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RELEASE AGREEMENT

August 20, 2001

BT Enginessivg Corporation
Thenal Pnginsering Acquisiion Cup,
Theroal Brginesring Diiernational (USA} Ine,
THI Consteuction Ssavices D
Ceramie Cooling Tower Corpovation
Baloke-Diry Consolidaled, Ine,

5 South Easters Avenue
Commerce, Califomds 90040

Thermal Foginserhy International Liled
BT Hnglnesring Linited
B Box 38

{alder Vale Road
Wakefield, West Yorkshire W SPE
Engdand

Ladies and Gentlemeny

¥ {"Congress™) and ] FOUSA)
Ine, ("THECUSAYY, TEL Constrogtion Servives Tno, {MTH Seevices™), Cevatic Cooling Tower
Corporation CCOT, and together with TEL {USA) and TEI Services, eollectively, "US Bowrmwvers®)
have eatered info financing arrsegements pussaant fo swhich Congress may make Ioans and advancos
angd provide other fnmelal accommodations fo Borrowess as set forth in the Loas aid Seewity
Agreement, dated as of June 4, 1997, by and among Bowowsss, BDT Engineering Corposation "BOT
Enginsering') and Thermal Enginosring Acqulsition Corp ("US Porent™) and Congress {as the sane hag
been amended or supplemented before the dute heveaf| the "Loan Agreevpent”) and the agresiments,
doctuents and inshuments #f any tne exesated o delbvered i ronpention therowith ov selated theveto,
including, but not Hinited 1o, the Limited Recowse Thuaranive, dated s of Febroary 9, 2000, by

Bal er-‘i’}f‘wr Consolidated, Tne, (BDCHY; together with BDT Poginearing and UB %’mam collzctively,
LIS Gusssustors™ ) o favor of Congress (2l of the foregolng together with the Loan Agreement, as each
may frve been amended, modified, sopplamented or extended, collectively, the "Flnanciug
Agreements™)

Conpressand Therma! Bngineering Internotional Limited ("IEILY, and together with US
Borowers, coflectively, *Borowers™) have entered into Huaneing anaﬂ"u;zmt prestsnd fo which
{foﬁxgwss ey niake Toans and sdvaness snd provide other §i inancial sceommeodstions fo THIL as set
{orth in fhe Loan Agreament, dated as of Jane 4, 1997, by and bebween TRIL and Congasss (os the
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same has been amended or supplemented before the date hereof, the "TEIL T.0an Agreement™) and
other agreements, documents and instruments referred to therein or at any time executed or delivered in
connection therewith or related thereto, including, without limitation, the Guarantee and Indemnity,

dated as of June 4, 1997, by BDT Engineering Limited formerly know as Thermal Engineering Holdings
Limited ("UK Patent” or “BDT Limited”, and together with US Guarantors, collectively, “Guarantors™)
in favor of Congress (all of the foregoing, together with the TEIL Loan Agreement, as each may have
been amended, modified, supplemented or extended, collectively, the "TEIL Financing Agreements”;
and fogether with the Financing Agreements, collectively, the "Thermal Group Financing Agreements™).

Concurrently herewith, certain of Borrowers and Guarantors are entering into financing
arrangements with Credit Suisse First Boston ("Lender") and are utilizing a portion of the initial secured
loans provided by Lender to such Borrowers to repay all of the loans and advances made under the
Thermat Group Financing Agreements (the “Loans™), other than the obligations, liabilities and
indebtedness of Borrowers to Congress arising pursuant to or in connection with the letters of credit
atranged for by Congress for the account of Borrowers described on Exhibit A hereto (each
individually, a "Letter of Credit", and collectively, the "Letters of Credit").

