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HEARTLAND BUILDING PRODUCTS INC.

Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)

us Heartland HEART TECH 2,262,458 7/20/99

us Heartland HEARTLAND 1,417,464 11/18/86 (R)

us Heartland HEARTLAND MANOR 1,417,463 11/18/86 (R)

us Heartland HEARTLAND 1,494,270 6/28/88 (R)
SPRINGFIELD

us Heartland HEARTLAND 1,447,504 7/19/87 (R)
TRADITIONAL

us Heartland HEARTLAND TRIPLE 1,494,267 6/28/88 (R)
EAGLE

us Heartland AUTUMNWOOD 2,124,818 12/10/97 (R)
COLLECTION

us Heartland NATURAL BLEND 2,009,046 10/15/96 (R)

us Heartland HOME DESIGN 1,682,958 4/14/92 (R)
BUILDING PRODUCTS

uUs Heartland COLOR-KEEPER 2,019,930 11/26/96 (R)

us Heartland SPX-2000 UV BLOCKER | 1,954,098 2/06/96 (R)

us Heartland SPX-2000 1,974,516 5/21/96 (R)

uUS Heartland SUPREME-GARD 2,088,503 8/19/97 (R)

us Heartland THE SATIN ENSEMBLE | 2,009,005 10/15/96 (R)
(design)

uUsS Heartland THE SATIN ENSEMBLE | 2,010,865 10/22/96 (R)

uUsS Heartland AUTHORIZED SELECT | 2,008,982 10/15/96 (R)

uUsS Heartland THE PRESIDENTS 1,833,844 5/03/94 (R)
CHOICE

us Heartland THE PRESIDENTS 1,837,898 5/31/94 (R)
CHOICE (Design)

us Heartland TRI-PIGMENT 75/586,917 11/12/96 (F)

uUs Hearttand ARBOR GLEN 75/556,507 9/21/96 (F)

us Heartland CEDAR PEAKS 75/556,500 9/21/96 (F)

us Heartland TRAFALGAR SQUARE 75/450,896 3/16/96 (F)

us Heartland CEDAR ELITE 75/450,895 3/16/96 (F)

us Heartland PERMA SIDE 75/450, 894 3/16/96 (F)

us Heartland AMERICAN SPIRIT 75/450,893 3/16/96 (F)

us Heartland ENJOY YOUR HOME 75/423,991 1/27/96 (F)

UsS Heartland HEARTLAND 75/385,218 11/05/97 (F) _J
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RELEASE OF INTELLECTUAL PROPERTY

FOR VALUE RECEIVED, the undersigned hereby releases the copyrights, licenses,
patents and trademarks secured by the Security Agreement dated as of June 17, 1999 among
Jancor Companies, Inc., a Delaware corporation formerly named Survivor Technologies

Group, Inc., the guarantors listed therein, and JPMorgan Chase Bank, a New York banking
corporation formerly named The Chase Manhattan Bank, as amended.

JPMORGAN C
by .

Name:
Title:

Dated: June 12, 2002

PETER A. DEDOUSIS
MANAGING DIRECTOR

<<NYCORP-2134591.1:4734D: 06/12/02-12:02p>>
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SECURITY AGREEMENT dated as of September
17, 1

‘S‘é}RVIVO,I,{ TECHNOLOGIES GROUP, INC., aelgelaware célp%?gt’ig;n (otrtln%
ng;rgger ), EACH DOMESTIC SUBSIDIARY OF THE BORROWER
L TED ON SCHED”ULE I HERETO (each such subsidiary individually a
S ubsidiary Grantor” and collectively, the “Subsidiary Grantors”, )t,he
S él;bSldlary, ,Grantors and the Borrower are referred to collectively herein as th

rantors ) ?‘nd TH’I,S CHASE MANHATTAN BANK, a New York banki .
corporation (“Chase”), as collateral agent (in such capacity, the “Collat ngl
Agent”) for the Secured Parties (as defined herein). , wer

Reference is made to the Credit A,

] ' greement dated as of Septem
?upé) lemf;:nted or otherwise modified from time to time, the “Credit Agr.;:gnfenlt)’t’:)r ;r’l]l’orlgg ?}?e I(Bagrr%r;lvende}?’
enders from time to time party thereto (the “Lenders”), Chase, as administrative agent (in such cape::c’:ittye

the “Administrative Agent”) and P .
the “Issuing Bank”). gent”) collateral agent for the Lenders and as issuing bank (in such capacity,

The Lenders have agreed to make Lo i i

Lettcf§ of Cred_it for the account of the Bor?gswtf(:)rﬂ;fu]?sofaﬁ?te;’ ?a.i((iithe Issgﬁng Dankbas agrepd o ssue
condltlon*;,1 spelclzlﬁed in, the Credit Agreement. Each of the Subs’idiatyu(%(r):nto?stligl:ga;ggdstl:)bjeCt - tthe
among other things, all the obligations of the Borrower under the Credit A, B tions of
the Lenders to make Loans and of the Issuing Bank to issue Lett tr' e(:: it Agreement. The obligations of
other things, the execution and delivery by the Grantors of an a reer s of Credit are conditioned upon, among
due and punctual payment by the Borrower of (i) the rinctci:r a?mc}nt 1r(11the B e
(including interest accruing during the pendency of anpbanklp'u tcc’: aliln premium, 1f any, and tntefest
similar proceeding, regardless of whether allowedyor allov)x:able in sgchyﬁroggé:j]ie::g)yérf ?ﬁ: IZZI::; pwcilrex? g,lr?é
as due, whether at maturity, by acceleration, upon one or more dates set for prepayment or otherwise (ii)
each payment required to be made by the Borrower under the Credit Agreement in respect of any Letter
of Credit, when and as due, including payments in respect of reimbursement of disbursements interest
thereon and obligations to provide cash collateral and (iii) all other monetary obligations i’ncluding
rcasonable fees, costs, expenses and indemnities, whether primary, secondary, direct continge’nt fixed or
otherwise (including monetary obligations incurred during the pendency of any ban’kruptcy ins,olvency

receivership or other similar proceeding, regardless of whether allowed or allowable in such iaroceed'mg)’
of the Borrower to the Secured Parties under the Credit Agreement and the other Loan Documents, (b) the
due and punctual performance of all covenants, agreements, obligations and liabilities of the Borrower
under or pursuant to the Credit Agreement and the other Loan Documents, (c) the due and punctual
payment and performance of all the covenants, agreements, obligations and liabilities of each Loan Party
under or pursuant to this Agreement and the other Loan Documents and (d) the due and punctual payment
and performance of all obligations of the Borrower under each Interest Rate Protection Agreement entered
into with any counterparty that was a Lender at the time such Interest Rate Protection Agreement was
entered into (all the monetary and other obligations described in the preceding clauses (a) through (d) being

collectively called the “Obligations™).

Accordingly, the Grantors and the Collateral Agent, on behalf of itself and each Secured Party
(and each of their respective successors or assigns), hereby agree as follows:

ARTICLE I
Definitions

SECTION 1.01. Definition of Terms Used Herein. Unless the context otherwise requires, all
capitalized terms used but not defined herein shall have the meanings set forth in the Credit Agreement and
all references to the Uniform Commercial Code shall mean the Uniform Commercial Code in effect in the

State of New York as of the date hereof.

[NYCorp;9163BB.l:4775c:02/04/2000--l 1:13a])

-
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SECTION 1.02. Definition of Certain Terms Used Herein. As i i
shall have the Tollowing meanings 4 erein. used herein, the following terms

“Account Debror” shall mean any person who is or who may become obli
‘ ated to a
under, with respect to or on account of an Account. d & by Grantor

“Aecounts™ shall mean any and all right, title and interest of any Grantor to charterhi i

_ ht, re, fi

and sub-freights, payment for goods and services sold or leased, including any such right evidenf:i:lg}ll)t;
chattel paper, whether due or to become due, whether or not it has been earned by performance, and

s

“Accounts Receivable’ shall mean all Accounts and all right, title and interest i

S ) . 1 s t In any retu
goods, together with all rights, titles, securities and guarantees with respect thereto, including );ny rilgftg
to stoppage in transit, replevin, reclamation and resales, and all related security interests, liens and pledges

whetperd voluntary or involuntary, in each case whether now existing or owned or hereafter arising or
acquired.

_ “Collateral” shall mean all (a) Accounts Receivable, (b) Documents, (c¢) Equipment, (d) G
Intangibles, (e) Inventory, (f) cash and cash accounts, (g) Investment Proper’t)(/ z)a.ndq(hl))Proc:ac(ed)s. eneral

“Commodity Account” shall mean an account maintained by a Commodi iary i i
. . ’ odity Intermediary 1
a Commodity Contract is carried out for a Commodity Customer. d ¥ ary in which

“Commodity Contract” shall mean a commodity futures contract, an option on a commodity
futures contract, a commodity option or any other contract that, in each case, is (a) traded on or subject
to the rules of a board of trade that has been designated as a contract market for such a contract pursuant
to the federal commodities laws or (b) traded on a foreign commodity board of trade, exchange or market
and is carried on the books of a Commeodity Intermediary for a Commodity Customer. ’

“Commodity Customer” shall mean a person for whom a Commodity Intermediary carries a
Commodity Contract on its books.

“Commodity Intermediary” shall mean (a) a person who is registered as a futures commission
merchant under the federal commodities laws or (b) a person who in the ordinary course of its business
provides clearance or settlement services for a board of trade that has been designated as a contract market
pursuant to federal commodities laws.

“Copyright License” shall mean any written agreement, how or hereafter in effect, granting any
right to any third party under any Copyright now or hereafter owned by any Grantor or which such Grantor
otherwise has the right to license, or granting any right to such Grantor under any Copyright now or
hereafter owned by any third party, and all rights of such Grantor under any such agreement.

“Copyrights” shall mean all of the following now owned or hereafter acquired by any Grantor: (a)
all copyright rights in any work subject to the copyright laws of the United States or any other country,
whether as author, assignee, transferee or otherwise, and (b) all registrations and applications for
registration of any such copyright in the United States or any other country (other than in countries where
the granting of a security interest therein is not permissible under the laws of such country), including
registrations, recordings, supplemental registrations and pending applications for registrationin the United
States Copyright Office, including those listed on Schedule I1.

