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SECURITY AGREEMENT

Debtorn CURVE BASEBALIL LP, a Pennsylvama limited partnership,
including trading and doing business as ALTOONA CURVE

Debtor’s Address: 1000 Park Avenue, Altoona, Pennsylvania 16603
Seecured Party: S&T BANK
Secured Party’s Address: 800 Philadelphia Strect, Indiana, Pennsylvania 15701
Trademark Registration Numbers Affected: 2,389,286

2,389,276

2,380,310

2,314,329

2,362,135

2,900,787
Filed On Behalf of Secured Party by: Stephen M. Papernick, Esquire

Papernick & Gefsky, LLC
34th Floor

One Oxford Centre
Pittsburgh, PA 15219
Telephone: (412) 765-2212
Telefax: (412) 765-3319
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Agreesent”™) made this 24th day of February,
2006, by CURVE BASEBALL LP, a Pennsylvania limited partnership, including trading and
doing husiness as ALTOONA CURVE, having a current mailing address of 1000 Park
Avenue, Altoona, Penusyvlvania 16603 (hereinafter veferred to as the “Debtor™),

TO AND IN FAVOR OF;

S&T BANK, having an office at 800 Philadelphia Street, Indiana, Pennsylvania 15701
{hereinafler referred to as the "Lender™),

WITNESSETH:

WHEREAS, State College Professional Baseball LP ("SCPB™Y has exceuted and
delivered to Lender a note (the "Term Note"), dated of even date herewith, wherem the SCPB
promises to pay to Lender a loan (the “Term Loan™} in the origival principal sum of Four Million
Five Hundred Thousand Dollars ($4,506.000.00), law{ul money of the United States of Ameriea,
advanced by Lender to SCPB pursuant to the terms of a Loan Agreement of even date herewith
{the ~Term Loan Agreement”™), and 1 be repaid with interest thereon at the rate and the times, m
the manner and according to the terms and conditions specified in the Term Note; and

WHEREAS, SCPB has exceuted and delivered to Lender a letter of credit note (the "LOC
Noie"), dated of even date herewith, wherein the SCPE promises to reimburse Lender for draws
maximum principal sum of Twe Million Five Hundred Thousand Dollars (82 300,600,003,
lawtul money of the United States of America, advanced by Lender 10 SCPB pursuant to the
terms of a Letter of Credit Loan Agreement of even date herewith (the "LOC Loan Agreement™),
and (0 be repaid with interest thereon at the rate and the times, in the manner and according fo
the terms and conditions specified in the LOC Note; and

WHEREAS, Debtor has executed and delivered o Lender a note (the "Curve Note"™),
dated March 28, 2002, wherein Deblor promses to pay to Lender a loan (the “Curve Loan™) in
the principal sum of Eight Million Dollars ($8,000,000.00), lawful money of the United States of
America, advanced by Lender o Debtor pursuant to the terms of a Loan Agreement dated March
28, 2602 (the “Curve Loan Apreement”™), and to be repaid with interest thereon at the rate and the
tintes, in the manner and according to the terms and conditions specified in the Curve Notz; and

WHEREAS. SCPB and Debtor are hereinatier collectively calied the "Qbligors™; the
Term Note, Curve Note and LOC Note, including as the same may be amended, modified andior
replaced from time to time in the future, are hereinafier collectively called the "Notes": the Term

Loan Agreement, Curve Loan Agreements, and the LOC Loan Agreement, including as the same
may be amended, modified and/or replaced from time to ime in the future, are hereinafier
collectvely called the "Loan Agreements™ and
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WHEREAS, all instruments and/or documents given to evidence and/or secure the Loans,
including those defined as the “Loan Security Documents™ in the Loan Agreements. including as
the same may be amended, modified andfor replaced from Lime to time in the fiture, are
hereinafter collectively called the “Loan Security Documents

WHEREAS, 1o secure the payment of all sums due or which may become due unier said
Notes and al! other obligations, debts, dues, instruments, liabilities, advances, judgments,
damages, losses, claims, contracts and choses in action, of whatever nature and however arising,
ewed to Lender from any Obligor under said Notes, the Loan Agreements and/or the Loan
Security Documents, now due or to become due {all of such obligations secured hereby,
hercinafier called the “Qbligation(s) ™), Lender has requived that Debtor grant Lender a security
interest in all business assets of the Debtor, and Debtor has agreed to exccute this Agreement.

