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CORRECTIVE ASSIGNMENT |

Corractive Assignment to correct tha Trademark Collateral Secuwrity and Pledge
Agrasment filed 02/07/2008 to Includa a trademark that was erranaously amitted
praviously recorded on Reel 003241 Frame 0846, Assignaor(s) hareby confirms
the Trademark Collateral Security and Pledge Agreemant.
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' SUBMISSION TYPE:
= s

NATURE OF CONVEYANCE:

L Name Formerly _|| Execution Data n Entity Typa |
| [y Famale (America) Corporation 020212008 JlcORPORATION: DELAWARE )

RECEIVING PARTY DATA

[Name: [lBank of America, N.A., as Administrative Agent |

[Street Address: 100 Federal Street |
|:L-‘-i_tmy: |[Boston _il
[State/Country: __|MASSACHUSETTS ]

Entity Typa: a national banking associatlon: UNITED STATES l

PROPERTY NUMBERS Total: 1

Property Type | Number ||_ Ward Mark |
‘]Sanal Number: ’] PASSAPORTO “

CORRESPONDENCE DATA

Fax Number: {617)951-B736

Cormmspongence will be sent vig U5 Msil wian the fax affemp? s unsuccosshil,
Phone: 617-951-B517

Email; kristine_ouimat@bingham.cam

Correspondent Name: Kristine L. Ouimet

Address Line 1: 150 Federal Street

Address Ling 2: cfo Bingham MeCutchen LLP

Addrese Lina 4: Boeton, MASSACHUSETTS 02110

— — I

| ATTORNEY DOCKET NUMBER: 1000,198750

| NAME OF SUBMITTER: Kriatina L. Quimat

|_ — — . —— |
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TRADEMARK ASSIGNMENT

02/07/2006

Electronic Varsion vi1.1
Stylesheet Version v1.1 900041512

| SUBMISSION TYPE: || NEW AESIGNMENT ' '
| NATURE OF CONVEYANCE: II Trademark Collataral Securlty and Pledge Agreemant f l

CONVEYING PARTY DATA

—— p— ———————n————— —
Name N Formerly Execution Data Entity Type
|l Fomaio (America) Carporation_J| _ 02/02/2006 _ |CDRPDRAT|ON {DELAWARE | ||
— — —— — ——— 1
RECEIVING PARTY DATA ;
||Narna: [Bank of America, N.A., as Administrative Agant __., . ,

||Eh'aat Address: 100 Federal Strast i

Boston | 1
_"'-'_““_"'_"_“-'ﬁ

|smwcnunh'y "MASSACHU&ETTS . o
[Postal Code: Joz110
||Enlily Type: -‘Er]gllonal banking associaton: UNITED STATEQ

PROPERTY NUMBERS Tolal: 10

Properly Type Number [ Woard Mark - -
Registration Number: || 1828418 IL FORNAIO ] T
Registration Number- 1795422 | L FORNAID }; _] =
Registration Number: 1810838 JUNPOCODITUTTO i 2
Registration Number: 1756984 ENOTECA DEL FORNAIO ‘_ 8
Reglstration Number: || 2227614 PASSAPORTO | ::
Reglstration Nurmber: DO75832 FESTA REGIONALE o
Registration Murnber: 2442568 IL FORNAIO |

Ragiztration Number: 1271995 'l IL FORNAIQ '
Registration Number: ] 2303316 || ACCADEMIA DEL FORNAIC I

Reglstration Mutriber: ' 2223407 ACCADEMIA DEL FORNAID
@l

CORRESPONDENCE DATA

Fax Mumben- {617)851-B736 i
Comespondance wiff be sent via US Mall whan the fax atfermpt Is unsuccessiul. ;l
Phone: 617-951-8517 i
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Email: kristing.ovimet@bingham.cem | ||
Correspondent Name: Kristine L Ouimet '
Addrass Lina 1: 160 Fedaral Stroet .
Addrass Line 2: c/o Bingham McCutehan LLP .
Addrazs Line 4: Boston, MASSAGHUSETTS 02110 ;

I P — e

ETI’DRNE‘{ DOCKET NUMBER: 1000 106750 m_u r
[:IAME OF SUBMITTER: Kristine L. Quimet |
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EXECUTION VERSION

TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT daied
as of February 2, 2006 between IL FORNAIO (AMERICA) CORPORATION, a Delawars
corporation having its principat place of business at 770 Tamalpais Drive, Suite 400, Corte
Madera, CA 94925 (the "Assignor™), and BANK OF AMERICA, N.A,, & national banking
association having en office at 100 Feders| Sireet, Boston, Massachusetts 02110, as
administrative agent ($he “Adminishative Agent™ or “Agent™ for itself 2nd other lending
Institations (the "Lenders") which are, or may in the future become, parties to a Credit Agreement
of even date herewith (the "Credit Agreement”), among the Asgsignor, CBC Restaurant Corp.
{“CBC™ and, together with the Asslgnor, the *Borzowers™), the Lenders, and the Administrative
Agent,

WHEREAS, it it a condition precedent to the Lenders making any [oans to the
Borrowers wnder the Credit Apreement that the Assignor execute and deliver to the
Administrative Agent, for the benefit of the Lenders and the Administrative Agent, » trademark
apreement in substantially the form hereof;

WHEKEAS, the Assignor has executed and deliverad to the Administrative Agent, for
the benefit of the Lenders and the Administrative Agent, the Security Agreement (as defined in
the Credit Agreement), pursuant to which the Assignor has granted to the Administrative Agent,
for the benefit of the Lenders and the Administrative Agent, a security interest in certain of the
Azsignor's persong! property and fixture assets, inchuding without limitetion the tmdemarks,
service marks, trademark and service mark registrations, and trademark and service mark
registration applications listed oo Schedule A attached hereto, all to secure the payment and
performance of the Obligations (as defined in the Credit Agreement); and

WHEREAS, this Trademark Agreement is supplemental to the provisions contained in
the Security Agresment,

NOW, THEREFORE, in consideration of the promises comtained herein and for other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agres as follows:

1. DEFINITIONS.

Capitalized terms used herein and not otherwise defined herein shall have the respective
meanings provided therefor in the Credit Agreement and the Security Agreement. In addition, the
following terms shall have the meanings set forth in this §1 or slsewhore in this Trademark
Agreement referred to belowe

Assignment of Marks. Sce §2.1.

