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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Assignment of Security Interest

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

CREDIT SUISSE AG, 07/31/2020 Bank: SWITZERLAND
CAYMAN ISLANDS BRANCH

RECEIVING PARTY DATA

Name: JEFFERIES FINANCE LLC

Street Address: 520 MADISON AVENUE

Internal Address: 16TH FLOOR

City: NEW YORK

State/Country: NEW YORK

Postal Code: 10022

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 105

Property Type Number Word Mark
Registration Number: |1307664 CARTER <
Registration Number: | 3649551 STRONGARM b3
Registration Number: | 3649549 STRONGARM §
Registration Number: |3455341 MIGHTY LIFT! v
Registration Number: |5335225 MIGHTY LIFT! 8_
Registration Number: (5367669 AVM §
Registration Number: |2299346 ALLWEATHER &
Registration Number: |2575252 EXACT FIT E:,
Registration Number: |4202550 TRICO INSITES
Registration Number: |4273359 TRICO ICE
Registration Number: |4664872 TRICO INSTINCT
Registration Number: |4401380 XTRACLEAR
Registration Number: |4470690 TRICO ONYX
Registration Number: |4983639 TRICO VIRTUAL WIPER SPECIALIST
Registration Number: |2560433 GLOBAL |
Registration Number: |3083676 INNOVISION
Registration Number: |3294538 NEOFORM
Registration Number: | 1830279 NU-VISION
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Property Type Number Word Mark
Registration Number: |1877162 OPTIMIZER
Registration Number: |1846190 RAINGUARD
Registration Number: |2438477 ROBERK
Registration Number: |3782567 SWIFT
Registration Number: | 3266549 THE FOREMOST IN WIPER TECHNOLOGY
Registration Number: |2292526 TRICO
Registration Number: | 1200365 TRICO
Registration Number: |[507812 TRICO
Registration Number: | 167037 TRICO
Registration Number: |3779335 TRICO FLEX
Registration Number: |2179565 TRICO VISIONALL
Registration Number: |4176978 HIGHGLIDE
Registration Number: |2630493 TRICO WIPER SYSTEMS: INNOVATIONS SEEN CL
Registration Number: |2980567 TSN
Registration Number: |3698542 VISIONALL
Registration Number: |3011377 WIPER BLADES THAT JUST CLICK ON EASY
Registration Number: |2217868
Registration Number: |2750687 WORLD CLASS
Registration Number: |3963165 DUAL-SHIELD
Registration Number: |3963168 ENGINEERED BY TRICO
Registration Number: |3986390 MEMORY CURVE STEEL
Registration Number: |3999585 TRICO
Registration Number: |3959966 TRICO CHILL
Registration Number: |4199254 TRICO FACTORY REPLACEMENT CENTER
Registration Number: |4053667 FOR THE BEST VIEW ALL AROUND YOU
Registration Number: |4094644 TRICO FORCE
Registration Number: |4013718 TRICO SEEING YOU THROUGH
Registration Number: |4007438 TRICO SENSE
Registration Number: |3877920 TRICO TECH
Registration Number: |3939063 TRICO VIEW
Registration Number: |4455407 TRICO VIEW
Registration Number: |4140278 VORTEC
Registration Number: |3989595 SHIELD
Registration Number: |2354612 ALL SEASON PLUS
Registration Number: |1935187 METALIST TRIDON
Registration Number: |1968886 METALIST
Registration Number: | 1923542 RAIN PRO
Registration Number: |2024029 THIN REPLACEMENT REFILL TRIDON
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Property Type Number Word Mark
Registration Number: |2022109 TRIDON
Registration Number: |5083420 SELL UP, SURF'S UP
Registration Number: |4880932 SEEING YOU THROUGH
Registration Number: |5526286 TRICOPRO
Registration Number: |5626389 WIPERS123
Registration Number: |5651613 WIPERS ONE.TWO.THREE
Registration Number: |5651614 W WIPERS ONE.TWO.THREE
Registration Number: |5651616 A BETTER WAY TO BUY WIPER BLADES.
Registration Number: |5498828 ENGINEERED BY CARTER
Registration Number: |4407379 KEEP IT COOL
Registration Number: |3684859 ASC
Registration Number: |3684860 ASC
Serial Number: 87014604 TRICO RAIN PRO
Serial Number: 87178893 TRICO
Serial Number: 87294978 TRICO WINTEREDGE
Serial Number: 87442066 TRICO ULTRA
Serial Number: 87621196 TRICOPRO
Serial Number: 87672908 TRICO SHIELD
Serial Number: 87872838 TRICO SMARTSET
Serial Number: 87872864 SMARTSET
Serial Number: 87813954 TRICO TITAN
Serial Number: 88769603 CARTER
Serial Number: 88783271 CARTER ENGINEERED QUALITY
Serial Number: 88783278 CARTER ENGINEERED QUALITY
Serial Number: 88783291 CARTER ENGINEERED QUALITY
Serial Number: 88312042 AUTOLITE IRIDIUM ULTRA
Serial Number: 88533400 IGNITING YOUR PASSION
Serial Number: 88795883 FRAM FORCE
Serial Number: 88795856 FRAM POWERFLOW
Serial Number: 88795875 FRAM TITANIUM
Serial Number: 88795870 PERFECT SEAL
Serial Number: 88795866 TOTAL GRIP
Serial Number: 88835444 FRAM
Serial Number: 88835451 FRAM
Serial Number: 88835458 FRAM
Serial Number: 88835466 FRAM
Serial Number: 88835479 FRAM
Serial Number: 88835485 FRAM
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Property Type Number Word Mark
Serial Number: 88758024 WIPERS ONE.TWO.THREE
Serial Number: 88758030 WIPERS ONE.TWO.THREE
Serial Number: 88767633 PROGLIDE
Serial Number: 88740350 SPEEDSET
Serial Number: 88740364 SPEEDSET TYPHOON
Serial Number: 88401576 TRICO MAXX
Serial Number: 88804753 FIRST BRANDS
Serial Number: 88804761 FIRST BRANDS
Serial Number: 88850081 TRICO EXACT FIT
Registration Number: |4585882 TRICO SENTRY
Serial Number: 88804745 FIRST BRANDS
CORRESPONDENCE DATA
Fax Number: 2127352000

