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To the Director of the U. S. Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s):
The Container Store, Inc.

2. Name and address of receiving party(ies)

[_]ves
. d - . ”
Additional names, addresses, or citizenship attached No

Name:_Bank One, NA

o internal
B Individual(s) Association Address: 3rd Floor
General Partnership Limited Partnership Street Address:_1717_Main Street
orporation—State city:_Dallas
L__lOther
i oo Toxas State:_Texas
itizenship (see guidelines) Country: US Zip: 75201

Execution Date(s;)“"‘me 30, 2004 [/ Jpssociation ~ citizenship _National Banki

Additional names of conveying parties attached? Des o BGeﬂefa' Partnership  Citizenship

Limited Partnership  Citizenship

3. Nature of conveyance:

orporation Citizenship
DAssignment D\/Ierger DC

DOther Citizenship
IZ] Security Agreement DChange of Name If assignee is not domiciled in the United s, a dorﬂc
D Other representative designation is attached: Yes No

(Designations must be a separate document from assignment)
4. Application number(s) or registration number(s) and identification or description of the Trademark.

A. Trademark Application No.(s) B. Trademark Registration No.(s)

See attached schedule

See attached schedule

!Additional sheet(s) attached? mYes E:I No
C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown):

5. Name & address of party to whom correspondence | g Total number of applications and
concerning document shouid be mailed:

registrations involved: 33
Name: Sanford E. Warren, Jr.

Internal Address: Winstead Sechrest & Minick P.C.

7. Total fee (37 CFR 2.6(b)(6) & 3.41) $_990.00

Authorized to be charged by creditcard |
Street Address: _P-O. Box 50784 . Authorized to be charged to deposit account
LY _|Enclosed % pre
S
city;_Dallas 8. Payment Information: : ™
State: Texas Zip: 75201 a. Credit Card  Last 4 Numbers = &
Expiration Date > B RS
Phone Number: ., ] = S
Fax Number: 21 4.745'53% ! 1 [ b. Deposit Account Number 23-2426 ‘C_’?.‘ -2 3§
Email Address: ] / / L, / Authorized User Name Sanford E. Warregé_?
i i " 4 L i
9. Signature: { / l)'l;J‘ (H‘ <
npidre ¥ Date
Sanford E. Warren, Jr. Total number of pages including cover |
Name Of Person S'E ning sheet, attachments, and document:

Documents to be recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
9095-238 4086185/1

EV 567233352

01 FC:8521
02 FC:8522
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SECOND AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT

THIS SECOND AMENDED AND RESTATED PLEDGE AND SECURITY
AGREEMENT is entered into as of June 30, 2004, by and between The Container Store, Inc., a
Texas corporation (the "Borrower"), and Bank One, NA, a national banking association having
its principal office in Dallas, Texas, in its capacity as agent (the "Agent") for the LC Issuer and
the Lenders party to the Credit Agreement referred to below.

PRELIMINARY STATEMENT

The Borrower, the Agent, the LC Issucr and the Lenders heretofore entered into a Second
Amended and Restated Credit Agreement dated as of June 30, 2004 (as it may be amended or
modified from time to time, the "Credit Agreement"). The Borrower is entering into this Second
Amended and Restated Pledge and Security Agreement (as it may be amended or modified from
time to time, the "Security Agreement”) in order to correct the Schedules to the Security
Agreement executed at the time of execution of the Credit Agreement and induce the Lenders to
extend credit to the Borrower under the Credit Agreement.

ACCORDINGLY, the Borrower and the Agent, on behalf of the Lenders, hereby agree as
follows:

ARTICLE 1
DEFINITIONS

1.1 Terms Defined in Credit Agreement. All capitalized terms used herein and not
otherwise defined shall have the meanings assigned to such terms in the Credit Agreement.

1.2 Terms Defined in Texas Uniformm Commercial Code. Terms defined in the Texas
UCC which are not otherwise defined in this Security Agreement are used herein as defined in
the Texas UCC.

1.3 Definitions of Certain Terms Used Herein. As used in this Security Agreement,
in addition to the terms defined in the Preliminary Statement, the following terms shall have the
following meanings:

"Accounts" shall have the meaning set forth in Article 9 of the Texas UCC.

"Article" means a numbered article of this Security Agreement, unless another document
is specifically referenced.

"Chattel Paper" shall have the meaning set forth in Article 9 of the Texas UCC.

"Collateral" means all Accounts, Chattel Paper, Commercial Tort Claims, Documents,
Equipment, Fixtures, General Intangibles, Instruments, Inventory, Investment Property, Pledged
Deposits, Receivables, and Other Collateral, wherever located, in which the Borrower now has
or hereafter acquires any right or interest, and the proceeds (including Stock Rights), insurance
proceeds and products thereof, together with all books and records, customer lists, credit files,
computer files, programs, printouts and other computer materials and records related thereto.
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"Commercial Tort Claims" means those certain currently existing commercial tort claims
of the Borrower.

"Controi" shall have the meaning set forth in Article 8 or, if applicable, in Section 9-104,
9-105, 9-106 or 9-107 of Article 9 of the Texas UCC.

"Default" means an event described in Section 5.1.

"Deposit Accounts” shall have the meaning set forth in Article 9 of the Texas UCC.
"Documents"” shall have the meaning set forth in Article 9 of the Texas UCC.
"Equipment" shall have the meaning set forth in Article 9 of the Texas UCC.

"Exhibit" refers to a specific exhibit to this Security Agreement, unless another document
is specifically referenced.

"Fixtures" shall have the meaning set forth in Article 9 of the Texas UCC.

"General Intangibles" shall have the meaning set forth in Article 9 of the Texas UCC.
"Instruments” shall have the meaning set forth in Article 9 of the Texas UCC.
"Inventory" shall have the meaning set forth in Article 9 of the Texas UCC.
"Investment Property"” shall have the meaning set forth in Article 9 of the Texas UCC.

"Lenders" means the lenders party to the Credit Agreement and their successors and
assigns.

"Obligations" means any and all existing and future indebtedness, obligation and liability
of every kind, nature and character, direct or indirect, absolute or contingent (including all
renewals, extensions and modifications thereof and all fees, costs and expenses incurred by the
Agent or the Lenders in connection with the preparation, administration, collection or
enforcement thereof), of the Borrower to the Agent, the LC Issuer or any Lender or any branch,
subsidiary or affiliate thereof, arising under or pursuant to this Security Agreement, the Credit
Agreement, any promissory note or notes now or hereafter issued under the Credit Agreement,
and any other Loan Documents, and includes without limitation, the Obligations defined in the
Credit Agreement.

"Other Collateral” means any property of the Borrower, other than real estate, not
included within the defined terms Accounts, Chattel Paper, Commercial Tort Claims,
Documents, Equipment, Fixtures, General Intangibles, Instruments, Inventory, Investment
Property and Pledged Deposits, including, without limitation, all cash on hand, letter-of-credit
rights, letters of credit, Stock Rights and Deposit Accounts or other deposits (general or special,
time or demand, provisional or final) with any bank or other financial institution, it being
intended that the Collateral include all property of the Borrower other than real estate.

Page 2
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"Pledged Deposits" means all time deposits of money (other than Deposit Accounts and
Instruments), whether or not evidenced by certificates, which the Borrower may from time to
time designate as pledged to the Agent or to any Lender as security for any Obligation, and all
rights to receive interest on said deposits.

"Rate Management Transaction" means any transaction (including an agreement with
respect thereto) now existing or hereafter entered into between the Borrower and any Lender or
Aftiliate thereof which is a rate swap, basis swap, forward rate transaction, commodity swap,
commodity option, equity or equity index swap, equity or equity index option, bond option,
interest rate option, foreign exchange transaction, cap transaction, floor transaction, collar
transaction, forward transaction, currency swap transaction, cross-currency rate swap transaction,
currency option or any other similar transaction (including any option with respect to any of
these transactions) or any combination thereof, whether linked to one or more interest rates,
foreign currencies, commodity prices, equity prices or other financial measures.

"Rate Management Obligations" means any and all obligations of the Borrower, whether
absolute or contingent and howsoever and whensoever created, arising, evidenced or acquired
(including all renewals, extensions and modifications thereof and substitutions therefor), under
(i) any and all Rate Management Transactions, and (ii) any and all cancellations, buy backs,
reversals, terminations or assignments of any Rate Management Transactions.

"Receivables" means the Accounts, Chattel Paper, Documents, Investment Property,
Instruments or Pledged Deposits, and any other rights or claims to receive money which are
General Intangibles or which are otherwise included as Collateral.

"Required Secured Parties” means (x) prior to an acceleration of the obligations under the
Credit Agreement, the Required Lenders, (y) after an acceleration of the obligations under the
Credit Agreement but prior to the date upon which the Credit Agreement has terminated by its
terms and all of the obligations thereunder have been paid in full, Lenders and their Affiliates
holding in the aggregate at least 51% of the total of (i) the unpaid principal amount of
outstanding Advances and (i1) the aggregate net early termination payments and all other
amounts then due and unpaid from the Borrower to the Lenders or their Affiliates under Rate
Management Transactions comprising Secured Obligations, as determined by the Agent in its
reasonable discretion, and (z) after the Credit Agreement has terminated by its terms and all of
the obligations thereunder have been paid in full (whether or not the obligations under the Credit
Agreement were ever accelerated), Lenders and their Affiliates holding in the aggregate at least
51% of the aggregate net early termination payments and all other amounts then due and unpaid
from the Borrower to the Lenders or their Affiliates under Rate Management Transactions
comprising Secured Obligations, as determined by the Agent in its reasonable discretion.

"Section” means a numbered section of this Security Agreement, unless another
document is specifically referenced.

