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02/18/2014

U.5. DEPARTMENT OF COMMERGE

OMB Colertion 0851.0077 (ax B, 81302008

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

New Enterprise Stone & Lime Co., Inc.

{3 Individual(s) [lAssociation
[JGeneral Partnership OlLimited Partnership
BComporation-State

Olother;

Cltizenship (ses guidalines) Dalaware

Execution Date(s) Fabruary 12, 2014

Additional names of convaying parties attached? Rves [ No

3. Nature of conveyance:

[ Assignment 3 Marger

Security Agreement [ Change of Name
O Cther

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY
To the director of the UL S, Patert and Trademark Office: Ploase record the sttached docutnents or the new address(es) below,

_United States Patent and Trademark Offios

eoeare e #iacned docutmerts or the naw address(es) below.

2, Name and address of recefving party(ies)
[ fes

Additionsl names, addressa, or citizenship ettachad?

No
Natme: ENG Bank, National Association, as Collsteral Agent
Intemnai
Address:
Street Address: 340 Madison Avenue, 11" Floor
City: New Yark
State:New York
Country:USA Zip: 10173

[ Association Citizenship U,S.A.

[ General Partnership Gitizenship,____
[ Limited Partnership Citizenship
[ Comporstion Citizenship

Tl Other [ citizenship

If assignee is not domiclled in the United States, a domestic
representative designation is attached, [JYes [X] No

4. Application number(s) or reglstration numberis) and ident
A. Trademark Application No.{s) SEE SCHEDULE A
ANNEXED HERETQ

(esignations must be a saparate document from assignment

flication or description of the Tradermark.
B. Trademark Registration No.{s)  SEE SCHEDULE A
ANNEXED HERETO

Name: Susan O'Brien
Internal Address; CT Ljen Solistions
Strest Address: 187 Wolf Roud - Sulte 101

Additiond] ahemi(s) aRacrea? & vae TINo !
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Number i& urknown)
SEE SCHEDULE A ANNEXED HERETO
5. Name address of party to whom comrespondence &. Total nurmber of applications and
¢onceming document should be mailed: registrations Involvad: B

Z-Total fap (37 GFR 2.6(b)(8) & 3.41) 5140,00
ofized to be charged by credit cand

[ Authorized to be charged to deposit account
] Enclosed

Last 4 Nurmbers Qi"?’\«f
Expiration Date 5 l ) k._.]L

b, Deposit Acoount Number
Authorized User Name:

City: Albany 8, Payment information:
Stafe: New York Zip: 12205 a. Credit Card
Phone Number: 800-342.3676

Fax Number: 800.962.7040

Email Address:

2. Signature: -

ch } in
Name of Parsen Sign

D0ty

Total number of pages including cover
aheet, attachmants, and document,

Dotumante o be recewded (iNCRKRG cover shiet) whoy|df be fied to (703) 3088805, o malled fo.

Malt Stop Asgignmernt Recordation Sereces, Disvelor of ihe UEPTQ, PO, Box 1450, Almxariri, VA 223131450
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ADDITIONAL NAMES OF CONVEYING PARTIES

SCI Products Inc, Pennsylvania corporation

Work Area Protection Corp. Ilinois corporation

3263699.1
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SCHEDULE A

TO
RECORDATION FORM COVER SHEET
TRADEMARKS ONLY
TRADEMARKS
New Enterprise Stone & . : .
[ imeise St Diamond-Tex. 1,137,896 | 07/15/80 | 07/15/2020
Ne“’fg;f‘gf"éim % | Diamond Tex and Design |  2,408437 | 112800 | 11/28/2020
, Smart Cushion
SCI Products Inc. mart Cushic 3,354,960 | 12118007 | 12/18/2017
SCI Products Inc. Smart Cushion 1354961 | 121807 | 12182017
Work A”ggrf;f‘“m‘”" Lane Changer 3994863 | 071211 | 0711272017

2637671
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Exetution Version

TRAD SECU AGREEME

This TRADEMARK SECURITY AGREEMENT (this “Trademark Security
Agreement”™), dated as of February 12, 2014, is made by NEW ENTERPRISE STONE & LIME
CQ., INC.,, a corporation organized under the laws of the State of Delaware (“NESL"), 8C1
PRODUCTS INC., a corporation organized under the laws of the Commonwealth of
Pennsyivania (“SCI”) and WORK AREA PROTECTION CORP., a corporation organized under
the laws of the State of Illinois (“Work Ares”, and together with NESL and SCI, individually and
coliectively, jointly and severally, the “Grantors™), each having its chief executive office at 3912
Brumbaugh Road, New Enterprise, Pennsylvania 16664, in favor of PNC BANK, NATIONAL
ASSOQCIATION, in its capacity as Collateral Agent for the Lenders (in such capacity, together

with its successors, the “Crantee™), having an office at 340 Madison Avenue, 11™ Floor, New
York, New York 10173.

