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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Intrepid Brands, LLC 08/27/2019 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Fifth Third Bank, as Administrative Agent
Street Address: 38 Fountain Square Plaza

City: Cincinnati

State/Country: OHIO

Postal Code: 45263

Entity Type: Corporation: OHIO

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Serial Number: 88181264 NU-X
Serial Number: 88181305 NU-X VENTURES
CORRESPONDENCE DATA N
Fax Number: 8888295817 g
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 0
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. S
Phone: (312) 288-3586 8’
Email: CLS-ResultsChicagoUCC@wolterskluwer.com A4
Correspondent Name: Nancy Helm Brown %
Address Line 1: 2929 Allen Pkwy
Address Line 2: Suite 3300
Address Line 4: Houston, TEXAS 77019

NAME OF SUBMITTER: Gregory T. Pealer

SIGNATURE: /Gregory T. Pealer/

DATE SIGNED: 08/27/2019

Total Attachments: 8
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Form PTO-15%4 (Rev. 12-11)
OMB Collection 0651-Q027 (exp. 04/30/20158)

1.5 DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Tothe Directorofthe LS. 8

- Patent and Trademark Office Please record the attached dosuments of the new address{es) below.

1. Name of conveying partyfies):

infrepid Brands, LLC
{77 individuai(s)
{j Partnership

{:_3 Corporation- State:,
(30 Other Limited Lishity Somgany

l:] Association
[ Limiteg Partnership

Citizenship {see guidelinag) Delaware

Additional names of conveying parties attached? E]Yes; N

2. Mame and address of recelving party{ies) v
88

Additional names; addresses, oroitizenship altached? 7 No

City:  “Cincinnati

Stater o

Caountry| USA
m individual(s) Citizenship
[ ] Association  Citizenshig

3. Nature of cmnveyancefﬁxecutmn Dat&ﬁs)
Execution Date(s) August 27, 2018

m Merger

] Change of Name

[ 7] Assignment

. >} Security Agreenent
{1 other

| i assignge is not
repfe«ematsve desm

j Partnership  Citizenship
{:} Limited Parthership
Corporation. Citizenship Chio

L] oiner

Citizenship

Citizenship -
wited in the United States, 2 domestic

{:3 Yes No

" 4, Application number{s} or regastratmn number{s}) and identification or descr;ptaom of the Trademark

A, Trademark Application No.(s) Text

88181264,851813058

NU=X; NU-X Ventures

B. Trademark Ragistration-No.(s}
NiA

5. Name & address of party to whcm correspondence
concerning document should be mailed:
Mame Sregory T. Pealer

&. Total number of applications amﬁ
registrations involved! :

N

internal Address:Chapmarn and Cutler LLP:

? 44 Wes‘f Monme Street

Streat Address:

Sy Shizags

State linois

Phone Number; 212-848-2955
Docket Numbsr: 4206765

23956563

. 7. Total¥ee (37 CFRZ: Gfb)(ﬁs} 2341

[ Authorized to be chargad to deposit account
(] Enclosed

8. Payment Enformatmn

Deposit Account Number

Authorized User Name

Jforh apr‘zafi and Cutler LLP

August 27, 2018

Sagnaiure
Gregory T. Pealer, Senior Paralegal

Date

_Totabrumperof pages inciuding covar

Mams of Person Signing

sheet allachmerds, and document

Documents to be recordad lincluding coversheet) should be faxed to (§71) 273-0140, or malled to:
Mail Stop Assignment Recordation Branch, Director of the USPTO, P.O. Bax 1480, Alexandria, VA 221313-1480
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this “Trademark Security Agreement”) is made
this 27th day of August, 2019, by and among Grantors listed on the signatuve pages hereof
(collectively, jointdly and severally, “Gramrors” and each individually “Granter™), and FiFTH
TriED BANK, an Ohio banking corporation, in its capacity as agent for the Lenders and the other
Secured Parties {(in such capacity, together with its successors and assigns in such capacity,
“Administrative Agear”Y.

