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U.5. DEPARTMENT OF COMMERCE

Linited States Patent and Trademark Qfiica

RECORDATION FORM COVER SHEET

PATENTS ONLY

To the Director of the U.S. Patent and Trademark Offiee: Please record the attached documents af the new address(es) balow,

1. Name of conveying party(ies)/Execution Date(s):
Anchor Lamina, Ing.

Exacution Date(s) 03/04/2005
Addltional nama(s) of conveying partyfiss) attached?l:l Yes Mo

3. Nature of conveyance:

[ ] Assignment [] Merger

] Security Agreement ] Change of Name
(] Govemment Interest Assignment

D Executive Order 9424, Confirmatory License
Other Intellectual Property Security Agrasment

2. Name and address of receiving party(ies)
Mame: Fleet Capltal Corporation

Internal Address:

Street Address: Ore Federal Straat

City: Baston

State: MA

Country: USA Zip: 02110

Additiunal name(s) & address(es) agt.ached'?[l Yas No

A. Patent Application No.(s)
Bes attached Schedule A,

4. Application or patent number(s): [ This document is heing filed togethar with a new application.

Additional numbers attachad? [/]Yes [ |No

B. Patent No.(s)
See attached Schedule A.

5. Name and address to whom correspondence
concerning document should he mailed:

6. Total number of applications and patents
involved:

Name:Bingham McCutehen LLP
Internal Address; Attn: Kristine L. Oulmet

Streat Address: 150 Federal Straet

7. Total fee (37 CFR 1.21(h) & 3.41) $_160.00
Authorized to be charged by credit card

D Authorized to be charged to deposit account

D Enclosed

D None required (govemment interest not affecting title)

City: Boston

State; Massachusetis Zip: 02114

FPhona Number:617-951-8517

Fax Number: 617.051-8736

8. Payment information

a. Credit Card Last4 Numbers 8508
Expiration Date 10/2007

b. Deposit Account Number

Authorized User Name

Email Address: kristine. pulmet@bingharm.com —
rl i 1

Signature
Kristine L. Quimet

v
9, Si : é; mz: , . y 11,
ignature ,7L]/ ﬁ*,,,r:}-‘ May 11, 2005

Data

Name of Person Signinq

Total number of pages Ingluding covey 17
shaet, gitachments, and documents:

Documents to be racorded {including cover sheet) should be faxed to (702 306-5395, or mafled ta:

Mail Step Aesignment Recordation Services, Dirgetor of the USPTO, P.O.Box 1450, Alexandria, V.A, 223131450
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CONTINUATION OF SECTION 4
OF PATENT RECORDATION COVER SHEET

SCHEDULE A

PATENTS

Bushing 6,799,894 10/05/04 Registercd
Press action simulator for
aetial cam set-up 10/503,702 08/03/04 Pending
Bushing 10/873.007 06/21/04 Pending
Bushing 10/517,876 12/13/04 Pending
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INTELLECTUAL PROPERTY SECURITY AGREEMENT
(ANCHOR LAMINA INC.)

TO: Administrative Agent (as defined below)
DATED: Ag of March 4, 2005.

I In this Agreement, unless otherwise defined herein, capitalized terms used herein have
the meanings defined in the Credit Agreement (as defined below) and, unless something in the
subject matter or context is inconsistent therewith:

(a)  "Administrative Agent" means Fleet Capital Corporation, together with its
successors and assigns, for, on behalf of, and for the benefit of, itself and the other
Secured Parties;

(b)  "Copyrights™ means all of the Debtor’s current and future copyrights including,
but not limited to, the copyrights, if any, listed in Schedule "A";

