| = 5

11:34

FPATENTS+TRADEMARKS 1 973 455 2288
FORM PTO-1594 RECORDATION FORM U5, DEPARTMENT
(Rev.6-93) COVER SHEET OF COMMERCE
OMB No.. 0651-0011 Patent and
(axp. 4154) TRADEMARKS ONLY Trademark Office
To the Honorable Commissioner of Patents and Trademarks: Pleasc record the attnehed
original docurnents or copy thercof,
1. Mame of convcying party{ies): 2. Mame and address of receiving party (ies)
WS Industries, Inc. Name:
Cl  individual(s) [] Association Internal Address:
1 General Partmership [0 Limited Partnorship Strest Address: 4 Hartwell Place
Corporation — State of Massachuserts Cily State:_MA.__ ZIP:_(Q2]1.Z3
0 Other O Individua](s% citizenzhip
O Asscciation
Additional name(s) of conveying party(ies) O General Partnership
attached? [] Yes Ma [0 Limited Partnership
Corporation-State of Dalaware
C1 Other

3. Mature of cottveyance:

Assignment O Merger

[ Security Agrecment [0 Change of Name
O Other

Execution Date; July 12, 1993

If assignee is not domiciled in the United States, a domestic
representative designation is attached: £} Yes [ Mo

{Designations must be a separate document from assignment)

Additional name(s) & address(es) attached?
Yes B MNo

F.82-14

4. Application number(s) or registration number(g)

A. Trademark Application No.(s)

None

Additional numbers attached?

B. Trademark Repistration No. (s)

See Attached Schedule A
L] Yes K No

5, Name and address of party to whom carrcspondence
conceming document should be maiied:

6. Total number of applications and registrations
involved

Name: David A. Cohen, Es¢.
Intemal Address: 7. Total fees (37 CFR. 3.41}........5_ 140
Honeywell International Inc.| E1 Enclosed
Authorized to be charged to deposit account
Street Address:
101 Coluvmbia Road
Deposit account number: (3] —-1125
CiyMorristown State: NI _ZIP._ 07962
(Attach duplicate copy of this page if paying by deposit
aceount)
8. Siatement and signature,

To the best of my knowledge and belief, the foregoing info
original document.

David A. Cohen

jon is Ty

d correct and any attached copy is a true copy of the

Name of Persan Signing anature Date
Total number of pages including cover sheet, attachmants, and document: [
Mail documants to be recorded with required cover sheet informatlon ta:
Azzistant Commiggioner for Trademarks
BOX ASSIGNMENTS
2900 Crystal Drive
Arlington, VA 22202-3513
TRADEMARK
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Schedule A

Data Instruments, Inc, Trademarks

1 973 455 2288 F.B3-14

Mark Reg. No.
LOMNGFELLOW 1,034,683
MYSTE 777,276
TORQUE WATCH 763,889
WATERS 695,572
WATERS 707,193
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o W5 INDOUSTRIES, INC.
| . ' | | Unanimous Written Consent in Lieu of

Special Meeting of Board of Directors

The undergigned, being all of the directors of WS
Industries, Inc., a Massachusette corporation (the

"Corporation"), do hereby consent, pursuant to Section 59 of

Chapter 156B of the Massachusetts General lLaws, to the adoption
of the following votes with the same force and effect as if duly

adopted at a meeting of the Board of Uirectors of the Corporation

called for the purpose:

VOTED: That the President and/or Treasurer of the Corporation
be, and each of them hereby is, acting singly, in the
name and on behalf of the Corporation, authorized,
empowered and directed to enter into, execute and deliver

‘ an Agset Purchase Agreement to be dated on or about June
o 30, 1993 (the "Purchase Agreement") by and among the
.‘ Corporation, Data Instruments, Inc., a Delaware
corporation and the direct parent of this Corporation
("Data"), Waters Manufacturing, Inc., a Massachusetts
Corporation ("Waters"), and Talley Industries, Inc., a
: Delaware Corporation {"Talley"), pursuant to which the
+ Corporation has agreed to acquire from Waters, either
directly or through Data, substantially all of the
‘properties and assets of Waters except as otherwise
provided therein, in consideration of an aggregate
purchase price of the net book value of the assets, plus
Two Hundred Ten Thousand Dollars ($210,000) to be paid.in
cash on the closing date as set forth in the Purchase
Agracment (the "Cloging Date™), on the terms and
conditions the President and/or the Treasurer deems
neceagary or appropriate and in the best intereat of the
Corporation, such officer's signature thereon to be
conclusive evidence of his approval thereof and authority
hereunder. '

VOTED: That in connection with the transactions contemplated by
the Purchase_hgreement, the President and/or Treasurer of
the Corporation be, and each of them hereby is, acting
singly, in the name and on behalf of the Corporation,
authorized, empowered and directed to enter into, execute

b
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and deliver an Assignment and Assumption Agreement (the
"Assignment") dated the Closing Date, by and between the
Corporation, Data and Waters, pursuant to which the
Corporation has agreed to assume and to pay and perform,
to the extent not discharged on and as of the Closing
Date, all obligations of Waters listed on Schedule 1 to
the Assignment, on the terme and conditions the President
and/or the Treasurer deems necessary or appropriate and
in the best interest ¢f the Corporation, such officer's
signature thereon to be conclusive evidence of his
approval thereof and authority hereunder.

