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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT |

Corractive Assignment to correct the Schedule A to add Serlal No. 77203378,
Serial No. 77203369 and Serlal No. 77203341 praviausly recarded on Reel

NATURE OF CONVEYANCE:
003604 Frame 0962, Asslgrnar(s) heraby cenflrms the Trademark Collataral
Security And Pledge Agreement,
CONVEYING PARTY DATA
| Name Formerly ]l Execution Date | Entity Type
|| [Yard Housa USA, Inc. [oerz0r2007  J|cORPORATION; DELAWARE
——————

RECEIVING PARTY DATA

s —
|Elama: Walls Fargo Bank, N.A., as Administrative Agent I

IStraEt Address: 5936 Priestly Drive |
Intemal Address: |Suite 200 ‘

|
Clty: (Carizbad

State/Country: [CALIFORNIA |
[F‘osial Code; I 92008 I
Enlity Type: I a natlonal banking association: UNITEDR STATES I

=]
e
PROPERTY NUMBERS Total: 8 =
b
— o~
Property Type Mumber Word Mark =
: - S
Reglstration Number: 2441508 YARD HOUSE i
[t
Ragistration Number: 2620238 YARD HOUEE w
Serial Number: 76621017 YARD HOUSE BAR & GRILL &
Serial Number: 77116664 YARD HOUSE
ISerIal Number: 711166487 YARD HOUSE RESTALIRANTS
Serial Number: 77203378 YARD HOUSE TO YOUR HOUSE
. YARD HOUSE GREAT FOOD - CLASSIC ROCK WORLD'S
Serial Number-
enal Number. 77203369 LARGEST SELECTION OF DRAFT BEER
Serial Numbar: 77203341 | YARD HOUSE TO YOUR HOUSE ]

CORRESPONDENCE DATA

Fax Number: {617)951-6736
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Correspondente will be sart via US Mar! wien e fax alfempt i unsuvcessiil,

b/0Z0 Fax Server

Phone: . B17-851-8075
Email: shannon.meguira@ bingham.com
Caorrezpondant Name: Shannon L. MeGulre
Address Line 1; 150 Faderal Street
Address Line 2: Bingham MeCutchen
Addross Line 4; Bastan, MASSACHUSETTS 02110
m_.._r
NAME OF SUBMITTER: Sharnon L. MeGulre
Sigreshure: fSLMeGuiref
Date: 08/28/2007 |

Total Attachments: 20
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SUBMISSION TYPE: l NEW ASSIGNMENT

NATLURE OF CONVEYANCE: I Trademark Collataral Sacurity and Pledga Agreement

CONVEYING PARTY DATA

Nama Formerly [ Execution Date | Entity Typa
ard Houge USA, Ing, 068/20/2007  [[CORPORATION: DELAWARE

|
RECEIVING PARTY DATA 1

Nama; "Walls Fargo Bank, N.A.

Straet Addrass: 5938 Priastly Drive

Internal Address: Suite 200 “

Chy: [lcarsbed o

[State/Country: CALIFORNIA -

Postal Coda: 92008

Entity Typs: lla nationai banking asseviation: UNITED STATES ]

PROPERTY NUMBERS Tofal: 5

o
Eroparty Type Numbar Word Mark | @
—_T_ ;
Ragistration Numbar: 2441508 YARD HOUSE 3
Registration Mumbar: 2620238 YARD HOUSE 2
Serig) Number: 76621017 YARD HOUSE BAR & GRILL E’r
= . .
Sarial Numbar; 17116684 YARD HOUSE o
o
Serial Number: 77118697 YARD HOUSE RESTALURANTS -
|t
CORRESPONDENCE DATA
Fax Mumber: (617)561-8736
Comespordence wilf be sent via LS Malf whan e fax aifempf Iz unsuccessii.
Phaona: 617-951-B075
Emall: shannon.mcguire@bingham.com
Corregpondent Name: Shannon L. McGuire
Addrass Lina 1: 160 Fedoral Streot
Address Line 2 Bingham McCutehen LLC
Addrass Line 4. Boston, MASSACHUSETTE 02110
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|| NAME OF SUBMITTER: | Shannon L. MeGuira l

| Signature; || ISLMeGulre/ ' |
I 0Bf20/2007
Tatal Attachments: 19

source=Executed Trademark Agreement (2)¥pagai1.uf
saurce=Executad Trademark Agresment (2pfpage2.tf
sourca=Exarcuted Tradamark Agrasmant (2i#paged b
saurce=Executed Trademark Agreameant (2Ffpaged.tf
source=Exesuted Trademark Agreement (2ipages.tf
source=Executed Trademark Agreement (2W#paged Lif
source=Executed Trademark Agreement (2)#page7.tf
source=Executed Trademark Agraasmant (2i#pagead Hf
source=Executed Trademark Agreement (2y#fpaged.tf
saurcesExecuted Trademark Agreement (2)#page10.uf
sourca=Executad Trademark Agreement (2y¥pageT 1.4
sourca=Executed Trademark Agreement (2)#page12.4f
saurca=Executed Tredemark Agraement (2y#page 3.4
sourca=Executed Tradamark Agrasmant (2i#page4.tif
source=Executed Trademark Agreement (2¥page15 Hf
source=Executed Trademari Agreement (2¥page18.4f
sourca=Exacutad Tredamark Agreement (2)#page17 tf
source=Executed Tradesmark Agreement (2)#page18.tf
source=Executed Tredemark Agresmant (2} tpaga19.Hf
l.wmn

