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Form PTO-1594 (Rev. 01-09) : _ U.S. DEPARTMENT OF COMMERCE
OMSB Collection 0651-0027 (exp. 02/28/2009) ‘ o Unitedt States Patent and Trademark Office
RECORDATION FORM COVER SHEET
a | TRADEMARKS ONLY
To the Director of the U, 5. Patent and Trademark Office: Please record the attached documents or the new atidress(es) below.

1. Name of conveying party(ies): ‘ ) 2. Name and address of recelving party(ies) E
THE BANK OF NEW YORK MELLON, company, citizenship: US Delsoattadditionat : add or citizenship attached?
TPG PARTNERS 1L, LP, citizenship: US DP@ 0L € ionat names, addrasses, o p 3 No
TPG INVESTORS I, LP, citizenship: US Detewns€ Name: CELERITY, INC, .
TPG DUTCH PARALELL H, C.V,, company, citizenship: s, pelewnsd internal

[ individual(s} ™1 Association Address: SUITE 101

[ Genera Fartnership Limited Partnership Street Address: 2645 ZANKER ROAD

% gct:p:?ranom State: City,_SANJOSE

er_LIMITED LIABILITY COMPANY
Gitizenshi ¢ idelines) - State:_CAUFORNIA
zensnip (see guidelines)us TELEWOY £ - ) '
Piseeg Counfry: usa £ip: 93134

3. Nature of conveyance )/Execution Date(s) : [ Generat Partnership ~ Citizenship
[] Limited Partnership  Citizenship
D Corporation Ciiizeﬁship

Execution Date(s) _IUNE 12, 2000

. Assignment Merger : '
L] tero OheriNC. - Ciizenship DELFWARE.
] Security Agreement (] change of Name I assignes is nat domiclied in the United S:la_}ib?, a dem%tic:No
: ' | representative designation is attached: | Yes ¢
Other_BELEASE OF SECURITY INTEREST ——— | {Designations must be a separate document from assignment)
4. Application number(s) or registration numberis) and identification or description of the Trademark.-
A. Trademark Appiication No.(s) B. Trademark Registration No.(s)

| ‘
- o | Additional sheet(s) attached? [57] Yes [ ] No
.} C- Identification or Description pf Trademark(s) (and Filing Date if Application or Registration Number 18 unknown):

| 8- Name & address of party to whom comespondence . Total number of appmaﬁons and
concerning document should be malled: registrations involved: ‘ : 16

Name:_DARREN W. COILINS :
|Internal Address:  SONNENSCHEIN NATH & ROSENTHALLLP | 7. Total fee {37 CFR 26(h)6) & 341) %

Street Address: &&mﬂ&m&_ ] Authorized to be charged to deposit account
_SEARS TOWER | [ Enclosed : '
Cily:_cHicago S 8. Paymeat information:

State:_i nois ' Zip:_s0606

Phone Number: 274-256-0000
Fax Number, 214-959.5019

Email Address: patents@sannenschein comy

‘Deposit Account Number 193140

Autharized User Name DaARREN W, COILINS

9. Signature: e — — ' 07/09/2009
~ Signature o ‘ - Date
DARREN W. COLLINS Total number of pages including cover FT’
H Name of Person Signing sheel, atiachments, and document: |

Documents to be recordad {Including cover sheat) shouid be faxed to (§71) 2730140, or malled to:
Mall Stop Assignment Recordation Sarvicas, Director of the USPTD, P.O, Box 1480, Atexandria, VA 223131450

+RABDEMARC
LELEY
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USETO ' T/1572009 .8:32:18 PM PAGE 57024 Fax Server
TO:DARREN W. COLLINS COMPANY:SONNENSCHEIN NATH & ROSENTHAL LLP
Gennenachedn LLP CDT 7/9/2008 4:950:12 PM PAGE  4/0Z1  Fax Server : o

RECORDATI!}N FORM COVER SHEET {PAGE 2}
TRADEMARKS ONLY

1. Name of conveying party(ies)

FOF PARTNERS I, L.P,

- Limited Partnership

Citizenship: United States | Detexsoor<.
FOF PARTNERS II-B, E.P,

Limited Partiarship

Citizenship: Umtad States Deltosont
T GenParTl, L.P.

Linaited

Partnership

Citimenship: United States be&ewah-@
T® PARALLEL I LF.

Limited Partnership

Citizenship: Umted States ‘t:-eism}ax'c
TPGPARTNERS IV, L.P

Limitad P, _ )

Citizenship: United States el €Tt
SPECIAL VALUE ABSOLUTE RETURNFUND, LLC

Lummi Lmhmly Company

*Undted States e lerorar e

SPECIAL VAILUE CONTTNUAT[ON PARTNERS LP

Limited P ’

Citizenship: United States Delewore. ;

2. Name and address of receiving parly(ies)

CELERITY HOLDING CDMPANY INC.
2645 ZANKER ROAD, SUITE 10

SAN JOSE, CALTFORNIA, USA 95134
’ hwurpcmﬁun
Citizenship: Uhited-States PELE WHEE

CELBRITY SYSTEMS, INC.