Associated Goodwill. All goodwill of the Assignor and its business, products and
services appurtenant to, associated with or symbolized by the Trademarks snd the use thereof.

Material Adverse Effect. A materially advetse effect on the properties, assets, financial
condition or business of the Assignor or materially impair the right of the Assignor, taken as &
whole, to carry on busincas substantially as now conducted by them, or which question the
validity of this Trademark Agreement or the Credit Agreement and the documents ancillary

BUSDOGRM1517238.8
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3.

thereto, the Subordinated Loan Agreement or any of the documents anciflary thereto, the Assct
Purchasc Agreement or any of the dacuthents anciliary thereto, or any action taken or to be taken
pursuant hereto or thereto.

Pledged Trademarks. All of the Assignor's right, title and interest in and to all of the
Trademarks, the Trademark Registrations, the Trademark License Rights, the Trademark Rights,
the Associated Goodwill, the Related Assets, and all acceasions to, substitutions for, replacements
of, and ail products and procesds of any and i} of the foregoing.

FTI0. The United States Patent and Trademerk Office.

Related Assets. All assets, cights and interests of the Assignor that uniguely reflect or
embody the Assooiated Goodwill, incinding the following:

{g) il putents, inventions, copyrights, trade secrets, confidential information,
formulae, methods or processes, compounds, recipes, know-how, methods and cperating
systems, drawings, descriptions, formulations, menufacturing and preduction and
delivery procedures, quality contrel procedures, product and service specifications,
catalogs, price lists, and advertising materials, relating to the manufacture, production,
dedivery, provision and sale of goods or services under of in associstion with any of the
Trademarks, and

(b) the following documents and things in the possession or under the
control of the Assignor, or subject to its demand for possession or control, related 1o the
production, delivery, provision and sale by the Assignor, or any affiliate, franchisee,
licensee or contractor, of products or services sold by or under the authority of the
Assignor in connection with the Trademearks or Trademark Ripiws, whether prios to, on or
subsequertt to the date hereof:

{i} all lists, comiracts, encillary documents and other information
that identify, describe or provide information with respect to any customers,
dealers, suppliers or distributors of the Assipnor, its affiliates or franchisees or
licengees oF eontractors, for prodiats of services sokl under or in connection with
the Trademarks or Tredemark Rights, including all lists and documents
contuining information regarding each customerz, dealer’s, supplier's or
distributor's name and address, credit, payment, discount, delivery and other sale
terms, and bistory, pattern and total of purchases by brand, product, style, size
and quantity;

(il  all agreements (including franchise agreements), prodoct and
service specification documents and operating, production and quality control
manuals relating to or used in the design, manufacture, production, delivety,

provision and sale of produets or services under or in connsction with the
Trademarks or Trademark Rights;

(fif)  aif documents and agreements relating to the identity and
loentions of all sources of supply, all terms of purchase aad delivery, for all
matorials, components, raw materinfs and other supplics and services used in the
manufacture, production, ptovision, delivery and sale of products or services
unider of in connection with the Trademarks or Trademark Rights; and

BUSDOCEN517230.8
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(iv)  all agreements and documents comstituting or conceming the
prresent or future, current or proposed advertising and promotion by the Assignor
(or any of its affiliztes, franchisees, licensess or contractors} of products or
services sold under or in connection with the Trademarks or Trademark Rights.

Tmdemark Agreement. This Trademark Cellateral Security and Pledge Agreement, as
amended and in effect from time 1o ime.

Tradoroatk License Bights. Any and all past, pregent ot finure rights and interests of the
Assignor persuant 1o any end all past, present and fiture franchising or Lieensing agreements 1o
favor of the Assignor, or to which the Assignor is a party, pertaining to any Trademarks,
Trademark Registrations, or Trademark Rights owned or nzed by third parties in the past, present
or future, inchiding the right (but aot the obligation) in the neme of the Assignor or the
Administrative Agent o enforce, 2nd swe and recoves for, any hreach or viclation of asty soch
agreement & which the Assignor is a patty,

Trademark Registrations. All past, present or future federsl, state, local and forsign
registrations of the Trademarks, gl past, presont and fiture applications for any such registrations
{and any such registrations thereof upon approval of such spplications), together with the right
(it not the abligation) to apply for such registrations (end proszeuts such applications) in the
pame of the Assignor or the Administrative Agent, and to take any end all actions neeessary or
appropriate to maintain such registrations in cffect and renew and extend such registrations.

. Any and afl past, present or future rights in, to and associated with
the Trademarks throughout the world, whether arising under federal law, state law, common law,
foreign law or otherwise, including the following: all such rights arising out of or asseciated with
the Trademark Registrations; the right (but not the obfigation} to register claims under any state,
federal or foreign tradomark law or tegulation; the right (but not the obligation) to sue or bring
wppasition or cancellation progeedings in the name of the Assignor or the Administrative Agent
for any and ail past, present and future infringements or dilution of or any other damages or injury
to the Trademarks, the Trademark Rights, or the Associsted Goodwil), and the rights to damages
or profits due or accrued arising out of or in conneetion with any such past, present or fitrure
infringement, dilution, damage or injury; and the Trademark Licenss Rights.

