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RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

1.5, DEPARTMENT OF COMMERCE
Urijted Siates Paterd and Tradamark Ofcs

To the director of tha U_§. ﬁ'atgpt and Tradamark Ofics: Please mcord the altached dacuments or the new address(es) below.

1. Name of conveying party(ies)/Execution Date(s):

Agzoclated Materials, LLG

™ Individual(s)

[JGaneral Partnership
OCorparation-State

Hother: LLC

Citizenship (oo guidalines)

Exgcution Date(s) October 32008
Additionat names of conveying parties attachad? [Jve= B No

[LJAssociation
LLimitad Pactrership

3. Nature of conveyancas;

[ Assianment [ Merger
Security Agreement [ Change of Name
] Other

{Deslignations must be a separate document from assignment}

A, Trademark Application No.(5) See Attached Exhibit A

4, Application numbar(s) or ragistration number(s) and Identification or degcriptian of the Trademark.

2. Name and address of racelving party{les)
O Yes

Bl Ne

Additional names, addresses, or cliizenship atachad?

Name: Wachovia Bank, MNatlonal Associstion

Internal
Address:

Street Address:171 17" Stroet, NW
Clty: Aftanta
State:(34

GountrylJ34 Zip: 20362

L] Association Citizanship
[ General Partnership Gitizanship
[1 Limitad Partnerahip Citizenship
[ Corporation Citizenship

X Other [J citizenship

I assignee Is not domiciled in the Unitad States, a domeastic
roprasentative desighation s attached, []Yes B No

| B. Trademark Re?_istratiun No.fs) See Attached Exhibit A

Addltional shest(s} attached? B Yes [ JNo

C. identification or Description of Tradernark(s) (and Ffiing Date if Application or Reglstration Number is unknown)

5. Name address of party to whem correspondence
cancarning document should e mailed:

Name: Susan Q'Brian

Internal Address: LGC Diract Services

Streel Adress: 187 Wolf Road, Suite 101

City: Albany

State: NY Zip: 12205

Phone Number BO0-342-3676

6. Total number of appications and
registrations Involved:

7. Total fee (37 CFR 2.6(b}{6) & 3.47) § J ] |2
Authorized to be charged by credit card

] Authorzed 1o be charged to deposit aceaunt
O Enclosed

8. Paymant Information:

a. Cradit Cang

Last 4 Numbsrs 5,&’ 8.5

Expiration Date || / 01

Fax Mumbar: 800-962-7049 b. Daposht Account Number
Emall Address: dggﬂgg%jn%gkim@.com Adthorized User Name:
.-"_\.‘_ - s / i Y y | I -
8. Signature: ( ’ /ﬂﬂ ﬂfﬂ/@; é%ﬂﬂ LQ '
i Signature Da
" Total number of pages including cover
Mercades Farinas sheet, attachments, and document. 27
MName of Parsan Signing

Coturnents 1o be recordad (intluding sover sheat) ahould be faxed te {709) J05-699%5, of malled

Mall Stop Assignrivant Recordation Sarvices, Director of the USPTO, P.O. Box, 1450, Alexandtia, VA 22243-1450

700387513
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TRADEMARK COLLATERAL ASSIGNMENT

EXHIBIT A

TO

AND SECURITY AGREEMENT

LIST OF TRADEMARKS AND TRADEMARK APPLICATIONS

Trademarks
Trademark Registration Registration/Filing | Expiration/Renewal
Number Date Date
AJR-CUSHION 878,491 10/14/1969 10/14/09
ALSIDE 1,361,396 9 /24/1985 0/24/15
ALSIDE 1,374,768 12/10/1985 12/10/15
ALSIDE - YOUR 3,124,384 8 /1 /2006 8/1/12
FRIEND IN THE
BUSINESS
ALSIDE (stylized) 1,362,890 10/1 /11985 10/1/15
ALSIDE (stylized) 1,326,987 3 /26/1985 3/26/15
ALSIDE (stylized) 1,366,665 10/22/1985 10/22/15
ALSIDE (stylized) 507,692 3/15/1949 3/15/09
AMHERST 2,982 062 872 /2005 8/2/11
AMI 1,560,620 10/17/1989 10/17/09
ARCHITECTURAL 2,959,666 6 /7/2005 6/7/11
CLASSICS
ARCHITECTURAL 2,769,198 9 /30/2003 9/30/09
SCALLOPS
BARRJER XP 3,036,616 12/27/2005 12/27/11
BECAUSE LIFE IS 2,929,845 3/1 /2005 nm
FOR LIVING
BOARD & 2,808,598 1/27/2004 1/27/10
BATTEN
BRIAR-CUT 2000 1,362,889 10/1 /1985 10/1/15
CENTERLOCK 2,741,818 7 /282003 7/29/09
CENTERLOCK 3,244,340 3 12212007 5/22/13
ENERGY CHOICE
CENTURION 3,244,126 5 /22/2007 - 5/22/13
CHARTER QAK 2,764,215 9 /16/2003 9/16/09
CHARTER QAK 2,999,175 9 /20/2005 9/20/11
ENERGY ELITE
CLIMASHIELD 2,696,468 3 /1172003 3/11/09
CLIMATECH 2,420,765 1/16/2001 1/16/11
COLORCONNECT 2,775,465 10/21/2003 10/21/09
[Associated Materizls, LLC}
11192411
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11192411

