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TO:DANIELLE IAMPIETRO COMPANY:1 JAMES STREET SOUTH, 14TH FLOOR,

TRADE-MARK AND FATENT SECURITY AGREEMENT

TO: CALLIDUS CAPITAL CORPORATION (the “Lender™)

WHEREAS:

B T, Litzen Sports Limited (the “Borrower™) is indebred or liable, or may become indebred
or lahie, o the Lender pursuam 0 a credit agreement dated with effect as of the dare
hiereof berween the Rorrower and the Lender (the “Credit Agreement”);

B. To secore the payment and performance of ail of the indebtedness, liabilities und
obligations incnrred by the Bosrower, or 1 be incurred by the Borrower, to and in favour
of the Lender, the Borrower has entered intn, inter alia, o general security agreement in
favour of the Lender duted with ¢ffect as of the dale hereof (he “General Security
Ageerment’™); and

C, As additional security for the due payment and performance of all of the indebtedness,

lizbilitics and oblipations incurred by the Borrower, or 10 be incurred by the Borrowes, 1o
and in favour of the Lender, and as additional security for the General Security
Agreement the Borrower has agreed tw pledge, mortgnge, hypothecate cnd grant @
sewurity interest in ol of its right, tisle, interest and benefin in, o, ender and in vespeet of

the Trade-mark Collateral and Patent Collateral (as heroinefter defirsd)-10 the Lendze, on

the terms and conditions set forth below,

NOW THEREFORE, in consideration of two dollars and oy good and veloable
considersiion, ihe recelpt and sulficiensy of which is hereby acknowledged by the Borrower, the
Borrower hereby agrees with and in favour of the Lender ss follows:

i

Defined Terms

In this Agreement, the following rerms shall have the following meanings:

=t g e

(8)  “Agreement” means this Agreement, including the Schedules, as the same may
be ameaded, varied, supplemented, restated, renewed or replaced at any time and
frara time to tine,

(%) “Applicable Law” shall have the game meaning ascribed thereto in the Credit
Agreerment;

(£} “Businesy Duays” shall have the same mesning eseribed thereto in the Credit
Agreament;

{d)  “Credit Agresmant” has the meaning specified in Reciral A to this Agreement;

(23 “Event of Defuult” shall have the same meaning ascribed thereln in the Credit
Agreement; .

TRADEMARK
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TO:DANIELLE IAMPIETRO COMPANY:1 JAMES STREET SOUTH, 14TH FLOOR,
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“General Security Agreement” has the meaning specified in Reeital B 10 this
Apresment;

“Obligations” means any and all af the debts, liabilities and obfigations owing
&y vhe Borrower o the Lender;

“Patent” and “Patents” have the meanings specified jn Saction 2(b)i} of this
Agrecment;

“Patcnt Collateril” has the meaning specified in Section 2(b) of this Agreement:
“Person” shall have the same meanjng aseribed thereto in the Credit Agrecment;

4,

“Trade-mark” and “Trade-maris” have the meanings specified in Section
2(a){(D) of this Agreement; and

“Trade-mark Collatersl” has the meaning spectlied in Section 2(a) of {his
Apresment.

Grant of Secarfty

As general and continuing collateral security for the payment and performance of
el Obligations, the Borrower hereby geants u general continuing collateral lien,
charge and segurily interest in all of the world-wide right, title, benefit and
interest In and {n respect of the foflowing property and assets now existing, owned
or used or hereafter existing, owned, acquired, adonted or used by the Borrower
or any of ity successors or ndsigns or 1o whish the Boorower or any of its
successors or assigns 18 or may heresfler ollierwise become entilled {collectiveiy,
the “YTrade-Mark Collateral™):

® all trade~tarks, trade names, corporate names, company names, business
names, fielitious business namos, trade dress, service marks, cerfificetion
marks, collective marks, Jogos and other formy of business identificrs, and
all prints and labels on which any of the: foregoing haté appeared or
appear and desigrs (all of the foregodug ftbis iy figs Seation 2(al(?) belng
hereinafier individually referred 10 as & “Trade-mardd snd collsctively
referred o 85 the “Trade-marks”), afl registrations and recordings thereof
and all applications ft vonnection fherewith, whether pending ov in
preparation for filing, bacluding registrationy, vevopdings and applications
with the Cenadian Trade-mjgtks Olfice or i any offiok Or agency of the
United Statey of America or any foreign couatry, including those referred
10 in Schedule 1 horewo and all reissues, exdensions or renewatls theraof:

