£

9

(22

=)
)

102544381

REC. . _....cv SPURi CUVEK SHEET

TRADEMARKS ONLY

o~

0.

)

W)

INd -

i

RN

U.S. Department of Commerce
Patent and Trademark Office

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

1. Name of conveying party(ies):
CHESAPEAKE BAGEL FRANCHISE CORP.

O Individual(s) O Association

O General Partnership O Limited Partnership
& Corporation/State - NEW JERSEY

0O Other

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

3. Nature of conveyance:
O Assignment
B Security Agreement
O Other _
Execution Date: JULY 8. 2003

0O Merger
O Change of Name

2. Name and address of receiving party(ies):
Name: THE BANK OF NEW YORK
Internal Address: AS A COLLATERAL AGENT

Street Address: 101 BARCLAY STREET, FLOOR 8 WEST

City: New York State:_NY Z1P:_10286

Country: _U.S.A.

O Individual(s) citizenship,
[J Association

{3 General Partnership
O Limited Partnership

B Corporation
O Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: 0 Yes O No
(Designations must be a separate document from assignment)

Additional name(s) & Address(es) attached? Yes No

4. Application number(s) or trademark number(s): SEE ATTACHED LISTS

If this document is being filed together with a new application, the execution date of the application is _N/A

A.  Trademark Application No.(s)
See attached list

B. Trademark No.(s)
See Attached List

Additional numbers attached [ Yes O No

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

Name DENISE S. BEZERRA
Internal Address: Mayer Brown, Rowe & Maw LLP

Street Address: __ 1909 K Street, NW

State:_ DC  ZIP:_20006

City: Washington

6. Total number of applications and trademarks involved: 9

7. Total fee (37 CFR 3.41): $240.00
B Enclosed d\QQk -+ Zb“
00 Authorized to be charged to deposit account

8. Deposit account number: N/A

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE

THIS SPACE

9. Statement and signature.

original document.

Denise S. Bezerra

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

Name of Person Signing Signature

Date  September 4, 2003

o
J

Total number of pages comprising cover sheet and document attachments: 80

09/08/2003 ECOBPER 00000021 73566236

01 FCibsel 40.00 0P
02 Frsg%e2 200.00 0P

20608453.1 42010241
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as of July 8.
2003, is made between CHESAPEAKE BAGEL FRANCHISE CORP., a New Jersey
corporation (the “Grantor”), and THE BANK OF NEW YORK, in its capacity as trustee, as
Collateral Agent (together with its successor(s) thereto, in such capacity the “Collateral Agent™)
for cach of the Secured Parties;

WHEREAS, the Issuer, the other Grantors and the Collateral Agent, as trustee, have
entered into an Indenture, dated as of July 8, 2003 (as amended, supplemented, amended and
restated or otherwise modified from time to time, the “Indenture”), and in connection therewith,
the Issuer has issued (the “Notes Issuance”) its Senior Secured Notes due 2008 (and, if
applicabile, its Senior Secured Notes due 2008, Series B issued in exchange therefor)
(collectively, the “Notes”™);

WHEREAS, the Grantors have entered into that certain Loan and Security Agreement,
dated as of July 8, 2003 (as amended, supplemented, amended and restated or otherwise
modified from time to time, the “Loan Agreement”) amonyg the financial institutions named
therein (the “Senior Lendsrs”) as lenders, Amsouth Bank, as the agent (the “Agent”), and
Amsouth Capital Corp., as the administrative agert, pursuant to which such lenders have agreed
to make certain loans and other financial accommodations 1o the Grantors from time to time,
which Loan Agreement is referenced as the Senior Credit Facility under the Indenture, and the
other Grantors hereto have each entered into various agreements granting Liens to the Agent for
the benefit of the Senior Lenders as well;

WHEREAS, in connection with the Indenture, the Grantor has executed and delivered a
Pledge and Security Agreement, dated as of July 8, 2003 (as amended, supplemented, amended
and restated or otherwise modified from time to time, the “Pledge and Security Agreement”);

WHEREAS, as a condition precedent to the Notes Issuance, the Grantor is required to
execute and deliver this Agreement and to grart to the Collateral Agent a continuing security
interest in all of the Trademark Collateral (as defined below) to secure all Secured Obligations;

