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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

|| Execution Date ” Entity Type |

091232010 ||corRPORATION: |

| Name H Formerly

|ACS Industries, Inc. ”

RECEIVING PARTY DATA

|Name: HBank of America, N.A., As Agent |
|Street Address: ”1455 Market Street |
|Intema| Address: ”5th Floor |
|City: ”San Francisco |
|
|
|

|lcALIFORNIA
|Posta| Code: ”94103
|Entity Type:

|StatelCountry:

HNationaI Association:

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: 3684860 ASC

Registration Number:

| 3684859 |Asc

CORRESPONDENCE DATA

Fax Number:

(212)859-4000

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 212-859-8000

Email: Alexander.Kim@ffhsj.com teas@ffhsj.com
Correspondent Name: Alexander M. Kim
Address Line 1:
Address Line 2:

Address Line 4:

One New York Plaza
Fried Frank Harris Shriver & Jacobson LL
New York, NEW YORK 10004

ATTORNEY DOCKET NUMBER:

31737-999

NAME OF SUBMITTER:

Alexander M. Kim

900175687
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Signature: /AMK/

Date: 11/03/2010

Total Attachments: 14
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EXHCUTION VERSION

Intellectual Propevty Security Asreement

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, amended
and restated, supplemented or otherwise modified from time to time, the “IP Security Agreement”™) dated
September 23, 2014, is made by the Persons Hsted on the signsture pages hereof {collectively, the

the Secured Partics (a8 defined in the Credit Agreement referred o below).

WHEREAS, United Components, Ins., a Delaware corporation, has entered into a Crediy
Agreement dated as of the date hersof {as amended, amended and restated, suppleomented or otherwise
modified from time to time, the “Credit Agreement”™), with UCT Acquisition Heldings, Inc., 2 Delaware
corporation (“Holdings™, the Administrative Agent, the other Agents named therein and the Lenders
party therets, Terms defined in the Credit Agreement and not otherwise defined herein are used berein as
defined in the Credit Agreement.

WHEREAS, as g condition precedent o the making of the Loans by the Lenders under
the Credit Agresment, the sntry info Secured Hedge Agreements by the Hedge Banks from time to tbue
and the eniry into Recured Cash Management Agreements by the Cash Managerent Banks from time to
time, each Grantor has oxecuted and deliversd that certain Guarandee and Collateral Agrecment dated as
of the date hersof made by the Graniors {0 the Admwinistrative Agent {83 amended, amended and restated,
supplemented or otherwise modified from time to thne, the “Guarantee sud Collatersl Agreement™.

WHEREAK, under the terms of the Guarantee and Collateral Agreement, the Grantors
have granted to the Administrative Agent, for the ratable benefit of the Secured Parties, g security interest
i, among other property, certain intellectus] property (Including any after-scquired intellectual properiy)
of the CGranlors, and have agreed as g condition thereof to execute this 1P Security Agresment for
recording with the 1.5, Patent and Trademark Office, the United States Copyright Oifice and any other
appropriate governmnental authorities within the United Stages,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are bereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Seeurity. Fach Grantor bereby granis 1o the Administrative Agent
for the ratable benefit of the Secured Parties a security interest in all of such Grantor’s right, title and
interest in and to the following (the “Collateral”y:

{i} the patenis and paterd applications set forth in Schedule A hereto (the

(it}  the trademark and service mark registratinns and applications set forth in
Schedple B hersto {provided that no security interest shall be granied in United Stastes
intent-to-use trademark applications to the exient that, and solely during the period in
which, the grant of a seouwrity interest therein would fmpair the validivy or enforceability
of such intent-to-use trademark applications under spplicable federal law), together with

{11y  all copyrights, whether registered or unvegistered, now owned or
hereafier aoquired by such Gramior, including, withowt limitation, the copyright
registrations and applications and exclusive copyright Hoenses set forth in Schedule C

bersto {the "Copyrights™)
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1.3

{iv}  all reissues, divisions, continuations, continuations-in-part, sxtensions,
renewals and regxanunations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thersio throughowt the
world and sl other righis of any kind whatsosver of such Grantor acoruing thereunder or
periaining thereto;

{v} any and all claims for damages and injunctive rebief for past, present and
future mfringement, dilition, misappropriation, viclation, misuse or breach with respect
o any of the foregoing, with the right, but not the oblgation, 1o sue for and collect, or
otherwise recover, such damages; and

