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SECURITY INTEREST ASSIGNMENT OF TRADEMARKS

THIS SECURITY INTEREST ASSIGNMENT OF TRADEMARKS (this "Assignment"),
dated as of December 7, 1999, is executed by SCHLOTZSKY'S, INC., a Texas corporation (the
"Debtor"), 203 Colorado Street, Austin, Texas 78701, in favor of WELLS FARGO BANK
(TEXAS), NATIONAL ASSOCIATION, a national banking association, as agent (in such capacity,
together with its successors in such capacity, the "Agent"), 111 Congress, Suite 300, Austin,
Texas 78701.

RECITALS:

A The Debtor, Wells Fargo Bank (Texas), National Association, as the Issuing Bank,
the banks and the other lending institutions which are or may from time to time become a signatory
thereto (collectively, the "Lenders"), and the Agent have entered into that certain Credit Agreement
dated as of the date hereof (as the same may be amended, restated, supplemented or modified from
time to time, being hereinafter referred to as the "Credit Agreement").

B. Pursuant to the Credit Agreement, the Debtor and the Agent have entered into that
certain Botrower Security Agreement dated as of the date hereof (as the same may be amended,
restated, supplemented or modified from time to time, the "Security Agreement"), pursuant to which
the Debtor has granted to the Agent for the benefit of the Agent, the Issuing Bank and the Lenders
a lien on and security interest in certain collateral described therein, including all trademarks, service
marks and trademark and service mark registrations and applications, both foreign and domestic, at
any time owned by Debtor, including without limitation those described on Exhibit A hereto
(collectively, the "Trademarks"), and the goodwill represented thereby.

C. It is a condition precedent to the Agent's, the Issuing Bank's and the Lenders'
obligations under the Credit Agreement that the parties hereto execute this Assignment to
memorialize the granting of the security interest in and to the Trademarks in a form suitable for
recording in the United States Patent and Trademark Office.

NOW, THEREFORE, for good and valuable consideration the receipt and sufficiency of
which are hereby acknowledged, and subject to the terms and conditions of the Security Agreement,
the parties hereto agree as follows:

1. Debtor hereby grants and assigns a security interest, and ratifies and confirms the
grant of security interest pursuant to the Security Agreement to, Agent for the benefit
of the Agent, the Issuing Bank and the Lenders, as security for the payment and
performance of the Obligations (as defined in the Credit Agreement), in and to
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Debtor's entire right, title and interest in the Trademarks, including without limitation
all renewals thereof, all proceeds thereof (including, but not limited to, all license
royalties and proceeds of infringement suits), the right to sue for past. present and
future infringements, and the goodwill represented thereby.

2. At such time as all of the Obligations have been completely paid and performed in
full, the Agent shall release its security interest in Debtor's entire right. title and
interest in the Trademarks, including without limitation all renewals thereof. all
proceeds thereof (including, but not limited to, all license royalties and proceeds of
infringement suits), the right to sue for past, present and future infringements. and
the goodwill represented thereby.

3. Except as otherwise provided in the Security Agreement, Debtor represents and
warrants that it has the full right and power to make the assignment of the
Trademarks made hereby and that it has made no previous assignment, transfer.
agreement in conflict herewith or constituting a present or future assignment of or
encumbrance on the Trademarks.

4. This Assignment cannot be altered, amended or modified in any way, except by a
writing signed by Agent and Debtor. This Assignment shall be binding upon Debtor
and its respective successors and permitted assigns, and shall inure to the benefit of
Agent and its respective successors and assigns. THIS ASSIGNMENT SHALL,
EXCEPT TO THE EXTENT THAT THE LAWS OF ANOTHER STATE
APPLY TO THE TRADEMARKS OR ANY PART THEREOF, BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF TEXAS AND THE APPLICABLE LAWS OF THE
UNITED STATES OF AMERICA. By receiving this Assignment, Agent is
entitled to receive all of the benefits and none of the obligations and liabilities which
may arise from the Trademarks.

IN WITNESS WHEREOF, this Assighment has been executed as of the day and year first
written above.

SCHLOTZSKY'S, INC.
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WELLS FARGO BANK (TEXAS),
NATIONAL ASSOCIATION,
as Agent

By

.Name: Ke\\r-h Smbh
Title:___Nice Presmidest

THE STATE OF TEXAS §
§
COUNTY OF TRAVIS §

Before me i a Tacksan Hochoon this day personally appeared John L. Wooley
w(v_g{dw of SCHLOTZSKY'S, INC., a Texas corporation, known to me to
be the person whose name is subscribed to the foregoing instrument and acknowledged to me that
he executed the same, on behalf of said corporation, for the purposes and consideration therein
expressed.

Given under my hand and seal this\ ¥, day of December, 1999.

[SEAL] ®'\\Jc§2, .

otary Pub% State of Texds

My Commission Expires:
uw Jocksan L}'o\S*‘ff\C{\S
Printed Name of Notary Public
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THE STATE OF TEXAS §

§
COUNTY OF TRAVIS §

Before me \niaASodkson ﬂu:\"on this day personally appeared e\ H\%m‘a\
\ce Presidecst of WELLS FARGO BANK (TEXAS), NATIONAL ASSOCIATION. a
national banking association, known to me to be the person whose name is subscribed to the
foregoing instrument and acknowledged to me that he executed the same, on behalf of said
association, for the purposes and consideration therein expressed.

Given under my hand and seal office this M, day of December, 1999.

— €70\ e

Notary Pubh'thtate of Texak

Printed Name of Notary Public

3202402
333:4839-262
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EXHIBIT A

United States Trademark Registrations and Applications

Application Serial No. Filing/Registration

Trademark or Registration No. Date Goods or Services

. Schlotzsky's Deli Reg. #2235917 March 30, 1999 Restaurant and take-away food
service [C 42

. Schlotzsky's Reg. #1775366 June 8, 1993 Potato chips IC 29

. Schlotzsky's Reg. #1337033 May 21, 1985 Sandwiches for consumption
on or off the premises IC 30

. Schlotzsky's Reg. #1150687 April 7, 1981 Restaurant services
specializing in the sale of
sandwiches IC 42
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