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PATENTS, TRADEMARKS
AND COPYRIGHTS SECURITY AGREEMENT

THIS PATENTS, TRADEMARKS AND COPYRIGHTS SECURIT i

, Y AGREEMENT d
the 30th day of Novem'ber,'200(.) bt?tween MINERAL RESOURCE TECHNOLOGIES,L.L.C, a corporatil(sn;Tl :f :hgn
Sljcate f’f De}aware, having its principal office at 120 Interstate North Parkway East, Suite 440, Atlanta, GA 30339
("Assignor"), and PNC BANK, NATIONAL ASSOCIATION, having an office at Two Tower Center, East

Brunswick, New Jersey 08816, (“G ”
oo defimcdy y , (“Grantor”) as Agent for the Lenders under the Loan Agreement (as such terms are

WITNESSETH:

_ WHEREAS, pursuant to a certain Amended and Restated Revolving Credit, Capi i i
Security A”greement (as same may be amended, modified or supplemegnted fr’om l?ti:z: Et);pi?ril;urfhtu‘l‘izgﬁ
Agreement”) and other loan documents either previously, simultaneously, or to be executed in connecti’on therewith
(as same may be amended, modified or supplemented from time to time, all of which are, together with the Loan
Agreement, collectively referred to as the “Loan Documents™”) dated the date herewith I;y and among PHILIPP
BRO_THERS CHEMICALS, INC. (the “Borrower”), the Grantor, the PNC, and various financial institutions named
therein or which her_eafter become a party thereto (together with the PNC collectively , “Lenders”) and the PNC as
agent for Lenders (in such capacity, “Agent”), the Lenders have agreed to make certain loans in the aggregat
amount of $85,000,000 (as increased and decreased from time to time); and seTeERe

WHEREAS, the Grantor owns the United States copyrights and registrations and applications therefor, listed
on Schedule A hereto (“Copyrights’™), owns the United States issued patents listed on Schedule B (“Patents”), anc’l owns
the United States trademarks and registrations and applications therefor, listed in Schedule C hereto, along with the
good-will of the Grantor connected with and symbolized by the trademarks (“Trademarks”); and

WHEREAS, pursuant to the Loan Agreement, the Grantor is required to and has conveyed and granted to
Lenders a collateral security interest in, among other things, all right, title and interest of the Grantor in, to and under all
of the Grantor’s Copyrights, Patents and Trademarks, whether presently existing or hereafter arising or acquired, to
secure all obligations of the Grantor to Lenders, including contingent obligations; and

NOW, THEREFCRE, for good and valuable consideration, the receipt of which is hereby acknowledged, the
Grantor does hereby absolutely grant and convey to Lenders a collateral security interest in, all of the Grantor’s right,
title and interest in, to and under the following, whether presently existing or hereafter arising or acquired:

(a) Each of the Copyrights which are presently, or in the future may be, owned by me Grantor, in wl}ole
or in part, in the United States, as well as any registrations or applications for a United States copyright
registration now or hereafter made with the United States Copyright Office by the Grantor, as the same may

be updated hereafter from time to time;
(b) Each of the Patents, which are presently, or in the future may be issued to the Grantor, in whole or in patt,
as the same may be updated hereafter from time to time; and

¢ in the future may be owned by the Grantor, in whole or in

ich resently, o
(c) Each of ¢ Trademarks, W0 ool ¢ Trademarks now or hereafter owned by the Grantor, as the

part, as well as all registrations and applicatiox}s for
same may be updated hereafter from time to time.

all proceeds thereof, the right to sue for past, present, and

i without limitation ' : ‘ g
Inchates. : renewals, extensions and continuations-in part

Said security interest . tim _ (
future infringements thereof, and all reissues, divisions, continuations,

thereof: in the United States.

1) Grantor covenants and warrants that:
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(a) It is true and lawful exclusive owner of all the Copyri i

. _ : pyrights listed on Schedule A and that said
Copyrights constitute all thp Umted States Copyrights registered in the United States Copyright Offfxlée
from 1938 to date, and applications for United States Copyrights that the Grantor now owns:;

(b) It is the true and lawful exclusive owner of all the Patents listed on Schedule B and that said

() It is the true and lawful exclusive owner of all the Trademarks li

_ ; s listed on Schedule C and that said
Trademarks constitute all the United States Trademarks registered in the United States Patent and
Trademark Office and applications for Trademarks that the Grantor now owns;