"Secured Obligations" means the Obligations and Rate Management Obligations
permitted under the Credit Agreement entered into with one or more of the Lenders or their
Affiliates.

"Security" has the meaning set forth in Article 8 of the Texas UCC.

Page 3
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"Stock Rights" means any securities, dividends or other distributions and any other right
or property which the Borrower shall receive or shaill become entitled to receive for any reason
whatsoever with respect to, in substitution for or in exchange for any securities or other
ownership interests in a corporation, partnership, joint venture or limited liability company
constituting Collateral and any securities, any right to receive securities and any right to receive
earnings, in which the Borrower now has or hereafter acquires any right, issued by an issuer of
such securities.

"Texas UCC" means the Texas Uniform Commercial Code as in effect from time to time.

"Unmatured Default" means an event which but for the lapse of time or the giving of
notice, or both, would constitute a Default.

The foregoing definitions shall be equally applicable to both the singular and plural forms
of the defined terms.

ARTICLE I

GRANT OF SECURITY INTEREST

The Borrower hereby pledges, assigns and grants to the Agent, on behalf of and for the
ratable benefit of the LC Issuer and the Lenders and (to the extent specifically provided herein)
their Affiliates, a security interest in all of the Borrower's right, title and interest in and to the
Collateral to secure the prompt and complete payment and performance of the Secured
Obligations.

ARTICLE III

REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Agent and the Lenders that:

3.1 Title, Authorization, Validity and Enforceability. The Borrower has good and
valid rights in or the power to transfer the Collateral and title to the Collateral with respect to
which it has purported to grant a security interest hereunder, free and clear of all Liens except for
Liens permitted under Section 4.1.6 hereof, and has full power and authority to grant to the
Agent the security interest in such Collateral pursuant hereto. The execution and delivery by the
Borrower of this Security Agreement has been duly authorized by proper corporate proceedings,
and this Security Agreement constitutes a legal, valid and binding obligation of the Borrower and
creates a security interest which is enforceable against the Borrower in all now owned and
hereafter acquired Collateral. When financing statements have been filed in the appropriate
offices against the Borrower in the locations listed on Exhibit "F", the Agent will have a fully
perfected first priority security interest in that Collateral in which a security interest may be
perfected by filing, subject only to Liens permitted under Section 4.1.6 hereof.

3.2 Conflicting Laws and Contracts. Neither the execution and delivery by the
Borrower of this Security Agreement, the creation and perfection of the security interest in the
Collateral granted hereunder, nor compliance with the terms and provisions hereof will violate

Page 4
4036990v.1 9095/238

TRADEMARK

2F

REEL: 003102 FRAME: 0821



any law, rule, regulation, order, writ, judgment, injunction, decree or award binding on the
Borrower or the Borrower's articles or certificate of incorporation or bylaws, the provisions of
any indenture, instrument or agreement to which the Borrower is a party or is subject, or by
which it, or its property, is bound, or conflict with or constitute a default thereunder, or result in
the creation or imposition of any Lien pursuant to the terms of any such indenture, instrument or
agreement (other than any Lien of the Agent on behalf of the Lenders).

33 Type and Jurisdiction of Organization. The Borrower is a corporation organized
under the laws of the State of Texas.

3.4 Principal Location. The Borrower's mailing address and the location of its chief
executive office and of the books and records relating to the Receivables, are disclosed in
Exhibit "A"; the Borrower has no other places of business except those set forth in Exhibit "A".

35 Property Locations. The Inventory, Equipment and Fixtures are located solely at
the locations described in Exhibit "A". All of said locations are (i) leased by the Borrower as
lessee and designated in Part C(2) of Exhibit "A" or (ii) locations at which Inventory is held in a
public warehouse or is otherwise held by a bailee or on consignment as designated in Part C(3)
of Exhibit "A", with respect to which Inventory the Borrower has delivered bailment agreements,
warehouse receipts, financing statements or other documents satisfactory to the Lenders to
protect the Agent's and the Lenders' security interest in such Inventory.

3.6 No Other Names. The Borrower has not conducted business under any name
except the name in which it has executed this Security Agreement, which is the exact name as it
appears in the Borrower’s organizational documents, as amended, as filed with the Borrower’s
jurisdiction of organization.

3.7 No Default. No Default or Unmatured Default exists.

3.8 Accounts and Chattel Paper. The names of the obligors, amounts owing, due
dates and other information with respect to the Accounts and Chattel Paper are and will be
correctly stated in all records of the Borrower relating thereto and in all invoices and reports with
respect thereto furnished to the Agent by the Borrower from time to time. As of the time when
each Account or each item of Chattel Paper arises, the Borrower shall be deemed to have
represented and warranted that such Account or Chattel Paper, as the case may be, and all
records relating thereto, are genuine and in all respects what they purport to be.

3.9 Filing Requirements. None of the Equipment is covered by any certificate of title,
except for the vehicles described in Part A of Exhibit "B". None of the Collateral is of a type for
which security interests or liens may be perfected by filing under any federal statute except for
(1) the vehicles described in Part B of Exhibit "B" (ii) patents, trademarks and copyrights held by
the Borrower and described in Part C of Exhibit "B". The legal description, county and street
address of the property on which any Fixtures are located is set forth in Exhibit "C" together with
the name and address of the record owner of each such property.

3.10 No Financing Statements. No financing statement describing all or any portion of
the Collateral which has not lapsed or been terminated naming the Borrower as debtor has been
filed by authorization of the Borrower in any jurisdiction except (i) financing statements naming
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the Agent on behalf of the Lenders as the secured party, (ii) as described in Exhibit "D" and
(ii1) as permitted by Section 4.1.6 hereof.

3.11 Federal Employer Identification Number. The Borrower's Federal employer
identification number is 75-1596981.

3.12 State Organization Number. If the Borrower is a registered organization, the
Borrower's State organization number is 43435300.

3.13 Pledged Securities and Other Investment Property. Exhibit "E" sets forth a
complete and accurate list of the Instruments, Securities and other Investment Property delivered
to the Agent. The Borrower is the direct and beneficial owner of each Instrument, Security and
other type of Investment Property listed on Exhibit "E" as being owned by it, free and clear of
any Liens, except for the security interest granted to the Agent for the benefit of the LC Issuer
and the Lenders hereunder. The Borrower further represents and warrants that (i) all such
Instruments, Securities or other types of Investment Property which are shares of stock in a
corporation or ownership interests in a partnership or limited liability company have been (to the
extent such concepts are relevant with respect to such Instrument, Security or other type of
Investment Property) duly and validly issued, are fully paid and non-assessable and (ii) with
respect to any certificates delivered to the Agent representing an ownership interest in a
partnership or Iimited liability company, either such certificates are Securities as defined in
Article 8 of the Uniform Commercial Code of the applicable jurisdiction as a result of actions by
the issuer or otherwise, or, if such certificates are not Securities, the Borrower has so informed
the Agent so that the Agent may take steps to perfect its security interest therein as a General
Intangible or an Instrument in accordance with the laws of the relevant jurisdiction.

ARTICLE IV

COVENANTS

From the date of this Security Agreement, and thereafter until this Security Agreement is
terminated:

4.1 General.

4.1.1 Inspection. The Borrower will permit the Agent or any Lender, by its
representatives and agents (i) to inspect the Collateral, (ii) to examine and make copies of
the records of the Borrower relating to the Collateral and (iii) to discuss the Collateral
and the related records of the Borrower with, and to be advised as to the same by, the
Borrower's officers and employees (and, in the case of any Receivable, with any person
or entity which is or may be obligated thereon), all at such reasonable times and intervals
as the Agent or such Lender may determine, and all at the Borrower's expense.

4.1.2 Taxes. The Borrower will pay when due all taxes, assessments and

governmental charges and levies upon the Collateral, except those which are being

contested in good faith by appropriate proceedings and with respect to which no Lien
exists.
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4.1.3 Records and Reports; Notification of Default. The Borrower will maintain
complete and accurate books and records with respect to the Collateral, and furnish to the
Agent, with sufficient copies for each of the Lenders, such reports relating to the
Collateral as the Agent shall from time to time request. The Borrower will give prompt
notice in writing to the Agent and the Lenders of the occurrence of any Default or
Unmatured Default and of any other development, financial or otherwise, which might
materially and adversely affect the Collateral.

4.1.4 Financing Statements and Other Actions; Defense of Title. The Borrower
hereby authorizes the Agent to file, and if requested will execute and deliver to the
Agent, all financing statements and other documents and take such other actions as may
from time to time be requested by the Agent in order to maintain a first perfected security
interest in and, in the case of Investment Property, Control of, the Collateral. The
Borrower will take any and all actions necessary to defend title to the Collateral against
all persons and to defend the security interest of the Agent in the Collateral and the
priority thereof against any Lien not expressly permitted hereunder.

4.1.5 Disposition of Collateral. The Borrower will not sell, lease or otherwise
dispose of the Collateral except (i) prior to the occurrence of a Default or Unmatured
Default, dispositions specifically permitted pursuant to Section 6.13 of the Credit
Agreement, (ii) until such time following the occurrence of a Default as the Borrower
receives a notice from the Agent instructing the Borrower to cease such transactions,
sales or leases of Inventory in the ordinary course of business, and (iii) until such time as
the Borrower receives a notice from the Agent pursuant to Article VII of this Security
Agreement, proceeds of Inventory and Accounts collected in the ordinary course of
business.

4.1.6 Liens. The Borrower will not create, incur, or suffer to exist any Lien on
the Collateral except (i) the security interest created by this Security Agreement,
(i1) existing Liens described in Exhibit "D" and (iii) other Liens permitted pursuant to
Section 6.15 of the Credit Agreement.

