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AMENDED AND RESTATED PATENT, TRADEMARK AND COPYRIGHT
SECURITY AGREEMENT

This Amended and Restated Patent, Trademark and Copyright Security Agreement (the
"Agreement"), dated as of March 13, 2003, is entered into by and between FAIRMOUNT
MINERALS, LTD., a Delaware corporation, and EACH OF THE OTHER UNDERSIGNED
PARTIES LISTED ON THE SIGNATURE PAGES HERETO and each of the other persons
and entities that become bound hereby from time to time by joinder, assurmption, or otherwise
(each a "Pledgor” and collectively the "Pledgors"), and NATIONAL CITY BANK, as
Administrative Agent for the Lenders referred to below (the "Administrative Agent").

WHEREAS, reference is made to that certain Credit Agreement, dated February 29, 1996,
between Fairmount Minerals, Ltd. ("Borrower"), the guarantors party thereto, the banks party
thereto, the Administrative Agent and PNC Bank, National Association, as Co-Syndication
Agent, as amended to but not including the date hereof (the "Orniginal Credit Agreement™); and

WHEREAS, the obligations, liabilities and indebtedness of the Pledgors under the
Original Credit Agreement are secured pursuant to that certain Patent, Trademark and Copyright
Assignment, dated as of February 29, 1996, and given in conmection with the Orniginal Credit
Agreement (the "Existing Patent and Trademark Agreement"); and

WHEREAS, as of the date hereof, the obligations, labilitiss, and indebtedness of the
Borrower subject to the Original Credit Agreement have been continied and shall be governed
by that certain Amended and Restated Credit Agreement (as it may hereafter be amended,
restated, modified or supplemented from tune to time, the "Credit Agreement”) of even date
herewith among the Borrower, Lake Shore Sand Company (Ontario) Ltd. (collectively with the
Borrower, the "Borrowers"), the Guarantors from time to time party thereto (the "Guarantors"),
the Lenders from time to time party thereto (the "Lenders™), the Administrative Agent, and PNC
Bank, National Association, as Syndication Agent (collectively with the Administrative Agent,
the "Agents"); and

WHEREAS, the parties desire that all liens and security interests which secure
indebtedness, obligations, and liabilities of the Borrower under the Original Credit Agreement
and the documents related thereto shall continue to secure the indebtedness, obligations, and
liabilities of the Borrowers under the Credit Agreement and the other Loan Documents (as
defined therein) and, accordingly, this Agreement renews, amends, and restates the Existing
Patent and Trademark Apreement; and

WHEREAS, the obligation of the Agents and the Lenders to make Loans under the Credit
Agreement are subject to the condition, among others, that the Pledgors secure their Obligations
and the Obligations of the Borrowers and the Guarantors to the Agents and the Lenders under the
Credit Agreement, the other Loan Documents and otherwise as more fully described herein in the
manner set forth herein and the Pledgors have agreed, among other things, to grant a security
interest to the Administrative Agent in certain patents, trademarks, copyrights and other property
as security for such loans and other obligations as more fully deseribed herein.
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NOW, THEREFORE, intending to be legally bound hereby, the parties hereto agree as
follows:

1. The Existing Patent and Trademark Agreement is hereby amended and restated in
its entirety as provided herein, and this Agreement is not intended to constitute, nor does it
constitute, an interruption, suspension of continuity, satisfaction, discharge of prior duties,
novation, or termination of the liens, security interests, indebtedness, loans, liabilities, expenses,
or obligations under the Original Credit Agreement or the Existing Patent and Trademark
Agreement. The Pledgors and the Administrative Agent acknowledge and agree that the Existing
Patent and Trademark Agreement has continued to secure the indebtedness, loans, liabilities,
expenses, and obligations under the Original Credit Agreement since the date of execution of the
Existing Patent and Trademark Agreement; and that this Agreement is entitled to all rights and
benefits originally pertaining to the Existing Patent and Trademark Agreement.

2. Defined Terms.

(a)  Except as otherwise expressly provided herein, capitalized terms used in
this Agreement shall have the respective meanings assigned to them in the Credit Agreement.
Where applicable and except as otherwise expressly provided herein, terms used heremn (whether
or not capitalized) shall have the respective meanings assigned to them in the Uniform
Commercial Code as enacted in Pennsylvania as amended from time to time (the "Code").

(b)  "Patents, Trademarks and Copynghts" shall mean and include all of each
Pledgor's present and future right, tifle and interest in and fo the following: all trade names,
patent applications, patents, trademark applications, trademarks and copyrights, whether now
owned or hereafier acquired by such Pledgor, including, without limitation, those listed on
Schedule A hereto, including all proceeds thereof (such as, by way of example, license royalties
and proceeds of infringement suits), the right to sue for past, present and future infringements, all
rights cotresponding thereto throughout the world and all reissues, divisions, continuations,
renewals, extensions and continuations-in-part thereof, and the goodwill of the business to which
any of the patents, trademarks and copyrights relate.

