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SUBMISSION TYF"E: NEW ASSIGNMENT

NATURE OF CONVEYANCE SECURITY INTEREST

}

CONVEYING PARTY DATA

Name Formerly Execution D " Enfity Type |
(Wells Farga Foathill, Inc. ] 031472009 |[CORPORATION:

RECEIVING PARTY DATA

IlName: ] miny , A
IStmet Address: [400 Galleta Paroway

Intamal Address:  J[suite 1850 .

— — —
Git:  J[Atanta
Statel&:untry: GECRGIA _ _
|Postal Code: 30339

|Entity Type: LIMITED LIABILITY COMPANY: |

PROPERTY NUMBERS Total: 14

| Pmperty_'l}pa - Numbe_r_” - Word Mark

Registration Numbor: | 1083001 FURR'S CAFETERIAS

Reglstration Number: 1120705 FURR'S CAFETERIAS ]

| Registratlon Numbar 1808630 CARRYOUT KITCHEN '

IRBg[stratlun Numbar " 1628549 ”FURRS PIE KITGHEN

Regletration Number: | 18700749 FURR'S
Reglstmtlnn Number: I1E|73073 FURR'S FAMILY DINING

Reglstraﬂnn Nurnber: -" 1937794 DYNAMIG FOODS3
Regi=tration Number: ' 1423406 FOOD(E) UNLIMITED FU

|Ragistmtinn Numnber: |320331a FURRS FAMILY BUFFET ]
|Ragistratian Number: 3208315 IFurr's FAMILY BUFFET ]

IRegistraﬁon Number- 3208316 FURR'S FRESH BUFFET |
Registration Number: 3208317 [ FURR'S FRESH BUFFET ]

Serial Number- | 78667322 “WT CANYON'S — |
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“ Registration Number: ' 1297173 “F . || l
CORRESPONDENCE DATA

Fax Number: (BO3)255-9831

Correspandence wifl be sert via US Mail when the fax stfempt is unsuccessiul,

Phone: (404) 322-6132 _

Email: ip@nelsonmullins.com

Comrespondent Nama: Kenneth C. Bruley

Addres= Line 1: 1320 Maln Street, 17th Floor

Address Line 2: Nelson Mullins Riley & Scarborough, LLP

Address Line 4 Columbia, SOUTH CAROLINA 29201

‘I
|

I ATTORNEY DOCKET NUMBER: 33750/09000

l NAME OF SUBMITTER: Kenneth C. Bruley

I Signature: ) Kenneth C. Bruley/
Dala: 04/22/2009
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T GNMENT OF SECURITY

WHEREAS, Buffet Partners, L.P., a limited partnership formed under the laws of

Texas and located at 3001 E. President George Bush Highway, Suite 200, Richardson,

Texas 75082 (“Borrower™, owns the marks shown in the atiached Schedule A fihe

- “Marks™), for which there sre registrafions or applications in the United States Patent and
. Tradémark Office under the numbers shown in the attached Schedule A: and

WHEREAS, Borrower granted a security interest in the Marks, together with the
goodwill of the business symbolized by the Marks and the regisizations and applications
therefor, to Wells Fargo Fooihill, Inc., a California corporation (“Assigner™), and the
Lenders (defined below) pursuant to (i) that certain Amended and Restated Loan and
Security Agreement, dated as of July 5, 2006, by and among Borrower, the lenders from
time to time a party thereto (the “Lenders™), and Assignor as arranger and administrative

. agent, (if) that certain Trademark Collaieral Security Agreement, dated as of July 5, 2006,
made by Borrower in favor of Assignor, for the benefit of Assignor and the Lenders, and
(iii) that certain Trademark Assignment of Security, dated as of July 5, 2(06, made by
Borrewer in favor of Assignor {as each may be amended modified, restated or
supplemented from time t6 time, collcetively, the “Agreements™); and

WHEREAS, Assignor has sold, transferred and assigned Assignor's tights, tifle

and interests under the Agreements and the Marks to Chatham Credit Managernent I,
- LLC, not individually, but as agent for Chatham Investment Pund IIT, L1.C and Chatham
Investment Fund QP I, LLC (“Assignes™) pursuant to the terms and conditions in that
certain Assignment and Acceptance Agreement, dated as of February 27, 2009, by and
between Assignor and Assignee (the “Assignment and Acceptance™); and

