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BORROWER SECURITY AGREEMENT S 7

‘ L 1 t:

THIS BORROWER SECURITY AULIEEMENT, dated as of May 1%, 1998, made by B

VULCAN ENGINEERING CO. an Alabama corporetion (“Borrewer™), in faver of :
DRESDNER RANK AG, NEW YORK AND (GRAND Cf‘-\YMAN B_RMNTCI{ES,' as agent (in s
suah caparily, “Ageat™ for the Lenders (sv surh term is dofined in the Credit Agreement i
referrad 1o balow) uoder the Credit Agreement dated a5 uf the date hereof (ar amended, medified ;
and supplemented from Gme to time, the “Credit Agreoment”) mrutug Bomrowsr, the Lenders o |
and Agent. Apent, each Issuing Rank and the Lenders are collectively refemed lo hreln ax the N L
u'n!_.hm_ll .'; ‘j‘ n T

RECITALS

WHERFAS, the Londers have sevarally sgreed o mmike: Loans to Domrower upon the
terms and subject io the conditions zet forth in the Credit Agreement; and

WHERLAS, it is o condition precedent w e ohligation of the Lenders to make any R S
Loans to Borrower 1hat Dorrower sholl have execued and deliversd this Agreemant to Agent for I
tha ratable beaefit of the Panks to sccure, gmong other things, payme:s and performance of all of S T
Borrowar's obligations and linbilities under the Credit Agreament. - Cod

AGREEMENT I

MOW, | HEREFORE, 1o induca () Apent and the other Banks to enter int the Credit
Agreement, and (ii) the Lenders 15 make Luzns to Bormower, Borrawer hersby sgrees with
Agent, for the ratable benefit of the Banks, as follows:

! ' 1. Dajfined Tarms.

1.1.  Dufimirions (B) Unless otherwise defined In this Agreement, capitalized
teersg shall have the meunioes aiven to them in the Cregit Agraement. )

(v  The following terma shall have the following meaninpy:

-

PR “Aecounts” means “acgounts” us defined in e UCL.

“Apgreemenc® means thix Bucewar Security Agmeoment. o5 amended, modified and
supplemanied from time 0 dme,

s

':‘-'“!' -

Ny

“Bank Aceonnts™ nusns all aight, title and interest of Bérzower in and to all accoums of
whmever nahre maintgincd by o on bebalf of Dorower with any bank or other financial

institution. Vo g
“Collateral” is dcfined in Scetion 2 of this Apreernent. ?I ‘
X . oA g
1 - B
: “Colleetion Account” meane any collection account esmblisiel by Agent, the Lockbox R
Bank or Borrower in accardance with ths provisions of this Agreement or the Credit Agntement. B SR
A £

P
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“ n annc all rights of Borrower uader the Recapialization Ament and all
anrccmcﬁ:.n::::ﬁmﬁs and docimems to which Darrewer 2 8 pm}r Bur vader }:hlcgj :zﬁvg
has amy right, tile o2 interest or to which Borowcr or any pTOPQﬂ}'_O %ﬂ;:;f L rs"'lJudh Goall -
same may from time 1© time be smended, supplenianted or otherwize m , ind ngmm

jghts of Borrowes 10 recrive meneys due and to breame duc to It t_heteumn o1 in conncokion
:Ibtm'im. (b) all rights of Bormwer © deppages ariglng wur nf,‘or with respeat 10 ny :;rmh or -
default In respect thereof, and (&) all rights of Bograwer to exerise all remedics therounder.

u wisht Collaterul” ineans the collective reference to (2) all Cu?yrlgbrs fllcq u:nh

the mgif;:rp?);!t':':pyrigm {n the Library of Congress and, 1o the exint applicable, any ;ﬁ“’““; S
oflice or agenty of tny stz territory or posssasiont qr the United Staes i1 any Sirtilar q'to“ Q o
agency of any other countrica of used by Borrower in the United States, uny sixte, tcm Ty oli- e; SN

sscssion thereof or my other country; (b) say renswals or cxiensions of any Copyright; (c) a ‘ :
?:mmc, royalties, damypes and payments now and h?maﬁu duc or ;_mynl_:!e with u:_spcct-t? ::: Lo
Copyrights (ipeluding payments reccived under any licenses entercd ialo i compection u.m h < . i
Copyrights and damages and puynents for post of future infrinpsnents of the Copyt‘..lghﬁ), ()] a Cee f
right, title and intorest in all physical materials ombodying works with respect to which 'B:r;iner ¢ . A
owns of brlls rights in any Copyrighis; (c) the right to sue for past, Prmm an tuﬂ: R
infringements of the Copyrights; (f) all rights .cnm:spondmg 1o the Copyrights lh:_oughl‘:;:t he RS
werid, {2) the gaadwill of Borrower's Business conncc.let} with and symbolizcd by ¢ L
Copyrights; (b} any wiilten agreement naming Bormwer a3 ficensar or licensee, granting any C
right in or to any Copyright vr copyright registration in the United Stat'ca ot gy fo:_wlgn countt }:i &
(i) any and all prezent and futine agrecmants, whether wrltten ur oral (inclding ossignmesns an N
consents), as aoy Such agrements Mmay from time to time be amentied of supglm'cnned, pursuant TR
1 which Bomowsr now has or hercofier acquires any direct or br.ru:ﬁmq interest in any o
Copyright, i is a grantor of rights (@ any thid paty v:rith respect to any Cupyright, whether os aﬁ
pany to uny such agrcement of a5 an assignee of wy rights under any such agreement; and ()
produms and Proceeds of the foregoing.

«Capyrights™ means a1l eopyriphis, capymaght registrmlc_ms and ccpyrlgllur spplications
thar- are ovned or made by Bomewer, or in which Domower acquines any right or imerust, at any
time prior to ihe tcmingtion of this Aoreement. -

“geuments” maans ol losuniments, files, records, ledger sheers, and documents
eovering o relating to any of the Accuunts, Tquipment, Gensral  Intangilles, loventory,
Copyright Collateral, Patent Collateral, “Traderpuck Collateral and Proceeds.

