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Ta the Honorable Commissionar of Patants snd Trademarks: Pleass record the attached orlginal documents or copy tharsef,
1. Name of conveying party(ies): 2. Name and address of recgiving party(ias)
Retail Concepts, Inc. Name:__Whitehall Retail Finance a Division of
Internal Whitehall Business Credit Corpordtion
D Address:
Individual(s Associatlon )
idual(s) . L] . _ Street Address; 45 Braintrae Hill Office Park -
D General Partnership I:I Limited Partnership ) Sulte 303
Comoration-State Ty City:_Braintree State;_MA Zin: 02184
[_] Otner [] individusi(s) citizanship
» _ D Association,
Additicnal name(s) of conveying party(les) attachad? DYas No I.._..I General Partnership
3, Nature of conveyance: I“_‘] Limited Partnership
I:I Assignment |:| Merger Comporation-State, MA
Security Agreement D Change of Name |:| Other
D Other If slgnea (8 not domicfied in the Unlteg States, a domeastls
516/03 rapresantativa deslgnation le attached: Yor Ne
: . {Dawignationa must be # separate docume EEll=l]
Exscution Date:_5/ Aﬂdltll?:lrr"zlnuma(ﬁ)&addrn:; esyslmchad? [ -] Yoo 'E[“ No
4. Application number(s) or registratiory number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s)
1
ol
0
Additional number(s) atached Yes [ ] No ¥
5. Name and address of party to whom corespondence 6. Total number of appllcatlons and R
concerning document should be mailed: registrations involved: .............. e
Name;_ Christopher E. Kondracki E
215.00 o
Intemal Address: 7. Total fee (37 CFR 3.41)....... T $ - a
|:| Enclosed 8
Authorized to be charged to deposit acsount e
&
Streat Addreas: 2001 Jefferson Davis, Hwy. 8. Deposit account number; 5
Suite 505 19-3545
City: Arlington State VA Zp;_22202
DO NOT USE THIS SPACE
9, Signatura.
Christopher E. Kondrack ﬂ / .\L A @7 L” é’; /20 {é 2 é
Name of Person Slgning —  Igignature Date
Total numbar of pagas Indluding cover sheet, altachments, wnd decumsn - E

Mall documenta to by recorded with raquired covar sheet Infarmation to:
Gommiasionsr of Patent & Trademarks, Box Azslgnments
Waehington, D.C. 20231
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Trademark Registrations
Continuation of Item 4B

Mark Registrations
B360 2,584,844
Chalet 1,400,439
Glisse 1,621,324
Sun & Ski Sports 1,495,530
Sun & 8ki Sports Enthusiast 2,532,058
Thermotech 2,443,612
Ultra Sox 1,472,353
Universal Ski & Sport Outlet 1,480,133
2
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TRADEMARK AND TRADEMARK

APPLICATIONS SECURITY AGREEMENT
770071.1

Whitehall Retail Finance

—— —_— e —

May 16 2003
THIS AGREEMENT is made between

Whitehall Retail Finance, (the " Lender™ a division of Whitehall Business
Credit Corporation with offices at 45 Braintree Hill Office Park - Suite 303 Braintree,
Massachusetts 02184

and

Retail Concepts, Inc. (hereinafter, the "Borrower"), a Texas corporation with
its principal executive offices at 4001 Greenbriar, Suvite 100, Stafford, Texas 77477

in consideration of the mutual covenants contained herein and benefits to be derived

herefrom,
WITNESSETH:

1. BACKGROUND: The Lender and the Borrower have entered in a certain
Loan and Security Agreement of even date (as such agreement may be modified,
supplemented, amended orrestated from time to time, hereinafter, the "Loan Agreement")
pursuant to which a credit facility has been established in favor of the Borrower and under
which the Borrower's Liabilities are to be secured by certain of the Borrower's assets,
including all Marks. (Terms used herein which are defined in the Loan Agreement are used
as so defined).

2. GRANT OF SECURITY INTEREST: To secure the Liabilities, the Borrower
hereby creates a security interest in favor of the Lender, with power of sale (which power
of sale shall he exercisable only following the occurrence of an Event of Default) in and to
the following and all proceeds thereof (collectively, the "TM Collateral");

(@  Ali of the Borrower's now owned or exjsting or hereafter acquired or
arising trademarks, trademark applications, service marks, registered service marks and
service mark applications including, without limitation, those listed on EXHIBIT A annexed
hereto and made a part hereof, together with any goodwill connected with and symbolized
by any such trademarks, trademark applications, service marks, registered service marks,
and service mark applications.

(b)  All renewals of any of the foregoing.

(¢} Allincome, royalties, damages and payments now and hereafter due
and/or payable under and with respect to any of the foregoing, including, without limitation,
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payments under ali licenses entered into in connection therewith and damages and
payments for past or future infringements or dilutions thereof,

(d)  Therightto sue for past, present and future infringements and dilutions
of any of the foregoing.

