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ANNEX I
attached to and made part of
Uniform Commercial Code (“UCC”)
Form UCC-1 Financinhg Statement

| 1 |
DEBTOR: Dayton Superior Corporation
721 Richard Street -

Miamisburg, Ohio 45342

SECURED '

PARTY:  Bank One, N.A., as Facility Agent
40 North Main Street
Dayton, Ohio 45423

- The Debtor hereby assigns and pledges tO the Secured Party
for its benefit and the ratable benefit of each of the Lender
Parties, and hereby grants to the Secured Party for its benefit
and the ratable benefit of each of the Lender Parties, a security
interest in all of the following, whether now oI hereafter
existing or acquired by the Debtor (the “Collateral”):

(a) all equipment iqiall of its forms of the Debtor,
wherever located, including aill parts thereof and all

accegssions, additions, attachments, improvements,
substitutions and replacements thereto and therefor and all
sccessories related thereto (any and all of the foregoing

being the “Egquipment”) ;

(b} all inventory in all of 1its forms of the Debtor,
wherever located, including

(i} all raw materials and work 1n process
therefor, finished goods thereof, and materials used or
consumed in the manufacture or production thereof,

(ii) all goods in which the Debtor has an
interest in mass or a joint or other interest or right
of any kind (including goods in which the Debtor has an
interest or right as consignee), and

(iii} all goods which are returned to or
repossessed by the Debtor,

»

and all accessions thereto, products thereof and documents
therefor (any and all such inventory, materials, goods,
accessions, products and documents being the “Inventory”);
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- fc) “all accounts, contracts, contract rights, chattel
paper, documents, instruments, and general intangibles
(including tax refunds) of the Debtor, whethér or not
arising out of or in connection with the sale or lease of,
goods or the rendering of services, and all rights of the
Debtor now or hereafter existing in and to all security
agreements, guaranties, leases and other contracts securing
or otherwise relating to any such accounts, contracts,
contract rights, chattel paper, documents, instruments, and
general intangibles ({(any and all such accounts, contracts,
contract rights, chattel paper, documents, instruments, .and
general intangibles being the "Receivableg”, and any and all
such security agreements, guaranties, leases and other
contracts being the “Related Contracts”) ;

(d) all Intellectual Property Collateral of the
Debtor; .
5 .

(e) all books, records,wwritings, data bases,
information and other property relating to, used or useful
in connection with, evidencing, embodying, incorporating Or
referring to, any of the foregoing in this AnnexX I;

(f) all of the Debtor’s other property and rights of
every kind and description and interests therein; and

(g) all products, rents, issues, profits, returns,
income and proceeds of and from any and all of the foregoing
Collateral (including proceeds which constitute property of
the types described in clauses (a), (b), {c}, {4}, {e) and
(f), proceeds deposited from time toO time in the Collateral
Account and in any lock boxes of the Debtor, and, to the
extent not otherwise included, all payments under insurance
(whether or not the Secured Party is the loss payee
thereof), or any indemnity, warranty or gquaranty, payable by
reason of loss or damage to or otherwise with respect to any
of the foregoing Collateral).

Notwithstanding the foregolng, wcollateral” shall not include any
general intangibles or other rights arising under contracts,
instruments, licenses or other documents as to which the grant of
a security interest would constitute a violation of a valid and
enforceable restriction in favor of a third party on such grant,
unless and until any required consents shall have been obtained.

24252262

SRt b T iy ﬂw-gw-;-cm-__l.;msw-ﬂ;mﬂﬁ?ﬁ*ﬂ,..‘ﬂ:ﬁfg- L

W oEag e A AT



? Annex I to Form UCC-1
Financing Statement
Page 3 of 7

i R A T A T K AT
1 - [ . Lo ! v L] o e '_'.1". . By A A

The Debtor ‘agrees to use all commercially reasonable efforts to
obtain any such required consent.

Ac used herein the following terms shall have the following
meanings:

wCollateral Account” means an account to be maintained by
the Debtor with the Secured Party if requested pursuant CO the
terms of the Security Agreement.

