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RELEASE AND REASSIGNMENT

THIS RELEASE AND REASSIGNMENT (this "Release") is made as
of May fi;, 1998, by BT COMMERCIAL CORPORATION, a Delaware
corporation, in its capacity as agent (in such capacity, "Agentn")
for itself and the other financial institutions (collectively,
"Lenders") from time to time parties to the Credit Agreement
referred to below. Capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed thereto
in such Credit Agreement.

WITNESSETH:

WHEREAS, Agent, Lenders, Friction Products Co., an Ohio
corporation ("Borrower") and certain of Borrower’'s affiliates, are
parties to (i) a certain Credit Agreement, dated as of November 27,
1996, as amended (the "Credit Agreement"); and (ii) a certain
Trademark Security Agreement dated as of November 27, 1996 (the
"Trademark Security Agreement"), pursuant to which Borrower has,
granted a security interest to Agent in, and a collateral
assignment to Agent of, among other things, the Trademarks and
Licenses (in each case as defined below) as security for the
Obligations (as defined in the Credit Agreement), including the
Trademarks set forth on Schedule A hereto; and

WHEREAS, the Trademark Security Agreement was recorded in
the United States Patent and Trademark Office on December 31, 1996,
in the Trademark Division at Reel 1541, Frame 0929; and

WHEREAS, Borrower and its affiliates have satisfied the
Obligations in full and Borrower has requested that ARgent release
its security interest in the "Trademark Collateral®™ (as hereinafter
defined) and reassign the same to Borrower;

NOW THEREFORE, for good and valuable consideration,
receipt and sufficiency of which are hereby acknowledged:

1. Agent hereby releases its security interest in all
of Borrower’s right, title and interest in and to all of the
following assets (all of which being hereinafter referred to as the
"Trademark Collateral"):

(a) trademarks, registered trademarks, trademark
applications, service marks, registered service marks and
service mark applications, including, without limitation, the
trademarks, registered trademarks, trademark applications,
service marks, registered service marks and service mark
applications listed on Schedule A attached hereto and made a
part hereof, and (i) all renewals thereof, (ii) all income,
royalties, damages and payments now and hereafter due and/or
payable under and with respect thereto, including, without
limitation, payments under all licenses entered into in
connection therewith and damages and payments for past or
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future infringements or dilutions thereof, (iii) the right to
sue for past, present and future infringements and dilutions
thereof, (iv) the goodwill of Grantor’s business symbolized by
the foregoing and connected therewith, and (v) all of
Grantor’s rights corresponding thereto throughout the world
(all of the foregoing trademarks, registered trademarks and
trademark applications, and service marks, registered service
marks and service mark applications, together with the items
described in clauses (i)-(v) in this paragraph 1(a), are
sometimes hereinafter individually and/or collectively
referred to as the "Trademarks®"); and

(b) rights under or interests in any trademark license
agreements or service mark license agreements with any other
party, whether Grantor is a licensee or licensor under any
such license agreement, together with any goodwill connected
with and symbolized by any such trademark license agreements
or service mark license agreements, and the right to prepare
for sale and sell any and all Inventory now or hereafter owned
by Grantor and now or hereafter covered by such licenses (all
of the foregoing are hereinafter referred to collectively as
the "Licenses").

2. Agent hereby reassigns, grants and conveys to
Borrower without any representation, recourse or undertaking by
Agent, all of Agent’s right, title and interest in and to the
Trademark Collateral.
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IN WITNESS WHEREOF, Agent has caused this Release and
Reassignment to be duly executed by its duly authorized officer as
of the day and year first above written.

BT COMMERCIAL CORPORATION, in its
capacity as Agent

By:
Name: Frank D. Fa21o
Title: Vice Pre51dent

Release and Reassignment
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ACKNOWLEDGEMENT

STATE OF ILLINOIS )
) 8s
COUNTY OF COOK )

Oon this _/f day of May, 1998, before me personally
appeared Frank W Fazio, to me known to be the individual who
executed the fofegoing instrument and acknowledged to me that such
person executed the same as the duly authorized officer above
designated of BT COMMERCIAL CORPORATION, a Delaware corporation.

//Mcc/M« - /[(1 » 2

Notary Public -
My Commission Explres:

Z’M:(/ﬁn)//c*/

AP AABASAANA
OFFICIAL SEAL
MIDNA M ’:?k" i

NOTARY PURLIC, &
MY COMPV’.?S’fJ'f'!?\'
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SCHEDULE A
TO
RELEASE AND REASSIGNMENT

Trademark Application Date Serial No.
FERRO-CARBON 2/20/96 75-060228
TRADEMARK
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