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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT is dated April_éJ 2000
(this “Agreement”) and 1s made and entered into by PENN RACQUET SPORTS, INC., an Ohio
corporation (“Grantor”) in favor of Fleet Capital Corporation, as collateral and administrative agent
for the financial institutions party to the Loan Agreement referred to below (in such capacity, the
“Agent”).

WITNESSETH:

WHEREAS, Grantor, i{ead USA, Inc , Mares America Corporation and Dacor Corporation,
as Borrowers, have entered into a I.oan and Security Agreement dated April %, 2000, with the
financtal institutions from time to time partv thereto as Lenders, Fleet Capital Corporation, as an
issuer, and the Agent (said Loan Agresment, us it may be amended or otherwise modified from time
to time, being the “Loan Agreement”; capitalized terms used herein and not otherwise defined are
used herein as defined in the Loan Agreement); and

WHEREAS, it is a condition precedent to the making of the Loans under the Loan Agreement
that the Grantor shall have entered mto this Agreement.

NOW, THEREFORE, in consideration of the premises and in order to induce the Lenders to
make the Loans, Grantor hereby agr:es as tollows:

1. Defined Terms. The following terms have the following meanings (such meanings
being equally applicable to both the singular and the plural forms of the terms defined):

“Agreement” means tais Inteliectual Property Security Agreement, as the same may
from time to time be amendec, modified or supplemented, and shall refer to this Intellectual
Property Security Agreemen: as in etfect on the date such reference becomes operative.

“Copyrights” means copyrights, registrations and applications therefor in the United
States or any other country, whether 1ow existing or hereafter created or acquired, and any
and all (1) renewals and extens ons thereof, (ii) income, royalties, damages and payments now
and hereafter due or payable or both with respect thereto, including, without limitation,
damages and payments for past or tuture infringements or misappropriations thereof, (i)
rights to sue for past, present and future infringements thereof, and (iv) all other rights
corresponding thereto throughout th: world.

"Grantor's Obligatio 1s" meaas the Obligations of Grantor under the Loan
Agreement.
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“Intellectual Propertv Collateral’” has the meaning assigned to such term in Section
2 of this Agreement.

“Licenses” means license agreements in which Grantor now or hereafter grants or
recetves a grant of any intercst in Copyrights, Trademarks, Patents or Trade Secrets and/or
other intellectual property and any and all (i) renewals, extensions, supplements.
amendments and continuations thereof, (11) income, royalties, damages and payments now
and hereafter due or payable to Grantor with respect thereto, including, without limitation.
damages and payments for past or future breaches thereof or infringements or
misappropriations of rights granted thercunder, and (iii) rights to sue for past, present anc
future violations or breaches thereof (to the extent owned by Grantor) or infringements ot
misappropriations of rights zranted thereunder (to the extent owned by Grantor).

“Putents” means paents and registrations and applications therefor in the United
States or any other country along with any and all (1) inventions and improvements described
and claimed therein, (11) reissues. divisions, continuations, renewals, extensions and
continuations-in-part therecf, (iii) income, royalties, damages and payments now and
hereafter due and/or payable to Grar:itor with respect thereto, including, without limitation.
damages and payments for past or future infringements thereof, (iv) rights to sue for past.
present and future infringements thereof, and (v) all other rights cerresponding therete
throughout the world.

“Trademarks” means trademarks, service marks, trade dress, corporate names.
business names, internet addresses, domain names, trade styles, logos, slogans, private label
brand names. trade names in the United States (or any state or territory thereof) or any other
country (or political subdivision thereof), other source or business identifiers, prints and
labels on which any of the foregoing have appeared or appear, designs and general
intangibles of like nature now existing or hereafter adopted or acquired whether registered
or at common law, registraticns and applications therefor (but excluding United States Intent
to Use applications prior to the filing and acceptance of a Statement of Use or an
Amendment to Allege Use 1n connection therewith), and the entire product lines and
goodwill of Grantor’s business connected therewith and symbolized thereby, together with
any and all (1) renewals, extensions or reissues thereof, (i1) income, royalties, damages and
payments now and hereafter due or payable or both with respect thereto, including, without
limitation, damages and payments for past or future infringements thereof, (iii) rights to sue
for past, present and future infringements thereof, and (iv) all other rights corresponding
thereto throughout the worlc.

“Trade Secrets” means trade secrets, whether now existing or hereafter created.
developed or acquired, along with any and all (i) income, royalties, damages and payments
now and hereafter due and/or payable to Grantor with respect thereto, including, without
limitation, damages and payrments for past or future misappropriations thereof, (ii) rights to
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sue for past, present and future misappropriations thereof, and (iit) all other rights
corresponding thereto throu zhout the world.

The words “herein,” “hereof” and “hereunder” and other words of similar import refer to this
Agreement as a whole, including he Exhibits and Schedules hereto, and not to any particular
section, subsection or clause contained in this Agreement. The word “including” shall mear
“including, without limitation” unl¢ss the context otherwise requires.

2. Grant of Security Interest in Intellectual Property Collateral. In order to secure

the complete and due and punctual payment of the Obligations, and to induce Lenders and Agen
to enter into the Loan Agreement and make loans thereunder, Grantor hereby grants and conveys tc
Agent on behalf and for the ratable bznefit ot the [.enders as collateral security, a continuing security
interest in all of Grantor’s entire right, title and interest in, to and under the following collateral
whether now owned by or owing to, existing or hereafter acquired by or arising in favor of Grantor.
subject to the proviso set forth below in this Section 2 (all of which being hereinafter referred to as
the “Intellectual Property Collateral”):

(1) all Trademarks owned by Grantor, including the Trademarks listed on
Schedule A hereto;

(i1) all Copyrights owned by Grantor, including the Copyrights listed on Schedule
B hereto;

(1)  all Patents owned by Grantor, including the Patents listed on Schedule C
hereto;

(iv)  all Licenses of Grantor, including the Licenses listed on Schedule D hereto;
(v) all Trade Secrets owned by Grantor; and
(vi)  all other intellectual property owned by Grantor;

provided that nothing hereunder constitutes or shall be deemed to constitute the grant of a security
interest 1n favor of the Agent with respect to any Intellectual Property Collateral to the extent
prohibited by Applicable Law.

