700517556 06/24/2015

Ferm PTQ-1594 (Rev, 06/04) U 8. DEPARTMENT OF COMMERCE

OMB totlaction HB5A.0627 (ex p. BI30/2008 urited States Palent and Tragemark Otfice
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
i _Tothe diractorofthe U. 5. Patent and Trademark Office: Plaase record the attached documents or the new address(es) helow.
1, Name of conveying party(ies)/Execution Date{s): 2. Name and address of raceiving partylies) .
Yas
HB&G Building Products, Ing. Additional nemes, addrasses, ar citizenship attached?
[l No
Name: Ally Bank, as administrative adsnt
intermal
Address:
] individual(s) ClAssociation
Street Address: 1185 Avens of the Americas, 2™ Floor
[)General Partnership CLimited Partnerstip
R Corporation-State City: New York
Llother. State:New York
Gitizenship (see guidelines) Delawars
P(seeg ) Country:USA Zip: 10038

Execution Date(s) June 24,2015
Additional names of conveying parties attached? [ves [J No [J Assotietion Citizenship

3. Nature of conveyance: [ General Partnership Citizenship

[J Assignment [] Mergar [ Limited Parinership Cltizenship

Security Agreement [ Change of Name [ Comporation Citizenship

[] Other B3 Other Bank [ Citizenship (154

if assignee is not domiclied in the United Stales, 8 domastic
representative designafion is attached. [Jves [] No
{Designations must be 3 separate document frem assignment

4, Application number(s} or rogistration number{s} and identification or degcription of the Trademark.
A.E'rrademark Application No.(s) SEE SCHEDULE A ANNEXED | B, Tradermark Registration No.(g) SEE SCHEDULE A ANNEXED
HERETO HERETO

1" Additional shoal(s) attachad? B Yes  [INo

C, Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number is uhknown)
SEE SCHEDULE ANNEXED HERETO

5. Name address of pany to whom correspantdence 8. Total number of applications and
concerning decument should he mailed: reglstrations involved: 7

Name: Susan Q'Brien
7. Total fea (37 GFR 2.6(h){6) & 5.41) $44D.00

Authorized User Nama,

Email Address:

Infemal Address: CT Lien Solutions C=fAuthorized to be charged by credit card
Street Address: 187 Wolf Road - Suite 101 (33 Autharized to be charged fo deposit account
] Enclosed

Clty: Athany

y 8. Payment Information: %
State: New York Zip: 12205 ;

P leets a. Credit Card Last 4 Numbers OC{':F 4

Phone Number: 800-342-3R76 Expiration Date w hv.:‘
Fax Number: B00-862-7040 b. Daposit Account Number '

fj .ﬂf"r o~ //47
9. Signature: ’/W mﬂ/(,.ww*‘" Q ,/o?‘“}//ré?ajs.-
e igrature Date
Total rumber of peges including cover
Michael G. Regina sheet, sttachmants, and documant,
Name of Pevson Signing

Documents to be mcortet (intiuting cover snaet) Showlg be 16xed 1o {703) 3066805, of Maes to:
Mall Stap Assignment Recardation Services, Olruetar of the USPTO. P O, Box 1450, Alexangria, VA 22313.4450

3N12356.1
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APDITIONAL NAMES OF CONVEYING PARTIES

HB&G Holdings, Inc. Corporation Delaware
Crown Column & Millwork Company, LLC Limited Liability Delaware
Company

Image Rotomolding Enterprises, Inc. Corporation Delaware

Flex Trim Helding Co. Corporation Delaware

DP Alabama Holding Co., Inc. Corporation Delawate
Tumnkey Millwork, Inc. Corporation North Carolina
3712421
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SCHEDULE A

TO
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
TRADEMARKS:

Trademark Repgistration | Mark Status
/ Serial

86255483 PLUMB-FIT Active
86630022 PERMACAST ROUGH SAWN Active
86629905 PERMAROUGHSAWN Active
86625680 ARBOR-LOC Active
86450696 PERMATUFF Active
4687100 ARBORSDIRECT Active
86470558 PERMASNAP Active
86203263 COLUMN-LOC Active
4592440 PERMALITE Active
4580100 ARBORBUILT Active
4559146 HB&G Active
3137276 PERMA WRAP Active
2587802 HB&G PERMA SOLUTIONS Active
2467769 PERMAPORCH Active
2057928 PERMAPOST Active
3219623 DURALITE Active
3022818 HARTMANN SANDERS Active

3712341,)
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[Execution Version|

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (ihis “IF Security
Agreement™), dated as of June 24. 2015, is made by HB&G BUILDING PRODUCTS. INC, {(“HB&G™),
HB&G HOLDINGS, INC. (“Heldings™), CROWN COLUMN & MILLWORK COMPANY, LLC
(“Crown™), IMAGE ROTOMOLDING ENTERPRISES, INC. (“Image™). FLEX TRIM HOLDING CO.
(“Flex™), DP ALABAMA HOLDING CO., INC. (“DP Alabama”) and TURNKEY MILLWORK, INC.
(“Turnkey” and together with HB&G, Holdings, Crown, Image, Flex and DP Alabama, cach
individually, a “Grantor” and collcetively, the “Grantors™}, in favor of ALLY BANK, as administrative
agent (“Grantee") for the Lenders {as defined below).

