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PATENT SECURITY AGREEMENT

_ THIS PATENT SECURITY AGREEMENT (the "Agreement") is made and entered
into as of May 21, 1997 between CONVERSE INC., a Delaware corporation ("Borrower"), and
BT COMMERCIAL CORPORATION, a Delaware corporation, as agent (the "Agent") for the
Lenders (as defined below) under the Credit Agreement (as defined below).

RECITALS:

WHEREAS, pursuant to that certain Credit Agreement, dated as of May 21, 1997, by
and among the Borrower, the Agent, as agent for itself and the other financial institutions party
thereto (hereinafter together referred to as the "Lenders") (as amended or otherwise modified
from time to time, the "Credit Agreement"), and other documents executed and delivered in
connection therewith, the Lenders propose to make certain credit facilities available tc the
Borrower (the "Loans"); and

WHEREAS, as a condition to the Lenders making the Loans available to the Borrower,
the Agent, as agent for itself and the other Lenders, has required that the Borrower execute that
certain Security Agreement dated as of May 21, 1997, by and between the Borrower and the
Agent (the "Security Agreement”) in which the Borrower has, among other things, granted to
the Agent a security interest in the Intellectual Property (as defined in the Security Agreement)
including a security interest in the patents, patent applications for registered patents, and patent
licenses (to the extent such patent licenses are not expressly prohibited from being assigned or
pledged) listed on Schedule I attached hereto (the "Patent Collateral”) to secure the payment of
all amounts owing under the Obligations;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Borrower and Agent agree as follows:

1. Borrower hereby grants to the Agent for the benefit of the Agent and the Lenders
a continuing security interest in (i) all of Borrower’s right, title and interest in and to the Patent
Collateral, (ii) the right (but not the obligation) to sue or bring like proceedings in the name of
Borrower or in the name of the Agent for past, present and future infringements of the Patent
Collateral and (iii) all rights (but not obligations) corresponding thereto in the United States and
any foreign country. Borrower hereby further acknowledges and affirms that the rights and
remedies of Agent with respect to the security interest in the Patent Collateral are more fully set
forth in the Security Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.

2. Upon the occurrence of an Event of Default (as defined in the Credit Agreement),
the Borrower shall, in connection with any disposition of collateral, execute and deliver to the
Agent an Assignment of Patents and Patent Applications substantially in the form attached as
Exhibit A hereto. If the Borrower fails to provide such document within ten days after it has
been requested by the Agent, then the Agent may complete such document by exercise of a

HCHO185 05/14/97 1036
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power of attorney hereby granted by the Borrower. Such power of attorney is coupled with an
interest and is irrevocable.

3. All notices, demands, consents, statements, requests, approvals or other
communications which are permitted or required to be given by either party to the other
hereunder shall be in writing and shall be given as provided in Section 13.5 of the Credit
Agreement.

4, This Agreement cannot be modified, changed or discharged except by an
agreement in writing signed by the Borrower and the Agent.

S. This Agreement shall be construed and enforced in accordance with the laws of
the State of Illinois without giving effect to the conflicts of law principles thereof.

6. This Agreement is subject in all respects to the Security Agreement, the terms of
which are incorporated herein by this reference.

7. The security interests created hereunder and under the Security Agreement in the
Patent Collateral shall cease and be released in accordance with the terms of the Security
Agreement and the Credit Agreement.

8. The terms defined in the Credit Agreement or the Security Agreement and not
otherwise defined herein shall have the respective meanings provided for therein unless the
context otherwise requires. If any provision hereof conflicts with any provision of the Credit
Agreement or the Security Agreement, the terms of the Credit Agreement or the Security
Agreement shall control to the extent of such inconsistency.

HCHO185 05/14/97 1036 2
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IN WITNESS WHEREOF, Borrower and Agent have caused this Agreement to be duly
executed and delivered as of the day and year first above written.

CONVERSE INC.

Accepted and Agreed:

BT COMMERCIAL CORPORATION,
as Agent

BY%QM%
Name: Y2z ). M llode

Title: VAR

HCHO185 05/14/97 1036 3
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SCHEDULE 1

PATENTS, PATENT APPLICATIONS
AND PATENT LICENSES

See attached.
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In consideration of good and valuable consideration, the sufficiency and receipt of which
are hereby acknowledged, (the "Borrower"), a corporation
organized under the laws of the state of , having an office at
, hereby sells, assigns, transfers and

sets over unto ,
a corporation organized under the laws of the State of , having an office at
, (the "Assignee"), the entire right,
title, and interest in and to the Patents and Patent Applications listed on Schedule A attached
hereto, in and for the United States, the same to be held and enjoyed by said Assignee, its
successors, assigns, or other legal representatives, to the full ends of the terms for which ail
Patents therefor may be granted, as fully and entirely as the same would have been held and
enjoyed by the Borrower if this assignment had not been made.