3. Representations and Warranties. Grantor represents and warrants that:

(a) Schedules A, B and ( attached hereto list, respectively, all registrations and
applications of the Trademarks, Copyriglits and Patents owned by Grantor and all material
unregistered Trademarks owned or 11sed by Cirantor;

(b) Schedule D astached licreto lists all Licenses involving intellectual property
used on or in connection with products sold by Crrantor;
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(c) The Trademarks, Copynights, Patents and Trade Secrets of Grantor are
subsisting and have not been adjudged invalid or unenforceable, in whole or in part, and all Licenses
are in full force and effect and enforceable against the parties thereto in accordance with their terms.
subject to bankruptcy and similar !aws affecting creditor’s rights and remedies generally and to
principles of equity;

(d) Grantor has the full right, power and authority to enter into this Agreemen:
and to grant all of the nght, title and interest herein granted;

(e) The execution, delivery and performance by Grantor of this Agreement do no:
and will not conflict with any contractual rastriction binding on or affecting Grantor or any of its
properties;

() This Agreemn.ent has been duly executed and delivered by Grantor and is «
legal, valid and binding obligation of Grantor enforceable against Grantor in accordance with its
terms;

(g) The Intellectual Property Collateral has not been assigned, transferred.
conveyed or otherwise encumbered in any manner inconsistent with the grant of rights contained
herein or in the Loan Agreement, and except as indicated in Licenses set forth on Schedule D, no
party other than Grantor and Agen: has been granted any rights in or to the Intellectual Property
Collateral,

(h) Grantor is the sole and exclusive owner of the Intellectual Property Collateral.
all of which is free and clear of any Liens and encumbrances, and no other person or entity has
asserted any claim, or to the best of Grantor’s knowledge has any claim, with respect to the
Intellectual Property Collateral;

(1) The Intellectual Property Collateral includes all intellectual property used or
required by Grantor in connection with distributing goods, performing services and otherwise
carrying on the business of Grantor as currently conducted or proposed to be conducted;

() To the best o Grantor’s knowledge, the Intellectual Property Collateral anc
use thereof does not infringe or corflict with any rights owned or possessed by any third party or
violate any Applicable Law;

(k) There are nc claims, judgments or settlements to be paid by Grantor or
pending claims, challenges, office actions, oppositions, litigations or any other proceedings before
any Governmental Authority relating to the Intellectual Property Collateral, except as set forth or
Schedule E hereto;

) No security agreement, financing statement, equivalent security or lier:

instrument or continuation statemen: covering all or any part of the Intellectual Property Collatera
is on file or of record in any public office, except such as may have been filed by Grantor in favor
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of the Agent for the benefit of the l.enders pursuant to this Agreement or such as relate to other
Permitted Liens; and

(m)  The filing and recordation of this Agreement with the United States Patent
and Trademark Office and the United States Copyright Office, the filing of Uniform Commercial
Code (“UCC™) financing statements n the jurisdictions and filing offices required for perfection of
a security interest granted in general intangibles under Article 9 of the UCC and the filing of
appropriate recording documents in filing offices located in foreign countries are effective to create
a valid and continuing first priority lien on and first priority security interest in the Inteilectual
Property Collateral now existing in favor of the Agent for the benefit of the Lenders, and such lien
is enforceable as a first priority licn as against creditors of and (except as may be limited by
Applicable Law) purchasers from Grantor, subject to applicable bankruptcy and similar laws
affecting creditors’ rights and remedies generally. All actions (including, without limitation, all
filings, registrations and recordings) necessary or desirable to create, protect and perfect such
security interest in each item of the Intellectual Property Collateral has been duly taken or, upon the
Agent’s request (including in respect of after arising items), shall be taken.

4, Rights and Remedies; Application of Monies.

(a) Upon the occurrence ind during the continuation of a Default or an Event of
Default, the Agent may to the fullest extent permitted by Applicable Law, without prior notice to
Grantor, and without advertisement, hearing or process of law in any kind, (i) exercise any and all
rights as beneficial and legal owner of the Intellectual Property Collateral, including, without
limitation, any and all consensual rights and powers with respect to the Intellectual Property
Collateral, and/or (i1) sell or assign or grant a license or franchise to use, or cause to be sold or
assigned or granted a license or franchise to use, any or all of the Intellectual Property Collateral, in
each case, free of all rights and claims of Grantor therein and thereto (but subject, in each case, to
the rights of others heretofore granted or created by Grantor in the Ordinary Course of Business).
Upon the occurrence and during the continuation of a Default or an Event of Default, the Agent may
(1) sell or assign the Intellectual Property Collateral, or any part thereof, for cash or upon credit as
the Agent may deem appropriate or (i1) grant licenses or franchises or both to use the Intellectual
Property Collateral on such terms and conditions as the Agent shall determine. In connection
therewith, the Agent shall have the right to :mpose such limitations and restrictions on the sale or
assignment of the Intellectual Property Collateral as the Agent may deem to be necessary or
appropriate to comply with any Applicable Law, and requirements for any necessary Governmental
Approvals.

(b) It is expressly understood that, anything herein to the contrary
notwithstanding, Grantor shall remain liable under each of its Licenses to observe and perform all
the conditions and obligations to be observed by it thereunder and Grantor shall perform all of its
duties and obligations thereunder, all in accordance with and pursuant to the terms and provisions
of each such License. Neither Agent nor any Lender shall have any obligation or liability under or
License by reason of or arising out of this Agreement or the granting to Agent and the Lenders of
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a security interest therein, nor shall A.gent or any Lender be required or obligated in any manner to
perform or fulfill any of the obligaticns of Grantor under or pursuant to or License, or to make any
payment, or to make any inquiry as to the nature or the sufficiency of any payment received by it or
the sufficiency of any performance by any party under or License, or to present or file any claim, or
to take any action to collect or enforce any performance or the payment of any amounts which may
have been assigned to it or to which it may be entitled at any time or times.

(c) Grantor hereby expressly waives, to the fullest extent permitted by Applicable
Law, any and all notices, advertisements, hearings or process of law in connection with the exercise
by the Agent of any of its rights and rzmedies hereunder. The Agent shall not be liable to any Person
for any incorrect or improper payrient made pursuant to this Section 4, in the absence of gross
negligence or willful misconduct.

(d) Notwithstanding any provisions of this Agreement to the contrary. if, after
giving effect to any sale, transfer, assignment or other disposition of any or all of the Intellectual
Property Collateral pursuant hereto and after the application of the proceeds hereunder to
Obligations, any Obligations remain unpaid or unsatisfied, the Grantor shall remain liable for the
unpaid and unsatisfied amount of such Obligations.

(e) This Agreement is made to provide for and secure repayment of the
Obligations of Grantor which repayraent shall be applied in accordance with the Loan Agreement.

(H) Upon the declaration of an Event of Default, Grantor agrees that it will
promptly (and in any event within three Business Days) deliver to the Agent or its designee an
assignment of the Intellectual Property Collateral, duly executed by Grantor, in substantially the
form of Exhibit [ annexed hereto, which assignment may be recorded with the United States Patent
and Trademark Office or any comparable or other public office in the United States or any other
country. Grantor agrees that the Agent may duly execute such an assignment as Grantor’s true and
lawful attorney-in-fact pursuant to Section |6 hereof.

