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TRADEMARK COULATERAL SECURITY AGREEMENT

THIS AGREEMENT is made as of the 28" day of September, 2012, by and between NEHP
ING,, a corporation formed under the laws of the state of Vermont, having 3 principal place of business
at 340 Avenue I, Williston, VT 05493 (the “Grantor”) and RBS CITIZENS, N.A., a national banking

BACKGROUND

Grantor and its three other affiliated companies, Sequel Indusirial Products, Ine., Fab-Tech, Inc.
and Compostie & Metal Products USA, Inc. {collectively with Grantor, the “Companies™) are party to a
Semor Revolving Credit, Term Loan and Security Agreement dated May 10, 2012, amended as of even

Companies. In order to induce Senior Lender {0 execute and deliver the Loan Agreement, Grantor
agrees to exccute and deliver to Senior Lender for its benefit this Trademark Collateral Security
Agreement {as amended, modified, restated or supplemented from time fo time, this “Agreement”).

NOW, THEREFORE, in consideration of the outual prermises contained herein and the
financial accommodations provided Companies by Senior Lender, Grantor and Senior Lender hereby
agree as follows:

1 Defined Terms. All capitalized terros used herein which are not otherwise defined
herein shall have the meanings given to them in the Loan Agreement and the following terms shall have
the following meanings, unless the context otherwise requires:

“Code” shall mean the Uniformn Commereial Code as the same may from time to time
be in effect in the State of Vermont.

“Collateral” shall have the meaning assigned to it in Section 2 of this Agreement.

“Licenses” shall mean the trademark license agreemenis of Grantor designated on
Schedule B hereto, as any of the same may from time to time be amended, modified or supplemented.

“Permitted Liens” shall mean any lien or encumbrance permitted pursuant to Section
17(c) of the Loan Agreement.

“Procesds” shall have the meaning assigned to it under Section 9-102(64) of the Code,
and in any event, shall include, but not be limited {o, (i) any and all proceeds of any insurance,
indemmnity, warranty or guarantee payable to Grantor from time to time with respect {o any of the
Collateral, (i1} any and all payments {in any form whatsoever) made or due and payable to Grantor from
time to thme in connection with any requisition, confiscation, condemnation, seizure or forfeiture of all
or any part of the Collateral by any governmental body, authority, bureau or agency (or any person
acting under color of govermmental anthority), and (iii} any and all other amounts from time to time paid
or payable under or in connection with any of the Collateral.

“Trademarks” shall mean the registered trademarks and pending applications shown in
the attached Schedule A, and those trademarks which are hereafier adopted or acquired by Grantor, and
all right, title and interest therein and thereto, and all regisirations, applications, and recordings thereof,
including, without limitation, applications, registrations and recordings in the United States Patent and
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Trademark Office or in any similar office or agency of the United States, any State thereof, or any
foreign country, all whether now owned or hereafter acquired by Grantor.

2. Grant of Sccurity Interest. As collateral security for the prompt payment of the
Obligations, Grantor hereby grants to Senior Lender for its benefit a security interest in and to {a) all of
Grantor’s right, title and inferest in and to the Trademarks, inchiding the registrations and applications
appurtenant thereto, listed in Schedule A hereto (as the same may be amended pursuant hereto from time
to time), and in and to any and all Trademarks, including the registrations and applications appurtenant
thereto, hereafter acquired or filed by Grantor, imcluding without Hmitation all renewals thereof, all
proceeds of infringement suits, the rights to sue for past, present and future infringements and all rights
corresponding thereto and the goodwill of the business to which each of the Trademarks relates and (b}
all of Granior's right, title and inderest in, to and under the following:

{) all Licenses, including those set forth in Schedule B hereto {(as the same may be
amended pursuant hereto from time 1o time);

(i1} all Accounts, contract rights and Intangibles arising under or relating to each
and every License (inclading, without limitation, (&) all moneys due and to become due under any
License, (B) any damages arising out of or for breach or default in respect of any such License, (C) all
other arpounts from time to time paid or payable under or in connection with any such License, and (I}
the right of Granmior {o terminate any such License or to perform and {o exercise all remedies
thereunder}; and

(iii}  to the extent not otherwise included, all Proceeds and products of any or all of
the foregoing.

