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ETAS ID: TM400855

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name

Formerly Execution Date Entity Type

Automotive Technologies, Inc.

09/30/2016 Corporation: CONNECTICUT

RECEIVING PARTY DATA

Name: U.S. Bank National Association

Street Address: 425 Walnut Street

Internal Address: 8th Floor

City: Cincinnati

State/Country: OHIO

Postal Code: 45202

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 28

Property Type Number Word Mark
Serial Number: 74702950 WIRELESS ZONE
Serial Number: 75038236 WIRELESS ANYWHERE
Serial Number: 75871805 WIRELESS ANYWHERE
Serial Number: 75926208 WIRELESS ZONE
Serial Number: 75926207 WIRELESS ZONE
Serial Number: 78294814 WIRELESS ZONE
Serial Number: 78294821 WIRELESS ZONE
Serial Number: 78294846 WIRELESS ZONE
Serial Number: 78294976 WIRELESS ZONE
Serial Number: 78294874 WIRELESS ZONE
Serial Number: 78294895 WIRELESS ZONE
Serial Number: 78294922 WIRELESS ZONE
Serial Number: 78294949 WIRELESS ZONE
Serial Number: 78294968 WIRELESS ZONE FOUNDATION FOR GIVING
Serial Number: 78682735 WIRELESS ZONE
Serial Number: 78724116 WIRELESS ZONE HOT SPOT
Serial Number: 77789129 4G ZONE
Serial Number: 85062839 WIRELESS ZONE
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Property Type Number Word Mark
Serial Number: 85062853 WIRELESS ZONE
Serial Number: 85062875 WIRELESS ZONE
Serial Number: 85062895 WIRELESS ZONE
Serial Number: 85062957 WIRELESS ZONE
Serial Number: 85653103 CELLULAR CHLOE
Serial Number: 85653116 CELLULAR CHLOE
Serial Number: 85653084 CELLULAR CHLOE
Serial Number: 85657463 ZONE
Serial Number: 85657474 ZONE
Serial Number: 85912344 TRADE IN ZONE

CORRESPONDENCE DATA
Fax Number: 3172371000

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.

Phone: 317-237-1089
Email: tmindy@faegrebd.com,louis.perry@faegrebd.com,ashley.moore@faegrebd.com
Correspondent Name: Louis T. Perry
Address Line 1: 300 N. Meridian Street
Address Line 2: Suite 2700
Address Line 4: Indianapolis, INDIANA 46204
NAME OF SUBMITTER: Louis T. Perry
SIGNATURE: /Louis T. Perry/
DATE SIGNED: 10/04/2016

Total Attachments: 11
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TRADEMARK SECURITY AGREFMENT

This  TRADEMARK SECURITY AGREEMENT {his  “Trademark  Security
Agregment”) 1s made this 30th day of September, 2016, by and between AUTOMOTIVE
TECHNOLOGIES, INC,, a Connecticnt corporagtion (“ggg:gtor 3, and USRS, BANK

NATIONAL ASSOCIATION, a national banking association (UL _ Bank’ Voindts mpautjy as
admmmn atwc agcnt mz the Lenders (in such capacity, together W}.{h m spccsssors and assigns in

WITNESSETH:

WHEREAS, pursuant to that certain Amended and Restated Credit Agreement dated a3
of July 31, 2015 (as amended, restated, supplemented, or otherwise modified from time to time,
the "“Credit Agreement”) by and gmmong Grantor, Round Reoom LLC, an Indiana himited lhability
company, The Cellular Connection, LLC, an Indiana limited Hability company, Fk/a Moorehead
LI C, as i,h‘. suCCERsO o Mecrfﬁhaarj (\)mmuniuﬁionq Em by mnvcr&ium PYITE Ll C. an

thw to, the iendus pavtj« thc;cto as “Landeis _s:uch Lmdr,,rs, mguh er with thw respectwe
suceassors and assigns in such capacity, each, individuslly, a “Lender” and, collectively, the
L 573, and Agent, the Lenders have agreed to make cortain financial accommadations
available to the Borrowers from time to tire pursuant to the terms and conditions thereof, and

WHEREAS, each of the Lenders is willing to make the financial accommodations to the
Barrowers as provided for in the Credit Agreement, bui only upon the condition, among others,
that Grantor and certain Attiliates of Grantor shall have executed and delivered to Agent, for the
benefit of Lenders, that certain Amended and Restated Security Agreement, dated as of July 31,
2015 Oncluding sl annexes, exhibita or schedules thercio, a3 from thue © time amended,
restated, supplemented or otherwise rwodificd, the “Secunily Agreement”™); and

WHEREAS, pursuant to the Security Agreement, Grantor is required to execute and
deliver to Ageunt, for the benefit of Lenders, this Tradewark Security Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Grantor hereby agrees as follows:

1. DEEINED TERMS. All initially capttalized terms used but not stherwise defined
herein have the weanings given o them to the Security Agreement or, if not defined therein, in
the Credit Agreement.

