900493069 04/08/2019

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM517869
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: RELEASE OF SECURITY INTEREST
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Cortland Capital Market 10/04/2018 Corporation:
Services LLC
Wilmington Trust, National FORMERLY Wells Fargo 10/04/2018 Corporation:
Association Bank, National Association
Bank of America, NA 10/04/2018 Corporation:
RECEIVING PARTY DATA
Name: Gibson Brands, Inc.
Street Address: 309 Plus Park Blvd.
City: Nashville
State/Country: TENNESSEE
Postal Code: 37217
Entity Type: Corporation: DELAWARE
PROPERTY NUMBERS Total: 319 o

Property Type Number Word Mark E
Serial Number: 87902108 LOUD IS BEAUTIFUL ... IF IT'S CLEAN S
Serial Number: 87902162 ONLY AIR GUITAR IS EASIER TO PLAY &
Serial Number: 86459665 S
Serial Number: 86455003 S
Serial Number: 86458890 g
Serial Number: 86983466 E:)
Serial Number: 86454884
Serial Number: 86983465
Serial Number: 86454469
Serial Number: 86983423
Serial Number: 86456297
Serial Number: 86983467
Serial Number: 86456220
Serial Number: 86168793
Serial Number: 86618578 AEOLIAN
Serial Number: 87014464 AMPICO
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Property Type Number Word Mark
Serial Number: 87587844 AREA G SILICON VALLEY
Serial Number: 87291614 BALDWIN
Serial Number: 87294910 BALDWIN
Serial Number: 87120695 BALDWIN
Serial Number: 87245193 BURSTDRIVER
Serial Number: 87283949 CABLE
Serial Number: 87495491 CLOUD MOAT
Serial Number: 87853703 CVHD
Serial Number: 87817957 DJ LAB
Serial Number: 87173589 ELLINGTON
Serial Number: 87490612 EMOAT
Serial Number: 87892252 EPI
Serial Number: 86454262 EPIPHONE
Serial Number: 87165968 EPIPHONE
Serial Number: 87256707 FUNMACHINE
Serial Number: 87383160 FUZZ TONE
Serial Number: 86459342 GIBSON
Serial Number: 87475584 GIBSON PUBLISHING - COMPANY -
Serial Number: 87089869 GIBSON TONE BALANCE
Serial Number: 87488767 GOOD MOAT
Serial Number: 87168217 HAMILTON
Serial Number: 87226424 HOMECASTER
Serial Number: 87104014 HOWARD
Serial Number: 87105189 HOWARD.

Serial Number: 87764496 IVERS & POND
Serial Number: 87486627 LAB SERIES
Serial Number: 87486711 LAB SERIES
Serial Number: 86454251 LES PAUL

Serial Number: 87510675 LES PAUL

Serial Number: 87786126 LES PAUL

Serial Number: 87214365 LES PAUL ARTISAN
Serial Number: 86974273 MAESTRO

Serial Number: 87027354 MAESTRO

Serial Number: 87283911 MAGNUM

Serial Number: 86834143 MELODY MAKER
Serial Number: 87251606 MIRACLE

Serial Number: 87108381 MUSETTE

Serial Number: 87282523 OBERHEIM
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Property Type Number Word Mark
Serial Number: 87293275 OMS
Serial Number: 86088007 PERFECT CLARITY
Serial Number: 86109543 PERFECT-MINDREADER
Serial Number: 87472794 PERFECT MOAT
Serial Number: 86892956 POWER TOWER
Serial Number: 86536765 PRODUCTS FOR A HAPPY LIFE
Serial Number: 86816105 RADIO KING
Serial Number: 87653137 RIPPER
Serial Number: 87770524 SG
Serial Number: 86453846 SG
Serial Number: 87105133 SLINGERLAND
Serial Number: 86654612 S STANDARD PLAYER ACTION
Serial Number: 86642450 STUDIO VISION
Serial Number: 87058960 YOU PLAY WE TUNE
Serial Number: 87013159 THUNDER TOWER
Serial Number: 87014673 TT-1X
Serial Number: 87294939 WURLITZER
Serial Number: 74646024 '57 CLASSIC
Serial Number: 74434478
Serial Number: 85901138 T
Serial Number: 75513340
Serial Number: 86627998 AEROFLEX
Serial Number: 77010825 AFTERBURNER
Serial Number: 76444064 AJ
Serial Number: 74276985 AMERICAN MADE WORLD PLAYED
Serial Number: 75683631
Serial Number: 86143284 BEECASTER
Serial Number: 86144011 BEEKEEPER
Serial Number: 86144015 BEELINE
Serial Number: 85272074 BILL MONROE
Serial Number: 85159979 BLUE LIGHTNING
Serial Number: 77421079 BLUES HAWK
Serial Number: 74156177 BRITE WIRES
Serial Number: 86141986 BUMBLEBEE
Serial Number: 76491210 BUMBLE BEE
Serial Number: 75516439 BURSTBUCKER
Serial Number: 73241764 BYRDLAND
Serial Number: 85314514 CASINO
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Property Type Number Word Mark
Serial Number: 73082883 CERWIN-VEGA
Serial Number: 73826555 CERWIN-VEGA!
Serial Number: 73037975 CITATION
Serial Number: 75818651 CLASSIC MODE
Serial Number: 75818765 CLASSIC MODE
Serial Number: 73757401 CMI
Serial Number: 77952634 CORVUS
Serial Number: 74605068 CUSTOM L-5
Serial Number: 77362760 Cv
Serial Number: 73082737 Cv
Serial Number: 77461022 CVA
Serial Number: 85329221 CvI
Serial Number: 77980463 DARK FIRE
Serial Number: 77519672 DAROUTER
Serial Number: 77270237 DASCRATCH
Serial Number: 77442328 DECKADANCE
Serial Number: 86270318 DESIGNED BY PROFESSIONALS TO BE EASY TO
Serial Number: 77842078 DIANA'S SWEET SHOPPE
Serial Number: 85872362 DIANA'S SWEET SHOPPE
Serial Number: 77842236 DIANA'S SWEET SHOPPE
Serial Number: 77842151 DIANA'S SWEET SHOPPE
Serial Number: 85953395 DIANA'S SWEET SHOPPE
Serial Number: 78439147 DJ FOR LIFE
Serial Number: 77010636 DJ PRO
Serial Number: 72394267 DOBRO
Serial Number: 73191924 DOBRO
Serial Number: 77888765 DOT
Serial Number: 77888754 DOT STUDIO
Serial Number: 76313303 DOUBLE BALL
Serial Number: 74605071 DOVE
Serial Number: 72352808 DOVE
Serial Number: 85087168 DOVES IN FLIGHT
Serial Number: 75412214 DUAL-RAIL
Serial Number: 77980505 DUSK TIGER
Serial Number: 86297294 E
Serial Number: 74400458 E
Serial Number: 74589498 EL CAPITAN
Serial Number: 86294922 ELECTAR
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Property Type Number Word Mark
Serial Number: 72417439 EPIPHONE
Serial Number: 74591025 EPIPHONE
Serial Number: 77952649 EPIPHONE
Serial Number: 85682396 EPIPHONE EMPEROR REGENT
Serial Number: 85581657 EPIPHONE EMPEROR SWINGSTER
Serial Number: 86159099 EPIPHONE PRO-1
Serial Number: 77010528 ERGO
Serial Number: 76230197 ES
Serial Number: 86143171 ETUNE
Serial Number: 75852090 EXPLORER
Serial Number: 77010022 EXPOSE
Serial Number: 86536909 EZ-PROFILE
Serial Number: 86269878 EZ-STRING
Serial Number: 86174550
Serial Number: 74569263 FLATIRON
Serial Number: 73343718 FLYING V
Serial Number: 86245529 GIBSON
Serial Number: 71687692 FRETLESS WONDER
Serial Number: 77955932 FUTURA
Serial Number: 76230199 FV
Serial Number: 86313239 G FORCE
Serial Number: 85641786 G-NODE
Serial Number: 85144348 GEAR SHIFT KNOB
Serial Number: 86442956 GIBSON
Serial Number: 71536891 GIBSON
Serial Number: 72267480 GIBSON
Serial Number: 72452271 GIBSON
Serial Number: 73755657 GIBSON
Serial Number: 74511250 GIBSON
Serial Number: 76662606 GIBSON
Serial Number: 76979088 GIBSON
Serial Number: 85291879 GIBSON
Serial Number: 85941930 GIBSON BRANDS
Serial Number: 85027879 GIBSON CUSTOM COLLECTORS CHOICE
Serial Number: 85235360 GIBSON FIREBIRD
Serial Number: 85090061 GIBSON GUITAR G SINCE 1894
Serial Number: 85941988 GIBSON GUITARS
Serial Number: 86605601 GIBSON MEMORY CABLE
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Property Type Number Word Mark
Serial Number: 85041802 GIBSON PURE
Serial Number: 86343457 GIBSON PURE
Serial Number: 76975419 GIBSON PURE
Serial Number: 85258179 GIBSON RD
Serial Number: 86428904 GIBSON SOLID FORMED
Serial Number: 77812284 GIBSON
Serial Number: 75711277 GOLDTONE
Serial Number: 85159970 GOLDTONE
Serial Number: 85199632 GOTHIC MORTE
Serial Number: 85876149 GOVERNMENT SERIES
Serial Number: 77010903 GROOVEMASTER
Serial Number: 78571171 HARMONY CENTRAL
Serial Number: 77010325 HED
Serial Number: 74373214 HISTORIC COLLECTION
Serial Number: 86144013 HONEYCOMB
Serial Number: 86514103 HOUND DOG
Serial Number: 74605069 HUMMINGBIRD
Serial Number: 76655601 INSPIRED BY
Serial Number: 77955929 J-200
Serial Number: 76097990 J-45
Serial Number: 76097992 J-50
Serial Number: 86269805 JUMBOPRO
Serial Number: 74460897 KRAMER
Serial Number: 74489162 KRK
Serial Number: 74454165 LEGRAND
Serial Number: 72360329 LES PAUL
Serial Number: 73755647 LES PAUL
Serial Number: 86465482 LES PAUL
Serial Number: 77198270 LIFTON
Serial Number: 85078959 LPX
Serial Number: 76316231 MAESTRO
Serial Number: 76978291 MAESTRO
Serial Number: 85735003 MAESTRO
Serial Number: 76304596 MAGIC
Serial Number: 76636841 MASTERBILT
Serial Number: 85314366 MELODY MAKER
Serial Number: 85763793 MIN-ETUNE
Serial Number: 74570029
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Property Type Number Word Mark
Serial Number: 75140268
Serial Number: 73755644
Serial Number: 74321784
Serial Number: 73018507
Serial Number: 73018508
Serial Number: 73016410
Serial Number: 77939916 CUSTOM L-5
Serial Number: 85087172
Serial Number: 85087308
Serial Number: 85087174
Serial Number: 75513343
Serial Number: 74570078
Serial Number: 73018506
Serial Number: 74570030
Serial Number: 85216721
Serial Number: 73675665
Serial Number: 73019795
Serial Number: 74611857
Serial Number: 75513344
Serial Number: 75272182
Serial Number: 73426310
Serial Number: 76521735
Serial Number: 85218173
Serial Number: 77391405
Serial Number: 77383144 MODERNE
Serial Number: 76109859 MUSICYO.COM
Serial Number: 86792890 NEAT KING BEE
Serial Number: 86022804 N NEAT MICROPHONES
Serial Number: 86496377 N
Serial Number: 86144203 NEAT WIDGET
Serial Number: 77383132 NIGHTHAWK
Serial Number: 86645198 NIGHTNAV
Serial Number: 76667316
Serial Number: 77959123 ONE MORE TIME
Serial Number: 85879431 ONLY A GIBSON IS GOOD ENOUGH
Serial Number: 72000441 PC
Serial Number: 72000440 PICKERING
Serial Number: 86269656 PRO-EASE
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Property Type Number Word Mark
Serial Number: 85314393 PROPHECY
Serial Number: 76201276 PURE
Serial Number: 85144324 PURE ANALOG
Serial Number: 85810998 PUREVOICE
Serial Number: 86403610 PUSH STRUM PERFECT
Serial Number: 75412208 QUAD-RAIL
Serial Number: 85315357 QUICK CONNECT
Serial Number: 77330243 ROBOT GUITAR
Serial Number: 85759876 ROBOT TUNERS
Serial Number: 77010046 ROKIT
Serial Number: 86032701 ROKIT POWERED
Serial Number: 72403557 S
Serial Number: 73072312 S-G
Serial Number: 77340315 SC SYSTEMS
Serial Number: 77461795 SCS
Serial Number: 85352783 SDS
Serial Number: 85096534 SG
Serial Number: 76444063 SJ
Serial Number: 75138572 SPIRIT
Serial Number: 85061914 SNAKEPIT
Serial Number: 77028025 STANTON
Serial Number: 78486020 STANTON
Serial Number: 77519675 STANTOUCH
Serial Number: 73433553 STEINBERGER
Serial Number: 72352957 STEREO
Serial Number: 77878711 STRIKER
Serial Number: 74428678 STROKER
Serial Number: 77010864 STROKER PRO
Serial Number: 75138574 STUDIO KING
Serial Number: 77954811
Serial Number: 77954798
Serial Number: 77954813
Serial Number: 77890230 TENNESSEAN
Serial Number: 77156858 THE LOUD SPEAKER COMPANY
Serial Number: 76670274 THE ORVILLE
Serial Number: 73195443 THE PAUL
Serial Number: 85158950 THUNDERBIRD
Serial Number: 86118614
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Property Type Number Word Mark
Serial Number: 74519843 TOBIAS
Serial Number: 85871154 TOBY
Serial Number: 86386432
Serial Number: 77362768 TRACKMASTER
Serial Number: 86386174 TRAINER
Serial Number: 86140760 TRAINER
Serial Number: 86661531 TRAINER
Serial Number: 85314550 ULTIMA
Serial Number: 76444524 VALLEY ARTS
Serial Number: 73464304 VALLEY ARTS GUITAR
Serial Number: 85199712 VAMPIRE BLOOD MOON
Registration Number: |3232290 VE
Serial Number: 77010140 VEGA BASS
Serial Number: 85314420 VIBROLA
Serial Number: 76655961 VINTAGE ORIGINAL SPEC
Serial Number: 74476960 VINTAGE RE-ISSUE
Serial Number: 77888835 VIOLA
Serial Number: 77128332 VXT
Serial Number: 76684252 WES MONTGOMERY
Serial Number: 77888805 WILDKAT
Serial Number: 85314322 WILSHIRE
Serial Number: 86144008 WORKER BEE
Serial Number: 77868886 WORN
Serial Number: 71224533 WURLITZER
Serial Number: 71536203 WURLITZER
Serial Number: 71561280 WURLITZER
Serial Number: 73003104 WURLITZER
Serial Number: 72252921 WURLITZER MEANS MUSIC TO MILLIONS
Serial Number: 86721006
Serial Number: 87314250 PICKERING
Serial Number: 87288548 ACROSONIC
Registration Number: | 0442961 BALDWIN
Registration Number: |3780925 CONCERTMASTER
Registration Number: |0148980 CHICKERING
Registration Number: | 0551510 KRANICH & BACH PIANOS SINCE 1864
Registration Number: |2226464 LIVE BUT NOT IN PERSON
Registration Number: |2172848 PIANOVELLE
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CORRESPONDENCE DATA

Fax Number:

4049636231

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:
Email:

Correspondent Name:
Address Line 1:
Address Line 4:

4042287439

abates@bates-bates.com, rberkowitz@bates-bates.com,

jcox@bates-bates.com
Andrea E. Bates

1890 Marietta Blvd., NW
Atlanta, GEORGIA 30318

NAME OF SUBMITTER:

Andrea E. Bates

SIGNATURE: /Andrea E. Bates/
DATE SIGNED: 04/08/2019

Total Attachments: 191
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre:
Case No. 18-11025 (CSS)
GIBSON BRANDS, INC,, er al.,
Jointly Administered
Debtors.}
. Relates to Docket Nos. 726, 728, 742,
x 774, 822, 830, 831, 835, 842, 843,
—————————————————————————————————— 844, 845, 846, 849, 85G & 871

FINDINGS OF FACT, CONCLUSIONS OF LAW, AND
ORDER CONFIRMING THE DEBTORS’ FIFTH AMENDED
JOINT CHAPTER 11 PLAN OF REORGANIZATION

The above captioned debtors and debtors in possession (collectively, the “Debtors™),
having:?

a. commenced, on May 1, 2018 (the “Petition Date”), these chapter 11 cases (the “Chapter
11 Cases™) by filing voluntary petitions in the United States Bankruptcy Court for the
District of Delaware (the “Court”) for relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code™);

b. continued to operate and manage their properties as debtors in possession pursuant to
sections 1107(a) and 1108 of the Banlkruptcy Code;

c. filed, on June 20, 2018, the Debtors’ Joint Chapter 11 Plan of Reorganization [Docket
No. 301}; the Disclosure Statement for Debtors’ Joint Chapter 11 Plan of Reorganization
[Docket No. 302]; and the Debiors” Motion for Entry of an Order (A} Approving the
Disclosure Statement, (B) Approving the Solicitation Procedures, (C) Approving the
Form of Ballots and Notices in Connection Therewith, (D) Establishing the Plan
Confirmation Schedule, and (E) Granting Related Relief [Docket No. 303];

' The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Gibson
Brands, Inc. (4520); Cakewalk, Inc. (2455); Consolidated Musical Instruments, LLC (4695); Gibson Café &
Gallery, LLC (0434); Gibson International Sales LLC (1754); Gibson Pro Audio Corp. (3042), Neat Audio
Acquisition Corp. (3784); Gibson Innovations USA, Inc. (4620); Gibsen Heldings, Inc. (8455); Baldwin Piano, Inc.
(0371); Wurlitzer Corp. (0031); and Gibson Europe B.V. (Foreign). The Debtors’ corporate headguarters is located
at 309 Plus Park Blvd., Nashville, TN 37217.

* All capitalized terms used but otherwise not defined in these findings of fact, conclusions of law, and order
(collectively, this “Confirmation Order™) shall have the meanings set forth in the Plan (as defined herein). The rules
of interpretation sct forth in Article 1LA. of the Plan shall apply to this Confirmation Order.
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. filed, on July 12, 2018, the Debtors’ First Amended Joint Chapter 11 Plan of
Reorganization [Docket No. 424]; and the Disclosure Statement for Debtors’ First
Amended Joint Chapter 11 Plan of Reorganization [Docket No. 426];

filed, on July 24, 2018, the Debtors’ Second Amended Joint Chapier 11 Plan of
Reorganization [Docket Wo. 482}; and the Disclosure Statement for Deblors’ Second
Amended Joint Chapter 11 Plan of Reorganization [Docket No. 4841];

filed, on August 1, 2018, the Debiors’ Third Amended Joint Chapter 11 Plan of
Reorganization {Docket Nos. 516, 5657; and the Disclosure Statement for Debtors’ Third
Amended Joint Chapter 11 Plan of Reorganization [Docket Nos. 518, 566];

. caused the Solicitation Packages and Confirmation Hearing Notice (as defined in the
Disclosure Statement Order) and the deadline for objecting to Confirmation of the Plan to
be distributed on August 8, 2018, in accordance with the Bankruptcy Code, the
Bankruptey Rules, and the Disclosure Statement Order, as evidenced by, among other
things, the Affidavit of Service of Solicitation Materials [Docket No. 588] (the “August 8
Solicitation Affidavit™);

. caused the Confirmation Hearing Notice to be published on August 10, 2018, in the
national edition of the New York Times, as evidenced by the Affidavit of Publication
[Docket No. 578] (the “Publication Affidavit™);

filed, on September 6, 2018, the Debtors' Motion for Entry of an Order (1) Approving
Disclosure Statement Addendum, (II} Approving Amended Solicitation Procedures Solely
With Respect to Class 6 and Class 8, and (111) Granting Other Related Relief | Docket No.
724}; the Addendum to Disclosure Statement for Debtors’ Fourth Amended Joimt Chapter
11 Plan of Reorganization [Docket Nos. 724-3, 777]; that certain Plan Modification
Agreement dated September 6, 2018 [Docket No. 724-4}; Debtors’ Fourth Amended
Joint Chapter 11 Plan of Reorganization [Docket Nos. 724-4, 726] (the “Fourth
Amended Plan™);

caused the Amended Solicitation Packages and notice of the Amended Solicitation
Procedures (each as defined in the Amended Solicitation Procedures Order) and the
extended deadline for objecting to Confirmation of the Plan to be distributed on
September 15, 2018, in accordance with the Bankruptcy Code, the Bankruptcy Rules, and
the Amended Solicitation Procedures Order, as evidenced by, among other things, the
Supplemental Affidavit of Service of Selicitation Muterials [Docket No. 814] and the
Corrected Supplemental Affidavit of Service of Solicitation Materials [Docket No. 854]
(collectively with the August 8 Solicitation Affidavit and the Publication Affidavit, the
“Solicitation Affidavits™);

. filed, on September 24, 2018, the Nofice of Filing of Plan Supplement for the
Debtors’ Fourth Amended Joint Plan of Reorganization [Docket No. 812] (as may be
further amended and supplemented from time to time, the “Plan Supplement™);

filed, on October 1, 2018, the Debtors’ Fifth Amended Joint Plan of Reorganization
[Docket No. 842] (as may be further amended from time to time, the “Plan™);

2.
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m. filed, on October 1, 2018, the Declaration of Brian Fox in Support of Confirmation of the
Debtors’ Fifth Amended Joint Chapter 11 Plan of Reorganization [Docket No. 846] (the
“Fox Declaration™); the Declaration of Alan J. Carr in Support of Confirmation of
Debtors’ Fifth Amended Joint Chapter 11 Plan of Reorganization [Docket No. 845] (the
“Carr_Declaration™); Declaration of Jeffrey Finger in Support of Confirmation of
Debtors’ Fifth Amended Joint Chapter 11 Plan of Reorganization [Docket No. 844] (the
“Finger Declaration™) (collectively, the “Confirmation Declarations”); and Declaration of
James Daloia of Prime Clerk LLC Regarding the Solicitation of Votes and Tabulation of
Ballots Cast on the Debtors’ Joint Chapter 1 Plan of Reorganization [Docket No. §49]
(the “Daloia Declaration” or the “Voting Report™), and each of the foregoing declarants
having been made available for cross-examination at the Confirmation Hearing and each
of the foregoing declarations having been admitted into evidence;

n. filed, on October 1, 2018, the Debtors’ Memorandum of Law in Support of an Order
Confirming the Debtors’ Fifth Amended Joint Chapter 11 Plan of Reorganization
[Docket No. 850] (the “Confirmation Brief”).

This Court having:

a. entered, on August 2, 2018, the Order (4} Approving The Disclosure Statement,
(B) Approving the Solicitation Procedures, (C) Approving the Form of Ballois and
Notices in Connection Therewith, (D) Establishing the Plan Confirmation Schedule, and
(E) Granfing Related Relief [Docket No. 533] (the “Disclosure Statement Crder™);

b. entered, on September 13, 2018, the Order (1) Approving Disclosure Statement
-~ Addendum, (I} Approving Amended Solicitation Procedures Solely With Respect to Class
6 and Class 8, and (I1I) Granting Other Related Relief [Docket No. 767] (the “Amended
Solicitation Procedures Order” and together the Disclosure Statement Order, “Solicitation
Procedures Orders™;

¢. set October 2, 2018, at 1:00 p.m., prevailing Eastern Time, as the date and time for the
Confirmation Hearing pursuant to Bankruptcy Rules 3017 and 3018 and sections 1126,
1128, and 1129 of the Bankruptcy Code;

d. reviewed the Plan, the Disclosure Statement, the Confirmation Brief, the Plan
Supplement, the Confirmation Declarations, the Voting Report, the Confirmation Hearing
Naotice, the Solicitation Affidavits, the Ballots, and all filed pleadings, exhibits,
statements, and comments regarding Confirmation, including all objections, statements,
and reservations of rights;

e. held the Confirmation Hearing;
f.  heard the statements and arguments made by counsel in respect of Confirmation;

g. considered all oral representations, affidavits, testimony, documents, filings, and other
evidence regarding Confirmation, and having admitted the same into evidence at the
Confirmation Hearing;
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h. overruled any and all objections to the Plan and to Confirmation and all statements and
reservations of rights not consensually resolved or withdrawn unless otherwise indicated
herein; and

i. taken judicial notice of all pleadings and other documents filed, all orders, entered, and
all evidence and arguments presented in the Chapter 11 Cases.

NOW, THEREFORE, the Court having found that notice of the Confirmation Hearing
and the opportunity for any party in interest to object to Confirmation has been adequate and
appropriate as to all parties affected or to be affected by the Plan and the transactions
contemnplated thereby, and the legal and factual bases set forth in the documents filed in support
of Confirmation and all evidence presented at the Confirmation Hearing establish just cause for
the relief granted herein, and afier due deliberation thereon and good cause appearing fherefor,
the Court hereby makes and issues the following findings of fact and conclusions of law and

Orders:

1. FINDINGS OF FACT AND CONCLUSIONS OF LAW

IT IS HEREBY DETERMINED FOUND, ADJUDGED, DECREED, AND ORDERED THAT:

A. Findings of Fact and Conclusions of Law.

1. The findings of fact and the conclusions of law set forth and incorporated in this
Confirmation Order constitute findings of fact and conclusions of law in accordance with
Bankruptey Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
Each finding of fact set forth or incorporated herein, to the extent it is or may be deemed a
conclusion of law, shall also constitute a conclusion of law. Each conclusion of law set forth or
incorporated herein, to the extent it is or may be deemed a finding of fact, shall also constitute a

finding of fact.

B. Jurisdiction and Venue.

2. The Court has subject matter jurisdiction over this matter under 28 U.S.C, §§ 157

and 1334 and the Amended Standing Order of Reference from the United States District Court
R
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Jfor the District of Delaware, dated February 29, 2012, The Court has exclusive jurisdiction to
determine whether the lP]an complies with the applicable provisions of the Bankruptey Code and
should be confirmed. Venue in the Court was proper as of the Petition Date and remains proper
under 28 U.S.C. §§ 1408 and 1409. Confirmation of the Plan is a core proceeding‘under 28
U.S.C. § 157(b)(2).

C. Eligibility for Relief.

3. The Debtors were on the Petition Date and continue to be entities eligible for
relief under section 109 of the Bankruptcy Code, and the Debtors are proper proponents of the

Plan under section 1121{a) of the Bankruptcy Code.

D. Commencement and Joint Administration of the Chapter 11 Cases.

4. On the Petition Date, the Debtors commenced these Chapter 11 Cases by filing
voluntary petitions for relief under chapter 11 of the Bankruptcy Code. On May 2, 2Q18, the
Court entered an order [Docket No. 60] authorizing the joint administration and procedural
consolidation of these Chapter 11 Cases in accordance with Bankruptey Rule 1015(b). No

request for the appointment of a trustee or examiner has been made in these Chapter 11 Cases.

E. Committee Appointment

5. On May 9, 2018, the United States Trustee appointed the Official Committee of
Unsecured Creditors (the “Committee™) pursuvant to section 1102 of the Bankruptcy Code, which
Commiittee consists of (a}) TKL Products Corp., (b) Grover Musical Products, Inc., (¢) EDC, Inc.,
(d) Advance Plating, Inc., {¢) Philips, (f) Guoguang Electronic Co., Ltd., and (g) Tronical

GmbH.
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F. Bankruptcy Rule 3016.

6. The Plan is dated and identifies the Entities submitting it, thereby satisfying
Bankruptcy Rule 3016(a). The Debtors appropriately filed the Disclosure Statement and the Plan
with the Court, thereby satisfying Bankruptcy Rule 3016(b).

G. Judicial Netice,

7. The Court takes judicial notice of the docket of the Chapter 11 Cases maintained
by the clerk of the Court, including, without limitation, all pleadings and other documents filed
and orders entered thereon. The Court also takes judicial notice of all evidence proffered or
adduced and all arguments made at the hearings held before the Court during the pendency of the

Chapter 11 Cases.

H. Plan Supplement.

3. The documents identified in the Plan Supplement were filed as required and
notice of such documents was appr‘opriate and satisfactory based upon the circumstances of the
Chapter 11 Cases and was in compliance with the provisions of the Plan, the Solicitation
Procedures Orders, the Bankruptcy Code, and the Bankruptcy Rules. The Plan Documents,
including the Plan Supplement, and the documents related thereto, are integral to, part of, and
incorporated by reference into the Plan. Subject to the terms of the Plan, the Debtors reserve the
right to alter, amend, update, or modify such documents in accordance with the terms of the
Restructuring Support Agreement, the Plan, t}‘lis Confirmation Order, the Bankruptcy Code, and

the Bankruptcy Rules,

1. Solicitation Procedures Orders.

9. On August 2, 2018 and September 13, 2018, respectively, the Court entered the
Solicitation Procedures Orders, which, among other things: (a) approved the Disclosure

Statement as containing adequate information within the meaning of section 1125 of the

-6-
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Bankruptcy Code and Bankruptcy Rule 3017; (b) approved procedures for the solicitation and

tabulation of votes on the Plan (the “Solicitation Procedures™); (c) approved the Solicitation
Packages (defined below); (d) set the deadline to vote to accept or reject tﬁe Plan (the “Voting
Deadline”) as September 14, 2018 at 5:00 p.m. (prevailing Eastern Time) for Holders of Claims
in all Classes other than Class 6 and Cla;s 8, and September 27, 2018 at 5:00 p.m. (prevailing
Eastern Time) for Holders of Claims in Class 6 and Class 8; (e) set September 27, 2018 at 5:00
p.m. (prevailing Eastern Time) as the deadline for objecting to the Plan (the “Plan Objection
Deadline™); and (f} set October 2, 2018, at 1:00 p.m. (prevailing Eastern Time) as the date and
time for the Confirmation Hearing. The period during which the Debtors solicited acceptances
to the Plan is a reasonable and adequate period of time for creditors to have made an informed

decision to accept or reject the Plan.

J. Solicitation and Notice.

10.  The Plan, Disclosure Statement, Solicitation Procedures Orders, notice of the
Confirmation Hearing, and an appropriate ballot (collectively, the “Ballots™) for voting on the
Plan or a notice of non-voting status (in subs_tanti_aliy the forms approved pursuant to the
Solicitation Procedures Orders) and additjona] materials detailed in the Solicitation Procedures

Orders (collectively, the “Solicitation Packages™) were transmitted and served in compliance

with the provisions of the Bankruptcy Code, the Bankruptcy Rules, and the Solicitation
Procedures Orders to each Holder of a Claim or Equity Interest. The solicitation of votes on the
Plan complied with the Solicitation Procedures, was appropriate and satisfactory based upon the
circumstances of the Chapter 11 Cases, was conducted in good faith, and was in compliance with
sections 1125, 1126, and all other applicable sections of the Bankruptcy Code, Bankruptcy Rules
3017, 3018, and 3019, and all other applicable rules, laws, and regulations. As evidenced by the

Solicitation Affidavits, all parties required to be given notice of the Confirmation Hearing

-7-
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(including the deadline for filing and serving objections to Confirmation) have been provided
due, proper, timely, and adequate notice and have had an opportunity to appear and be heard

with respect thereto. No other or further notice is required.

K. Voting Report.

I1.  Prior to the Confirmation Hearing, the Debtors filed the Voting Report. As set
forth in the Voting Report, the procedures used to tabulate the Ballots were fair and conducted in
accordance with the Solicitation Procedures Orders, the Bankruptcy Code, the Bankruptcy Rules,
and all other applicable rules, laws, and regulations.

12. As set forth in the Plan, Holders of Claims in Classes 5, 6, 7 and 8 (collectively,
the “Voting Classes™) for each of the Debtors were eligible to vote on the Plan pursuant to the
Solicitation Procedures. In addition, Holders of Claims or Equity Interests in Classes 1, 2, 3, 4
and 11 are Unimpaired and conclusively presumed to accept the Plan and, therefore, are not
entitled to vote to accept or reject the Plan. Holders of Claims in Class 9 either are Unimpaired,
in which case they are conclusively presumed to accept the Plan, or Impaired, in which case they
are deemed to reject the Plan, and therefore, are not entitled to vote to accept or reject the Plan.
Holders of Equity Interests in Classes 10 and 12 (together thh holders of Claims in Class 9, to

the extent Impaired under the Plan, the “Deemed Rejecting Classes™) are Impaired under the

Plan, are entitled to no recovery under the Plan, and are therefore deeimed to have rejected the
Plan.
13. As evidenced by the Voting Report, each of the four Voting Classes voted to

accept the Plan for each Debtor.

L. Burden of Proof.

i4.  The Debtors, as proponents of the Plan, have met their burden of proving the
applicable elements of sections 112%(a) and 1129(b) of the Bankruptcy Code by a preponderance

-8-
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of the evidence, which is the applicable evidentiary standard for Confirmation. Further, the
Debtors have proven the elements of sections 1129(a) and 1129(b) of the Bankruptcy Code, to

the extent applicable, by clear and convincing evidence.

M. Backeround Facts

15.  Based upon the Confirmation Declarations, the facts set forth therein with respect
to: (i) the Debtors’ corporate structure, assets and liabilities; (ii) the events leading to the
commencement of the Chapter 11 Cases; (iii) the actions taken during the Chapter 11 Cases;
(iv) the negotiations that occurred and the settlements reached that provided the foundation of the
Plan; (v) the Debtors’ projections, liquidation analysis, valuation and the allocation of that value
among the Classes under the Plan; (vi) the classification of Claims and Equity Interests, their
treatment under the Plan, the solicitation of votes and the results thercof; and (vii) the
transactions contemplated fo implement the Plan, including the New Exit ABL Facility, the
proposed new officers and directors of the Reorganized Debtors (as disclosed in the Plan
Supplement), the Amended Organizational Documents for the Reorganized Debtors (as disclosed
in the Plan Supplement), and the payment of fees and expenses incident to the Chapter 11 Cases
(including in coﬁnection with the New Exit ABL Facility), are uncontroverted, are incorporated
herein by reference and establish the factual predicates supporting confirmation of the Plan.

N. Plan Settflements.

16. Based upon the Confirmation Declarations, the Global Settlement
incorporated into the Plan avoids costly, lengthy, and uncertain litigation over many complex
issues, including (i) valuation and allocation of value, (ii) the allowance of GSO’s and Philips’
claims against the Debtors” Estates, and (iit) the claims against GSO and the Specified Persons
that are being seftled. The Debtors’ and their Estates’ likelihood of success on each of these

issucs was not certain and their consensual resolution pursuant to the Global Settlement will

-9-
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provide a significantly superior outcome to the Debtors and their stakeholders in the form of
greater and more certain recoveries for creditors, without the cost and delay of complex,
difficult, and protracted litigation.

17.  Moreover, by settling with GSO in a manner that allows them to recover Proﬁts,
Interests in Clasé 7 on account of GSO’s claims against Gibson Holdings but with GSO not
asserting any claim in Class 6, GSO’s recovery in Class 7 is not dilutive to creditors {(other than
the Holders of the Prepetition Secured Notes who are the only other creditors in Class 7 and are
party to the Global Settlement). Similarly, the Prepetition Secured Noteholders’ agreement not
to seek a distribution in Class 6 increases recoveries for all Class 6 creditors,

18.  In addition, by resolving the threatened litigation that was preserved under the
Third Amended Plan as against certain of the Debtors’ directors, the Reorganized Debtors \ﬁll
benefit from not having the indemnity costs, insurance premium increases and distraction

associated with such claims.

0. MODIFICATIONS TO THE PLAN

1. Plan Modifications,

19.  The Plan contains certain modifications as compared to the Fourth Amended Plan

(the “Plan Modifications™). Except as provided for by law, contract, or prior order of this Court,

none of the modifications made since the commencement of solicitation adversely affects the
treatment of any Claim or Equity Interest under the Plan. The filing with the Court of the Plan as
modified by the Plan Modifications constitutes due and sufficient notice thereof. Accordingly,
pursuant to section 1127(a) of the Bankruptcy Code and Bankruptcy Rule 3019, none of these
modifications require additional disclosure under section 1125 of the Bankruptcy Code or
resolicitation of votes under section 1126 of the Bankruptcy Code (especially in light of
previously provided disclosures), nor do they require that Holders of Claims be afforded an

-10-
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. opportunity to change previously cast acceptances or rejections of the Plan. The Plan as
modified and attached hereto shall constitute the Plan submitted for Confirmation by the Count.

2. Presumed Acceptance of Plan as Modified.

20.  In accordance with section 1127 of the Bankruptey Code and Bankruptcy Rule
3019, all Holders of Claims and Equity Interests who voted to accept the Plan or who are
conclusively presumed to have accepted the Plan are presumed to have accepted the Plan as
modified by the Plan Modifications. No Holder of a Claim or Equity Interest shall be permitted

to change its vote as a consequence of the Plan Modifications.

P. Compliance with the Bankruptey Code (11 U.S.C. §§ 1125 and 1127).

21.  The Debtors have complied with section 1125 with respect to the Disclosure
Statement and the Plan. The requirements of section 1127 of the Bankruptcy Code have been

satisfied.

Q. Good Faith, Best Interests, Fair and Equitable.

22.  The Restructuring Transactions under the Plan enable the Debtors to emerge from
chapter 11 with new owners, a deleveraged balance sheet, and cash and liquidity to operate, The
Plan was proposed in good faith and the consummation of the Plan is in the best interests of all

stakeholders and is fair and equitable.

I1. CONFIRMATION

A. Plan Compliance with the Bankruptcy Code (11 U.S.C. § 1129).

23.  The Plan complies with all applicable provisions of section 1129 of the

Bankruptcy Code.

1. Compliance with Applicable Provisions of the Bankruptcy Code (11 U.S.C.
§ 1129(a)(1)).

24, As required by section 1129(a)(1) of the Bankruptcy Code, the Plan complies

with all applicable provisions of the Bankruptcy Code, including sections 1122 and 1123.

-11-
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(i)  Proper Classification (11 U.S.C. §§ 1122 and 1123(a)(1)).

25, The classification of Claims and Equity Interests under the Plan is proper under
the Bankruptey Code. Atrticle 111 of the Plan designates Classes of Claims and Equity Interests,
other than Administrative Expense Claims, DIP Facility Claims, gnd Priority Tax Claims, which,
pursuant to sectjon 1123(a)(1) of the Bankruptcy Code, need nbt be designated. As required by
section 1122(a) of the Bankruptcy Code, each Class of Claims and Equity Interests contains only
Claims or Equity Interests that are substantially similar to the other Claims or Equity Interests
within that Class. Valid réasons exist for separately classifying the various Classes of Claims
and Equity Interests created under the Plan. The Plan, therefore, satisfies sections 1122 and

1123(a)(1) of the Banlaruptcey Code.

(iii)  Specified Unimpaired and Impaired Classes (11 U.S.C. §§ 1123(a)(2),
1123(a)(3) and 1123(b)(1)).

26. Article I of the Plan specifies that Claims and Equity Interests in Classes 1, 2, 3,
4 and 11 are Unimpaired. Article III of the Plan also specifies the treatment of each Impaired
Class under the Plan, which are Classes 5, 6, 7, 8, 10 and 12, The Plan, therefore, satisfies
sections 1123(a)(2) and 1123(a)(3) of the Bankruptcy Code and the impairment or unimpairment
of Claims and Equity Interests under the Plan is permitted under section 1123(b)(1) of the
Bankruptcy Code. Holders of Claims in Class 9 are deemed to accept or deemed to reject the
Plan depending on whethgr such Claims are reinstated or canceled and released without any

distribution on account of such Claims.
(iv)  No Discrimination (11 U.S.C. § 1123(a){4}}.

27.  Article Il of the Plan providés the same treatment for each Claim or Equity

Interest within a particular Class unless the Holder of a particular Claim or Equity Interest has

-12-
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agreed to a less favorable treatment with respect to such Claim or Equity Interest. The Plan,

therefore, satisfies the requirements of section 1123(a)(4) of the Bankruptcy Code.
(v) Implementation of the Plan (11 U.S.C. § 1123(a)(5)).

28.  The Plan and the various documents and agreements set forth in the Plan
Supplement provide adequate and proper means for the Plan’s implementation, including,
without limitation: (a) the good faith compromise and settlement of all Claims and controversies
resolved pursuant to the Plan; (b) the cancellation of all agreements, instruments, Securities and
other documents evidencing any Claim or Equity Interest and any rights of any Holder in respect
thereof (except to the extent set forth in the Plan); (¢) consummation of the Restructuring
Transactions, including generailly allowing for all corporate action necessary to effectuate the
Restructuring Transactions; (d) funding distributions under the Plan through Cash on hand,
proceeds of the New Exit ABL Facility, and issuance of the Profits Interests, New Common
Stock and the New Warrants; () entry into, and the incurrence of new indebtedness under, the
New Exit ABL Facility, including payment of the Deposit as defined in and required under the
Commitment Letter dated October |, 2018 with respect to the New Exit ABL Faciiity {(the “ABL
Deposit™) immediately upon the Court’s approval of the Plan; (f) vesting of assets in the
Reorganized Debtors; (g) exemption from transfer taxes pursuant to section 1146 of the
Bankruptcy Code; and (h) the appointment and selection of officers and directors of the
Reorganized Debtors, The Plan, therefore, satisfies the requirements of sectién 1123(a)(5) of the
Bankruptcy Code.

(vi)  Non-Voting Equity Securities (11 U.S.C. § 1123(a)(0)).

29.  Article V.N. of the Plan provides that the Amended Organizational Documents

will prohibit the issuance of non-voting equity securities, and the Amended Organizational

Documents filed with the Plan Supplement include such prohibition (other than Gibson Europe
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B.V., which is not a U.S. corporation and is subject to Dutch law). The Plan, therefore, satisfies

the requirements of section 1123{a)}(6) of the Bankruptcy Code.
(vii) Designation of Directors and Officers (11 U.S.C. § 1123(a)(7)).

30.  Article V.O. of the Plan describes the manner of selection of directors and officers
of the Reorganized Debtors. Such provisions are entirely consistent with the interests of
creditors, equity security holders, and public policy. Exhibit I of the Plan Supplement provides
the disclosures regarding directors and officers. The Plan, therefore, satisfies the requirements of
section 1123(a)(7) of the Bankruptcy Code.

(viii) Diseretionary Contents of the Plan (i1 U.S.C. § 1123(b)).

31.  The other provisions of the Plan are appropriate and consistent with the applicable
provisions of the Bankruptcy Code. The Plan, therefore, satisfies the requirements of section

1123(b) of the Bankruptcy Code.

(b) Executory Contracts and Unexpired Leases (11 U.S.C.
§ 1123(b)(2)).”

32. Article VI of the Plan governs the assumption or rejection of the Debtors’
Executory Conﬁ"acts and Unexpired Leases that were not previously assumed or rejected
pursuant to an order of the Court.

33.  As of and subject to the occurrence of the Effective Date and the payment of any
applicable Cure amounts, all Executory Contracts and Unexpired Leases of the Debtors that the
Debtors have identified on the Notice of Potential Assumption of Executory Coniracts and
Unexpired Leases and Cure Amounts [Docket No. 701], the Second Amended Notice of Potential
Assumption of Executory Contracts and Unexpired Leases and Cure Amounis fDocket No, 7631,

and the Third Amended Notice of Potential Assumption of Executory Contracts and Unexpired

* Section [123(b){1) of the Bankruptcy Code is addressed in Section I1.A.111.A.1(iii) above.
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Leases and Cure Amounts [Docket No. 803], will be deemed assumed in accordance with, and
subject to, the provisions and requirements of sections 365 and 1123 of the Bankruptcy Code,
except for those Executory Contracts (including employment agreements) and Unexpired Leases
that (a) have previously expired or tel'{ninated pursuant to their own terms or by agreement of the
parties thereto, (b) have been previously assumed or rejected by order of the Bankruptcy Court,
(c) are the subject of a separate motion Filed by the Debtors under section 365 of the Bankruptcy
Code before the Confirmation Date for assumption or rejection, (d) are identified on the Rejected
Executory Contract/Unexpired Lease List [Docket No. 812-8}; or (e) are the subject of a Cure
Objection {Docket Nos. ’.i28, 774, 822].

34.  Entry of this Confirmation Order by the Court shall constitute an order approving
the assumptions, assumptions and assignments, or rejections of such Executory Contracts and
Unexpired Leases as set forth in the Plan, all pursuant to sections 365(a) and 1123 of the
| Bankruptcy Code and effective on the occurrence of the Effective Date.

35.  To the extent a Cure Objection was not resolved consensually prior to the
Confirmation Hearing, the Debtors or the Reorganized Debtors, as the case may be, shall
schedule a hearing to determine the Cure amount within 60 days following the Confirmation
Hearing, or such other date as may be agreed to with the counterparty or ordered by the
Bankruptcy Court.  Within ten (10) days foliowing the Bankruptcy Court’s entry of an Order
“determining any Cure amounts for such Executory Contract or Unexpired Lease, the Debtors or
the Reorganized Debtors, as the case may be, may eléct to reject such Executory Contract or
Unexpired Lease by filing with the Bankruptcy Court a notice of such rejection (a “Rejection
Notice”) and such rejection shall be effective as of the date the Rejection Notice is filed. For thg

avoidance of doubt, if a Rejection Notice is not filed within such ten (10) day peried, such
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Executory Contract or Unexpired Lease shall be deemed to have been assumed as of the
expiration of such period and the Cure amount shall be paid within ten (10) days thereafter. In
the event the Debtors or the Reorganized Debtors, as the case may be, and the counterparty
consensually resolve a Cure Objection (or fail to do so) prior to the Court’s determination of
such Cure Objection, the Debtors or the Réorganized Debtors, as the case may be, shall be
permitted to, as applicable, either (i) assume the Executory Contract or Unexpired Lease by
filing a notice of such assumption (which notice shall be in form and substance reasonably
acceptable to the counterparty), in which case the assumption shall be effective as of the date
such notice is filed and the Cure amount shall be paid within ten (10) days following such date;
or (ii) reject the Executory Contract or Unexpired Lease by filing a Rejection Notice, in which
case such rejection shall be effective as of the date the Rejection Notice is filed.

(c) Settlement, Releases, Exculpation, Injunction, and
Preservation of Claims and Causes of Action (11 U.S.C.
§ 1123(b)(3)).

36. Compromise and Settlement. Pursuant to Bankruptcy Rule 9019 (as applicable)
and in consideration for the distributions and other benefits provided pursuant to the Plan, the
provisions of the Plan shall constitute a good faith compromise of all Claims, Equity Interests,
and controversies relating to the contractual, legal, and subordination rights that a Holder of a
Claim or Equity Interest may have with respect to any Allowed Claim or Equity Interest, or any
distribution to be made on account of such Allowed Claim or Equity Interest. The entry of this
Confirmation Order shall constitute the Court’s approval of the compromise or settlement of all
such Claims, Equity Interests, and controversies, as well as a finding by the Court that such
compromise or settiement is in the best interests of the Debtors, their Estates, and Holders of
Claims and Equity fnterests and is fair, equitable, and reasonable. In accordance with the

‘provisions of the Plan, pursuant to Bankruptcy Rule 9019 (as applicable), without any further
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notice to or action, order, or approval of the Coutt, affer the Effective Date, the Reorganized
Debtors may compromise and settle Claims against the Debtors and their Estates and Causes of
Action against other Entities.

37.  Debtor Release. Each of the Released Parties has made a substantial contribution
to the Plan and to the Debtors’ reorganization, and the Debtor Release is an essential component
of the Plan. Each of the Voting Classes voted to accept the Plan, as set forth in the Voting
Report.  Accordingly, and for the reasons set forth herein and in the Confirmation Brief, the
Debtor Release is: (1) a reasonable exercise of the Debtors’ business judgment; (2) in exchange
for the good and valuable consideration provided by the Released Parties; (3) a good faith
settlement and compromise of the Claims released by Article X.B of the Plan; (4} in the best
interests of the Debtors and all Holders of Claims and Equity Interests; (5) fair, equitable, and
reasonable; (6) given and made after due notice and opportunity for hearing; and (7) a bar to any
of the Debtors asserting any claim or Cause of Action released pursuant to the Debtor Release.

38. Releases by Holders of Claims and Equity Interests (the “Third Party
Release™). For the reasons set forth on the 1‘éc0rd of the Confirmation Hearing, inciuding the
Court’s ruling reflected on pages 60 through 67 of the transcript of the Confirmation Hearing
attached hereto as Exhibit B, the Third Party Release in Article X.C of the Plan is approved.

39.  Exculpation. The exculpation provided by Article X.E of the Plan
(“Exculpation”) for the benefit of the Exculpated Parties is appropriately tailored to the
circumstances of these Chapter 1l Cases. The Exculpated Parties have participated in
compliance with the applicable provisions of the Bankruptcy Code with regard to the solicitation

of votes to accept or reject the Plan and the distribution of the Securities pursuant to the Plan.
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40.  1Inj ullctioq. The injunction provisions set forth in Article X.G of the Plan (the
“Injunction”) are essential to the Plan and are necessary to implement the Plan and to preserve
and enforce the Debtor Release, the Third Party Release, and the Exculpation provisions in the
Plan. Such injunction provisions are appropriately tailored to achieve those purposes.
Accordingly, the Injunction is approved.

41, Subordinated Claims. The allowance, classification, and treatment of all
Allowed Claims and Equity Interests and the respective distributions and treatments under the
Plan take into account and conform to the relative priority and rights of the Claims and Equity
Interests in each Class in connection with any contractual, legal, and equitable subordination
rights relating thereto, whefher arising under general principles of equitable subordination,
section 510{b) of the Bankruptcy Code, or otherwise. In accordance with the provisions of the
Plan .and pursuant to section 363 of the Bankruptcy Code and Bankruptcy Rule 9019; without
any further notice to or action, order or approval of the Bankruptcy Court, after the Effective
Date the Reorganized Debtors may (1) compromise and settle (directly or through the
Distribution Agent) Claims against the Reorganized Debtors (subject to Article VIILD.2 of the
Plan} and (2) compromise and settle Causes of Action against other Entities that were not
released or waived under the Plan.

42.  Preservation of Rights of Action. The provisions set forth in Article X.F of the
Plan regarding the preservation of Causes of Action in the Plan are appropriate and are in the

best interests of the Debtors, their respective Estates, and holders of Claims and Equity Interests.
(d) Other Appropriate Provisions (11 U.S.C. § 1123(b)(6)).

The Plan’s other provisions are appropriate and consistent with the applicable provisions
of the Bankruptcy Code, including, without limitation, provisions for (A} distributions to Holders

of Claims and Interests, (B) allowance of certain Claims, (C) indemnification obligations, (D)
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releases by the Debtors of certain parties, (E) releases by certain third partics, (F) exculpations of
certain parties, and (G) retention of Court jurisdiction, thereby satisfying the requirements of

section 1123(b)(6).

2. The Debtors’ Compliance with the Bankruptcy Code (11 US.C. §
1129(a)(2)).

43, The Debtors, as proponents of the Plan, have complied with all applicable
provisions of the Bankruptcy Code as required by section 1129(a)(2) of the Bankruptcy Code,
inc!uding sections 1122, 1123, 1124, 1125, 1126, and 1128, and Bankruptcy Rules 3017, 3018,
and 3019,

44,  As set forth in greater detail in the Voting Report, votes to accept or reject the
Plan were solicited by the Debtors and their agents after the Court approved the Disclosure
Statement pursuant to section 1125(a) of the Bankruptcy Code and entered the Solicitation
Procedures Orders.

45, As set forth in greater detail in the Voting Report, the Debtors and their agents
have solicited and tabulated votes on the Plan and have participated in the activities described in
section 1125 of the Bankruptcy Code fairly and in good faith within the meaning of section
1125(e) of the Bankruptcy Code, and in a manner consistent with the applicable provisions of the
Solicitation Procedures Orders, the Disclosure Statement, the Bankruptcy Code, the Bankruptey
Rules, the Local Rules, and all other applicable rules, laws, and regulations, and are entitled to
the protections afforded by section 1125(e) of the Bankruptcy Code and the Exculpation
provisions set forth in Article X.E of the Plan.

46.  The Debtors and their agents have participated in good faith and in compliance
with the applicable provisions of the Bankruptcy Code with regard to the offering, issuance, and
distribution of recoveries under the Plan and, therefore, are not, and on account of such
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distributions will not be, liable at any time for the violation of any applicable law, rule, or
regulation governing the solicitation of acceptances or rejections of the Plan or distributions

made thereunder, so long as such distributions are made consistent with and pursuant to the Plan.

3. Plan Proposed in Good Faith (11 U.S.C. § 1129(2)(3)).

47.  The Debtors have proposed the Plan in good faith and not by any means forbidden
by law. The Chapter 11 Cases were filed, and the Plan was proposed, with the legitimate
purpose of allowing the Debtors to reorganize and emerge from bankroptcy with healthy,
deleveraged balance sheets and sufficient liquidity to operate. The Plan, and the transactions
incorporated therein are the result of intense arm’s length negotiations and settlement discussions
and have been proposed in good faith and for a proper purpose. In determining that the Plan
satisfies section 1129(a)(3), the Court has examined the totality of the circumstances surrounding
the filing of the Chapter 11 Cases, the Plan itself, and the process leading to its Confirmation.
Pursuant to Bankruptcy Rule 3020(b)(2) and in the absence of objections to the Plan on the
grounds that the Plan does not satisfy section 1129(a}(3) of the Bankruptcy Code, the Court
hereby rules that the Plan satisfies the requirements of section 1129(a)(3) of the Bankruptcy

Code.
4. Payment for Services or Costs and Expenses (11 U.S.C. § 1129(a)(4)).

