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CONSENT AND NON-DISTURBANCE, AGREEMENT

THIS AGREEMENT (this "Agreement") is made as of the 22% day of Aupust, 2005, by
DECORP AMERICAS, INC., a Delaware corporation ("Debtor"), SOUTHWIRE COMPANY, &
Delavare corporation ("Southwire"), LOGEN CAPITAL, LLC, 2 Delaware limited lLiability company,
solely in its capacity as Agent for the 2002 Lenders (herein defined) (2002 Agent”) and EARL 5.
WELLSCHLAGER, ESQUIRE, solely in his capacity as Agent for the 2003 Lenders (herein defined)
(2003 Agent") and not personally (2002 Agent and 2003 Agent being referred to herein individually and
collectively as "Secured Party" or "Secured Parties"}.

RECITALS

WHEREAS, pursnant to cerfain 2002 Loan Documents (herein defined) Debtor has granied 1o
2002 Agent security interests in all or substantially all of Debtor's personal property and assets, as more
fully described in such 2002 Loan Documents, to secure Debtor's indebiedness and other obligations 1
the Secured Party and Lenders under the 2002 Loan Documents;

WHEREAS, pursuant to certain 2003 Loan Documents (herein defined) Debtor has granted to
2003 Agent security interests in all or substanially all of Debtor's personal property and assets, as more
fully desoribed in such 2003 Loan Documents, to secure Debtor's indebtedness and other obligations ta
the Secured Party and Lenders under the 2003 Loan Documents;

WHEREAS, Debtor has informed each Secured Party that Debtor intends to enter into the
License Agreement (herein defined) with Southwire relating to certain personal property and assets in
which Secured Party holds a security interest;

WHEREAS, Debtor has informed each Secured Party that Debtor intends to enter into the Optior
Agreement (herein defined) with Southwire relating to certain personal property and assets in whict
Secured Party halds a security interest;

WHEREAS, Debtor has Tequested that each Secured Party consent to Debtor entering into the
License Agreement end the Option Agreement; and

WHEREAS, cach Secured Party has agreed to consent to Debtor entering into the License
Agreement and the Option Agreement, subject to the terms and conditions set forth berein,

NOW, THEREFORE, in consideration of the foregoing, and other good and valuabii-
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor, Southwire anc.
Secured Party hereby agree as follows:

ARTICIEI
CONSTRUCTION DEFINED TEEMS

SECTION 1.01.  driicle and Sezetion Headings. Article and Seetion headings and captions oL
this Agreement are for convenience only and shall not affect the construction or mterprefation of this
Agreement.  Unless otherwise expressly stated in this Agreement, references in this Agreement ¢
Sections shall be tead as Sections of this Agreement.

SECTION 1.02.  Schedules and Exhibits. Unless a Schedule or Exhibit is refemred to in this
Agreement as being a Schedule or Exhibit to another agreement, the references in this Apreement )
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specific Schedules and Exlubits shall be read as references to such specific Schedules or Exhibits
attached, or imtended to be attached, to this Agrecient and any counterpatt of this Agreement and
regaidless of whether they are in fact attached to this Apreement, and including any amendments,
supplements and replacements to such Schedutes and Exhibits from time to time.

SECTION 1.03.  Defined Terms.  Unless otherwise expressly stated in this Apgreement,
capitalized terms used in this Agreement shall have the following meanings:

"Governmental Awthority” means and includes apy federal, state, county, local, foreisn or
other govermmental or public agency, instrumentality, commission, suthority, board or body,

"Lender" or "Lenders" means and includes any Person that is or becomes a “Lender” under any
of the Loan Documents.

"License Agreement” means the License Agreement dated Anpust 22, 2005 to be made and
entered inte by and between Debtor and Southwire in the form attached hereto as Exhibit A.

"Licensed Property”" means the Licensed Property under the License Agreement.

"Loan Documents" means the 2002 Loan Documents and the 2003 Loan Documents, ineluding
any arendments thereto from time to time.

"Option Agreement” means the Option Agreement dated August 22, 2005 between Debtor and
Southwire in the form attached hereto as Exhibit B, _

"Optioned Intellectual Property” means the Optioned Intellectual Property under the Option
Ageement.

"Optioned Intellectual Property Release Payment" means, as of any date during the period
beginning ca Septemtber 1, 2015 and ending on February 28, 2016, inclusive, the lesser of (a) the
ageregate amount of all indebtedness and Secured Obligations (as defined in the Security Apreement)
owed to the Lenders by Debtor on such date, or (b) One Million Five Hindred Thousand Dollars
($1,500,000).

