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U5 DEPARTMENT OF COMMERCE
Uiniled States Patent and Tradamark Office

RECORDATION

PATENTS ONLY

FORM COVER SHEET

To the director of the U. 8. Patent and Trademark Office: Please racord the attached documents or the new address(es) balow.

1. Name of convaying party(ies)Exacution Data(e):

Latrobe Steel Company

Exasution Data{e) March 8. 2008
Additional names of conveying parties attached? [lves

K No

4. Nature of conveyance:

] Assignment O] Merger

[ Security Agreement [1 Change of Name
(1 Government Interest
[ Exscutive Order 8424, confirmatory License

[l Cther

2. Name and addroes of recalving party(ies)

Name: Wachaovia Bank, National Assoclation

Intermal

Address:

Strget Address: 201 S. College Strest - NC0479

City: Charlotia
State:North Caralina
Country:USA Zip: 22202

Addifional hames, addresses, or citizenship attached? [ Yes [ Ne

4. Application or patent number(s)

A. Patent Applieation No. (s}
See Atached Exhibit A

This document is being filed together with a new application.

Additional numbers attached? B3 Yas [Ne

B. Patent No.(s)
See Attachad Exhibit A

| 5. Name addreaa of party t¢ whom cormesponiernce
concerning document ehould he malled:

MName; Susan O'Bri

Internat Address: UGC Direct Services

Street Address: 187 Wolf Road, Suite 191
City: Albany
State: Naw York

Zip: 12205
Phone Numnber: 800-342-3676

Fax Mumbar: BOD-962-7049

0. Total numbier of applivalions and
reglstrations involved: [4

¥. Total fae (07 CFR 1L.2(R] & 5.41) 4
] Authorized to be charged by credit card

O Authorized 10 be charged to deposit account
[] Enclosed

[ None required (government interest nat afecling fitle)

&, Payment Infermation:

Last 4 Numbers
Expiration Date

a. Cradit Card

h. Deposit Account Number

Emali Address. cls-udsaiban woltersKiuwars. com
_4“@7!?— / Authorized User Name: 4/

imrarey ’ :

8. Dignhature: ; @-My/ﬂf
igna Dath
Taotal number of pages including cover sheet, attachments,
Marcades Earinas and document [ﬁ
Name of Parsgn Signing .
Cecuments fo be recorded (Incluging cover sheet) shoukd be faxed to (703} 3056985, or malled to:
Mall Slep Asslgnment Recordation Serviees, Dirscter of the USPTO, P.G. Box 1450, Alexandria, VA 22313-1450
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EXHIBIT A
TO
PATENT SECURITY AGREEMENT

LIST OF PATENTS AND PATENT APPLICATIONS

Tatent Registration Registration
Descrigtion Number Date

‘ase Carmized Stainless Steel Alloy for 5,424,028 06/13/1995

igh Temperature Applications
Improved Chromium Hot Work Steel 5,207,843 05/04/1993
Nickel-Cobalt Base Alloy 4,795,504 01/03/1989

Patent Reference
ABglicaﬁnn Number
Nickel-Cobalt Based Alloy ) 980777
NY2N S0 200 INY D | L DOC S 26 28,003 1
PATENT
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[EXECUTION]

PATENT SECURITY AGREEMENT

THIS PATENT SECURITY AGREEMENT (“Agreement™), dated March 6, 2008, is by
and between Latrobe Steel Company, a Pennsylvania corporation, (“Debtor™), with its chief
executive office at 2626 Ligonier Street, P.O. Box 31, Latrobe, Pennsylvania 15650, and
Wachovia Bank, National Association, a national banking association, in its capacity as agent
pursuant to the Loan Agreement (as hereinafter defined) acting for and on behalf of the parties

thereto as lenders and as otherwise provided therein (in such ¢apagity, “Agent™), having an office
at 301 South College Street, NC 0479, Charlotte, North Carolina 28202.

