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ASSIGNMENT AND ASSUMPTION OF LOAN DOCUMENTS

THIS ASSIGNMENT AND ARSUMPTION OF LOAN DOCUMENTS (this

ASSOCIATION, a national associalion with an address of 95 Wadhington Street, Buffale, New
York 14203 (the “Asgipne™) to MARKEL VENTURES, INC,, a Virginia corporation with an
address of 4521 Highwoods Parkway, Glen Allen, Virginia 23060 (the “Assignee™.

RECITALS

A A Revolving Loan Note was executed by Ellicott Dredge Enterprises, LLC, a

North Amenes, LLC, a Maryland limited lability company (Rele North America”; and
collectively and severally with EDE, Elloott, Liquid Waste, Balthmore Divedge, Diredge Central,

B The Mote is secwed, in part, by that certain Seculty Agresment given by
Borrower, as grantor, to Assignor {the “Secunity Agresment’

. In addition to the Note and the Security Agreement, other documents, including,
without Hmitation, those deseribed on attached Schedule A wers execonted in conngctinn with the
toan transaction that is the subject of the Note and Security Agreement (collectively, the “Loan
Documents”). Any capitalived term used hereln and not otherwise defined shall have the
meaning sef torth in the Loan Documents,

I3, As of the date hereof, Assignor has previously tesued letters of credit on behalf of

Letters of Credi™.

H. EDE has agreed to cash collateralize the Existing Letters of Credit in the amount
of $3,566,855.36, whicly represents 103% of the issued amount (the “Cash Collateralization™,
pursuant to that certain (1) Continning Letter of Credit Agresment (Cash Collateralized) between
EDE, Ellicott and Assignor, and (i) Bank Accouni Assigmment and Pledge Agreement from
EDE to Assignor, and any and sll replacements or successor accounts in connection thereto, cach
dated the date of this Assignment (collectively, the “Letier of Credit Documents™,
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E. Except for the Letter of Credit Documents, Assignor has agreed to ssll and the
Assignee has agreed to purchase, immedigiely following the completivn of the Cash
Collgteralization, the Loan and the Loan Documents pursuant to the terms and conditions herein,

(3. EDE’s subsidiary, Idrece BY. “ldreco”™) and HEBC Rank plo are parties (o g
Credit Facility Agreement dated September 17, 2016, as amended, providing for an uncommitted
€£6,000,000 factlity to Idrece (the “Idreco Facility™).

H. In commection with and g5 & condition to this Assignment, Assignee is
contemporancously (i} making a principal reduction payment of €2,000,000 on the Jdreco
Facility in bamedistely available funds (the “Idreco Pavment™), and (1} exconting and delivering
a payment agreement by which Assignee will (3) repay in full the Idveco Facllity no later than
one hundred ffty (150) days from the date of this Assignment, and (i} either cash collateralize
any issued and outstanding letters of credit under the Idreco Facility or replace them with
alternative financial sccommodations acceptable to HSBC Bank ple in its scle discration
{eollectively, the “Payment Arreement™).

NOW, THEREFORE, for gnd in consideration of the sum of One Dollar ($1.00) and
other good and valuable consideration pald by Assignee at the time of execution hereof, the
receipt and sufficiency of which are hereby scknowledged, the parties agree as follows;

k. conditions Precedent. The following are conditions precedent 1o this Assignment
being cffective (oollectively, the “Conditions Precedent™: (i) Assiguor shall have conflrmed the
completion of the Cash Collaterslization and received originals of the executed Letter of Uredit
Docoments and a corresponding officer certificats and resolutions from EDRE and Bllicott, (5
Assignor shall have confirmed recelpt of the Payoff Amount {gs defined below) in immediately
available funds, (1) Assignor shall have confirmed receipt by HSBO Bank ple of the Idreco
Payment, {iv} Assignor shall have confirmed receipt of an oviginal executed Payment
Agreement, a corresponding officer cortificate and resolutions from Assignee, in form and
substance aoceptable to Assignor and its counsel in their sole discretion, and (v) Assignor shall
have confirmed receipt of an excounted original of this Assignment, The date that all Conditions

2. Payolt Amount. For purposes of this Assigronent, the Pavoeff Amount shall mean,

no later than TWO (2) pan., EDT time, on May 18, 2018, a wire transfer in the agoregate
amount of 32,038, 988.82, subject to adjustment as set forth in Section i below, consisting of

i $,008,600.60 i respect of unpeid principsl ocutstanding under the Note,
assuming no further repayments are mads;

. 818,154.38 in respect of acerued unpaid Interest on such unpaid principal amount,
assuming no changes o applicable interest rates and no changes in the
outstanding principal amount;

i, $223.63 daily per diem inferest and fees {(the “Daily Per Diem™), which Daily Per
Piem shall be added to the Payoff Amount, o the extent the Payoff Amount {8 not
reeeived on the date and Hme set forth above in Section 2, for each day after such
date and time until the Payoff Ameount is received by Assignor and such Daily Per

8]
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Diem shall be subject to adjustment if any additional advances or loans made,
other charges are incurred or the interest rate, if variable, changes; and

3

v, %28,834.44 for Assignor’s counsel fees and expenses.

