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TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

This TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT (this
“dgreement”), dated as of April AU 2010 is made between HOMASOTE COMPAN Y, a New
Jersey corporation with offices located at 932 Lower Ferry Road, West Trenton, New tersey
03628 (the “dssignor”), and KELTIC FINANCIAL PARTNERS I, LP, a Delaware limited
partnership with a place of business at 380 White Plains Road, Suite 61 0, Tarrytown, New York
10597 (“Lerder”); :

WITNESSETH:

WHEREAS, Assignor has exccuted and delivered to Lender a Revolving Credit
Agreement dated on or about the date hereof (the “Credit Agreement™, a Revolving Credit Nete
dated on or about the date hereof {the “Revelving Credit Note™), 2 Term Note dated on or about
the date hereof {the “Term Note”, and iogethier with the Revolving Credit Note, the “Notes™), a
General Security Agreement dated on or about the date hereof ({the “Security Agreement”, and
collectively with the Credit Agreeinent, the Notes, and each and every document, instrument or
agreement executed andf/or delivered to Lender in connection thetewith, as the same roay be
mdified, amended, restated or replaced from time to time, collectively, the “Loan
Documents™), pursuant to which Lender is extending certain credit (the “Credif Facilities™) to
Assignor; and

WHEREAS, Assignor possesses one or mare trademarks used in connection with s
business; and

WHEREAS, Lender is unwilling to extend the Credit Facilities to Assignor vnless it
receives this Agreement; and

WHEREAS, Assigner is willing to enter into this Agresment in order to induce Lender to
extend the Credit Facilities to Assignor.

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby
acknowledged, and in order to induce Lender to make cach Loan {including the initial Losns) to
Assignor pursuant to the Loan Documents, Assignor agrees, for the benefit of Lender, as
follows: '

SECTION I. Definitions. Unless otherwise defined herein or the context otherwise requires,
capitalized terms wsed in this Agreement, including its preamble and recitals, have the meanings
provided (or incorporated by reference) in the other Loan Documents.

SECTION 2. Grani of Assignment and Security Interests. For good and valuable consideration,
the receipt and suffictency of which is herchy acknowledged, to secure the prompt payment and
performance of all of the Obligations to Lender, Assignor does hereby assign to Lender, and
morigage, pledge and hypotbecate to Lender, and grant to Lender for its benefit, first priotity
Liens and security interssts in and to, all of the following property, whether now owned or
hereafter acquired or existing by Assignor (the “Trademark Collateral™):
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(2) all tradervarks, trade names, corporate names, company names, business names, fictitious
business names, trade styles, service rearks, certification marks, collective marks, Togos, other
source of business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of a like nature, now existing anywhere 1n the world or

hereafter adopted or acquired throughout the world, whether currently in use or net, all

registrations. and recordings thereof and all spplications in connection therewith, whether
pending or in preparation for filing, including registrations, recordings and applications in the
United States Patent and Trademark Office or in any office or agency of the United States of
America or any State thereof or any foreign country, including each registerad trademark and
trademark application referred 1o in Exhibit 4 attached hereto;

(b} all extensions, renewals and reexamivations of any of the items described in paragraph
(a), immediately above;

{c} all of the goodwill of the business connected with the use of, and symbolized by the items
described in, parvagraphs (2) and {(b), above; ”

{d) all trademark Heenses, including each trademark license referred to in Exhibit B attached
hereto; and

(e) all proceeds of, and rights associated with, all of the foregoing (including license
royaliies and proceeds of infringement suits), all claims and rights of Assignor to sue third
parties for past, present or future infringement or ditution of any trademark or trademuark
application, including any trademark or trademark application referred to in Exhibir 4 attached
hereto, or for any injury to the goodwill associated with the use of any such trademark, aud for
breach or enforcement of any trademark license, including any trademark license referved to in
Exhibit B sitached hereto, and all rights corresponding thereto throughout the world.

The security interests aid rights granted to Lender hereby have been granted as a supplement to,
and not 1 himitation of, the security interests granted to Lender for its benefit under the Secarity
Agreement. Assignor acknowledges and agrees (hat the Security Agreement (and all rights and
remedies of Lender thereunder) shall remain in full force and sffect in accordance with i8S terms.

