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AGREEMENT FOR ASSIGNMENT AND SUCCESSOR AGENT

This AGREEMENT FOR ASSIGNMENT AND SUCCES i
“Agreement”) is entered info as of October 28§, 2000 by and between DE%IT%%?IQE&iE’ETﬁL
SERVICES CORPORATI()N (*Assignor”) and BANKERS TRUST COMPANY (“Assignee”)
f”d relates to thas certain Loan and Security Agreement described in the Schedule of Terms (the

Sche_dule of Terms”) attached hereto and hereby made an integral part hereof (said Loan and
Security Agreement, dated as of February 11, 2000, as heretofore amended, as amended and
restated on the dafc hereof and as it may be further amended, amended and restated, supplemented
or otherwise mgdlﬁed from time to nme, being the “Loan Agreement,” the terms c’icﬂned therein
and not otherwise defined herein being used herein as thecein defined).

IN CONSIDERATION of the agreements, provisions a ; ;
contained, the parties hereto hereby agree as follows: provisions and covenants herein

SECTION 1. Assigument and Assumption.

Settlement Datf:as)pccit‘?etzibji;clttgr:geo?:l:?ggﬁs cet forth In Sectlon 4 effective upon the ;

' . . edule of Terms (the “Settlement Date™), Assignor
hereby sells and assigns 10 Assignee, without recourse, representation or warranty (except as
expfessly set forth herein_), al?cl Assignee hereby purchases and assumes from Assignor, 100% of
Assignor’s rights and obligations as a Lender arising under the Loan Agreement and the other
Loan Documents with respect to Assignor’s Commitments and ourstanding Loans, if any, which
represents, as of the Semtlement Date, 100% of all rights and obligations of Lenders arising under
the Loan Agreement and the other Loan Documents with respect 10 the Commitments and any
outstanding Loans (the "Assigned Share”). Withour liminng the generality of the foregoing, the
parties hereta hereby expressly acknowledge and agree that any assignment of all or any portion of
Assignor’s rights and obligations relaring to Assignor’s Revolving Credit Loan Commimment shall
include, in the eveni there 1s any outstanding Letter of Credit or Letter of Credit Guaranty, the sale
to Assignee of a participation in such outstanding Letter of Credit or Lewter of Credit Guaranty as
contemplated by subsection 2.6 of the Loan Agreement.

b) In consideration of the assignment described above, Assignee hereby agrees
10 pay 1o Assignor, on the Sertlement Date, the principal amount of any ourstanding Loans
included within the Assigned Share, such payment 10 be made by wire transfer of immediately
available funds in accordance with the applicable payment instructions set forth in Item S of the

Schedule of Terms.

(c) Assignor hereby represents and warrants that Item 3 of the Schedule of
Terms correctly sets forth the amount of the Commitments aud the Commitment Percentage

corresponding to the Assigned Share.

(d) Assignor and Assignee hereby agree that, upon giving effect to the
assignment and assumption described above, (i) Assignee shall be a party 10 the Loan Agreement
and shall have sl of the rights and obligarions under the Loan Documents, and shall be deemed 10
have made all of the covenants and agreements comained in the Loan Documents, ansing oul of or
otherwise related 1o the Assigned Share, and (31) Assignor shall be absolutely released from any of

AGREEMENT FOR ASSIGNMENTS AND SUCCESSOR AGENT
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such obligations, covenants and agreements assumed or made by Assignee in respect of the
Assigned Share. Assignee hereby acknowledges and agrees that the agreement set forth in this
Section 1(d) 1s expressly made for the benefit of Bell Automotive Products, Inc. (“Company™)
and Assignor and their respective successors and permitied assigns.