(i) al! Trade-mark iicenses and other agreements providing the Borrower with
the right to use and/or exploit any ttems of the type described in Section
2(a)() including sach Trade-mark licence referred to in Sehedule 1 hereto;

TRADEMARK
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all of the goodwill of the business connectsd with the use of, and
symbolized by, any Tradc-mark described in Section 2{e}(i);

the right to sue third parties for past, present ead future infringements of
any Trade-mark Collateral described fn Scetion 2(a)(D) and, 1o the extent
applicable, Section 2(a)(ii); and

all procesds of, and rights associzted with, the forogoing, including any
elatm by the Borrowsr sgainst thizd parties for past, present or future
infringement or dilution ¢f any Trade-murk, Trade.mark registration or
Trade-mark licence, including any Trade-mark, Trade-mark registration or
Trade-mirk licence referred to in Liem A and Item B of Nchedule T hereto,
or for any injury to the goodwill assoclated with the use of any such
Trade-mark or for breach or enforcement of eny Trade-mark licence and
ali rights corresponding thereto throughout the world.

The Borrower hereby pssigns, pledges, hypothecates, charges, morigages,
delivers, ond transfecs to the Secured Party, and hersby granis 10 the Secured

Party, a continuing secunity interest in all of the following property, whether now
or hercafler existing or acquired by the Borrower (the “Pafent Collatersi”) as

security for the Obligations:

()

(i)

(iff)

(iv)

all of its inventions and discoveties, whether patentable or not, all of ite
letters patent and applications for letters patent throughout the world, (all
of the foreguing items in this Section Z(B{(i) heing kereinafier individually
referred 1o as a “Patent” and coljectively referred to as the “Patents™],
including all patent applications in preparation for filing and each patent
and patent applicalion referred 1o in lem A of Schedule 2 attached heveto;

ail reissues, divisions, continuations, continuations-in-part, extensions,
renawals and re-sxaminations of any of the fiems described in Seetion

2(0)(D:

all of its patent leenses; and other agreaments providing the Borrower
with the right t use any iwms of the type referred o i Sections 2(X)
and (ii) sbove, including each paent license referred to in Jtem B of
Schedule 2 attached hereto; and

all procoeds of, and righis associated with, the foregoing (including
ticenses, royaities, payments, cfaims, damages and  procteds of
irifringement suits), the night to sug third pacics for pust, present or future
infringements of uny patent or patemt application, and for breach or
eaforcement of any patent license,

3. Apreement for Security Purposes

This Agreement has been executed and delivered by the Borower for the purpose of recording
the lien, charge and security interest of the Lender in the Trade-mark Collateral snd Paten:

DechBT783Iv]
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Collateral relating o the Trade-merks and Patents registered or pending in Canada and referred
to in Schedule 1 and 2 with the Cenadian Patenes and Teade-marks Office and recording the lien,
charge and sscurity interssr of the Lender in the Trade-Mark Collatera!l and Patent Collateral
relating to the Trade-marks and Patents registered or pending in the United States and refered to
in Schadule 1 and 2 with the United States Patent and Vrade Marks Office, in cach case, o the
extent such lien, charge and seourity interest mey be so recorded therein,

4. Attachmeni of Lizns

The Borrower confirms diat valae has been given, that the Borrower has rights In the Trade-mark
Collateral and Putent Collaters!, and that ihe partics beve.not. egreed-to postpore the time for
artachment of the len, charge and scowrity inrerest constituted hereby i eny of the Trade-mark
Collateral and Patent Collateral,

5, Limitations on Grant of Liens

If the grant of any lien, charge and security interest in respect of any Trade-mark licence
hereunder would result in the termination ar breach of such license, then the applicable Trade-
mack licence shall not be subject to any len, charge or saqurity interest hergunder but shall, to
the fuilest extent permitted thereby, be held in tust by the Bomower for the Lender and on
exercise by the Lender of any of itg rights under this Agreement following an Event of Defzult,
assiyned by the Barrower, as directed by the Lender,

6, Foforcement; Remedies

if an Bvent of Defioll ocones, the Lender viay oxercise all vights and remedics granted o i in
this Agresment and all fights and remedies of a secured party provided under Applicable Law,

7. Represenlalions and Warrantics

‘e Borrower hereby represents and warranis to the Lender, and acknowledpes that the Lender is
relying therean, notwithstanding any investigution by the Lender or otherwise, that:

() Title; No Qther Licns. The Borrower owng all of the Trade-mark Collaigral and
Patent Collateral free und clear of any and all Hens, charges and security interests
of cthera {other than the liens, chavges and seeurity interests in favour of the
Lender). WNo security agreement, financing staternent or other current and valid
like public notice with respeci W alf or any parl of the Tradesmark Collaters! and
Patent Collateral is on file or en regord in any public offices.

