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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Modus Systems, LLC 06/02/2021 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Buc-ee's, Lid.

Street Address: 327 FM 2004 Road

City: Lake Jackson
State/Country: TEXAS

Postal Code: 77566

Entity Type: Limited Partnership: TEXAS

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark

Registration Number: | 4696802 TOOSHLIGHTS
Registration Number: |4672688 TOOSHLIGHTS
Registration Number: |6153601 KNOW WHERE TO GO ]
Registration Number: |5752021 TOOSHLIGHTS 3
Registration Number: | 5944636 ) §
CORRESPONDENCE DATA =
Fax Number: 2148558200 s
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. O
Phone: 12148558000
Email: chris.andersen@nortonrosefulbright.com
Correspondent Name: Andrea Shannon
Address Line 1: 2200 Ross Avenue, Suite 3600
Address Line 2: Norton Rose Fulbright US LLP
Address Line 4: Dallas, TEXAS 75201-7932

ATTORNEY DOCKET NUMBER: 1001169684

NAME OF SUBMITTER: Chris Andersen

SIGNATURE: /chris andersen/

DATE SIGNED: 06/03/2021
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Total Attachments: 6

source=Intellectual Property Security Agreement#page1.tif
source=Intellectual Property Security Agreement#page?2.tif
source=Intellectual Property Security Agreement#page3.tif
source=Intellectual Property Security Agreement#page4.tif
source=Intellectual Property Security Agreement#pageb.tif
source=Intellectual Property Security Agreement#page®6.tif

TRADEMARK
REEL: 007315 FRAME: 0362




INTELLECTUAL PROPERTY RECURITY AGREEMENY

This INFELLECTUAL PROPERTY SECURITY AGREEMENT (“IP Security
Agresyuent™h duted as of June 2. 2021, is miads by Muodus Systems. LLC 4 Delaware limited
hability company (the “Grantor”} in favor of Buc-ee's, Ll a Texas lnited partnersiup {the
“Lender’).

WHEREAS, the Grantor has executed and delivered Promissory Note, dated gs of the
date herenf {the “Nete™), in favor of the Lender;

WHEREAS, as a condition 1o the maling of the Loan by the Lender, Grantor has
exvecuted and delivered to the Lender that certain Security Agresment dated a¢ of the dade hereof,
sade by and between the Grantor andthe Lender (the “Security Agreement”): and

WHEREAS, under the terms of the Security Agrecment, the Grantor has granted to the
Lender a aecornity mtervest 1n, smong other property, centain intellectual property of the Grantor,
and has ggreed 1o execute and deliver this IF Security Agresmend for recording with the United
States Patent and Trademark Office;

KOW THEREFORE, for good and valusble consideration, the recetpt and sufficiency of
which are-hereby acknowledged -the partics-agree as tullows:

i. Crant of Security, Grantor hereby pledges and grants to the Lender a secunity
iptersst in and to all vighy, title, and inrevest of Grantorin, to; and under the fllowing the SR
Collateral’s

{z)  the patents and patent applhications set forth in Schedule § hereto and gl
retasoey; divistons, contiopations, continagtions-in-part, renswala, exlensions, amd
reesammations thereof and amendments thereto (the “Patents”™);

{hy the trademark regisivations and apphications sof forth in Schedule 2 hereto,
together with the goodwill connected with the use thereof and svmbaolized thereby, and
all extensions and renewals thereof (the “Trademarks™), excluding only Uniied States
intent-to-wsetradermark apphcations to the extent that, and solely duning the period m
which, the grant, attschment, or enforcersent of 2 security imterest therein would, under
applicable federal law, impair the registrability of such applications or the validity or
entorceability of registrations issuing from such applications:

{c} all rights of any kind whatscever of Geantor accruing under any of the
foregomg provided by sppheable law of any junsdiction, by dnternational treatics and
conventions, and stherwise throughout the worlds

{d) any and all royalties, foss, incone, pavments, and other proceeds noww or
hereafier due or payable with respect 1o any and all of the foregoing: and

{2} any and all elaims and causes of action with respect to apy of the
foregoing, whether aconuing before, on, or after the date hevent, including all rights to and
charms for dameages, restitution, and tyunative and other logal and eguitable rehef for
past, rresent; and future infringeroent, dilutiony misapproptintivg, violstion, nususe,
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breach, or default, with the right. but vo obligation, o sue for such legal and equitalde
relief and to collect, or otherwise recover, any such damages.

