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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as of
December 31, 2002, is made between COPELANDS’ ENTERPRISES, INC., a Delaware
corporation (“Grantor”) and BRUCKMANN, ROSSER, SHERRILL & CO. I, L.P., a limited
partnership organized under the laws of the State of Delaware (“BRS™), as agent for each of the
Subordinated Noteholders referred to below (together with its successor(s) thereto in such
capacity, the “Agent”™).

WITNESSETH:

WHEREAS, pursuant to the Note Purchase Agreement dated as of the date hereof (as
amended, restated, supplemented and/or modified from time to time, the “Note Purchase
Agrecment”) by and among the Grantor, BRS, Julie Frist and Marilena Tibrea (together with
BRS, the “BRS Investors™), and Thomas Copeland and James Copeland (together with the BRS
Investors, the “Subordinated Noteholders™), the Subordinated Noteholders have agreed, subject
to the terms and conditions set forth in therein, to purchase the Notes from the Grantor.

WHEREAS, pursuant to the Note Purchase Agreement, the Grantor is required to execute
and deliver this Agreement and to grant to the Agent a continuing Trademark Collateral (as
defined below) to secure the Obligations of the Grantor under and as defined in the Note
Purchase Agreement;

WHEREAS, the Grantor has duly authorized the execution, delivery and performance of
this Agreement; and

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and in order to induce the Subordinated Noteholders to
purchase the Notes pursuant to the Note Purchase Agreement, the Grantor agrees, for the benefit
of each Subordinated Noteholder, as follows:

SECTION 1. Definitions. Unless otherwise defined herein or the context otherwise
requires, terms used in this Agreement, including its preamble and recitals, have the meanings
provided in the Note Purchase Agreement.

SECTION 2. Grant of Secunity Interest. To secure the prompt performance of the
Obligations of the Grantor, the Grantor hereby grants to the Agent, for the benefit of each
Subordinated Noteholder, a continuing security interest in all of the following property of
Grantor, whether now or hereafter existing or acquired by the Grantor (the “Trademark
Collateral™):

(a) (1) all of its trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, certification
marks, collective marks, logos and other source or business identifiers, and all goodwill
of the business associated therewith, now existing or hercafter adopted or acquired

489984 .4.02

TRADEMARK
REEL: 002669 FRAME: 0662



including those referred to in Schedule [ attached hereto under the Grantor’s name,
whether currently in use or not, all registrations and recordings thereof and all
applications in connection therewith, whether pending or in preparation for filing,
including registrations, recordings and applications in the United States Patent and
Trademark Office or in any office or agency of the United States of America or any State
thereof or any other country or political subdivision thereof or otherwise, and all
common-law rights relating to the foregoing, and (i) the right to obtain all reissues,
extensions or renewals of the foregoing (each, a “Trademark™); and

(b)  ali proceeds of, and rights associated with, the foregoing, including any
claim by the Grantor against third parties for past, present or future infringement or
dilution of any Trademark or Trademark registration.

The foregoing security interest of Agent in the Trademark Collateral 1s subject and subordinate
to the security interest of Wells Fargo Retail Finance, LLC (the “Senior Lender”) as provided in
the Intercreditor and Subordination Agreement dated as of December 31, 2002 among the
Grantor, the Subordinated Noteholders and the Senior Lender.

SECTION 3. Security Agreement. This Agreement has been executed and delivered by
the Grantor for the purpose of registering the security interest of the Agent in the Trademark
Collateral with the United States Patent and Trademark Office and corresponding offices in other
countries of the world. The security interest granted hercby is granted in conjunction with the
security interest granted to the Agent for its benefit and the benefit of each other Subordinated
Noteholder under the Note Purchase Agreement. The Note Purchase Agreement (and all rights
and remedies of each Subordinated Noteholder thereunder) shall remain in full force and effect
in accordance with its terms.