That in connection with the transactions contemplated by
the Purchase Agreement, the President and/cr Treasurer of
the Corporation be, and each of them hereby is, acting
singly, in the name and on behalf of the Corporation,
authorized, empowered and directed to enter into, execute
and deliver an Assignment and Assumption of Lease
Agreement dated the Closing Date, (the "Lease
Assignment”) by and between_the Corporation, Data and
Waters, pursuant to which the Corporation has agreed to
assume the real property lease, covering certain real
property located on Minuteman Drive, Longfellow Center,
Sudbury, Massachusetts, on the terme and conditlons the
President and/or the Treasurer deems necessary or
appropriate and in the best interest of the Corporation,
such officer's signature thereon to be conclusive
evidence of his approval thereof and authority hereunder.

That in connection with the transactions contemplated by
the Purchase Agreement, the President and/or Treasurer of
the Corporation be, and each of them hereby ie, acting
8ingly, in the name and on behalf of the Corporation,
authorized, empowered and directed to enter into, execute
and deliver an Agreement Not To Compete dated the Closing
Date (the "Non-Competition Agreement") by and between the
Corporation, Data, Waters and Talley, pursuant to which
Waters and Talley agree that neither shall directly or..
indirectly participate in the actions described in
Section 1 of the Non-Competitizn Agreement, on the terms
and conditions the Pregident and/or the Treasurer deems
necessary or appropriate and in the best interest of the
¢nrpora¥ion, such officer's signature thereon to be
g::gigglve evidence of his approval thereof and authority
Br.

That in connection with the transactions contemplated by
the Purchase Agreement, the President and/or Treasurer of
the Corporation be, and each of them hereby is, acting
singly, authoriged, empowered and directed to enter into,
execute and deliver Side Letters and/ar an Eacrow
Agreement, on the terms and conditlons the Presaident

TRADEMARK
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and/or Treasurer deems necessary or appropriate and in
the best interest of the Corporation, such officer's
asignature thereon to be conclusive evidence of. his
approval thereof and authority hereunder.

That this Corporation enter into any documents reasonably
requested by Data in connection with the existing line of
credit facility of Data from BayBank Boston, N.A., a
national banking association, and Corestates Bank, N.A.,
a national banking assoeciation whieh also conducts
business as Philadelphia National Bank and as Corestates
First Pennaylvania Bank (collectively, the "Co-Lenders")
in an amount not exceeding £$3,000,000, the proceeds of
which will be used by the Corporation to acquire the
assets and business of Waters. :

That the officers of this Corporation be, and they each
hereby are, acting singly, avthorized from time to time,
in the name and on behalf of this Corporation, under its
corporate seal, if desired, attested by an appropriate
officer, if desired, to execute, make cath to,
acknowledge and deliver any and all such instruments,
agreements, certificates, requests, directions and other
papers, and to do or cause to be done any and all such
other acts and things as may be shown by his, her or
their execution or performance thereof to be in his, her
or their judgment necessary or desirable in connegtion
with the consummation of the transactions contemplated by
said documents as so executed and delivered, or otherwise
authorized in these reasclutions.

That the President and/or Treasurer and any other
officers of the Corporation be, and each of them hereby
is, acting singly, in the name and on behalf of the
Corporation, authorized, empowered and directed to do all
things necessary to effectuate and perform under the
Purchase Agreement, the Assignment, the Lease Agreement
and the Non-Competition Agreement, and to execute any .
other agreements, certificates, documents or instruments
in connection therewith, on the terms anéd zonditians- scuch
officer deems necessary or appropriate and in the best
interest of the Corporation, such officer's signature
thereon to be conclusive evidence of his approval thereof
and authority hereunder. '

Executed, effective as of the date ret forth below,

July 12, 1993

Peter R.

P unter

DELRHL 2 : WPY: [KOPALAJ]WEINDUS, ALE ;2
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SCHEDULE 2.1

Charter Documents/Foreign Qualifications

A. Certified Charter documents.

Data Instruments, Inc.

Nippon Data Instruments KK

Stamping Support Systems, Inc,

Data Instruments International, Inc. (Massachusetts)
Data Instruments Advanced Silicon Group, Inc.
Data Instruments/GmbH

Data Instruments International, Inc. (Virgin Islands)
WS Industries, Inc.

. Data Instruments Securities Corp.

10.  Data Instruments France SA |

11.  Data Instruments Critical Fluids Group LLC

12.  Data Instruments UK LTD ‘

0oy ovinh W

B. By-Laws or equivalent document certified by the Corporate
Secretary. ‘
1. Data Instruments, Inc.
2, Nippon Data Instruments KK
3. Stamping Support Systems, Inc.
4, Data Instruments International, Inc. (Massachusetts)
5. Data Instruments Advanced Silicon Group, Inc.
6. Data Instruments/GmbH
7. Data Instruments International, Inc. (Virgin Islands)
8. ' WS Industries, Inc.
9. Data Instruments Securities Corp.
10.  Data Instruments France SA -
11.  Data Instruments Critical Fluids Group LLC
12.  Data Instruments UK LTD

C.  List of jurisdictions qualified to do business and in good standing a5 a
foreign corporation.

Entity Jurisdiction
1.  Data Instruments, Inc. Massachusetts &
- Illinois
2, Nippon Data Instruments KK None
3. Stamping Support Systems, Inc. None
4. Data Instruments International, Inc.
(Massachusetts) None
TRADEMARK
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PATEMTS+TRADEMARKS

Data Instruments Advanced Silicon
Group, Inc '

Data Instruments/GmbH

Data Instrument International, Inc.

(Virgin Islands)

WS Industries, Inc.

Data Instruments Securities Corp.

Data Instruments France SA

Data Instruments Critical Fluids
Group LLC

Data Instruments UK LTD

1 973 455 22858

None
Nane

None
None

" None

None

None
None
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