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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Trademark Security Agreement
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
[FieetPride, Inc. | 117192012 ||corRPORATION: ALABAMA |
RECEIVING PARTY DATA
|Name: HBank of America, N.A. as Collateral Agent |
Street Address: {901 Main Street |
[city: ||Dallas |
|State/Country: |[TEXAS |
[Postal Code: 75202 |
[Entity Type: ||Association: UNITED STATES |
PROPERTY NUMBERS Total: 21
| Property Type H Number ” Word Mark |
Registration Number: 2642094 OEM+
|Registration Number:  [[2682136 |FLEETPRIDE |
Registration Number: 2992713 FLEETPRIDE HEAVY DUTY EXPERTS
Registration Number: 3025183 POWER PRODUCTS THE HEAVY DUTY CONNECTION
Registration Number: 3133482 WORLDWIDE HEAVY DUTY POWER PRODUCTS
Registration Number: 3194759 FLEETCARE BY FLEETPRIDE TRUCK SERVICE CENTER
Registration Number: 3199460 FSM FLEET SYSTEMS MANAGER
Registration Number: 3216715 POWERPRODUCTS THE HEAVY DUTY CONNECTION
Registration Number: 3246242 TORQUE TECHNOLOGY
Registration Number: 3291296 PRO-KLEEN
Registration Number: 3311988 OTR
Registration Number: 3521775 PBC PRIMA BRAKE COMPONENTS
Registration Number: 3522744 PRIMATRONICS
Registration Number: 3545435 VANTAGEPOWER
| | | TRADEMARK
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Registration Number: 3612769 TORQUE TECHNOLOGY
Registration Number: 3668390 WE LIVE AND BREATHE HEAVY DUTY
Registration Number: 3668420 COUNT ON US
Registration Number: 3668445 FLEETCARE TRUCK SERVICE CENTER
Registration Number: 3683554 PRIMAPOWER
Registration Number: 3795986 PRIMATECH
Registration Number: 4127809 FLEETPRIDE TRUCK & TRAILER PARTS
CORRESPONDENCE DATA
Fax Number:
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Email: daniel.cote@thomsonreuters.com

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

James P. Murphy, Legal Assistant

80 Pine Street

Canhill Gordon & Reindel LLP
New York, NEW YORK 10005

NAME OF SUBMITTER:

James P. Murphy, Legal Assistant

Signature:

/daniel cote thomsonreuters/

Date:

11/26/2012

Total Attachments: 6
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Form PYG-1894 (Rev. 1311}
OMB Callection 85510027 {axp. Q430/2015)

WS DERARTMENT OF COMMERCE
United Siates Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Director oftha U. S. Patent ang Trademark Office: Plesss tecord the atinched doguments o the sew address(es) balow,

1. Mame of conveying partifiss)

FlpetPride, Inc.

[ individual{s) ] Assosiation
] partnership {1 Limites Parnarship

E—j Gaorporgtion- Stpde:Alabama
{71 other

Citizenshin (see guidelinag; US - AL

Additional names.of conveying peities aftached?  [RiYes j Mo

2. Mams and address of receiving pariyfies] y
a5

Additional names, addresses, or citizenship aliached? ] Mo

MName: Bank of Amenica, NA. as Opllateral Agent, as

Street Address; Collateral Agent, 501 Main Strast

Cily: Daflas

t

datel ¢

=

Country: USA Sl rsom

S Incdividual(s) Citizenship
{7} Association  Cifieenshlp USFed

2. Nature of corweyance/Execution Datels)

Execution Date(gy 1 17182012

{7} Assignment [ IMesger
171 Security Agresment {__lChange of Mame

54 cheﬁrad&ma:k Securily Agmt

j Partnership Citizenship
{1 Limited Pannership  Cltizenship
§ _1Qomporation  Ciizenship

{_} Other : Citlzenaiip

¥ assignes s nwt domicled in the United States, a domestic
represgniative designation s attached: {iv¥es {Ine
{Designations must be a separate decument from assignment)

4. Kpptication number{s} v registration mmbﬁer{s} and identification or description of the Trademark,

A Trademark Application Nods} Text

B. Trademark Registration Ne(s}
SEE S8CHEDULE R

SEE SCHEDULE !

