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NOW THEREFORE, with the foregoing Background hereinafter deemed
incorporated by reference and made a part hereof, and in consideration of the premises
and mutual promises hercin contained, the parties hereto, intending to be legally bound
hereby, covenant and agree as tollows:

1. In consideratic n of and pursuant to the terms of the Purchase Documents, and for
other good, valuable and sufticient consideration, the reccipt of which is hereby acknowledged,
and to secure the payment and performance of all the Obhgations, each Grantor grants a lien and
security interest to ACAS in all of its present and future right, title and interest in and to all
service marks, trademarks, trademark and service mark registrations, trademark or service mark
applications and trade namcs including, without limitation, the service marks, trademarks,
trademark and service mark registrations, trademark or service mark applications and trade
names listed on Schedule “A” hereto (the “Trademarks™}, all of the such Grantor’s rights and
obligations pursuant to any l:cense agreements between such Grantor and any other Person or
Persons with respect to any Trademarks, subject to the terms of such license agreements, whether
such Grantor is a licensor or licensee under any such license agreements, including, without
limitation, the licenses listed on Schedule “B”) attached hereto and made a part hereof, and,
subject to the terms of such | censes, the right to prepare for sale, sell and advertise for sale, all
items now or hereafter owned bv such Grantor covered by such licenses (collectively, the
‘Licenses”), together with ai! the zoodwill of such Grantor associated with and represented by
the Trademarks, and the registration thereof and the right (but not the obligation) to sue for past,
present and future infringements, and all the proceeds thereof, including, without limitation,
license royalties and proceeds of infringement suits, (collectively the "Collateral™).

2. Grantors herehby jeintly and severally covenant and agree to maintain the
I'rademarks in full force and effect and otherwise perform all of its obligations and undertakings
ander this Agreement until all of the Obligations are indefeasibly paid and satisfied in full and
he Secunty Agreement has been terminated.

3 Each Grantor represents, warrants and covenants that:
(a) The Trademarks are subsisting and have not been adjudged invalid or
unenforceable;
(b) Each of the Trademarks is registered (or in the process of application for

registration), and, to the best of such Grantor’s knowledge, is valid and enforceable;

(¢} Such Grantor i1s the sole and exclusive owner of the entire and
unencumbered right, title and interest in and to each of the Trademarks, and, except for Liens
permitted under Section 7.2(h) of the Purchase Agreement, each of the Trademarks 1s free and
clear of any liens, claims, clarges and encumbrances, including, without limitation. pledges,
assignments, options, licenses and covenants by any Grantor not to sue third persons;

(d) Except for Liens permitted under Section 7.2(b) of the Purchase
Agreement, such Grantor’s nghts under the lLicenses are {ree and clear of any liens, claims,
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TRADEMARK SECURITY AGREEMENT -

This Trademark Sccurity Agreement ("Agreement”) is made as of the 24" day of
April, 2000 by Goldman Industrial Group, Inc., a Dclaware corporation (“Goldman™),
Bridgeport Machines, Inc.. a Delaware corporation (“Bridgeport™), Fellows Corporation,
a Delaware corporation (“Fellows™), J&L Metrology Company, Inc., a Delaware
corporation (“Metrologv™”), Jones & Lamson Vermont Corp., a Delaware corporation
(*“Jones & lL.amson”), Brvant (rinder Corporation, a Delaware corporation (“Bryant™)
and Hill-Loma, Inc., a Delaware corporation (**Hill-Loma”, and, together with Goldman,
Bridgeport. Fellows, Metrology, Jones & L.amson and Bryant, the “Grantors”), having a
mailing address at ¢/o Goldman Industrial Group, Inc., One Post Oftice Square,
Suite 4100, Boston, MA (02109, and delivered to American Capital Strategies, I.td.
(“ACAS”™), a Delaware corporation having an address as 2 Bethesda Metro Center, 14"
Floor, Bethesda, MD 20814

BACKGROUND

A Grantors have entered into that certain Note and Equity Purchase
Agreement dated as of even date herewith among the Grantors and Bridgeport Machines,
Inc.. as loan parties (the “‘[.oan Parties”) and ACAS (as it may hereafter be supplemented,
restated, amended, superseded or replaced from time to time, the "Purchase Agreement”).
(Capitalized terms not defined herein shall have the meanings given to such terms in the
Purchase Agreement.

B. This Agreement 1s being executed contemporancously with that certain
Security Agreement dated as of even date herewith among the Grantors and ACAS (as it
may hereafter be supplemented. restated, amended, superseded or replaced from time to
time, the "Security Agreement”), under which, inter alia, each Grantor is granting ACAS
a lien on and security interest in certain assets of such Grantor associated with or relating
to products leased or sold or services provided under such Grantor’s trademarks and the
goodwill associated therewith, as security for the payment and performance of all the
Obligations (as defined in the Security Agreement) of all of the Loan Parties, and under
which ACAS is entitled o foreclose or otherwise deal with such assets, trademarks,
service marks and tradenaraes under the terms and conditions set forth therein.

C. Pursuant to the security Agreement, ACAS 1s acquiring a lien on, and
scecurity interest in, and license to use (which license is conditioned upon the occurrence
and continuation of an Event of Default) the trademarks, service marks and trade names
listed on Schedule “A’ atiached hereto, together with all the goodwill of such Grantor
assoctited therewith and represented thereby, as security for all of the Obligations, and
desires to have its security interest in such Trademarks confirmed by a document
identifying same and in such form that it mav be recorded in the United States Patent and
Trademark Office.
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charges and encumbrances, including, without limitation, pledges, assignments, options and
covenants by any Grantor not to sue third persons;

(c) Such Grantor has the unqualified right, power and authority to enter into
this Agrcement and perform its terms;

(D) Such Cirantor has complied with, and will continue for the duration of this
Agreement to comply with, "he requirements set forth in 15 U.S.C. §1051-1127 and any other
applicable statutes, rules and regulations in connection with its use of the Trademarks;

(g) Such <rantor has used and will continue to use for the duration of this
Agreement, consistent standards of quality in services or products leased or sold under the
Trademarks, and hereby granmis to ACAS and its employees and agents the right (with no
obligation of any kind upon ACAS to do so0), upon reasonable notice and during normal business
hours, to visit such Grantor's affiliates, franchises or management locations and to inspect the
use of the Trademarks and guality control records relating thereto at reasonable times during the
regular business hours to ensure such Grantor’s compliance with this paragraph 3(g); and

(h) Granto: has no notice of any suits or actions commenced or threatened
against it, or notice of claims asserted or threatened against it, with reference to the Trademarks.

