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U.5. DEPARTMENT OF COMMERCE
Lintted States Patent and Tradamark Office

To the director of the U. S. Patent and Trademark Offica: Please record the attached documents or the now atldress(es) balow.

1. Name of convaying party(ies)/Execution Data(s}).

MacGregor Golf Company

3 Individual(s)
[CGeneral Partnership
X Corporation-State
Octher:
Citizanship (see guidalinez) Delawara

Execution Date(s) 04/03/08

Additional names of conveying parties attached? BJves [ No

[MAssociation
ClLirnited Partnership

3. Nature of conveyance:

[ Assignment 1 Merger
B4 Security Agreamant [ change of Name
L] Other

2. Name and address of receiving party(les)
O Yes

A Mo

Additional names, addresses, or citizenship attached?

Name: Waghovia Bank, National Agseclation

Internzal
Address:

Streat Addrags: 171 17" Strest NW
City: Aflanta
State:Georgla

Country:USA Zip: 30363
[Bd Association Citizenship LSA

[1 General Partnership Citizenship
[ Limited Partnarship Gittzenship
O Corporation Citizanship

O oOther [ citizenship

If assignes iz not domiclled in the United States, a domestic
representative designation is attached. [[Ives [ No
{Designations must be a separate document from agsignment)

A. Trademark Application No.(s) SEE EXHIBIT A ANNEXED
HERETD

4. Application number(s) or registration number{g) and identification or description of the Trademark.

B. Trademark Registration No.(s) SEE EXHIBIT A ANNEXED
HERETQ

Name: Susan O'Brien
Internal Address: UGG Direct Services
Strost Address: 187 Wolf Road Suite 101

| Additional sheel{s) attached? B Yes [No |
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number i unknown} A\
5. Name address of party to whomn correspondeance 6. Total number of applications and
concerning document should be mailad: registrations involved: 26| A

7. Total fes (37 CFR 2.6(b)(6) & 3.41) $665.00
[3 Autharized to be charged by credit card

O Authorized to be charged to depasit account
[1 Encloged

2. Paymant Information:

a. Credit Card Last 4 Numbers
Expiration Date
b. Deposit Aceount Number

Authorized Usar Name:

‘f//"JIDQ

Name of Person Sianing

GCity: Albany
Stata; NY Zip: 12208
FPhone Number: 800-342-3
Fax Number: _
Email Addregs: su?\an.obﬁen@ﬂ]t&gkluwer.com
9. Signature; M‘Lﬂﬂ }/—VL { ,01"'1/!' ,p/J e Pl
Signature
Helan M. Linehan

Lata
Total number of pages including cover
sheet, attachmants, and document.

Docurmerts 1o ba recorded (ncluding cover sheet) should ba faxed 16 (703) 306-6985, of malled to:
Mzl Stop Asskgnmant Recordatlion Sarvices, Director of the USPTO, P.O, Box 1450, Aleyandria, VA 22313-1450

700367940
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TRADEMARK RECORDATION FORM COVER SHEET (TRADEMARKS ONLY)

List of Trademarks and Trademark Applications

MacGregor Golf Company 2008382
CUP FACE 360° MacGregor Golf Company 3,288,918
DX MacGregor Golf Company 879423 -
EYE-O-MATIC MacGregor Golf Company 2033303
EZ OUT MacGregor Golf Company 3016353 *
FACE QFF MacGregor Golf (North A:T8/928024
America) Inc.
FORGED MADE EASY MacGregor Golf Company 2861471
LFF MacGregor Golf Company 2727987
LION & UNICORN (design) | MacGregor Golf Company 1562331
MACGREGOR MacGregor Golf Company 576102
MacGregor (script) MacGregor Golf Company 137977
MacGregor (script) MacGregor Golf Cornpany 930423
MACTEC MacGregor Golf Company 2921798
MOI MacGregor Golf Comparty 2824555
MT MacGregor Golf Company 1127578
MT and design MacGregor Golf Company 1686548
NVG MacGrepor Golf Company 3032074
The Fat Lady Swings MacGregor Golf Company 2781543
TOURNEY MacGregor Golf Company 2340124
TOURNEY MacGregor Golf Company 2500355
Two Shark Tooth Design Crep Nortan Collection A:78/344940
Ine.
V-FOIL MacGregor Golf Company 2664496
VIP MacGregor Golf Company 1113249
VIP (design) MacGregor Golf Company 865675
WEATHERKNIT Greg Norman Collection 3057336
Ine,
2° BELOW Greg Norman Collection, A:T7385851
Inc,
TRADEMARK
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2. ADDITIONAL NAMES
MacGregor Golf (North America), Inc.

Greg Nomman Collectiom, Inc. (formerly known as 101 Acquisition, Inc.

Tofi8d. 1
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. [Execution)
TRADEMARK COLLATERAIL ASSIGNMENT AND éECURITY AGREEMENT

THIS TRADEMARK, COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (“Agreement™, dated April 3, 2008, is by and among MACGREGOR GOLF
COMPANY, 2 Delaware corporation (“Parent”), MACGREGOR GOLF (NORTH AMERICA),
INC., a Delaware corporation (“MGNA™), and GREG NORMAN COLLECTION, INC., 2
Delaware corporation (“GNC”, and together with Parent and MGNA, cach individually a
“Debtor” and collectively, “Debtors™), and WACHOVIA BANK, NATIONAL ASSOCIATION,
a niational banking association (“Secured Patty™). 5

i
WITNESSETH: |

WHEREAS, Debtors have adopted, have used and are lising, and are the owners of the
entire right, title, and interest in and to the trademarks, service hnarks, trade hames and trade
dress and applications therefor described in Exhibit A hereto ahd made a part hereof; and

