Form PTO-1594 (Rev. 07/05) U.5. DEFARTMENT OF COMMERCE

OMB Collection 0851-0027 (exp. 6/30/2003) Unitzad States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Ditector of the U. 8. Patent and Trademark Office: Please record the aftached documents or the new address{as) balow,

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) O
o , es
Cinginnati Machkine, LLE Additional names, addresses, or citizenship attached? [ No
Narme: Burdale Capital Finance, Ine.
L Internal
[] individual(s) [C] Association Address:
[ General Partnership [ Limited Fartnership Street Address: 300 First Stamford Place
L] Comporation- State: Gity: Starnford
Other LLC
Citizensh el State: CT
izenship (see guidelines) DE
P(seeg ) Country:_USA Zip- 08902
Additional names of conveying parties attached? DYes Na D Association  Citizenship
3. Nature of conveyance YExacution Date(s) : [T General Partnership Citizenship
Execution Date(s) sugust 3, 2010 [ Limied Partnership  Citizenship
Comoration  Citlzenship DE
] Assignment (] Merger .
|:| Other _ Citizenship
7] Security Agraement ] Change of Name if assignee |5 not domiciled in the Unitad States, 3 domastic
|:| representative designation is attached: | | Yas MNo
Other {Designations must be a separate docurment from assignment)
4, Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)
See Attached Sea Atachad
_______________ [Additional sheet(s) attached? [7] Yes |_] No

---------------------------------------------------------------------

C. ldentification or Description of Trademark(s) (and Filing Date if Application or Registration Number is urknown);

5. Name & address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: 18
Name: CT | jan Solutions

Internal Address: 7. Total fee (37 CFR 2.6(b)6) & 3.41)  $ 46500

[¢¥]] Autharized to be charged by credit card
[ Authorized to be charged to deposit account

Street Address: 187 Wolf Rosd

Suits 101 D Enclosad
City: Albary 8. Payment Information:
State Ny Zip 12005 a, Credit Card  Last 4 Nurnbers 5683

Expiration Date 1112

Phone Number: 800-342-3676

Fax Number: 800-987-7049
Email Addrass:

) - -
9, Signature: //L{Z//;ﬁz{f L é?/f?//é

b. Deposit Account Number

Autharized User Name

- Signature Date
Susan Q'Bren Total number of pages Inchiding covar 23
Name of Person Signing sheet, aftachments, and document:

Decuments to be recorded (Including cover sheet) should be faxed to (571) 273-0140, or malisd to:
Mall Stop Asslgnment Racordation Services, Diractor of the USPTO, P.O. Box 1450, Alexandria, VA 223131450
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Stats

Trademark Datket Application Poblication  Regitteation
Number/Subcase NumberTate NumberfDate NumberDate Next
Ceanrtry Narme Renewal
ACE CINT-20u487 TEOPESS 3303110 Allowed
United States of ~ 27-Anp-2004 I2-Jul2005  0R-Oet2007  O02-Oct-
Anetica 2617
s
ACES CINT-30%0r TRI0969T 330211 Allowed
Linited Statea of ZT=Aug-2004 12-Tul-2005 2-0ct-2007  02-Oot-
America W17
CINCINNATY CINT 0557/ 003937 030359 Repistzred
Benelux 11-Mey-1971 OL-Tul-1977 11-May-
2017
CINCINNATI CINT-5281/ 1282466 1282466 Registerad
Einropesn 18-Aug-1999 18-Aug-1929  18-Aug-
Community 2019
CINCINNATI CINT-183% 047 1473438 Pagistered
Frahee 23-Tul-1968 M5-Jun-1998  23-Tun-
2018
" CINCTINNA T CINT-30300 21757C/68 237718 Registered
ialy 13-Mar. 19468 20-Det- 968 13-Mar-
2008
CINCINNATI CINT-Qly79/ Bo)27 26127 Renewed
New Zeaaland 24-Tan. [ DGR 12-Klny-1971 24 fan-
2017
CINCINNATI CINT- 0079/ 553063 553063 Regintered
Spain 20-Tan-1968 IPFebe197¢  20-0an-
2018
1634414 %
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Trodemark Drirclost Application Publication  Registration  Status
Number/Snbware  NomberDate  MNumber/Date  Number/Date Next
Country Nime Reneiws]
CINCINNATI CINT- 5280/ T2RAMNE28 72804 Registered
\/ United States of  21-Aug.196¢ M-Tul- 1965 20-Tul-
Ameriea 25
CINCINNATI CINT-5281/ T2305312 807352 Reogisterad
United States of  16-Aug-1968 25-Avp-1070 25 Aup
Armericy 2010
CINCINNATI (and CINT-0002/ TEMIE574 2324242 Repizterad
design)
United States of  D6-Mur-2000 [9-5ep-2000  QL-Jam2002  Ol-Yam-
Ametica 2012
CINCTNNATL INT-O061/ 751936203 2519416 Registersd
{Stylized)
United Stytes of 06 Mar2000 25.8ep-2001  J8-Dec2001  1R-Der-
America 2011
L S
CINCRON CINT-2443r T4/572332 195282 Registnred
Unlted States of  12-8ep- 1594 05-5ep-1998  05-Zep-
Amerign 2015
CINTERNAL CINT-3041/ LA07528 1207528 Ragistered
United Kingdom  [9.0gw-1983 19-Nov-[9E3  19.Moy-
014
CINTIMATIC CINT-3024/ TAf193335 TBISES Registered
United Statez of  13-May-1964 2-Ian- 1265 26-Jem-
America 2015
i;
/
CINTURN CINT-203% T3/08 1487 1052001 Reglstered
Uttited Stams of  25-Mar-1976 15-Feb- 1977 15 Feb
America 2517
10634 14.3
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Trademark Trocket Application Pulllication  Registration  Status
Number/Snbease NumbecTate  Nomber/Date Number/Date  Noxt

