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U.S. Patent and Trademark Office
‘ . \4
To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof
1. Name of conveying party(ies):

|
l\)
)

v

2.

Name and address of receiving party(ies)
Building Materials Corporation of America

Name:__Citibank, N.A.
Internal Address:_14" Floor

Additional name(s) of conveying party(ies) attached? X Yes

[ No
3. Nature of conveyance:

[] Assignment

[ Merger
X Security Agreement

Street Address:
[J Change of Name
[ Other

111 Wall Street

City:__New York_State: N.Y
Execution Date:__July 9, 2003

Zip: 10005

Additional name(s) & address(es) attached? [J Yes
4. Application number(s) or patent number(s)

X No

If this document is being filed together with a new application, the execution date of the application is
A. Patent Application No.(s)

See Attached

gyl

B.

340

-5 $=
Patent No.(s)

(}o\ DO\ \QQO\ \ See Attached

Additional numbers attached? BJ Yes [J No
5.Name and address of party to whom correspondence
concerning document should be mailed

nyid/

Name:

6. Total number of applications and patents inyeived: 124
7. Total fee (37 CFR 3.41)

................. $ 4.960.00
B Enclosed
SHEARMAN & STERLING LLP

Intellectual Property Docketing

Internal Address:

X Authorized to be charged to deposit account

Street Address:

8. If check is missing or otherwise insufficient, charge
deposit account number
599 Lexington Avenue

50-0324

City:_ New York Stakx\ NY

(Attach duplicate copy of this page if paying by deposit account)
Zip:__10022
503 JEYRNE 00000012 2909165

DO NOT USE THIS SPACE
9. Statement and &grﬁﬁ? gh OF
To the best of my knowle, and belief, the foregoing information is true and correct and any attached copy is a
true copy of the original document. P /[
Tamara L, Hrivnak

- HI l Vb'ut‘\/-[ (5%
Name of Person Signing Signature

Total number of pages including cover sheet, attachments, and documents: 53

July 24, 2003
Date

Mail documents to be recorded with required cover sheet information to
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 20231
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Continuation of Patent Recordation Form Cover Sheet

Continuation of Box 1:

BMCA Insulation Products Inc.

Building Materials Investment Corporation
Building Materials Manufacturing Corporation
Ductwork Manufacturing Corporation

GAF Leatherback Corp.

GAF Materials Corporation (Canada)

GAF Premium Products Inc.

GAF Real Properties, Inc.

GAFTECH Corporation

LL Building Products Inc.

Pequannock Valley Claim Service Company, Inc.
South Ponca Realty Corp.

Wind GAP Real Property Acquisition Corp.

Continuation of Box 4:

Application Numbers
29/091,694 10/035626 10/309435 29/175325 29/176936
10/117912 10/124336 10/351921 29/175315 29/176835
10/310744 10/010618 10/252950 29/175337 10/379072
09/484749 09/941063 10/287164 29/175317 29/176263
09/922456 10/016836 10/255242 29/175338 10/375249
10/314851 29/158786 10/355303 29/175318 PCT/US03/09804
10/359424 10/136945 10/357113 10/378103 PCT/US02/22985
10/282676 09/969245 29/175319 29/176806 PCT/US02/24539
10/376941 09/950976 29/175316 29/176810
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Continuation of Box 4:

Application Numbers

29/091,694 10/035626 10/309435 29/175325 29/176936
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09/922456 10/016836 10/255242 29/175338 10/375249
10/314851 29/158786 10/355303 29/175318 PCT/US03/09804
10/359424 10/136945 10/357113 10/378103 PCT/US02/22985
10/282676 09/969245 29/175319 29/176806 PCT/US02/24539
10/376941 09/950976 29/175316 29/176810
Patent Numbers
4472243 5110674 5561953 5326318 5890336
4513045 D401362 5717012 5848510 D414279
4543158 D401363 5776841 5737897 5971848
4567079 5167579 5860263 6083592 6015343
4851500 5425672 5560157 6070384 6365533
4592770 5238450 5853858 6159876 6368991
4717614 5467568 5939169 6190754 6536498
4795661 5352154 D406361 D406665 6038827
4755545 D383223 D397232 6058670 6134856
4835929 5579619 D452917 6105329 6361851
4825616 5784846 D426002 D403088 6286273
4886554 5676597 D400981 D403087 6544911
5011726 D400268 D400982 5996289 6544909
4923913 5511918 D400983 6145255 6565431
4900589 5528872 D406362 6183559 4588458
5055135 5785478 5837363 6358561 4584210
NO ADDITIONAL PAGES
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,
amended and restated, supplemented or otherwise modified from time to time, the “IP Security
Agreement”), dated July 9, 2003, is made by the Persons listed on the signature pages hereof
(collectively, the “Grantors’) in favor of CITIBANK, N.A., a national banking assoc1ation, as
Collateral Agent (in such capacity, together with any permitted successors and assigns, the
“Collateral Agent”) under the Collateral Agent Agreement (as defined in the Credit Agreement
referred to below).

WHEREAS, BUILDING MATERIALS CORPORATION OF AMERICA, a
Delaware corporation, has entered into a Credit Agreement, dated as of July 9, 2003 (as
amended, amended and restated, supplemented or otherwise modified from time to time, the
“Credit Agreement”), with Citicorp USA, Inc., as Collateral Monitoring Agent and
Administrative Agent for the Lender Parties, Citigroup Global Markets Inc., as Lead Arranger
and Book Manager, Deutsche Bank Securities, Inc., as Syndication Agent, The CIT
Group/Business Credit, Inc., Congress Financial Corporation, and JPMorgan Chase Bank, as Co-
Documentation Agents, and the Lender Parties party thereto. Terms defined in the Credit
Agreement and not otherwise defined herein are used herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the making of Advances and the issuance
of Letters of Credit by the Lender Parties under the Credit Agreement, each Grantor has executed
and delivered that certain Security Agreement, dated July 9, 2003, made by the Grantors to the
Collateral Agent (as amended, amended and restated, supplemented or otherwise modified from
time to time, the “Security Agreement’).

WHEREAS, under the terms of the Security Agreement, the Grantors have
granted to the Collateral Agent, for the ratable benefit of the Secured Parties, a security interest
in, among other property, certain intellectual property of the Grantors, and have agreed to
execute this IP Security Agreement for recordal with the U.S. Patent and Trademark Office, the
United States Copyright Office and other governmental authorities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each Grantor agrees as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the ratable benefit of the Secured Parties a security interest in all of such Grantor’s
right, title and interest in and to the following (the “Collateral”):

(1) the patents and patent applications set forth in Schedule A hereto
(the “Patents’);

(11) the trademark and service mark registrations and applications set
forth in Schedule B hereto (provided that no security interest shall be granted in
United States intent-to-use trademark applications to the extent that, and solely
during the period in which, the grant of a security interest therein would impair
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the validity or enforceability of such intent-to-use trademark applications under
applicable federal law), together with the goodwill symbolized thereby (the
“Trademarks”);

(i)  all copyrights, whether registered or unregistered, now owned or
hereafter acquired by such Grantor, including, without limitation, the copyright
registrations and applications and exclusive copyright licenses set forth in
Schedule C hereto (the “Copyrights™);

(1v)  all reissues, divisions, continuations, continuations-in-part,
extensions, renewals and reexaminations of any of the foregoing, all rights in the
foregoing provided by international treaties or conventions, all rights
corresponding thereto throughout the world and all other rights of any kind
whatsoever of such Grantor accruing thereunder or pertaining thereto;

) any and all claims for damages and injunctive relief for past,
present and future infringement, dilution, misappropriation, violation, misuse or
breach with respect to any of the foregoing, with the right, but not the obligation,
to sue for and collect, or otherwise recover, such damages; and

(vi)  any and all proceeds of, collateral for, income, royalties and other
payments now or hereafter due and payable with respect to, and supporting
obligations relating to, any and all of the Collateral of or arising from any of the
foregoing.