In consideration of the foregoing and for other good and valuable consideration, the receipt and
sufficiency of which wre hereby acknowledged, each of the undersigned hereby agrees as follows:

1. Repayment; Pledge. Borrowers shall pay or cause to be repaid to Congress, at Borrowers’
cost and expense, on the date hereof, by federal funds wire transfer (a) the amount of $26,949,392.84,
plus in the event that such amount is not received by Congress by 1:00 p.m. New York City time on
August 20, 2001, accrued interest and other charges in the amount $6,353.34 for each day from (and
including) such date, and (b) the amount of $1,260,000, which shall be pledged by US Borrowers to
Congress as Cash Collateral (as hereinafter defined) as provided herein, The total amount sent to
Congress on August 20, 2001 shall be $28,209,392.84 (plus to the extent applicable, the aggregate
per diem amount as provided for in this Section 1 if sent after 1:00 p.m. on August 20, 2001) and such
amount shall be sent fo:

The Chase Manhattan Bank
4 New York Plaza

New York, New York
ABA No, 021 000 021

For credit to:
Congress Financial Corporation
Account No, 322-001293
Re: Thermal Engineering International (USA) Inc

116600-3 - 2 -
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() Suhject fo the terms and conditions contained heveln, (1} the financing arangements
vedaling to the Loans ag betwesn Borrowers ind Congress putsiant o fhe Thersont Group Phianchg
Apreements ave hereby terminated, cancelled and of no fwther force and effect except for those
provisions of the Thesmal Group Fincing Agreements relating to fie Contimiing Obligations {as
hereinafier defined), (1D Congross shall have no fugher obligation to medee any Loans, provide any
Letter of Cradit Accommadation (as defined f1 the Loas Agreoment), other Brsueial secovunodations
or have sy other dustes or responsibilities i conueetinn with the Therms! Group Finaucing Agreoments
except fo allow the continuation of the Letiers of Creddit; provided, that, Congress shall have ne
abligation to extend fhe exphation dete of any Letier of Cradit o to agree t sy other amendment
thereof, (i) all security fnterests snd Hona apon any and all properties and assets of Bomowers and
Cuswandors kerolofors granted by such Bowrower or Guarastor to Congress prrsiant to the Thenmal
Group Finmeing Agreements arve heveby relensed and ferminated (oxeept with respeot to the Clash
Collateral as provided hereln), and (iv) Congress hercby refenses, discharges and acquits ench of
Rovowers and Cusmantors, sach of Us respective offfcars, ditectors, agenls and employees and each af
its and their respeetive supcessors and assipns, from any obligations elating to the Loans, except for the
oblinstions of Borowes and Goaraolos heteunder, and, except as set forth in this Agrement, from

>
any and all claims, demands, debls, acomints, conttacts, Habilities, actions aud causes of actions,
shether in Taw oy i oquity, that Congress abany tims fas or that any of its successors and assigns

herenfler can or may have against Bowowers and Guarantors, and each of its respestive offisers,
dirertors, agents or craployees and its and thelr roepective successors aud assigne in connection veith
fhe Pioancing Agresments, except for the provisions of this Agresnient and those provisions of the
Finaneng Agreamnents that rofuts to the Continuing Olligations.

() Bach Berrower and Guaantor herehy reloases, dacharges and scquits Congress,
its officess, directos, agents and employees and its and thelr respective successors and assigns, from all
obligations o cach Borrower and Cuarantor {and each of its or thedr respeotive suecessors and assigng)
and from any and all ehios, demands, debls, acoounts, contracts, Habilities, actions and cavseg of
actions, whether in Tavw or i equity, that any such Borrower or Grarantor st any time hadd o has, or
that Hix suceassors anel assipns hereafler can or may bave ayaingt Congress, #s offfcers, directon,
sgenis or amployees and its and thelr respretive suecessots and assigns,

3. Confimsdun Oblications. Notwithstanding anything to the contvary contained heseln,
Borowers and Cluaraniors are not released from, snd ench Boreawer sod Guaranfor hereby wiifiss
and coufioms it eontinuing Bability @0 Congress for the fndefeasible paymont and satisfaction s full of'the

folfowing (collestively, tie *Conthasing Oblipations™:
§ bl 2 D R

{a) ail obligations of Bowowers arising parsuant fo or is connestion with the Lotters of
Crodit, Including, without Britation, (1) the oblipstion fo pay Congress for amonnts patsd or payable by

),

Cobgress fo the lssuer o respect of amownts dravwn tder any Letter of Credit, which amounts shall be
due snd payable to Congress, withoot nusties: o derasnd, af the opfion of Congress, Tuwsediately upon

7

oh drsving tnder any Letter of Craditand (1) alf Jefter of eradit foes, charges and expenses

ary

(ueluding bank charges and expenses) scerued and secraing in respect of the Leiters of Credit, which

