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Torm PTO-1594 (Rev, N6/04)
OMB Cellection 0B51-0027 {ex p. 6/30/2008

06/12/2012

1.8, DEPARTMENT DF COMMERCE

Linfted States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1. Name of conveying party(ies)YExecution Date(s):

The Basketball Marketing Company, Inc.

O Individual{s) [association
[CJGeneral Partnership [CILimited Partnarship
KIComoration-State

Cother:

Citizenship (see guidelines) Delaware
Exgoution Date(s) June 8, 2012
Additional names of conveying parties attached? [Tves B No

To the diractor of the U, S, Patent and Trademark Office: Please record the attached documnents or the new address{es) below.

2 Name and address of recelving party(ies)

[ Yas
Additional names, addresses, or cizenship sttached? & No
Name: lsrael Discount Bank of New York
Internal
Address_____
Street Address:511 Fitth Avernue
City: New York
StatenNY
Country;USA Zp: 10017

[T Association Citizenship

3. Nature of conveyance:

[ Assignment 1 Merger
[[] Secunty Agreement ] Change of Name

Other Trademark Collateral Assignment and Security
Agreement

[ General Partnership Citizenahip
[ Limited Partnership Gitizenship
[ Corporation Citizenship

[X Other Batk [g] Citizenship New York

It assignee is not demiciled (n the Linited States, a domestic
repregontative designation is attached. [JYes [J No
(Designations must be a separate document from assignmert)

A. Trademark Application No.{s} SEE SCHEDULE A ANNEXED
HERETD

4, Application number(s} or registration numbar(s) and identification or degcription of the Trademark,

B, Trademark Fegistration No.(s) SEE SCHEDULE A ANNEXED

| HERETO —
| Addltianal shoet(s) attached? R ves [ INo

SEE SCHEDULE A ANNEXED HERETO

C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is unknown)

5, Nama address of party to whom correspandence
concerning document should be mailad:
Mame: CT Lien Solutions

Internal Address: Altn: Susan O'Brisn

Street Address: 187 Wolf Road, Suite 101
Oity: Albany

State: NY Zip: 12205
Phong Number: 800-342-36876

Fax Number; 800-862-7049

6. Total number of applications and
registrations invoivad:

7. Tolal fap (37 CFR 2.6(b)(6) & 3.47) $790.00
anﬁ:thaﬁzed ta be charged by credit card

[ Authorized to be charged to deposit account
(7 Enclosad

8. Payment Information;

Last 4 Numbers 1\ & ©

Expiration Date 1 O l ‘3
b. Deposit Account Numbar
Authorized User Name:

a, Cradit Card

A

Email Address: cls-udsalbany @ wollarskluwer.com
9. Signature: ; %; / A
T

Signalure

Robed J. Gonnello
Narme of Perscn Slaning

Pate
Total number of pages inciuding cover
sheet, altachments, and dooument,

Docurmana to be racorded {ncluding cover shast] SO ha Faxed 1 (703) 308-GBOG, or malied to)
Mall Stop Assignment Recordation Services, Diracior of the USPTO, P.O. Box 1450, Aloxandria, VA 22313-1450
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TRADE NAMES, REGISTERED TRADE
REGISTERED SERVICE MARKS AND SERVICE

Country

RECORDATION

SCHEDULE A
TO

TRADEMARKS ONLY

RADEMA,

FORM COVER SHEET

APPLIC

Reg or Serial

No

PLI NS,

NS

Rey or

Fite Dale

Slatus

1. | United States of (DRIVER POSE PLAYER 2,558,721 09-Apr-  Registered
America DESIGN) 2002

2. | United States of (DRIVER POSE PLAYER 3,929,308 08-Mar-  Registered
America DESIGN) 2011

3. | United States of (Driver Rose Player with 2,597,721 23-Jul- Registered
America Hook Design) 2002

4. | United States of {Lo Qi Downtime Logo} 3,936,514 29-Mar-  Registered
Armnetica ( 2011

5. | United States of (Man Hdlding Basetball 1,897,589 06-Jun-  Registered
America Design) 1995

6. | United States of (Silhouette Logo) 2,828,607 30-Mar-  Registered
America 2004

7. | United States of A1 (and Shield Design) 4,105,808 28-Feb- Registered
America 2012

8. | United States of A1 (and Shield Design) 85/591,356  06-Apr-  Pending
America 2012

9, | United States of A1 {loga) 4,105,807 28-Feb-  Registered
Ametica 2012

10. | United States of Al (loga) B5/501,336  06-Apr-  Pending
Ametica 2012

11. | United States of AND 1 2,969,524 19-Jul- Registered
Ametica 2005

12. | United States of AND 1 3,028,515 13-Deg-  Registered
America 2005

13. | United States of AND 1 1,898,164 06-Jun-  Registered
America 1995

14. | United States of AND 1 3,974,394 07-Jun-  Registered
America 2011

15. | United States of AND 1 4,013,635 16-Aug-  Registered
America 2011

18. | United States of AND 1 85/310,008 02-May- Pending
America 201

2165571.1
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Counlry

Reg or Serial
No

Reg or
File Date

Stalus

United States of AND 1 (& Design) 2,357,353 13-Jun-  Registered
America {Corporate Breakdown) 2000