4.1.7 Change in Corporate Existence., Type or Jurisdiction of Organization,
Location, Name. The Borrower will:

(a) preserve its existence as a corporation and not, in one transaction or a
series of related transactions, merge into or consolidate with any other
entity, or sell all or substantially all of its assets;

(b) not change its state of organization;

(c) not maintain its place of business (if it has only one) or its chief executive
office (if it has more than one place of business) at a location other than a
location specified on Exhibit "A"; and

(d) not (i) have any Inventory, Equipment or Fixtures or proceeds or products
thereof (other than Inventory and proceeds thereof disposed of as
permitted by Section 4.1.5 hereof) at a location other than a location
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specified in Exhibit "A", (it) maintain records relating to the Receivables
at a location other than at the location specified on Exhibit "A", (iii)
maintain a place of business at a location other than a location specified on
Exhibit "A", (iv) change its name or taxpayer identification number or
(v) change its mailing address, unless the Borrower shall have given the
Agent not less than 30 days' prior written notice thereof and the Agent
shall have either (x) determined that such event or occurrence will not
adversely affect the validity, perfection or priority of the Agent's security
interest in the Collateral, or (y) taken such steps (with the cooperation of
the Borrower to the extent necessary or advisable) as are necessary or
advisable to properly maintain the validity, perfection and priority of the
Agent's security interest in the Collateral.

4.1.8 Other Financing Statements. The Borrower will not sign or authorize the
signing on its behalf or the filing of any financing statement naming it as debtor covering
all or any portion of the Collateral, except as permitted by Section 4.1.6 hereof.

4.2 Receivables.

4.2.1 Certain Agreements on Receivables. The Borrower will not make or agree
to make any discount, credit, rebate or other reduction in the original amount owing on a
Receivable or accept in satisfaction of a Receivable less than the original amount thereof,
except that, prior to the occurrence of a Default, the Borrower may reduce the amount of
Accounts arising from the sale of Inventory in accordance with its present policies and in
the ordinary course of business.

4.2.2 Collection of Receivables. Except as otherwise provided in this Security
Agreement, the Borrower will collect and enforce, at the Borrower's sole expense, all
amounts due or hereafter due to the Borrower under the Receivables.

4.2.3 Delivery of Invoices. The Borrower will deliver to the Agent immediately
upon its request after the occurrence of a Default duplicate invoices with respect to each
Account bearing such language of assignment as the Agent shall specify.

4.2.4 Disclosure of Counterclaims on Receivables. If (i) any discount, credit or
agreement to make a rebate or to otherwise reduce the amount owing on a Receivable
exists (except as permitted by Section 4.2.1) or (ii) if, to the knowledge of the Borrower,
any dispute, setoff, claim, counterclaim or defense exists or has been asserted or
threatened with respect to a Receivable, the Borrower will disclose such fact to the Agent
in writing in connection with the inspection by the Agent of any record of the Borrower
relating to such Receivable and in connection with any invoice or report furnished by the
Borrower to the Agent relating to such Receivable.

4.3 Inventory and Equipment.

4.3.1 Maintenance of Goods. The Borrower will do all things necessary to
maintain, preserve, protect and keep the Inventory and the Equipment in good repair and
working and saleable condition.
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4.3.2 Insurance. The Borrower will (i) maintain fire and extended coverage
insurance on the Inventory and Equipment containing a lender's loss payable clause in
favor of the Agent, on behalf of the Lenders, and providing that said insurance will not be
terminated except after at least 30 days' written notice from the insurance company to the
Agent, (ii) maintain such other insurance on the Collateral for the benefit of the Agent as
the Agent shall from time to time request, (iii) furnish to the Agent upon the request of
the Agent from time to time the originals of all policies of insurance on the Collateral and
certificates with respect to such insurance and (iv) maintain general liability insurance
naming the Agent, on behalf of the Lenders, as an additional insured.

43.3 Titled Vehicles. The Borrower will give the Agent notice of its
acquisition of any vehicle covered by a certificate of title and, upon request, deliver to the
Agent, upon request, the original of any vehicle title certificate and do all things
necessary to have the Lien of the Agent noted on any such certificate.

4.4  Instruments, Securities, Chattel Paper, Documents and Pledged Deposits. The
Borrower will (i) deliver to the Agent immediately upon execution of this Security Agreement
the originals of all Chattel Paper, Securities and Instruments constituting Collateral (if any then
exist), (ii) hold in trust for the Agent upon receipt and immediately thereafter deliver to the
Agent any Chattel Paper, Securities and Instruments constituting Collateral, (iii) upon the
designation of any Pledged Deposits (as set forth in the definition thereof), deliver to the Agent
such Pledged Deposits which are evidenced by certificates included in the Collateral endorsed in
blank, marked with such legends and assigned as the Agent shall specify, and (iv) upon the
Agent's request, deliver to the Agent (and thereafter hold in trust for the Agent upon receipt and
immediately deliver to the Agent) any Document evidencing or constituting Collateral. The
Borrower shall further procure that all registrations and notifications in order to perfect the
security interest contemplated by Article II or otherwise deemed appropriate are made.

4.5 Uncertificated Securities and Certain Other Investment Property. The Borrower
will permit the Agent from time to time to cause the appropriate issuers (and, if held with a
securities intermediary, such securities intermediary) of uncertificated securities or other types of
Investment Property not represented by certificates which are Collateral to mark their books and
records with the numbers and face amounts of all such uncertificated securities or other types of
Investment Property not represented by certificates and all rollovers and replacements therefor to
reflect the Lien of the Agent granted pursuant to this Security Agreement. The Borrower will
take any actions necessary to cause (i) the issuers of uncertificated securities which are Collateral
and which are Securities and (ii) any financial intermediary which is the holder of any
Investment Property, to cause the Agent to have and retain Control over such Securities or other
Investment Property. Without limiting the foregoing, the Borrower will, with respect to
Investment Property held with a financial intermediary, cause such financial intermediary to
enter into a control agreement with the Agent in form and substance satisfactory to the Agent.

4.6 Stock and Other Ownership Interests.

4.6.1 Changes in Capital Structure of Issuers. The Borrower will not (i) permit
or suffer any Domestic Subsidiary which is an issuer of privately held corporate
securities or other ownership interests in a corporation, partnership, joint venture or
limited liability company constituting Collateral to dissolve, liquidate, retire any of its
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capital stock or other Instruments or Securities evidencing ownership, reduce its capital
or merge or consolidate with any other entity, or (ii) vote any of the Instruments,
Securities or other Investment Property in favor of any of the foregoing.

4.6.2 Issuance of Additional Securities. The Borrower will not permit or suffer
any Domestic Subsidiary which is an issuer of privately held corporate securities or other
ownership interests in a corporation, partnership, joint venture or limited liability
company constituting Collateral to issue any such securities or other ownership interests,
any right to receive the same or any right to receive earnings, except to the Borrower.

4.6.3 Registration of Pledged Securities and other Investment Property. The
Borrower will permit any registrable Collateral to be registered in the name of the Agent
or its nominee at any time at the option of the Required Secured Parties.

4.6.4 Exercise of Rights in Pledged Securities and other Investment Property.
After the occurrence of a Default or Unmatured Default, the Borrower will permit the
Agent or its nominee at any time, without notice, to exercise all voting and corporate
rights relating to the Collateral, including, without limitation, exchange, subscription or
any other rights, privileges, or options pertaining to any corporate securities or other
ownership interests or Investment Property in or of a corporation, partnership, joint
venture or limited liability company constituting Collateral and the Stock Rights as if it
were the absolute owner thereof. In order to enable the Agent to exercise such rights, in
particular the voting rights, the Borrower shall, at the request of the Agent, issue a power
of attorney or proxy giving the Agent the right to vote for the relevant securities and other
Investment Property.

4.7 Pledged Deposits. The Borrower will not withdraw all or any portion of any
Pledged Deposit or fail to rollover said Pledged Deposit without the prior written consent of the
Agent.

4.8 Deposit Accounts. The Borrower will (i) upon the Agent's request, cause each
bank or other financial institution in which it maintains (a) a Deposit Account to enter into a
control agreement with the Agent, in form and substance satisfactory to the Agent in order to
give the Agent Control of the Deposit Account or (b) other deposits (general or special, time or
demand, provisional or final) to be notified of the security interest granted to the Agent
hereunder and cause each such bank or other financial institution to acknowledge such
notification in writing and (ii) upon the Agent's request following the occurrence of a Default,
deliver to each such bank or other financial institution a letter, in form and substance acceptable
to the Agent, transferring ownership of the Deposit Account to the Agent or transferring
dominion and control over each such other deposit to the Agent. In the case of deposits
maintained with Lenders, the terms of such letter shall be subject to the provisions of the Credit
Agreement regarding setoffs.

4.9 Letter-of-Credit Rights. The Borrower will upon the Agent's request, cause each
issuer of a letter of credit, to consent to the assignment of proceeds of the letter of credit in order
to give the Agent Control of the letter-of-credit rights to such letter of credit.
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4.10 Federal, State or Municipal Claims. The Borrower will notify the Agent of any
Collateral which constitutes a claim against the United States government or any state or local
government or any instrumentality or agency thereof, the assignment of which claim is restricted
by federal, state or municipal law.

ARTICLE V

DEFAULT

5.1 The occurrence of any one or more of the following events shall constitute a
Default:

5.1.1 Any representation or warranty made by or on behalf of the Borrower
under or in connection with this Security Agreement shall be materially false as of the
date on which made.

5.1.2 The breach by the Borrower of any of the terms or provisions of Sections
4.1.6,4.1.7,4.1.8,4.6.1,4.6.2, 4.7 or Article VII of this Security Agreement.