(t)  First Priority Llens. The lien, charge and security interest pranted by the
Borrawer (o the Lender pursuant (o this Agresment constituies & first priority end
fully perfiected licn, charge und security interest in the Trade-mark Collatera! and
Patant Collateral.

(¢)  Power and Authority; Authorization. The Borrower has the corporate power
snd suthority and the legal right to exseute and deliver, to perform its abligations
under, and to grant the len, charge and security mbtwrest in the Trade-mark

e TRADEMARK
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Collateral and Patent Coliateral pursuant to this Agreement, and the Borrower has
tken all necessary corporate action to authorize its execution, delivery and
periormiance of, and grant of the lien, chacge and security interest in the Trade-
mark Collateral and Patent Collateral pursuant to, this Agreemoent.

Enferceability. This Ayresment constitutes & legal, vafid and binding obligetion
of tae Dorrower enforecsble in secordance with its terms, except as entorceability
may be limited by barkruptey, insolvency, recrganization, moratorium or sitnjlar
laws affecting the enforcement of creditors' rights generally and by general
principles of equity.

No Cenfliet. The cxceution, delivery and performance of this Agreement will niol
vialate any provision of any requirement of Applicable Law or contactuai
obligation of the Borrower «nid will nol resull in the creation or fmposition of any
lien, charge or sccurity interest en any of the Trade-mark Collateral and Patent
Coilateral. No consent or amhorization of, filing with, or other act by or in respect
of, any arbitrator or governmental suihority aad no consent of any other Persors
(Including any shareholder or Leader of the Borrower) is required in connection
with the execution, delivery, performance, validity or enforceability of this
Agreement, excapt for such as have been obrained or made and are in Lull foroe
and effzct, and the terms of which have been disclosed to the Londer.

Trade-mark Collateral. With respect to the Trade-mark Callatg:ml:

() the Trade-marks are valid, subsisting, unexpired, enforccable and have not
been abandoned, adjudged invalld or unenforceable, in whole or in part;

(i)  except as set forth in Schedule I, ny Trade-marks of the Sorrower have
been licensed or-franchised-to uny other-Persen;:

(i) the Borrower has made oil necessary flings and recordings in Canada or
the United Swates of America, as applicable, to protect its interest in the
Trade-marlc Collateral, and in such other appropriaiw offices througheut
the world;

(v} e Borrower is the exclusive owner of the entire right, tiils and interest in
and to such Trede-marks owned by the Borrower and is entitled 10 use the
Trade-marks leased or licensed to the Bomower and, fo the Borrower's
krowledge, no claim has been made that the use of such Trade-marks dovs
or may violate the asserted rights of sny other Person; and

(v} no holding, decision or judgment has beey rendered by any governments)
autherity in eny litigation, action, investigation, or like proseeding 1o
which (he Borrower was or is a party which wonld linlt, cancet or
question the validity of any Trade-marks of the Bomower which has had or
s likely fo have, when aggregated with all ofher such holdings, decisions
or judpments, a material adverse effect upon the Bomower's business,
property or financial condition and the Borower is nor awars of any

EO0e/020
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acticn or proceeding which would limit, cancel or question the validity of
any Trude-marks of the Borrower which has had or is likely to have, when
aggragated with &l other such actinns or proceedings. a material adverss
cffect upon the Bowower’s buginess, preperty or financial condition,

Pateat Collaterad, With respect to the Patent Collateral:

M

{ify

(Hif)

(v}

)

i)

(vii}

(viii)

to the best ef the Domower's knowiedge, alter due inguiry and
mvestigation, such Patent Collateral is valid, subatsting, unexpired and
enforceable and has net beer abandomed or adjudged invalid or
unenforeeable, in whole or in part;

the Borrower is the sole and exclusive owner of the enlire and
wnencumbered right, utle and interest in and to such Patent Collateral and
no claim has been made that the use of such Patent Collateral does or may,
contlict with, infringe, misapproriate, dilute, misuse or otherwise violate
any of the rights of any thicd party;

the Patent Ccliateral deseribed It Schedule 1 constitules al) of the
reglstered Patents, pending Patent applications and Patent applications in
preparation owned by the Borrower and all Patent liconses that have boen
granted to or by the Borrower a5 of the date hereof:

N
the Borrower hos made ail necessary filings and reoordings to protect its
interest in sueh Patent Collaters] in the United $tates of Americs and (o
e extent necassary, hag used proper statidory notice In connection with
fts use of any material patent included in the Patent Colfateral;

1o the Borrower's knowledge, no third party i infringing vpon any Patent
Collateral owned or used by the Borrower in any material raspect, or any
of Irs respective licensess;

N0 FEAtiemEnt-Or CORSERE; COVeRants NOL 1051, nonasserlion assurances, .

or releases have been entered into by the Rorrcwer or to which the
Botrower is bound thar edversely affocts ity righta 1 own or use any
Patenl Collateral except as would not result in a material Impairment of
any of the Patent Collateral, in any case individually or in the aggregate:

the Borvower has not made any previous sssigoment, sale, fransfer o
agreerment constituiing a preseat or future assignment, sale ar transfer of
any Patent Collateral for purposes of granting # security interest or as
Collateral that has not been terminated or relcased;

the consummetion of the (ansactions contemplated by the Credit
Agreement and the documents required therein will not result in the
termination or material itpairment of any of the Patems Coliateral; or

i 003/ 020

TRADEMARK
REEL: 004551 FRAME: 0796



08/30/720110 1432 FAX  Q0b 423 LHB7R SCARFONE HAWKINS

From: USPTO Page: 12722 Date: 5M19/2011 6:24:44 AM

TO:DANIELLE JAMPIETRO COMPANY:1 JAMES STREET SOUTH, 14TH FLOOR,

-7

(i) the Borrower owns directly or is oatitled to use by license or atherwise, all
patenis, licenses, technology, know-how, processes and righis with respect
to ety of fhe foregoing used in, necessary for or of importance to the
sonduet of the Borrower's business.

8. Covenants

The Borrower covenants and agrees with (e Lender that:

{0}

()

fc)

DRRaTT ORIy

Furthey Documentation. At any time and from time to time, upon the wriiten
regquest of the Lender, and at the sole expense of the Borrower, the Borcower will
promptly and duly execute and deliver such further instruments end documents
and take such further action as the Lendar may reasonably request for the PUIpOsE
of obraltilng or preserving the full benefits of this Agreement and of the righis and
powers herein granted. The Borrower agrees that the Lender will have the right to
require that this Agreement be amended or sepplemented (i) to reflect sny
chunges in Applicable Laws, whether atisims as a result of statutery amendments,
court decisions or otherwise; (i) o facilitate the crcation end registration of
appropriate security in all appropriate jurisdictions; or (iif) if the Borrower merges
or amalgamates with any other Person or enters into any corporate revrganizaiion,
in each cese in order to confer upon the Lender the len, chargs and security
intorest intended to be created hercby.

Payment of Txpenses; Indemaification, The Borower agreee w pay, and 1o

* Indemnify and save the Lender harmiess from, any and all labilities, costs und

expenses (including legal fees and expenses on a solicitor and his own client
basis): (i) inewrred by the Lender in the preparation, registration, adwinistration or
enforcement of this Agreement; (i) with respect to, or resulling from, any deley
by the Borrower in paying any and ll excise, salos, goods and services o7 other
taxes which maey be payeble or determined to be payable with respeet to sny of
the Trade-mark Collateral and Patent Collateral; (iff) with respect 10, or resulting
from, any delay hy the Borrower in complying with any requirernent of
Applicable Law applicuble to any of the Trade-murk Collateral and Patent
Collateral; or (iv) incurred by the Lender in comncction with any of the
ransactions contemplated by this Agreement. The amount of 21l such flubilitics,
costs and expenses shall be deemed to form pert of the Obligations and shall be
secured hercby.

Limitadou on Licns on Trade-mark Collateral and Patent Colieteral, The
Borrower shall not create, incur or permit W exigt, shall defend the Tradesmark
Collateral and Patenr Collatcral against, and skall take such other action as is
necessary to romove, any ke, charge or security interest or elaim on or to the
Trade-mark Collateral and Patent Collaweral, and the Bomower shall defond the
right, title, benefit and interest of the Lender in and 1o any of the Trade-mark
Collateral and Patent Collateral against the claims and demands of all Persons.

