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ELEY4?723161AUS
COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT
RECITALS:

Concurrently herewith, OGLEBAY NORTON COMPANY 1
(toggther with its successors and assigns, “Oglebay”) is entering imo, t;eDCerl:c‘l:’fr ;gf:g;‘;;attmﬂ
hereinafter defined, with the financial institutions listed on Schedule 1 to the Credit Agre ot
(collectively, “Banks”, and individually, “Bank™) and KEYBANK NATIONAL /’xSSOCIA'%'IOeII\Inent
agent for the Banks (“Agent”) pursuant to which Oglebay and certain of it subsidiaries ma obt’ n
loans, letter; of credit and other financial accommodations from the Banks.. It is antict a}tjed t;“:
Oglebay and its subsidiaries will or may be restructured such that Oglebay will become a Izubsidi -
?f OGLEBAY‘ NORTON HOLDING COMPANY (together with its successors and assi arsy
‘Oglebay Holdl_ng”?. It is further anticipated that Oglebay Holding will or may assume all ofgtr;e’
benefits and obligations of Oglebay under the Credit Agreement pursuant to such restructuring of
Oglebay and its subsidiaries. OGLEBAY NORTON COMPANY, a Delaware co oratigoo
(“Pledgor”) desires that the Banks grant the financial accommodatic;ns described in t;pe CredriIE

> t

Pledgor deems it to be in the direct pecuniary and business inte

. ‘ rests of Pledgor that Borrowe
obtain from thg Banks the Commitment, as defined in the Credit Agreement, and the Loans an;
Letters of Credit, as hereinafter defined, provided for in the Credit Agreement.

Pledgor understands that the Banks are willing to grant such financial accommodations 10
Borrower only upon certain terms and conditions, one of which is that Pledgor grant to Agent, for
the benefit of the Banks, a security interest in and an assignment of the Collateral, as hereinafter
defined, and this Agreement (as the same may from time to time be amended, restated or otherwise
modified, this “Agreement”) is being executed and delivered in consideration of each financial
accommodation, if any, granted to Borrower by the Banks and for other valuable considerations.

NOW, THEREFORE, in consideration of the foregoing premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree

as follows:

1. Grant of Assignment and Security Interest. To secure the Debt, as hereinafter defined,
Pledgor hereby grants to Agent, for the benefit of the Banks, a security interest in, and assigns and
conveys 1o Agent, for the benefit of the Banks, as security for the obligations under the Credit
Agreement, subject to Section 9 hereof, all of Pledgor’s patents, patent applications, trademarks and
all goodwill associated therewith, and trademark registrations, now owned and hereafier acquired,
including, but not limited to, the patents, patent applications, trademark registrations, both federal
and state, trademark applications, common law trademark rights, improvements, inventions,
copyrights, and copyright registrations listed in Schedule A hereto and all goodwill associated

therewith (as such Schedule A may be amended pursuant hereto from time to time, but only with the
of Agent), including, without limitation, all renewals thereof, all proceeds on

prior writien consent
he right to sue for past, present and future infringements and all rights

infringement suits, t
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corresponding thereto throughout the world, and the goodwill of the business to which each of the
tra'dejmarks reIate‘(all of the foregoing collectively referred to herein as the “Collateral”). Schedule
_.fﬁ s hlr;]cor;?orated into and made a part of this Agreement by reference, the same as if it were fully set
orth herein.

2. ligations Secur

(a) The obligations secured by this Agreement (collectively, the “Debt”) are the payment
a.nd. performance of, collectively, (a) all Loans and Letters of Credit; (b) all other indebtedness now
owing or hereafter incurred by Borrower to Agent or any Bank pursuant to the Credit Agreement and
the Notes executed in connection therewith; (c) each renewal, extension, consolidation or refinancin
of any pf the foregoing, in whole or in part; (d) all interest from time to time accruing on any of thi
foreg.om.g_, .and all commitment and other fees pursuant to the Credit Agreement; (e) all obligations
and lxablllt}es of Borr.ower now existing or hereafter incurred to Agent or the B;mks under, arising
out of, or in connection with any Hedge Agreement; (f) all other amounts payable by Borr’ower to
Agent or any Bank pursuant to the Credit Agreement or any Related Writing; and (g) all Related

Expenses.

