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CONVEYING PARTY DATA

| Name H Formerly || Execution Date || Entity Type |
IAVL Michigan Holding Corporation || 1211212012 ||coRPORATION: MICHIGAN |
IAVL Powertrain Engineering, Inc. || 1211212012 ]|cORPORATION: MICHIGAN |
ﬁ]\é" California Technology Center, 12/12/2012  |CORPORATION: MICHIGAN
IAVL Test Systems, Inc. | 121212012 ||CORPORATION: DELAWARE |
ﬁ]\é" Strategic Analytic Senvices, 12/12/2012  |[CORPORATION: MICHIGAN
IAVL Properties, Inc. I [12/12/2012  ||CORPORATION: MICHIGAN |
. LIMITED LIABILITY
AVL TSI Equipment, LLC 1201212012 || S o A
. LIMITED LIABILITY
AVL PEI Equipment, LLC 12122012 || LS T e
RECEIVING PARTY DATA
|Name: HRBS Citizens, N.A., as Agent |
|Street Address:  |[27777 Frankiin Road | o
lcity: ||Southfield | |
|State/Country: |IMICHIGAN | S
[Postal Code: |[48034 | S
|Entity Type: |[national banking association: UNITED STATES | .
@
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: 4189571 SCENARIA

CORRESPONDENCE DATA

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

Fax Number: 7346231625

via US Mail.

Phone: (734) 623-1678
900242885
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Email: nhudge@dickinsonwright.com

Correspondent Name: Nora Hudge, Paralegal

Address Line 1: Dickinson Wright PLLC

Address Line 2: 350 South Main Street, Suite 300
Address Line 4: Ann Arbor, MICHIGAN 48104
ATTORNEY DOCKET NUMBER: 37390-34

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

Date: 01/02/2013

Total Attachments: 9
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FIRST AMENDMENT TO PATENT ARND TRADFRMARK SECURITY AGREEMENT

This First Amendment to Patent and Trademark Security Agreement (this “Amendment”™
is entered into as of e 43¢, 2012 by and among AVL Michigan Holding Corporation, a
Michigan corporation (“Bﬁrwwcr”} 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 Pmnerties”) AVL TSI Equipment LLC, a ‘\!iichiga.n iimited
tiability company (“A :
liability company (“AVL PEI Egmgm@n ”} (the Braarms,vers AVL Fawertram AVL Calzfarma,
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™), and 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 hereinafier referred to as the
“Agent”™), pursuant to the Credit Agreement referred to below.

INTRODUCTION

A. The Grantors bave made in favor of the Agent the Patent and Trademark
Security Agreement dated as of June 13, 2011 (the “Security Agreement™).

B. The Borrower and the Agent have entered into the Credit Agreerent dated
as of June 13, 2011 (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 hereinafier 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 individuslly 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 (as each such term is defined in the Credit Agreement) being hereinafter
referred o collectively as the “Secured Creditors” and individually as a “Secured Creditor™).

C. The Grantors (other than the Borrower) have made in favor of the Agent,
for the benefit of the Secured Creditors, the Subsidiary Guaranty Agreement dated as of June 13,
2011.

D. The Agent and the Grantors desire to amend the Security Agreement on
the terms and conditions herein set forth.
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NOW, THEREFORE, in consideration of the premises and of the mutual
agreements contained herein, in the Security Agreement and in the Credit Agreement, the parties
agree as follows:

ARTICLE 1. AMENDMENTS

The Security Agreement hercby is amended as follows:

3

A Schedule 2 to the Security Agreement is hereby amended by replacing such
schedule in its entirety with Schedule 2 attached to this Amendment.

4
i

ARTICLE 2, REPRESENTATIONS AND WARRANTIES

Each of the Grantors represents and warrants that:

2.1 The exccution, delivery and performance by it of this Amendment are within its
corporate or limited liability company powers, have been duly authorized by all necessary
corporate or limited liability company action and are not in contravention of any law, rule or
regulation, or any judgment, decree, writ, injunction, order or award of any arbitrator, court or
governmental authority, or of the terms of its articles of incorporation, articles of organization,
by-laws, or operating agreement or of any contract or undertaking to it is a party or by which it or
its property is or may be bound or affected.