(¢)  "Debt" shall mean and include the following: (i) all now existing and
hereafter anising Indebtedness and Obligations of each and every Pledgor to the Administrative
Agent, the Lenders, or any of their respective Affiliates under the Credit Agreement or any of the
other Loan Documents, including all obligations, liabilities, and indebtedness, whether for
principal, interest, fees, expenses or otherwise, of each and every of the Pledgors to the
Administrative Agent, the Lenders, or any of their respective Affiliates, now existing or hereafter
incurred under the Credit Agreement or the Notes or the Guaranty Agreement or any of the other
Loan Documents as any of the same or any one or more of them may from time to time be
amended, restated, modified, or supplemented, together with any and all extensions, renewals,
refinancings, and refundings thereof in whole or in part (and including obligations, liabilities, and
indebtedness arising or accruing after the commencement of any bankruptey, insolvency,
reorganization, or similar proceeding with respect to any of the Borrowers or which would have
arisen or accrued but for the commencement of such proceeding, even if the elaim for such
obligation, liability or indebtedness is not enforceable or allowable in such proceeding, and

2 TRADEMARK
REEL: 002814 FRAME: 0827



MAR 17 2884 165:54 FR BUCHAWAM IWGERSOLL B2 562 1841 TO ZH7YSEH#317E330653 P.37-51

including all obligations, liabilities and indebtedness arising from any extensions of credit under
or in connection with the Loan Documents from time to time, regardless whether any such
extensions of credit are in excess of the amount committed under or contemplated by the Loan
Documents or are made in circumstances in which any condition to extension of credit is not
satisfied); (ii) all reimbursement obligations of each and every Pledgor with respect to any one or
more Letters of Credit issued by Administrative Agent or any Lender; (iii) all indebtedness,
loans, obligations, expenses and liabilities of each and every of the Pledgors to the
Admimstrative Agent or any of the Lenders, or any of their respective Affiliates, arising out of
any Interest Rate Protection Agreement provided by the Admunistrative Agent, such Lenders or
such Affiliates pursuant to the Credit Agreement; and (iv) any sums advanced by the
Administrative Agent or the Lenders or which may otherwise become due pursuant to the
provisions of the Credit Agreement, the Notes, this Agreement, or any other Loan Documents or
pursuant to any other document or instrument at any fime delivered to the Administrative Agent
in connection therewith, including commitment, letter of credit, agent or other fees and charges,
and indemnification obligations under any such document or instrument, together with all interest
payable on any of the foregoing, whether such sums are advanced or otherwise become due
before or after the entry of any judgment for foreclosure or any judgment on any Loan Docurnent
or with respect to any default under any of the Debt.

3 To secure the full payment and performance of all Debt, each Pledgor hereby
grants, and conveys a security interest to Administrative Agent in the entire right, title and
interest of such Pledgor in and to all of its Patents, Trademarks and Copyrights.

4. Each Pledgor covenants and warrants that:

(a) the Patents, Trademarks and Copyrights are subsisting and, to the best of
such Pledgor's knowledge, have not been adjudged invalid or unenforceable, in whole or in part;

(b) to the best of such Pledgor's kmowledge, each of the Patents, Trademarks
and Copyrights is valid and enforceable;

(¢)  such Pledgor is the sole and exclusive owner of the entire and
unencurnbered right, title and interest in and to each of the Patents, Trademarks and Copyrights,
free and clear of any liens, charges and encumbrances, including without limitation pledges,
assignments, licenses, shop rights and covenants by Pledgor not to sue third persons;

(d)  such Pledgor has the corporate or other organizational power and authority
to enter into this Agreement and perform its terms;

{(e) no claim has been made to such Pledgor or, to the knowledge of such
Pledgor, any other person that the use of any of the Patents, Trademarks and Copyrights does or
may violate the rights of any third party;

(f) such Pledgor has used, and will continue to use for the duration of this
Agreement, consistent standards of quality in its manufacture of products sold under the Patents,
Trademarks and Copyrights; and
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(g)  such Pledgor 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, except for those Patents, Trademarks and Copyrights that are hereafter allowed to
lapse in accordance with Paragraph 11 hereof

(h)  such Pledgor will not change its state of incorporation, formation or
organization, as applicable without providing thirty (30) days prior written notice the
Administrative Agent;

(i) such Pledgor will not change its name without providing thirty (30) days
prior wrtten notice the Administrative Agent;

@) such Pledgor shall preserve its corporate or other organizational existence
and except as permitied by the Credit Agreement, shall not (I) in one, or a series of related
transactions, merge into or consolidate with any other entity, the survivor of which is not such
Pledgor, or (ii) sell all or substantially all of its assets.

5. Each Pledgor agrees that, until all of the Debt shall have been satisfied tn full, it
will not enter into any agreement (for example, a license agreement) which is inconsistent with
such Pledgor's obligations under this Agreement, without the Administrative Agent's prior
written consent which shall not be unreasonably withheld except such Pledgor may license
technology in the ordinary course of business without the Administrative Agent’s consent to
suppliers and customers to facilitate the manufacture and use of such Pledgor’s products.

6. If, before the Debt shall have been mdefeasibly satisfied in full and the
Commitments have terminated, any Pledgor shall own any new trademarks or amy new
copyrightable or patentable inventions, or any patent application or patent for any reissue,
division, continuation, renewal, extension, or continuation in part of any Patent, Trademark or
Copynght or any improvement on any Patent, Trademark or Copyright, the provisions of this
Agreement shall automatically apply thereto and such Pledgor shall give to the Admimstrative
Agent prompt notice thereof in writing. Pledgors and the Administrative Agent agree to modify
this Agreement by amending Schedule A to include any future patents, patent applications,
trademark applications, trademarks, copyrights or copyright applications and the provisions of
this Agreement shall apply thereto.