18, | United States of AND 1 (& Design) 2,250,202 01-Jun-  Registered
Ametica {Extended Arm) 1999

19, | United States of AND 1 (& Hook Logo) 2,645,469 03-Nov-  Registered
Ametrica 2002

20. | United States of AND1 4,019,930 30-Aug- Registered
America 2011

21. | United States of AND1 (& Silhouetts Logo) 2,803,755 06-Jan-  Registered
America 2004

22, | United States of AND1 basketball company ~ 77/562,714  04-Sep-  Pending
America (& design) 2008

23. | United States of CLUTCH 3,905,111 11-Jan-  Registered
America 2011

24. | United States of DEDICATED TO ALL 3,974,920 07-Jun-  Raegistered
America THINGS BASKETBALL 2011

25. | United States of | BALL 2,947,759 10-May-  Registered
America 2005

26. | United States of L2G 3,984,673 28-Jun-  Registered
America 2011

27. | United States of MIX TAPE 3,031,202 20-Dec-  Ragistered
Ametica 2005

28. | United States of MIX TAPE 3,052,979 31-Jan-  Registered
America 2006

289. | United States of MIX TAPE 2,524,407 01-Jan-  Registered
America 2002

30. | United States of MIX TAPE 2,638,122 22-0ct-  Registered
America 2002

31. | United States of FUTURE 76/337,199  13-Nov-  Pending
America 2001

2655711
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Execution Version

TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGRE}BMEN'I'
(as amended, modified, supplemented, cxtended, renewed, restated or replaced from time to time, this
“Apreement”) is made this 8th day of June, 2012 between THE BASKETBALL MARKETING
COMPANY, INC. (“Bomower"), having ity chief excoulive office at 5881 N. Obispo Ave, Suite 101,
Long Brach, CA 90805 and ISRAEL DISCOUNT BANK OF NEW YORK (“]DE"), in ity copagity as
agent for the Lenders (fh such capacity, "Agent™), having a place of business al 511 Fifib Avenue, New
York, New York 10017,

WIINESSEXH:

WHEREAS, Agemt has entered or is about to enter into certain financing amangeroents with
Rorrower and certain of it affiliates pursuant to that certain Loan and Security Agreement dated as of the
date hereof (as the same now exists or may hereafler be amended, modified, supplemented, extended,
renewed, restated or replaced, the “L.ogn Agreement™, by and between Borrower, certain affiliates of
Borrower (collectively, the “Borrowers™), Agent and the financial institutions party thereto as lenders (the
“Lenders™ pursuant to which Agent and Lenders may make loans and advances and provide other
financial accommodations to Borrower and certain of its affiliates, and other agreements, noles,
documents and instruments referred to therein or gt any time executed and/or delivered in connection
therewith or related thereto, ineluding, but not limited to, this Agreement (all of the foregoing, together
with the Loan Agreement, and the Loan Documents (as defined in the Loan Agresment), as the same now
exist or may hereafter be amended, modified, supplemented, extended, renewed, restoted or veplaced,
being collectively reforred (o herein as the “Loan Documents™); and

WHEREAS, in order to inducc Agent and Lenders to enter into the Loan Agreement and the
other Loan Documents and 1o make loans and advances and provide other financial accommodations 1o
Borrowers purguant thereto, Borrower has agreed to grant to Agent, for the benefit of Lenders, certain
collateral zecurity as sct forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt and sulficiency of which are hereby acknowledged, Borrower hereby agrees as
follows;

L DEFINED TERMS

All initially capitalized terms used but not otherwisc defined herein have the meanings
given to them i the Loan Agreement.

2. GRANT OF SECURITY INTEREST

As collateral sequrity for the prompt performancs, observance and indefeasible payment
in full of all of the Obligations {as hereinafier defined), Borrower hereby grants to Agent, for the benefit
of itself, its affiliates and the Lenders, a collateral security interest in and a gencral lien upon, and a
conditiotal assignment of, ! of Borrower's right, title and interest in and to the following, whether now
owned or hereafter acquired or arising and wherever located (collectively, the "Collateral™): (a) any and
all trademarks, trade names, registered tradomarks, trademark applicativns, service marks, registered
service marks and serviee mark applications, including (i) the wrade names, registered trademarks,
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tradernark applications, registered service marks and service mark applications listed on Exhibit A, (i) all
renewals thereof, (iii) all income, royaltes, damages and payments now and hgrcaftcr du.e or payat?lc
under and with respect thereto, including payments under all licenses entered into in connection therewith
and damages and peyments for past or fisture infringements or dilutions thereof, (iv) the right to sue for
past, prosent and future infringements and dilutions thereof, (v) the goodwill of Ii}orrowcr’s business
symbolized by the forcgoing or connected therewith, and (vi) ell of Bomwm“s_ rights cumswnmng
thereto throughout the world (collectively, the *“Tradgmarks™; (b) all Trademark Licenses (as hereinafter
defined); (o) all goodwill of the Borrower’s business conneeted with the use of each Trademark License;
and (¢} all products and proceeds (as that term is defined in the UCC) of the foregoing, including any
claim by Borrower against third parties for past, present or future (i) infringement or dilution of any
Trademark or any Trademarks exclusively licensed under any Trademark License, including right to
receive any damages, (i) imjury to the goodwill associated with any Trademark, or (jif) right to receive
license fees, royaltics, and other compensation under any Trademark License. Notwithstanding anything
contained in this Agreement to the contrary, the term “Collateral” shall not include any United States
intent-ta-use trademark applications to the extent that, and solely during the period in which, the grant of
a stourity interest therein would impair the validity or enforceability of such intent-towuse trademark
applications under applicable federal law, provided that upon submission and acceptance by the United
States Patent and Trademark Office (the "USPTO™) of an amendment to allege use pursuent 10 15 U.8.C,
Section 1060(e) (or any successor pravision), such intent-to-use trademark applivation shall be considered
Collateral.  For the purposes of this Agreemend, “Trademark License’ means (a) any licenses or other
similar rights provided to Borrower in or with respect to any Trademark owned or controlled by any other
Person, and (b) any licenses or other similar rights provided to any other Parson in or with regpect to any
Trademark owned or controlled by Borrower, in cach case, including (1) the license agreements listed on
Exhibit B, and (ii) the right to use any of the licenses or other similar rights deseribed in this definition in
connection with the enforcement of the Apent’s rights under the Loan Docurnonts,

