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EXHIBIT A

TO

TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Registration Registration Expiration
Trademark Number Date Date
CODEROLL 938,484 7/25/71
CODEWELD 804,128 2/22/66
PERMAFLAT 912,320 6/8/71
TIMET 1,127,794 12/18/79
|LTIMETAL 1,801,386 10/26/93
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TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

THIS AGREEMENT ("Agreement"), dated February g{, 2000, 1s by and between
TITANIUM HEARTH TECHNOLOGIES, INC., a Delaware corporation ("Debtor"), with its
chief executive office at 900 Hemlock Road, Morgantown, Pennsylvania 19543 and
CONGRESS FINANCIAL CORPORATION (SOUTHWEST), a Texas corporation ("Secured
Party"), having an office at 1201 Main Street, Suite 1625, Dallas, Texas 75202.

WHEREAS, Debtor has adopted, used and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applications therefor
described in Exhibit A hereto and made a part hereof; and

WHEREAS, Secured Party and Debtor have entered or are about to enter into financing
arrangements pursuant to which Secured Party may make loans and advances and provide other
financial accommodations to Debtor and Titanium Metals Corporation ("TIMET", and together
with Debtor, "Borrowers") as set forth in the Loan and Security Agreement, dated of even date
herewtth, by and among Secured Party, TIMET and Debtor (as the same now exists or may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced, the
"Loan Agreement") and other agreements, documents and instruments referred to therein or at
any time executed and/or delivered in connection therewith or related thereto, including, but not
limited to, this Agreement (all of the foregoing, together with the Loan Agreement, as the same
now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, being collectively referred to herein as the "Financing Agreements"); and

WHEREAS, in order to induce Secured Party to enter into the Loan Agreement and the
other Financing Agreements and to make loans and advances and provide other financial
accommodations to Borrowers pursuant thereto, Debtor has agreed to grant to Secured Party
certain collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

1. GRANT OF SECURITY INTEREST

As collateral security for the prompt performance, observance and indefeasible payment in
full of ali of the Obligations (as hereinafter defined), Debtor hereby grants to Secured Party a
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continuing security interest in and a general lien upon, and a conditional assignment of,, the
following (being collectively referred to herein as the "Collateral"): (a) all of Debtor's now
existing or hereafter acquired right, title, and interest in and to: (i) all of Debtor's trademarks,
tradenames, trade styles and service marks and all applications, registrations and recordings
relating to the foregoing as may at any time be filed in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any State thereof, any political
subdivision thereof or in any other country, including, without limitation, the trademarks, terms,
designs and applications described in Exhibit A hereto, together with all rights and privileges
arising under applicable law with respect to Debtor's use of any trademarks, tradenames, trade
styles and service marks, and all reissues, extensions, continuation and renewals thereof (all of
the foregoing being collectively referred to herein as the "Trademarks"); and (ii) all prints and
labels on which such trademarks, tradenames, tradestyles and service marks appear, have
appeared or will appear, and all designs and general intangibles of a like nature; (b) the goodwill
of the business symbolized by each of the Trademarks, including, without limitation, all
customer lists and other records relating to the distribution of products or services bearing the
Trademarks; (c) all income, fees, royalties and other payments at any time due or payable with
respect thereto, including, without limitation, payments under all licenses at any time entered
into in connection therewith; (d) the right to sue for past, present and future infringements
thereof; (e) all rights corresponding thereto throughout the world; and (f) any and all other
proceeds of any of the foregoing, including, without limitation, damages and payments or claims
by Debtor against third parties for past or future infringement of the Trademarks.

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this
Agreement shall secure the prompt performance, observance and payment in full of any and all
obligations, liabilities and indebtedness of every kind, nature and description owing by
Borrowers to Secured Party and/or 1ts affiliates, including principal, interest, charges, fees, costs
and expenses, however evidenced, whether as principal, surety, endorser, guarantor or otherwise,
whether arising under this Agreement, the Loan Agreement or any of the other Financing
Agreements, whether now existing or hereafter arising, whether arising before, during or after the
initial or any renewal term of the Loan Agreement or after the commencement of any case with
respect to Debtor under the United States Bankruptcy Code or any similar statute (including,
without limitation, the payment of interest and other amounts which would accrue and become
due but for the commencement of such case), whether direct or indirect, absolute or contingent,
joint or several, due or not due, primary or secondary, liquidated or unliquidated, secured or
unsecured, and however acquired by Secured Party (all of the foregoing being collectively
referred to herein as the "Obligations").

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Secured Party the following
(all of such representations, warranties and covenants being continuing so long as any of the
Obligations are outstanding):
-2 -
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(a) Debtor shall pay and perform all of the Obligations according to their terms.

(b) All of the existing Collateral is listed on Exhibit A hereto, and Debtor has good and
marketable title thereto, and Debtor has the right and power to grant the security interest and
conditional assignment granted hereunder. Except as otherwise permitted herein or in the Loan
Agreement, Debtor shall, at Debtor's expense, perform all acts and execute all documents
necessary to maintain the existence of the Collateral consisting of registered Trademarks as
registered trademarks and to maintain the existence of all of the Collateral as valid and
subsisting, including, without limitation, the filing of any renewal affidavits and applications.
The Collateral is not subject to any liens, claims, mortgages, assignments, licenses, security
interests or encumbrances of any nature whatsoever, except: (i) the security interests granted
hereunder and pursuant to the Loan Agreement, (ii) the security interests permitted under the
Loan Agreement, and (iii) the licenses permitted under Section 3(e) below.

