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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Assignment of Security Interest (R024626; F0735)

CONVEYING PARTY DATA

| Name || Execution Date |

lJPMorgan Chase Bank, N.A., as Administrative and Collateral Agent |l06/13/2011 |
RECEIVING PARTY DATA

|Name: HBank of America, N.A., as Collateral Agent |

|street Address: |[101 South Tryon Street |

internal Address:  |[NC1-002-15-36 |

[city: |[chariotte |

|state/Country: INORTH CAROLINA |

|Postal Code: |[28255 |
PROPERTY NUMBERS Total: 1

Property Type Number

Patent Number: 4706810
CORRESPONDENCE DATA

Fax Number: (704)444-8847 =
Phone: 704-343-2000 A
Email: ksaltrick@mcguirewoods.com

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Correspondent Name: Staci E. Rosche, Esq./McGuireWoods, LLP

Address Line 1: 201 North Tryon Street

Address Line 4: Charlotte, NORTH CAROLINA 28202

ATTORNEY DOCKET NUMBER: (1) 4452178-0515 - KBS

NAME OF SUBMITTER: Staci E. Rosche, Esq./McGuireWoods, LLP
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Form PTO-1395 (Rev. 03-11)
OMB No. 0851-0027 {exp. 03/31/2012)

U.S. DEPARTMENT OF COMMERCE

RECORDATION FORM COVER SHEET

PATENTS ONLY

United States Patent and Trademark Office

To the Director of the U.S, Patent and Trademark Office; Please record the attached documents or the new address(es) below,

1. Name of conveying party(ies)

JPMorgan Chase Bank, N.A., as Administrative
and Collateral Agent

Additional name(s) of conveying party{ies) attached? DYes No

2. Name and address of receiving party(ies)
Name: Bank of America, N.A, as Collateral Agent

Iinternal Address: Mailcode; NC1-002-15-36

3. Nature of conveyance/Execution Date(s):
Execution Date(s)_June 13,2013
[] Merger

Assignment
|:| Change of Name

|:] Security Agreement
|:| Joint Research Agreement .
i:] Government Interest Assignment

]:] Executive Order 8424, Confirmafory License

*Assignment of security Interest granted with document racorded at Reet:
D Other 024626; Frame: 0735 for patents of Mako Marine Intemational, LLC

Street Address: 101 South Trvon Street

City: Charlogte

State; North Carolina

Country:_usa Zip: 28255

Additional name(s) & address(es} attached? D Yes No

4. Application or patent number(s):
A. Patent Application No.(s)

See Exhibit A attached hereto.

Additicnal numbers aft

|:] This document is being filed together with a new application,

B. Patent No.{s)

See Exhibit A attached hereto.

ached? [X]Yes [ no

§. Name and address to whom correspondence
concerning document should be mailed:

6. Total number of applications and patents
involved: |

Name: Staci Rosche, Fsq. / McGuireWoods LLP

Internal Address:

Street Address: 201 North Tryon $treet

7. Total fee (37 CFR 1.21(h) & 3.41) $_<C '

[ ] Authorized ta be charged to deposit account
[ ] Enclosed
[ ] None required (govemment interest not affecting title)

City: Charlotte

State: North Carolina Zip: 78202

Phone Number: 704-343-2000

Fax Number; 704-444-8847
Email Address: soeche@meguirewaods.com or ksaltrick@moguirewoods.com

8. Payment Information

Deposit Account Number

Authorized User Name

9. Signature: W%“

Signhature

Ll 22 STHL L7

e
' Pate

Total number of pages including cover

Name of Person Signing

sheet, attachmenfs, and documents: E k

" Documents to be recorded {including cover sheet

) should be faxed to (571) 273-0140, or mailed to:

Mail Stop Assignment Recordation Services, Director of the USPTQ, P.Q.Bax 1450, Alexandria, V.A. 22313-1450
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Exhibit A
U.S. Patents and Patent Applications

Mako Marine International, LL1.C

Patent Title Patent #

Boat Console System 4706810/
' 06858738

V327421251
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EXECUTION VERSION

AGENCY ASSIGNMENT AND ASSUMPTION AGREEMENT

This AGENCY ASSIGNMENT AND ASSUMPTION AGREEMENT (this
“Agreement”), dated as of June 13, 2011, is entered into by and between JP MORGAN
CHASE BANK, N.A. (“JPMorgan”), as the Resigning Agent (as defined below), and BANK
OF AMERICA, N.A, (“Bank of America}. Capitalized terms used but not defined herein shall
have the meanings given to them in the Amended and Restated Credit Agreement defined below.