3. OBLIGATIONS SECURED

The security interest, len and other interests granted to Agent pursuant to this Agreement
shall secure the prompt performance, observance and payment in full of all amounts of any natare
whatsoever, direct or indirect, absolute or contingent, due or to become duc, arising or incurred heretofors
or hereafler, arising under the Loan Agreement, the Loan Documents, this Agreement or any other
agreement or by operation of law, now or hercafler owing by Botrowers to Agent, Lenders or to any
affiliate of Agent or Lenders. Smid ameunts include, but are not limited to loans, debts and liabilities
herctofore or hereafter acquired by purchase or assignment from other present or future clients of Agent
or Lenders, or through participation. Withowt limiting the foregoing, such amounts shall include all
advances, loans, interest, commissions, customer lote payment charges, cost, foes, expenses, taxes and all
receivables charged or chargeable to Borrowers® account under the Loan Agreement, whether arising
under this Agreement, the other Loan Documents or by operation of law and whether incurred by
Borrowers as principal, surely, endorser, gusrantor or otherwise (all hercinafter referred to as
“Qbligations™).

4, REPRESENTATIONS, WARRANTIES AND COVENANTS

Borrower hereby reproscnts, warrants and covenants with and to Agent the following (all
of such representations, warranties and covenants being continuing so long as any of the Obligations are
outstanding) the truth and accuracy of which, or corpliance therewith, being a continuing condition of

the meking of loans and advances and other financial accommodations by Agent and Lenders to
Borrowers under the Losn Documents;

6)] Borrower shall pay and perform all of the Obligations according to their terms.

2
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(k) All of the existing Collateral is valid and subsisting in full force and cffect, and
Borrower owns the sole, full and clear title thereto, and the right and power to grant the security interest
and conditional assignment granted heteunder. Bormower shall, at Borrowet's gole expense, pex:form all
acts and cxecute a)l documents ncesssary or, in Agent's sole and reasonable discretion, advisable to
maintain the existence of the Collateral consisting of registered ANDI Intellectual Propotty (and, to the
exlenl Borrower finds it advisable in its business, all other registered Trademarks) as registered
trademarks and to maintain atl of the Collateral as valid and subsisting, including the filing of any renewal
affidavits and applications, The Collateral is not subject to any liens, claims, mortgages, assighments,
licenses, securily interests or encummbrances of any nature whatsoever, except: (i) the security interests
granted hereunder and (if) the licenses permitted under Section 3(e) below.

(¢) Borrower shall not assign, sell, morgage, lease, transfer, pledge, hypothecate,
grant a security interest in or lien upon, encuamber, grant an exclusive or non-exclusive livense relating to
the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior written consent
of Agent, except as otherwise permitted in the Loan Agreement. Nothing in this Agrcemenit shall be
deemed a consent by Agent 1o any such action, except as such action is expressly permitted hereunder.

(d)  Borrower shall, at Borrower’s sole expense, promptly perform all acts and
execute all docurnents requested at any time by Agent lo evidence, perfeet, maintain, record or enforce
the sceurity interest in end conditional assignment of the Collateral granted hereunder or to otherwise
further the provisions of this Agreement. Botrower hereby authorizes Agent to execule and file one of
more financing statements (or similar documnents) with respect to the Collateral, signed only by Agent or
as otherwise determined by Agent. Borrower further authorizes Agent to bave this Agreement or,
provided it does not contain any of Borrower's confidential information, any other similar secunty
agreement filed with the USPTO or any other appropriate federal, state or local government office.