48.  Payments made or to be made by the Debtors for services or for costs and
expenses in or in connection with the Chapter 11 Cases, or in connection with the Plan and
incident to the Chapter 11 Cases, have been approved by, or are subject to the approval of, the
Court as reasonable. The Plan, therefore,- satisfies the requirements of section 1129(a){(4} of the

Bankruptey Code.
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5. Directors, Officers, and Insiders (11. U.S.C. § 1129(a)}(5)).

49, The Reorganized Debtors’ initial directors and officers, to the extent known, have
been disclosed at or prior to the Confirmation Hearing and, to the extent not known, will be
determined in accordance with the Amended Organizational Documents. The proposed officers
and directors for the Reorganized Debtors are qualified, and their appointment to, or continuance
in, such roles is consistent with the interests of Holders of Claims and Equity Interests and with
public policy. Accordingly, the Plan, in conjunction with the Plan Supplement, satisﬁés the

requirements of section | 129(a)(5).
6. No Rate Changes (11 U.S.C. § 1129(a)(6)).

50.  The Plan does not contain any rate changes subject to the jurisdiction of any
governmental regulatory commission and will not require governmental regulatory approval.

Therefore, section 1129(a)(6) of the Bankruptcy Code does not apply to the Plan.
7. Best Interests of Creditors (11 U.S.C. § 1129(a){(7)).

51.  Each Holder of an Impaired Claim or Impaired Equity Interest either has accepted
the Plan or will receive or retain under the Plan, on account of such Claim or Equity Interest,
property of a value, as of the Effective Date, that is not less than the amount that such Holder
would receive or retain if the Debtors were liquidated under chapter 7 of the Bankruptcy Code on
such date. The Liquidation Analysis (as defined in the Disclosure Statement), and the other
evidence related thereto, as supplemented by any evidence proffered or adduced at or prior to the
Confirmation Hearing, are persuasive and credible. The methodology used -and assumptions
made in the Liquidation Analysis, as supplemented by any evidence proffered or adduced at or
prior to the Confirmation Hearing, are reasonable. The Plan, therefore, satisfies the requirements

of section 1129(a)(7) of the Bankruptcy Code.
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8. Acceptance by Certain Classes (11 U.S.C. § 1129(a)(8)).

52.  Section 1129(a)(8) of the Bankruptcy Code requires that each class of claims or
interests must either accept a plan or be unimpaired under a plan. Classes 1, 2, 3, 4 and 11 are
Unimpaired Classes of Claims or Equity Interests, each of which is conclusively presumed to
have accepted the Plan in accordance with section 1126(f) of the Bankruptcy Code. Classes 5, 6,
7 and 8 are the Impaired Classes entitled to vote on the Plan, each of which voted to accept the
Pfan. Classes 10 and 12 are Impaired. Classes that will not receive or retain any property under
the Plan; such classes are not entitled to vote on the Plan, and thus are deemed to reject the Plan
(as defined above, the “Deemed Rejecting Classes”). Class 9 is a Class of Intercompany Claims,
which Intercompany Claims are either (a) cancelled, and thus Impaired and deemed to reject thé

Plan or (b) reinstated, and thus Unimpaired and presumed to have accepted the Plan.
9. Deemed Rejecting Classes (11 U.S.C. § 1129(b)).

53.  Because the Plan has not been accepted by the Deemed Rejecting Classes, the
Debtors seek Confirmation under section 1129(b), rather than section [129(a)(8), of the
Bankruptcy Code. Thus, although section 1129(a)(8) has not been satisfied with respect to the
Deemed Rejecting Classes, the Plan is confirmable because the Plan does not discriminate
unfairly and is fair and equitable with respect to the Deemed Rejecting Classes and thus satisfies
section 1129(b) of the Bankruptcy Code with respect to such Classes, as described further below.

10.  Treatment of Claims Entitled to Priority Pursuant to Section 5087(a) of the
Bankruptcy Code (11 U.S.C. § 1129(a)(9)).

54, The treatment of Administrative Expense Claims, DIP Facility Claims, and
Priority Tax Claims as set forth in Article 11 of the Plan is in accordance with the requirements of
section 1129{a)(9) of the Bankrupicy Code. The Plan, therefore, satisfies the requirements of

section 1129(a)(9) of the Bankruptcy Code,

22

TRADEMARK
REEL: 006616 FRAME: 0766



Case 18-11025-CSS Doc 872 Filed 10/04/18 Page 23 of 56

11.  Acceptance by at Least One Impaired Class of Claims (11 U.S.C.
§ 1129(a)(10)).

55. As set forth in the Voting Report, all Voting Classes are Impaired and each
Voting Class has voted to accept the Plan by the requisite number and amount of Claims,
determined without including any acceptance of the Plan by any insider (as that term is defined
Jin section 101(31) of the Bankruptcy Code) at each Debtor. The Plan, therefore, satisfies the
requirements of section 1129(a)}(10) of the Bankruptcy Code.

12.  Feasibility of the Plan (11 U.S.C. § 1129(a)(11)).

56.  Based upon the evidence proffered or adduced at or prior to the Confirmation
Hearing, and in the Fox Declaration, Confirmation Brief, and financial projections attached to
the Fox Declaration, the Plan is feasible and Confirmation is not likely to be folowed by the
Reorganized Debtors liquidating or requiring further financial reorganization. The Plan,
therefore, satisfies the requirements of section 1129(a)(11) of the Bankruptcy Code.

13.  Payment of Bankruptcey Fees (11 U.S.C. § 1129(a)(12)).

57.  Article XIII.C of the Plan provides for the payment of all fees payable by the
Debtors under 28 U.S.C. § 1930(a). The Plan, therefore, satisfies the requirements of section

1129(a)(12) of the Bankruptcy Code.
14.  Retiree Benefits (11 U.S.C. § 1129(a)(13)).

58. Section 1129(a)(13) of the Bankruptcy Code requires a plan to provide for retiree
benefits {as defined in section 1114 of the Bankruptcy Code) at levels established pursuant to
section 1114 of the Bankruptcy Code. The Debtors have not obligated themselves to provide
retiree benefits as the term is defined in section 1114 of the Bankruptcy Code and therefore the

requirements under section 1129(a)(13) of the Bankruptcy Code are inapplicable.
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15. Non-applicability of Certain Sections (11 U.S.C. §§ 1129(a)(14), (15), and
. (16)). , .

59.  The Debtors do not owe any domestic support obligations, are not individuals,
and are not nonprofit corporations. Thereﬁ;re, sections 1129(a)(14), 1129(a)(15), and

1129(a)(16) of the Bankruptcy Code do not apply to the Chapter 11 Cases.

16.  Confirmation of Plan Over Nonacceptance of Impaired Classes (11 U.S.C.
§ 1129(b)).

60. - The Plan satisfies the requirements of section 1129(b) of the Bankruptcy Code.
Notwithstanding the fac;,t that the Deemed Rejecting Classes have not accepted the Plan, the Plan
may be confirmed pursuant to section 1129(b)(1) of the Bankruptcy Code because: (x) each
Voting Class voted to accept the Plan; (y) the Plan satisfies all requirements of section 1129(a) of
the Bankruptcy Code other than section 1129(a)(8); and (z) the Plan does not discriminate
unfairly and is fair and equitable with respect to the Deemed Rejecting Classes. First, there is no
Class of equal priority receiving more favorable treatment than the Deemed Rejecting Classes.
Second, there is no Class of Claims or Equity Interests junior to the Deemed Rejecting Classes
that will receive or retain any property under the Plan on account of such Claims or Equity
Interests. To the extent Class 9 Intercompany Claims are reinstated, such treatment is provided
for administrative coﬁvenience and efficiency, and not on account of such Claims, and will not
alter the treatment provided for any other Holder of any Claim or Equity Interest. The P}an,
therefore, satisfies the requirements of section 1129(b) of the Bankruptcy Code and may be

confirmed despite the fact that not all Impaired Classes have voted to accept the Plan.
17.  Only One Plan (11 U.S.C. § 1129(c)).

61. Other than the Plan (including previous versions thereof), no other plan has been
filed for the Debtors in the Chapter 11 Cases. The Plan, therefore, satisfies the requirements of

section 1129(c) of the Bankruptcy Code.
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18.  Principal Purpose of the Plan (11 U.S.C. § 1129(d)).

62, The principal purpose of the Plan is not the avoidance of taxes or the avoidance of
the application of Section 5 of the Sccurities Act, 15 U.S.C. § 77e. The Plan, therefore, satisfies

the requirements of section 1129(d) of the Bankruptcy Code.
19.  Not a Small Business Case (11 U.S.C. § 1129(e)).

63.  These Chapter 11 Cases are not small business cases, and accordingly, section

1129(e) of the Bankruptcy Code is inapplicable in the Chapter 11 Cases.

B. Satisfaction of Confirmation Requirements.
64. Based upon the foregoing, the Plan satisfies the requirements for plan

confirmation set forth in section 1129 of the Bankruptcy Code.

C. Good Faith Solicitation (11 U.S.C. § 1125(e)).

65. Based on the record in the Chapter 11 Cases, the Exculpated Parties have acted in
“good faith” within the meaning of section 1125(e) of the Bankruptcy Code in compliance with
the applicable provisions of the Bankruptcy Code and Bankruptcy Rules in connection with all
their respective activities relating to the Plan, including, but not limited to, any action or inaction
in connection with their participation in the activities described in section 1125 of the
Bankruptcy Code, and are entitied to the protections afforded by section 1125(e) of the
Bankruptcy Code and the Exculpation provisions set forth in Article X.E of the Plan on the terms

set forth therein.

D. New Exit ABL Facility.

66.  Based on evidence adduced at the Confirmation Hearing, including the Finger
Declaration and the Confirmation Brief, the proposed terms and conditions of the New Exit ABL
Facility are fair and reasonable. The New Exit ABL Facility and the proceeds from it are

essential elements of the Plan and the Debtors’ ability to emerge from chapter 11, and entry into
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and consummation of the transactions contemplated by the New Exit ABL Facility and related
documents, including execution of the New Exit ABL Facility Documents and payment of the
ABL Deposit immediately upon the Bankruptcy Court’s approval of the Plan, are in the best
interests of the Debtors, the Estates, and Holders of Claims and Equity Interests and are
approved in all respects. The Debtors have exercised reasonable business judgmeni consistent
with their fiduciary duties in connection with the New Exit ABL Facility and the proposed terms
and conditions thereunder have been negotiated in good faith and at arm’s-length by the parties
thereto, and without intent to hinder, delay, or defraud any creditor of the Debtors, and each

-party thereto may rely upon the provisions of this Confirmation Order in closing and
performance under the New Exit ABI. Facility. The proposed terms and conditions of the New
Exit ABL Facility, and the financial accommodations extended thereunder, are fair and
reasonable, do not conflict with applicable law, and are suppoﬁed by reasonably equivalent value
and fair consideration, and are approved. The Debtors have provided sufficient and adequate
notice of the New Exit ABL Facility to all parties in interest in the Chapter 11 Cases.

E. New Common Stock.

67.  The issuance and distribution of the New Common Stock is an essential element
of the Plan and the Debtors’ ability to emerge from chapter 11, and is in the best interests of the

Debtors, the Estates, and Holders of Claims and Equity Interests and is approved in all respects.

F. Profits Intcrests

68.  The Profits Interests being provided to Holders of Allowed Claims in Class 6 and
7 are on account of their Allowed Claims. The terms and conditions of the Profits Interests,
including the administration thereof by the Reorganized Debtors, are fair and reasonable, and the

issuance and distribution of the Profits Interests is approved in all respects.
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G. D&O Tail.

69.  The Debtors have provided for the funding of the D&O Tail Policy as required
under the Plan.
H.  Plan Value

70.  The enterprise value of the Debtors and the Plan Value set forth in the Finger
Declaration support the treatment of Claims and Equity Interests under the Plan.

I. Plan Implementation.

71.  Article V of the Plan details the means for implementation of the Plan. These
actions to be taken to implement the Plan have been adequately disclosed, are necessary to
implement the Plan and provide for the treatment of the Allowed Claims, are fair and reasonable,

and are in the best interests of the Debtors’ Estates.

J. Conditions to Effective Date.

72.  Entry of this Confirmation Order shall satisfy the applicable condition to the
Effective Date as set forth in Article 1IX.B of the Plan; provided that this Conférmation Order
shall not have been stayed, modified, or vacated on appeal. The conditions precedent to the
Effective Date set forth in Article IX.B of the Plan may be waived only in accordance with
Article 1X.C of the Plan, and without any formal action other than proceeding to confirm the
Plan.

HI. ORDER

BASED ON THE FOREGOING FINDINGS OF FACT AND CONCLUSIONS OF LAW,
IT IS THEREFORE ORDERED, JUDGED, AND DECREED THAT:

A. Findings of Fact and Conclusions of Law.

73.  The above-referenced findings of fact and conclusions of law are hereby
incorporated by reference as though fully set forth herein and constitute findings of fact and

conclusions of law pursuant to Bankruptcy Rule 7052, made applicable herein by Bankruptcy
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Rule 9014. To the extent that any finding of fact is determined to be a conclusion of law, it is

deemed so, and vice versa.
B. Confirmation.

74, The Plan, attached hereto as Exhibit A, including all exhibits thereto and the Plan
Supplement, is approved in its entirety and confirmed under section 1129 of the Bankruptcy
Code. The terms of the Plan and thé Debtors® entry into the agreements comprising the Plan
Documents and related documents and the performance thereunder, including, without
limitation, the New Exit ABL F acility, the New Warrants, the New Common Stock_ Agreement,
the Amended Organizational Documents, the funding of the Distribution Account and the
Professional Fee Reserve and the issuance of the New Common Stock and the Profits Interests
and the administration of the same are hereby approved and authorized. The Debtors and the
Reorgani.zed Debtors are .authorized to take all actions necessary or app1'0priate to enter into,
implement, and consummate the contracts, instruments, releases, and other agreements or
documents created in connection with the Plan, including entry into the Plan Documents. The
terms of the Plan, the Plan Documents (including the Plan Supplement) and all exhibits thereto,
shall be effective and binding as of the Effective Date.

75.  Notwithstanding anything herein to the conirary, the Ban.kruptcy Court has not
been asked to approve, nor is it authorizing, approving or directing the execution of the
Management Employment and Consulting Agreements, which agreements are not obligations of
the Debtors’ Estates, provided further, however, nothing herein shall alter the conditions
precedent to consummation of the Plan in Article 1X.B of the Plan.

C. Objections.

76. All objections to Confirmation of the Plan have been withdrawn, waived, or

otherwise resolved by the Debtors prior to entry of this Confirmation Order. To the extent that
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any objections (including any reservations of rights contained therein) to Conﬁrlﬁation of the
Plan (other than the iaayment or amount of the cure amounts with respect to any assumed
Executory Contract or Unexpired Lease) have not been withdrawn, waived, or settled prior to
entry of this Confirmation Order, are not cured by the relief granted herein, or otherwise resolved
as stated by the Debtors on the record of the Confirmation Hearing, all such objections are

overruled on the merits.

D. References to and Omissions of Plan Provisions.

77. References in this Confirmation Order to articles, sections, and provisions of the
Plan are inserted for convenience of reference only and are not intended to be a part of or to
affect the interpretation of the Plan. The failure to specifically include or to refer to any
particular article, section, or provision of the Plan in this Confirmation Order shall not diminish

or impair the effectiveness of such article, section, or provision, it being the intent of the Court

that the Plan be confirmed in its entirety, except as expressl.y modified herein, and incorporated
herein by this reference, and that the Plan Supplement and all exhibits and schedules thereto, and
all other agreements, instruments or other documents filed in connection with the Plan, and/or
executed or to be executed in connection with the transactions contemplated by the Plan and all
amendments and modifications of any of the forégoing made pursuant to the provisions of the
Plan governing such amendments and modifications are approved in their entirety.

E.  Headings.

78.  Headings utilized herein are for convenience and reference only, and do not
constitute a part of the Plan or this Confirmation Order for any other purpose.

F. Classifications.

79.  The terms of the Plan shall govern the classification of Claims and Equity

Interests for purposes of the distributions to be made thereunder. The classifications set forth on
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the Ballots tendered to or returned by the holders of Claims in connection with voting on the
Plan: (a) were set forth thercon solely for purposes of voting to accept or reject the Plan; (b) do
not necessarily represent, and in no event shall be deemed tp modify or otherwise affect, the
actual classification of Claims and Equity Interests under the Plan for distribution purposes;
(c) may not be relied upon by any holder of a Claim or Equity Interest as representing the actual
élassiﬁcation of such Claim or Equity Interest under the Plan for distribution purposes; and

(d) shall not be binding on the Debtors except for voting purposes.

G. °  General Settlement of Claims and Equity Intercsts,

80.  As discussed in detail in the Disclosure Statement and as otherwise provided
herein, pursuant to section 1123 of the Bankruptcy Code and Bankruptcy Rule 9019 (as
applicable), and in consideration for the classification, distributions, releases, and other benefits
provided under the Plan, upon the Effective Date, the provisions of the Plan shall cqnstitutc a
- good faith compromise and settlement of Claims and Equity Interests and controversies resolved
pursuant to the Plan. Distributions made to Holders of Allowed Claims in any Class are intended
to be, and shall be, final.

81.  The transactions contemplated by the Global Settlement as detailed in the Plan
Modification Agreement and incorporated into the Plan are fair and reasonable, meet the
standard for approval of compromises under Bankruptcy Rule 9019 and are approved in their

entirety.

H. Approval of Restructuring Transactions.

82.  This Confirmation Order shall and shall be deemed to, pursuant to both section
1123 and section 363 of the Bankruptcy Code, authorize, among other things, all actions as may
be necessary or appropriate to effect any transaction described in, approved by, contemplated by,
or necessary to effectuate the Plan,
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I New Exit ABIL Facility and Approval of New Exit ABL Facility Bocuments.

83.  Confirmation of the Plan shall be deemed to constitute approval of the New Exit
ABL Facility and the New Exit ABL Facility Documents, as applicable, and all transactions
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to be
incurred by the Reorganized Debtors in connection therewith, ino]udiﬁg the payment of all fees,
‘indemnities, and expenses provided for therein, including payment of the ABL- Deposit
immediately upon Bankruptcy Court approval of the Plan, and authorization of the Reorganized
Debtors to enfer into and execute the New Exit ABL Facility Documents and such other
documents as may be 1'equi1'ed‘ to effectuate the treatment afforded by the New Exit ABL
Facility. 1f the Débtors_enter into the New Exit ABL Facility on the Effective Date, then, on the
Effective Date, all of the Liens and security interests to be granted in accordance with the New
Exit ABL Facility Documents (a) shall be deemed to be granted, (b} shall be legal, binding, and
enforceable Liens on, and security interests in, the collateral granted thereunder in accordance
with the terms-of the New Exit ABL Facility Documents, (¢) shall be deemed perfected on the
Effective Date, subject only to such Liens and security interests as may be expressly permitted
under the New Exit ABL Facility Documents, and (d) shall not be subject to recharacterization or
equitable subordination for any purposes whatsoever and shall not constitute preferential
transfers or fraudulent conveyances under the Bankruptcy Code or any applicable non-

bankruptey law.

J. Issuance of New Common Stock, New Warrants, Profits Interests and Related
Documentation. '

84. As set forth in Article V.I.1 of the Plan, from and after the Effective Date,
Reorganized Gibson shall be authorized to and shall issue the New Common Stock to certain

Holders of Allowed Claims, without further notice to or order of the Bankruptcy Court, act or
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action under applicable law, regulation, order, or rule or the vote, consent, authorization or
approval of any Entity., All Holders of Claims that receive New Common Stock under the Plan,
and any Person receiving any rights exercisable into New Common Stock, in the form of the
New Warrants, or pursuant to the Management Incentive Plan, or otherwise, and all transferees
of such Persons (including transferees of transferees) shall be deemed to have executed the New
Common Stock Agreement and shall by bound thereby without any further action by the Deﬁtors
or any other party (regardless of whether any such Person actually executes the New Common
Stock Agreement). Confirmation of the Plan shall be deemed to constitute approval of the New
Common Stock Agreement, and the New Common Stock Agreement shall be deemed to be
valid, binding, and enforceable in accordance with its terms.

85. The New Common Stock in Reorganized Gibson issued pursuant to the Plan in
exchange for the DIP Facility Claims, the DIP Backstop Premium, the Exit Premium, and the
Allowed Class 5 Prepetition Secured Notes Claim, shall be exempt from any registration
requirements under any securities laws to the fullest extent permitted by section 4(a)(2) of the
Securities Act and Rule 506 of Regulation D promulgated thercunder and by section 1145 of the
Bankruptcy Code.

86. The Profits Intercsts issued pursuant to the Plan in exchange for Allowed Class 6
Claims and Allowed Class 7 ITLA Guaranty Claims shall be exempt from any registration
requirements under any securities laws to the fullest extent permitted by section 4(a)(2) of the
Securities Act and Rule 506 of Regulation D promulgated thereunder and by Section 1145 of the
Bankruptcy Code.

87.  The New Common Stock, New Warrants and Profits Interests issued to officers,

employees and consultants of the Reorganized Debtors pursuant to the Management
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Employment and Consulting Agreements and the Management Incentive Plan shall be exempt
from any registration requirements under any applicable securities laws to the fullest extent
permitted by section 4(a)(2) of the Securities Act and Rule 506 of Regulation D and/or Rule 701
promulgated thereunder.

88.  Without limiting the effects of section 3(a)(9) and section 4(a)(2) of the Securities
Act, Rules 506 and 701 under the Securities Act, and section 1145 of the Bankruptcy Cede, all
financing documents, agreements, and instruments entered into and delivered on or as of the
Effective Date contemplated by or in furtherance of the Plan, including the New Exit ABL
Facility Documents, the New Common Stock, Profits Interests and any other agreement or
document related to or entered into in connection with any of the foregoing, shall become
effective and binding in accordance with their respective terms and conditions upon the parties
thereto, in each case without further notice to or order of the Bankruptcy Coutt, act or action
under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of
any Entity (other than as expressly required by such applicable agreement). -

89.  The New Common Stock shall constitute a single class of Equity Securities in
Reorganized Gibson and, other than as contemplated by the DIP Facility, DIP Backstop
Premijum, the Exit Premium, the Management Employee and Consulting Agreements, and the
Management Incentive Plan, there shall exist no other Equity Securities, warrants, options, or
other agreements to acquire any equity interest in Reorganized Gibson as of the Effective Date.
From and after the Effective Date, after giving effect to the transactions contemplated hereby, the
authorized capital stock or other equity securities of Reorganized Gibson will be that number of

shares of New Common Stock as may be designated in the Amended Organizational Documents.
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90.  In addition, under section 1145 of the Bankruptcy Code, the New Common Stock
shall be freely tradeable by the recipients thercof, subject to (a) the provisions of section
1145(b)}(1) of the Bankruptcy Code relating to the definition of an underwriter in section 2(a)(11)
of the Securities Act; (b) compliance with rules and regulations of the Securities and Exchange
Commission, if any, applicable at the time of any future transfer of soch securities or
instruments; (c) the restrictions, if any, on the transférability of such securities and instruments,
including those set forth in the Amended Organizational Documents; (d) the New Common
Stock Agreement, and (e) applicable regulatory approval, if any.

91. In connection with the distribution of New Commeon Stock, New Warrants, and
Profits Interests, the Reorganized Debtofs shall take all actions reasonably necessary to comply
with applicable U.S. federal, state, focal and non-U.S. tax withholding obligations, including,
when applicable, withholding from distributions a portion necessary, or requiring Holders of
such securities to contribute the Cash necessary, to satisfy tax withholding obligations including
income, social security and Medicare taxes, and Reorganized Gibson shall pay such withheld

taxes to the appropriate Governmental Unit.

K. Amended Organizational Documents.

92.  Confirmation of the Plan shall be deemed to constitute approval of the Amended
Organizational Documents. The Amended Organizational Documents shall amend or succeed
the certificates or articles of incorporation, by-laws and other organizational documents of the
Debtors that are Reorganized Debtors to satisfy the provisions of the Plan and the Bankruptey
Code, and shall (i) include, among other things, pursuant to section 1123{a)(6) of the Bankruptcy
Code, a provision prohibiting the issuance of non-voting equity securities, but ohly to the extent
required by section 1123(a)}(6) of the Bankruptcy Code; (ii) authorize the issuance of New

Common Stock in an amount not less than the amount necessary to permit the distributions
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thereof required or contemplated by the Plan; and (iii) to the extent necessary or appropriate,
include such provisions as may be needed to effectuate and consummate the Plan and the
transactions contemplated herein. After the Effective Date, the Reorganized Debtors may amend
and restate their certificates or articles of incorporation and by-laws, and other applicable
organizational documents, as permitted by applicable law and the New Common Stock
Agreement. To the extent required under the Plan or applicable non-bankruptcy law, the
Reorganized Debtors are authorized to file their respective Amended Organizational Documents
with the applicable Secretaries of State or other applicable authorities in their respective states,
provinces or countries of incorporation or formation in accordance with the corporate laws of the

respective states, provinces or countries of incorporation or formation.

L. Exemption from Certain Fransfer Taxes and Recording Fees.

93.  To the extent permitted by applicable law, pursuant to section 1146(a) of the
Bankruptcy Code, any transfers of property pursuant hereto shall not be subject to any Stamp or
Similar Tax or governmental assessment in the United States, and this Confirmation Order shall
direct the appropriate federal, state or local governmental officials or agents or taxing authority
to forgo the collection of any such Stamp or Similar Tax or governmental assessment and to
accept for filing and recordation instruments or other documents pursuant to such transfers of
property without the payment of any such Stamp or Similar Tax or governmental assessment.
Such exemption specifically applies, without limitation, to (i) all actions, agreements and
documents necessary to evidence and implement the provisions of and the distributions to be
made under the Plan, including the New Exit ABL Facility Documents, as applicable; (i) the
issuance of the New Common Stock and the New Warrants; (iii) the maintenance or creation of

security or any Lien as contemplated by the New Exit ABL Facility Documents, as applicable;
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(iv) assignments executed in connection with any transaction occurring under the Plan; and

(v) the Church Street Sale.

M. Directors and Officers of the Reorganized Debtors.

94,  The New Board will initially consist of directors and officers who have been
identified in the Plan Supplement to the extent known, and such directors and officers shall be
deemed elected or appointed, as applicable, and authorized to serve as directors and officers of
each of- the Reorganized Debtors pursuant to the terms of the applicable Amended

| Organizational Documents of such Reorganized Debtor. Such appointment and designation is

hereby approved and ratified as being in the best interests of the Debtors and creditors and
consistent with public policy, and such directors and officers hereby are deemed elected and
appdinted, as applicable, to serve in their respective capacities as of the Effective Date without
further action of the Bankruptcy Court, the Reorganized Debtors, or their Hquity Security
holders.

95.  Except to the extent that a member of the board of directors of a Debtor continues
to serve as a director of such Reorganized Debtor on the Effective Date, the members of the
board of directors of each Debtor prior to the Effective Date, in their capacities as such, shall
have no continuing obligations to the Reorganized Debtors on or after the Effective Date and
each such director will be deemed to have resigned or shall otherwise cease to be a director of

the applicable Debtor on the Effective Date.

N. Directers and Officers Insurance Policies.

96. Upon the Effective Date, the Reorganized Debtors shall have in full force and
effect D&O Liabilit.y Insurance Policies for current and former directors and officers of the
Debtors and the Non-Debtor Subsidiaries materially consistent with the Debtors” D&O Liability
Insurance Policies as in effect immediately prior to the Petition Date. To the extent, and as
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permiited by applicable law, as required to implement the preceding sentence, the Reorganized
Debtors will assume all of the D&O Liability Insurance Policies pursuant to section 365(a) of the
Bankruptcy Code in effect as of immediately prior to the Petition Date. Unless previously
effectuated by separate order entered by the Bankruptey Court, entry of this Confirmation Order
will constitute the Bankruptcy Court’s approval of the Debtors’ foregoing assumption of each of
the D&O Liability Insurance Policies. Notwithstanding anything to the contrary cqntained in the
Plan, confirmation of the P_lan will not impair or otherwise modify any rights of the Reorganized
Debtors or current and former directors and officers of the Debtors and the Non-Debtor
Subsidiaries (including the Supporting Principais) under the D&O Liability Insurance Policies.

97. Further, on or as soon as practicable before the Effective Date, the Debtors shall
purchase tail coverage for all current and former directors and officers (including the Supporting
Principals) with a term of six (6) years from the Effective Date, which tail coverage shall be
materially consistent with the D&O Liability Insurance Policies ﬁrior to the Petition Date (the
“Tail Policy™) and satisfactory to the Supporting Principals.

98.  The Reorganized Debtors shall maintain the D&O Liability Insurance Policies
(including the Tail Policy) for all current and former directors and officers of the Debtors and the
Non-Debtor Subsidiaries in accordance with its terms to the maximum extent of the coverage
available for the indemnitees under such policies. Upon receipt of a notice of a claim or
proceeding with respect to which coverage under the Tail Policy D&O Liability Insurance
Policies could apply, the Reorganized Debtors shall give prompt notice of such claim or the

commencement of such proceeding to the insurer(s) in accordance with the procedures set forth

in the applicable policies.
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Q. Corporate Action.

99.  Upon the Effective Date, each of the Debtors and the Reorganized Debtors, as
applicable, may take any and all actions to execute, deliver, File or record such contracts,
instruments, releases and other agreements or documents and take such actions as may be
necessary or appropriate to effectuate and implement the provisions of the Plan and the Global
Settlement théreunder, including: (i) the distribution of the Securities to be issued pursuant
hereto in the name of and on behalf of the Reorganized Debtors; (ii) the execution and
implementation of the Restructuring Transactions pursuant to the Plan Documents; (iii) the
issuance and administration of the Profits Interests; (iv) the funding of the Distribution Account
and the Professional Fee Reserve Account; (v)the execution and Filing of the Amended
Organizational Documents; (vi) the transfer of the assets of, and- the quuidation of, the Excluded
Debtor Subsidiaries; and (vii) the change of the corporate name of Debtor Cakewalk, Inc. to
Guitar Liquidation Corporation or any similar name, the filing of all necessary corporate
documents to implement the same, and the appointment of Debtor Cakewalk, Inc. as the
Distribution Agent for Allowed Administrative Claims, and Class 6, 7 and 8§ Allowed Claims,
and in each casc without further notice to or order of the Bankruptcy Court, act or action under
applicable law, regulation, order, or rule or any requirement of further action, vote or other
approval or authorization by the Security holders, officers or directors of the Debtors or the
Reorganized Debtors o-r the Non-Debtor Subsidiaries, as applicable, or by any other Person '
(except for those expressly required pursuant to the Plan or the Restructuring Support
Agreement).

100.  Prior to, on or after the Effective Date (as appropriate), all matters provided for
pursuant to the Plan that would otherwise require approval of the stockholders, directors,

managers or members of any Debtor will be deemed to have been so approved and will be in
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effect prior to, on or after the Effective Date (as appropriate) pursuant to applicable law and
without any requirement of further action by the Security holders, directors, managers or
members of such Debtors, or the need for any approvals, authorizations, actions or consents of
any Person (e);cept as expressly required pursuant to the Restracturing Support Agreement).

101.  All matters provided for in the Plan involving the legal or corporate structure of
cach Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, or
Excluded Non-Debtor Subsidiary (other than the GI Entities that are represented by a Gl
Representative), as applicable, and any legal or corporate action required by each Debtor,
Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary or Excluded Non-
Debtor Subsidiary (other than the GI Entities that are represented by a GI Representative), as
applicable, in connection with the Plan, will be deemed to have occurred and will be in full force
and effect in all respects, in each case without further notice to or order of the Bankruptcy Court,
act or action under applicable law, regulation, order, or rule or any requirement of further action,
vote or other approval or authorization by the Security holders, officers or directors of each
Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, or Excluded
Non-Debtor Subsidiary, as applicable, or by any other Person (except as expressly required
pursuant to the Restructuring Support Agreement). On the Effective Date, the appropriate
officers of each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor
Subsidiary, and Excluded Non-Debtor Subsidiary, as applicable, are authorized to issue, execute,
deliver, and consummate the transactions contemplated by the contracts, agreements, documents,
guarantees, pledges, consents, Securities, certificates, resolutions and instruments contemplated
by or described in the Plan in the name of and on behalf of each Debtor, Reorganized Debtor,

Excluded Debtor Subsidiary, Non-Debtor Subsidiary, and Excluded Non-Debtor Subsidiary, as
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applicable, in each case without further notice to or order of the Bankruptcy Court, act or action
under applicable law, regulation, order, or rule or any requirement of further action, vote or other
approval or authorization by any Person (except as expressly required pursuant to the
Restructuring Support Agreement). The secretary and any assistant secretary, or other
authorized person, of each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-
Debtor Subsidiary, and Excluded Non-Debtor Subsidiary, as applicable, will be authorized to

certify or attest to any of the foregoing actions.

P. Effectnating Documents; Further Transactions.

102.  On and after the Effective Date, the Reorganized Debtors, and the officers and
members of the New Board are authorized to and may issue, execute, deliver, file or record such
" contracts, Securities, instruments, releases and other agreements or documents and take such
actions as may be necessary or appropriate to effectuate, implemenlt and further evidence the

terms and conditions of the Plan, and the Securities issued pursuant to the Plan.

Q. Professional Fee Reserve Account.

103, On the Effective Date, the Debtors will establish the Professional Fee Reserve
* Account and fund into the Professional Fee Reserve Account Cash equal to the Professional Fee
Claim Reserve Amount for the benefit of the Professionals. The Professional Fee Reserve
Account shall only be available to satisfy the Allowed Professional Fee Claims. The DIP Agent,
the DIP Lenders, the Prepetition Indenture Trustee, the Prepetition Secured Noteholders, the
Prepetition ABL/Term Loan Agent and the Prepetition ABL/Term Loan Lenders: (i} shall not
preclude the use of the Debtors’ Cash to fund the Professional Fee Reserve Account in the
amount of the Professional Fee Claim Reserve Amount, (ii) shall not foreclose on the
Professional Fee Reserve Account, (iii) shall subordinate their security interests, Liens,__ and
Claims (including any superpriority Claim) in the Proféssional Fee Reserve Acc—ount to the
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payment of the Allowed Professional Fee Claims, (iv) shall only have a security interest, Lien
and superpriority Claim upon and to, and the right of enforcement against, such remaining
amount in the Professional Fee Reserve Account after payment of the Allowed Professional
Fees, and (v) waive, and shall have no right to seek, disgorgement with respect to the payment of
any Allowed Professional Fees; provided, however, that the Reorganized Debtors shall have a
reversionary interest in the excess, if any, of the amount of the Professional Fee Reserve Account
over the aggregate Allowed Professional Fee Claims of the Professionals.

104. The Professional Fee Reserve Amount shall not be considered property of the

Estates of the Debtors or the Reorganized Debtors.

R. Treatment of Executory Contracts and Unexpired L.eases.

105.  The provisions governing the treatment of Executory Contracts and Unexpired
Leases set forth in Article VI of the Plan (including the procedures regarding the resolution of
any and all disputes concerning the assumption of such Executory Contracts and Unexpired

Leases) are hereby approved in their entirety.

S. Contracts and Leases Entered Into After the Petition Date.

106. Contracts and leases entered into after the Petition Date by any Debtor, including
any Executory Contracts and Unexpired Leases assumed by such Debtor, will be performed by
the Debtor or Reorganized Debtor liable thereunder in the ordinary course of its business.
Accordingly, such contracts and leases (including any assumed Executory Contracts and
Unexpired Leases) that have not been rejected as of the Confirmation Date will survive, subject
to the occurrence of the Effective Date and the provisions of the Plan governing the assumption

of Executory Contracts and Unexpired Leases.
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T. Reservation of Rights.

107. Neither the exclusion nor inclusion of any contract or lease in the Plan
Supplement, nor anything contained in the Plan, nor the chtors’l delivery of a notice of
proposed assul_nption and proposed cure amount to applicable contract and lease counterparties,
shall constitute an admission by the Debtors that any such contract or lease is in fact an
Executory Contract or Unexpired Lease or that any Reorganized Debtor has any liability

thereunder.

U. Workers® Compensation Programs.

108. Except as otherwise provided in the Plan, as of the Effective Date, the
Reorganized Debtors will continue to honor their obligations under: (i) all applicable workers’
compensation laws in states in which the Reorganized Debtors operate; and (ii) the Reorganized
Debtors’ written contracts, agreements, agreements of indemnity, self-insured workers’
compensation bonds, and any other policies, programs, and plans regarding or relating to
workers” compensation and workers’ compensation insurance. All such contracts and
agreements are treated as Executory Contracts under the Plan and on the Effective Date will be
assumed pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code.
Notwithstanding anything to the contrary contained in the Plan, confirmation of the Plan will not
impair or otherwise modify any rights of the Reorganized Debtors under any such contracts,
agreements, policies, programs or plans regarding or relating to workers’ compensation or

workers’ compensation insurance.

V. Distributions Under the Plan,

109.  The procedures governing distributions contained in Article VII of the Plan shall

be, and hereby are, approved in their entirety.
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W. Procedures for Resolving Disputed, Contingent, an'd Unliguidated Claims.

110.  The procedures for resolving disputed, contingent, and unliquidated claims, which
procedures are contained in Article VIII of the Plan, shall be, and hereby are, approved in their
entirety.

X. Conditions to Effective Date.

111.  The Plan shall not become effective unless and until the conditions set forth in
Article IX.B of the Plan have been satisfied or waived pursuant to Article 1X.C of the Plan. If
the Confirmation or Consummation of the Plan does not occur prior to termination of the
Restructuring Support Agreement on October 31, 2018 at 11:59 p.m. (ET), the Plan will be null
and void in all respects and nothing contained in the Plan or the Disclosure Statement will:
(a) constitute a; waiver or release of any claims by or Claims against or Equity Interests in the
Debtors; (b) prejudice in any manner the rights of the Debtors, any Holders or any other Person
or Entity; {c) constitute an allowance of any Claim or Equity Interest; or (d) constitute an
admission, acknowledgment, offer or undertaking by the Debtors, any Holders or any other

Person or Entity in any respect.

Y. The Discharge, Releases, Injunction, Exculpation, and Related Provisions Under the
Plan.

112, The release, exculpation, discharge, injunction, and related provisions set forth in
Article X of the Plan shall be, and hereby are, approved and authorized in their entirety,

including, but not limited to:

a. Releases by the Debtors. The Debtor Release provisions set forth in
Article X.B of the Plan are hereby approved and incorporated herein by
reference.

b. Third Party Releases. The Third Party Release provisions set forth in
Article X.C of the Plan are hereby approved and incorporated herein by
reference.
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c. Discharge of Claims, The discharge provisions set forth in Article X.D.
of the Plan are hereby approved and incorporated herein by reference.

d. Exculpation. The Exculpation provisions set forth in Article X.E of the
Plan are hereby approved and incorporated herein by reference.

e.  Injunction. The Injunction provisions set forth in Article IX.G of the
Plan are hereby approved and incorporated herein by reference.

f. Liens. The release of liens provisions set forth in Article V.M of the Plan
are hereby approved and incorporated herein by reference.

Z. Setoffs and Recoupment.

113.  The Debtors and the Reorganized Debtors, as applicable, or such entity’s designee
(including the Distribution Agent) may, but shall not be required to, to the extent permitted under
applicable law, setoff against any Allowed Claim and any distributions to be made pursuant to
the Plan on account of such Allowed Claim, the claims, rights and Causes of Action of any
nature that the Debtors and Reorganized Debtors may hold against the Holder of such Allowed
Claim that are not otherwise waived, relecased or compromised in accordance with the Plan;
provided, however, that neither such a setoff nor the allowance of any Claim hereunder shall
constitute a waiver or release by the Debtors or the Reorganized Debtors of any such claims,
rights and Causes of Action that the Debtors or the Reorganized Debtors possess against such

Holder.

AA. Retention of Jurisdiction.

114, Upon the Effective Date this Court shall retain jurisdiction over the Chapter 11
,Cases and all Entities with respect to all matters related to the Chapter 11 Cases, the Debtors and

the Plan as legally permissible, as set forth in Article XII of the Plan.

BB. Effect of Confirmation on Modifications.

115.  Entry of this Confirmation Order shall be deemed approval of all modifications or

amendments to the Plan since the solicitation thereof pursuant to section 1127(a) of the
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Bankruptcy Code and a determination that such modifications do not require additional

disclosure or re-solicitation under Bankruptcy Rule 3019.

CC. Immediate Binding Effect,

116. Notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon
the occwrrence of the Effective Date, the terms of the Plan and the documents and instruments
contained in the Plan Supplement shall be immediately effective and enforceable and deemed
binding upon the Debtors, the Reorganized Debtors, and any and all Holders of Claims and
Equity Interests (irrespective of whether Holders of such Claims or Equity Interests are deemed
to have accepted the Plan), all Entities that are parties to or are subject to the settlements,
compromises, releases, discharges, and injunctions described in the Plan, each Entity acquiring
property under the Plan and any and all non-Debtor parties to Executory Contracts and
Unexpired Leases. Entry of this Confirmation Order shall constitute a waiver of any stay of

enforcement otherwise applicable, including pursuant to Bankruptcy Rule 3020(¢) and 70062.

DD. Additicnal Documents.

117.  Pursuant to Article XIII.I of the Plan, on or before the Effective Date, the Debtors
may File with the Bankruptey Court such agreements and other documents as may be necessary
or appropriate to effectuate and further evidence the terms and conditions of the Plan, and such
documents shall be included in the Plan Documents. The Debtors and all Holders of Allowed
Claims receiving distributions pursuant to the Plan and all other parties in interest shall, from
time to time, prepare, execute and deliver any agreements or documents and take any other

actions as may be necessary or advisable to effectuate the provisions and intent of the Plan.

-45-

TRADEMARK
REEL: 006616 FRAME: 0789



Case 18-11025-CSS Doc 872 Filed 10/04/18 Page 46 of 56

EE. Payment of Statutory Fees.

118. All outstanding fees payable pursuant to 28 U.S.C. § 1930 shall be paid on the
Effective Date. All such fees payable after the Effective Date shall be paid prior to the closing of

the Chapter 11 Cases when due or as soon thereafier as reasonably practicable.

FF. Notice of Entry of Confirmation Order, Occurrence of Effective Date and Related
Bar Dates.

119.  The Notice of (1) Entry of Confirmation Order, (I) Occurrence of Effective Date,

and (IIl) Related Bar Dates, substantially in the form attached hereto as Exhibit € (the “Notice

of Effective Date”) is hereby approved. Except as otherwise provided in Article 11.A of the Plan

or the Claims Bar Date Order, and except with respect to Administrative Expense Claims that are
Professional Fee Claims, DIP Claims, or the ABL Deposit, requests for payment of Allowed
Administrative Expense Claims must be Filed and served on the Reorganized Debtors no later
than thirty (30) days after the Effective Date or such other date as approved by order of the
Court, pursuant to the procedures specified in the Notice of Effective Date; provided, that the
Administrative Expense Claims Bar Date does not apply to Administrative Expense Claims (i)
arising in the ordinary course of business or (ii) for self-insured health care expenses.

GG.  Reservation of Rights.

120. The Plan shall have no force or effect unless and until the Court enters this
Confirmation Order. None of the Filing of the Plan, any statement or provision contained in the
Plan, or the taking of any action by any Debtor with respect to the Plan, the Disclosure
Statement, or the Plan Supplement shall be or shall be deemed to be an admission or waiver of
any rights of any Debtor with respect to the Holders of Claims or Equity Interests prior to the

Effective Date.

46-

TRADEMARK
REEL: 006616 FRAME: 0790



Case 18-11025-CSS Doc 872 Filed 10/04/18 Page 47 of 56

HH. Successors and Assigns.

121.  Except as may‘ otherwise be provided in the Plan, the rights, benefits, and
obligations of any Entity named or referred to in the Plan shall be binding on, and shall inure to
the benefit of any heir, executor, administrator, successor or assign, affiliate, officer, director,
agent, representative, attorney, beneficiaries or guardian, if any, of each Entity.

I1. Governing Law,

122, Unless a rule of law or procedure is supplied by federal law (including the .

Bankruptcy Code and Bankruptey Rules} or unless otherwise specifically stated, the laws of the
State of New York, without giving effect to the principles of conflict of laws, shall govern the
rights, obligations, construction, and implementation of the Plan, any agreements, documents,
instruments, or contracts executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall
control), and corporate governance inatters; provided that corporate governance matters relating
to Debtors or Reorganized Debtors, as applicable, not incorporated in New York shall be
goyemed by the laws of the state of incorporation of the appiicaijle Debtor or Reorganized

Debtor, as applicable.

JJ. Nonseverability of Plan Provisions Upon Confirmation.

123, This Confirmation Order shall constitute a judicial determination and shall
provide that each term and provision of the Plan, as it may have been altered or interpreted in
accordance with the foregoing, is: (x) valid and enforceable pursuant to its terms; (y) integral to
the Plan and may not be deleted or modified without the consent of the Debtors; and

{z) nonseverable and mutually dependent.
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KK. Plar Supplement.

124, The Plan Documents, including the documents contained in the Plan Supplement,
and any amendments, modifications, and supplements thereto, and all documents and agreements
introduced into evidence by the Debtors at the Confirmation Hearing (including ail exhibits and
attachments thereto and documents referred to therein), and the execution, delivery, and
performance thereof by the Debtors and the Reorganized Debtors, are authorized when they are
finalized, executed, and delivered. Without further order or authorization of this Court, the
Debtors, Reorganized Debtors, and their successors are authorized and empowered to make all
modifications to all documents included as part of the Plan Documents, including the documents
contained in or referenced in the Plan Supplement, and any amendments, modifications, and
supplements thereto, that are consistent with the Plan. Execution versions of the documents
comptising or contemplated by the Plan Documents, including the documents contained in or
referenced in the | Plan Supplement, and any amendments, modifications, and supplements
thereto, shall constitute legal, valid, binding, and authorized obligations of the respective parties
thereto, enforceable in accordance with their terms and, to the extent applicable, shall create, as
of the Effective Date, all mortgages, Liens, deeds of trust, pledges, and security interests

purported to be created thereby.

LI. Return of Adequate Assurance Deposit.

125. On the Effective Date, all funds in the Utility Deposit Account {as defined in the
Utilities Order) established by the Debtors pursuant to the Final Order Pursuant to 11 US.C. §§
150¢a) and 366 (1) Approving Debtors’ Proposed Form of Adequate Assurance of Payment, (1I)
Establishing Procedures for Resolving Objections by Utility Companies, and (1il) Prohibiting

Utility Companies From Altering, Refusing, or Discontinuing Ultility Service [Docket No. 158}
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- {the “Utilities Order”) shall be returned to the Debtors and vest in the Reorganized Debtors free

and clear of any liens, claims, or interests.

MM. Dissolution of the Committee,

126.  On the Effective Date, the Committee and any other statutory committee formed
in connection with the Chapter 11 Cases shall dissolve automatically and all members thereof
shall be released and discharged from all rights, duties and responsibilities arising from, or
related to, the Chapter 11 Cases, provided, however, that the Committee’s Professionals may
prosecute any remaining interim and/or final applications for payment of Professional Fee
Claims.

127. On the Effective Date the Creditors’ Oversight Committee shall be formed
pursuant to Article XIILB of the Plan, which Creditors” Oversight Committee shall have the
consultation and approval rights and provided for under the Plan, provided, however, the
Creditors’ Oversight Committee shall bear its own costs and expenses and none of the Debtors,
the Estates, or the Reorganized Debtors shall have any iiabiiity for the fees and expenses of the

Creditors’ Oversight Committee,

NN. Governmental Approvals Not Reguired.

128. Except as otherwise specifically provided herein, this Conﬁrmaﬁon Order shall
constitute all approvals and consents required, if any, by the laws, rules, or regulations of any
state or other governmental authority with respect to the implementation or consummation of the
Plan and Disclosure Statement, any documents, instruments, or agreements, and any
amendments or modifications thereto, and any other acts referred to in, or contemplated by, the

Plan and the Disclosure Statement.
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00. Planand Conﬁrmation Order Mutunally Dependent,

129.  This Confirmation Order shall constitute a judicial determination and shall
provide that each term and provision of the Plan is: (a) valid and enforceable pursuant to its
terms; (b) integral to the Plan and may not be deleted or modified without the Debtors’ consent;

and {(c¢) nonseverable and mutually dependent.
PP. Reversal.

130. - 1f any of the provisions of this Confirmation Order are hereafter revérsed,
modified, or vacated by a subsequent order of the Court or any other court, such reversal,
modification, or vacatur shall not affect the validity of the acts or obligations incurred or
undertaken under, or in connection with, the Plan prior to receipt of written notice of such order
by the Debtors, including without limitation the payment of any Administrative Expense Claims
or Allowed Claims or the execution and implementation of the New Exit Facility Documents,
including the payment of the ABL Deposit provided for therein. Notwithstanding any such
reversal, modification, or vacatur of this Confirmation Order, any such acts or obligations
incurred or undertaken pursuant to, and in reliance on, this Confirmation Order prior to the
Effective Date of such reversal, modification, or vacatur shall be governed in all respects by the
provisions of this Confirmation Order, the Plan, all documents relating to the Plan, and any
amendments or modifications to any of the foregoing.

QQ. Confirmation Order Supersedes,

[31. It is hereby ordered that this Confirmation Order shall supersede any Bankruptcy
Court order issued prior to the Confirmation Date that expressly conflicts with this Confirmation

Order.
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RR. Recording.

132, The Debtors E}nd the Reorganized Debtors _heréby are authorized to deliver a
notice or short form of this Confirmation Order, with the Plan attached (in a form complying
with any applicable non-bankruptcy rules or regulations), to any state or local recording officer,
and such officer must accept for filing such documents or instruments without charging any
stamp tax, recording tax, personal property transfer tax, mortgage, or otﬁer similar tax. Such
notice (a) shall have the effect of an order of this Court and (b) shall constitute sufficient notice
of the entry of this Confirmation Order to such filing and recording officers. The Court
specifically retains jurisdiction to enforce the foregoing direction, by contempt or otherwise,

SS. Term of Injunctions or Stays,

133.  Unless otherwise provided in the Plan or in this Confirmation Order, all
injunctions or stays in effect in the Chapter 11 Cases pursuant to sections 105 or 362 of the
Bankruptcy Code or any order of the Court, and extant on the Confirmation Date (excluding any
injunctions ot stays contained in the Plan or this Confirmation Order) shall remain in full force
and effect until the Effective Date. All -injunctions or stays confained in the Plan or this
Confirmation Order shall remain in full force and effect in accordance with their terms.

TT. Documents, Morteages, and Instruments.

134. Each federal, state, commonwealth, local, foreign, or other governmental agency
is authorized to accept any and all documents, mortgages, and instruments necessary or
appropriate to effectuate, implement, or consummate the Plan, including the Restructuring

Transactions, and this Confirmation Order.
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UU. Authorization to Consummate.

135.  The Debtors are authorized to consummate the Plan at any time after the entry of
this Confirmation Order subject to the satisfaction or waiver (by the required parties) of the

conditions precedent to the Effective Date set forth in Article IX.B of the Plan.

YV. Substantial Consummation.

136. On the Effective Date, the Plan shall be deemed to be substantially consummated

under sections 1101 and 1127(b) of the Bankruptcy Code.

WW. Closing of Chapter 11 Case

137.  From and after the Effective Date, Debtor Cakewalk, Inc. shall be entitled to
change its name to Guitar Liquidation Corporation or any similar name and the caption of its
Chapter 11 Case shall be adjusted accordingly upon the filing of notice of such corporate name
change on the Bankruptcy Court’s docket. The Reorganized Debtors shall be entitled to
prosecute claims and defenses and appoint Cakewalk, Inc. as the Distribution Agent to make
distributions, and attend to other wind-down affairs on behalf of each of the other prior Debtors.
The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases,
file with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and any
applicable order of the Bankruptcy Court to close the Chapter 11 Case of Cakewalk, Inc.

XX. Effectiveness of All Actions.

138.  All actions authorized to be taken pursuant fo the Plan and the Plan Supplement
shall be effective on, prior to, or after the Effective Date pursuant to this Confirmation Order,
without further application to, or order of the Court, or further action by the respective officers,
directors, managers, members, or stockholders of the Debtors or Reorganized Debtors and with
the effect that such actions had been taken by unanimous action of such officers, directors,

managers, members, or stockholders.
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139. This Confirmation Order shall constitute all approvals and consents required, if
any, by the laws, rules, and regulations of all states and any other governmental authority with
respect to the implementation or consummation of the Plan and the New Exit ABL Facility, and
any documents, instruments, or agreements, and any amendments or modifications thereto, and
any other acts and transactions referred to in or contemplated by the Plan, the Plan Documents,
the Plan Supplement, the Disclosure Statement, the New E)I(it ABL Facility Documents, and any
documents, instruments, Securities, or agreements, entered into in connection therewith, and any

amendments or modifications thereto.

YY. C_onﬂicts Between This Confirmation Order and the Plan.

