Aesubrisseorn),

ly

‘me

o

/

doo4

~

6/26/2003 13:55 FAX 3144801505
-2003

hete P:i‘,ﬁ ot~ A —
omm PTO- 8. NT OF COMMERCE
(Rev. 10/02) ﬁ 1 024 82230 o U.S, Patent and Trademark Office

OME No. 0651-002 (exp. 6/34/2005) —
Tabsetings D= ¥ \J  J Y \ / 4

To the Honorgble Commissioner of Patents and Trademearks: Pleasa record the attashed original documents or ¢opy thereof,
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1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
NS Group, Inc. Name: The CIT Group/Business Credit, Inc.
Internal )
Addregs:Suite 2200
Individual(s Association
D ( ) D . . Streat Address: 10 South LaSalle Street
D General Partnershlp D Limited Partnarship .
Corporation-State city;_&hicago State: L _Zip;_60603
D Qther [7] Indiviaual(s) sitizenship
L—_] Associglion
Additional f i rty(i h
tional name(s) of conveying party(ies) attached? [ |Yes[¥]No D General Partnership
3. Nature of conveyance: D Limited Partnership
[] Assignment ] Merger Corporation-State_NeW York
Security Agreement l:l Change of Name D Other
Ir assignes Is nol demiclied In the Uniled States, a domestl
D Other 06/20/2003 reprasenialive designation 12 altached: Yea No )
: . Designalons musl be s 2eparate d n assl 1t)
Execution Date: ol name(s) & sddress( es) sitachec? Yor m@ No
4, Applieation numben(s) or registration humber(s):
A. Trademark Application No.{s) B. Trademark Registration No (s) 1545928, )
N
1514312, 1518600 ?
<
Additionel number(s) attached [ ] Yes No 0
5. Name and address of party fo whom correspondence 6. Total number of applications and o
concerning document should be malled: registrations involved: .............co e, ¢
Name:__Mitzi G. Cherry 2
Suite 600 7. Total fee (37 CFR 3.41) §_90-00 :
Internal Address; Suite ‘ e - 0
Q
Husch & Eppenberger, LLC D Enclosed g
Authorlzed to be charged to deposit account #
I
0
Sireet Address: 190 Carondelet Plaza 8. Deposit account number;
083460
city; St. Louis State; MO 2ijp63105
DQ NOT USE THIS SPACE
8. Slgnature,
Mitzi G. Cherry /é %@« b-29-203

Name of Person Signing

lgnature < ) Date
Total nuvber of pages | Eavar zhagl. atiachmMams, and decurment: D

Mail documents to be recorded with required cover shest information ts:
Commissionar of Patent & Tradernarka, Bax Assignments
Waahinglen, D.C. 20231
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PATENT AND TRADEMARK SECURITY AGREEMENT

Thie Agreement, dated as of June 2 , 2003, is made by and betwean NS
Group, Inc., 8 Kentucky corporation having a business location at the address set forth below
next 1o its signature (the “Debtor’), and The CIT Group/Business Credit, Inc., a New York
corporation having a business Jocation at the address set forth below next to its signature, 53
agent (in such capacity, the "Secured Party™) for the Lenders (defined herein).

Becitals

Newport Steel Corporation and Koppel Steel Corporation (collectively,
“Batrowers”) are parties to a cortain Amendment No. 1 1o Financing and Security Agreement
dated az of May 19, 2003 (“Amendment No. 1*) among Secured Party and the lenders from
time to time party fhereto (the “Landers™), and Borrowers, amending, upan the satisfaction of
specified conditiona, that certain Financing and Secuxity Agreement dated as of March 29,
2002 (as the game is emended by Amendmesnt No. 1 and may hercafter be

supplemented or restated from tims to time, the “Clredit Agreament”) by and among
Botrowers, Secured Party and the Lendera.

In connection with Amendment No. 1, Debtar has delivered to Secured Party
an arnended and restated gnaranty dated ag of the date hereof (the “Guaranty’”),guarantesing
the obligations of Barrowers under the Credit Agresment.

As a condition to the effectivensss of Amendment No, 1 and extending credit
10 or for the account of the Borrowers thereunder, the Secured Party has required the
execution and delivery of this Agreement by the Debtor.

