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EXECUTION COPY

AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT

Dated July 28, 2000
From
ADVANCE WATCH COMPANY, LTD,,
ADVANCE GROUP, LLC, and
FADA INDUSTRIES, INC,, and
FIRSTRUE LIMITED, and
GENEVA WATCH COMPANY, INC., and
NUTREND MANUFACTURING, INC., and
SUNBURST PRODUCTS, INC., and
VENICE WATCH COMPANY LLC
as Grantors,
to
FLEET NATIONAL BANK,

as Administrative Agent

220439.2
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AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT

AMENDED AND RESTATED INTELLECTUAL PROPERTY SECURITY
AGREEMENT dated July 28, 2000 made by ADVANCE WATCH COMPANY, LTD,, a
Michigan corporation, with an office at the address set forth on the signature page hereto (tne
“Borrower”), FADA INDUSTRIES, INC., a New York corporation having an office at tre
address set forth on the signature page hereto (“Fada”), FIRSTRUE LIMITED, a Delaware
corporation having an office at the address set forth on the signature page hereto (“Firstrue”),
GENEVA WATCH COMPANY, INC., a Delaware corporation having an office at the address
set forth on the signature page hereto (“Geneva”), NUTREND MANUFACTURING, INC,, a
Florida corporation, with an office at the address set forth on the signature page hereio
(“NuTrend”), and SUNBURST PRODUCTS, INC., a California corporation with an office at t1e
address set forth on the signature page hereto ("Sunburst"), VENICE WATCH COMPANY
LLC, a New York limited liability company having an office at the address set forth on tue
signature page (“Venice”), ADVANCE GROUP LLC, a Delaware limited liability compay
having an office at the address set forth on the signature page hereto (“Advance LLC”), tne
Additional Grantors (as defined in Section 13(c)) (the Additional Grantors, together with
Advance LLC, the Borrower, Fada, Firstrue, Geneva, NuTrend, Sunburst, and Venice the
“Grantors”) to FLEET NATIONAL BANK as administrative agent (the “Administrative Agent”)
for the Secured Parties (as defined in the Second Amended and Restated Credit Agreement
referred to below).

PRELIMINARY STATEMENTS:

(1) The Borrower has entered into a Credit Agreement, dated February 12,
1999, as amended and restated by the Amended and Restated Credit Agreement, dated April 3,
2000, as further amended and restated by the Second Amended and Restated Credit Agreement
dated as of the date hereof (as it may hereafter be further amended, supplemented, restated or
otherwise modified from time to time, the “Credit Agreement”; the terms defined therein and rot
otherwise defined herein being used herein as therein defined), with the banks, financal
institutions and other institutional lenders party thereto (the “Lenders”), and Fleet National Bark,
as Initial Issuing Bank, as Swing Line Bank, and as Administrative Agent;

2) It is a condition precedent to the making of Advances by the Lenders, the
issuance of Letters of Credit by the Issuing Bank under the Credit Agreement and the Hedge
Banks entering into the Bank Hedge Agreements with the Borrower from time to time that the
Grantors shall have granted the security interest and made the pledge and grant of the secur ty
interest contemplated by this Agreement.

NOW, THEREFORE, in consideration of the premises and in order to induce the
Lenders to make Advances under the Credit Agreement, the Issuing Bank to issue Letters of
Credit under the Credit Agreement, and the Hedge Banks to enter into Bank Hedge Agreements

-1-
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with the Borrower from time to time, each of the Grantors hereby agrees with the Administrative
Agent for its benefit and the ratable benefit of the Secured Parties as follows:

1.  Grant of Security. Each of the Grantors hereby grants and pledges to the
Administrative Agent for its benefit and the ratable benefit of the Secured Parties, and hereby
grants to the Administrative Agent for its benefit and the ratable benefit of the Secured Partics a
security interest in the following, in each case, as to each type of property described below,
whether now owned or hereafter acquired by such Grantor, and whether now or hereafter
existing (collectively, the “Intellectual Property Collateral™):

(a) all patents, patent applications and patentable inventions, includ: ng,
without limitation, each patent identified in Schedule I attached hereto and made a part hersof
and each patent application identified in such Schedule I, and including, without limitation, (i; all
inventions and improvements described and claimed therein and the right to make, use or sell the
same, (ii) the right to sue or otherwise recover for any misappropriations thereof, (iii) all incorne,
royalties, damages and other payments now and hereafter due and/or payable with respect thersto
(including, without limitation, payments under all licenses entered into in connection therewith,
and damages and payments for past and future infringements thereof), and (iv) all nghts
corresponding thereto throughout the world and all reissues, divisions, continuaticns,
continuations-in-part, substitutes, renewals and extensions thereof, all improvements thereon :nd
all other rights of any kind whatsoever of each Grantor accruing thereunder or pertaining therzto

(the “Patents™);

(b) all trademarks, service marks, trade names, trade dress or other indicie of
trade origin, trademark and service mark registrations, and applications for trademark or service
mark registrations and any renewals thereof, including, without limitation, each registration ind
application identified in Schedule Il attached hereto and made a part hereof, and including,
without limitation, (i) the right to sue or otherwise recover for any and all past, present and future
infringements and misappropriations thereof, (ii) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all licenses entered into in connection therewith, and damages and
payments for past or future infringements thereof), and (iii) all rights corresponding thereto
throughout the world and all other rights of any kind whatsoever of the Grantor accruing
thereunder or pertaining thereto, together in each case with the goodwill of the business
connected with the use of, and symbolized by, each such trademark, service mark, trade name,

trade dress or other indicia of trade origin (the “Trademarks”);

(c) all copyrights, whether statutory or common law, and whether or not the
underlying works of authorship have been published, and all works of authorship and otier
intellectual property rights therein, all copyrights of works based on, incorporated in, derived
from or relating to works covered by such copyrights, all right, title and interest to make &nd
exploit all derivative works based on or adopted from works covered by such copyrights, and all
copyright registrations and copyright applications, and any renewals or extensions thereof,
including, without limitation, each copyright registration and copyright application identified in

2
pa
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Schedule 1[I attached hereto and made a part hereof, and including, without limitation, (i) the
right to reproduce, prepare derivative works, distribute coptes, perform or display any of the
foregoing, (i1) the nght to sue or otherwise recover for any and all past, present and fuiure
infringements and misappropriations thereof, (iii) all income, royalties, damages and other
payments now and hereafter due and/or payable with respect thereto (including, without
limitation, payments under all licenses entered into in connection therewith, and damages and
payments for past or future infringements thereof), and (iv) all rights corresponding thereto
throughout the world and all other rights of any kind whatsoever of the Grantor accruing

thereunder or pertaining thereto (the “Copynghts™);

(d) all license agreements with any other Person in connection with any of the
Patents, Trademarks or Copyrights, or such other Person’s patents, trade names, trademarks,
service marks, copyrights or works of authorship, or other intellectual property, whether such
Grantor is a licensor or licensee under any such license agreement, including, without limitat.on,
the license agreements listed on Schedule IV attached hereto and made a part hereof, and any
right to prepare for sale, sell and advertise for sale, all Inventory (as defined in the Amended and
Restated Security Agreement) now or hereafter owned by the Grantor and now or hereafter
covered by any such licenses, but excluding such license agreements which by their terms carinot
be assigned and which the party or parties thereunder (other than such Grantor) have not

consented to such assignment (the “Licenses™); and

(e) all proceeds of any of the foregoing Patents, Trademarks, Copyrights and
Licenses, including, without limitation, any claims by such Guarantor against third parties for
infringement of the Patents, Trademarks, Copyrights or Licenses.