CONQUEST 2,126,399 1/6/1998 1/16/18
EMNERGYMAXX 2,958,504 . 5/31/2005 5/31/11
ETEENA DECK 2,875,556 8 /17/2004 8/17/10
ETERNAFENCE 3,060,897 2 /2172006 2/21/12
ETERNAWELD 3,133,269 . 8 /22/2006 8/22/12
EVERDOQR 2,714,704 5/6 /2003 5/6/09
EVERRAIL 3,129,028 8 /15/2006 8/15/12
EXCALIBUR 2,189,267 9 /15/1998 9/15/18
EXTERIOR 3,003,107 0 /2772005 92711
ACCENTS
FATRHAVEN 3,136,821 8 72972006 8/29/12
SOUND
FIRST ON 1,361,397 G /24/1985 0/24/15
AMERICA'S
HOMES :
FIRST ON 1,372,534 11/26/1985 12/26/15
AMERICA'S
HOMES
GALLERY 2,901.919 11/9 /2004 11/9/10
GENEVA, 2,808,599 1 /27/2004 1/27/10
GREENBRJAR 3,250,778 6 /12/2007 0/12/13
GREENBRIAR III 1,525,701 2/21/1989 2/21/09
GREENBRIAR IV 1,945,878 1/2/1996 1/2/16
HAMPSHIRE 1,521,836 1 /24/1989 1/24/09
DUTCH LAP
HARBOR POINTE 3,165,962 10/31/2006 10/31/12
HISTORICAL 1,552,496 8 /22/1989 8/22/09
SERIES
HOMERUN 2,754 A87 8 /19/2003 3/19/09
IS5 INSTALLED 3,208,465 211372007 2/13/13
SALES
SOLUTIONS
LANDSCAPE 2,697,923 3 /18/2003 3/18/09-
LIFEWALL 1,715,783 9/15/1992 9/15/12
MERIDIAN 3,485,600 & /12/2008 &/12/14
(standard characters)
NEXTSALE 3,020,158 11/29/2005 11/29/11
NEIGHBORHOOD ‘
MARKETING
PROGRAM
NOVA IV 1,523,504 2/7/198¢ 2/7/09
ODYSSEY 1,415,200 11/4 /1986 11/4116
ODYSSEY PLUS 3,188,626 12/26/2006 12/26/12
ONDECK. 2,780,794 11/4 /2003 11/4/09
PELICAN BAY - 2,801,477 12/30/2003 . 12/30/08

[Associated Materiale, L)
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11192411

PLATINUM 3,032,834 12/20/2005 12720011
SERIES
INSULATION
POLYMER P_5000 1,373,253 12/3 /1985 12/3/15
PRESERVATION 3,340,790 1172072007 11720113
PRESERVATION 2,589,831 712 12002 V)
PRODIGY 3,979,824 77262005 7611
REVOLUTION 3,074,152 3 128/2006 3728712
REVOLUTION BY 1,074,153 3 12872006 5728112
ALSIDE
SADDLEWOOD 1,704,100 712871992 77281132
SUPREME
SATINWOOD 1,376.459 1271771985 12717713
SAW-KERF 973.218 1172071973 11/20/13
SEQUOIA 7,982,063 8 /2 /3005 8/2/11
SHEFFIELD 2,785,031 11/18/72003 {1/18/09
SIGNATURE 2,982,064 8 /3 /2005 1
SOLARZONE 2,805,812 1/13/2004 1/13/10
SUPER STEEL 1,608,757 777 /1992 772
SIDING
THE 2,361,761 776 /2004 716110
ARCHITECTURAL
COLOR
COLLECTION
THE CENTURY 1,494,265 6 /28/1988 12/28/08
SERIES
THE DESIGNER'S 1,242,108 6 /1471983 6/14/13
SELECTION
THE ULTIMATE 1,914,954 8 /2971995 82515
FENCE
TRIMWORKS 2,702,687 471 72003 471709
ULTRABEAM 3,194,733 172 /2007 213
ULTRAGUARD 1,803,751 11/9 /1993 11/9/13
ULTRAMAXX 1,699,824 77771992 717112
VYNASOL 1,375,459 12/17/1985 12/17/15
WESTBRIDGE 2,793,070 12/9 /2003 12/9709
WESTWOOD 1,549,811 8/1 /1989 3/1/09
WILLIAMSPORT 1,656,826 9 /1071991 /10711
XPE 1,556,851 9 /1971989 5710709
CANADA:
ALSIDE 243,331 11-30-1957 8-22-00
TMA111,282 §-22-1958 8-22-18
POLAND:
[Associated Malerials, L1LC]
TRADEMARK
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ALSIDE Z-163657 8-28-1996 11-20-09
115163 11-20-1999 B-28-16
Trademark Applications