. NOW, THEREFORE, for good and valuable consideration, receipt of which ig
hereby acknowledged, Assignor does hereby assign unto Assignee without recourse,
Iepresentation or warranty, except as sct forth in the Assipnment and Acceptance, for its
benefit, the security interest in the Marks created wnder the Agreements and Assignor's
Tights, fitte and interests in and to the Marks in any and all forms in which they have been
used (including any common law rights therein), together with the goodwill of the
business symbolized- by the Marks and registrations and applications therefor, which
assignment and securify interest shal) continue to secure all the Obligations (as defined in
the Agreements) and in accordance with the terms and provisions thereof. This
assignment expressly includes all of Assignor's right to sue for and collect damages for
acts oceurring prior fo the effective daie of this assignment and thereafter. Assignor
hereby covenants to and agrees with Assignee to do, execute, acknowledge and deliver, or
cause t be done, executed, acknowledged and delivered to Assignee, its successors and
agsigns, all such further acts, assignments, transfers, conveyances, and assurances that may
be reasonably requested by Assignee for the assipnment, transfer and conveyance of the
Marks, '

[Remainder of this page intentionally left blank]
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IN 'WITNESS WHEREOF, this Trademark Assignment of Securify has bean
executed by Assignor and Assignes as of the date shown below.

Dated: March \4., 2000

WITNESS: CHATHAM INVESTMENT FUND 1L,
LLC, as Assipnes

WITNESS: WELLS FARGO FOOTHILL, INC., as

SIS @!LQL

Signatre page W Trademark Azsignment of Securiry

~Tock 534006 L ~3ZTS0KGM~
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IN WITNESS WHEREOF, this Trademark Assignment of Security has been
- executed by Assignor and Assignee as of the date shown bélow.

Dated: March __, 2009

WITNESS: | : CHATHAM INVESTMENT FUND IIIL,
. LLC, as Assignes

'Mu_, ‘H@ﬁmm_, | | By: M

Name: _{Jay( BT

Title:

" WITNESS: | WELLS FARGO FOOTHILL, INC., as
: Asgipnor . )

By:
Name:
Title:

Signatnre page 1o Trademark Assignmen of Security

Dok 34006, § - 337 50/09000-.
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STATE OF TEXAS §
.85,
COUNTY OF DALLAS  §

On this _ th day of 2009, before me personaily came
to me known, who, being by me duly swom, did depose and say that
he/she s the of Chatham Investment Fund 01, LLC, the limited
Liahility cormpany described in and which execnted the foregoing instrument.

Motary Public
STATE OF TEXAS §
188,
COUNTY OF DALLAS §
On this th day of \ 2 personally came
. to me known, wha A fie duly sworn, did de.pnse

and say that he/she is the
corporation described in and whick g

N8 g

U a1
oyl =

e foreromg instrument,

Notary Public

Motery page o Trademark Assignment of Security

=Doai 934006.1 - 337500000
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ACKNOWLEDGMENT
State of Califomia
County of L os Angeles }
on March 16, 2009 before me, D'Nira 5. Walden, Notary Public

{(insert name and title of the officer)

personally appeared  Adrian Avalos ,
wha proved to me on the basls of satisfactory evidenca 1o be the person(s) whose name(s) (s/are
suhscribed to the within instrument and acknowledged to me that ha/shefthey executad the same in
hisMhestheirauthorized capacity(ies), and that by hisfhershelr signatura(z) on the instrument the
person(g), or the entity upon behalf of which the personis) acled, executed the instrumant.

I ertify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and corect.

WITNESS my hand and official seal.

signature_ Y AL
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STATEOF GEDRGIA  §

: \ 188,
COUNTY OF { ;3 lf] b §
On this J1th dﬂ?" of M_, 2009, before me personally came 0 me
kj&t})\m, who, being by me duly swom, did depose and say thathe/she is the
_rr_.-.vl R»..ah : of Chatham Investment Fund III, LLC, the limited liability company
deseribed in and which execyted the foregoing instrument.

Motary Public
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CHEDULE

Schedule A to a Trademark Assignment of Security dated March {4, 2009, by and

between WELLS FARGO FOOTHILL

I, LLC

~Diocd 934005, 1 - 337500

. [
il — - . AT A E

i6

, INC. and CHATHAM INVESTMENT FUND

TRADEMARKS

. Reg/App# Mar
1093001 Furr’s Cafeteria (and Dreslgn)
1129705 Fuir's Cafeteria (and Desizn)
1608630 Carryout Kiichen (and Design)
1625545 Furr's Pie Kitchen
1870079 Funr's
1878073 Furr's Family Diinlng
18877494 Dyaarsie Foods
19166 Puorr's Cafeteria
19165 Furr's
1423406 Food(s) Unlimited (and Design)
3208318 For's Fapily Buffiet
1208315 Fuer's Family Buffet (Logo)
3208316 Furt's Fresh Buffat
3202317 Furr's Fresh Bufet (Logo)
No registration W.T. Canyon's :
number yet
Serial No.,
TRI667,332
1297173 F (end Design)
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SECOND AMENDED AND RESTATED TRADEMARK
COLLATERAL SECURITY AGREEMENT