(¢)  As of the date hereaf, Borrower does not have any Trademarks registored, or the
subject of pending applications, in the USPTO or any similar office or agency in the United States, any
State thereof, any political subdivision thereof or in any olher country, other than those described in

Exhibit A hereto and has not granted any licenses with respect thereto other than as set forth in Exhibit B
hereto,

(£ Borrower shall, concuerently with the execution and delivery of this Agresment,
execute and deliver to Agent five (3) originels of a Special Power of Anorney in the form of Exhibit C
annexed hercto for the implementation of the agsignment, sale or other disposition of the Collateral
pursuant to Agent’s exercise of the rights and remedics granted 1o Agent hereunder,

(&) Agent may, In its sol¢ and absolute discretion, pay any amount or do any act
which Borrower fails to pay or do as required hereunder or as reasanably requested by Agent o preserve,
defend, protect, maintain, record or enfores the Obligations, the Collateral or the security interest and
conditional assignment granted hersunder, including, but not limited to, all filing or recording fees, court
costs, collaction charges, attorneys® fees and logal expenses, Borrower shall be liable to Agent fot sny
such payment, which payment shall be deemed an advance by Agent to Borrower, shall be payable on
demand together with interest at the highest rate then applicable to the indebledness of Borrower to Agent
set forth in the Loan Agreement and shall be part of the Obligations secured hereby.

) If, after the datc hercof, Borrower shall (i) obtain any registered Trademark, or
apply for any such registration in the USPTO or in any similar office or ageney in the United States, any
Stale thereol, any political subdivision thereof or in any other country or (i) become an owner of any
trademark registrations or applications for trademark registration used in the United States, any State
theteof, uny political subdivision thereof or in any other country, the provisions of Saction | hereof shall

3
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automatically apply thereto, Upon the request of Agent, Borrower shall promptly execute and deliver to
Agent any and all assignments, agroements, instruments, docurnents and such other papers as may be
requested by Agent to evidence the seoutity interests in and conditional assignment of such Trademark in
favor of Agent.

(i Borrower has not abandoned any of the Trademarks and Borrower shall not do
any act, nor omit to do any act, wherchy the AND] Intellectual Property may becoms invalidated,
unenforceable, avoided or avoidable. Borrower shall notify Agent immediately if it knows or has reason
to know of any reason why any application, registration or recording with respect to the Trademarks may
become canceled, invalidated, avoided or avoidable, or why any application may not be granted.

)] Borrower shall render any assislance, as Agent shall determing is reasenably
necessary or advisable, to Agent in any proceeding before the USPTO, any faderal 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, 10 maintain such application and registration of the Trademarks 88 Bormrower's exclusive
property and to protect Agent’s interost therein, including the filing of applications for renewal, affidavits
of use, affidavits of incontestability, and opposition, interference, and cancellation proceedings.

(k) To Borrower's knowledge, no infringement or unauthorized use presently is
being made of any of the Trademarks that would adversely affect in any material respect the fair market
value of the Collateral or the benefits of this Agreement granted to Agent, including the validity, priority
or perfection of the security interest granted herein or the remedies of Agent hereunder, There has been
no judgment holding any Trademark invalid or unenforceable, in whole or part, nor ig the validity or
enforceability of any Trademark being questioned in any litigation or proceeding. Borrower shall
promptly notify Agent if Borrower (or any affiliate thereof) leamns of any act by any Person which
infringes, or which may be reasonably likely to infringe, upon any Trademark. If requested by Agent,
Borrower, al Borrower’s sole expense, shall join with Agent in such action as Agent, in Agent’s
reasonable discretion, may deem advisable for the protection of Agent’s interest in and to any or all of the
‘Trademarks, it being understood that the foregoing does not itself preclude Borrower from bringing an
action against a person for protection of Borrower’s interest in and to such Trademarks,

)] Botrower assumes all responsibility and liability srising from its use of the
Trademarks and Borrower hereby indemnifies and holds Agent harmless from and against any claim, suit,
loss, damnage, or expense (including attormeys’ fees and legal expenses) arising out of any alleged defect
in any service or product manufactured, promoted, or sold by Bortower {or any affiliate thereof) in
connection with any Trademark or out of the manufacture, promotion, labeling, sale, distribution or
advertisement of any such product or sorvice by Borrower (or any affiliate thereof). The foregoing
indernnity shall survive the payment of the Obligations, the termination of this Agreemem and the
termination or non-renewael of the Loan Agresment,

(m)  Borrower shali promptly pay Agent for any and al! reasonable expenditures made
by Agent pursuant to the provisions of this Agreement or for the defense, protection, or enforcement of
the Obligations, the Collateral, or the security interests and conditional assigrment granted hereunder,
including, but not limited to, all filing or recording fees, court costs, collection charges, travel expenses,
and attorncys’ foes and Jegal expenses. Such expenditures shall be payable on demand, together with
interest al the highest rate then applicable to the indcbtedness of Borrower to Agent and/or Lenders set
forth in the Loan Agreement and shall be part of the Obligations secured hereby.

