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ASSIGNMENT OF PROPRIETARY RIGHTS AGREEMENT

This Assignment of Proprietary Rights Agreement {this “Agreement”} 1s dated as of
March 70, 2008, by and among PINNACLE FRAMES AND ACCENTS, INC., a Delaware
corporation (“Puschaser”™), and THUMPSON PRODUCTS, INC., a Delaware corporation
(“Seller™). Capitalized terms usod in this Agrement but not defined herein shall have the
meanings given (o them in the Assct Purchase Agreement (a8 defined below).

WIIEREAS, on Febmarv 19, 2008, Seller filed a voluntary petition for relict under
chapter 11 of title 11 of the United States Code (tae “Bankruptey Code™) with the United States
Bankruptcy Court for the Distnet of Delaware (the “Bankrupley Court™),

WHEREAS, pursuant 10 the Assel Purchase Agreement dated 03 of Fehruary 20,
2008, by and among Purcheser and Seller, as amended on March 20, 2008 (the “Asset Purchase
Aureeient”), Seller has agreed to transfer to Purchaser, amd Purchaser has agreed to assume
from Seller, all of the Proprietary Rights;

WHEREAS, an order of the Bankreptcy Court approving such assignment of the
Proprictary Rights and the asswmption by Purchaser of the obligations and regponsibilities
thereunder has been entered on the Bankrupley Court’s docket.

NQW, THEREFORE, for good and valuable consideration, the teceipt and
sufficiency of which are hereby acknowledged, the partics hereby agree as follows:

1. ASSIGNMENT.

Seller hereby assigns to Purchaser, free and clew of all Cncumbrancea pursusnt 10
he: Sale Order, any and alf right, title and interest worldwide of Seller in and to the Proprietary
Rights and any and all registrations or recordations thereof, topether with the goodwill of the
busiuess symbolized by the frodemarks, service marks and trade marmes included 1 the
Propristary Rights, including (but not limited ta): (i} the use of the Proprietary Rights in any
manner, (i) all benefit of any and all prior use of the Proprietary Rights and (i) any and all
rights t iniliate claims or procecdings for past, present or foture infringements of Seller's night,
title and inferest in and to the Proprictary Rights, Purchaser hereby accepis all fhe Proprietary
Rights.

2. MISCELLANEQUS.

21 Amendment. This Agreement can be omended, supplemented or
changed, and any provision hereof can be waived, enly by & written instrument making specific
raference 10 this Agreement signed by both parties or, in the case of a waiver, by the party
agg,inst whom enforcement of such waiver i8 saught.

22 Governing Law, This Agreement shall be governed by and construed m
sacordance with the Laws of the State of New Yurk applicable to contracts made and to be
nerformed entirely in such State,

2.3 luierpretation.
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()  Tn case of any conflict between this Agreement and (he Asset
Purchase Agreement, the Assel Purchase Agreement shall prevail,

(b)  The descriptive headings contained in this Agreement are for
convertience of reference only and shafl not affect or be utilized in construing of interpreting this
Apregment.

2.4  Bipding Fifect: Assignment, Thit Agreemenl ghull bes hinding upon and
inure t the henefil of the parties and their rospective successors end permitted assigns. No
assignment of this Agreennent or of any tights or obligations hereunder may be made by Seller or
Purchaser, directly or indirectly (by operation of law or otherwise), without the prior written
consent of the ullier party hersto and any aftempted agsignment without the required consent
ghall be void; provided, however, that Purchaser may assign its rights, interests and obligations
hereunder to any of its direct ur indivect wholly owned subsidiaries; rovided, further, thal no
sssignment of any obligations hereunder shall relicve the parties hereto of any such obligations.
Upon any such permitted assignment, the references in this Agreement to Purchaser shall also
apply to any such assignee unless the conlext otherwise requircs.

1.5  Furiher Actions, Purchager agrees fo execite and deliver to Seller such
furlher instroments of transfor and assigrment, recotds, or other documents, assurances or things,
and f0 lake sich further action, as Selicr may reaconably request from lime ( e to give full
effect to this Agreement.

2.6  Counterparts, This Agreemeni may be executed In ong or more
counterparts, including facsimile counterparts, each of which shall e deemed to be an ongmal of
this Agreement and all of which, when taken togethet, shall he deemed to constitute one and the
SUING Agreement.

[Stanature page un next page]
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TN WITNESS WHEREOQF, the parties hereto have caused thuis Agreement fo be
pxeqited hy theh 1espective officers thereunto duly authorized, a3 of the dete first written above,

PINNACLE FRAMES AND ACCENTS, INC.

Narne: /// «
Title: 7~ 2

THOMPSON PRODUCTS, INC,

By.
MName;
Tifle:

5687143
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