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UNITED STATES PATENT AND TRADEMARK OFFICE
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

To the Honorable Commissioner of Patents and Trademarks:
Please record the attached original document or copy thereof.
]. Name and address of conveying party:

Starter Corporation

370 James Street @

New Haven, CT 06513

A Delaware corporation.

to

Name and address of receiving party:

BankBoston, N.A.
100 Federal Street
Boston, MA 02110

A National Banking Association.

If assignee 1s not domiciled in the United States, a domestic representative designation is
attached: ___

(Designation must be a separate document from Assignment)

3. Nature of conveyance:  Supplemental Trademark Collateral Security and Pledge
Agreement dated as of March 31, 1998, and attached hereto as Exhibit 1.

4. Registration numbers:

Trademark
Applications Application No. Application Date

7/13/199%8 DNBUYEN 00000335 75294584

(01 FCa481 40.00 OP§ee Schedule A attached hereto
0P FC:4b2 300. 00

BUSDOCS:634518.1
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Trademarks Registration No. Registration Date
None
5. Name and address of party to whom correspondence concerning document should be
mailed:

Robert Porcelli, Legal Assistant
Bingham Dana LLP

150 Federal Street

Boston, MA 02110

6. Total number of applications and registrations involved: 13
7. Total fee enclosed: $340.00
8. Deposit account number: [Not applicable]

9. Statement and signature:

To the best of my knowledge and belief, the foregoing information is true and correct and
any attached copy is a true copy of the original document.

o T
B ‘"';[‘v”szw' t( f\, PR
“"4‘v\fanle: Francesco A. De Vito

\Date: June 18, 1998

Mail documents to be recorded with required cover sheet information to:

Box Assignment Fee

Assistant Commissioner of Trademarks
2900 Crystal Drive

Arlington, VA 22202-3513

Total number of pages submitted {including cover sheet and ary attached Schedules, and conveyance document and any attached Schedulesy: 15
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Schedule A to Trademark Recordation Cover Sheet

STARTER CORPORATION

Applications
B ] Application B

Mark o - Number Date

Starter Over Bufts 75-294,584 5/19/97

S & Star Design St(ut;u B 75-313,216 6/23197

& Design of Swimmer

S & Star Design Starf:;" o 75-329,287 7123197
The Colors of Sporfiw B 75-329,286 7/23/97
TEK 370 k 75-329,671 7/24/97

Game Recognizes Game o 75-333,931 7/31/97

Pack to Pack 75-352,206 | 9/5/97 |

S1 (Stylized) 75-395,064 11/24/97
S & Star Design Starter 75-404,480 12/12/97
Lost Territory - 75-4144,(‘343 1/28/98

S & Star Design Starter | M m“’75-425:(-597 215198
S & Star Design Starter 75-435,641 2/17/98
S & Star Design Statr‘fé;* N N 75-442,052 2/27/98
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EXHIBIT 1

SUPPLEMENTAL TRADEMARK COLLATERAL
SECURITY AND PLEDGE AGREEMENT

This SUPPLEMENTAL TRADEMARK COLLATERAL
SECURITY AND PLEDGE AGREEMENT (the “Agreement”) dated as of
March 31, 1998 is by and between STARTER CORPORATION, a Delaware
corporation with its principal place of business at 370 James Street, New
Haven, Connecticut 06513 (the “Assignor’), and BANKBOSTON, N.A.
(formerly known as Bank of Boston Connecticut), a national banking
association with 1ts principal place of business at 100 Federal Street, Boston,
Massachusetts 02110, as administrative agent (hereinafter, in such capacity,
the “Administrative Agent”) for itself and the other lL.enders referred to
below.

