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To the Honorapie Commussioner of Fzients and Tracemarxs: Flerse recorc the @éHaCnec CNoinai COCUMENIs ©f COpy thereot,

Name of conveying pamyties).
Ames Merchandising Corporatio(/

o Association
O Limned Parmership
Delaware

Individuai(s)
General Parmnership
Corporstion-Slats
Other

fional name3) of ccnveving parrynes) anacneca? 3 Yes (X No.

Nature of conveyance:

O Merger
Q Change of Name

3 Assignment
- Security Agreement
4. Other

L

seunon Date:Correction to Reel 227O/Fra1r]e 0906

2. Name &nd z0Cress of receiving pany(ies)

General Electric Capital Corporation,

Name:
as agent

Internal Address:

Street Address:__ 201 High Ridge Rd.

City;_Stamford State: CT _JP._ 06827

O Individual(s) citzenship
O Asscciation
0 General Parnersnip
O Limited Parmership
@ Corporation-State
Q Other.

Il ax3oMee B RO DOTRCHA0 I 1N Uniieo Slates. 3 ox reore » SEFGNaTOn:
13 BTARCeS O Yes & No —

{Cesronapons MUl De 2 380318 COCUMSM 1O ATrINent)
Aoorona nameis) & a0oressiest snacnea? O Yes B Ne

New York

MACn2,200 1

Application numbern(s) or patent humber(s):

A. Trademark Application No.(s)

Delete 75/092,290
replace with 75/709,290

m————

B. Trademark Registrapon,No.(s) . .

o

]\

;

|

i
<

t

Agditionsl numoers snacned? T Yes B No ‘ o o

.

Name and address of pany to whom correspongence
conceming cocument should be mailed: ..

Name: Laurea Konrath

imemal Address: Wwinston & Strawn

33rd Floor

]

6. Total number of sobiicavcns and e
registrations invoivea: ..

7. Total tee (37 CFR 3.41)..........ce. 540

§ Enclosed

3 Authorized to be charoed to geposit account

SlmetAd'dress: 35 West Wacker Drive

i 60601
Chicago State:

City:

. Deposit account numper:

N/A

(AMACh DUDbCate CCCV Of this Dage | pawving Dy 0Do3N account)

DO NOT USE THIS SPACE {

terment and sighanre.
Tothe bes! cf my knowiecge ano-teliel, the lorecpin
'he oniginal cocument. , ,

Laura Konrath

cSERIRINS wer ¢ meilwil wohmd B Ay

Total numver of paoes MCLXKING cover sneeL BIACTITENTS, 8N4 cocument: D

2110 &Ny anacned copy is a irue copy of

Date

Mall docume nits to be recoroea with reouined cover sheet intormauonkfRADEMARK
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il /4 ‘{/5 | RECORDATION FORM COVER SHEE
, TRADEMARKSONLY

OMB No. 08510011 (exp. 454}

Tabsettnas—o == v

10-08-2001

ARG AR oA

Y 101867086_

To the Honorapie Commussioner of Patents and Tracemarks: Piease recoro the alacneo onginal Qocuments or COJ wnereot.

1. Name of conveving party(ies):
Ares Merchardising Corporation

= Association

3 Limited Parmnership

3 Individual(s)

3 General Pannersnip

& Corporation-State Delavare
4 Other

Acdtional name(s) of corveying pantylies) anacned? O Yes XNo

2. Name and address of receiving party(ies)

Name: Gereral Electric Capital Corporation, as agent

Intemnali Address:

ooy P sy,

Street Address:__ € O\ th 3 MP”
City: S*M@ rok S

Q Individual(s) citizenship__J|.-

i S

Q Association JHENF. !
3. Nature of conveyancs: 0O General Parmersnip ! ) APR = 42001 {;H !,1’1
O Limited Parmership____J - il
3 Assignment Q Merger & Corporation-State F cxmn] L/
& Security Agreement Q Change of Name QCher - e 1
3 Other Il as810Nee 13 AT COMICIBY (N TNE Lruien SLAIES, 3 OOMESDT MPOESSIAIVE uls';ua"““
O /s amacnea O Yesrl-Na..,.... 4
- . March 2, 2001 ({Desgnapons must be 2 separale cocument irom assgrment) T -
Execuuon Date: Addmonai namets) & socresies) anacned? O Yes & No T

4. Application number(s) or patent numper(s):

A. Trademark Application No.(s)

8. Trademark Registrauon No.(s)

: 0 \ Additional numoers atacnea? 24 Yas Q No

5. Name and address of party t0 whom correspondence
conceming document should be mailed:

Name: Laura Konrath

intermal Address: Winston & Strawn

33rd Floor

]

6. Total number cf =~ ozuons and
registrations nvnives: .

7. Total fee (37 CFR 3.41)... 5 245

& Enciosed

2 Authonzed to be cnarged to deposit account

Street Address:___ 35 West Wacker Drive
8. Deposit account numper:
i 60601 N/A
City.___Chicago  gime: 1T
{Altach dupheats ¢opv of This Daoe i Daving DY aedast account)
DO NOT USE THIS SPACE ‘

9. Statement ana signature.
To the pest ot my knowteage ana ceiief. the fofegoi
the onginal document.

Laura Konrath

d cférrect ano any anacned copy is a true copy of

o/

Py Y ]

rsxgna:ura l I ' ate
Total numoer of Dages INCRICING COVAr dneet. Anacnments. anc gocument:

I LIRS

Malldocumemxtnborecoruecwnhmutredmnheet intorrmatonto:

FAmenmimosce et . TRADEMARK
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MAR. Z.2081  1:10PM

