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REAFFIRMATION OF COLLATERAL DOCUMENTS
June 20, 2014

In connection with that certain Credit Agreement dated as of June 13, 2011 (as amended or
modified from time to time, the “Prior Credit Agreement”) by and among AVL Michigan Holding
Corporation, a Michigan corporation (the “Borrower”), RBS Citizens, N.A., a national banking association
(“RBS™), as agent for the Lenders (in such capacity, the “Agent”), and the lenders party thereto from time
to time (the “Lenders”), the Borrower and certain of the Borrower’s Subsidiaries have made the following
documents (collectively, the “Collateral Documents ) in favor of the Agent:

1. Security Agreement dated as of June 13, 2011 (the “Security Agreement”’) by and
among the Borrower, AVL Powertrain Engineering, Inc., a Michigan corporation (“AVL
Powertrain”), AVL Test Systems, Inc., a Delaware corporation (“AVL Test Systems '), AVL
California Technology Center, Inc., a Michigan corporation (“AVL California™), AVL Strategic
Analytic Services, Inc., a Michigan corporation (“AVL Strategic”), AVL Properties, Inc. a
Michigan corporation (“4VL Properties”), AVL TSI Equipment, LLC, a Michigan limited liability
company (“AVL TSI Equipment”), AVL PEI Equipment, LLC, a Michigan limited liabitity
company (“AVL PEI Equipment”, and together with the Borrower, AVL Powertrain, AVL Test
Systems, AVL California, AVL Strategic, AVL Properties, AVL TSI Equipment, and AVL PEI
Equipment, collectively, the “Loan Parties™), and the Agent;

2. Patent and Trademark Security Agreement dated as of June 13, 2011, as amended
by a First Amendment to Patent and Trademark Security Agreement dated as of December 12, 2012
(the “Patent and Trademark Security Agreement””) by and among the Loan Parties and the Agent;

3. Mortgage dated as of June 13, 2011 and recorded on June 22, 2011 at Liber 49239,
Page 595 of the Wayne County, Michigan Register of Deeds (the “Plymouth Mortgage ) made by
AVL Properties in favor of the Agent; and

4, Mortgage dated as of June 13, 2011 and recorded on June 23, 2011 at Liber 4853,
Page 403 of the Washtenaw County, Michigan Register of Deeds (the “Ann Arbor Mortgage™)
made by AVL Properties in favor of the Agent.

In order to induce the Agent and the Lenders to amend and restate the Prior Credit Agreement
pursuant to that certain Amended and Restated Credit Agreement dated as of the date hereof by and among
the Borrower, the Agent, and the Lenders (as amended or modified from time to time, including any
agreement entered into in replacement thereof, the “dmended and Restated Credit Agreement”), and for
other good and valuable consideration, the adequacy and receipt of which hereby is acknowledged, each
Loan Party acknowledges and agrees, for the benefit of the Agent and the Lenders, as follows:

1. Each Collateral Document remains in full force and effect, is ratified and
confirmed by the applicable Loan Parties, and secures, without limitation, (a) any and all
indebtedness, obligations, and liabilities of the Loan Parties, and of any of them individually, to the
Secured Creditors (as defined below), and to any of them individually, under or in connection with
or evidenced by the Amended and Restated Credit Agreement or any other Loan Documents,
including, without limitation, all obligations evidenced by the Notes of the Borrower heretofore or
hereafter issued under the Amended and Restated Credit Agreement, all obligations of the
Borrower to reimburse the Secured Creditors for the amount of all drawings on all Letters of Credit
issued pursuant to the Amended and Restated Credit Agreement and all other obligations of the
Borrower under all applications for Letters of Credit, all obligations of the Loan Parties, and of any
of them individually, with respect to any Hedging Liability, all obligations of the Loan Parties, and
of any of them individually, with respect to any Funds Transfer and Deposit Account Liability, and
all obligations of the Loan Parties, and of any of them individually, arising under any guaranty
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issued by it relating to the foregoing or any part thereof, in each case whether now existing or
hereafter arising (and whether arising before or after the filing of a petition in bankruptcy and
including all interest accrued after the petition date), due or to become due, direct or indirect,
absolute or contingent, and howsoever evidenced, held or acquired and (b) any and all expenses and
charges, legal or otherwise, suffered or incurred by the Secured Creditors, and any of them
individually, in collecting or enforcing any of such indebtedness, obligations, and liabilities or in
realizing on or protecting or preserving any security therefor, including, without limitation, the liens
and security interests granted under the Collateral Documents. Notwithstanding anything to the
contrary in any of the Collateral Documents, solely with respect to any Loan Party in its capacity as
a Guarantor, Hedging Liabilities secured by the grant of a security interest by such Loan Party shall
exclude all Excluded Swap Obligations (as defined below) of such Loan Party.

2 Each and every reference in the Collateral Documents to the Prior Credit

Lo

Agreement shall be deemed to mean the Amended and Restated Credit Agreement.