WHEREAS, MGNA and GNC (each individually a “Borrower” and collectively,
“Borrowers™) and Secured Party have entered into financing afrangements pursuant to which
Secured Party may make loans and provide other financial acdommodations to Borrowers as sct
forth in Lodn and Security Agreement, dated of even date herewith, by and among Secured Party
and Debtors {as the same now exists or may hereafter be amerlded, modified, supplemented,
extended, renewed, restated or replaced, the “Loan _Agreeman-ﬂ*') and other agreements,
documents and instruments referred to therein or at any fime executed and/or delivered in
connection, therewith or related thereto, including, but not limited to, the Guarantee (as defined
below) and this Agreement (all of the foregoing, together with the Loan Agreement, as the same
now exist or may hereafter be amended, modified, supplemcn{ad, extended, renewed, restated or
replaced, being collectively referred to herein as the “Finamitllg Agreements"); and

WHEREAS, Parent has shaolutely and unmnditionall:L guaranteed the payment and
performance of all now existing and hereafter arising obli gations, liabilities and indebtedness of
Borrowers to Secured Party and each Borrower has absolutely and unconditicnally guaranteed
the payment and performance of all now existing and hereaﬁér arising obligations, liabilities and
indebtedness of each other Borrower to Secured Party as set forth in the Guarantee, dated of even
date herewith, by Debtors in favor of Secured Party (as the saine now exists or may hereafter be
amended, modified, supplemented, extended, renewed, restatéd or replaced, the “Guarantee”);
and !

WHEREAS, in order to induce Secured Party to enter into the Loan Agreement and the
other Financing Agreements and to make loans and advances|and provide other financial
accommodafions fo Borrowets, Debtars have agreed to gramt to Secured Party certain collateral
security as set forth herein; 5

NOW, THEREFORE, in consideration of the premisel and for other good and valuable
consideration, the receipt and sufficiency of which are herebj acknowledged, Debtors hercby

agree 45 follows: |
959407 4 I
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1. GRANT QF $ECURITY INTEREST. As collateral security for the prompt
performance, observance and indefeasible payment in full of all of the Obligations (as hereinafler
defined), each Debtor hereby grants to Secured Party 2 continuing security interest in and a
general lien upon, and a conditional assignment of, the following (being collectively referred to
herein as the “Collateral™): (a) all of such Debtot’s now existing or hereafter acquired right, title,
and interest in and to: (i) all of such Debtor’s trademarks, trade names, trade styles and service
marks and all applications for tegistration, registrations and recordings relating to the foregoing
as may at any time be filed in the United States Patent and Trademark Office or in any similar
office or ageney of the United States, any State thereof, any political subdivision thereof or in
any other country, including, without limitation, the tradematks, terts, designs and applications
described in Exhibit A, hereto, together with all rights and privileges arising under applicable law
with respect to such Debtor’s use of any trademarks, trade names, trade styles and service marks,
and all reissues, extensions, continuation and renewals thereof {all of the foregoing being
collectively referred to hergin as the “Trademarks™); and (i) all prints and labels on which such
trademarks, trade names, trade styles and service marks appear, have appeared or will appear,
and all designs and general intangibles of a like nature; (b) the goodwill of the business
symbolized by each of the Trademarks, including, without limitation, all customer lists and other
records relating to the distribution of products or services hearing the Trademnarks; (c) ail
income, fees, royalties and other payments at any time due or payable with respect thereto,
including, without limitation, payments under all licenses at any time entered into in connection
therewith; {d) the right to sue fot past, present and fiture infringements thereof; (e) all rights
corresponding thercto throughout the world; and (f) eny and all other proceeds of any of the
foregoing, including, without limitation, all damages and payments or claims by such Debtor
against third parties for past or future infringement of the Trademearks.

2. OBLIGATIONS SECURED. The security interest, lien and other interests
granted to Secured Party pursuant to this Agreement shall secure the prompt perforrance,
observance and payment in full of any ard 4l Obligations (as defined in the Loan Agreement)
owing by Borrowers to Secured Party and any and all Guaranteed Obligations {as defined in the
Guarantee) of Parent to Secured Party (all of the foregoing being coliectively referred to here
as the “Obligations™).

3. REPRESENTATIONS, WARRANTIES AND COVENANTS, Each Debtor
hereby represents, warrants and covenants with and to Secured Party the following (all of such
representations, warranties and covenants being continuing so long as any of the Obligations are
outstanding):

(a) All of the existing Collateral is valid and subsisting in fill force and effect, and
Debtors own the sole, full and clear title to the Collateral, and the right and power to grant the
security interest and conditional assignment granted hereunder, Debtors shall, at their expense,
perform all acts and execute all documents reasonably necessary to maintain the existence of the
Collateral consisting of registered material Trademarks as registercd tradernarks or service
marks, as the case may be, and to maintain the existence of all of the Collateral as valid and
subsisting, including, without limitation, the filing of any affidavits of use, renewal affidavits and
applications. The Collateral is not subject to any liens, claims, mortgages, assignments, licenses,
security interests or encurnbrances of any naare whatsoever, except: (i) the security interests

959407:4 2
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pranted hereunder and pursuant to the I:osn Agreement, (ii) the security interests permitted under
the Loan Agreement and:(iii) the licenses permitted under Section 3{e) below.

(by Debtots shall not assign, sell, mortgage, iease, transfer, pledge, hypothecate, grart a
security interest in or lien wpon, encumber, grant an exclusive or material non-exclusive license
relating to the Collateral, or otherwise dispose of any of the Collateral, in each case without the
prior written consent of Secured Party which consent shall not be unreasonably withheld),
except as otherwise permitted herein of in the Loan Agreement, Nothing in this Agreement shall
be deemed a consent by Secured Party|to any such action, except as such action is expressly
permitted hereunder.

() Debtors shall, at their expense, promptly perform all acts and execute all documents
reasonably requested at any time by 5 cured Party to evidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or
to otherwise further the provisions of this Agreement. Debtors authorize Secured Party to have
this Agreement or any other similar security agreement filed with the United States Patent and
Trademerk Office or any other appropriate federal, state or government office.

(d) As of the date hereof, Debtors do not ‘have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office ot any gimilar office or
agency in the United States, any State/thereof, any political subdivision thereof or in any other
counitry, other than those described in Exhibit A hereto and hag not granted any material licenses
with respett thereto other than as set forth in Exhibit B hereto.