() "Credit Agreement" means the revolving credit and term loan agreement dated
as of March 4, 2005 between Connell Anchor Holding, Inc., as the initial
Canadian Borrower, Connell Anchor, Inc., as a subsequent Canadian Borrower,
Anchor Lamina Inc., a5 a subsequent Canadian Borrower, Anchor Lamina
America, Inc, as a U.8. Borrower, Danly IEM, LLC, a5 a U.S. Bomrower, Fleet
Capital Corporation and the other Lenders party thereto, as Lenders, Flest Capital
Corporation, as Administrative Agent, Fleet Capital Global Finance Ing., as
Canadian Lender and Fleet National Bank, as Issuing Bank, as such agreement
may be amendad, supplemented, restated or replaced from time to time;

(d)  "Debtor" means Anchor Lamina Inc., an Ontario corporation;

(e)  "Grantee Licence Agreements” means all present and future license agreements
in respect of Intellectial Property to which the Debtor is a party, as licensee,
including, but not limited to, the license agreements, if any, listed in
Schedule "A™

(f) "Grantee Licences" means all right, title and interest of the Debtor under the
terms of any Grantee Licence Agreements, including sny and al) renewals,
cxtensions, supplements, amendments and continuations thereof:

(g) ."Grantur Licence Agreements"” means all present and future license agteements
In respect of Intejlectual Property to which the Debtor is a party, as licensor,

including, but not limited to, the license agreements, if any, listed {in Schedule "A”
and noted as such; :
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{h) "Grantor Licences™ means all right, title and interest of the Debtor under the
terms of any Grantor Licence Agreements, including any and all (9) renewals,
extensions, supplements, amendments and contituations thereof; (ii) income,
royalties, damages and payments now and hereafter due or payable to the Debror
with respect thereto, including without limitation, damages and payments for past
or future violations or infringements or mwisappropriations thereof; and (iii) rights
to sue for past, present and foture violations or infringements thereof:

@ "Industrial Designs" means all of the Debtor’s cument and future ndustrial
designs inchiding, but not limited to, the industrial designs, if any, listed in
Schedule "AM;

G) "Intelectual Property™ means all Copyrights, Licences, Patents, Trade Marks,
* Trade Secrets, Integrated Circuit Topographies, Industrial Designs and all other
present and futare intellectual property belonging to the Debtor or in which the
Debtor has emy right or interest, including, but not limited to, any and all
() income, royalties, damages and payments nmow and hereafter due and/or
payable to the Debtor with respect thereto, ncluding, withow limitation, damages
and payments for past or furre infringements or misappropriations thereof: (i1)
rights to sue for past, present and firnre infringeraents or roisappropriations
thereof, (iif} all other rights corresponding thereto throughout the world; and (iv)

any other intellectual property described in the Credit Agreement;

k) "Intellectual Property Collateral” has the meaning assigned to such term in
section 3 of this Agreement;

D "Integrated Circuit Topographies” means, all of the Debtor's current and
fitture integrated circuit topographies including, but not limited to, the integrated
cireuit topographies, if any, listed in Schedule "A"

(m)  “Licences" means Grantor Licences and Grantee Licences;

(n)  "Material Adverse Effect” means: (i) 2 material adverse effect on the
business, condition (financial or otherwise), operation, performance or
properties of the Debtor; (if) 2 material adverse effect on the rights and
remedies of any of the Secured Parties under the Loan Documents; or (iii) the

material impairment of the ability ofthe Debtor to perform its obligations
under the Loan Documnents;

(o) "Obligations Secured" means all indebtedness, obligations and liabilities of the
Debtor to any of the Secured Parties, individually or collectively, existing on the
date hereof or arising thereafier, direct or indirect, joint or geveral, absolute or
contingent, inatired or unmatured, liquidated or unliquidated, secured or
unsecured, arising by contract, operation of law or otherwise, arising or incurred
under the Credit Agreement or any of the other Loan Documents or any
Derivative Agreement or in respect of any of the Loans made, or any obligations
under Derivative Agreements or Reimbursement Obligations incurred or any of
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the Letter of Credit Applications, Letters of Credit or other instruments at any
time evidencing any part thereof or in respect of any cash management services
provided to the Debtor by any of the Secured Parties;

