B2-12-2081 260: 28 MO, 236 (P2

U5, Departmant of Commerce
[ FORM PTO-]161%A Patont and Trademark Offies

raz 06/
E"J‘a 0&51-%%27? PATENT

L |

RECORDATION FORM COVER SHEET

_ PATENTS ONLY .
TO: The Commissioner of Patents and Trademarks: Plaase record the attached original document(s} or copy(ies).

Submission Type Conveyance Type
m New D Assignment m Sacurity Agreement
Resubmission (Non-Recordation) License
EI Document |D#1_ D n D Change of Name
D Correction of P rror Y [:] E] Merger I:] Other |_
Reel # Frame U.5, Government
Corrective Document {For Use ONLY by U.S. Governmant Agencles)
] Reett Frame#[ | [ ] oepartmental File ] Seeret File
Conveying F'arty(ies) I:l Mark if additional names of convaying parties attached Eyecytion Date
Month Day Yaar
Name (line 1) |_ gonverse Inc, _|
Name (line 2) I J
Exacution Daty
Second Parly Month  Day  Year
MName (line 1) l J |
Name (line 2) |_ ‘ |
Receiving Party D Mark if additional names of recalving parties attached
ankers Trust Lompan If document to be recorded
Name {tine 1) r_B pany l is an asglgnment and the

racalving party ig nat
Name {lina 2) l J domiciled in the United
States, an appeintmant
ofa domastic
1 repragentativa is attached.
(Dasigration must be a
saparate document from
Assignrent)

Address (ine ") | 233 South Wacker Drive

Address (ine 2) ‘_Suite 8400

Address (unnspl Chicago J l 111inois _l |60606
ity — State/County ip Lode

Domestic Representative Name and Address Enter for the first Receiving Party only.

Name | )

Address (iine 1) r

Address (ine 2) |

Address {line 3) |

HiBENENEN

:‘ Address (lina 4) |

FOR OFFICE USE ONLY

Fubilc burdun reporting for thie eollsction of infermation lx astimatad to avorags approvimately 30 minutes per Cover Shaet to be recorded, including tima for raviewing the document aned
gatharing the data rewded to complets thk Covar Sheet, Sund sommunts regarding thix burdian sxtimate to thi LS. Patent and Tradomark Othcs, Chisf Qfficar, Wazhingt

D.C. 20231 and to the Offica of Information and Ragulatory Aftairs, Office of Maragement and Budgst, Paparwork Reduction Project (1651-0027), Washington, D.C. 20503. Soa GME
mformaion Gollaction Budget Packagn ¥857-00Z7, Fatant and Trademark Assignmant Practics. DO HOT SEND REGUESTS TO RECORD ASSIGNMENT DOCUMENTS 1O THIS ADDRESS.

| Mail documents to be recorded with required cover sheet{s) information to:
‘ Commissioner of Patents and Trademarks, Box Assignments , Washington, D.C. 20231

PATENT
700003940 REEL: 011306 FRAME: 0643




B2-12-268@1 20:28 MNO.838 883

L).5. Department of Commerce L

| FORM PTO-1619B Page 2 Patent and Trademark Office
e 9 PATENT

Correspondent Name and Address ... code and Telephone Number | 212-7 35-3000 l

Name| Amy C. White _l

Address (iine 1) I_Skadden, Arps, Slate, Meagher & Flom LLP

Address (ine2 | Four Times Square

Address (ine 3) '_New York, New York 10036

Address [line 4) l l

Pages Enter the total number of pages of the attached conveyance dogument # |—[5 |
inciuding any attachments.
Application Number(s) or Patent Number(s) l_x_—l Mark if additional numbers attached
Entar aither the Patart Application Number or the Patent Number (DO NOT ENTER BOTH numbaers for the same property).
Patent Application Number{g) Patent Number{s)
[ ossnigel | | | ] | | [Tozsessr | [oesosss |  [D2o07e2 |
[ | ] ] | [vzoorer__] [l4etea32 | |p290se2 ]

| | | | ] 7 | [oeseses__ | [osozsss | [ osoussn l

Montn  Day  Year

If this dogumant is being filed together with angw Patent Application, anter the data the patant application was
signed by tha first named executing inventor.

Patent Cooperation Treaty (PCT :
P YECD e | per] L

Enter PCT application number

only if a U.S. Application Number pcr| peT | peT] |

has not been assighed.