All of the property referred to in this paragraph 2 is hereafter collectively called the “Coliateral”,
and is also part of the Collateral as defined in the Loan Agreement; provided that notwithstanding
anything to the conirary contained herein, the Collateral shall not inchide, nor shall this Agreement
constitute a grant of a security interest in the Excluded Assets,

3 Representations and Warranties, Grantor covenants and warrants that with respect to
any Trademark material to the operation of its business:

{a} The Trademarks are subsisting and have not been adjudged invalid or
anenforceable in whole or in parg;

{b) To the best of Grantor's knowledge, each of the Trademarks is valid and
enforceable;

{e) There is no outstanding claim that the use of any of the Trademarks violates in
any material respects the rights of any third person;

{d) To the best of Grantor's knowledge, Grantor is the sole and exchusive owner of
the entire and unencumbered right, title and interest in and to each of the Trademarks, free and clear of
any lens, charges and encumbrances (Grantor has not pledged, assigned, licensed or granted registered
user agreements and covenants not to sue third persons), except for the Licenses disclosed on Schedule
B atiached hereto and Permitted Liens;

et
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(¢} Grantor has uvsed, and subject fo Section 5 hereof, will contimue to use for the
duration of this Agreement, proper statutory notice, where appropriate, in connection with its use of the
Trademarks; and

{H Grantor has used, and subject to Section 5 hercof, will continue to use for the
duration of this Agreement, consistent standards of quality in its manufacture of products sold under the
Trademarks.

4, New Trademarks. If, prior to the termination of this Agreement pursaant to Section 10
hereof, Grantor shall obtain rights to any new Trademarks or become entitied to the bepefit of any
frademark application or trademark for any renewal or extension of any Trademark, the provisions of
paragraph 2 shall automatically apply thersto and Grantor shall provide Senior Lender with prompt
written notice thereof.

5. Covenants. Grantor covenants and agrees with Senior Lender that from and after the
daie of this Agreement and until this Agreement has terminated pursuant to Section 10 hereoft

{a} Further Documentation; Pledge of Instroments. Al any time and from time to
time, upon the written request of Senior Lender, Grantor will prompily and duly execute and deliver any
and all such further instruments and documenis and take such further action as Senior Lender may
reasonably deem necessary in obtaining the full benefits of this Agreement and of the rights and powers
herein granted, including, without limitation, the filing of any financing or continuation statements
under the Code with respect to the Hens and security interests granted hereby, and the execution of
certain assignments or grands in the form attached hereto as Exhibit T Grantor also hereby authorizes
Senior Lender to file any such financing or continuation statement without the signatore of Grantor to
the extent permitted by applicable law.

{b} Maintenance of Trademarks. Grantor will not do any act, or omit to do any act,
whereby the Trademarks or any registration or application appurtenant thereto, may become abandoned,
invalidated, unenforceable, avoided, avoidable, or will otherwise diminish in value, and shall prompily
notify Senior Lender if it knows of any reason or has reason to know of any ground under which this
resull may occur; provided, that Grantor may abandon or withdraw any application or Trademark or
elect to not pay a trademark maintenance fee to the extent the Grantor determines in iis reasonable
business judgment that such abandonment or withdrawal or allowance of lapse of trademark through
nonpayment of the maintenance foe is in the best interests of the Grantor. Grantor shall take appropriate
action as Grantor determines is economically prudent for its business at ifs expense to half the
infringement of the Trademarks and shall properly exercise its duty to control the nature and guality of
the goods offered by any licensees in connection with the Licenses.

{) Indenmnification. Grauntor assumes all responsibility and lability arising from
the use of the Trademarks by Grantor or tis licensees, and except for Senior Lender’s gross negligence
or wiliful misconduct or material breach by Senior Lender of this Agreement, Grantor hereby
indermmifies and holds Senior Lender harmless from and against any claim, suit, loss, damage or expense
{including reasonable attorneys’ fees) arising out of Grantor’s operations of its business from the use of
the Trademarks.