[Addiionat sheet(e) sttachea?  [57] Yes [ ] o |

C dentifinalion of Decoription of Trademark(s) {and Filing Date ¥ Application or Regisiration Number is uaknown):

5. Name & address of party {o whom correspondence
conceming document should be malled:
Name; ames P, Rurphy, Legal Assistant

§. Total number of applications ansd
registrations invalved:

temal Address: Cahil Gordon & Raindel ULP

£0 Pine Strest

Bireat Address:

i 7. Totad foe (37 CFR ZE&RNEI & 341 8

[ ] Authotized to be chargad to deposit account
f:} Encinged

City: New Yark

State: MY Zip: 10005

8. Paymont information

Phane Number; 212-701-3345

Dooket Numbern

Daposit Acsount MNumber

Emafl Address inuphy@cahifcom
@ MiMsecems...:>sm000 = =<

Authorized User Name _

November 19, 2012

2. Signature: {*\,\}:%‘;‘?f;{\é‘:o} '(, e ,ﬁ?{;«?{
e SRR A
¢

& S§g§§a§{wé Date
Lo 7 JAMES P MUREHY Teviat sevdner of pages including sover ' 5
sheet, g}.ﬁa{mmems, ang dacument

Namne of Parson Signing

Dovuments to be recovded fincluding covsr sheet) should he faxed 1o {571y 2720148, or maijed
Mail Sinp Assigisent Recordation Branch, Director of the USRTQ, .05, Box 1450, Alexandis, VA 223131458
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EXECUTION VERSION

ABL TRADEMARK SECURITY AGREEMENT

This ABL Trademark Security Agreement (this “Trademark Security Agreement”) is entered into
as of November 19, 2012, by and among FLEETPRIDE, INC., an Alabama corporation (the “Grantotr”),
in favor of BANK OF AMERICA, N.A., in its capacity as collateral agent for the Secured Parties (in such
capacity, together with its successors, the “Collateral Agent”).

WHEREAS, the Grantor is party to an ABL Pledge and Security Agreement, dated as of November
19, 2012 (as it may be from time to time amended, restated, modified or supplemented, the “Security
Agreement”), in favor of the Collateral Agent pursuant to which the Grantor is required to execute and
deliver this Trademark Security Agreement;

Now, THEREFORE, in consideration of the premises and to induce the Collateral Agent, for the
benefit of the Secured Parties, to enter into the Credit Agreement (as defined in the Security Agreement),
the Grantor hereby agrees with the Collateral Agent as follows:

SECTION 1.  Defined Terms. Unless otherwise defined herein, terms defined in the Security
Agreement and used herein have the meaning given to them in the Security Agreement.

SECTION 2. Grant of Security Interest in Trademark Collateral. The Grantor hereby pledges
and grants to the Collateral Agent for the benefit of the Secured Parties a lien on and security interest in
and to all of its right, title and interest in, to and under all the following pledged Collateral of the Grantor:

(a) Trademarks of the Grantor listed on Schedule I attached hereto;
(b) all goodwill associated with such Trademarks; and
(c) all proceeds of any and all of the foregoing.

SECTION 3. Security Agreement. The security interest granted pursuant to this ABL Trade-
mark Security Agreement is granted in conjunction with the security interest granted to the Collateral
Agent pursuant to the Security Agreement and the Grantor hereby acknowledges and affirms that the
rights and remedies of the Collateral Agent with respect to the security interest in the Trademarks made
and granted hereby are more fully set forth in the Security Agreement (and are expressly subject to the
terms and conditions thereof),, the terms and provisions of which are incorporated by reference herein as
if fully set forth herein. In the event that any provision of this ABL Trademark Security Agreement is
deemed to conflict with the Security Agreement, the provisions of the Security Agreement shall control.

SECTION 4. Termination. Upon the termination of the Security Agreement in accordance
with its terms, the Collateral Agent shall execute, acknowledge, and deliver to the Grantor an instrument
in writing in recordable form releasing the collateral pledge, grant, assignment, lien and security interest
in the Trademarks under this ABL Trademark Security Agreement.

TRADEMARK
REEL: 004906 FRAME: 0749



SECTION 5. Counterparts. This ABL Trademark Security Agreement may be executed in any
number of counterparts, all of which shall constitute one and the same instrument, and any party hereto
may execute this ABL Trademark Security Agreement by signing and delivering one or more counter-
parts.

