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Farm PTO-1594 (Rev, 06/04) U.8 DEPARTMENT OF COMMERCE
OMB Collection 0651-0027 (ax p. 8/20/2005 ' United States Patent and Trademark Otfica
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY |
To the director of the U, $. Patent and Trademark Office: Please record the aftached docurments of the new address(es) below,
1.-Name of convaying party{ies)/Execution Cate(s): 2. Name and address of recelving party(ies) .
Yas
Girkin Development, LLG Additional names, addresses, or glitizenship attached? N
X No
Name: Walls Fargo Capital Finanes, LL
Internal
Address;
L] individual(s Assnciation
© L o _ Street Address: 10 South Wacker Drive,13% Floor
[1General Partnership Cllimited Partnership
LICorporation-State City: Chicago

SLimited Liahi
XLimited Liability Company State: |llinois
Citizenship: KY

Execution Date(s) February 26, 2014 Country. USA Zip: 80806
- Additional names of conveying parties attached? [ ves [J No

O] Association Citizenship:
3. Nature of conveyance: L] Genersl Partnership Citizenship:
{1 Assignment [ Merger ' {1 Limited Partnership Citizenship
(] Security Agreement O Change of Name I Corporation Citizenship
(X Other - Amendment No. 1 to Amended and Restated Other LLC Citizenship: Delaware

Trademark Collateral Assignment and Security Agreement if assignee is not domiciled in the United States, a domestic

representative designation is attached. [lves I Ne
(Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.

A, Trademark Application No.(s) - See Attached First B. Trademark Registration No.(s) - See Attached First Supplement
Supplement to Exhibit A to Amended and Restated Trademark to Exhibit A to Amended and Restated Trademark Coliateral
Coltateral Assignment and Security Agreament Assignment and Security Agreement

| Additional sheet(s) attachec? B Yes [INo

C. \dentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)
5. Name address of party o whom correspandente 6. Total number of applications and
concerning document should be mailed: registrations Involved:
Name: Susan O'Brien
) 7. Total fes (37 CFR 2.6(b)(6) & 3.41) § FARRLTIaT S)
Internal Address; CT Lien Solutions uthorized to be charged by credit card
Street Address: 187 Walf Road. Suite 101 [ Authorized to be charged to deposit account
oiy: A {71 Enclosed
: Atbany
8. Paymant Information;
State: NY Zip: 12208
P a. Credt Card Last 4 numbers O F

Phone Number: 800-342-3676

Expiration Date 3)\ \ \;{_

Fax Number: 800-862-7049 b. Beposit Account Number
Authorized Usger Name;

Email Address: ols- iban olterskiuwer.com
2. Signature: ,W-*ﬁf“ﬁ’b /.«Zf:_-zﬁw Aawl—'ﬂ'i»{u’ Eebruary 27, 2014
Signature j Date
Total number of pages ingluding cover
Pattici Aradundi shaet, attachments, and document; 12

Name of Ferson Sipning

Doeuments to be mcorded (ineluting cover shaety should be faxed o (703) 306-0895, or mailed o
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1. Additional names of conveying parties:

TA Operating LLC

Citizenship: DE
Execution Date; February 26, 2014
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FIRST SUPPLEMENT TO EXHIBIT A
TO
AMENDED AND RESTATED
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMEN

The following additional information is hereby added to Exhibit A to Amended and Restated
Trademark Collateral Assighment and Security Agreement:

Trademark Registrations and Trademark Applications of Girkin Development, LLC

Reg, N fey. i
T422948% | November9, 1 Ren
Uhited Simes ODELLS, '
, 1514563 Decerber 38, (053 | Expiees 127082023
United Smtes | MANIT MART 86105986 | Outobier 30,2013 Application
Tt 3607 Renewed
Temessee CUPPAIOE GOSS. 2110 N
Tuly3, 2007 Expires 713/2017
, Tuly 3607 R
Temnzgen CUPPAIOE BOTE 0491
I e Expires 71202017
. N ' | Sepletber 6, 2018 ~Registered
Temesson MINIT MTH T847.9872
] L Segtember 6, W13 Expiros 9/6/14
] July 2. 2007 Henewed
Kentwoky CLIPRAJOE 017944 o o
Tuly 19: 2007 Expires 7119717
‘ _ Judy 2, 2007 Resigvied
Kentitcky CUPPAJOE 01665901 _
July .19, 2007 Edtbises 719/17
Saprember 19, 2013 Ragistesad
Ketitpeky MINIT NI 018311 i
Septombes 16, 2013 Expivesw16/18
Axl
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[Execution]

AMENDMENT NO. 1
TO
AMENDED AND RESTATED
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

