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U.S. DEPARTMENT OF COMMERCE )
U.S. Patent and Trademark Office

\J \4 \d

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Credit Suisse First Boston, as Collateral Agent

[ Association
[k Limited Partnership

G Individual(s)
CF General Partnership
G Corporation-State

(& other

Additional name(s) of conveying party(ies) attached? %Yes % No

3. Nature of conveyance:
[k Merger
L& Change of Name

Lk Assignment

[ Security Agreement

% Other Release
Execution Date;_05/29/2003

2. Name and address of receiving party(ies)
Name; Hometown Buffet, Inc.

Internal
Address:

Street Address:_1460 Buffet Way

State: MN Zip:_55121

City:_Eagan

[E Individual(s) citizenship
[ Association
Q General Partnership,
[ Limited Partnership

i Comporation-State_/}] n)
(g Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [gk Yes Lf No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? Q Yes No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)
75/872428

_—

Additional number(s) attached q Yes % No

B. Trademark Registration No.(s)

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Penelope Agodoa

Internal Address: Federal Research Corporation

6. Total number of applications and
registrations involved:

7. Totalfee (37CFR3.41)......c..ceovnnn .

(% Enclosed
[ Authorized to be charged to deposit adgount ) ;
C‘:"‘ .
T
It %)

8. Deposit account number:

Street Address:__1030 15th Street, NW
Suite 920
City_Washington _ State:_DC Zip: 20005 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

py of the original document.
OZ:\ale Jituboh HM %W 06/06,/2003
Name of Person Signing Slgﬁature - Date
) Total number of pages inciuding covar sheet, attachments, and document:
Ma# documents to be recorded with required cover sheet information to:
00000017 75872428 Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
40.00
.00
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CREDIT SUISSE FIRST BOSTON
Eleven Madison Avenue
New York, NY 10010

May 29, 2003

Buffets, Inc.

1460 Buffet Way

Eagan, MN 55121

Attention of Michael Andrews, Chief Financial Officer

Distinctive Dining, Inc.

1460 Buffet Way

Eagan, MN 55121

Attention of Michael Andrews, Chief Financial Officer

HomeTown Buffet, Inc.

1460 Buffet Way

Eagan, MN 355121

Attenuon of Michael Andrews, Chief Financial Officer

OCB Restaurant Co.

1460 Buffet Way

Eagan, MN 55121

Attention of Michael Andrews, Chief Financial Officer

Buffets, Inc Sen;or Secured Credit Facilities

hteral Release

Ladicm and Gentlemen:

‘Reference is made to (a) the Credit Agreement dated as of June 28, 2002

{as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement™), among Buffets, Inc., a Minnesota corporation (the “Bnrrgwer”), Buffets

Holdings, Inc., a Delaware corporation, the lenders from time to time party thereto, and -
Credit Suisse Fu-st Boston, as administrative agent and as collateral agent (in such
capacities, the “Agent™) and (b) the Asset Purchase Agreement dated as of September 2,
2002 (as amended, supplemented or otherwise modified from time to time, the “Purchase
Agreement”), among the Borrower, HomeTown Buffet, Inc., a Delaware corpomnon
(“HIB™), OCB Restaurant Co., a Minnesota corporation (“DCB”) and Distinctive
Dining, Inc., a Minnesota corpurauon, (collectively, the “Sellers™), and O.R.G.
Restaurants, L.L_C., a California limited lability company. Capitalized terms used but
not defined herein shall have the meanings assigned thereto in the Credit Agreement.

The Borrower has advised the Agent (a) that the Sellers will, pursuant to
the Purchase Agreement, sell substantially all of the assets of Distinctive Dmmg, Inc.,
certain assets the legal title to which is held by OCB (the “OCB Assets™), and certain
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assets, the tegal title to which is held by HTB (the “HTB Assets™), and (b} the
transactions contemplated by the Purchase Agreement qualify as the Roadhouse
Disposition.

Pursnant to Section 9.17 of the Credit Agreement, the Agent hereby agrees
that, concurrent with the Clesing (as defined in the Purchase Agreement), any Liens,
assignments and security interests of whatever nature (collectively, “Security
Armmangements™), arising under the Loan Documents, in the Assets (as defined in the
Purchase Agreement as in effect on the date hereof) are hereby released, terminated and
surrendered in each case, without representation, warranty or recourse. The foregoing
notwithstanding, Agent and Sellers hereby agree that any Security Arrangements with
respect to the Assets, specifically including the OCB Assets and the HTB Assets, shall
only be released, surrendered or terminated if, concurrently with the Closing, the Agent
shall have received written confirmation from LandAmerica Financial Group, Inc. (the
“Escrow Agent”) of receipt by it in that certain Escrow No. CHI-03708A and that certain
Escrow No. CHI-03708B (collectively, the “Closing Escrow’™) of an aggregate amount at
Icast equal to § 23,260,000 (the “Clositg Escrow Amount™). Until such time as the
Agent shall receive such written confirmatiori from the Escrow Agent, the Assets shall
remain subject to the Security Arrangements, including following any transfer thereof to

any party.

