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PATENT AND TRADEMARK SECURITY AGREEMENT

KEYSTONE RV COMPANY (the "Company"), an Indiana corporation having its
principal place of business and chief executive offices at 17400 Hackberry Drive,
Goshen, Indiana 46526, hereby grants, assigns and conveys to BANKBOSTON, N.A,,
with its head office at 100 Federal Street, Boston, Massachusetts 02110 (the “Bank”), to
secure the Company's obligations under a Revolving Credit Agreement of even date
herewith (the “Loan Agreement”), between the Company and the Bank (the Bank,
together with its successors and assigns, being herein sometimes called the “Secured
Party™), and the payment and performance of all other Obligations under (and as defined
in) the Loan Agreement, a security interest in all patents and patent applications listed on
Schedule A hereto, together with all foreign patents, trademarks and other properties
corresponding thereto, to the extent not already listed on such Schedule A, and all patents
and all reissues and extensions thereof, which issue or have issued in any country or
jurisdiction upon any patent applications which correspond with any of such applications
or patents or any divisional, continuation or continuation-in-part thereof, including,
without limitation, the right to sue for past, present and future infringements, and
proceeds of the foregoing, including, but not limited to, proceeds of licensing
(collectively, the "Patents"), and all trademarks and service marks and United States, state
and foreign registrations thereof, and applications therefor that are listed on Schedule B
hereto or that correspond with any marks therein listed and all foreign patents, trademarks
or other properties that correspond thereto, to the extent not already listed on such
Schedule B, together with the goodwill of the business with which the foregoing
trademarks and service marks are used and the right to sue for past, present and future
infringements of rights in such trademarks and service marks and all renewals thereof,
and all proceeds of the foregoing including, but not limited to, proceeds of licensing
(collectively, the "Trademarks") (all terms not otherwise defined herein shall have the
meanings set forth in the Loan Agreement).

The Company represents and warrants to and agrees with the Secured Party as
follows:

1. The Company is the sole owner in the United States and all other
applicable jurisdictions of the entire right, title and interest in and to each of the Patents
and Trademarks, free from any mortgage, pledge, lien, security interest, charge, adverse
claim or other encumbrance including, without limitation, licenses, shop rights (with
regard to the Patents) and covenants not to sue, except the security interest herein granted.

2. As of the date hereof, each of the Patents and Trademarks listed on
Schedules A and B is valid and enforceable, and they constitute all patents, patent
applications. trademarks and service marks now owned or used by the Company.
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3. The Patents and Trademarks are subsisting and have not been adjudged
invalid or unenforceable, in whole or in part.

4. The execution, delivery and performance of this Agreement are within the
power of the Company and have been duly authorized by all necessary corporate action
and do not contravene any law, rule, regulation or any judgment, decree or order of any
tribunal or of any agreement to which the Company is a party or by which any of its
property is bound.

5. The Company shall defend the Patents and Trademarks against all claims
and demands of all persons at any time claiming the same or any interests therein adverse
to the Secured Party. Until the Obligations shall have been satisfied in full, the Company
shall not pledge, mortgage or create or suffer to exist a security interest in, or enter into
any license, sublicense or other agreement relating to the use of, the Patents and
Trademarks, without the Secured Party's prior consent.

6. The Company shall promptly apply for and obtain all renewals or
extensions of the Patents and Trademarks to the full extent permitted by law except to the
extent, in the Company’s reasonable discretion, exercised in good faith, such renewal or
extension is not reasonable, prudent or beneficial to the Company or its operations. If,
before all Obligations have been satisfied in full, the Company shall obtain rights to any
new patentable inventions, or become entitled to the benefit of any patent application,
patent for any reissue, or of any patent improvement, or if the Company develops any
new trademark or service mark, the Company shall give the Secured Party prompt written
notice of all such patents, trademarks, service marks, extensions and renewals, and the
provisions of this Agreement shall apply thereto. The Company authorizes the Secured
Party to modify this Agreement by amending Schedule A and Schedule B to include any
new patents, any divisions, continuations, renewals, extensions, continuations-in-part on
any patent, and any new trademark or service mark, and any trademark renewal of the
Company applied for and obtained hereafter.

