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RELEASE AND TERMINATION AGREEMENT dated 28 of
Februaxy 2, 1998 (this "Agreement”), among MAG AEROSPACE
INDUSTRIES, INC.., & Delawaxe coxporation (the
"Borrower~), and THE CHASE MANHATTAN BANK, a New York
banking cozrporation ("Chase")., as issuing bank (in auch
capacity, the "Issuing Bank”), as administrxative agenc
(in such capacity. the "Agent") and as collateral agent
(in guch capacicy. the "Collateral Agent®) under the
Credit Agraeemant referred to below. Unleas otherwisge
defined herein, capitalized terma shall have the
meanings assigned to such terma in the Credit Agreamenc.

WHEREAS, pursuant to the Credit Agreewment dated as of
Decembax 6, 1996 (as amended. supplemented and otherwise modified, the
"Credit Agreement”), among the Borrower. the Lendexs from time to time
party thereto, Chase, as Igsuing Bank, 38 Administrative Agent and as
Collateral Agent, the Lendexs and the Issuing Bank have extended creditr to
the Borrowar, and have agreed to extend credit to the Borrower, in each
case subjcct to the terms and conditions set forth thexein:

WHERBAS, pursuant to the Security Agxecement, the Borrower and
the Guarantors (as delined therein) have granted to cthe Collateral Agent,
for the benefit of the Secured Parties (am defined therecin), a security
interest in the Collateral (as defined therein) to secure the Obligations
(as defined therein);

WHEREAS. pursuant to the Pledge Agreement., the Pledgors (as
defined therein) have granted to the Collateral Agent, for the benefit of
tha Secured Parties (as defined therein), a secuvity interasr in che
Collateral (as defined therein) to secure the Chligatione (as defined

‘therain):

WHEREAS, pursuant to the Guarantee Agreements. the Guarantors
(as defined therein) have guarauteed the Obligationa {as defined therein);

WHEREAS, the Eorrowexr ie, aimultanecuely with the execution of
this Agreement, paying in full the Loans and all ocher Obligations then due
and payable of the Boxxowex undex the Credit Agreement, tha Security
Documente and the Guarantee Agreements, including, without limitation, the
principal of all Loans, all acaxued but unpoid interest and feeas and all
reascnable fee¢a, charges and disbursements of counsel, advisors and
conpultante to the Adminigtrative Agent and Collateral Agent, but excluding
feep and amounte that become due in xrempeert of the lLerrer of Credit listed
on Schedule II hercto (the "Outstanding Lettex of Credit"), for which the
Borrower has provided cash collateral by depositing $128,750 in accountc
number 331517994 (the *“Account”) with Chase (all such non-excluded
Obligatione collectively being called the "Designated Obligationm"); and

. WHERBAS, the Borrower has entered inro a standby or
performance letter of credit application and agreement (rhe YLetter of
Credit: Application®) dated ag of January 29, 1998 between the Borrower and

Chage;

WHEREAS, the amount of the Designated Obligacions owed to each
Lendey, and the aggregate amount of the Designated Obligations, are set
forth in Schedule I hereto:

NOW, mgmnn. in conaideratian of the payment in full of the
Designated Obligatioens simultanecusly with the execcution end delivery of
this Agreement:

[NYCORP] :$3708K . 6:44178:02/41/98-=214%p)
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1. The parCies hereto hareby agxroe that, except for
contingent indemnification sbligations which, by the terms of the Credit
Agreement, are expressly to survive the terminacvion therocof, all

obligations, liabilities. covenante and agreements of the Borrower: the
Pledgors, the Guarantors, the Lendexs, the Adminiatrative Agant., the
Collacteral Agent and the Jssuing Bank under or in connecticn wirh the
Credit Agreement, the other Loan Documenta and the Intercreditor Agieement

aroc hereby terminated and canceled and are of no further force or effecc.

2. The Lendexg. the Administrative hgent, the Issuing Bank
- and the Collateral Agent do hereby release and dischavge any and all xight,
title and intereat that they may have or thatr they may be entitled to by
virtue of the Sacurity Deocumentd in the Collateral and do hexeby declare
the same fully Xeleased and discharged fxom any and all Liens created by
virtue of the Security Documents.

3. Tho Lenders, the Adrinistrative Agent, the Iassuing Bank
and the Collateral Agent agree {(4) To execute and delivexr toe the Borrower
any Uniform Commexrcial Code termimation statements or other ingtyumenta ox
documents That Che Borrower shall reascnably request in ordex to releahe
and dischaxge any right., title or interest Thar the Lenders, the
Administrative Agent, the Iesuing Bank or Collateral Ageat way have or that
they may be entitled to by virtue of the Security Documents in or to the
Collateral and (b) to deliver to the Bozrower any cextificate or
certificates or other instruments or documents represencing the collateral.

