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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

Comerica Bank

G Individual(s)

L3 General Partnership
Gh Corporation-State
G Other

G} Association
LX Limited Partnership

Additional name(s) of conveying party(ies) attached? [} Yes G No

3. Nature of conveyance:

2. Name and address of receiving party(ies)

Name: Wells Fargo Bank Minnesota, N.A.

Intemal
Address:

Street Address: Sixth & Marquette; N9303-120

City:_Minneapolis___State:_mn Zip:_55479

CJ Individual(s) citizenship
G Association
L3 General Partnership
[} Limited Partnership

G Assignment 3 Merger [ Corporation-Stats
Lk Security Agreement [J Change of Name [ Other
u Other If assignee is not domiciled in the United States, a domestic

Execution Date;_ December 12, 2003

ntative designation is attached: [y Yes No
(Designations must be a separate document from assignment)
Additional name(s) & address( es) attached? l} Yeos

oy

No

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)
1186417,1186391,1345254,1576814, 2380841,1472319

Additional number{s) attached g Yes i No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Brian Galison, Esq.

6. Total number of applications and
registrations involved: ...

e

nternal Address: /0 O'Melveny & Myers LLP 7. Total fee (37 CFR 3.41)............conre $.165.00 _
24th Floor [ Enclosed
Rl Authorized to be charged to deposit account:}
_ L
38
street Address;._30 Rockefeller Plaza 8. Deposit account number: 2 3
: 50-0639 = -
> -
City: New York State: NY Zip: 10112 (Attach duplicate copy of this page if paying by depﬁ]il aceoynt)
DO NOT USE THIS SPACE —
9. Statement and signature. S

To the best of my knowiedge and belief, the foregoing information is true and correct and any attached copy is a true

copy of the original document. - -
Brian Galison, Esq. \}[ 29 { 02
Name of Person Signing Signature Date
ouoSIEOMEMR_mmnmzs_mnﬂ\W er of pages Iclodng oo 2 oo
Mail d07monu to be recorded with required cover sheet information to:
01 FC:8521 40.00 DR ommissioner of Patent & Trademarks, Box Assignments
oa FC:8522 las.oo M Washington, D.C. 20231
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1. Nanw of convaying partylies): 2. Name and addresy of raceiving partyies)
. Name: _Wells nggﬂank Minnesota, N.A.
Comerica Bank —
ntamal Agdracs:
Addiiorl rerrade) of convesing porfise) sachac? (D Yo L) e
2 Nelwre of conveyance. :
M Assipnmenm T merger minl i -
2 Secuity Agrocmens = Ghange of Name S e -
3 Omar,

ClyMimwshis . Sisw W 2 $500...
Execution Dale: Bscember 2003 mmMiMJm Q vee B} vo
4. Apptication rumber(s) or patent number(a):
Em:mmusbemgnladwm:nu:ppmmmommdmwmw
A Patont Application No.(%) 8. Patent No.(a) arrsery, mm DMOS108. G000NR,
mmmam.mmo
Adislonsl mumbecs niached? T} Yoo B} Na )

5. N aned adcress of party 10 whem soreepontience 6. Total number of appicalions and patents ipvolved; m
cancerming document shauld be meied:

name-_Brion Galison. Esq. 7. Totat fee (s?cFR;aqs)...,......,,.s_45°._ .00
imermm Addrace; S/0 O'Melveny & Myers LLP S Enclossd .
24th Floor (Y MﬂhﬂdhbMﬂbdepoﬂnM
. Doposit secount mhaﬁ )

Siroent Addraes. 30 ROCKeTelIEr Plaza

50-0639

WWYG‘K _State-NY Zip- 16112 mmmwlmwimw“mﬂ

DD ROT USE TiRS BPACE

9. Sttament ang sonasue.

To the best of my knowiadge and bebel, m.mmqmwimmmmmmmmy
12 8 trus copy of the origioal documen).