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

WHEREAS, it is in the best interests of each Grantor to execute this Agrecment
inasmuch as such Grantor will derive substantial direct and indirect benefits from proceeds of the
Notes issued by the Issuer;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce the Holders to acquire the Notes and maintain the

Indebtedness evidenced thereby, the Grantor agrees, for the benefit of each Secured Party, as
follows:

TRADEMARK
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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 (or incorporated by reference) in the Pledge and Secunty Agreement,

SECTION 2. Grant of Security Interest. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, to secure all of the Secured Obligations, the
Grantor does hereby mortgage, pledge and hypothecate to the Collateral Agent, and grant to the
Collateral Agent a security interest in, for its benefit and the benefit of each Secured Party. ali of
the following property (the “Trademark Collateral’), whether now owned or hereafter acquired
or existing by it:

(2) all trademarks, trade names, corporate names, company names, business names, fictitious
business names, trade styles, service marks, certification marks, collective marks, logos,
other source of business identifiers, prints and labels on which any of the foregoing have
appeared or appear, designs and general intangibles of a like nature (all of the foregoing
iterns in this clause (a) being collectively called a “Trademark™), now existing anywhere
in the world or hereafter adopted or acquired, 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 foreign country, including those referred to
in Item A of Schedule IV attached hereto;

(b) all Trademark licenses, including each Trademark license referred to in Item B of
Schedule IV attached hereto;

(c) all retssues, extensions or renewals of any of the items described in clause () and (b);

(d) all of the goodwxll of the business connected with the use of, and symbolized by the items
described in, clauses (a) and (b); and

(e) all 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,
Tradematk registration or Trademark license, including any Trademark, Trademark
registration or Trademark license referred to in Item A and Item B of Schedule IV
attached hereto, or for any injury to the goodwill associated with the use of any such
Trademark or for breach or enforcement of any Trademark license.

SECTION 3. Pledge and Security Agreement. This Agreement has beenexecuted and
delivered by the Grantor for the purpose of registering the security interest of the Collateral
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 pranted hereby has
been granted as a supplement to, and not in limitation of, the security interest granted to the
Collateral Agent for its benefit and the benefit of each Secured Party under the Pledge and
Security Agreement. The Pledge and Security Agreement (and all rights and remedies of the
Collateral Agent and each Secured Party thereunder) shall remain in full force and effect in
accordance with its terms,

TRADEMARK
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SECTION 4. Release of Security Interest. Upon payment in full in cash of all Secured
Obligations, the Collateral Agent shall, at the Grantor’s expense. execute and deliver to the
Grantor all instruments and other documents as may be necessary or proper to release the lien on
and security interest in the Trademark Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Grantor does hereby further acknowledge and
affirm that the rights and remedies of the Collateral Agent with respect to the security interest in
the Trademark Collateral granted hereby are more fully set forth in the Pledge and Secunity
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein.

SECTION 6. Related Document, etc. This Agreement is a Related Document executed
pursuant to the Indenture and shall (unless otherwise expressly indicated herein) be construed,
administered and applied in accordance with the terms and provisions of the Indenture.

SECTION 7. Counterparts. This Agreement may be exccuted by the parties hereto in
several coumerparts, each of which shall be deemed to be an original and all of which shall
constitute together but one and the same agreement.

TRADEMARK
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[Signature page to Trademark Security Agreement)

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the day and
year first above written.

CHESAPEAKE BAGEL FRANCHISE CORP.. a
New Jersey corporation

A7
By /A A,

Name: Anthony D. Wedo
Title: Chief Executive Officer

THE BANK OF NEW YORK, as Collateral Agent

By
Name:
Title;

TRADEMARK
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[Signature page to Trademark Security Agreement)

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authonized as of the day and
year first above written,

CHESAPEAKE BAGEL FRANCHISE CORP.. a
New Jersey corporation

By
Name:
Title:

THE BANK OF NEW YORK, as Collateral Agent

Name:
Title:
o MARGARET M. CIESMELEWSK:
VICE PRESINEN™
TRADEMARK
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SCHEDULE IV
to Pledge and Security Agreement

Item A. Trademarks: See attachment.