4. (Grantors rurther covenant that:

() Until all of the Obligations have been indefeasibly paid and satisfied in
full, no Grantor will enter 1nto any agreement, including without limitation, license agreements
or options, which is inconsistent with Grantors’ obligations under this Agreement or the
Purchase Agreement or which restrict or impair ACAS’ right or priorities hereunder.

(b) If any :jrantor acquires rights to any new trademarks, the provisions of
this Agreement shall automatically apply thereto and such trademarks shall be deemed part of the
Trademarks. Such Grantor snall give ACAS written notice promptly upon its first use thereof

ERl

along with an amended Schedule “A™.

S. So long as this Agreement is in effect and so long as Grantors have not received
notice from ACAS that an Event of Default has occurred and is continuing under the Notes or
Purchase Agreement and that ACAS has elected to exercise its rights hereunder, Grantors shail
continue to have the exclusive right to use the Trademarks and ACAS shall have no right to use
the Trademarks or issue anv :xclusive or non-exclustve license with respect thereto, or assign,
pledge or otherwise transfer tvle in the Trademarks to anyone else.

0. Each Grantor agrecs not to sell, license, grant any option, assign or further
cncumber its rights and interest in the Trademarks without prior written consent of ACAS or as
may be expresslv permitted ur der the Purchase Agreement
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7. Following the occurrence and during the continuance of an Event of Default
under the Notes or Purchase Agreement, ACAS, as the holder of a security interest under thc
Uniform Commercial Code, as now or hereafter in effect in the State of Maryland, may take such
action permitted under the Security Agreement, the Purchase Documents, hereunder or under any
law, in 1ts exclusive discretion, to foreclose upon or otherwise exercise its rights against the
Trademarks covered hereby. For such purposes, each Grantor authorizes and empowers ACAS.
its successors and assigns, and any officer or agent of’ ACAS as ACAS may select, in its
exclusive discretion, as such Grantor’s true and lawful attorney-in-fact, with the power to
endorse such Grantor’s name on all applications, assignments, documents, papcrs and
instruments necessary for ACAS to use the Trademarks or to grant or 1ssue any exclusive or non-
exclusive license under the Trademarks to anyone else, or necessary for ACAS to assign, pledge.
convey or otherwise transfer title in or dispose of the Trademarks to anyone else including,
without Limitation, the power to execute on such Grantor’s behalf a trademark assignment in the
form attached hereto as Exhibit 1. Such Grantor hereby ratifies all that such agent or attorney
shall lawfully do or cause to be done by virtue hereof and in accordance with the terms hereof.
except for the gross negligence or willful misconduct of such attorney. This power of attorney
shall be 1rrevocable for the life of this Agreement, the Purchase Documents, and unti! all the
Obligations are indefeasibly paid and satisfied in full and the Security Agreement is terminated.

8. This Agreement shall not be modified without the written consent of the parties
hereto.

9. All rights and remedies herein granted to ACAS shall be in addition to any rights
and remedies granted under tbe Purchase Documents and shall be cumulative. In the event of an
inconsistency between this Agreement and the Security Agreement, the language of the Security
Agrcement shall control.

10. Upon full and unconditional satisfaction of all of the Obligations, ACAS shall
execute and deliver to Grantors all documents reasonably necessary to terminate ACAS’ security
interest in the Trademarks.

11 Any and all fezs, costs and expenses, of whatever kind or nature, including the
reasonable attorneys' fees and legal expenses incurred by ACAS in connection with the
preparation and execution ot this Agreement and all other documents relating hereto, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharge of any taxes, reasonable counsel fees, maintenance fees, encumbrances or
costs otherwise incurred in protecting, maintaining, preserving the Trademarks, or in defending
or prosecuting any actions ¢r proceedings arising out of or related to the Trademarks, or
defending, protecting or enforcing ACAS’ nights hereunder, in each case in accordance with the
terms of this Agreement, shall be borne and paid by Grantors on demand by ACAS and until so
paid shall be added to the principal amount of the Obligations and shall bear interest at the rate of
interest determined in accordance with Section 8.2(c) of the Purchase Agreement.

12, Subject to any applicable terms of the Security Agreement, Grantors shall have
the duty to prosecute diligently any trademark application with respect to the Trademarks
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pending as of the date of thi. Agreement or thereafter to preserve and maintain all rights in the
Trademarks, and upon reasonable request of ACAS, Grantors shall make federal application on
registrable but unregistered trademarks belonging to Grantors. Any reasonable expenses
incurred in connection with such applications shall be borne by Grantors. Grantors shall not
abandon any Trademark without the prior written consent of the ACAS.

13. Grantors shall have the right to bring suit in their own name to enforce the
Trademarks, in which event A ('AS may, if Grantors reasonably deem it necessary, be joined as a
nominal party to such suit if ACAS shall have been satisfied, in its sole discretion, that it is not
thercby incurring any risk of hability because of such joinder. Grantors shall promptly, upon
demand, reimburse and indemmify ACAS for all damages, reasonable costs and expenses.
including attorneys' fees, incurred by ACAS 1n the fulfillment of the provisions of this
paragraph.

14. It an Event of Default is outstanding under the Notes or Purchase Agreement,
ACAS may, without any obligation to do so, complete any obligation of Grantors hereunder, in
any Grantor’s name or in ACAS’ name, but at Grantors’ expense, and Grantors hereby agree to
reimburse ACAS 1n full for a!l reasonable costs and expenses, including attorneys' fees, incurred
by ACAS in protecting, defending and maintaining the Trademarks.