2 GRANT OF SECURITY  INTERENT IN TRADEMARK COLLATERAL
srantor hereby unconditionally grants, collaterally assigns, and pledges to Agent, for th@ ben«.izt
of each Lender, io secure the Secured Obligations, a continuing security interest (referred to in
this Trademark Security Apreement as the *Security Interest”) in all of Grantor’s right, title and
ntergat in and to the following, whether now owned or hereafter acquired or arising

foi)

{collectively, the “Trademark Collateral™):

US 108103404 .04
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{a) all of its Trademarks and Trademark Intellectual Property Licenses to

{by  all goodwill of the business connected with the use of, and symbolized by,
cach Trademark and each Trademark Intellectual Property License; and

(<} all products and procecds (as that term 1s defined n the Code) of the
foregoing, including any claim by such Grantor against third parties for past, present or future (3)
infringement or dilution of any Trademark or any Trademarks exclusively Heeused under any
Inteilectual Property License, including right to receive any damapes, () injury o the goedwill

.....

compensation under any Trademark Intellecinal Property License,

Neotwithstanding anything to the contrary in this Trademark Sccurity Agreement, nothing
in this Trademark Security Aprecment is intended to be, or may be construed to be, an
assignmont of any application (o register any traderark or service mark hased on any intent ©
use application tiled by, or on behalf of, Grantor (“Intent to Use Applications”), and any Intent to
Lise Applications are specifically excluded from the Tradensarks that constitute a portion of the
Trademark Collateral for purposes of this Trademark Security Agreement; provided, however
that upon the filing of “Stateroent of Use” with the United Sate Patent and Trademark Office,
the trademark or service mark that was subject to such Intent to Use Application shall be a
Trademark hereunder and part of the Trademark Collateral.

3. SECURITY _FOR SECURED OBLIGATIONS.  This Trademark Seowrity
Agreement and the Security Interest created hereby secures the payment and performance of the
Secured Oblipations, whether now existing or arising hereafter,  Without lnuting the gencrality
of the foregoing, this Trademark Security Agreement secures the pavment of all amounts which
constitule part of the Secured Obligations and would be owed by Graptor, or any of them, o
Agent, the Lenders or any of ther, whether or not they are unenforceable or not allowable dus to
the existence of an Insolvency Proceeding involving Grantor,

4. SECURITY AGREEMENT. The Security Interest granted pursuant to this
Trademark Security Agreement s granted in conjunction with the security intgrests granted o
Agent, for the benefit of the Lenders, pursuant o the Secutity Agreement. Grantor hereby
acknowledges and affivms that the rights and remedies of Agent with respect to the Security
Interest in the Trademark Collateral made and granted hereby are miore tully set forth in the
Security Agresment, the terms and provisions of which are incorporated by reference herein as it
tully set forth herein. To the extent there is any inconsistency between this Trademark Security
Agreement and the Security Agresment, the Security Agreernent shall control.

5. AUTHORIZATION TO SUPPLEMENT. If Grantor shall obtain rights to any
new tradernarks, the provisions of this Trademark Security Agreement shall antomatically apply
thereto, Granior shall give prompt notice in writing o Agent with respect o any such new
trademarks or renewal or exiension of any radernark registration.  Without hmiting Grantor’s
obligations under this Section, Grantor hereby authorizes Agent unilaterally to modify this
Trademark Security Agreement by amending Schedule | o include any such new irademark
righte of Grantor. Notwithstanding the foregoing, no failure to so modify this Trademark
US 10%163404.01
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Qecurity Agreement or amendd Schedule I shall in any way affect, mvalidate or detract from

& COUNTERFARTS. This Trademark Security Apreement may be executed in any
number of counterparts and by different parties on separate counterparts, each of which, when
executed and delivered, shall be deemed 1o be an ovigingal; and all of which, when isken together,
shall constitute but one and the same Trademark Security Agreement. Delivery of an executed
counterpart of this Trademark Security Agreement by telefacsirnile or other electronic method of
transnussion shall be equally as effective g3 delivery of an original exccuted counterpart of this
Trademark Sccurity Agreement. Any party delivering an executed counterpart of this Trademark
Security Agreement by telefacsimile or other electronic method of tranamission also shall deliver
an ariginal execuied counterpart of this Trademark Security Agrecment but the failure o deliver
an original executed counterpart shall not attect the validity, enfurceability, and binding effect of
this Trademark Security Apreement.

