700485075 05/01/2012°"17 11:% P. 02

900219814  04/09/2012
TRADEMARK ASSIGNMENT

Electronic Version vi1.1
Stylesheet Version v1.1

SUBMISSION TYPE:; l NEW ASSIGNMENT | 1
Lo . : |

NATURE OF CONVEYANCE: EELEASE BY SECL}RED PARTY
CONVEYING PARTY DATA
© Name _ - Formerty [Execution Date Entity Type [[
Heritage Bank SSB as Successor ) , '
Agent to KeyBark NA ‘ 05/1 81200§ COMPANY: UNITED STATES I
REGEIVING PARTY DATA |
1 liBC Acouitions, Ll e
IStreet Address: ]Ohé’morth'gmé Park - o M T _ B R Ry | AR PRI | S
1l lintemat Address: __||Suite 205 T

City: ~ |lchatianooga

IStaterCountry:  J[TENNESSEE -

e7ats.
[lEntity Type: o uwrsa LiABlLlTY COMPANY W ‘[)5:Z PR S .
PROPERTY NUMBERS Total 1
. Property Type Number L Word Mark =B
. SR : ' s
Registration Number: 0354484 FLAGG 21
P cm— mm—— Vv
CORRESPONDENCE DATA g
R
Fax Number:. . (404)221—6501 ‘ s Mo
Conwpandenca will be aaw! {o the e-mail addresa first: if that zs unsuccessful n‘ ml!be sem‘ "
wia LS Mail.
| Emaik: , atlip@bakerdonelson.com \
' Comrespondent Name: Baker Donelson Bearman Caldwell |-
Address Line 1. 3414 Peachtree Road NE &
Address Line 22 Monarch Plaza, Stite 1600 it
 Address Line 4 Atlanta, GEORGIA 30326

s

ATTORNEY DOCKET NUMBER: 2921324-000001 . i, B
*w A e s RA : ;
[ NAME OF SUBMITTER: Carl M. Davis I | | L |

-

‘Signature: \, | fear m. davis i/ | ; |
" —— o IRADEMARK L
700485075 REEL: 004770 FRAME: 0602 .




May 1 2012 11:22 .05

v e e T T B L L Ll LT R E TR

CONSENT AND ACKNOWLEDGMENT

"THIS CONSENT AND ACKNOWLEDGMENT (the ""C’mwenf’) is heraby executed
and delivered as of the 18th day of May, 2005, by Heritage Bank, 58B, in its capacity as
ecollateral agent (the “Collateral 4genf"} for the Banks {defined below) and t:hn Lending Parties
(defined below), each of the undersipned Banks (defined below) and the Lending Parties (defined
below), and Lee Brass Company (the “Se!ier”} in connection thh the purchase by LBC
Acquisitions, LLC (the “Purchaser”) from Seller of the Acquired Assets and the’ assignment by -
Seller fo Purchaser of the Assumed Contracts pursiant 1o the terms of that certain Asset Purchase
Agreement dated May 9, 2005 by and between Setler and Pumhamr, att:a::hed herem as Exhibit A

- meaning given to such terms in the Purchase Agreement deﬁned beiow

"WHEREAS, pursuant to the Credit Agreement.dated as of August 14, 1997 (as amended,
the “Credit Agreemenr™) by and awiong Amcast Industrial Corporamn, an Ohm corporation, as
borrower (the “Borrower”), the lenders party thereto (collactwely. the “Banks™), and Heritage
Bank, SSB, as successor to KeyBank National Association, as agent (m such capacity, “Agent™)
and collateral agent for the Banks, the Banks have made certain loans and have extended credit to
the Borrower:;

"WHEREAS, pursuant to the Note Agreements (as defined in the Credit Agréament and
 Herein éalled, the “Note Agréeméiits™), each Noteliolder (as defined in the Credit . Agreement and
herein called, a “Noteholder®) has made’ certain loans to Borrower, and pursuam to the Line of
~ Credit Documents (as defined in the Credit Agreement and herein called the “Line of Credir
' Dacumems”), each Line of Cmdnt Lendm' (as defined in the Crcrht Agreement and herein called,

a “Line of Credlt Lender™) has made certain loans and other extensions of credit to anower {for
purposés heréof, the Banks, the Noteholders and the Line of Credit Lenders are collectively -
referred to as, the “Lenders;” and the Agent (on be. half of the Banks}, the Noteholders, and the

~Line of Credit Lenders : are conemtzvely referred to as, the “Lmding Parﬁes”), .

