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PATENT COLLATERAL ASSIGNMENT AGREEMENT

This PATENT COLLATERAL ASSIGNMENT AGREEMENT (this
"Agreement"), dated as of Marchgl, 2001, is made and given by MR. GASKET, INC. (the
"Assignor"), a Delaware corporation and successor by merger to PPI Acquisition SUB, Inc.
("PPI'"), to ECHLIN INC., a Connecticut corporation (the "Assignee").

RECITAL

A. The Assignor, as successor by merger to PPI, succeeds to the obligations
and liabilities under that certain Subordinated Secured Promissory Note dated as of the date
hereof in the principal amount of $3,000,000 issued by PPI to Assignee (the "Note™).

B. The Assignee is willing to make the loan evidenced by the Note only upon
the conditions, among others, that the Assignor executes and delivers this Agreement and grants
a security interest in the Patent Collateral (as defined in the Security Agreement dated as of the
date hereof between Assignor and Assignee (the "Security Agreement'")) as security for the
Secured Obligations (as defined in the Security Agreement).

C. Capitalized terms used herein but not otherwise defined shall have the
meanings given to them in the Security Agreement.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto agree as follows:

1. Subject to any conditions and limitations set forth below, the Assignor
does hereby grant to Assignee a collateral assignment of its right, title and interest in and to the
Patent Collateral. Such assignment shall include, without limitation, all of the Patent Collateral
set forth on Exhibit A hereto, including all proceeds thereof together with the right to recover for
past, present and future infringements. Said Patent Collateral shall be held and enjoyed by the
Assignee, for itself and for the benefit of its legal representatives, successors and assigns, as fully
and entirely as the same would have been held by the Assignor had this Agreement not been
made; provided that the foregoing collateral assignment of Patent Collateral shall be effective
only upon the occurrence of an Event of Default.

2. Except as otherwise disclosed by Assignee to Assignor in connection with
the transaction to which this Agreement is a part, with respect to the patents on Exhibit A
registered in the United States Patent and Trademark Office, the Assignor hereby covenants and

warrants that:

(a) the Patent Collateral is subsisting and has not been adjudged
invalid or unenforceable, in whole or in part;

(b) all of the Patent Collateral is valid and enforceable;

(c) except as set forth on Exhibit C hereto, no claim had been made to
the Assignor or, to the knowledge of the Assignor, to any other person, that use of
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any of the Patent Collateral does or may violate the rights of any third person and
no claim has been made by the Assignor that any other person is infringing upon
the rights of the Assignor under the Patent Collateral;

(d) the Assignor has all necessary right and authority to enter into this
Agreement and perform its terms;

(e) the Assignor will be, until the Secured Obligations shall have been
satisfied in full and the Note shall have been canceled, in material compliance
with statutory notice requirements relating to its use of the Patent Collateral;

§)) subject to the disclosures set forth on Exhibit B and Exhibit C, the
Assignor is the sole and exclusive owner of the right, title and interest in and to all
of the Patent Collateral, free and clear of any liens, other than liens permitted
under the Security Agreement, charges and encumbrances;

(g)  the Patent Collateral includes all of the registered United States
and foreign patents and patent applications now owned by the Assignor; and

(h) the Assignor will, at any time upon reasonable request,
communicate to the Assignee, its successors and assigns, any facts relating to the
Patent Collateral or the history thereof as may be known to the Assignor or its
senior officers, employees and agents, and use reasonable efforts to cause such

officers, employees and agents to testify as to the same.

3. Except as permitted by the Security Agreement, the Assignor agrees that,
until the rights of the Assignee in the Patent Collateral are terminated pursuant to Section 6, it
will not enter into any agreement that is inconsistent with its obligations under this Agreement.

4. If, before the Secured Obligations shall have been satisfied in full, the
Assignor shall obtain rights to any new patent, or become entitled to the benefit of any
application or registration or any renewal or extension of any patent registration, such shall be
included in the definition of "Patent Collateral”" as used in this Agreement. Section 1 hereof shall
automatically apply thereto and the Assignor shall give to the Assignee prompt notice thereof in
writing. The Assignor authorizes the Assignee to modify this Agreement, without the consent of
the Assignor, by amending Exhibit A hereto to include any future patent.