5.1.3 The breach by the Borrower (other than a breach which constitutes a
Default under Section 5.1.1 or 5.1.2 hereof) of any of the terms or provisions of this
Security Agreement which is not remedied within thirty (30) days after the giving of
written notice to the Borrower by the Agent.

5.1.4 Any material portion of the Collateral shall be transferred or otherwise
disposed of, either voluntarily or involuntarily, in any manner not permitted by
Section 4.1.5 or 8.7 hereof or shall be lost, stolen, damaged or destroyed, except to the
extent such Collateral is covered by insurance pursuant to Section 6.6 of the Credit
Agreement.

5.1.5 Any Secured Obligation shall not be paid when due, whether at stated
maturity, upon acceleration, or otherwise and all applicable cure periods as provided for
in the Credit Agreement shall have elapsed.

5.1.6 The occurrence of any "Default" under, and as defined in, the Credit
Agreement.

5.2 Acceleration and Remedies. Upon the acceleration of the obligations under the
Credit Agreement pursuant to Section 8.1 thereof, the Obligations and, to the extent provided for
under the Rate Management Transactions evidencing the same, the Rate Management
Obligations, shall immediately become due and payable without presentment, demand, protest or
notice of any kind, all of which are hereby expressly waived, and the Agent may, with the
concurrence or at the direction of the Required Secured Parties, exercise any or all of the
following rights and remedies:

5.2.1 Those rights and remedies provided in this Security Agreement, the Credit
Agreement, or any other Loan Document, provided that this Section 5.2.1 shall not be
understood to limit any rights or remedies available to the Agent and the Lenders prior to
a Default.
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5.2.2 Those rights and remedies available to a secured party under the Texas
UCC (whether or not the Texas UCC applies to the affected Collateral) or under any
other applicable law (including, without limitation, any law governing the exercise of a
bank's right of setoff or bankers' lien) when a debtor is in default under a security
agreement.

5.2.3 Without notice except as specifically provided in Section 8.1 of this
Security Agreement or elsewhere herein, sell, lease, assign, grant an option or options to
purchase or otherwise dispose of the Collateral or any part thereof in one or more parcels
at public or private sale, for cash, on credit or for future delivery, and upon such other
terms as the Agent may deem commercially reasonable.

The Agent, on behalf of the secured parties, may comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral and compliance will not be
considered to adversely affect the commercial reasonableness of any sale of the Collateral.

If, after the Credit Agreement has terminated by its terms and all of the Obligations have been
paid in full, there remain Rate Management Obligations outstanding, the Required Secured
Parties may exercise the remedies provided in this Section 5.2 upon the occurrence of any event
which would allow or require the termination or acceleration of any Rate Management
Obligations pursuant to the terms of the agreement governing any Rate Management
Transaction.

53 Rights and Remedies. Upon the occurrence of a Default, the Agent shall have the
following rights and remedies:

5.3.1 The Agent may declare the Secured Obligations or any part thereof
immediately due and payable, without notice, demand, presentment, notice of dishonor,
notice of acceleration, notice of intent to accelerate, notice of intent to demand, protest, or
other formalities of any kind, all of which are hereby expressly waived by Borrower.

5.3.2 In addition to all other rights and remedies granted to the Agent in this
Security Agreement and in any other instrument or agreement securing, evidencing, or
relating to the Secured Obligations or any part thereof, the Agent shall have all of the
rights and remedies of a secured party under the Uniform Commercial Code as adopted
by the State of Texas. Without limiting the generality of the foregoing, the Agent may
(A) without demand or notice to Borrower, collect, receive, or take possession of the
Collateral or any part thereof and for that purpose the Agent may enter upon any
premises on which the Collateral is located and remove the Collateral therefrom or render
it inoperable, and/or (B) sell, lease, or otherwise dispose of the Collateral, or any part
thereof, in one or more parcels at public or private sale or sales, at the Agent's offices or
elsewhere, for cash, on credit, or for future delivery. Upon the request of the Agent,
Borrower shall assemble the Collateral and make it available to the Agent at any place
designated by the Agent that is reasonably convenient to Borrower and the Agent.
Borrower agrees that the Agent shall not be obligated to give more than ten (10) days
written notice (or such other time as required by applicable law) of the time and place of
any public sale or of the time after which any private sale may take place and that such
notice shall constitute reasonable notice of such matters. Borrower shall be liable for all
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expenses of retaking, holding, preparing for sale, or the like, and all attorneys' fees, legal
expenses, and all other costs and expenses incurred by the Agent in connection with the
collection of the Secured Obligations and the enforcement of the Agent's rights under this
Security Agreement. The Agent may apply the Collateral against the Secured
Obligations in such order and manner as the Agent may elect in its sole discretion.
Borrower shall remain liable for any deficiency if the proceeds of any sale or disposition
of the Collateral are insufficient to pay the Secured Obligations in fuil. Borrower waives
all rights of marshalling in respect of the Collateral.

5.3.3 The Agent may cause any or all of the Collateral held by it to be
transferred into the name of the Agent or the name or names of the Agent's nominee or
nominees.

5.3.4 The Agent may exercise or cause to be exercised all voting rights and
corporate powers in respect of the Collateral.

5.4 Borrower's Obligations Upon Default. Upon the request of the Agent after the
occurrence of a Default, the Borrower will:

5.4.1 Assembly of Collateral. Assemble and make available to the Agent the
Collateral and all records relating thereto at any place or places specified by the Agent.

5.4.2 Secured Party Access. Permit the Agent, by the Agent's representatives
and agents, to enter any premises where all or any part of the Collateral, or the books and
records relating thereto, or both, are located, to take possession of all or any part of the
Collateral and to remove all or any part of the Collateral.

5.5 License. The Agent is hereby granted a license or other right to use, following the
occurrence and during the continuance of a Default, without charge, the Borrower's labels,
patents, copyrights, rights of use of any name, trade secrets, trade names, trademarks, service
marks, customer lists and advertising matter, or any property of a similar nature, as it pertains to
the Collateral, in completing production of, advertising for sale, and selling any Collateral, and,
following the occurrence and during the continuance of a Default, the Borrower's rights under all
licenses and all franchise agreements shall inure to the Agent's benefit. In addition, the Borrower
hereby irrevocably agrees that the Agent may, following the occurrence and during the
continuance of a Default, sell any of the Borrower's Inventory directly to any person, including
without limitation persons who have previously purchased the Borrower's Inventory from the
Borrower and in connection with any such sale or other enforcement of the Agent's rights under
this Security Agreement, may sell Inventory which bears any trademark owned by or licensed to
the Borrower and any Inventory that is covered by any copyright owned by or licensed to the
Borrower and the Agent may finish any work in process and affix any trademark owned by or
licensed to the Borrower and sell such Inventory as provided herein.
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ARTICLE VI

WAIVERS, AMENDMENTS AND REMEDIES

6.1 Waivers, Remedies. No delay or omission of the Agent or any Lender to exercise
any right or remedy granted under this Security Agreement shall impair such right or remedy or
be construed to be a waiver of any Default or an acquiescence therein, and any single or partial
exercise of any such right or remedy shall not preclude any other or further exercise thereof or
the exercise of any other right or remedy. No waiver, amendment or other variation of the terms,
conditions or provisions of this Security Agreement whatsoever shall be valid unless in writing
signed by the Agent with the concurrence or at the direction of the Lenders required under
Section 8.2 of the Credit Agreement and then only to the extent in such writing specifically set
forth. All rights and remedies contained in this Security Agreement or by law afforded shall be
cumulative and all shall be available to the Agent and the Lenders until the Secured Obligations
have been paid in full.

6.2 Power of Attorney. The Borrower hereby irrevocably constitutes and appoints the
Agent and any officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full irrevocable power and authority in the name of Borrower or in its own
name, when a Default exists, to take any and all action and to execute any and all documents and
instruments which the Agent at any time and from time to time deems necessary or desirable to
accomplish the purposes of this Security Agreement and, without limiting the generality of the
foregoing, Borrower hereby gives the Agent the power and right on behalf of Borrower and in its
own name to do any of the following, without notice to or the consent of Borrower:

6.2.1 to demand, sue for, collect, or receive in the name of Borrower or in its
Oown name, any money or property at any time payable or receivable on account of or in
exchange for any of the Collateral and, in connection therewith, endorse checks, notes,
drafts, acceptances, money orders, documents of title, or any other instruments for the
payment of money under the Collateral or any policy of insurance;

6.2.2 to pay or discharge taxes, liens, security interests, or other encumbrances
levied or placed on or threatened against the Collateral;

6.2.3 to send requests for verification to account debtors and other obligors;

6.2.4 to notify post office authorities to change the address for delivery of mail
of Borrower to an address designated by the Agent and to receive, open, and dispose of
mail addressed to Borrower;