2. Secunty for Obhgations. This Agreement secures the payment of all
Obligations of each Grantor now or hereafter existing under the Loan Documents, whethe: for
principal, interest, fees, expenses or otherwise (all such Obligations secured being the “Secured

Obligations”).

3. Grantors Remain Liable. Anything herein to the contrary notwithstanding,
(a) each Grantor shall remain liable under the contracts and agreements included in the
Intellectual Property Collateral to which it is a party to the extent set forth therein to perform all
of its duties and obligations thereunder to the same extent as if this Agreement had not neen
executed, (b) the exercise by the Administrative Agent of any of the rights or remedies hereunder
shall not release any Grantor from any of its duties or obligations under any of the contracts and
agreements included in the Intellectual Property Collateral, and (c) neither the Adminstrative
Agent nor any Secured Party shall have any obligation or liability under any of the contracts and
agreements included in the Intellectual Property Collateral by reason of this Agreement, nor shall
the Administrative Agent or any Secured Party be obligated to perform any of the obligatio:s or
duties of any Grantor thereunder or to take any action to collect or enforce any claim for

payment assigned hereunder.
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4.  Representations and Warranties. The Grantors jointly and severally

represent and warrant as follows:

(a)  Each Grantor is the legal and beneficial owner of the Intellectual Property
Collateral pledged by such Grantor free and clear of any Lien, claim, option or right of others,
except for the liens and security interests created under this Agreement or permitted under the
Loan Documents (including, without limitation, any Liens disclosed on Schedule 6.1(c) to the
Credit Agreement). No effective financing statement or other instrument similar in effect
covering all of any part of the Intellectual Property Collateral or listing any Grantor or any «f its
Subsidiaries or any trade name of any Grantor or any of its Subsidianies as debtor is on file in
any recording office (including, without limitation, the United States Patent and Tradernark
Office and the United States Copynight Office), except such as may have been filed in favor of
the Administrative Agent relating to this Agreement or one of the other Loan Documents.

(b) Set forth in Schedule 1 is a complete and accurate list of all patents owned
by each Grantor. Set forth in Schedule Il is a complete and accurate list of all trademark and
service mark registrations and all trademark and service mark applications owned by each
Grantor. Set forth in Schedule 111 is a complete and accurate list of all copynght registrations
and copyright applications owned by each Grantor. Set forth in Schedule IV is a completz and
accurate list of all Licenses in which each Grantor is (1) a licensor with respect to any of the
Patents, Trademarks, or Copyrights or (ii) a licensee of any other Person’s patents, trade names,
trademarks, service marks, copyrights or works of authorship and, in each such case, with respect
to which License, the party or parties thereunder (other than such Grantor) have consented (o the
grant by such Grantor of a security interest hereunder. Such Grantor has made all nece:ssary
filings and recordations to protect and maintain its interest in the patents, patent applications,
trademark and service mark registrations. trademark and service mark applications, copyrnght
registrations and copyright applications and Licenses set forth in Schedules I, II, III and TV

hereto.

(c) Each patent, patent application, trademark or service mark registration,
trademark or service mark application, copyright registration, and copyright application cf each
Grantor set forth in Schedule I, 11 or III hereto is subsisting and has not been adjudged invalid,
unregisterable or unenforceable, in whole or in part, and 1s valid, registrable and enforceable.
Each License of each Grantor identified in Schedule IV is subsisting and has not been adjudged
invalid or unenforceable, in whole or in part, and is valid and enforceable. No Grantor is aware
of any uses of any item of Intellectual Property Collateral which would be expected to lead to
such item becoming invalid or unenforceable, including unauthorized uses by third part es and
uses which were not supported by the goodwill of the business connected with such Inte: lectual

Property Collateral.
(d) No Grantor has made any previous assignment, transfer or agreement

constituting a present or future assignment, transfer or encumbrance of any of the Intellectual
Property Collateral. No Grantor has granted any license (other than those listed on Schedule IV
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hereto), release, covenant not to sue, or non-assertion assurance to any Person with respect to iny
part of the Intellectual Property Collateral.

(€) Each Grantor has used proper statutory notice in connection with its us: of
each patent, registered trademark and service mark and copyright contained in Schedule I, T} or

1.

(H This Agreement creates in favor of the Administrative Agent, on beha f of
itself and the Lender Parties, a valid and perfected first and only priority security interest in the
Intellectual Property Collateral of each Grantor, securing the payment of the Secured

Obligations.

(g0 No consent of any Person and no authorization, approval or other action
by, and no notice to or filing with, any govemnmental authority or regulatory body or other
Person is required (i) for the grant by any Grantor of the security interest granted hereby, for the
pledge by any Grantor of the Intellectual Property Collateral pursuant hereto, except fo- the
consent of the parties, other than such Grantor, to the Licenses, or for the execution, delivery or
performance of this Agreement by each Grantor, (ii) for the perfection or maintenance o7 the
pledge and security mterest created hereby (including the first and only priority nature of such
pledge and security interest), except for the filing of financing and continuation statements under
the Uniform Commercial Code, which financing statements are in proper form and are duly
executed, and the filing and recording of this Agreement in the United States Paten. and
Trademark Office against each patent, patent application, trademark or service mark registration,
trademark or service mark application, and in the U.S. Copynght Office against each copright
registration, and copyright application of each Grantor set forth in Schedule I, II or I1I hereto, or
(iii) for the exercise by the Administrative Agent of its rights provided for in this Agreems:nt or
the remedies in respect of the Intellectual Property Collateral pursuant to this Agreement.

(h) There are no claims by any third party relating to any item of Intellectual
Property Collateral.

) No claim has been made and 1s continuing or, to the best of each Grantor’s
knowledge, threatened that any item of Intellectual Property Collateral is invaid or
unenforceable or that the use by any Grantor of any Intellectual Property Collateral does ¢r may
violate the rights of any Person. To the best of each Grantor’s knowledge, there is currently no
infingement or unauthorized use of any item of Intellectual Property Collateral.

) Each Grantor has taken all reasonably necessary steps to use consistent
standards of quality in the manufacture, distribution and sale of all products sold and the
provision of all services provided under or in connection with any of the Intellectual Property
Collateral and has taken all necessary steps to ensure that all licensed users of any of the
Intellectual Property Collateral use such consistent standards of quality.

5. Further Assurances. (a) Each of the Grantors jointly and severally agrees
that from time to time, at the expense of the Borrower, such Grantor shall promptly execute and
_5.
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deliver al] further instruments and documents, and take all further action, that the Administrative
Agent believes may be reasonably necessary or reasonably desirable, or that the Administrative
Agent may reasonably request, in order to perfect and protect any pledge or security interast
granted or purported to be granted hereby or to enable the Administrative Agent to exercise and
enforce its rights and remedies hereunder with respect to any part of the Intellectual Property
Collateral. Without limiting the generality of the foregoing, each Grantor will, upon the
reasonable request of the Administrative Agent, with respect to the Intellectual Property
Collateral owned by such Grantor, execute and file such financing or continuation statements, or
amendments thereto, and such other instruments or notices, as may be reasonably necessary or
desirable, or as the Administrative Agent may reasonably request, in order to perfect and
preserve the pledge and security interest granted or purported to be granted hereby.