WITNESSETH:

WHEREAS, pursuant to that certain Amended gnd Restated First Lien Credit Agreement
dated as of March 7, 2018 (as amended, restated, amended and restated, supplemented, or
otherwise modified from time to time, the “Credit Agrecment™), which amends and restates the
First Lien Credit Agreement dated as of Febroary 17,2017 {the “Original Credit Agreement™) by
and among Turning Point Brands, Inc., a Delaware corporation (the “Borrower”), the Grantors
party thereto, the various institutions from tme to time party thereto as Lenders (sach of such
Lenders, together with its sucoessors and assigns, is referved to hereinafter as a “Lender”) and
Administrative Agent, the Lenders have agreed to make certam financial accommodations
available to the Rorrower from time to tme pursuant fo the terms and conditions thereot

WHEREAS, in connection with the Original Credit Agreement, the Grantors have executed
and delivered to Administrative Agent, for the bepefit of the Secured Parties, a First Lien Guaranty
and Security Agreernent dated as of February 17, 2017, as amended by that certain Omnibus
Amendment, Reaffirmation Agreement, and Joinder dated March 7, 2018 (including all annexes,
exhibits or schedules thereto, as from timeto-ime amended, vestated, amended and restated,
supplemented or otherwise modified, the “Guaranty and Securily Agreement”); and

WHEREAS, pursuant io the Guaranty and Security Agreement, Grantors are required to
execute and deliver to Administrative Agent, for the benefit of the Secured Parties, this Trademark
Security Agreement;

NOW, THERERORE, in consideration of the premises and mutual covenants herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, sach Grantor hereby agrees as follows:

Sscriont. DEFNED TERMS,

All initially capitalized terms used but not otherwise defined herein have the meanings
given to them in the Guaranty and Security Agreesnent or, if not defined therein, in the Credit
Agreement, and this Trademark Security Agreement shall be subject to the rules of construction
set forth in Section 1(b) of the Guaranty and Security Agreement, which rules of construction arg
incorporated herein by this reference, mutatis musandis.

Trademark Security Agreement 4318 1677-4306 vé.docx
4208765
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SECTION 2. GRANT OF SECURITY INTEREST IN TRADEMARR COLLATERAL.

Each Grantor hereby unceonditionally grants, assigns, and pledges 1o Administrative Agent,
for the benefit of each of the Secured Parties, to secure the Secured Obligations, a continuing
security interest (referred 1o in this Trademark Security Agreement as the “Security fnterest™} in
all of such Grantor's right, title and interest in and to the following, whether now owned or
hereafter acguired or arising and wherever located (collectively, the “Trademark Collateral™y:

(13 all domestic, foreign and multinational trademarks, service marks, trade
names, corporate names, company nanies, business names, fictitious business names, teade
dress, trade stvles, logos, Internet domain names, other indicia of origin or source
identification, and general intangibles of a ke nature, whether registered or unregistered,
and with respect to any and all of the foregoing:

iy all registrations and applications for registration thereof including
the registrations and applications listed in Schedule I attached hereto,

Giy  all extension and renewals thereof,

Gity  all of the goodwill of the business connected with the use of and
svibolized by any of the foregoing,

(v all rights 1o sue or otherwise recover for any past, present and future
infringement, dilution, or other violation thereof,

{vy il Proceeds of the foregoing, including license fees, royalties,
income, payments, clabms, damages and proceeds of suit now or hereafter due
andfor payable with respect thereto, and

(vi) all other rights of any Kind accruing thereunder or pertaining thereto
throughout the world,

Notwithstanding anything herein to the contrary, in no event shall the Trademark Collateral
include or the security interest granted hereunder attach to any “intent-to-use” trademark
application to the extent that, and solely during the perind in which, the grant of a securily interest
therein would mpair the validity or enforceability of any registration issuing from such
intent-to-use tradernark application under applicable federal law; provided that, upon filing with
the United States Patent and Trademark Office of an amendment t© allege use pursuant to
15 U.S.C. § 108 1{c) or a staterment of use under 15 US.C. § 10514d) (or any successor provisions),
such inteni-to-use application shall be considered Trademark Collateral,

SECTION 3, SECURITY FOR SECURED ORLIGATIONS .
This Trademark Security Agreement and the Security Interest created hereby secures the

payment and performance of the Secured Obligations, whether now existing or arising heyeafter.
Without limiting the generality of the foregoing, this Trademark Sgcurity Agreement secures the
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payment of all amounts which constitate part of the Secured Obligations and would be owed by
Grantors, or any of them, to Administrative Agent, the other Secured Parties or any of them,
whether or not they are unenforceable or not allowable due to the existence of an Insolvency
Proceeding involving any Grantor. Each Grantor bereby agrees that, anything herein (o the
contrary notwithstanding, such Grantor shall assume full and complete responsibility for the
prosecution, defense, enforcement or any other necessary actions in connection with the
Trademark Collateral subject to a security intergst hereunder,

SECTION 4. SECURITY AGREEMENT.,

The Security Interest granted pursuant to this Trademark Security Agreement is granted in
conjunction with the security interests granted to Administrative Agent, for the benefit of the
Secured Parties, pursuant to the Guaranty and Security Agreenent. Hach Grantor hereby
acknowledges and affirms that the rights and remedies of Administrative Agent with respect to the
Security Interest in the Trademark Collateral made and granted hereby are mare fully set forth fn
the Guaranty and Security Agreement, the terms snd provisions of which are incorporated by
reference herein as if fully set forth herein. To the extent there is any inconsistency between this
Trademark Security Agreement and the Guaranty and Security Agreement, the Guaranty and
Security Agreement shall conirol.

