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Company

Asia Badger, Inc.

Badger America, Inc.

Badger Energy, Inc.

Badger Middle East, Inc.

Catalytic Industrial Maintenance Co., Inc.
CF Environmental Corporation

Cia. International de Ingenieria, S.A.
Ebasco International Corporation
Emkay Capital Investments, Inc.
Energy Overseas International, Inc.
Gulf Design Corporation
Harbert-Yeargin Inc.

HCC Holding, Inc.

Industrial Constructors Corp.

Jackson & Moreland International, Inc.
McBride-Ratcliff and Associates, Inc.
MK Aviation Services, Inc.

MK Capital Company

MK Construction, Inc.

MK Nevada LLC
MK Train Control, Inc.

MK-Ferguson Engineering Company

MK-Ferguson of Idaho Company

MK-Ferguson of Oak Ridge Company

Morrison Knudsen Corporation of Viet Nam
Morrison Knudsen Leasing Corporation
Morrison-Knudsen Company, Inc.
Morrison-Knudsen Engineers, Inc.
Morrison-Knudsen Services, Inc.

National Projects Southwest, Inc.

National Projects, Inc.

Pomeroy Corporation

Raytheon Architects, Ltd.

Raytheon Constructors International, Inc.

Raytheon Engineering Quality Services Corporation
Raytheon Engineers & Constructions (Ireland) Ltd.
Raytheon Engineers & Constructors (Aruba) 1td.
Raytheon Engineers & Constructors (Panama) Ltd.
Raytheon Engineers & Constructors (Russia) Ltd.
Raytheon Engineers & Constructors (Trinidad and Tobago)

Ltd.
eers & Constructors Latin America, Inc.

Raytheon Engin . - In
Raytheon Engineers & Constructors Middle East Limited
tors Midwest LLC

Raytheon Engineers & Construc .
Raytheon Engineers & Constructors Midwest, Inc.
Raytheon Infrastructure, Inc.

Raytheon Nuclear Inc.
Raytheon Quality Inspection Company

Schedule 1
Grantors

Jurisdiction
Delaware
Delaware
Delaware
Delaware
Delaware
Massachusetts
Nevada
Delaware
Nevada
Delaware
Florida
Delaware
California
Montana
Massachusetts
Texas
Nevada
Nevada
Nevada

Nevada
Nevada

Michigan
Idaho
Tennessee
Nevada
Nevada
Delaware
Nevada
Nevada
Nevada
Nevada
California
Colorado
Delaware
Delaware
Delaware
Delaware
Delaware
Massachusetts
Delaware

Delaware
Colorado
Ohio
Delaware
New York
Delaware
Delaware
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Raytheon-Ebasco Indonesia Ltd.
Raytheon-Ebasco Overseas Ltd.
Raytheon-Ebasco Pakistan Ltd.

Rust Constructors Puerto Rico, Inc.
Rust Constructors, Inc.

Specialty Technical Services, Inc.
Stearns Catalytic Corporation

United Engineers Far East Ltd.

United Engineers International, Inc.
United Mid-East, Inc.

Washington Architects, LLC
Washington Construction Corporation
Washington Contractors Group, Inc.
Washington Demilitarization Company
Washington Electrical, Inc.
Washington Group International, Inc.
Washington Group International, Inc.
Washington Infrastructure Services, Inc.
Washington International, Inc.
Washington International, LLC
Washington Ohio Services, LLC
Washington Quality Programs Company
Washington-Catalytic, Inc.

WCG Holdings, Inc.

WCG Leasing, Inc.

Yampa Mining Co.

Schedule 1
Grantors

Delaware
Delaware
Delaware
Nevada
Delaware
Pennsylvania
Delaware
Delaware
Pennsylvania
Delaware
Delaware
Montana
Montana
Detaware
Nevada
Ohio
Delaware
Colorado
Nevada
Delaware
Nevada
Delaware
Delaware
Montana
Montana
Nevada

Schedule 1-2
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TRADEMARK SECURITY AGREEMENT

' TRADEMARK SECURITY AGREEMENT, dated as of May 14, 2001, by
Washington Group International, Inc. (the “Borrower”) and each of the other entities listed on
Schedule I attached hereto (each a “Grantor” and, collectively, the “Grantors™), in favor of
credit Suisse First Boston (“CSFB”), as administrative agent for the Secured Parties (as defined
in the Credit Agreement referred to below) (in such capacity, the “Administrative Agent™).