(d) N The Grantor agrees, at Lenders’ request and expense, on a semi-annual basis to execute such
.-addltlonal agreements with respect to any new Patents, Trademarks and/or Copyrights, either filed or
issued, and in which the Grantor hereinafter obtains rights. Except as set forth on Scheduie D hereinafter
the Grafltor further warrants that it is not aware of any third party claim that any of the aspects of thc;
Grantor’s present business operations infringe on any Patent, Trademark or Copyright. The Grantor grants
to Len_ders an absolute power of attorney to sign any document which will be required by the United States
popyrlght Office or the United States Patent and Trademark Office in order to record the security interest
in the Patents, Trademarks and Copyrights;

{e) The Patents, Trademarks and Copyrights are subsisting and h j i i
ienforceable: g ave not been adjudged invalid or
D Each of the Patents, Trademarks and Copyrights is valid and enforceable;

() Grantor is the sole and exclusive owner of the entire and unencumbered right, title and interest in

and to each of the Patents, Trademarks and Copyrights, free and clear of any liens, charges and
enpumbrances, including without limitation pledges, assignments, licenses, registered user agreements, and
covenants by Grantor not to sue third persons, other than the grant to Lenders pursuant to this Agreement;

(h) Grantor is unaware of any registrable but unregistered Trademarks used in the ordinary course of
its business;

@) To its knowledge, Grantor has the unqualified right to enter into this Agreement and perform its
terms;

G Grantor has used, and will continue to use for the duration of this Agreement, proper statutory
notice in connection with its use of the Patents, Trademarks and Copyrights;

e timely payment of all post-issuance fees required

i expense, the Grantor shall mak _
) A ec s o the extent that Grantor, in the

035 U.S.C.Sec. 41 to maintain in force rights under each Patent, t

pursuant t ]
judgment, deems advisable;

exercise of its reasonable business

H The Grantor hereby agrees not to divest itself of any material right under a{ly quyrlghtizg
Trademark and/or Patent, which divestiture could have a material adverse effect on Granfor's business, 1
properties, or its ability to perform its obligations under the Loan Agreement; and

h Lenders in writing ail pertinent
r other violation of the Grantor's

(m) The Grantor agrees to promptly, upon learning thereof, furnis
lation could have a material

information available to the Grantor with respect to any infringement 0

rights in any Copyright, Trademark and/or Patent, _which .infringement or vio ton could B e, Loan
adverse effect on the Grantor, its properties or IS ability to perform its obhiga

i Grantor
Agreement and other Loan Documents (as defined in the Loan Agreement). To the extent that the

i take legal
in the exercise of its reasonable business judgment deem§ advisable, thekGrarcxlt/orr f}‘;:t};i z:(g)ri&elz thtent e fch
action against any Persons infringing upon any Copyright, Trademark and/o
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mfr_mgsemcnt could have a material adverse affect on the Grantor, its properties or its ability to perform its
obligations under the Loan Agreement or other Loan Documents.

2) If, before the Obligations have been satisfied in full, Grantor shall obtain rights to any new Trademark or new

3)

4

5)

6)

7) To the extent that Grantor in th

#1895993 (093193 .066)

Copyrlght, or bel.:ome entitled to the benefit of any patent for reissue, division, continuation, renewal, extension
or continuation-in-part of any Patent or any improvement on any Patent, then the provisions hereof shali
automatically apply thereto and Grantor shall give to Lenders prompt notice thereof in writing.

Grantor authorizes Lenders to modify Schedules A, B, and C of this Agre i iti i
, B, ement, in writing,
future Patents, Trademarks, or Copyrights covered hereby. y rifne. to Include any

Upon and during the occurrence of any Event of Default:

a) Lenders shall have, in addition to all other rights and remedies given to it by this Agreement, the Loan
Agreelpent, and the Loan Documents, those rights and remedies allowed by law and the rights and
remedies of a secured party under the Uniform Commercial Code as enacted in any jurisdiction in which
the Patents, Trademarks, or Copyrights may be located; and

b) ;eggjgs nrilatzjye, ::1 1(;‘1;1(1:222 f)of 2;1;3;1 ;)(’;lil;r r:rrlr(;eiivlic:; ;:;}tut(}:lh may be avaiLable to Lendgrs, without being deen_xed
o it Aesionment. » and  the assignment hereunder being deen_led to be anything
gnment, immediately, without demand of performance and without other notice
(exFept as may .be set forth pelow) or demand whatsoever to Grantor, all of which are hereby expressly
:)vtilevrif’li,sea?:alvi\;ghuout a_dvertlsement,. sell at public or private sale (or, to the extent required by law,
pon in a commerleally reasonable manner), all or from time to time, any of the Patents,
Trademarks, or Copyrights, or any interest which the Grantor may have therein, and after deducting from
the proceeds of sale or other disposition of the Patents, Trademarks, or Copyrights all reasonable expenses
(including all reasonable expenses for broker’s fees and legal services), may apply the residue of such
proceeds to the payment of the Obligations. Any remainder of the proceeds after payment in full of the
Obligations shall be paid over to the Grantor. Notice of any sale or other disposition of the Patents,
Trademarks, or Copyrights shall be given to Grantor at Jeast ten (10) business days before the time of any
intended public or private sale or other disposition of the Patents, Trademarks, or Copyrights is to be made,
which notice Grantor hereby agrees shall be reasonable notice of such sale or other disposition. At any
such sale or other disposition, Lenders may, to the extent permissible under applicable law, purchase the
whole or any part of the Patents, Trademarks, or Copyrights sold, free from any right or equity of
redemption on the part of Grantor, which right and equity of redemption are hereby waived and released.

