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To the Honorable Commissioner of Pate.... .. . . 101286635 . attached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
Florsheim Group Inc. )
Name: _BT Commercial Corporation
- Intemal Address:
[ Individual(s) - - d Association Street Address: _233 South Wacker Drive
General Partnershi Limited Partnershi .
g Corporation-State ’ Delaware - ’ City: Chicago State: IL__ ZIP: 60606
(1 Other (1 Individual(s) citizenship
Additional names(s) of conveying party(ies) attached? [] Yes No (] Association
(O] General Partnership
3. Nature of conveyance: {J Limited Partnership
(J Assignment 0 Merger X Corporation-State _Delaware
Security Agreement {1 Change of Name 3 Other
O Other If assignee is not domiciled in the United States, a domestic representative
designation is attached: Q Yes B No
Execution Date: _August 23, 1999 (Designations must be a separate document from Assignment)
Additional name(s) & address(es) attached? [ Yes ® No

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
0157113

Additional numbers attached? [ Yes No

5. Name and address of party to whom correspondence 6. Total number of applications and a
concerning document should be mailed: registrations involved:..........................

. _David J. Richter, Esq.
Name 1 7. Total fee (37 CFR 3.41):......oooo. 540,00 E

Internal Address: _Piper Marbury Rudnick & Wolfe o

X Enclosed

U Authorized to be charged to deposit account

Street Address: P.O. Box 64807 8. Deposit account number:

18-2284

City: _Chicago ___ State: IL _ ZIP: _60601

twmmrm'm:n DO NOT USE THIS SPACE
1 FCe:481 40.00 OP

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. /‘) A /
Fe y & coe
David J. Richter ( L §Z |FJr\/{:U\ i QM\ wamoji ,,2 L
Name of Person Signing ) Signature ' Dat
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SCHED

TRADEMARK REGISTRATIONS

Trademark Number
APPLE & DESIGN 2,021,537
ATEAZE (STYLIZED) 689.557
BARLETTA (STYLIZED) 670,968
BARLETTA HAND MADE
& DESIGN 1,138,454
COMFORTECH 1.747.197
COMFORTECH (STYLIZED)  2.229.380
COMFORTECH & DESIGN 1,879,886
COMFORTECH BY
FLORSHEIM 1,432,048
DESIGNER COLLECTION
FLORSHEIM (STYLIZED) 1,014,727
DIVINA 1,320,854
DRI-TREDS 2.153.962
EXPRESS SHOP 1,430,491
F AND DESIGN 2,196,492
FLAREWEDGE & DESIGN 322,351
FLEXOLE & DESIGN 322,309
FLOR-FLEX 1,699,202
FLORETTE 1,440,684
FLORSHEIM 901,568
FLORSHEIM 951,635 . P
FLORSHEIM 982,923 SAML AR ([ Sees T pricsrs )
FLORSHEIM 1,639,837
FLORSHEIM (STYLIZED) 559.429
FLORSHEIM & THE
FLORSHEIM SHOE IN 1,359,326
FLORSHEIM AND DESIGN
(BAR DESIGN) 2,131,356
FLORSHEIM BAR DESIGN 1,893,190
FLORSHEIM COMFORTECH
MAINTENANCE FREE 2,010,848
FLORSHEIM FEETURE ARCH
& DESIGN 203,292
FLORSHEIM FLEXIBLES
(STYLIZED) 1,722,045
FLORSHEIM FROGS 2,060,056
FLORSHEIM GOLF 2.171.664

Registration
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FLORSHEIM HOSIERY
FLORSHEIM IMPERIAL
(STYLIZED) .
FLORSHEIM IMPERIAL &
SHIELD DESIGN
FLORSHEIM IMPERIAL
AND DESIGN

FLORSHEIM LIGHTWEIGHTS

(STYLIZED)

FLORSHEIM RAMBLERS

& DESIGN

FLORSHEIM SHOE SHOPS
WHERE YOU'RE ALWAY
FLORSHEIM SIGNATURE
FLORSHEIM THAYER
MCNEIL

FLS

FOR THE MAN WHO CARES
FOR THE MAN WHO CARES
& F & DESIGN

FROGS FLORSHEIM &
DESIGN

FTM

IDLERS

IDLERS BY FLORSHEIM

& DESIGN

IMPERIAL FLORSHEIM
(STYLIZED)

IMPERIAL QUALITY BY
FLORSHEIM & DESIGN
MAGIC TOPS
MOCCASEAM
OUTDOORSMAN :
OUTDOORSMAN & DESIGN
PA DESIGN

PLIASOLE (STYLIZED)
POLL-PARROT & DESIGN
PRO ACTION (STYLIZED)
PRO ACTION (TAB DESIGN
ON SHOE)