Brian Galison, Esq. - ~. - . xels
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Collateral Assignment Agrecment - - -
Daved December 12, 2003

ngf.muum»mmmm-dwumwuuuorm
l.zmlmwmﬂxhs&mmwmmmb
corpoyalion (the “Barowsr™ sad Comarise Bank, 4 Michizan bunking ssoociation (the “Existing
wnnmmmmmwwmduurmx 2001 (e
“Subordlnstion. Asreomoent™ smong Bomower, Existing Lender, Infat Gmomp FLC, »
WW&M&WMWMNWMMNM!
mmmmpmmu..mummm
Parmers [-A, LB, a Delsware Kmiled partoership and Pafladium. Equity- lnvesons B,
Delawars limited partneralip ( vdyW)udM)dqupmw
daged a3 of Dacember 12, 2008 (the “Assignment Agrenenis”). by aid betweea the Existing
Lendsr smd Palladiom. wmmmnﬁmmdﬂﬂlﬂdﬂthnﬂnmp
act forth in fhe Bxisting Loas Agrecment. ,

Pursasnt 1o the Assignment Agrocments, the mmmwnupm
Palladinm (the “Succeasor Lenders'”), and the Succemsor Lendwes have agreed to accept, all of
mm'-ﬂmmwwmmmmm(mxm any
nwmmnmmmnwmncutwumem ’
provided in Sedtion 2(c) of cach Assignment Agrocment).

lammuhhmofumnmmummun
mmumdwhhwmmmbwulum in the
Subardination Agreement).

hmmthﬂ»ﬂrwﬂnlmﬂ.mdlmwﬂw

mmumms-mmzm)omlsmixmmwm
10 Wells Fargo Bank Minmosota, N.A. (&cwmmmd Agent (ﬁrm
benefit of inelll Administrative Agmit (us defined in the Amended' snd  Rostated Loan
Apemnent, dated a3 of Decemper 12, 2003 amng the Horrowes, - Palisdinm Capita)
Management, L.L.Cn a2 MﬁthMnm avd Collateral Agent), the Succespor
Lendera and the Subordinamed Tendery (an defined in the Suhordination: Agroement)) herety
meptsanofmmguﬂmmnmmmmuwucm

The Existing (ender, mcmumwmhmnrsm ! mnly, the
Maujority SublDobt Hoklws (oa siefined in the Subordination Agreeynent) herehry agrea as follows:

1. Reslzustiss and Appeintment

Al Parguint to snd In sxisfantion of Article IX of the Subordination Agreement: (i)
the Bxisting Lender horeby reaigns (% pesition aa collateral agént imder the Subordination
Agreement, (i) the Majority SubDebdt Holdors hurchy actept the Bxisting Loader’s
remignation a8 collateml sget theveunder, ﬁx)ﬂwwsmﬂﬂmhﬂd’y
wmmnnmnmwhmnrmnmﬂmm

m(w)Mthhwmmummmmmmd
the Sobordimation Agreemcat,

NY1: 1433054
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B Wmmmwawwmmm«mx
Mmmmwwmm

C. MMSMWMNWMMMNWW
wuwxmmwmmmum@ww
Agreement.

2 mm

A W&hmdhdmwﬁﬁwrmﬁdlme
subsection (D) of thus Section 2, the Existing Lender havelry wansfers, asigns, grants and
conveys unte the Cofimeral Agent, without represcatation, warmaty or reconrss of anty
kind apd subject, in all respects, 1o eath Assignmest Agreeatest, all of s right, tirle and
muuuawsmmnmm(umm»mMmm
addendum, sxhihiy, achadnls and snachman Mm,uu-nuccﬁum

filad in ecnnaction terewith, and the Collaernl, tomether with all attendant lisns, vishts,
titlx, nmmmdm(mddmgmnym;-lmbwmmm

the Sseuxity Dosusnents.
B mmﬁmammwmmumum
following (exch as smended, modifted wmphmmduwpiwnmmm

(0 the Collatora) Aasizoinents;

()  the Seourity Agrecmenss;

(1) e Gueramics:

(v) the Pledge Agreements;

(v the Subordinetion Agresment; _
(v mmmmmwc&mm

(vil) mwwmmtnm:nm
mmwwnm):

(vii} tae Financing Stetcrnonts; and

an ulommm,mudnmmdewMBﬂm
Lendar parsnant to or in connection with: the Existing Loan Agreemeat,
:usmmmﬂmyotﬁnmmmm
mﬁmﬂmmmwdﬂm!ﬂ,ﬂﬂm‘
Successor Leadas axd Existing Leadée and (2) the Assignment
Agreemerrs, gl of which agresmers shall' ba reminad by the Pristing
meam).ﬂuumb:mmmmwmtwmmm

