900228724 07/18/2012

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
. LIMITED LIABILITY
Atwood Mobile Products LLC 07/18/2012 COMPANY: DELAWARE
RECEIVING PARTY DATA
|Name: ||We||s Fargo Capital Finance, LLC |
|Street Address:  ||1100 Abernathy Road, Suite 1600 |
[city: ||Atianta |
|state/Country: ||cEORGIA |
|Postal Code: |[30328 |
[Entity Type: ||LIMITED LIABILITY COMPANY: DELAWARE |
PROPERTY NUMBERS Total: 33
Property Type Number Word Mark a
w0
Serial Number: 85294850 EXCALIBUR XT ©
Serial Number: 85193532 A °
Serial Number: 85578279 ULTRA BREEZE 2
<
Registration Number: 2535804 WEDGEWOOD VISION 22;
. . ) BRINGING ALL THE COMFORTS OF HOME TO THE GREAT T
Registration Number: 2832644 OUTDOORS
Registration Number: 2842214 PRO TOW'D
Registration Number: | 2842216 |[PRO TOWD |
Registration Number: 2843565 LEVELEGS
Registration Number: 0737911 HYDRO FLAME |
Registration Number: 0848652 HYDRO FLAME
Registration Number: 2907630
Registration Number: 1739672
Registration Number: 0774436 A
! ! ! TRADEMARK '
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Registration Number: 0832205 A
Registration Number: 1024171 A
Registration Number: 1366565 A
Registration Number: 1997527 PROTECHTOR
Registration Number: 1443019 ATWOODAIR
Registration Number: 2351548 EXCALIBUR
Registration Number: 1024172 ATWOOD
Registration Number: 1323099 ATWOOD
Registration Number: 1027869 ATWOOD
Registration Number: 2864343 HOT
Registration Number: 4055079 A
Registration Number: 4024199 ATWOOD
Registration Number: 4062469 ATWOOD
Registration Number: 13492091 |[FRESH AIR IN THE PALM OF YOUR HAND
Registration Number: 3596047 POP 'N LOCK
Registration Number: 2490796 CREATE-A-BREEZE
Registration Number: 2767609 ENDLESS BREEZE
Registration Number: 2495337 FAN- TASTIC VENT
Registration Number: 2477081 FAN--TASTIC VENT
Registration Number: 2474889 BRINGS THE OUTSIDE IN...INSTANTLY
CORRESPONDENCE DATA
Fax Number: 2144466146
Correspondence will be sent to the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.
Phone: 214-953-6691
Email: b.k.drinkwater@bakerbotts.com

Correspondent Name:

Address Line 1:
Address Line 4:

B.K. Drinkwater, c/o Baker Botts L.L.P.
2001 Ross Avenue, Suite 600
Dallas, TEXAS 75201

ATTORNEY DOCKET NUMBER:

006659.0179

NAME OF SUBMITTER:

B.K. Drinkwater

Signature:

/B.K. Drinkwater/

Date:

07/18/2012

Total Attachments: 8

source=Trademark Security Agreement (Third Lien)#page1 .tif
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source=Trademark Security Agreement (Third Lien)#page2.tif
source=Trademark Security Agreement (Third Lien)#page3.tif
source=Trademark Security Agreement (Third Lien)#page4 tif
source=Trademark Security Agreement (Third Lien)#pageb tif
source=Trademark Security Agreement (Third Lien)#page®6.tif
source=Trademark Security Agreement (Third Lien)#page7 if
source=Trademark Security Agreement (Third Lien)#page8.tif
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NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, THE LIEN AND
SECURITY INTEREST HEREIN GRANTED, AND THE EXERCISE OF RIGHTS AND
REMEDIES BY THE SECURED PARTY HEREUNDER, ARE SUBJECT TO THE
PROVISIONS OF THE INTERCREDITOR AGREEMENT, DATED AS OF JULY 18, 2012
(AS AMENDED, RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM
TIME TO TIME, THE "INTERCREDITOR AGREEMENT"), AMONG WELLS FARGO
CAPITAL FINANCE, LLC, AS REVOLVER AGENT, U.S. BANK NATIONAL
ASSOCIATION, AS TERM AGENT, ATWOOD MOBILE PRODUCTS LLC AND THE
OTHER OBLIGORS NAMED THEREIN. IN THE EVENT OF ANY CONFLICT BETWEEN
THE TERMS OF THE INTERCREDITOR AGREEMENT AND THIS AGREEMENT, THE
TERMS OF THE INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL.