3. No Loan Party currently has, and will not in the future have, any material
equipment or inventory at the office, located in the building commonly known as 10 East Doty
Street, Madison, Wisconsin, that is leased by AVL Powertrain from Urban Land Executive Suites,

LLC.

4. Each and every reference in the Plymouth Mortgage and the Ann Arbor Mortgage
to the Guaranty shall be deemed to mean the Amended and Restated Subsidiary Guaranty
Agreement dated as of the date hereof.

5. Each of Schedules A through F to the Security Agreement are replaced and restated
in their entirety by the applicable Schedules set forth in Exhibit A attached hereto.

6. Each of Schedules 1 and 2 to the Patent and Trademark Security Agreement are
replaced and restated in their entirety by the applicable Schedules set forth in Exhibit B attached

hereto.

7. No Loan Party has any setoff, defense or counterclaim with respect to its
obligations under the Collateral Documents.

8. All capitalized terms used herein without definition shall have the same meanings
herein as such terms have in the Amended and Restated Credit Agreement. As used herein:

(a) “Commodity Exchange Act” means the Commodity Exchange Act (7
US.C. § 1 et seq.), as amended from time to time, and any successor
statute.

(b) “Excluded Swap Obligation” means, with respect to any Loan Party, any

Swap Obligation if, and to the extent that, all or a portion of the guarantee
under the Guaranty of such Loan Party of, or the grant by such Loan Party
of a security interest to secure, such Swap Obligation (or such guarantee
thereof) is or becomes illegal under the Commodity Exchange Act or any
rule, regulation or order of the Commodity Futures Trading Commission
(or the application or official interpretation of any thereof) by virtue of
such Loan Party’s failure for any reason to constitute an “eligible contract
participant” as defined in the Commodity Exchange Act and the
regulations thereunder at the time such Guaranty or the grant of such
security interest becomes effective with respect to such Swap Obligation.
If a Swap Obligation arises under a master agreement governing more than
one swap, such exclusion shall apply only to the portion of such Swap

-2
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(©)

(d)

Obligation that is attributable to swaps for which such guarantee or
security interest is or becomes illegal.

“Secured Creditors” means the Agent, the L/C Issuers, and the Lenders,
together with any Affiliates of the Lenders party to (i) one or more
agreements with respect to, among other things, interest rate, foreign
currency and/or commodity exchange, swap, cap, collar, floor, forward,
option or other similar agreements for the purpose of hedging or otherwise
protecting against interest rate, foreign currency and/or commodity
exposure, and/or (ii) one or more agreements with respect to the execution
or processing of electronic transfer of funds by automatic clearing house
transfer, wire transfer or otherwise to or from any deposit account of the
Borrower or any of its Affiliates now or hereafter maintained with any of
the Secured Creditors, the acceptance for deposit or the honoring for
payment of any check, draft or other item with respect to any such deposit
accounts, and other deposit, disbursement, and cash management services
afforded to the Borrower or any of its Affiliates by any of the Secured
Creditors.

“Swap Obligation”” means, with respect to a Loan Party, any obligation to
pay or perform under any agreement, contract or transaction that
constitutes a “swap” within the meaning of section 1a(47) of the
Commodity Exchange Act.

[Signature Pages Follow]

TRADEMARK
REEL: 005344 FRAME: 0812



IN WITNESS WHEREOF, the Loan Parties have caused this Reaffirmation of Collateral Documents to
be executed and delivered as of the date first above written.

AVLMicHIGAN HoLP
MICHIGAN CORPORX

L ORPORATION, A

By

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

AVL POWERTRA INEERING, INC,, A

MICHIGAN CORPORATION
....,.A/

By 7
Name: Chester S. Ricker
Title: Vice President and Chief Financial
Officer

AVL TEST SYSTE C., ADELAWARE
CORPORATION

By

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

Officer
AVL CALIFORNIA OLOGY CENTER,
INC., A MICHIGAN RATION

By

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

YTIC SERVICES,
RATION

AVL STRATEGIC A
INC., A MICHIGAN

By

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

Signature Page
Reaffirmation of Collateral Documents
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Accepted and agreed:

AVLPROPERTIES, , A MICHIGAN

CORPORATION
By
Name: Chester S. Ricker
Title:  Vice President and Chief Financial
Officer
AVL TSIEQUIP F, LLC, AMICHICAN
LIMITED LIABILITY MPANY
By ;
Name: Chester S. Ricker
Title:  Manager
AVL PEIEQUIP T, LLC, A MICHIGAN
LIMITED LIABILY ANY
By 2
Name: Chester S. Ricker
Title:  Manager
Signature Page

Reaffirmation of Collateral Documents
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ExHiBIT A- UPDATED SECURITY AGREEMENT SCHEDULES

Schedule A- Locations (see attached)

Schedule B- Other Names (see attached)

Schedule C- Intellectual Property Rights (see attached)
Schedule D- Real Estate Legal Descriptions (see attached)
Schedule E- Investment Property and Deposits (see attached)
Schedule F- Commercial Tort Claims (see attached)