NV 14994
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e
v

X
'
H
N
R
Y
W
i1
!
ff.‘
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C. Infartherance of the provisions ormmm)mmmuw

(1] wmmmdﬂ;w»mcmamwtnw
Asignmont of Mortgnge, in substantiaily the form. of Bxhibit A sttsched
herem, in of each Mortgage lo which it bas been-granted » secqrity
imterest, all whﬂmdﬂa'ioduw'

(B authorizes hmllmmwnhuuecqinhﬁnakmmh
wach of the UCC-1 mmwhbﬂﬂdmww
the Byxisting Lender; and

(v)  euchorizss the Collmeral Agent to file an msijaiers with the 1S, Prtown

D. mmmbmd:hﬁymfm.mmnﬂwmmu

m.nummmmuMmmmmwmw
mmmungmmmmmmumm)
pertxining to or evising from ihe Guaranties.

E. hmﬁmm‘huﬂfw’tmcﬁf&ww mmtb:ﬂzmnng
Laxier agrees w cxemue snd deliver 1o the Colluterat Agent, nﬁwubwnmnume
of the Succesaor Londers, sush other dosuments, and o take such ofher astiona, in cach
cma&eCoMmﬂAmm&manmdmmyﬁmmnmmﬂlydm
mecetsary ov desirabls in orler o transfer W the Colixtaral Agsos all of the
Lendec's right, tithe and intoreat i the Collateral held by the Bxisting Londer
Sevwity Documcnu and sssign 10 the Collaaral Agent’ (fiw the bocefit
AWMAMMMMNW[MIHWB
Subordination Afrepment) uader the Subordination Amseement) all licas created
mmhmmmmmummmmmunm

18 Pending complction wmmMMMMWMm(C)M (B)
shovs, the Collmeral Agent horshy sppoints the Existing ‘Lender 21 agent, sod the
Existing Lender hexehy accepis such supointment by the Collateral Agent. molely fur the
wpunﬁpu&mzﬂum-mAm'lmﬁtyhmhmmmm

.E%E

R

HY 1248200
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lmh'smnfmy,wimhmmdmmﬁm9ofthllmﬁlm
wcmnmwmcﬂybym

3  lIntcrerssation of Seenrity Docnmenty.

Puhmdmdm.mnddwmmwnBMmusm
Dorwmerss to the Exizing Lender or “thes Baok™ in {19 cupacity us collateral agent aball b
deemed 1o zefer o (e Collateral Agent Sach ather reference in The Secuity Documents to the
EMLMQ“&W&N&MNN&:»&MM
LMMMAGMMMHMMW

mmmmumwbmwmnmm
Lenders fin the executinm, effectivonsss, geuinancas, validity, enfivceability, collsctihitty or
sufficiency of any of e Secyrity Docomenly oF ROF A1y reprasenTstions, wisTanties, secitaly o
statemonts made thervin ¢ made in ony writton or oral statcments & in sy Snanclal or othar
walements, imtnamants, veports or centificutes or any other dochments fianiced or made w the
Existing Lender, Collstoval Agent, Sucocusor Lendars oc by ov on Sehslf of She Bomoorar or my
of ita Subsidiaries \a the Existing Lender, Collstoral Ageni or the ‘Succemor Lendes in
eonnection with te Seenrity Docsents sed the trsmactions contemgilstsd thereby or for the
financizl condition or bustacss affkins of the Boarowty or suy sther Pesson Hablo for the paymant
of any obligations under mny Security Documend, aor shall the Exining Lender be Tequired to
asoertnin o inquire a8 to the performance or oheervance of amy of tho torma, conditions.
provisions, COVEnanis or agresmenis contsinesd in any of the Security Doaunents or ws 8 the use
ofﬂ\epmmumummahummumhmmduyw

Mumwsmmldmhqebyummudmmwmmﬁm
mzmﬁﬁi&yu&mwmumumdmmwmm
Documents prios to the date hereof. .