(b) Each Grantor hereby authorizes the Administrative Agent to file one or
more financing or continuation statements, and amendments thereto, relating to all or any part of
the Intellectual Property Collateral without the signature of such Grantor where permitted by
law. A photocopy or other reproduction of this Agreement or any financing statement covering
the Intellectual Property Collateral or any part thereof will be sufficient as a financing statement

where permitted by law.

(c) Each Grantor will furnish to the Administrative Agent from time to time
statements and schedules further identifying and describing the Intellectual Property Collateral
and such other reports in connection with the Intellectual Property Collateral as the
Administrative Agent may reasonably request, all in reasonable detail.

(d) Each Grantor agrees that, should it obtain an ownership interest in any
patent, patent application, patentable invention, trademark, service mark, trade name, trade dress,
other indicia of trade origin, trademark or service mark registration, trademark or service raark
application, copyright, copynght registration, copyright application, work of authorshij» or
License, which is not now a part of the Intellectual Property Collateral, (1) the provisiors of
Section 1 will automatically apply thereto, and (11) any such patent, patent application, patentable
invention, trademark, service mark, trade name, trade dress, indicia of trade origin, trademark or
service mark registration, trademark or service mark application (together with the goodwill of
the business connected with the use of same and symbolized by same), copyright, copyright
registration, copyright application, work of authorship or License will automatically become part
of the Intellectual Property Collateral. Each Grantor further agrees that, if the Administrative
Agent so requests in writing,, individually and together with its Subsidiaries, it shall deliver to
the Administrative Agent a written report, in reasonable detail. on a semi-annual basis (starting,
for this year, on June 30, 1999, and thereafter on December 31 and June 30 of each succeeding
year), setting forth each new patent, patent application, trademark or service mark registretion,
trademark or service mark application, copyright registration. copyright application or license
that such Grantor has filed, acquired or otherwise obtained in the preceding six month repcrting
period. Such Grantor authorizes the Administrative Agent to modify this Agreemert by
amending Schedules 1, II, 111 and IV hereto (and shall cooperate with the Administrative Agent
in effecting any such amendment) to include any patent, patent application, trademark or service

-6 -
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mark registration, trademark or service mark application, copyright registration, copyright
application or License which becomes part of the Intellectual Property Collateral.

(e) With respect to each patent, patent application, trademark or service mark
registration, trademark or service mark application, copyright registration and copyright
application set forth in Schedule I, 11 or III hereto, each Grantor agrees to take all necessary or
desirable steps, including, without limitation, in the United States Patent and Trademark Office
and the United States Copyright Office or in any court, to (1) maintain each such paent,
trademark or service mark registration, and copyright registration, and (i1) pursue each such
patent application, trademark or service mark application and copyright application now or
hereafier included in the Intellectual Property Collateral, including, without limitation, the filing
of responses to office actions issued by the United States Patent and Trademark Office, the filing
of affidavits under sections § and 15 of the United States Trademark Act, the filing of divisional,
continuation, continuation-in-part and substitute applications, the filing of applications for
re-issue, renewal or extensions, the payment of maintenance fees, and the participation in
interference, reexamination, opposition, cancellation, infringement and misappropriation
proceedings. Each Grantor agrees to take corresponding steps with respect to each new or
acquired patent, patent application, trademark or service mark registration, trademark or service
mark application, copyright registration, or copyright application to which it is now or later
becomes entitled. Any and all expenses incurred in connection with such activities will be borne
by such Grantor. No Grantor shall discontinue use of or otherwise abandon any patent, jatent
application, trademark or service mark, trademark or service mark registration, trademark or
service mark application, copynght registration, or copyright application now or hereafter
included in the Intellectual Property Collateral, unless the relevant Grantor shall hav: first
determined in its reasonable business judgment that such use or pursuit or maintenance of same
is no longer desirable in the conduct of such Grantor’s business, in which case, such Crantor
shall give written notice of any such abandonment or discontinuance to the Administrative Agent
pursuant to the serni-annual reporting requirement contained in Section 5(d) above.

(f) Each Grantor agrees to notity the Administrative Agent promptly and in
writing if it learns (i) that any item of the Intellectual Property Collateral has been determined to
have become abandoned or dedicated to the public, (i) of the institution of any proceeding
(including, without limitation, the institution of any proceeding in the United States Pat:nt and
Trademark Office or any court) regarding any item of the Intellectual Property Collateral, or (iii)
of any adverse determination.

(g) In the event that a Grantor makes a determination in its reasonable
business judgment that any item of the Intellectual Property Collateral is infringed or
misappropriated by a third party, such Grantor shall promptly notify the Administrativ: Agent
and will take such actions as such Grantor, or, if an Event of Default shall have occurred and be
continuing, the Administrative Agent, deems appropriate under the circumstances to protect such
Intellectual Property Collateral, including, without Iimitation, suing for infringement or
misappropriation and for an injunction against such infringement or misappropriation. Any
expense in connection with such activities will be borne by such Grantor.

ST
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(h) Each Grantor shall continue to use proper statutory notice in connection
with its use of each of its patents, registered trademarks and service marks, and copyrights

contained in Schedule I, IT or III.

(1) Each Grantor shall take all steps which it or the Administrative Agpent
deems appropriate under the circumstances to preserve and protect its Intellectual Property
Collateral, in each such case, exercising commercial prudence, including, without limitation,
maintaining the quality of any and all products or services used or provided in connection “with
any of the Intellectual Property Collateral, consistent with the quality of the products and
services as of the date hereof, and taking all steps necessary to ensure that all licensed users of
any of the Intellectual Property Collateral use such consistent standards of quality,

6. Transfers and Other Liens. Each of the Grantors agrees that it shall nct (i)
sell, assign (by operation of law or otherwise) or otherwise dispose of (except as provided in
Section 5(e) or otherwise permitted by the Credit Agreement) or grant any option with respect to,
any of the Intellectual Property Collateral. or (i1) create or suffer to exist any Lien upon or with
respect to any of the Intellectual Property Collateral except for the pledge, assignment and
security interest created by this Agreement and any other Liens permitted under Section 6.1 of

the Credit Agreement.

7. Administrative Agent Appointed Attorney-in-Fact. Each of the Grantors
hereby irrevocably appoints the Administrative Agent such Grantor’s attorney-in-fact, wit1 full
authority in the place and stead of such Grantor and in the name of such Grantor or otherwise,
upon the occurrence and during the continuance of an Event of Default and upon notice to such
Grantor to take any action and to execute any instrument that the Administrative Agent! may
deem necessary or advisable to accomplish the purposes of this Agreement, including, without

limitation:

(a) to ask for, demand. collect, sue for, recover, compromise, receive ani give
acquittance and receipts for moneys due and to become due under or in respect of any of the

Intellectual Property Collateral,

(b) to receive, endorse and collect any drafts or other instruments, doct ments
and chattel paper, in connection with clause (a) above; and

(c) to file any claims or take any action or institute any proceedings that the
Administrative Agent may deem necessary or desirable to enforce the rights of the
Administrative Agent with respect to any of the Intellectual Property Collateral.