WHEREAS, pursuant to that ceriain Credit Agreement, dated on or about the date hereof, among
HB&G, Holdings, Grantee and the lender partics thereto (the “Lenders™) (including alt annexes, cxhibits
and schedules thereto, and as amended, amended and restated, supplemented or otherwise modificd,
renewed or replaced from time to tme, the “Credit Agreement™), the Lenders have extended and may
extend cerlain loans and other finaneial accommodations to, or {or the benefit of, the Grantors pursuant to
the terms of the Credit Agreement and various documents, instruments, gnarantics and agreements
delivered contemporaneously in connoetion therewith (all of the foregoing, together with this 1P Security
Agrecement, the Security Agreement (as defined below) and the Credit Agreement, as the same may now
exist or may hereafier be amended, modified, restated. renewed, extended or supplemented, ate
collectively referred o herein as the “Loan Docuraents™): and

WHEREAS, as secority for cach Grantar’s oblizations arising under the Loan Documents, each
Grantor has granted 1o Grantee a security mtercst in, among other property, the intellectual property of
such Grantor, all as more fully set forth in that cerfain Security Agreement, dated on or about the date
hereof, among the Grantors and Gramiee {including all annexes, exhibits and schedules thercto, and as
amended, amended and restated, supplemented or otherwise modified, renewed or replaced from time 10
time, the “Security Agreement”™); and

WHEREAS, cach Grantor has agreed 1o excegte and deliver this [P Sceurity Agrecment for
recording with national, federal and state government authorities, ineluding, but not limited (o, the United
States Patent and Trademark Office (“USPTO™) and the United States Copyright Office (“US Copyright
Office™).

NOW THEREFORE, for good and valuable considetation, the receipt and sufficiency of which
arc hereby acknowledged, each Grantor agroes with the Grantee as follows;

1, Defiped Terms. All initially capitalized terms used but not otherwise defined herein have
the meanings given Lo them in the Security Agreement.

2. Grapt of Security. Each Grantor herehy pledaes and grants to the Grantee, for the benefit
of the Lenders, a security interest in and (o all of the right, litle and interest of such Grantor § in, (o and
under the intcliecual property of such Grantor, including, without limitation, all of the following,
wherever Jocated, and whether now cxisting or hercafter arising or aequired fromn time to time
(collectively, the “TP Collateral™):

{a) the tradernarks and trademark applications set forth on Schedule | hereto and all
renewals and extensions thereol and amendments (hereto and the gondwill associated therewith and with
each Grantor's business symbolized by the forc;_.mnu or conneeted therewith {the “Teademarks™:

AT04716.4
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(b) the patenis and patent applications set forth on Schedyle 2 and all reissues,
divisions, continuations, continuations-in-part, renewals, cxtensions and re-cxaminations thereol and
amendments thereto hereto (the “Patents™),

(c) the copyright registrations and applications set forth in Schedule 3 hereto, and all
extensions and renewals thereof (the “Copyrights™:;

(d) all rights of any kind whatsoever of cach Grantor accruing under any of the
foregoing provided by applicable law of any jurisdiction, by international teeaties and conventions and
otherwise throughout the world;

() any and all royaltics, foes, income, payments and other proceeds now or hereafier
due or pavable with respect to any and all of the foregoing; and

{f) any and all claims and causes of action, with respect 0 any of the foregoing,
whether accurring before, on or afler the date hereof, including all rights 1o and claims for damages,
restitution and injunctive and other legal and equitable relief for past, present and future mfringement,
misappropriation, violation, dilution, misuse, breach or default, with the right but no obligation to sue for
such legal and equutable relief and to colleet. or otherwise recover, any such damages.

Notwithstanding anything contained in (his 1P Security Agreement to the contrary, the torm “TP
Collatera]” shail not include any United States inteni-to-use trademark applications for which an
amendment to allege use or statcment of use has not been filed under 15 US.C, § 10510y or 15 US.C. §
1051(d), respeciively, or if filed, has not been deemed in conformance with 15 US.C. § 1051(a) or
examined and accepled, respectively, by the USPTOQ; provided, that, upon such filing and aceeptance,
such intent-to-usc frademark application shall be considered [P Collateral.