S Condinens s Effectiveness.

mmm:hd!bctﬂbmmefh&ummedﬂebmfwhmmofm
following conditions shal) have been satisfied:

A chupmAmmMIhwbmmmmdmwmm
toms thewwof;

». ﬂu&nﬁqhﬂw.ﬂﬂumwﬂlwbmw

mawmm-Mmmahmm the
Collwtera) Agont, the uumuamﬂoummmawm

c, eacnmumudnnbm(cm)ud(cxmafsﬁmzwmdl
bave heen deliverat to the Crllaecal Agent by the Fxisting Lender, md, in the ease of
items o be signed and delivered by Poraons other than the Existing under.ﬁwl!mm
Lmdenhllluummhmynwwmmm”y

NY!: 3402004
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6 EntichAnccensnd

mwmmmwAmw,wmmw
Md:ﬂdﬂnhmlﬂunﬂ&:ﬂnﬂﬁ&mﬁhlmmm
mm«-. Moﬁurwuuhmuupqﬂl_qvwwm
tments, agroenents, roprescntstions and undersiandings, whether writsa or aral, veluting
NNMMWWMMNWWWMMMNW
or subscquent oml agrocmenta of diacossiona of the parties. There are o ol agresments acwmg
the parties. hﬂumofnymamm&hmﬂuym
Agremet, the remective AWAMMMMI

7. ComrmisgLew
mwmmmw.mmmmmwhmdm

mofﬂnvmommgms«mlorucmmmwmmu

MY%.MWM&&:MWﬂWWWMWMﬂm
iaws of the Unitad Stutas of Americs.

NY1:11829
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[COUNTERPART SIGNATURE PAGE TO COLLATERAL ASKIGNMEKT AGREEMENT

WEILS PARGD BANK MINNESOTA. K.A.
ax Coliaxral Agent

%y -
By jlwk Y M

Noo 7 Timothy B Movay
Vil AssiatarTicn prosidem L
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|

IN WITNESS wm,ummmmmsmwummm
the date first shove written,

COMERICA BANK o
ummwummwhmw

By:
Tiles [}

PALLADIUMEQUITY INVESTORS IL LD,
By: PALLADIUM EQUITY PARTNERS 1, LL.C. SRR
By: ,

Nasos:
Title:

NV
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Haden Bchwitzac Corporation 70495
4980030
5020470
5746650
5383312
5954970
Haden, Inc. 5573587
5708203
5899027
Dad5198
)

e ——

NY1:) 020% H
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TFox Recordar’ 0S8 T (e Recirders Use)

ALLPEFBDNSW'I‘HSSSFREBW mmummmumamk,
a Mk:hlwn banking corpomation, 500 Waodward Avenus, Detrolt, Michigan 48136
(“swilmoer’), for amdm#vamﬂemmn.hwmmuwhwhm
feveby acienowiadged, to i In hand pald by Walts Fivgo Benk MMN.A.. amml
banking associetion, m address Is Sixth & Marqueite;: NS303-120, Minneupcis, MN
5un,ummbrnm°rmmmmmmm.¢mum
PARTNERS [-A, LF.MPNMNMEQUWWELP-.MBM
linited GaBIRy compeny wioce address Is 1270 Awanue: af tha Amarnces, Suite 2200, New
York, New Vork 10020 {"asgiange”), has mbeciutaly S5, amipasd and tmnsferred, snd
hereby does absolutaly otl, 868ign and trancter te ASSIONAN; . WITRERIT  ACDLIRS,

liability company CAuburn™), as mortoager "Marteager™), m favor of HADEN, INC., a
michigan corporaton (CHdm]"), Bs recorded on February 14, 2000 (n Liber 21094, Page
138, Oakiand Recons, which Mortgage was subsequently smigned to Comeriea Bank,
recorded Fepruary 14, 3000 W Liber 21094, Fage 143, Oskiand. County Records. A

daserigtion of the ras) mmmmmnmmunmmmnmlﬂﬂm Exnibit
A sttached hersts.

Datud effective as of December ___, 2003

COMERICA BANK,

By
Print Names: ...