7. The Company shall promptly notify the Secured Party of the institution of,
and any adverse determination in, any proceeding in the United States Patent and
Trademark Office or any other foreign or domestic governmental agency, court or body.
regarding the Company's claim of ownership in any of the Patents and Trademarks which
could have a material adverse effect on the Company. In the event of any material
infringement of any of the Patents or Trademarks by a third party, the Company shall
promptly notify the Secured Party of such infringement and shall take all reasonably
necessary actions to obtain the cessation of such infringement and recover all damages
resulting therefrom, including, after an Event of Default, such action as the Secured Party
deems reasonably necessary. If the Company shall fail to take such action within three
(3) months after such notice is given to the Secured Party, the Secured Party may upon
notice to the Company, but shall not be required to, itself take such action in the name of
the Company, and the Company hereby appoints the Secured Party the true and lawful
attorney of the Company, for it and in its name, place and stead, on behalf of the
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GSDocs-724057-4 REEL: 002043 FRAME: 0495



Company, to commence judicial proceedings in any court or before any other tribunal to
enjoin and recover damages for such infringement, any such damages due to the
Company, net of costs and attorneys' fees reasonably incurred, to be applied to the

" Obligations.

8. The Company shall, at its sole expense, do, make, execute and deliver all
such additional and further acts, things, deeds, assurances, and instruments, in each case
in form and substance satisfactory to the Secured Party, relating to the creation, validity,
or perfection of the security interests and assignments provided for in this Agreement
under 35 U.S.C. Section 261, 15 U.S.C. Section 1051 et seq., the Uniform Commercial
Code or other laws of the United States or the Commonwealth of Massachusetts or of any
other countries or states as the Secured Party may from time to time reasonably request,
and shall take all such other action as the Secured Party may reasonably require to more
completely vest in and assure to the Secured Party its rights hereunder or in any of the
Patents or Trademarks, and the Company hereby irrevocably authorizes the Secured Party
or its designee, at the Company's expense, to execute such documents, and file such
financing statements with respect thereto with or without the Company's signature, as the
Secured Party may deem appropriate. In the event that any rerecording or refiling (or the
filing of any statement of continuation or assignment of any financing statement) or any
repledge or reassignment, or any other action, is required at any time to protect and
preserve such security interest and assignments, the Company shall, at its sole cost and
expense, cause the same to be done or taken at such time and in such manner as may be
reasonably necessary and as may be reasonably requested by the Secured Party.

The Secured Party is hereby irrevocably appointed by the Company as its lawful
attorney and agent, with full power of substitution to execute and deliver on behalf of and
in the name of the Company, such financing statements, assignments, pledges and other
documents and agreements, and to take such other action as the Secured Party may deem
necessary for the purpose of perfecting, protecting or effecting the security interests and
assignments granted herein and effected hereby, and any mortgages or liens necessary or
desirable to implement or effectuate the same, under any applicable law, and the Secured
Party is hereby authorized to file on behalf of and in the name of the Company at the
Company's sole expense, such financing statement, assignments, documents, and
agreements in any appropriate governmental office. The Secured Party may include
reference to the Company, the Patents and the Trademarks (and may utilize any logo or
other distinctive symbol associated with the Company) in connection with any
advertising, promotion, or marketing undertaken by the Secured Party.

9. [f any Event of Default (as defined in the Loan Agreement) shall have
occurred and be continuing, the Secured Party may without notice or demand declare this
Agreement to be in default and the Secured Party shall thereafter have in any jurisdiction
in which enforcement hereof is sought, in addition to all other rights and remedies, the
rights and remedies of a secured party under the Uniform Commercial Code, including,
without limitation, the right to dispose of the Patents and Trademarks at public or private
sale. The Secured Party shall give to the Company at least ten (10) days' prior written
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notice (which the Company agrees is "reasonable notification” within the meaning of
Section 9-504(3) of the Uniform Commercial Code) of the time and place of any public
sale of the Patents and Trademarks or of the time after which any private sale or any other
intended disposition is to be made.

If any Event of Default shall have occurred and be continuing, the Company
hereby grants to the Secured Party the right and exclusive license to make, have made,
use and sell the inventions and marks disclosed and claimed in the Patents and the
Trademarks for the Secured Party's benefit and account, and for none other.

The Company hereby waives any and all rights that it may have to judicial
hearing in advance of the enforcement of any of the Secured Party's rights hereunder,
including, without limitation, its rights following any Event of Default to take immediate
possession of the Patents and Trademarks and exercise its rights with respect thereto.

The Secured Party shall not be required to marshal any present or future security
for (including, but not limited to, this Agreement and the Patents and Trademarks subject
to a security interest hereunder), or guaranties of, the Obligations or any of them, or to
resort to such security or guaranties in any particular order; and all of the rights hereunder
and in respect of such security and guaranties shall be cumulative and in addition to all
other rights, however existing or arising. To the extent that it lawfully may, the Company
hereby agrees that it will not invoke any law relating to the marshalling of collateral
which might cause delay in or impede the enforcement of the Secured Party's rights under
this Agreement or any other instrument evidencing any of the Obligations or by which
any of the Obligations is secured or guaranteed, and to the extent that it lawfully may the
Company hereby irrevocably waives the benefits of all such laws.