. (b) Deﬁni;iggs. Except as specifically defined herein, all capitalized terms used herein
which are defined in the Credit Agreement shall have their respective meanings ascribed to them in

the Credit Agreement.

3. Warranties and Representations. Pledgor represents and warrants to Agent and the
Banks that each of the following statements is true and complete:

(a) Pledgor owns the Collateral and, whether the same are registered or unregistered, no
such Collateral has been adjudged invalid or unenforceable.

(b)  The Collateral is valid and enforceable.

() Pledgor has no knowledge of any claim that the use of any of the Collateral does or
may violate the rights of any third person.

this Agreement or permitted by the Credit Agreement,
entire and unencumbered right, title and interest in and
mbrances, including, without limitation,
d covenants by Pledgor not to sue third

(d) Except for the liens granted in
Pledgor is the sole and exclusive owner of the
to the Collateral, free and clear of any liens, charges and encu
pledges, assignments, licenses, registered user agreements an

persons.

(e) Pledgor has full power, authority and legal right to pledge the Collateral and enter into
this Agreement and perform its terms.

to
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(f) Pledgor has used, and will continue to use, for the duration of this Agreement, proper
statutorv notice in connection with its use of the Collateral, except where the failure to do so will not
have a material adverse effect.

4 Right t e. Unless and until there shall have occurred an Event of Default (as that
term is defined in Section 8 of this Agreement), Agent and the Banks, to the extent permitted by law
hereby grants to Pledgor the exclusive, royalty-free, world-wide, nontransferable right and license t<;
use the Collateral on and in connection with products manufactured, distributed, or both by or in
connection with products sold by Pledgor, for Pledgor’s sole benefit and account and for none other.
Pledgor shall not enter into any agreement which is inconsistent with Pledgor’s obligations under this
Agreement and shall not otherwise sell or assign its interest in, or grant any sublicense under, the
license granted to Pledgor hereunder, without Agent’s prior written consent. Absent such prior
written consent, any attempted sale or license is null and void.

5. Right to Inspect. Pledgor hereby grants to Agent and its employees and agents the
right, during regular business hours, to visit Pledgor’s plants and facilities or the plants and facilities
of any subcontractors which manufacture, inspect, sell or store products sold under any of the
Collateral, and to inspect the products and quality control records relating thereto at reasonable times
during regular business hours, at Pledgor’s expense.

6. Standard Patent and Trademark Use.

Pledgor shall not use the Collateral in any manner that would jeopardize the validity or legal
status thereof. Pledgor shall comply with all patent marking requirements as specified in 35 U.S.C.
§287. Pledgor shall further conform its usage of any trademarks to standard trademark usage,

including, but not limited to, using the trademark symbols ®, ™, and ™ where appropriate.
g g ym pprop

7. [INTENTIONALLY OMITTED]

8. Event of Default.

(a) The occurrence of any of the following shall constitute an “Event of Default” under

this Agreement:

(1)

the Credit Agreement; or

If an Event of Default, as defined in the Credit Agreement, shall occur under

(1) If Pledgor shall fail to perform any obligation of Pledgor to be performed
under this Agreement and the same shall not have been fully corrected within thirty (3 0) days

after the giving of written notice thereof to Pledgor by Agent.