Concurrently with such relcase and such “Closing”, the Agent agrees, at
the Borrower’s expense (which expenses Borrower agrees to pay), promptly to do all
things which may be reasonably requested by the Borrower to effect and ¢vidence of
record the foregoing release, including, without limitation, to file: (a) UCC amendments
in the form attached hereto as Exhibit A in the appropriate filing jurisdictions and (b)
copies of this letter agreement with the United Stateg Patent and Trademark Office to
evidence the release of its security interests in the inteflectual property described on
Exhibit B attached hereto (together with any other documents, if any, required by the
United States Patent and Trademark Office to cause such security interests to be released
of record).

'Upon receipt of the written confirmation from the Escrow Agent described
above, we agree promptly to deliver to you the acknowledgment attached hereto in the
- form of Exhibit C.

By signing this letter agreement, the Sellers acknowledge that the funds

- representing the Closing Escrow Amount (the “Closing Proceeds™), when released from
the Closing Escrow or from those certain escrows pertaining to the transfer of liquor
licenses in the State of California, as apphcable, ‘will be required to be paid to the Agent
as a mandatory prepayment of the Term Loans in accordance with Section 2.13 of the
Credit Agreement to the extent that such Closing Proceeds are Net Cash Proceeds (any
such mandatory prepayment, 8 “Mandatory Prepayment™). Forthe avoidance of doubt,
the Agent acknowledges that, while such a Mandatory Prepayment is required by Section
2.13 of the Credit Agteement to the extent that any Closing Proceeds become Net Cash

Doc #NY64BETT6.10
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Proceeds, the release of the Security Arrangements contemplated by this letter agreement
is not conditioned upon the payment of any Mandatory Prepayment.

This letter agreement may be executed in one or more connterparts, each
of which shall constitute an original, but all of which together shall constitute one
agreement. Delivery of an executed counterpart of a signature page of this letter
agreement by facsimile transmission shall be effective as delivery of 2 manually executed
counterpart hereof.
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Very truly yours,

CREDIT SUISSE FIRST BOSTON,
acting through its Caymen Islands
Branch, as Administrative Agent and as
Collateral Agent

By. . lﬂ/i (/Z/M
~—BOBERTHETY

i :
R T R
& + | L
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Accepted and agreed to as of the date first
above writien:

BUFFETS, INC. _

By, K. Mac)

Name: >,

Tite:_EVP _0J°0
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EXHIBIT A
to Letter Agreement
Dated May 29

2003

7

UCC Amendments
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UCC FINANGING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS. (ront and back CAREFULLY

A NAME & PHONE OF CONTACT AT FILER [Optional)

SEND ACKNOWLEDGMENT TO: (Name and Addmss)

r B

L -

THE ABQVE SPAGE 18 FOR FILING OFFICE USE ONLY

1a, INITIAL FINANGING STATEMENT FLE * . Thiz FINANCING STATEMENT AMENDMENT is
. . ) ) D {o b 'sied ffor resord] {ar recovded) in the
200245683528 REAL ESTATE RECORRS.
2 [:] TERMINA‘T]ON Effeciivenans of tha Financing Statement Idanufted above ie termined o with raspact (o ity Interdal(s) of the Securad Pnrty‘aumnnzng this Temination Statement.

a3 D CONTINUAﬂON Shactivaness of tha Financing srammam |gentified abowe with respect 1o ascurity intycast(a) of tha Sasunsd party aihorzing this Cantinuation Statsmant iz
eontinuad for tha andittonal perod provided by applicakl

4. D ASSIGNMENT {full o parun'n; Give naimw clnmnua In tem 74 o¢ 78 and addeass of assignoe I item o and alse five name of paalgnor i item . .

5. AMENDMENT (PARTY INFORMATION): Thls Amandmeni affacta [1 Dabtor gr £Y Securad Panty of racord. Check only prio of ihess two bums
Alzo chack ane of the following thraa hoxes 80 Frovide BRproprials informatien in ileme § adier 7.
D 'CHANGE nama anior asdress: Glva cuvent record name In itam 6a or 6; 3laa give new D DELETE nmme: Give record nama D ADD name: Gomplata iten 72 or 7b, and-also

Ame gnm Wﬂ’l In iam 73 o¢ 7k and/or now addrao ’11 SGddnse mn@ in ilem7¢c. ] bg delated in lem Ga-or b, ltcm 7¢; algo mgame Itams fd- g ‘If aeﬂlcsblu )

6. CLRRENT RECORD INFORMATION

Ge. ORGANIZATION'S NAME ,

orl.. Distinctive Bining, Inc.

