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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type
Luk Lamellen und Kupplungsbau 11/19/2009 LIMITED
Beteiligungs KG PARTNERSHIP: GERMANY

RECEIVING PARTY DATA

|Name: ”The Royal Bank of Scotland PLC |
|Street Address: ||135 Bishopsgate |
|City: ”London |
|state/Country: |lUNITED KINGDOM |
[Postal Code: |Ecom 3UR |
[Entity Type: ||cCORPORATION: UNITED KINGDOM |

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark
Registration Number: 1904336 LUK
Serial Number: 75851640 LUK

CORRESPONDENCE DATA

Fax Number: (212)610-6399

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 2126106300

Email: laurie.emmer@newyork.allenovery.com
Correspondent Name: Laurie Emmer

Address Line 1: 1221 Avenue of Americas

Address Line 2: Allen & Overy LLP

Address Line 4: New York, NEW YORK 10020

DOMESTIC REPRESENTATIVE

Name: Laurie Emmer
Address Line 1: 1221 Avenue of the Americas
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Address Line 2:
Address Line 4:

Allen & Overy LLP
New York, NEW YORK 10020

NAME OF SUBMITTER:

Laurie Emmer

Signature:

/Laurie Emmer/

Date:

01/28/2010

Total Attachments: 19
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EXECUTION VERSION

PLEDGE

This pledge (the "Pledge") is dated as of/@ December 2009 and made bhetween LuK Lamellen und
Kupplungsbau Beteiligungs KG, a limited partnership (Kommanditgeselischaft) organised under the
laws of Germany with registered seat in Bithl, Germany, registered with the commercial register (Han-
delsregister) of the lower court (Amisgerichf) of Mannheim under HRA 211097 as the ptedgor (the
“Pledgor"), duly represented by its general partner LuK Deutschland Beteiligungs KG, itse!f represented
by its general partner Schaeffler KG, itself represented by its general partner INA Management GmbH,
and the Royal Bank of Scotland plc as griginal pledgee and as security agent (the "S8ecurity Agent")
and the financia! institutions as listed in Annex 1 (together with the Security Agent, the "Original
Pledgees"), duly represented by the signatories.

RECITALS:

(A) The Pledgor is party to a PATENT AND TRADE MARK RIGHTS PLEDGE AGREEMENT, dated as
ofA{QDecember 2009 in favour of the Original Pledgees (as it may from time to time be amended,
modified or supplemented), pursuant to which the Pledgor and the Qriginal Pledgees are required
to execute and deliver this Pladgse.

{B) In consideration of the mutual conditions and agreements set forth in the PATENT AND TRADE
MARK RIGHTS PLEDGE AGREEMENT and this Pledge, and other good and valuable considera-
tion, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree
as follows;

The Pledgor hereby agrees to grant and hereby grants a pledge ("Pfandrecht") to the Original Pledgees
over any and all existing and future rights and claims, including those that are conditional or limited in
time, under the patents, patent applications, trade mark registrations and trade mark applications (to-
gether the "IP Rights”) listed in Annex 2, including the rights in and to any of the IP Righis and all ancillary
rights.

The Original Pledgees hereby accept the pledge.

In witness whereof, the Pledgor and the Original Pledgees have caused the Pledge to be duly executed
and delivered by their respective officers or representatives thereunto duly authcrized as of the date first
written above.

A114B83858
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LuK Lamellen und Kupplungsbau Beteiligungs KG

as Pledgor

Represented by its general partner LuK Deutschiand Beteiligungs KG, itself represented by its
general partner Schaeffler KG, itself represented by its general partner INA Management GmbH

By
/’

Position:

The Royal Bank of Scotland plc
as Security Agent

DD

Name printed: Chri,Sﬁne WEiS
Associate Director

Position:

The Royal Bank of Scotland plc
as Original Pledgee
By

e i, QYD VCHAN
Position: 25\ Q,’(;:/L/\"Dﬁ

A11463856
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The Royal Bank of Scotland plc, Niederlassung Frankfurt am Main
as Original Pledgee

Name printed:  ~Sro_atr Hethasx

Position:

Axel Sommer

D, iccron Director

Bayerische Hypo-und Vereinsbank, AG

as Origing| Pledge
By )
%&M,Ml
L " Kal Schmitt

Name printed: I/Y;C?\wl( Shawr _
Position: }hﬂ\\nu -\\ng D.w{f, ') (}:‘re c\~c~(

A,

Unicredit Luxembourg
as Original Pledgee
By.

