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RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

U. S, Department of Commerce
Patent and Trademark Cffice

Ta 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)/Execution Date(s):
Fender Musical Instruments Corporation
8860 E. Chaparral Road, Suite 100,
Scottsdale, AZ 85250

___ Individual(s) ___Association
General Partnership _ Limited Partnership

X _ Corporation — State Delaware

_ . Other

Citizenship

Execution Date(s) March 30, 2005

Additional name(s) of conveying party(ies) attashed? X Yes __No

3. Nature of conveyance:

_ Assignment ___ Merger

_X_ Security Agreement ___ Change of Name
____ Government Interest Assignment

__ Other

2. Name and Address of receiving party(ies)
Additional name(s) & address(es) attached? __Yes __ No

Name: Goldman Sachs Credijt Partners, L.P.
as Collateral Agent

Internal Address:
Street Address: 85 Broad Street

City: New York

State:NY

Country: Zip: 10004
Association — Citizenship
General Partnership — Citizenship

Limited Partnership — Citizenship
Corporation = Citizenship
Other National Banking Association
Citizenship
If assignee is not domiciled in the United States, a domestic
representative designation is attached _ Yes X No.

X_

A. Trademark Application No(s).
78458293 78387928
78234247
78484258
78310471
76516127
76516126
76515928
78312464

4. Application number(s) or registration number(s):

B. Trademark Registration No(s).

PLEASE SEE ATTACHED
CONTINUATION SHEET

[PEIEZ

5. Name and address of party to whom corres-
pondence concerning document should be mailed:

Jessica Cohen Esq.

SKADDEN, ARPS, SLATE, MEAGHER
& FLOM LLP

Four Times Square

New York, New York 10036

Tel: (212) 735-3000

Fax: (212) 735-2000

jeohen@skadden.corp .. 9

6. Total number of applications

and registrations involved: 108
7. Total fee (37 CFR 1.21(h) and 3.41) $2715
X All fees and any deficiencies are authorized to be
chargad to Deposit Account
(Our Ref._244130/974

8. Payment Information

Deposit Account No. 19-2385
Authorized user Name: Michael McGuire

9. Signature. / /(.%/\
[/ ‘ April 4, 2005
7 / ‘Signature Date
. Jessica Cohen Total number of pages including 25
l‘./Narne of Person Signing cover sheet, and documents:
TRADEMARK
700167550
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CONTINUATION PAGE

1. Name of conveying party(ies)/Execution Date(s);—

Fender International Corporation

8860 E. Chaparral Road, Suite 100,

Scottsdale, AZ 85250

___Individual(s}) ____ Association

__ General Parinership ___  Limited Partnership

X__ Corporation — State Delaware

. Other

Citizenship

Jackson/Charvel Manufacturing, Inc.

8860 E. Chaparral Road, Suite 100,

Scottsdale, AZ 85250

_Individual(s) ____ Association

____ General Partnership ____ Limited Partnership

X _ Corporation — State Delaware

—_ Other

Citizenship,

4. Application number(s) or registration number(s):

A. Trademark Application No(s). B. Trademark Registration No(s).
1498558 1132166 1490130
2290422 841570 2846841
1208182 1883386 902017
1528339 1373706 1607429
1484218 2673287 2518714
2400057 1092692 2800807
893606 2851987 2635525
2144833 1864250 1864249
1837785 0805075 805510
1256824 1715905 2385810
2237850 2164470 1139582
1027631 1132165 2200878
2163733 1148870 1148869
2339365 2580158 1123677
1670697 1393989 1999897
1999898 882884 2438508
2
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NO. 842

2622896 2446285 2747894
2657986 2632705 2671338
2783629 2446284 1998339
2727355 2550382 1062732
2339374 2112291 2742262
2226635 0884159 0899103
2011032 2364960 2442604
0840360 2609761 1376951
2681945 1304958 2846744
1058385 0839997 2503299
1475757 0859230 1025208
1113463 2417539 2417538
2239991 2330414 2717386
2717387 2741450 1068386
0871794 2774155 1836097
2300631 0998105 0899105
1819804 0899104 1896885
TRADEMARK
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TRADEMARK SECURITY AGREEMENT

This TRADEMARE. SECURITY AGREEMENT (“Agreement”), dated as of
March 30, 2005, is entered into by and between each Grantor Jisted on the signature pages hereto
(collectively, the “Grantors”) and Goldman Sachs Credit Partmers L.P., a national banking
association located at 85 Broad Street, New York, New York 10004 (the “Assignee”), as
Collateral Agent pursuant to that certain Pledge and Security Agreement, dated as of March 30,
2005, between the Assignee and each of the Grantors (as amended, amended and restated,
supplernented or otherwise modified from time to time, the “Security Agreement”), and pursuant
io that certain Credit and Guaranty Agreement, dated as of March 30, 2005, among Fender
Musical Instruments Corporation, the Guarantots party thereto, certain Lenders and agents party
thereto (as armended, amended and resiated, supplemented or otherwise modified from time fo
time, the “Credit Agreement”).