Item B. Trademark Licenses: The licenses listed below and the existing franchise agreements
entered into by the Grantors in the ordinary course of business may include the licensing of
trademarks and other intellectual property rights.

Einstein and Noah Corp, License Agreements

I Master License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. dated August 16, 2000 and expiring August 15, 2005. Under this
agreement Aramark is provided with the right to operate a number of stores under the
marks Einstein Bros.® and Noah’s New York Bagels® at colleges, universities and other
educational facilities in the United States.

2. Unit License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. effective August 17, 2000 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at George Washington University Marvin Center, Washington, DC.

3. Unit License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. effective February 27, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at George Washington University Health & Wellness Center,
Washington, DC.

4, Unit License Agreement between Einstein Acquisition Corp. and Aramark Educational
Services, Inc. effective August 15, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at University of Central Florida, Orlando, FL. :

5. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective August 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Monmouth University, West Long Branch, NJ.

6. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective January 31, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Grand Valley State University, Allendale, M1

6040/53809-003 NYWORD/126037 v3 1712003 S:38:52PM (24446)
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7. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective August 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Clarkson University, Potsdam, NY.

8. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at the University of Minnesota, Minneapolis, MN.

9. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at the University of South Florida, Tampa, FL.

10.  Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Portland State University, Portland, OR.

11, Unit License Agreement between Einstein and Noah Corp. and Aramark Educational

: Services, Inc. effective August 1, 2003 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Nova Southeastern University, Davie, FL (Agreement was signed
but location is not yet open and operating).

12. Master License Agreement between Einstein and Noah Corp. and the Army & Air Force
Exchange Service (AAFES) dated March 17, 2003 and expiring March 16, 2008. Under
this agreement AAFES is provided with the right to operate a number of stores under the
marks Einstein Bros.® Bagels and Noah’s New York Bagels® at military bascs, military
installations, and other locations in the United States.

13. Master License Agreement between Einstein Acquisition Corp. and Bon Appetit
Management Co. dated July 6, 2001 and expiring July 6, 2006. Under this agreement
Bon Appetit is provided with the right to operate a number of stores under the marks
Einstein Bros.® and Noah’s New York Bagels® at colleges, universities and other
educational facilities in the United States.

14.  Unit License Agreement between Einstein Acquisition Corp. and Bon Appetit
Management Co. dated July 6, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Bon Appetit is given the right to
operate an Einstein Bros. Bagels store at American University, Mary Graydon Center,
Washington, DC.

15, License Agreement between Einstein Acquisition Corp. and Concessions Michigan LLC
dated Septermnber 24, 2001 and expiring January 20, 2012. Under this agreement
Concessions is given the right to operate an Einstein Bros. Bagels retail store at the
Detroit International Airport, Detroit, MI.

5040453900003 NYWORDY/128037 v3 71712003 §:38:52PM (24446)
10

TRADEMARK
REEL: 002818 FRAME: 0294



16.  Master License Agreement between Einstein and Noah Corp. and Culinaire International,
Inc. dated April 25, 2002 and expiring April 25, 2007. Under this agreement Culinaire is
provided with the right to operate a number of stores under the marks Einstein Bros.®
and Noah’s New York Bagels® at colleges, universities, businesses, industrial sites,
health care facilities and other locations in the United States.

17.  Unit License Agreement between Einstein and Noah Corp. and Culinaire International,
Inc. dated April 25, 2002 and expiring upon the expiration of the lease/concession
agreement. Under this agreement Culinaire is given the right to operate an Einstein Bros.
Bagels unit at the Texas Medical Center, McGovern Commons, Houston, TX.

18.  License Agreement between Einstein and Noah Corp. and Eastern Michigan University
dated July 19, 2002 and expiring July 19, 2007. Under this agreement Eastem Michigan
University is given the right to operate an Einstein Bros. Bagels unit at Eastem Michigan
University, Hoyt Dining Center, Ypsilanti, ML

19.  System License Agreement between Einstein/Noah Bagel Corp., Noah's Bay Area
Bagels, L.L.C. and Host International, Inc. entered into on May 2, 1997 and expiring
August 31, 2004. Under this license Host International is given the right to operate a
Noah’s New York Bagels retail store at the San Francisco International Airport, San
Francisco, CA.