2.2 This Amendment is its legal, valid and binding obligation, enforceable against
such party in accordance with the ferms of this Amendment.

2.3 After giving effect to the amendments contained in Aricle 1 of this Amendruent,
the representations and warranties contained in the Security Agreement are true with the same
force and effect as if made on and as of the date hereof, and no default under the Security
Agreement has occurred and is continuing or will exist as of the date hereof.

24  No consent, approval or authorization of or declaration or filing with any
govermmental authority or any non-governmental person or entity, including without limitation
any creditor, sharcholder, or member of the Grantors, is required on the part of the Grantors in
connection with the execution, delivery and performance of this Amendment or the transactions
contemplated hereby.

ARTICLE 3. MISCELLANEOUS

3.1 BEach Grantor agrees that the Sccwrity Agreement, as amended by this
Amendment, is ratified and confirmed and shall remain in full force and effect, enforceable
against the Grantors in accordance with its terms, and that no Grantor has any set off
counterclaim or defense with respect to any of the foregoing.
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3.2 All references to the Security Agreement in any Loan Document (as defined in the
Credit Agreersent) or any other document, instrument or certificate referred {o in the Security
Agreernent or delivered in connection therewith or pursuant thereto, hereafler shall be deemed
references to the Security Agrecment, as amended hereby.

3.3 Capitalized terms used but not defined herein shall have the respective meanings
ascribed thereto in the Security Agreement,

3.4  This Amendment shall be governed by and construed in accordance with the laws
of the State of Michigan.

3.5  The Grantors jointly and severally agree to pay the reasonable fees and expenses
of Dickinson Wright PLLC, counsel for the Agent, in connection with the negotiation and
preparation of this Amendment and the documents referred to herein and the consummation of
the transactions contemplated hereby, and in connection with advising the Agent as to its rights
and responsibilities with respect thereto.

3.6 This Amendment may be executed upon any number of counterparts with the
same effect as if the signatures thereto were upon the same instrument.

[Signarure Pages Follow)
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N WITNESS WHEREOF, the parties hereto have caused this Amendment to be
duly executed and delivered as of the date first set forth above.

AVE MICHBIGANSDING CORPORATION

Name: Chester 8. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )

COUNTY OFid} i ¢

.‘

The foregoing instrument was acknowledged before me thiss A
2012, by Chester S. Ricker, the Vice President and Chief Financial Officer of AVL Mwhzgzm
Holding Corporation, a Michigan corporation, on behalf of lhb cox;g\oratmn

R RS

Notary Public
(SEAL) o
Printed Name: | 2D AL &
My Cornmission Explres

P
&

Y
H

AVL POWERTRAIN ENGINEERING, INC.

]

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

STATE OF MICHIGAN )

COUNTY OFL. 1)

The foregoing instrument was acknowledged before me thisf X 3 AN
2012, by Chester 8. Ricker, the Vice President and Chief Financial Officer of AVL ?Gwe.,riram
Engineering, Inc., a Michigan corporation, on behalf of the corporaion,

Notary Public
(SEAL) a S
?mmed Name L, “ Y,

'4

Signature Page | of 5 to First Amendment o Patent and Trademark Security Agresment
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AVL CALIFORNL
CENTER, INC.

TECHNOLOGY

By:
Name: Chester 8. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN )
188

2012, by Chester 5. Ricker, the Vice President and Chzef Fmancmi Oﬁ'ﬁcer of AVL Ca,hfomia
Technology Center, Inc., a Michigan corporation, on behalf of the cgrperatmn

S
Notary Publi¢™"
SEAL) . .
Printed Name:. AW &\,
My Commission Expires:

AVL TEST sys*mﬁ%, ING.

