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EXECUTION VERSION

NOTICE AND CONFIRMATION OF GRANT OF
SECURITY INTEREST IN TRADEMARKS (FIRST 1LIEN)

NOTICE AND CONFIRMATION OF GRANT OF SECURITY INTEREST IN
TRADEMARKS (the “Agreement”), dated as of November 30, 2015, made by
EMMETT W. MACCORKLE, INC., a California corporation having a principal place of
business at 577 Airport Boulevard, Suite 500, Burlingame, CA 94010 (the “Grantor’™). in
favor of MACQUARIE US TRADING LLC, having a principal place of business at 125
W. 55" Street, New York, NY 10019 (the “Agent™), as administrative agent for the
several banks and other financial institutions (the “Lenders”) from time to time parties to
the First Lien Credit Agreernent (as defined below) and as collateral agent for the
Secured Parties {as defined in the First Lien Credit Agreement).

WHEREAS, pursuant to that certain First Lien Credit Agreement, dated as of
November 30, 2015 (as amended, amended and restated, waived, supplemented or
otherwise modified from time to time, the “First Lien Credit Agreement”), among RSC
Parent, Inc., a Delaware corporation, RSC Acquisition, Inc., a Delaware corporation, the
Agent and the other parties from time to time party thereto, the Lenders have severally
agreed to make the Loans and other extensions of credit to the Borrowers upon the terms
and subject to the conditions set forth therein; and

WHEREAS, in connection with the First Lien Credit Agreement, the Grantor,
RSC Parent, Inc., RSC Acquisition, Inc. and certain other Subsidiaries of the Parent
Borrower have executed and delivered a First Licn Guarantee and Collateral Agreement,
dated as of November 30, 2015, in favor of the Agent (together with all amendments and

Guarantee and Collateral Agreement™); and

WHEREAS, pursuant to the First Lien Guarantee and Collateral Agreement, the
Grantor granted to the Agent for the benefit of the Lenders a security interest in all of its
Intellectual Property, including the Trademarks; and

WHEREAS, the Grantor has duoly authorized the execution, delivery and
performance of this Agreement.

NOW THEREFORE, for good and valuable consideration, the receipt of which is
hereby acknowledged, and in order to induce the Lenders to make Loans and other
financial accommodations to the Borrowers pursuant to the First Lien Credit Agreement,
the Grantor agreces, for the benefit of the Lenders, as follows:

SECTION 1. Definttions. Unless otherwise defined herein or the context
otherwise requires, capitalized terms used in this Agreement, including its preamble and
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recitals, have the meanings provided or provided by reference in the First Lien Credit
Agrecment and the First Lien Guarantee and Collateral Agreement.

SECTION 2. Confirmation of Grant of Securnity Interest. The Grantor hereby
confirms that, subject to existing licenses to use the Trademarks granted by the Grantor in
the ordinary course of business, pursuant to the First Lien Guarantee and Collateral
Agrecment it granted to the Agent, for the benefit of the Secured Parties, a security
interest in all of the Trademarks of the Grantor (including, without limitation, those items

products of any and all of the Trademarks, as collateral security for the prompt and
complete payment and performance when due (whether at the stated maturity, by
acceleration or otherwise) of the Obligations of the Grantor, except that no securily
interest is or will be granted pursuant to the First Lien Guarantee and Collateral
Agreement or pursuant hereto in any right, title or interest of the Grantor under or in any
Trademark Licenses with Persons other than Holding, a Subsidiary of Holding or any
Borrower or an Affiliate of any of the foregoing for so long as, and to the extent that, the
granting of such a security mterest pursuant to the First Lien Guaraniee and Collateral
Agreement or pursuant hereto would result in a breach, default or termination of such
Trademark Licenses.

SECTION 3. Purpose. This Agreement has been executed and delivered by the
Grantor for the purpose of recording the grant of security interest with the United States
Patent and Trademark Office. This Agreement is expressly subject to the terms and
conditions of the First Lien Guarantee and Collateral Agreement. To the extent that there
is any conflict between this Agreement and the First Lien Guarantee and Collateral
Agreement, the First Lien Guarantee and Collateral Agreement shall control in all
respects. The First Lien Guarantee and Collateral Agreement (and all rights and remedies
of the Lenders thercunder) shall remain in full force and effect in accordance with its
terms.

SECTION 4. Acknowledgment. The Grantor does hereby further acknowledge
and affirm that the rights and remedies of the Lenders with respect to the security interest
in the Trademarks are more fully set forth in the First Lien Credit Agreement and the
First Lien Guarantee and Collateral Agreement, the terms and provisions of which
(including the remedies provided for therein) are incorporated by reference herein as if
fully set forth herein.

SECTION 5. Counterparts. This Agreement may be executed in counterparts,
each of which will be deemed an original, but all of which together constitute one and the
same original.
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MACQUARIE US TRADING LLC
as Agent

T
o

e
-~

Eg‘-‘:&iﬂm
i i s
Warngs

THE  Authorized Signatory

.»,-.“““‘\\)V\\
o ~
= ~

By

Name:
Titla

{Signatrs Fage to Fist Lisn \oms, and Confmation of Grant of ‘:s\nr;igy Intarest in
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SCHEDULE 1

Trademark Registrations

TRADEMAREK App. No. Reg. No. Reg. Date
MACCORKLE INSURANCE SERVICE 85091708 4427823 09/20/2011
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