Conntry Natwe Rencwal
CYCLO CooL 7345-3066-1 TH76204) Poblished
United Statmsof  18-June 2000 08-June-20 [0
America
CYLLAO COOL s THAE 20652 3020090350175 Pending
design Cermany 18-June-2000
CYCLO COOL ang 7345-30651 THTG2844 Publtshes
derign
\/ United States of  15-June-2008  08-Jure-2010
Anierien
CYCLO COT 7345-30671] 747755303 Pending
United States oF  D9-Tune.2000
America
CYCLO CUT ana 7345-3068/2 3020090356167 Pending
design Germany 18-Tisne-2009
CYCLO CUT and T345-3068/1 T71735334 Pending
design United States of  09-June-2000
Aumerica
CYCLO-CODL 7345-3066/2 J0AY350159 Pending
Cermany 18-Funa-2009
CYCLO-CuT 1345-306712 3020090350140 Pending
Germany I9-Juna-20H09
"BEALD RED HEAD CINT-3045/ 1507089 Registered
Fratice 10-Feb-1924  1G-Feb-
2014
HEALD RED HEAD CINT-3045/ 406555 Pending
Tigan 30-8ep. 1965
1634145
TRADEMARK
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Trodenerk Application Poblication Regictration  Statog
Nuraber/Suborme Namiber/Tihnte Number/Date  Number/Date Next
Couxrry Nome Renewal
HYFERCOMP Common
Jw
United States of
HYPERMACH TOORRTY 2974501 Registared
nited Staes of F-Tul-2000 17-Apr-2001 26-Jul- 2005 26-Juy)-
2015
MAGNUM 7TR1246 450960 Registernd
24-May-1995 DO-Mar-1958  05-Mur.
2013
MAGNUM 395166500 A5 6650 Repistered
- Ape. 105 26-Fob-1906  24-Apr
2015
MAGNUM 50001712 77296 Registored
23-May- 1995 16-Jul- 19497 23-May-
2055
FRECISE COMP Ceonnmon
low
United Statee of
us 76/089 ) 64 2554025 Repidtersd
United States of J4-Jul-2000 P6=Mar-3002  25.Mar
202
VIRING 3F9520004.0 39620004 Repisred
O3-Tul-1004 10-Mar-1997 O3y
2015
16344143
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Trademark Docket Appliration PobBoation  Repistration  Statns
Nomber/Sabeass Namber/Date  Number/Date Number/Diate  Next

Comtry Nume Renewal
VIKING CINT-3037/ 39529054.5C0 743670 Registered
Traly A1-Tul- 1996 31-Jul-
2076
VIKING CINT-3037 (491671995 437448 Reristered
Switmerland O4-Tul- 1964 26-Mar-[997  05-Mar-1987  04-Jul-
2016
VIPER (Stylized) CINT-2136f A0S ee Remewed
United Siateg of - 23-Sep-1991  09-Jun-1992  O1-8ep-1992  O)-Sep-
America 2012
YOUR PROFIT SHOP CINT-3039/ B35S Regismered
Butopean, 24-Nov-1997  24-Ang-1995  OS-AprI999  24Nov-
Commmnity 2017
1634412,
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ed documants or he new addreEs(es) below.
dadress of receiving partyles)

. Name and

¥
Linelnnzli Maching, LLG Additianal nerns, addrdues, or siizerahip atachen? g =
‘ i
Name: Burdale Caphal Finance. Ing,
Irtemet
Addnass:
[T Indrvidualis) OlAsqaciation
Strest Address: 200 Firgt Stamtard Pluve
[JGeneral Partnerehip Ditnited Parnsmship reet Addrese: 20 :
CGomoration- Stata City: Stamfard
Eiother- LLG State; O

Chizenship (sew guidelines) OE
Execution Date(s) Audust 3, 2010

Additians) ramee of conveying parties aitacheds [Ty [8] No

Couniry: USA Jip: Q8502

J Association Citizenship
3. Nature of COmeVaRCce: [ Grnaral Partership Citizemahip
O Limitad Pastnerghip Siiizenstip

[ Assignesent L] Morger
B Saurity Agresmant 3 Ghange of Name Carporatian Ciiizenship: DE
O Other OCther,  Gitzanship:

i asslgnee is not domiclied in tha United Strtes. a dorrestic
Hpreaentative designation is atteched. [[Tves B No