140. In the event of an inconsistency between the express terms of the Plan and the
Disclosure Statement, the Plan Supplement and any other instrument or document created or
executed pursuant to the Plan, the express terms of the Plan shall control. The provisions of the
Plan and of the Confirmation Order shall be construed in a manner consistent with each other so
as to effectuate the purposes of each; provided, however, that if there is determined to be any
inconsistency between any provision of the Plan and any provision of this Confirmation Order
that cannot be so reconciled, then, solely to the extent of such inconsistency, the provisions of
this Confirmation Order shé]l govern, and any such provisions of this Confirmation Order shall

be deemed a modification of the Plan.

ZZ. Waiver of Stay.

141.  For good cause shown, the stay of this Confirmation Order provided by any
Bankruptcy Rule is waived, and this Confirmation Order shall be effective and enforceable

immediately upon its entry by the Court.
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AAA. Final Order.

142.  This Confirmation Order is a Final Order which shall be effective and enforceable
immediately upon entry and its provisions shall be self-executing, and the period in which an
appeal must be filed shall commence upon the entry hereof. In the absence of any Person
obtaining a stay pending appeal, the Debtors are authorized to cons'ummate the Plan.

BBB. U.S. Department of Justice Provision

143.  Notwithstanding any provision to the contrary in the Plan, this Order or any other
Plan Document: As to the United States, nothing in the Plan Documents shall: (1) discharge any
debt described in Section 1141(d)(6) of the Bankruptcy Code; (2) affect the rights of the United
States to assert setoff and recoupment and such rights are expressly preserved; (3) requ.ire the
United States to File an Administrative Expense Claim in order to receive payment for any
liability described in Section 503(b)(1)(B) and (C) as provided in Section 503(b)(1)(D) of the
Bankruptey Code, if such liability exists; (4) affect or impair the exercise of the United States’
police and regulatory powers against the Debtors, the Reorganized Debtors or any non-Debtor;
(5) except to the extent provided in Section 1125(e) of the Bankruptcy Code, release, enjoin or
discharge any non-Debtor from any claim, liability, suit or cause of action of the United States
nor shall any’lfhing in the Plan Documents enjoin the United States from briﬁging any claim, suit,
cause of action or other proceeding against any non-Debtor for any liability whatsoever; or (6) be
construed as a compromise or settlement of any claim, liability, suit, cause of action or interest of
the United States. Administrative Expense claims of the United States shall accrue interest and
penalties as provided by non-bankruptcy law until paid in full. To the extent the Priority Tax
Claims of the United States (including any penalties, interest or additions to tax entitled to
priority under the Bankruptcy Code}, if any, are not paid in full in cash on the Effective Date,
then such Priority Tax Claims shall accrue interest commencing on the Effective Date at the rate
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and method set by applicable non-bankruptcy law and shall be paid in accordance with Section
1129(a)(9) of the Bankruptcy Code. Moreover, nothing in the Plan Documents shall effect a
release, disoharge or otherwise preclude any claim whatsoever against any Debtor or any of the
Debtors’ Estates By or on behalf of the United States for any tax lability arising a) out of pre-
petition or post—petition tax periods for which a required return has not been filed or b) as a result
of a pending audit or audit that may be performed with respect to any pre-petition or post-
petition tax period, provided, however, any such claims shall be subject to applicable law.
Further, nothing in the Plan Documents shall enjoin the United States from amending any claim
against any Debtor or any of the Debtors’ Estates with respect to any tax Hability a) arising out of
pre-petition or post-petition tax periods for which a required tax return has not been filed or b)
from a pending audit or audit that may be performed with respect to any pre-petition or post-
petition tax period. Any tax 1iability arising a) out of pre-petition or post-petition tax periods for
which a required return has not been filed or b) as a result of a pending audit or audit which may
be performed with respect to any pre-petition or post-petition tax period shall be paid in
accordance with 1129(a)(9){(A) and (C) of the Banlruptcy Code to the extent such tax liabilities
are otherwise entitled to the priorities under section 507 of the Bankruptey Code referenced in
1129(a)}(9)(A) and (C) of the Bankruptcy Code. Without limiting the foregoing but for the
avoidance of doubt: (i) nothing contained in the Plan Documents shall be deemed to determine
the tax liability of any person or t;,ntity, including, but not limited to, the Debtors and the
Reorganized Debtors, nor shall the Plan Documents be deemed to have determined the federal
tax treatment of any item, distribution, or entity, including the federal tax consequences of ihe-
Plan, nor shall anything in the Plan Documents be deemed to have conferred jurisdiction upon

the Bankruptcy Court to make determinations as to federal tax lability and federal tax treatment
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except as provided under Section 505 of the Bankruptcy Code; and (ii) nothing shall affect or
'impair any rights or causes of action that the United States has or may have against any surety
under any customs bond pursuant to applicable non-bankruptcy law, nor shall anything in the
Plan Documents preclude or prohibit the ability of the United States to make demand on, be paid
by, or otherwise pursue any surcty that is jointly and severally liable for any debt owed to the
United States. Nothing in the Plan Documents or this Order shall abridge any rights of the

United States under Bankruptcy Rule 3003, /" PR e
i

if{jﬂ! A /f 3\\\/
P | i: " ;é ﬁ&
Dated: October i, 2018 5 i "/

Wilmington, Delaware THE H(SN%)RABLE CHRISTOPHER S. SONTCHI
- CHIEF UNITED STATES BANKRUPTCY JUDGE
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre:
GIBSON BRANDS, INC.,! et al.,

Debtors.

Chapter 11
Case No. 18-11025 (CSS)

Jointly Administered

DEBTORS’ FIFTH AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

Dated: Qctober 1, 2018

GOODWIN PROCTER LLP

Michael H. Goldstein (admitted pro hac vice)

Gregory W. Fox {(admitted pro hac vice)

Barry 7. Bazian (admitted pro hac vice)

The New York Times Building

620 Eighth Avenue

New York, New York 10018-1405

Telephone: (212) 813-8800

Email: mgoldstein@goodwinlaw.com
glox@goodwinlaw.com
bbazian@goodwinlaw.com

Counsel for the Debiors and Debtors in Possession

PEPPER HAMILTON LLP

David M. Fournier (DE 2812)

Marcy J. McLaughiin (DE 6184)

Hercules Plaza, Suite 5100

1313 Market Street

P.O. Box 1709

Wilmington, Delaware 19899-1709

Telephone: (302) 777-6500

Email: fournied@pepperlaw.com
melaughlinm@pepperlaw.com

' The Debtors and the last four digits of their respective taxpayer identification numbers are as follows:
Gibson Brands, Inc. (4520); Cakewalk, Inc. (2455); Consolidated Musical Instruments, LLC (4695);
Gibson Café & Gallery, LL.C (0434); Gibson International Sales LLC {1754); Gibson Fro Audio Corp.
(3042), Neat Audio Acquisition Corp. (3784); Gibson Innovations USA, Ine. (4620); Gibson Holdings,
Inc. (8455); Baldwin Piano, Tnc. (0371); Wurlitzer Corp. (0031}); and Gibson Europe B.V. (Foreign). The
Debtors’ corporate headquarters is located at 309 Plus Park Blvd., Nashville, TN 37217.
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ARTICLE I. RULES OF INTERPRETATION, COMPUTATION OF TIME,

GOVERNING LAW AND DEFINED TERMS .....cocovenimreericcee e 1
A. Rules of Interpretation, Computation of Time and Governing Law................... 1
B. DefINed TEIMS 1voviviiiiiiiiict e e et st s 2
ARTICLE 1. ADMINISTRATIVE, DIP FACILITY, AND PRIORITY TAX
CLATMS .ottt erese et st e e e sa et st e r gt sebaaes 20
A. Administrative EXpense Claims....covvvviccoininiiicceneseseesesessessisesseseesssaenenns 20
B. Professional Fee CIaims......ocovvieverenerninecerrnenieceene e s 21
C. DIP Facility Claims.......ooenrnnnes _ 22
D. Priority Tax ClaimS ...ttt er e s 22
ARTICLE I1I. CLASSIFICATION AND TREATMENT OF CLASSIFIED CLAIMS
AND EQUITY INTERESTS .ottt eeenn e s 23
A, SUIMITIALY 1overeereirieseninisitisaers e e sresee st s sssse s st asaarsenns s asesesibsbts st s saanaernnsresneneas 23
B. Elimination of Vacant Classes .....ccovvecmrienrininniiiiieiesisniesnecesnrssneerrrssaesseesesesas 24
C. Voting; ProstiPlions o eeeeennesiesesnsnniesrescseesessessesessssessessnsrssassenssenss 24
D. CramMAOWIL....coceiiieiiiintencin ettt st e s e s e e s bsest e st s ae st aeanasreesran 24
E. Classification and Treatment of Claims and Equity Interests....ccovveeiiieeecnenee, 24
F. Special Provision Governing Unimpaired Claims.....ccocovveevrenrninnrnneninesine. 31
G. Subordinated ClaimS ..o vt 31
ARTICLE IV. ACCEPTANCE OR REJECTION OF THE PLAN ...ccooiiiieceeeee 31
A. VOURE CIASSES vvvvverrirerictiieieeis it riseeererae e te st se s et ssaer e nesanar s saessesstsasanes 31
B. Acceptance by Impaired Classes of Claims.......oovveeeiiiicnienini e e 31
C. Confirmation Pursuant to Section 129(b) of the Bankruptey Code.................. 31
ARTICLE V. MEANS FOR IMPLEMENTATION OF THE PLAN ..o 32
A. General Settlement of CIaimS. ...t 32
B. COrporate EXISIEIICE . o cveiiriieccrecerir s e et et eet et i e aasveeerrssr e ssmn e sreeatbesasaeaeens 33
p— i -
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C Vesting of Assets in the Reorganized Debtors ....coceeenenninnnecvececennns 34
D The New Exit ABL Facility and the New Take-Out Facility ..o 35
E. Authorized Financing........covvvivvnienisenieiennen, e e 36
F Treatment of Vacant Classes ...t 36
G Management Incentive PIan.......ocvvvvrveciiirii i 36
H. Management Employment and Consulting Agreements .........ccvivvsinevininens 36
L Sources of Consideration for P1an DIStIBULONS c.vv.....vveeeeemeereesrrrrreeomsesssiees 37
1. Issuance of New Common Stock, New Warrants and Related

DOCUMENTALION 1vevveereererrersi i et s st e 37
2. Interc‘ompany ClaimS. v s CHPR 38
L Church Street Sale.....ooovveceeecicienecneee et 38
K., Non-Debtor SubSIAIaries. ... rervmrrererierreiesmiesieseicsssssi s ssesssesssress 38
L. ITLA Guaranty Claims Against Certain Non-Debtors ..., 38
M. Release of Liens, Claims and Equity IDTETestS......cvvevirrcrercvnre i 39
N. Certificate of Incorporation and Bylaws...........ccoinn e 39
0. Directors and Officers of Reorganized Gibson.......covvviiiisncncninnnciinnns 39
P. COIPOTALE ACHOM . .eeoeerrieeirerreeeesrirresvereesres e e eeare s e s bt bens s em et s s st bbb s nsarss 40
Q. Cancellation of Documents; Prepetition ABL/Term Loan Agreement;

DIP Facility; Prepetition Indenture............... bttt e r ettt ne e aane e 41
R. Cancellation of Existing Instruiments Governing Security Inferests......ccooveeennn. 42
S.  Equity Interests in Subsidiaries; Corporate Reorganization e 42
T. Restructuring Transactions .....oocooeviciiriiceniiecsinsensecsmsnseneesessesnenns 42
U. Plan Supplement, Other Documents and Orders and Consents Required

Under the Restructuring Support Agreement ........ccoveceevicrnicceenieend! SRTTRU 42
V. Effectuating Documents; Further Transactionﬁ .................................................. 42
W.  Transaction EXPenses....cccu i s 43
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X. Books and Records Retention, Cooperation and Access to Books and
RECOIAS ottt e s s e s e e et e e e e e e
Y. Profits INIETESES c.vvieieercecrierimrrteseteeieesrreseeesmseutsasnasee e nsrnnearseeseesnanessnossesssassrenss
ARTICLE VI. TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED
LEASES Lottt e ssasse st ssa st st e s e aras e sa e s ss e saa e e ae s ebe b e s enenis
A, Assumption and Rejection of Executory Contracts and Unexpired
SR SOOI OO PO P OO
B. Notice ;)f CUTE ANNOUIES coeviie ettt sse e s e e snt s r bbb re e
C. Rejection of Executory Contracts or Unexpired Leases...c.ovvvvveniirreeeenrienenee.
D. Claims on Account of the Rejection of Executory Contracts or
UNEXPIred LEaSES oveerrierirrremresiiii ittt seen e s s e st s
E. Director and Officer Insurance Policies......ccviivieniiniccconininae reerrtreaaare e sbeas
F. Indemnification Provisions....ccc e iereries e seee e coneseesecsseessessnees
G. Compensation and Benefit Programs.......oocivincrrstinnncisssssnensn e
H. Workers’ Compensation Benefits ...,
1. INSUrance POHCIES ..oveeiirrecieeeer et ettt rre e e s ee e en e sneeni s
ARTICLE VII. PROVISIONS GOVERNING DISTRIBUTIONS......cocoiiiniieneniecnrieresseennes
A Dates of DHSIIBULIONS 11vvcieeerieeeiieceeenirenr e esreereesaae e et esaeesseeseeesbanssrrsseararene
B. Distribution Agent .....cccccvvvenne, S OO PR
C. G REPIESENTAIVES ... ieeieiiiiie et ettt e e esne e et
D. Cash DISTDUTIONS .c.vvei ettt sttt eseesrenen s sesessranernens
E. ROUNAING OF PAYMENLS .1vvvevveeereeersreserisenscsesersssessaesssssrssssssssssssssssssssssssnssonsssinss
F. De Minimis bist1‘ibtxti0n .....................................................................................
G. Distributions on Account of Claims Allowed After the Effective Date.............
H. General Distribution Procedures ...
L. Address for Delivery of Distributions.....ooveeeicciciiiiecece e
SO310818.1 —iv -
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J. Undeliverable Distributions and Unclaimed Property ..o..occevvvieeveecevenierrennns 52
K. WthBOIING TAXES .evvvererreeeriersrerrenireseesrrieee e aessesar s seesesarseesssasasesssrasassernsassens 52
L. SEUOITS 1.ttt ettt e e sttt b e b e be bt b s s eba bt b e r e rebeenarnes 52
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DEBTORS’ FIFTH AMENDED JOINT CHAPTER 11 PLAN OF REORGANIZATION

GIBSON BRANDS, INC. and its debtor affiliates, as debtors and debtors it possession in the
above-captioned cases {collectively, the “Bebtors™), propose the following fifth amended joint chapter 11
plan of reorganization (the “Plan”), which supersedes in all respeets the plans of reorganization the
Debtors filed on June 20, 2018, July 12, 2018, July 24, 2018, August 1, 2018, August 9, 2018, and
September 6, 2018 in the above-captioned chapter [ 1 cases, for, among other things, the resolution of' the
outstanding Claims against, and Equity Interests in, the Debtors. This is a single Plan for all of the
Debtors with respect to the classification, treatment and voting of Claims against, and Equity Interests in
the Debtors. Unless otherwise noted, capitalized terms used in this Plan have the meanings set forth in
Article T of the Plan. The Debtors are the proponents of this Plan within the meaning of section 1129 of
the Bankruptcy Code. Reference is made to the Disclosure Statement (as such term is defined herein),
distributed contemporaneously herewith, for a discussion of the Debtors’ history, business, results of
operations, historical financial information, events leading up to commencement of these Chapter 11
Cases, projections and properties, and for a summary overview and analysis of this Plan and the treatment
of Claims and Equity Interests provided for herein. There also are Exhibits, Plan Schedules, Plan
Documents and other agreements and documents that will be Filed with the Bankruptcy Court that are
referenced in this Plan, the Plan Supplement, and the Disclosure Statement. All such Exhibits, Plan
Documents, Plan Schedules and other agreements and documents are incorporated into and are a part of
this Plan as if set forth in full herein, Subject o the Restructuring Support Agreement, and requirements
set forth in section 1127 of the Bankruptcy Code and Bankruptey Rule 3019, the Debtors reserve the right
to alter, amend, modify, revoke or withdraw this Plan prior to its Consummation.

The classification and treatment of Claims against, and Equity Interests in, the Debtors and the
Plan Distribution under this Plan are on a Debtor by Debtor basis. To the extent Claims against, and
Equity Interests in, more than one Debtor are classified in one Class, the Class shall be deemed to include
sub-classes for each such Debtor. If the Plan cannot be confirmed as to some or all of the Debtors, then,
without prejudice to the respective parties’ rights under the Restructuring Support Agreement, and subject
to the terms set forth herein and therein, {a) the Plan may be revoked as to all of the Debtors, or (b) the
Debtors may revoke the Plan as to any Debtor and confirm the Plan as to the remaining Debtors. The
Debtors reserve the right to seck confirmation of the Plan pursuant to the “cram down” provisions
contained in section 1129(b) of the Bankruptey Code with respect to any non-accepting Class of Claims
or Equity Interests as set forth in Article 111 hereof.

Notwithstanding any rights of approval that may exist putrsuant to the Restructuring Support
Agreement or otherwise as to the form or substance of the Disclosure Statement, the Plan or any other
document relating to the transactions contemplated hereunder or thereunder, none of the Supporting
Noteholders, the Supporting Principals, or the Ad Hoc Committee of Secured Notes, and none of their
respective representatives, members, financial or legal advisors, or agents, has independently verified the
information contained herein or takes any responsibility therefor and none of the foregoing entities or
persons makes any representations or warranties whatsoever concerning the information contained herein.

ARTICLE 1.
RULES OF INTERPRETATION, COMPUTATION OF TIME,
GOYERNING LAW AND DEFINED TERMS

A. Rules of Interpretation, Computation of Time and Governing Law

For purposes hereof: (a) in the appropriate context, each term, whether stated in the singular or
the plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine or
neuter gender shall include the masculine, feminine and the neuter gender; (b) any reference herein to a
contract, lease, instrument, release, indenture or other agreement or decument being in a particular form
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or on particular terms and conditions means that the referenced document, as previously amended,
moditied or supplemented, if applicable, shall be substantially in that form or substantially on those terms
and conditions; (c) any reference herein to an existing document or exhibit having been Filed or to be
Filed shall mean that document or exhibit, as it may thereafter be amended, modified or supplemented in
accordance with its terms; (d) unless otherwise specified, all references herein to “Articles,” “Sections,”
“Exhibits” and “Plan Schedules™ are references to Articles, Sections, Exhibits and Plan Schedules hereof
or hereto; (e) unless otherwise stated, the words “herein,” “hereof,” “hereunder” and “hereto” refer to this
Plan in its entirety rather than to a particular portion of this Plan; (f) captions and headings to Articles and
Sections are inserted for convenience of reference only and are not intended to be a part of or to affect the
interpretation hereof; (g) any reference to an Entity as a Holder of a Claim or Equity Interest includes
such Entity’s successors and assigns; (h) the rules of construction set forth in sectign 102 of the
Bankruptcy Code shall apply; (i) any term used in capitalized form herein that is not otherwise defined
but that is used in the Bankruptcy Code or the Bankruptey Rules shall have the meaning assigned to that
term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; and (j) “$” or “dollars” means
Dollars in lawful currency of the United States of America. The provisions of Bankruptcy Rule 9006(a)
shall apply in computing any period of time prescribed or allowed herein.

B. Defined Terms

Unless the context otherwise requires, the following terms shall have the following meanings
when used in capitalized form herein:

1. . *“ABL Revolver Claims” means the claims of the ABL Revolver Lenders under
the Prepetition ABL/Term Loan Agreement.

2. “ABL Revolver Lenders” means those banks, financial institutions and other
parties identified as lenders that provided revolving loans to the Debtors pursuant to the Prepetition
ABL/Term Loan Agreement as of and prior to the Petition Date.

3. “Aeccrued Professional Compensation” means all Professional Fee Claims to the
extent that any such fees and expenses have not been previously paid (regardless of whether a fee
application has been Filed for any such amount). To the extent that any amount of a Professional’s fees
or expenses are reduced by Final Order, or the Professional otherwise agrees to reduce ils fees and
expenses, then at such time those reduced amounts shall no longer constitute Accrued Professional
Compensation.

4. “Ad Hoe Committee of Secured Nofes” means those certain beneficial holders of
Prepetition Secured Notes represented by the Ad Hoc Committee of Secured Notes Professionals, and
identified fron: time to time in a statement Filed in the Chapter 11 Cases pursuant to Rule 2019 of the
Federal Rules of Bankruptcy Procedure.

5. “Administrative Expense Clain” means any Claim for costs and expenses of
administration of the Chapter 11 Cases that is Allowed pursvant to sections 327, 328, 330, 365, 503(b),
507a)(2), 507(b) or 1114(e)(2) of the Bankruptey Code, including (a) the actual and necessary costs and
expenses incurred after the Petition Date and through the Effective Date of preserving the Estates and
operating the businesses of the Debtors; (b) a Professional Fee Claim; (c) the Transaction Expenses;
(d} the DIP Facility Claims, including the fees and expenses of the DIP Agent and the DIP Lenders,
including their respective professional and advisory fees and expenses; (e) the Prepetition 507(b) Claims;
and (f) all fees and charges assessed against the Debtors’ Estates pursuant to sections 19} 1 through 1930
of chapter 123 of'title 28 of the United States Code.

6. “Administrative Expense Claims Bar Date” means the Business Day which is
thirty (30} days after the Effective Date or such other date as approved by order of the Bankruptey Court,
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7. “Administrative Expense Claims Objection Bar Date” means the Business Day
which is one hundred and twenty (120) days after the Effective Date or such other date as approved by
order of the Bankruptcy Court.

8. “Ad Hoc Comimittee of Secured Notes Professionals” means, collectively,
(a) Paul, Weiss; (b) PJT Partners; {c) Young Conaway Stargatt & Taylor, LLP, as local counsel to the Ad
Hoc Committee of Secured Notes; {d) Anderson Mori & Tomotsune, as Japanese counsel to the Ad Hoc
Committee of Secured Notes; and (e) any other professionals that may be retained by the Ad Hoc
Committee of Secured Notes.

9. “Affiliate” means an “affiliate” as defined in section 101(2} of the Bankruptcy
Code.

10, “Allowed” means, with respect to any Claim, except as otherwise provided
herein; (a) a Claim that has been allowed by a Final Order; (b) a Claim that is allowed: (i} in any
stipulation of amount and nature of Claim executed by the Debtors (with such consent as required
pursuart to the Restructuring Support Agreement) prior to the Effective Date and approved by the
Bankruptcy Court; (ii) in any stipulation of amount and nature of Claim executed by the Reorganized
Debtors on or after the Effective Date; or (iii) in accordance with the Schedules, subject to any limitations
on allowance imposed by section 502 of the Bankruptcy Code, or applicable law, {including as a result of
a timely Filed objection that is not yet the subject of a Final Order); (¢) a Claim relating to a rejected
executory contract or unexpired lease that either (i) is not a Disputed Claim or (ii) has been allowed by a
Final Order; or {d) a Claim that is Allowed pursuant to the terms of this Plan, including Article VIIL.D.2.

1. “Aflowed Claim or Allowed Equity Interest” when used in reference toa
particular Class means a Claim or an Equity Interest of such Class that has been Allowed.

12. “Allowed Class 5 Prepetition Secured Notes Clain’” means an Allowed Class 5
Claim equal to the amount of the Allowed Prepetition Secured Notes Claim that is Secured as determined,
without offset, counterclaim or defense of any kind, as of the Effective Pate, in accordance with Section
506 of the Bankruptcy Code, and consistent with Plan Value.

: 13. “Allowed ITLA Guaranty Claim® means an Allowed Class 6 and Class 7 General
Unsecured Claim against each of the Debtors in favor of the ITLA Agent on behalf of the ITLA Lenders
equal to $29,935,898.

14, “Allowed Philips Class 6 Claim™ means an Allowed Class 6 General Unsecured
Claim against Debtor Gibson in favor of Philips equal to $57,200,000.

15, “Aflowed Prepetition Secured Notes Claint” means a Claim against each Debtor
except Baldwin Piano, In¢, and Wurlitzer Corp in favor of the Prepetition Indenture Trustee on behalf of
the Prepetition Secured Noteholders equal to (a) the sum of: (i) $375,000,000, consisting of the
outstanding principal amount of Obligations, under, and as defined in, the Prepetition Indenture as of the
Petition Date, (ii) $8,227,865.00, consisting of accrued and unpaid interest on the Prepetition Secured
Notes as of the Petition Date, and (iii} all other Obligations under, and as defined in, the Prepetition
Indenture, which shall be fixed in a liquidated amount as may be agreed by the Debtors, the Required
Supporting Noteholders, and the Prepetition Indenture Trustee (or in the absence of an agreement, as set
by the Bankruptcy Court) on or prior to the Confirmation Date.

16. “Alfowed Unsecured Prepetition Notes Deficiency Clain?” means an Allowed

Class 6 Claim against each Debtor except Baldwin Piano, Inc. and Wurlitzer Corp in favor of the
Prepetition Indenture Trustec on behalf of the Prepetition Secured Noteholders equal to $133,000,000.
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7. “Amended Organizational Documents” means the amended and restated
certificate of incorporation and by-laws or other applicable organizational documents of the Reorganized
Debtors, which shall be Filed with the Plan Supplement and which shall be consistent with the terms of
the Restructuring Support Agreement and this Plan.

18. “Applicable Shares™ has the meaning ascribed to such term in Article V.Y of this
Plan. :

19. “dssets” means all of the right, title, and interest of'a Debtor in and to property of
whatever type or nature {(including real, personal, mixed, intellectual, tangible, and intangible property).

20. “Avoidance Actions” means any and all avoidance, recovery, subordination or
other actions or remedies that may be brought by and on behalf of the Debtors or their Estates under the
Bankruptey Code, including actions or remedies arising under sections 502, 510 or 542-553 of the
Bankruptcy Code, or under applicable nonbankruptey law.

21. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-
1532, as amended from time to time and as applicable to the Chapter I 1 Cases.

22. “Bankruptcy Court” means the United States Bankruptey Court for the District of
Delaware, or any other court having jurisdiction over the Chapter 11 Cases.

_ 23. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure and the
Local Rules of the Bankruptcy Court, in each case as amended from time to time and as applicable to the
Chapter 11 Cases.

24, “Business Day” means any day, other than a Saturday, Sunday or “legal holiday”
(as defined in Bankruptcy Rule 9006(z)).

25, “Cash” means the legal tender of the United States of America or the equivalent
thereof.

26. “Causes of Action” means any action, claim, cross-claim, third-party claim, cause
of action, controversy, demand, right, Lien, indemnity, contribution, guaranty, suit, obligation, liability,
debt, damage, judgment, account, defense, remedy, offset, power, privilege, license and franchise of any
kind or character whatsoever, in each case whether known, unknown, contingent or non-contingent,
matured or unmatured, suspected or unsuspected, liquidated or unliquidated, disputed or undisputed,
foreseen or unforeseen, direct or indirect, choate or inchoate, secured or unsecured, assertable directly or
derivatively (including under alter ego or veil piercing theories ot theories of similar effect), whether
arising before, on, or after the Petition Date, in contract or in tort, in law or in equity or pursuant to any
other theory of law. For the avoidance of doubt, Cause of Action includes: (a) any right of setoff,
counterclaim or recoupment and any claim for breach of contract or for breach of duties imposed by law
or in equity; (b) the right to object to Claims or Equity Interests; (¢) any claim pursuant to section 362 or
chapter 5 of the Bankruptcy Code (including Avoidance Actions); (d) any claim or defense including
fraud, mistake, duress and usury, and any other defenses set forth in section 558 of the Bankruptcy Code;
and (e) any claims under any state or foreign law, including any fraudulent transfer or similar claims.

217. “Change in Control” shall have the meaning given to such term in the Plan
Supplement.

28. “Chapter 11 Cases” means, with respect to a Debtor, such Debtor’s case under
chapter 11 of the Bankruptey Code commenced on the Petition Date in the Bankruptcy Court, jointly
administered with all other Debtors’ cases under chapter 11 of the Bankruptcy Code, and styled I re
Gibson Brands, Inc., et al., Case No. 18-11025 (CSS).
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29, “China Guilar” means Gibson’s wholly-owned subsidiary, Qingdao Gibson
Musical Instrument Co.

30. “Church Street Property” means that certain parcel of real property owned by
Gibson located at 1117 Church Street, Nashville, Tennessee.

31. “Church Street Sale” means, subject to the approval of the Required Supporting
Noteholders in their sole and absolute discretion, the sale of the Church Street Property free and clear of
all claims, liens and encumbrances under this Plan pursuant to sections 105, 363, 503, 507, 1123, and
1146 of the Bankruptey Code, Rules 2002, 6004, 9007 and 9014 of the Bankruptcy Rules and Rules
2002-1, 6004-1, 9006-1 and 9013-1 of the Local Rules.

32. “Church Street Sale Procedures”™ means the Bidding Procedures as defined in
that certain Order (4) Approving Bidding and Sale Procedures for the Sale of the Church Street Property,
(B) Authorizing the Debtors to Enter into a Stalking Horse Agreement and to Provide Bid Protections
Thereunder, (C) Scheduling the Hearing fo Approve the Sale and (D} Approving the Form and Manner of
Notice Thereof entered by the Bankruptey Court on August 20, 2018 {Docket No. 622].

33. “Claim” means any “claim,” as defined in section 101(5) of the Bankruptey Code
against any Debtor.

34. “Claims Bar Date” means, as applicable, (a) 5:00 p.m. prevailing Eastern Time
on August 20, 2018, (b) the Governmental Bar Date, or (¢) such other period of limitation as may be
specifically fixed by an order of the Bankruptey Court for filing such Claims, pursuant to the Claims Bar
Date Order, the Confirmation Order, or such other order entered by the Bankruptey Court.

35. “Claims Bar Date Order” means that certain Order Establishing Bar Dates for
Filing Proaofs of Claim and Approving Form and Manner of Notice Thereof entered by the Bankruptcy
Cowrt on June 8, 2018 [Dkt. No. 255], as may be amended from time to time.

36. “Claims Register” means the official register of Claims maintained by Prime
Clerk LLC.

37. “Class” means a category of Holders of Claims or Equity Interests as set forth in
Article I} hereof pursuant to section 1122(a) of the Bankruptey Code.

38. “Collateral” means any property or interest in property of any Debtor’s Estate
that is subject to a valid and enforceable Lien to secure a Claim.

39. “Committee” means the official committee of unsecured creditors in the Chapter
11 Cases appointed pursuant to section 1102 of the Bankruptey Cede.

40, “Confirmation Date” means the date on which the clerk of the Bankruptcy Court
enters the Confirmation Order on the décket of the Bankruptey Court.

41, “Confirmation Hearing” means the hearing held by the Bankruptey Court
pursuant to section 1128 of the Bankruptey Code to consider confirmation of this Plan, as such hearing
may be adjourned or continued from time to time.

42, “Confirmation Order” means the order of the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.
43, “Consummation” means the cccurrence of the Effective Date.
503108181 5
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44, “Convenience Claim Election” means a timely election by a Holder of a General
Unsecured Claim to reduce its aggregate Allowed Claim to $40,000 and agree to the classification and
treatment of its Allowed Claim as a Class 8 Allowed Convenience Class Claim made in connection with,
and pursuant to the procedures approved by the Bankruptcy Court governing, voting on the Plan.

45, “Convenience Class Cap” means $1,000,000 in the aggregate or such greater
amount, if any, that is approved in writing by the Required Supporting Noteholders not later than five (5)
days prior to the deadline to vote to accept or reject the Plan.

46. “Convenience Class Claim” means a General Unsecured Claim that is either {a)
an Allowed Clain in an amount that is equal to or less than $40,000, or (b) an Allowed Claim in an
amount that is greater than $40,000, but with respect to which the Holder of such Allowed Claim
voluntarily and irrevocably reduces the aggregate amount of such Allowed Claim to $40,000 pursvant to a
Convenience Claim Election.

47, “Creditors® Oversight Commiliee” means the three member committee appointed
upon the Effective Date, which shall be comprised of the following three members of the Committee: (i)
Advanced Plating, Inc., (ii) TKL Products Corp. and (iii) Philips, provided, however, Philips shall be a
member of the Creditors” Oversight Comunittee solely with respect to the resolution of Disputed Claims
and distributions to Holders of Allowed Class 6 Claims.

48. “Cure” means the payment of Cash by the Debtors, or the distribution of other
property (as the parties may agree or the Bankruptey Court may order), as necessary to: (x) (a) cure a
monetary default by the Debtors in accordance with the terms of an executory contract or unexpired lease
of the Debtors and (b) permit the Debtors to assume such executory contract or unexpired lease pursuant
to section 365 of the Bankruptcy Code; and (y) provide such cure and compensation as required pursuant
to section 1124(2) of the Code.

49, “Debtor(s)” means, individually, Gibson Brands, Inc., Cakewalk, Tnc.,
Consolidated Mustical Instruments, LLC, Gibson Café & Gallery, LLC, Gibson International Sales LLC,
Gibson Pro Audio Corp., Neat Audio Acquisition Corp., Gibsont Innovations USA, Inc., Gibson Holdings,
Inc., Baldwin Piano, Inc., Wurlitzer Corp., and Gibson Europe B.V.,

50. “Debtor(s) in Possession” means, individually, each Debtor, as debtor in
possession in its Chapter 11 Case and, collectively, all Debtors, as debtors in possession in the Chapter 11
Cases.

51. “Definitive Documents™ has the meaning assigned to such term in the
Restructuring Support Agreement.

52. “Dilutive Event” has the meaning ascribed to such term in Article V.Y of this
Plan.

53. “Dilutive Issuance™ has the meaning ascribed to such term in Article V.Y of this
Plan.

54. “DIP Agens” means the administrative agent and collateral agent under the DIP

Facility, and any successors thereto.

55. “DIP Backstop Party” means KKR Credit Advisors (US) LL.C, Melody Capital
Partners, L..P., Grantham, Mayo Van Otterloo & Co., LLC, and Silver Point Capital Fund, L.P. and/or
certain funds or accounts managed, advised or controlled by, or by any subsidiary or Aftiliate of, any of
the foregoing.
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56. “DIP Backstop Premiunt” means the backstop fee provided for in the DIP
Facility and the DIP Orders, earned by, and to be paid to, the DIP Backstop Parties.

57. “DIP Facility” means that certain senior secured superpriority post-petition credit
facility made available to the Debtors pursuant to the DIP Facility Term Sheet, the DIP Facility Loan
Agreement and the DIP Orders.

58. “DIP Facility Claint means any Claim of the DIP Agent, any DIP Lender, and
any DIP Backstop Party arising from, under or in connection with, the DIP Facility, including arising
froin ot in connection with the refinancing of the Prepetition ABL/Term Loan Facility pursuant to the DIP
Facility and the DIP Orders.

39. “DIP Facility Loan Agreement” means that certain Debtor-in-Possession Term
Loan Agreement, dated as of May 4, 2018, among the Debtors, the DIP Agent, and the DIP Lenders
thereto from time to time, together with all exhibits, supplements, schedules and appendices thereto (as
amended, modified, waived, or supplemented from time to time in accordance with its terms) and in form
and substance materially consistent with the DIP Facility Term Sheet as modified by the DIP Ordets.

60. “DIP Facility Term Sheet” means that certain DIP Facility Term Sheet annexed
as Annex B to the Restructuring Support Agreement (as amended, supplemented, or otherwise modified
from time to time in accordance therewith and in accordance with the terms of the Restructuring Support
Agreement, the DIP Facility Loan Agreement and the DIP Orders).

61. “DIP Lenders” means the banks, financial institutions and other parties identified
as lenders in the DIP Facility Loan Agreement, and their successors and permitted assigns.

62. “DIP Orders” means, collectively, the Interim DIP Order and Final DIP Order.

63, “Disclosure Staremenr” means the Solicitation version of that certain Disclosure
Statement for Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization [Docket No. 566], as
amended, supplemented, or modified from time to time (including as amended, supplemented and
modified by the Disclosure Statement Addendum) that describes this Plan, including all Exhibits and
schedules thereto and references therein.

64. “Disclosure Statement Addendun” means that certain Addendum to Disclosure
Statement for Debtors’ Fourth Amended Joint Chapter [1 Plan of Reorganization, dated as of September
6,2018.

65. “Disproportionate Dilutive Event” has the meaning ascribed to such term in
Article V.Y of this Plan.

66. “Disputed” means a Claim or Equity Interest, or any portion thereof: (a) that is
the subject of a Filed objection or request for estimation or that is otherwise disputed by any of the
Debtors or any other party in interest in accordance with applicable law and which objection has not been
withdrawn, resolved, or overruled by a Final Order; or (b) that is otherwise disputed by any of the Debtors
or any other party in interest in accordance with applicable law, which dispute has not been withdrawn,
resolved, or overruled by Final Order; provided, however, that any Claim that is expressly Allowed by
this Plan in Article LIl shall not be Disputed.

67. “Distribution Account” has the meaning ascribed to such term in Article liLLE.6
of this Plan.

68. “Distribution Agent” means Debtor Cakewalk, Inc. or any party designated by
Debtor Cakewalk, Inc. to serve as distribution agent under this Plan, except that, for purposes of
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distributions under this Plan: (i) the DIP Agent will be and shall act as the Distribution Agent for Holders
of Allowed DIP Facility Claims; and (ii) the Prepetition Indenture Trustee will be or may direct another to
act as the Distribution Agent for Holders of Allowed Prepetition Secured Notes Claims.

69. “Distribution Record Date” means the date for determining which Holders of
prepetition Claims are eligible to receive distributions hereunder, which date shall be the Confirmation
Date.

70. “D&O Liability Insurance Policies” means any and all insurance policies for
directors” and officers’ liability maintained by the Debtors immediately prior to the Petition Date,
maintained by the Debtors during the Chapter 11 Cases, and the Tail Policy.

71. “Domestic Term Loan Claims” means the claims of the Domestic Term Loan
Lenders arising from, based upon, or relating to the Prepetition ABL/Term Loan Agreement and any
Prepetition 507(b) Claims of the Domestic Term Loan Lenders and the Prepetition ABL/Term Loan
Agent.

72. “Domestic Term Loan Lenders” means those banks, financial institutions and
other parties identified as lenders that provided term loans to the Debtors pursuant to the Prepetition
ABL/Term Loan Agreement prior to and as of the Petition Date.

73. “DTC” means the Depository Trust Company.
74, “Effective Date” means the Business Day on which all conditions precedent
specified in Article EX.B of this Plan have been satisfied (or waived in accordance with Article [X.C of

this Plan).

75. “Entity” means an “entity” as defined in section 101{15) of the Banlauptcy Code.

76. “ECF* means Gibson’s wholly-owned subsidiary, Qingdao Epiphone Musical
Instrument Co., Ltd.
77 “Equity Interest” means any Equity Security in any Debtor, including all issued,

unissued, authorized or outstanding shares of stock or limited company interests, fogether with (i) any
options, warrants or contractual rights to purchase or acquire any such Equity Securities at any time with
respect to such Debtor, and all rights arising with respect thereto and (ii) the rights of any Entity to
purchase or demand the issuance of any of the foregeing and shall include: (1) conversion, exchange,
voting, participation, and dividend rights; (2) liquidation preferences; (3) options, warrants, and put
rights; and (4) stock-appreciation rights. The term “Equity Interest” also includes any Claim that is
determined to be subordinated to the status of an Equity Security, whether under general principles of
equitable subordination, section 510(b) of the Bankruptcy Code, or otherwise.

78. “Egquity Secwrity” means an “equity security” as defined in section 101(16} of the
Bankruptcy Code. '

79. “Hstares” means the bankruptey estates of the Debtors created by virtue of
section 541 of the Bankruptcy Code upon the commencement of the Chapter 11 Cases.

80. “Excluded Non-Debtor Subsidiaries” means the following Entities: (i) GI BV
Parent, (ii} the Gl Entities, (iii} Baldwin (Dongbei) Piano & Musical Instrument Co., Ltd., and (iii) EQ.

g1. “Excluded Debtor Subsidiaries” means (i) Gibson Innovations USA, Inc.,
(i)} Cakewalk Inc., (iii) Wurlitzer Corp., and {(iv) Baldwin Piano Inc.
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82. “Ixculpated Parties” means, collectively, each in its capacity as such: (a) the
Debtors, (b) the Reorganized Debtors, (¢) the Committee and each of its members (but solely in their
capacity as members of the Committee and not in any other capacity), (d) the current and former officers,
directors and employees of the Debtors and Reorganized Debtors, and (€} Professionals retained by the
foregoing (a) through (c).

83, “Executory Contract” means a contract to which any Debtor is a party that is
subject to assumption or rejection under sections 365 or 1123 of the Bankruptcy Code.

84, “Exhibif” means an exhibit annexed hereto, to the Plan Supplement ot as an
appendix o the Disclosure Statement (as such exhibits are amended, modified or otherwise supplemented
from time to time), which are incorporated by reference herein,

85. “Existing Executive Compensation Agreements™ means, as to David Berryman
and Henry Juszkiewicz, all employment, services, separation, retention, incentive, bonus or similar
agreement or arrangement with any of the Debtors.

86. “Exit Premium’™ has the meaning assigned to such term in the DIP Facility.

87. “File,” “Filed” or “Filing” means file, filed or filing with the Bankruptey Court
or its authorized designee in the Chapter 11 Cases,

88. “Final DIP Order” means the Final Order (I} Authorizing Debtors to (4) Obtain
Postpetition Financing and (B} Utilize Cash Collateral, and (II) Graniing Adequate Protection to
Prepetition Secured Parties [Dkt. No. 220].

89. “Final Order” means an order or judgment of the Bankruptcy Court, which is in
full force and effect, and as to which the time to appeal, petition for certiorari, or move for a new trial,
reargument or rehearing has expired and as to which no appeal, petition for certiorari, or other
proceedings for a new trial, reargument or rehearing shall then be pending or as to which any right to
appeal, petition for certiorari, new trial, reargument, or rehearing shall have been waived in writing in
form and substance satisfactory to the Debtors or the Reorganized Debtors in accordance with the
Restructuring Suppoit Agreement, or, in the event that an appeal, writ of certiorari, new trial, reargument,
or rehearing thereof has been sought, such order of the Bankruptcy Court shall have been determined by
the highest court to which such order was appealed to be legally binding and effective, or certiorari, new
trial, reargument or rehearing shall have been denied and the time to take any further appeal, petition for
certiorari, or move for a new trial, reargument or rehearing shall have expired; provided, however, that
the possibility that 2 motion under Rule 60 of the Federal Rules of Civit Procedure, or any analogous rule
under the Bankruptcy Rules, may be Filed with respect to such order shall not preclude such order from
being a Final Order.

90. “Financial Projections” means the business plan and financial projections for
fiscal years 2019 through 2023 attached as Exhibit E to the Disclosure Statement.

91. “General Unsecured Claim” means any prepetition Claim against any Debtor
that is not a/an: (a) DIP Facility Claim; (b) Administrative Expense Claim; (c) Priority Tax Claim;
{d) Gther Priority Claim; (e) Other Secured Claim; (f) Allowed Class 5 Prepetition Secured Notes Claim;
{g) ABL Revolver Claim; (h) Domestic Term Loan Claim; (i) Gibson Holdings Claim; (j) Convenience
Class Claim; or (k) Intercompany Claim. For the avoidance of doubt, Allowed Unsecured Prepetition
Notes Deficiency Claims are classified as General Unsecured Claims by this Plan,

92. “(fibsor” means Gibson Brands, Inc., a Debtor in the Chapter 11 Cases.
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93. “Gibson Japa” means Gibson’s wholly-owned subsidiary, Kabushiki Kaisha
Gibson Guitar Corporation Japan.

94. “Gibson Holdings” means Gibson Holdings, Inc.

95. “Gibson Holdings Clain” means a Claim that is not a Secured Claim against
Gibson Holdings, Inc., including ITLA Guaranty Claims and Allowed Unsecured Prepetition Notes
Claims against Gibson Holdings.

96. “GI BV Parent” means Gibson GI Holding, B.V.
97. “GI Entity” means any direct or indirect subsidiary of GL BV Parent.

98. “G I Representative” means any trustee, receiver, liquidator, administrator,
curator, receiver, or other representative for any of the Gl Entities as of the Effective Date.

99. “GI Representative Estate Distribution” has the meaning ascribed to such term in
Article VII.C of this Plan.

100.  “Govermmental Bar Date” means 5:00 p.m. prevailing Eastern Time on October
29, 2018, or such other peried of limitation as may be specifically fixed by an order of the Bankruptey
Court.

101, “Governmental Unit” means a “governmental unit” as defined in section 101{27)
of the Bankruptcy Code, .

102, “GSO” means, collectively, GSO Capital Partners LP, GSOQ Capital Solutions
Fund I AIV-1 LP and GSO Capital Solutions Fund 11 ATV-IV LP.

103,  “GSO Turned Over Distribufion” has the meaning ascribed to such term in
Article VIL.C of this Plan,

104.  “Holder” means any Person holding a Claim against, or Equity Interest in, any
Debtor.

105,  “Impaired” means, when used in reference to a Claim or Equity Interest, a Claim
or Equity Interest that is impaired within the meaning of section 1124 of the Bankruptcy Code.

106.  “Initial Distribution Date” means, subject to the “Treatment” sections in Article
HI hereof, the date that is on or as soon as reasonably practicable after the Effective Date, when
distributions under this Plan shall commence to Holders of Allowed Claims.

107, “Iniercompany Claims” means any Claims of a Debtor against any other Debtor.

108.  “Interim DIP Order” means the Interim Order (I} Authorizing Debtors to (A)
Obtain Postpetition Financing and (B) Utilize Cash Collateral, (1) Granting Adequate Protection to
Prepetition Secured Parties and (III) Scheduling Final Hearing [Dkt. No. 71].

109.  “ITLA” means that certain International Term Loan Agreement, dated as of
February 15, 2017, (as amended, supplemented, or otherwise modified, from time to time), by and among
Gibson Innovations Limited, as Borrower, Gibson Brands, Inc., as Company, Gibson GI Holding B.V. as
Dutch Parent, the guarantors identified therein, Elavon Financial Services DAC, UK Branch, as ITLA
Agent, and the lender parties signatory thereto
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110.  *“ITLA Agen?” means Elavon Financial Services DAC, UK Branch, solely in its
capacity as agent under the [TLA.

111, “ITLA Claims Motions” means, together, the (i) Debtors’ Motion for Enfry of an
Order (1) Estimating the Amount That GSQ is Entitled to Receive Under the Plan on Account of a “Single
Satisfaction” of its ITLA Claim, (I} Ordering that GSO’s ITLA Claim Should Not Receive Any
Distributions Under the Debtors’ Plan Until GSO Accounts for its Recoveries from the Gibson
Innovations Liquidations and (III) Granting Certain Related Relief [Dkt. No. 487] and (ii) Debtors’
Motion for Entry of an Order (1} Declaring That GSO'’s ITLA Gibson Holdings Claim Equals Zero
Dollars, and {II) Granting Certain Related Relief [Docket No. 489].

112, “ITLA Guaranty Claim” means any Claim of'the agent or lenders under the
ITLA, to the extent such Claim is guaranteed by any of the Debtors.

113, “Lier” means a “lien” as defined in section 101(37) of the Bankruptcy Code and,
with respect to any asset, includes, without limitation, any mortgage, lien, pledge, charge, security interest
or other encumbrance of any kind, or any other type of preferential arrangement or waterfall or value
allocation priority that has the practical effect of creating a security interest, in respect of such asset.

114.  “Local Rules” means the Local Rules of Bankruptey Practice and Procedure of
the United States Bankruptcy Court for the District of Delaware.

115, “Management Employment and Consulting Agreements™ means the employment
and/or consulting agreements between Gibson and David Berryman or Henry Juszkiewicz, which shall be
Filed prior to the Effective Date and shall be in form and substance consistent with the terms of the
Restructuring Support Agreement (as amended, modified, waived, or supplemented from time to time in
accordance with its terms).

116.  “Management Incentive Plan” means an employee management incentive plan in
a form to be Filed with the Plan Supplement to be implemented on the Effective Date that shall provide
for grants of options and/or restricted units of New Common Stock reserved for management, directors,
officers, and other key employees of the Debtors in an amount of up to 12% of the New Common Stock,
which shall be in form and substance consistent with the terms of the Restructuring Support Agreement
(as amended, modified, waived, or supplemented from time to time in accordance with its terms). The
primary participants in and the structure of the Management Incentive Plan, including the amount, form,
exercise price, allocation and vesting of such equity-based awards with respect to such primary
participants, shall be determined by the New Board of Reorganized Gibson,

117.  “New Board” means the initial board of directors of the Reorganized Debtors,
and their Affiliates, as described in Article YV.N hereto.

118.  “New Common Stock” means the shares of New Common Stock in Reorganized
Gibson, par value $0.001 per share, to be issued on the Effective Date in accordance with the terms of this
Plan. :

119.  “New Common Stock Agreement” means the agreement to be entered into by all
Holders of New Common Stock, which shall provide for reasonable and customary protections of
minority shareholders as negotiated in accordance with the Restructuring Support Agreement and
substantially in the form Filed with the Plan Supplement (as amended, modified, waived, or supplemented
from time to time in accordance with its terms), and which shall be in form and substance acceptable to
the Required Supporting Noteholders.

120, “New Exit ABL Facility” means, if applicable, a new asset based revolving credit
facility to be provided to the Reorganized Debtors on the Effective Date by the New Exit ABL Facility
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Lenders pursuant to the New Exit ABL Facility Documents, and which shall be in form and substance
acceptable to the Debtors and the Required Supporting N{)tehoidels

121, “New Exir ABL Facility Agent” means, if applicable, the administrative agent and
collateral agent under the New Exit ABL Facility, and its successors and assigns.

122, “New Exit ABL Fuacility Documents” means, if applicable, the credit agreement
governing the New Exit ABL Facility, and the related commitment letter, notes, guarantees, security
documents, and intercreditor agreement, as applicable, which shall be in form and substance acceptable to
the Debtors and the Required Supporting Noteholders and materially consistent with the forms Filed with
the Bankruptcy Court on or before ten (10) days prior to the commencement of the Confirination Hearing
or such later date on or prior to the Effective Date as may be agreed by the Debtors and the Required
Supporting Noteholders {as the same may be amended, modified, waived, or supplemented from time to
time in accordance with its terms).

123.  “New Exit ABL Facility Lenders” means, if applicable, the banks, financial
institutions and other parties identified as lenders in the New Exit ABL Facility Documents from time to

" time.

124, “New Exit ABL Term Sheet” means, if applicable, the term sheet summarizing the
general terms and conditions of the New Exit ABL Facility, which shall be Filed with the Bankruptey
Court on or before September 24, 2018, and which shall be in form and substance acceptable to the
Debtors and the Required Supporting Noteholders.

125.  “New Take-Cut Facility” means, if applicable, a new term loan facility to be
provided to the Reorganized Debtors upon the Effective Date by the DIP Lenders pursuant to the New
Take-Out Facility Documents, and which shall be in form and substance acceptable to the Debtors and the
Required Supporting Noteholders.

126.  “New Take-Out Facility Agent” means, if applicable, the administrative agent and
collateral agent under the New Take-Out Facility, and its successors and assigns.

127.  “New Take-Owt Facifity Documents” means, if applicable, the credit agreement
governing the New Take-Out Facility, and the related notes, guarantees, security documents, and
intercreditor agreement, as applicable, which shall be in form and substance acceptable to the Debtors and
the Required Supporting Noteholders and materially consistent with the forms Filed with the Bankruptcy
Court on or before ten {10) days prior to the commencement of the Confirmation Hearing or such later
date on or prior to the Effective Date as may be agreed by the Debtors and the Required Supporting
Noteholders (as the same may be amended, modified, waived, or supplemented from time to time in
accordance with its terms),

128.  “New Take-Out Facility Lenders” means, if applicable, the DIP Lenders, and
such other banks, financial institutions and other parties identified in the New Take-Out Facility
Docurmients from time to time.

129, “New Take-Out Facility Term Sheet” means, if applicable, the term sheet
swmmarizing the general terms and conditions of the New Take-Out Facility, which shall be Filed with
the Bankruptcy Court on or before September 24, 2018, and which shall be in form and substance
accepiable to the Debtors and the Required Supporting Noteholders.

130, “New Warrants” means the warrants to be issued pursuant to the Management
Employment and Consuiting Agreements.
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131.  “Non-Debtor Subsidiaries™ means a direct or indirect subsidiary of Gibson that is
not a Debtor or an Excluded Non-Debtor Subsidiary.

132.  “Ordinary Course Professionals Order” means the Order Pursuant to Section
105¢a), 327, 328, and 330 of the Bankruptey Code Authorizing the Debtors ta Retain and Compensate
Professionals Fmployed in the Orvdinary Course of Business Nunc Pro Tunc to the Petition Date [Dkt.
No. 163].

133.  “Other Priority Claim” means any Claim accorded priority in right of payment
under section 507(a) of the Bankiuptcy Code, other than a Priority Tax Claim o an Administrative
Expense Claim.

134, “Other Secured Claim” means any Secured Claim other than a DIP Facility
Claim, an Allowed Prepetition Secured Notes Claim or a Prepetition ABL/Term Loan Secured Claim.

