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Form FTO-1594 RECORDATION FORM COVER SHEET U.8. DEPARTMENT OF COMMERGE

{Rev. 10/02) T RAD EM AR KS 0 N LY U5, Patent and Trademark Offlce

OME No. 0651-0027 {exp. 6/30/2005)
Tab settngs v e W \J v v  J 4 4

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original doguments or copy thereol,

2. Mame and address of receiving party(ies)

1. Name of conveying party(ies):
GENERAL ELECTRIC CAPITAL CORPORATION

BROOKSHIRE BROTHERS, LTD Name:
Internal
Address:

ivi Association .

[ incividuaits) , L] 5 . street Address: 401 Meritt Seven, Second Floor

[:l Geaneral Partnership Limited Parinership N

L__lCorporatinn-State City:_Norwalk State:_GT_Zip: 06851

D Other D Individual(s) citizenship,

El Assodiation
Additional name(s) of conveying party(jes) attached? [_JYes[v]No [] General Partnership

3. Natura of conveyance: D Limited Partnership
EI Assignment l:l Merger Corporation-Gtate Delaware
Security Agreement I:l Change of Name D Other
I:l Other if aseignea |s net domiciled in the Unlted States, 3 domestic
representative desigaation |3 attached: Yas Mo
Execution Date December 30, 2003 {Deslgnations must be 8 separate docunent TTom assignment)

Additional name(s) & address( es) attached? Yas Ne

4, Application number{s) or registration number(s):

78/268,190 1,430,667

B. Tradernark Registration No.(s)

A. Trademark Application No.(s)

Additional number(s) attached Yes |:| Nao

5. Name and address of party o whom correspandence 8. Total number of applications and
concerning document should be mailed: registrations involved: ...
Name: arren Colling

7. Total fee (37 CFR 3.41) s

EI Enclosed

Authorized to be charged to deposit account

Internal Address:
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street Address: 2001 Ross Ave., Suite 3000 8. Depaosit account number
50-2816
city; allas State: 1% zip7%201
_ DO NOT LISE THIS SPACE
9. Signature.
Darren Collins YA Decsmber |5, 2004
Name of Person Signing Signatura Date
Total number of pages including govor sheel, allachmants, and decumont:
Mall documants to ba recorded with roguirad ¢over shest Infermatian to:
commlssionor of Patent & Trademarks, Box Asxignments
Washingten, .G, 20231
TRADEMARK
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CONTINUATION OF ITEM 4

&pg]icag’ ons Regis trations
78/340,357 2,206,207
78%/340489 2.206,205
75/340,491 2,150,929
2,387,671
2,206,204
305370v1 TRADEMARK
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AMENDED AND RESTATED
TRADEMARK SECURITY AGREEMENT

This AMENDED AND RESTATED TRADEMARK  SECURITY
AGREEMENT, dated as of December 30, 2003 by BROOKSHIRE BROTHERS, LTD., a
Texas limited partnership (“Grantor”), in favor of GENERAL ELECTRIC CAFITAL
CORFPORATION, a Delaware corporation (“GE Capital™), in its capacity as Agent (“Agent™)
for Lenders pursuant to the terms of the Credit Agreement (as defined below).

WHEREAS, pursuant to that certain Second Amended and Restated Credit
Agreement, dated as of the date hereof, by and among Grantor, Southern Pines Wine and Spirits,
Inc., a Texas corporation (“Southern Pines™), Brookshire Brothers Beverage Corporation, a
Texas corporation (“Beverage” and, together with Grantor and Southern Pines, “Borrower”), the
other Credit Parties, Agent, and Lenders from time to time party thereto (including all annexes,
exhibits and schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Credit Agreement”™), Lenders have agreed to make the Loans on behalf
of Borrower;

WHEREAS, in connection with the Credit Agreement and the other Loan
Documents, (irantor shall have executed and delivered to Agent, for itself and the ratable benefit
of Lenders, that certain Security Agreement dated as of the date hereof (including all annexes,
exhibits or schedules thereto, as from time to time amended, restated, supplemented or otherwise
modified, the “Security Agreement™);

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute
and deliver to Agent, for the benefit of itself and Lenders, this Amended and Restated Trademark
Security Agreernent;

NOW, THEREFORE, in consideration of the premises and mumal covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

1. - DEFINED TERMS. All capitalized terms used but not otherwise defined herein have
the meanings given to them in the Security Agreement.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Grantor
hereby grants to Agent, on behalf of itself and Lenders, a continuing first priorify secunty
interest in all of Graptor’s right, title and interest in, to and under the following, whether
presently existing or hercafier created or acquired (collectively, the “Irademark Collateral™):

{a) all of its Trademarks and Trademark Licenses against assignment
to which it is a party including those referred to on Schedule [ hereto;

