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Citizenship Nevada
Execution Date(s) July 21, 2006

Additional name(s) of conveying party(ies) attached? __ Yes X No
3. Nature of conveyance:
Assignment Merger

X__ Security Agreement : Change of Name
___ Government Interest Assignment
___ Other

J Form PTO-1594 SHEET uU.s. Departg1$nt (;)f Cor;m(;?frce
Patent and Trademar ice
Q [ e 0504 103286055 Y
. To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address(es) below:
™| 1. Name of conveying party(ies)/Execution Date(s): | 2. Name and Address of receiving party(ies)
M Herbalife International, Inc. Additional name(s.)&address(es) attac.hed? __YesX_ch
~ Name: Merrill Lynch Capital Corporation
(\ Individual(s) Association “annd
General Partnership Limited Partnership Internal Address: 22 F|O(?I' -
X__ Corporation Street Address: 4 World Financial Center
Other

City: New York

State: New York

Country: USA Zip: 10080
_____ Association — Citizenship
General Partnership — Citizenship

Limited Partnership — Citizenship

Corporation — Citizenship Delaware
Other
Citizenship

If assignee is not domiciled in the United States, a domestic
representative designation is attached _ Yes __ No.

| [

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

Four Times Square
New York, New York 10036

A. Trademark Application No(s). B. Trademark Registration No(s).
76285687 76386532 75678718 2002163 2430079 1893894
75936723 2457992 1940722 2071869

1401820 2300802 2430078
2311660 2323853 1254211
2029659 1969346 2512368
1811780 2424104 2269045
1406425 2325915 1934862
2210847 2232090 1460566
Additional numbers attached? X Yes __ No
5. Name and address of party to whom corres- 6. Total number of applications
pondence concerning document should be mailed: and registrations involved: 38
Elaine Zff, Esq. 7. Total fee (37 CFR 1.21(h) and 3.41) $965 .
SKADDEN, ARPS, SLATE, MEAGHER X All fee(s and any def(cénues are ;Ht%?z?d to?be
& FLOMLLP

charged to Deposit Account
(Our Ref. 391000/1130)

e
it

purton

......

Tel: (212) 735-2656 8. Payment Information Mmoo
. [ [
Fax: (917) 777-2656 Deposit Account No. 19-2385 r(~ p R
eznff@skaﬂ'sjen -com Authorized user Name: Evans Richardson . 1_3
9. Signature. (( (Z(,\N“ &) /Z{‘/{/ (;:9 M5
July 28, 2006 > g
' Date
00/02/2006 DBYRE 00000138 \{2335
- Elaine Zlff Total number of pages including #167
gé 18521 4.0 Né(ne of Person Signing cover sheet, and documents:

541466.03fNew York Server 3A

)

MSW - Draft July 11, 2006 - 4:56 PM

TRADEMARK
REEL: 003373 FRAME: 0070




Page 2

CONTINUATION OF item 4. Additional Registration Numbers

4. Application number(s) or registration number(s):
A. Trademark Application No(s).

B. Trademark Registration No(s).

1607981
2253056
1854000
2898296

2536429 2451123
2198708 2255791
1934165 2926493
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MSW - Draft July 11, 2006 - 4:56 PM
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Agreement"), dated as of
July 21, 2006, is entered into between HERBALIFE INTERNATIONAL, INC., a Nevada
corporation ("Assignor"), and MERRILL LYNCH CAPITAL CORPORATION, a
Delaware corporation ("Assignee"), in its capacity as collateral agent for the lending
institutions from time to time party to that certain Credit Agreement, dated as of July 21,
2006, between Assignor, certain of the Guarantors (defined therein), Assignee and such
lending institutions. Capitalized terms not otherwise defined herein have the meaning
assigned to them in the Security Agreement, dated as of July 21, 2006 (the "Security
Agreement"), between Assignor, other pledgors, and Assignee.

WHEREAS, pursuant to the Security Agreement, Assignor is granting to
Assignee a security interest in and continuing lien on the Security Agreement Collateral,
including registered trademarks and trademark applications.

