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SCHEDULE A
TRADEMARK REGISTRATION NO.
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TRADEMARK MORTGAGE AND COLLATERAIL. ASSIGNMENT

This Trademark Mortgage and Collateral Assignment (hereinafter called this
"Assignment”), dated as of March 16, 1995, is made between THE LOS ANGELES
LAKERS, INC., 3 California corporation (hereinafter called the "Assignor”), on the one
hand, and SHAWMUT BANK, N.A., as agent (in such capacity, the "Agemnt™) for itself and
certain other financial institutions now or in the future signatory to the Credit Agreement
(identified below).

RECITALS

A. Contemporaneously with the execution of this Assignment, the Assignor, the
Banks and the Agent are entering into that certain Credit Agreement of even date herewith
(such agreement as from time to time amended and in cffect is hercinafter referred to as the
"Credit Agreement”) and that certain Pledge and Security Agreement of even date herewith
{such agreement as from time to time amended and in cffect is hercinafier referred to as the

"Security Agreement”). Capitalized terms used herein and not otherwise defined shall have
the meaning set forth in the Credit Agreement.

B. Pursuant to the Sccurity Agreement, the Assignor is pledging, mortgaging,
assigning and/or transferring to the Agent, for the benefit of the Banks, all of its tangible and
intangiblc assets as set forth therein as security for certain loans being made by the Banks to

the Assignor. RS

C. In addition to such tangible and intangible assets, the Assignor owns and uses
in its business (subject to the license drscribed in recital D. below) and will in the future,
create, acquire, have rights or interests in or use various intangible assets, including
trademarks, trademark registrations, service marks, logos, designs, indicia, tradenames,
corporate names, company names, business names, fictitious business names, wrade styles
and/or other source and/or business identifiers and applications pertaining thereto (hereinafter
collectively called the "Trademarks™).

D. The Assignor and NBA Properties, Inc. ("NBA Properties”) have entéred into
that certain License Agreement dated June 16, 1983 (as amended from time to time, the
"NBA Properties License Agreement"), pursuant to which the Assignor has licensed to NBA
Properties certain exploitation and other rights with respect to the Trademarks.

E. In order to induce the Banks to execute and deliver the Credit Agreement and
m: e loans thereunder and make other extensions of credit to the Borrower from time to
time, the Assignor has agreed (o assign to the Agent, on behalf of the Banks, as collateral
security for the Bank Obligations, subject to the NBA, Properties License Agreement, all of
the Assignor’s right, title and interest in and to ail of the existing and future Trademarks and
all regi=trations and applications which have heretofore been or may hereafier be issued
thereon or applied for in the United States, any state thereof, and in any foreign countries
(hereinafter collectively called the "Registrations™), and all common law and other rights in
and to Trademarks in the United States, any state thereof, and in foreign countries
(hereinafter called collectively the "Trademark Rights"), along with the poodwill of the
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Assignor's business svmbolized by the Trademarks and associated therewith (hereinafter
called the "Associated Goodwill™), and all proceeds of the Trademarks, Registrations,
Assoctated Goodwill and Trademark Rights (all of the foregoing is hereinafter collecrively
referred to as the "Trademark Collateral™).

In consideration of the foregoing and for other good and valuable consideration, the
receipt of which js hereby acknowledged, the Assignor and the Agent hereby apree as
follows:

1. The Assignor hereby pledges, grants, sells, conveys, transfers, assigns for
collateral security purposes, sets over and mortgages to the Agent, on behalf of the Banks, as
collateral securty for the complete and timely satisfaction of all Bank Obligations (as such
term is defined in the Credit Agreement), subject 10 the NBA Properties License Agrecment,
(i) all of the Assignor’s right, title and interest in and to each of the Trademarks which are
presently, in the past have been or in the future may be, owned or used by the Assignor in
conducting its business, including, without limitation, the Trademarks specifically identified
in Schedule A artached hereto (as the same may be amended pursuant hereto from time to
time), (ii) the Trademark Rights, including all federal, state and foreign Registrations for the
Trademarks and the Trademark Rights heretofore or hereafier granted, and all proceeds
thereof (such as, by way of example and not by way of limitation, license royalties and
proceeds of infringement suits), the right (but not the obligation) to register claim under any

_. State, federal or foreign trademark law or regulation, and to renew and extend the

“Trademarks and’tlic Registrations, the right (but not the obligation) to sue for past, present
and future infringements of the Trademarks, the Trademark Rights, or the Registrations, and
(iii) all rights (but not obligations) corresponding thereto throughout the world, and further
including the Associated Goodwill.

