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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name H Formerly || Execution Date ” Entity Type |
[Morgan Engineering Systems, Inc. || [10/29/2009  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: ||Buflovak, LLC |
|Street Address: H750 E. Ferry Street |
|City: ”Buffalo |
|state/Country: INEW YORK |
[Postal Code: 14211 |
[Entity Type: |LIMITED LIABILITY COMPANY: NEW YORK |

PROPERTY NUMBERS Total: 3

236888

H $90.00

Property Type Number Word Mark
Registration Number: 2368881 H
Registration Number: 1152930 HEPPENSTALL
Registration Number: 0729145 SAFE-T-TONGS
CORRESPONDENCE DATA
Fax Number: (5685)232-2152
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 585-232-6500
Email: mdidas@hselaw.com
Correspondent Name: Michael J. Didas, Esq.
Address Line 1: 1600 Bausch & Lomb Place
Address Line 2: Harter Secrest & Emery LLP
Address Line 4: Rochester, NEW YORK 14604-2711
ATTORNEY DOCKET NUMBER: 91292.000001
NAME OF SUBMITTER: Michael J. Didas, Esq.
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SECURITY AGREEMENTY
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dated as of Getoher 3%

betwesn
Buflovak, LLC
and

Morgan Engineering Systems, Inc,

Prepared by

Haner Secrest & BEmery LLP
Anthony D, Mancinelli, Esq.
Twelve Fountain Plaza, Suite 400
Butfale, NY 14202-2293

Tel (716} 853-3733
Fax (716) R53-1617
Email amancinellicchselaw com
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SECURITY AGREETMENT

SECURITY AGREEMENT, dated as of October T8 2009 between BUFLOVAK, LLC,, & New York
Himited lability company with a principal place of business located at 756 Bast Ferry Street, Buffalo, NY 14211
{(“Secured Party™) and MORGAN ENGINERING SYSTEMS, INC,, a Delaware corporation with a principal

place of business located at 1049 Scuth Mahoning Avenue, Alllance, Obio 44601-329R (the “Debtor™.

WHEREAS, the Debtor has entered into gn Agreement dated as 0:‘" the date hereof {as it may from tims
1o time be amended and in offect from Gme io tme, the “Purchase Agreement™), with the Secured Party,
pursuant to which the Secured Pdr*\f subject to the terms and uORélJGR\ mnia\md therein, has sold to the
Diebtor cortain of Hs assers; and

WHERE, AS, purseant to the Purchase Agreement, the Debtor has agreed 1o pay a portion of the
Purchase Price provided for therein by delivery to the Secured Party of the Debtor’s $500,000.00 promissory

note payable 1o the Sccured Party {the “Note™), and Dg'mnr‘i s agreed to execute and deliver 1o the Secured
arty, as security for the Note and for L,ii other obligations of the Debtor under the Purchase Agreement, &
eourity agreement in substantially the form heveof) and

""u:'.‘

L3

WHEREAS, the Debtor wishes to grant security interesty in favor of the Secured Party as herein
provided;

NOW, THEREFQRE, in consider tion of the promises contained hersin and for olher good and valuable
consideration, the receipt and sufficiency of which are hereby acknowiedged, the parties hereto agree as
follows;

Section 1. Definitions,

All capitalized termrs used heretn without definitions shall have the respective meanings provided
therefor in the Parchase Agreement. The term “State™, as used herein, means the E« ate of New York, Al
terms defined in the Uniform Commercial Code of the State snd used herein shall have the same
definitions herein as specified thereln. The term “Obligations”, as used herein, means gll of the
indebtedness, obli igat ions, and Habilities of the Deblor to the Secured Party, individually or collegtively,

whether direct or indirect, joint or several, absolute or contingent, due or to become due, now existing or
hereafter arising under or in respect of the Note and the i‘ur@hasc Agreement, and any other mstruments
or agreements exscuted and ae,hwrfzd pursuant thereto or in connection therewith, and this Agreemeny;
and the ferm “BEvent of Detaull”, as used % crein, measns (1) any Event of Detanlt under the Note; (if) the
fatlure of the Debtor i pay or perform any of the Obligations as and when due 1 be paid or performed
under the terms of the Purchase Agreement or otherwise or (iit) the & ~1L1 of the Debior to pfwtor any
of its covenants or obligations set forth in this Agreement, if such fallure is not cured within thirty {30)
days afier Delbtor’s receipt of notice from Secured Pany specifving such faiture,