Trademark Application/Serial Application

Application Number Date
BROOKWOOQD 78/849,340 3 /29/2006
COVENTRY BY ALSIDE 77/342,506 12/3 /2007
CYPRESS CREEK 77/035,114 11/2 /2006
FIRST IMPRESSIONS 78/957.791 8 /22/2006
FIRST IMPRESSIONS 77/115,924 2 /26/2007
BY ALSIDE
GALLERY 78/472,644 8 124/2004
SOLARTHERM 77/203,960 6 /12/2007
THE NATURE OF 78/717,747 9/21/2005
SIDING
THE PROFESSIONAL'sS T8/270,192 773 /2003
FRIEND IN THE
BUSINESS
VISTA VIEW BY 77/107,424 2/14/2007
ALSIDE
VISTA VIEW BY 77/107,446 2/14/2007
ASSQCIATED
MATERIALS, INC
VISTAVIEW 71462,060 4 /30/2008
WINDOWEXPRESS 77/237,478 7/24/2007
CANADA:
PRODIGY 1,405,375 7-30-08

[Associated Materials, LLC)
1119241
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[EXECUTION]

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (“Agreement™), dated as of October 3, 2008 is by and between ASSOCIATED
MATERIALS, LLC, a Delaware limited liability company (“Debtor™), with its chief executive
office at 3771 State Road, Cuyahoga Falls, Ohio 44223 and WACHOVIA BANK, NATIONAL
ASSOCIATION, a national banking association, in its capacity as agent pursnant to the Loan
Agreement (as hereinafter defined) acting for and on behalf of the parties thereto from titne to
time as lenders and the other parties as provided therein (in such capacity, “Agent™), having an
office at 171 17th Street, NW, Atlanta, Georgia 30363.

WHEREAS, Debtor has adopted, vsed and is using, and is the owner of the entire right,
title, and interest in and to the trademarks, trade names, terms, designs and applications therefore
described in Exhibit A hereto and made a part hereof;

WHEREAS, Debtor, Gentek Building Products Limited and Gentek Building Products,
Inc. (collectively, “Borrowers™) have entered or are about to enter into financing arrangements
with Agent and the parties from time to time to the Loan Agreement as lenders (individually,
each a “Lender”, and collectively, “Lenders") pursuant to which Lenders (or Agent on behalf of
Lenders) may make loans and advances and provide other financial accommodations to
Borrowers as set forth in the Loan and Security Agreement, dated of even date herewith, by and
among Agent, Lenders, Borrowers and certain affiliates of Borrowers (as the same now exists or
may hereafier be amended, modified, supplemented, extended, renewed, restated or teplaced, the
“Lozn Agreement”) and other agreements, documents and ingtruments referred to therein or at
any time executed and/or delivered in connection therewith or related thereto, including, but not
limited to, this Agreement (all of the foregoing, together with the Loan Agreement, as the same
now cxXist of may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, being collectively referred to herein as the “Loan Documents™); and

WHEREAS, in order to induce Agent and Lenders to enter into the Loan Agreement and
the other Loan Documents and to make loans and advances and provide other financial

accommodations to Borrowers pursuant thereto, Debior has agreed to grant to Agent certain
collateral security as set forth herein;

NOW, THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, Debtor hereby
agrees as follows:

1. DEFINITIONS. Unless the context otherwise requires, all capitalized terms used but
not defined herein shall bave the meanings set forth in the Loan Agreement.

2. GRANT OF SECURITY INTEREST

1097570 4
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As collateral security for the prompt performance, observance and indefeasible payment
in full of all of the Obligations (as defined in the Loan Agreement), Debtor hereby grants to
Agent, for the benefit of itself and the other Secured Parties (as defined in the Loan Agreement),
a continuing security interest in and a general lien upon, and a conditional assignment of, the
following (being collectively referred to herein as the “Collateral™): (a) all of Debtor's now
existing or hereafier acquired right, title, and interest in and to: (i) all of Debtor's trademarls,
trade names, trade styles and service marks and all applications, registrations and recordings
relating to the foregoing as may at any time be filed in the United States Patent and Trademark
Office or in any similar office or agency of the United 5tates, any State thereof, any political
subdivision thereof or in any other country, including, without limitatior, the trademarks, terms,
designs and applications described in Exhibit A hereto, together with all rights and privileges
atising under applicable law with respect to Debtor's use of any trademarks, trade names, trade
styles and service marks, and all reissues, extensions, continuation and renewals thereof {all of
the foregoing being collectively referred to herein as the “Trademarks™); and (if) all prints and
labels on which such trademarks, trade names, trade styles and service marks appear, have
appeared or will appear, and all designs and general intangibles of a like nature; (b) the goodwill
of the business symbolized by gach of the Trademarks, including, without limitation, all
customer lists and other records relating to the distribution of products or services bearing the
Trademarks; (c) all income, fees, royalties and other payments at any time due or payable with
respect thereto, including, without limitation, payments under all licenses at any time entered
into in connection therewith; (d) the right to sue for past, present and future infringements
thereof; (e) all rights corresponding thereto throughout the world; and (f) any and all other
proceeds of any of the foregoing, including, without limitation, damages and payments or claims
by Debtor against third parties for past or future infringement of the Trademarks; provided, that,
the Collateral shall not include any rights or interest in any lease, contract, license or license
agreement covering any Trademark, so long as under the terms of such lease, contract, license or
license agreement, or applicable law with respect thereto, the grant of a security interest or lien
therein to Agent 1s prohibited (or would render such lease, contract, license or license agreement
cancelled, invalid or unenforceable) and such prohibition has not been or is not waived or the
consent of the other party to such lease, contract, license or license agreement has not been or is
not otherwise obtained; provided, further, that, the foregoing exclusion shall in no way be
construed (i) to apply if any such prohibition is unenforceable under the UCC, the PPSA or other
applicable law or (ii) so as to limit, impair or otherwise affect Agent’s unconditional continuing
security interests in and liens upon any rights or interests of Debtor in or to monies due or to