(¢) Debtors shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to Secured Party an original of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assigrment, sale or other disposition of
the Collateral pursuant to Secured Party’s exercise of the rights and remedies granted to Secured
Party hereunder or under the other Financing Agreements.

(f) Segured Party may, in its discretion, pay any amount or do any act which any Debtor
fails to pay or do as required hergunter or a8 requested by Securcd Party to preserve, defend,
protect, maintain, record or enforce the security interest and collateral assignment granted
hereunder, including, but not limited to, all filing or recording fees, court costs, reasonable
collection charges, attomeys’ fees and reasonable legal expenses. Debtors shall be liable to
Secured Party for any such payment, which payment shall be deemed an advance by Secured
Party to Borrowers, shall be payable on demand togethet with interest at the rate then applicable
to the Obligations set forth in the Loan Agreement and shall be part of the Obligations secured
herchy.

(£) No Debtor shall file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States,
any state thereof, any political subdivision or in any other ¢country, unless such Debtor has given
Secured Party contemporaneous written notice of such action. If, after the date herecf, any
Debtor shall (i) obtain any registered trademark or trade name, or apply for any such registration
in the United States Patent and Trademark Office or in any sinilar office or agency in the United

States, any State thereof, any politic eubdivision thereof or int any other country, or (it) become
3

Y55407 4
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the owner of any trademark registrations or applications for trademark repistration used in the
United States, any State thercof, any polifical qubdivision thereof or in any other country, the
provisions of Section 1 hereof shall aufomatically apply thereto. Upon the request of Secured
Party, Debtors shall promptly execute and deliver to Secured Party any and all assignments,
agreements, instruments, docurments and such other papers as may be requested by Secured Party
to evidence the security interest in and conditional assignment of such Trademark in favor of
Secured Party,

(h) Debtors have not abandored any of the Trademarks and Debtors will not do any act,
mot omit to do any act, whereby such Trademarks may become abandoned, invalidated,
unenforceable, avoided, or avoidable, except as otherwise permitted by Section 9.7(b)(vi) of the
Loan Apgreement. Debtors shall notify Secured Party promptly if they know or have reason to
know of any reason why any application, registration, or recording with respect to any material
Trademark may become abandoned [(other than based upon a seniority filing)], canceled,
invalidated, svoided, or avoidable.

(i) Debtors shall render any assistance as Secured Party shall determine is reasonable
and necessary, to Secured Party in any proceeding before the United States Patent and
Trademark Office, any federal or state court, or any similar office or agency in the United States,
any State thereof, any political subdivision thereof or in any other country, to maintain such
application and registration of the material Trademarks as Debtors’ exclusive property and to
protect Secured Party’s interests therein, including, without limitation, filing of renewals,
seniority filings, affidavits of use, affidavits of incontestahility and opposition, interfetence, and
cancellation proceedings.

(j) To Debtor's knowledge, no infringement or unauthorized use presently is being
made of any of the Trademarks that would adversely affect in any matertal respect the fair
market value of any material Trademark or the benefits of this Agreement granted to Secured
Party, including, without limitation, the validity, priority or perfection of the security interest
granted herein or the remedies of Secured Party hereunder. To Debtor’s knowledge, there has
been no judgment holding any of the Trademarks invalid or unenforceable, in whole or part, nor
ig the validity or enforceability of any of the Trademarks presenfly being questioned in any
litigation or proceeding to which any Debtor is a party. Debtors shall promptly notify Seeured
Party if any Debtor (or any affiliate or subsidiary thereof) learns of any use by any persan of any
term or design which infringes on any material Trademark or is likely to cause confusion with
any material Trademark. If requested by Secured Party, Debtors, at their expense, shall join with
Secured Party in such action as Secured Party, in Secured Party’s discretion, may deem advisable
for the protection of $ecured Party’s interest in and to the material Trademarks.

(k) Debtors assume all responsibility and liability arising from the use of the
Trademarks, and Debtors hereby indemnify and hold Secured Party harmless from and against
any loss, cost, damage or expense {including attorneys' fees and reasonable legal expenses)
incurred by Secured Party in connection with any claim or suit brought by a third party arising
out of or related to the use of any Trademark or the mamufacture, promotion, labeling, salt or
advertisement of any product by Debtor (or any affiliate or subsidiary thereof), unless any such
loss, cost, damage or expense is solely caused by or results solely from the gross negligence or
willful miscoriduct of Secured Party, The foregoing indemnity shall survive the payment of the

950407.4 4
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Obligations, the termination of this Agreement and the termination or non-renewal of the Loan
Agrestnent.

(1) Debors shall promptly pay Secured Party for my and al! expenditures made by
Segured Party pursnant to the provisions of this Agreement ot for the defense ot protection of the
Collateral, or the security interests and conditional assignment granted hereunder, including, but
not limited to, all filing or recording fees, court costs, reasonsble collection charges and travel
expenses, attorneys’ fees and reagonable lepal expenses. Such expenditures shall be payable on
demand, together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement and shall be part of the Obligations secured hereby.

4. EVENTS OF DEFAULT. All Obligations shall becorne immediately due and
payable, without notice or demand, at the option of Secured Party, upon the occurrence of any
Event of Default, as such term is defined in the Loan Agreement (each an “Event of Default”
hereunder).

5. RIGHTS AND REMEDIES. At any time an Event of Default exists ot has
occurred and is continuing, in addition to all other rights and remedies of Secured Party, whether
provided under this Agreement, the Loan Agreement, the other Financing Agreements,
applicable law or otherwise, Secured Party shall have the following rights and remedies which

may be exercised without notice to, or consent by, Debtara except as such notice or consent is
expressly provided for hereunder:

(a) Secured Party may make use of any Trademarks for the sale of goods, completion of
work-in-process or rendering of services in connection with enforeing any other security interest
granted to Secured Party by Debtors or any subsidiary or affiliate of Debtors for such other
reason as Secured Party may determine.