Enasfggalfons fudt be 3 seperiia dooument fom assignment)
4. Application number(s} or regiatration numbers) &nd ieniiicaton or description of the Trodemark,

A. Trademark Application No.(s) See Attached Sxiibit A agletratie See Altiches Euhin A
Additione] sheets] aftsched? ] ves [ TR0
C. Identifization or Déseription of Trademark(s} (and Fiifng Date If Application or Registration Number is unkrown)

E. Mame n8draxs of party to whom coMmespondence . Tatal Humber of appilcetions and
ecunicerning document should be majled: regfintrafions fevahead: i)
Name: Susan OBrian .
7. Total fen{37 CrH 2.6(0)(®) & 3.01) § e, (1)
Intermal Address: UGG Direct Sarviees m»ﬁm‘im to be chargad by anedit card
Street Address: 187 Wolf Roag, Sutte 101 [ Autherizen to e changad o depesit accourt
[T Enclozed
Citr: Ajben —
b Aloany &. Payment information:

State: Ip: 123

M Zp = 3. Credit Card Last £ Numbar: 5(&5‘3
Phong Number: BO0-34P-3676 Expiration Date [ & ] e
Fax Number 800-862-7045 b. Depasit Aceount Nurner
Emall Address: Wﬂm&'ﬁ@ Authuorized User Nare:

3 /1 !
8. Signature: — © Auguet 9, 2010
J7 T Slgnature . Pite
Total number of pages Inciuding sover
Karmam sheel, stachomenis, and tdocument: 28
Narne of Porsen Signing

Doiaments {0 08 reconded (EV\Si) ovar shenh Heuld B faed 16 (700) T00-0858, or mea 1o;
Ml Stom Ansignmnt Recorttion Services, bimes: of the LIBFTD, B0, Bo 1950, Almanges, WA ERAt 34480

TRADEMARK
REEL: 004262 FRAME: 0333



TS TRADEMARK. COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (this “Agreement”), dated August 3, 2010, is by and between CINCINNATI
MACHINE, L1, a Delaware limited [abi lity company (“Debtor™), with its chief axecutive
office at 2200 Litton Lane, Hebron, Kentucky 41048, and BURDALE CAPITAL FINANCE,
INC., a Delaware cotporstion, 1 its capacity as agent pursuant to the Losn Agreetment ]
hereinafter defined) acting for and on behaif of the parties therato as lenders and as otherwise
provided therein (in such capacity, “Agent™). having an office at 300 First Stamford Plage,
Stamford Connecticut 06902,

WITNESSETH:

WHEREAS, Debtor has adopted, used and i using, and iz the owner of the right, title,
and interest in and to the trademerks, trade pames, terms, desipns and applications therefor
described in Exhibit A hereto and made a part hereof,

WEHEREAS, Agent and the parties to the Loan Agreement au fenders (individually, each
a “Lender” and collectivety, “Lenders™ have entered or are gbout to enter info financing
ATEngements pursuant to which Lenders (or Agent on behalf of Lenders) may make loans and
advancas and provide other financial accommodatishs to Detitor as sat forth in the Loan and
Security Agreement, dated of even date herewith, by and among Agent, Lenders, Debtor and
certain affiliates of Debtor (as the same now exists ot rmay hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced, the “Loan Agreement™) and the Other
Documents (as defined in the Loan Agresment); and

WHEREAS, in order to induce Agent and Lenders to enter into the Lomn Agrecment and
the Other Docurments and to make loats and advances and provide other finaneial
accommodations to Debior pursuant thersto, Debtor has agreed to prant o Agent certain
collateral security as get forth herain:

NOW, THEREFOKE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor herehy
agrees azs follows:

1. Grant of Security Intergst. As collateral security for the prompt performance,
observance and payment in full of a1l of the Obligations {as defined in the Loan Agreement),

Debtor hershy grants to Agent (for itsalf end oo bebalf of the Secured Parties) a contimiing
security intesest in and a general Jien upon the following (being collectively referred to herein s
the “Collateral™): (a) all of Debior’s now existing or hereafter anquired right, title, and interest in
and to: (i) all of Debtor's trademarks, tradenames, trade styles and gervice rnarks and 2l
applications for registration, registrations and recordings relating fo the foregoing as may at any
time be filed in the United States Patent and Trademark Office, orin any similar offize or agency
tn the United States of America, any State thereof or any political subdivision thereof, including,
without limitation, the trademarks, tertas, designs and applications described i Exhibit A bereto,

together with all rights and privileges anising under applicable law with respect to Debtor’s use
14348145
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of any trademarks, tradenames, trade styles and service matks, and all rejssues, extensiona,
continuation end rencwals thereof {all of the foregoing being collectively referred to herpin 25 the
“Trademnarks™); and (i) ali prints and labels on which such tradernarks, tradenames, qade styles
and service marks agpear, have appeared or will appear, and all designs and genera] mtangibles
of a fike nature; (b) the goodwill of the business symbolized by esch of the Trademarks,
including, without limitation, all customer lists and other records relaling to the distribution of
products or servicesy bearing the Trademarks; {c) all present and future licenge and distribntion
agreements (subjeet to the rights of the licensors therein) pertaining to the Trademarks, (d) all
income, fees, royalties and other payments at any time due or payable with respect thereto,
including, without limitation, payments under all icenses al any time eatered into in connection
therewith; {2} the right to sue for past, prasent and future infringements thereof; and () any and
all other proceeds of any of the foregoing, ineluding, without limitation, all darnages and
payments er ¢leims by Debtor against third parties for past or future infringement of the
Tradenarks.