8. Administrative Agent May Perform. If any of the Grantors fails to
perform any agreement contained herein, the Administrative Agent may itself, upon fiftezn (15)
days’ notice to such Grantor, perform, or cause performance of, such agreement, znd the
reasonable expenses of the Administrative Agent incurred in connection therewith shall bz borne

by such Grantor.
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9. The Administrative Agent’s Duties. The powers conferred on he
Administrative Agent hereunder are solely to protect its interest in the Intellectual Property
Collateral and shall not impose any duty upon it to exercise any such powers. Except for the safe
custody of any Intellectual Property Collateral in its possession and the accounting for moneys
actually received by it hereunder, the Administrative Agent shall have no duty as to zny
Intellectual Property Collateral, whether or not the Administrative Agent or any other Secured
Party has or is deemed to have knowledge of such matters, or as to the taking of any necessiry
steps to preserve rights against any parties or any other nights pertaining to any Intellect.al
Property Collateral. The Administrative Agent shall exercise reasonable care in the custody znd
preservation of any Intellectual Property Collateral in its possession and shall accord such
Intellectual Property Collateral treatment equal to that which the Administrative Agent acco-ds

1ts own property.

10. Remedies. If any Event of Default shall have occurred and be continuing;:

(a) The Administrative Agent may exercise in respect of the Intellect.al
Property Collateral, in addition to other rights and remedies provided for herein or otherwise
available to it, all the rights and remedies of a secured party upon default under the Uniform
Commercial Code in effect in the State of New York at such time (the “N.Y. Uniform
Commercial Code”) (whether or not the N.Y. Uniform Commercial Code applies to the affected
Intellectual Property Collateral) and also may (1) require any or all of the Grantors to, and each
Grantor hereby agrees that it will at its expense and upon request of the Administrative Agznt
forthwith, assemble all or part of the documents and things embodying any part of the
Intellectual Property Collateral as directed by the Administrative Agent and make them availanle
to the Administrative Agent at a place and time to be designated by the Administrative Agznt
that is reasonably convenient to both parties; {i1) without notice except as specified below and as
required by law, sell the Intellectual Property Collateral or any part thereof in one or more
parcels at public or private sale, at any of the Admuinistrative Agent’s offices or elsewhere, for
cash, on credit or for future delivery, and upon such other terms as the Administrative Agent may
deem commercially reasonable; and (iii) occupy any premises owned or leased by any Granior
where documents and things embodying the Intellectual Property Collateral or any part thercof
are assembled or located for a reasonable period in order to effectuate its rights and remedies
hereunder or under law, without obligation to such Grantor in respect of such occupation. In the
event of any sale, assignment, or other disposition of any of the Intellectual Property Collateral,
the goodwill of the business connected with and symbolized by any of the Intellectual Prope:ty
Collateral subject to such disposition will be included, and such Grantor will supply to the
Administrative Agent or its designee such Grantor’s know-how and expertise, and documents
and things embodying the same, relating to the manufacture, distribution, advertising and sale of
products or the provision of services relating to any Intellectual Property Collateral subject to
such disposition and, including, but not limited to, such Grantor’s customer lists and otner
records and documents relating to such Intellectual Property Collateral and to the manufacture,
distribution, advertising and sale of such products and services. Each Grantor agrees that, to the
extent notice of sale shall be required by law, at least ten (10) days’ notice to such Grantor of the
time and place of any public sale or the ime after which any private sale is to be made w.ill

9.
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constitute reasonable notification. The Administrative Agent shall not be obligated to make any
sale of Intellectual Property Collateral regardless of notice of sale having been given. The
Administrative Agent may adjourn any public or pnivate sale from time to time by announcement
at the time and place fixed therefor, and such sale may, without further notice except as required
by law, be made at the time and place to which it was so adjourned.

(b)  All cash proceeds received by the Administrative Agent in respect of any
sale of, collection from, or other realization upon, all or any part of the Intellectual Property
Collateral may, in the discretion of the Administrative Agent, be held by the Administrative
Agent as collateral for, and/or then or at any time thereafter applied (after payment o any
amounts payable to the Administrative Agent pursuant to Section 11(b)), in whole or in part, by
the Administrative Agent, for the ratable benefit of the Secured Parties against all or any part of
the Secured Obligations in such order as is specified by the Credit Agreement and, if the Credit
Agreement does not so specify an order of application against the Obligations, in such order as
the Administrative Agent shall elect. Any surplus of such cash or cash proceeds held by the
Administrative Agent and remaining after payment in full of all of the Secured Obligations shall
be paid over to the applicable Grantors or to whomever may be lawfully entitled to receive such

surplus.

(c) The Administrative Agent may exercise any and all rights and remed:es of
any of the Grantors in respect of the Intellectual Property Collateral.

(d) All payments received by any Grantor in respect of the Intellzctual
Property Collateral shall be received in trust for the benefit of the Administrative Agent, stall be
segregated from other funds of such Grantor and shall be forthwith paid over to the
Administrative Agent in the same form as so received (with any necessary or desirable

endorsement or assignment).

11.  Indemnity and Expenses. (a) Each of the Grantors hereby joinily or
severally agrees to indemnify the Administrative Agent from and against any and all ciaims,
losses and liabilities arising out of or resulting from this Agreement (including, without
limitation, enforcement of this Agreement), except claims, losses or liabilities resulting from the
Administrative Agent’s gross negligence or willful misconduct as determined by a final non-
appealable judgment of a court of competent jurisdiction.

(b)  The Borrower will. upon demand, pay to the Administrative Agent the
amount of any and all reasonable expenses, including the reasonable fees and expenses of its
counsel and of any experts and agents, that the Administrative Agent may incur in conr.ection
with (i) the administration of this Agreement, (i1) the custody, preservation, use, or operation of,
or the sale of, collection from or other realization upon, any of the Intellectual Pioperty
Collateral, (ii1) the exercise or enforcement of any of the rights of the Administrative Agent or
the Lender Parties hereunder or (1v) the failure by any Grantor to perform or observe any of the

provisions hereof.