TRADEMARK
REEL: 003615 FRAME: 0747



UEPTO 8/31/2007 3:55:36 DM PAGE T/OZ5 Fax Server
TO:SHANNON L. MCGUIRE COMPANY:150¢ FEDERAL STREET

EXECUTION VERSJON
D OLLA
SECURITY AND PLEDGE AGREEMENT

TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT dated as of
August 2G, 2007 (this “Trademark Agrgement™, between YARD HOUSE USA, INC., 2 Delaware
corporation (formerty known as TSG-YH Newco, Inc. (“Newco™) and successor by merger to Yard
House USA, LLC) (Yard House [JSA, Inc. and, prior to the YHUSA Merger (as defitied below), Neweo,
the “Borrower”), the othar parties signatory hereto as Assignors (es hereinafier defined) and each other
party as shafl from time to time becotne & party hereto (such parties and the Botrower being trereinafter
referred to from time to time Individually, es an “Assignor™ and, collectively, as the *Assignors™), and
WELLS FARGO BANK, N.A. ("Wells Fargp™ or “Astipnes™), a national banking sssociation having an
office at 5938 Pricstly Drive, Suite 200, Carlsbad, CA 92008, as administrative agent (in such capacity,
the “Adminisirative Agent™} for itself and other lending institutions (hereinafler, collectively, the
“Lenders™) which are, or may in the future become, parties to a Credit Agreement, dated as of even date
herewith (a3 amended, restated, supplemented, modiffed and otherwise in effect from time to fime, the
“Credit Agreement™, amon the Borrower, the Lenders, the Adminigtrative Agent, and Wells Fargo, as
Syndication Agent, Swing Line Lender, L/C Issuer and Arranger,

WHEREAS, pursuant to the Amended and Restated Recepitalization Agrsement dated July 30,
2007, with an effective date of June 22, 2007, by and among certain individuals and companies (including
Yeard House Restaurant, LLC (“YHR™) listed on the signaturo pages thereof and identificd as the
“Controfling Persons™, YH USA Sub, LLC {("YHUSA Sub”™), TGS L.P and Neweo, (8) Neweo
consummated = merger with Yard House USA, LLC (the “YHUBA Merper™) i which Yard Houge USA,
LLC was merged with and into Neweo with Newco a5 the surviving compeny and Newco subsequently
changed ite name to Yard House USA, Toc,, and (b) immediately following the YHUSA Merger, YHUSA
Sub consummated a merger with and info YHR (the “YHR Merger” and together with the YHUSA
Merger, the “Mergers™) in which YHR was the surviving company and, after giving effect to the YHR
Merger, a whally owned subsidiary of the Borrower;

WHEREAS, immediately following the consummation of the Mergers and immediately prior to
the making by the Lenders of their nitiaj Credit Extensions, this Trademark Agreement will become
effective;

WHEREAS, the Borrower and each Assignor are members of a group of related companies, the
success of any one of which 12 dependent in part on the success of the other members of such growp;

WHEREAS, each Assignor expects to receive substantial direct and Indirect benefite from the
initial extensions of eredit to the Borrower by the Lenders and the other Secured Parties (as defined in the
Credit Agreement) pursuant fo the Credit Agreement (which benefits are horeby acknowledged);

WHEREAS, in order to induce the Lenders and tho other Secured Parties to make udditiona
Credit Extensions to the Borrower indor the Credit Agreemen, ¢ach Assignor hag agreed, upon the ferms ‘
contained in the Credit Agreement, to deliver to the Administrative Agent, for the benefit of the Seoured r
Parties and the Administrative Agent, a frademark agresmont substantially in the form hereof;

WHEREAR, each Assignor has exccuted and delivered to the Administrative Agend, for the

benefit of the Secured Parties and the Administrative Agent, the Security Apreement (as defined in the
Credit Agreement), pursuant to which each Assignor hay granted 1o the Administrative Agent, for the

ASTHGESR4ED

TRADEMARK
REEL: 003615 FRAME: 0748



USPTO B/31/2007 3:55:36 PM  PAQE 8/025 Fax Server
TO; SHANNON L, MCGUIRE COMPANY: 150 FEDERAL STREET

2.

benefit of the Serured Parties and the Administrative Ageot, a security interest in cerain of such
Assignor's personal property and fixturo assets, including without limitatlon the trademarks, service
matks, trademark and service mark registrations, and trademark and service mark registration applications
listed on Sghedule 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
Seourity Agreemment;

NOW, THEREFORE, in consideration of the premises contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the pasties hereto
hereby agren as follows:

L. DEFINITT

Capitalized terms used hersin and not otherwise defined hersin shall have the respective
meanings provided therefor in the Credit Agreement (and, if not defined therein, in the Security
Agreement). In addition, the following terms shal) have the meanings set forth in this §1 or elsewhers in
this Trademark Agresment referred to below:

Asgignment of Marks. See §2.1.

Asseciated Qoodwitl, Al goodwill of each Assignor and its business, produets and eervices
appurtsnant to, associated with or symbolized by the Trademarks and the use thercof.

Pledged Trademarks. AIl of each Assignot’s right, title and fnterest in and to all of the
Trademarks, the Trademark Registrations, the Trademark License Rights, the Trademerk Rights, the
Assoeiated Goodwill, the Related Assets, and all accessions to, substitutions for, replacemsnts of, and all
products and proceeds of any and ail of the forogeing,

PTQ. The United States Patent and Trademark Office.

Related Assets. All assets, rights and interests of cach Assignor that uniquely reflect of embody
the Associated Goodwill, including the following:

(a)  all patents, mventions, copyrights, trade secrets, confidential information,
formulac, mothods or processes, compounds, recipes, know-how, methods and operating systems,
drawings, descriptions, formulations, mannfacturing and production and delivery procedures,
quality control procedurss, product amd service specificstions, catalogs, price lists, and
advertising materialy, relnting to the manufscture, production, delivery, provision and sale of
goods or services nnder or in association with any of the Trademarks; and

{b)  the following documents and things in the possession or under the eontrel of such
Assignor, or subject to its demand far passession or control, refated to the production, delivery,
provision and sale by such Assignor, or any affiliate, fmnchises, licensee or comtracior, of
products or services sold by or under the authority of such Assignor i comnection with the
Trademarks or Trademark Rights, whether prior to, on or subsequent to the date hereof;

(i) gl lists, contracts, ancitlary documents and othor informetion thet
idemify, desstibe of provide information with respect to any customers, dealers, suppiien

AM2 1650462
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or distributors of such Assignor, its affiliates or franchizees or licensees or contractors,
for products or services sold under or in connection with the Trademarks or Tredemark
Righis, including all lists and documents conteining information regarding each
customer's, dealer's, supplier's or distributor’s name and address, credif, payment,
discount, defivery and other sale terms, and history, patiern and total of purchases by
brand, product, style, size and quantity;

(i5) all agreements {including franchise agreements), product and serviee
specification documents and operating, production and quelity control manuals relating to
or used in the design, mannfacture, production, delivery, provision and sale of products
oF services nnder or in conmection with the Trademarks or Trademark Rights;

(iil}y  all docyments and agreements relating to the identity and locations of all
sources of supply, all terms of purchase and delivery, for all materials, components, raw
matetiafs and other supplics and services used in the meanufacture, production, provision,
delivery and sale of products or services under or itr connection with the Trademarks or
Trademark Rights; and

(iv)  all agreements and documents constituting or concerming the present or
future, ¢urrent of proposed advertising and promotion by such Assignor (or amy of its
affilistes, franchizees, Heensees or contractors) of products or services sok! under or in
connention with the Tradmmarks or Trademark Rights.

