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AMENDED AND RESTATED
PLEDGE AND SECURITY AGREEMENT

‘ THIS MNDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
(“Agzeemer_m,.t’-’) 1s made as of the 10th day of March, 2000, by EPCAD Systems, L.L.C., a Delaware
limited liability company (“Debtor”, whether one or more), in favor of Trinity Indu;tries Inc, a
Delaware corporation (“Trinity”). Debtor hereby agrees with Trinity as follows: S

. 1.. . Definitions. As used in this Agreement, the following terms shall have the
meanings indicated below:

(a) The term “Borrower’” shall mean Debtor.

(b) The term “Code” shall mean the Uniform Commercial Code as in effect in
the State of Texas on the date of this Agreement or as it may hereafter be amended from
time to time.

(c) The term “Collateral” shall mean all property specifically described on
Schedule “A” attached hereto and made a part hereof. The term Collateral, as used herein,
shall also include (i) all certificates, instruments and/or other documents evidencing the
foregoing and (ii) all renewals, replacements and substitutions of all of the foregoing. The
delivery at any time by Debtor to Secured Party of any property as a pledge to secure
payment or performance of any indebtedness or obligation whatsoever shall also constitute a
pledge of such property as Collateral hereunder.

(d) The term “Indebtedness” shall mean (i) the indebtedness in the amount of
Three Million Dollars ($3,000,000.00) evidenced by that certain Amended and Restated
Convertible Note of even date herewith by and between Debtor and Trinity (ii) all accrued
but unpaid interest on any of the indebtedness described in (i) above, (iii) all obligations
owing to Secured Party under any documents evidencing, securing, governing and/or
pertaining to all or any part of the indebtedness described in (i) and (ii) above, (iv) all costs
and expenses incurred by Secured Party in connection with the collection and administration
of all or any part of the indebtedness and obligations described in (i), (i) and (ii1) above or
the protection or preservation of, or realization upon, the collateral securing all or any part of
such indebtedness and obligations, including without limitation all reasonable attorneys'
fees, and (v) all renewals, extensions, modifications and rearrangements of the indebtedness

and obligations described in (1), (ii), (iii) and (iv) above.

(e) The term "Loan Agreement” shall mean that certain Loan Agreement of
even date herewith between Debtor and Trinity, as renewed, extended, modified and restated

from time to time.
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. (f) T}}e term “L.gan Documents™ shall mean all instruments and documents
evidencing, securing, governing, guaranteeing and/or pertaining to the Indebtedness.

' _ (2) . Thc.te.nn_“Sgggrgd Party” shall mean Trinity, its successors and assigns,
1nc.1ud1.ng vyxthout lmtatlon, any party to whom Trinity, or its successors or assigns, may
assign its rights and interests under this Agreement.

All words and phrases used herein which are expressly defined in Section 1.201, Chapter 8 or
Chapter 9 of the Code shall have the meaning provided for therein. Other words and phrases
deﬁne‘:d e'ls<?where in the Code shall have the meaning specified therein except to the extent such
meaning is inconsistent with a definition in Section 1.201, Chapter 8 or Chapter 9 of the Code.

2. Security Interest. As security for the Indebtedness, Debtor, for value received,
hereby grants to Secured Party a continuing security interest in the Collateral.

3. [Section not utilized.]

4. [Section not utilized.]

5. [Section not utilized.]

6. Representations_and Warranties. Debtor hereby represents and warrants the
following to Secured Party:

(a) Due Authorization. The execution, delivery and performance of this
Agreement and all of the other Loan Documents by Debtor have been duly authorized by all
necessary corporate action of Debtor, to the extent Debtor is a corporation, or by all
necessary limited liability company action, to the extent Debtor is a limited liability
company, or by all necessary partnership action, to the extent Debtor is a partnership.

(b)  Enforceability. This Agreement and the other Loan Documents constitute
legal, valid and binding obligations of Debtor, enforceable in accordance with their
respective terms, except as limited by bankruptcy, insolvency or similar laws of general
application relating to the enforcement of creditors' rights and except to the extent specific
remedies may generally be limited by equitable principles.

© Ownership and Liens. Debtor has good and marketable title to the Collateral
free and clear of all liens, security interests, encumbrances or adverse claims, except for the
security interest created by this Agreement. No dispute, right of setoff, counterclaim or
defense exists with respect to all or any part of the Collateral. Debtor has not executed any
other security agreement currently affecting the Collateral and no effective financing
statement or other instrument similar in effect covering all or any part of the Collateral is on
file in any recording office except as may have been executed or filed in favor of Secured

Party.
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(d) No Conflicts or Consents. Neither the ownership, the intended use of the
Collateral by Debtor, the grant of the security interest by Debtor to Secured Party herein nor
the exercise by Secured Party of its rights or remedies hereunder, will (i) conflict with any
provision of (A) any domestic or foreign law, statute, rule or regulation, (B) the articles or
certificate of incorporation, charter, bylaws, certificate of formation, limited liability
company agreement, or partnership agreement, as the case may be, of Debtor, or (C) any
agreement, judgment, license, order or permit applicable to or binding upon Debtor or
otherwise affecting the Collateral, or (ii) result in or require the creation of any lien, charge
or encumbrance upon any assets or properties of Debtor or of any person except as may be
expressly contemplated in the Loan Documents. Except as expressly contemplated in the
Loan Documents, no consent, approval, authorization or order of, and no notice to or filing
with, any court, governmental authority or third party is required in connection with the

grant by Debtor of the security interest herein or the exercise by Secured Party of its rights
and remedies hereunder.