3. Recordation.

(a) With respect to the Patents and Trademarks, each Grantor hereby avthorizes the
Commissioner for Trademarks and/or Patents for the USPTO and any other government officials to record
and register thiz IP Security Agreement upon request by the Grantee.

{h With respect to the Copyrights, each Granjor authorizes the Rogister of
Copyrights for the US Copyright Office and any other government officials to record and register this IP
Security Agreement upon request by the Grrantee,

4. Special Power of Auorney. Each Grantor will, concumently with the execution and
delivery of this IP Security Agreement, execute and deliver to Grantee an original of a Special Power of
Attomey in the form of Exhibit 1 annexed hereto for the implementation of the assignment, sale or other
disposition of the IP Collateral pursvant to Grantee's excrcisc of the rights and remedies granted to
Grantee hereunder and under the other Loan Documents,

5. Other Documents. This IP Sceurity Agreement has heen entsred into pursuant to and in
conjunetion with the Security Agreement, which is hereby incorporated by reference. The provisions of
the Security Agreement shall supersede and control over any conflicting or inconsistent provision herein.
The obligations and covenants of cach Grantor relating to the IP Collateral are as provided by the Security
Agreement and nothing in this IP Security Agreement shal} be deemed to limit such obligations or zmi/
representations or covenanis periaining (o the TP Collateral, The rights and remedies of the Grantee with

respect to the IP Collateral-are as provided by the Security Agreement and nothing in this IP Seeurity
Agreement shalf be deemed to limit such rights and remedics.

AM4716.4
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6. Execution in Copnlerparts. This IP Security Agreement may be exeented in counterparts
(and by differont parties hercto in different counterparts), ¢ach of which shall constitute an original, bul
all of which when taken together shall constitute a single contract. Delivery of an executed counterpart of
a signawre page (o this TP Security Agreement by facsimile or i clectronic format (i.e., “pdl" or “tif")
shall be cffective as delivery of a manuafly exeeuted counterpart of this TP Secunty Agreement.

7. Successors and Assigns. This IP Security Agreement will be binding on and shall inure to
the bencefit of the parties hereto and their respective successors and assigns.

8, Governine Law. This TP Security Agreerient and any claim, controversy, dispute of cause
of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this IP Security
Agreement and the transactions contemplated hercby and thereby shall be governed by, and construed in
accotdance with, the laws of the United States and the Siate of New York, without giving effect to any
choice ot conflict of law provision or rule (whether of the State of New York ot any other jurisdiction).

9. Disputes. All claims, disputes and controversics between the Grantors and Grantee,
whether in tort, contract or atherwise, arising out of or relating 1 any way 10 this [P Sceurity Agreement,
shall be governed by the dispute resolution provisions set forth i the Security Agreement.

[Sigrasre page follows)

27047164

TRADEMARK
REEL: 005564 FRAME: 0792



IN WITNESS WHEREQF, cach Grantor has caused this 1P Seourity Agreement to be
duly executed and delivered by its duly anthorized officer as of the dare first abave written,

GRANTORE:
HB&G HOLDINGS, INC.
e ,f""%l

i

HB&G BUILDING PRODUCTS, INC,

B /j"::::-p N
NavrerLanoe Servais

“Title: President and Chief Exeoutive Officer

.....

IMAGE ROTOMOLDING ENTERPRISES,

INC.
Byt
N Lance Servais

Title: Prosident and Chief Exceutive Officer

TURNKEY MILLWORK, INC.,

VA e

Nant’ Lance Servais
Tile: President and Chief Ixecutive Offioer

158

CROWN COLUMN & MILLWORK
COMPANY, LLC

B

NIRRT Latce Servais
Title: President and Chief Executive Officer

[TP Seeurity Apeeement]
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FLEX TRIM HOLDING CO.

§ i o o
By oz e
NarferLange Servajs

Title: President and Chiel Executive Officer

DF ALABAMA HOLDING €O, INC,

T Anee Servais

-----

o= -
Title: President aund Chief Brecutive Officer

[P Security Agreermnent]
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AGREED TO AND ACCEPTED:
GRANTEE;

N

ALLY BANK, as Adminjg /7/1‘# Agent for the Lenders

By: ﬁ w/ o
senh B]éafm{vwskv

th e Authorized Signatory

Address: 1185 Avenue of the Americas. 2" Floor
New York, NY 10036

[P Security Agroement]
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SCHEDULE 1

Trademarks and Trademark Applications

TRADEMARKS:
HB&G Building Products, Inc.:

Trademark 1 Mark Status
Registration
Serial
86255483 PLUMEB-FIT Active
36630022 PERMACAST ROLUIGH Active
SAWN
86625905 PERMAROUGHS AWM Active
86625680 | ARBOR-LOC Active
86450656 | PERMATUFF Active
4657100 ARBORSDIRECT Active
BG470558 PERMASNAP Active
26203263 COLUMN-LOC Active
4392440 PERMALITE Active
4380100 ARBORBUILT Active
4559144 HE&G Active
3137276 PERMA WRAP Active
2587802 HB&G PERMA Active
SOLUTIONS

2467769 PERMAPORCH Active
2057928 FERMAPOST Active

[Behedule { - 1P Security Agreoment]
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Crown Column & Millwork Company, LLC  Noug.