ACCORDINGLY, in conzideration of the rmitaal covenants contained in the
Loan Documents and heretn, the parties hereby agree as follows:

1 Defjpitions. All terms defined in the Recitals hereto or in the Credit
Agreament fhatatencrtoﬂwrwisedcﬁnedhmeinshmmvothemings given to them
therein. In addition, the following terms have the meanings set forth below:

“Advance Steel License” means that certain Licenge Agreement between
Advanos Steel Techmology, LLC, as licensor, and Debtor, a3 licensee, dated as of
April 1, 2002, as amended from time to time,

“Affliute” or “Affilistes” masng Borrowers, Debtar and any other Persan
contrallcd by. controlling or under commeon control with either Borrower, including
any Subsidiary of either Borrower. For purposes of this definition, “oomtrel,” when
used with respect to any specified Person, means the power to direct the management
and policies of such Person, directly or indircctly, whether through the ownership of
veoting securities, by contract or otherwiee,

CAWNDOWS\ Tompomry Intamat Files\OLE 242\¢awmnt and Tiadomark Security Agroament (NB Group).dea
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“Obligations” means each and every debt, liability and obligation of every
type and description arising vnder or in connection with the Guaranty which the
Debtor may now or at any time hercaficr owe to the Secured Party, whether such debt,
linbility or obligation now exists or is hereafter created or incurved and whether it is or
may be direct or indirect, due or to become due, absolute or contingent, primary or
secondary, liquidated or unliguidated, independent, joint, several or joint and several,

“Patents” means all of the Debtor’s right, title and interest in and to patents or
applications for patemts, fees or royalties with respect to each, and including withont
limitation the right 1o sue for past infringement and damisges therefor, and licenses
thereunder, ell 28 presently existing or hereafter arising or acquired, including without
limitation the patents listed on Exhibit A.

_ “Person” means any individual, corporation, parinership, joint venture, limited
liability company, association, joirt-siock company, rust, unincorporated
organization or government or any agency or political sabéivision theteof.

“Security Interesi” has the meaning given in Section 2.

“Trademarks”™ meana all of the Debtor’s right, title and interest in and to:
(i) trademarks, service marks, collective membenship marks, registrations and
spplicationk for registration for each, and the respeciive goodwill associated with
each, (ii) licenses, fees or royalties with respect to cach, (iii) the right to sue for past,
present and fiture infringement, didution and damages therefor, (iv) and licenses
thereunder, al! a5 presently existing or hereafter arising or acquired, including,
without limitation, the mariks listed on Exhibit B.

2. Sequgity Interesy. The Debtor hereby irrevocably pledges and asgigns to,
and grants the Sscured Party, for its benefit and the ratable benefit of the Lenwiers, a security
ioterest (the “Security Interest™), with power of sale 1o the extent permitied by law, in the
Patents apd in the Trademarks to secure payment of the Obligations. As set forth in the Credit
Agreement, the Security Interest is coupled with a security interest in substantially all of the
personal property of the Dehtar.

3. Representations, Warragties and Apreaments. The Debtar represents,
warrants and sgrees as follows:

(a.) Existence; Awthority. The Debtor is a corporation, duly organized,
validly exigting and iu good standing under the lawsy of its state of incorporation, and
this Agreement has been duly and validly anthorized by all hecessary corporate action
on the part of the Debtor.

(b)  Parents. Exhibit A accurately lists all Patents owned or controlled by

the Debtor a5 of the date hereof, or to which the Debior has a right as of the date
hersof to bave aggigned to it, and aceurately reflects the existence and status of

CAWENDOWS\ Tomonay Iattrst, FileeVOLK3 AP aloat und Troderoak Secrity Ags (I8 Grovp)-dos -2

TRADEMARK
REEL: 002677 FRAME: 0176



:56 FAX 3144801505 doo7

2903, 8355 fh /zE/rus 1:01 PAGE B6/14 RightFAX
5/2003 15:21 FAX 31443501503 oes/ 012

applications end letters patent pertaining to the Patents ag af'the date hereof. If after
the date heyeof, the Debtor owns, controls or has & right to have ussigned to it any
FPatents not listed on Exhibit A, or if Exhibit A ceases to scourately reflect the
existence and staing of applications end letters patent pertaining to the Patonts, then,
the Debtor shall within 30 daye provide wriifen notice to the Secured Party with a
replacement Exhibix A, which upon acceptance by the Secured Party shall become
part of this Agreernent. The Advance Stec! License does not transfer to Debtor
ownership of any of the patents which are the subject of the Advance Steel License.

