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NATURE OF CONVEYANCE: Second Lien Intellectual Property Security Agresment Supplement
CONVEYING PARTY DATA

[ Name ” Formerly | Execution Date Entity Type l
Ainxcel, Inc. |l l06/2312008  |[CORPORATION: DELAWARE |

RECEIVING PARTY DATA

[Name: }Wilmington Trust FSB, as collateral agent

Il [street Address: 150 South Sixth Street j
Intemal Address: __||Suite 1200 }
ICity: ”Minneapolis
State/Country: MINNESOTA
Postal Code: 55402 |
[Enﬁty Type: Hbanking association: (A4 T Ed LT aTES }
PROPERTY NUMBERS Total: 2

Froperty Type } Number Word Mark

Serial Number: 177585938 | GREENCUBE
| Serial Number: 77652268 |[DYNAPACK

CORRESPONDENCE DATA

—

Fax Number,

(312)862-2200
Correspondence will be sent via US Maif when the fax atlempl Is unsuccessiul.

Phone: 312-862-2000

Email: dgasiorowski@kirkland.com
Correspondent Name: Kirkland & Eltis LLP

Address Line 1: 300 North LaSalle

Address Line 2: clo Donna Gasiorowski, Sr. Legal Asst,
Address Line 4: Chicago, [LLINQIS 60854
ATTORNEY DOCKET NUMBER: 35621-79 DRG

NAME OF SUBMITTER:

Donna Gaslorowskl

700412673
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i! Signature; iDonna Gasiorowskd/

Date: Da/25/2008

Total Attachments: 7

source=second lien for IP Security Agreement Supplement#page 1 tif
source=sacond lien for IP Security Agreement Supplemeni#page? iif
source=sacond lien for IP Secunty Agreement Supplement#ipage3 tif
source=second lien for IP Security Agreement Supplementifpage4 tif
source=second fien for IP Security Agreement Supplement#ipage5 tif
source=second lien for IP Security Agreement Supplement#paget tif
source=secand lien for IP Security Agreement Supplement#page7 tif
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EXECUTION COPY

SECOND LIEN INTELLECTUAL PROPERTY SECURYTY AGREEMENT SUPFLEMENT

This INTELLECTUAL. FROPERTY SECURITY AGREEMENT SUPPLEMENT {this “IP Secariy
Agreesmert Supplestens”) dated Fane 23, 2009, is made by the Person Yisted on the signature page hereof
{the “Grantor™) in favor of WILMINGTON TRUST FSB, as collateral ageat (the *Collateral Agent™ for
the Secured Parties (as defined in the Second Lien Credit Agremment reforred to below).

WHEREAS, Alexcel, Ino., as Bomower, AHI Holdings Inc., #5 Parent, snd the Subsidiary Guarantors
party thereto have entered into a Second Lien Credit Agreement duted as of Augnst3l, 2005 (the
“Second Lien Credit Agreement”), with Wilmingtou Trust FSB, sy Administeative Agent, Wilmington
Frust Company, as Collateral Agent, and the Lenders party thereto, as amended by the (§) Svccessor
Second Lien Agent Agreament dated as of April 24, 2069, by and between Wilmington Trust FSB, Xoyal
Bank of Canads, Bomower, Parent, mnd the lender under the Second Lien Credit Agreement and (if)
Forbearance Agreement to the Second Lien Credit Agreement dated as of Jume 25, 2009, amaag
Borrower, Parent, the Sobsidiary Guarsntors party thersto, Wiltrington Trust FSB, 23 Administrative
Agent, Witmington Trust Company, a5 Collatersl Agent, and the Lenders party thereto, Tevms dedined in
the Secand Lien Credit Agreement and not otherwise defined herein are used herein as defined i the
Second Lien Credit Agresment. - -

WHEREAS, pursuant to the Second Lien Credit Agreament, the Grantor and certain other Persons have
exeoited and delivered fhat certain Sacond Lien Security Agreement dated August 31, 2005 made by the
Granter aud such ather Persons to the Collateral Agent {as amended, amended and resteted, supplemented
or otherwise modified from time to time, the “Second Lien Security dgreement”) and thmt coriain
Intellectual Property Security Agresment deted August 31, 2005 (a5 smended, amended end reststed, -
supplemented or atharwise modified from time to time, the *IP Secarky Agrecment™).