{28053/59/DT862169.00C 1}
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SCHEDULE A

LOCATIONS

Name of Debtor (and State
of Organization and
Organizational Registration

Chief Executive Office (and
Name of Record Owner of
such Location)

Additional Places of
Business and Collateral
Locations (and Name of

Number) Record Owner of such
Locations)
AVL Michigan Holding 47603 Halyard Drive
Corporation, a Michigan Plymouth, MI 48170
corporation Owner/Lessor: Metalply, (MI)
CID-530-823 LLC
AVL Test Systems, Inc., 47603 Halyard Drive 2285 Franklin Road

a Delaware corporation
File No. 0579506

Plymouth, MI 48170
Owner/Lessor: Metalply, (MI)

West Bloomfield, MI 48302
Owner: Ambrose Properties,

CID-631-227 LLC LLC, a Michigan limited
liability company
AVL Properties, Inc., 47603 Halyard Drive 47519 Halyard Drive

a Michigan corporation
CID-582-036

Plymouth, MI 48170
Owner/Lessor: Metalply, (MI)
LLC

Plymouth, M1 48170

1801 Ellsworth Road
Ann Arbor, MI 48106

AVL Powertrain Engineering,
Inc., a Michigan corporation
CID-450-788

47519 Halyard Drive
Plymouth, MI 48170
Owner: AVL Properties, Inc.

1801 Ellsworth Road
Ann Arbor, MI 48106
Owner: AVL Properties, Inc.

46097 Commerce Center Dr.
Plymouth Twp., M1 48170
Owner: Plymouth Technology
Park, LLC, a Michigan limited
liability company

25111 Arctic Ocean Blvd.
Lake Forest, CA 92630
Owner: Whittle Investors -
State College LP, a California
limited partnership

AVL PEI Equipment, LLC, a
Michigan limited liability
company

State ID No. D40616

47603 Halyard Drive
Plymouth, MI 48170
Owner/Lessor: Metalply, (MI)
LLC

Additional Collateral
Location:

47519 Halyard Drive
Plymouth, MI 48170
Owner: AVL Properties, Inc.

{28053/59/DT861781.DOCK 1)
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Additional Collateral
Location:

1801 E. Ellsworth Rd.

Ann Arbor, M1 48108
Owner: AVL Properties, Inc.

Additional Collateral
Location:

25111 Arctic Ocean Blvd.
Lake Forest, CA 92630
Owner: Whittle Investors —
State College LP, a California
limited partnership

Additional Collateral
Location:

701 White Avenue
Beloit, WI

Owner: Fairbanks Morse
Engine

Additional Collateral
Location:

46097 Commerce Center Dr.
Plymouth Twp., M1 48170
Owner: Plymouth Technology
Park, LLC, a Michigan limited

liability company
AVL TSI Equipment, LLC 47603 Halyard Drive Additional Collateral
a Michigan limited liability Plymouth, MI 48170 Location:

company
State ID No. D41470

Owner/Lessor: Metalply, (MI)
LLC

46097 Commerce Center Dr.
Plymouth Twp., MI 48170
Owner: Plymouth Technology
Park, LLC, a Michigan limited
liability company

Additional Collateral
Location:

2285 Franklin Road

West Bloomfield, M1 48302
Owner: Ambrose Properties,
LLC, a Michigan limited
liability company

AVL California Technology
Center, Inc., a Michigan
corporation

47603 Halyard Drive
Plymouth, MI 48170
Owner/Lessor: Metalply, (MI)

25111 Arctic Ocean Blvd.
Lake Forest, CA 92630
Owner: Whittle Investors —

{2B053/59/DT861781L.DOCK T
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State ID No. 09935C

LLC

State College LP, a California
limited partnership

AVL Strategic Analytic
Services Inc., a Michigan
corporation

State ID No. 03169R

47603 Halyard Drive
Plymouth, MI 48170
Owner/Lessor: Metalply, (MI)
LLC

{28053/59/0T861781.DOCK; 1}
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SCHEDULE B

OTHER NAMES
A. Prior Legal Names
AVL Michigan Holding Corporation AVL Americas, Inc.
AVL Test Systems, Inc. AVL Instrumentation & Test Systems, Inc.
AVL North America, Inc.
AVL California Technology Center, Inc. AVL Services & Consulting, Inc.
Schrick, LLC Schrick, Inc.
B. Trade Names
AVL Test Systems, Inc. also transacted business as: AVLNA
AVL Instrumentation & Test Systems, Inc.
Digalog Corp.
Pierburg Instruments, Inc.
Peus-Systems, Inc.
AVL North America, Inc.
AVL Powertrain Engineering, Inc.
also transacted business as: Schrick, Inc.

AVL PEI

AVL Powertrain Technologies, Inc.
AVL California Technology

AVL California Technical

AVL Michigan Holding Corporation
also transacted business as: AVL Americas, Inc.

