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CONSENT AND ACKNOWLEDGMENT

. THIS CONSENT AND ACKNOWLEDGMENT (the “Consent”) is herehy exocuted
and delivered as of the 18th day of May, 2005, by Heritege Bank, SSB, in its capacity as
collateral agent (the “Collateral ﬂmwi”) for the Banks (defined below) and the Le:ndmg Parties
(defined below), each of the andersipned Banks (dcf ned bamw) and the Lending Parties (defined
below), and Lee Brass Company (the “.S‘allef’) in mnnectzon“ wrrh the pumhase by LBC
Acquisitions, LLC (the “Purciaser”) from Seller of the Acquired Assets and the assignment by -
- Seller fo Purchaser of the Assumed Contracts pursuant to the fmms ut‘ that ceriain Asset Purchase

Agreement ddted Miy 9, 2005 by snd between Sellér and Purcha 1
 (ihe “Purchase Agwem&mf”) Capx’talized terms used harem ned
© meaning given to such terms in the Purchase Agreement defined below.

WHEREAS, pursuant to the Credit Agreement. dated as of August 14, 1997 (as amended,
the “Credit Agreemient”) by and'; amnong Amcast dustrial Corpommn, an Ohio corporation, as
borrower (the “Borrower™), the lenders party thereto (collectively, the “Rar ,.and Heritage
Bank, SSB, as successor to K&yﬁan}c National Assocmtxon, 88 agent (m such capacrty, “dpent”)
and collateral agent for the Banks, the Banks have made certsin loans and have extended credit to
the Borrower; :

“WHEREAS, putévant to the Note Agreements (as defined in the Credit Agreemt and

‘herein calIml, the “Note Agmemqnm”), each Nomlwlder (as defined in the Credit Agreement and o
herein ‘calied, a *‘Note}mbief’) has made certain loans 1o Emrmi'rer and pursnant to the Line of

- Credit Documents {(as defined in the Credit Agwement and herein cajled’ tbe “Lhm of Credu.

‘ ‘I)acmumts"), each Line of Credit Lendm‘ (as defined in the Cred:t Agrcemem and herein called,

" a“Liné of Credit Lender™y ha@ made certain loans and other extensions of credit to Barmwer {fm’

~ purposés hereof, the Banks, the Noteholders and the Line of Credit Lenders are collectively ©
referred 1o as, the “‘Lenders," and-the Agant (on behalf of the Banks), the Noteholders, and the -

) 'Lme m“ Credzt L.enders are com:ctwe{y mferred to a5, the “Lendmgr Parties™); o

“ WHEREAS, pwsuant to’ that ccrtam Guaranty of Payrient of | Debt dated as of May 28, .
2000 by Sefler in favor of the Agent, Scilpr, in its capacity as @ Guarentor of Payment (as defmed

"in the Credit Agme:ment ‘and herein called, a “G'rmmnmr af Pmmmm”), agreed to &uamnty, o
among other things, the obhgatxons umi&r the Credit Agrcmant and pursuant to th&t certain
Guaramy of Payment of Debt dated as of June 12, 2001 by Seller in ﬁwor mf the Notehoid&m ,
Seller,'in its capacity as a Guarantor of Payment, agreed to guaranty, among other things, the .
obligations under the Note Agreements {collectively, the “Guaranties™);

- WHEREAS, pursuant to that certain Security Agreement dated as of May 23 2000 (the o
“Security Agmemem”) by Seller i m favor of Coﬂateml Agent, Seller grantad to Collateral Agent,
for the benefit' of the Banks, a securily interest in certain collateral (the “Lee Brasy Cm‘lawm)"}, ‘
which mc:lude:s, without lxmxmtwn, some or il of thc Avqmrezd Assets ancl Assumed Confracts, in

" order {0 secire the obfxgahuns mﬂicr the Credxt Agn:r:ment the Notez Agreements,.. the Line of
‘Credit Pocuments, the Guamnnes, and the other Loan Doauments (a5 defined in Credit
Agreement and herein called, the “Loar Documents™);

 WHEREAS, the Lending Parties and Collateral Agent are parties to that eertain
Collateral Agency and hltcrcreaxfbr Agmemem dated as of June 5, 2001 (the.: “Callamml
Agrmumnt”) which’ provides, among other matters, tlmt any secunty mterest or hen gnmted by
Borrower or any Guarantor of Payment to Collateral Agent or any Lender in order to secure the
obligations under any one or more Loan Documents shati be deemed to be held by Collateral
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Agent or such Lender for the benefit of fhe Lending Parties in order fo secure the obligations
under all of the Loan Documents in acoordence with the respective terms and priorities set forth
ins the Collateral Agreement;