SECTION 3. Perfection.  Assignor acknowledges and agrees that this Agrecement has been
executed and delivered by Assignor for the purpose of registering the security interests of Lender
in the Trademark Collateral with the United States Patent and Trademark Office and
correspanding offices in other countries of the world. Assignor fusther agrees that it will exscute
and deliver to Lender such security agreements, assignments. and other documents and
instruments as Lender may at any time or from time to time reasonably request that are required
to perfect or protect the security interests gramted to Leader herchy. Assignor shall also
cooperate with Lender in obtaining appropriate waivers or subordinations of interests from such
third parties in any Trademark Collateral and Assignor as may be required by Lender in its sole
and absolute discretion, Assignor authorizes Lender 1o execute alone any financing statements
or other documents or instruments that Lender may require to perfect, protect or establish any
lien er security interest granted to Lender by Assignor hereunder and further authorizes Lender
to sign Assignor’s name on the same andfor to file or record the same without Assignor’s
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signature thergon. Assignor bereby appoints Lender as its attorney 1n fact o execute and deliver
notices of lien, financing stateraents, assighments, and any other documents, notices, dnd
agreements necessary for the perfection of Lender's security interests in the Trademark
Collateral. The powers granted to Lender herein, being coupled with an interest, are irrevocable,
and Assignor approves aud ratifies all acts of the attorney-in-fact. In dcting in accordance with
the terms of this Agreement, Lender shall not he tiable for aiy act or omission, ervor in judgment
or mustake of faw except for Lender’s gross negligence or willfud misconduct. Assignor agrees
to pay the costs of the continuation of Lender's security interests and releases or assignments of
Lender's nterests granted herein.

SECTION 4. Representations and Warranties; Covenants. Assignor represents, warrants and
covenants to Lender, and shall be deemed to continvally do so, as long as this Agreement shall
remain in force, that:

(2) Assignor has good and marketable title to the Trademark Collateral as sole owner thereof.
There are no existing liens on or other security interssts in or to any Trademark Collateral,
except for liens and security interests in favor of Lender, and security interests of third parties
with respect to which Lender has consented to in writing in advance, all of which as of the date
hereot are described on Exhibit B attached hereto. Except as set forth on Exhibir B attached
hereto, none of the Tradsmark Collateral iy subject to any prohibition against encumbering,
pledging, hypothecating or assigning the same or reguires notice or consent it connection
therewith;

(b} Neither Assignor’s execution nor delivery of this Agreement constitutes a breach of, or a
default under, any agreement, undertaking or instrument to which Assignor iy a party or hy
which it or any of the Trademark Collateral may be affected. or would resalt in the mposition of
any lien or other encumbrance on any Trademark Collateral:

{¢) During the term of this Agreement Assignor shall continually take such steps as are
necessary and prudent fo protect the interests of Lender in the Trademark Collateral granted
hereunder including, but not limited to, the following:

{1} Maintain books and records relating to the Trademark Coflateral satisfactory to
Lender and allow Lender or its representatives acvess to such records and the Trademark
Collateral at all reasonable times for the purpose of examining, inspecting, verifying,
copying, extracting and other reasonable purposes as Lender may reasonably reguire;

(1i) Maintain the Trademark Collateral and the books and records relating to the
Trademark Collateral at Assignor’s address indicated above, or at such other address as
Lender shall permit, in ity sole discretion, upon request to Lender comtained in an
Authenticated Record from Assignor;

(:iExecute and deliver to Lender such other and further documentation necessary 10
evidence, effectuats or perfect Lender’s security interests in and to the Trademark Collateral;

(iv)Keep the Trademark Collateral free of ail Hians, encwmbrances, mortgages or security
interests in, on or to any of the Trademark Collateral, or in, to or on v ghts thereto, except for
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the security interests of Lender pursuant to the terms hereof, and security inierests of third
parties with respeet to which Lender has consented to in writing in advance, all of which as
of the date hereof are described on Exkibit B attached hereto, and defend the Trademark
Collaters] against all claims and demands of third parties at sny time claiming the same or
any mterest therain;

{¥) Neither directly wor indirectly sell, transfer hypothecate or otherwise dispose of the
Trademark Collateral or any intersst therein, i bulk or otherwise, or grant any Person an
option to acquire any right, title or intérest in or to all ar any portion of the Trademark
Collateral, or grant any rights in or to the Trademark Collateral other than rights to use the
Trademark Collateral as deseribed in Exkibir B attached liereto, and the security interests in
the Trademark Collateral granted to Lender pursuant to the terms hereof;

SECTION 5. Events Of Default. Any of the following events or occurrences shall constitute an
“Event of Defuulf” under this Agreement:

{a) the oceurrence of any “Bvent of Default” under any of the Loan Documents (as defined
int the Loan Documents);

{b) the failure of Assignor to perform or comply with any provision of this Agreement and
the continuance of such failure beyond ten (10) calendar days following Lender’s delivery of
written notice to Assignor of such nonperformance or noncomphance; or

{c} the oceurrence of a material adverse change in the condition, marketability or value of the
Trademark Collatersl, unlsss such change is caused by an svent for which insurance coverage is
in effect and the proceeds of such insurance are paid to Lender.

