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U.S. DEPARTMENT OF COMMERCE

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
L¥ Limited Partnership

C& Individual(s)
[ General Partnership
a Corporation-State

q Other

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

3. Nature of conveyance:
Lk Assignment
[ Security Agreement
iy Other Release
Execution Date:_05/29/2003

L Merger
L& Change of Name

2. Name and address of receiving party(ies)

Name: Buffets, Inc.

Internal
Address:

Street Address:_1460 Buffet Way
State: MN

City:_Eagan Zip:_55121

[ Individual(s) citizenship
% Association
[k General Partnership

% Limited Partnership

% Corporation-State, m l/
(% Other

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

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

A. Trademark Application No.(s)
75/462198

T

Additional number(s) att

2258272

ached Q Yes g No T

B. Trademark Registration No.(s)

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

6. Total number of applications and
registrations involved:

Name: Penelope Agodoa

Internal Address: Federal Research Corporation —

7. Total fee (37 CFR 3.41)....ccooivivern $_ LN

L& Enclosed
: £
& Authorized to be charged to deposit é&count.;_ -

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.

copy of the original document.

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

Oghale Jituboh 0 M CM 06/06/2003
4 Name of Person Signing 7 §|rgnature Date
Total number of pages including cover sheet, attachments, and document: D
M{il documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
BT(IIH 00000010 Wl” Washington. D.C. 20231
1 40.00
ml N
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CREDIT SUISSE FIRST BOSTON
Eleven Madison Avenue
New York, NY 10010

May 29, 2003

Buifets, Inc.

1460 Buffet Way

EBagan, 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 55121

Attennon of Michael Andrews, Chief Financial Qfficer

OCB Restaurant Co.

1460 Buffet Way

Fagan, MN 55121

Attention of Michael Andrews, Chief Financial Officer

Buffets, Inc. Senior Secured Credit Facilities
Roadhouse Disposition Collateral Release

Ladxm 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
Agresment”™), among Buffets, Inc., a Minnesota corporation (the “Burrgwer"), Buffets
Holdings, Tnc., a Delaware corporation, the lenders from time to time party thereto, and -
Credit Suisse First Boston, as administrative agent and as collateral agent (in such
capacities, the “Agent”™) and (b) the Asset Purchase Agreement dated. as of Septcmber 92,
2002 (s amended, supplemented or otherwise modified from time to time, the “Purchase
Agreement”), among the Borrower, HomeTown Buffet, Inc., a Delaware coxporauon
(“HIB™), OCB Restaurant Co., a Minnesota corporation (“OCB”) and Distinctive
Dining, Inc., & Minnesota mtporanon, (collccnvely, the "Sellers”), and O.R.G.
Restaurants, L.L C., a California limited liability company. Capitalized terms used but
not defmed 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 legal title to which is held by HTB (the “HTB Assets™), and (b) the
transactions contemplated by the Purchase Agreement qualify as the Roadhouse
Disposition.

Pursuant to Section 9.17 of the Credit Agreement, the Agent hereby agrees
that, concwrrent with the Closing (as defined in the Purchase Agreement), any Liens,
assignments and security interests of whatever nature (collectively, “Security
Arrangements™), 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
swrrendered 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
“BEscrow Agent”) of receipt by it in that certain Escrow No. CHI-03708A and that certain
Escrow No. CHI-03708R (collectively, the “Closing Escrow’™) of an aggregate amount at
least equal to § 23,260,000 (the “Closing Escrow Amount™. Until such time as the
Agent shall receive such written confirmation from the Escrow Agent, the Assets shall
remain subject to the Security Arrangements, in¢luding following any transfer thereof to

any party.

Concurrently with such release and such “Clasing”, 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 evidence 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 States Patent and Trademark Office to
evidence the release of its security interests in the intellectual 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).

.Upun 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 Closmg Escrow or from those certain escrows pertaiting {o the transfer of liquor
licenses in the State of California, as applicable, 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, a “Mandatory Prepayment™). Forthe avoidance of doubt,
the Agent acknowledges that, while such a Mandatory Prepayment is required by Section
2.13 of the Credit Agreement to the extent that any Closing Proceeds become Net Cash

Doc #:NY6:48R776.10
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Proceeds, the release of the Security Arrangements contemplated by tins letter agreement
is not conditioned upon the payment of any Mandatory Prepayment.