Reference 1s hereby made to (1) the Third Amended and Restated
Credit Agreement, dated as of March 31, 1998 (as amended and in effect from
time to time, the “Credit Agreement”), among the Assignor, Starter Galt, Inc.,
a Delaware corporation (“Starter Galt” and together with the Assignor, the
“Borrowers”), the financial institutions from time to time parties thereto
(collectively, the “Lenders”), the Administrative Agent, and Citibank, N.A. as
syndication agent (the “Syndication Agent” and together with the
Administrative Agent, the “Agents”), (1) the Security Agreement dated as of
May 13, 1997 by and among the Assignor, Starter Galt and the
Administrative Agent (as amended, restated, modified or supplemented and
in effect from time to time, the “Security Agreement”), and (i11) the
Trademark Collateral Security and Pledge Agreement dated as of May 13,
1997 by and between the Assignor and the Administrative Agent (the

.

“Trademark Security Agreement”).
RECITALS

WHEREAS, the Assignor and the Lenders have entered into the
Credit Agreement, pursuant to which the Lenders have agreed to make loans
and otherwise to extend credit to the Borrowers;

WHEREAS, the Assignor has executed and delivered to the
Administrative Agent, for the benefit of the Lenders and the Agents, the
Security Agreement, pursuant to which the Assignor has granted to the
Administrative Agent, for the benefit of the Lenders and the Agents, a
security interest in certain of the Assignor’s personal property and fixture
assets, including without limitation all trademarks, service marks,
trademark and service mark registrations, and trademark and service mark
registration applications, all to secure the payment and performance of the
Obligations (as defined in the Credit Agreement);

TRADEMARK
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WHEREAS, in connection with the transactions contemplated by the
Credit Agreement and the Security Agreement, the Assignor and the
Administrative Agent have entered into the Trademark Security Agreement:

WHEREAS, the Trademark Security Agreement was filed with the
United States Patent and Trademark Office (the “PTO”) on June 16, 1997,
pursuant to which the Assignor granted to the Administrative Agent, for the
benefit of the Lenders and the Agents, a security interest in and lien on all of
the Assignor’s Trademarks, as such term is defined in the Trademark
Security Agreement;

WHEREAS, the Assignor has adopted the trademarks and has filed or
made the trademark applications set forth on Schedule A hereto (such
trademarks and trademark applications being collectively referred to herein
as the “Supplemental Trademarks”);

WHEREAS, pursuant to and in fulfillment of the parties’ obligations
under the Credit Agreement, the Security Agreement and the Trademark
Security Agreement, the Assignor wishes to execute and deliver this
Agreement to further effect, evidence and memorialize (i) the Assignor’s
grant to the Administrative Agent, for the benefit of the Lenders and the
Agents, a security interest in the Supplemental Trademarks. the Trademark
rights associated with or related to the Supplemental Trademarks (the
“Supplemental Trademark Rights”), the Trademark license rights associated
with or related to the Supplemental Trademarks (the “Supplemental
Trademark License Rights”), and the proceeds associated with or related to
the Supplemental Trademarks (the “Supplemental Proceeds”) (the
Supplemental Trademarks, Supplemental Trademark Rights, Supplemental
Trademark License Rights and Supplemental Proceeds are collectively
referred to herein as the “Supplemental Trademark Collateral™, and (i) the
Assignor’s collateral future assignment to the Administrative Agent of the
Supplemental Trademark Collateral;

NOW, THEREFORE, in consideration of the premises set forth in the
Credit Agreement, the Security Agreement, and the Trademark Security
Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are heveby acknowledged, the Assignor and the
Administrative Agent herebv agree as follows:

1. DEFINITIONS. All capitalized terms used herein without definition
shall have the respective meanings provided therefor in the Credit
Agreement, the Security Agreement and the Trademark Security Agreement.

