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| SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

Corrective Asslgnment to corect the name of the Assignes to Walls Fargo
Bank, N.A., az Administrafive Agent pravisusly recordad on Res| 003804 Frame
NATURE DOF CONVEYANCE:
ANC 0962, Assignor(s) hereby confirms the Trademark Caollataral Security and
Pledge Agreement,

CONVEYING PARTY DATA

Numu l Farmerly |ml Entity Type
IYard House USA, Inc. ] 08/20/2007 [GDRF'ORATIDN DELAWARE

RECEIVING PARTY DATA

' Nnma HWB”E Fargo Bank, N.A., as Administrative Aganl

Strect Address: 638 Priestly Drive _ Drive
[ntemal Address:  ||suite200 |
City: |lcarisbad |

|SMIBICOuntry | CALIFORNIA

Imfa nailonal banklng association: UNITED STATES

——. =)

PROPERTY NUMBERS Total: 5 g

g

— —— - o4

Property Type Number Word Mark =

Registration Number: (2441608 YARD HOUSE __ N E

Registration Number: | 2620238 | YARDHOUSE ~ T 2

Serial Number: 76621017 ||YARD HOUSE BAR & GRILL ) 3
Serigl Number: 77116684 YARD HOUSE

CORRESPONDENCE DATA,

Fax Number: {617)951-8736

Comrespondsnce wil be sent via LIS Mail whan the fax stiampt is unsuccesatid.
Phanng; &17D518075

Email; shannon. meguire@bingham.com

Cormagpondent Mame: Shannaon L. MeGuira

Address Lirm 1; 1580 Federal Strect
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Adtiress Line 2: Bingham McCutshen LLP
Addrees Lina 4 Boston, MASSACHUSETTS 02110

Shannen L. McGuira

NAME OF SUBMITTER;

| Signature: |

Date: " DB/22/2007

{SLMcGuire/

A
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TRADEMARK ASSIGNMENT

Elactronic Varsion v1.1 08/20/2007
Styleshast Version v1.1 800084889

| NATURE OF CONVEYANCE: Trademark Gollateral Security and Pladge Agresment '

CONVEYING PARTY DATA

—————
Namn _ , | Formmr©ly I Exscution Data Enlity Typa

| [¥ard House USA, Ine.

__|lver202007  lcORPORATION: DELAWARE

RECEIVING PARTY DATA

W_— Walls Fargo m M.A.
Street Address: [5938 Frisstly Drive .

I Ilntnmal Address: |Suits 200 B
Cily: arisbad L
State/Courtry: CALIFORNIA T B
Postal Code: lﬁEDDB _ -
Entity Type: |l national banking association: UNITED STATES.

PROPERTY NUMBERS Total: 5

Property Typa Number 'I_m - Ward Mark

Ragistration Number: 2441608 jlYARD HOUSE I

Registration Numbsr; 2620238 YARD HOUSE
Seral Number: 76621017 |YARD HOUSE BAR & GRILL
—_

ISHI'Ial Numbsr 77118684 YARD HOUSE

Serial Number, 77116697 l YARD HOLISE RESTAURANTS

L j\_’

CORRESPONDENCE DATA

2441608

3140.00

Op

Fax Numbmer: {617)951-8736
Coraspongance will be sent vig U5 Mail when the fax alfempt & unsuccessfis,

Phone:; 617-851.8075

Emall: shannon meguira@bingham,com
Corraspondent Name: Shannon L. MeGuire

Address Lina 1! 150 Fedarsl Streat

Addrasz [Ing 2! Bingham McCutchan LLC

Address Lina 4: Boston, MASSBACHUSETTE 02110

TRADEMARK

REEL: 003615 FRAME: 0769

[ N



UspTO 8/21/2007 6:33;35 PM  PAGE 5/005 Fax Server
TO:SHANNON L. MCGUIRE COMPANY:150 FEDERAL STREET
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ADEMARE LATERAL
E PLED EME

TRADEMARK COLLATERAL SECURITY AND PLEDGE AGREEMENT datod as of
August 20, 2007 (this “Trademark Aprcement™, between YARD HOUSE USA, INC., a Delaware
corporation (formenly kmown a3 TSG-YH Newco, Ine. (“Neweo™ and suecessor by merper to Yerd
House USA, LLC) (Yard House USA, Inc. and, prier to the YHUSA Merger (as defined below), Newca,
the “Borrower™), the other parties signatory hereto es Assignors (s hereinafier defined) sod cach other
party as shall from time to fime become a party hereto (such parties and the Botrower being hereinafter
refetred to from time to time individually, as an “Assignor™ amd, collectively, az the *Agsionors™), and
WELLS FARGO BANE, N.A, (“Wells Farge™ or “Asgignee™, a mational banking association having an
office at 5928 Priesdy Drive, Suite 200, Carlsbad, CA 92008, a5 administrative agent (in such capacity,
the “Administeative Agept”) for itself and other iending ingtitutions (hereinafier, collectively, the
“Lenders”} which atc, or may in the futurc become, parties to a Credit Agreement, dated ng of even date
herewith {as amended, restated, supplemented, modified and otherwise in effect from Gime to time, the
“Credit Agreement™), among the Borrower, the Lenders, the Adminfstrative Agent, and Wells Fargo, as
Syndication Agent, Swing Line Lender, L/C Issuer and Amanger.