This letter agreement may be executed in one or more counterparts, 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.

RADEMARK o
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Very truly yours,

CREDIT SUISSE FIRST BOSTON,
acting through its Caymen Islands
Branch, a5 Administrative Agent and as

Collateral Agent /
By. . 1/?/1 (/z V
~—BOBERTHETW

TRADEMARK
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Accepted and agreed to as of the date first
above writien:

RUFFETS, INC. _

By. ? M

Name: >

Title: _EVE _al0

TRADEMARK
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EXHIBIT A
to Letter Agreement
Dated May 29, 2003

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

A NAME & PHONE OF CONTACT AT FILER [Qplionalf

B SEND ACKNOWLEDGMENT TO: (Nams and Address)

-

-

_

THE ABOVE SPAGE 18 FOR FILING QFFICE USE ONLY

1@, INTIAL FINANCING STATEMENT FILE *

20024563928

. This FINANCING STATEMENT AMENDMENT i+
D to betied ffor record) far cecorde) in the
REAL ESTATE RECORDS.

2 [ TERMINAT]ON‘ Effaciivensas of h Financing Stalement idantied abova is tBrrinsied with raspect o saturly interes(s) of the Sacuired Party‘authortzing this Tasminston Stalament.

D CONTINUA'H ON: ERoctiveness of the Flmndnu smmam fgentited abuve with reapmct 1o ancurity intycast(s) of the Sacurad party suihorizing ihis Contruation Statemant is

continued fi the aoditonal pernod pravided by applicable

“ 0 AssIGNM_ENT (Rl o parta: Give name of assigriae in fem 74 of Tb and adcreas of assignoe In em 7c; and s Ve nams of assignor i !tar_n n .

5 AMENDMENT (PARTY INFORMATION): This Amandmant affscia (1 Dabier or [ Sacuredt Pany of racord. Sheek only prie of iheae two bums
Aleo chack ane of the following three aoees 819 Grovide approprials Information in ltema § adier 7.

D "CHANGE nama ancyor sadress: Glva curent recnnd name In itaen 6a of 8b; 3lao give new
e (if name chinga) In hem 73 of 7h and/or new addrans (if addrias change) in ilem 7¢.

6. CURRENT RECORD INFORMATION

E]

DELETE nama; Give regord nama D ADD namg: L‘.omplala item 7a ar 7h, and alab
la be delated in iiem 68-or €,

lwm m alge complets itarms 7d.g (if apalicable.

Ise. ORGANIZATION'S NAME
Distinctive Dining, Inc.

le'b. INDIVIDUAL'S LABT NAME IFiRsT NAME {MIDDLE NAME [surFex
7. GHANGED (NBW) ORADDED INFORMATION:

73, ORGANZATION'S NAME
oRrf: : - -

70, INDIVIDUAL'S EAST NAME FIRST HAME MIBDLE NAME : [surFX
7¢. MAILING ADDRESS cirY STATE. © |FOSTALGODE  |COUNTRY
7a. BEC INGTRUCTIONS ggmu:x:g nlée_ 7%, TYPE OF GRGANIZATION 7¢. JURISDICTION OF ORGANZATION 7. ORGANIZATIONAL D #, If &ny

N o : :
DEBTOR - : - 1] von

8 AME‘JDMEI\FT (COLLATERAL CHDNGE). cmde only g box.

Deascrve cotataral B2 ceienect ar L1 e or give anirs [ remated cotatars description. or descbag coteterel L) gaggnec

All assets of the debtor located at the restaurants owned or aperated hy the debtor under the neme “The Original _
Roadhouse:Grill” that are uged by the debtor in the operation of such restaurants all ag more spacifically described on

Annax 1 hereto and mcurporatad by reference herein.