AVL Strategic Analytic Services, Inc.

also transacted business as: Scenaria, Inc.
Scenaria

{IROS3/59/DTRO1T83.DOCK
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SCHEDULE C

INTELLECTUAL PROPERTY RIGHTS

COPYRIGHTS
The Debtors have not registered any of their copyrightable works.
PATENTS
See attached Exhibit C-1
TRADEMARKS

See attached Exhibit C-2

{2BO53/59/DT861805.00C; 1}
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Exhibit C-1

ISSUED PATENTS
Patent Number Issue Date |GCompany

Active Pulsation Cancellation Device For Diesel
Particulate Sampling Systems EP 1249695 31112006 |AVL North America Inc.
Exhaust Emissions Analysis System EP 1333270 8/3/2005 |AVL North America Inc.
Exhaust Gas Sampling System EP 2492662 12/11/2013 |AVL North America Inc.
Active Pulsation Cancellation Device For Diesel
Particulate Sampling Systems JP 3737776 11/4/2005 |AVL North America Inc.
.m@nc_mnm Sampling Probe And Dilution Tunnel US 6,481,299 11/18/2002 |AVL North America Inc.
Particulate Sampling Probe And Dilution Tunnel US 6,742,407 6/1/2004 JAVL North America Inc.
Engine Exhaust Emissions Measurement Correction  {US 6,823,268 11/2372004 |AVL North America Inc.
Active Pulsation Cancellation Device For Diesel
Particulate Sampling Systems US 6,823,748 11/30/2004 |AVL North America Inc.
Particulate Sampling Probe And Dilution Tunnel US 6,857,327 212272005 [AVL North America Inc.
Heated Stainless Steel Emissions Canister US 6,962,090 11/8/2005 |AVL North America Inc.
Diesel Particulate Filter Monitoring Using Acoustic
Sensing . US 6,964,694 11/15/2005 AVL North America Inc.
Exhaust Volume Measurement Device US 6,973,818 12/13/2005 |AVL North America Inc.
Exhaust Volume Measurement Device US 7,000,449 2/2172006 |AVL North America Inc.
Exhaust Volume Measurement Device US 7,055,364 6/6/12006 |AVL North America Inc.
Active Filter Temperature Control Us 7,141,090 11/28/2008 ]JAVL North America Inc.
Particulate Deposit Avoidance And Probe Positioning |US 7,191,671 372072007 |AVL North America Inc.
Flat Track Chassis Dynamometer US 7,213,449 5/8/2007 |AVL North America Inc.
Particulate Sampler And Dilution Gas Flow Device
Arrangement For An Exhaust Sampling System US 7,565,846 712812008 |AVL North America Inc.
Engine Exhaust Emissions Measurement Correction  |US 7,674,307 8/11/2008 JAVL North America Inc.
Particulate Sampler System Flow Calibration Us 7,607,335 1072712009 {AVL North America Inc.
Transmission Headstock For Test Stands LUS 7,610,819 11/3/2009 |AVL North America Inc.
CVS System Sample Water Vapor Management US 8,181,543 512212012 |AVL North America inc.
Polymer Base For Hybrid Powertrain & NVH Test
installations _ _ US 8,186,206 5/29/2012 |AVL North America Inc.
Hybrid Power Plant With Waste Heat Recovery System |US 8,739,531 6/3/2014 JAVL North America Inc.
Particulate Deposit Avoidance And Probe Positioning |GP 6020040378220 52312012 |AVL North America Inc.
Exhaust Gas Sampling System GP 6020040440027 12/11/2013 JAVL North America inc.
Suspended Single Roll Dynamometer US 5,522,257 6/4/1996 JAVL North America, Inc.
SCR Ammonia Slip Detection US 8,607,548 12/17/2013 JAVL North America, Inc.
Wind Turbine Gearbox Testing System US 8,584,530 11/19/2013 |AVL Test Systems, Inc.

Page 1
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Exhibit C-1

ISSUED PATENTS

o o m {Patent Number lssue Date |Company
Exhaust Power Turbine Driven EGR Pump For Diesel
Engines US 8,584 458 11/19/2013 |AVL Powertrain Engineering, Inc.
Air Turbine Driven EGR Pump For Diesel Engines US 8,726,657 51202014 |AVL Powerirain Engineering, Inc.
Fuel Delivery Measurement System with Automatic Pierberg Instruments - AVL North
Pump Matching Us 5,708,201 1/13/1998 |America, Inc.
Diesel Aircraft Engine EP 1864008 3/14/2012 |Schrick LLC
Diesel Aircraft Engine CP 2598106 6/11/2013 |Schrick, Inc.
Diesel Aircraft Engine Us 7,191,742 312012007 |Schrick, Inc.
Misfire Detection Using Acoustic Sensors Inactive US 7,021,128 4/4/2006 JAVL North America, Inc.
Internal Combusion Engine with Low Viscosity Fuel
System Inactive US 6,189,517 212012001 |AVL Powertrain Engineering, Inc.
Fuel Injection System for Clean Low Viscosity Fuels Inactive US 6,119,664 9/19/2000 |AVL Powerirain Engineering, Inc.
Fuel Injection System for Clean Low Viscosity Fuels _|Inactive US 5,816,228 10/6/1998 |AVL Powertrain Engineering, inc.