Trademarks, All of the trademarks, service marks, desighs, logos, indicia, tade names,
corporade names, company names, business names, fictitious business names, trade styles,
clemenis of package or trade dress, and other source and product or setvice identifiers, used or
associated with or appurtenant to the products, services and businesses of the Asgignor, that (i)
are et forth on Schedule A hereto, or (i) have been adopted, acquired, owned, held or used by
the Assignor or are now owned, held or used by the Assignor, in the Assignor's business, or with
the Assipnor's praducts and services, or in which the Assignor has any right, title or interest, or
(iif) are in the future adopted, acquired, owned, held and used by the Assignor in the Assignor's

business or with the Assignor's products and services, or in which the Assignor in the future
acquires any right, title or interest,

Use. With respect to any Trademark, all authorized uses of sech Trademark by, for or in
connection with the Assignor or ite business or for the direct or indirect benefit of the Assignor or
its buginess, including all sach anthorized uses by the Assignor itself, by any of the affiliates of
the Assignor, or by any franchisee, licensee or contractor of the Assignor.

BUSDOCSNS17230.4
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Unless otherwise provided herein, the rules of interpretation set forth in §1.2 of the Credit
Agreemant shall be 2pplicabls to thiz Trademark Agreement.

2. GRANT OF SECURITY INTEREST,

2.1, Security Interest; Asvizpment of Marks. As collateral security for the payment
and performance in full of all of the Obligations, the Assignor hereby unconditionally grants to
the Adminigrative Agent, for the benefit of the Lenders and the Administrative Agent, 2
gortinuing security intercst m and first priority ien on the Pledged Trademarks, and piodges and
mortgages (but does not transfer title to) the Pledged Trademarks to the Administrative Agent for
the benefit of the Lenders and the Administrative Agent. In eddition, the Assignor hereby agrees
upon the request of the Agent following and during the contlnuance of an Event of Default, to
exscute, and in addition hereby confirms that pursuant to Section 10 hereof the Assignor has
constitinted and appointed the Agent as the Assignor’s true and lawful attorney in fact to execute
on the Assignor's behalf an assignmont of federally registered trademarks and other registered
trademarks in substantalty the form of Exhibit | hereto (the “Assigament of Marks™). The
Asgignar hereby authorizes the Agent to complete as assignee and record with the PTO and any
pther relevant suthority the Assignment of Marks upon the occurence and doring the
continuation of an Event of Default and the proper exercise of the Adminisirative Agent's
remedies under this Tradematk Security Agreement and the Security Agreement.

2.2, Conditional Assfgnment. in addition to, and not by way of limitation of, the grant,
pledge and mortgage of the Pledged Trademarks provided in §2.1, the Assignor grants, assigns,
tranafers, conveys and sets over o the Administrative Agent, for the benefit of the Lenders and
the Administrative Agent, the Assignoi’s entire right, title and interest in and to the Pledged
Trademarks; proyided that such grant, assignment, transfer and conveyance shall be and become
of force and effect only (i} upon or after the occwrrence and during the continuance of an Event of
Default and {ii) ¢ither (A) upon the written demand of the Administrative Agent at any time
during such continuance or (B) immediately and stomatically (without notice or action of any
kind by the Administrative Agent) upon an Event of Default for which acccleration of the Loans
is automatic under the Credit Agreement or upon the sale or ather disposition of or foreciosure
upon the Colateral pursuant to the Security Agreement and applicable law (including the transfer
or other dispesition of the Coflaieral try the Assignor to the Administrative Agent or its nominee
in lien of foreciosnre),

1.3, Supplemental to Security Agreement. Pursusnt o the Secority Agreement the
Assignor hes gramed to the Administrative Agent, for the benefit of the Lendgrs and the
Administrative Agent, a continuing security intecest in and Hen oo the Collateral {including tha
Pledged Trademarks). The Security Agreement, and all rights and ioterests of the Administrative
Agent in and to the Collateral (including the Pledged Trademarks) thereumder, are hereby ratified
and confirmed in all respects. In no event shall this Trademark Agreement, the grant, assignment,
transfer and conveyance of the Pledged Trademarks hereunder, or the recordation of this
Trademark Agreement (or any document hereunder) with the FTO, adversely affect or impair, in
any way or (o any extent, the Security Agreement, the security interest of the Adminiztrative
Agent in the Collatersl (including the Pledged Trademarks) pursuant Lo the Security Agreement
and this Trademork Agreamant, the attachment and perfection of such security interest under the
Uniform Commercial Code (including the security interest in the Pledged Trademarks), or any
present or future rights and interests of the Administrative Agent in and to the Collateral under or
in connection with the Security Agreoment, this Trademark Agreement or the Uniform
Commercial Code. Any and alf rights and interests of the Administrative Agent in and to the
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Pledged Trademarks (and any and all obligations of the Assignor with respect to the Pledged
Trademarks) provided herein, or arising hereunder or in connection herewith, aha]l m_:l}r
supplement and be cumulative and in addition to the rights and interests of the A?mlms_tmm
Agent (and the obligations of the Assignor) in, to or with respect to the Coliateral (including the
Pledged Trademarks) provided in or arising under or in connection with the Security Agreement
and shall niot be in derogation thereof,