AMES LEGAL R E

NO. 429 P.2/9

6 / \ ( O \ AMES MERCHANDISING CORPORATION SERVICE MARKS C Mh " @(F, 0\/1

Tdewn

Mark Name Serial Nuymber/ Date Filed/
Registration Number Classes Date isterod Status
55 GOLD 1,915,748 L~ 4 08/29/95 Registered
AMES 1,530,118 & 42 05/16/89 Registered
AMES and Design 2,396,028 - 3s 10/17/00 Registered
AMES ONLINE 75/709,289 L 42 05/18/99 Pending
AMESMARKETPLACE.COM  75/833,634 35 10/29/95 Pending
AMESMEDS 761013,216 35 03/31/00 Pending
AMESMEDS.COM 760013217 < as 03/31/00 Pending
AMESMEDS.COM 76/104,068 35 08/07/00 Pending
and Design
AMESPLACE.COM 76/075,208 v 33 06/21/00 Pending
AMESSTORES.COM 76/075,207 35 06/21/00 Pending
AMESSTORES.NET 7546 v 42 05/18/99 Pending
BARGAINS BY THE 2,102,695 - 35 10/07/87 Repistered
BAGFUL
104
BARGAINS BY THE 75/083,290 G-tco 42 05/18/99 Pending
BYTEFUL
BOLSAS Y BOLSAS 76/012,258 35 03/29/00 Pending
DE OFERTAS _
. HECK US-QUT 1406276 4 OR/L0/8E Rep!
‘7"43 C LS50 . —A42— Registerad —_
and Design
CRAFTS & MORE 1,527,525 &V 42 02/28/89 Registered
DENIM ZONE 75/891,322 1 35 01/07/00 Pending
DENIM 20NE and Design 2,271,446 7 35 08/24/99 Registered
HILLS IS WHERE THE 1310534 L~ 42 12/18/84 Registered
TOYS ARE*
9\;_‘\4’_3%5;? TUSE 577 v U22E775 REFUTERE—————
PAWSITIVELY PETS 1,808,200 L~ 42 11/30/93 Registered
PAWSITIVELY PETS 1,830,730 L~ 42 04/12/04 Registered
Doz, 555681
20} T
TRADEMARK
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4
MAR. Z.20@1  1:16PM AMES LEGAL R E NO. 423 F.3/9

AMES MERCHANDISING CORPORATION SERVICE MARKS

Mark Name Serial Number/ Date Filed/
Repistration Number  Classes Date Repistered Status
PERFECT PLUS and Design ~ 75/176,745 L 42 10/03/96 Pending
S P pmerwaTCHY 1,258,049 73 2283 Regisiored—

SHARE BECAUSE YOU 70885 L7 42 062993 Registered
CARBE
THE DIAMOND DISTRICT 1,897,136 L~ 42 05/30/95 Repistered
WHEN YOU CAN'T 75/890,858 35 01/07/00 Pending
FIND IT NEAR ...
SHOP HERE!

SR —ZAYRES- 1,227,918 42 02445183 Registered
*Do not currently use,

L\

Dac, 595644

TRADEMARK
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MAR. Z.28061 1:41PM AMES LEGAL R E NO. 429 P.4,9

~ I \ { O) \ AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Name Serial Number/ Date Kiled/
Regigfration Number  Classes Date Repistered Status

S-P—xtpriEERESS 132717 26 83126185 —opistered——
ALPINE RIDGE 751737400 20,22 06/25/99 Pending
ALPINE RIDGE 2,379,060 \~ 25 08/22/00 Published
ALPINE RIDGE 2410722 |~ 14 01/07/00 Registered
ALPINE RIDGE 75/928,483 v~ 18 02/28/00 Pending
ALPINE RIDGE 75/928,498 25 02/24/00 Published
ALPINE RIDGE 76/137,586 — 11,20, 21,  09/28/00 Pending

24,28
LR AR RIS ot Dresign 0,703 O 25 aBLHO/65 REpETeT

AR RICAN-GEARS— 314,753 25 O0115/85— _Registered
SR AMBRICAN JMNIORS — oIR8 11/23/65 Registered
Stylized Letters® —

‘-,k“‘f > — 5,765,574 25, 02/25/64 —RephErn
Stylizad Letters™

UM —ANTERTCAN SPIRIT 1312428 25 816185 —Registerod

AMES 1556321 V7 5,8 05/12/89 Registered
AMES DEPENDABLE 75/891,321 v 1 01/07/00 Pending
AMES DEPENDABLE 75/891,631 v~ 2 0107/00 Ponding
T 9Y 25 } /05— Registesad
¢ P —ARMOR-BAER 25T I35 25 08/21/84 — Registosot———
N ASHLEVHOUSTON® —— ;380,657 22 BOH-HE5— Registensd
1 ~BEAUTY-PLLS. 1218441 20,2 11/30/82 Regisreredt
(Stylized Letters)?
BODY IMAGE 2195616 L 25 10/13/98 Registered
Sk 42; 25 ——B648/85——————Repisteret—————
CLASSIC LIVING 1119477 V7 2 06/05/79 Registered
CLASSIC LIVING 1347003 L7 20 07/09/85 Registersd
os. 2 As of February 20, 2001

-1-

TRADEMARK
REEL: 002378 FRAME: 0317



NC. 429 F.5-9

MAR. Z2.z661 1:111PM AMES LEGAL R E

AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Nawne Serip) Number/ Date Riled/
Rgm‘ygrnﬁon Number  Classes Dgte Registered Stagus

CLASSIC LIVING 2,374,358 e 14 08/08/00 Registersd
CLASSIC LIVING 75/928,499 ¢~ 20 02/28/00 Pending