(e) Assignor and Assignee hereby acknowledge and confirm their
understanding and intent that (1) this Agreement shall effect the assignment by Assignor and the
assumption by Assignee of all of Assignor’s rights and obligations with respect to the Assigned
Share and (ii) from and after the Settlement Daie, Agent shall make all payments under the Loan
Agreement in respect of the Assigned Share (including all payments of principal and accrued but
unpaid interest, commirment fees and Letter of Credit or Lenter of Credit Guaranty fees with
respect thereto) (A) in the case of any such nterest and fees that shall have accrued prior to the
Settlement Date, 1o Assignor, and (B) in all other cases, 1o Assignee; provided that Assignor and
Assignee shall make payments direcily to each other to the extent necessary to effect any
appropriate adjustments in any amounts distributed 1o Assignor and/or Assignee by Agent under
the Loan Documents in respect of the Assigned Share in the even that, for any reason whatsoever,
the payment of consideration cantemplated by Section 1(h) occurs on a date other than the
Settiement Date. It is undersiood and agreed that no breakage cosrs will be payable by Borrowers
as a result of the assignments of the Assigned Share effected hereby.

SECTION 2. Appointment of Successor Agent,

(a) Subject to the conditions set forth in Section 4, effective upon the
Semlement Daie, Assignor hereby (i) resigns as Agent under the Loan Agreement ang the other
Loan Documents, (ii) assigns 1o Assignee all of its rights, powers, privileges, duties and
obligations as Agent for the Lenders under the Loan Documents (including without limitation all
Liens granted by Company in favor of Assignor as Agent for the Lenders), and (iii) is expressly
and absolutely released and discharged from all of Assignor’s duties and obligations as Agent for
the Lenders under the Loan Documents, including, without limitation, all of its duties and
obligations as Agenr for the Lenders arising under and as set forth in the Loan Agreement and the
Security Documents. The parties hereto agree that, after the resignarion of Assignor as Agent
under the Loan Agreement and the other Loan Documents, the provisions of Section 13 of the
Loan Agreement shall inure to Assignor’s benefit as 10 any actions taken or omitted to be 1aken by
it while it was Agent under the Loan Agreement and the other Loan Documents.

(b) Effective upon the Seulement Date (i) Assignee, in its capacity as Lender,
hereby appoints Assignee as successor Agent under the Loan Agreement and the other Loan
Documents, (ii) Assignee hereby accepts its appointment as successor Agent unc?er tbe Loan
Agreement and the other Loan Documents, (11i) Assignee hereby assumes all of its righis, powers,
privileges, duties and obligations as Agent for the Lenders under the Loan Documents (including
without limitasion all Liens granted by Company in favor of Assignor as Agent for the Lenders),
and (iv) Assignee shall succeed to and become vested with all of Assignor’s rights, powers and
privileges as Agent for the Lenders under the Loan Documents, including, without limniration, all
of Assignor’s right, title and interest as Agent for the Lenders in, 1o and under the Loan
Agreement and the Security Documents.

AGREEMENT FOR ASSIGNMENTS AND SUCCESSOR AGENT
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(€) Bffecrive upon the Settlement Date Bormrowers’ A

. _ s gent hereby consents, as
required under Section 13.9 of the Loan Agreement, to the appointment of Assignee as successor
Agent under the Loan Agreement and the other Loan Documents.

(d)  Effective upon the Settlement Date Borrowers’ A
o ] ) gent hereby consents, as
required under Section 12.1(b) of the Loan Agreement, 10 the assignment by Assignor 10 Assignee

of all of its interests, rights and obligations under Loan Agreement and the other Loan Documents.

' (e) On or prior to the Sertlement Date, Assignor shall execure and deliver 10
Assignee, as successor Agent, assignments of all Mortgages, patent, rademark and copyright
filings and UCC-1 financing statements executed by Company or its Subsidiaries in favor of the
Assignor, and deliver to Assignee, as successor Agent, all stock certificates, stock powers and
promissory notes held by Assignor as secured party under the Stock Pledge Agreement
Thereafter, at the request of Assignee (or its successors and assigns) or Company, :

execute and deliver to Assignee such further documents and instruments as may be necessary or

desirable to transfer 1o Assignee all of Assignor’s interests in any Collateral or to evidence the

Kansfer of Assignor’s rights as Agent 1o Assignee (or its successors and assigns) as successor
gent.

Assignor wil]

SECTION 3. Certain resentations, Warranties Agreements,

(a) Assignor represents and warrants that it is the legal and beneficial owner of
the Assigned Share, free and clear of any adverse claim.