At such time as Grantor shall completely satisfy all of the Obligations, this Agreement shall .term'mate and
Lenders shall promptly execute and deliver to Grantor at Grantor’s expense all releases and other instruments as
may be necessary or proper to release the security interest in and to the Patents, Trademarks, or Copyr(lights,
subject to any disposition thereof which may have been made by Lenders pursuant hereto and in accordance

with the terms hereof.

nature, including reasonable attorney fees

5. costs and expenses, of whatever kind or
D o f paration of this Agreement and all other

Any and all reasona o " o e
and legal expenses incurred by Lenders in connection Wi e i r
docum%snts rglating hereto and the consummation of this transaction, the filing ((1)1‘ rﬁcordm% :;fyailayx ;isocg;rlll:zs‘
i i i -on therewith) in public offices, the payment or discharge ot ar .
(including all taxes 1n connection . . ent or e O e, Patonts
i therwise protecting, maintaining or p

es. maintenance fees encumbrances Or Othe! _ ' o o
”fl?rac,lemarks or Copyri gflts, in defending or litigating any actions or proceedlng§ arx'snﬁ;g outrzfn (;1;! iree;a“i«ral o e
Patents Tra’demarks or Copyrights, or in the enforcement by Lenders of any of its I'l%) s (;)r o md by
Aagreerr,lent the Loa:n Agreement or any Loan Document shall be borne and paid by Granto
Lenders an;:l until so paid shall be added to the principal amount

of the Obligations and shall bear interest at the
rate of interest chargeable pursuant to the Loan Agreement upon an Event of Default.

business judgment deems it advisable, Grantor shall
litigate diligently any actions for or of thc.: Patents,
thereafter until the Obligations shall

e exercise of its reasonable

through counsel of its own choosing, to

have the duty, f the date of this Agreement Of

Trademarks, o Copyrights pending as O
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have been paid in full, to make federal application on registrable but unregistered Trademarks, to file and
prosecute opposition and cancellation proceedings and to do any and all acts which are reasonably necessary or
fiesirable to preserve and maintain all rights in the Patents, Trademarks, or Copyrights. Any expenses incurred
in connection with the Patents, Trademarks, and Copyrights shall be borne by Grantor. The Grantor shall not
abandon any Patents, Trademarks, or Copyrights other than in the ordinary course of business without the
consent of Lenders, which consent shall not be unreasonably withheld.

8) In the event of the occurrence and continuance of a Default or an Event of Default, Grantor hereby authorizes
fcmd empowers Lenders to make, constitute and appoint any officer or agent of Lenders as Lenders may select,
in its sole discretion, as Grantor’s true and [awful attorney-in-fact, with the power to endorse Grantor’s name on
all applications, documents, papers and instruments necessary for Lenders to use the Patents, Trademarks, or
Copyrights, or to grant or issue any exclusive or nonexclusive license under the Patents, Trademarks, or
Copyrights to anyone else, or necessary for Lenders to assign, pledge, convey or otherwise transfer title in or
dispose of the Patents, Trademarks, or Copyrights to anyone else. Grantor 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.

9) If Grantor fails to comply with any of its obligations hereunder, Lenders may do so in Grantor’s name or in
Lenders’ name, but at Grantor’s expense, and Grantor hereby agrees to reimburse Lenders in full for all
expenses, including reasonable attorney’s fees, incurred by Lenders in protecting, defending and maintaining
the Patents, Trademarks, or Copyrights.

10) No course of dealing between Grantor and Lenders, nor any failure to exercise, nor any delay in exercising, on
the part of Lenders, any right, power or privilege hereunder or under the Loan Agreement, or under any Loan
Document 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.

11) All of Lenders’ rights and remedies with respect to the Patents, Trademarks, or Copyrights, whether established
hereby or by the Loan Agreement, or by any other agreement(s) or by law, shall be cumulative and may be

exercised singly or concurrently.