(e) Al of Borrowers rights corresponding to any of the foregoing
throughout the world,

3. PROTECTION OF MARKS BY BORROWER: The Borrower shall undertake
the following with respect to each items respectively described in Sections 2(a) and 2(b)
(collectively, the "Marks™):

(@) Pay all renewal fees and other fees and costs associated with
maintaining the Marks and with the processing of the Marks.

(b)  Atthe Borrower's sole cost, expense, and rigk, pursue the prompt,
diligent, processing of each Application for Registration which is the subject of the security
interest created herein and not abandon or delay any such efforts.

(¢)  Atthe Borrower's sole cost, expense, and risk, take any and all action
which Borrower deems desirable to protect the Marks, including, without limitation, but
subject to Borrower's discretion, the prosecution and defense of infringement actions.

4, BORROWER'S REFRESENTATIONS ANDWARRANTIES: The Borrower
represents and warrants that:

(@ EXHIBIT A includes all of the registered trademarks, Federal
trademark applications, registered service marks and Federal service mark applications
now owned by the Borrower.,

(b)AIl TM Coliateral is and shall remain, free and clear of all liens,
Encumbrances, or security interests to any Person other than to the Lender.

(c)  The Bomower shall give the Lender written notice (with reasonable
detail) within Ten (10) days following the occurrence of any of the following:

(i) The Borrower's obtaining rights to, and filing applications for
registration of, any new trademarks, or service marks, or otherwise acquires
ownership of any newly registered trademarks, registered service marks, trademark
applications, or service mark applications, (other than the Borrower's right to sell
products containing the trademarks of others in the ordinary course of Borrower's
business),

(i) The Borrowers becoming entitled to the benefit of any
registered trademarks, trademark applications, trademark licenses, trademark
license renewals, registered service marks, service mark applications, service mark
licenses or service mark license renewals whether as licensee or licensor (other
than Borrower's right to sell products containing the trademarks of others in the
ordinary course of Borrower's business).

(i) The Borrowers entering into any new trademark license
agreement or service mark license agreement.

5. AGREEMENT APPLIES TO FUTURE MARKS:
(8  The provisions ofthis TM Security Agreement shall automatically apply
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to any such additional property or rights described in 4(c), above, all of which shall be
deemed to be and treated as "Marks” within the meaning of this TM Security Agreement.

(b)  The Borrower hereby authorizes the Lender to take all such action to
protectthe Lender's interestin and concermning any future registered trademarks, trademark
applications, registered service marks and service mark applications, written notice of
which is so given, provided, however, the Lender's taking of such action shall not be a
condition to the creation or perfection of the security interest created herehy.

6. BORROWER'S RIGHTS TO ENFORCE MARKS: Prior the Lender's giving of
notice to the Borrower following the occurrence of an Event of Default, the Borrower shall
have the exclusive right to sue for past, present and future infringement of the Marks
including the right to seek injunctions and/or money damages, in an effort by Borrower to
protect the Marks against encroachment by third parties, provided, however.

(@ The Borrower first provides the Lender with written notice of the
Borrower's intention to so sue for enforcement of any Mark.

{b)  Anymoneydamages awarded orreceived by the Borrower on account
of such suit (or the threat of such suit) shall constitute TM Collateral.

(c) Following the occurrence of any Event of Default, the Lender, by notice
to the Borrower may be terminate or limit the Borrower's rights under this Section 6.

7. LENDER'S ACTIONS TO PROTECT MARKS: In the event of
(a8) the Borrower's failure, within Five (5) days of written notice from the
Lender, to cure any failure by the Borrower to perform any of the Borrower's
obligations set forth in Section 3; and/or
(b}  the occurrence of any Event of Default,
the Lender, acting int its own name or in that of the Borrower, may (but shall not be required
to) act in the Borrower's place and stead and/or in the Lenders' own right in connection
therewith.

8. RicHTs UponDEFAULT:  Upon the occurrence of any Event of Default, the
Lender may exercise all rights and remedies of a secured party upon default under the
Uniform Commercial Code as adopted in Massachusetts (Massachusetts General Laws,
Chapter 106), with respect to the Marks, in addition to which the Lender may sell, license,
assign, transfer, or otherwise dispose of the Marks. Any person may conclusively rely upon
an affidavit of an officer of the Lender that an Event of Default has occurred and that the
Lender is authorized to exercise such rights and remedies.

9. LENDER AS ATTORNEY IN FACT:
(a) The Borrower hereby irrevocably constitutes and designates the
Lender as and for the Borrower's attomey in fact, effective following the occurrence of any
Event of Default;
(i) To exercise any of the rights and powers referenced in Sections
3 and 5(h).
(ify  Toexecuteall suchinstruments, documents, and papers as the
| ender determines to be appropriate in connection with the exercise of such rights

C-April 17, 20403, a3,
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and remedies and to cause the sale, license, assignment, transfer, or other
disposition of the Marks,

(b)  Thewithingrantofa power of attorney, being coupled with an interest,
shell be irrevocable until this Agreement is terminated by a duly authorized officer of the
Lender.