2645 ZANKER ROAD, SUITE 104

SAN JOSE, CALIFORNIA, USA 95134
Incorpomation
cmmm. United-States DEL EWALE

PAGE 35/24 * RCVD AT 7i15/2009 7:31:43 PM [Cenival Daylight Tirme] * SVR:CHIZKRF01/22 * DMIS 4777 * CEID:USPTO * DURATION {mm-s5): 26-12
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Application | Registration MARK
Number Number : :
| 78/119,743 | 2735700 | XACTORR
72/463 219 1003925 TYLAN
73/505,479 1355096 - | ADAPTORR
74/477 279 1930638 MEGA
75/533,206 2381936 MULTIFLO
751620,597 2400856 INTELLIFLOW
.75/896,122 2410756 | SOLIDSENSE
78/124,935 2784199 - | MEGAFLOW
78/113,613 2900573 | CELERITY
78/278,495 | 2912921 STEP
78/152,505 2913805 CELERITY
74/667.970 2968815 . | INTELLIGENT GAS PANEL
78/340,651 3059484 MAGNIFLO - '
78/152,498 3098744 | MEGASHOT
78/437 497 3160041 INFLO
77/273,144 3526463 UNIT

14304625\ -]

A
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June 12,2009
VIA FACSIMILE AND OVERNIGHT COURIER
Celerity, Inc.
2645 Zanker Road, Suite 101 .
San Jose, California 95134 _ .

Re: Sale of Instrumentation Division
Ladies and Gentlemen;

Reference is hereby made to that Note Purchase Agreement, datéd as of April 15, 2008
-(as it may have been amended or otherwise modified to the date hereof;, the “NP4”), by and
among Celerity Holding Company, Inc., Celerity, Inc., Celerity Systems, Inc., the other
* Guarantors party thereto from time to time, the Noteholders party thereto and The Bank of New
York Mellon, as agent for the Notcholders (the “Agenr”). All capitalized terms used in this letter
agreement without definition shall have the meanings assigned fo such terms in the NPA.

Issver has informed the Agent that Issuer intends to sell to BI Products LLC, a Delaware
limited liability company (“BIP”), and Brooks Instrument LLC, a Delaware limited liability
company {“Brooks™ and, together with BIP, the “Buyer”), all of the assets of the Issuer’s
instrumentation division (the “Business™), including all right, title and interest of issuer and its
Subsidiaries in and to the assets of the Business, , all upon the terms and subjeet to the conditions
set forth in (i) an Asset Purchase Agreement between Issuer and BIP (ineluding the exhibits and
schedules thereto), and (ii) an Intellectual Property Purchase Agreement between Issuer and:
Breoks (including the exhibits and schedules thereto), coplies of which is atiached hereto as
Exhibit A {(collectively, the “Acguisition Agreement”™). The terms of Section 9.01 of the NPA
prohibit the sale of the Business and related assets and properties. Therefore, Issuers’ have
requested that the Agent and the Noteholders waive such limitation in Sgction 9.01 and consent
to the Company's entering into and performing the terms and provisions of the Acquisition
Agreement, which includes ithe Company’s sale of the Business and related assets 1o Buyer.

Accordingly, the Agent and each of the undersigned Noteholders hereby consent to the
Company’s entering into and performing the terms and provisions of the Acquisition Agreement
(with such modifications to such Acquisitions Agreement as the board of directors of the
Company may approve so long as such modifications would not have or result in a material
adverse effect on the Company or the Noteholders), which includes, without limitation, the
Company's sale of the Business and related assets and properties to the Buyer. In connection
therewith, the Agent and each of the undersigned Noteholders waives the limitation of Section
9.01 and all other relevant provisions under the NPA. Furthermore, the Agent and each of the
undersigned Noteholders, acknowledges and agrees that to the extent any of the Business, related

LAL#64059%4

HRADEMARI
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assets or properties sold to the Buyer constitutes Collateral or Pledged Collateral under the NPA
or Security Agreement, such Collateral and Pledged Collateral shall be sold or otherwise-
.disposed of to the Buyer free and clear of the Liens created by the Security Documents, and the
- Agent shall be authorized to take any actions reasonably requested by the Issuer and deemed
appropriate by the Agent in order to effect the foregoing. Without limitation and in furtherance
thereof, each of the undersigned hereby waives the provisions of Section §.13 (regarding
proceeds of collateral being subject to a lockbox arrangement) of the NPA.

By their signatures hereto, the Notcholders hereby authorize, instruct and direct the Agent.to
execute this Consent. ' :

[Remainder of page intentionally left blank.]

LAL:#6405954
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Very tuly yours,

THE BANK OF NEW YORK MELLON,
uAgmt

O

. ' : Name'
- Fitle: Asstsmvumm
: TPG PARTNERS HI, L.P. 23 a Notsholder

By, TPG GenPar IIL, L.P., its Gencsal
Pariner

By,  TPG Advisors H], Inc,its
General Partner ' .

