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TRADEMARK SECITIRITY AGREEMENT

THIS TRADEMARK SECURITY AGRBEMENT (“Trademark Agtcement™) is ettered into as
of July 13, 2001 by HELLY HANSEN (U.S.) INC,, fka HELLY-HANSEN (U.S.)INC.,a
Washington corporation with a mailing address of 3326 160th Avenue SE, Suite 200, Bellevue,
WA 98008-5463, and HELLY HANSEN ASA, fk.a. HELLY-HANSEN A/S, a Notwegian
cotporation with a mailing address of Solgaard Skog 139, P.O. Box 218, N-1501 Moss, Norway
(the “Debtors™) in favor of CHASE MANHATTAN INTERNATIONAL LIMITED, in its
capacity as Secutity Trustee for the parties listed on Schedulo A (the “Beneficiaries™), with a
majling address of Trinity Tower, 9 Thotnas Morc Stteet, Londoti E1 9¥T (the “Sectired Party™)
with respect to the following facts:

A. Debtors are gnarantors under a mezzanitie loan agreement dated on or about
May 28, 1999, as arnended on February 18, 2000 and as further amended and restated on
M 2001, by and aniong Debtors, certain other Obligots, and the Betieficiaties (as the
same n*gy be amended fromn titne to time, the “Mezzanine Loan Agreement™), and is a guatantor
of the obligations of the other Obligors under the Mezzanine Loan Agreemnent, all as is more
fully described in tho Mezzanine Loan Agrcement.

B. Bach capitalized tetm used but not defined in this Agreemont ehall have the
meaning aseigned to it by the Mezzanine Loan Agreement.

C. Itis a condition to the obligations of the Befeficiaries undet the Mezzanine
Loan Agrectnetit that the Debtor shall have gtanted tho secutity interest cotitemplated by this
Agreetrictit.

NOW, THEREFORY, in considetation of the premises, Debtors, jointly and
severally, hereby agree as follows:

SECTION 1. Grant of Security Inferest. Bach Debtor heteby adsigts and pledges
to the Secuted Party for its benefit ahd for the ratable bencfit of the Beneficiaries, and hereby
gratts to the Secured Party for its betiefit and the ratable betiefit of the Beneficiaties a security
inferest in,’)all of such Debtor’s tightt, title and intetest in ad to the following (the *“Trademark
Collatetal™): ' '

() all trademarks, service matks (including eny comrmon law marks), trademark and
service mark registratiotis, trade dress, ititerests jn eny tradetmarks or setvice marks under
any and all icense agreemoetits, atid trade dress, trade hames atid tradetnatk or service
matk applications for which registrations have been issued or applied for ahywhere in the
world, all whether used in the United States or atly state, territory or possession thereof,
or throughaut the world (but in the case of ny of the foregoing tights and proparty arising
utider or subject to laws other than those of the United Stitos ot any state, tetritory or
possession theteof (collectively, “foteigm laws™), only if and to the extent that a security
interest in or pledge of such rights and propetty is permitted under the applicable foreign
laws); including, without limnitation, the tradematks, service marks, applications and
registtations ligted on Atinex A attached hereto and made a part hereof (excluding each
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application in the United States to registet any trademmatk, service mark or other mark
pHor to the filing under applicable law of a verified statement of tise (ot the equivalent)
for such trademark or service mark) and the licenise agrestuents (both ag Licensee or
licensor) listed on Antiex B attached hereto and made a part hercof and (i) all renewals
thereof, (ii) all incorme, royalties, datdages and payitents now ot hereafter due and/or
payablo tinder and with respect thereto, inchuding, without limitation, paymeats under all
licenses entered frito in conticction thetewith and damages and payments for past or future
infringements theteof but excluding attorpeys® feed and court costs payable ta Debtors in
respect theteto, (iii) the right to sus for past, present and future infringements thercof, and
(iv) all tights comresponding thereto thtoughout the world (all of the foregoing
trademacks, trademark registrations, and itrterests under license agreements, trade names
and applications, together with the items desctibed in clauses (f) through (iv) in this
subparagrapht (2), are sometimes bereinafter individually and/or collectively referred to as
the “I'tademarks™); and

(b) the goodwill of such Debtots’ business connected with the Trademarks.