.
29

WYV ERZR 2
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STATE OF MICHIGAN }
158,
COUNTY OF )

.mo'

the
umnmmamntm oorporstion,
and who, being duly swom, acknowiedged that helshe] nlnmmllu-mmﬁhll’nfm

Tha forageing instrumant was acknawiadged mmm

——————— e LMD,

Notary Peblic, M P —
My Comnission Expins: ...
REE A (5eal)
Drafted by angt when resnidad raturn to;
Brian 3. Galison, Esq.
D‘Mdvmvl.mnu.!
AN Rackefeler Plaza
28™ Floor
Naw York, NY 10112
WYI IR 3
TOTAL P.15
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STAYE OF MICHIGAN ;
a8,
COUNTY OF )

mm:mmﬂmmmmmg_

———— . - > the

of COMERICA m:,ommnwm corporstion,
and who, being duty swom, scknowisdgad that helshe] mmnn-mmhhliufﬂm
mwm. PR

Print Name:
Notary Public, e A
My Carunission Expires® ...
L {Seal)
Draftad by ate? wheh rexarties return to;
Brian 8. Galison, Esq.
O'Melveny A Myars LLY
A kockefelor Piasa
HNoor
Naw Yok, NY 10112
NYI T8I0 3
TOTAL P.15
TRADEMARK
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Collateral Assignment Agreement
Dated December 12, 2003

Reference is made to the (i) Amended and Restated Loan Agreement dated as of August
1, 2001 (the “Existing Loan Agreement”), between Haden Schweitzer Corporation, an Ohio
corporation (the “Borrower”) and Comerica Bank, a Michigan banking association (the “Existing
Lender”), (ii) Subordination and Collateral Agency Agreement dated as of August 1, 2001 (the
“Subordination Agreement”), among Borrower, Existing Lender, Infast Group PLC, a
corporation organized under the laws of England and Wales, the Persons set forth on Schedule I
thereto and Palladium Equity Partners II, L.P., a Delaware limited partnership, Palladium Equity
Partners II-A, L.P., a Delaware limited partnership and Palladium Equity Investors II, L.P., a
Delaware limited partnership (collectively “Palladium™) and (iii) the Assignment Agreements
dated as of December 12, 2003 (the “Assignment Agreements™), by and between the Existing
Lender and Palladium. All terms used herein and not otherwise defined shall have the meanings
set forth in the Existing Loan Agreement.

Pursuant to the Assignment Agreements, the Existing Lender has agreed to assign to
Palladium (the “Successor Lenders™), and the Successor Lenders have agreed to accept, all of
Existing Lender’s rights and obligations under the Existing Loan Agreement (excluding any
rights and obligations with respect to the Letters of Credit except to the extent otherwise
provided in Section 2(e) of each Assignment Agreement).

In connection with the execution of the Assignment Agreements, Existing Lender will

resign as Collateral Agent for the Subordinated Lenders (as each term is defined in the
Subordination Agreement). .

In connection with the foregoing, and subject, in all respects, to the Assignment
Agreements, in accordance with Section 2(A) of this Agreement, Existing Lender hereby assigns
to Wells Fargo Bank Minnesota, N.A. (the “Collateral Agent”), and Collateral Agent (for the
benefit of itself, Administrative Agent (as defined in the Amended and Restated Loan
Agreement, dated as of December 12, 2003 among the Borrower, Palladium Capital
Management, L.L.C., as Administrative Agent, Palladium and Collateral Agent), the Successor
Lenders and the Subordinated Lenders (as defined in the Subordination Agreement)) hereby
accepts all of Existing Lender’s right, title and interest in and to the Collateral.

The Existing Lender, the Collateral Agent and, for purposes of Section 1 only, the
Majority SubDebt Holders (as defined in the Subordination Agreement) hereby agree as follows:

1. Resignation and Appointment.

A. Pursuant to and in satisfaction of Article IX of the Subordination Agreement: (i)
the Existing Lender hereby resigns its position as collateral agent under the Subordination
Agreement, (ii) the Majority SubDebt Holders hereby accept the Existing Lender’s
resignation as collateral agent thereunder, (iii) the Majority SubDebt Holders hereby
appoint Collateral Agent as collateral agent for purposes of the Subordination Agreement
and (iv) Collateral Agent accepts its appointment as the collateral agent for purposes of
the Subordination Agreement.

NY1:1482994.7
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B. Collateral Agent has been appointed as “Collateral Agent™ for the benefit of itself,
Administrative Agent, the Successor Lenders and the Subordinated Lenders.

C. The Majority SubDebt Holders consent to any amendments of the Subordination
Agreement or any of the other Security Documents that may be effected by this
Agreement.