3. Termination of Loan. Documents.  Borrowers hereby confirm thal the
conymitment, if any, of Assignor to make loans under the Loan Documents is terminated as of
the Payofl Date, and, as of the Payoif Date, Assignor has no obligation fo wmake loans or
financial accommodations o Rorrowers, except pursuant o the Letter of Credit Documents.
Notwithstanding payoefl of the Note, all obligations of Borrowers under the Loan Documents
which by their terms are intended o survive termination shall continue fn full force and offect.
In furtherance thercof, Borrowers acknowledge and agree that each of thelr respective
shligations and labilities uader the Loan Documents shall be reinstated with full force and offect
if, at any time on or after the Payoff Date, all or any portion of the Payoff Amount or any other
amounts applied by Assignor to repayment of the Loan Documents is voided or rescinded or
nunst otherwise be returned by Assignor to Borrowers upon any of the Borrowers” insolvency,
bankruptcy or reorganization or otherwise,

4, Release. As of the Payoff Dhate, Borrowsrs hereby forever release gnd discharge
Assignor, its officers, directors, emplovees, agenis, affiliates, representatives, successors and
assigns (collectively, the “Released Parties™) from any and all claims, causes of actions, damages
and liabilitics of any nature whatsoever, known or unknown, which such Person ever had, now
hag or night hercafter have against the Released Parties which relates, directly or indivectly, to
any of the Leoan Documents or the transactions relating thereto fo the extent that any such claim,
cauze of action, damage or Hability shall be based in whole or in part upon facts, circumstances,
actions or events existing on or prior to the date horeof. Notwithstanding any provision of this
Assignment, this release shall remain in full force and effect and shall survive the delivery of this
Assigranent,

3. Assignment,  Assignor herchy grants, bargaing, sells, assigns, transfers and sets
over o Assignse, WITHOUT RECOURSE, WARRANTY (R REPRESENTATION
WHATSOEVER, except as sef forth in the mmediately following paragraph, all of Assignor’s
right, title, interest, claim and demand in and {o the Note, the Security Agreement and the Loan
Documents, together with all rights, remedics and incidents thereunto belonging.

Assignor (8) ropresents snd wareants that (1) it is the legal and beneficial owner of the
interests assigned pursuant to this Assignment, (i) such interest is free and clear of any lien,
encumbrance or other adverse claim, (311} it has full power and awthority, and has taken all action
necessary, to execute and deliver this Assignment and to conspmmate the transsctions
contemplated hereby; and (b) assumes no responsibility with respect to {§) any statements,
warranties or representations made in or in connection with the loan or any other Loan
Document, {if} the execntion, legality, validity, enforceability, genuineness, sufficiency or valus
of the Losn Documents or any collateral thersunder, (1) the financial condition of the
Barrowers, any of ifs respective Subsidiaries or any other person obligated in respect of any
Loan Document or (iv) the performance or observance by the Borrowers, any of their respective
Subsidisries or Affiliates or any other Person of any of their respective obligations under any
Loan Diocument.

w3
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5. Assumption, Indemunity and Hold Harmless.  Assignes hereby accepts and
assumes all doties, Habilities and obligations of every naturs whatspever with respect to the
Assignor’s rights and obligations under the Loan and the Loan Dovuments existing as of the date
hereot under the Loan and Loan Documents and o the extent permitted to be assigned under
applicable taw, all claims, suits, causes of gsetion and any other vight of the Assignor against any
Person, whether known or unknown, arising under or in connection with the Loan Documents,
any piher documents or instrumenis delivered pursuant thereto or the loan transactions governed
thereby or in any way based on or related to any of the foregoing, inchuding, but not limited to,
contract claime, tort clalms, malpractice claims, statutory claims and all other claims gt law or in
equity related to the rights and obligations sold and assigned herein, The assignment and transfer
contemplated hereln is without recourse to the Assignor and exvept as set forth herein, without
represeniation or warranly by Assignor,

7. Successors and Assigns. This Assignmens shsll be binding upon and shall inues
in the benefits of the parties hereto, their respective legsl reprasentatives, successors in title and
ASSIENS,

8 Governing Law.  The laws of the State of New York shall govern the
interpretation and validity and enforceability hereof without regard to conespts of conflicts of
iaws,

2, Severability. In the event any provision of this Assigrment is held to be mvalid

or unenforceable, such invalidity or unenforceability shall not affect the validity or enforeeability
of any other provision hereot.