7. The Administrative Agent shall have, in addition to all other rights and remedies
given it by this Agreement and those nights and remedies set forth in the Credit Agreement, those
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 and Copyrights may be
located and, without limiting the generality of the foregoing, if an Event of Default has occurred
and is continuing, the Admimstrative Agent may immediately, without demand of performance
and without other notice (except as set forth below) or demand whatsoever to any Pledgor, all of
which are hereby expressly warved, and without advertisement, sell at public or private sale or
otherwise realize upon, the whole or from time to time any part of the Patents, Trademarks and
Copyrights, or any mterest which any Pledgor may have therein and, after deducting from the
proceeds of sale or other disposition of the Patents, Trademarks and Copyrights all expenses
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(including fees and expenses for brokers and attorneys), shall apply the remainder of such
proceeds toward the payment of the Debt consistent with the provisions of the Credit Agreement.
Any remainder of the proceeds after payment in full of the Debt shall be paid over to such
Pledgor. Notice of any sale or other disposition of the Patents, Trademarks and Copyrights shall
be given to such Pledgor at least ten (10) days before the time of any intended public or private
sale or other disposition of the Patents, Trademarks and Copyrights 15 to be made, which each
Pledgor hereby agrees shall be reasonable notice of such sale or other disposition. At any such
sale or other disposition, the Administrative Agent may, to the extent pemmissible under
applicable Law, purchase the whole or any part of the Patents, Trademarks and Copyrights sold,
free from any right of redemption on the part of any Pledgor, which right is hereby waived and
released.

8. If any Event of Default shall have occurred and be continuing, each Pledgor
hereby authonizes and empowers the Administrative Agent to make, constitute and appoint any
officer or agent of the Administrative Agent, as the Administrative Agent may select in its
exclusive discretion, as such Pledgor's true and lawful attomey-in-fact, with the power to endorse
such Pledgor's name on all applications, documents, papers and instruments necessary for the
Administrative Agent to use the Patents, Trademarks and Copyrights, or to grant or issue, on
commercially reasonable terms, any exclusive or nonexclusive license under the Patents,
Trademarks and Copyrights to any third person, or necessary for the Administrative Agent to
assign, pledge, convey or otherwise transfer title in or dispose, on commercially reasonable
terms, of the Patents, Trademarks and Copyrights to any third Person. Each Pledgor hereby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This power
of attorney, being coupled with an interest, shall be irrevocable for the life of this Agreement.
This power of attomey, being coupled with an interest, shall be irrevocable for the life of this
Agreement. Each Pledgor acknowledges and agrees that (i) the power of attorney herein granted
shall in no way be consfrued as to benefit such Pledgor; (ii) the Administrative Agent herein
granted this power of attorney shall have NO duty to exercise any powers granted hereunder for
the benefit of such Pledgor; and (iii) the Administrative Agent herein granted this power of
attorney shall, to the extent exercisable, exercise any and all powers granted hereunder for the
benefit of the Administrative Agent and the Lenders.

9. At such time as Pledgors shall have indefeasibly paid in full all of the Debt and
the Commitments shall have terminated, this Agreement shall terminate and the Administrative
Agent shall execute and deliver to Pledgors all deeds, assignments and other instruments as may
be necessary or proper, in the opinion of Pledgors and their counsel, to re-vest in Pledgors full
title to the Patents, Trademarks and Copyrights, subject to any disposition thereof which may
have been made by the Administrative Agent pursuant hereto.

10.  Any and 2ll reasonable fees, costs and expenses, of whatever kind or nature,
actually incurred by the Administrative Agent, including reasonable attorney's fees and expenses
mncurred by the Administrative Agent in connection with the preparation of this Agreement and
all other documents relating hereto and the consummation of this transaction, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharge of any taxes, reasonable counsel fees, maintenance fees, encumbrances, the
protection, maintenance or preservation of the Patents, Trademarks and Copyrights, ot the
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defense or prosecution of any actions or proceedings arising out of or related to the Patents,
Trademarks and Copyrights, shall be bomne and paid by Pledgots within fifteen (15) days of
demand by the Administrative Agent, and if not paid within such time, shall be added to the
principal amount of the Debt and shall bear interest at the highest rate prescribed in the Credit
Agreement.

11.  Each Pledgor shall have the duty, through counsel reasonably acceptable to the
Administrative Agent, to prosecute diligently any patent applications of the Patents, Trademarks
and Copyrights pending as of the date of this Agreement if commercially reasonable or thereafter
until the Debt shall have been indefeasibly paid in full and the Comumitments shall have
terminated, to make application on unpatented but patentable inventions {whenever it is
commercially reasonable in the reasonable judgment of Pledgors to do so) and to preserve and
maintain all rights in patent applications and patents of the Patents, including without limitation
the payment of all maintenance fees. Any expenses incurred in connection with such an
application shall be bome by Pledgors. No Pledgor shall abandon any Patent, Trademark or
Copyright without the consent of the Administrative Agent, which shall not be unreasonably
withheld.

12. Each Pledgor shall have the right, with the consent of the Administrative Agent,
which shall not be unreasonably withheld, to bring suit, action or other proceeding in its own
name, and to join the Administrative Agent, if necessary, as a party to such suit so long as the
Administrative Agent is satisfied that such joinder will not subject it to any risk of liability, to
enforce the Patents, Trademarks and Copynghts and any licenses thereunder. Each Pledgor shall
promptly, upon demand, reimburse and indemnify the Administrative Agent for all damages,
costs and expenses, including reasonable legal fees, actually incurred by the Administrative
Agent as a result of such suit or joinder by such Pledgor.

13.  No course of dealing between any Pledgor and the Administrative Agent, nor any
failure to exercise nor any delay in exercising, on the part of the Administrative Agent, any right,
power or privilege hereunder or under the Credit Agreement or other Loan Documents shall
operate as a waiver of such right, power or privilege, 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.

14.  All of the Administrative Agent's rights and remedies with respect to the Patents,
Trademarks and Copyrights, whether established hereby or by the Credit Agreement or by any
other agreements or by Law, shall be cumulative and may be exercised singularly or
concurrently.

15.  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 clause or provision of this Agreement in any jurisdiction,
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16.  This Agreement is subject to modification only by a writing signed by the parties,
except as provided in Paragraph 5.