© Trademarks. Bxhibit B accurately lists all Trademarks owned or
comtrolfled by the Debtor as of the date heveof and accurately reflscts the existence and
status of Trademsarks and all applications and registrations pertaining thereto as of the
date hereof} provided, however, that Exhibit B need not Jist coromon law marks (i.e.,
Trademarks for which there are no applications or registrationa) which are not
maierial 1o the Debtor’s or any Affilinte’s business(es). I after the date hereof, the
Deirtor owns or controls any Trademarks not listed on Exhibit B (other than cormmon
law merks which are not materisl to the Debtor’s or any Affiliate’s business(es)), or if
Exhibit B ceases to accurstely reflect the existence and etatus of applications and
registrations pertaining to the Trademmsrks, then the Debtor shall prompily provide
written notice to the Scoured Party with a replacement Exhibit B, which upon
acceptance by the Secured Party shall become part of this Agreement.

()  Agffiates. Ag of the date hereaf, no Affiliate owns, eontrols, or has a
tight to have assigned 1o it any iterng that wonld, if such item were owned by the
Dehbtor, constitate Patents or Trademarks, other than any such Patents or Tradetharks
as are subject to a security mnterest in favor of Secured Party. If after the date hereof
any Affiliate owns, controls, or has a right to have asgigned to it any such items, then
the Debtor shall promptly eithes: (i) cause such Affilinte to assign all of ita rights in
guch itemy(s) to the Debtor; or (ii) notify the Secured Perty of such item(s) and cause
such Affiliste 10 executs and deliver to the Secursd Party & patent end trademark
security agreeroemt substantially in the form of this Agreement.

(8)  Ilde. The Debtor has title to cach Patent and each Trademark listed on
Exhibits A and B, fice and clear of sll liens except Permitted Encumbrances. The
Debtar (i) will have, at the titne the Debtor acquires any rights in Patents or
Trademarks hercafier arising, abaolute title to each such Patent or Trademerk free and
clear of all liens except Permitied Encumbrances, and (i) will keep all Patents and
Tredemarks froe and clear of all liens except Permitied Encumbrances.

(D  NoSaole. Bxcept as permitted in the Credit Agreement, the Debtar will
not asaign, transfer, encurnber or otherwise dispose of the Patents or Trademarks, or
any interest therein, withour the Secured Party’s prior written consent

CAWMNDO WS\ Tommary Bivamal FilasiOLEK342\Punt md Tradewrk Sacurfty Agrenment (N8 Group)doc -3-
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(8) Defense, The Dobtor will at its own expense and using commercially
reagonable efforts, protect and defend the Patents and Tradermarks against sl claims
or demnands of ull Persons other thim those holding Permitted Encondbrances.

(h) Mailntenance. The Debior will at its own expenge maintain the Patenty
and the Trademearks to the extent reasonably adviseble in tts business including, but
not limited 1o, to the extent such actions are reasonably advisable in Debtor’s
business, filing all applications to obtain letters patent or tredernark registrations and
all affidavits, maintenance fees, anpuities, and renewnls possible with respect to {etters
parent, trademark registrations end spplications therefor. The Debtar covenants that it
will not abandon nor fail to pay any maintenance fee or ennuity due and payeble on
amy Patert or Trademerk, nor fxil to file any required affidavit or renewsl in support
thereof, without first providing the Secured Party: (i) sufficient written notice, of at
lcast 30 days, to allow the Secured Party to timely pay any such maintenance focs or
anpuities which may becoms due on any Patents or Tradomarks, or to flle any
affidavit or renewal with respect thereto, and (ii) 2 separate written power of attomey
or other authorization 1o pay such maintenance fees or apmudties, or to file such
affidavit or renewal, should sich ba necessary or desrable, The Debtor agroes that all
products and Inventory on which the Trademarks are placed shall be maintained in
good condition and shell be of high quality according to applicable industry standards,

@ Secured Party’s Right vo Take Action. If the Debtor fzils 1o perform or
observe any of its covenants or agreernents set forth in this Section 3, and if such
fuilure continues for & period of tem (10) celendar days after the Secured Party gives
the Debtor writtem, notice thereof (or, in the caze of the agreements coatained in
subsection (h), irmmediately npon the oceurrence of guch failure, without notice ar
tzpee of time), or if the Debtor notifies the Secured Party that it intends to ebsndon 2
Patent or Trademark, the Secured Party may (but need not) perform or observe such
covenani or agreement or take steps to prevert such intended ebandonment on behalf
and i the name, place and stead of the Debtox (or, at the Securad Party’s option, in
the Securad Party’s own name) and may (bt need not) take any and all other actions
which the Secured Party may reasonably deem necesgary to cure or correct such
faiture or prevent such intended sbandonment,

)] Cosvs and Expenses. Except to the extent that the sifect of such
payment would be to render any loan or forbearance of money usurious or otherwise
jllagal under exy applicable law, the Debtor shall pay the Secured Party on demand
the amount of all mmeya expended snd all costs angd expenses (including reascnable
sttomeys’ fees end disburgements) incurred by the Secured Party fn connection with
oOr as 2 rerult of the Secured Party®s taking action under subsection (i) or exercising its
rights under Section 6, together with interest thereon from the date expended or
incrred by the Secured Party at the Default Rate.