(e) Security Interest. Debtor has and will have at all times full right, power and
authority to grant a security interest in the Collateral to Secured Party in the manner
provided herein, free and clear of any lien, security interest or other charge or encumbrance.
This Agreement creates a legal, valid and binding security interest in favor of Secured Party
in the Collateral securing the Indebtedness. Possession by Secured Party of all certificates,
instruments and cash constituting Collateral from time to time and/or the filing of the
financing statements delivered prior hereto and/or concurrently herewith by Debtor to
Secured Party will perfect and establish the first priority of Secured Party's security interest
hereunder in the Collateral.

(H Location. Debtor's residence or chief executive office, as the case may be,
and the office where the records concerning the Collateral are kept is located at its address
set forth on the signature page hereof. Except as specified elsewhere herein, all Collateral
shall be kept at such address and such other addresses as may be listed in Schedule “B”

attached hereto and made a part hereof.

(g) olvency of Debtor. As of the date hereof, and after giving effect to 'this
Agreement and the completion of all other transactions contemplated by_Debtor at the time
of the execution of this Agreement, (i) Debtor is and will be solvent, .(11). t‘h.e fair saleable
value of Debtor's assets exceeds and will continue to exceed Debtor's 11ab11.1tles (both fixed
and contingent), (iii) Debtor is paying and will continue to be a‘ple to pay its .debts as ttlley
mature, and (iv) if Debtor is not an individual, Debto‘r has and vs_nll have sufficient capital to
carry on Debtor's businesses and all businesses in which Debtor is about to engage.

7. [Section not utilized.]

8. Affirmative Covenants. Debtor will comply witl_l the coyenants contained in this
Section 8 at all times during the period of time this Agreement is effective unless Secured Party

shall otherwise consent in writing.
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(2) Ownership and Liens. Debtor will maintain good and marketable title to all
Collateral and to the undivided 75% interest of Debtor in the EPCAD Collateral not covered
by this Agreement (the "75% Interest”) free and clear of all liens, security interests,
encumbrances or adverse claims, except for the security interest created by this Agreement
and the security interests and other encumbrances expressly permitted by the other Loan
Documents and the right of Debtor to pledge the 75% Interest to secure a loan from a
financial institution provided that Trinity's rights and obligations with regard to any of
EPCAD Collateral are not adversely affected and the lender delivers to Trinity an
enforceable agreement of such lender granting to Trinity a right to acquire the 75%
Interest at a price not to exceed the outstanding principal balance, accrued interest and
accrued expenses under such loan should the lender foreclose or seize such interest in the
EPCAD Collateral. Except as permitted in the preceding sentence, Debtor will not permit
any dispute, right of setoff, counterclaim or defense to exist with respect to all or any part of
the Collateral or the 75% Interest. Debtor will cause any financing statement or other
security instrument with respect to the Collateral or the 75% Interest to be terminated,
except as may exist or as may have been filed in favor of Secured Party or as may be filed
pursuant to Debtor's right to obtain future financing as set forth in the first sentence of
this Section 8(a). Debtor will defend at its expense Secured Party's right, title and security
interest in and to the Collateral against the claims of any third party.

(b) Further Assurances. Debtor will from time to time at its expense promptly
execute and deliver all further instruments and documents and take all further action
necessary or appropriate or that Secured Party may request in order (i) to perfect and protect
the security interest created or purported to be created hereby and the ﬁfst priority of suph
security interest, (ii) to enable Secured Party to exercise and enforce its rights and remedn?s
hereunder in respect of the Collateral, and (iii) to otherwise effec_t the purposes gf this
Agreement, including without limitation:  (A) executing apd ' filing such financing or
continuation statements, or amendments thereto; and (B) fumsmng tg Secured Party from
time to time statements and schedules further identifying_ and describing th_e Co}lateral and
such other reports in connection with the Collateral, all in reasonable detatl. sat1sfa§tory :,?1
Trinity. When applicable law provides more than one method of perfectlonho(ti' e(;;lrbe
Party's security interest in the Collateral, Secured Party may choose the method(s)

used.