become due to Debtor under any such lease, contract, license or license agreement {including any
Receivables (as defined in the Loan Agreement).

3. OBLIGATIONS SECURED

The secutity interest, lien and other interests granted to Agent for of itself and the benefit
of the other Secured Parties pursuant to this Agreement shall secure the prompt performance,
observance and payment in full of any and all of the Obligations.

4. REPRESENTATY WARRANTIES AND COVENANTS

Debtor hereby represents, warrants and covenants with and to Agent and the other
Sccured Parties the following (all of such representations, warranties and covenants being

eontinuing so long as any of the Obligations are outstanding):
1097570.4 2
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(a) All of the existing Collateral is valid and subsisting in full force and effect, and
Debtor owns the sole, full and clear title thereto, and the right and power to grant the security
interest and conditional aysignment granted hereunder. Debtor shall, at Debtor's expense,
perform all acts and execute all documents necessary to maintain the existence of the Collateral
consisting of registered Trademarks as repistered trademarks and to maintain the existence of all
of the Collateral as valid and subsisting, including, without limitation, the filing of any renewal
affidavits and applications. The Collateral is not subject to any liens, claims, mortgages,
assignments, licenses, security interests or encumbrances of any nature whatsoever, except: (i)
the security intefests granted hereunder and pursuant to the Loan Agreement, (i) the Permitted

“Liens (as defined in the Loan Agreement), and (iii) the licenses permitted under Section 3(e)
below. :

(b) Debtor shall not assign, sell, mortgage, lease, transfer, pledge, hypothecate, grant
a secutity interest in or lien upon, encumber, grant an exclusive or non-exclusive license relating
to the Collateral, or otherwise dispose of any of the Collateral, in each case without the prior
written consent of Agent, except as otherwise permitted herein or in the Loan Agreement.
Nothing in this Agresment shall be deemed a consent by Agent or the other Secured Parties to
any such action, except as such action is expressly peritted hereunder.

(¢} Debtor shall, at Debtor's expense, promptly perform all acts and execute all
documents reasonably requested at any time by Agent to evidence, perfect, maintain, record or
enforce the security interest in and conditional assignment of the Collateral granted hereunder or
to otherwise further the provisions of this Agreement. Debtor hereby authorizes Apent to
execute and file one or more financing staternents (or similar documents) with respect to the
Collateral, signed only by Agent or as otherwise determined by Agent. Debtor further anthorizes
Agent to have this Agreement or any other similar security agreement filed with the
Conmissioner of Patents and Trademarks or any other appropriate federal, state or government
office.

(d) As of the date hereof, Debtor does not have any Trademarks registered, or subject
to pending applications, in the United States Patent and Trademark Office or any similar office
or agency in the United States, any State thereof, any political subdivision thereof or in any other
country, other than those described in Exhibit A hereto and has not granted any licenses with
respect thereto other than as set forth in Exhibit B hereto.

() Debtor shall, concurrently with the execution and delivery of this Agreement,
execute and deliver to Agent five (5) originals of a Special Power of Attorney in the form of
Exhibit C annexed hereto for the implementation of the assignment, sale or other disposition of
the Collateral pursuant to Agent's exercise for and on behalf of the other Secured Parties of the
rights and remedies granted to Agent hereunder or under the other Loan Documents; provided,
that, the Agent shall not use such Special Power of Attorney unless an Event of Default has
occurred and is then continuing,

(f) Agentmay, in its reasonable discretion, pay any amount or do any act which
Debtor fails to pay or do as required hereunder or as requested by Agent or any of the other
Secured Parties to preserve, defend, protect, maintain, record or enforce the Obligations, the
Collateral, or the security interest and conditional assignment granted hereunder, including, but

not limited to, all filing or recording fees, court costs, collection charges, attorneys' fees and legal
10975704 k)
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expenses. Debtor shall be liable to Agent for any such payment, which payment shall be deemed
an advance by Agent to Debtor, shall be payable on demand together with interest at the rate then
-applicable {o the Obligations set forth in the Loan Agreement and shall be part of the Obligations
secured hereby.