NOW, THEREFORE, in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
Assignor and Assignee hereby agree as follows:

1. Grant of Security Interest

(a) Assignor hereby grants to Assignee, for its benefit and for the benefit of
the Secured Parties, a security interest in and continuing lien on all Trademarks,
including the Trademarks set forth on Schedule A attached hereto, and all of Assignor's
right, title and interest in, to and under all of the Trademarks, wherever located, whether
now owned or existing, or hereafter arising or acquired from time to time, and the
goodwill associated therewith (all of which being hereafter referred to as the
"T'rademark Collateral").

(b) The security interest granted hereby is granted in conjunction with the
security interest and continuing lien granted to Assignee under the Security Agreement,
which is deemed incorporated by reference herein. The rights and remedies of Assignee
with respect to the security interest and continuing lien granted hereby are in addition to
those rights and remedies set forth in the Security Agreement and the other Loan
Documents, and those rights and remedies which are now or hereafter available to
Assignee as a matter of law or equity. The exercise by Assignee of any one or more of
the rights or remedies provided for in this Agreement, the Security Agreement, the other
Loan Documents, or now or hereafter existing at law or in equity, shall not preclude the
simultaneous or later exercise by any person, including Assignee, of any or all other
rights or remedies. In the event that terms of this Agreement conflict with the terms of
the Security Agreement, the terms of the Security Agreement shall govern.

2. Modifications of Agreement

TRADEMARK
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Neither this Agreement, nor any provision hereof may be amended, modified,
waived, or terminated, except in accordance with Section 7.07 of the Security Agreement.
Notwithstanding the foregoing, Assignor authorizes Assignee to file documents with the
United States Patent and Trademark Office (or any successor office or any similar office
in any other country) for the purpose of modifying this Agreement to the extent that such
modification constitutes an amendment of Schedule A hereto to add any right, title or
interest in any Trademark Collateral owned or subsequently acquired by Assignor.
Assignor additionally agrees to execute any additional agreement or amendment hereto,
as may be reasonably required by Assignee from time to time, to subject any such owned
or subsequently-acquired right, title, or interest in any Trademark Collateral to the
security interest and continuing liens and perfection created or contemplated hereby, or
by the Pledge and Security Agreement.

3. inati fA ent

Upon payment in full of all the Secured Obligations, or upon any partial release of
Trademark Collateral in accordance with the other Loan Documents, the security interests
granted shall terminate hereunder and of record, and all rights to the Trademark
Collateral shall revert to Assignor, it being understood that in the case of any such partial
release, the security interest granted hereby shall terminate hereunder and of record only
with respect to such Trademark Collateral subject to such partial release. Upon any such
termination, Assignee shall, at Assignor's expense, execute and deliver to Assignor such
documents, and takes such other actions, as Assignor reasonably requests to evidence
such termination.

4. Governing Law

THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE
PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK WITHOUT REGARD TO CONFLICTS OF LAW RULES THAT WOULD
RESULT IN A DIFFERENT GOVERNING LAW.

5. Counterparts

This agreement may be executed in any number of counterparts, each of which,
when so executed and delivered, shall be deemed an original, but all such counterparts
together shall constitute but one and the same agreement.

[Signature Page Follows]
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IN WITNESS WHEREOQF, Assignor and Assignee have caused this TRADEMARK
SECURITY AGREEMENT to be duly executed and delivered by their respectJve, officers
duly authorized as of the date first above written.

HERBALIFE INTERNATIONAL, INC,,
as Assignor

S |

Name: Richird Bf Goudis
Tide: Chief Finagcial Officer

MERRILL LYNCH CAPITAL CORPORATION,
as Assignee

By:
Name:
Title:

Trademark Security Agreement
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IN WITNESS WHEREOF, Assignor and Assignee have caused this TRADEMARK
SECURITY AGREEMENT to be duly executed and delivered by their respective officers
duly authorized as of the date first above written.

HERBALIFE INTERNATIONAL, INC.,
as Assignor

By:

Name:
Title:

MERRILL LYNCH CAPITAL CORPORATION,
as Amignm
Nanje!