SECTION 2. Security for Obligations. The grant of a security interest in, the
Collateral by each Grantor under this IP Security Agreement secures the payment of all
Obligations of such Grantor now or hereafter existing under or in respect of the Loan
Documents, whether direct or indirect, absolute or contingent, and whether for principal,
reimbursement obligations, interest, premiums, penalties, fees, indemnifications, contract causes
of action, costs, expenses or otherwise. Without limiting the generality of the foregoing, this IP
Security Agreement secures, as to each Grantor, the payment of all amounts that constitute part
of the Secured Obligations and that would be owed by such Grantor to any Secured Party under
the Loan Documents but for the fact that such Secured Obligations are unenforceable or not
allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving a
Loan Party.

SECTION 3. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and
any other applicable government officer record this IP Security Agreement.

SECTION 4. Additional Intellectual Property.

(a) Each Grantor agrees that should it obtain an ownership interest in any item
of the type set forth in Section 1 that is not on the date hereof a part of the Collateral (the “After-
Acquired Intellectual Property™) (1) the provisions of the Security Agreement shall
automatically apply thereto, and (11) any such After-Acquired Intellectual Property and, in the
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case of trademarks, the goodwill symbolized thereby, shall automatically become part of the
Collateral subject to the terms and conditions of the Security Agreement with respect thereto.

(b) In accordance with Section 3.6(b)(vi) of the Security Agreement, each
Grantor shall provide a report to the Collateral Agent identifying the After-Acquired Intellectual
Property, and such Grantor shall execute and deliver to the Collateral Agent with such report, or
otherwise authenticate, an agreement substantially in the form of Exhibit A thereto or otherwise
in form and substance satisfactory to the Collateral Agent (an “IP Security Agreement
Supplement’) covering such After-Acquired Intellectual Property which IP Security Agreement
Supplement shall be recorded with the U.S. Patent and Trademark Office, the U.S. Copyright
Office and any other governmental authorities necessary to perfect the security interest hereunder
in such After-Acquired Intellectual Property.

SECTION 5. Execution in Counterparts. This IP Security Agreement may be
executed in any number of counterparts, each of which when so executed shall be deemed to be
an original and all of which taken together shall constitute one and the same agreement.

SECTION 6. Grants, Rights and Remedies. This IP Security Agreement has
been entered into in conjunction with the provisions of the Security Agreement. Each Grantor
does hereby acknowledge and confirm that the grant of the security interest hereunder to, and the
rights and remedies of, the Collateral Agent with respect to the Collateral are more fully set forth
in the Security Agreement, the terms and provisions of which are incorporated herein by
reference as if fully set forth herein.

SECTION 7. Governing Law. This IP Security Agreement shall be governed by,
and construed in accordance with, the laws of the State of New York.
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IN WITNESS WHEREOF, each Grantor has caused this IP Security Agreement
to be duly executed and delivered by its officer thereunto duly authorized as of the date first
above written. ‘

BUILDING MATERIALS
CORPORATION OF AMERICA

By )go\/w MA}—«{\«»«.

Na@] ohn Maitner
Title: Vice President and Treasurer

Address for Notices:
1361 Alps Road
Wayne, NJ 07470
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BMCA INSULATION PRODUCTS INC.

BUILDING MATERIALS INVESTMENT
CORPORATION

BUILDING MATERIALS
MANUFACTURING CORPORATION

DUCTWORK MANUFACTURING
CORPORATION

GAF LEATHERBACK CORP.

GAF MATERIALS CORPORATION
(CANADA)

GAF PREMIUM PRODUCTS INC.

GAF REAL PROPERTIES, INC.

GAFTECH CORPORATION

LL BUILDING PRODUCTS INC.

PEQUANNOCK VALLEY CLAIM
SERVICE COMPANY, INC.

SOUTH PONCA REALTY CORP.

WIND GAP REAL PROPERTY
ACQUISITION CORP.

By Jobee oo

Namnge: }JJohn Maitner
Title: ™ Vice President and Treasurer

Address for Notices:
1361 Alps Road
Wayne, NJ 07470
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SCHEDULE A

PATENTS
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