2. Assignment of Collateral.

A, With the exception of the Guaranties, which are specifically addressed in
subsection (D) of this Section 2, the Existing Lender hereby transfers, assigns, grants and
conveys unto the Collateral Agent, without representation, warranty or recourse of any
kind and subject, in all respects, to each Assignment Agreement, all of its right, title and
interest in and to the Security Documents (as defined below), together with any rider,
addendum, exhibit, schedule and attachment thereto, and all UCC financing statements
filed in connection therewith, and the Collateral, together with all attendant liens, rights,
title, assignments and interests (including security interests) pertaining to or arising from
the Security Documents.

B. For purposes of this Agreement, “Security Documents” shall be defined as the
following (each as amended, modified or supplemented on or prior to the date hereof):

) the Collateral Assignments;

(i) the Security Agreements;

(iii) the Guaranties;

(iv)  the Pledge Agreements;

) the Subordination Agreement;

(vi)  the Subordinated Guarantee and Collateral Agreement;

(vii)) the Covered Subordinated Loan Documents (as defined in the
Subordination and Collateral Agency Agreement);

(viii) the Financing Statements; and

(ix)  all other documents, agreements and instruments delivered to the Existing
Lender pursuant to or in connection with the Existing Loan Agreement,
the Subordinated Agreement or any of the Security Documents (with the
exception of (y) the letter agreement dated November 20, 2003 among
Successor Lenders and Existing Lender and (z) the Assignment
Agreements, all of which agreements shall be retained by the Existing
Lender and shall not be subject to this Agreement or constitute Security
Documents).
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C. In furtherance of the provisions of subsection (A) above, the Existing Lender:

(i) agrees to sign and deliver to the Collateral Agent (A)a notarized
Assignment of Mortgage, in substantially the form of Exhibit A attached
hereto, in respect of each Mortgage in which it has been granted a security
interest, all of which are described on Schedule (c)(i);

(ii) agrees to deliver to the Collateral Agent (A) each stock certificate and
stock power in the possession of the Existing Lender and in which the
Existing Lender has been granted a security interest, all of which are
described on Schedule (c)(ii)}(A) attached hereto and (B) each pledged
note and endorsement in the possession of the Existing Lender and in
which the Existing Lender has been granted a security interest, all of
which are described on Schedule (c)(ii)(B) attached hereto;

(iii) authorizes the Collateral Agent to file a UCC-3 assignment with respect to
each of the UCC-1 Financing Statements which has been filed on behalf of
the Existing Lender; and

(iv)  authorizes the Collateral Agent to file an assignment with the U.S. Patent
and Trademark Office with respect to each patent and trademark in which
the Existing Lender has been granted a security interest, including those
described on Schedule (c)(iv) attached hereto.

D. The Existing Lender hereby transfers, assigns, grants and conveys unto the
Administrative Agent, without representation, warranty or recourse, and subject, in all
respects, to each Assignment Agreement, all of its right, title and interest in and to the
Guaranties, together with any rider, addendum, exhibit, schedule and attachment thereto,
and all UCC financing statements filed in connection therewith, together with all
attendant liens, rights, title, assignments and interests (including security interests)
pertaining to or arising from the Guaranties.

E. In connection with and furtherance of the foregoing provisions, the Existing
Lender agrees to execute and deliver to the Collateral Agent, at the sole cost and expense
of the Successor Lenders, such other documents, and to take such other actions, in each
case as the Collateral Agent or Successor Lenders may from to time reasonably deem
necessary or desirable in order to transfer to the Collateral Agent all of the Existing
Lender’s right, title and interest in the Collateral held by the Existing Lender under the
Security Documents and assign to the Collateral Agent (for the benefit of itself,
Administrative Agent, Successor Lenders and Subordinated Lenders (as defined in the
Subordination Agreement) under the Subordination Agreement) all liens created or
purported to be created under the Existing Loan Agreement and the Security Documents.

F. Pending completion of the transfers contemplated by subsections (C) and (E)
above, the Collateral Agent hereby appoints the Existing Lender as agent, and the
Existing Lender hereby accepts such appointment by the Collateral Agent, solely for the
purposes of perfecting the Collateral Agent’s security interest in assets in the Existing
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Lender’s possession, if any, which, in accordance with Article 9 of the Uniform
Commercial Code, can be perfected only by possession.