- INDIVIDUAL'S LABT NAME JFIRST HAME |MIDOLE NAME faurFrix

—

7. CHANGED (NEW) OR ADDED INFORNATION:
Ta. ORGANZATION'S NAME

7. ,INDMDU{\L’S LAST NAME FIRST NAME MIBDLE NAME . SUFFIX
¢, MAIING ADDRESS : ciry STATE.  ©  |POSTAL CORE COUNTRY
7d. SEE| |N8TRUCT TONS  JADD'L INFO-RE '[7e. TYREOF DRGANIZATION 1. JURISBICTION OF ORGANRATION [79. GRGANIZATIONAL 10 #, if gehy
QRGANIZATION . i ' : .
DEBTOR 1] none

& AME\IDMENT {COLLATERAL cnmeax chack only gna box..
nesmcuuawal E ceiewadar L] 1dded; nrqlvunﬁm D restatad calialacel description, or dascriban collatarel O assgnay
All. assets of the debtor located at the restaurants owned or operated by the debtor under lhe name “The Original

Roadhouse Grill” thatare uged: by the debtor in the operation of such restaurants all as mure specifically described an
Annax I hereto and |ncorpurated by reference herein,

8. NAME oF SECUREEJ PARTY. oF RECORD Aumomzme THIS AMENDMENT, (ﬂm of asslgnor, i this bm Assignmant), u\bia-'an Amendmant autharized by Dabtor which
adds coligleralior adds the Suthorzing Demor.ﬂrlf lhlsh L) Tem!mdm uutmriud by a Deblor, Wk hana E] and mmmut DEBTOR, uuthwlziﬂg tris Amandimen!,
Ra_  ORGANZATION'S NAME .

Credit Suisse: Flmt'Boston as collsieral agent. . ,
ot :mmoumausrma& . JFIRSTINAME . . ]MIDDLEMME: : SUFFIX

?“ﬁ

G

" —h . -—uq— .
; mmm_ﬂgmﬁm DATA
R L : o

ﬁUNG{OFFIC{ECQOFY;-fNATiGm;ﬁCQ'EINANCING STATEMENT (FORM UCC3) TREV. uwz‘g;éa) T
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ANNEX I

A. This Annex I, with Schedules attached hereto, consisting of six (6)
pages, is attached to and incorporated in a UCC Financing Statement Amendment to
UCC Financing Statement #20024563928 (the “Financing Statement™) naming
DISTINCTIVE DINING, INC., a Minnesota corporation, as the debtor and Credit Suisse
First Boston, as collateral agent, as the secured party. All of the assets located at the
Restaurants that are used by the Debtor in the operation of the Restaurants, including but
not limited to the following, are deleted from the description of collateral contained in the
Financing Statement:

@) all furniture, fixtures, equipment and personal property, including,
- without limitation, cash registers owned or leased by the Debtor
and used in the Restaurants or located at the Restaurants;

(ii) all rights of the Debtor as lessee under the Equipment Leases;

(iii)  all of the Debtor’s right, title and interest in and to all Assumed
Contracts; :

(iv)  all of the Debtor’s rights, title and interest in and to all patents,
copyrights, trademarks, domain names, concepts, service marks,
trade names, inventions, trade secrets, know-how and all plans,
drawings, renderings, clevations, architectural plans, biueprints and
layouts for the Restaurants that are already in operation and other
similar types of proprietary intellectual property rights used by the
Debtor exclusively in the operation of the Business, including but
not limited to, the list of registered trademarks set forth on
Schedule 1 hereto;

(v) all goodwill associated with the Business;
(vi)  the Inventory;
(vii). - the chiéter Cash; and |

(viii) the quuer Llcenscs

_ 'B.  Asused herem, the follumng items shall have the: follt)ng
meanings: ,
Amed Contracts” means all. oi the contracts, mcludmg Store Level

Ser'vxce Agreements relating pmmanly to the operations; of the ‘Restaurants as.set forth on
Schednle 2 attachaﬂ hereto and any other coatract or agreement, oral or written, that
 relates primarily to ‘the Busmess

“Bus mgsg means the Debtor 3 busmess related to Dwmng and operating
the Restaumnts : \ .

| DoceNYOMTEMS
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“Debtor” means Distinctive Dining, Inc., 2 Minnesota corporation.

