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AMENDMENT AND SUPPLEMENT
TO
TRADEMARK SECURITY AGREEMENT

THIS AMENDMENT AND SUPPLEMENT TO TRADEMARK SECURITY
AGREEMENT (this "Amendment") is made as of this 4th day of February, 1999, by and between
CALLAWAY GOLF COMPANY, a California corporation (“Grantor”) and GENERAL
ELECTRIC CAPITAL CORPORATION, a New York corporation, in its capacity as Agent for
Lenders ("Agent"). All capitalized terms used but not otherwise defined herein have the meanings
given to them in the Credit Agreement, as defined below.

WITNESSETH:

WHEREAS, Grantor, as Borrower, the Persons named therein as Credit Parties,
Agent and Lenders entered into the Credit Agreement dated as of December 30, 1998 (the

"Credit Agreement");

WHEREAS; in connection with the Credit Agreement, Grantor has executed and
delivered to Agent a Security Agreement dated as of December 30, 1998 (as heretofore or
hereinafter amended, restated, supplemented or otherwise modified from time to time, the
"Security Agreement"), pursuant to which Grantor has granted to Agent a security interest in
substantially all of Grantor's Collateral;

WHEREAS, in connection with the Credit Agreement, Grantor has executed and
delivered to Agent a Trademark Security Agreement dated as of December 30, 1998 (including all
annexes, exhibits or schedules thereto, as from time to time amended, restated, supplemented or
otherwise modified, the “Trademark Security Agreement”), pursuant to which Grantor has
granted to Agent a security interest in all of Grantor's then owned or existing and thereafter
acquired or created Trademark Collateral, as defined therein;

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute
and deliver to Lender any and all documents and take such further actions as Lender may deem
necessary to obtain the full benefits of its security interest in the Collateral, including in any future
or after acquired Trademark Collateral,

WHEREAS, Grantor has notified Agent that Grantor has, in addition to the
Trademarks and Trademark Licenses listed on Schedule I to the Trademark Security Agreement,
the Trademarks and Trademark Licenses listed on Schedule A attached hereto, and Agent has
requested that Grantor enter into this Amendment;

:ODMA\PCDOCS\LOSANGELES\13421111 AMENDMENT TO TRADEMARK SECURITY AGREEMENT
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NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

1. Amendment and Supplement to Trademark Security Agreement. Schedule I to the
Trademark Security Agreement 1s hereby supplemented by Schedule A attached hereto.

2. Acknowledgment of Continuing Security Interest. The Grantor hereby
acknowledges and confirms that (i) all of the Obligations are secured by a security interest in all of
Grantor's right, title and interest in the Collateral, subject to the provisions of the Credit
Agreement, (ii) all representations and warranties in the Security Agreement and Trademark
Security Agreement are true, complete and correct as of the date hereof after giving effect to this
Amendment, and (ii1) Agent shall be entitled to take any and all actions contemplated by the
Security Agreement and Trademark Security Agreement subject to the provisions of the Credit
Agreement.

3. nditions to Effectiveness. This Amendment shall become effective as of the
date first written above upon the execution of this Amendment by Grantor and Agent.

4 Miscellaneous. This Amendment is a Loan Document. The headings herein are
for convenience of reference only and shall not alter or otherwise affect the meaning hereof.
Except to the extent specifically amended, supplemented or modified hereby, the provisions of the
Trademark Security Agreement shall not be amended, modified, impaired or otherwise affected
hereby, and the Trademark Security Agreement is hereby confirmed in full force and effect. The
execution, delivery and effectiveness of this Amendment shall not operate as a waiver of any right,
power or remedy of Agent under any of the Loan Documents, nor constitute a waiver of any
provision of any of the Loan Documents.

5. Reference to and Effect on Security Agreement. Upon the effectiveness of this
Amendment, each reference in the Trademark Security Agreement to "this Agreement",
"hereunder", "hereof”, "herein" or words of like import shall mean and be a reference to the
Trademark Security Agreement as amended and supplemented hereby.

6. Counterparts. This Amendment may be executed in any number of counterparts
which together shall constitute one instrument.

7. Governing Law. This Amendment shall be governed by, and construed and
enforced in accordance with, the internal laws of the State of New York applicable to agreements

made and performed in that state.

[signature page follows]
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IN WITNESS WHEREOF, Agent and Grantor have caused this Amendment to be
executed by their respective officers thereunto duly authorized as of the date first above written.

CALLAWAY GOLF COMPANY

By:

Name:

Title:

GENERAL ELECTRIC CAPITAL CORPORATION

By?// /ffjbr———\
_Bézgam__

Name: B u

Its Duly Authorized Signatory
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IN WITNESS WHEREOF, Agent and Grantor have caused this Amendment to be
executed by their respective officers thereunto duly authorized as of the date first above written.

CALLAWAY GOLF COMPANY

vy i B

Name: David A. Rane

‘Title: Executive Vice President, Administration and

Planning, and Chief Financial Officer

GENERAL ELECTRIC CAPITAL CORPORATION

By:

Name:

Its Duly Authorized Signatory
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ACKNOWLEDGMENT OF GRANTOR

STATE OF ) e

COUNTYOF____ )

Onthis  dayof , before me personally ap
, proved to me on the basis of satisfactory evidence to b€ the person who
executed the foregoing instrument on behalf of Callaway Golf Company, who being by me duly
sworn did depose and say that he is an authorized officer of said corpefation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and.deed of said corporation.

Notary Public
{seal}
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of California
County of San Diego

On February 4, 1999, before me, Marguriette Ann Bowden, the
undersigned Notary Public, personally appeared David A. Rane, personally
known to me - OR—proved-to-me-on-the-basis—of Satisfactory evidence_to be the
person{f) whose name§s) is/ake subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/h&r/theit
authorized capacity(i¥s) and that by his/her/their signature(¥) on the instrument
the person(s,{) or the entity upon behalf of which the person(g) acted, executed the
Instrument.

WITNESS my hand and official seal.

MARGURIETTE ANN BOWDEN
COMM. # 1055070
Notary Public — California

SAN DIEGO COUNTY ' ja’/}/ L(Mﬂ}f_ Q/YW‘I »g/)@'(ké%u

Mvam Expires APR17, 1999‘ Margllf@“e Ann Bowden
AR Notary Public

LYNN

W

(Notary seal)
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SCHEDULE A

to
AMENDMENT AND SUPPLEMENT
TO
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

Mark Registration No, Registration Date
Callaway 2213268 12/22/98
Callaway Golf Center 2211911 12/15/98
Callaway Golf Center Medallion & Design 2211914 12/15/98
Callaway Golf Experience 2212504 12/22/98

TRADEMARK APPLICATIONS

Mark Application No. Filing Date

Callaway 75/454442 3/23/98

Callaway & Design 75/128032 7/1/96

Callaway Golf 75/454440 3/23/98

Carlsbad Series 75/597201 11/30/98

Cavity Back Design Pattern 75/466073 4/10/98

Hawk Eye Device 75/590324 11/17/98

Little Bertha 75/464611 4/8/98

Steelhead Golf Club Soleplate Trade Dress 75/560690 11/2/98
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