135, “Paul, Weiss” means the law firm of Paul, Weiss, Rifkind, Wharton & Garrison
LLP, in its capacity as counsel to the Ad Hoc Comimittee of Secured Notes.

136.  “Person” means a “person” as defined in section 101(41) of the Bankruptcy Code
and aiso includes any natural person, corporation, general or limited partnership, limited liability
company, firm, trust, association, government, govermmental agency or other Entity, whether acting in an
individual, fiduciary or other capacity.

137.  “Petition Date” means the date on which the Debtors commenced the Chapter 11
Cases.

138.  “Philips” means Koninklijke Philips N.V.

139, “Pillsbury” means the law firm of Pillsbury Winthrop Shaw Pittrnan LLP, in its
capacity as counsel to the Supporting Principals.

140.  “PJT Partners” means the financial advisory firm of PJT Partners, LLP, in its
capacity as financial advisor to the Ad Hoc Committee of Secured Notes.

141, “Plan” means this Debfors’ First Amended Joint Chapter 11 Plan of
Reorganization, including the Exhibits and Plan Schedules and ali other supplements, appendices, and
schedules thereto, either in its present form or as the same may be altered, amended, modified or
otherwise supplemented from time to time.

142, “Plan Distribution” means the payment or distribution of consideration to
Holders of Allowed Claims and Equity Interests under this Plan.

143.  “Plan Documents” means any of the documents, other than this Plan, to be
executed, delivered, assumed, or performed in connection with the occurrence of the Effective Date,
including the documents to be inciuded in the Plan Supplement, the New Exit ABL Facility Documents
(if any), the New Take-Out Facility Documents (if any), the New Warrants, the New Common Stock
Agreement, the Amended Organizational Documents, and the Management Incentive Plan, each of which
shall be in form and substance consistent with the terms of the Restructuring Support Agreement (as
amended, modified, waived, or supplemented from time to time in accordance with its terms).

144, “Plan Modification Agreement”™ means that certain Plan Modification Agreement

dated as of September 6, 2018 among the Debtors, the Ad Hoc Committee of Secured Notes, the
Committee, GSO, Philips and the Supporting Principals.
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145.  “Plan Schedules” means all schedules annexed either to the Plan Supplement or
as an appendix to the Disclosure Statement {as amended, moditied or otherwise supplemented from time
to time).

. 146.  “Plan Supplement” means, collectively, the compilation of documents and forms
of documents, and all exhibits, attachments, schedules, agreements, documents and instruments referred
to therein, ancillary or otherwise, including the Exhibits, Plan Documents and Plan Schedules, all of
which are incorporated by reference into, and are an integral part of, this Plan, as ali of the same may be
amended, modified, replaced and/or supplemented from time to time, which (other than the New
Warrants) shall be Filed with the Bankruptcy Court no later than September 24, 2018 (unless otherwise
ordered by the Bankruptcy Cowrt). The documents that comprise the Plan Supplement shall be subject to
any consent or consultation rights provided hereunder and thereunder, fncluding as provided in the
definitions of the relevant documents, and shail be in form and substance consistent with the
Restructuring Support Agreement.

147.  “Plan Value” means the value of the New Common Stock in Reorganized Gibson
on the Effective Date as determined by the Bankruptcy Court in connection with the Confirmation
Hearing.

148.  “Prepetition 307(b) Claims™ means those certain super-priority Administrative
Expense Claims granted pursuant to Paragraph [6(c) of the Final DIP Order.

149, “Prepetition ABL/Term Loan Agent” means Bank of America, N.A. in its
capacity as administrative agent and collateral agent under the Prepetition ABL/Terin Loan Agreement,
and its successors and assigns.

150.  “Prepetition ABL/Term Loan Professional Fees™ means the reasonable fees,
costs, and out-of-pocket expenses incurred by the professionals employed by the Prepetition ABL/Term
Loan Lenders and Prepetition ABL/Term Loan Agent and as provided for in the DIP Orders.

151.  “Prepetition ABL/Term Loan Lenders” means the ABL Revolver Lenders and the
Domestic Term Loan Lenders under the Prepetition ABL/Term Loan Agreement.

152, “Prepetition ABL/Term Loan Agreement” means the Amended and Restated
Loan Agreement, dated as of February 15, 2617, by and among Gibson, Gibson International Sales LLC,
Gibson Innovations USA, Inc., and Gibson Pro Audio Corp., as borrowers, the other subsidiaries of
Gibson that are guarantors and grantors thereunder, the Prepetition ABL/Term Loan Agent, and the
Prepetition ABL/Term Loan Lenders (as amended, modified, waived, or supplemented from time to time
in accordance with its terms).

153, “Prepetition ABL/Terin Loan Secured Claim " means any Claim of the
Prepetition ABL/Term Loan Lenders or the Prepetition ABL/Term Loan Agent arising under the
Prepetition ABL/Term Loan Agreement and the documents ancillary thereto

154.  “Prepetition Indenfure” means that certain Indenture, dated as of July 31, 2013,
by and among Gibson, each of the other guarantors and grantors thereunder, and the Prepetition Indenture
Trustee under which Gibson issued the Prepetition Secured Notes (as amended, modified, waived, or
supplemented from time to time in accordance with its terms).

155, “Prepetition Indenture Trustee” means Wilmington Trust, National Association,

as successor to Wells Fargo Bank, National Association, a national banking association, in its capacity as
indenture trustee and collateral agent under the Prepetition Indenture, or any successor trustee.
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156.  “Prepetition Indenture Trustee Fees” means the reasonable fees, costs and out-
of-pocket expenses incurred by the Prepetition Indenture Trustee and the professionals employed by the
Prepetition Indenture Trustee and as provided for in the DIP Orders.

157.  “Prepetition Secured Noteholders” means the Holders of the Prepetition Secured
Notes and their successors and permitted assigns.

158.  “Prepetition Secured Notes” means the 8.75% Senior Secured Notes due 2018
issued by Gibson pursuant to the Prepetition Indenture.

159.  “Priority Tax Claim” means any Claim of' a Governmental Unit of the kind
specified in section 507(a)(8) of the Bankruptcy Code.

160.  “Pro Rata” means the proportion that (a) the Allowed amount of a Claim in a
particular Class bears to (b) the aggrepate Allowed amount of all Claims in such Class, unless this Plan
provides otherwise.

161.  “Professional” means {(a) any Person employed in the Chapter 11 Cases pursuant
to section 327, 363 or 1103 of the Bankrupicy Code or otherwise and (b) any Petson seeking
compensation or reimbursement of expenses in connection with the Chapter 11 Cases pursuant to section
503{b){4) of the Bankruptcy Code, excluding, for the avoidance of doubt, any Person employed by the
Supporting Noteholders, the Supporting Principals, the Ad Hoc Cominittee of Secured Notes, the
Prepetition Indenture Trustee, the Prepetition ABL/Term Loan Agent, the Prepetition ABL/Term Loan
Lenders, the DIP Agent, or the DIP Lenders.

162.  “Professional Fee Clain” means a Claim under sections 328, 330(a), 331, 363,
503 or 1103 of the Bankruptcy Code for any Professional, whether accrued, contingent or unpaid, for fees
and expenses (including fransaction fees) for legal, financial advisory, accounting or other services and
reimbursement of expenses of each Professional that is awardable and aliowable under sections 328, 330
or 331 of the Bankruptcy Code or otherwise Allowed after the Petition Date and prior to and including the
Effective Date,

163.  *Professional Fees Bar Date” means the Business Day that is thirty (30) days
afier the Effective Date or such other date as approved by order of the Bankruptcy Court.

164.  “Professional Fee Reserve Account” means a segregated account for the benefit ‘
of the Professionals to be funded on the Effective Date in an amount sufficient to pay the Professional Fee
Reserve Amount.

165.  “Professional Fee Reserve Amount™ means an amount sufficient to pay the
Debtors’ reasonable estimate, as of the Effective Date, of the Allowed Professional Fee Claiins, and
which amount shall be funded into the Professional Fee Reserve Account on the Effective Date.

166.  “Profits Interest” means a derivative economic interest in the proceeds of a
number of TEAC Shares calculated by dividing (x) the aggregate dollar amount, as applicable, of Profits
Interests to which either (i} Class 6 Claims, (ii} Class 7 Claims, or (iii) Mr. Juszkiewicz, respectively, are
entitled to receive under the Plan Documents or the Management Employment and Consulting
Agreements (as applicable) by {y) (.3154, which corresponds to the trading price of a single TEAC Share
on the Tokyo Stock Exchange as of the close of business on August 30, 2018 (JPY35.00), translated into
1.5, dollars at the spot rate of exchange prevailing at the close of business on August 30, 2018 (110.9500
USD/IPY), as published by Bloomberg.

167.  “Profits Interests Distributions™ has the meaning ascribed to such term in Article
V.Y of this Plan.
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168.  “Proof of Claim” means a proof of Claim Filed against any Debtor in the
Chapter 11 Cases. _

169.  “Reinstated” means, with respect to any Claim, (a) leaving unaltered the legal,
equitable, and contractual rights to which a Claim entitles the Holder of such Claim in accordance with
Section 1124 of the Bankruptcy Code or (b) notwithstanding any contractual provision or applicable law
that entitles the Holder of such Claim to demand or receive accelerated payment of such Claim after the
occurrence of a default: (i) curing any such default that occurred before or after the Petition Date, other
than a default of a kind specified in section 365(b)(2) of the Bankruptcy Code or of a kind that section
365(b)2) of the Bankruptcy Code expressly does not require to be cured; (i) reinstating the maturity of
such Claim as such maturity existed before such default; (iii) compensating the Holder of such Claim for
any damages incurred as a result of any reasonable reliance by such Holder on such contractual provision
or such applicable law; (iv) if such Claim arises from any failure to perform a non-monetary obligation,
other than a default arising from failure to operate a non-residential real property lease subject to section
365(b)(1){A) of the Bankruptcy Code, compensating the Holder of such Claim (other than any Debtor or
an insider of any Debtor} for any actual pecuniary loss incurred by such Holder as a result of such failure;
and (v) not otherwise altering the legal, equitable, or contractual rights to which such Claim entitles the
Holder of such Claim,

170.  “Rejected Executory Contract/Unexpired Lease List” means the list, if any, and
any amended list, if any, as determined by the Debtors in accordance with the Restructuring Support
Agreement, identifying Executory Confracts and/or Unexpired Leases that will be rejected by the
Reorganized Debtors pursuant {o the Plan, and which shalil be Filed with the Plan Supplement and shall be
acceptable to the Debtors and the Required Supporting Noteholders.

17}, “Related Persons” means, with respect to any Person, such Person’s Affiliates
and each of such Person’s and its Affiliates’ predecessors, successors, assigns, Affiliates, subsidiaries,
managed accounts or funds, and all of their respective currerit and former officers, directors, principals,
employees, shareholders, members, partners, agents, managers, managing members, investment advisors,
advisory board members, financial advisors, attorneys, accountants, investment bankers, consultants,
representatives, management companies, fund advisors, and other professionals, in each case, acting in
such capacity, and any Person claiming by or through any of them, and each of such Person’s respective
heirs, executors, estates, servants and nominees,

172, “Released Parties” means, collectively, each in its capacity as such: (a) the
Debtors, (b) the Reorganized Debtors, (c) the DIP Agent, (d) the DIP Lenders, (¢) the DIP Backstop
Parties, (f) the Prepetition Indenture Trustee (and any of its predecessor trustees under the Prepetition
Indenture), {g) the Ad Hoc Commitice of Secured Notes and cach of its members, {(h) each of the
Supporting Noteholders, (i) the New Exit ABL Facility Lenders, (j} the New Take-Out Facility Lenders
{if any), (k) the New Exit ABL Facility Agent, (1) the New Take-Out Facility Agent (if any), (m) the
Committee and each of its members (but solely in their capacity as members of the Committee and not in
any other capacity), (n) the Specified Persons, (o) Philips, (p) GSO, (q) the ITLA Agent, (r) the
Prepetition ABL/Term Loan Agent, and (s) the Related Persons of each of the foregoing (a) through (r).

173. “Releasing Parties” means, collectively, each in its capacity as such: (a) the

Debtors, (b) the Reorganized Debtors, (¢) Holders of Claims that vote to accept the Plan, (d) Holders of
Claims that are Unimpaired under the Pian, (e) Holders of Claims whose vote to accept or reject the Plan
is solicited but that do not vote either to accept or to reject the Plan and that, if entitled to do so, do not
‘indicate that they opt out of granting the releases set forth in Article X, (f) Holders of Claims that vote to
reject the Plan but do not indicate that they opt out of granting the releases set forth in Article X, (g) the
DIP Agent, (h) the DIP Lenders, (i) the DIP Backstop Parties, (j) the Prepetition Indenture Trustee (and
any of its predecessor frustees under the Prepetition Indenture), (k) the Ad Hoc Comimittee of Secured
Notes and each of its members, (1) the Committee and each of its members (but solely in their capacity as
members of the Committee and not in any other capacity), (m) the Specified Persons, (n) the New Exit
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ABL Facility Lenders, (o) the New Take-Out Facility Lenders (if any); (p) the New Exit ABL Facility
Agent; () the New Take-Out Facility Agent (if any), () Philips, (s) GSO, (t) the ITLA Agent, (u) the
Prepetition ABL/Term Loan Agent, and (v) the Related Persons of each of the foregoing (a) through (u)
other than the GI Representatives and any Gl Entity represented by a Gl Representative.

174.  “Reorganized Debtors” means (i) Reorganized Gibson and (ii) each other Debtor,
as reorganized pursuant to this Plan on and after the Effective Date, but excluding the Excluded Debtor
Subsidiaries.

175. “Reorganized Gibson” means Gibson, as reorganized pursuant to this Plan on and
after the Effective Date.

176.  “Required Lenders” has the meaning assigned to such term in the DIP Facility.

177. . “Required Supporting Noteholders” means (a) as long as the Ad Hoc Committee
of Secured Notes controls more than 50% of the principal amount of the Prepetition Secured Notes, the
Ad Hoc Committee of Secured Notes, and (b) if the Ad Hoc Committee of Secured Notes controls fess
than 50% of the principal amount of the Prepetition Secured Notes, Supporting Noteholders controlling at
least 30.1% of the principal amount of the Prepetition Secured Notes, in the case of each of (a) and (b), as
applicable, at the time such action, consent, approval or waiver is solicited.

178.  “Restructuring” means the financial restrocturing of the Debtors, the principal
terms of which are set forth in this Plan, the Disclosure Statement, the Plan Supplement and the
Restructuring Support Agreement.

179.  “Restructuring Suppor! Agreement” means that certain Restructuring Support
Agreement, dated as of April 30, 2018, by and among the Debtors, the Supporting Noteholders, and the
Supporting Principals, including the First Amendment to the Restructuring Support Agreement, dated
May 4, 2018, the Second Amendment to the Restructuring Support Agreement, dated June 12, 2018, the
Third Amendment to the Restructuring Support Agreement, dated August 1, 2018, and the Fourth
Amendment to the Restructuring Support Agreement, dated September 6, 2018 (as amended, modified,
waived, or supplemented from time to time in accordance with its terms).

180.  “Restructuring Transactions” means one or more transactions pursuant to section
1123(a){5)D) of the Bankruptcy Code to occur on the Effective Date or as soon as reasonably practicable
thereafter that may be necessary or appropriate to effect any transaction described in, approved by,
contemplated by, or necessary to effectuate the Plan, including (a) the consummation of the transactions
provided for under or contemplated by the Restructuring Support Agreement; (b) the execution and
delivery of appropriate agreements or other documents containing terms that are consistent with or
reasonably necessary to implement the terms of this Plan and the Restructuring Support Agreement and
that satisfy the requirements of applicable law; {c) the execution and delivery of appropriate instruments
of transfer, assignment, assumption, or delegation of any property, right, liability, duty, or obligation on
terms consistent with the terms of the Plan, the Plan Documents, and the Restructuring Support
Agreement; and {d) all other actions that are necessary or appropriate and consistent with the Plan, the
Plan Documents, and the Restructuring Support Agreement. The Restructuring Transactions may include
a taxable transfer of substantially all or a part of the Debtors’ assets or Entities to a newly-formed Entity
{or an Affiliate or Subsidiary of such Entity) formed and controlled by certain Holders of Claims against
the Debtors and, in such case, some or all of the New Common Stock (and/or other Equity Interests)
issued to such Holders of Claims pursuant to the Plan may corprise stock {(and/or other Equity Interests)
of such new Entity {or an Affiliate or Subsidiary of such Entity), provided, however, any such transfer
shall not affect the treatment of any other Holders of Allowed Claims against the Debtors.
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181.  “Schedules” means the schedules of Assets and liabilities, statements of financial
affairs, lists of Holders of Claims and Equity Interests and all amendments or supplements thereto Filed
by the Debtors with the Bankrupicy Court,

182.  “SEC” means the Securities and Exchange Commission, or any successor
agency.

183.  “Secured Clainr means a Claim that is secured by a Lien on property in which
any Debtor’s Estate has an interest or that is subject to sefoff under section 553 of the Bankruptcy Code,
to the extent of the value of the Claim Holder’s interest in such Estate’s interest in such property or to the
extent of the amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the
Bankrmuptcy Code or, in the case of setoff, pursuant to section 553 of the Bankruptcy Code.

184,  “Securities Act” means the Securities Act of 1933, 15 U.S.C. §§ 77c-77aa, as
now in effect or hereafter amended, and the rules and regulations promulgated thereunder, and any similar
federal, state or local law.

185, “Securities Exchange Act” means the Securities Exchange Act of 1934, 15
U.S.C. § 78z et seq., as now in effect or hereafter amended, and the rules and regulations promulgated
thereunder, and any similar federal, state or local law. :

186.  “Security” or “security” means any security as such term is defined in section
101(49) of the Bankruptcy Code.

187.  “Servicer” means an indenture trustee, owner trustee, pass-through frustee,
~subordination agent, agent, servicer or any other authorized representative of creditors of the Debtors
recogitized by the Debtors or the Reorganized Debtors, ’

188.  “Settlement Order” means that certain Order Approving: (I) Exercise of
Purchase Option, Releases in Connection Therewith and Related Relief; and (1) Payment of Certain
503¢b)(9) Claims, entered by the Bankruptey Court on August 20, 2018 [Docket No. 619].

189.  “Solicitation” means the solicitation of votes of those parties entitled to vote to
accept or reject the Plan.

190.  *Specified Persons” means the Supporting Principals, Alan Carr, and Solomon
Picciotto.

191, “Stamp or Similar Tax” means any stamp tax, recording tax, personal property
tax, conveyance fee, intangibles or similar tax, real estate transfer tax, sales tax, use tax, transaction
privilege tax (including such taxes on prime contracting and owner-builder sales), privilege taxes
{(including privilege taxes on construction contracting with regard to speculative builders and owner
builders), and other similar taxes imposed or assessed by any Governmental Unit.

192,  “Subsidiaries” means the Debtors other than Gibson.

193.  “Supporting Noteholders” means those beneficial Holders of the Prepetition
Secured Notes that are parties to the Restructuring Support Agreement, together with their respective
successors and permitted assigns, and other beneficial Holders of the Prepetition Secured Notes, that

subsequently become party to the Restructuring Support Agreement in accordance with the terins thereof.

194, “Supporting Principals” means, together, Henry Juszkiewicz and David
Berryman, '
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195, “Tail Policy” has the meaning ascribed to such term in Article VLE of this Plan.

196, “Take-Out Equity Option” has the meaning ascribed to such term in Article
IL.C i1 of this Plan.

197.  “Task Force” has the meaning ascribed to such term in Article V.X of this Plan
198,  “TEAC” means TEAC Corp.

199.  “TEAC Shares” means the Equity Securities issued by TEAC owned by Gibson
Holdings.

200,  “Third Amended Plan” shall mean the Solicitation version of that certain
Debtors’ Third Amended Joint Chapter 11 Plan of Reorganization, Filed on August 9, 2018 [Docket No.
565].

201, “Tramsaction Expenses” means the fees, costs and expenses incurred by (i) the
Ad Hoc Comimittee of Secured Notes Professionals, (ii) one primary counsel and one local counsel for the
DIP Agent as provided for in the DIP Orders, {iii) the Prepetition Indenture Trustee Fees, (iv) the
Prepetition ABL/Term Loan Agent Professional Fees, and (v) Pillsbury and one local counsel to the
Supporting Principals; provided rhat the fees and expenses payable to the Supporting Principals and their
professionals will be subject to an aggregate cap of $100,000.00, provided, further that the Transaction
Expenses (i} shall be payable without the requirement or need to file any retention applications, fee
applications, or any other applications in the Chapter 11 Cases or obtain any order from the Bankruptcy
Court with respect thereto, (ii} shall be Allowed in full as Administrative Expense Claims without the
filing of a Professional Fee Claim, and (iii} shall not be subject to any offset, defense, counterclaim,
reduction, or credit.

202, “Transfer” means, with respect to any security or the right to receive a security or
to participate in any offering of any security, (i) the sale, transfer, pledge, hypothecation, encumbrance,
assignment, constructive sale, participation in, or other disposition of such security or right or the
beneficial ownership thereof, (ii) the offer to make such a sale, transfer, constructive sale, or other
disposition, and (iii) each option, agreement, arrangement, or understanding, whether or not in writing
and whether or not directly or indirectly, to effect any of the foregoing. The term “constructive sale” for
purposes of this definition means (i) a short sale with respect to such security or right, (ii) entering into or
acquiring an offsetting derivative contract with respect to such security or right, (iii) entering into or
acquiring a futures or forward contract to deliver such security or right, or (iv) entering into any
transaction that has substantially the same effect as any of the foregoing. The term “beneficially owned”
or “beneficial ownership” as used in this definition shall include, with respect to any security or right, the
beneficial ownership of such security or right by a Person and by any direct or indirect subsidiary of such
Person.

203.  “Unexpired Lease” means a lease to which any Debtor is a party that is subject to
assumption or rejection under section 365 of the Bankruptcy Code.

204, “Unimpaired” means, with respect to a Class of Claims or Equity Interests that is
not impaired within the meaning of section 1124 of the Bankruptcy Code.

205. “Voting Classes” means Classes 5, 6, 7, and 8 under this Plan.
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ARTICLE II.
ADMINISTRATIVE, DIP FACILITY, AND PRIORITY TAX CLAIMS

A, Administrative Expense Claims

Unless paid prior to the Effective Date, including pursuant to the Settlement Order with respect to
pre-Effective Date payment of Administrative Expense Claims arising under section 503(b)(9) of the
Bankruptey Code, on the fater of the Effective Date, or the date on which an Administrative Expense
Claim becomes an Allowed Administrative Expense Claim, or, in each case, as soon as reasonably
practicable thereafter, and in the case of an Allowed Professional Fee Claim subject to the provisions of
Article I1LB, each Holder of an Allowed Administrative Expense Claim will receive, in full and final
satisfaction, settlement, discharge and release of, and in exchange for, such Claim either (i) paynient in
full in Cash for the unpaid portion of such Allowed Administrative Expense Claim; or (ii) such other less
favorable treatment as may be agreed to in writing by the Debtors or Reorganized Debtors, as applicable,
and such Holder; provided, however, that Administrative Expense Claims incurred by the Debtors in the
ordinary course of business may be paid in the ordinary course of business in the discretion of the Debtors
or Reorganized Debtors in accordance with such applicable terms and conditions relating thereto without
further notice to or order of the Bankruptcy Court. All statutory fees payable under 28 U.S.C. § 1930(a)
shall be paid as such fees become due.

Pursuant to the Settlement Order, 50% of then known outstanding undisputed Allowed
Administrative Expense Claims arising under section 503(b)}(9) of the Bankruptcy Code are to be paid
within three (3) Business Days of the Bankruptey Court’s entry of the Settlement Order, with the other
50% of such undisputed Allowed Administrative Expense Claims arising under section 503(b)(9) of the
Bankruptcy Code being paid on the Effective Date. Tf any asserted Administrative Expense Claim arising
under section 503(b)(9) of the Bankruptcy Code has not been Allowed as of the Effective Date, the
Reorganized Debtors shall, in good faith, file an objection to such Claim within thirty (30) days after the
Effective Date or such Claim will be deemed to be Allowed in the amount asserted and paid by the
Reorganized Debtors within ten (10) days of such Claim becoming an Allowed Claim.

Except as otherwise provided in this Article II.A or the Claims Bar Date Order, and except with
respect to Administrative Expense Claims that are Professional Fee Claims or DIP Claims, requests for
payment of Allowed Administrative Expense Claims must be Filed and served on the Reorganized
Debtors pursuant to the procedures specified in the Confirmation Order and the notice of entry of the
Confirmation Order o later than the Administrative Expense Claims Expense Bar Date; provided, that
the Administrative Expense Claims Bar Date does not apply to Professional Fee Claims or Administrative
Expense Claims (i) arising in the ordinary course of business or (ii) for self-insured health care expenses.

Objections to requests for payment of Administrative Expense Claims that are Filed with the
Bankruptcy Court (other than Professional Fee Claims and DIP Claims) must be Filed and served on the
requesting party by the Administrative Expense Claims Objection Bar Date.

For the avoidance of doubt, (i) all fees and expenses of the DIP Agent, including, without
limitation, DTP Agent Professional Fees, shall be paid in full, in Cash, on the Effective Date (to the extent
not previously paid during the course of the Chapter 11 Cases), by the Debtors or the Reorganized
Debtors, without the requirement to file a fee application with the Bankruptcy Court or a formal request
for payment by the Administrative Expense Claims Bar Date; and (ii) all claims for self-insurance health
care expense retention amounts by employees of the Debtors, shall be paid in full, in Cash, on or after the
Effective Date (to the extent not previousty paid during the course of the Chapter 11 Cases), by the
Debtors or the Reorganized Debtors, without the requirement to file a claim or motion with the
Bankruptcy Court or a formal request for payment by the Administrative Expense Claims Bar Date.

HOLDERS OF ADMINISTRATIVE EXPENSE CLAIMS THAT ARE REQUIRED 1O,
BUT DO NOT, FILE AND SERVE A REQUEST FOR PAYMENT OF SUCH
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ADMINISTRATIVE EXPENSE CLAIMS BY THE ADMINISTRATIVE EXPENSE CLAIMS
BAR DATE SHALL BE FOREVER BARRED, ESTOPPED, AND ENJOINED FROM
ASSERTING SUCH ADMINISTRATIVE EXPENSE CLAIMS AGAINST THE DEBTORS OR
THEIR PROPERTY, AND SUCH ADMINISTRATIVE EXPENSE CLAIMS SHALL BE
DEEMED DISCHARGED AS OF THE EFFECTIVE DATE.

B. Professional Fee Claims

1. Professional Fee Reserve Account

On the Effective Date, the Debiors will establish the Professional Fee Reserve Account and fund
into the Professional Fee Reserve Account Cash equal to the Professional Fee Claim Reserve Amount for
the benefit of the Professionals. The Professional Fee Reserve Account shall only be available to satisfy
the Allowed Professional Fee Claims. The DIP Agent, the DIP Lenders, the Prepetition Indenture
Trustee, the Prepetition Secured Noteholders, the Prepetition ABL/Term Loan Agent and the Prepetition
ABL/Term Loan Lenders: (i) shall not preclude the use of the Debtors’ Cash to fund the Professional Fee
Reserve Account in the amount of the Professional Fee Claim Reserve Amount, (i) shall not foreclose on
the Professional Fee Reserve Account, (iii) shall subordinate their security interests, Liens, and Claims
{including any superpriority Claim) in the Professional Fee Reserve Account to the payment of the
Allowed Professional Fee Claims, (iv) shall only have a security interest, Lien and superpriority Claim
upon and to, and the right of enforcement against, such remaining amount in the Professional Fee Reserve
Account after payment of the Allowed Professional Fees, and (v) waive, and shall have not right to seek,
disgorgement with respect to the payment of any Allowed Professional Fees; provided, however, that the
Reorganized Debtors shall have a reversionary interest in the excess, if any, of the amount of the
Professional Fee Reserve Account over the aggregate Allowed Professional Fee Claims of the
Professionals.

2. Final Fee Applications and Payment of Professional Fee Claims

Professionals or other Entities asserting a Professional Fee Claim for services rendered through
the Effective Date must File, within thirty (30} days after the Effective Date, and serve on the Debtors, the
Reorganized Debtors, the 118, Trustee, and counsel to the Ad Hoc Committee of Secured Notes, an
application for final allowance of such Professional Fee Claim; and provided that the Reorganized
Debtors will pay Professionals in the ordinary course of business, for any work performed after the
Effective Date, including those fees and expenses incurred by Professionals in connection with the
implementation and consummation of the Plan, in each case without further application or notice to or
order of the Bankruptey Court in-full in Cash; and provided further, that any professional that may receive
compensation or reimbursement of expenses pursuant to the Ordinary Course Professionals Order may
continue to receive such compensation and reimbursement of expenses for services rendered before the
Effective Date, without further Bankruptcy Court order, pursuant to the Ordinary Course Professionals
Order.

Objections to any Professional Fee Claim must be Filed and served on the Debtors, the
Reorganized Debtors, the U.S. Trustee, counsel to the Ad Hoc Committee of Secured Notes, and the
requesting party no later than twenty-one (21) calendar days after the filing of the final applications for
compensation or reimbursement (unless otherwise agreed by the Debtors or the Reorganized Debtors, as
applicable, the Ad Hoc Committee of Secured Notes and the parly requesting payment of a Protessional
Fee Claim).

After notice and a hearing in accordance with the procedures established by the Bankruptey
Code, Bankruptcy Rules and prior Bankruptey Court orders, the Allowed amounts of such Professional
Fee Claims shall be determined by the Bankruptcy Court. The amount of Professional Fee Claims owing
to the Professionals shall be paid in Cash to such Professionals when such Claims are Allowed by a Final
Order by the Reorganized Debtors, including from the Professional Fee Reserve Account.
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The Professionals shall reasonably estimate their Professional Fee Claims before and as of the
Effective Date, and shall deliver such estimate to the Debtors and counsel to the Ad Hoc Committee of
Secured Notes no later than ten (10) calendar days prior to the Effective Date; provided, however, that
such estimate shall not be considered a representation with respect to the fees and expenses of such
Professional, and such Professionals are not bound to any extent by the estimates. If any of the Debtors’
Professionals fails to provide an estimate or does not provide a timely estimate, the Debtors may estimate
the unbilled fees and expenses of such Professional, in consultation with the Ad Hoc Committee of
Secured Notes. The total amount so estimated shall be utilized by the Debtors to determine the
Professional Fee Reserve Amount, but the Professional Fee Reserve Amount shall not limit the amount of
Professional Fees that may be Allowed by the Bankruptcy Court or limit the obligation of the
Reorganized Debtors to pay Professional Fees in the amounts Allowed by the Bankruptcy Court.

C. DIP Facility Claims

On the Effective Date in full and final satisfaction, settlement, discharge and release of, and in
exchange for, all DIP Facility Claims, the DIP Facility Claims shal] be:

(i) at the election of the Required Lenders, refinanced in whole or in part with the proceeds
of the New Take-Out Facility;

(ii) to the extent that the DIP Facility Claims are not refinanced in full with the proceeds
from a New Take-Qut Facility in accordance with clause (i) of this Article I1.C, at the
election of the Required Lenders, exchanged in full for New Common Stock at a price
per share equal to 80% of Plan Value, subject to dilution for any New Common Stock
issued: (A) to the DIP Backstop Parties on account of the DIP Backstop Premium; (B) in
accordance with the Management Incentive Plan; {(C) on account of the Exit Premium;
and (D) upon the exercise of the New Warrants {collectively, the “Take-Out Equity

Option™); or

(iiiy  indefeasibly paid, in full, from a combination of some or all of: (A) the proceeds of the
New Take-Out Facility; and/or (B) the Take-Out Equity Option;

and, in any case, the DIP Facility Loan Agreement and all related loan documents, and all Liens and
security interests granted to secure the DIP Facility Claims, will be deemed to be terminated, extinguished
and released, and the DIP Agent will promptly execute and deliver to the Reorganized Debtors, at the
Reorganized Debtors’ sole cost and expense, such instruments of termination, release, satisfaction and/or
assignment {in recoerdable form) as mmay be reasonably requested by the Reorganized Debtors to effectuate
the foregoing. Notwithstanding the foregoing, the DIP Facility Loan Agreement shall continue in effect
solely for the purpose of preserving the DIP Agent’s and the DIP Lenders’ right to any contingent or
indemnification obligations of the Debtors pursuant and subject to the terms of the DIP Facility Loan
Agreement or DIP Orders.

D. Priority Tax Claims

On or as soon as reasonably practicable after the earlier of (i) the Initial Distribution Date if such
Priority Tax Claim is an Allowed Priority Tax Claim as of the Eftective Date or {ii} the date on which
such Priority Tax Claim becomes an Allowed Priority Tax Claim, each Holder of an Allowed Priority Tax
Claim will receive in full satisfaction, settlement, discharge and release of, and in exchange for, such
Allowed Priority Tax Claim, at the election of the Debtors or Reorganized Debtors: (a) Cash in an
amount equal to the amount of such Allowed Priority Tax Claim; or (b} such other treatment as is
consistent with the provisions of section 1129%(a)(9) of the Bankruptcy Code and acceptable to the
Required Supporting Noteholders. Payment of statutory fees due pursuant to 28 U.S.C. § 1930(a)(6) will
be made at all appropriate times until the entry of a final decree.
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ARTICLE IIL
CLASSIFICATION AND TREATMENT OF
CLASSIFIED CLAIMS AND EQUITY INTERESTS

A. Sununary

All Claims and Equity Interests, except Administrative Expense Claims, Professional Fee Claims,
DIP Facility Claims, and Priority Tax Claims, are classified in the Classes set forth below. In accordance
with section 1123(a)(1) of the Bankruptcy Code, Administrative Expense Claims, Professional Fee
Claims, DIP Facility Claims, and Priority Tax Claims have not been classified.

The categories of Claims and Equity Interests listed below classify Claims and Equity Inferests
for purposes of classification, voting, confirmation, treatment and distribution pursuant to the Plan and
pursuant to sections 1122 and 1123(2)(1) of the Bankruptcy Code. The classification and treatment of
Claims and Equity Interests in this Asticle HI does not limit or impair the releases, injunctions or
exculpations provided for in Article X of the Plan, or any right or remedy of a Hoelder of a Claim or
Equity Interest to enforee the terms and provisions of this Plan or any of the Plan Documents.

The Plan deems a Claim or Equity Interest to be classified in a particular Class only to the extent
that the Claim or Equity Interest qualifies within the description of that Class and will be deemed
classified in a different Class to the extent that any remainder of such Claim or Equity Interest qualifies
within the description of such different Class. A Claim or Equity Interest is in a particular Class only to
the extent that any such Claim or Equity Interest is Allowed in that Class and has not been paid, released
or otherwise settled prior to the Effective Date.

The classification and treatment of Claims against, and Equity Interests in, the Debtors are on a
Debtor by Debtor basis. To the extent Claims against, and Equity Interests in, more than one Debtor are
classified in one Class, the Class shail be deemed to include sub-classes for each such Debtor.

Summary of Classification and Treatment of Classified Claims and Equity Interests

Class  Claim Status Voting Rights
i Other Priority Claims Unimpaired Deemed to Accept
2 Other Secured Claims Unimpaired Deemed to Accept
3 ABL Revolver Claims Unimpaired Deemed to Accept
4 Domestic Term Loan Claims Unimpaired Deemed to Accept
5 Allowed Prepetition Secured Notes Claims Impaired Entitled to Vote
6 General Unsecured Claims — (Other than Class  Impaired Entitled to Vote
7, 8 and 9 Claims)
7 General Unsecured Claims Against Gibson fmpaired Entitled to Vote
Holdings '
Conventence Class Claims Impaired Entitled to Vote
9 Intercompany Claims Impaired/Unimpaired Deemed to Accept/
Decmed to Reject
10 Equity Interests in Gibson Impaired Deemed to Reject
11 Equity interests in Subsidiaries (Other than Unimpaired Deemed to Accept
Excluded Debtor Subsidiaries)
12 Equity Interests in Excluded Debtor Impaired Deeined to Reject
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Class Claim , _ Status Voting Rights
Subsidiaries
B. Elimination of Vacant Classes

Any Class that, as of the commencement of the Confirmation Hearing, does not have at least one
Holder of a Claim or Equity Interest that is Allowed in an amount greater than zero for voting purpeses
shall be considered vacant, deemed eliminated from this Plan for purposes of voting to accept or reject
this Plan, and disregarded for purposes of determining whether this Plan satisfies section 1129{(a)(8) of the
Bankruptey Code with respect to such Class.

C. Voting; Presumptions

Only Holders of Allowed Claims in Classes 5, 6, 7 and 8 are entitled to vote to accept or reject
this Plan. An Impaired Class of Claims shall have accepted this Plan if (i) the Holders of at least two-
thirds (2/3) in amount of the Allowed Claims actually voting in such Class have voted to accept this Plan
and (ii) the Holders of more than one-half (1/2) in number of the Allowed Claims actuaily voting in such
Class have voted to accept this Plan. Holders of Claims in Classes 5, 6, 7, and 8 will receive ballots
containing detailed voting instructions.

Holders of Allowed Claims or Equity Interests in Classes 1, 2, 3, 4, and 11 are Unimpaired under
the Plan and accordingly are deemed to accept the Plan pursuant to section 1126(f) of the Bankruptcy
Code. Holders of Allowed Claims in Class 9 are either Impaired by reason of neither receiving nor
retaining any property under the Plan, or Unimpaired under the Plan, and accordingly are either deemed
to reject the Plan or accept the Plan, respectively. Therefore, each Holder of a Class 9 Claim is not
entitled to vote to accept or reject the Plan.

Holders of Allowed Equity Interests in Classes 10 and 12 shall neither receive nor retain any
property under the Plan and accordingly are deemed to reject the Plan pursuant to section |126(g) of the
Bankruptcy Code.

b. Cramdown

If any Class of Claims or Equity Interests is deemed to reject this Plan or is entitled to vote on this
Plan and does not vote to accept this Plan, the Debtors may, subject to the terms of the Restructuring
Support Agreement, (i) seek confirmation of this Plan under section 1 129(b) of the Bankruptcy Code, or
{ii} amend or modify this Plan in accordance with the terms hereof and the Bankruptcy Code. Ifa
controversy arises as to whether any Claims or Equity Interests, or any Class of Claims or Equity
Interests, are impaired, the Bankruptcy Court shall, after notice and a hearing, determine such controversy
on or before the Confirmation Date.

L. Classification and Treatment of Claims and Equity Interests
1. Class 1 — Other Priority Claims !
. Classification: Class | consists of the Other Priority Claims,
. Treatment: On or as soon as reasonably practicable after the earlier of (i)

the Initial Distribution Date if such Class 1 Claim is an Allowed Class |
Claim on the Effective Date, or (ii) the date on which such Ciass 1 Claim
becomes an Allowed Class 1 Claim, each Holder of an Allowed Class 1
Claim will receive in full and final satistaction, settlement, discharge and
release of, and in exchange for, such Allowed Class | Claim, at the
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2.

Class

election of the Debtors {with the consent of the Required Supporting
Noteholders) or Reorganized Debtors which election shall be consistent
with the Restructuring Support Agreement: {A) Cash equal fo the
amount of such Allowed Class | Claim; {(B) such other less favorable
treatment as to which the Debtors or Reorganized Debtors and the
Holder of such Allowed Class 1 Claim will have agreed upon in writing;
or (C) such other treatment rendering such Claim Unimpaired.

Impairment and Voting: Class 1 is Uniinpaired, and the Holders of Class
1 Claims are conclusively deemed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Class
I Claims are not entitled to vote to accept or reject the Plan.

2 — Other Secured Claims.
Classification: Class 2 consists of the Other Secured Claims.

Treatment; On or as soon as reasonably practicable after the earlier of
(1) the Initial Distribution Date if such Class 2 Claim is an Allowed Class
2 Claim on the Effective Date, or (ii) the date on which such Class 2
Claim becomes an Allowed Class 2 Claim, each Holder of an Aliowed
Class 2 Claim will receive in full and final satisfaction, settlement,
discharge and release of, and in exchange for, such Allowed Class 2
Claim, at the election of the Debtors (with the consent of Required
Supporting Noteholders) or Reorganized Debtors which election shall be
consistent with the Restructuring Support Agreement: (A) Cash equal to
the amount of such Allowed Class 2 Claim; (I3) such other less favorable
treatment as to which the Debtors or Reorganized Debtors and the
Holder of such Allowed Class 2 Claim will have agreed upon in writing;
(C) return of the Collateral securing such Allowed Class 2 Claim; or

(D) such other treatment rendering such Claim Unimpaired. Except with
respect to Claims that are treated in accordance with the preceding clause
(C), each Holder of an Allowed Other Secured Claim will retain the
Liens securing its Allowed Other Secured Claim as of the Effective Date
until full and final payment of such Allowed Other Secured Claim is
made as provided herein.

Impairment and Voting: Class 2 is Unimpaired, and the Holders of Class
2 Claims are conclusively deemed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptcy Code. Therefore, the Holders of Class
2 Claims are not entitled to vote to aceept or reject the Plan.

3 — ABL Revolver Claims

Classification: Class 3 consists of ABL Revolver Claims.

Allowance: All ABL Revolver Claims that are Secured have been paid
in full in Cash prior to the Confirmation Hearing or have been Cash

collateralized and thus shall be Allowed in the antount of $0.

Treatment:

(i) On the Cffective Date cach Holder of an Allowed Class 3 Claim
shalil neither receive nor retain any property {other than retaining
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Cash collateral securing any outstanding letters of credit and any
Cash received in repayment of such ABL Revolver Claims
pursuant to the DIP Orders) and any and all ABL Revolver
Claims shall be deemed paid in full, satisfied, settled, discharged
and released and all prepetition letters of credit outstanding on
the Effective Date shall be terminated and replaced with new
letters of credit issued under the New Exit ABL Fagility, or, at
the election of the Debtors (with the consent of the Required
Supporting Noteholders), shall be secured by Cash collateral
equal to 103% of the face amount of such letters of credit. On the
Effective Date, all Liens securing the ABL Revolver Claims
(other than any Liens on Cash collateral securing any
outstanding letters of credit) shall be automatically released,
terminated, void and of no further force or effect,

(ii) All unpaid reasonable and necessary fees and out-of-pocket
expenses of the Prepetition ABL/Term Loan Agent and the
Prepetition ABL/Term Loan Lenders shall be paid in full in Cash
on the Effective Date, without the need to file any application
with, or obtain any order (other than the Confirmation Order) |
from, the Bankruptcy Count. l

) Impairment and Voting: Class 3 is Unimpaired, and the Holders of Class
3 Claims are conclusively deemed to have accepted the Plan pursuant to
section 1126(f) of the Bankruptoy Code. Therefore, the Holders of Class
3 Claims are not entitled to vote to accept or reject the Plan.

4, Class 4 --Domnestic Term Loan Claims

Classification: Class 4 consists of the Domestic Term Loan Claims.

Allowance: All Domestic Term Loan Claims that are Secured have been
paid in full in Cash prior to the Confirmation Hearing pursuant to the
exercise of the Purchase Option pursuant to the Settlement Order and
thus shall be Allowed in the amount of $0.

. Treatment:

(i) On the Effective Date, all Allowed Domestic Term Loan Claims
shall neither receive not retain any property (other than retaining
Cash received in repayment of such Domestic Term Loan Claims
pursuant to the DIP Orders and the Settlement Grder) and all
Domestic Term Loan Claims shall be deemed paid in full, satisfied,
settled, discharged and refeased. On the Effective Date, all Liens
securing the Domestic Term Loan Claims shall be automatically
released, terminated, void and of no further force or effect.

(ii) All accrued and unpaid Prepetition ABL/Terin Loan Professional
Fees shall be paid in full in Cash on the Effective Date, without the
need to file any application with, or obtain any order (other than the
Confirmation Order) from, the Bankruptcy Court.

» Impairment and Voting: Class 4 is Unimpaired, and the Holders of Class
4 Claims are conclusively deemed to have accepted the Plan pursuant to
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section 1126({) of the Bankruptcy Code. Therefore, the Holders of Class
4 Claims are not entitled to vote to accept or reject the Plan.

5. Class 5 — Allowed Prepetition Secured Notes Claims

. Classification: Class 5 consists of the Allowed Prepetition Secured
Notes Claims,

. Allowance: The Claims of the Holders of the Prepetition Secured Notes
shall be Allowed Class 5 Prepetition Secured Notes Claims, allocated as
applicable among the Debtors (which, for the avoidance of doubt, does
not include Baldwin Piano, Inc. or Wurlitzer Corp.). For the avoidance
of doubt, the Holders of the Prepetition Secured Notes shall have an
Allowed Class 6 General Unsecured Claint in the amount of the Allowed
Unsecured Prepetition Notes Deficiency Claim and shall participate in
Class 7 as set forth herein.

L Treatment:

(i) On the Effective Date, the Allowed Class 5 Prepetition Secured
Notes Claims shall be exchanged for New Common Stock equal
to 100% of the New Common Stock authorized and outstanding
as of the Effective Date, prior to, and subject to, dilution for the
issuance of New Common Stock: (A) on account of the DIP
Facility Claims, if applicable; {B) to the DIP Backstop Parties on
account of the DIP Backstop Premium; (C) on account of the
Exit Premium; (D) in accordance with the Management
Incentive Plan; and (E} upon the exercise of the New Warranis,

(i) On the Effective Date, each Holder of an Allowed Class 5
Prepetition Secured Notes Claim shall receive from the
Distribution Agent its Pro Rata share of New Common Stock, in

‘ full and final satisfaction, settlement, discharge and release of,
and in exchange for its Allowed Class 5 Prepetition Secured
Notes Claim, in accordance with the Plan and pursuant to the
Prepetition Indenture.

(iiiy  On the Effective Date, all Liens securing the Allowed Prepetition
Secured Notes Claims shall be automatically released,
terminated, void and of no further force or effect.

(iv)  All unpaid fees and expenses of the Ad Hoc Committee of
Secured Notes Professionais and the Prepetition Indenture
Trustee Fees shali be paid in full in Cash on the Effective Date,
without the need to file any application with, or obtain any order
(other than the Confirmation Order) from, the Bankruptcy Court.

) Impairment and Voting: Class 5 is Impaired, and Holders of Allowed

Prepetition Secured Notes Claims are entitled to vote to accept or reject
the Plan.
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6.

1.

Class 6 — General Unsecured Claims (other than Class 7, 8 and 9 Claims)

Classification: Class 6 consists of the General Unsecured Claims (other
than Class 7, 8 and 9 Claims), including the AHowed ITLA Guaranty
Claim, the Allowed Unsecured Prepetition Notes Deficiency Claim and
the Allowed Philips Class 6 Claim.

Allowance: Notwithstanding anything to the contrary herein, after the
Effective Date and subject to the other provisions of the Plan, the
Reorganized Debtors will have and will retain any and all rights and
defenses under bankruptey or non-bankruptey law that the Debtors had
with respect to any General Unsecured Claim, except with respect to any
General Unsecured Claim Allowed by order of the Bankruptey Court.
Except as expressly provided in the Plan or in any order entered in the
Chapter 11 Cases prior to the Effective Date, no General Unsecured
Claim will become an Allowed Claim unless and until such Claim is
deemed Allowed under the Plan or the Bankruptcy Code or the
Bankruptcy Court has entered a Final Order in the Chapter 11 Cases
allowing such Claim.

Treatment: On, or as soon as reasonably practicable after the earlier of:
(a) the Effective Date, or (b) such date as the General Unsecured Claim
becomes an Allowed General Unsecured Claim, each Holder of an
Allowed Class 6 Claim, in full and final satisfaction, settlement,
discharge and release of, and in exchange for, such Claim shall receive
its Pro Rata share of (i) Cash equal to $4,250,000, which shall be paid by
the Debtors into a segregated bank account of Cakewalk, Inc. on the
Effective Date (the “Distribution Account™), and (i1} $4,000,000 of
Profits Intevests, provided, however, that the Allowed Unsecured
Prepetition Notes Deficiency Claim and the Allowed ITLA Guaranty
Claim shall not participate in the distributions under this Article 111.E.6.

Impairment and Voting: Class 6 is Impaired, and the Holders of Allowed
Class 6 Claims are entitled to vote to accept or reject the Plan.

Class 7— General Unsecured Claims Against Gibson Holdings

Classification: Class 7 consists of the General Unsecured Claims against
Gibson Holdings. The Claims of the Holders of the Prepetition Secured
Notes and the ITLA Guaranty Claims shall be Allowed Class 7 General
Unsecured Claims against Gibson Holdings.

Allowance: The Gibson Holdings Claims shall be comprised of the
Allowed ITLA Guaranty Claim and the Allowed Prepetition Secured
Notes Claim.

Treatinent:

(i) The Holders of Gibson Holdings Claims based upon the
Prepetition Secured Notes Claim shall receive their Pro Rata
share of Profits Interests in 100% of the TEAC Shares that are
not otherwise allocable to the Profits Interests distributed on
account of Allowed Claims under this Plan or Profits Interests
that are to be issued to Mr. Juszkiewicz pursuant to his
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8.

9,

Management Employment and Consulting Agreement, provided,
however, that at the election of the Required Supporting
Noteholders, the Holders of Gibson Holdings Claims in Class 7
on account of the Allowed Prepetition Secured Notes Claims
may, prior to or after the Effective Date, waive the Prepetition
Secured Noteholders’ recovery in Class 7 and instead treat such
Holders’ recovery in Class 3 as being also on account of their
Gibson Holdings Claims in Class 7, provided further, however,
that any such waiver of recovery in Class 7 by the Required
Supporting Noteholders shall not result in a greater distribution
of Profits Interests to any other Person. For the avoidance of
doubt, the total number of TEAC Shares subject to Profits
Interests shall not exceed the total number of TEAC Shares.

(ii) The Holders of the Gibson Holdings Claims based upon the
ITLA Guaranty Claim shall receive $6,250,000 of Profits
Interests,

Impairment and Voting: Class 7 is Impaired, and the Holders of Allowed
Class 7 Claims are entitled to vote to accept or reject the Plan.

Class § — Convenience Class Claims

Classification: Class 8 consists of the Convenience Class Claims. For
the avoidance of doubt, neither the ITLA Agent nor GSO have any Class
8 Convenience Class Claims.

Allowance: Notwithstanding any provisions of the Plan to the contrary, a
Convenience Class Claim will be deemed Allowed, without offset,
counterclaim or defense of any kind if it is (i) set forth in a thmely Filed
Proof of Claim that is not validly objected to (ii) listed on the Schedules,
or (111} set forth in a timely and valid Convenience Claim Election, in
each case of not more than up to an amount equal to $40,000 per Claim.

Treatment: Except to the extent that a Holder of an Allowed
Convenience Class Claim agrees to a less favorable treatment, within
thirty (30) days following the Effective Date or the date that such
Convenience Class Claim becomes Allowed, each Holder of an Allowed
Convenience Class Claim shall receive, in full and final satisfaction,
compronise, settlement, release and discharge of and in exchange for
such Altowed Convenience Class Claim, Cash in an amount equal to up
to 50% of the Allowed Convenience Class Claim, provided, however,
that, to the extent the Cash necessary to pay all Allowed Convenience
Class Claims exceeds the Convenience Class Cap, Allowed Convenience
Class Claims shall instead receive their Pro Rata share of Cash up to the
Convenience Class Cap in an amount less than or equal to 50% of their
Allowed Convenience Class Claim.

Impairment and Voting: Class 8 is Impaired, and Holders of Allowed
Class 8 Claims are entitled to vote to accept or reject the Plan.

Class 9 — Intercompany Claims

Classification: Class 9 consists of the Intercompany Claims.
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10,

.

) Treatment: On the Effective Date, all Class 9 Intercompany Claims shall
be, at the option of the Company with the consent of the Required
Supporting Noteholders, either: (a) Reinstated, (b) converted into equity,
or (c) cancelled, and may be compromised, extinguished, or settled after
the Effective Date.

. Impairment and Voting: Holders of Class 9 Intercompany Claims are
either (i) Unimpaired, and such Holders of Class ¢ Intercompany Claims
conclusively are deemed to have accepted the Plan pursuant to section
1126({f) of the Bankruptcy Code, or (ii) Impaired, and such Holders of
Class 9 Intercompany Claims shall receive nothing on account of such
Claims and are deemed to have rejected the Plan pursuant to section
1126(g) of the Bankruptcy Code. Therefore, cach Holder of a Class 9
Intercompany Claim is not entitled to vote to accept or reject the Plan.

Class 10 — Equity Interests in Gibson
. Classification: Class 10 consists of the Equity Interests in Gibson.

. Treatment: All Class 10 Equity Interests in Gibson will be deemed
cancelled upon the Effective Date and will be of no further force or
effect, whether surrendered for cancellation or otherwise, and the
Holders of all Class 10 Equity Interests in Gibson shall neither retain nor
receive any property under the Plan on account of such Equity interests.

. Inpairment and Voting: Class 10 is Impaired and the Holders of Class
10 Equity Interests in Gibson are deemed to reject the Plan.

Class 11 — Equity Interests in Subsidiaries (Other Than Excluded Debtor
Subsidiaries)

. Classification: Class 11 consists of the Equity Interests in Subsidiaries
(Other Than Excluded Debtor Subsidiaries).