B NAME aF SECURED F’ART\’ or RECORD AUTHURIZING THIS AMENDMENT (i nfsulpnnr. i this tun Assignmant), N\hbialua Amundmant authadzed by Dabtar which
add: cdlalamlﬂr adis the aulhoﬂzing Dahtnf. or If lhils na Tendnatlm autherizad by a Daulor. sk hara D and Biter vre o1 DEBTOR uuthorwng this Amsndment,

80 ORGANIZATHIN® G NAME
Credit Suisse First Boston as cullaieral agent.

OR N
B, INDNVIOUAL'S LAGT NAVE TFRSTNANE MIDLE NAME < lsupplx
7T RN LR REFEENGE DATA ;
RS A EE RN : i
FILINGIOFFIGE GGFY — NATIONAL UGG FINANGING STATENENT (FORM UCCR) (REV. Q712008 )
DT ! :
ST T N i
TRADEMARK
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ANNEX 1

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 Statetnent #20024563928 (the “Financing Statement™) naming
DISTINCTIVE DINING, INC., 2 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 contamcd in the
Finanecing Statement:

@) all furiture, 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;

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

(iit)  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, elevations, architectural plans, blueprints 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 sect forth on
Schedule 1 hereto;

) all goodwill associated with the Business;
(vi)  the Tnventory; |
(vil)  the Register Cash; and

- {viid) “the Liquor Licenses.

_ 'B.  Asused herein, the following items shali‘havc the;followi:ig
meanings: " : ' ' ‘

mged Coggg_cts" means all. oi the contracts, mcludmg Store Level
Se'rvme Agreements, relating pnmanly 1o the operanons ‘of the Rcstaurants as set forth on

Schedule 2 attached hiereto and any other contract or agreement, oral or written, that
relates primiarily to the Eusmess

“Bus ‘ g§§ means the Debtor’s businegs r_elatéd'to owning and operating
, meRestaumnts . ' | : SR

| DoceNYeMIMe.

| - o . : o a !
oo RS Voo : N Lo
RTINS RS ‘ o AR SRR

S

TRADEMARK
REEL: 002748 FRAME: 0575



“Debtor” means Distinctive Dining, In¢., a Minnesota corporation.

“Equipment Leases™ 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 ag new uniforms, smaliwares and
promotional items located at the Restaurants.

“Liquor L1cense means any and all liquor licenses primarily related to
the Business.

! eg;ster Cash” means all cash located 1n the Restaurants in the ordinary
course of business.

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

“Store Level Service Agreements” means all contracts negotiated and
executed at store level, including, but not limited to, janitorial services, garbage removal,
grease trap cleaning setvices, linen contracts, landscaping contracts.and other service or

maintenance agreements.

[Remuinder 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 | Registration # | Registration
: Date

The Original 757462198 26198 | 2258212 6/29/99
Roadhouse Grill

I RIS
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SCHEDULE 2
Contracts

1. Uniform Agreement between Raylco, Inc., ani Oregon corporation,
and Original Roadhouse Grill, dated as of May 22, 2001.
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Equipment Leases

SCHEDULE 3

Store Vendor Lease Type

651 Gresham, OR Mt. Hood Vending Jukebox

653 Medford, OR Crater Music Co. Jukebox

655 Bakersfield, CA Modem 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
665 Victorville, CA LA Jukebox Jukebox

TRADEMARK
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#651

#653

#6354

#655

#657

#6538

#659

Restaurants

2370 East Burnside Avenue
Gresham, OR 97080

2699 Jacksonville Highway
Medford, OR 97501

481 Lancaster Drive, NE
Salem, OR 97301 .

Northwest Promepade
8490 Rosedale nghway
Bakersfield, CA 933 12

Gateway Mall :
3018 Gateway Street '
Spnngﬁeld, OR 97477

Riverside Plaza Shoppmg Center |

3838 Tyler Street
Rlversxde, CA |

Lcmg Beach Towne Cemer

- 7391 CarsonBlyd |

Long Beach, CA 908Q8

ST e

#660

#661

#662

HO63

#6064

#665

SCHEDULE 4

Sackett & Peters Shopping
Center

15156 E. Wittier Blvd.
Whttier, 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

SR L RSP I
R I S
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ucc FINANClNG STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS (ot sad bck) CAREFULLY.
NAME & PHONE OF CONTACT AT FILER [Ontianal]

[5. SEND ACKNOWLEDGMENT TQ: (Name and Address]

M 1

L _

THE ABOVE 3PACE IS FOR FILING OFFICE USE ONLY

1a, INITIAL FINANCING STATEMENT FILE # ’ 1t This FINANGING WM'EMEN‘I’ AMENEMENT 5
D o ba fled [for recgrd] (ar raeu’deu] In tha
20024563847 REAL ESTATE RECORD

2. [] TERMINATION: Efctivaness of the Financing Stalement idenifled abava is terminsted with rospeti L sacurity intareat(s) of i Sacured Party sutnanzing tls Termynation Statement,

3 D CONTINUATION; ‘Efartivaness of the Financing Siatemant identiflad abave with raspectlo seturity inlarast(s) of the Sacired party sutharizing this Continuation Statement is
cantinuad for (he edditional parod pravided by sppiicable law, .