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Trademark Security
Agreement”) is made this 18th day of July, 2012, by and among Grantors listed on the signature
pages hereof (collectively, jointly and severally, "Grantors" and each individually "Grantor"),
and WELLS FARGO CAPITAL FINANCE, LLC, a Delaware limited liability company
("WECE"), in its capacity as agent for the Lender Group and the Bank Product Providers (in such
capacity, together with its successors and assigns in such capacity, "Agent").

WITNESSETH:

WHEREAS, pursuant to that certain Credit Agreement dated as of July 18, 2012 (as
amended, restated, supplemented, or otherwise modified from time to time, the "Credit
Agreement”) by and among Atwood Holdings LLC, a Delaware limited liability company, as
parent ("Parent"), Atwood Mobile Products LLC, a Delaware limited liability company, as
borrower ("Borrower"), the lenders party thereto as "Lenders" (each of such Lenders, together
with its successors and permitted assigns, is referred to hereinafter as a "Lender"), and Agent, the
Lender Group has agreed to make certain financial accommodations available to Borrower from
time to time pursuant to the terms and conditions thereof;

WHEREAS, the members of the Lender Group and the Bank Product Providers are
willing to make the financial accommodations to Borrower as provided for in the Credit
Agreement, the other Loan Documents, and the Bank Product Agreements, but only upon the
condition, among others, that Grantors shall have executed and delivered to Agent, for the
benefit of Lender Group and the Bank Product Providers, that certain Guaranty and Security
Agreement, dated as of July 18, 2012 (including all annexes, exhibits or schedules thereto, as
from time to time amended, restated, supplemented or otherwise modified, the "Guaranty and
Security Agreement"); and

WHEREAS, pursuant to the Guaranty and Security Agreement, Grantors are required to
execute and deliver to Agent, for the benefit of Lender Group and the Bank Product Providers,
this Trademark Security Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, each Grantor hereby agrees as follows:
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1. DEFINED TERMS. All initially capitalized terms used but not otherwise defined
herein have the meanings given to them in the Guaranty and Security Agreement or, if not
defined therein, in the Credit Agreement, and this Trademark Security Agreement shall be
subject to the rules of construction set forth in Section 1(b) of the Guaranty and Security
Agreement, which rules of construction are incorporated herein by this reference, mutatis
mutandis.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Each
Grantor hereby unconditionally grants, assigns, and pledges to Agent, for the benefit of each
member of the Lender Group and each of the Bank Product Providers, to secure the Secured
Obligations, a continuing security interest (referred to in this Trademark Security Agreement as
the "Security Interest") in all of such Grantor's right, title and interest in and to the following, in
each case, to the extent not constituing Excluded Collateral, whether now owned or hereafter
acquired or arising (collectively, the "Trademark Collateral"):

(a) all of its Trademarks and Trademark Intellectual Property Licenses to
which it is a party including those referred to on Schedule I;

(b) all goodwill of the business connected with the use of, and symbolized by,
each Trademark and each Trademark Intellectual Property License; and

(c) all products and proceeds (as that term is defined in the Code) of the
foregoing, including any claim by such Grantor against third parties for past, present or future
(1) infringement or dilution of any Trademark or any Trademarks exclusively licensed under any
Intellectual Property License, including right to receive any damages, (ii) injury to the goodwill
associated with any Trademark, or (iii) right to receive license fees, royalties, and other
compensation under any Trademark Intellectual Property License.

3. SECURITY FOR SECURED OBLIGATIONS. This Trademark Security
Agreement and the Security Interest created hereby secures the payment and performance of the
Secured Obligations, whether now existing or arising hereafter. Without limiting the generality
of the foregoing, this Trademark Security Agreement secures the payment of all amounts which
constitute part of the Secured Obligations and would be owed by Grantors, or any of them, to
Agent, the other members of the Lender Group, the Bank Product Providers or any of them,
whether or not they are unenforceable or not allowable due to the existence of an Insolvency
Proceeding involving any Grantor.