f Default shall have occurred, Pledgor irrevocably authorizes and

(b) If any Event 0 .
se of the Collateral and to exercise

empowers Agent, on behalf of the Banks, to terminate Pledgor’s u

(V3
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such rights and remedies as allowed by law. Without limiting the generality of the foregoing, Agent
may immediately sell at public or private sale, in a commercially reasonable manner, or otherwise
realize upon all or, from time to time, any of the Collateral together with the associated goodwill, or
any interest which Pledgor may have therein, and, after deducting from the proceeds of sale or other
disposition of the Collateral all expenses (including all reasonable cxpenses for attorneys’ and
brokers’ fees and other legal services), Agent shall apply the residue of such proceeds against
payment of the Debt for the benefit of the Banks. Any remainder of the proceeds, after payment in
full of the Debt, shall be distributed in accordance with the Chapter 1309 of the Ohio Revised Code.
Notice of any sale or other disposition of the Collateral shall be given to Pledgor at least five (5)
business days before the time of any intended public or private sale or other disposition of the
Collateral is to be made, which Pledgor hereby agrees shall be reasonable notice of such sale or other
disposition. At any such sale or other disposition, Agent or any Bank may, to the extent permissible
under applicable law, purchase the whole or any part of the Collateral sold, free from any right of
redemption on the part of Pledgor, which right is hereby waived and released.

9. Termination. At such time as the Debt has been irrevocably paid in full, the
Commitment, as defined in the Credit Agreement, terminated, and the Credit Agreement terminated
and not replaced by any other credit facility with Agent and the Banks, this Agreement shall terminate
and Agent shall execute and deliver to Pledgor all deeds, assignments, and other instruments as may
be necessary or proper to release Agent’s security interest in and assignment of the Collateral and to
re-vest in Pledgor full title to the Collateral, subject to any disposition thereof which may have been
made by Agent pursuant hereto.

10. intgimi llateral, Attormeys’ F nd Expenses. Pledgor shall have the
obligation and duty to perform all acts necessary 10 maintain or preserve the Collateral, provided that
Pledgor shall not be obligated to maintain any Collateral in the event Pledgor determines, in the
reasonable business judgment of Pledgor, that the maintenance of such Collateral is no longer
necessary in Pledgor’s business. Any and all reasonable fees, costs and expenses, of whatever kind
or nature, including, without limitation, the attorneys’ fees and legal expenses incurred by Agent and
the Banks in connection with the amendment and enforcement of this Agreement, all renevga.ls,
required affidavits and all other documents relating hereto and the copsummatio.xl of.this transaction,
the filing or recording of any documents (including all taxes in connection therewith) in public oﬂ’xc;:s,
the payment or discharge of any taxes, counsel fees, mal‘ntenance.fees, encumbrapces or cthemlse
protecting, maintaining or preserving the Collateral, or in defending or prosecuting any actions or
proceedings arising out of or related to the Collateral, shall‘ bg borne and paid by Pledgor, upon
demand by Agent, and, until so paid, shall be added to the principal amount of the Debt.

11.  Pledgor’s Obligations to Prosecute. Except as otherwise ag.reec.i to by Agent 12
edgor shall have the duty to prosecute diligently any p_atent application or trademar.d
application pending as of the date of this Agreement or thereaﬁ?r until the Debt shall have been F}):inh
in full, to file and prosecute opposition and cancellatlgn progeedxr}gs and to do any gnd al! acts whic

are necessary or desirable to preserve and maintain all nghts n t.he Collate_ral, 1qclud1ng, bﬁlt not1
limited to, payment of any maintenance fees. Any expenses incurred in connection with the Collatera

writing, Pl
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shall be borne by Pledgor. Pledgor shall not abandon any Collateral without the prior written consent
of Agent, unlggs such abapdonment will not have a material adverse effect on Pledgor or such
abandonment 1s in connection with the abandonment of a Product or Product line.