Tifte: Nancy Meadows
Vice President

Trademark Security Agreement

8g'd 98TT 8£L 212 HONAT TII kiAW 6£:60 9eec-vz-Ns
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Schedule A

565931.02-New York Server 1A - MSW
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HERBALIFE INTERNATIONAE, INC. AND RELATED COMPANIES
U.S. INTELLECTUAL PROPERTY

1.  Federal Trademarks:

Herbalife international, 24/7 GO Pending Serial No, 78/526841
Inc. (Nevada Filed: 12/03/04
corporation)
Herbalife International, ASMERA Registered Serial No. 76/024826 Reg. No. 2,430,079
inc. (Nevada Filed; 04/13/00 Date: 02/20/01
corporation)
Herbalife International, CARB COUNTERS Pending Serial No. 78/358018
Inc. (Nevada - Filed: 01/28/04
corporation)
Herbalife Intemational, CARBOGUARD Registered Serial No. 75/426816 Reg. No. 2,232,090
Inc. (Nevada Filed: 02/02/98 Date: 03/16/89
corporation)
Herbalife International, CARDIO TOCONOX | Registered Serial No. 75/614264 Reg. No. 2,457,992
Inc. (Nevada ' Fied: 12/31/98 Date: 06/05/01
corporation)
Herbalife Intemational, CELLULAR Registered Serial No, 74/180480 Reg. No. 1,893,894
Inc. (Nevada NUTRITION Filed: 06/28/91 Date: 05/16/95
corporation) .
Herbalife International, CELL-U-LOSS Registered Serial No. 73/571407 Reg. No. 1,401,820
Inc. (Nevada Filed: 12/02/85 Date: 07/22/86
corporation)
Herbalife intemational, CHEW SLIM Pending Serial No. 76/425970
Inc. (Nevada Filed: 06/28/02
corporation)
Herbalife International, DERMAJETICS Registered Serial No. 75/141555 Reg. No. 2,071,869
Inc. (Nevada Filed: 07/29/98 Date: 08/17/97
corporation)
Herbalife intemational, DERMAJETICS Registered Serial No. 74/554977 Reg. No. 1,940,722
inc. (Nevada Filed: 07/28/94 Date: 12/12/95
corporation)
Herbalife Intemational, Design Mark Registered Serial No. 75/372534 Reg. No. 2,210,847
Inc. (Nevada | (Rainbowman-styie) Filed: 10/14/97 Date: 12/15/98
corporation)