RECITALS

WHEREAS, JPMorgan currently serves as (a) “Administrative Agent” (in such capacity,
the “Existing Administrative Agent”) and “Collateral Agent” (in such capacity, the “Existing
Collateral Agent”) under and as defined in that certain Term Loan Credit Agreement, dated as of
April 12, 2010 (as amended, restated or otherwise modified from time to time prior to the date
hereof, the “Existing Credit Agreement”) among Bass Pro Group, LL.C, a Delaware limited
liability company (the “Company’), as borrower, certain of the Company’s subsidiaries, as
guarantors, certain financial institutions from time to time party thereto as lenders and as agents,
Bank of America Securities, Inc. and J.P. Morgan Securities, Inc. as Joint Lead Arrangers, Joint
Bookrunners, and Co-Syndication Agents, and JPMorgan, as Existing Administrative Agent and
Existing Collateral Agent, (b) “Term Loan Representative” (in such capacities, the “Existing
Custodian™) under and as defined in each of the deposit account agreements described on
Exhibit A hereto (as in effect on the date hereof, collectively, the “Deposit Agreements” and
each a “Deposit Agreement”) and (¢) “Term Loan Representative” (in such capacity, the
“Existing Term Loan Representative”) under and as defined in the Intercreditor Agreement (as

defined in the Existing Credit Agreement); :

WHEREAS, the Company desires to amend and restate the Existing Credit Agreement
pursuant to that certain Amended and Restated Term Loan Credit Agreement, to be dated as of
the date hereof (as amended, restated or otherwise modified from time to time, the “Amended
and Restated Credit Agreement’”) among the Company, as borrower, certain financial
institutions from time to time party thereto as lenders (collectively, the “Lenders™), Merrill
Lynch, Pierce, Fenner & Smith Incorporated and J.P. Morgan Securities, LLC as Joint Lead
Arrangers, Joint Bookrunners and Co-Syndication Agents, and Bank of America as successor to
JPMorgan as the Administrative Agent and Collateral Agent for the Lenders;

WHEREAS, the Company has requested, and it is a condition to the effectiveness of the
Amended and Restated Credit Agreement, that JPMorgan assign to Bank of America, and Bank
of America assume from JPMorgan, all of JPMorgan’s rights and obligations as Existing
Administrative Agent, Existing Collateral Agent, Existing Term Loan Representative and
Existing Custodian upon the terms and conditions set out in such agreements and this .
Agreement,;

NOW, THEREFORE, in consideration of good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

V313510736
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1. Assignment and Assumption. Effective upon the Effective Date (as hereinafter
defineéd), JPMorgan hereby assigns to Bank of America, and Bank of America hereby assumes
from JPMorgan, all of JPMorgan’s rights and obligations as (a) “Administrative Agent” and
“Collateral Agent” under the Amended and Restated Credit Agreement and the other Loan
Documents, (b} as “Term Loan Representative” under the Intercreditor Agreement and (c) -as
“Term Loan Representative” under each of the Deposit Agreements; provided, that under no
ctrcumstances does Bank of America assume, nor shall Bank of America be deemed to assume
or be responsible for any obligations of, or claims of any nature against, JPMorgan as Existing
Administrative Agent, Existing Collateral Agent under the Loan Documents, as Existing Term
Loan Representative under the Intercreditor Agréement or as Existing Custodian under the
Existing Deposit Agreements arising prior to the Effective Date. On and after the Effective Date,
each reference in the Amended and Restated Credit Agreement and each of the other Loan
Documents thereunder to “Administrative Agent” or “Collateral Agent” and each reference to
the “Custodian” in each Deposit Agreement shall in each case mean and be a reference to Bank
of America and its successors and assigns in such capacity.

2. Representations, Warranties and Covenants.

(a) JPMorgan hereby represents, warrants and covenants to and for the benefit of
Bank of America that JPMorgan has been duly authorized, and has all due power and authority,
to enter into and perform all its obligations under this Agreement

(b) JPMorgan hereby represents and warrants that Exhibit A hereto sets for a true and
complete list of (i) all deposit account and securities account control agreements entered into in
connection with the Existing Credit Agreement and in effect as of the date hereof and (ii) all
Collateral “Term Loan Priority Collateral” (as defined in the Intercreditor Agreement) delivered
to JPMorgan by the Company in the possession and control of the Existing Collateral Agent as of
the date hereof (the “Possessory Collateral”). JPMorgan hereby covenants and agrees to deliver
to Bank of America on or immediately after the Effective Date all Possessory Collateral in its
possession as of the Effective Date. Subject to the terms and conditions of the Intercreditor
Agreement, if for any reason JPMorgan fails to deliver possession and control of any Possessory
Collateral to Bank of America in accordance herewith, JPMorgan shall hold, and shall be
deemed to hold, such possessory collateral as agent for the successor Collateral Agent and
promptly after discovery thereof shall deliver possession and control thereof to the successor
Collateral Agent.