Section 2. Grant of Security Interest,

The Debtor hereby grants to the Secured Party, 1o secure the payment and per i‘wm&;‘c in full of all of
the Obligations, a security interest in and so pledges and assigns to the \ef“ ¢d Party the assets and
nights of the Debtor, wherever located, and all proceeds and products thereof, as more fully described in

Exhibit A attached hereto {all of the same being hereinafter called the “Collat r.i B!
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Section 3. Authorization to File Mnancing Statements,

7

~

The Debtor heveby irrevocably authorizes the Secured Party at any thne and from time to time to §ile én
any Untform Comumercial Code jurisdiction any initial financing statements and amendments theret
that {a} indicate the Collateral, regavdiess of whether any particular aw:z: gomprised in the Collate 1»3
falls wishin the scope of Article 9 of the Uniform Commercial Code of the State or such jurisdiction; and
{b} comtamn any other information required by Part 5 of Article 9 of the U'&:i{smw Commercial Code D"“ s:}w
State for the sufficiency or filing office acceptance of any financing statement or amendment. The
Debtor ggrees 1o furmish any such information o the Secured Party prompily upon request. The Scb’ or
also ratifies its authorization for the Secwred Party to have filed in any Uniform Commercial m}de
jurisdiction any like initial financing statements or amendments thereto if filed prior {0 the date hereo

Sectton 4. Other Actions,

Further to fnsure the attachment, perfection, and first p

priority of, aud the ability of the Sceured Panty to
enforee, the Secured Party’s bem‘*z}, ‘Zﬂl est 1 the Co ia‘w al, the Delor agrees, in ea ‘}‘: case at the
Debtor’s own expense, to take the following actions with respect to the Collsteral

i any goods are al any time in the possession of a bailes, {a) the Debtor shall g}i‘ﬁi’i‘!i‘ﬂ’v’ i
requested by the Secured Party, obtain an acknowl edgmm. from the batlee, in form and
substgnce satisfactory 1o the Secured Fzmy, that the batlee holds such Collateral for the bonefit of
the Secured Party and shall act upon the instructions of the Secured Party, without the further
consent of the Debto or; and (b} the Secured Party shall be suthorized to take any action with
regard 10 any negotiable or non-negotiable documents issued by a bailes with respect {0 the
Uollateral that Secured Party deems, in its sole discretion, necessary or desirable for the Secursd
Party to perfect or protect its security interest in the Collateral.

4.1 « Collateral in the Possession of a Bailee,
53

CE

4.3 - (ther Actions ax to Any and AR Collateral.

The Debtor further agrees to take any other action reasonably requested by the Secured Party to
msure the attachment, pmi‘u.tion and first priority of, and the a aly 1 m’ of the Secared Party to
enforee, the Secured Party’s security futerest in any and all of the Collateral including, without

himitation, {3} executing, :ix.itverm}r and, where appropriate, i-ln 1g financing statements and
amendments relating thereto under the Uniform Commercial Code, to the extent, if any, that the
Debior’s signature thereon i3 requived therefor; (b) causing the Secured } arty’s name {0 he noted
as sgeoured pdh\‘ on any certificate of title for a titled \rm}d if such notation 18 a condition
attachment, perfection, or priority 01‘ or ability of the Sccured Parw to enforee, the Secured
Party's securily interest n such Collateral; {¢) complying with any provision of any statute,
regulation, or treaty of the United States or any other country or jurisdiction as to any Collateral
if comphiance with such p*‘mmzon is a condition to attachment, perfection, or priority of, or
ability of the Secured Party to enforce, the Secured Party’s security interest in such Collateral;
{d} obtaining gm’&n‘wmmi and other third-party consents and approvals, including without
imitation any consent of any Heengor, lessor, or other person obligated on Collateral; (e}
obtaining waivers from other creditors, morigagees and landlords in form amd substance
satistactory 1o the Secured Party; and {f) taking &Il actions required other law, as apwi"cahkz n
any relevant Uniform Comunercial Code jurisdiction, or by other law as applicable in any foreign
wurisdiction,

[
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Section 5. Represeutations and Warranties Concerning Debtor’s Lepal Status,

The Debtor represents and warranis to the Secured Party as follows: (1) the Debtor’s exact legal name is
that indicated on the signature page hereof) (b} the De btor is an orgamzation of the type am(,, organized in
the ,‘m digtion set f’ofih sbove g and {¢} thig ‘\gf ement accurately sets forth the Debtor's place of
business and s chief executive office, as well as the Debtor's mailing address if different.

