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U.S. DEPARTMENT OF CQMMERCE

or copy thereof.

I. Name of conveying party(ies): L(a ZSa

Fielderest Cannon Licensing, Inc.(Delaware);
Pillowtex Corporation (Delaware)

[y Association
[ Limited Partnership

(' Individual(s)
[ General Partnership
Corporation-State

D Other

Addmonal name(s) of conveying party(ies) attached? l:iYes a No

3 Nature of conveyance:

Lk Assignment Ly Merger

[} Change of Name
[ Other__Correction to Reel/Frame 2521/0001
Execution Date:_July 30. 2002

(. Security Agreement

2. Name and address of receiving party(ies)

Name: Bank of America, N.A.

Internal
Address;

Street Address: 901 Main Street, 66th Floor
Zip; 75202

City: Dallas State: Texas

[ Individual(s) citizenship
i Association_National Banking Association

Q General Partnership,

Q Limited Partnership

(o Corporation-State

(@ Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Q Yes No
(Designations must be a separate document frem assignment)
Additional name(s) & address( es) attached? l} Yes “ No

1, Application number(s) or registration number(s}:

A. Trademark Application No.(s)

Additional number(s) attached g Yes [ ff No

B. Trademark Registration No.(s)

748,703; 2,354,518; 2,332,392; 2,235,293
L Y

3. Name and address of party to whom correspondence
soncerning document should be mailed:

Jame: James J. Murphy

nternal Address:

Winstead Sechrest & Minick P.C.

street Address: 1201 Main Street, P.O. Box 50784

6. Total number of applications and
registrations involved: .................

7. Total fee (37 CFR 3.41)..vcvvvrin.. $_115.00

ﬁ Enclosed

ﬁ Authorized to be charged to deposit account

8. Deposit account number:

Winstead: 23-2426

Texas Zipi 75250

State:

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

3. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document.

1

James J. Murphy — L April 24, 2003
Name of Person Signing /:"' ’ S"gntft-ure 29 Date

Total number of pages inciuding cover sheet, attachments, and document:

s

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

JALLAS_ 1136921481
)8/13°02
1766-714 (A00002)
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Fieldcrest Cannon Licensing, Inc.(Delaware); Name: Bank of America, N.A.
Pillowtex Corporation (Delaware) \ )- . C\’ Q)— Intemal
Address:
[k Individual(s) Lk Association )
Q General Partnership u Limited Partnership Street Address: 301 Main Strect, 66th Floor -
Corporation-State City: Dallas State:_Texas Zip: 75202
% Other ____

—— [ 'ndividual(s) citizenship

& Association_National Banking Associ!a*ﬁ'lion

Additional name(s) of conveying party(ies) attached? uYes Q No

[ General Partnership_ =
3. Nature of conveyance: [y Limited Partnership <
_ s
[ Assignment G Merger [ Corporation-State ! l; .
[k Security Agreement [ Change of Name [ Other L
u Other__Correction to Reel/Frame 2521/0001 If assignee is not domiciled in the United States, a ddﬂ],estic .,_
- T representative designation is attached: Q Yes - No my«)
- H - (Designations must be a separate document from asBlfnment}
Execution Date: _July 30. 2002 = Additional name(s) & address( es) attached? Lg} Yes! “.J;:;Uo
4. Application number(s) or registration number(s): w1
A. Trademark Application No.(s) B. Trademark Registration No.(s)
748,703;2,354,518; 2,332,392; 2,235,293
———
Additional number(s) attachned [k Yes [ No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ..............................
Name: S. Roxanne Edwards
115.00
Internal Address: 7. Total fee (37 CFR 3.41)................... g 11500
i Enclosed

& Authorized to be charged to deposit account

Street Address: 1201 Main Street, P.O. Box 50784 8. Deposit account number:
Winstead: 23-2426 /——\
[ g
City;_?il_lis____‘___ State;_ 1eXas Zip:_ 75250 (Attach duplicate copy of this page if paying by deposit account) Zch

DO NOT USE THIS SPACE

54

9. Statement and signature.

M

=

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true %

copy of the original document. -

17

S. Roxanne Edwards =

Name of Person Signing Signature Date '§

Total number of pages including cover sheet, attachments, and document: IE P

Mail documents to be recorded with required cover sheset information to: ;:ﬂ

Commissioner of Patent & Trademarks, Box Assignmants %

Washington, D.C. 20231 o
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

"m Illl ‘"‘ i U.S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

1. Name of conveying party(ies): 1/ 2. Name and address of receiving party(ies)
Fieldcrest Cannon Licensing, Inc (De are) The Name: Bank of America, N.A.
Leshner Corporation (Ohio); Pillowtex Intemnal
Corporation (Delaware) Address:
[X Individual(s) [ Association 901 Main Stroot. 66tk Fl
Street Address: ain otreet, oor
[:h General Partnership l:i Limited Partnership S =
ﬁ Corporation-State e City: Dallas State:_Texas Zip: 75202
(Kl Other [ Individual(s) citizenship
& Association_National Banking Association
ge o . ? Y _':
Additional name(s) of conveying party(ies) attached Q es a No Q General Partnership z
. e
3. Nature of conveyance: u Limited Partnership =
LJ Assignment L Merger [ Corporation-State :
[ Security Agreement [} Change of Name [ Other
If assignee is not domiciled in the United States, a domestic
[} Other, representative designation is attached: Yes No
: . (Designations must be a separate document from assignment)
Execution Date:_Mav 24. 2002 Additional name(s) & address( es) attachgd? Q Yes l;h No =
4. Application number(s) or registration number(s): t ’ jj'
.x,.’"' (...)
A. Trademark Application No.(s) B. Trademark Registration No. (s) - ,;
76/266,025 2,136,918 - i ¥ IR
Lo . )
///——_\ - rei il {‘”;
Additional number(s) attached (idf Yes [ No : < -
5. Name and address of party to whom correspondence ... 6. Total number of applications and ‘(fi‘ g o2
concerning document should be mailed: “ registrations involved: .....0.......occocouruieens —d 3
B, ) peE )
Name; - Roxanne Edwards , , - ;;, ; VT
3 R : I~ Py
- 5,915.00
Internal Address: . 7. Totalfee (37 CFR 3.41)................... $ D u
LT T " Enclosed :
01 Fea48: 40 00 Iﬁ Authorized to be '_chairged to deposit account
02 FCeade ¥ -
Street Address: 1201 Main Sffeet, P.O. Box 50784 8. Deposit account number:
/ Winstead: 23-2426
City:_lz‘ﬂs_____*_ State:_ 16Xas Zip: 75250 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregomg information is true and correct and any attached copy is a true
copy of the original document.

S. Roxanne Edwards ,_é "‘éi;“’ it éE zzlﬂﬂg& &_/[‘ /oz
Name of Person Signing Signature Date

Total number of pages including cover sheet, attachments, and document:

Mail documents to be recorded with required cover sheet information to: -
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

3766-714
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LIST OF REGISTERED U.S. TRADEMARKS FOR INTELLECTUAL PROPERTY

