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Fax Number: (BB0Y251-5312
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) - . COLLATERAL ASSIGNMENT OF

THIS AGREEMENT is made on the 12 day of Pebroary, 2010 between QEP -
TENNESSEE, INC., 1 Florida corporation having a maitfog address 2t 1001 Broken Sound
Parkway NW, Suite A, Boca Raton, Florida, 33487 ("Assignor”) and BANK OF AMERICA,
N.A. having a mniling addvees at 2150 Black Rock Turnpike, Pairfield, Connecticut 06825 ag
agent (“Agont”) for the ratable benefit of BANK OF AMERICA, N.A. ("BOA") and any

: omermmhndmmntmi‘partymﬂmhmAgmmnt(udeﬁmdbehwﬂmuecﬂMy
the *Lendere™).

'BACKGROUND. . The Assignor, Agent, the Lensers and certain additical Bomowers
pemed therein have entered into a Third Amtmded smd Regtated Loan Apreement, dated
Decsmbear 30, 2008 (sa the same may be amended, restated, and in effect from tme to time,
the “Losn Apreement™). It is s conditfon presedept to the Lenders' making sry loans or

. offwerwise contiming to extend credit or provide Goaneial aceommodations to Assignor and all
‘the other Boxrowers under the Xoan Agreement that Assignor enter info thig Agreement. This
Collateral  Assignment of Tradentarky is being executed contemporaneously with 1 Security
Agteeivent dated as of the date hereof under which the Assignor granted to the Agent, for the

_ ratsible bemeBt of the Lenders, a lien on and security interest in, mnomp other - things,
machinery, equipment forrmilations, mamfactoring procedures, quality confrol procedures and
product specifications of the Assignor (“Ofher Asseis™) relating to products sold tnder the
Trademarks which (as defined balow), whereby Agent shall have the right to Kreclose on the
Trademarks and the Qiber Assets in the event of the oceurrence and continuance of an Event of
Default under the Loan Agreement, in order that the owner of the Trademsrks may contimie
the manofacture of products to be sold under the Trademarks end mainiahy substantially the
bane product spetifications snd quslity ae mainisined by Assignor, AN capitalized terms used
herein but aot otherwise definad shell have the mespings eet forth in the Loan Agreement.

NOW, THEREFORE, in consideration of the premises, Asslgnor bersby agrees with
Agent as follows: '

1. 'To secure the compicts and timely satisfaction of all Obligations (as defined in
the Loan Agrecment), Assignor hereby grants, assipns and sonveys to Agest, Ior the ratable
benefit of the Lenders, the entlre ripght, title and interest in and to the trademark applcations
and trademarks listed in Schedule A hereto (as the same may be emended pursnent heretn from
time to time), inclidimg without limitation all renewals thereof, all proceeds of infringement
snits, the right io sue for past, presemt and foturs nfifwgements (subject to paragraph 14
below) and all rights corresponding theretn throughout the world (Il of the foregoing are
collectively cafled the Wq,mmmwmwwmmwwmmmwm
Trademarks relaieq.

2 Assigpor covenante and warranis that:
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(m"mmmuammmmmammmmmmmm
nnenforceable;

() To tha best of Assignor's Imowledgs, each of the Trademerke iz velid
. and enforcesble;

(¢) No claim has been made that the use of any ofﬂn‘l’mdmh does or
- -mwummmewihﬂﬁpm

(d) Asmgmrismeaoleandmlusiveowmaf&em&eandbm&

: right, title and intereat tn and to each of the Trademarks, free and cladr
of aoy liens, cherges ond encombranees, insluding without limitation
pledges, assignments, licenses, segistered user agreemants and cavensnts
by Assignor not to sue third pelaons;

(=) Ansmmmemmmmmmmmhmmd
" perform Hs terme;

()  Assignor hes wied, end will comtinue to use for the dvration of fhis
Aymmt,mammmmwﬁhhmaufm
Trademerks; and

(2 Asaignnrhuused,anﬂwﬁlnmﬁmemuseformmmnfﬁin
. , consigtent standards of quality in its mamrfactare of products
aoldundwﬁm’l‘mimmm

8. Aumhmmmmmmmpmmmmﬂmngmmm
Asgignor's plants and facilities which mamfacinze, inspect or store products gold under any of
the Trademarks, and to inspect the producis and quality control recoxs relating thereto with
reasonable notice at reasonable times during regulac boginess honrs. Assignor shall do amy and

mmmwwwmmM‘athmm.