Nection 6. Covenants Concerning Debior’s Leeal Status,

The 'ﬁebtcw‘ covenants with the Secured Party as follows: {3} without providing av least 30 days priﬁr
written no {0 the Secnred Party, the Debtor will not change iis name, its place of business or, if more
than one Lhwi‘ executive office, or its mailing address or organizational identification number if i has
one: ami {b} the Debtor will not change its type of organization, jurisdiction of organization, or other
fegal structurs.

Seetion 7. Representations snd Warranties Coneerning Collsteral Eig,

The Debtor further represents and warrants o the Secured Party that the Debtor is the owner of the
Collateral, free from any adverse lien, security interest, or other encumbrance, except for the security
nterest created by this Agreement,

Section 8. Covenants Concerning Collsteral, Bie,

The Debtor further covenants with the Secured Party as follows: (a) except for the security interest
herein granted | the Debtor shall be the owner of the Collateral free from any lien, security interest, or
other encumbrance, and the Debior shall defend the same against all claims ’nd demands of all persons
at any time claiming the same or any interests therein adverse to the Secured Partv; {B) the Debtor shall
not piedge, mortgage, or ereate, or suffer to exist a security interest in the Collateral in favor of any
person other than the Secured Party; (o) the Debtor will pay promptly when due all taxes, as%e%sments,

&
by

governmental charges, and levies a;mr* the Collateral or incwrred in connection with the Collateral or
ncurred in covmection with this gscwu,m, and {d) the Debtor will not sell or otherwise dispose, or
offer to sell or otherwise dispose, of the Collateral or any interest therein.

[
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Section . lnsurance,

8.1 - Malntenance of luswrance. The Debior will mamtain with financially sound and
reputable josurers imsurance with respect o ths Coliateral against such casualties and
contingencies as shall be in accordance with general practices of buszm:sses engaged in similar
activities in similar geographic areas. Such insurance shall be in such minimum ameunts that the
Dedtor will not be deemed a co-insurer under app}umie wsurance laws, regulations, and policies
and otherwise shall be in such amounts, contain such terms, be in such forms, and be for such
periods as may be reasonably satisfactory 1o the %ccurcci Party. {n addition, all such insurance
shall be payable to the Secured Party as loss payes. Without limiting the fore gom the Debtor
wiil :»\1} keep all of the Collateral insured with casually or physical hazard insurance on an “all
tisks™ basis, with broad form flood and earthquake coverages and elestronie dam processing
coverage, with a full replacement cost endorsement and an “agreed amouny” clause in an amount
at least equal to 100 puwm of the Obligations; and (i) maintain, in gmounts equal to those
zenerally maintained by businesses engaged in similar activities in similar geographic areas,
general public Hability msurance against claims of bodily injury, death, or property damage
ocourTing on, i, or about the properties on which the Collateral is located,

9.2 - lmsurance Frecceds. The proceeds of any casualty insurance in respect of any casualty
toas of any of the Collateral shall be held by the Secured Party as cash collateral for the
Obligations. The Secured Party may, af its sole opiion, disburse from time to time all or sny part
of such proceeds so held as cash collateral, upon such terms and conditions as the Secured Party
may reasonably prescribe, tor direct application by the Debior solely to the repair or replacement
of the Debior’s property so damaged or destroyed, or the Secured Party may apply all or any part
of such proceeds to the Ubligations.

9.3 « Notiee of Cancellation, ¥te. All policies of insurance shall provide for ut least 45 days’
prior written cancellation notice to the Secured Party. In the event of failure by the Diebtor to
provide and mamtain Insurance as herein provided, the Secured Party may, at its option, provide
such insurance and charge the amount thereof to the Debtor. The ‘Scbmr shall fumish the
Secured Party with certificates of inswrance and policies evidencing complisnce with the
foregoing insurance provision.