12. Agent’s Rights to Enforce. Pledgor shall have I I '
. : ! _ the right to bring any opposition
proceedings, cancellation proceedings or lawsuit in its own name to enforce or protect thye Clz)r;lateral

Agent and the Banks shall have the right, but shall have no obligation, to join in any such action
Pledgor shall prompFly, upon demand, reimburse and indemnify Agent and the Banks for all damages.
cho_stssand ‘exp?nses, including attorneys’ fees incurred by Agent in connection with the provisions o,f
this Section 12, in th join i 1

Moy in the event Agent and the Banks elec; to join in any such action commenced by

13. Power Q.f Attorney. Pledgor hereby authonzes and empowers Agent, on behalf of the
Bank;, to make: constitute and appoint any officer or agent of Agent as Agent ;nay select, in its
exclusive discretion, as Pledgor’s true and lawful attorney-in-fact, with the power to endorse; after
fche occurrence of an Event of Default, Pledgor’s name on all applications, documents paper,s and
instruments necessary for Agent to use the Collateral, or to grant or, i1ssue any éxclusive or
nonexclusive hcen§e under the Collateral to any third party, or necessary for Agent to assign, pledge
convey Or otherwise transfer title in or dispose of the Collateral, together with associated ’ggod\gili
to a third party or parties. Pledgor hereby ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof. This power of attorney shall be irrevocable for the life of this Agreement.

14. Agent’s Right to Perform Obligations. If Pledgor fails to comply with any of its

obligations under this Agreement, Agent, on behalf of the Banks, may, but is not obligated to, do so
in Pledgor’s name or in Agent’s name, but at Pledgor’s expense, and Pledgor hereby agrees to
reimburse Agent on demand in full for all expenses, including reasonable attorneys’ fees, incurred by
Agent in protecting, defending and maintaining the Collateral.

15. Additional Documents. Pledgor shall, upon written request of Agent, enter into such
additional documents or instruments as may be required by Agent in order to effectuate, evidence or

perfect Agent’s interests in the Collateral as evidenced by this Agreement.

16,  New Collateral. If, before the Debt shall have been satisfied in full, Pledgor shall
obtain rights to any new Collateral, the provisions of Section 1 shall automatically apply thereto as
if the same were identified on Schedule A as of the date hereof and Pledgor shall give Agent prompt

written notice thereof.

17. Modification for New Collateral. Pledgor hereby authorizes Agent o modify this
Agreement by amending Schedule A to include any future Collateral as contemplated by Sectior'ls 1
and 16 hereof and, at Agent’s request, Pledgor shall execute any documents or instruments required
by Agent in order t0 modify this Agreement as provided in this Section 17, provided that any such
modification to Schedule A shall be effective without the signature of Pledgor.

N
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18 No Waiver. No course of dealing between Pledgor and Agent and the Banks, nor any
failure to exercise, nor any delay in exercising, on the part of Agent or the Banks, any right, power
or privilege hereunder, under any of the Loan Documents, or any other document executed in
connection with any of the foregoing {“Documents”) shall operate as a waiver thereof; nor shall any
single or partial exercise of any right, power or privilege hereunder or thereunder preclude any other
or further exercise thereof or the exercise of any other right, power or privilege.

19. MAXIMUM LIABILITY OF PLEDGOR

19.1. Pl r’s Liability Limi in_Amount. Subject to subsection 19.5 hereof, but
otherwise notwithstanding anything to the contrary contained in this Agreement, the maximum
amount of the Debt secured by this Agreement shall not exceed the sum of (a) that portion of the
Loans and Letters of Credit the proceeds of which are used by Borrower to make Valuable Transfers
(as hereinafter defined) to Pledgor, plus (b) ninety-five percent (95%) of the Adjusted Net Worth (as
hereinafier defined), but only to the extent that the Adjusted Net Worth is a positive number, of
Pledgor at the date of this Agreement.

19.2. Definition of Terms Used in Section 19. For purposes of this Section 19:

“Adjusted Net Worth” shall mean, as of any date of determination thereof, the excess
of (a) the amount of the fair saleable value of the assets of Pledgor as of the date of such
determination, determined in accordance with applicable federal and state laws governing
determinations of insolvency of debtors, over (b) the amount of all liabilities of Pledgor, contingent
or otherwise, as of the date of such determination, determined on the basis provided in the preceding
clause (a), and in all events prior to giving effect to Valuable Transfers.