The Assignor represents, warrants and covenants that: (i) Schedule A sets forth a true and
complete fist of all material Trademarks and all Trademark Registrations now owned, licensed,
controtled or used by the Assignor; (i) the Trmademarks and Trademark Registrations are
subsisting and have not been adjudged invalid or imenforceable, in whole or in part, and there is
no litigation or proceeding pending concerning the validity or enforceability of the Trademarks or
Trademark Regisirations that could reasonably be expected to have a Material Adverse Effect;
{iii} to the best of the Assignor's knowledge, each of the Trademarks and Trademark Registrations
iz valid and enforceable; (iv) to the best of the Assignor's knowledge, there is no infringement by
athers of the Trademarks, Trademark Registrations or Trademark Rights; (v) except for the
claims asserted ry Weggetti 8.1.1 asserting terminatton of the Revised License Agreement between
Vepgetti $.r.1. and Assignor relating to the Assipnor’s sales of baked goods to other retailers such
a5 Trader joe's (to the extent such claims are described in the materials provided to the
Administrative Agent), and except for any litigation that may avise frote such ciaims, no claim or
litigation relating to the Assignor’s Trademarks and other Intellectual Property is pending or
threatened in writing or, to the knowledge of the Assignor, otherwiae, which (A) would materially
impair the Asslgnor’s and its subsidiaries ability to operate their core restaurant operations (i.e.
exclusive of fales of baked goods to other retailers) or (B) either individually or in the aggregate,
wouid reasonably be expected to have a Material Adverse Effect; (vi) the Assignor is the sols and
exclusive owner of the entire and unencumbered right, title and tmterest in and to each of the
Trademarks (other than ownership and other rights reserved by third party owners with respect o
Trademarks that the Assigmor is licensed to usc), fiee and clear of any liems, charges,
encumbrances and adverse claims, other than the security interest and assignment created by the
Sccurity Agreement and this Trademark Agreement; (vii) the Assignor has the right to enter into
this Trademark Agreement and to porform its terms; (viii) the Assignor has used, and will
continue 1o uge, proper sratutory end other appropriate proprietary nofiess in connection with is
use of the Trademarks; (ix) the Assignor has used, and will continue to use for the durstion of this
Trademark Agraement, congistent standerds of quality in its manufacture gnd provision of
products and services sold or provided under the Trademarks; (%) this Ttademark Agrezmoent,
together with the Security Agreement, will create in favor of the Administrative Agent & valid and
perfected first priority security interest in the Pledped Trademarks upon making the filings
referred to in clause (xi) of this §3; and (xi) except for the filing of Bnancing staternents with the
Secretary of State for the States of Delaware and Californiz under the Uniform Commercial Code
and the recording of this Trademark Agreement with the PTO, no suthorization, approval or other
action by, and no notice to or flng with, any govesnmentad or regulatory authority, agency or
oiffice is required either (A) for the grant by the Assignor or the effectiveness of the security
mtorest and assignment granted hereby or for the executicn, delivery and performanee of this
Trademark Agreement by the Assignor, or (B) for the perfection of or the exemise by the
Administeative Agent of any of its rights and remedies hereunder.
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4. INSPE GHTS,

The Assignor hereby grants to each of the Administrative Agent and the Lenders and its
emplovees and agents the right to visit the Assignor's storcs and other facilities that prepare,
manafacture, inspett or store products sold under any of the Trademarks, and to inspect the
products and quality control records relating thereto at reasonable times during regular business
hours,

s SFER OR INCONS AGREE .

Without the Administrative Agent's prior written consent, the Assignor will not (-
mortgage, pledge, assign, encumber, grant a security interest in, transfer, license or alienate any
of the Pledged Tradermarks, or (if) enter into any agreement (for exampie, a license agreement)
that iz inconsistent with the Assignors obligations umder this Trademark Agreement or the
Security Agreement.

6. AFTER-ACOUIRED TRADEMARKS, ETC.

6.1. ARter-acquired Trademarks. if, before the Obligations shell have been finally
paid and satisfied in full, the Assignor shalt obtain ey right, title or interest i or to any other or
new Trademarks, Trademark Registrations or Trademark Rights, the provisions of this Trademark
Agreement shall antomatically apply thereto and the Assignor shall provide to the Administrative
Agent simuktaneonsly with the delivery of the financia! siatements referred fo in Section 9.4(c) of
the Credit Agreement, but in any event no later than one month after such event, notice thercof in
writing and sxecute and deliver to the Administrative Agent such documents or instruments as the
Administrative Apent may reasonably request forther 1o implement, preserve or evidence the
Administrative Agent's interest therein.

6.2. Amendment to Schedule. The Assignor authorizee the Administrative Agent to
modify this Trademark Agreement and the Assignment of Marks, without the necessity of the
Asaignor's further approval or signstare, by smending Schednle A horeto mnd the Apnox to the
Assignment of Marks to include any futwre or other Trademarks, Trademeark Registrations or
Trademark Rights under §2 or §6.

7. TRADEMARK FROSECUTION.

7.1, Agsignor Responsible. The Assignor shall assume full and camplete responsibility
for the prosecmtion, defzmse, enforcement or any other necessary or desirable actioos in
conmection with the Pledged Trademarks, and shall hold each of the Administretive Agent and the
Lenders harmless from any and all costs, damages, lisbilities and expenses that may be incirmed
by the Administrative Agent or any Lander in connection with the Administrative Agent's interest
in the Pledged Trademarks or any other action or failure to act in connection with this Trademark
Agreemerd of the transactions contermplated hereby. In respect of such responsibility and m the
event that frademark counsel is required, the Assignor shall retnin trademark counsel reasonably
eceeptable to the Administrative Agent.

7.2. Assignor's Duijeg. efc, The Assignor shall have the right and the duty, through
trademark counsel reasonably acceptabls o the Administrative Agent, to prosecuts diligently any
trademark registration applications of the Trademarks panding a5 of the date of thic Trademark
Agreement or thereafter, 1o preserve and maintain alt rights in the Trademaris snd Trademark

BUSDOCSN T8

TRADEMARK
REEL: 003257 FRAME: 0969



RightFax 2/7/068 9;34 PAGE 011/025 Fax Server

-

Registrations, including the fiting of appropriate renewa] applications rnd other instrurpcms_ to
maintain in effect the Trademark Registrations end the payment when due of all registration
renewal fees and other fees, taxes and other expenses that shall be incurred or that shall accrue
with respect to any of the Trademarks or Trademark Registrations; provided that the Avs?ignnr
shall not have the dity to take any action with respect to sny Trademark which has a mmumlﬂ
value or is otherwise no longer useful in the business of the Assignor. Any expenses incurred in
connection with such applications and actions shall be borne by the Assignoc. The Assipnot shall
not abandon any filed trademark registration mpplication, or any Trademark Registration or
Trademark (other than any Trademark which has a minimai value or is otherwise no longer used
or useful in the business of the Assignor), without the consent of the Administrative Agent, which
consent shall not be unreasonably withheld.