§)] "Patents" means all of the Debtor’s patents that have been or will be granted,
including, but not limited to, any and all (i) inventions and improvements thereof
and (ii) reissnes, divisions, continuations, renewals, extensions and continuations-
in-part thereof; including, it not limited to, the patents and patent applications, if
any, listed in Schedule "A™;

(q) "Secured Parties" means the Adiministrative Agent and Lenders and any

reference herein to the "Secured Parties” shall be interpreted as referring to "the
Secured Parties or any of them";

™ "Trade Marks" means all of the Debtor's current and foture trade marks
including, but not limited to, the trade marks, if any, listed in Schedule "A": and

(s) "Trade Secrets" means all of the Debtor’s current and future trade secrets and

other proprictary know- how or information including, but not limited to, the trade
secrets, if any, listed in Schedule "A".

In this Agreement, unless the contrary intention appears:

(a) any rights or benefits stated to accrue to the benefit of the Adminisirative Agent
shall accrue to the benefit of the Administrative Agent for and on behalf of and
for the benefit of itself and the other Secured Parties;

(b) the singular includes the plural and vice versa and words importing a gender
include all genders;

{c) other grammatical forms of defined words or expressions have corresponding
meanings;

(d) a reference to a party to this Agreement includes that party’s successors and
permitted assigns;

(&) a reference to “this Agreememt" includes all schedules attached hereto  as
amended, supplemented, restated or replaced from time to time;

§] a reference to a docurnent or agreement includes that document Or agreement as
amended, supplemented, restated or replaced from time to time;

{g) a reference to any thing includes the whole or any part of that thing and a

reference to a group of things or persons includes each thing or person in
that group;
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(h)  words implying natural persons include pattherships, bodies corporate,
associations, trusts, governments and governmental and local anthorities
and agencies;

(i) the division of this Agreement into sections and the insertion of headings are Hir

convenience of reference only and shall not affect the constmietion or
interpretation of this Agreement; and

G) a reference to any legislation or statory instument or regulation includes all
amendments thereto and all replacements and re-enactments thereof,

3. For valuable consideration, the Debtor hercby mortgages and charges to the
Administrative Agent, as and by way of a fixed and specific mottgage and charge and grants to
the Administrative Agent a security interest {such mortpages, charges and security interests are
collectively referred to herein as the "Security Imterests”) in all of the Debtor’s entire right, title
and imterest now owned or existing and hereafter acquired or arising in the Intellectual Property
(2]l of which being hereinafier referred to as the "Intellectual Froperty Callateral"). The
grants, mortgages and charges created above shall be, and shall take effect as a grant of, a
security interest, mortgage and charge therein and shall not constitute an assignment of the
Debtor’s right, title and interest in the Intellectual Property notwithstanding any other provision
hereof to the contrary. To the extent that the provisions of any Intellecrual Property Collateral
(collectively, "Contractual Rights") expressly prohibits or gives rise to a right of termipation
(which prohibition or right of termination is enforceable noder applicable law) vpon any
assignment thereof or the grant of a Security Interest therein, the Security Interest granted
hereunder will not extend to the Debtor's rights under such Contractual Rights (other than in
respect of the Proceeds thereof) for so long as such prohibition continues, it being understood
that upon request of the Administrative Agent, the Dehtor will In good faith use reasonable
commercial efforts to obtain any required consent for the creation of a Security Interest in favour
of the Administrative Agent (and to the Administrative Agent's enforcement of such security
interest) in the Debtor's rights under such Contractual Rights and until the earlier of such time or

such consent o longer being required the Debtor will hold such Contractual Rights in trust for
the benefit of the Administrative Agent.