15. No course of dealing between Grantors and ACAS nor any failure to exercise, nor
any delay in exercising, on the part of ACAS, any right, power or privilege hereunder, shall
operate as a waiver thereol, and all of ACAS’ rights and remedies with respect to the
Trademarks, whether establisicd hereby or by the Purchase Documents, or by any other future
agreements between Granters and ACAS or by law, shall be cumulative and may be exercised
singularly or concurrently.

16. The provisiors of this Agreement arc severable and the invalidity or
anenforceability of any provision herein shall not affect the remaining provisions which shall
continue unimpaired and in full force and effect

17. This Agreemernit shall mure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties.

18. This Agreemert shall be governed by and construed in conformity with the laws
of the State of Maryland without regard to its otherwise applicable principles of conflicts of laws.

19, Grantors and A CAS each waive any and all rights it may have to a jury tnal in
connection with any litigation, proceeding or counterclaim arising with respect to rights and
obligations of the parties under this Agreement.

20). THE OBLIGATIONS SECURED HEREBY AND THE SECURITY
INTERESTS GRANTED HEREUNDER ARE SUBORDINATE IN THE MANNER AND TO
THE EXTENT SET FORTH IN THAT CERTAIN SUBORDINATION AGREEMENT (THE
"SUBORDINATION AGREFMENT") DATED AS OF APRIL 24, 2000, AMONG FLEET
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CAPITAL CORPORATION, AS AGENT FOR THE SENIOR LENDERS, ACAS AND THI
LOAN PARTIES TO THE INDEBTEDNESS AND OTHER LIABILITIES OWED BY LOAN
PARTIES UNDER AND PURSUANT TO THE LOAN AND SECURITY AGREEMENT
DATED AS OF AUGUST 19, 1999 ; AND EACH RELATED "LOAN DOCUMENT" (AS
DEFINED THEREIN), AND EACH ASSIGNEE HEREUNDER, BY ITS ACCEPTANCE
HEREOF, ACKNOWLEDGES AND AGREES TO BE BOUND BY THE PROVISIONS OF
THE SUBORDINATION AGREEMENT.

IN WITNESS WHEREOQF, the parties hereto have executed this Trademark Security
Agreement the day and year first above written.

GOLDMAN INDUSTRIAL GROUP, INC.

. Name: <Y€00 3. &ddumnan
Title: C.Eég Vlﬁ

BRIDGEPORT MACHINES, INC.

=7

Name: [») T.6oldumnman
o

Title:

FELLOWS CORPORATION

By:

Name: 6( T GéTm
Jeaes

Title:

J&L METROLOGY COMPANY, INC.

By m
’ Name: 6«@%0“.5 T . Go\ldunoon
Title: C.EDL
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JONES & LAMSON VERMONT CORP.

-

By:
Name: &V O X . Go\Adumnmoun
Title: E@Oﬂﬁ

BRYANT GRINDER CORPORATION

=,
By: ‘

Name: Q‘SYC%OY\__B I CD"C\

Title: C e

HILI - 1.OMA, INC.
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CORPORATE ACKNOWILEDGMENT

UNITED STATES OF AMERICA
STATEOF __
COUNTY OF

DISTRACT OF COLLIY BIA

SS

On this iﬁ_ﬂb\f April, 2000, before me personally appeared&eaom 1. Gﬂdman, to me
known and being duly sworn. deposes and says that séhe is CEOD - __of
Goldman Industrial Group, Inc ; that s/he signed the Agreement thereto as such officer pursuant
to the authority vested in hin by law; that the within Agreement 1s the voluntary act of such

corporation; and s/he desires the same to be recorded as such.

M&%&. -
Notarv Public

My Commuission Expires:

My Conmmtssion Exptres November 30. 2003

DDRLANN TH BN S I06538" 4
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CORPORATE ACKNOWILEDGMENT -

UNITED STATES OF AMERICA :
STATE OF _ o : SS
COUNTY OF :

Dlsteacy OF COLUMBA A

On this lt of April, 2000, before me personally appearedévm 1. Cﬂ)kdm(ln, to me

known and being duly sworn. deposes and says that sthe is CEQ of
Bridgeport Machines, Inc.; that s/he signed the Agreement thereto as such officer pursuant to the
authority vested in him by law: that the within Agreement 1s the voluntary act of such
corporation; and s/he desires the same to be recorded as such.

Notary Public % o

My Commission Expires:

mcmwww-m

ODMAUDOESY 3065380
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CORPORATE ACKNOWILEDGMENT :

UNITED STATES OIF AMERICA :
STATE OF . : SS
COUNTY OF _ :

DISTRACT OF  COLUIM B A

On this jl%ot April. 2000, before me personally a ppearedGVeqoru I &)ldmal) to me
known and being duly sworn. deposes and says that sthe is __of
Fellows Corporation; that s'he signed the Agreement thereto as such officer pursuant  to the
authority vested in him by law; that the within Agreement is the voluntary act of such
corporation; and s/he desires the same to be recorded as such.

MUW _

Notary Public

My Commission Expires:

My Commission Expires November 30, 2007

OTMANT Tx KA 6880 4
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CORPORATE ACKNOWLEDGMENT .

UNITED STATES OF AMERICA :

STATE OF e : SS
COUNTY OF )
DistAcr oF GOLUP B A

On this @of April. 2000, before me personally appeared@"@({)”u L Goldman to me
known and being duly sworn, deposes and says that <the is Ceo VY of J&L
Metrology Company, Inc.; that s/he signed the Agreement thereto as such officer pursuant to the
authority vested in lum b)’ law; that the within Agreement is the voluntary act of such
corporation; and s/he desires the same to be recorded as such.

azw,y%ﬂ

Notarv Public

My Commission Expires:

OPMA J1TI0 X S T0N3065 W
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RPORATE ACKNOWLEDGMENT -

INITED STATES OF AMIERICA :
STATE QOF . : SS
COUNTY OF e :

DisTpACT OF aou,w B/A

On this L&*_Jﬂ of April, 2000, before me personally appeared%@Mm me
known and being duly swori, deposes and says that sthe is of

Jones & l.amson Vermont Co-p ; that s/he signed the Agreement thereto as such officer pursuant
to the authority vested in him by law; that the within Agreement is the voluntary act of such
corporation; and s/he desires thc same to be recorded as such.