10. Except for notices specifically provided for herein, the Company hereby
expressly waives demand, notice, protest, notice of acceptance of this Agreement, notice
of loans made, credit extended, collateral received or delivered or other action taken in
reliance hereon and all other demands and notices of any description. With respect both
to the Obligations and any collateral therefor, the Company assents to any extension or
postponement of the time of payment or any other indulgence, to any substitution of any
party or person primarily or secondarily liable, to the acceptance of partial payment
thereon and the settlement, compromising or adjusting of any thereof, all in such manner
and at such time or times as the Secured Party may deem advisable. The Secured Party
shall not have any duty as to the protection of the Patents or Trademarks or any income
thereon, nor as to the preservation or rights against prior parties, nor as to the preservation
of any rights pertaining thereto. The Secured Party may exercise its rights with respect to
the Patents and Trademarks without resorting or regard to other collateral or sources of
reimbursement for liability. The Secured Party shall not be deemed to have waived any
of its rights upon or under the Obligations or the Patents and Trademarks unless such
waiver be in writing and signed by the Secured Party in accordance with the terms of the
Loan Agreement. No delay or omission on the part of the Secured Party in exercising
any right shall operate as a waiver of any right on any future occasion. All rights and
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remedies of the Secured Party with respect to the Obligations or the Patents or
Trademarks, whether evidenced hereby or by any other instrument or papers, shall be
_cumulative and may be exercised singularly or concurrently.

11. The Company will pay any and all (i) reasonable charges and costs and all
raxes incurred in implementing or subsequently amending this Agreement, including,
without limitation, recording and filing fees, appraisal fees, stamp taxes, and fees and
Jisbursements of the Secured Party's counsel incurred by the Secured Party, in connection
with this Agreement, and (ii) fees and disbursements reasonably incurred by the Secured
Party in the preparation, execution and delivery of any waiver or consent by the Secured
Party relating to this Agreement, and in the enforcement of this Agreement and in the
enforcement or foreclosure of any liens, security interests or other rights of the Secured
Party under this Agreement, or under any other documentation heretofore, now, or
hereafter given to the Secured Party in furtherance of the transactions contemplated
hereby. In addition, after the occurrence of an Event of Default, the Company will also
pay all reasonable costs and expenses of the Secured Party in connection with the
enforcement of this Agreement and with the enforcement or foreclosure of any liens,
security interests or other rights of the Secured Party under this Agreement, or under any
other documentation heretofore, now, or hereafter given to the Secured Party in
furtherance of the transactions contemplated hereby.

The Company agrees to reimburse the Secured Party for, and indemnify it against,
any and all losses, expenses and liabilities (including liabilities for penalties) of whatever
kind or nature sustained and reasonably incurred (other than as a result of the gross
negligence or willful misconduct of the Secured Party) in connection with any claim,
demand, suit or legal or arbitration proceeding relating to this Agreement, or the exercise
of any rights or powers hereunder, including reasonable attorneys' fees and
disbursements.

12. The Company and the Secured Party may from time to time agree in
writing to the release of certain of the Patents and Trademarks from the security interest
created hereby. i

13. The Company shall hold the Secured Party harmless from any and all
costs, damages and expenses which may be incurred by the Secured Party or the
Company in connection with any action or failure to act by the Secured Party in
connection with this Agreement.

14. This Agreement and all rights and obligations hereunder, including
matters of construction, validity and performance, shall be governed by the laws of the
United States, and. to the extent that the laws of the United States are not applicable, by
the laws of the Commonwealth of Massachusetts (without regard to principles of
conflicts of laws). This Agreement is intended to take effect as a sealed instrument.

o TRADEMARK
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15. All notices hereunder shall be in writing and shall be given as provided in the
Loan Agreement. ‘

16. When all Obligations have been paid, performed and reasonably
determined by the Pledgee to have been indefeasibly discharged in full, and if at the time
the Secured Party is not committed to extend any credit to the Company under the Loan
Agreement or under any other Loan Document, this Agreement shall terminate, and the
Secured Party shall upon request, at the Company’s expense, execute all such
documentation necessary to release its security interest hereunder, provided, that
notwithstanding the foregoing, this Agreement shall continue to be effective or be
reinstated, as the case may be, if at any time payment or other satisfaction of any of the
Obligations is rescinded or must otherwise be restored or returned upon the bankruptcy,
Insolvency or reorganization of the Company, or otherwise, as though such payment had
not been made or such performance occurred.