$IGENGAR
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fees owing to Congress shall be payable at the rate set forth in Section 2.2(b) of the Loan Agreement
as in effect immediately before the effectiveness hereof, and shall be due and payable each week;

(b) intercst (at the interest rate provided for in Section 3.1 of the Loan Agreement)
upon all amounts owed to Congress in respect of the Letters of Credit or otherwise in respect of the
Continuing Obligations, which interest shall accrue from the date of any drawing under the Letters of
Credit o such other date on which each such amount is due under the terms of the Thermal Group
Financing Agreements as in effect immediately prior to the effectiveness hereof, until Congress has
received full and final payment thereof in immediately available funds;

(c) all obligations of Borrowers to Congress hereunder, including, without limitation,
the obligations described in Sections 4, 5 and 7 hereof;

(d) any costs and expenses incurred by Congress, including, without limitation,
attorneys' fees and legal expenses in connection with the termination of the Thermal Group Financing
Agreements; and

(e) all indemnification obligations and other obligations in favor of Congress related to
any such indemnification obligations that, pursuant to the terms of the Thermat Group Financing
Agreements as in effect immediately prior to the effectiveness hereof, survive the tetmination thereof.

4, Indemnification for Refurned Items and Related Expenses. Each Boirower agrees fo
indemnify Congress from any and all loss, cost, damage or expense (including, without limitation,

attorneys' fees and legal expenses) which Congress may suffer or incur at any fime as a result of (i) any
non-payment, claim, refund or dishonor of any checks or other similar items which have been credited
by Congress to the account of Borrowets with Congress and (i) any bookkeeping, accounting or other
errors in calculation of any amount to be paid to Congress hereunder requiring an adjustment thereto,
together with any expenses or other charges incident thereto and in addition, each Borrower agrees to
pay Congress on demand all costs and expenses (including, without limitation, attorneys' fees and legal
expenses) incutred in connection with this letter agreement and any instruments or documents
contemplated hereunder,

5. Cash Collateral.

(a) As collateral security for the prompt performance, observance and indefeasible
payment in full of alt of the Continuing Obligations, each US Borrower hereby irrevocably assigns,
pledges, hypothecates, transfers, sefs over to Congress, and grants to Congress a security interest in
and right fo set off against the sum specified in clause (b) of Section 1 heteof, which has been o shall
be permitied herewith to Congress and all proceeds thereof (the "Cash Collateral").

116690-) - 4 =

PATENT
REEL: 031276 FRAME: 0898



(6 Congress shall hold sueh Cash Collabanl, fess sy amounts therond provicusty
spplied to Continulng Obligations, for o periad of not less than ninety (90) days atler the expiution date
of the Letter of Credit with fhe Iatest expiration date, Upon the expiration of such niuety (90} day
prriod, Cougress shall relense to US Bovowers any romaining Cash Collateral, ploy an addilions
ameunt a8 a-rate equal to three aud one-hall (3-1/296) petsent per sununs less than the Primme Rate on
the Cash Collateral hold by Congress, Such rate shall be calvalater] on the basis of'a theee lundred
stety (360) day year qud acteal diys elapsed. For pueposes horeof, the tam FPrime Rale” shall mean
the ate from time fo thne pubiicly anvotnced by First Union Nationa! Bavk, or s successors, o8 its

prie rate, whether or not such avnmusced tate is the best mte available af such bawk,

(o) Without luniting the rights of Congress elsewhere in this Agreement or ander the
Thetrmal Group Financing Agmresnients i respect of the Contlnuing Obligations, Congress may
fnanediately apply the Cash Collateral frons tme to Hime against the Conthwing Obligations when dug,
and Borrewers and Cuveantors sre aud shall remain Hable o pay any deficlency on demand.,

(cly US Borrowets may before the explry of sy Letler of Credit, siange with a
finacial tnstitation to. provide for the issuance of o letter of credit that will b substiteted foray such
fetier of Cradit, 5o Joug as coneurtsntly with the substifution of aay such Letter of Credit, the following
shall have been satisficd as defermined by Congreas (i) the eriginal of any such Letter of Credit shall be
swrendersd to Congess for cancellation, and (1) Congress shall have seceived an origingl letier
addressod fo Congress sud the issuer of such Letier of Credit authorizing the cancellation of such Letter
of Credit and confivming that o dewing hae beenmade thereunder, duly sutborized, exconted and
detivered by the bereficlary of such Letter of Credis,

woents Mobwithsturding anything to the contrary contained heredn,

Clongress reserves all of B rights v and to any checks or sl fustraments for payment of money

herstefore recelved by Congress I connection with s arrangenients with Bovowers, and all of its
vights to any monies due or to become due wader said checks or similar instraments and all of it claiws

&, Riphts it

ARG

therson.