Qe 11 MW..

Notary Public

My Commission Fxpires:

T Commizarion Brolves November 30 2w

ODMAIY T = S O6ns 38 4
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CORPORATE ACKNOWLEDGMENT

UNITED STATES OF AMERICA :
STATEOF __ . X SS
COUNTY OF :

DisTRicr OT:—COLumBJ K

On this lﬁf\of April, 2000, before me personally appeared @e@n«‘ Ny CTD’dmaf]to me

known and being duly swom, deposes and says that sthe is CEO ___of
Bryant Grinder Corporation; that s’he signed the Agreement thereto as such officer pursuant to
the authority vested in him by law; that the within Agreement 1s the voluntary act of such
corporation; and s/he desires the same to be recorded as such.

Notary Public

My Cemmission Expires:

My Commission Expires November 30, 2003

MIEANE I a2 1K 23R8 150 4
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CORPORATE ACKNOWLEDGMENT -

UNITED STATES OF AMERICA :
STATEOF _ : SS
COUNTY OF e :

DIST R.J’C‘T ofF CouL Urnﬂ _LA

On this Jﬂ of Aprl, 2900, before me personally appeared é’éﬁpﬂ{ GdanN, to me
known and being duly swomn. deposes and says that sthe is ~ CEO of Hill-
.oma. Inc.; that s’he signed the Agreement thereto as such officer pursuant to the authority
vested in hlm by law; that the within Agreement is the voluntary act of such corporation; and
¢/he desires the same to be recorded as such.

Muwm ,.

Notary Public

My Commission Expires:

AEMAN Y DX S 66536 4
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MALA T TSI 26652 4
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Exhubit I

TRADEMARK ASSIGNMENT

WHEREAS, ("Grantor"}) 1s the registered owner of the United
States trademarks, tradenames and registrations listed on Schedule “A” attached hereto and made
a part hereof (the "Trademarks™). which are registered in the United States Patent and Trademark
Office. and

WHEREAS, ("Grantee"), having a place of business
, 1s desirous of acquiring said

at et et e ik 4 e e o = e [E— —_

Trademarks;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending te be legally bound hereby, Grantor, its successors and assigns,
coes hereby transfer, assign and set over unto Grantee, its successors, transferees and assigns, all
of its present and future night, title and interest in and to the Trademarks and all proceeds thereof
and all goodwill associated therewith issued under and pursuant to the Power of Attorney.

IN WITNESS WHEREOF, the undersigned has caused this Trademark Assignment to be
executed as of the  dayof

By:

Attormey-in-fact

ODM AP0 SO 66538
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STATE OF
COUNTY OF
On this day of . before me, a Notary Public for the said County and
Statc, personally appeared known to me or satisfactorily proven to me to be attorney-in-fact on
bchalf of ~~ ("Grantor") and s/he acknowledged to me that s’he
executed the foregoing Trademark Assignment on behalf of Grantor, and as the act and deed of

Grantor for the purposes thercin contained.

IN WITNESS WHER ZOF, I hereunto set my hand and official seal.

Notary Public

My Commisston Expires:

ODMANYCDOCSUIDO 2605380
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POWER OF ATTORNEY -

GOLDMAN INDUSTRIAL GROUP, INC. ("Grantor"), hereby authorizes AMERICAN
CAPITAL STRATEGIES. 1'tD)., its successors and assigns, and any officer or agent thereof
(collectively, "ACAS") as Grantor's true and lawful attorney-in-fact, with the power to endorse
Grantor's name on all applications. assignments, documents, papers and instruments necessary
for Grantee to enforce and effectuate its rights under a certain Trademark Security Agreement
setween Grantor and ACAS dated the date hereof (as 1t may hereafter be supplemented, restated,
superseded, amended or replaced. the "Trademark Agreement”), including, without limitation,
the power to use the Trademarks (as defined in the Trademark Agreement) and listed on
Schedule A attached hereto and made a part hercof, to grant or issue any exclusive or
aonexclusive license under thce Trademarks to anyone clse, or to assign, pledge, convey or
otherwise transfer title in or dispose of the Trademarks, in each case subject to the terms of the
I'rademark Agreement.

This Power of Attorney 1s given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
heremnafter supplemented, restated, superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or cause to
s¢e done by virtue hercof and in accordance with the terms of the Trademark Agreement.

This Power of Attornev shall be irrevocable for the life of the Trademark Agreement.

+h
IN WITNESS WHEREQLF, the Grantor has executed this Power of Attorney, this 7& day
2f April, 2000,

By: (N
Name: QSY (20

ODMACDOCUSO 2063 3R
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POWER OF ATTORNEY -

BRIDGEPORT MACHINES, INC.. ("Grantor"), hereby authorizes AMERICAN
CAPITAL STRATEGIES, 1. TD.. its successors and assigns, and any officer or agent thereof
(collectively, "ACAS") as Giantor's true and lawful attorney-in-fact, with the power to endorse
Grantor's name on all applications, assignments, documents, papers and instruments necessary
for Grantee to enforce and efectuate its rights under a certain Trademark Security Agreement
between Grantor and ACAS < ated the date hereof (as it may hereafter be supplemented, restated.
superseded, amended or repliced, the "Trademark Agreement™), including. without limitation.
the power to use the Trademarks (as defined in the Trademark Agreement) and listed on
Schedule A attached heretc and made a part hereof, to grant or issue any exclusive or
nonexclusive license under the ‘Irademarks to anyone else, or to assign, pledge, convey or
otherwise transfer title in or dispose of the Trademarks, in each case subject to the terms of the
Trademark Agreement.