Debtors of their predecessot(s) in interest may have, prior to the date hereof, etiteted into
various license agreements involving the Tradematk Collateral which may cofitain
provisions which cithet (i) require consent of the athet patty to the license agteement
prior to granting the security interest heretmdet, or (i) ptohibit or tuay be construed to
prohibit the grant of the secutity intetest, as provided herein, With respect to licetise
agreements described in clause (if), Secured Party shall not acquite a scéoutity interest in
such license apreements, but only to the extent such ptovision prevents the grant of
security intcrest hereunder. With respect to license agreements described in clause (@),
Secured Party shall not acquire a secutity interest in such license apreemenits unless and
until the required consenit is obtained. For each such license agreement the loss of which
would reasonably be expected to Have a Materjal Advetse Effect, Debtors shall exert
comiritercially reasonable efforts to obtain such conscdt in wiiting withiti 90 ddys from the
dite hereof and, upon request from Secured Patty, shall provide Secured Patty with a
copy of such consetit, and if such consent is withheld, Scoured Parcty and Debtors shall
coapetate and work together to determine an appropriate course of action with respect to
such license agreement,

SECTION 2. Security for Ohligations. This Trademark Agreetnetit secures the payment
and perfortnarice of all obligations of each Debtor fiow or hereafict existing utder the Mezzauine
Loan Agreement and the other Mezzanine Documents, whether for ptincipal, ifiteres, fees,
expenses ot othérwise, including all obligations of cach Debtor now or beteaftet existing under
this Trademark A greement (all such obligations of the Debtors being ths "Obligations™).

Without limiting the genetality of the foregoing, this Tradetmark Agtreement seoures the payment
of all amounts wiich constitute part of the Mezzatite Liabilities and would be payable by each
Debtor to the Secuted Party or the Bencficiaties but for the fact that they arc unenfbreeable or not
allowable due to the existence of a bankruptoy or similar proceeding involying such Debtor.

SECTION 3. Redirictionis ot Fuburs Agteemnenta, Bach Debtor agrees that unitil all
Mezzanine Liabilities have been paid and satisfied in full and the Mezzanine Loan Agrcement
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has been tetmihated pursuant to the terms thereof, such Debtor shall not, without Secured Patty's
prior written conscnt, abandon any Trademark or enfet itito any agreemeont, including, without
limitation, any license agrectet, which is inconsistent with such Debtor’s abligationis utider this
Trademark Aprecment in each case if such actions could reasonably be expocted to tmatetially
imtpair the value of the Trademark Collaterd] ot the benofits of this Trademark Agreement
gratited to Sccured Patty, including, without limitation, the priority or petfootion of the secutity
intterest grauted herein or the retnedies of Sectired Party hercundet, and such Debtor firrther
agreas that it will not take any action, or petniit sny action to be taken by others subject to its
conttol, intluding licensees, or fail to take any action, Which could reasonably be expected to
affect the validity ot enforocmant of the riphts transforred to Secuted Party undor this Trademark
Agtectient and atty sich agteeruent or action if it shall take place ghall be fiull aid void and of no
cffcet whatsoever. '

SECTION 4. Naw Trademarks. Bach Debtor represents and warrants that the
Trademarks listed on Atmex A and the licenise agteements listed on Aunex B constitute all of the
Trademarks atd applications now owtied by or licensed o or by such Debtor for which
tegistrations have been issued ot applied fot in the United States Patent and Tradesark Office,
and, with tespeot to Helly Hansen (U.S.) Ine., throughout the world. If, before the Mezzanine
Liabilities Huve been satisfied in full ahd the Mezzatiing Loan Agreement tetminated pursuant to
the terms fhereof, (i) auy Debtor shall obtain rights to any hiow ttadernarks, tradetmark
rcg,istrations or applications ot trade natnes used in the United States or auy state, tenitory or
possession thereof, or, with respect to Helly Hansen (U.S.) Inc., aniywhere the world, or (ii) any
Debtor shall become entitled to the benefit of any tradetnark application, trademzrlc, trademark
registration or trade name used in the United States ot any state, territory or possessnon thereof,
or, with respect to Helly Hensen (U.S.) Inc., ahywheto in the world, then the provisions of
Section 1 above shall autowmatically apply thercto and such Debtor shall give to Secured Party
prompt written notice thereof. Each Debtor dgreed that from time to tine, at the expense of such
Debtor, such Debtor shall promptly execute and deliver all further instruments and documents,
and take all further action, that may be teasotiably recessary or desirable, ot that the Secured
Party may teadonably request, in order to petfect and protect any security interest granted hereby
or to enable the Sccured Party to exercise and coforce its rights and rethedies hiereunder with
respect to any Ttadothatk Collateral. Each Debtor hereby authorizes Secured Patty to modify this
Trademark Agteeinent by amending Anncx A end Amnex B to include any future trademarks,
trademark reggistrations, ttademark applications, tiade names and license agreemeats which are
Trademarks, ds applicable, under Section 1 above or tinder this Section 4 and fo mnend any UCC
financing statement or similar ingtrument in order to give notice of such modification, and to file
and/or record the same,