Page 2
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Exhiblt C-1

PATENT APPLICATIONS
T T {PubNumber AppNumber: Date Filed {Company
Sliding Vane Rotary Expander For Waste Heat
Recovery System 2011-0271674  |13/143562 7/712011  |AVL North America Inc.

Battery Cooling Plate And Cooling System 2013-0143093  113/652530 10/1672012 JAVL North America Inc.
Particulate Measurement System 4143DELNP2012 India 5/10/2012 |AVL North America Inc.
CVS System Sample Water Vapor Management 2012-0210803  [13/463226 5/3/2012 |AVL North America Inc.
Particulate Measurement System 2012-0225488  113/508043 5/10/2012 |AVL North America Inc.
Particulate Measurement System CN102656344  [2010800569421 China 6/15/2012 |AVL North America Inc.
Particulate Measurement System 2504536 108557117 Europe 5/2/2012 |AVL North America Inc.
Exhaust Sampling System And Method For Water
Vapor Management

2013-0317757  [13/478170 5/23/2012 {AVL North America Inc.
Ejector Type EGR Mixer 2011-0265772  {13/143561 77772011 |AVL North America Inc.
Battery Cooling Plate And Cooling System 2584644 121888903 Europe 40/17/2012 |AVL North America Inc.
Battery Cooling Plate And Cooling System 2013101926 2012232002 Japan 1071972012 |AVL North America Inc.
Battery Cooling Plate And Cooling System CN103066342  |201210543855X China 10/19/2012 1AVL North America Inc.
Fransmission Including Dog Clutch Arrangement And
Method 61/817486 4/30/2013 |AVL North America, Inc.
Exhaust Sampling System And Method For Water
Vapor Management

1020130057894 Korea 5/22/2013 |AVL North America, Inc.
Exhaust Sampling System And Method For Water
Vapor Management
1798MUM2013 India 5/21/2013 |AVL North America, inc.

Exhaust Sampling System And Method For Water
Vapor Management 2013246169 2013108487 Japan 5/23/2013 |AVL North America, Inc.
Exhaust Sampling System And Method For Water
Vapor Management

2667175 131686040 Europe 5/21/2013 |AVL North America, Inc.
Exhaust Sampling System And Method For Water
Vapor Management
| CN103424286  |2013101942570 China 5/23/2013 |AVL North America, Inc.
Deconvolution Method For Emissions Measurement 12691801 127646255 Europe 9/27/2013 |AVL Test System Inc.
High Power Battery Cells Having Improved Cooling WO02014/036227 |PCT/US2013/057236 8/29/2013 |AVL Test Systems inc.
Exhaust Sampling System And Method For
Synchronizing Time Alignment And Dilation WO02013/188346 |PCT/US2013/045084 6/11/2013 |AVL Test Systems Inc.
Emissions Measurement Equipment And Method WO2014/008040 |PCT/US2013/047578 6/25/2013 |AVL Test Systems inc.

Page 1
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Exhibit C-1

PATENT APPLICATIONS

o s o eee o |PubNumber “1AppNumber 1viDate Filed: {Company.
Deconvolution Method For Emissions Measurement 2014502616 Japan 9/27/2013 JAVL Test Systems, Inc.
Deconvolution Method For Emissions Measurement 2012800200736 China 10/24/2013 |AVL Test Systems, Inc.
Deconvolution Method For Emissions Measurement 2831593 Canada 9/26/2013 |AVL Test Systems, Inc.
Intelligent Bag Filling For Exhaust Sampling System  [W02013/181145 |PCT/US2013/042871 5/28/2013 |AVL Test Systems, Inc.
Deconvolution Method For Emissions Measurement  |[2014-0019077 _ 114/007111 6/24/2013 |AVL Test Systems, Inc.
SCR Ammonia Slip Detection 2439386 111842118 Europe 10/6/2011 ]AVL Test Systems, Inc.
@mmzmcqg.noatocsam@%maﬁcm And Method 61/981251 4/18/2014 |AVL Powertrain Engineering, Inc.
Two-Speed Transmission For Electric Vehicle 61/912163 12/512013 |AVL Powertrain Engineering, inc.
Altitude Fuel Limiter For Engine And Method Of Using
The Same 61/905906 1111872013 JAVL Powertrain Engineering, Inc.
Fuel Injection System And Method Combining Port
Fuel Injection With Direct Fuel Injection 61/912174 12/5/2013 |AVL Powertrain Engineering, Inc.
Automatic Transmission Having A Continuously
Variable Transmission Assembly 61/922214 12/31/2013 |AVL Powertrain Engineering, Inc.
Natural Gas Quality Sensor And Method For Using The
Same 61/881260 4/18/2014 |AVL Powertrain Engineering, Inc.
Manual Transmission With Torque Converter 61/915695 12/13/2013 |AVL Powertrain Engineering, inc.
Ol Sump Having Temperature-Controlled Jalousie
Divider 61/980222 4/16/2014 |AVL Powertrain Engineering, Inc.
System And Method For Aerating Lubricant In An
Intemal Combustion Engine 61/969323 3/24/2014 |AVL Powertrain Engineering, Inc.
Transmission Sump Screen 651/980233 4/16/2014 |AVL Powertrain Engineering, Inc.
Transmission Including Dog Clutch Arrangement And 14/284521 4/29/2014 |AVL Powertrain Engineering, Inc.
Air Turbine Driven EGR Pump For Diesel Engines 14/284164 4729/2014 |AVL Powertrain Engineering, Inc.
Exhaust Power Turbine Driven EGR Pumnp For Diesel
Engines 2014-0075936  [14/082699 11/18/2013 |AVL Powertrain Engineering, Inc.
Diesel Aircraft Engine P105198364 Brazil 12/712005 |Schrick, Inc,
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Exhibit C-2
FEDERALLY REGISTERED TRADEMARKS

