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Electronic Version v1.1 ETAS ID: TM311544
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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Northwest Hardwoods, Inc. 07/18/2014 CORPORATION: DELAWARE
Potomac Supply, LLC 07/18/2014 LIMITED LIABILITY
COMPANY: DELAWARE

RECEIVING PARTY DATA

Name: Bank of America, N.A., as administrative agent
Street Address: 400 4th Street

City: Lake Oswego

State/Country: OREGON

Postal Code: 97034

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 6

Property Type Number Word Mark
Registration Number: | 1505937 CHOICEWOOD
Registration Number: |2503216 GRADED FOR YIELD ~
Registration Number: |4212645 NWH NORTHWEST HARDWOOQODS §
Registration Number: (4212636 NWH NORTHWEST HARDWOODS §
Registration Number: | 1559024 POTOMAC S
Registration Number: |4554949 W WASHINGTON ALDER LLC 2

CORRESPONDENCE DATA

Fax Number:
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.
Email: marina.kelly@thomsonreuters.com
Correspondent Name: Elaine Carrera, Legal Assistant
Address Line 1: 80 Pine Street
Address Line 2: ¢/o Cahill Gordon Reindel LLP
Address Line 4: New York, NEW YORK 10005
NAME OF SUBMITTER: Elaine Carrera, Legal Assistant
SIGNATURE: /Marina Kelly/
DATE SIGNED: 07/23/2014
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Total Attachments: 9

source=3 09. NWH - Trademark Security Agreement (ABL)#page1 .tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page?2.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page3.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page4.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page5.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page6.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page7 .tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page8.tif
source=3 09. NWH - Trademark Security Agreement (ABL)#page9.tif
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U s, QE?ARTMENT OF COMMERCE
Umted States Patent arsd Trademark Oﬁice -

"TRADEMARKS ONLY

aitached dacuments or 2he new address(es) below O

Ts the Dwecto; of the' U S Patent an{i '!"-rademark Ofﬁce*’ Ptease record
' | 2_;_Name and address of recewmg party(:es)

1. Name nf conveymg party(aes}

Yes -

1, Norttiwest Hardwoods, he. - = SR ey Addmonai names addresses or cmzensh;p attached’? ' No S
R Potomacﬁupp{y,_i.l_.c_ ) : SRR I L
e S _ _ : : Name BankofAmenca NA as adm;mstratwe agent
I lndiﬁidﬁai{s) o [_‘] Assocnatacn ' { "'Street Address 400 4th Street
L] partnership T Limited Partnersh:p 1 ciy  Lake stego '
[ Corporation- State: ' : "State R
[X] Other 1. Corp.-DE; 2. LLC-DE | RO T
-'CountryUSA S i o L
USA e e . e m&mm___ -
Catlzensmp (see gmdelmes) D Indivi dual(s) C;uzenshsp . . _
Addmoawai rsames ofconveymg pames aztached'? DYes XNo . Assoclatmn Czttzenshrp I!R‘A -
3, Nature of canveyancel&xecutlon Date(s) : ' '.D Pa“”e"“’h'p C‘t‘ZE“Sh‘P e
Executlon Bate(s) me 18, 201 4 D L;mlted Partnershtp Cztlzensmp. :
E] D E}Ccrperatlon Ctttzensh;p
Assi nment o Merger ' :
° g DOther SRR Cztnzaashtp
X Secunty Agreement D Change of Name If assighee is niot domicited inthe United States, a domestlc
] S RIS representatwe designation is attached: [.]:Yes No
Other__ (Desugnatmns must be a separate document from assignment)
4. Application number(s) or reg;stratlon number(s} and lde.ntif' cation or descriptlon of the Trademark
A. Trademark Application No.(s) Text B. Trademark Regastration No.(s)
See Schedule 1 See Schedule 1 .
_{Addltional sheet(s) attached? [5Z} Yes [_] No |

C. Identification or Description of Trademark(s) (and Filing Date if Aﬁiﬁ!ication or Registration Number is unknown):

5. Name & addre'ss of party to whom correspondence
concerning document should be mailed:
Name: Elaine Carrera, Legal Assistant

€. Total number of applications and
registrations involved:

internal Address:

Street Address: cfo Cahiil Gordon & Reindef LLP

80 Pine Street

7. Total fee (37 CFR 2.6(b)(6) & 3.41)  §

[:] Authorized to be charged to deposit account
E:] Enclosed

City: New York
State: NY Zip: 10005

Phone Number: (212} 701-3365

Docket Number:

8. Payment information:

Deposit Account Number

Authorized User Name

Email Address: gcarrera@cahill.com

9. Signature:

( BANE ¢ o July 18, 2014
&,

Ssgnature
[Elaine Carrera

Date

Totai numbar of pages including cover g

Name of Person Signing

sheet, atlachments, and document:

Bocuments to be recorded {including cover sheet) should be faxed to (571} 273-0140, or mailed to:
Mail Stop Assignment Recordation Branch, Director of the USPTO, P.O, Box 1450, Alexandria, VA 22313-145¢0
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Execution Version
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of Ju-
ly 18, 2014 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time, this “Intellectual Property Security Agreement”), is made by each of the sig-
natories hereto (collectively, the “Grantors”) in favor of Bank of America, N.A., as administra-
tive agent (in such capacity and together with its successors and assigns, the “Administrative
Agent”), for the Secured Parties (as defined in the Collateral Agreement referred to below).

