SCHEDULE 3.21
BUSINESS OF THE LOAN PART]ES

Providing 'pre—engiﬁeered membrane buildi_ﬁg systems for the North American and
European non residential construction market. '
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. SCHEDULE 3.22 -

LIENS
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SCHEDULE 3.23

INDEBTEDNESS AND GUARANTEES OF TI-IE
' LOAN PARTIES

Indebtedness

Bonding Facility with a single contract limit of $5,000,000; aggregate contract limit of
$5,000,000, granted by Travelers Guarantee Company of Canada to the Cover All
‘Group, by letter dated May 7, 2007.

Cover-All Germany
Net Third Party Debt Detail for October 23, 2007 Closing

1.39 Notes
Balance
. Debt . Account Anthorized [n Euros Cdn
Sparkasse ' . 85104 125000 56836 79.003 Revolver
Sparkasse 608182564 110000 81,714 113,582 TFerm
Sparkasse 608186917 50,000 37,500 52,125  Govemment Guaranteed Term
Sparkasse 608186931 - 50,000 50,000 69.500 Government Guaranteed Term
Sparkasse 608181373 40,000 20,458 28,437 Term
Volkshank 34444400 - 80000 - - Facility not drawn used Lo collateralize
: . ’ : - Deposit Guarantees
Volksbank 34444403 | 80000 - - Facility not drawn, used to collateralize
. ‘ ' DBeposit Guarantess
Voiksbank 34444420 13,000 308 428 Trailer Loan

Third Party Debt : ) § $
. ‘ 246,816 343,074

Cash Account Authorized Euros Cdn :

Sparkasse 208055417 107,689 149,688 Cash Restricted for Deposit Guarantee's

Sparkasse 288052038 31,701 44,065 Cash Restricted for Deposit Guarantee's

Volisbank 34444403 500,000 272,252 278,431 Facility Requires Cash Collateral — Cash
. . ' Restricted for Deposit Guarantee's

Volksbank . 34444402 ’ 99,093 137,739 : ’

Deutche Bank 26197400 7,332 10,192

Comimerce Bank ) 26740044 : (104) - (144)

Outstanding Cheques (16,743)  (23,273)

Cash $ $

501,221 696,697

Peposit Guararntee's Outstandmcr as of 539,000

October 22n4d, 2007
Deposit  Guarantee's Collaterahze By 411.643
Above Cash
Deposit Guarantee's Collateralize By Above VolksBank 127,357
Facilities

-1-
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Auto Loans

. Amount
Authorized Owing as Agreement
Agreement Name Date Parties Amount of Closing Sub-Category Notes

NorthStar Cover- January,

All Auto Loans 2007 ) Ford Credit 14,066
Ford Credit 45,649
Ford Credit - 27,833
Ist National
Bank 21,841
Cover-All Ontario
Auto Loan - 28 359
Guaraniees
NIL
0.
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SCHEDULE 3.25

CHIEF EXECUTIVE OFFICE AND LEGAIL NAMES OF THE
: LOAN PARTIES

Exact Legal Names

Cover-All Holding Corp.

1353537 Alberta Lid.

Cover-All Building Systems Inc.
Summit Structures Limited
Cover-All Deutschland GmbI
Summit Structures, LLC

Quick Structures, LLC

Cover-All Holdings U.S,, LLC
Cover-All U.S. Holding Corp.
Summit Structures U.S., LLC
Cover-All Building Systems of New York, Inc.
Summit Project Management LLC

Chief Executive Office {(the “CEO"™) aﬁd the Location of the Books and Records if
Different from the CEO

1. Cover-All Holding Corp.

3815 Wanuskewin Road, Saskatoon, Saskatchewan, S7P 1A4
-2.1353537 Alberta Ltd.

3815 Wanuskewin Road, Saskatéon’, Saskatchewan, S7P_ 1A4

3. Cover-All Building Systems Tnc.
_ 3815 Wanuskewin Road, Saékatoon, Saskatchewan, S7P1A4
4. Summit Structures Limite&
6 Charter Point Way, Ashby Park, Ashby de la Z.éuch, T_,leiceste.rsl‘lire,' LE65 1 NF
3815 Wanuskewin Road, Saskatoon, Saskatchewan, S7P 1A4
5. Cover-All Deutschland GmbH
Im Hook 10, 48607 Ochtrup (Germany)

6. Summit Structures, LLC
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3815 Wanuskewin Road, Saskatoon, Saskatchewan, S7P 1A4; 946 North Van Buren St
Allentown, PA 18109

7. Quick Structures, LLC

3815 Wanuskewin Road, Saskatoon, Saska’cchewan, S7P 1A4; 946 North Van Buren St.,
Allentown, PA 18109 '

8. Cover-All Holdings US., LLC

3815 Wanuskewin Road, Saskatoon, Saskatchewan, S7P 1A4 046 North Van Buren St
Allentown, PA 18109 '

9. Cover-AlLUS. Holding Corp.
101 Huntington Ave., Boston, MA 02199
10. Summit Structures U.S., TLC

3815 Wanuskewm Road, Saskatoon Saskatchewan, S7P 1A4: 946 North Van Buren St
Allentown, PA 18109 '

" 11. Cover-All Building Systérﬁs of New York, Inc.

3815 Wanuskewin Road, Saskatoon Saskatchewan, S7P 1A4; 946 North Van Buren St.,
Allentown, PA 18109

12. Summit Project Management LLC

3815 Wanuskewin Road Saskatoon Saskatchewan, S7F 1A4 944 North Van Buren St.,
Allentown, PA 18109
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SCHEDULE 3.27 _
PRiOR LEGAL NAMES AND TRADE NAMES
1. Cover—Aﬂ Holding Corp.
NIL
2. 1353537‘A1berta_Ltd.
NIL
3. Cover-All B:uilding Systems Tnc.

101003052 Saskatchewan Lid.
629224 Saskatchewan Ltd.
101008739 Saskatchewan Litd.
1210876 Ontario Inc.

1210877 Ontario Inc.
Cover-All Shelter Systems

4. Summit Structures Limited
N
5. Cover-All Deutschland GmbH
NIL
6. Summit Structures, LLC
NIL (was organized in Delaware under the same name until mid-2002)
7. Quick Structures, LLC
- NIL
8. Cover-All Holdings U.S., LLC
NIL
9. Cover-All U.S. Holding Corp.

NIL
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SCHEDULE 3.28

DEPOSIT ACCOUNTS

Bank Accounts held by Cover-All Building Systems Inc. with Bank of Mentreal

Account Number Account Name Currency

- 00341068628 - MANAGEMENT ' CAD
00341068636 PAYROLL CAD
00341068644 HOLDINGS CAD
00341068919 -~ GENERAL - CAD
00341069276 SUMMIT LLC CAD
00341072512 COVERALL ‘ CAD
00341074227 SUMMITT STRUCTURES CAD
00344504762 USD GENERAL UsDh |
00344504770 - COVER ALL uspD
00344504973 ~ QUICK STRUCTURES USD
00344505001 B SUMMITUSLLC Usp

- 00344506645 ' SUMMIT LLC USD
00344602178 ~ SUMMIT PROJECT MGMT Usb
23661017768 - COVER ALL ONTARIO CAD
23664600245 COVER ALL ONTARIO UsDh

Bank Account held by Cover-All Buﬂding Svstems of New York Inc. with Bank of America

Account Number . ' Account Name Currency

0093 9009 2816 : - N/A USD

Bank Account held by Summit Structires, LLC with M&T Bank

Account / ABA Numbers Account Name , Currency

(Account) 8889702406 PAYROLL Ush

(ABA) 022 000 046

Bank Accounts beld by Northstar Cover-All, LLC with First National Bank of Cold Springs

"

Account Number ' Account Name , Currency

320-685-8611
000548500 A . usb
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- SCHEDULE 6.09
INVESTMENTS AND TRANSACTIONS

Al

~ German Restrictions on Dividends: Restrictions on distribution of profits pursuant to Section 10

Distribution of Profits of the articles of association of Cover-All Deutschland GmbH as resolved

" by the shareholders in the shareholders’ resolution dated Apnl 13, 2007, notarial deed W
378/2007 of the notary public Dr. Gerrit Wenz.
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SCHEDULE 6.14

TOTAL LEVERAGE RATIO MAXIMUMS

End of Fiscal

Fiscal Year Quarter Total Leverage Ratio Maximum

2008 Q3 5.00 to 1.00 '
- 2008 . Q4 : 5.00 to 1.00

2009 Q1 ~ 5.25t01.00

2009 Q2 ‘ 5.00 t0 1.00

2009 - Q3 ’ 4.75 t0 1.00

2009 - Q4 : 4.50t0 1.00

2010 Q1 5.00to0 1.00

2010 Q2. 4,75 t0 1.00

2010 Q3 _ 42510 1.00

2010 ' Q4 4,00 to 1.00

2011 Q1 4.50 to 1.00

2011 _ Q2 4.25t0 1.00

2011 Q3 37510 1.00

2011 Q4 3,50 to 1.00

After end of Fiscal -

Year 2611 3.50to0 1.00
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"EXHIBIT A
FORM OF ASSIGNMENT AND ACCEPTANCE

, Assignee

Dated:

Reference is made to the Credit Agreement dated for reference October ___, 2007
(as amended, restated, supplemented or otherwise modified from time to time, the "Credit
Agreement") by and among 1353537 Alberta Ltd., the Persons party thereto as Lenders and
Canadian Imperial Bank of Commerce, as Lead Arranger and Administrative Agent. Terms used
herein that are defined in the Credit Agreement are used with the meanings therein ascribed to
. them. :

(the "Assignor™) and . (the "Assignee") hereby agree as
follows: '
1. The Assignor hereby sells and assigns to the Assignee without recourse and without

representation or warranty {other than as expressly provided herein), and the Assignee hereby purchases
and assumes from the Assignor, that interest in and to all of the Assignor's rights and obligations under
the Credit Agreement as of the date hereof which represents the percentage interest specified in Item 2(b)
of Annex I hereto (the "Assigned Share") of all of the outstanding rights and obligations under the Credit
Agreement relating to the facilities listed in Item 2 of Annex I, inclnding, without limitation, in the case
of any assignment of all or any portion of the Assignor's outstanding Term L.oan, all rights and
obligations with respect to the Assigned Share of such outstanding Term Loan.

2. The Assignor (i) represents and warrants that, subject to clause (ii) below, it 1s the legal
and beneficial owner of the interest being asstened by it hereunder and that such inferest is free and clear
of any adverse claim; (it) makes no representation or warranty and assumes no responsibility with respect
to any staterpents, warranties or representations made in or in connection with the Credit Agreement or
the other Loan Documents or the execution, legality, validity, enforceability, genuineness, sufficiency or
value of the Credit Agreement or the other Loan Documents or any other instrument or document
furnished pursuant thereto; and (iif) makes no representation or warranty and assumes no responsibility
with respect to the financial condition of Holdco, Borrower or any of the Subsidiaries or the performance
or observance by Holdco, Borrower or any of the Subsidiaries of any of their obligations under the Credit
Agreement or the other Loan Documents to which they are a party or any otber instrument or document
furnished pursuant thereto. ' '

3. The Assignee (i) confirms that it has received a copy of the Credit Agreement and the
other Loan Documents, together with copies of the financial statements referred to therein and such other
documents and information as it has deemed appropriate to make its own credit analysis and decision to
enter into this Assignment and Assumption Agreement; (ii) agrees that it will, independently and without
reliance upon the Administrative Agent, the Assignor or any other Lender and based on such documents
and information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Credit Agreement; (iii) confirms that it is an eligible assignee under
Section 9.04(b)b) of the Credit Agrecment; (iv) appoints and authorizes the Administrative Agent to take
such action as agent on-its behalf and to exercise such powers under the Credit Agreement and the other
Loan Documents as are delegated to the Administrative Agent by the terms thereof, together with such
powers as are reasonably incidental thereto; and (v) agrees that it will perform in accordance with their
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* terms all of the obligations which by the terms of the Credit Agreement are reqmred to be performed by it
as a Lender.

4. Following the execution of this Assignment and Assumption Agreement by the Assignor
and the Assignee, an executed original hereof (together with all attachments) will be delivered to the
Administrative Agent. The effective date of this Assignment and Assumption Agreement shall be the
date of execution hercof by the Assignor and the Assignee and the receipt of the comsent of the
Administrative Agent and Borrower to the extent required by Section 9.04(b)(b) of the Credit Agreement
and receipt by the Administrative Agent of the administrative fee referred to in such Section 9.04(b)(b) to
the extent required thereby, uniess otherwise specified in Item 3 of Anpex I hereto (the "Settlement
Date").

5. Upon the delivery of a fully executed original hereof to the Administrative Agent, as of
the Settlement Date, (i} the Assignee shall be a party to the Credit Agreement and, to the extent provided
in this Assignment and Assumption Agreement, have the rights and obligations of a Lender thereunder
and under the other Loan Documents and (ii) the Assignor shall, to the extent provided in this Assignment
and Assumption Agreement, relinquish its rights and be released from its obligations under the Credit
Agreement and the other Loan Documents other than as provided therein.

6. It is agreed that upon the effectiveness hereof, the Assignee shall be entitled to all interest
on the Assigned Share of the Term Loan at the rates specified in Item 4 of Annex I which accrue on and
after the Settlement Date, such interest to be paid by the Administrative Agent directly to the Assignee. It
is further agreed that all payments of principal made on the Assigned Share of the Term Loan which
occur on and after the Settlement Date will be paid directly by the Administrative Agent to the Assignee.
Upon the Settlement Date, the Assignee shall pay to the Assignor an amount specified by the Assignor in
writing which represents the Assigned Share of the principal amount of the respective Term Loans made
by the Assignor pursuant to the Credit Agreement which are outstanding on the Settlement Date, net of
‘any closing costs, and which are being assigned hereunder. The Assignor and the Assignee shall make all
appropriate adjustments in payments under the Credit Agreement for penods prior to the Settlement Date
directly between themselves.

7. THIS ASSIGNMENT AND ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY; AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
PROVINCE OF ALBERTA BUT EXCLUDING ALL CHOICE OF LAW AND CONFLICTS GOF
LAWS RULES THEREOF.

IN WITNESS WHEREOF, the parties hereto have caused their duly authoﬁied officers to
execute and deliver this Assignment and Assumption Agreement, as of the date first above written, such
execution also being made on Annex I hereto.

Accepted this day ) [NAME OF ASSIGNOR],
of -, as Assignor

By:

Name:

Title:

INAME OF ASSIGNEE]
as Assignee
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By:

Name:

7 - Title:

Acknowledged and Agreed:

CANADIAN IMPERIAL BANK OF COMlVIERCE
as Administrative Agent*

By:

Name:

Title:

1353537 ALBERTA LTD.
as Borrower>

By:

Name: .

Title:,

' The consent of Canadian Imperial Bank of Commerce (not to be unreasonably withheld or

delayed) is required for assignments that are not to existing Lenders or Affiliates of existing Lenders. .
The consent of Borrower (not to be unreasonably withheld or delayed) is required for aSsignrhents

that are not to existing Lenders, or Affihates of existing Lenders unless a Default or Event of Default has
occurred and is confinuing.
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ANNEX FOR ASSIGNMENT AND ASSUMPTION AGREEMENT

ANNEX 1
-1 Date of Assignment Agreement:
2. Amounts (as of date of Item #1 above):
Outstanding  Principal
of Term Loan '
a. Aggregate $
Amount for all
Lenders
b. Assigned Share . -
c. Amount of $
Assigned Share
3. Settlement Date:
4. Rate of Interest to the As set forth in Seetion 2.06 of the Credit Agreement (unless
Assignee: otherwise agreed to by the Assignorand the Assignee)
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'7-. Notice:

ASSIGNOR;

Attention:

Telephone:
Telecopier:
Reference:

ASSIGNEE:

Attention:_
Telephone:
Telecopier:
Reference:_

Payment Instructions: See Attached

ASSIGNOR:

Attentic_an:
Reference:

ASSIGNEE:

Attention:
Reference:
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Accepted and Agreed:

[NAME OF ASSIGNEE] ) [NAME OF ASSIGNOR]

B_y:. B . By

Name: 7 Naime:

Title: - ‘ " Title:
-6 -
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EXHIBIT C

FORM OF NOTICE OF BORROWING

Canadian Imperial Bank of Commerce,

as Administrative Agent

Credit Capital Markets, Synchcahon Agency
BCE Place, 161 Bay Street, 8 Floor
Toronto, Ontario M5J 258

Attn: Marina Tellis

Fax No.: (416) 956-3830

Ladies and Gentlemen:

The undersigned refers to the Credit Agreement dated for reference October [__],
2006 (as amended, restated, supplemented or otherwise modified from time to time, the "Credit
Agreement”; the terms defined therein being used herein as therein defined) among the
undersigned, the lenders from time to time party thereto (the "Lenders"), and Canadian Imperial
Bank of Commerce as administrative agent (the "Administrative Agent") and Lead Arranger, and
hereby irrevocably gives you notice, pursuant to Section 2.03 of the Credit Agreement that the
undersigned hereby requests the advance of the Term Loan under the Credit Agreement, and in
that connection sets forth below the information relating to the Term Loan (the "Proposed

Borrowing"):

(1) The Business Day of the Proposed Borrowing is

[E——

(vi)  The disbursement instructions pursuant to which the proceeds of the
Propesed Borrowing are to be disbursed, are

~ 'The undersigned hereby certifiés that the following statements are true on the date
hereof, and will be true on the date of the Proposed Borrowing:

(A)  the representations and warranties contained in Article IIT of the Credit
Agreement are true and correct in all material respects on and as of the date of the
Proposed Borrowing, before and after giving effect to the Proposed Borrowing and to the
application of the proceeds therefrom, as though made on and as of such date (other than
any such representations or warranties that, by their terms, refer to a specific date other °
than the date of the Proposed Borrowing, in which case, as of such specific date); and

(B) © no event has occured and is continuing, or would result from such
Proposed Borrowing or from the application of the proceeds therefrom, that constitutes a
Default or an Bvent of Default. :

Very truly yours,
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1353537 ALBERTA LTD.

'B y:

 Name:

Title:
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EXHIBITE
FORM OF COMPLIANCE CERTIFICATE

TO: Canadian Imperial Bank of Commerce,
: as Administrative Agent
Credit Capital Markets, Syndication Agency
BCE Place, 161 Bay Street, 8" Floor
Toronto, Ontario M5J 258
Attn: Marina Tellis
Fax No.: (416) 956-3830

The undersigned, the [Title] of 1353537 Alberta Ltd, (the "Borrower”), gives this
certificate to Canadian Imperial Bank of Commerce, in its capacity as administrative agent for the
below-described Lenders (the "Administrative Agent"), in accordance with the Credit Agreement
dated for reference October [___], 2007, among Borrower, the lenders party thereto from time to
time (the "Lenders™) the Administrative Agent, and Canadian Imperial Bank of Commerce as
Lead Asranger (as amended, restated, supplemented or otherwise modified from time to time, the
"Credit Agreement"). Capitalized terms used in this Certificate, unless otherwise defined herein,
shall have the meanings ascribed to them in the Credit Agreement. :

(D Based on an examination sufficient to enable me to make an informed
statermnent, no Default or Event of Default exists on the date hereof.

@) Based upon a review of the financial statements of the Loan Parties for
the period ending | 1. T hereby certify that, as of | I '

(a) The Total Leverage Ratio for the immediately preceding four Fiscal
Quarters is [___] to 1.00. Pursuant to the Credit Agreement, the
maximum for such ratio as of such fiscal quarterendis [} to 1.00.

{b) The Fixed Charge Coverage Ratio for the immediately preceding four
Fiscal Quarters is greater than 1.10 to 1.00.

{c) Capital Expenditures for the Fiscal Year to date pericd ending
[ ] are $ . Pursvant to the Credit Agreement, the
maximum Capital Expenditures for such fiscal year are $1,000,000. -

" Attached hereto as Exhibit A are complete and correct calculations of such financial
covenants. ' ‘
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(3) Attached as Exhibit B is a true and correct sammary of the Loan Parties’ cash
position after giving effect to the Transactions occurring on the Closing Date.

IN WITNESS WHEREOF, the undersigned has executed this Certificate on behalf of
Borrower. '

1353537 ALBERTA LTD.

.By:
Name:
Title:
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EXHIBIT A TO COMPLIANCE CERTIFICATE

FINANCIAL COVENANT CALCULATIONS

Section 6.13 Capital Expenditures..

Capital Expenditures

Maximum Capital Expenditures
for such Fiscal Year

Compliance?

Secﬁon 6.14 Total Leverage Ratio.

plus

HiRuS

(a) Indebtedness

Indebtedness under Credit Agreement

Other hldebtedness*:

(i) borrowed money _

(ii) evidenced by bonds, debentures, notes, etc.
(ii1) conditional sale or other title retention
agreernents

(iv) deferred purchase price of property or services
(v) Indebtedness of others secured by Liens**

(vi) Guarantees of other “Indebtedness™

(vit) Capital Lease Obligations

(viii) letter of credit obligations

Indebtedness

Cash and cash equivalents on hand

Total Leverage Ratio Numerator

b
=

VANOL: 2423394: v3
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$1,000,000

[Yes/Noj

(x)

6§32
) () - (y)

Indebtedness of Loan Parties on a consolidated basis, to be calcolated without duplication
Indebtedness of others secured by. (or for which the holder of such Indebtedness has an existing
right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person,
whether or not the obligations secured thereby have been assumed by such Person {(and in the event such
“Person has pot assumed or otherwise become Hable for payment of such obligation, the amount of such
Indebtedness shalt be the lesser of the amount of such obligation and the fair market value of such

property)

-1-



plus*
plus
plus
plus
-plus
plus
plus

plus

plus
plus

plus

Ratio

{b) Operating Cash Flow

Consolidated Net Income

Federal, prévincial, local and foreign taxes

Consolidated Interest Expense

Depreciation and amortization expense
management fees paid**

fees and expenses related to the Transactions

proceeds of business inferruption insurance

costs, fees, etc. of certain permitted transactions***

expenses etc. indemnnified or reimbursed by
unaffiliated Persons

director fees, reimbursements and indemnifications
indemnifications paid to officers and employees

one-time compensation re: Transactions or Permitted
Acquisitions

Consolidated Operating Cash Flow

(c) Toral Leverage Ratio

Total Leverage Ratio

(Ratio of Total Leverage Ratio Numerator
{(calenlated in (a)) to Consolidated Operating
Cash Flow calculated in (b))

Maximum Total Leverage Rafio

Compliance?

& A

['Yes/No]

Total Leverage

* each item to be added only to the extent deducted in determining Consolidated Net Income
** pot to exceed $600,000 in any Fiscal Year or $150,000 in any Fiscal Quarter, and payable not more
than once each Fiscal Quarter '

*#% a]] costs, fees, expenses, charges and any one time payments made related to any P

ermitted Investment,

Permitted Acquisition, permitted issuvance of equity, permitted recapitalization, permitted recrganization,
permitted Asset Sale, or issnance of Permitted Indebtedness
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Section 7.16 Fixed Charge Coverage Ratig.

plus

plus

plus

(a) Numerator of Ratio

Operating Cash Flow (as calculated above in
(a) for Total Leverage Ratic)

Numerator of Ratic

(b)  Fixed Charges

Consolidated Interest Expehse (in cash)

‘Unfunded Capital Expenditures:

Payments of cash Taxes

Scheduled payments of principal actually made with

respect to Indebtedness, including the principal component of
payments with respect to Capital Leases

plus

Restricted Payments under [Section 7.03(b)(iii) .
Fixed Charges

(c) Fixed Charge Coverage Ratio

Fixed Charge Coverage Ratio
(Ratio of Numerator (calculated in (a))
to Fixed Charges (calculated in (b))

Minimum Fixed Charge CoVerage Ratio

Compliance?
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EXHIBIT B TO COMPLIANCE CERTIFICATE
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EXHIBIT E

This is the Exhibit marked “E” referred to in the
Affidavit of John McMurray sworn before me this
20™ day of April, 2010.

] o7 s
v ;i / "/
a’f S sz,;/x,_ < J/{Ix P //

Notary /Pubhc in and /&w’{he Province of Ontario

7 P
A ¢
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated for reference October 23, 2007

il

Section 1
SECURITY INTEREST

Creation of Secunity Interest.

COVER-ALL BUILDING SYSTEMS INC. (the “Debtor”), a corporation duly

incorporated under the laws of the Province of Alberta and having its chief executive office address at
3815 Wanuskewin.Road, Saskatoon, Saskatchewan, S7P 1A4, as continuing security for the repayment
and the performance of each of the Obligations (as defined herein) of the Debtor to any one or more of the
Administrative Agent and the Lenders (as defined herein), grants to CANADIAN IMPEREAL BANK
OF COMMERCE (the “Administrative Agent™), as Administrative Agent for the benefit of and on
behalf of the Ienders under the Credit Agreement (as defined herein), a Chartered Bank of Canada,
having a branch office and postal address at 595 Bay Street, 5% Floor, Toronto, Ontario, M5G 2C2, &
continuing assignment, transfer, pledge and security interest and specific and fixed mortgage and charge
in all of the Debtor’s present and after-acquired personal property, including those described in this clause

1.1, namely:

(a)

(c)

(d)

()
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Accessions. All increases, additions, accretions and accessions to, and all extensions,
reversions, renewals, continuations or replacement of any of the Collateral {as defined in
Section 2.1) (collectively the “Accessions™);

Accounts. All debts, accounts, claims and monies which now are, or which may at any
time hereafter be, due or owing to or owned by the Debtor or in which the Debtor now or
hereafter has any other mterest, and also all securities, bills, notes and other documents
now held or owned or which may be hereafter taken, held or owned by the Debtor or
anyone on behalf of the Debtor in respect of the said debts, accounts, claims and monies,
and any part thereof (collectively, the “Accounts”);

Chattel Paper. All chattel paper in which the Debtor now or hereafier has an mterest,
and any part thereof (the “Chattel Paper”),

Documents of Title. All documents of title, whether negotiable or non-negotiable,
including, without limitation, all warehouse receipts and bills of lading, in which the
Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Pocuments of Title™);

Equipment. All goods in which the Debtor now or hereafter has an interest other than
Inventory or consumer goods and any part thereof, including, without limitation, all tools,
apparatus, fixtures, plant, machinery, furniture, chattels, vehicles, vessels, aw
conditioning, heating, ventilating, electrical, mechanical, plumbing, communications and
data systems, elevators, escalators and other conveyancing devices, boilers, furnaces,
carpets, blinds, window coverings, curtains, awnings, lighting fixtures, doors, windows,
demising walls and partitions, wiring, pipes, conduits, seasonal decorations, and the
equipment described in Schedule A hereto or any schedule hereafter annexed hereto
(collectively, the “Equipment™);



(f) Instruments. All letters of credit, advices of credit and all other instruments m which
the Debtor now or hereafier has an interest, and any part thereof (collectively, the
“Instruments”™),

() Intangibles. All intangible property of whatever kind in which the Debtor now or
hereafter has an interest, including, without limitation, all of the Debtor’s choses in
action, contractual rights, agreements, leases of personal property, licence rights,
licences, permits, goodwill, patents, trade marks, trade names, quotas, industrial designs,
copyrights and other industrial or intellectual property (collectively, the “Intangibles™);

(h) Intellectual Property. All of the Debtor’s right, title and interest throughout the world
in and to the following property (the “Imtellectual Property™), which is currently or.in
the future may be owned, created, acquired, or used (whether pursuant to a License (as
defined herein} or otherwise) by the Debtor, in whole or in part:

(1) all trademarks and rights and interests which are capable of being protected as
Trademarks (including trademarks, service marks, certification marks, designs,
logos, indicia, tradenames, corporate names, company names, business names,
fictitious business names, trade styles, and other source or business identifiers,
and applications pertaining thereto), Licenses in respect thereof and nghts to
register, renew and extend such trademarks and trademark rights and any and all
copyrights in such trademarks;

(ii) all patents, patent applications, industrial designs and industrial design
‘applications, including all reissues, divisions and continuations in part, Licenses
in respect thereof, foreign filing rights, and rights to register, renew and extend
such rights;

(iiiy  the trademarks, trademark registrations and pending applications listed on
Schedule C attached hereto, as the same may be updated hereafter from time to
time, and all Licenses in respect thereof;

{+v) the patents, patent applications, industrial designs and industrial design
~ applications lsted on Schedule C attached hereto, as the same may be updated
hereafter from time to time, and all Licenses in respect thereof;

(v) the right to register trademark claims and to apply for, renew and extend
trademark registrations and trademark rights, the right (without obligation) to sue
or bring opposition or canceliation proceedings in the name of the Debtor or in
the name of the Administrative Agent for past, present and future infringements
or violations of frademarks, registrations, or other trademark rights and the
associated goodwill;

(v1) all of the Debtor’s right, tifle and interest in and to all patentable and
unpatentable inventions and all industrial designs, and to file applications for
patents and industrial designs and to request reexamination and/or reissue of the
patents, the right (without obligation) to sue or bring interference proceedings in
the name of the Debtor or in the name of the Admunistrative Agent for past,
present and future infringements of the patents and industrial designs;
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(vii)  all copyrights, copyright applications, copyright registrations, know-how, trade
secrets, technical processes, recipes and formulae and Licenses in respect thereof;

(viii) &l 'general intangibles relating to the foregoing, including all associated
goodwill; and

(ix) all proceeds of and rights associated with any and all of the foregoing (including,
without limitation, claims by the Debtor against third parties for past, present or
future infringement of the Intellectual Property, including those items listed in
thé Schedules to this Agreement, or for injury to the goodwill associated with the
use of any of the Trademarks or for breach or enforcement of any License,
Royalties (as defined herein) and proceeds of infringement suits) and, to the
extent not otherwise included, all payments under insurance, or any indemnity,
warranty, or guarantee, payable by reason of loss or damage to or otherwise with
respect to the Collateral.

{i) Inventory. All personal property of whatever kind and wherever situated, which now or
hereafter forms part of the inventory of the Debtor, in which the Debtor now or hereafter
has an interest, including without limitation, all goods, merchandise, raw materials, goods
in process, work in progress, finished goods and other tangible personal property now or
hereafter held for sale, lease, resale or exchange or furnished or to be furnished under
contracts for service or that are used or consumed in the business of the Debtor, and any
part thereof (collectively, the “Inventory™);

() Money. All money in which the Debtor now or hereafter has an interest, and any part
thereof {the “Morey™);

(k) Proceeds. All proceeds and personal property in any form derived directly or indirectly
from any dealing with the Collateral or any part thereof and all proceeds of proceeds and -
any part thereof (collectively, the “Proceeds™);

(1) Records. All books, papers, documents, writings, tapes, magnetic or other machine
readable data and records, and all other information, however stored, recording or
relating to any of the Collateral (collectively, the “Recerds”); and

{m) Securities. All shares, stock, warrants, bonds, debentures, debenture stock, mortgages
and other Equity Interests {as defined in the Credit Agreement) and securities {(including
all certificates or similar documents evidencing the interest of the Debtor therein)
which the Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Securities”), including without limitation the Securities described in Schedule B
aitached hereto.

1.2 Floating Charge,

As security for the repayment and the performance of each of the Obligations, the Debtor
grants a floating charge to the Administrative Agent on all the Debtor’s interest in real property, including
without limitation, all fixtures, crops and improvements, both present and future, other than such as are
validly and effectively charged under Section 1.1 or excluded under Section 1.5.
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13 Nature of Security Interests.

Notwithstanding the Debtor’s right to deal with the Inventory in the ordinary course of
business as provided herein, the security interests created hereby shall operate as fixed and specific
morttgages and charges of all of the Collateral presently existing, and with respect to all future Collateral,
shall operate as fixed and specific mortgages and charges of such future Collateral which shall attach at
the moment the Debtor acquires any right or interest therein. The security interest created by Section 1.2
is intended as a floating charge which shall attach at the time provided in Section 1.4. '

14 Attachment.

The Debtor acknowledges that value has been given. The security interests created
hereby are intended to attach, as to all of the Collateral in which the Debtor has an interest, forthwith
when the Debtor executes this Security Agreement, and, as to all Collateral in which the Debtor acquires
any right or interest after the execution of this Security Agreement, when the Debior acquires such right
or mierest.

i.5 Exceptions — Leases and Licenses.

The last day of any term reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debior is hereby excepted out of the security interests
created hereby, The Debtor shall assign and dispose of such last day of any term reserved by any such
Jease or agreement in such manner as the Administrative Agent may from time to time direct in writing.
Upon any sale, assignment, sublease or other disposition of such lease or agreement to lease, the
Administrative Agent shall, for the purpose of vesting the aforesaid residue of amy such term in any
purchaser, assignee, sublessee or such other acquirer of the lease, agreement to lease or any interest
therein, be entitled by deed or other written instrument to assign to such other person, the aforesaid
residue of any such term in place of the Debtor and to vest the same freed and discharged from any
obligation whatsoever respecting the same. The security interests shall not extend or apply to the last day
of any term of years reserved by a License, but the Debtor shall stand possessed of any such reversion in
trust to assign and dispose thereof as the Administrative Agent may direct.

1.6 Statement.
The Debtor acknowledges that a security interest is taken in all of the Debtor’s present
and after acquired property except the last day of any term reserved by any lease of real property, verbal

or written or any agreement therefor, now held or hereafter acquired by the Debtor.

1.7 Where Consent Required.

Nothing herein shall constitute an assignment or attempted assignment of any right,
privilege, benefit, contract, permit, policy or other document or instrument which by the provisions
thereof or by law is not assignable or which requires the consent of any third party to its assignment
unless and uniil such consent is obtained or is waived by the third party. In each such case the Debtor
shall; unless the Administrative Agent otherwise agrees in writing, use reasonable commercial efforts to
obtain the consent of any necessary third party to its assignment hereby and for its further assignment by
the Administrative Agent to any third party who may acquire same as a result of the Administrative
Agent’s exercise of remedies after an Event of Default which is continuing. Upon such consents being
obtained from, or waived by, such relevant third party, this Security Agreement shall apply thereto
without regard to this Section 1.7 and without the necessity of any further assurance to effect the
assignment thereof,
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1.8 Pending Consent.

In any case to which Section 1.7 applies, unless and until consent to assignment is
obtained as therein provided, the Debtor shall, to the extent it may do so by law or pursuant fo the
provisions of the document or interest therein referred to, hold all benefit to be derived therefrom i trust
for the Administrative Agent as additional security for the performance of the Obligations and shall
deliver up all such benefit to the Administrative Agent forthwith upon demand by the Admmistrative
Agent.

Section 2
DEFINITIONS

W]
o

Collateral.

The property, assets, rights and undertaking charged hereunder, including all of such
Accessions, Accounts, Chatte]l Paper, Documents of Title, Equipment, Instruments, Intangibles,
Intellectual Property, Iventory, Money, Proceeds, Records and Securities together with all increases,
additions, improvements and accessions thereto, and all substitutions or any replacements thereof are,
uniess otherwise specified, herein referred to as the “Collateral”.

2.2 Defined Terms.

(2} “Administrative Agent” means Canadian Imperial Bank of Commerce and is
successors and permitted assigns, in its capacity as administrative agent for the benefit of -
and on behalf of the Lenders under the Credi{ Agreement;

(b) “Credit Agreement” means the credit agreement, dated as of October 23, 2007, among
1353537 Alberta Ltd., as borrower, the Lenders from time to time party thereto, as
lenders, Canadian Imperial Bank of Commerce, as Lead Arranger and Administrative
Agent, and Canadian Imperial Bank of Commeree, as Operating Lender;

(¢} “Lenders” means, collectively, the Lenders (as defined in the Credit Agreement} and
each Swap Lender (as defined in the Credit Agreement), and their respective successors
and permitted assigns, and “Lender” means any one of them and its successors and
assigns. Unless the context otherwise requires, the term “Lenders” includes the
Operating Lender (as defined in the Credit Agreement) and its successors and permitied
2ssigns;

{d) “Licenses” means any and all licenses, sub-licenses, leases, sub-leases, agreements to
license or sub-license or lease or sub-lease, rights of use or control (whether as licensee
or licensor or lessee or lessor and whether exciusive or nonexclusive) in respect of or in
connection with the acquisition, ownership or use of Intellectual Property, together in
each case with any amendments, supplements, modifications, extensions, renewals or
replacements thereof, and “License” means any one of them;

(e) “Official Body” means any government or political subdivision or any agency, authority,
bureau, ceniral bank, monetary authority, commission, department or instrumentality
thereof, or any court, tribunal, grand jury or arbitrator acting under the authority of any of
the foregoing, whether foreign or domestic, in each case having or purporting to have
jurisdiction in the relevant circumstances;
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i “Rovalties” means all royalties, rents, issues, proceeds, profits or other fees (inciuding,
without limitation, lcense fees), charges, assessments or penalties payable to the Debtor
or due or accruing due to the Debtor pursuant to any License; and

(2) Unless the context otherwise requires or unless otherwise specified, ali the terms used
herein without initial capitals which are defined in the Personal Property Security Act
(Alberta) or the regulations thereunder, as they may be amended, restated or replaced by
successor legislation of comparable effect (collectively, the “PPSA”), have the same
meaning herein as in the PPSA.