WHEREAS, pursuant to the Amended and Restated Recapitalization Agreement dated July 30,
2(X)7, with an effective date of fune 22, 2007, by and among certain individuals and companies (fncluding
Yard House Restaursat, LLC (“YHR")) listed on the signature pages thercof and identified ag the
“Controlling Persons™, YH USA Sub, LLC ("YHUSA Sub™), TSG5 L.P. and Neweo, {(a) Newco
consummated a merger with Yerd House USA, LLC (tre “YHUSA Merger™ in which Yard House USBA,
LLC wag merged with and into Neweo with Neweo as the surviving company and Neweo eubsequently
changed i3 pame to Yard House USA, Inc., and (b) immediately following the YHUSA, Merger, YHUSA,
Sub consummated a merger with and into YHR (the “YHR Merger” and ogether with the YHUSA
Merger, the “Mergers") in which YHR was the surviving company and, after giving effect to the YHR
Merger, a wholly owned subsidiary of the Borrower,

WHERLAS, immediately following the consummation of the Mergers and immediately prior to
the making by the Lenders of thelr initlal Credit Extensions, this Trademark Apreement will become
effective;

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

WHEREAS, ench Assignor expects to receive substantial direct and indirect benefits from the
initial extensions of credit 10 the Borrower by the Lenders and the other Sceured Parties tas defined in the
Credit Agreement) parsvant 1o the Credit Agreemem (which benefits are hereby acknowledged),

WHEREAS, in order to induce the Lenders and the other Seoured Parties to tiske additionsl
Credit Extensions to the Borrower under the Credit Agreement, cach Assignor has agTeed, wpon the terms
contained in the Credit Agreement, to deliver to the Administrative Apent, for the benefit of the Sceured
Partics and the Administrative Agent, u tmdemark agrecment substantislly in the form hereof;

WHEREAS, cach Assignor has execnted and deliversd to the Adminlstrative Agent, for the

benefit of the Secured Partics and the Administrative Agent, the Security Agresment (as defined in the
Credit Agrecment), posusnt to which sach Assignor has granted 1o the Administative Ageni, for the

AfT2165846.1
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benefit of the Sccured Parties and the Administrative Apent, a seeurity interest in certaln of such
Apsignor’s personal property and fxture assets, inclnding without limitation. the trademarks, servico
marks, tademark and service mark registrations, and irademark and servies mark registration applications
listed on Schedule A atmched hereto, all to scoure the payment and performance of the Obligarions (a8
defined i the Credit Agreerent); and

WHERREAS, this Trademark Agreement is supplemental to the provisions contained in the
Securlty Agreement;

NOW, THEREFORE, in consideration of the premises contained herein and for other good and
valuabie consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agris g8 follows:

L DEFINITTONS.

Capitalized terms used herein and not otherwise defined herein shall have Ihe respective
meanings provided therefor in the Credit Agreement (and, if not defined therein, in the Security
Agreement), In addition, the following terms shall have the meanings sct forth in this §1 or elsewhere in
this Trademark Agreement refarred to below;

Assignment of Marks. Sec 42,1,

Associated Goodwill. All goodwill of each Assignor and itz business, products and serviees
appurienant to, associsted with or symbolized by the Trademarks and the use thereof,

Pledped Trademarks, All of cach Assignot’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 accessions to, substittions for, seplacements of, and 81
products and procerds of any and all of the foregoing,

PTO. The United States Patent and Trademark Office.

Related Assets. All assets, rights and Interests of each Assignor that uniquely reflect or cmbody
the Associated Goodwill, including the following:

(@)  all patents, inventions, copyrights, trade secrets, confidential information,
formulae, methods or processes, compounds, recipes, know-how, methods and operating systciis,
drawings, descriptions, formulations, mamdfectaring wod production and defivery procedures,
quality control procedures, product and service specificatons, catalogs, price lists, and
advertising materials, relating to the manufactire, production, delivery, provision and sale of
goods or services ander or in association with any of the Trademarks; and

(h) the following decuments and things in the possession or under the control of such
Assigror, or subject to it demand for possession or contsl, related to the production, delivery,
provision and sale by such Assignot, or any affiliste, franchisce, licensee or contractor, of
products or services sold by or under the sutherity of such Assignor in connection with the
Trademarks or Trademark Rights, whether prior to, on or subsequent to the date hereof:

(i all lists, contracts, ancillary documents smd other information that
identify, describe or provide information with respect 1o any customers, dealers, suppliers

ATRIETREG.]
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ot distributors of such Assignor, its affiliates or franchisecs or licensees or contractors,
for products or scrvices seld under or in conneetion with the Trademarks or Trademark
Rights, including all lists and documents containing information regarding each
castomer’s, dealer's, supplier's or distributor’s name and address, credit, payment,
discoupt, delivery and other sale terms, and history, paitern and total of purchases by
brand, product, style, size and quantity;

(i) all agreements (inciuding franchise agreemenis), product and service
specification documents and operating, production and quality contral, mantmls relating o
or used jn the design, manufacture, production, delivery, provision and sale of products
or services under or in connection with the Trademarks or Trademark Rights;

(i)  all docoments and agreements relating to the identity and locations of ail
sources of supply, alt terms of purchase and delivery, for all materials, components, raw
malerials and other supplies and services used in the manufacture, production, provision,
delivery and sale of products or services under or in connection with the Trademarks or
Trademark Rights; and

(iv)  all agrecmonts and documents constituling or concerning the present or
fiture, current or proposed advertising and promotion by such Assignor {or any of its
affilistes, franchisees, lcensces or contractors) of products o scrvices sold under or in
connection with the Trademarks or Trademark Rights,

Jradeark Agreement. This Trademsark Collateral Security and Pledge Apreement, as amended
and in effect from time o time,

Limdemark License Rights. Any and all pest, present or fumre rights apd interests of each
Assignor pursuant fo any and all past, present and future franchising or licensing agreements in favor of
such Assignor, or to which such Assignor js m party, pertaining to any Trademsrks, Trademark
Registrations, or Trademerk Rights owned or used by third parties in the past, present or future, inchuding
the right (but not the obligation) in the name of such Assignor or the Administrative Agent to enforce, and
sue and recover for, any breach or violation of any such agreement to which such Assignor is a party,

