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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

SEQUENCE: 3

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Avison Young Commercial 01/31/2019 Corporation: ONTARIO
Real Estate (Ontario) Inc.

GVA Grimley Limited 01/31/2019 Corporation: ENGLAND AND
(Organization ID Number WALES
6383509)

RECEIVING PARTY DATA

Name: Credit Suisse AG, Cayman Islands Branch, as Collateral Agent
Street Address: 11 Madison Avenue

City: New York

State/Country: NEW YORK

Postal Code: 10010

Entity Type: Bank: SWITZERLAND

PROPERTY NUMBERS Total: 4

Property Type Number Word Mark ~

(32}

Registration Number: |4681371 AVISON YOUNG o
[{=}

Registration Number: |5085886 INTELLIGENT REAL ESTATE SOLUTIONS <

Registration Number: |5073278 AVISON YOUNG 8_
n

Registration Number: |5241750 GVA WORLDWIDE h
L4
o

CORRESPONDENCE DATA O

Fax Number: 8004947512

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: 202-370-4756

Email: ipteam@cogencyglobal.com

Correspondent Name: Jay daSilva

Address Line 1: 1025 Vermont Ave NW, Suite 1130

Address Line 2: COGENCY GLOBAL INC.

Address Line 4: Washington, D.C. 20005

ATTORNEY DOCKET NUMBER: 1042218 TM IPSA VICTORY
NAME OF SUBMITTER: William M. Schmidt
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SIGNATURE:

/William M. Schmidt/

DATE SIGNED:

01/31/2019

Total Attachments: 6

source=Victory - Trademark SAGR #page3.tif
source=Victory - Trademark SAGR #page4 tif
source=Victory - Trademark SAGR #page5.tif
source=Victory - Trademark SAGR #page6.tif
source=Victory - Trademark SAGR #page?7 .tif
source=Victory - Trademark SAGR #page8.tif
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EXECUTION VERSION

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT, dated as of (as it may be
amended, restated, supplemented or otherwise modified from time to time, this “Agreement”), is
made by the entities identified as grantors on the signature pages hereto (collectively, the
“Grantors™) in favor of CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, as collateral
agent for the Secured Parties (in such capacity, together with its successors and permitted
assigns, the “Collateral Agent”).

WHEREAS, the Grantors are party to a Term Loan Guarantee and Collateral
Agreement dated as of January 31, 2019 (as it may be amended, restated, supplemented or
otherwise modified from time to time, the “Guarantee and Collateral Agreement”) between
Avison Young (Canada) Inc., Avison Young (USA) Inc., each of the Grantors and the other
grantors party thereto and the Collateral Agent pursuant to which the Grantors granted a security
interest to the Collateral Agent in the Trademark Collateral (as defined below) and are required
to execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Grantors hereby agree with the Collateral Agent as follows:

SECTION 1. DEFINED TERMS

Unless otherwise defined herein, terms defined in the Guarantee and Collateral
Agreement and used herein have the meaning given to them in the Guarantee and Collateral
Agreement.

SECTION 2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL

SECTION 2.1 Grant of Security. Each Grantor hereby pledges, assigns,
transfers and grants to the Collateral Agent, for the ratable benefit of the Secured Parties, a
security interest in all of the following property, in each case, wherever located and now owned
or at any time hereafter acquired by such Grantor or in which such Grantor now has or at any
time in the future may acquire any right, title or interest (collectively, the “Trademark
Collateral”) as collateral 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, trade names, corporate names, company names, business
names, fictitious business names, trade dress, service marks, certification marks,
collective marks, logos, designs and other source or business identifiers, all
registrations and recordings thereof, and all applications in connection therewith,
whether in the United States Patent and Trademark Office or in any similar office
or agency of the United States, any State thereof or any other country, union of
countries, or any political subdivision of any of the foregoing, or otherwise, and
all common-law rights related thereto, including any of the foregoing listed in
Schedule A, (ii) the right to, and to obtain, all renewals thereof, (ii1) the goodwill
of the business connected with the use of and symbolized by the foregoing, (1v)
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general intangibles of a like nature, (v) the right to sue or otherwise recover for
past, present and future infringement, dilution or other violation of any of the
foregoing or for any injury to goodwill, and all Proceeds of the foregoing,
including license fees, royalties, income, payments, claims, damages and proceeds
of suit, and (v1) all other rights accruing thereunder or pertaining thereto
throughout the world (collectively, “Trademarks”); and

(b) all agreements, licenses and covenants providing for the granting of any
right in or to any Trademark, or otherwise providing for a covenant not to sue for
infringement, dilution or other violation of any Trademark (collectively,
“Trademark Agreements”).