(b) Assignor shall not be responsible to Assignee for the execution,
effectiveness, genuineness, validity, enforceability, collectibility or sufficiency of any of the Loan
Dacuments or for any representations, warranties, recitals or staiements made therein or made in
any writien or oral statements or in any financial or other statemenis, instryments, reporis or
certificates or any Other documents furnished or made by Assignor 10 Assignee or by or on behalf
of Company or any of its Subsidiaries to Assignor or Assignee in connection with the Loan
Documents and the transactions contemplated thereby or for the financial ‘con_dmon or business
affairs of Company or any other Person 1§able for the payment of any Obligaticns, nar s.hafllh
Assignor be required 10 ascertain or inquire as 1o the performance or observance of arlx)y of the o
terms, conditions, provisions, covenants OF agreements contained in any of the Loar} Cocg_meu
as 1o the use of the proceeds of the Loans or tbe use of a Letter of Credit or Leuter of Credil
Guaranty or as ta the existence or possible existence of any Event of Default.

) Assignee represents and warrants that it1s an Eligible Assignee; that it has

ise | i e Loans; that ithas acquired the
nce and experuse 1 the making of loans such as th B view 0

experie . - i i
Asiigned Share for its OWIR _ac‘count n the'ordu%a;ly Eoctﬁt?isigx}nfgi ;nas mended fram Hime
distribution of the { oans within the meaning of the e, or othe federal

in s amended from time 10 tim
to time, of the Securities Exchange Actof 19_34, a o L ction OF QLS e Loan

- the provis! X :
Tl 1 beln undel‘SIOOd thata SubJCCt 1o . . . es remam
S:g;uuf:r:? \:,lic(;isposigtion of the Assigned Share ot any mcresis therein shall at all i

2

! e Loan
within its exclusive control); and that it has received, reviewed and approved a copY of th
A‘greemem (including a)l Exhibits and Schedules theretQ).
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(d) Assignee represents and warrants that it has received from Assignor such
financial information regarding Company and its Subsidiaries as is available 1o Assignor and as
Assignee has requested, that it has made its own independens investigarion of the financial
condition and affairs of Company and its Subsidiaries in connecrion with the assignment
evidenced by this Agreement, and that it has made and shall continue to make its own appraisal of
the creditworthiness of Company and its Subsidiaries. Assignor shall have no duty or
responsibility, either initially or on a continuing basis, 10 make any such investigation or any such
appraisal on behaif of Assignee or to provide Assignee With any other credit or other in
with respect thereto, whether coming into its possession before the making of the initial Loans or
al any time or times thereafter, and Assignor shall not have any responsibility with respect to the
accuracy of or the completeness of any information provided to Assignee.

fonmation

(e) Each party to this Agreement represents and warrants o the other party
hereto that it has full power and authority to enter into this Agreement and to perform its
obligations hereunder in accordance with the provisions hereof, that this Agreement has been duly
authorized, executed and delivered by such party and that this Agreement constitules a legal, valid
and binding obligation of such party, enforceable against such party in accordance with its terms,
except as such enforceability may be limited by applicable bankrupicy, msolvency, reorganization,
moratorium or other similar laws affecting creditors’ rights generally and by general principles of
equity.

(3] Company hereby acknowledges, reaffirms and agrees that any and all
indemniry obligations of Company arising pursuant 10 the Loan Documents (including, without
limitation, pursuant 1o subsection 14.11 of the Loan Agrecement and pursuant to the Sfec”mi .

i nanci i jon, in its capacities prior 1o {
Documents) in favor of Deutsche Financial Services C_orporanon ini
Sertlement Date as Agent and Lender thereunder, and its officers, dlreftors, employces, agents and
affiliates (together with Deutsche Financial Services Corporation, the “DFSC Indenlllncl::;?ni,e .
shall remain in full force and effect for the benefit of the DFSC Indemmitees and sha | coniie
inure 1o their benefit without regard 10 the assignment and assumption and the TeSIgN:
agency set forth in this Agreement.

