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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

NS412, LLC 05/06/2019 Limited Liability Company:
TEXAS

RECEIVING PARTY DATA

Name: Churchill Agency Services LLC

Street Address: 430 Park Avenue

Internal Address: 7th Floor

City: New York

State/Country: NEW YORK

Postal Code: 10022

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 25

Property Type Number Word Mark
Registration Number: |5002582 EAT YOUR MASS OFF
Registration Number: | 5002579 EAT, DRINK & BE HALF OF MARY S
Registration Number: | 5002583 FIND YOUR HAPPY PLATES §
Registration Number: |5002585 HAVE THE BEST WEIGH OF YOUR LIFE ?
Registration Number: |5271050 HEALTH YEAH b=
Registration Number: | 5002586 HAVE YOUR STEAK AND LOSE WEIGHT TOO S
Registration Number: |3959061 HUNGER SAVERS &
Registration Number: | 3962892 IT'S NOT WHAT YOU EAT, BUT WHEN AND HOW E:,
Registration Number: |5002587 JINGLE ALL THE WEIGH
Registration Number: |5271063 KISS YOUR MASS GOODBYE
Registration Number: | 5002589 MAY YOUR WEIGHS BE MERRY & BRIGHT
Registration Number: |4366722 MINUTE WITH MARCIA
Registration Number: |2508944 NATURALLY SLIM
Registration Number: |4040168 NATURALLY SLIM
Registration Number: |4220119 NATURALLY SLIM
Registration Number: |4143287 NATURALLY SLIM
Registration Number: |4366724 NATURALLY SLIM ADVANCED
Registration Number: |4579452 NATURALLY SLIM FOUNDATIONS
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900499697 REEL: 006652 FRAME: 0079



Property Type Number Word Mark
Registration Number: |5032862 NS4LIFE
Registration Number: |5032863 NS4YOU
Registration Number: |3841369 NSTOWN
Registration Number: |5002590 PIECE, LOVE AND HAPPINESS
Registration Number: | 3955640 REAL FOOD, RIGHT PORTIONS
Registration Number: |3962893 TRUE THIN
Registration Number: |5016608 WORK YOUR MASS OFF
CORRESPONDENCE DATA
Fax Number: 2027393001

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.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

2027395778
michelle.raynes@morganlewis.com
Michelle S. Raynes

1111 Pennsylvania Avenue, NW
Washington, D.C. 20004

ATTORNEY DOCKET NUMBER:

065694.0184

NAME OF SUBMITTER:

Michelle S. Raynes

SIGNATURE:

/Michelle S. Raynes/

DATE SIGNED:

05/23/2019

Total Attachments: 12
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TEADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agrepment™) made as of May
6, 2015, by WS43%, LLU, a Toxas limdted Hability company (C“Granmd™), i faver of
CHUBCHILL AGENCY SERYVICES LLC, i its capacity as Adounisteative Agent for the
Lenders party to the Uredit Agreement {definad below) {together with its successors and sssigns,
“Grantee™

WITKESSETH

WHEREAS, Grantee, NS Group Holding Comparry, LLO, 8 Delaware Hmited labilisy
company CHeldings™) and Grantor {us suecessor by merger to M8 Group Acquisition Company,
LLC, a Delawara Hmited Bability company {“Initiad Borrower™ ) {¥Bomower™), are partios to that
certarn. Frest Lien Credit snd Guivanty Agrecment of even date herowith {as the same may be
amended, restated, sopplemented, or otherwise modified from dme o Hme, the “Credis
Agreoment™), poviding B extonsion of credit to by made to Inftis] Borrower {prior i the
consummation of the Closing Date Merger) and Borrower (after the consumimation of the
{Ulosing Prate Murger) by the Lenders; and

WHEREAS, puntuant o the torms of the Oredit Agresment and certain other Security
Documents nivw and/or berealter executed by Grastor in fevor of Grantes, Grardor has granfed to
Cranges, for the henetly of Lenders, a swourity titerest in substantially all of the assots of Grantor
including, among sther things, all right, titde and interest of Tranior in, o and under all now
owned and hereafler acguired: (1) all United States foderal trademarks, wade names, corporate
ngmes, compaity names, business names, fictitiods business names, trade styles, trade dress,
service marks, logos and other sourcs or business identifiors, and the poodwill associated
therewith, now existing or hersatter adopted or acguived, all registrations and recordings thersof,
and gl applicstiony v connsction therewith, in the United States Patent and Trademark Office

agreemnent, writien or wral, providing for the grant by or to a Orantor of any right {0 use any