17.  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, provided, however,
that no Pledgor may assign or transfer any of its rights or obligations hereunder or any interest
herein and any such purported assignment or transfer shall be null and void.

18.  This Agreement shall be govemed by and construed in accordance with the
internal Laws of the State of Ohio without regard to its conflicts of law principles.

19.  Each Pledgor hereby imrevocably submits to the nonexclusive jurisdiction of the
Court of Common Pleas of Cuyahoga County, Ohio, and the United States District Court for the
Northern District of Ohio, Eastern Division, in any action or proceeding arising out of or relating
to this Agreement, and Pledgors hereby irrevocably agree that all claims in respect of such action
or proceeding may be heard and determined in such court. Each Pledgor hereby waives to the
fullest extent it may effectively do so, the defense of an inconvenient forum to the maintenance
of any such action or proceeding.

20,  This Apreement may be executed in any number of counterparts, and by different
parties hereto in separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument. Each Pledgor
acknowledges and agrees that a telecopy transmission to the Administrative Agent or any Lender
of the signature pages hereof purporting to be signed on behalf of any Pledgor shall constitute
effectrve and binding execution and delivery hereof by such Pledgor.

21.  EXCEPT AS PROHIBITED BY LAW, EACH PLEDGOR HEREBY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY A JURY IN RESPECT OF ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING QUT OF, UNDER, OR IN CONNECTION WITH
THIS AGREEMENT OR ANY OTHER DOCUMENTS OR TRANSACTIONS RELATING
THERETO.

22.  All notices, requests, demands, directions and other communications {collectively,
"notices") given to or made upon any party hereto under the provisions of this Agreement shall
be as set forth in Section 11.6 [Notices] of the Credit Agreement.

23.  Each Pledgor acknowledges and aprees that, in addition to the other rights of the
Agent hereunder and under the other Loan Documents, because the Administrative Agent's
remedies at law for failure of such Pledgor to comply with the provisions hereof relating to the
Agent's rights (i) to inspect the books and records related to the Pledged Collateral, (ii) to receive
the various notifications such Pledgor is required to deliver hereunder, (i1i) to obtain copies of
agreements and documents as provided herein with respect to the Pledged Collateral, (iv) to
enforce the provisions hereof pursuant to which the such Pledgor has appointed the Agent its
attommey-in-fact, and (v} to enforce the Administrative Agent's remedies hereunder, would be
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inadequate and that any such failure would not be adequately compensable in damages, such
Pledgor agrees that each such provision hereof may be specifically enforced.

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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[SIGNATURE PAGE 1 OF 5 TO AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed
by their respective officers or agents thereunto duly authorized, as of the date first above written,

ATTEST: FATRMOUNT MINERALS, LTD.

oy sl O Enls,

: ennif . Name: Charles D. Fowler
—/_:l;it-l' :  Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer

ATTEST: BEST SAND CORPORATION

oy (D) Bl

- Mame: £7Ts . Name: Charles D, Fowler
/ Title: Vlce President- Finance, Assistant Title: President & Chief Executive Officar
Secretary & Treasurer

ATTEST: BEST SAND OF PENNSYLVANIA, INC.

,W//@O v b0 ol
: Jedeiffer D, Deckard

Name: Charles D, Fowler
Title:  Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer

ATTEST: CHEYENNE SAND CORP.

) O ot

: iffer D, Deckard Name: Charles D. Fowler
itle:  Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer

TRADEMARK
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[SIGNATURE PAGE 2 OF 5 TO AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT)]

ATTEST: CONSTRUCTION AGGREGATES
: CORPORATION OF MICHIGAN, INC.

o (N0 Gl

Name: Charles D. Fowler

g

itle:  Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer
ATTEST: THE DAKOTA CORPORATION

o (Yol D Corke

TeetFa N
e ] fnfiffer D. Deckard Name: Charles D. Fowler
‘ ,,/fi(tle'. Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer
ATTEST: SPECIALTY SANDS, INC,

v (Yol D) ke

- Nafne: Jeffiffer I, Deckard Name: Charles D. Fowler
g{f’ Title:  Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer

ATTEST: ' STANDARD SAND CORPORATION

sy (Bolly ) Frle

: iffer D. Deckar Name: Charles D. Fowler
£ " Titler  Vice President- Finance, Assistant Title: President & Chief Executive Qfficer
Secretary & Treasurer

TRADEMARK
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[SIGNATURE PAGE 3 OF 5§ TO AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

ATTEST: TECHNISAND, INC,

o (Vo D forle.

Name: Charles D. Fowler
Title: President & Chief Executive Officer

Vice President- Finance, Assistant
Secretary & Treasurer

ATTEST: WEDRON SILICA COMPANY

v (Ll D) ol

Name: Charles D, Fowler
Title: President & Chief Executive Officer

Vice President- Finance, Assistant
Secretary & Treasurer

ATTEST: WEXFORD SAND CO.

ol 0FL

Name: Charles D. Fowler
Title: President & Chief Executive Officer

Vice President- Finance, Assistant
Secretary & Treasurer

WISCONSIN INDUSTRIAL SAND
' COMPANY, L.L.C,
ATTEST: By: TechniSand, Inc., its sole member

/£ oy (M Qo L

r D. Deckard ) Name: Charles D, Fowler
Vice President- Finance, Assistant Title: President & Chief Executive Officer
Secretary & Treasurer

TRADEMARK
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[SIGNATURE PAGE 4 OF 5 TO AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

ATTEST: FML HOLDINGS, INC.

oy i e e &

Jenniffér D. Deckard Name: Charles D. Fowler
Treasurer Title: President & Chief Executive Officer

ATTEST: FAIRMOUNT MINERALS SALES DE
MEXICO, 5. DER.L. DE C.V.