"Person” means and includes an individual, parmerchip, joint venture, corporation, iTust, limitec
liability company, unincorporated organization, or other entity (including any Governmental Authority).

"Property" means and includes any interest in any kind of property or asset, whether real
personal or mixed, tangible or intangible.

"Security Agreements” means the 2002 Security Agreement and the 2003 Security Apreement.
"Southwire Documents" means the License Agreement and the Option Agreement.

"Successor Licensor” Any Person that purchases or acquires Licensed Property as the result of
Secured Party's enforeement of Secured Party's security interest in such Licensed Property.

"2602 Lenders” mezans the Lenders under the 2002 Loan Documnents and their successors ano
assigns.
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"2002 Y.oan Agreement" means the Loan Apresment dated as of June 13, 2002 by and among
Debtor, as Borrower, the Lenders identified therein and LoGen Capital, LLC, as Agent for such Lenders,
as amended.

"2002 Loan Documents” means and includes the 2002 Loan Agreement and the Loan
Documents (as defined therein).

"2002 Security Agreement" means and includes the Security Agreement made and entered intc
ag of Tune 13, 2002 by Debtor, certain 2002 Lenders and 2002 Agent, including any amendments thereto.

2003 Lenders” means the Lenders under the 2003 Loan Documents and their successors and
assigms,

"2003 Loan Agreement” means the Loan Apreement dated as of September 12, 2003 by ane
among Debtor, as Borrower, the Lenders identified therein and Earl 5. Wellsehlager, Bsquire, as Agemn
for such Lenders, as arnended.

"2003 Loan Documents” means and includes the 2003 Loan Agpreetent and the Loar
Documents (as defined therein).

"200) Security Agreement” means and includes the Security Agreement made and entered int:
as of Septerpber 12, 2003 by Debtor, certain 2003 Lenders and 2003 Agent, including any amendments
thereto.

ARTICLE T
ACENOWLEDGEMENT OF SECURITY INTERESTS

SECTION 2.01. Ackiowledgement of Seeured Party's Securiry Interest.

(2) Southwire and Debtor hereby acknowledge and agree that each Secured Party holds :
secumty interest in the Licensed Property and all proceeds thereof, including, without limitation, Debtor™
nghts under the License Agreement, and that the License Agreement and Southwire's rights thereunde -
are subject and subordinate in all respects to each Secured Party's security interest in the License
Property and such proceeds.

(t)  Southwire and Debtor hereby acknowledge and apree that each Secured Party holds 1.
security interest i the Optioned Intellectual Property and ail proceeds thereof, including, withon:
limitation, Debtor’s rights under the Option Apreement, and that the Option Agreement and Southwire",
rights thereunder are subject and subordinate in all respects to each Secured Party's security interest in thi
Optioned Intellectual Property and such proceeds,

(¢) Southwire shall not contest the creation, existence, attachment, enforceability, perfection ¢
priority of the Secured Parties' secunty mierests in the Licensed Property, the Optioned Intellectua
Property, the License Agreement or the Option Agreement.
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ARTICLE I
CONSENT TO SOU IRE DOCUMENTS N-DISTURBANCE

SECTION 3.01. Consent fo Sowthwire Documents,

(2) Fach Secured Party hereby consents to Debtor entering into the Southwire Documents
with Southwire.

(b)  Neither of the Secured Parties, nor any Lender, makes any representation or warranty of
any kind with respect to the Licensed Property or the Optioned Intellectnal Property.

SECTION 3.02. recmenits Regarding License Agreement. In the event that a Secured Party
shall sell or cause Licensed Property to be sold (or otherwise disposed of) during the term of the License
Agreement, Soufhwire shall recognize the purchaser or other ecquirer of such Licensed Property (which
purchaser or other acquirer may be a Secured Party, any Lender or any other Person) Secure as the
licensor thereof as though such purchaser or other acquirer was the Licensor thereof under the terms of
the License Apreement, provided that such purchaser agrees to be bound by the terms and conditions of
the Licensc Agreement as "Licensor” thereunder. The provisions of this Section are solely for the benefit
of Southwire and the Secured Parties and shall not limit or modify any riphts or remedies of any Secured
Party (or any Lender) as against Debtor or any Licensed Property under the Loan Documents or
otherwise.

SECTION 3.03.  Agreemenis Regarding Optign Agreement.