SECURITY AGREEMENT
Mark Registration No. | Registration Date
CALDWELL (FCC Canada) 2033 308 28 Jan 97
CANNON DEVICE 782,507 29 Dec 64
CANNON & DEVICE 729,514 03 Apr 62
CANNON & DEVICE 147,948 08 Nov 21
CANNON 1,556,899 19 Sep 89
CANNON DEVICE 1,559,064 03 Oct 89
CANNON & DEVICE 1,126,849 20 Nov 79
CANNON DEVICE 1,127,538 11 Dec 79
CANNON 1,127,537 11 Dec 79
CANNON 729,513 03 Apr 62
CANNON 2,405,532 21 Nov 00
CANNON 2,440,006 03 Apr 01
CANNON & Artillery Device 2,410,029 05 Dec 00
CANNON CLASSIC CASUALS 2,514,043 04 Dec 01
CAVALIER 761,411 10 Dec 63
CELEBRITY 1,262,287 27 Dec 83
CHARISMA 2,474,046 31 Jul 01
CHARISMA 1,562,233 24 Oct 89
CHARISMA 1,124,948 11 Sep 79
CHARISMA 1,127,563 11 Dec 79
CLASSIC CHROMATICS 1,099,599 15 Aug 78
CLASSIC SUPREME 1,524,564 14 Feb 89
COMFORT SPUN 1,123,742 07 Aug 79
COMFORTCALE 1,093,823 20 Jun 78
COMMANDER 755,908 03 Sep 63
CORSAIR 752,423 09 Jul 63
COTTON FRESH 1,367,717 29 Oct 85
COTTON TOUCH 2,552,616 26 Mar 02
CROWN JEWEL 1,016,926 29 Jul 75
CROWN, WHEAT & ARTILLERY 1,923,727 03 Oct 95
DESIGN
CROWN, WHEAT & ARTILLERY 2,391,290 03 Oct 00
DEVICE
DRY FAST SYSTEM 2,364,518 06 Jun 00
DURACALE (STYLIZED) 366,894 02 May 39
DURALITE 876,628 09 Sep 69
EMPRESS 1,210,555 28 Sep 82
FASHION WEAVERS (SCRIPT) 783,730 19 Jan 65
FASHION WEAVERS (SCRIPT) 721,079 05 Sep 61
FASHION-MATES 762,074 24 Dec 63
FASHIONS OF THE WORLD 746,712 12 Mar 63
FIELDCREST 2,332,408 21 Mar 00
FIELDCREST (STYLIZED) 833,741 15 Aug 67
FIELDCREST CANNON 1,904,488 11 Jul 95
FIELDCREST CANNON STADIUM 2,235,392 23 Mar 99
FIELDCREST (LOGO) 995,055 08 Oct 74
FIELDCREST (STYLIZED) 436,239 27 Jan 48
FIELDCREST (STYLIZED) 500,882 06 Jul 48
FIELDCREST 2,332,293 21 Mar 00

TRADEMARK
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Mark Registration No, Registration Date
FIELDCREST (FCI) 1,994,149 13 Aug 96
FIELDCREST FASHION FOR BED 643,323 26 Mar 57
AND BATH & DESIGN
FIELDCREST 833,741 15 Aug 67
FIELDCREST 436,239 27 Jan 48
FLEX-O-MATIC 748,537 23 Apr 63
GOLD LABEL 738,716 02 Oct 62
IMPERIAL COLLECTION 754,269 06 Aug 63
IMPERIAL BROCADE 746,709 12 Mar 63
IMPERIAL ROSE 765,995 03 Mar 64
JUST FEEL THE DIFFERENCE 2,270,595 17 Aug 99
LUSTRE 2,259,455 06 Jul 99
MANY HAPPY RETURNS 2,034,169 28 Jan 97
MONTEREY 762,072 24 Dec 63
MONTICELLO (SCRIPT) 411,659 30 Jan 45
MONTICELLO (STYLIZED) 867,967 08 Apr 69
MOOQODS OF TOMORROW 1,057,683 01 Feb 77
MOOQDS OF TODAY 1,057,685 01 Feb 77
NIGHT MOODS 1,057,684 01 Feb 77
QUALITERRY (STYLIZED) 734,985 24 Jul 62
ROYAL CLASSIC 1,204,590 10 Aug 82
ROYAL DIMENSION 772,890 07 Jul 64
ROYAL FAMILY 1,194,734 04 May 82
ROYAL FAMILY 1,120,559 19 Jun 79
ROYAL FAMILY 1,522,696 31 Jan 89
ROYAL TOUCH 1,245,338 12 Jul 83
ROYAL TOUCH 1,346,286 02 Jul 85
ROYAL TOUCH 2,199,634 27 Oct 98
ROYAL VELVET 2,395,380 17 Oct 00
ROYAL VELVET 626,627 08 May 56
SAHARA 2,194,563 13 Oct 98
SANTA CRUZ 1,582,620 13 Feb 90
SATINA 744,548 29 Jan 63
SLEEPLIGHT 769,090 05 May 64
SLEEPWELL (Stylized) 1,176,281 03 Nov 81
SOFA FIT 1,350,710 23 Jul 85
SOSQFT 250 2,269 810 10 Aug 99
ST. MARYS 995,056 08 Oct 74
ST. MARYS (Old Script) 747914 09 Apr 63
STERLING CHOICE 1,297,648 25 Sep 84
SUPER BIG 2,545,292 05 Mar 02
SUPREME TOUCH 1,586,835 13 Mar 90
SUPREME TOUCH 1,542,593 06 Jun 89
SURE SOFT 2,272,823 24 Aug 99
TOUCH OF CILASS 2,288,729 26 Oct 99
TOUCH OF CLASS 2,315,677 08 Feb 00
ULTRA VELVET 1,931,681 31 Oct 95
VELVET TOUCH 996,164 22 Oct 74
VELTRA 1,598,672 29 May 90
VELVET TOUCH 2,197,713 20 Oct 98
WHISPER LIGHT 752,422 09 Jul 63
TRADEMARK
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Mark Registration No. Registration Date
2 For All Seasons 1991678 08/06/96
A Touch of Velvet 1970303 04/23/96
Adjust-A-Fit 1769348 05/04/93
Allurance (20) 2,437,618 03/20/01
American Originals 2006810 10/08/96
Back Sleeper 1420085 12/09/86
Be My Guest 1782129 07/12/93
Beautiful Dreamer 1179251 11/24/81
Bedmate (Stylized) 1383425 02/18/86
Big Deal 1874691 01/17/95
Big One, The (Class 20) 1824430 03/01/94
Big One, The (Class 24) 1869647 12/27/94
Big Stuff 2011194 10/22/96
Blue Heaven (20) 75013472 06/03/97
Blue Heaven (24) 75013642 06/03/97
Body Balance {20) Pillows 2,131,388 01/20/98
Body Cloud (20) 2,200,242 10/27/98
Body Cuddler 2,072,637 06/17/97
Bodymate 1773626 05/25/93
Box Plus (24) 2,138,520 02/24/98
Brite White 1421980 12/23/86
Cat's Meow - The Purr-fec 18206438 02/08/94
Classic Choice 1881464 02/28/95
Cloister Pima 1982849 06/25/96
Colorcase Wovens 1889307 04/11/95
Colorcase, The 1773318 05/25/93
Colossal 1873292 01/10/95
Comfaloft 1768669 05/04/93
Comfort Level 1802981 11/02/93
ComfortMate 1834151 05/03/94
Comfort Quest (20) 2,161,012 05/26/98
Comfort Quest (20) Mattress 2,244,525 05/11/99
Cushions

Cotton Mate 1250408 09/06/83
Covapad 693261 02/16/60
Crest of Down 2,204,346 11/17/98
Cuddle Comfort (20) 2,219,516 01/19/99
Designer of "Dream” Products 748839 04/30/63
Down Secure 2,133,337 01/27/98
Down the Middle 2,143,558 03/10/98
Dream Spinner 1434765 03/31/87
Dream Warmer 1406617 08/26/86
Duo Pillow 2,103,757 10/07/97
Flat Free (20) 2,378,039 08/15/00
Fun Stuff (20) 2,398,449 10/24/00
Globe 1100211 08/22/78
Great Shapes 1787512 08/10/93
Great White North, The 1789889 08/24/93
Guaranteed To Fit 1855421 09/20/94
Healthwatch 2,146,738 03/24/98
Healthy Ways (20) 2,244,683 05/11/99
Heavenly Dream 1745006 01/05/93
Holiday Originals 1992028 08/06/96
Home Forum 1470686 12/29/87

TRADEMARK
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Mark Registration No. Registration Date
Homeward Bound 1415918 11/04/86
It's Downright Downlike 1241201 06/07/83
Just for Me 1973312 05/07/96
Lite N’ Lofty 1415919 11/04/86
Monster Pillow 1879226 02/14/95
Nantucket 2003867 10/01/96
Natural Choice 1452155 08/11/87
Natural Collection, The 1882722 03/07/95
Natural Elegance 1797047 10/05/93
Natural Expressions 2,191,585 09/22/98
Natural Nights 1805316 11/16/93
Nestle Down 1984662 07/02/96
Nettle Creek (20) 1219160 12/07/82
Nettle Creek (24) 1239500 05/24/83
Night Warmer 1403892 08/05/86
Nova 1898128 06/06/95
Quter Down 2,137,933 02/17/98
Packable Pillow 1882970 03/07/95
Pad About 1101534 09/05/78
Park Row 1082617 01/17/78
Perfect Pretender, The 1231962 03/22/83
Perma Loft 1472319 01/12/88
Pillows Buy The Pair 2053074 04/15/97
Pillowtex Corporation (Class 24) 1448579 07/21/87
Pillowtex Corporation (Pillows Only) {1460079 10/06/87
Pillowtex Corporation, All the 1773658 05/25/93
Comforts of Home