Number of Properties ) l 30 l
Enter the total number of properties involved.  #
Fee Amount Feo Amount for Proparties Listed {37 CFR 3.41): § 1200 |
Method of Payment: Enclosed E] Deposit Account Ea
Deposit Account
{Enter for payment by deposit account or If additional fees gan ba charged to the acgount.)
Deposit Account Numbet: #ho-2385 ]

Authorization to charge additional fees: Yas [I No I:I

Statement and Signature

To the best of my knowledge and belief, the foregoing information is true and correct and any
attached copy is a true copy of the original document. Charges to deposit account are authorized, as

indicated herein. ( ;

i Amy €. White 2/6/01

Name of Parson Signing Signature Date

L N

PATENT
REEL: 011306 FRAME: 0644




AZ-12-20A1 26: 28

MNO. 8368

| FORM PTO-1619C

Capires 08/30/08

RECORDATION FORM COVER SHEET
CONTINUATION

1.5, Department of Commerce \

Patant and Trademark Office

OMB 0851-0027 P ATENTS ON LY PATENT
Conveying Party(les) D Mark if additional names of conveying partles attacted Exacation Date
Enter additional Conveying Parties Month Day Year

Name (ine 1) | | |
Name (jine 2)
{ |_ I Execution Date
Month Day Yaar
Name (line 1) l l I_
Namse (iine 2
fina2) | ] Execution Date
Month Day Year
Nama (lina 1) I J |
Namée (line 2) | l

Receiving Party(ies)
Enter additional Receiving Party(les)

D Mark if agditional names of receiving parties attached

Name (line 1} |

| if docuirient to be recordad
I+ an assignmeont and the

racaiving party is not

Name (ine2) |

l domicilad in the United
States, an appointmant

of a domestic representative

Address (line 1) |

I Is attached. (Designation

must bu a separate

dacument from
Address (line 2) I_ | Assignment.)
Address (line 3) ™ Gy Ty
Name (line 1) I J If documant to be mearded

{a an assignment and the

Name [lina 2) [

racaiving party it not
| damiclied in the Unitad

Statex, an appointmant of 8

Address (une 1) |_

_] domestic reprasentative ia
attached, (Dasignation mutt

ba g zeparate document from

Address (ine 2) 1

_‘ Azsignment)

Address (ina 3) l_ | I

11 |

ity

State/Country Zip Cade

Application Number(s) or Patent Number(s)

Patent Application Number(s)

Entor either the Patant Application Number or tha Patent Number (DO NOT ENTER BOTH numbers for the same property)-

[3] wark it accitionat numbers attached

Patent Number(s)

| 1 | L

]

[Taoz6569 | [ D326567 | [4smoaso |

L I | |

| 4638576 |

[ 575047 |

[ sea2772 |

I | 1 L

| 5575088 | | 5220737 I I_S_Q.S.Q.Q.ﬁl_l

[ 5379533 ! | 5313717 1 |5444926 l

[Tss3szos | | seiilse |

[PEE4

5930918

_

PATENT
REEL: 011306 FRAME: 0645




BZ2-12-2081 26: 28 MO, 2368 [PEES

l RECORDATION FORM COVER SHEET Us
.5, Departmant of C rca
FI‘E%HDE!EWEO_ 1619¢C C DNTI N UAT'D N Palamq:nd T;:u?nar: m:o
OMB 0&81-0027 PATENTS ONLY PATENT
CDnVEYiﬂg Party(ies) B Mark if additional names of conveying partias attached Execution Date
Enter additional Conveying Partles Month Day Year
Name (ina 1) | | l
Narme ine 2 |_ ] Execution Date
Month Day Year
Name (ina 1) [ ] l_
Name ine2) | _ Exétution Date
Month Day Year
Name (iine 1) | |
Name (line 2) [ J
Receiving PﬂﬂY(iEﬁ) D Mark if additional names of receiving parties attached

Enter additional Receiving Party(ies)

| If document to ba recorded
ix an aszignment and tha
racelving party is not
Mame (line 2) |_ l domicilad in the United
Stutet, an appointment
of a domestic raprasentative

MNama (tine 1) |

Addrass (ine 1) ! ] is sttached. (Desigration
must be 8 saparate
document from

Address (ine 2) i_ | Assignment,)

Add 3 | l I —_— _I l I
Fess (ined) City State/Country Zip Code

Name (line 1) | R leum:umanm be recarded

is an asaignment and the
recaiving party is not

_] demiclled in the Unitad
States, an appointment of a
domaestic rapregantative is

l attachad. (Designation must

bé & saparate document from

l Azsignment)

Nama (iina 2) I

Addrass (ine ) |

Address (iine 2) ]

Address (iine 3) |_ | |_ I

City Stata/Country Zip Code

Application Number(s) or Patent Number(s) |:| Mark If additional numbers attached
Enter eithar the Patent Application Number or the Patent Number (DO NOT ENTER BOTH numbars for the same property).