¥ s
e .
Ry

A -,

4

‘ “Equipment” mewns all equipment, furniture and furnighlngs, wols, uccessorics, pans
and supplics of every kind and description, and wlt improvements, oceecsions Or appurienances
theyelo, incinding Fixturas, cad all other tangible personal property whether or not similac to any
of the furspoing ilems that are now or hezeafter sequired by Romower.

-

- L

¥ ' Y T A AT o - N b R P Veuas m

“Fixtures” means 2ll s that would orherwise conatitutx items of Collatern!, \'dicther &,
now owned or hereafter acquired, thar become so related tn particulor real estaus that aw incoreat
in themn arises under any real sstale law applicable therew.

|8 ]
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weneral Intongibles” means “gencral intzngibies” as defined in the TIOC.
Wigstrument means “instrument” a5 defined in the TICC,
winventory™ means “inventory” as defined s the UCC.

“Patent Collateral” means the callective referencs to (o) all Parents filed with thw 17.8.
Patent and Trademwrk Office oF any similar office ur agency of say other countties or used by
Daorrower in the Uniled Srates, any siats, teitory or possasion thereof or any other sowamy; (b
all reizsues, divislony, eontinuations, renevvals, sxrensions and condnuationy-in-pary of =y
Patents: (¢) okl income, royalties, damages and payrnents sow nel 'hures'&e'r dus or paysble wiih
1o apy Palentd (including paymcntd recelved upder auy hr.ams' cntered mtg in
cunnection with any Patent and damuyes and payments for past or fnure lnfringeements 41 any
Pant); () the right to sue for past, presenf aud future infringements of any Pateny; (¢) afl rights
correspanding to the Patents throughout the world, and (2) all products and Proceeds of the
Toregoing.

“Patents” means all of the putans and patom epplications that ame vwned or made by
Bomrower, or in Which Bomower zcquires any righl or interest, st any time peior to the
rermipotion of this Agreament.

“Proceuds” means any consideration received fom the sale, exchange or other
dispusition of any aseet ot propery hat conatitutes Collatern], any value rexeived as 2
eonsevyuence of the poassssion of any Collulsi! and any payment receivad from uny insuzer of
other pevson oF entify ac a result of the destruction, 108y, theft, damage or ower fvoluary
conversion of whatever nature of any assét or proparty that zonstitites Collateral, and shull
jnelude afl cash and ncgotiahle instruments secelyed or held on behalf of Agent pursnam
Secrion 3.3 of s Agresment,

“Trademark Collateral” means W enllective reference 1o {2) al] Trademasks Bled with |

e 11.S. Potear and Jrademark Office or any simiar office or ng¢agy of any owher counties or
used Ly Rorrewer in the United States, agy sawe, turriltey or possession thareof or any othar
country; (b) all renewals and exteasions of the Trademarky; () all Income, roynitics, demoges
end payraents now and hereafter due or paveble with respeat o the Trademarks (including
paymens receivil under any leenscs emcered into in connection with the Trademarks and
damages and paymenis Mo past or future intringements of the Trademarks); (1) the right 10 aue
for past, present and firrure {nfringements of the Trademarks; (&) ell riphis cormespuding to the
Trademacks throughout the world; (f) the goodwill of Borrower's buziness connected with and
symbolized by the Trademarks; and (1) s1] products and Procecds of the foregoing.

“Trademarks” means &l the wademarks, trademurk registrations, tradcnames and
trademark applicodions that are owned or made by Borrawer, ar Is which Bomow er acquires any
ripht or interast, a1 any time geiue to the tezmination of this Agreement.

“UCC” menns the Uniform Commercial Code as ia effeet In the Suiy of New York from

Wme W hime.

9 L?@QBBBS.B_ P.B8-25
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1.2, (iher Dufinitional Provisiont. The provisions of Se_ntion 1.2 of the Credit
AQretmeat ae i:u-.nrpm‘alcd herein by refepence 2 ifﬁnlly set forth hertt

2 Gramt of Security Interast. As collaeral security for the prompt and complete

iry, by acceleration or
eqt and performance when and as due (whether &t e slated nstriry,
‘:lmyja.') prt;e Obligations, Borrawer hereby prants 1o Agent, oz the ratable beneltL of uw
Raaks, & security interest ln all of Burrawer's right, titie ard intersst in and w the following
now owned or @b smy time hervaNer acquired by Borrower {collectively, the
#Collateral™):

(a)  ellAccounts
(b}  all Bank Accounts,
(c) £l] Conimacls;
. @ all Co'pyrisht Collateral:
() all Documnents;
) all Equipment;
(g) a1l Fixlures;
(B)  all General Intangibles:
) all Instrumentd;
@ all Ilnventory;
3] g1l Patent Colluneral;
)y all Trademark Collateral; ‘
{m} 2l books and recorde pertaining > the Collateral: and

() 10 the extent pot otherwise included, =11 Pruceeds nad prodﬁ:ts of any and all of
the feregolng.

1 Reprasentetinns ond Worransias  Rorower hereby represcats and warrents thal.
on the Closing Date and on the date of each Borrowing undar the Credit Agreement:

2. Tits: No Other lienc. Fxcept for the Tlans granted to Agent for the ratsble
benefit of the Panks pursiant w0 e Cratit Bucugumts and othes Pormitted Licns, Borrewer
owng each irem af the Collawmal free and clear of any and all Tiens ur claims of others, To the
knowiedge of Borrower, no security agreememt, financing statement, ontice of cousignaent or
ather public notice with respect 1o all ot any part of the Collaterat i€ o file or nf reront in uny

PATENT
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public office, excepl for such azrcements, stalsimants snd notices that have been fled () in l‘r_wr
of Agent for the ratsble benefit of the Banks pursuant to any Credit Documer, (i) to pericet
Permittcd Liens and §) for precantionary purposes. .