(&) In the event that such Secured Party shall sell or canse Optioned Intellectual Property to
be sold (or otherwise disposed of) during the term of the Option Agreement, Southwire shall recognize
the purchaser or other acquirer of such Optioned Intellectuel Property (which purchaser or other acquires
may be a Secured Party, any Lender or any other Person) as the owner thereof, provided that such
purchaser agrees to be bound by the terms and conditions of the Option Agreement as "DeCorp’
thereunder.

) Secured Party shall not be obligated to release their security interests in any Optionet
Intellectial Property unless (i) Southwire shall have exercised its option to purchase the Optioned
Tntellectual Property during the Exercise Period (as defined in the Option Agreement) in accordance with
the terms of the Option Agreement and (i) the Secured Parties shall have received the Optionec
Intellectual Property Release Payment at the time that the purchase price of the Optioned Intellectua
Property is paid under the Option Agreement. In the event that the conditions set forth in clauses (i) anc
(ii) of the preceding sentence shall have been satisfied, the Secured Parties shall releage the secunty
nterests that they hold in the Optioned Intellectual Froperty.

(©) The provisions of this Section are solely for the benefit of Southwire and the Securec
Parties and shall not limit or medify any rights or remedies of any Secured Party (or any Lender) a
againgt Debtor or any Property tnder the Loan Documents or otherwise,

SECTION 3.04. Amendments, Waivers and Consenis. The Southwire Documents shall not b
amended, modified, changed, waived, discharged or terminated by mutual agreement of Southwire anc,
Debtor (or by Debtor individually), nor shall any consent be given thereumder, unless such amendment
modification, change, waiver, discharge, termination by agreement of Southwire and Debtor (or by
Debtor individually) or congent is in writing signed by each Secured Party.
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SECTION 3.05.  Payments to Secured Party. 'Upon written request and instruction from the
Secured Parties to Southwire, the parties hereto agree that Southwire shall cause all royalties, purchasz
money and other payments that Southwire is abligated to pay to Debior under the Southwire Documents
10 be paid directly to a Secured Party (or to the Lenders) in accordance with such written request and
instruction. Such written request and instruction shall be given by cach of the Secured Parties unless at o
before the time of such request and ingtruction the Secured Parties shall have notified Southwire (z) that
the Secured Parties have designated one of the Securad Parties to act on behalf of the Secured Parties
under this Agreement, or (b) that there is then only one Secured Party. ¥ Southwire shall receive contrary
instructions from Debtor, then Southwire shall follow the request and instruction given by the Secured
Parties and not the Debtor's contrary instructions, and Southwire shall have no lizbility to Debtor for
following such instructions given by the Secured Parties.

SECTION 3.06. Reports to Secured Party. Southwire agrees to give the Secured Parties copies
of all notices, consents, statements, reports and other communications that Southwire gives to Debtor
(mcluding, but not limited to, any thereof that Southwire may be required to give to Debtor in ageordance
with the terms of the Southwire Docurnents) at the same time ag Southwire gives such noticss, consents,
statements, reports and other communications to Debtor.

SECTION 3.07. ! ior to Termination of License Agreement; Assigpment, efc.

(@) Southwire shall give the Secured Parties at least thirty (30) days prior writlen notice ol
any default, breach, failure or violation of the License Agreement by Debtor before taking sny action to
caneel or terminate the License Agreement. If the default, breach, failure or violation i one that can be
cured by the Secured Parties, then the Secured Parties shall be permitted, but shall not be ablipated, t2
make such cure or cause such cure to be made.

(b Sonthwire shall give the Secured Parties at least thirty (30} days prior written notice of
any proposed assigninent of the License Apreement or any proposed sublicense under the License

Agreement.

SECTION 3.08. Notice Prior to Termination of Option Agreement; Assionment, ete.

(a) Southwire shall give the Secured Parties at least thirty (30) days prior written notice of
any default, breach, failure or violation of the Option Agreement by Debtor before taking any action t¢
cancel or terminate the Option Apreement. If the default, breach, failure or violation is one that can be
cured by the Secured Parties, then the Secured Parties shall be permitted, but shall not be obligated, tc
make such cure or cauge such cure to be made,

(b} Southwire shall gmive the Secured Parties at least thirty (30} days prior written notice o
any proposed assigmment of the Option Agreement.

SECTION 3.09. Exculpation of Successor Licensor. In the event that any Person shall become
a Suecessor Licensor, such Buccessor Licensor shall not have any liability 1o Southwire for any claims a
actions arising under the Southwire Documents prior to the time that such Person became the Successa
Licensor.