Section 3
OBLIGATIONS SECURED

31 Obligations Secured.

The Collateral constitutes and will constitule coniinuing security for each of the
following obligations (collectively, the “Obligations”) of the Debtor to any one or more of the
Administrative Agent and the Lenders under the Credit Agreement or any other Loan Document {as
defined in the Credit Agreement):

(a) Indebtedness. The prompt payment, as and when due and payable, of all amounts now
or hereafter owing by the Debtor io any one or more of the Administrative Agent and the
Lenders under the Credit Agreement or any other Loan Document and any Swap
Agreement (as such terms are defined in the Credit Agreement), including by way of
guarantee or indemnity, whether now existing or hereafter incurred, matured or
unmatured, direct, indirect, joint or several, or contingent including any extensions and
renewals thereof, and all future advances and re-advances; and

(b) Performance of Agreements. The strict performance and observance by the Debtor of
all agreements, warranties, representations, covenants and conditions of the Debtor made
pursuant to this Security Agreement or any other agreement between the Debtor and any
one or more of the Administrative Agent and the Lenders in connection with the Credit
Agreement all as now in effect or as hereafter entered into or amended.

3.2 Reduction of Obligations.

The Obligations may be reduced to zero from time to time without affecting the validity,
perfection or enforceability of this Security Agreement or the security interests created hereby until this
Security Agreement is discharged in accordance with Section 9.10.

Section 4
DEBTOR’S REPRESENTATIONS AND WARRANTIES

4.1 General.

The Debtor represents and warrants to and for the benefit of the Administrative Agent
and so long as this Security Agreement remains in effect shall be deemed to continuously represent and
warrant as set out in this Section 4, and that each of the representations and warranties made with respect
to the Debtor in the Credit Agreement is true and correct as if the same were given by the Debtor at the
date hereof.

VANOL: 2421457 v3



4.2 Places of Business of Debior.

The locations specified in Schedule D hereto are the Debtor’s only places of business
(the “Places of Business™) where the Debtor conducts its business operations or keeps or stores the
Collateral and records in respect thereof and of the Debtor’s business.

4.3 Serial Numbered Goods.

To the knowledge of the Debtor, the complete, accurate and appropriate serial number (as
specified in the regulations under the PPSA) for each item of Equipment that 1s serial numbered goods m
which the Debtor now has any interest (excluding, for cerfainty, any Equipment held by the Debtor under
any operating lease), is set out in Schedule A hereto.

4.4 Account Debtor.

To the knowledge of the Debtor, each Account, Chattel Paper, Security and Instrument
constituting Collateral is genuine and enforceable in accordance with its terms against the party obligated
to pay thereunder (the “Account Bebtor”).

4.5 Amounts Due From Account Debtor.

The amount represented by the Debtor to the Administrative Agent from time o time as
owing by each Account Debtor or by all Account Debtors shall, to the best of the Debtor’s knowledge be
the correct amount actually and unconditionally owing by such Account Debtor or Account Debtors, save
and except for normal cash discounts where applicabie.

4.6 Survival and Reliance.

All representations and warranties of the Debtor made herein or in any certificate or other
document delivered by or on behalf of the Debtor for the benefit of the Administrative Agent or any of
the Lenders are material, shall survive the execution and delivery of this Security Agreement and shall
continue in full force and effect without time limit. The Administrative Agent and each of the Lenders
are deemed to have relied upon each such representation and warraniy notwithstanding any investigation
made by or on behalf of the Administrative Agent or any of the Lenders at any time.

4.7 Intellectual Property.

Attached hereto as Schedule C is a true and complete schedule setting forth all material
Intellectual Property of the Debtor.

4.8 Validity: Enforceability.

The Debtor is not currently aware of any past, present, or prospective claim by any third
party that any of the Intellectual Property is invalid or unenforceable or that the use of the Intellectual
Property violates the rights of any third person, or of any basis for any such claims, except for those
claims set out in Schedule E attached hereto.

4.9 Perfection of Security Interest in Intellectual Property.

Except for the filing of a financing statement with provincial or state personal property
registries, and filings with the Canadian Patent Office, Canadian Copyright Office and Canadian

.7 -

YVANOL: 2421457 3



Trizdemark Office, the United States Patent and Trademark Office and the United States Copyright Office,
or the corresponding offices in any other country which may be necessary to perfect the security mterest,
no authorization, approval, or other action by, and no notice to or filing with, any governmental authority
or regulatory body is required either for the grant by the Debtor of the security interest or for the
execution, delivery or performance of this Security Agreement by the Debtor or for the perfection of or
the exercise by the Administrative Agent of its rights hereunder to the Intellectual Property in Canada or
the United States.

Section S
DEBTOR'S COVENANTS

(]
—t

General.

Unless compliance with the following covenants is waived by the Admimistrative Agent
in writing or unless non-compliance with any such covenants is otherwise consented o by the
Administrative Agent by written agreement with the Debtor, the Debtor covenants and agrees with the
Administrative Agent to observe and perform each of the covenants set out in this Section 5, and 1o
comply with each and every term, covenant, condition and agreement under the Credit Agreement, any
Swap Agreement entered into by the Debtor with any Lender or any Affiliate of any Lender or any other
agreement entered into by the Debtor in connection with such agreements and to not do anything which
would result in a breach of the Credit Agreement, any Swap Agreement entered into by the Debtor with
any Lender or any Affiliate of any Lender or any other agreement entered into by the Debtor in
connection with such agreemenis,

52 Conduct of Business.

The Debtor will carry on and conduct its business in accordance with sound industry
practice, '

53 No Accessions or Fixtures.

The Debtor will prevent the Collateral from becoming an accession o any property other
than the Collateral or from becoming a fixture unless the security interests hereby created rank prior to the
interests of all other persons in the realty.

5.4 Marking the Collateral,

The Debtor will, at the reasonable recuest of the Administrative Agent, and if reasonably
necessary for identification purposes, mark, or otherwise take appropriate steps to identify, the Collateral
to indicate clearly that it is subject to the security interests hereby created.

5.5 Change of Places of Business, Collateral and Names.

The Debtor will not change its places of business, chief executive office, or the records in
respect thereof or, other than in accordance with the Purchase Transaetions or any Permitted Acquisition
(as such terms are defined in the Credit Agreement), change its corporate name or any name Or style
under which it carries on business without giving to the Administrative Agent five (5) Business Day’s
prior written notice of the change or of the new name or style, as applicable.
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56 Notice of Loss of Collateral.

The Debtor will give prompt written notice to the Administrative Agent of ail loss or
damage to or loss or possession of the Collateral otherwise than by disposition in accordance with the
terms of the Credit Agreement unless such loss, damage or Joss of possession would not, in the aggregate,
reasonably be considered to constitute a Material Adverse Effect (as defined in the Credit Apreement).

5.7 Proceeds In Trust.

Upon the occurrence of and during the continuation of an Event of Default, the Debtor
will and shall be deemed to hold 21l Proceeds in trust, separate and apart from other Money, Instruments
or property, for the benefit of the Administrative Agent until all amounts owing by the Debtor to each of
the Administrative Agent and the Lenders have been paid in full and all obligations of cach of the
Administrative Agent and the Lenders to the Debtor have been terminated.

5.8 Additional Securities,

In the event that the Debtor shall, during the cuirency of the Credit Agreement, become
the beneficial owner of any other Securities than those set out in Schedule B hereto, the Debtor agrees
that, subject to the terms of the Credit Agreement, it shall forthwith deliver and pledge such Securities to
the Administrative Agent and such Securities shall become Securities held by the Administrative Agent
pursuant to the terms of this Security Agreement, the security interest of the Administrative Agent
attaching when the Debtor has rights in such Securities.

59 Security Interest in Intellectual Property.

The Debtor agrecs that the Administrative Agent will not be deemed in any manner to
have assumed any obligation of the Debtor under any License nor shall the Administrative Agent be liable
to any Official Body or license counterparties by reason of any default by any person under any contract.
The Debtor agrees to indemmify and hold the Administrative Agent harmless of and from all Liability,
loss, demage or expense which it may or might incur by reason of any claim or demand against it based
on its alleged assumption of the Debtor’s duty and obligation to perform and discharge the terms,
covenants and agreements in any License, other than those arising from gross negligence or willful
misconduct.

5.10 Litigation and Proceedings With Respect to Intellectual Property.

The Debtor shall commence and diligently prosecute i1 its own name, as the real party in
interest, for its own benefit and its own expense, such suits, administrative proceedings, or other actions
for infringement or other causes of action as are in its reasonable busmess judgment necessary to protect
the Tntellectual Property. The Debtor shall diligently defend all suits, administrative proceedings or other
actions brought by third parties in respect of the Intellectual Property or usc thereof unless such suits,
proceedings or actions do not constitute a Material Adverse Effect. The Debtor shali provide to the
Administrative Agent any information with respect to the foregoing in this Section 5.10 requested by the
Administrative Agent, The Administrative Agent may, but shall not be required fo, provide at the
Debtor’s expense all necessary cooperation in connection with any such suits, proceedings or actions
including, without limitation, joming as a necessary party. Following the Debtor becoming aware thereof,
the Debtor shall promptly notify the Administrative Agent of the institution of or any adverse
determination in any proceeding in any patent, trademark or copyright office or other re gulatory authority,
or any Canadian, United States, state, provincial or foreign court regarding the Debtor’s claim of

ownership in any of the Intellectual Property, its right to apply for the same or its right to keep and
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maintain such rights, the whole provided that such proceeding is likely to constifute a Material Adverse
Effect.

Section &
COLLECTION OF ACCOUNTS

6.1 Collection of Accournts.

The Administrative Agent may, upon the occurrence and during the continuation of an
Event of Default, notify and direct any Account Debior to make all payments whatever to the
Administrative Agent. The Administrative Agent may hold all amounts acquired from any Account
Debtor and any Proceeds as part of the Collateral.

0.2 Trust Provision.

Amy payments received by the Debtor upon the occurrence and during the continuation of
an Event of Default and after notification to Account Debtors, shall be held by the Debtor in trust for the
Administrative Agent in the same medium in which received, shail not be commingled with any assets of
the Debtor and shall, at the request of the Administrative Agent, be turned over to the Administrative
Agent not later than the next business day following the day of their receipt.

Section 7
DEFAULT

7.1 Default.

The occurrence of any “Event of Default™ under the Credit Agreement, other than under
Article VIII, subparagraphs (h) or (i) of the Credit Agreement, that has not been remedied or waived by
the Administrative Agent in accordance with the provisions of the Credit Agreement and for which the
Administrative Agent has provided a notice of acceleration to the Debtor, or the occurrence of any “Event
of Default” specified in Article VIII, subparagraphs (h) or (i) of the Credit Agreement will constitute an
“Fvent of Default” under this Security Agreement.

7.2 Crystallization.
The floating charge created by Section 1.2 shall become a fixed charge as soon as:

(a) the Administrative Agent gives notice to that effect to the Debtor upon the occurrence
and during the continuation of an Event of Default;

{b) the Adnmnistrative Agent takes any step to accelerate or demand payment of the
Obligations, or gives notice of its intention or takes any steps to enforce its security upon
the occurrence and during the continuation of an Event of Default; or

() an Event of Default described in Article VIII, subparagraphs (h) or (i) of the Credit
Agreement occurs in respect of the Debitor.

7.3 Grant of License,

In addition, upon the occuirence of any default or Event of Default which is not
susceptible of being remedied or waived, the Debtor shall, to the extent permitted by law, grant to the
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Administrative Agent a royalty-free exclusive license to use the Inteliectual Property and associated
soodwill to the extent necessary to enable the Administrative Agent to use, possess and realize upon the
Intellectual Property and to enable any successor or assign to enjoy the benefits of all the Intellectual

Property.

7.4 Wajver not to Affect Subsequent Breach.

The Administrative Agent may waive default or any breach by the Debtor of any of the
provisions contained in this Security Agreement. No waiver shall extend to a subsequent breach or
default, whether or not the same as or similar to the breach or default waived. No act or omission of the
Administrative Agent shall extend to or be taken in any manner whatsoever to affect any subsequent
hreach or default of the Debtor or the rights of the Administrative Agent resulting therefrom. Any such
waiver must to be in writing and signed by the Administrative Agent to be effective.

Section 8
ADMINISTRATIVE AGENT’S REMEDIES ON BEFAULT

8.1 Indebtedness Due and Rights and Remedies.

Upon the occurrence and during the continuation of an Event of Default, all of the
Obligations shall become immediately due and payable without notice to the Debtor, and the
Administrative Agent may, at its option, proceed to enforce payment of same and to exercise any or all of
the rights and remedies contained herein, including, without hnutation, the signification and collection of
the Debtor’s Accounts, or atherwise afforded by law, in equity or otherwise. The Administrative Agent
shall have the right to enforce one or more remedies successively or concurrently in accordance with
applicable law and the Admunistrative Agent expressly retains all rights and remedies not inconsistent
with the provisions herein including all the rights it may have under the PPSA as well as the Credit
Agreement, and, without restricting the generality of the foregoing, the Administrative Agent may upon
such Event of Default which is continuing:

{a) Appointment of Receiver. Appoint by instrument in writing a receiver,
recejver-manager or receiver and manager (herein a “Receiver”) of the Debtor and of all
or any part of the Collateral and remove or replace such Receiver from time to time or
may institute proceedings in any court of competent jurisdiction for the appomtment ofa
Receiver. Any Receiver appointed by the Administrative Agent so far as concemns
responsibility for its acts shall be deemed the agent of the Debtor and not of the
Administrative Agent. Where the Administrative Agent is referred to in this Section the
reference includes, where the context permits, any Receiver so appointed and the officers,
employees, servants or agents of such Receiver;

(b) Enter and Repossess. Immediately and without notice enter the Debtor’s premises and
repossess, disable or remove the Collateral and the Debtor hereby grants to the
Administrative Agent a licence to occupy any premises of the Debtor for the purpose of
storage of the Collateral,

{c) Retain the Collateral. Retain and administer the Collateral in the Administrative
Agent’s sole and unfettered discretion, which the Debtor hereby acknowledges is
commercially reasonable;

{d) Dispose of the Collateral. Dispose of any Collateral by public auction, private tender or
private contract with or without notice, advertising or any other formality, all of which
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are hereby waived by the Debtor. The Administrative Agent may, at ils discretion
esteblish the terms of such disposition, including, without limitation, terms and
conditions as to credit, upset, reserve bid or price. The Administrative Agent may also
lease the Collateral on such terms as it deems appropriate. The payments for Collateral,
whether on a disposition or lease, may be deferred. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they arc actually received.
The Administrative Agent may buy in, rescind or vary any contract for the disposition of
any Collateral and may dispose of any Collateral again without being answerable for any
Joss occasioned thereby. Any such disposition may take place whether or not the
Administrative Agent has taken possession of the Collateral;

{e) Foreclose. Foreclose upon the Collateral in satisfaction of the Obligations, The
Administrative Agent may designate any part of the Obligations to be satisfied by the
foreclosure of particular Collateral which the Administrative Agent considers to have a
net realizable value approximating the amounti of the designated part of the Obligations,
in which case only the designated part of the Obligations shall be deemed to be satisfied
by the foreclosure of the particular Collateral;

{f) Carry on Business. Carry on or concur in the camying on of all or any part of the
business of the Debtor and may, in any event, to the exclusion of all others, including the
Debtor, enter upon, occupy and use all premises of or occupied or used by the Debtor and
use any of the personal property {which shall include fixtures) of the Debtor for such time
and such purposes as the Administrative Agent sees fit. The Administrative Agent shall
not be liable to the Debtor for any neglect in so doing or in respect of any rent, costs,
charges, depreciation or damages in connection therewith;

(2) Payment of Encumbrances. Pay any encumbrance that may exist or be threatened
against the Collateral. In any such case the amounts so paid together with costs, charges
and expenses incurred in connection therewith shall be added to the Obligations secured
by this Security Agreement;

{(h) Payment of Deficiency. If the proceeds of realization are insufficient to pay all
monetary Obligations, the Debtor shall forthwith pay or cause to be paid to the
Administrative Agent any deficiency and the Administrative Agent may sue the Debtor to
collect the amount of such deficiency; and

(i) . Dealing with Collateral. Subject to applicable law, seize, collect, realize, borrow money
on the security of, release to third parties, sell (by way of public or private sale), lease or
otherwise deal with the Collateral in such manner, upon such terms and conditions, at
such time or times and place or places and for such consideration as may seem to the
Administrative Agent advisable and without notice to the Debtor. The Administrative
Agent may charge on its own behalf and pay to others sums for reasonable expenses
incurred and for services rendered (expressly including legal services, consulting,
receivers and accounting fees) in or in connection with seizing, coliecting, realizing,
borrowing on the security of, selling or obfaining payment of the Collateral and may add
such sums to the Obligations secured by this Secunty Agreement.

3.2 Assemble the Collateral.

To assist the Administrative Agent in the implementation of such rights and remedies the
Debtor will, at its own risk and expense and at the Adminisirative Agent’s request, assemble and prepare
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for removal such items of the Collateral as are selected by the Administrative Agent as shall, m the
Administrative Agent’s sole judgment, have 2 vaiue sufficient to cover a{l the Obligations.

8.3 Administrative Agent Not Liable for Failure to Exercise Remedies.

None of the Administrative Agent or the Lenders shall be liable or accountable for any
delay or failure to exercise its remedies, take possession of, seize, collect, realize, sell, lease or otherwise
dispose of or obtain payment for the Collateral. None of the Administrative Agent or the Lenders shall be
wound to institute proceedings for such purposes or for the purpose of preserving any rights, remedies or
powers of the Administrative Agent, the Debtor or any other person in respect of the Collateral or against
any Account Debtor.

R4 Allocation of Froceeds.

All monies collected or received by the Administrative Agent in respect of the Collateral
may be held by the Administrative Agent and may be applied on account of such parts of the Obligations
at the sole discretion of the Administrative Agent, the whole subject fo the terms of the Credit
Agreeement. :

8.5 Extension of Time.

Each of the Administrative Agent and the Lenders may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges, release the
Collateral to third parties and otherwise deal with the Debtor’s guarantors or sureties and others and with
the Collateral and other securities as such of the Administrative Agent or the Lenders may see fit without
prejudice to the liability of the Debtor to the Administrative Agent, or the Administrative Agent’s rights,
remedies and powers under this Security Agreement.

8.6 Forbearance is not Waiver.

No extension of time, forbearance, indulgence or other accommodation now, heretofore
or hereafter given by the Administrative Agent to the Debtor shall operate as a waiver, alteration or
amendment of the rights of the Administrative Agent or otherwise preclude the Administrative Agent
from enforcing such rights.

8.7 Effect of Appointment of Receiver,

As soon as the Administrative Agent takes possession of any Collateral or appoints a
Receiver, all powers, functions, rights and privileges of the directors and officers of the Debtor with
respect to that Collateral shall cease, unless specifically continued by the written consent of the
Administrative Agent or the Receiver.

8.8 Limitation of Liability.

The Administrative Agent and the Lenders shall not be liable by reason of any entry into
or taking possession of any of the Collateral hereby charged or intended so to be or any part thereof, to
account as morigagee in possession or for anything except actual receipts or be liable for any loss on
realization or any act or omission for which a secured party in possession might be liable. The Debtor
acknowledges and agrees that any and all payments, responsibilities, obligations and habilities in respect
of the Collateral shail remain those of the Debtor and no such payments, responsibilities, obligations or
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labilities are assigned hereby nor are assumed or incurred by the Administrative Agent or the Lenders
hereunder, other than gross negligence or wilful misconduct.

8.9 Release by Debtor.

The Debtor hereby releases and discharges the Administrative Agent, the Lenders and the
Receiver from every claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Debtor or any person claiming through or under the Debtor by reason or as a result of any
act or omission of the Administrative Agent or any successor or assign claiming through or under the
Administrative Agent or the Receiver under the provisions of this Security Agreement unless such claim
is the result of dishonesty or gross neglect.

R.10 Performance by Agent.

Nothing herein shall obligate the Admunistrative Agent to assume or perform any
obligation of the Debtor to any third party in respect or arising out of the Collateral, The Debtor agrees to
indemnify and save harmless the Administrative Agent from any and &1l claims of such third parties, other
than those arising out of gross negligence or wilful misconduct. The Administrative Agent may however
at its option assume or perform any such obligations which the Administrative Agent considers necessary
or desirable fo obtain the benefit of the Collateral, or any part thereof, free of any set off, deduction or
abatement and any money so expended by the Administrative Agent shall form part of the Obligations
and shall bear interest at the interest rate(s) provided for in the Credit Agreement.

Section 9
MISCELLANEOUS

9.1 Costs.

The Debtor will indemmnify and reimburse the Administrative Agent on demand for all
interest, commissions, costs of realization and other reasonable costs and expenses (including the full
amount of all legal fees and expenses paid by the Administrative Agent) incurred by the Administrative
Agent, any of the Lenders or any Receiver in conmection with:

(a) the registration of any financing statement registered in connection with the security
interests hereby created;

{b) the preparation, execution, perfection, protection, enforcement of and advice with respect
to this Security Agreement;

{c) the realization, disposition of, retention, protection, insuring or collection of any
Collateral;
{(d) the protection or enforcement of the rights, remedies and powers of any of the

Administrative Agent or the Lenders or any Receiver, including, without limitation,
participation, preparation and advice with respect (o any actions or proceedings
commenced or threatened by or against the Debtor or any Guarantor/Indemnitor;

{e) the inspection of the Collateral;

(f) investigating title to the Collateral,
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(g) the compliance by the Administrative Agent with all demands made upon the
Administrative Agent to amend, extend, cancel or discharge any registrations and filings
related hereto; and

(h) any other reasonable cost related hereto.

All amounts for which the Debtor is required hereunder to reimburse the Administrative Agent or any of
the Lenders or any Receiver shall, from the date of disbursement until the date the Administrative Agent,
such Lenders or the Receiver receives reimbursement, be deemed advanced to the Debtor by the Lenders,
shall be deemed to be Obligations and shell bear interest at the interest rate(s) provided for in the Credit
Agreement.

9.2 Anpointment of Attorney.

The Debtor hereby constitutes and appoints the Administrative Agent, or any Receiver,
the true and lawful attorney of the Debtor irrevocably with full power of substitution to do, make and
exccute all such assignments, documents, acts, matters or things with the right to use the name of the
Debtor whenever and wherever it may be deemed necessary or expedient. This power of attorney may
only be exercised upon the occurrence and during the continuation of an Event of Default. The Debtor
hereby declares that the irrevocable power of attorney granted hereby, being coupled with an interest, is
given for valuable consideration.

9.3 No Oblisation to Make Advances,

Nothing herein shall obligate the Administrative Agent or any of the Lenders to make any
advance or loan or further advance or extend credit to the Debtor and, in particular, nothing herein shall
obligate the Administrative Agent or any of the Lenders to advance any unadvanced portion of any loan
or credit to the Debtor after the occurrence of an Event of Default which is continuing. Except to the
extent that the Administrative Agent or any of the Lenders:

(a) by accepting bills of exchange drawn on it by the Debtor; or

{b) by issuing letters of credit or letters of guarantee on the application of the Debtor,
is required to advance monies on the maturity of those bills or pursuant to those letters of credit or letters
of guarantee, as the case may be, none of the preparation, execution, perfection or registration of this
Security Agreement or the advance of any monies by the Administrative Agent or any of the Lenders

shall bind the Administrative Agent or the Lenders to make any further advance.

9.4 Security Interests Effective Immediately.

Neither the execution of, nor any filing with respect to, this Security Agreement shail
bind the Administrative Agent or any of the Lenders to grant any credit to the Debtor, but the security
interests hereby created shall take effect forthwith upon the execution of this Security Agreement by the
Debtor.

9.5 Security in Addition and not in Substifution, Remedies Cumulative.

The rights, remedies and powers conferred by this Security Agreement are in addition to,
and not in substitution for, any other rights, remedies or powers the Administrative Agent and the Lenders
may have under this Security Agreement, at law, in equity or by or under the PPSA or any other statute.

- 15 -
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The Administrative Agent may proceed by way of any action, suit or other proceeding at law or in equity
and no right, remedy or power of the Administrative Agent shall be exclusive of or dependent on any
~ other, The Administrative Agent may exercise any of its rights, remedies or powers separately or in
combination and at any time.

9.6 Statutory Waivers.

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and
protection given by the provisions of any existing or future statute which imposes limitations upon the
rights, remedies or powers of the Administrative Agent or upon the methods of realization of security,
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute. In
particular, the Debtor waives all rights, benefits and protection given by the Civil Enforcement Act of the
Province of Alberta insofar as they extend to or relate to any of the Collateral. The Limitation af Civil
Rights Act of the Province of Saskatchewan shali not apply to the security interests hereby created or any
of the rights, remedies or powers of the Administrative Agent or any Receiver.

9.7 Provisions Reasonable.

The Debtor acknowledges that the provisions of this Security Agreement and, m
particular, those respecting rights, remedies and powers of the Administrative Agent and any Receiver
against the Debtor, its business and any Collateral upon an Event of Default, are commercially reasonable
and not manifestly unreasonable.

9.8 Further Assurances.

The Debtar shall at al! times, do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, ftransiers, assignments, security
agreements and assurances as the Admumistrative Agent may reasonably require in order to give effect to
the provisions hereof and for the better granting, transterring, assigning, charging, setting over, assuring,
confirming or perfecting the security interests hereby created and the priority accorded to them by law or
under this Security Agreement.

9.9 Notices. Every notice, demand and other comnumication in connection with this Security
Agreement {(including, without limitation, notices required or permitted under the Bankruptcy and .
Insolvency Act) and all legal process in regard hereto shall be validly given, made or served in accordance
with the Credit Agreement.

9.10 Release of Collateral and Discharge.

The Administrative Agent shall, in accordance with the provisions of the Credit
Agreement, release any of the Collateral from time to time from the security interest created pursuant to
this Security Agreement. Upon payment and performance by the Debtor of the Obligations secured
hereby the Administrative Agent shall promptly upon request in writing by the Debtor deliver up this
Security Agreement to the Debtor and shall at the expense of the Debtor cancel and discharge the security
interests hereby created and execute and deliver to the Debtor such documents as shall be requisite to
discharge the security interests hereby created.

9,11 Amaleamation,

Tn the event of the amalgamation of the Debior, this Security Agreement and all other
security delivered by the Debtor in connection with this Security Agreement shall be binding on the
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amalgamated corporation and charge its present and future undertaking, property and assets to secure the
present and future Obligations of the amalgamated corporation, all as if the amalgamated corporation had
originally exccuted and delivered those documents; provided nothing in this paragraph shall be construed
as a consent or a permission for the Debtor to amalgamate.

9.12 Delivery of Copy/Waiver.

The Debtor hereby acknowledges receiving a copy of this Security Agreement. The
Debtor waives all rights to receive from the Administrative Agent a copy of any financing statement or
financing change statermnent registered or verification statement issued at any time in respect of this
Security Agreement. »

9.13 Conflict.

In the event of a conflict or inconsistency between the provisions of this Security
Agreement and the provisions of the Credit Agreement, the provisions of the Credit Agreement shall
prevail provided that they do not invalidate any security created hereunder.

G 14 Release of Information.

The Debtor hereby authorizes the Administrative Agent to provide a copy of this Security
Agreement and such other information (including full details of the Obligations) as may be requested of
the Administrative Agent by persons entitled thereto under the PPSA.

Section 10
INTERPRETATION

10.1 Entire Apreement/Amendment.

This Security Agreement contains the entire agreement between the parties refating to the
security interests hereby created. Any amendment of this Security Agreement shall not be binding unless
in writing and signed by the Administrative Agent and the Debtor. The Debtor confirms that there are no
representations, warranties, covenants or acknowledgements affecting, or relied upon in entering this
Security Agreement.

10.2 Severability.

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall
be ineffective only to the extent of such prohibition or ineffectiveness and shall be severahle without
invalidating or otherwise affecting the remaining provisions hereof.

10.3 Toint and Several Liability.

If more than one person executes this Security Agreement as Debtor, their obligations
hereunder and the liability resulting therefrom shall be joint and several.

104 Headings.

AN headings and titles in this Security Agreement are for reference only and are not to be
used in the interpretation of the terms hereof.
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10.5 Included Words.

Wherever the singular or the masculine are used herein, the same shall be deemed to
include the plural or the feminine or the body politic or corporate where the context or the parties so
require.

10.6 Applicable Law.

This Security Agreement shall be construed and enforceable under and in accordance
with the laws of Alberta. The Debtor hereby irrevocably submits and attorns fo the jurisdiction of the
courts of Alberta.

10.7 Binding Effect,

This Security Agreement shall be binding on the Debtor and ifs successors, heirs,
administrators and executors and shall enure to the benefit of the Administrative Agent and its successors
and assigns. '

[SIGNATURE PAGE FOLLOWS]
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Exccution Page to Cover-All Bullding Systems Inc. Securlty Agreement

COVER-ALL BUILDING SYSTEMS INC,

SO Ny

Name: /727511 1 st
Title: w ot O /Z"i;
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SCHEDULE A

SPECIFIC EQUIPMENT DESCRIPTION

[NTD: complete once relative schedule to the Credit Agreement is settled]
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SCHEBDULE B

SECURITIES OWNED BY THE DEBTOR

) IN THE CAPITAL OF SUMMIT STRUCTURES LIMITED

CLASS QF SHARES CERTIFICATE NUMBER NUMBER QF SHARES

Ordinary 200,001

(2) [N THE CAPITAL OF SUMMIT STRUCTURES, LLC

CLASS OF UNITS CERTIFICATE NUMBER NUMBER OF UNITS

Conunon 5 160

3 IN THE CAPITAL OF QUICK STRUCTURES, LLC

CLASS OF INTERESTS CERTIFICATE NUMBER NUMBER OF INTERESTS

Limited Liability 2 1,000

4 IN THE CAPITAL OF COVER-ALL HOLDINGS U.S., LLC

CLASS OF INTERESTS CERTIFICATE NUMBER NUMBER OF INTERESTS

Liability 2 100%
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SCHEDULE C

INTELLECTUAL PROPERTY OF THE DEBTOR

PATENTS

Al

United States Patent Registration Serial No. 6,026,613 — TRUSS ARCH FOR FABRIC
COVERED BUTLDINGS AND THE LIKE

B. United States Continuation-in-part Patent Registration Serial No. 6,085,468 — TRUSS ARCH
FOR FABRIC COVERED BUILDINGS AND THE LIKE

C. United States Patent Registration Serial No. 6, 145,526 — TIE DOWN SYSTEM FOR FABRIC
COVERED BUILDINGS

D, Canadian Patent Registration No. CA2238,446 — TIE DOWN SYSTEM FOR FABRIC
COVERED BUILDINGS

E. Canadian Patent Registration No. CA-2,226,787 — TIE DOWN SYSTEM FOR FABRIC
COVERED BUILDINGS

TRADEMARKS

A. Canadian Trademark Registration Serial No. TMAS520,625 - DURAWEAVE

B. United States Trademark Registration Serial No. 2,267,575 - DURAWEAVE

C. Canadian Trademark Registration Serial No. TMAS501,217 - WINCHLOC

D. United States Trademark Registration Serial No. 2,559,123 — WINCHLOC

E. Canadian Trademark Registration Serial No. TMA300,009 - COVER-ALL

F. " United States Trademark Registration Serial No. 2,372,138 - COVER-ALL

G. European Trademark Registration Serial No. 003116951 ~ COVER-ALL

H. United States Trademark Registration Serial No. 2,052,613 — COVER-ALL SHELTER
SYSTEMS

L Canadian Trademark Registration Serial No. TMAS504,034- COVER-ALL SHELTER
SYSTEMS & DESIGN

5. United States Trademark Registration Serial No. 2,714,779 — COVER-ALL SHELTER

SYSTEMS & DESIGN
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o

ZIe

W,

Y.

Z.

AA.
BB.

CC.

Canadian Trademark Registration Serial No. TMAS28,327 - TITAN

United States Trademark Registration Serial No. 2,562,135 = TITAN

Canadian Trademark Registration Serial No. TMAS532,215 — VIPERSTEEL

United States Trademark Registration Serial No. 2,579,338 — VIPERSTEEL

Canadian Trademark Regisn'gtion Serial No. TMA613,807 - SUMMIT STRUCTURES
United States Trademark Registration Serial No. 2,947,659 — SUMMIT STRUCTURES
European Trademark Registration Serial Ne. 003116894 — SUMMIT STRUCTURES
Canadian Trademark Registration No. TMA662,172 — QUICK STRUCTURES

United States Supplemental Trademark Registration Serial No. 3,128,211 - QUICK
STRUCTURES

Canadian Trademark Registration Serial No. TMA623,170 - LEGEND
United States Trademark Registration Serial No. 2,918,155 -~ LEGEND
Canadian Trademark Registration No. TMA662,142 — QUICK STRUCTURES & DESIGN

United States Trademark Registration Serial No. 3,155,991 ~ QUICK STRUCTURES &
DESIGN

Canadian Trademark Application No. 1,356,969 - MEDALLION

Canadian Trademark Application No., 1,356,967 - MERIDIAN

Canadian Trademark Application No. 1,356,791 - GEMINI

United States Trademark Application Serial No. 77240283 - MEDALLION
United States Trademark Application Serial No. 77240240 - MERIDIAN

United States Trademark Application Serial No. 77237912 - GEMINI

INTERNET DOMAIN NAMES

Coverall.net

Coverall.ca

Coverall.bz

Summitstructures.com

Summitstructures.de

Quickstructures.com

Quickstructures.net
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Coverailbuildings.on.ca

MNorthstarcoverall.com

Password Protected sites available to the dealer network only:

des.coverall net

scs.summutstructures.com

ges.quickstructres.com

OTHER WEB SERVICES

Product Catalogues/ Product Documentation Library
transitioning to Microsoft SharePoint

Online Order Guide
transitioning to a new system based on DriveWorks which leverages 3D models created in
SolidWorks to generate the necessary order documents

IN-HOUSE SOFTWARE

i

10,

11.

Excel Component lists
Access CO-OP program.
Wizards

Time Cards

Promeotions

PDMWorks Email Trigger

‘Warranty card website
DriveWorks Order Guide

DriveWorks Backend Processor

DriveWorks Live Image
Generator

Cover-All Dealership
Management Application

VANQL: 2421457: v3

Numerous Excel 'programs' used to generate component lists
Program to manage and maintain Marketing CO-OP program.
Building wizards (CDN, USA, EUR)

Uses the access cards to create time cards instead of manual punch
clocks.

Manage promotions which in turn will be applied to the SO during
import.

Creates an email for when drawings are released from
PDMWorks.

Automated submission of warranty registration and photos
New order guide, the ASP.NET front-end.

Persistent application running on our server which processes
specifications entered into the order guide

Persistent application running on our server which processes
requests for end wall images for the order guide.

Application containing embedded web browsers for accessing
PDL, US Wizard uploader and the DW Order Guide as well as the



12.

i3.

14.

15.

16.

17.

B

19.

20.

21.

22.

23.

24,

25.

26,

27,

(CDMA)

Wizard Web Service
Programming Time Tracker
Files.coverall.net

Mailer.coverall.net

Support.coverall.net

OURS

DCS Internal

DCS Website ~ CRM system
Catalog Cleaner

Systems Notifications

ERP Packaging

ERP Traffic

ERP Operations

ERP Engineering

ERP Manufacturing

Add-in Manager and Reports

VANGE: 2421457 v3

new Canadian Building Wizard.

Weh service running on our servers which provides a data gateway
for the new Canadian Building Wizard to get and send data.

Application which interfaces with the OnTime tracking software
to keep track of programmer time.

Web application for providing access to large files for people
located outside the Cover-All network

Web application for sending mass promotional emails to mailing
lists, A MySQIL datebase and two Python scripts located on
WOPR provide back end support for queuing and throttling of
email transmission

Web application interface to helpdesk and OnTime project
tracking software allowing internal users to register helpdesk
requests, programming feature requests and program bug reporis.

Sales, logistics, and manufacturing ERP system
CRM system - Internal interface

External interface

Clears out the defunct files in the website catalogs
Group notification workflow system

Manages the packaging, picking, and label creation
Manages the planning and shipping of orders
Manages the order processing and shipping of orders
Handles the tracking of orders thi'mgh Engineering
Handles the dispatch list for the production floors

Manages custom Excel based report add-ins for users.