(c) Except as otherwise permitted herein or in the Loan Agreement, Debtor shall not
assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant a security interest in or lien
upon, encumber, grant an exclusive or non-exclusive license relating to the Collateral, or
otherwise dispose of any of the Collateral, in each case without the prior written consent of
Secured Party. Nothing in this Agreement shall be deemed a consent by Secured Party to any
such action, except as such action is expressly permitted hereunder or under the Loan
Agreement.

(d) Debtor shall, at Debtor's expense, promptly perform all acts and execute all documents
requested at any time by Secured Party and necessary (in the determination of Secured Party) to
evidence, perfect, maintain, record or enforce in the United States the security interest in and
conditional assignment of the Collateral granted hereunder or to otherwise further the provisions
of this Agreement. Debtor hereby authorizes Secured Party to execute and file one or more
financing statements (or similar documents) with respect to the Collateral, signed only by
Secured Party or as otherwise determined by Secured Party. Debtor further authorizes Secured
Party to have this Agreement or any other similar security agreement filed with the
Commissioner of Patents and Trademarks or any other appropriate federal, state or government
office.

(e) As ofthe date hereof, Debtor does not have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office or any similar office or
agency in the United States, any State thereof, any political subdivision thereof or in any other
country, other than those described in Exhibit A hereto and has not granted any licenses with
respect thereto other than as set forth in Exhibit B hereto. Debtor may from time to time after the
date hereof grant licenses with respect to the Collateral to the extent permitted under the Loan
Agreement or as otherwise consented to in writing by Secured Party

(f) Debtor shall, concurrently with the execution and delivery of this Agreement, execute
and deliver to Secured Party five (5) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of

-3-
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the Collateral pursuant to Secured Party's exercise of the rights and remedies granted to Secured
Party hereunder.

(g) Secured Party may, in its discretion, pay any amount or do any act which Debtor fails
to pay or do as required hereunder or as requested by Secured Party and necessary (in the
determination of Secured Party) to preserve, defend, protect, maintain, record or enforce the
Obligations, the Collateral, or the security interest and conditional assignment granted hereunder,
including, but not limited to, all filing or recording fees, court costs, collection charges, attorneys'
fees and legal expenses. Debtor shall be liable to Secured Party for any such payment, which
payment shall be deemed an advance by Secured Party to Debtor, shall be payable on demand
together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement and shall be part of the Obligations secured hereby.

(h) Debtor shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States,
unless Debtor has given Secured Party thirty (30) days prior written notice of such action. If,
after the date hereof, Debtor shall (i) obtain any registered trademark or tradename, or apply for
any such registration in the United States Patent and Trademark Office or in any similar office or
agency in the United States, any State thereof, any political subdivision thereof or in any other
country, or (ii) become the owner of any trademark registrations or applications for trademark
registration used in the United States or any State thereof, political subdivision thereof or in any
other country, the provisions of Section 1 hereof shall automatically apply thereto. Upon the
request of Secured Party, Debtor shall promptly execute and deliver to Secured Party any and all
assignments, agreements, instruments, documents and such other papers as may be requested by
Secured Party and necessary (in the determination of Secured Party) to evidence the security
interest in and conditional assignment of such Trademark in favor of Secured Party.

(i) Debtor will not do any act, nor omit to do any act, whereby the Trademarks may
become abandoned, invalidated, unenforceable, avoided, or avoidable, except as permitted herein
or in the Loan Agreement.

(j) Debtor shall render any assistance, as Secured Party shall determine 1s necessary, to
Secured Party in any proceeding before the United States Patent and Trademark Office, any
federal or state court, or any similar office or agency in the United States, any State thereof, any
political subdivision thereof or in any other country, to maintain such application and registration
of the Trademarks as Debtor's exclusive property and to protect Secured Party's interest therein,
including, without limitation, filing of renewals, affidavits of use, affidavits of incontestability
and opposition, interference, and cancellation proceedings.

(k) To Debtor’s knowledge, no material infringement or unauthorized use presently is
being made of any of the Trademarks that would materially and adversely affect in any material
respect the fair market value of the Collateral or that would adversely affect the benefits of this
Agreement granted to Secured Party, including, without limitation, the validity, priority or
perfection of the security interest granted herein or the remedies of Secured Party hereunder.

-4-
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Debtor shall promptly notify Secured Party if Debtor (or any affiliate or subsidiary thereof)
learns of any use by any person of any term or design which infringes on any Trademark or is
likely to cause confusion with any Trademark if such use would reasonably be expected to have a
Material Adverse Effect (as such term is defined in the Loan Agreement). If requested by
Secured Party, Debtor, at Debtor's expense, shall join with Secured Party in such action as
Secured Party, in Secured Party's discretion, may deem advisable for the protection of Secured
Party's interest in and to the Trademarks.