“Credit Agreement” shall have the meaning assigned to such term in the preliminary statement of
this Agreement.

“Documents” shall mean all instruments, files, records, ledger sheets and documents covering or
relating to any of the Collateral.

(NYCorp;916388.1 :4775¢:02/04/2000--1 1:13a}
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“Entitlement Holder” shall mean a person identified in th iti
' _ | ; e records of a Securities Intermedi
as the person having a Security Entitlement against the Securities Intermediary. If a person acqui(rigz

Security Entitlement by virtue of Section 8-501(b)(2 i i
AT Ak A (b)(2) or (3) of the Uniform Commercial Code, such person

“Equipment” shall mean all equipment, furniture and furnishings i

L qu 11 eq nt, , and all ta I

I;rflng{lt){ similar to a1t1y of the foregoing, including tools, parts and suppliesgof every kind :x%(libdng;r;toigil
improvements, accessions or appurtenances thereto, that ar /

Grantor. The term Equipment shall include Fixtures. ¢ now or hereafter owned by any

“Financial Asser” shall mean (a) a Security, (b) an obligation of a person or icipati
or other interest in a person or in property or an enterprise of a pgerson, whilc):h is o? isa gtl"l :rt?gearctlg{)tavs'(:g
in or traded on financial markets, or which is recognized in any area in which it is issued or dealt in asl; a
medium for investment or (¢) any property that is held by a Securities Intermediary for another person in
a Securities Account if the Securities Intermediary has expressly agreed with the other person that th
property is to be treated as a Financial Asset under Article 8 of the Uniform Commercial Code. As the
context requires, the term Financial Asset shall mean either the interest itself or the means by which ;
person's claim to it is evidenced, including a certificated or uncertificated Security, a certificat
representing a Security or a Security Entitlement. ’ cate

) “General Intangibles” shall mean all choses in action and causes of action and all oth: i
intangible personal property of any Grantor of every kind and nature (other than Accounts l({):acg\?:gigligis
owned or hereafter acquired by any Grantor, including all rights and interests in partnerships, limited
partnerships, limited liability companies and other unincorporated entities, corporate or other business
records, indemnification claims, contract rights (including rights under leases, whether entered into as
lessor or lessee, Interest Rate Protection Agreements and other agreements), Intellectual Property, goodwill
registrations, franchises, tax refund claims and any letter of credit, guarantee, claim, security interest or.
other security held by or granted to any Grantor to secure payment by an Account Debtor of any of the
Accounts Receivable.

“Intellectual Property” shall mean all intellectual and similar property of any Grantor of every
kind and nature now owned or hereafter acquired by any Grantor, including inventions, designs, Patents,
Copyrights, Licenses, Trademarks, trade secrets, confidential or proprietary technical and business
information, know-how, show-how or other data or information, software and databases and all
embodiments or fixations thereof and related documentation, registrations and franchises, and all additions,
improvements and accessions to, and books and records describing or used in connection with, any of the

foregoing.

“Inventory” shall mean all goods of any Grantor, whether now owned or hereafter acquired, held
for sale or lease, or furnished or to be furnished by any Grantor under contracts of service, or consumed
in any Grantor's business, including raw materials, intermediates, work in process, packaging materials,
finished goods, semi-finished inventory, scrap inventory, manufacturing supplies and spare parts, and all
such goods that have been returned to or repossessed by or on behalf of any Grantor.

““Investment Property” shall mean all Securities (whether certificated or uncertificated), Security
Entitlements, Securities Accounts, C_ommodity Contracts and Commodity Accounts of any Grantor,
whether now owned or hereafter acquired by any Grantor.

«J icense” shall mean any Patent License, Trademark License, Copyright License or other license
or sublicense to which any Grantor is a party, including those listed on Schedule III (other than those
license agreements in existence on the date hereof and listed on Schedule 111 and those license agreements

[NYCorp;916388. 1:4775¢:02/04/2000--11:13a]
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entered into after the date hereof, which by their terms prohibit assighment ity i
( > oragra
by such Grantor as licensee thereunder). £ grant of a security interest

“Obligations” shall have the meaning assigned to such term in th imi i
Agreement g g ¢ preliminary statement of this

' “Patent License” shall mean any written agreement, now or hereafter in i

third party any right to make, use or sell any invention on which a Patent, now or hi?::tst’egrggggg go :gy
Grantor or which any Grantor otherwise has the right to license, is in existence, or granting to any Grﬁnto};
any right to make, use or sell any invention on which a Patent, now or hereafter owned by any third pa

is in existence, and all rights of any Grantor under any such agreement. parey,

“Patents” shall mean all of the following now owned or hereafter acquire :
letters patent of the U_ni-ted States or any other country (other than in com?tlrlies(i\?h);rat: ¥hgrgz;na§1()t£ﬁ(ag? lzi
security interest therein is not permissible under the laws of such country), all registrations and recorgdin S
thereof, and all applications for letters patent of the United States or any other country includir%
registrations, recordings and pending applications in the United States Patent and Trademark Office or ang
similar offices in any other country, including those listed on Schedule I'V, and (b) all reissues continua)I
tions, divisions, continuations-in-part, renewals or extensions thereof, and the inventions di’sclosed or
claimed therein, including the right to make, use and/or sell the inventions disclosed or claimed therein.

“Perfection Certificate” shall mean a certificate substantially i

[ y in the form of Annex I heret
completed and supplemented with the schedules and attachments contemplated thereby, and duly exef:ruet:ci
by a Financial Officer and the chief legal officer of the Borrower.

’ ' _“Proceeds” shall mean any consideration received from the sale, exchange, license, lease or other
disposition of any asset or property that constitutes Collateral, any value received as a consequence of the
possession of any Collateral and any payment received from any insurer or other person or entity as a
result of the destruction, loss, theft, damage or other involuntary conversion of whatever nature of any
asset or property which constitutes Collateral and shall include, (a) any claim of any Grantor against any
third party for (and the right to sue and recover for and the rights to damages or profits due or accrued
arising out of or in connection with) (i) past, present or future infringement of any Patent now or hereafter
owned by any Grantor, or licensed under a Patent License, (ii) past, present or future infringement or
dilution of any Trademark now or hereafter owned by any Grantor or licensed under a Trademark License
or injury to the goodwill associated with or symbolized by any Trademark now or hereafter owned by any
Grantor, (iii) past, present or future breach of any License and (iv) past, present or future infringement of
any Copyright now or hereafter owned by any Grantor or licensed under a Copyright License and (b) any
and all other amounts from time to time paid or payable under or in connection with any of the Collateral.

“Secured Parties” shall mean (a) the Lenders, (b) the Administrative Agent, (c) the Collateral
Agent, (d) the Issuing Bank, (e) each counterparty to an Interest Rate Protection Agreement entered into
with the Borrower if such counterparty was a Lender at the time the Interest Rate Protection Agreement
was entered into, (f) the beneficiaries of each indemnification obligation undertaken by any Grantor under

any Loan Document and (g) the successors and assigns of each of the foregoing.

«Cpeyriries” shall mean any obligations of an issuer or any shares, participations or other interests
in an issuer or in property or an enterprise of an issuer which (a) are represented by a certificate
representing a security in bearer or registered form, or the transfer of which may be registered upon books

intai 1 by its terms is
maintained for that purpose by or on behalf of the issuer, (b) are one of a class or series or
divisible into a class or series of shares, participations, interests or obligations and (c)(i) are, or are ofa

. . TS o ) . tment
e, dealt with or traded on securities exchanges or securities markets or (ii) are a medium for invest
;yryd by their terms expressly provide that they are a securnty governed by Aroticle 8 of the Uniform
Commercial Code; provided, that “gecurities” shall not include more than 65% of the voting equity

interests of any foreign issuer.

[NYCorp;916388.1 .4775¢:02/04/2000--11:132]
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“Securities Account” shall mean an acco i i i i
( _ unt to which a Financial Asset is or may b ited i

- - - - e
agc;;)rdz;‘nce v}&:lth an agreement under which the person maintaining the account underta{,ces t((:)rft:g:lzt:t:dt}llg
person for whom the account is maintained as entitled to exercise rights that comprise the Financial Asset

( > g

“Security Entitlements’ shall mean the righ i i
cespect o 8 Financial Acoot ghts and property interests of an Entitlement Holder with

“Security Interest” shall have the meaning assigned to such term in Section 2.01

“Trademark License’ shall mean any written a i

. ‘ greement, now or hereafte i

g?r}; ;?cl);do&?arrt\i’ri::lz rltgtl:t to }lxltste zipy Trademark now or hereafter owned by any E:agfgicgrgvzﬁ(t:ﬁlgarg
as the right to license, or granting to any Grantor any right to use

or hereafter owned by any third party, and all rights of any Grantor un)éergmy such ?1g¥e£rr:grﬁmark now

“Trademarks™ shall mean all of the followin, i
| g now owned or hereafter acquired by an :
Sf’ft;)ti?il(l) l.ltSrEll)(ileSIE}aerSl;Sr,l ;Iig\;mgarcrllarkt)s/i tratdedn:ar;les, ;:orporate names, compahny na?nes bu};ine)s]sGll;znnigsr.
. ] . e styles, trade dress, logos, other source or business id tifi i i
general intangibles of like nature, now existing or hereafter i o e, Jestgns and

] ture, adopted or acquired, all i
recordings thereof, and all registration and recordin icati i ection o and
C £ , at ! tion ) g applications filed in connection therewith, i i
rﬁglstr_atlons and registration applications in the United States Patent and Trademark Office ax’m)lfné:::felggf
the United States or any similar offices in any other country or any political subdivision thereof (other than
in countries where the granting of a security interest therein is not permissible under the laws of such
ggunt{yt),datrlxld all p}lcltcnsmni olr_ re;xewals thereof, including those listed on Schedule V, (b) all goodwill
sociated therewith or symbolized thereby and (c) all other assets, rights and int 1t uni

et A ,rig erests that uniquely reflect

SECTION 1.03. Rules of Interpretation. The rules of interpretation specified in Secti
the Credit Agreement shall be applicable to this Agreement. P pecified in Section 1.02 of

ARTICLE 11
Security Interest

SECTION 2.01. Security Interest. As security for the payment or performance, as the case may
be, in full of the Obligations, each Grantor hereby bargains, sells, conveys, assigns, sets over, mortgages,
pledges, hypothecates and transfers to the Collateral Agent, its successors and assigns, for the ratable
benefit of the Secured Parties, and hereby grants to the Collateral Agent, its successors and assigns, for
the ratable benefit of the Secured Parties, a security interest in, all of such Grantor's right, title and interest
in, to and under the Collateral (the “Security Interest”). Without limiting the foregoing, the Collateral
Agent is hereby authorized to file one or more financing statements (including fixture filings), continuation
statements, filings with the United States Patent and Trademark Office or United States Qopyright_Ofﬁce
(or any successor office) or other documents for the purpose of perfecting, confirming, continuing,
enforcing or protecting the Security Interest granted by each Grantor, without the signature of any Grantor,
and naming any Grantor or the Grantors as debtors and the Collateral Agent as Secured Party.

