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TRADEMARK SECURITY AGREEMENT

(TRADEMARKS, TRADEMARK REGISTRATIONS, TRADEMARK
APPLICATIONS AND TRADEMARK LICENSES)

WHEREAS, Dallas Love Field Joint Venture, Ltd., a Texas limited partnership (herein
called "Grantor") owns certain "Trademarks" (as defined below) and is a party to certain
"Trademark Licenses" (as defined below); and

WHEREAS, Coffee Star, Ltd. and Alliance Enterprise Corporation, a Delaware
corporation (herein, together with its successors and assigns, called "Grantee") are parties to a
Loan Agreement of even date herewith (herein, as from time to time amended, supplemented, or
restated, called the "Loan Agreement"); and

WHEREAS, pursuant to the terms of the Security Agreement of even date herewith
between Grantor and Grantee (herein, as from time to time amended, supplemented, or restated,
called the "Security Agreement"), Grantor has granted to Grantee a continuing security interest in
various assets of Grantor, including all right, title and interest of Grantor in, to and under the
Trademark Collateral (as defined herein) whether now owned or existing or hereafter acquired or
arising, to secure the "Secured Obligations" (as defined in the Security Agreement);

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, and to additionally secure such Secured Obligations, Grantor
does hereby grant to Grantee a continuing security interest in all of Grantor's right, title ?.nd
interest in, to and under the following (all of the following items or types of property belpg
herein collectively referred to as the "Trademark Collateral"), whether now owned or existing or

hereafter acquired or arising:

h Grantor has any interest, and all of the goodwill of

h Trademark in whic
(a) each Tra each such Trademark;

the business connected with the use of, or symbolized by,

se, and all of the goodwill of the business connected

(b) each Trademark Licen
each Trademark licensed pursuant thereto; and

with the use of, or symbolized by,

(c) all proceeds of and revenues from the foregoing, including wi?hout limitation
all proceeds of and revenues from any claim by Grantor against third parties fo.r past.,
present or future unfair competition with, or violation of intellectual property rights 1n

connection with or injury to, or infringement or dilution of, any Trademark, and all rights

and benefits of Grantor under any Trademark License, or for injury to the goodwill

associated with any of the foregoing.

As used herein:
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"Trademark License" means any license or agreement, whether now or hereafter in
existence, under which is granted or authorized any right to use any Trademark, including
without limitation the agreements identified on Schedule 1 hereto.

"Trademarks" means all of the following: (a) all trademarks, trade names, corporate
names, company names, business names, fictitious business names, trade styles, service marks,
logos, brand names, trade dress, prints and labels on which any of the foregoing have appeared or
appear, package and other designs, and any other source or business identifiers, and general
intangibles of like nature, and the rights in any of the foregoing which arise under applicable law,
(b) the goodwill of the business symbolized thereby or associated with each of them, (c} all
registrations and applications in connection therewith, including registrations and applications in
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any State thereof or other country, or any political subdivision thereof, including those
described in Schedule 1 hereto, (d) all reissues, extensions and renewals thereof, (€) all claims
for, and rights to sue for, past or future infringements of any of the foregoing, and (f) all income,
royalties, damages and payments now or hereafter due or payable with respect to any of the
foregoing, including damages and payments for past or future infringements thereof.

Grantor hereby irrevocably constitutes and appoints Grantee and any officer or agent
thereof, with full power of substitution, as its true and lawful attorney-in-fact with full power and
authority in the name of Grantor or in its name, from time to time, in Grantee's discretion, so
long as any "Default" or "Event of Default” (as defined in the Loan Agreement) has occurred and
is continuing, to take with respect to the Trademark Collateral any and all appropriate action
which Grantor might take with respect to the Trademark Collateral and to execute any and a}l
documents and instruments which may be necessary or desirable to carry out the terms of this
Trademark Security Agreement and to accomplish the purposes hereof.

Except to the extent expressly allowed in the Security Agreement, Grant.or agrees not to
sell. license, exchange, assign or otherwise transfer or dispose of, or grant any rights with respect
to :)r mortgage or otherwise encumber, any of the foregoing Trademark Collateral.

onjunction with the security interests granted to

Grantee pursuant to the Security Agreement. Grantor does hereby furtk'ler 'actknox:/ilfilglz and
' 1 ith respect to the security interest it
that the rights and remedies of Grantee w1 :
%it:g:mark Collagttalral made and granted hereby are more fully set fortfh in thehi:gﬁlng
Agreement, the terms and provisions of which are incorporated by reference

forth herein.

This security interest is granted inc

if fully set

021143 000001 DALLAS 1206667.1

TRADEMARK
REEL: 002156 FRAME: 0348



IN WITNESS WHEREOF, Grantor has caused this Trademark Security Agreement to be
duly executed by its officer thereunto duly authorized as of the 26th day of October, 2000.
DALLAS LOVE FIELD JOINT VENTURE, LTD.

By: MultiRestaurants Concepts, Ltd.,
General Partner

By:  MultiRestanrants Management, Inc.,
General Partner

Gi‘ﬁaert Aranza
President

Acknowledged:

ALLIANCE ENTERPRISE CORPORATION

By: /é—” ﬂ_-—-»—
Tom Gerron . _
Executive Vice President and Chief Financial Officer
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THE STATE OF TEXAS )

COUNTY OF DALLAS

This instrument was acknowledged before me on October 26, 2000 by Gilbert Aranza, President
of MultiRestaurants Management, Inc., the general partner of MultiRestaurants Concepts, Ltd.,

the general partner of DALLAS LOVE FIELD JOINT VENTURE, LTD., a Texas limited
partnership, on behalf of said partnership.

/15//4//)”&4;/

Nf)tary Public, State of Texas

NP ol EX

(Printed name)

My Commission Expires:

LINDA WILCOX

biic, State of Texas
“” on Expires 4-5-2003

Yoo

[3i1]

STATE OF TEXAS )

COUNTY OF DALLAS )

knowledged before me on October 26, 2000 by Tom Gerron,

is 1 t was ac . ;
This instrumen of Alliamce Enterprise Corporation, 2

Executive Vice President and Chief Financial Officer

i 1 tion.
Delaware corporation, on behalf of said corpora /
7z '—/&:/ -.,ZZZ//
btary Public, State of Texas

LN JC cox

(Printed name)

My Commission Expires:
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Schedule 1
to Trademark

Security Agreement

U.S. TRADEMARKS, TRADEMARK REGISTRATIONS
AND TRADEMARK APPLICATIONS

A. U.S. Trademarks and Trademark Registrations

Trademark Registration No. Registration Date
Flite Bites 2,076,001 July 1, 1997

B. U.S. Trademark Applications

Trademark Application No. Filing Date
none
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