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SCHEDUILE 11
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT RELEASE

Released Trademarks

L SHONEY’ S, INC.

A. United States Registrations

Registration Registration Expiration

Mark —Date _Number Date
(D Miscellaneous

Design

(captain) 01/06/76 1,029,628 01/06/2006
(@) Captain D's 01/06/76 1,029,629 01/06/2006
(8)  Miscellaneous

Design

(captain's

head) 01/29/80 1,130,154 01/29/2000
4 Captain D's

Seafood

(and building

design) 02/03/81 1,146,718 02/03/2001
(5) A Great

Little

Seafood Place 04/14/81 1,151,309 04/14/2001
() Lighten Up 06/11/85 1,341,166 06/11/2005

Little Mate's
@ Nteal 06/14/88 1,492,731 06/14/2008
8 Miscellaneous

Design

(buildin

del;ign) ; 01/02/90 1,575,841 01/02/2000

1
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(14)

(15)

(16)
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(18)

- Mark

Miscellaneous
Design
(building
design)

The Great
Little
Seafood Place

Captain D's
(oval design)

The Captain's
Grille (and
design)

Tag-A-Longs
The Great
Little

Seafood House

Captain's
Class

Real Seafood
Real Quick

Willy Walrus
Miscellaneous

Design
(building)
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Registration
_ Date

06/25/91

08/20/91

10/15/91

06/23/92

09/07/93

03/29/94

09/07/93

09/07/93

02/11/92

02/08/99

Registration
_Number _

1,649,084

1,654,602

1,661,241

1,696,289

1,791,768

1,828,688

1,792,066

1,792,057

1,675,568

2,293,344
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Expiration
_Date
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10/15/2001
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09/07/2003
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INTELLECTUAL PROPERTY
EC AGREEMENT PARTIAL RELEASE

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT PARTIAL
RELEASE (this “Release”), dated as of $egre~boc € | 2000, is made by Bank of
America, N.A. (formerly known as NationsBank, N.A.) (“‘Bank of America”), as
administrative agent (in such capacity, the “Administrative Agent”) for the Secured

Parties, and accepted by Shoney’s Inc., a Tennessee Corporation (the “Borrower”), on
behalf of all of the Grantors.

WHEREAS, the Borrower entered into that certain Credit Agreement, dated as
of November 28, 1997 (as amended or otherwise modified, the “Credit Agreement”),
with the Lender Parties, Bank of America, as administrative agent for the Lender

Parties, and NationsBanc Montgomery Securities, Inc., as syndication agent, and other
parties thereto;

WHEREAS, as a condition of the Credit Agreement, the Grantors (including the
Borrower) entered into that certain Intellectual Property Security Agreement, dated as

of November 28, 1997 (as amended or otherwise modified, the “Intellectual Property
Security Agreement”), pursuant to which the Grantors granted an assignment and

security interest in all of their right, title, and interest in and to the Intellectual
Property Collateral to the Administrative Agent for its benefit and for the ratable
benefit of the Secured Parties;

WHEREAS, the Intellectual Property Security Agreement was recorded in the
United States Patent and Trademark Office on December 11, 1997, at Reel 1669,
Frames 0054 through 0113, and in the United States Copyright Office on December 18,
1997, at Volume 3408, Page 250;

WHEREAS, the Intellectual Property Security Agreement was amended and
modified by that certain Intellectual Property Security Agreement Release, dated
February 29, 2000, recorded in the United States Patent and Trademark Office on
March 7, 2000, at Reel 002046, Frames 0239 through 0247, and in the United States
Copyright Office on March 8, 2000 at Volume 3449, Page 958;

WHEREAS, pursuant to the Intellectual Property Security Agreement, upon the
sale or other disposition by the Borrower of any item of Intellectual Property Collateral
in accordance with the Loan Documents, the Administrative Agent will, at the expense
of the Borrower, execute and deliver to the Borrower such documents as the Borrower
shall reasonably request to evidence the release of such items of Intellecutal Property
Collateral from the assignment and grant of security interest granted by the Intelletual
Property Security Agreement, provided that certain other conditions set forth in
Section 16 thereof are satisfied;

WHEREAS, the Borrower entered into that certain Assignment and Assumption
Agreement, dated ﬂKﬂlF mhe S, 2000 (the “Assignment and Assumption Agreement”),

{0373879.3} 1
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pursuant to which, infer alie, the Borrower agreed to assign to Captain D’s, Inc., a

Delaware Corporation, certain intellectual property which was included in the
Intellectual Property Collateral; and

- WHEREAS, in order to facilitate the transaction contemplated by the
Assignment and Assumption Agreement, the parties hereto desire to enter into this
Release in order to release the assignment and security interested granted by the
Borrower under the Intellectual Property Security Agreement in certain intellectual
property that are used in connection with or relate to the business of Grantors
conducted under the name “Captain D's,” which intellectual property was assigned by
the Borrower to Captain D’s, Inc. pursuant to Assignment and Assumption Agreement.