4. The Iasuing Bank acknowledges thar the Borrower has
provided cash collateral for the Outstanding Lettar of Credit by dapositing
$128,750 in the Account as cash collateral for all amounts that become due
in respect of the Outstanding Lottex of Cradit. Notwithaecanding anything
to the contrary stated above, the Borrower agrees to pay the Issuing Bank
oh the last day of Maxrch, June, September and December of each year and on
the date on which the Outstanding Letter of Credit shall be canceled oxr
have expired (a) a fee (the "L/C Fee") equal to 3.00% per annum on the
aggregate_ undrawn amount of Outgtanding Letter of Credit and (b) a fee (the
"Issuing Bank Fee® and, togethexr with the L/C Pee, the "Faca") equal Co
0.25% per annum oit the average dally undrawn amount of the OQurstanding
Lettex of.Credit duxing the preceding quarter (or shorter period ending on
the date on which the Oucstanding Letter of Credit shall have been canceled
or bave expired). The Fees shall be computed on the basis of the acrual
numbexr of days elapsed in a year of 13160 days and ehall ceose to accerue on
the date on which the Ourstanding Letter of Credit shall have been canceled

. or have expired.

1 . 5. Notwithstanding anything to the contraxy contained hevein
or in tha Letter of Credit Application, the Issuing Bank shall have
excluaive dominion and control, including exclusive right of withdrawal,
over the Account. Moneys in the Account shall (a) avtomatically be applied
by cthe Issuing Bank to reimburae it for any disbuxsementa in connecrion
wich the Outstanding Lectter of Credit. (b) be held for the satisfaction of
the rejimbursement obligations of che Boxrowex for the aggregate undrawn
amount undexr the Cutetanding Letter of Credit and (¢} be held for payment
of the Fee¢o. The Borrower expresply authorizes Che Issuing Bank, withouc
demand for payment or noticae to the Boxrower, which are hereby expreasly
waived, to charge, debit and/or setoff against cthe Account, for payment of
the amounts set forth in clauses (a), (b) and (¢) above.

{HYCORP215237055.6:44178202£01/90«=7;57p]

TRADEMARK
REEL: 001941 FRAME: 0730



fOCT. 7. 1998icl 1:53PMnuevor _ 1e.06.1998 re:32 N0 1627 P 4

-

' €. This Agreement shall becoms effecrive only after
(a) counterparts hereof have been executed by the Borrower and The Chase
Manhattan Bank (as Iasuing Bank, as Administrative Agent and as Collateral
Agent under the Credit Agreement and the Security Documents) and arc in the
possessicn of the Administrative Agoent and (b) the Administrative Agent has
received by wire transfer of immediactely available funda the aggregale
amount of the Deaignated Obligationa, as set forth in Schedule I hereto.

7. THIS ACREEMENT SHALL BE GOVERNED BAY. AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OP NEW YORK (WITHOUT GIVING EBFPECT

TO THE PRINCIPLEBS OF CONFLICT OF LAWS).

8. This Agreemant may be exacuted in any numbar of
counterparts, each of which shall constitute an original and all of which,
when taken together, shall conatitute one agraement. Delivery of an
executed counterpart of a aignature page of this Agreement by facsimile
tranamigaion ahall be effective an delivery of a manually executed

counterpart of this Agreement. :
9. This Agreement ghall be binding upon and inure to the

benefit of the Borrewer, the Pledgors. the Guarantors. the Lenders, the

Ipsuing Bank, the Adminiscrative Agent, the Collateral Agent, and their

regpeclive auccessoxs and assignas and may be relied upon by existing and
fucture credicors of the Borrower, the Plcdgors and/or the Cuarantors.

[REMAINDER OF PACE I.EFT BLANK INTENTIONALI:.Y]
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IN WITNESS WHEREBOF, the parties hereto have caused thig
Agresment to be duly executed by thelr respective authorized officers as of
the day and year first above written.

MAG AWOGPACE INDUSTRIES, INC.,

s A

2 Ve A &,,
Titla: 7 t’aayf/?«&,i‘{

THE CHASE MANHATIAN BANK, as Iasuing
Bank, as Administrative Agent and as
Collateral Agent,

by

Nane:
Title:
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IN WITNESS WHERBOF, the parties herxeto have cauamed this .
Agreement to be duly executed by the=ir respective authorized officers ae of
the day and year £irst above written.

MAG AEROSPACE INDUSTRIES, INC..
by

Nane =
Title-

THE CHASE MANHATTAN BANK, ac Iasuilng
Bank, as Administxacive Agent and as
Collateral Agent,

Y At N St
Name:' Matthow H. Massle
Title: Vice President
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