6.2.5 (A) to direct account debtors and any other parties liable for any payment
under any of the Collateral to make payment of any and all monies due and to become
due thereunder directly to the Agent or as the Agent shall direct; (B) to receive payment
of and receipt for any and all monies, claims, and other amounts due and to become due
at any time in respect of or arising out of any Collateral; (C) to sign and endorse any
invoices, freight or express bills, bills of lading, storage or warehouse receipts, drafts
against debtors, assignments, proxies, stock powers, verifications, and notices in
connection with accounts and other documents relating to the Collateral; (D) to
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commence and prosecute any suit, action, or proceeding at law or in equity in any court
of competent jurisdiction to collect the Collateral or any part thereof and to enforce any
other right in respect of any Collateral; (E) to defend any suit, action, or proceeding
brought against Borrower with respect to any Collateral; (F) to settle, compromise, or
adjust any suit, action, or proceeding described above and, in connection therewith, to
give such discharges or releases as the Agent may deem appropriate; (G) to exchange any
of the Collateral for other property upon any merger, consolidation, reorganization,
recapitalization, or other readjustment of the issuer thereof and, in connection therewith,
deposit any of the Collateral with any committee, depositary, transfer agent, registrar, or
other designated agency upon such terms as the Agent may determine; (H) to add or
release any guarantor, endorser, surety, or other party to any of the Collateral or the
Secured Obligations; (I) to renew, extend, or otherwise change the terms and conditions
of any of the Collateral or the Secured Obligations; (J) to insure, and to make, settle,
compromise, or adjust claims under any insurance policy covering, any of the Collateral;
and (K) to sell, transfer, pledge, make any agreement with respect to or otherwise deal
with any of the Collateral as fully and completely as though the Agent were the absolute
owner thereof for all purposes, and to do, at the Agent's option and Borrower's expense,
at any time, or from time to time, all acts and things which the Agent deems necessary to
protect, preserve, or realize upon the Collateral and the Agent's security interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocable. The
Agent shall be under no duty to exercise or withhold the exercise of any of the rights, powers,
privileges, and options expressly or implicitly granted to the Agent in this Security Agreement,
and shall not be liable for any failure to do so or any delay in doing so. The Agent shall not be
liable for any act or omission or for any error of judgment or any mistake of fact or law in its
individual capacity or in its capacity as attorney-in-fact except acts or omissions resulting from
its willful misconduct. This power of attorney is conferred on the Agent solely to protect,
preserve, and realize upon its security interest in the Collateral. The Agent shall not be
responsible for any decline in the value of the Collateral and shall not be required to take any
steps to preserve rights against prior parties or to protect, preserve, or maintain any security
interest or lien given to secure the Collateral.

ARTICLE VII

PROCEEDS; COLLECTION OF RECEIVABLES

7.1 Lockboxes. Upon request of the Agent after the occurrence of a Default or
Unmatured Default, the Borrower shall execute and deliver to the Agent irrevocable lockbox
agreements in the form provided by or otherwise acceptable to the Agent, which agreements
shall be accompanied by an acknowledgment by the bank where the lockbox is located of the
Lien of the Agent granted hereunder and of irrevocable instructions to wire all amounts collected
therein to a special collateral account at the Agent.

7.2 Collection of Receivables. The Agent may at any time in its sole discretion after
the occurrence of a Default, by giving the Borrower written notice, elect to require that the
Receivables be paid directly to the Agent for the benefit of the Lenders. In such event, the
Borrower shall, and shall permit the Agent to, promptly notify the account debtors or obligors
under the Receivables of the Lenders' interest therein and direct such account debtors or obligors
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to make payment of all amounts then or thereafter due under the Receivables directly to the
Agent. Upon receipt of any such notice from the Agent, the Borrower shall thereafter hold in
trust for the Agent, on behalf of the Lenders, all amounts and proceeds received by it with
respect to the Receivables and Other Collateral and immediately and at all times thereafter
deliver to the Agent all such amounts and proceeds in the same form as so received, whether by
cash, check, draft or otherwise, with any necessary endorsements. The Agent shall hold and
apply funds so received as provided by the terms of Sections 7.3 and 7.4 of this Security
Agreement.

7.3 Special Collateral Account. After the occurrence of a Default, the Agent may
require all cash proceeds of the Collateral to be deposited in a special non-interest bearing cash
collateral account with the Agent and held there as security for the Secured Obligations. The
Borrower shall have no control whatsoever over said cash collateral account. If no Default or
Unmatured Default has occurred or is continuing, the Agent shall from time to time deposit the
collected balances in said cash collateral account into the Borrower's general operating account
with the Agent. If any Default or Unmatured Default has occurred and is continuing, the Agent
may (and shall, at the direction of the Required Secured Parties), from time to time, apply the
collected balances in said cash collateral account to the payment of the Secured Obligations
whether or not the Secured Obligations shall then be due.

7.4  Application of Proceeds. The proceeds of the Collateral shall be applied by the
Agent to payment of the Secured Obligations in the following order unless a court of competent
jurisdiction shall otherwise direct:

(a) FIRST, to payment of all costs and expenses of the Agent incurred in
connection with the collection and enforcement of the Secured Obligations or of the
security interest granted to the Agent pursuant to this Security Agreement;

(b) SECOND, to payment of that portion of the Secured Obligations
constituting accrued and unpaid interest and fees, pro rata among the Agent, LC Issuer,
Lenders and their Affiliates in accordance with the amount of such accrued and unpaid
interest and fees owing to each of them;

(c) THIRD, to payment of the principal of the Secured Obligations and the net
early termination payments and any other Rate Management Obligations permitted under
the Credit Agreement then due and unpaid from the Borrower to any of the Lenders or
their Affiliates, pro rata among the Lenders and their Affiliates in accordance with the
amount of such principal and such net early termination payments and other Rate
Management Obligations then due and unpaid owing to each of them;

(d) FOURTH, to payment of any Secured Obligations (other than those listed
above) pro rata among those parties to whom such Secured Obligations are due in
accordance with the amounts owing to each of them; and

(e) FIFTH, the balance, if any, after all of the Secured Obligations have been
satisfied, shall be deposited by the Agent into the Borrower's general operating account

with the Agent.

Page 16
4036990v.1 9095/238

TRADEMARK |
REEL: 003102 FRAME: 0833



ARTICLE VIII

GENERAL PROVISIONS

8.1 Notice of Disposition of Collateral, Condition of Collateral. The Borrower
hereby waives notice of the time and place of any public sale or the time after which any private
sale or other disposition of all or any part of the Collateral may be made. To the extent such
notice may not be waived under applicable law, any notice made shall be deemed reasonable if
sent to the Borrower, addressed as set forth in Article IX hereof, at least ten days prior to (i) the
date of any such public sale or (ii) the time after which any such private sale or other disposition
may be made. Agent shall have no obligation to clean-up or otherwise prepare the Collateral for
sale.

8.2 Compromises and Coliection of Collateral. The Borrower and the Agent
recognize that setoffs, counterclaims, defenses and other claims may be asserted by obligors with
respect to certain of the Receivables, that certain of the Receivables may be or become
uncollectible in whole or in part and that the expense and probability of success in litigating a
disputed Receivable may exceed the amount that reasonably may be expected to be recovered
with respect to a Receivable. In view of the foregoing, the Borrower agrees that the Agent may
at any time and from time to time, if a Default has occurred and is continuing, compromise with
the obligor on any Receivable, accept in full payment of any Receivable such amount as the
Agent in its sole discretion shall determine or abandon any Receivable, and any such action by
the Agent shall be commercially reasonable so long as the Agent acts in good faith based on
information known to it at the time it takes any such action.

8.3 Secured Party Performance of Debtor Obligations. Without having any obligation
to do so, the Agent may perform or pay any obligation which the Borrower has agreed to
perform or pay in this Security Agreement and the Borrower shall reimburse the Agent for any
amounts paid by the Agent pursuant to this Section 8.3. The Borrower's obligation to reimburse
the Agent pursuant to the preceding sentence shall be a Secured Obligation payable on demand.

8.4 Authorization for Secured Party to Take Certain Action. The Borrower
irrevocably authorizes the Agent at any time and from time to time in the sole discretion of the
Agent and appoints the Agent as its attorney in fact (i) to execute on behalf of the Borrower as
debtor and to file financing statements necessary or desirable in the Agent's sole discretion to
perfect and to maintain the perfection and priority of the Agent's security interest in the
Collateral, (ii) to indorse and collect any cash proceeds of the Collateral following the
occurrence of a Default, (iii) to file a carbon, photographic or other reproduction of this Security
Agreement or any financing statement with respect to the Collateral as a financing statement and
to file any other financing statement or amendment of a financing statement (which does not add
new collateral or add a debtor) in such offices as the Agent in its sole discretion deems necessary
or desirable to perfect and to maintain the perfection and priority of the Agent's security interest
in the Collateral, (iv) to contact and enter into one or more agreements with the issuers of
uncertificated securities which are Collateral and which are Securities or with financial
intermediaries holding other Investment Property as may be necessary or advisable to give the
Agent Control over such Securities or other Investment Property, (v) subject to the terms of
Section 4.1.5 hereof, to enforce payment of the Receivables in the name of the Agent or the
Borrower, (vi) to apply the proceeds of any Collateral received by the Agent to the Secured
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Obligations as provided in Article VII and (vii) to discharge past due taxes, assessments,
charges, fees or Liens on the Collateral (except for such Liens as are specifically permitted
hereunder), and the Borrower agrees to reimburse the Agent on demand for any payment made
or any expense incurred by the Agent in connection therewith, provided that this authorization
shall not relieve the Borrower of any of its obligations under this Security Agreement or under
the Credit Agreement.

8.5 Specific Performance of Certain Covenants. The Borrower acknowledges and
agrees that a breach of any of the covenants contained in Sections 4.1.5, 4.1.6, 4.4, 5.3, or 8.7 or
in Article VII of this Security Agreement will cause irreparable injury to the Agent and the
Lenders, that the Agent and Lenders have no adequate remedy at law in respect of such breaches
and therefore agrees, without limiting the right of the Agent or the Lenders to seek and obtain
specific performance of other obligations of the Borrower contained in this Security Agreement,
that the covenants of the Borrower contained in the Sections referred to in this Section 8.5 shall
be specifically enforceable against the Borrower.

8.6 Use and Possession of Certain Premises. Upon the occurrence of a Default, the
Agent shall be entitled to occupy and use any premises owned or leased by the Borrower 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 the Borrower for such use and occupancy.