Capitalized terms not otherwise defmed herein have the respective meanings
ascribed to them in the Security Agreement or the Credit Agreement, as applicable.

WHEREAS, pursuant to the Security Agreement, each Grantor is granting a
sceurity interest to the Assignee in certam Collateral, including the Trademarks set forth on
Schedule A hereto.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, cach of the
Grantors and the Assignee hereby agree as follows:

1. Cirant of Secunty Interest

(2) Each Grantor hereby grants to Assignee a security interest and
continuing lien on all of such Grantot’s right, title and interest in, to and under the Trademarks,
whether now owned or existing or hereafter acquired or arising and wherever located, as
collateral security for the prompt and complete payment or performance in full when due,
whether at the stated maturity, by required prepayment, declaration, acceleration, demand or
otherwise (including the payment of amounts that would become due but for the operation of the
automatic stay under Section 362(a) of the Bankruptey Code, 11 U.S.C. § 362(a) (and any
successor provision thereof)), of all of the Secured Obligations with respect to each Grantor.

((3)] Schedule A hereto contains a true and accurate list of all of each
Grantor’s United States Trademark applications and registrations.

() The security interest granted hereby is granted in conjunction
with the security interest granted to the Assignee under the Security Agreement. The rights and
remedies of the Assignee with respect to the security interest granted hereby are in addition to
those set forth in the Security Agreement (which is desmed incorporated by reference herein) and
those which are now or hereafter available to the Assignee as a matter of law or equity. The
exercise by the Assignee of any one or more of the rights, powers or remedies provided for in this
Agreement, in the Securify Agreement, or now or hereafter existing at law or in equity shall not
preclude the simultaneous or later exercise by any person, including the Assignee, of any or all
other rights, powers or remedies.

392047.02-Log Angeles Server 24 - MEW
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2. Modifications

This Agreement or any pProvision hereof may not be changed, waived, or
terminated except in accordance with the amendment provisions of the Credit Agreement
Notwithstanding the foregoing, each Grantor authorizes the Assignee, upon notice to such
Grantor, to modify this Agreement in the name of and on behalf of such Grantor without
obtaining such Grantor’s signature to such modification, to the extent that such modification
constitutes an amendment of Schedule A, to add any right, title or interest in any Trademark
owned or subsequently acquired by such Grantor. Each Grantor additionally agrees to ¢xecute
any additional agreement or amendment hereto as may be required by the Assignee from time to
time, to subject any such owned or subsequently acquired right, title or interest in any Trademark
to the liens and perfection created or contemplated hereby or by the Security Agreement.

3. Applicable Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS.

4, Counterparts

This Agreement may be executed in any number of counterparts, cach of which when so0
executed and delivered shall be deemed an original, but all such counterparts together shall
constitute but one and the same instument.

[SIGNATURE PAGE FOLLOWE]

2092047.02-Los Angeles Server 2A - MIEW
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IN WITNESS WHEREOF, each Grantor and the Assignee have caused this
Agreement 1o be duly executed gnd delivered by their respective officers therewmto duly
arthorized a3 of the date first writico ehove.

GRANTORS:
FENDER MUSICAL INSTRUMENTS
CORPORATION
By: % o T
Mame: \NGN WAy e\lD .
Titler Peeaident 4 Cyiet OPVIDNG elaats
FENDER INTERNATIONAL
CORPORATION

SKADDEN ARPS -+ 917HE33065995H2441356 RO, 545

oSty L

Name: W il oot & Sebn

[PEAE?

Title: A oirvnan 4 Cnief ST 813 Ly

JACKSON/CHARVEL
MANUFACTURING, INC,

By s lacletlo—

Mame: WG avn V\{\r\&&“b
Title: Presicent

TRADEMARK
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ASSIGNEE:

GOLDMAN SACHS CREDIT
PARTNERS L.P., as Collateral Agent

By: \)\)\:Q \Qw N“C—Dn-

e W TTETT Y A e
Te: Managing Director

‘Uradermark Securty Agrearnent Signetuce Page (4 Lien)

M
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Schedule A to TRADEMARE SECURITY AGREEMENT

Reg. No. / Ser, No. Grantor

302047.02-Los Angeles Server 2A - MSW
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