5. Security Interest Absolute. All rights of the Agent and the Lenders and security
interests granted herein, and all obligations of Grantor pursuant hereto, shall be absolute and
unconditional irrespective of:

(a) the lack of vaiidity or enforceability of any provisions in the Loan Agreement.
the Notes or any other Loan Document or any other agreement or instrument relating thereto;

(b) any change i1: the time, manner or place of payment of, or in any other term
of, all or any of the Obligations, ur any other amendment or waiver of or any consent to any
departure from the Loan Agreemen', the Notes or any other Loan Document;

(©) any exchange, release or non-perfection of any Collateral other than the
Intellectual Property Collateral, or any release or amendment or waiver of or consent to departure
from any guaranty for all or any of the Oblgaticns; or
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(d) any other circumstance which might otherwise constitute a defense available
to, or a discharge of, Grantor or any third-party grantor.

6. Termination of Security Interest. This Agreement, and the security interests
created or granted hereby, shall terminate when the later of the following shall have occurred: (a)
the date that the last Obligations shall have been fully paid and satisfied and the Commitments have
been terminated and (b) the date as of which the last of the Commitments and any other obligations
that any of the Lenders have under a1y of the Loan Documents have terminated, at which time the
Agent (without recourse upon, or an* warranty whatsoever by, the Agent) shall execute and deliver
to the Company, for filing in each oftice in which any security agreement, notice or other filing, or
any part thereof, shall have been filcd, an instrument releasing the Agent’s security interest in the
Intellectual Property Collateral, and +uch other documents and instruments to terminate any security
interest of the Agent granted hereby s Grantor may reasonably request, all without recourse upon,
or warranty whatsoever by, the Agent, except that the same shall be free and clear of any claims.
liens or encumbrances created by or 'n respect of the Agent, and at the cost and expense of Grantor.

7. Use and Protection of Intellectual Property Collateral.

(a) Notwithstanding anything to the contrary contained herein, unless an Event
of Default has occurred and is continuing, Grantor may continue to exploit, license, franchise, use,
enjoy and protect (whether in the United States of America or any foreign jurisdiction) the
Intellectual Property Collateral in the Ordinary Course of Business (provided Grantor does not take
action inconsistent with Agent’s rights hereunder or under the Loan Agreement) and the Agent shall
from time to time execute and delivar, upon written request of Grantor and at Grantor’s sole cost
and expense, any and all instrumerts, certificates or other documents, in the form so requested.,
necessary or appropriate in the judg nent ot Grantor to enable Grantor to do so.

(b) In order to more fully protect the Intellectual Property Collateral in respect
of which security interests have been granted to the Agent by Grantor hereunder, Grantor may
hereafter transfer to the Agent such additional rights, privileges, marks and licenses as Grantor may
in its discretion determine to be necessary and appropriate to the continuing exploitation, licensing,
use, enjoyment and protection (whetier in the United States of America or any foreign jurisdiction)
of the Intellectual Property Collateral. It is understood that the foregoing is not in derogation of
Agent’s security interest in and/or Agent's rights in respect of, Intellectual Property arising,
developed, created or acquired hereafter, all as granted herein and in the Loan Agreement.

8. Duties of Grantor. Grantor shall have the duty to preserve and maintain all of its
rights in the Intellectual Property Collateral. except to the extent that failure to do the same would
not reasonably be expected to have a Material Adverse Effect. Grantor shall take all action
reasonably requested by the Agent tc fulfill Grantor’s obligations under the preceding sentence and
to register, record and/or perfect the Agent’s rights hereunder. Such duties shall include, but not be
limited to, the following:
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(a) Grantor shal: notify Agent promptly if it knows or has reason to know tha:
any application or registration relating to any Trademark that is matenial to the conduct of Grantor’s
business may become abandoned cr dedicated, or of any adverse determination or developmen:
(including, without limitation, the institution of, or any such determination or development in, any
proceeding in the United States Patent anc¢ Trademark Office or any court) regarding Grantor’s
ownership of any Trademark which is material to the conduct of Grantor’s business, or, as to any
Trademark which is maternial to the conduct of Grantor’s business, its right to register the same or
to keep and maintain the same.

(b) In no event shall Grantor, either itself or through any agent, employee.
licensee or designee, file an application for the registration of any Trademark, Patent or Copyright
with (as appropriate) the United States Patent or Trademark Office, the United States Copyright
Office or any political subdivision :hereof without giving Agent prior written notice thereof and.
upon request of Agent, Grantor shall execute and deliver any and all agreements, instruments.
documents and papers as Agent may request to evidence Agent’s security interest in the Intellectual
Property Collateral and new intellectual property added to the Intellectual Property Collateral under
the terms of Section 20, including the goodwill, of Grantor relating thereto or represented thereby

(<) Grantor shall take all necessary actions with respect to each Trademark that
is material to the conduct of Grantor’s business or a material portion of the Intellectual Property
Collateral to (1) with respect to each matenal Trademark adopted after the date hereof, file an
application for registration of such matenial Trademark (in accordance with subsection (b) above).
(2) maintain and pursue each trademark application covering such material Trademark, and
(3) obtain and maintain the relevant rrademark registrations for such material Trademark, including.
without limitation, the filing of applications for renewal, affidavits of use, affidavits of
noncontestability and opposition ard interterence and cancellation proceedings and not divest its
rights in respect of such Trademark without the prior written consent of Agent.

(d) In the event ‘hat Grantor becomes aware that any Trademark is or may be
infringed upon or diluted by a third party, Grantor shall (1) notify Agent promptly after Grantor
learns thereof, (2) promptly sue for iafringement or dilution and to recover any and all damages for
such infringement or dilution or take such other action as may be agreed to by Agent in writing, and
(3) take such other actions as Grantor shall reasonably deem appropriate under the circumstances
to protect such Trademark, unless in the case of (2) or (3) such infringement or dilution would not
reasonably be expected to have a Material Adverse Effect on the conduct of Grantor’s business.

(e) With respect to any Fatent or Copyright which is material to the conduct of’
Grantor’s business, Grantor agrees (') not to divest its rights under such Patent or Copyright without
the prior written approval of Agent, ind (2) 1> tuk 2 all action necessary to maintain each such Patent
or Copyright.

(f) In the event that Grantor becomes aware that any of Grantor’s rights in any
material Patent or Copyright are teing it ninged or violated, Grantor shall (1) promptly upon
{112770.1} 000052-00261 %
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learning of the same, furnish Agent in writing with all pertinent information available to Grantor
with respect to any such infringement or the violation and (2) prosecute any person infringing any
such Patent or Copyright or take such other action as may be agreed to by Agent in writing, unless
in the case of (2) such infringement or violation would not reasonably be expected to have a Materal
Adverse Effect on the conduct of Grantor’s business.

(g) Grantor shall not amend, modify, terminate or waive any provisions of any
contract (including any License) to which Grantor is a party in any manner which reasonably may
be expected to have a Material Adverse Effect on the Grantor’s business.

