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ETAS ID: TM583725

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

SMITH TRANSPORT, INC. 06/26/2020 Corporation: PENNSYLVANIA
RECEIVING PARTY DATA
Name: CITIZENS BANK, N.A., as Administrative Agent
Street Address: 28 State Street, 15th Floor
City: Boston
State/Country: MASSACHUSETTS
Postal Code: 02109
Entity Type: National Banking Association: UNITED STATES
PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Registration Number: |2385243 DEDICATED TO EXCELLENCE
Registration Number: |2468874 SMITH TRANSPORT
Registration Number: |2489925 SMITH S TRANSPORT

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

7037125197

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.

703-712-5337
jhowell2@mcguirewoods.com

Emily S. Voorheis, McGuireWoods LLP

1750 Tysons Boulevard
Suite 1800
Tysons, VIRGINIA 22102

ATTORNEY DOCKET NUMBER:

2063928-0063

NAME OF SUBMITTER:

Emily S. Voorheis

SIGNATURE:

/Emily S. Voorheis/

DATE SIGNED:

06/30/2020

Total Attachments: 8
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Execution Version

TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT, dated as of June 26, 2020 (as amended, restated,
supplemented or otherwise modified, this “Agreement”), among SMITH TRANSPORT, INC, a
Pennsylvania corporation (the “Borrower™), each Subsidiary party hereto as of the date hereof (collectively,
the “Subsidiaries” and together with the Borrower, the “Grantors™) and CITIZENS BANK, N.A,, as
Administrative Agent (in such capacity, the “Administrative Agent”).

Reference is made to (a) the Credit Agreement, dated as of June 26, 2020 among the Borrower, the
Lenders party thereto and the Administrative Agent (as the same may be amended, restated, supplemented
or otherwise modified from time to time, the “Credit Agreement”), and (b) the Pledge and Security
Agreement, dated as of June 26, 2020, by and among the Grantors party thereto and the Administrative
Agent (as the same may be amended, restated, supplemented or otherwise modified from time to time, the
“Security Agreement”).

The Lenders have agreed to extend credit to the Borrower subject to the terms and conditions set
forth in the Credit Agreement, the Guarantors have guaranteed Secured Obligations and the Grantors have
secured their obligations pursuant to the Security Agreement. The obligations of the Lenders to extend
such credit are conditioned upon, among other things, the execution and delivery of this Agreement.

Accordingly, the parties hereto agree as follows:

L. Terms. Capitalized terms used in this Agreement and not otherwise defined herein have
the meanings specified in the Security Agreement or the Credit Agreement.

2. Grant of Security Interest. As security for the payment or performance, as applicable, in
full when due (whether at the stated maturity, by acceleration or otherwise) of the Secured Obligations,
cach Grantor, pursuant to the Security Agreement, did and hereby does grant to the Administrative Agent
(and its successors and assigns), for the ratable benefit of the Secured Partics, a security interest in, all such
Grantor’s right, title and interest in, to or under any and all of the following assets now owned or at any
time hereafter acquired (collectively, the “Trademark Collateral™):

(a) all trademarks, service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other source or business
identifiers, prints and labels on which any of the foregoing have appeared or appear, uniform resource
locations (URL’s), domain names, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired and all registrations and recordings thereof and all registration and recording
applications filed in connection therewith, including registrations and registration applications in the United
States Patent and Trademark Office, in each case described on Schedule 1 and all reissues, renewals,
continuations and extensions thereof and amendments thereto (the “Trademarks™),

(b) all reissues, continuations, extensions and renewals thercof and amendments
thereto,

(©) all goodwill associated therewith or symbolized by any of the foregoing,

(d) all income, fees, royalties, damages and payments now and hereafter due and/or
pavable thereunder and with respect thereto, and

©) all other assets, rights and interests that uniquely reflect or embody such goodwill.
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3 Security Agreement. The security interests granted to the Administrative Agent herein are
granted in furtherance, and not in limitation of, the security interests granted to the Administrative Agent
pursuant to the Security Agreement. Each Grantor hereby acknowledges and affirms that the rights and
remedies of the Administrative Agent with respect to the Trademark Collateral are more fully set forth in
the Security Agreement, the terms and provisions of which are hereby incorporated herein by reference as
if fully set forth herein. In the event of any conflict between the terms of this Agreement and the Security
Agreement, the terms of the Security Agreement shall govern.

4 Counterparts. This Agreement may be executed in counterparts (and by different parties
hereto in different counterparts), each of which shall constitute an original, but all of which when taken
together shall constitute a single contract. Delivery of an executed counterpart of a signature page of this
Agreement by facsimile or in electronic (e.g., “pdf” or “tif”) format shall be effective as delivery of a
manually executed counterpart of this Agreement.

5. Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the State of New York pursuant to § 5-1401 of the New York General Obligations Law.

[Signature page follows]
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IN WITWNESS WHEREOF, the parties heretn have duly executed this Trademark Ssourity

Agreement as of the day and year first above written,

BORROWER;

SMITH TRANSPORT, INC,

\"“;‘é
8}/‘: Y \‘“«*‘ﬁ"‘
Name” 55 Emk 7 ,%f ‘< S
Titfe:

GUARANTORS:

SMITH TRUCKING, INC.