WNOW., THEREFORE, in consideration of the foregoing recitals, and m consideration of
the Loans, the Obligations, and any extensions of credit made or to be made by the Lender to the
Obligors, and intending to be legally bound hereby, the Debtor hereby agrees to and with Lender
as follows:

i. Definitions. As used in this Agreement, the following words and terms shall have
the following meanings respectively, unless the context hereof clearly requires otherwise:

{a) “Accounts™ shall have the meaning given to that term in the Code and
shall include without mitation all rights of the Debtor, whenever acquired, to payment for goods
sold or leased or for services rendered, whether or not earned by parformance, and other
obligations or indebtedness owed to the Debtor from whatever source ansing: all rights of the
Debtor to recelve any pavments in money or kind; all guarantees of the foregeing and securily
therefor; all of the right, tile and interest of the Debtor in and with respeet to the zoods, serviees
or other property that gave rise to or that secure any of the foregoing, and insurance policies and
proceeds relating thereto, and all rights of the Debtor as an unpaid selier of goods and services,
mcluding, but not Himited to, the nights of stoppage i transit, replevin, reclamation and resale;
payment obligations arising out of the sale, lease or license of tangible or intangible propery;
credit card receivables; health care receivables: and all of the foregoing, whether now owned or
existing or hereafter create or acguired.

() “Agreement” shall mean this Security Agreement as the same may be
supplemenied or amended from tme to time.

(c) “Debtor’s Address™ shall mean the address set forth m the first part of this
Agreement.
() “Chattel Paper”™ shall have the meaning given to that term n the Cede and

shall include without mitation all tangible and electronic chattel paper owned by the Debtor,
whenever acquired, which evidence both a monetary obligation and a security interest 1n or a
lease of specific goods.
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{e) “Code” shall mean the Liniform Commercial Code now or hereafier in
force in the Commonwealth of Pennsylvania.

(D ~Collateral” shall mean any of the collateral described in Section 2 of this
Agresment.
{8} “Commercial Tort Claims™ shall have the meaning given (o that term i

the Code and shall include without Himsitation those commercial tort claims more spectfically
described on Exhibit “B” attached hereto and made a part hereof.

)] “Costs and Expenses™ shall mean any and all swins, fees, costs, expenses
and charges which the Lender may pay or incur (1) pursaant to any provision of this Agreement,
ar (i1} in connection with the preparation, execution, effectuation and admimistration of this
Agreement or any other agreement or instrument exceuted in connection herewith, or (1) 1o
defending, protecting, preserving or enforcing its security interest or the Collateral or any other
agreement or instrument executed in connection herewith, or (iv) otherwise in connection the
provisions of this Agreement. “Costs and Expenses™ shall include, but is not limsted to, all
search, filing and recording fees; taxes; reasonable attorneys” fees and legal expenses; all fees
and expenses for the service and filing of papers; prermiums on mmsurance, bonds, and
undertakings; fees of marshals, sheriffs, custodians, anctioneers, warchousemen, and others;
travel expenses; all court costs and collection charges and all expenses of retaking, holding,
assembling, cleaning and/or preparing any Collateral for sale or Jease, selling, leasing and the
like.

(1) “Deposit Accounts™ shall have the meaning given to that term in the Code.
() “Documents™ shall have the meaning given to that term in the Code and

shall include without limitation all warchouse receipts (as defined by the Code) and other
documents of title (as defined by the Code) owned by the Debtor, whenever acquired.

(k) “Equipment” shall have the meanmng given to that term by the Code and
shall include without linutation all Goods owned by the Debtor, whenever acqunred and
wherever located, used or bought for use primartly (1) in the business of Debtor, or (it} for the
benefit of the Debtor, and which are not inctuded in Inventory of the Debtor, together with all
attachments, accessonies and parts ased or intended 1o be used with any of those Goods or
Fixtures, whether now or hereafler installed therein or thereon or affixed thereto, as well as all
substitutes and replacements of any of the foregoing in whole or in part.

() “Event of Defaalt™ shall mean any of the Events of Default deseribed in
Section 4 of this Agreement.

(m) “Fixtures™ shalt have the meaning given to that term in the Code, and
shall include without limitation leaschold improvements.

{n) “GAAP” shall mean generally accepted accounting principles.
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(0) “Cieneral Intangibles™ shall have the meaning given to that term in the
Code and shall include without limitation: (i) all contract rights, whenever aequired. inciuding
but not Himited to, all rights under media contracts, sponsorship agreements, advertising
agreements; (ii) customer lists; (i1} choses in action and claims {including claims for
indemnification) {iv) books and records; (v) patents and patent applications, copyrights and
copyright applications, trademarks, trade names, trade styles, trademark applications. blueprints,
drawings, designs and plans, including without himitation, those certain registered marks
registered in the 1.8, Patent and Trademark Office, as deseribed in Exhibit “A™ attached hereto
and made a part hereof; (vi} trade secrets, methods, processes; (vii) licenses and license
agreements, including but not limited (o all liguor Hicenses and license agreements for scats,
suites or other access to the facility used by the Debtor; (vitt) all leases wader which the Debtor
now or in the future Jeases and/or obtains a right to occupy or use real or personal properiy, or
both: {1x) formulae, tax and any other types of refunds, retumed and uneamed insurance
premiums, rights and claims under insurance policies; and (x) compuier information, software,
records and data; all whenever acquired.