Seetion 18, Collateral Protection Expenses: Pressrvation of Collateral

10.1 - Expenses Incurred by Seeured Party, In its discretion, the Secured Party may discharge
taxes and other encumbrances at any time levied or placed on any of the Co Eats:‘*ai make repairs
thereto, and pay any necessary filing fees. The Debtor agrees to refmburse the Secured Party on
demand for any and all expenditures so made. The Secured Party shall have no obligation to the
Bebtor to make any such expenditures, nor shsll the making merea‘)i relieve the Debtor of any
detault.

Section 1Y, Power of Atorney.

1LY« Appointment and Powers of Semrea Party. The Debtor hereby irrevocably constitutes
and appoiats the Secured Party and any officer or agent thereof, with full power of substitution,

as i1s true and lawiul attorneys-tn-fact with full frrevocable power and suthority in the place and
stead of the Debtor or in the Secured Party’s own name, for the purpose of carrying out the terms

(941
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of this Agreement, to take any and all appropriate action and to execuie any and all documents
and instruments that may be necessary or desirable o accomplish the purposes of this Agreement

and, without Hmiting the generality of the foregoing, hereby gives sald attomeys the power and
right, on behalf of the Debtor, without notice to or assent by the Debtor, to do the following:

{a} upon the occwrrence and during the continuance of a Default or an Fvent of Defapit,
generally to sell, wransfer, pledge, make any agreement with respect o, or otherwise deal
m{i 1 any o‘f the Collateral in such manner as is consistent with the Uniform Commercial

ode of the State and as fully and completely as thaw’ﬁ the Secured Party were the
absaiute owner thereof for all purposes, and to do at the Debior’s expense, at any time, or
from tiime w0 time, all acts and things which the Secured P‘my deems necessary to protect,
preserve, or realize apon the Collateral and the Secured Party’s security interest therein
in ovder to effect the intent of dus Agreement, all as fully m,d cfieoir vely as the Dabmr
might do, moluding, withont limitation, the execution, delivery, and revording, in
connection with any sale or other disposition of any Coflateral . of the endorsements,
assigniments, or other instruments of convevance or transfor with respect to such
Col uﬁt&-rdlg and

{5} to the extent that the Debtor’s authorization given in ‘16\ on 3 is not :«mfi glent, to file
such financing statements or other docwments or instruments with vespect hereto, with or
withov* the Debtor’s signature, or & ?hommm of Lh 15 Agreemeni in substitntion for a

financing statement, as the Secured Party may deem appropriate and fo execute in the
Debtor’s name such financing statements or other docuwmenis or instruments and
b

amendments thereto and continuation statements which may vequire the Debtor's
&. afure,

112 - Ratifieation by Debtor. To the extent permitted by law, the Debtor hereby ratifies all
that said attorneys shaii fawilslly do or cause 1o be done by virmue hereof. This power of attorney
is a power coupled with an interest and shall be irrevocable.

113~ No Duty on Secured Party. The powers conforred on the Secured Party hercunder are
solely to protect s interests in the Collaseral and shall not impose any duty upon it to exercise
any such powers, The Secured Party shall be accountable only for the amounts that it actually
receives as a result of the excrcise of such powers, and neither it nor any of its officers, directors,
employees or agents shall be responsible to the Debtor for any act or failure to act, except for the
Secured Party's own gross neghigence or willfl misconduct,

Secsionn 12, Hemadies,

¥

It an Event of Detault shall have cccurred and be continuing, the Secured Farty o 1y, without notice 1o
or ésimnc‘ upon the Debtor, declare this Agreement and ali Obligations to be in ¢ \ibigult annd the Secured
Party shall thereatter have in any jurisdiction in which enforcement hereof is sought, in addition to alt
other rights and remedies, the rights and remedies of a secured pmv under the Uniform Commercial
Code of the State or of any jwisdiction in which Collateral is ocated, including, without Hmitation, the
right 10 take possession of the Collateral, and for that purpose the Secured Party nay, 5o far as thy
Debtor can give authority therefor, enter upon any premises on which the Collateral may be situated an
remove the same theretrom, The Secured Party may in ity discretion requrs the Debtor :{3 assenble a
or any part of the Collateral at such hc:moz* or iocaﬁom within the juri dmmms, of the Debtor

