03-14-2001

LTI . B o

101635507 3 . TRADEMARK

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY | Z-13-0]
TO: The Commissioner of Patents and Trademarks: Pleas
he C : e record th igi i
m|ss|on Type : conve;;nc; a_t't_;c:::d original document(s) or copy(ies).
X
New D Assignment |____| License
Resubmissio - i
n (Non-Recordation) [Z] Security Agreement D Nunc Pro Tunc Assignment

Document ID # |

. Effecti
C;rrer:%ermr [ 1 Merger I_Nﬁmﬁmﬁ&‘
ee
_ Frame#[ | ]
Corrective Document Change of Name

Rooi# [ Frame# [ | [] other

Conveying Party []
Mark if additional names of con i i
veying parties attached Execution Date

Name Converse Inc. Month Day Year
l | |012201

Formerly | ]

D Individuali I:I General Partnership |:I Limited Partnership EEI Corporation D Association

|::| Other F J

DeTaware J

Citizenship/State of Incorporation/Organization ’

Receiving Pa
g I'ty D Mark if additional names of receiving parties attached

Name ﬁBankers Trust Company

DBA/AKAITA |

Composed of [

Address (line 1) mker Dr“i;?e

Address (ine2) | Suite 8400

Address (ine3) [  Chicago B [ Illinois ] [s0606

HEEREENEERE

City State/Country Zip Code
[ ] individual D General Partnership [ ] Limited Partnership If document to be recordedisan
assignment and the receiving party is
A L. not domiciled in the United States, an
D Corporation D Association appointment of a domestic
representative should be attached.

(Designation must be a separate
document from Assignment.)

Other |ﬁ Banking Corporation

rx___—_l CiWship@tate of Incorpo_rationIOrganization [ New York

/ \ FOR OFFICE USE ONLY

|

Puthlic burden reporting for this Hlaction of information is estimated to average approximately 30 minutes per Cover Sheet to be recorded, including time for reviewing the document and
n estimata to the U_S. Patent and Trademark Office, Chief Information Officer, Washington,

gathering the data needed to complete the Cover Sheet. Send comments regarding this burde
D.C\N20 t and Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. See OMB

{nformation Collection Budget Package 0651-0027, Patent and Trademark

ADDRESS. Mail documents to be recorded with required cover sheet(s) information to:
Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231

TRADEMARK
REEL: 002251 FRAME: 0756

231 and to the Office of Information and Regulatory Affairs, Office of Managemen
Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS ]



FORM PTO-1618B
Expires 06/30/99
OMB 0651-0027

Page 2

U.S. Department of Commerce
Patent and Trademark Office

TRADEMARK

Domestic Representative Name and Address

Enter for the first Receiving Party only.

Name |

Address (iine 1) |

Address (line 2) |

Address (line 3) |

Address (line 4) [

Correspondent Name and Address , .. code and Telephone Number| 212-7 35-3000 |

Name | Amy C. White

Address (line 1) [

Skadden, Arps, Slate, Meagher & Flom LLP ]

Address (line 2) r Four Times Square

Address (line 3) |

Address (iine 4) | New York, New York 10036

Pages : :
including any attachments.

Enter the total number of pages of the attached conveyance document

#14) I

Trademark Application Number(s) or Registration Number(s)

IX] Mark if additional numbers attached

Enter either the Trademark Application Number gr the Registration Number (DO NOT ENTER BOTH numbers for the same property).
Trademark Application Number(s) Registration Number(s)

[ 74638974 | [ 75662566 | | 75662559 | [ 1275191 | [369971 | [1276236 ]
[ 75662568 | [ 75662554 | | 75664970 | [ 1868352 | [1981319 | [1146876 |
[ 75881248 | [ 75694054 | [ 75694069 | [Teo1i87 | [1#902%62 | [1I91738 ]
Number of Properties  Epter the total number of properties involved. #_ 74

|
$ r 1860 J

Fee Amount Fee Amount for Properties Listed (37 CFR 3.41):
Method of Payment:

Enclosed |:] Deposit Account
Deposit Account

(Enter for payment by deposit account or if additional fees can be charged to the account.)
Deposit Account Number:

#| 19-2385 ]

Yes IE No D

Authorization to charge additional fees:

Statement and Signature
To the best of my knowledge and belief, the

attached copy is a true copy of the origina, ;
indicated herein.
Amy C. Whites ‘

foregoing information is true and correct and any
cument. Charges to deposit account are authorized, as