5. Except as permitted by the Security Agreement, the Assignor agrees not to
sell, assign or encumber its interest in, or grant any license or sublicense with respect to, any of
the Patent Collateral, except (i) licenses in the ordinary course of business in accordance with
past practice so long as no Event of Default exists, (ii) the licenses listed on Exhibit B hereto or
(111) otherwise with the Assignee's prior written consent, which consent shall not be unreasonably

withheld or delayed.

6. The Assignor agrees that it will authorize, execute and deliver to Assignee
all documents reasonably requested by Assignee to facilitate the purposes of this Agreement,
including, but not limited to, documents required to record Assignee's interest in any appropriate
office in any domestic or foreign jurisdiction. Contemporaneously herewith, Assignor shall
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execute and deliver to Assignee an assignment in the form set forth in Exhibit D hereto (the
"Assignment"). The Assignment shall have no force and effect and shall be held by Assignee in
escrow until the occurrence of an Event of Default; provided that, anything herein to the contrary
notwithstanding, the security interest and collateral assignment granted herein and in the Security
Agreement shall be effective as of the date of this Agreement. After the occurrence of an Event
of Default, the Assignment shall immediately take effect upon certification of such fact by an
authorized officer of Assignee in the form reflected on the face of Assignment, and Assignee
may, in its sole discretion, record the Assignment with the United States Patent and Trademark
Office. At such time as the Security Agreement and the Note shall have been terminated in
accordance with their terms, the Assignee shall on demand of the Assignor execute and deliver to
the Assignor all termination statements and other instruments as may be reasonably necessary or
proper to terminate this Agreement and assign to the Assignor all the Assignee's rights in and to
the Patent Collateral, subject to any disposition thereof that may have been made by the Assignee
pursuant to this Agreement or the Security Agreement.

7. The Assignor shall have the duty, through counsel reasonably acceptable
to the Assignee, (i) to prosecute diligently any pending application as of the date of this
Agreement or thereafter until the Security Agreement and the Note shall have been terminated in
accordance with their terms, (ii) to preserve and maintain all rights in the Patent Collateral and
(iii) to not use the Patent Collateral in any manner that would jeopardize the validity or legal
status thereof. Any expenses incurred in connection with applications that constitute Patent
Collateral shall be borne by the Assignor. The Assignor shall not abandon any application
presently pending that constitutes Patent Collateral without the written consent of the Assignee.

8. Upon the occurrence and during the continuance of an Event of Default,
the Assignee shall have the right but shall in no way be obligated to bring suit in its own name or
the name of the Assignor to enforce or to defend the Patent Collateral if the Assignor has failed
to bring such suit. The Assignor shall at the request of the Assignee do any and all lawful acts
and execute any and all proper documents required by the Assignee in aid of such enforcement or
defense (including, without limitation, participation as a plaintiff or defendant in any proceeding)
and the Assignor shall promptly, upon demand, reimburse and indemnify the Assignee for all
reasonable costs and expenses incurred by the Assignee in the exercise of its rights under this

Section 8.

9. This Agreement shall also serve to evidence the security interest in the
Patent Collateral granted by the Assignor to the Assignee pursuant to the Security Agreement.
Nothing in this Agreement shall be construed to limit such security interest in the Patent

Collateral.

10. No course of dealing with the Assignor and the Assignee, failure to
exercise, nor any delay in exercising, on the part of the Assignee, any right, power or privilege
hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right,
power or privilege hereunder preclude any other or further exercise thereof or the exercise of any

other right, power or privilege.

11.  All of the Assignee's rights and remedies with respect to the Patent
Collateral, whether established hereby, by any other agreements or by law shall be cumulative
and may be exercised singularly or concurrently.
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12. This Agreement is subject to modification only by a writing signed by the
parties, except as provided in Section 4 hereof.

13.  This Agreement shall inure to the benefit of and be enforceable by the
Assignee and its successors, transferees and assigns and be binding upon the Assignor and its
successors and assigns.

14.  Upon payment in full of the Secured Obligations, this Agreement shall
terminate and all rights to the Patent Collateral shall revert to the Assignor.

