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TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement
CONVEYING PARTY DATA
| Name H Formerly || Execution Date || Entity Type |
|curves International, Inc. | 1172212013 ||[coRPORATION: TEXAS |
RECEIVING PARTY DATA
|Name: HNestIe Holdings, Inc. |
Street Address: {900 Long Ridge Road, Building 2 |
|Intema| Address: Hc/o Nestle USA, Inc. |
[city: ||stamford |
|state/Country: [cCONNECTICUT |
|Postal Code: 06902 |
|Entity Type: ||CORPORATION: DELAWARE |
PROPERTY NUMBERS Total: 55
Property Type Number Word Mark
Serial Number: 85169873 CURVES WELLNESS & WEIGHT LOSS CENTER @
Serial Number: 85169871 CURVES WELLNESS CENTER S
o
Serial Number: 85169870 CURVES WEIGHT LOSS CENTER 4
o
Serial Number: 85169867 CURVES WELLNESS & WEIGHT LOSS hdd
Registration Number: 3620936 CURVACEOUS THE CURVES COLLECTION
Registration Number: 3164796 CURVES
Registration Number: 3150319 CURVES
Registration Number: 3591192 CURVES
|Registration Number: | 2947574 [curves |
| Registration Number: “ 3702082 ” CURVES |
Registration Number: 3610387 CURVES
Registration Number: 3384796 CURVES
Registration Number: 3385228 CURVES |
| “ ” TRADEMARK |
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Registration Number: 3385262 CURVES

Registration Number: 3720123 CURVES

Registration Number: 3453049 CURVES

Registration Number: 3555096 CURVES

Registration Number: 2923501 CURVES

Registration Number: 3144142 CURVES

Registration Number: 3591193 CURVES

Registration Number: 2930889 CURVES

Registration Number: 3488517 CURVES COMPLETE

Registration Number: 3533826 CURVES COMPLETE

Registration Number: 4026249 CURVES OS |
Registration Number: 3540877 CURVES PRODUCTS

Registration Number: 1966990 EXPERT INK

Registration Number: || 2946238 |[CURVES FOR WOMEN |
Registration Number: 3591191 CURVES FOR WOMEN

Registration Number: 3342175 CURVES LEARNING EXPERIENCE

Registration Number: 3619843 CURVES SMART WORKOUT SYSTEM

Registration Number: 3406231 CURVES SMART

Registration Number: 3533821 CURVES SMART

Registration Number: 3707075 CURVES SMART

Registration Number: 3603665 CURVES CIRCUIT GEAR

Registration Number: 3603664 CURVES CIRCUIT GEAR

Registration Number: 4226450 CURVES LIFE

Registration Number: 3108237 CURVES TRAVEL

Registration Number: 3365618 CURVES UNIVERSITY

Registration Number: 3242565 CURVES UNIVERSITY

Registration Number: 2695508

Registration Number: 0342031

Registration Number: 2954936 DIANE

Registration Number: 4215456 DIANE

Registration Number: 3427634 TAKE 30

Registration Number: 4003108 CURVES PAYMENT SOLUTIONS |
Registration Number: || 3571321 ||[cURVES QUEST |
Registration Number: 4283264 GIVE A GOBBLE

Registration Number: 3617601 MY CURVES
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3666355 MY CURVES
Registration Number: 3675848 MY CURVES
Registration Number: 4184322 SHOP CURVES
Registration Number: 3410442 STRENGTHENING WOMEN
Registration Number: 3917704 STRONGER TOGETHER
Registration Number: 4112225 STRONGER TOGETHER
Registration Number: 2867466 THE POWER TO AMAZE YOURSELF

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.