, Notwithatanding anything to the contrary contedned hargin, fn the svent
any pryment iwads to, ov other amount o vahie reeetved by, Congress from or for the aseount of any
Rorrowor i avoided, rescindet, et aside or nuust othervise bo returned o sepaid by Congress
whether inany banksupiey, rearganization, Insolveney or similar procesding lnvolving aoy such
Borower o athersvive, the indebleduess tended to fie sepaid thereby shall be selrwtated Quithont any
further aution by auy parly) and shall be enforceable against such Bovower and Guarantors and thelr
successovs of assigny, 1o such everd, Brevowers snd Cuarantors shall be and remadn Hable to Congress

7. Helnaiaam

¢

foor the amount so repaid or vecovered 1o the same extent as I such araoun{ had never oviginatly been
reegived by Congioss,

8. Coaditions Prevedeny. The tiveness of the releases conlatired T Seefi \
hereof and any UCL jenmination statenisnts or other refease documents defiversd I conmection

oG

[RESERR
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herewith is subject to and conditioned upon the receipt by Congress of: (a) cash or other immediately
available funds in the amounts set forth in Section 1 hereof and (b) a photocopy sent by telecopier of
an original of this letter duly exccuted by the parties hereto.

9, Further Assurances; Authorization to File. At the request of Borrowers, at Bortowers”
expense, Congress agrees to execute and deliver additional termination statements and such other and
further documents and instruments reasonably acceptable to Congress, as may be reasonably requested
in order fo effect or evidence more fully the matters covered hereby. Hach Botrower acknowledges
fhat concurrently herewith, Congress is delivering to Borrowers or its counsel (a) UCC termination
statements covering the financing statements previously filed by Congress against Borrowers and
Guarantors and (b) the agreements, documents and instruments listed on Exhibit B attached hereto.
Congtess hereby irrevocably authorizes Borrowers and Guarantors (or its agent or designee) to file
termination statements in any jutisdiction or office with respect to any financing statements between
Congress, as secured party, and any Borrower or Guarantor, as debtor, previously filed by or on
behalf of Congress.

10.  CGoverning Law. The validity, construction and effect of this Agreement shall be
govetned by the internal Jaws of the State of New Yotk (without giving effect to principles of conflict of
faws).

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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1, Counterparte This Amendument Agreersent ey be sxecaie ot any nomber of
sounterprets, bud all of such sountevparts shatl together constitute but ooe and the same aggreenint. 1
migdcing proof of tis Amendment Agresyoent, it chall not he necessaty 10 producs or koot tor plor
then one coutiepart thereol signed by each of the preties tharete,

Yery troly yooes,
CONGRESS FINANCIAL CORPORATION

By:

Title:

ACENOWLEDBGED AND AGREEL:

§

THERMALHI ??%Liihi\b INTERRATIONAL (USAY INT.
o f
By e g f S ) e —

"E‘ii?(‘.:m_‘_(

S A

AR AP
i
\"""W.-

PO
G,
R

4
TE {:umxuf T N{LRVE(‘% g INC

: i') ‘:_"'\“' A\“@‘.}‘I‘ gf‘\,\%.@\v

CRRAMIC COULING TOWER CORPORATION

By:

Title:

FSIGRATURES COMNINUE ON NEXT PAGE]
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1§, Counterparts. This Amendment Agreement may be execufed in any number of
counterparts, but all of such counterparts shall fogether constitute but one and the same agreement. In
making proof of this Amendment Agreement, it shall not be necessary to produce or account for more
than one counterpart thercof signed by each of the parties thereto.

Very truly yours,
CONGRESS FINANCIAL CORFORATION

By:

Title:

ACKNOWLEDGED AND AGREED:

THERMAL ENGINEERING INTERNATIONAL (USA) INC.

