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ETAS ID: TM540901

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Intellectual Property Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

S & S Tool & Supply, Inc. 09/13/2019 Corporation: CALIFORNIA
RECEIVING PARTY DATA
Name: Citizens Bank, N.A.
Street Address: 600 Washington Blvd.
Internal Address: Attn: Kenneth Wales
City: Stamford
State/Country: CONNECTICUT
Postal Code: 06901
Entity Type: National Banking Association: UNITED STATES
PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: |3114172

S AND S SUPPLIES & SOLUTIONS "WE TAKE IT

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

6175236850

617-523-2700

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

susan.dinicola@hklaw.com,alyssa.keon@hklaw.com,Richard.Sparr@hklaw.com

Holland & Knight LLP
10 St. James Avenue

Boston, MASSACHUSETTS 02116

NAME OF SUBMITTER:

Susan C. DiNicola

SIGNATURE:

/Susan C. DiNicola/

DATE SIGNED:

09/16/2019

Total Attachments: 8
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EXECUTION VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT

EEMENT (as amended, restated. smended
and iCthtd suppim‘l‘m d or otha,rwm, modmcd imm time m time, the “IP Secwrity Acrcement™) dated
as uf Ss,pts,mbe: B ‘J‘ON m mddt b}, the P:,rson hsted. on the signature pdtras humi {the “Gmmm‘ Y in

Em,ﬂhu W 1th ANY SUCCLSSOT wm.h x,apacm' ha, C‘ c\iiam al w\ami B for thc ‘Quumd F‘dmu {as d&_i;md i
the Credit Agreement referred to below).

WHEREAS, the Loan Parties have entered into that certain Second Amended and Restated Loan
and Guaranty Agreement dated as of August 16, 2019 {(as amended, restated, mmended and restated,
suppiemented or othorwise meodified from time fo time, the “Credit '}, by and among W3
TOPCO LLC, a Delaware limited hability company (,“&’_31 B, TOTAL SAFETY ULS., INC., a Delaware
corporation (“"Total Safety U S, TOTAL SAFETY ON-SITE SAFETY SERVI CE,S, INC., a Delaware
corporation {"Qasite™), SPRINT SAFETY, INC., a Delaware corporation (and successor-by-merger with
TS/Sprint Acquisition, Inc) "Spnm Safety™; and together with W3, Total Safety UK., Onsite, and cach
ather Person Joined thereto as a "US. Borrower”, indiv idually a “1).8. Barmower” and m,sikcmdg.,_]oznﬂ}
and severally, U8, Borrowers™), TSS TOTAL SAFETY SERVICES INC., a British Columibna cotporation
(“Canadian Borower™), TOTAL SAFETY BVBA, a private limited Hability company incorporated and
existing under the laws of Belgham, having its registered office at Mecrkensstraat 61, 3650 Dilsen-Stokkem,
Belgiam, and registered under mumber RPR Antwerp 9436.291.661 {_dmsmn Tongeren) (“"Beloian
Bomower ™), TOTAL SAFETY B.V., a private company with lumited liablity {heslofen vennaaischap met
beperkie aansprakelijfkheid) mcorpm ated under the laws of the Netherlands, having s statutory seat
{staniaire zetel) tn Rotierdam, the Netherlands and 1ts registered office at Moezelweg 136F, 3198 LS,
Europoort Ro#terdam, the Netherlands, vegistered with the Chamber of Commerce {Kamer van
Koophandely under number 24322870 (“Dutch Borrower™, TOTAL SAFETY GMBH, a hnuted Habiluty
company {Gesellsehaft mit beschrankter Haftung) CQGenpan Borrower” and, together with the US.
Borrm\fm the C ‘amdian Bm‘rowcr thc Bclﬂi:m Bormv.cr :md ti}z. I?mn,h Bm*mwcr t‘hc “Bm‘m\\'cr%” md

S( BSHN <§RIE% OF | &Rﬁ\%T P ﬁ\RT‘& TI ii:RETO as (ummnmra the L(.ndd\ pdrw thueta dﬂd ( nﬁauml
Agent, Capitalized terms defined in the Credit Agreement and not otherwise defined herein are used herein
as defined in the Credut Agreement or the Sceunty Agreement {as defined below), as appheable.

WHEREAS, COOPER SERVICES, INC., a California corporation ("Cogper™), 5 & § SERVICE
SOLUTIONS, INC.. a Caltfornia corporation ‘S & S Service” 3, TOTAL SAFETY SUPPLIES AND
SOLUTIONS, INC., a Delaware corporation {Total Safety Supphw .85 & STOOL & SUPPLY, INC.. 2
California mrpomhnn {*S.& 8 Tool™ and together with Cooper, S & S Services and Total Safety Supplies,
collectively, the “Joining Parties™), joined the Credit Agreement pursuant o that certain Joinder Agrecment
dated as of September 13, 2019 (ay amended, restated, amended and restated, supplemented or otherwise
modified from e fo tme, the “Joinder Agreenent’), with Collateral Agent, and each other Lendor from
tme to time party thereto.

WHEREAS, Borrowers, Joining Partics and Parent entered into that certaint First Amendment to
Second Amended and Restated Loan and Guaranty Agresment dated as of Septomber 13, 20019 {as
amended, restated, amended and restated, supplemented or otherwise modificd from time to time, the “Fust
Aspendiment™, with Agent, and each other Lender from time to time party thereto.

WHEREAS, as a condition precedent to the making of Loans by the Lenders wnder the Credit
Agreoment, the entry into Secured Hedge Agreements by the Hedge Banks and the entry into Cash
Management Agreements by the Cash Management Banks from time to time, the Loan Partes executed
and debivered that certain Sceond Amended and Restated ABL Security Agreement dated as of August 16,
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2019 made by the applicable Loan Parties to the Collateral Agent {as amended, restated, amended and
restated, supplemented or otherwise modified from time to time, the “Security Agreement™).