S —TIOCK DESians* TSITS N —i4 07T ————————Pendirg——
COOY, BLUES L5362 ¢ 25 £2/07/89 Registered
COOL BLUES 2,052,779 ¢ 25 04/15/97 Registered
COOL BLUES 2,180,302 & 25 08/11/98 Registered
COOL BLUEBS 75/690,855 v~ 25 01/07/00 Publiched
COUNTRY CLOSET 2,164,422 25 06/00/98 Registered
COUNTRY CLOSET 75/928,497 25 02/28/00 Pending

34‘-‘»0—60'&!6{-&-‘.1 WOODWORK S™ 198 040, _mf UJM
el GOUNTRY WOODWORKS® ——3106.464 —26- ~osrraToT REgSTErE———

CRAFTS & MORE 75/928,487 < 22 02/28/00 Pending
k¥ P CR BN F AT 21 136,024. -39 2436407 —Registeret———————
¢ FrP—CROSBY-EQUARES— 336850 2§ 343424 —Registared

CROSS CURRENTS 2,332,555 L~ 25 03/21/00 Registered

CROSS CURRENTS 75/928,490 25 02/28/00 Pending

CROSS CURRENTS 1,241,278 (.~ 25 06/07/83 Registered

CC snd Dasign

CROSS CURRENTS 1,183,065 L~ 25 12/22/81 Registered

CC Stylized Letters

CUDDLE TOWNB 1,494,327 L7 25 06/29/88 Registered

CUDDLE TOWNE 75/737,455 <~ 25 06/25/99 Pending

CURRENT TREND 75/928,475 L7 11 02/28/00 Pending

CURRENT TRENDS 75/806,329 20 09/23/99 Publighed

O U RRENTREND 51326486 — H 03428400 —Ronding—
7Sf8067 28 99 00/23/99 Published —

sk_‘.g CLIRRENTRENDS*
Daoc, 59%642 T :
-2 As of February 20, 2001

7

TRADEMARK
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MAR. 2.2881 1:11PM AMES LEGAL R E NO. 429 P.6/9
AMES MERCHANDISING CORPORATION TRADEMARKS
Mark Name Seria] Number/ Date Filed/
Registration Nomber  Classes Date Repistered Status
ol —PREAM-SCENES +306:19 25 FH2 6 g———————TRepiETeTt—
oJoif —DURAGHER — 2063490 a4 05/2002 Regictered
E.Z GEAR 1,830,825 Aol 25 04/12/94 Registered
9‘:.4.( SERICKA HART® 1;565;7¢6 T 09727788 EgisEren
¢ Lip-TRISHIES-Seylived-Eetiepsi——G:Hi4:420 35 BoHS Ropittered———
P CARDERSCAPES® 2,625,878 X2 12794196 Rergistered
o[ EREATMOVES: 1336:566 25 04116185 Rogistesed——
HANDY PRO 1960952 & 7,811, 03/05/96 Registered
14,20
HANDY PRO 2,273,656 v 7,20,21 08/31/98 Registered
HILLARY FASHIONS 1,370,279 o 25 11/12/85 Registerad
o P S Brsigrt———————+004:162 2 s ~Repisterer:
" Gholpre ' 1639:648 16 +HORHIE— Registeret
S‘g‘.f__}' RS I T Y 7 B o 06290 REEISteTe
v f——FHELS 1,593,128 S (5729190 o
ol 3,508,083 3 6542040 Registered—————
HOLIDAY ACCENTS 1745155 L7 I 01/05/93 Registered
HOLIDAY ACCENTS 1,766,816 &~ 28 04/20/93 Registered
HOLIDAY ACCENTS 2,182,428 L— 16 08/18/98 Registered
HOLIDAY ACCENTS 75/928,488 L 11, 16, 02/28/00 Pending
28
IMPRESSIONS Stylized 1,219,180 L 24 12/07/82 Registered
Latters
ef, JAVELIN® 0813461 7 ——02/23/66 ~Regsered —
JELLY BEANS 1536 25 07/12/83 Repistered
and Design
sbz_mek}emr:s‘———wm,m pu 07/25¢6% Registersi—
Dec. 595642 )
/ ™ -3 As of Febrnary 20, 2001
TRADEMARK
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MAR. 2.z2081 1:11PM AMES LEGAL R E NO. 429 P.7/9

AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Name Serig} Nymber/ Date Filed!
Repistration Nnmber  Classes Date Repisterod Status
; » , 1 TOT2703 Pubhshed

KITCHEN TRADITIONS 75m28,484 L 9 02/28/00 Pending
gked 1’71 DICKENS® — 1,327,153 ~15- 0326485~ —Repistered
ohad _ LANGDONHALI® 0,761,394 25 216763~ —Rogistaged

L1Z THOMAS 1,360,692 25 09/17/85 Registered

L1Z THOMAS 1,869,588 | 25 12/27/94 Registered

L1Z THOMAS 2,282,518 L 14, 26 10/05/98 Registered

L1Z THOMAS 757709,288 7 14 03/18/99 Published

LT BY L1Z THOMAS 75/709,287 - 25 05/18/99 Published

LT BY LIZ THOMAS 76/012,260 (-~ 14 03/29/00 Pending
v',p_,Js;1A.|:LI.SGN—BQ’c51ﬂdl‘E 0386389 25 D7t Registaged .
7 8rylized Letters*
sk {—MAFIISE* 0,751,780 2§ 06/25063— Registered——————
o P—MATEANDREWS? 0,755,544 25 U574 Koot
okt MEDALLION™ ISITISETT 3 8542800 —Parblishet——

ﬁ“ " MEDALLION™ F6/0T2;261 3 83/30/00 Rending——

SR AR EAON, 76282 > 097 13700 —Pending-

MEDALLION 76/128,252 v 3,5,810,21  09/13/00 Pending

0,725,999 25 0102462 Regi

; Letters®
‘,E‘_L-NQGW"F"'QEE 25 05/16/61 Regiaterad——

sv%ﬁmw 18,25 05/29/84 —Regiersred
ML prTOSCATE—————2rton 5 Sr-tir2h 09/20/97 Regissand
24