€] Assignor hereby acknowledges and :grc?es tt:::ﬁ;sa: sc:;;l;t:;: r;oe (tih;ees hat
i i Assignor shall deliver to ssigne
ffectiveness of this Agreement, A . . ' d3
‘i:t {ms received in advance in consideration of its prospective duties as Ag

G . . . -

i Assignor in 118
- s in sccordance With The requirements of the Loan Doc‘{mengzp%;:?\b:sfmd b%’ Company
ity Agent under the Loan Documents and (i) B0 i 12 the Loan Agrecment of the
Cap?mtty::sigior in its capacity as Agent, arising oW %f mnlor r'%a::;iig“ee from any and all
agams : by aggees 10 N4c . ed
. ASSlgnOI' here Yy gF . be m.C\lﬂ'ed by Qr assert ]
other Loan Documents : Or eXpenses which may - ! < irg capact
Jiabilities, losses, dama;‘ges', achous, cOSts Or eXpens or omifnted by Assignor in its capacity
; i hich anse ou
against Assignee W

er L.oan Documents.
as Agenr, arising ot of or Telating to the 1.oan Agreement or the oth

- M - [ g S,
gx i i , 1 [1 1‘tl S, 1OSSC 3 : :
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of or relate to actions taken or omitted by Assignee in its capacity as Agent, arising out of or
refating to the Loan Agreement or the other Loan Documents.

SECTION 4. Conditions to Effectiveness.

(a) This Agreement shail become effective upon the date (the “Effective
Date”) upon which all of the following conditions are satisfied: (i) the execution of a counterpart
hereof by each of Assignor, Assignee, and Company, (ii) the receipi by Assignee, as Agent, of
originals or telefacsimiles of the counterpans described above and authorization of delivery
thereof, (ii1) the recordation by Assignee, as Agent, in the Register of the pertinent information
regarding the assignment effected hereby in accordance with subsection 12.1(d) of the Loan
Agrecment, (iv) payment by Assignor to Assignee of the ratable portion of the administrative
agent’s fec paid on or about February 11, 2000 representing the ratable portion of the period
covered by such fee that commences on the Sertlement Date, (v) execution and delivery by
Assignor of the assighments and items of Collateral required 1o be delivered on or befare the
Setilement Date pursuant to Section 2(e) hereof and (vi) Company shall have tendered 1o Assignee
for acceptance, execution and delivery 10 Assignee, as owner of 100% of all rights, duties and
obligations of Lenders under the Loan Agreement and as successor Agent, a counterpart of the
Amended and Restated Loan Agreement.

SECTION 5. Miscellapeous.

(a) Each of the parties hereto hereby agrees from time to time, upon request of
the other such party hereto, 1o take such addirional acuons and to execute and deliver such
additional documents and instruments as such other party may reasonably request 1o effect the
transactions contemplated by, and to carry out the inient of, this Agreement.

(b) Neither this Agreement nor any [erm he_reof may be changgd, waived,
discharged or terminated, excepl by an insirument in wniing signed by the party (including, if
applicable, any party required ta evidence its consent fo Or acceprance of this Agreement) against
whom enforcement of such change, waiver, discharge or terminanon is sought.

' i ided herein, any notice or other
(c) Unless otherwise speclﬁcally’prow : n .
carn i i ) 11 be in writing and may be personally
carion herein required or permitied 1o be given s}aa _ ‘
ggmutélexed or sent byqtelefacsimile, United States mail or courier service :a:i ?t:::l;i g:;fzcgr
have : A i by courier service, upon receip
10 have been given when delivered in person or er S . tof
i i e United States mail with postage
telex, or three Business Days after deposinng the same in _ 2 A
epai d. For the purposes hereof, the notice address o
prepaid and properly addresse e O ! such ather
i Schedule of Terms or, as 1o e1Hler party,
and Assignee shall be as set forth on the : : ' : e Dy .
} tten notice delivered to the ot uch p
address as shall be designated by such party ina wii o S P
it i forth on the Schedule of Terms sha
In addirion, the Fe0 s O ooses ion 14.1 of the Loan Agrecment. For the
ini \ s of Assignee for purposes of subsection 14. : '
gﬁgést?ﬁffg;i soﬁce: aﬁgress of Company shall be as set forth in subsection 14.1 of the Loan

Agreement.
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d) In case any provision in or obligation under this Agreement shall be invalid,
itlegal or unenforceable in any jurisdiction, the validity, legality and enforceability of the
remaining provisions or obligations, or of such provision or obligarion in any other jurisdiction,
shall not in any way be affected or impaired thereby.

