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U.S. DEPARTMENT OF COMMERCE

U.S. Patent and Trademark Office
v /) v

v

To the Honorable Commissioner of Patents and Trademarks: Please record the aftached original doctMfiants or copy thereof.

1. Name of conveying party(ies):

Brook Mays Music Company
| / zﬁ/ J
[] individual(s)
I:] General Partnership l:]
Corporation-State TX

I:I Other

Additional name(s) of conveying party(ies) attached? I:]Yes No

Association
Limited Partnership

3. Nature of conveyance:

l:l Assignment I:I Merger
El Security Agreement |:| Change of Name
EI Other COTrective Document at Reel/

T Y97 75070059

Execution Date:

2. Name and address of receiving party(ies)
L.aSalle Retail Finance, a Division -of LaSalle

Credit, LLC as agent for Standard

Intemal Federal Bank National Association
Address:

Name:

Street Address: 25 Braintree Hill Office Park

City: Braintree State:_MA_zip; 02184

D Individual(s) citizenship.

Association

D General Partnership
EI Limited Partnership ——
D Corporation-State

D Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: Yes D No

{Designations must be a separate document f| assigniment)
Additional name(s) & address( es) attached? E Yes No

Business

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

A. Trademark Application No.(s) 76/439,374

Additional number(s) attached Yes [ ] No

B. Trademark Registration No.(s)

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and
registrations involved: ..............................

Name: Christopher E. Kondracki

Internal Address:

7. Totalfee (37 CFR3.41)................... Bt

|:| Enclosed

Authorized to be charged to deposit account

Street Address: 2001 Jefferson Davis, Hwy.

Suite 505

8. Deposit account number:

19-3545

22202

City: Arlington

State:_VA_ Zip:

DO NOT USE THIS SPACE

01 FC:0521
02 FC:8522

01/26/2004 LMUELLER (00000311 193545 76439374 Cymmissioner of Patent & Trad
.00 DA
.00 DA
1

9. Signature.

Christgpher E. Kondracki
I7éme of Person Signing

Signatu

Total number of pages including cover sheet, attachments, and document:

Date

fok

Mail docurhents to be recorded with required cover sheet information to:

ks, Box A its

D.C. 20231
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Continuation of 4B
Trademark Registrations

REEL: 002902 FRAME: 0258

i Application Serial . ‘ Renewal
Name Date Number Reg. Date | Reg. No. Date License
BROOK MAYS 07/14/99 75/750,649 | 12/12/00 | 2,412,077 | 12/12/10 '
S-SERIES 05/13/82 74/275,054 | 02/28/95 . | 1,881,046 | 02/28/05
JACOB ERICH 05/13/92 74/275,051 | 07/20/93 11,782,607 | 07/20/13
HEINRICH . 05/13/92 74/275,053 | 07/13/93 | 1,781,334 | 07/13/13
SCHONBACH -
WENZEL ANTON | 05/13/92 74/275,052 | 07/20/93 | 1,782,608 | 07/2013"
ROGERS and 06/09/53 71/648,502 | 11/22/95 616,564 | 11/22/05
design . -
FREDERICK 05/13/92 74/1275,024 | 11/23/93 | 1,806,011 | 10/23/13
SCHMIDT - ’ - .
ROGERS 04/28/87 72/270,185 02/13/68 844,115 02/13/08
YORK 10/17/00 76/148,351- | 9/24/02 2626212 09/24/12
SONATA 09/30/99 75/813,420 | 02/05/02. | 2535380 02/05/12
2
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To the Honorable Comminsianer of Patents snd Trademarks: Plsase record the atimched origine! documenta or copy thereof.

-Bu T e

1. Name of conveying party(ies):
Brook Mays Music Company

D Association

) individuai(s)
3 Uimited Partnersnio

[[] Genera. Parmership
Comaratipn-State  TX

Dothar

Acidioreal name(s) of conveying party(les) attached? [_Jvea[vINo

4. Natura of corveyanes:

[C] assignment ] merger
Security Agreement D Change of Neme
[] other.

