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To the Director of the U.S. Patent and Trademark ©. e R address(es) below.

2. Name and address of receiving party(ies)
Namae: Wilmington Trust FSB, as Collsteral Agent

1. Name of conveying party(ies)

Headwaters Incorporated, a Delaware Corporation Internal Address:

Additional name(s) of conveying parly(les) attached? E(]Yes D No
3. Nature of conveyance/Execution Date(s):

Street Address: 50 South Sixth Street, Suite 1290

Additional numbers attached? E(]Yes DNO

[ ] Assignment [7] Merger B

Security Agreement | ] Change of Name Clty: Minncapols -

[:] Joint Research Agreement State: MN e
[ ] Government intorest Assignment ,

— : ip: 5540

[ ] Executive Order 9424, Confirmatory License Country: s 22

[ ] Other Additional name(s) & address(es) attached? (| Yes [X]No
4. Application or patent number(s): [] This document is being filed together with a new-application.
A. Patent Application No.(s) B. Patent No.(s)

See Schedule A See Schedule A

5. Name and address to whom correspondence 6. Total number of applications and patents
concerning document should he mailed: involved: 254

Nama:_james Murray

7. Total fee (37 CFR1.21(h) & 3.41) $
Internal Address: CT Lien Solutions

| ] Authorized to be charged to deposit account

Street Address: 4400 Easton Commons Way, [_] Enclosod

sute 125

D None required {government interest not affecting title)

City: Columbus 8. Payment Information

State:oH Zipa321g

Phone Number:g14-280-3566

Deposit Account Number
Fax Number: 614-516-6304

Authorized User Name

Email Address: james.murray@wolterskluwer.com -
. 5i re;
9. Signature N\ ]‘M,(/vv\/\ _ November 11,2009
Signajure Date
o _James D.Murray - Total numbar of pages including cover 68
Name of Person Signing shent, altachmants, and documents:

Documents 1o be recorded (Including cover sheet) should be faxed to (571)17/@%8? W‘}WHQI": -9‘?&33317 @3937653

Mail Stop Assignment Rocardation Sorvicas, Director of the USPTO, P.O.Box 1450, Alexandria, V.A. 22313

81 FC:8021

10160, 88 OP

PATENT
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Addendum 1o Cover Patent Sccurity Agreement Cover Page

Name ol conveying party(ies)

lod b —

il

Headwaters CTL, LL.C, a Utah limited liability company, USA
Headwaters Heavy Oil, L1.C, a Utah limited liability company, USA
Headwaters Resources, Inc., a Utah Corporation, USA

Headwaters Technology Tnnovation Group, Ine.,, a Utah Corporation, USA
Tapco International Corporation, a Michigan Corporation, USA
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EXECUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended,a mended
and restated, supplemented or otherwise modified from time to time, he “IP Security Agreement”) dated
as of October 27, 2009, is made by the Persons listed on the sipnature pages hercof (collectively, the
“Grantors™) in Tavor of WH.MINGTON TRUST FFSB,a s collateral agent (the * Colfateral Agent™) for the
benefit of the Secured Partics (as defined in the Sceurity Agreement referred to below).

WHEREAS, HEADWATERS INCORPORATED, a Delaware corporation (the “Com-
pany™), has entered into an Indenture, dated as of October 27, 2009 (as amended, amended and restated,
supplemented or otherwise modified from time to time, the “Indenture™,w ith WILMINGTON TRUST
1'SB, in its capacity as Trustec and as Collateral Agent, and the Guarantors party thereto.

WHEREAS, cach Grantor has executed and delivered that certain Pledge and Security
Agreement dated as of October 27, 2009 (as amended, amended and restated, supplemented or otherwise
modificd from time (o time, the “Security Agreement”™) by and among the Company, the subsidiarics of
the Company party thereto (including the Grantors) and the Collateral Agent. ‘Terms defined in the Seeu-
rity Agreement and not otherwise defined herein arc used hercin as defined in the Sceurity Agreement,

WHEREAS, under the terms ol the Security Agreement, the Grantors have granted to the
Collateral Agent, for the ratable benefit of the Sceured Partics, a seeurity interest in and lien on, among
other property. certain intellectual property of the Grantors, and have agreed as a condition thercol 1o exe-
cute this 1 Sccurity Agreement for recording by the Company with the U.S. Patent and ‘I'rademark Of-
fice. the United States Copyright Office and other governmental authoritics.