SCHEDULE D

DEBTOR'’S PLACES OF BUSINESS

1. 3815 Wanuskewin Road
Saskatoon, Saskatchewan S7P 1A4

2, 37651 Amberly Road

RR. #1

Lucknow, Omnterio NOG 2HO
3. 4500, 855 — 2" Street S.W.

Calgary, Alberta T2P 4K7
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SCHEDULEE

CLAIMS AGAINST INTELLECTUAL PROPERTY QF THE DEBTOR

PENDING INFRINGEMNTS

1. Letter issued to Pavilion Structures and Pavilion Buildings dated August 27, 2007 concerning
images of Cover-All structures being passed off as Pavilion-made structures on Pavilion's website
and promotional materials;

2. Tetter issued 10 Fabinno Co., Lid. dated June 4, 2007 in connection with trademark infringement
of the registered trademark Duraweave® and unfair competition concerning images of Cover-All
structures featuring Duraweave® fabric on Fabinno's website.

SETTLEMENTS
1. Settlement of a dispute respecting three "COVERALL" trademarks registered in the United

States by Flex-O-Glass, Inc., as evidenced by a Trademark Agreement dated August 21, 2002
between Flex-0-Glass, Inc. and Cover-All Building Systems Inc.
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated for reference October 23, 2007

1

Section 1
SECURITY INTEREST

Creation of Secunty Interest.

COVER-ALL  BUILDING SYSTEMS INC. (the “Debtor”™), a corporation duly

incorporated under the laws of the Province of Alberta and having its chief executive office address at
3815 Wanuskewin Road, Saskatoon, Saskatchewan, S7P 1A4, as continuing security for the repayment
and the performance of each of the Obligations {(as defined herein) of the Debtor to any one or more of the
Administrative Agent and the Lenders (as defined herein), grants to CANADIAN IMPERIAL BANK
OF COMMERCE (the “Administrative Agent™), as Administrative Agent for the benefit of and on
behalf of the Lenders under the Credit Agreement (as defined herein), a Chartered Bank of Canada,
having a branch office and postal address at 395 Bay Street, 5% Floor, Toronto, Ontario, M5G 2C2, a
continuing assignment, transfer, pledge and security interest and specific and fixed mortgage and charge
in all of the Debtor’s present and after-acquired personal property, mcluding those described in this clause

1.1, namely:

(a)

(b)

{c)

(d)

(e)

VANOT: 2422498: vi

Acecessions. All increases, additions, accretions and accessions to, and all extensions,
reversions, renewals, continuations or replacement of any of the Collateral (as defined in
Section 2.1) (collectively the “Accessions™),

Accounts. All debts, accounts, claims and monies which now are, or which may at any
time hereafter be, due or owing to or owned by the Debtor or in which the Debtor now or
hereafter has any other interest, and aiso all securities, bills, notes and other documents
now held or owned or which may be hereafter taken, held or owned by the Debtor or
anyone on behalf of the Debtor in respect of the said debts, accounts, claims and monies,
and any part thereof (collectively, the “Accounts™);

Chattel Paper. All chattel paper in which the Debtor now or hereafter has an interest,
and any part thereof (the “Chattel Paper™);

Documents of Title, All documents of fifle, whether negotizble or non-negotiable,
including, without limitation, all warchouse receipts and bilis of lading, in which the
Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Documents of Title™);

Equipment. All goods in which the Debtor now or hereafter has an interest other than
Inventory or consumer goods and any part thereof, including, without limitation, all tools,
gpparatus, fixtures, plant, machinery, fumiture, chattels, vehicles, vessels, air
conditioning, heating, ventilating, electrical, mechanical, plumbing, communications and
data systems, elevators, escalators and other conveyancing devices, boilers, furnaces,
carpets, blinds, window coverings, curtains, awnings, lighting fixtures, doors, windows,
demising walls and partitions, wiring, pipes, conduits, seasonal decorations, and the
equipment described m Schedule A hereto or any schedule hereafier annexed hereto
{collectively, the “Eguipment”);



H Instruments, All letters of credit, advices of credit and all other mstruments in which
the Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Instruments™);

(g) Intangibles. All intangible property of whatever kind in which the Debtor now or
hereafter has an interest, including, without limitation, all of the Debtor’s choses in
action, confractual rights, agreements, leases of persomal property, licence rights,
licences, permits, goodwill, patents, trade marks, trade names, quotas, ndustrial designs,
copyrights and other industrial or intellectual property (collectively, the “Intangibies”),

(h) Intellectual Property. All of the Debtor’s right, title and interest throughout the world
in and to the following property (the “Intellectual Property™), which is currently or in
the future may be owned, created, acquired, or used (whether pursuant to a License (as
defined herein) or otherwise) by the Debtor, in whole or in part:

{i) alt trademarks and rights and interests which are capable of being protected as
Trademarks (including trademarks, service marks, certification marks, designs,
logos, indicia, tradenames, corporate names, company names, business names,
fictitious business names, trade styles, and other source or business identifiers,
and applications pertaining thereto), Licenses in respect thereof and rights to
register, renew and extend such trademarks and trademark rights and any and all
copyrights in such trademarks,

{i1) all patents, patent applications, mdustrial designs and industrial design
applications, including all reissues, divisions and continuations in part, Licenses
in respect thereof, foreign filing rights, and rights to register, renew and extend
such rights;

(i)  the trademarks, trademark registrations and pending applications listed on
Schedule C attached hereto, as the same may be updated hereafter from time to
time, and alt Licenses in respect thereof;

@1v) the patents, patent applications, industrial designs and industrial design
applications listed on Schedule C attached hereto, as the same may be updated
hereafter from time to time, and all Licenses in respect thereof;

(v the right to register trademark claims and to apply for, renew and extend
trademark registrations and trademark rights, the right (without obligation) to sue
or bring opposition or cancellation proceedings in the name of the Debtor or in
the name of the Administrative Agent for past, present and future infringements
or violations of trademarks, regis‘rrationé, or other trademark rights and the
associated goodwill;

{vi) all of the Debtor’s right, title and interest in and to all patentable and
unpatentable inventions and all industrial designs, and to file applications for
patents and industrial designs and to request reexamination and/or reissue of the
patents, the right (without obligation) to sue or bring interference proceedings in
the name of the Debtor or in the name of the Administrative Agent for past,
present and future infringements of the patents and industrial designs;
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(viiy  all copyrights, copyright applications, copyright registrations, know-how, trade
secrets, technical processes, recipes and formulae and Licenses in respect thereof;

(viii)  all general intengibles relating to the foregoing, including all associated
goodwill; and

{ix) all proceeds of and rights associated with any and all of the foregoing (including,
without limitation, claims by the Debtor against third parties for past, present or
future infringement of the Intellectual Property, including those items listed in
the Schedules to this Agreement, or for injury to the goodwill associated with the
use of any of the Trademarks or for breach or enforcement of any License,
Royalties (as defined herein) and proceeds of infringement suits) and, to the
extent not otherwise inciuded, all payments under insurance, or any indemnity,
warranty, or guarantee, payable by reason of loss or damage to or otherwise with
respect to the Collateral.

(1) Inventery. All personal property of whatever kind and wherever situated, which now or
hereafter forms part of the inventory of the Debtor, in which the Debtor now or hereafter
has an interest, including without limitation, all goods, merchandise, raw materials, goods
in process, work in progress, finished goods and other tangible personal property now or
hereafter held for sale, lease, resale or exchange or furnished or to be furnished under
contracts for service or that are used or consumed in the business of the Debtor, and any
part thereof (collectively, the “Inventory”);

() Money. All money in which the Debtor now or hereafter has an interest, and any part
thereof (the “Money™),

(k) Proceeds. All proceeds and personal property in any form derived directly or indirectly
from any dealing with the Collateral or any part thereof and all proceeds of proceeds and
any part thereof (collectively, the “Proceeds™);

) Records. All books, papers, documents, writings, tapes, magnetic or other machine
readable data and records, and all other information, however stored, recording or
relating to any of the Collateral (collectively, the “Records”); and

(my) Securities. All shares, stock, warrants, bonds; debentures, debenture stock, mortgages
and other Equity Interests (as defined in the Credit Agreement) and securities (including
all certificates or similar documents evidencing the interest of the Debtor therein) in
which the Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Securities”), including without limitation the Securities described in Schedule B
attached hereto.

i2 Floating Charge,

As security for the repayment and the performance of each of the Obligations, the Debtor
grants a floating charge to the Administrative Agent on all the Debtor’s interest in real property, including
without limitation, al} fixtures, crops and improvements, both present and future, other than such as are
validly and effectively charged under Section 1.1 or excluded under Section 1.5,
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1.3 Nature of Security Interests.

Notwithstanding the Debtor’s right to deal with the Inventory in the ordinary course of
business as provided herein, the security interests created hereby shall operate as fixed and specific
mortgages and charges of all of the Collateral presently existing, and with respect to all future Coliateral,
shall operate as fixed and specific mortgages and charges of such future Collateral which shall aftach at
the moment the Debtor acquires any right or interest therein. The security interest created by Section 1.2
is intended as a floating charge which shall attach at the time provided in Section 1.4.

1.4 Attachment.

The Debtor acknowledges that value has been given. The security inferests created
hereby are intended to attach, as to all of the Collateral in which the Debtor has an interest, forthwith
when the Debtor executes this Security Agreement, and, as to all Collateral in which the Debtor acquires
any right or interest after the execution of this Security Agreement, when the Debtor acquires such right
or mterest.

1.5 Fxceptions — Leases and Licenses.

The last day of any term reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is hereby excepted out of the security interests
created hereby., The Debtor shall assign and dispose of such last day of any term reserved by any such
lease or agreement in such manner as the Administrative Agent may from time to fime direct in writing.
Upon any sale, assignment, sublease or other disposition of such lease or agreement fo lease, the
Administrative Agent shall, for the purpose of vesting the aforesaid residue of any such ierm in any
purchaser, assignee, sublessee or such other acquirer of the lease, agreement fo lease or any interest
therein, be entitled by deed or other written instrument to assign to such other person, the aforesaid
residue of any such term in place of the Debtor and to vest the same freed and discharged from any
obligation whatsoever respecting the same. The security interests shall not extend or apply to the last day
of any term of years reserved by a License, but the Debtor shall stand possessed of any such reversion in
trust to assign and dispose thereof as the Administrative Agent may direct.

i.6 Statement.
The Debtor acknowledges that a security interest is taken in all of the Debtor’s present
and after acquired property except the last day of any term reserved by any lease of real property, verbal

or written or any agreement therefor, now held or hereafter acquired by the Debtor.

1.7 Where Consent Reguired.

Nothing herein shall constitute an assignment or attempted assignment of any right,
privilege, benefit, contract, permit, policy or other document or instrument which by the provisions
thereof or by law is not assignable or which requires the consent of any third party to its assignment
unless and until such consent is obtained or is waived by the third party. In each such case the Debtor
shall, unless the Administrative Agent otherwise agrees in writing, use reasonable commercial efforts to
obtain the consent of any necessary third party to its assignment hereby and for its further assignment by
the Administrative Agent to any third party who may acquire same as a result of the Administrative
Agent’s exercise of remedies after an Event of Default which is continuing. Upon such consents being
obtained from, or waived by, such relevant third party, this Security Agreement shail apply thereto
without regard to this Section 1.7 and without the necessity of any further assurance to effect the
assignment thereof.
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1.8 Pending Consent.

In any casc to which Section 1.7 applies, unless and until consent to assignment is
obtained as therein provided, the Debtor shall, to the extent it may do so by law or pursuant 10 the
provisions of the document or interest therein referred to, hold all benefit to be derived therefrom m trust
for the Administrative Agent as additional security for the performance of the Obligations and shal}
deliver up all such benefit to the Administrative Agent forthwith upon demand by the Administrative
Agent,

Section 2
DEFINTTIONS

2.1 Collateral.

The property, assets, rights and undertaking charged hereunder, including all of such
Accessions, Accounts, Chattel Paper, Documents of Title, Equipment, Instruments, Intangibles,
Intellectual Property, Inventory, Money, Proceeds, Records and Securities together with all mcreases,
additions, improvements and accessions thereto, and ail substitutions or any replacements thereof are,
unless otherwise specified, herein referred to as the “Collateral”.

2.2 Defined Terms.

(a) “Administrative Agent” means Canadian Imperial Bank of Commerce and its
successors and permitted assigns, in its capacity as administrative agent for the benefit of
and on behalf of the Lenders under the Credit Agreement;

(%) “Credit Agreement” means the subordinated secured credit agreement, dated as of
October 23, 2007, among 1353537 Alberta Ltd., as borrower, the Lenders from time to
time party thereto, as lenders, Canadian Imperial Bank of Commerce, as Lead Arranger
and Administrative Agent, and Canadian Imperial Bank of Commerce, as Operating
Lender;

(c) “Intercreditor Agreement” means the intercreditor agreement, dated as of October 23,
2007, among Canadian Imperial Bank of Commerce, n 1ts capacity as Administrative
Agent under the Senior Credit Agreement (as defined in the Intercreditor Agreement),
Canadian Imperial Bank of Commerce, in its capacity as Administrative Agent under the
Subordinate Credit Agreement (as defined in the Intercreditor Agreement) and 1353537
Alberta Ltd,;

{d) “Lenders” means, collectively, the Lenders (as defined in the Credit Agreement} and
each Swap Lender (as defined in the Credit Agreement), and their respective SUCCESSOTS
and permitted assigns, and “Lender” means any one of them and its successors and
assigns.  Unless the context otherwise requires, the term “Lenders” includes the
Operating Lender (as defined in the Credit Agreement) and ifs successors and permitted
assigns;

{e) “Licenses” means any and all licenses, sub-licenses, leases, sub-leases, agreements to
license or sub-license or lease or sub-lease, rights of use or conirol (whether as licensee
or licensor or lessee or lessor and whether exclusive or nonexclusive) in respect of or in
connection with the acquisition, ownership or use of Intellectual Property, together in
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(f)

(g)

(h)

31

each case with any amendments, supplements, modifications, extensions, renewals or
replacements thereof, and “License” means any one of them;

“Official Body” means any government or political subdivision or any agency, authority,
bureau, central bank, monetary authority, commission, department or instrumentality
thereof, or any court, fribunal, grand jury or arbitrator acting under the authority of any of
the foregoing, whether foreign or domestic, in each case having or purporting to have
jurisdiction in the relevant circumstances;

“Royalties” means all royalties, rents, issues, proceeds, profits or other fees (including,
without limitation, license fees), charges, assessments or penalties payable to the Debtor
or due or accruing due to the Debtor pursuant to any License; and

Unless the context otherwise requires or unless otherwise specified, all the terms used
herein without initial capitals which are defined in the Personal Property Security Act
(Alberta) or the regulations thereunder, as they may be amended, restated or replaced by
successor legislation of comparable effect (collectively, the “PPSA™), have the same
meaning herein as in the PPSA.

Seetion 3
OBLIGATIONS SECURED

Obligations Secured.

The Collateral constitutes and will constitute continuing security for each of the

following obligations (collectively, the “Obligations”) of the Debtor to any one or more of the

Administrative

Agent and the Lenders under the Credit Agreement or any other Loan Document (as

defined in the Credit Agreement):

(2)

{b)

3.2

Indebtedness. The prompt payment, as and when due and payabie, of all amounts now
or hereafter owing by the Debtor to any one or more of the Administrative Agent and the
Lenders under the Credit Agreement or any other Loan Document and any Swap
Agreement (as such terms are defined in the Credit Agreement), including by way of
guarantee or indemnity, whether now existing or hereafter mcurred, matured or
unmatured, direct, indirect, joint or several, or contingent including any extensions and
renewals thereof, and all future advances and re-advances; and '

Performance of Agreements. The sirict performance and observance by the Debtor of
all agreements, warranties, representations, covenants and conditions of the Debtor made
pursuant to this Security Agreement or any other agreement between the Debtor and any
one or more of the Administrative Agent and the Lenders in connection with the Credit
Agreement all as now in effect or as hereafter entered into or amended.

Reduction of Obligations.

The Obligations may be reduced to zero from time to time without affecting the validity,

perfection or enforceability of this Security Agreement or the security interests created hereby until this
Security Agreement is discharged in accordance with Section 9.10.
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Section 4
DPEBTOR’S REPRESENTATIONS AND WARRANTIES

4.1 General.

The Debtor represents and warrants to and for the benefit of the Administrative Agent
and so long as this Security Agreement remains in effect shall be deemed to continuously represent and
warrant as set out in this Section 4, and that each of the representations and warranties made with respect
to the Debtor in the Credit Agreement is true and correct as if the same were given by the Debtor at the
date hereof.

4.2 Places of Business of Debtor.

The locations specified in Schedule D hereto are the Debtor’s only places of business
(the “Places of Business”) where the Debtor conducts its business operations or keeps or stores the
Collateral and records in respect thereof and of the Debtor’s business.

4.3 Serial Numbered Goods.

To the knowledge of the Debtor, the complete, accurate and appropriate serial number (as
specified in the regulations under the PPSA) for each item of Equipment that is serial numbered goods mn
which the Debtor now has any interest (excluding, for certainty, any Equipment held by the Debtor under
any operating lease), is set out in Schedule A hereto.

4.4 Account Debtor.

To the knowledge of the Debtor, each Account, Chattel Paper, Security and Instrument
constituting Collateral is genuine and enforceable in accordance with ifs terms against the party obligated
to pay thereunder (the “Account Debtor™).

4.5 Amomnts Due From Account Debtor.

The amount represented by the Debtor to the Administrative Agent from time to time as
owing by each Account Debtor or by all Account Debtors shall, to the best of the Debtor’s knowledge be
the correct amount actually and unconditionally owing by such Account Debtor or Account Debtors, save
and except for normal cash discounts where applicable.

4.6 Survival and Reliance.

All representations and warranties of the Debtor made herein or in eny certificate or other
document delivered by or on behalf of the Debtor for the benefit of the Administrative Agent or any of
the Lenders are material, shall survive the execution and delivery of this Security Agreement and shall
continue in full force and effect without time limit, The Administrative Agent and each of the Lenders
are deemed to have relied upon each such representation and warranty notwithstanding any investigation
made by or on behalf of the Administrative Agent or any of the Lenders at any time.

4.7 Intellectual Property.

Attached hereto as Schedule C is a true and complete schedule setting forth all material
Intellectual Property of the Debtor.
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48 Validity; Enforceabilify.

The Debtor is not currently aware of any past, present, or prospective claim by any third
party that any of the Intellectual Property is invalid or unenforceable or that the use of the Intellectual
Property violates the rights of any third person, or of any basis for any such claims, except for those
claims set out in Schedule E attached hereto.

4.9 Perfection of Security Interest in Intellectual Property.

Except for the filing of a financing staterent with provincial or state personal property
registries, and filings with the Canadian Patent Office, Canadian Copyright Office and Canadian
Trademark Office, the United States Patent and Trademark Office and the United States Copyright Office,
or the corresponding offices in any other country which may be necessary to perfect the security mterest,
no authorization, approval, or other action by, and no notice to or filing with, any governmental authority
or regulatory body is required either for the grant by the Debtor of the securily interest or for the
execution, delivery or performance of this Security Agreement by the Debtor or for the perfection of or
the exercise by the Administrative Agent of its rights hereunder to the Intellectual Property in Canada or
the United States.

Section 5
DEBTOR’S COVENANTS

5.1 General.

Unless compliance with the following covenants is waived by the Administrative Agent
i writing or unless non-compliance with any such covenants is otherwise comsented to by the
Administrative Agent by written agreement with the Debtor, the Debtor covenants and agrees with the
Administrative Agent to observe and perform each of the covenants set out in this Section 5, and to
coniply with each and every term, covenant, condition and agreement under the Credit Agreement, any
Swap Agreement entered into by the Debtor with any Lender or any Affiliate of any Lender or any other
agreement entered into by the Debtor in connection with such agreements and to not do anything which
would result in a breach of the Credit Agreement, any Swap Agreement entered into by the Debtor with
any Lender or any Affiliate of any Lender or any other agreement entered into by the Debtor in
connection with such agreements.

5.2 Conduct of Business.

The Debtor will cairy on and conduct its business in accordance with sound industry
practice. '

53 No Accessions or Fixtures.

The Debtor will prevent the Collateral from becoming an accession to any property other
than the Collateral or from becoming a fixture unless the security interests hereby created rank prior to the
interests of all other persons in the realty.

5.4 Marking the Collateral.

The Debtor will, at the reasonable request of the Admunistrative Agent, and if reasonably
necessary for identification purposes, mark, or otherwise take appropriate steps to identify, the Collateral
to indicate clearly that it is subject to the security interests hereby created.

-8 -
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5.3 Change of Places of Business, Collateral and Names,

The Debtor will not change its places of business, chief executive office, or the records in
respect thereof or, other than in accordance with the Purchase Transactions or any Permitted Acquisition
(as such terms are defined in the Credit Agreement), change its corporale name or any name or style
ander which it carries on business without giving to the Administrative Agent five (5) Business Day’s
prior written notice of the change or of the new name or style, as applicable.

5.6 Notice of Loss of Collateral.

The Debtor will give prompt written notice to the Administrative Agent of all loss or
damage to or loss or possession of the Collateral otherwise than by disposition in accordance with the
terms of the Credit Agreement unless such loss, damage or loss of possession would not, in the aggregate,
reasonably be considered to constitute 2 Material Adverse Effect (as defined in the Credit Agreement).

57 Proceeds In Trust.

Upon the occurrence of and during the continuation of an Event of Default, the Debtor
will and shal} be deemed to hold all Proceeds in frust, separate and apart from other Money, Instruments
or property, for the benefit of the Administrative Agent until all amounts owing by the Debtor to each of
the Administrative Agent and the Lenders have been paid in full and all obligations of each of the
Administrative Agent and the Lenders to the Debtor have been terminated.

5.8 Additional Securifies.

In the event that the Debtor shall, during the currency of the Credit Agreement, become
the beneficial owner of any other Securities than those set out in Schedule B hereto, the Debtor agrees
that, subject to the terms of the Credit Agreement, and subject to the terms of the Intercreditor Agreement,
it shall pledge such Securities to the Administrative Agent and forthwith deliver same to the
Administrative Agent under the Senior Credit Agreement (as defined in the Intercreditor Agreement) that
will hold such Securities on behalf of the Creditors (as defined in the Intercreditor Agreement) to be dealt
with in accordance with the terms and conditions of the Intercreditor Agreement and such Securitics shall
become Securities so held by and on behalf of the Administrative Agent pursuant to the terms of this
Security Agreement, the security interest of the Administrative Agent attaching when the Debtor has
rights in such Securities.

5.9 Security Interest in Intellectual Property.

The Debtor agrees that the Administrative Agent will not be deemed in any manner to
have assumed any obligation of the Debtor under any License nor shail the Administrative Agent be liable
to any Official Body or license counterparties by reason of any default by any person under any contract.
The Debtor agrees to indemnify and hold the Administrative Agent harmless of and from all hability,
loss, damage or expense which it may or might incur by reason of any claim or demand against it based
on its alleged assumption of the Debtor’s duty and obligation to perform and discharge the terms,
covenants and agreements in any License, other than those arising from gross negligence or willful
misconduct.

5.10 Litigation and Proceedings With Respect to_Intelleciual Property.

The Debtor shall commence and diligently prosecute in its own name, as the real party in
interest, for its own benefit and its own expense, such suits, administrative proceedings, or other actions

_9.
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for infringement or other causes of action as are in its reasonable busmess judgment necessary o protect
the Intellectual Property. The Debtor shall diligently defend all suits, administrative proceedings or other
actions brought by third parties in respect of the Intellectual Property or use thereof unless such suits,
proceedings or actions do not constitute a Material Adverse Effect. The Debtor shali provide to the
Administrative Agent any information with respect to the foregoing in this Section 5.10 requested by the
Administrative Agent. The Administrative Agent may, but shall not be required to, provide at the
Debtor’s expense all necessary cooperation in connection with any such suits, proceedings or actions
including, without limitation, joining as a necessary party. Following the Debtor becoming aware thereof,
the Debtor shall promptly notify the Administrative Agent of the mstitution of or any adverse
determination in any proceeding in any patent, trademark or copyright office or other regulatory authority,
or any Canadian, United States, state, provincial or foreign court regarding the Debtor’s claim of
ownership in any of the Intellectual Property, its right to apply for the same or its right to keep and
maintain such rights, the whole provided that such proceeding is likely to constitute a Material Adverse
Effect.

Section &
COLLECTION OF ACCOUNTS

6.1 Collection of Accounts.

The Administrative Agent may, upon the occurrence and during the continuation of an
Event of Default, notify and direct any Account Debtor to make all payments whatever to the
Administrative Agent. The Administrative Agent may hold all amounts acquired from any Account
Debtor and any Proceeds as part of the Collateral. :

6.2 Trust Provision.

Any payments received by the Debtor upon the occurrence and during the continuation of
an Event of Default and after notification to Account Debtors, shall be held by the Debtor in trust for the
Administrative Agent in the same medium in which received, shail not be commingled with any assets of
the Debtor and shall, at the request of the Administrative Agent, be tumed over to the Administrative
Agent not later than the next business day following the day of their receipt.

Section 7
DEFAULT

7.1 Default.

The occurrence of any “Event of Default” under the Credit Agreement, other than under
Article VIIL, subparagraphs (h) or (i) of the Credit Agreement, that has not been remedied or waived by
the Administrative Agent in accordance with the provisions of the Credit Agreement and for which the
Administrative Agent has provided a notice of acceleration to the Debtor, or the oceurrence of any “Event
of Default” specified in Article VIII, subparagraphs (h) or (i) of the Credit Agreement will constifute an
“Kvent of Default” under this Security Agreement.

7.2 Crystallization,
The floating charge created by Section 1.2 shall become a fixed charge as soon as:

(a) the Administrative Agent gives notice to that effect to the Debtor upon the occurrence
and during the continuation of an Event of Default;

-10 -
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{(b) the Administrative Agent takes any step to accelerate or demand payment of the
Obligations, or gives notice of its intention or takes any steps to enforce its security upon
the occurrence and during the continuation of an Event of Default; or

{c) an Event of Default described in Article VIII, subparagraphs (h} or {i) of the Credit
Agreement occurs in respect of the Debtor.

7.3 Grant of License,

In addition, upen the occurrence of any default or Event of Default which is not
susceptible of being remedied or waived, the Debtor shall, to the extent permitted by law, grant to the
Administrative Agent a royalty-free exclusive license to use the Intellectual Property and associated
goodwill to the extent necessary to enable the Administrative Agent to use, possess and realize upon the
Intellectual Property and to enable any successor or assign fo enjoy the benefits of all the Intellectual

Property.

7.4 Waiver not to Affect Subsequent Breach.

The Administrative Agent may waive default or any breach by the Debtor of any of the
provisions contained in this Security Agreement. No waiver shall extend to a subsequent breach or
default, whether or not the same as or similar to the breach or default waived. No act or omission of the
Administrative Agent shall extend to or be taken in any manner whatsoever to affect any subsequent
wreach or default of the Debtor or the rights of the Administrative Agent resulting therefrom. Any such
waiver must to be in writing and signed by the Administrative Agent to be effective.

Section 8
ADMINISTRATIVE AGENT’S REMEDIES ON DEFAULT

8.1 Indebtedness Due and Rights and Remedies.

Upen the occurence and during the continuation of an Event of Default, all of the
Obligations shall become immediately duc and payable without notice to the Debtor, and the
Administrative Agent may, at its option, proceed to enforce payment of same and to exercise any or all of
the rights and remedies contained herein, including, without limitation, the signification and collection of
the Debtor’s Accounts, or otherwise afforded by law, in equity or otherwise. The Administrative Agent
shall have the right to enforce one or more remedies successively or concurrently in accordance with
applicable law and the Administrative Agent expressly retains all rights and remedies not inconsistent
with the provisions herein including all the rights it may have under the PPSA as well as the Credit
Agreement, and, without restricting the generality of the foregoing, the Administrative Agent may upon
such Event of Default which is continuing:

(a) Appeintment of Receiver. Appoint by instrument in writing a receiver,
receiver-manager of receiver and manager (herein a “Receiver”) of the Debior and of all
or any part of the Collateral and remove or replace such Receiver from time to time or
may institute proceedings in any court of competent jurisdiction for the appointment of a
Receiver. Any Receiver appointed by the Administrative Agent so far as concerns
responsibility for its acts shall be deemed the agent of the Debtor and not of the
Administrative Agent. Where the Administrative Agent is referred to in this Section the
reference includes, where the context permits, any Receiver so appeinted and the officers,
employees, servants or agents of such Receiver;
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)

(c)

(d)

()

(g)

()

(1)
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Enter and Repossess. Immediately and without notice enter the Debtor’s premises and
repossess, disable or remove the Collateral and the Debtor hereby grants to the
Administrative Agent a licence to occupy any premises of the Debtor for the purpose of
storage of the Collateral;

Retain the Collateral. Retain and administer the Collateral in the Administrative
Agent’s sole and unfettered discretion, which the Debtor hereby acknowledges is
commercially reasonable;

Dispese of the Collateral. Dispose of any Collateral by public auction, private tender or
private contract with or without notice, advertising or any other formality, all of which
are hereby waived by the Debtor. The Administrative Agent may, at is discretion
establish the terms of such disposition, including, without limitation, terms and
conditions as to credit, upset, reserve bid or price. The Administrative Agent may also
tease the Collateral on such terms 2s it deems appropriate. The payments for Collateral,
whether on a disposition or lease, may be deferred. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they are actually received.
The Administrative Agent may buy in, rescind or vary any contract for the disposition of
any Collateral and may dispose of any Collateral again without being answerable for any
loss occasioned thereby. Any such disposition may take place whether or not the
Administrative Agent has taken possession of the Collateral;

Foreclose. Foreclose upon the Coliateral in satisfaction of the Obligations. The
Administrative Agent may designate any part of the Obligations to be satisfied by the
foreclosure of particular Collateral which the Administrative Agent considers to have 2
net realizable value approximating the amount of the designated part of the Obligations,
in which case only the designated part of the Obligations shall be deemed to be satisfied
by the foreclosure of the particular Collateral;

Carry on Business, Carry on or concur in the carrying on of ail or any part of the
business of the Debtor and may, in any event, to the exclusion of all others, including the
Debtor, enter upon, occupy and use all premises of or occupied or used by the Debtor and
use any of the personal property (which shall include fixtures) of the Debtor for such time
and such purposes as the Administrative Agent sees fit. The Administrative Agent shall
not be liable to the Debtor for any neglect in so doing or in respect of any rent, costs,
charges, depreciation or damages in connection therewith;

Payment of Encumbrances. Pay any encumbrance that may exist or be threatened
against the Colfateral. In any such case the amounts so paid together with costs, charges
and expenses incurred in connection therewith shall be added to the Obligations secured
by this Security Agreement;

Payment of Deficiency. If the proceeds of realization are msufficient to pay all
monetary Obligations, the Debtor shall forthwith pay or cause to be paid to the
Administrative Agent any deficiency and the Administrative Agent may sue the Debtor to
collect the amount of such deficiency; and

Dealing with Collateral. Subject to applicable law, seize, collect, realize, borrow money
on the security of, release to third parties, sell (by way of public or private sale), lease or
otherwise deal with the Collateral in such manner, upon such terms and conditions, at
such time or times and place or places and for such consideration as may seem to the
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Administrative Agent advisable and without notice to the Debtor. The Administrative
Agent may charge on its own behalf and pay to others sums for reasonable expenses
incurred and for services rendered (expressly including legal services, consulting,
receivers and accounting fees) in or in connection with seizing, collecting, realizing,
borrowing on the security of, selling or obtaining payment of the Collateral and may add
such sums to the Obligations secured by this Security Agreement. ‘

8.2 Assemble the Collateral.

To assist the Administrative Agent in the implementation of such rights and remedies the
Debtor will, at its own risk and expense and at the Administrative Agent’s request, assemble and prepare
for removal such items of the Collateral as are selected by the Administrative Agent as shall, in the
Administrative Agent’s sole judgment, have a value sufficient to cover all the Obligations.

g3 Administrative Asent Not Liable for Failure to Exercise Remedies.

None of the Administrative Agent or the Lenders shall be liable or accountable for any
delay or failure to exercise its remedies, take possession of, seize, collect, realize, sell, lease or otherwise
dispose of or obtain payment for the Collateral. None of the Administrative Agent or the Lenders shall be
bound to institute proceedings for such purposes or for the purpose of preserving any rights, remedies or
powers of the Administrative Agent, the Debtor or any other person in respect of the Collateral or against
any Account Debtor.

8.4 Allocation of Proceeds.

ATl monies collected or received by the Administrative Agent in respect of the Collateral
may be held by the Administrative Agent and may be applied on account of such parts of the Obligations
at the sole discretion of the Administrative Agent, the whole subject to the terms of the Credit
Agreeement.

2.5 Extension of Time.

Each of the Administrative Agent and the Lenders may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges, release the
Collateral to third parties and otherwise deal with the Debtor’s guarantors or sureties and others and with
the Collateral and other securities as such of the Administrative Agent or the Lenders may see fit without
prejudice to the liability of the Debtor to the Administrative Agent, or the Administrative Agent’s rights,
remedies and powers under this Security Agreement.

8.6 Forbearance is not Waiver.

No extension of time, forbearance, indulgence or other accommodation now, heretofore
or hercafier given by the Administrative Agent to the Debior shall operate as a waiver, alteration or
amendment of the rights of the Administrative Agent or otherwise preclude the Administrative Agent
from enforcing such rights,

8.7 Effect of Appointment of Receiver.

As soon as the Administrative Agent takes possession of any Collateral or appoints a
Receiver, all powers, functions, rights and privileges of the directors and officers of the Debtor with
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respect to that Collateral shall cease, unless specifically continued by the written consent of the
Administrative Agent or the Recerver.

8.8 Limitation of Liability.

The Administrative Agent and the Lenders shall not be liable by reason of any entry into
or taking possession of any of the Collateral hereby charged or intended so to be or any part thereof, to
account as mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or any act or omission for which a secured party in possession might be liable, The Debtor
acknowledges and agrees that any and all payments, responsibilities, obligations and liabilities in respect
of the Collateral shall remain those of the Debtor and no such payments, responsibilities, obligations or
liabilities are assigned hereby nor are assumed or incurred by the Administrative Agent or the Lenders
hereunder, other than gross negligence or wilful misconduct.

8.9 Release by Debtor.

The Debtor hereby releases and discharges the Administrative Agent, the Lenders and the
Receiver from every claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Debtor or any person claiming through or under the Debtor by reason or as a result of any
act or omission of the Administrative Agent or any SUCCESSOT OF assign clatming through or under the
Administrative Agent or the Receiver under the provisions of this Security Agreement unless such claim
is the result of dishonesty or gross neglect.

8.10 Performance by Agent.

: Nothing herein shail obligate the Administrative Agent to assume or perform any
obligation of the Debtor to any third party in respect or arising out of the Collateral. The Debtor agrees to
indemnify and save harmless the Administrative Agent from any and all claims of such third parties, other
than those arising out of gross negligence or wilful misconduct. The Administrative Agent may however
at its option assume or perform any such obligations which the Administrative Agent considers necessary
or desirable to obtain the benefit of the Collateral, or any part thereof, free of any set off, deduction or
abatement and any money so expended by the Administrative Agent shall form part of the Obligations
and shall bear interest at the interest rate(s) provided for in the Credit Agreement.

Section 9
MISCELLANEQUS

9.1 Costs.

The Debtor will indemnify and reimburse the Administrative Agent on demand for all
interest, commmissions, costs of realization and other reasonable costs and expenses (inclading the full
amount of all legal fees and expenses paid by the Administrative Agent) incurred by the Administrative
Agent, any of the Lenders or any Receiver in connection with:

(a) the registration of any financing statement registered in connection with the security
interests hereby created;

{b) the preparation, execution, perfection, protection, enforcement of and advice with respect
to this Security Agreement;
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(c) the realization, disposition of, retention, protection, insuring or collection of any
Collateral;

{d) the protection or enforcement of -the rights, remedies and powers of any of the
Administrative Agent or the Lenders or any Receiver, including, without limitation,
participation, preparation and advice with respect to any actions or proceedings
commenced or threatened by or against the Debtor or any Guarantor/Indemnitor;

(e) the inspection of the Collateral;

) investigating title to the Collateral;

{g) the compliance by the Administrative Agent with all demands made upon the
Administrative Agent to amend, extend, cancel or discharge any registrations and filings
related hereto; and

(h) any other reasonable cost related hereto.