“Equipment [eases” means all of the equipment leases listed on
Schedule 3 attached hereto.

“Inventory” means all merchantable inventory of food, beverages and
other consumables, paper and supplies, as well as new uniforms, smallwares and
promotional items located at the Restaurants.

“Liquor Iicenses” means any and all hiquor licenses primarily related to
the Business.

“Reg;ster Cash” means all cash located in the Restaurants in the ordinary
course of business.

“Rmtaumts means the restaurants owned and/or operated by the Debtor,
as set forth on Schedule 4 attached hereto.

“Stoge Level Service Agreements™ means all contracts negotiated and

executed at store level, mcludmg, but net limited to, janitorial services, garbage removal,
grease trap cleaning setvices, linen contracts, landscaping contracts and other service or
ma.mtenance agreements

{Remainder of page is intentionally left blank)
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SCHEDULE 1

Trademarks

Mark Application Number | File Date | Registration # | Registration |
Date

Jeans.Beer.Steaks 75/872428 12/15/99 N/A

Mark Application Number | File Date | Repistration# | Registration
: Date

The Origiml- . 75/462198 4/6/98 2258272 6/29/99
_Roadhouse Grili

S i
S Lo
I [
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1.
and Original Roadhouse Grill, dated as of May 22, 2001.

Wg_ia;f. . )

Contracts

SCHEDULE 2

Uniform Agreement between Raylco, Inc., an Oregon corporation,
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Equipment Leases

SCHEDULE 3

Store Vendor Lease Type
651 Gresham, OR Mt. Hood Vending Tukebox
653 Medford, OR Crater Music Co. Jukebox
655 Bakersfield, CA Modern Amusement Jukebox
659 Long Beach, CA TD Rowe Jukebox
661 Santa Maria, CA Coin Amusement Jukebox
663 Temecula, CA LA Jukebox Jukebox
664 Burnsville, MN American Amusement Tukebox/golf game
663 Victorville, CA LA Jukebox Jukebox
H -
!
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#6351

#6353

#0654

#655

#0657

H658

#659

Restaurants

2370 East Burnside Avenue
Gresham, OR 97080 -

2699 Jacksonville Highway
Medford, OR 97501

481 Lancaster Drive, NE
Salem, OR 97301

Northwest Pmmcnade
8490 Rosedale nghway
Bakersﬁeld CA 933 12

Gateway Mall .
3018 Gateway Street |
Spnngﬁeld, OR 9747 'A

Riverside Plaza Shoppmg Center |

3838 Tyler Street |
Rlverslde CA

Long Beach Towne Cemer

- 7391 Carson Blyd. |

Long Beach, CA 9osqs
| I

i ¥

#660

#6061

#662

#663

#0064

#665

SCHEDULE 4

Sackett & Peters Shopping
Center

15156 E. Wittier Blvd.
Whittier, CA 90603

1423 South Bradley Road
Santa Maria, CA 93454

Commerce Square Shopping
Center

110 Knoll Road

San Marcos, CA 92069

Promenade Mall
26440 Ynez Road
Temecula, CA 92590

50 East County Road 42
Burnsville, MN'55337

11940 Amargo‘sa Road

Victorville, CA 92392
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UCG FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (frent a0d bixck) CAREFUILLY

[ NAVE & PHONE OF CONTACT AT FILER [Optiona]

[F- SEND ACKNOWLEDGMENT TO: (Name and Address)

™ 7

L -

THE ABOVE SPACE 15 FOR FILING OFFICE USE ONLY

1a. INITIAL FINANCING STATEMENT FILE # ‘ 1 m:e FJINQ?'GING er'rquemm AMENDMENT 15
ad [for rgdprd] (or recorded) in tha
20024563847 [0 ReaLEsTaTe RECORDS,

2 D TERMINATION: Effectivanass of e Finaning sw idanified ahova ls-lo&n_lnalea with rexpect 1 ecurity intarsat(s) of the Sacured Pary sutharzing mlnemnauén Siatement,

3. [} CONTINUATION: Efactvaness of the Finanicing Stalemant idwntifiad abiove with raapeetiio security iInterast(s) of tha Secred party sutharizing this Continustion Statement is
cantinued for tha additonal period provided by applicable law, .

4, D ABSIGNMENT (il er partial): Giva name qtq.wghea in s 73 of 75 and addrass of as;lunue in ilam Te! and alae giva name of asaignor I tam 8.

e B et e e eyt it g "
5. AMENDMENT (PARTY INFORMATION): Thit Amantmant effects £ Debtar or ] Secured Pary of racord. Ghuck only ao of hs2e twa basat,
Ao chack ons of the fallowing three baxes gy provids apprapreds nfermetion in ilams 8 andfer 7.