4, The Security Interests granted under this Agreement secure payment and performance to
the Secured Parties of the Obligations Secured,

5 The Debtor hereby agrees that:

(a) subject to the terms hereof and of the Credit Agreement, the Debtor will continue
using all Trade Marks, the loss of which could have a Material Adverse Effect,

and will notify the Administrative Agent if it intends to cease doing so in respect
of any such Trade Mark;

(b)  the Debtor will pay all applicable maintenance fees and renewal fees in
connection with each material item of Intellectual Property, unless the Debtor
determines, on a commercially masonable bagis, that such item of Intellectual
Property is no longer material to the conduct of its business or auch Intellectual

GHEACONNELL\eeeustity\Itel]s ¢tz Property Seowrity Agroement v3.doc

PATENT
REEL: 016206 FRAME: 0943



-5

Property 18 sold or disposed of in accordance with the provisions of the Credit
Agreement:

(c) the Debtor will take commercially reasonable steps to enforce its miellactual
property rights against any known infringers of any material item of Intellectual

Property and will advise the Administrative Agent of any such infringement
known to it;

{d) the Debtor shall duly observe and conform to all material requirements of any
governmental authority relative to any of the Intellectual Property Collateral and
in all material respects with all covenants, terms and conditions upon or under
which the Intellectual Property Collateral is held;

{e) the Debtor shall, upon request by the Administrative Agent, execute and deliver
all such financing statements, certificates, further assignrents and documents and
do all such further acts and things as may reasonably be considered by the
Administrative Agent 10 be necessary or desirable to give effect to the intent of
this Agreement; or upon and duripg the continuance of an Event of Default, for
the collection, disposition, realization or enforcement of the Intellectual Property
Collateral or the Security Interests; and during the continuance of an Event of
Default or otherwise in accordance with the Credit Agreement, the Debtor hereby
irrevocably constitutes and appoints any officer of the Administrative Agent or its
appointes the true and lawful attomey of the Debtor, with full power of
substitution, to do any of the foregoing in the name of the Debtor whenever and
wherever the Administrative Agent may consider it to be neceszatry or desirable in
accordance with the terms of the Credit Agreement. The grant of the power of
attorney herein shall constitute a power coupled with an interast:

(f) except to the extent pemmitted in the Credit Agreement, and then only in
conformity with the Credit Agreemnent, unt] the Obligations Secured shall have
been satisfied in full and no Secured Party has any further oblipation to extend
eredit to any of the Borrowers, the Debtor shall not gell or mssign its mierest in, or
grant any license under, the Intellectnal Property Collateral or enter inio any other
agreement with respect to the Intellectual Property Collateral. The Debtor agrees
that it shall not take any action or permit any action to be taken by others subject
to its control, including licensees, or fail 1o take any action which would affect the

validity or enforcement of the rights granted to the Administrative Agent under
this Agreement; :

®) if, before the Obligations Secured shall have been satisfied in full and no Secured
Party has any further obligation to cxtend credit to any of the Bormowers, the
Debtor shall: (i) become aware of any existing Intellectual Property Collateral of
which the Deblor has not previously informed the Administrative Apent; or
(11) become entitled to the benefit of any material Intellectual Property Collateral
which benefit is not in existence on the date hereof, the provisions of this
Agreement shall automatically apply thereto and the Debtor shall give the
Adminisirative Agent prompt written notice thereof. ‘The Debtor hereby
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authorizes the Administrative Agent to, upon prior written notice, modify this
Agreement by amending the Schedule(s) to this Agreement to include any such
Intellectual Property Collateral; apd

(h)  upon the ocourrence and during the continuance of an Event of Default, the
Adminjstrative Agent shall be entitled to use the Intelleciual Property Collateral
to the extent the Debtor is currently entitled to use the Intellectual Property
Collateral, and without any lability to the Debtor for rovalties or other related
charges by the Administrative Agent or other Secured Parties.

