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ETAS ID: TM400053

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Sunco Holdings, LLC 09/28/2016 Limited Liability Company:
GEORGIA

RECEIVING PARTY DATA

Name: PNC Bank, National Association

Street Address: 4720 Piedmont Row Drive, Suite 300

City: Charlotte

State/Country: NORTH CAROLINA

Postal Code: 28210

Entity Type: Limited Liability Company: NORTH CAROLINA

PROPERTY NUMBERS Total: 3

Phone:

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

Property Type Number Word Mark
Serial Number: 77567063 SUNCO
Serial Number: 77567032 THE CLIMATE ASSURED CARRIER
Serial Number: 75472361 SUNCO CARRIERS, INC.
CORRESPONDENCE DATA
Fax Number: 6175236850

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.

617-523-2700

susan.dinicola@hklaw.com,Michelle.Diaz@hklaw.com

HOLLAND & KNIGHT LLP
10 St. James Avenue
Boston, MASSACHUSETTS 02116
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NAME OF SUBMITTER:

Susan C. DiNicola

SIGNATURE:

/Susan C. DiNicola/

DATE SIGNED:

09/28/2016

Total Attachments: 9
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as amended, restated,
amended and restated, modified, sopplemented, extended, joined and/or restated from time to
timie, the “\I‘E‘Sgﬁggg{t}{“gfgg,gg@mggt "} dated as of September 28, 2016, is made by Sunco Holdings,
LLC, a Georgia limited Hability company (“Grantor”) in favor of PNC Bank, National
Associgtion, a8 a lender and as Agent for the Lenders panty from time (o time to the Credit
Aé,rwme;l referred to below (logether with its successors and assigns in such capacity,

WHEREAS, GANTT TRUCKING, LLC, a Delaware limited fiability company
(“Trucking™), INTERIDE TRANSPORT LC, a Utah limited liability company (“IT"), GANTT
I()(?i%‘?i(l"a i LC a 'Dt,i aware simik,d lidbﬂiw mmpm}) (“i O&iatigs"}, E:UN(‘ O H'O[,I)TN{;S
lm.tfzd habliiw mmpdny {“S, ’}-, WAIKIN.‘: RJ IRJ(JL‘RAILD iLC, a Dddwarc hm:ted
liability company (“WR") and GANTT HOLDINGS, LLC, 2 Delaware limited liability company
¢ }_ig}l{i{t_}mf’, together with Trucking, IT, Lopistics, SH, ST and WR, collectively, “Borrowers”,
and cach, a8 “Borrower™), KIM CAPITAL TRANSPORTATION FUND, LLC (formerly known
as KIM Capital Fund 1, LLO), a Delaware limited liability company (“Paren{”), WATKINS
EO&NTI(“; [I E‘ a I)Lhwam hm;tcd hab:iny compsuw {“WL’ tog:thu wnh im»kmg,‘ Ii
Partv ) haw: Lilitl'&.d mto a anhnng & led;t aﬁd ‘aecuruy Ag_,reemem, datcd as Qf Apnl 3_ 201 3
as amended, with Agent and the Lenders party thereto (as amended, restated, gmended and
restated, modified, supplemented, extended, joined and/or restated from time to timse, the “Credit
Apreement™). Capitalized terms used but not defined herein shall have the meanings specified in
the Credit Agreement,

WHEREAS, under the terms of the Credit Agreement and the Other Docunients, Grantor
has granted o Agent, for the benefit of the Lenders, o security interest in, among other pmpem
all Intellcetual Pmmzty of such Grantor, and has agreed as a condition thereof to gxecute this IF
Security Agreemient for recording with the United States Patent and Trademark Office, the
United States € “opyright Office and other Governmental Bodies.