Email: michael.barys@thomsonreuters.com
Correspondent Name: Mayer Brown LLP, Attn: Colin Carley
Address Line 1: 1675 Broadway

Address Line 4: New York, NEW YORK 10019
NAME OF SUBMITTER: Colin Carley
Signature: /Michael Barys TR/
Date: 11/25/2013

Total Attachments: 12
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT  (his  “Trademark Security
Agresment’) is made is made as of November 22, 2013, among the Grantors bsted on the signature pagss

NESTLE HOLDINGS, INC. (“Lendae™.
WITNESSELHE

WHEREAS, pursuant {o that certain Revolving Promissory Note, dated as of November
22,2013 {as may be amended, restated, supplemented, or otherwise modified from time to time, including
all schedules theretn, the “Mote™) lssued to the Lender by Curves International Holdings, Inc., a Texas
corporation (“Heldings™), Curves International, Inc., a Texas corporation (“Curves Intgrnational™), CFW
Operations Canada, Inc., a Nevada corporstion (“CEW Cavada”), Curves Burope ML, Inc., & Mevada

and together with Holdings, Corves Inteenational, CFW Canada, Curves Burope, CFW Group, CFW
QOperations, Member Dues, JC USA and JC Franchising, individually, a “Borrowsr™ and collectively, the
“Borrowers™, the Lender has agresd to make ceriain financial accommodations avatlable 1o the
Borrowers from time (o time pursuant to the terms and conditions thereof,

WHEREAS, the Lender s willing to make the financial accommodations to the
Borrowers as provided for in the Note, but only upon the condition, among others, that Grantors shall
have executed and delivered 1o the Lender that cerfain Security Agreement, dated as of November 22,
2013 (including all annexes, exhibits or schedules thereto, as from time to time amended, restated,
supplemented or otherwise raodified, the “Seourity Agresment”™) and

WHEREAS, pursuani o the Security Agrecment, the Grantors are vequired to execute
and deliver to the Lender this Trademark Security Agreement;

MOW, THEREFORE, in consideration of the premuses and nustual covenants herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Grantors hereby agree as follows:

1. DEFINED TERMS. All capitalized terros used but not otherwise defined herein have the
meanings given to them in the Security Agreoment or the Credit Agreement, as the case may be,

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. As security
for the payment or performance, as the case may be, in full of the Obligations, each Grantor hersby
assigns and pledges to the Lender, s suceessors and assigns, and bereby granis to the Lender, its
successors and sasigns, a security interest, in all right, tithe or interest in or to any and ali of the following
assets and properties now owned or al 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
“Frademark Collateral™:

{a} all trademarks, service marks, trade names, Corporatc Damos, COMpPANY NAMEs,
business names, ficiitious business names, trade styles, trade dress, logos, other source or business
identifiers, designs and general intangibles of like nature, now existing or hereafier adopted or acquirved,
all registrations and recordings thereof, and all registration and recording applications filed in connection
therewith, including registrations and registration applications in the United 3tates Patent and Trademark
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Cffice {or any successor office) or any similar offices in any State of the United States or any other
country or any political subdivision thereof, and all extensions or rengwals thereof, including those
referred to on Schedule T hereto (the “Trademarks™:

{1 all goodwill associated with or symbolized by the Trademarks; and
(<} all other assets, rights and interesis that uniquely reflect or embody such
Trademarks.
3. SECURITY FOR _OBLICATIONS.,  This Trademark Security Agreement and the

Security Interest created hersby secures the payment and performance of all the Obligations, whether now
existing or arising hereafter. Without Hmiting the generality of the foregoing, this Trademark Security
Agreement secures the payment of all amounis which constitute part of the Obligations and would be
owed by the Borrowers and the Grantors or (in each case) any of them, to the Lender whether or not they
arg unenforceable or not allowable due to the existence of an insolvency proceeding involving any
Grantor.

4. SECURITY AGREEMENT. The security interests granted pursuant to this Trademark
Security Agreement are granted in conjunction with the security interests gravted to the Lender pursuant
to the Security Agreement. Each Grantor hereby acknowledges and affirms that the rights and remedies
of the Lender with respect to the security interest in the Trademark Collateral made and granted hereby
are more fully set forth in the Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein.