(b) Secured Party may grant such license or licenses relating to the Collateral for such
term or terms, on such conditions, and in such manner, as Secured Party shall in its discretion
deem appropriate. Such license ot licenses may be genetal, special or otherwise, and may be
granted on an exclusive of non-exclusive basis throughout all or any part of the United States of
America, its territories and possessions, and all foreign countries.

() Secured Party may assign, sell or otherwise dispose of the Collateral or any part
thereof, either with or without special conditions ot stipulations except that if notice to Debtors
of intended disposition of any of the Collateral is required by law, the giving of five (5) days
prior written noti¢e to Debtors of any proposed disposition shall be deemed reasonable notice
thereof and Debtors waive any other notice with respect thereto, Secured Party shall have the
power to buy the Collateral or any part thereof, and Secured Party shall also have the power to
exceute assurances and perform all other acts which Secured Party may, in its discretion, deem
apprapriate or proper to complete such assignment, gale, or disposition. In any such event,
Debtors shall be liable for any deficiency.

(d) In addition ta the foregoing, in order to implement the assignment, sale or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
sxeente and deliver on behalf of Debtors, pursuant to the authotity granted in the Powers of

950407 4 5
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Attomney described in Section 3(f) hereof, one or more instruments of assignment of the
Trademarks (or any application, Tegistration, ot recording relating thereto), in form suitable for
filing, recording, or registration. Debtors agree to pay Secured Party on demand all costs
incurred in any such transfer of the Collatetal, including, but not limited to, any taxes, fees,
attorneys” fees and reasonable legal expenses. Debtors agree that Secuted Party has no
obligation to preserve rights to the Trademarks against any other parties.

(e) Secured Party may first apply the proceeds actually received from any such ficense,
asgignment, sale or other digpesition of any of the Collateral to the costs and expenses thereof,
including, without limitation, attorneys” fees and all reasonable legal, travel and other expenses
which may be incurred by Secured Party. Thereafter, Secured Party may apply any Temaining
proveeds to such of the Obligations as Secuted Party-may in its discretion determine. Debtors
ghall Temain liable to Secored Party for any of the Obligations remaining wpaid after the
application of such proceeds, and Debtors shall pay Secured Party on demand any stich unpaid
amount, together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement.

(f) Debtors shall supply to Secured Party or to Secured Party’s designee, Debtors’
knowledge and expertise relating to the manufacture and sale of the products and services
bearing the Trademarks and Debtors’ customer lists and other records relating to the Trademarks
and the disttibution thereof.

(8) Nothing contained herein shall be construed as requiring Secured Party to take any
such action at any time. All of Secured Party’s rights and remedies, whether provided under this
Agreement, the other Financing Agreements, applicable law, or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, of
concurrently.

8. JURY TRIAL WAIVER; OTHER WAIVERS AND CONSENTS; GOVERNING

LAW.

(a) The validity, interpretation and enforeement of this Apreement and the other
Financing Agreements and any dispute arising out of the relationship between the parties hereto,
whetherin contract, tott, equity or otherwise, shall be governed by the internal laws of the State
of Georgia but excluding any principles of conflicts of law or other rule of law that would cause
the application of the law of any jurisdiction other than the laws of the State of Georgia.

{b) Debtors and Secured Party irrevocably consent and submit to the non-exclusive
jurisdiction of the Superior Court of Fulton County, Georgia and the United States District Court
for the Northern District of Georgia and waive any objection based on venue or forum non
cotiveniens with respect to any action institated therein arising under this Agreement or in any
way connceted ot related or incidental to the dealings of Debtors and Secured Party in respect of
this Agreement or the transactions related hereto, in each case whether now existing or thereafter
arising, and whether in contract, tort, equity or otherwise, and agree that any dispute with respect
to any such matters shall be heard oniy in the courts described above (except that Secured Party
shall have the right to bring any action or proceeding against Deltors or their property in the

YRGI07 4 4]
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i

courts of any other jurisdiction which Secured Party deems necessary or appropriate in order to
tealize on the Collateral or to otherwise cnforee its rights against Debtors or their property).

(¢) Debtors hereby waive personal service of any and all process upon them and corsent
that all such service of process may be made by certified mail (retumn receipt requested) directed
to its address set forth herein and service so made shall be deemed to be completed five (3) days
after the same shall have been so deposited in the U.S. mails, or, at Secured Party’s option, by
service npon Debtors in any other manner provided under the rules of any such courts. Within
thirty (30) days after such service, Debtors shall appear in answer to such process, failing which
Debtors shall be deemed in default and judgment may be entered by Secured Party against
Diebtors for the amount of the claim and other relief requested.

(d) DEBTORS AND SECURED PARTY EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR. CAUSE OF ACTION
(i) ARISING UNDER THIS AGREEMENT OR (if) IN ANY WAY CONNECTED WITH OR.
RELATED OR INCIDENTAL TO THE DEALINGS OF DEBTORS AND SECURED PARTY
IN RESPECT OF THIS AGREEMENT OR THE TRANSACTIONS RELATED HERETO IN
EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER
IN CONTRACT, TORT, EQUITY OR OTHERWISE. DEBTORS AND SECURED PARTY
EACH HERERY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY CCOURT TRIAL WITHOUT A
JURY AND THAT ANY DEBTOR OR SECURED PARTY MAY FILE AN ORIGINAL
COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF DEBTORS AND SECURED PARTY TO THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY.

() Secured Party shall not have any liability to Debtors (whethet in tort, contract, equity
or otherwise) for losses suffered by any Debtor in connection with, arising out of, orin any way
related to the transactions or relationships contemplated by this Agreement, or any act, omission
ot event occurring in cannection herewith, unless it is determined by = final and non-appealable
judgment biniding on Secured Party that the losses were the result of acts or omissions
constituting gross negligence or willful misconduct.