SECTION 5. Additional Represetitations and Wartanties. Bach Debtor heteby

rcpresents wattants, covenants and agrees that:

(8) Bxcept as otherwise provided herein or in the Mezzanine Loan Agreement,
upon the delivery of this Tradetnark Agreement, it is and will continue to be the owner of
all ﬂght title and interest in the Trademark Collateral so long as the Trademarks shall
contitde in force, free from amy licn ot secutity intetest in favor of any Petson except for
the gecurity interest granted to Secured Party and iy Permitted Encumbtatces.
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(b) It has the full right aud power ta grant the sccurity intercst in the Tradomark
Collateral made hercby.

(c) It has made no previous assigtment, transfer or agrecments in conflict
herewith of constituting a present or fufute dssignment, trandfer, or epcimbrance on any
of the Tradetnack Collatetal except fot (i) Petmitted Disposals and (i) license agreetnents
to use such Trademark Collateral pranted to licensees desctibed on Annex B hiereto ot
which constitute Permitted Disposals.

(d) Na effective financing statement ot othet ittstrument similar in affect covering
all ot any part of the Trademark Collateral is on file in any recording offics, excopt (i)
such 8s may have beea filed in favot of the Sectired Party relating to this Trademark
Agreentent and (if) those which it Secuted Party’s judgment are necessaty to protect the
rights of the beneficiariey of the Permitted Encutnbtances.

(¢) Subject fo any imitation stated therein or in connection therewith, all
information furtiished to Secured Patty concerning the Tradematk Collateral and procceds
thoreof, fot the purpose of obtainitg credit or an exteision of ctedit, is, ot will be at the
titne the same is fiunished, atcurate and correct in all material respocts.

() To the best of such Debtor's knowledge and belief, no material ittfiingernent
or unauthotized use is now being thade of any of the Ttademarks which could reasonably
be expected to materially advetsely affect the fait market value of the Trademark
Collateral or the bonefits of this Tradematk Agrooment granted to Secured Pasty,
including, without limitation, the priority ot petfection of the security interest gratited
horein or the remmedi¢s of Seoured Party hereunder.

() This Trademark Agreemet cteates a valid and enforcesble tnterest in the
Collateral.

SECTION 6. Royalties; Terms. Each Debtor hereby aptees that any rights granted
hereunder to Sectired Patty and its successors, {ransferees and assigns with respoct €o all
Tradetiark Collateral as described above shall be worldwide and withiout dny liability for
royalties of other telated charges from Seotired Party to such Debtor, The term of the
assigntuents of security interest pratited hereih shall extend until the earlier of () the expiration
or tetmistation of each of the Tradetnarks assigned heretndet o (if) all Mozzanine Liabilities
have beeh paid in full and the Mezzanihe Loan Agtecment has been tetminited ptirsuant to the
torns thereof. '

SECTION 7. Lender's Right to Inspect. Scotired Party shall have the right to ingpeot each

Dehtor’s ptetnises and to examine each Debtor’s baoks, récotds and opérations, to the extent and
at the time ot times provided in the Mczzatiine Loan Agreemetit.