Name: Chester S Rmker
Title:  Vice President and Chief Financial Officer

STATE OF MICHIGAN 3

COUNTY OF |, s ¥us

The foregoing instrument was acknowledged before me thisy day of A ~ \
2012, by Chester S. Ricker, the Vice President and Chief Financial Ofﬁcer of AVL Test Systems
Ine., a Delaware corporation, on behalf of the corporation. % -

LA $
Notary Public™
(SEAL) e A
Printed Name: LAFY &%, ¢
My Commission Expires:

Signature Page 2 of 5 to First Amendment to Patent and Trademark Security Agreement
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AVL STRATEGI ALYTIC
SERVICES, INC f’

MName: Chester 8. Ricker
Title: Vice President and Chief Financial Officer

STATE OF MICHIGAN  }
)SS

COUNTY OF )

2012, by Chester 5. Ricker, the Vice Prmldmt and Chmf Financial Officer of AVL Strategié )
Analytic Services, Inc., a Michigan corporation, on behalf of the corporgtion,

Notary Public
(SEAL} 7
Printed Name: LA ¥ 1 .
My Commission Expires:

By: L

Name: Chester S. Ricker
Title: Secretary and Treasurer

STATE OF MICHIGAN )
: )S8
COUNTY OF/

The foregoing instrament was acknowledged before me thig’ '\ AL T
2012, by Chester S. Ricker, the Secretary and Treasurer of AVL Pmpemcs Inc., a Mzchlgan
corporation, on behalf of the corporation.

Notary Public™
(SEAL} ~
Printed Name: _{ 09 &L
My Commission Expires:

Ry
N
&

Signature Page 3 of 5 to First Amendment to Patent and Trademark Security Agreement

TRADEMARK
REEL: 004933 FRAME: 0507



AVL TSI EQUIPMENT, LLC

By: —
MName: Chester S. Ricker
Tile: Manager

STATE OF MICHIGAN )
)88
COUNTY OF

The foregoing instrument was acknowledged before me thig/ ¥
2012, by Chester 8. Ricker, the Manager of AVL TSI Equipment, LLC 3 ’thhwan imltrsd
liability company, on behalf of the company.

g,

Notary Publn,
(SEAL) .
Printed Name: § &

My Commission Expires:

Yo,
P
4

2

a

e,
A

AVL PEE EQUE%MENT 1.0

i,
Porny
it
e,

\\\\\s\\\\\\\\\\\\\\\\\\\\

By: e e Y

Name: Chester S. Rlcker
Title: Manager

STATE OF MICHIGAN )
)SS
<)

2012, by Chesii:r 5. Ricker, the Manaver of AVL PEL Eqmpmm‘t LLC a Mwhigaﬂ hmﬂted
liability company, on behalf of the company.

{(REAL)}
Printed N&me:

Signature Page 4 of 5 to First Amendment to Patent and Trademark Security Agreement
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Nithe: ’“‘Mﬁes Tarmy
Titler  Vies President ~ Michigan Corporats
Banking

STATEOF MICHIGAN )

COUNTY OF ¢

The foregoing inshument was ackiowledged hefore me this i - day of ¢ § !
2012, by Charles Hards, the Vies President ~ Michigan Corporate Barmmg of RES mmcn&,
MN.A, 2 national banking association, on behalf of the asmmtmg

‘Qni&w Pubim R
(SEAL b fo?
Printed Name:
My Conunission Expires:
Signaters Page § of § to Fiegt Amendsment to Patont snd Tredesael Seuwity Agroement
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SCHEDULE 2
to
PATENT AND TRADEMARK SECURITY AGREEMENT

Federally Registered Trademarks

Mark Reg No. Company

Hypercell 1856201 AVL Test Systems, Inc.

Celimate 1680200  AVL Test Systems, Inc.

Digalog 1787874 AVL Test Systems, ing.

M 1357858  AVL Test Systems, inc.

Calimate 1363062 AVL Test Systems, inc.

] 1285870  AVL Test Systems, Inc.

Digalog 1285869 AV Test Systems, inc.

Scenaria 4189571  AVL Strategic Analytic Services, inc.
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