Notwithsianding anything to the £ontraty contaited in this Section 1, the Collateral shall
ot include (x) any Excluded Cotlarers] or (¥} any rights or interest in any contract, license or
licerse pprecment cavening personal property of Debtar, so long as under the terms of such
contract, license or license agreement, or applicable Iaw with respect thereto, the grant of a
security interest or lien therein to Agent, for imelf and the benefit of the other Secured Parties, is
prohibited and such prohibition has net been or 18 ot wadved or the consent of the other party to
such contract, license or lcense agreement has not heen or is not otherwise obtained; provided,
that, the foregomng exclusion shall in no way be construed (i) to apply if any such prohibition is
unenforceable under the Uniform Commercial Code or othet applicable law or (i) sa as to limit,
impair or otharwise affect Agent’s unconditions] conbirting security interests in and. liens upon
any rights or intesests of such Debtor in or to monies due or to become due under any such
contract, license or license agreetment.

2. Qbligations Seeured. The security interest, lien and other interests granted to Agent,
for itself and the benefit of the other Seeured Pattizs, pursuant to this Agreement shall secure the
prompt performarice, observance and payment in full of any and al] of the Obligations.

3. Representations, Warranties and Covensnts. Deabtor hereby represents, warrants and
covenants with and to Agent the foilowing (sl of such representations, warranties and covenants
being continuing so Jong as any of the Qbligatians are outstanding):

(a) To Debtor's knowledga, a1l of the existing Trademurks are valid and subsisting in full
force and cffect, and Debtor owns the sole, full and clear titls thereto, and the right and power to
grant the security miterast granted heretmder, except in each case where the failure to do sa could
not reasonably be expeeted to have # Materis] Advarse Effact. Diebtar shall, at Debtor’s expense,
perform all acts and execute all docurments fiecessary to maintain the existence of registered
Traderoarks including, without lisnitation, the filing of any rencwal affidavits and applications,
except in each case where the failure to do 50 could not reasonably be expectad to have a
Material Adverse Effest. The Collateral is not subject to any liens, claims, mortgages,
assignments, Jicenses, security mterests or encumbrances of any nature whatsoever, except: (i)
the security interests pranted hereunder and pursuant to the Loan Agreement, (ii) the liens,
claims, mortgages, assigntnents, licenses, security intereats or encumbrances permitied under the

14344 14,3 2
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;.;nn Agreement or any Other Document, and (iii) the licenses permitted under Section 3(d)
W,

(5) Debtor shall not assigy, sell, mongage, lease, transfer, pledge, hypothecate, grant a
security interzst in or ticn upon, encumber, gtant an exclusive or non-exchisive license relating to
I;he: Coliatera!, or otherwise dispose of afiy of the Collateral, in each case without the priot

() Debtor shall, at Debtor's expense, promptly perform all acts snd execute all
documents reasonably requested at mmy tme by Agent to evidence, perfect, maintain, record or
enforee the security interest in the Collateral granted hereunder or to otherwise further the
provisions of this Agreement. Debtor hereby authorizes Agent to exscite and file one or more
financing statements (or similar documents) with respect to the Coliutcral, signed (if applicable}
only by Agent or as otherwise determined by Agent. Debtor further authorizes Agent 1o have
- this Agmeernent or any other similar security agreement filed with the United States
Cfc;_{mmimimer of Patents and Trademarks cr any other appropriate federal, state or povernment
office.

{d)} As of the Closing Date. to its knowiedge Debtor does not have any Trademarks
registered, or subject to pending applications, in the United States Patent and Trademark Office
or arly similar office or agency in the United States of America, any State thereof, or any
political subdivision thereof, other than those deseribed in Exhibit A hersto and has not granted
any livemses with respect thereto other than as set forth in Exhibit B hereto.

(e) Debtar shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Apent five (5) originals of a Special Power of Attorney in the form of Exhibit C
annexed hereto for the implementation of the assi gnment, sale or ather disposition of the
Collateral pursuant to Agent’s exercise of the rights and remedies granted to Agent hercomder.
Except for acts taken purtuant 1o the Agent’s cxercise of the rights and remedies gtanted to
Agent herounder, no act shall be taken by the Agent or its officers as Debtor's attorney pursuant
to the Special Power of Attormey described in the precading sentenca,

(F) Agem inay, in itz reasenable discretion, pay any amount of do any act which Debtor
tails %o pay or do as required hereunder or as Tequested by Agent to preserve, defend, protect,
maintain, record or enforce the Obligations, the Collateral, or the security interest pranteed
hereunder, including, but not Hmited t0, all filing or meording fees, court costs, collection
Charges, reasonable attorneys® fees and legal expensee. Debtor shall be hiabls to Agent for any
such payment, which payment shall be deemed an advance by Agent 10 Debtor, shall be payabie
oh demand and shall be part of the Obligations secured herebry.

