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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Intellectual Property Security Agreement

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

LIMITED LIABILITY
COMPANY: DELAWARE

Four Wheel Drive Hardware, L.L.C. 02/07/2006

RECEIVING PARTY DATA

|Name: ||The Bank of New York, as Administrative Agent |
|Street Address: ||One Wall Street |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10286 |
|Entity Type: ||Association: |

PROPERTY NUMBERS Total: 18

0

Property Type Number Word Mark §
Registration Number: 2660089 AUTOMOTION.COM 8
Registration Number: 2951953 WELTMEISTER.COM o
Registration Number: 2576551 STATESMAN §
Registration Number: 2470955 PERFORMANCEPRODUCTS.COM 3
Registration Number: 2281111 AUTOMOTION T
Registration Number: 2264851 W WELTMEISTER
Registration Number: 2277752 W WELTMEISTER
Registration Number: 2281093 WELTMEISTER
Registration Number: 2281092 AUTOMOTION
Registration Number: 2264828 WELTMEISTER
Registration Number: 1736397 PERFORMANCE PRODUCTS
Registration Number: 1287049 W WELTMEISTER
Registration Number: 1287048 WELTMEISTER
| ” ” TRADEMARK
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Registration Number: 1234031 AUTOMOTION

Registration Number: 2351499 FOUR WHEEL DRIVE HARDWARE
Registration Number: 2685891 4WD 4WHEEL DRIVE HARDWARE
Registration Number: 1399899 4WD

Registration Number: 2690388 4 WHEEL DRIVE HARDWARE

CORRESPONDENCE DATA

Fax Number:

(866)459-2899

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

202-783-2700

carey.lening@federalresearch.com

CBClnnovis dba Federal Research

1023 Fifteenth Street, NW, Suite 401

attn: Carey Lening

Washington, DISTRICT OF COLUMBIA 20005

ATTORNEY DOCKET NUMBER:

352362

NAME OF SUBMITTER:

Carey Lening

Signature:

fenl/

Date:

03/02/2006

Total Attachments: 13
source=352362#page .tif
source=352362#page?2.tif
source=352362#page3.tif
source=352362#page4 tif
source=352362#page5.tif
source=352362#pageb.tif
source=352362#page7 .tif
source=352362#page8.tif
source=352362#page9.tif
source=352362#page10.tif
source=352362#page11.tif
source=352362#page12.tif
source=352362#page13.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AOGREEMENT {as
amended, amended and restated, supplemonted or otherwise mm ified from e tO time,
TEE 3{"“{!?‘555’ Agreesment’) dated February §° . 2006, i3 made by FOUR WHEEL
DRIVE § x LDWARE, LL.C. (the "Granrar”) in favor of The Bank of New York, as

P

f;c i zhe " iaem“‘; for the Secured Parties {a8 defined m the Credit

WHEREAS, TAP Parent, LLT, a Delaware himited hability company {the

“Boreower™y, TAP Holdings, LLO, as Parent and a Guarantor, the Subsidiary Guaraniors

namied theram, as Guaraniors, the stial Lenders ¢ i hattial Issuing Banks named therein,

A Finance LLEL, as Syndicanion Agent, and iﬁ* ank of New York, as Administrative

;-"-\g"‘m have entered into a Senwor Secuved Credit \&:: cement dated as of November 3G,

fas amoended, amendad and restated, supplementad or otherwise modified from tine

@ e, the "Credlt dgreeaent™). Terms delined in the Credit Agreement and oot
otherwise defined herem are used herein as defined 1 the Credit Agresment,

WHEREAS, as a condiion precedent {o the effectiveness of Amendmant
Nao b ote the Credn Agreement, the Orantor has executed and delivered that certain
arity Agreement Supplament dated February &, 2006 made by the Graotor o the
Awgert {8y awended, amended and restated, supplomented or otherwise modified from
nme to e, the "Securdty Agreement”).

WHEREAS, under the torms of the Secarity Agreemery, the Grantor has

e

vranted fo the Ageni, for the ratable bene h? of the Secured Parties, a secppdy interest n,
Hng other property, cortain infeliectual property of the Orantor, and has agresd as ¢
comditian ii ereof to execute this 1B Seouniy Agreement for recosding with the LS.

Fatent and Trademark Ofhice, the United States Copyright Office and other governmental
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Ni}'\  THEREFORE, for good and valoable congideration, the receipt and
eney of which are hereby acknowledged, the Grantor agrees as follows:

THOM L G irant of Security. The Grantor hergt oY grants 1o the Agsi
e radable bemefit of the Secured Partios a security mderest in all of the Gramtor's
fide and wterest i and ¢ ih tolowmng {the "Collateral”™y.

