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FORM OF
INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of March
30,2001, is made by Ansonia Copper & Brass, Inc., a Delaware corporation (“Grantor” or

“Borrower”), in favor of GENERAL ELECTRIC CAPITAL CORPORATION, a New York
corporation (“GECC”).

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Security Agreement dated as of the date hereof
by and between Borrower and GECC (as from time to time amended, restated, supplemented or

otherwise modified, the “Loan Agreement”), GECC has agreed to make the Loans for the benefit of
the Borrower; and

WHEREAS, GECC 1s willing to make the Loans as provided for in the Loan Agreement, but
only upon the condition, among others, that Grantor shall have executed and delivered to GECC this
Intellectual Property Security Agreement.

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein have
the meanings given to them in Schedule A to the Loan Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Obligations of the Borrower
now or hereafter existing from time to time, Grantor hereby pledges and grants to GECC a
continuing first priority security interest in all of Grantor’s right, title and interest in, to and under
the following, whether presently existing or hereafter created or acquired (collectively, the
“Intellectual Property Collateral™):

(a) all of its Patents and Patent Licenses to which it is a party including those referred to on
Schedule I hereto;

(b) all of its Trademarks and Trademark Licenses to which it is a party including those
referred to on Schedule I hereto;

(c) all ofits Copyrights and Copyright Licenses to which itis a party including those referred
to on Schedule I hereto;

(d) all reissues, continuations or extensions of the foregoing;

. . i bolized by, each Patent,
(e) all goodwill of the business connected with the use of, and sym ‘ght and e};ch Copyright

each Patent License, each Trademark, each Trademark License, each Copyri
License; and |

(f) all products and proceeds of the foregoing, i_nc_lud'}ng, without ill;;llt'atlontl :Irlly l(;?[glrlltlg
Grantor against third parties for past, present or future (1) infringement or _1tugon_ ?h any Patent or
Patent licgnsed under any Patent License, (i1) injury to the goodwill g_slsotc_:la e f\;:/rl1 ar g:i Patent or
any Patent licensed under any Patent License, (1ii) infringement or dilution of any
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Trademark licensed under any Trademark License, (1v) inj 1 ' '

_ , jury to the goodwill associated
Trademark or any Trademark licensed under any Trademark License, (v) infringement orvgitlklllt?{)lr)lr
of any Copyright or Copyright licensed under any Copyright License, and (vi) injury to the goodwill
associated with any Copyright or any Copyright licensed under any Copyright License.

3. REPRESENTATIONS AND WARRANTIES. Grantorrepresents and warrants that:

(@  Grantor does not have any interest in, or title to, any Patent, Tr i
. > > ) ad
except as set forth in Schedule I, Schedule II and Schedule III, reZpectively, hc;cl:tlc)a;rk or Copyright

_ (b) to the best of Grantor’s knowledge, the Patents a 1sti
adjudged invalid or unenforceable, in whole or ir% part; fe subsisting and have not been

(c) to the best of Grantor’s knowledge, the Trademark isti
adjudged invalid or unenforceable, in whole orgin part; s are subsisting and have not been

(d) to the best of Grantor's knowledge, each of the Patents is valid and enforceable;
(e) to the best of Grantor's knowledge, each of the Trademarks is valid and enforceable;

(H except as may have been disclosed in the Loan Agreement, no claim h
> b
that the use of any of the Trademarks does or may violate the rights of any third persgi. een made

(8 Grantor has used, and will continue to use for the duration of this Intellectual Property
Security Agreement, proper statutory notice in connection with its use of the Trademarks;

(h) Grantor has used, and will continue to use for the duration of this Intellectual Property
Security Agreement, consistent standards of quality in its manufacture of products sold under the
Trademarks;

(1) Grantor has the unqualified right to enter into this Intellectual Property Security
Agreement and perform its terms;

this Intellectual Property Security Agreement has been duly executed and delivered
to GECC by Grantor and constitutes its legal, valid and binding obligation, enforceable in

accordance with its terms;

(k) this Intellectual Property Security Agreement is effective to create a valid and
continuing Lien on and, upon the filing hereof with the United States Patent and Trademark Office
and the United States Copyright Office, perfected security interests 1n favor of GECC in all of

ademarks and Copyrights and such perfected security interests are enforceable

Grantor’s Patents, Tr : ‘
as such as against any and all creditors of, and purchasers from, Grantor,

1) upon filing of this Intellectual Property Security Agreement with the United States

ite 1 d the filing of appropriate

tent and Trademark Office and the United States Copyright Office an _
Eijr?ciig statements listed on Disclosure Schedule (6.1) to the Loan Agreement, all action necessary
or desirable to protect and perfect GECC’s Lien on Grantor’s Patents, Trademarks and Copyrights

shall have been duly taken; and

1 1 i f this Intellectual Property
the execution, delivery and/or performance by Assignor o _ _
Securit)(/nf}&)greemem shall not, by the lapse of time, the giving of notice or otherwise, constitute a}
violation of any applicable law or a breach of any provision contained in its Certificate o

-2 -
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Incorporation or By-Laws, or contained in any agreement, instrument or document to which it is now
a party or by which it is bound, and no consent, approval, license or authorization of any

tgli)vemn;lental bureau or agency or of any other person is required to be obtained in connection
erewith.