. Treatment. Pursuant to Article V.B of the Plan, on the Effective Date
Reorganized Gibson will own 100% of the Equity Interests in the other
Debtors and its Non-Debtor Subsidiaries, except for {a) the Excluded
Debtor Subsidiaries (other than Cakewalk, Inc.), and (b) the Excluded
Non-Debtor Subsidiaries.

. Impairment and Voting: Class 11 is Unimpaired, and the Holders of
Class 11 Equity Interests are not entitled to vote to accept or reject the
Plan, and are deemed to accept the Plan.

Class 12— Equity Interests in Excluded Debtor Subsidiaries

. Classification: Class 12 consists of the Equity Interests in Excluded
Debtor Subsidiaries.

) Treatment: On the Effective Date, the Debtors’ Equity Interests in the
Excluded Debtor Subsidiaries shall be, and shall be deemed to be,
cancelled and will be of no further force or effect. The Debtors’ shall
neither receive nor retain any property on account of their cancelled
Equity Interests in the Excluded Debtor Subsidiaries.
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) Impairment and Voting. Class 12 is Impaired, and the Holders of Class
12 Equity Interests are not entitled to vote to accept or reject the Plan,
and are deemed to reject the Plan.

F. Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan will affect the Debtors’ rights in
respect of any Unimpaired Claims, including all rights in respect of legal and equitable defenses to or
setoffs or recoupments against any such Unimpaired Claims, including the right to cure any arrears or
defaults that may exist with respect to contracts to be assumed under the Plan.

G. Subordinated Claims

The allowance, classification, and treatment of all Claims under the Plan shall take into account
and conform to, and the Plan hereby implements in all respects, the confractual, legal, and equitable
subordination rights relating thereto, whether arising under general principles of equitable subordination,
section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptey Code,
the Reorganized Debtors, with the consent of the Required Supporting Noteholders, reserve the right to
re-classify, or to seek fo subordinate, any Claim in accordance with any contractual, legal, or equitable
subordination refating thereto, and the treatment afforded any Claim under the Plan that becomes a
subordinated Claim at any time shall be modified to reflect such subordination.

. ARTICLE 1V.
ACCEPTANCE OR REJECTION OF THE PLAN

A. Voting Classes

Each Holder of an Allowed Claim as of the applicable voting record date in the Voting Classes
(Classes 5, 6, 7 and 8) will be entitled to vote to accept or reject the Plan,

B. Acceptance by Impaired Classes of Claims

Pursuant to section 1126(c) of the Bankruptcy Code and except as otherwise provided in section
1126{e) of the Bankruptcy Code, an Impaired Class of Claims has accepted the Plan if the Holders of at
ieast two-thirds in dollar amount and more than one-half in number of the Allowed Claims in such Class
actually voting have voted to accept the Plan.

C. Confirmation Pursuant to Section 112%(b) of the Banloruptey Code

The Debtors request confirmation of the Plan under section 1129(b) of the Bankruptcy Code with
respect to any Tmpaired Class that does not accept the Plan pursuant to section 1126 of the Bankruptcy
Code. The Debtors (subject to the terms of the Restructuring Support Agreement) reserve the right to
modify the Plan or any Exhibit thereto or Plan Schedule in order to satisfy the requirements of section
1129(b} of the Bankruptcy Code, if necessary. The entry of the Confirmation Order shall constitute the
Bankruptcy Court’s approval of the compromise and settlement of all Impaired Claims, Equity Interests,
and controversies, as well as a finding by the Bankruptey Court that such compromise and settlement is in
the best interests of the Debtors, their Estates, and Holders of Claims and Equity Interests and is fair,
equitable, and within the range of reasonableness. All distributions made to Holders of Allowed Claims
and Allowed Equity Interests in any Class are intended to be and shall be final.
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ARTICLE V.
MEANS FOR IMPLEIMENTATION OF THE PLAN

A. General Settliement of Claims

Pursuant to section 1§23 of the Bankruptcy Code and Bankruptcy Rule 9019 (as applicable), and
in consideration for the classification, allowance of Claims, distributions, releases and other benefits
provided under the Plan, upon the Effective Date, the provisions of the Plan will constitute a good faith
compromise and seitlement of all Claims and Equity Interests and controversies resolved pursuant to the

Plan.

In particular, pursuant to a global settlement reached among the Debtors, the Ad Hoc Commiftee
of Secured Notes, the Committee, Philips, GSO and the Supporting Principals embodied in the Plan
Modification Agreement, pursuant to Bankruptcy Rule 9019 (as applicable) and section 1123 of the
Bankruptcy Code, in consideration for the classification, allowance of Claims, distributions, releases and
other benefits provided under this Plan, the Plan now provides that: '

()

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

50310818.1

Upon the Effective Date, the Debtors shall waive with prejudice all Causes of Action
(including Avoidance Actions) against Philips, GSO, the ITLA Agent and the Specified
Persons;

The treatment of Class 6 has been amended from the Third Amended Plan to include the
improved treatment provided for under Article 111.E.6 of this Plan and the provisions
regarding the Profits Inferests set forth in Article V.Y of this Plan;

Philips shall receive the Allowed Philips Class 6 Claim, which shall share Pro Rata with
all other Holders of Allowed Class 6 Claims (other than the Holders of the Allowed
iTLA Guaranty Claim and the Allowed Unsecured Prepetition Notes Deficiency Claim,
which shall not participate in any recoveries under Class 6 but shall instead receive the
treatment provided to such Holders under Classes 5 and 7 of this Plan (as applicable})
and, as of the Effective Date the Debtors shall withdraw the their objection to Philips’
proof of claim [Docket No, 502] with prejudice;

The ITLA Agent (on behalf of GSO) shall receive the Allowed ITLA Guaranty Claim,
which shall receive the treatinent provided under Class 7 of this Plan and, as of the
Effective Date, the Debtors shall withdraw the ITLA Claims Motions with prejudice;

The concept of a post-Effective Date “Litigation Trust” to pursue Causes of Action
against GSO, the ITLA Agent and the Specified Persons has been removed from the
Plan;

Philips shall be a member of the Creditors’ Oversight Committee solely with respect to
the resolution of Disputed Claims and distributions to Allowed Class 6 Claims. The
Creditors Oversight Committee’s consent shall be required with respect to the scttlement
of Disputed Class 6 Claims with a proposed or asserted allowed amount in excess of
$3,000,000, which rights shall be solely exercised by unanimous vote;

Philips, GSO and the ITLA Agent have agreed fo support and vete in favor of the Plan
{including by changing any previously cast vote to reject the Plan);

Philips, GSO and the ITLA Agent have agreed fo not opt out of the third party refeases
provided under Article X of this Plan;
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(ix)

(2

(xi)

(xii)

(xii)

(xiv)

(xv)

{xvi)

GSO and the ITLA Agent have agreed to the release of any ITLA Guaranty Claims
against China Guitar, EQ and Gibson Japan provided for under Article V.L of this Plan;

Upon the Effective Date, Philips, GSO and the ITTLA Agent shall waive with prejudice

any and all claims against (a) the Specified Persons, (b) the officers and directors of the
Debtors, the Non-Debtor Subsidiarics, and the Excluded Non-Debtor Subsidiaries, and

(c) the Non-Debtor Subsidiaries and the Excluded Non-Debtor Subsidiaries (other than
the GI Entities and GI BV Parent);

The Supporting Principals have agreed that the Management Employment and Consulting
Agreements shall be drafted such that (a) the aggregate amount of New Common Stock
to be received upon exercise of the New Warrants received by Messrs. Juszkiewicz and
Berryman under such agreements shall be reduced from 4.5% to 3.45%; and (b) Mr.
Juszkiewicz shall receive $650,000 and not $1,500,000 of Profits Interests under such
agreement otherwise consistent with the Restruocturing Support Agreement;

Mer. Juszkiewicz shall be re-nominated to the Board of Directors of TEAC in 2019 for an
additional one-year term if the Reorganized Debtors continue to control board seats of
TEAC at that time;

The Debtors have agreed, pursuant to the Restructuring Support Agreement, to retain an
operations consulftant. Mr. Juszkiewicz has delegated to the Chief Restructuring Officer
and such operations consultant (once retained), all responsibilities as chief executive
officer of the Debtors as of the first Business Day following the Bankruptey Court
approving the Disclosure Statement Addendum, provided, however, Mr. Juszkiewicz will
continue to receive all of his base salary compensation and benefits through the Effective
Date consistent with his compensation during the pendency of the Chapter 11 Cases;

Philips, GSO, the ITLA Agent and the Specified Persons have been added as “Released
Parties” and “Releasing Parties” hereunder;

The Debtors, the Committes, the Ad Hoc Commitiee of Secured Notes, Philips and GSO
have agreed that the Debtors will no longer actively market their assets or otherwise
provide information to any potential counterparty with respect to an Alternative
Transaction or provide access to the Debtors or their professionals to such potential
counterparty as contemplated under paragraph 34 of the Disclosure Stateient Order,
subject to the Restructuring Support Agreement; and

The Debtors, the Committee, the Ad Hoc Committee of Secured Notes, Philips and GSO
have agreed that all pending discovery propounded among them shall be suspended and
no party shall have any obligation to respond to any such discovery, including decument
requests and deposition notices. In the event that the Bankruptcy Court denies
confirmation of the Plan, the parties’ respective rights to undertake discovery shall be
preserved.

Corporate Existence

The Debtors {except for the Excluded Debtor Subsidiaries other than Cakewalk, Inc.) and the

50310818.1

Non-Debtor Subsidiaries {except for the Excluded Non-Debtor Subsidiaries) will continue to exist after
the Effective Date as separate legal entities, with all of the powers of corporations, limited liability
companies, memberships and partnerships pursuant to the applicable law in their states of incorporation
or organization and, with respect to Gibson and Gibson Holdings, pursuant to the Amended
Organizational Documents. For the avoidance of doubt, Gibson shall continue to own 100% of the equity
of Gibson Holdings after the Effective Date. On or after the Effective Date, without prejudice to the
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rights of any party to a contract or other agreement with any Reorganized Debtor, each Reorganized
Debtor may take such action not inconsistent with the Restructuring Transactions, the Restructuring
Support Agreement or the Plan and as permitted by applicable law and such organizational documents, as
the Reorganized Debtors and the Non-Debtor Subsidiaries may determine is reasonable and appropriate,
including causing any of them to: (i) be merged into another; (ii) be dissolved; (iii) change its legal name;
or (iv) close a Reorganized Debtor’s Chapter 11 Case on the Effective Date or any time thereafier.

From and after the Effective Date, the Excluded Debtor Subsidiaries (other than Cakewalk, Inc.),
and the Excluded Non-Debtor Subsidiaties (other than the GI Entities) shall cease to exist and shall be
deemed to be dissolved and liquidated without further action, filing or approval, provided, however, that
(i) Cakewalk Inc. shall not dissolve and liquidate on the Effective Date but shall instead cease to exist and
shall be deemed to be dissolved and liquidated without further action upon the closing of its Chapter 11
Case after the conclusion of the claims allowance and distribution process, and (ii) at the election of
Reorganized Gibson, EQ shall either (a) be dissolved and liquidated, (b) be merged with a Non-Debtor
Subsidiary or {c) be revested as a subsidiary of Reorganized Gibson. Claims against, and Equity Interests
in, the Excluded Debtor Subsidiaries are classified, and shall receive such treatment as provided for in
Article I} of the Plan. Any property of the Excluded Debtor Subsidiaries shall revest in the Reorganized
Debtors as they may determine, free and clear of all Claims, Equity Interests and Liens, except as
otherwise set forth in this Plan. The assets of the Excluded Non-Debtor Subsidiaries (other than the GI
Entities and EQ to the extent Reorganized Gibson elects to merge or revest EQ pursuant to sections (ii}(b)
or (¢) of this paragraph) will be abandoned as provided for in the Plan. The liabilities of the Excluded
Non-Debtor Subsidiaries are not affected by this Plan.

On the Effective Date or as soon thereafier as is reasonably practicable, the Reorganized Debtors
may take all actions as may be necessary or appropriate to effect any transaction described in, approved
by, or necessary or appropriate to effectuate this Plan and that is consistent with the Restructuring Support
Agreement, including, without limitation: (i) the execution and delivery of appropriate agreements or
other documents of merger, conselidation, restructuring, conversion, disposition, transfer, dissolution, or
liquidation containing terms that are consistent with the terms of this Plan and the Plan Documents and
that satisfy the requirements of applicable law and any other terms to which the applicable entities may
agree; (i1} the execution and delivery of appropriate instruments of transfer, assignment, assumption, or
delegation of any Asset, property, right, liability, debt, or obligation on terms consisient with the terms of
this Plan and having other terms to which the applicable parties agree; (iii) the filing of appropriate
certificates or articles of incorporation and amendments thereto; (iv) reincorporation {including,
consistent with the Restructuring Support Agreement, reincorporating, merger, consolidation, or
conversion pursuant to applicable law); (v} the Restructuring Transactions; and (vi) all other actions that
the applicable entities determine to be necessary or appropriate, including making filings or recordings
that may be required by applicable law.

C. Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or the Conftrmation Order, on or after the Effective
Date, all property and Assets of the Estates (including Causes of Action not otherwise released and/or
exculpated pursuant to Articles X.B and X.E of the Plan, but excluding: (i) the Equity Interests in the
Excluded Debtor Subsidiaries; (ii) the Equity Interests in, or assets of, the Excluded Non-Debtor
Subsidiaries (except EQ to the extent Reorganized Gibson elects not to dissolve EQ pursuant to Article
V.B of this Plan); and (iii) Avoidance Actions) and any property and Assets acquired by the Debtors
pursuant to the Plan will vest in the Reorganized Debtors, free and clear of all Liens, Claims, charges or
other encumbrances. Except as may be otherwise provided in the Plan, on and afier the Effective Date,
the Reorganized Debtors may operate their businesses and may use, acquire or dispose of property and
compromise or settle any Claims without supervision or approval by the Bankruptey Court and free of
any restrictions of the Bankruptcy Code or Bankruptcy Rules, other than those restrictions expressly
imposed by the Plan and the Confirmation Order. Without limiting the foregoing, the Reorganized
Debtors will pay the charges that they incur after the Effective Date for Professionals’ fees,
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dishursements, expenses or related support services (including reasonable fees relating to the preparation
of Professional fee applications) in the ordinary course of business and without application or notice to, or
order of, the Bankruptcy Court.

On the Effective Date, (A) the Equity Interests in the Excluded Debtor Subsidiaries and the
Equity Interests in the Excluded Non-Debtor Subsidiaries {(except EQ to the extent Reorganized Gibson
elects not to dissolve EQ pursuant to Article V.B of this Plan): (i} shall be cancelled, eliminated,
extinguished and of no further force or effect; (ii) shall be finally and forever relinquished and waived by
the Holder thereof; and (iii) shall not revest in the Reorganized Debtors; and (B) any assets owned by
such (i) Excluded Debtor Subsidiaries shall vest in the Reorganized Debtors as determined by the
Reorganized Debtors and (ii) Excluded Non-Debtor Subsidiaries shall be abandoned in accordance with
section 554 of the Bankruptcy Code or otherwise to the creditors of such Excluded Non-Debtor
Subsidiaries and shall be deemed assigned to and for the benefit of the creditors of such Excluded Non-
Debtor Subsidiaries or otherwise liquidated for the benefit of such creditors.

On the Effective Date, all Avoidance Actions (i) shall be finally and forever relinquished and
waived by the Debtors; and (ii) shall not revest in the Reorganized Debtors.

D. The New Exit ABL Facility and the New Take-Qut Facility

The Debtors shall use their best efforts to enter into the New Exit ABL Facility on or before the
Effective Date. The New Exit ABL Facility, if applicable, shall be generally described in the New Exit
ABL Term Sheet and the New Exit ABL Facility Documents, if applicable, shall be in form and
substance acceptable to the Required Supporting Noteholders. The Confirmation Order shall be deemed
approval of the New Exit ABL Facility and the New Exit ABL Facility Documents, as applicable, and all
transactions contemplated thereby, and all actions to be taken, undertakings to be made, and obligations to
be incurred by the Reorganized Debtors in connection therewith, including the payment of all fees,
indemnities, and expenses provided for therein, and authorization of the Reorganized Debtors to enter into
and execute the New Exit ABL Facility Documents and such other documents as may be required to
effectuate the treatment afforded by the New Exit ABL Facility. If the Debtors enter into the New Exit
ABL Facility on the Effective Date, then, on the Effective Date, all of the Liens and security interests to
be granted in accordance with the New Exit ABL Facility Documents (a) shall be deemed to be granted,
{(b) shall be legal, binding, and enforceable Liens on, and security interests in, the collateral granted
thereunder in accordance with the terms of the New Exit ABL Facility Documents, (c) shall be deemed
perfected on the Effective Date, subject only to such Liens and security interests as may be permitted
under the New Exit ABL Facility Documents, and (d) shall not be subject to recharacterization or
equitable subordination for any purposes whatsoever and shall not constitute preferential transfers or
fraudulent conveyances under the Bankruptey Code or any applicable non-bankruptcy law.

At the option of the Required Lenders and subject to the Take-Out Equity Option, the DIP
Facility may be refinanced with the New Take-Qut Facility. The New Take-Out Facility, if applicable,
shall be generally described in the New Take-Out Facility Term Sheet and the New Take-Out Facility
Documents, if applicable, will be in form and substance acceptable to the Required Supporting
Noteholders. The Confirmation Order shall be deemed approval of the New Take-Out [Facility and the
New Take-Out Facility Documents, as applicable, and all transactions contemplated thereby, and all
actions to be taken, undertakings to be made, and obligations to be incurred by the Reorganized Debtors
in connection therewith, including the payment of all fees, indemnities, and expenses provided for therein,
and authorization of the Reorganized Debtors to enter into and execute the New Take-Out Facility
Documents and such other documents as may be required to effectuate the treatment afforded by the New
Take-Out Facility. If the Debtors enter into the New Take-Out Facility on the Effective Date, then, on the
Effective Date, all of the Liens and security interests to be granted in accordance with the New Take-Out
Facility Documents (a) shall be deemed to be granted, (b) shall be legal, binding, and enforceable Liens
on, and security interests in, the Collateral granted thereunder in accordance with the terms of the New
Take-Out Facility Documents, (c) shall be deemed perfected on the Effective Date, subject only to such
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Liens and security interests as may be permitied under the New Take-Cut Facility Documents, and (d)
shall not be subject to recharacterization ot equitable subordination for any purposes whatsoever and shall
not constitute preferential transfers or fraudulent conveyances under the Bankruptey Code or any
applicable non-bankruptcy law.

The New Exit ABL Facility and the New Take-Out Facility, as applicable, shall provide, as of the
Effective Date, sufficient funding, together with the Debtors’ Cash on hand and their future revenues, to
satisfy the DIP Facility Claims on the Effective Date in accordance with the Plan and the Restructuring
Support Agreement, fund the treatment provided to Allowed Claims under the Plan, and fund the
Debtors’ ongoing operations.

E. Authorized Financing

On the Effective Date, the applicable Reorganized Debtors shall be and are authorized to execute
and deliver, as applicable, the New Exit ABL Facility Documents and the New Take-Out Facifity
Documents (each, as applicable), and any related loan documents, and shall be and are authorized to
execute, deliver, file, record and issue any other notes, guarantees, deeds of trust, security agreements,
documents (including UCC financing statements), amendments to the foregoing, or agreements in
connection therewith, in each case without further notice to or order of the Bankruptcy Court, act or
action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval of
any Entity, subject to the lien limitations set forth herein.

Except as otherwise provided in the Plan or the Confirmation Order, all Cash and financing
necessary for the Reorganized Debtors to make payments and distributions required pursuant to the Plan
will be cbtained from the New Exit ABL Facility and the New Take-Out Facility Documents {each, as
applicable), and the Reorganized Debtors® Cash balances, including Cash from operations. Cash
payments to be made pursuant to the Plan will be made by the Reorganized Debtors.

F. Treatment of Vacanf Classes

Any Claim or Equity Inferest in a Class considered vacant under Article 11L.B of this Plan shall
receive no Plan Distribution.

G. Management Incentive Plan

On the Effective Date, Reorganized Gibson will adopt and implement the Management Incentive
Plan, which will provide for grants of options and/or restricted units/New Common Stock reserved for
management, directors, and employees in an amount of up to 12% of the New Common Stock
outstanding as of the Effective Date. The primary participants of the Manageinent Incentive Plan, and its
terms, including the amount, form, exercise price, allocation and vesting of such equity-based awards
with respect to such primary participants, shall be determined by the New Board. The form and substance
of any documentation with respect to the Management Incentive Plan shall be in form and substance
(i) consistent with the terms of the Restructuring Support Agreement and (ii) acceptable to the Required
Supporting Noteholders. For the avoidance of doubt, the Supporting Principals will not be participants in
the Management Incentive Plan.

H. Management Employment and Consulting Agreements

As of the Effective Date, Reorganized Gibson and Messrs. Juszkiewicz and Berryman will enter
into the Management Employment and Consuiting Agreements, which shall be Filed with the Bankruptcy
Court prior to the Effective Date, provided, however, for the avoidance of doubt, the Bankruptey Court
has not been asked to approve, nor is it approving the Management Employment and Consulting
Agreements, which agreements are not obligations of the Debtors® Estates, provided further, however,
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nothing in this Article V.H shall alter the conditions precedent to consummation of the Plan in Article
IX.B.

L Sources of Consideration for Plan Distributions

1. Issuance of New Common Stock, New Warrants and Related Documentation

From and after the Effective Date as set forth in this Plan, Reorganized Gibson will be authorized
to and will issue the New Common Stock to certain Holders of Allowed Claims, without further notice to
or order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote,
consent, authorization or approval of any Entity. It is anticipated that, from and after the Effective Date,
Reorganized Gibson will remain a private company. All Holders of Claims that receive New Common
Stock under the Plan; and any Person receiving any rights exercisable into New Common Stock, in the
form of the New Warrants, or pursuant to the Management Incentive Plan, or otherwise, and all
transferees of such Persons (including transferees of transterees) shall be deemed to have executed the
New Common Stock Agreement without any further action by the Debtors or any other party (regardiess
of whether any such Person actually executes the New Common Stock Agreement).

The New Common Stock in Reorganized Gibson issued pursuant to the Plan in exchange for the
DIP Facility Claims, the DIP Backstop Premium, the Exit Premium, and the Allowed Class 5 Prepetition
Secured Notes Claim, and the Profits Intercsts issued pursuant to the Plan in exchange for AHowed Class
6 Claims and Allowed Class 7 ITLA Guaranty Claims shall be exempt from any registration requirements
under any securities laws to the fullest extent permitted by section 4(a)(2) ef the Securities Act and Rule
506 of Regulation D promulgated thereunder and by Section 1145 of the Bankruptcy Code. The New
Coimmon Stock, New Warrants and Profits Interests issued to officers, employees and consultants of the
Reorganized Debtors pursuvant to the Management Employment and Consulting Agreements and the
Management Incentive Plan shall be exempt from any registration requirements under any securities laws
to the fullest extent permitted by section 4(a}(2) of the Securities Act and Rule 506 of Regulation D
and/or Rule 701 promulgated thereunder. Without limiting the effects of section 3(a)(9) and section
4(a)(2) of the Securities Act, Rules 506 and 701 under the Securities Act, and section 1145 of the
Bankruptcy Code, all financing documents, agreements, and instruments entered into and delivered on or
as of the Effective Date contemplated by or in furtherance of the Plan, including the New Exit ABL
Facility Docuinents, the New Take-Out Facility Documents, the New Common Stock, Profits Interests
and any other agreement or document related to or entered into in connection with any of the foregoing,
will become effective and binding in accordance with their respective terms and conditions upon the
parties thereto, in each case without further notice to or order of the Bankruptey Court, act or action under
applicable law, regulation, order, or rule or the vote, consent, authorization or approval of any Entity
{other than as expressly required by such applicable agreement).

The New Commeon Stock shall constitute a single class of Equity Securities in Reorganized
Gibson and, other than as contemplated by the DIP Facility, DIP Backstop Premium, the Exit Premium,
the Management Employee and Consulting Agreements, and the Management Incentive Plan, there shall
exist no other Equity Securities, warrants, options, or other agreements to acquire any equity interest in
Reorganized Gibson as of the Effective Date. From and afier the Effective Date, after giving effect to the
transactions contemplated hereby, the authorized capital stock or other equity securities of Reorganized
Gibson will be that number of shares of New Common Stock as may be designated in the Amended
Organizational Documents. '

In connection with the distribution of New Common Stock and New Warrants, the Reorganized
Debtors will take all actions reasonably necessary to comply with applicable U.S. federal, state, local and
‘non-U.S. tax withholding obligations, including, when applicable, withholding from distributions a
portion of the New Common Stock, selling such securities, or requiring Holders of such securities to
contribute the Cash necessary to satisfy tax withholding obligations including income, social security and

S0310818.1 37

TRADEMARK
REEL: 006616 FRAME: 0845




Case 18-11025-CSS Doc 872-1 Filed 10/04/18 Page 46 of 92

Medicare taxes, and Reorganized Gibson shall pay such withheld taxes to the appropriate Governmental
Unit.

2. Intercompany Claims.

On the Effective Date, all intercompany claims of any of the Debtors against the Gl Entities shatl
be transferred to Reorganized Gibson.

J. Church Street Sale

Subject to the approval of the Required Supporting Noteholders in their sole and absolute
discretion, on or after the occurrence of the Effective Date, Reorganized Gibson may close upon the
Church Street Sale pursuant to the Church Street Sale Procedures and pursuant to sections 103, 363, 503,
507, 1123, and 1146 of the Bankruptey Code, Rules 2002, 6004, 9007 and 9014 of the Bankruptcy Rules
and Rules 2002-1, 6004-1, 9006-1 and 9013-1 of the Local Rules. Any Church Street Sale shall be fice
and clear of all claims, liens and encumbrances pursuant to sections 105(a), 363(f), and 1123(a)(5)(D) of
the Bankruptey Code. As provided in Article XII1.Q) of this Plan, pursuant to section f146(a) of the
Bankruptcy Code the Church Street Sale shall not be subject to any Stamp or Similar Tax or
governmental assessment in the United States. The net proceeds of any Church Street Sale shali, as
determined by the Required Supporting Noteholders in their sole and absolute discretion, be used to repay
any obligations then due and owing under the New Exit ABL Facility at the time of the closing or shall be
retained by Reorganized Gibson for working capital purposes.

K. Non-Debtor Subsidiaries

The Debtors reserve the right to commence a chapter 11 case for any of its Non-Debtor
Subsidiaries, in cach case as may be necessary and appropriate solely to implement the Plan.

L. ITLA Guaranty Claims Against Certain Non-Debtors

In exchange for the treatment of the Allowed ITLA Guaranty Claim under this Plan and
the releases provided hereunder to GSO and the ITLA Agent, on the Effective Date GSO and the
ITLA Agent shall grant the releases provided for under Article X.C of this Plan, including with
respect to the ITLA Guaranty Claim against China Guitar, EQ and Gibsen Japan.

If GSO (or any of its successors or assignees) recover any claims against any of the GI
Entities, any of their successors, assigns, or estates, or any other Person {(other than through this
Plan), on account of claims arising under the I'TLA in excess of $23,685,898 (i.e., the Allowed ITLA
Guaranty Claim less $6,250,000 on account of the Profits Interests received on account of the ITLA
Guaranty Claim in Class 7) plus accrued and unpaid interest, fees, expenses, and any other
amounts payable under the terms of the FTLA, in each case to the extent such obligations are valid
and enforceable under applicable law, such excess funds shall be transferred to the Reorganized
Debtors within three business days of such recovery; provided that if, at the time such excess funds
are received by GSO (or any of its successors or assigns), the Profits Interests have not been fully
liquidated, GSO (or its successors or assigns) shall have the option to transfer Profits Interests
received on account of the ITLA Guaranty Claim in Class 7 to the Reorganized Debtors in lien of
cash in the amount of such excess. GSO shall reasonably consult with the Reorganized Debtors,
following a request by the Reorganized Debtors, with respect to their recoveries on account of the
ITLA from the GI Entities. '

Notwithstanding the discharge of the FTLA Guaranty Claims against the Debtors, the Non-
Debtor Subsidiaries, and the Excluded Non-Debtor Subsidiaries (other than the GI Entities and GI
BV Parent) hereunder or any other provisions of this Plan, GSO and the ITLA Agent may pursue
claims for all obligations under the ITLA against the GI Entities and G1 BY Parent.
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M. Release of Liens, Claims and Equity Interesis

Except as otherwise provided in the Plan or in any contract, instrument, release or other
agreement or document entered into or delivered in connection with the Plan, on the Effective Date and
concurrently with the commencement of distributions made pursuant to the Plan, all Liens, Claims,
Equity Interests, mortgages, deeds of trust, or other security interests against the property of the Estates
will be fully released, terminated, extinguished and discharged, in each case without further notice to or
order of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or the vote,
consent, authorization or approval of any Entity. Any Entity holding such Liens or Equity Interests will,
pursuant to section 1142 of the Bankruptey Code, promptly execute and deliver to the Reorganized
Debtors such instruments of termination, release, satisfaction and/or assignment (in recordable form) as
may be reasonably requested by the Reorganized Debtors, at the sole cost and expense of the Reorganized
Debtors.

N. Certificate of Incorporation and Bylaws

The Amended Organizational Documents shall amend or succeed the certificates or articles of
incorporation, by-laws and other organizational documents of the Debtors that are Reorganized Debtors to
satisfy the provisions of the Plan and the Bankruptey Code, and will (i) include, among other things,
pursuant to section 1123(a}(6)} of the Bankruptcy Code, a provision prohibiting the issuance of non-voting
equity securities, but only to the extent required by section 1123(a)(¢) of the Bankruptcy Code;

(iiy authorize the issuance of New Comimon Stock in an amount not less than the amount necessary to
permit the distributions thereof required or contemplated by the Plan; and (iii) to the extent necessary or
appropriate, include such provisions as may be needed to effectuate and consummate the Plan and the
transactions contemplated herein. After the Effective Date, the Reorganized Debtors may amend and
restate their certificates or articles of incorporation and by-laws, and other applicable organizational
documents, as permitted by applicable law. Further, Holders of New Comimon Stock and the New
Warrants and their transferees shall be required to become parties to the New Common Stock Agreement.
To the extent required under this Plan or applicable non-bankruptey law, the Reorganized Debtors shali
file their respective Amended Organizational Documents with the applicable Secretaries of State or other
applicable authorities in their respective states, provinces or countries of incorporation or formation in
accordance with the corporate laws of the respective states, provinces or countries of incorporation or
formation.

0. Directors and Officers of Reorganized Gibson

The New Board shall consist of such number of directors, and such initial directors, as
determined by the Required Supporting Noteholders in their sole and absolute discretion, which
determination will be disclosed in a Plan Document Filed on or before five (5) days prior to the
commencement of the Confirmation Hearing.

As of the Effective Date, the initial officers of the Reorganized Debtors will be the officers

~ identified in the Plan Supplement, which shall include a new chief executive officer approved by the New
Board and the Required Supporting Noteholders. Except as set forth in the Plan and the Plan Supplement,
any other directors or officers of the Debtors shall be deemed removed as of the Effective Date.

Pursuant to section 1129(a)(5) of the Bankruptcy Code, the Debtors will disclose, prior to the
Confirmation Hearing, the identity and affiliations of any Person proposed to serve on the initial board of
directors or as an officer of the Reorganized Debtors and the Non-Debtor Subsidiaries and, to the extent
such Person is an insider other than by virtue of being a director or officer, the nature of any
compensation for such Person. Each such director and each officer will serve from and after the Effective
Date pursuant to applicable law and the terms of the Amended Organizational Documents and the other
constituent and organizational documents of the Reorganized Debtors and the Non-Debtor Subsidiaries.
The existing board of directors of the Debtors will be deemed to have resigned and been removed from
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the board of directors of the Debtors and the board of directors of any applicable Non-Debtor Subsidiaries
on and as of the Effective Date, in each case without further notice to or order of the Bankruptcy Court,
act or action under applicable law, regulation, order, or rule or the vote, consent, authorization or approval
of any Entity.

P. Corporate Action

Each of the Debtors and the Reorganized Debtors, as applicable, may take any and all actions to
execute, deliver, File or record such contracts, instruments, releases and other agreements or documents
and take such actions as may be necessary or appropriate to effectuate and implement the provisions of
the Plan, including the distribution of the securities to be issued pursuant hereto in the name of and on
behalf of the Reorganized Debtors and in each case without turther notice to or order.of the Bankruptcy
Court, act or action under applicable law, regulation, order, or rule or any requirement of further action,
vote or other approval or authorization by the security holders, officers or directors of the Debtors or the
Reorganized Debtors or the Non-Debtor Subsidiaries and as applicable or by any other Person (except for
those expressly required pursuant to the Plan or the Restructuring Support Agreement).

Prior to, on or after the Effective Date (as appropriate), all matters provided for pursuant to the
Plan that would otherwise require approval of the stockholders, directors, managers or members of any
Debtor will be deemed to have been so approved and will be in effect prior to, on or after the Effective
Date (as appropriate)} pursuant to applicable law and without any requirement of further action by the
stockholders, directors, managers or members of such Debtors, or the need for any approvals,
authorizations, actions or consents of any Person (except as expressly required pursuant to the
Restructuring Support Agreement).

All matters provided for in the Plan involving the legal or corporate structure of each Debtor,
Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, or Excluded Non-Debtor
Subsidiary {other than the GI Entities that are represented by a GI Representative), as applicable, and any
legal or corporate action required by each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary,
Non-Debtor Subsidiary or Excluded Non-Debtor Subsidiary (other than the GI Entities that are
represented by a Gl Representative), as applicable, in connection with the Plan, will be deemed to have
occurred and will be in full force and effect in all respects, in each case without further notice to or order
of the Bankruptcy Court, act or action under applicable law, regulation, order, or rule or any requirement
of further action, vote or other approval or authorization by the security holders, officers or directors of
each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, or Excluded
Non-Debtor Subsidiary, as applicable, or by any other Person (except as expressly required pursuant to
the Restructuring Support Agreement). On the Effective Date, the appropriate officers of each Debtor,
Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, and Excluded Non-Debtor
Subsidiary, as applicable, are authorized to issue, execute, deliver, and consummate the transactions
contemplated by, the contracts, agreements, documents, guarantees, pledges, consents, securities,
certificates, resolutions and instruments contemplated by or described in the Plan in the name of and on
behalf of each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor Subsidiary, and
Excluded Non-Debtor Subsidiary, as applicable, in each case without further notice to or order of the
Bankruptey Court, act or action under applicable law, regulation, order, or rule or any requirement of
further action, vote or other approval or authorization by any Person (except as expressly required
pursuant to the Restructuring Support Agreement). The secretary and any assistant secretary, or other
authorized person, of each Debtor, Reorganized Debtor, Excluded Debtor Subsidiary, Non-Debtor
Subsidiary, and Excluded Non-Debtor Subsidiary, as applicable, will be authorized to certify or attest to
any of the foregoing actions.
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Q. Cancellation of Documents; Prepetition ABL/Term Loan Agreement; DIP Facility;
Prepetition Indenture

Except for the purpose of evidencing a right to a distribution under this Plan and except as
otherwise set forth in this Plan, on the Effective Date, all agreements, instruments, Securities and other
documenis evidencing any Claim or Equity Interest and any rights of any Holder in respect thereof shall
be deemed cancelled, discharged, and of no force or effect, including any relating to the Equity Interests
in Gibson; provided, however, that nothing in this Plan shall cancel, discharge, or otherwise affect the
ITLA and the rights of GSO and the ITLA Agent thereunder against the GI Enfities or the GI BV Patent.
The Holders of or paities to such cancelled instruments, Securities, and other documentation will have no
rights arising from or related to such instruments, Securities, or other documentation or the cancellation
thereof, except the rights provided for pursuant to this Plan and the obligations of the Debtors and the
Non-Debtor Subsidiaries thereunder or in any way related thereto will be fully released, terminated,
extinguished and discharged, in each case without further notice to or order of the Bankruptcy Court, act
or action under applicable law, regulation, order, or rule or any requirement of further action, vote or
other approval or authorization by any Person. Notwithstanding any such cancellation and discharge, the
DIP Facility Documents, the Prepetition Indenture, and the Prepetition ABL/Term Loan Agreement, and
the ITLA shall continue in effect to the extent necessary to: (1) allow Holders of DIP Facility Claims,
Allowed Prepetition Secured Notes Claims, Domestic Term Loan Claims, and ITLA Guaranty Claims,
respectively, to receive Plan Distributions under this Plan as provided herein and for enforcing any rights
hereunder or thereunder against parties other than the Debtors, the Reorganized Debtors or their Related
Persons (other than the GI Entities and GI BV Parent); (2) allow the Reorganized Debtors, the DIP Agent,
the Prepetition Indenture Trustee, and the ITLA Agent, as applicable, to make distributions pursuant to
the Plan; (3) allow the DIP Agent, the Prepetition Indenture Trustee, and the ITL.A Agent, as applicable,
to receive distributions under the Plan on account of the DIP Facility Claims, the Allowed Prepetition
Secured Notes Claims, and the ITLA Guaranty Claims, respectively, for further distribution in accordance
with the DIP Facility Documents, the Prepetition Indenture, and the ITLA, respectively; (4) allow the DIP
Agent, the Prepetition Indenture Trustee, the Prepetition ABL/Term Loan Agent, and the ITLA Agent to
enforce any obligations owed to each of them under this Plan or the Contirmation order and to seek
compensation and/or reimbursement of fees and expenses in accordance with the Plan; (5) permit the DIP
Agent, the Prepetition Indenture Trustee, the Prepetition ABL/Term Loan Agent, and the ITLA Agent, as
applicable to appear before the Bankruptcy Court or any other court; (6) permit the DIP Agent, the
Prepetition Indenture Trustee, the Prepetition ABL/Term Loan Agent, and the ITLA Agent, as applicable,
to exercise rights and obligations relating to the interests of the DIP Lenders, the Prepetition Secured
Noteholders, and GSO,-as applicabie, to the extent consistent with this Plan and the Confirmation Order;
(7) except as otherwise provided for in the Plan, preserve any rights of the DIP Agent, the Prepetition
Indenture Trustee and the Prepetition ABL/Term Loan Agent, and the ITLA Agent, as applicable, to
payment of fees, expenses, and indemnification obligations as against any parties other than the Debtors
or the Reorganized Debtors, and any money or property distributable to the beneficial Holders under the
relevant instrument, including any rights to priority of payment or to exercise charging liens; and
{8) permit the DIP Agent, the Prepetition Indenture Trustee, the Prepetition ABL/Term Loan Agent, and
the ITLA Agent to perform any functions that are necessary to effectuate the foregoing; provided, further,
however, that the preceding provisos shall not affect the discharge of Claims pursuant to the Bankruptey
Code, the Confirmation Order or this Plan or result in any expense or liability to the Reorganized Debtors,
except to the extent set forth in or provided for under this Plan; provided, further, however, that nothing in
this section shall effect a cancellation of any New Common Stock or New Warrants,

Except as provided pursuant to this Plan and the Confirmation Order, the DIP Agent, the
Prepetition Indenture Trustee, the Prepetition ABL/Terim Loan Agent, and their respective agents,
successors, and assigns, as applicable, shall be discharged of alf of their obligations associated with the
DIP Facility, the Prepetition Indenture, and the Prepetition ABL/Term Loan Agreement, respectively.
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R. Cancellation of Existing Instruments Governing Security Interests

Upon the full payment or other satisfaction of an Allowed Gther Secured Claim, or promptly
thereafier, the Holder of such Allowed Other Secured Claim shall promptly deliver to the Debtors or
Reorganized Debtors, as applicable, any Collateral or other property of a Debtor held by such Holder,
together with any termination statements, instruments of satisfaction, or releases of all security interests
with respect to its Allowed Other Secured Claim that may be reasonably required to terminate any related
financing statements, mortgages, mechanics’ or other statutory Liens, or lis pendens, or similar interests
or documents; provided that a Holder of an Allowed Other Secured Claim shall only be required to
deliver such Collateral and provide such termiination statements, instruments or other releases to the
Debtors or Reorganized Debtors, as applicable, fo the extent that such Holder’s Allowed Other Secured
Claim is not otherwise satisfied by the surrender of such Collateral to such Holder pursuant to Article
H1.E.2 of this Plan.

S. Fauity Interests in Subsidiaries; Corporate Reorganization

On the Effective Date and without the need for any further corporate action or approval of any
board of directors, management, or shareholders of any Debtor or Reorganized Debtor, as applicable,
(i) the certificates and all other documents representing the Equity Interests in the Subsidiaries (other than
the Excluded Debtor Subsidiaries) and the Non-Debtor Subsidiaries (other than the Excluded Non-Debtor
Subsidiaries) shall be deemed to be in full force and effect, and (ii) the certificates and all other
documents representing the Equity {nterests in the Excluded Debtor Subsidiaries and the Excluded Non-
Debtor Subsidiaries (other than the GI Entities) shall be deemed to be cancelled, terminated and of no
finther force or effect.

T. Restructuring Transactions

On the Effective Date or as soon as reasonably practicable thereafter, the Debtors (with the
consent of the Required Supporting Noteholders) or Reorganized Debtors, as applicable, may take all
actions consistent with this Plan and the Restructuring Support Agreement as may be necessary or
appropriate to effect any transaction described in, approved by, contemplated by, or necessary to
effectuate the Restructuring Transactions under and in connection with this Plan.

1. Plan Supplement, Other Documentis and Orders and Consents Required Under the .
Restructuring Support Agreement

So long as the Restructuring Support Agreement has not been terminated, the documents fo be
Filed as part of the Plan Supplement and the other documents and orders referenced herein, or otherwise
to be executed in connection with the transactions contemplated hereunder, shall be subject to the
consents and the approval rights, as applicable, set forth in the Restructuring Support Agreement. To the
extent that there is any inconsistency between the Restructuring Support Agreement, on the one hand, and
the Plan, on the other hand, as to such consents and the approval rights and the Restructuring Support
Agreement has not been terminated, then the consents and the approval rights required in the
Restructuring Support Agreement shall govern. For the avoidance of doubt, the consent rights set forth in
the Restructuring Support Agreement with respect to the formi and substance of this Plan, the Plan
Supplemeit, the other Plan Documents, and any other Definitive Documents, including any amendments,
restaternents, supplements, or other modifications to such documents, and any consents, waivers, or other
deviations under or-from any such documents, shall be incorporated herein by this reference (inchiding to
the applicable definitions in Article [ hereof) and fully enforceable as if stated in full herein.

Y. Iffectuating Documents; Further Transactions

On and after the Effective Date, the Reorganized Debtors, and the officers and members of the
New Board are authorized to and may issue, execute, deliver, file or record such contracts, Securities,
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instruments, releases and other agreements or documents and take such actions as may be necessary or
appropriate to cffectuate, implement and further evidence the terms and conditions of this Plan, and the
Securities issued pursuant to this Plan.

W. Transaction Expenses

The fees and expenses incurred by the Ad Hoc Committee of Secured Notes, the Prepetition
Indenture Trustee, the Prepetition ABL/Term Loan Agent, the Prepetition ABL/Term Loan Lenders, and
the Supporting Principals will be paid pursuant to the terms hereof and of the Restructuring Support
Agreement or any applicable orders entered by the Bankruptey Court on or before the Effective Date;
provided that, for the avoidance of doubt, the fees and expenses payable to the Supporting Principals and
their professionals will be subject to an aggregate cap of $100,000,00 (unless otherwise agreed to by the
Required Supporting Noteholders). Nothing herein shall require such professionals (or the Prepetition
Indenture Trustee, the Prepetition ABL/Term Loan Agent, the Ad Hoc Committee of Secured Notes, the
Prepetition ABL/Term Loan Lenders, or the Supporting Principals) to file applications with, or otherwise
seek approval of, the Bankruptcy Court as a condition to the payment of such fees and expenses.

X. Books and Records Retention; Cooperation and Access to Books and Récords

Until a final order of judgment or settlement has been entered with respect to any Causes of
Action initiated within two years after the Effective Date, and until the deadline to object to Claims, the
Reorganized Debtors and/or any transferee of the Debtors® or the Reorganized Debtor’s books, records,
documents, files, electronic data (in whatever format, including native format), or any tangible objects
shall preserve and maintain such books and records relevant or potentially relevant to the Causes of
Action and the Disputed Class 6 Claims, within the provisions of the Federal Rules of Civil Procedure, as
if the Debtors or the Reorganized Debtors were parties to the applicable litigation or contested inatter.
Notwithstanding the foregoing, if the Reorganized Debtors determine that they no longer have any need
for such books and records, they may destroy or abandon such books and records only if permitted to do
so as a result of a final, non-appealable order of the Bankruptcy Court, entered after a hearing on
reasonable notice to parties-in-interest, and counsel of record for all plaintiffs and defendants in such
actions.

In addition, to minimize potential claims against these estates and against D&O Liability
Insurance Policies and as part of the settlements embodied in this Plan, upon the Effective Date,
Reorganized Gibson shall designate certain employees of the Reorganized Debtors, or shall establish a
task Torce, (collectively, the “Task Force™) with respect to the matters described in the following sentence.
The Task Force shall continue or otherwise undertake (in such fashion and for such duration as is
reasonably determined by the Reorganized Debtors} activities in connection with: (i) responding to
reasonable inquiries and reasonably consulting with and providing cooperation relating to the foreign
liquidation proceedings for the GI Entities and Gl BV Parent, including from the GI Representatives or
the local directors, officers or secured creditors for such entities, in a manner consistent with the Debtors’
cooperation prior to the Effective Date to the extent reasonably practicable; (ii) seeking to recover on the
Reorganized Debtors’ claims against the GI Entities and GI BV Parent; and (iii) limiting claims against
the Debtors, provided, however, that the Reorganized Debtors shall have no obligation to incur any
unreasonable expense in connection with the foregoing clauses (i)-(iti). The Task Force will include
those employees of the Debtors currently working on the matters described in the preceding sentence and
the Reorganized DPebtors shall reasonably consult with those individuals, and advisors that the Debtors
have engaged, or the Reorganized Debtors may retain in their reasonable discretion after the Effective
Date, in connection with the matters described in the preceding sentence.
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Y. Profifs Interests

Holders of Profits Interests shall receive, in full and final satisfaction of such Profits Interests,
(a) 100% of the gross proceeds (net of brokers® and financial advisor fees and expenses, commissions,
and any withholding taxes) of any lquidity event resulting from the sale or other monetization of the
TEAC Shares subject to such Profits Interest (the “Applicable Shares”) and (b) 100% of the cash proceeds
received in the form of distributions issued by TEAC on account of the Applicable Shares, in each case,
within 10 business days of such lquidily event (clauses (a) and (b) together, “Profits Interests
Distributions™). 1f the TEAC Shares owned by Reorganized Gibson Holdings are sold at different prices
in the same day, distributions to holders of Profits Interests shall be based on the weighted average sale
price for that day. If Reorganized Gibson Holdings monetizes less than all of the TEAC Shares owned by
it at any time, a Pro Rata portion of such monetized shares (based on the total amount of TEAC Shares
owned by Reorganized Gibson Holdings) shall be treated as Applicable Shares. The Profits Interests {and
the obligations of the Reorganized Debtors with respect thereto) shall be created pursuant to this Plan,
Plan Supplement and Confirmation Order, and there shall be no other instrument memorializing such
interests. Reorganized Gibson Holdings shall record the Profits Interests in book entry form and shall
update such boek entry in the event that any holder of Profits Interests informs Reorganized Gibson in
writing {in accordance with Article XI11.P of this Plan) that it has transferred part or all of its Profits
Interests to another Persen (such notice to include the name of the transferee(s) and the number of Profits
Interests assigned to each transferee). The Profits Interests shall be freely assignable separately from the
underlying Claim, subject to applicable law, and this Plan and the Confirmation Order shall provide that
the Profits Interests are issued under section 1145(a){1) of the Bankruptcy Code, as applicable.

The Profits Interests shall be subject to dilution as a resuit of issuances or other dilutive events by
TEAC, if any, affecting the Applicable Shares, including any stock dividend, stock split, non-cash
distribution or dividend, or Dilutive Issuance {defined below) (any of the foregoing, a “Dilutive Event™);
provided, however, that, in the event of (A) a Dilutive Event that (i) disproportionately and adversely
affects the amount of Profits Interests Distributions te which a helder of Profits Interests is entitled
pursuant to this paragraph Y as compared to other Persons holding the TEAC Shares or interests in the
TEAC Shares or (ii) disproportionately and adversely affects Reorganized Gibson Holdings” ownership
percentage in TEAC as compared to other shareholders of TEAC, or (B) a Dilutive Issuance to
Reorganized Gibson Holdings, any holder of Profits Interests, or, in each case, any of their respective
controlled or controlling affiliates (each, a “Disproportionate Ditutive Event™), Reorganized Gibson and
Reorganized Gibson Holdings agree that the dollar amount of Profits Interests Distributions, if any, made
in respect of the applicable Profits Interests shall be increased so that such Profits Interests Distributions
include the relative value that was not received by the holders of such Profits Interests as a result of the
Disproportionate Dilutive Event, A “Dilutive Issuance” shall mean a direct or indirect sale or issuance
(including the issuance of options or convertible securities} by TEAC of shares of its common stock at a
discount to the market price of the shares of common stock of TEAC based on the 10-day volume-
weighted average price per share of common stock of TEAC immediately prior to such sale or issvance.

In connection with a Change in Control of Reorganized Gibson Holdings or Reorganized Gibson,
Reorganized Gibson shall (a) offer to purchase each Profits Interest for a Pro Rata share of the greater of
(i) the trading price of TEAC Shares on the Tokyo Stock Exchange as of the date of such Change in
Control, and (ii} the weighted average sale price of TEAC Shares actually realized by Reorganized
Gibson Heldings on the date of such Change in Control, or {b) exchange the Profits Interests for
Applicable Shares. Reorganized Gibson Holdings shall not dispose of or otherwise monetize the TEAC
Shares other than in an arm’s-length transaction to a party not affiliated with the Reorganized Debtors or
the Prepetition Secured Noteholders, unless such transaction is approved by the holders of at least two-
thirds of the Profits Interests (other than Prepetition Secured Noteholders who hold Profits Interests, if

any).
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The Reorganized Debtors shall exercise commercially reasonable efforts to investigate
opportunities for a value maximizing sale of the TEAC Shares in good faith following the Effective Date
(including the hiring of a financial advisor if determined by the Reorganized Debtors in their sole
discretion to be appropriate and subject to subsection (a) above regarding gross proceeds), and shall
regularly consult with Philips, GSQ (for as long as each holds its respective Profits Interests) and the
Creditors® Oversight Committee regarding such opportunities, including providing them within 90 days of
the Effective Date with a general plan/strategy to liquidate the TEAC Shares..

ARTICLE VL
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Executory Confracts and Unexpired Leases

As of and subject to the occurrence of the Effective Date and the payment of any applicable Cure
amounts, all Executory Confracts and Unexpired Leases of the Debtors that are Reorganized Debtors will
be deemed assumed in accordance with, and subject to, the provisions and requirements of sections 365
and 1123 of the Bankruptcy Code, except for those Executary Contracts (including employment
agreements) and Unexpired Leases that:

. have previously expired or terminated pursuant to their own terms or by
agreement of the parties thereto;

. have been previously assumed or rejected by order of the Bankruptcy Court;

. are the subject of a separate motion Filed by the Debtors under section 365 of the
Bankruptcy Code before the Confirmation Date for assumption or rejection; or

) are identified in the Rejected Executory Contract/Unexpired Lease List.

Without amending or altering any prior order of the Bankruptcy Court approving the assumption
or rejection of any Executory Contract or Unexpired Lease, entry of the Confirmation Order by the
Bankruptcy Court will constitute approval of such assumptions and rejections pursuant to sections 365(a)
and 1123 of the Bankruptcy Code. To the extent any provision in any Executory Contract or Unexpired
Lease assumed pursuant to the Plan restricts or prevents, or purports to restrict or prevent, or is breached
or deemed breached by, the Reorganized Debtors’ assumption of such Executory Contract or Unexpired
Lease, then such provision will be deemed modified such that the transactions contemplated by the Plan
will not entitle the non-debtor party thereto to terminate such Executory Contract or Unexpired Lease or
to exercise any other default-related rights with respect thereto. Except as provided in the preceding
sentence, or as otherwise provided for in section 365 of the Bankruptcy Code, or as expressly provided
for in any Final Order, the Reorganized Debtors” assumption of an Executory Contract or Unexpired
Lease under this Plan shall not modify the rights of the counterparty to such Executory Contract or
Unexpired Lease and the provisions of Article X.C of this Plan shail not be deemed to be a release of any
such tights. Each Executory Contract and Unexpired Lease assumed pursuant to this Article VLA of the
Plan will revest in and be fully enforceable by the Reorganized Debtors in accordance with its terins,
except as modified by the provisions of the Plan, any order of the Bankruptcy Court authorizing and
providing for its assumption, or applicable law,

Except with respect to Executory Contracts or Unexpired Leases that are the subject of Cure
Objections {defined below), any applicable Cure amounts will be satisfied, pursuant to section 365(b)(1)
of the Bankruptcy Code, by payment of the Cure amount in Cash on the Effective Date or on such other
terms as the parties to such Executory Contracts or Unexpired Leases may otherwise agree.
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Notwithstanding any other provision in the Plan or Confirmation Order, with respect to any
Unexpired Lease of nonresidential real property assumed by the Debtors or the Reorganized Debtors,
nothing in the Plan or in the Confirmation Order shall modify the Debtors’ or Reorganized Debtors’ -
obligation to pay: (1) amounts owed under the assumed Unexpired Lease of non-residential real property
that are not accrued for the period prior to the Confirmation Date, including for common area
maintenance, insurance, taxes, and similar charges; and any regular or periodic ordinary course year-end
adjustments and reconciliations of such charges provided for under the terms of the Unexpired Lease, any
percentage rent, any other obligations, including indemnification obligations (if any) that arise from third-
party claims asserted with respect to or arising from the Debtors” use and occupancy of the premises prior
to the Effective Date for which the Debtors had a duty to indemnify such Landlord pursuant to any
Unexpired Lease, or (2} any unpaid Cure amounts {(including post-assumption obligations under such
asstmed Unexpired Lease) as determined by the Bankruptey Court.