@)

Name printed: &t LA M‘»
Position: LG;?L/ 6(,(/4&6?[3

Commerzbank Aktiengesellschaft

as Original Pledgee

Name printed:  *. H.-G. Heesen ?""’(M

Position: \‘Dl k{ (,\ (@_r

A11463856
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Commaerzbank Aktiengesellschaft, Filiale Luxemburg
as Original Pledgee
B

Y
Neo.se. C
v

Name printed: Dy, H.-G. Heesen C Pk

Position: D\ \-‘t’,[d*&i 97‘ J?Lpa

Landesbank Baden-Wiirttemberg

as Original Pledgee

Spots P B

Name printed: S’dltsc_ S liwacolar %&,\u @udad
Position: D ivevior Ve

By

UBS AG, London Branch

as Original Pledgee

%”“"’\; |

Name printed: Ey e Gri ning
Exequtive Qirector

Position:

A11463856
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Annex 1
The Original Pledgees
Part |
The Mandated Lead Arrangers under the Senior Facility Agreemeant
1 Bayerische Hypo- und Vereinsbank AG,
as Mandated Lead Arranger:
Arabellastrale 14
81925 Manchen
Germany

Attn.. Frank Schauz

2 Commerzbank Aktiengesellschaft,
as Mandated Lead Arranger:
Mainzer Landstraflte 153
60327 Frankfurt am Main
Germany

Attn.: Rolf Crux

3 | andesbank Baden-Wurttemberg,
as Mandated Lead Arranger:
Fritz Elsasstrafte 31
70174 Stuttgart
Germany

Altn.: Norbert Floegel

4 The Royal Bank of Scotland PLC,
as Mandated Lead Arranger:
280 Bishopsgate
London EC2M 4RB
United Kingdom
Attn.: Syed Khan

A11463856
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5 UBS AG, London Branch,
as Mandated Lead Arranger:
Acquisition & Leveraged Finance Group
2 Finsbury Avenue
London, EC2ZM 2PP
United Kingdom

Attn.: Graham Vance

A11483856
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Partll
The Original Lenders under the Senior Facility Agreement
6 Cocmmerzbank Aktiengeseiischaft,
as Original Lender:
Mainzer Landstrafte 153
60327 Frankfurt am Main
Germany

Attn.: Rolf Crux

7 Commerzbank Aktiengesellschaft,
as Original Lender:
Filiale Luxemburg
25, Rue Edward Steichen
2540 Luxembourg

Attn.: Kai Bringewald

8 Landesbank Baden-Wiirttemberg,
as Original Lender:
Fritz Elsasstrate 31
70174 Stuttgart
Germany

Attn.: Norbert Floegel

9 The Royal Bank of Scotland PLC, Niederlassung Frankfurt
as Original Lender:
Junghofstrale 22
60311 Frankfurt am Main
Germany

Attn.: Stuart Hewer

A11463856
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10 UBS AG, London Branch,
as Original Lender:
Acquisition & Leveraged Finance Group
2 Finsbury Avenue
London, EC2M 2PP
United Kingdom

Attn.: Graham Vance

11 Unicredit Luxembourg S.A,
as Originat Lender:
Carporate and Investment Banking
4, Rue Alphonse Weicker
2721 Luxembourg

A114B63856
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Part il
The Facility Agent and Security Agent under the Senior Facility Agreement

12 The Royal Bank of Scotiand PLC,
as Security Agent and Facility Agent:
280 Bishopsgate
London EC2M 4REB
United Kingdom
Attn.: Nick Watkins

A11463856
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Part IV

The Hedging Counterparties

13 Bayerische Hypo- und Vereinsbank AG,
as Hedging Counterparty:
Arabellastraite 14
81925 Minchen
Germany

Attn.: Frank Schauz

14 Commerzbank Aktiengesellschaft,
as Hedging Counterparty:
Mainzer Landstralie 153
60327 Frankfurt am Main
Germany

Attn.: Rolf Crux

15 Landesbank Baden-Wirttemberg,
as Hedging Counterparty:
Fritz Elsasstralle 31
70174 Stutigart
Germany

Attn.: Norbert Floegel

16 The Royal Bank of Scotland PLC,
as Hedging Counterparty:
280 Bishopsgate
London EC2M 4RB
United Kingdom
Attn.. Syed Khan

A11463856
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Part V
The Ancillary Lenders under the Senlor Facility Agreement
17 Bayerische Hypo- und Vereinsbank AG,
as Ancillary Lender:
Arabellastralte 14
81925 Minchen
Germany

Attn.: Frank Schauz

18 Commerzbank Aktiengesellschaft,
as Ancillary Lender:
Mainzer Landstrafie 153
60327 Frankfurt am Main
Germany

Attn.: Rolf Crux

A11463856

TRADEMARK
REEL: 004139 FRAME: 0535



Annex 2
List of IP-Rights

A11463856
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Roll of Deeds No. 782/2009-US