(n “Goods” shall have the meaning given to that teroy i the Code and shall
include without limitation, any computer program imbedded in such goods.

(q) “Instruments” shall have the micaning given to that tevm m the Code and
shall include without Himttation all negotiable instnments (as defined in the Codey, all
certificated securtties {as defined m the Code) and all other wriings which evidence a right to the
pavment of money, now or after the date of this Agreement, owned by the Debtor, whenever
acquired.

{r} “faventory” shall have the meaning given to that term 1o the Code and
shall inchude without Hinutation alt goods owned by the Debtor, whenever acquired and wherever
focated, held for sale or lease or furnished or to be furnished under contracts of service, and all
raw materials, work in process and matertals owned by the Debtor and used or conswmed in the
Dieblor’s business, whenever acquired and wherever located, and all products thereof, and all
substitutions, replacements, additions, or accessions therefor and thereto.

{s) “Investment Property” shall have the meaning given to that term in the
Code.

{t) “Letter of credit rights™ shall have the meaning given o that term in the
Code.

{u) “Permitted bExceptions” shall mean those liens or encumbrances (together
with the indebtedness secured thereby): (1) as permitted by the Lender in writing, {11} liens and

security tnderests in faver of the Lender, (111) Hens to secure axes, assessments and other
government charges in respect of obligations not vet due or payable, or that are being contested
in good faith by appropriate proceedings where such proceedings serve to stay any and all further
endforcement action and/or execution Chereinafter catled a “Proper Proceeding™); (iv) deposits or
pledges made in connection with, or to secure payment of. workmen’s compensation,
unemployment insurance, ofd age pensions or ather secial security obligations:; (v) mechanic’s
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ens in existence less than 120 days from the date of creation thereof in respect of obligations
not yet due or payable, or are being contested in good {aith by a Proper Proceeding; (vi)
casements, rights of way, roning restrictions, and/or restrictions on the use of real property: or
(vii) purchase mouey security interests (or contingent liens as to leased personal property) in
personal property acquired after the date hercof in the ordinary course of Debtor’s business,
which singly or in the aggregate, are i the sung of $100,000.00 or less.

{v} “Proceeds” shall have the meaning given to that term in the Code and shall
include without Himitation whatever ts received when Collateral or Proceeds is sold, exchanged,
collected or otherwise disposed of, whether cash or non-cash, and includes without hmutation
proceeds of insurance pavable by reason of loss of, or damage 1o, Collateral.

{(w)  “Supporting obligations™ shall have the meaning set forth i the Code.

To the extent not defined in this Section 1, unless the context requires otherwise,
all other terms contained n this Agreement shall have the meanings attvibuted o them by the
Code, to the extent the same are used or defined therein.

2. Grant of Security Interest. As security for payment to Lender of all the
Obligations, and as security for performance of the agreements, conditions, covenants,
provisions and stipulations contained heren, and In any renewal, extension, or modification
hereof and in all other agreements and instruments made and given by Debtor to Lender in
connection with any of the Obhigations, the Debtor agrees that the Lender shall have, and the
Debtor grants 1o and creates in favor of the Lender, a security interest under the Code mand to
such of the Collateral as is now or in the future owned or acqutred by the Debtor.

“Collateral” shall mean collectively the Accounts, Chattel Paper, Commercial Tort
Claims, Documents, Deposit Accounts, Goods, Equipment, Fixtures, General [ntangibles,
Instruments, Investment Property, Inventory, Letter of Credit Rights, Supporting Obligations and
the Proceeds of each of them.

2 Representations, Warranties and Covenants. The Debtor represents and
warrants to and covenants with the Lender, and such representations, warranties and covenants
shall be continwing so long as any of the Obligations remain outstanding, as follows:

{a) The Debtor utilizes no trade names in the conduct of its business, except
the names set forth above in the first part of this Agreement. except the trade name “Altocna
Curve”, nor has Debtor changed s name. been the surviving entity in g merger, or acquired any
business.

{h) The security interest in the Collateral granted to the Lender in this
Agreement is and shall be a perfected first priority security interest in the Collateral, prior and
superior to the rights of all third parties in the Coellateral existing on the date of this Agresment
or, except for the Permitted Exceptions, arising after the date of this Agreement.

o
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{c) The Debtor is the owner of the Collateral free and clear of all security
interests, mortgages, liens or encumbrances, except for liens that arise by operation of faw with
respect to obligations of the Debtor that are not yet due and payable or any Permitted Exceptions;
and the Debtor will defend the Collateral against all claims and demands of all persons at any
time claiming an interest therein {except for the Permitted Exceptions).

{d) The Debtor shall not mortgage, pledge. grant or permit 1o exist a security
interest i, or lien or encumbrance upon, any of the Collateral except for the Permitted
Exceptions and other security interests to which the Lender may give its prior written consent.