2. Name and address of receiving party(ies)
Name: LaSalle Retall Financa, 2 Rivigion of Lafalle

Credit, LLC as agent far Standa
mﬁspaﬂ National Assagiation s

Street Addracs: 25 Brainiree Hill Office Park

Buisines
Federal

City, Breintres state: MA Zip: 02184
D individugi(s) ckizenahip
Association

[] ceneral Parnershin
[ umitad Partnarenip

] comeration-gtats

[[] other

{f anaignan is not somiciad W 1he Unitad Btates,
rapraseniative dewjgnalion is stiached: Yul i No
(OBSIGNATCNE MUSE DA & saparale

Yo T v

Add|tioral name(s) & addrass( as) attaghed™

4. Application number(s) or regietration numben(s):
A. Trademark Applicatian No,(s) 76/430,374

Additional umber(s) atached Yes [] No

B. Trademark Registration No.(s)

5. Name and addrass of party to whom cormmapondence
concaming document ahould ba mailad:

Name:__ Christopher E. Kondracki

Intemnal Addresa:

8, Total numbar af applioations and

asapaaagn,

KT

7. Tot=l fee (37 CFR3.41)......c...........§_ 29000

[ enclosed
Autharized to ba charged to deposit account

2001 Jefferson Davie, Bwy.

. Depasit accomt numbar:

Street Address:

Suite 505 19-3545

C“y‘ Arlington State; VA 2p: 22202
DO NOT USE THIS SPACE

9. Signature.

Christopher E. Kondracki @[gkk/ /&I A’)

Name of Parsen Signing " Signfiture. T Omte
Toia! umoer of et INChING cove sl slkchynails, and dequment @
Wal o cnmr;u:n:;t af r:u;mTrnT n;.'E"ax'l‘.‘:‘u."'-“-... tor
‘Washington, D.C. 30287 :
1
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OPR/ASSIGNMENTS 11/21/03 8:38 PAGE B/6 RighfFAX
NOY. 15. 2083 3:47PM SPECIALIZED PATENT : NO. 325 P.3

Contimpation of 4B
Trademark Registrations

- Application Sarial ‘o . . Renewal
Name ppDaLa Number Reg. Dats Reg. No. Date License
BROOK MAYS 07/14/98 757750649 | 12112004 2,412,077 =20 |
S SERIES 1 06/13/82 747275,084 | 02/26/05 11,881,046 D2/28/05
JACOB ERICH 05/13/92 74/1975.067 | 07/20/93 782,607 | 07/2013
“HEINRICH .| 05/13/92 547276085 | 07/13/6% | 1,781,334 | 07118/13
CH . |
—?M?E‘;_ggEAMT"ON' 0513/92 =35 6052 | 07/20/03_ | 1.782,608 | C7/2013
"ROGERS and 06/09/53 71/648,502 | 11/22/06 616,564 | 11/22/05
'ggrfs"ﬁon_‘sﬁn‘cx 055/92 SaE50%4 (123085 | 1,808,011 | 10/23M3
T N _ . s
ggghéigs Oav2a/67 720270186 | 02/13/88 844195 | 02/13/08
VORK 10/17/00 761148351 | 9/24/02 2626212 08/24/1 72
SONATA 09/30/99 751873420 | 02/06/02. | 2535390 02/05112
2
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TRADEMARK AND TRADEMARK

APPLICATIONS SECURITY AGREEMENT LaSalle Retail Finance
AGENT

794354.1

October 28, 2003

THIS AGREEMENT is made between

LaSalle Retail Finance, a Division of LaSalle Business Credit, LLC as
agent for Standard Federal Bank National Association (in such capacity, the "
Agent"), with offices at 25 Braintree Hill Office Park, Braintree, Massachusetts
02184, as agent for a syndicate of revolving credit lenders (the "Revolving

Credit Lenders")

and

Brook Mays Music Company (hereinafter, the "Borrower"), a Texas
corporation with its principal executive offices at 8605 and 8701 John Carpenter
Freeway, Dallas, Texas 75247,

in consideration of the mutual covenants contained herein and benefits to be derived
herefrom,

WITNESSETH:

1. BACKGROUND: The Agent and the Borrower have entered in a certain
Loan and Security Agreement of even date (as such agreement may be modified,
suppiemented, amended or restated from time to time, hereinafter, the "Loan
Agreement”) pursuant to which a credit facility has been established in favor of the