7. MISCELLANEOUS.

(a) All notices, requests snd demands hereunder shall be in writing and shall be deemed
to have been given or made: if delivered in person, immediately upon delivery; if by telex,
telegram or facsimile transmission, immediately upon sending and upon confirmation of receipt;
if by nationally recognized overnight courier service with ingtructions to deliver the next
business day, one (1) business day after sending; and if by certified mail, return receipt
requested, five (5) days after mailing. All notices, requests and demands upon the parties are to
be given to the following addresses (or to such other address as any party may designate by
notice in aceordance with this Section):

If to any Debtor: MacGregor Golf Company
1000 Pecan Grove Drive
Albany, Georgia 31701

9594074 7
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Atténtion: Mr, Michagl J. Setola
Telecopy No.: (229) 420-7019

with a copy to: Lowenstein Sandler PC
65 Livingston Avenue
Roseland, New Jersey 07068
Attention: Steven E. Brawer, Esq.
Telephone No.: (973) 597 2300
Telecopy No.: (973) 422-6807

1o Sccured Party:  Wachovia Bank, National Association
171 17" Street NW
Atlanta, Georgia 30363
Attention: Portfolio Manager-MacGregor
Telephone No.: (404) 214-3933
Telecopy No.: (404) 214-7299

(b) Capitalized terms used herein tut not defined shall have the meanings given to such
terms in the Loan Agreement, All references to the plural herein shall also mean the singular and
to the singular shall also mean the phural. All references to Debtors and Secured Party pursuant
to the definitions set forth in the recitals hereto, or to any other person herein, shall include their
tespective successors and assigns. The words “hereof.” “hereitt,” “hereunder,” “this Agreement”
and words of sitnilar inport when used in this Agreement shall tefer to this Agreement as a
whole and not any particular provision of this Agreement and as this Agreement now exists or
may hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.

An Event of Default shall exist or contitfue or be continuing until such Event of Default is
waived in accordance with Section 7(e) hereof. All references to the term “Person’ or “person”
herein shall mean any individual, sole proprietorship, partnership, corporation (including,
without limitation, any corporation which elects subchapter S status under the Intemal Revenue
Code of 1986, as amended), limited liability company, limnited liability partnership, busitiess
trust, unincorporated association, joint stock comtipany, trust, joint venture or other entity or any
povermment or any agency or instrumentality or political subdivision theteof.

(c) This Agreement, the other Financing Agreements and any other document referred
to herein of therein shall be binding upon Debtors and their regpective successors and assigns
and inure to the benefit of and be enforceable by Secured Party and its sugcessors and assigns.

(d) Ifany provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agresment as a whole, but this Agregtment
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enfarced only
1o such extent as shall be permitted by applicable law.

(e) Ngither this Agreement nor any provision hereof <hall be amended, modified,
waived or discharged orally or by course of conduct, but only by a written agreement signed by
an authorized officer of Secured Party. Secured Party shall not, by any act, delay, ornissien or
otherwise be deemed to have expressly or impliedly waived any of its rights, powers and/or

9594074 2
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remedies unless such waiver shall be in writing and signed by an authorized officer of Secured
Party. Any such waiver shail be enforceable only to the extent specifically set forth therein. A
waiver by Secured Party of any right, power and/or rernedy on any one occasion shall not be
construed ag a bar to or waiver of any such right, power and/or remedy which Secured Party
would othérwise have on any future occasion, whether similar in kind or otherwise,

(f) This Agreement may be executed in any number of counterparts, sach of which shall
be an original, but all of which taken together shall sonstitute one and the same agréement.

(g) Delivery of an executed counterpart of this Agreement by telecopier or other
electronic method of transmission shall have the same force and effect as the delivery of an
original executed counterpart of this Agreement. Any party delivering an executed counterpart
of this Agreement by telecopier or other electronic method of trangmission shall also deliver an
original executed counterpart, but the failure to do sa shall not affect the validity, enforceability
or binding effect of this Agresment.

050407 .4 9
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i i ol ﬂt
I WITNFSS WHEREQF, Debtors and Secured Party have execuied this Agreement 43

of the day and year tirst above writien.

MACGREGOR GOLF COMPANY
/1

;. 'y .
By, e o Felems

gt

Name; W. M. Eobl;?ins _
Title: Chief Operating Officer

MACGREGOR GOLF (NQRTH AMERICAY, TNC.

By f* b f‘*Ctv"‘
Name; W, M. Robbins
Title: Chiel Oporating Officer

GREG NORMAN COLLECTION. INC.

'B}":'___ !L e f...:t {p(,;.,.:. .
Name: W. M. Robbirss
Title: Vice President

WACHOVIA BANK, NATIONAL ASSOCIATION

By:
Name: Ernest A, May
Titler Director

Srgwatuire Page i Trademmark Col letoral

Assignment and Sceurity Agresment
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IN WITNESS WHEREOF, Debtors and Secured Party have executed this Agreement a8

of the day and year fitst above written.

MACGREGOR GOLF COMPANY

By
Name: W. M. Robbins

Title; Chiaf Operating Officer

MACGREGOR GOLF (NORTH AMERICA}, INC.

By:
Name: W. M. Robbins
Titte: Chief Operating Officer

GREG NORMAN COLLECTION, INC.

By:
Name: W. M. Robbins
Title; Vice President

WACHOVIA BANE, NATIONAL ASSOCIATION
By oy

Name: Emest A. :

Title: Directer

Signature Page to Trademark Colisteral
Assignment and Security Agreeniznt
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EXHIBIT A

TO

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

List of Tradernarks and Trademark Applications

PaGE

Erademark

.....