This Power of Attorney is given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
hereinafter supplemented, restated, superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof and in accordance with the terms of the Trademark Agreement.

This Power of Attorney shall be irrevocable for the life of the Trademark Agreement.

IN WITNESS WHER ZOF. the Grantor has executed this Power of Attorney, thisi_may
of April, 2000

By W
Name:%!Q(‘@ﬂé y (jdgggmm)
Title: LCEO

CODMANCDOUSADC A 06~380
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POWER OF ATTORNEY .

FELLOWS CORPORATION ("Grantor"), hereby authorizes AMERICAN CAPITAL
STRATEGIES, LTD.. its suc:essors and assigns, and any officer or agent thereof (collectively,
"ACAS") as Grantor's true anil lawful attorney-in-fact, with the power to endorse Grantor's name
on all applications, assignments, documents, papers and instruments necessary for Grantee to
enforce and effectuate its rights under a certain Trademark Security Agreement between Grantor
and ACAS dated the date hereof (as it may hereafter be supplemented, restated, supcrseded,
amended or replaced, the "Trademark Agreement"), including, without limitation, the power to
use the Trademarks (as defined in the Trademark Agreement) and listed on Schedule A attached
hereto and made a part hereo!, 1o grant or issue any exclusive or nonexclusive license under the
Irademarks to anyone else, or 1o assign, pledge, convey or otherwise transfer title in or dispose
of the Trademarks, in each case subject to the terms of the Trademark Agreement.

This Power of Attomey is given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even datc herewith among Grantor and ACAS, as each document may be
hereinafter supplemented, restated. superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof and in accordance with the terms of the Trademark Agreement.

This Power of Atrornev shall be irrevocable for the life of the Trademark Agreement.

IN WITNESS WHEROF . the Grantor has executed this Power of Attorney, this :@_wc‘lay
of April, 2000,

—

CFtec=, -

Name: %(wom <. GdAnan
Title: Q_,EO

ODMAYCDUN ST 3064380
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POWER OF ATTORNEY

J&L METROLOGY COMPANY, INC. ("Grantor"), hereby authorizes AMERICAN
CAPITAL STRATEGIES, 1.TD., its successors and assigns, and any officer or agent thereof
{collectively, "ACAS") as Grantors true and lawful attorney-in-fact, with the power to endorse
Grantor's name on all applications, assignments, documents, papers and Instruments necessary
for Grantee to enforce and cifectuate its rights under a certain Trademark Security Agreement
setween Grantor and ACAS dated the date hereof (as it may hereafter be supplemented, restated,
superseded, amended or replaced, the "Trademark Agreement"), including, without limitation,
‘he power to use the Tradenarks (as defined in the Trademark Agreement) and listed on
Schedule A attached hereto and made a part herecof, to grant or issuc any exclusive or
aonexclusive license under the Trademarks to anyone clse, or to assign, pledge, convey or
otherwise transfer title in or ispoce of the Trademarks, it each case subject to the terms of the
Trademark Agreement.

This Power of Attomeyv 1s given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
hereinafter supplemented, restated. superseded, amended or replaced.

Grantor hereby unconcitionally ratifies all that such attorney shall lawfully do or cause to
be done by virtue hercof and 11 accordance with the terms of the Trademark Agreement.

This Power of Attorne:r shall be irrevocable for the life of the Trademark Agreement.

. N
IN WITNESS WHEREQOF, the Grantor has executed this Power of Attorney, thlszg_ day
of April, 2000.

By:

Name:%‘(eD\ON I %D\M‘(\O.X\

Tit]e:;(\_.EOJ -

IDMAPCDOC SADEY T665 3844
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POWER OF ATTORNEY

JONES & LAMSOM VERMONT CORP. ("Grantor"), hereby authorizes AMERICAN
CAPITAL STRATEGIES. i.TD. its successors and assigns, and any officer or agent thereof
(collectively, "ACAS") as Grantor's true and lawful attomey-in-fact, with the power to endorse
Grantor's name on all applivations, assignments, documents, papers and instruments necessary
for Grantee to enforce and cffectuate its rights under a certain Trademark Security Agreement
hbetween Grantor and ACAS dated the date hereof (as it may hereafter be supplemented, restated,
superseded, amended or replaced, the "Trademark Agreement"), including, without limitation,
the power to use the Trademarks (as defined in the Trademark Agreement) and listed on
Schedule A attached hereto and made a part hereof. to grant or issue any exclusive or
nonexclusive license under the Trademarks to anyone else, or to assign, pledge, convey or
otherwise transfer title in or dispose of the Trademarks, in each case subject to the terms of the
Trademark Agreement.

This Power of Attorney is given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
heremafter supplemented, restated. superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof and in accordance with the terms of the Trademark Agreement.

This Power of Attorn 2y shall be irrevocable for the life of the Trademark Agreement.

IN WITNESS WHEREOF, the Grantor has executed this Power of Attomney, this thday
of April. 2000.

By: m
Name: Q’N@O\OM T. Gddiman

Title: (BO™ -

SODMAPCDOCSDO 360538
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POWER OF ATTORNEY .

BRYANT GRINDEE CORPORATION ("Grantor"), hereby authorizes AMERICAN
CAPITAL STRATEGIES, 1. TD.. its successors and assigns, and any officer or agent thereof
(collectively, "ACAS") as Grantor's true and lawful attorney-in-fact, with the power to endorse
Grantor's name on all applications, assignments, documents, papers and instruments necessary
for Grantee to enforce and cifectuate its rights under a certain Trademark Security Agreement
between Grantor and ACAS dated the date hereof (as 1t may hereafter be supplemented, restated.
superseded, amended or repluced. the "Trademark Agreement”), including, without limitation,
the power to use the Trademarks (as defined in the Trademark Agreement) and listed on
Schedule A attached hereto and made a part hereof, to grant or issue any exclusive or
nonexclusive license under the Trademarks to anyone clse, or to assign, pledge, convey or
otherwisc transfer title 1 or d¢ispose of the Trademarks, m each case subject to the terms of the
Trademark Agreement.