WHEREAS, pursuant to (i) that certain Revolving Credit Agreement dated February 12,
2014, by and among, mter alios, PNC Bank, National Association as the administrative agent,
the issuing bank, 2 lender and the swing loan lender thereunder, the other lenders thereunder, the
Grantors and certain affiliates and/or subsidiaries of the Gramtors as borrowers thereunder (as
amended, restated, supplemented or otherwise modified from time to time, the “ABL Credit
Agreement™), (i) that certain Term Loan Credit and Guaranty Agreement dated February 12,
2014, by end among Cortland Capital Market Services LLC as the administrative agent
thercunder, the lenders thereunder (such lenders, together with the lenders wider the ABL Credit
Agreement, and together with any successor lenders, the “Lenders™), NESL as borrower
thereunder and the other Grantors and certain affiliates of the other Grantors as guarantors
thereunder (as amended, restated, supplemented or otherwise modified from time to time, the
“Term Credit Agreement” and, together with the ABL Credit Agreement, the “Credit
Agreements”), (iii) that certain Security Agreement dated February 12, 2014, by and among
Grantee as collateral agent for the Lenders (in such capacity, together with any successor
collateral agent, the “Collateral Apent™), the Grantors and certain affiljates and/or subsidiaries of
the Grantors (as amended, restated, supplemented or otherwise modified from time to time, the
“Security Agreement™), and (iv) that certain Intercreditor and Collateral Agency Agreement
dated February 12, 2014, by and among the Collateral Agent, the Grantors, certain affilistes
and/or subsidiaries of the Grantors and the adminjstrative agenis under each of the Credit
Agreements, the Lenders have extended and may extend certain loans and other financial
accommodations to the Grantors pursuant to the terms of the Credit Agreements,

WHEREAS, under the terms of the Credit Agreements and the Security Agreement, the
Grantors have granted to Grantee a security interest in, among other property, the intellectual
property of the Grantors; and

WI{EREAS, the Grantors have agreed to execute and deliver this Trademark Security
Agreement for recording with national, federal and state government authorities, including, but
not limited to, the United States Patent and Trademark Office (“LISPTO™).

NOW THEREFORE, for good and valuable consideration, the receipt and. sufficiency
of which are hereby acknowledged, each of the Grantors agrees with the Grantee as follows:

J2A304°%7
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1. Defined Terms. All initially capitalized terms used but not otherwise defined
herein have the meanings given to them in the ABL Credit Agreement and the Term Credit
Agreement, Unless the context otherwise requires, references herein to a defined term which is
defined differemtly in the ABL Credit Agreement and the Term Credit Agreement, shall for
purposes of this Trademark Security Agreement mean the cotubination of both definitions,

2 Gzt of Secutity. Each of the Grantors hereby pledges and grants to the Grantee
a security interest in and to all of the right, title and interest of such Grantor in, to and under the
following, wherever located, and whether now existing or hereafter arising or sequired from time
to time (the “Trademark Collateral:

(a)  the Trademarks and Trademark applications set forth on Schedule 1 hereto
and all renewals and extensions thereof and amendments thereto and the goodwill associgted
therewith and with such Grantor’s business symbolized by the foregoing or connected therewith
(the “Irademarks™);

(b)  all rights of any kind whatsoever of such Grantor aceruing under any of
the foregoing provided by applicable Jaw of any jurisdiction, by international treaties and
conventions and otherwise throughout the world;

(¢}  any and all royalties, fees, income, payments and other proceeds now or
hereafter due or payable with respect to any and all of the foregoing; and

(d) any and all claims and causes of action, with respect to any of the
foregoing, whether occurring before, on or after the date hereof, including all rights to and claims
for damages, restitution and injunctive and other legal and equitable relief for past, present and
futore infringement, misappropriation, violation, dilution, misuse, bresch or default, with the
right but no obligation to sue for such legal and equitable relief and to collect, or otherwise
recover, any such damages,

Notwithstanding anything contained in this Agrecment to the contrary, the term “Trademark
Collateral” shall not include any United States intent-fo-use trademark applications for which an
amendment to allege use or statement of use has not been filed under 15 U.S.C. § 1051{c) or 15
U.S.C. § 1051(d), respectively, or if filed, has not been deemed in conformance with 15 11.8.C. §
1051(a) or examined and accepted, respectively, by the USPTO; provided that upon such filing

and acceptance, such intent-to-use trademark application shall be considered Trademark
Collateral.

3. Recordation. Each of the Grantors hereby authorizes the Commissioner for
Trademarks and any other government officials to record and register this Trademark Security
Agreement upon request by the Grantee.