Rorrower and under which the Borrower's Lighiities are 1© be securad by ceriain of the
P + T 4
Borrowei's assets, including all Marks. (Terms used herein which ars defined in the
Loan Agreement ars Used as so selined).
~ e B ey e - oy ey} o 4 e
L. GRANT OF SECURITY iNTEREST: 1o secure the Ligbilities, the Borrower

hereby creates a security interest in favor of the Agent (fcr the ratable benefit of the the
Revolving Credit Lenders), with power of sale (which power of sale shall be exercisable
only foliowing the occurrence of an Event of Default) in and to the following and all

proceeds thereof (collectively, the "TM Collateral”):

2.1.  All of the Borrower's now owned or existing or hereafter acquired or
arising trademarks, trademark applications, service marks, registered service marks and
service mark applications including, without limitation, those listed on EXHIBIT A

DALLAS 1336830v2
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annexed hereto and made a part hereof, together with any goodwill connected with and
symbolized by any such trademarks, trademark applications, service marks, registered
service marks, and service mark applications.

2.2.  Alf renewals of any of the foregoing.

2.3.  All income, royalties, damages and payments now and hereafter

due and/or payable under and with respect to any of the foregoing, including, without
limitation, payments under all licenses entered into in connection therewith and
damages and payments for past or future infringements or dilutions thereof.

2.4, The right to sue for past, present and future infringements and dilu-
tions of any of the foregoing.

2.5.  All of Borrower's rights corresponding to any of the foregoing
throughout the world.

3. PROTECTION OF MARKS BY BORROWER: The Borrower shall undertake the
following with respect to each items respectively described in Sections 2-1and 2-2
(collectively, the "Marks"):

3.1.  Pay all renswal fees and other fees and costs associated with
maintaining the Marks and with the processing of the Marks, except those Marks, if any,
that are not, and in the reasonable business judgment of Borrower will not in the future
be, used in, or necessary or desirable to, the conduct of the Borrower’s business.

3.2. At the Borrower's sole cost, expense, and risk, pursue the prompt,
diligent, processing of each Application for Registration which is the subject of the
security interest created herein and not abandon or delay any such efforts, except
Applications for Registration of those Marks, if any, that are not, and in the reasonable
business judgment of Borrower will not in the future be, used in, or necessary or
desirabie to, the conduct of Borrower’s business.
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including, without
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fimitation, bul subject o BDorowsrs Cis ulion and defense of
infringement actions.
4. BORROWER'S REPRESENTATIONS AND WARRANTIES® The Borrower

represents and warrants that:

4.1. EXHIBIT A includes all of the registered trademarks, Federal
trademark applications, registered service marks and Federal service mark applications
now owned by the Borrower.

36830v2
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4.2. Al TM Collateral is and shall remain, free and clear of all liens,
Encumbrances, or security interests to any Person other than to the Agent.

4.3. The Borrower shall give the Agent written notice (with reasonable
detail) within Ten (10) days following the occurrence of any of the following:

(a) The Borrower's obtaining rights to, and filing applications for
registration of, any new trademarks, or service marks, or otherwise acquires
ownership of any newly registered trademarks, registered service marks,
trademark applications, or service mark applications, (other than the Borrower's
right to sell products containing the trademarks of others in the ordinary course of
Borrower's business).

(b) The Borrower's becoming entitled to the benefit of any
registered trademarks, trademark applications, trademark licenses, trademark
license renewals, registered service marks, service mark applications, service
mark licenses or service mark license renewais whether as licensee or licensor
(other than Borrower's right to sell products containing the trademarks of others
in the ordinary course of Borrower's business).

(c) The Borrower's entering into any new trademark license
agreement or service mark license agreement (other than agreements pertaining
solely to Borrower’s right to sell products containing trademarks of others in the
ordinary course of Borrower’s business).
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5.1.  -The provisions of this TM Security Agreement shall automatically
apply to any such additional property or rights described in 4-3, above, all of which shall
be deemed to be and treated as "Marks" within the meaning of this TM Security

Agreement.

32. The Borrower hereby authorizes the Agent to take all such action to
nrotact the Agent's interest in and concerning any fulure registered frademarks,
fradamark applicaiions, regisiered service marks and service mark applications, written

8. BORROWER'S RIGHTS TC ENFORCE MARKS: Prior the Agent's giving of
notice to the Borrower following the occurrence of an Event of Default, the Borrower
shall have the exclusive right to sue for past, present and future infringement of the
Marks including the right to seek injunctions and/or money damages, in an effort by
Borrower to protect the Marks agamst encroachment by third parties, provided,
however:

~ TRADEMARK
REEL: 002902 FRAME: 0263



6.1. The Borrower first provides the Agent with written notice of the
Borrower's intention to so sue for enforcement of any Mark.