(e) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE INTERNAL LAWS (INCLUDING SECTION
5-1401 OF THE GENERAL OBLIGATIONS LAW OF THE STATE OF NEW YORK BUT
OTHERWISE WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES) OF THE
STATE OF NEW YORK.

H This Agreement shall be binding upon, and shall inure to the benefit of, the
parties hereo and their respective successors and assigns.

(g) This Agreement may be executed in one or more coynterparts and by
different parties hereto in separate counterparts, each of which when so executed and delivered
shall be deemed an original, but all such counterparts together shall constitute but one and the
same instrument; signature pages may be detached from multiple separate counterparts and
attached 1o a single counterpart so that all signature pages are physically anached to the same
document.

SUCCESSOR AGENT
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IN WITNESS WHEREOF, the parties herero have caused this Agreement 1o be duly
execwied and delivered by their respective officers thereunto duly authorized, such execution being made
as of the Effecrive Date.

DEUTSCHE FINANCIAL SERVICES CORPORATION,
as Assignor and Agent

St D AT

Name: Sicohen D mett s
Tirle: Ve P<i'é€r\¥-—

SSOR AGENT
5 MENTS AND SUCCE
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BANKERS TRUST COMPANY,
as Assignee and Successor Agent

S AND SUCCESSOR AGENT
S-2
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TRADEMARK
REEL: 002181 FRAME: 0393



Jan=17~2001 04:47pm From-0'MELVENY & MYERSLLP LA1/2 +2134306407 T-308 P.016/018 F-D78

ACKNOWLEDGED AND AGREED TO:

BELL AUTOMOTIVE PRODUCTS, INC.,
as Parent Borrower and Borrowers’ Agent

By: wa%

Narl% Jobhn A withom,
Titlg CEo

GENT
S AND SUCCESSOR A
AGREEMENT FOR ASSIGNMI&I:’T
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SCHEDULE OF TERMS

1. Borrawer: B8ell Automotive Praducts, Inc.

[ 2]

Name and Date of Loan Agreement: Loan Agreement dared as of February 11, 2000, as
amended by a First Amendment dated as of April ___, 2000, by and among Bell

Automotive Producrs, Inc., as Parent Borrower, the financial institytions acting from time to
time as Lenders, and Deursche Financial Services Corporation, as Agent.

3, Amounts:
(a) Aggregate Commitments of all Lenders: $11,500,000
(b) Assigned Share/Commitment Percentage: 100%
(c) Amount of Assigned Share of Commitmenis: $11,500,000
T{d) Amount of ouistanding Revolving Credit Loans:  $0
(e) Amount of outstanding Term Loans: $6,500,000
H Ourstanding Lenter of Credit Guaranties: None

3. Seniement Date: Octaber 25, 2000

s. ayment Instructions:

ASSIGNEE:
gift{scc}li%iaucial Services Corporation Bankers Trust Company
SunTrust Bank Commercial Loan Division
Atlanta, GA USA
ABA/Routing Number: 06100010;_ ocial ABA/Routing Number: 021001033
i?clf)ﬁ::ag;mber: 18)88(‘)l ;séc%eli Si}n Acf:ou,nt Number: 99401268
Operations Contact: Sabita Base Re: Bell Automouve

D SUCCESSOR AGENT
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Notice Addresses:

ASSIGNOR:

Deutsche Financial Services Corporation
3225 Cumberiand Blvd.

Suite 700

Atlanta, GA

Artention: Stephen Metts

with a courtesy capy Io:
Deutsche Financial Services Corporation
655 Maryville Cenire Drive

St. Louis, MO 63141
Auention: General Counsel

AGREEMENT FOR ASSIGN

LA 902608

RECORDED: 10/27/2000

+2134306407 T-308 P.018/018 F-078

ASSIGNEE:

Bankers Trust Company
One Bankers Trust Plaza
130 Liberry Street

New York, NY 10006
Attention: [ra Lubinsky

MENTS AND SUCCESSOR AGENT
A-2
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