WHEREAS, under the terms of the Sscond Lien Secwrity Agreement, the Grantor has gronted to the
Collatersl Agent, for the ratable benefit of the Secured Purties, & cecurity interest in the Additions)
Coliazeral (as defined in Section 1 below) of the Grantor and has agreed as & condition thereof to eaesuts
this' ¥ Security Agreement Supplemsot for recording with the 1.5, Patent and Trademark Office, the
United States Copyright Offics and other goveramental authosities.

NCW, THEREFORE, for good and valuablo consideration, the receipt and sufficicncy of which are
hereby acknowlodged, the Graator agreed as follows: -

SECTION 1. Grant of Securily, Bach Grantor berehy grants to the Collatesnl Agent, fos the ratable
benefit of the Secured Parties, a security interest in a1l of such Grantor's right, title and inferest in
and o the following {tbe “Additiena! Collateral™y;

(%) the patents and patent applications set forth in Schedute A hereto (the “Parens™; -

{Bh the uademark and service mark registrations snd applications set forth in
Schedule B hereto {(provided that no security interest shall be granted in United Smes
intent-to-use trademark epplications o the extent that, and solely during the period In
which, the grant of a security interest thereln would impair the validity or enforesability,
or resuli in the cancellation, of such intent-to-use trademark applications under applicable
federa] law), togother with the goodwill symbelized thamby (the “Trademarks™),

{c) the .copyright registrations and applications amd exclusive copyright Heenses set
forth in Schedule C hereto (the “Copyrights™;
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{d} &l reisgues, divisions, continuations, continuations-in-parf, extensions, renswals
. ’ and revxaminations of amy of the foregelng, all tights in the foregoing provided by
intoruational treaties or comventions, all rights oooesponding thercts throughout the
world and all other rights of any kind whatsoever of such Grantor aceruing therennder o
portaining theveto:

© all agy and afl claims for damages and injunctive relief for prst, present and
futurs infringement, dilution, misappropriation, vielation, misass or beeach with teapact
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
othzrwise recover, such damages; and

) any. and all proceeds of, collateral for, income, royalties and other payments now
or hermafiar due and payable with respect to, and supperting obligations refating to, any
and all of the foregoing or sriving frutany of the faregoing. . :

Notwithstanding the foregoing, “Additiomal Collateral” shall not inoleds and the Grantors shall not bo
deemed to hurve granted a security inerest In any propecty or agreement of such Grantor {A) to the extent
{but cmly s0 long #s) (x) the granting of a security inferast thereunder is probibited by any applicable faw,
(¥) requires 2 consent not obained of any Governmental Authority porsuant to eny applicable l=w or (z)
is prohibited by, or constitutes a breach or defaulf tnder or results in'the termination of or roquires any
consent not obtained under,.gay contract, lease, ficenze, agreeraent, teuss, Instrument or other document
giving risc to such propeny, in sach caze solely to the extoat that such breach or defaslt I8 pot rendered
ineffective by the UCC or other applicabls law or, in the case of any consent, such consent fe actoslly.
required to graat such seonrify-interent under applicable daw, ot {B) any property subject 10 a Parmitied
Lien {othes thaa the Licns In favor of the Collutoral Agent}to the extent that the grant of suchother Licns:
on guch property (i} would result in a marevia} breach. or violation of, ar constitute & material defanlt
unde, the agreoment or {nsthunent governing such Permitted Lien, or (i) woald result in the acipal loss
of the use of such progerty. . :

