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Mark Serial or Registration Date

Number
The Beef Revoltion 2,107,237 10/21/97
Golden Deluxe 1,942,761 12/19/95
A Whole New Grade of 1,853,226 09/06/94
Beef
Smartbeef 1,806,280 11/23/93
GFC America Home of 1,819,095 02/01/94
The Natural “The World’s

Best Hamburger
Smartmeat Choice 1,771,662 05/18/93
Totaltrim 1,935,740 11/19/95
GFC 1,826,998 03/15/94
Smartburger 1,675,998 02/18/92
Smart Meat 1,763,036 04/06/93
GFI America 74-041379 03/23/90
Smart Meat 1,746,500 01/12/93
GFI 1,618,937 10/23/90
Home of the Natural 1,365,783 10/15/85
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of 4; -«://‘/ )55y, by
GFI AMERICA, INC., a Minnesota corporation (“Grantor™), in “favor of HELLER
FINANCIAL, INC., a Delaware corporation, in its capacity as Agent for Lenders and as CAPEX
Agent for CAPEX Lenders.

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Security Agreement dated as of
July 11, 1997 by and among Grantor as a Borrower, the Persons signatory thereto as the other
Borrowers, the Agent, Heller Financial, Inc. as Lender and the other Persons signatory thereto
from time to time as Lenders (including all annexes, exhibits or schedules thereto, and as from
time to time amended, restated, supplemented or otherwise modified, the “Loan Agreement”),
Agent and Lender have agreed to make the Loans and issue Lender Letters of Credit for the
benefit of Grantor and the other Borrewers;

WHEREAS, Grantor and the other Persons named therein as Borrowers, the
CAPEX Agent and Heller Financial, Inc. as CAPEX Lender are parties to that certain Loan and
Security Agreement (CAPEX Loans) dated as of July 11, 1997 (including all annexes, exhibits or
schedules thereto, and as from time to time amended, restated, supplemented or otherwise
modified, the “CAPEX Loan Agreement”), and pursuant to that certain letter agreement dated
January 22, 1998, Borrowers, CAPEX Agent and CAPEX Lender amended the CAPEX Loan
Agreenment, among other things, to suspend any obligations of CAPEX Agent or any CAPEX
Lender to make any advances thereunder until the CAPEX Agent and the Requisite Lenders (as
defined therein) agree, in their sole and absolute discretion, to reinstate the CAPEX Loan
Commitment (as defined therein) and so notify the Borrowers, and the CAPEX Loan
Commitment has not been reinstated:

WHEREAS, concurrently herewith, Grantor, the other Borrowers, Agent and
Lender are executing and delivering that certain Forbearance and Amendment No. 3 to Loan and
Security Agreement dated as of the date hereof (“Amendment No. 3”), pursuant to which, among
other things, (i) Agent and Lender arc agreeing to forbear temporarily from exercising certain
default-related remedies against Borrowers under the lLoan Agreement on account of the
Specified Defaults (as defined in Amendment No. 3), and (i1) to amend the L.oan Agreement in
certain respects; and

WHEREAS, the effectiveness of Amendment No. 3 1s conditioned on the
execution and delivery of this Trademark Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:
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l. DEFINED TERMS. All capitalized terms used but not otherwise defined
herein have the meanings given to them in the Loan Agreement.

2. GRANT _OF SECURITY _ INTEREST _IN _TRADEMARK
COLLATERAL. Grantor hereby grants to Agent, on behalf of itself and Lenders, as security for
the Obligations, and to CAPEX Agent, on behalf of CAPEX Agent and CAPEX Lenders, as
security for the CAPEX Obligations, a continuing first priority security interest in all of
Grantor’s right, title and interest in, to and under the following, whether presently existing or
hereafter created or acquired (collectivety, the “Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it 1s a party
including those referred to on Schedule | hereto;

(b) all reissues, continuations or extensions of the foregoing;

() all goodwill of the business connected with the use of, and
symbolized by, each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (i)
infringement or dilution of any Trademark or Trademark licensed under any Trademark
License or (ii) injury to the goodwill associated with any Trademark or any Trademark
licensed under any Trademark License.

3. LOAN AGREEMENT/CAPEX LOAN AGREEMENT. The security
interests granted pursuant to this Traderark Security Agreement are granted in conjunction with
the security interests granted to Agent on behalf of itself and Lenders, pursuant to the Loan
Agreement and to CAPEX Agent, on behalt of CAPEX Agent and CAPEX Lenders, pursuant to
the CAPEX Loan Agreement. Grantor hereby acknowledges and affirms that the respective
rights and remedies of Agent and CAPEX Agent with respect to the security interest in the
Trademark Collateral made and granted hereby are more fully set forth in the Loan Agreement or
CAPEX Loan Agreement, as the case may be. the terms and provisions of which are incorporated
by reference herein as if fully set forth herein.

[signature page follows]
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IN WITNESS WHEREQF, Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

GFIAMERICA, INC.

ACCEPTED AND ACKNOWLEDGED BY:

HELLER FINANCIAL, INC.
as Agent and CAPEX Agent

Title \/lUZ« Q\%KCQ

ACKNOWLEDGMENT OF GRANTOR

STATE OF Y \inreofe )
) 83,
[y )

On this iuﬂ day of 1 iw::gg ﬁk L Eﬁg before me personally appeared
H D. b@t\hﬁapr proved to me on thebasis of satisfactory evidence to be the person who
executed the foregéﬁng instrument on behalf of ()F 1 ¢ (\ e K h‘_\m who being by me duly
sworn did depose and say that he i1s an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

COUNTY OF Hevir

AAAAS VM

MARGARET M. PETERSC »N

) NOTARY PUBLIC - MINNESOTA )/
%Y/ RAMSEY COUNTY ([Lﬁj‘a‘ AAE){(}

My Comm. Expires Jan, .J'\IA 4:
wxw«v AIAARARAMAAAANAN AN / NOtaly Pubhc

\

i AV

{seal}
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SCHEDULE I
TO

TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

MarkReg. No.Date
TRADEMARK APPLICATIONS
TRADEMARK LICENSES

Name of Agreement, Parties, Date of Agrecment
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