{vi} any and all proceeds of collsteral for, income, royalties and other
payments now or hereafler due snd payable with respect to, and supporting obligations
relating 1o, any and all of the Collateral of or avising from any of the foregoing.

provided that notwithstanding anything {o the contrary contained in the foregoing clauses
{1} through {vi}, the security interest created hereby shall not exiend to, and the term
“Collateral.” shall not include any lease, Hoense or other agreement to the extent that a
grant of 8 security merest therein would violale or invalidate such lease, license, or
agresment, of creale a right of termination in favor of any other party thereto {other than
any Grantor), in gach case to the extent not rendered unenforeeable pursuant to applicable
provisions of the UCC or other applicable law, provided, that the Collatera! includes proceeds
and recetvabdes of any property excluded under the foregoing proviso, the sssignment of which is
sxpressly deemed effective under the UCC notwithstanding such prohibition,

SECTION 2. Security for Oblipations. The grant of 2 security interest in, the Collateral
by each Grantor under this [P Security Agreoment secures the payment of all Obligations of such Grantor
now or hereafier existing under or in respect of the Loan Diocuments {as such Loan Documenis may be
amended, amended and restated, supplemented, replaced, refinanced or otherwise modified from
time to time (nclading any increases of the principal amount outstanding thereunder)), whether
divect or indirect, absolste or contingent, and whether for principal, reimbursement obligations, interest,
premiums, ponalties, foes, indemnifications, contract causes of action, costs, expenses or otherwise,

SECTION 3. Rscordation, Hach Grantor authorizes and requests that the Register of
Copyrights, the Commissioner for Patemts and the Commissioner for Trademarks snd any other
applicable demestic government officer record this IP Security Agresment,

SECTION 4. Execution in Counterparts. This IF Security Agresment may be sxecuted
in any number of counterparts, sach of which when 50 exscuted shall be deemed 10 be an origingl and all
of which taken together shall constitule one and the same agreement.

SECTION 5. Grants, Righis and Bemedies. This IP Ssowity Agreement has been
erfered into in conjunction with the provisions of the Guaraniee and Collatersl Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the seouwrily interest hereunder to, and the rights
and remedies of, the Admbustrative Agent with respect to the Collateral are more fully set forth in the
Crugrantse and Collateral Agreement, the terms and provisions of which are incorporated herein by
reference as it fully set forth herein.

SECTION 6. Governing Law. This IP Security Agresment shall be governed by, and
constroed in accordance with, the laws of the State of New York.
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{Signature Pages Follow]
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o)

\\\\\\\\\S .

as Administrative Agent

BANK OF AMERICA, N.AL
MName:
Titde

0385
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IN WITHESS WHEREOQF, each Grantor bas caused this TP Security Agresment to be
duly exeouted and deliversd by its officer thereunto duly authorized as of the date first above writien.

WELLS MANUFACTURING, L2, as Grantor

P

By: E— CEIRCN
Namﬁ: Taui a ] Q‘\%@S
Tide: Dyws zgw freasurer™

AIRTEX PRODUCTS, LP, as Grantor

By oS Ao NN
Name: Mu‘&é @gﬂ%@_ﬁ
Tide:  Assizled Trossofer”

AN

¥
¥

CHAMPION LABORATORIES, INC., as Grantor
\\\\\

Name: —b&u Eg}& %;\E@g‘
T Ass psfasd Tieaserer

By

ASC INDUSTRIES, INC,, as Grantor

RS,

S

! .
IR

Namse: "l v *&:,i %f‘%&ﬁ
e Agsistaat Treasorer

Address for Nobices:

By:

14601 Highway 41 North
Evansville, Indlana 47725

N
i

P Security Agreement
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STATE OF INDIANA
COUNTY OF VANDERBURGH
The foregoing instrument was acknowledged before me this 22nd day of September,

2010 by David Forbes as Assistant Treasurer of WELLS MANUFACUTURING, LP, 8 Delaware limited
parinership, on behalf of WELLS MANUFACTURING, LB,

[STAMP/SEAL) W R Wmﬁw

Kristi L. Porter, Notary Pubdic

My Comunission Expires:

April 17,2016

IF Security Agresment
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STATE OF INDIANA
COUNTY OF VANDERBURGH
The foregoing instrument was acknowledged before me this 22nd day of September,

2010 by David Forbes as Assistand Treasurer of AIRTEX PRODUCTS, LB, a Delaware lmited
parinership, on behalf of AIRTEX PROUUCTS, LB