TRADEMARK
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“B

Limitations on Dispositions of Collateral. The Borrower shall not sell, tansier,
lease or otherwise dispose of any of the Trade-merk Collateral and Patent
Collateral, or attempt, offer or contract 10 do so excepl g5 parmitted in wri ting by
the Lender.

Tradesmark Collateral

(i

(if)

(1)

The Berrower shall, with respeet  each of its Trade-marks: (A) maintein
the quality of producis and services offered under such Trade-marks; (B)
empioy such Trade-marks with the gppropriate notice of reglstration
sufficicnt to obtain the benefit of such notise; (C) a5 soon as practicable
after the filing of & Trade-mark application for any mark which is
confusingly similar or a cojourable imitation of such ‘| rade-marks, grant to
the Lender and cause to be perfected a lien, charge and seourity interest in
such Trade-mearks pursuant. o this Agroement; and (D) not (and not permit
any licenser er sublicensee thereof to) do any act or knowingly smit ta do
any act whereby any Trade-marks may become invalidased.

The Borrower shall notity the Lender immediately it it knows, or has
reason to know, that any spplication or reglstration relating to any Trade-
mark may expire, become nbandoned or dodicated to the public domain, or
Of any material adverse determination or development (including the
ingticalion of, or amy such dewrmination or develapraent in, any
procending in the Canadian Trade-mork Office or any courl of fribunal in
any country) regarding the Borrower's ownership of the Trade-marks or
its right 10 register the sawe or to keep and maintain the same.

Whenever the Borrower, elther by itself or through any sgent, emplovee,
licensze or designee, will file an application for the registration of any
Trado-mark with the Canadiun Trade-mark Gfftce or any similar office or
agency in any other country or any political subdivision thereof or any
simitar office or agency in any other couniry or any political subdivision
thereof, the Borrower shailt report such filing to the Lender within thres {3)
Business Days after such filing ocours. Upon requust of the Lender, the
Borrower will exceutc and deliver any and all agroements, instruments,
documents, and papers o the Lender may request to sviderce the Lender's
lien, charge and security interest In any Trade-mark and the goodwill of
the business symbolieed thercby of the Borrower connected with the use
of and symboiized by the Trade-marks, and the Bomower hereby
constitutes the Lender its attorney-in-fagt (0 execute and file all sueh
writings for the forcgoing purposes, all sets of such artornsy bsing hereby
rafificd snd conlirmed; such pewer being coupled with an ioterest is
imevocable until the Obligations have been indefcusibly paid and
verlunned in full. Notwithstsnding aryihing berein to the coutrary, anless
an Bvent of Defuul will have ocourred, the Lender will from time to time
execute and deliver, upon the reasonahle written request of the Borrower,
any and all instruments, certificates or other docwmnents, in 2 form
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remsonably acceptable to the Lender, necessary ov appropriate in the
reasonable judgnient of the Bomrower for the Borrower fo conkinug to
explent, liccocs, use, enjoy and proteet the Trade-macks; provided,
however. that any such instrurment, certificate or other documeni will, in
the reasonable judgment of the Lender, in no way impair, adversaly alter,
or otherwise adversely affect the lien, charge and securlty Interest in the
Tradeanark Collatersl granted hereby.

The Borrower shall take all reasonable and necessary steps, to the extent
reasonebly precticable, including, without Hmitstion, v any proceeding
before the Canadian Trade-mark Office, or any similar office or agency in
any arther country or any political subdivision thereof, to malntain and
pursite each application (and te obtain the relevant registration) and o
malntain each registration of the Trade-marks, including, without
limitation, filing of spplicetions for renewal, effidavits of use and
gifidavits of incontestability, If any Trade-marks inetuded in the Trade-
mark Collateral are infringed, misappropriaied or dilated by-a thivd party
in any manner which would have a materiaf sdverse effect and would
materieily impait such Trade-mark Colluteral, the Borrower shall
promptly noify the Lender afier it learns of such infringement,
misappropriasion ot dilution and the Porrower shall promptly take such
action (including enteting into lcences or covenants not to suc) as i
appropriate under the clrcumstances (¢ protect sueh Trade-mark.

