900349198 01/04/2016
TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM367814
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Second Lien Trademark Security Agmt

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
U.S. Renal Care, Inc. 12/31/2015 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name: Barclays Bank PLC, as Collateral Agent
Street Address: 745 Seventh Avenue

City: New York

State/Country: NEW YORK

Postal Code: 10019

Entity Type: Bank: UNITED STATES

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |3429450 U. S. RENAL CARE
Registration Number: |4346069 POWERED BY PHYSICIANS. INSPIRED BY OUR P
CORRESPONDENCE DATA o
Fax Number: g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent g
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. ©
Email: marina.kelly@thomsonreuters.com S
Correspondent Name: Jennifer Riehl, Legal Assistant 3
Address Line 1: 80 Pine Street hid
Address Line 2: Cahill Gordon & Reindel LLP %
Address Line 4: New York, NEW YORK 10005

NAME OF SUBMITTER: Jennifer Riehl, Legal Assistant

SIGNATURE: /Marina Kelly, Thomson Reuters/

DATE SIGNED: 01/04/2016

Total Attachments: 6
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Form PTO-158%4 (Rev, 1211}
GMB Crlliaction 0851-0027 {(sxp. 047/30/2018}

U8, DEPARTMENT OF COMMERCE
Liniled Siates Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Directorofthe U. 8

atent and Trademark Office: Plaase record the aliached documants or the new addressi(es) below.

1. Mame of conveying party{ias):

118, Renal Cars, Ing,

[ individual(s) {1 Association
L Parinarship L Limiled Partnership
Corporation- Sigte:Delaware

{1 Other

Citizenship (ses guidelines)

Additional names of conveying parties atiached? DY@S No

3. Hature of conveyancse/Exscution Date{s):
Execution Date{s)Dacember 31, 2015

i:: Meargey

[} Security Agresment [ Change of Name
Cither Second Lien Trademark Ssourity Agmt

{1 Assignment

2. Name and address of recelving partviles}

Additionsl namaes, addresses, of citizenship altached?

{77 ves

Namae: Barclays Bank PLC, as Collateral Agent

Strest Address. 745 Saventh Avenus

Ciys MNew Yok
Siater  nesw ¥ork
CountneUSA Zio: sonig

[] individual{s} ChHizenship
] Asancistion  Oitizenship
E::} Partnership  Clizenship

{itizenship

Limited Paitnarship

:] Comporation Cilizenship

Othar_Sank Citizanship MSA
if assignes is net demiciied in the United Stales, a domastic

representative designalion is sitached: {1 ¥es {ino
{Dasignations must be a separats document from assignment)

4. Application number{s} or registration number{s} and identification or deseription of the Trademark,

A Trademark Appiication No.{s} Text

C {denti cation Qr Bescrspﬂm Of rademark(s) (ami Fihng

| B. Trademark Registration No.{s}

_____________________ Agditional shesi(s) sttached? [Kives [ | No E
Date i Anpi!caism or Registration Numbar Is unknown):

& Name & address of parly to whom correspondence
concarming dosumant should be mailed:
Nama<entifer Riehl, Legal Assistant

&. Total number of applications and
registrations involved:

internal Address: Cahill Gordon & Reindsi LLP

Street Address: 50 Pine Stiesl

7. Fotal fee (37 CFR 2.60M8) & 3.41) §

E:] Authorized to be charged to deposit account
E:] Ensiosed

Clty New York

StateNY
Phone Numbar: {212) 701.3783

Dockst Mumber:

8. Payment information:

Deposit Account Number

Authorized User Name

Email Address:jiehi@icahill com AT
3. Signaturs: A BU R ‘"““ 3 3 o
 Bignature: { ; J\ i § )i v,{\ \‘“ L ] N December 31, 2015
\w‘\?\*v S,gnature Data
h Jennifer Rishi Toial number of pages Inciuding cover 5
Name of Perean Signing sheeat, attachments, and documant:
Documents {o be recorded {including cover shest} should e faxed {o {§71) 27303140, or malied to:
Hall Stop Assignment Recordation Branch, Divector of the USPTO, P.O. Box 1450, Alexandris, VA 333431480

