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

1. Name of conveying party(ies):

Pilot Industries, Inc.
Cerberus Pilot Acquisition,
et al.

Cd Individual(s)

L} General Partnership
(7 Corporation-State
G Other

LLC

3k Association
[ Limited Partnership

Additional name(s) of conveying party(ies) attached? X% Yes [k No

3. Nature of conveyance:

Lk Merger
[ Change of Name

L}k Assignment
XX Security Agreement
[k Other

Execution Date:

31 DEC 2002

2. Name and address of receiving party(ies)

Name: Cerberus Pilot Holdings, LIL(
Internal

Address:

Street Address:__ 450 Park Avenue. 28th T
City: New York State: NY Zipl0022

[ Individual(s) citizenship
[k Association
[} General Partnership

L% Limited Partnership

L} Corporation-State

[} Other Limited Liability Corporc

If assignee is not domiciled in the United States, a dom_z.ﬁtlc o . T
representative designation is attached: Yes 1 T -
(Designations must be a separate document from assng:.‘unent)

Additional name(s) & address{ es) attached? . Yes., e %? .»Nq

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

225

A. Trademark Application No.(s)

See S$chedule

"B" attached hereto~

B. Trademark Registration No.(s) L

\\ YO © o &
Additional number(s) attached (& Yes [k No 2 .
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ............................
Name: David I. Roche
7. Total fee (37 CFR341).................%_400Q.00

Internal Address: BAKER & McKENZIE

Street Address; 130 E. Randolph Drive

[k Enclosed

Lk Authorized to be charged to deposit account

8. Deposit account number:

02-0400 (Baker & McKenzie)

City__ Chicago State._ 11, Zip._60601

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true

Dt 4 WL

copy of the original document.

David I. Roche

3¥Fed 03

Name of Person Signing Slgnature Date
Total number of pages including cover sheet, attachments, and document: i
Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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SCHEDULE B
to
SECURITY AGREEMENT

Trademark Registration and Applications for Registration
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SECURITY AGREEMENT

This is a Security Agreement (the “Agreement”), dated as of December 5[, 2002, among
Pilot Industries, Inc., Cerberus Pilot Acquisition, LLC, Cerberus Pilot Acquisition II, LLC, P.
Vest LLC, Lincoln Test Lab, LLC, Pilot Developments de Mexico S.A. de C.V., Industrias Pilot
de Mexico S.A. de C.V. and Pilot Automotive Fluid Handling Systems, GmbH (collectively
referred to herein as the “Guarantors™), and Cerberus Pilot Holdings, LLC (“CPH”).

RECITALS

A. Pursuant to a GUARANTEE AND SECURITY AGREEMENT AND
IRREVOCABLE PROXY, dated as of December 3 (, 2002 (the "Guarantee Agreement”"), among
the Guarantors and CPH, the Guarantors have guaranteed to CPH the repayment of certain loans
made by CPH to the Borrower (as defined in the Guarantee Agreement).

B. In connection with the Guarantee Agreement, the Guarantors have granted to CPH, a
security interest in certain Collateral (as defined in the Guarantee Agreement), which Collateral
includes certain patent rights, trademark rights, copyrights and license rights (the “Intellectual

Property”).

C. Pursuant to the Guarantee Agreement, the Guarantors are required to execute and
deliver this Agreement for purposes of recording in the U.S. Patent and Trademark Office, and
elsewhere, the existence of a security interest in favor of CPH in all of the Intellectual Property.

D. The Guarantors have duly authorized the execution, delivery, and performance of this
Agreement.

AGREEMENT

NOW, THEREFORE, in order to induce CPH to make the loans to the Borrower and to
enter into the Guarantee Agreement, and for other good and valuable consideration, the receipt of
which is hereby acknowledged, the Guarantors agree with CPH, as follows:

Section 1. Definitions. Unless otherwise defined herein or the context otherwise
requires, terms used in this Agreement, including its preamble and recitals, have the meanings
provided in the Guarantee Agreement.