WITNESSETH:

WHEREAS, pursuant to the Secured Super-Priority Debtor in Possession
Revolving Credit Agreement, dated as of May 14, 2001 (as the same may be amended, restated
supplemented or otherwise modified from time to time, the “Credit Agreement”), amo;lg the ’
Borrower and the Subsidiaries of the Borrower party thereto as Guarantors, the Lenders and
Issuers party thereto and Administrative Agent, the Lenders and the Issuers have severally agreed

to make extensions of credit to the Borrower upon the terms and subject to the conditions set
forth therein; and

. WHEREAS, the Grantors other than the Borrower have guaranteed the Obligations
under Section 9.1 (Guaranty) of the Credit Agreement;

Now, THEREFORE, in consideration of the premises and to induce the Lenders
the Issuers and the Administrative Agent to enter into the Credit Agreement and to induce the ,
Lenders and the Issuers to make their respective extensions of credit to the Borrower thereunder
each Grantor hereby agrees with the Administrative Agent as follows: ,

Section 1. Defined Terms. Unless otherwise defined herein, terms defined in
the Credit Agreement and used herein have the meaning given to them in the Credit Agreement.

Section 2. Grant of Security Interest in Trademark Collateral. To induce the
Lenders to make the Loans and to issue Letters of Credit, each Grantor hereby grants to the
Administrative Agent, for itself and for the ratable benefit of the Secured Parties, as security for
the full and prompt payment when due (whether at stated maturity, by acceleration or otherwise)
of the Obligations of such Grantor, a continuing valid and perfected lien and security interest with
the Requisite Priority in accordance with Sections 364(c)(2) and (3) and (d)(1) of the .Bankruptcy
Code, whether now owned or hereafter acquired, in and to any right, title or interests in the
Collateral consisting of the following (the “Patent Collateral”):

(c) allof its Trademarks and Trademark Licenses to which it is a party,
including those referred to on Schedule II hereto; and

(d) of, all accessions to, substitutions and replacements for arlxd all re.nts, profits
and products of, each of the foregoing and any and all proceeds of insurance, indemnity, warranty
or guaranty payable to any Grantor from time to time with respect to any of the foregoing.

Section 3. Conditional Assignment of T rademark.s. (a) In addition, eai::: o the
Grantor hereby authorizes Administrative Agent to complete as assignee, execu(tie pu(r)s:iawith I
appointment as attorney-in-fact under Section 10.8 of the Credit Agreement, and rec

. . . ;
United States Patent and Trademark Office and in any other applicable public oftﬁ.ces?]rb 2%;:1?; 1;
the United States, any state or territory thereof, or any other country, a document 1n

” ing the
the form of Exhibit A (the « gssignment_of Marks ), upon the occurrence a:d d:rlzﬁt,s e
continuance of an Event of Default and the proper exercise of Administrative Ag

NY2:M 042876\ 0MC_S10! DOC\39577.0003
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under the Credit Agreement (including any required notice under the Orders) and this Trademark
Security Agreement.

(b) Notwithstanding any of the foregoing, so long as no Event of Default has
occurred and is continuing, and except as otherwise provided in the Credit Agreement and this
Trademark Security Agreement, each Grantor shall be permitted to remain in full possession,
enjoyment and control of all of its right, title and interest in the Trademark Collateral and to
manage, operate, dispose and use the same and each part thereof, in each case, except as limited
by the Credit Agreement, with all the rights pertaining thereto.

(c¢) Notwithstanding the foregoing and to the extent applicable, the last
paragraph of Section 10.1 of the Credit Agreement shall apply to the grant of the security interest
and the assignment made pursuant to this Patent Security Agreement.

Section 4. Grantors Remain Liable. Neither the Administrative Agent nor any
Secured Party shall have any obligation or liability under or with respect to any Patent or Patent
License by reason of or arising out of this Patent Security Agreement, the Credit Agreement, the
Loan Documents, or the granting of a security interest therein or the conditional assignment
thereof or the receipt by the Administrative Agent or any Lender proceeds thereof, nor shall the
Administrative Agent be required or obligated in any manner to perform or fulfill any of the
obligations of Grantor under or pursuant to any Patent or Patent License, or to make any payment,
or to make any inquiry as to the nature of the sufficiency of any payment received by it or the
sufficiency of any performance by any party under any Patent License, or to present or file any
claim, or to take any action to collect or enforce any performance or the payment of any amount
that may have been assigned to it or to which it may be entitled to at any time or times.

Section 5. Credit Agreement. The security interest granted pursuant to this
Trademark Security Agreement is granted in conjunction with the security i_nterest granted to
Administrative Agent, on behalf of itself and Lenders, pursuant to the Cl‘?dlt Agreerpefnt, ar_ld
each Grantor hereby acknowledges and affirms that the rights and remedies of Administrative
Agent with respect to the security interest in the Trademark Collateral made and granted hereby

are more fully set forth in the Credit Agreement, the terms and provisions of w_hich are
incorporated by reference herein as if fully set forth herein. In the event of an irreconcilable

conflict, the terms of the Credit Agreement will govern.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized offer as of the date first
set forth above.