3.2 Perfested First Friovtty Liens. The security interests gnnief! pursuast o this L
Agreement (a) upon completion of the filinga speclfled in Scheduie 3.2 of s Agl'e:me?t and, SRV N
with respest 1o Collateral acquired altes the date hercof, any other assans raquued by Sectiun 4.3 o '.:" .
of this Agrcoment, shall constitxe valld and duly perfecicd sceurity interests in the Collateral in LR
favor of Agent for the mtable beasfit of the Baoks, and (b) arc prior to il other Liens other than ot
Pemmitted Liens, Bk

3.2 lrvantory and Equlpment. Al of the Inventory end the Equipment, other than fo- Y
irapsit Inventory £ sueh term is uged in Section 7.3(e) of the Credit Agresment, ore kept at the SIS
Jocationy sat farth on Schedile 3.3 of this Agrsemenl, »s wnended pursuant to Section 4.4 of this Ul
Agreement

3.4 Chisf Executive Qfftee. Bomower's chicl axecutive office and prineipal place of
bnsiness ate 3ot forth ara on Sehedule 3.4 0f this Agreenent, a3 amended pursuant w Section 4.4
of this Agresment

"33 Account Records. The lucmiiop or locations at which Borrower keaps its records
concerning the Asacunts are et forth on Schedule 3.5 of this Agteement, 85 amended pursuant t
Section 4.4 of this Aareement. .

i Covenants. Burmuwer covenants and agrees with Agent and the other Banks thai, L
from and after the Cloging Date until this Agrecment is terminated end the security imterssts '
created herchy are released:

4.4, Malatenrmee O Insurance,  Borrower shall maintain insurance policles In
accondance with the requitemisnt nf the Credit Appeement. .

4.2 layment of Obligations. Borrawer shall pey, when due, 21l tnes hovfully levied L
or wsessed against Bomower or any of the Colinterol before any penalty or juterest ucerues R
thereon; provided, however, that, unless such taxcs have become a federl tux ot ERJSA Lien on A
any of the assets of the Roammower, no sueh 1ax need be paid if the same is being coctested, in IR
good falth, by appraprinte proceedings gromptly instituted and diligently conductad and if an T s
adequate reserve or other appropriate provision shull Lave been made thercfore to the extent I
required by GAAP. Borrower shall not file or consent 10 the filing of any consolidated tax rctum EE S
with any Peresn ather than any other Credit Party.

<1 AMuintenarce of Perfeciad Secamity Interest; Eurther Documamtation (a) Excapt
as otherwise permimed by the Credit Apreement, Ramrower shall cause all filnes and other
sctions listed in Schedile 3.2 of the Agrecinent Lo be taken within Bive (5) days after the Closing
Date, after which Agent, for the ratable benefit of the Bimks, shall have a velid and duly
perfected first priority security interest subject only to Permitind Liens in all Caoliateral gescribed ;
in such filings. Upon Borrower's recaipt of any inverest in any Cullsreral afige the Clasing Dabe, ol

-t
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Borrower shall prompily take all actions required fa provide Agent, for the ratable henefit of the . B
Danks, with a valid ’nd duly perfecied first priority securily inkrest subject only o Permitied GO
Limns in such Collateral. Borrower shall maintain the seeurity interasts created in favor of Agent, ¢ S

for the ratable bencfit of the Banks, ity the Collateral pursuant to this Agreement as valid and duly o
pesfecied [icst priority security intcrcats subject only to Permitted Lisns and shell defend such
securify intarests against cluims and demands of all Persons whormaggver,

vo () At any time and from time bo Lime, upen the writler request of Agent, and at the
sole expense af Bommowe, Rorrower shall poonptly and duly exécute and deliver such fustier
instruments end documents and take such further action as Agent may ressonably request for the
purpose of obtaining oy presesving all of the bengiltz, rights and pawers granted 1o Agent and the . T
other Banks pursuant to this Apgreement, LR E

4.4.  Changes in Locations, Nome, efc. Borrower shall nol permil uny of the chaoges
desciibed below 1o occur unless (x) ac least t0 days prior w such chenge, Agent shall have
reecived wrilten notics of such change and recelved an updated copy of cach schedule o this
Agrecment that i requinsd 1 b updated a3 result of such shange, end (y) all filings and noticey @
have been made, in form and substance satiafhatory ta Apent, to mnintoin in favor of Apcnt for ¢
(he ratable benefit of the Ranks 2 valid and duly perfected fir priority sscurity interest in ¢he

. il
¢ R Y Iy

R N B el e e
ey DI S

Collateral, subjert 10 as Liens other than Permived Lion: "
(8)  permit any of the Inventory or Cquipment, other than in-transit Imventory &

ns sueh e is used in Seetion 7.3(e) of the Credit Agreement, to be kept at a location other tha ?

those set fonh in Sehedhde 3 3 nf thin Agreament. a< amanded from time to time as set fonth :

above

(b)  changs the location of its chicf cxecutive nffice and principul pluce of
tursiteess from Mg ser focth gu Schedule 3.4 of iy Apreement, us pmended fom dme to tme
as ot forth above;

()  change the lncation of the. glace where it heeps its records concemling the
Aecounts from those set fouth un Sclwadule 3.5 of this Agreement, a3 amended from riee 1o time
as set forth above; or

i (d)  change its nams, identity or corarate Shietnre lo sich an extent that oy
f'mmcmg s!ulcr:-u:nt Alad in faver af Agent in copnecion with this Agrsement would bacome
inaccurare oc misleading.

- Further ldemtiftcation of Collaternl.  Borower shall femish W Apenc and the
oiher Banks from time 10 tinie sintements and schedules farther identlfying and describing (he
Coliateral ond sucli uller Tennrrs in connection with the Collatapal ac Amant may teasonably
request, &l of which ghall be in form and substanca reasonably satisfactory to Agent.