7]

.;'it‘.L
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pri n'“ml office(s) or at such other locations s the Secured Party may reasonably designate. Unless the
Collateral 18 perishable or threatens 1o decame speedily in value or is of a type customarily sold on a
r&cogmmu market, the Secured Party shall give to the Debtor at least five business days prior written
notice of the time and place of any public sale of Collateral or ﬁi‘ e time after which any private aﬁ or
any other intended disposition is to be made. The Debtor hereby acknowledges that five business days

prior wrilten votice of such sale or sales shall be rs,as_?{maiﬁ‘: otice. In addition, the Debior waives any
<LI"{3. all rights that it may have to a judicial hearing in advance of the enforcement of any o i the Secured
Party’s rights hereunder, inchuding, withont limitation, its right following an Bvent of ,\»eiaui‘t to take

mmediate possession of the Collateral and to exercise its rights with respect thereto.

el

Section 13, Standards for Exercising Remedies,

To the exient that applicable law imposes duties on the Secored Party to exercise remedies in a
commercially reasonable manner, the Debtor scknowledges and agrees ma.t it 18 not commercially
unreasonable for the Secured Party (a) 1o fail to incwr expenses reasonably deemed significant by the
Seeured Party to prepare Collateral for dispesition or otherwise to complete raw material or x&"o“k in
process into finished goods or other finished products for disposition; (b) to fil to obtain thivd-party
consents for access to Collateral to be disposed of, or to obtain or, if not required by other faw, © iaﬁi% 0
obtain governmental or third-party consents for the collection or disposition of Collateral to be collected
or disposed of) (¢} to advertise dis ;msmar;s of Collateral through publications or media of general
crreufation, whether or not the Collateral is of a specialized nature; {d} to contact other persons, whether
or wo in the same business as the Debtor, for expressions of interest in acquiring all or any pertion of
the Collateral; (e} to hire one or more pmfesmm i} quctioneers (o assist in the disposition of Collateral,

Whmhe or not the collateral is of a specialized nature; {(f) to dis sposc of Collateral by utilizing Intemnet
sites that pmvmc for the auction of assets of the types included in the Collateral or t:h**‘" hzwe the
reasonable capabtiny of doing so, or that maich bh}Ci’\ and sellers m‘ assets; (g} to dispose of assets in
wholpsale rst*m than reiail markets; (h) to disclaim disposition warranties; (i} to purchase insurance or
credit enhancements to msure the Secured Bs ty agunst risks of loss, collection, or disposition of
Collateral or to provide to the Secured Party g uaranteed return from the collection or dzspom‘m‘x of
Collateral; or (3} to the extent deemed appropriste by the Secuved Party, to obtain the services of other
brokers, investment bankers, consultants, and other professionals to assist the Secured Party in the
cotlection or disposition of any of the Collateral, The Debtor ac idmwsa.\iges that the puwrpose of this
Section 13 18 to provide nonexhanstive indications of what actions or omissions by the Secured Party
would not be commercially wnreasonable in the Secured Party’s exercise of remedies against the
Collateral and that other actions or omissions by the Secured Party shall not be deemed commercially
unr casenable solely on account of not being indicated in this _&;;_“gg:} 33. Without Imitation upon the

regoing, nothing contained in this §

ction H shall be const rm‘ o gr au} rights to the Debtor or to
mnposa any duties on the Secured “:m\f that would not have been gras ted or imposed by Hus Agresment
or by apphoabie law in the absence of this Section 13

»-4«

Section 14, Ng Walver by Secured Party, Ete

The Secured Party shall not be deemed to have waived any of its rights upon or under the Obligations or
the Collateral unless such waiver shall be in writing and signed by the Secured Party. No delay or
omission on the part of the Secured Party in sxers:‘qmg any right shall operate as a warver of such right
or any other nght. A waiver on any one occasion shall not be construed as & bar to or waiver of any right
on any finture occasion. All rights and remedies of the Secured Party with respect ©© the Obligations or
the Collateral, whether evidenced hereby or by any other instrument or papers, shall be cumulative and
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n‘av be exercised singunlarly, (.hﬁ‘i“lciil\’ﬂ‘f, successively, or concurrently at such time or at such times as
the Secured Party deems expedient