By: #‘
Name:
Title: '

TPG PARALLEL T, L.P. us 2 Notehotder
mmwe GenPar HI, L.P., its Genetal

By: TPQ Advisers 11T, Inc., its

TPG INVESTORS 1L, L.P, as a Noteholder
By: TPG GenPar I, L.P., its General -
Partner

' By:  TPG Advisors III, Inc., jts

REEL: 004028 FRAME: 0921
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Very truly yours,

THE BANK OF NEW YORK MELLON,
as Agent '

By
Name:
Title:

TPG PARTNERS III, L.P. as a Notcholder -

By, TPG GenPar III, L.P,, its General
Partner

By:  TPG Advigots III, Inc,, its -
General Partner

By = :
Name: :

Title:

TPG PARALLEL HI, L.P. as a Noteholder -
8
P

y: TPG GenPar III, L.P,, its General
artner

TPG INVESTORS 111, L.P, s a Noteholder
"~ By:  TPG GenPar I1I, L.P., its General

Parh!qr
By: TPG Advisors 111, Inc, its
'General Partner

REEL: 004028 FRAME: 0922
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Title:

TPG DUTCH PARALLEL III,CV asa
Noteholder

By: TPG GenPar Dutch, LLC.

By: TPG GenPar 11§, L.P,, its .
General Partner . -

By: TPG Advisors I[l, Inc., its
General Partner

By:
Name:

~ Title:
. FOF PARTNERS III, L.P, as a Noteholder

By: . TPG GeaPar HII, L.P., its Geaeral

Paitner
By: TPGAdvmors III Inc,, its
General Partner

By. ¢ =loF2S -

Name:

Title:

'FOF PARTNERS III-B, L.P. as a Noicholder

By: TPGGenPar III, L.P., its General
Partnel_' :

By:  TPG Advisors 1lJ, Inc,, its
General Partner

Name: )

Title:

REEL: 004028 FRAME: 0923
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T® PARTNERS I1, L.P. as a Noteholder
By: T GenParll, L.P., its General Partner

By: T Advisors 11, Ing,, its General
Pariner -

By:
Name:
Title:

T PARALLEL W, L.P. as a Noteholder
By: T GenParll, L.P,, its General Partner '

By: T Advisors 11, Inc,, its General
Partner ' ’

By
_ Name:
Title:

TPG PARTNERS IV, L.P. as a Notcholder _
‘By: TPO GenPar IV, L.P., its General

Parincr :
By:  TPG Adyisors TV, Ino,, its
General Partner

¢
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. SPECIAL VALUE ABSOLUTE RETURN FUND,
LLC ' )

SPECIAL VALﬂE CONTINUATION PARTNERS,
Ly

Each of the above:
By: Termenbaum Capital P; ,LLC
- hts: Investment Manager -

' By:
o

Acknowie@yd and accepted:
Celerity, Inc.,
a Delaware corporation

' By:
Name: Tim Harriz
Title: Chief Executive Officer

S LAt#esTM

_ Y, _
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SPECIAL VALUE ABSOLUTE RETURN FUND,
LILC

SPECIAL VALUE CONTINUATION PARTNERS,
LP

- Each of the above:
By: Tennenbaum Capital Partners, LLC

Tts: Invesiment Manager

By:
Name:,
Title:

Acknowletged and accepted:

Ccimty,

a Delawate corporatxon

By: ‘é-- l&LaAA

Name: Tim Harris

Title: Chief Executive Officer

LA1:#6405954
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EXHIBIT A

LALAG405554
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SOMNMENSCHFIN NATH & RPOSFNIHAD T
2000 McKinney Avenue
Suite 1200
Dallas, TX 75201-1858
214.259.0900
Facsimile Transmittal Sheet 214.260.0910 fax

www.sonnenschein.com

DATE» 7/21/2009 1:29:32 PM

PLEASE DELIVER THE FOLLOWING PAGES TC:

NAME» Assignment Services Branch

FIRMe

PHONE

EAXe 15712730140

CLIENT / MATTER

FROMe Stephanie S. Raberts DIRECT DIAL: 50952
TOTAL NUMBER OF PAGES TRANSMITTED, INCLUDING THIS SHEET: 26

MESSAGE »

Original will NOT be mailed

CONFIDENTIALITY NOTE

The documents accompanying this facsimile fransmission and the Facsimile Transmission Sheet contain information from the law
firm of Sonnenschein Nath & Rosenthal LLP which is confidential or privileged. The information is intended to be for the use of the
individual or entity hamed on this transmission sheet. If you are not the intended recipient, be aware that any disclosure, copying,
distribution or use of the contents of this facsimiled information is prohibited. If you have received this facsimile in error, plaase notify
us by telephone immediately so that we can arrange for the retrieval of the original documents at no cost to you.

IF YOU DO NQT RECEIVE ALL OF THE PAGES ABOVE, PLEASE CALL 312.876.8101 AS SOON AS POSSIBLE.

SNE&R FACSIMILE DEPARTMENT USE ONLY:

TRANSMISSION COMPLETED AT: DOCUMENT TRANSMITTED BY:

Brussels Chicaoo Daoidicrs Konsos City Los Angeies MNew York PO SELous

Son Francizeo Short Hifls, NJ Siicon Voley Woshington, DO Wiegh ':.TRWBEM ARK
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