2/6/01

Signature Date Signed

Name of Person Signing

TRADEMARK
REEL: 002251 FRAME: 0757



RECORDATION FORM COVER SHEET

| FORM PTO-1618C

FORM PT CONTINUATION U3 Sl Sonmers |
OMB 0851-0027 TRADEMARKS ONLY TRADEMARK
Conveying Party

Mark if additional names of i ies a
Enter Additional Conveying Party D : com:e;gng parties attached

Execution Date
Month Day Year

1L
_

EI General Partnership |:] Limited Partnership l:] Corporation I:I Association

]

ne "“ *

Name l ’ l —

Formerly ]

[:] Individual
[:] Other |

[:] Citizenship State of Incorporation/Organization L

Receiving Party
Enter Additional Receiving Party

]

I:I Mark if additional names of receiving parties attached

Name |

DBA/AKA/TA |

Composed of |

Address (line 1) |

Address (line 2) I

L |

1 | L

Address (line 3) r
City State/Country
D Individual |:’ General Partnership I__] Limited Partnership

D Corporation I:l Association
[ ] other [ ]

|:_—_| Citizenship/State of Incorporation/Organization [

Zip Code

If document to be recorded is an
assignment and the receiving party is
not domiciled in the United States, an
appointment of a domestic
representative should be attached
(Designation must be a separate
document from the Assignment.)

]

Trademark Application Number(s) or Registration Number(s) [;¢] warkifadditional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

[ 7se62557 | L ] [ | | [Ttarsesz ] [ 31523 |

L | 1 | [isome 1 [assazas 1 [sasess |

[ 1 L 1 | %875 ] [asesses | [za02815 |

[ | [ 1 [ | [Ceezems | [zoauiss |

— - 5 T I T . N N ]

C 1 [ 1 L ] j
I N N

_

|

TRADEMARK
REEL: 002251 FRAME: 0758



RECORDATIO
l——FORM PTO-1618C N FORM COVER SHEET

U.S. Department of Commerce I
Expires 06/30/99 CO NTI N UATION Patent and Trademark Office
TRADEMARKS ONLY TRADEMARK
Conveying Part i
Enter Additional Convexng Party l:l Mark if additional names of conveying parties attached

Execution Date
Month
Name I Day Year

I
|

Dlndividual |:| General Partnership D Limited Partnership |:| Corporation I:I Association

I:I Other |

Formerly l

D Citizenship State of Incorporation/Organization I T e e ]
Receiving Party §o
Enter Additional Receiving Party EI Mark if additiondj Hanﬁs of Féceiving parties attached 7
Name | T ‘ — SRS |
; SEENLY
1 i |
DBA/AKATTA | : FEL 13 oont . |
Composed of | I
I = ’ ]
Address (line 1) | Lo ] ]

Address (line 2) [

Address (line 3) [ J r l li |

City State/Country Zip Cods
I:———l Individual [_———I General Partnership |:| Limited Partnership If document to be recorded is an
assignment and the receiving party is
not domiciled in the United States, an
[:I Corporation D Association appointment of a domestic

representative should be attached
(Designation must be a separate

l:] Other f J document from the Assignment.)

I:l Citizenship/State of Incorporation/Organization r J

Trademark Application Number(s) or Registration Number(s) [z] Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

1 L [ 1 | [Casosses | [[o24169 ] [zzeo |
L 1 | 1525796 | [isaszss | 535060 ]
—

] | [ ossas 1 [ 583007 ] oz |
[ 1| [ 2082666 | [ziessor | [ 2209810

B ) [ 2046194 | [[TeeeAA - [128070 |
| || [T (7ee783 | | 1248444 ]
[:j | 1206260 | ‘ 1736667 [ |1588960 [

]

SIERAREREEEN

HIERERERERE
HTT—WTT

[—_‘}777_177

TRADEMARK
REEL: 002251 FRAME: 0759




RECORDATION FORM COVER SHEET

U.S. Department of C

FORM PT0-1618C CONTINUATION Patont and Trademark Offics

e TRADEMARKS ONLY TRADEMARK
Conveying Party Mark if additi i i

I
Enter Additional Conveying Party El ark if additional names of conveying parties attached Execution Date
Month Day Year

Name | o

Formerly l ]

l:llndividual l:] General Partnership D Limited Partnership l:l Corporation I:] Association

D Other I '

I:l Citizenship State of Incorporation/Organization I
Receiving Party

Enter Additional Receiving Party

l_—_l Mark if additional names Bfwréééi\‘iiﬁg"'barties"attached. e

Name [

DBA/AKA/TA |

Composed of |

L
3

i
[ ]