RE Entire Agresment. This Assignment constitutes the entire agresment between the
parties hereto with respect o the subject matier heveof and shall supersede and taks the place of
any other instrument purporting to be an agreement of the parties horsto relating to the
iransagctions contemplated hersby. This Assignment may not be changed orally but only by an
agreement in writing signed by duly authorized officers of Assignor and the Assignee. The
provisions of this Assignment whether express or implied shall not give any third party any
benetit of any equitable or legal right, remedy or clai under applicable law.

il Counterparts and PUF, This Assignment may be executed in PDF format and in
any sumber of counterparis and by the different parties hereto on separate counterparts, each of

which when so excouted and delivered shall be an original, but all the counterparts shall together
constitite one and the same instrument,

Dok 035495404:8

{Signatures appear on the following pages]

PATENT
REEL: 046279 FRAME: 0499



ABSIGNOR:

HSBC BANK USA, NATIONAL
ASSOCIATION

Mame: Pairéck 8. Hanley

Titler 8YP & Credit Bxorutive - Loan
Management Unit

STATE OF NEW YORK
COUNTY OF HERIE

O the 8 day of May in the year 2018, befors me, the undersigned, personsily
appeared Patvick M, Hanley, personslly known fo me or proved o me on the basis of
satisfaciory svidence to be the Individual whose name i3 subseribed to the within nstrument and
acknowledged to me that he exesuted the same in his capacity, and that by his signeture on the
instrumant, the individual, or the person upni b "f@f which the indi wduaa ayted execuind the

instrument,

{Signgives Page | - Asdignment and Assumpticn of Loan Dounenig]
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ABSIGNEL:

MARKEL VENTURES, INC,,
a Virginia corporation

By: iy
Nams:, M iHe tm‘z
Title: Pres d ent & COC

STATE OF
COUNTY OF

g8
AR \\ \\\\\i\\

}
; 88:
On the (‘é_ day of May in the yewr 201§, before me, the undersigned, personally
appeared . personally known to me or proved to me on the bagis of
satisfactory evidence to be the individual whose name is subseribed to the within instroment and
acknowledged to me thet he excouted the same in his capacity, snd thet by his signature on the
instrument, the individual, or the person upon behalf of which the individual acted, exscuted the
instrument,

NOTaRy p{gsfi’mﬁ LaBany
My Commission gy mf’" MAgy;

{Bignature Page 2 - Assignment and Assumption of Lose: Dosuments]
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Acknowledged snd Agreed to as of the

1&th day of May, 2018

ELLICOTT DREDGE ENTERPRISES, LLC
ELLICOTT DREDGES, LLC

LIQUID WASTE TECHNOLOGY, LLC

BALTIMORE DREDGE INTERNATIONAL, INC,
DREDGE CENTRAL LLC

ROHE INTERNATIONAL DREDGE CO,, LLC

ROHR INTERNATIONAL DREDGE HOLDENGS, INC,
ROHR DREDGE NORTH AMERICS LLC

By f My :
Print Name: Joseph G Wendel
Title: Chief Financial Officer

ey
On this ,(if_“ day of May in the year 2018, before, me, the undersigned, a Natary Public

.............................................. » personally known 1o me or proved
to me on the basis of satisfactory evidence to be the individuals whose names is subscribed to the
within instrument and acknowledged @ me that he executed the same in his capacity, and that by
his signature on the instrument, the individual, or the person on behalf of which the individus
acted, exeouted the instrument.

in and for said state, personally sppeared Joseph G, Wendel

Bhuma LaBaos
NOBRY PUBLIc sTO S OF MARVLAND
My Commizaion Eapj ras August 14, 2@3@3

{Sigaatre Page 3 - Assignment and Assumption.of Loan Dosiraents)
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SCHEDULE A
T

ASSIGNMENT AND ASSUMPTHON OF LOAN DOCUMENTS

. Credit Agreement dated as of June 6, 2014 between Borrowers and Assignor;
2. Letter Agreement dated October 16, 2015 betwesn Borrowers and Assignor;

3. Amendment Ne. 2 to the Credit Agreement dated as of June 23, 2016 between Borrowers
and Assignor;

4. Revolving Loan Note dated June 6, 2014 between Rorrowers and Assignor;
3, Security Agresment dated June 6, 2014 between Borrowers and Assi RO
6. Trademark Security Agreement dated June 6, 2014 between Borrowers and Assignor;

7. Patent Security Agreement dated June 6, 2014 betwesn Borrowers and Assignor
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