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PATENT COLLATERAL SECURITY AGREEMENT

THIS PATENT COLLATERAL SECURITY AGREEMENT (the "Agreement") is
made on the 30th day of May, 2001 between AMERICAN PIPE AND PLASTICS, INC., a
New York corporation having a mailing address at 958 Route 11 South, Kirkwood, New York
13795 ("Obligor"), and WEBSTER BANK, a federal savings bank having a mailing address
of CityPlace II, 185 Asylum Street, Hartford, Connecticut 06103 (the "Bank").

‘ BACK‘GROUND Prior to the execution of this Agreement, (i} American Pipe &
Pla:stlcs Acqulsition Corp., a Delaware corporation ("Acquisition"), has executed and
delivered in favor of the Bank a Revolving Credit Note of even date herewith in the principal
amount of up to $6,000,000, a Term A Note of even date herewith in the principal amount of
$3,060,000, and a Term B Note of even date herewith in the principal amount of $740,000
(collectively the "Notes"), and (ii) in connection with the Notes, Acquistion and the Bank have
etnered into that certain Credit Agreement of even date herewith (the "Credit Agreement")
(the Ngtes, the Credit Agreement and any other documents executed in contemplation thereof,
collectively referred to as the "Loan Documents"). In order to secure payment of the Notes,
Acquisition has entered and delivered, as one of the Loan Documents, a Security Agreement,
of even date herewith, by and among the Bank and Acquisition (the "Security Agreement").
The collateral under the Security Agreement includes, without limitation, all rights, title, and
interest of Acquisition in and to any and all present and future patents and patent applications.
The Security Agreement also provides that Acquisition will execute and deliver certain
documents that the Investor may request from time to time, including without limitation any
separate patent security agreements. Immediately after the execution of the Notes and Credit
Agreement, Acquisition merged with and into Obligor, and, pursuant to applicable law and a
certain Assumption and Reaffirmation Agreement of even date herewith among Obligor,
Acquisition and Bank, Obligor has assumed all of Acquisition's obligations under the Loan
Documents, including without limitation, all security interests and other obligations under t_he
Security Agreement so that (i) the security interest under the Se_curity Agregment now applies
to all patents and patent applications of the Obligor, including w1thouF limitation the ?atents (as
hereinafter defined) and (ii) the duty to deliver separate patent secqnty agr_eements is 1.10w. the
duty of the Obligor. The parties hereto rea'ffirm tpel-r respective dut'les and obhgtaruons1
pursuant to the Loan Documents, including w1th0u.t limitation the Secunt_y Agreemeq , gn
consistent with such duties and obligations file herewith Schedule A (as hereinafter describe ).

NOW, THEREFORE, in consideration of the premises, and for good apd valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Obligor hereby

agrees with Bank as follows:

1. To secure the complete and timely satisfaction of all Obligations (as deﬁne-d in
nd between Bank and Obligor, of even date herewith),

Bank a security interest in the entire right, title and

Obligor hereby grants and conveys to ' .
interest in and to the patents and applications therefor listed in Schedule A .here'Fo (as the same
may be amended from time to time), including all reissues, divisions, continuations, renewals,

that certain Security Agreement by a
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extensions and continuations-in-part thereof, any foreign counterparts thereto, the right to sue
ff)r_pa‘st, present and future infringements (subject to Paragraph 11 below) and without
!Hm'tatlon all proceeds thereof (such as, by way of example, license royalties and proceeds of
infringement suits), as well as all rights corresponding thereto throughout the world
(collectively called the "Patents").

2. Obligor covenants and warrants that:

(a) The Patents are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part;

(b) To the best of Obligor's knowledge, each of the Patents is valid and
enforceable;

(c) leigor is the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to each of the Patents, and the Patents,
except as expressly permitted by the Credit Agreement, are free and
glegr of any liens, charges and encumbrances, including without
limitation pledges, assignments, licenses, shop rights and covenants by
Obligor not to sue third persons except as set forth in the Credit
Agreement and pursuant to the documents and instruments evidencing
the Subordinated Debt (as such term is defined in the Credit Agreement);
and

(d) Obligor has the unqualified right to enter into this Agreement and
perform its terms and has entered and will enter into written agreements
with each of its present and future employees, agents and consultants, in
each case to the extent (if any) such agreements are necessary to enable it
to comply with the covenants herein contained.

Except as specifically set forth above, Obligor does not warrant that the Patents will not be
declared invalid if challenged in court.
until all of the Obligations shall have been satisfied in full,

sistent with Obligor's obligations under this
f the Bank, which consent shatl not be

3. Obligor agrees that,
it will not enter into any agreement which is incon
Agreement, without the prior written consent O

unreasonably withheld.