{d} Limitation of Licns on Collateral. Grantor will defend the Collateral against and
take such other action as is necessary to remove any lien, security inlerest, encumbrance, claim or right
{other than Permitted Liens), in or to the Collateral, and except in respect of Permitted Liens, will
defend the right, title and interest of Sendor Lender in and to any of Grantor’s rights under any License
and to the Proceeds thereof against the claims and demands of all persons whomever.

-
3
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(e} Linutations on Modifications of Licenses. Without Senior Lender’s prior
written approval {which shall not be unreasonably withheld), Grantor will not amend, modify, terminate
or waive any provision of any License material to the operation of iis business in any manner which
waterially adversely affects the value of such Collateral.

H Notiees. Grantor will advise Senior Lender promptly, in reasonable detail, (i) of
any lien or claim {other than Permitted Liens) made or asserted against any Collateral material to the
operation of its business and {it) of the occurrence of any other event which would have a material
adverse effect on the value of any of the Collateral material to the operation of its business or on the
seccurity interests created hereunder in such Collateral.

{2} Exercise of Rights: Delivery of Notices. Grantor shall (i) exercise prompily and
diligently each and every right which it may have under sach License {other than any right of
termination), except to the extent the failure to do so could not reasonably be expected to have a material
adverse effect on such License, and (i) deliver to Senior Lender a copy of cach material demand, notice
or document sent or received by it relating in any way to any License or Trademark material to the
operation of its business.

6. Senior Lender's Apnoindment as Aitornev-in-Fact,

{a} Grantor hereby irrevocably constitutes and appoints Senior Lender and any
officer or agent thereof, with full power of substitution, as its true and lawiul attorney-in-fact with full
irrevocable power and suthorily in the place and stead of Grantor and in the name of Grantor or in its
own name, from Hime to thwe in Senior Lender's discretion, for the purposes of carrving out the terms of
this Agreement, to take any and all appropriste action and to execute any and all documents and
instruments which may be necessary or desirable to accomplish the purposes of this Agreement and,
without limiting the generality of the foregoing, hereby gives Senior Lender the power and right, on
behalf of Grantor, to do the following:

(i} Upon the occurrence and during the continuance of an Event of Default,
o ask, demand, collect, receive and give acquitiances and receipts for any and-all moneys due and to
become due under any License and, in the name of Grantor or its own name or otherwise, to take
possession of and endorse and collect any checks, drafts, notes, acceptances or other instruments for the
payment of moneys due under any License and to file any claim or to take any other action or
proceading in any court of law or equity or otherwise deemed appropriate by Senior Lender for the
purpose of collecting any and all such moneys doe under any License whenever payable;

{ii} Upon the ocourrence and during the continuance of an Event of Defanlt,
to pay or discharge taxes, liens, sccurity inferesis or other encurmbrances levied or placed on or
threatened against the Collateral, to effect any repairs or any insurance called for by the terms of this
Agreement and to pay all or any part of the preminms therefor and the costs thereot; and

(it}  Upon the occurrence and during the continuance of an Event of Defauly,
{A) to direct any party liable for any payment under any of the Licenses to make payment of any and all
nioneys due and 1o become due thereunder directly to Senior Lender or as Senior Lender shall direct;
{B} 10 receive pavment of and receipt for any and all moneys, claims and other amounts due and to
become due at any fime in respect of or arising out of any Collateral; {C) to commence and prosecute
any suits, actions or proceedings at law or in equity in any court of competent jurisdiction to collect the
Collateral or any part thereof and to enforce any other right in respect of any Collateral; (D) fo defend
any suit, action or proceeding brought against Grantor with respect to any Collateral; (E) to settie,

‘:;“ .
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comproniise, or adjust any suif, action or proceeding described above and, in connection therewith, to
give such discharges or releases as Senior Lender may deem appropriate; and (F) upon foreclosure,
generally to sell, transfer, pledge, make any agreement with respect to or otherwise deal with any of the
Collateral as fully and completely as though Senior Lender were the absolute owner thereof for ali
purposes, and to do, at Sendor Lender’s option all acts and things which Senior Lender deerns necessary
to protect, preserve or realize upon the Collateral and Senior Lender's security interest therein, in order
to effect the intent of this Agreement, all as fully and effectively as Grantor might do.