NOW, TI]EBEFORE, in consideration of the foregoing and for other good and
valuable 'cqn51de'ratlon, the receipt and sufficiency of which are hereby acknowledged,
the Administrative Agent and the Borrower hereby agree as follows:

SECTION 1. Release of Security Interest. The Administrative Agent does
hereby release and convey to the respective Grantors, without any recourse,
representation or warranty of any kind (except as provided specfically under Section 4
hereto), all liens on and security interests in and to the portion of the Intellectual
Property Collateral, that was mortgaged, pledged, hypothecated and granted to the
Administrative Agent for its benefit and the ratable benefit of the Secured Parties as
security for the Secured Obligations pursuant to the Intellectual Property Security
Agreement, that are used in connection with or relate to the business of Grantors
conducted under the name “Captain D's” and assigned by the Borrower pursuant to the
Assignment and Assumption Agreement (collectively, the “Released IP Collateral”):

() all patents, patent applications and patentable inventions, including,
without limitation, each patent and patent application, if any, identified in
Schedule I attached hereto and made a part hereof, and including without
limitation @ all inventions and improvements described and claimed therein, (i)
the right to sue or otherwise recover for any infringements thereof, (i) all
income, royalties, damages and other payments now and hereafter due and/or
payable with respect thereto (including, without limitation, payments under all
licenses entered into in connection therewith, and damages and payments for
past and future infringements thereof), and (iv) all rights cprresponc?.ing t]‘neret:o
throughout the world and all reissues, divisions, con.tinuatmns, continuations-in-
part, provisionals, substitutes, renewals, and exten§1ons thereof, all
improvements thereon and all other rights of any kind whgtsoever 0£ such
Grantor accruing thereunder or pertaining thereto (collectively, the “Released

Patents”);

(b) all trademarks, service marks, trade names, tradfe dress or other
indicia of trade origin, trademark and service mark registrations, and
applications for trademark or service mark registrations and any ren.ewals
thereof, including, without limitation, each registration and application

2
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identified in Schedule I] attached hereto and made a part hereof, and including
without limitation (i) the right to sue or otherwise recover for any infringements
thereof, (ii) all income, royalties, damages and other payments now and
hereafter due and/or payable with respect thereto (including, without limitation,
payments under all licenses entered into in connection therewith, and damages
and payments for past or future infringements thereof), and (iii) all rights
corresponding thereto throughout the world and all other rights of any kind
whatsoever of such Grantor accruing thereunder or pertaining thereto, together
in each case with the goodwill of the business connected with the use of, and
symbolized by, each such trademark, service mark, trade name, trade dress or
other indicia of trade origin (collectively, the “Released Trademarks”);

() all copyrights and all works of authorship, whether statutory or
common law, and whether or not the underlying works of authorship have been
published, and other intellectual property rights therein, all copyrights of works
based on, incorporated in, derived from or relating to works covered by such
copyrights, all right, title and interest to make and exploit all derivative works
based on or adopted from works covered by such copyrights, and all copyright
registrations and copyright applications, and any renewals or extensions thereof,
including, without limitation, each copyright registration and copyright
application, if any, identified in Schedule III attached hereto and made a part
hereof, and including, without limitation, (i) the right to print, publish and
distribute any of the foregoing, (ii) the right to sue or otherwise recover for any
infringements thereof, (iii} all income, royalties, damages and other payments
now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all licenses entered into in connection therewith, and
damages and payments for past or future infringements thereof), and (v) all
rights corresponding thereto throughout the world and all other rights of any
kind whatsoever of such Grantor accruing thereunder or pertaining thereto

(collectively, the “Released Copyrights”);
@ all license agreements with any other person in connection with any

of the Released Patents, Released Trademarks or Released Copyrights, or such
other person’s patents, trade names, trademarks, service marks or copyrights,
whether such Grantor is a licensor or licensee under any such license agreement
that are used in connection with or relate to the business of Grantor conducted
under the name “Captain D's,” including, without limitation, the license
agreements listed on Schedule IV attached hereto and made a part -hereof, and
also including, without limitation, franchise agreements, and any right to
prepare for sale, sell and advertise for sale, any inventory now or hereafter
owned by such Grantor and now or hereafter covered by such licenses
(collectively, the “Released Licenses”); and

(e) all proceeds of any and all of the foregoing; and, to the extent not
otherwise included, all (i) payments under insurance (whether or not the
Administrative Agent is the loss payee thereof), or any indemnity, warranty or

{0373879.3} 3
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guaranty, payable by reason of loss or damage to or otherwise with respect to
any of the foregoing and (ii) cash proceeds.

