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SIDLEY & AUSTIN September 23, 1998

875 THIRD AVEXNUE Account #8722-1LF

RECEPTIONIST 11 FLOOR Order #876227-1
NEW YORK, NY 10022 Reference #23850-31110/T, LIU

Attention: TINA LIU
{212)906-2509

Re: AP PARTS MANUFACTURING COMPANY

At your reguest, cn the above referenced entity, Intercounty has provided

Filing Services,
CENTRAL FILING OFFICE, MI {(Filing Service)

08/13/98 File #96673B {ucc-3) Disbursement: $13.00
Partial Release of #91245B dated 08/13/98

*+We guarantee our information to be as accurate as Reasonable Care can make
it. However, the ultimate reszponsibility for maintaining the files rests
with the Filing Officer and we will accept no liability beyond the exercise

of Reasonable Care.
{JTB)
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IS FINANUING S TATEVIEIN ) IS PIESEIHEU VI 1y FUN L W v riven

yursuant to the Michigan Unitorm Commercial Code. (Please Type All information) (Date, Time, Numoer, and Filing Officer)
1. Debtor(s) (Last Name First, it individual) & Adoress(es) Soc. Security $/Tax ID # DO NOT WRITE IN THIS SPACE
23-2521512

AP Parts Manufacturing Company
315 Matzinger Rocad
Toledc, OH 43612

2. Secured Party(ies) & Adaress(es) Secured Party #

The Chase Manhattan Bank, as
Collateral Agent

200 Jericho Quadrangle
Jericho, NY 11753

4. No. of Add'l Sheets 5. State Account No.

6
L J

7 MAIL ACKNOWLEDGEMENT COPY TO:

6. THIS STATEMENT REFERS TO THE ORIGINAL
r 1 FINANCING STATEMENT BEARING THE FOLLOWING:

Sec. of State File Number 91245B

Reg. of Deeds File Numoer

Liber Page

L J

10

11

1]

AMENDMENT - The Financing Statement bearing the file number(s) shown in Item 6 is amended as set forth in ltem 13 below

ASSIGNMENT - All of Secured Party's right under the Financing Statement bearing the file number shown in item 6 has been assigned to the assignee
whose name and address appears in ltem 13 below.

PARTIAL ASSIGNMENT - A portion of the Secured Party's right under the Financing Statement bearing the file number shown in tem 6 to the property
described in Itemn 13 has been assigned to the assignee whose name and address appears in item 13.

CONTINUATION - The original Financing Statement bearing the file number shown in item 6 is still efiective. A CONTINUATION CANNOT BE FILED
MORE THAN SIX MONTHS PRIOR TO EXPIRATION DATE.

PARTIAL RELEASE - The Secured Party(ies) release(s) the following collateral described in ltem 13 below from the original Financing Statement bearing
the file number as shown in ltem 6.

T!E'RMlhéATION - The Secured Party(ies} of record no longer claim(s) a security interest under the Financing Statement bearing the file number shown
in item 6.

See Exhibit A attached

The Chase Manhattan Bank, as
Collateral Agent

X X A\«/fhﬁ LS
Signature(s) of Debtor(s) Signature(s) of Secured Pafty(ies) or Assignee(s) of Record
X X

Signature(s) of Debtor(s) Signature(s) of Secured Party(ies) or Assigneets) of Record

IF YOU WISH THE ACKNOWLEDGEMENT COPY TO BE MAILED TO AN ADDRESS OTHER THAN THE SECURED PARTY SHOWN IN |
COMPLETE MAILING INFORMATION INITEM 3. TEM 2, PROVIDE

FILING OFFICER ACKNOWLEDGEMENT COPY
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pursuant to the Michigan Unitorm Commercial Code.  (Please Type All Information) (Date, Time, Number, and Filing Officer)

1. Debtor(s) YLast Name First if indivioual) & Address(es) Soc. Secunty $/Tax ID # DO NOT WRITE IN THIS SPACE

AP Parts Manufacturing Company
315 Matzinger Road
Toledo, OH 43612

23-2521512

2. Secured Party(ies) & Address(es) Secured Party #

The Chase Manhattan Bank, as
Collateral Agent

200 Jericho Quadrangle
Jericho, NY 11753

4. No. of Add't Sheets 5. State Account No.

6
L J

3. MAIL ACKNOWLEDGEMENT COPY TO:

6. THIS STATEMENT REFERS TO THE ORIGINAL
r ] FINANCING STATEMENT BEARING THE FOLLOWING

Sec. of State File Number 91245B

Reg. ol Deeds File Number

Liber Page

L J

ra [ ]

2 [ ]

13

AMENDMENT - The Financing Statement bearing the file number(s) shown in Item 6 is amended as set forth in Item 13 belaw.

