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TRADBEMARK SECURITY AGREEMENT

THIS  TRADEMARK  SECURITY  AGREEMENT  (he  "Secarity
Agreement”) 18 made as of this 28th day of December, 2017, by and botween Carver, Ing,, a
Texas corporation ("Debtor™}, and CIBC Baok USA ("Administrative Agent™"}).

WITHNERSELH
WHEREAS, Lumimus Corporation, g Delaware corporation {"Lummus”™), SSK

Lummus LLE, Delaware limited hability company (“S5K Lammus™), Svstem Solutions
Holdings LLC, 8 Delaware hmited Hability company (“SSH”}), Lumumus Corporation, a
Delaware corporation “Lummus™), and System Sclutions of Kentucky, LLC, a Keotucky
imited Hability company {(“SSKY; and together with Lummus, SSK Fummus and SSH,
collectivedy, the "Borrower™y and Administrative Agent, among others, are parties o a
certain Credit Agreement of even date herewith {as amended, amended and restated or
otherwise modified from fime to time, the "Uredit Agreement”) and other related loan
documents of even date herewith (collectively, with the Credit Agreement, and as sach may
be amended or otherwise modified from time to time, the "Financing Agreements™}, which
Financing Agreemenis provide {1} for Administrative Agent and the other Lenders to, from
Hme to time, extend credit to or for the account of Borrower and (i1} for the grant by Debtor
to Administrative Agent, for the ratable benefit of the Lenders and {fo the sxtent provided for
in the Guaranty and the Security Agreement) thelr Affiliates, of a security interest in ceramn
of Debtor's assets, including, without Hmitation, its trademaris and trademark applications.
All capitalized terms used i this Security Agreement without definttion shall bhave the
meanngs aseribed to such terms in the Credit Agreement;

NOW, THEREFORE, in consideration of the premises set forth hevein and for
other good and valuable consideration, receipt and sufficiency of which are bereby
acknowledged, Debtor agrees as follows:

i, Incorporation of Finsseing Agreanants. The Financing Aprecments
and the terms and provisions thereof are herely incorporated herein in their tht) by this
reference thereto,

2. Cirant and Reaﬁ”mnati(m of Grant of Secortly Inforests. To secure the

complete and tmely payment and satisfnction of the Obligations, Debior hereby grants
Administrative Agent, for the ratable benefit of the Lenders and (1o the extent provided for in
the Guaranty and the Secarity Agreement) their Affiliates, Md heveby reaffivmns its prior
grant pursuant o the Financing Agreements of, a continuing secunty wterest w Debiors
entive right, title and iterest in and HY aii of its now owned or existing and bereafter acquired
ov arising trademarks, trade names, corporale names, company names, HUSWIEss names,
fictitious business names, frade \‘E\'ibm service marks, logos, other business identifiers, prints
amj labels on which any of the foregoing have appeared or Sg}pt’:a:\ aﬁi registrations and
ccordings thereof, and «lf applications {other than u;iu;i to use” applications until a verified
smttmmi of use is fled with respect to such applications} in connection therewith, inclnding,
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without lunifat on, the tradomark registr aimm and applications Hated on |
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heveto and made a E"».u%. horeof and the trademarks, and renewals ﬂ'xz’?&’ . NG,
royalties, dam gea and payments now or hereafter due and/or payable un d it OT wnh re%pm:;

to ahy of the foregoing, inclading, without limitation, damages and payments for past,
present and foture infringements of any of the fm*eg oing and the right {0 sne for past, present
and future nfringements of any of the foregoing {all of the foregoing are sometimes
heremnafler ndividaally andior collectively reforred to as the "Trademarks™), all nghts
corresponding to any of the foregoing throughout the world and the goodwill of the Diebtor's
business connecied with the use of and symbolized by the Trademarks.

3, Warrpnues atd Reprosentauons,  Debfor warramts and represents (o
Adninistrative Agent that;

{1} no Trademark has been adindged invalid or unenforceable by a court of
m*np etent jurisdiction nor has any such Trademark been cancelled, 1 whole or in part and

each snch Trademark 15 preseutly subsisting

{11} To the knowledge of Debtor, Debtor 15 the sole and exclusive owner of
the entive and unencumbered right, title and interest i and to each Trademark, frec and clear
of wy Hens {other than Permtted Liens), charges and encumbrances, inchuding without
limitation, shop rights and covenants by Debtor not to sue third persons;

{11} Debtor has no nobice of any suits or getions commmenced or threatened
with reference to any Trademark; and

{ivi  Dicbtor has the ungualified night to execute and deliver this Security
Agreement and perform its terma.