Trademark Agreement.  This Trademark Collateral Security and Pledpe Agreement, as amended
and in effect from time to time.

Tradeipark License Rights. Any and all past, present or futnre rights and intereste of vach
Assignor pursuant to any and all past, presont and future franchising or Jicensing agroements in favor of
such Assignor, or to which such Assignor is & parly, pertaiming to any Trademarks, Tredemark |
Registrations, or Trademark Rights owned or used by third parties in the past, present or future, including
the right {but not the obligation) n the name of such Assignor or the Admdnistrative Agent to enforce, and
gue and recover for, any breach or violation of any such agreement to which sach Assignor is a party.

Trademark Repistrations. All past, present or fotore federal, state, local md foreign registrations
of the Trademarks, al! past, presont and future applications for eny such registrations (and any such
registrations thereof upon approval of such applications), together with the right (bat not the obligation) to
epply for such registrations (and prosecute such applications) in the name of any Assignor or the
Administraiive Agent, and 1o feke any and all achions pecessary of appropriate to maioisin such
registrations in effoct and renew and extend such registrations.

Trademark Rights. Any and all past, present or fiture rights in, to and sssociated with the
Trademarls thronghout the world, whether arising under federal law, state law, common law, foreign law
or otherwize, including the following: all sueh rights arizing out of or assoointed with the Trademark
Roegistrations; the right (but not the obfigation) (o register claims under any state, federal or foreign
trademark law or reguiation; the right (but not the obligation) 1o sue or bring epposition tr cancellation
proceedings in the name of each Assignor or the Administrative Agent for any and a1l past, present and
future infringements or dilution of or any other damages or injury to the Tradamarks, the Tragemirk
Rights, or the Associated Goodwill, and the rights to damages or profits due or acerued arising out of or
in conoection with any such past, present of future inftingement, dilution, damage or injwy; and the
Trademark Licenze Rights.

ASTRLGFE4% 2
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Trademarks. All of the trademarke, service marks, designs, logos, indicis, trade names, corporate
names, company names, business names, fictitious business names, trade styles, elements of package or
trade dress, and other source and product or scrvice identifiers, used or associated with or appurtenant io
the products, services and businesses of each Assignor, that (T) are set forth on Schedule A hereto, or ()
have becn edopted, acquired, owned, held or used by such Assignor or are now owned, held or used by
such Assignor, in such Assignor’s business, or with such Assignor’s products and services, or in which
such Assignor has any right, title or interest, or (ifi) are in the future sdopted, acquired, ownad, held and
used by such Assignor in such Assighor's business or with such Assignor’s products and services, or in
which such Assignor in the future scguires any right, title or interest.

Use. With respect to any Trademark, all uses of such Trademark by, for or in connection with
each Assignor or its tusiness or for the dircet or indirect benefit of such Assignor of its business,
including all such uses by such Assignor iteell, by any of the affilietes of such Assignor, or by any
franchises, Heensee or contractor of such Assignor.

Unless otherwise provided herein, the rules of interpretation sct forth in §1.02 of the Credit
Agreement shall be applicabls ta this Trederark Agresment,

A GRANT OF SECURITY INTEREST,

2.1, SECURITY INTEREST; ASSIGNMENT OF MARKS. As collateru] security for the
payment and performance n full of all of the Obligations, each Assignor hereby unconditionaily grants to
the Administrative Agent, for the bencfit of the Secured Parties and the Administrative Agent, &
comtimuing sesurity interest in and first priovity Tien on the Pledged Trademerks, and pledges and
morigages (bul docs not transfer title to) the Pledped Trademarks to the Administrative Agent for the
benefit of the Secured Parties and the Administrative Agent, excapt to the extent a grant of a security
interest or Lien shall result in the abandonment, invalidetion or unenforceability of any right, title, or
interest of eny Assignor in any Pledged Trademark. Each Assignor hereby authorizes the Administrative
Agent to complets as assignee and record with the PTD the Assignment of Marks upon the oceurrence
and during the continuance of an Event of Defeult and the proper miercise of the Administrative Agent’s
remedies ymder this Trademark Agrcement and the Security Agreement, In addition, esch Assignor has
executed in blank and defivered to the Administrative Agent an assignment of federally registered
trademarks in substamtially the form of Exhibit 1 hereto (the “Assigninent of Marks™).

2.2. CONDITIONAL ASSIGNMENT. In nddition to, and not by way of limitation of, the
grant, pledge and morigage of the Pledged Trademarks provided in §2.], sach Assignor grants, assigns,
transfers, conveys and sets over to the Administrative Agent, for the benefit of the Secured Parties and the
Administrative Agent, such Assignor's entire right, title and interest in and fo the Pledged Trademarks;
provided that such grant, assignment, transfer and conveyance shell be and become of force and effect
only (7} upon or after the aceurrenics and during the continuance of e Event of Default and (i) cither (A)
upon the written demand of the Administrative Apent at amy fme during such continuance or (B)
immediarely and automatically (without notice or action of any kind by the Administrative Agent) cpon
an Event of Default for which acveleration of the Loana is automatic ander the Cradit Agresment or upon
the sale or other dispesition of or foreclosure npon the Collatoral pursusnt to the Sscurity Agreement and
applicable law (including the transfer or other disposition of the Collateral by such Assignor to the
Administative Agemt or s nomines in Heu of foreclosure),

2.3, SUPPLEMENTAL TO SECURITY AGREEMENT. Pursuant to the Securty

Agreement each Assignor has granted to the Adminizttative Agent, for the benefit of the Secured Parties
and the Adminisirative Apent, & confinuing security interest in and lizn on the Collateral (including the