This Power of Attomey 1s given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
nereinafter supplemented, restated. superseded. amended or replaced.

Grantor hereby unconcitionally ratifies all that such attorney shall lawfully do or cause to
he done by virtuc hercof and = accordance with the terms of the Trademark Agreement.

This Power of Attornc: shall be irrevocable for the life of the Trademark Agreement.

IN WITNESS WHERT OF, the Grantor has executed this Power of Attorney, this z_o_Hglay
of April, 2000.

By:
Name: %VQQDM 1. Goldunan
Title: tgo -

¢ DMA PCDOCSDON 6053804
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POWER OF ATTORNEY

HILL-LOMA, INC ("Grantor"), hereby authorizes AMERICAN CAPITAL
STRATEGIES, LTD.. its successors and assigns, and any officer or agent thereof (collectively,
"ACAS") as Grantor's true an:d lawful attorney-in-fact, with the power to endorse Grantor's name
on all applications, assignments. documents, papers and instruments necessary for Grantee to
enforce and effectuate its rights under a certain Trademark Security Agreement between Grantor
and ACAS dated the date hercof (as it may hereafter be supplemented, restated, superseded.
amended or replaced, the "Trademark Agreement"), including, without limitation, the power to
use the Trademarks (as defined in the Trademark Agreement) and listed on Schedule A attached
hereto and made a part hereo!, to grant or issue any exclusive or nonexclusive license under the
Trademarks to anyone else, or 10 assign, pledge, convey or otherwise transfer title in or dispose
of the Trademarks, in each case subject to the terms of the Trademark Agreement.

This Power of Attorney 1s given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of a certain Loan and Security
Agreement bearing even date herewith among Grantor and ACAS, as each document may be
hereinafter supplemented, restated, superseded, amended or replaced.

Grantor hereby unconditionally ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof and in accordance with the terms of the Trademark Agreement.

This Power of Attornev shall be irrevocable for the life of the Trademark Agreement.

IN WITNESS WHERI-OF, the Grantor has executed this Power of Attorney, thislghday
of April, 2000.

By: m
Name:\NX00W . QFD\QMI\
Title: CEO

ODOMATPCDOCSAICT 306718
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C ORPORATE ACKNOWILEDGMENT

UNITED STATES OF AMERICA :

STATE OF o : SS
COUNTY OF :
DisreicT OE COLUM B

On this LY_’% of Aprit. 2000 personally appeared(—:vrea)ru I G@(dman to me known
and being duly sworn, deposes and says that sthe 1s of Goldman Industrial
Group, Inc., the Grantor corporation described in the foregoing Power of Attorney; that s/he
signed the Power of Attorney as such officer pursuant to the authority vested in her/him by law;
that the within Power of Attorney s the voluntary act of such corporation; and s/he desires the
same 1o be recorded as such

mw/JQWkM

Notary Public

My Commission Expires:

ey waion Bxplses Novembex 30, 2003

ODMAPCDOCS\DOI 605 284
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CORPORATE ACKNOWILEDGMENT -

UNITED STATES OF AMERICA :
STATE OF ___ : SS

COUNTY OF_ . —_—
Diszicr oF coLumBin

On this LS’_*I\ of April 2001) personally appearedGVé@Oru I Goldm@ﬂ to me known
and being duly sworn. deposes and says that sthe 1s ceo” >~ of Bridgeport Machines,
[nc., the Grantor corporation described in the foregoing Power of Attorney; that s/he signed the
Power of Attorney as such officer pursuant to the authority vested in her/him by law; that the
within Power of Attorney is the voluntary act of such corporation; and s/he desires the same to
be recorded as such.

Notary Public ;;

My Commission Expires:

”ch%xmm'm

S ODMA PCDOCS\DCR 605 W84
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CORPORATE ACKNOWILEDGMENT

UNITED STATES OF AMERICA :

STATE OF o : SS
COUNTY OF
DisTe OP COLUMBIA

On this 18__ of April, 2000 personally appeared Gf/eaoru L lecjﬂﬁﬂ to me known
and being duly sworn, deposcs and says that sthe is Cep’ ~ of Fellows Corporation,
the Grantor corporation described in the foregoing Power of Attorney; that s/he signed the Power
of Attomey as such officer pursuant to the authority vested in her/him by law; that the within
Power of Attorney is the voluntary act of such corporation; and s/he desires the same to be
recorded as such

_ e

Notary Public

My Commission Expires:

iy Connission Expires November 30, 2003

ODIMAPCDOCSADCR G605 180
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CORPORATE ACKNOWLEDGMENT

UNITED STATES OF AMERICA :
STATE OF R ; SS
COUNTY OF ;

DisTeicT OF coLume/rn

X

(In this _)gfof Apr1, 2000 personally appearedé'{fﬂoml—. GOIOIIH@” , to me known
and being duly swomn, deposes and says that whe is Lo of J&L Metrology
Company, Inc., the Grantor :erporation described in the foregoing Power of Attorney; that s/he
signed the Power of Attorney as such officer pursuant to the authority vested in her/him by law,
that the within Power of Attorney is the voluntary act of such corporation; and s/he desires the
sanie to be recorded as such.

wyw

Notary Public

My Commission Expires:

WWW“«@M@‘ 2007

DDNA PODOC DO 608 3R
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CORPORATE ACKNOWLEDGMENT -

UNITED STATES OF AMERICA :
STATE OF o SS
COUNTY OF S :

bieTeIcT OF CoLoMBIA
On this ¥ of April, 2000 personally appeared@»reaol’u L GO/C]I))&/} to me known

and being duly swom, deposes and says that sthe i1s e~ of Jones & l.amson
Vermont Corp., the Grantor corporation described in the foregoing Power of Attorey; that s/he
signed the Power of Attorney as such officer pursuant to the authority vested in her/him by law;
that the within Power of Attemey is the voluntary act of such corporation; and s/he desires the
same to be recorded as such

Qle. H. .