PAWSITIVELY PETS 76/109,369 21 08/15/00 Pending
PAWSITIVELY PETS 1,835,609 s 31 05/10/94 Registered
Doc. 595642 e :
-4- As of February 20, 2001
@
e G‘ 1C
TRADEMARK
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MaR. 2.2081  1:12PM AMES LEGAL R E NO. 429 P.8/9
AMES MERCHANDISING CORPORATION TRADEMARKS
Mark Name Serial Number/ Date Filed/
Regigtration Number  Classes Date Registered Status
PAWSITIVELY PRTS 2,266,206 (— 11,16, 21 08/09/9% Registered
¢ ko {L—BEGAS TS DERE 65405 28 0PA0L B4 PPy I
[ CI—PERFPETACCENTS® TR ————— 20 26 06/27/95 _Repistered—
—— e ———
r an S1gT il Ol 23 Tir20/53 Regictored.
PREMIER CLASSIC 2,208,420 g 28 12/08/98 Registered
PREMIER CLASSIC 76/183,588 28 12/19/00 Pending
et —PRESIERECIRRT— 0TIy 24 0520412 —Repistered—
TPU?PBTEerynm— 0,712,180 25 3407461 —Ropisterrst—
*A Letters™
~ot—PURRRFBCT PRESENTS™ 960,972 28— 03056 —Repiteret——
QUALITYMASTFRR- 521733 3 11/23/83 “REgistered
'S (Styhized Letters)™
3\;;Q—QUA=R-¥B¥S'; 2,003,366 75 63704197 Regwtered
'g(U""QmRTFM and 1531243 25 TO73170S" REEITETed—
Q Design®*
gl RATIONAL2 1,363,131} 5 1OroHas— Repistored—
rl—RAZZBERRY? 1254+ 2% +402/82 ——Registered
x ZBERRY* ; a5 0302466 Reptstered—,
RESOLUTE BAY 150137423 25 0672599 Published
RESOLUTE BAY 1,327,154 L~ 25 03/26/85 Registared
RESOLUTE BAY 75/928,49] (/ 25 02/28/00 Pending
S 6770 235 03.17/64 Regimterod—
9;,_?__3@;1:\01 LIER* 0,765,141 25 02.18/54 Regisrazad—
oo SMALLSETY H374383- 25 — 95 ~ Repistered
' 0 SPRING HARBOR——— 5270039 23 03722784 ~Regivtored—
COLLECTION and
Design*
N - ——Regigtered
Doc. 555642
.5. As of Fobruary 20, 2001
ol
TRADEMARK
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MAR. 2.20@91 1:12PM  AMES LEGAL R E NO.428  P.9/9

AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Name Serjal Nomber/ Date Flled/
Registratlop Number  Classes Date Repistered Status
STRAICHT A —G;831, 746 16 00005167 —REpistered—"
SWEET NOTIONS 1,346,165 L 18, 25 07/02/85 Registered
TIMBERTRAIL 1435776 L~ 25 04/07/87 Registered
TIMBER TRAIL 2,205,600 L~ 25 11/24/98 Registered
TIMBER TRAIL 1,840,628 25 06/21/94 Regiswred
TIMBER TRAIL 76/012,259 |~ 25 03/25/00 Pending
TIMELESS TREASURES 1,887,288 ¢ 28 04/04/95 Repistarad
TIMBLESS TREASURES 75/890,860 , - 21 01/07/00 Pending
irW 3524 pa 83— RepiTETE
TUMBLE BEARS 2,406,635 L7 25 11/21/00 Registered
TUMBLE BEARS 75137454 1L 25 06/25/99 Published
TUMBLE BEARS 75/891,632 v~ 28 01/07400 Pending
VICTORIAN VILLAGE 2,050,030 & 11 04/01/97 Repistersd
VICTORIAN VILLAGE 757325676 | 21 0717097 Pending
COLLECTIBLES
WEE FOLKS 75/737,456 14,25 06/25/99 Pending
WEE FOLK 1,351,779 (- 25 07/30/85 Registered
R WIETE PEAKE KCUET. E— 83426185 Registesad——
Sk —WINTERHOUSE, TTDY 1,32 rx:o 25 032685 Repistered————
WONDER TREE 2,286,164 L~ 28 10/12/99 Registered
WONDER TREE 75/928,489 M 15S| U 28 02/28/00 Pending
WONDER TREE and 2,286,163 V¥V~ 28 10/12/98 Registorad
Degign
Y 364,818 25 10/23/84 Repistered
’ and Design®
“Do not curently use.
Doe. 595642 RN
A -6~ As of February 20, 2001

TRADEMARK
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of March & , 2001, by
AMES MERCHANDISING CORPORATION, a Delaware corporation (“Borrower”), AMES
DEPARTMENT STORES, INC., a Delaware corporation (“Holdings”), AMES REALTY II,
INC., a Delaware corporation (“AR II), AMES TRANSPORTATION SYSTEMS, INC.,, a
Delaware corporation (“ATS”), and AMESPLACE.COM, INC., a Delaware corporation
(“AmesPlace” and together with Borrower, Holdings, AR II, and ATS, each a “Grantor” and
collectively, the “Grantors”), in favor of GENERAL ELECTRIC CAPITAL CORPORATION, a
New York corporation, in its capacity as Agent for Lenders.

