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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreement (“Agreement”) is made as of the 30th day of
December, 2005, by SPT FLOORS LLC (“Company”), a Delaware limited liability company, with its
chief executive office located at 70 Demarest Drive, Wayne, New Jersey 07470, and delivered to
Wachovia Bank, National Association, in its capacity as administrative agent for Lenders, as defined
below (“Administrative Agent”), having a mailing address of One South Broad Street, Third Floor,
Philadelphia, Pennsylvania 19107.

BACKGROUND

A, 'This Agreement is being executed in connection with that certain Loan and Security
Agreement dated as of May 26, 2005 by and among Hoboken Wood Flooring LLC, the other
Borrowers, Administrative Agent, and such other financial institutions named therein and the financial
institutions which hereafter become a party thereto, as lenders (collectively, the “Lenders”) (as
supplemented, restated, amended, superseded, replaced, or restated from time to time, most recently by
that certain First Amendment and Joinder to Loan and Security Agreement among Company, the other
Borrowers, Administrative Agent and Lenders dated as of even date herewith, the “Credit Agreement”),
under which Company is granting Administrative Agent for the benefit of Lenders, a lien on and
security interest in all of the assets of Company associated with or relating to products leased or sold or
services provided under Company’s patents, trademarks (and the goodwill associated therewith) and
copyrights, and under which Administrative Agent and Lenders are entitled to foreclose or otherwise
deal with such assets, patents, patent rights, patent applications, goodwill, trademarks, trademark
applications, service marks, service mark applications, trade names, copyrights, and copyright
applications under the terms and conditions set forth therein. Capitalized terms not defined herein shall
have the meanings given to such terms in the Credit Agreement.

B. Company has owned and is using (or has filed applications and/ or registrations of) the
patents, patent rights, and patent applications (collectively, the “Patents”); trademarks, service marks,
trade names, and service trade names, excluding “Intent to Use” trademark applications filed pursuant to
15 US.C. §1051(b) (“ITU") (collectively, “Trademarks”); copyrights, and copyright applications
(collectively, the “Copyrights”) listed on Schedule A _ attached hereto and made part hereof; and
goodwill associated thereto (“Goodwill”) (all such Patents, Trademarks, Copyrights or Goodwill
hereinafter referred to as the “Assets”).

C Pursuant to the Credit Agreement, Administrative Agent is acquiring a lien on, and
security interest in, the Assets and the registration thereof, for the benefit of Lenders, as security for all
Obligations, and desires to have its security interest in such Assets confirmed bya document identifying
same and in such form that it may be recorded in the United States Patent and Trademark Office and
United States Copyright Office, respectively.

NOW THEREFORE, with the foregoing Background hereinafter deemed incorporated by
reference and made a part hereof, and in consideration of the premises and mutual promises herein
contained, the parties hereto, intending to be legally bound hereby, covenant and agree as follows:

1. In consideration of and pursuant to the terms of the Credit Agreement and all other
Credit Documents, and for other good, valuable and sufficient consideration, the receipt of which is
hereby acknowledged, and to secure the Obligations, Company grants a lien and security interest to
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Administrative Agent, for the benefit of Lenders, in all of its present and furure right, title and interest in
and to the Assets, and any registrations thereof and the right (but not the obligation), during the
occurrence and existence of an Event of Default, to sue for past, present and future infringements, and
the proceeds thereof, including, without limitation, license royalties and proceeds of infringement suits.

2, Company represents, warrants and covenants that:

(a)  Company has the unqualified right, power and authority to enter into this
Agreement and perform its terms; and

(b)  Each of the Assets listed on Schedule A constitute all of the Assets, and all
applications for any of the foregoing, now owned by Company. If, before all Obligations shall have
been indefeasibly paid and satisfied in full and the Credit Agreement shall have been terminated,
Company shall (1) obtain rights to any new Patent, Trademark (including any I'TU in which a proof of
use is filed by the Borrowers), or Copyright, or (i) become entitled to the benefit of any new Patent,
Trademark (including any I'TU in which a proof of use is filed by the Borrowers), the provisions of this
Agreement shall automatically apply thereto and such Patent, Trademark or Copyright shall be deemed
part of the Assets. Each of the ITU’s currently held by Borrowers is listed on Schedule B attached
hereto. Companyshall give Administrative Agent prompt written notice thereof along with an amended
Schedule A and Schedule B.

