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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

VERTEX AEROSPACE 06/29/2018 Corporation: DELAWARE
SERVICES CORP.

RECEIVING PARTY DATA

Name: Ally Bank, as Collateral Agent
Street Address: 300 Park Avenue, 4th Floor
City: New York

State/Country: NEW YORK

Postal Code: 10022

Entity Type: Utah State Bank: UTAH

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Serial Number: 87824406 VERTEX AEROSPACE
Serial Number: 87824400 VERTEX AEROSPACE
CORRESPONDENCE DATA 3
Fax Number: 8009144240 §
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent L~
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: 614-280-3566 8
Email: james.murray@wolterskluwer.com A
Correspondent Name: James Murray %
Address Line 1: 4400 Easton Commons Way, Suite 125
Address Line 2: CT Corporation
Address Line 4: Columbus, OHIO 43219

NAME OF SUBMITTER: Corenda R. Lewis

SIGNATURE: /Corenda R. Lewis/

DATE SIGNED: 07/02/2018

Total Attachments: 10

source=Trademark Coversheet Security Agreement - to be filed w USPTO#page1 .tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page2.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page3.tif
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source=Trademark Coversheet Security Agreement - to be filed w USPTO#page4.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page5.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page6.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page7 .tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page8.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page9.tif
source=Trademark Coversheet Security Agreement - to be filed w USPTO#page10.tif
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EXECUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, restated,
amended and restated, supplemented or otherwise modified from time to time, the “IP_Security
Agreement”), dated as of June 29, 2018, is between VERTEX AEROSPACE SERVICES CORP., a
Delaware corporation (the “Grantor) and ALLY BANK, as collateral agent (the “Collateral Agent”) for
the Secured Parties (as defined in the Credit Agreement referred to below).

WHEREAS, the Grantor, the other Borrowers joined thereto from time to time, VERTEX
AEROSPACE SERVICES HOLDING CORP., a Delaware corporation, have entered into the ABL Credit
Agreement, dated as of June 29, 2018 (as amended, restated, amended and restated, supplemented or
otherwise modified from time to time, the “Credit Agreement”), with the lenders and financial institutions
from time to time party thereto, ROYAL BANK OF CANADA, as a Joint Lead Arranger, a Joint
Bookrunner and an L/C Issuer and ALLY BANK, as Administrative Agent, Collateral Agent, Swingline
Lender, a Joint Lead Arranger and a Joint Bookrunner. Capitalized terms defined in the Credit
Agreement or in the Security Agreement (as defined below) and not otherwise defined herein are used
herein as defined in the Credit Agreement or the Security Agreement, as the case may be (and in the event
of a conflict, the applicable definition shall be the one given to such term in the Security Agreement).

WHEREAS, as a condition precedent to the making of the Loans by the Lenders from time to
time and the issuance of Letters of Credit by the L/C Issuers from time to time, the entry into Secured
Hedge Agreements by the Hedge Banks from time to time and the entry into Secured Cash Management
Agreements by the Cash Management Banks from time to time, the Grantor has executed and delivered
that certain Security Agreement, dated as of June 29, 2018 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “Security Agreement”), among the Grantors
(as defined therein) from time to time party thereto and the Collateral Agent.

WHEREAS, under the terms of the Security Agreement, the Grantor has granted to the Collateral
Agent, for the benefit of the Secured Parties, a security interest in, among other property, certain
intellectual property of the Grantor, and have agreed thereunder to execute this IP Security Agreement for
recording with the USPTO and/or the USCO, as applicable.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Grantor agrees as follows:

Section 1. Grant of Security. The Grantor hereby collaterally assigns and pledges to the
Collateral Agent (and its successors and permitted assigns), for the benefit of the Secured Parties, and the
Grantor hereby grants to the Collateral Agent (and its successors and permitted assigns), for the benefit of
the Secured Parties, a security interest in and to all of the Grantor’s right, title and interest in and to the
following, whether now owned or hereafter acquired by the undersigned (the “Collateral”):

(i) all Patents, including the patents and patent applications set forth in
Schedule A hereto;

(ii) all Trademarks, including the trademark and service mark registrations
and applications set forth in Schedule B hereto (provided that no security interest shall be
granted in United States intent-to-use trademark applications prior to the filing of a
“Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to
Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto, to the
extent that, and solely during the period, if any, in which, the grant of a security interest
therein or the assignment thereof would impair the validity or enforceability of any
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registration that issues from such intent-to-use application under applicable federal law),
together with the goodwill symbolized thereby;