15.  This Agreement and the rights and obligations of the parties hereunder
shall be construed in accordance with and governed by the laws (without giving effect to the
conflicts of law principles thereof) of (i) any state as to rights or interests hereunder that arise
under the laws of such state, (ii) the United States of America as to rights and interests hereunder
that are registered or for the registration of which application is pending with the United States
Patent and Office and (ii1) the State of Ohio in all other respects. Whenever possible, each
provision of this Agreement and any other statement, instrument or transaction contemplated
hereby or relating hereto shall be interpreted in such manner as to be effective and valid under
applicable law, but if any provision of this Agreement or any other statement, instrument or
transaction contemplated hereby or relating hereto shall be held to be prohibited or invalid under
applicable law, such provision shall be ineffective only to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Agreement or any other statement, instrument or transaction contemplated hereby or relating
hereto. In the event of any conflict within, between or among the provisions of this Agreement,
the Security Agreement, the Note or any other statement, instrument or transaction contemplated
hereby or thereby or relating hereto or thereto, those provisions giving the Assignee the greater

right shall govern.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have executed this instrument as of
the date first above written.

ASSIGNOR:
MR. GASKET, INC.

By QQ”\—Q/

Its c//"-.«-—

Address:

Mr. Gasket, Inc.

10601 Memphis Avenue, #12
Cleveland, Ohio 44144

ASSIGNEE:

N f //A

v

Address:

Echlin Inc.

c/o Dana Corporation
4500 Dorr Street
Toledo, Ohio 43615
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STATE OF C\W\D )
) ss.

COUNTY OF CuouRwce®

As of this ﬁ day of Yaeca , 2001, before me personally came

Ropeet ©. Nowey , to me known, who being duly sworn, did depose and say, that he is the
Casae vars of Mr. Gasket, Inc., the corporation described in and which executed

the foregoing instrument; and that he signed his name thereto by order of the Board of Directors

of said corporation.
-  Notary\Byblic) \

KERRIE A. LEWIS

NOTARY PUBLIC ¢ STATE OF OHIJO
My Commission Expires D —~alQ~ O\,

STATE OF O™\O )
) ss.:

COUNTY OF Covmecsa )

As of this 3A™ay of _\\\@mwe»\ |, 2001, before me personally came
M €. "Wy, to me known, who being duly sworn, did depose and say, that he is the
R o Nwo . of Echlin Inc., the corporation described in and which executed the

foregoing instrument; and that he signed his name thereto by order of the Board of Directors of

said corporation.
N

Notary-Rublic/ *

KERRIE A. LEWIS

NOTARY PUBLIC & STATE OF OHIO
My Commission Expires 3-2A~0OV __,
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EXHIBIT B
LICENSES

Agreement dated June 15, 1998 between Echlin, Inc., Digital Fuel Injection Inc. and Federal
Mogul Corporation on behalf of itself and its wholly owned subsidiaries Fel-Pro Incorporated,
FP Performance Products L.P. and Fel-Pro Management Co., Inc. regarding a license for U.S.
Patents Nos. 5,091,858, 5,287,281 and 5,444,628.
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EXHIBIT C

EXCEPTIONS TO TITLE

1. U.S. Patent Reg. No. 4,553,127 (Battery Lock Anti-Theft Mechanism) was assigned by
Mr. Gasket Company to Mr. Gasket, Inc. in 1994. Since Debtor does not use this patent,
it did not pay the maintenance fees and allowed the patent to lapse in 1997. The
maintenance fees were paid by an unknown third party in 1998, and the patent was
reinstated. In 1999, an assignment for this patent from the inventor, Darrell Issa, to
Directed Electronics, Inc. was recorded with the USPTO. Debtor does not believe that
Mr. Issa had a right to assign this patent to Directed Electronics, Inc., unless the original
assignment document that assigned the patent from Mr. Issa to Mr. Gasket Company,
which Debtor is not currently in possession of, gave Mr. Issa the right to reassign the
patent upon a failure to pay maintenance fees. Debtor does not use this patent.

2. U.S. Patent Reg. No. D317,402 (Display Package) was assigned by the inventor, William
J. Segal, to Mr. Gasket Company, which assignment was recorded on Reel 004855 at
Frame 0542 of the USPTO. By Purchase Agreement dated as of April 21, 1993, Mr.
Gasket Company conveyed to Echlin Acquisition, Inc., who later conveyed to Debtor (by
merger) all of the assets used in the operation of the business of Mr. Gasket Company.
The list of patents which was attached to the Purchase Agreement did not include
reference to U.S. Patent Reg. No. D317,402 (Display Package).

3. Patent Reg. No. 5,829,422 is listed on the USPTO website as being owned by Mallory,
Inc. The Global Assignment of Patents from Mallory, Inc. to Debtor does not list this
patent and Debtor is investigating its status.