Patent Application Number(s) Patent Number(s)
| | | | | | [seszesr | [oos1035 | [lsessonn |
| | L | ] [eo23ss7 | [sesiars | | |

| | | | 7 | 1] m
— N —— | I |

PATENT
REEL: 011306 FRAME: 0646




AZ-12-20A1 26: 28

MNO.838  PE86

POSTPETITION PATENT SECURITY AGREEMENT

THIS POSTPETITION PATENT SECURITY AGREEMENT (as amended,
supplemented, or otherwise modified from time to time, the "Agreement"} is made and entered
into as of January 22, 2001 between CONVERSE INC., a Delaware corporation and debtor
and debtor-in-possession in a case pending under Chapter 11 of the Bankruptcy Code
("Borrower"), and BANKERS TRUST COMPANY, a Delaware corporation, as agent (the
" Agent") for the Lenders (as defined below) under the Credit Agreement (as defined below).

WHEREAS, on January 22, 2001 (the "Filing Date"), the Borrower filed a voluntary
petition with the Bankruptcy Court initiating the Case and has continued in the possession of
its assets and in the management of its business pursuant to Sections 1107 and 1108 of the
Bankruptcy Code.

WHEREAS, an immediate and on-going need exists for the Borrower to continue to
obtain additional funds in order to continue the operation of its business as debtor in
possession under chapter 11 of the Bankruptcy Code, and accordingly the Borrower, the
Lenders and the Agent have entered into that certain Postpetition Credit Agreement dated as of
Jamuary 22, 2001 (as amended, restated, modified or supplemented from time to time, the
"Credit Agreement”) and into the Credit Documents executed and delivered in connection
therewith (together with the Credit Agrecment, the "Postpetition Credit Documents”).

WHEREAS, the Borrower has applied to the Lenders for a revolving credit, letter of
credit and acceptance facility in an aggregate principal amount not to exceed $68,785,300.

WHERFAS, the Lenders arc willing to continue to provide the requested financial
accommodations to the Borrower under the Credit Documents upon the condition, among
others, that the Borrower enter into this Agreement.

WHEREAS, pursuant to the Credit Agreement and the Postpetition Credit documents
executed and delivered in connection therewith, the Lenders propose to make certain credit
facilities available to 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 Postpetition Security Agreement dated as of January 22,2001, by and

245144 (2-Chicago S2A

PATENT
REEL: 011306 FRAME: 0647




|

B2-12-26081 2i8: 28

MO, 2368 [PEET

berween the Borrower and the Agent (the gcurity 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 and patent
applications for patents listed on Schedule 1 attached hereto (collectively, 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
Lendets a continuing security interest in all of Rorrower's right, title and interest in and to the
Patent Collateral whether now owned or hereafter acquired, including all income, royalties,
damages and payments now or bereafter due or payable with respect thereto including, without
Jimitation, damages and payments for past or future infringement and rights to royalties under
licenses of and consents relating to any of the foregoing, and all rights (but not obligations)
corresponding thereto in the United States and any foreign country. Borrower hereby further
acknowledges and affirms that the righis 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 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, $tatements, 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.

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

245144,02-Chicage 52A 2

PATENT
REEL: 011306 FRAME: 0648



B2-12-26081 28: 28 MO, 2368
i . [PEES

6. This Agreement is subject in all respects 10 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.

[SIGNATURE PAGE FOLLOWS]

245144 .02-Chicago 524 3

PATENT
REEL: 011306 FRAME: 0649




B2-12-2081 20: 28 MO, 2368 [FEE3

IN WITNESS WHEREOF, the Borrower and the Agent hereto have caused this
Agreement to be executed as of the day and year first above written.

CONVERSE INC.,
as Debtor and Debtor-in-Possession

o €

Name: James E. Faulkner
Title: Assistant Treasurer

Accepted and Agreed:

BANKERS TRUST COMPANY,
as agent

By:
Name:
Title:
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IN WITNESS WHEREQF, Borrower and Agent have caused this Agreement 1o be
duly executed and delivered as of the day and year first above written.

Accepted and Agreed:

BANKERS TRUST COMPANY,

as Agem

By:

Name an}: Faz
Title: irector

CONVERSE INC.,
as Debtor and Debtor-in-Possession

By:
Name;
Title:
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EXHIBIT A

ASSIGNMENT OF PATENTS AND PATENT APPLICATIONS

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 , havipg 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 all
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, Jts SUCCESSOLS, assigns, or other legal representatives.

And the Commissioner of Patents and Trademarks is hereby authorized and requested 10
issue any and all Patents, and Patents emanating from the Patent Applications, t0 said Assignee.

[Name of Corporate Assignor]

By:

Name

Title

245144 02-Chicago 52A A-1
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State of )
} 88
County of )
Before me this day of

MO, 2368

200 , personally appeared

to me persopally 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.

AFFIX SEAL

245144 0 -Chicago S2A
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Notary Public
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