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: 212-735-2811

Email: mribando@skadden.com

Correspondent Name: Skadden, Arps, Slate, Meagher & Flom LLP
Address Line 1: One Manhattan West

Address Line 2: Monique L. Ribando

Address Line 4: NEW YORK, NEW YORK 10001-8602

ATTORNEY DOCKET NUMBER: 300230/214
NAME OF SUBMITTER: Oren Epstein
SIGNATURE: /OE/

DATE SIGNED: 07/31/2020

Total Attachments: 27
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EXECUTION VERSION

ASSIGNMENT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY RIGHTS

This ASSIGNMENT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY RIGHTS,
dated as of July 31, 2020 (this “Assignment”), by and among JEFFERIES FINANCE LLC as successor
Administrative Agent and Collateral Agent (each as defined in the Credit Agreement described below) (in
such capacity, the “Successor Agent”), CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as
Administrative Agent and Collateral Agent (in such capacity, the “Existing Agent”), TRICO GROUP, LLC,
a Delaware limited liability company (the “Borrower”), TRICO GROUP HOLDINGS, LLC, a Delaware
limited liability company (“Parent”) and the other Loan Parties hereto. Capitalized terms used herein
without definition shall have the meanings attributed to such terms in the Credit Agreement and First Lien
Successor Agent Agreement (each as defined below), as applicable.

WHEREAS, the Borrower, Parent, the banks, financial institutions and other Persons from time to
time parties thereto and Goldman Sachs Bank USA, as administrative agent and collateral agent, entered
into that certain First Lien Term Loan Agreement, dated as of February 2, 2018 (as amended, amended and
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”). On February 26,
2019, the administrative agent and collateral agent roles were assigned to Credit Suisse pursuant to that
certain Successor Agent Agreement, dated as of February 26, 2019, by and among Goldman Sachs Bank
USA, Credit Suisse, Parent, Borrower, and the other Loan Parties party thereto.

WHEREAS, the parties are entering into that certain First Lien Successor Agent Agreement, dated
as of the date hereof (as amended, amended and restated, supplemented or otherwise modified from time
to time, the “First Lien Successor Agent Agreement”), pursuant to which the Existing Agent is resigning
as the Administrative Agent and Collateral Agent and the Successor Agent is being appointed to act as the
successor Administrative Agent and successor Collateral Agent under the Loan Documents;