4. COVENANTS. Grantor covenants and agrees with GECC that from and after the
date of this Intellectual Property Security Agreement and until the Termination Date:

~ (a) Grantor shall notify GECC immediately if it knows or has reason to know that any
application or registration relating to any Patent, Trademark or Copyright (now or hereafter existing)
may become abandoned or dedicated, or of any adverse determination or development (including
the institution of, or any such determination or development in, any proceeding in the United States
Patent and Trademark Office, the United States Copyright Office or any court) regarding Grantor’s
ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and
maintain the same, the effect of which will have a Material Adverse Effect on Grantor’s business
operations or financial condition.

~ (b)_In no event shall Grantor, either directly or through any agent, employee, licensee or
designee, file an application for the registration of any Patent, Trademark or Copyright with the
United States Patent and Trademark Office, the United States Copyright Office or any similar office
or agency without giving GECC prior written notice thereof, and, upon request of GECC, Grantor
shall execute and deliver a supplement hereto (in form and substance satisfactory to GECC) to
evidence GECC’s Lien on such Patent, Trademark or Copyright, and the General Intangibles of
Grantor relating thereto or represented thereby.

(c) Grantor shall have the duty to prosecute diligently any trademark, patent and copyright
applications pending as of the date of this Intellectual Property Security Agreement or thereafter until
the Termination Date, to preserve and maintain all rights in the patents, trademarks and copyrights,
the registration of trademarks, copyrights and issued patents, and any patent, trademark and
copyright applications; provided, however, that so long as no Default shall have occurred and be
continuing or would arise after giving effect thereto, Grantor may, after providing GECC with not
less than thirty (30) days written notice and upon the consent of GECC which consent shall not be
unreasonably withheld, permit to lapse or expire those patents, trademarks and copyrights or
applications therefor, which but for this Intellectual Property Security Agreement, Grantor would
in its reasonable and ordinary business judgment permit to lapse or expire. Provided that no Default
shall have occurred and be continuing or would arise after giving effect thereto, Grantor may, ageé
providing GECC with not less than thirty (30) days written notice and upon the consent of :ihe GEk
which consent shall not be unreasonably withheld, abandon any right to file a patent, t;ta eénar _?r
copyright application in the United States which but for this _Intellectuathropctz yb 631(,)1;1 y
Agreement, Grantor would in its reasonable and ordinary business judgment choose to abandon.

(d) In the event that any of the Intellectual Property Collateral is infringed upon, or

misappropriated or diluted by a third party, Grantor shall notify GECC promptly after Grantor learns

i 1 t such Intellectual Property Collateral
3 tor shall, unless it shall reasonably determine that Tty ¢
ti}slei;e(r)lg \S;?/nmaterial to the conduct of its business or operations, promptly sue for infringement,

1ati iluti for such infringement,
I r dilution and to recover any and all damages :
ﬁiiggﬁgggiggﬁ o(; dilution, and shall take such other actions as GECC shall deem appropriate

under the circumstances to protect such Intellectual Property Collateral.

SECURITY AGREEMENT. All of GECC's rights and remedies with respect to the

5 : - . - .
i ' ts and Copyright Licenses,
t Licenses, Trademarks, Trademark Licenses, Copyrigh
Evaﬁ:?ﬁ; zstfglli shled hereby or by the Loan Agreement, or by any other agreement or by law shall be

-3-
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cumulative and may be exercised singularly or concurrently. Without limiting the foregoing, Grantor
hereby acknowledges and affirms that this Intellectual Property Security Agreement is executed in
furtherance of, and supplementary to, the provisions in the Loan Agreement, and that the rights and
remedies of GECC with respect to the security interest in the Intellectual Property Collateral made
and granted hereby are more fully set forth in the Loan Agreement, the terms and provisions of
which are incorporated by reference herein as if fully set forth herein.

6. REINSTATEMENT. This Intellectual Property Security Agreement shall remain in
full force and effect and continue to be effective should any petition be filed by or against Grantor
for liquidation or reorganization, should Grantor become insolvent or make an assignment for the
benefit of any creditor or creditors or should a receiver or trustee be appointed for all or any
significant part of Grantor’s assets, and shall continue to be effective or be reinstated, as the case
may be, if at any time payment and performance of the Obligations, or any part thereof, is, pursuant
to applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any
obligee of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwise, all as though such payment or performance had not been made. In the event that any
payment, or any part thereof, 1s rescinded, reduced, restored or returned, the Obligations shall be
re}(nstatcel:d and deemed reduced only by such amount paid and not so rescinded, reduced, restored or
returned.