b. Upon the occurrence and during the continuance of an Event of Default, (a) the
Administrative Agent may give notice to any or all account debtors of the Debtor and to any or
all persons Jiable to the Debtor under an instrument to make all further payments to the
Administrative Agent; (b) the Administrative Agent may take control of all proceeds of the
Intellectual Property Collateral and may gpply such proceeds to the satisfaction of the
Obligations Scenred secured hereby; and (¢) the Administrative Agent may hold as additional
security any increase or profits, except money, received from any Intellectual Property Collateral
in the Administrative Agent’s possession, and may apply any money received from such
Intellectual Property Collatersl to reduce the Obligatiors Secured secured hereby and may hold
any balance as additional security for such part of the Obligations Sectred as may not vet be due,
whether absolute or contingent. Adfter the giving of any notice specified in Section 6(z) above,
any payments or other proceeds of the Intellectual Property Collateral received by the Debtor
from account debtors or from any persons liable to the Debtor under an instrument shall be held
by the Debtor in trust for the Administrative Agent and, subject to the terms of the Credit

Agreement, paid over to the Administrative Agent upon request. In the case of any instrurment ot
chattel paper comprising part of the Intellectual Property Collateral, the Administrative Agent
will not be obligated to take any necessary or other steps to preserve rights against other persons.

7. Upon the Debtor’s failure to perform any of its duties hereunder, the Administrative
Agent may, but shall not be obligated to, perform any or all of such duties, without waiving any
rights to enforce this Agreement, and the Debtor shall pay to the Administrative Agent, forthwith
upon written demand therefor, an amount equal to the costs, expenses and reasonable fees
incurred by the Administrative Agent in so doing plus interest thereon from the date such costs,
expenses and reasonable fees are incurred wntil paid at the rate of interest applicable to the
Obligations Seeured (or the applicable rates of interest if different rates of interest apply to
different parts of the Obligations Secured) as at the date of such demand and shall be payable by

the Debtor upon demand and shall constitute and be included in Obligations Secured under
this Agreement. ‘

8. If an Event of Default has occurred and is continving, (a) the Administrative Agent shall
have, in addition to any other rights and remedies provided by law, the rights and remedies of a
secured party woder the PPSA and other applicable legislation together with those remedies
provided by this Agreement; (b) the Administrative Agent may take possession of the
Intellectual Property Collateral, enter upon any premises of the Debtor, otherwise enforce this
Agreement and enforce any rights of the Debtor in respect of the Intellectual Property Collateral
by any manner permitted by law; (c) may use the Intellectual Property Collateral in the manner
and to the extent that the Administrative Agent may consider appropriate; (d) may hold, insure,
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process, maimtain, protect, preserve, prepare for disposition and dispose of the same; and () may
require the Debtor to assemble the tangible Intellectual Property Collateral and deliver or make

the Intellectual Property Collateral available to the Administrative Agent at a reasonably
convenient place designated by the Administrative Agent.

9. Upon the occurrence and during the continuance of an Event of Default, the
Administrative Agent may (a) take proceedings in any court of competent jurisdiction for the
appointtnent of a receiver (which term shall inchude a receiver and manager) of the Intellectual
Property Collatersl; or {b) may by appointment in writing appoint any person to be a receiver of
the Intellectual Property Collateral and may remove any receiver so appointed by the
Adrunistrative Agent and appoint another in its stead; and any such receiver appointed by
instrument in writing shall, b the extent permitted by applicable law, have all of the rights,
benefits and powers of the Administrative Agent and the other Secured Parties hereunder or
under the Personal Property Security Act (Ontario) or otherwise and without limitation have
the power (i) to take possession of the Intellectual Property Collateral, (i) to exercise all or auy
of the rights, powers, authorities and remedies which the Debtor has or would otherwise have
had in relation to the Intellectual Property Collateral, (iii) to borrow money required for the
seizure, retaking, repossession, holding, insurance, processing, maintaining, protecting,
preserving, preparing for disposition, disposition of the Intellectual Property Collateral or for any
other enforcement of this Agreement or for the carrying on of the business of the Debtor on the
gecurity of the Intellectnal Property Collateral in pricrity to the Security Interests created under
this Agreement, and (iv) to sell, lease, license, assign or otherwise dispose of the whole or any
part of the Intellectual Property Collateral at public anction, by public tender or by private sals,
lease or other disposition either for cash or upon credit, at such tirne and upen such terms and
conditions as the receiver may determine; provided that if any such disposition involves deferred
Payment the Secured Parties will not be accountable for and the Debtor will not be entitled to be
credited with the proceeds of any such disposition unti] the monies therefor are actually received;
and further provided that any such recciver shall be deemed the agent of the Debtor, and the

Secured Parties shall not be in any way responsible for any misconduct or negligence of any such
receiver.

