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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM465062
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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Vapor Beast LLC 03/08/2018 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Prospect Capital Corporation, as Agent
Street Address: 10 East 40th Street, 42nd Floor

City: New York

State/Country: NEW YORK

Postal Code: 10016

Entity Type: Corporation: MARYLAND

PROPERTY NUMBERS Total: 16

Property Type Number Word Mark
Registration Number: |4901509 CEREALIZED
Registration Number: |4940008 CEREALIZED PREMIUM E-LIQUID BREAKFAST OF
Registration Number: |4913644 CLOUD BEAST o
Registration Number: |5191068 HOG WILD §
Registration Number: |5203780 HOG WILD §
Registration Number: |5059694 JUICE HOG S
Registration Number: |5059695 JUICE HOG L4
Registration Number: |5059043 KEEP IT BEAST 3
Registration Number: | 5098298 MODZILLA %
Registration Number: |5098299 MODZILLA
Serial Number: 87537232 NUCLEAR
Registration Number: |5191070 SQUEEZEE
Registration Number: |5191071 SQUEEZEE
Registration Number: |5153648 VAPOR BEAST
Serial Number: 87615415 VAPOR BEAST
Serial Number: 87633272 VAPOR BEAST
CORRESPONDENCE DATA
Fax Number:

FHRABEMARIK
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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.

Email:

Correspondent Name:

Address Line 1:
Address Line 2:
Address Line 4:

michael.barys@clarivate.com
Andrea Gniadek, Project Assistant
111 West Monroe Street
Chapman and Cutler LLP
Chicago, ILLINOIS 60603

NAME OF SUBMITTER:

Andrea Gniadek

SIGNATURE:

/Michael Barys/

DATE SIGNED:

03/09/2018

Total Attachments: 10
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Form PTO-15894 (Rev, 12«41
OB Collection 0851-0027 (exp. 04/30/2018)

U8, DEPARTMENT OF COMMERCE
United States Patentand Trademark Office

RECORDATION FORMCOVER SHEET

TRAE}E&"EARKS QNLY

1. Name of conveying partyfles):
Vapor Begst LLO

[:] Associgtion

[ Individuai(s)
D Limited Parinership

D Partnership
1 Corporation- Bldte;
Ciher Detaware Limited Liability Company

Clizenship (see guidaling
Additional names ¢f comz-’-\y ng parties attached? 'Yes E RN

3. Nature o‘f cﬁnveyame!Exefmtian Dateis)y
&y March 82048

Execution Datels)

[ Inerger
] Change of Name

[ ] Assignment
B4 secunty Agresment

[:] Other

2 Name and address of receiving party{ies) v
25

ditional nan ' izenshi hed?
Additional names, addresses, or citizenship attached No

Name; Prospect Capital Corporation, as Agent

Sireet Addregs: 10 East 40th Street, 42nd Floor

Gityr Cincinpati

SEHE WK isosssoomsississis
CountryNew York Zig: 10018
E:] Individual(s} Citizenghip ...
[ ] Association  Citizenship

{:}Pamership Citizenship e

:_-} Lirnited Partnership - Citizenship

> tmd?‘:‘ﬂi m'\/‘aryimd

X1 Corporation

{:j Other

{fassigneeis notd
repressriative designstion is attached £ Yes
{Designations must be a separate dahurr ew* fromy assignment)

4 Application number{s) or registration nuﬁﬁher( 5} and identification or description of the Trademark.

A, Trademark Application No:(s) Text

Ses Exhibit A attached hereto and made a part hereof.

id?maﬂa mn Oi‘ Desc'apt on of Tracen"ark{s) (\Eil’id Fs%mg

B, Trademark Registration No.(s)

Zee Exhibit A gttached hereto and made a part heresf.

iAaditiora sheet(s) atiached? [ Yes | No____]