CL: 578102v2
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EXHIBIT D

THIS DOCUMENT SHALL BE HELD BY ECHLIN INC. (TOGETHER WITH
ITS SUCCESSORS AND ASSIGNS, "ASSIGNEE"), IN ESCROW PURSUANT TO AND IN
ACCORDANCE WITH THE PROVISIONS OF THE PATENT COLLATERAL
ASSIGNMENT AGREEMENT (THE “AGREEMENT”), DATED AS OF MARCH | 2001
EXECUTED BY MR. GASKET, INC., A DELAWARE CORPORATION (“ASSIGNOR”), IN
FAVOR OF ASSIGNEE. BY SIGNING IN THE SPACE PROVIDED BELOW, THE
UNDERSIGNED CERTIFIES THAT AN EVENT OF DEFAULT, AS DEFINED IN THE
AGREEMENT, HAS OCCURRED AND IS CONTINUING AND THAT ASSIGNEE HAS
ELECTED TO TAKE POSSESSION OF THE PATENT COLLATERAL, AS DEFINED
BELOW, AND TO RECORD THIS DOCUMENT WITH THE UNITED STATES PATENT
AND OFFICE. UPON RECORDING OF THIS DOCUMENT WITH THE UNITED STATES
PATENT AND OFFICE, THIS LEGEND SHALL CEASE TO HAVE ANY FORCE OR

EFFECT.
ECHLIN INC.

By:
Title:
Date:

ASSIGNMENT

WHEREAS, Mr. Gasket, Inc., a Delaware corporation ("Assignor"), is the owner of the
Patent Collateral, as hereinafter defined;

WHEREAS, Assignor has executed a Patent Collateral Assignment Agreement, dated as
of March ___, 2001 (as the same may from time to time be amended, restated or otherwise
modified, the “Agreement”), in favor of Echlin Inc., a Connecticut corporation (together with its
successors and assigns, ‘“Assignee”), pursuant to which Assignor has granted to Assignee, a
security interest in and collateral assignment of the Patent Collateral as security for the Note, as

defined in the Agreement;

WHEREAS, this Assignment is subject to the Intercreditor and Subordination Agreement
by and among Assignee, General Electric Capital Corp. and Assignor, dated as of
March __, 2001.

WHEREAS, the Agreement provides that the security interest in and collateral
assignment of the Patent Collateral is effective as of the date of the Agreement;

WHEREAS, the Agreement provides that this Assignment shall become effective upon
the occurrence of an Event of Default, as defined in the Agreement, and Assignee’s election to

take actual title to the Patent Collateral;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, Assignor, its
successors and assigns, subject to the limitations stated in the paragraph immediately following,
does hereby transfer, assign and set over unto Assignee, and its successors, transferees and
PATENT
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assigns, all of the Patent Collateral, as such term is defined in the Agreement, including, but not
limited to, the Patent Collateral listed on Schedule 1 hereto.

This Assignment shall be effective only upon certification of an authorized officer of
Assignee, as provided above, that (a) an Event of Default, as defined in the Agreement, has
occurred and is continuing, and (b) Assignee has elected to take actual title to the Patent

Collateral.

IN WITNESS WHEREOF, the undersigned has caused this Agreement to be executed by
its duly authorized officer on March ___, 2001.

MR. GASKET, INC.

By:
Title:

THE STATE OF OHIO )
) SS:
COUNTY OF )

BEFORE ME, a Notary Public, the undersigned, on this day personally appeared
, known to me to be the person and officer whose name is subscribed to

the foregoing instrument and acknowledged to me that the same was the act of Mr. Gasket, Inc.,
a Delaware corporation, and that she/he executed the same as the act of such corporation for the
purposes and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2001.

