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Docket No.: 14663/61

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

FORM PTO-1554 (Modified)

U.S. DEPARTMENT OF COMMERCE
Patent and Trademark Office

To the Honorable Commissioner of Patents and Trademarks. Plaasze record the attached original documents or copy thereof.

T Name of conveying parfy(ies):

2.

Name and address of receiving party(ies):

Berkeiey Process Control, Inc. Name: Brooks-PRI Autormation inc.
Internal Address:
O Individual(s) [0 Association Strest Address: 15 Elizabeth Drive
[J General Partnership O] Limited Partnership city: Chetmsford ~ Stater MA Zip: 01824
B Corporation- Calfornia [ Individual(s) citizenship
O Other O Association
| Additional names(s) of conveying party(ies) [1Yes No [0 General Partnership
3. Nature of conveyance: 1 Limited Partnership
[0 Assignment O Merger B4 Corporation- Delaware
Security Agreement ] Change of Mame [ Other
O Other \f assignee is not dormiciled in the United States, a domestic
designation is [J ves O No
Execution Date: Juns 14, 2002 Desaretors mustpe o sepasiedooumeni Tt )

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

A. Trademark Application No. ()

Plaase see attached sheet

If thiz document is being filad together with a new application, the exacution date of the application is:

B. Trademark Registration No.(s)

Please see attached sheet

Additional numbers attached? [1Yes [1No

5. Narme and address of party of whom correspondence
concerming document should be mailed:

Name; David Lowry, Esq.

internal Address: Box IP

Streat Address: Brown Rudnick Berlack lsragls LLP
Cine Financial Center

6. Tatal number of applications and trademarks invalved: 10

[} Enclosed — Any excess or insufficiency should ba redited

or debited o deposit account:
Overpayment or underpayment is
B2 Authorized to be charged to deposit account

8. Deposit account number: 50-0369

City: Bostan, State: MA Zip: 02111
DO NOT USE THIS SPACE
9. Statement and signaturs.
To tha best of my knowledge and belief, &40 going information is frue and correct and any attached copy is a true copy of the
original document.
David ©_Lowry 38,538 A June 14, 2002

Name of Person Signing

Signature

Total numbe%es including cover

Date

Get, attachmenis, and dogument: 12
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BERKELEY PROCESS CONTROL, INC.
Patent and Trademark Matters

REGISTERED U.S. TRADEMARKS

| 1610632 10-30-90 | BAM
1,617,471 10-16-90 | PANELMAKER
2229711 (Supp. | 3299 | MACHINEWORKS
Register)
2,206,783 12-1.98 | BERKELEY PROCESS CONTROL,
INC. & DESIGN
2,263,421 7-20-99 | MACHINENET

2,432,348 {Supp. 2-27-01 | AUTOCALIBRATION
Register)

PENDING U.S. TRADEMARKS

76/264,128 5-29-01 | FOUPSEEVER

76/264,129 5-29.01 | WAFERSERVER
76/264,127 52901 | MACHINEWORKS LOGO
78/109,982 2-20-02 | SOFT I/O
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TRADEMARK AND TRADEMARK APPLICATION SECURITY AGREEMENT

This Trademark and Trademark Application Security Agreement (the "TM Security
Agreement") is made as of the 14 day of June, 2002, by Berkeley Process Control, Inc.
(hereinafter, the "Borrower"), a California corporation with offices at 1003 Canal Boulevard,
Richmond, CA 94804, and Brooks-PRI Automation, Inc., a Delaware corporation with an
address at 15 Elizabeth Drive, Chelmsford, MA 01824 (“Lender”™).

RECITALS

WHEREAS, pursuant to a Loan Agreement, dated as of even date hercwith (as amended
from time to time, the "Loan Agreement") made between Borrower and the Lender, the Lender
has agreed to make certain Loans (as defined in the Loan Agreement, hereinafter, the "Loans™)
available to the Borrower;

WHEREAS, pursuant to the Loan Agreement and a related Security Agreement, dated as
of cven date therewith, the Borrower has agreed to grant to the Lender a first priority security
interest in the Borrower’s Collateral (as defined in the Security Agreement) to secure the
Obligations (as defined in the Security Agreement) of the Borrower 1o the Lender;