{1} the patents and patent applications set forth i Schedule A
harelo {the “"Patents™y,

{11} the  frademsark and sorviee  mark registrations and
apphcations set forth i Schedule A hert‘:ta\ {provided that no security
nterest shall be granted i United  States intent-to-use  trademark
apphcations (o the extent thai, and solely t‘hmnw the peried in which, the
erant of a secunty interest theremn would mmpatr the validity or
enforceability of such  imtent-to-use  trademark  applications  under
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apphcable federal faw), together with the goodwill symibohzed thereby

{the "Trademarks"y,

(11} all copvrights, whether registered or unregistered, now
swied  or hereafter acquired by such Grantor, welading,  withowt
wnitation, the copyright registrations and applications and exclusive
copyright heenses set forth i Schedule A hereto (the "Copyrights™ ).

{
1s
H

{ivi all relsssances,  divisions,  revisions,  conbiuations,
continuations-in-part, exiensions, renewals and reexaminations of any of
the foregoing, all rights w the foregeing provided by mternational freaties
or ponventioms, all rights corresponding therete throughout the world and
all other righis of any kind whatsoever of such Grantor aceruing
thereunder or perlaming therete:

e

{3} any and all claims for damages and imunctive rehefl for
past, present and future infringement, difution, nisappropriation, vmmm‘\n
misuse ov breach with respect 1o any of the foregomng. with the mght, bt
not the obligation, to sue for and collect, or otherwise recover, such
dansages; and

bl

L.
&
er
£r,

{(vi}y  any and all proceeds of, collateral for, mcome, royaliies and
ather payvments now or hereafter dus and payable with respect to, and
supporting obligatiens relating lo. any and all of the Collateral of o
arising from any of the foregoing,

SECTEON 2. Securlty for Oblivations. The grant of a security mnterest in,
the Callaieral b A the Orantor under this 1P Security »’Wreemmt secures the payment of all
Bhigattors of the Grantor now oy hereaflor existing under or in respect of the Loan
gt ;md all obligations under the Secured Hedge Agreements, whather direct or
wwlule or wmmvuﬂ, and whether for principal, reibursement obligations,
svaltios, fees, indenmifications, contract causes of action, costs,

21

SECTION 3. Recordation.  The Grantor anthorizes and requests that the
¢ i"i"‘-"%‘ighfﬁ the Commissioner for Patents and  the Conunissioner for
and any other applicable government officer record this 1P Secunty

SECTHON 4. Execution i Counterparts. This 1P Sccunty Agreement
may be exenied W any nunber of counterparts, each of which when so executed shall be
deenmzd m be an ariginal and all of which taken together shall constitute ene and the same

RISERe sty

CTEOIN 5. Grants, Rights and Remedies. Ths 1P S Sty Agreement
ko conjunction with the provisions of the Seourity Agreement. the

Lirantor §‘§{f§‘€§)}:" acknowledges and confirms that the grant of the security interest
hereunder to, and the rights and remedies of, the Agent with respect 1o the Colluteral are

FAP -« Huardwasre LLO TP Secunty Agmt. OO

b
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more by set forth i the Securily Agreement, the fernw and provisions of which are
meorporated herein by reference as if fully set forth heremn. To the extent there is any

en the terms and condivions of this 1P Security Agreement and the termis
ondittens of the Seeurnity Agreoment, the torms and conditions of the Securnity
Agreement shall control

SECTION & Governing Lae. This [P Sccurtty Agrecment shall be
soverned by, snd construed in gecordance with, the faws of the State of Mew York,

BMY AP - Handware DL P Securay Agon DOC
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IN WITNESS WHEREOF, the Grantor has caused this IP Secusity
Agreemant to be duly executed and delivered by its officer therennto duly authorized as
of the date first above written.

FOUR WHEEL DRIVE HARDWARE, LLC

& e e N
T e A

v

{Bignature Page to Foar Whesl Trive Hardwars, LL.C. 1P Security Agreement]
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Schedule A

o
Inteltectual Property Security Agreement
INTELLECTUAL PROPERTY
R Patents and Patent Applications
Mo,
. Trademarks

&Y' Trademark Appheattons

-~
o

b} Trademark Registrations
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Serial Now/
Beg. No.

Couutry

M 147212

EINTER 5

pan

f1. Copyrighis,

REGISTRATION NG.
o5, Cafalog Mo, 107 ] TX 3-407-20802001)

CCatalop No. 123 | TX 5-467-306{2001
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Mercedes, Catalog Ne. TR S5-407-299{2000)
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T3 S08.A5

T

- Mercedes,
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6, Catalog Noo (36 1 TR 5438643 (20010

TR AR 258 (2000

LR NLE e

. Catalog M.

v Mercedes, Catalog No 201~ | TX 54538644 {20013

SMereedes, Calog Mo, 201 D253 {2000

2 LR Seounty Agrat DOC
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TITLE

REGISTRATION NO.
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REGISTRATION NO.
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REGISTRATION NO.
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REGISTRATION N{3,
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