ASSIGNMENT - All of Secured Party's right under the Financing Statement bearing the file number shown in item 6 has been assigned to the assignee
whose name and address appears in ltem 13 below.

PARTIAL ASSIGNMENT - A portion of the Secured Party's right under the Financing Statement bearing the file numter shown in tem 6 to the propery
described in Item 13 has been assigned to the assignee whose name and address appears in ltem 13.

CONTINUATION - The ocriginal Financing Statement bearing the file number shown in Item 6 is still effective. A CONTINUATION CANNOT BE FILE.
MORE THAN SIX MONTHS PRIOR TO EXPIRATION DATE.

PARTIAL RELEASE - The Secured Party(ies) release(s) the foliowing collateral described in ltem 13 below trom the criginal Financing Statement bearirc
the file number as shown in item 6. =

TE'RMlbéATION - The Secured Party(ies) of record no longer claim(s) a security interest under the Financing Statement bearing the file number showr
in tem 6.

See Exhibit A attached

The Chase Manhattan Bank, as
Collateral Agent

X X s Q/L\/\

Signature(s) of Debtor(s) Signature(s) of Secured Pa ssignese(s) of Record
X X

Signature(s) of Debtor(s) Signature(s) of Secured Party(ies) or Assignae(s) of Record

IF YOU WISH THE ACKNOWLEDGEMENT COPY TO BE MAILED TO AN ADDRESS OTHER THAN TH ECURED PAR :
COMPLETE MAILING INFORMATION IN ITEM 3. E S TY SHOWN IN ITEM 2. PROVICE

FILING OFFICER COPY
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pursuant to the Michigan Unitorm Commercial Code.  (Please Type All information) {Date, Time, Nurnber, and Filing Officer)

1. Debtor(s) {Last Name First. if individual) & Address(es) Soc. Security $/Tax 1D # DO NOT WRITE IN THIS SPACE

AP Parts Manufacturing Company
315 Matzinger Road
Toledo, OH 43612

23-2521512

2. Secured Fartyfies) 8 Address(es) Secured Party #

The Chase Manhattan Bank, as
Collateral Agent

200 Jericho Quadrangle
Jericho, NY 11753

4. No. of Aodl Sheets 5. State Account No.
6

L J

3 MAIL ACKNOWLEDGEMENT COPY TO:

6. THIS STATEMENT REFERS TO THE ORIGINAL
r ! FINANCING STATEMENT BEARING THE FOLLOWING

Sec. of State File Numoer 91245B

Reg. of Deeds File Nuinber

Liber Page

0[]

2 [ ]

13

AMENDMENT - The Financing Statement bearing the file number(s) shown in itemn 6 is amended as set forth in ltem 13 below.

ASSIGNMENT - All of Secured Party's right under the Financing Statement bearing the file number shown in Item 6 has been assigned to the assigne:
whose name and address appears in Item 13 below.

PARTIAL ASSIGNMENT - A portion of the Secured Party's right under the Financing Statement bearing the file number shown in ltem 6 to the propert.
described in Item 13 has been assigned to the assignee whose name and address appears in item 13.

CONTINUATION - The original Financing Statement bearing the file number shown in ltem 6 is still effective. A CONTINUATION CANNOT BE FILE!)
MORE THAN SIX MONTHS PRIOR TO EXPIRATION DATE.

PARTIAL RELEASE - The Secured Party(ies) release(s) the following collateral described in tem 13 below from the original Financing Statement beann)
the file number as shown in item 6.

TERMINATION - The Secured Party(ies) of record no longer claim(s) a security interest under the Financing Statement bearing the file number shown
in ltem 6.