Patent Colinteral

0]

(iD

Tke Borrower shall pursue the replstration 2nd maimensnce of cach
materfal patent now or herslnafter included in the Patent Collateral,
including the peymeni of required fees and taxes, the filing of responses w
office actions issued by the Canadian Intellectval Propesty Office or other
governmental authorities, the fling of spplications for renewal or
extension, the filing of divisional, continpation, continuation-in-part,
reissue and renswal applications or exwensions, the payment of
maintenanes foes mud the participaijon in inierference, reexamination,
opposition, canceilation, infringement and misapproprlation procesdings;

The Borrower shail not, without the written consent of the Secured Panty,
discontinue usc of or otherwise abendon any Patent Coliateral, ur abandon
any right to file an application for patent vnless the Borrower shall have
previously determined that such use or the pursuit or mefsenance of yuch
Fatent Collsteral is no longer desirable in the conduer of the Borrower's
business and that the loss thereof is of negligible sconamic value to the
Borrower, and to the extent necessary, the Borrower shall use proper
statutory notice in conneclion with its wse of any material patent
conslituling & part of any of the Patent Collaterai;

TRADEMARK
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{iliy  Upon obtaining rights to any new registered Patenis, pending Paten
applications, Patent applications in preparation or upon granting rights fo
or being granted rights under any Patent licenses, the Boreower shall
provids to the Secured Party an undated Sehedule including such new
Patent Collateral;

(iv)  The Borrower will wok do or fail o perform any act whereby any of the
Patent Collateral may lapse or become abandoned or dedicated to the
public or unenforcenble niess, at any time other than following the
occurrence and during the continuance of an Event of Default, the
Borrower shall reasonably and in good faith defermines tht any of such
Patent Collareral is of negligible economis value to the Borrower;

(v)  The Borrower shall promptly notify the Secured Party if it knows, or has
reason o know, that any application or rewistration relaling to any material
item of the Patent Collatoral may becoms abandoned or dedicaled to the
public or placed in the public domain or invalid or yenforcenble, or of
any adverse determination or development (fncluding the instittion of. or
ay such determination or devclopment in, any proceeding in the
Canadian InteBectual Property Office or any foreign counterpart thereo! or
Bny cowrt) regarding the Borrower's ownership of any of the Patent
Collateral, its right to register the same or to keep and maintai and
enforce the same;

{vi)  Inno event will the Borrower or aay of its agants, employees, designess o
lieensees file an application for the registration of any Pawent Collazeral
with the Canadian Intellectsa) Property Office or sny similar office or
agency in any other conniry or any political spbdivision therenf, unless it
prompily informs the Secured Party, and upon request of the Secured
Party, execinies and delivers all agreements, instrumenis and documents us
the Secured Party may request 1o evidence the Secured Party’s security
imerest in such Patent Collateral; and

(viiy The Borrower will take ail necessary steps, including in any procecding
before the Canadlan Tuiellestual Property Office or any similar offlee or
agency in any other county or amy political subdivision tereof, 1o
maintain and pursus any application (and to obtain the relevant
registration) filed with respect to, #nd to maintain any reglsration of, the
Patent Collaieral, ircluding the filing of applications for rencwal,
affidavits of use, afiidavits of incontestability and opposition, mterferonce
and cancellation proceedings and the payruent of fees and taxes (except o
the extent that dedication, abardonment or invalidation is permiited under
the firegoing vlause (n) or (b)),

Do ogaet
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9. Lender's Appointment as Attorney-in-Fact

{#)  The Borrower hereby wrevocably consiitules and sppoints the Lender and auy
officer or agent f the Lender, with full power of substitution from time to tme,
25 the Borrower's true and lawfil attomesy-incfiet, with full irrevocahle and
uncarditionel power end suthority in the pluce and stead of the Borrower and in
the name of the Borrower or in its own name, to do on the Burrower’s behall
auything which can lawfully be done by sn stomey n connection with the
security intorest granted herein and, without limitation, {o ¢xecutc any and all
documents and instrumrents and do any ussignments, transfers, regisrations,
agreements, licenses, assurances and things which may be necessary or desimble
Lo accomplish the purpeses of this Agreement, under the covenants and provisions
contnined in this Agreement and 1o use the pame of the Borrower in the exercise
of &1l ot any of the powors hereby conferred on the Lender and the Borrower
declarcs this fo be a general power of attorney in the widesl respect, The
Boreower hereby ratifies all that said attorneys will lawfully do or cause to be
done by virtue bereof. This power of attomey Is a power coupled with an interest
ad wili be imevocable until the QObligations have been indefrasibly paid and
performed in full.