Pleasant Dreams (20) 1998830 09/03/96
Pleasant Dreams (24) 2063561 05/20/97
Polyride 958227 05/01/73
Puff Ball 2048265 03/25/97
Purposeful Pillows 2,473,708 07/31/01
Regency By Globe 1565984 11/14/89
Side Sleeper 1414266 10/21/86
Sleepscents 1990358 07/30/96
Slumber Shapes 1533134 04/04/89
Snugmate 1272766 04/03/84
Soft N' Lofty 1405847 08/19/86
Softie 2,106,776 10/21/97
Sumerson 812265 08/02/66
Tender Years (20) 2,104,327 10/07/97
Tender Years (24) 2,194,147 10/06/98
Tender Years (24) 2,072,004 06/17/97
Upper Down (20) 2,220,907 01/26/99
Velours Royale (Class 20) 1407724 09/02/86
Velours Royale (Class 24) 1405888 08/19/86
Water Mate 1765165 04/13/93
We're The Pillow Professionals 1770097 05/11/93

Mark Registration No. [Registration Date
IAll Seasons 2,073,041 06/24/97
IFamily Pack 1,762,923 04/06/93

TRADEMARK
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My_}_& {Registration No. ‘Registration Date
Gourmet Graphics 1,691,621 06/09/92
[Housewarmers 1,762,922 04/06/93

The Leshner Corporation (and 1,908,535 08/01/95

Design)

Symphony 2,191,180 09/22/98

LIST OF U.S. TRADEMARK APPLICATIONS FOR INTELLECTUAL PROPERTY

SECURITY AGREEMENT

Mark Application No, Application Date
CANNON-THE AMERICAN BRAND 76/382,753 14 Mar 00
CHARISMA 75/580,954 02 Nov 98
CHARISMA SELECT 76/081,817 03 Jul 00
CHARISMA ELITE 76/081,693 03 Jul 00
FIELDCREST OPULENCE 76/376,946 04 Mar 02

Mark Application No. Filing Receipt Date

Beast, The (20) 75808014 09/27/99

Beyond Big (20) 76369962 02/13/02

Beyond Big (24) 76369963 02/13/02

Big Dreamer (20) 76347484 12/12/01

Bigger One, The (20) 76336670 11/14/01

Body Balance (20) Mattress Cushions {75435264 02/17/98

Bolder Blends (24) 76229269 03/26/01

Classic Royale (20) 75612062 12/24/98

Classic Royale (24) 75612059 12/24/98

Comfort Foam (20) 76273030 06/18/01

Comfort Quest (24) 75214759 12/17/96

Flat Free (24) 75842545 08/25/98

Great Big One, The (20) 76349300 12/18/01

Great Big One, The (24) 76349301 12/18/01

Great Big Pillow, The (20) 76336668 11/14/01

Great One, The (20) 76337338 11/15/01

Health Ways (20) 75245600 02/21/97

Microguard (20) 75184510 10/21/96

Microguard (24) 75184509 10/21/96

Perfect Blend (20) 75837643 11/02/99

Sure Soft 75321702 07/09/97

Sure Soft 75321372 07/09/97

Ultra Loft (20) 76355888 01/08/02

Ultra Loft (24) 76355887 01/08/02

Wide Side (20) 76340005 11/21/01

Wide Side (24) 76339063 11/19/01

DALLAS_1\3653671\
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (this "Agreement"),
dated as of May 24, 2002, made among each of the signatories party hereto (each a "Grantor",
collectively, the "Grantors"), and Bank of America, N.A., as Administrative Agent for itself and
the other Lenders (as defined herein) (in such capacity, the "Administrative Agent"; together
with the Lenders, the "Secured Parties").

RECITALS

WHEREAS, Pillowtex Corporation, a Delaware corporation, (the "Borrower"), the
Administrative Agent and certain lenders from time to time party thereto (collectively, the
"Lenders") desire to enter into that certain Term Loan Agreement dated as of the date hereof (as
the same may be amended, restated, supplemented or modified from time to time, the "Term
Loan Agreement"); all capitalized terms used herein and not otherwise defined shall have the
meanings assigned to such terms in the Term Loan Agreement;

WHEREAS, it is the intention of the parties hereto that this Agreement create a first
priority security interest in certain property of the Grantors securing the payment of the
obligations set forth in Section 1.2 hereof, subject to only Permitted Liens; and

WHEREAS, it is a condition precedent to the obligation of the Secured Parties to enter
into the Loan Documents and to, among other things, make the Term Loan under the Term Loan
Agreement that the Grantors shall have executed and delivered this Agreement to the
Administrative Agent.

AGREEMENT

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and in
order to induce Secured Parties to enter into the Loan Documents and to, among other things,
make the Term Loan under the Term Loan Agreement, the Grantors hereby agree with the
Administrative Agent for its benefit and the ratable benefit of the other Secured Parties, as
hereinafter set forth.

- ARTICLEI

Grant of Security Interest

Section1.1  Grant of Security Interest. Each Grantor hereby pledges and grants to the
Administrative Agent, for its benefit and the ratable benefit of the other Secured Parties, a
security interest in, the entire right, title and interest of such Grantor, in and to the Collateral.

Section 1.2  Security for Secured Obligations. This Agreement creates an enforceable
security interest in the Collateral, subject only to Permitted Liens, securing the payment and
performance of any and all obligations now or hereafter existing of the Grantors under the Term
Loan Agreement and the other Loan Documents, including any extensions, supplements,

DALLAS_1\3654843\1
9766-714 05/21/2002
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modifications, substitutions, amendments and renewals thereof, whether for principal, interest,
fees, expenses, indemnification or otherwise (all such obligations of the Grantors being the
"Secured Obligations"). Without limiting the generality of the foregoing, this Agreement secures
the payment of all amounts which constitute part of the Secured Obligations and would be owed
by the Grantors to the Administrative Agent or any other Secured Party under any Loan
Document, but for the fact that they are ‘unenforceable or not allowable due to the existence of a
bankruptcy, reorganization or similar proceeding under the Bankruptcy Code or any other debtor
relief laws involving any Grantor (including all such amounts which would become due or would
be secured but for the filing of any petition in bankruptcy, or the commencement of any
insolvency, reorganization or like proceeding of any Grantor or any other Person under the
Bankruptcy Code or any other debtor relief laws).

Section1.3 Validity and Priority of Security Interest. Each Grantor agrees that the
Security Interest shall at all times be valid, perfected, continuing and binding and enforceable
against such Grantor, in accordance with the terms hereof, as security for the Secured
Obligations, and that the Collateral shall not at any time be subject to any other Lien, except
Permitted Liens.

Section1.4 Maintenance of Status of Security Interest, Collateral and Rights.

(a) Required Action. Subject to the terms of the Intercreditor Agreement, each
Grantor shall take all action that may be necessary and that the Administrative Agent may
reasonably request, so as at all times (i) to maintain the validity, perfection, enforceability and
priority of the Security Interest in the Collateral in conformity with the requirements of
Section 1.3, and (ii) to protect and preserve, and to enable the exercise or enforcement of, the
rights of the Administrative Agent hereunder, including (A) immediately discharging all Liens,
except Permitted Liens, and (B) executing and delivering financing or continuation statements,
instruments of pledge, notices and instructions in each case in form and substance reasonably
satisfactory to the Administrative Agent.

(b) Protection of Collateral. Each Grantor shall protect, preserve, renew and
maintain, in each case in a manner consistent with reasonably responsible business and legal
practices, all rights of such Grantor in the Collateral, including (i) making any filings necessary
to renew or maintain the Registrations, (ii) prosecuting such suits, proceedings or other actions
for infringement, unfair competition, dilution or other damage as such Grantor in its reasonable
business judgment deems appropriate under the circumstances or (iii) appearing in and defending
any action or proceeding that may materially adversely affect such Grantor's title to or the
Administrative Agent's Security Interest in all or any part of the material Collateral, when such
action is in such Grantor's reasonable business judgment necessary to protect such Collateral.
Any expenses incurred by any Grantor in protecting, preserving, renewing and maintaining the
Collateral shall be borne by the Grantors. Subject to the terms of the Intercreditor Agreement
and to the maximum extent permitted by applicable laws, rules, regulations and orders of any
Governmental Authority, during the continuance of an Event of Default, the Administrative
Agent shall have the right, without taking title to any Collateral, to bring suit to enforce its
Security Interest in any or all of the Collateral, in which event each Grantor shall, at the
reasonable request of the Administrative Agent, do any and all lawful acts and execute any and
all proper documents reasonably required by the Administrative Agent in aid of such

2.
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9766-714 05/21/2002

TRADEMARK
REEL: 002717 FRAME: 0595



enforcement. All reasonable out-of-pocket costs, reasonable out-of-pocket expenses and other
out-of-pocket moneys reasonably advanced by the Administrative Agent in connection with the
foregoing shall, whether or not there are then outstanding any amounts under the Term Loan
Agreement, be treated as Secured Obligations, but the making of any advances by the

Administrative Agent or any other Secured Party shall not relieve the Grantors of any default
hereunder.