All amounts for which the Debtor is required hereunder to reimburse the Administrative Agent or any of
the Tenders or any Receiver shall, from the date of disbursement until the date the Admumnistrative Agent,
such Lenders or the Receiver receives reimbursement, be deemed advanced to the Debtor by the Lenders,

shall be deemed to be Obligations and shall bear interest at the interest rate(s) provided for in the Credit
Agreement.

92 Appointment of Attorney.

The Debtor hereby constitutes and appoints the Administrative Agent, or any Receiver,
the true and lawful attorney of the Debtor irrevocably with full power of substitution to do, meke and
execute all such assignments, documents, acts, matters or things with the right to use the name of the
Debtor whenever and wherever it may be deemed necessary or expedient. This power of attorney may
only be exercised upon the occurrence and during the continuation of an Event of Default. The Debtor
hereby declares that the irrevocable power of attorney granted hereby, being coupled with an interest, is
given for valuable consideration.

9.3 No Obligation to Make Advances.

Nothing herein shall obligate the Administrative Agent or any of the Lenders to make any
advance or loan or further advance or extend credit to the Debtor and, in particular, nothing herein shall
obligate the Administrative Agent or any of the Lenders to advance any unadvanced portion of any loan
or credit to the Debtor after the occurrence of an Event of Default which is continuing. Except to the
extent that the Administrative Agent or any of the Lenders: '

(a) by accepting bills of exchange drawn on it by the Debtor; or

(b) by issuing letters of credit or letters of guarantee on the application of the Debtor,
is required to advance monies on the maturity of those bills or pursuant to those letters of credit or letters
of guarantee, as the case may be, none of the preparation, execution, perfection or registration of this

Security Agreement or the advance of any monies by the Administrative Agent or any of the Lenders
shall bind the Administrative Agent or the Lenders to make any further advance.
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9.4 Security Interests Effective Immediately.

Neither the execution of, nor any filing with respect to, this Security Agreement shall
bind the Administrative Agent or any of the Lenders to grant any credit to the Debtor, but the security
interests hereby created shall take effect forthwith upon the execution of this Security Agreement by the
Debtor.

9.5 Security in Addition and not in Substitution, Remedies Cumulative,

The rights, remedies and powers conferred by this Security Agreement are in addition to,
and not in substitution for, any other rights, remedies or powers the Administrative Agent and the Lenders
may have under this Security Agreement, at law, in equity or by or under the PPSA or any other statute.
The Administrative Agent may proceed by way of any action, suit or other proceeding at law or in equity
and no right, remedy or power of the Administrative Agent shall be exclusive of or dependent cn any
other. The Administrative Agent may exercise any of its rights, remedies or powers separately or m
combination and at any time.

9.6 Statutory Waivers.

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and
protection given by the provisions of any existing or future statute which imposes limitations upon the
rights, remedies or powers of the Administrative Agent or upon the methods of realization of security,
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute. In
particular, the Debtor waives all rights, benefits and protection given by the Civil Enforcement Act of the
Province of Alberta insofar as they extend to or relate to any of the Collateral. The Limitation of Civil
Rights Act of the Province of Saskatchewan shall not apply to the security interests hereby created or any
of the rights, remedies or powers of the Administrative Agent or any Receiver.

9.7 Provisions Reasonable.

The Debtor acknowledges that the provisions of this Security Agreement and, i
particular, those respecting rights, remedies and powers of the Administrative Agent and any Receiver
against the Debtor, its business and any Collateral upon an Event of Default, are commercially reasonable
and not manifestly unreasonable.

9.8 Further Assurances.

The Debtor shall at all times, do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, transfers, assignments, security
agreements and assurances as the Adnunistrative Agent may reasonably require in order to give effect to
the provisions hereof and for the better granting, transferring, assigning, charging, setling over, assuring,
confirming or perfecting the security interests hereby created and the priority accorded to them by law or
under this Security Agreement.

16 -
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5.9 Notices. Every notice, demand and other communication in connection with this Security
Agreement (including, without Hmitation, notices required or permitted under the Bankruprcy and
Insolvency Act) and all legal process in regard hereto shall be validly given, made or served in accordance
with the Credit Agreement.

9.10 Release of Collateral and Discharge.

The Administrative Agent shall, in accordance with the provisions of the Credit
Agreement, release any of the Collateral from time to time from the security interest created pursuant to
this Security Agreement. Upon payment and performance by the Debtor of the Obligations secured
hereby the Administrative Agent shall promptly upon request in writing by the Debtor deliver up this
Security Agreement to the Debtor and shall at the expense of the Debtor cancel and discharge the security
interests hereby created and execute and deliver to the Debtor such documents as shall be requisite to
discharge the security interests hereby created.

9.11 Amalgamation.

In the event of the amalgamation of the Debtor, this Security Agreement and all other
security delivered by the Debtor in connection with this Security Agreement shall be binding on the
amalgamated corporation and charge its present and furure undertaking, property and assets to secure the
present and future Obligations of the amalgamated corporation, all as if the amalgamated corporation had
originally executed and delivered those documents; provided nothing in this paragraph shall be comstrued
as a consent or a permission for the Debtor to amalgamate.

G.12 Delivery of Copy/Waiver.

The Debtor hereby acknowledges receiving a copy of this Security Agreement. The
Debtor waives all rights to receive from the Administrative Agent a copy of any financing statement or
financing change statement registered or verification statement issued at any time in respect of this
Security Agreement.

9.13 Conflict,

Tn the event of a conflict or inconsistency between the provisions of this Security
Agreement and the provisions of the Credit Agreement, the provisions of the Credit Agreement shall
prevail provided that they do not invalidate any securify created hereunder. ‘

9.14 Release of Information.

The Debtor hereby authorizes the Administrative Agent to provide a copy of this Security
Agreement and such other information (including full details of the Obligations) as may be requested of
the Administrative Agent by persons entitled thereto under the PPSA.

Section 10
INTERPRETATION

10.1 Entire Apreement/ Amendment.

This Security Agreement contains the entire agreement between the parties relating to the
security interests hereby created, Amy amendment of this Security Agreement shall not be binding unless
in writing and signed by the Administrative Agent and the Debtor. The Debtor confirms that there are no

-17 -
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representations, warranties, covenants or acknowiedgements affecting, or retied upon in entering this
Security Agreement.

10.2 Severabilify,

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall
be ineffective only to the extent of such prohibition or ineffectiveness and shall be severable without
invalidating or otherwise affecting the remaining provisions hereof.

10.3 Joint and Several Liability.

If more than one person executes this Security Agreement as Debtor, their obligations
hereunder and the liability resulting therefrom shall be joint and several.

104 Headings.

All headings and titles in this Security Agreement are for reference only and are not to be
used in the interpretation of the terms hereof,

10,5 Tncluded Words.

Wherever the singular or the masculine are used herein, the same shall be deemed to
include the plural or the feminine or the body politic or corporate where the context or the parties so
require. '

10.6 Applicable Law.

This Security Agreement shall be construed and enforceable under and in accordance
with the laws of Alberta. The Debtor hereby irrevocably submits and attomns to the jurisdiction of the
courts of Alberta,

10.7 Binding Effect.

This Security Agreement shall be binding on the Debtor and its successors, heirs,
administrators and executors and shall enure to the benefit of the Administrative Agent and its successors
and assigns.

[SIGNATURE PAGE FOLLOWS]
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Execution Page to Cover-All Building Systems Ine. Secarlty Apreement
(Sub-Prebt)

COVER-ALL BUILDING SYSTEMS INC,

. e

- Name: faaKhi . jRste
Title: 5f&/&?lz?f/cf
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SCHEDULE A

SPECIFIC EQUIPMENT DESCRIPTION

[NTD: complete once relative schedule to the Credit Agreement is settled]
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SCHEDULE B

SECURITIES OWNED BY THE DPEBTOR

(1) IN THE CAPITAL OF SUMMITV STRUCTURES LIMITED

CLASS OF SHARES CERTIFICATE NUMBER NUMBER OF SHARES

Ordinary 200,001

(2) IN THE CAPITAL OF SUMMIT STRUCTURES, LLC

CLASS OF UNITS CERTIFICATE NUMBER NUMBER OF UNITS

Common 5 100

(3)  IN THE CAPITAL OF QUICK STRUCTURES, LLC

CLASS OF INTERESTS CERTIFICATE NUMBER NUMBER OF INTERSTS

Limited Liability 2 _ 1,000

(4) IN THE CAPITAL OF COVER-ALL HOLDINGS U.5., LLC

CLASS OF INTERESTS CERTIFICATE NUMBER NUMBER OF INTERESTS

Linuted Liability 2 100%
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SCHEDULE €

INTELLECTUAL PROPERTY OF THE DEBTOR

PATENTS

A United States Patent Registration Serial No. 6,026,613 - TRUSS ARCH FOR FABRIC
COVERED BUILDINGS AND THE LIKE

B, United States Continuation-in-part Patent Registration Serial No. 6,085,468 — TRUSS ARCH
FOR FABRIC COVERED BUILDINGS AND THE LIKE

C. United States Patent Registration Serial No. 6, }45,526 —~ TIE DOWN SYSTEM FOR FABRIC
COVERED BUILDINGS

B Canadian Patent Registration No. CA2,258,446 — TIE DOWN SYSTEM FOR FABRIC
COVERED BUILDINGS

E Canadian Patent Registration No. CA-2,226,787 ~ TIE DOWN SYSTEM FOR TFABRIC
COVERED BUILDINGS

TRADEMARKS

A, Canadian Trademark Registration Serial No. TMA520,625 - DURAWEAVE

B. United States Trademark Registration Serial No. 2,267,575 - DURAWEAVE

C. Canadian Trademark Registration Serial No. TMAS501,217 - WINCHLOC

D. United States Trademark Registration Serial No. 2,559,123 - WINCHLOC

E. Canadian Trademark Repistration Serial No. TMA300,009 — COVER-ALL

E. United States Trademark Registration Serial No. 2,372,138 - COVER-ALL

G. European Trademark Registration Serial No. 003116951 — COVER-ALL

H. United States Trademark Registration Serial No. 2,052,613 — COVER-ALL SHELTER
SYSTEMS

L Canadian Trademark Registration Serial No. TMAS504,034- COVER-ALL SHELTER

SYSTEMS & DESIGN

J. United States Trademark Registration Serial No. 2,714,779 - COVER-ALL SHELTER
SYSTEMS & DESIGN
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K. Canadian Trademark Registration Serial No. TMAS528,327 — TITAN

=

United States Trademark Registration Serial No. 2,562,135 —~ TITAN

M. Canadian Trademark Registration Serial No, TMAS532,215 — VIPERSTEEL

N. United States Trademark Registration Serial No. 2,579,338 — VIPERSTEEL

O. Canadian Trademark Registration Serial No. TMA613,807 - SUMMIT STRUCTURES

P United States Trademark Registration Serial No. 2,947,659 — SUMMIT STRUCTURES

Q. European Trademark Registration Serial No. 003116894 — SUMMIT STRUCTURES

R. Canadian Trademark Registration No. TMA662,172 - QUICK STRUCTURES

S. United States Supplemental Trademark Registration Serial No. 3,128,211 - QUICK
STRUCTURES

T. Canadian Trademark Registration Serial No, TMA623,170 — LEGEND

U. © United States Trademark Registration Serial No. 2,918,155 — LEGEND

V. Canadian Trademark Registration No. TMA662,142 — QUICK STRUCTURES & DESIGN

W, United States Trademark Registration Serial No. 3,155,991 — QUICK STRUCTURES &
DESIGN

X. Canadian Trademark Application No. 1,356,969 - MEDALLION

Y. Canadian Trademark Application No. 1,356,967 - MERIDIAN

Z. Canadian Trademark Application No. 1,356,791 - GEMINI

AA. United States Trademark Application Serial No. 77240283 - MEDALLION
BB. United States Trademark Application Serial No. 77240240 - MERIDIAN
CC. United States Trademark Application Serial No. 77237912 — GEMINI

INTERNET DOMAIN NAMES

Coverall.net

~ Coverall.ca
Coverall.bz
Summmitstructures.com
Summitstructures.de
Quickstructures.com
Quickstructures net
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Coveratlbuildings.on.ca

Northstarcoverall.com

Password Protected sites available to the dealer network only:

des.coverall.net

scs.summitstructures.com

ges.quickstructres.com

OTHER WEB SERVICES

Product Catalogues/ Product Documentation Library
o transitioning to Microsoft SharePomt

Online Order Guide
°  {ransitioning to a new system based on DriveWorks which leverages 3D models created in
SolidWorks to generate the necessary order documents

IN-HOUSE SOFTWARE

10.

11

Excel Component lists
Access CO-0OF program.
Wizards

Time Cards

Promotions

PDMWorks Email Trigger

Warranty card website
DriveWorks Order Guide

DriveWorks Backend Processor

DriveWorks Live Image
Generator

Cover-All Dealership
Management Application

VANOL: 2422498 vl

Numerous Excel ‘programs' used to generate component lists
Program to manage and mamntain Marketing CO-OF program.
Building wizards (CDN, USA, EUR})

Uses the access cards to create time cards instead of manual punch
clocks.

Manage promotions which in turn wiil be applied to the SO during
import.

Creates an email for when drawings are released from
PDMWorks.

Automated submission of warranty registration and photos
New order guide, the ASP.NET front-end.

Persistent application running on our server which processes
specifications entered into the order guide

Persistent application running on our server which processes
requests for end wall images for the order guide.

Application containing embedded web browsers for accessing
PDL, US Wizard uploader and the DW Order Guide as well as the



12.

13.

14,

15.

16.

17.

18,

19,

20.

21

22.

23,

24.

25.

(CDMA)

Wizard Web Service
Programming Time Tracker
Files.coverall.net

Mailer.coverall.net

Support.coverail.net

OURS

DCS Internal

DCS Website — CRM system
Catalog Cleaner

Systems Notifications

ERP Packaging

ERP Traffic

ERP Operations

ERP Engineering

26. ERP Manufacturing

27.

Add-in Manager and Reports

VANOT: 2422498 v]

new Canadian Building Wizard.

Web service running on our servers which provides a data gateway
for the new Canadian Building Wizard to get and send data,

Application which interfaces with the OnTime tracking software
to keep track of programmer time.

Web application for providing access to large files for people
located outside the Cover-All network

Web application for sending mass promotional emails to mailing
lists. A MySQL database and two Python scripts located on
WOPR provide back end support for queuing and throttling of
email transmission

Web application interface to helpdesk and OnTime project
tracking software allowing internal users to register helpdesk
requests, programming feature requests and program bug reports.

Sales, logistics, and manufacturing ERP system
CRM syster — Internal interface

External interface

Clears out the defunct files in the website catalogs
Group notification workflow system

Manages the packaging, picking, and label creation
Manages the planning and shipping of orders
Manages the order processing and shipping of orders
Handles the tracking of orders through Engineering
Handles the dispatch list for the production floors

Manages custom Excel based report add-ins for users.



SCHEDULE D

DEBTOR’S PLACES OF BUSINESS

i 3815 Wanuskewin Road
Saskatoon, Sagkatchewan S7P 1A4
2. 37651 Amberly Road
R.R.#1

Lucknow, Ontario NGOG 2HO

3, 4500, 855 — 2™ Street S.W.
Calgary, Alberta T2P 4K7
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SCHEDULE E

CLAIMS AGAINST INTELLECTUAL PROPERTY OF THE DEBTOR

PENDING INFRINGEMNTS

1. Letter issued to Pavilion Structures and Pavilion Buildings dated August 27, 2007 concerning
images of Cover-All structures being passed off as Pavilion-made structures on Pavilion's website
and promotional materials;

2. 1 etter issued to Fabinno Co., Ltd. dated June 4, 2007 in connection with trademeark infringement
of the registered trademark Duraweave® and unfair competition concerning images of Cover-All
structures featuring Duraweave® fabric on Fabinno's website.

SETTLEMENTS
1. Settlement of a dispute respecting three "COVERALL" trademarks registered m the United

States by Flex-O-Glass, Inc., as evidenced by a Trademark Agreement dated August 21, 2002
between Flex-O-Glass, Inc. and Cover-All Building Systems Inc.
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated for reference October 23, 2007

1.1

Section 1
SECURITY INTEREST

~ Creation of Security Interest.

1353537 ALBERTA LTD. (the “Debtor™), a corporation duly incorporated under the

laws of the Province of Alberta and having its chief executive office address at 3815 Wanuskewin Road,
Saskatoon, Saskatchewan, S7P 1A4, as continuing security for the repayment and the performance of
each of the Obligations (as defined herein) of the Debtor to any one or more of the Administrative Agent
and the Lenders (as defined herein), grants to CANADIAN IMPERIAL BANK OF COMMERCE (the
“Administrative Agent”), as Administrative. Agent for the benefit of and on behalf of the Lenders under
~the Credit Agreement (as defined herein), a Chartered Bank of Canada, having a branch office and postal
address at 595 Bay Street, 5% Floor, Toronto, Ontario, M5G 2C2, a continuing assignment, transfer,
pledge and security interest and specific and fixed mortgage and charge in all of the Debtor’s present and
after-acquired personal property, including those described in this clause 1.1, namely:

@

(b)

(c)

(d)

©)

Accessions. All increases, additions, accretions and aocessions to, and all extensions,
reversions, renewals, continuations or replacement of any of the Collateral (as defined in
Section 2.1) (collectwely the “Accessions™);

Accounts. All debts, accounts, claims and monies which now are, or which may at any
time hereafter be, due or owing to or owned by the Debtor or in which the Debtor now or
hereafter has any other interest; and also all securities, biils, notes and other documents
now held or owned or which may be hereafter taken, held or owned by the Debtor or
anyone on behalf of the Debtor in respect of the said debts, accounts, claims and monies,
and any part thereof (ooliectlvely, the “Accounts”), '

Chattel Paper Ali chattel paper in which the Debtor now or hereafter has an interest,
and any part thereof (the “Chattei Paper”);

- Documents of Title. All documents of title, whether negotiable or non-negotiable,

including, without limitation, all warchouse receipts and bills of lading, in which the
Debtor now or hereafter has an inferest, and any part thereof (collectively, the
“Documents of Title”),

Equipment. All goods in which the Debtor now or hereafter has an interest other than

- Inventory or consumer goods and any part thereof, including, without limitation, all tools,

apparatus, fixtures, plant, machinery, fumiture, chatlels, vehicles, vessels, air
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conditioning, heating, ventilating, electrical, mechanical, plumbing,'communications and
data systems, clevators, escalators and other conveyancing devices, boilers, furnaces,
carpets, blinds, window coverings, curtains, awnings, lighting fixtures, doors, windows,
demising walls and partitions wiring, pipes, conduits, seasonal decorations, and the
equipment described in Schedule A hereto or any schedule hereafter annexed hereto
(collectively, the “Equlpment”) - :



6y} Instruments. All letters of credit, advices of credit and all other instruments in which
the Debtor now or hereafter has an interest, and any part thereof (oollectzvely, the
“Imstruoments™);

(2) Intangibles. All intangible property of whatever kind in which the Debtor now or
hereafter has an interest, including, without limitation, all of the Debtor’s choses in
action, contractual tights, agreements, leases of personal property, licence rights,
licences, permits, goodwill, patents, trade marlks, trade names, quotas, industrial designs,
copyrights and other industrial or inteHectual propeity (collectively, the “Intangibles™);

() Intellectual Property. All of the Debtor’s right, title and interest throughout the world
in and to the following property (the “Intellectual Property”), which is currently or in
the future may be owned, created, acquired, or used (whe‘fher pursuant to a License (as
defined herein) or otherwise) by the Debtor, in whole or in part:

(1) all trademarks and rights and interests which are capable of being protected as
Trademarks (including trademarks, service marks, certification marks, designs,
logos, indicia, tradenames, corporate names, company names, business names,
fictitious business names, trade styles, and other source or business identifiers,
and applications pertaining thereto), Licenses in respect thereof and rights to
register, renew and extend such trademarks and trademark rights and any and ali
copyrlghts in such trademarks;

(ii) all patents, patent applications, industrial designs and industrial design
applications including all reissues, divisions and continuations in part, Licenses .
in respect thereof, foreign filing rights, and rights to reg13ter renew and extend

such rights;

(iii)  the trademarks, trademark registrations and pending applications listed on
Schedule C atiached hereto, as the same may be updated hereafter from time to
time, and all Licenses in respect thereof; ' '

(iv) the patents, patent applications, indusfrial designs ‘and industrial design
applications listed on Schedule C attached hereto, as the same may be updated
hereafter from time to time, and all Licenses in respect thereof;

O the right to register trademark claims and to apply for, renew and extend
trademark registrations and trademark rights, the right (without obligation) to sue
or bring opposition or cancellation proceedings in the name of the Debtor or in
the name of the Administrative Agent for past, present and future infringements
or violations of trademarks, registrations, or other trademark rights and the
associated goodwill;

(vi) all of the Debtor’s right, title and interest in and to all patentable and
unpatentable inventions and all industrial designs, and to file appiications for
patents and industrial designs and to request reexamination and/or reissue of the
patents, the right (without obligation) to sue or bring interference proceedings in
the name of the Debtor or in the name of the Administrative Agent for past,
present and future infringements of the patents and industrial designs;
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(vﬁ) all copyrights, copyright applications, copyright registrations, know-how, trade
secrets, technical processes, recipes and formulae and Licenses in respect thereof;

{(viii) all general intangibles relatmg to the foregomg, inciuding all associated
goodwill; and : -

(ix)  all proceeds of and rights associated with any and all of the foregoing (including,
' without limitatien, claims by the Debtor against third parties for past, present or
future infringement of the Intellectual Property, including those items listed in
the Schedules to this Agreement, or for injury to the goodwill associated with the
use of any of the Trademarks or for breach or enforcement of any License,
Royalties (as defined herein) and proceeds of infringement suits) and, to the
extent not otherwise included, all payments under insurance, or any indemnity,
warranty, or guaraniee, payable by reason of loss or damage to or otherwise with

respect to the Collateral. :

(i) Inventory. All personal property of whatever kind and wherever situated, which now or
hereafter forms part of the inventory of the Debtor, in which the Debtor now or hereafter
has an interest, including without limitation, all goods, merchandise, raw materials, goods
in process, work in progress, finished goods and other tangible personal property now or
hereafter held for sale, lease, resale or exchange or furnished or to be furnished under
contracts for service or that are used or consumed in the business of the Debtor, and any
part thereof (collectively, the “Inventory™);

() Money. All money in which the Debtor now or hereafter has an interest, and any part
 thereof (the “Money™),

&) Proceeds. All proceeds and personal property in any form derived directly or indirectly
from any dealing with the Collateral or any part thereof and all proceeds of proceeds and
any part thereof (collectively, the “Proceeds™); '

)] Records. All books, papers, documents, writingjs,. tapes, magnetic or other machine
readable data and records, and all other information, however stored, recording or
relating to any of the Collateral (collectively, the “Records”); and

(m) Securities. All shares, stock, warrants, bonds, debentures, debenture stock, mortgages
 and other Equity Interests (as defined in the Credit Agreement) and securities (including
-all certificates’ or similar documents evidencing the interest of the Debtor therein) in
which the Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Securities”), including without limitation the Securmes described in Schedule B
attached hereto

12 Floating Charge.

As security for the repayment and the performance of each of the Obligations, the Debtor
grants a floating charge to the Administrative Agent on all the Debtor’s interest in real property, including
without limitation, all fixtures, crops and improvements, both present and future, other than such as are
validly and effectively charged under Section 1.1 or exoluded under Section 1.5.
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1.3 Nature of Securi’_w Interests.

Notwithstanding the Debtor’s right to deal with the Inventory in the ordinary course of
business as provided herein, the security interests created hereby shall operate as fixed and specific
mortgages and charges of all of the Collateral presently existing, and with respect to all future Collateral,
"shall operate as fixed and specific mortgages and charges of such future Collateral which shall aftach at
the moment the Debtor acquires any right or interest therein. The security interest created by Section 1.2
is intended as a floating charge which shall attach at the time provided in Section 1.4.

1.4 Attachment:

The Debtor acknowledges. that value has been given. The security interests created
hereby are intended to attach, as to all of the Collateral in which the Debtor has an interest, forthwith
when the Debtor executes this Security Agreement, and, as to all Collatéral in which the Debtor acquires
any right or interest after the execution of thls Security Agreement, when the Debtor acqu1res such right
or interest.

1.5 " Exceptions — Leases and Licenses.

_ " The last day of any term reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is hereby excepted out of the securily interests
created héreby. The Debtor shall assign and dispose of such last day of any ferm reserved by any such
lease or agreement in such manner as the Administrative Agent may from time to time direct in writing.
Upon any sale, assignment, sublease or other disposition of such lease or agreement to lease, the
Administrative Agent shall, for the purpose of vesting the aforesaid residue of any such term in any
purchaser, assignee, sublessce or such other acquirer of the lease, agreement to lease or any interest
therein, be entitled by deed or other written instrument to assign to such other person, the aforesaid
residue of amy such term in place of the Debtor and to vest the same freed and discharged from any
obligation whatsoever respecting the same. The security interests shall not extend or apply to the last day
of any term of years reserved by a License, but the Debtor shall stand possessed of any such reversion in
 trust to assign and dispose thereof as the Administrative Agent may direct.

I .6 : Statement,

The Debtor acknowledges that a secu'rity interest is taken in all of the Debtor’s present
“and after acquired property except the last day of-any term reserved by any lease of real property, verbal
or written or any agreement therefor, now held or hereafter acquired by the Debtor.

1.7 Where Consent Required.

Nothing herein shall constitute an assigmment or attempted assignment of any right
privilege, benefit, contract, permit, policy or other document or instrument which by the provisions
thereof or by law is not assignable or which requires the consent of any third party to its assignment
unless and until such consent is obtained or is waived by the third party. In each such case the Debtor
shall, unless the Administrative Agent otherwise agrees in writing, use reasonable commercial efforts to
obtain the consent of any necessary third party to its assignment hereby and for its further assignment by
the Administrative Agent to any third party who may acquire same as a result of the Administrative
Apgent’s exercise of remedies after an Event of Default which is continuing. Upon such consents being
obtained from, or waived by, such relevant third party, this Security Agreement shall apply thereto
without regard to this Section 1.7 and without the necessity of any further assurance to effect the

assignment thereof. '
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1.8 Pending.Consent.

In any case to which Section 1.7 applies, unless and until consent to assignment is
obtained as therein provided, the Debtor shall, to the extent it may do so by law or pursuant to the
provisions of the document or interest therein referred to, hold all benefit to be derived therefrom in trust
for the Administrative Agent as additional security for the performance of the Obligations and shall
deliver up all such benefit to the Administrative Agent forthwith upon demand by the Administrative
Agent.

Section 2
D_EFINITIONS

2.1 Collateral.

_ The property, assets, rights and undertaking charged hereunder, including alt of such
Accessions, Accounts, ‘Chattel Paper, Documents of Title, Equipment, Instruments, Intangibles,
Intellectual Property, Inventory, Money, Proceeds, Records and Securities together with all increases,
additions, improvements and accessions thereto, and all substitutions or any replacements thereof are,
unless otherwise speolf ed, herein referred to as the “Coliateral”.

2.2 Defined Terms.

(a) “Administrative Agent” means Canadian -Imperial Bank of Commerce and its
successors and permitted assigns, in its capacity as administrative agent for the benefit of -
and on behalf of the Lenders under the Credit Agreement;

{b) “Credit Agreement” means the credit agreement, dated as of October 23, 2007, among
1353537 Alberta Ltd., as borrower, the Lenders from time to time party thereto, as
lenders, Canadian Impenal Bank of Commerce, as Lead Arranger and Admlmstratlve
Agent, and Canadian Imperial Bank of Commerce, as Operatmg Lender;

()  “Lenders” means, collectively, the Lenders (as defined in the Credit Agreement) and

" each Swap Lender (as defined in the Credit Agreement), and their respective successors

and permitted assigns, and “Lender” means any one of them and its successors and

assigns. Unless the context otherwise requires, the term “Lenders” includes the

Operatmg Lender (as defined in the Credit Agreement) and its successors and perrmtted
assigns;

(d) - “Licenses” means any and all licenses, sub-licenses, leases, sub-leases, agreements to
license or sub-license or lease or sub-lease, rights of use or control (whether as licensee '
or Heensor or lessee or lessor and whether exclusive or nonexclusive) in respect of or in
connection with the acquisition, ownership or use of Intellectual Property, together in
each case with any amendments, supplements, modifications, extensions, renewals or
replacements thereof, and “License” means any one of them;

(e) “Official Body” means any government or political subdivision or any agency, authority,
bureau, central bank, monetary authority, commission, department or instrumentality
thereof, or any court, tribunal, grand jury or arbitrator acting under the authority of any of
the foregoing, whether foreign or domestic, in each case having or puzportmg to have
jurisdiction in the relevant circumstances;
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H “Royalties” means all royalties, rents, issues, proceeds, profits or other fees (including,
without limitation, license fees), charges, assessments or penalties payable to the Debtor
- or due or accruing due to the Debtor pursuant to any License; and

(2) Unless the context otherwise requires or unless otherwise specified, all the terms used
herein without initial capitals which are defined in the Personal Property Security Act
(Alberta) or the regulations thereunder, as they may be amended, restated or replaced by
SUCCESSOr leglslatlon of comparable effect (collectively, the “PPSA”), have the same
meaning herein as in the PPSA.

Se_cﬁ_t.)_llé
OBLIGATIONS SECURED

3.1 O‘Dhgations Secured

The Collateral constitutes and will constitute continuing secunty for each of the
following obligations (collectively, the “Obligations™) of the Debtor to any one or more of the
Administrative Agent and the Lenders under the Credit Agreement or any other Loan Document (as
defined in the Credit Agreement): '

(a) Indebtedness. The prompt payment as and when due and payable, of all amounts now
or hereafter owing by the Debtor to any one or more of the Administrative Agent and the
Lenders under the Credit Agreement or any other Loan Document and any Swap
Agreement (as such terms are defined in the Credit Agreement), including by way of
guarantee or indemmity, whether now existing or hereafter incurred, matured or -
unmatured, direct; indirect, joint or several, or contingent including any extensions and
renewals thereof, and all future advances and re-advances; and

.(b) Performance of Agreements. The strict performance and observance by the Debtor of
all agreements, warranties, representations, covenants and conditions of the Debtor made
pursuant to this Security Agreement or any other agreement between the Debtor and any
one or more of the Administrative Agent and the Lenders in connection with the Credit
Agreement all as now in effect or as hereafter entered into or amended.

3.2 Redubtioﬁ of Obligations.

The Obligations may be reduced to zero from time to time without affecting the validity,
perfection or enforceability of this Security Agreement or the security interests created hereby until this
Security Agreement is discharged in accordance with Section 9.10. :

Seciion 4 .
_ DEBTOR’S REPRESENTATIONS AND WARRANTIES

4.1 . _ | General.

‘ The Debtor represents and warrants to and for the benefit of the Administrative Agent
and so long as this Security Agreement remains in effect shall be deemed to continuously represent and
warrant as set out in this Section 4, and that each of the representations and warranties made with respect.
to the Debtor in the Credit Agreement is true and correct as if the same were given by the Debtor at the
da.te hereof.
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4.2 Places of Business of Debtor.

The locations specified in Schedule D hereto are the Debtor’s only places of business
(the “Places of Busmess”) where the Debtor conducts its business operations or keeps or stores the
Collateral and records in respect thereof and of the Debtor’s business.

4.3 Se:rial Numbered Goods.

To the knowledge of the Debtor, the complete, accurate and appropriate serial number (as
specified in the regulations under the PPSA) for each item of Equipment that is serial numbered goods in
which the Debtor now has any interest (excluding, for certainty, any Equipment held by the Debtor under
any operating lease), is set out in Schedule A hereto.

4.4 ‘ Account Debtor.
To the knowledge of the Debtor, each Account, Chattel Paper, Security and Instrument
constltutmg Collateral is genuine and enforceable in accordance with its terms against the party obligated

to pay thereunder (the “Account Debtor™).

4.5 Amounts Due From Account Debtor.,

. The amount represented by the Debtor to the Administrative Agent from time to time as
owing by each Account Debtor or by all Account Debtors shall, to the best of the Debtor’s knowledge be
the correct amount actually and unconditionally owing by such Account Debtor or Account Debtors, save
and except for normal cash discounts where applicable. ' '

46 Survival and Reliance.

All representations and warranties of the Debtor made herein or in any certificate or other
document delivered by or on behalf of the Debtor for the benefit of the Administrative Agent or any of
the Lenders are material, shall survive the execution and delivery of this Security Agreement and shall
continue in full force and effect without time Himit, The Administrative Agent and each of the Lenders,
are deemed to have relied upon each such representation and warranty notwithstanding any investigation
made by or on behalf of the Administrative Agent or any of the Lenders at any time.

4.7 Intellectual Property.

Attached hereto as Schedule C is a true and complete schedule setting forth all material
Intellectual Property of the Debtor.

4.8 Validity; Enforceability.

The Debtor is not currently. aware of any past, present, or prospective claim by any third
party that any of the Intellectual Property is invalid or unenforceable or that the use of the Intellectual
Property violates the rights of any third person, or of any basis for any such claims, except for those
claims set.out in Schedule E attached hereto.

4.9 Perfection of Security Interest in Intellectual Property.

Except for the filing of a ﬁﬁancing statement with provincial or state personal property
registries, and filings with the Canadian Patent Office, Canadian Copyright Office and Canadian
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Trademark Office, the United States Patent and Trademark Office and the United States Copyright Office,
or the corresponding offices in any other country which may be necessary to perfect the security interest,
no authorization, approval, or other action by, and no notice to or filing with, any governmental authority
or regulatory body is required either for the grant by the Debtor of the security interest or for the
execution, delivery or performance of this Security Agreement by the Debtor or for the perfection of or
the exercise by the Administrative Agent of its rights hereunder to the Intellectual Property in Canada or
the United States.

Section 5
DPEBTOR’S COVENANTS

51~ General.

Unless compliance with the following covenants is waived by the Administrative Agent
in writing or unless non-compliance with any such covenants is otherwise consented to by the
Administrative Agent by written agreement with the Debtor, the Debtor. covenants and agrees with the
Administrative Agent to observe and perform each of the covenanis set out in this Section 5, and to
comply with each and every term, covenant, condition and agreement under the Credit Agreement, any
Swap Agreement cntered into by the Debtor with any Lender.or any Affiliate of any Lender or any other
agreement entered into by the Debtor in connection with such agreements and to not do anything which
would result in a breach of the Credit Agreement, any Swap Agreement entered into by the Debtor with
any Lender or any Affiliate of any Lender or any other agrecment entered into by the Debtor in
conmnection with such agreements, - :

5..2 _ Conduct of Bus.iness.

The Debtor will carry on and conduct its business in accordance with sound industry
practice. '

53 No Accessions or Fixtures.

- The Debtor will prevent the Collateral from becoming an accession to any property other
- than the Collateral or from becoming a fixture unless the security interests hereby created rank prior to the
interests of all other persons in the realty. -

5.4 Marldng the Collateral.

A The Debtor will, at the reasonable request of the Administrative Agent, and if reasonably
necessary for identification purposes, mark, or otherwise take appropriate steps to identify, the Collateral
to indicate clearly that it is subject to the security interests hereby created.

5.5 E Change of Places of Business., Collateral and Nameé.

The Debtor will not change its places of business, chief executive office, or the records in
respect thereof or, other than in accordance with the Purchase Transactions or any Permutted Acquisition
(as such terms are defined in the Credit Agreement), change its corporate name or any name or style
under which it carries on business without giving to the Administrative Agent five (5) Business Day’s
prior written notice of the change or of the new name or style, as applicable. '
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5.6 . . Notice of Loss of Collateral. 7

The Debtor will give prompt written notice to the Administrative Agent of all loss or
damage to or loss or possession of the Collateral otherwise than by disposition in accordance with the

" terms of the Credit Agreement unless such loss, damage or loss of possession would not, in the aggregate,

reasonably be considered to constitute a Material Adverse Effect (as defined in the Credit Agreement).

5.7 Proceeds In Trust.

‘ Upon the occurrence 'of and during the continuation of an Event of Default, the Pebtor
will and shall be deemed fo hold all Proceeds in trust, separate and apart from other Money, Instruments
or property, for the benefit of the Administrative Agent until all amounts owing by the Debtor to cach of
the Administrative Agent-and the Lenders have been paid in full and all obligations of each of the
Administrative Agent and the Lenders to the Debtor have been terminated.

5.8 - Additional Securities.