ATLLG5840.1
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Pledged Trademarks). The Security Agreement, and all vights and interests of the Administrative Agent
in and to the Collateral {including the Pledged Trademarks) thereunder, are hereby ratified and confirmed
in all respects, In no cvent shall this Trademark Agreement, the prant, assignment, transfer ond
sonveyance of the Pledged Trademarks hereundor, or the recurdation of this Trademark Agrocment (or
any document hereunder) with the PTO, adversely affect or impeir, in any way or to any extent, the
Security Agreement, the security interest of the Administrative Agent in the Collateral (including the
Pledged Trademarks) pursnant to the Security Agresment and this Trademark Agreement, the atiachment
and perfection of such security imterest under the Uniform Commervial Code (including the security
interest in the Pledged Trademarks), or any present or fiuture rights and interosts of the Administrative
Agent in and to the Collzteral wnder or in connection with the Secarity Agreement, this Trademark
Ageement or the Uniform Commercial Code. Any and ol rights and interests of the Administrative
Agent in and to the Pledged Trademarks (and any and all obligations of each Assignor with respect to the
Pledged Trademarks) provided herein, or arising heremnder or in connection herewith, shall only
supplement and be cumulative and in addition to the rights and interests of the Administrative Agent (and
the obligations of each Assignor) in, to or with rcspeet to the Colloteral (including the Pledpsd
Trademarks) previded in or arising under or in connectian with the Security Agrocment and shelt not be
in derogation thereof,

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

Each Assipnor represents, warrants and covenants that: (i) Sgheduls A sets forth a true and
complete Hst of all federally registered (of pending federal applications for registration) Tredemarks and
Trademark Registrations now owned, licsnsed, controlled or used by such Assignor; (if) the Trademarks
and Trademark Regisirations are subsisting and have not been edjudged iovalid or wmenforcenble, in
whole or in part, and thers is no litization or proceeding pending conceming the validity or enforecability
of the Trademarks or Trademark Registrations; (i) to the best of such Assignor’s knowledgs, each of the
Trademarks and Trademark Regisirations is valid and cnforceable; (iv) to the bast of such Assignor’s
Kknowledge, thers ts no infringement by others of the Trademarks, Trademark Registrations or Trademark
Rights; (v} ho ¢laim has been made that the use of any of the Trademarks does or may violate the rights of
any third person, and to the best of such Assiznor’s knowledge, thete is no infringement by such Assigaor
of the wademark rights of others; (vi) such Assignor is the sole and excluzive owmer of the enfire and
unencumbered right, title and imterest in and to each of the Trademarks {other than ownership and other
rights reserved by third party owners with respect to Trademarks that such Assignor is lieenssd to vse),
free and clear of any iiens, charges, encumbrances and adverse claims, including pledges, assignments,
licenses, registercd user agreements end covenants by such Assignor not to sue thied persons, other than
the security imterest and assighment created by the Security Agreement and this Trademark Agreement or
otherwise pemmittsd wnder the Credit Agresment; (vif) such Assigror has the unqualified right to emer
into this Trademark Agreement and to perform its terms and has entered and will enter into written
agreements with each of ity present and future employees, sgents, consultants, Heensors and licensecs that
will enable them to eomply with the covenants hercin contained; (viti} such Assignor has used, and will
gontiitue ta use, praper statitory and other appropriate proprietary notices in connection with its use of the
Trademarks; (ix) such Assignor has used, and will continue to use for the duration of this Tradsmark
Agteement, consisiemt standards of guality in s manufacture and provision of products and services sokd
or provided under the Trademarks; (¥} this Frademark Agteciment, ogether with the Security Agreement,
will create in favor of the Administrative Agent a valid and perfected first priority security interest In the
Pledged Tradzmarks upon making the filings referred to in clawse (xi} of this §3; and (x3) except for the
filing of finapcing statements with the Secretary of Statcs for the States of Delewnrs, Chlifornia and
Kansas under the Uniform Commereial Code and the recording of this Trademork Agreement with the
PTO, no authorization, epproval or other action by, end no notice 1o or filing with, any governmental or
regulatory authority, agency or office is required cither (A) For the grant by sueh Assignor or the
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effectiveness of the security inferest and sssignment prented hereby or for the execution, delivery and
performance of this Tradomark Agreement by each Assignor, ot (B) for the perfection of or e exercize
by the Administrative Agent of any of its rights and remedies hercunder.

4, I 10

Subject to Section 610 of the Credit Agreement, each Assignor hereby grants fo the
Adminisirative Agent and the Secured Partics and their respective empluyees and agents the right to visit
such Assignor’s stores and other facilities thet manufacture, fapect or store products 2old under any of
the Trademarks, and to inspsct the products and quality control records relating theretn a1 reasomable
times during regular business hours.

3 OR INCONSI MENTS.

Without the Administrative Agent’s prior written consent and except for licenses of the Pledged
Tradematks in the ordinary course of such Assipnor’s business consistent with its past practices, no
Assignor will (i) mortgage, pledge, assign, encumber, grant a secority intersst in, transfer, licens: or
alienatz any of the Pledped Trademarks, of (i() enter into any eggement (fur axample, a liccnse
agreament) that is incansistent with such Assignor’s cbligations under this Trademark Agreement or the
Security Agreement,

6. AFTER-ACQUIRED TRADEMARKS, ETC.

6.1. AFTER-ACOUIRED TRADEMARKS. If, before tho Obligations shall have been
finally paid and satisfied in full, any Assignor shal! obtain any right, title or interest in or to any other or
new Trademarks, Trademark Repistratfons or Trademark Rigins, the provisions of this Trademark
Apreoment shall automatically apply thereto and, if such Pledged Trademsarks are federaily registered or
arc pending federal applications for rcgistration, sech Assignor shail prompily provide fo the
Administrative Agent notice thereof in writing and oxecute and deliver to the Admimistrative Agent soch
dozuments or instnoments as the Admitistrative Agent may reasonsbly request further to implemen,
preserve or evidence the Administrative Apent’s inierest therein.