WHEREAS, Debtor is the owner of the entire right, title, and interest in and 1o the patents
and applications therefor described in Fxhihit A hereto and made a part hereof; and

WHEREAS, Agent and the parties to the Loan Agreement as lenders (individually, each
a “Lender” and collectively, “Lenders™) have entered or are about 10 enter into financing

arrangements pursuant to which Lenders (or Agent on behalf of Lenders) may make loans and
advances and provide other financial acoommodations to Debtor as set forth in the Loan and
Security Agreement, dated of even date herewith, by and among Agent, Lenders, Debior and
certain affiliates of Debtor (as the same now exists ot may hereafier be amended, moedified,
supplemented, extended, renewed, restated or replaced, the “Loan Agreement™; all defined terms
not otherwise defined in the Agreement shall have the meanings set forth in the Loan
Agreement) and the other Financing Apreemenis; and

WHEREAS, in order to induce Agent and F.enders to enter into the Toan Agreement and
the other Financing Apreements and to make loans and advances and provide other financial

accommodations to Debtor and certain of its affiliates pursuant thereto, Debtor has agreed to
grant to Agent certain collateral security as set forth herein;

NOW, TIHIEREFORE, in considcration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

1. GRANT QF SECURITY INTEREST

To secure payment and performance of all of the Obligations, Debtor hereby grants to
Agent (for itself and on behalf of the Secured Parties, as such term is defined in the Loan
Agreement) a continuing security interest in and a lien upon the following (being collectively
referred to herein as the “Collateral™): (a) all of Debtor’s now existing or hereafter acquired
right, title and interest in and to all of Debtor’s interest in any pulents ud all applications,

registrations end recordings relating to the foregoing as may at any time be filed in the United
States Patent and Trademark Office or in any similar office or agency of the United States of
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America, any State thereof, any political subdivision thereof or in any other country, including,
without limitation, those patents, applications, registrations and recordings described in Exhibit
A hereto, together with all rights and privileges arising under applicable law with respect to
Decbtor’s use of any patents and all reissues, divieions, continuations, extencions and renewals
thereaf (all of the foregoing being collectively referred to herein as the “Patents™); (b) all present
and future inventions and improvements described and claimed therein; {c) all income, fees,
royalties and other payments at any time due or payable with respect theretc; (d) the right to sue
for past, present and future infringements thereof; (¢) all rights corresponding thereto throughout
the world; and (f) any and all other proceeds of any of the foregoing, including, without
limitation, all damages and payments or claims by Debtor against third parties for past or future
infringerment of the Patents.

2. OBLIGATIONS SECURED

The security interest and lien pranted to Agent, for itself and the benefit of the other
Secured Parties, pursuant to this Agreement shall secure the payment and performance of any
and all of the Obligations.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Dcbtor hereby represents, warrants and covenants with and to Agent and Lenders the
following (all of such representations, warranties and covenants being continuing so long as any
of the Obligations are outstanding):

(a) Except for Patents that are otherwise not maintained in accordance with Section 3(e)
hereof, all of the existing Collateral is valid and subsisting and has not been adjudged invalid or
unenforceable, in whole or in part.

(b) Debtor authorizes Agent to have this Agreement or any other similar security
agreement filed with the United States Commissioner of Patents and Trademarks or any other
appropriate federal, state or government office, with respect 1o the security interest granted
herein.

(e) Debtor shall, concurrently with the execution and delivery of this Apreement, execute
and deliver to Agent five (5) originals of a Special Power of Attorney in the form of Exhibit B
annexed hereto for the implementation of the assignment, sale or other disposition of the
Collateral pursuant to Agent’s exercise of the rights and remedies granted to Agent hereunder,
Agent shall not use any such Special Power of Attomncey unleas an Event of Dofault has ocourred
and 15 contimung.

(d) Debtor shall give writien notice to Agent promptly after (but in no event later than
thirty (30) days after) Debtor files any application for the registration of a Patent with the United
Siates Patent and Trademark Office or any similar office or agency in the United States of
America, any State thereof, any political snbdivision thereof or in any other country. I, after the
date heranf, Dahtor chall (i) obtain any patent, including any reissue, division. continuation,
continuation-in-part, or extension of any patent, file any patent application, including any

application for reissue or extension of any patent, or any divisional, continuation, or
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continuation-in-part application in the United States Patent and Trademark Office or in any
similar office or agency 1n the United States of America, any State thereot, any political
subdivision thereof or in any other country, or (11) becotmne the owner of any patent or new
patentable inventions used in the United States of Amcrica, or any Statc thereof, political
subdivision thereof or in any other country, the provisions of Section 1 hereof shall automatically
apply thereto. Upon the request of Agent, Debtor shall promptly execute and deliver to Agent
any and all assignments, agreements, instruments, documents and such other papers as may be
reasonably requested by Agent to evidence the security interest in such Patent in favor of Agent.