Trademark Repistrations, All past, present or fature federal, state, local and foreign registrations
of the Trademarks, all past, present and future spplications for any such regiswatons fand any such
registrations thereof upon spproval of such appliestions), together with the right (but not the obligation) 1o
apply for such regiswrations (end prosecute such epplications) in the neme of any Assighor or the
Administrative Agent, and to take any and all ections necessary or approprinte (o maintain such
registrations in effect and renew and extend such registrations,

Trademark Rights. Any and all pest, present or future rghts in, to and sssociated with the
Trademarks thronghout the world, whether atising under federal law, state law, common law, foreign law
or otherwise, inchuding the following: all such rights wrising out of or essocisted with the Trademurk
Registrations; the right (but not the obligation) to register claims nnder any state, federal or foreign
trademerk law or regulation; the rght (but not the obligation) to sue or bring opposition or cancellation
proceedings in the name of each Assignor or the Administrative Agent for eny and ail past, present and
future infringements or dilution of or any other damages or injury to the Trademarks, the Trademark
Rights, or the Associated Goodwill, and the rights to demages or profits duc or accrued arising out of or
in comnection with eny such pest, present or futme infringement, difntion, demege or injury; und the
Trademark License Rights.

ATRLA5R45.1
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Tradewarks, Al of the trademarks, service marks, designs, logos, indicia, trade names, corporaie
names, cotnpany names, business naroes, fictitious busincse names, trade styles, clements of packege or
trade dress, and other source and product or sexrvice identifiers, used or associated with or appurtenant o
the producis, services and businesses of cach Assignor, ther (i) are set forth on Schedule A herets, or (i)
have been adopted, acquired, owned, held or used by such Assignor cr are now owned, held or used by
such Assignor, In such Assignes’s business, or with such Asslgnor's products and services, or in which
such Assignor has any right, trle or interest, or (Jif) are in the fioture adopted, acquired, owted, held and
used by such Assignor in such Assignor’s business or with such Assignor’s products and services, or in
which such Assignor in the future asquires any right, title or interest.,

Tse, With respect to any Trademark, all uses of such Tradernack by, for or in connection with
each Assipnor or its business or for the direct or indirect benefit of mueh Assignor or it business,
including 2}l such wses by such Assignor itself, by amy of the affiliates of such Assignor, or by mny
franchisee, licensee or contractor of such Astignor,

Unless otherwise provided herein, the rules of interpretation set forth in §1.02 of the Credit
Agreement shall be applicable to this Trademark Agrecment.

21. SECUR INTEREST: A INMENT OF MARKS. As collateral scewrity for the
payment and performance in fuil of ali of the Obligations, each Assignor hereby unconditionsily grams to
the Administrative Agent, for the benefit of the Secured Parties and the Admimistrative Agent, a
continuing security interest in and first priority Hen on the Pledged Trademorks, and pledges and
mortgages (but does not tremsfer title to) the Pledged Trademarks to the Administrative Agent for the
benefit of the Secured Parties and the Adminisirative Agent, except to the extent a grant of a security
interest or Lien shall result in the sbandonment, invalidation or mmenforceatility of any righ, title, or
interest of amy Assignot ih any Pledged Trademark, Each Assignor hereby anihorizes the Admintstrative
Agent (0 complete a5 assipnee and record with the PTO the Assipnment of Marks upont the occurrence
and during the continuance of an Event of Default and the proper excrrise of the Administrative Agent’s
remedics under this Trademark Agrecment and the Security Agreement. Tn addition, sach Assignor hes
execvted in blank and defivered o the Adminisirative Agent am assignment of federally registered
trademarks in substantially the form of Exhibit 1 hereto (the “Assignment of Marke™).

2.2,  CONDITIONAL ASSIGNMENT. In addition to, and not by way of limitation of, the
grant, pledge and mortgage of the Pledged Trademarks provided in §2.1, each 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, tifle and interest in and fo the Fledged Trademarks;
provided thet such gramt, assipnment, transfer and conveyance shall be and become of force and effect
only (i) upon or after the occurrence and during the continuance of an Event of Default and (i) either (A}
upon the written demend of the Administrative Agent at any time during such continuance or (B)
immediately and automatically (without notiec 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 Agresment or upon
the sale or other disposition of or foreclosure upon the Collateral pursnast to the Secnrity Agreement and
applicable law (including the transfer or other disposition of the Collateral by such Assignor to the
Administrative Agent or its nominec in leu of foreclosure).

2.3 LEMENTAL. TO SECURITY A EMENT. Pursuant to the Security

Apreement each Assignor has pranted ro the Administrative Agent, for the benefit of the Securcd Parties
and the Administrative Agent, a contlnulng secwdlty intcrest In and len on the Collateral {including the

ASTIIG5E45.1
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-5.

Pledged Trademarks). The Security Agreement, and all rights and intereste of the Adminigtrative Agent
in amd to the Colleteral (including the Pledged Trademarks) thercunder, are hereby ratified and confimed
in all regpects. Tn no event shall this Trademark Agreement, the grant, assignment, trapgfer ond
conveyanto of the Pledped Trademarls hereunder, or the recordstion of this Trademark Agreement (or
any doctrpent hereunder) with the PTQ, sdversely affect or impair, in any way or to any extent, the
Security Agreement, the security interest of the Adminisirative Agent in the Collatersl (including the
Pledged Tradeimacks) parsuant te the Security Agreement snd this Trademark Aprecment, the attachment
and perfection of such security interest noder the Uniform Commercial Code (including the security
interest in the Pledged Trademarks), or any present or furare rights and interests of the Administeative
Agent in and o the Collateral noder or in connecfion with the Security Agreement, this Trademark
Agreement or the Uniform Commercial Code. Any and all rights and intereats of the Administrative
Apent in and to the Pledged Trademarks (and any and all oblipations of each Assignor with respect to the
Pledged Trademarks) provided herein, or arising hereunder or in conpection berewith, shall caly
supplement and be cumitlative and in addition 1o the rights and interests of the Administrative Apent (and
the obligations of each Assignor) in, o or with respect o the Collateral (including the Pledged
Trademarks) provided in or arising under or in connection with the Security Agreement and shall not be
in deropation thereof.