B. Notice of Cure Amounts

The Debtors will serve upon counterparties to Executory Contracts and Unexpired Leases a
notice (the “Assumption Notice™) by no later than August 30, 2018, stating that the Debtors may
potentially assume the Executory Contracts and Unexpired Leases identified therein in connection with
the Plan. The Assumption Notice will: (a) include a schedule of all Executory Contracts and Unexpired
Lcases, and the applicable Cure amount, if any, for each Executory Contract and Unexpired Lease;

(b} describe the procedures for filing objections to the assumption or rejection of, or the proposed Cure
amount for, an Executory Contract or Unexpired Lease; and (¢) describe the process by which related
disputes will be resolved by the Bankruptcy Court. To the extent the Debtors amend the Assumption
Notice (an “Amended Assumption Notice™), the Debtors shall cause the Amended Assumption Notice,
which shall identify the revisions made, to be mailed to the affected counterpatties as soon as reasonably
practicable.

The Debtors submit that the Financial Projections attached as Exhibit E to the Disclosure
Statement constitute adequate assurance of the Reorganized Debtors’ future performance of Executory
Contracts and Unexpired Leases that may be assumed in connection with the Plan pursuant to sections
365(b)(1)C) and 365(H(2)(B) of the Bankruptcy Code. The Debtors will provide additional information
with respect to adequate assurance of future performance of an Executory Contract or Unexpired Lease to
any counterparty to an Executory Contract or Unexpired Lease that so requests provided that such request
is received by the Debtors no later than ten (10) days after service of the Assumption Notice,

Unless otherwise ordered by the Bankruptey Court, non-Debtor counterparties to Executory
Contracts and Unexpired Leases identified in the Assumption Notice or affected by the Amended
Assumption Notice, as applicable, shall have untii 14 calendar days after the date on which the
Assumption Notice or the Amended Assumption Notice, as applicable, was mailed to the counterparty to
file an objection to the Debtors’ proposed assumption, rejection, or Cure Amount, of such Executory
Contract or Unexpired Lease. Any counterparty to an Executory Contract and Unexpired Lease that fails
io object timely to the proposed assumption or rejection of such Executory Contract or Unexpired Lease
or to the Cure amount set forth in the Assumption Notice or Amended Assumption Notice, as applicable,
will be deemed 1o have consented and forever released and waived any objection to the proposed
assumption or rejection of the Executory Contract or Unexpired Lease and to the Cure amount set forth
on the Assumption Notice or Amended Assumption Notice, as applicable,

The Bankruptey Cowrt will hear and determine any objections to the assumption or rejection of
Executory Contracts and Unexpired Leases at the Confirmation Hearing, except for objections solely as to
Cure amounts {(“Cure Objections™). The Confirmation Order will constitute an order of the Bankruptcy
Court approving the assumption or rejection, as the case nay be, of Executory Contracts and Unexpired

50310818.) 46

TRADEMARK
REEL: 006616 FRAME: 0854




Case 18-11025-CSS Doc 872-1 Filed 10/04/18 Page 55 of 92

Leases (including Executory Contracts or Unexpired Leases that are the subject of Cure Objections)
pursuant to sections 365 and 1123 of the Bankruptcy Code as of the Effective Date. To the extent a Cure
Objection is not resolved consensually prior to the Confirmation Hearing, the Debtors or the Reorganized
Debtors, as the case may be, shall schedule a hearing to determine such Cure amount within 60 days
following the Confirmation Hearing, or such other date as may be agreed to with the counterparty or
ordered by the Bankruptcy Court. Within ten (10) days following the Bankruptcy Court’s entry of an
Order determining any Cure amounts for such Executory Contract or Unexpired Leases, the Debtors or
the Reorganized Debtors, as the case may be, may elect to reject such Executory Contract or Unexpired
Lease by filing with the Bankruptcy Court a notice of such rejection (a “Rejection Noticg™). For the
avoidance of doubt, if a Rejection Notice is not Filed within such ten (10) day period, such Executory
Contract or Unexpired Lease will be deemed to have been assumed. Any applicable Cure payments with
respect to Executory Contracts or Unexpired Leases that are the subject of Cure Objections shail be made
within ten (10) days following the assumption of such Executory Contract or Unexpired Lease.

C. Rejection of Executory Contracts or Unexpired Leases

Executory Contracts and Unexpired Leases (i) identified in the Rejected Executory
Contract/Unexpired Lease List (as may be amended prior to the Confirmation Hearing) or (ii) to which an
Excluded Debtor Subsidiary is a party (unless specifically listed on an Assumption Notice), shall be
deemed rejected as of the Effective Date. Executory Contracts and Unexpired Leases that are the subject
of a Rejection Notice shall be deemed rejected as of the date on which the Rejection Notice is filed. The
Confirmation Order will constitute an order of the Bankruptcy Court pursuant to sections 365 and 1123 of
the Bankruptey Code approving the rejection of the Executory Contracts and Unexpired Leases
{a) identified in the Rejected Executory Contract/Unexpired Lease List, as of the Effective Date; (b) that
are the subject of a Rejection Notice, as of the date on which such Rejection Notice is Filed.

D. Claims on Account of the Rejection of Executory Contracts or Unexpired Leases

All Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases pursuant to the Plan or the Confirmation Order, if any, must be Filed in the manner set
forth in the Claims Bar Date Order, (a) with respect to Executory Contracts and Unexpired Leases
identified in the Rejected Executory Contract/Unexpired Lease List, within thirty (30) days after the
Effective Date; or (b) with respect to Executory Contracts and Unexpired Leases that are the subject of a
Rejection Notice, within thirty (30) days after the date on which such Rejection Notice was served on the
counterparty. :

Any Entity that is required to File a Proof of Claim arising from the rejection of an Executory
Contract or an Unexpired Lease that fails to timely do so may be forever barred, estopped and enjoined
from: asserting such Claim, and such Claim may not be enforceable, against the Debtors, the Reorganized
Debtors or the Estates, and the Debtors, the Reorganized Debtors and their Estates and property ay be
forever discharged from any and all indebtedness and liability with respect to such Claim unless
otherwise ordered by the Bankruptey Court or as otherwise provided in the Plan. All such Claims will, as
of the Effective Date, be subject to the permanent injunction set forth in Article X.G of the Plan. All
Claims arising from the rejection of any Executory Contract or Unexpired Lease shall be treated as
General Unsecured Claims, subject to any applicable limitation or defense under the Bankruptey Code
and applicable law.

E. Director and Officer Insurance Policies

Upon the Effective Date, the Reorganized Debtors shall have in full force and effect D&O
Liability Insurance Policies for all current and former directors and officers of the Debtors and the Non-
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Debtor Subsidiaries materially consistent with the Debtors’ D&O Liability Insurance Policies as in effect
immediately prior to the Petition Date. To the extent, and as permitted by applicable law, as required to
implement the preceding sentence, the Reorganized Debtors will assume all of the D&O Liability
Insurance Policies pursuant to section 365(a) of the Bankruptcy Code in effect as of immediately prior to
the Petition Date, Unless previously effectuated by separate order entered by the Bankruptey Coust, entry
of the Confirmation Order will constitute the Bankruptcy Court’s approval of the Debtors’ foregoing
assumption of each of the D& Liability Insurance Policies. Notwithstanding anything to the contrary
contained in the Plan, confirmation of the Plan will not impair or otherwise modify any rights of the
Reorganized Debtors or current and former directors and officers of the Debtors and the Non-Debtor
Subsidiaries (including the Supporting Principals) under the D&O Liability Insurance Policies.

Further, on or as soon as practicable before the Effective Date, the Debtors shall purchase tail
coverage for all current and former directors and officers (including the Supporting Principals) with a
term of six (6) years from the Effective Date, which tail coverage shall be materially consistent with the
D&O Liability Insurance Policies prior to the Petition Date (the “Tail Policy™).

F. Indemnification Provisions

Notwithstanding anything in Article X.C and D of the Plan to the contrary, all indemnification
provisions existing as of the Petition Date (whether in the by-laws, certificate of incorporation, board
resolutions, contracts, or otherwise) shall be extinguished and discharged pursuant to the Plan except to
the extent necessary to preserve coverage under the D& Liability Insurance Policies for the current and
former directors, managers, and officers of the Debtors and the Non-Debtor Subsidiaries (including the
Specified Persons).

G. Compensation and Benefit Programs

Except as otherwise provided in the Plan, the Rejected Executory Contract/Unexpired Lease List,
or a separate Final Order of the Bankruptcy Court, all employment and severance policies, and all
compensation and benefit plans, policies, and programs of the Debtors applicable to its employees,
retirees, and non-employee directors and the employees and retirees of its subsidiaries, including all
savings plans, retirement plans, healthcare plans, disabilily plans, severance benefit plans, incentive plans
{other than equity incentive plans that will be replaced by the Management Incentive Plan and any
benefits, severance and change in control provisions that are modified by the Management Employment
and Consulting Agreements), life, and accidental death and dismemberment insurance plans (other than
equity incentive plans that will be replaced by the Management Incentive Plan and any benefits,
severance and change in control provisions that are modified by the Management Employment and
Consulting Agreements), are treated as Executory Contracts under the Plan and on the Effective Date will
be assumed pursuant to the provisions of sections 365 and 1123 of the Bankruptey Code. Any payment
obligations under any assumed employment contracts and benefit plans that have been or purport to have
been accelerated as a result of the commencement of the Chapter 11 Cases or the consurmmation of any
fransactions contemplated by the Plan will be Reinstated and such acceleration will be rescinded and
deemed not to have occurred.

For the avoidance of doubt, notwithstanding the foregoing, the Existing Executive Compensation
Agreements shall be included in the Rejected Executory Contract/Unexpired Lease List and rejected by
the Reorganized Debtors, and except for the indemnity obligations assumed pursuant to Article VLF of
the Plan, the counterparties to such Existing Executive Compensation Agreements shall be deemed to
waive and release any and all Claims they may have against the Debtors pursuant to the terms of such
Existing Executive Compensation Agreements.
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H. Workers’ Compensation Benefits

Except as otherwise provided in the Plan, as of the Effective Date, the Reorganized Debtors will
continue to honor their obligations under; (i) all applicable workers® compensation laws in states in
which the Reorganized Debtors operate; and (ii) the Reorganized Debtors® written contracts, agreements,
agreements of indemnity, self-insured workers’ compensation bonds, and any other policies, programs,
and plans regarding or relating to workers’ compensation and workers’ compensation insurance. All such
contracts and agreements are treated as Executory Coritracts under the Plan and on the Effective Date will
be assumed pursuant to the provisions of sections 365 and 1123 of the Bankruptcy Code.
Notwithstanding anything to the contrary contained in the Plan, confirmation of the Plan will not impair
or otherwise modify any rights of the Reorganized Debtors under any such contracts, agreements,
policies, programs or plans regarding or relating to workers” compensation or workers’® compensation
insurance.

1. Insurance Policies

Other than the insurance policies otherwise discussed herein, all other insurance policies to which
any Debtor that is a Reorganized Debtor is a party as of the Effective Date shall be deemed to be and
treated as executory contracts and shall be assumed by the applicable Debtor or Reorganized Debtor and
shall continue in full force and effect thereafter in accordance with their respective terms. All other
insurance policies shall vest in the Reorganized Debtors.

ARTICLE VII.
PROVISIONS GOVERNING DISTRIBUTIONS

A, Dates of Distributions

Except as otherwise provided in the Plan, on the Effective Date or as soon as reasonably
practicable thereafter (or if a Claim is not an Allowed Claim on the Effective Date, on the date that such
Claim becomes an Allowed Claim, or as soon as reasonably practicable thereatter), each Holder of an
Allowed Claim against the Debtors shall receive the full amount of the distributions that the Plan provides
for Allowed Claims in the applicable Class and in the manner provided herein. In the event that any
payment or act under the Plan is required to be made or performed on a date that is not on a Business
Day, then the making of such payment or the performance of such act may be completed on the next
succeeding Business Day, but shall be deemed to have been completed as of the required date. [fand to
the extent there are Disputed Claims, distributions on account of any such Disputed Claims shall be made
pursuant to the provisions provided in the Plan. Except as otherwise provided in the Plan, Holders of
Claims shall not be entitled to interest, dividends or accruals on the distributions provided for therein,
regardless of whether distributions are delivered on or at any time after the Effective Date.

Upon the Effective Date, all Debis of the Debtors shall be deemed fixed and adjusted pursuant to
the Plan and the Reorganized Debtors shall have no liability on account of any Claims or Equity Interests
except as sel forth in the Plan and in the Confirmation Order. All payments and all distributions made by
the Distribution Agent under the Plan shall be in full and final satisfaction, settlement and release of all
Claims and Equity Interests against the Reorganized Debtors.

At the close of business on the Distribution Record Date, the transfer ledgers for the Equity
Interests in Gibson and the DIP Facility Claims shall be closed, and there shall be no further changes in
the record Holders of such Claims or Equity Interests. The Reorganized Debtors, the Distribution Agent,
the DIP Agent, and each of their respective agents, successors, and assigns shall have no obligation to
recognize the Transter of any Equity Interests in Gibson, or DIP Facility Claims occurring after the
Distribution Record Date and shall be entitied instead to recognize and deal for all purposes hereunder
with only those record Holders stated on the transfer ledgers as of the close of business on the
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Distribution Record Date frrespective of the number of distributions tfo be made under the Plan to such
Persons or the date of such distributions, provided, however, that the Distribution Record Date shall not
apply to publicly-held securities (inciuding the Prepetition Secured Notes).

B. Distribution Agent

Except as provided herein, all distributions under the Plan shall be made by Cakewail, Inc. as
Distribution Agent, or by such other Entity designated by the Debtors as a Distribution Agent herein, on
the Effective Date or thereafter. The Reorganized Debtors, or such other Entity designated by the Debtors
1o be the Distribution Agent, shall not be required to give any bond or surety or other security for the
performance of such Distribution Agent’s duties unless otherwise ordered by the Bankruptey Court.

The Distribution Agent shall be empowered to (a) effect all actions and execute all agreements,
instruments, and other documents that are necessary to perform its duties under the Plan; (b) make all
distributions contemplated hereby; (c) employ professionals to represent it with respect to its
responsibilities; and {d) exercise such other powers as may be vested in the Distribution Agent by order of
the Bankroptcy Court, pursuant to the Plan, or as deemed by the Distribution Agent to be necessary and
proper to implement the provisions hereof.

Upon the Effective Date, the Equity Interests that are cancelled and extinguished under the Plan,
and the Equity Interests that remain outstanding under the Plan, shall be so cancelled and extinguished, or
remain outstanding, as applicable, automatically, without further act, distribution or Filing of the Debtors
or the Reorganized Debtors.

All costs and expenses of the Distribution Agent, including any attorneys’ fees or other litigation
costs associated with Disputed Claims or Equity Interests shall be paid solely from the Distribution
Account and the Reorganized Debtors shall have no further obligation to fund any such costs or expenses
beyomnd the Cash being contributed to the Distribution Account on the Effective Date,

C. GI Representatives

To the extent that any GI Entity, or any representative of a GI Entity, is determined to have an
Allowed Claim against the Debtors and receives a distribution under this Plan from the Debtors’ Estates
on account thereof (a “Gl Entity Plan Distribution™), and GSO (or any of its affiliates) then receives a
recovery from such Gl Entity Plan Distribution on account of the ITLA, GSO (or its applicable affiliates)
shall promptly (within five {5) Business Days) tum aver to the Distribution Agent the share of such
distribution that GSO {or its applicable affiliates) received on account of the ITLA (the “GSO Turned
Qver Distribution™). If the Distribution Agent receives a GSO Turned Over Distribution, it shall cause
such funds to be deposited in the Distribution Account for distribution to Holders of Allowed Claims in
the Class from which the applicable GI Entity Plan Distribution was originally made, less the costs and
expenses incurred by GSO and the Reorganized Debtors in collecting the GSO Turned Over Distribution.
The Reorganized Debtors shall have the sole and exclusive authority to enforce the right to receive the
GSO Turned Over Distribution in trust for the benefit of the Holders of Allowed Claims. The
Reorganized Debtors shall reasenably consult with the Creditors” Oversight Committee with respect to
any GSO Turned Over Distribution, The Debtors, the Debtors” Estates, and the Reorganized Debtors
reserve all of their rights and remedies, including defenses, offsets, recoupment and counterclaims,
against any Claim asserted by any of the GI Entities, or any of their representatives, against the Debtors.

On August 20, 2018, a Proof of Claim was Filed against Gibson Brands, Inc. by “Dr. Christoph
Mogen as Insolvency Administrator on the Assets of Gibson Innovations Germany GMBH?” (the
“Cierman Administrator Claim”) in the amount of $21,170,357.77, which claim has been designated as
claim number 259. The Debtors objected to the German Administrator Claim on August 30, 2018
fDocket No. 693]. Notwithstanding anything to the contrary in this Plan, the releases set forth in Article
X.B of this Plan shall not result in the release of the German Administrator Claim and such Claim shall be
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dealt with through the Disputed Claims process under this Plan. Promptly after the Effective Date, GSO
shall inform the GI Representative for Gibson Innovations Germany GMBH in writing that GSO prefers
that it withdraw its proof of claim in Gibson’s Chapter 11 Case.

D. Cash Distributions

Distributions of Cash may be made either by check drawn on a domestic bank or wire transfer
from a domestic bank, at the option of the Reorganized Debtors, except that Cash payments made to
foreign Creditors may be made in such funds and by such means as are necessary or customary in a
particular foreign jurisdiction.

E. Rounding of Payments

Whenever the Plan would otherwise call for, with respect to a particular Person, payment of a
fraction of a dollar or distribution of a fraction of a share of New Common Stock or New Warrants, the
actual payment or distribution shall reflect a rounding of such fraction to the nearest whole dollar or share
of New Commaon Stock or New Warrants, as applicable (with a half share or greater rounded up and less
than a half share rounded down). The total number of shares of New Common Stock and New Warrants
to be distributed in connection with this Plan shall be adjusted as necessary to account for the rounding
provided for in this Article VILLE. No consideration shall be provided in lieu of fractional shares or
warrants. Neither the Reorganized Debtors nor the Distribution Agent shall have any obligation to make
a distribution that is less than one (1) share of New Common Stock or one (1) New Warrant. New
Common Stock and New Warrants that are not distributed in accordance with this Article VILE shall be
returned to, and ownership thereof shall vest in, the Reorganized Debtors.

F. De Minimis Distribution

Notwithstanding any other provision of the Plan, none of the Reorganized Debtors, any Servicer
or the Distribution Agent shall have any obligation to make any Plan Distributions in Cash with a value of
less than $25, unless a written request therefor is received by the Distribution Agent from the relevant
recipient at the addresses set forth in Article XIH1.P hereof within 120 days after the later of the
(i) Effective Date and (ii) the date such Claim becomes an Allowed Claim. De mininris distributions for
which no such request is timely received shail revert to Reorganized Gibson. Upon such reversion, the
relevant Allowed Claim (and any Claim on account of missed distributions) shall be automatically
deemed satisfied, discharged and forever barred, notwithstanding any federal or state escheat laws to the
contrary.

G. Distributions on Account of Claims Allowed After the Effective Date

Except as otherwise agreed by the Holder of a particular Claim or as provided in the Plan, all
distributions shall be made pursuant to the terms of the Plan and the Confirmation Order. Distributions to
any Holder of an Allowed Claim shall be altocated first to the principal amount of any such Allowed
Claim, as determined for U.S. federal income tax purposes and then, to the extent the consideration
exceeds such amount, {o the remainder of such Claim comprising accrued but unpaid interest, if any (but
solely to the extent that interest is an allowable portion of such Allowed Claim).

H. General Distribution Procedures

The Reorganized Debtors, or any other duly appointed Distribution Agent, shall make all
distributions of Cash or other property required under the Plan, unless the Plan specifically provides
otherwise. All Cash and other property held by the Reorganized Debtors for distribution under the Plan
shall not be subject to any claim by any Person, except as provided under the Plan.
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1. Address for Delivery of Distributions

Distributions to Holdets of Allowed Claims to the extent provided for under the Plan, shail be
made: (1) at the address set forth on any Proofs of Claim Filed by such Holders (or at the last known
addresses of such Holder if no Proof of Claim is Filed or if the Debtors have been notified in writing of a
change of address); (2) at the addresses set forth in any written notices of address change delivered to the
Debtors; (3) at the addresses in the Debtors’ books and records; or (4) on any counsel that has appeared in
the Chapter 11 Cases on the Holder’s behalf. Notwithstanding the foregoing, distributions to the DIP
Lenders and beneficial holders of Prepetition Secured Notes shall be made to the DIP Agent and the
Prepetition Indenture Trustee, respectively.

J. Undeliverable Distributions and Unclaimed Property

If the distribution to the Holder of any Allowed Claim is returned to the Reorganized Debtors as
undeliverable, no further distribution shall be made to such Holder, and the Reorganized Debtors shall
have no obligation to make any further distribution to the Holder, unless and until the Reorganized
Debtors is notified in writing of such Holder’s then current address within one (1) year from the date of
the distribution.

Any Entity that fails to claim any Cash or New Common Stock within one (1) year from the date
upon which a distribution is first made to such entity shall forfeit all rights to any distribution under the
Plan. Entities that fail to claim Cash shall forfeit their rights thereto and shall have no claim whatsoever
against the Debtors or the Reorganized Debtors or against any Holder of an Allowed Claim to whom
distributions are made by the Reorganized Debtors.

K.. Withholding Taxes

In connection with the Plan, to the extent applicable, any party issuing any instrument or making
any distribution described in the Plan shall comply with all tax withhelding and reporting requirements
imposed on them by any Governmental Unit, and all distributions made pursuant to the Plan shall be
subject to such withholding and reporting requirements. The Debtors and the Reorganized Debtors shall
be entitled to deduct any U.S. federal, state or local withholding taxes from any Cash payments made with
respect to Allowed Claims. Any amounts withheld pursuant to the preceding sentence shall be deemed to
have been distributed to and received by the applicable recipient for all purposes of the Plan.

As a condition to receiving any distribution under the Plan, the Debtors and the Reorganized
Debtors (o the extent they do not already have such information in their books and records) may require
that the Holder of an Allowed Claim entitled to receive a distribution pursuant to the Plan provide such
Holder’s taxpayer identification number, IRS Form W-9 or IRS Form W-8 (as applicable), and such other
information and certification as may be deemed necessary for the Debtors and the Reorganized Debtors to
comply with applicable tax reporting and withholding laws. Any amounts withheld pursuant hereto shall
be deemed to have been distributed to and received by the applicable recipient for all purposes of the
Plan, In connection with the distribution of the New Comimon Stock and the New Warrants, the
Reorganized Debtors may talke whatever actions are reasonably necessary to comply with applicable U.S.
federal, state, Jocal and non-U.S. tax withholding obligations, including withholding from distributions a
portion of the New Comincn Stock or the New Warrants, selling such securities or requiring such Holders
to contribute the Cash necessary to satisfy the tax withholding obligations.

L. Setoffs
The Debtors and the Reorganized Debtors, as applicable, or such entity’s designee (including the
Distribution Agent) may, but shall not be required to, to the extent permitted under applicable law, setoff

against any Allowed Claim and any distributions to be made pursuant to the Plan on account of such
Allowed Claim, the claims, rights and Causes of Action of any nature that the Debtors and Reorganized
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Debtors may hold against the Holder of such Allowed Claim that are not otherwise waived, released or

compromised in accordance with the Plan; provided, however, that neither such a setoff nor the allowance
of any Claim hereunder shall constitute a waiver or release by the Debtors or the Reorganized Debtors of
any such claims, rights and Causes of Action that the Debtors or the Reorganized Debtors possess against
such Holder. '

M. Surrender of Cancelled Instruments or Securities

As a condition precedent to receiving any distribution pursuant to the Plan on account of an
Allowed Claim evidenced by the instruments, securities, notes, or other documentation canceled pursuant
to Article V of the Plan, the Holder of such Claim will tender the applicable instruments, securities, notes
or other documentation evidencing such Claim {or a sworn affidavit identifying the instruments, '
securities, notes or other documentation formerty held by such Holder and certifying that they have been
lost), to the Debtors, Cakewalk, Inc. or another applicable Distribution Agent unless waived in writing by
the Debtors or the Reorganized Debtors, as applicable. The DIP Agent will send such notices and take
such other actions as are reasonably requested by the Debtors or the Reorganized Debtors to effect the
cancellation of the DIP Facility and to implement the Plan Distributions on account of the DIP Facility
Claims to the DIP Lenders. The Prepetition Indenture Trustee will exercise reasonable best efforts to take
actions as are reasonably requested by the Debtors or the Reorganized Debtors to effect the cancellation
of the Prepetition Secured Notes held by DTC, including sending notices and taking similar actions, and
to implement the Plan Distributions on account of the Allowed Prepetition Secured Notes Claims.

Notwithstanding anything in this Plan to the contrary, in connection with any distribution under
this Plan to be effected through the facilities of DTC (whether by means of book-entry exchange, free
delivery, or otherwise), the Debfors and the Reorganized Debtors, as applicable, will be entitled to
recognize and deal for all purposes under this Plan with Holders of New Common Stock in a manner
consistent with the customary practices of DTC used in connection with such distributions. All New
Common Stock to be distributed under this Plan shall be issued in the names of such Holders or their
nominees in accordance with DTC’s book-entry exchange procedures; provided, that such New Common
Stock s permitted to be held through DTC’s book-entry system; and provided, firther, that to the extent
the New Commaon Stock is not eligible for distribution in accordance with DTC’s customary practices,
Reorganized Gibson will take alf such reasonable actions as may be required to cause distributions of the
New Common Stock under this Plan. '

N. Lost, Stolen, Mutilated or Desfroved Securities

In addition to any requirements under any applicable agreement and applicable law, any Holder
of a Claim or Equity Interest evidenced by a security or note that has been lost, stolen, mufilated, or
destroyed will, in Heu of surrendering such security or note to the extent required by the Plan, deliver to
Reorganized Gibson or any other applicable Distribution Agent: (x) evidence reasonably satisfactory to
Reorganized Gibson and any other applicable Distribution Agent of such loss, theft, mutilation, or
destruction; and (¥) such security or indemmity as may be required by Reorganized Gibson or any other
applicable Distribution Agent to hold such party harmless from any damages, liabilities, or costs incurred
in treating such individual as a Holder of an Allowed Claim or Equity Interest. Upon compliance with
Article VII.M of the Plan as determined by the Debtors or Reorganized Debtors by a Holder of a Claim or
Equity Interest evidenced by a security or note, such Holder will, for all purposes under the Plan, be
deemed to have surrendered such security or note fo Reorganized Gibson and other applicable
Distribution Agent. '
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ARTICLE VIIL
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED AND DISPUTED CLAIMS

A. Filing of Proofs of Claim

Except as otherwise provided for in the Plan, in accordance with the Bankruptcy Code, the
Bankruptey Rules and orders of the Bankruptcy Court, including the Claims Bar Date Order, Holders of
Claims shall be required to file a Proof of Claim on or prier to the Claims Bar Date, including with
respect to Clatms arising from the rejection of Executory Contracts or Unexpired Leases or as otherwise
provided under the Plan.

" B. Disputed Claims and Equity Interests

The Debtors, in consultation with counsel to the Ad Hoc Committee of Secured Notes, or the
Reorganized Debtors, as the case may be, may file (directly or through the Distribution Agent) with the
Bankruptey Court an objection to the allowance of any Disputed Claim or Equity Interest or any other
appropriate motion or adversary proceeding with respect thereto. Al such objections shall be litigated to
Final Order, provided, however, that (prior to the Effective Date) the Debtors and (after the Effective
Date) the Reorganized Debtors (directly or through the Distribution Agent) may compromise, settle,
withdraw or resolve any objections to Claims or Equity Interests, subject to approval by the Bankruptcy
Court, if effected before the Effective Date, and subject to Article VIII.D.2 of this Plan if effected after
the Effective Date.

C. Procedures Regarding Dispuied Claims

No payment or other distribulion or treatment shall be made on account of a Disputed Claim,
even if a portion of the Claim is not disputed, unless and until such Disputed Claim becomes an Allowed
Claim and the amount of such Allowed Claim is determined by a Final Order or by stipulation among the
Debtors and the Required Supporting Noteholders, or the Reorganized Debtors, as applicable, and the
Holder of the Claim.

D. Alowance of Claims

Following the date on which a Disputed Claim becomes an Allowed Claim after the Distribution
Date, the Debtors, the Reorganized Debtors or the Distribution Agent, as applicable, shall pay directly to
the Holder of such Allowed Claim the amount provided for under the Plan, as applicable, and in
accordance therewith,

1. Allowance of Cluims

Notwithstanding anything to the contrary herein, afier the Effective Date and subject to the other
provisions of the Plan, the Reorganized Debtors will have and will refain any and all rights and defenses
under bankruptcy or nonbankruptcy law that the Debtors had with respect to any Claim, except with
respect to any Claim deemed Allowed under the Plan by orders of the Bankruptcy Court. Except as
expressly provided in the Plan or in any order entered in the Chapter 11 Cases prior to the Effective Date
(including the Confirmation Order and the DIP Qrders), no Claim will become an Allowed Claim unless
and until such Claim is deemed Allowed under the Plan or the Bankruptcy Code or the Bankruptcy Court
has entered a Final Order, including the Confirmation Order, in the Chapter 11 Cases allowing such
Claim,
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2. Prosecution of Objections to Claims

After the Confirmation Date but before the Effective Date, the Debtors and, after the Effective
Date, the Reorganized Debtors (directly or through the Distribution Agent), will have the authority to File
objections to Claims and settle, compromise, withdraw or litigate to judgiment objections to any and all
Claims, regardless of whether such Claims are in an Unimpaired Class or otherwise, provided, however,
that the Creditors’ Oversight Committee’s consent shall be required with respect to the settlement of
Disputed Class 6 Claims with a proposed or asserted allowed amount in excess of $3,000,000, which
consent rights shall be solely exercised by unanimous vote. Usnless a different deadline is set forth in the
Plan, the Reorganized Debtors shall be required to file Post-Effective Date objections to Proofs of Claim
by the later of (a) six (6) months from the Effective Date and (b) six (6) months from the date such Proof
of Claim was filed, subject to any extension of such deadline (i) agreed between the Reorganized Debtors
and the Holder of such Claim or (ii) otherwise granted by the Bankruptcy Couit on request of the
Reorganized Debtors made on or prior to the expiration of such deadline or extended deadline, which
request shall automatically extend the deadline pursuant to Local Rule 9006-2 pending the Bankruptey
Court ruling on such request, provided, however, that any request by the Reorganized Debtors fo extend
such deadline shall be served upon the Holders of Claims that are not yet Allowed at the time such
request is made. Any Proof of Claim that is not Disputed as of such deadline or extended deadline shall
automatically be Allowed in the amount asserted in such Proof of Claim. From and after the Effective
Date, the Debtors (subject to the prior written consent of the Required Supporting Notcholders) or the
Reorganized Debtors, as the case may be, may settle or compromise any Disputed Claim with approval of
the Bankruptey Court. The Debtors (prior to the Effective Date) and the Reorganized Debtors (after the
Eftective Date) will have the sole authority to administer and adjust the Claims Register to reflect any
such settlements or compromises.

-

3. Estimation

After the Confirmation Date but before the Effective Date, the Debtors and, after the Effective
Date, the Debtors and the Reorganized Debtors {directly or through the Distribution Agent) may {(but are
not required to), at any time, request that the Bankruptey Court estimate (a) any Disputed Claim pursuant
to applicable law and {b) any contingent or unliquidated Claim pursuant to applicable law, including
section 502(c) of the Bankruptcy Code, and the Bankruptcy Court will retain jurisdiction under 28 U.S.C.
§§ 157 and 1334 to estimate any Disputed Claim, contingent Claim or unliquidated Claim, including
during the litigation concerning any objection to any Claim or during the pendency of any appeal relating
to any such objection. All of the aforementioned objection, estimation and resolution procedures are
cumulative and not exclusive of one another. Claims may be estimated and subsequently compromised,
seitled, withdrawn or resolved by any mechanism approved by the Bankruptcy Court. The rights and
objections of all parties are reserved in connection with any such estimation proceeding.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUMMATION OF THE PLAN

A. Conditions Precedent to Confirmation of the Plan

Confirmation of the Plan will be conditioned upon the satisfaction or waiver pursuant to the
provisions of Asticle IX.C of the Plan of the following:

. the Restructuring Support Agreement shall not have been terminated and shall
remain in full force and effect in accordance with its terms;

. Philips and the Holder of the ITLA Guaranty Claim shall not have breached the
Pian Modification Agreement or traded, sold or otherwise transferred any of their
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Claims against the Debtors, unless such transferee agreed in wr 1t1ng to support
the Plan, and does not object to the Plan;

the Bankruptcy Court will have entered a Final Order approving the Disclosure
Statement with respect to the Plan as containing adequate information within the
meaning of section {125 of the Bankruptcy Coede, which order shall be in form
and substance consistent with the terms of the Restructuring Support Agreement;

the Bankruptcy Court will have entered the Settlement Order, which shall have
become a Final Order;

all outstanding Transaction Expenses due and owing as of the Confirmation
Hearing shall have been paid in full, in Cash; and

there shall be no event of default under the DIP Facility or the DIP Orders,

B. Conditions Precedent to Consummation of the Plan

Consummation of the Plan will be conditioned upon the satisfaction or waiver pursuant to the
provisions of Article IX.C of the Plan of the following:

503108181

‘.

the Restructuring Support Agreement shall not have been terminated and shall
remain in full force and effect in accordance with its terms;

Philips and the Holder of the ITLA Guaranty Claim shall not have breached the
Plan Modification Agreement or traded, sold or otherwise transferred any of their
Claims against the Debtors, uniess such transferee agreed in writing to support
the Plan, and does not object to the Plan;

all outstanding Transaction Expenses due and owing as of the Effective Date
shali have been paid in full, in Cash;

there shall be no event of default under the DIP Facility or the DIP Orders;

the Bankruptey Court shall have entered the Confirmation Order, which shall
have becoine a Final Order, and shall be in form and substance consistent with
the Restructuring Support Agreement;

all Definitive Documents, Plan Documents, Plan Schedules, Exhibits, and related
schedules, documents, and supplements in connection with the Plan, including
the Management Employment and Consulting Agreements, shall have been
Filed, and shall each be in form and substance consistent with the terms of the
Restructuring Support Agreement and shall otherwise be acceptable to the parties
with consent rights in respect thereof pursuant to the terms of the Restructuring
Support Agreement;

all actions, documents and agreements necessary to implement and consummate
the Plan, including without limitation, entry into the Definitive Documents and

the Amended Organizational Documents, and the transactions and other matters
contemplated thereby, shall have been effected or executed; :

the New Exit ABL Facility Documents-shall have been executed and delivered

by all of the Entities that are parties thereto, and all conditions precedent to the
consummation of the New Exit ABL Facility Documents shall have occurred;
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. the New Take-Out Facility Documents, if applicable, shall been executed and
delivered by all of the Entities that are parties thereto, and all conditions
precedent to the consummation of the New Take-Out Facility Documents shall
have occurred;

. the Amended Organizational Documents shall have been filed with the
appropriate governmental authority, as applicable;

. all authorizations, consents, actions, documents, approvals (including any
governmental approvals), certificates and agreements necessary to implement the
Plan, including the Amended Organizational Documents, will have been
obtained, effected or executed and delivered to the required parties and, to the
extent required, filed with the applicable governmental units in accordance with
applicable laws and any applicable waiting periods shall have expired without
any action being taken or threatened by any competent authority that would
restrain or prevent Consummation of the Restructuring Transactions;

. the Tail Policy shall be in full force and effect; and

. the Professional Fee Reserve Account shall have been established and funded in
Cash in accordance with Article I1.B.1 of this Plan.

C. Waiver of Conditions

The conditions to Confirmation and Consummation of the Plan set forth in this Aiticle IX may be
waived in accordance with the Restructuring Support Agreement without notice, leave or order of the
Bankruptcy Court or any formal action other than proceedings to confirm or consuminate the Plan,
provided, hawever, that the consent of the Committee shall be required for any waiver of any conditions
that adversely impact or affect: (i) the proposed treatment of Classes 6 and 8 of the Plan, including the
timing and method of distributions to such Classes, or (ii) the payment terms and timing with respect to
Administrative Expense Claims arising under section 503(b)(9) of the Bankruptcy Code under the
Settlement Order. The failure of the Debtors or Reorganized Debtors, the Required Supporting
Noteholders or the Supporting Principals to exercise any of the foregoing rights will not be deemed a
waiver of any other rights, and each right will be deemed an ongoing right that may be asserted at any
time.

D. Substantial Consummation

“Substantial Consummation” of the Plan, as defined in 11 U.S.C. § 1101(2), shall be deemed to
occur on the Effective Date.

E. Effect of Non-Occurrence of Conditions to Confirmation and Censummation

If the Confirmation or Consummation of the Plan does not occur prior to termination of the
Restructuring Support Agreement, the Plan will be null and void in all respects and nothing contained in
the Plan or the Disclosure Statement will: (a) constitute a waiver or release of any claims by or Claims
against or Equity Interests in the Debtors; (b) prejudice in any manner the rights of the Debtors, any
Holders or any other Person or Entity; (c) constitute an allowance of any Claim or Equity Interest; or
{d) constitute an admission, acknowledgment, offer or undertaking by the Debtors, any Holders or any
other Person or Entily in any respect,
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ARTICLE X.
RELEASE, INJUNCTION AND RELATED PROVISIONS

A, General

Except as otherwise provided for in the Plan to the contrary, the allowance, classification and
treatment of ali Allowed Claims and Equity Interests and their respective distributions and treatments
under the Plan shall take into account the relative priority and rights of the Claims and the Equity Interests
in each Class in connection with any contractual, legal and equitable subordination rights relating thereto
whether arising under general principles of equitable subordination, section 510 of the Bankruptcy Code,
or otherwise.

In accordance with the provisions of the Plan and pursuant to section 363 of the Bankruptcy Code
and Bankruptcy Rule 9019, without any further notice to or action, order or approval of the Bankruptcy
Court, after the Effective Date the Reorganized Debtors may (1) compromise and settle (directly or
through the Distribution Agent) Claims against the Reorganized Debfors (subject to Article VIIL.D.2 of
this Plan) and (2) compromise and settle Causes of Action against other Entities.

B. Release by Debfors

As of the Effective Date, except for the rights that remain in effect from and after the
Effective Date to enforce the Plan and the Definitive Documents, including the preserved Causes of
Action, except as otherwise provided in this Plan or in the Confirmation Order, the Released
Parties will be deemed forever released and discharged by the Debtors, the Reorganized Debtors,
and their Estates and (to the extent enforceable under applicable law) their Related Persons (other
than the GI Representatives and any GI Entity represented by a GI Representative) from any and
all Causes of Action whatsocver, including any derivative claims asserted or that could have been
asserted on behalf of a Debtor, whether known or unknown, forescen or unforeseen, existing or
hereafter arising, in law, equity or otherwise, that such Entity would have been legally entitled to
assert (whether individually or collectively), based on, relating to, or arising from, in whole or in
part, directly or indirectly, in any manner whatsoever, the Debtors, the assets, liabilities, operations
or business of the Debtors, the Restructuring, the Chapter 11 Cases, the purchase, sale or rescission
of the purchase or saie of any security of the Debtors or the Reorganized Debtors, the subject
matter of, or the transactions or events giving rise to, any Claim or Equity Interest that is treated in
the Plan, the business or contractual arrangements between any Debtor and any Released Party,
the restructuring of Claims and Equity Interests before or during the Chapter 11 Cases, the
negotiation, formulation, preparation, or consummation of the DIP Orders, this Plan, the
Restructuring Support Agreement and the term sheets attached thereto, the Definitive Documents,
or any related agreements, instruments, or other documents, or the Solicitation of vofes with
respect to the Plan, in all cases based upon any act or omission, transaction, agreement, event or
other occurrence related to the Debtors taking place on or before the Effective Date; provided that
nothing in the Plan shall be construed fo release the Released Parties from gross negligence, willful
misconduct or intentional fraud as determined by a Final Order; provided, further, that this
Article X,B shall net be deemed to release any Cause of Action of the Debtors or the Debters’
Estates arising from, related to, or connected with the Non-Debtor Subsidiaries or the Excluded
Non-Debtor Subsidiaries, including against any GI Representative; provided, further, that this
Article X.B shall not be deemed to release any Cause of Action of (i) a GI Entity (or its GI
Representative, if applicable) against any other GI Entity (or its GI Representative, if applicable)
or (i) by any Related Person of the Debtors who timely submitted a notice opting out of granting
the releases set forth in this Article X.
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C. Release by Holders of Claims and Equity Inferests

As of the Effective Date, for good and valuable consideration, except as specifically set forth
elsewhere in the Plan, the Releasing Parties (subject to Article VII.C of this Plan} conclusively,
absclutely, unconditionally, irrevocably, and forever discharge and release (and each entify so
discharged and released shall be deemed discharged and released by the Releasing Parties) the
Released Parties and ¢the Specified Persons and their respective property from any and all Claims,
Equity Interests, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatseever, including any derivative claims asserted or assertable on behalf of the Debtors, the
Reorganized Debtors, or their Estates, any Claims or Causes of Action asserted on behalf of any
Holder of any Claim or Equity Interest ar that any Holder of a Claim or an Eguity Interest would
have been legally entitled to assert, whether known or unlkknown, foreseen or unforescen, existing or
hereinafter arising, in Iaw, equity, or otherwise, that such Releasing Party would have been legally
entitled to assert in their own right (whether individually or collectively), based on or relating to, or
in any manner arising prior to the Effective Date from, in whole or in part, directly or indirectly, in
any manier whatsoever, the Debtors, the assets, liabilities, eperations or business of the Debtors,
the Restructuring, the Chapter 11 Cases, or the Restructuring Support Agreement, the purchase,
sale, transfer or rescission of any debt, security, asset, right, or interest of the Debtors or the
Reorganized Debtors, the subject matter of, or the transactions or events giving rise to, any Claim
against or Equity Interest in the Debtors that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the negotiation, foermulation, or
preparation of the Restructuring documents or related agreements, instruments or other
documents, inclading the DIP Orders, this Plan, the Restructuring Support Agreement and the
term sheets attached thereto, the Definitive Documents, or any related agreements or instruments,
or the Solicitation of votes with respect to the Plan, or any other act or omission, transaction,
agreement, event, or other occurrence related to the Debfors taking place on or before the Effective
Date, provided that nothing in the Plan shall be construed to release the Released Parties from any
claims based upon gross negligence, willful misconduct or intentional fraud as determined by a
Final Order, and provided further that the releases provided by any GI Entity not represented by a
GI Representative under this Article X.C shall be limited to the extent enforceable under applicable
law, and provided further that this Article X.C shall not be deemed to release any claim or Cause of
Action (i} Philips, GSO or the FTLA Agenf may have against any of the GI Entities, including
against any GI Represenfative, buf shall be deemed to release any claim or Cause of Action Philips,
GSO or the I'TLA Agent may have against the current or former officers, directors, employees,
agents, advisors, accountants, attorneys, bankers and consultants of the G1 Entities, (if) any Gl
Entity (or its GI Representative, if applicable) may have against any other GI Entity (or its GI
Representative, if applicable), (iii) or by any Related Person of the Debtors who timely submitted a
notice opfing out of granting the releases set forth in this Article X.

D. Discharge of Claims

To the fullest extent provided under section 114 1{d)}(1){A) and other applicable provisions of the
Bankruptcy Code, except as otherwise expressly provided by the Plan or the Confirmation Order, all
consideration distributed under the Plan will be in exchange for, and in complete satisfaction, settlement,
discharge, and release of], all Claims and Equity Interests of any kind or nature whatsoever against the
Debtors or any of their Assets or properties, and regardless of whether any property will have been
distributed or retained pursuant to the Plan on account of such Claims or Equity Interests, provided,
however, that nothing in this Article X.D shall be deemed to release or discharge any claim or Cause of
Action Philips, GSO or the ITLA Agent may have against any of the GI Entities and Gl BV Parent,
including against any GI Representative, Except as otherwise expressly provided by the Plan or the
Confirmation Order, upon the Effective Date, the Debtors and their Estates will be deemed discharged
and released under and to the fullest extent provided under section 1141(d)}(1){(A) and other applicable
provisions of the Bankruptcy Code from any and all Claims and Equity Interests of any kind or nature
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whatsoever, including, but not limited to, demands and liabilities that arose before the Confirmation Date,
and all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptey Code.

E. Exculpation

Except as otherwise provided in this Plan or the Confirmation Order, to the maximum extent
permitted by applicable law, no Exculpated Party will have or incur, and each Exculpated Party is hereby
released and exculpated from, any Claim, obligation, suit, judgiment, damage, demand, debt, right, Cause
of Action, remedy, loss, and Hability for any claim in connection with or arising out of the administration
of the Chapter 11 Cases; the negotiation and pursuit of the Disclosure Statement, the Restructuring
Support Agreement, the Plan, or the Solicitation of votes for, or confirmation of, the Plan; the funding or
Consummation of the Plan; the occurrence of the Effective Date; the administration of the Plan or the
property to be distributed under the Plan; the issuance of securities under or in connection with the Plan;
or the transactions in fintherance of any of the foregoing, provided, however, that nothing in this Article
X.E shall exculpate (i) the GI Entities, the GI BV Parent or the GI Representatives with respect to the
assets, liabilities, operations and businesses of the GI Entities and the GI BV Parent, or (ii} any
Exculpated Party from any claims based upon gross negligence, willful misconduct or intentional fraud as
determined by a Final Order. This exculpation will be in addition to, and not in limitation of, all other
releases, indemnities, exculpations and any other applicable law or rules protecting such Exculpated
Parties from liability.

In addition to the foregoing, solely to the extent provided by section [125(e) of the Bankruptcy
Code, the Debtors, the Reorganized Debtors, the Ad Hoc Committee of Secured Notes (and its members),
(GSO and Philips shall neither have, nor incur any liability to any Entity on account of solicitation or
participation, for violation of any applicable law, rule, or regulation governing solicitation of acceptance
or rejection of the Plan or the offer, issuance, sale, or purchase of securities under the Plan; provided,
however, that the foregoing “Exculpation” in this sentence shall have no effect on the liability of any
Entity that results from any such act or omission that is determined in a Final Order to have constifuted
fraud, willful misconduct or gross negligence

F. Preservation of Rights of Action

i. Maintenance of Causes of Action

Except as otherwise provided in this Article X or elsewhere in the Plan or the Confirmation
Order, after the Effective Date, the Reorganized Debtors will retain all rights to commence, pursue,
litigate or settle, as appropriate, any and all Causes of Action, whether existing as of the Petition Date or
thereafter arising, in any court or other tribunal including in an adversary proceeding Filed in the Chapter
}} Cases, The Reorganized Debtors, as the successors in inferest to the Debtors and the Estates, may, and
will have the exclusive right (except as otherwise provided in Article VIILLD.2 of this Plan and subject to
section 502(a) of the Bankruptcy Code) to enforce, sue on, settle, compromise, transfer or assign (or
decline to do any of the foregoing) any or all of the Causes of Action without notice to or approval from
the Bankruptcy Count.

2. Avoidance Actions

On the Effective Date, all Avoidance Actions (i) shall be finally and forever relinquished and
waived by the Debtors and the Committee; and (ii) shall not revest in the Reorganized Debtors.

3. Preservation of Al} Causes of Action Not Expressly Settled or Released
Unless a Cause of Action against a Holder of a Claim or an Equity Interest or other Entity is

expressly waived, relinquished, released, compromised, or settled pursuant to the Plan or any Final Order
(including the Confirmation Order), the Debtors expressly reserve such Cause of Action for later
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adjudication by the Debtors or the Reorganized Debtors (including Causes of Action not specifically
identified or of which the Debtors may presently be unaware or that may arise or exist by reason of
additional facts or circumstances unknown to the Debtors at this time or facts or circumstances that may
change or be different from those the Debtors now believe to exist) and, therefore, no preclusion doctrine,
including the doctrines of res judicata, collateral estoppel, issue preclusion, claim preclusion, waiver,
estoppel (judicial, equitable or otherwise) or laches will apply to such Causes of Action upon or after the
confirmation of the Plan or Consumimation of the Plan based on the Disclosure Statement, the Plan or the
Confirmation Order, except where such Causes of Action have been expressly released in the Plan
(including and for the avoidance of doubt, the releases contained in this Article X) or any other Final
Order (including the Confirmation Order). In addition, the Debtors and the Reorganized Debtors
expressly reserve the right to pursue or adopt any claims alleged in any lawsuit in which any Debtor is a
plaintiff, defendant or an interested party, against any Entity, including the plaintiffs or co-defendants in
such lawsuits.

G. Injunction

Upon entry of the Confirmation Order, all Holders of Claims and Equity Interesis and
other parties in interest, along with their respective present or former employees, agents, officers,
directors, principals, and affiliates, shall be enjoined from taking any actions to inferfere with the
implementation or consummation of the Plan in relation to any Claim or Equity Interest
extinguished, discharged, or released pursuant to the Plan.

Except as expressly provided in the Plan, the Confirmation Order, or a separate order of
the Bankruptey Court or as may be agreed to by the Debtors and a Holder of a Claim against or
Equity Interest in a Debtor, all Entitics that have held, hold, or may hold Claims against or Equity
Interesis in the Debtors whether or not such parties have voted to accept or reject the Plan and
other parties in interest, along with their respective present or former employees, agents, officers,
directors, principals, and affiliates are permanentiy enjoined, on and after the Effective Date, solely
with respect to any Claims, Equity Interests, and Causes of Action that will be or are extinguished,
discharged, or released pursuant to the Plan from (i) commencing, conducting, or continuing in any
manner, directly or indirectly, any suit, action, or other proceeding of any kind (including any
proceeding in a judicial, arbitral, administrative or other forum) against or affecting the Released
Parties or the property of any of the Released Parties, (ii) enforcing, levying, attaching (including
any prejudgment attachment), collecting, or otherwise recovering by any manner or means,
whether dircctly or indirectly, any judgment, award, decree, or order against the Released Parties
or the properiy of any of the Released Parties, (iii) creating, perfecting, or otherwise enforcing in
any manner, directly or indirectly, any encumbrance of any kind against the Released Parties or
the property of any of the Released Parties, (iv) asserting any right of setoff, directly or indirectly,
against any obligation due the Released Parties or the property of any of the Released Parties,
except as contemplated or Allowed by the Plan; and (v) acting or proceeding in any manner, in any
place whatsoever, that does not conform to or comply with the provisions of the Plan.

The injunctions in this Article X.G of the Plan shall extend to any successors of the Debtors
and the Reorganized Debtors and their respective property and interests in property.

Neotwithstanding any other provision in the Plan or Confirmation Order, including with
respect to any Executory Contract or Unexpired Lease, whether assumed or rejected by the
Debtors or the Reorganized Debtors, nothing in the Plan or in the Confirmation Order shall modify
any existing rights and defenses under the Bankruptcy Code and applicable state laws to exercise
rights of setoff or recoupment by Holders of Claims, including parties to IExecutory Contracts and
Unexpired Leases.
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ARTICLE XL
BINDING NATURE OF PLAN

ON THE EFFECTIVE DATE, AND EFFECTIVE AS OF THE EFFECTIVE DATE, THE
PLAN WILL BIND, AND WILL BE DEEMED BINDING UPON, ALL HOLDERS OF CLAIMS
AGAINST AND EQUITY INTERESTS IN THE DEBTORS AND SUCH HOLDER’S RESPECTIVE
SUCCESSORS AND ASSIGNS, TC THE MAXIMUM EXTENT PERMITTED BY APPLICABLE
LAW, NOTWITHSTANDING WHETHER OR NOT SUCH HOLDER (I} WILL RECEIVE OR
RETAIN ANY PROPERTY OR INTEREST IN PROPERTY UNDER THE PLAN, (11} HAS FILED A
PROOF OF CLAIM IN THE CHAPTER 11 CASES OR (III) FAILED TO VOTE TO ACCEPT OR
REJECT THE PLAN OR AFFIRMATIVELY VOTED TO REJECT THE PLAN.