{€) As of the date hereof, Debtor has not abandoned any of the Patents and (except as
otherwise not prahibited by the Taan Agreement) Nehtor will not do any act, nor omit to do any
act, whereby the Patents may become abandoned, invalidated, unenforceable, avoided, or
avoidable; provided, that, so long a5 no Event of Default shall exist or have occurred and be
continuing, Llebtor may abandon or cancel such Patents, which are not material and are no longer
used or useful in the business of Debtor or any other Borrower or Guarantor and which has a
minimal value. Promptly upon Apent’s reasonable request, Debtor shall notify Agent if it knows
of any reason why any application, registration, or recording with respect o the Patents may
become abandoned, canceled, invalidated, avoided, or avoidable.

(f) Except for Patents that are abandoned or otherwise not maintained in accordance with
Scction 3(c) hereof, Debtor shall maintain all of its rights in applications and registrations of the
Patents and protect Agent’s interest therein, including, without limitation, filing of renewals,
affidavits of use, affidavits of incontestability and opposition, interference, and cancellation
proceedings,

(g) To Debtor’s knowledge, there has been no judgment holding any of the Patents
invalid or unenforceable, in whole or in part, nor is the validity or enforceability of any of the
Patents presently being questioned in any litigation or proceeding to which Debtor is a party
which result conld reasonably be expected to have a Material Adverse Effect. Upon Agent's
reasonable request, Debtor shall promptly notify Agent if Debtor (or any affiliate or subsidiary
thereof) has knowledge of any use by any person of any other process or product which infringes
upon any Patent.

4. RIGHTS AND REMEDIES

At any time an Event of Default exists or has occurred and is continuing, in addition 10 all
other rights and remedies of Agent or any of the other Secured Parties, whether provided under
this Apreement, the Loan Agreement, the other Financing Agreements, applicable law or
otherwise, Agent shall have the following rights and remedies (to the extent not prohibited by
applicable law) which may be exercised without notice to, or consent by, Debtor except as such
notice or consent i1s expressly provided for hereunder or is non-waivable under any applicable
law:

(a) Agent may require that neither Debtor nor any affiliate or subsidiary of Debtor make

any use of the Patents for any purpose whatsoever. Agent may make use of any Patents for the
sale of goods, completion of work-in-process or rendering of services or otherwise in connection
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with enforcing any other security interest granted to Agent by Debtor or any subsidiary or
affiliate of Debior or for such other reason as Agent may determine.

{b) Agent may grant such lcense or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Agent shall in its discretion deem appropriate.
Such license or licenses may be general, special or otherwise, and may be pranted on an
exclusive or non-exclusive basis throughout all or any part of the United States of America, its
territories and possessions, and all forgign countries.

(¢) Agent may assign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions or stipulations except that if notice to Debior of
intended disposition of Collateral is required by law, the giving of ten (10) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof and
Debtor waives any other notice with respect thereto. Agent shall have the power to buy the
Collateral or any part thereof, and Agent shall also have the power to execute assurances and
perform all other acts which Agent may, in its discretion, deem appropriate or proper to complete
such assignment, sale, or disposition. In any such event, Debtor shall be liable for any
deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale or other
disposition of any of the Collateral purevant to the terms hereof, Agent may at any time execute
and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of Attorney
described in Section 3(¢) hereof, one or more instruments of assignment of the Patents (or any
application, registration, or recording relating thereto), in form suitable for filing, recording, or
registration. Debtor agrees to pay Agent on demand zll costs incurred in any such transfer of the
Collateral, including, but not Lmited 1o, wy taxes, fves, and alomeys” fees and legal expenses.
Debtor agrees that Agent and Lenders have no obligation to preserve rights to the Patents against
any other parties. ‘

{e) Debtor shall supply to Agent or to Agent’s designee, Debtor’s knowledge and
expertise relating 10 the manufacture, sale and distribution of the products and services to which
the Patents relate and Debtor’s customer lists and other records relating fo the Patents and the
distribution thereof.

(f) All of Agent’s rights and remedies, whether provided under, this Agreement, the other
Financing Agreements, applicable Iaw, or otherwise, shall be curnulative and none is exclusive,
Such rights and remedies may be enforced altermatively, successively, or concutrently. No
failure or delay on the part of Agent or any other Secured Party in exercising any of its options,
power or rights or partial or single exercise thereof, shall constitute a waiver of such option,
power or right.