NOW.T HEREFORE, for good and valuable consideration, the receipt and sufficiency of
which arc hereby acknowledged, cach Grantor agrees as follows:

SECTION 1. Grant of Securily. liach Grantor hereby grants to the Collateral Agent for
the ratable benefit of the Sceured Partics a sceurity inferest in all of such Grantor’s right. title and intercst
in and 1o the patents. trademarks (provided that no security interest shall be granted in any United States
intent-to-use ‘Trademark applications to the extent and for so long as the creation by a Grantor of a secu-
rity interest thercin would result in the invalidity. unenforceability or loss by such Grantor of any righls
thercin), copyrights and exclusive copyright licenses set forth in Schedule A hercto (the *Coflateral™).

SECTION 2. Sccurity for Sceured Obligations. The grant o a sceurity inlerest in and
licn on the Collateral by cach Grantor under this IP Sccurity Agreement secures the payment ol all Se-
cured Obligations ol such Grantor now or hereafler existing, whether direct or indirect, absolute or con-
tingent, and whether for principal, reimbursement obligations, interest. premiums,p cnaltics, fecs,i ndem-
nifications. contracl causes of action, costs. expenses or otherwise. Upon the termination of the pledge
and sceurity interest granted under the Security Agreement in accordance with Scction 7.4 of the Security
Agreement, the Collateral Agent. at the Company’s cxpense, shall execute, acknowledge, and deliver to
cach Grantor an instrument in writing releasing the sccurity interests in Collateral acquired under this 1P
Sceurity Agreement.

SECTION 3. Recordation, 1iach Grantor authorizes and requests that the Register of
Copyrights. the Commissioner for Patents and the Commissioner for ‘Trademarks and any other applica-
ble government olticer o record this 1P Sccurity Agreement.
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SECTION 4. Exceution in Counterparts. This IP Security Agreement may be exceuted
in any number of counterparts, cach of which when so exceuted shall be deemed to be an original and all
of which taken together shall constitute onc and the same agreement.

SECTION 4. Grants, Rights and Remedigs. This 1P Sceurity Agreement has been en-
tered into in conjunction with the provisions of the Sccurity Agreement. Each Grantor does hereby ac-
knowledge and confirm that the grant of the seeurity interest hercunder o, and the rights and remedies of,
the Collateral Agent with respect to the Collateral are more fully st forth in the Security Agreement, the
terms and provisions of which are incorporated herein by reference as if fully set forth herein,

SECTION 6. Governing Law. This 1P Security Agreement shall be governed by. and
construcd in accordance with,t he Jaws of the State of New York,

SECTION7. Collateral Agent. [n connection with its execution and acting under this [P
Security Agreement. the Collateral Agent is entitled to all rights, privileges, protections, immunitics,
bengfits and indemnitics provided to it under the Indenture, all of which are incorporated by reference

herein. mutatis mutandis.

| Signature pages follow]
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IN WITNESS WHEREOF, each Grantor has caunsed this IP Security Agreement
to be duly cxecuted and delivered by its officer thereunto duly authorized as of the date first
above written.

HEADWATERS INCORPORATED

ATLANTIC SHUTTER SYSTEMS, INC.

DUTCH QUALITY STONE, INC.

ELDORADO STONE LLC

ELDORADO STONE OPERATIONS, LLC

HEADWATERS CONSTRUCTION

MATERIALS, LLC

HEADWATERS CTI, LL.C

HEADWATERS HEAVY OIL, LLC

HEADWATERS RESOURCES, INC.

HEADWATERS TECHNOLOGY INNOVATION -
- GROUP, INC. '

TAPCO INTERNATIONAL CORPORATION

By: %%LE“@
Name: VA 4. Stowdi2t
Title: Charel Brancial offcen-

Signature Page to [P Sceurity Agreement

PATENT
REEL: 023699 FRAME: 0499



Ctenbd

PRI PPN

WILMINGTON TRUST FSB,
as Collateral Agent

By: A s %ﬂ»—

Namg: /Jane Schweiger U
Title: Vice President

Signature Page to IP Security Agreement
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