R

40,  Notices. Borrower shall advise Agemt promptly, in reasormble derl), m e

addreds act forth in the Credit Agreement of the placement or § i
Pacmaived Tiens) on any Culliderl, placement or imposition of any Lien (other than

T et i T SRy W
- v Sreme pmpms
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47, Indemnification. Borrower ugnaes (0 puy, und 1o gave Agent and Lhe sther Bunks
haimless from, any and ol iabilities, costs and reasonsble expenses (including reasonakle legal
fess and e~ponses) (a) with respect t9, or resulting from, any delay by Borrower in paying, 2ay
aod ‘all excise, salcs or other tnxes that may be due and payable or determined to ba due and -
payzble by Boirower with respect 1 any of the Calinters], and (b) with regpect to, ar resulting .
from, any delay hy Berrower in complying with any Requirement of Law applicable to any of .
the Collatersl. The provisions of s Seviton 4,7 shiall swvive the tennination of this Agrcernent.

48  Use and Disposition of Collateral. Borrower shell nat (i) make or permit 4o be ORE S

made an assignment, pladpe or hypnthecation of the Collateral, ather than as permitted by the R
. Credit Documents, and shall grant no olber secuilsy laterest in the Collateral {other than pursuant . o E .

1o the Credit Documents and except for any Permitied Liens), or (i) make or permit 1o he made bR
any wangfer of the Collateral, and shall remain ar 2!l times in possession of the Collateral other SRR
than transfery 0 Agent pursuamt to the provislons of this Apreement; provided, hswevar, that TR S
notwithstanding ke forcpoing, Borrower may use and digpose of the Collsreral {n aay lawhl
manner not in violation of the provisions of this Agreement, the Credit Agreement or any other
Credit Dacument tiless Agend shall, aftcr an Evant of Defaulr has osowtod and dusing the
cuntinuancg thereof, notify Darmower not 10 5ell, convey, loase, rasign, transfer or ctherwise
dispose of any Collatcal.

Al S Bty -

£9.  Securing Consents,

{a)  Borrower shall s to Material Contracis with third partiss, use Its best effons to
secure and shall secure any consent thal is required in eonnestion tith the grant to Agent of a
valid and duly perfectad first priority security interast in all Collateral and the foreciosure thereof
providod that with sespect to all other contracls with third partics, Bomewsr shall use reasonable
cfforts 10 secure such consent;

{b)  Bomower shall secure any consent fram any Subsidiary that is required to grant to
Agant @ valid and duly parfected first priosity security uniimited in all Collateral and the .
[orecicsurs thereof.

i Pruvivions Relaring 10 Accmans,

5.0 Dorrower Ramginy Lioble umier Acomry, Nuwwithstanding anyrhing in this LR
Agreement o the contrary, Dorrowver shall remain liuble under em:h of the Areoumnty to ohserus o
and perfarm 21l the sondirfons und obligatlans to be observed and performad by it undsr each .
Accovut, all in acoonlunce with the temx of any contraci or agreemnent piving rige to ¢ach such

Account. Neither Agent ner any other Bank shall have any obligation or Hability under any vy
Account (or any agreement giving rise {9 AR AQGOWNL) by reason of er ariting out of this P b
Agreement Uf_‘hf receipt by Agent or any other Bank of any payment relating 1o such Account R R
PUR LWt to this Agreernant, nor shall Agent or any other Bank be obligatod in any manncr to B S
perform ony of the obligations of Borrower under or pursuant to any Account (or any agresment M S
giving fise 10 an Account), to make any payment, 1o make any inQuiry as to the nature or the R
sufficiency of any paymant reczived by it or as to the sufficiensy of any performance by any Lo

party snder any Account (or any agreement giving rise (10 an Aecomnn, 10 mesenr i File ny

7
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N

, clalm, 10 toke any zction o cafores any performant or to collect the payment of any amuunts CL e
‘ that iy have been sssigned o it or 30 Which it may be emillwlat aoy ime or Lmas. (P ik
. S FE

"8.2.  Analysis of Accounis. Subject to U Tast scntence OF thig Secilon 3.2, agent A6 IS - e E

desigries shall kave the right at anty time to make tesl verlficalions of the Aoccounts in any manner : 5

and Chrongh any medium that it considers advicable, and Bormower sha.ll_ mmlsh all such i
assigtance and informarlon as Agent ot its doisgnee may requirc In counection with such test ¢ b in
verifications. Al any time and from time to Hime upon Agen;’s requesk, bal nu mors ahan three :- .
timas in any ooe year, Derrower ehell causs imlc:pende:nt publi¢ oecountantd or others _sausfactory

to Agent to furnish to Agent reports showing reconciliations, aging and test varifications of, &nd

¢ial balanoes for, the Accoums, provided howerer, thal the costs of obtaining such eepurls T
(including the feee and expeises of such pecountants or orhens) shall (other than during the ¢ i
continuance of an Event of Default) only be payable by the Romower oncc per yoar sod ’ PR
Borrower shall not pay more than $10,000. Only upén the becustence and during the
continuence of an Eyent of Default, Agent in ita own name or in the wune of others may
communicate with accounl deblors on the Accomis to verity with them w Apenl’s satisfacdon
the existence, amonnt and tcmns of any Accounts.

v s e

- at e
o T

[P TR}
N

. age ey
AR

53 Cotlections an dcoowss. (a) The ACcOURIS will be collected in amordan?e with
Section 4.7 of the Credit Agrenmeat and the terms of Lockbox Apresmemts entered into by
Bortowwer in recordance with Secuon 4.7 of the Credit Agreemaent,

'-:-"'g.' ord "~

(L) At Agent'z request, Bammwer shall deliver to Agent coples uf, and after the
accureence u(«d during the continuanes of an BEvent of Default the oripinals of, all agresments,
instuments aod Jdocuments cvidencing, and reladng to, the transactions that gave rise to lhe
Accounts (ncinding a1l arders, invoises and shipplng receipte).

Cwe e

PRCE . -
- N TR -t
]

- EL i

o

5.4 Coverants. {n) At the reasonsble request of Arent. Borrower shall epresent o ‘-t
the Banks the amount owad and the peeount debios with respeet to say Account specified Ly i
Agent uml the aggregate amount owing by all or cerlain of the aceount deblors with respest o the v _
Aceounts specified by Agent, and all sush representadons by Borrower shall be true and cofrect Coeln
in all material respects. ; g

et td

()  Withoul the prior written consent of Asem, Borrower shall a0t granr eny
extension of the time of payment of any Acesuat or compromise, compound or seule any
Assoure For less than the full amount thereck, release, wholly ar purtly, any person liable for the
pavment thereal, ur allow any credit oc discoust whatsoever thereon, oilier thap, prior to the
occurrence of an Event of Dafault, extensions, credits, discounts, compromises o scttlemonts
erunted or made in the ordinary cuwise of husiness.