(©) Inspection of Collateral. Debtor will keep adgquate records concer?ug%l t{)le
Collateral and will permit Secured Party and all representatives and agents a;iptc.nn < m)é
Secured Party to inspect any of the Collateral and the books and records of or re ;11 ;?Ogco the
Collateral at any time during normal bus‘mess hours, to make and take a}x:zgyfp atiorlp T;;
photographs and printouts thereof an(li1 to ;rgtergwtl; iisf:ririloaggssgzcﬁglnogrz) shaﬁ o

icable, information gathered by 1nnl
gxlli)jeexcttetrg &ipélrcoa;fbilsions of Article VIII of that certain Technology Development Agreement

of even date herewith among Debtor, Trinity and others.

(d) Payment of Taxes. Debtor (i) will timely pay all property and other tax:;
assessments and governmental charges or levies imposed. upon the Collateral. or an};l P :
thereof, (ii) will timely pay all lawful claims which, if unpaid, might become a lien or charg
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upon the Collateral or any part thereof, and (iii) will maintain appropriate accruals and
reserves for all such liabilities in a timely fashion in accordance with generally accepted
accounting principles. Debtor may, however, delay paying or discharging any such taxes,
assessments, charges, claims or liabilities so long as the validity thereof is contested in good
faith by proper proceedings and provided Debtor has set aside on Debtor's books adequate
reserves therefor; provided, however, Debtor understands and agrees that in the event of any
such delay in payment or discharge and upon Secured Party's written request, Debtor will
establish with Secured Party an escrow acceptable to Secured Party adequate to cover the
payment of such taxes, assessments and governmental charges with interest, costs and
penalties and a reasonable additional sum to cover possible costs, interest and penalties
(which escrow shall be returned to Debtor upon payment of such taxes, assessments,
governmental charges, interests, costs and penalties or disbursed in accordance with the
resolution of the contest to the claimant) or furnish Secured Party with an indemnity bond
secured by a deposit in cash or other security acceptable to Secured Party. Notwithstanding
any other provision contained in this Subsection, Secured Party may at its discretion
exercise its rights under Subsection 10(c) at any time to pay such taxes, assessments,
governmental charges, interest, costs and penalties.

(e) [Section not utilized.]

() Adverse Claim. Debtor covenants and agrees to promptly notify Secured
Party of any claim, action or proceeding affecting title to the Collateral, or any part thereof,
or the security interest created hereunder and, at Debtor's expense, defend Secured Party's
security interest in the Collateral against the claims of any third party. Debtor also
covenants and agrees to promptly deliver to Secured Party a copy of all written notices
received by Debtor with respect to the Collateral, including without limitation, notices
received from the issuer of any securities pledged hereunder as Collateral.

(2) Delivery of Instruments and/or Certificates. Contemporaneously herewith,
Debtor covenants and agrees to deliver to Secured Party any certificates, documents or
instruments representing or evidencing the Collateral, with Debtor's endorsement thereqn
and/or accompanied by proper instruments of transfer and assignment duly executed in
blank with, if requested by Secured Party, signatures guaranteed by a member or memper
organization in good standing of an authorized Securities Transfer Agents Medallion

Program, all in form and substance satisfactory to Secured Party.

9. Negative Covenants. Debtor will comply with the covenants contained in this
Section 9 at all times during the period of time this Agreement is effective, unless Secured Party

shall otherwise consent in writing,

() Transfer or Encumbrance. Debtor will not (i) sell, assign (by operation of
law or otherwise), transfer, exchange, lease or otherwise dispose of any of the Collateral or

the 75% Interest, (ii) grant a lien or security interest in or execute, file or record any
financing statement or other security instrument with respect to the Collateral or the 7§°A)
Interest to any party other than Secured Party, or (iii) deliver actual or constructive
possession of any of the Collateral or the 75% Interest to any party other than Secured Party,
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except for (A) the granting of licenses in the ordinary course of business to third parties to
exploit and use the EPCAD Technology, (B) Debtor's right to obtain future financing as
set forth in the first sentence of Section 8(a), (C) sales and leases of inventory in the
ordinary course of business, and (D) the sale or other disposal of any item of equipment
which is worn out or obsolete and which has been replaced by an item of equal suitability
and value, owned by Debtor and made subject to the security interest under this Agreement,
but which 1s otherwise free and clear of any lien, security interest, encumbrance or adverse
claim; provided, however, the exceptions permitted in clauses (A), (B), (C) and (D) above
shall automatically terminate upon the occurrence of an Event of Default.

)] Impairment of Security Interest. Except for the granting of licenses in the
ordinary course of business to third parties to exploit and use the EPCAD Technology,
Debtor will not take or fail to take any action which would in any manner impair the value
or enforceability of Secured Party's security interest in any Collateral.

(©) Possession of Collateral. Except for the granting of licenses in the ordinary
course of business to third parties to exploit and use the EPCAD Technology, Debtor will
not cause or permit the removal of any Collateral or the 75% Interest from its possession,
control and risk of loss, nor will Debtor cause or permit the removal of any Collateral from
the address on the signature page hereof and the addresses specified on Schedule “B” to this
Agreement other than (i) as permitted by Subsection 9(a), or (ii) in connection with the
possession of any Collateral by Secured Party or by its bailee.