20,  System License Agreement between Einstein/Noah Bagel Corp. and Host Intemational,
Inc. entered into as of December 1, 2000 and expiring upon the earlier of November 30,
2007 or the expiration of the lease/concession agreement. Under this license Host
International is given the right to operate a Noah's New York Bagels retail store at the
San Jose International Airport, San Jose, CA.

21.  System License Agreement between Einstein/Noah Bagel Partners, L.P., Hyatt
Corporation, as agent of SHC Phoenix I, L.L.C. and SHC Phoenix II, L.L.C., d/b/a Hyatt
Regency Phoenix entered into on November 24, 1998 and expiring December 7, 2003.
Under this license the Hyatt entities are given the right to operate an Einstein Bros. retail
bagel store at the Hyatt Regency Phoenix hotel, in Phoenix, Arizona.

22.  License Agreement between Einstein Acquisition Corp. and Sodexho Operations LLC
dated August 13, 2001. The development rights run through August 13, 2006 and the
agreement terms are effective through the expiration of the lease/concession agreement of
the last remaining store open per the agreement. Under this agreement Sodexho is
provided with the right to operate a number of stores under the marks Einstein Bros.®
and Noah's New York Bagels® at colleges, universities, healthcare facilities and other
locations in the United States.

23.  Store Riders as per the License Agreement between Einstein Acquisition Corp. and
Sodexho Operations LLC. Under these riders, Sodexho is provided with the right to
operate individual stores at the following locations:

Location: Effect. Date:  Exp. Date:
Arizona State University, Tempe, AZ 01/17/02 07/31/07
6040¢53909-003 NYWORD/M 28037 v3 71112003 9:38:52 PM {24445)
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Barry University, Miami, FL 06/25/02 06/25/07

Carthage College, Kenosha, WI 03/10/01 01/06/07
Embry Riddle Aeronautical University, Daytona Beach, FL 01/17/02 06/01/11
Indiana State University, Terre Haute, IN 04/23/02 06/30/06
Jacksonville University, Jacksonville, FL 08/10/01 08/26/06
Marquette University, Milwaukee, W1 08/10/01 08/26/06
Northwestern University, Evanston, IL 0423/02 08/01/07
Regis University, Denver, CO 08/10/01 08/26/06
Savannah College of Art & Design, Savannah, GA 12/01/02 08/31/07
Summa Haspital — Care Building, Akron, OH 02/01/03 12/01/10
Summa Hospital - Center/Excellence, Akron, OH 04/30/03 12/01/10
University Hospital Health Systems, Cleveland, OH 12/10/01 12/31/07
University of Pittsburgh, Pittsburgh, PA 07/01/03 TBD

University of South Carolina, Columbia, SC 08/01/03 08/01/08
University of Tampa, Tampa, FL 09/24/01 01/16/07

(Locations in bold above are not yet open and operating)

24.  License Agreement between Einstein and Noah Corp. and University of Southemn
California (USC) dated August 15, 2002. The agreement expires August 15, 2007 and is
automatically extended for one three-year period unless either party terminates. Under
the agreement USC is given the right to operate an individual store at the University of
Southern California, Neurogenetics Institute, Los Angeles, CA (Agreement was signed
but location is not yet open and operating).

25.  License Agreement between Einstein/Noah Bagel Corp. and Winter Park Recreational
Association dated October 31, 2000. Under the agreement Winter Park Recreational
Association is given the right to operate an individual store at Winter Park Resort, Winter
Park, CO.

26.  Trademark License Agreement between Einstein and Noah Corp. and Sky Chefs, Inc.
dated March 19, 2003. The initjal term of the agreement is 120 days from execution and
is extendable for three consecutive one-year periods. Under the agreement Sky Chefs,
Inc. is given the right and license to sell and distribute Einstein Bros® proprietary
products for worldwide in-flight catening service.

27.  Coexistence Agreement between Einstein/Noah Bagel Corp. and Peach State Restaurants,
Ind. d/b/a Einstein’s dated July 3, 1996 and First Amended Coexistence Agreement
between the same parties dated October 29, 1997. The agreements concern the use of the
mark EINSTEIN by the parties.