4, Restiictions_on Future Agreenients. Except as otherwise set forth
herein, Debtor agrees that until the Obligations shall have been satisfied in full and the
Financing Agreements shall have been terminated, Debtor shall not, without the prior written
consent of Adwimstrative Agent, such consent not to be onreasonably withheld, sell or
assign i3 juterest w any Trademark or enter ito agy other agreement with respect to any
Trademark which would affect the vabdiy or enforcement of the rights transferred fo
Admimstrative Agent uuder this Security Agreement.

3. New Tmfiemarkcs Debtor represents and wamrants that, based on a
difigent mvestigation by Debtor, the Trademarks listed on Schedule A constitute all of the
federally registered Emds.,mdzkx and federal apphications for registration of Trademarks
{other than "intent to use” apphications until g vertfied statoment of use is filed with respect to
such applications) now owned by Debtor. 1] before the Obhgations shall have been satistiec
in full or before the Funancing Agreements have been torminated, Debtor shall (1) become
gware of any existng Trademarks of which Debtor has not proviously informed
Administrative Agent, or {11} become entitied to the benefit of any Trademarks, which benefit
15 not w existence on the date hereot, the provisions of this Security Agresment above shall
autornatically apply theveto and Debior shall give to Administrative Agent prompl written

D
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&, Term The torm of this Security Agrecment shall extend ontil the
pavment in fnll of the Obligations and the termination of the Financing Agresments, Deblor
agrees that upon the cccurrence and during the continuance of ary BEvent of Defiault, the use
by Adovinistrative Agent of all Trademarks shall be without any hability for rovalites or
other related chargss from Admimstrative Agent to Debtor.

7. Product Quality. Debtor agrees to maintain the quality of any and all
products 1 connection with which the Trademarks are used, consistent with cm'}merciaé’iy
reasonable business practices. Upon the ocourrence of an BEvent of Detanlt, Debtor agres
that Adounistrative Agent, or a conservater appointed by Administrative Agent, shall Emw
the right to establish such additional product gquahity controls as Administrative Agent, or
said consorvator, in its reasonable judgment, may deeny necessary 1o assure maintenance of
the guality of products sold by Debtor under the Trademarks.

8. Release of Security Agreement. This Security Agreement is made for
collateral purposes only. Upon payment in full of the Obligations and termination of the
Financing Agreements, Admumstrative Agent shall take such actions as may be necessary or
proper to fernnuvate the security interests created hereby and pursuant to the Financing
Agreements

4. Hxpenses. All expenses incurred in connection with the performance of
any of the agreements set forth herein shall be borne by Debtor. All fees, costs and expenses,
of whatever kind or nature, including reasonable attorneys’ foes and legal expenses, incurred
by Administrative Agent in connection with the filing or recording of any documents
{including all taxes in connection therewith) in public offices, the payment or discharge of
any taxes, reasonable counsel fees, maintenance fecs, epncumbrances o otherwise in
pmter‘iin r mintaining or preserving the Trademarks or in defending or prosecuting any

actions or proceedings ansing out of or related to the Trademarks shall be borpe by and paid
by Diebtor and until pard shall constituie Obligations.

1), Dutiss of Bebtor. Debtor shall have the duby (1) to file and prosecute
diligently, as commercially maqomb ¢, any trademark applications pending as of the date
hereof or hercafter until the Qbhgdtmm shall have been paid in full and the Financing
Agreements have been terminated, (31) to preserve and maintain «ff vights in the Trademarks,
as commercially reasonable and m‘i} to ensurs Eﬁi’iat the Trademarks are and remain
enforceable, as commercially reasonable. Any expenses incurred in commection with the
Obligations under this Section 10 shall be horne iw )ubwz.

{ Aduunisinaiive Asonts Right e Sug. After the ocowrrence and during
the contimuance of an Bvent of Default, Admunstrative Agent shall have the right, but «;haﬁ
m no way be obligated, to bring swt in s own name to enforce the Tradomarks and,

Admnnisfrative Agent shall commence awny such suit, Debtor shall, at the reguest (.sf,
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Administrative Agerd, do any and all iawiui acts and execute any and all proper documents
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upon demand, rennburse and mdummfv Admirnustrative Agent for all costs and expenses
meurred by Administrative Agent o the exercise of its rights undor this Section 11,
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12, Waivers. No course of dealing betwesn Debtor and Administrative
Agent, nor any failure {0 exercise, nor any delay i exercising, on the part of Administrative
Agent, any right, power or privilege hereunder or vnder the Financing Agreements shall
ap;:raz«:: as a waiver thereofl nor shall any single or partial exercise of any right, power or
privilege hercunder or thereunder preclude any other or further exercise thereof or the

P

exercise of any other right, power or privilege.