MARK REG. NO, COMPANY
BENCHMARK SERIES 3031039 AVL Test Systems, Inc.
HYPERCELL 1856201 AVL Test Systems, Inc.
CELLMATE 1680200 AVL Test Systems, Inc.
DIGALOG 1787874 AVL Test Systerns, Inc.
D 1357859 AVL Test Systems, Inc
CELLMATE 1363062 AVL Test Systems, Inc.
D 1285870 AVL Test Systems, Inc.
DIGALOG 1285869 AVL Test Systems, Inc.
SCENARIA 4189571 AVL Strategic Analytic Services, Inc.

{28053/59/DT861879.DOC; 1)
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SECURITY AGREEMENT

SCHEDULE D

REAL ESTATE LEGAL DESCRIPTIONS

1. Property located at 47519 Halyard Drive, in the Township of Plymouth, Wayne County,
Michigan described as follows:

Lot 34 and that part of Lot 33 described as: Beginning at the Northeast corner of Lot 33,
"Metro West Technology Park" located in Section 20, Township 1 South, Range 8 East,
Plymouth Township, and recorded in Liber 102 of Plats, Pages 8 through 13, Wayne County
Records, Wayne County, Michigan; thence South 41 degrees 10 minutes 00 seconds West
175.00 feet along the Southerly right of way of Halyard Drive; thence continuing along said right
of way 39.27 feet along the arc of a 543.00 feet radius circular curve to the right with a delta of
04 degrees 08 minutes 36 seconds, a degree of curve of 10 degrees 33 minutes 06 seconds, and a
chord bearing South 43 degrees 14 minutes 18 seconds West 39.26 feet; thence South 35 degrees
52 minutes 33 seconds East 512.93 feet; thence the following two courses along the Southerly
line of said Lot 33 North 52 degrees 20 minutes 00 seconds East 259.76 feet, and North 29
degrees 20 minutes 00 seconds East 76.02 feet; thence North 48 degrees 50 minutes 00 seconds
West 533.17 feet to the place of beginning.

2, Property located at 1801 Ellsworth Road, in the City of Ann Arbor, Washtenaw County,
Michigan described as follows:

Commencing at the Southeast corner of Section 9, Town 3 South, Range 6 East, City of Ann
Arbor, Washtenaw County, Michigan; thence South 87 degrees 43 minutes 45 seconds West
399.36 feet along the South line of said Section 9 and the centerline of Ellsworth Road (120 feet
wide) to the Point of Beginning; thence continuing along said line South 87 degrees 43 minutes 45
seconds West 479.62 feet; thence North 01 degrees 31 minutes 40 seconds West 562.65 feet; thence
North 87 degrees 36 minutes 20 seconds East 478.02 feet; thence South 01 degrees 41 minutes
30 seconds East 563.64 feet to the Point of Beginning, being a part of the Southeast ¥4 of

said Section 9.

Together with a 20.00 foot wide casement for egress, the centerline of said easement described
as follows: Commencing at the Southeast corner of Section 9, Town 3 South, Range 6 East, city
of Ann Arbor, Washtenaw County, Michigan; thence North 01 degrees 41 minutes 30 seconds
West 533.88 feet along the East linc of said Section 9 and the centerline of Stone School Road
(66 feet wide); then South 88 degrees 18 minutes 30 seconds West 33.00 feet to the Westerly
right-of-way line of said Stone School Road and the Pointe of Beginning; thence South 87
degrees 36 minutes 20 seconds West 366.37 feet to the Point of Ending, as recorded in Liber
___,Page _, Washtenaw County Records.