This AGREEMENT is made on the 3" day of April, 2009, by and between Buffet

- Partness, L.P., 2 Texas limited partnership, baving a mailing address at 2701 E. Plano Parkway,

Suite 200, Plano, Texas 75074, (“Borower™). and Chatham Credit Management 1[I, LLC

(together with its successors and assigns, “Agent”), a Delaware limited liability company having
@ mailing address at 400 Galleria Parkway, Suite 1950, Adanta, Georgia 30339.

BACKGR

Borrower and Agent have entered into a Second Amended and Restated Loan and
Security Agreement of even date herewith (as amended, modified, restated or supplemented from.
time to time, the “Loan Agreement™) by and among certain lenders from time to time parties
thereto (the “Lenders”), Agent, as administrative agent, and Borrower, providing for financial
accommodations by Agent and the Lenders to Bomower. In order to induce Agent and the
Lenders to execute and defiver the Loan Agreement, Borrower has agreed to execute and deliver
to Apent, for the benefit of Agent and the Lenders, this Second Amended and Restated
Trademark Collateral Security Agreement (s amended, modifisd, restated or supplemented from

time to time, this “Agreement™), . N _
NOW, THEREFORE, in consideration of the premises, Borrower and Agent hereby
agree as follows: . .

o L, Defined Terms. All capitalized terms used herein which are not otherwise
defined herein shall have the meanings given to them in the Loan Agreement and the following
terms shall have the following meanings, unless the context otherwise requires:

~ “Code” shall mean the Uniform CommemialICodc as the same may Fom time to
time be in effect in the State of Georgia.

“Collateral” shall have the meaning assigned to it in Section 2 of this Agreement.

“Licenses” shall mean eny trademark license agreements, mow existing or
hereinafter entered into, of Bormower pursuant to which Borrower licenses other Persons fo use
one or more of the Trademarks, as any of the same may from time to time be amended, modified
or supplemented.

. “Procgeds™ shall have the meaning assigned to it under Section 9102 of the Code,
and in any event, shall include, but not be limited to, (i) any and all proceeds of any insurance,
indemnity, warranty or guarantee payable to Borrower from time to time with respect to any of
the Collateral, (ii) any and all payments (in amy form whatseever) made or dite and payable to
Botrower from time to time in connection with any requisition, confiscation, condemnation,
seizure or forfeiture of all or any part of the Collateral by any governmental body, authorify,

- bureau or agency (or any person acting under color of governmental authority), and (iii) any and

. al other amounts from tme to time paid or payable under or in connection with any of the

Coltateral. ' '

9058000730 76337.03
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“Trademarks” shall mean the registered trademarks and pending applications
shown in the attached Schedule I (the “Scheduled Trademsrks™), and those trademarks which are
hereatter adopted or acquired by Borrower, and ali right, title and interest therein and thereto,
and all registrations, applications, and recordings thereof, inciuding, without Hmitation,

- gpplications, Tepistrations and recordings in the United States Patent and Trademark Office or in

any similar office or agency of the United States, any State thereof, or any foreign commiry, all
whether now owned or hereafter acquired by Borrower.

2. Grant of Secwrity Interest. As collateral security for the prompt payment of the

* Obligations, and all modifications, extensions, replacements, restatements, and substitutions -

thereof, Borrower hereby grants and conveys to Agent, for the henefit of Agent and the Tenders,

. & security interest in and to (a) the entire right, tifle and interest of Borrower in and to the

Trademarks, including the registrations and applications appurtenant thereto, listed in Schedule I
hereto (as the same may be amended pursuant hereto from time to time), and in and io any and
all trademaris, registrations and applications appurtenant thereto, hereafter acquired or filed by
Borrower, including without litnitation all renewals thereof, all proceeds of infringement suits,
the rights to sue for past, present and fulure infringements and all rights corresponding thereto,
(b) the goodwill of the business to which each of the Trademarks relates, and () all of

Bur;ower‘s night, title and interest in, to and under the following:

(i)  all Licenses;

()  all Accounts, commercial “tort claims and Genersl Intangibles arising
under or relating to each and every License (including, without limitation,
(A) all moneys due and to become due under any License, (B) any

- damages arising out of or for breach or default in respect of any such
icense, (C) all other amounts from time to time paid or payable under or

in connection with any such License, and (1) the right of Borrower to

terminate any such License or to perform and to exercise all remedies
thersunder); and

