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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT ("Agreement'") made this
23rd day of June, 19%&, by GIBSON GUITAR CORF., a Delaware
corporation, having its chief executive office at 1818 Elm Hill
Pike, Nashville, Tennessec 37210 (hereinafte: referred to as
"Borrower"), and FLEET CAPITAL TORPORATION, a Rhode Tsland
corporation, having 1its executive offices at 60ad J. A. Jones
Jdrive, Suite 200, Post oOffice Box 669200, Charlotte, North
Tarolina 28266 (hereinafter referred to as "Lender": :

AITNESSETH:

WHEREAS, Borrower ani Lender are partiss <o a certain
Consolidated Amendment No. 1 to Seccnd Amended and Restated Loan
and Security Agreement, da.ea December 4, 1997, as amended (the
Consolidated Amendment No. | Second Amended and Restated Loan and
Security Agreement, as 1t hes heretofore and may hereafter be

amended from time to rine, beiny referred to as the “Loan
Agreement'"), which Loan Ajreement provides (1) for Lender to
axtend credit to or for :the account of Borrower anc (i1) for the
Jgrant by Borrower to lender @ of a4 security interest  in

substantially all of Borrower's assets, including, wirthout
limitation, 1ts trademarks, trademark applications, trade names
and goodwill;

NOW, THEREFORE, in consideration of the premises set forth
herein and for other goort and valuable consideraticrn, the receipt
and sufficiency of which are hereby acknowledged, 3crrower agrees
as follows:

1. Incorporation of Loan Agreement. Tne Loan Agreement

and the terms and provis:ons thereof are hereby incorporated
herein inn their entirety by this reference therato.

rm

2. Grant of Secur.ity Interest. To secur: the complets and
rimely payment and satisfaction of all of the "Opbl!igations" (as
defined in the Loan Agreement), Borrower herebv grants to Lander
a first and valid secur:ty interest 1in all of Borrower's right,
ritle and interest, 1in tne United States and throughout the
world, in and to all of its now owned or existing and filed and
hereafter acquired or arising and f.led:

(1) trademarks, trademark registrations, trade names
and trademark applications, including without limitation,

users\lwb\gibson\trademarks\ ~1-
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the trademarks and applications 1listed on Schedulie A,
attached hereto and made a part hereof, and (a) renewals
thereof, (b) all incoms, royalties, damages and payments now
and hereafter due anid/cr payable under ano with respect
thereto, including, without limitation, damages and payments
for past or future irfringements thereof, (<) the right to
sue for past, present and future infringements thereof, and
{dy all rights corresponding thereto throughout the world
(all of the foregoing trademarks, trademark registrations,
trade names and trademark applications, together with the

ifems described in clauses (a)-(d}, are sometimes
hereinafter individua'ly and/or collectively referred to as

the "Trademarks™); and

{(ii} The goodwil. ©f Beocrrower's busiress connected with
and symbolized by the Trademarks.
3. Restrictions on Future Agreements. Borrower agrees
that until the Obligations shall have been paid and satisfied in

full and the Loan Agreement shall have bsen terminatec in

writing, Borrower wili. wot,  without Lender's orior written
consent, enter into «=ny agreement (for example, a [icense

agreement} which 1s 1inconsistent with Borrower's obligations
under this Agreement and EBorrower further agress tnat it will not
take any action, c¢r parmit any action to ke taken by others
subject to its control, including licensees, or fall to take any
action, whicn would affe-t the wvalidity or enicrcement of the
rights granted tc Lender under this Agreement.

1. New Trademarks. bBorrower represents and warrants that
the Trademarks listed on Schedule A constitute all of the
Trademarks registered ¢r acquired by Borrower since September 9
1997. [t, before the Obligations shall have been satisfied in
full, Borrower shall (i) abtain rights to &@ny new trademarks,
trademark registrations or trade names, or (11, become entitled
to the benefit of any trademark application, trademark, trademark
registration or license renewal, the provis:ons of paragraph

above shall automaticalls apply theretc and Borrower sha.l give
the lender prompt writen notice thereof. Horrower hereby
authorizes Lender to modifv this Agreement by amending Schedule 2
to  include any futare trademark applications, trademarks,
trademark registrations and trade names which are Trademarks, as

under paragraph 2 abova «r under this paragrash 4.

5. Payments Under Trademarks. During thre term of this

Agreement, all income, rcyalties, payments and damages due and

usersslwb\gibson\trademarks\ -2
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payable to Borrower under the Trademarks shall be payable to
Borrower; provided, however, upon the occurrence of an "Event of
Default" (as such term is defined in the Loan Agreement) under
the Loan Agreement, ali :.ncome, royalties, payments and damages
received thereafter shall be paid directly to Lender and shall be
applied by Lender on account of Beorrower's Obligations owed under
the Loan Agreement. Lendsr shall have the right to notify payors
to make their payments directly to Lender upon the occurrence of
an Event of Default under the Loan Agreement.

¥

€. Duties of Borrower. Except for those Trademarks which
Borrower reasonably determines are no longer necessary or
desirable to maintain 1ir force, Borrower shali have the duty
(i} tc prosecute diligent.v any trademark application of the
Trademarks pending as «f -he date herenf or thereafter until the
Obligations shall have been paid and satisficed in full, (ii) to
make application on trademarks and trade names, as apprcpriate,
and (i1i) to preserve and maintain all rights in  trademark
applications, trademarks and trademark recistrations of the
Trademarks. Any expanses incurred 1in  cornnection with  such
applications shall be korne by Becrrower.

Waivers. Nc c¢ourse of dealing between Borrower anc
Lender, or any failure tc exercise, nor any delay in exercising,
on the part of Lender, anv right, power or privilege hereunder or
under the Loan Agreement shall coperate as a walver therecf; nor
shall any single or parzial exercise of ary right, power or
privilege hereunder or tlereunder preclude any other or further
exercise thereof or the exercise of any other :ight, power or

privileqge.