5 RIGHTS AND REMEDIES
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Upon the oceurrence of an Event of Default, and at any time thereafier, in addition to all
other rights and remedies of Agent, whether provided under this Agreement, the Loan Agreernent, t‘hc
ather Loan Documents, applicable law or otherwise, Agent stall have the following rights and rcmodufs
which may be sxercised withoul notice to, or consent by, Borrower except as such notice or consent is
gxpressly provided for hereunder or in the Loan Agreement:

{a) Agent may require that neither Borrower nor any affiliate of Borrower make any
use of the Trademarks for any purpose whatsoever, Agent may make use of any Trademarks for the sale
ol gouds, completion of work-in-process or rendering of services in connection with enforcing any other
aecurity imterest gramted to Agent by Borrower or any sffiliate of Bormower or for such other reason as
Agent may determing; proviged hat, without in any way limiting the right of Agent to sell, liquidate or
otherwise dispose of any goods existing upon the occurrence of an Event of Default bearing any
Trademmark in a manner determined by Agent in conmection with the enforcement of Agent's security
interest in such goods, all such uses of any Trademark shall be used together with such Trademark’s
associated goodwill and in a manner consistent with Botrowet's prior use of such Trademark.

(b)  Agent may grant such license or licenses refating to the Collateral for such term
or terms, on such conditions, and in such manner, a5 Agent shall in its sole and absolute discretion deem
appropriate. Such license or Jicenses may be general, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or any part of the United States of America, its territories
and possessions, and all foreign countries. Notwithstanding the foregoing, any such license(s) of a
Tradermark must provide for appropriate quality control standards and for the gondwill to inure solely for
the licenses benefit,

{c) Agenl may assign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions or stipulations except that if notice to Borrower of intended
disposition of Collateral is roquired by taw, the giving of five (5) days prior written notics to Borrower of
any proposed dispesition shall be deemed reasonable notize thereof and Borrower waives any other notice
with respect thereto, Agent shall have the power to buy the Collateral or any part thereof, and Agent shall
also have the power to execute assurances and perform all other acts which Agent may, in its sole and
whaolute discretion, deem appropriate or proper to complete such assigrment, sale or digposition,

) In addition Lo the forogoing, in order to implement the assignment, sale or other
dizposition of any of the Collateral pursuant to the terms hereof, Agent may at any time execute and
deliver on behalf of Rorrower, pursuant to the authority granted in the Powers of Attorney described in
Section 3(f) hereof, one or more instruments ol assignment of the Trademurks (or any application,
registration, or recording relating thereto), in form suitable for filing, recording, or registration, Borrower
agrees to pay Agent on demand il costs incurred in any such transfor of the Collateral, including, but not
limited to, any tawes, fees, and attorneys’ foos and lopal expenses. Borrower agrees that Agent has no
obligation to prescrva rights to the Trademarks against any other partics.

{c) Agent may first apply the proceeds actually reccived from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof, including
attorneys' fees and all legal, travel and other eupenses which may be incurred by Agent. ‘Thereafier,
Agent may apply any remaining proceeds to such of the Obligations as Agent may in its sole and absolute
discretion determine. In the event the proceeds of Collateral arc insufficient to satisfy all of the
Obligations in full, Borrower shall semain liable for any such deficiency and shall pay Agent on demand
any such unpaid amount, together with interest at the highest rate then applicable to the indebtedness of
Borrower to Agent and/or Lenders set forth in the Loan Agreement,
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(H At Agent's request, Borrower shall supply to Agcn} or to Agent's designee,
Borrower's knowledge and expentise relating to the manufacture, sale and distribution of the products and
rendition of services to which the Trademarks relate.

(&) Nothing contained herein shall be sonstrued as requiring Agent tg take any sugh
action at any lime. All of Agent's and Lenders’ rights and remedies, whether provxdc@ under this
Agreement, the Loan Agreement, the other Loan Documents, applicable law or qthc:rwm&, sha}l be
cumulative and none is exclusive. Such rights and remodies may be enforeed alternatively, successively,
or toneurrently.

6. Y 1 QTHER WAIVE SENTS; GOVE
LAW

(2) This Agreement is made and is to be perfarmed under the laws of the State of New
York and shall be governed by and construed and enforced in accordance with said law, excluding any
principles of any conflicts of laws or other rule of law that would result in the application of the law of
any jurisdiction other than the laws of the State of New York, Borrower and Agent expressly submit and
consent to the jurisdiction of the state and federal courts lacated in the County of New York, State of New
York with respect to any controversy arising out of or reloting to this Agreement or any alteration,
amendment, change, extension, modification, renewal, replacement, substinution, joinder or supplement
hereto or to any transactions in connection herewith. Borrower and Agent irrevoeably waive all claims,
obligations and defenses that Borrower or Agent, as applicable, may have regarding such court’s personal
or subject matter jurisdiction, venue or inconvenient forum. Nothing herein shall limit the right of Agent
to bring proceedings against Borrower in any other court, Each of the parties to this Agreement hereby
waives personal service of any summans or complaint or other process or papers to be issued in any
action or proceeding involving any such controversy and hereby agrees that service of such summons or
complaint or process may bs made by registered or certified mail to the other party @t the address
appearing on the signature gage hereto.

(b} AGENT AND BORROWER DO HEREBY WAIVE ANY AND ALL RIGHT TO A
TRIAL BY JURY IN ANY ACTION OR PROCEEDING OF ANY KIND ARISING ON, OUT OF, BY
REASON OF, OR RELATING IN WAY TO, THIS AGREEMENT OR THE INTERPRETATION OR
ENFORCEMENT THEREOF OR TO ANY TRANSACTIONS IHEREUNDER.