2. GRANT OF SECURITY; COLLATERAL ASSIGNMENT.

TRADEMARK
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2.1. Grant of Security Interest; Assignment of Marks. As
collateral security for the complete and timely payment, performance and
satisfaction of all Obligations (as defined in the Credit Agreement), the
Assignor hereby grants to the Administrative Agent, for the benefit of the
Lenders and the Agents, a continuing security interest in and first priority
lien on the Supplemental Trademark Collateral, and pledges, mortgages and
hypothecates (but does not transfer title to) the Supplemental Trademark
Collateral to the Administrative Agent, for the benefit of the Lenders and the
Agents. In addition, the Assignor has executed in blank and delivered to the
Administrative Agent an assignment of federally registered trademarks in
substantially the form of Exhibit 1 to the Trademark Security Agreement
(the “Assignment of Marks”). The Assignor hereby authorizes the
Administrative Agent to complete as assignee and record with the PTO the
Assignment of Marks upon the occurrence and during the continuance of an
Event of Default and the proper exercise of the Administrative Agent’s
remedies under this Agreement, the Trademark Security Agreement and the
Security Agreement. The Administrative Agent will give prompt notice of
any such completion and recording of any Assignment of Marks pursuant to
this subsection.

2.2. Collateral Assignment. In addition to, and not by way of
limitation of, the grant, pledge, mortgage and hypothecation of the
Supplemental Trademark Collateral provided in Section 2.1 hereof to secure
the complete and timely payment, performance and satisfaction of all
Obligations, the Assignor hereby grants, assigns, transfers and conveys to
the Administrative Agent, for the benefit of the Lenders and the Agents (and
confirms its grant, assignment, transfer and convevance to the
Administrative Agent, for the benefit of the Lenders and the Agents pursuant
to the Trademark Security Agreement), BY WAY OF COLLATERAL
SECURITY, to the Administrative Agent, for the benefit of the Lenders and
the Agents, the Assignor’s entire right, title and interest in and to the
Supplemental Trademark Collateral, provided, however, that such grant,
assignment, transfer and convevance shall be and become of force and effect
only (1) upon the occurrence and during the continuance of an Event of
Default under the Credit Agreement and (i1) either (A) upon the written
demand of the Administrative Agent at any time during such continuance or
(B) immediately and automatically (without notice or action of any kind by
the Administrative Agent) upon an Event of Default for which acceleration of
the Loans is automatic under the Credit Agreement or upon the sale or other
disposition of or foreclosure¢ upon the Collateral pursuant to the Security
Agreement or Article 9 of the Uniform Commercial Code (including the
transfer or other disposition of the Collateral by the Assignor to the
Administrative Agent or its nominee in lieu of foreclosure). The foregoing

TRADEMARK
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grant, assignment, transfer and conveyance shall be referred to from time to
time herein as the “Section 2.2 Assignment”. NO LENDER ASSUMES ANY
LIABILITY OR RESPONSIBILITY ARISING IN ANY WAY BY REASON OF
ITS HOLDING SUCH COLLATERAL SECURITY.

2.3. Rights and Remedies Upon Default. If any Event of Default
shall have occurred and be continuing, then, with vrespect to the
Supplemental Trademark Collateral, the Administrative Agent shall have
such rights, interests and remedies, and the Assignor shall have such
obligations, as are provided in or arise under the Trademark Security
Agreement with respect to the Trademark Collateral, and all such rights,
interests, remedies and obligations are hereby incorporated herein by
reference as if set forth in full herein and are hereby ratified, confirmed,
adopted and approved.

2.4. Supplemental to Certain Agreements. In no event shall this
Agreement, the Section 2.2 Assignment of the Supplemental Trademark
Collateral hereunder or the recordation of this Agreement (or any document
hereunder) with the PTO, adversely affect or impair, in any way or to any
extent, the Security Agreement, the other Security Documents (as defined in
the Credit Agreement), the security interest of the Administrative Agent, for
the benefit of the Lenders and the Agents, in the Collateral (including the
Supplemental Trademark Collateral) pursuant to the Security Agreement,
the Trademark Security Agreement and/or this Agreement, the attachment
and perfection of such security interest under the Uniform Commercial Code,
or the present or future rights and interests of the Administrative Agent in
and to the Collateral under or in connection with the Security Agreement. the
Trademark Securitv Agreement, the other Security Documents, this
Agreement and/or the Uniform Commercial Code. Any and all rights and
interests of the Administrative Agent in and to the Supplemental Trademark
Collateral (and any and all obligations of the Assignor with respect to the
Supplemental Trademark Collateral) provided herein, or arising hereunder
or in connection herewith, shall only supplement and be cumulative and in
addition to the rights and interests of the Administrative Agent, for the
benefit of the Lenders and the Agents (and the obligations of the Assignor),
in. to or with respect to the Collateral (including the Supplemental
Trademark Collateral) provided in or arising under or in connection with the
Security Agreement, the Trademark Security Agreement and the other
Security Documents. The Security Agreement, the Trademark Security
Agreement, the other Security Documents and all rights and interests of the
Administrative Agent, for the benefit of the Lenders and the Agents, in and
to the Collateral (including the Supplemental Trademark Collateral)
thereunder, are hereby ratified, confirmed, adopted and approved.