Section 2. Grant of Security Interest. For good and valuable consideration, receipt of
which is hereby acknowledged, to secure all of the obligations set forth in the Guarantee
Agreement and the promissory note issued by the Borrower to CPH (the “Note™), the Guarantors
hereby pledge and assign to CPH, a continuing security interest in, to, and under, all of the
following property, whether now existing or hereafter arising or acquired:

(a) all of Guarantors’ right, title and interest in the United States and throughout
the world in, to and under all United States and foreign patents and all patent and design

NY180639.2/1785-15860

TRADEMARK
REEL: 002673 FRAME: 0266



patent applications, and all issues, reissues, re-examinations, continuations,
continuations-in-part or divisions thereof, and all proceeds thereof (hereinafter
collectively referred to as the “Patents™). All unexpired patents and all currently pending
patent applications in which Guarantors have an ownership interest are listed on Schedule
A attached hereto and made a part hereof. Guarantors hereby further grant, assign and
convey to CPH, a valid security interest, having priority over all other security interests in
all of the right, title and interest of Guarantors in and to all proceeds, income, royalties,
damages and payments now or hereafter due and payable under or in respect of all

Patents and in and to all rights during the term of this Agreement to sue, collect and retain
damages and payments for past or future infringements of the Patents.

(b) all of Guarantors’ right, title and interest in the United States and throughout
the world in, to and under all of its now owned and hereafter acquired trademarks, service
marks and trade names, and all similar designations of source or origin (whether or not
such name is the subject of a registration or an application therefor), and all registrations
and applications to register the same, and all renewals thereof, and the goodwill of the
business relating thereto, and all proceeds thereof (hereinafter collectively referred to as
the “Trademarks™). All trademark registrations and all currently pending trademark
applications in which Guarantors have an ownership interest and all foreign trademark
registrations and all currently pending trademark applications in which Guarantors have
an ownership interest, are listed on Schedule B attached hereto and made a part hereof.
Guarantors hereby further grant and convey to CPH, a valid security interest in all of its
right, title and interest in and to (i) all proceeds, income, royalties, damages and payments
now and hereafter due and payable under or in respect of all Trademarks, (ii) all rights
during the term of this Agreement to sue, collect and retain for CPH'’s benefit damages
and payments for past or future infringements of the Trademarks, (1i1) all rights under or
ownership interest in any trademark license agreements or service mark license
agreements with any other party, whether Guarantors are a licensee or licensor under any
such license agreement, except such license agreements for which consent is required
from a third party to grant such security interest and which has not been obtained, copies
of which license agreements will be furnished by Guarantors to CPH upon CPH’s
reasonable request, and (iv) all of the Guarantors’ goodwill of the business connected
with the use of, and symbolized by the items described in, the foregoing.

(c) all of the Guarantors’ right, title and interest in the United States and
throughout the world in, to and under all of its now owned and hereafter acquired
copyrights, and all registrations and applications to register the same, all renewals
thereof, any written agreement, naming Guarantors as licensor or licensee, granting any
right under any copyright any work which is or may be subject to copyright protection
pursuant to Title 17 of the U.S. Code, and all physical things embodying such works
(including, without limitation, copies thereof) created or otherwise used in the business of
Guarantors, and all proceeds thereof (hereinafter collectively referred to as the
“Copyrights™). All copyright registrations and all currently pending copyright
applications in which Guarantors have an ownership interest are listed on Schedule C
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attached hereto and made a part hereof. Guarantors hereby further grant to CPH, a valid
security interest in all of its right, title and interest in and to all proceeds, income,
royalties, damages and payments now and hereafter due and payable under or in respect
of all Copyrights and in and to all rights during the term of this Agreement to sue, collect
and retain for CPH’s benefit damages and payments for past or future infringements of
the Copyrights.

(d) all of Guarantors’ right, title and interest in the United States and throughout
the world in, to and under all of the licenses and license rights held by Guarantors and
giving Guarantors any right to practice or utilize in any way any intellectual property in
United States and foreign jurisdictions (hereinafter collectively referred to as the “IP
Licenses™). All licenses and license rights held by Guarantors in which Guarantors have
any interest are listed on Schedule D attached hereto and made a part hereof. Guarantors
hereby further grant, assign and convey to CPH, a valid security interest, having priority
over all other security interests in all of the IP Licenses of Guarantors and in and to all
rights during the term of this Agreement to sue, collect and retain damages and payments
for past or future infringements of rights granted to Guarantors in any of the IP Licenses.