3. Property located at 46097 Commerce Center Drive, Plymouth, Wayne County, Michigan
described as follows:

{28053/59/DT595145.D0CC;8;
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Parcel | Part of Commencing at the S. E. % of Section 21, T.1S, R.84#., Plymouth
Township, Wayne County, Michigan, being described as: Beginning at a point on the
Northerly right-of-way line of M-14 Expressway (418.00 feet wide), distant N. 02° 10' 31"
W., 962.06 feet, and S. 87° 07' 29" W., 1542.05 feet from the S.E. comner of said Section 21;
thence continuing along the Northerly right-of-way line of M-14 Expressway S. 87° 07" 29"
W., 351.89 feet; thence N. 01° 58' 47" W, 327.16 feet; thence N, 87° 0725" E., 71.58 feet;
thence 66.83 feet along an arc of a curve to the right (radius 74.50 feet, central angle 51 ° 23’
46", chord bears S. 67° 10' 42" E., 64.61 feet); thence S. 41° 28' 49" E,, 189.16 feet;
thence S. 44° 42' 16" E., 88.90 feet; thence S. 41° 28'49" E., 31.59 feet; thence 28.55 feet
along an arc of a curve to left (radius 140.50 feet, central angle 11° 38' 38", chord bears S.
47° 18' 08" E., 28.50 feet); thence S. 02° 52' 31" E., 40.00 feet to the point of beginning.
Containing 78.807 square feet or 1.809 Acres and subject to easements of record.

4, Property consisting of office space located at 25111 Arctic Ocean Circle, Lake
Forest California, 92130 described as follows:

Parcel 3 of parcel map no. 98-109 in the city of Lake Forest, County of Orange, State of
California, as per map filed in Book 303, Pages 13, 14, 15 of parcel maps, in the office of
the County recorder of said county.

5. Property located at 701 White Avenue, City of Beloit, Rock County, Wisconsin
described as follows:

A. Approximately 59,000 square feet of manufacturing and testing space in the
western-most bay of the building formerly known as Fairbanks Morse Engine
Building No. 160 located in the southwest quadrant of the intersection of
Morse Avenue and Park Avenue in the City of Beloit, Rock County, Wisconsin

Located on:

B. Parcel 1: PART OF LOT 4 OF CERTIFIED SURVEY MAP DOCUMENT
NO. 806967 AS RECORDED IN VOLUME 3 ON PAGES 232 THROUGH
235 AND LOTS 13-22 AND THE SOUTH 2 OF LOT 23, BLOCK 5,
ECLIPSE PARK, CITY OF BELOIT, ROCK COUNTY, WISCONSIN,
DESCRIBED AS FOLLOWS: Beginning at the Northeasterly corner on Lot 4,
aforesaid, said point being the Southwesterly right-of-way comer of Park
Avenue and Morse Street; thence South 00°00°39” West 960.10 feet; thence
South 89°59°55” West 455.39 feet; thence South 73°01°317 West 111.98 feet;
thence North 89°54723" West 34,00 feet; thence South 00°05°37” West 39.03
feet; thence North 89°54°23” West 214.02 feet; thence South 01°19°06” West
500.96 feet; thence North 88°31°38” West 483.31 feet; thence North 01°21°46”
Bast 32.71 feet; thence North 87°48°49” West 83.59 feet; thence North
01°38°23" East 449.00 feet; thence North 01°30°50™ East 488.71 feet to an on-
tangent curve to the right; thence North and Northeasterly along said curve
having a radius of 325.78 feet and a chord which bears North 25°34°31” East

{28053/59 DT595145. DOCGE]
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.}

265.68 feet to non-tangent curve to the right; thence Northeasterly and Easterly
along said curve having a radius of 346.86 feet and a chord which bears North
62°34°01" East 190.52 feet to a point of non-tangency; thence North 00°26739”
East 109.39 feet; thence South 89°33°22” East 216.75 feet; thence North
45°24°39” East 420.79 feet; thence South 44°36°13” East 43.96 feet; thence
North 45°24°04” East 180.05 feet; thence South 44°35°25” East 357.26 feet;
thence South 00°16°49” West 23.52 feet; thence South 89°34°24” East 151.61
feet: thence North 00°00°39” East 80.00 feet; thence North 89°33°47” West
94 .34 feet: thence North 44°38°01” West 24.32 feet to a curve to the right;
thence Northwesterly and Northerly along said curve having a radius of 310.06
feet and a chord which bears North 22°07°04” West 237.31 feet; thence North
00°25°12” East 109.85 feet; thence South 89°37°10” East 90.09 feet; thence
North 2925°45” West 1.20 feet; thence South 89°40°18” East 110.00 feet;
thence South 00°00°39” West 347.70 feet; thence continuing South 00°00°39”
West 80.00 feet to the place of beginning. Said parcel containing 38.555 acres,
more or less.