[STAMP/SEAL] W 2’? W

Kristi L. Porter, Notary Public

My Comypission Expires:

April 17, 2016

I¥ Becurity Agrecment
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STATE OF INDIANA
COUNTY OF VANDERBURGH
The foregoing instrument was acknowledged before me this 22nd day of September,

2010 by David Forbes as Assistant Treasurer of CHAMPION LABORATORIES, INC., a Delaware
sorporation, on behalf of CHAMPION LABORATORIES, INC,

[STAMP/SEAL] %&x&é&% Chto

Kristi L. Porter, Notary Public

My Coromission Expirgs:

April 17, 3016

1P Security Agreement
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STATE OF INTHANA

COUNTY OF VANDERBIIRGH

The foregoing instrument was acknowledged before me this 22nd day of Septemaber,
2010 by David Forbes as Assistant Treasurer of ASC INDUSTRIES, INC,, an Ohio corporstion, on

behalf of ASC INDUSTRIES, INC.

[STAMP/EEAL]

My Comnussion Expires:

Aprid 17, 2016

Uwdti K. htoo

Kristi, L. Porter, Notary Publs

TP Secorlty Agreement
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Schedule &

Patents {and apnlications)

A, Airtex Products, LP

Patont RefiCase # Patent Appl#  Description Date
Number
6413038 2614-0029  (9/585163 Iopeller for coolant pumps &I25/02
624090481 Q9/592 792 Stand alone multt stage fuel pump 6/5/01
61795778 39/273,248 Eleciric fuel purnp w/uel heater 1/30/01
6,102,011 OR/188,162 Io~tank fuel delivery system for marine B/15/00
vessels
5961283 2614~ (8/081,738 In-tank fuel purop assembly w/unitary 10/5/99
UOGs control unit for internal combustion engine
3908020 09/114,445 Marine fuel pamp and cooling system 6/1/99
5540192 2614~ 08/450,5364 Integrated water pump assembly for internal 5/25/95
00007 combustion engines
5908286 2614~ (8/444.413 Motor driven fuel purop & control system 5/15/83
GU0GG3 for internal combustion engines
POTUSZ003/  Improved fuel module assembly 71710
022212 3
&718952 13/1596988 Improved fuel module assembly 4/13/04
G830439 103/324287 Electrie fuel pump with universal relief 12/14/6
valve instalied in pump inlet 4
6837219 /3576068 Ported pressure religve valve 174705
T263978 10/662864 Diual pressure on domand automotive fusd Q41T
pump
7156080 117238397 Flow control valve for fuel module assembly  1/2/07
11/560103 Square pump drive 1I/15/0
&
4065954 F1/302093 Cheok valve 8/5/08
RE39733 P{/BR4825 Tmpeller for coolant pumps VLT

B. Champion Laboratories, Inc.

1. Patent Applications:

Inventor Serial File Date Dlescription
Murgber
Groca, Mike Prual Fuel Water Removing Filier
Gruca, Mike ¥ Fuel Dispensing Filter with No Leaks at
Change
Gruca, Mike * * Retrofit for Existing Spin-On’s to Fuel

Erispensing Filter with No Leaks at Change
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Inventor Serial File Date Deseription

Number

Cirues, Mike ¥ * Fuel Dispensing Filter with No Leaks at
Change

Gruca, Mike * * Retrefit for Existing Spin-On’s 1o Fuel
Dispensing Filter with No Leaks at Change

Stockhowe, John * * Spin-on Filter Unique Valving

et al.

Stockbowe, John ¥ * Spineon Filter with Non-Metallic Element

ot al.

Suider ef al F1/17183% 6305 Replaceable Filter Element (LP2017)

Atieherry of al. 117904894 QBT Core Adapter

*Items not yet in the application stage; Champion is in discussions with {is patent atiomey.
Applications may be U8, or foreign.