WHEREAS, in connection with the First Lien Successor Agent Agreement, Existing Agent is
assigning to Successor Agent each of the Liens and security interests granted to the Existing Agent in its
capacity as the Collateral Agent under the Collateral Documents, including that certain (i) First Lien
Intellectual Property Security Agreement, dated as of February 2, 2018, made by Trico Products
Corporation, Strongarm, LLC, and Carter Fuel Systems, LLC (recorded with the United States Patent and
Trademark Office at Reel/Frame 045252/0800 in respect of patents, and Reel/Frame 6266/0235 in respect
of trademarks, and Volume/Document V9955D302 in respect of copyrights), (ii) First Lien Intellectual
Property Security Agreement Supplement, dated as of February 26, 2019, made by Trico Products
Corporation, Carter Fuel Systems, LLC, and Heatherton Holdings, LLC (recorded with the United States
Patent and Trademark Office at Reel/Frame 048455/0980 in respect of patents, and Reel/Frame 6583/0846
in respect of trademarks), (iii) First Lien Intellectual Property Security Agreement Supplement, dated as of
April 20, 2020, made by Trico Products Corporation, Fram Group IP LLC, Strongarm, LLC, Carter Fuel
Systems, LLC, and Heatherton Holdings, LLC (recorded with the United States Patent and Trademark
Office at Reel/Frame 052472/0057 in respect of patents, and Reel/Frame 6921/0109 in respect of
trademarks), and (iv) First Lien Intellectual Property Security Agreement, dated as of January 14, 2019,
made by ASC Industries, Inc. (recorded with the United States Patent and Trademark Office at Reel/Frame
048469/0451 in respect of patents, and 6577/0445 in respect of trademarks) (each such agreement, as
amended, restated, amended and restated, supplemented or otherwise modified from time to time, and each
such grantor thereunder, a “Grantor” and, collectively, the “Grantors™) (the foregoing, collectively, the
“First Lien IP Security Agreements™);

WHEREAS, pursuant to the Collateral Documents, including the First Lien IP Security
Agreements, as security for the payment or performance, as the case may be, in full of the Secured
Obligations, each Grantor granted to the Existing Agent and its successors and assigns, for the ratable
benefit of the Secured Parties, a security interest in all of such Grantor’s right, title and interest in and to
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certain Collateral, including, without limitation, the Patents set forth in Schedule A hereto, the Trademarks
set forth in Schedule B hereto, and the Copyrights set forth in Schedule C hereto (collectively, the
“Intellectual Property Collateral™);

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each of the parties hereto, the parties hereto, intending to be legally bound,
hereby agree as follows:

1. The Existing Agent hereby assigns to the Successor Agent each of the Liens and security
interests granted to the Existing Agent in its capacity as the Collateral Agent under the Collateral
Documents (including the IP Security Agreements) for its benefit and the benefit of the Secured Parties,
together with any claims, awards, and judgments, if any, in favor of the Existing Agent in its capacity as
the Collateral Agent under the Collateral Documents (including the IP Security Agreements), and the
Successor Agent in its capacity as the successor Collateral Agent hereby assumes all such Liens and security
interests, for its benefit and for the benefit of the Secured Parties. Notwithstanding anything herein to the
contrary or the effectiveness of the terms hereof, the Loan Parties agree that all such Liens and all guarantees
by each Loan Party of the Obligations pursuant to the Guaranty shall in all respects be continuing and in
effect and are hereby ratified and reaffirmed by the Loan Parties.

2. The parties hereby authorize and request (i) the Commissioner of Patents to record this
Assignment in the United States Patent and Trademark Office, (ii) the Commissioner of Trademarks to
record this Assignment in the United States Patent and Trademark Office, and (iii) the Register of
Copyrights of the United States Copyright Office to record this Assignment in the United States Copyright
Office.

3. This Assignment has been entered into pursuant to and in conjunction with the First Lien
Successor Agent Agreement, which is hereby incorporated by reference herein. The provisions of the First
Lien Successor Agent Agreement shall supersede and control over any conflicting or inconsistent provision
herein. The rights and remedies of the Successor Agent with respect to the Intellectual Property Collateral
are as provided by the Loan Documents (including the IP Security Agreements), and nothing in this
Assignment shall be deemed to limit such rights and remedies.

4. THIS ASSIGNMENT SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK (INCLUDING NEW YORK
GENERAL OBLIGATIONS LAW SECTION 5-1401).

5. The parties hereby agree and acknowledge that, from and after the Effective Time,
Successor Agent shall be, and shall be deemed to be, the Administrative Agent and the Collateral Agent
under the Credit Agreement and the other Loan Documents (including the IP Security Agreements). In
furtherance of the foregoing, as of the Effective Time, unless the context otherwise requires, all recitals,
introductory paragraphs, defined terms and other references to “Credit Suisse AG, Cayman Islands Branch”
as the Administrative Agent and/or the Collateral Agent in the Credit Agreement and the other Loan
Documents (including the IP Security Agreements) are hereby deemed amended to reference “Jefferies
Finance LLC” as the Administrative Agent and/or Collateral Agent, as applicable, thereunder.