-10 -
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12.  Security Interest Absolute. The obligations of each Grantor unde: this
Agreement are independent of the Secured Obligations, and a separate action or actions may be
brought and prosecuted against any or all Grantors to enforce this Agreement, irrespective of
whether any action is brought against the Borrower or whether the Borrower is joined in any
such action or actions. All rights of the Administrative Agent and the pledge and security
interest created hereunder, and all obligations of each Grantor hereunder, shall be absolutc and

unconditional, irrespective of:

(a) any lack of validity or enforceability of any Loan Document or any other
agreement, instrument or document relating thereto;

(b) any change in the time, manner or place of payment of, or in any sther
term of, all or any of the Secured Obligations or any other amendment, restatement or >ther
modification or waiver of or any consent to any departure from any Loan Document, incluling,
without limitation, any increase in the Secured Obligations resulting from the extensicn of
additional credit to the Borrower or any Guarantor or any of their Subsidiaries or otherwise; °

(©) any taking, exchange, release or non-perfection of any other collateral, or
any taking, release or amendment, restatement, other modification or waiver of or consent to any
departure from any guaranty, for all or any of the Secured Obligations;

(d) any manner of application of collateral, or proceeds thereof, to all or any
of the Secured Obligations, or any manner of sale or other disposition of any collateral for all or
any of the Secured Obligations or any other assets of the Borrower, any Guarantor or any of their

Subsidiaries;

(e) any change, restructuring or termuination of the corporate structure or
existence of the Borrower or any Guarantor or any of their Subsidiaries; or

63 any other circumstance that might otherwise constitute a defense avai able
to, or a discharge of, any Grantor or a third party grantor of a security interest.

13. Amendments; Waivers: Supplements; Etc. (a) No amendment or waiv:r of
any provision of this Agreement, and no consent to any departure by any Grantor herefrom, :hall
in any event be effective unless the same shall be in writing and signed by the Administrative
Agent, and then such waiver or consent shall be effective only in the specific instance and for the

specific purpose for which given.

(b) No failure on the part of the Administrative Agent to exercise, an¢ no
delay in exercising, any nght hereunder shall operate as a waiver thereof; nor shall any single or
partial exercise of any such right preclude any other or further exercise thereof or the exercise of

any other right.

(c) Upon the execution and delivery by any Person of an intellectual prog erty
security agreement supplement, in each case in substantially the form of Exhibit A hereto (zach

S11-
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an “Intellectual Property Security Agreement Supplement”), (i) such Person shall be referred to
as an “Additional Grantor” and shall be and become a Grantor, and each reference in this
Agreement to “Grantor” shall also mean and be a reference to such Additional Grantor and ¢ach
reference in any other Loan Document to a “Grantor” or a “Loan Party” shall also mean and he a
reference to such Additional Grantor, and (11) the annexes attached to each Intellectual Propearty
Security Agreement Supplement shall be incorporated into and become a part of and supplement
Schedules 1, 11, III and IV, as appropriate, hereto and the Administrative Agent may attach such
annexes as supplements to such Schedules, and each reference to such Schedules shall mean and

be a reference to such Schedules, as so supplemented.

14.  Addresses for Notices. All notices and other communications provided
for hereunder shall be in writing (including telegraphic, telecopy or telex communication) and
mailed, telegraphed, telecopied, telexed or delivered, if to any Grantor, addressed to it at the
address set forth below its name on the signature pages hereof; if to any Additional Grantor,
addressed to it at the address set forth below its name on the signature page to the Intellec:ual
Property Security Agreement Supplement executed and delivered by such Additional Grantor; if
to the Administrative Agent, addressed to 1t at its address set forth in Section 11.2 of the Credit
Agreement; or, as to each other party, at such other address as shall be designated by such party
in a written notice to the Grantors and the Administrative Agent. All such notices ind
communications shall, when mailed by certified mail, return receipt requested, telegraphed,
telecopied or telexed, be effective three (3) days after mailing, upon delivery to the telegraph
company, upon transmission by telecopier or upon confirmation by telex answerbzck,
respectively, addressed as aforesaid. Any party hereto may change the Person, address or
telecopier number to whom or which notices are to be given hereunder, by notice duly given
hereunder; provided, however, that any such notice shall be deemed to have been given
hereunder only when actually received by the party to which it is addressed.

15. Continuing Security Interest, Assignments. This Agreement shall creaie a
continuing security interest in the Intellectual Property Collateral and shall (a) remain in full
force and effect until the latest of (i) the indefeasible payment in full in cash of all of the Secured
Obligations, (ii) the expiration, termination or cancellation of all of the Letters of Credit and (ii1)
the date of termination in whole of all Commitments under the Credit Agreement, (b) be binding
upon each Grantor, its successors and assigns and (c) inure, together with the rights and remec.ies
of the Administrative Agent hereunder, to the benefit of the Lender Parties and their respective
successors, transferees and assigns. Without limiting the generality of the foregoing clause 1'¢),
any Lender may assign or otherwise transfer all or any portion of its rights and obligations under
the Credit Agreement (including, without Iimitation, all or any portion of its Commitment, the
Advances owing to it and the Note or Notes held by it) to any other Person, and such otner
Person shall thereupon become vested with all the benefits in respect thereof granted to such
Lender herein or otherwise, in each case as provided in Section 11.7 of the Credit Agreement.

16. Release and Termination. (a) Upon any sale, lease, transfer or otqer

disposition of any item of Intellectual Property Collateral in accordance with the terms of the
Loan Documents, the Administrative Agent will, at the Grantors’ expense, execute and deliver to
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such Grantor such documents as such Grantor shall reasonably request to evidence the release of
such item of Intellectual Property Collateral from the security interest granted hereby; provided,
however, that (i) at the time of such request and such release, no Default shall have occurred and
be continuing, (ii) such Grantor shall have delivered to the Administrative Agent, at least thirty
(30) Business Days prior to the date of the proposed release, a wrtten request for release
describing the item of Intellectual Property Collateral and the terms of the sale, lease, transfer or
other disposition in reasonable detail, including the price thereof and any expenses in connec:ion
therewith, together with a form of release for executton by the Administrative Agent and a
certification by such Grantor to the effect that the transaction 1s in compliance with the Loan
Documents and as to such other matters as the Administrative Agent may request and (ii1) the
proceeds of any such sale, lease, transfer or other disposition required to be applied in
accordance with Section 2.6 of the Credit Agreement shall be paid to, or in accordance with the
instructions of, the Administrative Agent at the closing and (v) the Administrative Agent shall
have approved such sale, lease, transfer or other disposition in writing.

(b)  Upon the latest of (i) the indefeasible payment in full in cash of the
Secured Obligations, (ii) the expiration, termination or cancellation of all of the Letters of Credit
and (iii) the date of termination 1n whole of all Commitments under the Credit Agreement, the
pledge and security interest granted by each of the Grantors hereby shall terminate and all rights
to the Intellectual Property Collateral shall revert to the appropriate Grantor. Upon any siuch
termination, the Administrative Agent will, upon receipt of a written request and at the Grantors’
expense, execute and deliver to the appropnate Grantor such documents as such Grantor shall
reasonably request to evidence such termination.

17. Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by the different parties hereto in separate counterparts, each of which
when so executed shall be deemed to be an original and all of which taken together shall
constitute one and the same agreement. Delivery of an executed counterpart of a signature page
to this Agreement by telecopier shall be as effective as delivery of a manually execuled

counterpart of this Agreement.

18. Governing Law; Terms. This Agreement shall be governed by and
construed in accordance with the laws of the State of New York (without giving effect to its
conflicts of law principles), except to the extent that the validity or perfection of the security
interest hereunder, or remedies hereunder, in respect of the Intellectual Property Collateral are
governed by the laws of a jurisdiction other than the State of New York. Unless otherw:se
defined herein or in the Credit Agreement, terms used in Article 9 of the N.Y. Uniform

Commercial Code are used herein as therein defined.

