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To the Honorable Commissioner ur ratents and Trademarks: Please record the attached original documents or copy thereof.
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1. Name of conveying party(ies):
Foamex L.P.

O Individual(s) [J Association

BJ Corporation-Delaware
[ other-

< No

E_LL-o

Additional name(s) of conveying party(ies) attached? [ ] Yes

2. Name and address of receiving party(ies)
Name: Silver Point Finance, LLC, as Agent

I[nternal
Address:

Street Address: 600 Steamboat Road
City: Greenwich State: CT _ Zip: 06830
[C] Individual(s) citizenship
] Association
[] General Partnership

3. Nature of conveyance:
] Assignment N Merger
X Security Agreement

(] Other
Execution Date: August 18, 2003

[] Change of Name

(7] Limited Partnership

D Corporation-State Delaware

] Other
If assignee is not domiciled in the United States, a domestic
representative designation is attached: [ ] Yes [] No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? [] Yes [ ] No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)
See attached schedule

Additional num

B. Trademark Registration No.(s)
See attached schedule

ber(s) attached < Yes [] No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Santo Manna, Esq.
Internal Address: Schulte Roth & Zabel LLP

6. Total number of applications and

registrations involved: ...l [@

7. Total fee (37 CFR 3.41)
] Enclosed

$ 3015.00

() Authorized to be charged to deposit account

Street Address: 919 Third Avenue

8. Deposit account number:

500675 — Schulte Roth & Zabel LLP

(Attach duplicate copy of this page if paying by deposit

City: New York State: N.Y. Zip: 10022 account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoj
the original document.

b information is true and correct and any attached copy is a true copy of

A\

August 18, 2003

Santo Manna, Esq.

L. <
Name of Person Signing
Total number of gages incly

/

/™ Signature Date

. .
fling cover sheet, attachments, and document @

e recorded with required cover sheet information to:
r of Patent & Trademarks, Box Assignments
Washington, D.C. 20231

08/25/2003 GTOMI1 00000043 300675 959603

FCilse1 40.00 W
% FCabSe2 297%.00 ba

9489798.1

Mail fmum ts to
Commssiong)
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TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of August 18, 2003, by Foamex
L.P. (the "Foamex") and each of the other entities listed on the signature pages hereof or which
becomes a party hereto pursuant to Section 7.10 of the Security Agreement referred to below
(each, including Foamex, a "Grantor" and, collectively, the "Grantors™), in favor of Silver Point
Finance, LLC, as administrative agent for the Secured Parties (as defined in the Credit
Agreement referred to below) (in such capacity, together with any successor administrative
agent, the "Administrative Agent").

WITNESSETH:

Whereas, pursuant to the Credit Agreement, dated as of August 18, 2003 (as
amended, amended and restated, supplemented or otherwise modified from time to time, the
"Credit Agreement") entered into among the Grantors, the financial institutions from time to time
party thereto as lenders (the "Lenders"), and the Administrative Agent, the Lenders have
severally agreed to make Loans to the Borrowers (as defined in the Credit Agreement) upon the
terms and subject to the conditions set forth therein; and

Whereas, all the Grantors are party to a Pledge and Security Agreement of even
date herewith in favor of the Administrative Agent (the "Security Agreement") pursuant to which
the Grantors are required to execute and deliver this Trademark Security Agreement;

Now, Therefore, in consideration of the premises and to induce the Lenders and
the Administrative Agent to enter into the Credit Agreement and to induce the Lenders to make
Loans to the Borrowers thereunder, each Grantor hereby agrees with the Administrative Agent as
follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Credit Agreement or Annex A thereto or in the Security Agreement and used herein have the
meaning given to them in the Credit Agreement or Annex A thereto or the Security Agreement.