5. AUTHORIZATION TO SUPPLEMENT. If any Grantor shall obtain rights {o any new
trademarks, the provisions of this Tradewark Security Agreement shall automatically apply thereto. The
Grantors shall comply with their vespective obligations under the Security Agreement with respect to any
such new trademarks or renewal or extension of any trademark registration.  Without Hmiting the
Grantors’ obligations under this Section 8, the Gramtors hereby authorizee the Lender onilaterally to
modify this Trademark Security Agreement by amending Schedule 1 to include any such new trademark
rights of any Grantor. Notwithstanding the foregoing, no failure to 5o modify this Trademark Security

continuing security interest in all Collateral, whether or not listed on Sghedule L

f. COUNTERPARTS., This Trademark Security Agreement may be executed in any
number of counterparts, each of which shall be deemed to be an original, but all such separate
counterparts shall together consiitute but one and the same instrument. fn proving this Trademark
Security Agreement or any other related agreement in any judicial proceedings, it shall not be necessary
to produce or account for more than one such counterpart signed by the party against whom such
enforcement is sought. Any signatures delivered by a party by fax transmission or by e-mail fransmission
shall be deemed an original signature hereto.

7. CONSTRUCTION. Unless the context of this Trademark Security Agreement or any
other related agreement clearly requires otherwise, references to the plural include the singolar, references
to the singular include the plural, the terms “includes” and “including” are not Hiniting, and the term “or”
has, except where otherwise indicated, the inclusive meaning represented by the phrase “andfor.” The
words “hercof,” “herein,” “hereby,” “bereunder,” and similar terms in this Trademark Securnity
Agreement or any other related agreement refor to this Trademark Security Agreement or such other
related agreement, as the case may be, as a whole and not to any particular provision of this Trademark
Security Agreement or such other related agreement, as the case may be. Section, subsection, clause,
schedule, and exhibit references berein are (o this Agreement unless otherwise specified. Any reference
in this Trademark Security Agreement or in any other related agreement to any agreement, instrument, or
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docoment shall include all alterations, amendments, changes, extensions, modifications, renewals,
replacements, substitutions, joinders, and supplements, thereto and thereof, as applicable (subject 1o any
restrictions on such alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements set forth hersin}. Any reference herein or in any other related
agreement to the satisfaction or repayment in full of the Obligations shail mean the repavment in full in
cash {or cash collateralization in accordance with the terms of the Credit Agreement and the Seourity
Agreement} of all Obligations other than unasseried contingent indemnification Obligations.  Aay
reference herein to any Person shall be construed to include such Person’s suceessors and assigns, Any
requitrespent of 4 writing contained herein or in any other related agreement shall be satishied by the
transmission of a wrilten record and any record so transmitted shall constitute a representation and
warranty as to the accuracy and completeness of the information contained therein.

[Sienatures Follow]
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IN WITHESS WHEREOF, each Grantor has caused this Trademark Securily Agreement
to be executed and delivered by its duly authorized officer as of the date first set forth above,

GRANTOR:

CURVES INTERNATIONAL, IN{,

o
T
-

\f.‘l ~ /?‘:::’ e~

& o o £
By: ﬁ: '\ff' N Fran&

Name: Jomuhan Cenarick
Title: Vice President

[Signatare Page o Trademark Security Agrecment]
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LENDER: NESTLE HOLDINGS, INC,

{Signature Page to Trademark Security Agroement]
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TRADEMARK SECURITY AGREEMENT

GRANTOR: CURVES INTERNATIONAL, INC.

CURVACEQUS, THE
CURVESR COLLECTION AND
DESIGN

78,686,649

SI56G5

3,620,938

Curves 78,674,159 5/5/05 3,164,796 10/31/06
Curves 76,410,976 §/23/02 3,150,319 10/3/06
Curves 77,571,756 $/17/08 3,591,102 31709
Carves 76.977.327 523402 3,847,574 5/10/03

CURVES

6/26/07

10727709

CURVES

§3/12/05

4/23/09

Curves TT213,830 S/23/07 3,384,794 2/19/08
Curvos (& Design) 77 245,442 8/2/07 3,385.228 2/19/08
Curves (& Design) 77,268,048 8/30/07 3,385,262 2/E9/08
CURVER 78,732,026 10712408 3,720,123 12/1/09

CURVES (Block Lettors)

