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AN INERNIRY
May 20, 2013
Bank of Aumerica, N.A., 85 Agent
300 Galleria Parkway
Suite 800

Atlarnda, Georgia 30339
Attention: Loan Administration Officer - EnPro

RE:  Amendment to Second Amended and Restated Trademark Security Agreernent - Enfro
Industries, Ing,

Ladies and Gentlemen:

Reference is made o that certain Second Amended and Restated Trademark Security Agreement
dated March 31, 2011, among Bank of America, NM.A., & national banking association, in its capacity as
sollateral and administrative agent (together with s successors in such capacity, "Ageni") for the Secured
Pamns, and the parties ther&io and named thersin Elb debtors (miieuweiv ”Debrms“} as 1ecorded in the
(787 (as at any tzme dmﬁﬁdi‘dg mudiheeﬁ, re»ta‘cwd or suppiememed the "dem‘tar}\ Qecurm Agrecment”}
All capitalized terms used in this letter agreement, unless otherwise defined herein, shall have the meaning
ascribed to such lerms In the Trademark Security Agresment,

Agent Whenever any ﬂebtnr Obtamx m:h‘ta o any new v adcmai ks or bewmeb enmied 0 the beneﬁt of any
trademark application, and Agent is entitled to modify the Trademark Security Agreement by amending
Schedule & thereto to include the new trademarks or applications theretor.

The undersigned Debtor desires to amend the Trademark Secourity Agreement to include the
trademarks and trademark applications fisted on Schedule A-l attached hereto on Schedule A to the
Trademark Security Agreement as provided below.

NOW, THEREFORE, for Ten Dollars {$10.00) and other good and valuable consideration receipt of
which is acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

Schedule A to the Trademark Seourity Agreernent is hereby amended by adding to the st of
yrademarks and frademark applcations thercon those trademarks and trademark applications lfisted on
Schedule A-1 attached hereto, Agent is hereby authorized to attach & copy of Schedule A-1 to the Trademark
Seourity Agreement as a supplement to Schedule A thereto and to file 8 copy of the Trademark Security
Agreement, as so amended and supplemented, or this leiter agreernent, with the USPTO, at Debtors' expense.

To sscure the prompt payroent and performance to Agent of all of the Secured Obligations, the
undersigned Debtor hereby grants to Agent, for the beneflt of itself and the other Secured Parties, a
continuing security intercst in and Hen upon all of such Debtor's right, title and interest in, to and under the
following property, in sach case whether now existing or hereafter acquired or arising and wherever the same
may be located {the "Additional Trademark Collateral™s:

{a} all of such Debior's US. registered trademarks, US, wademark registeations, ULS,
registered tradenames and U.S. trademark applications, whick, in each case, are owned by such
Diebtor and are now or hereafter filed with the United States Patent and Trademark Office, including,
without Hinitation, the trademarks, tradenames, trademark registrations and trademark applications
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listed on Schedule A-1 attached hereto and made a part hereof, and (1) all renewals thereof, (i) ali
income, royalties, damages and payments now and hereafier due or payable with respect thereto, including,
without Hrnitation, payments under all Hoenses enteved into In connection therewith and damages and
payments for past o future infiingements thereof, ({if) the dght to sus for past, present and futere
infringements thereof, and (iv) all rights comesponding to such ULS, registered tradernarks, U.S. wademark
registrations, 1.8, registered tradenames and U8, trademark applications throughout the world (all of
the foregoing trademarks, trademark registrations, tadenames and trademark applications, together with the
fterns desoribed in clauses ()-(iv) in this subparagraph {2}, are hereinatior refored to, sither individually or
collectively, as the "Additional Trademarks"); and

(by  the goodwill of such Debtor's business conmected with and symbolized by the Additional
Trademarks; and

{¢} any and all rights now owned ot hereafter acquired by such Deblor under any wiitien
agreement granting any exclusive right to use any other Person's United States tradernarks or United States
trademark applications (collectively, the " Additional Trademark Licensas™) to the exient permitied
thereunder; and

(d} all accessions to, substitutions for and replacements, products and proceeds of any of the
forggoing.