/JENNIFFER DECKARD Name:_Chries D, Enwler
ASSLSecretary / Treasurer Title:_Wesident 2 AED

UNITED WESTERN SUPPLY COMPANY

By: oz M
Name: (1] V'_\
Title: %g;iﬁfi%&: QED

TRADEMARK
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[SIGNATURE PAGE 5 OF 5 TO AMENDED AND RESTATED PATENT,
TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

NATIONAL CITY BANK, as Administrative Agent

By: M/{J M
Name: Mark J. }ingD I
Title: Vice President

TRADEMARK
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Trademarks and Patents

1. Trademark Rights

TO ZH7PSERI1ITESE3IAES3

P.48-31

Trademark Ovwner Registration No. Registration Date

(Serial No.) (Filing Date)
W & DESIGN Wedron Silica Company 911,902 June §, 1971
SUPERSAND Fairmount Minerals, Ltd. 1,251,943 Sept. 27, 1983
SUPER HS Fairmount Minerals, Ltd. 1,444,660 June 30, 1987
MAGNUM BLAST Wedron Silica Company 1,552,392 Ang. 22,1989
SUPFER DC Fairmount Minerals, Ltd. 1,664,639 Nov. 19, 1991
SUPER LC Fairmount Minerals, Lid. 1,692,238 June 9, 1992
TECHNISAND TechniSand, Inc. 1,706,113 Aug. 11,1992
SUPERSET O TechniSand, Inc, 1,813,273 Dec. 2§, 1993
SUPERSET W TechniSand, Inc. 1,613,274 Dec. 28,1993
TEMPERED LC TechniSand, Inc. 1,833,562 May 3, 1994
TEMRPERED DC TechniSand, Inc. 1,906,981 July 25,1995
SUPERFPAC Fairmount Minerals, Lid, 1,936,487 Nov. 21, 1995
SANPAC Fairmount Minerals, Ltd. 1,936,488 Nov. 21, 1995
ECONOFLEX Fairmount Minerals, Ltd. 1,975,815 May 28, 1996
OFTIPROP Fairmount Minerals, Lid. 2,017,405 Nov. 19, 1996
TOUR BELEND Fairmount Minerals, Ltd. 2,371,557 July 25, 2000
TOFP PRO Fairmount Minerals, Ltd. 2,390,284 Sept. 26, 2000
TOUR GRADE Fairmount Minerals. Ltd 2,402,488 Nov. 17, 2000
MAGNAFROP TechmSand, Inc. 2,485,356 Sept. 4, 2001
DYNAPROP TechniSand, Inc. 2485357 Sept. 4, 2001
POLARFROP TechniSand, Inc. 2,527,488 Jan. §, 2002
HYPERPROP TechniSand, Ine. 2,601,555 July 20, 2002
AQUAQUARTZ (ITTN) Fairmount Minerals, Ltd. (78/355,883) {Jan. 22 2004)
FLEX SAND (ITL) Fairmount Mincrals, Ltd. (78/356,138) {Jan. 23, 2004)
SPECTRAQUARTZ Fairmount Minerals, Ltd. (78/369,679) (Feb. 18, 2004)
(ITU)

{TIC2031.D0C:5}

TRADEMARK
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Unregistered Trademarks/Names Owner

Santrol TeehniSand, Inc.
Rotaflux Wedron Silica Company
Tempered HS TechniSand, Inc.

Best Sand Best Sand Corporation
Bestone Best Sand Corporation
Lucky Stone Best Sand Corporation
Glass Batch Best Sand Corporation
Fairmount Minerals Fairmount Minerals, Ltd.

TUnited Western Supply United Western Supply Company
Best Silica Best Sand Corporation
2. Patent Rights
Mark/Names wher Reg. No. Rep. Date
High Strength Particulates Fairmount Minerals, Ltd. | 4,585,064 04/29/86
Method for Producing Heat Curable Particles Fairmount Minerals, Ltd. | 4,597,991 07/01/86
High Strength Particulates Fairmount Minerals, Ltd. | 4,717,594 01/05/88
High Strength Particulates Faimmount Minerals, Lid. | 4,732,020 03/22/88
High Strength Particulates Fairmount Minerals, Ltd. { 4,888,240 12/19/89
Composite and Reinforced Resin Coatings Santrol, Inc. (a division 5,422,183 06/06/95
of TechniSand, Inc)
Method and Process for the Stabilization of TechniSand, Inc. 5,520,250 | 05/28/96
Resin Coated Particulares
Method of Propping a Fracture; Composite Santrol, Inc. (a division 5,597,784 01/28/97
Coating of TechniSand, Ing.)
Well Treatment Fluid Compatible Self- Santrol, Inc. (a division 5,837,656 11/17/98
Consolidating Particles of TechniSand, Inc.) (and
Georgia-Pacific Resing,
Inc.)
Injection Molded Degradable Casing Fairmount Minerals, Lid. | 3,990,051 11/23/99
Perforation Ball Sealers
Flud Compatible Self Consolidation Particles Fairmount Minerals, Ltd. | 5,955,144 09/21/99
Proppant Containing Bondable Particles and TechniSand, Inc. 6,114,410 09/05/00
Removable Particles
(TICH031.DOCS ] TRADEMARK
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Marly/Names Owner Rep. No. Rep. Date
Downhole Chemical Delivery System for 0il Santrol, Ine. (a division 6,279,636 08/28/2001
and Gas Wells of TechniSand, Inc.)