SECTION 2.02. No Assumption of Liability. The Security Interest is granted as security only
and shall not subject the Collateral Agent or any other Secured Party to, or in any way alter or modify, any
obligation or liability of any Grantor with respect to or arising out of the Collateral.

[NY Corp;916388.1:4775¢:02/04/2000--11:132]
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ARTICLE III
Representations and Warranties

The Grantors joint
Parties that ors jointly and severally represent and warrant to the Collateral Agent and the Secured

SECTION 3.01. Title and Authority. Each Grantor has good and valid ri i i
Collateral with respect to which it has purported to grant a Securit§ Interest hereunlctigélrtz;nlé ?11211(81 tt{ltllf tg e
and authority to grant to the Collateral Agent the Security Interest in such Collateral pursuant hcrelt) wecli
to execute, deliver and perform its obligations in accordance with the terms of this Agreement withootﬁ
consent or approval of any other person other than any consent or approval which has been obtu’ 3
subject to Liens permitted pursuant to Section 6.02 of the Credit Agreement (including an suchall,r'le
expressly permitted pursuant to such Section 6.02 in respect of which a release in a form acc yt bl the
Collateral Agent has been delivered to the Collateral Agent). eptableto the

SECTION 3.02. Filings. (a) The Perfection Certificate has been dul

executed and the information set forth therein is correct and complete in gllyr%raetg?ir:ld;;cl’)rggtftegiﬁd
executed Uniform Commercial Code financing statements or other appropriate filings recordings o}rl
registrations containing a description of the Collateral have been delivered to the Collateral ;\gent for %’11'

in each governmental, municipal or other office specified in Schedule 6 to the Perfection Certificate wh?gﬁ
are all the filings, recordings and registrations (other than recordings required to be made in the ‘United
States Patent and Trademark Office and the United States Copyright Office in order to perfect the Security
Interest in Collateral consisting of United States registered Patents, Trademarks and Copyrights) that are
necessary to publish notice of and protect the validity of and to establish a legal, valid and perfected
security interest in favor of the Collateral Agent (for the ratable benefit of the Secured Parties) in respect
of all Collateral in which the Security Interest may be perfected by filing, recording or registration in the
United States (or any political subdivision thereof) and its territories and possessions, and no further or
subsequent filing, refiling, recording, rerecording, registration or reregistration is necessary in any such
jurisdiction, except as provided under applicable law with respect to the filing of continuation statements.

(b) Each Grantor represents and warrants that fully executed security agreements in the form
hereof and containing a description of all Collateral consisting of registered and applied for Intellectual
Property have been delivered to the Collateral Agent for recording by the United States Patent and
Trademark Office and the United States Copyright Office pursuant to 35U.S.C. §261, 15U.5.C. § 1060
or 17 U.S.C. § 205 and the regulations thereunder, as applicable, and otherwise as may be required
pursuant to the laws of any other necessary jurisdiction, to protect the validity of and to establish a legal,
valid and perfected security interest in favor of the Collateral Agent (for the ratable benefit of the Secured
Parties) in respect of all Collateral cons isting of Patents, Trademarks and Copyrights in which a security
interest may be perfected by filing, recording or registration in the United States (or any political subdivi-
sion thereof) and its territories and possessions, and no further or subsequent filing, refiling, recording,
rerecording, registration or reregistration is necessary (other than such actions as are necessary to perfect
the Security Interest with respect to any Collateral consisting of registered Patents, Trademarks and Copy-
rights (or registration or application for registration thereof} acquired or developed after the date hereof).

SECTION 3.03. Validity of Security Interest. The Security Interest constitutes (a) a legal and
valid security interest in all the Collateral securing the payment and performance of the Obligations, (b)
subject to the filings described in Section 3.02 above, a perfected security interest in all Collateral in which
a security interest may be perfected by filing, recording or registering a financing statement Or analogous
document in the United States (or any political subdivision thereof) and its territorics and possessions
pursuant to the Uniform Commercial Code or other applicable law in such jurisdictions and (c) a security
interest that shall be perfected in all Collateral in which a security interest may be perfected upon the
receipt and recording of this Agreement with the United States Patent and Trademark Office and the United
States Copyright Office, as applicable, within the three month period (commencing as of the date hereof)
pursuant to 35 US.C. §2610or15US.C. § 1060 or the one month period (commencing as of the date
hereof) pursuant to 17 U.S.C. § 205. The Security Interest is and shall be prior to any other Lien on any
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of the Collateral, other than Liens expressly permitted to be pri i
) s ! c ) prior to the Security Interest
Section 6.02 of the Credit Agreement (including any such Lien expressly permti)t,ted purséuggtrsgz)a:;ég

Section 6.02 in respect of which a release in a for: i
o the Collatoral Abeut) m acceptable to the Collateral Agent has been delivered

SECTION 3.04. Absence of Other Liens. The Collateral is owned by th
of any Lien, except for Liens expressly permitted pursuant to Section 6.8,2 oefct}lggnéc;?dge;g?gzrcrllgﬁ
(including any such Lien expressly permitted pursuant to such Section 6.02 in respect of which a release
in a form acceptable to the Collateral Agent has been delivered to the Collateral Agent). The Grantor h
not filed or consented to the filing of (a) any financing statement or analogous document under the Unifor;arsl
Commercial Code or any other applicable laws covering any Collateral, (b) any assignment in which an
Grantor assigns any Collateral or any security agreement or similar instrument covering any Collater };
with the United States Patent and Trademark Office or the United States Copyright Ofﬂcg or (c) a:f
assignment in which any Grantor assigns any Collateral or any security agreement or similar instrumeri
covering any Collateral with any foreign governmental, municipal or other office, which financin
statement or analogous docpment, assignment, g.ecurity agreement or similar instrumeilt is still in effecig
except, in each case, for Liens expressly permitted pursuant to Section 6.02 of the Credit Agreemeni
(including any such Lien expressly permitted pursuant to such Section 6.02 in respect of which a release
in a form acceptable to the Collateral Agent has been delivered to the Collateral Agent).

ARTICLE IV
Covenants

SECTION 4.01. Change of Name; Location of Collateral; Records; Pla
Business. (a) Each Grantor agrees promptly to notify the Collaterépl Agent in writing of any'changge(i) ;Z
its corporate name or in any trade name used to identify it in the conduct of its business or in the ownership
of its properties, (ii) in the location of its chief executive office, its principal place of business, any office
in which it maintains original books or records relating to Collateral owned by it or any office or facility
at which Collateral owned by it is located (including the establishment of any such new office or facility),
(iii) in its identity or corporate structure or (iv) in its Federal Taxpayer Identification Number. Each
Grantor agrees not to effect or permit any change referred to in the preceding sentence unless written notice
has been given to the Collateral Agent to permit the Collateral Agent to make all filings under the Uniform
Commercial Code or otherwise that are required in order for the Collateral Agent to continue at all times
following such change to have a valid, legal and perfected first priority security interest in all the Collat-
eral. Each Grantor agrees promptly to notify the Collateral Agent if any material portion of the Collateral
owned or held by such Grantor is damaged or destroyed.

(b) Each Grantor agrees to maintain, at its own cost and expense, such complete and accurate
records with respect to the Collateral owned by it as is consistent with its current practices and in
accordance with such prudent and standard practices used in industries that are the same as or similar to
those in which such Grantor is engaged, but in any event to include complete accounting records indicating
all payments and proceeds received with respect to any part of the Collateral, and, at such time or times
as the Collateral Agent may reasonably request, promptly to prepare and deliver to the Collateral Agent
a duly certified schedule or schedules in form and detail reasonably satisfactory to the Collateral Agent

showing the identity, amount and location of any and all Collateral.

