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1. Name of conve 1 i

ing party(ies):. S e
Authentic i%%gsgt%rgducts, Inc.

OPR/rinANCE

0O Individual(s) {1 Association

D General Parinership O Limited Partnership
X Corporation-State - Delaware

O Other, pait \\
Additional name(s) of conveying party(ies) anacheF ¥ vey O No

2. Name and address of receiving party(ies)
Name: General Electric Capital Corporation

Internal Address:

dge Road

7

3. Nature of conveyance:

O Assignment Q Merger
X Security Agreement O Change of Name
O Other

Execution Date; __December 23, 1998

Street Address:z01 High Ri

0 Individual(s) citizenship

Q Association

Q General Partnership

O Limited Partnership

X Corporation-State_New_York

Q Other.
It assignee is not domniciled in the United Stales, a domestic represetative designation
is attached: Q Yes Q No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O Yes}J No

4. Application number(s) or patent number(s):

A. Trademark Application No.(s)

SEE  ATTACHED

Additional numbers a

B. Trademark Registration No.(s)
SCHEDULE A

ttached? & Yes O No

5. Name and address of party to whom correspondence
conceming document should be mailed:

Name: Chester P. Rothstein, Esq.

Internal Address:
AMSTER, ROTHSTEIN & EBENSTEIN

6. Total number of applications and
registrations iNVOIVEA: .......ecvmirenenrnneninsncnans

7. Total fee (37 CFR 3.41) $1,390.00

.............

E‘l Enclosed

Q Authorized to be charged to deposit account

Street Address:_90 Park Avenue

State: NY zip: 10016

4

City:New_York

8. Deposit account number:
01-1785

{Attach duplicate copy of this pagse if paying by deposit account)

DO NOTU

40.00 0P
1

SE THIS SPACE
#r 0L

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of

the original document.
Chester Rothstein

(i

o

Name of Person Signing

Total number of pages including cover sheet, attachments, and document:

Signature Date

1/7/%1
Ej /

Mall documents to be recorded with required cover sheet informationto:
Commissionerof Patents & Trademarks, Box Assignments
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REEL: 1836 FRAME: 0364




Additional Conveving Parties

Authentic Fitness Products Inc.

Authentic Fitness Corporation
Authentic Fitness Retail Inc.
CCC Acquisition Corp.

CCC Acquisition Realty Corp.
CCC Ten. Corp.

CCC Cal. Corp.
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NOTICE OF SECURITY INTEREST IN U.S. TRADEMARKS

WHEREAS, AUTHENTIC FITNESS PRODUCTS INC. (the
“Borrower”), and the Persons (other than GE Capital, as defined below) listed in the
signature pages hereto (the Borrower and such Persons each being a “Grantor”, and
collectively being the “Grantors”), have adopted, used, are using, or have a bona fide
intention to use, the trademarks listed on the annexed Schedule A, which trademarks are
registered or pending for registration in the United States Patent and Trademark Office
(the “Trademarks™); and

WHEREAS, the Grantors are obligated to GENERAL ELECTRIC
CAPITAL CORPORATION (“GE Capital®) as collateral agent (the “Collateral Agent”)
tfor the benefit of the Collateral Agent and the other Secured Parties (as defined in the
Restated Credit Agreement dated as of March 18, 1998 (as amended, modified, or
otherwise supplemented prior to or on the date hereof, the “Restated Credit Agreement”)
among the Grantors and the Collateral Agent and the other Secured Parties) and have
entered into a Trademark, Patent and Copyright Security Agrgement dated as of
September 6, 1996, as amended, (the “Trademark, Patent and Copyright Security
Agreement”), between and among the Grantors and the Collateral Agent and the other
Secured Parties; and

WHEREAS, the unamended Trademark, Patent and Copyright Security

Agreement was recorded in the United States Patent and Trademark Office on or about

59419.1 -1-
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October 1, 1996 relative to certain trademarks at Reel 1510, Frame 0762 and relative to
certain patents at Reel 8153, Frame 0758; and

WHEREAS, pursuant to the Trademark, Patent and Copyright Security
Agreement, the Grantors have pledged and conditionally assigned to the Collateral Agent
for its benefit and the ratable benefit of the other Secured Parties, a security interest in,
and first priority lien on all of the Grantors’ rights, title and interest in and to certain
collateral, whether then owned or after acquired, (collectively, the “Intellectual Property
Collateral); and

WHEREAS, the Trademarks listed on Schedule A hereto are, in fact, such
after acquired Intellectual Property Collateral to which the terms of the Trademark, Patent
and Copyright Security Agreement apply.

NOW, THEREFORE, for good and valuable consideration, receipt of
which is hereby acknowledged, the Grantors hereby acknowledge the grant of, and hereby
do grant to the Collateral Agent and the other Secured Lenders a first priority lien on all
of the Grantors’ right, title and interest in and to the Intellecmgl Property Collateral
pursuant to the Trademark, Patent and Copyright Security Agreement, including
specifically the Trademarks listed on Schedule A attached hereto.

Grantors and the Collateral Agent do hereby further acknowledge and
affirm that the rights and remedies of each other with respect to the grant of security

interest on the Intellectual Property Collateral made and granted hereby are more fully set

59419.1 -
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12-22/98 172 SKANDEM QR 5 s 94T 2] 5 i,

NU, 223

forth in the Restated Credit Agreement and the Trademark, Patent and Copyright Security

Agreement, the terms and provisions of which are hereby incorporated herein by

reference as if fully set forth herein.

