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SUBMISSION TYPE: CORRECTIVE ASSIGNMENT

NATURE OF CONVEYANCE: Corrective Assignment to correct the Nature of Conveyance previously

recorded on Reel 001549 Frame 0019. Assignor(s) hereby confirms the
conveyance was a security agreement not an assignment..

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Flowmaster, Inc. 09/15/1996 Corporation: NEVADA

RECEIVING PARTY DATA

Name: Wells Fargo Bank, National Association

Street Address: 111 Sutter Street, 20th Floor

City: San Francisco

State/Country: CALIFORNIA

Postal Code: 94104

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
Registration Number: | 1668429 FLOWMASTER
o

CORRESPONDENCE DATA S
Fax Number: 6179518736 §
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent -
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. o
Phone: 6179518000 g
Email: jennifer.kagan@morganlewis.com s
Correspondent Name: Jennifer Kagan, Paralegal T
Address Line 1: One Federal Street O
Address Line 2: Morgan, Lewis & Bockius LLP
Address Line 4: Boston, MASSACHUSETTS 02110

ATTORNEY DOCKET NUMBER: 111845-0001

NAME OF SUBMITTER: Jennifer Kagan, Paralegal

SIGNATURE: /ienniferkagan/

DATE SIGNED: 05/16/2017

Total Attachments: 10
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TRADEMARK: COLLATERAL ASSIGNMENT AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AGREEMENT (this
"Agreement™) 1s entered into as of September 15, 1996, by and
between FLOWMASTER, INC., a Nevada corporation ("Debtor"™), and
WELLS FARGC BANK, NATIONAL ASSOCIATION ("Bank™).

WAEREAS, Bank has extended or will hereafter extend credit
to Debrior, and to secure its obligations to Bank, Debtor has
executsd various agreements, including without limitation, that
certain Continuing Security Agreement; Rights to Payment and
Inventory dated as of January 11, 1985, covering among other
items, various proprietary rights and trademarks {which security
agreement, together with any and all amendments and modifications
thereto from time to time entered inteo, and any security
agreements at any time hereafter executed in replacement and/or
in substitution thereof and/or in addition thereto, shall be
referred to herein as the "Security Agreement”); and

WFEREAS, Debtor and Bank wish to further clarify and decglare
their respective rights and obligations with regard to certain
collateral in an instrument to be recorded with the United States
Patent and Trademark Qffice and slsewhere.

NCW, THEREFORE, for valuable consideration, receipt of which
is hereby acknowledged, Debtor and Bank hereby agree as follows:

1. Collateral Assignments. Pursuant to the Security
Agreemegit and subject to and uyon the additional terms, covenants
and coniitions herecf, Debtor hereby collaterally assigns tc Bank
Debtor®s entire right, title and interest in and to all of the
followig (the "Property"):

{a) all trademarks, service marks, trade names,
proprieary labels and logos in which Debtor now has or at any
time he - eafter acguires an interest; and

‘b, the right tc sue, in Bank's name or joined with
Debtor, for past, present or future infringements of rights in
any such trademarks, service marks, trade names, preprietary
labels :nd logos.

The Property shall include without limitation: (i) all
trademar ks, service marks and trade names, proprisetary labels and
logos described in Exhibit A attached hereto and incorporated
herein by this reference, and (ii} all reissues and/or extensions
af any cf the Property. The trademark and other proprietary
rights sssigned to Bank as security hereunder shall be held hy
Bank for the full term Ffor which said rights are granted; and for
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the toerm or terms of each and every extension thereof, as fully
as the same would have been held by Debtor if this Agreement had
not boen executed, subiject to Bank's obligation to release Bank's
secur.ty interest in the Property upon satisfaction in full of
all obligations of Borrower to Bank secured thereby.

sligations Sscured. The collateral assignment
estab. 1sned by thxs Agreement secures payment of all indebtedness
and per‘mrmance of all obligations which may now or at any time
herearter be owed by Debtor to Bank, including without
limitstion, all obligations now existing or arising under or in
connection with the Security Agreement, and/or in connection with
any promissory note and/or loan agreement now or after any time
hereai*er executed by Debtor with Bank, including but not limited
to thet certain Credit Agreement between Debtor and Bank dated as
of September 15, 1996, and all amendments, modifications and
extensiong thereto, and substitutions or replacements therefor
which may from time to time be entered into between Debtor and
Rank (the "Loan Agreement”).