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of the date hereof,
by and among Grantors, Agent, Congress Financial Corporation, as Syndication Agent, GMAC
Commercial Credit LLC and GMAC Business Credit, LLC, as Co-Documentation Agents and
the persons signatory thereto from time to time as lenders (the "Lenders") (including all annexes,
exhibits and schedules thereto, and as from time to time amended, restated, supplemented or
otherwise modified, the “Credit Agreement”) Lenders have agreed to make the Loans and to
incur Letter of Credit Obligations on behalf of Grantors;

WHEREAS, in order to induce Agent and Lenders to enter into the Credit
Agreement and the other Loan Documents and to induce Lenders to make Loans and to incur
Letter of Credit Obligations as provided for in the Credit Agreement, each Grantor has agreed to
grant a continuing Lien on the Trademark Collateral (as hereinafter defined) to secure the
Obligations;

WHEREAS, in order to induce Agent and Lenders to enter into the Credit
Agreement and the other Loan Documents and to induce Lenders to make Loans and to incur
Letter of Credit Obligations as provided for in the Credit Agreement, each Grantor has agreed to
to grant a continuing Lien on the Collateral to secure the Obligations pursuant to a Security
Agreement dated as of the date herewith (including all annexes, exhibits or schedules thereto, as
from time to time amended, restated, supplemented or otherwise modified, the “Security

Agreement”);

WHEREAS, pursuant to the Security Agreement, each Grantor is required to
execute and deliver to Agent, for itself and the ratable benefit of Lenders, this Trademark
Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined
herein have the meanings given to them in Annex A thereto to the Credit Agreement.

545756.5

TRADEMARK
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2. GRANT OF SECURITY INTEREST IN TRADEMARK
COLLATERAL. Each Grantor hereby grants to Agent, on behalf of itself and Lenders, a
continuing first priority security interest in all of such Grantor’s right, title and interest in, to and
under the following, whether presently existing or hereafter created or acquired (collectively, the
“Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it is a party
including, without limitation, those referred to on Schedule I hereto;

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

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

(d) all products and proceeds of the foregoing, including, without
limitation, any claim by such Grantor against third parties for past, present or future (i)
infringement or dilution of any Trademark or Trademark licensed under any Trademark
License or (i1} injury to the goodwill associated with any Trademark or any Trademark
licensed under any Trademark License.

3. SECURITY AGREEMENT. The security interests granted pursuant to
this Trademark Security Agreement are granted in conjunction with the security interests granted
to Agent, on behalf of itself and Lenders, pursuant to the Security Agreement. Each Grantor
hereby acknowledges and affirms that the rights and remedies of Agent with respect to the
security interest in the Trademark Collateral made and granted hereby are more fully set forth in
the Security Agreement, the terms and provisions of which are incorporated by reference herein
as if fully set forth herein.

[Signature Page Follows]

TRADEMARK
. ..REEL: 002378 FRAME: 0324



IN WITNESS WHEREQF, each Grantor has caused this Trademark Security

Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

ERCHANDISING CORPORATION

%M g Mm/ri

Name: Rolando )\Q/ Ao\\)
Title: VP O\/\C\ T QC\S\)(QC

AMES PARTMENT STORES, INC.
%@% ietr 7
Name: RO 0\/\5\0 ‘}\Q, AQL\)(U\F

Title: \/(\3 (7\'\3\ TFQO\&U(\Qr

AME%TY ILINC.

By: 64”M/ y@%« 4

Name: RO \0\’\8\0 A\Q AOLU\\O\(‘
-/

Title: \/P o~ 5\ \\NO\S\J(‘OV

AMES TRANSPORTATION SYSTEMS,

o D 1779

Name: RO\ A ")‘-9 ’J\Q, Au\u.mf
Title: \/\3 ar\b\ \ FQD\S\JFQ(‘

AMESIyiE .COM, INC. 5
By: ﬂ%// y PEA 4
e, Rolando Ko Navlac

)
Title: ?CQ”S\‘A\L".\Y and  TCeasurec

TRADEMARK
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ACCEPTED AND ACKNOWLEDGED BY:

GENE%E(\:WCAPITAL CORPORATION, as Agent
By: a
Name: g%"’*'& &.ﬁ'\o(ﬁhr{b KLy

Title: Wb Qws)wj'}d E;a'...&q S

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR

STATE OF  New YHor )
) sS.
COUNTY OF _ New Horks)

On this g_L_':j_ day of March 2001, before me personally appeared
Zéﬁwh de Aﬁw o, proved to me on the basis of satisfactory evidence to be the person who
executed the fotegoing instrument on behalf of Ames Merchandising Corporation, who being by
me duly swomn did depose and say that he is an authorized officer of said corporation, that the
said instrument was signed on behalf of said corporation as authorized by its Board of Directors
and that he acknowledged said instrument to be the free act and deed of said corporation.

Mo o B 2—
NotryPulﬁlc (

Erg. Daure D/l
Reg. o TILE St 61579
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ACKNOWLEDGMENT OF GRANTOR

STATE OF __ Nuw lor K )

)
COUNTY OF _ Naw 1or ¥

n this Q}JA day of March 2001, before me personally appeared
\ 9 wof , proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Ames Department Stores, Inc., who being by me

duly sworn did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

tary Public

Eef)' Oo. DILESDYE\S G
- T 3o\
W.MC

SS.
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ACKNOWLEDGMENT OF GRANTOR
STATE OF _[New o ¥ )

)

county oF _Nud Yeddty
On this M day of March 2001, before me personally appeared

Qo\ﬂw\a:a d wof, proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Ames Realty II, Inc., who being by me duly
sworn did depose and say that he is an authorized officer of said corporation, that the said

instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

©opdan A 7

Nottry Public b

SS.