Ja*e if 4 nphs:auon or Registradion Numbar is unknawny

§. Nanie & address. of party to whom correspondence

concerning document should be mailed:
Mame-Andrea Gniadek, Project Assistant

6. Total number of applications and

registrations involved: 6

internal Add;gss;(;.hapmaﬁ gnd Gutler Lx'f*‘

4 X g
Strest Address: 14 West Monroe Strest

City Shic sago

Statedllinois

Phore Number; 312:845:5132

Docket Number: 4208785

Email Address serdiiisglicaproans

7. Total fee (37 CFR 2.6(0)(6) & 341 &

[:} Authorized to be charged to deposit account
L1 Enclosed

8. Paymentinformation:

Deposit Account Number

Authorized User Name

for Cha?‘man and Cutler LLP

¢.-Bignature; \ SR
o Signatre
Andrea Gniadek, Project Assistant

Totabnumber of pagesiincluding cover §

18

Name of Person Signing

sheet aftacnments, and documesnt:

Documents to be recorded {including cover sheet) should be faxed to (871) 2730140, or matied to:
Mail Stop Assignment Recordation Branch, Director of the USPTO, P.lh Box 1450, Alexandria, VA 223131480
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EXECUTION YERSION

PIOTWITHSTANDING ANYTHING HEREN 10 THE CONTRBARY . THE LIEM AND SECUBITY NTEREST
GRANTED TO PROSPECT LaAPITaL UORFORATION PURSUANT TO THIS TRADEMARK SECUEITY
AOREEMENT AND THE XN ERCBEOFANY RIGHT OF REMEDY BY PROSPECT UAPITAL CORPORATION
HERFUNDER APE SUBIECT TOTHE PROYVIZIONS OF THE BEIOND LIEN INTERIREDITOR AGEEEMENT,
DATED A8 OF Fenpuapy 17, 2017 (AS AMEBNDED, BESTATED, AMENDED AND RESTATED,
SUPPLEMEBENTED OR OTHERWISE MODIFIED FROM TIMETO TIME, YRE "SECOND LEN INTERCREDITOR
AGEEEMENT™ Y, AMONG FIFTH THIED BANK, aN OHIO SANKING CORPORATION, A5 FIRST LIBN
COLLATERAL AGENT (4% DEBINED THEREING FOR THE Fipat LIEN CLAMHOLDERS {(AS DEFINED
THEZERN), AND PROSUECTUANTAL CORPOBATION, A MARYLAND CORPORATION, AS SECoND LN
CDLLATERAL AGENT (AS DERINED THERER P FOR THE BECOND LIEN CLAIMHOLDERS (AS DEFINED
THERFINY AN THE BVENT OF ANY CONFLICT BEDWEEN THE TERMS OF THE Seooxp Lagn
IMNTERCEEDITOR AGREEMENT AND THIS TRADEMAEK SECURITY AGREEMENT, THE TERMS OF THE
Seconp LB INTERCREDITOR ACREEMENT SHALL GOVERK AND COMNTROE,

TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Trademark Security Agreement”) is nads
thic 7th day of Muarch, 2018, by and among Grantors listed on the signature pages hereof
{coliectvely, jointhy and severally, “Gronors” and each individoally “Grasrer™ ), and PROSPECT
CArTALLDORPORATION, a Marylsnd corporation, in He capacity a5 agent for the Lenders and the
other Sscured Parties (in such capacity, together with its succeasors and assigns in such capacity,
“Adminictravive Agent”),

WITNESSETH

WHERDAS, pursuant o that certain Amended and Restated Second Lien Credit Agreement
dated as of March 7, 2001% (a5 wnended, restated, amended and restated, supplemented, or
ctherwise modified from Ume 1o tme, the “Credit Agreement’), which anends snd resiates the
Second Lien Credit Agregment dated as of February 17, 2017 (the “Original Credit Agresment™,
by and amwong Turping Point Brands, Inc, 2 Belaware covporgtion {the "Roprower ™), the Graniors
party therets, the various fnstitutions from tine o tme party theretooas. Lenders (sach of such
{.enders, together with {8 suocessors and asaigns, I8 referred 10 hereinafter ag a “Lender”), the
Administrative Agent, and Fifth Third Bank, an Obio banking corposation, as Administrative
Sub-Agent, the Lenders have-agreed toanake certain financial scoommeodations avatiableto the
Borrower from time to time pursuant to the ferms and conditions thereof;