(g} Debtor shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States,
any State thereof, any political subdivision thereof or in any other country, unless Debtor has
given Agent ten (10) days prior written notice of such action, If, after the date hereof, Debtor
shall (i) obtain any registered trademark or trade name, or apply for any such registration in the
United States Patent and Trademark Office or in any similar office or agency in the United
States, any State thereof, any political subdivision thereof or in any other country, or (ii) become

- the owner of any trademark registrations or applications for trademark registration used in the

United States or any State thereof, political subdivision thersof or in any other country, the
provisions of Section 1 hereof shall automatically apply thereto. Upon the reasonable request of
Agent, Debtor shall promptly execute and deliver to Agent any and all assignments, agreements,
instruments, documents and such ather papers as may be requested by Agent to evidence the
security interest in and conditional assignment of such Trademark in favor of Agent for the
benefit of itself and the other Secured Parties.

(h) Debtor has not abandoned any of the Trademarks and Debtor will not do any act,
nor omit to do any act, whereby the Trademarks may become abandoned, invalidated,
unenforceable, avoided, or avoidable, except as otherwise permitted by the Loan Agreement.
Debtor shall notify Agent promptly if it knows or has reason to know of any reason why any

application, registration, or recording with respect to the Trademarks may become abandoned,
canceled, invalidated, avoided, or avoidable.

(i} Debior shall render any assistance, as Agent shall reasonably determine is
necessary, to Agent and the other Secured Parties in anv proceeding before the United States
Patent and Trademark Office, any federal or state court, or any similar office or agency in the
United States, any State thereof, any political subdivision thereof or in any other country, to
maintain such application and registration of the Trademarks as Debtor's exclusive property and
to protect Agent's and the Secured Parties’ interests therein, including, without limitation, filing
of renewals, affidavits of use, affidavits of incontestability and opposition, interference, and
canccllation proceedings.

{j) No infringernent or unauthorized use presently is being made of any of the
Trademarks that would adversely affect in any material respect the fair market value of the
Collateral or the benefits of this Agreement granted to Agent, including, without limitation, the
validity, priotity or perfection of the security interest granted herein or the remedies of Agent and
the other Secured Parties hereunder. There has been no judgment holding any of the Trademarks
invalid or unenforceable, in whole or part nor is the validity or enforceability of any of the
Trademarks presently being questioned in any litigation or proceeding to which Debtor is a
party. Debtor shall promptly notify Agent if Debtor (or any affiliate or subsidiary thereof) learns
of any use by any person of any term or design which infringes on any Trademark or is likely to
cause confusion with eny Trademark. If requested by Agent or any other Secured Patty, Debtor,
at Debtor's capense, shall join with Agent and such other Secured Party in such action as Agent

10%7570.4 4

TRADEMARK
REEL: 003870 FRAME: 0131



and such other Secured Party, in Agent's reagonable discretion, may deem advisable for the
protection of Agent's and the other Secured Parties' interests in and to the Trademarks.

(k) Debtor assumes all responsibility and ligbility arising from the use of the
Trademarks and Debtor hereby indemnifies and holds Agent and the other Secured Parties
harmless from and against any claim, suit, loss, damage, or expense (including attorneys' fees
and legal expenses) arising out of any alleged defect in any product manufactured, promoted, or
sold by Debtor (or any affiliate or subsidiary thereof) in connection with any Trademark or out
of the mamifacture, promotion, labeling, sale or advertisement of any such product by Debtor {or
any affiliate or subsidiary thereof). The foregoing indermnnity shall survive the payment of the
Obligations, the termination of this Agreement and the termination or non-renewal of the Loan
Agreement.

() Debtor shall promptly pay Agent for any and all expenditures made by Agent or
any other Secured Party pursuant to the provisions of this Agreement or for the defense,
protection or enforcement of the Obligations, the Collateral, or the security interests and
conditional assignment granted hereunder, including, but not limited to, all filing or recording
fees, court costs, collection charpes, trave] expenses, and attorneys' fees and legal expenses.
Such expeniditures shall be payable on demand, together with interest at the rate then applicable

to the Obligations set forth in the Loan Agreement and shall be part of the Obligations secured
hereby.

5. EVENTS OF DEFAULT

The occurrence or existence of any Event of Default under Loan Agreement is referred to
herein as “Event of Default”, and collectively as “Evetits of Default™.

6. RIGHTS AND REMEDIES

At any time an Event of Default exists or has occurred and is continuing, in addition to all
other rights and remedies of Agent and the other Secured Parties, whether provided under this
Agreement, the Loan Agreement, the other Loan Documents, applicable law or otherwise, Agent
shall have the following rights and remedies which may be exercised without notice to, or
consent by, Debtor except as such notice or consent is expressly provided for hereunder:

(a) Agent may require that neither Debtor nor any affiliate or subsidiary thereof make
any use of the Trademarks or any marks similar thereto for any purpose whatsoever, Agent may
make use of any Trademnarks for the sale of goods, completion of work-in-process or rendering
of services or otherwise in connection with enforcing any other security interest pranted to Agent

by Debtor or any subsidiary or affiliate of Debtor or for such othet reason ag Agent may
determine.

{(b) Agent may grant such license or licenses relating to the Collateral for such term or
terms, on such conditions, and in such manner, as Agent shall in its discretion deem appropriate,
Such license or licenses may be peneral, special or otherwise, and may be granted on an
exclusive or non-exclusive basis throughout all or any part of the United States of America, its
termitories and possessions, and all foreign countries.