(c) Authorized Action. The Administrative Agent is hereby authorized to file one or
more continuation statements, financing statements, amendments thereto, notices and
instructions without the signature of or in the name of Grantor when permitted by applicable
laws, rules, regulations and orders of any Governmental Authority. A photocopy or other
reproduction of this Agreement or of any financing statement covering the Collateral or any part
thereof shall be sufficient as a financing statement where permitted by applicable law.

Section1.5 Each Grantor Remains Obligated; the Administrative Agent and Secured
Parties Not Obligated. The grant by each Grantor to the Administrative Agent of the Security
Interest in the Collateral shall not (i) relieve any Grantor from the performance of any term,
covenant, condition or agreement on its part to be performed or observed (including by virtue of
the exercise by the Administrative Agent of any of its rights hereunder), (ii) relieve any Grantor
from any liability to any Person, under or in respect of any of the Collateral, (iii) impose any
obligation on the Administrative Agent or any Secured Party except as expressly provided herein
or (iv) impose any liability on the Administrative Agent or any other Secured Party for any act or
omission on the part of any Grantor relative thereto; provided, however, nothing contained
herein shall prohibit any Grantor from allowing any Registration with respect to the Collateral to
lapse or otherwise terminate if such Registration is not material to such Grantor's business in
such Grantor's reasonable business judgment.

Section 1.6  Termination.

(a) After the date on which the Secured Obligations are paid in full and the
Commitments have been terminated (except to the extent that the release of any Collateral is
otherwise permitted pursuant to the terms of the Loan Documents), (i) this Agreement shall
terminate and be of no further force and effect (except as provided in Section 1.6(b)) and all
rights to the Collateral shall revert to the Grantors, and (ii) the Administrative Agent will, at the
Grantors' expense, execute and deliver to the Grantors such documents as the Grantors shall
reasonably request to evidence such termination.

(b) Each Grantor agrees that, to the extent permitted by applicable laws, rules,
regulations and orders of any Governmental Authority, if at any time all or any part of any
payment theretofore applied by the Administrative Agent and the other Secured Parties to any of
the Secured Obligations is or must be rescinded or returned by any Person for any reason
whatsoever (including the insolvency, bankruptcy or reorganization of any Grantor or any other
Person), such Secured Obligations shall, for the purposes of this Agreement, to the extent that
such payment is or must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Administrative Agent or any other Secured Party, and
the Security Interest in the Collateral granted hereunder shall continue to be effective or be
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Section4.1 Application of Proceeds. Subject to the terms of the Intercreditor
Agreement, all cash proceeds received by the Administrative Agent upon any sale of, collection
of, or other realization upon, all or any part of the Collateral shall be applied in accordance with
Section 3.3(a) of the Term Loan Agreement.

Section 4.2 Remedies.

(a)  Subject to the terms of the Intercreditor Agreement, if an Event of Default has
occurred and is continuing, the Administrative Agent may exercise in respect of the Collateral, in
addition to other rights and remedies provided for herein or otherwise available to it, all the
rights and remedies of a secured party on default under the UCC at that time, and also may
(i) require the Grantors to, and the Grantors hereby agree that they will at their expense and upon
the reasonable request of the Administrative Agent forthwith, assemble all or part of the
Collateral (to the extent capable of being assembled) as directed by the Administrative Agent and
make it available to the Administrative Agent at a place to be designated by the Administrative
Agent which is reasonably convenient to both parties or (ii) without notice, except as specified
below, sell the Collateral or any portion thereof in one or more parcels at public or private sale,
at any of the Administrative Agent's offices or elsewhere, for cash, on credit or for future
delivery, and upon such other terms as the Administrative Agent may deem commercially
reasonable. The Grantors agree that, to the extent notice of sale shall be required by applicable
laws, rules, regulations and orders of any Governmental Authority, ten days' written notice to the
Grantors of the time and place of any public sale or the time after which any private sale is to be
made shall constitute reasonable notification, provided that ten days' written notice does not
violate any applicable laws, rules, regulations and orders of any Governmental Authority. The
Administrative Agent shall not be obligated to make any sale of Collateral regardless of notice of
sale having been given. The Administrative Agent may adjourn any public or private sale from
time to time by announcement at the time and place fixed therefor, and such sale may, without
further notice, be made at the time and place to which it was so adjourned. The Administrative
Agent may be the purchaser at any sale of the Collateral and pay all or any part of the purchase
price thereof by canceling part or all of the Secured Obligations.

(b) Subject to the terms of the Intercreditor Agreement, if an Event of Default has
occurred and is continuing, the Administrative Agent may obtain the appointment of a receiver
of the Collateral.

(c) Subject to the terms of the Intercreditor Agreement, if an Event of Default has
occurred and is continuing, the Administrative Agent may without notice to the Grantors and at
such time or times as the Administrative Agent in its reasonable discretion may determine,
exercise any or all of any Grantor's rights in, to and under, or in any way connected with or
related to, any or all of the Collateral, including (i) enforcing the performance of, and exercising
any or all of such Grantor's rights with respect to the Collateral, in each case by legal
proceedings or otherwise and (ii) settling, adjusting, compromising, extending, renewing,
discharging and releasing any or all legal proceedings brought with respect to any or all of such
Grantor's rights with respect to the Collateral.

(d)  Subject to the terms of the Intercreditor Agreement, if an Event of Default has
occurred and is continuing and upon written demand of the Administrative Agent, each Grantor
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shall execute and deliver to the Administrative Agent an assignment or assignments of the
Collateral and such other documents as are reasonably necessary to carry out the intent and
purposes of this Agreement.

_ (e) Subject to the terms of the Intercreditor Agreement, if an Event of Default has

occurred and is continuing and for the purpose of enabling the Administrative Agent to exercise
rights and remedies under this Section 4.2 at such time as the Administrative Agent shall be
lawfully entitled to exercise such rights and remedies, and for no other purpose, each Grantor
hereby grants to the Administrative Agent, an irrevocable, non-exclusive license (exercisable
without payment of royalty or other compensation by the Administrative Agent to such Grantor)
to use, assign, license or sublicense any of the Collateral now owned or hereafter acquired by any
Grantor, wherever the same may be located, including in such license reasonable access to all
media in which any of the licensed items may be recorded or stored and to all computer
programs used for the compilation or printout thereof.

Section4.3 Indemnity and Expenses. THE GRANTORS JOINTLY AND
SEVERALLY AGREE TO INDEMNIFY (WHICH SHALL BE PAYABLE FROM TIME
TO TIME ON DEMAND) THE ADMINISTRATIVE AGENT AND OTHER SECURED
PARTIES FROM AND AGAINST ANY AND ALL CLAIMS, LOSSES AND
LIABILITIES (INCLUDING REASONABLE ATTORNEYS' FEES) ARISING OUT OF
OR RESULTING FROM THIS AGREEMENT (INCLUDING ENFORCEMENT OF
THIS AGREEMENT) TO THE EXTENT THAT THE GRANTORS ARE REQUIRED
TO DO SO UNDER SECTION 13.2 OF THE TERM LOAN AGREEMENT.

ARTICLEV

Interpretation

Section 5.1 Definitional Provision.

(a) Certain_Terms Defined by Reference. The terms "collateral", "inventory",
"rights", and "security interest" shall have the meanings ascribed thereto in the UCC, or, when
capitalized, the meanings specified in subsection (b) below.

(b) Other Defined Terms. For purposes of this Agreement:

Agreement" means this Agreement, including all schedules, annexes and exhibits hereto,
as amended, modified, supplemented or restated from time to time.