{e}) The Debtor shall procure and maintain in full force and effect insurance
coverage by issuing companies reasonably acceptable to Lender on all property necessary to the
business of Debtor ip at Jeast such amounts and against at feast such risks as are consistent and 1n
accordance with the then prevailing industry practice for similarly situated minor teague baschall
franchises.

All such insurance policies shall provide that the proceeds thereof shall be
pavable to the Lender as additional insured and loss pavee. All such policies or certificates
thereof, inclhuding all endorsements thereof shall be deposited with the Lender upon Lender’s
request; and such policies shall contain provisions that no such insurance may be cancelled or
decreased without thirty {30} days pror written notice to the Lender: and in the event of
acquasition of additional insurable Collateral, the Debtor shall cause such insurance coverage to
be increased or amended in a manner consistent with industry practice.

I{ the Debtor shall at any time or times hereafior fail to obtain and/or maintain any
of the policies of insurance required herein, or fail to pay any premium in whole or i part
relating to any such policies, the Lender may, but shali not be obligated to, obtain and/or cause o
be mamntained. insurance coverage with respect to the Collateral. including, at the Lender's
option, the coverage provided by all or any of the Debtor's policies, and pay all or any part of the
premium therefor, without waiving any Event of Default of the Debtor, and any sums so
disbursed by the Lender shalt be additional Obligations of Dehtor, payable on demand. The
Lender shall have the right (o settle and compromuse any and adl claims under any of the policies
required to be mamtained by the Debtor under this Agreement, and upon the occurrence and
during the continuance of an Event of Defaalt, the Debtor hereby appoints the Lender as s
attorney-n-fact with power to demand, receive and give receipts for all mounies payable
thereunder, to execute it the name of the Debtor or the Lender or both any proof of loss, notice,
draft, or other mnstruments or decuments in connection with such policies or any loss thereunder,
and generally to do and perform any and all acts as the Debtor but for this power of attorney,
nught or could perform.

{H The Debtor shall permit the Lender, through its authorized emplovees,
agents and representatives, with prior notice and during regular business hours, 1o inspeet and

examine the Collateral and the books, accounts, records, ledgers and assets of every kind and
description of the Debtor with respect thereto.

{g) [ntentionally omitted. |

TRADEMARK
REEL: 003256 FRAME: 0507



{h) The Debior authorizes the Lender to file financing statements desenbing
the Collateral in such puhlic offices as Lender may require, without Debtor’s signature. Said
financing statements may describe the personal property set forth herein (1) by specific or general
description, (i1) by collateral classilication or category, {11} by general reference to all of
Debior’s assets, or (iv) by such other manver as Lender may elect. I the law of the junisdiction
in which such instruments are fifed requires Debtor’s signature, Debtor agrees (o sign such
financing statements, continuation statements, or other security agreements Lender may require.
In addition, the Debtor shall, at any time and {from time to time upon request of the Lender,
exccute and deliver to the Lender, in form and substance reasonably satisfactory to the Lender,
such documents as Lender shall deem necessary or desirable to perfect or maintan perfected the
security interest of the Lender in the Collateral or which may be necessary to comply with the
law of the Commonwealth of Pennsylvania, or the law of any other jurisdiction in which Debtor
was formed or m whieh the Debtor may then be conducting basiness. or in which Debtor’s
principal residence or chiel executive office is located, or in which any of the Collateral may be
focated. Debtor hereby ratifies all financing statements filed by Lender prior to Debtor’s
execution hereof.

{i} The Debtor shall, withun fifteen (15) days followmg demand by Lender.

pay any and all Costs and Expenses and submit to the Lender proof satusfactory to the Lender
that such payment(s) have been made, or reimburse the Lender theretor.

) The Debtor shall not cause or incur any Prohibited Transaction (as such
term 18 detined in any or all of the Loan Agreements).

{x) If and to the extent that Equipment is part of the Collateral:

(1) Al Equipment now owned is and all Equipment acquired in the
future will be, in the possession of the Debtor at the Debtor’s Address. I such locations(s) isfare
not owned by the Debtor, of if any of the Equipnient is or shall be affised to any real estate,
inchiding any buildings owned or leased by the Debtor in the aperation of its business, the
Debtor shall provide the Lender with wajvers necessary to make the security interest in the
Equipment valid against the Debtor and other persons holding an interest in such real estate. The
Debtor shall notify the Lender at least thirty (30 days prior to any change of any location where
any of the Equipment is or may be kept.

{11 The Debtor shall keep and maintain all Equipment In goad
operating condition and repair and make all necessary repairs thereto and replace parts thereof so
that the value and operating efficiency thereof shall at all times be maintained and preserved: and
the Debtor shall keep complete and accurate books and records with respect to all Eguipment,
including maimtenance records.

(i) The Debtor shall deliver, upon request, to the Lender any and ali
evidence of ownership und certificates of origin andror title to any and all of the Equipment.