And by this covenant the Borrower will execute or procure any further necessary
assurance of title to said Patents and Patent Applications in said Assignee, its successors, assigns
or other legal representatives, and, upon the request of said Assignee, will make all rightful
oaths and do all lawful acts requisite for procuring the same or for aiding therein, without
further compensation, its successors, assigns, or other legal representatives.

And the Commissioner of Patents and Trademarks is hereby authorized and requested to
issue any and all Patents, and Patents emanating from the Patent Applications, to said Assignee.

[Name of Corporate Assignor]

By:
Name
Title
State of )
) ss
County of )
Before me this day of 19__, personally appeared

to me personally known to be the person described in and who executed the
above instrument, and acknowledged to me that he executed the same of his own free will for
the purposes therein set forth.

Notary Public
AFFIX SEAL

HCHO185 05/14/97 1036 A-1
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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy
1. Name of conveying party(ies): 2. Name and address of receiving party(ies):
CONVERSE, INC.
(A Delaware Corporation) Name; BT COMMERCIAL CORPORATION

Address: 233 South Wacker Drive

Additional names(s) of conveying party(ies) Oves & No Suite 8400

3. Nature of conveyance:

O Assignment O Merger

& Security Agreement O Change of Name City: Chicago State/Prov.: IL
O Other Courtry: US.A. ZIp: 60606-6501
Execution Date: _May 21, 1997 Additional name(s) & address(es) O Yes @ No

4. Application number(s) or registration numbers(s).
If this document is being filed together with a new application, the execution date of the application is:

Patent Application No. Filing date B. Patent No.(s)
4,638,576 4,783,910 5,379,533
5,430,961 5,497,564 5,363,570
5,444,926 5,611,152 5,575,088
5313,717 5,220,737
Additional numbers 0 Yes X No

5. Name and address of party to whom correspondence

conceming document should be mailed: 6. Total number of applications and patents involved: m

Name: William T. Rifkin, Esq.

7. Total fee (37 CFR341).......cccoccnnee. $ 440.00
Registration No. 26,501
' & Enclosed

Address: RUDNICK & WOLFE
203 N. LaSalle Street 0O Authorized to be charged to deposit account
Suite 1800 ,

8. Deposit account number:
City: Chicago State/Prov.: IL
18-2284
Country: U.S-A. ZIp: 60601 (Attach duplicate copy of this page if paying by deposit account)
DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing informgtion is true and correct and any attached copy is a true copy
of the original document.

William T. Rifkin, Esq. May 21, 1997

Name of Person Signing Sig re Date
Total number of pages including cover sh®et, atta , and
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UNITED STATES DEPARTMENT OF COMMERCE
Patent and Trademark Office
ASSISTANT SECRETARY AND COMMISSIONER

Sragsot® | OF PATENTS AND TRADEMARKS
Washingtan, D.C. 20231

NOVEMBER 04, 1998

PTAS
RUDNICK & WOLEE 0 A A R
*100804315A~*

WILLTIAM T. RIFKIN, ESQ.
203 N. LASALLE STREET, SUITE 1800
CHICAGO, IL 60601

UNITED STATES PATENT AND TRADEMARK OFFICE
NOTICE OF DISPOSITION OF DATABASE DISCREPANCY

YOUR REQUEST TO CORRECT THE PATENT AND TRADEMARK ASSIGNMENT DATARASE
SYSTEM HAS BEEN REV:.EWED BY A DPARALEGAL SPECILALISYT OF THE ASSIGMNMENT
DIVISION. REVIEW OF THE MICROFILM RECORD LOCATED IN THE ASSIGNMENT
SEARCH ROOM INDICATES THAT THE DATABASE REFLECTS THE DATA AS ORIGINALLY
PRESENTED FOR RECORDATION. THEREFORE, TO CORRECT A PREVIQUSLY RECORDED
DOCUMENT, A CORRECTIVE DOCUMENT MUST BE SUBMITTED AS OUTLINED IN

37 CFR 3.34.

SUBMIT CORRECTIVE DOCUMENT TO: U.S. PATENT AND TRADEMARK OFFICE,
ASSIGNMENT DIVISION, BOX ASSIGNMENTS, CG-4, 1213 JEFFERSON DAVIS HWY,
SUITE 320, WASHINGTON, D. C. 20231.

IF YOU HAVE ANY QUESTICNS REGARDING THIS NOTICE, YOU MAY CONTACT THE
INDIVIDUAL WHOSE NAME APPEARS ON THIS NOTICE AT 703-308-9723.

REFERENCE: REEL/FRAME: 8535/0157

DOROTHY RILEY, PARALEGAL
ASSIGNMENT DIVISION
OFFICE OF PUBLIC RECORDS
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