4. If, before the Obligations shall have been satisfied in full, Obligor shall obtain
rights to any new patentable inventions, oOf t?efzome enti_tled 'to the beneflt 2; jrrllsyiogategi
application or patent for any reissue, (!lVlSlOIl, contmuatlon,Prenetwaﬂ,le mViSion,S o
continuation-in-part of any Patent or any 1mprovemf:nt on any aien B e pmmpt s o
Paragraph 1 shall automatically apply thereto and Obligor shall give 10 P

thereof in writing.
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5. Obligor authorizes Bank to modify this Agreement by amending Schedule A to

include any future patents and patent applications whi
ch
Paragraph 4 hereof. pp are Patents under Paragraph 1 or

6. If any Event of Default described in the Credit Agre

aqd be continuing, the Bank shall have, in addition to all other riiht:rgzgtrf:}rlild?eiv;i\?ggﬁ?sd
thlS- Agreefnent, those allowed by law and the rights and remedies of a secured party under thz
Unlform C,omlpercial Code as enacted in any jurisdiction in which the Patents may be located
and, without limiting the generality of the foregoing, the Bank may immediately, without
demand of performance and without other notice (except as set forth below and excel;t for an

other notices expressly provided for in the Credit Agreement, the Notes or other relatez
do_cument) or demand whatsoever to Obligor, all of which are hereby expressly waived, and
WlthOLl.t advert'isement, sell at public or private sale or otherwise realize upon, the who,le or
from time to time any part of the Patents, or any interest which the Obligor ma;f have therein

apd aftfer deducting from the proceeds of sale or other disposition of the Patents all ex ense;
(including all reasonable expenses for brokers' fees and legal services), shall apply the rrésidue
of such pyoceeds toward the payment of the Obligations. Any remainder of the proceeds after
paymeqt in full of the Obligations shall be paid over to the Obligor. Notice of any sale or
other d{sposition of the Patents shall be given to Obligor at least ten (10) days before the time
of any intended public or private sale or other disposition of the Patents is to be made, which
Obligor hereby agrees shall be reasonable notice of such sale or other disposition. At ar,ly such
sale or other disposition, any holder of any Note or Bank may, to the extent permissible under
applicable law, purchase the whole or any part of the Patents sold, free, to the extent permitted
by applicable law, from any right of redemption on the part of Obligor, which right is hereby

waived and released.

7. If any Event of Default shall have occurred and be continuing, Obligor hereby
authorizes and empowers Bank to make, constitute and appoint any officer or agent of Bank,
as Bank may select in its exclusive discretion, as Obligor's true and lawful attorney-in-fact,
with the power to endorse Obligor's name on all applications, documents, papers and
instruments necessary for Bank to use the Patents, or to grant or issue any exclusive or
nonexclusive license under the Patents to any third person, or necessary for Bank to assign,
pledge, convey of otherwise transfer title in or dispose of the Patents to any third person,
Obligor hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable for the life of this Agreement.

8. At such time as all of the Obligations are completely satisfied, this Agreement

shall terminate and Bank shall execute and deliver to Obligor all Uniform Commercial Code
termination statements, deeds, assignments and other instruments as may bg necessary or
inate the security interest provided for herein and re-vest in Obligor full title to

r to term
o P sition thereof which may have been made by Bank pursuant

the Patents, subject to any dispo
hereto.

fees, costs and expenses, of whatever kind or natu}'e,
nses incurred by Bank in connection
relating hereto and the

9. Any and all reasonable

including the reasonable attorneys' fees and legal expe
with the preparation of this Agreement and all other documents

3
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fzonsummgtion of this transaction, the filing or recording of any documents (including all t

in cpnnecuon therewith) in public offices, the payment or discharge of any taxes cougnsel f{jl s,
mamtel.lance fees., encumbrances (other than those permitted by the Credit Agreement)ees;
oth-erw1se protecting, maintaining or preserving the Patents, or in defending or prosecuting a
actlgns or proceedings arising out of or related to the Patents, shall be borne and aigd EY
Obl?gor' on demand by Bank and until so paid shall be added to the principal amounlt) of thy
Obligations and shall bear interest at the highest rate prescribed in the Notes ;