“Valuable Transfer” shall mean (a) all loans, advances or capital contributions made
to Pledgor with proceeds of the Loans and Letters of Credit; (b) the fair market value of all property
acquired with proceeds of the Loans and Letters of Credit and transferred to Pledgor; (c) the interest
on and the fees in respect of the Loans and the Letters of Credit, the proceeds of which are used to
make such a Valuable Transfer; and (d) the value of any quantifiable economic benefits not included
in clauses (a) through (c) above, but includable in accordance with applicable federal and state laws
governing determinations of the insolvency of debtors, accruing to Pledgor as a result of the Loans

and Letters of Credit.

193 Debt May Exceed Pledgor’s Maximum Liability. Pledgor agrees that the Debt may
at any time and from time to time exceed the maximum amount of the Debt secured by this

Acreement without impairing this Agreement or affecting the rights and remedies of Agents or the

Banks hereunder.

19.4. Pledgor’s Liability Not Reduced by Payments by Others. No payment of paymenlts
made by Borrower, Pledgor or any other Person or received or collected by Agents or the Bzg} s
from Borrower, Pledgor or any other Person by virtue of any action or proceeding or any set-0il Of
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appropriation or application at any time or from time to time in reduction of or in payment of the
Debt shall be deemed to modify, reduce, release or otherwise affect the amount of the Debt secured
by this Agreement and this Agreement shall, notwithstanding any such payment or payments (other
than payments made to Agents or the Banks by Pledgor or payments received or collected by Agents
or the Banks from Pledgor), secure the Debt up to the maximum amount of the Debt secured by this
Agreement as set forth above until the Debt is indefeasibly paid in full in cash.

19.5.  Adjustmen Maximum Liability, Anything in this Section 19 to the contrary
notwithstanding, in no event shall the amount of the Debt secured by this Agreement as set forth in
subsections 19.1 through 19.4 hereof exceed the maximum amount that, afier giving effect to the
incurring of the obligations hereunder and to any rights to contribution of Pledgor from other
affiliates of Borrower, would not render Agent’s or the Banks’ rights to payment hereunder void,
voidable or avoidable under any applicable fraudulent transfer law; and further provided that, if a
greater amount of the Debt than the maximum liability set forth in this Section 19 could be secured
by Pledgor as a result of an increase in Pledgor’s Adjusted Net Worth subsequent to the date hereof,
without rendering Agent’s or the Banks’ rights to payment hereunder void, voidable or avoidable
under any applicable fraudulent transfer law, then the amount of Pledgor’s maximum liability
calculated in subsection 19.1 hereof shall be calculated based upon Pledgor’s Adjusted Net Worth
on such later date, rather than the date of execution of this Agreement.

20.  Remedies Cumulative. All of the rights and remedies of Agent and the Banks with
respect to the Collateral, whether established hereby or by the Documents, or by any other
agreements or by law shall be cumulative and may be executed singularly or concurrently.

21. Severability. The provisions of this Agreement are severable, and, if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or
any other clause or provision of this Agreement in any jurisdiction.

22 Modifications. This Agreement may be amended or modified only by a wri'ti'ng signgd
by the parties hereto, except as provided in Section 17 above. In the event that any provision herein
is deemed to be inconsistent with any provision of any other Loan Documents (except the Credit

Agreement) relating to the Collateral, the provisions of this Agreement shall control.

23 Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the respective successors and permitted assigns of the parties‘, except that Pledgor may not
assign any of its rights or duties hereunder without the prior written consent of Agent. Any

attempted assignment of transfer without the prior written consent of Agent shall be null and void.