SECTION 6. General Rights of Lender,

{a} The rights of Lender shall at all times be those of a secured party under the UCC,
Without limiting the generality of the foregoing, Lender shall have the additonal rights set forth
in this Agreement.

(b} Assignor agrees that Lender shall not have sy obligation 1o preserve rights to any
Trademark Collateral against prior pasties or to marshal any Trademark Coliateral of any kind
for the benefit of any other creditor of Assignor or any other Person. After the occurrence of a
Default or an Event of Default, Lender is hereby granted a license or other right fo use, without
charge, Assignor’s labels, trademarks, copyrights, rights of use of any name, trade secrets, trade
names, rademarks and advertising matter, or any property of a similar nature, as it partaings to the
Trademark Collateral, in advertising for sale, lease or license of and selimg, leasing or licensing
of any Trademark Collateral and Assignor’s rights under all licenses and any franchise, sales or
distribution agreements shall inure to Lender’s benefit for such purposes.

SECTION 7. Rights on Defanli,

(a) Upon the occurrence of any Default, or after giving effect to any applicable period of
grace or cure in connection therewith, if any, an Event of Defanlt, in addition to and without
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limiting any rights Lender may have under any agreernent, document or instrument evidencing or
representing any obligation of Assignor to Lender or sxecuted in connsction with any such
obligation, the rights and remedies of Lender with fespect io the Trademark Collateral shaill be as
set forth herein, in the UCC and as otherwise available under applicable law.

{b) Upon the occurrence of any Default, or after giving effect to any applicable period of
grace or cure in conmection therewith, if any, an Event of Default, Lender may, without demand,
advertising or notice, all of which Assignor hiereby waives {exCept as the same may be required
by law), sell, lease, license, dispose of, deliver and grant options o a third party to purchase,
lease, Hoense or otherwise dispese of any and af]l Trademark Collateral at any timie or times in
one or more public or private sales or other dispositions, for cash, on credit or otherwise, at such
prices and wpon such terms as are commerciaily reasonable {within the meaning of the UCC).
All requirements of reasonable notice that may be applicahle under this section shall be inet if
such notice is mailed, postage prepaid, to Assignor at ifs address sef forth heveinr or such other
address as Assignor may have provided to Lender, in a Record, at least ten (10) days before the
time of such sale or disposition. Lender may, if it deems it reasonable, postpone or adjourn any
sale of any Trademark Collateral from time to time by an announcement at the time and place: of
the sale to be so postponed or adjourned without being required to give a new notice of sale:
provided, kowever, that Lender shall provide Assignor with written notice of the time and place
of such postponed or adjourned sale. Lender may be the purchaser at-any such public or private
sile, and payment may be made, in whole or in part, #x respect of such purchase price by the
application of Obligations due from Assignor to Lender. Assignor shall be ohligated for, and the
proceeds of sale shall be applied first to, the costs of retaking, refurbishing, storing, guarding,
insuring, preparing for sale, and sefling the Trademark Collateral, mctading the fees and
disbursernenis of attorneys, auctioneers, appraisers, consultants and accountasis employed by
Lender i its discretion. Proceeds from the sale or other disposition of Trademark Collateral
shall be applied to the pavment, in whatever order Lender may elect, of all Obligations of
Assignor. Lender shall return any excess to Assignor. Trademark Collateral securing purchase
money security mnterests also sscures non-purchase money security interests. Upon request of
Lender, following the occurrence of any Default or an Event of Defauit, Assignor will assemble
and make the Trademark Collateral available to Lender, at a reasonable place and time
designated by Lender. Assignor’s failure to take possession of any Trademark Collateral at any
time and place reasonably specified by Lender in a Recosd io Assignor shall not constitute an
abandonment of such Tradenark Collateral unless specifically acknowledged by Lender in an
Authenticated Record delivered 1o Assignor by Lender,

{¢) Lender shali not be responsible to Assignor for loss or damage resulting from Lender’s
failure to enforce or collect any Trademark Collateral or any monies due or to become due nnder
any liability of Assignor to Lender.