SECTION 4.02. Periodic Certification. Each year, at the time of delivery of annual financial
statements with respect to the preceding fiscal year pursuant to Section 5.04 of the Credit Agreement, the
Borrower shall deliver to the Collateral Agent a certificate executed by a Financial Officer and the chief
legal officer of the Borrower (a) setting forth the information required pursuant to Section 2 of the
Perfection Certificate or confirming that there has been no change in such information since the date of
such certificate or the date of the most recent certificate delivered pursuant to this Section 4.02 and (b)
certifying that all Uniform Commercial Code financing statements or other appropriate filings, recordings
or registrations, including all refilings, rerecordings and reregistrations, containing a description of the
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Collateral which the Grantor is required to file have been filed of record i ici

or other appropriate office in each jurisdiction identified pursuancz (tiont:f;lcl::eg(cgegrtx)rgsrelt?é, tmh:nelc;pal
necessary to protect and perfect the Security Interest for a period of not less than 18 months after thexdzelit]t
of such certificate (except as noted therein with respect to any continuation statements to be filed w'th’e
such period). Each certificate delivered pursuant to this Section 4.02 shall identify in the form:lt n;
Schedule I1, II1, IV or V, as applicable, all registered and applied for Intellectual Property of any Grantgr

in existence on the date th i : . .
Colatoral Agent. e date thereof and not then listed on such Schedules or previously so identified to the

SECTION 4.03. Protection of Security. Each Grantor shall, at its own
any and all actions reasonably necessary to defend title to the Collateral against allcl?gxtsil)nn(sI g}éﬁ:{tgﬁ&:ﬁg
the Security Interest of the Collateral Agent in the Collateral and the priority thereof against any Lien not
expressly permitted pursuant to Section 6.02 of the Credit Agreement (including any such Lien)::x ress?
permitted pursuant to such Section 6.02 in respect of which a release in a form acceptable to the C I1)1 t );
Agent has been delivered to the Collateral Agent). oTatera

SECTION 4.04. Further Assurances. Each Grantor agrees, at i

acknowledge, deliver and cause to be duly filed all such further ir%strur,nentlstsaggg&);prrelgrsltes, ;gde:{;lf: fﬁi
such actions as the Collateral Agent may from time to time reasonably request to better assure, preserve

protect and perfect the Security Interest and the rights and remedies created hereby, including the paymen;
of any reasonable fees and taxes required in connection with the execution and deli\’/cry of this Agreement

the granting of the Security Interest and the filing of any financing statements or other documents in
connection herewith or therewith. If any amount payable under or in connection with any of the Collateral
shall be or become evidenced by any promissory note or other instrument, such note or instrument shall
as promptly as reasonably practicable be pledged and delivered to the Collateral Agent, duly endorsed in
a manner reasonably satisfactory to the Collateral Agent. ’

Without limiting the generality of the foregoing, each Grantor hereby authorizes the Collateral
Agent, with prompt notice thereof to the Grantors, to supplement this Agreement by supplementing
Schedule 11, 111, IV or V hereto or adding additional schedules hereto to specifically identify any asset or
item that may constitute registered and applied for Copyrights, Licenses, Patents or Trademarks; provided,
however, that any Grantor shall have the right, exercisable within 10 days after it has been notified by the
Collateral Agent of the specific identification of such Collateral, to advise the Collateral Agent in writing
of any inaccuracy of the representations and warranties made by such Grantor hereunder with respect to
such Collateral. Each Grantor agrees that it will take such action as shall be reasonably necessary in order
that all representations and warranties hereunder shall be true and correct in all material respects with
respect to such Collateral within 30 days after the date it has been notified by the Collateral Agent of the

specific identification of such Collateral.

SECTION 4.05. Inspection and Verification. Upon reasonable notice to the Grantors, but in no
event more than four times per fiscal year unless an Event of Default shall have occurred and be
continuing, the Collateral Agent and such persons as the Collateral Agent may reasonably designate shall
at any reasonable time and from time to time at reasonable intervals have the right, at the Grantors’ own
cost and expense, to inspect the Collateral, all records related thereto (and to make extracts and copies from
such records) and the premises upon which any of the Collateral is located, to discuss the Grantors' affairs
with the officers of the Grantors and their independent accountants and to verify under reasonable
procedures the validity, amount, quality, quantity, value, condition and status of, or any other matter
relating to, the Collateral, including, in the case of Accounts or Collateral in the possession of any third
person, by contacting Account Debtors or the third person possessing such Collateral for the purpose of
making such a verification; provided that the Collateral Agent shall not contact any such third person
unless a Default or Event of Default has occurred and is continuing., The Collateral Agent shall have the
absolute right to share any information it gains from such insp ection or venﬁc‘atlon with any Secured Party
(it being understood that any such information shall be deemed to be “Information” subject to the

provisions of Section 9.16 of the Credit Agreement).
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SECTION 4.06. Taxes; Encumbrances. At its option, the Collateral i
due taxes, assessments, charges, fees, Liens, security integzsts or other encumlffaigg;n :ltya?:?ct}ilr?]reg feg?sé
or placed on the Collateral and not permitted pursuant to Section 6.02 of the Credit Agreement (includils
any such Lien expressly permitted pursuant to such Section 6.02 in respect of which a release in a forn%
acceptable to the Collateral Agent has been delivered to the Collateral Agent), and may pay for th
maintenance and preservation of the Collateral to the extent any Grantor fails to do so as rquirgd b the
Credit Agreement or this Agreement, and each Grantor jointly and severally agrees to reimbursc):’ thg
Collateral Agent on demand for any payment made or any expense incurred by the Collateral Agent
pursuant to the foregoing authorization; provided, however, that nothing in this Section 4.06 shalgl be
interpreted as excusing any Grantor from the performance of, or imposing any obligation on the Collateral
Agent or any Secured Party to cure or perform, any covenants or other promises of any Grantor with
respect to taxes, assessments, charges, fees, liens, security interests or other encumbranc d
maintenance as set forth herein or in the other Loan Documents. = an

SECTION 4.07. Assignment of Security Interest. If at any ti i

) - . y time any Grantor shall tak

mtiest in any property of an Account Debtor or any other person to secureypayment and perfgr?rfgg;lgg

%n $ ccount, such Grantor shall as promptly as reasonably practicable assign such security interest to the

S eor f:égglsfti;%ﬁ?tbffﬁxch asmgt;xpetnt need not be filed of public record unless necessary to continue the
[ the security Interest against creditors of and transf

other person granting the security interest. ansferees fom the Account Debtor or

SECTION 4.08. Continuing Obligations of the Grantors. Each Grantor in li
observe and perform all the conditions and obligatijgns to be observed and perfforrfl};?lub?rirtlal;ﬁégbégég
contract, agreement or instrument relating to the Collateral, all in accordance with the terms and conditions
thereof, and each Grantor jointly and severally agrees to indemnify and hold harmless the Collateral Agent
and the Secured Parties from and against any and all liability for such performance.

SECTION 4.09. Useand Disposition of Collateral. None of the Grantors shall make or permit
tobe made an assignment, pledge or hypothecation of the C ollateral or shall grant any other Lien in respect
of the Collateral, except as expressly permitted by Section 6.02 of the Credit Agreement (including any
such Lien expressly permitted pursuant to such Section 6.02 in respect of which a release in a form
acceptable to the Collateral Agent has been delivered to the Collateral Agent). None of the Grantors shall
make or permit to be made any transfer of the Collateral and each Grantor shall remain at all times in
possession (which possession shall include, in the case of Inventory located on the premises of any property
leased and used by the Borrower or any Subsidiary in the ordinary course of bus iness, storage of Inventory
on such property in the ordinary course of business) of the Collateral owned by it, except that (a) Inventory
may be sold in the ordinary course of business and (b) unless and until the Collateral Agent shall notify
the Grantors that an Event of Default shall have dccurred and be continuing and that during the
continuance thereof the Grantors shall not sell, convey, lease, assign, transfer or otherwise dispose of any
Collateral (which notice may be given by telephone (if promptly confirmed in writing) by first class mail
or delivery by hand, Federal Express or any other nationally recognized courier service), the Grantors may
use and dispose of the Collateral in any lawful manner not inconsistent with the provisions of this Agree-
ment, the Credit Agreement or any other Loan Document. Without limiting the generality of the foregoing,
each Grantor agrees that it shall not permit any Inventory to be in the possession of control of any
warehouseman, bailee, agent or processor at any time (other than Inventory of de minimis value held for
repair in the ordinary course of business) unless such warehouseman, bailee, agent or processor shall have
been notified of the Security Interest and shall have agreed in writing to hold the Inventory subject to the
Security Interest and the instructions of the Collateral Agent and to waive and release any Lien held by 1t

with respect to such Inventory, whether arising by operation of law or otherwise.

SECTION 4.10. Limitation on Modification of Accounts. None of the Grantors will, without
the Collateral Agent's prior written consent, which, prior to the occurrence and continuance of any Default
or Event of Default, will not be unreasonably withheld, grant any extension of the time of payment 1:) an%I
of the Accounts Receivable, compromise, compound or settle the same for less than the full amount thereol,

release, wholly or partly, any person liable for the payment thereof or allow any credit or discount what-

soever thereon, other than extensions, credits, discounts, compromises or settlements granted or made in
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the ordinary course of business and consistent with its current practices and in accordance with such

prudent and standard practices used in industries that are the same as imi i ;
Grantor is engaged. or similar to those in which such

o SECTION 4.11. Insurance. The Grantors, at their own expense, shall maintai

maintained insurance covering physical loss or damage to the Inventgry in ,accordancl;tgéﬁ}?ggggii tg) 85
of the Credit Agreement. Each Grantor irrevocably makes, constitutes and appoints the Collateral Agent
(and all officers, employees or agents designated by the Collateral Agent) as such Grantor's true and Ia\%rful
agent (and attorney-in-fact) for the purpose, during the continuance of an Event of Default, of makin
settling and adjusting claims in respect of Collateral under policies of insurance, endorsing ‘the name (%f
such Grantor on any check, draft, instrument or other item of payment for the proceeds of such policies
of insurance and for making all determinations and decisions with respect thereto. In the event that an
Grantor at any time or times shall fail to obtain or maintain any of the policies of insurance required he:reby
or to pay any premium in whole or part relating thereto, the Collateral Agent may, without waiving 031:
releasing any obligation or liability of the Grantors hereunder or any Event of Default, in its sole discretion
obtain and maintain such policies of insurance and pay such premium and take any other actions with
respect thereto as the Collateral Agent deems advisable. All sums disbursed by the Collateral Agent in
connection with this Section 4.11, including reasonable attorneys' fees, court costs, expenses and other

charges relating thereto, shall be payable, upon written demand, by the Grant.
and shall be additional Obligations secured hereby. fhtd rantors to the Collateral Agent

SECTION4.12. Legend. Each Grantor shall legend, in form and manner reasonabl i
to the_ Collateral Ag_ent, its Accounts Receivable and i%s books, records and documents gvsiggggzilgéog)rf
pertaining thereto with an appropriate reference to the fact that such Accounts Receivable have been
assigned to the Collateral Agent for the benefit of the Secured Parties and that the Collateral Agent has a
security interest therein.