, 4 Prenisivns Relating to Contracts.

&1 Borrower Remains Liable undey {oniracis, Notwithstanding anything In this
Agreement bto the contrary, Borrower shall remain liable under euch Contract to observe and Sl
perform o]l the conditions and obligations to be observed and perfimned by @t under such L “
Comirust, @l in accordance with and pursuant to the tzrms and previrions of such Contract. ¥ o
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Nelther Agenl uor any olber Bank ghall heve any ohligation or liability under aay Contraet by
reason of or anising out of this Agresment ot the receIpt by Agent or any such other Bank of any

payment relating to such Contract suesuant to this Agreement, nor shall Agent or any other Baok

be obligeted in any manner ( peform any of the obllgations of Borrower undey or puareusnt 10
uny Contragt, 1o make any paymeut, in makc any inquiry as to the nature or the sufficiency of
any payment recoived by it of as w (he sufficiency of sny performance by any parly under any
Contract, w present or file gry clalm, 10 take any action to enforee way pedformance or to collect
the payment nf any amounts that moy have been assigned 1o it or to which it may be extitled as
ahy time or times.

6.2.  Communication Wuk Comracting Parcies, Upon the occurrénce and during the
sontimance of an Bvent of Default, Agent {n its own nune or in the name of others may
communleare with parties to any or all of the Copinawets w vedfy with them to Ageat’s
.sotisfaction the extulence, amount and terms of such Contmcty.

#.3.  Preservation of Contracival Rights. Withour the prist written consent of Agent,
Borrower shall not torminatc any Materal Corwasy or wulve any of its matcrial rights
thereunder, ur grant any exicndion of the time of payment of any amount owing thesundet, of
otherwise amend, nndify or supplemeént ary Material Contrect, sxcept 2= penniltad under the
Credit Agreernent.

7 Aeinedies

7.5 Notiee 15 Aecount Debtors emd Cown acr Darties. Upon the requesl of Agent at
auy Ume after the occurrencs and durlng the continuance of an Event of Defaull, Borrower ghall
nntify account debtors on e Accounts and parties to the Couuacts that the Accounts and the
Comrzcts have been mssigned to Agent, for the raable benefir of the Baoks, and upen the
octurntise and during the eonlinuance of an evant which gives dse to the implementation of the
Cash Dominion Procedures (@ “Cash Dominion Event™), ths payments in respent of such

Aceolts shall b e ditsetly w0 1he Callection Accounts, the Lockbokes or Agent, as dirccted .

by Agent.

7.2, Frocveds to be Twrned Cher o Agenl. In additon w0 the rights of Agent and the
ofleer Ranks specified in Section 5.3 of this Agreemant, if a Cash Domlalon Event shalt lave
occurred ol he comtinuing, alf Prececds received by Barrawer consifting of eash, ahecks anl
Cash Equivalents shall he held by Domower in trust for Azent and s othe: Banks, segrepared
from other funds of Bumuwer, and shall forhith npon receipt by Bomrower be tumed over
Agent, the Caeh Dominfon Bank, §f any, or the Luckbas Prank, as directed by Agent, in the exoet
form received by Borrgwer (duly indorsed by Bouower [0 Agent, the Cash Dominion Dank, if
eny. or the Lockbox Bank, as applicable, if reguired) and hald by Agent, 1:= Cash Dominion
Bank, il any, or the Loekbox Bank in a Collaction Aczeount maintainerd 1l surh tme under the
solc domnion ahd control of Agent, the Cash Doenlnion Bank, if 2ny, or the Lockbax Nank and
on terms and conditions sabisfactory to Agent. All Eroseeds hold by Agent, the Cush Durminion
Bank, if any, or the Lockbax Bank in a Colletion Aceount (or by Bormowar in truse for Agent

aud the other Danks) shall. subjest to Section 7.3 OF thia Agresment, tosiinue t be leld as
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collateral security for ali the Obtleatinns and shall not constituie puymeut fhareof ami) applicd as o
provided in Scction 7.3 of this Agresment. (_ -

7.3,  Application of Proceeds. If an Event of Default shull have occumed and bo TR
contdnuing, Apent may (and shall, if dirccred to by Raquired Landers) apply tto: Proceeds f:f.any L
Collareral w pay the Chliotions that are then due end payable (wWhether at the siawed mutusity, by

acceleration or ollierwise) In accondance with Sertiom 4.7 of the Credit Agresment,
7.4 IKC Remedies. If an Eveot of Default shall have occumed and be contiouing, - E o
Agem on behalf of the other Banks may exercize, in addition to all other rights and remedisy Sk .

granted to Agerc and the other Danks in this Agrement, any other Credit Document and any A
other instrument or agrerment secuving, evidencing or reluting o the Obligations, all 1ighrs and e
remadics of 2 seeured parly under the UCT (whethar or not the UCC applies to any part of e : ‘Ef, R
Collatcral} #nd ony other applicable laws. Without limiting the genemlity of the foregoing, ;
Agenl, without demand of performanue ur other demand. presentment, protest, wdvertisement or
notice of any kind (ersept any notica required by law reforred to below) t or upon Bornwer o
any other Persan (all and exsh of such demands, defenses, advestisements and norices e berchy
walved), may in such efrcumstances forthwith collact, receive, appropriate ard realize upon the .
Collateral or any pact thereof, or may fortrwith sell, lease, assign, give aption or options 10 S
purchase, or otherwise dispose of and deliver the Collsterat or wuy part thercof (or contmet ts do .
any of the foregsing), In one or more parcels at public or private wuls or salcs, at any cxchange,