SECTION 2. Cancellation and Termination. The parties hereto do hereby
cancel, extinguish and terminate all rights and obligations of the parties with respect to
the Released IP Collateral under the Intellectual Property Security Agreement.

SECTION 3. Cooperation. The parties agree that, at any time and from time
to time upon the written request of the other party, each party will execute and deliver
such further documents and do such further acts and things as may be reasonably

requested by the other party, at such other party’s cost and expense, in order to effect
and perfect this Release.

SECTION 4. Representation of the Administrative Agent. The Administrative
Agent hereby represents to the Grantors that the Administrative Agent has all due

authority to enter into this Release and perform its terms on behalf of the
Administrative Agent and all other Secured Parties.

SECTION 5. Representation of the Borrower. The Borrower hereby represents
and certifies to the Administrative Agent that the Borrower has satisfied all of the
conditions set forth in Section 16 of the Intellectual Property Security Agreement with
respect to the transaction contemplated under the Assignment and Assumption
Agreement, and that the Released IP Collateral identified hereunder constitute the
items of intellectual property included in the Intellectual Property Collateral that have
been assigned to Captain D’s, Inc. pursuant to such agreement.

SECTION 6. Binding Effect; Benefit. This Release shall be binding upon the
Administrative Agent and the other Secured Parties and their respective successors
and assigns, and shall inure to the benefit of the Grantors and their respective
successors and assigns.

SECTION 7. Governing Law. This Release shall be governed by and construed
in accordance with the law of the State of New York, except to the e?ctgnt .th'at the
release of security interests hereunder is governed by the laws of a jurisdiction other

than the State of New York.

SECTION 8. Section Headings. The section headings herein are for.
convenience of reference only and shall not affect in any way the interpretation of any

of the provisions hereof.

SECTION 9. Counterparts. This Release may be executed m any numl;lerfof
counterparts, each of which so executed shall be deemed to be an <.)r1gmai‘ and a oted
which together shall constitute one and the same agregm.eent. Dehv'ery 0 a}rll izlx;:cu
counterpart of a signature page to this Release by facsimile tr-ansmlssmn shall be
effective as delivery of a manually executed counterpart of this Release.

4
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SECTION 10. Defined Terms. For purposes of this Release, capitalized terms
used herein but not otherwise defined herein shall have the meanings ascribed to those
terms in the Intellectual Property Security Agreement or the Credit Agreement, as
appropriate.

SECTION 11. No Other Release. The parties hereto acknowledge and agree
that this Release is limited solely to the Released IP Collateral, and that this Release
shall have no effect whatsoever on each party’s respective rights and obligations under
the Intellectual Property Security Agreement with respect to, and that the
Administrative Agent retains all liens on and security interest in and to, the
Intellectual Property Collateral other than the Released IP Collateral or those items of
Intellectual Property Collateral released pursuant to other agreements.

[SIGNATURES APPEAR ON NEXT PAGE]
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IN WITNESS WHEREQOF, the parties hereto have caused this Release to be

duly executed and delivered by their respective officers thereunto duly authorized as of
the date first above written.

BANK OF AMERICA, N.A. (formerly known
as NationsBank, N.A.), as Administrative
Agent

By: WJT{"
Title: ,ngzw L///u AAacy
SHONEY’ S, INC.

o Bt . Odlam

Tile: VICE PrER0emT  TTAY

Address: 1727 Elm Hill Pike
Nashville, TN 37210
Attn: Treasurer

on behalf of the following Grantors:

PARGO'S OF FREDERICK, INC.
SHONEY’S EQUIPMENT CORPORATION
SNH INVESTMENTS, LLC

TPI ENTERTAINMENT, INC.

TPI TRANSPORTATION, INC.

TPI COMMISSARY, INC.

SHN INVESTMENTS, LLC

{0373879.3)
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STATE OF NEW Yorie )

) ss.:

COUNTY OF Neéw Yt )

_ On this __Q_ day of 8¢?€ , 2000, before me personally came BRADFLD
AONES , to me known, who being by me duly sworn, dic}éir?pose and say that he resides at

) ; that he is the™ | ¢ of BANK OF
AMERICA, N.A,, the banking association described in and which executed the above
instrument; that he has been authorized to execute said instrument on behalf of said bank; and
that he signed said instrument on behalf of said bank pursuant to said authority.