Section IS, Surstyship Walvers by Debter,

Y N

i i ¢ Debtor waives demand, notice, protest, notice of acceptance of this Agreement, notice of Collateral
ecetved or deltvered or other action taken in reliance hereon, and :§~ other demands and notices of any
%c seription. With respect to both the Obligations and the Collateral, the Deblor assents to any extension
or posiponenient of the time of pavment or any other duibc:me to any substifution, exchange, or
release of or fallure to perfect any security interest fn any Collateral, to the addition or refease of any
party or person primarily or secmdgr“i liable, to the accepiance of pa;rti&i pa*v‘mer* thereon and the
settioment, compromising, or adjusting of any thereaf, all i such manner and at such tine or times as
he Secured Party may deem advisabie. The Secured Party shall have no duty as to the collection or
otection of the Collateral or any income thereon, nor as to the preservation of rights against prior
r‘s:i 3, BOT as o the preservation of any rights pertaining therein beyond the safe custody thersof as set
B in Section 11.3. The Debtor further Wmvnb arty and all other suretyship defenses

gt

m
m m

=
O [ 4]
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Section 16 Marshalling,

The Secured Party shall not be required 1o marshal any present or future collateral sees urity {including
but not limited to this Agreement and the Collateral) for, or other assurances of payment of, the
L gatm:a» or any of them or to resort 1o such collateral security or other gssurances of payment in any
partic mr order, and all of its rights hereunder and n respect of such collateral security and other
assurances of payment shall be cumulative and in addition to all other rights, however existing or
ar smg To the extent that it fawfully may, the Debtor hereby agrees that it will not invoke any Jaw
clating to the marshalling of collateral which might cause delay in or impede the enforcement of the
S cured Party’s rights under this Agreement or under any other instrument creating or evidencing any of
the Obligations or under which any of the Obligations is cutstanding or by which any of the Obligations
is secuved or payment thereof is (themzse assured, and, to the extent that i lawfully may, the Debtor
tiereby trrevocably waives the benefits of all such laws.

Seetion 17, Procecds of Dispositions: ¥xpenses,

The Debtor shall pay o the Secured Party on demand any and afl expenses, including reasonable
attorneys” fees and disbursements, fncurred or paid by the Secured Party in protecting, preserving, or
enforcing the Secured Party’s rights under or in respect of any of the Obligations or any of the
Collateral. After deducting all of said expenses, the residue of any proceeds of collection or sale of the
Obligations or Collateral shall, to the extent actually received in cash, be applied to the pa\ ment of the
%‘“ﬁhiisat?nn i such order or preference as the Secured Party may determine. Upon the final payment and
iu faction in full of gll of the Obligations and after making any pavments reguired by §§ O
OB 1HC) o 9-615(a)(3} of the Uniform Commercial Code of the State, any excess shall be returned

to ti_. Debtor, and the Debtor shall remain Hable for any deficiency in the payment of the Obligations,

3

Section 18,  Overdue Amounts,

Until paid, all amounts due and payable by th e Debior hs‘:z‘ﬂundﬁr shall be a debt secured by the
Collateral and shall bear, whether before or after judgment, interest at the tate of intevest for overdug
principal set forth in the Purchase Agreement,
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Section 19,  Governing Law: Cousent to Jurisdietion,

THIS AGREEMENT IS INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT AND
SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
ST ATL The Debtor agrees that any suit for the enforcement of this Agreement may be brought in the
courts of the State or any federal court sitling therein and consents to the nonexchusive jurisdiction of
such court and to service of process in any such suit being made upon the Debtor by mail at the address
specified m the Purchase Agreement. The Debtor hereby waives any objection that it may now or
hereafter have o the venue of any such suit or any such court or that such suif is brought in an
meonvenient conrt.

