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INTELLECTUAIL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement {(the "Agreement”) is made as of 30th Day of August, 2000,
by and between Thomas L. Marshall ("Grantor"), and COMERICA BANK-CALIFORNIA, ("Secured Party").

RECITAL.S

Al Secured Party has agreed to lend to Cedar Valley Manufacturing, Inc. ("Borrower™) certain funds
(the "Loan”). The Loan is being made to Borrower pursuant to the terms of a Loan & Security Agreement, dated
of even date herewith, (the "Loan Documents”). All capitalized terms used herein without definition shall have the
meanings ascribed to them in the [.oan Documents. Grantor is executing this Agreement in consideration of Secured
Party’s loan to Borrower and for the purpose of providing a security interest in and to the Collateral ( as defined
below) as an accomodation to, and at the request of Borrower.

B. In order to induce Secured Party to make the Loan, Grantor has agreed to assign certain intangible
property to Secured Party for purposes of securing the obligations of Borrower to Secured Party.

NOW, THEREFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

1. Grant of Security Interest. As collateral security for the prompt and complete payment and
performance of all of Borrower’s present or future indebtedness, obligations and liabilities to Secured Party, Grantor
hereby grants a security interest and mortgage to Secured Party, as security, in and to Grantor's entire right, title and
interest in, to and under the following (all of which shall collectively be called the "Collateral):

(ay Any and all copyright rights, copyright applications, copyright registrations and like
protections in each work or authorship and derivative work thereof, whether published or unpublished and whether
or not the same also constitutes a trade secret, now or hereafter existing, created, acquired or held, including without
limitation those set forth on Exhibit A attached hereto (collectively, the "Copyrights”);

(b) Any and all trade secrets, and any and all intellectual property rights in computer software
and computer software products now or hereafter existing, created, acquired or held;

(c) Any and all design rights which may be available to Grantor now or hereafter existing.
created, acquired or held;

) All patents, patent applications and like protections including, without li‘m:tati?n,
improvements, divisions, continuations, renewals, reissues, extensions and continuations-in-part of the same,_mcludmg
without limiration the patents and patent applications set forth on Exhibit B attached hereto (collectively. the

"Patents™);

(e) Any trademark and servicemark rights, whether registered or not, applications to regisFer
and registrations of the same and like protections, and the entire goodwill of the business of Qr@tor connec(:eﬁ w1:l;
and symbolized by such trademarks, including without limitation those set forth on Exhibit C attache ere

(collectively, the "Trademarks");

(¢} Any and all claims for damages by way of past, present and future infringement of any of
the rights included above, with the right, but not the obligation,‘ to sue for and collect such damages for
said use or infringement of the intellectual property rights identified above;

() All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all

i i ights; and
license fees and royalties arising from such use to the extent permitted by such license or rights; a

(h) All amendments, extensions, renewals and extensions of any of the Copyrights, Trademarks

or Patents; and

ducts of the foregoing, including without limitation all payments under

[¢)) All proceeds and pro ‘
e in respect of any of the foregoing.

insurance or any indemity or warranty payabl:

2 Authorization and Reqguest. Grantor authorizes and requests that the Register of Copyrights and the
Commissioner of Patents and Trademarks record this security agreement.

3 Covenants and Warranties. Grantor represents, warrants, covenants and agrees as follows:

LovVoeliallls a2 o
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(ay Grantor is now the sole owner of the Collateral, except for non-exclusive licenses granted
by Grantor to its custorners in the ordinary course of business;

(b) Performance of this Agreement does not conflict with or result in a breach of any agreement
to which Grantor is party or by which Grantor is bound, except to the extent that certain intellectual property
agreements prohibit the assignment of the rights thereunder to a third party without the licensor’s or other party’s
consent and this Agreement constitutes an assignment;

(c) During the term of this Agreement, Grantor will not transfer er otherwise encumber any
interest in the Collateral, except for non-exclusive licenses granted by Grantor in the ordinary course of business, or
as set forth in this Agreement;

(d) Each of the Patents is valid and enforceable, and no part of the Collateral has been judged
invalid or unenforceable, in whole or in part, and no claim has been made that any part of the Collateral violates the
rights of any third party;