3 REEPRESENTATIONS WARRANTIES AND COVENANTS,

Each Assignor represents, warrants and covenants that: (i) Schedule A sets forth a trne and
conplete Hat of all federally registered {or pending federal applications for registration) Trademarks and
Ttademerk Registrations now owned, licensed, controlled or used by much Asaignor; (if) the Trademerks
and Trademark Begistrations are subsisting and have not been adjudged invalid or unenforcenble, in
whole or in pary, and there is no litigation or proceeding pending concerning the validity or enforveability
of the Trademarks or Trademark Registradions; (iif) to the best of such Assignor's knowledge, each of the
Trademarks apd Trodemerk Registrations is valid and enforceable; (iv) to the best of such Assipnor’s
knowledge, there is no infringement by others of the Trademsarks, Trademark Registrations or Trademmark
Rights; (v} no claim has been made that the use of any of the Trademarks docs or may violate the rights of
any third person, and 1o the best of such Assignor’s knowledge, there is no infringeinent by such Assignor
of the trademark rights of others; (vi) such Assignor is the sole and exclusive owner of the entire and
unencurmbered fight, title and interest in and to cach of the Trademarks (other than ownership and other
rights reserved by third party owners with respect to Trademarks that such Assignor is icensed to use),
free and clear of any Liens, charges, encumbranccs and adverse claims, including pledges, assignments,
licenses, repistered user agreements and covenants by such Assignor not to #ue third persons, other than
the security imterest and assignment crested by the Security Agreement and this Trademark Agresment or
otherwize permitted under the Credit Agreement; (vil) such Assighon has the ungualified right to enter
into this Trademark Agrecment and to perform jis torms and hes emtered apd will coicr into written
pgreements with each of its present and fuwe employees, agents, consvltants, licensors and Heensees that
will enable them to comply with the covepant® herein contained; (viil) such Assignor has used, and will
continue 10 8¢, Proper statutory and other appropriste proprietary notices in connection with its vae of the
Trademarks; (ix) such Assignor has used, and will continue to use for the duration of this Trademark
Agrectticnt, consistent standards of quality n its masufacture and provision of products and services sold
of provided ynder the Trademarks; (x) this Tredemvark Agreament, together with the Security Agreement,
will create in favor of the Administrative Agent & valid and perfected first pricrity security jnterest in the
Pledged Trademarks upon meking the filings referred to in clause (xi) of this §3; and (xi) except for the
Dling of financing statements with the Secretary of Stutes for the Siaws of Delaware, California apd
Kanzas under the Uniform Commerciel Code and the recording of this Trademark Agreement with the
FTO, no authorization, approval or other action by, and no notice o or filing with, sany governmental or
regulatory authority, agency ot office is refuired either (A) for the gramt by such Assignor or the
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effecctiveness of the securily interest and assignment granted hereby or for the execution, delivery and
performance of this Trademark Agreement by cach Assignor, or (B) for the perfection of or the cxercise
by the Administrative Agent of any of it: rights and remedies hereunder,

4 INSPECTIONRIGHIS.

Subject to Section §.10 of the Credit Agreement, each Assignor hereby gramts to the
Administrative Agent and the Scourcd Partics and feir respeciive empioyess and agents the ight to visit
such Asgignor’s stores and other facilitics that manufacture, inspeet or atore products sold under any of
the Trademarks, end to inspect the products end quality control records relating therelo at reasonsble
times during reguler business hours,

Sl

Without the Administrative Agent’s prior written consent and except for licenscs of the Pledged
Trademarks in the erdinary course of such Assipnor’s business consistent with its past practices, no
Assignor will (f} mortgage, pledge, assign, encumber, grant a security infevest in, transfer, license or
dlicnale any of the Pledged Trademarks, or (ii) enter into smy agreement (for example. a licemss
apreement) that is inconsistent with such Assipnor's obfigations under this Trademark Agreement or the
Security Agreement.

6. AFTER-ACGUIRED TRADEMARKS, ETC.,

6.1. AFTER-ACOUIRED TRADEMARFES, Tf, before the Obligations shall have been
finally paid and satisfied in full, any Assigner shall obtain any right, titie or interest in or to any other or
new Trademerks, Trademark Repistrations or Tredemark Rights, the provisions of this Trademsark
Agreement shall antomatically apply thereto and, if such Pledged Trademarks are federaily registeced or
are pending federnl zpplications for repiswation, such Assignor shall promptly provide o the
Administrative Agent notice thereof in. writing and execute and deliver to the Administrative Apent such
decuments of instruments 23 the Adnriwistative Agent may rensomably request farther to implement,
preserve or evidence the Administrative Apem's interest therein,

62  AMENDMENT TO SCHEDULE. Each Assignor authorizes the Administrative Agent
to modify this Trademark Agreement and the Assignment of Merks, without the nccessity of any

Asgignor’s futher approval or signature, by amending Exbijbit A hereto and the Annex to the Assignment
of Marks to include any fure or other Trademarks, Trademark Reglstrations or Trademark Rights under
§2 or §6,