6.2, Jr oY D SCHEDULE, Each Assignot awthorizes the Administrative Apent
to modify this Trademark Ag‘eement and the Assipnmont of Marks, without the necessity of any
Assignor's further approval or signaturc, by amonding Exhibit A hereto and the Annex to the Assignment
of Marks to include any future or other Trademarks, Tredemnark Registrations or Trademark Rights under
§2 or §6.

T TRADEMARK PROSECUTION,

7.1, ASSIGNOR RESPONSIBLE. FHach Assignor shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessary or drsirable aptions in
connection with the Pladged Trademarks, and shall hold each of the Administrative Agent and the
Securpd Parties harmless from any and all costs, damages, labilities and expenses that may be incurred
bry the Administrative Apent ot any Secured Party in connection with the Administrative Agent’s interest
in the Pledged Trudemarks or any other action or failure to ast in connection with this Trademark
Agreement or the transactions conteraplated hereby, In respect of such responsibility, such Assignor
shatl, a5 necessary, retain trademark counsel reagonably aceeptable to the Administrative Agsnt.

ATAIe5E2
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T2,  ASSIGNOR'S DUTIES, ETC, Each Assignor shall have the right and the duty, through
trademark counsel reascnably meceptable to the Administrative Agent, to prosecute diligently any
trademark registration applications of the Trademarks pending as of the date of this Tradernark
Agveement or thereafter, tw presecve and maintain el rights m the Tradsmarks and Trademark
Registrations, including the filing of appropriate renewal applications and gther instruments to maintain in
affact the Trademark Rogistrations and the payment when dug of all registration renewal fees and other
foes, taxes and other expenses that shat] be incurred or that shalf zccruc with respect to any of the
Trademarks or Trademark Registrations. Any expenses incurred in connection with such applications and b
actions shall be horne by such Assignor. Wo Assignor shell abandon any filed trademark registration '
applicetion, or mmy Trademark Regiswation o1 Trademark, unless such Trademark Registration or
Trademark has been abandoned by the Asgignor in the sxercise of its commercielly reasonable judgment,
withont the consent of the Administrative Agent, which consent shall not be unreasonably withheld,

7.3, ABSIGNORS' ENFORCEMENT RIGHTS. Each Assignor shall have the right and
the duty to bring swit of other action in such Assipnor's own name to maintsin and enforce the

Trademarks, the Tradomark Registrations and the Trademark Rights, Such Assignor may requirc the
Administrative Agent to join in such sult or action as necessary to assure such Assignor's ability to bring
and maintain any such suit or action m amy proper forum if (but only if) the Administrative Agent is
completely ratisfied thet such joinder will not subject the Administrative Agent ot any Securad Party to
any risk of lshility. Such Assignor shall promptly, vpon demand, reimburse and indemnify the
Administrative Agent for all damages, costs and expenses, including legnl foes, ncurred by the
Administrative Agent pursnant to this §7.3,

74. PROTECTION OF TRADEMARKS, ETC, In general, sach Assignor shali take any 1

and all such actions (including institytion snd maintenance of suits, proceedings or aciions) &s may be
necessary or approprigte to properly maintain, protect, preserve, care for and enforce the Pledged
Trademarks. Each Assignor shall not take or fail to take any action, nor permit any action to be taken of
not taken by others under its controt, that would adversely affect the validity, grant or enforcement of the

Pledged Trademarks.

75. NOTIFICATION BY ASSIGNOR. Promptly upon obtaining kmowledge thereof, cach
Assignor will notify the Adminisiative Agent 1 wiiting of the institotion of, or any final edverse
determination in, any proceeding in the PTO ot any similer office or agency of the United States o any ‘
foreign country, or any cowrt, regarding the validity of any of the Trademarks or Trademark Registrations
ar such Assignor’s rights, title or interests in and to the Pledged Trademarks, and of amy event thet does or :
reasonably could materially adversely affect the valus of any of the Pledged Trademarks, the ability of
such Assignor or the Administrative Agent to dispose of any of the Pledged Trademarks or the rights and
remedics of the Administrative Agent in relation thereto (including but not limited to the levy of any legal
process against any of the Pledged Trademarks).

B EMEDIES,

Upon the occurrence and during the continuance of an Event of Default, the Administrative
Agent shall have, m additon to all other rights and remedies given it by this Trademark Agrectuent
{including, without limitation, those set forth in §2.2, the Credit Agreement, the Security Agresment and
the other Loan Decuments, those allowed by law and the rights and romedies of g secured party under the
Uniform Commercial Code as enacted in the State of New York, and, without limiting the generality of
the foregoing, the Administrative Agent may immediataly, without demand of performance and without
uther netice {except as set forth next below) or demand whatsoever to eny Assignor, all of which are
hereby expressly waivad, gell or lleense at publiz or private sale or otherwise realize upon the whole or
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from time to time any part of the Pledged Trademarks, or any mterest that such Asvignor may have
therein, and after deducting from the proceeds of sale or other disposition of the Pledged Trademarks all
expensos incurred by the Administrative Agent in attempting to enforce this Trademark Agroement
{including all reasoniable oxpenses for broker's fees and lopal services), shall apply the residue of such
procesds toward the payment of the Obligations as set forth in or by referenee in the Security Agreement.
Notice of any sale, license or ather disposition of the Pledged Trademsrks shall be given to such Assignor
at Jeast five (5) davs before the time that any intonded public sale of other public disposition of the
Pledged Trademarks is to be made or afer which any private sale or other private disposition of the
Plodped Trademarks may be made, which such Assignor hereby agrees chall be reasonable notice of such
public or private sale or other disposition. At any such sale or other dispoaition, the Administrative Agent
meay, fo the extent permitted under applicable Jaw, purchase or license the wholo or any part of the
Pledged Trademarks or interests therein sold, licensed or otherwisc disposed of,

9, COLLATERAL PROTECTION,

If any Assignor shall fail to do any sct that it has covenanted to do hereunder, or if any
reprosentation or warranty of ey Assignor shafi be treached, the Administrative Agest, in 8 own name
ot that of such Assigmor {in the sole discretion of the Adwinistrative Agent), may {trut shall not be
obligated to) do such sct or resmedy such breach {ar causa such et io be done or such breach 1o be
remedied), and the Assignors jointly and severally agros promptly to reimburse the Administrative Agent
for any cost or expense incurred by the Administrative Agent in 5o doiig,