Section 3. Recording; Guarantee Agreement Controls. This Agreement has been
executed and delivered by the Guarantors for the purpose of recording the security interest of
CPH in the Collateral at the United States Patent and Trademark Office, the United States
Copyright Office, and any other place where CPH chooses to make a recording. The security
interest granted hereby has been granted as a supplement to, and not in limitation or in lieu of,
the security interest granted under the Guarantee Agreement. The Guarantee Agreement (and all
rights and remedies of CPH thereunder) shall remain in full force and effect in accordance with
its terms, and in the event of any inconsistencies between the Guarantee Agreement and this
Agreement, the Guarantee Agreement shall be considered to supercede this Agreement.

Section 4. Release of Intellectual Property. At such time as all Guarantors’ obligations
under the Guarantee Agreement and the Note have been Fully Satisfied, CPH, at Guarantors’
expense, shall execute and deliver to the Guarantors all instruments and other documents as may
be necessary or appropriate to release the lien on and security interest in the Intellectual Property
which has been granted hereunder.

Section 5. Incorporation of Guarantee Agreement Terms. The Guarantors do hereby
further acknowledge and affirm that the rights and remedies of CPH with respect to the security
interest in the Intellectual Property granted hereby are more fully set forth in the Guarantee
Agreement, the terms and provisions of which (including the remedies provided for therein) are
incorporated by reference herein as if fully set forth herein.

Section 6. Subject to Guarantee Agreement. This Agreement is executed pursuant to the
Guarantee Agreement and shall (unless otherwise expressly indicated herein) be construed,
administered and applied in accordance with the terms and provisions of the Guarantee
Agreement.

-3-
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Section 7. Miscellaneous. This Agreement shall be governed by the laws of the State of
New York and may be executed by the parties hereto in several counterparts, each of which shall
be deemed to be an original and all of which shall constitute together but one and the same
agreement.

NY 180639.2/1785-15860

TRADEMARK
REEL: 002673 FRAME: 0269



In witness whereof, the parties hereto have caused this Agreement to be duly executed
and delivered as of the day and year first above written.

CERBERUS PILOT HOLDINGS, LLC

By: Pilot Manager, LLC, its Manager,

Nam
. o / MA—=7
Title: o -2t Ko h‘vj
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PILOT INDUSTRIES, INC.

Name: Pebert W,/Ag bt
Title: o an nixr~—

CERBERUS PILOT ACQUISITION, LLC

N o= \)),K,

Name: Coher+ ot (oletere—
Title: M aviagr—

CERBERUS PILOT ACQUISITION II, LLC

N RO~

Name: Lelti+ (Uilole firery—
“Title: MW

P. VEST LLC
B ! Pilot Fndurbuia, Fuc . it Jole Moucbar

A SN -

Name: Pufe.t Wil Aeki—e,—
Title:  Zaey vt awed /eca//—:wy

LINCOLN PARK TEST LAB, LLC -. .
P Verf LLc, iHh J‘(L— et

::: Pi WHJ—MMLW
N ?Zp [

Name: et + ilde e
Title: /o WJJM/,,,,j
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PILOT DEVELOPMENTS DE MEXICO S.A.
‘ DE C.V.

X%/o(//&w/

Name Sadl May 4
Title: Solc MMWSMM

INDUSTRIAS PILOT DE MEXICO S.A. DE
CVv.

v ) /xm

Name:” 44»sai/
Title: Sole Mw %
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T HOSE & TUBE ASSEMBLIES, B.V.

By:

Name:
Title:

PILOT AUTOMOTIVE FLUID HANDLING
SYSTEMS, GMBH

By: YWald. V3 %ﬂj
Name' MArRIL R, KRLPO

Title: tla YIS rve e
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SCHEDULE A
to
SECURITY AGREEMENT

Patents and Patent Applications
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SCHEDULE C
to

SECURITY AGREEMENT
Copyrights
NONE
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SCHEDULE D
to
SECURITY AGREEMENT

IP Licenses

Agreement dated November 7, 1996, between NWD International, Inc. and Pilot
Industries, Inc., as such agreement may have been amended and/or assigned.
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