8.7 Dispositions Not Authorized. The Borrower is not authorized to sell or otherwise
dispose of the Collateral except as set forth in Section 4.1.5 hereof and notwithstanding any
course of dealing between the Borrower and the Agent or other conduct of the Agent, no
authorization to sell or otherwise dispose of the Collateral (except as set forth in Section 4.1.5
hereof) shall be binding upon the Agent or the Lenders unless such authorization is in writing
signed by the Agent with the consent or at the direction of the Required Lenders.

8.8 Benefit of Agreement. The terms and provisions of this Security Agreement shall
be binding upon and inure to the benefit of the Borrower, the Agent, the LC Issuer and the
Lenders and their respective successors and assigns (including all persons who become bound as
a debtor to this Security Agreement), except that the Borrower shall not have the right to assign
its rights or delegate its obligations under this Security Agreement or any interest herein, without
the prior written consent of the Agent.

8.9 Survival of Representations. All representations and warranties of the Borrower
contained in this Security Agreement shall survive the execution and delivery of this Security
Agreement.

8.10 Taxes and Expenses. Any taxes (including income taxes) payable or ruled
payable by Federal or State authority in respect of this Security Agreement shall be paid by the
Borrower, together with interest and penalties, if any. The Borrower shall reimburse the Agent
for any and all out-of-pocket expenses and internal charges (including reasonable attorneys',
auditors' and accountants' fees and reasonable time charges of attorneys, paralegals, auditors and
accountants who may be employees of the Agent) paid or incurred by the Agent in connection
with the preparation, execution, delivery, administration, collection and enforcement of this
Security Agreement and in the audit, analysis, administration, collection, preservation or sale of
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the Collateral (including the expenses and charges associated with any periodic or special audit
of the Collateral). Any and all costs and expenses incurred by the Borrower in the performance
of actions required pursuant to the termms hereof shall be borne solely by the Borrower.

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

8.12 Termination. This Security Agreement shall continue in effect (notwithstanding
the fact that from time to time there may be no Secured Obligations outstanding) until (i) the
Credit Agreement has terminated pursuant to its express terms and (ii) all of the Secured
Obligations have been indefeasibly paid and performed in full and no commitments of the Agent
or the Lenders which would give rise to any Secured Obligations are outstanding.

8.13 Entire Agreement. This Security Agreement embodies the entire agreement and
understanding between the Borrower and the Agent relating to the Collateral and supersedes all
prior agreements and understandings between the Borrower and the Agent relating to the
Collateral.

8.14 CHOICE OF LAW. THIS SECURITY AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL
LAWS (AND NOT THE LAW OF CONFLICTS) OF THE STATE OF TEXAS, BUT
GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.

8.15 Distribution of Reports. The Borrower authorizes the Agent, as the Agent may
elect in its sole discretion, to discuss with and furnish to its affiliates and to the Lenders or to any
other person or entity having an interest in the Secured Obligations (whether as a guarantor,
pledgor of collateral, participant or otherwise) all financial statements, audit reports and other
information pertaining to the Borrower and its Subsidiaries whether such information was
provided by the Borrower or prepared or obtained by the Agent. Neither the Agent nor any of its
employees, officers, directors or agents makes any representation or warranty regarding any
audit reports or other analyses of the Borrower’s and its Subsidiaries' condition which the Agent
may in its sole discretion prepare and elect to distribute, nor shall the Agent or any of its
employees, officers, directors or agents be liable to any person or entity receiving a copy of such
reports or analyses for any inaccuracy or omission contained in or relating thereto.

8.16 Indemnity. The Borrower hereby agrees to indemnify the Agent and the Lenders,
and their respective successors, assigns, agents and employees, from and against any and all
liabilities, damages, penalties, suits, costs, and expenses of any kind and nature (including,
without limitation, all expenses of litigation or preparation therefor whether or not the Agent or
any Lender is a party thereto) imposed on, incurred by or asserted against the Agent or the
Lenders, or their respective successors, assigns, agents and employees, in any way relating to or
arising out of this Security Agreement, 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 Agent or the Lenders or the Borrower, and any claim for patent, trademark or
copyright infringement).
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8.17 AMENDMENT; ENTIRE AGREEMENT. THIS AGREEMENT
EMBODIES THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES HERETO
AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS,
REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL,
RELATING TO THE SUBJECT MATTER HEREOF AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS
OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES
HERETO. THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES
HERETO. The provisions of this Security Agreement may be amended or waived only by an
instrument in writing signed by the parties hereto. This Security Agreement amends and restates
that certain Amended and Restated Pledge and Security Agreement entered into as of June 30,
2004, by and between the Borrower and Bank One, NA, as Agent for the LC Issuer and the
Lenders party thereto.

ARTICLE IX

NOTICES

9.1 Sending Notices. Any notice required or permitted to be given under this Security
Agreement shall be sent (and deemed received) in the manner and to the addresses set forth in
Article XIII of the Credit Agreement.

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

ARTICLE X

THE AGENT

Bank One, NA has been appointed Agent for the Lenders hereunder pursuant to Article X
of the Credit Agreement. It is expressly understood and agreed by the parties to this Security
Agreement that any authority conferred upon the Agent hereunder is subject to the terms of the
delegation of authority made by the Lenders to the Agent pursuant to the Credit Agreement, and
that the Agent has agreed to act (and any successor Agent shall act) as such hereunder only on
the express conditions contained in such Article X. Any successor Agent appointed pursuant to
Article X of the Credit Agreement shall be entitled to all the rights, interests and benefits of the
Agent hereunder.

[The Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Borrower and the Agent have executed this Security
Agreement as of the date first above written.

THE CONT R STORE, INC.

By: '
Name: U SYEEpwv FERA
Title: CEO

BANK ONE, NA,
as Agent

By: &mezd

Sharon M. Ellis
Vice President
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[ANY SECURITY AGREEMENT WHICH IS TO BE FILED WITH THE RESPECTIVE U.S.
GOVERNMENT OFFICES TO PERFECT A SECURITY INTEREST IN A PATENT,
‘ TRADEMARK OR COPYRIGHT SHOULD BE NOTARIZED.}***

My Commission Expires: Jan. 1§, 1ov

STATEOF Jwas )
) SS
COUNTY OF Kz las )
The foregoing instrument was acknowledged before me this 30% day of
,200¢, by __Stefan Ferm ,a___CFO
of ¢ behalf of said cawmw

p——— _Hethupn, 4. Prandt
MY COMMISSION EXPIRES Notary

January 28, 2007

My commission expires: _ Jan . 24, 2007
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EXHIBIT "A"
(See Sections 3.3, 3.4, 3.5, 4.1.7 and 9.1 of Security Agreement)

December 6, 2004
A. Principal Place of Business and Mailing Address:

The Container Store

500 Freeport Parkway

Coppell, Texas 75019

Attention: “Stefan; Ferm, Chief Finanoial Officer

B. an(S)ofRecexvabiesRﬁcor&S(lf&ﬁ‘eremﬁﬂm

'__gm (melude "namc of Warehause Qperator or othar Baﬂee or
Consignee);

None:
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THE-CONTAINER STORE

Northbrook

Locations and Landlords
Decermber 6,2004
LEASE ID STORE ADDRESS LANDLORD CO. AND ADDRESS
005 AUS 9629 Rescarch Boulevard Simon Management Associates (Texas), LLC
National City Center
Austin 115 W. Washington St
TX 78759-6508 Indianapolis IN 46204
006 SAN 333 Notthiwest Loop 410 BB-Lincoln-US Properties, L.P.
glo: meo}n Property Company Commercial, Inc.
San-Anianio 10333°R Suits 880
“TX 78216-5346- Honstcari, TX 77042
1007 HOU 2511 Post Oak Blvid.. ; W&K Cimnited
Houstori &6 anglcwauii Gotpotatxon
L TX 77056.5203 Hotiston TX 71056-2797
008 FIw 4630 S, Hulen St. Agathon, Tic.
' 100 W Fifth Street
Ff. Worth Buite 1600
CTX 76132-1302 Tulss OK 74163
609  CCK 701 Central Expressway Lyda Hunt-Caroline Trusts
P.O. Box 840844
‘Plano 500 Crescent Court, Suite 300
TX 75075-8808 Dallas, TX 75284-0844.
1010 BUC 3255 Peachiree Road NE Selig Enterprises, Inc.
1100 Spring Street
Atlanta Suite 550
. “GA 30305 | Atlanta’GA 30309
011 TYC 8508 Leeshurg Pike CG (Texas), Inc. c/o Capital Guidance Corporation
, 2001 Peunsylvama Avenue NW
Vienna Suite 950
_ _ VA, 2218§-2405 Washxgg_tgnDC 20006
012  OAB 1500 16" Street. Oakbrook ~ OP&F
o Lend LeasegsAdvxsozfoxOP&F
AL 60523-1308 de-Amenca Asset Management, Inc.
'fwo ‘Mid America Plaza
3" Floor
_ Oakbrook Terrace IL 60181
013 ROC 1601 Rockville Pike chcral Realty Investment Trust
1626 E. Jefferson St,
Raockville. , o
. MD 20852-1619 Rockville MD 28052
014 SCH 1460 East Golf Road DDRMDT DT Woodfield Village LLC
. N ¢/o Develaper’s Diversified Realty Corporation
Schpumburg. 3300 Enterprige Parkway-
_ 1L, 60173-4902 Bcachwood, OH 44122
o1s NOR ‘101 Skokie Boulevard ilfage Square:

| Vil
&/o Rubiri Paghulsli Properties 36, LLC

11812 San Vicente Bivd,, Suite 210
Los Angeles CA 90049

TRADEMARK
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LEASE ID

STORE ADDRESS LANDLORD CO. AND ADDRESS
M7  SOC 901-G South Coast Drive Metro Pointe Retail Associates
949 South Coast Drive
Costa Mesa Suite:600
CA 92826-1785 Costa Mesa CA 92626-7737
018 DEN 8687 Park Meadows Center Drive South Denver Marketplace, Inc.
c/o First Tennessee Bank
Denver P.O. Box 1000
CO 80124-5130 Department 602
Memphis, TN 38148-0602
019 PER 120 Perimeter Center West, NE Daltex Perimeter, Inc.
Suite 100 3312"Piﬁdm0ﬁt Road.
Atlanta
; , GA 30346:2201
10260 GHI 908 West North Avenue : :
' 113 Davxskoaﬂ
Chicago: ‘ |
L _ IL 80622 | ElginIL 60123
021  SDG 1 7097 Fri 4645 Fashion Valley Mall, LLC
P.O. Box 53271
: i Los Angeles CA. 90074-3271
022  NPK North LincPark, Exd.
500 N. Akard
Suxte 3300
. Daﬂas, TX 75201
023  GAL Galleria North Lifestyle Center, Inc.
1201 Main Street, Suite 930
' Dallas, TX 75202
024 ‘MIA 7200 Nbrﬁ’! Kendall Drive Sunshirne Land Associates Limited. Partnershxp
5700 Crooks Road
;anmn Suite 400
FIL, 33156 Troy MI 48098-2809
025 CHP 5466 FM 1960 West Jim R. Srhith & Compaity
1400 Post Osk Boulevard
Houston Suite 850
TX 77089 Houston, TX- 77036
026 WHP 145 Westchester Avenne XTP Ventutes, LLC
5757 Wilshire Blvd., PH30
White Plains
NY 10601 Los Angeles CA 90036
027 SLK 1200 Miin Street | St..Ventura West 11, L.P.
1256 Main Street
SBoiithlake Suite 240
1 TX 76692 , Southlake TX 76092
028 CoL #2722 Basten Loop West Easton Town Center LLC
c/o Steiner & Associates
Columbirs Two Easton Oval
OH 43219 Suite 550
, ; Columbiis OH 43219
029 WAL ‘1100 Locust Plaza Escuela Holdmg Co., LLC
Box 189
Walnut Creek Kenwoaod, CA 95452
CA 94596 '

TRADEMARK
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LANDLORD CO. ANDADDRESS

030 AVA 2300 N: Claréndon Blvd., R-750 Market Comriion, a Property 6f TIAA
2801 Clarendon Blvd.
Arlingfon Suite 200
VA 22201 East Clarendon VA 22201
031 COM 219 Corte Madera Town Ceniter 770 Tamalpais Drive, Inc.
100 Corte Madera Town Center
Corte Madera c/o Madison Marqguette Retail Services, Inc.
CA 94925 Corte Madera CA 94925
032 PAR 370 Route 17 North, Suite 1 Paramus Tarragon, LLC
</o Tarragon Realty Investors, LP
Paramus : 1775 Broadway.
NI 07652:2937 23" Floor
New York NY 10019
(038 50 26 Fourth Streef Tamestown Pacific Plage
22 Fourth Street
11* Floor
i e | San Francisco CA 94103
034 810 "] FRTT San Jose Town and Gountry Village, LLC.
1626 E. Jefferson St
c/o Federal Realty Investment Trust
| - e Rockyille MD 20852-4041
035  6AV | 625 Ownership LLC_
Israel Taub, President
New¥ork: 675 8ixth Avenue
[NY 10011 New York NY 10010
036 WDC ‘4500 Wisconsin Avenue HQ Acquisition, LLC
11100 Wayzata Blvd.
Washington Suite 601
- . DC 20016-4618 Minnctonka MN 553035
037  PAS “Ories Bast Union | Fair Oaks/Union, LLC
Atti: Daniél P. Hayes
| Ol Pasaderia 1510 Oxley Street, Suite. A
- ___ | CA 91103:3993 South Pasadena CA 91030
038  CHH 27 Boylston Street 27 Boylston Streét LLC
1330 Boylstoii Street
: Ckeﬁtnut Hill Suite212
__ . MA 02467-1719 Chestaut Hill MA - 02467
039  DFW $00 Freeport Parkwy Texas Dugan Limited Parthership
¢/o Dike Realty
Coppell 5495 Belt Line Road
TX 75019 Suite 360
Dallas, TX 75254
EE1ES
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- EXHIBIT "B"
(See Section 3.9 of Security Agreement)

December 6, 2004
A. Vehicles subject to certificates of title:

Description Title Number & State Where Issued

See attached list of vehicles and trailers.

B. Airorafengines, ships, railcars and ofhier vehicles governed by federal statute:

Registration Numiber

C. Patents, copyrights, trademarks protected under federal law*'*:

See attachied list of copyrights and trademarks.

1 For (1) trademarks, show the trademark 1tself the registration date and the registration
‘number; (ii) tradbma:k apphqatmns, show the trademark applied for, the apphcatton filing date
.and the serial number of the' application; (iii) patents show the patent number, issue-date and a
brief description of the subjeet matter of the patent; and (iv) patent applications, show the serial
‘namber ef the apphcatwn, the application filing date and a brief description of the subject matter
ofthe patent applied for. Any licensing agreements for patents or trademarks should be
deseribed ¢ on a separate schedule.

TRADEMARK
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U.S. Copyright Office - Search Records Results Page 1 of 6

*

fropyright z Search Récords Results

Registered Works Database (Author Search)

Search For: CONTAINER STORE, INC/CONTAINER STORE
Items 1 - 20 of 33

Note the following codes that occur within listings:
a=author c=claimant ac=author and claimant

[ Conduct Another Search

1. Registration Number:
“Title:

Claimant:
Published:
Registered:

“odes:

TX-2-800-400

Annual 30% off Elfa sale : the Container store closet planning guide.
1V

the acContainer Store, Inc.

1989

13ang0

16Aprao

1/8

2. Registration Number:
Title:

Description:

Claimant:

Created:

PubtisHed:

Registered:

Titte on @ Application:
Clatm Limit:

Special Codes:

TX-2-802-414

The Container Store closet planning guide.

1w

the acContainer Store, Inc.

1990

31Jan90

11Apr90

Annual 30%. off Elfa sale: the Container Store closet planning guide.
NEW MATTER: front cover photo & rev. compilation,

1/B

3. Registration Number:
Title:

Description:
Claimant;
Created:
Published:
Registared:
T ) 38 .

TX-2-970-414

The Container Store, organization university : guide for college-bour
students..

commercial print ;: advertisement.

the acContainer Store, Inc.

1990

‘3Aug90

11Seps0
1/B

4, Registration Number:
Title:

hith-flaranx lne oavieoihinffarmnrneaccar/canur ohtflacic nl

TX-3-816-401
‘Book box.

1 VIVONA
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U.S. Copyright Office - Search Records Results

Description:
Claimant:
Created:
Published:
Registered:
Miscellaneous:
Special Cades:

Page 2 of 6

8p.

[Author and claimant] Contalner Store, Inc.
1984

10ct84

200c¢t94

C.0. corres.

1/B/D

2. Registration Number:
Title;

Description:

Claimant:

Created:

Published:

Registered:

Clatm Limit:
Miscellaneous:

TX-3-834-321

The Container Store clothing storage and protection guidelines.
2p.

[Author and claimant] Container Store, Inc.

1991 -

2Jang2

29Aug94

NEW MATTER: editing and additions.

C.0. corres.

Special Codes: 1/B/D
6. Registration Number:: TX-3-834-372

Title::

Description::

Clzimant:

Created:

Published:

Registered:

Title on © Application:

Claim Limit:
Miscellaneous:

No one offers you more ways to pack it, wrap it, move it; ship it, or:
The Container Store.

11 p.

[Author and claimant] Container Stere, Inc.

1994

1Mar94

29Aug94

Tf_t.e. Container Store for:shipping and moving, storing and giving, we
alt.

NEW MATTER: editing, additional new material and phote.

C.0, corres.

1/8/

7. Registration Number:
Title:

Description:

Claimmiant:

Created:

Published:

Registered:

Claim Limit:
Miscellaneous:

httnedlararar Ine anvileai-hinffarmmrarecenricanuriaht/lacic nl

TX-3-834-373

The Container Store steps to organize space.

1p.

[Author and claimant] Contalner Store, Inc.

1992

iMaro4.

29Aug94

NEW MATTER: editing, graphics and additional new material.
C.0. corres.

TAMIIINNA
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U.S. Copyright Office - Search Records Results

Special Codes;

Page 3 of 6

1/8/

8. Registration Number:
Title:

Description:

Claimant:

Created:

Pubiished:

Registered:

Claim Limit:
Miscellaneous:

TX-3-834-374

The Container Store holiday gift ideas.

2 p.

[Author and claimant] Container Store, Inc.
1993

1Nove3

29Aug94

NEW MATTER: compilation of material.
C.0. corres.

1/8/

9. Registration Number:
Titley

Description:

Note:

Claimant:

Created:

Published:

Registered:
Miscellaneous:

Special Codes:

TX-3-834-375

Christmas 1993.

Folder.

Advertisement.

[Author and clalmant] Container Store; Inc..
1993

26Nove3

29Aug94

C.0. corres.

1/8

10. Registration Number:
Title:

Description:

Claimant:

Created:

Published:

Registered:

Special Codes:

TX-4-003-609

The Container Store : the basic six.

2p.