4. Assignor agrees that, umdl all of the Oblipations shall have heen setisfied in foll,
it will oot enter into any agreement, including without mitation & Heense. agteement, ‘which is
mmmmmnbﬂmmmmmm,mmamm
congent.

.5. I before the Obligations shall have been aaticfied in fall, Assigoor shall cbéain

tights to any new trademarks, mmmﬂfwwlmmmmm
mAsamMgiveAgmtpmmwﬂtmmm

8. Asgipnor suthorizes Agent to modify this Apreement by rmendisg

Schedule A
tomcludeanyﬂm&ademarlmmdmdemnknppﬂunﬂm@vamdhypamgmpmlmdﬁ
bereof, .
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7.  Unless and until there shall have occorred and be continning =n Byvent of Defauit
(2 defined in the Loan Agpreemend), Apeat hereby grants to Asigmor the exclusive,
nomtransfersble right and license to nae the Trademsarks on and in consection with products
gold by Assignor, for the retable benefit and account of the Lenders and for none uvther.
Agsignor agreeq not i sell or assign its interest in, or grant any sublicense vader, the license
granted to Asgignor in this paragraph 7, witheut the prior written cosstat of Agent. |

3. i any Bvent of Defnlt shalf have occurred end be contimuing, Assignor's
Hesnge wnder the Trademsacks, A= set forth in paragraph 7, chall terminate forthwith, and. e
.- Agent ¢nal have, in addition to it other rights and remedies given & by tide Agreement, those
' allowed by law and fe rights and remedics of & socored pety vader the Uniform Commencinl
Code as enacted in any jurisdiction fn which the Trademarks may be Jocated sud, withoot
limiting fthe gemerality of the foregoing, the Agent may immediately, without demend of
performance and without other notice (except ae set forth below) or demand whatsoever to
Assigror, all of which sre hereby expressly waived, and without advertisgment, gell 9t public
or private gale or otherwise realize upon, al or from time to Gme any pottion of the
Trademarks, or any interest which the Assignor may have therein, and after deducting fom
the procesds of sale or other disposition of the Trademarks all expesses (inchuding all
reasonsble expenses for broker's fecs and logal services), shall apply the residne of such
proceeds after payment of the Ohligations. Any remsinder of the proceeds after paymert in
full of the Obligations shalt -be paid over to the Asslgnor. No#ice of any sale or other
of the Trademarks shall be siven to Assirnor ot least five {7) days before the Gme
.Mmmadmmwvmaﬂemmﬁﬁamﬁﬁmofmmhmham,
which Assignor heréby agrees shall be reasonable notice of guch sale or other disposition. At
sny mach sale or ofher disposition, Agelit or ite mucoessors and sssigns may, o the exicat
permisgible nnder applicable law, purchase the while or any part of the Trademarks sold, free
from amy right of redemption n the part of Aselpnor, which right i hereby weived and
relensed. : .

9. At such Sme as Assignor shall completely satisfy all of the Obligations, this
Agresment shall tormimate awd Agent shafl egeente and deliver to Aselgnor sll deeds,
sesjgnments and other inEtroments 22 may be necessary or proper to vest in Assignor full tile
fo the Trademarke, subject to any disposition thereof which may have been pmde by Agent

10., :Any and all fees, costs apd sxpenses, of whatever kind or najuze, inclading the
regsonable attarney'’s faes and legal expenzes incurred by Agent and Lenders m sonnection
with the fling or recording of any documents (nchuling aill taxes in gounection therewith) in
public offices, the paymémt or discherge of amy tazes, counsel fees, mainfemence fees,

' sncumbroncss or otherwise protecting, maintsiniog or preserving the Trademunks, or in
defending or prosecuting any actions or proceadinga arising out of or related to the Trademarks
{ubject to the provisions of paragraph 14 below), shall.be borne wmd paid by Assignor on -
demnamdshy Agent and uotil so paid ehall be added 'to the principal amount of the Obligations

-
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and shsll bear imterest a the highest rats prescribed in the Loan Agrécoment.