broker's board or office af Ageut nr any other Bank or elsewhere upon such ks and conditions LoD
as it may doorm advizsable and w such commercially veasonable prices 28 it may reasnably deem c{é' [
beewt, for cash or oa credit or for future delivery without assumption of any credit isk. Ayent ot ' T
aay other Bank shall have the right upon any sweh public sule ot seles agd (1o the Extent o
parmiticl by law) upon any such private ¢ale or sales, to purchase the whole or any part of the o i
Collaveral 5o sald, free of {to the sxtent permiwed by law) any right ar equity of rederopiion In Cle e
Borower, which righr or equily i3 hereby (to the exient permined by law) waived or relensed. % RN ZERAN
Horewer further agreew, at Agent’s request. to agsemble the Collatecal and make jt available to Lo
Agent at places that Agent shull 1easonably acloet, whether at Bomower's premises or elsewhere. R O
Agent shall apply the net procoeds of any such collection, recovery, mecelpl, apjropiation, SRR W
realization or sals, afier deducting all reasomable costs and expenses incuered Mherein or LYo
incidental 9 the ¢ure ¢r safekeeping of any of the Collateral or reasonably relating 1o the € . ol
Collateral or the rishts of Agent and the ather Banks under this Agreement (insluding repsonable TR
aorncys” fees and disbuegsernents) 1o the payment in wlale or in part of the Obligations, ns set R AN
forth abave, and only after such applieaton and after the puyuent by Agent of any other amount O
requircd by any provision of law (including Section 9-304(1 X(c) of the: VCC)Y nead Agent account el T
for the surples, if any, o Bomower (which surplus, if any, shall ba promplly deliversd to AR
Borrower). [f any notice o2 proposed sale or ather disposition of Cellatssal shall be required by P
low, such notice shall be in writing and deemed! reasonable and propor if givan at least 10 dayy : L
before puak gale or other dispositlon

oAl T e D

10

wipr 2 ate b~
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, : ighra or
75  Walver; Deficiancy, Domower Walves and agrees not to assert mny rig

peivileges that it may scaqire under Section 9-112 of e UCEL, Raotuwey shallrm_mn ha.l?lc for

any deticiency if the proceds of any sale or other dispozitlon of the Collaterul ar insulliclent to

e St
TET w¥TEE

. b
pay the Obligations and the remunable fees and disbursements of any :wmeys employed hy L ‘ .
AgEntor ity other Benk 1o callect such Aeficieney. Lo i
8 Agant’s Appointment as Attorney-tn-fact; Agemi'’s Performance of Barrower's L ‘i ‘
Obligations. S A

poaid

§J. Powers Bouower hereby ircvocably constinnes and appoinis Agent and any
officer or egent of Agem (each, an % Attormey”™) with full powu_ar s!ubsﬁmr[on, #s Ity true: and S T
tawful atomney-in-facs, with full imevoeable power and authority in the place and 3stead t:l' A
Ponower 2ad in the pame of Borrower or in ils owd Rame from time to time In Agent's oy
discretion, for the purpose of carrying owt the lenius of this Agrcement, to, upon the ocoumence SR
and during the cominuanee of an Event of Defanl: (i) take any and all appropriote action and gli) - ;
exzcute any and all documents and instruments that may he necessary or desirnble ® accomplish R
the purposes of this Agrecment. Withoue limiting the genemlily of the foregoing, Bamower A
hereby pives esch Attomey the powsr ead right, on behalf of Bur!u:-vet, wnﬂmug notice t¢ or .
assent by Borrewer, to do the: following upon the occurrence and during the continvance of an

Yo Event of Default:

vz By

(@) i the name of Borrower or ils own name, or otherwiss, to take possession
of and Indorse mid ealleet any choeka, drofta, notes, acceptances or orher {nstowinents for the -
payment of meacys Jue under any Account, Instsunient, General Intangible or Conimit or mEh C
respeet te any ather Collutciat and to File any elaim ot to take any other actien ar proceeding in Sty
apy cowt of Jaw or equily or olierwise deemed appropriate by Agent for the purpose of S ' :
collosting any and all such moneys duc uuder any Account, lnstrument, General Intangible or : b
Cantaet ot with regpect to any other Collateri] whenever payable: ' v '3 .

4

3., R X P ..
SET L e e
o v e .

RN S
R

()  in the eaxe of amy Copyright Collaterol, Patent Collataral or Trademurcks | St ‘! '
Collateral, 10 execute und delives any and all agreements; instruments, documents, and papers as ‘ p)
Ageni may reasonably request w evidence the scouity interest of Agent, for the rutable benefit of N
the Banks, in such Collateral, and the youdwill and gencral intmpibles of Borrower relating Do
wicreto or represented thereby; v coL i -

{&) {ts puy or Jischarge taxcs and Licns levied or placed on or threatened
against the Collmeral, to effert any repeirs o any nsurance called for by the terms of this
Agreement and 19 pay ll of any part of the prernivms tliercfor and the costs thereofs )

(d)  to cxeécute. in conncction with any sala provided for in Sectlon 8.4, any
endorsernients, astignments or other instrumenty of copveyance or transfar with respact 0 tha
Collstaral o uny pait tharenf: and

(g} (i) to dircct any party lizhie for any payment wnder any of the Cullateral to

make payment of any and all moneys due or to become due thereunder dlrectly 0 Agert or as
Agent shall direct; (ii) %0 &5k or demand for, colleet, receive paymant of and receipt for, any md