YWHEREAS, in connection with the Original Credit Agresmend, the Grantors have executed
and delivered to Adminiairative Agent, forthe benefit of the Secured Partien, 2 Becond Lign
Gugranty and Security Agreement dated as of Februsey 17, 2017 (inciuding all annexes, exhibits
srachedoles thersio o from tmetome amended, restaled, amended and reatated  supplemented
or ctherwise piodified, the “"Guaranty and Security Agreement™ ) angd

ted
D
G
o3
b33

Second e Tradomark Azmt (20125 485110826354 4
4TOBTES
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WHEREAS, pursuant to the Guaranty and Security Agreement, Urantors are required i
execute and deliver to Administrative Agent, for the benefit of the Secured Parties, this Trademark
Security Agreement;

Mow, THEREFORE, in consideration of the premises and mutual covenants herein contained
and for other good and valuable consideration, the receipt and sulficioncy of which are hereby
acknowledged, each Grantor hereby agress as follows:

SECTioN L DEFINED TERMS.

All initislly capitalized terms used but not otherwise defined herein have the meanings
given to them o the Guaranty and Securily Agreement or, if not defined therein, in the Credit
Agreernent, and this Trademark Security Agreement shall be subject to the roles of construction
set forth in Section 1{b) of the Guaranty snd Security Agresment, which rales of constructionars
incorporated herein by this reference, mutasis mutandis.

SECTIONZ, ORANTOF SECURITY INTEREST iN TRADEMARK COLLATERAL.

Each Grantor hereby unconditionally grants, assigns, and pledges to Administrative Agert,
for the benefit of each of the Secured Parties, to secure the Secured Obligations, a contining
security interest (referred to in this Trademark Security Agreement as the “Security Interest 'y in
all of such Gramtor's right, title and interest in and fo the following, whethsr now owned or

hersafter acquired or atising and wherever located {eollectively, the “Trademark Collateral”).

{1} il domestic, forcign and multinationsl trademarks, servive parks, rade
HANeS, cotporate RAMICS, CoTapany names, tusinesy names, fictitious business names, trade
dreas, trade styles, logos, Intomet domain pames, other dndicia. of ogigin or source
identification, and general intangibles of a like nature, whether registered or unregisiered,
and with regpect to any and all of the foregoing:

(iy  alt registrations and appiications for registration thereod including
the registrations and applications listed in Schedule [ attached hereto,

(i) all extension and renewals thereof,

{1y all of the goodwill of the business connecied with the use of and
symbolized by any of the foregoing,

(ivy  all tighis to sue or otherwise recover for any past, present and future
infringament, dilution, or other vinlation thereof,

(vi ali Proceeds of the foregoing, including cense fees, royalties,
income, payments, claims, damages and proceeds of suit now or hercafter. due
and/or payable with respeat thereto, and

fi
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{vi)  all otherrights of any kind accruing thereunder or pertaining thereto
throughout the world,

Netwithstanding anything berein to the contrary, in no event shall the Trademark Collatersl
include of the security buerest gravted hercunder attach o any “intent-igause” frademark
application fo the extent that, and solely during the period in which, the grant of a security infergst
therein would fmpair the validity or enforceability of any registration issuing from such
intent-to-use trademark application under applicable federal law: provided that, upon filing with
the United States Patent and Trademark Office of an amendment to allege use pursuant ©
B USC 5 105y vrastatement of uzeunder 18 ULE.L. 5 105 1) o any suceessor provisions),
such intent-to-use application shall be considered Trademark Collateral.

SECTHN 3. SECURITY FOR SECURED OQBLIGATIONS

This Trademark Security Agreement and the Security Interest ereated hereby secures the
payioent and performance of the Secured Obligations, whether now existing or arising hersafter.
Without Hmiting the generality of the foregoing, thiv Trademark Securily Agreement secures the
payment of all amounts which constitute part of the Secured Obligations and would be owed by
Grauntors, or any of them, to Adminstrative Agent, the other Sscured Parties or any of them,
whether or not they are unenforceable or not allowable due to the existence of an Insolvency
Frocesding involving any Grantor. Bach Grantor hereby agrees that, anything herein (o the
contrary notwithatanding, such Grantor shall assume full and complete responsibility for the
prosecution, defense, snforcement o any other necessary actions in connection with the
Trademark Collateral subject tora security interest hercunder,

Segotion SECUREY AGHBEMEBNT.