AMENDMENT NO. 1 TO AMENDED AND RESTATED TRADEMARK
COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT made this 26th day of
February, 2014 (this “Amendment™), by and among TA OPERATING LLC, a Delaware limited
liability company (“Existing Debtor”), GIRKIN DEVELOPMENT, LLC, a Kentucky limited
liability company (“Girkin™) and WELLS FARGO CAPITAL FINANCE, LLC, a Delaware
limited liability company, in its capacity as agent (“Agent”). pursuant to the Loan Agreement (as
hercinafter defined) acting for and on behalf of the financial institutions which are parties thereto
as lenders (each individually, a “Lender” and collectively, “Lenders™) and as otherwisc provided
therein. Exijsting Debtor, together with Girkin, shall hereinafier be referred to individually as a
“Debtor™ and collectively as “Debtors”.

WITNESSEIH:

WHEREAS, Agent, Lenders, TravelCenters of America LLC, a Delaware limited
liability company (“TravelCenters™), TA Leasing LLC, a Delaware limited liability company
(“TA Leasing™) and Existing Debtor (together with TravelCenters and TA Leasing, individually
each an “Existing Borrower™ and collectively, “Existing Borrowers™) have cntered into financing
arrangements pursuant to which Agent and Lenders may make loans and advances and provide
other financial accommodations to Existing Borrowers as set forth in the Amended and Restated
Loan and Security Agreement, dated October 25, 207 1, by and among Agent, Lenders, Existing
Borrowers, and certain affiliates of Existing Borrowers (as the same now exists or may hereafter
be amended, modified, supplemented, extended, renewed, restated or replaced, the “Loan
Agreement”) and other agreements, documents and instruments referred to therein or at any time
executed and/or delivered in connection therewith or related thereto, including, but not limited
to, this Amendment (all of the foregoing, topether with the Loan Agreement, as the same now
exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, being collectively referred to herein as the “Financing Agreements™);

WHEREAS, to secure the payment and performance of the Obligations, Existing Debtor
executed and delivered to Agent the Amended and Restated Trademark Collateral Assignment
and Security Agreement, dated Qctober 25, 2011 (the “Trademark Security Agreement™),
pursuant to which Existing Debtor granted to Agent a sceurity intercst in and to the Collateral (as
defined in the Trademark Security Agreement);

WHEREAS, Agent, Debtors and ccrtain affiliated companies are contemporaneously
herewith entering into the Joinder Agreement, dated of even date herewith (the “Joinder
Agrecment”), pursuant to which, among other things, Girkin shall be added as a Borrower to the
Loan Agreement and the other Financing Agreements;
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WHEREAS, in accordance with the provisions of the Joinder Agreement, Debtors have
agreed to enter into this Amendment;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hercby acknowledged, Debtors hercby
agree as follows:

I. Grant of Security Interest: Collateral Assisnment.

(8)  To secure payment and performance of all Obligations, Girkin hereby
grants to Agent, for itself and the benefit of Secured Parties. a continuing security interest in, a
lien upon, and a right of set off against, and hereby collaterally assigns to Agent, for itself and
the benefit of Secured Parties, as security, all of the following personal property, and interests in
personal property, of Girkin, whether now owned or hereafter acquired or existing, and wherever
located (collectively, but excluding the items contained in Section 1(b) hereof, the “Girkin
Collateral™): (i) all of Girkin's now existing or hereafier acquired right, title, and interest in and
to: (A) all of Girkin's trademarks, trade names, trade styles and service marks and all
applications, registrations and recordings relating to the foregoing as may at any time be filed in
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof, any political subdivision thereof or in any other country, including,
without limitation, the trademark registrations and trademark applications deseribed in First
Supplement to Exhibit A hereto, together with all rights and privileges arising under applicable
law with respect to Girkin’s use of any trademarks, trade names. trade styles and service marks,
all terms and designs related thereto, and all reissues. extensions, continuation and renewals
thereof (all of the foregoing being collectively referred to herein as the “Girkin Trademarks™);
and (B) all prints and labels on which such trademarks, trade names, trade styles and service
marks appear, have appeared or will appear, and all designs and general intangibles of a like
nature; (ii) the goodwill of the business symbolized by each of the Girkin Trademarks, including,
without Himitation, all customer lists and other records relating to the distribution of products or
services bearing the Girkin Trademarks; (iif) all present and future license and distribution
agrecments (subject to the rights of the licensors therein) pertaining to the Girkin Trademarks;
(iv) all income, fees, royalties and other payments at any time due or payable with respect
thereto, including, without limitation, payments under all licenses at any time entered into in
connection therewith; (v) the right to sue for past, present and future infringements thereof; (vi)
all rights corresponding thercto throughout the world; and {vii) any and all other proceeds of any
of the forcgoing, including, without limitation, damages and payments or claims by Girkin
against third parties for past or future infringement of the Girkin Trademarks,