(e} Grantor shall deliver to Secured Party within thirty (30) days of the last day of each fiscal
quarter, a report signed by Grantor, in form reasonably acceptable to Secured Party, listing any applications or
registrations that Grantor has made or filed in respect of any patents, copyrights or trademarks and the status of any
outstanding applications or registrations. Grantor shall promptly advise Secured Party of any material change in the
composition of the Collateral, including but not limited to any subsequent ownership right of the Grantor in or to any
Trademark, Patent or Copyright not specified in this Agreement;

. M Grantor shall (i) protect, defend and maintain the validity and enforceability of the
Trademarks, Patents and Copyrights, (ii) use its best efforts to detect infringements of the Trademarks, Patents and
Copyrights and promptly advise Secured Party in writing of material infringements detected and (iii) not allow any
Trademarks, Patents or Copyrights to be abandoned, forfeited or dedicated to the public without the written consent
of Secured Party, which shall not be unreasonably withheld, unless Grantor determines that reasonable business
practices suggest that abandonment is appropriate;

(g Grantor shall register or cause to be registered (to the extent not already registered) with
the United States Patent and Trademark Office or the United States Copyright Office, as applicable, those intellectual
property rights listed on Exhibits A, B and C hereto within thirty (30) days of the date of this Agreement. Grantor
shall register or cause to be registered with the United States Patent and Trademark Office or the United States
Copyright Office. as applicable, those additional intellectual property rights developed or acquired by Grantor from
time to time in connection with any product prior to the sale or licensing of such product to any third party ( including
without limitation revisions or additions to the intellectual property rights listed on such Exhibits A, B and C).
Grantor shalt, from time to time, execute and file such other instruments, and take such further actions as Secured
Party may reasonably request from time to time to perfect or continue the perfection of Secured Party’s interest in
the Collateral;.

(h) This Agreement creates, and in the case of after acquired Collateral. this Agreement will
create at the time Grantor first has rights in such after acquired Collateral, in favor of Secured Party a valid and
perfected first priority security interest in the Collateral in the United Sta.tes securing the Payment a_nd performance
of the obligations evidenced by the Loan Documents upon making the filings referred to in clause (i) below.

(i) Except for, and upon, the filing with the Unitef‘l States Patent and Trad_emark otﬁ‘cea W’l:g
respect to the Patents and Trademarks and the Register of Copyrights with respect to the C‘Op}('irlgll.ti :::;e;i art')iion
perfect the security interests created hereunder, and, ex‘cept as has been already made or (.)btalneU ,Snregulatorv bOdy
approval or other action by, and no notice to or filing Wltl’.l, any U.S. governmental autl'xforlttyt1 ore xe;u.tion deh:’ery >
is required either (i} for the grant by Grantor of the security .s_nterest granted l?erek?y or l(-:jr ¢ eij Jecus Or,the ey o
performance of this Agreement by Grantor in the U.S. or (it) for the perfection in the United - :
by Secured Party of its rights and remedies hereunder;

Go All information heretofore, herein or hereafter supplied to Secured Party by or on behalf

of Grantor with respect to the Collateral is accurate and complete in all material respects.

(k) Grantor shall not enter into any agreement that would materially impair or c;nlt;lu:o:v'lgé
- . . a

Grantor's obligations hereunder without Secured Party's prior written cclmsent, \Iv?lchh;:;lnsifgte Cso A
thh an i i i i i tract 1o w arty
i t permit the inclusion 1n any material con ) me

unreasonably withheld. Grantor shall no : nira e e might and

an isi i i event the creation of a security intere
f rovisions that could or might in any way prT ¢ e
?ntergstz in any property included within the definition of the Collateral acquired under such contracts, excep

i i ibi i ity interest
certain contracts may contain anti-assignment provisions that could in effect prohibit the creation t(1)f a seil-l(x;;:‘ 1;1n d1'
in such contracts if Grantor is required, in its commercially reasonable judgment to accept such provisi :
officer of Grantor obtaining knowledge thereof, Grantor will promptly
dversely affects the value of any of the Collateral. l;he
remedies of Secured Party in relation thereto, including

H Upon any executive
notify Secured Party in writing of any event that rna-terially a
ability of Grantor to dispose of any Collateral or the rights and
the levy of any legal process against any of the Collateral.