‘ WHEREAS, Scller, along with Bofrower and certain ofter subsidfaries of Borrower, filed
for protection under Chapter 11 of the United States Bankruptey Code (the “Bahrapicy Code™) on
Navember 30, 2004, such cases being jointly adrministered under Case No. 04-40504 in the United
Sates Bankruptey Court for the Southern District of Ohio Western Division (the “Bankrnpicy
Court™; \

WHEREAS, Seller desixes 0 sell, transfer, convey the Acquired Assets and sssign the
Assumed Contracts to purchaser (such transaction being herein called, the sgale™y free and clear
of all liens, claims, interests and encumbrances pursvant to the terms of the Purchase Agreement
and Sections: 363(b) and 363(f) of _t}m Pankruptey Code; and '

WHEREAS, Purchaser has requested the execution znd delivery 4F this Consent by the

Collateral Agent in order to confirm that: (a) Collateral Agent consents to the transter free and

clear of all liens, clatms, interests and encumbrances of the Acquired Asscls and assignment of
the Assumed Contracts pursuant 1o and in accordance with the terms and conditions contained in
the Purchase Agreement; g {b) Collateral Agent pgrees not 1o exercise any right it may have to
credit bid pursuant 10 gection 363(k) of the Bankruptcy Code at the Auction (as defined in the

. ‘Pumhas&w;:m@t). except 8y provided herein.

NOW THEREFORE, for good and va}'hnk;ié. ‘consideration, “aid-ps - matersk . .
inducement to Purchaser to engage in and consurmmate the Purchase Agreement, the parties
hereto hereby agres and agkrww}eﬁge {He following:

1. Pursuant to Section 363(F)(2) of the Rankroptey Code, the Coltateral Agent-and-

the Lending Parties hereby consent o the transfer free and clear of all liens,
) claims, interests and encumbrances of the: Acquired Assets and the assignment of
, the Assumed Contracts 10 Purchaser pursvant to and in aecordance with the terms
] and conditions contained in the Purchase Agreement; provided, thar, the Seller
| agrees to disburse the et procerds of the Closing Cash Purchase Price (the
i “Proceeds”™) to the Collateral Agent for the benefit of the Lending Partics a5 soon
] © ag practicable upon the consummation of the transactions contemplated by the
5 Purchase Agreement and obtaining the necessary approvals of the Banknsptey
! Court. Notwithstanding a1y other provision set forth in this Consent, the
: foregoing consent and the other agreements made by Collateral Agent and the.
{ Lending Parties heeein shall be ineffective in the event that (a) the Bankruptcy
} Court fails to approve the Sale Order, the Bidding Procedures Order, the
: Purchase Agreement, of any of the ransactions contemplated thereby, (b} the
f terms and provisions of the Purchase Agreement are amended in any material
respect, or any material lerm OF provision is waived by Seller, without the
Collateral Agent’s prior written consent, oF (€) the failure of the Purchaser to
— . consummate the transactions contemplated by the Purchase Agreement.

prior to the Closing Date, the Goflateral Agent stiall Geliver to Seller, 1o beheld
in escrow pending consurmation of the transactions contemplated by the
Purchase Agreement, in proper form for recordation and duly executed,

Lo

H-5483103

TRADEMARK
REEL: 004770 FRAME: 0631



May 1 2012 11:32 P. 07

termination smtcmmts, instruments of satisfection, 'releases or snch other
documents necessary 10 evidence the Collateral Agent’s release of any and all
tiens, claims, interests and encumbrances of any kind or nature whatsoever in and

"o the Acqmred Assets, with all such liens, c]mms, intereéts and encumbrances to
attach to the proceeds of the Sale with the same validity, foice, effect and’ priority
they now have in the Acquired Assets.

3 The Collateral Agent and the Lending Parties hereby acknowledge that, upon
consumraation of the transactions contemplated by the Purchase Agreement,
neither the Collateral Agent nor the Lending Partics shall have any further legal
or equitable interest in or to the Acquired Asseis, nof shall Collaleral Agent nor
any Lendmg Party attempt to enforce against the Acquired Assets or the
Purchaser any hens, claims, interests or encumbrances ‘which ‘may eéxist in

Collateral Agent’s or any Lending Party’s favor relatmg to the Acquired Assets.