Notary Public
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EXHIBIT A

PATENT COLLATERAL

See attached.
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Patents

Status Application No./Date Patent No./Date Title Owner Inventor
Granted 313,191 4,476,985 Breather Cap MGC Bellino, Ralph
Qctober 20, 1981 October 16, 1984 McVey, Charles
Granted 386,672 4,515,033 Dual Mode Shifter for MGl Carlo, Louis
June 9, 1982 May 7, 1985 Automatic
Transmissions
Granted 189,430 4,370,897 Dual Mode Shifter for MGI Carlo, Louis
September 22, 1980 February 1, 1983 Automatic
Transmissions
Granted 458,697 1,230,541 Transmission Shifter MGC Carlo, Louis
(Canadian) July 12, 1984 December 22, 1987
Granted 546,328 4,581,951 Transmission Shifter MGC Carlo, Louis
October 28, 1983 April 15, 1986
Granted 787,774 5,123,436 Plunger-Type Fuel Mall Deldo, Ted D.
November 4, 1991 June 23, 1992 Pressure Regulator Koechlein, Gregg
Wizemann, Werner O.
Granted 544,428 4,998,557 Plunger-Type Fuel Mall Deldo, Ted D.
June 27, 1990 March 12, 1991 Pressure Regulator Koechlein, Gregg
Wizemann, Werner O.
Granted 312,843 4,458,638 Ignition Distributor Mall Savage, Jim
Qctober 19, 1981 Advance Piate Wizemann, Werner O.
Granted 330,496 5,007,806 Fuel Pump Mall Nesselrode, Frederick
March 30, 1989 April 16, 1991
Granted 682,625 5,186,147 Multi-Point Return Mall Belliss, P.
April 9, 1991 February 16, 1993 Type Pressure
Regulator
Granted 330,483 5,111,793 Fuel Pump Regulator Mali Deeds, Ted D.
March 30, 1989 May 12, 1992
Granted 1,036,727 D1,036,727 Master Cylinder Cover MG Segal, William J.
(UK) September 15, 1986 August 25, 1987
Granted 1,036,728 D1,036,728 Master Cylinder Cover MGl Segal, William J.
(UK) September 15, 1986 October 8, 1987
Granted 731,266 D294,580 Master Cylinder Cover | MGI Segal, William J.
May 7, 1985 March 8, 1988
Granted 1,036,726 D1,036,726 Distributor Cap Cover MGI Segal, William J.
(UK) September 15, 1986 August 25, 1987
Granted 731,264 D294,945 Distributor Cap Cover MGI Segal, William J.
May 7, 1985 March 29, 1988
Granted 892,575 5,829,422 Lightweight, High- Mall Dawson, Alan E.
July 16, 1997 November 3, 1998 Power Magneto Deeds, Ted D.
System Holmes, Craig A.
Granted 73,209 D302,415 Rear View Mirror MGi Kovensky, William
July 14, 1987 July 25, 1989
Granted 278,165 D320,024 Chrome Cap for Timing | MGi Segal, William J.
November 30, 1988 September 17, 1991 | Chain Cover
*Granted 175,726 D317,402 Display Package MGC Segal, William J.
March 31, 1988 June 11, 1991
Granted 613,372 D327,277 Design for Fuel Pump Mall Bellis, Peter
November 15, 1990 June 23, 1992 Chamber
Granted 456,944 1,221,604 Isolation Package for MGI Theodore, Chris P.
(Canadian) June 19, 1984 March 12, 1987 Transmission Shift Watson, Ronald E.
Lever
CL-578198v1
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Granted 509,335 5,575,367 Uniform High Force MGI Romanelli, Patrick
July 31, 1995 November 19, 1996 | Clutch
Granted 720,015 5,088,464 Motorcycle Engine Seller Meaney, John D.
June 24, 1991 February 18, 1992 Management System
Granted 429,789 5,091,858 Electronic Control of DFI Paielli, Perry M.
October 26, 1989 February 25, 1992 Engine Fuel Delivery
Granted 835,609 5,174,263 Motorcycle Engine Seller Meaney, John D.
February 13, 1992 December 29, 1992 Management System
Granted 915,268 5,341,785 Fuel Delivery System Seller Meaney, John D.
July 20, 1992 August 30, 1994 for Internal Combustion
Engines
Granted 192,252 5,444,628 Computer Controlled Seller Meaney, John D.
February 14, 1994 August 22, 1995 Flow of Nitrous Oxide Paielli, Perry M.
Injected into an Internal
Combustion Engine
Granted 661,898 5,287,281 Computer Controlled Seller Meaney, J.D.
February 27, 1991 February 15, 1994 Flow of Nitrous Oxide Paielli, Perry M.
Injected into an internal
Combustion Engine
Granted 851,775 5,804,130 Gaseous Fuel Injection | Pacer Romanelli, Patrick
May 6, 1997 May 18, 1999 System
Granted 923,473 5,865,157 CAM Actuated Fuel Pacer Romanelli, Patrick
September 4, 1997 February 2, 1999 Distributor Romanelli, Robert
Granted 895,664 5,887,569 Centrifugal Fuel Pacer Romanelli, Patrick
July 17, 1997 March 30, 1999 Distributor Romanelli, Robert
CL-578198v1
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