g

ﬁobl;y Grace

Maeﬁrég'or Golf

1003440

Company
Bobly Grace MacGregor Golf Canada 500373
Compeny! BGGI
Rohby Grace MarGregor Golf China A:5471007
Cotripany
BOBBY GRACE MacGragor Golf European 3761004
Company Conmunity
Bobby Grace MacGregar Golf Hong Kong 300653335
Company
Bobby Crace MaeGragor Golf Japan 3331970
Compuny
Bobby Grace MaeGregor Golf Korea A: 1006719753
Company
BOBEY GRACE MacGregor Golf Mew Zealand 712878
Company
Bobby Grace MucGireger Tiolf Singapore TO6L12340
Company
Bobby Cirace MaeGragor Golf South Africa Az 2006708379
Company
Bobby Grace MacCiregor Golf Teiwan
Compsany 01236983
BOBBY GRACE MacCregor Golf Umited States. 2008382
Company
Ceramits MacGregor Golf Tapen 1767544
Compaily
CERA-MITE MaciGregor Golf JTagtan 1301353
Company
Classic MacGregor Golf Korea 105579
Company
CUP FAGCE 360° MucGregor Golf United $tateg 3,288,918
Company
DX MacGregor Golf Canada 200389
Company
DX MacGregor Golf Eurcpean 2712560
Company Conpmunity
DX MacGregor Golt France 1277409
Company
DX MacGragor Golf France 147899%
Company
DX MacGregor Golf Hong Kong 1080BO057
Company
DX MacGregor Golf Thailand 136960
Cotnpany
TRADEMARK
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DX MaeGregor Golf
Company
DX MacGregor Golf ‘United States, 879423
Company
Eye-0-Matit MazGregor Golf Austealin 1003512
Comipany
EYE-O-MATIC MacGregor Golf Capada 41869
Company
EYE-Q-MATIC MacGregor Golf Furcpeat 3761046
Company Community
EYE-O-MATIC MacGrepor Golf Korea 105578
Company
Eye-O-Matie MacGregor Golf New Zealand TI2877
Cotfpany
EYE-O-MATIC MaeGregor Golf United States 2933303
Compaby
EZ QUT MacGregor Golf United Statas 3016353
Compary
FACE OFF MagGregor Golf (North Tnited States 78928024
America) Inc.
Finegse MacGregor Golf Korea 105574
Compaty
FORGED MADE EASY Mac(regor Golf Canada A 1177943
Comprry
FORGED MADE BASY MacGregor Golf Chinn A3554301
Company
FCORGED MADE EASY MacGregor Golf United Ql‘ates-1 2881471
Company
FORGED PCB Mauliregor Golf Australia K-TR2IAS
Cotripany
IMPACT MacGregor Golf Canada 466656
Company
TRON MASTER MacGregor Golf Japan 1761644
Company
IRON MASTER, MacGregor Colf Korea 015385
Company
LFF Macireger Golf United States « 2127987
Company
Lion & Horse MaeGregot Golf Tapan 1741356
. Company
Lion & Unicom {Desigr) MecGregor Golf Canada 544703
- Campany
Licn & Unicom (Design) MacGregor Golf China 1298152
Comglany
Lion & Unicotn {Design) MacGreger Golf Indonesia 433806
_ Cornpany
Lion & Unicom (Design) MaeGregor Golf Indonesia 433897
{company
Lion & Unicorn {Design) MacGregor Golf Iapan 4267019
Company
Lion & Unitorn (Pesign) MacGregor Golf Mialaysia OB 001914
Company
Lion & Umnicorn (Design) MaaGregor Golf Malaysis 0% 001915
TRADEMARK
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Company
Lion & Unicomn {Design) MacGregor Golf Mexico 388122
Company
Lion £ Unicom (Design) MacGregor Golf Mexico 562127
Company
Lion & Unicorn (Design) MacGregor Goif Singapore TOR/O0993F
Company
Lion. & Unicorn (Design) MacGregor Golf Singapore ToR/004D
Cormpany
Lion & Unicorn (Design) MacGregor Golf Taiwan R4428%
Company
Lion & Unicorn {Desgign) MacGragor Golf Taiwan 343328
Company
Lion & Upicorn {design) Maetiregor Golf Enropean 601930
Company Community
Lion & Unicorn (derigty) MacGregor Golf Unjted Btates 1362331
Company
MACEASY Mac(Gregor Galf Iapar 3029646
Company
MACGREGOR MacGregor Golf Australia ABITTTE
Company
MACGREGOR MacGregor Golf Finland 203722
Company
MACGREGOR MacGregor Golf Iapan 1301354
Company
MACGREGOR MacGrepor Golf Phillippirmes 4-1994-92950
Coynpany
MACGREGOR MacChrepor Golf Sweden 164198
Company
MACGREGOR MacGregor Golf United St.ateg“ 576102
(lompany
MACGREGOR {script) MacGregor Golf China 781654
Company
MaeGregor (setipt) MecGregor Golf Malaysia 93009932
Compamy , ]
MacGregor (2cript) MaeGregor Golf United Stabes 137977
Compsaity
MacGregor (script) MacGregor Golf United Stateh 930423
Company
MACGREGOR GOLF MactGregor Golf Indonesia 439663
Company
MACGREGOR GOLF MacGregor Golf Thdonesia 435294
Compeny
MACGREGOR GOLF MaeGregor Golf Malaysia A:98001684
Compiny
MACTEC MueGregor Golf Australia 909743
Company
MACTEC MacGregor Goif Camada Ar1215183
Company
MACTEC MacGregor Gulf China A3679475
Company
MACTEC MacGregor Golf China A:3679476
Compamy
TRADEMARK
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MACTEC MucGregor Golf
Cottpany
MACTEC MacGregor Golf European A781053
Company Community
MACTEC MacGregor Golf HBong Kong 300048816
Company
MACTEC MacGregor Golf Tapan 3173135
Company
MACTEC MacGregor Golf Korea 354575
Compary
MACTEC MaeGregor Golf Korea A:40-2003-33053
Compeny
MACTEC MacGregot Golf New Zealand 711626
Company
MACTEC MacGregor Golf Singapore A: TO6/112371
Company
MACTEC MacCGregor Golf South Africa
ompany 2006/12560
MACTEC MacGragor Golf Taiwan 1035541
Company
MACTEC MacGregot Golf Taiwan 1090212
Compatry |
MACTEC MacGregor Golf Tarwon 1090213
Company
MACTEC MacGregor Golf Taiwan
Company 1115838
MACTEC MacGregor Golf Limted States 2921798
Company
MACTEC MacGregar Golt Japan 2712873
Company
MACTEC (design} MacGregor Golf China A:3152551
Company
MACTEC COMPLETION MacGregor Golf Tapan A:4885631
Company
MACTEC CONCEPT MacGrepor Giolf Japan AARESER
Company
MACTEC device MacGregor Golf Hong Kong 200408141
Cottipany
MACTEC GLOBAL MaeGregor Golf Japan AABRSHR0
Company
MACTEC device MacGregor Golf Japan 4588065
Company
MACTEC PREMIUM ‘MacGregor Golf Joginn A
Compamy
MADMAC MacGregor Golf Tapan
Cottipany 5072894
MCX MecGregor Golf Korea 105577
Company
MGX MacCiregor Golf Japan 3200246
Company
MOx MecGregor Golf Canada 646168
Company
TRADEMARK
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MOIL MacGregor Golf ‘Buropean 3584091
