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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Auto Meter Products, Inc. 07/29/2014 CORPORATION: ILLINOIS

RECEIVING PARTY DATA

Name: Bank of Montreal

Street Address: 111 West Monroe Street, RM/5W
City: Chicago

State/Country: ILLINOIS

Postal Code: 60603

Entity Type: Chartered Bank: CANADA

PROPERTY NUMBERS Total: 21

Property Type Number Word Mark
Registration Number: |3912688 AUTO GAGE
Registration Number: |1497472 AUTO GAGE
Registration Number: |3759773 AUTO METER o
Registration Number: |1683615 AUTO METER 3
Registration Number: | 1732643 AUTO METER COMPETITION INSTRUMENTS g
Registration Number: |2756383 BATTERY EXTENDER i
Registration Number: |3221394 Cc2 8_
Registration Number: |3076477 E
Registration Number: |3251019 :
Registration Number: |3274254 NEXUS O
Registration Number: |1875140 PHANTOM
Registration Number: |2370310 PRO-LITE
Registration Number: |2564743
Registration Number: |3711089 STACK
Registration Number: |2883435
Registration Number: |1967655 ULTRA-LITE
Registration Number: |3455688 SULLY
Registration Number: |3506818 WIDE ANGLE DIAL
Registration Number: |3105738 SPEK
Registration Number: |2690587 WEDGEE TRADEMARK
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Property Type Number Word Mark

Registration Number: |2652966 PROPARTS

CORRESPONDENCE DATA

Fax Number: 3125232557

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone: 312-977-4400
Email: ipdocket@uhlaw.com
Correspondent Name: Richard C. Himelhoch
Address Line 1: 70 West Madison Street, Suite 3500
Address Line 2: Ungaretti & Harris LLP, Attn: IP Docket
Address Line 4: Chicago, ILLINOIS 60602
ATTORNEY DOCKET NUMBER: 1003812-0012
NAME OF SUBMITTER: Richard C. Himelhoch
SIGNATURE: /Richard C. Himelhoch/
DATE SIGNED: 07/30/2014

Total Attachments: 19
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS  INTELLECTUAL PROPERTY SECURITY  AGREEMENT  {(the
“Agreement”y made as of this 20th day of July, 2014 by Auto Meter Products, Inc., an llinois
corporation {the “Borrower”™), AMEI Holdings, Inc., a Delaware corporation {“Holdings™), Cobb

s d ot e R

Tuning Products, LLC, a Utah limited liability company (“Cobb” and together with the Borrower

chariered bank by and through its Chicago branch, in its capacity as agent (the “Agent™) for the
Lenders {as defined herein).
WITHNESSETLH

WHEREAS, Grantors, together with each Person joined thereto as a guarantor from
time to time, have entered into that certain Credit Agresment dated as of the date hereof (as the
same has been and may hereafer be amended, modificd, vestated or replaced from time to time, the
“Credit Agreement™ with Agent and the various lenders from time to time party thereto {the
“Lenders” and each a “Lender™), providing for the extensions of credit to be made {o Borrower by
Lenders; and

WHEREAS, as security for the Obligations, Hedging Liability and Funds Transfer
and Deposit Accourt Liability under the Credit Agreement (the “Secured Obligations™), pursuant o
a Seourity Agreement dated as of the date hereof (the "Security Agreement”) each Grantor has
granted to Agent, for its benefit and the benefit of the Lenders, a security inferest in substantially all
of the assets of such Grantor including all righ, title and interest of such Grautor in, to and under all
now owned and hereafier acquired trademarks, copyrighis and patents, together with the goodwill of
the business symbolized by such Grantor’s trademarks, copyrights and patents and all products and
proceeds thereot,

NOW, THEREFORE, in consideration of the premises set forth herein and for other
good and valuable consideration, receipt and sufficiency of whick are hereby acknowledged, each
(rantor agrecs as follows:

i incorporation_of Security Agrcement. The Secwrity Agresment and the
terms and provisions thereotf are hereby incorporated in thelr entivety by this reference. All terms
capitalized but not otherwise defined herein shall have the same meanings ascribed to them in
the Credit Agreement,

2. Crant and Reaffinnation of Grant of Security Interests.  To secure the
payment and performance of the Secured Obligations, each Grantor hereby grants to Agent, for
the benefit of itself and the Londers, and hereby reaffivms its grant under the Security Agreement
of a continuing security interest in such Grantor’s eutire right, title and interest in and fo the
following whether now owned or existing or hereafter created, acquired or arising:

{1) cach trademark, trademark application, copyright, copyright application,
patent and patent application listed on Schedule 1 annexed hereto (such trademarks and
wrademark applications, the “Trademarks”, such copyrights and copyright applications,
the “Copyrights” and such patents and patent applications, the “Palents”), together with
any reissues, continuations or extensions thereof, and all of the goodwill of the business
connected with the use of, and symbolized by, each Trademark; and

4828-3532-2396.4
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(i) all products and proceeds of the foregoing, including without limitation,
any claim by such Grantor against third parties for past, present or future (a) infringement
or dilution of any Trademark, Copyright or Patent, or () injury to the goodwill
associated with any Trademark.