SECTION 2. Security for Obligations, The graut of a sccurity interest in the Additional Coliateeal by the .
Grantor under this I Security Agreentent Supplemint secutes the payment of alk QCbligations of
the Grantor now or fieceafter existing undar ot in respest of e Loan Documsnts, whether disect
or indirect, absoluts or contingeat, and whather for principal, reimbussament obfigations, interest,
premiums, penaftios, foes, indemnifications, contract causes of sction, costs, oXpEnses of
otfwrwise,

SECTION 3, Recordation. The Grantor aufhorizes and requests that the Register of Copyrights, the
Cormissioner for Patents and the Commissioner for Trademarks and any other applicable
government officer 10 record this IP Security Agrement Suppleracat,

SECTION 4. Oruots, Rights and Remedies, This IP Seawrity Agreement Supplement has besn entered
imio in conjunction with the provisions of the Security Agreament. The Grantor does hereby
wknowledge snd confiea that the graot of the security interest herpandsr to, and the Tights and
rmﬁhscf,h%ﬂmﬂﬂgmtwﬂ:mﬂ&cﬁddﬁw&}toﬁaﬁrﬂmmﬁzikymfm'th
mmswmsmmmmmmmgwmmm
berwin by reference as if fully set forth hereln,

SECTION 5. Infercreditor Axreement. Notwithstanding amything berein to the contrary, tie lieps and
secutity interest granted to the Second Lien Representative (as defined in the Intercreditor

Agresment), for the berefit of the Second Lisn Scowed Partics (25 defined In the oterorediior
Agamm},mwmhAwmﬂwmh&ﬁwﬁgmmmbyﬁmSmﬂ

2
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Lien Representative, for the benefit of the Second Liey Secured Parties, hereundar sre subject to
the provisions of that certaln Intercrediter Agresment, dated as of Apgust 31, 2005 (the
“Intercreditor Agreenent™, among the First Lien Agent, s Flrst Lien Representative, the
Second Lien Agent, as Secund Lien Representative, the Grantops party Hiereta and soch other
pastics 85 muy be added thereto from time to time in accordanos with the terms tereof and as the
hmiwAmmmywmmMmﬁﬁﬁﬁmﬂmmmmm
, with the terms thereof. In the cvent of any conflict between the terms of the Intercreditar
Agreement and this Agreeruent, the borms of the Intarcreditor Agreement shall govern,

SECTION 6. Governing Law. This IP Security Agreement Supplement shall be governed by, and
cotigtried in accordance with, the luws of the State of New York, o
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¥ WITNESS WHEREOF, the Grantor has catped s [P Secraity Agrsement Supplement to b
duly sxzomied and delivored by s officer tersumto duly guikorized os of the date fiest shove written.

) HC.
By Z;?é;é éééz % m,%
Mams

Titles Chief Financial Officer
Addvess for Notioes:

3050 Narth Saint Francis
Wichits, K§ 67219
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Schedule A fo the
First Lien Intellectual Froperty Security Agreement Supplement

PATENTS
Owned by Borrower unless otherwise provided.

U.8. PATENTS

TITLE PAT/SER NO ' STATUS
Ventilation System for Bows 61/096,582 Pending

: 12/476,745 Pending/

Unpublished
GNP, SIAPPLIC s
NONE.
s
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) . Schedule B ta the
First Lien Intellectual Property Securify Agreement Supplement

TRADEMARKS
COwred by Borrower unless otherwise provided,

s B APPLICATION TIONS
Mh@RK REG NO GOODS STATUS

GREENCUBE 71585838 | Envergy Recovery Ventilators for HVAC Unite | Sending

myJ
DYNAPACK Ti/652,268 | Packaged alr conditioner and gas heater for Peading

indoor wall-mounting TU

QREIGN TRAD TION GISTRATIONS
NONE, |
3
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X . Schedule C to the
First Lien Intellectual Property Security Agreement Supplement

COPYRIGHTS
NOXNE.
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