Company Corntrnity
MOI MacCGregor Golf United States 2824553
Company
MT Maclregor Golf Camads 209872
Company
MT MacGregor Golf’ Denmark VR1975011%4, 19750314
Company
MT Magliregor Golf Uited States 1127578
Company
MT and Design MaeGregor Golf Korea 108361
Compaty
MT and desigm MacGregor Golf United States 1686548
Company
MT TOURNEY MaaGragor Golf Hong Kong, 19720320
Compsny
NVG MacGragor Golf Augtralia 1029800
Compairy :
NVGE MacGregor Golf China A4378507
{ompany
NVG MaeGregor Golf European 4227451
Company Community
NVG MacGregor Golf Hong Konp 300320769
Company ‘
NVG MacGrepor Uolf Japan 4385681
Company
NV G MacGregor Goll' Kotea 640151
Company
NVG MacGregor Golf New Zealand A 721479
Company
NVG MuacGregor Golf Singapore TO6/GT16ZA
Cormpany
NVG MacGregor Golf South Africa A: 2006/05152
Company
NVG MacGregor Golf Taiweh, A: 095012370
Company
NVG MacGregor (olf United States 3032074
Company
RESPONSE MacGregor Golf Australia ATETHGS
Comipatiy
RESPONSE MactGregor Golf Canada A:1237955
Corapany
RESPONSE MacGregor Golf China Ac4378508
Company
RESPONSE MaeGregor Golf European A2XT4TE
Company Compmonity
Response MacGregor Golf Hong Kong 300320773
Company
RESPONSE MacGregor Golf Korea A 54313/2004
Company
RESPONSE MacGregor Golf New Zealamd 205205
Compeny
TRADEMARK
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MacGregor Golf Ewtopean 3761061
Comapany (ommunity
Remponse Z/T MacGrepor Golf Hong Kong 19873248
Cotmpany
RESPONSE Z/T MacGregor Golf New Zealand 173867
Company
SINCE 1987 MacCireger Golf Korsa 428799
Company
Sofitt MacGregor Golf Japan 1724117
Company
SPEX MacGregor Golf Jepan 1792653
Company
THE FAT LADY SWINGS MacGregor Golf Germany 10532062
Company
The Fat Lady Swings MacGrepor Golf United States 2781543
Company
TOURNEY MacGregor Golf Australia 753054
Company
TOURNEY MacCregor Golf Benelux 111192
Company
TOURNEY MacGregor Golf Catiada 178835
Company
TOURNEY MacGregor Golf China 1300231
Company
TOURNEY MacGregor Golf Denmark 021151970
Company
TOURNEY MacGregor Golf Buropest! 591839
Company Community
TOURNEY MacGregor Golf Hong Kong 199900713
Company
TOURNEY MueGregor Golf Indonesia 437400
Company
TOURNEY MaeGregor Golf Indonesid 437401
Company
TOURNEY MacGregor Golf Japan 1297314
Company
TOURNEY MacGregor Golf Japax 896440
Company
TOURNEY MacGregor Golf Korea 105575
Cothpany
TOURNEY MacGregor Golf Korea 109630
Company
TOURNEY MacGregor Golf Koarea 113214
Company
TOURNEY MacGregor Gelf Mulaysia 98 001682
Company
TOURNEY MacGrepor Golf Malaysia A9201683
Compatry
TOURNEY MaeGrepor Golf Mexicn 586501
Company
TRADEMARK
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TOURNEY MacGregor Golf Mexico
Compaty
TOURNEY MacGregor Golf Wew Zealand 287442
Company
TOURNEY MacCGregar Golf New Zealand 237443
Company
Toutney MacGregor Golf New Zealand B192725
Company
Toumey MacCGregor Golf New Zealand B182726
Company
Tourney MacGregor Golf Norway 143591
Company
TOURNEY MacGregor Golf Norway 80045
Company
TOURNEY MacGregor Golf Singapere TOR/HOG6DSA
Cotnpany
TOURNEY MacGregor Golf Singapors TeR/00695C
Company
Tourney MacGreger Golf South Africa B9/3787
Compary
Touttey MacGrepor Golf Routh Africa 89/3788
Company
TOURNEY MacGregor Golf South Africa B&0/6094
Company ]
TOURNEY MacGregor Golf Spain 607177
Company
TOURNEY MacGregor Golf Switzeriand 464052
Campany
TOURNEY MacGregor Golf Taiwan §44081
Compariy
TOURNEY MacGregor Golf Taiwan 220870
Company
TOURNEY MacGregor Golf Thailand [36853
Company
TOURNEY MacCregor Golf Thailand 136939
Competiy
TOURNEY MacGregor Golf United Kingdom 1382352
Comparty
TOURNEY MueGregor Golf United States 2340124
Company
TOURNEY MacGregor Golf United States 25003535
Company
MacGresot Golf
TOURNEY Company Venezuela 65007-F
Tourmney (sctipt) MacGregor Golf Hong Kong 200200685
Cornpanty
TOURNEY and Design MacGregor Golf Henelux 464028
Company
TOURNEY and Design MacGregor Golf Denmark 03521/1990
Cotapany
TOURNEY and Design MacGrepor Golf Finland 111230
Comptiny
TRADEMARK
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TOURNEY and Design 1320457
Comipany |
TOURNEY and Design MacGregor Golf Spain 1329455
Company
Tourney design MacGregar Golf Korea 191277
Compeny
Tourney design MacGregor Golf Korea 165383
Compeany
Toumney design MagCregor Golf Switzerland 372259
Company
TOURNEY W liondcunicorn MacGregor Golf Australia 509454
desigm Company
TOURNEY w/ lion&unicom MacGregor Goif Augtralia 309495
design Company
TOURNEY w/ lion&unicomn MacGrepor Golf Hong Kong 1992804455
design Compatry
Trajector MacGregor Golf Japan 1772796
Compaity
Two Shark Tooth Design Greg Norman Australia 083323
Collection, Ingc.
Twao Shark Tooth Desigh Greg MNorman Malaysia A 2003417541
Collection Inc.
Two Shark Tooth Desigh Greg Norman New Zealand Ar 106368
Collegtion Inc.
Two Shark Tooth Design 101 Acquisition, Inc, ' Saudi Arabia 73712
Two Shark Tooth Design 101 Acquisition, Inc, South Africa A: 2003/22641
Twa Shark Tooth Design 101 Acquisition, Ine. United Arab 47821
Ernirates
Twio Shark Tooth Design Grag Nerman United States AcTR/A44940
Collestion Itic,
V-CAVITY WEIGHTED MacGregor Goif Australia 06430
Clompany
V-CAVITY WEIGHTED Magtiregor Golf China AE117527
Company
V-LAVITY WEIGHTED MacGregor Golf European A:2620052
Compeny Community
V-CAVITY WEIGHTED MacGregor Golf Indenesia A:DDO2002.05195.05255
Corrpany
V-CAVITY WEIGHTED Ma:Gregor Golf Japan A2002-21545
Company
V-CAVITY WEIGHTED MacGregor Golf Malaysia A:2002-2865
‘ Company
V-CAVITY WEIGHTED Maelirepor Golf New Zealand 654070
Compary
V-CAVITY WEIGHTED Mactiregor Golf Spain 1112069
Company
V-FOIL MacGregor Golf Australia 906431
Company