13, 8¢ The provisions of this Scourity Agreement are severable,
and if any clause or provision shall be held invalid and nnenforceable in whole or w part in
any jurisdiction, then such invalidity or unenforceability shall affect only such clause or
provision, or part thereof, in such jurisdiction, and shall not tn any manner atfect such clause
or provision in any other junsdiction, or any other clause or provision of this Security
Agreement in any jurisdiction,

14, Modification. This Security Agreement cannot be aliered, amended or
modified in any way, except as specitically provided in Section § hereof or by a writing
signed by the parties hereto.

15, Cumulative Remedies, Power of  Attommew Etfect _on Financng

_____ s, Al of Admdnistrative Agent's rights and remedics with respect {o the
dew ks, \,vhc*i}m estabilished hereby or by the Financing Agreements, or by any other
a;‘z“f:a“rﬁf:n’{s or by law shall be comulative and may be exercised mngumrly or concnrrently.
Diebtor hereby authorizes Administrative Agent upon the occurrence and during the
continpance of an Bvent of Default, to make, constitute and appoint any officer or agent of
Admuinistrative Agent as Administrative Agent may select, in s sole discretton, as Debtor's
true and Jawhdd attorpey-in-fact, with power to (1} endorse Debtor’s name on all applications,
documents, papers and instruments necessary or desirable for Administrative Agent w the
use of the Trademarks or (i1} take any other actions with respect to the Trademarks as
Administrative Agent deems to be in the best interest of Adwumsivative Agent, or (1) grant
or isspe any oxclusive or nop-exclusive license under the Trademarks to anyoene, or {1v)
assign, pledge, convey or otherwise transter fitle 1w or dispose of the Trademarks to anyone.
Debtor herehy ratifies all that such attorney-in-fact shall lawlully do or caose to be done by
virtue hereof, This power of attorney shall be wrevocable until the Ubligations shall have
been paid in full and the Financing Agreements have been terminated.  Debtor acknowledges
and agrees that this Security Agreement s not intended to lmit or restrict 1o any way the
rights and remedies of Administrative Agent under the Finaocing Agreements but rather 13
intended fo facilitate the exercise of such rights and remedies. Admmstrative Agent shall
have, in addition to all other rights and remedies given i by the tooms of this Security
Agreement and the Fiancing Agreemenis, all rights and remedies allowed by law and the

GEIREIS 3w
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rights and remedies of g scoured party under the Uniform Commercial Code as snacted

Hinois.

16, Binding Bifect Benefits. This Security Agreement shall be binding
ppon Debior and its respoctive successors and assigns, and shall nure to the benefit of
Admvinistrative Agent, I8 5UCCeSSOrs, nominees and assigns.

17 Govening law. This Securnity Agreersent shall be governed by and
construed in accordance with the laws of the Biate of Hlinois and applicable federal law.

18, Heudings, Paragraph headings used herein are for convenience only
and shall not modity the provisions which they precede.

19, Further Assurances. Debtor agrees to execute and deliver such further
agreements, instruments and documents, and {o ;mrf(srm such further acts, as Aﬂn inistrative
Agent shall reasonably request from fime o time in order to canry out the purpose of this
Security Agreement gmi agregments set forth herein

20, Nuretval of Beproscutations, Al representations and warranties of
Debtor contained in this Recurity Agreoment shall survive the execution and delivery of this
Security Agreement and shall be remade on the date of each borrowing under the Financing
Agreements.

[Signature Page Follows]
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N WITNESS WHEREOF, Debtor has duly execuied this Security Agreement
as of the date first wriiten sbove.

Carver, Inc.

By Sy TN e
Title LS 80

Agreed snd Accepted
As of the Date First Written Above

CIBC Bank USA

By
Title

A3IER3Iv 2
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N WITNESS WHEREOF, Debtor has duly sxecuted this Security Agreement
as of the date first written above.

Carver, Ing,

By
Title

Agreed and Accepted
As of the Dhate First Written Above

CIBC Bank USA e

By ﬁm«@?&f P, Bebects
Tigle @W«@Hmm
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