(d) After a Default, or after giving effect to any applicable period of £race or cure in
connection therewith, if any, an Event of Default, Assignor (i) will make no change in any
Trademark Collateral, and (i} shall receive as the sole property of Lender and hold in trust for
Lender all mouies, checks, notes, drafts, and other property {collectively called “Ttems of
Payment”) representing the proceeds of any Trademark Collateral mcluding but not limited to,
all royalty and other amounts paid in counnection with any lease or license of the Trademark
Collateral by Assignor to any third party.
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{e) After a Default, or afier giving effeet to any applicable peried of grace or cure in
connection therewith, if any, an Event of Defandt, Lender may, but shall be under no obligation
to: (i) notify any party that the Trademark Collateral, or anty part thereof, has been assigned to
Lender; (ii) take control of any cash or non-cash proceeds of any item of the Trademark
Collateral; (it) compromise; extend or renew any Trademark Collateral, or any document or
instrument relating thereto, or deal with the same as it may deem advisable; and (iv) make
exchanges, substitutions or surrender of items comprising the Trademark Coliateral.

SECTION 8. Expense of Collection and Sale, Lease or License. Assignor agrees to pay all
costs and expenses ncurred by Lender in connection with the negotiation and preparation of this
Agreement or any other document or instrument execnted in connection herewith, in determining
1ts rights under and enforcing the security interests created by this Agreement, including, without
limitation, costs and expenses relating to taking, holding, wisuring, preparing for sale, lease,
license or other disposition, appraising, selling, leasing, licensing or otherwise realizing on the
Trademark Collateral, and reasonable attorneys® fees and expensss in connection with any of the
foregoing. All such reasonable costs and expensés shall be payable op demand, and shall bear
interest at the highest rate charged on any Obligation, payable on demand, from the date of
Lender’s payment of such costs and expenses until payment in full s made by Assignor, at the
defauit rate of interest described in the Loan Agreement.

SECTION 9. Compliance with Other Laws. Lender may comply with the requirements of any
applicable law in connection with a sale, lease, license or other disposition of the Trademark
Collateral, and Assignor hereby acknowledges and agrees that Lender’s compliance therewith
will not be considered to adversely affect the commercial reasonableness of any sale of the
Trademark Collateral.

SECTION 10. Warrgnties on Disposition. Upon the occurrence of a Default, or after giving
effect to any applicable period of grace or cure in connection thevewith, if any, an Event of
Default, Lender may sell, lease, license or otherwise dispose of the Trademark Collatera] without
giving any warranties. Lender may specifically disclaim any warranties of title or the like.
Assignor hereby acknowledges and agrees this procedure will mot be considered to adverssely
affect the commercial reasonableness of any sale, lease or Hoense of the Trademark Collateral.

SECTION 11. Waiver of Rights by Assigner. Except as may be otherwise specifically provided
herein, Assignor waives, to the extent permitted by law, any bouds, security or sureties required
by any statate, rule or otherwise by law as an incident to any taking of possession by Lender of
any Trademark Collateral. Assignor authorizes Lender, upon the occurrence of 2 Default, or
after giving effect to any applicable period of grace or cure in connection therewith, if any, an
Event of Default, to enter upon any premises owned by or leased to Assignor where the
Trademark Collateral 15 kept, without obligation to pay rent or for use and occupancy, through
self help, without judicial process and without having first given notice to Assignor or obtained
an order of any cowrt, and peacefully retake possession thereof by securing at or removing same
fromi such premises. '

SECTION 12. Release of Security Interests. Upon final and indefeasible pavment it full of all
Obligations, Lender shall, at Assignor's expense, execute and deliver to Assignor all instruments
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and other documents as may be necessary of proper io release Lender's liens on und security
interests in and to the Trademark Collateral that have been grantéd to Lender herennder.

SECTION 13, General Provisions.

{a) Loan Document, ete. This Agreement is 2 Loan Document executed pursuant to the
Credit Agreement and shall (unless otherwiss expressly indicated herein) be constried,
administered and applied in accordance with the terms and provisions of the Credit Agreement
and the other Loan Documents.