3. Covenants. Fxeept as otherwise permitted under the Credit Agreement or
the other Loan Documents, no Grantor shall sell, license, grant any option, assign or further
encurnber its rights and interest in the Trademarks, Copyrights or Patents without prior writlen
consent of Agent.

4, Representations and Warranties.  Each Grartor hereby represents and
warrants that the Trademarks, Patenis and Copyrights lsted on Schedule ! attached hereto
constitute all trademarks and trademark applications registered with the Untied States Patent and
"i‘radetmrk Office {other than any “intent to use” tradermark applications for which a statement of

¢ has not been filed (but only until such staterment is filed)), copyrights and copyright
appmdlmm regisiered with the United Swates Copyright Office, and patents and patent
applications registered with the United Staies Patent and Trademark Office, owned or registered
to such Grantor under the laws of the United States of America as of the date of this Agreement.

Counterparts,  This Agreement may be execoted in any number of
‘oun*erpartﬂ;, \dl of which shall constitute one and the same instrument, and any party hereto may

sequte this Agreement by s&g.gnng and delivering one or more counterparts.  Delivery by
”a esimile or electronic transmission shall bind the parties hereto,

6. Governing Law.,  This Agresment and the iransactions contemplated
hereby, and all disputes between the parties nnder or relating to this Agreement or the facts or
cireumstances leading to its execution, whether in contract, tort or otherwise shall be construed
in accordance with and goverved by the laws (including statutes of limitation) of the State of
Winois, without regard to conflicts of law principles that would require the application of the
laws of another jurisdiction,

[Signatares {o appear on following page]
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INTWITHESS WHEREOF, sach Gronten hus duly executed this Agreement as of

the date first written above.

AUTE METER PRODUCTS, e, an [Hinols
corporation

vy 3. King, President

AMEL RoLbmas, Inc., a Delawses corporation

Jettrey . King, President

Conn o PropucTs, LLC, & Utsh iimited
liability company

By:

Steven K. Brown, Vies President

Agreed and Acoap
As ofthe Date Fivst Written Above

BANE OF MONTRE

atwre Page to huslisciual Proporty Scouriny Agrosmsm
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.

N WITNESS WHEREOF, cach Orantor has duly executed this Agreemant as of
A : ¥ H
the date first written abovs,

ALTTO Mg Propues, e, an Hinols
COTPOrEtion

AMEL HOLDINGS, INC., a Delaware corpuration

Cont TUNNG PrODUOTS, BLC, & Utsh Timied
Hability company

By

ayven B Brown, Viee President

Y

cepied
of Written Above

338

foseph G Jacob, Senior Viee President

Sipnature Page to InteHeatual Property Security Agit
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IN WITNESS WHEREOF, each Grantor has duly executed this Agreement as of
the date {irst written above.

AUTO MErer Probuets, INe,, an [linois
COIPOTAtinn

By:

Jeffrey G. King, Fresident

AMETHoupmas, Ine., a Delaware corporation

By:

Jeffrey G, King, President

Cons TuNING PRODUCTS, LLEC, a Utah Hmited
fiability company

& — oy
- L v W

Steven R, Brown, Vice President

Agreed and Accepted
As of the Date First Written Above

BaNK OF MONTREAL:

By:

Joseph G, Jacob, Senior Vice President

Signature Fage to Insetlectual Property Security Agresment
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SCHEDBULE §

Trademarke

Auto Meter Products, Ine, Registered U.S, Trademarks

Tide Mark Description {inited

Registration | States
No. | Registration

Bate

AUTO GAGE (block letter] "Auto Gage” Typed Drawing 391,688 | Feh 1,201

Yo, gt St}h’zﬁd word mark
FAuiolgage

AUTO METER (block

jetter)

AUTO METER {stylized)