HB&G Holdings, Inc. - None.

Image Rotomolding Enterprises, Inc.~ None.

Turnkey Millwork, Inc. - None,

Flex Trim Holding Co. — Nong.

DP Alabama Holding Co., Ing, -

Trademark | Mark Status
Registration

¢ Serial

3219623 DURALITE Active
3022818 | HARTMANN SANDERS | Active

[IP Security Agreement]
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SCHEDULE 2
Patenty and Patent Applications

HB&G Building Products, Tnc, - None,

Crown Colemn & Millwork Company. LLC - Nong,
HB&G Holdings, Ine. — Nonc.

Image Rotomolding Enterprises, Inc.— None.
Turnkey Millwork, Inc. - None,

Flex Trim Rolding Co. -~ None.

PP Alabama Holding Co., Inc. - None.

[Schedule 2 . TP Security Agrevment]
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SCHEDULE 3

Copyrights and Copyright Applications
HB&G Building Products, Inc. — None,
Crown Column & Millwork Company, LLC - None,
HB&G Holdings, Inc. - None.
Image Rotomolding Enterprises, Inc.- None,
Turnkey Millwork, Inc. - Nore,
Flex Trim Holding Co. - None,

DP Algbama Holding Co., Inc. - None,

Fachectufe 3 - 1P Socurity Agreemnent]

TRADEMARK
REEL: 005564 FRAME: 0799



EXHIBIT 1

SPECIAL POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that cach of HB&(G BUILDING PRODUCTS,
INC. (‘HB&G™), HB&G HOLDINGS. INC. (“Holdings™), CROWN COLUMN & MILLWORK
COMPANY, LLC (“Crown™), IMAGE ROTOMOLDING ENTERPRISES, INC. (“Image™), FLEX
TRIM HOLDING COQ. (“Flex™), DP ALABAMA HOLDING CO. INC. (“PP Alabama™ and
TURNKEY MILLWORK, INC. (“Turnkey” and (ogether with HB&G, Holdings, Crown, Image, Flex
and DP Alabama, cach individually, a “Grantor” and collectively, the “Grantars™, hereby appoints and
constitutes ALLY BANK, in its capacity as administrative agent for the Lenders ("Grantee™), and each
officer thereof, its true and Jawful attorney, with full power of substitution and with full power and
authority to perform the following acts on its behalf following the occurrence and during the continuation
of an Event of Default, as such torm is used in the Security Agreement. dated of cven date herewith,
among Grantors and Grantee (the “Security Agreement™);

L Exceution and delivery of any and all agreements, documents, instruments of assignmen,
or other papers which Grantee, in its discretion, decoms nesessary or advisable for the purpose of
assigning, selling, or otherwise disposing of all right, title, and interest of cach Grantor in and to any TP
Collateral (as defined in the IP Security Agreement), or for the purpose of recording, regisiering and Gling
of, or accomplishing any other formality with respect to the foregoing.

2. Exeeution and delivery of any and all documents, stalements, certificates or other papers
which Grantec, in its discretion, deems necessary or advisable to further the purposes described in
paragraph | kereol,

This Special Power of Attorney, being a power coupled with an interest. is made pursuant to that
certain Intellectual Property Sceurity Agreement, dated of even date herewith, among Grantors and
Grantee (the “IP Security Agreement”), and may not be revoked uni! full paymient and satisfaction of
the Secured Obligations, as such term is defined. in the Sccurity Agreement,

Dated as of June 24, 2015,

| Signawre Page Follows)

LExRibit ] - 1P Sucurity Aureemani |
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IN WITNESS WHEREOF, each Grantor has caused this Special Power of Attorney to
be duly executed and delivered by its duly authorized officer as of the date first above written,

GRANTORS:
HB&G HOLDINGS, INC.
By:

Name:
Tile:!

HB&G BUILDING PRODUCTS, INC.

By
Name:
Title;

IMAGE ROTOMOLDING ENTERPRISES, INC,

By:
Name:
Title:

TURNKEY MILLWORK, INC.

By.
Namae;
Title:

CROWN COLUMN & MILLWORK COMPANY,
LILC

By:
Name:
Tule:

(TP Security Agreement - Speaial Power of Attorneyi
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FLEX TRIM HOLDING CO.

By.
Name:
Tide;

DP ALABAMA HOLDING CO., INC,

By:
Name:
Title;

{IF* Seeurity Agreement ~ Special Power of Attorney]
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