(i)  to the extent not otherwise included, all Froceeds and products of any or
all of the forcgoing. Al of the property refemed to in this paragraph 2 is
hereafier collectively called the “Collateral.™

3. Representations and Warfanties. Borrower watrants that as of the date hereof:

(@8  The Scheduled Trademarks are subsisting and have not been adjudged
invalid or unenforceable in whole or in. part; . '

()  To the best of Borrower’s knowledge, each of the Scheduled Trademarks
is valid and enforceable; )

(c) There is no outstanding claim that the use of any of the Scheduled

Trademarks viotates the rights of any third person;

(d)  Bomower is the sole and exclusive owner of the eatire and unencumbered
tight, fitle and interest in and to each of the Scheduled Trademarks, free and clear of any lens,

2
(W7056.00073:976337.03
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charges and encumbrances (including without Hmitation pledges, assignments, licenses,
registered user agreements and covenants by Borrower not to sue third Persons), €xcept as may
. otherwise be permitted under the Loan Agreement;

(¢)  Borrower has the right {o enter into this Agreement and perform its terms;

: (f)  Except as otherwise permitted by the Loan Agreement, Borrower has
used, and will continue to use for the duration of this Agreement, proper statutory notice, where
appropriale, in connection with its vise of the Trademarks 1o the extent consistemt with the
exercise of Bormower’s reasonable tusiness judgment in the conduet of its business; and

' (€)  Except as otherwise permitted by the Loan Agreement, Borrower has
+ used, and will continue to use for the duration of this Agreement, consistent standards of quality
in its manufacture of products sold under the Trademarks..

4, MNew Trademarks.

(a)  If, before the Obligations shalf have been irrevacably paid in full and all
commitments of Agent and the Lenders under the Loan Documents have been terminated,
Borrower shall grant a License or obtain rights to any new Trademarks or become entitled to the
benefit of any trademark application or trademark for any reissue, division, contimiation,
tenewal, extension, or continuation in part of any Trademark or any improvement on any
Trademark, the provisions of Paragraph 2 shall automatically apply thereto and Borrower shall
give Agent prompt written notice thereof. , .

(b)  Borrower grants Agent 2 power-of-attorney, hrevocable so long as the
Loan Agreement is in existence, to modify this Agreement by amending Schedule ] t© include
any fature License and any future trademarks, including trademark registrations or applications
appurtenant thereto subject to this Agreement,

5. Covenants. Borrower covenants and agrees with Agent that Fom and after the
date of this Agreement and until the Obligations are fully satisfied and 2fl commitments o Agent
and the Lenders under the Loan Documents have been terminated:

(8)  Further Documentation: Pledge of Instruments. At any time and from

 time to time, upon the written request of Agent, Borrower will promptly and duly execute and
deliver any and all such further instruments and documenis and take such further action as Agent
may reasonably deem desirable in obtaining the fall bensfits of this Agreement and of the rights
and powers herein gramted, including, without limitation, the filing of amy financing or

. continuation statements under the Code with respect.to the liens and security interests granted
héreby. Bomower also heteby authorizes Agent to file any such financing or continuation
statemnent without the signature of Borrower to the exient permitted by applicable law. 1f any
amount payable ander or in connection with any of the Collateral shall be or become evidenced
by any promissory note or other instrument, such note or instrument shall be immediately
pledged to Agent hereunder, duly endorsed in & manner satisfactory to Agent.

_ _ {b) Maintepance of Trademarks. Except as otherwise penmitted by the Toan
Agreement and except as deemed appropriate by Borrower in the exercise of its reasonable

3
00D0S6.00073-97€337.03
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business judgment, Borrower will not do any act, or omit to do any act, whereby the Trademarks
OT BNy Tegistration or epplication appurienant thereto, may become abandoned, invalidated,
uneniorceable, avolded, avoidable, or will otherwise diminish in vatue, and shall notify Agent
immediately if it knows of any reason or has reason to know of any ground under which this
result may oceur in violation of the Loan Agreement. To the extent Borrower, exerciging its
reasonable business judgment, deems its necessary, Borrower shall take appropriate action at its
expense to halt the infringement of the Tradernarks and shall properly exeréise its duty to control
the nature and quality of the goods offered by any licensees in' connection with any Licenses.