{1y It and to the extert that Inventory is part of the Collateral:
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(1) All Inventory now owned is and all Inventory acquired n the
future will be. in the posscssion of the Debtor at the Debtor’s Address. and all records of the
Debtor pertaining thereto are and will be kept at such address. The Debtor shall notity the

Lender at teast thirty {30) days prior to any change of any focation where any of the Inventory is
or may be kept.

{1i) The Debtor shall not sell, lease, or otherwise transfer any interest
in the Inventory, except that the Debtor may, until the occurrence ol an Event of Default, hold.
possess, sell. use, or consume Inventory in the ordinary course of the Debtor’s business,
excluding however, any sale or transfer made in partial or tetal satisfaction of & debt.

(itiy  The Debtor shall keep current stock. cost and sales records of the
Inventory, accurately ftlemizing and describing the types and quantities of Inventory, and the cost
and selling price thereof; and all books, records, and documents relating to the Inventory are and
will be genwine, complete and correct.

(ivi  None ofthe Inventory is, or at any time or times hereafter will be,
stored with a bailee withoutl the prior wrtlten consent of the Lender.

{+) The Debtor shall. at the Lender’s request, deliver to the Lender any
and all evidence of ownership of) certificates of origin and/or title to, or other documents
evidencing any interest in any and all of the Inventory.

(m)  If Chattel Paper, Instruments and/or Documents are part of the Collateral:

{1 The Lender shall he under no duty to {a} coliect or protect the
Chattel Paper, Instruments and/or Documenis or any procecds thereof or give any notice with
respect thereto; (b) preserve the rights of the Debtor with respect to the Chattel Paper,
Instruments and/or Documents against prior parties; {¢) preserve rights against any parties to any
Chattel Paper, Instruments and/or Documents; {d) sell or otherwise, realize apon the Chattel
Paper, Instruments and/or Documents: or {¢) scek payment frorn any particular source. Withowt
fimiting the generality of any of the foregoing, the Lender shall not be required o take anyv action
in connection with any conversion, call, redemption, retirement, or any other event relating to
any of the Chattef Paper, Instruments and/or Documents.

(i1} {xebtor shall cause any Chattel Paper which arises from the sale of
Debtor’s mventory to contain @ legend in a form satsfactory to Lender, indicating Lender’s
security interest.

() {f and to the extent that Accounts are a part of the Collateral:
(1) The Debtor has no ather places of business except at Debtor’s

Address. Al records pertainmg to the Accowits {ncluding. but not limmted to, computer records)
and alf returns of Inventory are kept at Debtor’s Address; and the Debtor will notify the Lender
at least thirty (30) days prior to any change in the address where records pertaming 1o Accounts
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or fuventory are kept.

(i) All books. records and documents refating to any of the Accounts
{including, but not limited to, compuger records) are and will be genuine and 1o all respects what
they purport to be; and the amount of each Accounts shown on the books and records of the
Debtor and will be, to the best of Debtor’s knowledge, the correct amount actually owing for, or
to be owing at matunty of, each of the Accounts.

{tiy  Unul the Lender divects otherwise, after and during the occurrence
of an Event of Default, the Debtor shall collect the Accounts, subjeet to the divections and
control of the Lender at all times. Any proceeds of Accounts collected by the Debtor atier an
Event of Default shall not be co-mingled with other funds of the Deblor and shall at the Lender’s
request be immediately delivered o the Lender 1o the form received except for necessary
endorsements to permit collection. The Lender in its sole discretion may atlow the Debtor o use
such proceeds to such extent and for such pertods, if any, as the Lender elects.

{iv) The Debtor shall, at the Lender’s request, furnish to the Lender
within thirty (30) days after the end of each calendar month an aged analysis of all outstanding
Accounts, in form and substance satisfactory o the Londer.

(v} The Debtor shall provide the Lender, at the Lender’s regquest, with
copies of all invoices relating to the Accounts and such further information as the Lender may
require, all in form satisfactory to the Lender.

(0) The Debtor will not change its fiscal years or accounting and/or
depreciation methods.

{p) The Debtor will not change its state of incorporation, formation or,
organization.
{q) Debtor will not change 1ts state organizational identification number or

federal taxpayer identification number, or the location of its chief execative office or principal
residence,

{r) I Letter of Credit Rights are part of the Collateral, Deblor shall provide

Lender with the consent of the isswer of the letter of eredit to Lender’s securily intevest,

(s} If Deposit Accounts maintained at institutions other than Lender are part
of the Collateral, Debtor shall provide Lender with a control agreement, in {orm and content
satisfactory to Lender, signed by Debtor, Lender and such depository institution.

(L {f property held by a bailee is purt of the Collateral, Debtor shall provide
Lender with an acknowledgment, signed by the bailee, of Lender’s security interest in such

property tn bailee s possession.

{u) I Debtor acquives any Commercial Tort Claims after the date of this
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Agreement, Debtor shall immediately notify Lender, and shall exceute an amendment o this
agreement and such additional documents as Lender may require to create and perfect a secunty
interest in such Commercial Tort Claim in favor of Lender.