{b) Waivers. Assignor expressly waives notice of nonpayment, demand, presentrent, protest
or notice of protest in relation to the Loan Documents or the Trademark Collateral. No delay or
omission of Lender in exercising or enforcing any of its rights, powers, privileges, options or
remedies under this Agreement shall constitute a waiver thereof, and no waiver by Lender of any
default by Assignor shall operate as a waiver of any other defauit,

(¢} Remedies Not Exclusive. All rights and remedies of Lender under this Agreement shall
be cumulative and not alternative or exclusive, irrespective of any other collateral guaranty, right
or remedy and may be exercised by Lender at such time or times and in such order as Lender, in
its sole and absolute discretion, may deternming, and are for the sole bepefit of Lender. The
exercise or failure to exsreise by Lender of such rights and remedies shall not resalt in hability to
Assignor or others except in the event of gross negligence or wiliful misconduct by Lender; and
in no event shall Lender be Hable for mors than it actually receives as a result of the exercise or
failure to exercise such righis and remedies.

(d) Successors and Assigns.  This Agreement is entered inte for the benefit of the patties
hereto and their successors and assigns. It shall be binding upon and shall inure to the benefit of
such parties, their successors and assigns. Leuder shall have the right, without the necessity of
any further consent or authorization by Assignor, to sell, assign, securitize or grant participation
i all, or a portion of, Lender’s interest in the Trademark Collateral, to other financial institutions
of Lender’s choice and on such terms as are acceptable to Lender in its sole and absolute
diseretion.

{e} Notices. Wherever this Agreement provides for notice to any party {except as expressly
provided to the contrary), it shall be given by messenger, facsimile, certified U8, mail with
return receipt requested, or nationally recognized overnight courier with receipt requested,
effective when received by the party to whom addressed, and shall be addressed as follows, or to
such other address as the party affected may hereafter designate:

Keltic Financial Partners I, LP

Atta: John P Reilly, President and CEQ
380 White Plains Road

Suite 610

Tarrytowsy, New York 10391

Tel: (914) 921-3555 (ext. 208)

Fax: (914} 921-1154

If to Lender:
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Terrence A. Greiner, Bsq.
Terrence A. Greiner P.C,

3687 Main Street

Williamsville, New York 14221
Tel: (716) 626-9993

Fax: {888) 234-4580

With a copy to:

110 Assignor: Homasote Company
932 Lower Perry Road
West Trenton, NJ 08628
Atin: CEQ
Tel: (304) 257-9491
Fax: (609) 8833497

With a copy to: Maureen E. Kerns Esq.
Fox Rothschild LLP
997 Lenox Drive
Building 3
Lawrenceville, NJ 08648
Tel: (609) 895-6634
Fax: (609) 896-1469

(f) Strict Performance. The failure, at any time or times hereafter, to require strict
performance by Assignor of any provision of this Agreement shall not waive, affoct or diminish
any right of Lender thereafter to demand strict compliance and performance therewith. Any
suspension or waiver by Lender of any Default or Event of Default by Assignor under this
Agreement or by Borrower or any other Person under any other Loan Document shall not
suspend, waive or affect any other Default or Fvent of Detault under this Agreement or any other
Loan Document, whether the same is prior or subsequent thereto and whether of the same or a
different type.

() Construction of Aercement. The patties hereto agree that the terms and language of this
Agreement were the result of negotiations between the parties, and, as a result, there shall be no
prescription that any ambiguities in this Agreement shall be resolved against either party. Any
controversy over the construction of this Agresment shall be decided mutsally without regard to
events of authorship or negotiation.

(b) WAIVER OF RIGHT 10O JURY TRIAL. Assignor and Lender recognize that in matters
related to this Agreement, and as it may be subseguently modified andfor amended, any such
party wmay be entitled to a trial in which matters of fact are determined by a jury (as opposed 1o 4
trial in which such matters are determined by a federal or state jadge). By execution of this
Agreement, Assignor and Lender will give up their respeciive right to a trial by jury. Assignor
and Lender each hereby expressly acknowledged that this waiver is entered into to avoid delavs,
minimize trial expenses, and streamline the lega! proceedings in order to accomplish 3 quuck
resolution of claims arising uader or in connection with this Agreement.
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(1) WAIVER OF JURY TRIAL. TO THE MAXIMUM EXTENT NOT
PROHIBITED BY LAW, ASSIGNOR AND' LENDER EACH HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT
THAT ASSIGNOR OR LENDER MAY HAVE TO A TRIAL BY JURY IN RESPECT
TO ANY LITIGATION, DIRECTLY OR INDIRECTLY, AT ANY TIME ARISING
OUT OF, UNDER, OR IN CONNECTION WITH THIS AGREEMENT, OR ANY

TRANSACTION CONTEMPLATED THEREBY OR HEREBY, BEFORE OR
AFTER MATURITY.