19. Amendment and Restatement. This Agreement amends and restates in its
entirety the Intellectual Property Secunty Agreement, dated February 12, 1999, as amended and
restated by the Amended and Restated Intellectual Property Security Agreement, dated April 3,
2000 (the "Existing Intellectual Property Security Agreement"), by and among certain of the
Grantors and the Administrative Agent, which continues in effect as amended and restated

S13-
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herein. All Liens granted to the Administrative Agent pursuant to the Existing Intellectual
Property Security Agreement shall in all respects be continuing, securing the payment of all
Secured Obligations.

[SIGNATURE PAGE FOLLOWS]

- 14 -
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly
executed and delivered by its officer, thereunto duly authorized, as of the date first above wr:tten.

ADVANCE WATCH COMPANY, LTD.

. T AAf

Title: TREASUREE

Address: 25800 Sherwood Drive
Warren, Michigan 48091

FADA INDUSTRIES, INC.

By: —7- M %’4/

Title: PRES | DT

Address: 25800 Sherwood Drive
Warren, Michigan 48091

FIRSTRUE LIMITED

W/ 2 et

Title: PescoonT

Address: 25800 Sherwood Dnive
Warren, Michigan 48091

GENEVA WATCH COMPANY, INC.

72

Title Vs ( Dt T7

Address: 25800 Sherwood Drnive
Warren, Michigan 48091
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NUTREND MANUFACTURING, INC.

oy T~ AN L=

Title:

Address: 1085 SW 15th Avenue
Building E1
Delray Beach, Florida

SUNBURST PRODUCTS, INC.

By: T/ . ,/M Z/L/

Title: - —wecoetsoo& Yigcdm PPaS e D237

Address: 25800 Sherwood Dnive
Warren, Michigan 48091

VENICE WATCH COMPANY LLC

oy~ AN AN

Title: Set € mem B3I

Address: 25800 Sherwood Drive
Warren, Michigan 48091

ADVANCE GROUP, LLC

o 1= AN LT

Title: TR2eAS 0B =R
Address: 30 Rowes Wharf, Suite 300

Boston, Massachusetts 02110
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ACCEPTED:

FLEET NATIONAL BANK, AS ADMINISTRATIVE AGENT

% . ?‘»
By i g -~ - i

Title:  A/ic & O2eS Dovg \\
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STATE OF Massachuisets )

) ss:
COUNTY OF 5 %%,0‘ K )

On the 2¥ day of July in the year 2000, before me, the undersigned, a Notary Public in anc for
said state, personally appeared 7. Brock Parecest personally known to ms or
proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to
the within instrument and acknowledged to me that he executed the same in his capacity, and
that by his signature on the instrument, the entities upon behalf of which he acted, executec the

instrument.

Notary Public

TRADEMARK
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EXHIBIT A TO THE AMENDED AND RESTATED INTELLECTUAL PROPERTY
SECURITY AGREEMENT

FORM OF INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

July ,2000

Fleet National Bank, as Administrative Agent
under the Amended and Restated Credit Agreement
referred to below

100 Federal Street

Boston, Massachusetts 02110

Attention: Corporate Banking Group

Amended and Restated Intellectual Property Security Agreement,
dated as of June __, 2000,

made by [NAME OF BORROWER],

and the other Grantors to

Fleet National Bank, as Admunistrative Avcrt

Ladies and Gentlemen:

Reference 1s made to the above-captioned Amended and Restated Intellec:ual
Property Security Agreement (such Amended and Restated Intellectual Property Security
Agreement, as in effect on the date hereof and as it may hereafter be amended, supplemented,
restated or otherwise modified from time to time, being the “Intellectual Property Security
Agreement”) made by [Name of Grantor] and the other Grantors to Fleet National Bank, as
Administrative Agent. The terms defined in the Intellectual Property Security Agreement (or in
the Credit Agreement referred to therein) and not otherwise defined herein are used herein as
therein defined.

The undersigned hereby agrees, as of the date first above written, to become a
Grantor under the Intellectual Property Security Agreement as if it were an original party thereto
and agrees that each reference in the Intcllectual Property Security Agreanent to “Grantor™ shall
also mean and be a reference to the undersigned.

The undersigned hereby pledges to the Administrative Agent, for the ratable
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the ratable
benefit of the Secured Parties, as secunty for the Secured Obligations a lien on and security
interest in, all of the rnight, title and interest of the undersigned, whether now owned or hereafter
acquired, in and to Intellectual Property Collateral owned by the undersigned, including, but not

220439.2
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limited to, the property listed on Annex I, II, III and IV hereto. Schedules I, II, III and IV to the
Intellectual Property Security Agreement are hereby supplemented by Annexes I, II, Il and IV
hereto, respectively. The undersigned hereby certifies on behalf of such Grantor that such
Annexes have been prepared by the undersigned in substantially the form of Schedules I, I, III
and IV to the Intellectual Property Security Agreement and are true, accurate and complete 1n all
material respects as of the date hereof.

The undersigned on behalf of such Grantor hereby makes each representatior. and
warranty set forth in Section 4 of the Intellectual Property Security Agreement (as supplemented
by the attached Annexes) to the same extent as each other Grantor and hereby agrees to be bound
as a Grantor by all of the terms and provisions of the Intellectual Property Security Agreement to
the same extent as each other Grantor.

This Intellectual Property Security Agreement Supplement shall be governed by
and construed in accordance with the laws of the State of New York.

Very truly yours,

[NAME OF ADDITIONAL INTELLECTUAL
PROPERTY GRANTOR]

By:
Name:
Title:
Address:
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Schedule I

Patents and Patent Applications

Advance Watch Company:

US Issued Patents

Serial Number| Issue Number :

Title Filing Date Issue Date Last Listed (wner |
"Article Display 08/535,¢€18 5,579,906 Advance Watch Company,
Container" Utility 09/28/95% 12/03/96 Ltd.

"Wrist Watch" Design |D-052,481 D378,356 Advance Watch Company,
04/01/96 03/11/97 Lt4d.
"Table Alarm Clock" D-036,487 D365, 766 Advance Watch Company,
Design 03/21/95 01/02/96 Inc.
"Digital Alarm Clock" {D-026,875 D363,228 Advance Watch Ccompany
Design 08/08/94 10/17/95
"Table Alarm Clock" D-027,269 D362,392 Advance Watch (o.,
Design 08/17/94 09/19/95 Inc.
"Writing Instrument" |D-016,883 D359, 983 Advance Watch (Company
Design 12/29/93 07/04/95
"Writing Instrument” D-16,882 D359, 982 Advance Watch (ompany
Design 12/29/93 07/04/95
"Writing Instrument" D-16,879 D355, 441 Advance Watch Iompany
Design 12/29/93 02/14/95
"Sports Watch" Design | 7-822,556 D351,349 Advance Watch Co.,
01/15/92 10/11/94 Inc.
"Sports Watch Casing® | 7-822,552 D350,487 Advance Watch Co.,
Design 01/15/92 09/13/94 Inc.
"Writing Instrument" D-29/045868 395919 Advance Watch Company
11/01/9¢% 07/07/98
"Writing Instrument"” D-29/045884 395917 Advance Watch Company
11/01/9¢% 07/07/98 ;
.
"Writing Instrument" D-29/045887 395918 Advance Watch Company
11/01/9% 07/07/98
"Programmable Timing 03-376004 Pending ADWC ?
Device With Time Out 01/20/9% f
Feature"
"Table Alarm Clock" D-29-014827 Pending ADWC
10/29/93
3147775
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Sunburst Products,