(iti)  all Copyrights, whether registered or unregistered, including, without
limitation, the copyright registrations and applications set forth in Schedule C hereto;

(iv) all reissues, divisionals, continuations, continuations-in-part, extensions,
renewals and reexaminations of any of the foregoing, all rights in the foregoing provided
by international treaties or conventions, all rights corresponding thereto throughout the
world and all other rights of any kind whatsoever of the Grantor accruing thereunder or
pertaining thereto;

v) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect
to any of the foregoing, with the right, but not the obligation, to sue for and collect, or
otherwise recover, such damages; and

(vi) any and all proceeds of, collateral for, income, royalties and other
payments now or hereafter due and payable with respect to, and supporting obligations
relating to, any and all of the Collateral of or arising from any of the foregoing;

provided that notwithstanding anything to the contrary contained in the foregoing clauses (i) through (vi),
the security interest created hereby shall not extend to, and the term “Collateral” shall not include, any
Excluded Property.

Section 2. Security for Obligations. The grant of a security interest in the Collateral by the
Grantor under this IP Security Agreement secures the payment of all Secured Obligations of the Grantor
now or hereafter existing under or in respect of the Secured Documents (as such Secured Documents may
be amended, restated, supplemented, replaced, refinanced or otherwise modified from time to time
(including any increases of the principal amount outstanding thereunder)), whether direct or indirect,
absolute or contingent, and whether for principal, reimbursement obligations, interest, premiums,
penalties, fees, indemnifications, contract causes of action, costs, expenses or otherwise. Without limiting
the generality of the foregoing, this IP Security Agreement secures, as to the Grantor, the payment of all
amounts that constitute part of the Secured Obligations that would be owed by the Grantor to any Secured
Party under the Secured Documents but for the fact that they are unenforceable or not allowable due to
the existence of a bankruptcy, or reorganization or similar proceeding involving a Loan Party.

Section 3. Recordation. The Grantor authorizes and requests that the Register of
Copyrights, the Commissioner for Patents and the Commissioner for Trademarks record this IP Security
Agreement.

Section 4. Execution in Counterparts. This IP Security Agreement may be executed in any
number of counterparts, each of which when so executed shall be deemed to be an original and all of
which taken together shall constitute one and the same agreement.

Section 5. Grants, Rights and Remedies. This IP Security Agreement has been entered into
in conjunction with the provisions of the Security Agreement. The Grantor does hereby acknowledge and
confirm that the grant of the security interest hereunder to, and the rights and remedies of, the Collateral
Agent with respect to the Collateral are more fully set forth in the Security Agreement, the terms and
provisions of which are incorporated herein by reference as if fully set forth herein. In the event of any
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conflict between the terms of this IP Security Agreement and the terms of the Security Agreement, the
terms of the Security Agreement shall govern.

Section 6. Governing Law; Jurisdiction; Etc.

(a) THIS IP SECURITY AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAWS PRINCIPLES
THEREOF, BUT INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL
OBLIGATIONS LAW.

() EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION
OF THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY IN
THE BOROUGH OF MANHATTAN AND OF THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK 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 IP SECURITY AGREEMENT, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO
JRREVOCABLY 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 OTHER
MANNER PROVIDED BY LAW. NOTHING IN THIS IP SECURITY AGREEMENT
SHALL AFFECT ANY RIGHT THAT THE COLLATERAL AGENT, ANY LENDER OR
ANY L/C ISSUER MAY OTHERWISE HAVE TO BRING ANY ACTION OR
PROCEEDING RELATING TO THIS IP SECURITY AGREEMENT OR THE
RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT AGAINST ANY LOAN
PARTY OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.

(c) EACH PARTY HERETO IRREVOCABLY AND UNCONDITIONALLY
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 IP SECURITY AGREEMENT IN ANY COURT REFERRED TO IN CLAUSE (b)
OF THIS SECTION 6. 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) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE OF
PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 10.02 OF THE
CREDIT AGREEMENT. NOTHING IN THIS IP SECURITY AGREEMENT WILL
AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY APPLICABLE LAW.
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(e) EACH PARTY TO THIS IP SECURITY AGREEMENT HEREBY
EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND,
ACTION OR CAUSE OF ACTION ARISING UNDER THIS IP SECURITY
AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR
INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM
WITH RESPECT TO THIS IP SECURITY AGREEMENT, OR THE TRANSACTIONS
RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR
HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY
SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY
COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS IP SECURITY
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF SECTION
10.17 OF THE CREDIT AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE
OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