' WHERFEAS, pursuant to that certain Guaranty of Payment of Debt dated as of May 28,
2000 by Seller i favor of the Agent, Seller, in its capacity as a Guaran Payment (as defined
in the Credit Apreerént aid heréin called, a “Glardntor of Papment”), agreed o guaranty,
*‘among other things, the obligations under the Credit Agreement; and pursuant fo that certain
L Gnar:anty of Pnymznt of Debt damd. as af June 12, 2001 by Seller in favor of the Nateholders,' ‘
Seller, in its capacity as a ‘Guarantor of Payment agreed o gnaranry, among other thmgs. the .
obligations inder the Note Agreements (collectively, the “Guaranties™); ‘

WHEREAS, pursuant to that certain Security Agreement dated as of May 28, 2000 (the
“Security Agreement”) by Seller in favor of Collateral Agent, Seller granted to Collateral Agent,
for the benefit of the Banks, a security interest in certain collateral (the “Lee Brass C’ailatera!”),
which mcludcs, without lmximtan some or all of the Acqmred Assets and Asstxmzd Contracts, in
order to secure the obligations under the Credit Agreement, the Note Agrmments the Line of
Credit Pacuments, the Guaranties, and the other Loan Documents (as deﬁned in Credit
Agreement and herein called, the “Laan Docriments™),

TWHEREAS, the Lcndmg Parties and Collateral Agent are perties to that certain
Collateral Agency and Intercreditor Agreement dated as of June 5, 2001 (the “Cellnteral
Agreement”) which provides, among other matters, that any security interest or fign granted by
Borrower or any Guarantor of Payrnent to Collateral Agent or any Lender in order to secure the
obligations under any one or mare Loan Documents shall be deemed to be held by Collateral
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Agent or such Len for the benefit of the Lending Parties in order t0 secure the obligations
under alt of the Loan Documents i accordanve with the respective terms and priorities set forth
in the Collateral Agreement; “ ‘

WHEREAS, Seller, glong with Borrower and cestain oiber subsidiaries of Borrower, filed
for protestion under Chapter 11 of e United States Bankruptey Code (the “Bankruptcy Code™ on
November 30, 2004, such cases being jointly administered under Case No. 04-40504 in the United
States Bankruptey Court for the Southern District of Ohio Westem Divigion (the “Bankruptcy

WHEREAS, Seller desires © gell, transfer, convey the Actquired Assets and assign the
Assumed Contracts to purchaser (such transaction being herein called, the wgqle™) free and clear
of all Yiens, claims, interests and encumbrances pursuant 10 the terms of the Purchase Agreement
and Sections 363(b) and 363(f) of the Bankruptey Code; and

WHEREAS, Purchaser has requested the excoution and delivery of this Consent by the
Collateral Apent in order fo confirm that: (2} Collateral Agent consents to the transfer free and
olear of a1l lens, claims, interests and encutrbrances of the Acquired Assets and assignment of
the Assumed Contracts pursnant to and in sccordance with the terms and conditions contained in
the Purchase Agreement; and (0) Collateral Agent agrees not to exercise any right it may have (o
credit tid pursuant {0 gection 363(k) of the Bankruptcy Code at the Auction {as defined in the
Purchase Agreement) except 88 provided herein.

NOW TﬁER:EFﬂRE, for good and valuable considerdtion, and as 8 aoaterial
inducement to Purchaser 10 engage in. and consummate the Purchase Agreement, the parties
hereto hereby agree and acknowledge the foflowing:

ents gnd 4

1. Pursnant to Section 363(D(2) of the Banknuptey Code, the Collateral Agent and

the Lending Parties hereby oconsent 1o the transfer free and clear of all liens,

claims, interests and epcumbrances of the Acquired Assets and the sssignment of
§ the Assumed Contracts o Purchaser pursuent ta and in accordance with the terms
E and conditions contained in the Purchase Agreement; provided, that, the Seller
| agrees to disburse the net prooeeds of the Closing Cash Purchase Price {the
t “Proceeds™) to the Collateral Agent for the benefit of the Lending Parties as 5000
: as practicable upon the consummation of the transactions cantemplated by the
} Purchase A,g,reemmt»and obtaining the necessary approvals of the Banlouptcy
: Court. Notwithstanding any other provision set forth in this Consent, the
foregoing consent arid the other agreements made by Collateral Agent and the,
Lending Parties herein shail be ineffective in the event that (a) the Bankrupicy
Court fails to approve the Sale Order, the Bidding Procedures Order, the
Purchase Agreement, of any, of the transaetions conternplated thereby, (b) the
terms and provisions of the Purchase Agreement are amended in any material
} respect, OF any materia} term OF provision 18 waived by Seller, without the
Collateral Agent’s priof written consent, or (€) the failure of the Puschaser to

— a consurmate the trepsections contemplated by the Purchase Agreement.