1097570.4 5
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(c) Agent may assign, sell or otherwise dispose of the Collateral or any part thereof,
either with or without special conditions or stipulations except that if notice to Debtor of
intended disposition of any of the Collateral is required by law, the giving of five (5) days prior
written notice to Debtor of any proposed disposition shall be deemed reasonable notice thereof
and Debtor waives any other notice with respect thereto. Agent shall have the power to buy the
Collateral or any part thereof, and Agent or any other Secured Parties shall also have the power
to execute assurances and perform all other acts which Agent may, in its discretion, deem

appropriate or proper to complete such assignment, sale, or disposition. In any such event,
Debtor shall be liable for any deficiency.

{d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Collateral pursuant to the terms hereof, Agent may at any time exccute
and deliver on behalf of Debtor, pursuant to the uthority granted in the Powers of Attorney
described in Section 3(f) hereof, one or more instruments of assignment of the Trademarks (ot
any application, registration, or recording relating thereto), in form suitable for filing, recording,
or registration. Debtor agrees to pay Agent and the other Secured Parties on demand all costs
incurred in any such transfer of the Collateral, including, but not limited to, any taxes, fees, and
attorneys' fees and legal expenses. Debtor agrees that Agent and the other Secured Parties have
no obligation to preserve rights to the Trademarks against any other parties,

(e) Agent may first apply the proceeds actually received from any such license,
assignment, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, attorneys' fees and all legal, travel and other expenses which may
be incurred by Agent and the other Secured Parties. Thereafter, Agent and the other Secured
Parties may apply any remaining proceeds to such of the Obligations as Agent and the other
Secured Parties may in their discretion determine. Debtor shall remain liable to Agent and the
other Secured Parties for any of the Obligations remaining unpaid after the application of such
proceeds, and Debtor shall pay Agent and the other Secured Parties on demand any such unpaid

amount, together with interest at the rate then applicable to the Obligations set forth in the Loan
Agreement.

(f) Debtor shall supply to Agent, the other Secured Parties and their respective
designees, (i) Debtor's knowledge and expertise relating to the manufacture and sale of the
products and services bearing the Trademarks and (ii) Debtor's customer lists and other records
relating to the Trademarks and the distribution thereof, to the extent that Agent does not have
custody, control or possession of such customer lists and other records.

(g) Nothing contained herein shall be construed as requiring Agent or any other
Secured Party to take any such action at any time. All of Agent's and the other Secured Parties
rights and remedies, whether provided under this Agreement, the other Loan Documents,
applicable law, or otherwise, shall be cumulative and none is exclusive. Such rights and
remedies may be enforced alternatively, successively, or concurrently.

7. JURY TRIAL WAIVER; OTHER WAIVERS
AND CONSENTS; GOVERNING LAW

(a) The validity, interpretation and enforcement of this Agreement and the other Loan

Documents and any dispute arising out of the relationship between the parties hereto, whether in
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contract, tort, equity or otherwise, shall be governed by the intemal laws of the State of New
York but excluding any principles of conflicts of law or other rule of law that would cause the
application of the law of any jurisdiction other than the laws of the State of New York.

{b) Debtor and Apent irrevocably consent and submit to the non-exclusive
jurisdiction of the Supreme Court of the State of New York for New York County and the United
States District Court for the Southern District of New York, whichever Agent may elect, and
waive any objection based on venue or forum non conveniens with respect to any action
instituted therein arising under this Agreement or any of the other Loan Documents or in any
way connected or related or incidental to the dealings of Debtor and Agent and the other Secured
Parties in respect of this Agreement or the other Loan Documents or the transactions related
hereto or thereto, in each case whether now existing or thereafter arising, and whether in
contract, tort, equity or otherwise, and agree that any dispute with respect to any such matters
shall be heard only in the courts described above (except that Agent shall have the right to bring
any action or proceeding against Debtor or its property in the courts of any other jurisdiction
which Agent or any other Secured Party deems necessary or appropriate in order to realize on the
Collateral or to otherwise enforce its rights against Debtor or its property).

(¢) Debtor hereby waives personal service of any and all progess upon it and consents
that all such service of process may be made by certified mail (return receipt requested) directed
to its address set forth herein and service so made shall be deemed to be completed five (5) days
after the same shall have been so deposited in the U.S_ mails, or, at Agent's option, by service
upon Debtor in any other manner provided under the rules of any such courts, Within thirty (30)
days after such service, Debtor shall appear in answer to such process, failing which Debtor shall
be deemed in default and judgment may be entered by Agent against Debtor for the amount of
the claim and other relief requested.

(d) DEBTOR AND AGENT EACH HEREBY WAIVES ANY RIGHT TO TRIAL
BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER LOAN DOCUMENTS OR (i} IN
ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
DEBTOR AND AGENT AND LENDERS IN RESPECT OF THIS AGREEMENT OR ANY
OF THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS RELATED HERETO OR
THERETQ IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. DEBTOR AND AGENT
EACH HEREBY AGREES AN CONSENTS THAT ANY SUCH CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A
JURY AND THAT DEBTOR OR AGENT MAY FILE AN ORIGINAL COUNTERPART OF
A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE

CONSENT OF DEBTOR AND AGENT AND THE OTHER SECURED PARTIES TO THE
WAIVER OF THEIR RIGHT TQ TRIAL BY JURY.