The Security Interest granted pursusnt to this Traderpark Security Agreement is granted in
conjunction with the security intereste granted to Administrative Agent, for the bepefit of the
Secured Parties, pursuant to the Guaranty and Security Agreement.  Hach Gragtor hereby
acknowledges and affivms that the rights and remedics of Adminigirative Agent with respect to the
Security Interest in the Trademark Collateral made and granted hereby are more fully set forth in
the Cuaranty and Security Agreement, the terms and provisions of which are incorporated by
reference herein as if fully set forth herein, To the extent there is any incousistency bebween this
Trademark Security Agreement and the Guaranty and Beourity Agreement, the Guaranty and
Security Agresment shatl condrol.

BECTION &, COTERPARTS.

This Trademark Secwrity Agreement 19 a Loan Document. This Trademark Securily
Apgreement may be executed in counterparts {and by different parties hereio in different
counterparts}, each of which shall constitute an onginal, but all of which when taken together shall
constitute a single contract, This Trademark Security Agreement shall become effective when it
shail have been executzd by the Adminiatrative Agent and when the Administrative Agent shall
have received counterparts hereof that, when taken together, bear the signatures of each of the
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other parties hereto. Delivery of an executed counterpart of a signature page of this Trademark
Security Agreement by facsimile or in elecironic (.e., “pdt” or “af") format shall be effective as
delivery of a manually executed counterpart of this Trademark Security Agresment,

SECTION &, CHOE OPLAW, JURBDICTION ANIEVENUE, Jupy TRIAL WAIVER ARE
JUpIciaL REVERENCE PROVISION.

ALL TERMS 0F SECTION 29 OF THE GUARANTY AND SECURITY AGRERMENT (“GovBENING
Aw: JURISDICTION, WAIVER OF JURY TRIAL, ETC)} ARE INCORPORATED HEEZEIN BY THIS
EEFERENOE, AND SHALL APPLY TOTHIS TRADEMARK SECURITY ACREEMENT  MUTATIS MUTANDIS.

Spcrion . PIOTIOES.

All notices and other communications provided for herein shall be (3) in writing,
(i) deliverad and deemed recetved in aceordance with the procedures set forth fn Section 11.3 of
the Credit Agreement and (i) addressed to the parties at the address, facsimile number or email
address provided therein. Any party hereto may change its sddress, facsimile number o7 email
address for notices and other communications hersunder by notice (o all of the other parties hereto
in accordance with the foregoing.

ISIGNATURE PAGE POLLOWS]
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1 Wrnniass WHEREOP, the parties hereto have caused this Trademark Seourity Agraemsnt
to he eveaned and delivered e of the day and year first above written,

(GRAMTORS:

Doreeem Branns, LLO

%,

Rt Py

X

Sy A B
Senior Vice
Chief ¥

[Signature Page to Trademark Secority Agreement — Second Lisnd
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ACCEPTED AND ACKNOWLEDGED By
ADMIDISTREATIVE AnpNn

PrROSEECT CARTAL CORPORATION, 2 Maryland
cotporation

By:
Marne: M. Grier Bltasek
Titler Prosident and Chisl Operating Officer

Stenature Pageto Trademark Seouritv- Agresment — Second Ligni
g & kg
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ExsmiT &
TO

SUPPLEMENT IO TRADEMARKE SECURITY AGREEMENT

TRADEMARK REGISTRATIONS/ APPLICATIONS

APPLICATION/
REGISTRATION
~ Granror COUNTRY MARK No, APP/REG DATE
VapoR Beast LLC us CEREALIZED 4901509 PEBRUARY 16,2016
CEREALIZED

~ VapoRr Beast LLO Us (DESION) 4,940,008 APRIL 19,2016
VaroR BEASTLLC Us CLOUDBEAST | 4913644 MarcH §,2016
VAPOR BEAST LLC us _HOGWILD 3,191,068 AR 25,2017
VAPOR BEAST LLC US | HOG WILD (DesioN) 5.203.780 May 16,2017
Varor BEASTLLC Us JUICE HOG 5 059 694 Ocromsr 11,2016
VARGR BRasTLLC US| JUICE HOG (DEsio) 5,055,695 Ocroner 11,2016
VAR BEASTLLC 1 Us KEEPIT BEAST 5059043 | Ocrosex 11,2018
Vapor BEAsT LLE S MODZILLA 5058398 | DECEMBER 13,2016
Varor BEasTLLL | US | MODZILLA (DESIGN) 5098299 DECEMBER 13,2016
VAPOR BEAST LLC us_ | _ NUCLEAR §7/537.232 JuLy 21,2017
VaPor BEAST LLL S SQUEBZEE 5,191,070 APRIL 25,2017
Vapor BEAST LLC Us SQUEEZEE (DESIGN) 5,191 071 APRiz 25,2017
VAPOR BEAST LLOC Us VAPOR BEAST 5,153,648 MarcH 7, 2017
Varor BeasTLLGC us VAPOR BEAST R7/615415 | SEPTEMBER 20,2017