(1) Debtor assumes all responsibility and liability arising from the use of the Trademarks
and Debtor hereby indemnifies and holds Secured Party harmless from and against any claim,
suit, loss, damage, or expense (including attorneys' fees and legal expenses) arising out of any
alleged defect in any product manufactured, promoted, or sold by Debtor (or any affiliate or
subsidiary thereof) in connection with any Trademark or out of the manufacture, promotion,
labelling, sale or advertisement of any such product by Debtor (or any affiliate or subsidiary
thereof). The foregoing indemnity shall survive the payment of the Obligations, the termination
of this Agreement and the termination or non-renewal of the .oan Agreement.

(m) Debtor shall promptly pay Secured Party for any and all expenditures made by Secured
Party pursuant to the provisions of this Agreement or for the defense, protection or enforcement
of the Obligations, the Collateral, or the security interests and conditional assignment granted
hereunder, including, but not limited to, all filing or recording fees, court costs, collection
charges, travel expenses, and attorneys' fees and legal expenses. Such expenditures shall be
payable on demand, together with interest at the rate then applicable to the Obligations set forth
in the Loan Agreements and shall be part of the Obligations secured hereby.

4. EVENTS OF DEFAULT

All Obligations shall become immediately due and payable, without notice or demand, at
the option of Secured Party, upon the occurrence of any Event of Default, as such term is defined
in the Loan Agreement (each an "Event of Default" hereunder).

5. RIGHTS AND REMEDIES

At any time an Event of Default exists or has occurred and is continuing, in addition to all
other rights and remedies of Secured Party, whether provided under this Agreement, the Loan
Agreement, the other Financing Agreements, applicable law or otherwise, Secured Party shall
have the following rights and remedies which may be exercised without notice to, or consent by,
Debtor except as such notice or consent is expressly provided for hereunder:

(a) Secured Party may require that neither Debtor nor any affiliate or subsidiary of Debtor
make any use of the Trademarks or any marks similar thereto for any purpose whatsoever.
Secured Party may make use of any Trademarks for the sale of goods, completion of
work-in-process or rendering of services in connection with enforcing any other security interest

-5-
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granted to Secured Party by Debtor or any subsidiary or affiliate of Debtor or for such other
reason as Secured Party may determine.

(b) Secured Party may grant such license or licenses relating to the Collateral for such
term or terms, on such conditions, and in such manner, as Secured Party shall in its discretion
deem appropriate. Such license or licenses may be general, special or otherwise, and may be
granted on an exclusive or non-exclusive basis throughout all or any part of the United States of
America, its territories and possessions, and all foreign countries.

(c) Secured Party may assign, sell or otherwise dispose of the Collateral or any part
thereof, either with or without special conditions or stipulations except that if notice to Debtor of
mtended disposition of Collateral is required by law, the giving of ten (10) days prior written
notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof and
Debtor waives any other notice with respect thereto. Secured Party shall have the power to buy
the Collateral or any part thereof, and Secured Party shall also have the power to execute
assurances and perform all other acts which Secured Party may, in its discretion, deem
appropriate or proper to complete such assignment, sale, or disposition. In any such event,
Debtor shall be liable for any deficiency.

(d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Secured Party may at any time
execute and deliver on behalf of Debtor, pursuant to the authority granted in the Powers of
Attorney described in Section 3(f) hereof, one or more instruments of assignment of the
Trademarks (or any application, registration, or recording relating thereto), in form suitable for
filing, recording, or registration. Debtor agrees to pay Secured Party on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
attorneys' fees and legal expenses. Debtor agrees that Secured Party has no obligation to
preserve rights to the Trademarks against any other parties.

(e) Secured Party may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, attorneys' fees and all legal, travel and other expenses which may
be incurred by Secured Party. Thereafter, Secured Party may apply any remaining proceeds to
such of the Obligations as Secured Party may in its discretion determine. Debtor shall remain
liable to Secured Party for any of the Obligations remaining unpaid after the application of such
proceeds, and Debtor shall pay Secured Party on demand any such unpaid amount, together with
interest at the rate then applicable to the Obligations set forth in the Loan Agreement.

() Debtor shall supply to Secured Party or to Secured Party's designee, Debtor's
knowledge and expertise relating to the manufacture and sale of the products and services
bearing the Trademarks and Debtor's customer lists and other records relating to the Trademarks

and the distribution thereof.
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(g) Nothing contained herein shall be construed as requiring Secured Party to take any
such action at any time. All of Secured Party's rights and remedies, whether provided under this
Agreement, the other Financing Agreements, applicable law, or otherwise, shall be cumulative
and none is exclusive. Such rights and remedies may be enforced alternatively, successively, or
concurrently.

6. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS: GOVERNING LAW

(a) The validity, interpretation and enforcement of this Agreement and the other Financing
Agreements and any dispute arising out of the relationship between the parties hereto, whether in
contract, tort, equity or otherwise, shall be governed by the internal laws of the State of Texas
(without giving effect to principles of conflicts of law).

(b) Debtor and Secured Party irrevocably consent and submit to the non-exclusive
jurisdiction of the District Court of Texas and the United States District Court for the Northern
District of Texas and waive any objection based on venue or forum non conveniens with respect
to any action instituted therein arising under this Agreement or any of the other Financing
Agreements or in any way connected or related or incidental to the dealings of Debtor and
Secured Party in respect of this Agreement or the other Financing Agreements or the transactions
related hereto or thereto, in each case whether now existing or thereafter arising, and whether in
contract, tort, equity or otherwise, and agree that any dispute with respect to any such matters
shall be heard only in the courts described above (except that Secured Party shall have the right
to bring any action or proceeding against Debtor or its property in the courts of any other
jurisdiction which Secured Party deems necessary or appropriate in order to realize on the
Collateral or to otherwise enforce its rights against Debtor or its property).