2. The Assignor agrees that, during the term of the Credit Agreement, subject to
the NBA Properties License Agreement, the Assignor will keep cach and all of the
Trademarks and all Registrations therefor isstied in the Unied States and foreign countries,
free and clear of all other mortgages, liens, encumbrances or obligations of any kind which
would be contrary to the Agent’s or the Banks® intcrest thercin as contemplated by this
Assignment.

3. The Assignor covenants and warrants that the Assignor has used, and will
continue to use for the duration of this Assignment, consistent standards of quality in its
manufacture, sale or distribution of products and rendering of services under the
Trademarks.

4. The Assignor hereby grants to the Agent, on behalf of the Banks, and its
employees and agents, the right to inspect the Assignor’s business operations with respect to
products manufactured, sold or distributed or services rendered under any of the Trademarks
and the quality control records relating thereto at reasonable times during regular busm;ss .
hours. The Assignor shall do any and all acts required by the Agent to ensure the Assignor's
compliance with paragraph 3 above.

TIRAIDLMAIRE
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S. If, before the Bank Obligations shall have been satisfied in full, the Assignor
shall obtain rights to any new Trademarks and/or Registrations, the provisions of paragraph 1
above shall automaticaily apply thereto and the Assignor shall give the Agent prompt written

notice thercof,

6. The Assignor authorizes the Agent after ten (10) days’ prior notice to the
Assignor, to amend Schedule A annexed hereto to include any existing or future right, title
or interest in any Trademarks and Registrations acquired by the Assignor, without obtaining
the Assignor’s prior consent (o such amendment.

7. Unless and until there shall have occurred and be continuing a Default, the
Agent hereby grants to the Assignor the exclusive, nontransferable right and license to use
the Trademarks on and in connection with products manufactured, sold or distributed or
services rendered by the Assignor, for the Assignor’'s own benefit and account and for none
other, subject to the terms of the NBA Properties License Agreement. Except for the NBA
Properties License Agreement, the Assignor agrees not 10 sell or assign its interest in, or
grant any sublicense under (other than those existing as of the date hereof), the license
granted to the Assignor in this paragraph 7, without the prior written consent of the Agent.

8. At such time as all of the Bank Obligations shall be completely satisfied and
the Banks shall no longer be obligated to make Revolving Credit Advances to the Assignor,
this Assignment shall terminate and the Agent shall, upon the request of the Assignor,
exccute and deliver to the Assignor zll deeds, assignments and other instruments as may be
reasonably nccessary or proper to re-vest in the Assignor full title to the Trademarks and
Registrations therefor, subject to any disposition thereof which may have been made by the
Agent pursuait hereto, the Credit Agreement or the Security Agreement.

9. Subject to the rights of NBA Properiies under the NBA Properties Licensc
Agreecment, the Assignor shall have the duty, through counsel acceptable to the Agent, to
prosecute diligently any trademark applications of the Trademarks pending as of the date of
this Assignment or thereafter until the Bank Obligations shall have been paid in full, to make
federal application on registrable but unregistered Trademarks, to file and prosecule
opposition and cancellation proccedings and to do any and all acts which are necessary or
desirable to preserve and maintain all rights in the Trademarks and Registrations. Any
expenses incurred in connection with the Trademarks and/o: Registrations shall be borne by
the Assignor. The Assignor shall not abandon any Trademark without the prior written

consent of the Agent.