7.3. Assignor's Enforcement Riphts. The Assignor chall have the right and the duty ta
being suit or other action in the Assignot's own name to maintain and enforce the Trademarks, the
Trademark Registrations and the Trademark. Rights; provided that the Assignor shall not have the
duty to take any action with respeect to any Trademark which has & minimal value or is otherwise
no lomger used or wseful in the business of the Assignor. The Assignor may require the
Administrative Agent to join in such suif or action ac nscessary o assure the Assignor's sbility to
bring and maintain any such suit or action in any proper forum if (but only if) the Administrutive
Agent is completely satisficd that such joinder will not subject the Administrative Ageat or any
Lender to any risk of liability. The Assignor shall promptly, upon demand, reimburse and
indemnify the Administrative Agent for all damages, costs and expenses, including legal fees,
incored by the Administrative Agent pursuant to this §7.3.

7.4. Protection_of Trademarks, ste. In general, the Assipnor shall take any and ail
actions (including ingtitubtion and meintenance of suits, proceedings or actions) 53 may be
teasonably necessery of appropriate to properly maintain, protest, pressrve, care for and enforee
the Pledged Trademarks; provided that the Assipnor shall not have the duty to take any acticn
with respect to any Trademark which has a minimal value or is otherwize no longer useful in the
business of the Assignor. The Assignor shall not take or fail to take any action, nor permit any
action o be taken or not taken by nthers under its conirol, that wonld advetsaly affect the validity,
grant or enforcement of the Pledged Trademarks; provided that the Assignor shall not have the
dty to take any action with respect ta any Trademark which has a minimal value or is etherwise
no longer useful in the business of the Assignor,

1.5. Notification_ by Assigmor. Promptly upon obiaining knowledge thercof, the
Assignor will notify the Administrative Agent in writing of the institution of, or any final adversze
detepmination in, any procceding in the PTO or any similar office or agency of the United Statcs
or any foreign country, or any court, regarding the validity of any of the Trademarks cr
Trademark Registrations or the Assignor's rights, title or interests in and to the Pladged
Trademarks, and of eny event that doss or reasanably cauld materially advatgaly affect the valus
of any of the Pledged Trademarks, the ability of the Assignor ot the Adminisirative Agent to
dispose of any of the Pledged Tradamarks or the rights and remedies of the Administrative Agent

in relstion thereto (including but not limited to the lavy of any legal process against any of the
Pledged Trademarks).

8. REMEDIES.

Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent shall hava, In addifion to all other rights and remedics given it by this
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Trademark Agreement (including, withowt limitation, those get forth in §2.2), the Credit
Agreement, the Secrity Agreement and the othcr Loan Documents, those allowed by law al?d the
rights and remedies of a secured party under the Uniform Commercial Code a3 enacwd in tthe
State of Mew York, and, without limiting the generality of the foregoing, th_e Administrative
Agent may immedintely, without demand of performance and without other nctice (except as set
forth next below) or demand whatsoever to the Assignor, all of which are hereby cxprmfs[y
waived, schi or flicense at pablic er private sale or otherwise reatize upon the whole or from, time
to time any part of the Pledged Trademarks, or any interest that the Assignat may have therein,
and after deducting from the proceeds of sale ar other disposition of the Pledged Trademarks all
expenscs incurred by the Administrative Agent in attempting to enforce this Trademark
Agreement (including all reasomable expenses for broker's fees and legal services), shall apply the
residue of such proceeds toward the payment of the Obligations as set forth in or by refercnce in
the Security Agreement. Notice of any sale, license ot other disposition of the Pledged
Tradewmarks shall be given to the Assignor at Jeast ten (10) days befors the time that any intended
public sale or other public disposition of the Pledged Trademarks is to be made or after which any
private sale or other private disposition of the Pledged Trademarks may be made, which the
Assignor hereby agrees shell be reascnable notice of such public or private sale or othet
disposition. At any such sale or other disposition, the Administrative Agent may, to the extent
permitted under applicable faw, purchase or license the whale or any part of the Pledged
Trademarks or interests therein sold, licensed or otherwise disposed of.

9. COLLATERAIL PROTECTION.

If the Assignor shall fail to do any act that it has covenanted to do hereunder, or if any
representation or warranty of the Assignor shall be breached, the Administrative Agent, in ifs own
name or that of the Assignor (in the sole discretion of the Administrative Agent), may (inxt shall
not b obligated ko) do such et or remedy such breach (or cause such act to be done or such
breach to be remedied), and the Assignor agrees promptly to reimburse the Administrative Agent
for any cost or oxpense incurred by the Administrative Agent in 5o doing.