4 -~ : ‘. ! |
e L
Address (line 1) ( "

Address (line 2) {

Addressuinaa)’i . J [ : | | = i

City StatalCounh& I Zip Code
| ivi i | imi : If document to be recorded is an
ndividual General Partnership Limited Partnership assignment and the receiving party is
not domiciled in the United States, an
| i iati appointment of a domestic
Corporation Assoctation representative should be attached
(Designation must be a separate
D Other r /| document from the Assignment.)
D Citizenship/State of Incorporation/Organization | J

Trademark Application Number(s) or Registration Number(s) [ ] marcifadditional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property}.

Trademark Application Number(s) Registration Number(s)

1 [ 1658256 | | 1998884 ) [aseszze_ |
[iose3s | [ 1053338 |
[ 1632413 | 1078480
s S N s ) —

= i B i N
— 1

[ O U Oy

AT
JREREREENEE
aEREREREEEE
ERERERERE
SEEREREER

B
H

]
L

TRADEMARK
REEL: 002251 FRAME: 0760



POSTPETITION TRADEMARK SECURITY AGREEMENT

THIS POSTPETITION TRADEMARK SECURITY AGREEMENT (as amended,
supplemented or otherwise modified from time to time, this "Agreement") is made and entered
into as of January 22, 2001, by CONVERSE INC., a Delaware corporation and a debtor and a
debtor-in-possession in a case under Chapter 11 of the Bankruptcy Code (the "Borrower") in
favor of BANKERS TRUST COMPANY, as agent (the "Agent") for the Lenders (as defined
below) under the Credit Agreement (as defined below).

RECITALS:

N WHEREAS, on January 22, 2001 (the "Filing Date"), the Borrower filed a voluntary
petition with the Bankruptcy Court initiating the Case and has continued in the possession of

its assets and in the management of its business pursuant to Sections 1107 and 1108 of the
Bankruptcy Code.

WHEREAS, an immediate and on-going need exists for the Borrower to continue to
obtain additional funds in order to continue the operation of its business as debtor in
possession under Chapter 11 of the Bankruptcy Code, and accordingly the Borrower, the
Agent, as agent for itself and the other financial institutions party thereto, the Lenders and the
Agent have entered into that certain Postpetition Credit Agreement dated as of January 22,
2001 (as amended, restated, modified or supplemented from time to time, the "Credit
Agreement") and into the Credit Documents executed and delivered in connection therewith
(together with the Credit Agreement, the "lj_os_tggitio_n_c_re_dit_Dggl_m_ﬂlL&").

WHEREAS, the Borrower has applied to the Lenders for a revolving credit, letter of
credit and acceptance facility in an aggregate principal amount not to exceed $68,785,306.

WHEREAS, the Lenders are willing to continue to provide the requested financial
accommodations to the Borrower under the Credit Agreement and other Credit Documents
upon the condition, among others, that the Borrower enter 1nto this Agreement.

WHEREAS, pursuant to the Credit Agreement and the Postpetition Credit flocun(ll(zilts
executed and delivered in connection therewith, the Lenders propose to make certain Cre

facilities available to the Borrower (the "Loans"); and

245143.02-Chicago S2A
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WHEREAS, as a condition to the Lenders making the Loans available to the
Borrower, the Agent, as agent for itself and the other Lenders, has required that the Borrower
execute that certain Postpetition Security Agreement dated as of January 22, 2001, by and
between the Borrower and the Agent (the "Security Agreement") in which the Bor’rower has
among ether things, granted to the Agent a security interest in the Intellectual Property (as ’
defined in the Security Agreement) including a security interest in the trademarks and service
marks and trademark and service mark applications listed on Schedule I attached hereto, and
the goodwill of the businesses symbolized by or connected therewith (collectively, the ’
"Trademark Collateral"), to secure the payment of all amounts owing under the Obligations;

' NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Borrower and Agent agree as follows:

1. Bor'rower hereby grants to the Agent for the benefit of the Agent and the
Lenders a continuing security interest in all of the Borrower's right, title and interest in and to
the Tr-ademark Collateral whether now owned or hereafter acquired, including all income,
royalties, damages and payments now or hereafter due or payable with respect thereto
including, without limitation, damages and payments for past or future infringement and rights
to royalties under licenses of and consents relating to any of the foregoing, and all rights (but
not obligations) corresponding thereto in the United States and any foreign country, and any
goodwill associated with any of the foregoing. Borrower hereby further acknowledges and
affirms that the rights and remedies of Agent with respect to the security interest in the
Trademark Collateral are more fully set forth in the Postpetition Security Agreement, the
terms and provisions of which are incorporated by reference herein as if fully set forth herein.