SECTION 2. Grant of Security Interest in Trademark Collateral. Each
Grantor, as collateral security for the full, prompt and complete payment and performance when
due (whether at stated maturity, by acceleration or otherwise) of the Obligations of such Grantor,
hereby mortgages, pledges and hypothecates to the Administrative Agent for the benefit of the
Secured Parties, and grants to the Administrative Agent for the benefit of the Secured Parties a
lien on and security interest in, all of its right, title and interest in, to and under the following
Collateral of such Grantor (the "Trademark Collateral"):

(a) all of its Trademarks and Trademark Licenses to which it is a party,
including those referred to on Schedule I hereto; provided, however, that the foregoing grant of
security interest shall not include any "intent-to-use" based application for a Trademark until
such time that a statement of use has been filed with the United States Patent and Trademark
Office for such application;

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

9487651.1 1
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(c) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark License; and

(d) all Proceeds of the foregoing, including any claim by Grantor against third
parties for past, present, future (1) 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.

SECTION 3. Security Agreement. The security interest granted pursuant to this
Trademark Security Agreement is granted in conjunction with the security interest granted to the
Administrative Agent pursuant to the Security Agreement and each Grantor hereby
acknowledges and affirms that the rights and remedies of the Administrative 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 pages follow]

9487651.1 2
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In witness whereof, each Grantor has caused this Trademark Security Agreement
to be executed and delivered by its duly authorized offer as of the date first set forth above.

Very truly yours,

FOAMEX L.P.

By: FMX], Inc., its Managing General

Partner ~

By: GBO L. ‘ l

Title: ‘l‘w EF@S.IGGF#’
FMXI, INC.

.. Gbbrde T Karpinski

Tite: ___ >~ Vjoe President

FOAMEX INTERNATIONAL INC.
CE 5

By:
Title:

FOAMEX MEXICO II, INC.

By: %M@N
~ » i t

Title: Vice Er_esgdgg
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FOAMEX ASIA, INC.

Vice President

FOAMEX CARPET CUSHION LLC
S tfi
By: L
Title: __ {2 -'eorge L. W
Vice President

TRADEMARK
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SILVER POINT CAPITAL Fax:2036182669

Accepted and Agf ced:

Aug 13 2003 16:32 P. 11

SILVER POINT FINAN C% Admnnsﬁatrve Agent
By' .

N_am? Safop 6 e) fanyd
Title: Avy‘Hﬂﬁrlie/ 5']‘14)-\—(‘7
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ACKNOWLEDGMENT OF GRANTOR

STATEOF /€Y ForXk )
} ss.

COUNTY OF AJEL [forRK )

On this /X day of /)uq vt ZA3 before me personally appeared

éeﬂﬂ‘ L. é?g msks , proved to me on the basis of satisfactory evidence to be the person
who executed’the foregoing instrument on behalf of Zoamex £. ~. , who being by me duly
sworn did depose and say that he is an authonized officer of said corporation, that the said

¢ otury Publsc State of New Yo:.-
, No. 01574779256
Qualified in Bronx Coun
ertificate Filed i in New York Count::
2

’:ﬁmmr-«;- Fore wlocm e MY oy
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ACKNOWILEDGMENT OF GRANTOR

STATE OF_ A& For )

) ss.

COUNTY OF _AJ£L) #a2l )

On this /zﬁfiay of Augvs7 , 1203 before me personally appeared
(earg€ L. law)ask; , proved to me on the basis of satisfactory evidence to be the person
who executed the foregoing instrument on behalf of Fﬁ)(/', /s < ., who being by me duly

swom did depose and say that he is an authorized afficer of said cgfppration, that the said
' ize Directors and

iy H1S .f:_"\ '1:-.l, e Bk

~elary Fublic, State of New York:
No. 01574779256

Qualified in Bronx Coun

J+ tilicate Filed in New York &l'm}'/

TR CERITIPS AR P an 0(
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ACKNOWLEDGMENT OF GRANTOR

STATE OF_A/£FL FORK )

) ss.