9. Payment of Obligations. Grantor will pay promptly when due all Tax imposed upon
the Intellectual Property Collateral or in respact ot its income or profits therefrom and all claims ot
any kind, except that no such Tax nezd be paid if (i) such non-payment does not involve any danger
of forfeiture or loss of any of the Intellectual Property Collateral or any interest therein and (ii) such
Tax is adequately reserved against 11 accordance with and to the extent required by GAAP.

10. The Agent’s Right to Sue. “Whenever an Event of Default shall have occurred and
be continuing, the Agent shall have the right, but shall in no way be obligated, to bring suit in its
own name to protect or enforce the Trademarks, Copyrights, Licenses, Patents and Trade Secrets,
and, if the Agent shall commence any such suit, Grantor shall, at the request of the Agent, do any
and all lawful acts and execute any ind all proper documents required by the Agent in aid of such
protection or enforcement.

11. Maintenance of Records. Grantor will keep and maintain at its own cost and
expense satisfactory and complete records of the Intellectual Property Collateral, including, without
limitation, a record of all payments received and all credits granted with respect to the Intellectual
Property Collateral and all other dealings with the Intellectual Property Collateral. Grantor will
mark its books and records pertaining to the Intellectual Property Collateral to evidence this
Agreement and the security interests granted hereby. For the Agent’s and the Lenders’ further
security, Grantor agrees that the Agent and the Lenders shall have a special property interest in all
of Grantor’s books and records pertaining to the Intellectual Property Collateral and, upon the
occurrence and during the continuation of any Event of Default, Grantor shall deliver and turn over
any such books and records to the Agent or its representatives at any time on demand of the Agent.
Prior to the occurrence of an Event of Default and upon reasonable notice from the Agent, Grantor
shall permit any representative of the Agent to inspect such books and records as set forth in Section
12.

12. Right of Inspection. Upon reasonable notice to Grantor (unless an Event of Default
has occurred and is continuing, in which case no notice is necessary), the Agent shall at all times
have full and free access during normal business hours to all of Grantor’s books, records and
correspondence, and the Agent or its representatives may examine the same, take extracts therefrom
and make photocopies thereof, and Grantor agrees to render to the Agent, at Grantor’s cost and
expense, such clerical and other assistance as may be reasonably requested with regard thereto.
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13. No Waiver; Cumulative Remedies. No failure on the part of the Agent to exercise,
and no delay on the part of the Agent in exercising, any right, power or remedy hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or
remedy by the Agent preclude other or further exercise of any other right, power or remedy. All
remedies hereunder are cumulative and are not exclusive of any other remedies that may be available
to the Agent whether at law, in equity or otherwise.

14. Notices, Ete. All notices and other communications provided for hereunder shall be
in writing (including telegraphic. telex, telecopy, or cable communication) and mailed, telegraphed,
telexed, telecopied, cabled or delivered by hand, if to a party to this Agreement, addressed to such
party at the address specified in the Loan Agreement, or, as to each party, at such other address as
shall be designated by such party ir a written notice to each other party complying as to delivery
with the terms of this Section. All such nntices and other communications shall, when mailed,
telegraphed, telexed, telecopied, cabled or delivered, be effective when deposited in the mails,
delivered to the telegraph company, confirmed by telex answerback, telecopied with confirmation
or receipt, delivered to the cable company, or delivered by hand to the addressee or its agent,
respectively.

15.  Expenses of Collection. Grantor hereby agrees to pay all expenses of the Agent,
including reasonable attorneys’ fees, incurred with respect to the collection of any of the Intellectual
Property Collateral and the enforcement of the respective rights of the Agent and the Lenders
hereunder (together with interest thereon from and after the date of payment of such expenses by the
Agent in accordance with the rate then in effect for Loans under the Loan Agreement), which
expenses together with interest thereon as aforesaid shall constitute Obligations.

16. Agent Appointed Attorney-in-Fact. Grantor hereby irrevocably constitutes and
appoints the Agent and any officer or agent thereof, with full power of substitution, as Grantor’s true
and lawful attorney-in-fact, for the purpose of taking such action and executing agreements,
instruments and other documents, in the name of Grantor or otherwise, not inconsistent with the
express provisions of this Agreement, as the Agent may deem necessary or advisable to accomplish
the purposes hereof Without limiting the generality of the foregoing, Grantor hereby grants to
Agent the power and right, on behalf of Grantor, without notice to or assent by Grantor upon the
occurrence and during the continuation of an Event of Default to do the following: (i) commence
and prosecute suits, actions and proceedings ut law to collect monies owed in respect of the
Intellectual Property Collateral or to enforce any right in respect thereof, (i1) defend any suit, action
or proceeding brought against Grantor involving the Intellectual Property Collateral and settle.
compromise or adjust any such suit, action or proceeding or give discharges or releases, (iii) license
or sublicense, whether general, specific or otherwise, on an exclusive or non-exclusive basis, and
of the Intellectual Property Collatzral as Agent deems desirable, (iv) sell, pledge, transfer or
otherwise deal with the [ntellectual Property Collateral as fully and completely as if Agent were the
absolute owner thereof and do, at Azent’s option and Grantor’s expense, all acts and things Agent
deems desirable to perfect, preserv: or realize upon the Intellectual Property and its Lien. This
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appointment is an agency coupled with an nterest and is irrevocable until payment in full of all
Obligations.

17. Governing Law; Binding Effect; Assignment. This Agreement shall be governed
by and construed in accordance with the internal law of the State of Georgia. This Agreement shall
be binding upon Grantor and the Agent and their respective successors and assigns and shall inure
to the benefit of Grantor and the Agent and their respective successors and assigns; provided that
Grantor may not assign its rights or cbligations hereunder or in connection herewith or any interest
herein (voluntarily, by operation of law or otherwise) without the prior written consent of the Agent.
Except as provided in Section 2, no sther Person (including, without limitation, any other creditor
of Grantor) shall have any interest herein or any right or benefit with respect hereto and this
Agreement shall not be construed so as to confer any right or benefit upon any Person other than the
parties to this Agreement and each of their respective successors and assigns.

18. Further Indemnification. Grantor agrees to pay, and save the Agent harmless from,
any and all liabilities with respect to, or resulting from any delay in paying (other than a delay caused
by the gross negligence or willful misconduct of the Agent), any and all excise, sales or other similar
Tax which may be payable with respect to any of the Intellectual Property Collateral or in connection
with any of the transactions contemplated by this Agreement.

19. Agent May Perform. If Grantor fails to perform any agreement contained herein,
the Agent may, but shall not be obligated to, itself perform, or cause performance of, such
agreement, and the expenses of the Agent incurred in connection therewith shall be payable by
Grantor pursuant to Section 15 heresf or, if not so paid, shall become Obligations.