"Collateral" means each of the Grantor's rights, title and interests, (whatever they may be)
in each of the following, in each case whether now or hereafter existing or now owned or
hereafter acquired by each Grantor and whether or not the same is subject to Article 9 of the
UCC, and wherever the same may be located, but only to the extent such assets are not presently
encumbered:

(i) the Trademarks and Goodwill;

(ii)  the Patents;
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(iii)  the Copyrights;

(iv)  all registrations or letters patent issued or applied for (now or hereafter)
with respect to the Trademarks, Patents and Copyrights and renewals thereof in
the United States and any state thereof (the "Registrations");

(v)  any renewal, reissue, re-examination certificate, extension or the like with
respect to the Trademarks, Patents and Copyrights;

(vi)  all rights to use the Trademarks as trade names or assumed names in all
aspects of its business;

(vii) all inventions, processes, production methods, proprietary information,
know-how and trade secrets related to the Patents;

(viii) all licenses, sublicenses or user or other agreements granted in favor of or
from each Grantor with respect to any of the foregoing to the extent assignable
without violation thereof, together with any Goodwill connected with or
symbolized by any such licenses and agreements; and

(ix)  all proceeds and products of the foregoing. The inclusion of "proceeds" of
Collateral in the definition of "Collateral" shall not be deemed a consent by the
Administrative Agent to any sale or other disposition of any Collateral not
otherwise specifically permitted by the terms hereof or by the Term Loan
Agreement. :

"Copyright" means any copyright, copyright registration and applications for such
registration, including, but not limited to, the copyrights listed on Annex C-1 attached hereto,
and all applications for copyrights, including those copyrights and applications listed on
Annex C-2 attached hereto, together with all continuations, renewals, extensions, damages and
payments now or hereafter due and payable under and with respect thereto, including, without
limitation, damages for all past, present or future infringements thereof and the right to sue for
past, present and future infringements thereof.

"Goodwill" means the goodwill of the businesses connected with the use of (or associated
with) and symbolized by the Trademarks, but not any other goodwill.

“Information" means data, certificates, reports, statements (including financial
statements), documents and other information in form (including electronic media) reasonably
acceptable to the Administrative Agent.

"Intercreditor Agreement" means that certain Intercreditor Agreement, as may be
modified, supplemented, amended and restated, among the Borrower, the Grantors, certain other
Guarantors, the Administrative Agent, the Revolving Lenders and the Revolving Agent, dated as
of May , 2002, setting forth the respective rights with respect to the Collateral of the
Administrative Agent and the Lenders party to the Term Loan Agreement with the respective
rights of the Revolving Lenders and the Revolving Agent party to the Revolving Credit
Agreement.
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Agent a perfected Lien therein (subject only to Permitted Liens) and to subject all of such
interest to this Agreement, including but not limited to any new, supplementary or additional
filings.

Section 3.4 Requested Information. In addition to such other Information as shall be
specifically provided for herein, each Grantor shall furnish to the Administrative Agent such
other Information with respect to the Collateral as the Administrative Agent may reasonably
request from time to time in connection with the Collateral, or the protection, preservation,
maintenance or enforcement of the Security Interest in the Collateral, including, without
limitation, all documents in such Grantor's possession, or subject to its demand for possession,
related to the production and sale by such Grantor, or any subsidiary, licensee or subcontractor
thereof, of products or services sold by or under the authority of such Grantor in connection with
the Collateral, including by way of example, without limiting the interest granted by this
Agreement, all lists and ancillary documents which identify and describe any of such Grantor's
licensees and all quality specifications related to the license, for products sold or services
rendered under or in connection with the Collateral.

Section 3.5 Further Assurances; Additional Grantors. At any time and from time to
time, upon the request of the Administrative Agent, at the sole expense of the Grantors, and
subject to the terms of the Intercreditor Agreement, each Grantor shall promptly execute and
deliver all such further instruments and documents and take such further action as the
Administrative Agent may deem reasonably necessary or desirable to preserve and perfect its
security interest in the Collateral and carry out the provisions and purposes of this Agreement,
including, without limitation, the execution and filing of such financing statements as the
Administrative Agent may require. A carbon, photographic, or other reproduction of this
Agreement or of any financing statement covering the Collateral or any part thereof shall be
sufficient as a financing statement and may be filed as a financing statement. Upon the execution
and delivery by any Person of a security agreement supplement in substantially the form of
Annex D attached hereto (each a "Security Agreement Supplement"), (a) such Person shall be
and become a Grantor hereunder and each reference in this Agreement to "Grantor” shall also
mean and be a reference to such Person, and (b) the supplemental Annexes A-1, A-2, B-1, B-2,
C-1 and C-2 attached to each Security Agreement Supplement shall be incorporated into and
become a part of and supplement Annexes A-1, A-2, B-1, B-2, C-1 and C-2, respectively, hereto,
and the Administrative Agent may attach such supplemental exhibits to such Annexes; and each
reference to such Annexes shall mean and be a reference to such Annexes as supplemented
pursuant to each Security Agreement Supplement.

ARTICLE IV

Event of Default

Upon the occurrence and during the continuance of an Event of Default:
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reinstated, as the case may be, as to such Secured Obligations, all as though such application by
the Administrative Agent or any other Secured Party had not been made.

ARTICLE I

Representations and Warranties

Each Grantor represents and warrants as follows:

Section 2.1  Rights of the Grantor. Each Grantor is the legal and beneficial owner of
the Collateral owned by it free and clear of any Lien, except for the Security Interest and
Permitted Liens. No effective financing statement or other instrument similar in effect naming
any Grantor as "debtor" covering all or any part of the Collateral is on file in any recording
office, except such as (a) may have been filed in favor of the Administrative Agent relating to
this Agreement, and (b) may be filed in respect of other Permitted Liens.

Section 2.2 Perfection. This Agreement, together with the filings referred to in
Section 2.1(a) above, as listed on Annexes A-1, A-2, B-1. B-2, C-1 and C-2, as applicable, will
create in favor of the Administrative Agent a valid and perfected Security Interest in the
Collateral and such Security Interest will be a perfected Security Interest on existing
Registrations, subject only to Permitted Liens.

Section 2.3  Registrations. Annexes A-1, A-2, B-1, B-2, C-1 and C-2, as applicable, set
forth a true and complete list of all material Registrations in the United States Patent and
Trademark Office and related state filings owned by each Grantor as of the date hereof.

ARTICLE I

Covenants

Section 3.1  Jurisdiction of Organization: Chief Executive Office. Each Grantor shall
maintain its jurisdiction of organization, chief executive office and the office where the books
and records relating to the Collateral are kept only at the location specified on Exhibit A to the
Pledge and Security Agreement, unless such Grantor has given the Admmlstratlve Agent not less
than 10 days' prior written notice of any change.

Section 3.2° No Disposition of Collateral. Except to the extent permitted by the Term
Loan Agreement or the Intercreditor Agreement, no Grantor shall sell, transfer or otherwise
dispose of any of the Collateral or any interest therein that is material to such Grantor's business,
or grant any license thereunder, except for licenses granted or other dispositions in the ordinary
course of business.

Section 3.3  Additional Property. If after the date hereof, any Grantor uses or acquires
any interest in any Registration which is within the definition of "Collateral" or modifies,
reformulates or otherwise alters any Registration, in each case, that is material to such Grantor's
business, such Grantor shall execute and deliver to the Administrative Agent all documents and
instruments the Administrative Agent may reasonably require to grant to the Administrative
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"Patents” means all patents in any and all forms, and applications for patents, including
but not limited to the patents listed on Annex A-1 attached hereto, and all patent applications
listed on Annex A-2 attached hereto, together with the reissues, divisions, continuations,
renewals, extensions and continuations-in-part thereof, all income, royalties, damages and
payments now or hereafter due and payable under and with respect thereto, including, without
limitation, damages for past, present or future infringements thereof and the right to sue for past,
present and future infringements thereof.

"Registrations" has the meaning set forth in the definition of Collateral.

"Revolving Agent" means Congress Financial Corporation, in its capacity as agent under
the Revolving Credit Agreement.

"Revolving Credit Agreement" means that certain Loan and Security Agreement, dated
May _ , 2002, among the Borrower, the Revolving Lenders and the Revolving Agent,
providing for an aggregate commitment to lend of no greater than $200,000,000.

"Revolving Lenders" means, as of any date, the lenders that are party to the Revolving
Credit Agreement.

"Security Interest" means the continuing security interest of the Administrative Agent in
the Collateral intended to be effected by the terms of this Agreement or any financing and
continuation statements or other filings contemplated hereby.