WHEREAS, as a condition precedend to the effectiveness of the First Amendinent, the Grantor has
executed and delivered that certain Supplement to Second Amended and Restated ABL Security Agreoment
and Second Amended and Restated ABL Pledge Agreement dated as of September 13, 3019 made by the
Joining Parties to the Collateral Agent (the “Security Agrecment Supplement’™).

WHEREAS, under the terms of the Seourity Agreement (as modified by the Security Agreerent
Supplement}, the Grantor has granted to the Collateral Agent, for the ratable benefit of the Secured Parties,
a security interest in, among other property, certain intellectual property of the Grantor, and has agreed as
a condition thereof to execute this 1P Security Agreement for recording with the United States Patent and
Trademark Office.

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

Section 101, Grant of Secarity. The Grantor hereby grants to the Collateral Agent for
the ratable benefit of the Sccurcd Parties a scourity mnterest in all of the Grantor™s right, title and interest in
and to the following (the "Collateral™:

{1} the patents and patent applications sct forth n Schedule A hereto
{the “Patents™);
{31} the trademark registrations and trademark appheations set forth in

Schedule B hereto (provided that no security interest shall be granted in United States
vont-te-use trademark applications o the oxtent that, and solely during the peried
which, the grant of a scowrity interest therein would impair the validity or enforceability of
such intent-to-use trademark applications or the marks that are the sabject thercof under
applicable  federal law), together with the goodwill symbolized thereby (the
“Trademarks™;

{uty  the copyright registrations, copyright applications and copyright
beenses set forth in Schedule € hereto {the “"Copynights™h

{iv) all reissues, divisions, comtinuafions, contingations-in-part,
cxtensiony, repcwals and reexanunations of any of the foregoing, all rights in the foregoing
provided by iniemational treaties or conventions, all rights coresponding thersto
throughout the world and all other rights of any kind whatsoever of the Grantor acoruing
thercunder or pertaining thereto; and

(V) any and all income, fees, royalties, damages, claims and payments
now or hereafter due andfor payable with respect thereto, including, without bontation,
damages and pavments for past, presemt or fudure  infringements, dilitions,
misappropriations, violations, misuses of breaches thereof, with the right, but not the
obligation, to sue for amd collect, or otherwise recover, such damages, in cach case except
o the extent the same constitote Excluded Assets.

Section 1.02.  Security for Obligations. The grant of a security interest in the Collateral
by the Grantor under this P Secerity Agreement scoures the paviment of all Secured Obligations of the
Grantor now or hereafter existing under or in respect of the Loan Docaments, whether divect or indirect,
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absolute or contingent, and whether for principal, retmabarsement obligations, interest, premiuams, penalties,
fees, indenuufications, contract causes of action, costs, and expenses or otherwise, ncluding, withowt
fimitation, obligations wnder the Grantor’s ULS. Guaranty Agreement.

Section 163,  Recordation. The Grantor authorizes and requests that the Register of
Copyrights, the Comnussioner for Patents and the Comnussioner for Trademarks and any other applicable
goveriument officer, as apphicable, record ths IP Security Agrecment.

Section 1.04. Execution in Counterparts. This 1P Scourity Agrecment may be
executed in any number of counterparts, cach of which when so executed shall be decmed to be an origingl
and all of which taken together shall constitute one and the same agreement.  Delivery of an executed
counterpart of a signature page to this IP Security Agreement by facsimile or an electronic transmission of
a .pdf copy thereof shall be effective as delivery of an original executed counterpart of this [P Sccurity
Agreement.

Seetion 103, Grants, Rights and Remedies. This IP Security Agreament has been
entered mnto in comjunction with the provisions of the Seawity Agreement. The Grantor does herchy
acknowledge and confirm that the grant of the secunity interest hereander to, and the rights and remedies
of, the Collateral Agent with respect to the Collateral are move fully set forth in the Seawrity Agreement,
the terms and provisions of which are incorporated herein by reference as if fully set forth herein.

Section 1.06.  Governing Law. THIS [P SECURITY AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

Section 1.67.  Intercredifor Agreement. Notwithstanding anything herein to the
contrary, the Liens and security interests granted to Citizens Bank, N A, as Collateral Agent, pursuaat to
this Agreement in any Collateral and the exercise of any right or remedy by Citizens Bank, N4, as
Intorereditor Agreoment, dated as of Augast 16, 2019 (a5 amended, rostated, amendad and restated,
suppicmented or otherwise modificd from fime to time, the “ABL Intercreditor Agtcoment™), among
Citizens Bank, N.A., as ABL Representative and Goldman Sachs Baok USA, as Term Loan Representanve.
In the event of any conflict between the termos of the ABL Iotercreditor Agreement and the terms of thus
Agreement, the terms of the ABL Intercreditor Agreement shall govern and control.

Isignature page fTollows]
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lateral Agent

frmeth*‘“e’}}aies‘“
Title: Wigg Prestdent

Address for Notiees:

600 Washington Bled,
Stamtord, OT 069061
Attentior: Kenneth Walss

{Sigranms Page o ABRL 1P Rocuriy Agraanent
R 8 ¥R
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Schedule A

UNITED STATES PATENTS

United States Patents

MNone.
Uniied States Patent Applications
None.
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Schedule B

UNITED STATES TRADEMARKS

Lin

ited States Trademarks

S & STOOL & SUPPLY,
INC.

indgy7z

MNone.

United States Trademark Applications

REEL: 006746 FRAME: 0360

TRADEMARK



Schedule C

UNITED STATES COPYRIGHTS

Nong.
United States Copyright Applications
Nong.
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