1.  POWER OF ATTORNEY.

I any Event of Default shail have cecurred and be continuing, each Assignor does hereby make,
gonstitute and appotnt the Administrative Agent (and any officor or sgent of the Administrative Agent as
the Administrative Agent may select in its exclusive discretion) as such Assignor’s trao and Iawful
attorney-in-fact, with fili power of sebstitution end with the power to endorse such Assignos’s name og
all applicetions, documents, papers and instruments necessary for the Administrative Agom 1o use the
Pledged Tredemarks, ot to grant or issue any exclusive or nonexelusive license of any of the Fledged
Trademarka to any thind person, or to take any and all actions necessary for the Administrative Agent fo
sssign, plodge, convey or otherwise transfer title in or dispose of any of the Pledged Trademstks or any
interest of such Assignor therein to amy third person, and, in general, to execute and deliver amy
instruments or documents and do all othor acts thal such Assignor is obligated to execute and do
hereunder, Bech Assignor hereby ratifics all that such attorney shail lawfully do or cause to be done by
virtue hereof and releases each of the Administrative Agent and the Secured Parties from any claims,
linbilities, canses of action or demands arising out of or in connection with any action taken or omitted to
be takan by the Administrative Agent under this power of attomey (except for the Administrative Agent's
gross negligence or willful miscondurt). This power of attorney is coupled with an interest and shall ba
irrevocable for the duration of this Trademark Agreemont.

11. FURTHER ASSURANCES,

Each Assignor shall, at any time and from time to time, and ot ity expense, make, executs,
ecknowledge and deliver, and file and record 25 necessary ar appropriate with governmental or regulsory
authorities, agencies or offices, such agreements, assignments, dovuments and instrumente, snd do gueh
tther wnd further acts and things (including, without Yimitation, obtaining consents of third parties), as the
Administrative Agent may roquest or & may bt nesessary or appropriate in order to implement and offsct
fully the intentions, purposes and provisions of this Trademark Agreetnent, or to assure and confirm to
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the Administrative Agent the grant, perfoction and priority of the Administrative Agent’s security intersst
in the Pledged Trademarks. :

12. TE ON; REINSTATEMENT.

At sueh time as ail of the Obligations have bees fndefeasthly paid in full in cash, gll of the cradit
commitments under tho Credit Agresment and Loan Documents have been torminated and the Credit
Agreement and the Loan Documents shell have been termimated, this Trademark Agresment shalf
terminate and the Administrative Agent shall, upon the written request and =t the expense of the
Asgignos, executs and deliver o the Assignars all dseds, assipnments and other instruments as may be
necessary or proper to reassign end recomvey to and re-vest in the Assignors the entive right, title and
Interest to the Pledged Trademarks previously granted, assigned, transferred and conveyed to the
Administrative Agent by the Asgignors pursuant to this Trademark Agreement, a5 fully as if this
Trademark Agreemenit had not been made, subject to any disposition of all or any part thereof that may
have been made by the Administrative Agent pursuant bereto or the Security Agreement. This Trademark
Agreement shall continue to be effective or be reinstated, if at any time any payment made or valno
received with respect 1o any Obligation is rescinded or must otherwise be retumed by the Adminisirative
Agent or any Secured Party vpon the insolvency, bankruptey or rearganization of any of the Assignors, or
vtherwise, all as though such payment had not been made or valus wesived.

13 COURSE OF DEALING.

No course of dealing between gny Assignor and the Administrative Agent, nor miy failare to
exercise, nor any delay in exercising, on the part of the Administrative Agent, any right, power of
privilege hereunder or under the Security Agrecment or any other agreoment shall operate o5 a wiiver
thereof; nor shafl any single or partial exercise of any right, power or privilege hereunder or thereunder
preciude any other or firther exercise thereof or the exercise of any other right, power or privilege.

14, E ES.

Any and afl fees, costs and expenses, of whetover kind or nefure, including the teasonsble
sttorneys® foes and expenses moupred by the Administrative Agent in connection with the preparetion of
this Trademark Agreement and all other documents relating hereto, the congummiation of the transactions
contermplated hereby or the enforcement hereof, the filing or recording of any documents (including all
taxcs in connection therewith} in public affices, the payment or discharge of any taxes, counse] fees,
maintenance or renewal fees, enpimbrances, or otherwise protecting, maintaining or preserving the
Pledged Trademarks, or in defending or prosecuting any actions or proceedings axising out of or related to
the Pledged Trademarks, shall be borne and paid by the Assignors.

15, OYERDUE AMQ

Until paid, all amounts due and payable by any Assignor hercunder shall be a debt secured by the
Pledged Trademarks and other Collateral and shall bear, whether before or alter judgment, intersst at the
rate of imerest for overdue principal set forth in the Credit Agreement.

16, NOASSI OF LIABILITY; INDE CA .
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,

NEITHER THE ADMINISTRATIVE AGENT NOR ANY SECURED PARTY ASSUMES ANY
LIABILITIES OF ANY ASSIGNOR WITH RESPFECT TO ANY CLAIM OR CLATMS
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REGARDING SUCH ASSIGNOR'S OWNERSHIF OR PURPORTED OWNERSHIP OF, OR
RIGHTS OR PURPORTED FEIGHTE ARISING FROM, ANY OF THE PLEDGED
TRADEMARKS OR ANY USE, LICENSE OR SUBLICENSE THEREOQF, WHETHER ARISING
OUT OF ANY PAST, CURRENT OR FUTURE EVENT, CIRCUMSTANCE, ACT OR
OMISSION OR OTHERWISE. ALL OF SUCH LIARILITIES SHALL BE EXCLUSIVELY THE
RESPONSIBILITY OF SUCH ASSIGNOR, AND THE ASSIGNORS SHALL JOINTLY AND
BEVERALLY INDEMNIFY THE ADMINTSTRATIVE AGENT AND THE SECURED PARTIES
FOR ANY AND ALL COSTS, EXPENSES, DAMAGES AND CLAIMS, INCLUDING LEGAL
FEES, INCURRED BY THE ADMINISTRATIVE AGENT OR ANY SECURED FPARTY WITH
RESPECT TO SUCH LIABILITIES.