WHEREAS, as a condition, amnong others, to the establishment of the credit facilities
contemplated by the Loan Agresment, and to further secure the Obligations and to motre fully
vest the security interest agreed to be granted under the Security Agreement, the Borrower has
executed this TM Security Agrecment.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are acknowledged, the Borrawer and the Lender agree as follows:

1. Terms used herein which are defined in the Loan Agreement or the Security Agreement
are used as so defined.

2. To seccure the Obligations, the Borrower hereby grants a first priority security interest in
favor of, and collaterally assigns to the Lender, with power of sale (which power of sale shall be
exercisable only following the occurrence of an Event of Default as defined in the Loan

Agreement and referred to heremn as a “Trigger Date™), in and to the following and all proceeds
thereof:

2. All of the Borrower's now owned or existing or hereafter acquired or arising Federal,
state, foreign, and common law trademarks, trademark applications, service marks, registered
service marks and service mark applications inclnding, without limitation, those listed on
EXHIBIT A annexed hereto and made a part hercof, to gether with any business goodwill
connected with and symbolized by any such trademarks, trademark applications, service marks,
registered service marks, and service mark applications;

b. All renewals of any of the foregoing;

c. All income, royaities, darmmages and payments now and hereafier due and/or payable
under and with respect to any of the foregoing, including, without limitation, payments under all
licenses entered into in conmection therewith and damages and paymenls for past or future
infringements or dilutions thereof;

TRADEMARK AND TRADEMARK APPLICATION SECURITY AGREEM ENT
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d. The right to sue for past, present and future infringement and dilution of any of the
foregoing; and

e. All of Borrower's rights corresponding to any of the foregoing throughout the world.

All of the foregoing trademarks, registered trademarks and trademark applications, and service
marks, registered service marks and service mark applications described in Subsection 2(a),
together with the items respectively described in Subsections 2(b) through and including 2(e) are
hereinafter individually and/or colleetively referred to as the "Marks".

3. Until this TM Security Agreement is terminated in writing by a duly authorized officer of
the Lender, the Borrower shall undertake the following with respect to each Mark:

a. Pay all renewal fees and other fees and costs associated with maintaining the Marks
and with the processing of the Marks.

b. At the Borrower's sole cost, expense, and risk, pursue the prompt, diligent, processing
of each application for registration that is the subject of the security interest created herein and
not abandon or delay any such cfforts.

c. At the Borrower's sole cost, expense, and risk, take any and all action that Borrower
deems necessary or desirable to protect and maintain the Marks, including, without limitation,
the filing of affidavits and renewals for the Marks, and the prosecution and defense of

infringement actions.

4. In the event of

a. the Borrower's failure, within five (5) days of wntten notice from the Lender, to cure
any failure by the Borrower to perform any of the Borrower's obligations set forth in Section 3,
above, and/or

b. the occurrence of the Trigger Date,

the Lender acting in its own name or in that of the Borrower may (but shall not be required io)
act in the Borrower's place and stead and/or in the Lender’s own right in connection therewith.

5. Borrower represents and warrants that:
4 EXHIBIT A includes all of the Federal registered trademarks, trademark

applications, registered service marks and service mark applications now owned by the
Borrower.

b. No liens, claims or security interests have been granted in any Mark by the Borrower
to any Person other than to the Lender.

6. In order to further secure the Obligations:

THRADEMAREK AND TRADEMARK APPLICATION SECURITY AGREEMENT
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2. The Borrower shall give the Lender written notice (with reasonable detail) within ten
(10) days following the occurrence of any of the following:

1 The Borrower obtains rights to, or files applications for registration of, any
new trademarks, or service marks, or otherwise acquires ownership of any newly registered
trademarks, registered service marks, trademark applications, or service mark applications (other
than Borrower's right to sell products containing the trademarks of others in the ordinary course
of Borrower's business).

ii. The Borrower becomes entitled to the benefit of any registered
trademarks, trademark applications, registered service marks, or service mark applications
through licensing or otherwise, whether as licensee or licensor (other than Bormrower's right to
sell products in containing the srademarks of others' the ordinary course of Borrower's business).

iii. The Borrower enters into any new trademark license agreement or service
mark license agreement.

b. The provisions of this TM Security Agreement shall automatically apply to any such
additional property or rights described in 6(a), above, all of which shall be deemed to be and
treated as "Marks" within the meaning of this TM Sccurity Agreement.