[Remainder of page intentionally left blank; signature page follows]
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IN WITNESS WHEREOF, the Grantor and the Collateral Agent have caused this IP Security
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the date first

written above,

VERTEX AEROSPACE SERVICES CORP,, as
the Grantor

:_JoelM Rotroff
itle;  President

ALLY BANK,
as Collateral Agent

By:
Name:
Title:

[Signature Page to Intellectual Property Security Agréement]
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IN WITNESS WHEREOF, the Grantor and the Collateral Agent have caused this IP Security
Agreement to be duly executed and delivered by its officer thereunto duly authorized as of the date first

written above,

VERTEX AEROSPACE SERVICES CORP,, as
the Grantor

By:
Name:
Title:

ALLY BANK,
as Collateral Agent

By: ; f

Name: Scoit Nightingale
Title: Authorized Signatory

s
L7

[Signature Page to Intetlectual Property Security Agresment]
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Schedule A

Patents

Issued Patents: None.

Patent Applications: None.

Schedule A
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Schedule B

Trademarks
Registered Trademarks: None.
Trademark Applications:
Entity Mark Serial Number [File Date
Vertex Aerospace Services Corp. [Vertex Aerospace 87824406 03/07/18
Vertex Aerospace Services Corp. [Vertex Aerospace 87824400 03/07/18

Schedule B
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Schedule C

Copyrights
Registered Copyrights: None.
Copyright Applications: None.
Exclusive Copyright Licenses: None.

Schedule C
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Form PTO-1594 (Rev. 12173
OMB Cotlestion (0881-0027 {axp, 04/30/2015)

.8, DEPARTMENT OF COMMERCE
Unifed States Patent and Tradermark Offica

RECORDATION FORM COVER SHEEY

TRADEMARKS ONLY

To the Directorofthe U, S. Patent and Trademark Office: Please record the attached doguments or the new addressing) below.

1. Name of conveying party(ies):

VERTEX AEROESPACE SERVICES CORP.

[7] ndividual(s) [ ] Association
[:]‘ Partnarship l] Lirnited Partnaeship
(%] Corparation- State: Delaware

[ Other

Citizenship (ses guidelines)

Additinnal names of conveying parties aftached? [ |Yes ¥ Mol

2. Name and address of raceiving pariy{ies)

Additional names, addresses, or citizenship altached? lxj

3. Nature of conveyance/Bxecution Date(s} :

Execution Date(s) June 29, 2018

[T} Assignment
Security Agreemeant
[Jother

] Chatige of Nams

Name: Ally Bank, as Collateral Agerd

Siraet Address: 300 Park Avenoe, il Floor

City:  New York

State:

New Yok

CountryUSA Zipt 10022
[“1 Individual(s) Citizenship
m Asaociationn  Ciizenship
m Parthvarship  Clizenship
] Limited Pastrership  Citizenship
m Corporation.  Gitizenship

if assignes is not domiciled in the Uniled States, a domgstic
reprasantative designation is attached: [Jyes [[INe

(Designations must be a sugarate document from assignment)

4. Application mumber(s) or registration number(s) and identification or description of the Trademark.

A, Trademark Application No.(s) Text

See Schedule Aatached

B. Trademark Registration No.(s)
See Schedule A attachad

5. Name & address of party 1o whom correspondence
soncarning document should be roailed:

Nams:_James Murray

internal Address:_CT Corporation

Street Address; 4400 Easton Commons Way. ...
Suite 125

City Columbus
State:  OH
Phone Number:  614-280-3566

243219

8. Total number of applivations and
registrations ivolved:

7. Totad fee (37 CFR ZEMB) & 341y B

[ Authorized to be charged to deposit account
{1 Enclosed

Docket Number:

Emall Address: james.murray@walterskduwer.com. .

&. Payment Information:

Beposit Account Number

Authorized User Name

TS P SANCEC A .
9, Signature: { i PR G i S Jung 28, 2018
Signature Date

Coranda K, Lawis

Yotz number of pages nctuding cover 10

Name of Parson Signing

ghisst, attachments, and dotumant:

Bosumeants to be resorded Uncluding cover sheat) shauld b faxed 1o (571) 273-0140, or maifed tot
Minil:Stop Assignment Recordation Sranvh, Divector of the USPTD, P.O. Box 1450, Afexandiis, VA 223131450

RECORDED: 07/02/2018
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