SECTION 4.13. Covenants Regarding Patent, Trademark and Copyright Collateral. (a) Each
Grantor agrees that it will not, nor will it permit any of its licensees to, do any act, or omit to do any act,
whereby any Patent which is material to the conduct of such Grantor's business may become invalidated
or dedicated to the public, and agrees that it shall continue to mark any products covered by a Patent with
the relevant patent number as necessary and sufficient to establish and preserve its maximum rights under
applicable patent laws.

(b) Each Grantor (either itself or through its licensees or its sublicensees) will, for each Trademark
material to the conduct of such Grantor's business, (i) maintain such Trademark in full force free from any
claim of abandonment or invalidity for non-use, (ii) maintain the quality of products and services offered
under such Trademark, (iii) display such Trademark with notice of Federal or foreign registration to the
extent necessary and sufficient to establish and preserve its maximum rights under applicable law and (iv)
not knowingly use or knowingly permit the use of such Trademark in violation of any third party rights.

(c) Each Grantor (either itself or through licensees) will, for each work covered by a material
Copyright, continue to publish, reproduce, display, adopt and distribute the work with appropriate
copyright notice as necessary and sufficient to establish and preserve its maximum rights under applicable

copyright laws.

(d) Each Grantor shall notify the Collateral Agent immediately if it knows or has reason to know
that any Patent, Trademark or Copyright material to the conduct of its business may become abandoned,
lost or dedicated to the public, or of any adverse determination or development (including the institution
of, or any such determination or development in, any proceeding in the United States Patent and Trademark
Office, United States Copyright Office or any court or similar office of any country) regarding such
Grantor's ownership of any Patent, Trademark or Copyright, its right to register the same, or to keep and
maintain the same.

(e) In no event shall any Grantor, either itself or through any agent, emp loyee, licensee or designee,
file an application for any Patent, Trademark or Copyright (or for the registration of any Trademark or
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Copyright) with the United States Patent and Trademark Offi i i
‘ | S tent ice, United States C
offl;lcg or agency in any political subdivision of the United States or in any other cglzl)r/l?r%fh(t)roat;? i (?lli-t?él }I
Eudiigé:;?r; gl:r:foef, éml::ss it grén?ptly 1nforms(.j the Collateral Agent, and, upon reasonable reql);ers)t of t}?c
, executes and delivers any and all agreements, instruments, documents
%olhateral 1f\gcn’t may reasonably request to evidence the Collateral Agent's security inter:s]t1 (iinpszgjcii’gietxl:f
rademark or Copyright, and each Grantor hereby appoints the Collateral Agent as its attorney-in-fact to

execute and file such writings for the foregoing purposes, all acts of i
i . such i
and confirmed; such power, being coupled with anrilzlterest, is irrevocalllale. attorney being hereby ratified

(f) Each Grantor will take all necess steps that ar i 1 ice i
proceeding before the United States Patent and %gde:)park Ofﬁce? lﬁggseiis ggte?éﬂp?r?gﬂ%:;gg or any
office or agency in any political subdivision of the United States or in any other country or an; e(ﬁgtgxn};
:ﬁgﬁ_}:l(sjgg ytrlzgﬁgt&,at:dr?ang?lp ztrlxld plirsue each material application relating to the Patents Tr}allgen:aircl?s

: _ o obtain the relevant grant or registration) and to maintain each issued P
cach registration of the Trademarks and Copyrights that is material to the Sy Gran an‘d
business, including timely filings of applications for renewal, affidavits of use, afc‘:f?g:\?igst o%‘gnz::l:))xlxtgsrtz%ticl)ir ¥
and payment of maintenance fees, and, if consistent with good business judgment, to initiate o iti Y
mterference and cancelation proceedings against third parties. ’ PpOSTHOn,

(g) In the event that any Grantor has reason to believe that any Coll isti
Trademark or Copyright material to the conduct of any Grantor's bl);sings: tﬁgllfg:: I(S)?Iilf ;)é‘gulzatl’ct)eg’g
infringed, misappropriated or diluted by a third party, such Grantor promptly shall notify the Collateral
Agent and shall, if consistent with good business judgment, promptly sue for infringement
misappropriation or dilution and to recover any and all damages for such infringement misappropriatior;
?Zrol(}::tl«letrmln, and take such other actions as are appropriate under the circumstances to protect such
al.

_(h) Upon and during the continuance of an Event of Default, each Grantor shall use its best efforts
to obtain all requisite consents or approvals by the licensor of each Copyright License, Patent License or
Trademark License to effect the assighment of all of such Grantor's right, title and interest thereunder to
the Collateral Agent or its designee.

ARTICLE V
Collections

Each Grantor irrevocably makes, constitutes and appoints the Collateral Agent (and all officers,
employees or agents designated by the Collateral Agent with notice to the Grantor) as such Grantor's true
and lawful agent and attorney-in-fact, and in such capacity the Collateral Agent shall have the right, with
power of substitution for each Grantor and in each Grantor's name or otherwise, for the use and benefit
of the Collateral Agent and the Secured Parties, upon the occurrence and during the continuance of an
Event of Default (a) to receive, endorse, assign and/or deliver any and all notes, acceptances, checks,
drafts, money orders or other evidences of payment relating to the Collateral or any part thereof; (b) to
demand, collect, receive payment of, give receipt for and give discharges and releases of all or any of the
Collateral; (c) to sign the name of any Grantor on any invoice or bill of lading relating to any of the Col-
lateral; (d) to send verifications of Accounts Receivable to any Account Debtor; (€) to commence and
prosecute any and all suits, actions or proceedings at law or in equity in any court of competent jurisdiction
to collect or otherwise realize on all or any of the Collateral or to enforce any rights in respect of any
Collateral; (f) to settle, compromise, compound, adjust or defend any actions, suits or proceedings relating
to all or any of the Collateral; (g) to notify, or to require any Grantor to notify, Account Debtors to make
payment directly to the Collateral Agent; and (h) to use, sell, assign, transfer, pledge, make any agreement
with respect to or otherwise deal with all or any of the Collateral, and to do all other acts and things
necessary to carry out the purposes of this Agreement, as fully and completely as though the Collateral
Agent were the absolute owner of the Collateral for all purposes; provided, however, that nothing herein
contained shall be construed as requiring or obligating the Collateral Agent or any Secured Party to make
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any commitment or to make any inquiry as to the nature or sufficiency of any paym i
Collateral Agent or any Secured Party, or to present or file any claim og notice,on: t)c,) t:ll(]et: ;i;e;‘;??og};vtiltl}el
respect to the Collateral or any part thereof or the moneys due or to become due in respect thereof or an
property covered thereby, and no action taken or omitted to be taken by the Collateral Agent or any
Secured Party with respect to the Collateral or any part thereof shall give rise to any defense counterclairi
or offset in favor of any Grantor or to any claim or action against the Collateral Agent or any Secured
Party. It is understood and agreed that the appointment of the Collateral Agent as the agent and attorney-
in-fact of the Grantors for the purposes set forth above is coupled with an interest and is irrevocable Tl):e
provisions of this Section shall in no event relieve any Grantor of any of its obligations hereunder or imder
any other Loan Document with respect to the Collateral or any part thereof or impose any obligation on
the Collateral Agent or any Secured Party to proceed in any particular manner with respect to the
Collateral or any part thereof, or in any way limit the exercise by the Collateral Agent or any Secured P arty
of any other or further right which it may have on the date of this Agreement or hereafter, whether
hereunder, under any other Loan Document, by law or otherwise. ’

ARTICLE V1
Remedies

SECTION 6.01. Remedies upon Default. Upon the occurrence and during th i
Event of Default, each Grantor agrees to deliver each iIt)em of Collateral to the Collatgeiafggég? gﬁrggr?afn%n
and it 1s agreed that the Collateral Agent shall have the right to take any of or all the following actions at
the same or different times: (a) with respect to any Collateral consisting of Intellectual Property, on
demand, to cause the Security Interest to become an assignment, transfer and conveyance of any of or all
such Collateral by the applicable Grantors to the Collateral Agent, or to license or sublicense, whether
general, special or otherwise, and whether on an exclusive or non-exclusive basis, any such Collateral
throughout the world on such terms and conditions and in such manner as the Collateral Agent shall
determine (other than in violation of any then-existing licensing arrangements to the extent that waivers
cannot be obtained), and (b) with or without legal process and with or without prior notice or demand for
performance, to take possession of the Collateral and without liability for trespass tc enter any premises
where the Collateral may be located for the purpose of taking possession of or removing the Collateral and,
generally, to exercise any and all rights afforded to a secured party under the Uniform Commercial Code
or other applicable law.” Without limiting the generality of the foregoing, each Grantor agrees that the
Collateral Agent shall have the right, subject to the mandatory requirements of applicable law, to sell or
otherwise dispose of all or any part of the Collateral, at public or private sale or at any broker's board or
on any securities exchange, for cash, upon credit or for future delivery as the Collateral Agent shall deem
appropriate. The Collateral Agent shall be authorized at any such sale (if it deems it advisable to do so)
to restrict the prospective bidders or purchasers to persons who will represent and agree that they are
purchasing the Collateral for their own account for investment and not with a view to the distribution or
sale thereof, and upon consummation of any such sale the Collateral Agent shall have the right to assign,
transfer and deliver to the purchaser or purchasers thereof the Collateral so sold. Each such purchaser at
any such sale shall hold the property sold absolutely, free from any claim or right on the part of any
Grantor, and each Grantor hereby waives (to the extent permitted by law) all rights of redemption, stay
and appraisal which such Grantor now has or may at any time in the future have under any rule of law or

statute now existing or hereafter enacted.