Inc.:

5 ORI T S e Ty e —
= i

R b e ke e , e T DO
BACKPACK FOR A D40,573 10/26/93 10/26/20C7
FIRST-AID KIT

SHARK WAVE WATCH D343,584 01/25/94 01/25/2008
SECURING BAND 5,425,007 06/13/95 06/13/2009
MECHANISM (KILLER

LEASH)

PREDATOR WATCH D392,903 03/31/98 03/31/21:12
LADIES’ PREDATOR D410,583 06/08/99 06/08/20:.3

WATCH

WATCH BAND (750) D409,540 05/18/99 05/18/20:.3

(PU BAND)

WATCH BAND (795) D405, 541 05/18/99 05/18/2013 W
(SHARK T BAND) f

_  _£:

SHARK LITE (788) 29/093,830

WATCH

TIGER SHARK WATCH 29/093,831

CASE
Infringements
1. The Company received information that Body Glove was

advertising a copy of the Company's "Tiger Shark" watch in
violation of certain design patents held by the Company.

Pursuant to a letter dated January 24,

2000, Body Glove has

agreed not to import or distribute its copy of this product.

2. CEM Time Industries LTD.
the copy of Sunburst’s "Tiger Shark" watch,

("OEM") ,

supplier to Body Glove of
is also

infringing by its manufacture and distribution of such
watch. The Company has demanded, among other things, that
OEM cease manufacture and distribution of this product. As
of the date hereof, OEM has not agreed to cease the
manufacture or distribution of this product and, in a letter
dated January 21, 2000, has asserted that the Company is
infringing on OEM’'s watch case design for the "Body Glove
Tide Indicator" watch.

3147775
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Fada Industries, Inc.:

At the present time, Fada Industries, et al. have no issued

patents. Applications are pending, however, as follows.
Ownership of the inventions and applications are in the name of

Fada Industries.

09/219,281 - Display Device
09/235,005 - Watch with Gold Score Keeping Mearns

3147775
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Schedule IT

Trademark Registrations and Applications

Schedule of Trademarks - Advance Watch

A. Registered

Registration 7
Number
Serial Number| Registration
MARK Filing Date Date Last Listed Ownmer ;
AIR-SHOCK 75-352,994 2,271,086 Advance Watch Co., Ltd.
09/08/97 08/17/99
TOUCH-SCREEN 75-316,605 2,284,174 Advance Watch Co., Ltd.
06/30/97 10/5/99
PEN PETS 75-301,064 2,241,943 Advance Watch Co., Ltd.
06/02/97 04/27/99 d/b/a Stylus Writing
Instrument Company
FLASHERS 75-363,430 2,179,733 Advance Watch Co , Ltd.
03/21/97 08/04/98 Supp. Register
TOUCH TIME 75-099,667 2,272,568 Advance Watch Co., Ltd.
05/06/96 08/24/99 Supp. Register
AQUALITE 75-002,033 1,998,355 Advance Watch Co., Ltd.
10/05/95 08/03/96
FIELD RANGER 74-735,783 2,159,260 Advance Watch Co., Ltd.
09/29/95 05/19/98
SPEEDY SET 74-518,904 1,945,028 Advance Watch Co ., Ltd.
05/02/94 01/02/96
LA NUIT 74-499,428 1,929,196 Advance Watch Co., Ltd.
03/14/9%4 10/24/95
LTD 74-495,213 1,913,219 Advance Watch Co., Ltd.
02/28/94 08/22/95
VA BENE 74-495,05¢6 1,894,047 Advance Watch Co., Ltd.
02/28/94 05/16/95
ULTIMATE 74-489,548 2,018,602 Advance Watch Cc., Ltd. %
02/14/94 11/26/96 J
IDENTITY 74-315,261 1,819,232 Advance Watch Cc., Ltd.
09/21/92 02/01/94
HEALTH TECH 73-821,814 1,595,059 Advance Watch Cc., Ltd.
08/28/89 05/08/90

3147778
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MAGIC MOMENTS 73-808,120 1,578,923 Advance Watch Co., Ltd.
06/21/89 01/23/90

DOLPHIN 73-759,378 1,554,622 aAdvance Watch Co., Ltd.
10/24/88 09/05/89

AQUATECH 73-759,275 1,542,449 Advance Watch Co., Ltd.
10/24/88 08/08/89

VALUE-BY-MAIL 73-753,418 1,551,415 Advance Watch Co. Ltd.
09/22/88 08/08/89

3147775
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MARK Serial Number| Filing Date | Last Listed Owner Status

AVANTI 73-634, 245 1,453,155 Advance Watch Co., Ltd.
12/08/86 08/18/87

Misc. Design 73-605,774 1,547,279 Advance Watch Co., Ltd.

(rectangular 06/23/86 7/11/89

rainbow design

consisting of five

horizontal bands

of different

colors)

ADVANCE 73-079,824 1,070,973 Advance Watch Company,
03/11/76 08/09/77 Ltd.

3147775
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Schedule of Trademarks - Advance Watch