In the event that the Debtor shall, during the currency of the Credit Agreement, become
_ the beneficial owner of any other Securities than those set out in Schedule B hereto, the Debtor agrees
that, subject to the terms of the Credit Agreement, it shall forthwith deliver and pledge such Securities to
the Administrative Agent and such Securities shall become Securities held by the Administrative Agent
pursuant to the terms of this Security Agreement, the security interest of the Administrative Agent
attaching when the Debtor has rights in such Securities. : '

59 Security Interest in Intelleptﬁal Property.

The Debtor agrees that the Administrative Agent will not be deemed in any manner to
have assumed any obligation of the Debtor under any License nor shall the Administrative Agent be liable
to any Official Body or license counterparties by reason of any defauit by any person under any contract.
The Debtor agrees to indemnify and hold the Administrative Agent harmless of and from all liability,-
loss, damage or expense which it may or might incur by reason of any claim or demand against it based

“on its alleged assumption of the Debtor’s duty and obligation to perform and discharge the terms,
covenants and agreements in any License, other than those arising from gross negligence or willful |
misconduct. '

5.10 Litigation and Proceedings With Respect to Intellectual Property.

The Debtor shall commence and diligently prosecute in its own name, as the real party in
interest, for its own benefit and its own expense, such suits, administrative proceedings, or other actions
for infringement or other causes of action as are in its reasonable business judgment necessary to protect
the Intellectual Property. The Debtor shall diligently defend all suits, administrative proceedings or other
actions brought by third parties in respect of the Intellectual Property or use thereof unless such suits,
proceedings or actions do not constitute a Material Adverse Effect. The Debtor shall provide to the
Administrative Agent any information with respect to-the foregoing in this Section 5.10 requested by the
Administrative Agent. The Administrative Agent may, but shall not be required to, provide at the
Debtor’s expense all necessary cooperation in connection with any such suits, proceedings or actions
including, without limitation, joining as a necessary party. Following the Debtor becoming aware thereof,
the Debtor shall promptly notify the Administrative Agent of the institution of or any adverse
determination in any proceeding in any patent, trademark or copyright office or other regulatory authority,
or any Canadian, United States, state, provincial or foreign court regarding the Debtor’s claim of
ownership in any of the Intellectual Property, its right to apply for the same or its right to keep and
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maintain such rights, the whole provided that such proceedmg is likely to constitute a Material Adverse
Effect :

_ Section 6
COLLECTION OF ACCOUNTS

6.1 Collection of Accounts.

The Administrative Agent may, upon the occurrence and during the continuation of an
Event of Default, notify and direct any Account Debtor to make all payments whatever to the
Administrative Agent. The Administrative Agent may hold all amounts acquired from any Account
Debtor and any Proceeds as part of the Collateral. :

62 ' Trust Provision.

Any payments received by the Debtor upon the oceurrence and during the continuation of

an Event of Default and after notification to Account Debtors, shall be held by the Debior in trust for the

Administrative Agent in the same medium in which received, shall not be commingled with any assets of

the Debtor and shall, at the request of the Administrative Agent, be turned over to the Administrative
Agent not later than the next business day following the day of their receipt.

Section 7
DEFAULT

7.1 . © Default.

: The occurrence of any “Event of Default” under the Credit Agreement, other than under
Article VI, subparagraphs (h) or (i) of the Credit Agreement, that has not been remedied or waived by
the Administrative Agent in accordance with the provisions of the Credit Agreement and for which the . -
Administrative Agent has provided a notice of acceleration to the Debtor, or the occurrence of any “Event
of Default” specified in Article VIII, subparagraphs (h) or (i) of the Credit Agreement will constitute an

_ “Event of Default” under this Security Agreement. :

7.2 Crystallization.

The floating charge created by Section 1.2 shall become a fixed charge as soon as:

(a) the Administrative Agent gives not1ce to that effect to the Debtor upon the occurrence
and during the continuation of an Event of Default; :

(b} the Administrative Agent takes any step to accelerate -or demand payment of the
Obligations, or gives notice of its intention or takes any steps.to enforce its security upon
the occurrence and during the continuation of an Event of Default; or

(c) ‘an Event of Default described in Article VIII, subparagraphs (h) or (i) of the Credit
' Agreement occurs in respect of the Debtor.

7.3 Grant of License.

In addition, upon the occurrence of any default or Event of Default which is not
susceptible of being remedied or waived, the Debtor shall, to the extent permitted by law, grant to the
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Administrative Agent a royalty-free exclusive license to use the Intellectual Property and associated
goodwill to the extent necessary to enable the Administrative Agent to use, possess and realize upon the
Intellectual Property and to enable any successor or assign to enjoy the benefits of all the Intellectual

Property.

7.4 Waiver ndt to Affect Subsequent Breach.

The Administrative Agent may waive default or any breach by the Debtor of any of the
provisions contained in this Security Agreement. No waiver shall extend to a subsequent breach or
default, whether or not the same as ot similar to the breach or default waived. No act or omission of the
Administrative Agent shall extend to or be taken in any manner whatsoever to affect any subsequent
breach or default of the Debtor or the rights of the Administrative Agent resulting therefrom. Any such
waiver must to be in writing and signed by the Administrative Agent to be effective.

. Section 8
ADMINISTRATIVE AGENT’S REMEDIES ON DEFAULT

8.1 Indebtedness Due and Ri gh‘;s and Remedies.

Upon the occurrence and during the continuation of an Event of Default, all of the
Obligations shall become immediately due and payable without notice to the Debtor, and the
Administrative Agent may, at its option, proceed to enforce payment of same and to exercise any or all of
the rights and remedies contained herein, including, without limitation, the signification and collection of
the Debtor’s Accounts, or otherwise afforded by law, in equity or otherwise. The Administrative Agent
shall have the right to enforce one or more remedies successively or concurrently in accordance with
applicable law and the Administrative Agent expressly retains all rights and remedies not inconsistent
with the provisions. herein including all the rights it may have under the PPSA as well as the Credit
Agreement, and, without restricting the generality of the foregoing, the Administrative Agent may upon
such Event of Default which is continuing: 3

(a) Appointment of Receiver. Appoint by instrument in writing a receiver,
receiver-manager or receiver and manager (herein a “Receiver”) of the Debtor and of all
or any part of the Collateral and remove or replace such Receiver from time to time or
may institute proceedings in any court of competent jurisdiction for the appointment of a
Receiver. Any Receiver appointed by the Administrative Agent so far as concerns
responsibility for its acts shall be deemed the agent of the Debtor and not of the
Administrative Agent. Where the Administrative Agent is referred to in this Section the
reference includes, where the context permits, any Receiver so appointed and the officers,
employees, servants or agents of such Receiver;

(b) Enter and Repossess. Immediately and without notice enter the Debtor’s premises and -
repossess, disable or remove the Collateral and the Debtor hereby grants to the
Administrative Agent a licence to occupy any premises of the Debtor for the purpose of
storage of the Collateral; -

(c)‘ Retain the Collateral. Retain and administer the Collateral in the Administrative
Agent’s sole and unfettered discretion, which the Debtor hereby acknowledges is
commercially reasonable; -

@ Dispose of the Collateral. Dispose of any Collateral by public auction, private tender or
private contract with or without notice, advertising or any other formality, all of which

-11 -
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(e)

®

(2)

(h)

M)

8.2

are hereby waived by the Debtor. The Administrative Agent may, at its discretion
establish the terms of such disposition, including, without Hmitation, terms and
conditions as to credit, upset, reserve bid or price. The Administrative Agent may also
lease the Collateral on such terms as it deems appropriate. The payments for Collateral,
whether on a disposition or lease, may be deferred. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they are actually received.
The -Administrative Agent may buy in, rescind or vary any contract for the disposition of
any Collateral and may dispose of any Collateral again without being answerable for any
loss occasioned thereby. Any such disposition may take place whether or not the
Administrative Agent has taken possession of the Collateral;

Foreclose. Foreclose upon the Collateral in satisfaction of the Obligations. The -
Administrative Agent may designate any part of the Obligations to be satisfied by the
foreclosure of particular Collateral which the Administrative Agent considers to have a
net realizable value approximating the amount of the designated part of the Obligations,
in which case only the designated part of the Obhgaﬂons shall be deemed to be satisfied
by the foreclosure of the particular Collateral;

Carry on Business. Carry on or concur in the carrying on of all or any part of the
business of the Debtor and may, in any event, to the exclusion of all others, including the
Debtor, enter upon, occupy and use all premises of or occupied or used by the Debtor and
use any of the personal property (which shall include fixtures) of the Debtor for such time
and such purposes as the Administrative Agent sees fit. The Administrative Agent shall
not be liable to the Debtor for any neglect in so doing or in respect of any rent, costs,
charges, depreciation or damages in connection therewith;

Payment of Encumbrances. Pay any encumbrance that may exist or be threatened
against the Collateral. In any such case the amounts so paid together with costs, charges
and expenses incurred in connection therewith shall be added to the Obligations secured
by this Security Agreement; '

Payment of Deficiency. If the proceeds of realization are insufficient tfo pay all
monetary Obligations, the Debtor shall forthwith pay or cause to be paid to the
Administrative Agent any deficiency and the Administrative Agent may sue the Debtor to

*- collect the amount of such deficiency; and

Dealing with Collateral. Subject to applicable law, seize, collect, realize, borrow money
on the security of, release to third parties, sell (by way of public or private sale}, lease or
otherwise deal with the Collateral in such manner, upon such terms and conditions, at
such time or times and place or places and for such consideration as may seem to the
Administrative Agent advisable and without notice to the Debtor. The Administrative
Agent may charge on its own behalf and pay to others sums for reasonable expenses
incwred and for services rendered (expressly including Eegal services, consulting,
receivers and accounting fees) in or in connection with seizing, collecting, realizing,
borrowing on the security of, selling or obtaining payment of the Collateral and may add
such sums to the Obligations secured by this Security Agreement.

Assemble the Collateral,

To assist the Administrative Agent in the implementatioh of such rights and remedies the

Debtor will, at its own risk and expense and at the Administrative Agent’s request, assemble and prepare
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" for removal such items of the Collateral as are selected by the Administrative Agent as shall, in the
Administrative Agent’s sole judgment, have a value sufficient to cover all the Obligations. '

8.3 Administrative Agent Not Liable for Fajlure to Exercise Remedies.

None of the Administrative Agent or the Lenders shall be liable or accountable for any
delay or failure to exercise its remedies, take possession of, seize, collect, realize, sell, lease or otherwise
dispose of or obtain payment for the Collateral. None of the Administrative Agent or the Lenders shall be
bound to institute proceedings for such purposes or for the purpose of preserving any rights, remedies or
powers of the Administrative Agent, the Debtor or any other person in respect of the Collateral or against
any Account Debtor. o ‘ ' '

8.4 Allocation of Proceeds.

All monijes collected or received by the Administrative Agent in respect of the Collateral
may be held by the Administrative Agent and may be applied on account of such parts of the Obligations
at the sole discretion of the Adminisirative Agent, the whole subject to the terms of the Credit
Agreeement. :

8.5 ' Extension of Time.

Each of the Administrative Agent and the Lenders may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges, release the
Collateral to third parties and otherwise deal with the Debtor’s guarantors or sureties and others and with
the Collateral and other securities as such of the Administrative Agent or the Lenders may see fit without '
prejudice to the liability of the Debtor to the Administrative Agent, or the Administrative Agent’s rights,
remedies and powers under this Security Agreement. ' :

8.6 Forbearance is not Waiver.

No extension of time, forbearance, indulgence or other accommodation now, heretofore
or hereafter given by the Administrative Agent to the Debtor shall operate as a waiver, alteration or
amendment of the rights of the Administrative Agent or otherwise preclude the Administrative Agent
from enforcing such rights. '

8.7 Effect of Appointment of Receiver.

As soon as the Administrative Agent takes possession of any Collateral or appoints a
Receiver, all powers, functions, rights and privileges of .the directors and officers of the Debtor with
respect to that Collateral shall cease, unless specifically continued by the written consent of the
Administrative Agent or the Receiver.

8.8 Limitatior of Liability.

The Administrative Agent and the Lenders shall not be liable by reason of any entry into
or taking possession of any of the Collateral hereby charged or intended so to be or any part thereof, to
account as mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or any act or omission for which a secured party in possession might be liable: The Debtor
acknowledges and agrees that any and all payments, responsibilities, obligations and liabilities in respect
of the Collateral shall remain those of the Debtor and no such payments, responsibilities, obligations or
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liabilities are assigned hereby nor are assumed or incurred by the Administrative Agent or the Lenders
hereunder other than gross negligence or wilful misconduct.

8.9 Release by Debtor,

The Debtor hereby releases and discharges the Administrative Agent, the Lenders and the
Receiver from every claim of every nature, whether sounding in damages or not, which may arise or be
caused to the Debtor or any person claiming through or under the Debtor by reason or as a result of any
act or omission of the Administrative Agent or any successor or assign claiming through or under the
Administrative Agent or the Receiver under the prowsmns of this Security Agreement unless such claim
is the result of dishonesty or gross neglect.

8.10  Performance by Agent,

Nothing herein shall obligate the Administrative Agent to assume or perform any
obligation of the Debtor to any third party in respect or arising out of the Collateral. The Debtor agrees to
_indemnify and save harmless the Administrative Agent from any and all claims of such third parties, other
than those arising out of gross negligence or wilful misconduct. -The Administrative Agent may however
at its option assume or perform any such obligations which the Administrative Agent considers necessary -
‘or desirable to obtain the benefit of the Collateral, or any part thereof, free of any set off, deduction or
abatement and any money so expended by the Administrative Agent shall form part of the Obligations
and shall bear interest at the interest rate(s) provided for in the Credit Agreement.

Section 9
MISCELLANEOUS

9.1 . Costs.

The Debtor will indemnify and reimburse the Administrative Agent on demand for all
interest, commissions, costs of realization and other reasonable costs and expenses (including the full
amount of all legal fees and expenses paid by the Administrative Agent) incurred by the Administrative
Agent, any of the Lenders or any Receiver in connection with:

(a) the regisﬁaﬁon of aﬁy financing statement registered in connection with the security
interests hereby created;

(b) the preparation, execution, perfection, protection, enforcement of and advice with respect
‘to this Security Agreement;

(c) the realization, disposition of, retention, protection, insuring or collection of any
Collateral; . ;
(d)r the protection or enforcement of the rights, remedies and powers of any of the

Administrative Agent or the Lenders or any Receiver, including, without limitation,
participation, preparation and advice with respect to any actions or. procecdings
commenced or threatened by or against the Debtor or any Guarantor/Indemnitor;

(e) the inspection of the Collateral;

H investigating title to the Collateral,
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(2) the .compliance by the Administrative Agent with all demands made upon the
Administrative Agent to amend, extend, cancel or discharge any registrations and filings
related hereto; and

(h) any other reasonable cost related hereto.

All amounts for which the Debtor is required hereunder to reimburse the Administrative Agent or any of
the Lenders or any Receiver shall, from the date of disbursement until the date the Administrative Agent,
such Lenders or the Receiver receives reimbursement, be deemed advanced to the Debtor by the Lenders,
shall be deemed to be Obligations and shall bear interest at the interest rate(s) provided for in the Credit
Apreement.

92 Appointment of Attomey.

The Debtor hereby constitutes and appoints the Administrative Agent, or any Receiver,
the true and lawful attorney of the Debtor irrevocably with full power of substitution to do, make and
execute all such assignments, documents, acts, matters or things with the right to use the name of the
Debtor whenever and wherever it may be deemed necessary or expedient. This power of atiormey may
only be exercised upon the occurrence and during the continuation of an Event of Default. The Debtor
hereby declares that the irrevocable power of attomey granted hereby, being coupled with an interest, is
given for valuable conmderatlon

9.3 - No Obligation to Make Advances

Nothmg herein shall obligate the Administrative Agent or. any of the Lenders to make any
advance or loan or further advance or extend credit to the Debtor and, in particular, nothing herein shall
obligate the Administrative Agent or any of the Lenders to advance any unadvanced portion of any loan
or credit to the Debtor after the occurrence of an Event of Default which is continuing. Except to the
extent that the Administrative Agent or any of the Lenders:

(a) By accepting bills of exchange drawn on it by the Debtor; or

(b by issuing letters of credit or letters of guarantee on the application of the Debior,
‘is required to advance monies on the maturity of those bills or pursuant to those letters of credit or letters
of guarantee, as the case may be, none of the preparation, execution, perfection or registration of this

Security Agreement or the advance of any monies by the Administrative Agent or any of the Lenders
shail bind the Administrative Agent or the Lenders to make any further advance.

9.4 Security Interests Effective Immediately.

Neither the execution of, nor any filing with respect to, this Security Agreement shall
bind the Administrative Agent or any of the Lenders to grant any credit to the Debtor, but the security
interests hereby created shali take effect forthwith upon the execution of this Security Agreement by the
- Debtor.

9.5  Security in Addition and not in Substitution, Remedies Cumulative.

. The rights, remedies and powers conferred by this Security Agreement are in addition to,
and not in substitution for, any other rights, remedies or powers the Administrative Agent and the Lenders
may have under this Security Agreement, at law, in equity or by or under the PPSA or any other statute.
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The Administrative Agent may proceed by way of any action, suit or other proceeding at law or in equity.
and no right, remedy or power of the Administrative Agent shall be exclusive of or dependent on any
other. The Administrative Agent may exercise any of its rights, remedies or powers separately or i
combination and at any time. ‘ ‘

9.6 Statutory Waivers.

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and
protection given by the provisions of any existing or future statute which imposes limitations upon the
rights, remedies or powers of the Administrative Agent or upon the methods of realization of security,
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute. In
particular, the Debtor waives all rights, benefits and protection given by the Civil Enforcement Act of the
Province of Alberta insofar as they extend to or relate to any of the Collateral. The Limitation of Civil
Rights Aet of the Province of Saskatchewan shall not apply to the security interests hereby created or any
of the rights, remedies or powers of the Administrative Agent or any Receiver.

9.7 Provisions Reasonable.

The Debtor acknowledges that the provisions of this Security Agreement and,
particular, those respecting rights, remedies and powers of the Administrative Agent and any Recewer
against the Debtor, its business and any Collateral upon an Event of Default, are commercially reasonable
and not manifestly unreasonable. :

9.8 Further Assurances.

The Debtor shall at all times, do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, transfers, assignments security
agreements and assurances as the Administrative Agent may reasonably require in order to give effect to
the prowsmns hereof and for the better granting, transferring, assigning, charging, setting over, assuring;
confirming or perfecting the security interests hereby created and the pnority accorded to them by law or
under this Security Agreement.

99 Notices. Every notice, demand and other communication in connection with this Security
Agreement (including, without limitation, notices required or permitied under the Bankruptcy and
Insolvency Act) and all legal process in regard hereto shall be validly glven made or served in accordance

~with the Credit Agreement.

9.10 ' Release of Collateral and Discharge.

The Administrative Agent shall, in accordance with the provisions of the Credit
Agreement, release any of the Collatetal from time to time from the security interest created pursuant to
this Security Agreement. Upon payment and performance by the Debtor of the Obligations secured
hereby the Administrative Agent shall promptly upon request in writing by the Debtor deliver up this
Security Agreement to the Debtor and shall at the expense of the Debtor cancel and discharge the security
interests hereby created and execute and deliver to the Debtor such documents as shall be requisite to
discharge the security interests hereby created. :

9.11 Amalgamation.

In the even;c of the amalgamation of the Debtof, this Security Agreement and all other
security delivered by the Debtor in comnection with this Security Agreement shall be binding on the
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amalgamated corporation and charge its present and future undertaking, property and assets to secure the
present and future Obligations of the amalgamated corporation, all as if the amalgamated corporation had
originally executed and delivered those documents; provided nothing in this paragraph shall be construed
asa consent or a permlssmn for the Debtor to amalgamate.

9.12 - Delivery of Conv/Waiver'.

_ The Debtor hereby acknowledges receiving a copy of this Security Agreement. The
Debtor waives all rights to receive from the Administrative Agent a copy of any financing statement or
financing change statement registered or verification statement issued at any time in respect of this
Security Agreement. '

9.13 - Conflict.
In the event of a conflict or inconsistency between the provisions of this Security .
Agreement and the provisions of the Credit Agreement, the provisions of the Credit Agreement shall

prevail provided that they do not invalidate any security created hereunder.

9.14 Release of Information.

The Debtor hereby authorizes the Administrative Agent to provide a copy of this Security
Agreement and such other information (including full details of the Obligations) as may be requested of
the Administrative Agent by persons entitled thereto under the PPSA.

Section 19
INTERPRETATION

10.1 - Entire Agreement/Ainendment.

This Security Agreement contains the entire agreement between the parties relating to the
security interests hereby created. Any amendment of this Security Agreement shall not be binding unless
in writing and signed by the Administrative Agent and the Debtor. The Debtor confirms that there are no
representations, warranties, covenants or acknowledgements affecting, or relied upon in entering this
Security Agreement.

10.2 Severability.

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall |
be ineffective only to the extent of such prohibition or ineffectiveness and shall be severable without
invalidating or otherwise affecting the remaining provisions hereof.

103 . Joint and Several Liability.

~ If more than one person executes this Security Agreement as Debtor, their obligations
hereunder and the liability resulting therefrom shall be joint and several.

10.4 | Headings

All headings and titles in this Security Agreemcnt are for reference only and are not to be
used in the interpretation of the terms hereof.
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‘ 10.5 .Included Words. _

Wherever the singular or the masculine are used herein, the same shall be deemed to
include the plural or the feminine or the body politic or corporate where the context or the parties so
- require. . '

10.6 Applicable Law.

This Security Agreement shall be construed and enforceable under and in accordance
with the laws of Alberta. The Debtor hereby irrevocably submits and attorns to the jurisdiction of the
courts of Alberta.

10.7 Binding Effect.

This Security Agreement shall be binding on the Debtor and its suceessors, heirs,
administrators and executors and shall enure to the benefit of the Administrative Agent and its successors
and assipns. '

[SIGNATURE PAGE FOLLOWS]
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SCHEDULE A

SPECIFIC EQUIPMENT DESCRIPTION

NIL
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SCHEDULE B

SECURITIES OWNED BY THE DEBTOR

(1)  INTHE CAPITAL OF COVER-ALL BUILDING SYSTEMS INC.

CLASS OF SHARES  CERTIFICATE NUMBER NUMBER OF SHARES
Cléss A Shares CA-1 ' 8,679,913
 Class A Shares . CA2 o 4,673,799
Class G Shares ' CG-1 _, | 1,974,246
Class G Shares CG-2 _ 1,063,056
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SCHEDULE C.

INTELLECTUAL PROPERTY OF THE DEBTOR

NIL
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SCHEDULE D

DEBTOR’S PLACES OF BUSINESS

3815 Wanuskewin Road
Saskatoon, Saskatchewan S7P 1A4

4300 Bankers Hall West

888 — 3" Street S.W.
Calgary, Alberta T2P 5C5
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SCHEDULE E

CLAIMS AGAINST INTELLECTUAL PROPERTY OF TH_E DEBTOR

NIL
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT dated for reference October 23, 2007 .

: Section 1
SECURITY INTEREST

1.1 ‘ Creation of Security Interest.

1353537 ALBERTA LTD. (the “Debtor”), a corporation duly incorp_orated under the

- laws of the Province of Alberta and having its chief executive office address at 3815 Wanuskewin Road,

address at 595 Bay Street, 5™ Floor, Toronto, Ontario, M5G 202, a continiing assighment, transfer
pledge and security interest and specific and fixed mortgage and charge in all of the Debtor’s present and
after-acquired personal property, including those described 1n this clause 1.1, namely:

(a) Accessions. Al increases, additions, accretions and accessions to, and all extensions,
Ieversions, renewals, continuations or replacement of any of the Collatera] (as defined in
Section 2.1) (collectively the “Accession_s”);

(b) Accounts. All debts, accounts, claims and monies which now are; or which may at any

(c) Chattel Paper. All chatte] paper in which the Debtor now or hereafter has an interest, -
and any part thereof (the “Chattel Paper*), '

(d) Documents of Title, All documents of title, whether negotiable or non-negotiable,
including, without limitation, all warehouse receipts and bills of lading, in which the
Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Documents of Title”); . -

(¢)  Equipment, AJ] goods in which the Debior now or hereafter has an interest other than
Inventory or consumer goods and any part thereof, meluding, without limitation, all tools,
apparatus; fixtures, plant, machinery, furniture, chattels, vehicles, vessels, air
conditioning, heating, ventilating, clectrical, mechanical, plumbing, communications and
data systems, elevators, escalators and other conveyancing devices, boilers, furnaces,
carpets, blinds, window coverings, curtains, awnings, lighting fixtures, doaors, windows,
demising walls and partitions, wiring, pipes, conduits, seasonal decorations, and the

- equipment described in Schedule A hereto or any schedule hereafter annexed hereto
(collectively, the “Equipment”);
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() Instruments, All letters of credit, advices of credit and all other instruments in which
the Debtor now or hereafter has an interest, and any part thereof (coilcctwely, the
“Instruments”); '

(g) Intangibles. All intangible property of whatever kind in which the Debtor now or
_ hereafter has an interest, including, without limitation, all of the Debtor’s choses in
action, confractual rights, agreements, leases of personal property, licence rights,

licences, permits, goodwill, patents, trade marks, frade names, quotas, industrial designs,
. copyrights and other industrial or intellectual property (collectively, the “Intangibles™);

(h) Intellectual Property. All of the Debtor’s right, title and interest throughout the world
in and to the following property (the “Intellectual Property”), which is currently or in
the future may be owned, created, acquired, or used (Whether pursuant to-a Llcense {as
defined herein) or otherwise) by the Debtor, in whole or in part:

(1) all trademarks and rights and interests which are capable of being protected as
Trademarks (inclading trademarks, service marks, cernﬁcahon marks, designs,
logos, indicia, tradenames, corporate names, company names, business names,

- fictitious business names, trade styles, and other source or business identifiers,
and applications pertaining thereto), Licenses in respect thereof and rights to
register, renew and extend such trademarks and trademark rights a:nd any and all
copyrights in such trademarks;

(i) all patents, patent applications, industrial designs and industrial design
applications, including ail reissues, divisions and continuations in part, Licenses
in respect thereof, foreign filing rights, and rights to register, renew and extend
such rights;

| (iif)  the trademarks, trademark registrations and pending applicatiohs listed on
: Schedule C attached hereto, as the same may be updated hereafter from time to
time, and all Licenses in respect thereof;

(iv) the patents, patent applications, 1ndustr1al designs and industrial design
applications listed on Schedule C attached hereto, as the same may be updated
hereafter from time to time, and all Licenses in respect thereof;

(v) the right to register trademark claims and to apply for, renew and extend
trademnark registrations and trademark rights, the right (without obligation) to sue
or bring opposition or cancellation proceedings in the name of the Debtor or in
the name of the Administrative Agent for past, present and future infringements
or violations of trademarks, reglstrations or other trademark rights and the
associated goodwill;

(vi)  all of the Debtor’s right, title and interest in and to all patentable and
unpatentable inventions and all industrial designs, and to file applications for
‘patents and industrial designs and to request reexamination and/or reissue of the
patents, the right (without obligation) to sue or bring interference proceedings in
the name of the Debtor or in the name of the Administrative Agent for past,
present and future infringements of the patents and industrial designs;
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(vit) ' all copyrights, copyright applications, copyright registrations, kaiow-how, trade
secrets, technical processes, recipes and formulae and Licenses in respect thereof;

(viii) all peneral intangibles relating to the foregoing, including all associated
- goodwill; and

(ix) all proceeds of and rights associated with any and all of the foregoing (including,
' without limitation, claims by the Debtor against third parties for past, present or
future infringement of the Intellectual Property, including those items listed in
the Schedules to this Agreement, or for injury to the goodwill associated with the
use of any of the Trademarks or for breach or enforcement of any License,
Royalties (as defined herein) and proceeds of infringement suits) and, to the
extent not otherwise included, all payments under insurance, or any indemnity,
warranty, or guarantee, payable by reason of loss or damage to or otherwise with

respect to the Collateral.

(1) Inventory. All personal property of whatever kind and wherever situated, which now or
hereafter forms part of the inventory of the Debtor, in which the Debtor now or hereafter
has an interest, including without limitation, all goods, merchandise, raw materials, goods
in process, work in progress, finished goods and other tangible personal property now or

. hereafter held for sale, lease, resale or exchange or furnished or to be furnished under
contracts for service or that are used or consumed in the business of the Debtor, and any
part thereof (collectively, the “Inventory™); :

)] Money. All money in which the Debtor now or hereafter has an interest, and any part
thereof (the “Money™);

k) Proceeds. All proceeds and personal property in any form derived dlrectly or mdirecﬂy '
' from any dealing with the Collateral or any part thereof and all proceeds of proceeds and
any part thereof (collectively, the “Proceeds™),

{0 Records. All books, papers, documeﬁts, writings, taﬁes, magnetic or other machine
readable data and records, and all other information, however stored, recording or
relating to any of the Collateral (collectively, the “Records™); and

(1) Securities. All shares, stock, warrants, bonds, debentures, debenture stock, mortgages
and other Equity Interests (as defined in the Credit Agreement) and securities (including
all certificates or similar documents evidencing the interest of the Debtor therein) in
which the Debtor now or hereafter has an interest, and any part thereof (collectively, the
“Securities”), including without limitation the Securities described in Schedule B
attached hereto.

1.2 Floating Charge,

As security for the repayment and the performance of each of the Obligations, the Debtor
grants a floating charge to the Administrative Agent on all the Debtor’s interest in real property, including
without limitation, all fixtures, crops and improvements, both present and future, other than such as are
validly and effectively charged under Section 1.1 or excluded under Section 1.5. '
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1.3 Nature of Security Interests.

- Notwithstanding the Debtor’s right to deal with the Inventory in the ordinary course of
business as provided herein, the security interests created hereby shall operate as fixed and specific
mortgages and charges of all of the Collateral presently existing, and with respect to all future Collateral,
shall operate as fixed and specific mortgages and charges of such future Collateral which shall attach at
the moment the Debtor acquires any right or interest therein. The security interest created by Section 1.2
is intended as a floating charge which shall attach at the time provided in Section 1.4.

1.4 - Attachment. ‘

The Debtor acknowledges that value has been given. The security interests created
hereby are intended to attach, as to all of the Collateral in which the Debfor has an interest, forthwith
when the Debtor executes this Security Agreement, and, as to all Collateral in which the Debtor acquires
any tight or interest after the execution of this Security Agreement, when the Debtor acquires such right
or interest. ' o '

1.5 . Exceptions — Leases and Licenses.

The last day of any term reserved by any lease, verbal or written, or any agreement
therefor, now held or hereafter acquired by the Debtor is hereby excepted out of the security interests
“created hereby. The Debtor shall assign and dispose of such last day of any term reserved by any such
lease or agreement in such mammer as the Administrative Agent may from time to time direct in writing.
Upon any sale, assignment, sublease or other disposition of such lease or agreement to lease, the
Administrative Agent shall, for the purpose of vesting the aforesaid residue of any such term in any
purchaser, assignee, sublessee or such other acquirer of the lease, agreement to lease or any interest
therein, be entitled by deed or other written instrument to assign to such other person, the aforesaid’
residue of any such term in place of the Debtor and fo vest the same freed and discharged from any
obligation whatsoever respecting the same. The security interests shall not extend or apply to the last day
of any term of years reserved by a License, but the Debtor shall stand possessed of any such reversion in
trust to assign and dispose thereof as the Administrative Agent may direct. ‘

1.6 ~ Statement.
~ The Debtor acknowledges that a security interest is taken in all of the Debtor’s present
and after acquired property except the last day of any term reserved by any lease of real property, verbal

or written or any agreement therefor, now held or hereafter acquired by the Debtor.

17 Where Consent Required.

Nothing herein shall constifute an assignment or attempted assignment of any right,
privilege, benefit, contract, permit, policy or other document or instrument which by the provisions.
thereof or by law is not assignable or which requires the consent of any third party to its assignment
unless and until such consent is obtained or is waived by the third party. In each such case the Debtor
shall, unless the Administrative Agent otherwise agrees in writing, use reasonable commercial efforts to
~ obtain the consent of any necessary third party to its assignment hereby and for its further assignment by
the Administrative Agent to any third party who may acquire same as a result of the Administrative
Agent’s exercise of remedies after an Event of Default which is continuing. Upon such consents being
obtained from, or waived by, such relevant third party, this Security Agreement shall apply thereto
without regard to this Section 1.7 and without the pecessity of any further assurance to effect the
assignment thereof. . '
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1.8 Pending Consent.

, In any case to which Section 1.7 applies, unless and until consent to assignment is
obtained as therein provided, the Debtor shall, to the extent it may do so by law or pursuant to the
provisions of the document or interest therein referred to, hold all benefit to be derived therefrom in trust
for the Administrative Agent as additional security for the performance of the Obligations and shall
deliver up all such benefit to the Administrative Agent forthwith upon demand by the Administrative -
Agent. :

Section 2
- DEFINITIONS

2.1 Collateral.

. The property, assets, rights and undertaking charged hereunder, including all of such
Accessions, Accounts, Chattel Paper, Documents of Title, Equipment, Instruments, Itangibles,
Intellectual Property, Inventory, Money, Proceeds, Records and Securities together with-all increases,
additions, improvements and accessions thereto, and all substitutions or any replacements thereof are,
unless otherwise specified, herein referred to as the “Collateral”. '

2.2 _ Defined Terms.

(a) “Administrative Agent” means Canadian Imperial Bank of Commerce and its
successors and permitted assigns, in its capacity as administrative agent for the benefit of
and on behalf of the Lenders under the Credit Agreement;

(b) “Credit Agreenient” means the subordinated secured credit agreement, dated as of ‘
October 23, 2007, among 1353537 Alberta Ltd., as borrower, the Lenders from time to
time party thereto, as lenders, Canadian Imperial Bank of Commerce, as Lead Arranger
and Administrative Agent, and Canadian Imperial Bank of Commerce, as Operating
Lender; :

(c) “Intercreditor Agreement” means the intercreditor agreement, dated as of October 23,

2007, among Canadian Imperial Bank of Commerce, in its capacity as Administrative

. Agent under the Senior Credit Agreement (as defined in the Intercreditor Agreement),

Canadian Imperial Bank of Commerce, in its capacity as Administrative Agent under the

Subordinate Credit Agreement (as defined in the Intercreditor Agreement) and 1353537
Alberta Ltd.;

(d) “Lenders” means, collectively, the Lenders (as defined in the Credit Agreement) and

" each Swap Lender (as defined in the Credit Agreement), and their respective successors

and permitted assigns, and “Lender” means any one of them and its successors and

“assigns. Unless the context otherwise requires, the term “Lenders” includes the

Operating Lender (as defined in the Credit Agreement) and its successors and permitted
assigns; :

(e “Licenses” means any and all licenses, sub-licenses, leases, sub-leases, agreements to
license or sub-license or lease or sub-lease, rights of use or confrol (whether as licensee
or licensor or lessee or lessor and whether exclusive or nonexclusive) in respect of or in
connection with the acquisition, ownership or use of Infellectual Property, together in
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each case with any amendments, supplements, modifications, extensions, renewals or
replacements thereof, and “License” means any one of them;

63 “Official Body” means any government or political subdivision or any agency, authority,
bureau, central bank, monetary authority, commission, department or instrumentality
thereof, or any court, tribunal, grand jury or arbitrator acting under the authority of any of
the foregoing, whether foreign or domestic, in each case having or purporting to have
jurisdiction in the relevant circumstances; ‘

(g) “Royalties” means all royalties, rents, issues, proceeds, profits or other fees (including,
* without limitation, license fees), charges, assessments or penalties payable to the Debtor
or due or accrumg due to the Debtor pursuant to any License; and

(h) Unless the context otherwise requires or unless otherwise specified, all the terms used
herein without initial capitals which are defined in the Personal Property Security Act
(Alberta) or the regulations thereunder, as they may be amended, restated or replaced by
successor legislation of comparable effect (collectively, the “PPSA”), have the same
meaning herein as in the PPSA.

Section 3
OBLIGATIONS SECURED

3.1 o Obligations Secured.

The Collateral constitutes and will constitute continuing security for each of the
following obligations (collectively, the “Obligations”) of the Debtor to any one or more of the
Administrative Agent and the Lenders under the Credit Agreement or any other Loan Document (as
defined in the Credit Agreement):

{a) Indebtedness. The prompt payment, as and when due and payable, of all amounts now
or hereafter owing by the Debtor to any one or more of the Administrative Agent and the
Lenders under the Credit Agreement or any other Loan Document and any Swap
Agreement (as such terms are defined in the Credit Agreement), including by way of
guarantee or indemnity, whether now existing or hereafter incurred, matured or
unmatured, direct, indirect, joint or several, or contingent including any extensions and
renewals thereof, and all future advances and re-advances; and

(b) Performance of Agreements. The strict performance and observance by the Debtor of
all agreements, warranties, represefitations, covenants and conditions of the Debtor made
pursuant to this Security Agreement or any other agreement between the Debtor and any
one or more of the Administrative Agent and the Lenders in connection with the Credit
Agreement all as now in effect or as hereafter entered into or amended. '

3.2 ‘Reduction of Obligations.