(c) Borrower waives presentment and protest of any instruments and all notices thereof,
notics of default and al! other notices to which it might otherwise be entitled.

(d) Agent and Lenders shall not have any liability to Borrower (whether in tort, contract,
aquity or otherwise) for losses suffered by Borrower in connection with, arising out of, or in any way
related 1o the transactions or rolationships contemplated by this Agreement, or any act, omussion or event
ocourring in connection herewith, unless it is determined by a final and non-appealable judgment or courl
order binding on Agent and/or Lenders that the losses were the result of Agent’s or such Lender’s acts or
omissions constituting gross negligence or willful misconduct.

T MISCELLANEQUS

(2) Unless otherwise specified herein, all nolices pursuant to this Agreement shall be in
writing and sent cither (a) by hand, (b) by certified mail, return receipt requested, or () by recognized
overnight courier service, to the other party at the address set forth in the Loan Agresment, or 1o such
other addresses as a party may from time to time fumnish (o the other party by notice. Any notice
hereonder shall be deemed (o have been d}wn on (1) the day of hand delivery, (ii) the third Business Hay

6
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after the day it is deposited in the U8, Mail, if sent as aforesaid, or (iif) the day after it is delivered to &
recognized overnight courier service with instructions for next day delivery.

{b) Unless the context of this Agreement clearly requires otherwise, references to the
plural include the singular, references to the singular inchude the plural, the terms “includes” and
“including” arc pot limiting, and the Lerm “or” has, except where otherwise indicated, the inclusive
meaning represented by the phrase “and/or™. The words “hereof”, “herein”, “hereby”, “hereunder”, and
similar terms in this Agreement refer Lo this Agresinent as a whole and not to any particular provision of
this Agreement. Section, subsection, clause, schedule, and exhibit references herein are to this
Agreement unless otherwise specified. Any reference in this Agreement (o any agreement, instrument, or
document shall include all alterations, smendments, changes, extensions, modifications, renewals,
replacements, substitutions, joindcrs, and supplerments, thereto and thereof, a8 applicable (subject to any
restrictions on such alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements set forth herein). The words “asset” and “property” shall be
construed 1o have the same meaning and effect and to refer to any and alf tangible and intangible assets
and properties, including cash, securities, accounts, and contract rights. The word “Person” means natural
persons, corporations, limited liability companies, limited parinerships, general partnerships, limited
liahility partnerships, joinl ventures, trusts, land trusts, business trusts, or other organizations, irrerpective
of whether they are legal entities, and povernments and agencies and political subdivisions thereof, and
any reference herein to any Person shall be construed to include such Person's successors and permitted
assigns.

{c) Agent shall have the right to assign this Agrezment; Borrower shall have no right to
assign this Agreement; and this Agreement, the other Loan Documents and any other document referred
to herein shall inure to the benefil of and shall bind Agent and Borrower and their fespective successors
and assigns.

(d) No failure or delay by Agent in exercising any of its powers or rights hereunder shall
operate as a waiver thereof, nor shall any single or partial exercise of any such power or right preclude
other or further exercise thereof or the exercise of any other right or power, Agent's and Lenders’ rights,
remedies and benefits hereunder are cumulative and not oxclusive of any other rights, remedics or
benefits which Agent and/or Lenders may have. No waiver by Agent will be cffective unless in writing
and then only to the extent specifisally stated,

(e} Ifany provision of this Agrecment is found to be unenforceable or otherwise invalid
undct: e}ppllcab[c'!aw\ such provision shall be incffective only to the extent of such invalidity and the
remaining provisions of this Agreement shall remain in full force and effect.

‘ (f) This Agrcemont is the result of full end complete negotiation at arm’s Jength by all
partics heroto, No prior drafts or memoranda prepared by any party shall be used to construe or interpret
any provision hereof, nor shall any onc party be construed the “drafter” of this Agreement for the purpose
of construing the terms, conditions or obligations set forth herein. This Agreement sets forth the entire
understanding of the parties with respect to the matters sct forth herein and supersedes in thelr entirety
any and all understandings and agreernents, whether Wrillen or oral, of the parties with respect to the
foregning, This Agresment cannot be changed, modified or emended in any respect except by & writing
excouted by Agent. Borrower acknowledges that it has been advised by counsel in connection with the
execution of this Agreement and the other Loan Documents and is not relying upon oral representations
or stalements inconsisient with the ierms and provisions of this Agreement.

. (g) This Agreement may be executed in counterparts, each of which shall constitute an
original, but all of which when taken together shall constitute a single contract. This Agreement shall

)
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become effective when Agent has reccived counterparts bearing the signaturcs of all partics hereto,
Delivery of an executed signature page by telecopy or electronic mail shall be effective as delivery of a
manually excouted counterpart of this Agreement.