(c) Debtor hereby waives personal service of any and all process upon it and consents that
all such service of process may be made by certified mail (return receipt requested) directed to its
address set forth herein and service so made shall be deemed to be completed five (5) days after
the same shall have been so deposited in the U.S. mails, or, at Secured Party's option, by service
upon Debtor in any other manner provided under the rules of any such courts. Within thirty (30)
days after such service, Debtor shall appear in answer to such process, failing which Debtor shall
be deemed in default and judgment may be entered by Secured Party against Debtor for the
amount of the claim and other relief requested.

(d) DEBTOR AND SECURED PARTY EACH HEREBY WAIVES ANY RIGHT TO
TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i)
ARISING UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING
AGREEMENTS OR (i1) IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF DEBTOR AND SECURED PARTY IN RESPECT OF
THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NO
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
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OR OTHERWISE. DEBTOR AND SECURED PARTY EACH HEREBY AGREES AN
CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR
SECURED PARTY MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS
AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF
DEBTOR AND SECURED PARTY TO THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY.

(e) Secured Party shall not have any liability to Debtor (whether in tort, contract, equity or
otherwise) for losses suffered by Debtor in connection with, arising out of, or in any way related
to the transactions or relationships contemplated by this Agreement, or any act, omission or
event occurring in connection herewith, unless it is determined by a final and non-appealable
judgment or court order binding on Secured Party that the losses were the result of acts or
omissions constituting gross negligence or willful misconduct. In any such litigation, Secured
Party shall be entitled to the benefit of the rebuttable presumption that it acted 1n good faith and
with the exercise of ordinary care in the performance by it of the terms of this Agreement and the
other Financing Agreements.

7. MISCELLANEQOUS

(a) All notices, requests and demands hereunder shall be in writing and deemed to have
been given or made: if delivered in person, immediately upon delivery; if by telex, telegram or
facsimile transmission, immediately upon sending and upon confirmation of receipt; if by
nationally recognized overnight courier service with instructions to deliver the next business day,
one (1) business day after sending; and if by certified mail, return receipt requested, five (5) days
after mailing. All notices, requests and demands upon the parties are to be given to the following
addresses (or to such other address as any party may designate by notice in accordance with this
Section):

If to Debtor: Titanium Hearth Technologies, Inc.
900 Hemlock Road
Morgantown, Pennsylvania 19543
Attention: General Counsel

If to Secured Congress Financial Corporation (Southwest)
Party: 1201 Main Street, Suite 1625

Dallas, Texas 75202

Attention: Portfolio Manager

(b) All references to the plural herein shall also mean the singular and to the singular shall
also mean the plural. All references to Debtor and Secured Party pursuant to the definitions set
forth in the recitals hereto, or to any other person herein, shall include their respective successors
and assigns. The words "hereof," "herein,"” "hereunder," "this Agreement” and words of similar

_8-
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import when used in this Agreement shall refer to this Agreement as a whole and not any
particular provision of this Agreement and as this Agreement now exists or may hereafter be
amended, modified, supplemented, extended, renewed, restated or replaced. An Event of Default
shall exist or continue or be continuing until such Event of Default is waived in accordance with
Section 7(e) hereof. All references to the term "Person" or "person” herein shall mean any
individual, sole proprietorship, partnership, corporation (including, without limitation, any
corporation which elects subchapter S status under the Internal Revenue Code of 1986, as
amended), limited liability company, limited liability partnership, business trust, unincorporated
association, joint stock company, trust, joint venture or other entity or any government or any
agency or instrumentality or political subdivision thereof.

(c) This Agreement, the other Financing Agreements and any other document referred to
herein or therein shall be binding upon Debtor and its successors and assigns and inure to the
benefit of and be enforceable by Secured Party and its successors and assigns.

(d) If any provision of this Agreement is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid or
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

(e) Neither this Agreement nor any provision hereof shall be amended, modified, waived
or discharged orally or by course of conduct, but only by a written agreement signed by an
authorized officer of Secured Party. Secured Party shall not, by any act, delay, omission or
otherwise be deemed to have expressly or impliedly waived any of its rights, powers and/or
remedies unless such waiver shall be in writing and signed by an authorized officer of Secured
Party. Any such waiver shall be enforceable only to the extent specifically set forth therein. A
waiver by Secured Party of any right, power and/or remedy on any one occasion shall not be
construed as a bar to or waiver of any such right, power and/or remedy which Secured Party
would otherwise have on any future occasion, whether similar in kind or otherwise.
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IN WITNESS WHEREOQOF, Debtor and Secured ave executed this Agreement as of
the day and year first above written. -

[SIGNATURES CONTINUED ON NEXT PAGE)]
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STATE OF NEW YORK }
) ss.:
COUNTY OF NEW YORK )

On thisQS“day of February, 2000, before me personally cam ‘ 0
me known, who being duly sworn, did depose and say, that he is the Tty e of PP TANIUM

HEARTH TECHNOLOGIES, INC., the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by order of the Board of Directors of
said corporation.