_ (¢} Agent and the other Secured Parties shell not have any lability to Debtor
(whether in tort, contract, equity or otherwise) for losses suffered by Debtor in connection with,
arising out of, or in any way related to the transactions or relationships contemplated by this
Apreement, Or any act, omission or event occurting in connection herewith, unless it is
determined by a final and non-appealable judgment or court order binding on Agent or any other
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Secured Party that the losses were the result of acts or omissions constituting gross negligence or
willful misconduet,

8. TERMINATION; RELEASE OF COLLATERAL. Except for those provisions

which expressly survive the termination thereof, this Agreement and the security interest granted
herein shall terminate upon full and final payment and satisfaction of all Obligations and the
termination of the Loan Documents in accordance with their terms, at which time the Agent shall
execute and deliver to the Debtor, at the Debtor’s expense, all UCC termination statements,
releases and similar documents that the Debtor shall reasonably request to evidence such
termination; provided. however, that, the Loan Agreement, this Agreement, and the security
interest granted herein shall be reinstated if at any time payment, or any part thereof, of the
Obligations is rescinded or must otherwise be restored by Agent or any other Secured Party upon
the bankruptcy or reorganization of Debtor. Any execution and delivery of termination
statements, releases or other documents pursvant to this Section 8 shall be without tecourse to, or
warranty by, the Agent or any other Secured Party.

9. MISCELLANEOUS

{(a) All notices, requests and demands hereunder shall be in writing and deemed to
have been given or made: if delivered in person, immediately upon delivery; if by facsimile
transmission, immediately upon sending and upon confirmation of receipt; if by nationally
recognized overnight courier service with instructions to deliver the next business day, one (1)
business day after sending; and if by certified mail, return receipt requested, five (5) days after
mailing. Notices delivered through electronic communications shall be effective to the extent set
forth in Section 7(b) below. All notices, requests and demands upon the parties are to be given to

the following addresses (or to such other address as any party may designate by notice in
accordance with this Section):

If to Debtor: Associated Materials, LLC
3772 State Road
Cuyahoga Falls, Ohio 44223
Attention: Cynthia Sobe
Telephone No.: 330-922-7743
Telecopy No.: 330-922-2206

With a copy to: Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, New York 10166
Attention: Janet Vance
Telephone No.: 212-351-3854
Telecopy No.: 212-351-5288

If to Agent: Wachovia Bank, National Association,
asg Agent
171 17th Street, NW
Atlanta, Georgia 30363
Attention; Portfolio Manager
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Telephone No.: 404-214-3533
Telecopy No.: 404-2149209

(b) Notices and other communications to Agent hereunder may be delivered or
furnished by electronic communication (including e-mail and Internet or intranet websites)
pursuant to procedures approved by Agent or as otherwise determined by Agent, Unless Agent
otherwise requires, (i) notices and other communications sent to an e-mai] address shall be
deemed received upon the sender’s receipt of an acknowledgement from the intended recipient
(such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided, that, if such notice or other communication is not given during the
normal business hours of the recipient, such notice shall be deemed to have been sent at the
opening of business on the next Business Day for the recipient, and (ii} notices or
communications posted to an Intermet or intranet website shall be deemed received upon the
deemed rcceipt by the intended recipient at its e-mail address as desctibed in the foregoing

clause (i) of notification that such notice or communications is available and identifying the
website address therefor.

{c) All references to the plural herein shall also mean the singular and to the singular
shall also mean the plural. All references to Debtor, Agent, Lenders, Secured Parties and
Borrowers pursuant to the definitions set forth in the recitals hereto, or to any other person
herein, shall include their respective successors and assigns. The words “hereof,” “herein,”
“hereunder,” “this Agreement” and words of similar import when used in this Agreement shall
refer to this Agreement as a whole and not any particular provision of thig Agreement and as this
Agreement now exists or may hereafter be amended, modified, supplemented, extended,
renewed, restated or replaced, An Event of Default shall exist or continue or be continuing until
such Event of Default is waived in accordance with 12.1 of the Loan Agresment, All references
to the term “Person” or “person™ herein shall mean any individual, sole proprietorship,
partnership, corporation (including, without limitation, any corporation which elects subchapter
S status under the Internal Revenue Code of 1986, as amended), limited liability company,
limited fiability partnership, business trust, unincorporated association, joint stock company,

trust, joint venture or other entity or any governtent or any agency or instrumentality or political
subdivision thereof.

(d} This Agreement, the other Loan Documents and any other dogument referred to
herein or therein shall be binding upon Debtor and its successors and assigns and inure to the

benefit of and be enforceable by Agent, the other Secured Parties and their respective successors
and assigns.

