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FIRST AMENDMENT TC
COLLATERAL ASSIGNMENT OF TRADEMARKS

THIS TIRST AMENTHMEINT 7D ICTLLATERRL ASSIGIMENT 5 TRATIMARXS

icha "Fivs: anendment”’ 13 made a3 9 Jone YL, L1227, by and Deztwean
ARI CJorporation  {rfhe rassigrert!  and FTIRST UNICN  IZMMERCIAL
CCRECRATICN (zZae "rAgssiznea™’

RECITALS:

A By J7=2dit Agreement, Fataed 38 of Jcrobar 12, L1323 ik
1924 Agresement”)., by and among the Assignor, Fizsc Fidelizy 3ank,
Nacioral Associaction ('Fizse Fidel:xzzv"! and the 2ank of Balrimor=,

the lendars named therein agra=d 2 make vevolving credic loans ©o

the Assignor in an aggregats principal amount not &o exceed Twenzy

Millism Dcllars (520.000,700.2C), whish ameunt mrght be inc-=ased
Ll ot lars 232 000,200 . D0); anAd

T2 U T2 Thirmw MITloes Tt la y

a. The Assigno: ad Firysc Fidellty. as Agent. axacuzz2d a
cewvain Jollatexal assignment oI TI -lemarks, daced as o October
13, 1994 (the "A551gnmenc"3 whereps che Assignor granted a
securityv interest to Firs: Fideligy in the Assignor’'s Trademazis
{as defned in the Assignment) Ioy the purpose o securing the
Ass enor’y oblications andar e 22, Agreement, and

z. Tha Assignes nas acmuirad all 2f the rights 9f Tirs:
Tig=2LiTy and the 3ank oI 3aluimove a3 the lander under the L1385
Agreement 3and is the owner and nolder of all of :the Revelvinz

Credic NozZes zhar ars the sudract af ke 1294 Agreament: and

D. Pursuant t3 a certain Revolving Line of Credic Lwan
Agreement, Term Loan Agreement and Security Agreement, of even daza
herewirth !"Credi: Agr=emant"). the Assignor, the Assignes and other

parties extended, restructured and restarad the 1994 Agreement t=
pravide Zor a modifi=d <redic facilits whereby the Ass*cnen
orovided to the Borraewer (herginarfter defined!: i) a volv_“v

loan fa-'; v in “he maximum principal amount of Seven:een MilZico,

TPive Zuadyed Thousans Toiiavy W31 7,522,220.00) o pe used v zhe
Borrowar <or working zapital and o Zinance the performancs =32
governmenz S3nIryacts (La2 "Ravolving Lean®): ard il a T2Tm oLean
Facilazy in rhe original cr.ngapal amcuar »f 3ix Miliicn, Twc
Hundrad and Toroy Thsusang 001 LETYS 34,283,800 3¢ izn T
Lean" . oana

T, Tha Ravolvinge Laoan u§ avidencas v 3 Revolving Neots, 2t
evran datse {(Tae "Revziving Not="! . ffom fh- Sarvrower o the srder >
the Assigne=, I DThe MEX1MUM priscipal AamQune 3T Seventaen Malirom,
Tive Headrad Thousend Dollars S1T.30C0,30.02): and

By v Taym Not=, Oof avan Ga:t
=3 vhne ardar € mhe Azzignas
I S A S o Two Hunsraz oan
. ina
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: ~ TRADEMARK
REEL: 002267 FRAME: 0645



Apr=-05-01 12:12pm  From-HOGAN & HARTSON L.L.P. 703-610-6200 T-898 P.008/015 F-024

- hal " et - Y - - ~ - _ - -
= S LnTuga “he Assizneae o antar Sn1s Ths

» M . ar o Sediz Acoeeman-

~he Assignor =as agrezed oo amend tne Assignment o ;ZDVLEs. a

T oLRings, fhat: Ly the securiitv inTarests Sazatzisra gva

LSnmantT snall r2main wn full Sorce and 2ffacs ang 3

3@nt ol Chae R2veoving Nen2 and The Tafm Note and s

Iur-her s32cure the geriormance 22 all zf the Rorrzwer’s =

obligacions unfexr the Loan Documenss (as defined in The Cr

Agresment; and .i! Schedule A =3 zhe Assigzameas shall
supplamentad o shkow any chances, subsacuens 2 the datas of
Assighment, 10 ~he Trzacdemaris cowned sy tle Assigaex

Specifiically T2 assijn any new Trademazks s the Assignes.

anilses anc ~ne
irst Amencdme=t,
gemenr wionh the

NCW, THERTFCRE, :n ZIonsiderat:on of tha
mutual agreements and covenanis contained in thi
and zo induce Assigne2= £ aater inczo che Cr
Borrowex, Lhe partiss agree as fsllows:

IU .J
P- 14

~. Rgoatals. The Recitals azove r2 lnaczrgerated inzz oand
constirute 3 par:t ol this First Amendment.