(6)  The Borrower also authorizes the Lender, at any time and from time to time, to
execute any endorsements, assignments or other instruments of conveyanse or
transfer with respect to he Teede-mark Collateral in conneciion with any salz

provided for herein.
10, Termination of this Apreement

Upon indefeasible paymeat and performence in full of all of the Obligations, this Agreement
shull be and besoma fully ended and terminated and all righe, titls, beoefit and interast in and in
respect of the Trade-mark Collateral and Patent Collateral pledged, mortgaged, hypothecated and
secured Ly the Borrower hercunder shali be released and all covenants and agreements of the
Borrower bereunder shail be at an end and the Lender shall, upon the written request of the
Borrower and at the expense of the Borrower, exegute such Instruments and other documants asd
give such notifications or assuranses as may be necessary to fully release, cancel and discharge
this Agreement in the circumsiances,

1Y, Perfarmance by Leader of Borrower's Oblipations

i€ the Borrower fails to perform or comply with any of its agresments contained herein and the
Lender, as provided for by the terms of this Agreement, will hself perform or comply, or
olherwise canse performance or compliance, with any such agreements, the expanses of the
Lender incurred in copneclion with 'such performumnes or vormplisnve shall- added to the
Obligations and secured hereby.

12, Sevarability
if any covenant, obligation or agreement contained in this Agreement, or the application thereof

w0 any person oF circumstance, shall, to any extend, be invalid or enenforceable, the remainder of

et ade TRADEMARK :
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this Agreemeni, or the application of such covenant, obligation or ngreement 10 persors or
sircumatances other than tiose as to whick it is held invelid or unenforceable, shall not be
affected thereby, and each covenant, ebligation and agreement contained in this Agreement shall
be separately valld and enforceable to the fullest exient porminied by Applicable Law.

13,  Interprefation

The paragraph headings used in this Agrocment are for convenience of reference only and ave
not to effect the construction hersof or be taken into consideration in the interpretation hereof,
When used in this Agreement, the word “including” means “lacluding withest Jimitation”.
Any reference in this Agreement [o any statute will include all regulations made therounder from
time 1o time, and will include such sisiute a3 the same may be amended, suppiemented or
replaced from time to tina,

14, Mo Waiver

The Lender shall not by any act, delay, indulgence, omission or otherwise be deemed Lo have
waived any right or remedy hereunder or to have acquicsced in any breach of any of the terms
and conditions hereof, No fatlure to exescise, nor any delay in exercising, on the part of the
Lender, any yight, power or privilege hereunder will operate s a waiver thereof. No single or
oartial exercise of any right, power or privilege hereunder will preclude any other or furthes
exersise thereof or the exersise of any other right, power or privilege. A waiver by the Lender of
any right or remedy hereunder on any one occasion will not be consirued as & bar o any right ov
remedy which the Lender would otherwise have on any future gccasion. Without Umiting the
generality of the forgoing, this Agretment msy not be weived, emended, supplemented or
otherwise modified except by a written instrument executed by the Borrower and the Lender.

15.  Rights and Remedies Comulative

The rights or remedies given to the Lender bereunder ars in addition to and not in substitution for
gy other rights or remecdies to which the Lender may be entitled and may bo oxerclsed whether

or not any Lender has pursued or is then pursuing any vther such rights and remedies.
16, Thne of Esscoce
‘Time shall be ol the essence of this Agreeunent.

17, Dealingy by Leader

The Lender may grant extensions of time and ofher induigences, take and give up scourity,
accept compositions, grant releases and discherpes and otherwise dest with the Borrower or any
third party having dealings with the Borrower, and with the Trade-mark Collatorai and Patemt
Coliareral or any par( thereof, and with other security and suretics, as the Lender may sec fit, all
without projudice to the Obligations or to the rights of die Lender under this Agreement. The
powers conferred ot the Lender nereunder are solely to protect the interests of the Lender in the
Trade-mark Collateral wrd Patent Collateral and will not inipose any duty upon the Lender (o
exercise auy such powers. The Londer will be nocouniable only for amounts thet [t actwally
receives as & result of the exercize of such powers, and neither it nor any of its officers, dirsctors,

Dogaa8iavi TRADEMARK
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employees, advisors or agents will be responsible to the Borrower for any act or failure 1o ani
hereunder, except fur its or (heir own gross negligence or wilfil misconduct.