10.  Any proceeds of any disposition of any Intellectual Property Collateral may be applied by
the Administrative Agent to the pavment of cxpenses incurred in connection with enforcing the
Secutity Interests and seizing, repossessing, retaking, holding, processing, insuring, preserving,
preparing for disposition and disposing of the Intellectual Praperty Collateral (including
reasonable solicitor’s fees and legal expenses and any other expenses), and any balance of such
progeeds may be applied by the Administrative Agent towards the payment of the Obligations
Secured in such order of application as specified in the Credit Agreement. All such expenses
and all amounts borrowed on the security of the Intellectnal Property Collateral shall bear
interest at the rate of interest applicable to the Obligations Secured (or the applicable rates of
interest if different rates of interest apply to different parts of the Obligations Secured) as at the
date of such dernand and shall be added to the Obligations Secured under this Apreement. If the
proceeds from the disposition of the Intellectyal Property Collateral fails to satisfy the
Obligations Secured secured by this Agreement and the expenses incurred by the Administrative

Agent or any other person in relation to the enforcement hereof, the Debtor shall be liable to pay
any deficiency to the Administrative Agent on demand.
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11. Upon the ocourrence and during the continuance of an Event of Default, the
Administrative Agent shall have the right, but shall in no way be obligated, to bring suit either in
the name of the Debtor or in its own name to protect or enforce the Intellectual Property, and if
the Administrative Agent shall commence any such suit, the Debtor shall, at the request of the
Admimstrative Agent, do any and all lawful acts and execute any and all proper docwments
required by the Administrative Agent in aid of such protection or enforcement. |

12. Unless an Event of Default has occurred and is continving, the Debtor may continue to
exploit, license, franchise, vse, enjoy and protect (whether in Canada or any foreign jurisdiction)
the Intellectual Property in the ordinary course of business in a manner which is not inconsistent
with this Agreement or the Credit Agreement and the Administrative Agent shall from time to
tite execute and deliver, upon written request of the Debtor, and at the Debtor’s sole cost and

expense, such instruments, certificates or other documents as may be reasonably necessary to
enable the Debtor to do so.

13, Except as otherwise specifically provided in this Agreement, the Debtor shall have the
duty to preserve and maintain all rights in all material items of Intellectual Property so as to
eniable the Debtor 1o exercise all rights therein, and to carty on its business and operations in the
normal course, where the failure to so maintain or preserve would have a Material Adverse
Effect. Such duties shall include, but not be limited to, the following:

(@)  the Debtor shall take appropriate action at its expense to halt the known
infringement of any rights in or to each material item of Intellectual Property to
the extent that such infringement or amendment, modification, termination or
waiver would have a Material Adverse Effect; and

(b)  the Debtor shall not amend, modify, terminate or waive any provisions of any
contract relating to any Intellecnial Property to which the Debtor is a party 1o the

extent that such infringement or amendment, modification, termination or waiver
would have a Material Adverse Effect.

14, The Debtor agrees that:

(@  the Administrative Agent may grant extensions of time mnd other mndulgences,
take and give up security, accept compositions, grant releases and discharges and
otherwise deal with the Debtor, debtors of the Debtor, sureties and others and
with the Intellectual Property Collateral or other security as the Administrative
Agent may see fit without prejudice to the liability of the Debtor and the rights of
the other Secured Parties under this Agreement;

(b) if the Debtor amalgamates with one or more corporations, the Obligations
Secured secured by this Agreement and the Security Interests shall continae and
shall exterd to the present and future undertaking, property and assets of the

amalgamated the Debtor, es if the amalgamated the Debtor had executed this
Agreernent as the Debtor;