6. Upon the execution and delivery of this Assignment by the Existing Agent, the Successor
Agent, and the Loan Parties, this Assignment shall be deemed to be a Loan Document, and the Credit
Agreement and the other Loan Documents shall, where the context requires, be read and construed
throughout so as to incorporate this Assignment.
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7. This Assignment may be signed in counterparts, all of which together shall constitute one
and the same instrument. The parties hereto may provide signatures to this Assignment by facsimile or
electronic mail (including, without limitation, in “.pdf” or “tif” format), and such facsimile or electronic
mail signatures shall be deemed to be the same as original signatures. Any signature to this Assignment
may be delivered by facsimile, electronic mail (including pdf) or any electronic signature complying with
the U.S. federal ESIGN Act of 2000 or the New York Electronic Signature and Records Act or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly
delivered and be valid and effective for all purposes to the fullest extent permitted by applicable law. Each
of the parties hereto represents and warrants to the other parties hereto that it has the corporate capacity and
authority to execute this Assignment through electronic means and there are no restrictions for doing so in
that party’s constitutive documents. For the avoidance of doubt, the foregoing also applies to any
amendment, extension or renewal of this Assignment.

[Signature Pages Follow]
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IN WITNESS WHEREQOF, the parties heveto have caused this Assignment to be executed
and delivered by their respective duly authorized officers as of the date first above written.

CREDIT SUISSE AG, CAYMAN ISLANDS
BRANCH,
as the Existing Agent

By:

Name: Lingzi Huang
Title: Authorized Signatory

By: //V/-j\ VZ'*"?

Name: Nicolas Thierry
Title: Authorized Signatory

[Signarure Page to IP Security Agreement Assignment (First Lien)]
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JEFFERIES FINANCE LLC,
as the Successor Agent

e a
ey #

Y

By: _{fqul {
Name: Paul Chisholm
Title: Managing Director

#

2
N &
f‘ .;‘LJE‘.:';‘L.M‘

[Signature Page to IP Security Agreement Assignment (First Lien)]
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DocuSign Envelope |D: BDAF6788-B874-4BE2-BEFF-05EE75224265

FIRST BRANDS GROUP, LLC,
as Borrower

~-DocuSignhed by:
( & R e
By:

S Q52 7O0CCEF 28470
Name: Brian zlroyer
Title: Executive Vice President, General Counsel &
Secretary

FIRST BRANDS GROUP INTERMEDIATE, LLC,
as Parent
~--DocuSighed by:

By:
y So——OEI7006CEF 28470 .
Name: Brian Troyer

Title: Executive Vice President, General Counsel &
Secretary

AVM EXPORT, INC.

CARTER FUEL EXPORT, INC.
CARTER FUEL SYSTEMS, LLC
HEATHERTON HOLDINGS, LLC
KTRI HOLDINGS, INC.

KTRI OFFSHORE HOLDINGS, LLC
PREMIER MARKETING GROUP, LL.C
STRONGARM, LLC

TRICO HOLDING CORPORATION
TRICO PRODUCTS CORPORATION
TRICO TECHNOLOGIES CORPORATION
ASC INDUSTRIES, INC.

SPECIALTY PUMPS GROUP, INC.
AUTOLITE OPERATIONS LLC

FRAM GROUP OPERATIONS LLC
FRAM GROUPIP LLC

FRAMAUTO HOLDINGS, LLC,

as Guarantors

~~~DocuSigned by:

i

By:
e O ZTUOBUEFZ28470
Name: Brian Troyer

Title: Executive Vice President, General Counsel &
Secretary

[Signature Page to First Lien Assignment of Security Interest in IP]
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Schedule A
UNITED STATES PATENTS AND PATENT APPLICATIONS

Reel/Frame: 045252/0800
Issued Patents and Patent Applications:
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Reel/Frame: 052472/0057
Issued Patents and Patent Applications:
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Reel/Frame: 048469/0451

Issued Patents and Patent Applications:
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Schedule B
UNITED STATES TRADEMARKS AND TRADEMARK APPLICATIONS

Reel/Frame: 6266/0235
Trademark Registrations and Trademark Applications:
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Trademark Registrations and Trademark Applications:
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