“Computer Hardware and Software Collateral” means:

(a) all computer and other electronic data processing
hardware, integrated computer systems, central processing
units, memory units, display terminals, printers, features,
computer elements, card readers, tape drives, hard and soft
disk drives, cables, electrical supply hardware, generators,
power equalizers, accessordes and all peripheral devices and
other related computer hardware;

(b) all software programs (including both source code,
object code and all related applications and data files),
whether now owned, licensed or leased oOX hereafter acquired
by the Grantor, designed for use on the computers and
electronic data processing hardware described in clause (a)

above;

(C) 211 firmware associated therewith;

(d) all documentation (including flow charts, logic
diagrams, manuals, quides and specifications) with respect
to such hardware, software and firmware described in the

preceding clauses (&) through (¢); and

(e} all rights with respect to all of the foregoing,
including any and all copyrights, licenses, options,
warranties, service contracts, program services, test
rights, maintenance rights, support rights, improvement

" rights, renewal rights and indemnifications and any
substitutions, replacements, additions oY model conversions

of any of the foregoing.

F

woredit Agreement” means the Credit Agreement, dated as of
September 29, 1897, among the Debtor, the wvarious financial
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institutiﬂﬁs as are, or may from time to time become, parties
thereto (each a “Lender” and, collectively, the 'Lenders”), the
Secured. Party, as the Syndication Agent for the Lenders, Bank o
America National Trust and Savings Association, as the ‘
Documentation Agent for the Lenders, Bankers Trust Company, as
the Administrative Agent for the Lenders and the Facility Agent,
as amended, supplemented, amended and restated and otherwise

modified from time to time.

| “Copyright Collateral” means all copyrights (including all
copyrights for semi-conductor chip product mask works) of the
Debtor, whether statutory or common law, registered or
unregistered, now or hereafter in force throughout the world
including all of the Debtor’s right, title and interest in and to
all copyrights registered in the United States Copyright Office
or anywhere else in the world and also including the copyrights
referred to in Item A of Schedu%e IV of the Security Agreement,
and all applications for regist¥ation thereof, whether pending or
in preparation, all copyright licenses, including each copyright
license referred to in Item B of Schedule IV of the Security
Agreement, the right to sue for past, present and future
infringements of any thereof, all rights corresponding thereto
throughout the world, all extensions and renewals of any thereof
and all proceeds of the foregoing, including licenses, royalties,
income, payments, claims, damages and proceeds of suit.

“Intellectual Property Collateral” means, collectively, the

Computer Hardware and Software Collateral, the Copyright
Collateral, the Patent Collateral, the Trademark Collateral and

the Trade Secretg Collateral.

"Tsguer” means, collectively, the Secured Party {or -any
affiliate, unit or agency thereof) in its individual capacity
hereunder as issuer of any Letters of Credit under the Credit

Agreement and such other Lender as may be designated by the
Secured Party (and agreed to by the Debtor and such Lender) in

its individual capacity as the issuer of any Letters of Credit.
wlLender” and “Lenders” is defined in the definition of :
Credit Agreement.

wLender Party” means, as the context may require, any
Lender, any Issuer or any agent (including the Secured Party) and
each of their respective successors, transferees and assigns.
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“Lendeks” is defined in the first recital of the Security
Agreement.

-,

wpPatent Collateral” means:

(a) all letters patent and applications for letters
patent throughout the world, including all patent
applications in preparation for filing anywhere in the world
and including each patent and patent application referred to
in Item A of Schedule II of the Security Agreement;

(b) all reissues, divisions, continuations,

continuations-in-part, extensions, renewals and
reexaminations of any of the items described in clause (a) ;

(c) all patent licenses, including each patent license
referred to in Item B of Schedule II of the Security
Agreement; and S

(d) all proceeds of, and rights associated with, the
foregoing (including license royalties and proceeds of
infringement suits), the right to sue third parties for
past, present or future infringements of any patent or
patent application, including any patent or patent
application referred to in Item A of Schedule II of the
Security Agreement, and for breach or enforcement of any
patent license, including any patent license referred to 1in
Item B of Schedule II of the Security Agreement, and all
rights corresponding thereto throughout the world.