Proppant Containing Bondable Parncles and TechniSand, Inc. 6,328,105 12/11/01

Removable Particles

Proppant Composition for Gas and Qil Well Fairmount Minerals, Inc. | 6,372,678 04/16/2002

Fracturing

Injection Molded Degradable Casing Fairmount Minerals. Inc, | 6,280,138 04/30/2002
Perforation Ball Sealers Fluid Loss Additive

and Method of Use

(TJC2031 DOCIS} TRADEMARK
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CERTIFICATION

I hereby certify that the Amended and Restated Patent, Trademark and Copyright
Security Agreement between National City Bank and Fairmount Minerals, Ltd., Best Sand
Corporation, Best Sand of Pennsylvania, Inc., Cheyenne Sand Corp., Construction Aggregates
Comoration of Michigan, In¢., The Dakota (i‘orporation, Specialty Sands, Inc., Standard Sand
Corporation, Technisand, Inc., Wedron Silica Company, Wexford Sand Co., Wisconsizi
Industrial Sand Company, L.L.C., FML Holdings, Inc., Fairmount Minerals Sales de Mexico, s.
de R.L. de C.V,, United Western Supply Company and National City Bank is a true and exact
copy of the original Amended and Restated Patent, Trademark and Copyright Secunty

Agreement.

—r=
-y

Ange ’gl%tarral Seal
ngailna F, Bayerl, Notary Public
P?Itsbu !

#1482280-v1;PGHL _General:
TRADEMARK
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Buchanan Ingersoll pc
b 5
ATTERNEYS One Oxtord Cenlro
301 Grant street, 20th Floor
Angle F. Beyorl Piltsburgh, PA 15219-1410
412 562 1035 T 412 562 8800
beyerlaf@bipe.com F 412 562 1041

www.huchananingersoll.com

March 17, 2004

BY TELEFAX: 703-3106-5995

Director of the US Patent and Trademark Office
P.O. Box 1450
Alexandria, Virgima 22313-1450

Re:  Re: Recordation Form Cover Sheet - Trademarks
Amended and Restated Patent, Trademark and Copyright Security Agreement
Conveying Party: Fairmount Minerals, Ltd.
Receiving Party: National City Bank

Dear 5ir/Madam:
Attached please find an executed copy of the following documents for recordation:

1. Recordation Form Cover Sheet - Trademarks with duplicate copy by and between
Fairmount Minerals, Ltd. and other undersigned parties and National City Bank.

2. Copy of Amended and Restated Patent, Trademark and Copyright Security
Agreement by and between Fainnount Minerals, Ltd. and other undersigned parties and National
City Bank.

Please debit our Deposit Account (Account No. 02-4553) in the amount of $265.00 for
the recordation fee. Please fax the confirmation of recordation of the attached Recordation Form
Cover Sheet to Angie Beyer] at fax number 412-562-1041.

If you have any questions or comments, please do not hesitate to contact me at the above
referenced number. Thank you for your aitention to this matter.

Very truly yours,

%71—0@2 7 ?&LZ_\

AFB/gla
Attachment

#1483940-v1;PGH1_General;
- . TRADEMARK
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————
l FORM PTO-1618A —I ::—_‘H_'-:_mchu.._._
DTum-m:r mﬁm&m"
. RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached ofginal document(s) or copy(les)

Submission Type k COHVEYEHGE Type
New Assignment [ License
Resubmission  (Non-Recordati i
L] Document ID # o [x ] security Agreement [ ] Nune :;OEIUTLG Assignment
EClve Date
Correction of PTO Error D Merger Year
L
I:I Corrective Document D Change of Name
Reel # | | Frame# [ ] [ 1 other , ,

Conveying Party

Izl Kark Iif addftional namas of conveying parties sttachag Execiion Date

" Month Day Year
Name yairmount Miperals, Lrd, - 1 (3113703 )
Formerly | ]

D Individual I:‘ General Partnership I:I Limited Partnership’ El Corporation E:l Association

D Other | |
[x] citizenshipsstate o Incorporation/Organization | Delaware | ]
Recelving Party [T Mark sttt mames of reoeviog partos ttaches
Name I National City Rapk I
DEAAKATA | |
Compased of l_ ]
Address (ina 1) LﬁZLEu:lisLAxgnug_ . . _I
Address fim 2 | 1
Addrecs ins 3 I—ﬂﬂelaml _ ] | . Ohio [
iy Stata/Country Code
D_ Individual D General Partnership |:| Limited Partnershlp E] #f document ta ba recorded is an
) ‘ . assignment and the recefving party is
D Corporation |:| Aszociation :;tp:mmdo:‘::mu;mm' -
D " I_ ' raprecentative choold ba attached,
Other | (Dasignation murst be & coparate
) dmummmm-nu .
[ citizenshipiState of Incorporation/Organtzation [ - |
FOR OFFICE USE ONLY
Ptk b reparing for Bis cokaton S Fommtins & ety e gty 39 s P Vwing 5 Boo
Informetion Cokvction mmﬁ-;:" Tl mn;_nm'n"'m BT mmmw’m'm T e il R
I ADGRESS. documents (s be recorded with cover ¢h infe :
Commissioner of Prfsnts and Tradonarie ee AEcianments  Weehiaagon {0: o0 —
TRADEMARK
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| EoRM Fro-16188 Page 2 ekl
7 - TRADEMARK
Domestic Representative Name and Address Enter for the first Recelving Party only

Name |

Address fine™) |

Address (ine 2 |

Address fine 3) |

Address (iina 4) | B

Correspondent Name and Address

Name | 41 chael T. Dever
Address et | pychanan Tngersoll, b g
Address w2} [ 30] Grant Sevaet, 20th Flonr

Address (ire %) { Pietebureh. PA_ 15219

Area Code and Telephone Numbarl_t,_[ 2-562-16%7

HENENEEEEENINREREREEE

Address (in 4) |

Padas Enter the total number of pages of the attached conveyance document -
g including any attachments. # |— -—j—u