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

SECTION 1. BDefinitions. The following terms have the meanings sel forth below:

(a)  “Copyrights” means all of the following now owned or hereafler adopted or
acquired by Grantor: (1) all copyrights {whether statutory or common law, whether established
or registered in the United States or any other country or political subdivision thereof, whether
registered or anregistered and whether published or unpublished), rights and interests in
copyrights, works protectable by copyright, and General Intangibles of like nature, all
registrations and recordings thereof; and all applications in connection therewith, including ali
registrations, recordings, and applications in the United States Copyright Office or in any similay
office or agency of the United States, any siate or territory thergof, or any other country or any
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pohm,ai auhdwmon ihcrcof and 411 mgarch and {i»:vdopmmt reiatmg to the fﬁregmng, (i) d]i
fces myaines damages. cimms\ zmd paymc.mt, now or hereafter Liur:: amjz‘ar pavab!e with rwpuct
thereto, including damages and payments for past, present and future infringements thereof, (iv)
rights corresponding thereto throughout the world and (v) rights to sue for past, present, and
future infringements thoreof

{by  “Copyright License™ means any and all rights now owned or hercafter acquired by
Grantor under any written or oral agreement granting any right to use any C Gp}rpight or
Copyright registration, in cach case to the exient assignable by such Grantor; provided, that,

Grantor has identificd on Schedule € attached hereto whether or not any of Grantor’s Copyrights
or Copyright registrations ave not assignable.

{c) “Patents™ shall mean one or all of the following now or hereafter owned by
Cirantor or in which Granior now has or hereafter acquires any rights: (i) all letters patent of the
United States or any other country, all registeations, and recordings thereof, and all applications
for letters patent of the United States or any other country, (i) all reissues, continuations,
conlinuations~-in-part, divisions, reexaminations, or extensions of any of the foregoing and (iii)
all inventions disclosed in and claimed in the Patents and any and all trade secrets and know-how
retated thereto.

{d)  “Patent License” shall mean all of the f(}l‘{mwmg, now owned or hereafier acguired
by Grantor or in which Grantor now has or herealler acquires any righis: to the extent assignable
by Grantor, any written agreement granting any right to make, use, sell, and/or practice any
invention or discovery that is the subject matier of a Patent, in each case to the extent assignable
by such Grantor; provided, that, Grantor has identified on Schedule A attached hereto whether or
not any of Grantor’s Patents or Patent registrations dre not assignable,

()  “Trademarks™ shall mean one or all of the following now owned or hercafter
acquired by Grantor or in which Graritor now bas or hereafier dequires any nights: (1) all
trademarks (whether registered or unregistered), trade names, corporale names, busitess names,
trade styles, service marks, logos, other source or business identifiers, prints, and labels on which
any of the foregoing have appeared or appear, designs and general intangibles of like nature, now
existing or hereafler adopted or acquired, all registrations and recordings thereof, and all
applications i connection therewith, including, without limitation, registrations, récordings, and
applications in the United States Patent and Trademark Office or in any similar office or agency
of any State of the United States or any other country orany political subdivision thereof, (i1} all
reissues, extensions, or renewals thereof and (iii) the poodwill associated with or symbolized by
any of the foregoing.

{H “Trademark License™ shall mean all of the following now owned or hercafler
acquired by Grantor or in which Grantor now has or hereafter acquires any rights: any written
agreement granting any right to use any Trademark or Trademark registration, in each case to the
extent assignable by such Grantor; gggygdx.d that, Grantor has identified on Schedule B attached
hereto whether or not any of Grantor’s Trademarks or Trademark registrations are not
assignabhe
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SECTION 2. Grant of Security. Grantor hereby prants to Agenl, for the benefit of the
Lenders; 4 security nterest in all of such Grantor's right, title, and interest in and to the following
{the “Caollateral”):

(1) all of its Patents and all Patent Licenses to which it is a party, including,
but not Hmited to, those set forth on Schedule A hereto;

(i) all of its Trademarks and all Trademark Licenses to which it is a party,
including, but not limited to, those set forth on Scliedule B hereto, together with all
poodwill of the business connected with the use of, and symbofized by, each Frademark
and cach Trademark License;

(iii) all of its Copyrights and all Copyripht Licenses to which it is a party,
including, but not limited to, those set forth on Schedule € hereto;

3

(ivi all reissues, divisions. continuations, continuations-in-part, extensions,
renewals, and reexaminations of any of the foregoing, all rights in the forégoing provided
by international treaties or conventions, all rights corresponding thereto throughout the

world and all other rights of any kind whatsoever of such Grantor aceruing therennder or
pertaining thereto;

(v} anyandall claims for damages and mjunuwu relief for past, pmﬁ.ni and
future infringement, dilution, misappropriation, violation, misuse, breach, or injury with
respect to any of the forégeing, with the right, but not the obligation, to sue for and
collect, or otherwise recover, such d'mmg,\,s;.dnd

(vi}  any and all products and proceeds of, collateral for, income, royaltics, and
other payments now or hereafier due and payab ¢ with respeot to, and supporting

obligations relating to, any and all of the Colateral of or arising from any of the
foregoing.

