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TERMINATION AND RELEASE
(SECURITY AGREEMENT)

WHEREAS, USM Group Holdings Limited, USM Corporation
(“USM”), United Shoe Machinery Corporation (“United Shoe”) and BHF-Bank
AG (the “Bank”), executed a U.S. Security Agreement, dated as of January 30,
1998 (the “Security Agreement”), to provide security for a credit facility
furnished by the Bank;

WHEREAS, pursuant to the terms of the Security Agreement, USM
and United Shoe each granted the Bank a security interest in the Collateral (as
defined in the Security Agreement);

WHEREAS, USM International Limited (“USM International”), the
parent corporation of USM and indirect parent corporation of United Shoe, is
entering into a Stock Purchase Agreement with KF Manufacturing LLC (“KF
Manufacturing”), pursuant to which USM International is to sell its shares of
stock of USM to KF Manufacturing;

WHEREAS, it is anticipated that the proceeds from the sale
contemplated in the Stock Purchase Agreement ultimately will be transferred to
the Bank to satisfy certain intercompany obligations between USM
International and its ultimate parent, USM Group Holdings Ltd. (“USM
Group”), and USM Group’s obligations to the Bank; and

WHEREAS, the Bank is providing this Termination and Release in
consideration of USM International’s assignment to the Bank of USM
International’s right, title and interest in and to a new Security Agreement,
dated as of even date hereof, among KF Manufacturing, USM, United Shoe,
3138933 Canada, Inc. and USM Canada, Inc.

NOW, THEREFORE, in consideration of the premises, the Bank
hereby terminates the Security Agreement and hereby releases its security
interests granted in the Collateral pursuant to the Security Agreement;
provided, however, that any obligation which the Security Agreement states
would survive termination shall not be terminated or released.
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IN WITNESS WHEREOF, the undersigned has executed this
Termination and Release on the 2#4-  day of February, 2001.

BHF-BANK AG

By:/%mﬁ /"/J | w /\/,{\

Name T anr LAGCo77 S5 TBL, frdl
Title: 455,577 DrdEc7ene f D/ 27
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