¢. The Borrower hereby authorizes the Lender to modify this TM Security Agreement
by amending EXHIBIT A to include any fisture registered trademarks, trademark applications,
registered service marks and service mark applications, written notice of which is so given,
provided, however, the modification of said EXHIBIT shall not be a condition to the creation or
perfection of the security interest created hereby.

7. Upon and following the Trigger Date, the Lender may exercise all rights and remedies of
a secured party upon default under the Uniform Commercial Code as adopled in Massachusetts,
with respect to the Marks and the business goodwill associated with the Marks, in addition to
which the Lender, subject to the terms of the Loan Agreement, may sell, license, assign, fransfer,
or otherwise dispose of the Marks. Any person may conclusively rely upon an affidavit of an
officer of the Lender that the Trigger Date has occurred and that the Lender is authorized to
exercise such rights and remedies.

8. The Borrower hereby irrevocably constituies and designates the Lender as and for the
Borrewer's attorney in fact, effective with and upon the Lender's first exercise (the "First
Exercise") of such powers following the occurrence of the Trigger Date:

a. To exercise any of the rights and powers referenced in Scction 3, including the right
to establish Lender’s right as assignee to take action for any of the Marks before the USPTO (or
corresponding foreign office) as specified in 37 CFR 3.71 and 3.73.

b. To execute all and singular such instruments, documents, and papers as the Lender
determines to be appropriate in connection with the exercise of such rights and remedies and to
cause the sale, license, assignment, transfer, or other disposition of the Marks.

TRADEMARE AND TRADEMAREK APPLICATION SECURITY AGREEMENT
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The within grani of a power of atiorney, being coupled with an interest, shall be irrevocable until
the within TM Security Agreement is terminated by a duly authorized officer of the Lender, but
shall be exercisable only following the occurrence of the Trigger Date.

9. Any use by the Lender of the Marks as authorized hereunder in connection with the
exercise of the Lender's rights and remedies under the within TM Security Agreement and the
Loan Agreement shall be coextensive with Borrower's rights thereunder and with respect thereto
and without any liability for royalties or other related charges from the Lender to the Borrower.
Such use by the Lender shall be permitted only with and upon the First Exercise following the
occurrence of the Trigger Date.

10. Lender hereby acknowledges that the Borrower shall continue 1o have the exclusive right,
prior to notice from the Lender following the occurrence of the Trigger Date, to sue for past,
present and future infringement or dilution of the Marks including the right to seck mjunctions
and/or money damages, in an effort by Borrower to protect the Marks against encroachment by
third parties; provided, however, that Borrower first notifies Lender in writing of its intention to
sue for enforcement of the Marks against a particular party. All costs arising in connection with
any infringement shall be borne by Borrower.

11. Following the payment and satisfaction of all Obligations, and the termination of any
obligation of the Lender to provide loans or financial accommodations under the credit facility
contemplated by the Loan Agreement, this TM Security Agreement shall terminate and the
Lender shall execute and deliver to Borrower all such instruments as the Borrower reasonably
may request to release any encumbrance in favor of the Lender created hereby or pursuant
hereto, subject, however, to any disposition thereof which may have been made by Lender
pursuant hereto or pursuant to the Loan Agreement.

12, The Borrower shall, at the request of the Lender, do any and all acts and execute any and
all documents required by the Lender in connection with the protection, preservation, and
enforcement of the Lender's rights hereunder.

13. The Botrower shall, upon demand, reimburse the Lender for all costs and expenses
incurred by the Lender in the cxercise of any nights hereunder (including, without limitation,
reasonable fees and expenses of counsel).

14. Neither anything contained in the within TM Security Agreement or in the Loan
Agreement nor any act, omission, or circumstance may be construed as directly or indirectly
conveying to the Lender any rights in and to the Marks, which rights are effective except

following the occurrence of the Trigger Date (and in such circumstances, only with and upon the
First Exercise).

15. This TM Seciwrity Agreement is intended to be supplemental of the Security Agreement.
All provisions of the Security Agreement shall apply to the Marks and the Lender shall have the
same rights with respect to any and all security interests in the Marks granted the Lender to
securc the Obligations hereunder as thereunder. In the svent of a conflict between this TM
Security Agreement and the Security Agreement, the terms of this TM Security Agreement shall
control with respect to the Marks and the Security Agrecment with respect to all other collateral.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The within grant of a power of attorney, being coupled with an interest, shall be irrevocable until
the within TM Security Agreement 18 terminated by a duly authorized officer of the Lender, but
shall be exercisable only following the ocourrence of the Trigger Date.