4 secured Party's Rights. Secured Party shall have the right, but not the ob]igatlgn, to tafl;e!,R :1(;
. expense, any actions that Grantor is required under this Agreement to take but which Grantor E

Grantor's sole
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take, after fifteen (15) days’ notice to Grantor. Grantor shall reimburse and indemnify Secured Party for all
reasonable costs and expenses incurred in the reasonable exercise of its rights under this section 4.

5. Inspection Rights. Grantor hereby grants to Secured Party and its employees, representatives and
agents the right to visit, during reasonable hours upon prior reasonable written notice to Grantor, any of Grantor's
plants and facilities that manufacture, install or store products (or that have done so during the prior six-month period)
that are sold utilizing any of the Collateral, and to inspect the products and quality control records relating thereto
upon reasonable notice to Grantor and as often as may be reascnably requested.

6. Further Assurances; Attorney in Fact.

(a) On a continuing basis, Grantor will make, execute, acknowledge and deliver, and file and
record in the proper filing and recording places in the United States, all such instruments, including, appropriate
financing and continuation statements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyrights, and take all such action as may reasonably be deemed necessary
or advisable, or as requested by Secured Party, to perfect Secured Party's security interest in all Copyrights, Patents
and Trademarks and otherwise to carry out the intent and purposes of this Agreement, or for assuring and confirming
to Secured Party the grant or perfection of a security interest in all Collateral.

(b) Grantor hereby irrevocably appoints Secured Party as Grantor's attorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, from time to time in Secured Party's
discretion, to take any action and to execute any instrument which Secured Party may deem necessary or advisable
to accomplish the purposes of this Agreement, including:

(1) To modify, in its sole discretion, this Agreement without first obtaining Grantor's
approval of or signature to such modification by amending Exhibit A, Exhibit B and Exhibit C, hereof, as appropriate,
to include reference to any right, title or interest in any Copyrights, Patents or Trademarks acquired by Grantor after
the execution hereof or to delete any reference to any right, title or interest in any Copyrights, Patents or Trademarks
in which Grantor no longer has or claims any right, title or interest;

(ii) To file, in its sole discretion, one or more financing or continuation statements and
amendments thereto, relative to any of the Collateral without the signature of Grantor where permitted by law: and

(ii1) After the occurrence of an Event of Default, to transfer the Collateral into the
name of Secured Party or a third party to the extent permitted under the California Uniformm Commercial Code.

7. Events of Default. The occurrence of any of the following shall constitute an Event of Default under
this Agreement:

(a) An Event of Default occurs under the L.oan Documents; or

(b) Grantor breaches any warranty or agreement made by Grantor in this Agreement and, as
to any breach that is capable of cure, Grantor fails to cure such breach within five (5) days of the occurrence of such

breach.

8. Remedies. Upon the occurrence of an Event of Default, Secured Party shall have the right to
exercise all the remedies of a secured party under the California Uniform Commercial Code. including without
limitation the right to require Grantor to assemble the Collateral and any tangible property in which Secured Party
has a security interest and to make it available to Secured Party at a place designated by Secured Party. Secured Party
shall have a nonexclusive, royalty free license to use the Copyrights, Patents and Trademarks to the extent reasonably
necessary to permit Secured Party to exercise its rights and remedies upon the occurrence of an Ev<?nt of Defau_lt.
Grantor will pay any expenses (including attorneys' fees) incurred by Secured Party in ‘cormectlo.n w?th thf: exercise
of any of Secured Party's rights hereunder, including without limitation any expense incurred in dxsposmg of the
Collateral. All of Secured Party's rights and remedies with respect to the Collateral shall be cumulative.

9. Indemnity. Grantor agrees to defend, indemnify and hold harmless Secured Party and its officers,
employees, and agents against: {a) all obligations, demands, claims, and liabilities claimed or asserted by any other
party in connection with the transactions contemplated by this Agreement, and (b) all losses or expenses in any way
suffered, incurted, or paid by Secured Party as a result of or in any way arising out of, following or co_nsequgnnal
to transactions between Secured Party and Grantor, whether under this Agreement or otherwise (includmg without
limitation attorneys fees and expenses), except for losses arising from or out of Secured Party's gross negligence or

willful misconduct.