See Exhibit A attached

The Chase Manhattan Bank, as
Collateral Agent

X A«M@l@%m

X

Signature(s) of Debtor(s) Signature(s) of Secured Party(ie§) or Assigne=(s) of Record
X X

Signature(s) of Debtor(s) Signature(s) of Secured Panty(ies) or Assignee(s) of Record

IF YOU WISH THE ACKNOWLEDGEMENT COPY TO BE MAILED TO AN ADDRESS OTHER THAN THE SECURED PARTY SHOWN IN ITEM 2, PROVIDE
COMPLETE MAILING INFORMATION IN ITEM 3.

DEBTOR COPY
TRADEMARK
REEL: 1828 FRAME: 0517



This FINANCING STATEMENT is presenteo for iing VA B U e
pursuant to the Michigan Unitorm Commercial Code.  (Please Type All Information) (Date, Time, Numter, and Filing Officer)

1. Dedtor(s) (Last Name First, it individusi) & Address(es) Soc. Security &/Tax ID # DO NOT WRITE IN THIS SPACE

AP Parts Manufacturing Company
315 Matzinger Road
Toledo, CH 43612

23-2521512

2. Secured Parly(ies) & Adoress(es) Secured Farty #

The Chase Manhattan Bank, as
Collateral Agent

200 Jericho Quadrangle
Jericho, NY 11753

4. No. of Add'! Sheets 5. State Account No.

6
L 1

3 MAIL ACKNOWLEDGEMENT COPY TO:

6 THIS STATEMENT REFERS TO THE ORIGINAL
r 1 FINANCING STATEMENT BEARING THE FOLLOWING:

Sec. of State File Numbar 91245B

Reg. of Deeds File Number

Liber >age

o ]

1. [X]

2 [ ]

AMENDMENT - The Financing Statement bearing the file number(s) shown in ltem 6 is amended as set forth in item 13 below

ASSIGNMENT - All of Secured Party's right under the Financing Statement bearing the file number shown in ltem 6 has been assigned to the assignee
whose name and address appears in ltem 13 below.

PARTIAL ASSIGNMENT - A portion of the Secured Party's right under the Financing Statement bearing the file numbe- shown in ltem 6 to the property
described in ltem 13 has been assigned to the assignee whose name and address appears in ltem 13.

CONTINUATION - The original Financing Statement bearing the file number shown in tem 6 is still effective. A CONTINUATION CANNOT BE FILED
MORE THAN SIX MONTHS PRIOR TO EXPIRATION DATE.

PARTIAL RELEASE - The Secured Party(ies) release(s) the following collateral described in ltem 13 below trom the original Financing Statement bearing
the file number as shown in ltem 6.

TElRMH\éATION - The Secured Party(ies) of record no longer claim(s) a security interest under the Financing Statement bearing the file number showr
in ltem 6.

See Exhibit A attached

The Chase Manhattan Bank, as
Collateral Agent

X AM%QC\ [LEN,

X

Signature(s) of Debtor(s) Signature(s) of Secured Paty(ies} orAssignee(s) of Record
X X

Signature(s) of Debtor(s) Signature(s) of Secured Party(ies) or Assignee(s) ol Record

IF YOU WISH THE ACKNOWLEDGEMENT COPY TO BE MAILED TO AN ADDRESS OTHER THAN THE SECURED PARTY SHOWN IN ITEM 2, PROVIDE
COMPLETE MAILING INFORMATION IN ITEM 3.

SECURED PARTY COPY
TRADEMARK
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Exhibit A

1. The “Collateral” means all of the assets, properties, goodwill and rights owned by AP
Parts Manufacturing Company, a Delaware corporation (“AP Parts™), and Northern Tube, Inc., a
Michigan corporation which is a wholly-owned subsidiary of AP Parts (“Northern Tube”) (together,
AP Parts and Northern Tube are referred to as the “Sellers™), and used exclusively in the operation
of the business of designing, manufacturing, distributing and selling large diameter tubing for
medium and heavy-duty truck original equipment manufacturers in North America as well as turbo
charger assemblies and tubular frame rails for light truck and sport utility vehicle original equipment
manufacturers in North America (the “Business™), of whatever kind and nature, real, personal or
mixed, tangible or intangible, other than the Excluded Assets (as defined below), including, but not
limited to, the following, in each case to the extent used exclusively in the Business:

(a) all accounts and notes receivable and all other notes, bcnds and other
evidences of indebtedness of and rights to receive payments from any person (othe - than accounts
receivable related to insurance (other than as set forth in (o) or income tax refunds’;

(b) all inventories of raw materials, components, work in process, finished goods,
service parts, spare parts, replacement and component parts and office and other supplies, packaging
materials and similar items (including inventories held at any location controlled by either Seller and
inventories previously purchased and in transit to the at such locations);

(©) all machinery, equipment, tools, dies, jigs, patterns, trade tixtures, molds,
spare parts, vehicles, automobiles, trucks, furnishings, furniture, designs, drawings and supplies
(including, but not limited to, any of the foregoing purchased subject to any conditional sales or title
retention agreement in favor of any other person);

(d) all rights in, to and under all leases of tools, furniture, machinery, supplies,
vehicles, equipment and other items of personal property, including the following:

1. Lease Agreement between Ikon and A.P. Automotive Systems, Inc. -
Northern Tube Division (Lease No. 376382) dated March 17, 1998;
and

2. Vehicle lease agreement between GE Capital Fleet Services and AP

Parts Manufacturing Company dated July 12, 1982;

(e) all interests in real property of the Sellers listed below, together with all
buildings, improvements, fixtures and all appurtenances thereto:

1. Lease Agreement between Corporate Property Associates 6 and AP
Industries, Inc. (now known as AP Parts Manufacturing Company)
dated December 23, 1996, as amended by the First Amendment to
Lease Agreement dated January 25, 1996;

A-1
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$)) all right, title and interest of the Sellers in, to and under the intellectual
property rights listed on Schedule 1(f);

(2) to the extent legally assignable, all right, title and interest of the Sellers in, to
and under all franchises, licenses, permits, orders, certificates, approvals and other governmental
authorizations which are necessary to own or lease and operate the Collateral and to conduct the
Business as it has been conducted by the Sellers, including all applications therefor;

(h) all right, title and interest of the Sellers in, to and under all contracts,
agreements, collective bargaining agreements, purchase orders, customer orders, work orders,
warranties and undertakings (whether oral or written) to which either Seller is a party or by which
either Seller is bound;

(i) all of the employee benefit plans of the Sellers, except the following:

Premium Only Plan for AP Parts Manufacturing Comrany

Stop Loss Plan for AP Parts Manufacturing Company

Long Term Disability Plan for AP Parts Manufacturing Company

Group Insurance Plan for AP Parts Manufacturing Cornpany

Union Employee Savings Plan for AP Parts Manufacturing Company

(AP Parts Manufacturing Company Union Employees Savings Plan)

6. Pension Plan for Salaried Employees for AP Parts Manufacturing
Company

7. Employee Savings and Retirement Plan for AP Parts Manufacturing
Company (AP Parts International, Inc. Savings and Retirement Plan)

8. Long Term Care Plan

9. Relocation of Employees policy; No. APPI - 100.

10. Harassment policy; No. APPI - 101.

11. Staff Recruitment, Status and Compensation Changes policy; No.
APPI - 102.

12. Compliance policy; No. APPI - 104.

13.  Job Opportunities Communications Policy; No. APP] - 105.

14. Income Protection policy; No. APPI - 106.

15. Vacation Policy - North America; No. APPI - 107.

16. Corporate Communications policy; No. APPI - 108.

17. Holiday policy; No. APPI - 109,

18. Service Bridging policy; No. APPI - 112.

19. Educational Assistance Program; No. APPI - 113.

20. Executive Physical Program; No. APPI - 1114.

21. Overtime Compensation policy; No. APPI - 115.

22. Conflicts of Interest policy; No. APPI - .

23. Company Vehicles policy.

}J\&UJM»—A

A-2
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() all funds held in trust pursuant to the employee benefit plans for the purpose
of providing retirement benefits, welfare benefits or other employee benefits for employees of the
Business, other than the Pension Plan for Salaried Employees of AP Parts Manufacturing Company;

(k) all computer hardware, software and programs, together with all user’s
manuals, training manuals, sales literature, and other system and operations documentation relating
to such computer programs;