By:

Title:

TEI CONSTRUCTICN SERVICES INC,

By:

Title:

CERA\/IIC COOLING TOW PORATION

By:

Title: /’ /5 O

ATURES CONTINUE ON NEXT PAGE]
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AUG. 7.2 :
a17eYSpnl 2881 47 i3 1 2065 L EISINEERING D GILLIERAND NO.428  PP.Z B2
AUG. 7.20@1 ~ A1Z6RM BT ENGINEERING NO.dZn PN

(SIGNATURES CONTINUED FROM PRIOR PAGE)
TURRMAL ENGINEERING INTERNATIONAL LIMITED
gyw_/\

o DECE s Bgdreo C¥D

ACKNOWLEDGED AND AGREED:
BDT ENGINEERING CORPORATION

Byi

Tide:

THERMAL ENGNEBRING ACQUISITION CORP.

By:

Title: mer

BALCKB-DURR CONSOLIDATED, INC.,

By:

Title:

BDT ENGINBRRING LIMITED
By K

wtirlg) STSRCT €7 1een B -ANDS <w Qg
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[SIGNATURES CONTINUED FROM PRIOR PAGE]

THERMAL ENGINEERING INTERNATIONAL LIMITED

By:

Title:

ACKNOWLEDGED AND AGREED:
BDT ENGINEERING CORPORATION

By:

Tiile:

THERMAL ENGINEERING ACQUISITION CORP,

By:

Title;

BALCKE-DURR CONSOLIDATERNNC.

By: .
Title: K - &

BDT ENGINEERING LIMITED

By:

Title:

ACKNOWLEDGED AND AGREED, as to
Section 4{b) hereof

CREDIT SUISSE FIRST BOSTON
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[SIGNATURES CONTINUED FROM PRIOR PAGE]

THERMAL ENGINEERING INTERNATIONAL LIMITED

By:
Title:
NOWLEDGED AGREED:
BDT[EN &m RPORA’I‘ION
Title:
THERMAL FRGINEERING ACQUISITION CORP.
By: / )

(T

BALCKE-DURR CONSOLIDATED, INC.

By:

“litte: .s

BDT bl\bﬂ% %ﬁﬂﬂﬁ)
By: i[ 1 { (/\5

Title:

ACKNOWLEDGED AND AGREED, as to
Section 4(b) hereof

CREDIT SUISSE FIRST BOSTON

REEL.:
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By:

Title:
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RELEASE OF SECURITY INTEREST IN PATENTS

KNOW ALL MEN BY THESE PRESENTS, that CONGRESS FINANCIAL :
CORPORATION, a Delaware corporation (“Secured Party”™), having an office at 1133 Avenue of s
the Americas, New York, New York 10036, DOES HEREBY CERTIFY that the security interest ‘
it holds in certain Patents and Patent applications of THERMAL ENGINEERING
INTERNATIONAL (USA) INC.,, a Delaware corporation (*Debtor”), pursuant to the Patent
Collateral Assignment and Security Agreement, dated as of June 4, 1997, between Debtor and
Secured Party, recorded in the United States Patent and Patent Office on July 18, 1997 at Reel
8604, Framne 0324, as amended by Amendment No. 1 to Patent Collateral Assignment and
Security Agreement, dated as of April 19, 2000, recorded in the United States Patent and Patent
Office on March 29, 2001, at Reel 011601, Frame 0988 (the “Patent Security Agreement”),
which patents and patent applications are more fully identified on Schedule A annexed hereto
and made a part hereof, s released and all interest in such property previously assigned to
Secured Party under the Patent Security Agreement is hereby reassigned to Debtor, without
representation or warranty of any kind, nature or descrlptlon

IN WITNESS WHERBOF, Secured Party has caused this Partial Relcase of Security
Interest in Patents to be executed by its duly authorized corporate officer this day of
August, 2001.