(¢) = Bank of America hereby represents, warrants and covenants to and for the benefit
of JPMorgan that Bank of America has been duly authorized, and has all due power and
authority, to enter into and perform all its obligations under this Agreement.

3. Effectiveness. This Agreement shall be effective upon the occurrence of the
“Effective Date” under and as defined in the Amended and Restated Credit Agreement.

4, Further Assurances. JPMorgan hereby agrecs, at the reasonable cost of the
Company, to promptly deliver to Bank of America all Possessory Collateral and all other
documentation relating to the Existing Credit Agreement-as may reasonably be requested by
Bank of America from time to time, and to execute and deliver to the Bank of America, from

2
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time to time, at the Company’s reasonable expense, such additional assignments, modifications,
documents, certificates and further assurances relating to such Collateral as Bank of America
may reasonably request (including notices to all depositary banks under the Deposit Agreements)
to effectuate the transactions contemplated by this Agreement.

5. Miscellaneous. This Agreement shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors and assigns. This Agreement may be executed
in any number of counterparts, which together shall constitute one instrument. Delivery of an
executed counterpart of a signature page of this Agreement by telecopy or facsimile shall be as
effective as delivery of a manually executed counterpart of this Agreement. This Agreement
shall be governed by, and construed in accordance with, the law of the State of New York
without regard to principles of conflict of law.

[Signature page follows.]

V213510736
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IN WITNESS WHEREQF, the parties hereto have caused this agreement
to be executed by their duly authorized representatives the date first written above.

JPMORGAN CHASE BANK, N.A,,

as resigning Administrative Agent, Collateral
Agent, Term Loan Representative and
Custodian ' '

By: W
Name' /<€y 2. #bd s 7
Title:_p/cgs [ Es bt

BANK OF AMERICA, N.A,,

as successor Administrative Agent, Collateral -

Agent, Term Loan ‘Representative and
- Custodian

‘By:
Name;
Title:

ACKNOWLEDGMENT:

THE UNDERSIGNED HEREBY ACKNOWLEDGES AND - AGREES "I"O THE
ASSIGNMENT AND ASSUMPTION SET FORTH IN THE FOREGOING
-AGREEMENT AND THE TRANSACTIONS CONTEMPLATED THEREBY.

BASS PRO GROUP, LLC

By:
Name;
. Title:

Agency Assignment and Assumption Agreement
Sipnature Poge '
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be
executed by their duly authorized representatives the date first written above. -

JPMORGAN CHASE BANK, N.A.,
as resigning Administrative Agent, Collateral Agent,
Term Loan Representative and Custodian

By:
Name:
Title:

" BANK OF AMERICA, N.A.,
as successor Administrative Agent, Collateral Agent,
Term Loan Representative and Custodian

s e D L. Cotap

Name: Mollie S, Canup
Title: Vice President

ACKNOWLEDGMENT:

THE UNDERSIGNED HEREBY ACKNOWLEDGES AND AGREES TO THE
ASSIGNMENT AND ASSUMPTION SET FORTH IN THE FOREGOING AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED THEREBY, :

BASS PRO GROUP, LLC

- By:
Name:
Title;

31351073 AGENCY ASSIGNMENT AND ASSUMPTION AGREEMENT
: Signature Page
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be
executed by their duly authorized representatives the date first written above.

JPMORGAN CHASE BANK, N.A.,
as resigning Administrative Agent, Collateral Agent,
Term Loan Representative and Custodian

By:
Name:
Title:

BANK OF AMERICA, N.A.,
as successor Administrative Agent, Collateral Agent
Term Loan Representative and Custodian

By:
Name:
Title:

ACKNOWLEDGMENT:

THE UNDERSIGNED HEREBY ACKNOWLEDGES AND AGREES TO THE
ASSIGNMENT AND ASSUMPTION SET FORTH IN THE FOREGOING AGREEMENT
AND THE TRANSACTIONS CONTEMPLATED THEREBY,

BASt PRO GROUP LLC

Name

Title: i
Counszt ¥ Sw@hxb

" \3E351073 AGENCY ASSIGNMENT AND ASSUMPTION AGREEMENT
' ‘Signature Page
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EXHIBIT A

I. Deposit Agreements

1. Deposit Account Control Agreement, dated May 25, 2010 by and among
JPMorgan Chase Bank, N.A., Bass Pro Group, LLC, Bass Pro, Inc.,
Sportsman’s Specialty Group, Inc., Bass Pro Intellectual Property, L.L.C.,
World Wide Sportsman, Inc., Islamorada Fish Company, L.I..C., Bass Pro
Outdoor World, L.L.C., BPIP, LLC, Out O’ Site, LLC, Sportsman’s
Distribution Company, TMBC, L.L.C., Tracker Marine Financial
Services, L.L.C., Tracker Marine, L.L.C., and Mako Marine International,
LLC, and Commerce Bank, N.A.