(2} Dcbtor shall notify Agent, simultanetusly with the delivery of the financial
statements referred t in Section 9.8 of the Lomn Agreement, of the filing of any application
durinig such period for the registration of 2 Trademark with the United States Patent and
Trademark Office or any similar office or agency in the United States of America, any Staie
thereof or any political subdivision thereof. If, after the date hereof, Debtor shall (i) obtain an ¥
registered trademark or tradename, or apply for any such registration in the United States Patent

3414 9 3
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and Trademark Office or in any similar office or agency in the United States of Americe, any
State thereof or any political subdivision thereof, or (i1} become the owner of any tademark
registrations or appHeations for trademark registration used in the United States of Amess e, or
any State thereof or political subdivision tereof, the provisions of Seztion 1 hereof shall
artomatically apply thererm. Upom the request, of Agent, Debtor shall promptly execute and
deliver to Apent any and all assignments, sgreements, instruments, doctments and such cther
papers as may be reasonably requested by Agent to evidence the secutity interest in zuch
Trardemark in favor of Agent,

(1) Debtor bas not abandoned any of the Trademarks and Debtor will not do any act, nor
amit to do any act, wheroby the Trademarks may become shindoned, invalidated, uncnforceable,
avoided, or avoidable; provided, that, Debior may abandon, «ancel, not renew or otherwise not
maittain 2 Trademark if (A)) such Tragdemark is no longer used or useful in the business of
Lebtor or any of its affiliates ot subsidiaries, (if) sush Trademark is not otherwise material to the
business of Debtor of any of its subsidiaties, or (iif) such Trademark has little or no value, and
(B) no Event of Default shall have occurred and be Fontinuing as of such time. Debtor shall
notify Agent, simultanecusty with the delivery of the financial statements referred to in Section
9.8 of the Loan Agreement, if it knows of any reason why any application, registration, or
recording with respect to the Trademarks may bacoine abandoned, canceled, invatidated,
avoided, or avoidable,

{) To Debtor's knowledge, except as could not reasonably be expected to have a
Materiz] Adverse Bffact, (i) o material infringement or wnaxthorized uge presently is being
made of any of the Trademarks that would atversely affect in any material respect the fair
market value of the Collsteral or the benefits of this Agreement granted 1o Agent, including,
without limitstion, the validity, priority or pertection of the security interest granted herein or the
remedies of Agent hereunder and (i) there has been no Jjudgment holding any of the Trademarks
mvalid or unenforceable, in‘whele or in part, for is the validity or enforceability of any of the
Tradentarks presently being questioned in any litigatian or proceeding to which Debtor is s
party.

(1) Debnor assumes all tesponsibility and liebility arising from the use of the Trademarks
and Debtor hereby indemnifies and holds A gent and the other Securad Parties harmiless from, and
against any claim, suit, Jass, damage, or expense {(including reasonable attorneys’ fees and legal
expenses) arising out of any alleged defect in any product manufactured, promoted, or sold by
Debtor {or any affiliate or sybai diary thereof) in connection with any Trademark or out of the
mantfacture, promotion, labeling, sale or advertisement of any such product by Debtor (or any
affiliate or subsidiary thereof), unjess anising from the gross (not mere) negligence or willful
miscomduct of Agent or any Secured Party, as determined pursuant to a final, non-appealable
order of a court of competent sutisdiction. The foregoing indemnity shall survive the payment of
the Obligations, the termination of this Agreement and the termination or nen-renewal of the
Loan Aprosment, '

(k) Debtor shall promptly pay Agent far any and all reasonabls expenditures made by
Agent pursuant to the provisions of this Agreement or for the defense, grotection or enforcement
of the Obligations, the Co) lateral, or the secnrity interests granted hereunder, including, but not
Timited to, all filing or fecording fees, court costs, collection charges, travel expenses, and
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reasenable attorneys’ fees and legal expenses. Such cxpenditures shall be payable on demand
and shall be part of the Obligations secured hereby.

4. Events of Default. The ocourrence or cxistence of any Event of Defanlt under the
Loan Agreement is referred to hersin individually as an “Event of Default”, and coilectively as
“Events of Default™.

3. Rights snd Remedies. At #my time an Event of Default has octurred and is
continuing, in addition 1o all other rights and remedies of Agent or any of the other Secured
Parties, whether provided under this Agreement, the Loan Agteement, the Other Documents,
pplicable Jaw or otherwise, Agent shall have, subject to any licenses and other usage nghts
therein granted in favar of other Persons. the followin 8 tights and remedies which may be
exerised withot notics to, or consent by, Debtor except 25 such notice or consent is expressly
provided for herounder:

{a) Agent may require that neither Debtor nor eny affiliate or subsidiary of Debtor make
any uae of the Trademarks or any marks similer therato for &ny purpose whatsoever. Agent may
ke use of any Trademarks for the sale of goods, completion of work-in-process or rendering
of services or otherwise in connection with enforeing any other security interest granted to Agent
by Drebrar or any subsidiary or affiliate of Debtor or for euch other reason a8 Agent may
determine.