. ~ TRADEMARK
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Herbalife Intemational, Serial No. 78/278633
Inc. (Nevada Filed: 07/24/03
corporation)
Herbalife International, Design Mark (Ring of | Pending Serial No. 78/339159
Inc. (Nevada Leaves) Flled: 12/40/03
corporation)
Herbalife international, Design Mark (Herb) Registered Serial No. 74/558325 Reg. No. 2,002,163
Inc. (Nevada Filed: 08/02/94 Date: 09/24/96
corporation)
Herbalife International, Design Mark (Double | Registered Seriaf No. 75/609091 Reg. No. 2,325,915
inc. (Nevada Circle) Filed: 12/21/98 Date: 03/07/00
corporation) .
Herbalife International, DINOKIDS Registered Serial No. 75/612105 Reg. No. 2,311,660
Inc. (Nevada Filed: 12/28/08 Date: 01/25/00
corporation)
Herbalife International, DINOSHAKE Registered Serial No. 75/455020 Reg. No. 2,300,802
Inc. (Nevada Flled: 03/23/98 Date: 12/14/99
corporation)
Herbalife International, FUEL GOOD!I Pending Serial No. 78/526845
Inc. (Nevada Filed: 12/03/04
corporatign)
Herbalife International, GARDEN 7 Pending Serial No. 78/369462
Inc. {(Nevada Filed: 02/17/04
corporation)
Herbalife Intemnational, HBN Registered Serial No. 76/024825 Reg. No. 2,430,078
inc. (Nevada Filed: 04/13/00 Date: 02/20/01
corporation)
Herbalife Intarnational, HBN HERBALIFE Registered Serial ‘No. 74/688175 Reg. No. 2,029,659
Inc. (Nevada BROADCAST Filed: 06/14/95 Date: 01/14/97
corporation) NETWORK &
Design
Herbalife International, HERBAFRESH Registered Serial No. 75/623666 Reg. No. 2,323,853
inc. (Nevada Filed: 01/20/99 Date: 02/20/00
corporation)
Herbalife international, HERBALIFE | Registered Serial No. 74/556324 Reg. No. 1,969,346
Inc. (Nevada Flled: 08/02/34 Date: 04/23/96
corporation)
Herbalife international, HERBALIFE Registered Serial No. 73/274277 Reg. No. 1,254,211
inc. (Nevada Filed: 08/15/80 Date: 10/18/83
corporation)
2
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Herballife Intemational, HERBALIFE & Registered Reg. No. 1,811,780
inc. (Nevada Design Filed: 11/02/92 Date: 12/21/93
corporation) )
Herbalife International, HERBALIFE & Pending Serial No. 78/331784
Inc. (Nevada Design (Ring of Filed: 11/21/03
corporation) Leaves)
Herbalife intemational, HERBALIFE & Registered Serial No. 76/154006 Reg. No. 2,512,368
Inc. (Nevada Design (Herb) Filed: 10/26/00 Date: 11/27/01
corporation)
Herbalife Intemational, | HERBALIFE Pending Serial No. 78/502399
inc. (Nevada DISTRIBUTOR Filed: 10/19/04
corporation) NUTRITION CLUB
Herbalife Intemational, HERBALIFE Pending Serial No. 78/502406
Inc. (Nevada NUTRITION CLUB Filed: 10/19/04
corporation)
Herbalife Intemational, HERBALIFELINE Registered Serial No. 73/571155 Reg. No. 1,406,425
Inc. (Nevada Filed: 12/02/85 Date: 08/26/88
corporation)
Herbalife Intemational, HERBALIGHTS Registered Serial No, 75/747101 Reg. No. 2,424 104
Inc. (Nevada : Filed: 07/09/99 Date: 01/23/01 .
corporation)
Herbalife intemational, HERBATEL Registered Serial No. 75/622329 Reg. No. 2,269,045
inc, (Nevada Filed: 07/20/98 Date: 08/10/99
corporation) ,
Herbalife International, HERBIE Registered Serial No. 74/5624025 Reg. No. 1,934,862
Inc. (Nevada Filed: 05/12/94 Date: 11/14/95
corporation)
Herbalife intemational, 1 JUST GOT Pending Serial No. 78/431322
Inc. (Nevada SHAPESCANNED Filed: 06/07/04
corporation)
Herbalife Intemational, ILLUMINESCE Pending Serial No. 78/355322
inc. (Nevada Filed: 01/21/04
corporation)
Herbalife International, KINDERMINS Registered Serial No. 73/602082 Reg. No. 1,460,566
Inc. (Nevada Flled: 06/02/86 Date: 10/13/87
corporation)
Herbalife intemational, LIFE SIGNALS Pending Serial No. 78/526822
Inc. (Nevada Fited: 12/03/04
corporation) —