(d) [Section not utilized.]

(e) Compromise of Collateral. Debtor will not adjust, settle, compromise,
amend or modify any Collateral, except an adjustment, settlement, compromise, amendmel}t
or modification in good faith and in the ordinary course of business; provided, however, this
exception shall automatically terminate upon the occurrence of an Event of Defa}ult or upon
Secured Party's written request. Debtor shall provide to Secured Party su.ch 1r%format10n
concerning (i) any adjustment, settlement, compromise, amendment or mod;ﬁcaﬁon of any
Collateral, and (ii) any claim asserted by any account debtor for credit, allowance,
adjustment, dispute, setoff or counterclaim, as Secured Party may request from time to tune.

3 Financing Statement Filings. Debtor recognizes that ﬁnancing_ sta.tements
pertaining to the Collateral have been or may be ﬁled'wherc‘a Debtor m_amtams ?:/Z:
Collateral, has its records concerning any Collateral or has its residence or chief exec':ﬁ t
office, as the case may be. Without limitation qf any other covemint herein, Debtor wi no
cause or permit any change in the location of (}) any Col'lateral, (i) any records con;errilct)li
any Collateral, or (ili) Debtor's residence or chlef executive office, as the case may e:[iﬁ .
jurisdiction other than as represented in Subsection 6(f) unless Debtor shall have n(ci) , e !
Secured Party in writing of such change at least thirty .(30) days prior to the effect;]ve ate oc
such change, and shall have first taken all acti_on .reqmred_by Secured Party for the pL}rpc:;e
of further perfecting or protecting the secunty interest 1n favpr of Secqred Par{)y in 2
Collateral. In any written notice furnished Pursuant to this Subsec‘tlon, De ;oz wi
expressly state that the notice is required by this Agreement and contains facts that may

PLEDGE AND SECURITY AGREEMENT - Page 6

PATENT
REEL: 010871 FRAME: 0133



requ‘ire.additional filings of financing statements or other notices for the purpose of
continuing perfection of Secured Party's security interest in the Collateral.

. 10. Bj.ghts of Secured Party. Secured Party shall have the nights contained in this
Section 10 at all times during the period of time this Agreement is effective.

(a) Additional Financing Statements Filings. Debtor hereby authorizes Secured
Party to file, without the signature of Debtor, one or more financing or continuation
statements, and amendments thereto, relating to the Collateral. Debtor further agrees that a
carbon, photographic or other reproduction of this Security Agreement or any financing
statement describing any Collateral is sufficient as a financing statement and may be filed in
any jurisdiction Secured Party may deem appropriate.

(b) Power of Attorney. Debtor hereby irrevocably appoints Secured Party as
Debtor's attorney-in-fact, such power of attorney being coupled with an interest, with full
authority in the place and stead of Debtor and in the name of Debtor or otherwise, from time
to time in Secured Party's discretion, to take any action and to execute any instrument which
Secured Party may deem necessary or appropriate to accomplish the purposes of this
Agreement, including without limitation: (i) to transfer any instruments, documents or
certificates pledged as Collateral in the name of Secured Party or its nominee; (ii) to file any
claims or take any action or institute any proceedings which Secured Party may deem
necessary or appropriate for the collection and/or preservation of the Collateral or otherwise
to enforce the rights of Secured Party with respect to the Collateral; and (iii) take any action
on behalf of Debtor in the United States Patent and Trademark Office or any other
governmental agency, whether state or federal and whether domestic or foreign or before
any court or representative thereof, or with any third party, in order for Secured Party to
realize value from the Collateral or that is otherwise permitted under Subsection 12(a)(ix).

(©) Performance by Secured Party. If Debtor fails to perform any agreement or
obligation provided herein, Secured Party may itself perform, or cause perform?mce of, su'ch
agreement or obligation, and the expenses of Secured Party incurred in connection therewith
shall be a part of the Indebtedness, secured by the Collateral and payable by Debtor on

demand.

Notwithstanding any other provision herein to the contrary, Secured Party does not have. any duty to
exercise or continue to exercise any of the foregoing rights and shall not be responsible for any
failure to do so or for any delay in doing so.

11. Events of Default. The occurrence of an Event of Default (as defined in the Loan
Agreement) shall constitute an «Event of Default” under this Agreement.

