a security interest in favor of the
Lender, with power of sale (which power of sale shall be
exercisable only following the occurrence of an Event of
Default) in and to the following and all proceeds thereof
(collectlvely, the "TM CQllataral")-

a. -All of the Borrower's now owned or existing or
hereafter acquired or arising trademarks, trademark .

Ootober 21, 2004.. IR R
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PROTECTION OF MARKS BY BORROWER:

SPECIALIZED PATEMT MNO. 147 F.4

applications, service marks, registered service marks
and service mark applications including, without
limitation, those listed on EXHIBIT A annexed hereto
and made a part hereof, together with any goodwill
connected with and symbolized by any such trademarks,

trademark applicétions, service marks, registered

service marks, and service mark applications.
All renewals of any of the foregoing.

All income, royalties, damages and payments now and
hereafter due and/or payable under and with respect to
any of the foregoing, including, without limitaticen,
payments under all licenses entered into in connection
therewith .and damages and payments for past or future
infringements or dilutions thereof.

The right to sue for past, present and future
infringements and dilutions of any of the foregoing.

All of Borrower's rights corresponding to any of the
foregoing throughout the world.

The Borrower shall

undertake the following with respect to each items .
respectively described in Sections 2.3 and 2.b {collectively,
the "Marks"):

a.

Pay all renewal fees and other fees and costs
associated with maintaining the Marks and with the
processing of the Marks.

At the Borrower's sole cost, expense, and risk, pursue
the prompt, diligent, processing of each Application
for Registration which is the subject of the security
interest created herein and not abandon or delay any
such efforts.

At the Borrower's sole cost, expense, and risk, take
any and all action which Borrower deems desirable to
protect the Marks, including, without limitation, but
subject to Borrower's discretion, the prosecution and
defense of infringement actions.

..October 21, 2004.. - B
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SPECIALIZED PATENT “NO. 147 TTRLS

4. BORROWER ' $ REPRESENTATIONS AND WARRANTIES: The Borrower represents
and warrants that;

a,

EXHIBIT A includes all of the registered trademarks,
Federal trademark applications, registered service
marks and Federal service mark applications now owned
by the Borrower,- ' '

All TM Collateral is and shall remain, free and clear
of all liens, Encumbrances, or security interests to
any Person other than to the Lender.

- The Borrower shall give the Lender written notice

(with reasonable detail) within Ten (10) days
following the occurrence of any of the following:

i. The Borrower's obtaining rights to, and filing
applicaticns for registration of, any new
trademarks, or service marks, or otherwise
acquires ownership of any newly registered
trademarks, registered service marks, trademark
applications, or service mark applications,
(other than the Borrower's right to sell products
containing the trademarks of others in the
ordinary course of Borrower's business), .

ii. The Borrower's becoming entitled to the benefit
of any registered trademarks, trademark
applications, trademark licenses, trademark
license renewals, registered service marks,
service mark applications, service mark licenses
or service mark license renewals whether as
licensee or licensor (other than Borrower's right
te sell products containing the trademarks of
others in the ordinary course of Borrawer's
businessz).

iii. The Borrower's entering into any new trademark
license agreement or service mark license
agreement.

5. AGREEMENT APFLIES TO FUTURE MARKS:

The provisicns of this TM Security Agreement shall

al
automatically apply teo any such additional property or
. .October 21, 2004.. e300
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DEC. 2.28@4  3:35PM  SPECIALIZED PATEMT | NO.147 T P.E
rights described in 4.¢, above, all of which shall be
deemed to be and treated as "Marks" within the meaning
of this TM Security Agreement,

b, The Borrower hereby authorizes the lLender to take all
such action to protect the Lender's interest in and
concerning any future registered trademarks, trademark
applications, registered service marks and service
mark applications, written notice of which is so
given, provided, however, the Lender's taking of such
action shall not be a condition to the creation or
perfection of the security interest created hereby.

!

6.  BORROWER'S RIGHTS To ENFORCE MARKS: Prior the Lender's giving of
notice to the Borrower following the occurrence of an Event
of Default, the Borrower shall have the exclusive right to
Sue for past, present and future infringement of the Marks
including the right to seek injunctions and/or money
damages, in an effort by Borrowér to protect the Marks
agaipst encroachment by third parties, provided, however:
a. The Borrower first provides the Lender with written

notice of the Borrower's intention to so sue for
enforcement of any Mark.

b. Any money damages awarded or received by the Borrower
on account of such suit (or the threat of such suit)
shall constitute TM Collateral.

c. Following the occurrence of any Event of Default, the
Lender, by notice to the Raorrower may be terminate or
limit the Borrower's rights under this Section 6.

7.  LewpER's AcTions To PROTECT MARKS: In the event of
a. the Borrower's failure, within Five (5) days of

written notice from the Lender, to cure any failure by
the Borrower to perform any of the Borrower's
obligations set forth in Section 3; and/or

b. the occurrence of any Eventiof Default,

..Octchar. 21, 2004.. 4.
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the Lender, acting in its -own name or in that of the Borrower,
may (but shall not be required to) act in the Borrower's place
and stead and/or in the Lenders' own right in connection
therewith. '

8. RrcuTs UroN DEFADLT: Upen the occurrence of any Event of
Default, the Lender may exercise all rights and remedies of
a secured party upon default under the Uniform Commercial
Code as adopted in Massachusetts (Massachusetts General
Laws, Chapter 106), with respact teo the Marks, in addition
to which the Lender may sell, license, assign, transfer, or
otherwise dispose of the Marks. Any person may
conclusively rely upon an affidavit of an cfficer of the
Lender that an Event of Default has oceourred and that the
Lender is authorized to exercise such rights and remedies.