7. IRADEMARK PROSECUTION.

7.1, ASBIGNOR_RESPONSIBLE. Each Assignor shall assume full and compleis
responsibility for the proscewtion, defense, enforcement or any other necessary or desirable actions in

contection with e Fledged Trademerds, and shall Iwid each of the Administrative Agent and the
Secured Parties harmless from any and all costs, damages, lizbifities and expenses that may be {ncurred
by the Administrative Agent or any Secured Party in conmection with the Administrative Agent's interest
in the Pledged Trademarks or any other action or failure to act in conneetion with thiz Trademark
Agreement or the transactions contemplated bereby. n respect of such responsibility, such Assignor
shall, a necessary, vetain trademark counsel reasonably acceptable to the Administrative Agent,
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7.2, ASSI R'S DUTT T, Ezch Assignor shall have the right and the duty, throngh
tademark coungel reasonably accepmble o the Administrative Agent, to prosecute diligenily any
trademark regiswation applications of the Trademarks pending as of the date of this Trademark
Agreement or thereafrer, to preserve ahd maintain all rights in e Trademarks and Tredemark,
Repistrations, including the filing of appeopriate renewal applications and other instrinments to maintain in
cffect the Trademark Registrations and the payment when duve of all registration renewal fees and other
fees, taxes and other cxpenses thay shall be ineurred or that shall acorue with respect to any of the
Trademarks or Trademark Registrations. Any expenses incurred in connection with such applications and
actipns shall be borme by such Agsignor. No Assignor shall abandon eny filed trademark registration
application, or any Trademark Repistration or Trademsrk, unless such Trademark Registration or
Trademark has been abandoned by the Assignor in the exercise of its commercially reasonshle judgment,
without the consent of the Administrative Agent, which consent shall not be uneasonably withheld,

73 A NOFE _ ) I [3. Each Assignor shall have the right and
the duty 1o brm,g suit or other action in such Anslgnm' 8 own name io maintain and enforce the
Trademarks, the Trademark Registrations and the Trademark Rights, Such Assignor may require the
Administrative Agent to join in such SUif or action as necessary o assure such Assigaor's ability to bring
and meintain any such snit or action in any proper forum if (but only if) the Administrative Agent is
completely satished thut such joinder will not subject the Administrative Apent or any Secured Parly o
any sk of Hability, Such Assignor shall promptly, vpon demand, reimburse and indemnify the
Administrative Agent for all damages, costs and expenses, incloding legal fees, incurred by the
Administrative Agent pursuant to this §7,3,

74, ON OF EMARKS, ETC. In general, each Assignor shall take any
and all such actions (including institution and mmintenance of suits, proceedings or actions) as may be
necessary or appropriste to properly maintain, protect, preserve, care for and enforce the Pledged
Trademarks. Each Assignor shall not take or fail to take any action, nor peomit any action to be taken or
not taken by others under ita control, that would adversely affeet the validity, grant or enforcement of the
Pledged Trademerks,

7.5, NOTIFICATION BY ASSIGNOR. Promptly upon obtaining knowledge thereof, each
Agsignor will notify the Administrative Agent in writing of the institution of, or any finsl adverse
determination in, any proceeding in the PTO or any similar office or ageney of the United States or any
foreign country, or any court, regarding the validity of any of the Trademarks or Tredemark Registrations
or such Assignor's rights, title or interests in and o the Pledged Trademarks, and of any event that does or
reasonebly could materially adversely affect the vatve of any of the Pledged Trademarks, the sbility of
such Assignor or the Administrative Agent to dispose of any of the Pledged Trademarks or the rights and
remedics of the Adminiswmive Agent in relation thereto (including tut not limited to the levy of any Yegal
process aginsl axy of the Pledged Trademarks).

8  REMEDIES.

Upon the occumence and duging the continvance of an Event of Default, the Administrative
Agent shall have, in addition to all other n.ghm and remedies given it by this Teademark Agreement
(including, without limitarion, those set forth in §2.2, the Credit Agreement, the Security Agreement and
the other Loan Documents, thosc allowed by law and the rights and remedics of a secured party under the
Uniform Commercial Code ag enacted in the State of New York, and, without lintiting the geperality of
the foregoing, the Administrative Agent may immediately, without demand of performance and without
other notice {except as set forth next below) or demend whatsoever to any Assignor, all of which me
hereby expressly waived, sell or license at public or private sale or otherwise realize upon the whole or

ATII6846.]
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from time 10 time any part of the Pledged Trademarks, or any intercet that such Assignor may have
therein, and after deducting from the proceeds of sale or other disposition of the Pledged Trademarks il
expenses incurred by the Adminiatrative Agent in attempiing to enforce this Trademack Agreement
(including all rcasonable expenses for broker's fees and legal services), shall epply the redidue of such
procezds 1oward the payment of the Obligations az sel forth in or by reference in the Becurity Agreament.
Notice of any sale, license or other disposition of the Pledged Trademsnks shall be given to such Asgignor
at least five (5) days before the time that any intended public sale or other public disposition of the
Pledged Trademarks is to be made or after which any privaie sale or other private disposition of the
Pledged Trademarks may be made, which such Assignor bereby agrees shall be reasonable notice of such
public or private sale or other disposition, At any such sale or other disposition, the Administrative Agent
may, to the extent penmitied mder spplicable law, purchase or license the whole or any part of the
Pledged Trademarks or interests therein sold, licensed or otherwise disposed of,

g, COLLATERAL PROTECTION,

If any Assignor shall fail to do any act that it bas covemanted to do heremnder, or if any
representation or warramty of any Assignor shall be breached, the Administrative Agent, in its own hame
or that of such Asgignor (in the sole discretion of the Administrative Apent), may (but ghall not be
obligated to) do such 2ot of remedy such breach {or cause such =t v be done or such breach to be
remedied), and the Asgignors jointly and severally agree prompily to reimburse the Administrative Agent
for any cost or cxpenss incurred by the Administmtive Agent in so doing.