20, New Intellectual Property. [n the event, prior to the time the Obligations have been
indefeasibly paid in full and the Loan Agreement terminated, Grantor shall obtain any rights to or
interests in, or become entitled to the benefit of any, intellectual property of the type enumerated in
Section 2, the provisions of this Agreement shall automatically apply thereto and thereafter such
property shall constitute Intellectual Property Collateral. Grantor agrees, promptly following the
written request by the Agent, to amend this Agreement by amending any or all of Schedules A, B,
C, D and E, as applicable, to includz any such new Intellectual Property Collateral, and cooperate
with Agent to immediately prepare, vxecute and record, subject to the terms of the Loan Agreement.
with all appropriate Governmental Authorities a security agreement for any such new Intellectual
Property Collateral, in form and substance simildr to this Agreement.

21. Submission to Jurisdiction; Service of Process; Jury Trial.

(a) Any legal action or proceeding with respect to this Agreement or any
document related thereto may be brought in the courts of the State of Georgia or of the United States
of America for the Northern District of Georgia, «nd, by execution and delivery of this Agreement.
Grantor hereby accepts for itself and in respect of its Intellectual Property Collateral, generally and
unconditionally, the jurisdiction of the aforetaid courts. The parties hereto hereby irrevocably waive
any objection, including any objection to th« Jaying of venue or based on the grounds of forum nor
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conveniens, which any of them ma'- now or hereafter have to the bringing of any such action or
proceeding in such respective jurisdictions.

(b) Grantor 1rrevocably consents to the service of process of any of the aforesaid
courts in any such action or proceecing by the mailing of copies thereof by registered or certified
mail, postage prepaid, to Grantor at the address provided herein.

(c) Nothing contiined in chis Section 21 shall affect the right of the Agent or any
Lender to serve process in any other manner permitted by Applicable Law or commence legal
proceedings or otherwise proceed ayainst Grantor in any other jurisdiction.

(d) TOTHE FUL LEST EXTENT PERMITTED BY APPLICABLE LAW, THE
PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, OR
PROCEEDING BROUGHT TO RESOLVE ANY DISPUTE, WHETHER SOUNDING I[N
CONTRACT, TORT OR OTHERWISE, BETWEEN THE AGENT, THE LENDERS AND THE
GRANTOR ARISING OUT OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO
THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH, THIS
AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS
RELATED THERETO

22. Amendments, Etc. No amendment or waiver of any provision of this Agreement,
nor consent to any departure by Grantor herefrom, shall in any event be effective unless the same
shall be in writing and signed by the Agent, and then such waiver or consent shall be effective only
in the specific instance and for the snecific purpose for which given. '

23. Further Documentation. Grantor agrees that at any time and from time to time, at
its own expense, Grantor promptly will execute and deliver such further instruments and documents,
and take such further action, as may e necessary or desirable, or as the Agent may request, in order
to perfect and protect any security interests granted or purported to be granted hereby, to obtain the
full benefits hereof, or to enable the .Agent to exercise and enforce the rights and remedies pursuant
hereto with respect to any of the Intcllectual Property Collateral.

24, Severability of Provisions. Any provision of this Agreement which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability withcut invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision 'n anv other jurisdiction.

25. Section Titles. The Section titles contained in this Agreement are and shall be
without substantive meaning or content of ary kind whatsoever and are not part of this Agreement.

26. Execution in Counterparts. This Agreement may be executed in any number ot
counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an
original and all of which counterparts, taken together, shall constitute one and the same Agreement.
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IN WITNESS WHEREOF, the Grantor has caused this Agreement to be executed and
delivered by its duly authorized officer, on the date first above written.

PENN RACQUET SPORTS, INC.

4
By,

Ralf Bernhart, Secretary

Accepted and Acknowledged:

FLEET CAPITAL CORPORATION, as Agent

By: /// Dot p 2 Condlir]
[ ARu /7,
L

Title:
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SCHEDULE A

TRADEMARKS

See atached schedule
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states Trademarks and Trademark Applications

Mark

Centre Court
("irca Series
Penn

Penn (and Design)
Penn (Stylized)
Penn (Stylized)
Penn (Stylized)
Penn (Stylized)
Penn Tac

Penn Tournament
Pennsy Pinkie
Pro Penn

Pro Penn
ProPenn

I'mbute

Goods

Tennis Balls

Sports Bag for Racquet Sports

Athletic Products, LE. Tennis Balls and Tennis Racquets
Athletic Clothing, namely T-Shirts

Athletic Clothing, namely T-Shirts & Sweatshirts
Sports Footwear

Racquethalls

Tennis Equipment

Racquetball Glove

Racquetballs

Hand Balls, Play Balls, Toy Ball & Playground Balls
T-Shirts

Tennis Balls

Racquethalls

Tennis Ralls

Regustration No.

152,448

972,193

1,949,820
1,953,868
2,093,646
2011771
1,129,344
1,834,769
1,553,017
155,413

1,614 976
986,844

1,936,108
1.794.354

Application No.

141265111
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rademarks and Trademark Applications

Mark

Penn
Penn

Penn (Stylized)
Pro Penn

Penn

Penn

Penn

Penn 2000

Pro Penn

Penn

Penn

Penn ¢ ontrol Plus
Penn Tournament

’ro r‘enn
Pro Penn
Penn

Penn

Penn

Penn Control Plus
Pro Penn

Penn

Penn Tournament
Penn
Pro Penn

Country

Algeria
Argentina

Argentina
Argentina
Australia
Australia
Australia

Australia

Australia
Austria
Austria
Austria
Austria

Auslria
Austria
Bangladesh

Benelux
Benelux
Benelux
Benelux
Bolivia

Bolivia
Brazil
Brazil

Goods

Racquet Sports Equipment

Toys, Sporting Goods in General, Excluding Fishing Articles, Their Parts and
Accessories

Sports Apparel & Sports Footwear

Sports Apparel and Sports Footwear

Tennis Balls

Racquet Sports Equipment, Racquets, Balls & Bags

Clothing, Footwear, Headgear, Including Sports Apparel and Parts of &
Accessories for Such Goods as included in this Class

Balls of All Types for Games, Including Tennis Balls & All Other Goods in
This Class, Especially Equipment for the Playing of Ball Games and Parts of
and Accessories therefor

Athletic Shoes

Sporting Goods; Also Class 25 Clothing

Sports Apparel

Tenms Balls

Racquet Ball Balls. Racquetball Racquets, Racquetball Gloves & Racquetball
Bags

lennis Balls

Sport Shoes

(Games & Playthings, Gymnastic & Sport Articles & Parts of Equipment for
Games, Sports Gymnastics

Games & Playthings; Gymnastic & Sporting Articles (except clothing)
Clothing, Footwear and Headgear

Tennis Balls

Tennis Balls

Toys & Gamethings, Sporting Articles, Omaments and Decorations for
Christmas Trees included in Class 28

All Goods in Int’l Class 28

Tennis Equipment & all Sporting Articles in Class 28

Tennis Balls & Racquet Sports Equipment

Registration No.