(b)  Notwithstanding anything to the contrary contained in Section 1(a) hereof,
the types or items of Girkin Collateral shall not include (i) any Excluded Assets, (ii) any rights or
interest in any contract, lease, permit, license, charter of license agreement covering real or
personal property of Girkin, as such, if under the items of such contract, lease, permit, license,
charter or license agreement, or applicable law with respect thereto, the valid grant of a security
interest or lien therein to Agent is prohibited and such prohibition has not been or is not waived
or the consent of the other party to such contract, lease, permit, license. charter or license
agreement has not been or is not otherwise obtained; provided, that, the foregoing exclusion shall
in no way be construed (A) to apply if any such prohibition is unenforceable under the UCC: or
other applicable law or (B) so as to limit, impair or otherwise affect Agent’s unconditional

2
3208293,5

TRADEMARK
REEL: 005225 FRAME: 0262



continuing security intercsts in and liens upon any rights or interests of Girkin in or to monics
due or to become due under such contract, lease, permit, license, charter or license agreement
(including any Receivables), or (iii) any United States intent-to-use trademark applications to the
extent that, and solely during the period in which, the grant of a security interest therein would
impair the validity or enforceability, or result in the abandonment, voiding or cancellation, of
such intent-to-usc trademark applications under applicable federal law, provided that upon
submission and acceptance by the United Stated Patent and Trademark Office of an amendment
to allege use pursuant to 15 U.8.C. § 1051 (¢) or (d) (or any successor provisions), such intent-
to-use trademark application shall be considered Girkin Collateral hereunder.

2. Amendments to Definitions: Exhibits,

(@) The following definitions in the Trademark Security Agreement are
hereby amended as follows:

D The definition of Debtor and Debtors is hereby amended to
include, in addition and not by way of limitation, Girkin, and its successors and assigns.

(i) The definition of Trademarks is hereby amended to include, in
addition and not by way of limitation, the Girkin Trademarks.

(iii) ~ The definition of Collateral is hereby amended to include, in
addition and not by way of limitation, the Girkin Collateral.

(iv)  The definition of Bortowers is hereby amended to include, in
addition and not by way of limitation, Girkin, and its successors and assigns.

(v)  Exhibit A to the Trademark Security Agreement is hereby
amended to include, in addition and not by way of limitation, the information set forth on the
Tirst Supplement to such Exhibit attached hereto.

(b)  For purposes of this Amendment, unlcss otherwise defined herein, all
capitalized terms used herein which are defined in the Loan Agreement shall have the meaning
given to such terms in the Loan Agreement,

3. Amendment to Notice Address, Section 7(a) of the Trademark Security
Agreement is hereby amended by replacing the notice address of A gent with the following:

“Wells Fargo Capital Finance, 1.1.C
10 South Wacker Drive

Chicago, Hlinois 60606-4202
Attention: Portfolio Manager
Telecopy No.: (312) 332-0424"

4, Special Powers of Attorney. Girkin shall, concurrently with the execution and
delivery of this Amendment, execute and deliver to Agent five (3) originals of a Special Power
of Attorney in the form of First Supplement to Exhibit B annexed hereto and made a part hereof.
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5. Acknowledgment. Girkin hereby expressly (a) agrees to perform, comply with
and be bound by all terms, conditions and covenants of the Trademark Security Agreement, with
the same force and effect as if Girkin had originally executed and been an original Debtor
signatory to the Trademark Security Agreement, {b) is decmed to make as to itself, and is in all
respects bound by, all representations and warranties made by Debtors to Agent and Lenders set
forth in the Trademark Security Agreement, and (c) agrees that Agent, for itself and the benefit
of Secured Parties, shall have all rights, remedies and interests, including security interests in and
liens upon the Collateral granted to Agent pursuant to Section 1 hereof, under and pursuant to the
Trademark Security Agreement, with respect to Girkin and its properties and assets with the
same force and effect as Agent, for itself and the benefit of Secured Parties, has with respect to
Debtors and their respective assets and properties, as if Girkin had originally executed and had
been an original Debtor signatory to the Trademark Security Agreement.

6. Eurther Assurances. Debtors shall execute and deliver such additional documents
and take such additional actions as may be reasonably requested by Pledgee to effectuate the
provisions and purposes of this Amendment.

7. Governing Law. The rights and obligations hereunder of each of the parties
hercto shall be govemned by and interpreted and determined in accordance with the internal laws
of the State of New York (without giving effect to principles of conflict of laws).

8. Binding Effect. This Amendment shall be binding upon and inure to the benefit
of each of the parties hereto and their respective successors and agsigns.