“Auto Meter” Typed Drawing

Stylized word mark 1,683,615 21-Apr-92

AUTO METER
COMPETITION
INSTRUMENTS & design

WORD! PLUS DESIGN MARK, 1732643 | Now. 17,1992
THE DRAWING IS LINED FOR
THE COLORS

“Battery
BREENACE" 5 st .
-2 g Typed Drawing 3,221,394

Typed Drawing 2,756,383 1 Aug 26,2003 |

TR

Dial and Pointer Logo LESIGN ONLY 1076477

NEXUS {block letter] NEXEHST Typed Drawing

PHANTOM — " Stylized word mark
P iato m '

PRO-LITE PRO-LITE | Typed Drawing Taresie

trap and Super R DESIGN ONLY 2,564,743
Bezel (supplemental i
registration)

'STATK (block letter)

STACK [siylized)

Typed Drawing 3,711,089

Styhized word mark - 2,883,435
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Title

Mark

Description

Registration
N,

Super Bazel

LESIGN ONLY

1,967,655

PRO-LITE

Typed Drawing

2,370,310

fuly 25, 2000

Shock Strap and Super
Beze] {supplemental
registration)

DESIGN ONLY

2564743

April 23,
2602

STACK {block letter)

"Stack”

Typed Drawing

Noveniber
17,2008

Super Bezel

DESIGN ONLY

2,883,435

September

14,2804

SULLY

june 24, 2008

WIDE ANGLE BIAL
{Supplemental}

3,506,818

Sept 23,2008

SFEK

3,105,738

fune 20, 2006

WEDGEER

2,690,557

ypry TS
1wy 25,

<
N
2063

PROPARTS
{Supplemental}

2,652,906

November 19,
2002

ULTRA-LITE (Stylized)

1,967,655

Aprif 16,
1948

Cobb Tunine Products, LLE Registered 1.5, Trademarks

TRADEMARK
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Mark

Registrant

ation No. |

CESSPORT

1:;"1

Cobb Tuning Products, LLC

3337509

Cobb Tuning Products, LLC I

3478641

COBB TUNING

3944673

0471272011

COBB

3566371

(172772009

STREETTUNER

1271172007
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SCHEDULE 1 CONT'D

Copyrights

Auto Meter Products, Ine. Copyright Materials

United Siates
Reg. No,

YA 1-795-090

CVA 1-795-089

- Auto Meter
- Products, Inc.
- Dial~and-Pointer

Logo

Artwork for Auto
Meter Products,
inc. tachometer
packaging

Registration
Frate

CTXO00S036237

Auio Meter
Products, Inc.
competition
instruments

Auto Meter Products, {ne. Products
catalogue 1999 & other sources

web site: compilation of data from

ey 4,

February

2000

. Application
Submitted

gauge

Drial face
of Auto Meter
Produgts, Ing.

Products, Ing,
Model 5402
blower pressure

Application
Submitted

¢ packaging of Auio

Axt work for

Meter Products,
Ine. Products, Ing,

2 5/8" cauges

December 4,
22

Diecember 4,
2012
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Cobb Toning Products, LLEC Copyright Materials

Mong,
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SCHEDULE 1 CONT’D

Patents

Aunto Meter Products, Ine, United States Patents

Title Cowniry Application i | Paseh Nguibies | Palont Date | Siabex
Number s '
After-Market S 09/696,438 | 10/25/2000 7,204,074 Ciranded

Dashbhoard Bezel

Aliernator Battery
System

Us

13/105,131

BYEOS!

Filed

Agtormetive Raclog
Simulation Apparatus

Us

08/272227

GI8I1995

5,804,885

/871998

Uranied

Battery Clamp for
Use With Top Poat
and Side Post
Batieries

us

12/700,323

LZ/-"«?:"Z ﬂ; i U

7,900,662

32272610

Grantsd

Battery Clamp for
{ise With Top Post
and Side Post
Bafieries

Uus

127411845

3/26/2008

~3
3
-..t-J

36,201

Granted

Control Apparatus for

a Throttle Stop of an
Internal Combustion
Engine

11/320,308

91272006

2/1072000

Granted

Cross Over
Compensation Cireuit

(38/526028

Q/R/1993

5,652,468

72941997

Granted

Dise Type Throtile

o
siop

09/150,084

B/5/ 1998

6,189,505

272072001

Granted

Drisplay Unit for Dial

in Selection of Data

N9/337,706

211600

6,414,208

6/25/2002

Granted

Duat Range
Tachometer

Q199717

11/25/1998

4/10/2001

(rarded

Fluiter Reduction s TERR.370 | TII62004 7,230,458 | 671272007 Granted

Apparatus

Gange Cireuit Board s 11925528 | 1072672007 8,018,727 { /137201 Granted

Helding Device

Gavge With Us 107133,519 | 472672002 6,663,251 | 12/16/2003 | Granted
\ US 11/411,845 | 4/27/2006 7,549,380 {ranted