Property located at 47603 Halyard Drive 48170 described as follows:

Lot 32 of "Metro West Technology Park" as recorded in Liber 102 of Plats, pages
8-13, Wayne County Records, Wayne County, State of Michigan,

and

Part of Lot 33 of "Metro West Technology Park" as recorded in Liber 102 of Plats,
pages 8-13, Wayne County Records, Wayne County, State of Michigan described
as: Beginning at the N.W. corner of said Lot 33; thence nontangentially 83.53 feet
along the arc of a 543.00 feet radius circular curve concave to the north, delta 08°
48'49" chord bearing N. 49° 43'01"E, 83.45 feet along the southerly right-of-way
of Halyard Drive; thence S 35° 52'33" E, 512.93 feet; thence S 52° 20" 00" W,
8324 feet along the northerly right-of-way of M-14, a limited access highway;
thence N 35° §2' 33" W, 509.12 feet to the place of beginning.

Being part of the southeast 1/4 of Section 20, T1S-R8E, Plymouth Township,
Wayne County, Michigan.

Property consisting of office number 803 located at 10 East Doty Street, Madison,
Wisconsin.

(2805%/59/DT595145.D0OC; 8}
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SCHEDULEE

INVESTMENT PROPERTY AND DEPOSITS

A, INVESTMENT PROPERTY
PLEDGED STOCK
Name and Jurisdiction Percentage
Location of Name of of No. of Certificate of Issuer’s

Pledgor Issuer Incorporation Shares Class No. Stock
AVL Michigan AVL Test Delaware 48 Common 3 100%
Holding Systems, Inc.
Corporation
AVL Michigan AVL Powertrain Michigan 1,000 Common 3 100%
Holding Engineering, Inc.
Corporation
AVL Michigan AVL California Michigan 10,000 Common 2 100%
Holding Technology
Corporation Center, Inc.
AVL Michigan AVL Strategic Michigan 1,000 Common i 100%
Holding Analytic
Corporation Services, Inc.
AVL Michigan AVL Properties, Michigan 1.000 Common i 100%
Holding Inc.
Corporation

PARTNERSHIP INTEREST COLLATERAL
Name and Jurisdiction
Location of Name of Type of of Percent of
Pledgor Partnership Organization Organization QOwnership
None
LLC COLLATERAL
Name and Location Jurisdiction of Percentage of Equity
of Pledgor Name of LLC Organization Interest Owned
by Pledgor
AVL Michigan Holding AVL PEI Equipment, LLC Michigan 100%
Corporation
AVL Michigan Holding AVL TSI Equipment, LLC Michigan 160%
Caorporation
AVL Powertrain Schrick, LLC Michigan 100%
Engineering, Inc.
B. DEPOSITS
Name of Depositor/Debtor Name of Depository Institution Account Numbers

AVL Michigan Holding Corporation Comerica Bank Account No. 1850246040

ABA No. 072000096
Swift No. MNBDUS33

AVL Michigan Holding Corporation Charter One Bank Account No. 4518586181
ABA No. 241070417
SWIFT No. CTZIUS33

{28053/59/DTR61954.DOCK T}
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MName of Depositor/Debtor

Name of Depository Institution

Account Numbers

AVL Test Systems, Inc,

Charter One Bank

Account No. 4518586203
ABA No. 241070417
SWIFT No. CTZIUS33

AVL Powertrain Engineering, Inc.

Charter One Bank

Account No. 4518586211
ABA No. 241070417
SWIFT No. CTZIUS33

AVL California Technology Center

Charter One Bank

Account No. 4518586238
ABA No. 241070417
SWIFT No. CTZIUS33

AVL Strategic Analytic Services,
Inc. d/b/a Scenaria, Inc.

Charter One Bank

Account No. 4522323203
ABA No. 241070417
SWIFT No. CTZIUS33

AVL Properties, Inc.

Charter One Bank

Account No. 4522323971
ABA No. 241070417
SWIFT No. CTZIUS33

AVL Test Systems, Inc.

Charter One Bank — Foreign
Currency Account (Euro)

Account No. 2011061400108
SWIFT No. RBOS GB 2L
IBAN No:
GR74RBOS161073510000470

AVL Powertrain Engineering Inc.

Charter One Bank - Foreign
Currency Account (Euro)

Account No. 2012112700610
SWIFT No. RBOSGB2ZL
IBAN No:
GB74RBOS16107510000470

AVL Test Systems, Inc.

Comerica - Foreign Currency
Account (Euro)

Account No. 329022
SWIFT No. CITIGB2L
IBAN No:
GB9ICITI8S00811334190

{28053/59/DTE61954. DOCK, T}
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SCHEDULEF

COMMERCIAL TORT CLAIMS

NONE

{28053/59/DT595138.DOC; 1}
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EXHIBIT B — UPDATED PATENT AND TRADEMARK
SECURITY AGREEMENT SCHEDULES

See attached.
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EXHIBIT B- UPDATED PATENT AND TRADEMARK
SECURITY AGREEMENT SCHEDULES

SCHEDULE 2

PATENT AND TRADEMARK SECURITY AGREEMENT
See attached.

{2BO33/59/DTR61875. 0001}
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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: 005344 FRAME: 0851



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.
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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.

TRADEMARK
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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
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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
TRADEMARK
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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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