10. Subject to the rights of NBA Properties under the NBA Properties License
Agreement, the Assignor shall have the right, upon prior written no§ic§: tw the Agent, to
bring any opposition proceedings, cancellation proceedings or l?wsun in its own name to
enforce or protect the Trademarks and the Registrations, in which event the Agent may, if
necessary, be joined as a nominal party to such suit if the Agent shall have bce:n_sansﬁcd that
it is not thercby incurring any risk of liability because of such joinder. The Assignor shall
promptly, upon demand by the Agent, reimburse and indemnify the Agent and the Banks for

3
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all damages, costs and expenses, iﬁciuding attorﬁeys' fees, incurred by the Agent and the
Banks in the fulfillment of the provisions of this paragraph 10.

11, In the event of the occurrence of a Default, the Assignor hereby authorizes and
empowers the Agent to make, constitute and appoint any officer or agent of the Agent as the
Agent may select, in its exclusive discretion, as the Assignor's true and lawful
atomey-in-fact, with the power to endorse the Assignor’s name on all applications,
documents, papers and instruments necessary for the Agent to use the Trademarks, or,
subject to the NBA Properties License Agreement and all applicable NBA Rules and
Regulations, to grant or issue any exclusive or nonexclusive license under the Trademarks to
any other Person necessary for the Agent (o assign, pledge, convey or otherwise transfer title
in or dispose of the Trademarks and Registrations. The Assignor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof. This power of attorncy shall
be irrevocable for the life of this Assignment.

12. If the Assignor fails to comply with any of its obligations hereunder, the Agent
may do so in the Assignor’s name or in the Agent’s name, but at the Assignor’s expense,
and the Assignor hereby agrees to reimburse the Agent and the Banks in full for ail
expenses, including attorneys® fees, incurred by the Agent or the Banks in protecting,
defending and maintaining the Trademark Collateral.

13. In case of any conflict between this Assinment and the Credit Agreement
and/or the Seciirity Agreement, the proVisions of the CreditAgreement and/ot the Security
Agrcement shall comrol.

14, The provisions of this Assignment shall be binding upon the Assignor and its
successors and assigns. and shall inure to the benefit of the Agent and the Banks, their and
respective successors and assigns. .

15, Each of the parties hereto acknowledges that provisions of this Agreement and
the other Bank Agreements shall be subject to the provisions of the NBA Approval
Agrecment, which the Borrower, the Agent and the Banks have accepted as reasonable and
appropriate. Without limiting the generality of the preceding sentence. neither the Agent nor
any Bank (whether acting through the Agent or otherwise) shall exercise, enforce or attempt
to exercise or enforce any of its rights or remedies under this Agreement or any other Bank
Agrecments except in accordance with and subject to the NBA Approval Agreement.
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IN WITNESS WHEREQF, the Assignor has caused this Assignment to be executed
by its officer thereunto duly authorized, as of the date first above written.

THE LOS ANGELES LAKERS, INC.

: Vice Prcs;dent—ance

State of Califorria )

County of Los Angeles )

On March 16, 1995 , before me, the undersigned, a notary public in and for said
State, Personally appeared Joseph B. McCormack, personally known to me

<or-proved-tone-
on-the bacis or satisfactory gvidence)-to be the person whose name is subscribed to the within
instrument and acknowledged to me that heZxiic executed the same in his/has authorized

capacity, and that by his/pek signature on the instrument the person, or the entity upon behalf
of which the person acted, executed the instrument.

WITNESS my hand and official seal.

’ a'-bj“: TERESA A, SHOUL l Jwﬁé\. (}‘ MJ

Notary Pubilic — Caolifarrsa "
LOS ANGELES COUNTY Notary Public
My Corrm, Expirgs VAY 4, 1998
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SCHEDULE A
TRADEMARK, REGISTRATION NO.
LAKERS 1,195,402
LOS ANGELES LAKERS And Design 921,755
LOS ANGELES LAKERS And Design 1,477,758
MPLS. LAKERS MINNEAPOLIS LAKERS And Design 1,809,258
MINNEAPOLIS LAKERS 1,767,505
THE LAKER GIRLS 1,718,952
L. And Ball Design 1,851,978
LOS ANGELES LAKERS (Stylized) 1,872,549
144556.c7
6
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