PRO-ACTION
PRO-STANCE

RAVELLO

RAVELLO & DESIGN

RIVA

CHIDOCS/0697/642782.v5 8/23/1999 10:38 AM

229,063
1,349,620
1,350,766
2,131,357
1,850,735

842,925

1,310,516
1,446,561

1,099,188
2,134,558
544,699

202,751

2,166,027
1,159,260
1,032,380

1,032,381
1,016,979

1,695,395
1,209,837

377,088
1,581,645
1,159,237
1,330,961

573,945

1,571,113057 113 ol

1,306,089

1,352,919
1,639,173
800,737
1,458,465
838,883
1,710,111

S-I-2
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ROYAL IMPERIAL
ROYAL IMPERIAL & DESIGN
SEA TRACS & DESIGN

SEA TRACS BY FLORSHEIM
SERENADES BY FLORSHEIM
& DESIGN

SHIELD & F DESIGN
SHIELD ON DESIGN OF
CIRCLES

SOF TRED

SOF TRED BY FLORSHEIM
SOF TRED BY FLORSHEIM
SOLE DESIGN (CT)

SOUL DESIGN (FLORSHEIM
LIGHTWEIGHTS)

STRIPE DESIGN (ATHLETIC
SHOE) |
STYLES OF THE TIMES
THAYER MCNEIL

THAYER MCNEIL & DESIGN
THE FLORSHEIM COMFORT
CUSHION & DESIGN

THE FLORSHEIM SHOE
(STYLIZED)

THE FLORSHEIM SHOE &
SHIELD & F DESIGN

THE FLORSHEIM SHOE &
SHIELD & F DESIGN

THE FLORSHEIM SHOE &
SHIELD ON DESIGN

THE FLORSHEIM SHOE
CUSTOM GRADE

THE FLORSHEIM SHOE FOR
THE MAN WHO

THE FLORSHEIM SHOE
IMPERIAL & SHIELD

THE FLORSHEIM SHOE
IMPERIAL QUALITY &

THE FLORSHEIM SHOE
SIGNATURE COLLECTION
THE ROYAL IMPERIAL
FLORSHEIM SHOE &

THE WORTHMORE SHOE

& DESIGN

THE WORTHMORE SHOE

CHIDOCS/0697/642782.v5S 823/1999 10:38 AM

204,830
1,060,358
1,208,576
1,467,431

808,535
144,764

526,241
1,731,235
1,530,975
1,915,111
1,560,302
1,528,352
1,577,147

846,716
1,440,683

700,231
1,175,272

88,745

146,737

535,811

392,748
1,405,914

240,767

782,475
1,344,692
1,870,621
1,344,691

535,078

S-I-3
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& SHIELD ON DESIGN

THE WORTHMORE SHOE FOR
QUALITY & STYLE

VITALITY -

WEEDS (STYLIZED)

TRADEMARK APPLICATIONS

Trademark

@ADDRESS BY FLORSHEIM
@EASE

@EASE

@EASE

@EASE

F (MILLENNIUM) DESIGN
F & DESIGN

F & DESIGN

F DESIGN

FLORSHEIM
FLORSHEIM
FLORSHEIM
FLORSHEIM
FLORSHEIM AND DESIGN
FLORSHEIM TOWER
FLS

FLS

FLS

M AND DESIGN

M DESIGN
MAGNEFORCE
MAGNEFORCE

POWER TRACKS

SPIKE DESIGN
WORTHMORE
WORTHMORE

CHIDOCS/0697/642782.v5 8/23/1999 10:38 AM

529,095

285,253
273,668

1,155,696 {ame NS SR ;fw,u;.ﬁ; ,fi,,,,y,.,,.f |

Serial Number

75/410,199
75/228,365
75/329,248
75/329,018
75/418,336
75/426,543
75/401,693
75/401,792
75/548,117
75/329,249
75/329,121
75/662,670
75/639,819
75/402,393
75/426,875
75/329,250
75/329,251
75/619,088
75/635,038
75/515,382
75/499,458
75/639,820
75/627,125
75/548,118
75/662,582
75/662,581
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AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

THIS AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT is
made and entered into as of August 23, 1999 by each of Florsheim Group Inc. ("Florsheim" or
"Borrower”) in favor of BT COMMERCIAL CORPORATION, a Delaware corporation (in its
individual capacity, "BTCC"), acting in its capacity as agent for the Lenders (in such capacity,
together with its successors in such capacity, the "Agent"). Capitalized terms not otherwise defined
herein shall be assigned the meanings assigned in the Credit Agreement (defined below).