{b} Thiz power of altorney is a power coupled with an interest and shall be
irrevocable. Notwithstanding the foregoing, Grantor further agrees to execute any additional documents
which Senior Lender may reasonably require in order to confirm this power of attomney, or which
Senior Lender may deem necessary to enforce any of iis rights contained in this Agreement.

{c} The powers conferred on Senior Lender hereunder are solely to protect its
interests in the Collateral and shall not impose any duty apon it fo exercise any such powers. Senior
Lender shall be accountable only for amounts that it actually receives as a result of the exercise of such
powers and neither it nor any of its officers, directors, employees or agents shall be responsible to
Grantor for any act or failure to act, except for its own gross negligence or willful misconduct or
material breach of this Agreement,

{d} Notwithstanding anything to the confrary contained herein, Senior Lender
agrees that it will not exercise any mght‘a under the power of atiorney provided for in this Section 6
unless an BEvent of Default shall have occurred and be continuing.

7. Execution of Power of Attorney. Concurrently with the execution and delivery hercof,
Grantor shall execuie and deliver to Senior Lender, in the form of Exhibit T hereto, four (4) originals of a
Power of Altomey for the implementation of the assignment, sale or other disposal of the Trademarks
pursuant to the terms of this Agreement.

3. Performance by Senior Lender of Grantor's Obligetions. ¥ Granior fails o parform or
comply with any of its agreements contained herein and Senior Lender, as provided for by the terms of
this Agreement during the existence of any Event of Default, shall itself perform or comply, or
otherwise cause performance or compliance, with such agreement, the reasonable expenses of Senior
Lender incurred in connection with such performance or compliance shall be payable by Grantor to
Senior Lender within thirty (30) days following written demand therefor and shall constitute Obligations
secured hereby,

g, Remedies. Rights Upon BEvent of Default.

If any Event of Default shall occur and be countinuing, Senior Lender may exercise in
addition {o all other rights and remedies granted to it in this Agreement and in any other instrument or
agreement securing, evidencing or relating to the Obligations, inchuding withowt Hmitation the Loan
Agreement, all rights and remedies of a secured party under the Code. Grantor shall remain lable for
any deficiency if the proceeds of any sale or disposition of the Collateral are insufficient to pay all
amounts to which Senior Lender 1s entitled. Grantor shall also be Hable for the reasonable fees of any
attorneys employed by Senior Lender to collect any such deficiency and also as to any reasonable
attormey's fees incurred by Senior Lender with respect to the collection of any of the Obligations and the
enforcement of any of Senior Lender’s respective rights hereunder.

10. T
inderpuification obligations

. At such time as the Obligations are paid in full {other than contingent
for which no claim has been identified) and the Loan Agreement is
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terminated, this Agreement shall terminate and Senior Lender shall execute and deliver to Grantor all
such releases, deeds, assignments and other instruments as may be necessary or proper to release Senior
Lender’s security interest in the Collateral.

11, Notices. Any notice to Senior Lender or Grantor under this Agreerment shall be given in

the roanner and to the parties and addresses designaied in the Loan Agreement.

12. Ne Waiver. No course of dealing between Grantor sand Senior Lender, nor any failure to
exercise, nor any delay in exercising, on the part of Senior Lender, any right, power or privilege
hereunder or under the Loan Agreement shall operate as a waiver thereof; nor shall any single or partial
exercise of any right, power or privilege hereunder or thereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege.

13 Cunnlative Remedies. All of Senior Lender's rights and remedies with respect to the
Collateral, whether established hereby or by the Loan Agreement, or by any other agreements or by law,
shall be cumulative and may be exercised singularly or concurrently.

14, Severability. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
mvalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Agreement in any jurisdiction.