SHARON KAY MILLER
hc. State of New York
Notary PUDIS, a922738

ualified in Queens Coum
Con?mission Expires April 4 E.ﬂ.o

12 -
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

On this2s5% day of February, 2000, before me personally came Leyde7# M. staps , to
me known, who, being duly sworn, did depose and say, that he is the Syee / 2. of CONGRESS
FINANCIAL CORPORATION (SOUTHWEST), the corporation described in and which
executed the foregoing instrument; and that he signed his name thereto by order of the Board of
Directors of said corporation.

%@%@

Notary PuBlic

JOANNE DeFILLIPPO
Notary Public, State of New York
No. 01DE4988297
Qualified in Nassau County
Certificate Filed in New York County
Commission Expires Nov. 4, 2001

-13 -

34142-4

TRADEMARK
n REEL: 002050 FRAME: 0652



Trademark Inventory
" Registered and Pending Marks

Mark Conntry Stalus Application Application  Registration  Registration Next Due Comments on
Number Date Nuumnber Date Date Next Due Date
CODE 12 Austratia Pending 0929799
0086 00140
Comments

Goods/Services Cominon melals and alloys, inciuding itanium strlp, sheet, har, plate, bllle! and ingot

CODE 12 Canada Pending 092999
Qo8& 001N

Commenis

Goody/Services Common metals and alloys, including litanlum strip, sheet, bar, plate, billet and ingot

CODE 12 Switzerland Pending 09/29/99
0088 00135

Commenis

Goois/Services Common metals and afloys, including titanium strip, sheet, bar, plae, biilat and ingot

CODE 12 China Pending 9300116910 09/29/99
0086 00138

Comments

Goods/Services Common metals and alloys, induding titanium strip, sheet, bar, plate, billet and Ingot

CODE 12 Indonasia Pending 099-17352 08/20/99
0086 00184

Comments

Goods/Services Common metals and alloys, Including titanium strip, sheat, bar, plate, billet and ingot

(e
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Mark Couniry Status Application Application  Registration  Registration Next Due Comments on
Number Date Number Dare Date Next Dite Date
CODE 12 India Pending 09/29/99
0086 00187
Comments
Goods/Services Common melals and alloys, including titanium strip, sheet, bar, plate, blilet and Ingot
CODE 12 Japan Pending 092999
0086 Q0195
Contments
Goody/Services Common metats and alloys, Inctuding titanium strp, sheet, bar, plate, billet and ingol
CODE 12 Korea Pending 99-36590 09/20/99
0086 00202
Comments
Goods/Senvices Cammon metals and afioys, including litanium strip, sheet, bas, plate, billet and ingol
CODE {2 Maxico Pending 392873 09/29/89
0086 00223
Comments
Goods/Services Common metals and alfoys, including titanium slrip, shes(, bar, pfate, hitiet and ingot
CODE 12 Nosway Panding 1899 09001 09/29/99
0086 00231
Commenis
Gueds/Services Common metals and alloys, Including litanium sisip, sheet, bar, plate, bilist and Ingot
gg- 42 YT RSB B OO 8T A e R LT, LT TR ERE IR v L2 X 3
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Mark Country Stats Application  Application  Registration  Registration

Nexi Due Commenis on
Number Date Nusmber Date Date Next Due Date
CODE 12 Russia Pending 09129199
006 002686
Comments
Goods/Services Thanium strip, sheel, bar, plate, bilet and ingot
CODE 12 Taiwan Pending 88047874 09/29/99

0086 (00270

Commeunds

Goods/Services Common melals and afloys, inciuding titanium sirip, sheet, bar, plate, billet and ingot

CODE 12 Ukraine Pending 09/20/99
0086 00284

Comments

Goods/Sesvices Common matals and alloys, including thanium strip, sheel, bar, plate, blitet and ingot

CODE 12 Nazakslan Pending 14328 08/20/29
0086 00319

Comments

Goods/Services Common melals and alloys, induding litanium sirip, sheed, bar, plate, billet and Ingot

CODE 12 European Community Pending 001326085 09/29/99
0086 00337

Commenis

Goods/Services Common metals and alloys, including titanium strip, sheet, bar, plate, bilje! and Ingot
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b