2. Deposit Account Control Agreement, dated August 6, 2010, by and among
JPMorgan Chase Bank, N.A., BPS Direct, Inc. and Commerce Bank, N.A.

3. Deposit Account Control Agreement, dated October 27, 2010;' by and
among JPMorgan Chase Bank, N.A., Flagship, L.L.C. and Commerce
Bank, N.A.

4, Deposit Account Control Agreement, dated March 30, 2011, by and
among JPMorgan Chase Bank, N.A., Bass Pro Shops West, LLC and
Commerce Bank, N.A,

5. Deposit Account Control Agreement, dated March 30', 2011, by and
among JPMorgan Chase Bank, N.A., Bass Pro Shops White River
Conference and Educational Center and Commerce Bank, N.A.

6. Blocked Account Agreement, dated June 24, 2010, by and among
JPMorgan Chase Bank, N.A., TMBC of Canada (Calgary), LLC, Bass Pro
Shops Canada, Inc., Bass Pro Canada Shops (Calgary), Inc., and HSBC
Bank Canada

7. Blocked Account Control Agreement, dated June 23, 2011, by and among
Bass Pro, Inc., World Wide Sportsman, Inc. and Bass Pro Outdoor World,
L.L.C., JPMorgan Chase Bank, N.A. and U.S. Bank National Association

8. Deposit Account Control Agreement, dated May 25, 2010, by and among
Bass Pro Shops Canada (Calgary) Inc., JPMorgan Chase Bank, N.A., and
HSBC Bank USA, National Assocciation

9. Deposit Account Control Agreement, dated May 25, , by and among Bass
Pro Outdoor World, L.L.C., JPMorgan Chase Bank, N.A., and HSBC
Bank USA, National Association

10.  Deposit Account Control Agreement, dated May 12, 2010, by and among
JPMorgan Chase Bank, N.A., Bass Pro Outdoor World, L.L.C., TMBC
L.L.C,, and Fifth Third Bank

11.  Deposit ‘Account Control Agreement, dated August 13, 2010, by and
among JPMorgan Chase Bank, N.A., Bass Pro, Inc., Bass Pro Outdoor
World, L.L.C., Bass Pro Group, LLC and Bank of America

Agency Assignment and Assumption Agreement
Exhibit A
\31351073.6
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11 Possessory Collateral

i. Stock certificate no. 10 evidencing 163,070 shares of common stock of
Bass Pro, Inc. in the name of Bass Pro Group, LL.C

2. Stock certificate no. C-2 evidencing 65 shares of common stock of Bass
Pro Shops Canada Inc. in the name of Bass Pro, Inc.

3. Stock certificate no. 2 ev.idencing 65 shares of common stock of Bass Pro
Shops Canada (Calgary) Inc, in the name of Bass Pro, Inc. _

4. Stock certificate no. 2C evidencing 65 shares of common stock of Bass
Pro Shops Canada (Montreal) Inc. in the name of Bass Pro, Inc.

5. Stock certificate no. 3 evidencing 500 shares of common siock in
Sportsman’s Specialty Group, Inc. in the name of Bass Pro, Inc,

6. Stock certificate no. 1 evidencing 100 shares of common stock of BPS
Catalog GP, Inc. in the name of Bass Pro, Inc.

7. Stock certificate no. 31 evidencing 82,857 shares of common stock in
World Wide Sportsman, Inc. in the name of Sportsman’s Specialty Group,
Inc.

8. Stock certificate no. 6 evidencing 100 shares of common stock in Fin &
Feather Sport Sales of Dallas, Inc. in the name of Tracker Marine Retail,
LLC

9. Stock certificate no. 2 evidencing 500 shares of common stock in Carol
Robinson Communications, Inc. in the name of Bass Pro Intellectual
Property, L.L.C.

10. Stock certificate no, 2 evidencing 1 share of common stock of TMBC
Corp. of Canada {Calgary) in the name of TMBC of Canada (Calgary),
LLC

11. Stock certificate no. 3 evidencing | share of common stock of TMBC
Corp. of Canada in the name of TMBC of Canada, L1.C

12. Stock certificate no. 2R evidencing 1 share of common stock of TMBC
: Corp. of Canada (Montreal} in the name of TMBC of Canada (Montreal),
LLC

13, Promissory Note by TMBC, L.L.C. in favor of Bass Pro Outdoor World,
L.L.C. dated February 22, 2003 in an aggregate principal amount of
$7.262,351.80, together with the Lost Note Affidavit and Allonge thereto

Agency Assignment and Assumption Agreement
Exhibit A
V313510736
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_ Exhibit A
U.S. Patents and Patent Applications

Mako Marine International, LLC

Patent Title Patent #

Boat Console System 4706810/
L 06858738

V3274212501
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