SECTION 8. Releasc of Seourity Interest,
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() This Trademark Agteetnent is made fot oollateral purposes only. Upon
paymeat in full of all Mezzanine Lisbilities and termination of the Mezzanine Loan
Agreement pursuant to the tems thereof, Secured Party shall, at Debtors® sole cost and
expense, ekecute and deliver to Deblor all terntination statcments, assighments and other
ingtrumetits as may be neceggary ot proper to re-vest in the respective Debtots full title to
the Tradetnatk Collateral grantod heteby, subject to any disposition thereof which may
have beeh made by Secufed Party putsitant hereto. ,

(b) Upon any sile, assipment, lease or othet disposition of all or any part of the
Tradematk Collateral peimitted heteby or in connection with the sale, assigntient, lease
or othet disposition of assets permitted hereby, with application of the proceeds thereof
made it accordance with the Mezzatine Loan Agreemenit, Secured Party acknowledges
and agrees that the security interest in the Tradematk Collatetal granted hereby shalf be
teleased and that it shall execute and deliver to Debtors all termitiation statements,
assigntnents and other documents and instruments as may be necossary or desirable to
fully release the secutity interest in such Tradetuark Collateral gratited hercby.

SECTION 9. Additional Cavenanis and Duties of Debtars.

(8) No Debtor shall (a) sell, grant any license under, lease, assign (by operation
of law or otherwise) or othetwise disposs of, or grant any option with respect to, any of
the Trademark Collateral, except for Petmitted Disposals, or (b) cteate or permit to exist
any lien, security interest, option ot othet charge or encumbrance upot: or with respect ta
aqy of the Trademark Collateral, except fot Permittad Bncumbrances. Fach Debtor shall
have the duty (i) to prosecitte diligently any trademark application that is part of the
Trademarks pending as of the date heteof or thereafier until all Mc2zzanine Liabilities
shall have been paid in full and the Mezzanine Loan Apreement shall have beett
termibated pursuant to the terms thereof, (ii) to make application for registration of
Trademarks, as appropriate, and (i) to presetve and maintain all rights in trademarck
applications, tradetnarks, trade names, interests under trademark license dgreements and
trademark tegistrations that ate patt of the Traderhatks, unless the failute to do sa could
not reasonably be expected to matetislly adversely affect the fait matket value of the
Trddemark Collateral or the benefite of this Tradématk Agteement granted to Secured
Patty, iticluding, without limitation, the ptiotity or perfection of the security interest
granted berein or the romedics of Sceuted Patty heteunder, Any oxpenses iticurred in
connection with such applications shall be borne by Debtars. Debtors agroe to refain an
exporietived trademark attoincy for the filing and proscoution of all such applications end
other ptoosedings. No Debtar shall abandon any tight to file a trademark apiplication or
any pending trademark application without the consent bf Secured Party unlcss such
abandotitnent would iiot, in the judgmient of the Secured Party, matetially itmpair Secured
Patty's Trademark Collatoral.

(b) Bach Dcbtor agrees that at any time and from time to titne, at the expense of
Debtord, stich Debtor will ptomptly execute and delivet all futther instruments and
docurticnts (including UCC-1 financing statetnents), and take all further action, that may
be uecessary or desirablc, or that Secured Party may reasonably request, in order to
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perfect and protect any sccurity interost or assighment granted or purpotted to be granted
lereby or to cnable Secured Party to cxetcise aud etforce jts rights dahd remedics
fereunder with respect to any Ttadematk Collateral. Each Debtor hereby authorizes
Sccurcd Patty to file one or mots financing or cotitinuation statements, atid arienduicnts
theteto, relative to all or any part of the Tradetark Collateral without the signatute of
such Debtor whete pertuitted by law. :

(c) If any Debtor fails to cotply with any of the foregaing duties, Secuted Purty
may do so in such Debtot's name to the extent permitted by law, but at such Debtor’s
cxpense, and such Debtot heteby agrees to reimbutse Sectited Paity in full for all

- expenses, including the reasonable feed and disbursements of counsel incurted by Secured
Party in protocting, defending and maintainitig thie Collateral, which cautisel may be the
etnployee of Secured Party.

(d) In the event that any Debtot shall fail to pay whets due any fees required to be
paid by it hereunder, or shall fail to dischdtge any lich or security interest prohibited
hereby, or shall fail to comply with any other duty hereunder, Secured Party may, but
shall not be required to, pay, satisfy, digcharge ot bond the sate for the accotmt of such
Debtor, and all moneys sa paid out shall e Obligations of Debtor repayable on demand,
together with. ifiterest at the raté then applicable pursuant to the tenns of the Mozzanine
Loan Agreement.