Muark Country Status Application Application  Regisiration  Registration Next Due Comments on
Number Date Number Date Date Next Due Dale
CODE-12 United States Pending 312011999
0086 00286
Comments
Gaods/Services Titanium strip, sheal, bar, plate, billet and ingot
CODEROLL United States Regisiered 72/400,622 1211971 938,464 07/25/1912 0112512002 Renewal due
0027 00286
Comments
Goods/Services Industial grade Mat rolled lanium and §tanium alioy products
CODEROLL European Community Regislered 130328 4/1/1986 130328 06/15/1998 04/01/2008 Renewat application due
0027 00337
Commenis
Goods/Services Melal tubing
CODEWELD Benclux Reglstared 38,721 4ihary 345,853 112711877 04/01/2007 Renewal due
0029 00118
Connments
GoodyServices Titanium and tlanium alloy wibing
CODEWELD Germany Regislerad T?7726 22111977 966,001 12/29/1877 0212172007 Renewal due
0029 00147
Commenys
GoodyNewvices Tilanium and litanium alloy tubing
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‘ark Conntry Status Application Application  Registration  Registration Next Due Commenis on
Nuomber Date Number Daye Date Next Due Date
IDEWELD Uniled Kingdom Registerad 1,076,456 33111977 1,076,458 04/08/1979 03/31/2008 Renewal dua
0029 00te4
Camments
Goods/Services Welded ubing made of titanlum or of titanium alloys
JDEWELD Raty Registered 33452 Cmr 4nnerr 349,157 03/28/1985 04/01/2007 Renewal due
0029 00191
Comments
Goods/Services Titanium and fitanium afioy tubing
JDEWELD United States Registerad 208.976 12/28/1964 804,128 0272211966 02/2212006 Renewal due
0029 002856
Commenis
Goode/Services Tianlum and Wlanium alloy tubing
IDEWELD European Community Registered 130237 4111996 130,237 09/30/1998 0410172006 Renewal dus
0029 00337
Cammen(s
Goeds/Services Melal ubing
:AMAFLAT United Stales Reglstered 721365,462 1181970 912,320 06/06/1971 06/0872001 Renewal due
0026 00286
Comments
Goods/Services Titanium and litanium-base alloy plate
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Mark Country .W.EE

Application Application  Registradon  Registration Next Due Comments on
Number Date Nimber Dare Date Next Due Dote
TIMET Austrafia Pending 771858 9/1/1998
0025 00140
Comments
Goods/Services Malals and alloys, including titanium metals and lianium aloys
TIMET Brunel Reglsterad 040,062 81711978 355,009 05/23/1979 09/07/2008 Renewal due
0025 00120
Comments
Goovds/Services Tilanium and titaniumm alloy casings and wrought products—namely, Ingots, sheets, slrips, plates, bars, billets, disks, rings, wire, tubing and extrusions
TIMET Canada Pending 1004815 2/10/1989
0025 00131
Conmments
Goods/Services Melals and alloys, including titanium rmetals and titanium alloys,
TIMET China Pending 9800113582 107771998
0025 00139
Conmments
Goods/Services Common, unprocessed, and half-processed metals and afloys, including titanivm metals and Glanium alloys
TIMET Germany Registared T 18390/6 Wz 711978 1010636 11/19/1980 03/07/2008 Renewal due
0025 00147
Comments

Goods/Services Semi-finished and finished products made of ttanium and tRanium alloys, namely sponge, powder, casting, bar. billet, rod, wire, sheet, plate, strip and foil
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2

ark Country Status Application Application Registration  Registration

Next Due Comments on
Number Date Number Date Date Next Due Date

MET France mmc_m.wza 064,662 912411868 1,485,224 092071878 08/26/2008 Renewal due

0025 00162
Comments
Goods/Senvices
VET United Kingdom Registered 1523973 1/15/1893 1,523,873 09/09/1994 01/152000 Renewaf due

0025 00164
Comments

(oods/Services Titanlum and Gilanium alloys

JET laly Registered 35024C78 103011978 362725 0712311985 09/24/2006 Renewal due
0025 00191

Camments

Goods/Services Common metals, wrought and semi-wroughl metals, and their afloys; anchors, anvils, befls, roller and casted buildi
{except drive chains for vehicles); non electric cables and wies of common me

{ : chains
lals, locks, pipes and tubes of metal; safes and boxes; stee| balls; horseshoas: nails and scresvs; other
hon precious melal products nat included in other classes; oras

JAET Japan Registared 22039471991 812811978 1,490,347 11727/1984 1172712001 Renewal due

0025 00195
Comments
Gaods/Services Titanium and ttanium afloys and ather nonferrous metals; and all other goods In Class §
AET Russia Pending 96714529 813111998

0025 00266
Comments
Goods/Services Matals and alloys, Including titanium meals and titanium altoys
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Mark Country Status Application

Application  Registration Registration Next Dye Comments on
Number Date Number Date Date Next Due Date
TIMET Ukraine Pending 08083482/T /3111998
0025 00284
Comments
Goods/Services Matals and alloys, Including Utanium metals and tlanium alloys
TIMET Uniled States Regisiered 174,847 62511978 1,127,794 12/18/1979 12/18/1999 Renewal due
0025 00286
Comments
Guods/Services
TIMET Kazakstan Pending 12969 1112411908
0025 00319
Conuments
Goody/Services Metais and alloys, including tRanium metats and titanivm aloys
TIMET European Community Reglslared 130351 4/1/1996 130351 08/12/1898 04/01/2006 Renewal appficalion due
0025 00137
Comments
GuodyServices Melals and altoys
TIMET & Design Swilzerand Pending 10/04/99
0093 00135
Comments

Goody/Services Melals and alloys, including titanium metais and titanium alloys

e
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Mark Conuntry Stams Application