3. Interpretation of Security Documents.

For the avoidance of doubt, on and after the date hereof, all references in the Security
Documents to the Existing Lender or “the Bank” in its capacity as collateral agent shall be
deemed to refer to the Collateral Agent. Each other reference in the Security Documents to the
Existing Lender or “the Bank™ shall be deemed to refer to the Administrative Agent, Successor
Lenders, Subordinated Lenders or Palladium, as the context requires.

4. Limitation of Liability of Existing I ender and Collateral Agent.

The Existing Lender shall not be responsible to the Collateral Agent or the Successor
Lenders for the execution, effectiveness, genuineness, validity, enforceability, collectibility or
sufficiency of any of the Security Documents or for any representations, warranties, recitals or
statements made therein or made in any written or oral statements or in any financial or other
statements, instruments, reports or certificates or any other documents furnished or made to the
Existing Lender, Collateral Agent, Successor Lenders or by or on behalf of the Borrower or any
of its Subsidiaries to the Existing Lender, Collateral Agent or the Successor Lenders in
connection with the Security Documents and the transactions contemplated thereby or for the
financial condition or business affairs of the Borrower or any other Person liable for the payment
of any obligations under any Security Document, nor shall the Existing Lender be required to
ascertain or inquire as to the performance or observance of any of the terms, conditions,
provisions, covenants or agreements contained in any of the Security Documents or as to the use
of the proceeds of the Loans or as to the existence or possible existence of any Defaulit.

Majority SubDebt Holders hereby acknowledge and agree that the Collateral Agent shall

have no liability with respect to the acts or omissions of Existing Lender under the Security
Documents prior to the date hereof.

s. Conditions to Effectiveness.

This Agreement shall be and become effective on the date hereof when all of the
following conditions shall have been satisfied:

A. the Assignment Agreements shall have become effective in accordance with the
terms thereof;

B. the Existing Lender and the Collateral Agent each shall have received
counterparts of this Agreement duly executed on behalf of the Existing Lender, the
Collateral Agent, the Majority SubDebt Holders and the Borrower; and

C. each item described in subsections (C)(i) and (C)(ii) of Section 2 hereof shall
have been delivered to the Collateral Agent by the Existing Lender, and, in the case of
items to be signed and delivered by Persons other than the Existing Lender, the Existing
Lender shall have received a copy signed by all other Persons party thereto.
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6. Entire Agreement.

This Agreement and the Assignment Agreements, together, embody the final entire
agreement of each of the Existing Lender and the Collateral Agent, the Successor Lenders, the
Subordinated Lenders, and the other parties hereto, and supersede any and all prior
commitments, agreements, representations and understandings, whether written or oral, relating
to this Agreement and may not be contradicted or varied by evidence of prior, contemporaneous
or subsequent oral agreements or discussions of the parties. There are no oral agreements among
the parties. To the extent of any inconsistency between this Agreement and any Assignment
Agreement, the respective Assignment Agreement shall control.

7. Governing Law.

This Agreement shall be governed by, and construed in accordance with, the laws of the
State of New York (including Section 5-1401 of the General Obligations Law of the State of
New York, but without regard to the other choice of law or conflict of law rules) and applicable
laws of the United States of America.

% %k %k ¥k ¥k
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed on
the date first above written.

COMERICA BANK
as Existing Lender and as collateral agent under the Subordination Agreement

-

By: %/&/
ame:  Joyson  L:hay.,

Title: “ Barphirg oLl er
V4

PALLADIUM EQUITY PARTNERS II, L.P.
PALLADIUM EQUITY PARTNERS II-A, L.P.
PALLADIUM EQUITY INVESTORS II, L.P.

By: PALLADIUM EQUITY PARTNERS II, L.L.C.
general partner

By:

Name:
Title:
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12/12/2003 12:02 FAX 212 218 5158 PALLADIUX @oo2

IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be duly executed on
date first above written,

COMERICA BANK
4s Bxisting Lender and as oollateral agent under the Subordination Agreement

By

Name:
Title:

PALLADIUM EQUITY PARTNERS IL, L.P.
PALLADIUM EQUITY PARTNERS II-A, L.P.
PALLADIUM EQUITY INVESTORS, L.P.

Ay: PALLADIUM EQUITY PARTNERS II, L.L.C.