il
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eIl moneye, £laims and other atmaunts duc or to become due at any time in respect of or arising
oul of any Conuact or other Collaletal; (i3) 1o sign and indorse any involees, frelght or axpress
bills, bills of leding, slocage or warchouse receipts. dralis again® debtors. assignments, o P
verificationa, notises and other documents in cormmestivy with eny part of the Collateral; (v) to- L,
wommence and prosecuts eny sults, actdons or procerdings at law or in cquity in any entirt of clo g
competent jurisdiction to prolect, preserve, or realize upon the Collatera! or any purt drereul 2ad oo
10 enforce auy olher right in respect of any part of the Collateral; (v) w defend any suit, actlon or CoLq oo
procecding brought against Romower with respeet to any part of the Collateral; (vi) to settle, R '
compromize or adjust any such sult, action or proceeding and, in connection therewith, to give i
such discharges or releatss &8 Agent may Jern uppoopriate; (vil) to assigy, licsnse or subliccnse R S
eny Cepyright Collateral, Paterm Collmers] o Trademurk Colluleral, (along with the goedwill of S
the buzinces 1o whish any cuch Collateral pertains) throughout the worh! (o such Lemmo or leons S SR
on such eonditions, and in such manner, as Agent shall in its sole discrelion dewrming; wd (viil) o e
penzrally, bo seli, tanster, pledge and make any agreement with reapact 13 or otherwise dleal with e
pny part of (be Collaterzl as fully and completely os though Agent were the absolute owner RS
thereof for all purpases, and 1o do, at Agent's optien and Bomower’s expense, at any um,‘or SRS
feorn 1ime 1o time, &)l acts and tioys that Agent deems necesaary (o protoet, preserve or realize ' g% P
upon the Collateral or any part therzof and the scrurity interests nf Agent, for the ratable benefit )

of the Banks, and 1o effert the intent of thit Agreement, »It ax Nully and effectively as Borrower oy 3
: might de. C R e
TR IR
8.2, Performonce By mm Anurney of Borrewer's Obligations. 1f Bomower fails to G AE R
perforim or comply with eny of iix apreements eontaTned in this Agreement, at the option of TRk
Agent, any Atlomey may, but without any obllyulion, perform or eamply, or athenwise canse T b
performance ot compliance, with such agreement. v ;:
BN
8.3. Borrower'’s Reimbwrsement Obligation. The rcosonable expetses of Agent . R %
incuered in connection with any actlons taken pursuant (o this Section A, togetlec with intesest F A
thereon acerulag from the 13th day follewlng the date of demand a1 a rute per annum eyunl 1 the s
Defivult Hate oh Base Rate Loans than in effect from the dae payment is demanded by Agemt 10, Lo

the date raimbursed by the Borrower, shall be payable by Bocrower 1o Agent &n demand.

&4, Rarlfication; Power Coupled 1Fith An Inperesr Bornwer lierebhy radfies all
actions mkan by each Attomey pursuant to this Saction 8. All powers, authorbmtions aad . g
agencics contalned in this Agreement arg covpled with an interest and are tmevocable vzl this b
Agreement is terminated and the security interests creatad hareby are released. S '

ansivme
g

g Duty of Agmy, Agent’s sole duty with regpect 1o the custody, safebespliy and
physical preservation of the Coliateral {n fte possession, under Section 9207 of the UCC or

otherwise, shall be to deal with it in the sarme manner as Agent deals with similar property for its h o
own secount, None of Agent. any other Bank ¢f pny of their respective directars, officers, yoiE
employees or agenis shall be liable for failure to demend. collect or realize upon any of the W Ot :
Callateral or for any delay in doing 50 or shall be under any obligation to sell or otharwise SR

dispose of any of the Collatera] upon the request of Rurrower or anty other Pérson or t taks any
other acrion whatsocver with regard to the Callaterd or auy pat thereof. The poswers conferred

12
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ot Apent and the other Banks under this Agresment arc selely (o wotest the iuterests of Agent
and the olhér Banks in the Collateral an:l slall not impose any duty upos Agemt o roy other
Bank to cxcreisc any euch powers. Agent und the othér Danks shall be accountable only for
amounts that they actnally receive 85 u result of the exenise of such pawers, and neither thcy nor
any of thelr officms, discitors, cmployess or agents shall be responsihle Ly Bomower for moy act
or failure to act under this Agreoment, except for the gross negligence ar willful misconduct (#s
determined In & finu]l mon-appealsble judgment by a courl of competant juriadiction) of the
applicable Perzon. )

10, Fxecution f Financing Statements. Purcuant to Sectfion 9402 of the UCC,
Borvower authurizes Agent to file finanoing statements with respect 1o de Collareral whhow e
signanire of Borrowss in such fn and in such $ikng offices a8 Agwenl reasonably determines
epproprata to perfact the seenrily intenssis granted o Apent, for the mtable bepafil of the Baoke,
pursvany to this Apreement A carbon, phologiaphic or other reproduction of this Agreement
skail be sufticient as » financing statement for filing in any judsdiction.

1. Authority uf Agenr. Borrowvar acknowledges that the righis and responsibilities of
Agent upder this Agreement avith espect to any actiop oken by Agent or the exercise or
nonexercice by Agent of eny optinn, vouing right request, judement er other right or ramedy
provided for in this Agresmant ar resulting or arising out of this Agreement shall, ag betwean

_ Agont and the other Banks, be governed by the Crexiin Ayresiment aud by such other agreements

with respect thezeto g5 may exist from Ume wo dme amang tiesy bie, a3 berween Agent and
Bowowsr, Agent shall be ennclusively presumed w be axlng as agen: for the Bunky with full and
valif suthority so to ast or refrain trom agting. .

1d  Noticas, All notlces, requestis and demands @ nr upon Agent or Bomower under
this Agreemeant shall b given or made in accordaoct wiih flie Credit Agrezament.

13, |, Termiwewion and Release(a) This Azrcemont and the security interests created in

faver of Agent for the ralzble benefit of the Banks pursuant to this Agreement shall werminats .

when ail of the Obligzions have been fully and indefeasibly paid and when the Lenders have no
Turther Commiliments under the Credls Agreement, at which time Agent shall execute and deliver
1o Borrower, or 10 gueh pargsn o persons ae Borrower shull réwsomably designate, Uniform
Commercial Code terminatlon starements and similar documeats prepared by Buorower at
Borrowsr™s axpenca thal Barrewer shall reosonsbly cequest to evidence the release of the Lims
and the seeurily interests created by this Agresment with respect to the Collateral.