4. Events of Defauldt. As used in this Agreement, the term “Event of
Drefault™ shail mean any one or more of the following at the option of Lender:

{a) The occurrence of one or more of the events defined w any of the Loan
Agreements, or in any other document evidencing or securing any of the Obligations, as an
Event of Default;

(" The faiiure of the Debtor 1o comply fully with all of the terms, conditions,
representations, or covenants of this Agreement, including the covenants set forth in Paragraph 3
hereof, and such default shall have continued for & period of thirty (30) days after notice
specifying such defacit and demanding that the same be cured shall have been given to Debtor
{or if the defanlt carmot reasonably be remedied within such period, if Debtor fails to commence
o remedy the same within thirty (36 days and diligently thereafter to carry the same to
completion, provided, however, that 1f ¢lsewhere 10 this Agreement, a default, event or condition
1s defined as an Event of Default, and a grace penod of less than thirty (30) days or no grace
period 1s specified with respect to such Event of Default, then Debtor shall not be entitfed to a
thirty {30) day period of grace with respect thereto, but such shorter grace period granted with
respect to such defaudt, event or condition shall apply; or if no grace period is granted. Debtor
shall not be entitled to any extended period of grace); or

(e} Any loss, theft, damage, or destruction of any material portion of the
Collateral for which there 1s either no insurance coverage, or for which n the reasonable opinion
of the Lender there is insufficient insurance coverage: or

{d) The creation or occurrence of any Prohibited Transaction {as defined in
anty of the Loan Agreements).

5. Rights and Remedies. The Lender shall have, by way of example and not
of hmitation, the rights and remedies set forth in this Section 3 after the occurrence and during
the continuance of any Event of Defaalt:

{a) The Lender and any officer or agent of the Lender is hereby constituted
and appointed as true and lawiul attorney-in-fact of the Debtor with power:

(i) If and to the extent that Accounts are part of the Collateral, to
sotify or require the Debtor to notify any and all account debtors or parties against which the
Diebtor has a clatm that such Accouns have been assigned o the Lender andfor that the Lender
has a secunity interest therein and that all payments should be made to the Lender:

{11} To endorse the nanwe of the Debtor upon any instruments or
payments (including but not limited to, payments made under any policy of msurance) that may
come nto the possession of the Lender in full or partial payment of any amount owing to the
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Lender;

(i) To sign and endorse the name of the Debtor upon any invoice,
freight or express bill, bifl of lading, storage or warchouse receipt, or drafts against account
debtors or other abligors. and, if and to the extent that Accounts are part of the Collateral 1o sign
and endorse the name of the Debtor on any assignments, verilications and notices n connection
with such Accounts, and any instrument or document relating thereto or to the rizhis of the
Debtor therein;

(iv)  Tonotify post office authorities to change the address for delivery
of mai! of the Debtor to an address designated by the Lender and to receive, open and dispose of
all mail addressed to the Debtor refaied to the Collateral;

(v} If and 1o the extent that Accounts are part of the Collateral, w send
requests for verification to account debtors or other obligors, and

(viy  To sell, assign, sue for, collect, or compromise payment of all or
any part of the Collateral in the name of the Debtor or i its owrt name, or make any other
disposition of the Collateral, or any part thercof, which disposition may be for cash, credit or any
combination thereol® and the Lender may purchase all or any part of the collateral at public, or, if
permitied by law, private sale, and, m licu of actual payment of such purchase price. may set off
the amount of such price against the Obligations;

{(vii)  The Debtor grants to the Lender, as the attorney-in-fact of the
Debtor, full power of substitution and {ull power to do any and all things necessary to he done as
fully and effectually as the Debtor might or could do but for this appointient and hereby
ratifving all that said attorney-in-fact shall lawtolly do or cause to be done by virtue bereof.
Neither the Lender nor its officers and agents shall be Hable for any acts or omissions or any
error of judgment or mistake of fact or law in its capacily as such attomey-in-fact (except o the
extent Lender incurs any lability due to its own gross negligence or willful misconducty. This
power of attorniey s coupled with an nterest and shall be rrevocable so long as any Event of
Default continues under this Agreement, or any of the Obligations, and/or performance under all
the other provisions contained herein and therein, shall reman ountstanding.