6.2. Any money damages awarded or received by the Borrower on
account of such suit (or the threat of such suit) shall constitute TM Collateral.

6.3. Following the occurrence of any Event of Default, the Agent, by
notice to the Borrower may be terminate or limit the Borrower's rights under this

Section 6.
7. Agent's Actions To Protect Marks: In the event of

7.1.  the Borrower's failure, within Five (5) days of written notice from the
Agent, to cure any failure by the Borrower to perform any of the Borrower's obligations
set forth in Section 3; and/or

7.2.  the occurrence of any Event of Default, the Agent, acting in its own
name or in that of the Borrower, may (but shall not be required to) act in the Borrower's
place and stead and/or in the Agents' own right in connection therewith.

8. RIGHTS UPON DEFAULT: Upon the occurrence of any Event of Default,
the Agent may exercise all rights and remedies of a secured party upon default under
the Uniform Commercial Code as adopted in Massachusetts (Massachusetts General
Laws, Chapter 108), with respect to the Marks, in addition io which the Agent may sell,
license, assign, transfer, or otherwise dispose of the Marks. Any person may
conclusively rely upon an affidavit of an officer of the Agent ithat an Event of Default has
occurred and that the Agent is authorized to exercise such rights and remedies.

9. Agent As Attorney In Fact:

9.1. The Borrower hereby irrevocably constitutes and designates the

Agent as and for the Borrower's attorney in fact, effective following the occurrence of
any Event of Default:

{aj T

A o
Bt T e

o~y ot LR
Sooiin D

- NS LT

- —~ P Tt
) fo evacute all such instruments, documents. and papers ss

the Ageni dete“mmes to be appropriate in connection with the exercise of such
rights and remedies and o cause the sale, license, assignment, transfer, or other
disposition of the Marks.

9.2. The within grant of a power of attorney, being coupled with an
interest, shall be irrevocable until this Agreement is terminated by a duly authorized
officer of the Agent.

DALLAS 1336830v2

~ TRADEMARK
REEL: 002902 FRAME: 0264



9.3. The Agent shall not be obligated to do any of the acts or to exercise
any of the powers authorized by Section 9-1 herein, but if the Agent elects to do any
such act or to exercise any of such powers, it shall not be accountable for more than it
actually receives as a result of such exercise of power, and shall not be responsible to
the Borrower for any act or omission to act except for any act or omission to act as to
which there is a final determination made in a judicial proceeding (in which proceeding
the Agent has had an opportunity to be heard) which determination includes a specific
finding that the subject act or omission to act had been grossly negligent or in actual

bad faith.
10.  Agent's Rights:

10.1. Any use by the Agent of the Marks, as authorized hereunder in
connection with the exercise of the Agent' rights and remedies under this Agreement
and under the Loan Agreement shall be coextensive with the Borrower's rights
thereunder and with respect thereto and without any liability for royalties or other related

charges.

10.2. None of this Agreement, the Loan Agreement, or any act, omission,
or circumstance taken or arising hereunder may be construed as directly or indirectly
conveying to the Agent any rights in and to the Marks, which rights are effective except
following the occurrence of any Event of Defauit.

11. INTENT: It is intended that this Agreement supplement the Loan
Agreement. All provisions of the Loan Agreement shall apply to the Marks. The Agent
shall have the same rights, remedies, powers, privileges and discretions, with respect to
the security interests crealed in the TM Coliateral as in all other Collateral. In the event
of a conflict between this Agreement and the Loan Agreement, the terms of this
Agreement shall control with respect to the TM Collateral and the Loan Agreement with
respect to all other Collateral.

JY

12. CHOICE OF Laws: |t 13 intended that this Agreement take effect as

sealed instrument and that all rights and obligations hereunder, including matters of
construction, validity, and performance, shall be governed by the laws of The
Commno “f_”",“‘ of E\!’MQ ! seﬁs.

[Signatures Foliow]

DALLAS 1336838v2
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IN WITNESS WHEREOF, the Borrower and the Agent respectively have caused
this Agreement to be executed by their respective duly authorized officers as of the date
first above written. |

OK MAYS MUSIC COMPANY

ek A

Name: R#ndy D. Teuben
Title: Chief Financial Officer

LASALLE RETAIL FINANCE,
A DIVISION OF LASALLE BUSINESS CREDIT, LLC
AS AGENT FOR STANDARD FEDERAL BANK NATIONAL ASSOCIATION

(The " Agent")

Title:

7943543

DALLAS 1336839vZ
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IN WITNESS WHEREOF, the Borrower and the Agent respectively have caused
this Agreement to be executed by their respective duly authorized officers as of the date
first above written.

