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NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type

WGI HEAVY MINERALS, ,
INCORPORATED 01/31/2013  ||CORPORATION: CANADA
RECEIVING PARTY DATA

[Name: |[THE BANK OF NOVA scoTiA |
|Street Address:  ||WEST METRO COMMERCIAL BANKING CENTRE |
Intenal Address:  |[2 ROBERT SPECK PARKWAY, 4TH FLOOR |
city: |MississAuGA, ONTARIO |
|state/Country: lcANADA |
[Postal Code: L4z 1H8 |
|Entity Type: |ICANADIAN BANK: CANADA |

PROPERTY NUMBERS Total: 3

| Property Type “ Number ” Word Mark |
Registration Number: 2247305 A NEW WORLD STANDARD

Registration Number: 2121832 WESTERN GARNET INTERNATIONAL

Registration Number: 2120039 WESTERN GARNET INTERNATIONAL

CORRESPONDENCE DATA

Fax Number: 6508385109

Correspondence will be sent fo the e-mail address first; if that is unsuccesstul, it will be sent
via US Mail.

Phone: 650-838-3743

Email: JLIK@SHEARMAN.COM

Correspondent Name: BENJAMIN PETERSEN

Address Line 1: 3000 EL CAMINO REAL, 6TH FLOOR

Address Line 2: SHEARMAN & STERLING LLP

Address Line 4: PALO ALTO, CALIFORNIA 94306

ATTORNEY DOCKET NUMBER: 6405/4599
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DOMESTIC REPRESENTATIVE

Name:

Address Line 1:
Address Line 2:
Address Line 3:
Address Line 4:

NAME OF SUBMITTER: BENJAMIN PETERSEN
Signature: /BENJAMIN PETERSEN/
Date: 02/19/2013

Total Attachments: 7
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL E~“§ “*:R UY SECURITY AGREEMENY {as smarded,
gmended s resigted, supplemeniad or otherwise mwéized frony Hme o ime, e IR Securfly
Agresmant) dated ANUARY 31, Riﬂ s% ke by the Person listed on the signatues page
Baraof fthe f&amniws int favor of The Bank of MNova Sootia, 8% adminstrative agent {together
with its successors in such capacity, the “Qgent™) for and on behiall of the parties which may
from times o fme bDeoome lendses {izmiiesc’tive\iv the "Lenders”) under the Second Amended and
Restated Craclt Agresment dated May 18, 212 between, among others, Opla Minerads Ing., as
borrgeanr, the Agent and the Lenders {88 amended, restaled, supplemanted or othenwise
modified from ime 1o fime, the "Cradlit ﬁge wmezsm Y

Torms defined in the Credit Agreement and not otherwise defined hemin are
used harsin as defined i the Cradil Agreement,

WHEREAS, 18 a8 condition precedent of the Cradit Agreemaent that the Grantor
has sxacuiad and deliversd t?m pariain Seourity f%ggz@sm«;am gdated JANUARY 31, 2013 mads
by the & antor {o tha Agent (as amended, amended and resiated, supplementad or stherwise
maodifisd from time o timg, iha &s&@w‘ity Agrosment’).

WHEREAS, under the terms of the Seourity Agresment, the Grandor has granied
to the Agent a sscurity intersst in, among other properly, cerlain inteliectus! properly of the
Grantor, and has ‘§(‘f8€‘f‘i 38 8 condiion thereo! 1o oxscute this 1P Sscunty Agresment for
recarding with the WS Fatent and Tradernark Office, the United Sistes Topyright Offics and
other govammeanial auth grities.

NOW, THEREFORE, for good and valusble consideration, the recsipt and
sufficiancy of which sre horeby acknowladged, the Grantor surees as follows:

Rection 1. Grant of Secwrity. The Grantor hareby grants fo the Agent 8 ssourity
3 the Gramtors right. tile and interest in and to the following (the “‘Collateral);

interast inall g

w.A

(i) the patents and palent apelications st forth in Scheduls & haveto {he
I oo il ’
Natants')

{i1) e rademark and service mark ragistrations and spyl mi sng set forth in
Sehediude B herete {provided that no soourity intersst shall be grantsd in United \»mz@«,
mtani-to-usa rademark apolioations o the extent that, and solely during the period )
wi‘ai"h the grant of a securily interest therein would impair the validity or enforceability af

joh intentto-use trademark 8 ;‘rﬁicmion under applicabls Tederal law), togather with
the goodwill symibolized theraby (the "Trademarks™;

{1ty sl copyrights, whether registersd or unregistersd, now owned o
hareafter aoauired by ‘m@ Grantor, inghuding, wsmmsi E{nmat ion, 1ha w-wmhi registrations
and applications and exclusive copyright licenses sat forth in Schadule © herelo {hs
‘Capyrighis™,

{ivy sl reissuss, divisions, continuations, continuations-inepart, axiensions,
renewals and reexaminations of any of the ‘ff}s“waam, all rights i the foregoing provided
by intermnations] trealies or conventions, ali rights corresponding thersto throughout the
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workd and all other rights of any kindd whatsosver of the Grantor scoruing thereunder of
pariaining thersly;

{v} any and alf claims for damages and inpnctive relief for past, present and
future infringement, dilution, misapproprigtion, vidation, misuse of breach with respect o
ary of the foregoing, with the right, but not the obligation, to sue for and colledt, or
otherwiss recover, such damagss; and

