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Form PFO-1595 {Rev. 03-11)
OMB No. 0651-0027 (exp. 04/30/2015)

U.5. DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S, Patent and Trademark Office: Please record the attached documents or the new address(es) below.

1. Name of conveying party(ies)

2. Name and address of receiving party(ies)

+-Henniges-Automative-Sealing Systems-Nerth-Ameriea; ine———-Name:— Barclays Bark PLE as Administrative Agent

2. Schiegel Corporation

Additional name(s) of conveying party(ies) attached? DYes No

Internal Address:

3. Nature of conveyance/Execution Date(s):
Execution Date(s)_June 12, 2014

[ ]Assignment [ 1 Merger

Security Agreement D Change of Name
D Joint Research Agreement

[ ] Government Interest Assignment

[ ] Executive Order 9424, Confirmatory License

Street Address: 745 Seventh Avenue, 27th Floor
City: New York

State: NY

Country: SA Zip: 10019

......... . ST |
Addifiohal name(s) & addréss{es) attachad? {]veg No '

4. Application or patent number(s):
A. Patent Application No.(s)

[ ]This

See Schedute |

Additional numbars att

document is being filed together with a new application.
B. Patent No.(s)

See Schedule |

ached? [X]Yes [ INo

5, Name and address to whom correspondence
concerning document should be mailed:

Name: Doris Ka, Legal Assistani

Internal Address:  Cahill Gordon & Reindel LLP

Street Address: 80 Pine Street
City: New York
State: NY Zip:_ 10005

FPhone Number:__(212) 701-356%

Docket Number,_08380.551 (ABL}

Email Address. _ dka@eahil.com

8. Total number of applications and patents
involved: 43

7. Total fee (37 CFR 1.21(h) & 3.41) §

D Authorized to be charged to deposit account
D Enclosed
D None required {government interest not affecting title)

8. Payment Information

Deposit Account Number

Authorized User Name

S 4

9. Signature: e

June 13, 2014

Signature

Dors Ka, Legal Assistant

Date

Tetal number of pages including cover

Name of Person Signing

sheet, attachments, and documents:

Documents to be recorded (including cover sheet) should be faxed to (571) 273-0140, or mailed to:
Mait Stop Assignment Recordation Services, Director of the USPTO, P.Q.Box 1450, Alexandria, V.A. 22313-1460
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EXECUTION VERSION
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
June 12, 2014 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time, this “Intellectual Property Security Agreement”), is made by each of the sig-
natories hereto (collectively, the “Grantors”) in favor of Barclays Bank PLC, as administrative
agent (in such capacity and together with its successors and assigns, the “Administrative
Agent”), for the Secured Parties (as defined in the Collateral Agreement referred to below).

WHEREAS, HENNIGES AUTOMOTIVE HOLDINGS, INC., a Delaware corpo-
ration (the “Borrower™), has entered into an Asset-Based Revolving Credit Agreement dated as
of June 12, 2014 (as amended, restated, amended and restated, supplemented or otherwise modi-
fied from time to time, the “Credit Agreement”), among the Borrower, LI/HAH HOLDINGS
CORPORATION, a Delaware corporation (“Holdings™), the LENDERS party thereto from time
to time, the Administrative Agent, the other agents named therein and BANK OF AMERICA,
N.A. and UBS SECURITIES LLC, as a co-syndication agents;

WHEREAS, it is a condition precedent to the obligations of the Lenders and to
make their respective extensions of credit to the Borrower under the Credit Agreement that the
Grantors shall have executed and delivered that certain Guarantee and Collateral Agreement,
dated as of June 12, 2014, to the Administrative Agent (as amended, supplemented, restated or
otherwise modified from time to time, the “Collateral Agreement’”) for the benefit of the Secured
Parties (capitalized terms used and not defined herein have the meanings given such terms in the
Collateral Agreement and the Credit Agreement, as applicable);

WHEREAS, under the terms of the Collateral Agreement, the Grantors have
granted a security interest in certain property, including, without limitation, certain Intellectual
Property of the Grantors to the Administrative Agent for the benefit of the Secured Parties, and
have agreed as a condition thereof to execute this Intellectual Property Security Agreement for
recording with the United States Patent and Trademark Office and the United States Copyright
Office;

NOW, THEREFORE, for good and valuable consideration, the receipt and suffi-
ciency of which are hereby acknowledged, the Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Administra-
tive Agent for the benefit of the Secured Parties a security interest in and to all of such Grantor’s
right, title and interest in and to the following (the “Intellectual Property Collateral™), as collat-
eral security for the prompt and complete payment and performance when due (whether at the
stated maturity, by acceleration or otherwise) of such Grantor’s Obligations:

(a) all Trademarks (other than any Excluded Property), including, without
limitation, each registration and application identified in Schedule 1 attached hereto;

(b) all Patents (other than any Excluded Property), including, without limita-
tion, each issued Patent and Patent application identified in Schedule 1 attached hereto;

(©) any and all proceeds of the foregoing.
-1-
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SECTION 2. Recordation. Each Grantor authorizes and requests that the Regis-
ter of Copyrights and the Commissioner of Patents and Trademarks record this Intellectual Prop-
erty Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in
any number of counterparts (including by telecopy or other electronic transmission, including
“.pdf” or “.tif”), each of which when so executed shall be deemed to be an original and all of
which taken together shall constitute one and the same agreement.

SECTION 4. Governing Law. This Intellectual Property Security Agreement
shall be governed by, and construed and interpreted in accordance with, the law of the State of
New York without regard to conflict of laws principles thereof that would require application of
laws of another state.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement
has been entered into in conjunction with the provisions of the Collateral Agreement and the
Credit Agreement. In the event that any provisions of this Intellectual Property Security Agree-
ment are in conflict with the Collateral Agreement or the Credit Agreement, the provisions of the
Collateral Agreement or the Credit Agreement shall govern.

SECTION 6. Intercreditor Agreement; Pari Passu Obligations.

(a) Notwithstanding anything herein to the contrary, the Lien and security in-
terest granted pursuant to this Agreement and the exercise of any right or remedy hereun-
der are subject to the provisions of the ABL Intercreditor Agreement. In the event of any
conflict between the terms of the ABL Intercreditor Agreement and this Agreement, the
terms of the ABL Intercreditor Agreement shall govern and control.

(b) If the Administrative Agent enters into any other ABL Intercreditor
Agreement contemplated by Section 9.08 of the Credit Agreement, in the event of any
conflict between such intercreditor agreement, on one side, and this Agreement, on the
other side, the terms of such intercreditor agreement shall govern and control.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOQF, each of undersigned has caused this Intellectual Property
Security Agreement to be duly executed and delivered as of the date first above written.

HENNIGES AUTOMOTIVE HOLDINGS, INC., as a
Grantor
HENNIGES AUTOMOTIVE SEALING SYSTEMS
NORTH AMERICA | INC., as a Grantor
SCHLEGEL CORPORATIO)jj\a Grantor

/‘{w— S .

By: TN
Name: Ldvrence Williams
Title:  Vice President Finance and Secretary

[ABL intellectual Property Security Agreement]
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Avcepted and Agreed:

BARCLAYS BANK PL(,

as Administrative Agent

E%j i & e =
Ware:
Title:

[ABL Intellectual Property Security Agreenent]
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