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Electronic Version v1.1 ETAS ID: TM481000
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

CLOYES GEAR AND 04/04/2018 Corporation: OHIO
PRODUCTS, INC.

RECEIVING PARTY DATA

Name: HH-Cloyes, Inc.

Street Address: c/o Hidden Harbor Capital Partners, LLC
Internal Address: 550 W. Cypress Creek Road, Suite 420
City: Fort Lauderdale

State/Country: FLORIDA

Postal Code: 33309

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 9

Property Type Number Word Mark

Registration Number: | 1370932 CLOYES

Registration Number: |1380128 CLOYES §
Registration Number: | 1198609 TRUE 2
Registration Number: |3329548 CY-LENT 2
Registration Number: |2068437 D b=
Registration Number: |3587888 DYNAGEAR S
Registration Number: |1755179 HEX-A-JUST &
Registration Number: |3566995 QUICK ADJUST E:)
Registration Number: |2191699 THE FULL LINE MANUFACTURER

CORRESPONDENCE DATA

Fax Number: 3129847700

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: 312.372.2000

Email: bwong@mwe.com, cvicino@mwe.com
Correspondent Name: Carolyn M. Vicino

Address Line 1: McDermott Will & Emery LLP
Address Line 2: 444 West Lake Street, Suite 4000

TRADEMARK
900457454 REEL: 006375 FRAME: 0233



Address Line 4:

Chicago, ILLINOIS 60606-0029

NAME OF SUBMITTER:

Carolyn M. Vicino

SIGNATURE:

/Carolyn M. Vicino/

DATE SIGNED:

07/09/2018

Total Attachments: 24
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (the “Agreement”) is made
as of April 4, 2018, by CLOYES GEAR AND PRODUCTS, INC, an Ohio corporation
(“Seller”), unto and in favor of HH-CLOYES, INC, a Delaware corporation (“Buyer”).

RECITALS

A This Agreement is made pursuant to the Asset Purchase Agreement, dated April
4, 2018, between Buyer and Seller (the “Asset Purchase Agreement”). Each capitalized term
used but not defined in this Agreement has the meaning ascribed to such term in the Asset
Purchase Agreement.

B. Pursuant to the Asset Purchase Agreement, Seller has agreed to sell, transfer,
assign, convey, and deliver to Buyer, and Buyer has agreed to purchase and acquire from Seller,
all of Seller’s right, title and interest in and to the Purchased Assets.

C. Pursuant to the Asset Purchase Agreement, Seller has agreed to assign to Buyer,
and Buyer has agreed to assume, the Assumed Liabilities.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and transfer of properties as
aforesaid, the parties agree as follows:

1. Transfer of Assets. Seller hereby sells, transfers, assigns, conveys, and delivers to
Buyer, and Buyer hereby accepts from Seller, effective as of the Closing Date, all of Seller’s
right, title and interest in and to the Purchased Assets, to have and to hold the Purchased Assets
unto Buyer, its successors and assigns, forever.

2. Assignment and Assumption. Seller hereby assigns, transfers, and sets over to
Buyer, effective as of the Closing Date, all of Seller’s right, title, benefit, privilege and interest in
and to, and all of Seller’s burdens, obligations, and liabilities in connection with, each of the
Assumed Liabilities. Buyer hereby accepts such assignment and assumes and agrees to pay,
perform and discharge, effective as of the Closing Date, all of Seller’s duties and obligations
under the Assumed Liabilities that are to be paid, performed, and discharged from and after the
Closing Date. Except with respect to the liabilities and obligations expressly set forth and
included within the Assumed Liabilities, Buyer does not, and will not, assume or agree to
assume, and will not accept or take over, any other liabilities and obligations of Seller of any
nature, direct, contingent or otherwise. Buyer assumes no Excluded Liabilities, and the parties
agree that all such Excluded Liabilities remain the sole responsibility of Seller.

3. Terms of the Asset Purchase Agreement. The terms of the Asset Purchase
Agreement, including but not limited to Seller’s representations, warranties, covenants, and
agreements relating to the Purchased Assets and Assumed Liabilities, are incorporated herein by
this reference. In the event of any conflict or inconsistency between the terms of the Asset

4834-0941-9360.3
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Purchase Agreement and the terms of this Agreement, the terms of the Asset Purchase
Agreement will govern.

4. Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Delaware without giving effect to any choice or
conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction).

5. Miscellaneous. This Agreement shall be binding upon, inure to the benefit of and
be enforceable by, Buyer and Seller and their respective permitted successors and assigns. This
Agreement may be executed in one or more counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument. Copies (whether
photostatic, facsimile or otherwise) of this Agreement may be made and relied upon to the same
extent as an original. The exchange of copies of this Agreement and of signature pages by
facsimile transmission or e-mail shall constitute effective execution and delivery of this
Agreement as to the parties and may be used in lieu of the original Agreement for all purposes.
Signatures of the parties transmitted by facsimile or e-mail shall be deemed to be their original
signatures for all purposes.

(remainder of page intentionally blank)
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The parties have executed this Assignment and Assumption Agreement to be effective as

of the date first written above.

!
!

SELLER:

CLOYES GEAR AND PRODUCTS, INC.

AT
AV

By: \i \Rl -

\

Name: David E. Barnes

Title: Secretary

BUYER;

HH-CLOYES, INC.,

By:

Name:

Title:

[Signature Page to Assignment and Assumption Agreement]
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DocuSign Envelope ID: CO3B15E1-968A-4F76-BOA7-E46942AF2692

The parties have exeouted this Assiguoon and Assuroption Agroeroent to be effbotive aa
of the date frsl seritien abovg,

SELLER:

CLOYES GEAR AMND PRODUCTS, INC,

BUYER:

HHLCLOYVES, INC.

Indrow Joy

Yo
S
v

Piames: _ Andrew Joy

Title: Secretary

Y I Sasi PR A N A
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Copyrights:
Dynagear timing products : catalog no. TX0005789572 Cloyes Gear & Products, Inc.
TDG602, 2002-03. 10/17/03
Collection of Mechanical Drawings of VAu000994390 Cloyes Gear and Products, Inc.
Automotive Timing Chains And Chain 8/18/09
Components.

CHAIN TENSIONER WITH 5797818 8/25/98 Cloyes Gear and Products, Inc.
DAMPING FEATURE
ADJUSTABLE CAMSHAFT 5738055 4/14/98 Cloyes Gear and Products, Inc.
TIMING DEVICE
ROLLER CHAIN TIMING 5848948 12/15/98 Cloyes Gear and Products, Inc.
DRIVE HAVING REDUCED
NOISE

ROLLER CHAIN DRIVE 5876295 3/2/99 Cloyes Gear and Products, Inc.
SYSTEM HAVING
IMPROVED NOISE
CHARACTERISTICS
ROLLER CHAIN DRIVE 5921878 7/13/99 Cloyes Gear and Products, Inc.
SYSTEM HAVING
IMPROVED NOISE
CHARACTERISTICS
RANDOM ENGAGEMENT 5921879 7/13/99 Cloyes Gear and Products, Inc.
ROLLER CHAIN SPROCKET
WITH STAGED MESHING
AND FLANK RELIEF TO
PROVIDE IMPROVED NOISE
CHARACTERISTICS
RANDOM ENGAGEMENT 5976045 11/2/99 Cloyes Gear and Products, Inc.
ROLLER CHAIN SPROCKET
HAVING IMPROVED NOISE
CHARACTERISTICS
ROLLER CHAIN DRIVE 5993344 11/30/99 Cloyes Gear and Products, Inc.
SYSTEM HAVING
IMPROVED NOISE
CHARACTERISTICS

I
I
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RANDOM ENGAGEMENT 6090003 7/18/00 Cloyes Gear and Products, Inc.
ROLLER CHAIN SPROCKET
HAVING IMPROVED NOISE
CHARACTERISTICS
ROLLER CHAIN SPROCKET 6761657 7/13/04 Cloyes Gear and Products, Inc.
WITH ADDED CHORDAL
PITCH REDUCTION
CUSHION RING SPROCKET 6910980 6/28/05 Cloyes Gear and Products, Inc.
ASSEMBLY AND METHOD
-
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