CAWTRDO WS\ Tonparery Intomot FliahDLIC34% Pammnt and Tradausrk Socurity Agroomont (NS Cooup) due 4~
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(i)  Power af Attorney. To facilitate the Secured Party’s taking action under
subsection () and exercising its vghis vndar Section 6, the Debior hersby irrcvocably
appoints (which appoirtment is coupled with an interest) the Secured Party, or its
delegate, as the attorney-in-fact of the Debtor with the Tight (but not the duty) fiom
fime to time to Create, prepare, contpleie, execute, deliver, endoree or fle, in the neme
and on behalf of the Debtor, any and all instnunents, documents, applications,
financing statements, and other agreements and writings required to be obtained,
executed, detivered or endorsed by the Debtor imdet Bas Section 3, or, necessary for
the Sccured Party, after an Event of Default, to enforce or use the Patents or
Trademarks or to grant or issue any exclusive or non-cxclusive license under the
Patents or Trademarks to any third party, or to a«ll, assign, transfer, pledge, encumber
or otherwise tramsfer title in or dispose of the Patems or Tradernarks to sy third
party. The Debtor hereby matifies all that such attorney shall lawfilly do or cause to bo
done by virtue heroof. The power of attorney granted herein ghall terrninate upon the
terminarion of the Credit Agreement es provided therein and the payment and
performance of all Obligationa.

a Inspection. Debtor will permit Secured Party and each Lender (and
any Person appointad by Secared Party or eny Lender) upon prior notice to (i)
cxamine and mspect any or ail of the Inventory on which eny Trademark i5 used,
wherever loceted, at any reasonable time or tines and (ii) eater upcm its Praperties for
purposes of malding such examinations and/or inspections,

LS IS ThﬁDthOl'shanbe
perrmtted to oonu-ul and managu ﬂ:e Pmsms and Trademx:ks inchuding the right to exclude
othiers from making, using or selling items coverad by the Patents and Tradernerks and any
licenges thereunder, in the same manner and with the same effect ag if this Agreement had not
been entered into, s¢ long as no Event of Defanlt occurs and remaing unocured.

5. Eventa of Default. Each of the following occourrences shell constitnte an
event of default imder this Agreement (hexem called “Event of Defanlt”): (a) an Event of
Default, ns defined in the Credit Agreement, shall occur; or (b) the Debtor shall fail promptly
to observe or perform sny covenant or agreement hersin binding on it; or (¢) any of the
Tepresentations or warranties contained in Section 3 shall prove to have been tucorrect in amy
material respect when made.

6. Remedies. Upon the occurrence of an Bvent of Defzult and at any time
thersafter, the Secured Party may, al its option, take any or a]l of the following actions:

(a) The Secured Party may exercise any or all romedies available under the
Credit A greement.

(b) The Securad Party may sell, assign, transfer, pledge, encumber or
otherwise dispoge of the Patents und Trademnarks subject to the Testriction of any
agreement comprising the Patents or Trademarks.

CAWINDOWS T amporary nlbmet PilasYO K342\ wtont and Trademank Sacurdty Agrssmsat (N3 Geoup).doc -5
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(&  Thoe Secuxed Party may enforce the Patents and Trademarks and any
licenges therexmder, and if Secured Party shall comamence any suit for such
enforcement, the Dsbtog shall, et the request of Becured Party, do any and all fawful
ects and execute any and all proper documents required by Secured Perty in aid of
such enforcement,

(d  The Secured Party may use the Patents snd Trademarka to complets the
mamfactore of, asstmble, distribuate, prepare for sale and sell such Ioventory, or
otherwise in connection with the conduct of the Debtor’s or eny Affiliate’s business.