2(3 © . VILESD 461 S4
'[;c?..pﬂf\'t 13}
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Ny HeC )

) sS.
COUNTY OF _ Naw YorlC )

On this ig_’x day of March 2001, before me personally appeared
Qﬁ !cu«(io Q A-; ' ;ai w(_, proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Ames Transportation Systems, Inc., who being
by me duly sworn did depose and say that he is an authorized officer of said corporation, that the
said instrument was signed on behalf of said corporation as authorized by its Board of Directors

and that he acknowledged said instrument to be the free act and deed of said corporation.

Nott.rypubuc
Q";‘) M. V\LESDY 1S5
’\;?._Dmfe, XI5~

TRADEMARK
REEL: 002378 FRAME: 0330



ACKNOWLEDGMENT OF GRANTOR

STATE OF _Newy Hock )
) SS.

COUNTY OF _ New Yorl )

On this &D_O'_ day of March 2001, before me personally appeared

B v d i , proved to me on the basis of satisfactory evidence to be the person who

executed the fovegoing instrument on behalf of AmesPlace.com, Inc., who being by me duly

sworn did depose and say that he is an authorized officer of said corporation, that the said

instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

V)néw 741”"

Notary Public
V{j‘ no . o LEStH4LS
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SCHEDULE I
to
TRADEMARK SECURITY AGREEMENT

See attached.

0185450 1:LTWX01!.DOC15079.0005
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_MAR. 2.2881  1:1@PM

55 GOLD

AMES

AMES and Design
AMBES ONLINE

AMES MERCHANDISING CORPORATION SERVICE MARKS

AMES LEGAL R E

Serlal Number/

Registratioy Number

1,915,748
1,539,718
2,396,028
75,709,289

AMESMARKETPLACE.COM  75/835,634

AMESMEDS
AMESMEDS.COM

AMESMEDS.COM
and Design

AMESPI ACE.COM
AMESSTORES.COM
AMESSTORES.NET

BARGAINS BY THE
BAGFUL

BARGAINS BY THE
BYTEFUL

BOLSAS Y BOLSAS
DE OFERTAS

CHECK US QUT!*
and Design

CRAFTS & MORE
DENIM ZONE
DENIM ZONE and Design

HILLS IS WHERE THE
TOYS ARE*

HILLS Srylized Lotters?
PAWSITIVELY PETS
PAWSITIVELY PETS

Doz, 5oa644

76/013,216
76/013,217
76/104,068

76/075,208
76/075,207
75/714,163

2,102,695
75/082,250
76/012,258
1,406,276

1,527,525
75/891,322
2,271,446

1,310,534

1,086,671
1,808,209
1,830,730

20

Clagses
42
42
3s
42
35
35
35

a5

a5
42
35

42

35

42

42
35
Kk
42

42
42

42

Date Hiled/

Date Repisterad
08/29/95
05/16/89
10/17/00
05/18/99
10/29/98
03/31/00
03/31/00
08/07/00

06/21/00
06/21/00
05/18/99

10/07/97

05/18/99

 03/29/00

08/19/86

02/28/8%
01/07/00
08/24/99
12/18/84

02/28/78
11/30/93
04/12/94

REEL: 002378 FRAME: 0333

MNO. 429 P.2/9

Status
Registered

Registered
Registered
Pending
Pending
Pending

Pending
Pending

Pending
Pending
Pending
Registered

Pending
Papding
Registered

Registared
Pending

Registered
Repistered

Registered
Registered

Registered

TRADEMARK
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MAR. 2.z081 1:18PM AMES LEGAL R E

AMES MERCHANDISING CORPORATION SERVICE MARKS

Mark Name Serial Numh;;l Date Filed/
Registration Number  Classes Date Repistered

PERFECT PLUS and Design 75/176,745 42 10/03/96

PRICE WATCH* 1,258,949 42 11/22/83

SHARE BECAUSE YOU 1,779,883 42 06/29/93

CARE

THE DIAMOND DISTRICT 1,897,136 42 05/30/95

WHEN YOU CAN'T 75/890,858 35 01/07/00

FIND IT NEAR ...

SHOP HERE!

ZAYRE* 1,227,918 42 02/15/83

*Do not cuwrently 1ss,

5N

Dae, 855644

REEL:

NO. 429 F.39

Statms
Pending
Registered
Repgisterad

Repistered

Pending

Registered

TRADEMARK
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MAR. 2Z.2881

ok
Se\
Kef

¥

4

| (O]

ALPINE EXPRESS*
ALPINE RIDGE
ALPINE RIDGE
ALPINE RIDGE
ALPINE RIDGE
ALPINE RIDGE
ALPINE RIDGE

AMERI-KINS and Design ™
AMERICAN GEAR®

AMERICAN JUNIORS
Stylized Letters*

AMERICAN NURSE
Stylized Letters”

AMERICAN SPIRIT*
AMES

AMES DEPENDABLE
AMES DEPENDABLE
APPALACHIAN TRAIL*
ARMOR-SACK *
ASHLEY HOUSTON*

BEAUTY-PLUS
(Stylized Letters)*

BODY IMAGE
CAREER DRESSING*
CLASSIC LIVING

CLASSIC LIVING
Doc. 59342

1:11PHM

AMES LEGAL R E

Serial Number/

Retrsgration Number

1,327,147
75/737.400
2,379,060
2,410,722
75/928,483
75/928,498

76/137,586

0,794,101
1,314,753
0,799,140

0,765,574

1,312,428
1,556,321
75/891,321
75/891,631
1,940,899
1,291,135
1,360,697
L218.411

2,195,616
1,342,820
1,119477

1,347,943

Clagses

25
20,22
25
14
18
25

11,20, 21,
24, 28

25
25
25

235

25
58
1

2
25
22
22

20,2

25
25

20

AMES MERCHANDISING CORPORATION TRADEMARKS

Date Yiled/
Date Registered
03/26/85
06/25/99
08/22/00
01/07/00
02/28/00
02/24/00
05/28/00