{9,740

E0/22/07

3,453,049

CURVES

2/18/08

3,555,096

Curves {and design}

724003

2,623,501

Carves {and design)

7/24/03

3,144,142

GA20/06

Curves (and design}

7724403

3,591,193

S/18/06

Curves (and deaign}

57505

3,164,700

HY31/06

Carves (and design)

7724003

3,144,142

G/19/06

Curves (standard character
format}

3/4/04

2,930,884

3/8/G3

Curves (stylized)

1/24/06

3,144,142

5/19/06

Carves {stylized)

YO
TIA303

2,923,501

2/1/05

Curves Compiste

2711708

3,488 517

8/19/08

Curves Complete {Design)

4/9/G8

3,533,826

11718708

CURVES G8

46114

4,026,249

913711

CURVES PRODUCTS

77,087 860

21207

3,540,877

12/2/08
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74,727,864 | £,966,99G 8/27/56

Curves for Wornen (text) 2,546,238 4/38/454 2,946,238 27808

Curves for Women {text) TIETLNTS 3/17/08 : 3,391,191 3/1TH0

Curves for Womaen ({2x1) 2,946,238 4/36/94 2,948,235 A0
CURVES LEARNING ) _ ]

- R 027 IO 13472175 a0
EXPERIENCE 5,969,0 517106 342,175 11/20/07

Curves Smart Workout 77,094,368 TAGAYT 3,619,843 512/69

CURVES EMART 77,107,491 24467 3,406,231 4/1/08

CURVES SMART (Besign) 77,443,887 4/5/08 3,533,821 {1/18/08

CLIRVES 8MART 78,948,932 8/9/06 3,707,073 13/3/04

Curves Wellness & Weight Loss

— 85,169,873 11/4/10
Center

Curves Wellness Center 85,169,871 11/4/10

Curves Weight Losa Center 85,169 870 1144740

Curves Wellness & Welght Loss 55,169,867 1174710
CURYVES CIRCUIT GEAR 77,338,433 13/27/7 3,603,668 4/7/69

CHRVES CIRCUIT GEAR 77,338,432 £1/27/07 3,603,664 477709

~1
-~
[PRI

~3
52

CURVES LIFE B5,232.309 27211 4,226,450 10/16/12

CURVES TRAVEL 78,706,181 9/2/05 3,108,237 5 &/2006

Curves Univeraity 78,576,146 3,365,018 1/8/G8

Carves University TRIGTTOIR 3 242,565 515407

Curves Lady Design 76,411,955 5/23/02 2,695,508 313

iane 78,370,155 211804 34263 576108

Dhane 78,366,132 2/11/04 2,954916 5/24/05

{Jiane 85,475,772 1 62612 4,215,458 B/25/%2

TAKE 30 77,069,458 12/21/06 3,427,634 §/13/08

CURVES PAYMENT
SCLUTIONS

CURVES QUEST

¢

7,85¢

3
Wy
R
Lo

{

~3

10/28/09 4,603,108 T8

-3
o3
(%]
[oe)
it
et
o0

1313/07 3,578,321 2/50/09
6/18/09 4,283,264 1729713
174756 3617601 5/5/00

L23/0% 3,666,355 811709

GIVE A GOBRBLE 77,763,320

MY CLIRVES
MY CURVES

~3
\pc
~2
[l
[
<
~3
s

-4
~3
[
8
o
N2
P
o

MY CURVES 77,655,252 1723789 3,675,848 /59
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Curves 78/741,460 &/13/06 3,619,387 4/23/09

Shop Cuirves b 85,400286 217111 4184322 731112
Strengthening Women 78,656,150 G208 3,410,442 4/8/08
STRONGER TOGETHER 73,77 AT 12/28/G9 3,917,704 2B
Stronger Together | 77,809,417 820/00 4,112,228 3413412
The Power to Amaze Yourself 76,453,134 {36502 2,867,465 TZ2T04
The Power to Amaze Yourself | 2,867466 | 92602 | 2,867,466 T4
Bar-Chooolate Beanut Butter
Prefighe

FHRE433

TRADEMARK
RECORDED: 11/25/2013 REEL: 005160 FRAME: 0580