CONGRESS FINANCIAL CORPORATION
By: Oﬁ”‘c\’\ .. W——’\

Title: \f

1168541
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RELEASE OF SECURITY INTEREST IN PATENTS

KNOW ALL MEN BY THESE PRESENTS, that CONGRESS FINANCIAL
CORPORATION, a Delaware corporation (“Secured Party™), having an office at 1133 Avenue of
the Americas, New York, New York 10036, DOES HEREBY CERTIFY that the security interest
it holds in certain patents and patent applications of CERAMIC COOLING TOWER
CORPORATION, a Delaware corporation (“Debtor””), pursuant to the Patent Collateral
Assignment and Security Agreement, dated as of February 9, 2000, between Debtor and Secured
. Party, recorded in the United States Patent and Trademark Office on March 7, 2000, at Reel
(110609, Frame 0162 (the “Patent Security Agreement”), which patent and patent applications are
more fully identified on Schedule A annexed hereto and made a part hereof, is released and all
interest in such property previously assigned to Secured Party under the Patent Security
Agreement is hereby reassigned to Debtor, without representation or warranty of any kind, nature

or description.

IN W'iTNESS WHEREOQOF, Secured Party has caused this Release of Security Interest in
Patents to be executed by its duly authorized corporate officer this ___ day of August 2001,

CONGRESS FINANCIAL CORPORATION
By: % Q. L Xl
Title: VVD

$16853-}
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

Onthe 13 day of August 2001, before me personally came Cindy B. Denbaum, to me
known, who being by me duly sworn, did depose and say, that she is the Vice President of
CONGRESS FINANCIAL CORPORATION and that said instrument was signed on behalf of
such corporation by authority of its Board of Directors, and she acknowledged said instrument to

be the free act and deed of said corporation.

N‘c;tary Public

' s
AMY HOTALING
G, Bt Hew York
pUBLIC, State of :
Nﬁaﬁ;{s Gualised In New Yord ceun‘ti
Commnission Expires Juna 23, »~ots

1168531
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Case
Number

BACI26

-

BACI26/D1Y

BACI3TCIP

BACI3T

Status

ISSUED

ISSUED

Nomber Date Number Date - Npmber/Date
352,448 - 14-Aug-1939 5028357 02-Jul-1501
Titlee LIGHTWEIGHT COOLING TOWER WITH CRUCIFORM
COLUMNS )
581793 ’ 13-Sep-1990 mummmm. 1 20-0ct=1952

ISSUED

ISSUED

Titie:

Application Filing Patent Issue Publication

LIGHTWEIGHT COOLING TOWER WITH CRUCIFORM
CCLUMNS

08/800,649 G4-Feb-1997 5851446 22-Dec-1953

RIGID COOLING TOWER =
08/711,261 09-SEP-1996 5002522 . 11-May-19%9
RIGID COOLING TOWER i

"

Poger2
Expirntion

~ Date

02-Jul-2008

20-0c5200%

04-Feb-2017

9-Sep-2016

. A=2

PATENT
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SCHEDULE A

.-E»{) P

RELEASE OF SECURITY INTERESUIN PATENIS

. LISTOF PATENYS AND PATENT AP

Tite ¢

Figh pressure feedwatsy

. hegter-closurs assembly -

Méﬂf;ézi of plugging & heny

sxchanger fube and plug ~

therefor

- Appaeatng for and & method
of severing nultiple casing
strings using sxplosives . -

4,512,496

Pdtet No,

5,479,961

SAGT R

04/TIS.
OL0296

12188

SN R

PLICATIONS

IssueDate ©  Expiration Date

Cooey e

R :
§ $
¥ i

e T R |

Ve
RO

i :ziééi;k@f
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SCHEDULE A
TO

RELEASE OF SECURITY INTEREST IN PATENTS
~ LIST OF PATENTS AND PATENT APPLICATIONS

Title A - Patent No.  JssueDate  Expiration Date
A method and apparatus for : - 3 _ , .
severing tubular membé;s : 5,525,010 * - 06/ 1‘1/96‘ 05/17/14
Apparat‘usff‘or severing R o
tubular members ' 5,031,540 07/16/91 Expired 07/19/95;
' ' _ reinstated 10/30/95
Expires 08/28/10
Appa‘ratus for severing o : ' C ;
. tubular members - 4,787,315  11/29/88 Expired 11/26/92;
' D : _reinstated 01/02/96
Expires 08/31/07

o ~ EP.0,371,161 05/05/93  11/29/08
Underwatér OXY-ARC cutting a |

system using a non-thermic :
- cutting rod 4,654,496 03/31/87 04/11/04
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