11,  Assignor shall have the duty, through congsel acceptable to Agent, 10 prosecute
difigentty amy wademark applications of the Trademarke pending ey of the date of fhir
Agresment or thereafter wnfil the Obligations shell have been paid w full, 0 make fedeml
application. on regisirsble but umregistered Trademarks, to fle and prosecute apposition and
cancelistion proceedings and fo do amy and afl acts which are necesgary or desixable
preserve and matwiein alf rights in the Trademarks, Any expenses incvuved in connection With
the Trademsrks shall be borne by Assigpor. The Assignor shall not sbandon amy” Trafdemark
without the consent of the Agent, which consent shall not be unreasonsbly withheld.

12,  Unless and until there ghafl have occurred and be comtinming an Event of Defanlt
(as defined i, the Loan Aprecment), Assignor shall bave ithe right, with #ie prior written
comserit of Agent, which will pof be wnressomshly withheld, to bring any opposition
procesdings, cancellation proceedings or lawsuit in its own nsme o enforce or protect the
Trademarks, in which event Agent mey, if necessary, be joined as 2 nominal parly to such sult
if Agent ghall have been satisfied that it is hot thereby incurring auy risk of liability becanse of
such joinder. ' Assignor shall prompily, npon demand, reimburse md indepnify Agent for il
w,mmmmm,mmmm'am,mmwmmmmmaf
the provisions of this parsgraph 12. :

13, In the svent of the occurremce of an Event of DePwmlt weder the Loan
Agreement, Assignor bereby authorizes and empowers Agent o make, constimte mnd appoint
any officer or agent of Agent a5 Agent may select, in ife exclusive distretion, a8 Assignor's
true and lawfol atomey-infect, with the power to epdorse Assignor's name on all
applications, dosuments, papers and instruments necegsary for Agent to e the Trademarks, or
mgmu:iamwmﬁmmmmmmmmwm,m
necsesary for Agent to assign, pledge, convey or otherwise transfer title in or dispose of the
Tradsmarks to anyone clse, Asgignor bereby ratifies all that sach zttorney ghall lawiully do or
canss 1o be done by virwe heveof. This pawer of attoraey shall be irevocable for the life of

© this Agresment.

14, T Assignor fails (o comply with any of ite Obligetions herevmider, Agent may do
80 in Assigmor's name or in Agent's name, bul at Assignor's expenss, snd Assignor heseby
agrees to reimburse Agent and Lenders in foll for all expenses, including reasonable attorney’s
feps, iucurred by Agemt in protecting, defending and mminiwimimg the Trademsrks.
Notwithstanding anything comfained in this Agresment io the contrary, afier an Evemt of
Defanlt shafl have occutzed and be contlnning, the Agent ghel! notify Borrower ten (10) deys
prior to bringing any opposition proceedings, cancallstion procesdings or lawsilt to enforce or
protect the Trademarkn. Provided however, i Agent in #s reasonable judgment brings sach an
action despite the Botrowsr's opposition, Berrower shall remmin liable for all of Agent's -
' reasomsble attorney's fees, moutred by Agent in protecting, defending and snaintzining the

132
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15, NumwmofﬂuﬂnghﬂwmAsﬁgnmmmmwﬂﬂmmmu.
nor any delay in exercicimg, om the part of Agent, any right, power o privilegs herennder or
under the Loas Agrecment shall operate a8 a wedver thereof, nor shsll my eingle or partial
mxmmpmmmmmmmMmmmmmem
mm{mhmﬂwmm pnwororpriﬁlege

16. Al of Agent's :mmmmmmpm;mmewm whether
mmhiinhnﬁhmwymbymetmkgm,mbymmwmhymshnbe
cammlative md may be exercised singularly or concurrently,

17, mmmmﬂfﬁsmmuem&ﬂe,andﬂwmﬂmpmﬂm
ghat{ be held jovalid and uoenforceable in whole or in part in any Jurkdiction, them such
invalidity or unanforcesbility shall affect only such clanse or provigion, or part thereof, it such
jurtedirtion, and chall mot in afy manpe affect such clawse or provision in any ofher
juriudiction or any other clause or provision nfthisAgrmﬂmmjurIndhtiun.