(¢) In the event of any conflict between a provision of this Agreement and a provision
of the Loan Agreement with respect to the identical subject matter, the provision of the Loan
Agreement with respect thereto shall be controlling, '

(f) If any provision of this Agreetnent is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement as a whole, but this Agreement
shall be construed as though it did not contain the particular provision held to be invalid ar
unenforceable and the rights and obligations of the parties shall be construed and enforced only
to such extent as shall be permitted by applicable law.

1097570 4 g

TRADEMARK
REEL: 003870 FRAME: 0136



(g) Neither this Agreement nor any provision hereof shall be amended, modified,
waived or discharged orally or by course of conduct, but only by a written agreement signed by
an authorized officer of Agent and Debtor. Agent and the other Secured Parties shall not, by any
act, delay, omission or otherwise be deemed to have expressly or impliedly waived any of their
rights, powers and/or remedies unless such waiver shall be in writing and signed by an
authorized officer of Agent and the other Secured Parties. Any such waiver shall be enforcesble
only (o the extent specifically set forth therein. A waiver by Agent or any other Secured Party of
any right, power and/or remedy on any one occasion shall not be construed as a bar to or waiver
of any such right, power and/or remedy which Agent or such other Secured Party would
otherwise have on any future occasion, whether similar in kind or otherwise.

(h) This Agreement may be executed in any number of counterparts, each of which
shall be an original, but all of which taken together shall constitute one and the same agreement,
Delivery of an executed countetpart of this Agreement by telefacsimile or other electronic means
shall have the same force and effect as the delivery of an original executed counterpart of this
Agreement. Any party delivering an ¢xecuted counterpart of this Agreement by telefacsimile or
other electronic means shall also deliver an original executed counterpart, but the failure to do so
shall not affect the validity, enforceability or binding effect of this Agreement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, Debtor and Agent have executed this Agreement as of the
day and year first above written.

ASSOCIATED MATERIALS, LLC
By:

Tile: Vica President, Chlef Financiat Officer,
Treasurar & Secretary

WACHOVIA BANK, NATIONAL
ASSOCIATION, as Agent

By:

Titla:

{Stgrutre Page to Tradermak Secority Agreemem)
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STATE OF !2&[ g
county or Aot § =

On this Z dsy of (JCb™ 2008, before me personally cam%lM' oo
ta,me known, who being dul m, did depose and say, that he or she is th&  #r~y CFo
f ; PO+ foutk SOCIATED MATERIALS, LLC, the limited liability company

described in and which executed the foregoing instrument; and that he or she signed is or her
name thereto by order of the Members of said limited liability company.

Motary Piblic

iy
P . -

i mianger
i A Firgidan Summ)

* YRR % 3 Noinry Public, Stals od Ofio
. PNRCE  F My Coriiiniialon Explres; 0526012

o OF
Hithyypn

[Motary Page to Trademark Agreement - Awsociated Materials, LLC)
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TN WITNESS WHEREOF, Debtor and Agent have executed this Apreement uy of the
day rnd year first above written,

ASSOCIATED MATERIALS, LLC
By:

Tithe:

WACHOVIA BANK, NATIONAL
ASSOCTATION, a5 Agent

By: ;

Title: ﬂf ‘rﬁfﬂ_

I¥grnture Page to Traommmirk Security Agreemant)
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

LIST OF LICENSES

None.

11152411 (Associated Materials, LLLC]

TRADEMARK
REEL: 003870 FRAME: 0141



EXHIBIT C

TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT
SPECIAL P 1) ORNEY
STATE OF )
} ss.:
COUNTY OF }

KNOW ALL MEN BY THESE PRESENTS, that ASSOCIATED MATERIALS, LLC
(“Debtor™), having an office at 3771 State Road, Cuyahoga Falls, Ohio 44223 hereby appoints
and constitutes, WACHOVIA BANK, NATIONAL ASSOCIATION, as Agent (“Agent™), and
each of its officers, its true and lawful attorney, with full power of substitution and with full
power and authority to perform the following acts on behalf of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, or other papers which Agent, in its discretion, deems necessary or advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and interest of Debtor in
and to any trademarks and all registrations, recordings, reissues, extensions, and renewals
thereof, or for the purpose of recording, registering and filing of, or accomplishing any other
formality with respect to the foregoing.

2. Execution and delivery of any and all documents, statements, certificates or other

papers which Agent, in its discretion, deems necessary or advisable to further the purposes
described in Subparagraph 1 hereof.

This Power of Attorney is made pursuant to a Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Agent (the “Security
Agreement”} and i3 subject to the terms and provisions thereof. This Power of Attorney, being
coupled with an interest, is irrevocable until all “Obligations”, as such term is defined in the

Security Agreement, are paid in full and the Security Agreement is terminated in writing by
Agent.

Dated: October . 2008

ASSOCIATED MATERIALS, LLC
By:
Title:
1097570.4 4
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STATE OF )
) s8&.
COUNTY OF )
On this __ day of October 2008, before me personally came , to me

known, who being duly swom, did depose and say, that he or she i3 the

of ASSQOCIATED MATERIALS, LLC, the limited liability
company described in and which executed the foregoing instrument; and that he or she signed his
or her name thereto by order of the Managers of said limited liability company.

Notary Public
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