B. Pending

Serial Last Listed
MARK Number Filing Date Owner Status
STERLING 75-449,770 | 03/13/98 Advance Watch Co., Ltd.
FLASHWRITE 75-449,769 | 03/13/98 Advance Watch Co., Ltd.
ID 75-352,881 09/08/97 Advance Watch Co., Ltd.
IDENTITY 75-352,880 09/08/97 Advance Watch Co., Ltd.
ADVANCE 75-305,477 06/09/97 Advance Watch Co., Ltd.
JAM TIME 75-183,469 10/18/96 Advance Watch Co., Ltd.
3147775
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Sunburst Products, Inc.:
T R TRy T P T
- Countrves - dimgy Markg Statug FDa
Argentiné h FfeeStiE; ' o T
Australia FreeStyle Registration |09/12/85 |09/12/06 | 14,18 2433074
Australia Shark 14
Australia ghark Fin Registration |10/03/96 |05/20/04 |14 630328
es.
Bustralia FreeStyle Registration |[04/21/98 |03/31/08 | 14,18
Benelux FreeStyle Registration 05/21/07 |14,18,25
Brazil FreeStyle Application 9
(watches)
Brazil Shark Application 14
Canada FreeStyle Regigtration |01/21/98 |01/21/13 14 810042
Canada FreeStyle Registration | 04/22/83 |04/22/98 |18
Canada Shark Registration | 06/30/95 |06/30/10 |14 444553
Chile FreeStyle
China FreeStyle Application 18
China Shark Application 14
Costa Rica FreeStyle
European Shark Registration |09/22/98 05/03/06 14
Comm.
European Night Vision | Application 14
Comm.
France FreeStyle Registration |[05/20/87 0%5/20/97 14,25 140967:
France FreeStyle Registration |09/29/82 |09/28/02 |18 121734:
Sermany FreeStyle Application 14,18
Sreece FreeStyle Application 14,18
Indonesia FreeStyle Registration |08/04/97 |04/15/06 | 14 377886
Indonesia Shark Application 14
[taly FreeStyle Registration [06/04/87 |06/04/07 |14,18,25 |499591
Japan FreeStyle Registration |[07/13/98 |07/13/08 |23 1344958
watches
Japan Shark Registration | 04/28/98 04/28/03 23
watches
lalaysia FreeStyle Application 14,18
3147775
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Malaysia Shark Application
Mexico FreeStyle Application 14
Mexico Shark Registration |01/07/97 |10/02/02 |14
Panama FreeStyle Registration |[09/18/90 |[10/10/99 |25
Peru FreeStyle Registration {09/17/97 |09/17/07 |18
Peru Shark Registration [ 09/26/97 |09/26/07 |14
Philippines FreeStyle Registration |[08/19/92 08/19/12 25 53339
Philippines FreeStyle 14,18
Philippines Shark Application 14
Puerto Rico FreeStyle 14
Singapore FreeStyle Application 14
Singapore FreeStyle Registration |[Renewal 10/28/04 |18
Singapore Shark Application 14
South Africa |FreeStyle Application 14,18
South Africa |[Shark Application 14
U.S.A. Adrenaline Allowed 14 75413206
U.5.A. Backcountry | Registration | 08/10/99 |08/10/09 |14 226978
U.S.A. Billet Applicaticn 14 75290660
U.S.A. Coordinator | Registration |04/07/87 |[04/07/07 |14 1435453
U.S.A. Evolution Registration [07/09/96 |07/09/06 |14 Abandcned
U.S.A. FreeStyle Application 9 7581351
U.S.A. FreeStyle Registration 02/12/85 02/12/05 14 1319283
U.S.A. FreeStyle Registration |02/06/90 |02/06/C0 |18 1581520
U.S.A. FreeStyle Registration 08/25/98 08/25/08 25 104154
(CA only)
U.S.A. FreeStyle Registration |11/19/91 |[11/19/01 :2Ls,2o,21, 1664970

8
J.S.A FreeStyle Registration |07/13/90 |07/31/00 |18 160826
J.8.A FreeStyle Registration 08/13/91 08/13/01 14 1653613

UsSA
J.S.A. FreeStyle Registration |08/13/91 |08/13/01 |18 1653665
USA
J.S.A. Hiatus Registration | 06/16/92 06/15/02 | 25 1695385
3147775
TRADEMARK
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2 e ki b e i e &
U.S.A. Mako Registration |06/18/99 |06/18/09 |14 2250895
U.S.A. NightVision |Application 14 75335112
U.S.A. Predator Application 14 74658912
U.S.A. Rage Application 14,18 75356717
U.S.A. Shark Registration 04/09/91 04/09/01 14 1640415
U.S.A. Shark Atak Registration |03/31/98 |03/31/08 |14 2147857
U.S.A. Shark Tide Allowed 14 1640415
U.S.A. Soul Application 14,18 75356713
U.S.A. Thresher Registration |02/09/99 |02/09/09 |14 2222382
Venezuela FreeStyle —~
U.S.A. ghark Fin Registration 12/07/93 12/07/03 14 1805077
es.

The Company also uses the domain name "freestyleusa.com".

Status and Comments Regarding the Foregoing Table:

1.

3147775

"Adrenaline"

Trademark for USA.

filed on January 18,

issue.

"Tiger Shark"

Trademark for USA.

the Credit Agreement.

"Soul'"

Trademark for USA.

A statement of use was
2000 and this trademark should now

This application is suspended

pending Trademark Office consideration of a pending

Trademark Application for the mark "Sole." The Trademark
Office has determined that there are no registered marks

Please see Schedule 4.9 of

which would bar registration of the "Soul" trademark for the

Company.

registration of the "Soul" mark.

" Raqe "

Trademark for USA.

This application is suspended

The trademark examiner has not decided whether the
"Sole" mark, 1f it registers, would constitute a bar to

pending resolution of the trademark cancellation proceedirg

between the Company and Steven Anton Rehage referred to ir

Schedule 4.9 of the Credit Agreement.

"Predator" Trademark for USA.

This application was

suspended pending resolution of the Twentieth Century Fox v.

Sunburst Products,

Inc. opposition, which has now been

TRADEMARK
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settled. both parties have requested that the Company be
allowed a registration of this mark.

6. "Night Vision" Trademark for USA. This application was
allowed to be abandoned at the request of Company in light
of the prior registration of the mark "Vision" Sports.

7. "Shark Tide" Trademark for USA. A second extension was
granted in May, 1999 and a statement of use was due in
November, 1999. A new actual use application is in the
process of being filed.

8. "Freestyle" trademark registration number 1581520.
Application for renewal of this trademark came up on
February 6, 2000 and renewal can be completed by filing an
appropriate Statement of Continued Use together with
specimens by May €, 2000.

3147775
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Fada Industries, Inc.:

(a) Issued Registrations:

2,010,642
1,991,917
1,964,698
1,887,895
1,867,596
1,864,248
1,271,736
2,321,084
2,321,083

LUNALITE

KIDS ROW

NORTH POLE INDUSTRIES
ALTO

OUTLAND

AFFINITY

FUTURA

CHAMP ELYSEES

BRIGADE

(b) Pending Registrations:

75/657,253
75/657,200
75/605, 753
75/474,714
75/474,710
75/474,709
75/816,234
75/816,233
75/862,618
75/862,617
75/862,616

CLIP TIME
MEGA TIME
HOLE IN ONE
ALL PROOF
CHAMPS ELYSEES
BAY TREE
LUNA TIKS
TIME OUT
H.Q.

CORP.
EPIOLOGUE

GENEVA WATCH COMPANY, INC.:

3147775

Issued Reqgistrations:

346,198

1,854,589
1,881,098
2,093,869

MATHEY-TISSOT
MATHEY-TISSOT
MATHEY-TISSOT
LUGER SWISS

Tradpmendo

TRADEMARK
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Schedule III

Copyright Registrations and Applications

US Copyright Registrations - Advance Watch

Registration| Registration
TITLE Number Date Last Listed Owner
"Writing instrument | VA577628 11/18/93 Advance Watch CoMpany,
with smooth marbled Ltd.
barrel"
"Product display VA287428 11/13/87 Advance Watch Company,
card" Ltd.

License Agreements

1.

3147778

License to San Jose Sharks hockey club for use of "Shark"
trademark on certain products pursuant to the terms of a

Settlement Agreement dated as of October 30, 1995 by and
among the Company, the San Jose Sharks, NHL Enterprises,

Inc. and NHL Enterprises Canada Inc.

Agreement dated October 15, 1996 between the Company and
Street Wise Designs, Inc. regarding use of "Shark" trademark
in connection with animated TV series and merchandising of
characters called "Street Sharks".

Agreement dated as of February 1, 1999 by and among the
Company, News America Incorporated d/b/a Fox Group, and
Twentieth Century Fox Film Corporation regarding the righ:z
to register without objection the "Predator" trademark for
watches and to use the trademark on other products in
promotion of "Predator" watches.

TRADEMARK
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Schedule IV

Licenses

None

3147775
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