12. Remedies and Related Rights. If an Event of Default shall have occurred, and
without limiting any other rights and remedies provided herein, under any of the other Loan

Documents or otherwise available to Secured Party, Secured Party may exercise one or more of the
rights and remedies provided in this Section.
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(a) Remedies. Secured Party may from time to time at its discretion, without
limitation and without notice except as expressly provided in any of the Loan Documents:

(1) exercise in respect of the Collateral all the rights and
remedies of a secured party under the Code (whether or not the Code applies to the
affected Collateral);

(i1) require Debtor to, and Debtor hereby agrees that it will at its

expense and upon request of Secured Party, assemble the Collateral as directed by
Secured Party and make it available to Secured Party at a place to be designated by
Secured Party which is reasonably convenient to both parties;

(11} reduce its claim to judgment or foreclose or otherwise
enforce, in whole or in part, the security interest granted hereunder by any available
judicial procedure; :

(iv) sell or otherwise dispose of, at its office, on the premises of

Debtor or elsewhere, the Collateral, as a unit or in parcels, by public or private
proceedings, and by way of one or more contracts (it being agreed that the sale or
other disposition of any part of the Collateral shall not exhaust Secured Party's
power of sale, but sales or other dispositions may be made from time to time until all
of the Collateral has been sold or disposed of or until the Indebtedness has been paid
and performed in full), and at any such sale or other disposition it shall not be
necessary to exhibit any of the Collateral,;

(v) buy the Collateral, or any portion thereof, at any public sale;

(v1) buy the Collateral, or any portion thereof, at any private sale
if the Collateral is of a type customarily sold in a recognized market or is of a type
which is the subject of widely distributed standard price quotations;

(vii) apply for the appointment of a receiver for the Collateral, and
Debtor hereby consents to any such appointment;

(viii) at its option, retain the Collateral in satisfaction of the
Indebtedness whenever the circumstances are such that Secured Party is entitled to
do so under the Code or otherwise; and

(ix) sell, license or otherwise convey rights in Collat.eral' to third
parties and recover proceeds therefrom, prosecute pgnding patept apphcatlons and
pay maintenance fees for issued patents, and take action .agamst infringers (Secured
Party shall not, however, have any affirmative obligation to take or defend any
action on behalf of Debtor and shall not be liable for any failure to take any such
action or for any action reasonably taken).
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Debtor agrees that in the event Debtor is entitled to receive any notice under the Uniform
Commercial Code, as it exists in the state governing any such notice, of the sale or other
disposition of any Collateral, reasonable notice shall be deemed given when such notice is
deposited in a depository receptacle under the care and custody of the United States Postal
Service, postage prepaid, at Debtor's address set forth on the signature page hereof, five (5)
days prior to the date of any public sale, or after which a private sale, of any of such
Collateral is to be held. Secured Party shall not be obligated to make any sale of Collateral
regardless of notice of sale having been given. Secured Party may adjoumn any public or
private sale from time to time by announcement at the time and place fixed therefor, and

such sale may, without further notice, be made at the time and place to which it was so
adjourned.

(b)  [Section not utilized.]

(c) Application of Proceeds. If any Event of Default shall have occurred,
Secured Party may at its discretion apply or use any cash held by Secured Party as
Collateral, and any cash proceeds received by Secured Party in respect of any sale or other
disposition of, collection from, or other realization upon, all or any part of the Collateral as
follows in such order and manner as Secured Party may elect:

(1) to the repayment or reimbursement of the reasonable costs
and expenses (including, without limitation, reasonable attorneys' fees and expenses)
incurred by Secured Party in connection with (A) the administration of the Loan
Documents, (B) the custody, preservation, use or operation of, or the sale of,
collection from, or other realization upon, the Collateral, and (C) the exercise or
enforcement of any of the rights and remedies of Secured Party hereunder;

(1) to the payment or other satisfaction of any liens and other
encumbrances upon the Collateral;

(ii1) to the satisfaction of the Indebtedness;
(iv) by holding such cash and proceeds as Collateral;
v) to the payment of any other amounts required by applicable

law (including without limitation, Section 9.504(a)(3) of the Code or any other
applicable statutory provision); and

(vi) by delivery to Debtor or any other party lawfully entitled to
receive such cash or proceeds whether by direction of a court of competent

jurisdiction or otherwise.

(d) No Deficiency. Notwithstanding any other provision cqntained herein to
the contrary, Borrower and any party who guaranteed or is otherwise obligated to pay all or
any portion of the Indebtedness shall not be liable for any deficiency.
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(e) Non-Judicial Remedies. In granting to Secured Party the power to enforce
its rights hereunder without prior judicial process or judicial hearing, Debtor expressly
waives, renounces and knowingly relinquishes any legal right which might otherwise
require Secured Party to enforce its rights by judicial process. Debtor recognizes and
concedes that non-judicial remedies are consistent with the usage of trade, are responsive to
commercial necessity and are the result of a bargain at arm's length. Nothing herein is
intended to prevent Secured Party or Debtor from resorting to judicial process at either
party's option.