15. No Medification Except in Writing. No amendment or waiver of any provision of this
Agreement shall be effective unless the same shall be in writing executed by the parties hereto,

16. Sucseessors and Assigns. This Agreement shall be binding upon and inure to the benefit
of Grantor and Senior Lender, and their respective successors and permitted agsigns, except that Grantor
may not assign or transfer any of ils rights or obligations under this Agreement without the prior wriiten
consent of Senior Lender.

17. Governing Law. This Agreement and the rights and obligations of the parties hereunder
shall be governed by and construed in accordance with the laws of the State of Vermont.

18. Headings. Section headings in this Agreement are included herein for convenience of

reference only and shall not constitide a part of this Agreement for any other purpose.

19, Counterparts; Facsimaile. This Agreement may be executed by the parties hereto in one
or more counterparts, each of which shall be deemed an original and all of which when taken together
shall coustitute one and the same agreement. Any signature delivered by a party by facsimile
transmission shall be deemed to be an original signature hereto,

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties heteto have executed this Agreernent under seal as of
the day and year first above written.

NEHP INC,,

as Grantoy

B f B il

Name: Paul FraSceia
Title: Chief Executive Officer

STATE OF VERMONT
CHITTENDEN COUNTY, 88,

3 L
AY 4 ;Cf%ﬁff‘ﬁi’“ . ﬂ'his;@ day of September, 2012, personally appesved Paul Frascoia, on
behalf of NEHP INC,, and he acknowledged this instrument by him scaled and subscribed, fo be his
free act and deed, and the free act and deed of NEHP INC.

Hefore me, Z/ ;? ?%{Z’ s%;'j & (;{;Lm

Notary £
Commission expires: 02/10/15

[NEHP Trade Mark CSA Signature Pagel
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STATE OF _NEW

BRS CITIEENS, M4, :

as Senior Lender i
. i
v ™, Y F .
- X S
}3 ¥ g TR S ) : 5 { ?}{t\:\*& S &‘ s;" } :& .

Name: Vernon T, Studer
Title: Senior Vice President

COUNTY, 88,

Lebanon . this® 7 "hgay of September, 2012, personally appeared Vernon T, Studer

on behalf of HBS CITIZENS, M.A, and he scknowiedged this instroment by ldm sealed and

subseribed, {0 be tds free aot and desd, and the free act aggiﬁgsgﬁ{i of RBS CPRIFENS, NA,
&N |
\7\\\ s{‘ %i ! 3 i,r":L\‘ J:’?
¢ A ¢
a . \e\( S
Before me, L AT L VA g o
Notary oo s S
Clommission @mmsg

”////t/////”////ﬁ' W’ /,

v 1 so Dew § NS
5 e
S PRI
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OQwner

Registration or

SCHEDULE A

TRADEMARKS

Couniry

3,380,505

United States

Filing or Mark

Regigtration Date

271272008 NEHP
TRADEMARK
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SCHEDULER

LICENSES

Assignment and License Agreement dated October 3, 2007, by and between NEHP Inc., Adam Tarr,
Engenuity, Inc. and Gerald Chabot.
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IXHIBITI

SPECIAL POWER QF ATTORNEY

STATE OF VERMONT 3
3 88
COUNTY OF CHITTENDEN

KNOW ALL MEN BY THESE PRESENTS, that, NEHP Inc., a corporation formed under the
laws of Vermont, with iis principal office at 340 Avenue D, Williston, VT 03485 (the “Grantor™),
pursuant {6 a Trademark Collateral Security Agreement by and between Grantor and Senior Lender {as
defined below), dated as of September 28, 2012 {(as amended, modified, restated or supplemented from
time to time, the “Agreement”), hereby appoints and constitutes RBS CITIZENS, N.A., & national
banking association, having a mailing address at 148 College Street, Burlington, Vermont (5401 ({the

and authority to perform the following acts on behalf of Granton

I Upon the ocourrence and during the continuation of an Event of Default (as defined in
the Agreement), (3} to assign, sell or otherwise dispose of all right, title and interest of Grantor
in and to the Trademarks listed on Schedule A of the Agreement, any other Trademarks {as
defined in the Agresment) encumbered thereby, and all registrations and recordings thereof, and
all pending applications therefor, (b) to record, register and file or accomplish any other
formality with respect to the foregoing, and {c} to execute and deliver any and all agreements,
documents, instruments of assignment or other papers necessary or advisable to effect such
PUIPOSe.