SECTION 10. Right ta Sue, Upon the occurrence and during the continnance of an Event
of Default, Secuted Party and its successots, transfotees and asgigns shall have the right, but shall
_ in no way be obligatcd, to bring suit in its ot their own name to snforce the Trademarks, and any
licenses thereuhder, and, if Secuted Patty or any such other party shall cottmence any such suit,
cach Debtor shall, at the request of Secured Patty or such othier patty, do any and all lawful acts
and exectte any and all proper docitients required by Sectited Party or such other party in aid of
such enforcement and each Debtor shall ptotnptly, tpon demand, reimbutsc atid itidermmify
Secured Patty ot such othet party for all costs and expenses incutred by Secured Patty or such
other party In the exervise of its or their tights undct this Seotion 10,

SECTION 11. Waivers, No course of dealing among atty Debtor and Secuted Party ot
anty of their regpective successots, transferees and assigns, nor any failute to exercise, nor any
delay in exercising, on the part of Secured Party or any stich other party, any right, powet or
ptivilege hereutider or under the Mezzanine Lo Agreement or the Mezzanine Doctutients shall
opcratc as & waiver thereof; nor shall any single or partial exercise of any right, pawer or
privilege hereunder or thereunder prectude any other ot further exercise thereof or the exercise of

any other right, power or privilege.

SECTION 12. Sequrad Party Apgininted Alinmey-in-Ract. Esch Debtor hereby
irtevooably appoints the Secured Party the Debtor’s attoruey-in-fact, with full authority in the
place and stead of such Debtor and in the name of such Debtot, the Secured Patty or otherwise,
from time to time following the occtirence and contintiatice of a1 Bvent of Default, and, with
tespect only to subsection (d) below wherce nccessary to prevent the impairment of the value of
the Trademark Collateral irrespective of whethiet an Evet of Defuult has occurred, to take any
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action and to execute any instrurnent which the Secured Party may deem necessary or advisable
to accomplish the puirposes of this Trudematk Agre¢mett, including, without litmitation:

(2) To ask, demand, collcet, st for, recaver, cotpromise, receive and give
acquittance and receipks for moncys due and to becotne due under or in respect to any
Tradentark Collateral;

(b) ‘To receive, etidotse and collect any drafts or other instruments, documents
and chattel paper it connection with clause (2) above;

(c) To file sty claims or take any action or institute any proceedings which the
Secured Party may deetn necegsaty ot desirable for the callection of any of the Trademark
Collutetal or otherwise to enforee the tights of the Secuted Party with respect to any of
the Trademark Collatetal;

(d) ‘To sign or endorse all writings, and take all acts contemplated or fequited of
aty Debtor under Section 9(b).

SECTION 13. Securad Party May Peform. If any Debtor fulls to perform atty agreement
contained herein, the Sccured Party may itself perform, or catise performatice of] such agreetuent,

and the expenses of the Secured Party incurred in connection thetewith shall be payable by the
Debtors under Section 16.

SECTION 14. TheSarured Pardy’s Duties. The powets conferred an the Secured Patty
heteunder are solely to protect its interest in the Tradematk Collateral and shall not intpose any
duty upon it to exercise any such powers. Exoept for the safe ctistody of #ny Tradetnark
Collatetal and its possession and the accounting for moneys actually received by it hereunder, the
Seoured Party shall have no duty as to any of the Trademark Collateral or as ta the taking of any
necessary steps to preserve righta against prior patties or any other rights pertiiniug to the
Tradcmark Collatetal.

SECTION 15 Remedies.