The Obligations may be reduced to zero from time to time without affecting the validity,
perfectlon or enforceability of this Security Agreement or the security inferests created hereby until this
Security Agreement is discharged in accordance with Section 9.10.
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Section 4
- DEBTOR’S REPRESENTATIONS AND WARRANTIES

41 General.

The Debtor represents and warrants to and for the benefit of the Administrative Agent
and so long as this Security Agreement remains in effect shall be deemed to continuously represent and
_ warrant as set out in this Section 4, and that each of the representations and warranties made with respect
to the Debtor in the Credit Agreement is true and correct as if the same were given by the Debtor at the
date hereof.

4.2 Places of Business of Debtor.

The locations specified in Schedule D hereto are the Debtor’s only places of busingss
(the “Places of Business”) where the Debtor conducts its business operations or keeps or stores the
Collateral and records in respect thereof and of the Debtor’s business.

4.3 Serial Numbered Goods.

To the knowledge of the Debtor, the complete, accurate and appropriate serial number (as
specified in the regulations under the PPSA) for each item of Equipment that is serial numbered goods in
which the Debtor now has any interest (excluding, for certainty, any Equipment held by the Debtor under
any operating lease), is set out in Schedule A hereto. .

4.4 Account Debtor.

7 To the knowledge of the Debtor, each Account, Chattel Paper, Security and Instrument
constituting Collateral is genuine and enforceable in accordance with its terms agamst the party obligated
to pay thereunder (the “Account Debtor”).

4.5 _ Amounts Due From Account Debitor.

The amount represented by the Debtor to the Administrative Agent from time to time as
owing by each Account Debtor or by all Account Debtors shall, to the best of the Debtor’s knowledge be
the correct amount actually and unconditionally owing by such Account Debtor or Account Debtors save
and except for normal cash discounts where applicable.

46 Survival and Reliance.

All representations and warranties of the Debtor made herein or in any certificate or other
document delivered by or on behalf of the Debtor for the benefit of the Administrative Agent or any of
the Lenders are material, shall survive the execution and delivery of this Security Agreement and shall
continue in full force and effect without time limit. The Administrative Agent and cach of the Lenders
are deemed to have relied upon each such representation and warranty notwithstanding any investigation
made by or on behalf of the Administrative Agent or any of the Lenders at any time.

4.7 Intellectual Property.

| Attached hereto as Schedule C is a true and complete schedule setting forth all material
Intellectual Property of the Debtor. '
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4.8 Validity: Enforceability.

The Debtor is not currently aware of any past, present, or prospective claim by any third
party that any of the Intellectual Property is invalid or unenforceable or that the use of the Intellectual
Property violates the rights of any third person, or of any ba31s for any such claims, except for those
clazrns set out in Schedule E attached hereto.

4.9 Perfection of Security Interest in Intellectual Property.

Except for the filing of a financing statement with provincial or state personal property
registries, and filings with the Canadian Patent Office, Canadian Copyright Office and Canadian
Trademark Office, the United States Patent and Trademark Office and the United States Copyright Office,
or the corresponding offices in any other country which may be necessary to perfect the security mterest,
no authorization, approval or other action by, and no notice to or filing with, any governmental authority
or regulatory body is required either for the grant by the Debtor of the security interest or for the
execution, delivery or performance of this Security Agreement by the Debtor or for the perfection of or
the exercise by the Administrative Agent of its rights hereunder to the Intellectual Property in Canada or
the United States. ‘

Section 5
DEBTOR’S COVENANTS

5.1 General.

Unless compliance with the following covenants is waived by the Administrative Agent
in writing or unless non-compliance with any such covenants is otherwise consented to by the
Administrative Agent by written agreement with the Debtor, the Debtor covenants and aprees with the.
Administrative Agent to observe and perform each of the covenants set out in this Section 5, and to
comply with each and every term, covenant, condition and agreement under the Credit Agreement, any
Swap Agreement entered into by the Debtor with any Lender or any Affiliate of any Lender or any other
agreement entered into by the Debtor in connection with such agreements and to not do anything which
would result in a breach of the Credit Agreement, any Swap Agreement entered into by the Debtor with
any Lender or any Affiliate of any Lender or any other agreement entered into by the Deblor in
comnection with such agreements.

5.2 | Conduct of Business.

The Debtor will carry on and conduet its business in accordance with sound industry
practice. -

5.3 No Accessions or Fixtures.

The Debtor will prevent the Collateral from becoming an accession to any property other
than the Collateral or from becoming a fixture unless the security interests hereby created rank prior to the
interests of all other persons in the realty.

5.4 Marking the Collateral,

'The Debtor will, at the reasonable request of the Administrative Agent, and if reasonably
necessary for identification purposes, mark, or otherwise take appropriate steps. to identify, the Collateral
to indicate clearly that it is subject to the security interests hereby created.

, _8-
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5.5 . Change of Places of Busihess, Collateral and Names.

The Debtor will not change its places of business, chief executive office, or the records in
respect thereof or, other than in accordance with the Purchase Transactions or any Permitted Acquisition
(as such terms are defined in the Credit Agreement), change its corporate name or any name or style
under which it carries on business without giving to the Administrative Agent five (5) Business Day §
prior written notice of the change or of the new name or style, as applicable.

5.6 | Notice of Loss of Collateral.

The Debtor will give prompt written notice to the Administrative Agent of all loss or
damage to or loss or possession of the Collateral otherwise than by disposition in accordance with the -
terms of the Credit Agreement unless such loss, damage or loss of possession would not, in the aggregate,
reasonably be considered to constitute a Material Adverse Effect (as defined in the Credit Agreement).

5.7 ' Proceeds In Trust.

Upon the occurrence of and during the continuation of an Event of Default, the Debtor
will and shall be deemed to hold all Proceeds in trust, separate and apart from other Money, Instruments
- or property, for the benefit of the Administrative Agent until all amounts owing by the Debtor to each of
the Administrative Agent and the Lenders have been paid in full and all obligations of each of the
Administrative Agent and the Lenders to the Debtor have been terminated.

58 Additional Securities.

I the event that the Debtor shall, during the currency of the Credit Agreement, become
the beneficial owner of any other Securities than those set out in Schedule B hereto, the Debtor agrees.
that, subject to the terms of the Credit Agreement, and subject to the terms of the Intercreditor Agreement,
it shall pledge such Securitics to the Administrative Agent and forthwith deliver same to .the
Administrative Agent under the Senior Credit Agreement (as defined in the Intercreditor Agreement) that
will hold such Securities on behalf of the Creditors (as defined in the Intercreditor Agreement) to be dealt
with in accordance with the terms and conditions of the Intercreditor Agreement and such Securities shall
become Securities so held by or on behalf of the Administrative Agent pursuant to the terms of this
Security Agreement, the security interest of the Administrative. Agent attaching when the Debtor has
rights in such Securities. '

5.9 - Security Interest in Intellectual Property.

The Debtor agrees that the Administrative Agent will not be deemed-in any manner to
have assumed any obligation of the Debtor under any License nor shall the Administrative Agent be liabie
to any Official Body or license counterparties by reason of any default by any person under any contract.
The Debtor agrees to indemnify and hold the Administrative Agent harmless of and from all liability,
loss, damage or expense which it may or might incur by reason of any claim or demand against it based
on its alleged assumption of the Debtor’s duty and obligation to perform and discharge the terms,.
covenants and agreements in any License, other than those arising from gross negligence or willful
misconduct.

510 Litigation and Proceedings With Respect to Intellectual Property.

- The Debtor shall commence and diligently prosecute in its own name, as the real party in
interest, for its own benefit and its own expense, such suits, administrative proceedings, or other actions

-9 -
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_ for infringement or other causes of action as are in its reasonable business judgment necessary to protect
the Tntellectual Property. The Debtor shall diligently defend all suits, administrative proceedings or other
actions brought by third parties in respect of the Intellectual Property or use thereof unless such suits,
proceedings or actions do not constitute a Material Adverse Effect. The Debtor shall provide to the
Administrative Agent any information with respect to the foregoing in this Section 5.10 requested by the
‘Administrative Agent. The Administrative Agent may, but shall not be required to, provide at the
Debtor’s expense all necessary cooperation in connection with any such suits, proceedings or actions
including, without limitation, joining as a necessary party. Following the Deblor becoming aware thereof,
the Debtor shall promptly notify the Administrative Agent of the institution of or any adverse
determination in any proceeding in any patent, trademark or copyright office or other regulatory authority,
or any Canadian, United States, state, provincial or foreign court regarding the Debtor’s claim of
ownership in any of the Intellectual Property, its right to apply for the same or its right to keep and
maintain such rights, the whole provided that such proceeding is likely to constitute a Material Adverse
Effect. _

Section 6 |
COLLECTION OF ACCOUNTS

6.1 Collection of Accounts.

The Administrative Agent may, upon the occurrence and during the continuation of an
Event of Default, notify and direct any Account Debtor to make all payments whatever to the
Administrative Agent. The Administrative Agent may hold all amounts acquired from any Account
Debtor and any Proceeds as part of the Collateral.

6.2 Trust Provision.

‘ Any payments received by the Debtor upon the occurrence and during the continuation of
an Event of Default and after notification to Account Debtors, shall be held by the Debtor in trust for the
Administrative Agent in the same medium in which received, shall not be commingled with any assets of
the Debtor and shall, at the request of the Administrative Agent, be turned over to the Administrative
Agent not later than the next business day following the day of their receipt.

Section 7 -
DEFAULT

71 Default,

The occurrence of any “Event of Default” under the Credit Agreement, other than under
Article VIII, subparagraphs (h) or (i) of the Credit Agreement, that has not been remedied or waived by
the Administrative Agent in accordance with the provisions of the Credit Agreement and for which the
Administrative Agent has provided a notice of acceleration to the Debtor, or the occurrence of any “Event
of Default” specified in Article VIII, subparagraphs (h) or (i) of the Credit Agreement will constitute an
“Event of Default” under this Security Agreement. '

7.2 . Crystallization.
The floating charge created by Section 1.2 shall become a fixed charge as soon as:

(a) the Administrative Agent gives notice fo that effect to the Debtor upon the occurrence
“and during the continuation of an Event of Default;

-10 -
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®) the Administrative Agent takes any step to accelerate or demand payment of the
Obligations, or gives notice of its intention or takes any steps to enforce its secunty upon
the occurrence and during the contlnuatlon of an Event of Default; or

() an Fvent of Default described in Article VIIL, subparagraphs (h) or (i) of the Credit
Agreement occurs in respect of the Debtor.

7.3 Grant of License.,

In addition, upon the occurrence of any default or Event of Default which is not
susceptlbie of being remedied or waived, the Debtor shall, to the extent permitted by law, grant to the
Administrative Agent a royalty-free exclusive license to use the Intellectual Property and associated
goodwill to the extent necessary to enable the, Administrative Agent to use, possess and realize upon the
Intellectual Property and to enable any successor or assign to CII_]O}T the benefits of all the Intellectual

Property.

7.4 . Walver not to Affect Subsequent Breach

The Administrative Agent may waive default or any breach by the Debtor of any of the
provisions contained in this Security Agreement. No waiver shall extend to a subsequent breach or
default, whether or not the same as or similar to the breach or default waived. No act or omission of the
Administrative Agent shall extend to or be taken in any manner whatsoever to affect any subsequent
breach or default of the Debtor or the rights of the Administrative Agent resulting therefrom. Any such
waiver must to be in writing and signed by the Administrative Agent to be éffective.

Section 8
ADMINISTRATIVE AGENT’S REMEDIES ON DEFAULT

“8.1 Indebtedness Due and Rights and Remedies.

Upon the occurrence and during the continuation of an Event of Default, all of ‘the
Obligations shall become immediately due and payable without notice to the Debtor, and the
Administrative Agent may, at its option, proceed to enforce payment of same and to exercise any or all of
the rights and remedies contained herein, including, without limitation, the signification and collection of
the Debtor’s Accounts, or otherwise afforded by law, in equity or otherwise. The Administrative Agent
‘shall have the right to enforce one or more remedies successively or concurrently in accordance with
applicable law and.the Administrative Agent expressly retains all rights and remedies not inconsistent
with the provisions herein including all the rights it may have under the PPSA as well as the Credit
Agreement, and, without restricting the generality of the foregoing, the Administrative Agent may upon
such Event of Default which is continuing:

(a) Appointment of Receiver. Appoint by instrument in writing a receiver,
receiver-manager or receiver and manager (herein a “Receiver”) of the Debtor and of all
or any part of the Collateral and remove or replace such Receiver from time to time or
may institute proceedings in any court of competent jurisdiction for the appointment of a
Receiver. Any Receiver appointed by the Administrative Agent so far as concerns
responsibility for its acts shall be deemed the agent of the Debtor and not of the
Administrative Agent. Where the Administrative Agent is referred to in this Section the
reference includes, where the context permits, any Receiver so appointed and the officers,
employees, servants or agents of such Receiver;

L1 -
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(b)

(c)

(d)

(e)

()

(&)

M
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Enter and Repossess. Immediately and without notice enter the Debtor’s premises and
repossess, disable or remove the Collateral and the Debtor hereby grants to the
Administrative Agent a licence to occupy any premises of the Debtor for the purpose of
storage of the Collateral;

Retain the Collateral. Refain and administer the Collateral in the Administrative
Agent’s sole and unfettered discretion, which the Debtor hereby acknowledges is
commercially reasonable;

Dispose of the Collateral. Dispose of any Collateral by public auction, private fender or
private contract with or without notice, advertising or any other formality, all of which
are hereby waived by the Debtor. The Administrative Agent may, at its discretion
establish the terms of such disposition, including, without limitation, terms and
conditions as to credit, upset, reserve bid or price. The Administrative Agent may also
lease the Collateral on such terms as it deems appropriate. The payments for Collateral,
whether on a disposition or lease, may be deferred. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they are actually received.
The Administrative Agent may buy in, rescind or vary any contract for the disposition of
any Collateral and may dispose of any Coliateral again without being answerable for any
loss- occasioned . thereby. Any such dlsposmon may take place whether or not the
Administrative Agent has taken possession of the Collateral;

Foreclose. Foreclose upon the Collateral in satisfaction of the Obligations. The
Administrative Agent may designate any part of the Obligations to be satisfied by the
foreclosure of particular Collateral which the Administrative Agent considers to have a
net realizable value approximating the amount of the designated part of the Obligations,
in which case only the designated part of the Obligations shaH be deemed to be satisfied
by the foreclosure of the particular Collateral;

Carry on Business. Carry on or concur in the carrying on of all or any part of the
business of the Debtor and may, in any event, to the exclusion of all others, including the
Debtor, enter upon, occupy and use all premises of or occupied or used by the Debtor and
use any of the personal property (which shall include fixtures) of the Debtor for such time
and such purposes as the Administrative Agent sees fit. The Administrative Agent shall
not be liable to the Debtor for any neglect in so doing or in resPect of any rent, costs,
charges depreciation or damagcs in connection therewith;

Payment of Ercumbrances. Pay any encumbrance that may exist or be threatened
against the Collateral. In any such case the amounts so paid together with costs, charges
and expenses incurred in connection therewzth shall be added to the Obligations secured
by this Security Agreement;

Payment of Deficiency. If the proceeds of realization are insufficient to pay all
monetary Obligations, the Debtor shall forthwith pay or cause to be paid to the
Administrative Agent any deficiency and the Administrative Agent may sue the Debtor to
collect the amount of such deficiency; and

Dealing with Collateral. Subject to applicable law, seize, collect, realize, borrow money
on the security of, release to third parties, sell (by way of public or private sale}, lease or
otherwise deal with the Collateral in such manner, upon such terms and conditions, at
such time or times and place or places and for such consideration as may seem to the -
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Administrative Agent advisable and without notice to the Debtor. The Administrative
Agent may charge on its own behalf and pay to others sums for reasonable expenses
incurred and for services rendered (expressly including legal services, consulfing,
receivers and accounting fees) in or in connection with seizing, collecting, realizing,
borrowing on the security of, selling or obtaining payment of the Collateral and may add
such sums to the Obligations secured by this Security Agreement.

8.2 Assemble the Collateral.

To assist the Administrative Agent in the implementation of such rights and remedies the
Debtor will, at its own risk and expense and at the Administrative Agent’s request, assemble and prepare
for removal such items of the Collateral as are selected by the Administrative Agent as shall, in the
 Administrative Agent’s sole judgment, have a value sufficient to cover all the Obligations.

8.3 Administrative Agent Not Liable for Failure to Exercise Remedies.

None of the Administrative Agent or the Lenders shall be liable or-accountable for any
delay or failure to exercise its remedies, take possession of, seize, collect, realize, sell, lease or otherwise
dispose of or obtain payment for the Collateral. None of the Administrative Agent or the Lenders shall be
bound to institute proceedings for such purposes or for the purpose of preserving any rights, remedies or
powers of the Administrative Agent, the Debtor or any other person in respect of the Collateral or against
any Account Debtor,

8.4 Allocation of Proceeds.

All monies collected or received by the Administrative Agent in respect of the Collateral
may be held by the Administrative Agent and may be applied on account of such parts of the Obligations
at the sole discretion of the Administrative Agent, the whole subject to the terms of the Credit Agreement,

8.5 Extensidn of Time.

Each of the Administrative Agent and the Lenders may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges, release the
Collateral to third parties and otherwise deal with the Debtor’s guarantors or sureties and others and with
the Collateral and other securities as such of the Administrative Agent or the Lenders may see fit without
prejudice to the liability of the Debtor to the Administrative Agent, or the Administrative Agent’s rights,
remedies and powers under this Security Agreement.

3.6 Forbearance is not Waiver, -

No extension of time, forbearance, indulgence or other accommodation now, heretofore
or hereafter given by the Administrative Agent to the Debtor shall operate as a waiver, alteration or.
amendment of the rights of the Administrative Agent or otherwise preclude the Administrative Agent
from enforcing such rights.

8.7 : Effect of Appointment of Receiver.

As soon as the Administrative Agent takes possession of any Collateral or appoints a
Receiver, all powers, functions, rights and privileges of the directors and officers of the Debtor with
respect to that Collateral shall cease, unless specifically continued by the written consent of the
Administrative Agent or the Receiver.

-13 -
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T RB Limitation of Liability.

The Administrative Agent and the Lenders shall not be liable by reason of any entty into
or taking possession of any of the Collateral hereby charged or intended so to be or any part thereof, to
account as mortgagee in possession or for anything except actual receipts or be liable for any loss on
realization or any act or omission for which a secured party in possession might be liable. The Debtor
acknowledges and agrees that any and all payments, responsibilities, obligations and liabilities in respect
of the Collateral shall remain those of the Debtor and no such payments, responsibilities, obligations or
liabilities are assigned hereby nor are assumed or incurred by the Adlmmstratlve Agent or the Lenders
'hereunder other than gross negligence or wilful misconduct. '

8.9 . _ Release by Debtor.

The Debtor hereby releases and discharges the Administrative Agent, the Lenders and the
Receiver from every claim of every nature, whether sounding in damages or not, which may arise or be
- caused to the Debtor or any person claiming through or under the Debtor by reason or as a result of any
act or omission of the Administrative Agent or any successor or assign claiming through or under the
Administrative Agent or the Receiver under the provisions of this Security Agreement unless such claim
is the result of dishonesty or gross neglect. '

810 Performance by Agent.

Nothing herein shall obligate the Administrative Agent to assume or perform any
obligation of the Debtor to any third party in respect or arising out of the Collateral. The Debtor agrees to
indemmnify and save harmless the Administrative Agent from any and all claims of such third parties, other
than those arising out of gross negligence or wilful misconduct. The Administrative Agent may however
at its option assume or perform any such obligations which the Administrative Agent considers necessary
or desirable to obtain the benefit of the Collateral, or any part thereof, free of any set off, deduction or
abatement and any money so expended by the Administrative Agent shall form part of the Obligations

‘and shall bear interest at the interest rate(s) provided for in the Credit Agreement.

o Section 9
MISCELLANEQUS

9.1 Costs.

. The Debtor will indemnify and reimburse the Administrative Agent on demand for all
interest, commissions, costs of realization and other reasonable costs and expenses (including the full
amount of all legal fees and expenses paid by the Administrative Agent) incurred by the Administrative
Agent, any of the Lenders or any Receiver in connection with:

(a) ' the registration of any financing statement registered in connection with the security
interests hereby created,

) the preparation, éxecution, perfection, protection, enforcement of and advice with respect
to this Security Agreement

(¢) - the realization, d1sp031t10n of, retention, protection, insuring or collectlon of any
Collateral;

_ -14 -
VANOL: 2422422: vl



(d) . the protection or enforcement of the rights, remedies and powers of any of the
Administrative Agent or the Lenders or any Receiver, including, without limitation,
participation, preparation and advice with respect to any actions or proceedings
commenced or threatened by or against the Debtor or any Guarantor/Indemnitor;

(e) the inspection of the Collateral;
(f) . investigating title to the Collateral;

(&) the compliance by the Administrative Agent with all demands made upon the
Administrative Agent to amend, extend, cancel or discharge any registrations and filings
related hereto; and ' ' :

(h) any other reasonable cost related hereto.

All amounts for which the Debtor is required hereunder to reimburse the Administrative Agent or any of
the Tenders or any Receiver shall, from the date of disbursement until the date the Administrative Agent,
such Lenders or the Receiver receives reimbursement, be deemed advanced to the Debtor by the Lenders,
shall be deemed to be Obligations and shall bear interest at the interest rate(s) provided for in the Credit
Agreement, ‘ ‘

92 ‘ Appointment of Attomey.

The Debtor hereby constitutes and appoints the Administrative Agent, or any Receiver,
the true and lawful attorney of the Debtor irrevocably with full power of substitution to do, make and
execute all such assignments, documents, acts, matters or things with the right to use the name of the
Debtor whenever and wherever it may be deemed necessary or expedient. This power of attorney may

“only be exercised upon the occurrence and during the continuation of an Event of Default. The Debtor
hereby declares that the irrevocable power of attorney granted hereby, being coupled with an interest, is
given for valuable consideration. ‘

93 No Obligation to Make Advances.

Nothing herein shall obligate the Administrative Agent or any of the Lenders to make any
advance or loan or further advance or extend credit to the Debtor and, in particular, nothing herein shall
obligate the Administrative Agent or any of the Lenders to advance any unadvanced portion of any loan
or credit to the Debtor after the occurrence of an Event of Default which is continuing. "Except to the
extent that the Administrative Agent or any of the Lenders: '

(a) by accepting bills of exchange drawn on it by the Debtor; or

{b) by issuing letters of credit or letters of guarantee on the application of the Debtor,
is required to advance monies on the maturity of those bills or pursuant to those letters of credit or letters
of guarantee, as the case may be, none of the preparation; exccution, perfection or registration of this

Security Agreement or the advance of any monies by the Administrative Agent or any of the Lenders
shall bind the Administrative Agent or the Lenders to malke any further advance. '

: -15-
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9.4 Security Intefests Effective Immediately.

Neither the execution of, nor any filing with respect to, this Security Agreement shall
bind the Administrative Agent or any of the Lenders to grant any credit to the Debtor, but the security
interests hereby created shall take effeet forthwith upon the execution of this Security Agreement by the
Debtor :

6.5 ' Security in Addition and not in Substitution, Remedies Curnulative.

The rights, remedies and powers conferred by this Security Agreement are in addition to,
and not in substitution for, any other rights, remedies or powers the Administrative Agent and the Lenders
may have under this Security Agreement, at law, in equity or by or under the PPSA or any other statute.
The Administrative Agent may proceed by way of any action, suit or other proceedng at law or in equity
and no right, remedy or power of the Administrative Agent shall be exclusive of or dependent on any
other, The Administrative Agent may exercise any of its rights, remedies or powers separately or in
combination and at any time.

.96 Statutory Waivers.

To the fullest extent permitted by law, the Debtor waives all of the rights, benefits and
protection given by the provisions of any existing or future statute which imposes limitations upon the
rights, remedies or powers of the Administrative Agent or upon the methods of realization of security,
including any seize or sue or anti-deficiency statute or any similar provisions of any other statute. In
particular, the Debtor waives all rights, benefits and protection given by the Civil Enforcement Act of the
Province of Alberta insofar as they extend to or relate to any of the Collateral. The Limitation of Civil
Rights Act of the Province of Saskatchewan shall not apply to the security interests hereby created or any
of the rights, remedies or powers of the Administrative Agent or any Receiver.

97 ' Provisions Reasonable.

’

The Debtor acknowiedges that the provisions of this Security Agreement and, in
particular, those respecting rights, remedies and powers of the Administrative Agent and any Receiver
. against the Debtor, its business and any Collateral upon an Event of Default, are commercially reasonable
and not manifestly unreasonable. -

9.8 _ Further Assurances.

The Debtor shall at all times, do, execute, acknowledge and. deliver or cause to be done,
executed, acknowledged or delivered all such further acts, deeds, transfers, assignments, sccurily
agreements and assurances as the Administrative Agent may reasonably require in order to give effect to
the provisions hereof and for the better granting, transferring, assigning, charging, setting over, assuring,
confirming or perfecting the security interests hereby created and the priority accorded to them by law or
under this Security Agreement. ’ ' '

-16 -
VANO1: 2422422: vl ’



9.9 * Notices. Every notice, demand and other communication in connection with this Security
Agreement (including, without limitation, notices required or permitted under the Bankrupicy and
Insolvency Act) and all legal process in regard hereto shall be Vahdly given, made or served in accordance
with the Credit Agreement.

9.10 Releése of Collateral and Discharge.

The Administrative Agent shall, in accordance with the provisions of the Credit
Agreement, release any of the Collateral from time to time from the security interest created pursuant to
this Security Agreement. Upon payment and performance by the Debtor of the Obligations secured
hereby the Administrative Agent shall promptly upon request in writing by the Debtor deliver up this
* Security Agreement to the Debtor and shall at the expense of the Debtor cancel and discharge the security
interests hereby created and execute and deliver to the Debtor such documents as shail be requisite to
discharge the security interests hereby created.

6.11 Amalgamation.

In the event of the amalgamation of the Debtor, this Security Agreement and all other
security deliveréd by the Debtor in connection with this Security Agreement shall be binding on the
amalgamated corporation and charge its present and future undertaking, property and assets to secure the
" present and future Obligations of the amalgamated corporation, alt as if the amalgamated corporation had
originally executed and delivered those documents; provided nothing in this paragraph shall be construed
as a consent or a permission for the Debtor to amalgamate.

9.12 ‘ Delivery of Copy/Waiver.

The Debtor hereby acknowledges receiving a copy of this Security Agreement. The
Debtor waives all rights to receive from the Administrative Agent a copy of any financing statement or
financing change statement registered or verification statement issued at any time in respect of this
Security Agreement.

9.13 Conflict.

In the event of a conflict or incénsis‘u:ncy between the provisions of this Security
Agreement and the provisions of the Credit Agreement, the provisions of the Credit Agreement shall
prevail provided that they do not invalidate any security created hereunder.

9.14 Release of Information.

The Debtor hereby authorizes the Administrative Agent to provide a copy of this Security
Agreement and such other information (including full details of the Obligations) as may be requested of
the Administrative Agent by persons entitled thereto under the PPSA.

Section 10
INTERPRETATION

10.1 Enﬁre Agreement/Amendment,

This Security Agreement contains the entite agreement between the parties relating to the
security interests hereby created. Any amendment of this Security Agreement shall not be binding unless
in writing and signed by the Administrative Agent and the Debtor. The Debtor confirms that there are no
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representations, warranties, covenants or acknowledgements affecting, or relied upon in entermg this
Security Agreement. ' o

10.2 Severability.

Any provision of this Security Agreement prohibited by law or otherwise ineffective shall
be ineffective only to the extent of such prohibition or ineffectiveness and shall be severable without
- invalidating or otherwise affecting the remaining provisions hereof.

10.3 Joint and Several Liability.

If more than one person executes this Security Agreement as Debtor, thelr obligations
hereunder and the liability resuiting therefrom shall be joint and several.

104 Headings

All headings and titles in this Security Agreement are for reference only and are not to be
used-in the interpretation of the terms hereof.

10.5 Included Words.

Wherever the singular or the masculine are used herein, the same shall be deemed to
include the plural or the fermmne or- the body politic or corporate where the context or the parties so
require.

10.6 Applicable aw,

This Security Agreement shall be construed and enforceable under and in accordance
with the laws of Alberta. The Debtor hereby irrevocably submits and attorns to the jurisdiction of the
courts of Alberta.

10.7 Binding Effect.

This Security Agreement shall be binding on the Debtor and its successors, heirs,
administrators and executors and shall enure to the benefit of the Administrative Agent and its successors
and assigns.

[SIGNATURE PAGE FOLLOWS]
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Execution Page to Barrawer Securlty Agreentent
(Sub-Delr)

1353537 ALBERTA LTD,

W

Name: 777K H. fEshs
Title: ﬁ&?ﬁ’i’é{fﬁ,{l. /ﬂ_
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SCHEDULE A

SPECIFIC EQUIPMENT DESCRIPTION

NIL
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SCHEDULE B

SECURITIES OWNED BY THE DEBTOR

(1) IN THE CAPITAL OF COVER-ALL BUILDING SYSTEMS INC.

CLASS OF SHARES CERTIFICATE NUMBER NUMBER OF SHARES
Class A Shares CA-1 8,679,913

- Class A Shares - CA2 4,673,799
Class G Shares CG-1 . ‘ 1,974,246
Class G Shares cG2 1,063,056
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SCHEDULE C

INTELLECTUAL PROPERTY OF THE DEBTOR

NIL
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SCHEDULE D

.DEBTOR’S PLACES OF BUSINESS

3815 Wanuskewin Road
Saskatoon, Saskatchewan S7P 1A4

4300 Barkers Hall West

888 — 3™ Street S.W.,
Calgary, Alberta T2P 5C5
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SCHEDULEE

CLAIMS AGAINST INTELLECTUAL PROPERTY OF THE DEBTOR

NIL
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- EXECUTION VERSION

ASSIGNMENT AND SECURITY AGREEMENT

~This ASSIGNMENT AND SECURITY AGREEMENT, dafed as of October 23, 2007
(this “Agreement”), between each person listed on the signature pages hereof, each other person
or entity which from time to time becomes a party hereto by executing and delivering a Joinder
(as defined below) (collectively, including the Borrower, the “Debtors” and individually each a
- “Debtor™) and CANADIAN IMPERTAL BANK OF COMMERCE (“CIBC”), in its capacity as
administrative agent (as defined below) for the benefit of the Secured Parties (as defined below).

RECITALS:

- L 1353537 Alberta Ltd., a corporation incorporated in the province of Alberta (the
“Borrower”) is a party to a Credit Agreement, dated as of October 23, 2007 (as amended,
modified, restated or supplemented from time to time, the “Credit Agreement”), with certain
financial institutions, as lenders (collectively, the “Lenders”) and CIBC, as administrative agent
for the Lenders (in such capacity, the “Administrative Agent”) and CIBC, as Operating Lender.

2. Each of the Debtors has executed and delivered a Guarantee dated as of the date
hereof (as amended, modified, restated or supplemented from time to time, the “Guarantee”), of
the obligations of the Borrower in respect of the Loan Documents and the obligations of each
Debtor under the Guarantee are to be secured pursuant to this Agreement.

3. The execution and delivery of this Agreement is a condition precedent set f()_rth in
the Credit Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as follows:

SECTION 1. Definitions. When used herem (a) the terms Account, Account Debtor,
~ Certificated Security, Chattel Paper, Commercial Tort Claim, Commodity Account,

Commodity Contract, Deposit Account, Document, Equipment, Fixture, General hltangiblcs,
Goods, Instrument, Inventory, Investment Property, Proceeds, Security, Securities Account,
Security Entitlement, and Uncertificated Security have the meaning ascribed under Article 8 or
Article 9, as applicable of the Uniform Commercial Code as the same shall be hereafter
amended; (b) capitalized terms used but not defined have the meanings assigned to such terms

- in the Credit Agreement and (c) the following terms have the following meanings (such
definitions to be applicable to both the singular and plural forms of such terms):

Administrative Agent - see the recitals.

| Agresment - see the introductory paragraph.

Borrower - see the recitals.

5182365 07124181



Computer Hardware and Software means, with respect to any Debtor, (i) all computer
and other electronic data processing hardware, whether now or hereafter owned, licensed or
leased by such Debtor, including, without limitation, all integrated computer systems, central
processing units, memory units, display terminals, printers, features, computer elements, card

— readers, tape drives, hard and soft disk drives, tables, electrical supply hardware, generators,

power equalizers, accessories and all peripheral devices and other related computer hardware;
(ii) to the extent assignable, all software programs, whether now or hereafter owned, licensed or
leased by such Debtor, designed for use-on the computers and electronic data processing
hardware described in clause (i) above, including, without limitation, all operating system
software, utilities and application programs in whatsoever form (source code and object code in
magnetic tape, disk or hard copy format or any other listings whatsoever); (iit) all firmware
associated therewith, whether now or hereafter owned, licensed or leased by such Debtor; and
(iv) to the extent assignable, all documentation for such hardware, software and firmware
described in the preceding clauses (i), (ii} and (iii), whether now or hereafter owned, licensed or
leased by such Debtor, including, without limitation, flow charts, logic diagrams, manuals,
specifications, training materials, charts and pseudo codes.

Credit Agreement - see the recitals.

Debtor - see the introductory paragraph.
Guarantee - see the recitals.

Intellectual Property means all past, present and future: trade secrets and other

proprietary information; trademarks, service marks, business names, designs, logos, indicia,

“and/or other source and/or business identifiers and the goodwill of the business relating thereto
and all registrations or applications for registrations which have heretofore been or may hereafter
be issued thereon throughout the world; copyrights (including, without limitation, copyrights for
computer programs) and copyright registrations or applications for registrations which have
heretofore been or may hereafter be issued throughout the world; unpatented inventions (whether
or not patentable); patent applications and patents; industrial designs, industrial design
applications and registered industrial designs; books, records, writings, computer tapes or disks,
flow diagrams, specification sheets, source codes, object codes and other physical
manifestations, embodiments or incorporations of any of the foregoing set forth in this definition;
the right to sue for all past, present and future infringements of any of the foregoing set forth in
this definition; and all common law and other rights throughout the world in and to all of the
foregoing set forth in this definition.

Joinder means an Assignment and Security Agreement Joinder substantially in the form
of Exhibit A hereto.

Liabilities means with respect to any Debtor all obligations of such Debtor to the
Administrative Agent or any other Secured Party (including monetary obligations accrued during
the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), howsoever created, arising or evidenced,
whether direct or indirect, absolute or contingent, now or hereafter existing, or due or to become
due, which arise out of or in connection with (a) the Guarantee or any other Loan Document o
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which such Debtor is a party, (b) under any Swap Agreement to which such Debtor is a party, in
each case as the same may be amended, modified, extended or renewed from time to time, and
(c) cash management services (other than cash management services provided after the '
Termination Date) to any Lender or Affiliate of a Lender.

Non-Tangible Collateral means, with fespect to any Debtor, collectively, such Debtor’s
Accounts and General Intangibles.

Secured Parties means (a) Lenders and the Administrative Agent, (b) the Swap Lenders,
(c) the beneficiaries of each indemnification obligation undertaken by the Borrower or any
Debtor under any Loan Document and (d) the successors and assigns of each of the foregoing.

Uniform Commercial Code or UCC means the Uniform Commercial Code as in effect in
the State of New York on the date of thlS Agreement, as the same may be amended from time to
time. : ‘

SECTION 2. Assignment and Grant of Security Interesi.