[Signature Page Follows]
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IN WITNISS WHEREOF, Borrower and Agent have executed this Agreement as of the
day and year frst above written,

THE BASKETBALL TING

COMPANY, INC,
By .. G

Name: g?;)ga e Esee S
Title; FHLG LIDER ]

ISRAEL DISCOUNT BANK OF NEW
YORK, a5 Agent

By:
Namg;
Title: _

By
Name:
Title;

Signoture Page 1o Trademark Collaters!
Agsignment and Security Agrement
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N WITNESS WHEREQF, Borrower and Agent have sxecuted this Agrecment as of the
day and year first above written,

THE BASKETRALL MARKETING
COMPANY, INC,

Title: Senior Vice Provident

By ! ‘
Name: David Bersog

Title; First Viee President

Sigratore Page to Trademark Collaternl
Assignment tnd Seonrity Agreement
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e
STATEOF t‘(«/ j J )

Y88,
COUNTY OF ML{’}(‘—//é 174 "

/
On the 7/ _ day of t)(M'\-‘j in the year 2012, before me, the undersigned,
personally appearsd f‘(’&fm Xy . personally knowh o me or proved {g me on
the basis of satisfaciory evidence to be the individual(s) whose namefs) is {are) subscribed o th,_e Wwithin
instrurnent and acknowledged 10 me that he/she/ihiey executed Lhe same in his/her/their capmty(»cg), nd
that by his/merftheir signaiures on the instrument, the individuel(g), or the person upon behalf of which the
individual(s) acred, executed the ingtrurnent,

STATE OF NEW YORX )
) 8. My Commission Expires San. 27, 2015
COUNTY OF NEW YORK ) 2036035
On the day of i the year 2012, before me, the undersigned,
persoually appeured » personally knowz to me or proved to me on

the basis of satisfactory evidence 1o be the individual(s) whose neme(s) is {are) subseribed to the within
instrument and acknowledged to me that he/she/they executed the same In his/herftheir capasitylies), and

that by bis/her/their signatures on the instrument, the individuel(s). or the person upon behalf of which the
individual{s) acted, executed the nstrument,

Notary Publia
STATE OF NEW YORK }
) 55,
COUNTY OF NEW YORK }
On the __ day of in the year 2012, before me, the undersigned,
porsonally appeared « persanally known 10 me or proved to e on

the besis of setisfaciory evidence to be the Individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they excouted the same in his/her/their papacity(ins), and
that by his/her/their signatures on the instrument, the individual(s), or the person upan behalf of which the
individual(s) acted, executed the instrument,

Notary Public

Signature Pags to Trademark Collaters)
Assignment and Socurity Agresment
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STATEQF )

Yss.
COUNTY QF }
On the day of in the year 2012, hefare me, Ihe undersigned,
personally appea}.éd— - persemilly known to me or proved to me on

tie basis of satisfactory evidence to be the individual(s) whose name(s) 18 (are) subscribed t;r? the within
instrument and acknowiedged to me that hefshe/they oxecuted the same in bis/her/their capacity(ies), and
that by his/herfiheir signatures on the instrument, the individual(s), or the person upon hehall of which the
individual(s) acted, sxeouted the ingtrument,

Notary Public
STATE QF NEW YORK )
) 8.
COUNTY OF NEW YORK )

On thag ,zé day of -s LY L in the year 2012, before me, the undersigned,

personally appeared GEORGE COMMANDER, personally knowt to me or praved to me on the basig of
satisfactory evidence o be the individuai(s) whoss name(s) is (are) subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in hisgher/their capacity(ies), and that by
hisfher/their signaturcs on the instrument, the individual(s), or the persen upon behalf of which the
individual(s) acted, sxceuted the instrument.

‘ MINERVA MUz ‘. 521‘—\ ‘\
Notary Public - St of New Yerk .

NO. QIMUs0sERr7? : : v
Qu in Naw York g Nutary Publie S
STATE OF NEW YORK )
ss.
COUNTY OF NEW YORK )

On the ﬁ éday of :( L AVe . inthe year 2012, before me, the undersigned,
personally appeared DAYID HERZOG, personally known 1o me or proved to me on the basis of
satisfactory evidente to be the mdividual(s) whose name(s) is (arc) subscribed 10 the within instrument
and acknowledged to me that he/she/they sxecuted the same in s/herftheir capacity(ies), and that by
his/her/their signaturcs on the instrument, the individual(s), or the person upon behalf of which the

individual(s) acted, executed the instrurment, Mm
N ; \

Notary Public “

MINERVA MUNIZ
Notary Pubile - Stats of New York
?

NO, 0IMUsOBSEY Signature Page to Tradewmark Collateral
iy g&ﬁ“ﬁw In b;gw Yok Cg Assignment and Security Agroement
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EXHIBIT A

TQ
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT
TRADE ISTERED TRAD RADEMARK APPLIC
ISTERED SERVICE ERVICE MARK ICATIONS