2. Upon the occurrence of an Event of Default (as defined in the Credit
Agreement), the Borrower shall, in connection with any disposition of collateral that includes
goodwill associated with the Trademark Collateral, execute and deliver to the Agent an
Assignment of Trademark Registrations and Applications substantially in the form attached as
Exhibit A hereto. If the Borrower fails to provide such document within ten days after it has

been requested by the Agent, then the Agent may complete such document by exercise of.a
power of attorney hereby granted by the Borrower. Such power of attorney is coupled with an

interest and is irrevocable.

3. All notices, demands, consents, statements, requests, approvals or other
communications which are permitted or required to be given by either party to the other

245143.02-Chicago S2A
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hereunder shall be in writing and shall be given as provided in Section 13.5 of the Credit
Agreement.

4. This Agreement cannot be modified, changed or discharged except by an
agreement in writing signed by the Borrower and the Agent.

5. This Agreement shall be construed and enforced in accordance with the internal
laws of the State of New York.

6. This Agreement is subject in all respects to the Postpetition Security
Agreement, the terms of which are incorporated herein by this reference.

7. The security interests created hereunder and under the Postpetition Security
Agreement in the Trademark Collateral shall cease and be released in accordance with the
terms of the Postpetition Security Agreement and the Credit Agreement.

8. The terms defined in the Credit Agreement or Postpetition Security Agreement
and not otherwise defined herein shall have the respective meanings provided for therein
unless the context otherwise requires. If any provision hereof conflicts with any provision of
the Credit Agreement or the Postpetition Security Agreement, the terms of the Credit
Agreement or Postpetition Security Agreement shall control to the extent of such

inconsistency.

[SIGNATURE PAGE FOLLOWS]

245143.02-Chicago S2A

TRADEMARK
REEL: 002251 FRAME: 0763



IN WITNESS WHEREOF, Borrower and Agent have caused this Agreement to be
duly executed and delivered as of the day and year first above written.

CONVERSE INC .
as Debtor and Debtor-in-Possession

By:%"“" £ K]‘MXJM

N'ame: James E. Faulkner
Title: Assistant Treasurer

Accepted and Agreed:

BANKERS TRUST COMPANY ,
as Agent

By:
Name:
Title:
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IN WITNESS WHEREOF, the Borrower and the Agent hereto have caused this
Agreement to be executed as of the day and year first above written.

CONVERSE INC.,
as Debtor and Debtor-in-Possession

By:
Name:
Title:

Accepted and Agreed:

BANKERS TRUST COMPANY,
as agent

Ngviva

Name Frarhc
Title: D1rec
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EXHIBIT A

ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS

In consideration of good and valuable consideration, the sufficiency and receipt of which
are hereby acknowledged, (the "Borrower"), a corporation
organized under the laws of the state of , having an office at
, hereby sells, assigns, transfers and
sets over unto ,
a corporation organized under the laws of the State of , having an office at
, (the "Assignee"), the entire right,
title, and interest in and to the Registered Trademarks and Service Marks and Trademark and
Service Mark Applications listed on Schedule A attached hereto together with the good will
pertaining thereto, in and for the United States, the same to be held and enjoyed by said Assignee,
its successors, assigns, or other legal representatives, as fully and entirely as the same would have
been held and enjoyed by the Borrower if this assignment had not been made.

And by this covenant the Borrower will execute or procure any further necessary assurance
of title to said registrations and applications for the said marks in Assignee, its successors, assigns
or other legal representatives, and, upon the request of Assignee, will make all rightful oaths and
do all lawful acts requisite for procuring the same or for aiding therein, without further

compensation, its SuCcessors, assigns, or other legal representatives.

And the Commissioner of Patents and Trademarks is hereby authorized and requeste'd to
issue any and all registrations for the said marks and registrations emanating from applications

to register the said marks to the Assignee.

[Name of Corporate Assignor]

By:

Name

Title
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State of )

) 58
County of )
Before me this day of 200 _, personally appeared

to me personally known to be the person described in and who executed the above
instrument, and acknowledged to me that he executed the same of his own free will for the
purposes therein set forth.

Notary Public
AFFIX SEAL
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