REEL: 005701 FRAME: 0202



Execution Version

THE LIEN AND SECURITY INTEREST GRANTED T0O THE COLLATERAL AGENT, FOR
THE BEREFIT OF THYE SECURED PARTIES, PURSUANT TO THIS AGREEMENT AND THE
EXERCISE OF ANY RIGHT OR REMEDRY BY THE COLLATERAL AGENT AND THY
OTHER SECURED PARTIES HEREUNDER ARE SUBJECT TO THE LIMITATIONS AND
FROVISIONS OF THE INTERCREDITOR AGREEMENT, IN THE EVERT OF ARY
CONFLAICT OR  INCOONSISTERCY BETWEEN THE PROVISIONS OF THE
INTERCREDITOR AGREEMENT AND THIS AGREEMENT GOVERNING THE EXERCISE
OF ANY RIGHT OR REMEDY BY THE COLLATERAL AGENT, THE PROVISIONS OF THE
INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL.

SECOMD LIEN TRADEMARK SECURITY AGRFEMENT

This SECOND LIEN TRADEMARK SECURITY AGREEMENT {as amended, restated,
maoditied or supplemented from time to time, this “Frademark Security Agreement”), dated as of
December 31, 2613, is made by U5, Renal Care, Ine. {the “Grantor™) in favor of Barclays Bank PLC, as
the Collateral Agent for the Secured Parties {as defined in the Credit Agresment) (together, with iis
successors and assigns, the “Collateral Agent™).

WHEREAS, the Grantor is party 1o that certain Second Lien Security Agreement, dated as of
Decernber 31, 2015, among the Grantor, the other grantors party thereto and the Collateral Agent (as
amended, restated, amended aud restated, modified or supplemented from time to time, the “Secarity
Agresmaent”); and

WHEREAS, under the terms of the Sscurity Agreement, the Grantor has granted to the Collateral
Agent, for the benefit of the Sccured Parties, a security interest in, among other property, certain
intellectual property of the Grantor, and has agreed to execute this Trademark Security Agresment for
recording with the U8, Patent and Trademark Gifies.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowladged, the Grantor agrees as follows:

SECTION 1. Terms. Capitalized terms used but not defined herein shall have the meanings
given or given by reference in the Security Agreement.

SECTION 2. Grant of Security. As security for the payment or performanee, as the case may be,
in full of the Securad Obligations, the Grantor hereby grants to the Collateral Agent, its suceessors and
assigns, for the benefit of the Secured Parties, a security interest (the “Security Interest™ in all of the
Grantor’s right, title and interest in, 1o and under the Trademarks, including the trademark and service
mark registrations and applications set forth on Scheduls A atiached herato {the “Trademark
Coilateral’); provided that “Trademark Collateral” shall not include and the Security Interest shall not
attach to any “infent-to-use” application for registration of a Trademark filed pursuant to Section b of
the Lanham Act, 15 U.S.C. § 1051, prior to the filing and scceptance of a “Statement of Use” pursuant o
Section 1{d) of the Lanbam Act or an “Amendment to Allege Use” pursuant to Section 1{c) of the
Lanham Act with respect thereto (it being understood that after such filing and acceptance such intent-to-
use application shall be antomatically subject to the security interest granted herein and deemsd to he
included in the Trademark Collateral) or to any other Excluded Asset as provided under the Security
Agrecment.

TRADEMARK
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Trademarks record this Trademark Security Agreement with the ULS. Patent and Trademark Office.

SECTION 4. Execution in Counterparts, This Trademark Security Agreement may be exeouted
in any number of counterparts, each of which when so executed shall be deemed to be an original and all
of which taken together shall constitute one and the same agresment. Delivery of an execuied signature
page 1o this Trademark Security Agreement by facsimile or electronic (inchuding .pdf or 4if file}
transmission shall be as effective as delivery of & manually signed counterpart of this Trademark Security
Agresment.

