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TRADEMARK SECURITY AGREEMENT

WHEREAS, KOB, L.P., a Tennessee limited partnership (“Grantor”), owns the trademarks,
trademark registrations, and trademark applications listed on Schedule 1 annexed hereto and is a party
to the trademark licenses listed on Schedule 1 annexed hereto;

WHEREAS, OLD AMERICA STORES, LP (“Borrower”) and NATIONAL BANK OF
CANADA (“Secured Party”), are parties to that certain Loan and Security Agreement dated as of
March 17, 1999, as the same may be amended and in effect from time to time, the “Agreement”),
which provides for extensions of credit to be made to Borrower by the Secured Party; and

WHEREAS, pursuant to the terms of that certain Guaranty Agreement (the "Guaranty") dated
as of the date hereof, Grantor has guaranteed the payment and performance of the Liabilities, as
defined in the Agreement;

WHEREAS, it is a condition to the Secured Party's execution of the Agreement that Grantor
execute this Trademark Security Agreement;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor does hereby grant to Secured Party a continuing security
interest in all of Grantor’s right, title and interest in, to and under the following (all of the following
items or types of property being herein collectively referred to as the “Trademark Collateral”),
whether presently existing or hereafter created or acquired:

Q)] its trademarks, trademark registrations and trademark applications, including,
without limitation, the trademarks, trademark registrations (together with any reissues,
continuations or extensions thereof) and trademark applications referred to in Schedule 1
annexed hereto, and all of the goodwill of the business connected with the use of, and
symbolized by, each of its trademarks, trademark registrations and trademark applications;

(2) each trademark license in which it has an interest and all of the goodwill of the
business connected with the use of, and symbolized by, each such trademark license,
including, without limitation, each trademark license referred to in Schedule 1 annexed hereto;
and

3) all products and proceeds of the foregoing, including, without limitation, any
claim by Grantor against third parties for past, present or future (a) infringement or dilution
of any trademark or trademark registration including, without limitation, the trademarks and
trademark registrations referred to in Schedule 1 annexed hereto, the trademark registrations
issued with respect to the trademark applications referred to in Schedule 1 and the trademarks
licensed under any trademark license, or (b) injury to the goodwill associated with any
trademark, trademark registration or trademark licensed under any trademark license.

Grantor represents and warrants to Secured Party (i) that the information contained in
Schedule 1 hereto is true, correct and complete, (ii) that all Trademark Collateral owned by the
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Grantor as of the date hereof is identified on such Schedule and, (iii) that Grantor's principal place
of business is 1109 Robin Hood Drive, Union City, Tennessee 38261.

If, before the Liabilities are paid in full, Grantor obtains any new Trademark Collateral or
rights thereto or becomes entitled to the benefit of any Trademark Collateral, Grantor shall give to
Secured Party prompt written notice thereof, and shall execute and deliver a security agreement, in
a form substantially similar to this Trademark Security Agreement and describing any such new
Trademark Collateral, to Secured Party. Grantor shall: (a) prosecute diligently any trademark or
trademark license application at any time pending; (b) make application on all new trademarks as
reasonably deemed appropriate by Grantor; (c) preserve and maintain all rights in the Trademark
Collateral; and (d) upon and after the occurrence and during the continuance of an Event of Default
under the Agreement, use its best efforts to obtain any consents, waivers or agreements necessary to
enable Secured Party to exercise its remedies with respect to the Trademark Collateral.

If no Event of Default shall have occurred and be continuing, Grantor shall have the exclusive,
non-transferrable right and license to use the Trademark Collateral in the ordinary course of business
and the exclusive right to grant to other persons licenses and sublicenses with respect to the
Trademark Collateral for full and fair consideration. Grantor agrees not to sell or assign its interest
in, or grant any sublicense under, the license granted in this paragraph without the prior written
consent of the Secured Party, which consent shall not be unreasonably withheld.

If an Event of Default under the Agreement or the Guaranty shall have occurred and be
continuing, the Secured Party shall have the following rights and remedies:

) In addition to all other rights and remedies granted to the Secured Party in the
Agreement or in any other Loan Document or by applicable law, the secured Party shall have
all of the rights and remedies of a secured party under the Uniform Commercial Code
(whether or not the Uniform Commercial Code applies to the Trademark Collateral) and all
other rights and remedies permitted by law. Grantor shall remain liable for any deficiency if
the proceeds of any sale or other disposition of the Trademark Collateral applied to the
Liabilities of Grantor under the Guaranty are insufficient to pay such Liabilities in full. The
Secured Party may apply the Trademark Collateral against such liabilities as provided in the
Agreement. Grantor waives all rights of marshalling, valuation and appraisal in respect of the
Trademark Collateral.