D GHANGE noma and/or addreds: Giva curent record neme In tem ﬁaurﬁb arhoolw new D DELETE namee Give mcord hama D -AOD nnma Convpiiets item 7a or 70, ana al.,u
chinpd] InlIam 7a or 7ixanaiar new address Gf addms ch itam T, 10 bie deteled in ltam Ba ar Bb. itam 7c: also complets iems 74-g O cab

&, CURFENT RECORD INFORMATION
8a. ORGANIZATION'S NAME
oxl__ Buffets, Inc.

. INDIVIDUAL'S LAGT NAME |FIRST NaME [MIDDLE NaME - |surFix

7. CHANGED (NEW) OR ANDED (NFORMATION:
7a. QRBANIZATIONS NAME '

OR ’
. |70, TNDNVIBUAL'S LAST. RAME 1 FIRST HAME Jmome NAME “eurEx
o MAILING ADDRESS CITY 'ETATE FOSTAL CODE - JCOUNTRY
74 SEE INGTRUCTIONS A%o-ek:ul;:ﬂme 7a. TYPE OF ORGANZATION 7%, JURIBDICTION GF DRGANZATION 70 ORGANIZATIONAL 1D 3, 1 oy
ol oN : ! , . :
JDEBTOR 3 Nowe

B AMENDMENT (COLLATERAL GH&NGE] chack only gag bax.
Descrtoa cotateral (21 detated or [ wodes, or cive emtrn 1] asieton colatsray aescnpuon, or described cotaserst [ assignes
The trademnark for “The Origlnal Roadhuusa Grill", ali goadwili associated therawith or symbolized thereby and all other
assals, rights and interests:that uniquely reflect or embndy such’ goodwnll all as mare specifically descrlhed oi Annex§
hereto-and mcorpurated by’ referenoe herain. ‘

& NaME oF SECURED PARTY of REOORD AUTHORIZING. THIS AMENDMEMT {namm of wasignor. if s 1s an mvgnn«enn [ 1his s an Avendmant authorized by ‘Dantar wmcn
adds wulleral or adds tha auihodzing: Dabw Of u this is o Tewinalion authorized by a Debdtor, .ahaa( has D und antef nama of DERTOR authaﬂdr\n this Amendment.
L ORBANIZATION'S NAME - - k

OR

Credit Sulsse First Boston s collateral agent L »
Jﬂb manuLsusrmmz ’ _ ~ [FIRSTINAME MIDDLE NAME : rumx

16: OP‘HCINAL FILER RE’B%ENCE DATA

FILING GFFICE COPY ~ NATIONAE LIGG FINANCING-STATEMENY (FORM UCG3) (REV. 07/2/98)

Dot #:NY6H48550.1
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ANNEX 1

A, This Annex I, with the Schedule 1 attached hereto, consisting of
two (2) pages, is attached to and incorporated into a UCC Financing Statement
Amendment to TJCC Financing Statement #20024563847 (the “Financing Statement”)
naming BUFFETS, INC., a Minnesota corporation, as the debtor and Credit Suisse First
Boston, as ¢ollateral agent, as the secured party. The following assets are deleted from
the description of collateral contained in the Financing Statement:

(i) The Trademark listed on Schedule 1 hereto.

B. As used herein, the following item shall have the following
meaning:

“Trademark” means all of the following now owned or hereafier acquired
by the debtor: (&) all trademarks, service marks, tradenames, corporate names, company
names, business names, fictitions business names, trade styles, trade dress, logos, other
source or business identifiers, designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all registrations and recordings thereof, and all
registration and recording applications filed in connection therewith, including
registrations and registration applications in the United States Patent and Trademark
Office (or any successor office) or any similar offices in any State of the United States or
any other country or political subdivision thereof, and all extensions or renewals thereof,
(b} all goodwill associated therewith or symbolized thereby and (¢) all other assets, rights
and interests that uniquely reflect or embody such goodwill.

[Remainder of page is intentionally left blank)
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SCHEDULE 1

Trademark
[ Mark Application Number | File Date | Registration # | Registration
Date
The Original 75/462198 4/6/98 2258272 6/29/%9
Roadhouse Grill J
TRADEMARK
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EXHIBIT B
to Letter Agreement
Dated May 29, 2003

Released Intellectual Property

......

Llnia o D I LT L [T TI TP W Ty ,__ Pl A e Lol
ROADHOQUSE GRILL

JEANS. BEER. STEAKS. 75/872428
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