I, the undersigned notary, do hereby certify that
1.  Mr. Klaus Georg Josef Deiflenberger, born on 18 May 1955
residing at 91054 Erlangen, Rathsberger Stralle 41
acting on behalf of

LuK Lamellen und Kupplungsbau Beteiligungs KG,
Industriestrafie 3 , 77815 Biihl/Baden

2.  Ms. Christine Weis, born on 9 September 1977
residing at 60322 Frankfurt am Main, Hansaallee 29g

acting on behalf of

The Royal Bank of Scotland plc,
Bishopsgate 280, EC2M 4RB London

3.  Mr. Syed Khursheed Raza Khan, born on 23 July 1956
acting on behalf of

The Royal Bank of Scoetland ple,
Bishopsgate 280, EC2M 4RB London

4.,  Mr. Stuart Peter Hewer, born on 19 September 1964
acting on behalf of

The Royal Bank of Scotland ple, Niederlassung Frankfurt
60311 Frankfurt, Junghofstr. 22

5.  Mr. Axel Sommer, born on 28 April 1967
residing at 60388 Frankfurt am Main, Im Dinkelfeld 17

acting on behalf of

The Royal Bank of Scotland ple, Niedcrlassung Frankfurt
60311 Frankfurt, Junghofstr. 22

6. Mr. Frank Markus Schauz, born on 25 September 1966
residing at 89551 Konigsbronn, WeikersbergstraBBe 53

acting on behalf of

Bayerische Hypo- und Vereinsbank AG
81925 Miinchen, ArabellastraBBe 14
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10.

11.

12.

Mr. Kai Schmitt, born on 28 November 1970
residing at 80636 Miinchen, Blutenburgstra3e 108

acting on behalf of

Bayerische Hypo- und Vereinsbank AG
81925 Miinchen, Arabellastraliec 14

Ms. Christiane Elisabeth Kneip, born on 12 June 1973
residing at 80804 Miinchen, Riimannstrafie 41

acting on behalf of

Unicredit Luxembourg S.A.
2721 Luxembourg, 4, Rue Alphonse Weicker

Dr. Hans-Georg Heesen, born on 8 March 1963
residing at 61267 Neu-Anspach Hausen-Arnsbach, Eisenbachweg 26

acting on behalf of

Commerzbank Aktiengesellschaft
60327 Frankfurt am Main, Mainzer LandstraBle 153

Mr. Rolf-Theodor Bruno Wilhelm Crux, born on 9 February 1957
residing at 61462 Kénigstein, Wiesenstrafle 13A

acting on behall of

Commerzbank Aktiengesellschaft
60327 Frankfurt am Main, Mainzer Landstrafie 153

Dr. Hans-Georg Heesen, born on 8 March 1963
residing at 61267 Neu-Anspach Hausen-Arnsbach, Eisenbachweg 26

acting on behalf of

Commerzbank Aktiengesellschaft, Filiale Luxemburg
L-2540 Luxemburg, 25, ruc Edward Steichen

Mr. Rolf-Theoder Bruno Wilhelm Crux, born on 9 February 1957
residing at 61462 Kénigstein, Wiesenstralle 13A

acting on behalf of

Commerzbank Aktiengesellschaft, Filiale Luxemburg
1.-2540 Luxemburg, 25, rue Edward Steichen
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13. Ms. Sonja Schneider, born on 30 March 1967
residing at 70199 Stuttgart, Bocklerstrafie 11 B

acting on behalf of

Landesbank Baden-Wiirttemberg
70174 Stuttgart, Fritz Elsasstralie 31

14. Mr. Rainer Bucher, born on 20 October 1977
residing at 70734 Fellbach, Eugenstralie 23

acting on behalf of

Landesbank Baden-Wiirttemberg
70174 Stuitgart, Fritz Elsasstrale 31

15. Mr. Eyke Griining, born on 4 July 1971
residing at 65824 Schwalbach, Ostring 12

acting on behalf of

UBS AG, London Branch
EC2M 2PP London, 2 Finsbury Avenue

signed the attached document before me in the office of Linklaters LLP, 60325 Frankfurt am
Main, Mainzer Landstralie 16, to where 1 had gone upon request.

All signatories identified themselves by submission of valid official identification documents.
I asked the signatories whether I or any member of my firm have acted before in the matter

which is the subject of this instrument, other than in a notarial capacity. My question was
answered in the negative. I myself did not make any other finding.

: r. UIf Sghuler
Clvil Haw iﬁr

Frankfurt am Main, 10 December 2009
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