VAPOR BEAST

VAPOR BEAST LLC s {IESIGN) 87/633 272 Qerones 4, 2017

iJocumentl

TRADEMARK
REEL: 006300 FRAME: 0541




Scurpured
T

SUPPLEMENT PO TRADEMARE SECURITY AGREEMIENT

TRADEMARK BEGISTRATIONS/ APPLICATIONS

SIRANTOR

APPLICATION/

REGISTRATION

L,

APPIREG DATE

INTEEPID BRANDS, LLO

115

COUNTRY

87554 468

AUGUST 2017

ENTRERD BEANDS LLD

o

US

87/320,732

ey 8 17

INTEEMD BrANDS, LLO

115

87521 A81%

py 18,2017

- InreEpiy BRaNDpS LD

Juny W2el7

MaTionan TORACLD
COMBAMNY, L.P.

BIG MOUNTAIN

3463011

By 82008

WATIONAL TORACTD
COMPANY, L.P.

BIG MOUNTAIN

4,106,710

FEBRUARY 28,2012

NATIONAL TORACCO
COMPANY (L.P.

_BIGRED

4313848

APRILZ, 2013

NATIONAL TOBACLO
CoMPANY, L.F.

BLACK MOUNTAIN

3528 D0

CARRIL2L LT

NATIOMAL TOBACCO
Comapany, L&

CHUEFE

4258574

OCTORER 2, 20172

NATIONAL TORACCD
CrmaraNy, L.P,

RIFTIDE

Fepruary 2,2018

MATIONAL TORACTD
Covpany LB

RIPSTICK

MATIONAL TORATD
Company, L.P.

Us.

SNAKERIVER

4006 301

SERRUALY 2.2018 |

GOTOBER 14, 2016 _

MATWINAL TOBACCO |

ompady, LB

SERIDNGHIELD
STANDARD

4581482

Januiagy 3,2012

NATIONAL TOBACCO
COMPANY, LF.

SPRINOHIELD
STANDARD

B7T53 180

JaMNuUaRryY 1 2 ZiH1E

MORITHATLANTIC
OBERATING COMPANY,
e,

Us

FIG ZAG CLASSIC
AMERICAN BLEND

SEPTEMAER 19,2001 |
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WNOBTH ATLANTIC
DEERATING COMPANY, |

o

ZIGARI

4,144 091

JANUARY 27,2012

YV aPOR BEAST LLO

CERBEALIZED

4201 508

| Feuguary 16,2016

VAPORBrAST LU

CERBEALIZED
{DESIGN

4 240 008

NVavop BeastLLO

CLOUD BEAST

45813644

MABCH %, 2015

YVAPOR BrEasT LLO

HOGWILD

5,191 068

APRIL 25,2017

Vawse Beast LEC

| HOG WILD (DESIGN)

5203 780

VAPOR BrAsSTLLO

JURCE HOG

5055694

Varpop Beast LLC

JUICE HOG (DESIGN)

5 (155 695

KEEFI'T BEAST

5059 043

2088293

DECEMEER 13,201

VAPOR BrAST LLCT

5098299

DrEopMBER 13,2018

Vapow Beasr Ll

NUCLEAR

BURZT 232

Jor 23,2017

VAPOR BEasT LLC

SOUEEZER

5,181 070

APRILZS 2017

NaporBeasr il

. SOUEBEZEE (DESIGN

3181 071

Apapn 25,2017

Varow Beast bl

VAPOR BEAST

5153648

MARCH 7,2017

Varor Brast LLC

VAPOR BEAST

87518415

VarorBrasrLLO

VAPOR BEAST
(DE516H)

&633272

Quroner 42087

RECORDED: 03/09/2018
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