WHEREAS, HARDWOODS ACQUISITION, INC., a Delaware corporation (the
“Initial Borrower™), has entered into an Asset-Based Revolving Credit Agreement dated as of
July 18, 2014 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time, the “Credit Agreement”), among the Initial Borrower, NORTHWEST
HARDWOODS, INC., a Delaware corporation (the “Surviving Borrower”), HARDWOODS
INTERMEDIATE HOLDINGS II, INC., a Delaware corporation (“Holdings”), the subsidiary
borrowers party thereto, the LENDERS party thereto from time to time, the Administrative
Agent, the other agents named therein and WELLS FARGO BANK, N.A., as a syndication
agent;

WHEREAS, it is a condition precedent to the obligations of the Lenders and to
make their respective extensions of credit to the Borrowers under the Credit Agreement that the
Grantors shall have executed and delivered that certain Guarantee and Collateral Agreement,
dated as of July 18, 2014, to the Administrative Agent (as amended, supplemented, restated or
otherwise modified from time to time, the “Collateral Agreement’”) for the benefit of the Secured
Parties (capitalized terms used and not defined herein have the meanings given such terms in the
Collateral Agreement and the Credit Agreement, as applicable);

WHEREAS, under the terms of the Collateral Agreement, the Grantors have
granted a security interest in certain property, including, without limitation, certain Intellectual
Property of the Grantors to the Administrative Agent for the benefit of the Secured Parties, and
have agreed as a condition thereof to execute this Intellectual Property Security Agreement for
recording with the United States Patent and Trademark Office and the United States Copyright
Office;

NOW, THEREFORE, for good and valuable consideration, the receipt and suffi-
ciency of which are hereby acknowledged, the Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Administra-
tive Agent for the benefit of the Secured Parties a security interest in and to all of such Grantor’s
right, title and interest in and to the following (the “Intellectual Property Collateral™), as collat-
eral security for the prompt and complete payment and performance when due (whether at the
stated maturity, by acceleration or otherwise) of such Grantor’s Obligations:

(a) all Trademarks (other than any Excluded Property), including, without
limitation, each registration and application identified in Schedule 1 attached hereto;

(b) all Patents (other than any Excluded Property), including, without limita-
tion, each issued Patent and Patent application identified in Schedule 1 attached hereto;
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(©) any and all proceeds of the foregoing.

SECTION 2. Recordation. Each Grantor authorizes and requests that the Regis-
ter of Copyrights and the Commissioner of Patents and Trademarks record this Intellectual Prop-
erty Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in
any number of counterparts (including by telecopy or other electronic transmission, including
“.pdf” or “.tif”), 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 4. Governing Law. This Intellectual Property Security Agreement
shall be governed by, and construed and interpreted in accordance with, the law of the State of
New York without regard to conflict of laws principles thereof that would require application of
laws of another state.

SECTION 5. Conflict Provision. This Intellectual Property Security Agreement
has been entered into in conjunction with the provisions of the Collateral Agreement and the
Credit Agreement. In the event that any provisions of this Intellectual Property Security Agree-
ment are in conflict with the Collateral Agreement or the Credit Agreement, the provisions of the
Collateral Agreement or the Credit Agreement shall govern.

SECTION 6. Intercreditor Agreement; Pari Passu Obligations.

(a) Notwithstanding anything herein to the contrary, the Lien and security in-
terest granted pursuant to this Agreement and the exercise of any right or remedy hereun-
der are subject to the provisions of the ABL Intercreditor Agreement. In the event of any
conflict between the terms of the ABL Intercreditor Agreement and this Agreement, the
terms of the ABL Intercreditor Agreement shall govern and control.

(b) If the Administrative Agent enters into any other intercreditor agreement
contemplated by Section 9.08 of the Credit Agreement, in the event of any conflict be-
tween such intercreditor agreement, on one side, and this Agreement, on the other side,
the terms of such intercreditor agreement shall govern and control.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, cach of undersigned has caused this Intellectual Prop-
erty Security Agreement to be duly executed and delivered as of the date first above written.

NORTHWEST HARDWOODS, INC.,
as Grantor ...

.

-
&
&
N
Sl

Nathe: Jeftey OOinewStced
Title:  Chief Financial Officer & Secretary

POTOMAC SURRLY, LLC

By: . N
Namg; JefRry Gornev Steed

Title:  Chief Financial Officer, Vice President,
Treasurer & Secretary

[ Bignature Page to 1P Security Agreement]
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Accepted and Agreed:

BANK OF AMERICA, N.A.,
as Administrative Agent

oy

Name: John W Mundstock
Title: SVP

{Stenatare Page o IP Secwrity Adreement]
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RECORDED: 07/23/2014