10. Course of Dealing. No course of dealing, nor any failure to exercise, nor any delay in exercising
any right, power or privilege hereunder shall operate as a waiver thereof.
11. Attorneys Fees. If any action reiating to this Agreement is brought by either party ?ereto against
the other party, the prevailing party shall be entitled to recover reasonable attorneys fees, costs and disbursements.
12. Amendments. This Agreement may be amended only by a written instrument signed by both parties
hereto.
3
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13. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original but all of which together shall constitute the same instrument.

14. California Law and Jurisdiction;Jury Waiver. This Agreement shall be governed by the laws of the
State of California, without regard for choice of law provisions. Grantor and Secured Party consent to the exclusive
jurisdiction of any state or federal court located in Santa Clara County, California. GRANTOR AND SECURED
PARTY EACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THE LOAN DOCUMENTS, THIS AGREEMENT, OR ANY OF
THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS.

15. Granter Waivers. Grantor waives any right to require Secured Party to (a) proceed against
Borrower, any other guarantor or any other person; (b) proceed against or exhaust any security held from Borrower:
(c) marshal any assets of Borrower; or (d) pursue any other remedy in Secured Party’s power whatsoever. Secured
Party may, at its election, exercise or decline or fail to exercise any right or remedy it may have against Borrower
or any security held by Secured Party, including without limitation the right to foreclose upon any such security by
judicial or nonjudicial sale, without affecting or impairing in any way the liability of Grantor hereunder. Grantor
waives any defense arising by reason of any disability or other defense of Borrower or by reason of the cessation from
any cause whatsoever of the liability of Borrower. Grantor waives any setoff, defense or counter claim that Borrower
may have against Secured Party. Grantor waives any defense arising out of the absence, impairment or loss of any
right of reimbursement or subrogation of any other rights against Borrower. Until all of the Obligations Borrower
owes to Secured Party have been paid in full, Grantor shall have no right of subrogation or reimbursement,
contribution or other rights against Borrower, and Grantor waives any right to enforce any remedy that Secured Party
now has or may hereafter have against Borrower. Grantor waives all rights to participate in any security now or
hereafter held by Secured Party. Grantor waives all presentments, demands for performance, notices of
nonperformance, protests, notices of protest, notices of dishonor, and notices of acceptance of this Agreement and
of the existence, creation, or incurring of new or additional indebtedness. Grantor assumes the responsibility for being
and keeping itself informed of the financial condition of Borrower and of all other circumstances bearing upon the risk
of nonpayment of any indebtedness or nonperformance of any obligation of Borrower, warrants to Secured Party that
it will keep so informed, and agrees that absent a request for particular information by Grantor, Secured Party shall
have no duty to advise Grantor of information known to Secured Party regarding such condition or any such
circumstances. Grantor waives the benefits of California Civil Code sections 2809, 2810, 2819, 2845, 2847, 2848,

2849, 2850, 2899 and 3433,

IN WITNESS WHEREOQOF, the parties hereto have executed this Agreement on the day and year first above written.

SIGNATURES CONTAINED ON FOLLOWING PAGE
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Address of Grantor:

943 San Felipe Road
Hollister, CA 95023

Address of Secured Party:

75 E. Trimble Road
San Jose, CA. 95131

INTEL3rd. BDC(Rev 8/2000)

GRANTOR:

Thomas L. Marshall

. J 7
By:

SECURED PARTY:

Comerica Bank-California, a California
Banking corporatjon

By:

4 -
drew Bodisco
Vice President
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EXHIBIT A

List of Copyrights

None

INTEL3rd.BDC(Rev 8/2000)

TRADEMARK
REEL: 002155 FRAME: 0029



EXHIBIT B

List of Patents

Patent Patent No. Appl. No. Filed Date
Shingled Building 4,731,970 19880322 March 22, 1988
Panel
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EXHIBIT C

List of Trademarks

Trademark Registered No. Registration Date
Cedar Valley Shingle Systems, Inc. 1404952 August 12, 1986
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