SHITION 5. COUNTRHEAYTS.

This Trademark Security Agresment is a Losn Docurpent. This Trademark Security
Agreement may bg executed in counterparts (and by different partics hereto in different
counterparts), sach of which shall coustitute an original, but all of which when taken together shall
constitute a single contract. This Trademark Security Agreement shall become effective when it
shall have been executed by the Administrative Agent and when the Administrative Agent shall
have received counterparts hereof that, when taken together, bear the signatures of each of the
other parties hereto. Delivery of an executed counterpart of a signature page of this Trademark
Security Agreement by facsimile or in electronie (Le., “pdf” or ") format shall be effective as
delivery of & manually execoted counterpart of this Trademark Security Agreement.

SECTION 6. CHOKCEOF LAW, JURISDICTION AMD VENUE, JURyY TRIAL WAIVER, AMD
JUBACIAL BEPERENCE PROVISION.

ALLTERMS OF SECTION 29 OF THE GUARANTY AND SECURITY ACGREEMENT {"GOVERMING
Law:; JURISDICTION, WAIVER OF JURY TRIAL, EIC™) ARE INDORPOBATED HEREIN BY THIG
RESERENCE, AN SHALL APFLY TO THIS TRADEMARY SECURITY AGREEMENT, MUTATIS MUTANDIS,

ISIGMATURE PAGE Fobonws]

e
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D WITNESS WHEREOP, the parties hereto have caused this Trademark Security Agreement
to be execuled and delivered as of the day and year fivst above written.

GRANTORS:

Mu-X VEN'}‘URES, iC

Name: Robert M‘ Ldmn
Title: Chief Financial Officer

VAPOR FINANCELLC

.\-e*"‘““ i
PP =T
s ﬁwmf T ﬁ"&? W\h\~

N f Gt

\ame Robert M. Lavan
Title: Chief Financial Officer

INTREPID BRANDS, LLC

\iame Robm: M La»an
Title: Chuef Financial (fficer

{Signature Pageto Trademark Security Agreement]
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ACCEPTED AND ACKNOWLEDGED By
ADMNIBTRATIVE AGENT:

P THIRD Bank, an Ohio banking
corporation
A

Name: "M ry-Alicha Weldon
Title: Vice President

[Biguature Page to Trademark Security Agreement]
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SCHEpULER

T3

SUPPLEMENT T0O TRADEMARK SECURITY AGREEMENT

TRADEMARK RECISTRATIONS/APPLIOATIONS

REGISTRATION DATE §

COMPANY TRADEMARE. REGISTRATION
,_ .. ST
Yagor Figance LLC DEVILS TOUCH ATGE240 Ausust 18,2015
Vagor Finance LLC B GENERATION 4572016 July 22,2014
Yapor Finance LLC B GENERATION 4572013 Jaly 22,2014
Vagor Pinance LLC HOLLY WOOD 762242 Bine 23, 3015
Vapor Finanos LLC KIMG 8 BARREL 4784633 Avgast 18,2015
Vapor Finance LLC SALTY MAN 5773658 jume 11,2018
Vapor Finance LLC SALTY MAN snd 5451720 Aprit 24,2018
Dresign

..... Vapor Binance 10 _SOL ACE VAPOR 5187730 Ianuary 24, 2017
Vapor Fingnee LLC SOEACE 247241 Janvary ¢, 20138
Vapor Finence LLC THE ORFFINAL 5512009 July 10,2018

SALT: and Design
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PENDING TRADEMARKS:

Company

TRAVEMARK

SERIAL PIMBESR

FianG DATE

NusX Ventures, LEC

ANA and Desipn

BR524695

Juby 1902018

Vapor Finsnce LLOC

ESCAPE FULL
SPROTRUM

RBI21K4T

NURX

Moveraber 3, 2018

P
£
o
s
s

s

N VENTLE
AN TN e A AN

November §, 2618

RECORDED: 08/27/2019
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