9. Any use by the Lender of the Marks as authorized hersunder in connection with the
exercise of the Lender's rights and remedies under the within TM Security Agreement and the
Loan Agreement shall be coextensive with Borrower's rights thereunder and with respect thereto
and without any liability for royalties or other related charges from the Lender to the Borrower.
Such use by the Lender shall be permitted only with and upon the First Exercise following the
occurrence of the Trigger Date.

10. Lender hereby acknowledges that the Borrower shall continue to have the exclusive right,
prior to notice from the Lender following the occurrence of the Trigger Date, to suc for past,
present and future infringement or dilution of the Marks including the right to seek injunctions
and/or money damages, in an effort by Borrower to protect the Marks against encroachment by
third parties; provided, however, that Borrower first notifies Lender in writing of its intention to
sue for enforcement of the Marks against a particular party. All costs arising in connection with
any infringement shall be borne by Borrower.

11. Following the payment and satisfaction of all Obligations, and the termination of atiy
obligation of the Lender to provide loans or financial accommodations under the credit facility
contemplated by the Loan Agreement, this TM Security Agreement shall terminate and the
Lender shall execute and deliver to Borrower all such instruments as the Borrower reasonably
may Tequest to release any encumbrance in favor of the Lender ¢reated hereby or pursuant
hereto, subject, however, to any disposition thereof which may have been made by Lender
pursuant hereto or pursuant to the Loan Agreement.

12. The Borrower shall, at the request of the Lender, do any and all acts and execute any and
all documents required by the Lender in connection with the protection, preservation, and
enforcernent of the Lender's rights hereunder.

13, The Borrower shall, upon demand, reimburse the Lender for all costs and expenses
incurred by the Lender in the exercise of any rights hereunder (including, without limitation,
reasonable fees and expenses of counsel).

14. Neither anything contained in the within TM Security Agreement or in the Loan
Agreement nor any act, omission, or circumstance may be construed as direcily or indirectly
conveying to the Lender any rights in and to the Marks, which rights are effective except
following the occurrence of the Trigger Date (and in such circurstances, only with and upon the
First Exercise).

15. This TM Security Agreement is intended to be supplemental of the Security Agreement.
All provisions of the Security Agreement shall apply to the Marks and the Lender shall have the
same rights with Tespect to any and all security interests in the Marks granted the Lender to
secure the Obligations hereunder as thereunder. In the event of a conflict between this TM
Security Agreement and the Security Agreement, the terms of this TM Security Agreement shall
control with respect to the Marks and the Security Agreement with respect to al] other collateral.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Borrower and the Lender respectively have caused this
TM Sccurity Agreement to be executed by officers duly authorized so to do on the date first
above written.
BERKELEY PROCESS CONTROL, INC. " BROOKS-PRI AUTOMATION, INC.
(The "Borrower") (“Lender™)
By: By:
Print Naime: Print Name: Ellen B. Richstone
Tifle: Title: Senjor Vice President, Finance
and Administration and Chief
Financial Officer
STATE OF
COUNTY OF , 85
Then personally appeared before me who acknowledged that such
person is the duly authorized of Berkeley Process Control, Inc. and that such
person had executed the foregoing nstrument on its behalf.
Witness my hand and seal this __ day of , 2002.
Notary Public
My Commission Expires:
THE COMMONWEALTH OF MASSACHUSETTS
COUNTY OF , 88
Then personally appeared before me who acknowledged that such person
is the duly authorized of Brooks-PRI Automation, Inc. and that such person
had executed the forcgoing instrument on its behalf.
Witness my hand and seal this ___ day of , 2002,
Notary Public

My Comimission Expires:

TRADEMARK AND TRADEMARK APPLICATION SECURITY AGREEMENT
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N WITNESS WHEREOF, the Borrower and the Lender respectively have caused this
TM Security Agreement to be execnted by officets duly authorized so to do on the date first
above writien.
BERKELEY PROCESS CONTROL, INC. BROOKS-PRI AUTOMATION, INC.