Trademark {colloctively, the “Trademark Livenses™), vy the goodwill of the business

symbadizad by Grantor’s Trademarks, and (v} ell products and proceeds therand] to secure the
payment of ol Chligations owing usder the Financing Documents (I osch case, other than
Hxcluded Collareral (a5 defined in the Seourity and Pladge Agreamenty;

KNOW, TREREFORE, o consideration of the premuses set forth heredn and for other
soud and vahiable consideration, receipt and sutficiency of which are horgby acknowledpod,
Grantor agrees as follows,

T

I Incorporation_of Creddt Asrcement and Secority. Decuments. The Oredit
Agreement and the Security Docoments and the torms snd provisions thereof are hershy
tworporated berein in tholr ontivety by this reforence thersto, Al tenms capitalized but not
otherwise defined herodit shall have the same meanings herein a8 In the Cradit Agreement,

2. Girsre and Reaffirmation of Grant of Security Interpats. Teo secure the payment
and performance of the Obligations, gnd without limiting any other geant of any security interest
or len in any assety of Grantor provided for or created under any other Security Diocument,

NAL U TOEISS <is
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Grgator heveby grasts to Grantee, for it benefit and the benefit of Lenders, and heroby reaffinms
ity prior grant purseant to the Credit Agreement and the other ‘%eaum'« Documents of, a
contiruing security interest in Grantor's entive right, title and interest in and to the fullowing {all
of the following items or types of property (oxcluding all Excluded Collateral {(as defined in the
Security and Pledge Agreement)) being berein collectively referred to as the “Trademark
Cotlateral”), whether now owned or existing and hersafter created, acquired or arising:

(1) the Trademarks, including each Trademark listed on Schedule | annexed
hereto, and all of the gondwill of the business connected with the use of, and symbolized by,
cach Trademark {other than Exclnded Property);

{ii} the Trademark Licensss, including esch Tendomark License listedon
Sehedule 1 annexed hereto; and

{1k} all products and proceeds of the forgoing, including without Hmitation,
any claim by Gramtor against third parties for past, present or future {a) infringement or dilution
ofany Trademark, (b} injury to the goodwill associated with any Trademark, and (¢} all domages
and remedics related lo any such claim.

kR Agreement 1o Deliver Supplements. Gransor hereby covenants angd agrees that, in
connection with the delivery by Grantor of the Compliance Certificate reguired o be delivered
by Grastor under Section 4. lc} of the Credit Agreement in comncetion with the financial
statements of Grantor and it affiliates, Grantor shall (i} provide Grantee a fisting of any new
registered Trademark or Trademark License (ncluding any new applications for the registration
of & Trademark and any new Trademark registration with respect to any application for
Trademark registration previously listed on 8 ule 1 hersto or on Schedule A to any other
supplement delivered to Grantee i ascordance with this paragraph, in sach case, to the extent
constituting Collateral, “New Trademarks™) avquired during the fiscal quarter corre esponding to
such fingncial statement and (if) upon the request of the Graniee, deliver to (rantec a duly
executed supplement to this Agreement in the form of Exhibit & heveto, listing all such New
Trademarks on Schedule A thereto, pursuant to which Grantor shall grant and reconfinm the
grant of & secunity interest in such New Trademarks and the proceeds thereof to Grantee to
secure the Obligations, which such supploment may be and & tntended by the partics to be filed
with the USPTO.

4, dvenss of Default and Remedics.  Upon the ceowrrence of and during the
continuance of any Bvent of Default, Grantee, in addition to all other rights, options, and
remedics granted to Grantee under the Uredit Agresment or any other Financing Docurent, or
otherwise available 1o Grantes at law or in equity, may exescise, either divectly or throngh one o
more gssignees of designees, with respect to the Trademark Collateral all rights and remedies
granted to it ay @ secured oreditor under the Financing Docurnents or the Uniform Commercial
Code as in effect in the State of New York from time to time.

3. Goveming Law, THIS AGREEMENT, SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND ENFORCED IN Af(i")Ri)AI\&h WITH, THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO {A{)NH\,*{C'EE} OF LAWS
PRINCIPLES.