28.  Agreement between Einstein/Noah Bagel Corp. and The Hebrew University of Jerusalem
effective October 21, 1996. This agreement concems the use of the marks EINSTEIN,
EINSTEINS and EINSTEIN'S, the name Albert Einstein and the likeness and indicia of
Albert Einstein. : '

2).  Agreement between Jerusalem Fine Foods, Inc. d/b/a Noah/s Bagels and Arlene Finger,
on behalf of herself and Jonathan Finger, her minor child, effective April 3, 1992. This

5040/53909-003 NYWORD{128037 v3 71772003 $:38:52PM (2444E)
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agreement concerns the sale of a certain image containing the likeness of Jonathan Finger
to Noah’s Bagels.

Chesapeake Bagel Franchise Corp. License Agreements

30. License Agreement between Chesapeake Bagel Franchise Corp. and Burger King Brands,
Inc. dated January 30, 2002. This agreement concerns the use of the mark “EGGWICH”

by the parties.

6040/53909-003 NYWORD/128037 v3 17772003 9:3852 PM (24448)
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as of July 8.
2003, is made between CHESAPEAKE BAGEL FRANCHISE CORP., a New Jersey
corporation (the “Grantor”), and THE BANK OF NEW YORK, in its capacity as trustec, as
Collateral Agent (together with its successor(s) thereto, in such capacity the “Collateral Aeent™)
for cach of the Secured Parties;

WHEREAS, the Issuer, the other Grantors and the Collateral Agent, as trustee, have
entered into an Indenture, dated as of July 8, 2003 (as amended, supplemented, amended and
restated or otherwise modified from time to time, the “Indenture”), and in connection therewith,
the Issucr has issued (the “Notes Issuance”) its Senior Secured Notes due 2008 (and, if
applicable, its Senior Secured Notes due 2008, Series B issued in exchange therefor)
(collectively, the “Notes™);

WHEREAS, the Grantors have entered into that certain Loan and Security Agreement,
dated as of July 8, 2003 (as amended, supplemented, amended and restated or otherwise
modified from time to time, the “Loan Agreement”) among the financial institutions named
therein (the “Senior Lenders”) as lenders, Amsouth Bank, as the agent (the “Agent™), and
Amsouth Capital Corp., as the administrative agert, pursuant to which such lenders have agreed
to make certain loans and other financial accommodations to the Grantors from time to time,
which Loan Agreement is referenced as the Senior Credit Facility under the Indenture, and the
other Grantors hereto have each entered into various agreements granting Liens to the Agent for
the benefit of the Senior Lenders as well;

WHEREAS, in connection with the Indenture, the Grantor has executed and delivered a
Pledge and Security Agreement, dated as of July 8, 2003 (as amended, supplemented, amended
and restated or otherwise modified from time to time, the * ledge and Security Agreement”);

WHEREAS, as a condition precedent to the Notes Issuance, the Grantor is required to
execute and deliver this Agreement and to grart to the Collateral Agent a continuing security
interest in all of the Trademark Collateral (as defined below) to secure all Secured Obligations;

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

WHEREAS, it is in the best interests of each Grantor to execute this Agreement
inasmuch as such Grantor will derive substantial dirsct and indirect benefits from proceeds of the
Notes issued by the Issuer;

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce the Holders to acquire the Notes and maintain the

Indebtedness evidenced thereby, the Grantor agrees, for the benefit of each Secured Party, as
follows:

TRADEMARK
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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 (or incorporated by reference) in the Pledge and Security Agreement.