ARTICLE V
OTHER REERESENTATIONS, WARRANTIES AND AGREEMENTS

SECTION 501, Jecured Party 45 Azent.
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(2) Southwire and Debtor acknowledge and agree that LoGen Capital, LLC, personally, is
not @ party to this Agreement. Southwire and Debtor acknowledge and agree that the 2002 Agent is
acting solely as an agent for the 2002 Lenders and shall not have any liability to Debtor or Southwire
under this Agreement or any matters or transactions relating hereto.

(b) Youthwire and Debtor acknowledge and agree that Earl 8. Wellschlager, personally, is
not a party to this Agreement. Southwire and Debtor acknowledge and agree that the 2003 Agent i
acting solely as an agent for the 2003 Lenders and that neither Barl S. Wellschlager, personally, nor DLA.
Piper Rudnick Gray Cary US LLP, shall have any liability to Debtor er Sonthwire under this Agreement
or any matters or wansactions relating hereto.

SECTION 5.02.  Waiver of Certain Claims. No party to this Agreement shall agsert against any
other party to this Agrecment, or against any Lender, or any of their directors, officers, employees, agents
or counsel, any claims, on any theory of lizbility, for special, indirect, consequential or punitive damages,
{as opposed 1o direct or actual damages) arismg out of, in commection with, or as a regult of this
Agreement, the License Apreement or the Option Agpeement or any undertaking or transaction
contemplated hersby or thereby. Nothing stated in the foregoing sentence shall limit the rights of
Southwire or Debtor under the terms and conditions of the Asset Purchase Agreement by and among
Southwire, Debtor and Robert J. Sexton, individually, dated August 22, 2005.

SECTION 5.03. Notices. Any notice required or permitted by or in connection with this
Agreement shall be in writing and shall be made by facsimile, or by hand delivery, or by overnight
delivery service, or by certified mail, retum receipt requesied, postage prepaid, addressed to Southwire,
the Secured Parties or Debtor at the appropriate address set forth below or to such other address as may be
hereafter specificd by written notice given by Southwire, either Secured Party or Debtor. Notce shall b
congidered given as of the earlier of the daie of actual receipt, or the date of the facsimile transoission
without error, or the date of hand delivery, or one (1) business day after delivery to a nationally
recognized overnight delivery service, or thres (3) business days after the date of mailing, mdependent of
the date of actual delivery or whether delivery is ever in fact made, as the case may be, provided the giver
of notice can establigh that notice was given as provided herein.

If to Southwire: Southwire Company
One Southwire Drive
Camrollton, Georgia 30112
Attention: General Counsel
Facsimile No,: 770-832-5374

If to Secured Party: Earl 8. Wellschlager, Esquive, as Agent
DLA Piper Rudnick Gray Cary U3 LLFP
6225 Smith Avenue
Baltimore, Maryland 21209
Facsimile No.: 410-580-3001

and LoGen Capital, LLC, as Agent
Attention: William A. Long
7931 Sandalfoot Drive
Potatnac, MDD 20854
Facsimile No: 301-365-7104
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If to Debtor: Baker Donelson Bearman Caldwell & Berkowitz PC
2200 Rivervisw Tower
900 South Gay Street
Knoxville, Temaessee 37902
Attention: Robert Worthington, Esquire
Facsimile No.: 865-525-8569

SECTION 5.04. Amendments, Waivers and Consents: Successors and Assigns, Neither this
Agreement nor any provisions hereof shall be amended, modified, changed, waived, discharged or
terminated, nor shall any consent be given, unless such amendment, modification, change, waiver,
discharge, termination or consent is in writing signed by each Secured Party. This Agreement shall inure
to the benefit of each Secured Party and their successors and assipns. This Agreement may not be
assigned by Debtor or Southwire without the prior written consent of each Secured Party.

SECTION 5.05. Entire Apreement. This Agreement constitutes the entire apreement between
each Secured Party and Southwire regarding the Southwire Documents and the matters expressed hereiry,
and all prior agrevments, statements, and representations, whether written or oral, which relate thereto in
any way are hereby superseded and shall be given no force and effect.

SECTION 5.06. No Strict Construction, The parties hereto have parficipated joimly in the
negotiation and drafting of this Agreement. In the event of any ambiguity or question of intent o1
interpretation arises, this Agreement shall be construed as if drafied jointly by the parties hereto and ne
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
any provisions of this Agreement.

SECTION 5.07.  Governing Low. This Agreement and the rights and obligations of the parties
kereunder shall, in all respects, be governed by, and construed in accordants with, the internal laws of the
State of Maryland, without regard to conflicts of law principles.