“person” means any natural person, corporation, partnership,
firm, association, trust, government, governmental agency or any
other entity, whether acting in an individual, fiduciary or other
capacity.

“pPledge Agreement” means the Subsidiary Pledge Agreement,
dated as of September 29, 1997, made by the Debtor in favor of
the Secured Party, as agent for each of the Lender Parties, as
amended, supplemented, amended and regtated and otherwise 4
modified from time to time.

“pPledged Note Issuer” means each Person whose promissory
note evidencing indebtedness owing by such Person to the Debtor
ig delivered or is required to be delivered from time to time
under the Credit Agreement by the Debtor toO the Secured Party as
wpledged Property” under the Pledge Agreement.
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"Pledded Noteg” means all promissory notes of any Pledged
Note Igsuer which are delivered or required to be_delivered under

the Pledge Agreement and/or the Credit Agreement from time to
time by the Debtor to the Secured Party as "“Pledged Property” -
under the Pledge Agreement, as such promissory notes are amended,
modified or supplemented from time to time, together with any
promissory note of any Pledged Note Issuer taken in extension or
renewal thereof or substitution therefor.

“Security Agqreement” means the Borrower Security Agreement,
‘dated as of September 29, 1997, made by the Debtor in favor of
the Secured Party, as the agent for each of the Lender Parties,
as amended, supplemented, amended and restated and otherwise
modified from time to time.

“Trademark Collateral” means:

(a) all trademarks, &rade names, corporate names,
company names, business names, fictitious business names,
trade styles, service marks, certification marks, collective
marks, logos, other source of business identifiers, prints
and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of a like nature
(all of the foregoing items in this clause (a} being
collectively called a “Trademark”), now existing anywhere 1n

the world or hereafter adopted or acquired, whether
currently in use or not, all registrations and recordings

thereof and all applications in connection therewith,
whether pending or in preparation for filing, including
registrations, recordings and applications in the United
States Patent and Trademark Office or in any office or
agency of the 'United States of America or any State thereof
or any foreign country, including those referred to in
Item A of Schedule III of the Security Agreement;

(b) all Trademark licenses, including each Trademark
license referred to in Item B of Schedule IIT of the
Security Agreement;

.

(¢) -all reissues, extensions or renewals of any of the
items described in clauses (a) and (b};

(d) all of the goodwill of the business connected with
the use of, and symbolized by the items described in,
clauses (g3) and (b)}; and
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(e) all proceeds of, and rights associated with, the
foregoing, including any claim by the Debtor against third
parties for past, present or future infringement or dilution
of ‘any Trademark, Trademark registration or Trademark ,
license, including any Trademark, Trademark registration or
Trademark license referred to in Item A and Item B of
Schedule IIT of the Security Agreement, or for any injury to
the goodwill associated with the use of any such Trademark
or for breach or enforcement of any Trademark license.

wTrade Secrets Collateral” means common law and statutory
trade secrets and all other confidential or proprietary Or useful
information and all know-how obtained by or used in oOr
contemplated at any time for use 1in the business of the Debtor
(all of the foregeing being collectively called a “Trade
Secret”), whether or not such Trade Secret has been reduced to a
writing or other tangible form, including all documents and
things embodying, incorporating;er;referring in any way to such
Trade Secret, all Trade Secyret licenses, including each Trade
Secret license referred to in Schedule V of the Security
Agreement, and including the right .to sue for and to enjolin and
to collect damages for the actual or threatened misappropriation
of any Trade Secret and for the breach or enforcement of any such

Trade Secret license.

24252262 qi/21/713

r b SR T L P S, T I s b s b T

4 e Ma D TS T[RRI e ey b e T e e T T