(&)  All Collaresal used, sold, trapsferted or ctherwise disposed of Ly Bosrower in
aesordance with tha terms of the Credit Agesernent and the other Credit Documents (incloding
pursuant to o waiver or amendment of the larms of the Credit Agresmeant and the oiher applicable
Crodit Documents), shall be used, sold, transferred or otherwise disposed of fiee and clear of the
Lien and the security intevest created under this Agreeoment, In conpection with any such sule,
tranafer ot disposidon of Colleteral, (i) Agent shail dcliver to Borrower, or to such persan or
persons as Homvower shall reponably designate, Uniform Commersial Ceds wrminmdon
statements and similar dociments prepdred by Borrower at Borower's expence that Borrower

13
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shgll reasonably remuest to evidence the relsase of the Liens and seeunity interests created under
such Agreemons with respert to such Collatoral. and (i) any representation. wmanty or covenat
contained in this Agreement relutioyg v such Collateral shall no longer be decmed to be made
with r¢spect to such used, sold, wransferred or otherwine disposed of Collateral.

i1, Sewerability. Any provisiun of thls Agreement that is prohibited or unenforecable
in any jurisdietion shall, 26 ro such jurisdicdon, be ineffective to the extent of swcl peohibition or
unsnforoeability without invalldetlng the remsgining peavisions ol this Aprecment, and wiy such
prohilition or tmenforceability in any jorisdietion shall not invalidate or render unenforceable

" such provixian in any other jusisdiction.

15, Amendments in Writing. No IWaiver; Cumulaiive Remuedies.

15.1.  Amandments in Writhng. Note of the lemms o1 pruvisions of this Agresment may
Be weived, amended, supplamented or otherwize modifiad exoept {n accordance with Section
11.11 of the Crodit Agreement and purevant to g wrinten Inswumerit executed by Bomrower and
Agent; provided, however, that the schedules Wo this Agreement shall be amended and updated by
Burrwwe: a5 and to the extent required by this Agreement

15.2. No Waiver by Caurse of Condver. Nefther Agent nor any other Bank shall by any
act {except by a written jnstrrmceot pursuant to subsection 15.1 of thip Apreement) or delay be
deemerd 10 have waived any right or remedy under this Agrocment or 0 have aequiesced in any
Default or Event of Nefault or in any bresch of any of the torms and conditiong of this
Agresroent. No failure (0 mxencise sor any delay in exer:ising, on the part of Agent or any ather
Bank, any right, pawer ar privilege under this Agresnmot shall aperate as 2 waiver thercof. No
slngle or pogtinl execcise of any right, power or privilege under this Agrovment sball prectude any
other or funther exgrclse thereof or the exercise of any other right, power or privilege. A waiver
by Agent ar any other Bank of any tight o¢ semedy under this Agresment on smy one occasion
ghall nol be constrited A8 A bar to any richt or vemedy that Agent or such other Bank would
otherwisc have on any future oceasion.

43.3.  Remedies Cumulariva, The rights aad remedies provided 10 Agent and the other
Banks in tis Agreemen! and each other Credit Dooument are cumulstive, may be exarcised
singly ov ¢oncurrently and are not exelusive of any other Tights or remedics provided by law.

{6.  Saciten Headings The seeron and subsection headinge npsd ja this Agraement
are for convenience of reference only and arc rot to affect the constructiar of this Agresment or
be taken into consideralion in the interpretaticn of this Agreemen.

{7. Sucoqrsors and Assigns. | his Agreement shall be hinding upon the successors
and assigns of Borrawer and shall inure to the benesit of Borrower, Agent and the ather Banks
and their suecessors and aseigns: provided, hovwever, that Bomgwer may neT aszizn any of its

rights, or delegate any of its dii¢s or obligations, undet this Agrecment without the peior written
consent of Agent and cach other Dank.

1. QUVERNING LAV, THIS AGREEMENT SHAL) BE GOYERNED BT,
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CONFLICT OF LAW PROVISIONS THEREOQY.

IN WITNESS WHERFOT, the undemigned ha¢ caused this Security Agreement to be

duly cxecuted and deliversd as of the date firet Above written.

Schedunles:

Schedute 3.2
Se¢hédnle 3.3
Sehedule 3.4
Schedule 3.3

VULCAN

Filmes [Required to Pesiiat Securiny Inwerests

Invervory and Equipment

Y ocation of Chief Exeoutiva Office and Chief Place of Businesx
Locarion nf Accouat Records

15
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-

SCHEDULE OF FATENTS

6138773 Foundry Deceleration Apparatus

6364032 Hand Held Apparatus for Fracturing Risers from Castings

6179171 Sand Distribution Apparatus for Use in Foundry Gperation

8318447 Sand Gate for Use in a Sand Distribution Apparatus

6302158 Sand Level Sensing and Distribution Apparatus

6216767 Mold Handling Apparatus

6457511 Apparatus for Handling Foundry Mokis

56300486  Belt Shifting Idier Pulley for Reciprocating an Abrasive Bell

6309289 Air Flotation and Locking Material Handling Apparatus and Methad of Use

6457510 Method for Compacting Mouilding Sand '
(Additionally, there is a prior interruption in chain of fitle which will need to be
addressed before any future assignment is filed)

6453210 Autanomous Cantrol Method and Process for an Investment Casting Shell

6520243 Mold Riding Shot Blocker

5626457 Grapple Impactor

4350421 Shaking Apparatus
5271450 Thermal Reclamation Method

5452869 Incineration Apparatus

PATENT
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- Schedule 2.3

INVENTO FOUIPMEN]
INVENTORY

One Valcan Drive
: TIclena, Alabama 35080

EQUIPMENT

) ' Thc Ct:.!mpamr maintains, uses or storms eqUipmN, O has mainlsined, vsed, ar stored
' cquipment in the last five years, a1 the following addresses;

OneVulcan Drive
Helena, Alatama 35080

v
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LOCATION Of CHIEF EXECUTIVE OFFICK
AND PRINCIPAL FLACE OF BUSINESS

One Vukan NDrive
Felenn, Alabuma 35080
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Echedula 15
‘ LOCATION OF ACCOUNT RECORDS
L All account records are kepr at Bopuwer's headquarters at
; Onc Vulean Drive
. Heloan, Alabama 35080

¥% TOTAL PAGE.Z25 *x
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