-~

2.,  gap:tas:red Tarms. Uniass che SOnTaXT SrCherwise requires, all
capitalized terms used in this First Amendment but not defined
herein shall have the =eanings assigned o them in the
Assignmant

z Now Cer-o-2:00S Tcr purposes of this Tisst amendment
a. "Borrower" means United ndustrial Corporatizsn,  AAZ
Zorporac.icn, AAL Enginesriay Support, Iic., AAI Sysctems

Managemenc. Ine¢.., AAI MICROFLITE Sinuilation Internaticnal
Torpgoracion. AATACL Technologies, Inc., Cetroit Stoker
Jompany, Midwest Merallurgical Laboratory, Inc., Ne-»
Products <o., sSymtren Syscems, Inc., and UIC-Cel.
Zorgerarion: and -

s, "Event of Default. " when used in the Assignment or :chi
First Amendmenc, shall ke de=med To rafery [0 an Event <
Jefavle, as delirmed .n the Jredit Agre=men:.

v

4. The Assignor agrees that the
Assignu~ {5 now the anly oav-” secyrad Dy the Assignment, thac
the Assicne2 has succesdad -o all o>f the »rights and che
remedias I Ch= 'Abs::ne=” wnter “Ha Assigament, anc thaz The
Assigne=> -8 =k : > the rcenefic oI tha
Assigmmenz ,hﬂ Assignment that =ha
Assignmenz J * Assign issuing
3ank and No ase tadicazing Thac

Ssignhaa L=a me Assignment, ars
del=c=g 23 CD vYefer only Co
Th= Ass All refsrences in
e As3 > "OSbligartians’
shall o 3Qrroweay s DTUSSenT

T R N \EE AR AT BN .
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nd IoTuz=s Z2nTs3. Lianiliz.=s an :r oo
conn2cTian WwiTo oz R2valuing Note, B T2zl
Agre=xme2n: and The ftha2r Leoan CoTumencs.

Srsnc oI gacsuwicy Jaceress A332gnoy mer2Dpy ZT¥anTI 3N
rROTALTS 1O ASSIZNese 3 32CUrLlyY Lataresi Lo Ihe Tracamarks T
securz Ihe Obligations. The Tradfemarks arz Liste? inn 3cnecdulsz
A attached =2 Ihls TFTirst Apesncdment and mads a par: herapsd
whizh includes rthe Trademarks lista2d in Scneduls A o The
ASsignment.

.
Tarmrmacisr. Sazz:con 5 af =4a Ass:gnment..is 3ela2zTa2d 1 oits
aniirety ani ratiaced wila iz Izliowing:

nrarest granced in the Assignment and che FTirsc
z erminace, and assignee shall assign =c
cht =:tl=a anéd inreresc 1n Zhe Trademarks
igrnea pursuant 1o rha rerns hereoi when: ‘i
tieons owing ©o the Lender uncer the Revolwing
Not=, Tarm Nete oY ather Loan: Documents s5hall have beern

acguinrad By ass

sat:isiied n Ivll; and ‘b, ther2.2xXists 1o commitment by ne
Assignee that could give rise to anv furiher obligation oif che
Borrower under =ie Revolving Note, Term Nota or any of zhe
other Loan Tcaumencs. .

Srle Tor Tegsl Droceegdincs Subfec: o aAnY »Irovaision oI Th:
irs Armardmen~ yecguir:ng ~han disputes e Supmitted U2
YoITITATIoT m=  2ss3Lzhe

z ; r irrvevseakly <consents o
I any scace or Zaderal court sitting -
L a over anv.s1it, ac¢iion, or bs
= 5r =alat:ng =5 this Figst Amendmentc or =
gament. The Assignex lrrevocably walves, rao the falles
axte2ncs permitted by law. any objection that the Assignor may
now Y nerzaftev hav: To the iaviag oI venue of any such su:it,
acziosn, or proceeding dDrought in any such court, or any claim
that any sugh suic, act:ion, Ir oroceeding brought in anv such
TouzTT 2as besn Trought :n asm incoavenient  forum. : ;
judgment 1n any suSh suiz, action. Or procesading Troughnc
anys : 5