TRADEMARK
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3. CERTAIN DEFINITIONS. The Assignor confirms and agrees that
the term “Obligations” as used in the Trademark Security Agreement shall
include, without limitation, all of the “Obligations” referred to in the Credit
Agreement.

4. REPRESENTATIONS, WARRANTIES AND COVENANTS.

4.1. Schedule A to the Trademark Security Agreement (the “Original
Schedule A”), is hereby amended and supplemented by Schedule A to this
Agreement (the “New Schedule A”). The Assignor represents and warrants
that, together, the Original Schedule A and the New Schedule A constitute a
true and complete list of all United States Trademarks, all Licensed
Trademarks, the owners thereof, and the license or other agreements
pursuant to which the Assignor has the right to utilize the Licensed
Trademarks. The Assignor represents and warrants that it does not
presently have any Licensed Trademarks.

4.2. The term “Trademarks”, as defined and used in the Trademark
Security Agreement, shall include, as of the time of the Assignor’s acquisition
of any right, title or interest therein or thereto, the Supplemental
Trademarks, the Supplemental Trademark License Rights, the Supplemental
Trademark Rights, the Supplemental Proceeds and the Supplemental
Trademark Collateral.

4.3. The Assignor represents and warrants that all representations
and warranties of the Assignor as set forth in Section 3 of the Trademark
Security Agreement, are true and correct in all material respects on and as of
the date hereof. All such representations and warranties are hereby ratified,
affirmed and incorporated herein by reference, and such representations and
warranties are applicable to the Trademarks and the Supplemental
Trademark Collateral with the same force and effect as though set forth
herein in their entirety.

4.4. All rights, interests, duties, obligations, liabilities, covenants,
agreements and remedies of each of the Assignor and the Administrative
Agent with respect to each other and/or the Trademarks (including without
limitation the Supplemental Trademark Collateral) or any portion thereof, as
set forth the Trademark Security Agreement, the Security Agreement and
the other Security Documents, are hereby ratified. confirmed, adopted,
approved and incorporated herein by reference; and such rights, duties,
obligations, liabilities, covenants, agreements and remedies are applicable to
the parties and the Trademarks (including without limitation the
Supplemental Trademark Collateral) with the same force and effect as
though set forth herein in their entirety.

TRADEMARK
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5. OTHER TERMS AND CONDITIONS OF THE TRADEMARK
SECURITY AGREEMENT.

5.1. This Agreement incorporates by reference all other terms and
conditions contained in the Trademark Security Agreement to the extent that
such terms and conditions are not inconsistent with the provisions set forth
in this Agreement, with the same force and effect as though set forth herein
in their entirety.

TRADEMARK
REEL: 1752 FRAME: 0405

BUSDOCS : 551504 .



i
-1

IN WITNESS WHEREOF, the Assignor and the Administrative
Agent, each by its own duly authorized officer, have duly executed this
Agreement, as an instrument under seal, as of the date first set forth above.

STARTER CORPORATION

By: v U(//Z

Sen{éi‘ Vice Premde(){t

BANI&BOSTON N.A, as
Administrative Agent

Title:

TRADEMARK
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IN WITNESS WHEREOF, the Assignor and the Administrative
Agent, each by its own duly authorized officer, have duly executed this
Agreement, as an instrument under seal, as of the date first set forth above.