4. The Collaters} Agent and the Lending Parties hereby consent to the restriction of
their dxscmnonary right to cred:t bid pursuant to Seetion 363{1{) “of the
Benkruptcy Code at the Auction. The Collaferal Agent may oiily exertise its
right to credit bid at the Auction on behalf of iiself and the Lending Parties in the

~event that mthm' {a) the thaser and Se:ller have amfmdaq the Purchase

Agreement to reduce the Imtml Cash Pmchase Price to less than 35 mx)lmn or to

_ the Collateral Agent's 3 w ‘~ :
. Ouatified Bidder other than th

5. Bach of thee undersigned individuals execiting this Consent on behalf of the =
,. Col\la_geml Agent and the Lemcimg Fames, respcatw&ly, hm:by represent and -
warrant that they have the full power and authérity to execitd this Consent. ~*

" 6. The undersigned Lending Parties hereby authiorize and direct thé Collateral -
" Agent fo execute this Consent and ‘any Offiér dotumdentAtion hecessary td
o eﬂ"ec&mm ‘the transacttons comamplated hereby, “including, ‘w:thout" Imnmnon, o
any documentation necessary to release the Collateral Agent’s fiens 'on the - -
Acquired Assets as set forth in Paragraplt 2 above. "The undersigned Lending "
Parties hart:by represent and warrant that the_y constitute the' Requxmd Lenders
_ (as defined m the Collateral Agreement) and a8 such have sufficient power and =

......

awthority under the Collateral Agmemnnt m‘ dn‘ect”t}m Collateral Agent to take
the forcgmng action. g P

L Seller hereby agrees that, upon consummation of the transactions contemplated
by the Purchase Agreement and after obtaining the necessary approvals of the
Bankruptay C’omt, it will chsburse the Pmcecds to the Collateral Agem for the
benefit of the Lending Parties as soon as is practicitble thereafler. Further, Seller
acknowledges that the Coiiamrai Agent and the Lendmg Parties have conditioncd
their consent to the Sale and their other agreements sei forih herein upon the
conditions set forth in paragraph 1 above, which includés, without tmxtatmn, that
the Seller agree to the foregoing.
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vt £ h 48 K78 € e Ann Awon,

TTUELH7 2008 16125 FAX 'BT2034478D

“HRRYTAGE AGENCY ~ ' Bogr .

HERITAGE BaANI g Collaferal Agent

By: (ord
Mame: DAV Beadmun. CFA
T ¢

' (Siguature Page to Consent &nd Ackmowledpment)
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FROM iHiahlard Copltal Marogement LP FAX NO. May 10 2005 BS:38M P2

s
' PAM CAPITAL FUNDING LP., us o Bask
"By HIGHLAND c.m'w.mmawm, Y. Pns

. -Banior Porfollo} e oo st
Gt ;’g&magamem,t. ;

W e wr am e faem o e s e o m oy B LS, o e e mnn wemes Do meae b b e s r e e e

3?‘ HIGHLAND CAPTTAL MANAGEMENT, LY, 08 . . oo
Cﬁonntem"lenger

Capital tent, L
THGHLAND CROBADER bmn’rmm :em\m.
whaBimk ‘

By FOGHLAND CAPITAL ) MANM"FMM
L.F, o8 C:uﬂmm't ‘M:mngm )

“Tiths

wa
Senlor Paftimm Mmaaer
 Hightand Capitz# 5anagement, 1P,

(Signature Pago lo Consent md Acknowledgment)
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GHLAND CRUSADER. W%ﬂh P‘AR’I‘NEKS,
TP, i & Bunle

By! HIGHLAND CAPTTAL MANAGEMENT,
1.8, as Collaterd) Mamnger

. _CALIFORMIAPUBLIC FMPLOYERS
“RETIUEMENT SYSTRM, 55 o Bank o

By: HIGHLAND CA:(*!‘TA? MANA
LR, nmm mith

Tudd‘huvem v
aanhr fﬁo&oM&Maa
" Hightand Csolte! Management, 1P,

{Bignataé Page to Congent sl Aclmowledgment)
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(Sigmatre Page to Consent and Acknowledgnient)
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‘ '~~v-~?a'6'/m/:2m35~1~t§6:34 - 2127585789 mpm:ms TSNPV - -1 - -4 azme '

---------

STEEL PARTNERS TL, L.P., 29 & Bank

By vzl

& JRCA Hotweed
Title: o

(Signature Page to Consent and Acknowledgment)
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MY =RT=PRES, 15556, LONGRORE LT e ST 2B L RaAT

Name: g'kﬁ.w" i b
Tite: ,"'“
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