4. SECURITY AGREEMENT. The Security Interest granted pursuant to this
Trademark Security Agreement is granted in conjunction with the security interests granted to
Agent, for the benefit of the Lender Group and the Bank Product Providers, pursuant to the
Guaranty and Security Agreement. Each Grantor hereby acknowledges and affirms that the
rights and remedies of Agent with respect to the Security Interest in the Trademark Collateral
made and granted hereby are more fully set forth in the Guaranty and Security Agreement, the
terms and provisions of which are incorporated by reference herein as if fully set forth herein.
To the extent there is any inconsistency between this Trademark Security Agreement and the
Guaranty and Security Agreement, the Guaranty and Security Agreement shall control.
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5. AUTHORIZATION TO SUPPLEMENT. If any Grantor shall obtain rights to
any new trademarks, the provisions of this Trademark Security Agreement shall automatically
apply thereto. Without limiting Grantors' obligations under this Section, Grantors hereby
authorize Agent unilaterally, upon written notice to Grantors, to modify this Trademark Security
Agreement by amending Schedule I to include any such new trademark rights of each Grantor.
Notwithstanding the foregoing, no failure to provide such notice or to so modify this Trademark
Security Agreement or amend Schedule I shall in any way affect, invalidate or detract from
Agent's continuing security interest in all Collateral, whether or not listed on Schedule I.

6. COUNTERPARTS. This Trademark Security Agreement is a Loan Document.
This Trademark Security Agreement may be executed in any number of counterparts and by
different parties on separate counterparts, each of which, when executed and delivered, shall be
deemed to be an original, and all of which, when taken together, shall constitute but one and the
same Trademark Security Agreement. Delivery of an executed counterpart of this Trademark
Security Agreement by telefacsimile or other electronic method of transmission shall be equally
as effective as delivery of an original executed counterpart of this Trademark Security
Agreement. Any party delivering an executed counterpart of this Trademark Security
Agreement by telefacsimile or other electronic method of transmission also shall deliver an
original executed counterpart of this Trademark Security Agreement but the failure to deliver an
original executed counterpart shall not affect the validity, enforceability, and binding effect of
this Trademark Security Agreement.

7. CHOICE OF LAW AND VENUE:; JURY TRIAL WAIVER: JUDICIAL
REFERENCE PROVISION.

(a) THE VALIDITY OF THIS TRADEMARK SECURITY AGREEMENT
AND THE OTHER LOAN DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE
CONTRARY IN ANOTHER LOAN DOCUMENT IN RESPECT OF SUCH OTHER LOAN
DOCUMENT), THE CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT
HEREOF AND THEREOF, THE RIGHTS OF THE PARTIES HERETO AND THERETO
WITH RESPECT TO ALL MATTERS ARISING HEREUNDER OR RELATED HERETO,
AND ANY CLAIMS, CONTROVERSIES OR DISPUTES ARISING HEREUNDER OR
THEREUNDER OR RELATED HERETO OR THERETO SHALL BE DETERMINED
UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK.

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS
ARISING IN CONNECTION WITH THIS TRADEMARK SECURITY AGREEMENT AND
THE OTHER LOAN DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE
STATE AND, TO THE EXTENT PERMITTED BY APPLICABLE LAW, FEDERAL
COURTS LOCATED IN THE COUNTY OF NEW YORK, STATE OF NEW YORK;
PROVIDED., THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY
COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN
THE COURTS OF ANY JURISDICTION WHERE AGENT ELECTS TO BRING SUCH
ACTION OR WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND.
EACH GRANTOR AND AGENT WAIVE, TO THE EXTENT PERMITTED UNDER
APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF
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FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY
PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 25(b).

(c) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
EACH GRANTOR AND AGENT HEREBY WAIVE THEIR RESPECTIVE RIGHTS, IF ANY,
TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF ACTION
DIRECTLY OR INDIRECTLY BASED UPON OR ARISING OUT OF ANY OF THE LOAN
DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND
ALL OTHER COMMON LAW OR STATUTORY CLAIMS (EACH A "CLAIM"). EACH
GRANTOR AND AGENT REPRESENT THAT EACH HAS REVIEWED THIS WAIVER
AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF
LITIGATION, A COPY OF THIS TRADEMARK SECURITY AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

(d) EACH GRANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE
AND FEDERAL COURTS LOCATED IN THE COUNTY OF NEW YORK AND THE
STATE OF NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO ANY LOAN DOCUMENTS, OR FOR RECOGNITION OR ENFORCEMENT
OF ANY JUDGMENT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL
JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND
MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS TRADEMARK
SECURITY AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY
RIGHT THAT AGENT MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS TRADEMARK SECURITY AGREEMENT OR ANY
OTHER LOAN DOCUMENT AGAINST ANY GRANTOR OR ITS PROPERTIES IN THE
COURTS OF ANY JURISDICTION.