10. POWER OF ATTORNEY,

If any Event of Defawlt shall have occurred and be continuing, cach Assignor does hereby make,
consiiuie and appoint the Admindstrative Apent (and any officer or apent of the Admindatrative Apgent a8
the Administrative Agent may sciect in its exclusive discretion) as such Aseipnor’s truc and lawful
attorney-in-fact, with full power of substiution and with the power @ endorse such Assignor’s name on
all applications, documents, papers and instriment: necessary for the Administrative Agent to use the
Pledped Trademarks, or to grant or issue any exclusive or nonexclusive license of any of the Pledged
Trademarks to any third person, or to take any and all actions neccssary for the Administrative Agent to
assign, pledge, convey or otherwise transfer title in or disposc of any of the Picdged Trademearks or any
interest of such Assignot therein to any third persom, and, in gemeral, 10 execnte and deliver smy
instroments of documents and do all other acts that xoch Assignor s obligeted o execcme and do
hereunder. Each Assignor hereby raiifies ail that such attorney shall lawfully do or cause to be done by
virme hereof and relsases each of the Administrative Agent and the Secimed Parties from any claims,
lishilities, canses of action or demands srising out of or in connection with any action taken or omitted to
be taken by the Administrative Agent under this power of atiorney (except for the Administrative Agent™s
gross neglipence or witlful miscenduct). This power of atioroey is coupled with an interest and shail ba
irrevocable for the duration of this Trademark Agresment,

IL. FURTHER A C

Each Assignor shall, at any time and from time to time, and at its expense, make, execute,
acknowledge and deliver, and file and recard as necessary or appwopriate with governmentat or regulatory
autherities, agencies or offices, such agreements, assignments, doctments and mstruments, and do such
other and further acts and things (including, withous limitasion, obiaining consents of third parties), as the
Administrative Agent may request or a8 may be necessary or appropriate in order to implement and effect
fully the intentions, purposes and provisions of this Trademerk Agreement, or to assure and confirm to
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9.

the Administrative Agent the grant, perfection and priotity of the Administrative Agent's security interest
in the Medged Trademarks.

12,

Al such time as all of the Obligations have boen indcfeasibly paid in full in. cash, all of the credit
commitments under the Credit Apreement tid Doan Documents bave been terminated and the Credit
Agreement and the Loso Documecants shall have been terminsted, this Trademark. Agreement shall
terminate and the Administrative Agent shall, npon the written request and at the expense of the
Assignorm, execute and deliver to the Assignors all deeds, assignments and other instruments as may be
NEGESSErY Or proper o reassipn and reconvey to and re-vest in the Assignors the entire right, titie apd
interest to the Pledged Trademarks previomsly granted, assigned, transfemed end conyveyed w0 the
Administrative Apent by the Assignors pursoapt to this Tmdemark Apgreement, as Tully as if this
Trademark Agreement had not been made, subject to any disposition of all or any part thereof that may
have been made by the Administrative Agent pursuant hereto or the Security Agreement. This Trademark
Agreement shall continne i be effective or be reinstated, if at any time any payment made or value
received with respeet to any Obligation 15 rescinded or st otherwise be retumed by the Administrative
Apent or any Secured Party upon the insolvency, bankruptey or recrganization of any of the Asgigners, or
otherwlise, all as though such payment had not been made or value received.

13,  COURSE OF DEALING,

No course of dealing between any Aseignor and the Administrative Agent, nor any failure to
exercise, nor any delay in exercising, on the part of the Adminisitrative Agent, any nght, power or
privilege horeonder of wader the Secority Agreement or eny other agreement shall operate as n waiver
thereof; nor shell any single or partial exercise of any right, poser or privilege hereunder or thereunder
mechade any other or forther excrcisc thereof or the exercise of any other right, power or privilege.

4, EXPENSES,

Any and all fees, casiz aad expenses, af whatever kind or nature, includieg the reasonahie
attorneys' fees and expenses incurred by the Administrative Agent in connection with the preparation of
this Trademark Agreemnent mnd al) other doruments relating heraeto, the consummation of the trangactions
contemplated hereby or the enforcement hereof, the Hling or recording of any documents {including all
taxes in comnection thorewith) in public offices, the payment or discharge of any taxes, counsel fees,
muntznance of renewal fees, encumbrances, of otherwise protecting, MAinlEning of pleseving the
Pledged Trademerks, or In defending or prosecuting any actions or proceedings arising out of or related to
the Pledged Trademarks, shall be borne and paid by the Assignors,

15, QVERDUE AMOUNTS.

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

16. NO ASSTUMPTION OF LIABILITY: INDEMNIFICATICON,

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
NEITHEE. THE ADMINISTRATIVE AGENT NOR ANY SECURED PARTY ASSUMES ANY
LIABILITIER OF ANY ASBIGNOR WITH RESPECT TO ANY CLAIM OR CLAIMS

AT2LESB40.T

TRADEMARK
REEL: 003615 FRAME: 0779



USpPTO B/23/72007 5:33:30 PM PAGE 15/024 FaxXx Server
TO:BHANNON L. MCGQUIRE COMPANY: 150 FEDERAL STEREET

=1

REGARDING SUCH ASSIGNOR'S OWNERSHIF OR PURFORTED OWNERSHIP OF, OR
RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF THE PLEDGED
TRADEMARKS QR ANY USE, LICENSE QR SUBLICENSE THEREOF, WHETHER ARISING
OUT OF ANY PAST, CURRENT OR FUTURE EVENT, CIRCUMSTANCE, ACT OR
OMISSION OR QTHERWISE. ALL OF SUCH LIABILITIES SHALL BE EXCLUSIVELY THE
RESPONSIBILITY OF SUCH ASSIGNOR, AND THE ASSIGNOERS SHALL JTOINTLY AND
SEVERALLY INDEMNIFY THE ADMINISTRATIVE AGENT AND THE SECURED FPARTIES
FOR ANY AND ALL COSTS, EXPENSES, DAMAGES AND CLAIMS, INCLUDING LEGAL
FEES, INCURRED BY THE ADMINISTRATIVE AGENT OR ANY SECURED PARTY WITH
RESPECT TO SUCH LIABILITIES.