{b) Agent may grant such liconss or licenses relating to the Collatera] for such tarm or
ternis, om such conditions, and in such manner, as.Agent shall in its reasonable discretion desm
appropriate, Such license or licenses may be general, special ot otherwise, and may be sranted
on mn exclustve er non-exclusive basis throughout ail or any part of the United States of
America, its territories and possessions, and all foreign counitries.

(c) Agent may assign, sell or otherwise digpose of the Collateral or any part therecf,
together with the goodwill of the buginess to which the Trademarks relaie, gither with or without
special conditions or stipulations except that if notice to Debtor of intended dispesition of
Coliaterdl is mquired by law, the giving of tan (1G) days prior written notice. to Debior of any
proposed disposition shal) be deerncd reasonable notice thereof and Deblor waives ay other
notict with respect thereto. Agent shal] have the powet to buy the Collateral or any part thereof,
and Agent shall ales have the power 1o execule assurances snd perform all other acts which
Agent may, in its discretion, desm appropriate of proper to complete such assignment, sale, or
disposition. In any such event, Debtor shej] be lighle for any deficiency.

(d) In addition to the foregoing, in order to implement the aasignment, sale, o other
disposition of any of the Collaterai pursuant to the teyms hereof, upon the cccurrence and during
the continuanee of an Event of Default, Agent may at any time execite znd deliver on behalf of
Debtor, pursuant 1o the awtharity granted in the Powers of Attorney described in Section 3(f)
hereof, one or more instruments of assignment of the Trademarks (or any application for
registration, registration, or recording relating thereto). in form suitable for filing, recordimg, or
registration. Debtor agrees to pay Agent on demand all costs incurred in any such transfer of the
Collateral. including, but tot limitad to, any taxes, fees, and reasonable attorneys’ fees and [ezal
expenses. Debtor agrees that Agent and the other Seoursd Parties have na obligation to pregerve
rights to the Trademnarks against any other parties.
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(€) Agent may first apply the proceeds actoally received from amy such license,
Assignmient, sale or other disposition of any of the Collateral to the costs and expenses thetesf,
neluding, without limitation, reasonable attomeys’ fees and all legal, trave] and other expenses
which may be incurred by Agent, Thereafter, Agent shall apply any remaining procesds to the
Qbligations in such order and manner as set forth in the Loan Agreement. Debtor shall remagn
liable to Agent and any of the other Secured Parties for any of the Obligations Temaining unpaid
after the application of such procseds, and Debtor shail pay Agem on demand any such unpaid
amount, together with interest at the rate then applicable to the Obligations st forth in the Loan
Agresment.

(t) Debtor shall supply to Agent or to Agent’a designee, Dabtor's knowledge and
expertise relating to the manufacture, sale and distribut on of the products and servives begsing
the Trademarks and Debtor’s customer kists and other meords relating to the Teademarks and the
distribution thersof.

(g) Nothing contained heresin shall be construed as requiring Agent or any other Secured,
Patty to take any such sction at any time. All of Agent’s and the other Secured Parties’ rights
and remedies, whether provided under this Agreement, the Other Documents, applicable law, or
otherwise, shall be curnulative and not exelusive. Such rights and remedizs may be enforced
alternatively, successively, or concumently, No faffure or delzy ot the part of Agent. or any other
Secured Party in exercising any of its options, powers or rights or partial or zingle exercise
thereof, shall constitute a waiver of such option, powet or right.

6. Jury Trial Waiver; Other Waivers apd Consents: Governing Law.

(2) This Agreement shall be governed by and construed in accordance with the laws of
the State of New York, applied to contracts to be performed wholly within the Stawe of New
York, without tegard (0 conflicts of laws principles.

(b) The provisions of Scetion 12.3 and 16.1 of the Credit Agreement are hersby
incotporated mutatis mutandis inte this Pledge Agreement by reference.

7. Miseellaneous,

() All notices, requests and dempands hercunder shall be n wri ting and deemed to have
been given or made: if delivered in person, wnmediately upon delivery; if by facsimile
transmission, immediutely upon sending and upon confirmation of receipt; if by nationally
recognized overnight courier service with instructions to deliver the neat Business Day, one (1)
Business Day after sending; and {f by certified mail, return receipt requested, five (5) days after
moailing. Notices delivered through clectronic communications sheil be effective to the extent set
forth in Section 7(b) below. All notices, rquests and demands upon the parties ars to be given
to the following addrasses (or to such other address as any party tay designate by notice in
accordance with this Section):
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If to Debtor;

Cincinnat} Machine, LLC

/o MAG Industrial Automation Systems,
LLC

13900 Lakeside Circle

Sterling Heights, Michigan 43213
Attention: Chief Financial Officer
Telephone No: (586) 532-4022

Facsimile No.: (586) 532-4022

I 1o Agent:

Burdale Capital Finance, Inc., as Agent
300 First Stamford Place

Stamford, Cotmecticut 06907
Attention: Account Manager- MAG
Telephone No: 203-391-45940
Telecopy No.: 203-353-0152

(b) Notices and other communications to
exrnail and Tatemet or intranet wobsites) pursuant to
rwise determined by Apent. Unless Agent otherwise
HONS sent o an e-mail address shall be deamed

by electronic communication (including
procedures appraved by Agent or as oth
requires, (i) notices and other communi
Teceived upon the sendet’s receipt of an e
by the “retum receipt requested” functio .
acknowledgement), provided, that, if such
noriial busivess hours of the recipient, she

opening of business on the next Businesd Day for the
intranct website shall be doetmed received upon the
entlat

<ommunications posted to an Internet or
deemed receipt by the intended recipi
clause (1) of notification that such notice
website address therefor.

(¢) Capitalized terms used hergin an

speciiied in the Loan Agreement. All n
and to the singular shall also mean the pl
eny 3ecured Party pursugnt to the defirit
person herein, shall include their respecti
“hetmin,” “hercunder,” “this Agreement”
Agreement shall refer to this Agreemant
Agreement and as this Agreement now exi
supplementad, extended, renewad, rest
“Persons™ herein shall mean any individo
(including, without limitation, any o
Interna) Revenue Code of 1986,
partmership, business truat, unineorpotate
or ather entity or any government or an ¥

1634843

as amenidedy, limited lability company,

Agent hereunder may be delivered or furnished

knowledgement from the intended TRCipient (such as
as available, return e-mail or other written

notice or other communication is not given during the
h notica shall be desmed 1o have been sent af the
Tecipient, and (i) notices or

its e-mail address g8 described in the foregoing

commumications f3 aveilable and identifying the

d not defined herein shall have the meanings
ces to the plural herein shall also mean the singular

gral. All referencas 1o Debtor, Agent, any Lender or
one set forth in the recitals hareto, or to any other
ve successars and 2ssipns. The wortds “heraof,”
and words of similar import when used in this

25 3 whole and not anry panticular provision of this

ats or may hereaftar ba smended, modified,

d of replaced. All references to the term “Person” or

1, s0le proprietarship, partuership, corporation

1on which elects subthapter S status under the
limited liability
association, joint stock company, trust, joint venture
ency, instrumentality or politicel subdivision thersof.

7

TRADEMARK
REEL: 004262 FRAME

: 0340



(d} If any Collareral shall be 3old, transfarmed or otherwise disposed of by Debtorin a
transaction permitted by the Loan Agresment, then the security interest and Lien granted hereby
in the Collateral disposed of shall be relessed by Agent, atthe requeat and sole expense. of such
Debtor, and Agent shall promptly execute and deliver to such Debtor all relesses and other
documents, and take such action, feasonably requested by the Debtors for the release of the Lieng
on such Collaterzl. The Agent may release any of the Collateral or may substitute any of the
Collateral for other Collateral without aitering, varying or diminishing in any way the force,
effect, lien, pledge or security imterest of this Agreement a8 to sny Collatera] not expressly
teleased or substituted, and this Agreement shall continpe 25 a lien on a1 Coliateral not expressly
released or substituted.

(#) This Agreement, the Other Documents and any other document referred to hetein or
therein shall be binding npon Debtor and its suecessors and assigns mmd inure to the benefit of
und be enforceable by Agent snd its successors and BSSigMA.

() If any provision of this Agreement is held to be invalid or unenforceable, such
ivalidity or unenforceability shall not invalidate th is Agtaement as a whoie, but this Aprecment
shall be construcd as though it did not contain the particular provision held to be invaiid or
unenforceable and the rights and obligations of the pattizs shall be construed and erforced only
to such extent as shall be permitted by applicable law.

(2) Weither this Agreement nor any ptovision hereof shall be smended, modified, waived
or discharged orally or by course of conduct, but only by 2 written agreement signed by an
authotized officer of sach of Debtor and Agemt. Neithet Agent nor any of the other Secured
Parties shall, by any act, delay, omission or otherwise be deemed to have expressly or impliedly
witived any of their respective rights, powers snd/or remedies unless such waiver shall be in
writing and signed by an authorized officer of Agent. Any such walver sha)l be enforceable only
to the extent specifically set forth thersin. A wajver by Agent of any right, power and/or remedy
an any one occasion shall not be construed as a bar to or watver of any sueh right, power apd/or

remedy which Agent would otherwise have o any future otcasion, whether similat in kind or
otherwise,

(h) This Agreement may be exceuted in any number of counterparts, each of which shan
be an original, but all of which taken together shall constitute ome and the same agreement.
Defivery of an executed counterpart of this Agreement by telefacsimile or other electronic
methiod of transmission shall have the same forge and effect ag the delivery of an original
executed counterpart of this Agreement. Any party delivering an executed tounterpart of this
Agreement by telefacsimile or other electeonic method of transmission shall also deliver an
otigingl executed counterpart, but the filure to do 5o shall not affect the validity, enforceability
oF binding effect of this Agreement.