42564
1,328,741

A343092
B422251
B554657

A648597

B544737
9 /x4
140224
ICPURE
143079

104224
140361
C-1394

322428
540625
379403
388940
45116-A

54963-C
006935494
815611188

Application

2,066,555
2,066,556

Nee
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Mark
Penn

Centre Court
Penn

Pro Penn
Pro Penn

Street Puxx
Penn
Penn
Penn

Penn {Styhzed)
Penn (Stylized)
Penn

Penn

Penn

Penn

Penn

Penn (Styhzed)
Penn

Penn Control Plus
Penn

Penn

Penn

11127701} 000052-00261

‘e1gn lrademarks and Trademark Applications

Country
Bulgaria

Canada
Canada

Canada
Canada

Canada
Chile
Chile
China P K.

Chma PR,
ChinaPR.
Columbia

Costa Rica

Cuba

Czech Republic
Czech Republic
Czech Republic
Denmark

Denmark
Dominican Republic
Ecuador

Egypt

Goods

Games & Playthings, Gymnastic & Sporting Articles (except clothing) and
Ornaments and Decorations for Christmas Trees

Tennis Balls, Racquet Sports Equipment Bags & Sport Shirts

(1) Sporting Goods namely Tennis Balls, Tennis Racquets, Tennis Racquet
Covers, Racquet Ball Racquets, Paddle Ball Paddles, Golf Balls, Sports
Instruction Books, Pairing Charts, Sports Appointment Schedules & Luggage
for Sporting Goods (2) Athletic Products i.e. Tennis Balls & Tennis Racquets
Athletic Shoes

T-Shurts, Polo Shirts, Socks, Wristbands, Headbands, Caps, Water Bottles,
Pens and Key Chains

Balls

Games & Playthings; Gymnastic & Sporting Articles (except clothing)
Articles of Class 25

Racquet Sports Equipment Including Balls, Racquets, Racquet Presses.
Carrying Cases

Sport Balls & Apparatus for Physical Exercises

Footwear & Sports Apparel

Games & Playthings; Gymnastic & Sporting Articles (except clothing).
Umaments & Decorations for Christmas 1rees

Athletic Products Tennis Balls & Racquets

Racquet Sports Equipment

Sporting Articles, Particularly Tennis Racquets

Racquet Sports Equipment

Racquet Sports Equipment

Tennis Balls & Tennis Racquets

Tennis Balls

Racquet Sports Equipment

Toys, Games, Gymnastic & Sporting Articles (except clothing) Omaments &
Decorations for Christmas Trees

Racquet Sports Equipment

2-

Registration No.
28028

TMA417832
214679

TMA391791

370464
421032
165091

1082433
100441

61148

113773
164741
205330

3892/74
3120/82
34685

6143/95

57550

Application

793326

891533

960054767

128781
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eign lrademarks and lrademark Applications

Mark

Penn

Penn Control Plus
Penn

Penn

Penn Control Plus
Penn Tournament
Pro Penn

Pro Penn

Coach

Penn

Penn (Stylized)
Pro Penn

Pro Penn

Penn

Penn

Penn

Penn

Penn Champion
Penin Control Plus
Penn Longlife
Penn Toumament
Pro Penn

Pro Penn

Penn
Penn

{112770.1}  000052-00261

Country

Finland
Finland
France
France
France
France
France
France

Great Britain
Great Britain
Great Britain
Great Britain
Great Britain
East Germany

Fast Germany
West Germany
West Germany

West Germany
West Germany
West Germany
West Germany
West Germany
West Germany

Greece
Guatemala

Goods

Racquet Sports Equipment

Tennis Balls

Toys & Games, Gymnastic & Sporting Articles (excluding clothing)
Clothing & Shoes for Sports

Tennis Balls

Racquetball Equipment

Tennis Balls

Clothing & Footwear for Sports

Tennis Balls

Tenmis Balls

Sports Apparel Including Footwear

Tenms Balls

Sports Apparel Including Footwear

Racquet String, Tenmis Balls, Racquet Baii Gioves, Kacquet B3all Kacyuets.
Paddle Balls & T-Shirts

i ennis Balls

Gymnastic & Sporting Articles

Articles of Sport Clothing, namely Tennis clothing, Simply Gymnastic Shorts
& Simple Gymnasuc Shirts, Warm-up duits, 1-dhirts, Footwear. kspeciaiiy
Sport Shoes, Headgear

Tennis Balis

Tennis Balls

Gymnastics & Sports Goods, Especially Tennis Balls, Tennis Racquets
Gymnastic/Sporting Equipment Esp. Racquetball Racquets, Gloves & Balls
Tenms Balls

Articles of Sports Clothing, Namely Tennis Clothing, Simple Gymnastic
Shorts & Simple Gymnastic Shirts, Warm-up Suits, T-Shirts, Footwear,
Especially Sport Shoes, Headgear

Racquet Sports Equipment

Athletic Products, LE. Tennis Balls & Tennis Racquets

4

Registration No.

83235
90802
1243020
1629504
1194329
92405524
1231695
1629505
B1321465
B1130800

B1192849

[

AR

(R A

940329

1065013
1036873
1112733
2027648
1053730

42585

Application
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cign Trademarks and Trademark Applications

Mark

Penn

Penn

Penn

Penn

Penn

Penn

Penn

Penn

Penn Centrol Plus
Penn

Pro Penn

Penn

Penn

Penn Conuol Plus
Pro Penn

Pro Penn

Penn

Penn

Penn

Penn

Penn

Penn Tournament
Pro Penn

Penn
Penn

Pro Penn

Penn

{112770.1)  000052-00261

Country

Hong Kong
Hong Kong
Hungary
Iceland
India
Indonesia
Ireland
Ireland
Ireland
Israel

Israel

Italy

Ttaly

lialy

ltaly

Italy
Jamaica
Japan

Japan
Japan
Japan
Japan
Japan

Kenya
South Korea

South Korea

Macedonia

Goods

Sports Apparel Incl. Shoes

Racquet Sports Equipment

Racquet Sports Equipment

Athletic/Sporting Goods

Tennis Balls

Racquet Sports Equipment

Racquet Sports Equipment, Registered User 4872

Clothing, Footwear, Headgear

Tennis Balls

Tennis Balls & Tennis Racquets

Athletic Shoes & T-Shirts

Games & Playthings; Gymnastic & Sporting Articles

Clothing & Footwear for Sports

lennis Bails

Tennis Balls

Clothing for Sports & Footwear

Games & Playthings; Gymnastic & Sporting Articles

Clothing (except special sport clothing) Cloth Made Personal Effects
(excluding those belonging to other classes) Bed Clothes (excluding beds)
Sport Goods Assignment, namely Tennis Balls