3
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Herbalife International,
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Inc. (Nevada Filed: 09/07/04
corporation)
Herbalife Intemational, LIVING HERBALIFE | Pending Serial No. 78/410858
Inc. (Nevada LEAN Filed: 04/29/04
corporation)
Herbalife International, LOSE WEIGHT Pending Serial No. 78/438966
inc. (Nevada NOW ASK ME HOW Filed: 06/21/04
corporation)
Herbalife intemational, MALE FACTOR Registered Serial No. 73/788402 Reg. No. 1,607,981
Inc. (Nevada 1000 Filed: 03/22/89 Date: 07/31/90
corporation)
Herbalife Intemnationat, MENTABALANCE Registered Serial No. 75/421134 Reg. No. 2,253,056
Inc. (Nevada Filed: 01/21/98 Date: 06/15/99
corporation)
Herbalife international, NITEWORKS Registered Serial No. 78/252864 Reg. No. 2,898,206
inc. (Nevada ' Filed: 05/21/03 Date: 10/26/04
corporation)
Herbalife International, NQURIFUSION Pending Serial No. 78/466066
Inc. (Nevada ~ Filed: 08/11/04 -
corporation)
Herbalife International, OUTER NUTRITION | Registered Serial No. 76/270121 Reg. No. 2,536,429
inc. (Nevada Filed: 06/11/01 Date: 02/05/02
corporation)
Herbalife International, PARFUMS Registered Serial No. 75/678718 Reg. No. 2,708,254
inc. (Nevada VITESSENCES Filed: 04/12/99 Date: 04/22/03
corporation) :
Herbalife Intemational, PIN STRIPE Registered Serial No. 74/561804 Reg. No. 2,198,708
Inc. (Nevada Flled: 08/16/94 Dats: 10/20/98
corporation)
Herbalife Intemational, PROSATEIN Pending Serial No. 78/466074
inc. (Nevada Filed: 08/11/04
corporation)
Herbalife Intemational Of | RADIANT C Pending Serial No. 76/084117
America, Inc. (Nevada (Stylized) Filed: 07/03/00
corporation)
Herbalife intemational, RESHAPE YOUR Pending Serial No. 78/438054
Inc. (Nevada SHAPE Filed: 06/18/04
| corparation)
4
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Herbalife International, SAY YES TO N.O. Pending Serial No. 78/283011
Inc. (Nevada Filed: 08/04/03
corporation)
Herbalife International, SHAPESCAN Pending Serial No. 78/355319
Inc. (Nevada Filed: 01/21/04
corporation)
Herbalife Intemational, SHAPEWORKS Pending Serial No. 78/331139
Inc. (Nevada Fied: 11/20/03
corporation)
Herbalife Intemational, SKIN ACTIVATOR Registered Serial No. 76/285687 Reg. No. 2,637,204
Inc. (Nevada : Fited: 07/16/01 Date: 10/15/02
corporation)
Herbalife intemational, SNACK DEFENSE Pending Serial No. 78/239571
Inc. (Nevada Filed: 04/18/03
corporation)
Herbalife International, SPORTWORKS Pending Serial No. 78/283217
Inc. (Nevada Filed: 08/05/03
corporation)
Herbalife Intemational, SPORTWORKS Pending Serial No. 78/479837
Inc. (Nevada Fied: 09/07/04
corporation)
Herbalife international, SUPPLEMENTS Pending Serial No. 78/526835
Inc. (Nevada SIMPLIFIED Filed: 12/03/04
corporation) :
Herbalife International, THERMO-BOND Registered Serial No. 74/499624 Reg. No. 1,834,165
Inc. (Nevada Filed: 03/14/94 Date: 11/07/95
corporation)
Herbalife Intemational, THERMOJETICS Registered Serial No. 74/255162 Reg. No. 1,854,000
Inc. (Nevada Filed: 03/13/92 Date: 09/13/94
corporation)
Herbalife International, TOTAL CONTROL Registered Serial No. 76/386532 Reg. No. 2,832,678
Inc. (Nevada Filed: 03/22/02 Date: 04/13/04
corporation)
Herbalife International, VITESSENCE Registered Serial No. 74/561803 Reg. No. 2,451,123
Inc. (Nevada Filed: 08/16/94 Date: 05/15/01
corporation)
Herbalife international, ‘XTRA-CAL Registered Serial No. 75/936723 Reg. No. 2,641,592
Flled: 03/06/00 Date: 10/29/02
5
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Reg. No. 2,255,791
Date: 06/22/99

Serial No. 74/580536
Filed: 09/30/94

Herbalife intemnational,
inc. (Nevada
oorporaJtiron)

Herbalife International, | HERBALIFE & Navada Registered Serial No, 20200602
Inc. (Nevada Design Date: 02/23/94
corporation)

Herbalife International, | HERBALIFE &’ Nevada Registered Serial No. 20200603
Inc. (Nevada Design Date; 02/23/94
corporation)

Herbalife International, | HERBALIFE Nevaeda Registered Serial No. 20200604
Inc. (Nevada : Date: 02/23/94
corporationzL -

2.  Federal Patents:

None.

3. U.S. Co hts:

Herbalife Herbalife Journal TX (Textual Works) Reg. No. TX5126108 1997
Intemational, Date: 10/05/00
Inc.
Herbalife Leadership PA (Performing Arts) | Reg. No. PA955405 1996
intemnational, Development Date: 10/05/00
Inc. Weekend Miami with
Chris Carley

Herbalife Leadership PA (Performing Arts) | Reg. No. PA955406 1997
International, Development - | Date: 10/05/00
Inc. Weekend Miami with

. Chris Carley

T AR
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PA (Performing Arts) | Reg. No. PA955404
International, Council Bonus Awards Date: 10/05/00
Inc.
Herbalife 1897 Presiient's PA (Performing Arts) | Reg. No, PAS55403 1997
Intemnational, Council Bonus Awards Date: 10/05/00
|nc. _ _ A, N _
20177048_4.D0C
7
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