7 CONSTRUCTION. This Trademark Security Agreement is a Loan Document.
Unlees the context of this Trademark Security Agreement clearly requires otherwise, references
1o the plural include the swopular, reforences o the singuler include the plural, the levms
“includes” and  including” are not limiting, and the wrm “or” has, except where otherwise
incdicated, the inclusive meaning represented by the phrase “and/or”.  The words “hereof”,
“herein”, “hereby”, “hercunder”, and similar terms in this Trademark Security Agreement refer
to this Trademark Security Agreement as g whole and not o any particular provision of this
Trademark Security Agreement.  Section, subscotion, clause, schedule, and exhibit references
herein are to this Trademark Security Agreement unless otherwise specified.  Any reference in
thus Trademark Secunity Agreement (o any agreement, instrument, or document shall tnclude all
alterations, amendments, changes, exiensions, rmodifications, renewals,  replacements,
substitutions, joinders, and supplements, thersto and thereof, as applicable {(subject to any
restrictions on such alierations, amendwents, chapges, extensions, modifications, renewals,
replacements, substitutions, ioinders, and supplenienis set forth berein).  The words “asset” and
“property” shall be constried 1o have the same meaning and etfect and to refer 1o any and all
tangible and intangible assets and properties, including cash, sscurities, accounis, and contract
rights.  Any reference herein fo the satistaction, repayment, or payment in full of the Secured
Obligations shall mean the repayment in full 1n cash or immediately available funds of gil of the
Secursd Obligations (including the payment of any termination amount then applicable (or which
would or could become applicable as a result of the repayment of the other Secured Obligations)
under apy Financial Contracts) other than (1) unasserted contingent indemnification Secured
Oblipations, {ii) any obligations under any Financial Contracts that, at such time, are allowed by
the applicable counterparty to such Financial Contracts o remain outstanding without being

reguited to be repaid, and (i) outstanding LC Obligations and obligations related to any Cash
Manggement Services that have been Cash Collaterslized.  Any reference herein (o any Person
shall be construed to include such Person’s successors and permitied assigns.  Any reguirement

of a writing contained herein shall be satisficd by the transmission of a Record.

8. THE VALIDITY OF THIS TRADEMARK SECURITY AGREEMENT,
THE CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREQF, AND
THE RIGHTS OF THE PARTIES HERETO WITH RESPECT TO ALL MATTERS
ARISING HEREUNDER OR RELATED HERETO SHALL BE DETERMINED UNDER,

LIS EOBIORA.0
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GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF INDIANA,

9. THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS
ARISING IN CONNECTION WITH THIN TRADEMAREK SECURITY AGREEMENT
SHALL BE TRIED AND LITIGATED ONLY IN THE 5TATE AND, TO THE EXTENT
PERMITTED BY APPLICABLE LAW, FEDERAL COURTS LOCATED IN THE
COUNTY OF MARION, STATE OF INDIANA; PROVIDED, HOWEVER, THAT ANY
SUIT SEEKING ENFORCEMENT AGAINST ANY COLLATERAL OR OTHER
PROPERTY MAY BE BROUGHT, AT AGENT'S OPTION, IN THE COURTS OF ANY
JUREISDICTION WHERE AGENT ELECTS TO BRING SUCH ACTION OR WHERE
SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND. AGENT AND
GRANTOR WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW,
ANY RIGHT FACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR TQ OBJECTY TO VENUE TO THE EXTENT ANY PROCEEDING IS
BROUGHT IN ACCORDANCE WITH THIS SECTION 9.

10, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
AGENT AND GRANTOR HEREBY WAIVE THEIR RENPECTIVE RIGHTS TO A
JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING
OUT OF THIS TRADEMARK SECURITY AGREEMENT OR ANY OF THE
TRANSACTIONS CONTEMPLATED HERFEIN, INCLUDING CONTRACT CLAIMS,
TORYT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW
OR STATUTORY CLAIMSE, AGENT AND GRANTOR REPRESENT THAT EACH
HAS REVIEWED THIS WAIVER AND FACH KNOWINGLY AND VOLUNTARILY
WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONRULTATION WITH LEGAL
COUNSEL, IN THE EYENT OF LITIGATION, A COPY OF THIS TRADEMARK
SECURITY AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL
BY THE COURT, :

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, the parties hereto have cgused this Trademark Security
Agreement to be executed and delivered as of the day and year first above written.

GRANTOR: AUTOMOTIVE TECHNOLOGIES, INC,,
a Connectiout corporation (effective upon the
consurnmation ofthe Projbot Zone Acquisition)

&

N ¥ &

UNUY

\» v ,__'{\\\;\“o\\\\\ e
By NSy

BN ‘ Y

Name: Chad A. Jenseny
Title:  Chief Financiall Officer and Treasurer

AN

ACCEPTED AND ACKNOWLEDGED BY:
AGENT: _ UL, BANK NATIONAL ASSOCIATION, &

national banking assoeciation

By:
WName:
Title:

[BIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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IN WITNESS WHEREQE, the parties hereto have caused this Trademark Securily
Agreement t be executed and delivered as of the day and year first above written.

GRANTOR; AUTOMOTIVE TECHMNOLOGIES, ING,
% Connecticut corporation {sffective upon the
cogsummation of the Project Zone Acquisition)

By:
Name: Chad A Jensen
Titler  Chief Financial Officer and Treasurer

ACCEPTED AND ACKNOWLEDGED BY:

AGENT: LLS. BANK NATIONAL ASRBOCIATION, &
tational bﬁ?iﬂ% asstciation
By: LT Q*VL\‘}\{P {:’} S >ﬁ ‘-

Name: W"ﬁww i (, Dy ¢
Title, Vit (e sieErr

[RIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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