7. NOTICES. Whenever itis provided herein that any notice, demand, request, consent
approval, declaration or other communication shall or may be given to or served upon any of the
parties by any other party, or whenever any of the parties desires to give and serve upon any other
party any communication with respect to this Intellectual Property Security Agreement, each such
notice, demand, request, consent, approval, declaration or other communication shall be in writing
and shall be given in the manner, and deemed received, as provided for in the Loan Agreement.

8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to Section 6 hereof,
this Intellectual Property Security Agreement shall terminate upon the Termination Date.

9. POWER OF ATTORNEY. Grantor acknowledges and agrees that the Power of
Attorney executed and delivered to GECC as part of the Loan Agreement is a general Power of
Attorney, and the rights granted to GECC under such Power of Attorney extend to and may be
exercised by GECC in connection with this Intellectual Property Security Agreement and that such
rights include, without limitation, the right, if an Event of Default has occurred and 1s continuing,
to assign or otherwise transfer (on behalf of the Grantor) any and all Intellectual Property ?qllateral.
The powers conferred on GECC under the Power of Attorney are solely to protect GECC 3 interests
in the Collateral, including the Tntellectual Property Collateral, and shall not impose any ugy up(;)n
it to exercise any such powers. GECC agrees not to exercise any power or authority granteth ur}Z:;
the Power of Attorney unless an Event of Default has occurred and 1s gontlnulngf. Grﬁnct?r altl r(zgl 2es
GECC to file any financing or continuation statement without the signature of such Granto

extent permitted by applicable law.

10 Authorization To Amend. Grantor hereby authorizes GECC to modify this

Intellectual Property Security Agreement at any time without the need for a formal amendment or

1 ' dule L, Schedule I or Schedule I to
t or signature of the Grantor 1n order to amend Sghe , _
ti};iltl%r;sggy%utugg Trademarks, Patents or Copyrights applied for or obtained by the Grantor.

executed in any number of separate

terparts. This Agreement may be .
counter;l)r}\fts byco?lLelznos more of the parties hereto and all of the said counterparts taken together shall

constitute one in the same instrument.
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

ANSONIA COPPER & BRASS, INC.

By: _~. R M~_; k :__}/(_Lu '::e'; 4
Name: William H, Grady '
Title: Chief Executive Officer -

ACCEPTED and ACKNOWLEDGED by:
GENERAL ELECTRIZ CAPITAL CORPORATION

5

By:
Name: Stephery Lénihan
Title: Duly Authorized Signatory
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SCHEDULE I

to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

PATENT REGISTRATIONS
Patent Reg. No.
Two-Hole Extrusion 3404967

Edge Contouring of
Metal Strip and

Metal Strip Product 3469430
Method of Producing
Dual Gauge Strip 3488989

Unitary Carton and
Reusable Shipping

Package Therefor 3541052
Self-Indicating

Clamping Bolt 3561317
Copper-Boron-

Sulfur Alloy and

Method of Treatment 3595705
Method for

Welding 3716908

Method for Simultaneous
Reduction of Hexavalent
Chromium and

Cementation of Copper 3748124

Method and Apparatus

for Forming and

Accurately Dimensioned

Metal Strip Having

Varying Thickness 3834207

Method and Apparatus

for Pre-Heating anld

Adding Master Alloy

to a Copper Melt 3836360

Method of Producing

a Metal Strip Including

a Longitudinal Channel

by Roll-Form Reduction

of a Multi-Gage Strip 3850019

Date

October 8, 1968

September 30, 1969

January 13, 1970

November 17, 1970

February 9, 1971

July 27, 1971

February 20, 1973

July 24, 1973

September 10, 1974

September 17, 1974

November 26, 1974

TRADEMARK
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1IL.

Patent Reg. No.

Method of Forming

a Strip Having

Substantially Differing

Thicknesses 3869899

Silicon Brass
Resistant to Parting
Corrosion 3900349

Method of Monitoring

the Active Roughening

Agent in a Copper

Plating Bath 3925168

Copper-Based Alloy

with Improved

Conductivity and

Softening Properties 4650650

PATENT APPLICATIONS

Patent Application No.

None

PATENT LICENSES

Name of Agreement Date of Agreement

None

Date

March 11, 1975

August 19, 1975

December 9, 1975

March 17, 1987

Parties
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REEL: 002427 FRAME: 0690



HI.

SCHEDULE I1
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

Trademark Reg. No. Date
DZISTALOY 1036080 March 23, 1976
TOBIN BRONZE 0046251 September 12, 1905

TRADEMARK APPLICATIONS

Trademark Application No. Date
None
TRADEMARK LICENSES
Name of Agreement Date of Agreement Parties
None

- 8 —_
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IL.

M.

F:\WPFILES\

SCHEDULE III
to

INTELLECTUAL PROPERTY SECURITY AGREEMENT

COPYRIGHT REGISTRATIONS

Copyright Reg. No.

None

COPYRIGHT APPLICATIONS

Copyright Application No.

None

COPYRIGHT LICENSES

Name of Agreement Date of Agreement

None

2600\15\Revised IP Agreement .wpdd —

RECORDED: 01/22/2002

Parties

TRADEMARK
REEL: 002427 FRAME: 0692