(e) NO CLAIM MAY BE MADE BY ANY GRANTOR AGAINST THE
AGENT, THE SWING LENDER, ANY OTHER LENDER, ISSUING LENDER, OR THE
UNDERLYING ISSUER, OR ANY AFFILIATE, DIRECTOR, OFFICER, EMPLOYEE,
COUNSEL, REPRESENTATIVE, AGENT, OR ATTORNEY-IN-FACT OF ANY OF THEM
FOR ANY SPECIAL, INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES IN
RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY OTHER THEORY OF
LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS
CONTEMPLATED BY THIS TRADEMARK SECURITY AGREEMENT OR ANY OTHER
LOAN DOCUMENT, OR ANY ACT, OMISSION, OR EVENT OCCURRING IN
CONNECTION HEREWITH OR THEREWITH, AND EACH GRANTOR HEREBY
WAIVES, RELEASES, AND AGREES NOT TO SUE UPON ANY CLAIM FOR SUCH
DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN OR
SUSPECTED TO EXIST IN ITS FAVOR.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Trademark Security
Agreement to be executed and delivered as of the day and year first above written,

GRANTOR:

AGENT:

Signature Page to Trademark Security Agreement

ATWOOD MOBILE PRODUCTS LLC,
a Delaware Imited liability company

o N i

Name: Ted W, Beneski
Title: Chairman of the Board

Name: Victor L. Veseovo
Title: anaging

ACCEPTED AND ACKNOWLEDGED BY:

WELLS FARGO CAPITAL FINANCE, LLC, a
Delaware limited liability company

By:
Name:
Title:
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IN WITNESS WHEREOQF, the parties hereto have caused this Trademark Security
Agreement to be executed and delivered as of the day and year first above written.

GRANTOR: ATWOOD MOBILE PRODUCTS LLC,
' a Delaware Imited liability company

By:
Name:
Title:

By:
Name:
Title:

ACCEPTED AND ACKNOWLEDGED BY:

AGENT: WELLS FARGO CAPITAL FINANCE, LLC, a
Delaware Timited liability company

Name: Ernest May w
Title: _Direetor-———cm.__ £

Signature Page to Trademark Security Agreement _ TR ADEM ARK
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SCHEDULE 1
to
TRADEMARK SECURITY AGREEMENT

Trademark Applications

Serial Number Filing Date Mark

85/294,850 4/14/2011 EXCALIBUR XT

85/193,532 12/8/2010 A (Stylized) - Classes 6, 11 and 12
85/578,279 3/23/2012 ULTRA BREEZE

Trademark Registrations

Registration Number Issue Date Mark

2,535,804 2/5/2002 WEDGEWOOD VISION

2,832,644 4/13/2004 BRINGING ALL THE COMFORTS OF HOME TO
THE GREAT OUTDOORS

2,842,214 5/18/2004 PRO TOW'D and Design

2,842,216 5/18/2004 PRO TOW'D

2,843,565 5/18/2004 LEVELEGS

737,911 9/18/1962 HYDRO FLAME

848,652 5/7/1968 HYDRO FLAME

2,907,630 12/7/2004 COUPLER Design

1,739,672 12/15/1992 COUPLER Design

774,436 8/4/1964 A and Design

832,205 7/18/1967 A (stylized)

1,024,171 11/4/1975 A (stylized)

1,366,565 10/22/1985 A (stylized)

1,997,527 8/27/1996 PROTECHTOR

1,443,019 6/16/1987 ATWOODAIR and Design

2,351,548 5/23/2000 EXCALIBUR

1,024,172 11/4/1995 ATWOOD (Class 12)

1,323,099 3/5/1985 ATWOOD (Class 12)

1,027,869 12/23/1975 ATWOOD (Class 11)
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Registration Number Issue Date Mark

2,864,343 7/20/2004 HOT and Design

4,055,079 11/15/2011 A (stylized) - Classes 6,9 and 11

4,024,199 9/6/2011 ATWOOD - Class 12

4,062,469 11/29/2011 ATWOOD - Classes 6,9 and 11

3,492,092 8/26/2008 FRESH AIR IN THE PALM OF YOUR HAND
3,596,047 3/24/2009 POP'N LOCK

2,490,796 9/18/2001 CREATE-A-BREEZE

2,767,609 9/23/2003 ENDLESS BREEZE

2,495,337 10/9/2001 FAN-TASTIC VENT

2,477,081 8/14/2001 FAN--TASTIC VENT

2,474,889 8/7/2001 BRINGS THE OUTSIDE IN..INSTANTLY
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