STARTER CORPORATION

By:
Senior Vice President

BANKBOSTON, N.A,, as
Administrative Agent

o 0P

Title:

ROBERT S. ALLEN
DIRECTOR

TRADEMARK
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF CONNECTICUT ) Mo FHavem June 90,1398

NEW Hpvesn ) ss:  Hartferd March 31, 1998
COUNTY OF HARTFORD )

VT Jvr 2 -

On this the ,31$t day of March, 1998, before me Dare & .50 v the
undersigned officer, personally appeared John C. Warfel, who acknowledged
himself to be the Senior Vice President of STARTER CORPORATION, a
Delaware corporation, and that he as such Senior Vice President, being
authorized so to do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the bank by himself as such Senior Vice
President and as his and its free act and deed.

IN WITNESS WHEREOF, I have hereunto set my hand.
(osang O UL
Notary Public
My Commission Expires:

o 31, 1998

TRADEMARK
REFEL: 1752 FRAME: 0408

BUSDOCS:551502. 1



Schedule A
Trademarks and Trademark Registrations

See Attachment

BUSDOCS: 5515021 TRADEMARK
REEL: 1752 FRAME: 0409



o)
Ll
<t
o

| paptd v 3uipusq L6/STL 98T6TESL uoneiodio)) 1ue)S SE ST
SUTIEI N snjelg id 59y 1q ddy Fady TPUMQ 399 SISSE[)
m uodg Jo s10j0y Yy |
|
paysiignd v Sutpuayg LeUL 1L96TESL uoreodio) 1ape1g st ‘
smeIsqng snjelg Id 83y # 3oy 1q ddy Fddy TPUMQ "9y §asse) Ao
0LE WAL Gl
pajt{ 1y Sulpuayg 86/01/7 867€TT uonesodio)) BPUE)S E T mvzmwg
pajtd 1y 3utpusd 86/01/C 865£TT uonelodio)) dueIg 8¢ B[2NZIUIA
sneisqng smeig 1q "33y PR ER iq ady Frddy UM 39y Sasse) nuno)
uodg loueg YD
pamolly 1y Juipuag 16/61/S PISE6TSL uoneiodio) 12URIS T salelg panun
sneIsqng snjelg TURGERY] #39y jqddy Frddy RPUMQ 59y SAaSSE]D Anuno)
Sng 1A( VP
papig 1y Buipuag ) 86/01/2 869€7C uoneiodio)) 1aueIS st - ppnzawp
papig 1y Suipuad L6/S1/T1 LE/FISTTVIN uoelodio)) 12uelg 81 eiske(ey
paju] 1y Sutpuag L6/S /11 87s8TNUE uonelodio)) 1uLIS 81 We|essnIe( taunig
pajty dv Buipuay L6/S /11 62582 uoneiodio)) 12uelg ¥4 WE(essiue(] 1aunig
paqty dv 3uipusq L6/6T/01 L6/SOEEL/S uonesodio)) 1aue)g 81 aiode3uig
pajtg 1y Suipuaq L6/L1/01 L6/LISYI/VIN uoge1odio)) 1ouel§ ST eiske|eN
paysijgngd 1y Suipuay L6/8T/8 S8YTHE uonelodio)) lauelg 81 puejiey |,
sneIsqng smels 1d 33y #5394 iq-day Fddy UM 399 S3sse[) xnuno)
JEINHIN SYADLY
paitd Iy Bupuayg ‘ LOMTUILI v90S6£/SL uonetodio)) 1auelg st samgpanun
snesgng snie)g IMRED 739y iqg ddy Fady TPUM( 80y $3IssE) ATuno))
(Paz11418) 1S P
a4 :98e ]