[Author and claiimant]} Container Store; Inc.
1991

1Apir91

27Margs

1/8

11. Registration Number:
Title:

Description:

Claimant:

Created:

Published:

Registered:

Claim Limit;

‘Special Codes:

httnefrsmmar Tne anvieai-hin/farmnrneacont/cammichtllanien]

TX-4-003-610

A parent's guide to back to schaol.

1p.

[Author and claimant] Container Store, Inc.
1994

1Juleg

27Mar9s

NEW MATTER: revisions.

/8

Yy MmN
TRADEMARK
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U.S. Copyright Office - Search Records Results

Page 4 of 6

12. Registration Number:
Title:

Description:

Ciaimant:

Created:

Published:

Registered:

TX-4-003-611

Elfa Easy Hang Shelving.

Folder.

[Author and claimant] Container Store, Inc.
1990

1Apro0

27Mar9gs

1/B.

13: Registration Number:
Title:

Description:

Claimant:
Created:

Published:
Registered:

apecial Codes::

TX=4-003-612
Sa"fe30~50% off-our most popular items during our spring organizaf
sale, »

1v.

[Author and claimant] Container Store, Inc.

1993

1Apro3

27Mar95

1/8

14. Registration Number:
Title:

Description:

Claimant:

Created:.

Published:
Registered:
gcial Co

TA-4-003-613

The Container Store tax shelters $1.19 and up.
1p.

[Author and claimant] Containér Store, Inc.
1989

1Jan89

27Mar9s

: /8

15. Registration Number:
Title:

Description:

Claimant:

Created:

Published:

Registered:

Previous Related Version:
Claim Limit:

TX-4-003-614

The Containgr Store closet planning guide.
1v.

[Author and claimant] Container Store, Inc.
1993

.5]an94

27Mar95

Prev. feg. 1990, TX 2-802-414.

NEW MATTER: additional phiotos & copy, rev. drawings, riew ¢ol. drg
front cover.

1/B

16. Registration Number?
Title:

httn-/lansnar Tne anvlnaihinffoarmnracscenrlennuriohtTacic nl

TX-4-003-615

‘SKandia shelving : the Contalner Store.

1 NNA
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U.S. Copyright Office - Search Records Results

Description:
Claimant:
Created:
Published:
Registered:

Special Codes:

Page 5 of 6

Folder,

[Author and claimant] Container Store, Inc.
1992

1Sep92

27Mar95

1/8

17. Registration Number:
Title:

Description:

Claimant:

Created:

Published:

Registered:

TX-4-003-616

Let it sale, let it-sale, let it'sale] : the Container Store.
ip:

{Author and claimant] Container Store, Inc.

1993
27Marg5’
1/8

18. Registration Number:
Title::

Description:

Claimant:

Created:

Publishied;

Registered:

Special Codés:,

TX-4-003-617

Organize your'space : the Container Store.
1p.

[Author and claimant] Container Store; Inc..
1992

1Jun93

27Mar9s

1/B

19:; Registration Nuihber:
Tittes:

Description::

Cigimant:

Created:

Published:

Registered:

Special Codes:

TX-4-008-241

Gifts for the graduate.

Advertisemerit.

[Authef and claimanit] Container Store, Inc.
1993

1Jul94.

30Maras

1/8/D

20. Registration Number:
Title:

Desteription:

Claimant:

Created:

Published:

Registered:

Titie .an © Application:

httn-flaranw lae anvie oishinffarmnaraceccnr/oanmirichiftarie nl

TX-4-279-310
Elfa easy hang shelving.

Sheet.

[Authorand ‘clatmant] Container Store, Inc.
1991

1Apro4

3May96

elfa easy hang shelving (price sheet)

MANha
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U.S. Copyright Office - Search Records Results Page 6 of 6

‘Special Codes: 1/8

(Items 21 - 33 0 33).

[ Conduct Another Search |

hitns/farwror Toe onvicoihin/farmnrncecoarféaniie ehtflnsie nl 1004
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U.S. Copyright Office - Search Records Results

Search Records Results

- ‘ﬁ»c B ynght i

Registered Works Databasé {Author Search)

Search For: CONTAINER STORE, INC/CONTAINER STORE

Items 21 - 33 of 33

Note the following codes that occur within listings:
=author c=claimant ac=author and claimant

Page 1 of 4

[___ Conduct Another Search |

21. Registration Number:

Title:

Description::

Claimant;
Created:

Published:

Registered:
Special Codes

TX-4-279-311

The Cotitéiner Store guide for beautiful bows.
Falde. o

[Authar and ciaimant] Container Store, Inc.
1993

3Maye6

1/8

22. Registration Number:
Titla:
Description:

Clatmant:
Creatéd:

Published:
Registered:

TX-4-279-312

Grids and accessories.

Sheeét.

[Author and claimaiit] Container Store, Inc.
1991

1Augo4

3May96

1/8

23. Registration Nuiriber:
Title:

Description:

Claimanit;

Created:

Published:

Registered:

TX-4-279-313
‘Camptime : a guide to the basics.

Folder,

[Author and claimant] Container Store, Inc.
1993

1May93

3May96

/8

24. Registration Number:
Title:

Imprint:

‘Note:

Claimant:

hitn/faransr lar oavieoihinlfarmnrneecearioanriohifinsic nl

TX-4-284-282
Peveloping iridependence in:your child.

1p.

‘Advertisement.

[Author and elsimant) Cornitalher Store

VREYana
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U.S. Copyright Office - Search Records Results

Created:
Published:
Registered:
Special Codes:

Page 2 of 4

1993
1Sep93
3May96
1/8

25. Registration Number:
Title:

Description:

Claimant:

Published:

-3

TX-4-315-055

10% off your next purchase--the Container Store.
Post:card.

[Author and claimant] Container Store, Inc.

1Julg4

,26. Registration Number: -
‘The Container Store packing & shipping guide,

Title:
Description:
Claimant:
Created:
Published:
Registered:

Folder.

{Author and claimant] Container Store; Inc.
1990

1Jan90

24May96

/8

27, Registration Number:
Title:

Description:

Claimant:

Created:

Published:

Registered:

Special Codes:

TX-4-315-057

The Container Store--we'll help you organize your claset for spring--
Flyer.

[Author and-claimant] Container Store, Inc;

1991

1Mar9l

24May96.

1/8

28. Registration Number:

: Title:
Description:

Claimant;:

Created:

Published:

‘Registered:

TX-4-315-058

Elfa Easy Glider:

Flyer.

[Authar and claimant] Containier Store, Inc.
1994 |
1lan94

24Mayd6

1/8

29. Registration Number:

httnsliwrw o oavicoi-hin/formnracacsnieanvriohillacic vl

TX-4-315-059

2772004
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U.S. Copyright Office - Search Records Results

Title:

Description:
Claimant:
Created:
Published:
Registered:

Page 3 of 4

We've sheared 40 to 50% off Tor our spring closet sale--the Contain¢
Store.

11 p.

[Author and claimant] Container Store; Inc.

1991

iMar91

24May96

1/B

'30. Reglstration Number:

W e

2

Special Codes:

Created: 1¢
Pubfished: 1
Registered: 2

TX-4-315-060
Home sweet hame--the Contalher Store.
Folder. ' ‘

31..Registration Number:
Description:
Claimant:

Created::

Published:
Registered::
“Title an © Application:

Previous Related Version::
Claim Limitz
' es: 1/B

TX-4-315-061

Organized State--the Container Store guide for college-bound studer
14 p.

[Author and claimant] Container Stare, Inc.

1990

1Jul94

24May96

The Container Store--organization university--guide for college boun
students.

Prev. reg. 1990, TX 2-970:414.

NEW MATTER: text & photo revisions.

32. Registration Number;
Title:
Description:

Claimant:
Created;
Publishedy
Registered::

TX-4-315-062

Why we're your best source for Christrnas gifts] The Container Store:
Flyer.

[Author and claimant] Container Stare, Inc.

1990

15Novea

24May96

‘33. Registration Number::
Title:
Description::

hittnsliaranxe toe onvieai-hinffarmnraceceariconvrioht/laeig #l

TX-4315-063 L
Christmas giving ideas from the Container Store.
Flyer.

12/2/2004
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U.S. Copyright Office - Search Records Results Page 4 of 4

Claimant: [Author and ¢laimant] Container Store, Inc.
Created: 1989
Published: 15SNov89
Registered: 24May96
Special Codes: 1/B

htto:Hwwrw. loc.eovicei-hinfformbrocessar/conviiohtflasis nl 12727004
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EXHIBIT "C"
(See Section 3.9 of Security Agreement)

December 6, 2004

A. Legal description, wcounty and street address of property on which
Fixtures are located:

See list of Locations and Landlords attached to Exhibit “A”.

B. Name:and Address of Record Owner:

The Container Store, Inc.
500 Freepott Parkway
Coppell, Texas 75019
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EXHIBIT "D"
(See Sections 3.10 and 4.1.6 of Security Agreement)

December 6, 2004
EXISTING LIENS ON THE COLLATERAL

Secured Party Collateral Principal Balance Maturity
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List of Pledged Securities
(See Section 3.13 of Security Agreement)

December 6, 2004
A. STOCKS:
Issuer Certificate Number Number of Shares

None

Leser Number Type Face Amount CouponRate Maturity
None:

OTHER SECURITIES OR OTHER INVESTMENT PROPERTY
(CERTIFICATED AND UNCERTIFICATEDY):

Issuer Description of Collateral
- TCS Gift Card Services, LLC  Membership Interests
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, EXHIBIT "F"
{See Section 3.1 of Security Agreement)

December 4, 2004
OFFICES IN WHICH FINANCING STATEMENTS HAVE BEEN FILED

For all Assets Except Fixtures:

4y have been filed in the following States:

Washington, D.C.

229573v1
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