(a) If any Event of Default shsll have accutred atid bo contitming, efter delivery
of wtitten notice as required under the Mezzatrine Loan Agreetnetit, the Sectted Party
may exercise in respect of the Tradetuark Colldtoral, in addition to othot rights and
temedios provided for herein or othietwise available to it, all of the tights and remedies of
a Secured Party iider the Unifortin Cotnmercial Code as adopted int the State of
Washington (the “Code™) (whether ot ot the Code apiplies to the affected Trademark
Collateral) and all other rights anid remedies accorded to the Sccured Party at equity or
law, finoluding, without limitatiot, the right to apply for and have a receiver appointed by
a coutt of competent jurisdiétion to matiage, protect and preserve the Trademark
Collateral, continte the operation of the business of the Debtors and to collect all
roveues and profits thereof. Asty notice of sale or other disposition of the Tradotmark
Collatetal given not less thas tett (10) days prior to stich proposed dotion ghall constitute
yeasonable and fair notice of such action, however ne notice shall be required with respoct
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to Trademark Collateral which is perishable or threatens to decline speedily in value. The
Secured Party may postpone or adjolitt atry such sale fiotn time to time by adnouncetnent
at the fitne and placo of sale stated in the notice of sale. Any such sale may be for cash or,
unless prohibited by applicable law, upon such credit or installtuent terts as the Sectured
Patty shall detérmine, Tbe Secuted Patty may be the purchaser at any such gale, The
appropriate Debtor shall be credited with the net proceeds of such sale only when such
proceeds actudlly are received by the Secured Party. Despite the consuttmation of any
such salo, Debtors shall refnaiti lidble for any deficiency with respeot to the Mezzanine
Liubilities which remain outstanding following any such eale.

(b) All cash proceeds received by the Secuted Party in respect of any sale of,
collection from, or other realization upon all or amy part of the Trademark Collateral shall
be applied (other than amotunts which iy be retained for a reasonable time for the
puthosc of payment of amounts to the Secured Party pursuant fo Section 16) in whale or
in‘patt by the Secured Party for the ratable benefit of the Beneficiaties againat, all or any
part of the Mozzanine Liabilities in such order as the Secured Party shall elect. Any
sutplus of such cash or cash proceedd held by the Secured Party and retnaining after
payment in full ot all the Mezzanine Liabilities shall be paid over to the Debtots or to
whomsoever may be lawfully entitled to receive such surplus.

(c) Upon the request of the Secured Party, the Debtots shall assetuble and make
the Trademark Collateral available to the Secuted Party at 2 place designated by the
Secured Patty which is reasonably cotivenient to both parties.

SECTION 16. Indemnity and Bxpenses.

(a) Bach Debtor agrees to indemnify the Sectired Party from and against any and
all claims, losses and liabilities growing out of or resulting from this Trademark
Agreement (including, without limitation, enforcemetit of this Tradendatk Agrocment),
except claims, losses ot liabilities resulting from the Secuted Party’s gtoss negligence or
willful misconduct.

(b) Each Debtor shall, from time to timc on demand of the Sectred Party,
reimbutse the Secured Party or th¢ Beneficiaties for all reasonable costs and sxpenses,
including the reasonable fecs and digbursements of its counsel and of any experts and
agents, incurred in or itt conttection, with (i) the aduginistration of this Trademark
Agreenicnt, (ii) the custody, pteservation, use or operation of, or the sale of, collection
frott, or other realization upon, any of the Ttadematk Collateral, (iif) the exetcise or
cnforcetnent of any of the rights of the Secured Party hereunder or (iv) tho failute by any
Dobtor to perform or abserve any of the provisions hexeof,

SECTION 17. Metget. This Trademark Agteement, together with the Mezzanine
Loan Agrecthetit, constitutes thie entire uttderstanding of the parties with tespect to the subject
matter contained hereiti.

SECTION 18. Severahility. Any provision of this Agreement that is prohibited or
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unenforceable in any jurisdiction shall be ineffective, as to such jutisdiction, to the extent of such
prohibition or tnenfotceability without invalidating the tetuaining provisions of this Agreement or
affetting the validity ot enforceability of such pravision in any other jurlsdiction.