7. NOTICES,

All notices and other commuaications made or required to be given pursiant to this Trademark
Apreement shell be made in the mapner set forth ia $10.02 of the Credit Agreement.

18, AMENDME D WAIVER,

No amendment to or waiver of any provision of this Trademark Agreement, nor consent to any
depattine by Assignor berefiom, shall in any event be effective unfess the same shall be made in
accordance with £10,01 of the Credit Agrecment and with the consem of the Assignors, end then any such
waiver or consent shall be effective only in the specific insmnce and for the specific purpose for which
given. No act, failure or delay by the Administrative Agent shall comstitute 8 waiver of its rights and
remedies hereunder or otherwise, No single or patial waiver by the Adotintstrative Agent of any default
of Tight or remedy that it may heve sirall operate a8 a waiver of any other default, right o remedy of of the
same default, right or remedy on a fature cocaston.

19.  GOVERNING LAW; CONSENT TO JURISDICTION.

THIS TRADEMARK ACGREEMENT SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TQ CONFLICT OF LAWS PRINCIPLES THEREQF (OTHER THAN
SECTIONE 3-1401 AND 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW),  Each
Asggignor agrees that any action or ¢laim arising out of any dispute in connection with this Trademark
Agreement, any rights or obligations hercunder or the performance or enforcement of such riphts or
obligations may be brought in the courts of the State of New York sitting in New York County or the U5,
Diatrict Court for the Southern District of New York and consents to the non-exclusive jurisdiction of
such coutts and to service of process in any such suit being made upon such Assignor hy mail at the
address specified in §17. Each Assignor hereby waives any objection, that it may now or hereafter have to
the venue of any such suit or any such court or that such suit is brought in an inconvenient court,

20. WAIVER OF JURY TRIAT.,

EACH PARTY HERETO WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT
TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH
THIS TRADEMARE. AGREEMENT, ANY RIGETS QR OBLIGATIONS HEREUNDER. OR
THE PERFORMANCE OF ANY SUCH RIGHTS OR OBLIGATIONS. Except as prohibited by
law, each Assignor waives any right which it may have to claim or recover in any litigation referred to in

e preceding sentence any special, exemplary, punitive or conscquential, damages or any damages other
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, apent or attomey of the Administrative Agent of 4ty Securad
Party has represcnted, exprossly or otherwise, that the Administrative Agent or mny Secured Party would
not, in the event of litigation, sesk to enforce the foregoing walvers, and (ii) acknowledges that, in
entering inte the Credit Aprecmnens and the other Loan Documents 0 which the Administrative Agent or
any Secured Party is a party, the Administative Agent and the Secured Parties are relying upon, ameng
other things, the waivers and certifications contained in this §20,

21, MISCELLANEQIS.

The headings of each section of this Trademark Agreement are for convenicnce only and shall not
define or lmit the provisions thereol This Tredemerk Agrecment and afl ripits and obligations
hereunder shell be binding upon each Assignor and its respective successors and assigns, and shall inure
to the benefit of the Adminisirative Agent, the Secured Parties and their respective successors and
pssigns. In the event of any immeconcilable conflict between the provisions of this Trodemark Agreement
and the Credit Agreement, or hetween this Trademark Aprecment and the Security Agresment, the
provisions of the Credit Agreemment or the Security Agreement, as the case meay be, shall control. ¥ any
term of this Trademark Agreernent shall be held to be invalid, illegal or unenforceable, the validity of all
other termas bereof shall in 9o way be affected thereby, and this Trademark Agreement shall be construed
and be enforceable as if such invalid, Jlegal or unenforceable term had not been included herein. Each
Aszsignor acknowledges receipt of a copy of this Trademark Agreement,

22,

This Trademark Agreement may be executed in counterparts (and by difTerent parties hereto in
different counterparts), each of which abvall constimie an original, but all of which when taken together
shall constitute a single contract. Thie Trademark Aprcement and the other Loan Documents constitute
the entire coniract among the parties relating to the subject matter bereof and supersede any and all
previons agroements and vnderstandings, oml or written, relating 16 the subject matter hereof, Delivery of
an cxecuted counterpert of a signature page of this Trademark Agreement by telecopy or ather elecitonie
transmission shali be effective as delivery of a manually exermred counterpart of this Trademark
Apreement.

[Remainder of Page Left Ftentionally Blank]
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IN WITNESS WHEREOF, this Trademark Agrosment has been excouted as of the day
and year first shove writien.

ASSIGNORS:

YARD HOUSE USA, INC.
YARD HOUSE RESTAURANTS, LLC
YARD HOUSE INTERNATIONAL, LLC
YAKD HOUSE SPACK, LLC

SPECTRUM GLASS, LLC

YARD HOUSE BREA, 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 CITY, LLC

YARD HOUSE LAS VEGAS, LLC

THE YART} HOUISE, L.F.