SECTION 5. Security Agresment. This Trademark Security Agreement has been endered info in
conjunction with the provisions of the Security Agreement. The Gramtor does hereby acknowledge and
confinmn that the grant of the security inferest hersunder o, and the rights and remedies of, the Collateral
Agent with respest to the Trademark Collateral are more fully set forth in the Security Agreement, the
terms and provisions of which are incorporated herein by reference as if fully set forth herein. In the
event that any provision of this Trademark Security Agreement is deemed to conflict with the Security
Agreement, the provisions of the Security Agreement shall control.

SECTION 6. Governing Law. THIS TRADEMARK SECURITY AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER (INCLUDING, WITHOUT
LIMITATION, ANY CLAIMS SOUNDING IN CONTRACT LAW OR TORT LAW ARISING QUT
OF THE SUBIECT MATTER HEREOF AND ANY DETERMINATIONS WITH RESPECT TO POST-
AIDGMENT INTEREST) SHALL BE GOVERNED BY, aND SHALL BE CONSTRUED AND
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK WITHOUT
REGARD TO THE CONFLICT OF LAWS PRINCIPLES THEREQF THAT WOULD RESULT IN
THE APPLICATION OF ANY LAW OTHER THAN THE LAW OF THE STATE OF NEW YORK
WITHOUT GIVING BFFECY TO THE CONFLICTS OF LAW PRINCIPLES THERECE, BUT
INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW (OTHER
THAN ANY MANDATORY PROVISIONS OF LAW RELATING TO THE LAY GOVERNING
PERFECTION AND THE EFFECT OF PERFECTION OF THE SECURITY INTEREST AND
APPLICABLE FEDERAL LAWS PERTAINING TO TRADEMAREKS).

SECTHON 7. Interorsditor Agreement, MOTWITHSTANDING ANYTHING HEREIN TO THE
CONTRARY, THE LIEN AND SECURITY INTEREST GRANTED TO THE COLLATERAL AGENT,
FOR THE BENEFIT OF THE SECURED PARTIES, PURSUANT TO THIS TRADEMARK
SECURITY AGREEMENT AND THE EXERUISE OF ANY RIGHT OR REMEDY BY THE
COLLATERAL AGENT AND THE OTHER SECURED PARTIES HEREUNDER ARE SUBJECT TO
THE LIMITATIONS AND PROVISIONS OF THE INTERCREDITOR AGREEMENT. INTHE
EVENT OF ANY CONFLICT OR INCONSISTENCY BETWEEN THE PROVISIONS OF THE
INTERCREDITOR AGREEMENT AND THIS TRADEMARK SECURITY AGREEMENT
GOVERNING THE EXERCISE OF ANY RIGHT OR REMEDY BY THE COLLATERAL AGENT,
THE PROVISIONS OF THE INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL.

[Remainder of this page intentionally left blank]
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IN WITNERS WHEREQF, the undersigned has execnted this Trademark Security
Agrecment as of the date {first above written.

L8 BENAL CARE, IHC,,
as the Borrower

Sdame: Jaraes D. Shelon
A4 Title: Hxecttive Vice President and Chisf
Financial Officer

[SIGNATURE PAGE TO SECOND LIEN TRADEMARK SHOURITY %ﬁi&%ﬁiﬁfif&l‘(
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Accepied and Agreed:

BARCLAYS BANK PLC, as Collateral Agent

By:

[SIGNATURE PAGE TO SECOND LIEN TRADEMARK SECURITY AGREEMENT]
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SCHEDULE A

Trademark Owner Serial No/Date
Rep. No./Date
1.8, RENAL CARE 118, Renal Care, Inc. 3429450
FRO/08
U.,S:LRENAL CARE®
POWERED BY PHYSICIANS, LLA. Renal Care, Ine. 346068
INSPIRED BY OUR PATIENTS, Gi4713
TRADEMARK
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