SECTION 17 Secntity Interests Ahsaluta. A separate action or actions may be brought
and ptosectited against the Debtors to enforce this Tradematk Agreotnent, itrespective of whether
any actlon is brought against any other Obligor or whether any other Obligor is joitied in any
gnch action or actions. All rights of the Secured Party and sectiity interests herounder, and all
obligationd of tha Debtors hereunder shall be absolute and unconditional irrespective of:

(a) any lack of validity ot enforceability of the Mezzanino Lodn Agteertient or any
ottter agreement or instrument relating thereto; : . : _

(b) any change in the time, matmer or place of paytmetit of, or in any other tetm
of; all or sny of the Mezzanine Lidbilitles, or atty other atnendinent ot waivet of or any
consent to departute frotu the Mezzdnine Loan Apreement, including, without limitation,
any increase in the Mezzanine Liabilities resultitig from the extension of additioxal credit
to sty Obligor or otherwise;

(c) any taking, excharige, reledse or non-petfection of sty Collateral, or any
taking, release or amehdirient or waiver of or consent to depatture from any othert
guaranty, fot all ot any of the Mezzattine Liabilities;

(d) any mannet of application of collateral, or proceeds thereaf, to all or any of
the Mezzanine Liabilities, or any matinier of sale ot ather disposition of any callateral for
all or ahy of the Mezzanine Liabilities or any other assets of ay Obligor or any of its
subsidiaries;

(e) any cﬁahge, restmo-turing or terthination of the cotpotate strictire or existence
of auy Obligor; or

() any other circumstdnice which might otherwise constitute a defensge available
to, ot 4 discharge of, arty Obilger or a guarantor.

SECTION 18. Ametdments. No ametidment or waiver of any provision of this
Trademark Agreement, nor consent to any depatture by amy Debtor herefrom, shall in any event
bo effective unless the same shall be in wiiting and gigned by the Secured Party, atd then such
waiver ar cotigent shall be effective only in the specific instance and for the specific purpose for
which given.

SECTION 19. Addresses for Notices, All notices and comtmmications under this

Tradetmatk Agreement shall be effective whet given in the manner set forth in the Mezzanine
Loan Agreement at the addrosses ect forthi on the first pge hereof, ’

SECTION 20. Conlinyting Security Ihtereat, ‘This Tradetmark Agreement shall croate a
contining security interest in the Tradematk Collateral and shall (i) remain in full force and
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effect utitil payment in full of the Mcezzanine Liabilities, (ii) be binding upon each Debtor and its
tespective suceessors and assigns and (iii) ipnre to the benefit of the Secured Party and the
Beneficiaties and their respective succesgots, transferees and assipns. Withiout limiting the
generality of the foregoing clause (iif), nothityz in this Tradétmark Agreement shall limit the rights
of the Secuted Party and the Boneficiarie to assigh or othcrwise transfer their respective rights
under the Mczzanine Loan Agreement to atly bther persan or extity, and such othier persan or
enttity shall thereupon become vested with all the benefits in respect thereof gtatited to the
Secured Party hotein or atherwise. Upon the payment in full of the Mezzemine Liabilitics, the
security interest granted hereby shall tenminite and alf rights to the Collateral shall revert to the
appropriate Debtor. Upon aty such termination, the Secured Party shall, at such Debtor’s
expense, exectte and deliver to the appropriate Debtor such doctiments as such Debtor shall
teasonably reduest to cvidenve such termination.

SECTION 21. Gaveming Law; Tenns. This Tradetnark Agteetncnt ghall be governed by, and
cogstrited it accordance with, the laws of the State of Washitigtoti and the federal laws of the
United States of Ametica.

SECTION 22. Verne apd Turisdiction. Actions te enforce the Secured Patty’s tights
herein may be brought in ot transfetred to, at the option of the Secuted Party, the courts of
genoral jutisdiction of the United Kingdom, the United States District Courts or the state courts
of genetal jutisdiction sitting in King County, State of Washington, or in any jutisdiction where
sty Tradetnark Collateral is located. Each Debtor consents to the non-exclusive jugisdiction of
all such coutts, and waives aty and dll defenses based on inconvenietice of forum in all actions
brought Herctinder.

IN WITNESS WHEREOF, cach Debtor hag caused this Trademark Agreemetit to be duly
exccuted and delivered by its officer thereutito duly authotized as of the date first above written.

ORAL AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT ARE
NOT ENFORCEABLE UNDER WASHINGTON LAW.