Hhu mna*ed Dial

Gagge with Large U8 1317029346 1 17672003 TR, A L 2007 Granted

huminated Gauge

Face

Guage with Us 10/133819 | 4/6/2002 6663251 | 1271672003 | Granted

(Huminated Dial and

Poinder

Hand Held Battery ISR 28124312 | &/2/2000 442503 § 522720010 Granted

Tester

Heavy Duty Batfery LS 12/127,988 ¢ 37282008 7,000,158 | 8/2/2Q11 Granted

System
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Title

Coupiry

Apphication
Numbgr

Apphication
Pade

Fatent Nomber

Patent Date

Statug

High Performance
Tachometer That
Racords Engine
Performancs

US

(08/64901 8

5/16/1996

5905374

571871999

Granted

High Performance
Tachometer That
Records Engine
Performances

G9/0236722

5.982,168

11/9/1869

Crranted

High Performance [BR] 09/5890350 11/2/1999 6,137,390 | 16/24/2000 | Granted
Tachometer With a

Shift Indicator

Light D3iffusion LIS TI/RQR 246 | 971172007 7,853,037 | 6/30/2009 Crranted

Device for a Gauge
Dzl Plate

FLong Vehicle Us /219,281 127182004 DS16.010 | 2/28/2008 Grranted
Monitor Pod
Microprocessaor s 08/Q03,857 | 73041997 6,001,638 | 5/9/2000 Granied

Rased Battery Tester
System

hMicroprocessor
Based Hand Held
Battery Tester System

607345044

&/8/2000

3812002

Granied

Microprocessor
Basaed Hand Held
Electrical Testing
Sysiem

10/336,575

7372003

8/3/2004

Granted

Miniature crossed
Coll Gauge baving an
active Hun ring
{Licensed from Cralg
Ayers)

(9/514,650

2829/2000

6,323,637

Grantad

Miniature crossed
(il Gauge having an
active flux ring
{Licensed from Craig
Avers)

(R/968,77

1171071997

6,040,583

442066

Granted

Miniature crossed
Coil Gauge having an
active fux ring
{Licensed from Craig
Ayers)

10/26/1993

5,686,832

T T1997

Cranted

Modular Automaotive
racing Simulation
Apparatus

{8/884,183

2711597

5,892,294

461094

Granted

Pl Road Display

472002009

7,612,660

FE/3/2009

Ciranted

Pit Road Display

T2 ‘}/2 {04

7,877,472

142572001

Granted

Pt Road Display

Filed

Pit Road Dsplay

Filed

Short Vehiole
Muornitor Pod

/219,280

ey 1 &/ 23()04

172372007

Granted

Systam for

Facilitating the

Launch of a Drag
Racing Vehicle

10/346739

1AT7/2003

31472000

Ciraated
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Fare

Tiile Counlry i Apphication Tatent Npwmber | Paisn Statug

i Bate

Universal instrament | US 13/11H20068 7,472,940 17672009 Granted

Mount

Yehicle Systems s O9/718,769 1 131/2272000 6,678,214 | 1/13/72004 Granted
Reaction

2000 6,678,214 1 /1372004 Crranted

te Systems LS 09/ T18769 1172
ion and
Aceeleration Timing
Device

Yehicle Travel Meter | US O8/8G9.8T1 | 9/28/19958 6,012,002 | 47172000 Granted

Auto Meter Producis, Ine. Patent Applications

Title Conntry 4 Apphication Number | Applicstion Bate

Alternator Battery Systero Tester | US {3/193,131 8172011
and Method

Hattery Clamp for Use With Top | US 61709 1,964 9126/2008
Post and Side Post Bafteries and
Methods for Using the Same

Hatiery Clamp for Use With Top | US £1/040,039 342712008
Post and Side Post Batteries and
Methods for Using the Same

Cobb Tuning Products, LLU United States Patents
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POWER OF ATTORNEY
Brated: July 29, 2014
The ondersigned (the “Q