08/10/65
01/15/85
11/23/65

02/25/64

01/01/85
09/12/89
01/07/00
01/07/00
12/12/95
D8/21/84
DS/17/85

11/30/82

10/13/98
06/18/85
06/05/79
07/09/85

NO. 429

P.4,9

Status

Rogistered
Pending
Published
Registersd
Pending
Published
Pending

Registered
Registered

Repistered

Registered

Registerad
Registered
Pending

Panding

Registered
Registered
Registered

Regismered

Repistered
Registered
Registered

Registered

As of February 20, 2001
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MAR. Z2.2881 1:11PM

kP

gt

AMES LEGAL R E

AMES MERCHANDISING CORFORATION TRADEMARKS

Mark Nawme

CLASSIC LIVING

CLASSIC LIVING

CLOCK DESIGNS*

COO0L, BLUES

COOL BLUES

COOL BLUES

COOL BLUES

COUNTRY CLOSET
COUNTRY CLOSET
COUNTRY WOODWORKSE™
COUNTRY WOODWORKS*
CRAFTS & MORE
CRESCENT FARMS"
CROSBY SQUARB*

CROSS CURRENTS

CROSS CURRENTS

CROSS CURRENTS
CC and Design

CROSS CURRENTS
CC Stylized Letters

CUDDLE TOWNE
CUDDLE TOWNE
CURRENT TREND
CURRENT TRENDS
CURRENTREND*
CURRENTRENDS*

Daoc, 585642
/
g

Serigl Number/

Registration Number

2,374,358
75/928,499
75/178,058
1,523,622
2,052,779
2,180,362
75/890,855
2,164,422
75/928,497
2,138,040
2,100,464
75/928,487
2,126,071
1,269,954
2,332,555
75/928,490
1,241,278

1,183,065

1,494,327

75(137,455
75/928,475
75/806,329
75/928,486
75/806,328

Classes

14
20
14
25
25
25
25
25
25
20, 21
20
22
30
25
25
25

25

25

25
25
11
20
13

20

Date Filed/
Date Registered

08/08/00
02/28/00
10/07/96
02/07/89
04/15/97
08/11/98
01/07/00
06/05/98
02/28/00
02/17/98
09/23197
02/28/00
12/30/97
03/13/84
03/21/00
02/28/00
06/07/83

12/22/81

06/20/88
06/25/99
02/28/00
05/23/99
02/28/00

05/23/99

NO. 429 P.5/9

Statug

Registerad
Pending
Pending
Registered
Registered
Registered
Published
Registerey]
Pending
Repistered
Registered
Pending
Registered
Repisterad
Registered
Pending
Registered

Registered

Registered
Pending
Pending
Published
Pending
Puhblished

As of February 20, 2001
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MAR. 2.z2P81 1:11PM AMES LEGAL R E NO. 423 P.6-9

AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Name Serig] Number/ Date Filed/
Registration Number  Clasges Date Registered Status
i+t DREAM SCENE* 1,306,119 25 11/20/84 Regiziered
, ofcif DURACHEF™ 2,063,190 21 05/20/97 Registered
| E.Z. GEAR 1,830,825 25 04/12/94 Repistered
ok ERICA HART* 1,505,766 14 09/27/88 Registered
6k\p FRISKIES Stylized Letters* 0,414,429 25 06/12/45 Repistersd
e Y GARDENSCAPES® 2,025,878 8 21 12/24/96 Registered
4 bift GREAT MOVES* 1,330,966 25 04/16/83 Registered
| HANDY PRO 1,960,952 7.8 11, 03/05/96 Registered
14,20
HANDY PRO 2,273,656 7,20, 21 08/31/99 Registered
HILLARY FASHIONS 1,370,279 25 11/12/85 Registerad
5€+9 HILLS and Design® 1,004,162 2 02/11/75 Repistared
“Sk¢ miprse | 1,619,818 16 10/30/90 Registered
ff HLLS 1,600,266 4 06/12/90 Registered
sk HILLS® 1,598,128 5,6, 18 05/29/590 Registered
P HrLse 1,598,082 3 05/29/90 Registered
HOLIDAY ACCENTS 1,745,155 11 01/05/93 Registored
HOLIDAY ACCENTS 1,766,816 28 04/20/93 Registered
HOLIDAY ACCENTS 2,182,428 16 08/18/98 Registered
HOLIDAY ACCENTS 75/928,488 11’ ; , 16, 02728100 Pending
IMPRESSIONS Stylized 1,219,180 24 12/07/82 Registered
Latters
y2 £  JAVELINY 0,813,461 17 08/23/66 Registersd
JELLY BEANS 1,245,376 25 07/12/83 Registerad
and Design
& £ JENETTI ORIGINALS* 0718978 25 07/25/61 Registered
Don 3360 7 -3- As of February 20, 2001
©
TRADEMARK
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MAR. 2.2681

Mark Name

KITCHEN TRADITION*
KITCHEN TRADITIONS

L'IL DICKENS*
LANGDON HALL*
LIZ THOMAS

L1Z THOMAS

L1Z THOMAS

L1Z THOMAS

LT BY LIZ THOMAS
LT BY LIZ THOMAS

MADISON SQUARE
Stylized Letters*

MATISSE?*

MATT ANDREWS*
MEDALLION¥*
MEDALLION*
MEDALLION*
MEDALLION

MODERN LIFE Stylized
Letters®

NOCTURNE Stylizad Letters*

ON CUE and Design*
PATIOSCAPES ™

PAWSITIVELY PETS
PAWSITIVELY PETS

Doc. 595642

1:11PNM

AMES LEGAL R E

Serial Nymber/

Repistration Nomber

74/451,449
75/928 484

1,327,155
0,761,394
1,360,692
1,359,588
2,282,518
75/709,288
75/709,287
76/012,260
0,386,389

0,751,780
0,765,544
75/715,817
76/012,261
76/128,271
76/128,252
0,725,999

0,715,482
1,279,850

2,101,795

76/109,369
1,835,609

e

Classes
82!