Notary Public

My Commission Expires:

“’Wmmm. 2003

DDMA PCNOCSDONVIGOS IR
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CORPORATE ACKNOWILEDGMENT .

UNITED STATES OF AMERICA ,

STATE OF - SS
COUNTYOF_ :
Disteict ofF COLvM BIA

On this )§ H‘of Apni, 2000 personally appeared&é I ., to me known
and being duly swomn, deposes and says that e is O of Bryant Grinder

Corporation, the Grantor corporation described in the foregoing Power of Attorney; that s/he
signed the Power of Attorney as such officer pursuant to the authority vested in her/him by law:
that the within Power of’ Attorney 1s the voluntary act of such corporation; and s/he desires the
same to be recorded as such.

ﬁaar_v Public %;

My Commission Expires:

M Commmrnton Borrtren Wevember 1 2nne

QDM AAPCDOTSADO 366518
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CORPORATE ACKNOWLEDGMENT

UNITED STATES OF AMERICA :

STATE OF e SS

COUNTY OF_ :
PTRUICT OF COLUH B/ N

On this ?ﬁof April. 2000 personally appeared(—_;remr’u I GOIO’ITXII’] to mc known
and being duly sworn, deposes and says that gfhe is ey of Hill-Loma, Inc., the
Grantor corporation described in the foregoing Power of Attorney; that s/he signed the Power of’
Attorney as such officer pursuant to the authority vested in her/him by law; that the within Power
of Attorney 1s the voluntary uct of such corporation; and s/he desires the same to be recorded as
such.

/UM,UW

Notarv Public

My Commission Expires:

MycommissimEmhesNovambarm. nmn3

OIM APCDOR S\DET 2065380

TRADEMARK
REEL: 002082 FRAME: 0756



SCHEDULE A

BRYANT GRINDER TRADEMARKS'

Trademark

BRY AN’

UL TRALINE
LLECTRALINE
LECTRAFORM"
LECTRAFLEX
HI-SPEEDPOWER
CENTALIGN
BRYANT and Design
CENTRA-FORM
LECTO-CAM
(France)
Desigm

I'he trademarks may be subject {0 secunity interests in favor of third parties.
L.apsed unintentionally and applic:tian ha- been filed for reissue under a new number

BRYANT anc

Registration Number

Registration/Filing Date

2,005,713
1,898,589
1,661,461
1,519,556
1,519,540
1,483,082
1,110,811
1,014,015
786.754
730.359
1,404,208

10/08/97
06/13/05
10/22/91
01/10/89
01/10/89
(4/05/88
01/09/79
06/24/75
03/16/05
(04/24/62
05/09/78

TRADEMARK

REEL: 002082 FRAME: 0757



SCHEDULE A -

FELLOWS CORPORATION TRADEMARKS’

Trademark Registration Number Registration/Filing Renewal Datc
Date

FELLOWS 2,065,713 10/08/97 05/20/02
Austria
FELLOWS 375,939 09/11/91 09/11/91
Benelux
FELLLOWS 310,664,606 12/06/93 12/06/03
[Brazil
FELI.LOWS 270,011 06/11/82 06/11/97
(Canada
FELLOWS 229,524 06/30/85 06/29/95
China 229,508

229,509
FELLOWS 1200/82 03/19/82 03/19/02
Denmark
'ELLOWS 182,279 07/15/91 07/15/01
Prance
FPELLOWS 1,045,525 09/30/91 09/30/01
Germany
FELL.OWS 1,101,839 09/24/92 09/24/02
Britam
FELLOWS 1,161,840
Britam
FELLLOWS 395,747 01/27/86 01/27/06
Italy
I'ELLLOWS 2,290,359 01/31/91 10/31/00
lapan
FELLLOWS 2,450,976 (8/31/92 08/31/02
Japan
FELLLOWS 382,642 11/03/85 11/03/95
India 3182.044

382.643
FELLLOWS 75,401 (9/27/92 09/27/02
Russta
FELLOWS 314.874 10/20/81 10/20/01
Switzerland
FELLLOWS R3IRT6 (11/14/93 09/13/02

The trademarks may be subject ts 5o uniny interests in Tavor of third parties.
TRADEMARK
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south Korea
FELLOWS

Spam

FELLLOWS

Spain

FELLOWS

Uus.

FELLOWS ard
Design

gs.
HYDROSTROKE
Brazi}
HYDROSTROKE
Canada
HYDROSTROKE
Jermany
HYDROSTROKE
[taly
HYDROSTROKE
France
HYDROSTROKE
Great Britain
HYDROSTROKE
fapan
HYDROSTROKE
Js.
HYDROSTROKE

switzerland

983,704
983.703
548,059

621.257

810,072,294
269.492
1.039,956
365,977
1,130,927
11,101,153
1,738,299
1,153,454

314,612

04/20/82

03/20/82

08/16/91

02/14/76

12/29/83

05/28/82

08/06/91

08/20/81

0Y7/16/91

09/11/81

12/20/84

08/04/8 1

09/01/81

REEL: 002082 FRAME: 0759

04/20/02
03/20/02
08/16/01

02/14/92

09/20/03
05/28/97
08/06/01
08/20/01
07/16/01
09/11/92
12/20/04
08/04/01

09/01/01

TRADEMARK



SCHEDULE A -

JONES & LAMSON VERMONT CORPORATION TRADEMARKS*

Trademark Rewistration Number Registration/Filing Date
TNC 893,660 06/30/70
+& I, and Design 522,634 03/21/50
- & |, and Design 517,243 11701749

I'he trademarks may be subjeet 1y security mmterests in favor of third parties.

TRADEMARK
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SCHEDULE A -

HIL1.-1.OMA,. INC. TRADEMARKS’

Trademark Regristration Number Registration/Filing Date
METAL WORKER 1147040 2/13/78
I and Design 1912940 10/27/1969

Ihie trademarks may be subject to secunity interests in favor of third parties.