Upeon payment and performance in full of all of Debtor’s
obligations under the Loan Agreement, Bank, at Debtor's cost and
expense, shall reassign to Debtor without recourse and without
any warranty or representation of any kind or nature, all right,
title and 1nterest that Bank may then have in the Property, free
and clear of any claims by Bank, in form acceptable to the
parties tc this Agreement, and upon such reassignment, the
license and rights granted hereunder shall terminate, and the
entire right shall be reinvested in Debtor, as fully as if this
Agreemant and ticense had not been made.

3. Earte ancaf Ses S dphsreal Debtor hereby

covenaats and agkees to prepare, execute, acknowledge, deliver
and re-ord or file such instruments and documents and to do and
perforn all other acts which may be necessary or which Bank deems
necessary or appropriate to perfect and vest in favor of Bank a
valid -cllateral assignment of the Property. Concurrently with
the FlLlhg of any trademark application or the acquisition of any
interest in or to any trademark hereafter, Debtor shall duly
execu 2, acknowledge and record in the United States Patent and

Trademirk Office a Trademark Collateral Assignment Agreement
substaltially in the form of this Agreement; provided that
Exhibi: A to each such Trademark Cellateral Assignment Agreement
shall ‘describe (with such particularity as may be reguired by
said Patent and Trademark Office or other applicable governmental
author .ties or agencies from time to time) only the additional
~rademirks and applications which have not been previocusly
recorded as subject to Bank's security interest.

4 Grant of Rights. Unless and until there shall have
sccurred and be ceontinuing an Event of Default (as defined in the
Securiny Agreement and the Loan Agreement), and Bank shall have
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given written notice to Debtor that the rights, license and
privilege granted under this Paragraph have been terminated,
Debtor retains the right under the Property to use for Debtor's
own benefit and account and for none other such Property
proviced, however, that no suit shall be brought in the name of
Bank inless Debtor have first received the written consent of
Bank thereto, which consent shall not be unreasonably withheld in
instar.ces where applicable law reguires that the Property FWNier
be joined as a necessary party in infringement suits,

l'ebtor agrees neither to sell or assign its rights under
this Faragraph 4, without the prior written consent of Bank,
which consent shall not be unreasonably withheld; provided
however, that Debtor may grant such bona fide sublicenses for
goocd ¢nd valuable consideration as are necessary and usual in the
ordinary course of Debtor's business as it is presently conducted
and as it may be legally expanded, on conditien that such
sublicenses so granted shall be subject to the terms and
condit ions of the Security Agreement and this Agreement.

L. Warranties. In addition to the representations and
warranties made by Debtor in the Security Agreement, Debtor
represents and warrants thati:

ta} the Property listed on Exhibit A represents all of
the trademarks, service marks, trade names, proprietary labels
and logos and applications therefor in which Debtor has any
rights and in which Debtor has applied for any rights as of the
date of this Agreement; and

(b} the informatiocn set forth in Exhibit A hereto is
entirely correct.

5 Covenants. Debtor hereby covenants and agrees to
cooperate with Bank in whatever manner may be necessary or which
Bank may deem necessary or appropriate so that Bank may enjoy its
rights and interests hereunder to the fullest extent. Such
cocper~ation shall include, without limitation:

{a) prompt preparation and execution (at Debtor's
expense) of all petitions, ocaths, specifications, declarations or
other papers that may be necessary or which Bank may deem
neces 3’ary ar appropriate for prosecuting any trademark or other
Propecsty applications or applzcatlo%s for the reissuance ¢f any
tradenark or other Property in which Bank acguires a secqurity
intersst hereunder and for prosecuting interference proceedings
involving any such Property applications pertaining to any such
Property: and

(b} prompt assistance and cooperation (at Debtor's
expense) in the prosecuting of any legal actions or other
proceadings involving any Property or application pertaining to
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any Property in which Bank acquires a segurity interest
hereurder, including without limitation, oppositions,
canceliation progeedings, priority contests, public use
procesdings and court actions alleging infringement or any other
cause of action.

