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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated
as of July Lé:, 1998, is by TIMMINCO CORPORATION, a Delaware
corporation (the “Grantor”), in favor of THE BANK OF NOVA SCOTIA
in its capacity as agent on behalf of the Lenders referred to

below (the “Agent”).

WIINESSETH:

WHEREAS, the Grantor and others have entered into a Credit
Agreement, made as of June 25, 1998 (as amended, supplemented or
otherwise modified from time to time, the “Credit Agreement”),
with the financial institutions from time to time party thereto,
the Agent and others (as of the date hereof, the Bank of Nova
Scotia is the only lender);

WHEREAS, the Grantor has executed a Guaranty, dated as of
June 25, 1998 (as amended, supplemented or otherwise modified
from time to time, the “Guaranty”), pursuant to which the Grantor
guaranteed the obligations of Timminco Limited, a corporation
governed by the Canada Business Corporations Act, under the
Credit Agreement;

WHEREAS, the Grantor has also executed a Security Agreement,
dated as of June 25, 1998 (as amended, supplemented or otherwise
modified from time to time, the “Security Agreement”), with the
Agent;

WHEREAS, the liabilities and obligations of the Grantor
under the Credit Agreement and the Guaranty are to be secured
pursuant to this Agreement and the Security Agreement; and

WHEREAS, the Grantor has duly authorized the execution,
delivery and performance of this Agreement;

NOW THEREFORE, for good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, Grantor
agrees as follows:

1. Definitions. Unless otherwise defined herein or the
context otherwise requires, terms used in this Agreement have the
meanings provided in the Security Agreement.
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2. Grant of Security Interest. For good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, to secure all of the Liabilities (as defined in the
Security Agreement), the Grantor hereby assigns to the Agent for
the benefit of the Lenders, and grants to the Agent for the
benefit of the Lenders a continuing security interest in
Grantor’s right, title and interest in and to the following,
whether now or hereafter existing or acquired (the “Trademark
Collateral”): all trademarks, service marks, business names,
designs, logos, indicia and other source and/or business
identifiers and the goodwill of the business relating thereto and
all registrations or applications for registration which have
heretofore been or may hereafter be issued or filed thereon and
all renewals thereof throughout the world(including, without
limitation, those listed on Schedule I hereto), all proceeds of,
and rights associated with, the foregoing (including without
limitation license royalties and proceeds of infringement suits),
the right to sue for all past, present or future infringements of
any of the foregoing and all common law and other rights
corresponding thereto throughout the world in and to all the
foregoing.

3. §gggriny Agreement. This Agreement has been executed
and delivered by the Grantor for the purpose of recording the

security interest of the Agent on behalf of each Lender in the
Trademark Collateral with the United States Patent and Trademark
"Office and corresponding offices in other countries of the world.
The security interest granted hereby has been granted as a
supplement to, and not in limitation of the security interest
granted to the Agent under the Security Agreement. The Security
Agreement (and all rights and remedies of the Agent thereunder)
shall remain in full force and effect in accordance with its
terms.

4, Rel £ ri Inter . Upon the payment in full
of all Liabilities and the termination of all commitments of the
Lenders under the Credit Agreement, the Agent shall, at the
Grantor’s expense, execute and deliver to the Grantor all
instruments and other documents as may be necessary or proper to
release the lien on and security interest in the Trademark
Collateral which has been granted hereunder.

5. Acknowledgment. The Grantor does hereby further
acknowledge and affirm that the rights and remedies of the Agent
with respect to the security interest in the Trademark Collateral
granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which (including the
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remedies provided for therein) are incorporated by reference
herein as if fully set forth therein.

IN WITNESS WHEREOF, the undersigned has caused this
Agreement to be duly executed and delivered by its officer
thereunder duly authorized as of the day and year first above
written.

Address for Notice TIMMINCO C ORATION
Waterpark Place, 9th Floor

10 Bay Street, P.O. Box 1160,

Station A

Toronto, Ontario

M5J 2RS8 By

Edward V. Reeser

Vlce—Pr sident - Finance
Attention:Vice-President
and Secretary
Fax No.: 416-364-3451
And:

Anthbn J. Gr nhalgh
Vlce-P esidentl/& Secretary
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remedies provided for therein) are incorporated by reference
herein as if fully set forth therein.

IN WITNESS WHEREOQOF, the undersigned has caused this
Agreement to be duly executed and delivered by its officer
thereunder duly authorized as of the day and year first above
written.

Address for Notice TIMMINCO CORPORATION
Waterpark Place, 9th Floor

10 Bay Street, P.O. Box 1160,

Station A

Toronto, Ontario

M5J 2R8 By:

Edward V. Reeser
Vice-President - Finance

Attention:Vice-President
and Secretary
Fax No.: 416-364-3451
And:
Anthon J. Grée

Vice-President &DEZiEEfW%7

Secretary
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Address for Notice THE BANK OF NOVA SCOTIA

The Bank of Nova Scotia
44 King Street West, Suite 1600 1/// /
Toronto, Ontario By

M5H 1H1 R Clarke

R&lationship Manager
Attention: Vice-President
Fax No.: (416) 866-2010
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