3. Company further covenants that until all the Obligations (other than contingent
indemnity obligations) have been paid and satisfied in full, all Letters of Credit have been terminated or
cash collateralized and the Commitments have been terminated, it will not enter into any agreement,
including without limitation, license agreements or options, which is inconsistent with Company’s
obligations under this Agreement, except for agreements entered into in the ordinary course of business.

4. So long as an Event of Default or Default has not occurred and is not continuing under
the Credit Agreement, Company shall continue to have the exclusive right to use the Assets and
Administrative Agent shall have no right to use the Assets or issue any exclusive or non-exclusive license
with respect thereto, or assign, pledge or otherwise transfer title in the Assets to anyone else.

5. During the occurrence and continuance of an Event of Default under the Credit
Agreement, Company hereby covenants and agrees that Administrative Agent, as the holder of a security
interest under the Uniform Commercial Code, as now or hereafter in effect in the State of New York,
may take such action permitted under the Credit Documents or permitted by law, in its sole bur
reasonable discretion, to foreclose upon the Assets covered hereby. In such event, Company hereby
authorizes and empowers Administrative Agent, its successors and assigns, and any officer or agent of
Administrative Agent as Administrative Agent may select, in its sole but reasonable discretion, as
Company’s true and lawful attorney-in-fact, with the power to endorse Company’s name on all
applications, assignments, documents, papers and instruments necessary for Administrative Agent, to
use the Assets or to grant or issue any exclusive or non-exclusive license under the Assets to anyone
else, or necessary for Administrative Agent to assign, pledge, convey or otherwise transfer title in or
dispose of the Assets to anyone else including, without limitation, the power to execute a trademark
assignment in the form attached hereto as Exhibit 1. Company hereby ratifies all that such attorney
shall lawfully do or cause to be done by virtue hereof and in accordance with the terms hereof, except
for the gross negligence, bad faith or wilful misconduct of such attorney. Companyalso covenants and
agrees, during the occurrence and continuance of an Event of Default under the Credit Agreement, to
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perform all the actions reasonably requested by the Administrative Agent to cooperate with the
assignment of ITU’s to be assigned. Unul such time as the Obligations (other than contingent
indemnity obligations) shall have been paid in full, all Letters of Credit shall have been terminated or
cash collateralized and the Commitments shall have been terminated, this power of attorney shall be
irrevocable.

6. This Agreement shall be subject to the terms, provisions, and conditions set forth in the
Credit Agreement and may not be modified without the written consent of the Company and
Administrative Agent.

7. All rights and remedies herein granted to Administrative Agent and Lenders shall be in
addition to any rights and remedies granted under the Credit Documents. In the event of an
inconsistency between this Agreement and the Credit Agreement, the language of the Credit Agreement
shall control:

8. Upon Borrowers” full and unconditional satisfaction of all Obligations and the
termination of the Credit Agreement, Administrative Agent shall execute and deliver to Company, at
Company’s sole cost and expense, all documents reasonably necessary to terminate Administrative
Agent’s security interest in the Assets.

9. Subject to the terms of the Credit Agreement, Company shall have the duty to use its
commercially reasonable efforts to prosecute any trademark application with respect to the Assets
pending as of the date of this Agreement or thereafter, until all Obligations (other than contingent
indemnity obligations) shall have been paid and satisfied in full, all Letters of Credit shall have been
terminated or cash collateralized and the Commitments shall have been terminated, to use its
commercially reasonable efforts to preserve and maintain all rights in the Assets, and upon the
reasonable request of Administrative Agent in its reasonable credit judgment, Company shall make
federal application on registrable but unregistered patents, trademarks, copyrights or licenses belonging
to Company, Anyexpenses incurred in connection with such applications shall be borne by Company.

10.  Administrative Agent may, if Company reasonably deems it necessary, be joined as a
nominal party to such suit if Administrative Agent shall have been satisfied, in its sole but reasonable
discretion, that Administrative Agent and Lenders are not thereby incurring any risk of liability because
of such joinder. Company shall promptly, upon demand, reimburse and indemnify Administrative
Agent and Lenders for all damages, reasonable costs and out-of-pocket expenses, including reasonable
attorneys’ fees, incurred by Administrative Agent and Lenders in the fulfillment of the provisions of this
paragraph.

11, During the occurrence and continuance of an Event of Default under the Credit
Agreement, Administrative Agent may, without any obligation to do so, complete any obligation of
Company hereunder, in Company’s name or in Administrative Agent’s name, but at Company’s expense,
and Company hereby agrees to reimburse Administrative Agent in full for all costs and out-of-pocket
expenses, including reasonable attorneys’ fees, incurred by Administrative Agent in protecting,
defending and maintaining the Assets.