12) The provisions of this Agreement are severable, and if any clause or provision shall 'l?e 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 affegt S}lcp clause or
provision in any other jurisdiction, or any other clause or provision of this Agreement 1n any jurisdiction.

except as provided elsewhere

13) This Agreement is subject to modification only by a writing signed by the parties,

herein.

14) The benefits and burdens of this Agreement shall inure to the benefit of and be binding upon the respective

successors and permitted assigns of the parties.
s of the parties shall be governed

15) The validity and interpretation of this Agreement and the rights and obligation

by the laws of the State of New Jersey.

N H

REEMENT OR
UT OF OR RELATING TO THIS AG
PR OIR. 10, GO NENT ¢ ARISINGA(()ZTIONS OF LENDERS. THIS WAIVER IS MADE

OAN DOCUMENT OR THE VR ip LOAN
Ezg\\?&%]i% LAND IN CONSIDERATION OF THE ADVANCES MADE UNDE

AGREEMENT.
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17) This Agreement, the Loan Agreement and the Loan Documents embody the entire agreement and understanding
between the Grantor and Lenders and supersedes all prior agreements and understandings relating to the subject
matter hereof and thereof.

WITNESS the execution hereof under seal as of the day and year first above written.
ATTEST: MINERAL RESOURCE TECHNOLOGIES, L.L.C.
By: MRT MANAGEMENT CORP., as Managing Member

Zk)iﬂif’ .

NATHAN Z. BISTRICER, Vice President

BY:

PNC BANK, NATIONAL ASSOCIATION

By: W/

RYAN W(K’, Vice President

41895993 (093193.066)
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STATE OF NEW JERSEY

:SS:

-~

I
AT
COUNTY OF } [l kb,
‘ On this ,ﬁ@ﬁ@ay of November, 2000, before me, a notary public for the State of New Jersey, the
unde_rs1gned officer, personally appeared NATHAN Z. BISTRICER, who acknowledged himself to be the Vice
Premdent of MINERAL RESOURCE TECHNOLOGIES, L.L.C., being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing the name of the corporation by himself as Vice President.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.
!/\ ) ;’:: ,/ R .
N C ¥ alwyy
“ Notary Public o
JOAN E. FABRIZZI

NOTARY PUBLIC, State of New Jersey
My Commission Expires Feb. 24, 2005

STATE OF I\{E?N JERSEY

COUNTY 0/1;/ S b J e/

On this e\,_}ff fﬂay of November, 2000, before me, a notary public for the State of New Jersey, the
undersigned officer, personally appeared RYAN PEAK, who acknowledged himself to be the Vice President of
PNC BANK, NATIONAL ASSOCIATION, being authorized to do so, executed the foregoing instrument for the
purposes therein contained by signing the name of the corporation by himself as Vice President.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

N e LT
fhw Mﬁ;{[ ¥ ;_,',.’ é; o 'f;:i/ CEd ﬁ)x 2 A
= : Ery
Notay fuolisinr 7

MNOTARY EUEUC, State of New Jersey
y Commission Expires Feh. 24, 2005

#1895993 (093193 .066)
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SCHEDULE A
(Copyrights)

NONE

#1895993 (093193.066)
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SCHEDULE B
(Patents)

ACTIVE PATENTS OWNED BY
MINERAL RESOURCE TECHNOLOGIES, INC.

APPLICATION PATENT STATUS
NUMBER & DATE NUMBER &
DATE
Composition of blended hydraulic cement 016,605 5,997,632 Issued
comprising sub-bituminous fly ash, retarding 02/12/97 12/07/99

agent, potassium carbonate and citric acid
adjusted to vary set rates, for patching and for
making concrete objects

Blended hydraulic cement compositions for 798,711 5,714,003 Issued
use in road construction containing sub- 02/12/97 02/03/98
bituminous fly-ash, lignite fly ash, or scrubber
material
Blended hydraulic cement preparation 798,710 5,714,002 Issued
process for manufacture of road repair 02/12/97 02/03/98

cements by separation of a portion of the fly
ash, blending cement additives to this portion
and then combining with remaining fly ash
portion

#1895993 (093193.066) 8
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SCHEDULE C
(Trademarks)

ACTIVE TRADEMARK REGISTRATIONS OWNED BY
MINERAL RESOURCE TECHNOLOGIES, INC.

APPLICATION
NUMBER & DATE

STATUS

CALNOSIL 75/560,721 PENDING
09/28/98

MRT 75/450,390 ALLOWED
03/16/98

CALMINOSIL 75/560,509 PENDING
09/28/98

41895993 (093193.066) 9
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