JREMAINDER OF PAGE INTENTIONALLY LEET BLANEK]}
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m o
&rmmm& Debtor end Agent have exemted thiz Agteement as of the

CINUINNATI MACHINE, LLC

By: fi@gp’h i;:ﬂlgﬁ,t
Nm-f—l%ﬁézgw‘i,

Title;

BURDALE CAPITAL FINANCE, INC., ar Agent
By

Nome=;

Title:

By:

Nemar

Titl

[Trademstk Agveement - Cincinnr]
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STATEOF WEzws i) )
COUNTY OF Bnd Ty the ; -

Or: tiis A day of August, 2010, befors me persorail m&m@ﬁ ;b
g&pb@gdﬂ@mﬂdmm:mthuwsﬁﬁsth: 'urfmﬂmm
cr t:mmm? M&CHm'F;ud utf,ﬂ the Timited liability company dmrlbeﬂl m % which executed
| mquwlhﬂmd e hefche ::mm:l his’her name therets by phder of the Bogrd of

e
H..:$|. ".“-
STATE OF ) &
8.
COLNTY OF ;

On thia dxy of Angaet, 2010, before me personal known,
_ i ) ‘ Yy came to
m;ﬁ? duly w& depoee and myf::hﬂ he/she:ix the of%wmdﬂe
: IR, y iz, the entity destribed in and whick exened g foregoing instrument;
thnt he sipmed iz name thereto by ceder of the Board of Directors n:'ﬂﬂﬂ ﬂm;mm o

Notiry Public
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N WITNESS WHERECHE,
day and vear firet above writkeh, Clebtor and Agest have execuled this Agreement us of the

CINCINNATI MACHING LLC

o 4

BURDALE i:i;}PfI‘nL }"lm NCE, INC., as Agent
By A

ia

w/

Senior Vice Fresident

. BT

Mome:

Title: Director

| Trademariz A g remmeny - Cinganmn|
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STATE QF ]
P
COUNTY OF )
On this ,_day of August, 2010, befare me pergonsily comne - 19 TE known,

who being duly swor, did Uepase and say, that hesgha js the of
CINCINNATY MACHTNE, LLG, the fmted liahility company degeribed in and which axecaied
the foregoing irstrument; and thet be/aye signed hisher name therto by ordey of the Board of
Mearagers of sard kirpited lialsifity corapeny,

—

Notary Public

STATEOF orvan e wd” !
. g st cl';'%l i \“F"M
COUNTY OF Fra v rhyel of
=10 e
O this fjday of August 2010, bafors me petkorally came - Ty 10 e kenioown,
-- RO e

Cepital Finaroe, Inc., the chitty described in and which exsodtal foregoing ingtruinent: and
thaf he signed his name theros by order of'the Board of Diractoms of mid corporation,
Wl

e st

i Motary Pubhie

AR M2
NCTARY L
Sty Chmisision iy TWATH;

{Tradexnuric Agreemen - Clincinrmi}
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EXHIBIT 4
TO
TRADEMARK COLLATERAL ABSIGNMENT

AND SECURITY AGREEMENT
Mmmwmw%m
[See attached;
16344143
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES

Nome.

16348143
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EXHIEIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

STATE OF )
) 58
COUNTY OF )

KNGW ALL MEN BY THESE PRESENTS, that Cincinnati Machine, LY.CC {"Debtor™,
heving an office at 2200 Liton Eane, Hebron, Kentucky 41048, hereby appoints and constitutes,
severally, Burdale Capital Finance, Inc., as Agent ("Agent™), mnd each of its officers, its true and
lawful attorney, with full power of substitution and with full power and authetity to perform the
following acts on behalf of Debtor:

L. Bxccution and delivery of any end ail agreements, docurents. instrument of
assignment. or other papers which Agent, in its diseretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of ali right, title, and interest of Debtor in
attd to any trademarks and alf registrations, tecondings, reissues, extensions, and renewals
thereof, or for the purpose of tecording, registering and filing of, or accomplishin g any other
formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or othep

Papers which Agent, in its discretion, deems necessary or advisable to further the purposes
described in Subparagraph } hereof

This Power of Attorney is nade pursnant to 2 Trademark Collateral Assignment and
Security Agreement. dated of even date herewith, between Debtor and Agent (the “Security
Agreement”) and is subject to the terrns and provisions thereof. This Power of Attorney, being
coupled with an interest, is irrevocsble until a1l “Obligations*, as such term is defined if the
Security Agreement, are paid in full in cash and the Security Agreement is terminated in writing
by Agent.

Dated: August |, 2010
CINCINNATI MACHINE, LIC
By:

Name;
Title:
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STATE OF
COUNTY OF

Cmthis _ day of An )
who being duly swora:r. did dggzt;ezgnlg ,s:;fﬂfﬂ
CINCINNATI MACHINE, 1 1.0 :
the forzgoing Instrument; and that
Managers of said Jimited Hability

163ddfd,3

RECORDED: 08/10/2010

me personally came

g .tjhlm hefshe is the
e limited liability company described in ang which

he/she signed hismer name thersto by order of th; B:a,;.:ic:;m

+ 10 me kmown,

Notary Public
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