ARTICLE XII.
RETENTION OF JURISDICTION

Pursuant to sections 105(c) and 1142 of the Bankruptey Code and notwithstanding the entry of
the Confirmation Order and the occurrence of the Effective Date, the Bankruptey Court shall, after the
Effective Date, retain jurisdiction over the Chapter 11 Cases and all Entities with respect to all matters
related to the Chapter 11 Cases, the Debtors and this Plan as legally permissible, including jurisdiction to:

(i) allow, disallow, determine, liquidate, classify, estimate or establish the priority, secured,
unsecured, or subordinated status of any Claim, including the resolution of any request
for payment of any Administrative Expense Claim and the resofution of any and all
objections to the allowance or priorily of any Claim;

(i) grant or deny any applications for allowance of compensation or reimbursement of
expenses authorized pursuant to the Bankruptcy Code or this Plan, for periods ending on
or before the Confirmation Date; provided, however, that, from and after the Effective
Date, the Reorganized Debtors shall pay Professionals in the ordinary course of business
for any work performed after the Effective Date and such payment shall not be subject to
the approval of the Bankruptcy Court;

(iiiy  resolve any matters related to the assumption, assignment or rejection of any Executory
Contract or Unexpired Lease to which any Debtor is a party or with respect to which any
Debtor or Reorganized Debtor may be liable and to adjudicate and, if necessary,
liquidate, any Claims arising therefrom, including (a) Cure amounts; (b) those matters
related to any amendment to this Plan afier the Effective Date {0 add Executory Contracts
or Unexpired Leases to the list of Executory Contracts and Unexpired Leases to be
assumed; and (c) any dispute regarding whether a contract or lease is or was executory or

expired;
(iv) resolve any issues related to any matters adjudicated in the Chapter 11 Cases;
(v} ensure that distributions to Holders of Allowed Claims are accomplished pursuant to the

provisions of this Plan;

{vi) decide or resolve any motions, adversary proceedings, contested or litigated matters and
any other Causes of Action that are pending as of the Effective Date or that may be
commenced in the future, and grant or deny any applications involving the Debtors that
may be pending on the Effective Date or instituted by the Reorganized Debtors after the
Effective Date, provided that the Reorganized Debtors shall reserve the right to
commence actions in all appropriate forums and jurisdictions;
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(vii)

(vii)

(ix)

()

{x1)

(xii)

(xiii)

- (xiv)

(xv)

(xxvi)
(xvii}

(xvili}

(xix)}

(xx)

{xxi)

503108181

.enter such orders as may be necessary or appropriate to execute, implement, or

consummate the provisions of this Plan and all other contracts, instruments, releases,
indentures and other agreements or documents adopted in connection with this Plan, the
Plan Supplement or the Disclosure Statement;

resolve any cases, controversies, suits or disputes that may arise in connection with the
Consumination, interpretation or enforcement of this Plan or any Entity’s obligations
incurred in connection with this Plan; provided, however, that any dispute arising under
or in connection with the New Exit ABL Facility Documents, or the New Take-Out
Facility Documents, shall be dealt with in accordance with the provisions of the
applicable document;

hear and determine all Causes of Action that are pending as of the Effective Date or that
may be commenced in the future;

issue injunctions and enforce them, enter and implement other orders or take such other
actions as may be necessary or appropriate to restrain interference by any Entity with
Consummation or enforcement of this Plan, except as otherwise provided in this Plan;

adjudicate, decide or resolve any and all matters related to section 1141 of the
Bankruptcy Code;

enter and enforce any order for the sale of property pursuant to section 363, 1123 or
1146(a) of the Bankruptcy Code, including the Church Street Sale;

resolve any cases, controversies, suits, disputes or Causes of Action with respect to the
allowance and/or payment of Claims pursuant to the Plan;

consider any modifications of this Plan, to cure any defect or omission or {o reconcile any
inconsistency in any Bankruptcy Court order, including the Confirmation Order;

hear and determine matters concerning state, local and federal taxes in accordance with
sections 346, 505 and 1146 of the Bankruptcy Code;

enforce the terms and conditions of this Plan and the Confirmation Order;
enforce all orders previously entered by the Bankruptey Court;

resolve any cases, controversies, suits or disputes with respect to the release, exculpation,
injunction and other provisions contained in Article X hereof and enter such orders or
take such others actions as may be necessary or appropriate to implement ot enforce all
such releases, injunctions and other provisions;

enter and implement such orders or take such other actions as may be necessary or
appropriate if the Confirmation Order is modified, stayed, reversed, revoked or vacated,

resolve any other matters that may arise in connection with or relate to this Plan, the
Disclosure Statement, the Confirmation Order or any contract, instrument, release,
indenture or other agreement or document adopted in connection with this Plan or the
Disclosure Statement; provided, however, that any dispute arising under or in connection
with the New Exit ABL Facility Documents, or the New Take-Out Facility Documents,
shall be dealt with in accordance with the provisions of the applicable document;

hear any other matter not inconsistent with the Bankruptcy Code; and
63
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{xxii} enter an order concluding or closing the Chapter 11 Cases.

ARTICLE XTI
MISCELLANEOUS PROVISIONS

A. Dissolution of the Committee

On the Effective Date, the Committee and any other statutory committee formed in connection
with the Chapter 11 Cases shall dissolve automatically and all members thereof shall be released and
discharged from all rights, duties and responsibilities arising from, or related to, the Chapter 11 Cases,
provided, however, that the Committee’s Professionals may prosecute any remaining interim and/or final
applications for payment of Professional Fee Claims.

B. Creditors® Oversight Committee

On the Effective Date, there shall be formed a Creditors® Oversight Committee. For the two (2)
years following the Effective Date, Reorganized Gibson shall hoid a conference call with the Creditors’
Oversight Committee to discuss the Claims allowance/dispute process and the Reorganized Debtors’
business operations no less frequently than once per calendar quarter. For the avoidance of doubt, the
Creditors® Qversight Committee shall bear its own costs and expenses and none of the Debtors, the
Estates, or the Reorganized Debtors shall have any liability for the fees and expenses of the Creditors’
Oversight Committee.

C. Payment of Sfatutory Fees

All outstanding fees payable pursuant to 28 U.S.C. § 1930 shall be paid on the Effective Date.
All such fees payable after the Effective Date shall be paid prior to the closing of the Chapter 11 Cases
when due or as soon thereatter as reasonably practicable.

D. Modification of Plan

Subject to the terms of the Restructuring Support Agreement: (a) the Debtors reserve the right in
accordance with the Bankruptcy Code and the Bankruptcy Rules, to amend or modity this Plan prior to
the entry of the Confirmation Order; and (b) after the entry of the Confirmation Order, the Debtors or the
Reorganized Debtors, as applicable, may after notice and hearing and entry of an order of the Bankruptcy
Court, amend or modify this Plan, in accordance with section 1127(b) of the Bankruptcy Code or remedy
any defect or omission or reconcile any inconsistency in this Plan in such manner as may be necessary to
carry out the purpose and intent of this Plan. A Holder of a Claim that has accepted this Plan shall be
deemed to have accepted this Plan, as altered, amended or modified, if the proposed alteration,
amendment or modification does not materially and adversely change the treatment of such Holder’s
Claim. The Debtors must obtain the consent of GS3O and/or Philips (such consent not to be unreasonably
withheld) to (i) any modifications to the Plan, {if) any Plan Supplement documents, and (iii) any
provisions of the Confirmation Order, in each case that materially impact the treatment GSO or Philips
are to receive under the Plan, respectively, or deviate from the Plan Modification Agreement. :

E. Revocation of Plan

Subject to the Restructuring Support Agreement, the Debtors reserve the right to revoke or
withdraw this Plan prior to the Confirmation Date and to File subsequent chapter 11 plans. If the Debtors
revoke or withdraw this Plan, or if confirmation of this Plan or Consummation of this Plan does not
occur, then: (1) this Plan shall be null and void in all respects; (2) any settlement or compromise
embodied in this Plan, assumption or rejection of Executory Contracts or Unexpired Leases effected by
this Plan and any document or agreement executed pursuant hereto shall be deemed null and void except
as may be set forth in a separate order entered by the Bankruptcy Court; and (3) nothing contained in this
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Plan shall: (a) constitute a waiver or release of any Claims by or against, or any Equity lnterests in, the
Debtors or any other Entity; (b) prejudice in any manner the rights of the Debtors or any other Entity; or
{c) constitute an admission, acknowledgement, offer or undertaking of any sort by the Debtors or any
other Entity.

F. Entire Agreement

Except as otherwise described herein, and without limiting the effectiveness of the Restructuring
Support Agreement and any related agreements thereto, the Plan supersedes all previous and
contemporaneous negotiations, promises, covenants, agreements, understandings, and representations on
such subjects, all of which have become merged and integrated into the Plan,

G. Voies Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on this
Plan in good faith and in compliance with the Bankruptcy Code, and, pursuant to section 1125(e) of the
Bankruptcy Code, the Debtors and each of their Related Persons will be deemed to have participated in
good faith and in compliance with the Bankruptey Code in the offer, issuance, sale, and purchase of
Securities offered and sold under this Plan, and, therefore, such parties, individuals, and the Reorpanized
Debtors will not have any liability for the violation of any applicable law, rule, or regulation governing
the solicitation of votes on this Plan or the offer, issuance, sale, or purchase of the Securities offered and
sold under this Plan.

H. Terms of Injunctions or Stays

Unless otherwise provided in this Plan or in the Confirmation Ovder, all injunctions or stays in
effect in the Chapter 11 Cases pursuant to section 105 or 362 of the Bankruptcy Code or any order of the
Bankruptcy Court, and existing on the Confirmation Date (excluding any injunctions or stays contained in
this Plan or the Confirmation Order) shall remain in full force and effect until the Effective Date. All
injunctions or stays contained in this Plan or the Confirmation Order shall remain in fuli force and effect
in accordance with their terms.

L Additional Documents

On or before the Effective Date, the Debtors may File with the Bankruptcy Court such
agreements and other documents as may be necessary or appropriate to effectuate and further evidence
the terms and conditions of this Plan. The Debtors and all Holders of Allowed Claims receiving
distributions pursuant to this Plan and all other parties in interest shall, from time to time, prepare, execute
and deliver any agreements or documents and take any other actions as may be necessary or advisable to
cffectuate the provisions and intent of this Plan.

J. Notice of Effective Date

On the Effective Date, the Debtors shall file a notice of the occurrence of the Effective Date with
the Bankruptcy Court, '

K. Closing of Chapter 11 Cases

Prior to the Effective Date, the Debtors shall file a motion seeking entry of an order closing as of
the Effective Date each of the Debtors’ Chapter 1} Cases other than the case of In re Cakewalk, Inc.
(Case No. 18-11028 {CSS)). From and after the Effective Date, Debtor Cakewalk, Inc. shall be entitled to
change its name to Guitar Liquidation Corporation or any similar name and the caption of its Chapter 11
Case shall be adjusted accordingly upon the filing of notice of such corporate name change on the
Bankruptcy Court’s docket. The Reorganized Debtors shall be entitled to prosecute claims and defenses
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and appoint Cakewalk, Inc. as the Distribution Agent to make distributions, and attend to other wind-
down affairs on behalf of each of the other prior Debtors as if such Debtors’ estates continued to exist
solely for that purpose. The Reorganized Debtors shall, promptly after the full administration of the
Chapter 11 Cases, file with the Bankruptcy Court all documents required by Bankruptcy Rule 3022 and
any applicable order of the Bankruptcy Court to close the Chapter 11 Case of Cakewalk, Inc.

L. Successors and Assigns

This Plan shall be binding upon and inure to the benefit of the Debtors and their respective
suceessors and assigns, including the Reorganized Debtors. The rights, benefits, and obligations of any
Person or Entity named or referred to in this Plan shall be binding on, and shall inure to the benefit of, any
heir, executor, administrator, successor, or assign of such Person or Entity,

M. Reservation of Rights

Except as expressly set forth herein, this Plan shali have no force or effect unless and until the
Bankruptcy Court enters the Confirmation Order and Consummation of the Plan. Neither the filing of
this Plan, any statement or provision contained herein, nor the taking of any action by the Debtors or any
other Entity with respect to this Plan shall be or shall be deemed to be an admission or waiver of any
rights of: (1} the Debtors with réespect to the Holders of Claims or Equity Interests or other Entity; or
(2) any Holder of a Claim or an Equity Interest or other Entity prior to the Effective Date.

Neither the exclusion or inclusion by the Debtors of any contract or lease on any exhibit,
schedule, or other annex to this Plan or in the Plan Supplement, nor anything contained in this Plan, will
constitute an admission by the Debtors that any such contract or lease is or is not an executory contract or
unexpired lease or that the Debtors or the Reorganized Debtors or their respective aftiliates has any
liability thereunder.

Except as explicitly provided in this Plan, nothing herein shall waive, excuse, limit, diminish, or
otherwise alter any of the defenses, claims, Causes of Action, or other rights of the Debtors or the
Reorganized Debtors under any executory or non-executory contract or unexpired or expired lease.

Nothing in this Plan will increase, avgment, or add to any of the duties, obligations,
responsibilitics, or liabilities of the Debtors or the Reorganized Debtors, as applicable, under any
executory or non-executory contract or unexpired or expired lease.

If there is a dispute regarding whether a confract or lease is or was execufory or unexpired at the
time of its assumption under this Plan, the Debtors or Reorganized Debtors, as applicable, shall have
thirty (30) days following entry of a Final Order resolving such dispute to alter their treatment of such
contract or lease.

N. Further Assurances

The Debtors or the Reorganized Debtors, as applicable, all Holders of Claims and Equity Interests
receiving distributions hereunder and all other Entities shall, from time to time, prepare, execute and
deliver any agreements or documents and take any other actions as imay be necessary or advisable to
effectuate the provisions and intent of this Plan or the Confirmation Order. On or before the Effective
Date, the Debtors shall File with the Bankruptcy Court all agreements and other documents that may be
necessary or appropriate to effectuate and further evidence the terms and conditions hereof.

0. Severability

If, prior to the Confirmation Date, any term or provision of this Plan is determined by the
Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court will have the power fo alter
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Service of Documents

and interpret such term or provision to make it valid or enforceable to the maximum extent practicable,
consistent with the original purpose of the term or provision held to be invalid, void, or unenforceable,
and such term or provision will then be applicable as altered or interpreted, provided, however, that any
such altered form must be consistent with the Restructuring Support Agreement. -Notwithstanding any
such holding, alteration or interpretation, the remainder of the terms and provisions of this Plan wiil
remain in fuil force and effect and will in no way be atfected, impaired, or invalidated by such holding,
alteration, or interpretation. The Confirmation Order will constitute a judicial determination and will
provide that each term and provision of this Plan, as it may have been altered or interpreted in accordance
with the foregoing, is valid and enforceable pursuant to its terms.

Al notices, requests, and demands to or upen the Debtors or the Reorganized Debtors to be

If to the Debtors:

Gibson Brands, Inc,
309 Plus Park Blvd.
Nashville, TN 37217
Fax: 615-469-3429

E-mail: Bruce Mitchell@gibson.coin
Attention: General Counsel
With copies to:

Goodwin Precter LLP

The New York Times Building

620 Eighth Avenue

. New York, NY 10018-1405

Fax: 212-355-3333

Email: mgoldstein@goodwinlaw.com
gfox(@goodwinlaw.com
bbazian@goodwinlaw.com

Attention: Michael H. Goldstein
Gregory W. Fox
Barry Z. Bazian

- and -

Pepper Hamilton LLP

Hercules Plaza, Suite 5100

1313 Market Street

P.O. Box 1709

Wilmington, Delaware 19899-1709
Fax; 302-421-8390
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Email: fournied@pepperlaw,.com
mclaughm@pepperlaw.com

Attention: David M. Fournier
Marcy J. McLaughlin

If to the Ad Hoc Committee of Secured Notes or the Reorganized Debtors:

Paul, Weiss, Rifland, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY [0019-6064

Fax:212-492-0545

E-mail: bhermann@paulweiss.com
rbritton@paulweiss.com
kcairns@paulweiss.com

Attention: Brian S. Hermann
Robert Britton
Kellie A. Cairns

~and -

Young Conaway Stargatt & Taylor, LLP
1000 North King Street

Wilmington, DE 19801

Fax: 302-571-6600

E-mail: pmorgan{@ycst.com
Attention: Pauline K. Morgan

Q. Excmptidn from Certfain Tyansfer Taxes Pursuant to Section 1146(a) of the Bankruptey
Code ‘

To the extent permitted by applicable law, pursuant to section I146(a) of the Bankruptcy Code,
any transfers of property pursuant hereto shali not be subject to any Stamp or Similar Tax or
governmental assessment in the United States, and the Confirmation Order shall direct the appropriate
federal, state or local governmental officials or agents or taxing authority to forgo the collection of any
such Stamp or Similar Tax or governmental assessment and to accept for filing and recordation
instruments or other documents pursuant to such transfers of property without the payment of any such
Stamp or Simifar Tax or governmental assessment. Such exemption specifically applies, without
limitation, to (i) all actions, agreements and documents necessary to evidence and implement the
provisions of and the distributions to be made under this Plan, including the New Exit ABL Facility
Documents or the New Take-Out Facility Documents, as applicable; (ii} the issuance of the New
Common Stock and the New Warrants; (1ii) the maintenance or creation of security or any Lien as
contemplated by the New Exit ABL Facility Documents or the New Take-Out Facility Documents, as
applicable; (iv) assignments executed in connection with any transaction occurring under the Plan, and
{(v) the Church Street Sale.

R. Governing Law

Except to the extent that the Bankruptcy Code, the Bankruptcy Rules or other federal law is
applicable, or to the extent that an exhibit or schedule to this Plan provides otherwise, including the New
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Exit ABL Facility Documents and the New Take-Out Facility Documents, as applicable, the rights and
obligations arising under this Plan shall be governed by, and construed and enforeed in accordance with,
the laws of New York, without giving effect to the principles of conflicts of law of such jurisdiction;
provided that corporate governance matters relating to the Debtors or Reorganized Debtors, as
applicable, shall be governed by the laws of the state of organization of the applicable Debtor or
Reorganized Debtor, as applicable.

S. _ Tax Reporting and Compliance

The Reorganized Debtors are hereby authorized, on behalf of the Debtors, to request an expedited
determination under section 505(b) of the Bankruptey Code of the tax liability of the Debtors are for all
taxable periods ending afier the Petition Date through, and including, the Effective Date.

T. Schedules

All Exhibits, Plan Schedules, supplements, and appendices to the Plan {including the Plan
Supplement) are incorporated into and are a part of the Plan as if set forth in full herein. After any
Exhibits, Plan Schedules, or the Plan Supplement is Filed, copies of such documents shall be available
upon written request fo the Debtors’ counsel or by downloading such exhibits and decuments from the
Debtors’ restructuring website at https://cases.primeclerlc.com/gibson or the Bankruptcy Cowrt’s website
at http://'www.ded.uscourts.gov/.

U, No Strict Construction

This Plan is the product of extensive discussions and negotiations between and among, inter alia,
the Debtors, the Supporting Noteholders and the Supporting Principals, and their respective professionals.
Each of the foregoing was represented by counsel of its choice that either participated in the formulation
and documentation of, or was afforded the opportunity to review and provide comments on, this Plan, the
Disclosure Statement, Exhibits and Plan Schedules, and the agreements and documents ancillary or
related thereto. Accordingly, unless explicitly indicated otherwise, the general rule of contract
construction known as “contra proferentem” or ather rule of strict construction shall not apply to the
construction or interpretation of any provision of this Plan, the Disclosure Statement, Exhibits and Plan
Schedules, and the documents ancillary and related thereto,

V. Confrolling Document

In the event of an inconsistency between the express terms of this Plan and the Disclosure
Statement, the Plan Supplement and any other instrument or document created or executed. pursuant to
this Plan, the express terms of this Plan shall control. The provisions of this Plan and of the Confirmation
Order shall be construed in a manner consistent with each other so as to effectuate the purposes of each;
provided, however, that if there is determined to be any inconsistency between any provision of this Plan
and any provision of the Confirmation Order that cannot be so reconciled, then, solely to the extent of
such inconsistency, the provisions of the Confirmation Order shall govern, and any such provisions of the
Confirmation Order shall be deemed a modification of this Plan.

[Remainder of Page Intentionally Blank]
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Dated: October 1, 2018
Nashville, Tennessee

Respectfully sub:ﬁitted,

Gibson Brands, Inc.
and each of its Debtor Subsidiaries

By: _/s/ Brian J _Fox
Name: Brian J. Fox
Title: Chief Restructuring Officer

|Signature Page to Debtors’ Fifth Amended Joint Chapter 11 Plan of Reorganization]
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Exhibit B

Confirmation Hearing Transcript Excerpt
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Chapter 11
1N RE:
Case No. 18-11025 (CsS}

GIBSON BRANDS, INC., et al.,

Courtroom No. 6
824 N. Market 5t
Wilmington, Delaware 19801

Debtors. . October 2, 2018
1:00 P.M.

TRANSCRIPT OF HEARING
BEFORE HONORABLE CHRISTOPHER SONTCET
UNITED STATES BANKRUPTCY JUDGE

APPEARANCES :
For the Debtors: Michael Goldstein, Esquire
GOODWIN PROCTER LLP
620 Eighth Avenue
New York, New York 10018
For U.S. Trustee: Linda Casey, Esquire
OFFICE OF U.5. TRUSTEE
844 King Street
Wilmington, Delaware 19801
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And right now, the confirmation order has both and
specifically says that it's a consensual release. B8So, if the
-- if Your Honor finds that it is an appropriate
nonconsensual release and can bind people who didn't get
actual notice, then that's cne thing; however, if Your Honor
finds that 1t's consensual, then that's where the actual
notice comes in and how can a party provide consent if they
didn't receive actual notice that they're being reguested for
that consent. And sc¢, that's the-issue there.

THE COURT: All right. Thank you.

MR. GOLDSTEIN: Your Honor, may T just make one?

THE COURT: Quickly.

MR. GOLDSTEIN: Quickly. With respect to the
point about the confirmation order talking about
nonconsensual releases, I don't think we have an objection to
that clarification. I think I understand Ms. Casey's point
on that from a drafting perspective; I think it depends on
how the Court rules.

And with respect to the 22 categories, I -- it
sounds like I may have misunderstood that. But the one point
that I wanted to clarify is with respect to the 22 releasing
parties specifically named, these are all the major
stakeholders in this case and they did get notice.

THE COURT: All right. Thank you.

Well, tharnk you very much for your thoughtful
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discussions. I'Il start with an overarching comment. Look,
we live in a litigious society and lawyers, among others,
make a lot of money living in a litigious society, but the
reason that every case has this issue of third-party releases
has to do with the society in which we live.

And it really has to do with effectuating, in a
practical way, the discharge and the renegotiation and
adjustment of debt. And the concern, as I see it, is that
you're going to spend a tremendous amount of moﬁey, effort,
negotiétion, to take this company through rehabilitation to
save the company, to readjust the debts, and having done all
that, you're going to leave a little hole for a billion-
dollar litigation that could crash the company. That's my
understanding, based on my experience, of why this matters
and why this is sought so often, and I think appropriately
s0.

Of course, on the other side, we have concepts
that are critical to the interpretation of law and I would
say the most unflaggingly important principle that T deal
with on a day-toc-day basis is absclutely due process and
ensuring that parties who are being affected by the Court's
rulings receive due process of law and that includes notice
and an opportunity to object.

So, I see a couple of things going on here, and

first, I'll deal with the idea of consensual releases. We
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also live in a free society both, politically, religiously,
and ecconomically, and if a parly wants to release another
party from liability, often in exchange from receiving the
same release back, they are able to do that. And you can do
a lot in Bankruptcecy Court on consent, and that includes
third-party releases.

The trick here is what constitutes consent. And
Ms. Casey, always a professional, has made this argument many
times and lost many times, but continues the good fight and I
appreciate that. I have ruled numerous times that "check the
bex™ isn't regquired for a creditor to deemed —-- to have been
deemed to consent to something, that it's sufficient to say,
Here's your notice, this is what's going to happen and if you
don't obiject, you'll have been deemed to consent.

That's not a unique proposition in the law. That
occurs in a hundred different facets in the law, every day,
throughout the country and T don't think it's particularly
controversial.

So, here we have two sort of -- well, three -- so,
three, sort of, twists on that. One, unimpaired creditors
are unimpaired creditors who don't -- who aren't sent a
ballot —-- but, correct me 1f I'm wrong, Mr. Goldstein; they
got a notice?

MR. GOLDSTEIN: They did get a notice.

THE COURT: Okay. Unimpalired creditecrs who didn't
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get a ballot but did get a notice are deemed to consent to
the release unless.they object. And I find that, yes, they
are consenting to the release. The fact that they're
unimpaired really deals with how you can or can't treat them
under 11289.

But the notice issue is sort of no different from
any other creditor, impaired or not; you don't have to have a
ballot in order to be on a notice that you might be relating
something in the context of a plan. And I don't think that
it —-- providing a third-party release on a notice to a
creditor un-impairs an otherwise —-- excuse me -- impairs an
otherwise unimpaired creditor.

With regard to the solicited creditors where the
ballots were returned,. again, i1it's a little trickier, right,
because they didn't get actual notice. They didn't get
actual notice because either they didn't update the debtor on
their location or the debtor got it wrong and had the wrong
address, had a street address —-- this happens to me all the
time. T don't get mail at home; I have a P.0O., Box. So,
people think they send me things at home and I never get
them, So, you know, this can happen. |

But I think that it's fair to Zind that a
creditor, or any party who's got a commercial relationship
with a company, and they want to stay in touch with that

company in connecticon with that commercial relaticnship,
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needs to have an address that works with that commercial
company. And I think it's fair to argue or asserlt that the
debtor did the best that the debtor could to provide notice
and whatever fault in the delivery of that notice, there’'s no
specific allegation that it was the debtors' fault. T think
it's fair tc assume that the debtor either simply moved or
didn't give a correct address. So, as a constructive matter,
I believe the actions taken by the debtor are sufficient to
constitute consent.

With regard to related persons, this is a little
trickier, frankly, because related persons didn't necessarily
get notice, as Ms. Casey puts out. BSo, say I'm Entity A, a
fund -- say I'm Cerberus, I'm Entity A and I got the notice
of the bankruptcy. BAll of my affiliates, attorneys, bankers,
hair stylists, whatever -- they're all releasing Gibson.

Now, at the same time, I believe they're getting a
release from Gibson. They may not care, but they're getting
a release from Gibson.

And the guestion is, since they didn't get actual
notice as the agent of the principal, can they give up, on a
consensual basis, their claims? And I think you have to
bifurcate that into twc pieces.

The principal cbmbined an agent in connecti@n with
the principal's business, but not with regard to the agent's

business. So, any claims that would be assertible by the
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agent as a result of its relationship through the -- of the
principal, the principal can release. But independent claims

of the agent against the debtor cannot be released without —-
on a consensual basis, without getting actual consent from
that pafty. So, we bifurcated it.

So, claims -- derivative or not; it doesn't
necessarily have to be derivative -- but claims related to
the principals who was given consent, the principal's claims
that an agent might be able to assert in some way are
consensual releases by the agent. But independent claims
that the agent might have against Gibson cannot be released
on a consensual baéis because they didn't get -- there's no
evidence they got sufficient notice.

So, that takes us to the nonconsensual release
language and law. And here, I think this is a close issue,
but T think it falls in favor of the debtors -- necessity.
First of all, at this point, we're talking about how many
angels are on the head of a pin? I mean, we are so far
removed from reality, only lawyers could have this
discussion.

But T think -- going back to my preliminary
comment about why we have these releases to begin with, I
think it is necessary for the reorganization of this debtoer,
that the net of releasees and releasors and claims being

released is cast as wide as possible.
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Fair and equitable, again, these are attenuated
claims. I think it's fair and equitable to allow them Lo be
released. So, say there's a Goodwin Procter associate, who
works way tob hard, by the way, who loves music and has a
Gibson guitar. And it turns out Gibson made a -- for the
first time ever, made a crappy guitar and he doesn't like it.
He's annoyed. He calls them up and says, I want a new
guitar. This one is no good.

And the person who answers the phone somehow has
read the confirmation order --

{Laughtex)

THE COURT: -- and says, I'm sorry, you released
that claim. I mean, that's the effect of what Ms. Casey is
talking about. That c¢laim is released under these -- undex
this language.

Is it fair and equitable to allow that claim to be
released? And I think the answer is a close one, but I'1ll
say in this instance under these specific facts and this
specific case, I would éay yes, because it's important to
reorganize the business. This has been a very difficult
case, as you know. Thank God most of this happened outside
of my purview, so congratulations. Thank you. But I knew a
lot of work went into it and, vou know, there'll always bhe
the oppertunity for that associate, who's a very clever

person, otherwise, he wouldn't be working where he is, to
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find a way around it.

I mean; that's no real answer, 1 suppose, but I
think the broédness of that release is, nonetheless, first,
unlikely to be pursued; second, precbably not a huge amount of
dollars values involved in these kinds of claims; and, third,
they have to bow to the greater good, if vou will, of
reorganizing the business. And I think there are specific
findings on this record supported by what's in the
confirmation order, but also, what.is has been put on the
record in the affidavits, declarations, proffers, et cetera,
in support of the plan.

So, I will allow the consensual releases under the
normal consent process and the un-consensual [sic]|] releases
or nonconsensual releases, with regard to the direct claims

of related persons, agents under the law in Continental. And

I think vou should negotiate to make sure the order -- as
Mr. Goldstein says, he's open to that -—- to make sure the
order properly reflects that ruling.

MR. GOLDSTEIN: And we'll work with Ms. Casey to
add language on the nonconsensual findings in that regard,
Your Honor.

Your Honor, I think Mr. Britton wants to come Lo
the podium.

MR. BRITTON: Thank you. Good evening, Your

Honor, Bob Britton, Paul, Weiss, Rifkind, Wharton & Garrison,
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

---------------------------------- X

: Chapter 11
Inre: :

: Case No. 18-11025 (CSS)
GIBSON BRANDS, INC,, ef al., :

. Jointly Administered

Debtors.! :

__________________________________ X

NOTICE OF (I) ENTRY OF CONFIRMATION ORDER,
(II) OCCURRENCE OF EFFECTIVE DATE, AND (£l1) RELATED BAR DATES

PLEASE TAKE NOTICE THAT on October [+], 2018, the United States Bankruptcy
Court for the District of Delaware (the “Court”) confirmed the Debtors’ Fifth Amended Joint
Chapter 11 Plan of Reorganization [Docket No. 842] (the “Plan”), which was attached as
Exhibit A to the Findings of Fact, Conclusions of Law, and Order Confirming Debtors’ Fifih
Amended Joint Chapter 11 Plan of Reorganization [Docket No. [#]] {the “Confirmation Order”).?

PLEASE TAKE FURTHER NOTICE THAT the Eifective Date, as defined in the
Plan, occurred on | },2018.

PLEASE TAKE FURTHER NOTICE THAT pursuant to Article VI.D of the Plan, all
Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts or
Unexpired Leases pursuant to the Plan or the Confirmation Order, if any, must be Filed in the
manner set forth in the Claims Bar Date Order, (a) with respect to Executory Contracts and
Unexpired Leases identified in the Rejected Executory Contract/Unexpired Lease List [Docket
No. 812-8], by no later than ,» 2018 {which is 30 days after the Effective Date); or
{(b) with respect to Executory Confracts and Unexpired Leases that are the subject of a Rejection
Notice, within thirty (30) days after the date on which such Rejection Notice was served on the
counterparty. Any Entity that is required to File a Proof of Claim arising from the rejection of an
Executory Contract or an Unexpired Lease that fails to timely do so may be forever barred,
estopped and enjoined from asserting such Claim, and such Claim may not be enforceable,
against the Debtors, the Reorganized Debtors or the Estates, and the Debtors, the Reorganized
Debtors and their Estates and property may be forever discharged from any and all indebtedness
and liability with respect to such Claim unless otherwise ordered by the Bankruptcy Court or as

' The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Gibson
Brands, Inc. (4520); Cakewalk, Inc. {2455); Consolidated Musical Instruments, LLC {46935); Gibson Café &
Gallery, LLC (0434); Gibson International Sales LLC (1754); Gibson Pro Audio Corp. (3042); Neat Audio
Acquisition Corp. (3784); Gibson Innovations USA, Inc. (4620); Gibson Holdings, Inc. (8455); Baldwin Piano, Inc.
{0371); Wurlitzer Corp. (0031); and Gibson Europe B.V. {Foreign). The Debtors’ corporate headquarters is located
at 309 Plus Park Blvd., Nashville, TN 37217.

* Capitalized terms used but not otherwise defined hercin shall have the meanings ascribed to them in the
Confirmation Order.
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otherwise provided in the Plan. All such Claims will, as of the Effective Date, be subject to the
permanent injunction set forth in Article X.G of the Plan. All Claims arising from the rejection
of any Executory Contract or Unexpired Lease shall be treated as General Unsecured Claims,
subject to any applicable limitation or defense under the Bankruptcy Code and applicable law.

PLEASE TAKE FURTHER NOTICE THAT except as otherwise provided in
Article I1LA of the Plan or the Claims Bar Date Order, and except with respect to Administrative
Expense Claims that are Professional Fee Claims, DIP Claims, or the ABL Deposit, requests for
payment of Allowed Administrative Expense Claims must be Filed and served on the
Reorganized Debtors by no later than , 2018 (which is 30 days after the Effective |
Date}; provided, that the Administrative Expense Claims Bar Date does not apply to Professional |
Fee Claims or Administrative Expense Claims (i) arising in the ordinary course of business or
(ii) for self-insured health care expenses.

PLEASE TAKE FURTHER NOTICE THAT Professionals or other Entities asserting
a Professional Fee Claim for services rendered through the Effective Date must File, by no later
than , 2018 (which is 30 days afier the Effective Date), and serve on the Debtors,
the Reorganized Debtors, the U.S. Trustee, and counsel to the Ad Hoc Committee of Secured
Notes, an application for final allowance of such Professional Fee Claim; and provided that the
Reorganized Debtors will pay Professionals in the ordinary course of business, for any work
performed after the Effective Date, including those fees and expenses incurred by Professionals
in connection with the implementation and consummation of the Plan, in each case without
further application or notice to or order of the Bankruptcy Court in full in Cash; and provided
Sfurther, that any professional that may receive compensation or reimbursement of expenses
pursuant to the Ordinary Course Professionals Order may continue to receive such compensation
and reimbursement of expenses for services rendered before the Effective Date, without further
Banlkruptcy Court order, pursuant to the Ordinary Course Professionals Order.

PLEASE TAKE FURTHER NOTICE THAT the Plan and its provisions, including the
release, exculpation and injunction provisions, are binding on the Debtors, the Reorganized
Debtors, any Holder of a Claim or Equity Interest and such Holder’s respective successors and
assigns, whether or not the Claim or Equity Interest of such Holder is Impaired under the Plan,
and whether or not such Holder or Entity voted to accept the Plan.

PLEASE TAKE FURTHER NOTICE THAT the Plan, the Confirmation Order, and
other documents and materials filed in the Chapter 11 Cases are available free of charge on the
website maintained by Prime Clerk, the Debtors” claims and noticing agent, at
https://cases.primeclerk.com/gibson or by contacting Prime Clerk via email at
gibsoninfo@primeclerk.com, by phone at (844) 240-1258 or, if calling from outside the United
States or Canada, at (929) 477-8085. ‘

[Remainder of page intentionally lefi blank)
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Dated: , 2018
Wilmington, Delaware

PEPPER HAMILTON LLP

David M. Fournier {DE 2812)
Marcy J. McLaughlin (DE 6184)
Hercules Plaza, Suite 5100

1313 Market Street

P.O. Box 1709
Wilmington, Delaware 19899-1709
Telephone: (302) 777-6500

Email: fournierd@pepperlaw.com

mclaughlinm@pepperlaw.com

- and -

GOODWIN PROCTER LLP

Michael H. Goldstein (admitted pro hac vice)

Gregory W. Fox (admitted pro hac vice)

Barry Z. Bazian (admitted pro hac vice)

The New York Times Building

620 Eighth Avenue

New York, NY 10018-1405

Tel: (212) 813-8800

Email: mgoldstein@goodwinlaw.com
gfox({@goodwinlaw.com
bbazian@goodwinlaw.com

Counsel for Debtors and Debitors in Possession
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RELEASE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
(TRADEMARKS)

This RELEASE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
(TRADEMARKS) (this "Release") is made and effective as of November 1, 2018, and granted
by CORTLAND CAPITAL MARKET SERVICES LLC, as administrative agent and collateral
agent (in such capacities, the “Agent”) for the Secured Parties under that certain Intellectual
Property Security Agreement (Trademarks), dated as of May 18, 2018 (as amended,
supplemented or modified and in effect from time to time, the “Trademark Security Agreement”)
made by GIBSON BRANDS, INC., a Delaware corporation (the “Grantor”) in favor of the
Agent. Capitalized terms used but not otherwise defined herein shall have the meaning set forth
in the Trademark Security Agreement.

WHEREAS, the Trademark Security Agreement was recorded with the United States
Patent and Trademark Office at Reel 006391, Frame 0924 on May 24, 2018,

WHEREAS, the Grantor has requested that the Agent enter into this Release in order to
effectuate, evidence and record the release and reassignment to the Grantor of any and all right,
title and interest the Agent and the Secured Parties may have in the IP Collateral pursuant to the
Trademark Security Agreement and the Security Agreement; and

WHEREAS, the Agent desires to terminate and release its security interest in the IP
Collateral.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Agent hereby states as follows:

1. Release of Security Interest. The Agent, hereby terminates the Trademark
Security Agreement and terminates, releases and discharges its security interests under the
Trademark Security Agreement in, and reassigns to the Grantor, all of the following
(collectively, the "IP Collateral"):

(i  all trademarks, service marks, domain names, trade dress, logos, designs, slogans,
trade names, business names, fictitious business names, corporate names, certification
marks, collective marks, and other source identifiers, whether registered or unregistered,
including the trademark and service mark registrations and applications set forth in
Schedule A hereto (provided that no security interest shall be granted in any United
States intent-to-use trademark application for registration of a trademark filed pursuant to
Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a “Statement of
Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use”
pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent that
and solely during the period in which the grant of a security interest therein would impair
the validity or enforceability of any registration that issues from such intent-to-use
trademark application under applicable federal law), together, in each case, with the
goodwill symbolized thereby (the “Trademarks™);

(i)  all reissues, divisions, continuations, continuations-in-part, extensions, renewals
and reexaminations of any of the foregoing, all rights in the foregoing provided by

US:183853763
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international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(ili)  any and all claims for damages and injunctive relief for past, present and future
infringement, dilution, misappropriation, violation, misuse or breach with respect to any
of the foregoing, with the right, but not the obligation, to sue for and collect, or otherwise
recover, such damages; and

(iv)  any and all proceeds of, collateral for, income, royalties and other payments now
or hereafter due and payable with respect to, and supporting obligations relating to, any
and all of the Collateral of or arising from any of the foregoing.

2. Filing of the Release. The Agent hereby authorizes the filing of this Release in
the United States Patent and Trademark Office by the Grantor or its designees, at Grantor’s sole
cost and expense.

3. Counterparts; Electronic Transmission. This Release may be executed and
delivered by facsimile or other means of electronic transmission (including .pdf) and such
transmission shall constitute an original for all purposes.

4. Further Assurances. The Agent agrees, at the Grantor’s expense, to take all further
actions, and provide to the Grantor all such cooperation and assistance, including, without
limitation, the execution and delivery of any and all further documents or other instruments, as
the Grantor may reasonably request in order to confirm, effectuate or record this Release.

5. Governing Law. This Release and any claim, controversy, dispute or cause of
action (whether in contract or tort or otherwise) based upon, arising out of or relating to this
Release and the transactions contemplated hereby and thereby shall be governed by, and
construed in accordance with, the laws of the United States and the State of New York, without
reference to its conflict of laws principles.

[SIGNATURE PAGE FOLLOWS]

LoV
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IN WITNESS WHEREOF, the Agent has caused this Release to be duly executed and
delivered by its officer thereunto duly authorized as of the date first above written,

CORTLAND CAPITAL MARKET SERVICES LLC,

as the Agent
T

Name:  Matthew A. Trybula

Title: Associate Counsel

By: '

Lad

15:163853763
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SCHEDULE A

{See attached]

4 US:183853763
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SCHEDULE A

U5, Federal Trademarks

Ng. Mark Serial No. Reg. Ne, Filing Date Pssue Date
1. LOUD IS BEAUTIFUL IF TS CLEAN { 87902108 N/A 371718 N/A
2. ONLY AN AIR GUITAR ISEASIER | 87902162 N/A /118 N/A

TOPLAY
3. 86459663 N/A 1172002014 N/A
4. ek 86455003 N/A 11/14/2014 N/A
{ !
5\ 1[
N L
S 26458890 NeA 111942014 NiA
6. / 86983466 N/A 1141972014 N/A
7. - 86454834 N/A 1171442014 NA
8. 86983463 NiA 11/14/2614 N/A
A
9. ' 86454469 N/A 117342014 N/A
A
)
16, (M"Lz 86983423 N/A 1371472014 N/A
/N
N/
Schedule A - Page 1
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Ko, Bark Serial Ne. Heg No, Filing Date Essuc Date
i1 86456297 N/A 11/17/2014 NiA
12, s 86983467 M/A 11/14/2014 NiA
i3. RV 86456220 N/A 111702014 NiA

§oo0
L™
14, 85168793 N/A 171742014 NAA
5 AECGLIAN 86618578 NA 5412018 N/A
f6. | AMPICO §7014464 N/A 4/26/2018 NiA
17 AREA G SILICON VALLEY (& 87587844 N/A 8/29/2017 MNIA
Diesign)
i8. | BALDWIN 87291614 N/A 16/2017 N/A
19 [BALDWIN 87294910 N/A 171072017 N/A
20. : , 87120655 N/A 7/29/2016 N/A
ali
2i. | BURSTDRIVER 87245193 N/A 11/22/2016 N/A
23, | CABLE (stylized) 87283949 N/A 1372972018 N/A
23, | CLOUD MOAT 87495491 N/A 6/19/2017 N/A
24, {CVHD 87853703 N/A 03/28/2018 N/A
5. |[DILAB 87817957 NiA 3/2/2048 N/&
26, |ELLINGTON (stylized) 87173589 NAA $/16/2016 NiA
27 eMOAT 87490612 N/A 6/15/20317 N/A
28 EPI 87892252 NIA 4/25/2018 N/A
Schedule A - Page 2
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No. Mark Serial No. Reg. No. Filing Date Issue Date
28, FPIPHONE 86454262 N/A 11/14/2014 NIA
36. EPIPHONE 87165968 N/A /972016 N/A
31 {FUNMAUCHINE 87256707 N/A 12/5/2016 NIA
32, i FUZZ TONE (stylized) 87383160 N/A 3232017 N/A
33. GIBSON 86459342 N/A 1171972014 N/A
34. GIBSON PUBLISHING COMPANY 87475584 N/A G/5/2047 NA

and Design
35. GIBSON TONE BALANCE 87089869 N/ A 6/30/2016 NIA
35, GOOD MOAT 87488767 N/A 6/1472017 NiA
37. [HAMILTON 87168217 N/A 9/12/2016 N/A
38. HOMECASTER 87226424 N/A 11/4/2016 Nia
3s. HOWARD 87104014 RIA /1473016 N/A
40. HOWARD, (Stylized) 87105189 NA 7/15/2016 N/A
41. IVERS & POND 87764496 K/A 12272018 N/A
42, LAB SERIES 87486627 N/A 6/13/2617 WA
43, 87486711 N/A 6/1372017 NiA
44. LES PAUL 864354251 WA 11/14/2014 N/A
45. LES PAUL 87510675 N/A 6/2972017 N/A
46, LES PAUL 87786126 N/A 02/06/2018 N/A
47, LES PAUL ARTISAN 87214365 N/A 10/25/2016 N/A
48, MAESTRO 86974273 N/A 4/1322016 N/A
49 MAEBSTRO (stylized) 87027354 N/A 5/6/2016 N/A
30. MAGNUM 87283911 N/A 12/29/2016 N/A
31. MELODY MAKER 86834143 N/A 11/38/2015 N/A
52. MIRACLE 87251606 NiA 11/30/2016 N/A
53, MUSETTE 87108381 N A 7119/2016 N/A
54 OUBERHEIM 7182523 N/A 12/28/2016 N/A
35. OMS 87293275 N/A 192017 N/A
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36. {PERFECT CLARITY 86088007 N/A 1841072013 N/A
57 PERFECT-MINDREADER 86109543 N/A 11/4/2013 N/A
58, PERFECT MOAT 87472794 N/A 6/2/2017 NiA
59. | POWER TOWER 86892956 N/A 2112016 NIA
60, PRODUCTS FOR A HAPPY LIFE 85536765 N/A 21772013 N/A
61. [RADIOKING 86816105 N/A 13/11/2013 NA
62, RIPPER 87633137 N/A 10/20/2017 NIA
63, SG 87770524 N/A 01/25/2018 N/A
64. SG 86453846 N/A 1171372014 N A
63, SLINGERLAND 87105133 N/A /1542016 N/A
66, STANDARD PLAYER ACTION 86654612 N/A 6/8/2015 N/A
(stylized)
o7 STUDIO VISION 26642450 N/A 372772015 NIA
68. YOU PLAY WE TUNE 87058960 N/ 6/3/2016 N A
69 THUNDER TOWER 87013159 N/A 42572016 N/A
70, TT-1X 87014673 N/A 4/26/2016 N/A
71, WURLITZER 87294939 N/A 171072017 N/A
72 ‘37 CLASSIC 74646024 2034846 3/13/98 204597
73, {“MOUSTACHE” BRIDGE DESIGN 74434478 1¢11282 G/13/93 8/15/98
T4, 1T (stylized) 83901138 4400258 4/11/2013 9/10/2013
735 “TOP BELLY” BRIDGE DESION 75513340 3528669 7/6/98 1/8/02
76, AEROFLEX 86627998 5148816 5/13/2015 202812017
77 AFTERBURNER 7010825 3225039 09/29/2006 041772077
78, Al 76444064 2731882 8/27/02 741403
79. AMERICAN MADE/WORLD 74276985 1745731 57159492 1712793
FLAYED
80, BANANA HEADSTOCK (PEG HEAD | 75683631 2696033 4/16/99 3/11/03
DESIGN)
81. BEECASTER 86143284 4782723 1271342013 7/28/2015
82. BEEKEEPER 86144011 4946668 1241572013 4362016
83, BEELINE 86144015 4773636 12/15/2013 711472015
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84, {BILL MONROE 85272074 4151360 321720110 372902012
8s. BLUE LIGHTNING 85159979 4183874 10/25/2010 73872012
6. |BLUESHAWK TI421079 3970910 4/13/2008 5/31/2011
87. | BRITE WIRES 74136177 1725491 04/1171991 10/20/1992
88. BUMBLEBEE 86141986 4773628 12/12/2013 7/14/20158
89, {BUMBLEBEE 76/491210 2898720 2/19/03 13/2/04
90. |BURSTBUCKER 75516439 2295545 09/07/1998 11/30/1999
91, BYRDLAND 73241754 1167202 12/06/1979 0%/01/1981
92. {CASINO 85314514 4070530 3/6/2011 12/1372011
93. | CERWIN-VEGA 73082883 1072135 04/06/1876 08/30/1977
94, CERWIN-VEGA! TIR2G555 1600526 G9/20/1989 06/12/19%0
9s. CITATION 73037975 1327899 1172571974 1273371975
96. | CLASSICMODE 75818651 2901893 10/8/99 F1/9/04
7. | CLASSICMODE 75818785 2901894 15/8/99 11/9/04
98. I CMI(STYLIZED) 73757401 1543093 10/13/1988 06/06/1980
99. CORVUS 77932634 4060702 37772010 1172272041
100, jCUSTOML-3 74605068 1937143 12/01/1994 1172171995
101, ICV 77362760 3480189 01/02/2008 08/05/2008
1092, {CV (Logo) 73082737 1060870 04/05/1976 03/08/1977
103, {CYA 774631022 3546535 04/28/2008 1271672008
104, | CVI 85329221 4222753 05/2472011 16/09/2012
i05. | DARKFIRE 77980463 3884397 11/16/2008 F1/30/2010
106. | DAROQUTER 77519672 3610243 07/10/2008 04/21/2009
107, {DASCRATCH TIEI0237 31547817 09/02/2007 12/16/2008
108, | DECKADANCE 77442328 3577779 4/8/2008 241773009
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109. | DESIGNED BY PROFESSIONALS TO | 86270318 4661144 51212014 1272372014
BEEASY TOPLAY

110, | DIANA’S SWEET SHOPPE (word 77842078 4096566 10/6/2009 12012
mark}

111, IDIANA’E SWEET SHOPPE & design | 85872362 4403438 371172013 9/87/2013
(logo 1)

112, | DIANA’S SWEET SHOPPE & design | 77842238 40963567 10/6/2009 27722012
{logo 3}

113, | DIANA’S SWEET SHOPPE & design | 77842151 4376712 10/6/09 74302013
{logo 4}

114, 85953393 4466115 6/7/2013 1/14/2014
DIANA’s SWEET SHOPPE & Design
(logo 4}

115. | DISCMASTER 77010721 3284355 09/29/2006 081282007

116, | DI FOR LIFE 78439147 3053406 06/22/2004 0143172006

117. IDIPRO 77010636 34047442 09/29/2006 04/01/2008

118. | DOBRO 72394267 9350801 6/9/71 1716173

119. | DOBRO AND DESIGN 73191924 1134094 1173778 4/29/86
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120. |DOT TT8B8765 3849669 12/8/09 0972172010
121, i DOT STURIO 77888754 3821439 12/8/09 077202010
122. | DOUBLE BALL 76313303 2870036 971101 8/3/04
123, {DOVE 74605071 1931671 12/1/94 10/31/95
124. | DOVE & DESIGN 72352808 BOBILS 312770 9/8/70
125, | DOVES IN FLIGHT 85087168 3500788 07/18/2010 0170402011
126. | DUAL-RAIL 75412214 2293467 12/30/97 11/16/99
127. | DUSK TIGER TTH80505 3881696 1042772009 1172372010
128. 86297294 4771533 §/2/2014 71472013
125, {E STYLIZED 74400458 1833789 611793 5/3/94
130. |EL CAPITAN 74589498 1928040 10724194 10/17/95
131. {ELECTAR 86294922 4659660 3/2942014 12/23/2014
132, | EPIPHONE 72417439 964189 36072 717173
133, | EPIPHONE 74591025 1957393 10/26/94 2120486
134, | EPIPHONE (stylized) 77952649 4129178 37010 4/17/2012
135. | EPIPHONE EMPEROR REGENT 85682396 4283100 7720/2012 1/29/2013
136. | EPIPHONE EMPEROR SWINGSTER |85581657 4267376 372712012 1172013
137. | EPIPHONE PRO-1 86159099 4650414 17712014 12/2/2014
138, |ERGO 77030528 3418991 09/28/2006 04/29/2008
139, |ES 76230197 2559297 3/26/51 723402
140, {ETure 86143171 4612745 12/13/2013 9/30/2014
141, | EXPLORER 75852090 2641548 11/17/99 10/29/02
142. |EXPOSE 77010022 3270598 92842006 T3L2007
143. {EZ-PROFILE 86536909 4795266 1T2015 8/18/2015
144, | EZ-STRING 86269878 4749418 37212014 6/2/2015
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145, 86174550 4706482 1724/2014 3242015
FERN PEG HEAD DESIGN
146, {FLATIRON 74569263 1913232 9/2/94 8/22/95
147. |FLYINGV 73343718 1216644 12/28/81 11/16/82
148, 86245529 4758471 4/8/2014 6/23/2013
FLYING V Peg Head w/GIBSON Inlay
149, | FRETLESS WONDER 71687692 626204 5/17755 541756
156, {FUTURA 77955932 4650020 371072010 117172011
151, |FV 76230159 2599298 3/26/01 723402
152, |GFORCE 86313239 4736715 6/18/2014 /1272015
153, | G-NODE 85641786 4237851 6/3/2012 11/6/2012
154, { GEAR SHIFT KNOB 85144348 4552036 164412010 61713014
155, | GIBSON 86442956 4989433 11/3/2014 6/28/2016
156, { GIBSON 71536891 510594 10/6/47 6/7/49
157. | GIBSON 72267480 86668 3727167 3/18/6%
158, | GIBSON 72452271 989617 3722773 730174
159. | GIBSON 73755657 15458311 1043788 6/27/89
160, | GIBSON 74511250 2077027 4/11/94 7/28/98
161, { GIBSON 76662606 3257493 7/05/06 773707
162, | GIBSON 76979088 3877181 6/29/2006 11/16/2010
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163. | GIBSON 85201879 4052878 4/11/2011 11/8/2011
164. | GIBSON BRANDS 85941930 4593966 5/24/2013 8/26/2014
163. | GIBSON CUSTOM COLLECTOR'S | 83027879 4003536 413072010 7/26/2011