10. ”Obligor shall have the duty, through counsel acceptable to Bank, to (i)
prosecute diligently any patent applications of the Patents pending as of the date’of thi
Agreement or thereafter until the Obligations shall have been paid in full, (ii) if in Obligo 'ls
reasonable _business judgment it is prudent to do so, make application, on unpatentedg liust
patentable inventions, and (iii) preserve and maintain all rights in patent applications and
patents of the Patents, including without limitation the payment of all maintenance fees;
prov%ded, however, that so long as no Event of Default is then continuing, Obligor may (at its,
election) not prosecute such applications, and may (at its election) perm;t to lapse ory expire
thoge Pat.ents, which, but for this Agreement, Obligor would, in its reasonable and ordirlljar
business Jgdgment (a) not prosecute or (b) permit to lapse or expire, as the case may be Any
expenses incurred in connection with such an application shall be borne by Obligor. Th)é
Obllvgor. shall not abandon any right to file a patent application, or any pending-patent
appllcatlon or patent without the consent of the Bank, which consent shall not be unreasonabl
withheld, provided, however, that so long as no Event of Default is then continuing, Obligo};
may abandon any such right or pending application in its reasonable and ordinary business

judgment.

11. Obligor shall have the right to bring suit in its own name, and to join Bank, if
necessary, as a party to such suit so long as Bank are satisfied that such joinder will not
subject them to any risk of liability, to enforce the Patents and any licenses thereunder.
Obligor shall promptly, upon demand, reimburse and indemnify Bank for all damages, costs
and expenses, including legal fees, incurred by Bank pursuant to this Paragraph 11.

12. No course of dealing between Obligor and Bank, nor any failure to exercise, nor
any delay in exercising, on the part of Bank, any right, power or privilege hereunder or under
the Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, power or privilege hereunder or thereunder preclude any other or further exercise

thereof or the exercise of any other right, power or privilege.

13, All of Bank's rights and remedies with respect to the Patents, whether
established hereby or by the Loan Documents, or by any other agreements or by law shall be

cumulative and may be exercised singularly or concurrently.

14.  The provisions of this Agreement are severable, and if any clause or provision
tion, then such

shall be held invalid and unenforceable in whole or in part in any jurisdic
thereof, in such

invalidity or unenforceability shall affect only such clause or provision, or part the
manner affect such clause or provision in any other

jurisdiction, and shall not in any - r pro
Jurisdiction, or any clause or provision of this Agreement in any Jurisdiction.

4
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15. Subject to Paragraph 5 hereto, no amendment or modification to this Agreement
shall be effective unless the same shall be in writing and executed by the parties hereto.

16.  The benefits and burdens of this Agreement shall inure to the benefit of and be
binding upon the respective successors and permitted assigns of the parties.

17.  The validity and interpretation of this Agreement and the rights and obligations
of the parties shall be governed by the internal laws of the State of Connecticut without
reference to its conflict of laws provisions.

18.  Nothing herein or in any other document shall be construed to release or
terminate (except pursuant to documents executed pursuant to Paragraph 8) any lien, mortgage,
pledge or other security interest in favor of Bank.

[The remainder of this page intentionally left blank; the next page is the signature page}
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WITNESS the execution hereof under seal as of the day and year first above written.
OBLIGOR

AMERICAN PIPE AND PLASTICS, INC.

By: %?u Tia é e

Koo 27 14 ZL 2 N
Its yihca cde o0
Duly Authorized

BANK

WEBSTER BANK

Its Vice President
Duly Authorized
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF CONNECTICUT )
) ss: Hartford
COUNTY OF HARTFORD )}

On this ,gO%‘day of May, 2001, before me, the undersigned officer, personally

appeared \;{@\;«vk 2 ,  Qeside nd of American Pipe And Plastics, Inc., a
corporation, signer and sealer of the foregoing instrument and acknowledged the same to be his
free act and deed and the free act and deed of said corporation.

7 =
£ dofleny ® ke

ission i

Ne \-ca’n PJ B

'JEFFREY B. :ZEMAN
NOTARY PURLIC
MY COMMISSION EXPIRCS JAN. U1, 0500

CTDOCS:1448486.3

PATENT
REEL: 011874 FRAME: 0858



CERTIFICATE OF ACKNOWLEDGMENT

STATE OF CONNECTICUT )
) ss: Hartford
COUNTY OF HARTFORD )

On this 2_(’3% day of May, 2001, before me, the undersigned officer, personally
appeared William H. Creaser, Vice President of Webster Bank, a federal savings bank, signer
and sealer of the foregoing instrument and acknowledged the same to be his free act and deed
and the free act and deed of said federal savings bank.
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Schedule A
Patents/Patent Applications

[see attached]
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MAY-23-01 21:27  From:FINN DIXON & HERLING LLP 20334858777 T-376 P 03 Job-260

Schedule A
1. See attached document.

2. US Patent No. 5,999,683 for a clip device for conduits containing optical fibers
dated December 7, 1999 by Kjell-Ake Leif Gustafsson, as assigned to American
Pipe And Plastics, Inc (“Target™).