"Trademarks" means all trade names, trademarks, and service marks, in any and all
forms, including but not limited to the registered trade names, trademarks, and service marks
listed on Annex B-1 attached hereto, and all applications for registration of trade names,
trademarks, and service marks, including those applications listed on Annex B-2 attached hereto,
all common law rights to such trade names, trademarks and service marks, the right to recover
for all past, present and future infringements thereof, and all other rights of any kind whatsoever
accruing thereunder or pertaining thereto.

"UCC" means the Uniform Commercial Code as effective in the State of Texas, as the
same has been or may be amended or revised from time to time, or, if so required with respect to
any particular Collateral by mandatory provisions of applicable law, as in effect in the
jurisdiction in which such Collateral is located.

Section 5.2 Power of Attorney. [Each power of attormey, license and other
authorization in favor of the Administrative Agent or any other Person granted by or pursuant to
this Agreement shall be deemed to be irrevocable and coupled with an interest; provided
however, each such power of attorney, license or other authorization shall terminate
automatically upon the payment in full of the Secured Obligations and termination of the
Commitments and shall only be exercisable during the continuance of an Event of Default,
subject to the terms of the Intercreditor Agreement.
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ARTICLE VI

Miscellaneous

Section 6.1 Administrative Agent's Right to Perform on the Grantors' Behalf. If any
Grantor shall fail to observe or perform any of the terms, conditions, covenants and agreements
to be observed or performed by it under this Agreement, the Administrative Agent may (but shall
not be obligated to) do the same or cause it to be done or performed or observed, either in its
name or in the name and on behalf of such Grantor, and in the event that such Grantor shall have
failed to observe or perform any of the terms, conditions, covenants and agreements to be
observed or performned by it under this Agreement, then each Grantor hereby authorizes the
Administrative Agent to do so, and, subject to the terms of the Intercreditor Agreement, each
Grantor hereby appoints the Administrative Agent, and any other Person the Administrative
Agent may designate, as such Grantor's attorney-in-fact (exercisable only during the continuance
of an Event of Default) to do, or cause to be done, in the name, place and stead of such Grantor
in any way in which such Grantor itself could do, or cause to be done, any or all things necessary
to observe or perform the terms, conditions, covenants and agreements to be observed or
performed by such Grantor under this Agreement. In addition, and subject to the terms of the
Intercreditor Agreement, each Grantor hereby irrevocably appoints the Administrative Agent as
such Grantor's attorney-in-fact (exercisable only during the continuance of an Event of Default)
to execute and deliver in such Grantor's name and stead to any purchaser at any sale held under
Section 4.2 hereof any and all documents and instruments of assignment, transfer and
conveyance necessary or appropriate to transfer to such purchaser the Collateral sold at such
sale. This appointment as attorney-in-fact shall terminate upon the payment in full of the
Secured Obligations.

Section 6.2  Administrative Agent's Right to Use Agents. The Administrative Agent
may exercise its rights under this Agreement through an agent or other designee.

Section 6.3 Limitation of the Administrative Agent's Obligations With Respect to
Collateral.

(@) The Administrative Agent shall not have any duty or liability to protect or
preserve any Collateral or to preserve rights pertaining thereto, except to the extent of any gross
negligence or willful misconduct of the Administrative Agent or other Secured Parties.

(b)  Nothing contained in this Agreement shall be construed as requiring or obligating
the Administrative Agent, and the Administrative Agent shall not be required or obligated, to
(i) present or file any claim or notice or take any action, with respect to any Collateral or in
connection therewith or (ii) notify any Grantor of any decline in the value of any Collateral.

Section 6.4 Rights of the Administrative Agent under UCC and applicable law. The
Administrative Agent shall have, with respect to the Collateral, in addition to all of its rights
under this Agreement, (a) the rights of a secured party under the UCC, whether or not the UCC
would otherwise apply to the collateral in question, and (b) the rights of a secured party under all
other applicable laws, rules, regulations and orders of any Governmental Authority.
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Section 6.5 Use and Possession of Certain Premises. Subject to the terms of the
Intercreditor Agreement and any landlord or mortgagee waivers or collateral access agreements
in favor of the Administrative Agent, upon the occurrence of an Event of Default, the
Administrative Agent shall be entitled to occupy and use any premises owned or leased by any
Grantor where any of the Collateral or any records relating to the Collateral are located until the
Secured Obligations are paid or the Collateral is removed therefrom, whichever first occurs,
without any obligation to pay such Grantor for such use and occupancy.

Section 6.6  Waivers of Rights Inhibiting Enforcement. To the extent not prohibited
by applicable laws, rules, regulations and orders of any Governmental Authority, each Grantor
waives all rights of redemption, appraisement, or marshaling of assets.

Section 6.7 Sending Notices. Any notice required or permitted to be given under this
Agreement shall be sent (and deemed received) in the manner and to the addresses set forth in
Section 13.12 of the Term Loan Agreement. All such notices to the Borrower or any Grantor
hereunder shall be given or made at the appropriate address or telecopier number of the
Borrower or the Grantors in accordance with such Section 13.12 of the Term Loan Agreement.

Section 6.8 Change in Address for Notices. Each of the Grantors, the Administrative
Agent and the Lenders may change the address for service of notice upon it by a notice in writing
to the other parties.

Section 6.9 GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL
LAWS OF THE STATE OF TEXAS, EXCEPT TO THE EXTENT GOVERNED BY THE
BANKRUPTCY CODE (WITHOUT REFERENCE TO PRINCIPLES OF CONFLICTS
OF LAWS) AND THE APPLICABLE FEDERAL LAWS OF THE UNITED STATES OF
AMERICA, EXCEPT TO THE EXTENT THAT THE VALIDITY OR PERFECTION OF
THE SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN
RESPECT OF ANY PARTICULAR COLLATERAL ARE REQUIRED TO BE
GOVERNED BY THE LAWS OF A JURISDICTION OTHER THAN THE STATE OF
TEXAS.

Section 6.10 WAIVER OF JURY TRIAL. THE ADMINISTRATIVE AGENT,
THE SECURED PARTIES AND THE GRANTORS HEREBY WAIVE, TO THE
MAXIMUM EXTENT PERMITTED BY LAW, ALL RIGHT TO TRIAL BY JURY IN
ANY JUDICIAL PROCEEDINGS INVOLVING, DIRECTLY OR INDIRECTLY, ANY
MATTER (WHETHER IN TORT, CONTRACT OR OTHERWISE) IN ANY WAY
ARISING OUT OF OR RELATED TO, THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY.

Section 6.11 INDEMNITY. EACH GRANTOR HEREBY AGREES TO
INDEMNIFY THE ADMINISTRATIVE AGENT, THE LENDERS, AND THEIR
RESPECTIVE SUCCESSORS, ASSIGNS, AGENTS, ATTORNEYS, AND EMPLOYEES
(COLLECTIVELY, THE "INDEMNIFIED PARTIES"), FROM AND AGAINST ANY AND
ALL LIABILITIES, DAMAGES, PENALTIES, SUITS, COSTS, AND EXPENSES OF ANY
KIND AND NATURE (INCLUDING, WITHOUT LIMITATION, ALL EXPENSES OF
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LITIGATION OR PREPARATION THEREFOR WHETHER OR NOT THE
ADMINISTRATIVE AGENT OR ANY LENDER IS A PARTY THERETO) IMPOSED ON,
INCURRED BY OR ASSERTED AGAINST ANY OR ALL OF THE INDEMNIFIED
PARTIES, IN ANY WAY RELATING TO OR ARISING OUT OF THIS AGREEMENT,
EXCEPT FOR ACTS OR OMISSIONS CONSTITUTING GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT OF THE INDEMNIFIED PARTIES, OR THE MANUFACTURE,
PURCHASE, ACCEPTANCE, REJECTION, OWNERSHIP, DELIVERY, LEASE,
POSSESSION, USE, OPERATION, CONDITION, SALE, RETURN OR OTHER
DISPOSITION OF ANY COLLATERAL (INCLUDING, WITHOUT LIMITATION, LATENT
AND OTHER DEFECTS, WHETHER OR NOT DISCOVERABLE BY THE
ADMINISTRATIVE AGENT OR THE LENDERS OR THE DEBTORS, AND ANY CLAIM
FOR PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT).

Section 6.12 Severability. Any provision of this Agreement which is for any reason
prohibited or found or held invalid or unenforceable by any court or governmental agency shall
be ineffective to the extent of such prohibition or invalidity or unenforceability, without
invalidating the remaining provisions hereof in such jurisdiction or affecting the validity or
enforceability of such provision in any other jurisdiction.

