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TERMINATION, RELEASE AND REASSIGNMENT OF
SECURITY INTEREST IN INTELLECTUAL PROPERTY RIGHTS

THIS TERMINATION, RELEASE AND REASSIGNMENT OF SECURITY
INTEREST IN INTELLECTUAL PROPERTY RIGHTS (this "Release") effective as of the
|7t day of Qetober, 1997 by GEFINOR BANK LTD., a Cayman Island banking corporation
("Gefinor Bank"), GEFINOR, S.A., a company organized under the laws of Luxembourg
("Gefinor"), and GEFINOR (U.S.A.), Inc., a corporation organized under the laws of New
York ("Gefinor (U.S.4.)"), with Gefinor. Gefinor (U.S.A.) and Gefinor Bank being
hereinafter individually and collectively referred to as "Lenders". All capitalized terms used
herein and not otherwise defined herein shall have the respective meanings set forth in the
Credit Documents (as defined below).

WITNESSETH:

WHEREAS, Sheaffer Inc., a Delaware corporation (the "Borrower"), and
Lenders are parties to certain "Credit Documents.” including, without limitation, those Credit

Documents listed on Schedule I hereto and the Intercreditor Arrangements (as defined
below);

WHEREAS, Borrower is obligated to Lenders for the repayment of principal,
interest and other charges pursuant to the Credit Documents;

WHEREAS, Borrower, Lenders, Sheaffer Holdings (Delaware), Inc.
("Grantor") and The Provident Bank ("Provident") are parties to intercreditor arrangements
which include an Intercreditor and Subordination Agreement dated as of December 14, 1995,
as amended by Amendment to Intercreditor and Subordination Agreement dated as of April
1, 1996, a Second Amendment to Intercreditor and Subordination Agreement dated as of
September 18, 1996, a Third Amendment to Intercreditor and Subordination Agreement
dated as of October 18, 1996, a Fourth Amendment to Intercreditor and Subordination
Agrecment dated as of April 25, 1997 and a Fifth Amendment to Intercreditor and
Subordination Agreement dated as of September 15, 1997 (collectively referred to as the
"Intercreditor Agreement"), an Omnibus Agreement dated as of December 14, 1995 between
Sheaffer Holdings (Guernsey) Limited. Scheatfer International (Guernsey) Limited (" Sheaffer
International"), Provident and Gefinor Bank ("Omnibus Agreement™), a Subordination Deed
between Sheaffer Pen (UK) Limited (" Sheaffer UK"), Provident, Borrower, Sheaffer Penco
France EURL ("Sheaffer France"), Gefinor and Gefinor Bank ("Subordination Deed") and a
Subordination and Priorities Agreement between Sheatfer International, Provident and
Gefinor Bank, together with various other documents and instruments collectively evidencing
the intercreditor and subordination arrangements between Lenders and Provident (all of
which, including the Intercreditor Agreement, the Omnibus Agreement. and the
Subordination Deed. are collectively referred to as the "Intercreditor Arrangements"),
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WHEREAS, the Borrower, Grantor and their affiliates are parties to additional
agreements including, without limitation. the agreements listed on Schedule II (the "Security
Documents") which secure the Borrower’s Obligations under the Credit Documents and the
Guaranties of its affiliates and which are part of the Credit Documents;

WHEREAS, various affiliates of Borrower have guaranteed the repayment of
Borrower’s Obligations under the Credit Documents, under various guaranties, including,
without limitation, the guaranties listed on Schedule III attached hereto (the "Guaranties");

WHEREAS, the Borrower has paid all of its Obligations under the Credit
Documents and under its agreements with Provident on the date hereof such that the
Guaranties, the Security Documents and the Intercreditor Arrangements may be terminated;

WHEREAS, in connection with the payment of all Obligations to Lenders and
the termination of the Guaranties and Security Documents, the Borrower has requested the
Lenders to enter into this Agreement, and the Lenders have agreed to enter into this
Agreement;

WHEREAS, concurrently herewith, Sheatfer Pen Corporation (formerly named
Doctor Acquisition Corporation), a corporation organized under the laws of Delaware
("Purchaser"), is acquiring from Borrower and its affiliates the "Assets", as defined in that
certain Asset and Stock Purchase Agreement dated as of July 30, 1997, among Purchaser,
Borrower and others, which definition is incorporated herein by reference (the "Sheaffer
Assets"); and

WHEREAS, in connection with Borrower’s payment of the Obligations, the
Lenders have agreed to release their liens, security interests and other encumbrances against
all intellectual property of the Grantor (the "Intellectual Property"), including but not limited
to the Patents listed on Exhibit A attached hereto the ("Released Patents"), the Copyrights
listed on Exhibit B attached hereto (the "Released Copyrights") and the Trademarks listed on

Exhibit C attached hereto (the "Released Trademarks™) and the goodwill symbolized by such
Released Trademarks.