{h) if Chattel Paper, Instruments and/or Documents are part of the Collateral,
the Lender may at its option and without notice (i) transfoer inlo its name or the name of its
nominee all or any part of the Chatte! Paper, Instruments and/or Documents; (11} demand, sue for,
collect and receive all interest, dividends, and other proceeds thercof, and hold the same as
security for payment of any sums due Lender or, if cash proceeds, apply the same as payment
thereof; (111) notify any person obligated on any of the Chattel Paper, instruments and/or
Decuments of the security interest of the Lender therein and request such person to make
payment directly to the Lender; or {1v) demand, sue for, collect. or make any setifement or
compromise the Lender deems desmrable with respect to any of the Chattel Paper, Instruments
aneléor Dacuments.
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{¢) The Lender shall have the right to enter and/or remain upon the premises
of the Debtor, or anv other place or places where any of the Collateral 1s located and kept
without any obligation to pay rent to the Debtor, and to the extent Lender becomes obligated to
pay rent (Or any other sums) to arty other person or entity on account of its exercise of such
remedy, then any such rentals and/or other sums paid shail be repaid by Debtor upon demand,
together with interest thereon at the Default Rate (us defined in the Term Note), and such sums
shall be added to the Obligations, and:

{i} Remove Collateral therefrom to the prenuses of the Lender or any
of its agents. for such thme as the Lender may desire, in order to maintain, sell, collect and/or
liguidate the Collateral; or

(i1} Use such premises, together with materials, supplies, books and
records of the Debtor, to maintain possession and/or the condition of the Collateral, and to
prepare the Collateral for selting, hiquidation or collecting.

() The Lender may require the Debtor to assemble the Collateral at the
Mortgaged Premises (as such term is defined in the Curve Loan Agreement).

{e} Any notice required to be given by the Lender of a sale or other
disposition by the Lender of any of the Collateral, made 10 accordance with this Agreement,
which is mailed or delivered at least fifteen {15) days” prior to such proposed action, shall
constitute fawr and reasonable notice to the Debtor of any such acuon. Tn the event that any of the
Collateral ts used i conjunction with any real estate. the sale of the Collateral with and as one
parcel of any such real estate of the Debtor shall be deemed to he a commercially reasonable
manner of sale. Lender has no obligation to c¢lean up or otherwise prepare the Collateral for sale,
and Lender may specifically disclaim warranties of title or the ike. The net proceeds realized by
the Lender upon any such sale or other dispositon, after deduction of the Costs and Expenses,
shall be applied toward sansfaction of the remaining Obligations. If the Lender sells any of the
Collateral upon credit, only the payments actually made by the purchaser and recerved by Lender
are to be applied to the Obligations. In the event the purchaser fails to pay for the Collateral,
Lender may resell the collateral and Debtor shall be credited wath the proceeds ol the sale. The
Lender shall account to the Debtor for any surplus realized wpon such sales or other disposition
and the Debtor shall remain hable for any deficiency. The commencement ol any action, Jegal or
equitable, shall not affect the securily mnterest of the Lender in the Collateral until the Obligations
or any judgment(s) therefor are fully paid.

() Lender may exercise an somediate right of setoff against any accounts oy
deposits the Debtor may have with Lender. This subsection shall not be construed as a limitation
on any rghts the Lender may bave against Debtor, any other partics or any other accounts or
deposits.

{g) The Lender shall have, 1 addition to any other nghts and remedies
contained in this Agreement and any other agreements, instruments, and documents heretofore,
now, or herealter executed by the Debtor and delivered to the Lender all of the rights and

TRADEMARK
REEL: 003256 FRAME: 0513



remediss of a secured party under the Code. all of which rights and remedies shall be camulative
and nonexclusive, to the extent pernuitted by law.

0. Baseball Provisions. - It is agreed and acknowledged that Lender, in the
exercise of certain of its remedies hereunder, is subject to certain restrictions as set forth and
described in Scction 5.4 of the Term Loan Agreement, which is incorporated herein by reference.

General Provisions.

{a) No delay or failure of the Lender in exercising any right, power, or
privilege under this Agreement shatl affect such right, power or privilege: nor shall any single or
partial excrcise thereol or any abandonmens or discontinuance of steps to enforce such a right,
power of privilege preclude any further exercise thereol or of any other tight, power or privilege.
The rights and remedies of the Lender are cumulative. Any waiver, permil, consent or approval
of any kind or character on the part of the Lender of any breach or default under this Agreement
or any such waiver of any provisions or condition of this Agreement, must be in writing and shall
be effective only to the exient specifically set forth in such writing,

{b} The Debtor hereby confirms the Lender's right of Lender's lien and setott,
and nothing in this Agreement shall be deemed a waiver or protubition of the Lender's right
thereto.

{c) All notices, statements, requests and demands given to or made upon the
Debtor or the Lender in accordance with the provisions of this Agreement shall be given as
{ollows:

i to Debtor:

State College Professional Baseball LP
OO0 Park Avenue

Altoona, Pennsylvania 10602

Attention: Charles M. Greenberg, President
Fax No. (814} 943-9050

with copy to:

Pepper Hamilton LLP

3000 Two Logan Square

18" & Arch Streets
Philadelphia, PA 19103
Attention: Lisa R. Jacobs, Esq.
Fax No, {215) 981-4701
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and to Lender at:

S&T Bank

$00 Philadelphia Street

Indiana, Pennsylvania 15701
Attention: Mr, Robert L. Salervo
Fax No. (724) 465-4401

with copy to:

Stephen M. Papemick, Esquire
Papernick & Gefsky, P.C.
3éth Floor

One Oxford Centre

Pittsburgh, PA 15219

Fax Na. (412) 765-3319

Al notices hereunder shall be in writing and shall be deemed to have been duly given for
all purposes when (1) hand delivered, (it} deposited in the United States Mail, by Registered or
Certified Mail, Return Receipt Requested, postage prepaid, or (1) when sent by facsinuie
provided a hard copy is sent by one of the other methods; and directed to the party to receive the
same at its address stated above, or at such other address as may be substituted by notice given as
herem provided.