YARD HOUSE LOS ANGELES, LLC

YARD HOUSE. NEWPORT BEACH, LLC
YARD HOUSE PALM BEACH GARDENS, LLC
YARD HOVISE PASADENA, LLC

YARD HOUSE PHOENIX, L1C

YARD HOUSE RANCHO CUCAMORGA, L1
YARD HOUSE RANCHO MIRAGF, LLC
YARD HOUSE. RIVERSIDE, LLC

YARD HOUSE SAN DIEGO, LLC

YARD HOUSE BCOTTSDALE, LLC

YARD HOUSE TRIANGLE SQUARE, LLC
YARD HOUSE WATKIKI, LLC

7

"Natue: Pictre LeComte
Title: Viee Fregident

[Bignatore Page to Tredemeark Becanity Agrecmant]
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ASKIGNFEE:

WELLS FARGO BANK, N.A., na Administrative
Agent

e AT, Pe
Name: Heidi T, Piche
Title: Vice President

[Signoture Page to Tradcmerk Socurity Agreement]
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Trademark
or

Service Mark
Yard House
¥ard House aval logo

Trademark
or

Service Mark

Yard House Bar & Grill
Yard Houge

Yard House Restaurants oval
Iogo

ATELG5R4G.1

Registrations --
Tinited Rrateg Patent and Tradermark Office
Registration No. Regjgtration Trate

2,441,608 April 3, 2001
2,620,238 September 17, 2002
Pending Applications --
T7nited States Patenl, and Trademark Office
Serial No. Filing D
76621017 November 18, 2004
77116684 February 26, 2007
T7116697 February 26, 2007
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WHEREAS, each of the undersigned (the “Assignom™), has adopted and used and is using the
applicable rademarks and service marks (the “Muarks"™) identified on the Annex herew, and is the owner
of the registrations of and pending regisiration applications for mch Marks in the United States Patent and
Trademark Office identified on such Annex; and

WHEREAS, [ l.af ] organized and existing onder the laws
of the Simte of | ], baving = place of business ak | 1 {the
*Assignee™), is desirous of sequiring the Marks and the registrations thereof and registration spplications
therefor;

NOW, THEREFORE, for good and valuable consideration, recelpt of which is hereby
acknowledged, each Assignor does hereby assign, sell and transfer into the Assipnee all right, title and
interest in and 1o the Marks, wogether with {1} the repastrations of and registration spplicmicns for the
Marks, (i) the goodwill of the business symbolized by mnd associated with the Marks and the
registrations thereof, and (3if) the right to suc and recover for, and the right to profits or demages due or
accrued arising our of or in connection with, any and 21l past, present or future infringements or dilution
of or danage of injury o the Marks or the registrations thereof or such asscciated goodwill.

This Assignment of Trademarks and Service Marks (U.S,) is intended to and shall take effect as a
sealed instrument at such Eme as the Assignee shall complete this instrument by ingerting its name in the
second paragraph above and signing its acceptance of this Assignment of Trademmrks and Service Marks
(U.5.) below,

ATRLESE4E ]
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IN WITNESS WHEREQF, cach Assignor, by its duly anthorized officer, has executed this
assighment, as an instrument under scal, on this day of L 20

ASSIGNORS

YARD HOUSE USA, INC.

YARD HOUSE RESTAURANTS, LLC
YARD MOUSE INTERNATIONAL, LLC
YARD HOUSE 3PACK, LLC

SPECTRUM GLASS, LLC

YARD HOUSE BREA, LLC

YARD HOUSE DENVER,LLC

YARD HOUSE FROZEN FOODS, LLC
YARD HOUSE GLENDALE, LLC

YARD HOUSE GLENVIEW,LLC

YARD HOUSE IRVINE SFECTRUM, LLC
YARD HOUSE KANSAS CITY,LLC
YARD HOUSE LAS VEGAS, LLC

YARD HOUSE LOS ANGELES, LLC
YARD HOUSE NEWPORT BEACH, LLC
YARD HOUSE PALM BEACH GARDENS, LLC
YARD HOTUSE PASADENA, LLC

YARD HOUSE PHOENIX, LL.C

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

YARD HOUSE SAN DIEGO, LLC

YARD HOUSE S8COTTSDALE, LLC
YARD HOUSE TRIANGLE SQUARE, LLC
YARD HOUSE WAIKIKI, LLC

By:
Name:
Title:

THE YARD HOUSE, I.P,

By
MName:
Title:

AT21G5R46.1
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The foregoing assignment of the Marks and the repistrations thereof and registration applications
therefor by the Assignors to the Assignee is hereby accepted as of the _dayof 20 .

[NAME]

By:
Title:

ASTILESRAG1
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CERTIFICATE OF ACKNOWLEDUMENT

COMMONWEALTH OR STATE OF 3
) 88,
COUNTY OF b}

On this ___ day of , 20__, before wme, the undersigned notery public,
personally  appearzd . proved 10 me through satisfactory evidenee of
identification, which wete , 1o be the person whose name s signed on
the preceding or attached decument, and acknowledged to me that (he)(she) signed it volunterily for its
stated purpose (as for 3 L

(officiel signature and seal of notary)
My commission expires:
ANRLEBAS.1
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ANNEX
TRADEMARKS AND TRADEMARK REGISTRATIO
Trademsark Registrations --
or TUnited Statcs Patent and ‘Tredernark Office
Service Mark Registration No. Reajstration Date
Yard House 2:441,603 April 3, 2001
Yard Houge oval logo 2,620,238 - Beptember 17, 2002
Trademsark Pending Applications --
or United States Patem end Trademark Office
Yard House Bar & Grill 76621017 November 18, 2004
Yard House 77116684 February 26, 2007
Yard House Restaurants oval 77116697 Febrvary 26, 2007
lngo
AST2165945.1
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