. 9. LENDER A5 ATTORNEY IN FacT:

. The Borrower hereby irrevocably constitutes and
designates the Lender as and for the Borrower's
attorney in fact, effective following the occurrence
of any Event of Default:

i. To exercise any of the rights and powers
referenced. in Seétions 3 and 5b. '

ii. To execute all such instruments, documents, and
papers as the Lender determines teo be appropriate
in connection with the exercisze of such rights
and remedies and to cause the sale, license,
asgignment, transfer, or other disposition of the
Marks,

b. The within grant of a power of attorneay, being coupled
with an interest, shall be irrevocable until this
Agreement is terminated by a duly authorized officer
of the Lender. .

G, The Lender shall not be obligated to do any of the
acts or to exercise any of the powers authorized by
Section a herein, but if the lendsr elects to do any
such act or to exercise any-of such powers, it shall
not be accountable for more than. it actually receives
as a result of such exercise of power, and shall not
be responsible to the Borrower for any act or omission

..Cotober 21, 2004.. <. 5.,
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to act except for any act or omission to act as to
which there is a final determination made in a
Judicial proceeding (in which proceeding the Lender
has had an opportunity to be heard) which
determination includes a specific finding that the
subject act or omission to act had been grossly
negligent or in actual bad faith.

LENDER's RIGHTS:

a. Any use by the Lender of the Marks, as authorized
hereunder in connection with the exercise of the
Lender' rights and remedies under this Agreement and
under the Loan Agreement shall be coextensive with the
Borrower's rights thereunder and with respect thereto
and without any liability for royalties or other
related charges.

b, None of this Agreement, the Loan Agreement, or any
act, omission, or circumstance taken or arising
hereunder may be construed as directly or indirectly
conveying to the Lender any rights in and to the
Marks, which rights are effective except feollowing the
occurrence of any Event of Default,

INTENT: It is intended that this Agreement supplement the
Loan Agreement. All provisions of the Loan Agreement shall
apply to the Marks. The Lender shall have the same rights,
remedies, powers, privileges and discretions, with respect
to the security interests created in the TM Collateral as
in all other Collateral. In the event of a conflict between
this Agreement and the Loan Agreement, the terms of this
RAgreement shall contrel with respect to the.TM Collateral
and the Loan Agreement with respect to all other '
Collateral.

CHOICE oF Laws: It is intended that this Agreement take
effect as a sealed instrument and that all rights and
cbligations hereunder, including matters of construction,
validity, and performance, shall be governed by the laws of
The Commonwealth of Massachusetts,

..October 21, 2004.. .6,
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© NOV-15-2004 HON_04:16 PH FAX 0. P, 01

IN WITMESS WHEREOF, the Borrower and the Lender
respectively have caused this Agreement to be executed by their
respective duly authorized officers as of the date first above

written.

GOLF GALAXY, INC. WFRLLS FARGO RETAIL FINANCE, LLC
(The "Borrower™)

(The "Lender®)

. Namé Bt Hoftersdd ||

Nﬂmﬁo- - " nra

Titla Wlﬁﬂﬂymna%% lllllllll 1 Titl= 14,//-1 LI L BB B BN BN B )
v 205 or Qtheber 2o
Couuwm'a' ﬁ, 58 .f A)
Then personally appeared before me 4":'-4:/ - ordvof d Cen
acknnwledg ,that such payxson is the duly authorized
lf—‘.P' Finanedal LWirof Golf Galaxy, Inc. and that "such parsan

had executed the foraegoing ingstrument on its behalf.

Witness my hand and seal this ..... day of Octokex, 2004.

-’-‘ GINDH L JAVLOR £
mm-—m My Commissicn Expirem:
o Camm. Fipine >
. L]

TEE STATE or MASSACHUSETTS
Cotnty of SUFFOLK

Then parsahally appeared DefOIe® M@ ..o-viverenrvarnaners
whr:- ackn le«}g that sueh person is the duly nuthnmzed
. f-*:r}. c-saev- Of Wells Fargo Retail Fimance, LLC and -

that s.uc:h person executed the foregolng instrument on  its

behalf. .
Nouem ke ?
Witnsss my hend and seal this lfa day of Ockeber,  2004.

MM%W

SW'@"J Z . By k ¥ rﬂ_zﬂutary Fublie

Octobar 21, 2004.. . .

Ry STACEY EWZABETH BURRITT M% CoMmiSS o LEDIvE,S l‘

h Notaty Pubil )
7. Commonweaalth of Massachiaails "j*’ IQ-?-"! e,
TRADEMARK
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EXHIBIT &
' Borrower's now owned or exigting or hereafter acquired or arising registered
service marks and Federal sarvice mark applications, registered trademarks,
and Federal trade mark applications; - :

'i‘::adamark/Sm:vica Mark Applications and Ragisxtrationg

TRADEMARK REGTSTRATION NUMBER REGISTRATION DATE/COUNTRY
Golf Galaxy 2,232,924 March 16, 1999 - psa
Golf Galaxy . 853,101 . September 20, 1999 - gy
Golf Galaxy gge, 172 2003 - Canada
Golf Galaxzy & Logo Design 2,245,678 March 18, 1998 -
USA
Golf Galaxy & Logo Design . 875,220 2003 - Canada
Everything for the Game 2,243,224 May 4, 19%% - ysa
Outward 9 : 75/926, 085 March 18, 2002 - usa
Rae's Creek 76/016,713 .. February 11, 2003 - pga
£57204.1
. .Oetober 21, 2004,, -
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