SECTION 2. Grant of SecurityInterest. For good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, to secure all of the Secured Obligations, the
Grantor does hereby mortgage, pledge and hypothecate to the Collateral Agent, and grant to the
Collateral Agent a security interest in, for its benefit and the benefit of each Secured Party. all of

the following property (the “Trademark Collateral’), whether now owned or hereafter acquired
or existing by it:

(a) all rademarks, trade names, corporate names, company names, business names, fictitious
business names, trade styles, service marks, certification marks, collective marks, logos,
other source of business identifiers, prints and labels on which any of the foregoing have
appeared or appear, designs and general intangibles of a like nature (all of the foregoing
items in this clause (a) being collectively called 2 “Trademark”), now existing anywhere
in the world or hereafter adopted or acquired, whether currently 1n 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 foreign country, including those referred to
in Item A of Schedule IV attached hereto;

(b) all Trademark licenses, including each Trademark license referred to in [tem B of
Schedule TV attached hereto; ‘

(c) all reissues, extensions or renewals of any of the items described in clause (a) and (b);

(d) all of the goodwill of the business connected with the use of, and symbolized by the items
described in, clauses (a) and (b}; and :

(¢} all 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,
Trademark registration or Trademark license, including any Trademark, Trademark
registration or Trademark license referred to in Item A and Item B of Schedule IV
attached hereto, or for any injury to the goodwill associated with the use of any such
Trademark or for breach or enforcement of any Trademark license.

SECTION 3. Pledge and Security Agreement. This Agreement has been executed and
delivered by the Grantor for the purpose of registering the security interest of the Collateral
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 hereby has
been granted as a supplement to, and not in limitation of, the security interest granted to the
Collateral Agent for its benefit and the benefit of each Secured Party under the Pledge and
Security Agreement. The Pledge and Security Agreement (and all rights and remedies of the
Collateral Agent and each Secured Party thereunder) shall remain in full force and effect in
accordance with its terms,
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SECTION 4. Releage of Security Interest. Upon payment in full in cash of all Secured
Obligations, the Collateral Agent shall, at the Grantor's expense. execute and deliver to the

Grantor all instruments and other documents as may be necessary or proper 1o release the lien on
and security interest in the Trademark Collateral which has been granted hereunder.

SECTION 5. Acknowledgment. The Grantor does hereby further acknowiedge and
affirm that the rights and remedies of the Collateral Agent with respect to the security interest in
the Trademark Collateral granted hereby are more fully sct forth in the Pledge and Secunity
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein,

SECTION 6. Related Document, etc. This Agreement is a Related Document executed
pursuant to the Indenture and shall (unless otherwise expressly indicated herein) be construed,
administered and applied in accordance with the terms and provisions of the Indenture.

SECTION 7. 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.
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[Signature page to Trademark Security Agrecment)

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thereunto duly authorized as of the day and

year first above written.

CHESAPEAKE BAGEL FRANCHISE CORP.. a
New Jersey corporation

7
By /- A,

Name: Anthony D. Wedo
Title: Chief Executive Officer

THE BANK OF NEW YORK, as Collateral Agent

By
Name:
Title:
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REEL: 002818 FRAME: 0301



[Signature page to Trademark Security Agreement]

IN WITNESS WHEREOQF, the parties hereto have caused tus Agreement to be duly
executed and delivered by their respective officers thereunto duly authonzed as of the dav and
year first above written.

CHESAPEAKE BAGEL FRANCHISE CORP.. a
New Jersey corporation

By
Name:
Title:

THE BANK OF NEW YORK, as Collateral Agent

Name:
Title:
M MARGARET M. CIESHELEWSK
VICE PRESINENT
TRADEMARK
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SCHEDULE IV
to Pledge and Security Agreement

Item A. Trademarks: See attachment.

Item B. Trademark Licenses: The licenses listed below and the existing franchise agreements
entered into by the Grantors in the ordinary course of business may include the licensing of
trademarks and other intellectual property rights.

Einstein and Noah Corp, License Agreements

1. Master License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. dated August 16, 2000 and expiring August 15, 2005. Under this
agreement Aramark is provided with the right to operate a number of stores under the
marks Einstein Bros.® and Noah’s New York Bagels® at colleges, universities and other
educational facilities in the United States.

2. Unit License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. effective August 17, 2000 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the night to operate
an individual store at George Washington University Marvin Center, Washington, DC.

3. Unit License Agreement between Einstein/Noah Bagel Corp. and Aramark Educational
Services, Inc. effective February 27, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at George Washington University Health & Wellness Center,
Washington, DC.

4. Unit License Agreement between Einstein Acquisition Corp. and Aramark Educational
Services, Inc. effective August 15, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at University of Central Florida, Orlando, FL. ‘

5. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective August 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Monmouth University, West Long Branch, NJ.

6. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective January 31, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Grand Valley State University, Allendale, M1
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7. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective August 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Clarkson University, Potsdam, NY.

8.  Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at the University of Minnesota, Minneapolis, MN.

9. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at the University of South Florida, Tampa, FL.

10.  Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc. effective December 1, 2002 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Portland State University, Portland, OR.

1. Unit License Agreement between Einstein and Noah Corp. and Aramark Educational
Services, Inc, effective August 1, 2003 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Aramark is given the right to operate
an individual store at Nova Southeastern University, Davie, FL. (Agreement was signed
but location is not yet open and operating).

12.  Master License Agreement between Einstein and Noah Corp. and the Army & Air Force
Exchange Service (AAFES) dated March 17, 2003 and expiring March 16, 2008. Under
this agreement AAFES is provided with the right to operate a number of stores under the
marks Einstein Bros.® Bagels and Noah’s New York Bagels® at military bases, military
installations, and other locations in the United States,

13.  Master License Agreement between Einstein Acquisition Corp. and Bon Appetit
Management Co. dated July 6, 2001 and expiring July 6, 2006. Under this agreement
Bon Appetit is provided with the right to operate a number of stores under the marks
Einstein Bros.® and Noah’s New York Bagels® at colleges, universities and other
educational facilities in the United States.

14, Unit License Agreement between Einstein Acquisition Corp. and Bon Appetit
Management Co. dated July 6, 2001 and expiring upon the expiration of the
lease/concession agreement. Under this agreement Bon Appetit is given the right to
operate an Einstein Bros. Bagels store at American University, Mary Graydon Center,
Washington, DC.

15.  License Agreement between Einstein Acquisition Corp. and Concessions Michigan LLC
dated September 24, 2001 and expiring January 20, 2012. Under this agreement
Concessians is given the right to operate an Einstein Bros. Bagels retail store at the
Detroit International Airport, Detroit, MI. .
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16.  Master License Agreement between Einstein and Noah Corp. and Culinaire International,
Inc. dated April 25, 2002 and expiring April 25, 2007. Under this agreement Culinaire is
provided with the right to operate a number of stores under the marks Einstein Bros.®
and Noah’s New York Bagels® at colleges, universities, businesses, industrial sites,
health care facilities and other locations in the United States.

17.  Unit License Agreement between Einstein and Noah Corp. and Culinaire International,
Inc. dated April 25, 2002 and expiring upon the expiration of the lease/concession
agreement. Under this agreement Culinaire is given the right to operate an Einstein Bros.
Bagels unit at the Texas Medical Center, McGovern Commons, Houston, TX.

18.  License Agreement between Einstein and Noah Corp. and Eastern Michigan University
dated July 19, 2002 and expiring July 19, 2007. Under this agreement Eastem Michigan
University is given the right to operate an Einstein Bros. Bagels unit at Eastem Michigan
University, Hoyt Dining Center, Ypsilanti, ML

19.  System License Agreement between Einstein/Noah Bagel Corp., Noah's Bay Area
Bagels, L.L.C. and Host International, Inc. entered into on May 2, 1997 and expiring
August 31, 2004. Under this license Host International is given the right to operate a
Noah’s New York Bagels retail store at the San Francisco International Airport, San
Francisco, CA.

20.  System License Agreement between Einstein/Noah Bagel Corp. and Host Intemational,
Inc. entered into as of December 1, 2000 and expiring upon the earlier of November 30,
2007 or the expiration of the lease/concession agreement. Under this license Host
International is given the right to operate a Noah's New York Bagels retail store at the
San Jose International Airport, San Jose, CA.

21.  System License Agreement between Einstein/Noah Bagel Partners, L.P., Hyatt
Corporation, as agent of SHC Phoenix I, L.L.C. and SHC Phoenix II, L.L.C., d/b/a Hyatt
Regency Phoenix entered into on November 24, 1998 and expiring December 7, 2003,
Under this license the Hyatt entities are given the right to operate an Einstein Bros. retail
bagel store at the Hyatt Regency Phoenix hotel, in Phoenix, Arizona.