3. Patent pending, U.S. Application. No. 09/629,174 for a machine and method for
providing folded pipe liners by Mark Thompson and assigned to Target on
September 29, 2000 by written assignment, in accordance with the related
Agreement dated April 14, 2000 by and between Target and Mark Thompson
(individually and doing business as Express Industries).

FAWPFRILES\7043\1 1\SubDebf\disc sched.patents.wpd
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MAY=23-G1 21:27  From:FINN DIXON & HERLING LLP 2033485777 T-376 P.04 Job=260
04/11/2001 15:07 FAX 313 422 582) BUND DABUENGAWA B LW . o wwves

) P. 2
American Pipe & Plastics, inc.
Patent “pron by invenson Printed: 4162001 Pae <
feouRTrY REFERENCES TYPE FLED SERIALS ISSUED  PATBENTH sTATUS |

ME’N:!OD AND APPARATUS FOR INSTALLING GA PIPE LINER

Wvener Gaguio, Joseph L.
UNTTED STATES 12080/40005 NEW 1221853  04107,600 122611883 5,273,414 1SSUED

INTRGRAL ] MUL‘I] -DUCT CONDUIT SECTION

Wveniar: Gargivto, Joseph L. T
CANADA 85331.000004 CEQ 48184 22'807 IS8T 2,121,607 ISSUED
UNITED §TATES 12060/60007 NEW 4301981 08058260 12731994 5,372.338 SSUED

METHOD AND APPARATUS FOR INSTALLING A PIPE LINER
yvanion. Gerpilo, Josoph L.

AUSTRALA BISY 1 L0000 CED sATha2 1731282 5271892 658,180 ISSUED
CANADA 86331000006 CEQ S21HSI2  2.069.055 2/1987 2089155 IssUeD
CHINA 85931000007 CEQ 62n932 21042531 dNéngss ;o1 ISSUED
EUROPEAN PATENT CO 1208080002 CEQ e/ieR §2308059.5 ADANDSNED
JAPAN 12090/50003 CEQ G2r1482 14165892 ABANDONED
TAIWAN 12090/5000< CEQ &/51882 . 81103467 NS1995  NE1SE ARANDOMNED
UNITED STATES 12080/40003 NEW e5N983 08059015 BIV1994 5846658 sSSUED
PIPE LINER COMP_Q?I} ION
inventy Glrg)uto Josaph L.
AUSTRIA £5931.000040 DCA  020/15%¢ 949101323 BIG2000  U700436 ISSVED
BELGIUM 85531000019 DCA 28194 649131326 BRO/2000  B7004S5 ISSUED
CANADA £5831.000003 DCA  £18M504 2181780 ViMess 281780 issuep
GERMANY 85831.000020 DGA  &726MB34 849181325 202000  68425739.7 1SSUED
DENMARK 285931.000021 DCA  $20/1084 40181328 ROO2000 0700438 Is3UZD
EURDPEAN PATENT CO  85931.000014 DCA  S28n354 943181328 373072000 0700486 NAT PHASE
FRANCE 85831.000022 OCA B26N1004  £49181325 2302000 0200496 ISSVED
UNITED KINGDOM 84831.000027 DCA -526M854 048481325 873072000 0700486 ISSUED
IRELAND ' £5831.000023 DCA 57261904 840181125 §/30/2000 0700488 18SUED
TALY £85331.0004024 DCA  5R2€/150¢ Q4g1BiZ2S 87302000 QTDO408 SSUED
JAPAN 85531.000012 DCA  1H/ZTM085 50035495 PENDING
NETHERLANDS 85931.000023 DCA  5R26/1994 949181323 8/30/2000 O7DOLSE ISSUED
SWEDEN 850821.000028 DCA  SRENEIL  HS1BIILS 8302000 O700496 1ISEUED
UNITED STATES 12090/40001 NEW 8281983  08/089.570 1311895 6385173 ISSUED
WIPO 12000v50007 CEQ 326954 PCTUSHANS924 NAT PHASE
MF.TFIOD FOR INSTA! ALLING 4 PIPI LINER - —_
o, Joseph L. .
”"‘"T; 531?‘; ‘ 12090/40002 NEW o/v1931  07/709.835 S25M1993  5.213,727 ISSUED
FIPE LINER COMPOSITION .
o, Jozaan L.
:jr:mrrsow s?i%so 120904400014 NEW SO 07783797 ABANDONED
MEVHOD AND APPARATUS FOR INSTALLING A PIFY LINER _ -

acoh b DONE

!S:ntu“w 5‘32?!:."? T e o0z NEW 1001992 077813618 ABANDONED
END OF REPORT o TOTAL ITEMS SELECTED = 2
PATENT
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