3. Severability. Tre provisions of rthis Agreement are
severable, and if any <cleuse or provision shall bpe held i1nvalid
or unenforceable in whole <r in part 1in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause
or provision, or part thereof, in such Jurisdiction, and shall
not in any manner affect such clause or provision in any other
iurisdiction, or any other clause or provision of this Agreement
Lr any jurisdiction.

G, Modification. This Agreement cannct be altered,
amended or modified in any way, except as specifically provided
in paragraph 4 hereof or by a writing signed oy the parties
heretao.

users\lwb\gibson\trademarks\ -3
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10. Release of Security Interest. Upcn tull and complete
payment and performance of Borrower's Obligaticns under the Lear
Agreement, this Agreement and the power of attorney granted
herein shall automatically terminate and Lender shall release the
Trademarks from this Agr=ement and the Loan Agreement, and shali
execute and deliver (at Borrower's sole cost and expense, either
directly or in reimbursement of costs and expenses reasonably
incurred by Lender) all <decuments as may be reasonably necessary
to render the Trademarks iree and clear of any security interest
created pursuant to this Agreement or the Loan Agreement.

11. Power of Attorney. Subject to any other express
provision of this Agreement, upon the occurrence of an Event ot
Default or upon the failure, neglect or refusal by Borrower tc
file, prosecute, defend, issue, maintain, enforce or otherwise
take action in respect to the Trademarks as reguired hersby, o
to carry out any other onligation or duty of Borvower under thic
Agreement, then Borrower hereby appoints and designates Lende:r
its sole attorney to ta<e any such action as Lender reasonably
deems necessary under the cilircumstances, inciuding, without
limitation, the employmnert of counsel, and Borrower shall pay all
fees and expenses, tneluding  attorneys' fees and expenses,
incurred by Lender in -ornechtion with such accion.

12. Notices. Borrower shall promptly rovify Lender, 1)
writing, of any suit, action, praceeding or counterclaim brought
against Borrower rela-ing to, concerned wita, or affecting the
Trademarks, and shall, «n request, deliver to lLender a <copy of
all pleadings, prapers, orders or decrees rtheretofore and
thereafter filed in &ny such suit, action or proceeding, and
shall keep Lender fullv e«dvised in writing of ths progress of an,

such suit.

13. Cumulative Remedies; Effect on Loar. Agreement. All of
Lender's rights and remedies with respect to the Trademarks
whether established hereby or by the Loan Agreement, or by any
other agreements or by law shall be cumulat:ve and may be
exercised singularly cr concurrently. Borrower acknowledges and
agrees that this Agreement 1s not intended 1o limit or restrici
in any way the rights and remedies of Lerder under the Loarn
Agreement but rather Lls intenced to facilitate the exercise of
such rights and remedies

14. Binding Effect; Benefits. This Agrsement shall be
binding upon Borrower and its successors and assigns, and shall
inure to the benefit of lender and its successors and assigns.
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15. Governing Law. This Agreement shall be governed by ant
construed 1n accordance with the laws of the State of North
Carclina and the laws of the United States.

IN WITNESS WHEREOF, the parties heretc have duly executed
this Agreement on the date first above written.

GIBSON GUITAR, ¢

By: -
Title: _ NIMEHMENT
\.\ 1’°‘> s
" ., :"v

[COR P("'JF?§R SEAL
Agreed and accepted this (
dgay of Y Sy ,99L
FLEET CAPITAL CORPORAT IO

Title: ‘\-MI t u(',v/% b ,i. — fotl 4 ek b (Y
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STATE OF TENNESSEE

COUNTY OF DAVIDSON
I, , a Notary Public of the
County and State aforesaid, certify that f}ﬂ¢yufgﬁ hﬁﬁVVM/V%?O
personally appeared before me this day and acknowledged 'that he
is __rpenidéers . of GIBSON GUITAR CORP., a Delaware
corporation, and that by authority duly given and as an act coi

the corporation,

the foregoing instrument was signed in its name
by nimself as its f”mfﬂjggyﬁff end sealed with
corporate seal.

it

WITNESS my hand end cfficial stamp or scal, this /@€ da.
of st ., 1938 o2

;fgjﬁ{ii ”%lkﬁLCfi

Notary Public
My commission expires:

124 ¢l

STATE OF Mgatyy | aaQli g

cOUNTY OF Adec ke e e

i |
1,  Lendy oo 4

e . a HNotary Public of the
County and State aforesa d, certify that H&jaﬂwm_}¥QLHWMkaJ
personally appeared before me this day and acknowledged that
(sYhe is Jfiupt vy  FPresident of FLEET CAPITAL CORPORATION,
Rhode I

Island corporation, and theat by authority duly givern and a:
an act of the corporatien, the foreg

oing instrument was signed i
: > - : ' i} 3o :
its name by herself/himse1f as 1ts_é@ﬁgﬁL~bwgwm Fresident.

3]

)4
ZWITNESS my hand and cfficia. stamp or ssal, thi '
of Lap et . 1998
¢ 1

WOy 4,
S0,
N - Z
::: 1) .‘.. Qb 1'._. é‘
g - Sof 122
(A.,L )"‘xdq ’f a.,é‘tg o : izE
NGtary P &7 T
R R -, oy 7
My commission expires: ﬁ; - O Y
: %, .o Y
! }Q” Miyyyy
£l | AVO & T
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SCHEDULE A TO
TRADEMARK SECURITY AGREEMENT

Registration No. Registration Date Description
2,135,333 February 10, 1998 STUDIO KINC
2,150,184 April 14, 1998 besign Cloud
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