“m Acquisition, Inc. changed its name to Greg Norman
tecordations are being processed for any trademarks curre

Collection, Inc. effective April 10, 2007; name change
ntly listed with 101 Acquisition Inc. as the owner..
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V-FOIL MacCiregor Golf Canada 601690
Company
V-FOIL MacCregor Golf China A:31433131
Cotnpany
V.FOIL MacGregor Golf European 622 967
Comparny Community
Y-FOIL MacGrepor Golf Hong Kong 200305571
Company
V.FOIL MacGregor Golf Todonesia 533269
Conpany
V-FOIL MacGregor Golf Japa 4530309
Company
V-FOIL MacGregor Golf Malaysia A:02003135
Company
V-FOIL MacGregor Golf New Zealand 654069
Company
V-FOIL MacGregor Golf TInited States 2664496
Compary
ViP MacCiregor Golf Australia 1003544
Company
VIP MacGregor Golf Canada 177095
Compary
VIP MacGregor Golf Drenmark 977/1976
Compatry
VIP Maelimgor Golf European A:3761079
Cotpatiy Lomrmunity
YIP Mac(Giegor Golf France 1277412
Company
V1P MacGregor Golf France 1478597
Company
vIP MacGregor Golf Germany 972752
Company
VIP MacGrepor Golf Indoncsia 275111
Cormpany
VIF MaeGregor Gotf Italy 547403
Corpany
VIP ‘MacGregor Golf New Zesiand B221917
Company
vIF MacGregor Golf South Africa B74/2740
Company
VIR MacGregor Golf Sweden 151361
Copmpany
VIP MacGregor Gaif Thailand 136961
Company
VIE MacGregor Golf United Kingdom 1030260
Company
YIP MacGregor Golf Unjted States 1113249
Company
VIP (design) MacGregor Golf Anstralia 674749
Company
VIP {design) MacGregor Golf Uinited States RH5675
Company
TRADEMARK
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WEATHERKNIT Greg Norman Augtralia 1017544
Collection Ine,
WEATHERENIT Greg Norman Canada TMAEB5055
Collestion Inc.
WEATHERENIT Greg Nottnan Europeen 004001038
Colleotion Inc. Community
WEATHERKNIT Greg Norman Hong Kong 300277588
Collegtion Ing.
WEATHEREMNIT 101 Acquisition, Inc, Mexito §33715
WEATHERENIT (Greg Norman Singapore TOA/14182G
Collection Ine.
WEATHERKNIT Grog Morman United States 3037336
Collection Ine. ‘
3 BELOW Greg Norman United Statcs AT7385851
Collection, Inc.
TRADEMARK
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

List of Licenses

None.
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EXHIBIT C
TO
TRADEMARK, COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

A e e e = —

Form. of Special Power of Atlomey
SPECIAL POWER OF ATTORMEY

STATE OF )
} 58
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that MACGREGOR GOLF COMPFANY, a
Delaware corporation (“Debior”), hereby appoints and constitutes WACHOVIA BANK,
NATIONAL ASSOCIATION (“Secured Party”), and each of its officers, its true and lawful
attorney, with full power of substitution and with full power and suthority to perform the
following acts on behalf of Debtor:

1. Execution and delivery of any and al) agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, selling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and
renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

5 Execution and delivery of any and all documents, statsments, certificates or other
papers which Secured Party, in its discretion, deems nevessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Security Agreement; dated of even date herewith, among Debtor, certain of its affiliates and
Secured Party (the “Security Agreement”) and is subject to the terms and provisions thereof.
This Power of Attorney, being coupled with an interest, is jrrevocable uitil all “Obligations™, as

such term is defined in the Security Agreement, are paid in full and the Security Agreement 18
terminated in writing by Secnred Party.

Drated: April _, 2008 MACGREGOR GOLF COMPANY
By:
Name:
Title:
9394074
TRADEMARK
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STATE OF )
) Bs.
COUNTY QF }
On this  day of March, 2008, before me personally came , o me

known, who being duly swom, did depose and say, that he/she is the
of MACGREGOR. GOLF COMPANY, the corporation
described in and which executed the foregoing instrument; and that he/she signed his/her name
thereto by order of the Board of Directors of said corporation.

Notary Public

959407.4
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