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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
IAVL Michigan Holding Corporation || |o6/13/2011  ||cORPORATION: MICHIGAN |
IAVL Powertrain Engineering, Inc. || |06/13/2011  ||cORPORATION: MICHIGAN |
ﬁ]\é" California Technology Center, 06/13/2011  ||CORPORATION: MICHIGAN
IAVL Test Systems, Inc. | |06/13/2011  ||CORPORATION: DELAWARE |
IAVL Properties, Inc. | |06/13/2011  ||[CORPORATION: MICHIGAN |
. LIMITED LIABILITY
AVL TSI Equipment, LLC 06/13/2011 COMPANY: MICHIGAN
. LIMITED LIABILITY
AVL PEI Equipment, LLC 06/13/2011 COMPANY: MICHIGAN
';:\é" Strategic Analytic Senvices, 06/13/2011  [CORPORATION: MICHIGAN
RECEIVING PARTY DATA
|Name: HRBS Citizens, N.A., as Agent | —
|Street Address:  |[27777 Frankiin Road | =
lcity: ||Southfield | o
|State/Country: |IMICHIGAN | =
[Postal Code: |l48034 |
|Entity Type: |[national banking association: UNITED STATES | .
@
PROPERTY NUMBERS Total: 9
Property Type Number Word Mark
Registration Number: | 3031039 |[BENCHMARK SERIES
Registration Number: 2876480 DIGALOG
Registration Number: 1856201 HYPERCELL
Registration Number: 1680200 CELLMATE
Registration Number: 1787874 DIGALOG
Registration Number: 1357859 D
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Registration Number:

1363062 CELLMATE

Registration Number:

1285870 D

Registration Number:

1285869 DIGALOG

CORRESPONDENCE DATA

Fax Number:

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

Phone:

Email:

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

(734)623-1625

(734) 623-1678
nhudge@dickinsonwright.com
Nora Hudge, Paralegal
Dickinson Wright, PLLC

301 East Liberty, Suite 500

Ann Arbor, MICHIGAN 48104

ATTORNEY DOCKET NUMBER: 37390-034

NAME OF SUBMITTER: Nora Hudge, Paralegal
Signature: /Nora Hudge/

Date: 06/28/2011

Total Attachments: 14
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PATENT AND TRADEMARK SECURITY AGREEMENT

This Patent and Trademark Security Agreement (this “Agreement”) is entered into as of
June 13, 2011 by and among AVL Michigan Holding Corporation, a Michigan corporation
(“Borrower”), AVL Powertrain Engineering, Inc., a Michigan corporation (“AVL Powertrain”),
AVL California Technology Center, Inc., a Michigan corporation (“AVL California”), AVL Test
Systems, Inc., a Delaware corporation (“AVL Test Systems”), AVL Strategic Analytic Services,
Inc., a Michigan corporation (“AVL Strategic”), AVL Properties, Inc. a Michigan corporation
(“AVL Properties”), AVL TSI Equipment, LLC, a Michigan limited liability company (“AVL
TSI Equipment”), and AVL PEI Equipment, LLC, a Michigan limited liability company (“AVL
PEI Equipment”) (the Borrower, AVL Powertrain, AVL California, AVL Test Systems, AVL
Strategic, AVL Properties, AVL TSI Equipment and AVL PEI Equipment are hereinafter
referred to collectively as the “Grantors” and individually as a “Grantor”), in favor of RBS
Citizens, N.A., a national banking association (“RBS”), acting as agent hereunder for the
Secured Creditors referred to below (RBS acting as such agent and any successor or successors
to RBS acting in such capacity being hereinafter referred to as the “Agent”), pursuant to the
Credit Agreement referred to below.

Recitals

A. The Borrower and RBS, as Agent, entered into a Credit Agreement dated
as of the date hereof (as amended, supplemented, restated or otherwise modified from time to
time, including any agreement entered into in replacement thereof, the “Credit Agreement”),
pursuant to which RBS and the other banks, financial institutions and letter of credit issuer(s)
from time to time party to the Credit Agreement (RBS, in its individual capacity, and such other
banks and financial institutions being hereinafter referred to collectively as the “Lenders” and
each is individually a “Lender” and such letter of credit issuer(s) being hereinafter referred to
collectively as the “L/C Issuers” and individually as a “L/C Issuer”) have agreed, subject to
certain terms and conditions, to extend credit and make certain other financial accommodations
available to the Borrower (the Agent, the L/C Issuers and the Lenders, together with any
Affiliates of the Lenders party to any Hedging Agreements and / or Funds Transfer and Deposit
Account Agreements referred to below, being hereinafter referred to collectively as the “Secured
Creditors” and individually as a “Secured Creditor”).

B. In connection with the Credit Agreement, the Grantors and the Agent
entered into a Security Agreement dated as of the date hereof (as amended, supplemented,
restated or otherwise modified from time to time, including any agreement entered into in
replacement thereof, the “Security Agreement”), pursuant to which the Grantors have granted to
the Agent, for the benefit of the Secured Creditors, a security interest in each Grantor’s assets to
secure all present and future Secured Obligations.