63) Other Recourse. Debtor waives any right to require Secured Party to
proceed against any third party, exhaust any Collateral or other security for the
Indebtedness, or to have any third party joined with Debtor in any suit arising out of the
Indebtedness or any of the Loan Documents, or pursue any other remedy available to
Secured Party. Debtor further waives any and all notice of acceptance of this Agreement
and of the creation, modification, rearrangement, renewal or extension of the Indebtedness.
Debtor further watves any defense arising by reason of any disability or other defense of any
third party or by reason of the cessation from any cause whatsoever of the liability of any
third party. Until all of the Indebtedness shall have been paid in full, Debtor shall have no
right of subrogation and Debtor waives the right to enforce any remedy which Secured Party
has or may hereafter have against any third party, and waives any benefit of and any right to
participate in any other security whatsoever now or hereafier held by Secured Party. Debtor
authorizes Secured Party, and without notice or demand and without any reservation of
rights against Debtor and without affecting Debtor's liability hereunder or on the
Indebtedness to (i) take or hold any other property of any type from any third party as
security for the Indebtedness, and exchange, enforce, waive and release any or all of such
other property, (ii) apply such other property and direct the order or manner of sale thereof
as Secured Party may in its discretion determine, (iii) renew, extend, accelerate, modify,
compromise, settle or release any of the Indebtedness or other security for the Indebtedness,
(iv) waive, enforce or modify any of the provisions of any of the Loan Documents executed
by any third party, and (v) release or substitute any third party.

(g)  ([Section not utilized.]

(h) No License Agreement Restrictions. If Secured’Party forecloses on its
security interest in the Collateral, Secured Party's rights to exploit and use th.c Collateral
shall not be limited by that certain License Agreement of even date herewith between

Trinity and Debtor.

13. Indemnity. Debtor hereby indemnifies and agrees to hold hirmless secured Part,):,
and its officers, directors, employees, agents and reprcseptatlves (each an Ind_emg;ﬁfﬂd Pegggm )
from and against any and all liabilities, obligations, claxms, losses, damages., penaltlei, e;cponf,
judgments, suits, costs, expenses or disbursements of any kpld or nature (coll_ectwely, the £;. aims’ )
which may be imposed on, incurred by, or asserted against, any Indemmﬁed.Perso_n an51_nt§ 111
connection with the Loan Documents, the Indebtedness or the Collateral (mcluflxng wi 01'1
limitation, the enforcement of the Loan Documents and the defense of any Indemnified Perso}rg
actions and/or inactions in connection with the Loan Documents). WITHOUT LIMITATION, T
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except to th§ limited extent the Claims against an Indemnified Person are proximately caused b
such Indemnified Person's gross negligence or willful misconduct. If Debtor or any third party eve};
alleg.es such gross negligence or willful misconduct by any Indemnified Person, the indemnification
prpwded for in this Section shall nonetheless be paid upon demand, subject tc’) later adjustment or
reimbursement, until such time as a court of competent jurisdiction enters a final j udgment as to the
extent and effect of the alleged gross negligence or willful misconduct. The indemnification
prov.lded for in this Section shall survive the termination of this Agreement and shall extend and
continue to benefit each individual or entity who is or has at any time been an Indemnified Person
hereunder, provided the actions being indemnified occurred during the term of this Agreement

14. Miscellaneous.
(a) Entire Agreement. This Agreement and the other Loan Documents contain

the 'entire agreement of Secured Party and Debtor with respect to the Collateral. If the
parties hereto are parties to any prior agreement, either written or oral, relating to the
Collateral, the terms of this Agreement shall amend and supersede the terms of such prior
agreements as to transactions on or after the effective date of this Agreement, but all security
agreements, financing statements, guaranties, other contracts and notices for the benefit of
Secured Party shall continue in full force and effect to secure the Indebtedness unless
Secured Party specifically releases its rights thereunder by separate release.

(b) Amendment. No modification, consent or amendment of any provision of
this Agreement or any of the other Loan Documents shall be valid or effective unless the
same is in writing and signed by the party against whom it is sought to be enforced.

(©) Actions by Secured Party. The lien, security interest and other security

rights of Secured Party hereunder shall not be impaired by (i) any renewal, extension,
increase or modification with respect to the Indebtedness, (ii) any surrender, compromise,
release, renewal, extension, exchange or substitution which Secured Party may grant with
respect to the Collateral, or (i1i) any release or indulgence granted to any endorser, guarantor
or surety of the Indebtedness. The taking of additional security by Secured Party shall not
release or impair the lien, security interest or other security rights of Secured Party
hereunder or affect the obligations of Debtor hereunder.

(d) Waiver by Secured Party. Secured Party may waive any Event of Default
without waiving any other prior or subsequent Event of Default. Secured Party may remedy
any default without waiving the Event of Default remedied. Neither the failure by Secured
Party to exercise, nor the delay by Secured Party in exercising, any right or remedy upon
any Event of Default shall be construed as a waiver of such Event of Default or as a waiver
of the right to exercise any such right or remedy at a later date. No single or partial exercise
by Secured Party of any right or remedy hereunder shall exhaust the same or shall preclude
any other or further exercise thereof, and every such right or remedy hereunder may be
exercised at any time. No waiver of any provision hereof or consent to any departure by
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Debtor therefrom shall be effective unless the same shall be in writing and signed by
Secured Party and then such waiver or consent shall be effective only in the specific
instances, for the purpose for which given and to the extent therein specified. No notice to
or demand on Debtor in any case shall of itself entitle Debtor to any other or further notice
or demand in similar or other circumstances.