- (¢)  Indemnification. Borrawer assumes all responsibility and Liability arising’
from the use of the Trademarks, and Bommower hereby indemnifies and holds Agent harmless
irom and against any claim, suit, loss, damage or expense (including reagsonable attorneys’ fees)
arising out of Borrower’s operations of its business from the use of the Trademarks. In Aany suit,
proceeding or action brought by Agent under any License for any sum owing thereunder, or to
enforee any provisions of such License, Borrower will indemnify and keep Agent harmless from
and against all expense, loss or damage suffered by reason of any defense, set off, counterclaim,
recoupment or reduction or lability whatzoever of the obligee thereunder, arising out of a breach
of Borrower of any obligation thereunder or arising out of any other agreement, indebtedness or

. Liability at any time owing 1o or in favor of such obligee or its successors from Borrower, and all
such obligations of Borrower shall be and remain enforceable against and only against Borrower
ard shall not be enforceable against Agent. '

(d)  Limjtation of Liens on Collateral. Borrower will not create, permit or
suffer to exist, and will defend the Collateral against and take such other dction as is necessary to

remave any lien, security interest, encumbrance, claim or right. in or to the Collateral, and will
. defend the right, title and interest of Agent in and to any of Borrower's rights under any License
and ta the Proceeds thereol against the claims and demands of all persons whomever.

(¢), Limittions on Modifications of Licenses. Fxcept as otherwise permitied
by the Loan Agresment, Borrower will not amend, modify, terminate or waive any provision of
any License in any manner which might materially adversely affect the value of such License or
the Trademarks as Collateral unless such amendment, modification, termination or waiver is the
result of an action or omission taken in ordinary course of Borrower’s business to the extent
consisient with Borrower’s business judgment,

{f) Notices. Borrower will advise Agent promptly, in reasonable detail if’ any
of the following events occur: (i) any Yien or materinl claim made or asserted against any of the
Collateral in violation of this Agreement and the Loan Agreement, or (i) of the ocourrence of

- any other event which would have a material adverse effect on the value of any of the Coliateral
or on the security interests created hereunder unless such event is the result of an action or -
omtission taken in ordinary cowse of Bomower's business to fhe extent consistent with

" Borrower’s business judgment. '

(2)  Limitation on Further Uses of Trademarks, Except as otherwise expressly
permitted by the Loan Agreement, Borrower will not assign, sell, mortgage, lease, transfer,
pledge, hypothecate, grant a security interest in or lien upon, encumber, grant an exclusive or’
non-exelusive license (unless such non-exclusive license is in the ordinary course of Borrower’s-

y]
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. business and is not to an Affiliate (as defined in the Loan Agreement) of Borrower), or otherwise
dispose of any of the Collateral, without prior written consent of Agent. ‘

{h) xercise of Rights: Delivery of Notices,. Bomrower shall, to the extent

consistent with Borrower’s business judgment, (i) exercise promptly and diligently each and

~‘every material right which it may have under each material License and (if) deliver to Agent a

copy of each demand, notice or document sent or received by it relating in any material way to
any i.icense or Trademark.

6. Agent’s Appointment as Attorney-in-Fact.

(@) Borrower hereby imrevocably constitotes and appoints Apent and any
officer or agent thercof, with full power of substitution, a5 its true and lawful attormney-in-fact
with full irevocable power and authority in the place and stead of Borrower and in the name of
Borrower or in its own pame, from time to fime in Agent’s discretion, for the purposes of
carrying out the terms of this Agreement, 1o 1zke any and all appropriate action and to execute
any and all documents and instruments which may be necessary or desirable to accomplish the
purposes of this Agreement and, without limiting the generality of the forepoing, hereby gives
Agent the power and right, on behalf of Borrower, to dao the follawing:

(- Upon the occurrence and continuance of an Event of Default, to ask,
- demsnd, collect, receive and give acquittences and receipts for any and all
. moneys due and to become due under any License and, in the name of
Botrower or its own name or otherwise, to take possession of and endorse
and collect any checks, drafis, notes, acceptances or other instuments for
the payment of moneys due under any License and to file anty claim or to
take any other action or proceeding in any court of law. or equity or
otherwise deemed appropriate by Agent for the purpose of collecting any

and all such moneys due under any License whenever payable;

(8}  To pay or discharge iaxes, liens, security interests or other encumbrances
levied or placed on or threatened against the Collateral in violation of this
Agreement, to effect any repairs or any insurence called for by the terms.
of this Agreement and to pay all or any part of the premivms therefor and
the costs thereof; and '

- (i)  Upon the occurrence and confinuance of an Event of Default, (A) to direct
any party liable for any payment yinder any License to make payment of
any and all moneys due and to become due thereunder directly to Agent or
as Agent shall direct; (BY1to receive payment of and receipt for any and all
moneys, claims and other amounts due and to become due at any time in
respect of or arising out of any Collateral; {C) fo commence and prosecirie
any suits, actions or proceedings gt law or in equity in any court of
competent jurisdiction to coliect the Collateral or any part thereof and to
enforce any other right in respect of any Collateral; (D) to defend any suit,