The Collateral Agent shall give the Grantors 10 days’ written notice (which each Grantor agrees
is reasonable notice within the meaning of Section 9-504(3) of the Uniform Commercial Code as in effect
in the State of New York or its equivalent in other jurisdictions) of the Collateral Agent's intention to make
any sale of Collateral. Such notice, in the case of a public sale, shall state the time and place for such sale
and, in the case of a sale at a broker's board or on a securities exchange, shall state the board or. exchange
at which such sale is to be made and the day on which the Collateral, or portion thpreof, v_vﬂl firsj be
offered for sale at such board or exchange. Any such public sale shall be held at such time or times within
ordinary business hours and at such place or places as the Collateral Agent may fix and state in the notice
(if any) of such sale. At any such sale, the Collateral, or portion thereof, to be sold may be sold in one lot
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as an entirety or in separate parcels, as the Collateral Agent may (in its sole and absolute di i
determine. The Collateral Agent shall not be obligated to makg esny sale of any Collatet:fa;hisfcirte;f;ﬁ
determine not to do so, regardless of the fact that notice of sale of such Collateral shall have been given
The Collateral Agent may, without notice or publication, adjourn any public or private sale or cause the
same to be adjourned from time to time by announcement at the time and place fixed for sale, and such sale
may, without further notice, be made at the time and place to which the same was so adjo;lrned In case
any sale of all or any part of the Collateral is made on credit or for future delivery, the Collateral so sold
may be retained by the Collateral Agent until the sale price is paid by the purchaser or purchasers thereof
but the Collateral Agent shall not incur any liability in case any such purchaser or purchasers shall fail to
take up and pay for the Collateral so sold and, in case of any such failure, such Collateral may be sold
again upon like notice. At any public (or, to the extent permitted by law, private) sale made pursuant to
this Section, any Secured Party may bid for or purchase, free (to the extent permitted by law) from any
right of redemption, stay, valuation or appraisal on the part of any Grantor (all said rights being also
hereby waived and released to the extent permitted by law), the Collateral or any part thereof offered for
sale and may make payment on account thereof by using any claim then due and payable to such Secured
Party from any Grantor as a credit against the purchase price, and such Secured Party may, upon compli-
ance with the terms of sale, hold, retain and dispose of such property without further accoul;tability to any
Grantor therefor. For purposes hereof, a written agreement to purchase the Collateral or any portion
thereof shall be treated as a sale thereof; the Collateral Agent shall be free to carry out such sale pursuant
to such agreement and no Grantor shall be entitled to the return of the Collateral or any portion thereof
subject thereto, notwithstanding the fact that after the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and the Obligations paid in full. As an alterna-
tive to exercising the power of sale herein conferred upon it, the Collateral Agent may proceed by a suit
or suits at law or in equity to foreclose this Agreement and to sell the Collateral or any portion thereof
pursuant to a judgment or decree of a court or courts having competent jurisdiction or pursuant to a
proceeding by a court-appointed recetver.

- SECTION 6.02. 4pplication of Proceeds. The Collateral Agent shall apply the proceeds of any
collection or sale of the Collateral, as well as any Collateral consisting of cash, as follows:

FIRST, to the payment of all costs and expenses incurred by the Administrative Agent or
the Collateral Agent (in its capacity as such hereunder or under any other Loan Document) in
connection with such collection or sale or otherwise in connection with this Agreement or any of
the Obligations, including all reasonable court costs and the reasonable fees and expenses of its
agents and legal counsel, the repayment of all advances made by the Collateral Agent hereunder
or under any other Loan Document on behalf of any Grantor and any other costs or expenses
incurred in connection with the exercise of any right or remedy hereunder or under any other Loan

Document;

SECOND, to the payment in full of the Obligations (the amounts so applied to be
distributed among the Secured Parties pro rata in accordance with the amounts of the Obligations
owed to them on the date of any such distribution); and

THIRD, as promptly as practicable, to the Grantors, their successors or assigns, or as a
court of competent jurisdiction may otherwise direct.

The Collateral Agent shall have absolute discretion as to the time of application of any such proceeds,
moneys or balances in accordance with this Agreement. Upon any sale of the Collateral by the Collateral
Agent (including pursuant to a power of sale granted by statute or under a judicial proceeding), the receipt
of the Collateral Agent or of the officer making the sale shall be a sufficient discharge to the purchaser or
purchasers of the Collateral so sold and such purchaser or purchasers shall not be obligated to see to the
application of any part of the purchase money paid over to the Collateral Agent or such officer or be
answerable in any way for the misapplication thereof.

SECTION 6.03. Grant of License to Use Intellectual Property. For the purpose of enabling the
Collateral Agent to exercise rights and remedies under this Article at such time as the Collateral Agent
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shall be lawfully entitled to exercise such rights and remedies, each Grantor here

Agent an irrevocable, non-exclusive license (exercisable without payment of roy:l)t’yg(;?g:iégct:gfnchtls.a;firal
to the Grantors and, with respect to Trademarks, subject to appropriate quality control standard’;) to us0 g
license or sub-license any of the Collateral consisting of Intellectual Property now owned or hereaft o
acquired by such Grantor, and wherever the same may be located, and including in such license reasonabﬁlir
access to all media in which any of the licensed items may be recorded or stored and to all comput .
software and programs used for the compilation or printout thereof. The use of such license bput}cl:r
Collateral Agent shall only be exercised, at the option of the Collateral Agent, upon the occurrencg ang
during the continuation of an Event of Default; provided that any license, sub-license or other transacti
entered into by the Collateral Agent in accordance herewith shall be binding upon the G ot
notwithstanding any subsequent cure of an Event of Default. P rantors

ARTICLE VII
Miscellaneous

SECTION 7.01. Notices. All communications and notices hereunde i

{ : ces. Al ! ¢ r shall (except

iﬁll)ressly permitted herein) be in writing and given as provided in Section 9.01 of thf: Crggitaggggnrgﬁte
Al r;:cc;‘:?}er?unlcamons and notices hereunder to any Subsidiary Grantor shall be given to it in care of the

~ SECTION 7.02. Security Interest Absolute. All rights of the Collateral A

Security Interest and all obligations of the Grantors herel%nder shall be absoluteggxl::i hlfriggggieé:)gﬁ
irrespective of (a) any lack of validity or enforceability of the Credit Agreement, any other L.oan Document

any agreement with respect to any of the Obligations or any other agreement or instrument relating to an3;
of the foregoing, (b) any change in the time, manner or place of payment of, or in any other term of, all or
any of the Obligations, or any other amendment or waiver of or any consent to any departure from the
Credit Agreement, any other Loan Document or any other agreement or instrument, (c) any exchange

release or non-perfection of any Lien on other collateral, or any release or amendment or waiver of or
consent under or departure from any guarantee, securing or guaranteeing all or any of the Obligations, or
(d) any other circumstance that might otherwise constitute a defense available to, or a discharge of, ahy
Grantor in respect of the Obligations or this Agreement (other than the indefeasible payment in full of all
the Obligations and termination of all commitments of the Lender and the Issuing Bank).

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations and
warranties made by any Grantor herein and in the certificates or other instruments prepared or delivered
in connection with or pursuant to this Agreement shall be considered to have been relied upon by the
Secured Parties and shall survive the making by the Lenders of the Loans, and the execution and delivery
to the Lenders of any notes evidencing such Loans, regardless of any investigation made by the Lenders
or on their behalf, and shall continue in full force and effect until this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Agreement. This Agreement shall become effective as
to any Grantor when a counterpart hereof executed on behalf of such Grantor shall have been delivered
to the Collateral Agent and a counterpart hereof shall have been executed on behalf of the Collateral Agent,
and thereafter shall be binding upon such Grantor and the Collateral Agent and their respective successors
and assigns, and shall inure to the benefit of such Grantor, the Collateral Agent and the other Secured
Parties and their respective successors and assigns, except that no Grantor shall have the right to assign
or transfer its rights or obligations hereunder or any interest herein or in the Collateral (and any such
assignment or transfer shall be void) except as expressly contemplated by this Agreement or the Credit
Agreement. This Agreement shall be construed as a separate agreement with respect to each Grantor and
may be amended, modified, supplemented, waived or released with respect to any Grantor without the
approval of any other Grantor and without affecting the obligations of any other Grantor hereunder.

nt any of the parties hereto

jgns. Wh in this Agreeme
SECTION 7.05. Successors and Assigns. Whenever i End assigns of such party; and all

is referred to, such reference shall be deemed to include the successors and assi
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covenants, promises and agreements by or on behalf of an
: y ] ) r y Grantor or the Collateral A
contained in this Agreement shall bind and inure to the benefit of their respective successorsg;:cg ;ggitgi;e

o SECTION 7.06. Collateral Agent’s Fees and Expenses; Indemnificati
Jointly and severally agrees to pay upon demand to the gollatef’al Agentflfg tzlicr)gc.)ur(x?)o%?nh C;Ir—:intoﬁ
reasonable expenses, including the reasonable fees, disbursements and other charges of its coungel anda1 f
al?_y [e\xperts or agents, which the Collateral Agent may incur in connection with (1) the administration gf
{) 1s Agreement (including the customary fees and charges of the Collateral Agent for any audits conducted
y 1t or on its behalf with respect to the Accounts Recetvable or Inventory), (ii) the custody or preservati
of, or the sale of, collection from or other realization upon any of the Collateral, (iii) tge ex cise,
enforcement or protection of any of the rights of the Collateral Agent hereunder or (i;/) the fail erfc1se,
Grantor to perform or observe any of the provisions hereof. e otany
(b) Without limitation of its indemnification obligations under the other
Grantor jointly and severally agrees to indemnify the Collateral Agent and the othIc;:r0 ?:d?rggﬁglein:ls,a?::?
and hold each of them harmless from, any and all losses, claims, damages, liabilities and related ex gens i
n}cludmg reasonable fees, disbursements and other charges of counsel, incurred by or asserted agailrjxst a?ls :
of t}]fm arising out of, in any way connected with, or as a result of, the execution, delivery or perfonnanc}é’
of this Agreement or any claim, litigation, investigation or proceeding relating hereto or to the Collateral
whether or not any Indemnitee is a party thereto; provided that such indemnity shall not, as to any
Indemmtee, be available to the extent (hag sgch losses, claims, damages, liabilities or related e),(penses arg
determined by acourt of competent jurisdiction by final and nonappealable judgment to have resulted from
the gross negligence or willful misconduct of such Indemnitee.