SECTION 4. Release of Liens. Upon (1) the disposition of Trademark Collateral in
accordance with the Note Purchase Agreement or (ii) the full and final discharge of the
Obligations and the termination of the Subordinated Noteholders” Obligations under the Notc
Purchase Agreement and the other Note Documents, the security interests granted herein shall
automatically terminate with respect to (A) such Trademark Collateral (in the case of clause (i))
or (B) all Trademark Collateral (in the case of clause (i1)). Upon any such disposition or
termination, the Agent will, at the Grantor’s sole expense, deliver to the Grantor, without any
representations, warranties or recourse of any kind whatsoever, all Trademark Collateral held by
the Agent hereundecr, and execute and deliver to the Grantor such documents as the Grantor shall
reasonably request to evidence such termination.

SECTION 5. Acknowledgment. The Grantor acknowledges and affirms that the rights
and remedies of the Agent with respect to the security interest in the Trademark Collateral
granted hereby are more fully set forth in the Note Purchase Agreement, the terms and provisions
of which (including the remedies provided for therein) are incorporated by reference herein as if
fully set forth herein. The Grantor and the Agent hereby agree that this Agreement is not
intended to expand or limit the rights and obligations of the Grantor or the Subordinated
Noteholders under the Note Purchase Agreement and that this Agreement is not intended to, and
shall not provide, the Grantor or the Subordinated Noteholders any rights or obligations in
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addition to those provided for in the Note Purchase Agreement. If any provisions of this
Agreement are deemed to conflict with the provisions of the Note Purchase Agreement, the
applicablc provisions of the Note Purchase Agreement shall control.

SECTION 6. Counterparts. This Agreement may be executed by the parties hereto in
several counterparts, each of which shall be deemed to be an original and all of which shall
constitute together but one and the same agreement.

SECTION 7. Governing Law. This Agreement shall be construed under and governed
by the laws of the State of Delaware.

[Signatures appear on next page.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Trademark Security
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the
date first above written.

Grantor:

Copelands’ Enterprises, Inc. (formerly
known as CEI Delaware, Inc.)

q;;z ¥ Fernandez
President

Agent:

Bruckmann, Rosser, Sherrill & Co. I, L.P.,

as Agent

By:  Bruckmann, Rosser, Sherrill & Co.,
Inc., its General Partner

By:
Bruce C. Bruckmann
Managing Director
Acknowledgement

State of /(76 y, 4 QQ

County of Fuse /las

Onthe € fas day of December in the year 2002 before me, personally appeared Joseph
H. Fernandez, personally known to me or proved to me on the basis of satisfactory evidence to
be the individual whose name is subscribed to the within instrument and acknowledged to me
that he executed this Agreement, and that the same was his free act and deed.

/ Notary Public /

My commission expires;

; ¥ING
it MY COMMISSION 4 DD 1e898;

7 EXPIRES: Novemberao
C o ,\J Bonded Thru Western Suraly C:f::gny

Trademark Security Agreement
(Note Purchase Agreement)
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IN WITNESS WHEREOF, each of the parties hereto has caused this Trademark Security
Agreement to be duly executed and delivered by its officer thersunto duly mithorized as of the
date first above written.

Qrantor:

Copelands’ Enterprises, inc. (formerly
known as CRl Delaware, Inc.)

By:

Joseph H. Fernandez
President

Agest:

Bruckmann, Royser, Sherrill & Co. I, L.P.,
as Agent

By:  Bruckmann, Rosser, Sherrill & Co,,
e~ its General Pagrtner

By:
Bruce C. Briickmann

Managing Director
Asknowledgament

State of

County of

On the day of December in the year 2002 betore me, personally appeared Joseph
H. Fernandez, personally known te rue or proved to tme on the basis of satisfactory evidence to
be the individual whose name is subscribed o the within instrument and acknowledged to me
that he executed this Agreement, and that the same was his free act and deed.

Notary Public
My commiasion expires:

Teaderark Seourity Agresment
(Note Purchase Agresment)
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