8,9,
21

25
25
25
25
14, 26
14
25
14

a3

25

25

5

3

5
3,5,8,10,21
25

25
18,25

8, 18,21,
24

21

31

AMES MERCHANDISING CORPORATION TRADEMARKS

Date Flled!

Date Repisterod

10/26/93

02/28/00

03/26/85
12/10/63
09/17/85
12/27/94
10/05/09
05/18/99
05/18/99
03/29/00

04/08/41

06/25/63
02/25/64
05/28/99
03/29/00
09/13/00
09/13/00
01/02/62

05/16/61
05/29/84

09/30/97

08/15/00
05/10/94

NO. 429

P.7/9

Statys
Published

Pending

Registered
Regiatered
Registered
Registered
Registered
Publisheq
Published
Pending
Registered

Registered
Registered
Published
Pending
Pending
Pending
Registered

Registerod
Regisrered

Regisrared

Pending
Registered

As of February 20, 2001
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MAR. 2.2881 1:1z2PM AMES LEGAL R E NO. 429 F.B9

AMES MERCHANDISING CORPORATION TRADEMARKS

Mark Name Serial Number/ Date Filed/
Registration Number  Classes Date Repistared Status
PAWSITIVELY PRTS 2,266,206 1, 16,21 08/09/99 Registered
pr PEGASUS and Design* 1,167,495 28 09/01/81 Repistered
{ PERFECT ACCENTS* 1,901,767 20, 26 06/27/95 Registered
se-{ POLARBEAR andDesign* 0,550,948 25 11/20/51 Registered
PREMIER CLASSIC 2,208,420 28 12/08/98 Registered
PREMIER CLASSIC 76/183,588 28 12/19/00 Pending
&+t PREMIBRCHEF * 2,063,189 8,21 05/20/97 Registered
'y PUPPETEERS Stylized 0,712,180 25 03/07/61 Registered
&‘“{ Letters”
c}”Q PURRRFECT PRESENTS* 1,960,972 28,31 03/05/96 Registered
QUALITYMASTER 1,217,337 8 11/23/82 Registered
zj.b-( (Stylized Letrers)™
s\,.p QUARTERS* 2,042,168 25 03/04/97 Registered
'\ QUARTERS and 1,931,252 25 10/31/95 Registered
&Y Q Design*
N RATIONAL® 1,363,111 9 10/01/85 Registered
gt RAZZBERRY* 1,214,941 25 11/02/82 Registered
Jot RAZZBERRY* 1,346,404 25 07/02/85 Registered
RESOLUTE BAY 75/737,423 2 06/25/99 Publishad
RESOLUTE BAY 1,327,154 25 03/26/85 Regisrered
RESOLUTE BAY 75/928,491 25 02/28/00 Pending
o ROYLEHOUSE* 0,776,770 25 03/17/64 Registered
&P SCHOOL LIFE* 0,765,141 25 02/18/64 Registered
o¥f SMALL SET* 1,371,383 25 11/15/85 Registered
) SPRING HARBOR 1,279,039 25 05/22/84 Registered
¥ COLLECTION and
Design*
spl{ SPRYTE and Design* 1,263,111 28 01/03/84 Registered
Do, 595642
.5. As of Foebruary 20, 2001
TRADEMARK
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MAR. Z2.z0d1 1:12PM

Mark Name

STRAIGHT A+

SWEET NOTIONS
TIMBERTRAIL
TIMBER TRAIL
TIMBER TRAIL
TIMEER TRAIL
TIMELESS TREASURES
TIMEBLESS TREASURES

TOUJOUR<ALWAYS,
FOREVER>*

TUMBLE BEARS
TUMBLE BEARS
TUMBLE BEARS
VICTORIAN VILLAGE

VICTORIAN VILLAGE
COLLECTIBLES

WEE FOLKS

WEE FOLK

WHITE PEAKS *
WINTERHOUSE, LTD, *
WONDER TREE
WONDER TREE

WONDER TREE and
Design

WORKABLE SEPARATES
gnd Design®

“Do not currently use.
Doc. 595642

AMES LEGAL R E

AMES MERCHANDISING CORPORATION TRADEMARKS

Serial Nomber/

Registratiop Number

0,834,746
1,346,165
1,435,774
2,205,609
1,840,628
76/012,259
1,887,288
75/890,860
1,381,521

2,406,635
75/737,454
75/891,632
2,050,030

751325676

75/737,456
1,351,779
1,327,157
1,327,156
2,286,164
75/928,489

2,286,163

1,301,818

G

RECORDED: 07/02/2001

Clagses

16
18,25
25
25
25
25
28
21

25

25

28
11
21

14,25
25
25
25
28
28

28

25

Date Filed/
Date Registered
09/05/67
07/02/85
04/07/87
11724/98
06/21/94
03/29/00
04/04/95
01/07/00
02/04/86

11721700
06/25/99
01/07/00
04/01/97
Q17197

06/25/99
D7/30/85
03/26/85
03/26/85
10/12/9%
02/28/00
10/12/99

10/23/84

NO. 429 P.9/9

Status

Repistered
Registered
Repistered
Registered
Registarad
Pending

Repistarad
Pending

Registered

Registered
Published
Panding
Registerad
Pending

Pending
Registered
Registerad
Registered
Registered
Pending

Registered

Registered

As of February 20, 2001 |
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REEL: 002378 FRAME: 0340