4. 0O ASSIGNMENT {rmar partid): Giva nama of sssighea in iLam 74 of 76 and addrass of assignoe In i 7o and aiso glva narw of assignor In Ram 8.

m
5. AMENDMENT {PARTY INFORMATION): This Amandmant aifacts I Dabtor o 3 Sacured Pany of racard. Ghueke only gn of Méss twa bovat,

Alsn check ora of the foilowing three boxss grig previda appropriste Infermation in itams & sndior 7.
D GHANGE neme and/or addroga: Glva current record name in !hm Ga or &b; o¥0 give now D DELETE name: Give record nama [:] -ADD name; Complata itamm 7a o 70, and ais0
changs) In.ilem 7a or 7ix Gnarar naw address (f dunsss changsl ) usrnrc. to be daléled in ltam Ba or Bb. Nz {

6. CURRENT RECOAD INFORMATION
|8a. ORGANIZATION'S NAME
orlBuffets, Inc.

E INDIVIDUAL'S LAST NAME |FIRST HAME {MIDOLE NamE - |suFFIX

7. CHANGED (NEW) OR AQDED INFORMATION:
Ta, QRGANIZATION'S NAME

OR :
- |0, INDIVIDUAL'S LAST. NAME . FIRST NAME MIODLE NAME J8UFFIX

7. MAIUNG ADDRESS . GITY [STATE POSTALCODE | |[COUNTRY

74 SEE INGTRUCTIONS gagkﬂ nrzT“%EN 7a. TYPE OF ORGANIZATION 7F, JURIRDICTION OF URGANIZATION 70 GROAMIZATIONAL 1D 8, ff any
_logsyor - i , ‘ O none

B AMENDMENT (COLLATERAL CHANGE): cheek only ona bak.
Deacrive cottateral 2] detetnd or [ wode, or give entirs (-] raststad colataral cascrpien, or described cotaterat L ausignes
The trademark for “The Origlnal Roadhouse Grill", all goodwill associated therswith or symbohzad thereby and all other
assets, rights and interests that uniquely reflect or embady such goodwnll all as more specificelly described on Annex |
hereta and lnt;drporated hy referenoe hersin.

2. NAME ¢ SECURED PARTY o¢ RE(‘:ORD AUTHORIZING THIS AMENDMEN‘q {ramm of wasignor: If s is an Auimmenn If thinis an Amendmant aithorizat by Dapear whon
adds wuﬂml o addx tha mimdzing nohtur or u this s & Termimmlion suthortzad 11y a Debtor, .wm hevn ﬂ nnd entst nama of DEBTOR wﬂmﬁnu fhis Amendement
Iea. ORBANIZATION'S NAME - ’

Cradit Sulsss First Baston as collataral agant , _
Sb. INDIVIDUAL'S LASTNAME.  ~ ~IFIRSTINAME [Mtnm.e NAME ‘ F_umx

OR

ab; "momﬂmmmmﬂ R . 1

'

FILING GFFICE COPY — NATIONAE UGG FINANCING STATEMENT (FORM UCG3) (REV. 07/23/96)

Doc #NY6:449550. 1 Lo T AR Do :
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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 UCC Financing Statement #20024563847 (the “Financing Statement™)
naming BUFFETS, INC., a Minnesota corporation, as the debtor and Credit Suisse First
Boston, as collateral agent, as the secured party. The following assets are deleted from
the description of collateral contained in the Financing Statement;

t)) 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 hereafter acquired
by the debtor: (a) all trademarks, service marks, tradenames, corporate names, company
names, business names, fictitious business hames, 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 suceessor 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 751462198 4/6/98 2258272 6/29/99
Roadhouse Grill
TRADEMARK
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EXHIBIT B
to Letter Agreement
Dated May 29, 2003

Released Intellectual Property

THE ORIGINAL 75/46219 2258272
ROADHOUSE GRILL

JEANS. BEER. STEAKS. 75/872428

Doc #:NYE488776.00
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