MNotwithstanding the foregoing, the coliatoral ssourity granted by the andersigned Debtor hereunder shall
exclade rights under (but not excluding proceeds of) any Additional Trademark Licenses that contain an enforceable
resiriction on such Debior's right to grant the security interest to Agent contemplated by the Tradernark Security
Agresment, unless and untll such Debror shall have obtained consent from the relevant party or pagties thereto to the
grant of such security interest.

The undersigned Debtor hereby represents, warrants, covenants and agrees that:

{a} Exeept as otherwise provided in the Trademark Security Agreement or permitted by
the Loan Agreement, such Debtor is and will continue to be the owner of all its right, title and interest
in the Additional Trademark Collateral so long as the Additional Trademarks shall contliwe in foree, free
from any lien in favor of any person or entity;

{b} Such Debtor has the full right and power to grant the security interest in the Additional
Trademark Collateral made hereby;

{¢} Fixcept as otherwise provided in the Trademark Security Agreement or permitted by
the Loan Agreement and except for Heenses of Additional Trademarks granted by such Debilor in the
Ordinary Course of Business, such Debtor has not made any previoos assignment, fransfer or agreements
in conflict hevewith in any material respect or constituting a present or future assignment, transfer,
ot encumbrance on any of the Additional Trademark Collateral;

{dy  Such Debtor will not execute nor suthorize for filing any financing statement or other
docurment or instruments evideneing or giving notice of Hens affecting the Additional Trademark
Collateral (other than filings pursuant to the Loan Documents or permitied thereby) at any time prior
1o the Termination Date; and

{e) To the best of sach Debtor's knowledge, no material infringement or unauthorized
use presently is being made of any of the Additional Trademarks or the Additional Trademark
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Ligenses which would materially and adversely affect the fair market value of the Additional
Trademark Collateral or the material benefits of the Trademark Seourity Agreement granted to Agent
or any of the other Secured Parties, including, without Umitation, the validity, priority or perfection
of the scourity inlerest granted herein or the remedies of Agent hereunder, and such Debtor will
continue o maintain monitoring and enforcement practices in accordance with rezsonable business
practices.

The undersigned Diebtor agrees to take such further actions as Agent shall request from time to time
in connection herewith to evidence or give effect to the agreements and amendmends set forth heveln or any of
the transactions contemplated hereby.

Exeept as otherwise expressly provided in this letter agresment, nothing herein shall be deemed to
amend or modify any provision of the Trademark Security Agreement, which shall remain in Asll force and
effect. This letter agreement {5 not intended to be, nor shall it be consirued {6 create, 3 novation or aceord and
satisfaction, and the Trademark Secarity Agreernent as herein modified shall continue in full force and effect.

This letter agresment shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.

This letter agreement shall be effective upon execution by the undersigned Debtor and acceptance by
Agent {notice of which acceptance is hereby waived), whereupon the same shall be governed by and
construed in accordance with the internal Iaws of the State of Morth Carcling. This letter agreement may be
exacuted in any number of counterparts and by different parties to this letter agreement on separate
counterparts, sach of which, when s executed, shall be deemed an original, but all such counterparts shall
constitute one and the same agreement. Any signature delivered by a party by facsimile or other electronic
fransmission shall be deemed to be an original signature hereto,

Remainder of page intentionally loft blank; Signatures appear on following page.]
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if this letier agreement is acoeptable to Agent, please evidence
enclosed copy of this letter agreement.

Yery truly yours,

BEBTOR:

GGE, IRC.

its agreement by exeouting the

- ‘\{\‘ "
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Pavid & Burneti, Treasurer

[Signatures continue on following page.]
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SCHEDULE A
Trademarks
None,

Trademark Applications

Trademark {rwner Name Application Number g@pﬂiéatim Dale
DT80 GGB, Ing, 85872860 1 HI112013
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