SECTION 3. Security for Obligations. The grant of a security interest in the Collateral
by Grantor under this IP Security Agreement secures the prompt and complete payment and
performance when due of all of the Obligations, whether dircet or indirect, now existing or
hereafler arising, absolute or contingent, and whether for principal, reimbursement obligations,
interest, premiums, penaltics, fees, guarantee obligations, indemnifications, contract canses of
action, costs, expenses, or stherwise.

Grantor authorizes and requests that the Register of
fil:::pynghts, tl e Lummmsmner .fu,r Pautents, the Commissioner for Trademarks and any other
-applicable Governmental Body record this IP Security Agreement,

SECTION 5. Execution in Counterparts. This IP Security Apreement may be
executed in any number of counterparts, each of which when so executed shall be deemed 10 be
an onignal and all of which tuken together shall constitute one and the same agreement,

SECTION 6, Grapts, Rights and Remedies. This IP Security Agreement hias been

cntered into in conjunction with the provisions of the Credit Agreement. Grantor does hereby

SARCAGINT w2
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acknowledpe and confirm that the grant of the sceurily interest hereunder to, and the rights and
remedies of, Agent with respeet to the Collateral are more fully set forth in the Credit
Agreement, the terms and provisions of which are incorporated herein by reference as if fully set
forth herein.

SECTION 7. Governing Law. Thig IP ‘St:curity Agreement shall be governed by, and
construed and interpreted in accordance with the internal laws of the State of Georgia without
giving effect 10 its choice of law provisions that would require the application of another state’s
laws.

[Remainder of page intentionally left blank]

4 HISO38E33 2

TRADEMARK
REEL: 005885 FRAME: 0947



IN WITNESS WHEREOF, Grantor has caused this 1P Security Agreement to be duly
executed and defivered by its officer thereunto duly authorized as of the date first above written.

GRANTOR

SUNCO HOLDINGS, LLC

";“:51 kK
/é?YEfo
v‘/‘

Name: ﬁﬁ@% b Al o

Title: At

T ——
-
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ACKNOWLEDGMENT
STATE OF _FLeni o4

;88
COUNTY oF (JR&s g :

Uelore me, the undersigned, a Notary Public, on this 23 %qday of Ffte Lji_ .20 (s
personally appeared [lewtfb Mok, 1o me known personally, who, being by me duly sworn, did
say that [he/shel is the | Meacars | of Sunco Holdings, LLC, the Grantor, and that said
Intetlectual Property Sccurity Agréement was signed on bohall of such Grantor, by authority of
its board of dircctors or analogous body, and the said !M&«:ﬁ. ¢+ 1 acknowledged said
instrament to be [histher] free act and decd.

Notary Public
My Commission Expires:

(SEAL) 0% SHERRY M COOPER p
B t5ORAY COMMISSION #FE126747 . y ¥
RREIRES dune 29, 2018 SN e |
Florigahotary Satviog.com i \\ 5 -~-\»— 508
j
CEEDTSER ]
TRADEMARK
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SCHEDULE A

PATENTS AND PATENT LICENSES

MNone,

H#ABAH433 w2
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SCHEDULE B

TRADEMARKS AND TRADEMARK LICENSES

TRADEMARK NUMBER | DATE JUuRISBICTION
QF
. REGISTRATION
SUNCO 77567063 09/10/2008 U.S.
THE CLIMATE ASSURED 77567032 09/10/2008 U.s.
CARRIER B ,
SUNCO CARRIERS, INC. 175472361 04/22/1998 us._

#4K056433 32
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SCHEDULE €

COPYRIGHTS AND COPYRIGHT LICENSES

None,
""" COPYRIGHT  NUMBER | PUBLICATIO | JURISDICTIO
N YEAR N OF
REGISTRATIO
...... N
#38045433 %2
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