(c)  The Lender shall not be ohligated to do any of the acts or to exercise
any of the powers authorized by Section 9(a) herein, but ifthe Lender elects to do any such
act or to exercise any of such powers, it shall not be accountable for more than it actually
receives as a result of such exercise of power, and shall not be responsible to the Borrower
for any act or omission to act excapt for any act or omission to act as to which there is a
final determination made in a judicial proceeding (in which proceeding the Lender has had
an opportunity to be heard) which determination includes a specific finding that the subject
act or omission to act had been grossly negligent or in actual bad faith,

10,  LENDER's RIGHTS:

(@)  Any use by the Lender of the Marks, as authorized hereunder in
connection with the exercise of the Lender' rights and remedies under this Agreement and
under the Loan Agreement shall be coextensive with the Borrower's rights thereunder and
with respect thereto and without any liability for royalties or other related charges.

(b)  None of this Agreement, the Loan Agreement, or any act, omission,
or circumstance taken or arising hereunder may be construed as directly or indirectly
conveying to the Lender any rights in and to the Marks, which rights are effective except
following the oceurrence of any Event of Default.

11.  INTENT: It is intended that this Agreement supplement the Loan
Agreement. All provisions of the Loan Agreement shall apply to the Marks. The Lender
shall have the same rights, remedies, powers, privileges and discretions, with respect to
the security interests created in the TM Collateral as in all other Collateral. In the event of
a conflict between this Agreement and the Loan Agreement, the terms of this Agreement
shall control with respect to the TM Coliateral and the Loan Agreement with respect to all
other Collateral.

12. CHoICcEoFLAws:  ltisintended that this Agreement take effect as a sealed
instrument and that all rights and obligations hereunder, including matters of construction,
validity, and performance, shall be governed by the laws of The Commonwealth of
Massachusetts.

IN WITNESS WHEREOQF, the Borrower and the Lender respectively have caused
this Agreement to be executed by their respective duly authorized officers as of the date
first above written.
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RETAIL CONCEPTS, INC. WHITEHALL RETAIL FINANCE
(The "Borrower") (The "Lender")
By.....,/] ...... /éwﬂby ................ Z ........................... /
NameBFSf””f’ ptf--“*‘""}
TntleCA‘Lffl’ﬂ""A’)ﬁm‘H Title....... \JL“%AW{'

Then personally appeared before me ﬂ..f.;.s.".'ﬁh-!"r‘i.?’ who acknowledged that such
person is the duly authorized C;’ﬂ‘ gﬁﬁﬂkf #FRetail Condepts, Inc. and that such person
had executed the foregoing instrument on its. behalf.

Wﬂﬂéﬁﬂ,@m&wms lfmay of Ay, B003 ,
. CHERYL J. SHADDIX ( é f Z ;,,
§ NDTAHY RFUBLIC, ETATE DFTExAS

MY COMMISSION EXFIRES a Nafﬁ*ry ublic
JAN 31, 2006 My Commrssmn Expires:
b@gﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁf

THESTATE OF . TExAS. ..
COUNTY OF . HAZRTS

Then personally appeared.before me -‘OHMBMMO who acknowledged that such
person is the duly authorized . Y'¢8 Azesip=u73f Whitehall Retail Finance and that such
person executed the foregaing mstrument on its behalf.

Witness my hand and seal this®fay of g R 00D

Py N we Shedde!

CHERYL J. SHADD
\ i) NOTARY FLBLIC, sTATEoFTEIK)§$§ / Notagy/ Pyblic
QB g M"jg'}ﬁl“'%ﬁ;ﬂfj?%ﬂggﬁs My Comission Expires:
Mfffff#f#fw
LGhpril 17, 2002.. ..5..
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‘Tradernork Dara Ragletersd Sarial § Reglstralon ¥ tangeh Cammanla
B360 June 3, 2002 TE187004 2584844 10 vaars
Chalal WJuly 8, TBEG 73565454 1400438 20 yenrs
Gliasa Orig, Datar Mavembar 6, 1990 , Rénewed i1 2000 73825444 1621324 10 years
Sun & gkj Sporta July 5, 1888 736e1474 1495530 20 yeara
Sun & Bkl Spons Enihusjast Jenunry 22, 2008 Te246810 2522058 10 yaara
Theernalech April 17, 2001 75185048 283612 10 yearg
Ultra Sox January 12, 1588 THS65466 1472353 20 yaars
Univarsal Sk & Spo Quiat Margh 8, 1988 731527 1480183 20 years
Sancsled or Abandoned Mar:
Gravity Skala Fark 78261590 Appiication Fllag- May 24, 2001 - Naver yied
Tannla & Sk Warahauas Daggmber 15, 1981 78252238 168538 20yeara  Caneslsd Sapt, 21, 2002
SR Haws Sporie January &, 1987 73565452 1424362 20yewrs  Abandoned April 8, 1950
ki Haue Sports T4D0BRES Canealgd July 12, 1693
5 & Tonnlas Dapat January §, 1887 73568453 1424370 20ysara  Capceled July 12, 1593
Sporll Salail May £3, 1889 73880742 1530962 20years  Canceled Ny, 27, 1685
Thermotech Mareh 8, 1987 V3601042 1434798 20yomrs  Cancefad Oct, 4, 1583
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