Seetion 28, Walver of Jury Trial,

THE COMPANY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR
CLAIM ARISING OQUT OF ANY DISPUTE IN CONNECTION WITH HiS AGREEMENT, ANY
RIGHTS OR OBLIGATIONS HEREUNDER, OR THE PERFORMANCE OF ANY SUCH RIGHTS
OR OBLIGATIONS, Except as prohibited by law, the Debtor waives any ri 0%1» which i may have to
claiim or repover in any Hiigation referred to in the g}resc,dw sentence any special s,xe;,mplaw, punifive,
or consequential damages or any damages other than, or in addition io, actual damages, } Debtor {a}
certifies that nelther the Secured Party nor any vepresentative, agent, or “‘mmm of the Secured Party has
represented, expressly or otherwise, that the Secured Party would not, in the event of it igat on, seek to
enforce the foregoing watvers; and (b} acknowledges that, in entering into the Purchase Agreement, the
Secured Party s relying upon, among other things, the walvers and certifications contained in this
Section 20.

Section 21, Miscellaneous,

‘The i"‘{;l’&\{ﬁiﬁg‘% of each section of this Agreement are for convenience only and shall not define or Hmit
the provisions thereof, This Agreement and all rights and obligations hereunder shall be binding wpon
the Debtor and its “"’S§‘3€i2ii‘."‘ successors and assigns, and shall inure to the benefit of the Secured Party
and its successors and assigns, If any term of this Agreement shall be held to be tovalid, illegal, or
unenforceable, the vaiidiw of all other terms hereof shall in no way be affecied the creby, and this
Agreement shall be consirued and be enforceable as if such invalid, hew L, or unenforoeable term had
not been ncluded herein. The Debtor acknowiedges receipt of a copy of this Agreement,

[Signature Page Follows]
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N WITKRESS WHEREOT, wniending to be legally bound, the parties hereto have caused
this Aarec-me it to be culy executed as of the date first above w ritten.

toed

BUFLOVAK, LLC

Name: Michael Bieger

Title: Managing Member

STATE OF NEW YORK)

COUNTY OF ERIE)

i da\ of October 2009, before me personally appeared Michael Bieger

&
$

Oy this
to me known and known 10 me to be the person who executed the ghove Security Agreement and
he acknowledged to me that he execnted the same of his own free will and for the purposes

&

therein set forths,

& MANCINELL
Slale of New Yoo

IS JUne 30

URD

[Signature page ~ Security Agreement]
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MORGAN ENGINEERING SYSTEMS, INC,

By

Name: Mark Fedor

Title: President & CEQ

STATE OF GHI

-
e
[

COUNTY OF o )

)

Onthis o day of October 2009, before me personally appeared Mark Fedor to

me known and known to me to be the person who executed the above § ceurity Agreement and

he acknowledged to me that he execused the same of his own free will and for the purposgs

therein set forth,

{SEAL)Y Notary Public

[ Signature page ~ Securlty Agreement]
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EXHIBIT A

ateral

ok

Col

Al eustomer lists and records relating to Debtor’s Heppenstall division as of the date hereof,

Al of Debtor’s rights to the exclusive use of the names “Blaw & Kaox” and “Heppenstall.”

Certain inventory of Debtor’s Heppenstall division on hand as of October 15, 2009 and generally
deseribed in Attachment A

Customer orders and related work in PIOGIress of Debtor's Hep enstall division as of October 1§,
kS ¥
2608, a , SR HIOTE i&liiv described in ﬁf{&vi wnent B

Those trademarks and patents relating to Debtor’s Heppenstall division as more fully described
it Attachment C.
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Arricd menr C

Reglstration Date

US Patent Numbey THle

Apparaius for condiionin
ppara g December 3, 1994

5,068,879 particulate material
TRADEMARKS
REGISTRATION ,
TRADEMARY STATUS NUMBER REGISTRATION DATE  cOUNTRY
H>
REGISTERED 2358881 G425/3G00 USA
HEPPENSTALL REGISTERED 1152030 OB/GE1981 Usa
SOISTERED 798,145 BVEP/1e82 UsA
BEGISTERED  TMDADS333 REegeeit TANADS
REGISTERED  Thases.408 ORIZTIZN0R CANADA
HERPENSTALL REGISTERED  TMAIS0.87S T2er e CANADA
TRADEMARK
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