2. Bevnrdalion Granloraithorizes the Commussioner oy Patents and the
Compuissioner for Trademarks to vecord and register this IP Security Agreement upon request by
the Lender.

3 Logn Documents. This IP Security Agrecrueont has been entered into pursgant to
and in conjunction with the Security Agreement, which is hereby incorporated by reference. The
provisions of the Security Agrecment shall supersede and control over any contlicting or
weonsistent provision herein. The rights and remediss of the Lender with respect to the IF
Collateral are as provided by the Security Agresment and any related documents, and nothing in
this 1P Security Agresment shall be deemed 0 it such rights and remedies

4. Exveoution in Counderparts. This IP Seounty Agresment may be executed in
countterparts {and by different partics hereto in &iffersnt counterparta}, each of which ahall
constitte an original, but all of which when taken together shall constitute s single contract,
Delivery of an executed countarpart of a signaturs page 1o this IP Seeurity Agreoment by
facsimide or in electronic (e, “pdf” or “117) format shall be effective as delivery of & manually
exevuted counderpart of this 1P Security Agrecment.

5. Succseaors and Assignes. Thas IP Security Agresment will be binding on and shall
inure 1o the benefit of the parties boreto and their respective successors amd assigns.

e Governing Law. This IP Security Agreement and any ¢labn, controversy, dispaie,
or cause of action (whether n contract or tort or otherwise} based upon, arising out of, o1 relating
to this IP Security Agreement and the transactions contzenplated hereby and thereby shall be
governed by, and consinied in accordance with, the laws of the United States and the State of
Texas, without giving effiect to any choies or confiict of law provision or nile.

{SIGMNATURE PAGE FOLLOWS]

4841-E346- 8908y 1
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IN WITNESS WHEREOF, Grantor has caused this IP Security Agreement to be duly
executed and delivered by its officer thereunto duly authorized as o§ e date first above written.

48431-8946-3908v.1
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AGREED TO AND ACCEPTED:
BUCEER'S, LTD.
By: Buecee’s Management, LLC, #s sole
genersl partner

Uk

B};: P {. " e
Name: Jos O'Leary
Tl vice prasident

4843 -B246-RI08e
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Patents and Fatent Applications:

Schedule ]

Patents

Asset Typs Nawes/Title Applicatin/Serial | Reglstration/dasued | Status
Number Number

Tsqued Patent RESTROOM UR App US6,574 374 Oranted
BTALL 14/628,177
OUCUPANCY
INDICATOR
SYSTEM

Issued Patent RESTROOM US App UB 11,081,968 Gragited
STALL I5/403,802
QUCHPANCY
INBICATOR
SYBTEM

ABALRT458I0RY: ]
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Schedule 2
Trademarks

Trademark Registrations and Trademark Applications:

Aaset Tvpe Name/Title Appiication/Serialk | Registrationssued: | Status
Number Mumber
Registered TM | TOOSHLIGHTS | R6he7775 4696402 Rexptatered
{standard

character mark

Registered TV | TOGSHLIGHTS | Bo068772 4572688 Registered
{dexign}

Applisd TM KIOAW WHERE | 87350263 6133601 Registered
TG GG

Regisiered TM | TOOSHLIGHTR | 87550362 3752021 Beglstered
and Derign
Registered T™M | G and Design RISSR2GT 5944635 HRegisteraed

AB4E-BREHKHUNe ]
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