CHOICE
166. | GIBSON FIREBIRD 85235360 4006293 272011 8/2/2011
167, { GIBESON GUITAR G SINCE 189%4 85090061 3984265 742142010 6/28/2011
{designy
168, | GIBSON GUITARS 85941988 4795695 3/24/2013 8/18/2015
169, | GIBSON MEMORY CABLE 86605601 5084665 4/22/2015 11/22/2016
170. | GIBSON PURE 85041802 4026861 5/18/2010 9/13/2011
171. | GIBSON PURE 84343457 4671882 772172014 171372015
172. | GIBSON PURE (stylized) 76975419 2738824 1/28/01 T15/03
173. | GIBSONRD 85238179 4038070 3i4/2011 10/1172011
174. | GIBSON SCOLID FORMED 86428904 4796850 10/20/2014 8/18/2015
175, | GIBSON wistar (stylized) 77812284 4301646 872572009 3/12/2013
176, | GOLDTONE 78708277 2611145 5/30/9% 8/27/02
177. | GOLDTONE 85159970 4376834 10/2572010 T/30/2013
178. | GOTHIC MORTE 85199632 4085004 12/16/2010 1/106/2012
179, | GOVERNMENT SERIES Loge 85875149 4452617 371472013 12/1772013
i80. | GROOVEMASTER 77010903 3284357 (9/29/2006 08/28/2007
181. |HARMONY CENTRAL 78371171 3073197 211872008 3/28/2008
182, {HED 77010323 3337915 09/29/2006 1172042007
183, | HISTORIC COLLECTION 74373214 1798959 3/30/93 10/12/93
184, | HONEYCOMB 86144013 48089313 12/15/2013 9/8/2015
I85. {HOUND DOG 86514103 4803738 1/26/2015 9172015
186. | HUMMINGBIRD 74605069 1931670 1271194 10/31/95
187. |INSPIRED BY 76655601 3330156 2124406 11/6/07
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188, {3280 77955929 3863734 3/10/2010 1671972610
189, |J-45 76097950 2482205 T2TOG 828101
190. {350 76097992 2482206 72100 8/28/01
191, { JUMBOPRO 86269803 4673126 3/2/204 1/13/2013
192. {KRAMER 74460897 1888387 11/22/93 4/1 1/55
193, | KRK 74485162 1897394 211471994 1/6/1945
194. | LEGRAND 74454165 1866940 11/4/93 12/13/94
185, (LESPAUL 72360329 918934 5720070 8/24/71
i96. |LES PAUL 737550647 1539282 16/3/88 5/16/89
197. {LES PAUL 86465482 4914920 11/26/2014 3872016
198, | LIFTON TTI98270 3454997 6/5/2007 62472008
199, |LPX 85078939 4361707 07/06/2010 T2/
200, | MAESTRO 76316231 2624578 9/24/01 924752
201, {MAESTRO 76978291 3165811 5/17/08 10/31/06
202, | MAESTRO (stylized) R5735003 4431151 09/21/2012 11/12/2013
203, iMAGIC 76304596 2684617 8/24/D1 2/4/03
204. i MASTERBILT 76636841 3175839 4/22/05 11/28/06
205. | MELODY MAKER 85314366 4076671 5372011 12/27/2011
206, {Min-ETune 85763793 4444992 1072572012 12/3/2013
207, | MISCELLANEQUS DESIGN -ES 74570029 2007277 09/06/1994 10/08/1996
GUITAR

208, | MISCELLANEQUS DESIGN - “EYE” | 75140268 2150184 07/26/1996 04/14/1998
PEG HEAD INLAY

209 | MISCELLANEQUS DESIGN - 73755644 1567052 10/33/1988 11/21/1989
“KRAMER” PEG HEAD

210, | MISCELLANEQUS DESIGN - 74321784 1934543 10/13/1992 11/14/1995
“KRAMER” PEG HEAD, REVERSER
DIRECTION

211 i MISCELLANEQUS DESIGN ~ 73018507 1608798 (4/11/1974 04/15/1975
“PINEAPPLE” PEG HEAD INLAY

212, I MISCELLANEQOUS DESIGN ~ "SPLIT | 730183508 1008799 04/11/1974 0471541975
DIAMOND” PEG HEAD INLAY
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213, | MISCELLANEGUS BESIGN - BELL | 73016410 1022637 03/20/1974 107 14/1975
SHAPED TRUSS ROD COVER

214, I MISCELLANEQUS DESIGN - 77939916 3863258 211972010 18/19/2010
CUSTOM L-5 BELL SHAPED TRUSS
COVER

215, | MISCELLANEOUS DESIGN -~ DOVE | 85087172 3908146 07/18/2010 01718/2011
BRIDGE DESIGN

216, | MISCELLANEOUS DESIGN ~ 85087308 3900789 07/19/2010 01/04/72011
DOVES IN FLIGHT PEG HEAD
DESIGN

217, | MISCELLANBOUS DESKMN - 85087174 3908147 07/18/2010 01/18/2011
DOVES IN FLIGHT PICK GUARD

218, | MISCELLANEQUS DESIGN -~ EPI 75513343 2367539 07/06/1998 07/ 18/2000
“MUSTACHE” PEG HEAD

219, | MISCELLANEOUS DESIGN - 74570078 2033803 09/06/1994 0472271997
EXPLORER BODY

220, | MISCELLANEOUS DESIGN ~ 73018506 1008797 04/11/1974 04/15/1975
FLOWER URN PEG HEAD INLAY

221, | MISCELLANEQUS DESIGN - 74570030 2051790 09/06/1994 04/15/1997
FLYING V GUITAR

222, | MISCELLANEOUS DESIGN ~ 85216721 3976202 171372011 H6/7/2011
FLYING V PEG HEAD

223, |MISCELLANEQUS DESIGN - LES 73675663 1782606 0773141987 0772011993
PAUL BODY

224, | MISCELLANEQUS DESIGN - LES 73019793 1020485 04/25/1974 09/16/1973
PAUL DOVE-WING PEG HEAD

225, | MISCELLANEQUS DESIGN - 74611857 2016857 12/16/1994 11/19/1996
EMPERCOR PEG HEAD DESIGN

226, | MISCELLANEQUS DESIGN - PICK | 75513344 2501101 07/06/1998 1072372004
GUARD

227. | MISCELLANEOUS DESIGN - §G 75272182 2215791 0471071997 01/05/1999
GUITAR

228, | MISCELLANEOUS DESIGN ~ 73426310 1394829 05/17/1983 08/27/1986
STEINBERGER “BROOM"” BODY

229, | MISCELLANEOUS DESIGN OF 76521733 2885394 8/10/03 9/14/04
GUITAR BODY (Johnny A)

230, | MISCELLANEQUS GUITAR BODY | 85218173 4107670 171472011 37672012
DESIGN - Thunderbird/Firebird
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231, |MO’BABY GUITAR DESIGN 77391405 3607851 20708 3114109
232. | MODERNE 77383144 3588609 1729408 310/09
233, | MUSICYOQ.COM 76109859 2485085 8/15/00 94701
234, | NEATKINGBEE 86792890 3051245 10/20/2015 9/27/2016
233, | N NEAT MICROPHONES 86022804 4822650 7129/2013 9/29/2015

NEAT
236. 86496377 4838326 1/6/2015 1072072015
237. |NEAT WIDGET 86144203 4937204 12/16/2013 4/12/2016
238, | NIGHTHAWK 71383132 3588608 172972008 3/10/2009
23%. | NIGHTNAV 86645198 4954303 5/29/2013 511072016
240. 1 0OB LOGO (MISCELLANEQUS 76667316 1886498 10/11/06 12/47/2010
DESIGN)
241, |ONEMORE TIME 77959123 4042789 3/15/2010 1071872011
242, |ONLY A GIBSON IS GOOD 85879431 4400209 3/18/2013 971042013
EZNQUGH ,(;_SW lized banner
243, IPC 72000441 (640953 01/10/1956 02/05/1957
244, | PICKERING 72000440 0640952 01/10/1956 02/05/1957
245, | PRO-EASE 86269656 4664908 3/2/2014 12/30/2014
246, | PROPHECY 85314393 40570528 5/6/2011 1271372011
247, {PURE 76201276 2644117 1/29/01 10/29/02
248. | PURE ANALOG 85144324 4250570 10/4/2010 1172772012
249, | PUREVOICE 85810998 4342751 1212772012 5/28/2013
250. | PUSH STRUM PERFECT 86403610 4753418 9/23/2013 6/96/2015
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251 [ QUAD-RAIL 75412208 2298816 12/30/97 1277199
252, | QUICK CONNECT 85315357 4343091 5/9/2011 5/13/2013
253. |ROBOT GUITAR 77330243 3599554 11715407 3/3 109
254, {ROBOT TUNERS 85759876 4350172 10/22/2012 6/1 172013
235, {ROKIT 77010046 3421198 9/28/2006 03/06/2008
256, 85032701 43553301 8/8/2013 61772014

ROKIT POWERED and Design
257, | 8 (Design Mark) 72403557 0987247 09/24/1971 0770271974
258, |S-G 73072312 1045872 12/19/75 810476
259, | SCSYSTEMS 77340315 3544747 1172972007 12/09/2008
260, | 8CS 77461795 3617301 04/30/2008 $5/05/2009
261, | SDS 85352783 4080246 06/22/2011 01/03/2012
262, 158G 85096534 3931128 7/30/2010 3/15/2011
263, (8] 76444063 2731881 8/27/02 7703
264, | SPIRIT 75138572 2273228 723196 8/31/99
265, | SNAKEPIT 85061914 3957037 6/14/2010 371072011
266. | STANTON TT028025 3322461 10/24/2006 18/30/2007
267. | STANTON (stylized) 78486020 3163663 09/20/2004 10/24/2006
268. | STANTOUCH 77519675 3607483 07/10/2008 0471472009
269. | STEINBERGER 73433553 1441155 747183 6/2/87
270, | STEREOC & DESIGN 72352957 905145 373770 12129470
271. {STRIKER TI8TETL 3976407 1872372009 &/14/2011
272. | STROKER 74428678 1915796 08/19/1993 08/29/1995
273, |STROKER PRO 77010864 3232292 09/29/2006 04/24/2007
274, | STUDICKING 75138574 2135333 7/23/96 2/10/08
275 | STYLIZED DESIGN ~ DOVE PICK 77954811 3892469 3/9/2010 12/21/2010

GUARD
276, | STYLIZED DESIGN ~ TTR54798 3889103 3/9/2010 12/14/2010

HUMMINGBIRD PICK GUARD
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277, | STYLIZED DESIGN ~ J-200 PICK 71954813 3892470 3/59/2010 1272172010

GUARD
278. | TENNESSEAN 77890230 3846555 12/16/09 0978772010
7%, | THE LOUD SPEAKER COMPANY 771368358 3542484 04/14/2067 12/09/2008
280, {THE ORVILLE 76670274 3281370 12/13/2006 0872172007
281. | THE PAUL 73195443 1147147 32779 24177481
282. | THUNDERBIRD 85158950 3989004 102272010 7572011
283, 80118614 4537797 11/14/2013 5/27/3014
284. | TOBIAS 74519843 1885979 513194 32808
285, |TOBY 83871154 4400202 3/8/2013 91072013
286, z,y"a’;) 56386432 4853781 8/5/2014 11/17/72015

B
i\i:f )

?”Oﬁ‘Y PEG HEAD DESIGN
287, | TRACKMASTER 77362768 3495294 (1/02/2008 09/02/2008
288, | TRAINER 86386174 4828560 9/5/2014 15/6/2015
289, 86140760 4581942 1271172013 8/3/2014

L RAIHER
290, 86661531 5050818 6/12/2015 Q2TIINN6

TRAINER
281, JULTIMA 85314550 4589057 5/6/2011 8192014
292 | YALLEY ARTS 76444524 2TS1275 8/28/02 8712403
293, | VALLEY ARTS GUITAR 73464304 1319300 216184 2412785
294, | VAMPIRE BLOOD MOON 85199712 4166499 12/16/2010 7/3/2012
285, {VE TI010287 3232290 0972972006 0472412007
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296. | VEGA BASS 77010140 3241176 09/25/2006 0571512007
297. {VIBROLA 85314420 4617836 5762011 10772014
298. | VINTAGE ORIGINAL SPEC 76655961 3209793 3402406 2433807
299, | VINTAGE RE-ISSUE 74476960 1872419 1/6/93 110495
300. | VIOLA TTRE8B3S 3852679 12/8/09 09/28/2010
301 JVXT 77128332 3311881 04/12/2007 10/16/2007
302, | WES MONTGOMERY 76684252 3494422 1172172007 9/2/2008
303, | WILDKAT 77888805 3827485 12/8/09 0870372010
304, | WILSHIRE 85314322 4031776 51612011 972742011
305, | WORKER BEE 86144008 4773635 12/15/2013 7/14/2015
306. | WORN TTRGRER 4092717 11/10/2009 1312012
307. | WURLITZER 71224533 0214557 12/10/1925 6/29/1926
308, | WURLITZER 71536203 0504633 9127147 1277448
309. | WURLITZER 71561280 0522270 7/13/48 3/14/50
310, | WURLITZER 73003104 0996084 1/9/73 10/22/14
311, | WURLITZER MEANS MUSIC TO 72252921 0863930 8/22/66 3/4/69

MILLIONS
312 6721006 4950541 81172015 57372016
313, | PICKERING 87314250 N/A 26-JAN-2017 i N/A
314, | ACROSONIC 87288548 /A 04-JAN-2017 {N/A
Schedule A - Page 15
TRADEMARK

RECORDED: 05/24/2018

REEL: 006354 FiBANIE 095

REEL: 006616 FRAME: 0911




RELEASE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
(TRADEMARKS)

This RELEASE OF INTELLECTUAL PROPERTY SECURITY AGREEMENT
(TRADEMARKS) (this "Release") is made and effective as of November 1, 2018, and granted
by CORTLAND CAPITAL MARKET SERVICES LLC, as administrative agent and collateral
agent (in such capacities, the “Agent”) for the Secured Parties under that certain Intellectual
Property Security Agreement (Trademarks), dated as of May 18, 2018 (as amended,
supplemented or modified and in effect from time to time, the “Trademark Security Agreement”)
made by BALDWIN PIANO, INC., a Delaware corporation (the “Grantor”) in favor of the
Agent. Capitalized terms used but not otherwise defined herein shall have the meaning set forth
in the Trademark Security Agreement.

WHEREAS, the Trademark Security Agreement was recorded with the United States
Patent and Trademark Office at Reel 006336, Frame 0044 on May 24, 2018,

WHEREAS, the Grantor has requested that the Agent enter into this Release in order to
effectuate, evidence and record the release and reassignment to the Grantor of any and all right,
title and interest the Agent and the Secured Parties may have in the IP Collateral pursuant to the
Trademark Security Agreement and the Security Agreement; and

WHEREAS, the Agent desires to terminate and release its security interest in the IP
Collateral.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Agent hereby states as follows:

1. Release of Security Interest. The Agent, hereby terminates the Trademark
Security Agreement and terminates, releases and discharges its security interests under the
Trademark Security Agreement in, and reassigns to the Grantor, all of the following
(collectively, the "IP Collateral™):

(i)  all trademarks, service marks, domain names, trade dress, logos, designs, slogans,
trade names, business names, fictitious business names, corporate names, certification
marks, collective marks, and other source identifiers, whether registered or unregistered,
including the trademark and service mark registrations and applications set forth in
Schedule A hereto (provided that no security interest shall be granted in any United
States intent-to-use trademark application for registration of a trademark filed pursuant to
Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a “Statement of
Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege Use”
pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent that
and solely during the period in which the grant of a security interest therein would impair
the validity or enforceability of any registration that issues from such intent-to-use
trademark application under applicable federal law), together, in each case, with the
goodwill symbolized thereby (the “Trademarks”);

(ii)y  all reissues, divisions, continuations, continuations-in-part, extensions, renewals
and reexaminations of any of the foregoing, all rights in the foregoing provided by
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international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of such Grantor accruing thereunder or
pertaining thereto;

(iii)  any and all claims for damages and injunctive relief for past, present and future
infringement, dilution, misappropriation, violation, misuse or breach with respect to any
of the foregoing, with the right, but not the obligation, to sue for and collect, or otherwise
recover, such damages; and

(iv)  any and all proceeds of, collateral for, income, royalties and other payments now
or hereafter due and payable with respect to, and supporting obligations relating to, any
and all of the Collateral of or arising from any of the foregoing.

2. Filing of the Release. The Agent hereby authorizes the filing of this Release in
the United States Patent and Trademark Office by the Grantor or its designees, at Grantor’s sole
cost and expense.

3. Counterparts; Electronic Transmission. This Release may be executed and
delivered by facsimile or other means of electronic transmission (including .pdf) and such
transmission shall constitute an original for all purposes.

4, Further Assurances. The Agent agrees, at the Grantor’s expense, to take all further
actions, and provide to the Grantor all such cooperation and assistance, including, without
limitation, the execution and delivery of any and all further documents or other instruments, as
the Grantor may reasonably request in order to confirm, effectuate or record this Release.

5. Governing Law. This Release and any claim, controversy, dispute or cause of
action (whether in contract or tort or otherwise) based upon, arising out of or relating to this
Release and the transactions contemplated hereby and thereby shall be governed by, and
construed in accordance with, the laws of the United States and the State of New York, without
reference to its conflict of laws principles.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Agent has caused this Release to be duly executed and
delivered by its officer thereunto duly authorized as of the date first above written.

CORTLAND CAPITAL MARXET SERVICES LLC,
as the Agent

o L L

Name: Matthew A. Trybula
Title: Associate Counsel

3 US: 163863778
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SCHEDULE A

{See attached]
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SCHEDULE A

1.8, Federal Trademarks

Ne., Mark Serial No. Reg. No. Filing Drate Issue Date
i BALDWIN 71525182 0442961 06/30/1947 06/21/1949
2 CONCERTMASTER 77826883 3780925 09/15/2009 04/27/2010
3. CHICKERING (Stylized) 71146838 (0148980 04/28/1921 12/6/1921
4, KRANICH & BACH SINCE 1864 |715756587 0551510 04/04/1949 12/4/1951
5. LIVE BUT NOT IN PERSON 75045868 2226464 01/26/199%6 2/23/1999
6. PIANOVELLE 75303433 2172848 06/04/1997 7/14/1998

Schedule A ~Page 1
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RELEASE OF INTELLECUTAL PROPERTY SECURITY AGREEMENT

November 1, 2018

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Wilmington Trust, National Association as successor to Wells Fargo Bank, National
Association, a national banking association, as Collateral Agent (the “Collateral Agent”) under that
certain Indenture, dated as of July 31, 2013 (as amended, modified, or supplemented from time to time,
the “Indenture”), by and among Gibson, each of the other Guarantors party thereto (as defined in the
Indenture), as Guarantors, and the Collateral Agent, pursuant to (i) that certain Pledge and Security
Agreement, dated as of July 31, 2013 (as amended, restated, supplemented or otherwise modified
from time to time, the “Security Agreement”), among Gibson Brands, Inc., a Delaware
corporation (“Gibson” and, together with any affiliates thereof who have granted a security
interest in any Released Collateral, the “Grantors™), the Grantors from time to time party thereto,
and the Collateral Agent, and (ii) that certain Intellectual Property Security Agreement, dated as
of July 31, 2013 (as amended, restated, supplemented or otherwise modified from time to time,
the “Original IP Security Agreement”), among the Grantors party thereto and the Collateral
Agent, (ii1) that certain Intellectual Property Security Agreement Supplement dated as of August
3, 2016 between Collateral Agent and Gibson (as amended, restated, supplemented or otherwise
modified from time to time, the “2016 IP Security Agreement”), and (iv) that certain Assignment
of Security Interest in Intellectual Property, dated as of August 3, 2016 by Wells Fargo Bank,
National Association, as Resigning Trustee, and Wilmington Trust, National Association, as
Successor Trustee (the “IP_Assignment” and, together with the Original IP Security Agreement
and the 2016 IP Security Agreement, the “IP_Security Agreements”), does hereby
unconditionally and expressly release, terminate and forever discharge and extinguish any and all
of its right, title and interest in and to any and all liens and security interests it may have under
all intellectual property collateral identified in the Security Agreement and the IP Security
Agreements, including, without limitation, the copyrights, patents and trademarks listed on
Schedule 1 attached hereto (collectively, the “Released Collateral”), arising from the Security
Agreement and the IP Security Agreements, which was recorded in (1) the United States Patent
and Trademark Office (“PTO”) on or about August 11, 2016 against the United States
trademarks listed on Schedule 1 at Reel/Frame 039658/0005, (ii) the PTO on or about August 15,
2016 against the United States trademarks and patents listed on Schedule 1 at Reel/Frame
039687/0055. The Collateral Agent hereby (i) releases, retransfers and reassigns without
recourse or any representation or warranty by the Collateral Agent to the applicable Grantor the
security interest and all of the Collateral Agent’s right, title and interest in, to and under the
Released Collateral and (ii) terminates the IP Security Agreements. The Collateral Agent will
take all such further actions, execute and deliver, at the request and cost of Grantors, such further
instruments, documents and release forms as Grantors may reasonably request or are required to
more effectively release, terminate, discharge, and extinguish any such liens and security
interests upon such Released Collateral.

This Release of Second Lien Intellectual Property Security Interest shall be
binding upon the Collateral Agent, its legal representatives, assigns and successors. The
Collateral Agent hereby authorizes and requests the Commissioner of Patents and Trademarks or
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the Register of Copyrights, as applicable, and any other applicable government officer to record
this Release of Second Lien Intellectual Property Security Interest.

[Remainder of Page Intentionally Left Blank]
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Executed as of the date first written above.

COLLATERAL AGENT:
Wilmington Trust, National Association, as
Collateral Agent

By: ;
Name: £ }7‘:7? ; ?‘{4?42/ !
Title: P Fonatctins

Release of Intellectual Property Security Interest

TRADEMARK
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Schedule 1
to the Release of Intellectual Property Security Interest

Released Collateral
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Gibson Brands, Inc.

U.S. Design Patents
(Registered)
TITLE SERIAL : REG.NO. : FILING DATE: ISSUE DATE
NO.

Guitar Headpiece 29/186,416: D496,386 7/15/0 9/21/04
oot Patent has expired
Guitar Tuner 29/186,415. D496,385 7/15/0 9/21/04
: : : . Patent has expired
Speaker 29/196,926. D496,348 1/7/04 9/21/04
___________________________________________________________________________________________________________________________________________________________________ Patent has expired
Console Audio Recording and Playback 29/196,928 D506,741 1/7/200: 6/28/2005
SOOI A0 £SO ToooOOos NS OOoO oo ooos s FENSSUUOOt: VOTooosossssSTTNSLUUt: FOToTososs s FHNESUUt RUTsooooss s NEESUTOTOUOooS SOOI
Console Audio Recording and Playback 29/196,929 D508,477 8/16/05

System B ., :
Front Panel for an Electronic Component 29/208.,423 D512,419 12/06/05
T
“““““““ 3/10/2009
""""" 3/31/2009°
20294469  D578513.  1/11720080 10/14/2008
Mixer Deck 29/294472 D578514 10/14/2008
AAAAAAAAAAA e EVALTITTE ™ T S AST B AS  TAR T TS 00
Audio Speaker (CVA-28) 29/204490  D392,183 5/12/2009
T Audio Processing Apparatus (Ereoy 397301036 581393 008t 1172572008
““““““ Audio Speaker (Rokit)y | 29/307,591  D602470.  4/29/2008:  10/20/2009
"""""" Curved Grill Speaker 7720/320845  D606042;  7/7/20081  12/15/2009°
DISC]OCkeyCOHtrOHer29/315’186 AAAAAAAA D628981 AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA 12/14/2010

D659183 5/8/2012

Wireless Electric Guitar — Design (Firebird : 29/378,066 :

Speaker (Rokit 8 Series) 29/462,722 D748604 21212016
Selective Sound Storage Device ("Self- 29/478546  D719126 12/9/2014
Recording Cabley e
4/21/2015
Beecaster (Microphone) 29/513177.  D745494: 1729020140 12/15/2015
Bumblebee (Microphone) 29/513181  D746796 1/5/2016
AAAAAAAAAAA S Minstond ot Bobds ™ B GG T A 0E
| 29/495247
King Bee/Worker Bee (Microphone) 29/53180 D747296 1/12/2016
"""""" Honeycomb (Microphone Cover) | 29/513178 0 D754106;  12/29/201
{7 Microphone (Widget A) T 29/513785 1520150 672872016
: _ D760203
Microphone (Widget B) 29/513786:  D760204 6/28/2016
Mlcrophone(wldgetc) AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA 29/513792 AAAAAAAA D760704 7/5/2016
Headphone Amplifier ("Beehive") - 29/515451  D768595 10/11/2016
"""""" Audio Control Center ("Beestro™) = 29/515452°  D757688 172272015  5/3112016
" Bluetooth Speaker (Gibson GSAST) T 29/532239  D768112.  7/2/2015 © 10/4/2016
Headphones (TRAINER) 29/523747  D772193 11222016
AAAAAAAAAAA L T
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Gibson Brands, Inc.
U.S. Utility Patents

(Pending)
TITLE SERIAL NO. FILING DATE

Remote Power Source with Variable Voltage Output Sources 14/809679 7/27/2015
System And Method Of Lighting A Tone Arm Assembly 14/986502 12/31/2015
System And Method Of Indirect Lighting For A Turntable Display (NOW 14/986487 12/31/2015
GRANTED) Amend

System And Method Of Direct Lighting For A Turntable Display 14/986473 12/31/2015
Selective Sound Storage Device ("Self-Recording Cable") 15/110029 7/6/2016

Gibson Brands, Inc.
U.S. Design Patents

(Pending)
TITLE SERIAL NO. FILING DATE
Speaker (Rokit RPG3) 29/534559 7/29/2015
Guitar Headstock 29/560,459 4/6/2016
(Abandoned)

TRADEMARK
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Gibson Brands, Inc.

Utility Patents
(Registered)
TITLE SERIAL ISSUE NO. | FILING | ISSUE
NO. DATE DATE
Package For Musical Instrument Strings 09/098,924 5,957,282 6/17/98; 9/28/99 |
"""""" System & Method for Generating & . 09/112,050; 5990405 7/8/98 11/23/99:

Controlling a Simulated Musical Concert

Humbucking-Sized Housing
Stringed Musical Instrument and Method of

Manufacturing Same (Fret Spacing) : : :
Audio Speaker System for Personal Computer 09/383,715: 6,381,335 8/25/99; 4/30/02
Apparatus & Method for De-Esser Using 09/430.433 6373953 10/29/99 4/16/02:
Adaptive Filtering Algorithms
Component Mount and Components For 09/461,530 6,242,682 12/15/99: 6/5/01
Musical Instruments
Universal Audio Communications And Control ; 09/557.560 6,353,169 4/25/00; 3/5102
System And Method
Polyphonic Guitar Pickup for Sensing String | 09/559.569 6.392,137 4/27/00; 5/21/02
Vibrations in two Mutually Perpendicular : ?

Recording Medium Reproducing Device 00/732.980° 6.661,753" 12/872000. 127972003

Having Tempo Control Function, Key Control
Function And Key Display Function :
Reflecting Key Change According To Tempo

Change :

““““““ Recording Medium Reproduction Apparatus | 09/733,724i  6590.840F  12/8/20000  7/8/2003'
Neck Block System for Acoustic Stringed 09/759302: 6,350,939 1/16/2001 2/26/2002 ;
Instruments
Musical Instrument Digital Recording Device 09/972,340: 6,605,769 10/5/01 8/12/03 |
With Communications Interface
Universal Digital Media Communications and 09/995,405 ; 6,686,530 11/27/01 2/3/04

Acoustic Les Paul 10/044,336 6,689,943
Amplifier with Variable Power Factor 10/116,887 :

AAAAAAAAAAA PowerSupplyRegulatlonAndProtectlon10/1171646611169
Circuit For Audio Power Amplifier i i i

((((((((((( PhonographlcTurntablewuhMIDIOutput10/1394426818815

Switch Device With Indicator 10/205,655 6,627,829 :

Guitar Pickup Support Assembly 10/339,372: 6,849,792 1/9/03 2/1/05:
Wall Cabinet 10/382.282 6.685283 " 3/5/03' 203104
Housing Construction for Rack Mounted 10/404,022 6,935,709 3/31/03; 8/30/05

Dual Range Horn With Acoustic Cross-Over 10/404,006: 3/31/0 : 71/0

Modular Construction for Speakers 10/403,529§

Heat Dissipation System for Audio Amplifier 10/405,983

Combination Compact Disc Recorder and
Player System (Digital Jukebox)
Multicolor Function Indicator Light

10/406,821"

10/407,817:

System And Method For Distributing Music | 10/407,811: 7,216,178 4/4/03 5/8/07
To Customers Over The Internet Using i i i : ‘
Uniquely Identified Proprietary Devices

TRADEMARK
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TITLE SERIAL ISSUE NO. : FILING | ISSUE
NO. DATE : DATE |
Musical Instrument Digital Recording Device 10/442,688 6,894,214 5/21/2003; 5/17/2005 ;
With Communications Interface
System and Method For Protecting An Audio 10/606,530: 7,061,740 6/26/03 6/13/06 ;
Amplifier Output Stage Power Transistor
Breakout Box For Digital Guitar 10/657,477§ 7220913 : 5/22/07
Digital Guitar System 10/657,462; : : :
Digital Guitar Processing Circuit 10/657,791
| JoxPckupPorDighalgutar @ WIOSTIO 7ae6794 03 1123/07.
Universal Digital Media Communications and 10/694,710:
Control System and Method
Optical Navigation System for Rotary Control | 10/790,441:
Based Non-Contact Controller H
Audio Signal Reproduction Apparatus Having 10/808,870:
AAAAAAAAAAA ScratchReproducmgFunctlon
Phonographic Turntable with Built-In Audio to 10/862,942
AAAAAAAAAAA USBorFireWire Device . bbb b
Speaker System With Built-In Storage Of 11/118,668: 7,602,934 4/29/2005: 10/13/2009
Satellite Speakers
Control Knob with Multi-Color Indicator 11/170,594: 7,205,495 6/29/2005 4/17/2007 ;
___________ Angled Pickup For Dlgial Guitar 1B rassa
___________ e O 2202 7222083 1209005 522007,
AAAAAAAAAAA O B RO 745961, |
Locking Tailpiece 11/330/712; 7459618 12/2/08

““““““ Digital Guitar System 1 15460591 oot qoneet g

Variable Slippage Control for a Disc Jockey 11/586,903 7.566,827 10/26/2006 7/28/2009;
Control Surface
Data Packet, Method, and Device of 11/613,434 8,194,665 | 12/20/2006 6/5/2012
Transmitting Payload Information Within An | : : : :

dable Header

)

Musical Instrument Sloped Neck Joint : 11/776,444

Tremolo Mechanism for a Stringed Musical
Instrument with Angled Saddle Rollers

Tremolo Mechanism for a Stringed Musical

Instrument with Cam Actuated Lock : : : : :
Tremolo Mechanism for a Stringed Musical 11/776783: 8,017,844 7/12/2007 9/13/2011:
Instrument with Pivoting String Anchor
Audio Magnetic Connection and Indexing 12/079,970 7,828,556 3/31/2008: 11/9/2010:
Device
Jukebox or Vending Machine Having a 12/075,994 7,628,501 4/14/2008: 12/08/2009
Lighting System
Rotary Control Device for Manipulating 12/220.759: 8,153,883 6/28/2008 4/10/2012
Digital Audio Signals
Digital Guitar System 12/164,513 7,952,014 6/30/2008 | 5/31/2011
Position Sensitive Rotatable DJ Control 12/218.419: 8,110,734 7/15/2008 2/7/2012
Device
Variable Slippage Control for a Disc Jockey | 12/456,975 7928313 6/25/2009: 4/19/2011
Control Surface : : :

Touch Pad Disc Jockey Controller 12/588 469:

ppage

Control Surface (continuation) H : :
Guitar With Double Carve Soundboard 12/661,328 3/15/2010:
Single Coil Parallel Tapped Magnetic Pickup | 13/847,367: 9,257,112  3/19/2013 2/9/2016;

Electric Stringed Musical Instrument 13/882.177: 8.907,198" 42712013 12/0/2014"
Standard Electronic Module Application H H : : :

TRADEMARK
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TITLE SERIAL ISSUE NO. FILING ISSUE
NO. : DATE : DATE |
Low Impedance Dual Coil Bifilar 13/882,173 9,524,710} 4/27/2013: 12/20/2016
Magnetic Pickup
Variable Resonant Bifilar Single Coil 13/882,172: 8,802,959 4/27/2013: 8/12/2014
Magnetic Pickup
Wireless Foot-Operated Effects Pedal for 13/882,175: 8,802,961 4/27/2013 8/12/2014
Electric Stringed Musical Instrument 0
Wireless Electric Guitar 13/882,193: 9,263,015 6/21/2013 2/16/2016
Tempo-Adaptive Pattern Velocity 14/ 161,227% 1/22/2014 3/22/2016
Synthesis
Musical Instrument Transducer Cavity/'BIG 14/373,353 7/19/2014 6/23/2015
BLOCK PICKUP" : :

Multiple Contact Jack 14/586.937"

Adjustable Dual Tensioning Tone Arm Device :

and Assembly

TRADEMARK
REEL: 006616 FRAME: 0925



Gibson Brands, Inc.

U.S. Trademarks
(Pending)
MARK SERIAL NO. FILING DATE | CLASS
86459665 112020141 9,14,16,20.21,25.28

86455003 11714720147 9.14.16.2021.25.28
86458890 1171920141 9,14,16,20.21,25.28
e easagga T 11/14/2014: 91416202125
& :
OO S Seasiigs T P
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA R AT S
e TP oT S
““““““““““““““““““““““““““““““““““““““““““““““ 861687931 T Tiaznois s
l\‘\ ‘ /ll
AEOLIAN 86618578 51472015 15
AMPICO 87014464 4/26/2016' 15!
"""""" GIBSON T eeasozan: T o014 T 9,14.16.20,21.25.28¢
““““““ MAESTRO e a3t T saone: g
MAESTRO (stylized) 870273541 5/6/2016; 15!
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MARK SERIAL NO. FILING DATE | CLASS

MELODY MAKER 86834143 11/30/2015' 15!
PERFECT-MINDREADER | 86109543 11/4/2013; 9i
"""""" POWER TOWER 77777 gesoosei T yipote. T g
"""""" PRODUCTS FOR AHAPPY | ggs36765: T yyiypa0ns: T g s 35
AAAAAAAAAAA L e
RADIO KING 86816105 11/11/2015' 15,
AAAAAAAAAAAA S TANDARDPLAYER866546126/8/201515
o ACTION(SIYHZEA) e e e
STUDIO VISION 86642450 5/27/2015' 9:
““““““ YOUPLAYWETUNE T egossoe0: T eizjoote: T s
THUNDER TOWER 87013159 4/25/2016; 9i
TT-1X 87014673 412612016 91
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Gibson Brands, Inc.

U.S. Trademarks
(Registered)
MARK SERIAL ! REG.NO. . FILING |  ISSUE CLASS
: f . _DATE . DATE
‘57 CLASSIC 3/13/95

“MOUSTACHE” BRIDGE 9/13/
L DESIGN S SR
“T” (stylized) 85901138 4400258 41112013
"""""" TOPBELLYBRIDGE75/51334025286697/6/981/8/0215
((((((((((( D O e e e e e
AEROFLEX 86627998 5148816 5/13/2015 2/28/201
S S S T En it S
““““““ AV eiaa 064 2 m3iss2 gz e
- AMERICAN MADE/WORLD 74276985 17457310 sioe T yie3 TS
PLAYED
BANANA HEADSTOCK (PEG | 75/683.631 2,696,053 4/16/99 3/11/03 | 15:
HEAD DESIGN) :
BEECASTER 86143284 4782723 12/1312013 7/28/2015
UBEEKEEPER T go144011. 861440110 12152013 anenoie: o
"""""" BEELINE T geimoist T armseses 121520130 7ianois. T gl
e e T, T
((((((((((( R .
CUUBLUBSHAWK T N 531172 B 3970010 4132008 sprpotn TS
BRITE WIRES 74156177 1725001 04111991 10/20/1992 15!
BUMBLEBEE 86141986 4773628 1211212013 711412015 3
CUUBUMBLEBEE T T eaen i 2898720 STATY0%) B 157,771 B
T e — T -
((((((((((( T A R T T e T s
((((((((((( R I B B
CUUCERWINGVEGA T 08883 1072135 04061976 0s0iio77. TG
““““““ CERWIN-VEGA! 777773826555 1600526. 09201989 0e/12/1990° o
CITATION 73037975 1027899 11251974 12231975 15!
CLASSIC MODE 75/818.651: 2.901.893 10/8/99 11/9/04 o:
CcrassicMopE T T g8 e 29018040 iorieer T o4 TS
"""""" CMI(STYLIZED) 7 gazsaor T 143003 10/13/1988 ¢ 060619891 42
((((((((((( B R 1, T T
((((((((((( T T e
R R S e s
““““““ CVA77461022354653504/28/200812/16/20089
CVI 85320221 4222755 05242011 1010972012 9!
DARK FIRE 77980463 3884307, 117102008, 1153072010 15!
DAROUTER 77519672 36102431 077102008, 042172009
"""""" DASCRATCH 7 037 Tasarsi7o9/22007 121620080 o
e —— e i s S
PROFESSIONALS TO BE EASY s : z :
TO PLAY 1
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MARK SERIAL REG.NO. | FILING | ISSUE | CLASS

5 NO. DATE DATE !
DIANA’S SWEET SHOPPE 77842078; 4096566 10/6/2009 2/7/2012 30%
(word mark)
DIANA’S SWEET SHOPPE & 85872362; 4403438 3/1172013 9/17/2013 35%
design (logo 1) : : : : : :
DIANA’S SWEET SHOPPE & | 77842236 4096567 10/6/2000 2772012 30:
design (logo 3) : : : : : :
AAAAAAAAAAA DIANA’S SWEET SHOPPE & 77842151 azzeriz. T woieioo) T m0m013 T 0!
design (logo 4) i : : : : :
. .
85953395 4466115 6/7/2013 171472014 35

N~

DIANA’s SWEET SHOPPE &

i Designdogody i i i E i

: DISCMASTER 77010721} 3284355 09/29/2006 08/28/2007

““““““ DIFORLIFE T 430147 3053406 06222004 013120060 o
DJ PRO 77010636 34074420 09/292006.  04/01/2008 9
DOBRO 72/394,267 0950801 : 6/9/71 1/16/73: ‘

"""""" DOBRO AND DESIGN 7 "gzaonoza T 3000 T ams T Tanege. T s

9/11/01

- pove T agsos071: T ‘1‘,‘9‘3“1}6?1“3““““““““‘1‘2‘/‘1“/94‘3 ““““““““ w3105 TS
DOVE & DESIGN 721352.808 898,315? 31270, 9/8/70? 15!
DOVES IN FLIGHT 85087168 3900788 07/18/2010? 01/04/2011" :

DUAL-RAIL

DUSK TIGER
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REEL: 006616 FRAME: 0929



4771533

FILING | ISSUE | CLASS
DATE | DATE

MARK SERIAL
‘ NO.
86297294
E STYLIZED 74/400,458:
EL CAPITAN 74/589,498

1,833,789
1,928,040

6/2/2014 /1412015 . 9!
6/11/93 5/3/94 15
10/24/94 10/17/95 . :

4659660

5/29/2014 12/23/2014;

964,189

4283100
4267376

306173
10/26/94

3/7/2010

7202012 172972013 15:
32712012 1/1/2013 :

ELECTAR 86294922
EPIPHONE 72/417,439.
EPIPHONE 74/591,025"
““““““ EPIPHONE (stylized) 77952649,
EPIPHONE : 5
EPIPHONE EMPEROR REGENT 85682306
EPIPHONE EMPEROR : 85581657
SWINGSTER :
EPIPHONE PRO-1 86159099

4650414

17712014 :

77010528

EXPLORER 75/852,000°
EXPOSE 77010022
EZPROFILE 86536909
EZ-STRING 86269878

3270998
4795266

4749418

3418991

09/29/2006

11/17/99

10/29/02

4706482 |

1913232

1,216,644

4758471

86174550,
FERN PEG HEAD DESIGN
FLATIRON 74/569,263
FLYING V 73/343,718:
86245529
FLYING V Peg Head
w/GIBSON Inlay
FRETLESS WONDER 71/687,692
FUTURA 77955932}

626204
4050020

9/28/2006 713112007 9!
2/17/2015 8/18/2015 ‘
51212014 6/2/2015
112412014 312412015
9/2/94 8/22/95
12/28/81° 11/16/82
4/8/2014 6/23/2015
517155 571/56. is:
3/102010, 11/1/2011 15!

REEL: 006616 FRAME: 0930



MARK SERIAL REG. NO. FILING ISSUE CLASS
NO. . DATE  DATE
FV 76/230,199. 2,599,208 326101 7123/02. 15!
G FORCE 86313239 4736715 182014 51272015 15!
"""""" GNODE T seairses T andmsel. enon2iwemoiz T
 GEARSHIFTKNOB gsiadzas: 4552036 20100 enzooial T
((((((((((( T L
CamsoN T szese T 51059410/6/471
AAAAAAAAAAA GIBSON T eras0: T U see.608  3iager sk 3001506
GIBSON 720452271 989.617 32273 7130174 :
CUGIBsON T T  ygsses 1545311 omss T Tezge T s
"""""" GIBSON T s as0: T narray T waes T s
GIBSON 761662606 3257493 7105106
((((((((((( e R T
AAAAAAAAAAA GIBSON T 01870 052878 a0t Tgoil TS
 GIBSONBRANDS | 85041930 4593966 52402013 826201415
GIBSON CUSTOM 85027879 4003536 4502010 772672011 15!
COLLECTOR’S CHOICE
GIBSON FIREBIRD : 85235360, 4006293 20772011 8/212011 15}
"""""" GIBSON GUITAR G SINCE 18941 85090061: 3984265 7212010 emsa0il a5
___________ (eSIEN) b
GIBSON GUITARS 85941988 4795605 spanoisi 8182015,
e e e
((((((((((( A S S—— S ————. S ——— S —
~ GIBSONPURE | 86343457, 46718820 7pinois; i3ois T g
AAAAAAAAAAA GIBSON PURE (stylized) 76975419 2738824 iioior szl
GIBSON RD 85258179 4038070 34011 10112011
U GIBSON SOLIDFORMED goa2s004: 47968500 1om0n014 w015 s
"""""" GIBSON wistar (stylized) | 778122841 a30leds.  sRsn009.  32a013 s
T GRLBIONE T e T
AAAAAAAAAAA GOLDTONE 77T gs150070. T T asTes34 10252010 702013 o
AAAAAAAAAAA GOTHICMORTE 7777785199632 4085004 12162010 o012
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA 85876149: T 4asae17 T danols.izmznoiz TS
UGROOVEMASTER T 010003 3284357 00902006 os;siz007 T 9:
HED 77010325 3337915 092920060 117202007 :
"""""" HISTORIC COLLECTION | 7an732ial 71798950 amoos. oizes TS
CURoNEYcoMB T T geaaon3s T Tago0313 11520130 agors T g

TN TG g

‘ 77955929, 3,863,734 31020100 10/19/2010, 15!
1-45 76/097,990; 2482205 7/27/00 8/28/01 15:
TRADEMARK

REEL: 006616 FRAME: 0931



““““““““““““““““““““ MARK | SERIAL | REG.NO.  FILING = ISSUE | CLASS |
NO. DATE :  DATE ;
1-50 76/097,992 2,482,206 7127100 8/28/01} 15

JUMBOPRO

2/14/1994
((((((((((( T T T T e VI ET i R

LES PAUL 5120170 8/24/71

LESPAUL T s ear T isz00g T 103/880 sie/go: T

LES PAUL 11/26/2014 31872016
CLex T gs078959. 4361707 07/0612010; 7222013 s!
"""""" MAESTRO T 76316231 2,624,

MAESTRO

MAESTRO (stylized) 09/21/2012; 11/12/2013;

: 76/304.596' 8124101 274103 :

MASTERBILT 76/636.841: 3175839, 4122005 11/28/06 15
MELODY MAKER : 5’ 4076671 57372011 121272011 :

7 Min-ETune T Tesre3793 4 4'44'9'9”? """"" 101252012, 1“2'/“3'/56'1'? """""""""""""""""""""

MISCELLANEQOUS DESIGN -
ES GUITAR
MISCELLANEQUS DESIGN —

“EYE” PEG HEAD INLAY : s 5 : 5 :
MISCELLANEOUS DESIGN — 73755644 1567052 10/03/1988 | 11/21/1989 ; 15
“KRAMER” PEG HEAD : : :
MISCELLANEOUS DESIGN — 74321784 1934543 | 10/13/1992: 11/14/1995 | 15
“KRAMER” PEG HEAD, i : : : : :
REVERSER DIRECTION A : : : : :
MISCELLANEOUS DESIGN — | 73018507 1008798 04/11/1974 | 04/15/1975 | 15
“PINEAPPLE’ PEG HEAD i : : i :

SORID L 7 4SSO NOTSOOSSUROROOOOos NOSSOOOOOOON OSSO WOSOOOOON RO

: MISCELLANEOUS DESIGN — 73018508 1008799 ; 04/11/1974 04/15/1975 ; 15:
“SPLIT DIAMOND” PEG HEAD : : : : :
INLAY
MISCELLANEOUS DESIGN — 73016410! 1022637 03/20/1974 10/14/1975 | 15:
BELL SHAPED TRUSS ROD | : : : : f
MISCELLANEOUS DESIGN — 77939916 2/19/2010 10/19/2010; 15
CUSTOM L-5 BELL SHAPED | : : : : :
TRUSS COVER
MISCELLANEOUS DESIGN — 85087172 3908146 07/18/2010 01/18/2011 15
DOVE BRIDGE DESIGN
MISCELLANEOUS DESIGN — 85087308 3900789 07/19/2010 01/04/2011 15
DOVES IN FLIGHT PEG HEAD : : : : :

el DESIGN e SO TOOI ST OO TIIIO% WSSO OETTOOSO SOOI RUSETIOOOE:

: MISCELLANEOUS DESIGN — | 85087174 3908147 ; 07/18/2010 01/18/2011 15:
DOVES IN FLIGHT PICK : ; : : s
GUARD
MISCELLANEOUS DESIGN - 75513343 2367539 07/06/1998 ; 07/18/2000 ; 15!
EPI “MUSTACHE” PEG HEAD
MISCELLANEOUS DESIGN — 74570078 2053805 09/06/1994 ; 04/22/1997 ¢ 15:
EXPLORER BODY
MISCELLANEOUS DESIGN — ! 73018506 1008797 04/11/1974 04/15/1975 | 15:
FLOWER URN PEG HEAD : : : : : :
MISCELLANEOUS DESIGN — 74570030: 2051790 09/06/1994 | 04/15/1997 15
FLYING V GUITAR : :
MISCELLANEOUS DESIGN — 85216721 3976202 1/13/2011: 6/7/2011 15
FLYING V PEG HEAD : : :
MISCELLANEOUS DESIGN — 73675665 1782606 | 07/31/1987 07/20/1993 15

LES PAUL BODY

TRADEMARK
REEL: 006616 FRAME: 0932



MARK SERIAL REG.NO. | FILING | ISSUE | CLASS
NO. DATE :  DATE ;
MISCELLANEOUS DESIGN — | 73019795: 1020485 04/25/1974 09/16/1975 ; 15
LES PAUL DOVE-WING PEG f s : ; :

MISCELLANEQUS DESIGN —
PICK GUARD
MISCELLANEQUS DESIGN —

SG GUITAR 5 ; : : : :
MISCELLANEOUS DESIGN — | 73426310: 1394829 05/17/1983 ; 05/27/1986 15:
STEINBERGER “BROOM” j : : : : :
BODY ; 0 : ; : :
MISCELLANEOQUS DESIGN OF | 76/521,735 2885394 | 6/10/03 9/14/04 | 15
GUITAR BODY (Johnny A) :
MISCELLANEOUS GUITAR | 85218173; 4107670 1/14/2011: 3/6/2012 15
BODY DESIGN — % s : : : :

Thunderbird/Firebird

MO’BABY GUITAR DESIGN

9/4/01 |

76/109,8 9é 8/15/00§

MUSICYO.COM

NEAT KING BEE 86792890: 10/2012015 9/27/2016
''''''''''''''''''''''''''''''''''''''''''''''''''''''''''''' 86022804, 4822650 7292013  9p9n01s. 9
..... B8RRI
86496377 4838326 1/6/2015:  10/20/2015 9:

NEAT WIDGET 12/16/2013 4/12/2016 9;
"""""" NIGHTHAWK 7 gy 13 T assse08 . 1292008 30000 s
e T nap i S s — "
““““““ OBTLOGO (MISCELLANEOUS " 76/667,316, 3886498, 10/1106. 12007020000 s
AAAAAAAAAAA DS IO e

ONE MORE TIME 3/15/2010° 107182011 15
CTONLY AGIBSON IS Goob T 85879431, 44002000 3182013 osion013 T s

ENOUGH (stylized banner)

72000441 0640953:  01/10/1956  02/05/1957 9

PICKERING 01/10/1956:  02/05/1957
"""""" PRO-EASE 86269656, 4664906 S5/22014 1230120140 4
s S A S I St e
((((((((((( e T s S o e

PURE ANALOG
PUREVOICE
PUSH STRUM PERFECT

11/27/2012
5/28/2013

10412010
12/27/2012

TRADEMARK
REEL: 006616 FRAME: 0933



QUICK CONNECT
ROBOT GUITAR

SERIAL
NO.

85315357
77330243

4343001
3599554

FILING
DATE

5/9/2011
11/15/07

5/13/2013 9
3/31/09 ‘

ROBOT TUNERS

85759876

4350172

10/22/2012

77010046

3421198

9/28/2006 :

YW o R R
ROKIT POWERED and Design

86032701

4553301

8/8/2013'

S (Design Mark)

72403557

0987247 ;

09/24/1971

S-G

73/072,312i

1045872

12/19/75

SC SYSTEMS
SCS
SDS

77340315
77461795
85352783;

3544747
3617301
4080246

11/29/2007
04/30/2008
06/22/2011

12/09/2008 : 9
05/05/2009 9:
01/03/2012 ‘

SG

85096534

3931128

7/30/2010;

SI

76/444,063

2731881

8/27/02

SPIRIT

75/138,572i

2273225

7123196

STANTON
STANTON (stylized)
STANTOUCH

77028025
78486020
77519675

3322401
3163663 |
3607483

10/24/2006 ;
09/20/2004
07/10/2008

10/30/2007 9
10/24/2006 9i
04/14/2009 :

STEINBERGER

73/433,553

717183

STEREOQO & DESIGN

STROKER

STROKER PRO
STUDIO KING

77010864
75/138,574:

3232292
2135333 |

09/29/2006
7/23/96

STYLIZED DESIGN - DOVE
PICK GUARD

77954811

3892469 ;

3/9/2010

STYLIZED DESIGN —

HUMMINGBIRD PICK GUARD

STYLIZED DESIGN —J-200
PICK GUARD

3892470

3/9/20104

77954813

TENNESSEAN

77890230

3846555

12/10/09:

THE LOUD SPEAKER
COMPANY

77156858

04/14/2007 ;

THE ORVILLE

76670274

12/13/2006

04/24/2007 ; 9
2/10/98 15:
122172010 15!
12/14/2010 15
12/21/2010' 15
09/07/2010;
12/09/2008 9
08/21/2007

86118614!

858711541

4537797

4400202

11/14/2013

REEL: 006616 FRAME: 0934

3/8/2013

512772014 15!

9/10/2013

TRADEMARK



MARK SERIAL REG.NO. | FILING | ISSUE | CLASS
: NO. : DATE | DATE

i 86386432 4853781 9/5/2014 15!
v s 5 : : 11/1712015; :
; ‘

86661531 5050818 6/12/2015 912772016 9:

ULTIMA §5314550° 4580057 516720117 8I1972014
AAAAAAAAAAA VALLEY ARTS T geaaa spa T agsiars . esio T ez TS
CVALLEY ARTS GUITAR T Baeasoa T 1319300, 26084 s s
VAMPIRE BLOOD MOON 85199712 4166499 1211612010 3012
"""""" vE T aot00s7 T 030200 0002006 oananzoo7 T
CUUVEGABASS T ggtona0; T 32411761 09/29/2006¢ 05152007 9
AAAAAAAAAAA e —.
VINTAGEORIGINALSPEC76/655961 (((((((((((((((((((( D 3/02/06 AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
AAAAAAAAAAA VINTAGEREISSUE 7 qamre060: U i8T2419 T e oS
VIOLA 77888835, 3852679 128109 097282010
VXT 77128332 3311581 04122007 10/16/2007
"""""" Wﬁé'MC')'NTGGMEEY""'““"""'“':""""““"566'84'252'f""""““"""'5491422'f"""““'i'i'/ii'/'ibbff""""““'5)5/'2'66"'5““""'WWWWWW
BRAR T e B
AAAAAAAAAAA e e ] R e B
CUUWORKERBEE T 8 “6“1A44AOAO“8Ai AAAAAAAAAAAAAAAAAAAA 47736350 12/15/20137/14/201
AAAAAAAAAAA WORN T ggess86. 4002717 11/1020000 141012 TS
WURLITZER O 7nass 0214557 121011925 6729/1926 :

WURLITZER 71/536,203 0,504,653

WURLITZER

0127/47

WURLITZER MEANS MUSIC
TO MILLIONS

86721006 4950541 8/11/2015 5/3/2016° 9

TRADEMARK
RECORDED: 04/08/2019 REEL: 006616 FRAME: 0935