E wm\~ :0 291e( Hodayg

(jrew Aq padnoic




paystjqng 1y duipusg L6/ET/9 91ZE1ESL uonesodio)) 1opelg ST SAJEIS PajIuf)
snjeIsqng smeis id 5oy # ooy iq ddy #ddy T3UMQ 89y [£13197) hiino)
1owwimg Jo udisa( » 1auelg udisac 1S W S YD
pajtg dv Suipuad 86/LUT TS0THYSL uonetodio) 13pelg 3 sajelg pajun)
pajtg dy Suipuayg 86/L1/T 1P9SEPSL uoneiodio)) 1oHElS 94 saerg pAMtu()
pajd dv Quipuag 86/S /T L606TYSL uoneiodio)) 1ouelg 7€°0¢ SAJeRE PN
8T 'ST o
pajty 1y Suipuay 86/T1/1 901998 uoneiodio)) UEIS ‘Y191 ‘¥1°6 pEUED)
paysiqng 1v Sutpuad L6/S1/21 LYELT uonelodio) 1a1elg Y4 epaympu)
paitg 1y Suipuaq L6/T1/TL 08vYOYSL uonetodio) 1aerg T sareyg pafiun
paystqng 1y Suipuag 86/51/1 £1886d uoneiodio)) 1pelS 31 2uQpuj
paptd 1y Suipuay LO/STU/L L8TOTESL uonetodio)) 1auelg 6 sareig pfiun
pamo|ly  pa1a)siday L6/8 /01 SPYELLOE L6/91/L ISty €€ L6€ uonesodio)y 1apelg 57 ouqnday jeiapapietian
pamo[ly  paialsi3ay LOVTIL 12L889L6 L6MVTL 12L889L0 uoneiodio)) 1aLe)g s —~ ofdes
paji 1y Suipuag L6/0€/9 65S60LL6 uoyelodio)) 1ouelg 4 UONBIIPI] Eﬁm:m
pajtd v Sutpusd L6/E /L S9LL110T8 uvonelodio) 1opelg sroy [ERLg
smeisang sneig 1a .NOM— # .uum 1d QNQ # .QNQ LQ-_\SO vam mvwm&_mv Nl_w: o)
L2ueg EMGMD mS xRS ETM\‘:uE\
pojid dv Butpuag L6/SV/TI L6/SOSTTVIN uoneiodio)) 19uelg 81 BISAE[R]N
pajtg v Suipuaq L6/S /11 0£58TNYE uonesodio) 1a)elg 81 WE[ESSTUE(] 1aunig]
papig v Suipuaq L6/S /T 1£687 uoneiodio)) 1oHe)g $T wefessnie(] 1dunlg
pajid v Butpuaq L6/61/01 L6/90EE1/S uoneiodio)) 1ouelg 81 atode3uig
pajty dv Juipuay 16/8T8 98pTHeE uonelodio)) 1elelg 81 puepleyy,
pajd 1y Juipuag L6/Y /L 80€TTI uoneiodio)) 1o4e)S ST sautddijiyd
m:ﬁﬁmﬂzw sneis 14 .uow— w.lam 14 .dﬁ{ #° A% 1UMQ .sz s$asse|) AQuno))
ufisaq g W < YADIY
pajiy v Supuag CL6/S /6 90TTSESL uoneiodio) URIS ST C O samig ptun
smeisqng smeg 14 .uow— # N@N— iy .NQ< # .mm< UMD .Num Sasse|) Aadl} o)
yoed o} xum& L&CE\
~
— . 0
- e — e s e 1
pajty 1y Butpuayg 86/37/1 PVTYSL uonetodio)) 1o1e)S ¥4 sarels pRHun
smesqng sneig 1d 39y #3894 q dday Frdady UM 39y Sasse) Anano)
A1013] 1507 .D..,\,:E\
pajiy dv Suipudg L6/1€/L [£6££€SL uoneiodio)) oHeIS $€°6T
smeisqng smels Ia 894 F 00y jq ddy Fddy NEI Yol 521 5assel)

awen saziugoday awen

-geq ~86/I1/9 ~3red hoday