24 Notice. All notices, requests, demands and other communicatior.ls provided for
hereunder éhall be in writing and, if to Pledgor, mailed or delivered to it, addressgd to it at .the a;idrgss
specified on the signature page to this Agreement, if to Agent or a Bank, mailed or delivered to 1,
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addressed to the address of Agent or such Bank specified on the signature pages of the Credit
Agreement. All notices, statements, requests, demands and other communications provided for
hereunder shall be given by overnight delivery or first class mail with postage prepaid by registered
or certified mail, addressed as aforesaid, or sent by facsimile with telephonic confirmation of receipt,
except that notices pursuant to any of the provisions hereof shall not be effective until received.

25, Governing Law/Jurisdiction. This Agreement shall be construed and enforced in
accordance with, and the rights of the parties shall be governed by, the laws of the State of Ohio,
without regard to principles of conflicts of law. Pledgor hereby consents to the personal jurisdiction
of the state and federal courts of the State of Ohio in connection with any controversy related to this
Agreement, waives any argument that venue in such forums is not convenient and agrees that any
litigation initiated by Pledgor against Agent or any Bank shall be venued in the State or Federal
District Courts of Ohio.

26. Jury Trial Waiver. Pledgor, Agent and the Banks, to the extent permitted by law,
each waive any right to have a jury participate in resolving any dispute, whether sounding in contract,
tort, or otherwise, among Agent, the Banks and Pledgor, or any of them, arising out of, in connection
LVith, related 10, or ingidgn;al 1Q the rgla;ignshjp established between them in connection with this

reement or anv n her ment, ment_or ment_ex r_delivered in

Canengn therewith or 1h§ transactions rgla]gd Ihgr;:lg

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the 15th day
of May, 1998.

Address: 1100 Supenor Avenue OGLEBAY NORTON COMPANY
Cleveland, Ohio 44114

Attention: Treasurer
By %MFéM

Title: Tce enh e

KEYBANK NATIONAL ASSOCIATION,

as Agent
s /‘.
: ' I /
By: MU\L{ LAY { Lﬂé&
Title: AP D AT
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ACKNOWLEDGMENTS

THE STATE OF /)H| D )

) SS:
COUNTY OF _CWAYOLA )

BEFORE ME, the undersigned authority, on this day personally appeared
WMizlagel F f).ehl known to me to be the person and officer whose name is subscribed to the
foregoing instrument and acknowledged to me that the same was the act of the said OGLEBAY
NORTON COMPANY, a Delaware corporation, and that he executed the same as the act of such
corporation for the purposes and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this [S+], day of May, 1998.

00

NOTARY vPU‘BLl@

THE STATE OF OW\D )
) SS:

COUNTY OF CWAWDLA )

BEFORE ME, the undersigned authority, on this day personally appeared Fowtence A Mack
known to me to be the person and officer whose name is subscribed to the foregoing instrument and
acknowledged to me that the same was the act of the said KEYBANK NATIONAL ASSOCIATIQN,

a national banking association, and that he executed the same as the act of such.natlonal. banking
association for the purposes and consideration therein expressed, and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this J5H1 day of May, 1998.

%«QJO >€Tm 7

NOTARY PUBh'{(j [ )
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SCHEDULE A

Trademark Name Country or State Registration Date | Class (if listed)
Registration No.

Oglebay Norton Compass Point Logo US 1,161,244 7/14/81 035,036 & 039
(Color/Old Logo)
Oglebay Norton Compass Point Logo US 1,236,331 5/3/83 017
(Black/White-lined for the color red)
Oglebay Norton Compass Point Logo US 2,028,305 1/7/97 019
(Color)
Oglebay Norton Compass Point Logo US 2,028,307 1/7/97 019
(Black/White)
Oglebay Norton Compass Point Logo US 2,088,556 8/19/97 » 036 & 039
(Black/White) '
Oglebay Norton Compass Point Logo US 2,080,590 7/22/97 036 & 039
(Color) )
Oglebay Norton US 2,085,242 8/5/97 019, 036 & 039
Oglebay Norton “TMC” Compass Point US 1,125,804 10/9/79 019
Logo
The Millwood Sand Company OH 25,717 4/14/89
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