Jon oTouyT o small o ha sonclasius nd Dinding
AsSs1INNY.
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Arbicration. IROVIE ZF TYT CRELIT AGREEMENT SPECITVING

TEAT CZIZIRTAIN DT3RUTES 3ETWEEN TEE SORROWER AND THE ASSIGNEE

SHAC T 3T IZSCLYIC 3V ZINDING ARBITRATICN ARE INCORPORATZD INTD

THIS TIRST AMENTMENT AND TNTS THEZ ASSIGNMENT 3Y REFERENCI ANT

TAME FTORCE AND EERTECT AS IF ADOPTEDR 3Y T:Z

IT ASSTSNEZ AND SULLY SET FORTHE IN THIS FIXRST
3

- ——
— =
—_

TRZ O ASSIONMENT
FroviSiQar INcenC as modiliad by this Fizsc
DUsULSIoNn3 iy T2 Ags lynment are nereblv
c3aIiirTeEd o3ang CETALn ~ T Ssvza and afil2gT Assiznor
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5 That 1T has 2o aEl
Assignment, as narapy amencdec.

FHEE . IThe Assignor and T2 Assizn2s nave
exec-uc2z  This  First  Acendmenc ts Cgllatsyal  Assigomaent o
Trademarks as Tl the laz2 and yeaT apcve Ii-s5n wriIfan

AAZ CTORPCRATICHN

e . B - //’ P .7 "-; O
3y : %M’;/ ﬁ’/"“f“/
Paul ¥ Michaud, Vics

Prasident, CFC and
Treasuraerx

TTRST UNION ZOMMZRCIAL CIRPORATION

ey R. McGrath
Presiienc

STATE OF //fl’/’W )

COUNTY /CITY OFC7232452 - ) To-wic:

/

= = ., a Notarxy Public in and for the
jurisdiczion aforesaid; do certifv chat Paul J. Michaud., Vice
President, CFO and Treasurer of AATl Corporation. whose name is

signed to the writing above, bearing date as of June // , 1897,

acknowladeed :the same hefore me in my jurisdiczion aforssaid.

7
v d
Siven vwndsx my hand and seal :his.z;‘ ol Wy iy

2z e .
1327, o~
/J % 7 7 e
/ﬁ;}f'é/ Ry
£ -
. Nocarv:-Pln¥ic
~ BT -
_ ' - OTAXY Fsl T 3TATE GOF MARYIAND
My CommissiOn ZXT1Xes: My Commisien fapues[ocembar 27 1507
10et s .‘;‘.f;_‘;['m.‘ld‘.'-\SG?‘.TTn: Wi g

I NTANIRK
IR 0 16OW TPEIANIN D O2 3N
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47 777
—~ oy — — Yo
STATT OF NS s
CoUNTY, ZITY OF L ST A : To-wiv

7,
I /fé; vl ZZ';';‘IZ: , a3 Memayw 2ublic in and Zor Cha
hal =)

ijurisdizcicdn aforesa:id, do cer=iiv that Jefiray R. McGrach, as V.ce
President of First Union Commercia) Corporaticn. whose name Ls
signed to che writing above. bearing date as of JSune //, 1397,
acknewladge® The s3ame befonrz2 me in My urisdiction afsresaiz.

. 7
Ziven under my hand and seal this 4/;¢/day ot 74&/ .
. / ,QA&

L2 T : 5
T aj/ﬁ_ ulic
CARIENE I, HasTigs NPT

S NOTARY PUSLT STATE CF M. RAND
My Commission Expirss: _My Commission opice Docamber 27,1997

h

et m T mA iz ATUuN NI TASGOTINT SN

TIAT AT NTIAANIRK
IXT71ET 0 160D FIRANTLD: 02390
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STHEDULI A T2 TIRST AMIVNDMENT

TD COLLATERAL ASIISNMENT CF TRADEMARYS

rAtTachad 15 and mage a part L Ti-sc Amardnent o
ColiaZeral Assignment ¢ Trademarks cy and beTwesn AAT

Coxpexation and First Union Commercial Corporatizni
75132962 SwmartSIM

2036573 [AAI LOGO)

1723385 FIRETRAINZIR

c7aseil AAI

TS2C58LL NEXWCS
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