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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agreement”) made as of
this 27th day of September, 2004 by Williams Controls, Inc., a Delaware cotporation
(“Grantor™), in favor of Merrill Lynch Capital, a division of Merrill Lynch Business Financial
Services Inc., in its capacity as Agent for the Lenders party to the Credit Agresment (as such
terms are defined below) (in such capacity, “Grantee™):

WITNESSETH

WHEREAS, Grantor, Williams Controls, Inc., & Delaware corporation
(“Holdings™; together with Grantor, the “Borrowers” and each, individually, a “Borrower”),
Grantee and Lenders are parties to that certain Credit Agreement of even date herewith (as the
same may be amended, restated, supplemented or otherwise modified from time to time, the
“Credit Agreement™) providing for extensions of credit to be made to Borrowers by Lenders; and

WHEREAS, pursuant to the terms of that certain Williams Security Agreement of
even date herewith between Grantor and Grantee (as the same may be amended, restated,
supplemented or otherwise modified from time to time, the “Security Agreement’’), Grantor has
eranted to Grantee, for the benefit of Lenders, a lien on and security interest in substantially all
of the assets of Grantor, including, without limitation, all right, title and interest of Grantor in, to
and under all now owned and hereafter acquired Trademarks (as such term is defined in the
Security Agreement), together with the goodwill of the business symbolized by Grantor’s
Trademarks, and all products and proceeds thereof, to secure the payment of all amounts owing
by Borrowers under the Credit Agreement.

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good amd valuable consideration, the receipt and sufficiency of which hereby are
acknowledged, Grantor hereby agrees as follows:

1. Tncorporation of Credit Agreement and Security Agreement. The Credit
Agreement and Security Agrecment, and the terms and provisions thereof, hereby are incorporated
herein in their entirety by this reference thereto. All capitalized terms used herein but not otherwise
defined herein shall have the respective meanings ascribed to such terms in the Security Agreement.

2. Grant and Reaffirmation_of Grant of Security Interests. To secure the
payment and performance of the Obligations, Grantor hereby grants to Grantee, for its benefit
and the benefit of Lenders, and hereby reaffirms its prior grant pursuant to the Security
Agreement of, a continuing security interest in Grantor’s entire right, title and interest in and to
the following, whether now owned or existing or hereafter created, acquired or arising:

(1) each Trademark listed on Schedule 1 annexed hereto, to gether with
any reissues, continuations or extensions thereof, and all of the goodwill of the
business connected with the use of, and symbolized by, each Trademark; and

(1i) all products and proceeds of the forgoing, including, without
lirnitation, any claim by Grantor against third parties for past, present or future (a)
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infringement or dilution of any Trademark or (b) injury to the goodwill associated

with any Trademark.

[Remainder of page intentionally 1eft blank; signature page follows.]
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N WITNESS WHEREOQF, Grantor has duly executed this Agreement as of the
date first written above.

AGREED AND ACCEPTED AS OF
THE DATE FIRST WRITTEN ABOVE:

MERRILL LYNCH CAPITAL, a di*_vision of
Merrill Lynch Business Financial Services Inc.,
as Agent

" By:
MName:
T Title:

Trademark Seenrity Agreement - Holdmgs
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement a3 of the
date first written above.

WILLIAMS CONTROLS INDUSTRIES,
INC.

By:
Name:
Title:

AGREED AND ACCEPTED AS OF
THE DATE FIRST WRITTEN ABOVE:

MERRILL LYNCH CAPITAL. 2 diﬁsion of
Merrill Lynch Business Financial Services Inc.,

o ﬂ,@«%p%w

Name: ___Christopher Herrman
Title: __ Assistant Vice President—

Trademark Sccurity Agreement - Williarms
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SCHEDULE 1

TRADEMARK REGISTRATIONS

Trademark Description 1J.5. Registration No. Date Registered
/a
TRADEMARK APPLICATIONS
Trademark Application 17.5. Application No. Date Applied
Description
WILLIAMS CONTROLS 78322470 11/03/2003
TRADEMARK

AR/ BB

RECORDED: 11/05/2004 REEL: 002971 FRAME: 0694