Trademark Application Number(s) or Reglstration Number(s) Lo | Mark #f additionat numbers attached
Enter aithar the Trademark Application Number or tha Registration Numbar (D00 ROT ENTER BOTH numbers for the same property).
Trademark Application Number{s) Registration Number(s)

911,902 | [,813,273 | [1,906,981 | B.601,555 | | | | |
[1.552,392 | 0,813,274 | $.485,356 | l | | ] 1 |
(1,706,113 | h,833,562 | [2,485,357 | | [ 1 ]

Number of Properties  gnee; the total number of properties lnvolved. %[ ]
Fea Amount Fee Amount for Propertles Listed (37 CFR 3.41): $[265.00 |
Method of Payment: Enclosed [_| Deposit Account
Deposit Account
(Entar for payment by depoci sccount or H addttonal feex can ba charged o the account.)
Daposit Aesaunt Number # LﬂZ:’iﬁS‘! |

Authorization to charge additional fees: vee [X] o I:I

Statement and Signature

To the bast of my knowiedgs and bellef, the foregolng Information is true and correct and any

;,g:l:; m l:' a true copy of the original document. Cha to deposi account are authorized, as

. f 3/17/04
Hame of Parson Signing \ Sighatiire Date Sighed

L | , -

TRADEMARK
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l_ RECORDATION FORM COVER SHEET N

FORM PTO-1618C CONTINUATION Putent sad Trobamart Offica __—I
oA 08510027 TRADEMARKS ONLY TRADEMARK

CDﬂVeYinQ Pﬂl'ty [ﬂ Mark H additional aames of conveytng parties attached

Enter Additional Conveying Parly Exacallon Data
Manth Dy Yaur

Name | Best Sand Corporation ] {3 13 DT|

Formerly I _I

Dlndividual D General Partnership |:| Limited Partnership E Corporation r__l Association

D Other I_ _I

m Cltizenship State of Incerporation/Qrganlzation I._o]ﬂn I

Recelving Party
Enter Additional Recelving Farty D Hark if additional names of recelving parties wttached
Name l |
DRA/AKATA | _ |
Composed of | 1
Addrass (line 1) | _I
Address (ine 2 | I
Address (ilne 3) | | | ] [ ]
City Sxtelliountry T Conly
D Indlvidual D General Parl.nershlp D Urmltad Parlnershlp D If document {o ba recorded ks an
‘ aszignment and the recatving party Is
raprosentative sheuld be xttached :
' I | (Dasignation must ba & teparate !
Other | document from the Assignmant) !
[] citizenshiprstate of Incorporation/Organization | 1

Trademark Application Number(s) or Reglstration Number(s) [] marki edditonat mumbess attached
Enter sither the Tradwmark Application Namber or tiw Registration Numiyer (DO NOT ENTER BOTH punibars for the same proparty).

Trademark Application Number{s) Reglstration Numbe{s) '
{ 1 | I i1 1] | | ]
—— | [ | C— | | ]
I | | 1 J 1 1 C I |
| | | || | | | 1 ) | |
| | C——1 | | ml nll |
| 1 | | | 1 1 | | 1 1 |
[ 1 | ]| | | I I
L _
TRADEMARK

REEL: 002814 FRAME: 0846



MAR 17 2884 16:45 FR BUCHAWAM IWGERSOLL B2 562 1841 TO ZH7YSEH3I17E330653 P.EBE-51

' RECORDATION FORM COVER SHEET
| FORM FTO-1618C CONTIPIUATION ':.‘.;.."“"'""..m.'.‘f..'r.':rj
U D103 TRADEMARKS ONLY TRADEMARK
mz‘mr:g Parq:“ Party E Mark H additional namest of conglng RAartiss atteched . ata
Name |Best Sand of Penpsylvania. Toc ] Lu__];d lm ;;'
Formarly |_ ]

[ Dindividuat [ ] Gennrat Parnarzip [ L2anted Pactnership fe | Comarmtion [ | Asscciation

D Other I_ l

E Chiizenszhip Stale of Incorporation/Organtzation [ Dhin

F.ecelving Party )
Enter Additianal Recalving Barty D Hark H addidonal names of recalving panies stiached
MNama i l
DEAJAKAITA | =
1
Composed of |
1
Addresg (ine 1) | —I
Addraze gna ) |_ i
Addracs fine 3} I_ —l ‘_ ]
_ oy [ I_‘Tﬁ_']
D Indlvidual L__] General Partnerchip D Umited Partnership l:] If documant ta be recorded ks an
' buligrnment und the mecslving party 15
[ corporation [ ] Assoctatton copointmint ofa tommetn " =
reprepaiintive should be ftashad
I:] Other | (Dexigaation mwict ba & suparais
] document frany Bve Arrigremat.)
[ ciuzenshipstate of Incompocstion/Organization | |

Trademark Application Number(s) or Reglstration Number(s)

=
Wk W ediifional mursbars et
Enter aithar the Tradamnrk Application Namber or the Registrefian Namber (D0 NOT &NTT " ncmbary for “mplmﬂl.;}m

Trademark Application Number(s) ~tlon Number(s)
l ] 1 | L ] | 0 £ ' 1
| 1 1l L I J | | | |
{ || J L ] | L. | A L ]
L || 1 | S 1 | | ]
| | | 1 1 11 I ] L I
I | | J 1 ] | | Jd L 1| ]
| 11 1 [ | L | 1 | |
L | _
TRADEMARK
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[ RECORDATION FORM COVER SHEET o
FORM PTO-1613C CONTINUATION -.c...""""""...n..:..""‘““m.“l
MR BEE 477 TRADEMARKS ONLY
Eﬂglrwaylng cl;:rty Pty E Miark W additienal names of conveylng parthes atiached e !