TRADEMARK
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SCHEDULE A

BRIDGF PORT MACHINES, INC. TRADEMARKS *

Mark Reg./(Appl.) Number Reg./(Filing) Date
ACTIVE EZMIL L (75/285,749) (5/2/97)
AIR-FLO 1,424,600 1/13/87
AUTOSTEP 1.587,474 3/20/90
RPC 320H 1.603.,422 6/26/90
RRIDGEPORT 1,742,918 12/29/92
FRIDGEPORT (72.452 1/13/59
DISCOVERY 1.642.,431 4/23/91
DISCOVERY TORQ-CUT 1,989,670 7/30/96
22 and Design

LEXPLORER -.069,634 6/10/97
EZ PATH-II 2,024,307 1/28/97
EZ-CAM 1,328,961 6/4/85
EZ-CMM 1.859,114 10/18/94
BHZ-MILL 1,595,123 5/8/90
EZ-SURF 1,644,297 5/14/91
EZSURF 2068315 8/12/97
EZ-TRAK 2.0%8,846 2/18/97
EZ-TURN .504,029 5/1/90
EZMILLSCRIPT (75:285,747) (5/2/97)
EZ7PATH 181,904 4/19/94

The trademarks may be subject te security interests in favor of third parties.
Nete that the majority of the tradernas ks were assigned to Bridgeport Machines, Inc. or its subsidiaries by Textron.

TRADEMARK
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HARIG
HOGGER
INTERACT
OPENMMCS

FOWERPATH

OUILL MASTER

SYNCRO-TRACE

Foreign

Mark
BRIDGEPORT
(Austraha)
BRIDGEPORT
(Canada)
BRIDGEPORT
(China)
BRIDGEPORT
(China)
BRIDGEPORT
(ECH
BRIDGEPORT
(France)

BRIDGEPORT-TEXTRON

(Germany)
BRIDGEPORT
{Hong Kong)
BRIDGEPORT
(Hong Kong)
BRIDGEPORT
indonesia
BRIDGEPORT
tltaky)

BRIDGEPORT

1.444 875
1,608,052
1.301,441
(75/285,748)
206,548
31,116

(96003

Reg./(Appl.

13331.297

243145

9949 187

1,005,858

1166,835)

1,553,311

1,052,282

«13.515/95)

i13.516/95)

167,294

170,146

1.7:41,752

6/30/87
7/31/90
9/24/85
(5/2/97)
8/5/97

6/30/59

4/12/60

Reg./(Filing) Date

4/10/79

4/18/80

5/6/97

5/13/97

(4/1/96)

4/6/79

9/23/82

(10/24/95)

(10/24/95)

8§/22/91

5/25/79

1/23/85

TRADEMARK
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(Japan)
BRIDGEPORT
(Japan)
BRIDGEPORT
(South Korea)
BRIDGEPORT
(Malaysia)
BRIDGEPORT
(Mexico)
BRIDGIEPORT
(Mcxico)
BRIDGEPORT
(Singapore)
BRIDGEPORT
(Spain)
BRIDGEPORT
(Sweden)
BRIDGEPORT
(Tarwan)

BRIDGEPORT

(United Kingdom)

EZ CAM
(ECy

EZ CAM BY BRIDGEPORY

(Japan)
EZ CAM

(United Kingdom)
EZFEATUREMILL

(EC)
EZPATH
(ECh

EZ SURYF
(Argentina)

EZ SURIF
(Brazl)

EZ SURFE
(Canada)

EZ SURE

(4-110,774)

70.358

648/79

405,081

405,082

B79.964

850,010

177,941

96,716

2,004,487

(10:6,934)

4,031,341

B1.287,949

(167,007)

(166.884)

(2,024,700)

(819228079)

479,720

480,009

(5/7/92)

7/16/80

4/26/79

1/9/91

1/9/91

4/19/79

11/20/78

§/28/81

2/28/78

10/31/94

(4/1/96)

7/18/97

10/21/86

(4/1/96)

(4/1/96)

(3/7/96)

(5/14/96)

S/7/97

2/19/97

TRADEMARK
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(Chile)

EZ SURYF
(C'hina)
EZ SURF
(1)

EZ SURF
(Germany)
EZ SURIK
(Italy)

EZ SURF
(Japan)
EZ SURF
(Mcxico)
EZ SURI
(Singapore)
EZ SURF
(United Kingdom)
EZ TRAK
(ICy
HARIG
{Australia)
HARIG
‘("anada)
HARIG
(Estoma)
HARIG
"EC)
1ARIG
+Germany)
HARIG

rGeorgra)

HARIG
(Hong Kong)

HARIG
(Indonesia)

HARIG
(Japan)

1,059,376

(167,023)

306 15922

(9C 1483)

(3¢.,735/96)

531,530

(2241/96)

2,060,293

(166.959)

A315.842

200,498

9,154

{166,983)

(,174,808

37G:8

1,459

1,320,855

7/21/97

(4/1/96)

3/30/96

(5/22/96)

(4/8/96)

5/8/96

(3/11/96)

3/7/96

(4/1/96)

2/17/78

4/18/75

3/11/94

(4/1/96)

12/5/89

10/25/96

3/4/78

5/25/92

2/1/78

TRADEMARK
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HARIG
(South Korea)

HARIG
(L.atvia)
HARIG
(Lithuania)
HARIG
(Phitippines)
HARIG
(Russia)
HARIG
{Singapore)
HARIG
{Tarwan)
HARIG
“Thailand)
HARIG
(Ukraine)
HARIG
United Kingdom)
HARIG and Design
‘Germany’)
POWERPATH
TCy

215.346

M 6,480

10.145

54.252

62.043

74.848

103,654

064,304

5,056

1,022,267

1,174,807

(335.349)

RECORDED: 05/04/2000

6/18/91

6/1/93

G/1/93

2/15/93

3/6/78

2/28/78

V178

2/27/78

5/31/94

0/18/73

12/5/89

(7/30/96)
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