(i) CERTIFICATIONS. ASSIGNOR HEREBY CERTIFIES THAT NEITHER
ANY REPRESENTATIVE NOR AGENT OF LENDER NOR LENDER’S COUNSEL
HAS REPRESENTED, EXPRESSLY OR OTHERWISE, OR IMPLIED THAT
LENDER WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER. ASSIGNOR ACKNOWLEDGES THAT LENDER
HAS BEEN INDUCED TO ENTER INTO THE TRANSACTION BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATION HEREIN.

(1} GOVERNING LAW; CONSENT TO JURISDICTION.

(1) GOVERNING LAW. THIS AGREEMENT WAS NEGOTIATED IN THE
STATE OF NEW YORK, AND MADE BY LENDER AND ACCEPTED BY
ASSIGNOR IN THE STATE OF NEW YORK, WHICH STATE THE PARTIES
AGREFE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE
UNDERLYING TRANSACTION EMBODIED HEREIN, AND IN ALL RESPECTS,
INCLUDING MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL
BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS
OF THE, STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE AND ANY APPLICABLE LAW OF THE UNITED
STATES OF AMERICA EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR
THE CREATION, PERFECTION, AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO
THE OTHER LOAN DOCUMENTS SHALL BE GOVERNED BY AND
CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
AFPLICABLE INDIVIDUAL PROPERTY I8 LOCATED, IT BEING UNDERSTOOD
THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH
STATE, THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE
VALIDITY AND THE ENFORCEABILITY OF ALL LOAN DOCUMENTS AND
ALL OF THE INDEBTEDNESS OR OBLIGATIONS ARISING HEREUNDER OR
THEREUNDER. TO THE FULLEST EXTENT PERMITTED BY LAW, LENDER
AND ASSIGNOR HEREBY UNCONDITIONALLY AND IRREVOCABLY WAIVE
ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS THIS AGREEMENT AND THE OBLIGATIONS, AND THIS
AGREEMENT AND THE OBLIGATIONS SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW
YORK,
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(i) CONSENT _TO JURISDICTION. ANY LEGAL SUIT, ACTION OR
PROCEEDING AGAINST LENDER OR ASSIGNOR, ANY GUARANTOR OR
OTHER PARTY TO THIS TRANSACTION ARISING OUT OF OR RELATING TO
THIS AGREEMENT SHALL BE INSTITUTED IN THE SOLE OPTION OF
LENDER IN ANY FEDERAL OR STATE COURT LOCATED IN ERIE COUNTY,
NEW YORK OR WESTCHESTER COUNT Y, NEW YORK, PURSUANT TO
SECTION §-1402 OF THE NEW YORK GENERAL OBLIGAT HONS LAW;
HOWEVER, LENDER MAY, AT ITS OPTION, COMMENCE ANY ACTION, SUIT
OR PROCEEDING IN ANY OTHER APPROPRIATE FORUM OR JURISDICTION
TO OBTAIN POSSESSION OF OR FORECLOSE UPON ANY COLLAYTERAL, TO
OBTAIN EQUITABLE RELIEF OR TO ENFORCE ANY JUDGMENT OR ORDER
OBTAINED BY LENDER AGAINST ASSIGNOR OR ANY GUARANTOR OR WITH
RESPECT TO ANY COLLATERAL, IF ANY, TO ENFORCE ANY OTHER RIGHT
OR REMEDY UNDER THIS AGREEMENT OR TO OBTAIN ANY OTHER RELIEF
DEEMED APPROPRIATE BY LENDER, AND LENDER AND ASSIGNOR WAIVE
ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND
LENDER AND ASSIGNOR HEREBY IRREVOCABLY SUBMITS TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION OR
PROCEEDING. ASSIGNOR REPRESENTS AND WARRANTS THAT T HAS
REVIEWED THIS CONSENT TO J URISPICTION PROVISION WITH ITS LEGAL
COUNSEL, AND HAS MADE THIS WAIVER KNOWINGLY AND VOLUNTARILY.