Canadian chartered bank acting by and through its Chicago office, its successors and assigns, and
any officer or agent thereof (collectively, “Apent™), as agent for Lenders {as defined below} under
that certain Credit Agreement among Grantors, sach other person joined thersto as a goarantor from
time fo time, Agent, and the various lenders from time to time party thereto (the “Lenders” and each
a ¥l
modified, restated or replaced from time o thme, the “Credit Agreement”), following the occurrence
and during the continuance of an Fvent of Default (as defined in the Credit Agreament) as the frue
and lawful attormey-in-fact of the Grantors, with the power to endorse the name of any Grantor on
all applications, assignments, docoments, papers and instruments necessary for Agent © enforee
and effectuate its rights under that certain Intellectual Property Security Agreement among the
Grantors and Agent dated as of the date hereofl {as it may hereafter be supplemented, restated,
superseded, amended or replaced, the “Inieliecival Property Security Agreement™), including,
without limitation, to execute on behalf of the Graniors a supplement 1o the Intellectual Property
Security Agreemeni, to use the Trademarks, Copyrights and Patents or to grant or issue any
exclusive or non-exclusive license under the Trademarks, Copyrights or Patents to anyone else, or
to assign, pledge, convey or otherwise trapsfer title in or dispose of the Trademarks, Copyrights or
Patents 10 anvone olse, in each case subject to the terms of the Intellectnal Property Security
Agreement, Nothing herein contained shall obligate Agent fo use or exercise any righis granted
heremn,

This Power of Attorney is given and any action taken pursuant hereto is intended
to be 50 given or taken pursuant to and subject to the provisions of the Credit Agreement and the
other Loan Documents,

Grantors hereby unconditionally ratify all that such attorney shall lawtully do or
cause to be done following the occurrence and during the continuance of an Event of Defanlt by
virtue hereof and in accordance with the terms of the Intellectual Property Security Agreement,
the Credit Agreement and the Loan Documents.

This Power of ./}Sﬁ(}l’l}@y shall be irrevocable for the term of the Intellectual
Property SCCl}i'itS’ ASI&G.&‘QS?‘@.
} e o ot
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IN WITNESS WHEREQF, Grantors have execuled this Power of Attorney as of
the date stated above.

Auro METER Probuors, INC, an Hlinols
corporation

By:

Jeffrey G. King, President

AMELHOLDINGS, INC, & Delaware corporation

By:

Jeffrey G. King, Fresidest
Cope TuNiMg Probuors, LLC, a Ui Himlied

lahility conpany

ED g T g
Steven R, Br@\/\’ﬂ, Vice President

Sigrature Page 1o Powsr of Attorney (1P Secusity Agrecwoent)
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I OWITRESS WHEREOF, Grantors have exscuted this Power of Attorney as of
the date stated above.

AUTO METER PRODUCTS, INC., an Hlinols
corporation

Conp TuNNg Propuees, LLO, a Utah Hmilud

Hability company

By
Steven B, Brown, Vice President

Stgnaiure Page o Power of Atomey (1P Security Agreamont)
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COMPANY ACKNOWLEDGMENT

UNITED 5TATES OF AMERICA
STATE OF (B
COUNTY OF  Cunlt

%]
v
)

On thus v?Zf‘nf sk, 2014, before me personally appeared Steven R. Brown, to yog known and
being duly swovn, déboses and says that s/he is authorized 1o sign on behalf of Cobb Tuning
Products, LLC, a Utah limited Hability corapany, that s/be signed the Agreement thereto pursuant to
the authority vested in him/her by law; that the within Agreement is the veluntary act of such
company; and s/he desires the same to be recorded as such.

A . O 0
(/'v,f.’*” O adaste
Notarg JPublic
My Cormumission Expires: (Dfie@' AwT)

g RPN

CRFICIAL SEAL
 OYNDI LASIK
ROTARY BUBLIC - STATE OF AR08
VL SION EXFRESAVIY

Acknowiedgement o Power of Atlomey 1 Intellectual Property Security Agreement
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COMPANY ACKNOWLEDRGMENY

UNTTED STATES OF AMERICA .
STATE OF X S8

COUNTY OF

, 2014, before me personally appearad Jeits

: 5 that s'he i3 authorized to sign on be
frc., corporation, that sthe signed the Agreement the ;
fu bi/her by law) that the within Agreement is the voluntary sot of such company; aix

an Hinot

the same o be recorded as such,

MARTHAL ARGOW
et o1y

RS

My Qomen,

Avknowledgemen o Power of Attorney o intellectund Propenty Security Agreement
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COMPANY ACKROWLEBGMENT

FRICA

g, 0 me Kn

o5 oand 32.1}-’5 Eihi,; ;mfh\z is a.uiimg‘z.ccz i sign on behall of AMET Holdi
fpne R wto pursuant 1© the authority v

volurtary act of such company; and s/he desires

i; iws‘ her by 5;@ i i 1l 1114\ within <\ ¥
the same o b recorded as such.

et 18 e

.i
SN

Seourkty Agreenumi

Acknowle i o Power of Atiorsey  Duel]
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