{%,  Successors nnid Assipns

This Agreement shall be binding upoa the Borrower and ils sioorssors arad perotitiod assigns and
shall enure to the benefit of the Lender and its successors and assigns, The Borrower may not
assign eny of its rights and obligations under this Agreement without the prior written consent of
the Lender. The Lender may assign this Agreement, it whole or in par, in accordance with the
provisions of the Credit Agresment.

19, Commanicatioa

Except 4s otherwiss hersin provided, any notice, rcport or other conununjcation required
hereunder shall be In writing and be given in accordance with the provisions of the Credit
Apreement and shall be desmed to have been. validiy- senced, given-or deitvered whon.given in. ...
zecordance with the provision of the Credit Agreement.

20.  Now-Exclusivity of Remedies

Tais Apreement and the lien, charge and security interests arising hereunder are in addition io

and ot in substitution for any other security now or herenfisr held by the Lender in respect of
the Borrower, the Obligations or the Trade-park Collateral and Patent Collatersl, No cemedy for

the enforeement of the rights of the Lender hereunder will he exclusive of ¢r-dependent on-any-
other such remedy hut any one or more of such remedies may from time 1o thne be exercised

independently or In combinetion.

21.  Release of [nformation

The Borrower heveby aothorizes the Lender to provide a copy of this Agreement and such other
informstion as may be requested of the Lender by Fersons entitled thersta pursuam o any

applicable Jegistation and otherwise In accordance with the prowisions of the Credit Agraement.

22.  Governing Law

This Agreement shull be governed by and construed in accerdanee with the laws of the Provinee
of Ontario and the federal laws of Canada applicable therein, and without prejudice to the ability
of the Lender to enforce this Agreement in any other nroper jurisdietion, the Borrower hereby
frrevocably submits and ettorns to the noa-cxclusive jurisdiction of the courts of the Provinee of
Ontario for the purposes of this Agreement,

23, Miscellanenus Provisions

This Agreement iy in addition to and not in substitution for any other security now or herzafter
held by the Lender in respect of uny of the property or underakings of the Borrgwer,

CoeRBfTaid
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24, Survival of Reprosentadond and Warranties

All agreements, represeqtations, werranties and covenunts made by or on behalf of the Borrower
beraln are material, will be considered 1o have been relied upon by the Lender and shall survive
the execution and delivery of this Agreement or any invesiigetion made at any time by or cn
behalf of the Lender and any disposition or pryment of the Obligatlans wdll lndefeesibie
payment and satistherlon In &l thereof

25, Acknowledgement of Recelpt
The Borrower hereby acknowledges recelpt of an executed copy of this Agreement.
26. Pammonnricy

Tf there {5 a conflict bstween & provision In this Agrevment sod 2 provision in the Credit
Agresmunt, the provision in the Credit Agreement shall prevas!,

{The remeinder of this pupe has intentionaliy becn Jeft blauk].

DTG Y Fodidv §
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. P
DATED withithe effact acof the 27 day of 3895 Z0%0,

T, I,,)‘E"F‘LEN ‘SWJ
ﬁ" o™ g # M

Witnuss; 3 eamc I" Lat g, Prusicent
}haw?}n ority s md the Corporation,
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T

SCARFONE HAWKING

SCHEDULE 1
TRADE-MARKS

Page: 21/22 Date; 51972011 6:24:47 AM

.GTA & Design TMA714.236
Elephant Skin Destgn 1 TMAT7S6,735
Clephant Skin Name TMA756,742
Performance Next TMASTU D02

| Generation .
3 No Child Labour & Design ~ | TMA373212
1 PNG Design 1 TMASB4 4458 |

U3 Trademarks licensed to T. Litzen Sports Limited

i OTA & Design
Gume Tuff Athledcs

DecegTrazaa
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SCNEDULE 2
PATENTS
ITEM A - PATENTS
Bsued Putenis -
Couniry Paient No, Issye Date | Tnventor(s) " Fitte
. |} ¥

Noge ‘

Punding Potent dpplications
[ ountry | SerialNo. 1 Filing Dale - Invenior(s) . R
LTI

Patent Applicctions in Preparation

Comntry Docket No. Expocicd Inventor(s) Title
Fillng Dete
Nowe o - ' '
ITEM B ~ PATENT LICENSES
Cuualry Licousor Licensan | Effestive | ‘Expiration | Subjoct Matter

__or Territory " Dats Date -
Nane

DoraTI B2t
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