SECTION 6. Intercreditor Agreements. Notwithstanding anything herein to the contrary, the
security interest granted to the Collateral Agent pursuant to this ABL Trademark Security Agreement and
the exercise of any right or remedy by the Collateral Agent hereunder are subject to the provisions of the
ABL/First Lien Intercreditor Agreement, dated as of November 19, 2012 (as amended, restated, replaced,
supplemented or otherwise modified from time to time, the “ABL/First Lien Intercreditor Agreement”)
and to the provisions of the First Lien/Second Lien Intercreditor Agreement, dated as of November 19,
2012 (as amended, restated, replaced, supplemented or otherwise modified from time to time, the “First
Lien/Second Lien Intercreditor Agreement”). In the event of any conflict among the terms of the
ABL/First Lien Intercreditor Agreement, the terms of the First Lien/Second Lien Intercreditor Agreement
and the terms of this ABL Trademark Security Agreement, the terms of the ABL/First Lien Intercreditor
Agreement or the First Lien/Second Lien Intercreditor Agreement shall govern and control.

SECTION 7.  Governing Law. This ABL Trademark Security Agreement and the rights and
obligations of the parties hereto shall be governed by, and construed and interpreted in accordance with,
the law of the State of New York.

[signature page follows]
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IN WITKESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed and delivered by their respective officers thersunio duly authorized as of the day and vear first
above written.

FLEETPRIDE, INC.,
as Grautor

N A = .
Nante: John Mosunic
Title:  Viee President, Chief Financial
Officer and Secretary

[ABL - Trademark Security Agreement]
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Accepted and Agreed;

BANK OF AMERICA, N A
as Collaterval Agent

By: Aiase® \‘\xaiﬁsi;%y‘
Name: Daniel K. Clascy’
Title:  Sentor Vice President

[ABL = Trademark Security Agreement]
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SCHEDULE I
to
ABL TRADEMARK SECURITY AGREEMENT
TRADEMARK REGISTRATIONS AND TRADEMARK APPLICATIONS

UNITED STATES TRADEMARKS:

Registrations:
REGISTRATION
OWNER NUMBER TRADEMARK
FleetPride, Inc. 2,642,094 OEM+ & DESIGN
FleetPride, Inc. 2,682,136 FLEETPRIDE
FleetPride, Inc. 2,992,713 FLEETPRIDE HEAVY DUTY EXPERTS
FleetPride, Inc. 3,025,183 POWER PRODUCTS THE HEAVY DUTY CONNECTION & DESIGN
FleetPride, Inc. 3,133,482 WORLDWIDE HEAVY DUTY POWER PRODUCTS & DESIGN
FleetPride, Inc. 3,194,759 FLEETCARE BY FLEETPRIDE TRUCK SERVICE CENTER &
DESIGN
FleetPride, Inc. 3,199,460 FSM FLEET SYSTEMS MANAGER
FleetPride, Inc. 3,216,715 POWERPRODUCTS THE HEAVY DUTY CONNECTION
FleetPride, Inc. 3,246,242 TORQUE TECHNOLOGY
FleetPride, Inc. 3,291,296 PRO-KLEEN
FleetPride, Inc. 3,311,988 OTR
FleetPride, Inc. 3,521,775 PBC PRIMA BRAKE COMPONENTS
FleetPride, Inc. 3,522,744 PRIMATRONICS
FleetPride, Inc. 3,545,435 VANTAGEPOWER
FleetPride, Inc. 3,612,769 TORQUE TECHNOLOGY & DESIGN
FleetPride, Inc. 3,668,390 WE LIVE AND BREATHE HEAVY DUTY
FleetPride, Inc. 3,668,420 COUNT ON US
FleetPride, Inc. 3,668,445 FLEETCARE TRUCK SERVICE CENTER & DESIGN
FleetPride, Inc. 3,683,554 PRIMAPOWER
FleetPride, Inc. 3,795,986 PRIMATECH
FleetPride, Inc. 4,127,809 FLEETPRIDE TRUCK & TRAILER PARTS & DESIGN
Applications:
None.
-5-
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