Luggage; Sport Bags — See Penn Fishing Tackle Assignment No. 51144/79
Footwear

Racquetballs

Shoes Designed to Wear to do Some Particular Type of Sport. and all Other
Goods Included in Class 24

Racquet Sports Equipment

Tennis Balls, Racquets, Net for Tennis

Tennis Shoes, Running Shoes, Basketball Shoes, Cleated Shoes, Racquetball
Shoes, Crosstrainer Shoes

Tennis Balls

“4-

Registration No. Application
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113286
49744
77928
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606795
B19501
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624023-2
2081784
2636270
2412879
2498764

27173
254076
235515
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Mark

Penn

Penn Tournament
Penn

Penn

Penn
Penn & Design
Penn

Penn

Penn

Penn

Penn

Penn

Penn

Penn

Pro Penn

Penn

Penn (Stylized)
Penn

Penn

Penn

Penn Control Plus
Pro Penn

Pro Penn

Penn

Penn

Penn Basik

Pro Penn

Penn

{H12770.11 000052-00261

Country

Mexico
Mexico
Monaco
Morocco
Philippines
Philippines
Poland
Poland
Portugal
Portugal
Romania
Romania
Russian Federation
douth Africa
South Africa

El Salvador

Singapore
Slovenia
Spain
Spain
Spain
Spain
Spain

Sri Lanka
Sweden
Sweden
Sweden
Switzerland

Goods

Games, Toys & Sporting Goods

Racquetball Equipment

Games & Playthings

Games & Playthings Racquet Sports Equipment

Athletic Products, I E., Tennis Balls and Tennis Racquets
Clothing, Footwear, Headgear

Racquet Sports Equipment

Racquet Sports Equipment

Racquet Sports Equipment

Sports Apparel

Racquet Sports Equipment

Racquet Sports Equipment

Racquet Sports Equipment

Uymnastic & Sporting Articles & Equipment

Articles of Clothing, Headgear and Footwear Inc. Sports Apparel; Parts,
Accessories and Accoutrements for the Aforesaid

Racquet Sports Equipment, namely Racquet and Balls (excluding
clothing)(Book 93)(Folio 257/258)

Iennis Balls and Racquet Balls

Tennis Balls

Racquet Sports Equipment

Athletic Clothing and Footwear

Tennis Balls

Tennis Balls

Athletic Clothing & Footwear

Racquet Sports Equipment

Tennis Equipment

Tennis Equipment Including Tennis Balls & Tennis Racquets
Athletic Shoes

Articles for Tennis Sports

Registration No.
252105

R95.16040
30182
39299
64248
58186

206247
277056
R11679

145781
804262
91/3204

125/93

9570049
947943
1539287
996079
1033983
1539288
41764
224515
217405
235853
309293

Application

132537

2149880

36736

5/691/97
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Mark

Penn Basik

Penn Control Plus

Pro Penn

Penn

Pro Penn

Penn (Stylized)
Penn

Penn

Penn

Penn

Penn
Penn
Penn (Styiized)

Penn

Penn

000052-00261

Country

Switzerland
Switzerland
Switzerland
Taiwan
Taiwan
Thatiland
Tunisia
Turkey
Ukraine
Uruguay

Russia
Venezuela
Vietnam

Yugoslavia

Zimbabwe

Goods

Articles for Tenms (Excluding Clothing) Tennis Racquets and Tennis Balls
Tennis Balls

Shoes Especially Sports Shoes

Tennis Equipment, Tennis Balls & Tennis Racquets

Athletic Shoes

Tennis Racquets, Tennis Balls, Racquet Balls and Nylon String for Racquets
Racquet Sports Equipment

Athletic Products, Tennis Balls & Racquets

Racquet Sports Equipment

Racquet Sports Equipment, Including Balls, Racquets, Racquet Covers,
Racquet Presses, Carrying Cases

Racquet Sports Equipment

Racquet Sports Equipment

Athleuc Balls for Use in Racquet Sports, Namely 1enms Balls & Kacquet
Balls

Games & Playthings, Gymnastics & Sporting Articles (except clothing ).
Omaments & Decorations for Christmas

Games & Playthings (other than playing cards) and Sporting Articles (except
Clothing) Including Racquet Sports Equipment

Registration No.

362022
318492
385778
82310
526027

EE950972
59745

206899

68009
104306-F

Y7042

909/80

Application N
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SCHEDU/LE B

COPYRIGHTS

Norne
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SCHEDULE C

ATENTS

See attached schedule

TRADEMARK
REEL: 002190 FRAME: 0299



United States Patents

Goods

Sports Glove

Tennis Racquet

Tennis Racquet

Racquet Handle

Play Balls or Pressureless Tennis Balls

Colored Adhesive for Tennis Ball Seams and a Tennis Ball Seam
Containing the Same

Long Life, Low Air Permeable Pressurized Articles Such as Play Balls

Patent No.
4,864,659
5,219,165
5,374,058
5,269,516
5,558,325
5,413,333

5,593,157
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Country
Australia

Canada
France

Great Britain
Germany
Ireland
Japan
Mexico
Sweden

Foreign Patents and Patent Applications

Goods
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls
Play Balls or Pressureless Tennis Balls

Patent No. Application No.

6744117
2128963
EP0646396
EP0646396
69411110.4-08
EP0646396
2610584
9405987
EPO646396

TRADEMARK
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SCHEDULE D

1.ICENSES

Joint Development Agreement cated April 11, 1990 between GenCorp Inc., acting through its
Penn Racquet Sports Division, and Tracy A. Leonard.

Trademark License Agreement dated December 1,1991 between Penn Racquet Sports. a division
of GenCorp. and United States Professional Tennis Association, Inc., as extended by
letter agreement dated August 17. 1995 and amended by letter agreement dated May 4,
1998.

Trademark License Agreement dated July 2, 1996 between Hank Marcus d/b/a/ the [nternational
Racquetball Tour and GenCorp inc.

Penn Racquet Sports and Unitec States Racquetball Association Official Agreement dated
September 15, 1997 to be designated the Official Ball of the USRA.

License Agreement dated February 23, 1998 between Ralston Purina Company and GenCorp
Inc.

License Agreement dated Deceriber 31. 1993 between ATP Tour, Inc., and GenCorp Inc., as
extended by letter agreement dated October 14, 1998.

Letter Agreement dated August 14, 1995 between Prince Sports Group and Penn Racquet Sports,
as extended by letter agrzement Jated January 9, 1998.

License Agreement dated August 6, 1998 between ITF Licensing (UK) Ltd. and Penn Racquet
Sports Co. (Ireland).

License Agreement described on Schedule 2 1.18.

Amendment to Agreement dated November 29, 1995 between GenCorp Inc., and Penn Racquet
Sports Co. ([reland).