9. Effect of this Amendment. Except as expressly smended pursuant hereto, no
other changes or modifications to the Agreement or waivers of or consents under any provisions
thereof are intended or implied, and in all other respects the Trademark Security Agreement is
hereby specifically ratified, restated and confirmed by all partics hereto as of the effective date
hereof. To the extent any term or provision of this Amendment conflicts with any term or
provision of the Loan Agreement, as amended by the Joinder Agreement, the term or provision
of the Loan Agrecment, as amended by the Joinder Agreement, shall control,

10. Counterparts. This Amendment may be executed in any number of counterparts,
each of which shall be an original, but all of which taken together shall constitute one and the
same agreement. Delivery of an executed counterpart of this Amendment by telefacsimile or
other electronic method of transmission shall have the same force and effect as delivery of an
original executed counterpart of this Amendment, Any party delivering an executed counterpart
of this Amendment by telefacsimile or other electronic method of transmission shall also deliver
an original executed counterpart of this Amendment, but the failure to do so shall not affect the
validity, enforceability, and binding effect of this Amendment.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, each Debtor and Agent have exocuted this Amendment as of
the day and vear first above written.
TA C)PERA@MG LG

/} j"_,W'ﬂ‘
i

By [ AN

g hiatr
Ngm:a. Mari &, \wmy
Title: Ereotive Ving Presider:
Pl Bnﬁf (e Cotrssl

GIR%IN DEVE%,@PW LLC

By'w

N?mﬁ fiduaric H\ LG

Title: Exartie Vs Frasidriy
,mnd{}nnr*ml nunae!

WELLS FARGO CAPITAL FINANCE, LLC,
as Agent

By:
Name:
Tithe:

Signature Page to Anwadment No, © to. Trademark Seeurity Agnocment
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IN WITNESS WHEREOQF, each Dcbtor and Agent have executed this Amendment as of the day
and year firgt above written.

TA QPERATING LLC
By,

Name:
Title:

GIRKIN DEVELOPMENT, LLC

By:
Narme:
Title:

WELLS FARGO CAPITAL FINANCE, LLC,
as Agent

By: At & _stillonbliorelD

Name: Lawo- whee g
Title: vt Ploctdend

Signatuee Page to Amendment Now 1 te Trademark Security Agreeme
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FIRST SUPPLEMENT TO EXHIBIT B
TO
AMENDED AND RESTATED

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

The following additional form is hereby added to Exhibit B to Amended and Restated Trademark
Collateral Assignment and Sccurity Agreement:

Form of 8pecial Power of Attorne

SPECIAL POWER OF ATTORNEY (TRADEMARKS)

STATE QOF )
) ss.
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that GIRKIN DEVELOPMENT, LLC
(“Debtor”), having an office at 24601 Center Ridge Road, Westlake, Ohio 44145, hereby
appoints and constitutes, severally, WELLS FARGO CAPITAL FINANCE, LLC, as Agent
(“Agent”), and each of its officers, its true and Jawful attomey, with full power of substitution
and with full power and authority to perform the fol lowing acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Agent, in its Permitted Discretion, deems necessary or
advisable for the purpose of assigning, selling, or otherwise disposing of all right, title, and
interest of Debtor in and to any trademarks and all registrations, recordings, reissues, extensions,
and renewals thercof, or for the purpose of recording, registering and filing of, or accomplishing
any other formality with respect to the foregoing,

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Agent, in its Permitted Discretion, deems necessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to an Amended and Restated Trademark
Collateral Assignment and Security Agreement, dated October 25,2011, between TA Operating
LLC and Agent, as amended by Amendment No. 1 to Amended and Restated Trademark
Collateral Assignment and Security Agreement, dated as of the date hereof {the “Security
Agreement”; capitalized terms used herein and not defined shall have the meanings specified in
the Security Agreement) and is subjeet to the terms and provisions thereof. This Power of
Attorney, being coupled with an interest, is irrevocable until the Security Agrecment is
terminated in accordance with Section 4 thercof. Agent shall not exercise any rights granted
pursuant to this Power of Attorney cxcept as permitted hy the Security Agreement.
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Dated: February 2014
GIRKIN DEVELOPMENT, LLC

By:
Name:
Title:

32092935
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STATE OF )

COUNTY OF )

On this day of February, 2014, before me personally came
to me known, who being duly sworn, did depose and say, that he/she is the of
GIRKIN DEVELOPMENT, LLC, the limited liability company described in and which executed

the foregoing instrument; and that he/she signed his/her name thercto by order of the members of
said limited liability company.

A

Notary Public
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Mall Stop Assignment Recordatlon Sarvices, Diractor of the USETO, P.O, Box 1450, Alexanpria, VA 22313-1450
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