17, NOTICES.

All notices snd other communications made or required 10 be given pursuant o this Trademark
Agrocment shall be made in the manner set forth in §10.02 of the Credit Agreement.

18.

No amendment to or waiver of any provision of this Trademark Agrosment, nor conssnt to any
departure by Assignor herefrown, shall in any event be offective upless the cema chall be made in
accordance with §10.G1 of the Credit Agreement and with the consent of the Assignors, and thett any such
waiver or consent shall be effective only in the speeific mstance and for the apesifie purpose for which
given, No act, fathoe or delay by the Administrative Agent shall constitute & waiver of its rights and
remedies hereunder or otherwise. No single or partial waiver by the Administrative Agent of any default
or right ar remedy that it may have shall operate as a waiver of any other default, right or remedy or of the
same default, right or remedy on a future oseasion.

19.  GOVERNING LAW; CONSENT TO JURISDICTION.

THIS TRADEMARK AGREEMENT SHALL BE GQOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWE OF THE STATE OF NEW
YORK WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES THEREOF (OTHER THAN
SECTIONS 5-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW).  Each
Assignor agrees that any action or claim arising out of any disputo In connection with this Trademark
Agrocment, any rights or obligations hereutider or the performance or enforcemert of such righis or
obligations may be brought in the courts of the State of New York sitting in New York County or the U,8.
District Court Tor the Bouthern District of New York and consents to the non-cxelusive jurisdiction of
such courtw and to gerviee of process in any puch suit being made wpon such Assignor by mail » the
address specified in §17. Each Assignor horcby waives any objection that it may now or heresfier have lo
the venve of any such suit or any sueh court or that such suit iz bronght in an inconvenient court.

20,  WAIVER OF JURY TRIAL.

EACH PARTY HERETO WAIVES ITS RIGHT TO A JURY TRIAL WITH RESFECT
TO ANY ACTION OR CLAIM ARIS]NG.DUT OF ANY DISPUTE IN CONNECTION WITH
THIS TRADEMARK AGREEMENT, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR
THE PERFORMANCE OF ANY SUCH RIGHTS OR OBLIGATIONS, Except ns prohibfiad by
law, each Assignor waives eny right which it may have to claim or recover fn any litigetion referred to in
the preceding sentence any special, exemplary, punitive or consequential damages or any damages otfer
than, or in addition to, actual damages. Each Assignor (i} certifies that neither the Administrative Agent
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or any Secured Party nor any representative, agent or attomey of the Administrative Agent or any Secured
Party has represented, expressly or otherwise, that the Administrative Agent of aniy Sccured Party would
not, in the event of ltigation, seck to enforce the foregoing waivers, and (i} acknowledges that, in
enterimg it the Crodit Agresment and the other Loan Documents to which the Administrative Agent o
any ‘Secured Party is u party, the Administrative Agent and the Secured Partics are relying upon, among,
other things, the waivers and certifications contained in this §20.

31. MISCELLANEOUS.

The headings of each section of this Trademark Agreement are-for convenience only and shall not
define or limit the provisions thercof This Tredematk Agroement and all rights and obligetions
hersunder shall be binding upon vach Assignor and its respective successors and assigns, and shall inorm
1o the bencfit of the Administrative Agent, the Secured Parties and their respective successors and
assigne. In the event of any frmeconcitable confliet between tha provisions of this Tradamark Agreement
and the Credit Agroement, or between this Trademark Agreement and the Security Agreement, the
provisions of the Credit Agreement ot the Security Agrecment, as the case may be, shall cantrol. I amy
term of this Trademark Agreement shall be held to be invalid, illegel or npenforcesble, the validity of ali
pther termis hereof shali in no way be affected theroby, and this Trademark Agrecment shall be construsd
and be enforceable as if such invalid, flegal or unenforceable term had not been meluded hersin, Each
Assignor acknowledges recelipt of # copy of this Tradorark Agreement.

2% ARTS; INTEGRATION; MHESS.

This Trademark Agreement may be execuied in counterparts (and try difforent parties hereto in
different counterparts), cach of which shafl sonstitute an original, but all of which when taken togather
shall constitute a single contract, This Trademark Agreement and the other Loan Documents popstitite
the entira contract among the parties relating to the subject matter hercof and supersede any and all
previous agresments and understandings, oral or weitten, relating to the subject matter hereof. Delivery of
tn executsd counterpart of 8 signature page of this Trademark Agresment by telecopy or other electronic
trensmission shail be effective as delivery of a manualiy executed counterpart of this Trademark
Aprooment.

[Remalnder afFage Left Intentlonally Blank]
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IN WITNESS WHEREOF, thiz Trademutk Apreement has bean executed ae of the duy
end vesr first above written,

ASSIGNORS:

YARD HOUSE USA, INC.
YARD HQUSE RESTAURANTS, LLC
YARD HOUSE INTERNATIONAL, LLC L
YARD HOUSE 3PACK, LLC
SPECTRUM GLASS, LLC
YARD HOUSE HREA, LLC
YARD HOUSE DENVER, LLC
YARD HOUSE FROZEN FOODS, LLC
YARD HOUSE GLENDALE, LLC
YARD HOUSE GLENVIEW, LLC
YARD HOUSE IRVINE SPECTRUM, LLC

" YARD HOUSE KANSAS CI'TY, LLC
YARD HOUSE LAS VEGAS, LLC
TAE YARD HOUSE, L.P,
YARD HOUSE LOS ANGELES, LLC
YARD HOUSE NEWPORT BEACE, LLC
YARD FIOUSE FALM BEACH GARDENS, LLC
YARD BOUSE PASADENA, LLC
YARD HOUSE PHOENIX, LLC
YART HOUSE RANCHO CUCAMONGA, LLC
YARD HOUSE RANCHO MIRAGE, LLC
YARD MOUSE RIVERSIDE, LLC
YARD HOUSE 94N DIEGQ, LLC
YARD HOUSE SCOTTSDALE, LLC

* YARD HOUSE TRIANGLE sqvm,
YARD HOUSE WATKIKI, LL.C

o a

Numn Picire LeComte
Title: Vies Prosidemt

[S1gneturm Page fo Trademark Seewrity Agroament]
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AESIINEE:
| WELLS FARGO BANK, N.A., a3 Administrative
Apest