Section 6.13 Counterparts; Delivery by Facsimile. This Agreement may be signed in
any number of counterparts, each of which when so executed and delivered shall be deemed to
be an original, but all such counterparts together shall constitute but one and the same
instrument. Transmission by facsimile of an executed counterpart of this Agreement shall be
deemed an original counterpart of this Agreement.

Section 6.14 Consent to Jurisdiction; Waiver of Immunities.

(a) Each Grantor and the Administrative Agent each hereby irrevocably submits to
the non-exclusive jurisdiction of any United States Federal or State courts sitting in Dallas,
Texas, in any action or proceeding arising out of or relating to this Agreement, and each Grantor
and the Administrative Agent hereby irrevocably waive any objection they may now or hereafter
have as to the venue of any such suit, action or proceeding brought in such court or that such
court is an inconvenient forum.

(b)  Nothing in this section shall limit the right of any Grantor, the Administrative
Agent or any other Secured Party to bring any action or proceeding against any other party or its
property in the courts of any other jurisdictions.

Section 6.15 Survival of Representations. All representations and warranties of each
Grantor contained in this Agreement shall survive the execution and delivery of this Agreement.

, Section 6.16 Taxes and Expenses. Any taxes (including income taxes (other than any

income taxes incurred by the Administrative Agent or the Lenders)) payable or ruled payable by
Federal or State authority in respect of this Agreement shall be paid by each Grantor, together
with interest and penalties, if any. The Grantors shall jointly and severally reimburse the
Administrative Agent for any and all reasonable out-of-pocket expenses (including reasonable
attorneys', auditors' and accountants' fees) paid or incurred by the Administrative Agent in
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connection with the preparation, execution, delivery, administration, collection and enforcement
of this Agreement and in the audit, analysis, administration, collection, preservation or sale of the
Collateral (including the expenses and charges associated with any periodic or special audit of
the Collateral permitted by the Term Loan Agreement). Any and all costs and expenses incurred
by each Grantor in the performance of actions required pursuant to the terms hereof shall be
bormne solely by such Grantor.

Section 6.17 Headings. The title of and section headings in this Agreement are for
convenience of reference only, and shall not govern the interpretation of any of the terms and
provisions of this Agreement.

Section 6.18 Terminatior/Lien Release. This Agreement shall continue in effect
(notwithstanding the fact that from time to time there may be no Secured Obligations
outstanding) until (i) the Term Loan Agreement has terminated pursuant to its express terms and
(i1) all of the Secured Obligations have been indefeasibly paid and performed in full and no
commitments of the Administrative Agent or the Lenders which would give rise to any Secured
Obligations are outstanding. Upon termination of this Agreement or release of a Grantor prior
thereto, and upon such Grantor's written request, the Administrative Agent shall promptly deliver
appropriate lien release documents, return any applicable guarantee, and return all applicable
original documents held as Collateral.

Section 6.19 Benefit of Agreement. The terms and provisions of this Agreement shall
be binding upon and inure to the benefit of the Grantors, the Administrative Agent and the
Lenders and their respective successors and assigns, except that no Grantor shall have the right to
assign its rights or delegate its obligations under this Agreement or any interest herein, except as
permitted under the Term Loan Agreement.

Section 6.20 Loan Documents. This Agreement is a Loan Document executed pursuant
to the Term Loan Agreement and shall (unless otherwise expressly indicated herein) be
construed, administered and applied in accordance with the terms and provisions thereof.

Section 6.21 Secured Obligations Not Affected. To the fullest extent permitted by
applicable laws, rules, regulations and orders of any Governmental Authority, the Secured
Obligations of the Grantors under this Agreement shall remain in full force and effect without
regard to, and shall not be impaired or affected by:

(a) any amendment or modification or addition or supplement to any Loan Document
or any instrument delivered in connection therewith or any assignment or transfer thereof;

(b) any exercise, non-exercise, or waiver by the Administrative Agent or any other
Secured Party of any right, remedy, power or privilege under or in respect of, or any release of
any guaranty or the Collateral or any part thereof provided pursuant to, this Agreement or any
other Loan Document;

(c) any waiver, consent, extension, indulgence or other action or inaction in respect
of this Agreement, any other Loan Documents or any assignment or transfer of any thereof; or

-13 -
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(d) any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, liquidation or the like of any Grantor or any other Person, whether or not any
Grantor shall have notice or knowledge of any of the foregoing.

Section 6.22 ENTIRE AGREEMENT. THIS WRITTEN AGREEMENT,
TOGETHER WITH THE OTHER LOAN DOCUMENTS, REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
ARGUMENTS BETWEEN THE PARTIES.

Section 6.23 Intercreditor Agreement. This Agreement is subject in all respects to the
terms and provisions set forth in the Intercreditor Agreement. In the event of conflict between
the provisions of this Agreement and the Intercreditor Agreement, the provisions of the
Intercreditor Agreement shall control.

ARTICLE VII

THE ADMINISTRATIVE AGENT

Section 7.1 Bank of America, N.A. has been appointed Administrative Agent for the
Lenders hereunder pursuant to Section 12.1 of the Term Loan Agreement. It is expressly
understood and agreed by the parties to this Security Agreement that any authority conferred
upon the Administrative Agent hereunder is subject to the terms of the delegation of authority
made by the Lenders to the Administrative Agent pursuant to the Term Loan Agreement, and
that the Administrative Agent has agreed to act (and any successor Administrative Agent shall
act) as such hereunder only on the express conditions contained in such Article XII of the Term
Loan Agreement. Any successor Administrative Agent appointed pursuant to Section 12.7 of the
Term Loan Agreement shall be entitled to all the rights, interests and benefits of the
Administrative Agent hereunder.

REMAINDER OF PAGE LEFT INTENTIONALLY BLANK
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized officers all as of the date first above written.

GRANTORS:

PILLOWTEX CORPORATION
PTEX, INC.

PILLOWTEX MANAGEMENT
SERVICES COMPANY

BEACON MANUFACTURING
COMPANY

FC ONLINE, INC.

TENNESSEE WOOLEN MILLS, INC.
FIELDCREST CANNON, INC.
ENCEE, INC.

FCC CANADA, INC.

FIELDCREST CANNON LICENSING,
INC.

FCI CORPORATE LLC
FIELDCREST CANNON
TRANSPORTATION, INC.

FCI OPERATIONS LLC

THE LESHNER CORPORATION
OPELIKA INDUSTRIES, INC.
PILLOWTEX CANADA INC.

Title: Chief Financial Officer

PTEX HOLDING COMPANY
FIELDCREST CANNON FINANCING,
INC.

Nginfa: A H i 1‘41. 3 ,
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SECURED PARTY:

BANK OF AMERICA, N.A_, as the

Administrative Agent

o M E S S
William E. Livingstone, I\_) {
Managing Director
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Annex A-1

PATENTS

DOMESTIC (UNITED STATES)

Pillowtex Corporation

Country Patent No. Issue Date Title
United States 5,636,393 6/10/1997 Mattress Cover with Inelastically Stretchable Skirt
United States 5,127,115 7/7/1992 Expandable Skirt Mattress Cover
United States D424 ,859 5/16/2000 Personal Care Textile Article with Label
United States D421,568 3/14/2000 Packaging Structure for a Textile Article

Fieldcrest Cannon, Inc.

Country Patent No. Issue Date Title
United States 5,579,707 12/3/1996 Double Hem Apparatus and Method for

Automatically Guiding, Trimming, Splitting and
Side Hemming Continuocus Textile Material

United States 5,676,422 10/14/1997 Slipcover for a Recliner

United States 5,667,865 6/26/1996 Terry Fabric with Increased Rate of Absorbency
and Method of Forming Same

United States 4,589,361 5/20/1986 Apparatus and Method for Automatically Guiding,

Trimming, splitting and Side Hemming
Continuous Textile Material

United States D396,596 8/14/1998 Personal Care Textile Article and Label
United States 4,576,858 3/18/1986 Pile Fabrics as Woven Terry Fabrics with Diagonal
(Registered to Grooves of Cut Pile

Fieldcrest Mills, Inc.)

DL-1244230v3 A-1-1
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PATENT APPLICATIONS

Annex A-2

DOMESTIC (UNITED STATES)

Fieldcrest Cannon, Inc.

Pillowtex Canada Inc.