12. © No course of dealing among Borrowers, and Administrative Agent and/or Lenders nor
any failure to exercise, nor any delay in exercising, on the part of Administrative Agent or any Lender,
any right, power or privilege hereunder, shall operate as a waiver thereof, and all of Administrative
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Agent’s and Lenders’ rights and remedies with respect to the Assets, whether established hereby or by
the Credit Documents, or by any other future agreements between Borrowers and Administrative Agent
and Lenders or by law, shall be cumulative and may be exercised singularly or concurrently.

13.  The provisions of this Agreement are severable and the invalidity or unenforceability of
any provision herein shall not affect the remaining provisions which shall continue unimpaired and in

full force and effect.

14, This Agreement shall inure to the benefit of and be binding upon the respective
successors and permitted assigns of the parties.

15.  This Agreement, the Credit Agreement and the other Credit Documents and the rights
and obligations of the parties hereunder and thereunder, and all matters arising hereunder or related

hereto or thereto, shall be governed byand construed and interpreted in accordance with the laws of the
State of New York.

16.  Companyirrevocably consents to the nonexclusive jurisdiction of the courts of the State
of New York in Manhattan, New York County, New York or of the United States for the Southern
District of New York in any legal action or proceeding with respect to this Agreement, the Credit
Agreement or any other Credit Document and irrevocably agrees to service of process in the manner
and under the procedures set forth in Section 15.3 of the Credit Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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|

N;Er the date and year first written above,
COMP. SPIFLOORSLLC

By Mt /

' ‘ 'Txtle W /P SEC W(’ﬂt%n -

Approved ‘Jd Acce ted:
WACHO ,A BAN K, NATIONAL ASSOCIATION,
. as Administrative Agent for Lenders

By: ,
Name:
Title:

i l [SIGNATURE PAGE TOINTELLECTUAL FROPERTY AGREEMENT]
S1
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Dated the date and year first written above,

COMPANY: SPI FLOORSLLC
i
|
! Name:
Title:
Approved arid Accepted:

WACHOVIA BANK, NATIONAL ASSOCIATION,
as Administrative Agent for Lenders

[SIGNATURE PAGE TOINTELLECTUAL PROPERTY AGREEMENT]

51
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l ACKNOWLEDGMENT

UNITED STATES OF AMERICA ;
STATE OF i // , S8
QOUNTY TF LAssA s :

On this zdél?%f December, 2005, before me personally appeared Mo hoe/(erpmeg o me
known and being duly sworn, deposes and says thats/he is the Y/P# Szep 254 10f SPY Floors LLG, the
Company déscribed in the foregoing Agreement; that s/he signed the Agreement as such officer
pursuant to the authority vested in him/her by law; that the within Agreement is the voluntary act of
such company; and s/he desires the same to be recorded as such.

|

JACQUELINE M. BOGART
NOTARY PUBLIC OF NEW JERSEY
MY COWisatsBION EXPIRES MAR 28, 2008

My Oommis‘ion Expires: .

e v——. e e ot m— =,
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ACKNOWLEDGMENT

UNITED SYA S OF AMERICA :
STATE OF!_1nns nide : S
COUNTY OF [ lade| 0 La :

On this A3thof December, 2005, before me personally appeared RD{__:{ ‘ 71 i {hfesto me
known and being duly sworn, deposes and says that he is the _"DiRepteo . of Wachovia Bank,
National Association, the Administrative Agent described in the foregoing Agreement; that he signed

the Agreement as such officer pursuant to the authority vested in him by law; that the within Agreement
is the voluntary act of such national association; and he desires the same to be recorded as such.