10 FATTORNEY,

If any Event of Default shall have occurred and be continuing, the Assignor does hereby
make, constinitc and appoint the Administrative Agent (and any officer or agent of the
Atministraiive Agem 25 the Administrative Apemt mary select in its exclusive disoretion) av the
Assigner's troe and Jawfn! attorney-in-fact, with foll power of substitotion snd with the power to
endorse the Assipnior’s name on all applications, documents, papers and instruments necessary for
the Administrative Agent to use the Pledged Trademarks, of (o grant or issue any exclusive or
nonexclusive licenes of any of the Pledged Trademarks to any third person, or to take any and all
actions necessary for the Adminfstrative Agent to assign, pledge, convey or otherwise fransfer
title in or dispose of any of the Pledged Trademarks or any interest of the Assignor therein to any
third person, and, in goneral, to cxccute and dofiver any instruments or dacuments and do all
other acts that the Assignor is obligated to execote and do hereunder. The Assignor herebry
ratifies all that such attorney shall lawfully da or cauge to be done by virtue hereof and releases
each of the Administrative Agent and the Lenders from any claims, liabilities, causes of action or
demands arising out of or in connection with any action taken or omitied to be taken by the
Administrative Agent under this power of attorney (except for the Administrative Agant's gross
negligence or wiliful misconduct). This power of attorney is coupled with an interest and shall be
irrevocable for the duration of thie Trademark Apreement.
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9.

1. FUR ASSTTRANCES.

The Assignor shall, at any time and from time to time, and at its cxpense, make, sxecule,
acknowledps and deliver, and file and record as necessary or appropriate with governmental or
regulatory authoritics, agenciss or offives, such agreements, assignments, documents and
ingtruments, and do such other and further acts and things (including, without limitation,
obtaining consents of third parties), as the Adminisirative Agent may reasonably request or as
may be necessary or appropriate in order to implement and effect fully the intentions, purposes
and provisions of this Trademark Agrecment, or to assure and confirm to the Admuus?'aﬂvc
Agent the grant, perfection znd priosity of the Administrative Agent's scowrity interest in the
Pledped Trademarks.

12. TERMINATION.

At such fime a5 a1 of the Obligztions have been finally paid and satisfied in full, thiz
Tredemark Agreement shall terminate and the Administrative Agent shall, upon the written
request and at the expense of the Assignor, execute and defiver to the Assignor ali deeds,
asgignments and ofhier instruments ag may be necessary or proper to reassign and reconvey to and
re-vest in the Asgignor the entire right, title and interest to the Pledged Trademarks previously
granted, assigned, transferred and conveyed to the Administrative Agent by the Assignor pursuant
to this Trademark Agreement, as fully as if this Trademark Agreement had not been made,
subject to any digposition of all or any part thereof that may have been made by the
Administrative Agent porsusit hereto or the Security Agrecment.

13, COURSE OF DEALING.

No course of dealing between the Assignor and the Administrative Agent, nor any failure
to exerciss, nor any delay in exercising, on the part of the Administrative Agent, any sight, power
or privilege hersunder or under the Sacurity Agreemtent or any other agreement shall operate as
waiver thercof; nor shall any single of partial exercise of any right, power or privilege hereunder
or thereunder preciude any other or further exercisc thorcof or the exercise of any other right,
power or privilege.

14. EXPENSES,

Any and all fees, costs and expenses, of whatever king or nature, including she reasonable
attorncys' fees apd cxpenses incurred by the Administrative Agent in conpection with the
preparation of this Trademark Apreement and al! other docoments relating hereto, the
consummation of the trangactions contemplated herely or the enforcement hercof, the fifing or
reeotding of amy documents (including ai} taxes in comnection therewith) in public offices, the
payment or discharge of any taxes, counsel fees, maintenance or renewal foes, encumbrances, or
otherwise protecting, maintsining or preserving the Pledged Teademarks, or in defending or
prosecuting any actions or proceedings arising out of or related to the Pledged Trademarks, shall
be bome and paid by the Assignor,

15, OVERDUE AMOUNTS.
Until paid, all amoumsz due and payable by the Assignor herounder shall be s debt

secured by the Pledged Trademarks and other Collateral and shail bear, whether before or after
Judgment, interegt at the rate of interest for overdue principal set forth in the Credit Agreement.
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16. NOQ ASSUMPTION OF LIABILITY INDEMNIFICATION,

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN, NEITHER THE ADMINISTRATIVE AGENT NOR ANY LENDER ASSUMES
ANY LIABILITIES OF THE ASSIGNOR WITH RESPECT TO ANY CLAIM OR
CLAIMS REGARDING THE ASSIGNOR'S OWNERSHIP OR PURPORTED
OWNERSHIF OF, OR RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF
THE PLEDGED TRADEMARKS OR ANY TSE, LICENSE OR SUBLICENSE
THEREO¥, WHETHER ARISING OUT OF ANY PAST, CURRENT OR FUTURE
EVENT, CIRCUMSTANCE, ACT OR OMISSION OR OTHERWISE. ALL OF SUCH
LIABILITIES SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE
ASSIGNOR, AND THE ASSIGNOR SHALL INDEMNIFY THE ADMINISTRATIVE
AGENT AND THE LENDERS FOR ANY AND ALL COSTS, EXPENSES, DAMAGES
AND CLAIMS, INCLUDING LECAL FEES, INCURRED BY THE ADMINISTRATIVE
AGENT OR ANY LENDER WITH RESPECT TO SUCH LIABILITIES,

17. NOTICES.

Al) notices end other communications made or required fo be given pursuant to this
Trademark Agreement shall be in writing and shall be delivered in hand, mailed by United States
repistered or certified first-class mail, postage prepaid, or sent by telegraph, telecopy or telex and
confirmed by delivery via coutier or postal service, addressed as follows:

(a) i to the Assignor, at 770 Tamalpais Drive, Suite 400, Corte Madera, CA,
Atention: Chief Financial Officer, or ot such other address for notice as the Assignor
shall Jest have furnithed in writing to the person piving the notice, with a copy to
Bruckmann Rosser, Sherrill & Co., L.L.C., at 126 E. 56 Strest, New York, NY 10022,
Attention: Hareld O, Roesser, 11; and

(&) if to the Administrative Agent, to: (i) Bank of America, M.A.,
Commetcial Agency Management, MAS-100-11-02, 100 Federai Street, Boston, MA
02110, Attention: Tamisha Eason, with s copy to (if) Bank of Americe, N.A., Restanrant
Finance Group, MAS-100-09-01, 100 Federa! Street, Boston, Massachusetts (2110,
Affention:  Cristin M, ("Hare, Principal, or such other addressies} for novice as the
Administrative Agent shall jast have furnished in writing to the Person giving the notice.