IN WITNESS WHEREOF, Grantors and the Collateral Agent have caused

this Notice of Security Interest in U.S. Trademarks to be duly executed by its officers.

Dated: December Z3 , 1998

59419.1

AUTHENTIC FITNESS PRODUCTS INC.

AUTHENTIC FITNESS CORPORATION

o 12

Name: My CHAEL Melpv 6t
Title: Sy P

AUTHENTIC FITNESS RETAIL INC,

Nuane: M) wmgﬁ M HU A
Title: Sy p

CCC ACQUISITION CORP.

_,

By

Name/;
Tttlee 5,{//1 W U MW%

-3-
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DEC-17-13958

594191

19:16

ARS&E

286 <34 P.12-14

Narrne: STA N
Nave: [ ST P SILvEesTRIY

GENERAL ELECTRIC CAPITAL
CORPORATION, as Collateral Agent

By

Name:
Title:
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DEC-28-1998

59419.1

12:44

S -

WEIL GOTSHAL & MANGES

1 212 833 36e3

..;..)
CCC ACQUISITION REALTY CORP.

By

Name:
Title:

CCC TEN. CORP.

By

Name:
Title:

CCC CAL. CORP.

By

Name:
Title:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Collateral Agent

By ﬂﬂm Cotose ko stt

Name: Peggy Erlenkotter
Title: Duly Authorized Signatory

TRADEMARK
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MORTON AMSTER
DANIEL S. EBENSTEIN
PHILIP H. GOTTFRIED
MICHAEL J. BERGER
NEIL M. ZIPKIN
ANTHONY F. LO CICERO
JOEL E. LUTZKER
KAREN ARTZ ASH
KENNETH P, GEORGE
ABRAHAM KASDAN, PH.D.
LEONARD S. SORGI

NEAL L. ROSENBERG
IRA E. SILFIN

LAURIE J. GENTILE
CHESTER ROTHSTEIN
DAVID H. KAGAN
DENISE A, LINDENAUER
CRAIG J. ARNOLD
NANCY M. DODDERIDGE
BRIAN McQUILLEN
CHARLES R. MACEDO
TREBOR LLOYD

NEAL S. GREENFIELD

AMSTER,

DONNA L. ANGOTTI
JANE UNGARO
JOSEPH M. CASINO
JOHN S. ECONOMOU™"”
SIMON BOCK

JOHN C. GARCES
BETH KOTRAN

MARK J. ROSENBERG
MICHAEL V. SOLOMITA

CHARLES M. DOYLE, PH.D.**

HOLLY PEKOWSKY
DANIEL BASOV

via Express Mail

Honorable Commissioner of
Patents and Trademarks

Box Assignments

Washington, D.C. 20231

ROTHSTEIN & EBENSTEIN

COUNSELORS AT LAW
PATENTS * TRADEMARKS * COPYRIGHTS
20 PARK AVENUE
NEW YORK, NEW YORK |00Ql6

(212) 697 -5995

JESSE ROTHSTEIN (RETIRED)

INTERNATIONAL DEPARTMENT
DAVID R. BROWN®
PATRICK E. BOLAND**
FACSIMILE NOS,
212-286-0854

2i2-286-0082

*NON-LAWYER
**NOT ADMITTED
IN NEW YORK

January 7, 1999

5(” TS T <

OffmbMimaee service under 37 CFR 1.10 on the dae
indicated above and is addressed to the Commission of

Patents and Trademarks, Washington, D.C. 20231
Sy

....................

..........

Attn: Trademark Assignment Branch

Dear Sir:

61022.1

Re:

Authentic Fitness Products, Inc./1998 Trade Credit Facility

Notice of Security Interest In U.S. Trademarks

(Authentic Fitness Products, Inc., et al./General Electric Capital
Corporation)

U.S. Trademark Appl. No. 75/402,836, et al.

Our File 73256/2950

.........................

(Smature of person mailing paper or fee)

Enclosed for filing and recordation please find the Notice of Security
Interest In U.S. Trademarks, dated December 23, 1998, made by Authentic Fitness
Products, Inc. and the Persons listed in the signature pages thereto (the “Grantors™), in
favor of General Electric Capital Corporation, as Collateral Agent (the “Collateral
Agent”) for the benefit of the Collateral Agent and the other Secured Parties.

TRADEMARK
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Honorable Commissioner of -2- January 7, 1999
Patents and Trademarks

By this enclosed document, the Grantors grant and convey to the Collateral
Agent for its benefit and the ratable benefit of the Secured Parties, a security interest in
the entire right, title and interest in and to certain U.S. Trademarks identified in the
annexed Schedule A to the Notice of Security Interest in U.S. Trademarks.

Kindly record this Notice of Security Interest in U.S. Trademarks against
each of the U.S. Trademarks identified in Schedule A annexed thereto, in theTrademark
Assignee Index.

Also enclosed is a check in the amount of $1,390.00, representing payment
of the fees incurred in connection with such filing and recordation. Kindly charge any
additional costs to the Deposit Account of Amster, Rothstein & Ebenstein, Account No.
01-1785.

Kindly address any inquiries concerning this matter to the attention of the
undersigned at the above address.

Respectfully submitted,

AMSTER, ROTHSTEIN & EBENSTEIN

s

Chester Rothstein

CPR/org
Encls.

cc:  David A. Proshan, Esq. (w/ encl)
Skadden, Arps, Slate, Meagher & Flom LLP

Akinyale Harrison, Esq. (w/ encl)
Weil, Gotshal & Manges LLP

Robert E. Goldenberg, Esq.
Mayer, Brown & Platt

61022.1
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