{viy any and all proceeds of collatersl for, incoms, royallies and oiher
payments now ar hersafter dus and payable with respest to, and supporting obligations
relating to, any and all of the Collateral of or arising from any of the foregoing.

provided that, notwithstanding the foreguing, "Coffsferal” shall not include (A} any rights or
interasts in any lease, license, o agresment or property or assels if under the ferms of such
lwase, Hicanse, or agreement (or the leass, lcenss or agresment relaling to or restricling fens on
such property or assets), or applicable aw with respact theretn, the assignment or valid grant of
A sscurity interest or lien therein to the Agent is prohibited and such prohibilion has not been or
is not walved or the consent of the other party to the applicable lease, license, or agregment has
ot been or iz not otherwise oblained or under applicable law such prohibition cannat be
walved; provided that the foregaing sxalusion shall in no way be () construed to apply fo the
axtent any such prohibition would be rendersd ineffective under the Uniform Commercial Code
(ncluding Section 9-408 and $-408) or other applicable law or principles of enuily, (i) construed
as o limit, impair or otherwise affec! the Agent's unconditional continuing security interests in
and Hens upon any rights or interests of Grantor in or o the procesds thersof, including monies
due or to become due under any such lease, license, or agreement {including any accounis), or
(i) construsd o apply al such time as the condition causing such prohibition shall be remedied
and, 1o the exten! severable, "Colfateral shall include any podion of such iease, loense, or
agreemeant oF property or assets that does not result in such prohibition; and (B} any properly
subject to an Encumbrance permitted under the Credit Agresment which Encumbrancs conlains
& confractual prohibition on creating sdditional Encumbrances an such property to the sxient
that the grant of such other Encumbrances on such propety () would result v a breach or
violation of, or constitute a defaull under, the agresmaent or instrument governing such Fermitied
Encumbrance, {1 would result in a loss of the use of such asset, or (i) would permit the holdey
of such Parmifted Encurbrancs to {enminale the Grandor's use of such asset in sccordance with
the terms of the agreement or instrument governing such Permiited Encumbrancs, provided that
the foregoing exclusion shall in no way be () constrused o spply to the extent any such
prohibition on additions! Encumbrances would be renderad neffective under the Uniform
sommercial Code (ncluding Sections 9-400 and 8408 or other applicabls law or principles of
ety ) construed as to fimit, impsair or otherwise affed] the Agent’s unconditions! continuing
seourity interests in and liens upon any rights or interests of Grantor in or to the proceeds
thereof, or {z} construsd t© apply af such time as the agreement or Instrument containing such
prohibition shall be terminated or such prohibition shall no longer be in full fores and effect
(nciuding any waiver thereof) and, 1o the extent severable, "Coflateral’ shall inciude any portion
of such property not sulyech i such prohibition.

Section 2. Regurity for Oblgations. The grant of a security interest in, the
Collateral by the Granior under this P Security Agreement secures the payment of all Secured
Cbligations of the Grantor now or hergafter existing undsr or in raspact of the Loan Documants,
whether dirsot o indirect, absolute or contingsnt, and whether for principal, refmbursement
oidligations, bderest (including, without limitation, any postpedition interest 6 bankruptcy),
pramiums, penalties, fees, indemnifications, contract causes of action, cosls, expansss or
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otherwise, Withow! Hmiling the gensrality of the {oregoing, this IF Security Agreement ssoures,
ag tothe Grantor, the payment of all amounts that constitute part of the Secured Obligations
and that would be owad by the Grantor (o the Agent under the Loan Documents but for the fast
that such Secuwrsd Obligations are unsniorceable or not alivwable dus v the existence of a
bankruploy, reorganizabion or similar procseding inwvabving the Grantor

Section 3. Regordation.  The Grantor authorizes and requests thal the US
Ragistrar of Copyrights, the U8, Cammissionsy for Palends and the WS, Commissioner for
Trademarks and any other spplicable U8 govemnment officer recond this P Security
Agresment.

Section 4, Execution in CSountorputs.  This 1P Qecuwrity Agrsement may be
gxscuted iy any number of counterparts, sach of which when so sxecifted shall be desmad o
R an origingl and st of which teken fogether shall conclitute ane and the same agreament,

.

Section . Grants, Righis and Remedies. This [P Securily Agresment has been
sntered into 1 conjunction with the provigions of the Ssourity Agresment. The Granior doss
hereby acknowledge and condirm that the grant of the securdy interest hersunder to, and e
fights and remedias of, the Agent with raspeot fo the Colidderal are more fully set forth i the
Security Agresment, the torms and provigions of which are incorporated herein by reference as
if fudly set forth herein. To the extent of any Meonsistancy between this P Seourity Agresment
and the Seourity Agreement, the Security Agreemaent shall take precedencs.

Seetion 6. Qoveming Law. This 1P Seourity Agresment shall be govamad by,
and construsd in aooordance with, the laws of the State of Mew Yok,

{signature pags follows)
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SCHEDULE &

Patents and Fatent Aoplications

Nong,
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SCHEDULE B

Trademark Conatry | Reg . Noo/ | App.Noo/ {hwaey Statas
Bate Filed

BN GAR
ATIONAL
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SCHEDULE C

Convriaht Regisirations and Acplications and Exclusive Conviaht Lisansss

one,
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