Application

Registration

Registration Next Due Contments on
Number Daye Number Date Date Next Due Date
TINET & Dasign india Pending 10/01/99
0093 00187
Commenis
Goods/Services Melals and alloys, ncluding tanium metals and litanfum afloys
TIMET & Design Mexico Pending 402476 12/08/99
0093 00223
Comments
Goods/Services Metals and alloys, Including titanium metals and litanium alioys
TIMET & Design Talvan Pending 88048307 10/01/99
0093 00270
Comments
Goods/Services Metals and alloys, induding Utanjum metals and tanium alloys
TIMET & Triangle Design United States Pending 12911999
0003 00285
Cominents
Goods/Services Tilanium and litanium alloy caslings and wrought products; namely, pipe and fillngs in International Class 14
TIMET and Trlangta Design Auslralia Pending 771857 6/1/1998
0030 00110
Comments
GoodyServices Metals and alloys, Including itanium melals and @anlum alloys
Inca AN 0 20 5 A Sk e ‘ ZL T 1O LS A 1IN g B il S A LA TS AL L R 52 15T 13
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1k Country Status Application Application  Registration  Registration Nexi Due Comments on
Number Date Number Date Date Next Due Date
AET and Triangle Design Canada Pending 1004814 2/10/1899

0030 0013t

Cannnenis

Goods/Services Metals and alloys, including titanium metals and titanium alloys

VET and Triangle Dasign China Pending 96800113584 10/7/1998
0030 00139

Connnents

Goods/Services Commen, unprocossed, and half-processad melals and alloys, Including tlantum melats and Litanjum alloys

MET and Triangle Design Uniled Kingdom Registered 1523958 1/15/1993 1523958 08/30/1994 01/15/2000 Renewal due
0030 (0164
Commenis
Goady/Services Tilanium and litanlum alloys
MET and Trangle Design Japan Pending 10-74308 8/3111998
603 00195
Comments
Goods/Services lrons and steels, fanium and its alioys, and miscellaneous non-femous metals and their alioys
‘MET and Trangle Design Norway Pending 1998.07835 /111398
0030 Q0231
Comments
Goads/Services Melats and alloys, Including titanium matals and tapium aloys
AT TR F S I A R AT A Gl TS 5 X e el A2 TR RN LR T TR T TS IS T e FyEpL X FEAL b LIRS AT T T MO~ MRS TINWT T £ M55 0 3 L3k Lo =rves o
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Mark Coutntry ,._w.aaa Application Application  Registration  Registration

Next Dne Commenis on
Nimber Date Number Date Date Next Due Date
TIMETAL Australia Pending 771856 8/1/1998
0061 00110
Comments
Goods/Services Metals and alloys, Induding litanium malats and tanium alloys
TIMETAL Canada Pending 1004816 211011999
006t Q01N
Commen(s
Gaeds/Services Metals and alloys, including Utanium metals and tRanium alloys
TIMETAL China Pending 8800113583 10/7/1808
0061 00139
Comments
Goads/Services Common, unprooessed, and half-processed metals and allays, including €lanium mefals and Gtanium alloys
TIMETAL Gesmany Registered T33137/6W2 312611992 2046163 10/01/1993 0372612002 Ranewal due
0061 00147
Comments
Goods/Services Titanium
TIMETAL France Regislerad 92/412083 4)1/1992 92/412083 04/01/1992 04/01/2002 Renewaf due
0061 00162
Comments

Goods/Services Tilanium
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Mark Country Status Application Application  Registration  Registration Next Due Comments on

‘ Number Date Number Date Date Next Due Date
TIMETAL Uniled Kingdom Reglstered 1497036 4/10/1992 1497036 0471011692 a4/10/1999 Renswal due
0061 00164
Commenis
Goods/Services Titankhm and titanium alloys
TIMETAL italy Reqislered RM92C002175 512711992 636672 1212411994 05/21/2002 Reneival dus
0061 00191
Comments
Goods/Services Tianium
TIMETAL Japan Reglstered 41070/1992 32711992 2,694 658 09/3011994 0913072004 Renewal due
0081 00195
Comments
Goody/Services Tilanium
TIMETAL Sweden Registered 92-4279 5611992 246 B0 02/1911993 02/19/2003 Renewal due
0064 00256
Commens
Goods/Services Thanium
TIMETAL Russia Pending 98714534 131/1998
a061 00266

Commenss

Goeds/Services Metals and alloys. induding llanium metais and titanium alloys
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Mark Country . .,ﬂr.‘:a Application

Application  Registration Registration Next Due Comments on
Number Date Number Date Date Next Due Date
TIMETAL Ulgaine Rending 98082481/T 6/31/1988
0061 00284
Comments
Goods/Services Metals and afloys, Including tianturm metals and thanium alioys
TIMETAL United Stalas Registered 74/246,525 211411992 1,801,386 10/26/1993 10/26/2003 Renewal due
0061 00288
Comuents
Goods/Services Titanium
TIMETAL Kazakslan Pending 12897 112411998
0061 00319
Comments
Goods/Services Metals and alloys, including titanium melals and ankm alloys
TINETAL European Community Registered 130286 4/1/1996 130266 08/05/1988 04/01/2006 Renswal applicalion due
Q081 00337
Comments
Goods/Sesvices Melals and afloys
TITANIUM METALS Spain Pending 2182316 9/11698
CORPORATION 0090 00156
Conunents

Goods/Services Metals and alloys, including (tanium metals and titanium alloys
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Mark Counntry Status Appiication Application  Registration Registration Nex! Due Comments on

Number Date Number Date Date Next Due Date
TITANIUM METALS France Registered 04/741802 81311998 981747 802 0212/1999 08/31/2006 Renewal applicaton due
CORPORATION 0080 00162
Comments