(a) As secunty for the due and punctual payment and performance of all of the
Liabilities now existing or hereafter arising, each Debtor hereby pledges, transfers and grants to
the Administrative Agent for the benefit of the Secured Parties, a lien on and continuing security
interest in, all of such Debtor’s right, title and interest, whether now owned or held or hereafter
acquired, in, to and under the followmg wheresoever the same may now or hereafter be located
(the “Collateral™):

(i) Accounts;
(ii) Chattel Paper;
(i) Commercial Tort Claims;

(iv) - Computer Hardware and Software and all rights with respect thereto,
including, without limitation, any and all licenses, options, warranties,
service contracts, program services, test rights, maintenance rights,
support rights, improvement rights, renewal rights and indemnifications,
and any substitutions, replacements, additions or model conversions of
any of the foregoing;

W) Deposit Accounts;
(vi)  Documents;
(vil) General Intangibles;

(viii) Goods (including, without limitation, all its Equipment, Fixtures and
Inventory), together with all accessions, additions, attachments,
improvements, substitutions and replacements thereto and therefor;
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(ix) Instruments;

(x) Intellectual Property; |

(xi)—InvestmentProperty;

(xii) Letter-of-Credit Rights and 1etters of credit (as such term is defmed in
Article 5 of the Uniform Commercial Code);

(xiii) money (as such'term is defined in Article I of the Uniform Commercial
Code) of every jurisdiction whatsoever;

(xiv) to the extent not included in the foregoing, maps, surveys and similar
items used or useful in such Debtor’s business;

(xv) to the extent not included in the foregoing, all books, records, writings,
data bases, information in whatever form and other property relating to,
used or useful in connection with, evidencing, embedying, incorporating
or referring to any of the foregoing;

(xvi) all Proceeds, products, offspring, rents, issues, profits and, distributions
on, rights arising out of, returns of and from, and any and all claims and/or
insurance payments arising out of the loss, nonconformity, or interference
with the use of, defects or infringements of rzghts in, or damage to, any of
the foregoing; and

(xvii) to the extent not included in the foregoing, other personal property of any
kind or description.

Notwithstanding the foregoing, the security interest granted herein shall not attach to, and
* the term Collateral shall not include, (i) any United States intent-to-use trademark or service
mark application to the extent that and solely during the period in which the grant of a security
interest therein would impair the validity or enforceability of such intent-to-use application under
applicable federal law, and (ii) any lease, license, contract, property rights or agreement to which
any Debtors is a party or any of its rights or interests thereunder, or any assets governed thereby,
if and for so long as the grant of such security interest shall constitute or result in (A) the
abandonment, invalidation or unenforceability of any right, title or interest of any Debtor therein
or (B) in a breach or termination pursuant to the terms of, or a default under, any such lease,
license, contract, property rights or agreement (other than to the extent that any such term would
be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any
successor provision or provisions) of any relevant jurisdiction or any other applicable law
(including the Bankruptcy Code) or principles of equity), provided however that the Collateral
shall include and such security interest shall attach immediately at such time as the condition
causing such abandonment, invalidation or unenforceability shall be remedied and to the extent
severable, shall attach immediately to any portion of such lease, license, contract, property rights
or agreement that does not result in any of the consequences specified in (A) or (B) above.
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SECTION 3. Representations and Warranties. Each Debtor warrants that: (i) no
financing statement (other than any which may have been filed on behalf of the Administrative
Agent or in connection with Permitted Liens) covering any of the Collateral is on file in any
public office that will not be released in connection with the financing contemplated by the

Credit Agreement; (ii) such Debtor is and will be the lawful owner of all 'Collatéral, free of all
liens and claims whatsoever, other than Permitted Liens, with full power and authority to
execute this Agreement and perform such Debtor’s obligations hereunder, and to subject the
Collateral to the security interest hereunder; (iii) all information with respect to Collateral and
Account Debtors set forth in any schedule, certificate or other writing at any time heretofore or

_hereafter furnished by such Debtor to the Administrative Agent or any Lender will be true and

correct in all material respects as of the date furnished; (iv) such Debtor’s true legal name as
registered in the jurisdiction in which such Debtor is organized or incorporated, state of
incorporation or organization, organizational identification number as designed by the state of
its incorporation or organization, chief executive office, and principal place of business are as
set forth on Schedule 1 hereto and such Debtor has not maintained its chief executive office
and principal place of business at any other locations (except such locations immediately prior
to date of this Agreement as are set forth on Schedule 1); (v) each other location where such
Debtor maintains a place of business or locates Goods is set forth on Schedule 2 hereto;

(vi) except as disclosed on Schedule 1, such Debtor is not now known and during the five
years preceding the date hereof has not previously been known by any trade name;

(vii) except as disclosed on Schedule 1, during the five years preceding the date hereof such

Debtor has not been known by any legal name different from the one set forth en the signature
page of this Agreement nor has such Debtor been the subject of any merger or other corporate
reorganization; (viii) Schedule 3 hereto contains a complete listing of all of such Debtor’s
Intellectual Property which has been registered under any registration statute; (ix) such Debtor
is a duly organized, validly existing and in good standing under the laws of the state of its
organization; (x) the execution and delivery of this Agreement and the performance by such
Debtor of its obligations hereunder are within such Debtor’s corporate powers, have been duly
authorized by all necessary corporate action, have received all necessary governmental
approval (if any shall be required), and do not and will not contravene or conflict with any
provision of law or of the Organizational Documents of such Debtor or of any material
agreement, indenture, instrument or other document, or any material judgment, order or
decree, which is binding upon such Debtor; (xi) this Agreement is a legal, valid and binding
obligation of such Debtor, enforceable in accordance with its terms, except that the
enforceability of this Agreement may be limited by bankruptcy, insolvency, fraudulent
conveyance, fraudulent transfer, reorganization, moratorium or other similar laws now or
hereafter in effect relating to creditors’ rights generally and by general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at law); and (xii)
such Debtor 1s in compliance with the requirements of all applicable laws (including, without
limitation, the provisions of the Fair Labor Standards Act), rules, regulations and orders of

~ every governmental authority, the non-compliance with which would materially adversely

affect the business, properties, assets, operations or condition (financial or otherwise) of the
Borrower and the Subsidiaries taken as a whole or the value of the Collateral or the worth of
the Collateral as collateral security. '

SECTION 4. Agreements of Debtors. Each Debtor (a) will, upon request of the
Administrative Agent, execute and cause to be filed such financing statements and other
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documents (and pay the cost of filing or recording the same in all public offices reasonably
deemed appropriate by the Administrative Agent) and do such other acts and things (including,
without limitation, delivery to the Administrative Agent of any Instruments or Certificated
Securities which constitute Collateral), all as the Administrative Agent may from time to time

reasonably request, to establish and mamtain a valid perfecied securify interest in the
Collateral (free of all other liens, claims and rights of third parties whatsoever, other than
Permitted Liens) to secure the payment of the Liabilities; (b) hereby authorizes the _
Administrative Agent to file financing statements describing the collateral as “all property” or
words of similar import, and to file other documents without its signature (to the extent
allowed by applicable law); (c) will keep all its Inventory, Equipment and all other Goods at,
and will not maintain any place of business or locate any Goods at any location other than its
address(es) shown on Schedules 1 and 2 hereto or at such other addresses of which such
Debtor shall have given the Administrative Agent not less than 10 days’ prior written notice;
(d) shall not change its state of organization or incorporation or its name, identity,
organizational structure or chief executive office or principal place of business such that any
financing statement filed to perfect the Administrative Agent’s inierests under this Agreement
would become seriously misleading, unless the Debtor shall have given the Administrative
Agent not less than 5 days’ prior notice of such change (provided that this Section 3(d) shall .
not be deemed authorize any change or transaction prohibited under the Credit Agreement); (e)
will keep its records concerning the Non-Tangible Collateral in such a manner as will enable
the Administrative Agent or its designees to determine at any time the status of the
Non-Tangible Collateral; (f) will furnish the Administrative Agent such information
concerning such Debtor, the Collateral and the Account Debtors as the Administrative Agent
may from time to time reasonably request; (g) will permit the Administrative Agent and its
designees, from time to time, on reasonable notice and at reasonable times and intervals during
normal business hours (or at any time without notice during the existence of a Default) to
inspect such Debtor’s Inventory and other Goods, and to inspect, audit and make copies of and
extracts from all records and all other papers in the possession of such Debtor pertaining to the
Collateral and the Account Debtors, and will, upon request of the Administrative Agent during
the existence of a Default, deliver to the Administrative Agent all of such records and papers;
(h) will, upon request of the Administrative Agent, stamp on its records concerning the
Collateral and add on all Chattel Paper constituting a portion of the Collateral, a notation, in

“form satisfactory to the Administrative Agent, of the security interest of the Administrative
Agent hereunder; (i) except as permitted by the Credit Agreement, will not sell, lease, assign

~ or create or permit to exist any Lien on any Collateral other than Permitted Liens; (j) will at all

times keep all its Inventory and other Goods insured under policies maintained with reputable,
financially sound insurance companies against loss, damage, theft and other risks to such
extent as is customarily maintained by companies similarly situated, and cause all such
policies to provide that loss thereunder shall be payable to the Administrative Agent as its
interest may appear (it being understood that (A) so long as no Default shall be existing, the
Administrative Agent shall deliver any proceeds of such insurance which may be received by
it to such Debtor in accordance with the terms of the Credit Agreement and (B) whenever an
Event of Default shall be existing, the Administrative Agent may apply any proceeds of such
insurance which may be received by it toward payment of the Liabilities, whether or not due,
in accordance with the terms of the Credit Agreement) and such policies or certificates thereof
shall, if the Administrative Agent so requests, be deposited with or furnish to the
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Administrative Agent”; (k) will take such actions as are reasonably necessary to keep its -

- Inventory in good repair and condition, ordinary wear and tear excepted; (I) will take such
actions as are reasonably necessary to keep its Equipment (other than obsolete Equipment) in
good repair and condition and in good working or running order, ordinary wear and tear

excepted; (m) will promptly pay when due all Ticense fees, Tegistration fees—tmces1ssessments7
and other charges which may be levied upon or assessed against the ownership, operation,
possession, maintenance or use of its Equipment and other Goods (as applicable); provided,
however, that such Debtor shall not be required to pay any such fee, tax, assessment or other
charge if the validity thereof is being contested by such Debtor in good faith by appropriate

- proceedings, so long as forfeiture of any substantial part of its Equipment or other Goods will
not result from the failure of such Debtor to pay any such fee, tax, assessment or other charge
during the period of such contest; (n) will, upon the reasonable request of the Administrative
Agent, (i) cause to be noted on the applicable certificate, in the event any of its Equipment is
covered by a certificate of title, the security interest of the Administrative Agent in the
Equipment covered thereby and (ii) deliver all such certificates to the Administrative Agent or
its designees; (0) will take all steps reasonably necessary to protect, preserve and maintain all
of its rights in the Collateral; (p) will keep all of the tangible Collateral, Deposit Accounts and
Investment Property in the continental United States, provided, however, that if the ‘
Administrative Agent has a perfected security interest under the applicable law such Deposit
Accounts and Investment Property may also be kept in Canada, United Kingdom or Germany,
and (q) will reimburse the Administrative Agent for all expenses, including reasonable
attorneys’ fees and legal expenses, incurred by the Administrative Agent in seeking to collect
or enforce any rights in respect of such Debtor’s Collateral.

Any expenses incurred in protecting, preservihg and maintaining any Collateral shall be
borne by the applicable Debtor. The Administrative Agent shall not have any obligations or
liabilities regarding the Collateral or any thereof by reason of, or arising out of, this Agreement

SECTION 5. Collections, etc. Until such time during the existence of a Default as the
Administrative Agent shall notify such Debtor of the revocation of such power and authority,
each Debtor (a) may, in the ordinary course of its business, at its own expense, sell, lease or
furnish under contracts of service any of the Inventory normally held by such Debtor for such
purpose, use and consume, in the ordinary course of its business, any raw materials, work in
process or materials normally held by such Debtor for such purpose, and use, in the ordinary
course of its business (but subject to the terms of the Credit Agreement), the cash proceeds-of
Collateral and other money which constitutes Collateral, (b) will, at its own expense, endeavor
to collect, as and when due, all amounts due under any of the Non-Tangible Collateral,
including the taking of such action with respect to such collection as the Administrative Agent
may reasonably request or, in the absence of such request, as such Debtor may deem advisable,
and (c) may grant, in the ordinary course of business, to any party obligated on any of the
Non-Tangible Collateral, any rebate, refund or allowance to which such party may be lawfully
entitled, and may accept, in connection therewith, the return of Goods, the sale or lease of
which shall have given rise to such Non-Tangible Collateral. The Administrative Agent,
however, may, at any time that a Default exists, whether before or after any revocation of such
power and authority or the maturity of any of the Liabilities, notify any parties obligated on
any of the Non-Tangible Collateral to make payment to the Administrative Agent of any
amounts due or to become due thereunder and enforce collection of any of the Non-Tangible

5182365 07124181 ' 7



Collateral by suit or otherwise and surrender, release or exchange all or any part thereof, or
compromise or extend or renew for any period (whether or not longer than the original period)
any indebtedness thereunder or evidenced thereby. Upon request of the Administrative Agent
during the existence of a Default, each Debtor will, at its own expense, notify any parties

obligated on any of the Non-Taiigible Collaferal to make payment to the Administrative Agent

of any amounts due or to become due thereunder.

Upon request by the Administrative Agent during the existence of a Default, each Debtor
will forthwith, upon receipt, transmit and deliver to the Administrative Agent, in the form .
received, all cash, checks, drafts and other instruments or writings for the payment of money
(properly endorsed, where required, so that such items may be collected by the Administrative
Agent) which may be received by such Debtor at any time in full or partial payment or otherwise
as proceeds of any of the Collateral. Except as the Administrative Agent may otherwise consent
in writing, any such items which may be so received by any Debtor during the existence of a
Defanlt will not be commingled with any other of its funds or property, but will be held separate
and apart from its own funds or property and upon express trust for the Administrative Agent
until delivery is made to the Administrative Agent. Each Debtor will comply with the terms and
conditions of any consent given by the Administrative Agent pursuant to the foregoing sentence.

Upon request by the Admiinistrative Agent during the existence of a Default, all items or
amounts which are delivered by any Debtor to the Administrative Agent on account of partial or
full payment or otherwise as proceeds of any of the Collateral shall be deposited to the credit of a
deposit account (each an “Assignee Deposit Account”) as to which the Administrative Agent and
the depositary bank have entered into an agreement in form acceptable to the Administrative
" Agent that the depositary bank will comply with instructions originated by Administrative Agent

directing disposition of the funds in the account without further consent by such Debtor, as
security for payment of the Liabilities. During the existence of a Default, no Debtor shall have
any right to withdraw any funds deposited in the applicable Assignee Deposit Account. The
Administrative Agent may, from time to time, in its discretion, and shail upon request of the
“applicable Debtor made not more than once in any week, apply all or any of the then balance,
representing collected funds, in the Assignee Deposit Account, toward payment of the
Liabilities, whether or not then due, in accordance with the terms of the Credit Agreement, and
the Administrative Agent may, from time to time, m its discretion, release all or any of such
balance to the applicable Debtor.

During thé existence of a Default, the Administrative Agent is authorized to endorse, in
the name of the applicable Debtor, any item, howsoever received by the Administrative Agent,
‘representing any payment on or other proceeds of any of the Collateral.

SECTION 6. Certificates, Schedules and Reports. Each Debtor will from time to time
deliver to the Administrative Agent such schedules, certificates and reports respecting all or
any of the Collateral at the time subject to the security interest hereunder, and the items or
amounts received by such Debtor in full or partial payment of any of the Collateral, as the
Administrative Agent may reasonably request. Any such schedule, certificate or report shall
be executed by a duly authorized officer of such Debtor and shall be in such form and detail as
the Administrative Agent may specify. Each Debtor shall immediately notify the
Administrative Agent of the occurrence of any event causing any loss or depreciation in the
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value of its Inventory or other Goods which is material to the Company and its'Subsidiaries
taken as a whole, and such notice shall specify the amount of such loss or depreciation.

SECTION 7. Attorhey-in-Fact. Each Debtor hereby irrevocably appoints the

~Administrative Agent-as-such-Debtor’sattorne y-in=fact (which-appointment-as-attorney-in=fact -~~~

is coupled with an interest), with full authority in the place and stead of such Debtor and in the
name of such Debtor, effective from and while a Default has occurred and is continuing in
such Person’s discretion to take any action and to execute any instrument which such Person
may reasonably deem necessary or advisable to accomplish the purposes of this Agreement,
including to ask, demand, collect, sue for, recover and receive moneys due and to become due
under or in connection with the Collateral, to receive, indorse and collect any drafts or other
instruments, documents and chattel paper in connection therewith and to file any claims or
take any action or institute any proceedings which the Administrative Agent may reasonably
deem necessary or desirable for the collection thereof or to enforce compliance with the terms
and conditions of this Agreement. Notwithstanding the foregoing, the Administrative Agent
shall not be obligated to exercise any right or duty as attorney-in-fact, and shall not have any
duty to such Debtor in connection therewith.

SECTION 8. Duties. The powers conferred on the Administrative Agent hereunder
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of
any Collateral in its possession and the accounting for moneys actually received by it
hereunder, the Administrative Agent shall not have any duty as to any Collateral or as to the
taking of any necessary steps to preserve any rights pertaining to any Collateral.

SECTION 9. Rights and Remedies.

(a) If any Default shall have occurred, then, in addition to any other rights and
remedies provided for herein or which may otherwise be available under applicable law, the
Administrative Agent may (and, upon the direction of the Required Lenders shall), without any
further demand, advertisement or notice (except as expressly provided for below in this
Section 9(a) or as required by applicable law), exercise all the rights and remedies of a secured -
party under the UCC (whether or not the UCC applies to the affected Collateral), and in addition:
(i) may apply the moneys, if any, then held by it as part of the Collateral for the purposes and in
the order provided in Section 9(e) and (ii) if there shall be no such moneys or the moneys so
applied shall be insufficient to satisfy in full all Liabilities, may sell or otherwise dispose of the
Collateral, or any part thereof, as hereinafter provided. The Collateral may be sold in one or .
~ more sales, at public or private sale, conducted by any officer or agent of, or auctioneer or
attorney for, the Administrative Agent, at the Administrative Agent’s place of business or
elsewhere, for cash, upon credit or for other property, for immediate or future delivery, on such
terms as the Administrative Agent shall deem appropriate and at such price or prices as the
Administrative Agent shall deem best. The Administrative Agent and any other Secured Party
may be the purchaser of any or all of the Collateral so sold at a public sale, and the obligations of
the applicable Debtor to any such purchaser may be applied as a credit against the purchase
price. Upon any such sale, the Administrative Agent shall have the right to deliver, assign and
transfer to the purchaser thereof the Collateral so sold. Each purchaser (including the
Administrative Agent and any other Secured Party) at any such sale shall hold the Collateral so
sold absolutely free from any claim or right of the Debtors of whatsoever kind, including any
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equity or right of redemption, and each Debtor hereby specifically waives, to the full extent it
may lawfully do so, all rights of redemption, stay or appraisal now existing or hereafter adopted.
The Administrative Agent shall give notice of any such public or private sale. Such notice, in
case of public sale, shall state the time and place fixed for such sale. Any such public sale shall

“be héld at such time or times within ordinary business hotirs as the Administrative Agent shall
fix in the notice of such sale. At any such sale, the Collateral may be sold in one lot as an
entirety or in separate parcels. The Administrative Agent shall not be obligated to make any sale
pursuant to any such notice. The Administrative Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for such sale, and any such sale may be made at any
time or place to which the same may be so adjourned without further notice or publication. In
case of any sale of all or any part of the Collateral on credit or for future delivery, the Collateral
so sold may be retained by the Administrative Agent until the full selling price is paid by the -
purchaser thereof, but the Administrative Agent shall not incur any liability in case of the failure
of such purchaser to take up and pay for the Collateral so sold, and, in case of any such fallure

- such Collateral may again be sold pursuant to the provisions hereof.

(b) Each Debtor agrees, in case of the existence and continuance of a Default, (i) to
assemble, at its expense, all its Inventory and other Goods (other than Fixtures) at a convenient
place or places acceptable to the Administrative Agent, and (ii) at the Administrative Agent’s
request, to execute all such documents and do all such other things which may be necessary or
desirable in order to enable the Administrative Agent or its nominee to be reglstered as owner of
the Inteilectual Property with any competent registration authority.

(¢) . Notice of the intended disposition of the Collateral may be given by first class
mail, hand delivery (through a delivery service or otherwise), facsimile or E mail, and shall be
deemed to have been “sent” upon deposit in the U.S. Mails with adequate postage properly
affixed, upon delivery to an express delivery service or upon the electronic submission through
telephonic or Internet services, as applicable. Each Debtor hereby agrees and acknowledges that
(i) with respect to Collateral that is: (A) perishable or threatens to decline speedily in value, or
(B) is of a type customarily sold on a recognized market (including but not limited to, Investment
Property) no notice of disposition need be given; and (ii) with respect to Collateral not described
in clause (i) of this Section 9(c), notification sent after defanlt and ten days before any proposed
disposition provides notice within a reasonable time before disposition.

(d) Each Debtor hereby agrees and acknowledges that a commercially reasonable
disposition of Inventory, Equipment, Computer Hardware and Software, or Intellectual Property
may be by lease or license of, in addition to the sale of, such Collateral. Each Debtor further
agrees and acknowledges that and that a disposition: (i) made in the usual manner on any
recognized market, or (ii} a disposition at the price current in any recognized market at the time
of disposition, or (iii) a disposition in conformity with reasonable commercial practices among
dealers in the type of property subject to the disposition; shall be deemed commercially
reasonable.

(e) Any cash proceeds of any disposition by the Administrative Agent of any of the
Collateral shall be applied by the Administrative Agent to payment of expenses in connection
with the Collateral, including reasonable attorneys’ fees and legal expenses, and thereafter to the
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payment of any and all of the Liabilities in accordance with the terms of the Credit Agreement,
and thereafter any surplus will be paid to the Debtor. Administrative Agent need not apply or pay
over for-application noncash proceeds of collection and enforcement unless: (i) the failure to do
so would be commercially unreasonable and (ii) the affected Debtor has provided Administrative

~Agentwith a written demand to apply or pay over such noncash proceeds on such basis.

(f) If any Default shall have occurred and be continuing, instead of exercising the
power of sale provided in Section 9(a), the Administrative Agent may (and, upon the direction of
the Required Lenders, shall) proceed by a suit or suits at law or in equity to foreclose the pledge
and security interest under this Agreement and sell the Collateral or any portion thereof under a
judgment or decree of a court or courts of competent jurisdiction.

(2) If any Default shall have occurred and be continuing, the Administrative Agent,
as attorney-in-fact pursuant to Section 7, may, in the name and stead of each Debtor, make and
execute all conveyances, assignments and transfers of the Collateral sold pursuant to Section 9(a)
or 9(d), and each Debtor hereby ratifies and confirms all that the Administrative Agent, as said
attorney-in-fact, shall do by virtue hereof. Nevertheless, each Debtor shall, if so requested by the
Administrative Agent, ratify and confirm any sale or sales by executing and delivering to the-
Administrative Agent, or to such purchaser or purchasers, all such instruments as may, in the
judgment of the Administrative Agent, be advisable for the purpose.

(h) The receipt of the Administrative Agent for the purchase money paid at any sale
made by it pursuant to Section 9(a) or 9(b) shall be a sufficient discharge to any purchaser for the
~ purchase price of the Collateral, or any portion thereof, sold as aforesaid; and no such purchaser
(or the representatives or assigns of such purchaser), after paying such purchase money and
receiving such receipt shall be bound to see to the application of such purchase money, or any
part thereof, or in any manner whatsoever be answerable for any loss, rmsapphcatlon or
nonapplication of any such purchase money, or any part thereof, or be bound to inquire as to the
authorization, necessity, expediency or regularity of such sale.

(i) The Administrative Agent shall not incur any liability as a result of the manner of
- sale of the Collateral, or any part thereof, at any private sale conducted in a commercially

reasonable manner. Each Debtor hereby waives, to the full extent permitted by applicable law,
any claims against the Administrative Agent or the Secured Parties arising by reason of the fact
that the price at which the Collateral, or any part thereof, may have been sold at a private sale
was less than the price which might have been obtained at a public sale or was less than the
aggregate amount of the Liabilities, even if the Administrative Agent accepts the first offer
received, which the Administrative Agent in good faith deems to be commercially reasonable
under the circumstances and does not offer the Collateral to more than one offeree. To the extent
permitted by law, each Debtor shall have the burden of proving that any such sale of the
Collateral was conducted in a commercially unreasonable manner.

() Each and every right and remedy of the Administrative Agent shall, to the extent
permitted by law, be cumulative and shall be in addition to any other remedy given hereunder or
under the Credit Agreement or now or hereafter existing at law or in equity or by statute.
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SECTION 10. Indemnity and Expenses. (a) Each Debtor agrees to indemnify the
Administrative Agent and each of the other Secured Parties from and against any and all out of
pocket losses, claims, damages, liabilities and related costs and expenses, includihg reasonable
counsel fees, disbursements and other charges growing out of or resulting from (i) this

—Agreement (INCLUDING ENFORCEMENT OF THIS AGREEMENT AND ANY
CLAIMS, LOSSES AND LIABILITIES RESULTING FROM THE NEGLIGENCE OF

- THE PERSON CLAIMING INDEMNITY UNDER THIS SECTION 10(a)), but
excluding any such losses, claims, damages, liabilities or related expenses resulting from the
gross negligence or willful misconduct of such Secured Party or its directors, officers,
employees, trustees, advisors or agents) or (ii) any refund or adjustment (other than any refund
or adjustment ordered or required as a result of the gross negligence or willful misconduct of
any Secured Party or its directors, officers, employees, trustees, advisors or agents) of any -
amount paid or payable to the Administrative Agent under or in respect of any of the
Collateral, or any interest thereon, which may be ordered or otherwise required by any Person.

(b)  Each Debtor shall, upon demand, pay to the Administrative Agent the amount of
any and all reasonable expenses (together with interest thereon at a rate per annum equal to the
Default Rate), including the reasonable fees and expenses of counsel and of any experts and
agents, which the Administrative Agent may incur following the occurrence and during the
continuance of a Default in connection with (i) the administration of this Agreement, (ii) the
custody or preservation of, or the collection from or other realization upon, any of the Collateral,-
(iii) the exercise or enforcement of any of the rights of the Administrative Agent hereunder or
(iv) the failure by any Debtor to perform or observe any of the provisions hereof.

SECTION 11. Amendments; etc. No amendment, modification or waiver of any -
provision of this Agreement nor consent to any departure by any Debtor herefrom shall in any
event be effective unless the same shall be in writing and signed by the such Debtor, the
Administrative Agent and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given. This Agreement may also be amended
by the addition of Debtors pursuant to a Joinder.

SECTION 12. Addresses for Notices. All notices and other communications provided
for hereunder shall be given in the form and manner, shall be addressed, and shall become
effective as specified in Section 5.4 of the Guarantee.

SECTION 13. Continuing Assignment and Security Interest. (a) This Agreement
shall create a continuing assignment of and security interest in the Collateral and shall (i)
~ temain in full force and effect until termination of all of the Commitments and payment in full
of the Liabilities (except for contingent indemnification obligations), (i} be binding upon each
Debtor, its successors and assigns and (iii) nure, together with the rights and remedies of the
Administrative Agent hereunder, to the equal and ratable benefit of the Secured Parties and
+ their respective successors and permitted assigns.

"(b)  On the Termination Date (as defined in Section 13(c)), the security interest
granted hereby shall terminate, and all rights to the Collateral shall, subject to any other security
interest applicable thereto, revert to the applicable Debtor. Upon any such termination, the
Administrative Agent will, at the Debtor’s expense, execute and dehver to the applicable Debtor
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such documents as the Debtors shall reasonably request to evidence such termination. Upon the
occurrence of any sale by any Debtor of any portion of the Collateral permitted by Section 7.06
of the Credit Agreement, the security interest granted hereby in such portion of the Collateral
shall terminate, and the Administrative Agent will, at such Debtor’s expense, execute and deliver

fo stich Debtor such documents as such Debtor shall Teasonably tequest to evidence such
termination. ‘

(c) As used in Section 13(b), the term “Termination Date” shall mean the first date
hereafter on which all of the following shall have occurred:

(1) all of the Commitments shall bave been terminated and the Operating
Lender has no further obligation to issue Letters of Credit,

(ii) each Swap Agreement shall have been terminated and all Letters of Credit
have expired or been cancelled, and '

(iii)  all of the Liabilities shall have been paid in full (except for contingent
indemnification obligations). '

SECTION 14. GOVERNING LAW; CONSENT TO JURISPICTION AND VENUE;
WAIVER OF JURY TRIAL.

(a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS (AND NOT THE LAW
OF CONFLICTS) OF THE STATE OF NEW YORK, EXCEPT TO THE EXTENT THAT
PERFECTION, THE EFFECT OF PERFECTION OR NONPERFECTION, OR THE
PRIORITY OF THE SECURITY INTEREST GRANTED HEREUNDER MAY BE
DETERMINED IN ACCORDANCE WITH THE UNIFORM COMMERCIAL CODE OF A
DIFFERENT JURISDICTION IN ACCORDANCE WITH NEW YORK LAW.

(b) SUBMISSION TO JURISDICTION. EACH DEBTOR IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK -
AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF
NEW YORK, IN EACH CASE SITTING IN THE BOROUGH OF MANHATTAN, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY J UDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES
THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT.
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTIIER MANNER
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR
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ANY OTHER SECURED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT
AGAINST ANY DEBTOR OR ITS PROPERTIES IN THE COURTS OF ANY

J URISDICTION

(c) WAIVER OF VENUE. EACH DEBTOR IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVETO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY
COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.

(d) WAIVER OF JURY TRIAL. EACHPARTY HERETO HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL
PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT
OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE
BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

' SECTION 15. Headings. Headings used in this Agreement are for convenience of
reference only and do not constitute part of this Agreement for any purpose.
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IN WITNESS WHEREOQOF, the parties hereto, by their officers duly authorized, have
caused this Agreement to be duly executed and delivered as of the date first above written.

5182365 07124181

Cover-All U.S. Holding Corp., a Delaware
corporation

o At Db

Namc Franklin H. Foster
Title: Vice President

Summit Structures, LLC, a Pennsylvania limited
liability company

o b T

Name: Frankhnﬁ Foster
Title: Secretary

Quick Structures, LL.C, a Penngylvania limited
liability company

o B

Name Franklin H. Poster
Title: Secretary

Cover-All Holdings U.S., LLC, a Pennsylvania
limited Liability company :

Dt

Name: Franklin H. Foster
Title: Secretary
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Summit Structures U.S,, LLC, a Pennsylvania
limited liability company

o A L

Name: Franklin F. Foster
Title: Secretary

Cover-All Building Systems of New York, Inc., a
New York corporation

I

Name: Franklin H. Foster
Title: Secretary

Summit Project Management, LLC, a Pennsylvania
limited liability company

Name: Franklin H. Foster
Title: Secretary
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CANADIAN IMPERIAL BANK OF
COMMERCE, as Administra ive Agent

/ __ >

By:

Rébert %ﬁs, Authorized Signatory

By:
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SCHEDULE 1

to

ASSIGNMENT AND SECURITY AGREEMENT

Jurisdiction of

Trade

. Location of ' . .
Legal Name of Formation and type Organization Principal Place of Locatlo.n of Chief Names and
Debtor . . Number - . Executive Office .
- _of Organization Business - Prior Names
Cover-All U.S. a Delaware 4434585 101 Hantington Ave., | 101 Huntingion Ave,, N/A
Holding Corp. corporation Boston, MA 02199 Boston, MA 02199
Summit Structures, a Pennsylvania 3065169 946 North Van Buren | 3815 Wanuskewin Road | Originally
LILC limited Hability ' St., Allentown, PA Saskatoon, incorporated
company 18109 Saskatchewan in Delaware
Canada, S7P 1A4 under same
: name
Quick Structures, { a Pennsylvania 3215308 946 North Van Buren | 3815 Wanuskewin Road | N/A
LLC limited liability : St., Allentown, PA Saskatoon,
‘ company 18109 Saskatchewan
Canada, S7TP A4
Cover-All Holdings a Pennsylvania 3695526 946 North Van Buren | 3815 Wanuskewin Road | N/A
US.,LLC = limited liability St., Allentown, PA Saskatoon,
company 18109 Saskatchewan
Canada, S7P 1A4
Sunumit Structures a Pennsylvania 3223174 946 North Van Buren | 3815 Wanuskewin Road | N/A
U.S.,LLC limited kability St., Allentown, PA Saskatoon,
company 18109 Saskatchewan
o Canada, STP 1A4
Cover-All Building a New York NY does not 946 North Van Buren | 3815 Wanuskewin Read | Cover-All
Systems of New corporation provide IDs St., Allentown, PA Saskatoon, Shelter
York, Inc. 18109 Saskatchewan Systems of
Canada, STP 1A4 New York,
] Inc.
Summit Project a Pennsylvania 3215307 946 North Van Buren | 3815 Wanuskewin Road | N/A
Management, LLC timited liability St., Allentown, PA Saskatoon,
company 18109 Saskatchewan
Canada, S7P 1A4
Sch. 1-1
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SCHEDULE 2
| to
ASSIGNMENT AND SECURITY AGREEMENT

ADDRESSES OF ALL LOCATIONS AT WHICH GOODS ARE KEPT

946 North Van Buren St., Allentown, PA 18109
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EXHIBIT A
FORM OF ASSIGNMENT AND SECURITY AGREEMENT JOINDER

This ASSIGNMENT AND SECURITY AGREEMENT JOINDER dated as of

(the-or this"Jeinder”)-is-entered-into-[on-a joint-and several-basis} by-[each

S

of] the undersigned , a [type of entity] [and ' , a [type of entity]
([which parties are hereinafter referred to individually as] a “Debtor”. Terms not otherwise
defined herein shall have the meaning set forth in the Security Agreement hereinafter referred to.

RECITALS

A, Reference is made to the Assi gnment and Security Agreement dated as of October
23, 2007 (herein, as the same may be further amended or modified from time to time, the
“Security Agreement”) among the various parties thereto as Debtors and Canadian Imperial
Bank of Commerce, as administrative agent for the Secured Parties (the “Administrative
Agent”).

B. The Administrative Agent and the Lenders have required as a condition to their
obligations to make Loans under the Credit Agreement that the Debtor become a party to the
Guarantee and the Security Agreement and grant a lien on its properties as security for the
Liabilities thereunder

NOW, THEREFORE, as required by the Credit Agreement and in con51derat10n of the
premises and other good and valuable consideration, the receipt and sufficiency whereof are
hereby acknowledged, [each/the] Debtor does hereby covenant and agree, [jointly and severally,]
as follows: :

" The Debtor desires to amend the definition of Debtor (as the same may have been
heretofore amended) set forth in the Security Agreement attached hereto so that at all times from
and after the date hereof, the Debtor shall be liable as set forth in the Security Agreement for the
obligations of a Debtor under the Security Agreement to the extent and in the manner set forth
therein. The Debtor hereby pledges, assigns, transfers and grants to the Administrative Agent for
the benefit of the Secured Parties, a lien on and continuing security interest in all of such
Debtor’s right, title and interest, whether now owned or held or hereafter-acquired into and under
the property described on Exhibit A to this Joinder to secure its obligations under the Guarantee
and the other Liabilities (as deflned in the Security Agreement).

The undersigned is the duly elected __ of the Debtor[s] and is duly
authorized to execute and deliver this Joinder for the benefit of the Secured Parties. The
execution by the undersigned of this Joinder shall evidence its consent to and acknowledgment
and approval of the terms set forth herein and in the Security Agreement.’ By its execution
hereof, the Debtor{s] shall be deemed to have made the representations and warranties set forth
in Section 3 of the Security Agreement as of the date of this Joinder and Schedules 1,2 and 3
attached hereto contain the information reqmred by said Section 3.
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(xv)  to the extent not included in the foregoing, all books, records, writings,
data bases, information in whatever form and other property relating to,
used or useful in connection with, evidencing, embodymg, mcorporatmg
or referrmg to any of the foregoing;

(xvi) all Proceeds, products, offspring, rents, issues, profits and, distributions
on, rights arising out of, returns of and from, and any and all claims and/or
insurance payments arising out of the loss, nonconformity, or interference
with the use of, defects or infringements of rights in, or damage to, any of
the foregoing; and

(xvii) to the extent not included in the foregomg, other personal property of any
“kind or description.