IN WITNESS WHEREOF, I hereto set my hand and official seal.

MAAW‘(

Notary Public

MARY R. HOETS
Notary Public, State of New York
No. 3 :J493Y54§‘000umy
lified in New YO
Cér?i“gate filed in New York County

STATE OF New Yor« ; . Commission Expires ‘.! K] iy

COUNTY OF Ner Yo )

My Commission Expires

On this _ﬂ day of S¢p€ . 2000, before me personally came DonpA ADAAAL

, to me known, who being by me duly sworn, did depose and say that he resides at
; thaPhe is the Vi¢E Presi108dr SHONEY'S, INC,,
the corporation described in and which executed the above instrument; that he has been
authorized to execute said instrument on behalf of said corporation; and that he signed said
instrument on behalf of said corporation pursuant to said authority.

IN WITNESS WHEREOF, I hereto set my hand and official seal.

Y\/wmvu e

Notary Public

My Commission Expires _ ARY R HOETS
Notary Pubiic, State of New York
No. 31-4985420
Qualitied in New York County
Certiticate filed in New York County
Cammission Expires Aug—319-

4[g{woz,.
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SCHEDULE I
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT RELEASE

Relased Patents

[NONE]
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(1)

)
@)

@

(5)

(6)
(7

(8)

SCHEDULE 11

TO

INTELLECTUAL PROPERTY SECURITY AGREEMENT RELEASE

SHONEY'’ S, INC.

leased Trademarks

United States Registrations

Mark

Miscellaneous
Design

(captain)
Captain D's

Miscellaneous
Design
(captain's
head)

Captain D's
Seafood

(and building
design)

A Great
Little
Seafood Place

Lighten Up

Little Mate's
Meal

Miscellaneous
Design
(building
design)

{0373879.3}

Registration
_Date

01/06/76

01/06/76

01/29/80

02/03/81

04/14/81

06/11/85

06/14/88

01/02/90

Registration
—Number

1,029,628

1,029,629

1,130,154

1,146,718

1,151,309

1,341,166

1,492,731

1,575,841

Expiration

_Date

01/06/2006

01/06/2006

01/29/2000

02/03/2001

04/14/2001

06/11/2005

06/14/2008

01/02/2000
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)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

- Mark

Miscellaneous
Design
(building
design)

The Great
Little
Seafood Place

Captain D's
(oval design)

The Captain's
Grille (and
design)

Tag-A-Longs
The Great
Little

Seafood House

Captain's
Class

Real Seafood
Real Quick

Willy Walrus
Miscellaneous

Design
(building)

{0373879.3}

Registration
Date

06/25/91

08/20/91

10/15/91

06/23/92

09/07/93

03/29/94

09/07/93

09/07/93

02/11/92

02/08/99

Registration
Number _

1,649,084

1,654,602

1,661,241

1,696,289

1,791,768

1,828,688

1,792,066

1,792,057

1,675,568

2,223,344

Expiration

_Date

06/25/2001

08/20/2001

10/15/2001

06/23/2002

09/07/2003

03/29/2004

09/07/2003

09/07/2003

02/11/2002
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B. i ration
Registration Registration Expiration
Country Mark Number Date Date

() Bahamas  Captain D's 15,541 11/16/92 11/16/2006
2 Canada Captain D's 362,413 11/03/89 11/03/2004
(8  Japan Captain D's 2,496,125 01/29/93 01/29/2003
¢y Korea Captain D's 12,424 10/11/90 10/11/2000
5) Mexico Captain D's 426,624 11/27/92 07/07/2002
(6) Mexico Captain D's 515,468 01/29/96 12/07/2005
(7)  Mexico Un Pequefio

Gran Lugar

En Mariscos

(Great Little

Seafood

Place) 455,873 03/30/94 03/30/2004
(8  Mexico Design of 459,004 05/02/94 05/02/2004

Captain
(99  Mexico Captain D's

(oval logo) 456,992 04/13/94 04/13/2004
(100 Puerto Captain D's 7,418 05/12/89 01/06/2006

Rico
(11) Taiwan Captain D's 44,356 04/16/90 04/16/2000
(12) Taiwan Captain D's 482,787 05/01/90 05/01/2000
(13) Australia  Captain D’s 751,980 01/02/98
(14 New Zealand Captain D’s 287,268 01/14/98
{0373879.3} 3
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SCHEDULE II1
TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT RELEASE
Rel igh

[NONE]
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