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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
SEQUENCE: 4

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Taco Bell Funding, LLC 02/06/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Taco Bell IP Holder, LLC

Street Address: 1 Glen Bell Way

City: Irvine

State/Country: CALIFORNIA

Postal Code: 92618

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: |5073835 TACO BELL EXPLORE
Registration Number: |5068972 TACO BELL - WAKE UP - LIVE MAS 0
o

CORRESPONDENCE DATA S
Fax Number:
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 8_
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. 3
Phone: 3127018623 hid
Email: ipdocket@mayerbrown.com, ahintz@mayerbrown.com E:,
Correspondent Name: Richard M. Assmus
Address Line 1: P.O. Box 2828
Address Line 4: Chicago, ILLINOIS 60690-2828

NAME OF SUBMITTER: Richard M. Assmus

SIGNATURE: /richard m. assmus/

DATE SIGNED: 03/08/2017

Total Attachments: 4
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ROTICE QR GRANT OF BACK-UP SECURITY INTEREST IN TRADEMARKS

This Notice of Grant of Back-up Security Interest in Trademarks (this “Notwg™,
iy made and entered into as of February 6, 2017, by Tace Bell Funding, LLC, & Delaware hmited
Hability company, as the grantor ("Urantor”), o favor of Taco Bell 1P Holder, LLC, a Delaware
Hmited liability company, as the secured party (7% d Bty {collectively referred to as the

“Partied”n

WHEREAS, Grantor 15 the ownsr of the United Sitates wademarks and servige
marks me:iudmg the aawua’md rngnmimns fmd apphcamm fm r@;@mt‘mtmm set ﬁmh on

WL @i ar bymboizzed by such Tﬁ‘&dﬁ?ﬁ&’i‘kba

WHEREAS, pmsuam to &Eze Qemnd Ti@r P Coniribution Agreemem h&iween the
intelicctual property defined in ﬁw Agﬁeemam as the Contributed 1P, mciudm& certain
trademarks and the goodwill connected with the wse of or symbolized by such uademarks and all
prodocts and procesds of the foregoing, and the right to bring an action at law or in equity for
any infringement, misappropriation, dilution or other viclation thereof, and fo collect sl
damages, settlements and procesds relating thereto, and, 1 the extont not otherwise moluded, all
proceeds of any guaranties, indemoities, tneurance and other agresments or arangements of
whatever character from time to time purporting to seoure or otherwise relate to the foregoing,

WHEREAS, pursiant o the Agreement, the Parties excluded from the definition
of Contributed 1P any applcation for repistration of & trademark that would be wnvalidated,
canceled, voided or abandoned due to the grant and/or soforcement of an assignment of seourily
interest, nchuding tent-to-use applications fled with the United States Patent and Trademark
{(ffice pursuant to 15 U Section 105D} prior fo the filing of & statement of use or
amendment to allege ase pursuant to 15 US.C. Section 1081} or (d), nnless and until such time
that the grant and/or enforcement of the assigrumient or security merest will not cause such
trademark application to be mvalidated, cancelled, voided or sbandoned;

WHEREAY, pursuant to the Agrecment, Gramtor agreed to deliver @ notice o
perfect the Secured Party’s ownership interest o gach such application at such time that the grant
and/or enforcement of the sssignment or security interest will not cause such trademark
applcation to be invalidated, cancelled, voided or abandoned, including the Trademarks; and

WHEREAR, pursuant to the Agreement, Ovantor hersby executes and delivers to
Secured Party this MNotice 0 grant a security intorest o the Trademarks and the goodwill
connected with the use of or symbolized by the Trademarks and all products and proceeds of the
foregoing, and the dght to bring an action af law or in equity for any infringement
misappropriation, dilution or gther vielation thereof, and to collect all damages, settlements and
vrogesds relating thersto, and, fo the extent not otherwize included, ail proceeds of any
guaranties, indemnities, insurance and other agreements or arrangements of whatever character
ﬁ'{;m &ime m time purpmting o secure or otherwise relate to th:., f@raggiﬁg {eollectively, the

c{mtﬁbu’ﬂ@n of the Trademagkx purwaﬁt to the A gwi,mem ﬁﬁ&b not constitute s valid
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comnbution of absolute tansfer of the Tradenarks as set forth in the Agreoment, but instead
constitistes 8 logn;

NOW, THEREFORE, for good and valuable consideration, the recsipt and
sufficiency of which are hereby acknowledped, and sobject to all applicable terms and conditions
of the Agreement, which are incorporated by reference as if fully set forth herein, Grantor hereby
grants & security interest in favor of the Secured Party in all of Grantor's vight, title and inferest
in, fo and under the Trademark Collateral now owned or hereafter acquived to secure such loan in
the apgregate value of the Contribution Assets, provided thot the grant of security inlerest
hereunder shall nod include any apphication for regstration of & Trademark that would be
invalidated, canceled, voided or abandoned dus to the contvibution, assignment and/or
conveyance of the Trademarks hereunder, including intent-to-use apphications filed with the PTO
purspant fo 15 UR.C Section 105} prior to the filing of a statement of use or amendment o
sllege use pursuant to 15 US.C. Section 1051{cy or {4y, unless and uutil such time that the
contribution, sssignment snd/or convevance of the Trademarks hereunder will not cause such
Trademark to be invalidated, cancelled, voided or sbandoned,

Capitalized terms used herein and sot defined herein have the meanings sei forth
ot incorporated by reference in the Agreement.

The Parties intend thet this Notice is for recordation purposes only and it terms
shall not modify and shall be subject to the applicable terms and conditions of the Agreement,
which govern the Secured Pariy's contingent interest in the Trademark Collateral and which
shall contrel in the svent of any conflict. Grantor hereby acknowledges the sufficiency and
completeness of this Motice to provide notice of the contingent security tnterest iy the Trademark
Collateral for the Secured Party, aud Grantor bereby requests the PTQ to file and recovd the same
together with the snnexed Schatile b

Grantor and Secwred Party bereby acknowledge and agree that the grant of
security interest in, o and under the Trademark Uolisteral made hereby may be terminsted only
in accordance with the tenms of the Agreement and shall terminate antomaticslly upon the
termingtion of the Agreement.

THIS NOTICE SHALL BE CONSTRUED IN ACCORDANCE WITH, AND
GOVERNED BY, THE INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO CHOICE OF LAW RULES (OTHER THAN SECTIONS 5-1401 AND 5-1402
OF THE NEW YORK GENERAL GBLIGATIONS LAWY,

This Notice may be executed by the parties hereto in separate counterpants, sach
of which whern so executed shall be deemed to be an original and all of which when taken
together shall constitute & stngle agreoment.

[Remainder of this poge imentionally lefi Mlank]
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IN WITNESS WHEREOF, the undersigned bas caused this NOTICE OF GRANT OF
BACK-UP SECURITY INTEREST IN TRADEMARKS to be duly executed and delivered ag of

the date first written above.

TACO BELL FUNDING, LLC

Title:

Jason Oviaht

Assistant Sscretary
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Schedule }

Trademarks
TACO RELL
EXPLORE RE4G00M | 20-Nov-2014 3073835 01-Nev-2016 Registered
TACO BELL -
gWAKE P - LIVE
EMAS 86012884 PJuldniy SO68872 23002018 Registersd
TRADEMARK
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