SECTION 5.08. Severability. Any provision of this Agreement that is prohibited by, o
upenforceable under, the laws of any jurisdiction shall, as w such jurisdiction, be ineffective to the exten
of such prohibition or unenforceability, without invalidating the rémaining provisions of this. Agreement
and any such prohibition or unenforceability W any jumsdiction shall not imvalidste or rende
unenforceable such provision in any other jurisdiction.

SECTION 5.09.  Couprgrports. This Agreement may be executed in counterparts and eact
ghall be effective as an original, and a photocopy, facsimile or telecopy of this executed Agreement shal
be effective as an original. In making proof of this Agreement, it shall not be necessary to produce mor
than ote counterpart, photocopy, facsimile, or telecopy of this executed Agreement.

SECTION 5.10. WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMEN]
WAIVES ALY RIGHT TO TRIAL BY JURY OF ALL CLAIMS OF ANY KIND ARISING UNDEF
THIS AGREEMENT. EACH PARTY TO THIS AGREEMENT ACKNOWLEDGES THAT THIS IS 2
WAIVER OF A LEGAL RIGHT AND THAT SUCH PARTY MAKES THIS WAIVEE
VOLUNTARILY AND KNOWINGLY AFTER CONSULTATION WITH COUNSEL OF ITt
CHOICE. EACH PARTY AGREES THAT ALL SUCH CLAIMS SHALL BE TRIED BEFORE A
JUDGE OF A COURT HAVING JURISDICTION, WITHOUT A JURY.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, and intending to be legally bound hereby, Debtar, Southwire, 2002
Agent, as Secured Party, and 2003 Agent, as Secured Party, execute this Congent and Non-Disturbance
Agreement as of the dats first above written.

DEBTOR:
DECORP AMERICAS, INC.

By:

MName:
Title:

SOUTHWIRE:
SOUTHWIRE COMPANY

By:

MName:
Title:

SECURED PARTY:

LOGEN CAPITAL, LLC, solely as Apent for the
2002 Lenders, and not personally

N_am@: WTLLtm A LoAll
Title: mAvdgany. mengen

SECURED PARTY:

Earl S. Wellschlager, Esquire, solely as Apent for
the 2003 Lenders, and not personally
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N WITHESS WHEREOF, and intending to be Iegaily bound hereby, Detor, Suut}'nt.rirf:, 2602
Agent, as Scoured Party, and 2003 Apent, as Sceured Party, execute this Consent and Non-Disturbance
Agreement as of the date first above written.

DEBTOR:
DECORP AMERICAS, INC.

By:

Name:
Title:

SOUTHWIRE:
SOUTHWIRE COMPANY

By

MName:
Title:

SECURED PARTY:

LOGEN CAPITAL, LLC, solely as Agent for the
2002 Lenders, and not persomally

By:

Narme:
Titla:

SECURED PARTY:

2/

Fari S. Wellschlager, Esquire, solely as Agent for
the 2003 Lenders, and not personally
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IN WITNESS WHEREOF, and intending to be Jegally bound hereby, Debtor, Southwire, 2002

Agent, as Secured Party, and 2003 Agent, as Secured Party, execute this Consent and Non-Disturbance
Agreement as of the date first above writien.

DEETOR:

DECORP AM

SOUTHWIRE:
SOUTHWIRE COMPANY

By

Naine:

Title:
SECURED PARTY:

LOGEN CAPITAL, LLC, solely as Agent for the
2002 Lenders, and not personally

By:

WName:
Title:

SECURED PARTY:

Earl 8. Wellschlager, Esquire, solely as Agent fo-
the 2003 Lenders, and not personally
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IN WITNESS WHEREQF, and intending to be legally bound hereby, Debtor, Southveire, 2002
Apent, as Secured Party, and 2003 Agent, as Scoured Farty, execute this Consent and Non-Disturbance
Apreement as of the date first above written.

DEBTOR:
DBECORP AMERICAS, INC.

By:

Marne:
Title:

SE PARTY:

LOGEN CAPITAL, LLC, solely as Agent for the
2002 Lenders, and not personally

By

Mame:
Title:

CUBED PARTY:

Earl 8. Wellschiager, Esquire, solely as Agent for
the 2003 Lemders, and not personally
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EXHIBIT A

(COPY OF LICENSE AGREEMENT ATTACHED)
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X TA

(COPY OF OPTION AGREEMENT ATTACHED)

10
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