2. Prior to the Closing Date, the Colateral Agent shall deliver 10 Sefler, to be held
in escrow pending consummation of the trangactions contemplated by the
Purchase g»grenmem, in proper form for vecordation and duly executed,
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termination statements, instruments of satisfaction, ‘releases or such other
documents necessary to evidence the Colleteral Agent's release of any and all
liens, claims, interests and encumbrances of any kind or nature whatsogver in and

" to the Acguired Assets, with alt such liens, olaims, interests and encumbrances to
attach to the proceeds of the Sale with the same validity, force, effect and priority
they now have in the Acquired Asséts, Lo e

3. The Collateral Agent and the Lending Patties hereby acknowledge that, upon
consummation of the transactions contemplaied by the Purchase Agréement,
neither the Collateral Agemt nor the Lending Parties shall have any fisrther legal
or equitable interest in or to the Acquired Assets, nor shiall Collafetal Agent nor
any Lending Party attempt to enforce against the Acquired Assets or the
Purchaser any liens, claims, interests or enciimbrences which may éxist in
Collateral Agent’s or any Lending Party’s favor relating £ the Acquired Asséts.

"4, The Collateral Agent and the Lending Parties Hereby conSént to the Testriction of

their discretionary right to cre;lit ’md pm‘suant to Section 363(k) of the
Bankruptey Code at the Auction. The Collateral Agent may only exercise its
right to credit bid at the Auction on behalf of itself and the Lending Parties in the

_event that either: (a) the Putchaserandﬂcﬂerha\fe ‘amended the Purchise "
Agreement to reduce the Initial Cash Purchase Price o less than $5 million or to

 reduce the Assumed Liabilities provided for in the Purchase Apreement without

' the Collateral Agent's written consent; or (b) a Qualified Bid is madé by a'
Qualificd Bidder other than the Purchaser af the Auction.” 7 7

5. Each of the undersigned individuals exeeuting this Consent on behdlf of e
_ Collateral ﬁ&gt;ptmgﬂgiwﬂfm Lending Parties, Téspectively, hereby represént and — 7

" warrant that they have the ful] power and authbrity 16 exetute this Consent. ™ """ ™"

Agent o execute this: Consent and any ofher dGcuinentation riecessary f6 =
effectuate the trnsactions contemplated hereby, including, without limitation,

any documentation necessary to release the  Collateral Agenf's liens on the =
Acquired Assets as set forth in Paragrapl 2 above, The mndersigned Lending

Parties hereby represent and warant that they constitute the Required Lenders

(as defined i the Collateral Agreement) and as such have sufficient power and
authority under the Collateral Agreement to direct the Collateral Agent to take

the foregoing action.” | - | o

6, The undersigned Lending Parties hereby authonzo and’ diréct the Collateral”™ = =

. L Seller hereby agrees that, upon cohsurtimation of the trinisactions confemplated
by the Purchase Agrecment and after obtiining the necessaty approvals of the
Bankruptey Court, it will disburse the Proceeds to the Colldteial Ageit for the
benefit of the Lending Parties as soon as is practicable thereafter. Further, Seller -
acknowledpes that the Collateral Agent and the Lending Perties have conditioned
their consent to the Sale and their other agreements set forth herein opon the
conditions Set forth in paragraph 1 above, which includes, without limitation, that
the Seller agree to the foregoing. ‘ o
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Manager
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STEEL PARTNERS [, L.P., as a Live of Credit Lender

tiner WIALL. L7 4 P
"Title: Par et

(Signetnre Rage to Conscot and Acknowledgment)

TRADEMARK"
REEL: 004770 FRAME: 0617



May 1 20012 11:28 P. 20
EXHIBIT &
. ' Asiet Purchasé Agréeniéat
{Exhibit A to Consent and Acknowledginent)
TRADEMARK

RECORDEDE 05/01/2012 REEL: 004770 FRAME: 0618