{The "Borrower") {(“Lender”}

s
By: By

%L '.5/] GUES . Print Name: Ellen B. Richstone

Print MNamu

Title: 7%-?' e Tithe: Senior Vice President, Finance
and Administration and Chief
Financial Oflficer

STATE OF { %&;ﬁ:g
COUNTY OF 88

Then personally appe before me &LLL&MILES who acknowledged that such
person is the duly authorized ‘1[ i?é‘:";qm of Berkeley Process Control, Inc. and that such
person had executed the foregoing insttument on its behalf-

Witness my hand and seal this 13 day of._luJE 2002.

0
! o GAIL R. LYDON
% ) Commisslen# 1265262

NESEY  Natary Public - t:califnmln Notary Hublie
- nira Costa i ires: -
’ i sy corm e g/  Ceo m;gtr ! My Co 1 Expires: 4_(2-09

THE COMMONWEALTH OF MASSACHUSETTS
COUNTY QF , 88

Then personally appeared before me who acknowledged that such person
is the duly authorized of Brooks-PRI Automation, Inc. and that such person
had exucuted the foregoing instrument on it behalf.

Witness my hand and seal this __ day of , 2002,

Notary Public
My Commission Expires:

TRADEMARE AND TRADEMARK APPLICATION SRCURITY MGREEMEMNT
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1IN WITNESS WIIEREQY, the Borrower and the Lender reapectively have cavscd this

TM Sccurity Agrecment to be exccuted by officers duly authorized so 16 do on the date first
above writicn.

BERKELEY PROCESS CONTROT, INC. BROOKS-PR1 AUTOMATION, INC.

(The "Borrower™) (“Lendecr’®)
By - . . I3y: _MQA—LL\JQ@&N\__
Print Name:

— Print Name: Ellen B. Richstene

Title: _ Title: Yenior Vice President, Finance
and Administration and Chicf
Financial Officer

STATLE OF ___
COUNTY OF __ , 8S

Then personally appeared before me ___who acknowledged that such

person is the duly authorized _of Berkeley Process Control, Inc. and that such
person had executed the foregoing instrument on its behalf.

Witness my hand and seal this __ day of ., 2002.

MNotary Public
My Commission Expires:

TIE COMMONWEALTIL OF MASSACHUSETTS
COUNTY DFWM-}(. .88

Then personally appeatred before me &ﬁﬁa) »‘gﬁf’lo acknowledged that such person
is the duly autherized CEOD of Brooks-PR1 Auntomation, Inc. and that such porson
had executed the foregoing instrument on its behalf.

i
_Witness my hand and scal Lhis/'jri day of

o Notary Public
My Commijssion Expires:

@Lﬁﬂ-dé.d’iﬁé; A 008

TRAITEMARE. ANII TRADRMARK APPLICATION SECURITY AGREEMENT
X ECUTION GOPY 5

TRADEMARK
REEL: 002489 FRAME: 0772



4/02 16:09 FAX 617 856 8201  BRBI_BOSTON__ @012

EXHIBIT A

Borrower's now owned or existing or hereafter acquired or arising registered service markls and
Federal service mark applications, registered trademarks, and Federal trade mark applications:

Trademark/Service Mark Registrations

TRADEMARK REGISTRATION NUMBER REGISTRATION DATE

See Attached Schedule
Trademark Applications
MARK SERIAL NUMBER FILING DATE

See Attached Schedule

#1115158 W3 - bedarje - wegmQ3l.doc - 14663/61
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BERKELEY PROCESS CONTROL, INC.
Patent and Trademark Matters

REGISTERED U.S. TRADEMARKS

1,619,632 10-30-90 | BAM
1,617,471 10-16-90 | PANELMAKER
2229711 (Supp. | 3-2-99 | MACHINEWORKS
Register)
2,206,783 12-1-88 | BERKELEY PROCESS CONTROL,
INC. & DESIGN
2,263,421 7.20-99 | MACHINENET

2,432,348 (Supp. 2-27-01 | AUTOCALIBRATION
Registcr)

PENDING U.S. TRADEMARKS

76/264,128 5-29-01 | FOUPSERVER

76/264,129 5-29-01 | WAFERSERVER

76/264,127 5-29-01 | MACHINEWORKS LOGO
L 78/109,982 2-20-02 | SOFT L/O
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