. 18 ' This Agtesment ig summmmndiﬁmﬂonmtybyawriﬂng-sigmdbym
pirties, exneptaspmvidudinpmgmphﬁ

19,  The benefits and burdens ofmiaAgreemmshanmmmﬂ:ehmgﬁtofandbe
bmﬂ:nglmmthnmpacﬂwaummmandparmimdm:gm ofihepartiee

20,  Ths validity and imerpretation of this Agreement and the rights and obligeions
of the parties MbumvmﬂWﬂmhﬂamallawsofﬂm%ﬁeofCommﬂmtwﬂhummm'
to 1is conflict of Jaws provisions,

1387072
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WITNESS the execution heveof as of the day sud year Geet dbove writi=n,

BANK OF AMERTCA, N.A., 18 Agent o the
rajsble benefit of the Lenders

Deirdre Z. Sikors
Viee Pregifdent

[Siguitare Page to Collaters Askign of Trademarks- GJEP - Tetmeasee]
1357072 _
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fy - WETNESS the execution bereof o of the day and year Eret shove writtea.

138072 -

.
QEP - TENNESSER, INC.

4

By: - ! ‘»
Name: Lewls Gomld .
Ja:  Prosidem
Daly Anthorized

AGENT
the Londers |

i

[Siguature Pago to Collassral Asslgn of Tradeatarke- GEP - Teagesses] S
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SCHEDULE A
QEP - TENNESSEE, INC.
| Trademarks

Uhited States:
Mark App. No. Reg. No. Datg
Acadia Nahwal T4/206,141 1,703,307 July 28, 1992
Adirendnck Honey 74/205,826 17018060 Tuly 21, 1992
Alymide _75/631,83% 2,416,394 Dec 26, 2000
Bondwood T691,783 3,698,241 Oet, 20, 2009
Capital . 74/711,050 1,991,237 Aug 6, 1996
Croseroads 78/185,219 2,838,517 ' May+4,2004
Bversett (adhesive) 73/531.640 1,362,791 Cct 1, 1985
Hartisds Design 71/693322 06515923 Sep 24, 1937
Harris & Dezigm 717318358 200,424 Tan 5, 1932
Kingsport 74711,061 2,022,678 Dec 10, 1996
Mojave Wheat 74/205,819 1,700,570 Tuly 14, 1992
Quikloc 78/607551 30719417 Apr 11, 2006
TapTight Ta/112,936 2,796,050 Dec 16, 2063
Vanguard T6/106,470 2,503,829 Nov 6, 2001
Webbec 72/239.995 38,196 Nov 7, 1967
Asbaor FloorCraft T7/330,086 3,584,283 Mar 3, 2009

Canada:

Mark App. No. Rep.No.  Date
Avepues 1127285 TMAS84.801 July 8, 2003
Coach Houze Hickory 1114341 580457 May 1, 2003
Crossroads 1134364 TMAS89,701 Sep 12,2003
Passport: Australia 1110253 580524 May 2, 2003
TepTight 1120995 TMASES,920 Sap 16, 2003
Getesis 1334060 TMAT38,054 May 4, 2000

18

Counjry

Genesis pending United States
ArbatrCrafi 77/518.940 Ulited States
FloorCraft by ArborCraft 77/339,102 United States
T-Lock 1284063 Canada

NI TRADEMARK LICENSES
Grantor Name of Agreement Date of Agresment  Patieg
Mone.

1387072

TRADEMARK
RECEIVED TIME FER. 15, 12:59PM PRINT REELEEGO0Y153 RRAME: 0853




USELER 222010 2:15PM “SHIPMAN&GOODWIN

0:LINDA P. CASILLO, PARALECAL COMDANY:SHIPMAN & CGOODWIN LLP

. oz
= Pragpurt (po Anstrolis connastionyUR
= Northwoods

ity

RECORDED\G2/T2/20108, 19. 12:597M

ggggsassaaaﬁaaaéﬁa ;sss‘ﬁsasggaazsggg

D g Wl AR R Al ded 0 - A W L A

MO 576 P16

}

"y
a

| TRADEMARK
PRINT REELE 404153 FRAME: 0854