Any such notice or demand shal! be deemed to have beep duly given or mede and to have
hecome effective (i) if delivered by hand to a responsible officer of the parly to which it is
directed, at the time of the receipt thereof by such officer, (i) if sent by registered or certified
firsi-class mail, postage prepaid, two {2) Business Days after the posting thereef, and (iif) if sent
by telegraph, telecopy, or telex, at the tima of the dizpatch thercof, if in normal business hours in
the conniry of receipt, or otherwise at the epening of businezs on the following Business Day.

1. AMENDMENY AND WATVER.

This Trademerk Agreement is subject to modification only by a writing signed by the
Administeative Agent (with the congent of the Required Lenders) and the Assignor, exeept s
provided m §6.2. The Administrative Agent shall not be deemed to have waived any cight
hereunder unless such waiver shall be in writing and zigned by the Adminisirative Agent and the
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Required Lenders. A waiver on any one occasion shall not be construcd as a bar to or waiver of
any right on any futwre occasiaon,

THIS TRADEMARK AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW VORK
(EXCLYDING THE LAWS APPLICABLE TQ CONFLICTS OR CHOICE OF LAW
(OTHER THAN TEE NEW YORK GENERAL OBLIGATIONS LAW §5-1408)). The
Asgignor agrees that any suit for the enforcement of this Trademark Agreement may be brought
in the courts of the State of New York or any federal court sitting therein and consents to the non-
exclusive jurisdiction of sech cowrt and to service of process in any swch sut _bemg made wpon
the Assignor by mail at the address specified in §17.5. The Assignor hereby waives any ubjwhnp
that it may now or hereafter have to the venue of any such suit or any such ¢erart or thet such san
iz brought in an inconvenient court.

20. WAIVER OF JURY TRIAL.

EACH OF THE ASSIGNOR AND THE ADMINISTRATIVE AGENT WAIVES
ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR CLAIM
ARISING OY'T OF ANY DISPUTE IN CONNECTION WITH THIS TRADEMARK
AGREEMENT, ANY RICHTS DR OBLIGATIONS HEREUNDER OR THE
PERFORMANCE OF ANY SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by
law, each of the Assignor and the Administrative Agent waives any right which it may have to
claim oF secover in any litigation Teferred to in the preceding sentence any special, exemplary,
punitive or consequential demages or any damages other then, or in nddition to, actoal damages.
The Assignor (i) certiffies that neither the Administrative Agent or any Lender nor any
representative, Administrative Agent or ettomey of the Administrative Agent or any Lender has
represented, expressly or otherwise, that the Administrative Agent or any Lender would not, in
the event of litigation, seek to enforce the forsgoing waivers, and (ii) acknowledges that, in
entering info the Credii Agreement and the other Loan Documents to which the Administrative
Agent or any Lender is a parly, the Administrative Agent and tie Lenders are relying upon,
among other things, the waivers and certifications contained in this §20.

ZL W"

The headings of each section of this Trademark Agreement are for convenience only and
shail not define or limit the provisions thereof. This Trademark Agreement and all rights and
obligations hereunder shail be binding upon the Assignor and ite respective successors and
nssigng, and shall inure to the benefit of the Administrative Agent, the Lenders and their
respective successots and assigna. In the event of any irrcconciiable conflict between the
pravisions of thiz Trademark Agreement and the Credit Agreement, or between this Trademark
Agreement and the Security Agreement, the provisions of the Credit Agreement or the Security
Agreement, as the case may be, shall control. If any term of this Trademark Agreement shall be
held to be invalid, illegal or vnenforceabls, the validity of all other terma hereaf shall in no way
be affected thereby, and this Trademark Agresment shall be construed and be enforcesble as if
such invalid, tllegal or unenforceable term had not been included herein. The Assignor
acknowledges receipt of a copy of this Trademark Aprecment.

[Rematinder of Page Intentionally Left Blaik]
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IN WITNESS WHEREOF, this Trademark Agreemont has been cxecuted as of the day
and year first above written,

1L FORNATIOQ (AMERICA)
CORPORATION

By:_;-‘t—j\-?

Name; S&» m

Title: Nba

Signsture Page ta ILFO Trademark Collateral Seourity and Pledgs A
BUSDOCS617230 Ty gt Agreement
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State of California :
= ' 8%
County of
(| 2)). 0Ca _, vetora me, EUM ol ey
Datn Neamz ond Tie of Oficer 18,0, “na Dow, Prutie™)
1t eared 1
personally app ) ey

(¥persunally known ta me

proved ta e on the basls of satisfactary evidence

{o'ba the pereon(s) whose namel(s) ls/are gubseribed

to the within instrument and acknowladged to me that

hefshedhay executed the same igy hti“s&ﬂ;]ar.f;tl;:lir

authorzed capacity(ies), and that arftheir

7 o signature(s) on the instrument the peraon(a), or the

g T £ Netary Pulfie - Calfamin g antity upon behalf of which the persan(s) actad,
executed the inglrurtsnt,

ES my hand and official zeal,

Placs hitary Swa) Abovo M‘u ??dhuu [

raniy of by BUblE

Though tha information balew /e ot requined by i&w. it nmy prove vilugbie 1o pereang relving en the document
s coutd pravant fraudutant remaoval and reetacivnent ol this forrt fo ancifier document,

Description of Attached Document
Titla or Type of Document:

Decumant Diata: Mumber of Fagas:

Signen(s) Other Than Named Above:

Capacity(iss) Claimed by Signers)

Signer's Name: Bigner's Nama:

O individual . Ol Inbvichuad

0O Corporate Officar - Thie(s): O Comporste Oificer — Thia(s):

[ Parther — 0 Lirnlled O General  EEIGIERIELD | O Partnar — O Limited (] Gonoral — yewm AT
O Attomay in Fact o o B e | | 1 Attomey in Fact SRRLL AL
O Trustes O Trustes

0 Auardian or Consenvator O Guardian ar Cangarvatar

0 Others 0O Other:

Signer s Representing: ____ Signer ls Represasting:

bmmmﬂmm Wmmn HEU Dﬂ EI:IH:I Aop,, PO, Box 240 leiwoﬂl'l Eh DIB’IHI-DE hln N, S807
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BANK OF AMERICA, N.A, a5
Admimigirative Agent

Name: Tamishe U. Easor
Tithe: Nica Prasideﬁt

Hignature Page t0 ILFD Trademerk Coliateral Security and Fledgs Agresment
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SCHEDULE
Trademarks and Trademark Registrations
Trademark Registrations --
of United States Patent and Trademark Office
Service Mark Registration No. Registration Date
1L FORNAID 1,828,418 03/29/04
IL FORNAIO & Design 1,795,422 09/28/93
UN POCC DI TUTTO 1,610,839 08/21/90
ENOTECA DEL FORNAIO 1,758,984 03/16/93
PASSAPORTO 2,247,614 030299
FESTA REGIONALE 2.275.332 09/97/99
IL FORNAIO 2,442,588 04/ 1001
{L FORNAIC 1,271,995 03/2784
ACCADEMIA DEL :
FORNAID & Desigrn 2303316 12£28/99
ACCADEMIA DEL
FORNAIO & Design 2,223,407 02/09/99

BUSDOGANS1TEAEG

TRADEMARK
REEL: 003257 FRAME: 0978



RightFax /7708 9:34 PAGE 020/025 Fayx Server

Pending Pending Registrations —
Trademark United States Patent and Trademark Off
or Apptication No. Fiie Date
Service Mark
FASSAPORTO 78/738,468 1212005

BUBDOCS 6172396
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EXHIBIT 1
ASSIG NT OF TRAD, AND SE i3

WHEREAS, 1l Fornaio {America) Corporation, a corporation organized and existing
under the laws of the State of Delaware, having a place of business mt i ] (the
"Assignor™), has adopted and used and is using the tredemarks and service marks (the "Marks™)
identified on the Annex hereto, and &s the owner of the registrations of and pending registration
applications for such Merks i the United States Patent and Trademark Offiee identified on such

Agpex: and

WHEREAS, |  having a place of business at | | (the
"Assignee"), is desirous of aequiring the Marks and the registrations thereof snd registration
applications thercior,

NOW, THEREFORE, for good and valuable consideration, receipt of which iz hereby
acknowledged, the Assignor does hereby aesigm, sell and ranzfer unto the Assignee a1 tight, 1itle
and interest im and %o the Marks, together with (i) the regisirations of and registration applications
for the Marks, {ii) the goodwill of the business symbolized by and asgociated with the Marks and
the repistrations thereof, and {iif) the right 10 sue and recover for, and the right to profits ar
damages due or acerued arlsing out of ot in conmection with, any arid all past, present or future
infringements or ditution of or damage or injury to the Marks or the registrations thereof or such
asvociated goodwil.

IN WITNESS WBEREOF, the Assignor, by its duly authorized officer, has exccuted

this assignment, as an insirument under seal, on this | dey of ., .
IL FORNAJO (AMERICA)
CORFORATION
By:
Mame:
Title:

BUSDOGEMBIT2Y0.0
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The foregoing assignment of the Marks snd the registrations thereof and registration
appiications therefor by the Assignor to the Assignec is herchy accepted as of the [ day of
, 200 7.

[ 1

By:
Wame!
Title:

BUSDOCSM57I298
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CERTIFICATE OF ACKNOWLEDGMENT

COMMONWEALTH OR STATE OF )
) g8,
COUNTY OF )

On this ___ day of , A0__, before me, the undersigned notary
public, personaily appeared , proved to me through satisfactory
wvidenca of identification, which were , to be the person
whose name is signed on the preceding or attached document, and acknowledged to me thet
{heY(she) signed it vofuntarily for its steted purpose (as for 1L FORNAIQ

(AMERICAY CORPORATION, 2 Delawars corporation).

{official signature and seal of notary)

My cotmission expires:

BUSDACEMNS7235.8
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ANNEX
T ks and Trademar atratio
Trademark Regdistrations —
or United Sintes Patent and Trademark Office
Service Mark Regimtion No. Repistratjon Date

IL FORNAIO 1828418 03/29/94
1L FORNAIO & Design 1,795,422 (9/28/93
UN POCO DI TUTTQ 1,610,939 0821/90
ENOTECA DEL FORNAIO 1,758,984 03/16/93
PASSAPORTO 2,227,614 03/02/99
FEATA REGIONALE 2,275,332 QRAGTI00
IL FORNAIOQ 2,442 588 04/10/01
TL FORNAIO 1,271,895 03/27/84
ACCADEMIA DEL
FORNAIQ & Design 2,303,316 12128199
ACCADEMIA DEL
FORNAIO & Design 2,223,407 02/09/99
BUETOCE/617230.68
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2.

Trademarks or Servy rk& Pendin i R
Pending Pending Regiptrations —
Trademark United States Patent and Trademark Office
or Application No. Eils.Date
Service Mark
FASSAPORTO 78/73B 468 10/21/2005
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TRADEMARK
RECORDED: 02/07/2006 REEL: 003257 FRAME: 0984