Supplier Strategic Alliance Agreement dated January 6, 1998 among GenCorp Inc.’s Penn
Racquet Sports Division, Penn Facquet Sports Co. (Ireland), Tex Tech Industries Inc. and
Tex Tech Industries (Ire and) L4

Agreement between The Trustecs of the University of Pennsylvania and GenCorp Inc. effective
as of March 9, 1995.
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Agreement between The Trustees of the University of Pennsylvania and GenCorp Inc. effective
as of July 30, 1997.

Settlement Agreement dated No - ember |9, 1987 between GenCorp Inc. and Mr. and Mrs.
Varale.

Penn Racquet Sports Co. (Ireland) Industrial Vision Ltd. Agreement dated July 5, 1995.

Agreement between A-T-O Inc. ind The General Tire and Rubber Company effective July 2,
1979.

License Agreement dated as of March 30, 1984 between Bancroft Sporting Goods Company and
The General Tire and Rusber Company.

Agreement dated March 31, 1993 between Cortaulds Textiles (Holdings) Limited and Penn
Elastic GmbH and GenCorp Inc. acting through its Penn Racquet Sports Division.

License Agreement dated March 1, 199¢ between GenCorp Inc. (on behalf of its Penn Racquet
Sports Division) and Elastomeros S.A.

License Agreement dated Februury 19, 1990 between Penn Athletic Products Co. (Ireland) and
IMTE S.A.

Agreement dated March 25, 1994 between Jacques Jaunet S.A. and GenCorp Inc.

Letter Agreement dated Novemter 2, 1979 between The General Tire & Rubber Company and
Penn Fishing Tackle Manufacturing Company.

Consent Agreement between Penn Fishing Tackle Manufacturing Co. and GenCorp Inc.

Trademark Agreement between (JenCorp Inc and The Pennsylvania State University effective
September 6. 1995.

Letter of Intent dated September 30, 1997 between Penn Europe GmbH and Classic House.

Technology Transfer, Supply and License Agreement dated July 27, 1998 between Penn Racquet
Sports Division of GenCorp Inc. and ESAT S.A.

License Agreement between GenCorp Inc. and J&K Henderson Enterprises Ltd.

Merchandise License Agreemen: dated May 13, 1998 between the Penn Racquet Sports Division
of GenCorp Inc. and Creative Futures Corp.

Marketing Services Agreement dated November 1, 1996 between Penn Racquet Sports (Ireland)
and Nebo Sport B.V.
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Assignment and Amendment Agreement between Penn Racquet Sports, Pagoda International
S.A.R.L. and Clayton Li:ense, Inc. dated March 24, 1998.

Merchandise License Agreement dated December 19, 1997 between the Penn Racquet Sports
Division of GenCorp Inc and UTI Time Corp.

Penn Racquet Sports Sponsorsh:p Agrecment between GenCorp Inc., acting through its Penn
Racquet Sports Division and Werld TeamTennis, Inc., Recreational TeamTennis, Inc.
and World TeamTennis ‘“ranchise, Inc. dated January 1, 1998.

Marketing Services Agreement JJated November 27, 1997 between Penn Europe GmbH and CM
Team Sport.

License Agreement between Penn Racquet Sports and Gilbert and Pollard Sports Limited dated
November 3, 1997.

Merchandise License Agreement dated November 6, 1997 between the Penn Racquet Sports
Division of GenCorp Inc. and Global Caps, Inc.

GenCorp owns United States Patent Application No. 09/236709 titled Acqueous Rubber
Adhesive Composition. This patent application, the inventions disclosed in this patent
application and the Intellectual Property underlying such inventions were not transferred
to Penn. The invention is a water based adhesive composition which is currently being
tested in Mullingar for core-dip, back-coating and seam adhesive. The development of
this adhesive for core dip and back coating is substantially complete. Certain additional
development work must be completed for the seam adhesive application. If successfu!,
the use of this adhesive would substantially reduce VOC emissions at the Mullingar
facility and eliminate the need for installing a solvent recovery system. GenCorp has
granted Penn an exclusiv e royalty free license limited to the tennis ball field of use for
this invention.
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SCHEDULE E

LITIGATION

On February 11, 1999, GenCorp notified its iegal counsel that it intended to oppose a tradem.rk
application by ProGen (CTM Application No. 724468) based on GenCorp’s Spanish trademark
registrations for “tennis balls” (Registration No. 1033983) and “athletic clothing and footwear”
(Registration No. 1539288). There has been no further correspondence regarding the matter

See also Schedule 4.6 to the Loan Agreement
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EXHIBIT I

ASSIGNMENT OF INTELLECTUAL PROPERTY COLLATERAL

ASSIGNMENT OF INTELLECTUAL PROPERTY COLLATERAL AGREEMENT made this
[ | day of | , 200 (this “Assignment”), by and between PENN RACQUET SPORTS,
INC. an Ohio corporation (the “4ssignor”), and FLEET CAPITAL CORPORATION as collateral and
administrative agent (the “Agent”) for the benefit of itself and the Lenders (as defined in the Loan
Agreement referred to below).

WHEREAS, Assignor and the Agent are parties to the Loan and Security Agreement dated as of
, 2000 (as at any time amended, the “Loan Agreement”) and the Intellectual Property Security
Agreement dated , 2000 (the *"Security Agreement”) which provides that upon the occurrence of
certain events specified therein Assignor and the Agent shall execute this Assignment; and

WHEREAS, the aforementioned events have occurred,;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth,
the parties agree as follows:

1. Incorporation. This Assignment is made pursuant to and subject to the terms of the Loan
Agreement and the Security Agreement, cach of which is deemed incorporated herein by this reference and
shall constitute part of this Assignment as if fully set forth herein.

2. Assignment. Assignor hereby conveys, sells, assigns, transfers and sets over to the Agent
all of Assignor’s entire right, title and interest in and to the [Intellectual Property Collateral (as defined in
the Security Agreement)] [Trademarks/Patents/Copyrights identified on Schedule A hereto].

3. Notices. All notices hereunder tc the parties hereto shall be made in the manner and to the
addresses specified in the Security Agreement.

4. Further Instruments. The parties agree to promptly execute and deliver all further
instruments necessary or desirable to carry out the purposes of this Agreement.

5. Schedules. The terms and cond tions of the Schedules referred to herein are incorporated
herein by this reference and shall constitute part of this Assignment as if fully set forth herein.

6. Headings. The headings in this Assignment are for purposes of reference only and shall not
in any way limit or otherwise affect the meaning or interpretation of any of the terms hereof.

ASSIGNMENT OF INTELLECTUAL PROPERTY COLLATERAL
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above.

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first wnitten

PENN RACQUET SPORTS, INC.
("Assignor')

By:

Title:

FLEET CAPITAL CORPORATION, as Agent
("Agent")

By:

Title:

ASSIGNMENT OF INTELLECTUAL PROPERTY COLLATERAL

RECORDED: 11/20/2000

2
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