(e) Costs and Expenses. Debtor will upon demand pay to Secured Party the
amount of any and all costs and expenses (including without limitation, attorneys' fees and
expenses), which Secured Party may incur in connection with (i) the exercise or
enforcement of any of the rights of Secured Party under the Loan Documents, or (ii) the
failure by Debtor to perform or observe any of the provisions hereof.

® GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE
OF TEXAS AND APPLICABLE FEDERAL LAWS, EXCEPT TO THE EXTENT
PERFECTION AND THE EFFECT OF PERFECTION OR NON-PERFECTION OF
THE SECURITY INTEREST GRANTED HEREUNDER, IN RESPECT OF ANY
PARTICULAR COLLATERAL, ARE GOVERNED BY THE LAWS OF A
JURISDICTION OTHER THAN THE STATE OF TEXAS.

() Venue. This Agreement has been entered into in the county in Texas where
Trinity's address for notice purposes is located, and it shall be performable for all purposes
in such county. Courts within the State of Texas shall have jurisdiction over any and all
disputes arising under or pertaining to this Agreement and venue for any such disputes shall
be in the county or judicial district where this Agreement has been executed and delivered.

(h) Severability. If any provision of this Agreement is held by a court of
competent jurisdiction to be illegal, invalid or unenforceable under present or future laws,
such provision shall be fully severable, shall not impair or invalidate the remainder of this
Agreement and the effect thereof shall be confined to the provision held to be illegal, invalid
or unenforceable.

) No Obligation. Nothing contained herein shall be construed as an obligation
on the part of Secured Party to extend or continue to extend credit to Borrower.

)] Notices. All notices, requests, demands or other communications required or
permitted to be given pursuant to this Agreement shall be in writing and given by
(i) personal delivery, (ii) expedited delivery service with proof of delivery, or (iii) United
States mail, postage prepaid, registered or certified mail, return receipt requested, sent to the
intended addressee at the address set forth on the signature page hereof or to such different
address as the addressee shall have designated by written notice sent pursuant to the terms
hereof and shall be deemed to have been received either, in the case of personal delivery, at
the time of personal delivery, in the case of expedited delivery service, as of the date of first
attempted delivery at the address and in the manner provided herein, or in the case of mail,
upon deposit in a depository receptacle under the care and custody of the United States
Postal Service. Either party shall have the right to change its address for notice hereunder to
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any other location within the continental United States by notice to the other party of such
new address at least thirty (30) days prior to the effective date of such new address.

(k) Binding Effect and Assignment. This Agreement (i) creates a continuing
security interest in the Collateral, (ii) shall be binding on Debtor and the heirs, executors,
administrators, personal representatives, successors and assigns of Debtor, and (iii) shall
inure to the benefit of Secured Party and its successors and assigns. Secured Party may
pledge, assign or otherwise transfer the Indebtedness and its rights under this Agreement and
any of the other Loan Documents only to a wholly-owned subsidiary of Trinity. Debtor's

rights and obligations hereunder may not be assigned or otherwise transferred without the
prior written consent of Secured Party.

()] Termination. Upon the satisfaction in full of the Indebtedness, this
Agreement and the security interests created hereby shall terminate. Upon termination of
this Agreement, Secured Party will, at Debtor's sole cost and expense, return to Debtor such
of the Collateral as shall not have been sold or otherwise disposed of or applied pursuant to
the terms hereof and execute and deliver to Debtor such documents as Debtor shall
reasonably request to evidence such termination.

(m)  Cumulative Rights. All rights and remedies of Secured Party hereunder are
cumnulative of each other and of every other right or remedy which Secured Party may
otherwise have at law or in equity or under any of the other Loan Documents, and the
exercise of one or more of such rights or remedies shall not prejudice or impair the
concurrent or subsequent exercise of any other rights or remedies.

(n) ender and Number. Within this Agreement, words of any gender shall be
held and construed to include the other gender, and words in the singular number shall be
held and construed to include the plural and words in the plural number shall be held and
construed to include the singular, unless in each instance the context requires otherwise.

(o) Descriptive Headings. The headings in this Agreement are for convenience
only and shall in no way enlarge, limit or define the scope or meaning of the various and

several provisions hereof.