By

\Is,me
Titde: gsgx

/4

mr&-,}

FRANKLIN LOGISTICS, INC,

By: sz *’f'sg rﬁéff'x

3
P

Name: Spbo. 7. B2 e Ve S

Title:

*‘z&‘»&m'ﬁ‘“%\*;.f

SMITH ENTERPRISES ROLDINGS, LLC

Bw:

«‘3‘
.«‘

\‘&me“»gﬁh\ﬁ ; i ,H g‘**‘ “‘tS

Title:

SMITH WELL SERVICES, LLC

By: @“’[;K@"{:f

-?
e"‘

\'iﬂlwfx»k\._ ?“; ) ,r\?k"’m}

§€ w_fzc‘;g,_ w%r‘* ;.,‘?/

CITIZENS BANK, N.A., as Administrative Agent

Bv:

Name:
Title:

ey
U’ ]

Lovi C. Hilker
Sentor Vice President

ignature Page 1o Trademark Security Agreement]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Trademark Security
Agreement as of the day and year first above written.

BORROWER:
SMITH TRANSPORT, INC.
By:

Name:
Title:

GUARANTORS:
SMITH TRUCKING, INC.
By:

Name:
Title:

FRANKLIN LOGISTICS, INC.

By:
Name:
Title:

SMITH ENTERPRISES, L1.C

By:
Name:
Title:

SMITH WELL SERVICES, LLC

By:
Name:
Title:

CITIZENS BANK, N.A., as Administrative Agent

By: /(#D\A« C M‘U—-\,
Name: Lori C. Hilker
Title: Senior Vice President

[Signature page to Trademark Security Agreement]
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SCHEDULE I

TRADEMARKS

See Attached
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Trademark List {by Client}

Wednasday, Aprit 1, 2020

Fage 1 of 3

Trademark Name

Case Number SubCase

SCHILE Murnber

Biaius Date

Fublication Date

Next Rengwal

idars Type
Ragistration Number

Ragistration Data

Afforneys
Onvner Neme

Client Referance

Agent and Reference

EMPOWERING TOMORROW'S EXCELLENCE TODAY
SMITH-17 us PRI

28-Mar-2018

.msm,,‘m,\&.
Goods:
Designated Cot

SMITH FAGLE LOBISTICS
BATH-18 Us
Aliowed 88/375,039

08-Apr-2018 Q8-Apr-2013 -9

Chasa{es): 38 Int.

Goods: 35 Int. Transportation logistics services, namely, planning and s¢
SENATRS,

BhTH-2 ORD

28-Mar-2013
12-Sep-2020

20-dun-2000

Class{es): 38 Int.

Goos. 38 Inl, FREIGHT TRANSPORTATION SERVICES BY TRUCK AND TRA

Designated Counties:

ce Mark

heduling shipments for users of transportation

Service Mark
2385243
12-8ep-2000

0
o]
e

iransport

AGT
Todd S8niith

AGT
Smith Transpert, inc.

SMITH-38781

TRADEMARK
006983 FRAME

0717

REEL



Trademark List {by Clent)

Vednasday, Apri
Fage 2of 3

, 2029

Trademark Name
Case Number
Saus

Simius Date

Next Renewal

Case Typs Mark Type
Rublicstion Numbar Registration Number

Fublication Dale Registration Date

Alformeys
Ownse Name
Client Baferance

Agent and Referance

SHITH TRANBSPORT
SRITRE-3
Registerad

us ORD Bervice Mark
2,488,874

24-Apr-2001

34 Int.

39 Int. FRE

GHY GROUND TRANSPORTATION SERVICES BY TRUCK AND TRAILER

AGT
Suth Transpord, e

TRADEMARK
006983 FRAME

SMITH-36782

SRITH TRANSPORT & DEBIGN (BM-goldiiesl)

SRITH
Registerad
28-Mar-2019
18-8ep-2021

Class{es)
Soods:

Designated Cot

Js QRD
75715370
02-dun-1999

38 Int. FREIGHT GROUND TRANSPORTATION SERVICES BY TRUCK AND TRAILER

ransport, |

SMITH-3¢

Lo

o
]
~
il

SRITH FAGLE F LOGISTIOR & Dasign
BRATH-8

To Drop
O1-0el-2018

Classies):

Goods:

Designated Couniriss

us A =R Service Mark

N

sportation jogis

2eg, namaly, planning and scheduling shipments for s of ransgortaton

AGT
Todd S8niith

SMITH-40466
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Selaction Criteris

Wednesday, Aprit 1, 2020

Racord Count: 5]
Sort: by Client
includde: Goods
Designated Touninies
Selection Criteria
Actions: Nong
Filing:
Chisat Smith Transport, e
Agent;
Area:
Atorrey:
Trademark:

Sark Tvpe:
Cuanar,

CE ARy

15 Active

tatus Codes:

53
Case Type:
More ...

Trademark:
Client:
Agent:
Anomey:

COwner:
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