Notwithstanding the foregoing, the security interest granted herein shall not attach to, and
the term Collateral shall not include, (i) any United States intent-to-use trademark or service
mark application to the extent that and solely during the period in which the grant of a security
interest therein would impair the validity or enforceability of such intent-to-use application under
applicable federal law, and (ii) any lease, license, contract, property rights or agreement to which
any Debtors is a party or any of its rights or interests thereunder, or any assets governed theteby,
if and for so long as the grant of such security interest shall constitute or result in (A) the
abandonment, invalidation or unenforceability of any right, title or interest of any Debtor therein
or (B) in a breach or termination pursuant to the terms of, or a default under, any such lease,
license, contract, property rights or agreement (other than to the extent that any such term would
be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any
successor provision or provisions) of any relevant jurisdiction or any other applicable law
(including the Bankruptcy Code) or principles of equity), provided however that the Collateral
shall include and such security interest shall attach immediately at such time as the condition
causing such abandonment, invalidation or unenforceability shall be remedied and to the extent
‘severable, shall attach immediately to any portion of such lease, license, contract, property rights
or agreement that does not result in any of the consequences specified in (A) or (B) above.
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SCHEDULE 1

to

ASSIGNMENT AND SECURITY AGREEMENT

CORPORATE INFORMATION

Legal Name of Debtor

Location of

Jurisdiction | Organization Location of | Trade

of Formation | Number Principal Chief - Names

and type of Place of Executive | and Prior

Organization Business Office Names
5182365 07124181 Sch. 1-1




SCHEDULE 2
to ' '
ASSIGNMENT AND SECURITY AGREEMENT

ADDRESSES OF ALL LOCATIONS AT WHICH GOODS ARE KEPT -
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SCHEDULE 3
‘ to

ASSIGNMENT AND SECURITY AGREEMENT

LIST OF INTELLECTUAL PROPERTY
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EXECUTION VERSION

SUBORDINATED ASSIGNMENT AND SECURITY AGREEMENT

This SUBORDINATED ASSIGNMENT AND SECURTITY AGREEMENT, dated as of
October 23, 2007 (this “Agreement”), between each person listed on the signature pages hereof,
each other person or entity which from time to time becomes a party hereto by executing and
delivering a Joinder (as defined below) (collectively, including the Borrower, the “Debtors” and
individually each a “Debtor™) and CANADIAN IMPERIAL BANK OF COMMERCE
(“CIBC”™), in its capacity as administrative agent (as defined below) for the benefit of the
Secured Parties (as defined below).

RECITALS:

1. 1353537 Albertaltd., a coi’poration ihcorporated in the province of Alberta (the
 “Borrower”) is a party to a credit agreement, dated as of October 23, 2007 (as amended,

. modified, restated or supplemented from time to time, the “Subordinated Credit Agreement”),
with certain financial institutions, as lenders (collectively, the “Lenders”) and CIBC, as
administrative agent for the Lenders (in such capacity, the “Administrative Agent”).

2. Each of the Debtors has executed and delivered a Subordinated Guarantee dated -
as of the date hereof (as amended, modified, restated or supplemented from time to time, the
“Subordinated Guarantee™), of the obligations of the Borrower in respect of the Loan Documents
and the obligations of each Debtor under the Subordinated Guarantee are to be secured pursuant
to this Agreement. '

3. The execution and delivery of this Agreement is a condition precedent set forth in
the Subordinated Credit Agreement.

, NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, the parties hereto agree as follows: =

SECTION 1. Definitions. When used herein (a) the terms Account, Account Debtor,
Certificated Security, Chattel Paper, Commercial Tort Claim, Commodity Account, Commodity
Contract, Deposit Account, Document, Equipment, Fixture, General Intangibles, Goods,
Instrument, Inventory, Investment Property, Proceeds, Security, Securities Account, Security
Entitlement, and Uncertificated Security have the meaning ascribed under Article 8 or Article 9,
as applicable of the Uniform Commercial Code as the same shall be hereafter amended;

(b) capitalized terms used but not defined have the meanings assigned to such terms in the
‘Subordinated Credit Agreement and (c) the following terms have the following meanings (such
definitions to be applicable to both the singular and plural forms of such terms):

Administrative Agent - see the recitals.
Agreement - see the introductory paragraph.

Borrower - see the recitals.
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Computer Hardware and Software means, with respect to any Debtor, (i) all computer
and other electronic data processing hardware, whether now or hereafter owned, licensed or
leased by such Debtor, including, without limitation, all integrated computer systems, central
processing units, memory units, display terminals, printers, features, computer elements, card
readers, tape drives, hard and soft disk drives, cables, electrical supply hardware, generators,
power equalizers, accessories and all peripheral devices and other related computer hardware;
(ii) to the extent assignable, all software programs, whether now or hereafter owned, licensed or
leased by such Debtor, designed for use on the computers and electronic data processing

hardware described in clause (i) above, including, without limitation, all operating system
- software, utilities and application programs in whatsoever form (source code and object code in
magnetic tape, disk or hard copy format or any other listings whatsoever); (iii) all firmware
associated therewith, whether now or hereafter owned, licensed or leased by such Debtor; and
(iv) to the extent assignable, all documentation for such hardware, sofiware and firmware
described in the preceding clauses (i), (ii) and (iii), whether now or hereafter owned, licensed or
leased by such Debtor, including, without limitation, flow charts, logic diagrams, manuals
specifications, training materials, charts and pseudo codes.

Debtor - see the introductory paragraph.

Intellectual Property means all past, present and future: trade secrets and other
proprietary information; trademarks, service marks, business names, designs, logos, indicia,
and/or other source and/or business identifiers and the goodwill of the business relating thereto
and all registrations or applications for registrations which have heretofore been or may hereafter
be issued thereon throughout the world; copyrights (including, without limitation, copyrighits for
computer programs) and copyright registrations or applications for registrations which have -
heretofore been or may hereafter be issued throughout the world; unpatented inventions (whether
or not patentable); patent applications and patents; industrial designs, industrial design
applications and registered industrial designs; books, records, writings, computer tapes or disks,
flow diagrams, specification sheets, source codes, object codes and other physical
manifestations, embodiments or incorporations of any of the foregoing set forth in this definition;
the right to sue for all past, present and future infringements of any of the foregoing set forth in
this definition; and all common law and other rights throughout the world in and to all of the
foregoing set forth in this definition.

Joinder means a Subordinated Assignment and Security Agreement Joinder substantially
in the form of Exhibit A hereto.

Liabilities mearis with respect to any Debtor all obligations of such Debtor to the
Administrative Agent or any other Secured Party (including monetary obligations accrued during
the pendency of any bankruptcy, insolvency, receivership or other similar proceeding, regardless
of whether allowed or allowable in such proceeding), howsoever created, arising or evidenced,
whether direct or indirect, absolute or contingent, now or hereafter existing, or due or to become
due, which arise out of or in connection with the Subordinated Guarantee or any other Loan
Document to which such Debtor is a party.

Non-Tangible Coliateral means, with respect to any Debtor, collectively, such Debtor’s
Accounts and General Intangibles. '
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Secured Parties means (a) Lenders and the Administrative Agent, (b) the beneficiaries of
each indemnification obligation undertaken by the Borrower or any Debtor under any Loan
Document and (d) the successors and assigns of each of the foregoing,

Subordinated Credit Agreement — see the recitals.

Subordinated Guarantee - see the recitals.

Uniform Commercial Code or UCC means the Uniform Commercial Code as in effect in
the State of New York on the date of this Agreement, as the same may be amended from time to
time.

SECTION 2. Assignment and Grant of Security Interest.

(a) As security for the due and punctual payment and performance of all of
the Liabilities now existing or hereafter arising, each Debtor hereby pledges, transfers and grants
to the Administrative Agent for the benefit of the Secured Parties, a lien on and continuing
security interest in, all of such Debtor’s right, title and interest, whether now owned or held or
hereafter acquired, in, to and under the following wheresoever the same may now or hereafter be
located (the “Collateral”): '

£y Accounts; _
(ii) Chaitel Paper;
(i)  Commercial Tort Claims;

(iv)  Computer Hardware and Software and all rights with respect
thereto, including, without limitation, any and all licenses, options, warranties, service contracts,
program services, test rights, maintenance rights, support rights, improvement rights, renewal
rights and indemnifications, and any substitutions, replacements, additions or model conversions
of any of the foregoing;

(v)  Deposit Accounts;

(vi) . Documents;

(vil)  General Intangibles;

(viii) Goods (including, without limitation, all its Equipment, Fixtures
and Inventory), together with all accessions, additions, attachments, improvements, substimtlons
and replacements thereto and therefor;

(ix)  Instruments;

(x)  Intellectual Property:

(xi)  Investment Property;
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(xii) Letter-of-Credit Rights and letters of credit (as such term is defined
in Article 5 of the Uniform Commercial Code);

(xiii) money (as such term is defined in Article 1 of the Uniform
Commercial Code) of every jurisdiction whatsoever;

(xiv) to the extent not included in the foregoing, maps, surveys and
similar items used or useful in such Debtor’s business;

(xv)  to the extent not included in the foregoing, all books, records,
writings, data bases, information in whatever form and other property relating to, used or useful
in connection with, evidencing, embodying, incorporating or referring to any of the foregoing;

(xvi) all Proceeds, products, offspring, rents, issues, profits and,
distributions o on, rights arising out of, returns of and from, and any and all claims and/or
insurance payments arising out of the loss, nonconformity, or interference with the use of,
defects or infringements of rights in, or damage to, any of the foregoing; and '

: (xvii) to the extent not included in the foregoing, other personal property
of any kind or descrlptlon

Notwithstanding the foregoing, the security interest granted herein shall not attach to, and
the term Collateral shall not include, (i) any United States intent-to-use trademark or service
mark application to the extent that and solely during the period in which the grant of a security
interest therein would impair the validity or enforceability of such intent-to-use application under
applicable federal law, and (ii) any lease, license, contract, property rights or agreement to which
any Debtors is a party or any of its rights or interests thereunder, or any assets governed thereby,
if and for so long as the grant of such security interest shall constitute or result in (A} the
abandonment, invalidation or unenforceability of any right, title or interest of any Debtor therein
or (B) in a breach or termination pursuant to the terms of, or a default under, any such lease,
license, contract, property rights or agreement (other than to the extent that any such term would
be rendered ineffective pursuant to Sections 9-406, 9-407, 9-408 or 9-409 of the UCC (or any
_ successor provision or provisions) of any relevant jurisdiction or any other applicable law
(including the Bankruptcy Code) or principles of equity), provided however that the Collateral
shall include and such security interest shall attach immediately at such time as the condition
causing such abandonment, invalidation or unenforceability shall be remedied and to the extent
severable, shall attach immediately to any portion of such lease, license, contract, property rights
or agreement that does not result in any of the consequences specified in (A) or (B) above.

SECTION 3. Representations and Warranties. Each Debtor warrants that: (i) no
financing statement (other than any which may have been filed on behalf of the Administrative
Agent or in connection with Permitted Liens) covering any of the Collateral is on file in any
public office that will not be released in connection with the financing contemplated by the
Subordinated Credit Agreement; (i) such Debtor is and will be the lawful owner of all
Collateral, free of all liens and claims whatsoever, other than Permitted Liens, with full power
and authority to execute this Agreement and perform such Debtor’s obligations hereunder, and to
subject the Collateral to the security interest hereunder; (iii) all information with respect to
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Collateral and Account Debtors set forth in any schedule, certificate or other writing at any time .
heretofore or hereafter furnished by such Debtor to the Administrative Agent or any Lender will
be true and correct in all material respects as of the date furnished; (iv) such Debtor’s true legal
name as registered in the jurisdiction in which such Debtor is organized or incorporated, state of

* incorporation or organization, organizational identification number as designed by the state of its
incorporation or organization, chief executive office, and principal place of business are as set
forth on Schedule 1 hereto and such Debtor has not maintained its chief executive office and
principal place of business at any other locations (except such locations immediately prior to date
of this Agreement as are set forth on Schedule 1); (v) each other location where such Debtor
maintains a place of business or locates' Goods is set forth on Schedule 2 hereto; (vi) except as
disclosed on Schedule 1, such Debtor is not now known and during the five years preceding the
date hereof has not previously been known by any trade name; (vii) except as disclosed on
Schedule 1, during the five years preceding the date hereof such Debtor has not been known by
any legal name different from the one set forth on the signature page of this Agreement nor has
such Debtor been the subject of any merger or other corporate reorganization; (viii) Schedule 3
hereto contains a complete listing of all of such Debtor’s Intellectual Property which has been
registered under any registration statute; (ix) such Debtor is a duly organized, validly existing
and in good standing under the laws of the state of its organization; (x) the execution and
delivery of this Agreement and the performance by such Debtor of its obligations hereunder are
within such Debtor’s corporate powers, have been duly authorized by all necessary corporate
action, have received all necessary governmental approval (if any shall be required), and do not
and will not contravene or conflict with any provision of law or of the Organizational Documents
of such Debtor or of any material agreement, indenture, instrument or other document, or any
material judgment, order or decree, which is biniding upon such Debtor; (xi) this Agreement is a
legal, valid and binding obligation of such Debtor, enforceable in accordance with its terms,
except that the enforceability of this Agreement may be limited by bankruptcy, insolvency,
frandulent conveyance, fraudulent transfer, reorganization, moratorium or other similar laws now
or hereafter in effect relating to creditors’ rights generally and by general principles of equity
(regardless of whether enforcement is sought in a proceeding in equity or at law); and (xii) such
Debtor is in compliance with the requirements of all applicable laws (including, without
limitation, the provisions of the Fair Labor Standards Act), rules, regulations and orders of every
governmental authority, the non-compliance with which would materially adversely affect the
business, properties, assets, operations or condition (financial or otherwise) of the Borrower and
the Subsidiaries taken as a whole or the value of the Collateral or the worth of the Collateral as
collateral security.

SECTION 4. Agreements of Debtors. Each Debtor (a) will, upon request of the
Administrative Agent, execute and cause to be filed such financing statements and other
documents (and pay the cost of filing or recording the same in all public offices reasonably
deemed appropriate by the Administrative Agent) and do such other acts and things (including,
without limitation, delivery to the Administrative Agent of any Instruments or Certificated
Securities which constitute Collateral), all as the Administrative Agent may from time to time
reasonably request, to establish and maintain a valid perfected security interest in the Collateral
(free of all other liens, claims and rights of third parties whatsoever, other than Permitted Liens)
to secure the payment of the Liabilities; (b) hereby authorizes the Administrative Agent to file
financing statements describing the collateral as “all property” or words of similar import, and to
file other documents without its signature (to the extent allowed by applicable law); (c) will keep
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all its Inventory, Equipment and all other Goods at, and will not maintdin any place of business
or locate any Goods at any location other than its address(es) shown on Schedules 1 and 2 hereto
or at such other addresses of which such Debtor shall have given the Administrative Agent not
less than 10 days’ prior written notice; (d) shall not change its state of organization or
incorporation or its name, identity, organizational structure or chief executive office or principal
place of business such that any financing statement filed to perfect the Administrative Agent’s
interests under this Agreement would become seriously misleading, unless the Debtor shall have
given the Administrative Agent not less than 5 days’ prior notice of such change (provided that -
this Section 3(d) shall not be deemed authorize any change or transaction prohibited under the
Subordinated Credit Agreement); {¢) will keep its records concerning the Non-Tangible
Collateral in such a manner as will enable the Administrative Agent or its designees to determine
at any time the status of the Non-Tangible Collateral; (f) will furnish the Administrative Agent
such information concerning such Debtor, the Collateral and the Account Debtors as the
Administrative Agent may from time to time reasonably request; (g) will permit the
‘Administrative Agent and its designees, from time to time, on reasonable notice and at
reasonable times and intervals during normal business hours (or at any time without notice
during the existence of a Default) to inspect such Debtor’s Inventory and other Goods, and to
inspect, audit and make copies of and extracts from all récords and all other papers in the _
possession of such Debtor pertaining to the Collateral and the Account Debtors, and will, upon
request of the Administrative Agent during the existence of a Default, deliver to the _
Administrative Agent all of such records. and papers; (h) will, upon request of the Administrative
Agent, stamp on its records concerning the Collateral and add on all Chattel Paper constituting a
portion of the Collateral, a notation, in form satisfactory to the Administrative Agent, of the
security interest of the Administrative Agent hereunder; (i) except as permitted by the
Subordinated Credit Agreement, will not sell, lease, assign or create or permit to exist any Lien
on any Collateral other than Permitted Liens; (j) will at all times keep all its Inventory and other
Goods insured under policies maintained with reputable, financially sound insurance companies
against loss, damage, theft and other risks to such extent as is customarily maintained by
companies similarly situated, and cause all such policies to provide that loss thereunder shall be
payable to the Administrative Agent as its interest may appear (it being understood that (A) so
long as no Default shall be existing, the Administrative Agent shall deliver any proceeds of such
insurance which may be received by it to such Debtor in accordance with the terms of the
Subordinated Credit Agreement and (B) whenever an Event of Default shall be existing, the
Administrative Agent may apply any proceeds of such insurance which may be received by it
toward payment of the Liabilities, whether or not due, in accordance with the terms of the
Subordinated Credit Agreement) and such policies or certificates thereof shall, if the
Administrative Agent so requests, be deposited with or furnish to the Administrative Agent ; (k)
will take such actions as are reasonably necessary to keep its Inventory in good repair and
condition, ordinary wear and tear excepted; (1) will take such actions as are reasonably necessary
to keep its Equipment (other than obsolete Equipment) in good repair and condition and in good
working or running order, ordinary wear and tear excepted; (m) will promptly pay when due all
license fees, registration fees, taxes, assessments and other charges which may be levied upon or -
assessed against the ownership, operation, possession, maintenance or use of its Equipment and
other Goods (as applicable); provided, however, that such Debtor shall not be required to pay

any such fee, tax, assessment or other charge if the validity thereof is being contested by such
Debtor in good faith by appropriate proceedings, so long as forfeiture of any substantial part of
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its Equipment or other Goods will not result from the failure of such Debtor to pay any such fee,
tax, assessment or other charge during the period of such contest; (n) will, upon the reasonable
request of the Administrative Agent, (i) cause to be noted on the applicable certificate, in the
event any of its Equipment is covered by a certificate of title, the security interest of the '
Administrative Agent in the Equipment covered thereby and (ii) deliver all such certificates to
the Administrative Agent or its designees; (o) will take all steps reasonably necessary to protect,
preserve and maintain all of its rights in the Collateral; (p) will keep all of the tangible Collateral,
Deposit Accounts and Investment Property in the continental United States, provided, however,
that if the Administrative Agent has a perfected security interest under the applicable law such
Deposit Accounts and Investment Property may also be kept in Canada, United Kingdom or
Germany, and (q) will reimburse the Administrative Agent for all expenses, including reasonable
attorneys’ fees and legal expenses, incurred by the Administrative Agent in seeking to collect or
enforce any rights in respect of such Debtor’s Collateral.

Any expenses incurred in protectlng, preserving and maintaining any Collateral shall be
borne by the applicable Debtor. The Administrative Agent shall not have any obligations or
liabilities regarding the Collateral or any thereof by reason of, or arising out of, this Agreement.

SECTION 5. Collections, ete. Until such time during the existence of a Default as the
Administrative Agent shall notify such Debtor of the revocation of such power and authority,
each Debtor (a) may, in the ordinary course of its business, at its own expense, sell, lease or
furnish under coniracts of service any of the Inventory normally held by such Debtor for such
purpose, use and consume, in the ordinary course of its business, any raw materials, work in
process or materials normally held by such Debtor for such purpose, and use, in the ordinary
course of its business (but subject to the terms of the Subordinated Credit Agreement), the cash
proceeds of Collateral and other money which constitutes Collateral, (b) wilk, at its own expense,
endeavor to collect, as and when due, all amounts due under any of the Non-Tangible Collateral,
" including the taking of such action with respect to such collection as the Administrative Agent
may reasonably request or, in the absence of such request, as such Debtor may deem advisable,
and (c) may grant, in the ordinary course of business, to any party obligated on any of the
Non-Tangible Collateral, any rebate, refund or allowance to which such party may be lawfully
entitled, and may accept, in connection therewith, the return of Goods, the sale or lease of which
shall have given rise to such Non-Tangible Collateral. The Administrative Agent, however,
may, at any time that a Default exists, whether before or after any revocation of such power and
authority or the maturity of any of the Liabilities, notify any parties obligated on any of the
Non-Tangible Collateral to make payment to the Administrative Agent of any amounts due or to '
become due thereunder and enforce collection of any of the Non-Tangible Collateral by suit or
otherwise and surrender, release or exchange all or any part thereof, or compromise or extend or
renew for any period (whether or not longer than the original period) any indebtedness
thereunder or evidenced thereby. Upon request of the Administrative Agent during the existence
of a Default, each Debtor will, at its own expense, notify any parties obligated on any of the
Non-Tangible Collateral to make payment to the Administrative Agent of any amounts due or to
become due thereunder.

Upon request by the Administrative Agent during the existence of a Default, each Debtor -
will forthwith, upon receipt, transmit and deliver to the Administrative Agent, in the form
received, all cash, checks, drafts and other instruments or writings for the payment of money
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(properly endorsed, where required, so that such items may be collected by the Administrative
Agent) which may be received by such Debtor at any time in full or partial payment or otherwise
as proceeds of any of the Collateral. Except as the Administrative Agent may otherwise consent
in writing, any such items which may be so received by any Debtor during the existence of a
Default will not be commingled with any other of its funds or property, but will be held separate
and apart from its own funds or property and upon.express trust for the Administrative Agent
until delivery is made to the Administrative Agent. Each Debtor will comply with the terms and
conditions of any consent given by the Administrative Agent pursuant to the foregoing sentence.

Upon request by the Administrative Agent during the existence of a Default, all items or
amounts which are delivered by any Debtor to the Administrative Agent on account of partial or
full payment or otherwise as proceeds of any of the Collateral shall be deposited to the credit of a
deposit account (each an “Assignee Deposit Account”) as to which the Administrative Agent and
the depositary bank have entered into an agreement in form acceptable to the Administrative
Agent that the depositary bank will comply with instructions originated by Administrative Agent
directing disposition of the funds in the account without further consent by such Debtor, as
security for payment of the Liabilities. During the existence of a Default, no Debtor shall have
any right to withdraw any funds deposited in the applicable Assignee Deposit Account. The
Administrative Agent may, from time to time, in its discretion, and shall upon request of the
applicable Debtor made not more than once in any week, apply all or any of the then balance,
representing collected funds, in the Assignee Deposit Account, toward payment of the
Liabilities, whether or not then due, in accordance with the terms of the Subordinated. Credit
Agreement, and the Administrative Agent may, from tune to time, in its discretion, release all or
any of such balance to the applicable Debtor.

During the existence of a Default, the Administrative Agent is authorized to endorse, in
the name of the applicable Debtor, any item, howsoever received by the Administrative Agent,
representing any payment on or other proceeds of any of the Collateral.

SECTION 6. Certificates, Schedules and Reports. Each Debtor will from time to time
deliver to the Administrative Agent such schedules, certificates and reports respecting all or any
of the Collateral at the time subject to the security interest hereunder, and the items or amounts
received by such Debtor in full or partial payment of any of the Collateral, as the Administrative
Agent may reasonably request. Any such schedule, certificate or report shall be executed by a
duly authorized officer of such Debtor and shall be in such form and detail as the Administrative
Agent may specify. Each Debtor shall immediately notify the Administrative Agent of the
occurrence of any event causing any loss or depreciation in the value of its Inventory or other
Goods which is material to the Company and its Subsidiaries taken as a whole, and such notice
shall specify the amount of such loss or depreciation.

SECTION 7. Attornev—in—Fact. Each Debtor hereby irrevocably appoints the

~ Administrative Agent as such Debtor’s attorney-in-fact (which appointment as attorniey-in-fact is
coupled with an interest), with full authority in the place and stead of such Debtor and in the
name of such Debtor, effective from and while a Default has occurred and is continuing in such
Person’s discretion to take any action and to execute any instrument which such Person may
reasonably deem necessary or advisable to accomplish the purposes of this Agreement, including
to ask, demand, collect, sue for, recover and receive moneys due and to become due under or in
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connection with the Collateral, to receive, indorse and collect any drafts or other instruments,
documents and chattel paper in connection therewith and to file any claims or take any action or
institute any proceedings which the Administrative Agent may reasonably deem necessary or
desirable for the collection thereof or to enforce compliance with the terms and conditions of this
Agreement. Notwithstanding the foregoing, the Administrative Agent shall not be obligated to
exercise any right or duty as attorney-in-fact, and shall not have any duty to such Debtor in
connection therewith.

SECTION 8. Duties. The powers conferred on the Administrative Agent hereunder
shall not impose any duty upon it to exercise any such powers. Except for the safe custody of
any Collateral in its possession and the accounting for moneys actually received by it hereunder,
the Administrative Agent shall not have any duty as to any Collateral or as to the taking of any
necessary steps to preserve any rights pertaining to any Collateral.

SECTION 9. Rights and Remedies.

(a) If any Default shall have occurred, then, in addition to any other rights and-
remedies provided for herein or which may otherwise be available under applicable law, the
Administrative Agent may (and, upon the direction of the Required Lenders shall), without any
further demand, advertisement or notice (except as expressly provided for below in this

Section 9(a) or as required by applicable law), exercise all the rights and remedies of a secured
party under the UCC (whether or not the UCC applies to the affected Collateral), and in addition:
(i) may apply the moneys if any, then held by it as part of the Collateral for the purposes and in
the order provided in Section 9(e) and (ii) if there shall be no such moneys or the moneys so
applied shall be insufficient to satisfy in full all Liabilities, may sell or otherwise dispose of the
Collateral, or any part thereof, as hereinafter provided. The Collateral may be sold in one or
more sales, at public or private sale, conducted by any officer or agent of, or auctioneer or
attorney for, the Administrative Agent, at the Administrative Agent’s place of business or
elsewhere, for cash, upon credit or for other property, for immediate or future delivery, on such
terms as the Administrative Agent shall deem appropriate and at such price or prices as the
Administrative Agent shail deem best. The Administrative Agent and any other Secured Party
may be the purchaser of any or all of the Collateral so sold at a public sale, and the obligations of
the applicable Debtor to any such purchaser may be applied as a credit against the purchase
price. Upon any such sale, the Administrative Agent shall have the right to deliver, assign and
transfer to the purchaser thereof the Collateral so sold. Each purchaser (including the
Administrative Agent and any other Secured Party) at any such sale shall hold the Collateral so -
sold absolutely free from any claim or right of the Debtors of whatsoever kind, including any
equity or right of redemption, and each Debtor hereby specifically waives, to the full extent it
may lawfully do so, all rights of redemption, stay or appraisal now existing or hereafter adopted.
The Administrative Agent shall give notice of any such public or private sale. Such notice, in
case of public sale, shall state the time and place fixed for such sale. Any such public sale shall
be held at such time or times within ordinary business hours as the Administrative Agent shall
fix in the notice of such sale. At any such sale, the Collateral may be sold in one lot as an
entirety or in separate parcels. The Administrative Agent shall not be obligated to make any sale
pursuant to any such notice. The Administrative Agent may, without notice or publication,
adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for such sale, and any such sale may be made at any

5183506 07124181 0



time or place to which the same may be so adjourned without further notice or publication. In
case of any sale of all or any part of the Collateral on credit or for future delivery, the Collateral
80 sold may be retained by the Administrative Agent until the full selling price is paid by the
purchaser thereof, but the Administrative Agent shall not incur any liability in case of the failure
of such purchaser to take up and pay for the Collateral so sold, and, in case of any such failure,
such Collateral may again be sold pursuant to the provisions hereof.

(b) Each Debtor agrees, in case of the existence and continuance of a Default,
(i) to assemble, at its expense, all its Inventory and other Goods (other than Fixtures) at a
convenient place or places acceptable to the Administrative Agent, and (ii) at the Administrative
Agent’s request, to execute all such documents and do all such other things which may be
necessary or desirable in order to enable the Administrative Agent or its nominee to be registered
as owner of the Intellectual Property with any competent registration authority.

() Notice of the intended disposition of the Collateral may be given by first
_class mail, hand delivery (through a delivery service or otherwise), facsimile or E mail, and shall
be deemed to have been “sent” upon deposit in the U.S. Mails with adequate postage properly
affixed, upon delivery to an express delivery service or npon the electronic submission through
telephonic or Internet services, as applicable. Each Debtor hereby agrees and acknowledges that
(i) with respect to Collateral that is: (A) perishable or threatens to decline speedily in value, or
(B) is of a type customarily sold on a recognized market (including but not limited to, Investment .
Property), no notice of disposition need be given; and (ii) with respect to Collateral not described
in clause (i) of this Section 9(c), notification sent after default and ten days before any proposed -
disposition provides notice within a reasonable time before disposition.

(d)  Each Debtor hereby agrees and acknowledges that a commercially
reasonable disposition of Inventory, Equipment, Computer Hardware and Software, or
Intellectual Property may be by lease or license of, in addition to the sale of, such Collateral.
Each Debtor further agrees and acknowledges that and that a disposmon (i) made in the usual
manner on any recognized market, or (ii) a disposition at the price current in any recognized
market at the time of disposition, or (iii) a disposition in conformity with reasonable commercial
practices among dealers in the type of property subject to the disposition; shall be deemed
commercmlly reasonable, '

(e) Any cash proceeds of any disposition by the Administrative Agent of any
of the Collateral shall be applied by the Administrative Agent to payment of expenses in
connection with the Collateral, including reasonable attorneys’ fees and legal expenses, and
thereafter to the payment of any and all of the Liabilities in accordance with the terms of the
Subordinated Credit Agreement, and thereafter any surplus will be paid to the Debtor.
~ Administrative Agent need not apply or pay over for application noncash proceeds of collection
and enforcement unless: (i) the failure to do so would be commercially unreasonable and (ii) the
affected Debtor has provided Administrative Agent with a written demand to apply or pay over
such noncash proceeds on such basis.

(f) If any Default shall have occurred and be continuing, instead of exercising
~ the power of sale provided in Section 9(a), the Administrative Agent may (and, upon the
direction of the Required Lenders, shall) proceed by a suit or suits at law or in equity to foreclose
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the pledge and security interest under this Agreement and sell the Collateral or any portion
thereof under a judgment or decree of a court or courts of competent jurisdiction.

(2 If any Default shall have occurred and be continuing, the Administrative
Agent, as attorney-in-fact pursuant to Section 7, may, in the name and stead of each Debtor,
make and execute all conveyances, assignments and transfers of the Collateral sold pursuant to
Section 9(a) or 9(d), and each Debtor hereby ratifies and confirms all that the Administrative
Agent, as said attorney-in-fact, shall do by virtue hereof. Nevertheless, each Debtor shall, if so
requested by the Administrative Agent, ratify and confirm any sale or sales by executing and
delivering to the. Administrative Agent, or to such purchaser or purchasers, all such instruments

"as may, in the judgment of the Administrative Agent, be advisable for the purpose.

(h)  The receipt of the Administrative Agent for the purchase money paid at
any sale made by it pursuant to Section 9(a) or 9(b) shall be a sufficient discharge to any
purchaser for the purchase price of the Collateral, or any portion thereof, sold as aforesaid; and
no such purchaser (or the representatives or assigns of such purchaser), after paying such
purchase money and receiving such receipt, shall be bound to see to the application of such
purchase money, or any part thereof, or in any manner whatsoever be answerable for any loss,
misapplication or nonapplication of any such purchase money, or any part thereof, or be bound
to inquire as to the authorization, necessity, expediency or regularity of such sale.

(i) . The Administrative Agent shall not incur any liability as a result of the
manner of sale of the Collateral, or any part thereof, at any private sale conducted in a
commercially reasonable manner. Each Debtor hereby waives, to the full extent permitted by
-applicable law, any claims against the Administrative Agent or the Secured Parties arising by
reason of the fact that the price at which the Collateral, or any part thereof, may have been sold -
at a private sale was less than the price which might have been obtained at a public sale or was
less than the aggregate amount of the Liabilities, even if the Administrative Agent accepts the
.~ first offer received, which the Administrative Agent in good faith deems to be commercially
reasonable under the circumstances and does not offer the Collateral to more than one offeree.
To the extent permitted by law, each Debtor shall have the burden of proving that any such sale
of the Collateral was conducted in a Commer(:lally unreasonable manner.

(j) ~ Each and every right and remedy of the Administrative Agent shall, to the
extent permitted by law, be cumulative and shall be in addition to any other remedy given
hereunder or under the Subordinated Credit Agreement or now or hereafter existing at law or in
equity or by statuite. ' *

SECTION 10. Indemnity and Expenses. (a) Each Debtor agrees to indemnify the
Administrative Agent and each of the other Secured Parties from and against any and all out of
poclket losses, claims, damages, liabilities and related costs and expenses, including reasonable
counsel fees, disbursements and other charges growing out of or resulting from (i) this
Agreement (INCLUDING ENFORCEMENT OF THIS AGREEMENT AND ANY CLAIMS,
LOSSES AND LIABILITIES RESULTING FROM THE NEGLIGENCE OF THE PERSON
CLAIMING INDEMNITY UNDER THIS SECTION 10(a)), but excluding any such losses,
claims, damages, liabilities or rélated expenses resulting from the gross negligence or willful
misconduct of such Secured Party or its directors, officers, employees, trustees, advisors or
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agents) or (i) any refund or adjustment (other than any refund or adjustment ordered or required
as a result of the gross negligence or willful misconduct of any Secured Party or its directors,
officers, employees, trustees, advisors or agents) of any amount paid or payable to the
Administrative Agent under or in respect of any of the Collateral, or any interest thereon, which
may be ordered or otherwise required by any Person. | :

(b)  Each Debtor shall, upon demand, pay to the Administrative Agent the amount of
any and all reasonable expenses (together with interest thereon at a rate per annum equal to the
Default Rate), including the reasonable fees and expenses of counsel and of any experts and
agents, which the Administrative Agent may incur following the occurrence and during the
~ continuance of a Default in connection with (i) the administration of this Agreement, (ii) the
custody or preservation of, or the collection from or other realization upon, any of the Collateral,
(iii) the exercise or enforcement of any of the rights of the Administrative Agent hereunder or
(iv) the failure by any Debtor to perform or observe any of the provisions hereof.

SECTION 11. Amendments: etc. No amendment, modification or waiver of any
provision of this Agreement nor consent to any departure by any Debtor herefrom shall in any
event be effective unless the same shall be in writing and signed by the such Debtor, the
Administrative Agent and then such waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given. This Agreement may also be amended by
the addition of Debtors pursuant to a Joinder.

SECTION 12. Addresses for Notices. All notices and other communications provided -
for hereunder shall be given in the form and manner, shall be addressed, and shall become
effective as specified in Section 5.4 of the Subordinated Guarantee.

SECTION 13. Continuing Assignment and Security Interést. (a) This Agreement shall
create a continuing assignment of and security interest in the Collateral and shall (i) remain in
full force and effect until termination of all of the Commitments and payment in full of the
- Liabilities (except for contingent indemnification obligations), (i) be binding upon each Debtor,
its successors and assigns and (iii) inure, together with the rights and remedies of the
Administrative Agent hereunder, to the equal and ratable benefit of the Secured Parties and their
respective successors and permitted assigns. '

b) On the Termination Date (as defined in Section 13(c)), the security interest
granted hereby shall terminate, and all rights to the Collateral shall, subject to any other security
* interest applicable thereto, revert to the applicable Debtor. Upon any such termination, the
Administrative Agent will, at the Debtor’s expense, execute and deliver to the applicable Debtor
such documents as the Debtors shall reasonably request to evidence such termination. Upon the
occurrence of any sale by any Debtor of any portion of the Collateral permitted by Section 6.06
of the Subordinated Credit Agreement, the security interest granted hereby in such portion of the
Collateral shall terminate, and the Administrative Agent will, at such Debtor’s expense, execute
and deliver to such Debtor such documents as such Debtor shall reasonably request to evidence
such termination. '
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(1) {©) As used in Section 13(b), the term “Termination Date” shall mean
the first date hereafter on which all of the Liabilities shall have been paid in full (except for
contingent indemnification obligations).

SECTION 14, GOVERNING LAW; CONSENT TO JURISDICTION AND VENUE:
WAIVER OF JURY TRIAL

' (a) GOVERNING LAW. THIS AGREEMENT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS (AND NOT
TIHE LAW OF CONFLICTS) OF THE STATE OF NEW YORK, EXCEPT TO THE EXTENT
THAT PERFECTION, THE EFFECT OF PERFECTION OR NONPERFECTION, OR THE
PRIORITY OF THE SECURITY INTEREST GRANTED HEREUNDER MAY BE
DETERMINED IN ACCORDANCE WITH THE UNIFORM COMMERCIAL CODE OF A

DIFFERENT JURISDICTION IN ACCORDANCE WITH NEW YORK LAW.

(b) SUBMISSION TO JURISDICTION. EACH DEBTOR IRREVOCABLY
AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK
AND OF THE UNITED STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF
NEW YORK, IN EACH CASE SITTING IN THE BOROUGH OF MANHATTAN, AND ANY
APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES
"THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT.
EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH
ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN
QOTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE ADMINISTRATIVE AGENT OR
ANY OTHER SECURED PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELLATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT
AGAINST ANY DEBTOR OR ITS PROPERTIES IN THE COURTS OF ANY
JURISDICTION.

(c) WAIVER OF VENUE. EACH DEBTOR IRREVOCABLY AND
UN CONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY :
APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO
THE LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY
COURT REFERRED TO IN PARAGRAPH (B) OF THIS SECTION. EACH OF THE
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM
TO THE MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT.
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