This power of attorney is made pursuant to the Agreement and may not be revoked until the
termination of the Agreement as provided therein.

Dated: September 28, 2012 NEHP Inc.

Byv:

)

Name:
Title: President and Chief Executive Officer

STATE OF VERMONT
CHITTENDEN COUNTY, 88,

At , this _ day of September, 2012, personally appeared . O
behalf of NEHP Inc., and he acknowledged this instrument by him sealed and subscribed, to be his free
act and deed, and the free act and deed of NEHP Inc.

Before me,

Notary
Commission expires: §2/106/15

|31
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EXHIBITH

TRABEMARK GRANT OF SECURITY INTEREST

WHEREAS, NEHP Inc., a corporation formed under the laws of Vermont, with a principal
place of business at 340 Avenue D, Williston, VT 058495 (the “Grantor™), has adopted, used and is using
applications in the United States Patent and Trademark Office under the mumbers shown in the attached
Schedule A; and

WHEREAS, Grantor and its three other affiliated companies, Composite & Metal Products
USA, Inc., Fab-Tech, Inc. and Sequel Industrial Products, Ine. {collectively with Grantor, the
dated May 10, 2012, amended as of even daie herewith, with RBS Citizens, N.A. ("Senior Lender™) and
Grantor has also entered into (i) a certain Trademark Collateral Security Agreement, dated September
28, 2012, made by Granior in favor of Senior Lender {as cach may be amended, modified, restated or
supplemented from time to time, collectively, the “Agreements”); and

WHEREAS, pursuant to the Agreoments, Grantor is granting to Sendor Lender for its benefit a
securily interest in the Marks, the goodwill of the business symbolized by the Marks, and the
registrations and applications therefor;

NOW, THEREFORE, for good and valuable consideration and the financial accommodations
provided Companies by Senior Lender, the receipt of which is hereby acknowledged, Grantor hereby
grants to Senior Lender for its benefit a security interest in and to the Marks, together with the goodwill
of the business symbolized by the Marks, and registrations and applications therefor, which security
interest shall secure all the Obligations {as defined in the Agreements) in accordance with the terms and
provisions of the Agreements; provided that notwithstanding anything {o the contrary contained herein,
the security interest granted herein shall not constitate a grant of 8 security interest in the Excluded
Assets {as defined in the Agreements).

[(REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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Grantor expressly acknowledges and affirms that the rights and remedies of Senior Lender with
respect to the security interest granted hereby are more fislly set forth in the Agreements.

Dated: September 28, 2012 NEHP INC,
as Grantor

By
Name:
Title: President and Chief Executive Officer
STATE OF VERMONT
CHITTENDEN COUNTY, S8,
Ar o this _ day of _ , 2012, personally appeared

. on behalf of NEHP INC,, and he acknowiedgedthm mstrument by him sealed and
subscribed, to be his free act and deed, and the free act and deed of NEHP INC,

Before me,

Notary
Commission expires: 2/10/15

iNEHP Trade Mark Grant Signature Page]
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RBS CITIZENS, N.A.,
28 Senior Lender

By .
Name: Vemnon T. Studer
Title: Senior Viee President
STATE OF
COUNTY, 88,
At Lthis _ dayof . 2012, personally appeared Vernon T, Studer

on behalf of RBS CITIZENS, N.A.,, and he acknowledged this instrument by him sealed and
subscribed, to be his free act and deed, and the free act and deed of RBS CITIZENS, N.A.

Before me,

Notary
Commission expires:

[RBS NEHP Trade Mark Grant Signature Page]
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SCHEDULE A

Registration or Filing or
Owner Application No. Couniry Registration Date Mark
KEHP Inc.
i3
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