HELLY HANSEN (U.S.) INC, HELLY HANSEN ASA

F.k.a, HELLY-HANSEN (U.8.) INC. Fk a. HELLY-HANSEN A/S.
By: % A
Its:  ©
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SCHEDULE A
THE BENEFICIARIES

INTERMEDIATE CAPITAL GROUP PLC
a8 Mezzanine Agent
~and -
INTERMEDIATE CAPITAL GROUP PLC
INTERMEDIATE CAPITAL LIMITED
EURQCREDIT CDOIBV
as the Mezzanine Lendets

together with such other partics as may becote Beneficiaties from tite to time pursuant to the
teitns of the Mezzanine Lom Agreement.
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COUNTRY OF _WU.S. A. )
, ) §S.
COUNTY OF _K\WN& )

Oh this day petsonally appearcd befote me __C HARLES- R.Long
to me known fo be the PRES (0T + Q€D of Helly Hansen (U.S.), Toc,,
fX.a. Holly-Hansen (U.S.), Inc., the corporation that exeouted the foregoing instrument, and
ackrowledged the said instrurnent to be the free add voluntaty act and deed of said corporation,
for the uses and purposes thercitt mentioned, and on oath stited that he wis authiorized to excoute

the same justruthent,
«
GIVEN vnder sy hand and offical sedl this (3" dayof_(Jecley 2001

WMMPM
MARTHA KeEmens

(pint notary's name)
Notary Piblic in and for the STR7E _ of woiSH e
residingat_ SERTILE " .

My totumnission expires: e />8 /6™

(Convention do La Haye du Oct. 5, 1961)
1. Country:
This public docutment
2, has beon signed by
3. acting in oapatity of
4. bears tle seal/stamp of

Cettified

5.at

6. the
7.by
8. No.

9. Seal/stamyp:
10. Signature:
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_OF )
) s
COUNTY OF )

Ot this day petsonally appeared before me 37/ 6 7. AVNE ,
to me khown to be the CH/EE_FinanieiBb B FriceiC  of Helly Hansen ASA,
fk.a, Helly-Hangen A/S, the corporation that executed the foregbing instrument, and
acknowledged the said instrament to be the frcc and voluntaty act and deed of said ¢corporation,
for the tizes and purposes thcrem tﬂenﬁonci atid on oath slxied that he was authorized to execute
the same instoumett, ,

GIVEN utider my hand and official sea] this \,ﬁ day of ‘_\u\q ., 2001.

/ﬂzu Jmu % =

(pnn'motnry's nam

Notary Public in and for the
residing at B\ &S
My commmission expires: WAL
APOSTILLE —_
APOSTILLE
(Comenton deLaiaye du Oct. 5 156D (Convention de La Haye du 5 octobre 1961)
This public document 1. Country: Norway
2. has been sighed by This public docum ?
4 bears the seal/stamp of 3 mpmhy ol ...
Certified —
4, b@emwampofmp&o’“% ...................
5, at o LN Sz
6. the -
7. by ‘. Cclkﬂ ) . LN
8. No. ‘s, at Moss 6. tho. B Wi &O"O/
9. Seal/stattp: =7, by Govetnor of eCmmty of
10. Sigttature: g, Nt 2 /Q00)
:9!
Q A
! (é {% T
4 }h aas adnans
\"p Q g
>\
13 NI
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ANNEX B

SUMMARY OF HELLY HANSEN U.S. TRADEMARK LICENSES

1. Ady end all trademark licetise agreetnents betwset Helly Hansen (U.S.), Inc. and
Holly Hansen ASA, licénsing to Helly Hansen (U.S.), Inc. the rights to Hally Hansen ASA
tradematks,

2. Awy and all tradematk license or sub-liconsc agteetments between Helly Hansen
(U.S.) Ing. and Helly Hansen Leisitre Canada Inc., licensing ot sub-licetising o Helly Hansen
Leisure Canada He., the rights to Hally Hansen (U.S.) Inc. tradetnatks.

3. Dealer and License Agreement between Helly-Hatisen (U.8.), Inc. atd Atmoire 2.
Atmoire to purchase HH products wholesale for retail and obtain non-exolusive rights to use
certain trademarks, Effective July 1, 1996.

4, Dealer and License Agreotnent betweens Holly-Hansen (U.S.), Inc. and Vail
Assaciates, Vale to purchase HH ptoducts whalesale for tetail and obtein non-exclusive rghts to
use certain trademarks. Effeotive July 11, 1996, 2mended Septeruber 15, 1996, |
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