Amended and Restared

012 0115266465002
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(b) all renewals or extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and
symbolized by, each Trademark and each Trademark License; and

(a) all products and proceeds of the foregoing, including, without
limitation, any claim by (rantor against third parties for past, present or future (i)-
infringement or dilution of any Trademark or Trademark licensed under any Trademark
License or (ii) injury to the goodwill associated with any Trademark or any Trademark
licensed under any Trademark License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this Trademark
Security Agreement are granted in conjunction with the security interests granted to Agent, on
behalf of itself and Lenders, pursuant to the Security Agreement. Grantor hereby acknowledges
and affirms that the rights and remedies of Agent with respect fo the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Security
Apreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein.

4, AMENDMENT AND RESTATEMENT. This Amended and Restated Trademark
Security Agreement and the other Trademark Security Agreements are given in amendment,
consolidation, restatement, renewal and extension (but not in novation, extinguishment or
satisfaction) of the Trademark Security Agreements entered into in connection with the Original
Agreement and the Restated Agreement (the “Original Agreement”). All liens and security
interests securing payment of the obligations under the Original Agreement are hereby
collectively remewed, extended, rearranged, ratified and brought forward as security for the
payment and performance of the Secured Obligations.

[Remainder of page intentionally left blank; signature page follows]

Armended and Resrared
rademask Sequmity Aprsement [Ltd,]
. 009132,.0113:266650.02
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IN WITNESS WHEREOQOF, Grantor has caused this Amended and Restated
Trademark Security Agreement to be executed and delivered by its duly authorized officer as of
the date first set forth above.

BROOKSHIRE BROTHERS, LTD.

By: BROOKSHIRE BROTHERS
MANAGEMENT, INC., its general

o L

Name: 7" GABALE
Title: £ ES0ENT

ACKNOWILEDGMENT OF GRANTOR

STATE OF TEXAS )
} ss.
COUNTY OF Rad{as )

On this 30" day of December, 2003 before me personally appeared

_Io lhin ERbricd . proved to me on the basis of satisfactory evidence to

be the person who executed the foregoing inmstrument on behalf of Brookshirc Brothers

Management, Inc. in its capacity as general parmer of Brookshire Brothers, Ltd., who being by

me duly sworn did depose and say that he is an authonzed officer of said corporation, that the

said instrument was signed on behalf of said corporation authorized by its Board of Directors and
that he agknowledged said instrument to be the free act and deed of said corporation.

, Cﬁﬂaﬂcg'é o Ar>

{seal}Notary Public

L18A CARTER TOOMBS

2 MY COMMISSION EXPIRES
Novembar 18, 2004

Amended ond Restated
Trudormark Seouricy Agreement |1rds| UDI13 2113 IGGES
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ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL

CORPORATION,

as Agent

By: w« & é‘_ e
Name: Peter DiRiasj

Title: Seninr Bick Mar—‘aagEF

Smended and Resmted
3 0001 32,0115 266650

TRADEMARK
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: - . SCHEDULE |
o
AMENDED AND RESTATED.
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

Texas State Trademark Registrations

Mark Resg. No. Date
B & B Food (Texas) | 5,458,417 June 19, 1995
Pump & Save (Texas) 5,134,317 October 18, 1991

U.S5. Federal Trademark Registrations

Mark Reg. No. Date

Budget Chopper 1,430,667 February 24, 1987
Dinner Destinations 2,206,207 Novermber 24, 1998
Dinner Destinations & Design 2,206,205 November 24, 1998
Tobacco Bam 2,150,929 April 14, 1998
Tobacco Bamn 2,387,671 September 19, 2000
Your Passport To Meals In Minutes 2,206,204 MNovember 24, 1998

TRADEMARK APPLICATIONS

Texas State Trademark Apnlications

Martk Serial No. Filing Date

MNone.

1.8, Federa] Trademark Applications

Mark Seral No. Filing Date
FRESH HARVEST & Design 78/268,190 Jumne 27, 2003

B & B EXPRESS & Design 78/340.357 December 12, 2003
SOUTHEERN STAR & Deszign 78/340,489 December 13, 2003
TEXAS STAR & Design 78/340,491 Decernber 13, 2003

Amended and Rasrared
. 009132 0113:204280
G4B048.1
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TRADEMARK LICENSES
Name of Agreement Parties Date.of Agresment
None.
Arnended ond Rectoted
2 ; 0091320115 264280
648048.1
TRADEMARK
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Exhibit of Registration and Applications

Applications
78/268,190
78/340.357

78/340,489
78/340,491

301736v1

RECORDED: 12/06/2004

1,430,667
2,206,207
2,206,205
2,150,929
2,387 671
2,206,204
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