Very truly yours,

EACH OF THE GRANTORS LISTED ON
SCHEDULE |

[y U

Name: Tfﬁy k. ELer
Title: Aupdocized OFFICEA

Accepted and Agreed:

CREDIT SUISSE FIRST BOSTON, as Administrative Agent

By:

Name:
Title:

[SIGNATURE PAGE To TRADEMARK SECURITY AGREEEMENT]
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ACKNOWLEDGEMENT OF GRANTOR

STATE OF Nud >/0'V/f( )

, ) ss.
COUNTY OF /\/@Lu Vor/g

On this 19 day of Muy  =oclpbefore me personally appeared

Tf’ rh\i x Eller , proved to the on the basis of sa {sfactory evidence t{c_)c Pe t‘hg e
person who executed the foregoing instrument on behalf of ‘on o :A eute 2" who'!

being by me duly sworn did depose and say that he is an authorized officer of sald
corporation, that the said instrument was signed on behalf of said corporation as
authorized by its Board of Directors and that he acknowledged said instrument to be the

free act and deed of said corporation. M

Notary Public

CHRISTINE SHRESTHA
NOTARY PUBLIC, State of New York
No. 01SH50566934
Qualified in New York County
Commission Expires March 11, 20__Q Z—

TRADEMARK
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agreement to be executed and delivered by its duly authorized offer as of the date first
set forth above.

Very truly yours,

EACH OF THE GRANTORS LISTED ON
SCHEDULE |

By:

Name:
Title:

Accepted and Agreed:

CREDIT SUISSE FIRST BOSTON, as Administrative Agent

By %w)ﬁ ) MW M/

® Sharon M. Meadows Ro?gEﬂgTrz)Egu
Managing Director b

Ti tle

ENT
[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEEM 1
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ACKNOWLEDGEMENT OF GRANTOR

On this Ié/day of , A&|before me personally appeared
WM@;‘M, proved to m¢ on the basis of satisfacto Zﬁ%e the
person who executed the foregoing instrument on behalf 0 7"%
being by me duly sworn did depose and say that he is an authorized officer of said
corporation, that the said instrument was signed on behalf of said corporation as
authorized by its Board of Directors and that he acknowledged said instrument to be the

free act and deed of said corporation.

Notary/ Public

Notar MARIE GIACO
N 0ot of 1 of Now Yok
el 15100
Cemﬁgage‘gedm'" Kinge Coy

inN
Commission Expiras Gt oy,
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TRADEMARK SECURITY AGREEMENT

EXHIBIT A
to
TRADEMAREK SECURITY AGREEMENT

ASSIGNMENT OF MARKS

WHEREAS, each of the corporations identified on Annex I attached hereto (each,
“Assignor”, and collectively, “Assignors™), has adopted and used and is using the trademarks
identified on Schedule A hereto as indicated therein (the “Marks™), and is the owner of the
registrations and pending registration applications for such Marks in the United States Patent and
Trademark Office identified on such Schedule as indicated therein; and

WHEREAS, ,a organized and existing under the laws
of the State of , having a place of business at
(the “Assignee”), is desirous of acquiring the Marks and the registrations thereof and registration
applications therefor.

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, each Assignor does hereby assign, sell and transfer unto the Assignee all
of its right, title and interest in and to the Marks, together with (a) the registrations of any pending
registration applications for such Marks, (b) the goodwill of the business symbolized by and
associated with such Marks and the registrations and pending registration applications thereof,
and (c) the right to sue and recover for, and the right to profits or damages due or accrued arising
out of or in connection with any and all past, present or future infringements or dilution of or
damage or injury to such Marks, the registrations or pending registration applications thereof, or

such associated goodwill.

This Assignment of Marks in intended to and shall take effect at such time as the
Assignee shall complete this instrument by inserting its name in the second paragraph above and
signing its acceptance of this Assignment of Marks below.

[signature page follows]
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IN WITNESS WHEREOF, each Assignor has caused this Assignment of Marks
o be executed and delivered by its duly authorized officer as of the date first set forth above.

EACH OF THE ASSIGNORS LISTED ON ANNEX |
By:

Name:
Title:

NY2:A1042876\100MC_S10! DOC\39577.0003
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Trademark Security Agreement

Schedule A to Assignment of Trademarks

|To be completed at the time of Assignment]
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