COMMDNWéALTH OF PENNSYLYANIA ) If% ;z Q / Z M
. NOTARIAL SEAL £ [1/2/ o
MARJARIE BURNETT, Notary Publi Notary Pugiic
Chy of Prytadelohia, Phi. County
My Commission Expires Juna 20, 2008
My Commission Expires:

N —
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SCHEDULE A

Serial No./ | Reg.No./
Mark Eiling Date | Registered Status Current Qwner
GALLERIA FLOORS 75/037,022 2,036,858 Registered 12/11/2007 SPI Floors LLC
STUDIO CERAMICA 78/167,290 2,764,321 Registered 09/16/2009 SPI Floors L1.C
107337.01154/11496211v.2
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SCHEDULE B
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EXHIBIT 1

PATENTS, TRADEMARKS, LICENSES AND COPYRIGHTS ASSIGNMENT
(Trademarks)

WHEREAS, SPI Floors LLC, a Delaware limited liability company (“Grantor”) is the registered
owner of the United States trademarks, service marks, trade names, service mark applications and
trademark applications listed on Schedule A attached hereto and made a part hereof (“Assets”), which
are registered in the United States Patent and Trademark Office; and

WHEREAS, (“Grantee”), having a place of business at
, Is desirous of acquiring said Assets;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Grantor, its successors and assigns, does
hereby transfer, assign and set over unto Grantee, its successors, transferees and assigns, subject to the
terms of the Intellectual Property Security Agreement, of even date herewith, between Grantor and
Grantee, all of its present and future right, title and interest in and to the Assets and all proceeds thereof
and all goodwill associated therewith.

IN'WITNESS WHEREQF, the undersigned has caused this Patents, Trademarks, Licenses and

Copyrights Assignment to be executed as of the  dayof _ ,200 .
SPI FLOORS LLC
By:

Attorney-in-fact

‘Witness:

107337.01154/11496211v.2
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EXHIBIT 1

ACKNOWLEDGMENT
UNITED STATES OF AMERICA :
STATE OF : SS.
COUNTY OF :
On this __dayof ,200___, before me, a Notary Public for the
said County and State, personally appeared known 10 me or

satisfactorily proven to me to be atorney-in-fact on behalf of SPI Floors LLC and s/ he acknowledged
to me that s/ he executed the foregoing Patents, Trademarks, Licenses, and Copyrights Assignment on
behalf of Grantor, and as the act and deed of Grantor for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:

107337.01154/11496211v.2
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ACKNOWLEDGMENT

UNITED STATES.OF AMERICA ;
STATEOR[ ¥ T 1SS
QOUNTY ({)F RS g1 :

On this ﬂ%f December, 2005, before me personally appemdMgLCfgﬂgﬁo me
known and Being duly sworn, deposes and says that s/he is the{//2 # Sze0.2744 Yof SPI Floors LLG, the
Grantor deséribed in the foregoing Power of Attorney; that s/ he signed the Power of Attorneythereto
assuch ofﬁ'#fr pursuant to the authority vested in him/her bylaw; that the within Power of Attorney s

the voluntary act of such company; and s/he desires the same to be recorded as such.

JACQUELINE M. BOGART

 NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES MAR 24, 2008

My Commission Expires:
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POWER OF ATTORNEY

SPI Floors LLC, a Delaware limited liability company (“Grantor”), hereby authorizes Wachovia
Bank, National Association, as agent for various financial institutions, its successors and assigns, and any
officer or agent thereof (collectively, the “Grantee”) as Grantor's true and lawAul attorney-in-fact, with
the power to endotse Grantor’s name on all applications, assignments, documents, papers and
instruments inecessary for Grantee to enforce andP effectuate its rights under a certain Intellectual
PropertySecurity Agreement between Grantor and Grantee dated the date hereof (as it may heredfter be
supplementad, restated, superseded, amended or replaced, the “Agreement®), including, without
limitation, the power to use the Assets (as defined in the Agreement) and listed on Schedule A attached
hereto and made a part hereof, to grant or issue any exclusive or nonexclusive license under the Assets
to anyone elie, or to assign, pledge, convey or otherwise transfer title in or dispose of the Assets, in each
case subject 1o the terms of the Agreement,

This|Power of Attorney s given and anyaction taken pursuant hereto is intended to be so given
ortaken pursuant to and subject to the provisions of a certain Loan and Security Agreement dated as of
May 26, 2005 among Grantor and certain other parties as borrowers and Grantee, as agent, and certain
other financial institutions, as lenders, as such document may be supplemented, restated, superseded,
amended or'replaced, - : ' T

 Grantor hereby"unéonditiqnaﬂy ratifies all that such attorney shall lawfully do or cause to be

hereof and in accordance with the terms of the Agreement,
' ‘This|Power of -Aﬁbqfney shall be irrevocable for the life of the Agreemen,

IN WITNESS WHEREOF, the Grantor has executed this Power of Attorney, on this X7 my-
of December, 2005. . "

done by vi

; L . SPIFLOORSLLC ‘
e

; . "I‘idf::' VP & Serahrey N
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