(¢} Any such amounts payable as provided hereunder shall be additional Obligati
hereby and by the other Security Documents. The provisions of this Section 7.06 shall lrleg;t;?l?isgfagsg
and in full force and effect regardless of the termination of this Agreement or any other Loan Document
the consummation of the transactions contemplated hereby, the repayment of any of the Loans the
invalidity or unenforceability of any term or provision of this Agreement or any other Loan Document, or
any investigation made by or on behalf of the Collateral Agent or any Lender. All amounts due under this
Section 7.06 shall be payable on written demand therefor.

SECTION 7.07. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO THE CONFLICT OF LAW PRINCIPLES THEREOF.

SECTION 7.08. Waivers; Amendment. (a) No failure or delay of the Collateral Agent in
exercising any power or right hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any such right or power, or any abandonment or discontinuance of steps to enforce such a right
or power, preclude any other or further exercise thereof or the exercise of any other right or power. The
rights and remedies of the Collateral Agent hereunder and of the Collateral Agent, the Issuing Bank, the
Administrative Agent and the Lenders under the other Loan Documents are cumulative and are not
exclusive of any rights or remedies that they would otherwise have. No waiver of any provisions of this
Agreement or any other Loan Document or consent to any departure by any Grantor therefrom shall in any
event be effective unless the same shall be permitted by paragraph (b) below, and then such waiver or
consent shall be effective only in the specific instance and for the purpose for which given. No notice to
or demand on any Grantor in any case shall entitle such Grantor or any other Grantor to any other or

further notice or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may be waived, amended or modified except
pursuant to an agreement or agreements in writing entered into by the Collateral Agent and the Grantor
or Grantors with respect to which such waiver, amendment or modification is to apply, subject to any

consent required in accordance with Section 9.08 of the Credit Agreement.

ial. EACH PARTY HERETO HEREBY WAIVES, TO

SECTION 7.09. Waiver of Jury Tr
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHTITMAY HAVE

[NYCorp',916388.1147755:02/04/2000—I 1:13a]

TRADEMARK
REEL: 002538 FRAME: 0936



16

TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEM%IRV'II‘N(I))IIIRAED%(F 16‘1(«*
THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
ﬁnggl};:&ggggglzg ;NT}{)M 1311\1]% A(()}REEMENT AND THE OTHER LOAN DOCUMENTS
, BY, THER THINGS, T )
CERTIFICATIONS IN THIS SECTION 7.09. S, THE MUTUAL WAIVERS AND

SECTION 7.10. Severability. In the event any one or more of the provisions i in thi
Agreement should be held invalid, illegal or unenforc)éable in any respecg the va]id(i:lgrntEilelgzcliitl;/1 :1}1111:1
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired
thereby (it being understood that the invalidity of a particular provision in a particular jurisdiction shall
not in and of itself affect the validity of such provision in any other jurisdiction). The parties shall
endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions with valid
provisions the economic effect of which comes as close as possible to that of the invalid, illegal or
unenforceable provisions. 18

SECTION 7.11 Counterparts. This Agreement may be executed in two or
each of which shall constitute an original but all of which V\}flhen taken together shallrlz:(())r:sfi(t)lllltrét?)rllljtagtrfé
contract (subject to Section 7.04), and shall become effective as provided in Section 7.04. Delivery of an
executed signature page to this Agreement by facsimile transmission shall be effective as delivery of a
manually executed counterpart hereof.

SECTION 7.12. Headings. Article and Section headings used herein are for the purpose of
reference only, are not part of this Agreement and are not to affect the construction of, or to be taken into
consideration in interpreting, this Agreement.

) SECTION 7.13. Jurisdiction; Consent to Service of Process. (a) Each Grantor hereby
irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any
New York State court or Federal court of the United States of America sitting in New York City, and any
appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement
or the other Loan Documents, or for recognition or enforcement of any judgment, and each of the parties
hereto hereby irrevocably and unconditionally agrees that all claims in respect of any such action or
proceeding may be heard and determined in such New York State or, to the extent permitted by law, in
such Federal court. Each of the parties hereto agrees that a final non- appealable judgment in any such
action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law. Nothing in this Agreement shall affect any right that the
Collateral Agent, the Administrative Agent, the Issuing Bank or any Lender may otherwise have to bring
any action or proceeding relating to this Agreement or the other Loan Documents against any Grantor or

its properties in the courts of any jurisdiction.

(b) Each Grantor hereby irrevocably and unconditionally waives, to the fullest extent it may legally
and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit,
action or proceeding arising out of or relating to this Agreement or the other Loan Documents in any New
York State or Federal court. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding

in any such court.

(c) Each party to this Agreement irrevocably consents to service of process in the manner provided
for notices in Section 7.01. Nothing in this Agreement will affected the right of any party to this

Agreement to serve process in any other manner permitted by law.
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SECTION 7.14. Termination. This Agreement (including the license granted to the Collateral
Agent pursuant to Section 6.03 hereof, provided that any license, sub-license or other transaction entered
into by the Collateral Agent in accordance with Section 6.03 prior thereto shall be binding upon the
Grantors notwithstanding the termination of this Agreement pursuant to this Section 7.14) and the Security
Interest shall terminate when all the Obligations have been indefeasibly paid in full (other than wholly
contingent Obligations in respect of indemnification and expense reimbursement obligations hereunder or
under any other Loan Document to the extent such Obligations are not due and payable), the Lenders have
no further commitment to lend, the L/C Exposure has been reduced to zero and the Issuing Bank has no
further commitment to issue Letters of Credit under the Credit Agreement, at which time the Collateral
Agent shall execute and deliver to the Grantors, at the Grantors' expense, all Uniform Commercial Code
termination statements, release of security interests for filing in the United States Patent and Trademark
Office and Copyright Office and similar documents which the Grantors shall reasonably request to
evidence such termination. Any execution and delivery of termination statements or documents pursuant
to this Section 7.14 shall be without recourse to or warranty by the Collateral Agent. A Subsidiary
Grantor shall automatically be released from its obligations hereunder and the Security Interest in the
Collateral of such Subsidiary Grantor shall be automatically released in the event that all the capital stock
of such Subsidiary Grantor shall be sold, transferred or otherwise disposed of to a person that is not an
Affiliate of the Borrower in accordance with the terms of the Credit Agreement; provided that the Required
Lenders shall have consented to such sale, transfer or other disposition (to the extent required by the Credit
Agreement) and the terms of such consent did not provide otherwise.

SECTION 7.15. Additional Grantors. Upon execution and delivery by the Collateral Agent and
a Subsidiary of an instrument in the form of Annex II hereto, such Subsidiary shall become a Grantor
hereunder with the same force and effect as if originally named as a Grantor herein. The execution and
delivery of any such instrument shall not require the consent of any Grantor hereunder. The rights and
obligations of each Grantor hereunder shall remain in full force and effect notwithstanding the addition of

any new Grantor as a party to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day
and year first above written.

SURVIVOR TECHNOLOGIES GROUP, INC.,

by:

Name:
Title:

EACH OF THE SUBSIDIARY GRANTORS
LISTED ON SCHEDULE I HERETO,

by:

Name:
Title:

THE CHASE MANHATTAN BANK,
as Collateral Agent,

by:

Name:
Title:

[NYCorp;9l6388.l:4775c:02/04/2000—-l 1:13a]
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Armor Bond Building Products, Inc.,
a Delaware corporation

Bird Vinyl Products Limited,
a Kentucky limited partnership

Boone Oak Enterprises Inc.,
a Delaware corporation

Heartland Building Products Inc.,
a Delaware corporation

Kensington Windows Inc.,
a Delaware corporation

Master Shield Building Products Co.,

a Delaware limited partnership

Outdoor Technologies Inc.,
a Delaware corporation

Survivor Technologies, Inc.,
a New Jersey corporation

[NYCorp;916388.1:4775c:02/04/2000--1 1:13a]
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SCHEDULE II
to the SECURITY AGREEMENT

COPYRIGHTS

None.
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SCHEDULE III
to the SECURITY AGREEMENT

LICENSES

License Agreement dated March 9, 1995 between Bird Incorporated and Black Raven Enterprises, assigned
by Black Raven Enterprises to Bird Vinyl Products effective September, 1999. The License Agreement
prohibits Bird Vinyl Products (as licensee) from assigning or granting security interest in its rights
thereunder.

[NYCorp;916388.l:4775c:02/04/2000--I 1:13a]
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PATENTS

SCHEDULE IV

to the SECURITY AGREEMENT

ARMOR BOND BUILDING PRODUCTS, INC.

Country Division/ Patent Title App./Pat. No. File Date (F)/
Company Reg. Date (R)
Canada Armor Bond Plastic Siding Sample 1226853 9/15/87 (R)
Canada Armor Bond Staple Gun Application 1193801 9/24/85 (R)
Canada Armor Bond Distortion Free Vinyl 1160811 1/24/84 (R)
Siding
Canada Armor Bond Distortion Free Vinyl 1176025 10/11/84 (R)
Siding
Canada Armor Bond Vinyl siding Attachment 1172419 9/11/84 (R)
Canada Armor Bond Vinyl siding Attachment 1174027 G/11/84 (R)
OUTDOOR TECHNOLOGIES INC.
Country Division/ Patent Title App./Pat. No. File Date (F)/
Company Reg. Date (R)
us Outdoor Deck Plank and Cover 5613339 3/25/97
Technologies
SURVIVOR TECHNOLOGIES, INC.
Country Division/ Patent Title App./Reg. No. File Date (F)/
Company Reg. Date (R)
Us Survivor Evolution Door DES 323221 1/14/92 (R)
Technologies
uUs Survivor Composite Method and 4993204 2/19/91 (R)
Technologies Plastic Frame Structure for
Windows and Doors
Canada Survivor Composite Method and 2023530 12/13/94 (R)
Technologies Plastic Frame Structure for
Windows and Doors
[NYCorp;916388.l:4775c:02/04/2000--l 1:13a]
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TRADEMARKS

SCHEDULE V

to the SECURITY AGREEMENT

ARMOR BOND BUILDING PRODUCTS, INC.

Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)
U.S. Armor Bond ARMOR GARD 1,587,842 3/20/90 (R)
UsS Armor Bond FREEDOM 1,559,842 10/10/89 (R)
us Armor Bond DYNAFORGED 1,494,262 6/28/88 (R)
uUsS Armor Bond PROTUFF 2,099,813 9/23/97 (R)
UsS Armor Bond MERIT 1,867,645 12/13/94 (R)
UsS Armor Bond GRANDFIELD 1,867,644 12/13/94 (R
TRADITION ®)
uUsS Armor Bond HOMESTYLE 1,979,157 6/11/96 (R
COLLECTION ®)
UsS Armor Bond GLACIER BAY 2,049.617 4/01/97 (R)
us Armor Bond ARMOR BOND 1,852,410 8/06/94 (R)
us Armor Bond ASGARD 2,079,577 7/15/97 (R)
Us Armor Bond PRIMESIDE 2,134,719 9/02/97 (R)
UsS Armor Bond CARINA 2,134,723 2/03/96 (R)
Us Armor Bond EMBLA 2,210,665 12/15/96 (R)
us Armor Bond GRANDFIELD 1,867,646 12/13/94 (F)
LANDMARK
BIRD VINYL PRODUCTS LIMITED
Mark App/Reg. No. File (F)/
Country Owner pp/keg Reg. Date (R)
us Bird Vinyl DUTCHWOOD 9 1,639,761 4/02/91 (R)
Products
us Bird Vinyl MASTER-WALL 550,975 11/20/51 (R)
Products
us Bird Vinyl TEMPA FORM 1,213,987 10/26/82 (R)
Products
US Bird Vinyl THE PERFECT "10" 1,242,107 6/14/83 (R)
Products
us Bird Vinyl VINALOC 918,757 8/24/71 (R)
Products
[NYCorp-,916388. 1:4775¢:02/04/2000--1 1:13a)
TRADEMARK

REEL: 002538 FRAME: 0944



us Bird Vinyl
Producltl;y WOODSTEAD 1,119,656 6/05/79 (R)
s Bird Vinyl WOODSTEAD 1,124,958 8/14/79 (R)
us Bird Vinyl RANCHWOOD 1,861,401 11/01/94 (R)
us ?;ro(gh}/cltr;yl FOREST BLEND 1,863,225 11/15/94 (R)
UsS ?;roc(lh‘l\gtréyl SNAPP II 1,201,117 7/13/82 (R)
us E;g((ii Siitl;yl LANDMARK 75/368,033 10/03/97 (F)
uUsS Bird Vinyl PORTRAIT 75/37
Products COLLECTION 371,044 10/10/97 (F)
OUTDOOR TECHNOLOGIES INC.
Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)
uUs Qutdoor HERITAGE 1,583,318 2/20/90 (R)
Technologies
US OQutdoor TECK DECK 74/533,357 6/06/94 (F)
Technologies
uUs Outdoor VINYLGARD 1,641,277 4/16/91 (R)
Technologies
uUsS Outdoor DURAVINYL 75/570,035 10/13/98 (F)
Technologies
Us Qutdoor REDI-PAK 1,706,780 8/11/92 (R)
Technologies
US Outdoor CENTURIAN 75/473,153 4/23/96 (F)
Technologies
US Outdoor FREEDOM 75/473,152 4/23/96 (F)
Technologies
CANADA Qutdoor FREEDOM DECK 087907 5/22/98 (F)
Technologies
CANADA Outdoor GARDEN ESSENCE TMA487,338 12/19/97 (R)
Technologies
CANADA Outdoor VINYLGARD TMA369,748 6/22/90 (R)
Technologies
[NYCorp;916388.1:4775&::02/04/2000-»! 1:13a)
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CANADA Outdoor REDI-PAK 3
Technologies 81,378 30891 (R)
CANADA Outdoor DURA-VINYL 1
Technologies 97,200 2/01/74 (R)
HEARTLAND BUILDING PRODUCTS INC.
Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)
us Heartland HEART TECH 2,262,458 7/20/99
uUsS Heartland HEARTLAND 1,417,464 11/18/86 (R)
uUS Heartland HEARTLAND MANOR 1,417,463 11/18/86 (R)
UsS Heartland HEARTLAND 1,494,270
SPRINGFIELD 474, 6/28/88 (R)
uUsS Heartland HEARTLAND 1,447,504 7
T ITIONAL A4, /19/87 (R)
Us Heartland HEARTLAND TRIPLE 1,494,267 6/28/88 (R)
EAGLE
usS Heartland AUTUMNWOOD 2,124,818 12/10/97 (R)
COLLECTION
uUsS Heartland NATURAL BLEND 2,009,046 10/15/96 (R)
UsS Heartland HOME DESIGN 1,682,958 4/14/92 (R)
BUILDING PRODUCTS
US Heartland COLOR-KEEPER 2,019,930 11/26/96 (R)
US Heartland SPX-2000 UV BLOCKER | 1,954,098 2/06/96 (R)
uUsS Heartland SPX-2000 1,974,516 5/21/96 (R)
uUs Heartland SUPREME-GARD 2,088,503 8/19/97 (R)
UsS Heartland THE SATIN ENSEMBLE | 2,009,005 10/15/96 (R)
(design)
UsS Heartland THE SATIN ENSEMBLE | 2,010,865 10/22/96 (R)
US Heartland AUTHORIZED SELECT | 2,008,982 10/15/96 (R)
Us Heartland THE PRESIDENTS 1,833,844 5/03/94 (R)
CHOICE
us Heartland THE PRESIDENTS 1,837,898 5/31/94 (R)
CHOICE (Design)
Us Heartland TRI-PIGMENT 75/586,917 11/12/96 (F)
[NYCnrp;916388.l:4775c:02/04/2000nl 1:13a]
TRADEMARK

REEL: 002538 FRAME: 0946




Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)
us Heartland ARBOR GLEN 75/556,507 9/21/96 (F)
us Heartland CEDAR PEAKS 75/556,506 9/21/96 (F)
US Heartland TRAFALGAR SQUARE 75/450,896 3/16/96 (F)
uUs Heartland CEDAR ELITE 75/450,895 3/16/96 (F)
(BN Heartland PERMA SIDE 75/450, 894 3/16/96 (F)
usS Heartland AMERICAN SPIRIT 75/450,893 3/16/96 (F)
us Heartland ENJOY YOUR HOME 75/423,991 1/27/96 (F)
us Heartland HEARTLAND 75/385,218 11/05/97 (F)
MASTER SHIELD BUILDING PRODUCTS CO., L.P.
Country Owner Mark App/Reg. No. File (F)/
Reg. Date (R)
uUs Master Shield ggssig%R SHIELD & 1,017,438 8/05/75 (R)
us Master Shield MASTER SHIELD 1,993,374 8/13/96 (R)
us Master Shield MASTERPIECE 1,665,051 11/19/91 (R)
us Master Shield BRIGHTON 1,602,312 6/19/90 (R)
us Master Shield NEWPORT 1,612,954 9/11/90 (R)
Us Master Shield ORLEANS 1,602,311 6/19/90 (R)
uUsS Master Shield HOME FREE 1,480,817 3/15/88 (R)
usS Master Shield SALEM 1,802,102 11/02/93 (R)
usS Master Shield VICTORIAN VINYL 1,793,693 9/21/93 (R)
uUsS Master Shield PARK HILL 1,789,414 8/24/93 (R)
US Master Shield TRADESMAN VINYL 1,886,060 3/28/95 (R)
us Master Shield WOODBRIDGE 1,905,644 7/18/95 (R)
Premium Vinyl Siding
us Master Shield MASTER SHIELD 2,124,182 12/23/97 (R)
HORIZON
uUsS Master Shield TAHOE 1,900,649 6/20/95 (R)
Us Master Shield | BROADWOOD 1,807,552 11/30/93 (R)
us Master Shield MAPLE RIDGE 75/499012 6/09/96 (F)
{NYCorp;9 16388.1:4775¢:02/04/2000--11:13a]
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CANADA Master Shield CEDARGRAIN & TMA430,658 7/22/94 (R)
DESIGN
KENSINGTON WINDOWS INC.
Country Owner Mark App/Reg. No. | File (F)/
Reg. Date (R)
UsS ansington OPTIMA 1,573,390 12/26/89 (R)
Windows
UsS ansington QUANTUM 1,577,775 1/16/90 (R)
Windows
US Ke_nsington K-SHIELD 1,779,682 6/29/93 (R)
Windows
US Ke_nsington FORMULA “A” 1,573,395 12/26/89 (R)
Windows GLASS
UsS ansington ESTATE 75/366,149 10/01/97 (F)
Windows WINDOW
US Kensington ESTATE 75/342,448 9/05/97 (F)
Windows COLLECTION
UsS Kensington SUPER K 2,225,409 2/23/99 (R)
Windows
US Kensington SUPER K PLUS 75/374,880 10/17/97 (F)
Windows
UsS Kensington SUPER K 909 75/374,764 10/17/97 (F)
Windows
US Kensington SUPER K 1000 75/375,179 10/17/97 (F)
Windows
uUsS Kensington ADVANTAGEILQ 75/369,031 10/06/97 (F)
Windows
UsS Kensington SOLARGATE 75/374,928 10/17/97 (F)
Windows
uUs Kensington SOLARGATE? 75/374,934 10/17/97 (F)
Windows
uUsS Kensington KENSINGTON 75/385,999 11/06/97 (F)
Windows NATURAL FOAM
us Kensington QUESTAR X 75/385,998 11/06/97 (F)
Windows
[NY Corp;916388.1:4775¢:02/04/2000--1 1:13a}
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SURVIVOR TECHNOLOGIES, INC.

Country Owner Mark App/Reg. No. | File (F)/
Reg. Date (R)
Us Survivor SURVIVOR 1,843,657 7/05/94 (R)
Technologies DOORS AND
WINDOWS
UsS Survivor SURVIVOR 1,819,368 2/01/94 (R)
Technologies DOORS AND
WINDOWS
CANADA Survivor SURVIVOR 639,439 11/12/91 (F)
Technologies
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