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TRADEMARK SECURITY AGREEMENT

WHEREAS, RAI ENTERPRISES, INC., a Delaware corporation ("Grantor"), owns the
Trademarks, Trademark registrations, and Trademark applications listed on Schedule 1 annexed
hereto, and is a party to the Trademark Licenses listed on Schedule 1 annexed hereto; and

WHEREAS, KB Alloys, Inc., a Delaware corporation ("Borrower") has entered into a
Second Amended and Restated Credit Agreement dated as of September 28, 1998 (as the same
may be amended, restated, supplemented or otherwise modified from time to time, the "Credit
Agreement") with Heller Financial, Inc., as agent ("Agent") for the benefit of all financial
institutions that from time to time become lenders under the Credit Agreement ("Lenders"), and
the Lenders parties thereto, providing for extensions of credit and other financial
accommodations to be made to Borrower by Agent and the Lenders; and

WHEREAS, Grantor is an indirect subsidiary of Borrower and has guaranteed the
payment and performance of Borrower’s Obligations (as defined in Credit Agreement) pursuant
to that certain Guaranty dated December 21, 1998 (the "Guaranty"); and

WHEREAS, pursuant to the terms of a Security Agreement dated as of December 21,
1998 (as the same may be amended, restated, supplemented or otherwise modified from time
to time, the "Security Agreement"), between Grantor and Agent (in such capacity, "Grantee"),
Grantor has granted to Grantee, for the benefit of Agent and the Lenders a security interest in
substantially all the assets of Grantor including all right, title and interest of Grantor in, to and
under all now owned and hereafter acquired Trademarks (as defined in the Security Agreement),
Trademark registrations, Trademark applications and Trademark Licenses (as defined in the
Security Agreement which includes that certain Trademarks, Technology and Know-How
License Agreement dated December 21, 1998 between Grantor and Reading Alloys, Inc., a
Pennsylvania corporation), together with the goodwill of the business symbolized by Grantor’s
Trademarks, and all proceeds thereof, to secure the payment of all amounts owing by Grantor
under the Guaranty and other Loan Documents to which it is a party;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Grantor does hereby grant to Grantee, for the benefit of
Grantee and the Lenders a continuing security interest in all of Grantor’s right, title and interest
in, to and under the following (all of the following items or types of property being herein
collectively referred to as the "Trademark Collateral"), whether presently existing or hereafter
created or acquired:

(1)  each Trademark, Trademark registration and Trademark application, including,
without limitation, the Trademarks, Trademark registrations (together with any reissues,
continuations or extensions thereof) and Trademark applications referred to in Schedule
1 annexed hereto, and all of the goodwill of the business connected with the use of, and
symbolized by, each Trademark, Trademark registration and Trademark application;
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(2) each Trademark License; and

(3) all products and proceeds of the foregoing, including, without limitation, any claim
by Grantor against third parties for past, present or future (a) infringement or dilution
of any Trademark or Trademark registration including, without limitation, the Trade-
marks and Trademark registrations referred to in Schedule 1 annexed hereto, the
Trademark registrations issued with respect to the Trademark applications referred in
Schedule 1 and the Trademarks licensed under any Trademark License, or (b) injury to
the goodwill associated with any Trademark, Trademark registration or Trademark
licensed under any Trademark License.

This security interest is granted in conjunction with the security interests granted to Grantee
pursuant to the Security Agreement. Grantor hereby acknowledges and affirms that the rights
and remedies of Grantee with respect to the security interest in the Trademark Collateral made
and granted hereby are more fully set forth in the Security Agreement, the terms and provisions
of which are incorporated by reference herein as if fully set forth herein.

IN WITNESS WHEREQF, Grantor has caused this Trademark Security Agreement to
be duly executed by its duly authorized officer thereunto as of the 24" day of December, 1998.

Acknowledged:

HELLER FINANCIAL, INC., RAI ENTERPRISES, INC.

as Agent

By: Qﬁwf Tt Norod_ By: @LLM/7)74%
Title: A’ssf' Vice President Title: = o)
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ACKNOWLEDGEMENT

STATE OF Pennsylvania )
) ss.

COUNTY OF __ perks )

On the 17th day of December , 199 8 before me personally appeared

Richard J. Malliris |, to me personally known or proved to me on the basis of satisfactory evidence

to be the person described in and who executed the foregoing instrument as CEO of

Reading Alloys, Inc. , who being by me duly sworn, did depose and say that
he is CEO of Reading Alloys, Inc. | the corporation described in and
which executed the foregoing instrument; that the said instrument was signed on behalf of said
corporation by order of its Board of Directors; and that he acknowledged said instrument to be

the free act and deed of said corporation.
Frsnees KWttt
Notary Public. '

NOTARIAL SEAL

{Seal} FRANCES K. NITARDI, Notary Public
8p. Heidelberg Twp., Berks County, PA
My Commission Expires 67177;9_9

My commission expires:

June 17, 1999
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ACKNOWLEDGEMENT

STATE OF J{linetar )
) ss.
COUNTY OF (osf?_ )

On the _(;2_/__ t day of L peomdun , 199_5/ before me personally appeared
Ci) shod Wero b, tome personally known or proved to me on the basis of satisfactory evidence
to be the person descrlbed in and who executed the foregoing instrument as A Vo of
Wb b Fomanciadl Do, - who bemg by me duly sworn, did depose and say that he
is S VP of A s wa,ncca,c Zue ., the corporation described in and which
executed the foregoing instrument; that the said mstrurnent was signed on behalf of said
corporation by order of its Board of Directors; and that he acknowledged said instrument to be

the free act and deed of said corporation.

OFFICIAL SEAL
RHONDA M SCHEIDT

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EX®IRES:02/06/01
A PNLY VRS [ VN

{Seal}

Notary Public

My commission expires:

=) /5/;20‘1/
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Schedule 1
to Trademark
Security Agreement

TRADEMARK REGISTRATIONS

MARK REG. NO. DATE
Reading Alloys Inc. and 779,210 10/27/64
Design
Reading Alloys Inc. and 1,367,307 10/29/85
Design
Reading Alloys Inc. and 908,424 02/23/71
Design

TRADEMARK APPLICATIONS

None

TRADEMARK LICENSES

None
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