COUNTY OF _AJf) FoRK )

On this /gﬁday of ﬂg ﬁ ,&203 before me personally appeared
@aﬁe L. ;b.pm shi , proved to me on the basis of satisfactory evidence to be the person
who executed the foregomg mstrument on behalf of Fawe: Imbwding [ /orc ., who being by me duly
: cer of said cosporation, that the said
instrument was signed on behalf of said corpora v‘f : 1Z€A by i 3 Directors and

A ry Pubhc 3tala df hll;;v Yoii,
No. OIST4779256
Qualified in Bronx Cou

mﬁ 1a F’led in New York‘}yomgf(
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ACKNOWILEDGMENT OF GRANTOR

STATE OF_{J&4) YK )
) ss.
COUNTY OF _AMEL) yort )

On this /Yﬁ day of Q, 7] u;’7l , 2043 before me personally appeared
ém.q(, L Kaw?ing L) , proved to me on the basis of satlsfactory ev1dcnce to be the person
who executed the foregoing mstrument on behalf of e Gifel (A¥
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ACKNOWLEDGMENT OF GRANTOR

STATE OF_AJEL Yok )

) ss.
COUNTY OF __ AJEL) Yoase )

On this [z—-—day of éhquﬂ ;{003 before me personally appeared
C;ﬁgzc L. Qﬁlnrk , proved to me on the basis of satisfactory evzdence to be the person
who txecuted the foregoing instrument on behalf ofﬁggléqh movwca, K bx; who being by me duly
sworn did depose and say that he is an authorized officer of sald orporation, that the said

instrument was signed on behalf of said corpozati
that he acknowledged said instrument t¢

chYPUbIIC, bfule ofUN;w Yc‘
No. 015T4779256
Qualified in Bronx Coun

. rHificate Filad in New York ounf(
. o ™~ ‘ - A B ,”',-)
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ACKNOWLEDGMENT OF GRANTOR

STATE OF_N{EL Yori )

) ss.
COUNTY OF __NEL) Yorl )

On this @day of Avawst 2003 before me personally appeared
L Mavw g et , proved to me on the basis of satisfactory evidence to be the person
who'executed the foregoing instrument on behalf of Foawen ngica!]h(., 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 corp pr : i
that he acknowledged said instrument¢q be #

ok B St e
No. 01ST4779954 " T+

. _,.F,Quﬂllﬁ_ed in Bronx Coun

e Pl e

)
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ACKNOWLEDGMENT OF GRANTOR

STATE OF__N&L Yorl )
) ss.
COUNTY OF __ M€ Yorle )

On this lyﬁday of ngs'" , {223 before me personally appeared

( i;a% L g'g{,m} Wi, proved to me on the basis of satisfactory evidence to be the person
who executed th forcgomg instrument on behalf of Faamex N@Awu Ine-, who being by me duly

swomn did dcpose and say that he is an authorized officer of said corporation, that thc said

i 'riary Fubllc, Stale of New Yor

No. 015T4779256
Qualified in Bronx Coun

.rrhf' cate Filed i in New Yorlf ;a I/

Temmisrier [ Coet TV, . 7l
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ACKNOWLEDGMENT OF GRANTOR

STATE OF_{JFL) QUL )

) ss.

COUNTY OF __AJ)FL) yokke )

4

On this LZ‘/’ (‘iay of Agvst 7093 before me personally appeared
Gl ( Maw~3 &, proved to me on the basis of satisfactory evidence to be the person
who éxecuted the foregoing instrument on behalf of Foamex Asa )\M-, 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 corpor3 i
that he acknowledged said instrumen

Votary Public, State of New Yo: -
No. 01574779256

... Qualified in Bronx Coun

serificate Filgd in New York ount

= "6§

Areieniene Foumbean e g
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ACKNOWLEDGMENT OF GRANTOR

STATE OF A ¥0zic )
| ’ )
COUNTY OF _ A/EL) Tl )

On this fzi%ay of AWVJ+ , L2293 before me personally appeared
Gegree L Hasplas ki, proved to me on the basis of satisfactory evidence to be the person
who executed the foregoing instrument on behalf offame Gaepet (oohoa UG 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 corporaigh y ity Board gf-Diyectors and
that he acknowledged said instrument {0 be the' ffge a

11 5.

S§S.

ry Public, State of New Yo:i:
No. 015T4779256

.. _Qualified in Bronx Coun

:n.mﬁcafe Filed in New York ouwj/
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SCHEDULE 1
to
TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS

1. REGISTERED TRADEMARKS
Including Mark Reg. No. and Date

2. TRADEMARK APPLICATIONS
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