- () Fhis' Agreement shall not be considered as satisfied or discharged by any
untermediate payment of all or any part of the Obligations Secured but shall
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constitute and be a contimiing security to the Administrative Agent (for and on
behalf of and for the benefit of all of the Secured Parties) for a current or running
account and shall be in addition to and not in substitution for any other segurity
now or hereafter held by the Secured Parties;

(d) nothing in this Agreement shall obligate any Secured Party to tneke any loan or
accomumodation to the Debtor or extend the time for payment or satisfaction of the
Obligations Secured:

(e) any failure by the Administrative Agent to exercise any tight, power or remedy in
this Agreement shall not constitute a waiver thereof and no single or partial
exercize by the Administrative Agent of any right, power or retnedy shall
preclude any other or further exercise thereof or of another right, power or remedy
for the enforcement of this Agreement or the payment in full of the Obligations
Secured secured by this Agreement;

(f) no amendment or waiver of or supplement to any provision of this Agreement
shall in any event be effective unless it is in writing and signed by the
Administrative Agent, and then such waiver or consent shall be effective only in
the specific instance and for the specific purpose for which given,

(8)  mo waiver or act or omission of the Secured Parties shall extend to or be taken in
any manner whatsoever to affect any subsequent breach by the Debtor or the
rights resulting therefrom:

(h) all rights of the Secured Parties under this Agreemnent shal] be assignable in
accordance with the Credit Agreement and in any action brought by an assignee
to enforce such rights, the Debtor shall not asser against the assignee any claim
or defence which the Debtor now has er may hereafter have against any Securad
Party;

(i) all rights of the Secured Parties under this Agreement shall enure to the benefit of
their respective successors and assigns and all obligations of the Debtor under this
Agreeinent shall bind the Debtor, its successors and permitted assigns:

1)) this Agreement shall be governed in all respects by the laws of the Province of
Ontario and the federal laws of Canada applicable therein and each of the parties
hereby irrevocably attorns and submits to the nomrexclusive jurisdiction of the
courts of the Province of Ontario in any suit, action or proceeding relating to
this Agreement:

) any notice required or permitted to be given under this Agreement shall be in

Wwiiting and made and be deemed to have been received in accordance with the
provisions of the Credit Agreement;

D the Debtor agrees that value has been given by the Secured Partics and that the

Security Interests are ittended to attach (2) with respect to the Intellectnal
Property Collateral which are in existence as of the date hereof, upon execution of
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this Agrecent, and (b) with respect to the Intellectual Property Collateral which
comes into existence after the date hereof, upon the Debtor acquiring any rights
theren and in each case the parties do not intend to postpone the attachment of
any Security Interest created by this Apreemnent;

(m)  any provision of this Agreement which is or becames prohibited or unenforceable
in any relevant jurisdiction shall not invalidate or impair the remaining provisions
hereof which shall, to the maximum extent penmitted by law, be deemed severablk
from such prohibited or unenforceable provision and any such prokibition or
unenforceability in any such jurisdiction shell mot invalidate or render
unenforceable such provision in any other junsdiction;

(0) in the event of any conflict or inconsistency between the terms of the Credit

Agreement and the terms of this Agreement, the provisions of the Credit

Agreement shall govern, but only to the extent hecessary to resolve such conflict;
amd

(0)  the remedies under this Apreemment may be exercised from time to time separately
ot in combination and are in addition to and not in substitution for any other rights
however created,

13.  Time shall be of the essence of this Agteement,

16, The Debtor acknowledges receipt of a copy of this Agreement.

DATED as of the date first set forth ahove.

ANCHOR LAMINA INC.

By: /@/%f% éf’g’)

Name: Kurt J. Keady
Title:  Vice Pregident
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SCHEDULE "A"

1. Grantee Licence Agreements

. Manufacturing/Licensing Apreement between UMIX, Co., Ltd. and Limited Inc. dated

June 5, 1995,
2. Patents
. Please see attached table.

3 Trade Marks

. Please see attached table,

MBDOCE_1465172.1
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