SECTION 2.2 Certain Limited Exclusions. Notwithstanding anything herein to
the contrary, in no event shall the Trademark Collateral include or the security interest granted
under Section 2.1 hereof attach to any “intent-to-use” application for registration of a Trademark
filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing of a
“Statement of Use” pursuant to Section 1(d) of the Lanham Act or an “Amendment to Allege
Use” pursuant to Section 1(c) of the Lanham Act with respect thereto, solely to the extent, if any,
that, and solely during the period, if any, in which, the grant of a security interest therein would
impair the validity or enforceability of any registration that issues from such intent-to-use
application under applicable federal law.

SECTION 3. GUARANTEE AND COLLATERAL AGREEMENT

The security interest granted pursuant to this Agreement is granted in conjunction
with the security interest granted to the Collateral Agent for the Secured Parties pursuant to the
Guarantee and Collateral Agreement, and the Grantors hereby acknowledge and affirm that the
rights and remedies of the Collateral Agent with respect to the security interest in the Trademark
Collateral made and granted hereby are more fully set forth in the Guarantee and Collateral
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein. In the event that any provision of this Agreement is deemed to conflict with the
Guarantee and Collateral Agreement, the provisions of the Guarantee and Collateral Agreement
shall control.

SECTION 4. GOVERNING LAW

THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH
AND GOVERNED BY THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD
TO CONFLICT OF LAWS PRINCIPLES THEREOF TO THE EXTENT SUCH PRINCIPLES
WOULD CAUSE THE APPLICATION OF THE LAW OF ANOTHER JURISDICTION.

SECTION 5. COUNTERPARTS

This Agreement may be executed in counterparts (and by different parties hereto
on different counterparts), each of which shall constitute an original but all of which when taken
together shall constitute a single contract. Delivery of an executed signature page to this
Agreement by electronic transmission shall be as effective as delivery of a manually signed
counterpart of this Agreement.
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IN WITNESS WHEREOF, cach Grautor has osused this Agreenunt 0
£

he executed snd deliversd by Hy dudy authorieed officer as of the date first set firth

ahove.

HRES2EBGT

AVIBON YOUNG COMMERCIAL

REAL ESTATE (ONTARIO) INC,, as
Oroandor

onnn S el e
By: R 55 g

«

Wame: Christine Baitist
Title: Chief Financial Officsr

HVA GRIMLEY LIMITED
{COMPANY NUMBER 6383889, as
{rrantor

P /?:;xv?wéi; g

Name:
Tile:

[Sfgmtmre Page to Trademurk Seonrity dgreement
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CREDIT SUISSE AG, CAYMAN
ISLANDS BRANCH, as Collateral Agent

By: LA e
Name: Witliam Ulaly '
Title:  Authorized Signatory

e}

By: tfkm

MName: Joan Park

Title:  Authorized Signatory

{Signature Page to Trademark Security Agreement)

(13592405}
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SCHEDULE A

to

TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS AND APPLICATIONS

ébruary ,

une 16,

vison Young
Intelligent Real

. 86960340 March 31, 2016 5,085,886 November 22, 2016
Estate Solutions
Avison Young 86/960,336 March 31, 2016 5073278 November 1, 2016
GVA
WORII;];SVIDE 86088138 October 10, 2013 5241750 July 11, 2017

Schedule A to U.S. Trademark Security Exhibit

[[3892406]]

TRADEMARK
RECORDED: 01/31/2019 REEL: 006545 FRAME: 0773