Country Appl. No. Filing Date Title
United States 29/074,250 8/1/1997 Personal Care Textile Articie and Label
FOREIGN

Country Appl. No. Filing Date Title
Canada 2,075,770 Adjustable Cervical Pillow

Pillowtex Corporation

Country Appl. No. Filing Date Title
Canada 2,172,885 3/28/1996 Quilted Mattress Cover
D1.-1244230v3 A-2-1
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Fieldcrest Cannon, Inc.

FOREIGN

Country Patent No. Issue Date Title
Canada 1,261,909 9/26/1989 Apparatus with [ntegrated Solid State Comfort
Control and Overheat Protection
Korea 141,979 3/25/1998 Method and Apparatus for Electronic Control of
Terry Loom
U.K. (British) 2,148,679 10/1/1984 Electrical Heating Apparatus Protected Against an
Overheating Condition
UK. (British) 1,558,438 Pile Fabric Forming Apparatus Having

Cooperating Pairs of Pile Wires

DI.-1244230v3

A-1-2
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FIRST AMENDMENT TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS FIRST AMENDMENT TO INTELLECTUAL PROPERTY SECURITY
AGREEMENT (this "Amendment") is entered into as of July 30, 2002, among each of the
signatories party hereto (each a 'Grantor”, collectively, the ‘Grantors"), and Bank of America,
N.A., as Administrative Agent for itself and the other Lenders (as defined in the Term l.oan
Agreement which is defined below) (in such capacity, the "Administrative Agent"; together with
the Lenders, the 'Secured Parties").

BACKGROUND

A. The Grantors and the Secured Parties are parties to that certain Term Loan
Agreement dated as of May 24, 2002 (as the same has been and may be amended, modified,
supplemented, or restated from time to time, the Term Loan Agreement”). Capitalized terms
used herein and not otherwise defined shall be used herein as defined in the Term Loan

Agreement.

B. In connection with the Term Loan Agreement, the Grantors and the

Admunistrative Agent executed that certain Intellectual Property Security Agreement dated as of
May 24, 2002 (as the same may be amended, modified, supplemented, or restated from time to

time, the "IP_Security Agreement").

C. The Grantors have requested an amendment to Annex B-1 of the IP Security
Agreement to (1) add U.S. Trademark Registration No. 748, 703, (i) correctly identify the owner
of U.S. Trademark Registration Nos. 1,931,681 and 1,994,149, and (iii) correct the registration
numbers for U.S. Trademark Registration Nos. 2,354,518, 2,332,392 and 2,235,293 and the
Administrative Agent has agreed to such amendment, subject to the terms and conditions

contained herein.

D. Contemporaneously with the execution and delivery of this Amendment, the
Grantors and the Secured Parties are entering into a letter agreement (the Letter Agreement")
that, among other things, amends Annex A.l to Schedule 7.21 to the Term Loan Agreement in
the same mans.er that Annex B-1 to the IP Security Agreement is amended by this Amendment.

NOW, THEREFORE, in consideration of the covenants, conditions and agreements
hereafter set forth, and for other good and valuable consideration, the receipt and adequacy of
which are all hereby acknowledged, the parties hereto covenant and agree as follows:

L. AMENDMENT TO THE IP SECURITY AGREEMENT. The [P Security
Agreement 1s hereby amended as follows:

(a) Amendment to Annex B-1 to the IP Security Agreement. Effective as of
the date hereof, all references in the IP Security Agreement to "Annex B-1" shall be
deemed to refer to the "Annex B-1" attached hereto as Annex B-1.
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2. REPRESENTATIONS AND WARRANTIES; NO DEFAULT;
RATIFICATIONS. By its execution and delivery hereof, each Grantor represents and warrants
to the Administrative Agent that, as of the date hereof

(a) After giving effect to this Amendment and the Letter Agreement, the
representations and warranties contained in the IP Security Agreement and the other L.oan
Documents are true and correct in all material respects on and as of the date hercof as
made on and as of such date, except for any representations and warranties made as of a
specific date, which shall be true and correct or shall have been true, as applicable, in all

material respects as of such specific date; and

(b) After giving effect to this Amendment and the Letter Agreement, no event
has occurred and is continuing which constitutes a Default, and no event or condition
shall have occurred that with the giving of notice or lapse of time or both would be a
Default or Event of Default after giving effect to this Amendment.

3. EFFECT OF AMENDMENT. Except as expressly modified and superceded by
this Amendment and the letter Agreement, the terms and provisions of the IP Security
Agreement and the other Loan Documents are ratified and confirmed and shall continue in full
force and effect. The IP Security Agreement as amended hereby and the other Loan Documents
shall continue to be legal, valid, binding and enforceable in accordance with their respective

terms.

4. CONDITIONS OF EFFECTIVENESS. This Amendment shall not be effective
until each of the following conditions precedent shall have been satisfied:

(a) The Administrative Agent shall have received all of the following, each
dated (unless otherwise indicated) the date of this Amendment, in form and substance

reasonably satisfactory to the Administrative Agent:

)] This Amendment executed by the Grantors and the Administrative

Agent; and
(1) Such other documents as the Administrative Agent may reasonably
request.
5. SURVIVAL OF REPRESENTATIONS AND WARRANTIES. All

representations and warranties made in this Amendment or any other Loan Document, including
any Loan Document furnished in connection with this Amendment, shall survive the execution
and delivery of this Amendment and the other Loan Documents, and no investigation by the
Lenders or the Administrative Agent or any closing shall affect the representations and
warranties or the right of the Lenders or the Administrative Agent to rely upon them.

6. REFERENCE TO IP SECURITY AGREEMENT. Upon the effectiveness of this
Amendment, each reference in the [P Security Agreement to "this Agreement," "hereunder,” or
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words of like import shall mean and be a reference to the IP Security Agreement, as affected and
amended by this Amendment.

7. COUNTERPARTS; EXECUTION VIA FACSIMILE. This Amendment may be
executed in one or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. This Amendment may be validly
executed and delivered by facsimile or other electronic transmission.

8. GOVERNING LAW; BINDING EFFECT. This Amendment shall be governed
by and construed in accordance with the laws of the State of Texas and shall be binding upon

each Grantor, the Administrative Agent, and their respective successors and assigns.

9. SEVERABILITY. Any provision of this Amendment held by a court of
competent jurisdiction to be invalid or unenforceable shall not impair or invalidate the remainder
of this Amendment and the effect thercof shall be confined to the provision so held to be invalid

or enforceable.

10. SUCCESSORS AND ASSIGNS. This Amendment is binding upon and shall
inure to the benefit of the Lenders. the Administrative Agent and the Grantors and their
respective successors and assigns, except no Grantor may assign or transfer any of its rights o1
obligations hereunder without prior written consent of the Administrative Agent and all of the

Lenders.

11 HEADINGS. Section headings in this Amendment are included herein for
convenience of reference only and shall not constitute a part of this Amendment for any other

purpose.

12. LOAN DOCUMENT. This Amendment is a Loan Document and shall (unless
otherwise expressly indicated herein) be construed, administered and applied in accordance with

the terms and provisions of the Term Loan Agreement.

13. NO ORAL AGREEMENTS. THIS WRITTEN AGREEMENT AND THE
OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN
THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR,
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE
PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE

PARTIES.

[Balance of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed by their duly authorized officers all as of the date first above written.

GRANTORS:

PILLOWTEX CORPORATION

PTEX, INC.

PILLOWTEX MANAGEMENT
SERVICES COMPANY

BEACON MANUFACTURING
COMPANY

FC ONLINE, INC.

TENNESSEE WOOLEN MILLS, INC.
FIELDCREST CANNON, INC.
ENCEE, INC.

FCC CANADA, INC.

FIELDCREST CANNON LICENSING,
INC.

FCI CORPORATE LLC

FIELDCREST CANNON
TRANSPORTATION, INC.

FCI OPERATIONS LLC

THE LESHNER CORPORATION
OPELIKA INDUSTRIES, INC.
PILLOWTEX CANADA INC.

By: M

Name: ~—T3 b, & Slerul,‘nﬂ)
Title: \Vieoe Fresifm?

PTEX HOLDING COMPANY
FIELDCREST CANNON FINANCING,

INC- ey
)
/s
By: /. X
Name: Earrﬁ// V) {onst
Title: V’(z - }pﬁ’f";/p{,f
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ADMINISTRATIVE AGENT:

BANK OF AMERICA, N.A |

as Admlmstratlve Agent
By ﬂgﬁu&?{é@

William E. Livi gst ne, IV
Managing DII‘CC
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Annex B-1 to IP Security Agreement
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