A. Florsheim is a party to that certain Credit Agreement dated as of May 9, 1997, as
amended prior to the date hereof by amendments dated as of April 22, 1998, August 19, 1998, and
February 4, 1999 and July 1, 1999 (the "Existing Credit Agreement"), among Florsheim as borrower,
the financial institutions parties thereto (the "Banks") as lenders, and Bankers Trust Company as
agent.

B. In connection with the Existing Credit Agreement, Florsheim executed and delivered
a Security Agreement dated May 9, 1997 (the "Existing Security Agreement”) and the related
Trademark Assignment of even date (such assignment, together with the Existing Security Agreement
is herein called the "Existing Trademark Security Agreement").

C. Pursuant to various Assignment and Assumption Agreements dated as of the date
hereof (the "Assignments"), each of the Banks has assigned to BTCC its respective interest in the
Existing Credit Agreement, the "Notes" and all "Obligations" (as defined in the Existing Credit
Agreement), and BTCC has assumed the respective commitments of each of the Banks under the
Existing Credit Agreement.

D. Immediately after giving effect to the Assignments, Bankers Trust Company
("BTCo.") has resigned as agent under the Existing Credit Agreement, and BTCC has been appointed
as successor agent in accordance with the provisions of Section 12.09(b) of the Existing Credit
Agreement, and with the approval of Florsheim, in accordance with those same provisions.

E. BTCC as successor agent under the Existing Credit Agreement, BTCC as the sole
Bank under the Existing Credit Agreement, and Florsheim as borrower under the Existing Credit
Agreement, desired to amend and restate the Existing Credit Agreement, in connection with which
amendment and restatement the "Subsidiary Guarantors” (as defined in the Existing Credit
Agreement), being irrevocably, jointly and severaily liable, along with Florsheim, with respect to the
"Obligations” (as defined in the Existing Credit Agreement), shall join in the amendment and
restatement of the Existing Credit Agreement as co-borrowers and shall join in all evidence of the
Obligations under such amendment and restatement of the Existing Credit Agreement as co-makers

and co-obligors.

CHIDOCS/0697/642782.vS 8/23/1999 10:38 AM 1
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F. The Existing Credit Agreement has been amended and restated in its entirety, on the
date hereof (such Amended and Restated Credit Agreement is hereinafter referred to as the "Credit
Agreement").

G. The Existing Security Agreement has been amended and restated in its entirety, on the
date hereof (the Amended and Restated Security Agreement is hereinafter referred to as the "Security
Agreement").

H. As acondition to its entering into the Credit Agreement, BTCC as Agent and Lender
thereunder has required, among other things, that Florsheim amend and restate the Existing
Trademark Security Agreement.

L The Existing Trademark Security Agreement is hereby amended and restated in its
entirety as herein set forth.

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

1. Borrower hereby grants to the Agent for the benefit of the Agent and the Lenders a
continuing security interest in (i) all of the Borrower's right, title and interest in and to all of the
Borrower's trademarks, tradenames, service marks, and related intellectual property (the "Trademark
Collateral"), including, but not limited to, those trademarks listed on the schedules attached hereto,
(ii) the right (but not the obligation) to register claims under any state or federal trademark law or
regulation or any trademark law or regulation of any foreign country and to apply for, renew and
extend the Trademark Collateral, (iii) the right (but not the obligation) to bring opposition or
cancellation proceedings in the name of the Borrower or in the name of the Agent or to sue or bring
like proceedings for past, present and future infringements of the Trademark Collateral and (iv) 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
Coilateral are more fully set forth in the Security Agreement, the terms and provisions of which are
incorporated by reference herein as if fully set forth herein.

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.

CHIDOCS/0697/642782.v5 8/23/1999 10:38 AM 2
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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 hereunder
shall be in writing and shall be given as provided in Section 11.7 of the Credit Agreement.

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

5. This Agreement shall be construed and enforced in accordance with the laws of the
State of Illinois without giving effect to the conflicts of law principles thereof.

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

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

8. The terms defined in the Credit Agreement or 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 Security
Agreement, the terms of the Credit Agreement or Security Agreement shall control to the extent of
such inconsistency.

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

FLORSHEIM GROUP INC.

Title:____Execudive V ol O, it
GDJ C"h?-‘: C\haiﬂau O"‘Q}Cpr
(R\ohu‘d A"_jl."n)

Accepted and Agreed:

BT COMMERCIAL CORPORATION,
as agent

Name: [ Frunu‘./ faz/ o)
Title: _ Drrector

CHIDOCS/0697/642782.v3 &/23/1999 10:38 AM 3
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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 requested 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
State of )
) ss
County of )
Before me this day of 19__, 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

CHIDOCS/0697/642782.v5 8/23/1999 10:38 AM A-1
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