_action or -procesding brought agminst Bomrower with respect to any

Collateral; (E) to seftle, compromise, or adjust any suit, action or
5
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proceeding described above and, in connection’ therewith, to give such
discharges or releases as Agent may deem appropriate; and (F) generally
to sell, transfer, pledge, make any agreement with respect to or otherwise

. deal with any of the Collateral as fully and completely as though Agent
were the absolute owner thercof for all purposes, and to do, at Agent’s
option all acts and things which Agent deemns necessary to protect,
preserve or realize upon the Coilateral and Agent’s security imterest
therein, in order to effect the intent of this Agreement, all as fully and
effectively an Borrower might do,

(b)  This power of attomey is a power coupled with an interest and shall be
Irevacable, Notwithstanding the foregoing, Borrower further agrees to execute any additional
documents which Agent may reasonably requite in order to confirm this power of attorney, or
which Apent may deem necessary to enforce any of its rights contained in this Agreement.

(c)  The powers confemed on Agent hereunder are solely to protect its interests
in the Collateral and shall not impose any duty upon it to exercise any-such powers. Agend shall
be accountable only for amounts that it actually receives as a result of the exercise of such
powers and neither it nor any of its officers, directors, employees or agents shall be responsible
to Borrower for amy act or failure to act, except for its own gross {not mere) negligence or willful
miscoaduct. .

(d)  Borrower also authurizes Agent to execule, in connection with the sale
provided for in Paragraph 9(b) of this Agreement, any endorsements, assignments or other

- instraments of conveyance or fransfer with respect to the Collateral during the continuance of
- any Event of Default under the Loan Agreement.

7. Execution of Power of Attorney. Concurrently with the exscution and delivery
hercof, Borrawer shall execuie and deliver to Agent, in the form of Exhibit I hereto, five (5)
.originals of a Power of Attorney for the implementation of the assigninent, sale of othet disposal
of the Trademarks pursuant 1o Paragraph 6 hereof.

8. Performance by Asent of Borsower’s Oblipations. If Borrower fails to perform or

. comply with any of its agreements contained herein and Agent, as provided for by the terms of
this Agreement, shall itself perform. or comply, or otherwise cause performance ar compliance,
with such apreement, the expenses of Agent incurred in connection with such’ performance or
compliance shall be payable by Borrower to Agent on demand and shail constitute Obligations
secured hereby.

9. Remedies, Rights Upon Event of Defalt.
(8}  If'an Event of Default shall occur and be continuing:

(i} All payments received by Bomower under or in conncction with
any of the Collateral shall be held by Bormrower in trust for Agent, shall be segregated from other
‘funds of Borrower and shall forthwith upon receipt by Bomrower, be tumned over to Agent, in the
same form as received by Borrower (duly indarsed by Borrower to Agent, if required); and
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(i)  Any and all such payments so received by Agent (whether from

Borrower or otherwise) may, in the sole discretion of Agent, be held by Agent as collateral

security for, and/or the or at any time fhercafter applied in whole or in part by Agent against all

- or any part of the Obligations in such order as Agent shall elect as provided in the Loan
_ Agneemnent,

(b)  Iany Event of Default shall occur and be continuing, Agent may exercise
in addition to all other rights and remedies granted to it in this Apreement and in any other
instrument or agreement securing, cvidencing or relating to the Obligations, all rights and
remedies of a secured party under the Code. Borrower shall remain liable for any deficiency if
the proceeds of any sale or disposition of the Collateral are insufficient to pay all amounts to -
which Agent is enfitled. Borrower shall also be liable for the reasopable fees of any attorneys
employed by Agent to collect any such deficiency and also as to any reasonable attorney's fees
incwred by Agent with respect to the collection of any of the Obligations and the enforcement of
any of Agent’s respective rights hereunder,

10.  Termination. At such time ag the Qbligations are irrevocably satisfied in full and -
the Loan Agreement is irrevocably terminated, this Apreement shall tefminate and Agent shall
. exXecwte and deliver to Borrower all such releases, deeds, assignments and other instruments as
*. may be necessary or proper to re-vest in Borrower full title to the Trademarks, subject 1o any
dispasition thereof which may have been made by Agent pursuant hereto. '

_ 11.  Noticeg. Any notice to Agent or Borrower under this Agreement shall be given in
the manner and to the parties designated in the Loan Agreament. '