{d) The provisions of this Agreement may from ume to time be amended in
writing signed by the Debtor and the Lender.

{e) This Agreement shall be governed by and construed and enforced under
the laws of the Commonwealth of Pennsylvama,

(1) H any provision of this Agreement shall for any reason be held wnvalid or
unenforceable, such mvalidity or unenforceability shall not affect any other provision ol this
Agreament or any other agreement between the Debtor and the Lender; but this Agreement shali
be construed as if such invalid or unenforceable provision had never been contained herein,

{g} All paragraph headings in this Agreement are included {or convenience
paragray 2 g

ondy and are ot 1o be construed as a part bereofl or in any way as lhniting or amplilying the
terms hereof

(h) This Agreement may be executed in as many counterparts as may he
deemed necessary and convenient, and cach of which when so executed shall he deemed an
original, but all such counterparts shali constitute but one and the same writing.

{1) The provisions of this Agreement shall be binding upon and shall inure to
the benefit of the successors and assigns of the Lender and the Debtor; provided, however, that

TRADEMARK
REEL: 003256 FRAME: 0515



the Debtor may not assign any of their rights or delegate any of 1s obligations hereunder without
the prior written consent of the Lender.

() Debtor gives Londer and its affiliates a continuing lien on, and sceurity
interest in, all present and {utare property of Debtor held by Lender and/or s athiliates,
including special and general deposits.

(k) Each reference in this Agreement to the Lender shall be deemed to mclude
its successors and assigns. Any pronouns used in this Agreement shall be construed in the
masculine, feminine, neuter, singular, or plural as the context may require. The agreements and
obligations on any part of the Debtor herein contained shall remain in force and applicable
notwithstanding any changes in the individuals compunsing the limited liability company or
corporation and the terms "Debtor” shall include any altered or successive linuted habitity
companies or corporations; provided, however. that the predecessor linmited hability comparues
or corporations shall not thereby be released from any of their obligations and liabihties
hereunder.

{1 The Lender may from tine {0 tume, without notice to the Debtor, sell.
assign, transfer or otherwise dispose ol all or any part of 3ts right, title and interest in the Loan, in
any of the Obligations and/or the Collateral therefor. In such event, each and cvery immediate
and successive purchaser, assignee, transferee, or holder of any or any part of the Loan. the
Obligations and/or the Collateral shall have the nght to enforce this Agreement, by legal or
equitable action or otherwise, for its own benelit, as {ully as if such purchaser, transferee, or
holder were m this Agreemoent by nare specifically given such rights. Lender shall bave an
univopaired right to enforce this Agreement, for its own benefit, for the portion of the Loan
and/or Obligations and/or the Collateral which the Lender has not sold, assigned, transferred or
otherwise disposed of.
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IN WITNESS WHEREOF, the Debtor has caused this Agreement to be executed
as of the date first above written.

DEBTOR:
ATTEST: CURYE BASEBALL LP, a Pennsylvania limited

partnership (including trading and doing business as
ALTOONA CURVE)

By: CURVE BASEBALL INC., a Pennsylvania
corporation, 1ts general partner

..w‘"'\
! }

S *M:}NQ N T
By, o ra (SEAL)

Charles M. Greenberg, President
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EXIHBIT “A”

Registered Marks

See attached
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Tradomarks

Registered Marks

Curve b

P

o N I N
: i
| . P . . o :
L fres Mrk Siaius Applicorion Date Filed?’
D N, Regisiration Rewistered |
; No. [
| s
ALTOUNA CLRVE Regisizred 2389280 09262000
t . B
: and Design :
: x5 16, 25 and 28}
¢
; ;
% 2 ~A7 and Design Registerad 23R8I0 UOTes 000 !
1 {Class 23}
3 ALTOONA CURVE Repistered TIRG G U6/ 2600
and Design
{(Claszses 16 and 25)
4 ALTOONA CURVE Registered 2314329 GG Z00U
i {{lass 41
pos STEAMER 1382135 GeIIRNIC
§ { g
: (s 4
EVERYBODY'S
HCMETOWN TEAM
& Registered 2960787 GRATOI00S
(Classes 16,21, 25 and {
; 1)
:
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EXHIBIT B

Commercial Tort Claims

NONE.
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