{g) Any proceeds from the Collateral received by Agent in connection with the exercise
of its rights and remedies pursuant to this Section 4 shall be applied in accordance with Section
6.4 of the Loan Agreement.

5. MISCELLANEQLUS
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(2) All notices, requests and demands hereunder shall be in writing and deemed to have
been given or made subject to the provisions of Section 13.3 of the Loan Agreement.

(b) Capitalized terms used herein and not defined herein shall have the meanings
specified in the Loan Agreement. All references to the plural herein shall also mean the singular
and to the singular shall also mean the plural. All references to Debtor, Agent, any Lender or
any of the Secured Parties pursuant to the definitions set forth in the recitals hereto, or to any
other person herein, shall include their respective successors and assigns. The words “hereof”
“herein,” “hercunder,” “this Agreement” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not any particular provision of this
Agreement and as this Agreement now exists or may hereafter be amended, modified,
supplemented, extended, renewed, restated or replaced.

(c) This Agreement, the other Financing Agreements and any other document referred to
herein or thetein shall be binding upon and inure to the benefit of and be enforceable by Agent,
Debtor and their respective suceessors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as 2 whole, but this Agrecment
shall be construed as though it did not contain the particular provision held to be invalid or
uncnforcoable and the rights and obligations of the paities slull be construed and enforced only
1o such extent as shall be permitied by applicable law,

(e) This Agreement may be executed in any number of counterparts, each of which shall
be an original, but all of which taken together shall constitute oné and the same agreement,
Delivery of an executed counterpart of this Agreement by telefacsimile or other electronic
method of transmission shall have the same force and effect as the delivery of an original
executed counterpart of this Agreement. Any party delivering an execited counterpart of any
such agreement by telefacsimile or other elecironic method of transmission shall also deliver an
original executed counterpart, but the failure to do so shall not affect the validity, enforceability
or binding effect of this Agreement.

[REMATNDER OF PAGE INTENTIONALLY LEFT RLANK]
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IN WITNESS WHEREGQF, Debtor and Agent have executed this Agreement as of the
dav and veer first above written.

LATROBE STEEL COMPANY
By et S el o

Title: ¥ £ Chiie f Bnancial Offscait.

WACHOVIA BANK, NATIONAL
ASSOCIATION, as Agent

By:

Tide:

Signature Paga ta Pateit S2eurity Agreamant
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IN WITNESS WHEREQF, Debtor
day and year first above written.

and Agert have executed {his Agreement as of the

LATROBE STEEL COMPANY

By
Title:

WACHOVIA BANK, NATIONAL
ABSQCIATION, 28 Agent

By: M /{/M

Cacll Mobia
Tile__ vice Presidapt

Signature Page to Patent Seourity Agresment
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EXHIBIT B
TO
PATENT COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF )
) =g
COUNTY OF )

KNOW ALL MEN BY THESE PRESENTS, that Latrobe Steel Company (“Debtor™),
having an office at 2626 Ligonier Street, Latrobe, Pennsylvania 15650, herehy appoints and
constitutes, severally, Wachovia Bank, National Association, as Agent (“Agent”), and each of its
officers, its true and lawful attorney. with full power of substitution and with full power and
authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Agent, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and to any patents and all registrations, recordings, reissues, extensions, and renewals thereof, or
for the purpose of recording, registering and filing of, or accomplishing any other formality with
respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificatcs or other
papers which Agent, in its diseretion, deems necessary or advisable to further the purposes
described in Subparagraph 1 hereof,

This Powcr of Attorney is made pursuant to a Patent Collateral Assignment and Security
Agreement, dated of even date herewith, botween Debtor and Agent (the “Sccurity Agreement™)
and is subject to the terms and provisions thereof. This Power of Attorney being coupled with an
interest, is irrevocable until all “Obligations,” as such term is defined in the Security Agreement,
are paid in full and the Security Agreement is terminated in wiiting by Agent.

Dated: March |, 2008

LATRORBE STEEL COMPANY
By:
Title:
936400.2 B-1
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STATE OF )

} s5.:
COUNTY OF )
{On this day of March __, 2008, before me personally came .

to me known, who being duly sworn, did depose and say, that he is the of Latrobe
Steel Company, the corporation deseribed in and which sxwouted the foregoing Instrument; and
that he signed his name thereto by order of the board of directors of said corporation.

Notary Public

9564002 B-2

PATENT
RECORDED: 04/11/2008 REEL: 020794 FRAME: 0330