: 2. No Wajver. No cowse of dealing between Borrower, Agent, nor any failure fo |
exercise, nor any dcfay in exercising, on the part of Agent, any right, power or privilege
hereunder or under the Loan Agreement shall operate as a waiver thereof: nor shall any single or
partial exercise of any right, power or privilege hereunder or thereunder preclude any other or
further exercise thercof or the exercise of any other right, power or privilege, '

13, Cumulative Remedies. All of Agents’ rights end remedies with respect to the
Collateral, whether established hereby or by the Loan Agreement, or by any ofher agreements or
by law, shall be cumulative and may be-exercised singularly or concurrently. -

: 14, Severnbility. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidify or unenforceability shall affect only such clanse or provision, or part theteof, in
such jurisdiction, and shall not in any manner affect soch clavse or provision in any other ,
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction. '

13, No Modification Except in Writing. Except as pravided in paragraphs 4 and 6, no
amendment or waiver of any provision of this Agreement shall be effective unless the same shafl
be in writing executed by the parties hereto. '

16.  Successors apd Assig:_lg- . This Agreement shall be binding upon and inure to the
benefit of Borrower and Agent, all future holders of the Obligations and their respective

7
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snccessors and assigns, except that Borrower may not assign or transfer any of its rights or
obligations under this Agreement without the prior written consent of Agent.

17.  Qoveming Law, This Agreement and the rights and ohligations of the parties
hereumder shall be governed by and consirued in accordance with the laws of the State of

Georgia.

© 18, Headinps. Scction headings in fhis Agrecment are included herein for
convenience of reference only and shall not constitwte a part of this Agreement for any other
purpose. ' '
19.  Counterparts; Facsimile. This Ag:ocﬁlcnt may be executed by the parties hereto
in one or more counterparts, each of which shall be deamed an originel and all of which when

taken together shall constitute one and the same agreement. Any signature delivered by a party
by facsimile or other electronic transmission shall be deemed to be an oniginal signature hereto.

20.  Amendment and Restatement. This Agreement amends, rostates, modifics, and
replaces, but does not extinguish the obligations evidenced by, that certain Amended and

Resiated Trademark Collateral Security Agreement, dated as of Tuly 5, 2006, among Borrower
‘and Wells Fargo Foothill, Inc., as agent. '

[Remainder of this page intentionally left blank.]
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IV WITNESS WHEREOF the parties hereto have executed this Agmcment under seaf as
of the day and year first abwe wmtcn.

WITNESS: | . BUFFET PARTNERS, L.P.

/d’#— / Sﬁ"é« By: BUFFET G.P., INC.

Its general partner '
By: %
Name: David Sicbert

Title: Chief Financiaf Officer

WITNESS: CHATHAM CREDIT MANAGEMENT III, LLC
y As adiministrative agent

By:
Nare:
Title;

Sip_:tma page 10 Second Amended and Resnted Ttadammk Collateral Security Agreememr .
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: IN WITNESS WHEREOF, the parties hcr::tn have executed this Agrecmem: pnder seal as
of the day and yeir first above written.

WITNESS: . ' BUFFET PARTN'ERS, L.P.

By: BUFFET G.F., INC.
Its genera! pariner

By:
Name: David Slebert
Title: Chief Financial Officer-

W'ITHESS: - ' CHATHAM CREDIT MANAGEMENT Ll LLILC
_ . As admxmsﬁaﬂve agent .
: . - Name

Signature page fo Second Amended and Restatsd Trademark Collaperal Sﬁc:unty Agrcement
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STATE OF TEXAS )

\ } &
COUNTY OF Cailin

On the g day of April, 2009, before me personally camebﬂ”' A S "h"‘-’!ﬁ me knﬂwn,
who being by me duly swom, did depose and say heisthe C FO  of Buffet G.P,, Inc,,

Texas corporation, on behalf of such corporation in its capacity as sole general partner uf Buffet
Parmers, L.P., the imited parthership dasmbcd in and which exectited the foregoing instrumant,

on behalf of said limited pﬂrﬂlﬂtshlp

Notary Public
My Commission Expires: 67 7/09%

tru A

s "ﬂ*‘n‘ DALE SUE BAKER
_A_u !. NOTARY PUBLIC
m\ «al State af Texas - |

STATE OF . )

) 55 _ -

COUNTY OF ) )
_ \
On the ____ day of Apri, 2009, before me personally came - iome

known, who being by me duly sworn, did depose and say he is the of
Chatham Credit Menagement 11, LLC, the limited Hability mmpany described in and which

execated the foregoing imstrument.