17. Neither this Agreement nor any term hereof may be changed, waived,
discharged or terminated except by a written instrument expressly referring to this
Agreement and to the provisions so modified or limited, and executed by all the parties
hereto.

18. This Agreement and all obligations of the Company shall be binding upon
the successors and assigns of the Company, and shall, together with the rights and
remedies of the Secured Party hereunder, inure to the benefit of the Secured Party and its
successors and assigns. If any term of this Agreement shall be held to be invalid, illegal
or unenforceable, the validity of all other terms hereof shall be in no way affected
thereby, and this Agreement shall be construed and be enforceable as if such invalid,
illegal or unenforceable term had not been included herein. The Company acknowledges
receipt of a copy of this Agreement. Terms used herein without definition which are
defined in the Uniform Commercial Code of Massachusetts have such defined meanings
herein, unless the context otherwise indicates or requires.

© TRADEMARK
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IN WITNESS WHEREOF, the Company has caused this Agreement to be
executed by its duly authorized officer as of this |#'day of February, 1999.

KEYSTONE RV COMP

R

X Z =
N&me: H Coleman Davis, III
Title: President
Accepted:
BANKBOSTON, N.A.
By: -
Title: Director
7.
13SD0CS-T24057 -4 TRADEMARK
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COMMONWEALTH OF MASSACHUSETTS )
) ss.
COUNTY OF SUFFOLK )

Then personally appeared the above-named H. Coleman Davis, III who being
duly sworn stated that he is the President of and acknowledged the foregoing instrument
to be the free act and deed of KEYSTONE RV COMPANY, before me, this \\ *day of
February. 1999.

Notary Public
My commission expires:

AT

(:SDocs-724057-4 TRADEMARK
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SCHEDULE A

TO

PATENT AND TRADEMARK SECURITY AGREEMENT

PATENTS
Patent No. Date Filed . Patent Title
None.
PATENT APPLICATIONS
Application No. Date Filed Patent Title
None.
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SCHEDULE B

TO

PATENT AND TRADEMARK SECURITY AGREEMENT

TRADEMARKS

Trademark Jurisdiction Registration No.
“Keystone™ Canada 883977

United States 75/432361
“Montana” Canada 883978

United States 75/432302
“Springdale™ Canada 883979

United States 75/432606
“Sprinter” Canada 884694

United States 75/437637

TRADEMARK APPLICATIONS

Trademark Jurisdiction Application No.

“Cougar” United States 75/598464

(continued on next page)
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PEMDING FOREZIGN TRADEMARK REGTSTEATION APPLICATIONS

Country:
Title:
Class:
Goods:
Serial No.:
Filing Date:
Status:

Country:
Title:
Class:
Goods:
Serial No.:
Filing Date:
Status:

Country:
Title:
Class:
Goodg:

Serial No.:

FPiling Date:
Status:

Countrys
Title:
Clasgs:
Goods:
Serial No.:
riling Date:
Statua:

Country:!
Title:
Classs
Goods:

Serig) No,:
Filing Date:
Status;

GSDocs-7240567-4
02/08/99 4:41 PM

CTM (European CommUnity) - b
XBYSTONE ’

12 :

Towable recreational vehicles
902049

Augusl 10, 1998

Pendling

“

Canada

KEYSTONE

12

Towable recraational vahicles
883977

July 10, 1998

Pandling

Canada

MONTANA

12 :

Fifth-wheel and travel btrailers
883978 -

July 10, 21588

Pending

Canada

SPRINGOALR

12

rifth-whesl and travel trailers

883979 .

July 10, 1998 g ™
Pending

Canada

IFPRINTER

1z

Recreational vehiclcs, namely, flifth-wheels,
travel Ttrailers, mini motorhamas.
conventional motorhomes and tzuck campers
BB4694

July 16, 1598

FPonding

-1%-
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Title: SPRINTER

Class: 12 ’ . '

Goods: Racreational vehicles, namely, fifith-wheels,
travel Lrailers, mini motorhomas,
conventional motorhomes and truck campers

Scrial No.: 75/432,63%

¥iling Date: February 20, 1998

Status: Pending .
Title: COUGAR

Claep: 12

Goods: Recreational vehicles, namely, fifth-wheelo,

travel trailera, mini matorhomes,
- conventional motorhomes and truck campers
Sarial No.;
Filing Date: November 30, 1998
Status: Pending
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