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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: ASSIGNMENT OF INTELLECTUAL PROPERTY

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

GOLDMAN SACHS CREDIT 05/07/2014 LIMITED PARTNERSHIP:

PARTNERS L.P. . BERMUDA

RECEIVING PARTY DATA

Name: WILMINGTON TRU_ST, NATIONAL ASSOCIATION

Street Address: 50 SOUTH SIXTH STREET, SUITE 1290

City: MINNEAPOLIS

State/Country: MINNESOTA

Postal Code:. 55402

Entity Type: National Association: UNITED STATES

PROPERTY NUMBERS Total: 43

Property Type Number Word Mark
Serial Number: 74054923 BAIN'S
Serial Number: 72396084 ~ | BAIN'S CAFETERIA Q
Serial Number: 78530066 " |BATCH 83 3
Serial Number: 78247432 CHEF JIMMY'S =4
Serial Number: 75929943 CIAO! BABY =
Serial Number: 75839264 CRUSTINO'S 8
Serial Number: 76389519 MMMM...TOASTY §
Serial Number: 76389522 MMMM...TOASTY »
Serial Number: 76315480 MR. QUIZ KNOWZ 5
Serial Number: 76467725 MR. QUIZ KNOWZ
Serial Number: 76248996 - OVEN TOASTED TASTES BETTER
Serial Number:’ 76315131 Q '
Serial Number: 76315132 Q
Serial Number: © 178329812 Q
Serial Number: 76222685 Q BREAKFAST
Serial Number: 76222683 QBREW
Serial Number: 78256008 QPOS
Serial Number: 76315477 QUIZ KIDZ
Serial Number: 78498191 QUIZNOS
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Property Type Number Word Mark
Serial Number: 76382249 QUIZNOS
Serial Number: 76382142 QUIZNOS
Serial Number: 73481233 QUIZNO'S
Serial Number: 74191042 QUIZNO'S
Serial Number: 75106989 QUIZNO'S EXPRESS CLASSIC SUBS
Serial Number: 78242301 QUIZNOS SuB
Serial Number: 78498283 QUIZNOS SuB
Serial Number: 75446487 QUIZNO'S SUBS OVEN BAKED CLASSICS
Serial Number: 75705786 SMOOTHIE Q
Serial Number: 75705785 SMOOTHIE Q
Serial Number: 74150763 SPAGHETTI JACK'S
Serial Number: 76389521 TOASTY
Serial Number: 76389520 TOASTY
Serial Number: 76315478 TURBO TURKEY SUB
Serial Number: 76315479 WHAMMY HAMMY SUB
Serial Number: 78590904 BA-BING!
Serial Number: 78563681 MESA VERDE LOUNGE
Serial Number: 78541879 MESA VERDE SMOKING LOUNGE
Serial Number: 78634774 MMMM...MONEY
Serial Number: 78604444 MMMM.. TASTY
Serial Number: 78634736 OVEN MMMM...TOASTED
Serial Number: 78604443 OVEN-TOASTY
Serial Number: 78648323 RESTAURANT IN A TRUCK
Serial Number: 78648309 STORE IN A TRUCK

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent via

US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

212-530-5175
jmarkham@milbank.com
Jordan P. Markham

1 Chase Manhattan Plaza
Milbank Tweed

New York, NEW YORK 10005

ATTORNEY DOCKET NUMBER:

33560.20700

NAME OF SUBMITTER:

Jordan P. Markham

SIGNATURE:

/Jordan P. Markham/

DATE SIGNED:

05/12/2014

Total Attachments: 49
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EXECUTION VERSION

ASSIGNMENT OF INTELLECTUAL PROPERTY ASSETS

This ASSIGNMENT OF INTELLECTUAL PROPERTY ASSETS, dated as of May
7,2014 (this “Agreement”), is made by and between WILMINGTON TRUST, NATIONAL
ASSOCIATION, in its capacity as successor Administrative Agent (as defined in the First Lien
Credit Agreement (as defined below)) (the “Transferee Secured Party”), and GOLDMAN
SACHS CREDIT PARTNERS L.P., in its capacity as former Administrative Agent (the
“Transferor Secured Party”).