22.  License Agreement between Einstein Acquisition Corp. and Sodexho Operations LLC
dated August 13, 2001. The development rights run through August 13, 2006 and the
agreement terms are effective through the expiration of the lease/concession agreement of
the last remaining store open per the agreement. Under this agreement Sodexho is
provided with the right to operate a number of stores under the marks Einstein Bros.®
and Noah’s New York Bagels® at colleges, universities, healthcare facilities and other
locations in the United States.

23.  Store Riders as per the License Agreement between Einstein Acquisition Corp. and
Sodexho Operations LLC. Under these riders, Sodexho is provided with the right to
operate individual stores at the following locations:

Location: Effect. Date:  Exp, Date:
Arizona State University, Tempe, AZ 01/17/02 07131107
6040/53908-003 NYWORD/ 28037 v3 7IT12003 9:38:52 PM (24446)
1
TRADEMARK

REEL: 002818 FRAME: 0305



Barry University, Miami, FL 06/25/02 06/25/07

Carthage College, Kenosha, WI 08/10/01 01/06/07
Embry Riddle Aeronautical University, Daytona Beach, FL 01/17/02 06/01/11
Indiana State University, Terre Haute, IN 04/23/02 06/30/06
Jacksonville University, Jacksonville, FL 08/10/01 08/26/06
Marquette University, Milwaukee, W1 0810/01 08/26/06
Northwestern University, Evanston, IL 04/23/02 08/01/07
Regis University, Denver, CO 08/10/01 08/26/06
Savannah College of Art & Design, Savannah, GA 12/01/02 08/31/07
Summa Hospital - Care Building, Akron, OH 02/01/03 12/01/10
Summa Hospital - Center/Excellence, Akron, OH 04/30/03 12/01/10
University Hospital Health Systems, Cleveland, OH 12/10/01 12/31/07
University of Pittsburgh, Pittsburgh, PA 07/01/03 TBD

University of South Carolina, Columbia, SC 08/01/03 08/01/08
University of Tampa, Tampa, FL 09/24/01 01/16/07

{Locations in bold above are not yet open and operating)

24.  License Agreement between Einstein and Noah Corp. and University of Southern
California (USC) dated August 15, 2002. The agreement expires August 15, 2007 and is
automatically extended for one three-year period unless either party terminates. Under
the agreement USC is given the right to operate an individual store at the University of
Southern California, Neurogenetics Institute, Los Angeles, CA (Agreement was signed
but location is not yet open and operating).

25.  License Agreement between Einstein/Noah Bagel Corp. and Winter Park Recreational
Association dated October 31, 2000. Under the agreement Winter Park Recreational
Association is given the right to operate an individual store at Winter Park Resort, Winter
Park, CO.

26.  Trademark License Agreement between Einstein and Noah Corp. and Sky Chefs, Inc.
dated March 19, 2003. The initial term of the agreement is 120 days from execution and
is extendable for three consecutive one-year periods. Under the agreement Sky Chefs,
Inc. is given the right and license to sell and distribute Einstein Bros® proprietary
products for worldwide in-flight catering service.

27.  Coexistence Agreement between Einstein/Noah Bagel Corp. and Peach State Restaurants,
Ind. 4/b/a Einstein’s dated July 3, 1996 and First Amended Coexistence Agreement
between the same parties dated October 29, 1997. The agreements concern the use of the
mark EINSTEIN by the parties.

28.  Agreement between Einstein/Noah Bagel Corp. and The Hebrew University of Jerusalem
effective October 21, 1996. This agreement concerns the use of the marks EINSTEIN,
EINSTEINS and EINSTEIN’S, the name Albert Einstein and the likeness and indicia of
Albert Einstein. ~

29.  Agreement between Jerusalem Fine Foods, Inc. d/b/a Noah/s Bagels and Arlene Finger,
on behalf of herself and Jonathan Finger, her minor child, effective April 3, 1992. This
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agreement concerns the sale of a certain image containing the likeness of Jonathan Finger
to Noah’s Bagels.

Chesapeake Bage] Franchise Corp. License Agreements

30. License Agreement between Chesapeake Bagel Franchise Corp. and Burger King Brands,
Inc. dated January 30, 2002. This agreement concerns the use of the mark “EGGWICH”

by the parties.
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