NOW, THEREFORE, in consideration of these premises, the Lenders agree as
follows:

1. Each of the Lenders re-assigns, re-conveys, re-grants, re-transfers and
releases to the Grantor or, at Purchaser’s request, Purchaser, all of their respective right,
title and interest, if any, in and to the Intellectual Property, including but not limited to the
Released Patents, the Released Copyrights and the Released Trademarks and the goodwill
symbolized by such Released Trademarks, it being understood that the right, title, and
interest, if any, of any of the Lenders in and to the Released Patents. the Released

§S_NYL3A/39822.2 Draft: October 16, 1997
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Copyrights and the Released Trademarks is solely that of a secured party pursuant to the
Security Documents. Each of the Lenders will execute and deliver to the Grantor or, at
Purchaser’s request, Purchaser, all deeds, assignments, and other instruments as may be
necessary or proper to terminate all of the security interests in the Intellectual Property,
including but not limited to the Released Patents, the Released Copyrights and the Released
Trademarks that were granted by the Grantor under the Security Documents, in a form and
on terms reasonably satisfactory to the Purchaser, to release the lien, security interest and
encumbrance of each of the Lenders against the Intellectual Property, including but not
limited to the Released Patents, the Released Copyrights and the Released Trademarks and
the goodwill symbolized thereby and including the right, if any, to recover for all past,
present and future infringement thereof, all renewals thereof, and all other rights of any kind
whatsoever accruing thereunder or pertaining thereto. Purchaser may rely on the provisions
of this paragraph as if it were a party to this Agreement.

2. Each of the Lenders agrees to cancel and terminate and does hereby
cancel and terminate all rights and obligations of the Grantor to the Lenders relating to the
Intellectual Property, including, but not limited to the Released Patents, the Released
Copyrights and the Released Trademarks, under the Security Documents.

3. This Release shall be governed by, and constructed in accordance with,
the laws of the State of New York.

4. This Release may be executed in two or more counterparts, and by
different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which taken together shall constitute
but one and the same agreement.

SS_NYL3A/39822.2 Draft: October 16, 1997
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IN WITNESS WHEREOF, each of the undersigned has caused this
Termination, Release and Reassignment of Security Interest in Intellectual Property Rights to

be duly executed and delivered by a duly authorized officer and effective on the day and year
first above written.

GEFINOR BANK LTD.

By

Name: D |y
Title: crfﬂ't/ff”ﬂ"/

GEFINOR (U.S.A.), INC.

By:

Name:
Title:

GEFINOR, S.A.

By:

Name:
Title:

IS_MNYLIANER 2 Droh: Ocober 16, 1997
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IN WITNESS WHEREOF, each of the undersigned has caused this
Termination, Release and Reassignment of Security Interest in Intellectual Property Rights to
be duly executed and delivered by a duly authorized officer and effective on the day and year
first above written.

GEFINOR BANK LTD.

g, p
ﬂ/«éé é(/o‘buw/ 3’(/‘/ W

Name
Title:

\/

GEFINOR (U.S.A.), INC.

WA‘ »J 55 /’&

Name /
Title:

GEFINOR, S.A.

By:
Name:
Title:

SS_NYL3A/39822.2
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IN WITNESS WHEREOF, each of the undersigned has caused this
Termination, Release and Reassignment of Security Interest in Intellectual Property Rights to

be duly executed and delivered by a duly authorized officer and effective on the day and year
first above written.

GEFINOR BANK LTD.

By:
Name:
Title:

GEFINOR (U.S.A.). INC.

By:

Name:
Title:

GEFINOR. S.A.

By:
Name: Qusg g€ Mo NS
Title: O fan g e
SS NYL3A/39822.2
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STATEOF A/ ///Q@C

)
. ) sus
COUNTY OF _{ /o Lyl )

On this ch%ay of ({2.@@;&1}997, betore me personally appeared
é 7 //;/ (i 1, who acknowledged herself/himself to be a of Gefinor Bank Ltd., a
corporation organized under the laws of the Cayman Islands, and that s/he, as such
, being authorized so to do, executed the foregoing instrument for the purposes
therein contained, by signing the name of the corporation by herself/himself as and
who acknowledged the execution of the foregoing instrument to be her/his free act and deed
and the free act and deed of the corporation.

In witness whereof, 1 have set my hand.

Wﬂi&' LI LM
Notary Public

MARYFRANCES ENNIS
A Notary Public of New York
My Commussion Expires Oct. 3, 199’3
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ACKNOWLEDGMENTS
STATE OF Myy(jrn jé )
coUNTY OF A/ Ynk )

On this /7/day of (/2 24—, 1997, before me personally appeared/( Qusseim!
who acknowledged herself/himself to be a signatory of Gefinor, S.A., a corporation
organized under the laws of Luxembourg, and that s/he, as such signatory, being authorized
so to do, executed the foregoing instrument for the purposes therein contained, by signing the
name of the corporation by herself/himself as signatory and who acknowledged the execution

of the foregoing instrument to be her/his free act and deed and the free act and deed of the
corporation.