C. Pursuant to the terms of the Security Agreement, the Grantors pledged,
assigned and granted to the Lender a security interest in, among other assets, all patents and
patent applications and all trademarks and trademark applications of each Grantor.
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Agreement

In consideration of the recitals set forth above and the mutual agreements contained
herein and in the Credit Agreement and the other Loan Documents, the Grantors hereby grant to
the Agent, for the benefit of the Secured Creditors, to secure the Secured Obligations, a
continuing security interest in all of each Grantor’s right, title and interest in, to and under the
following, whether now owned by or owing to, or hereafter acquired by or arising in favor of any
Grantor (including as identified by any trade name or any derivations thereof):

ey each unregistered patent, patent registration and patent application, including,
without limitation, each patent and patent application referred to in Schedule 1
attached hereto, together with any renewal thereof;

(2) each patent license to which any Grantor is a party, including, without limitation,
each patent license listed on Schedule 1 attached hereto;

3) all products and proceeds of the foregoing, including, without limitation, any and
all claims by any Grantor against third parties for past, present or future
infringement of any patent, including, without limitation, any patent referred to in
Schedule 1 attached hereto, any patent issued pursuant to a patent application
referred to in Schedule 1 attached hereto and any patent licensed under any patent
license listed on Schedule 1 attached hereto (items 1 through 3 being herein
collectively referred to as the “Patent Collateral”);

4) each unregistered trademark, trademark registration and trademark application,
including, without limitation, each trademark and trademark application referred
to in Schedule 2 attached hereto, together with any renewal thereof;

(5) each trademark license to which any Grantor is a party, including, without
limitation, each trademark license listed on Schedule 2 attached hereto;

(6) all products and proceeds of the foregoing, including, without limitation, any and
all claims by any Grantor against third parties for past, present or future
infringement of any trademark, including, without limitation, any trademark
referred to in Schedule 2 attached hereto, any trademark issued pursuant to a
trademark application referred to in Schedule 2 attached hereto and any trademark
licensed under any trademark license listed on Schedule 2 attached hereto (items 4
through 6 being herein collectively referred to as the “Trademark Collateral”);

The security interest granted to the Agent herein is granted in furtherance, and not in limitation
of, the security interests granted to the Agent pursuant to the Security Agreement and nothing in
this Agreement shall limit or otherwise modify the security interests granted in the Security
Agreement. Each Grantor acknowledges and affirms that the rights and remedies of the Agent
with respect to the security interest in the Patent Collateral and the Trademark Collateral made
and granted hereby are more fully set forth in the Security Agreement, the terms and provisions
of which are incorporated herein by reference as if fully set forth herein. In the event of any
conflict between the terms of this Agreement and the Security Agreement, the terms of the
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Security Agreement shall govern. All capitalized terms used but not defined herein shall have
the respective meanings ascribed thereto in the Security Agreement.

[Signature pages follow]

TRADEMARK
REEL: 004571 FRAME: 0153



IN WITNESS WHEREOF, the Grantors have executed this Agreement as of the date first

set forth above.
AVL MICHIGALHEZLDING CORPORATION
By: —

Name: Chester S. Rlcker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )

)88
COUNTY OF ebtepd )y

The foregoing instrument was acknowledged before me this/ﬁ_%/Z day of June, 2011, by
Chester S. Ricker, the Vice President and Chief Financial Officer of AVL Michigan Holding
Corporation, a Michigan corporation, on behalf of the corporation.

‘K/M—rﬂ, / AL({ e/

Susan F. Snyder Notary Public /

Notary Public, Oakiand County, v (SEAL)
Acting In (Udladd _County, Michigar  Printed Name:

My Commission Expires on 07-05-2015 My Commission Expires:

AVL POWERTR ENGINEERING, INC.
By:

Name: Chester S. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )

.. IS8
COUNTY OF Jiktard )

The foregoing instrument was acknowledged before me this/u;_ﬁ day of June, 2011, by
Chester S. Ricker, the Vice President and Chief Financial Officer of AVL Powertrain
Engineering, Inc., a Michigan corporation, on behalf of the corporation.

»./déazZA 7/ »Jf{%fﬁ(/

Notary Public

Susan F. Snyder (SEAL)
:‘\Jgitcry Pubuc Ocklcnd County, Mi printed Name:
ngin - County, Mich ;
My Com Expires onn(17y7-05-2‘875 My Commission Expires:

Signature Page 1 of 5 to Patent and Trademark Security Agreement
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AVL CALIFORNIA TECHNOLOGY

CENTER, INC. 2
By:

Name: Chester S. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )

COUNTY OF £

The foregoing instrument was acknowledged before me this (5_&;day of June, 2011, by
Chester S. Ricker, the Vice President and Chief Financial Officer of AVL California Technology
Center, Inc., a Michigan corporation, on behalf of the corporation.