(p) Amendment and Restatement. This Agreement is given in amendment,

restatement, renewal and extension of that certain Pledge and Security Agreement figted
October 8, 1999 executed by Metal Technology, Inc. in favor of Trinity (the "Or}g_mal
Agreement”). On or before the date hereof, Metal Techno}ogy, Inc., a Lougsgma
corporation, has conveyed the EPCAD Collateral to MTI Holding, L.L.C., a Louisiana
Jimited liability company, that has in tun conveyed the EPCAD Collateral to Debtor._ All
liens, assignments and security interests of the Original Agreement are hergby ratified,
confirmed, brought forward, renewed, extended, and rearranged as securnty for the
Indebtedness, in addition to and cumulative of all other security for the Indebtedness.

[Signature page to follow.]
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EXECUTED as of the date first written above.

Debtors’ Address: DEBTOR:

EPCAD Systems, L.L.C. EPCAD Systems, L.L.C,,

4565 LaSalle Street, Suite 301 a Delaware limited liability company
Mandeville, Louisiana 70471 AN \

P

\/

gl

Name:. C /nat . Prepde~ T,
Title: ” £Pre ¢ vt )

Attn: Clint L. Pierson, Jr.

-

Secured Party's Address:

Trinity Industries, Inc.
2525 Stemmons Freeway
Dallas, Texas 75207
Attention: S. Theis Rice

ACKNOWLEDGMENT

STATEOF ' owisiano

PARISH/COUNTY OF _S T Vawua Ay

Before me, the undersigned Notary Public, duly commissioned, qualified and swomn within
and for the State and Parish/County aforesaid, personally came ,a.nd_$npe_ared chiat L. Plersov~ v
_, who acknowledged that he is the 77V« oo of EPCAD
Systems, L.L.C., a Delaware limited liability company (the "Company"), that as such duly
authorized officer, by and with the authority of the Board of Managers of the Company, he signed
and executed the foregoing instrument for and on behalf of the Company, as his/her and its free and

voluntary act and deed, for the uses, purposes and benefi in ex, ,__r”c_iss__ﬁ,{l-i" /
7 T
Y fe w0 /

Sworn to and subscribed before me
this | 0¥~ dayof _Mweel— , 2000.
Y PUBLIC

My commission expires: ey ftr

) Ve es=
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SCHEDULE “A”
TO
AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
DATED AS OF MARCH 10, 2000
BY AND BETWEEN
TRINITY INDUSTRIES, INC.
AND
EPCAD SYSTEMS, L.L.C.

The following property 1s a part of the Collateral as defined in Subsection 1(c):
An undivided twenty-five percent (25%) interest in the EPCAD Collateral.

"EPCAD Collateral" means (i) all EPCAD Inventions, EPCAD Patents and EPCAD
Technology and (i1) all damages and other proceeds recovered or recoverable from claims or causes
of action by Debtor against third parties for past, present or future infringement, theft or conversion
of EPCAD Inventions, EPCAD Patents or EPCAD Technology.

"EPCAD Inventions" means (i) any article, apparatus, system, method or composition of
matter disclosed or claimed in EPCAD Patents, including without limitation the electrolytic process
for cleaning mill scale and other impurities from steel and for applying metal coatings to steel, and
(ii) any other invention that is included within or identifiable from EPCAD Technology.

"EPCAD Patents" means (i) United States Patents Nos. 5,700,366, 5,958,604 and
5,981,084, International Applications PCT/RU97/00253 (WO 98/32892) and PCT/GB98/02874
(WO 99/15714), and any related patent or patent application claiming priority wholly or in part
based thereon, including without limitation any reissue, reexamination, continuation, continuation-
in-part or division thereof, whether issued or pending in the United States or any foreign country at
any time during the term of this Agreement; and (ii) any other U.S. or foreign patent application or
patent owned or controlled by Debtor during the term of this Agreement that discloses or claims
subject matter that cannot be practiced without utilizing subject matter disclosed or claimed in any
patent application or patent identified in (i). The term EPCAD Patents includes, but is not limited
to, the items listed on Schedule A-1.

"EPCAD Technology" means all proprietary business information of Debtor that relates to
or can be utilized with subject matter disclosed or claimed in EPCAD Patents, or that can be utilized
in manufacturing or selling products embodying such subject matter, whether or not such
information is patented or otherwise protectable as a trade secret, and whether discovered,
developed or otherwise acquired by Debtor at any time during the term of this Agreement. EPCAD
Technology includes without limitation designs, drawings, specifications, test data, reports,
software, databases, know-how, trade secrets and vendor and customer information.

ED E “A!i
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SCHEDULE “A-1”
TO
AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
DATED AS OF MARCH 10, 2000
BY AND BETWEEN
TRINITY INDUSTRIES, INC.
AND
EPCAD SYSTEMS, L.L.C.

PCAD Patents

(See attached list of EPCAD Patents.)

[1] »
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SCHEDULE “B”
TO
AMENDED AND RESTATED PLEDGE AND SECURITY AGREEMENT
DATED AS OF MARCH 10, 2000
BY AND BETWEEN
TRINITY INDUSTRIES, INC.
AND
EPCAD SYSTEMS, L.L.C.

The other addresses referenced in Subsection 6(f) are as follows:

None
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