Guods/Services Melals and alioys, Including itanium metals and Utanium alioys

e e R

TITANUM METALS \aly Pending RM98C004484 917/1998
CORPORATION 0090 00191
Commenis

Goods/Services Melals and alloys, Including titanium metals and titanium aloys

TITANIUM METALS France Regislered 64661 9124/1968 5449 09/24/1968 08{25/2008 Ranewal due

CORPORATION OF AMERICA 031 00162

Comments

Goods/Services Unwiougnt and paitly weoughl commean melals and thelr aliays: anchars, anvils, bell, rolfed and cast buliding malerials, ralls and other metallic matariais for railway iracks; chains
{except driving chains fos vahicles); cables and wiras (non-eleckic); locksmiths work; melallic pipes and lubes; safes and cash boxes; sieel balls; horseshoas; nails and screws; ofher

goods in non-precious metal not included in ather classes; ores

TITANRUM METALS italy Raglstered
CORPORATION OF AMERICA go3t 00191

64681 9/24/1968 5469531 09/2411968 09/24/2008 Renewal due

Comments

rolied and cast building materials, rails and other mataliic materials for railway tracks; chains

Goods/Services Unwiought and partly wicught common metals and thek afoys: anchors, anvils, bel,
nd tubas: safes and cash boxes; steel balls; horseshoes; nails and scraws; other

{except driving chains for vehicles); cables and wires (non-electric); locksmitha work; matallic plpes @
goods in non-precious melal nol includad in other dasses, ores
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Exhibit B
Licensing Agreements

1. License Agreement dated June 30, 1997 between Titanium Metals Corporation and Valtimet,
SAS

2. License Agreement dated June 30, 1997 between LASAB Laser Applikations und
Bearbeitungs, GmbH and Titanium Metals Corporation

3. License Agreement dated June 30, 1997 between Valinox Welded, SA and Valtimet, SAS

4. Technology Sublicense Agreement dated July 31, 1996 between TIMET Savoie and
Compagnie Europeenne du Zirconium--CEZUS

S. US Technology Agreement dated July 31, 1996 between Titanium Metals Corporation and
TIMET Savoie, SA

6. UK Technology Agreement dated July 31, 1997 between TIMET UK Ltd. and TIMET
Savoie SA

7. Cross License Agreement dated June 25, 1996 between TIMET UK Ltd. and Titanium

Metals Corporation (with Amendment No. 1 dated July 12, 1996

8. Exclusive License (no given date) between Titanium Metals Corporation and United States
of America, as represented by The Secretary of the Navy

9. License Agreement dated August 1, 1980 between Alcan International Limited and TIMET
Division of Titanium Metals Corporation of America

10. Technology Transfer Agreement dated April 4, 1986 between Nippon Steel Corporation and
Titanium Metals Corporation of America (with Amendment Nos. 1-3)

11. Agreement dated August 7, 1991 between Titanium Metals Corporation and Nippon Steel
Corporation

12. Commercial Grade Zirconium Supply Agreement dated September 23, 1999 (effective May
1, 1999) between Compagnie Europeenne du Zirconium--CEZUS, SA and Titanium Metals

Corporation

13. Sublicense and Technical Assistance Agreement by and between Union Titanium Sponge
Corporation and Titanium Metals Corporation of America, dated May 30, 1990.

14. Settlement Agreement effective July 28, 1992 between Axel Johnson Metals, Inc. and
Teledyne Industries, Inc.

15. Miscellaneous software and similar licenses (including SAP)

23

38709-2

| TRADEMARK
REEL: 002050 FRAME: 0667



EXHIBIT C
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

KNOW ALL MEN BY THESE PRESENTS, that TITANIUM HEARTH
TECHNOLOGIES, INC. ("Debtor"), having an office at 900 Hemlock Road, Morgantown,
Pennsylvania 19543 hereby appoints and constitutes, severally, CONGRESS FINANCIAL
CORPORATION (SOUTHWEST) ("Secured Party"), and each of its officers, its true and lawful
attorney, with full power of substitution and with full power and authority to perform the
following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Secured Party, in its discretion, deems necessary or advisable
for the purpose of assigning, selling, or otherwise disposing of all right, title, and interest of
Debtor in and to any trademarks and all registrations, recordings, reissues, extensions, and
renewals thereof, or for the purpose of recording, registering and filing of, or accomplishing any
other formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other
papers which Secured Party, in its discretion, deems necessary or advisable to further the
purposes described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Secured Party (the
"Security Agreement") and is subject to the terms and provisions thereof. This Power of
Attorney, being coupled with an interest, is irrevocable until all "Obligations", as such term is
defined in the Security Agreement, are paid in full and the Security Agreement is terminated in
writing by Secured Party.

Dated: February , 2000

TITANIUM HEARTH TECHNOLOGIES, INC.
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STATE OF NEW YORK )

) ss.
COUNTY OF NEW YORK )
On this day of February, 2000, before me personally came , to
me known, who being duly sworn, did depose and say, that he is the of TITANIUM

HEARTH TECHNOLOGIES, INC., the corporation described in and which executed the
foregoing instrument; and that he signed his name thereto by order of the Board of Directors of
said corporation.

Notary Public
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