2. Patente:

Patent MNumber Dieseription Dade

5135540 Adr filler in-line June 30, 1992

FTTI8RE MNon-metallic spin-on filter June 30, 1998

6117311 Positive shut off fuel pump dispensing filter Rept. 12, 2000

6344412 {CIP} End Cap Relief Valve Mechaniom for a filter April §, 2003

HIE58ET End Cap Relief Valve Mechanism for Filter July |, 2003

6645373 Dual Media Element Water Sensing Fuel Dispenser Filter MNovember T,
20063

HR6ELT Fuel Phspenser Filter with Removable Filter Media Asgust 9,
2005

7175761 Fhad Filter Assembly {Heore} February 13,
2007

DIS38883 Stepped Fiiter Housing March 20,
2007

F3541373 Filter Housing April 24, 2007

DS70675 Adaptor Clip for g Filter Mechanism June 1§, 2008

Patents Ficenses

1) License Agreement on MTT Brushless DC Motor Technologies between Alrtex Produsts,
LP, MMT SA and Moving Magnet Technologies 8A dated July 1, 2008,
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Trademarks {and spplications)

A, Alrtex Products, LP

Schednle B

T Namber T MName and Class Expiration Date
1,121,382 Alrtex {word onlyy -~ CL 12 47-03-09
1,197 688 LC Designonly CL 6, 7, 12, 17 36-15-12
1,219,040 Rdaster M Plus Design - 1 12 12-07-12
1,351,583 Master M & Design Tripke Color Bars - 07-30-03
CL12
1,333,153 Master M - Small word (34-30-05
haster over large M - CL 12
1,410,397 Risc Design Tri-Color-Ch 12 $9-23-(6
1,866,706 Adrtex Ulltrallow - CL 7 (4-09-06
2.527.366 Adrtex Tri-Lingual Label W/O Auto (1-08-12
2. Champion Laboratories, Inc.
T Number T™ Name and Class Filing Date
Cabin Aire 8/2BMS
963,571 Champ—7 SIVHTZ
1,130,816 Champ-12 &/9/7%
80E,484 Champ stylized-11 3/22/63
1,083,190 Digselpak-7 5117766
1,050,522 DHscuss Thrower Design-7 1728776
Buroloc
1,144,053 Fleetpak-11 &/22/78
2,264,534 Dmiperial-7 3/16/98
G70,184 Kloener—7 SIVHTE
729,180 Lee on (il Filters 371461
897,773 Luber-Finer-7 10/11/68
1,163,433 Luber-Finer & Desipgn-7, 12 3731778
951,645 Lubercooi-1 11/8/71
1,629,673 Maxifilter-11 8/30/73
2257835 Petro Clear Diesign-7 Q15597
668,356 Salem-11 3/5/58
1,076,810 Warner-7 1W15/74
3,112,400 ECORE 3/18/04
THEIGTES ACE and design TIRG9
3,152,650 LUBER-FINER AND THE DRIVING Y105
FORCE IN HEAVY DUTY
FILTRATION
76/681650 MEM and design FIAN/08
TRADEMARK
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Th Number Th Name and Class Filing Date
3,235,024 PETRODYME 1/29/803
3,226,580 ROUGHNECK 410/07
3441220 TOTALTEC O/R/OG
3,038,036 ZGARD 20506
. Wells Manutacturing, 1.2
Registration Mumber Word Mark Digte
2215711 Wells January 5, 1999
1,818,945 Sure You Can MNovember 18, 1999
3,346,113 EWS logo Movember 27, 2007
3,346,212 WS MNevember 27, 2007

3. ACSE Industries, Inc.

Thi Number TM Mame and Class Expirstion Date
3,684,860 ACE -7 G/22/201%
3,684 859 ACS -7 8/22/2020

Trademark Licenses

I} Trademark License Agreernent between Royal Purple, Inc. and Champion Laboratories, Inc.

dated August 27, 2008,

2} Amendsd and Restated Trademark Licensing Agrecment between Armor AIVSTE Products
Company, the Clorox International Company and Champion Laboratories, Ine dated July 1,

2009,

3} Settlement Agreement between Champion Laborateries, Ine. and Federal-Mogol Corporation

dated June 15, 2010,
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Schedule C

Copyrishis {and spplications)

A, Airtex Products, LP

Registration

Mumber Tiile of Work

TX 5-264-461 WP2000A Airtex Water Pumps, Fan Cluiches & Water Cutlets

TX 5-465-064 AXEZ Airtex Fuel Pumps, In-Tank Assemblies & Fuel Filters

TX 5-4635-363 FP2002 Master Domestic & Ioport Fuel Pumps & Assemblies,
Fuel Filters

TX 5-089-837 UNGIG-01 Master Domestic & Druport Water Purups, Fan
Clutches, Water Outlets Supplement

TX 5-485-561 UAP/NAPA Caslog UNGLO-01 Domestic & Import Fuel Puap
Catalog

B, Wells Manufacturing, 1.2,

f. All Catalogs, Brochures, CounterPoints and Sales Collaterals are copyrighted, though
not formally registered with the U8, Copyright Office.
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