Rag ar Baral  Reg or File Status

Country

Mo

Rate

1. United States of America {DRIVER POSE PLAYER DESIGN) 2,558,721 09-Ap-2002 Reglaterad
2. Unliag Slates of America (DRIVER POSE PLAYER DESIGN)  3.6828 308 Oa-Mar-2011 Rugistered
2, Unitad States of Amaries (gri\lwr }Pase Playar with Hook 2,607,721 23-Ju-2002 Registerad
esign
4, Unltad States of Ameries {Lo O Dowritiens Laga) 3,838,514 PEMAn2071 Registered
8 Unlted States of Amaerlea {Man Holding Basatball Design) 1,887,588 05-Jun-1BB% Reglatarad
a. Unitad States of Amerlca {Slihouetts Loga) 2,828 807 30-Mar-2004 Registarad
7. Unltad States of smetics A% {and Shisld Deskgn) 4,405 808 28-Feh-2012 Reglistarad
8, Unhied States of America At (ond Shield Deaign) 85/681,356 08-Apr2012 Panding
8. Unlted States of America A1 (logo} 4,105,807 28-Fob2012 Reaglisterad
10, | United States of America At (logo) 857591338 08-Apr-2012 Ponding
11, | United States of Amerlea AND 1 2,563,524 18- JU-2008 Regisiarsd
12. | United States of Amarca AND 1 3,028,515 13-Dac-20085 Ragiaterad
13. | United States of Amarica AND 1 1,888,164 DB« Jun-1895 Registarad
14, WUnitad States of Amerlea AND 1 3,974,384 D7-Jun=2011 Reglatared
18, | United States of Amntica AND 1 4,013,838 1B-AUR-2011 Registersd
16, | Unlled Siates of Amarica AND % 85/340,003 D2-May-2011 Panding
17. | United States of Amedica AND 1 {& Deginn) (Corporaty 2,357,383 13Jun-2000 Registare
Braakdown)
18, | United Statew of Americs AND 1 (& Design) {Extendad Arm) 2,250,202 0MJun-1860 Reglsterod
19, Linited States of Amerlea AND 1 (& Hook Legs) 2,045 400 05-Now2002 Registared
20, United States of Amerlga AN 4,018,830 30-Aug-2011 Relaterac
21, | Unifed States of Aoy ANEH (& Sithoustle Logo) 4,803,755 06-fan-g004 Reglaterad
22. | Unlted States of America g&?‘s ?askmban pompany {& 11662714 O4-Zep-2008 Ponding
an
23, Uritod Statos of Amarics CLUTCH 3,906,111 11-Jan-2011 Roglstered
24, 1 United States of America gfg&%gi?”gc ALL THINGS 3.974.920 07-Jun-2041 Regatsrad
25. United Stotes of Amerea I BALL 2.547,759 10-May-2005 Rugletarad
28, | Unfteg §lahas af America L2G 3084872 2BeJur2014 Rapistarod
27, | Unlted Stales of Amerlcs MIX TAPE 3,081.202 20-Dagd0ns Raplatared
28, | Urited States of Amarlca MIX TAPE 3,068,879 31-Jan-2006 Roptetanay
29, | United Siatey of Americs WMIX TAPE 2,524,407 D1-dan-2002 Reglatarad
af, Utited Stales of Amariea MIXTARE 2,838,122 220042002 Hogistarad
31. Unlted States of America FUTURE T61337,199 13 Mov-a Dot Pending
TRADEMARK
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

TRADK ICENSES
[SEE ATTACHED)
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(REDACTED]
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EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF _A/] )
L ] 8%
county oF A AR )

KNOW ALL MEN BY THESE PRESENTS, that THE BASKETRALL MARKETING
COMPANY, INC. (“Borrgwer™), having an office s 881 N. Obispa Ave, Suite 101, Long Beach, CA
$0803%, herehy appoints and constituies ISRAEL DISCOUNT BANK OF NEW YORK (“1IDB™), snd each
officer theveof, its true and lowful anorey, with {ull power of substitution and with full power and
guthority 1o porform the following wcls on behall of Borrower,

i, Exceution and delivery of any and all agreements, documents, instrurnent of assignment,
or other papers which IDB, in its sole and absolute diseretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interast of Borrower in and to
any Trademarks, ag such termy s defined in the Trademark Collateral Assignment and Security
Agroement, dated as of the date hereod, between Borrower and [DB (the "Agreement”™), or for the purpose
of reconding, segistering and {iling of, or secomplishing any other formalily with respeet to the foregoing,

2 Execution and delivery of any and ol] documenrs, statements, certificates or other papers
which DB, in ity sole and absolute discretion, deems neeessary or advisable to further the purposes
deseribed in Subparagraph 1 hereof.

This Power of Atiorney s made pursuant to the Agreoment and s subject t0 the wnms and
pravisions thereol. This Power of Atomey, being coupled with an interest, is irrevocable antil all

“Qbligatians.” as such term i8 defined in the Agreement, are paid in full and the Agreement is terminated
m writing by IDR.

Dated: June 8, 2012

THE BASKETBALL MARKETING
COMPANY, TN

By: ‘ ,_.;;-" ;
Nemes” _ f7%.% ! 4/
Thbe: EXy /= Feer

Speclal Puwer of Attomey re Tradernarks
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syateoF Y4 )
)y osse

COUNTY OF mLLMLJ;{&" )

On the 2 day of 0{1‘/1/4- in the year 2012, before me, the undersigned,
personally appearsd FLIH Lofit A ., personally known 1o me or proved to me on
the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within
instrament and acknowledged to me that hefshe/they executed tho same in his/herftheir eapacity(ics), and
that by his/her/their signatures on the instrument, the individual(s), or the person upon behalf of which the

individual(s) agted, expeuied the instrument,
/fw

Notar{ Pubilic "¢

PENELOPE PERILL
SIS
! . 77,

e

Speeinl Power of Anorney re Tradensarks
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