In witness whereot, I have set my hand.

7%«44 ?‘Qcm (7 M

Notafy Public
MARYFRANCES ENNIS
A Notary Public of New York
My Commussion Expires Oct. 3, 199” g
STATE OF
) ss:
COUNTY OF o
On this day of . 1997, before me personally appeared
, who acknowledged herself/himself to be a __of Gefinor (U. S.A.),

Inc., a corporation organized under the laws of New York, and that s/he, as such

being authorized so to do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by herself/himself as and who
acknowledged the execution of the foregoing instrument to be her/his free act and deed and
the free act and deed of the corporation.

In witness whereof. I have set my hand.

SS NYL3A/398222
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ACKNOWLEDGMENTS

STATE OF - )
) ss:
COUNTY OF ) )
On this __day of -, 1997, before me personally appeared ,

who acknowledged herself/himself to be a signatory of Gefinor, S.A., a corporation
organized under the laws of Luxembourg, and that s/he, as such signatory, being authorized
so to do, executed the foregoing instrument for the purposes therein contained, by signing the
name of the corporation by herself/himself as signatory and who acknowledged the execution

of the foregoing instrument to be her/his free act and deed and the free act and deed of the
corporation.

In witness whereof, I have set my hand.

Notary Public

STATE OF /(/g/ul%ﬁ L )

COUNTY OF A Jrui/ 1470 )

. On this L]_ﬂﬁay of [/ /142443997, before me personally appeared
Z//f’/ i //MZZ / ﬁgﬂ&who acknowledged herself/himself to be a of Gefinor (U. S.A.),
Inc., a corporation organized under the laws of New York, and that s/he, as such
being authorized so to do. executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by herself/himself as and who
acknowledged the execution of the foregoing instrument to be her/his free act and deed and
the tree act and deed of the corporation.

’

In witness whereof, I have set my hand.

MARYFRANCES ENNIS
A Notary Public of New York
My Commussion Expires Oct. 3, 199 8
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10.

11.

13.

SCHEDULE 11
GEFINOR SECURITY DOCUMENTS

Amended and Restated Loan and Security Agreement between Gefinor (U.S.A.) Inc.
("GUSA") and Sheaffer Inc. ("Sheaffer"), as amended. modified or supplemented.

First Amendment to amended and restated Loan and Security Agreement between
Sheaffer Inc. and Gefinor (U.S.A.) Inc.

Second Amendment to Amended and Restated Loan and Security Agreement between
Sheaffer Inc. and Gefinor (U.S.A.) Inc.

Fourth Amended and Restated Term Loan Note executed by Sheaffer in favor of
GUSA in the principal sum of $9,500,000.

Third Amended and Restated Note.

Assignment of Copyright Security Agreement by and between Gefinor Bank Ltd. and
Pearl Street L.P. dated as of January 31, 1995.

Assignment of Copyright Security Agreement dated as of April 1, 1996 between
Gefinor Bank Ltd. and Gefinor S.A.

Assignment of Copyright Security Agreement dated as of April 1, 1996 between
Gefinor S.A. and Gefinor Investment S.A.

Assignment of Copyrights Security Agreement dated as of April 1, 1996 between
Gefinor Investment S.A. and Gefinor (U.S.A.) Inc.

Assignment of Trademark Security Agreement by and between Gefinor Bank Ltd. and
Pearl Street L.P. dated as of January 31, 1995.

Sheafier Holdings (Delaware) Trademark Security Agreement dated January 16, 1996
between Sheaffer Holdings (Delaware) and Gefinor Bank Ltd.

(2) Assignments of Trademark Security Interest each dated as of April 1, 1996
between Gefinor Bank L.td. and Gefinor S.A.

(2) Assignments of Trademark Security Interest each dated as of April 1, 1996
between Gefinor S.A. and Gefinor Investment S.A.

SS_NYL3A/39822.2
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15.

16.

17.

18.

7

“

(2) Assignments of Trademark Security Interest each dated as of April 1, 1996
between Gefinor Investment S.A. and Gefinor (U.S.A.) Inc.

Assignment of Mortgage and Assignment of Security Interest in Letters Patent by and
between Gefinor Bank Ltd. and Pearl Street L.P. dated as of January 31, 1995.

Assignment of Mortgage and Assignment of Security Interest in Letters Patent dated
as of April 1, 1996 between Gefinor Bank Ltd. and Gefinor S.A.

Assignment of Mortgage and Assignment of Security Interest in Letters Patent dated
as of April 1, 1996 between Gefinor S.A. and Gefinor Investment S.A.

Assignment of Mortgage and Assignment of Security Interest in Letters Patent dated
as of April 1, 1996 between Gefinor Investments S.A. and Gefinor (U.S.A.) Inc.
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