(i) Severability of Provisions. Any provision of this Agreament or any of the other Loan
Documents that is prohibited or unenforceable in any juriadiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the
rematming provisions of this Agreement or the other Loan Docwments or affecting the validity or
enforceability of such provision in any other jurisdiction.

(k) Headings. The beadings proceding the text of this Agreement are inseried solely for
convenience of reference and shall not constitute a part of this Agreement or affect its meanng,
construction or effect.

(1) Exhibits and Schedules. All of the Exhibits and Schedules to this Agreement are hereby
incorporated hy reference herein and made a part hereof,

{()Entire Agreement; Amendments; Lender’s Consent.  This Agreement (ncluding the
Exhibits hereto) supersedes, with respect to their subject matter, all prior and coptemporaneous
agreements, understandings, inducements or conditions between the respective parties, whether
express or implied, oral or written. No amendment or waiver of any provision of this
Agresment, nor consent to any departure by Assignor therefrom, shall in any event be effective
unless the same shall be in a Record Authenticated by Lender, and then such waiver or consent
- shall be effective only in the specific instance and for the specific purpose for which given.
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{n} Execution in Counterparts.  This Agreement may be executed in any number of
counterparts, each of which when so executed shall be deemed to be an ori ginal and gl of which
taken together shall constitute but one and the same agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, Assignor hereto has caused this Agreement to be duly
execnted and delivered by its officer duly authorized as of the day and year first above writien.

HOMASOTE COMPANY

T = —
C,MMMW L. Tk e

R o M/C..f:l &3

KELTIC FINANCIAL PARTNERS I, LP
By: KELTIC FINANCIAL SERVICES, L1C,
its general pariner

By

Name: John P, Reilly
Titler  President and CEO
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IN WITNESS WHEREOF, Assignor hereto has caused this Agresment to be duly
executed and delivered by its officer duly authorized as of the day and year first above writteq.

HOMASOTE COMPANY

By:

MName:
Title:

KELTIC FINANCIAL PARTNERS ILLP
By: KELTIC FINANCIAL SERVICES, LLC,
its general parter ‘

LY

By: e A :
Nget John P. Reilly Y
Titley President and CEO
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EXHIBIT A
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

See attached.
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HOMASQTE COMPANY

IRADEMARK LISTING - MARCH 23. 2010

SERTAL NO.\ ISSUBWILING

- ELENO. TRADEMARK REGNO.  DATE  RENEWAL
' HO-  HOMEX 811,216 07/19/66  OI/19/16
HO-5  HOMASOTE 3,272 05/31/1921  05/31/11
HO-5-AUS HOMASOTE 846040 08/11/00  OR/11/10
HO-5-CAN HOMASOTE 104,422 09R21/56 09721716
HO-5-UK  HOMASOTE 2239463 OHIT00  0VTII0
HO-9 HOMASOTE EASY-PLY 824310 022167 02R1AT
( HO-23  HOMASOTE 4-WAY 839,835 12/08/67  12/05/17
HO-37  PAK-LINE 958,042 OSIOI/T3 05/01/13
HO-49  N.CFR HOMASOTE 973,739 HRUB 2T
HO-62A  FIRESTALL 1,705,007 08/04/92  08/04/12
HO-T0  THERMASOTE 1,092,315 05/30/78 0530718
HO-79 ULTRA/R 1,212,448 10/12/82  10/12/12
HO-85  ULTRAR 1,298,806 L0/02/84  10/02/14
HO-87 ULTRAM 1,308,021 12/04/84 12004714
HO-112 440 SOUNDBARRIER | 2,361,541 062700 06/27/20
AND DESIGN
- HO-12UK 440 SOUNDBARRIER 2267201 0411701 041111
AND DESIGN
) HO-116A  ICE DECK 3,571,039 02/10109  02/10/19
TRADEMARK
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/__,”\

HO-118  QUIET LIVING 2,637,143 10/15/02 10715712

HO-120A-  PINNACLE 2337382 OTLL03 O3
UK )
HO-121 STAPLE-SAFE 2,795,622 12/16/03  12/16/13
HO-127  COMFORTBASE 3,075,407 D4/04/06  04/04/16
HO-128  EVERY DAY ISEARTHDAY 3,171,009 11114006 11/14/16
TRADEMARK
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EXHIBIT B
TO
TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT

LICENSES OF, AND LIENS AND ENCUMBRANCES ON » TRADEMARK
COLLATERAL

None.
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