-

e Fon ; [Lrive bebtor hereby
covenants and agrees prcmptly upan zequest of Bank to defend the
Property and Bank's rights and interests therein and to promptly
notify Bank of any event, occurrence or legal action which
affects the Property or the rights of the parties in relation
thereto. Debtor acknowledges that after consultation with Debtor
and ir order to protect its right hereunder Bank may, but shall
have 1o obligation whatsocever to, commence any legal action or
cther procesding to defend the Property or to contest the use by
any other party of the Property or any portion thereof. Debtor
shall unconditionally indemnify Bank and hold Bank harmless from
and avainst all claims, causes of action, damages, liability,
osts and expenses, including reasonable attorneys' fees, that
Rank riay be subject to ln connection with this Agreement except
those arising out of the grouss negligence or willful misconduct
of Bank, including without limitation, Property infringement
suits that may be brought against Bank.

i, Defaults. Upon the fallure of Debtor to pay when due

ny sums owing to Bank .or upon occurrence of any Event of Default
as derined in the Security Agreement, the Loan Agréement and/or
any cuntzart or instrument pursuant te which Debtor may at any
time hereater incur any liabilities, indebtedness or other
obligutions to Bank, subject to applicable cure provisions, if
any, Bank shall have the rights and remedies available to a
secured party under law and/or expressly provided in the Security
Agreenent, the Loan Agreement and/or any such other contract or
instrument. In addition, Bank shall have the right to sue for
past snfringement of the Property and to collect all damages and
profi-s for past infringements.

f any Event of Default shall have occurred and be
continuing, and following the giving of any notices required
hereby, Bank shall have, in addition to all other rights and
remed.es given it by this Agreement and the Security Agreement,
those allowed by law and the rights and remedies of a secured
party under the Uniform Commercial Code as enacted in any
Jurisdiction in which the Property may be located and, without
limit ng the generality of the foregoing, Bank may immediately;
withoit demand of performance and without other notice (except as
gat forth next below) or demand whatsosver to Debtor, all of
which are sxpressly waived, and without advertisement, sell at
pukli: or private sale or otherwise realize upon the wbgle or
from ocime to time any part of the Property or any interest which
the Dsbtor may have therein, and after deducting from the
proceszds of sale or other disposition of the Property all
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expenres (including all reasonable expenses for brokers' feess and
legal services), shall apply the residue of such proceeds toward
the payment of the obligations secured hersby. Any such sale
shall be conducted in a commercially reasonable manner. Any
remainder of the proceeds after payment in full of such
obligations shall be paid over to the Debtor, Notice of any sale
or other disposition of the Property shall be given to Debtor at
least five (%) days before the time of any intended public or
private sale c¢r other disposition of the Property is to be made,
which Debtor hereby agrees shall be reasonable notice of such
sale or other dispesition. At any such sale or other
disposnition, any holder of any note ¢r Bank may, to the extent
permissible under applicable law, purchase the whole or any part
thereof.

3, sla b 5S¢ ‘ eemehi. This Agreement is a
suyplnment t@ fhe Securbty Agreemeuh, and Bank's rights and
remed.es, and Debtor's obligations and wailvers, under the
Secur .ty Agreement, and the interpretive principles stated in the
Secur.ty Agreement shall be applicable hereunder; provided
hrwevar, that this Agreement and the Security Agreement shall be
constued together so as to grant Bank the greatest rights and
remasd. é&s wlth regard to the Property: and provided further, that
Bank's rights and remedies hereunder may be expressly modified by
amendnents to the Sscurity Agreement from time to time.

0. Succeszors: Assigns This Agreement shall be binding
upon and inure to the beneflf of the helirs, sexecutors;
admin .strators, legal representatives, successors and assigns of
the pirties; provided however, that Debtor may not assign this
Bgreenment or any interest hervein without Bank’s prior written
aonsent.

k. s reeab il L iy If any provision of this Agreemsnt
shall for any reasan be unenforceable in any respect such
enforceability shall not affect any other provision hereof, and
this Agreement shall ke construed as if such unenforceable
provisions had not been contained herein.

L2, £33 e daw. Except to the extent that Federsl law
presmats, thi Agreemenf shall be governed by and construed in
accor lance with the laws of the State of California.

~
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EN w&“m&ss WHEREOF, Debtor and Bank Hergby execute and

WELLS FARGO BANK,
NATIQNAL A%SOCIR‘“KON

G Y

Vlce Presxdenf

ATTACH NOTARY ACKNOWLEDGMENTS
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