Name: Heidi T. Pichs
Title: Viee President

18iEnnture Page to Tredematk Socurity Agresimt]
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Trademark
ar

ice Mark
Yard House

Yard House (and Design)

Trademark
or
Serylve Mark

Yard Houge Bar & Grill (Block
Letters)

Yard House (Block Letters)

Yarg House Restaurants (and
Design}

¥ ard Howse to Your House (and
Design}

Yard Houae Great Food-Classic
Rock World's Largest Selection of
Draft Beer (and Desgign}

Yard House to Your House (Block
Letters)

AM167846.2

Registrationg —
United States Patent and Trademark Office

Registration No. Registration Date

2,441,608 April 3, 2001
2,620,238 Septernber 17, 2002
| o
Pending Applications -

United States Patent end Trademark Office
Serial No. Filing Date :

TG621017 November 18, 2004
77116684 February 26, 2007
77116687 February 26, 2007
77203378 June 11, 2007
T7203369 June 11,2007
77203341 June 11, 2007
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EXHIBIT L
ASSIGNMENT OF TRAD D SERVY 5
WHEREAS, cach of the undersigned (the “Agsignors™), has adopted and used snd i= using the
applicablie tradernarks and service marks (the “Marks™) identified on the Asnex hereto, and is the owner

of the registrations of and pending registration applications for such Marks in the United Stites Patert snd
"Tredemark Cifice identified on such Annex; and

WHEREAS, [ — l.al ] organized and existing under the laws
of the Staim of [ J, having a piace of business at | J {the
“Assignee™, is desirous of acquiring the Warks and the regisirations thereof and registration applicetions
therefor;

NOW, THEREFORE, for good end valusble consideration, receipt of which is horsby
acknowledged, sach Assignor does hovoby assign, sell and transfer unto the Assignes all right, title and
interest in and to the Marks, togethet with (i) the registrations of and registration applications for the
Marks, (i) the goodwill of the business symbolized by and associated with the Marks and the
repistrations theroof, and (iif) the right to suc and recover for, and the right to profits or damages due or
gccrued arising out of or in connection with, any and afl past, present or fiture infringements or ditution
of or damage or injury to the Marks or the registrations thereof or such associated goodwill.

This Assignment of Trademarks and Service Marks (U.8.) is intended to and shall take effoct sz &
sealed ngtrument at swch Hime ag ths - Assignee shall conmplete this instrument by inserting i name i the
second paragraph ebove and signing its acceptance of this Assignment of Trademarks and Service Marks
{U.8.} below,

ASTEIGERG 2
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IN WITNESS WHEREOQF, each Assignor, by its duly suthorized officer, has exvcuted this
assignment, as an instroment whder seal, onthis __ day of , 20,

ABBIGNORS

YARD HOUSE USA, INC,

YARD HOUSE RESTAURANTS, LLC
YARD HOUSE INTERNATIONAL, LL.C
YARD HOUSE 3FACK, L1C

SPECTRUM GLASS, L1,C

YARD HOUSE BREA, LLC

YARD HOUSE DENVER, LLC

YARD HOUSE FROZEN FOODS, L1.C
YARD HOUSE GLENDALE, LLC

YARD HOUSE GLENYIEW,LLC

YARD HOUSE TRVINE SPECTRUM, LLC
YARD HOUSE KANSAS CITY, LLC
YARD HOUSE LAS YEGAS, LLC

YARD HOUSE LOS ANGELES, L1.C
YARD HOUSE NEWFORT BEACH, LLC
YARD HOUSE FALM EEACH GARDENS, LLC
YARD HOUSE FASADENA, LLC

YARD HOUSY FPHOENIX, LIC

YARD HOUSE RANCHO CUCAMONGA, LEC
YARD HOUSE RANCHO MIRAGE, LLC
YARD HOUSE RIVERSIDE, LLC

YARD HOUSE SAN DIEGO, LLC

YARD HOUSE SCOTTSDALE, LLC
YARD HOUSE TRIANGLE SQUARE, LLC
YARD HOUSE WAIKIKI, LLC

By:
Mame:
Titla:

THE YARD HOUSE, L.F.

By:
Niatior
Title:

ATLIS5845.2
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The foregoing assignment of the Marks and the registrations thereof and registration applications
therefor by the Assignors to the Agsgignee is hereby accepted #s of the _ day of J20_ .

[NAME]

By:

Title:

ATIE5RA6.2

TRADEMARK
REEL: 003615 FRAME: 0764



USPTO 8/31/2007 3:55.35 PM PAGE 24/028% Fax Server
TO: SHANNON L. MCGUIRE COMPANY:150Q FEDERAL STREET

CERTIFICATE OF ACKNOWLEDGMENT

COMMONWEALTH QR STATE CF )
) 58,
COUNTY OF )

On this ___ day of ‘ . 20, before me, the undersigned notary public,
personally appeared , proved to me through satisfactory evidence of
identification, which were , o be the person whoee name is signed on
the preceding or attached docwment, and a:m:rwladged to me that {he)(she) signed # voluntarily for s
stated purpose (as for , ).

{official signature and seal of notary)

My commizsion expires: !
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1]
ANNEX
TRADEMARKS AND TRADEMARK REGISTRAYIONS
Trademark Rogistrations -
or United States Patestt and Trademark Office

Service Mark Registration No, Registration Dete
Yard Houge 2,441,608 April 3, 2001
Yard House (and Design) 2,620,238 September 17, 2002

Trademark Pending Applications —
at Vnited Stetos Parent and Trademerk Office

Barvice Mark Sarigl No. Filing Date
Yard House Bar & Grill {Block 76621017 November 13, 2004
Lettois)
Yard House (Block Letters) 77116684 Febroary 26, 2007
Yard Housa Restaurants {and T 166597 February 26, 2007
Desgign)
Yard House to Your House (and TTA3378 Nume 1], 2007
Design) ‘
Yard House Great Food-Classic 77203369 June 11, 2007
Rock World's Largest Seiection of
Druft Beer (and Design)
Yard House to Your House (Block 77203341 June 11, 2007
Latters)
AMTZIEIBAGS
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