7. Miscellaneots. This Agreement can be wajved, modified, amended,
terminated or discharged, and the Security terest can be released, only explicitly in a
writing signed by the Secured Party. A waiver signed by the Secured Party shall be effective
only in the specific ingtance and for the specific purpase given. Mere delay or failure to act
shall not precinde the excreise or enforcement of any of the Secured Party’s rights or
remedies. All righta and remedies of the Secured Perty shall be cumulstive and may be
exercized singulerly or concurrently, at the Secured Party’s option, and the exercise or
enforcement of any one such right or remady shall neither be a condition to nor bar the
exercise er enforcement of any other, All notices to be given to Debtor under this Agreement
ghall be given in the menner and with the effect provided in the Credit Agreement. The
Secured Party shall not be obligated to preserve sny rights the Debtor may have against prior
parties, to roglize on the Patents and Trademarks at ali or in any particular manner or order,
or to apply any cash proceeds of Patents and Trademrarks in any particular order of
application. 'This Agreement shall »e binding upon and it to the benefit of the Debtor and
the Secured Party and their respective participants, successors and assigns and shall take
effect when signed by the Debtor and delivered ta the Secured Party, and the Debior waives
notice of the Secured Party’s acceptance hereof. The Secured Party may execute this
Agreement if appropriste for the purpose of filing, but the fajlure of the Secured Party 1o
execiite this Agreetnent shall not affect or impair the validity or effectiveness of thig
Apreement. A cerbom, photographic or other reproduction of this Agreement or of any
financing statement gigned hy the Debtor shall have the same force and effect, ag tha original
ior all purposes of a financing statement. This Agreement shall be gaverned by the internal
law of Ilinois without regard to conflicts of Iaw provisions. If any provision or application of
this Agreement js held unlawful or imenforceabls in any respect, such illegality or
unenforceability shall not affect other provisions or applications which can be given effsct
:md this Agrooment shall be construed as if the unlawful or unenforcoable provision or
application had never been contained herein or prescribed hereby, All representations and
warranties contained in this Agreement shall survive the execution, delivery and performmce
of this Agreement and the creation and payment of the Obligations.

CAWINDOWS\Tsiparary Iatsmot Files\OLK 342\Patznt andd Trademerk Saanity Agreamesl (NS Growp).des -5
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THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY
ACTION OR PROCEEDING BASED DN OR PERTAINING TO THIS
AGREEMENT.

IN WITNESS WHEREOF, the parties have executed this Patent and
Trademark Security Agreement as of the datc written above.

NS Group, Inc. NS GROUP, INC.
530 West Ninth, Street

Newport, Kantucky 41071
s Vido Vr.mﬁ

The CIT Gaoup/Business Credit, Inc. THE CIT GROUP/BUSINESS CREDIT, INC.
10 S. LaSalle Straat, Suita 2200

Chicago, linois 60603
By /'L v %

Its Vice President

C:AWINDOWE\Tampatery futsmut Floee\QLKI A\Petoni snd Trademuk Securlty Agreement (NS Group).dos -7-
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STATE OF Kialiugiuy )
)
COUNTY oP@'ﬁ@.ca.w )

The faregoing mstmmaut was scknowledged before me ﬁmrt‘j"‘ day of Tume, 2003, by
4. \/3< 0 President of NS Group, Inc., a Kentucky corporation, on

behalf of th cm'poranun.
Notary Pubhc m‘@'g:_

"WLa Lot canas iy &ﬁ:w% 19, EL')‘JS

STATE OF T3Atno\s )
)
COUNTY OF Qnﬂ« )
The foregoing instrument, was acknowlcdged before me ﬂuszgﬁay of June, 2003, by

CJ\.:;-.-\M _ 8 Vice President of The CIT Group/Business Credit, Inc., a New
‘York corporation, oo behalf of the corporation.

SR~

QFFICIAL SEAL 1 .
ERICAF HANGEN | Notary Public
NOTARY PUELIC, STATE OF JLLINDIE
MY COMMIBEION EXPIRER 4-30-2006
CXWINDOWS\Tangrocay Miemet FRe\OLRI42\Fareat and Trdemark Socurtty Agroenant (NG Group).dea -8-
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EXXIBIT A
UNITED STATES JSSUED PATENTS

None.

FOREIGN [SSURD PATENTS

None.
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EXEIBIT B
UNITED STATES IS D TRADE SERVICE KS
ANR COLLECTIVE MEMBERSHIP MARKS
REGISTRATIONS
MARK Owner of Record Reglstraton Registration Date
Number
N (and Desiga) NS G Inc. 1,545,928 07/04/198%
N (and Design) NS Group Jnc. 1,514312 11/29/1988
NS GROUP NS Group Iac. 1,518,600 0170371989
APPLICATIONS
None.
COLLECTIVE MPMBERSHTP MARKS
None.
CAWINDOW S\ Tamporaxy latsrnel Fil\OLK342\Patent tud Trademirk Besurily Agreement (N8 Gruugm)woc
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