Name [Che!enng Sand Corp.. _l | mﬂz “'1'3 “ulrgl

Formerly |_ |

I:Ilndlvldual D General Partnership D Limited Parinerchip E Corporatisn D Associalion

m Other l —l

E Clitzanzhip Siats of Incorporation/Organization { Michigan ]
Recelving Pa
B tar Addfiflonal Recalving Party D Mark i addition.a) nemes of ecelving parlies attzched

Mame |{ l
DBAJAKAITA | = I
Composed of | ]

Addrass pine 1) l —l
Address tine 2) | ]
Address (e ) L ] - ] I_ !
D Chy A iy e

Individual r____l Genersl Partnerchip D Limited Parinership I:' ¥ documant 5 be recsrded Is an

. aﬂmﬂm the recetving party Is
I:] Corporation L___l Aszociation donticilad u'ln.h Unlted Etatas, an
rpradantaiive lhu:.d be sttached

D Other | | { dmmnmm . tqpmt‘:l

[ ] cizenchiprstate of Incerporation/Organization |

Trademark Application Number(s) or Reglstration Number(s) MOESoant puris etach
Enter sithar ta Trademark AppBaation Numbar or the Regletration Kumbar (00 NAT ENTEH BOTH E::::Mrhmumm ™

Trademark Applicatian Numbac(e) Registration Number(s)
| ) [ 1 [ 11 L ] ] 1
| 1 T 1| C ] 1 ] | ]
| ) | 3 R — 1 I )
| | [ 1 C B 7 nll |
| ] = | [ R ] 1 |
| ] L ] 1 71 1 | l
| | | ml | C | | ]
[ _
TRADEMARK
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r RECORDATION FORM COVER SHEET ue
.FORM_FTO-1618C CONTINUATION Pabimt it rntromars o
Ol Dmp 10021 TRADEMARKS ONLY TRADEMARK
c
En?.:waylrllﬂ '-!:nwrlnn rarty E Mark N sdditionad names of conveying parties attachad ome
Ko awr .
Name @Ewmwnwm Ine. | Loa hl:g' Ynal '
Fermerty | J .

Dlndividual D General Partnership [::I Umited Partnerchip !I] Corparation E:I Assoelation

D Other I_

1
II' Chizenzhip Stele of Inesrporatlon/Qrganization I_l.-l.gu.i.n I
Recelving Pa
Enler Additlenal o Pany [: Mark it additional rames of recelving perles stiached

Name |_ |

DBAJAKASTA | |

Gomposed of | ]
Address [ 1) l |
Addemms gine 2 | ]
Address ot 3) | | ] 1 |
[T wnavidnt T Genar " =

uni Genaral Partaership r__l Umited Partnerchip D i docamant 1o be recorded by an
. W and the receiving party ls
D Corporation [:l Astoclation mﬂhlh:m "
represaniztve should be  attachad
[ omer | o
| cocumment from the Assignment,

[] cttizenstivstata of incorporation/Organteatior, [

Trademark Application Number(s) or Registration Number(s additional umbars gached
Enter alther the Thidemark Applicstion Numbaror e u-:phm Numbar (DO Hﬂ‘rgﬂ')ER nag hirwiie

g_llmblrf for 8 &ame praparty).
Trademark Application Number(s)

Reglstration Numberls
| ] | 1 1 [ | 1 - II) B
| ) [ ] T 1| | J I
| | | | | 1 | | | 1| |
I 1 | 1 1 111 1 | 1 |
[ 1 | | | 1| = N ] 1 |
| 1 1| 1 L. 1 1 | | | ]
| | L. | 1 | 1 ] | || ]
L |

TRADEMARK
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| RECORDATION FORM COVER SHEET .
EORM PTO-1618C CONTINUATION e ]
LR 4810027 TRADEMARKS ONLY TRADEMARY,
mﬁylng é’;w“ party E Mark if pdditional names of conveying phrties atisched Cxacution Dats
Name [ The Dakota Corporation 1 I_;_'?%—:;ﬁ
Fotmery | _|

Dlnd!vldu:l I:l General Partnership D Limited Partnerchip El Corporation E:' Aszociatton

Ij Other I_

_I
E Cluzenshlp State of Incorparation/Organtzation [_Mu.mn ]
Recsalving Pa
E dar Addiicnal Bace Party m Wark ¥ sdaitiona] names of recelving panies attached

Name | |

DBAJAKAITA | = |

GComposzed of | |
Addregcs (lns 1} | |
Address (line 2 l ]
Addrecs qine 3) [ _l r _l l =
[ incivideat [ ] - . Mdon

vidu Ganeral Partnership I:] Umited Parinership D Uf documant o be recondad Is an
. agsigrunent and tha retaiving berty s
D Corporation D Assaciation wmmuol: ::mmm. -
reprEentistve shoold b gttachad
D Other | (Designation must be & seperate
| Soctmmant from O Assiganant )

D Clilrecmhlp/Etate of incorporation/Qrganisation |
Trademark Application Number(s) or Registration Number(s acditional
mmnfmmﬂm:mmmmmmrgn; ml:;;l mare b i

W for T tacss propettyd.
Trademark Application Number(s) Reglstration Number(s)

C 11 | [ 1 | C 1 ] | n
| 1 ] | | | | = ] | 1
1 | | ] | 1] I T )
I | IO A J L J 1 1
1 ] 1 1 C | | I L ] [ ]
; ] 1 [ 11 C R 1 1 ]
L _|
TRADEMARK
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