Notary Public :
My Comuisston Expires:

Notary page to Amended and Restated Trademark Collateral Scourity Agrecment
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STATE OF TEXAS )
) 8s: '
COUNTY OF ) )

Onthe  _ day of March, 2009, before me personally came to me known,
who being by me duly swom, did depose and say he is the of Buffet G.P,, Inc., a
Texas corporation, on behalf of such corporation in its capacity as sole general partner of Buffet
Partners, L.P., the lisnited parmership described in and which executed the foregoing instrument,

- on behalf of said limited partnership.
Notary Pubfic .
My Commission Bxpires:
STATE OF .ﬂaﬂ% )
. ) 58
- couNTY OF _Cobln - )

On the day of March, 2009, before me personally came fo me
known, who being by me duly swom, did depose and sayshe is-the of
Chatham Uredit Management I, LLC, the Hmited liability company described in and which
executed the foregoing instrument, ‘

Notary Public - .
My Commission Expires:
’ DALE HOLMES
NOTARY PLBLIC
COEB COUNTY
STATE OF GEORGIA

My Commission Explres Suly 18, 2011

Naotary page 1o Amended and Restated. Tradersark Collatersl Security Agreement
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13

SCHEDULE 1
TRADEMARKS
Beg/App # Mark
1129705 Furr's Cafeteria (and Design)
1608630 Carmyout Kitchen
1629549 Furr's Pie Kitchen
1870079 Furr's
1878073 Fuir's Pamily Dining
1987794 Erynamic Foads
19165 Furr's
3208318 Fury’s Family Buffet
1208315 Furr's Family Buffet (Loga)
3208316 Furr'’s Fresh Buffor
3208317 Fun’s Fresh Buffist (Logo)
‘Na registration W.T. Canyan's
‘number yet
Serial No.
78/667,322
3584008 Dyramic Faods (and Dealen

QOB056. 00073 976337.03
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BIT I
PO TTORNEY S
STATEOFTEXAS - )
) as;

" COUNTY OF DALLAS )

KNOW ALL MEN BY THESE PRESENTS, that Buffet Partners, L.P., a limited

parmership formed under the laws of Texas, with its principal .office at 2701 E. Plano

. Parkway, Smite 200, Plano, Texas 75074 (“Bomrower™), pursuant to a Second Amended

and Restated Trademark Collateral Security Agreement dated as of April 3, 2009 (as

- amended, modified, restated or supplemented from time to time, the “Agreement™), and

in accordance with the terms thereof, hereby appoints and constitutes Chatham Credit

Management I, LLC, with offices at 400 Galleria Parkway, Suite 1950, Atlanta,

Georgia 30339 (together with its successors and assigns, the “Agent™), its true and lawful

atorney, with full power of substitution, and with full power and suthority to perform the
following acts on behalf of Borrower:

_ - L Asgigning, selling or otherwise dispoging of all right, title and
interest of Borrower in and to the Trademarks listed on Schedulel of the
Agreement, the trademarks which are added to the same subsequent hereto, and
all registrations amd recordings thereof, amd all pending applications therefor,
reconding, registering and filing of, or accomplishing any other formality with
-Tespect to the foregoing, and execuiing and delivering any and all apreements,
documens, instruments of assignment or other papers necessary or advisable to

- effect sach purpose; and ' '

o 2. Exccuting any and all documents, staternents, certificates or other
papers necessary or advisable in order to obtain the purposes described above as
Agent may in its sole discretion determine,

' This' power of attomney is made pursuant to the Agreement and may not be
. Tevoked unti] the payment in full of all Obligations (as defined in the Agresment) and the
imeyocable termination of the Agreement. :

[Remainder of this puge intentionally lefl blank]
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Dated: April __ 2 2009 |
BUFFET PARTNERS, L.F.
By: BuffetG.P,Inc.,
Tts genezal pariner

By:
Name: David Siebert
Title: Chief Financial Officer

Signarare page to Special Power of Attorney (Trademarks)
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STATE OF TEXAS

Onﬁm':"'* day of

)
county or Qatts s }

882

I 2009, before e personally came mmd\? e dey -

0 me lmown, who being 'by me duly sworn, did depose and say he is

c o of Buffet G.P., Inc., a Texas corporation, on behalf of sald
carporation as the sole general partner of Buffet Partners, L.P., a Texas limited -
parmership descrbed in and which executed the foregoing instrument, on behalf of said

lmntcd partnershlp

\1...,..:_-“ ey T T Pl a2 b i D ot . o

o v% DALE SUE BAKER -
ﬂ‘, NOYARY PUBLIC
;ié"/ Btate of Toxas

Gomm Exp. 05-07-2000

»
NS

Oote fue Jake

Notary Public
My Commission Expires: /77 / 09

Notayy page to Special Power of Attorney (Trademarks)
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