/ , o
d/wm 7/ \//L(/(ZJ(

Susan F. Snyder Notary Public ¢/
Notary Public, Oakiand County, Mt (SEAL)

ActingIn fz44cn4  County,Michigan  Printed Name:
My Commission Explres on 07-05-2015 My Commission Expires:

AVL TEST S QEMS, INC.
By:

Name: Chester S. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )
)SS
COUNTY OF Jalferd. )

The foregoing instrument was acknowledged before me this Z_’E/day of June, 2011, by
Chester S. Ricker, the Vice President and Chief Financial Officer of AVL Test Systems, Inc., a
Delaware corporation, on behalf of the corporation.

jz\/m( 7/ J/Luté’ /

Susan F. Snyder Notary Public ¢

Notary Publ}c Oakland County . ;SE?I(;)N :
Acting in Otf oz County, Michig:. I Comries:

My Commission Expires on 07-05-2¢45 My Commission Expires:

Signature Page 2 of 5 to Patent and Trademark Security Agreement
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AVL STRATEGIC ANALYTIC

SERVICES, INC; )
By: i

Name: Chester S. ﬁlcker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )
. SS
COUNTY OF Jdd&at )

The foregoing instrument was acknowledged before me thls/L day of June, 2011, by
Chester S. Ricker, the Vice President and Chief Financial Officer of AVL Strategic Analytic
Services, Inc., a Michigan corporation, on behalf of the corporation.

! =7/
Ll A / Lo dte
Notary Public J
SUSGnof; Sny;dgr M (SEAL)
Notary Public kiand Coun Printed Name:
Acting In Qg4 (41 {___County, Michigan
MyCorr:xmlss:on Expires on 07-05-2015 My Commission Expires:

AVL PROPERTIES, INC.

By:
Name: Chester S. Ricker
Title: Secretary and Treasurer

STATE OF MICHIGAN )
. )SS
COUNTY OF (énlerd )

s
The foregoing instrument was acknowledged before me this /-_5/'day of June, 2011, by
Chester S. Ricker, the Secretary and Treasurer of AVL Properties, Inc., a Michigan corporation,
on behalf of the corporation.

r,/{um 7/ J/4 L/Z//L

N Publi
Susan F, Snyder otary Public

Notary Public, Ogkiand County, M ;SEAI:{)N .
ActingIn 24734/ County, Michigan rinted Name: :
My Commission Expires on 07-05-2015 My Commission Expires:

Signature Page 3 of 5 to Patent and Trademark Security Agreement
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AVL TSI EQUIPzNT, LLC
By:

Name: Chester S.jliicker
Title: Manager

STATE OF MICHIGAN )
. )SS
COUNTY OF (kttrnd

The foregoing instrument was acknowledged before me this/j_y_/7 day of June, 2011, by
Chester S. Ricker, the Manager of AVL TSI Equipment, LLC, a Michigan limited liability
company, on behalf of the company.

il (A / 7 2/ A
Notary Public ..

Susan F. Snyder (SEAL)
Notary Public, kKland County, Mi Printed Name:
Acting In 4454, County, Michigan

My Commission Expires:

My Commission Explres on 07-05-2015

Name: Chester S. Ricker
Title: Manager

STATE OF MICHIGAN )
.. )SS
COUNTY OF (Zitlind. )

o -4
The foregoing instrument was acknowledged before me this é day of June, 2011, by
Chester S. Ricker, the Manager of AVL PEI Equipment, LLC, a Michigan limited liability
company, on behalf of the company.

/ 7,
s 7 G
Notary Public
Susan F. Snyder (SEAL)
Notary Py nz. kland County, MiPrinted Name:
Acting In € County, MichiganMy Commission Expires:
My Commission Expires on 07-05-2015

Signature Page 4 of 5 to Patent and Trademark Security Agreement
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Acknowledged and Agreed:

RBS C %/
By
Name: éharles Harrls

Title: Vice President - Michigan Corporate
Banking

g

[~

STATE OF MICHIGAN )
)SS
COUNTY OF ¢ téerd )

254
The foregoing instrument was acknowledged before me thizﬁ_%‘/ day of June, 2011, by
Charles Harris, the Vice President - Michigan Corporate Banking of RBS Citizens, N.A., a
national banking association, on behalf of the association.

XJtld £ A / ,~///£¢i' e
Susan F. Snyder Notary Public ¢/
IS0 SEAL
Notary Public, Oakland County, Mi ;, ; d>N |
Acting In/ L4 (¢aé ~ County, Michigan rinted Name:

My Commission Expires on 07-05-2015 My Commission Expires:

Signature Page 5 of 5 to Patent and Trademark Security Agreement
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SCHEDULE 1
to
PATENT AND TRADEMARK SECURITY AGREEMENT

See attached.
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SCHEDULE 2
to
PATENT AND TRADEMARK SECURITY AGREEMENT

See attached.

DETROIT 37390-34 1206767v3
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