‘ general partner
H By- *
Name: ABYAe s

Title: e
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[COUNTERPART SIGNATURE PAGE TO COLLATERAL ASSIGNMENT AGREEMENT]

AGREED TO AND ACKNOWLEDGED BY
HADEN SCHWEITZER CORPORATION

By:
Name:
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[COUNTERPART SIGNATURE PAGE 1O COF LATERAL ASSIGNMENT AGREEMENT]

WELLS FARGO BANK MINNESOT A, N.A,
as Collateral Ayent

p -
Ly T
e cembo o R
S-x;\wz S Timoity MoLe iy
Fitde: . 3 : T
Assistant Vice President p
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Schedule (¢)(i)

List of Existing Mortgages, Deeds of Trust and/or Deeds to Secure Debt

Mortgage, dated December 20, 1999, given by Haden Auburn, LLC, a Michigan limited
liability company, as mortgagor in favor of Haden, Inc., a Michigan corporation, as recorded on
February 14, 2000 in Liber 21099, Page 139, Oakland County Records, subsequently assigned to

Existing Lender recorded February 14, 2000 in Liber 21099, Page 143, Oakland County
Records.
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Schedule (c)(ii}(A)

Stock Certificates and Stock Powers

* 65 shares of Haden Purification, Inc., in the name of Haden Environmental Corp.

+ 100 shares of Haden Research and Development Corp., in the name of Haden, Inc.

» 100 shares of Haden Environmental Corp., in the name of Haden Schweitzer Corp.

+ | share of Haden Schweitzer Canada, Inc., in the name of Haden, Inc.

+ 65 shares of Haden International Sales Corp., in the name of Haden Schweitzer Corp.

« 200 shares Haden Schweitzer Corp. in the name of Haden, Inc.

» 10,000 shares of Haden Ducost Systems, LTD., in the name of Haden International Group

* 12,448,297 shares of Haden Maclellan in the name of Haden International Group, Inc.
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Schedule (c)(ii)(B)

Pledged Notes and Endorsements
» $25,000,000 Replacement Line of Credit Note dated 8/1/2001.
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Schedule c(iv)

Patents and Trademarks

TRADEMARKS:

Conveying Party : Registration Numbers

Haden, Inc. 1576814
2380841
1472819

Haden Schweitzer Corporation 1186417
1186391
1345254
1576814
2380841
1472819

PATENTS:

Conveying Party ‘Patent Numbers

Haden Schweitzer Corporation 4704952
4980030
5020470
5746650
5383312
5954970

Haden, Inc. 5573587
5765293
5899027
D405198
6099898
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EXHIBIT A

Form of Assignment of Mortgage

(For Recorder's Use) (For Recorder's Use)

ASSIGNMENT OF MORTGAGE

KNOW ALL PERSONS BY THESE PRESENTS: That the undersigned, COMERICA BANK,
a Michigan banking corporation, 500 Woodward Avenue, Detroit, Michigan 48226
(“Assignor”), for good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, to it in hand paid by Wells Fargo Bank Minnesota, N.A., a national
banking association, whose address is Sixth & Marquette; N9303-120, Minneapolis, MN
55479, as Collateral Agent for each of PALLADIUM EQUITY PARTNERS II, L.P., PALLADIUM
EQUITY PARTNERS II-A, L.P. AND PALLADIUM EQUITY INVESTORS II, L.P., each a Delaware
limited liability company whose address is 1270 Avenue of the Americas, Suite 2200, New
York, New York 10020 (“Assignee”), has absolutely sold, assigned and transferred, and
hereby does absolutely sell, assign and transfer to Assignee, without recourse,
representation or warranty, all of its right, title and interest in and to a certain Mortgage
dated December 20, 1999 (“Mortgage”), given by HADEN AUBURN, LLC, a Michigan limited
liability company (“Auburn”), as mortgagor (“Mortgagor™), in favor of HADEN, INC., a
Michigan corporation ("Haden”), as recorded on February 14, 2000 in Liber 21099, Page
138, Oakland Records, which Mortgage was subsequently assigned to Comerica Bank,
recorded February 14, 2000 in Liber 21099, Page 143, Oakland County Records. A
description of the real property encumbered by the Leasé Assignment is set forth on Exhibit
A attached hereto.

Dated effective as of December ___, 2003
COMERICA BANK,

By:
Print Name:
Its:
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