BROOK MAYS MUSIC COMPANY

By:

Title:

LASALLE RETAIL FINANCE,
A DIVISION OF LASALLE BUSINESS CREDIT, LLC
AS AGENT FOR STANDARD FEDERAL BANK NATIONAL ASSOCIATION

(The " Agent")

By../ ) W&\ ......... & S d” FEIER
T|tle\_,\¢/j

7943543
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THE STATE OF TEXAS
COUNTY OF DALLAS, 88

Then personally appeared before me RANDY D. TEUBER who acknowledged that such ‘person
is the duly authorized Chief Financial Officer of Brook Mays Music Company and that such person had
executed the foregoing instrument on its behalf.

Witness my hand and seal this zf < _day of October, 2003.

” P —— A /)

%’x a.MYCOnms;onExpm , Notary Public
| D@ June 14, 2005 My Commission Explres}u.u /7, AooS
THE OF
COUNTY OF
Then personally appeared before me who
acknowledged that such person is the duly authorized of

LaSalle Retail Finance, a Division of LaSalle Business Credit, LLC, as agent for Standard Federal Bank
National Association and that such person executed the foregoing instrument on its behalf.

Witness my hand and seal this __ day of October, 2003.

, Notary Pubilic

My Commission Expires:

DALLAS 1336828v2
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COUNTY OF .......... ,SS
Then personally appeared before me ... who acknowledged that such person
is the duly authorized ................... of Brook Mays Music Company and that such person had

executed the foregoing instrument on its behalf.

Witness my hand and seal this ..... day of October, 2003.

, Notary Public
My Commission Expires:
THE A OF L [él(m &
COUNTY OF . L{/
A 23 on/
Then personally appgared before med i QPWZA %o acknow]edced that such person is
the duly authorized ... =2l ......... of LaSalle Retail Fmance a Division of LaSalle Business

Credit, LLC, as agent for Standard Federal Bank National Association and that such person exe-
cuted the foregoing instrument on its behalf.

Witness my hand and seal this?7 day of October, 2003.
e o ,
Wik Lt Sl

“Hrah /Z'//co/c Sgttner , Notary Public
My Commission Expires: [)or 2 | SOS
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EXHIBIT A

Borrower's now owned or existing or hereafter acquired or arising registered service marks and Federal
service mark applications, registered trademarks, and Federal trade mark applications:

BROOK MAYS TRADEMARKS
US Registrations
Application Serial “Renewal
Name Date Number Reg. Date | Reg. No. Date License
BROOK MAYS 07/14/99 75/750,649 12/12/00 2,412,077 12/12/10
S-SERIES 05/13/92 74/275,054 02/28/95 1,881,046 02/28/05
JACOB ERICH 05/13/92 74/275,051 07/20/93 1,782,607 07/20/13
HEINRICH 05/13/92 74/275,053 07/13/93 1,781,334 07/13113
SCHONBACH
WENZEL ANTON | 05/13/92 74/275,052 07/20/93 1,782,608 07/20/13
ROGERS and 06/09/53 71/648,502 11/22/95 616,564 11/22/05
design
FREDERICK 05/13/92 74/275,024 11/23/93 1,806,011 10/23/13
SCHMIDT
ROGERS 04/28/67 72/270,185 02/13/68 844,115 02/13/08
YORK 10/17/00 76/148,351 9/24/02 2626212 09/24/12
| SONATA 09/30/99 75/813,420 02/05/02 2535390 02/05/12
Canadian Registration
Abplication Serial | Renewal |
Name Date Number Reg. Date Reg. No. Date License |
ROGERS 03/31/64 281368 01/08/865 TMA138,695 01/08/10 ‘
DYNA- \
SONIC |
Pending U.S. Application
Application Serial
Name ‘ Date Number
RIDENOUR S P 76/438,374

Pending Chinese Application

Application : Serial

™ 5. H Bex -~
aE Kumber | Licenes

Name

|
|
RIDENOUR | 01/24/03 3446383

7943543
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