WHEREAS, (1) QCE LLC, QCE FINANCE LLC, the Lenders party thereto from time to
time, the Transferor Secured Party, as Administrative Agent, and certain other parties thereto
entered into that certain Credit Agreement, dated as of May 5, 2006 and amended and restated as
of January 24, 2012 (as amended, restated, supplemented, or otherwise modified from time to
time, the “First Lien Credit Agreement”); and (ii) in connection with the entry into the First Lien
Credit Agreement, QIP HOLDER LLC, THE QUIZNO’S MASTER LLC (collectively, the
“Grantors”) and certain affiliates of the Grantors entered into that certain First Lien Guarantee
and Collateral Agreement, dated as of May 5, 2006 (as amended, supplemented, restated or
otherwise modified from time to time, the “First Lien Guarantee and Collateral Agreement,” and
together with the First Lien Credit Agreement and the other Loan Documents (as defined in the
First Lien Credit Agreement), the “First Lien Loan Documents”), in favor of the Transferor
Secured Party for the ratable benefit of the Secured Parties (as defined in the First Lien
Guarantee and Collateral Agreement). Capitalized terms used and not defined herein have the
meanings given such terms in the First Lien Guarantee and Collateral Agreement;

WHEREAS, pursuant to the First Lien Guarantee and Collateral Agreement, the Grantors
granted to the Transferor Secured Party for the ratable benefit of the Secured Parties a security
interest in all of the Grantor’s personal property, including all Intellectual Property of the
Grantors;

WHEREAS, in connection with the First Lien Guarantee and Collateral Agreement, the
Grantors executed that certain Intellectual Property Security Agreement, dated on or about
May 5, 2006 (as amended, the “Intellectual Property Security Agreement”), in favor of the
Transferor Secured Party for the ratable benefit of the Secured Parties, pursuant to which the
Grantors granted to the Transferor Secured Party for the ratable benefit of the Secured Parties a
security interest in all of the Grantors’ right, title and interest in the Grantors’ Intellectual
Property, including each intellectual property registration or application set forth on Schedule A,
which security interest was recorded in the records of the United States Patent and Patent Office
at Patent Reel 017575, Frame 0561 on May 5, 2006 and Trademark Reel 3342, Frame 0001; and

WHEREAS, pursuant to that certain Successor Agent Agreement and Third Amendment
to Credit Agreement, dated as of December 18, 2013, (i) the Transferor Secured Party resigned
as the Administrative Agent under the First Lien Loan Documents, the Required Lenders
appointed the Transferee Secured Party to act as the successor Administrative Agent and the
Transferee Secured Party accepted such appointment; (ii) the Transferor Secured Party assigned

#4844-1542-6074v5
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to the Transferee Secured Party each of the Liens and security interests (including the Liens and
security interests under the Intellectual Property Security Agreement) that had been granted to
the Transferor Secured Party (in its capacity as Administrative Agent) for the ratable benefit of
the Secured Parties; and (iii) the Transferee Secured Party assumed all such Liens and security
interests for the ratable benefit of the Secured Parties.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, the Transferor Secured Party hereby assigns to the Transferee Secured Party the
Transferor Secured Party’s entire right, title and interest in the Transferor Secured Party’s
security interest in each intellectual property registration or application set forth on Schedule A.
This Agreement and the transactions contemplated hereby, and all disputes between the parties
under or relating to this Agreement or the facts or circumstances leading to its execution,
whether in contract, tort or otherwise, shall be construed in accordance with and governed by the
laws (including statutes of limitation) of the State of New York, without regard to conflicts of
law principles that would require the application of the laws of another jurisdiction.

[remainder of page intentionally left blank)
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IN WITNESS WHEREOF, the Transferor Secured Party and the Transferee Secured
Party have caused this Agreement to be duly executed and delivered by its officer thereunto duly
authorized as of the day and year first above written.

GOLDMAN SACHS CREDIT PARTNERS L.P.,
as Transferor Secured Party

Pl

Anisha Maifotra
Authorized Signatory

Error! Unknown document property name.
43110887 2
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WILMINGTON TRUST, NATIONAL
ASSOCIATION, as Transferee Secured Party

Lo

Name: Jefferf\F
Title: Vice P ent

[Signature Page to Assignment of Intellectual Property Assets]
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