(ii) The Secured Party may collect or receive all money or property at any time
payable or receivable on account of or in exchange for any of the Trademark Collateral, but
shall be under no obligation to do so.

(i)  For purposes of enabling the Secured Party to exercise its rights and remedies
under this paragraph and enabling the Secured Party and its successors and assigns to enjoy
the full benefits of the Trademark Collateral, the Grantor hereby grants to the Secured Party
an irrevocable, nonexclusive license (exercisable without payment of royalty or other
compensation to the Grantor) to use, assign, license or sublicense any of the Trademark
Collateral, including in such license reasonable access to all media in which any of the licensed

TRADEMARK SECURITY AGREEMENT - Page 2
FINS2DAL:66559.2 26016-00004
TRADEMARK
REEL: 001904 FRAME: 0847



items may be recorded or stored and all computer programs used for the completion or
printout thereof. This license shall also inure to the benefit of all successors, assigns and
transferees of the Secured Party.

In connection with all remedial powers included in this Trademark Security Agreement,
Grantor hereby grants unto Secured Party full power to do any and all things necessary or appropriate
in connection with the exercise of such powers as fully and effectually as Grantor might or could do,
hereby ratifying all that Secured Party shall do or cause to be done by virtue of this Trademark
Security Agreement. This power of attorney shall not be affected by any disability or incapacity
suffered by the Grantor and each shall survive the same. All powers conferred upon Secured Party
by this Trademark Security Agreement, being coupled with an interest, shall be irrevocable until this
Trademark Security Agreement is terminated by a written instrument executed by a duly authorized
officer of Grantor.

Grantor shall not change its name, identity or corporate structure in any manner that might
make any financing statement filed in connection with this Trademark Security Agreement seriously
misleading unless the Grantor shall have given Secured Party thirty (30) days prior written notice
thereof and shall have taken all action deemed necessary or desirable by Secured Party to protect its
liens and the perfection and priority thereof. The Debtor shall not change its principal place of
business, chief executive office or the place where it keeps its books and records unless it shall have
given Secured Party thirty (30) days prior written notice thereof and shall have taken all action
deemed necessary or desirable by Secured Party to cause its security interest in the Trademark
Collateral to be perfected with first priority.

IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer as of the /7 day of March, 1999.

Acknowledged:
GRANTOR: SECURED PARTY:
KOB, L P. NATIONAL BANK OF CANADA

By: REK, LLC, its general partner
By: %4,/____*/

ﬁ?ﬁ@v ~ Bill Fay dég
Authorized Officer " Vice Presi
R
Handley

Vice President
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STATE OF TEXAS §
§
COUNTY OF DALLAS §
This instrument was acknowledged before me this / 7 day of March, 1999, by Danny Crow,

the authorized officer of REK, LLC, the general partner of KOB, L P., a Tennessee limited
partnership, on behalf of such limited partnership.

{Seal}

Notarg  in and f{ry

State of Texas
Print Name:

i e g T’
CF iy Coivim. tk,}lub[)u’i Wiy

. v
TR, TR

T T Lt Y gt g .

My Commission Expires:

STATE OF TEXAS §
§
COUNTY OF DALLAS §
This instrument was acknowledged before me this / 7 day of March, 1999, by Bill Fay, the

Vice President of National Bank of Canada, a Canadian banking association, on behalf of such
banking association.

e Lyt

e G"?’g‘gﬂ/J J. Hausdar Notary(Plu@I‘an and f
Lg ARG I PUblc, State g 7.
& Wy Goirm. Epirag ngr e State of Texas

Print Name:

I

My Commission Expires:
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STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me this /7 day of March, 1999, by Bill Handley,
the Vice President of National Bank of Canada, a Canadian banking association, on behalf of such

banking association.

“ Gregory J. Mausded §
W‘ﬁ f;;im:_z‘ry Pugiz, Stoe uT; Notar y‘I‘tfb-lW in and fgr the
5 ‘_?}ﬂ;, Py Lomim, Expires 081900 State of Texas

N st e g e e PTING Name:

My Commission Expires:
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