4, Other Documents. This Trademark Security Agreement has been entered into
pursuant to and in conjunction with the Security Agreement, which is hereby incorporated by
reference. The provisions of the Security Agreement shall supersede and control over ‘any
conflicting or inconsistent provision herein, The rights and remedies of the Grantee with Tespect
to the Trademark Collateral are as provided by the Security Agreement, Credit Agreements and

2
32430477
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Other Documents, and nothing in this Trademark Security Agreement shall be deemed to limit
such rights and remedies.

5. Execution in Counterparts. This Trademark Security 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 congtitute a single contract.
Delivery of an executed counterpart of signature page to this Trademark Security Agreement by
facsimile or in electronic format (i.e., “pdf” or “tif”) shall be effective as delivery of a manually
executed counterpart of this Trademark Security Agreement.

6. Successors and Assigns. This Trademark Security Agreement will be binding on
and shall inure to the benefit of the parties hereto and their tespective successors and assigns,

7. Governing Law, This Trademark Security Agreement and any claim, controversy,
dispute or cause of action (whether in contract or tort or otherwise) based upon, arising out of or
relating to this Trademark Security Agreement and the transactions contemplated hereby and
thereby shall be governed by, and construed in accordance with, the laws of the United States
and the State of New York, without giving effect to any choige or conflict of law provision or
tule (whether of the State of New York or any other jurisdiction).

8. Disputes. All claims, disputes and controversies between the Grantors and
Grantee, whether in tort, contract or otherwise, arising out of or relating in any way to this

Trademark Security Agreement, shall be governed by the dispute resolution provisions set forth
in the Security Agreement,

(Signature page follows)

32430477
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agreement to be duly executed and delivered by its officer thereunfo duly muthorized s

of the date first above written.
NEW ENW €0, INC,

By
Name: Paul [, Detwiler, IIY
Title: President

SCI FRODUCTS

By: /A/

Name: Paul'l. Detwiler, TH
Title: Vice President

WORK AREA, PROTECTION CORP.

By ) M
Namey/Paul 1, Detwiler, 1Y
Title:  Vice Presicent

-

|

{Trademark Secuxity Agremnent]
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Commexmealth  OF PA }

) s
COUNTY OF _Bodford )

On this _11 Mﬂfmm2ﬂl4.mmmeMI.
Dctwiler.m,hmeknuwmwhu,be&mbymeduiymm,diddmamdmymwmm
the President of NEW ENTERPRISE STONE & LIME CO., INC,, the corporation
mmwmmmwmem@mgmmmmmmﬁmmm
name thereto by ordar of the board of directors ofsaid ation.

Comoewenlth  OF P4 )

) ss.
COUNTY OF Bedford )

Onthis __ 11 dayof _ Februmry s 2014, before me personatty came Pay} 1.

Detwiler, I, to ms known, who, being by me duly sworn, did depose and say that s/he is

the Vice Presideat of SCT PRODUCTS INC. the corporation described in and which
executed the foregoing instrument; and that /e signed hephis name thersto by order of
the board of directors of said corporation. ,

Onthis 11 dayof Fewwery 2014, before me personally came Paul I,

Detwﬂer,m,mmekmwn,who,bemgbymdulyswm,diddepmwdsayﬂmtsmis
the Vice President of WORK AREA PROTECTION CORP., the corporation deseribed in
and which executed the foregoing instrument; and that she signed herhis name thensto
by order of the board of directors of said corporation :

[Teademmark Smourity Agreemen]
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AGREED TO AND ACCEPTED:

PNC BANK, NATIONAL ASSOCIATION
es Collateral Agent for the Lenders

By: .g?&?m ?é"—""

Sep T b con

Tlﬂc Autlmrmd Signatory

Address: 340 Madison Avenue, 11™ Floor
New York, NY 10173

[Trademark Seeurity Apresment]
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sTaTEOF_ @ woAl
COUNTY OF A/t~ ZM‘ ;55'

thig (g day of FRAMSg . 2004 before me pesomally  came

t&i et e R ov? , o me known, who, being by me duly swomn, did depose and say
thet sheisthe /P of PNC BANK, NATIONAL ASSQCIATION, end that she was
authorized to sign het/his name thereto.

SARWER KHAN
e s Yook
Qrifiod In Cne

Quesny
Commistion Expire Sapiambar 24, 2017

{Trademark Secority Agreement]
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SCHEDULE 1
TRADEMARKS AND TRADEMARK APPLICATIONS

TRADEMARK REGISTRATIONS
Owaer Mark - Registration | Registration [ Expiration
Number Date Date
New Enterprise Stone & . '
New Enterprise Stope & . .
me o Diamond Tex and Design |  2,408437 | 112800 | 11/2872020
SCI Products Inc, Smart Cushion Innovations 3,354,960 12/18/07 | 121872017
SCI Produets Inc. Smart Cushion 3,354,961 12/18/07 | 12/18/2017
Work Area Protection Corp. Lane Changer 3,994,863 071211 | 0722017

RECORDED: 02/18/2014

[Schedule 1 - Tradetstark Security Agreement]
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