@ to the extent legally assignable, all rights of the Sellers under all warranties,
representations and guaranties made by suppliers in connection with the Collateral, the Business’
products or services furnished to the Sellers pertaining to the Collateral or the Business’ products;

(m)  all customer lists, supplier lists, trade secrets, engineering data and proprietary
information of the Business;

(n) all books and records of the Sellers, including financial and accounting
records, shipping records, sale and purchase correspondence, and files;

(0) all credits, prepaid expenses, deferred charges, advance payments, security
deposits, prepaid items and retroactive insurance adjustments for workers’ compensation claims
(other than prepaid insurance premiums for coverage relating to periods after the Closing Date
(including for workers’ compensation) and prepaid income taxes); and

(p) all rights to causes of action, lawsuits, judgments, claims, and demands of any
nature available to or being pursued by the Sellers with respect to the Business or ownership, use,

function or value of any Collateral, whether arising by way of counterclaim or otherwise.

2. The term “Excluded Assets” means:

(a) all cash, cash equivalents, bank accounts, certificates of deposit, prepaid
insurance and related rights to the refund of unearned premiums as of the Closing Date (other than
as set forth in Section 1(0)), prepaid income taxes and deposits;

(b) minute books, stock records, tax returns and similar corporate records of the
Sellers relating to the Business;

(c) the rights of the Sellers to any of the Sellers’ claims for any federal, state, local
or foreign tax refunds relating to the Business;

(d) the following employee benefits plans of the Sellers:

1. Premium Only Plan for AP Parts Manufacturing Company
2. Stop Loss Plan for AP Parts Manufacturing Company
A-3
TRADEMARK
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B ow

7.

8.
9

10.
1.
12.
13,
14.
15.
16.
17.
18.
19.
20.
21
22.
23.

Long Term Disability Plan for AP Parts Manufacturing Company
Group Insurance Plan for AP Parts Manufacturing Company

Union Employee Savings Plan for AP Parts Manufacturing Company
(AP Parts Manufacturing Company Union Employees Savings Plan)
Pension Plan for Salaried Employees for AP Parts Manufacturing
Company

Employee Savings and Retirement Plan for AP Parts Manufacturing
Company (AP Parts International, Inc. Savings and Ret:rement Plan)
Long Term Care Plan

Relocation of Employees policy; No. APPI - 100.

Harassment policy; No. APPI - 101.

Staff Recruitment, Status and Compensation Changes policy; No.
APPI - 102.

Compliance policy; No. APPI - 104.

Job Opportunities Communications Policy; No. APP] - 105.
Income Protection policy; No. APPI - 106.

Vacation Policy - North America; No. APPI - 107.

Corporate Communications policy; No. APPI - 108,

Holiday policy; No. APPI - 109.

Service Bridging policy; No. APPI - 112.

Educational Assistance Program; No. APPI - 113.

Executive Physical Program; No. APPI - 1114.

Overtime Compensation policy; No. APPI - 115.

Conflicts of Interest policy; No. APPI - .

Company Vehicles policy.

(€) the Sellers’ insurance policies relating to the Business;

() all intercompany and intracompany receivables and payables within the
consolidated group of AP Automotive Holdings, Inc.;

(g) title to the Sellers’ records that do not relate to the Business or to the
employees of the Business; and

(h) all patents, patent applications, Jicenses and other intellectual property of the
Sellers other than those set forth on Schedule 1(f), including, any right to the name “AP Parts
International, Inc.,” “AP Parts Manufacturing Company,” “AP” or any other trademark, trade name
or service mark of the Sellers or affiliated companies which represent variants thereof whether or
not the same are or are part of any registered trademark, trade name, service mark, trand name, brand

mark or copyright.

TRADEMARK
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[rademark

Northern Tube
Northern Tube
Northern Tube
Northern Tube and Design
Northern Tube and Design
Northern Tube and Design

Schedule 1(f)

Country Application No,

USA
Mexico
Canada
USA
Mexico
Canada

See attached summary of patents.

BH\166897.2
ID\BIC

74/364,750
168596
726193
392,435
163,934
724,674

Registration No.

1,811,867
441781
TMA439,781
1,238,025
439041
TMA429,095
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