N~ L30T 0E0EI v S g
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6. Agsignment. This Agreement shall bind and inure {o the benefit of the parties
hereto and their successors and permitted assigns {as determined pursant to the Credit
Agreement}, but nesther this Agreement nor suy of the rights or interests hereunder shall be
assigned by the Granwor {(including its successors and permitted assigos) without the prior writien
consent of the Grantee {which shall be provided only in accordance with the applicable
provisions of the Credit Agreoment}, and any attempted assignment without such consent shall
be vull and void,

T

‘ T

. The terms and provisions of Article 9 (Expenses .czm fndemninyy,

Sections 12, {"tﬁfﬂ i :’} 3? 3 {?‘v"ﬂ? Waivers), 12.3 {Norices), 12.4 {Severability}, 12.7 {Headings),
12,10 {80 5‘1 ISSION TQ .!{./"R).’SD{(’T{{}N} 12,10 {(BAVER OF JURY TRIAL), 1213
{Counterparis; tegrationy and 1218 {(No Stricr Construction of the Credit Agreement and
Section 11 {Comtinning  Ag *e‘emem} of the Securty and Pledge Agreement are herchy
meorporated by referonce and shalt apply to this Agrecmens, mudatis sudandis, in each vase, as if
fully set forth herein,

o~y

8. Financing Document. This Agrooment constitutes a “Financing Document”™ under
and as defined in the Credit Agreement and is subject to the torms and provisions therein
regarding Financing Documents,

{hignatire Pages Follow)
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{Signature Fuge to Trademark Scourity Apreenment (Fivst Lien)
> : o &

5 WITNESS WHEREOF, Grantor bas duly executed this Agreement as of the day and
vear firat hereinabove set forth.

GRANTOR
{AFTER THE

CONSUMMATION

OF THE CLOSING
DATE MERGERY:

NALLITOIIN0S

NS432, LI, & Texas Hmited Hability company

By:

Name: SteVeRU. Rums

Tithe:

President and Secretary
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Nlgnature Page to Trademark Security dgrecment {First Lion})

Agreed and Accepled
As of the Date First Writlen Above

GRANTER:

AT STHU MRS

CHURCHILL AGENCY SERVIUES LI, &
Delaware Himited Hebility company

ER & S
F Foof o 2T
&L N SR
By: O e fg‘&'{i L&
Namer Mathew Linel
Titde: Muansging Divector
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EXHIBIT A
SUPPLEMENT TO TRADEMARK SECURITY AGREEMENT

THIR SUPPLEMENT TO TRADEMARK SECURITY AGREEMENT {the
“Supplement™ made gs of this day of 20 by NS412, LLC, a Texas limited

liabitity company (“Grantor™, in faver of CHURCHILL AGENCY SERVICES LL L, it
capacity as Administrative Agent for the Lenders party to the Credit Agreement (as dofined in
the Trademark Agreement referenced below) {logether with its successors and assigus,
WITNESSETH

WHEREAS, Grantee, N§ Group Holding Company, LLC, g Delaware Himited liability
company, and N8412, LLC, a Texas Hmited Hability company (as sucesssor by merger to NS
Group Acquistiion Company, LLO, & Delaware limited Hability company), are parties to that
certain First Lien Crodit and Guaranty Agreemen:, dated 3¢ of May 6, 2019 {(as the same
herctofore may bave begn and hereafter may be amended, restated, supplemented or otherwise
modified from time 0 tme, the “Credit Asrecment™;

WHEREAS, Grantor and Grantee are parties to that certayn Trademark Security
Agreement dated as of May 6, 2019 (as the same heretofore may bave been and hereafter may b
amended, restated, supplementod or otherwise modified from time to time, the “Trademark
Agresment” )y capitalized torms used hergin but not otherwise defined shall have the RCANINGS
given thereto i the Trademark Agreement); and

WHEREAS, porsuant fo the Trademark Agreemeny, Grastor has agreed that in
connection with the acguisition b} Grantor of any Trademarks issued or applied for with the
USPTO or Tradewark Licenses since the date of the Tradomark Agreement or any prior
supplement thereto {such mciumﬂw referved to herein as the *New Trademarks” ", Grantor shall
deliver to Graniee a Supplement to the Trademark Agreewsent in the form of this Exhibit A to
such Trademark Agreement pursuant to which Grantor shall grant and reconfirm the grant by
them of a security interest in all such New Trademarks and the proceeds thoreof (n cach case,
other than Exviuded Collateral {ss defined fn the Secwrity and Pledgs Agreoment)), which such
Supplement may be and is intended by the partiss to be flled with the USPTO,

NOW, THEREFORE, in consideration of the promises sot forth hereln and for other
good and valuable consideration, receipt and sufficiency of which are hereby acknowledged, and
with the foregoing background and recitals incorporated by reforence, Grantor agrees as follows:

L. Grant and Reaffirmation of Grant of Security Inierests. To secure the payment
s performiance of the Obligations, and without Hioiting any other geant of any security interest
or lien in any assets of Grantor provided for or ereated under the Credit Agresment or any other
Security Document, Grantor hereby grants to Granteg, for its benefit and the benefit of the
Lenders, and hereby reafficnas its prior grant pursuant to the Credit Agreemend and the other
Seurity Documents, speeifically including the Trademark Agreement of, a continuing security
interest in Urantor’s entire right, Utle and interest in and to the New Trademarks Hsted on
Schedule & to this Supplement (excluding all Excluded Collateral (as defined in the Security and

SLAL-1 SOTRYINEIV Exhibit A ~Page }
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Pledge Agreoment}), and all of the goodwill of the business vonneeted with the use of, and
symbolized by, each Trademark, and all products and proceeds of the forgoing, inchuding
without Hmitation, any claim by Grantor agsinst third parties for past, prosent or futwre
{u} infringement or dilution of any Trademark, or (b) Infury to the goodwill associated with any
Trademark, and all damages snd remedies related to any soch ¢laim, snd agrees that all such
New Trademarke and the proceeds thercof shall be included in and be part of the Trademark
Collateral and otherwise subject to all of the terms and provigions of the Trademark Agreenent,

2. incorporation of the Trademark Agresment. The tenms and provigions of the
Trademark Agreement arc hereby incorposated by reforence and this Supplement shall be
considered an amendment and quppieme—:m to and part of the Trademark Agreement, all of the
provigions of whith Trademak Agreement are and remain fn full force and effect.  Any
reforence after the date hereof in any Financing Document to the Trademark Agreement shall be
a reference to the Trademark Agreement gs amended and supplemented by this Supplement.

3. Coverning Law. THIS AGREEMENT, SHALL BE GOVERNED BY, AND
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK, WITHOUT REGARD TO CONFLIOTS OF LAWSE
PRINCIPLES.

4, Assigiunent.  The Trademark Agreement as amended and supplemented by this
Supplement shall bind and inure to the benefit of the parties horeto and thele successors and
pormitted assigns (a8 determined pursuant to the Uredit Agreement}, but neither the Trademark
Agreement as amended and supplemented by this Supploment nor any of the vights or interests
thereunder shall be assigned by the Grantor (ncluding Hs successors and permitfed assigns)
without the prior written consert of the Granter {which shall be provided only I accordance
with the applicable provisions of the Credit Agreement), and any attempted assigoment without
such consent shall be nuil and void.

5. Miscellancous, The termis and provisions of Article 8 {Eﬂ'wéfmes and fndemnitys,
Sections 121 (Swvivaly, 12.2 (No Wadvers), 12.3 (Notices), 12.4 (Severabilityy, 12.7 {fﬂ'é*za’ékzg?},
PG (SUBMISSION T JURISDICTIONY, 1211 (W4IVER OF JURY iHMi }. A\'D 215 {No
Serigt Construction) of the Credit Agrevmant and Sestlom 11 (Comrinuing dgrec ”F@t"!!’} of the
Security and Pledge Agreement ate bereby ncorporated by reforence and shall apply fo this

Agroement, mutatis mutandis, in cach case, as if fully sst forth herein.

3. Financing Document. The Trademark Agrecment, as supplemented by this
Supplement, constitutes 8 “Tinancing Document” vnder and as defined in the Credit Agresment
and iy subject to the terms and provisions thersin regarding Financing Documents,

{Signatures on Following Page]

AL SUTHIIR05VE bBxhibit A —Fage 2
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{Sienature Page to Supplement to Trademark Security Agreement)

EN WITNESS WHEREQOF, the undersigned has duly exeouted this Supplement 1o the
Trademark Security Agreement az of the day and vear fivst hereinabove set forth,

GRANTOR: NB412, LLC, a Texas limited liability company
By:
MName:

Titles

N AL S 300 3 Bahibir A& — Page 3
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(Signature Page to Supplement to Trademark Securily Agreement)

Agreed and Accepted
As of the Date First Writlen Above
GRANTEE:

CHUBCHDLL AGERCY SERVICES
LEL, as Adomirustrative Agent

By:

Name:
Title:

AL SOT08AN SR Exhibit & — Page 4
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SCHEDULE A TO SUPPLEMENT TO TRADEMARK SECURITY AGREEMENT
BATED

Trademark Applications

Trademark/Service Mark Serisi Number | Filing Date Goody/Serviees
Trademarks
Trademark/Service Mark Registration Registration | Goods/'Services
‘ Nusnher Trate
N AT LSOOV S Eahibit A - Page 3
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