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NATURE OF CONVEYANGE: Trademark Security Agreement
CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
ICON Health & Filness, Inc. , 08/20/2010 ORPORATION: DELAWARE
[[HF Hokdings, Inc. [losr202010  [lcoRPORATION: DELAWARE
[icon intemational Hokdings, Inc. oe20:2010  lcORPORATION: DELAWARE
[luniversal Technical Services 08/20/2010  [[CORPORATION: UTAH
[IFree Motion Fitness, Inc. 08/20/2010  [[CORPORATION: UTAH
[iCON IP, Inc. 08202010 |ICORPORATION: DELAWARE
(CORPORATION: NEW

"510152 N.B. Ltd. | 812012010 "BRUNSWIOK
ICON Du Canada Inc. || lloar202010  [ICORPORATION: QUEBEC
RECEIVING PARTY DATA
||Nama: [Bank of America, N.A., as Administrative Agent
lIstroet Address: ~ }{225 Franklin Street, 2nd Floor
[interal Address:  liMsil Code: MA1-225-02-05 J
liciy: flBoston /

CH $51290.00

PROPERTY NUMBERS Tatal: 51

Property Type Number Word Mark
Serial Number. 78317679  ||55TAR
Serial Number. 77431073 || ACTIVATOR
Serfal Number: 74057904 [aERO
Sarial Number. 74122373 ||AUTO INGLINE
Serial Number. 78290374 | CABLE CROSS
| serial Number. 73781397 || CADENGE
| sertal Number: |74615800 | cARDIOGLIDE
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Serial Number: 74700222 [{CARDIO TRAINER
Serial Number. 78275097  ||CROSS BOW
Serial Number. 74328640  |CROSS WALK
Serial Number: 78275216 || CROSSBAR
Serial Number: 78275221  ||CROSSBAR BY WEIDER

| Seriaf Number. 74168537 | CUSHION DEGK

| Serial Number: [|74300389

| Serial Number: 78246355  |IEPIC STRENGTH
Sarlal Nurnber: 78246362 EPIC STRENGTH

|| Serial Number: 76652460 FIT ELEMENTS
Serial Number: 77546479 FREEMOTION
Serial Number: 74158066 | HEALTHRIDER
Serial Number: 75400678  ||HEALTH-RUNR
Sertal Number: 75638662 ||| FIT J
Serial Number: 74686600  ||ICON
Serial Number: 75757235 ||IFIT.COM
Serial Number: 74087953  ||IMAGE
Sertal Number. 78281727  ||M FREEMOTION
Serial Number: 768248328 M
Seril Number, 76083063
Sertal Number: 78275242 ||N
B |l serial Number: 73688840 | NORDICTRACK .

Serlal Number: 76088357  |NORDICTRACK
Serial Number: 75487568  |INORDICTRACK
Serial Number. |78246083  [[noRDICTRACK
SerialNumber. ~  ||78760605 [(ONE TOUCH
Serial Number. 74363149 || PERSONAL TRAINER
Serial Number- 75218462 || POWER INCLINE
Serial Number: 734408886 | PRO FORM
Serlal Number: 73517585  ||PRO FORM
Serial Number: 74230101 [ PRO FORM
Serial Number: 78190571  ||PROFORM
Serial Number. 78760616 || QUICK SPEED
Serial Number: 76113736 || SPACE SAVER
Serial Number: 73409303 [|WEIDER
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|serial Number. 73626687 |wESLO

Serial Number: 78197857 | NORDIGTRACK
Serial Number: 78246177 |[NORDICTRACK

B Serial Number: 78275246 ||N NORDICTRACK
Serlal Number: 78652456  ||EPIC

Serial Number: 77431155  ||ECOFIT

[serial Number. 77554078 | IFIT MOBILE
SerialNumber | 76666226 ||MAXX STRENGTH
Serial Number: 77813101 ||x-FacTor

Jl

CORRESPONDENCE DATA

Fax Number: ‘ (202)739-3001

Corraspondence will be serit via US Mad when the fax altempt is unsucoasshid,
Phone: 202-739-5723

Email: chimmelfarb@morganiewis.com

Coniasponderl Name: . Carolyn Himmelfarb

Address Line 1: 1111 Pennsylvania Avenue, N.W.

Address Line 4: Washingion, DISTRICT OF COLUMBIA 20004

ATTORNEY DOCKET NUMBER: 102507-01-0034 . ‘ ‘l

NAME OF SUBMITTER: Carolyn Himmelarb " ll

Signature: ICarolyn Himmelfarb/

Date: 09/01/2010

Total Attachments: 45
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EXECUTION COPY

TRADEMARK SECURITY AGREEMENT

TRADEMARK SECURITY AGREEMENT dated as of August 20, 2010 (this
“Trademark Agreement”), by and among ICON HEALTH & FITNESS, INC., a Delaware
corporation (the “Borrower”), HF HOLDINGS, INC,, a Delaware corporation (“Holdings™),

ICON INTERNATIONAL HOLDINGS, INC., a Delaware corporation (“Intemational”), .

UNIVERSAL TECHNICAL SERVICES, a Utah corporation (“Universai”), FREE MOTION
FITNESS, INC., a Utah corporation (“Free Motion™), JCON IP, INC., a Delaware corporation
(“ICON [P™), 510152 N.B. LTD., a corporation organized under the laws of the province of New
Brunswick (“ICON New Brunswick”), ICON DU CANADA INC., a corporation organized
under the laws of the province of Quebec (“ICON du Canada™ and each “Additional Grantor” as
described in Scction 22 below (each Additional Grantor, together with Borrower, Holdings,
International, Universal, Free Motion, FCON IP, ICON New Brunswick and ICON du Canada,

collectively, the “Grantors”™), and BANK OF AMERICA, N.A., as administrative agent

(hereinafier, in such capacity, the -“Administrative Ageny™) for itself and other lending
institutions (collectively, the “Lenders”} which are, or may in the futurc become, parties to that
certain Credit Agreement, dated as of the date hereof (as amended, amended and Testated,
modified or supplemented and in effect from (ime to time, the “Credit Agreement”), by and
among the Bomrower, the other Credit Parties party thereto, the Lenders, the Administrative
Agent and Bank of America, N.A., as Swing Line Lender and L/C Issuer.

WHEREAS, the Grantors are Affiliates of the Borrower and the Grantors will derivél
direct and indirect benefits from the making of the Loans and other extensions of credit to the
Borrower pursuant to the Credit Agreement (which benefits are hereby acknowledged);

WHEREAS, it is a condition precedent to the Lenders making any loans or otherwise
extending credit to the Borrower under the Credit Agreement that the Grantors execute and
deliver to the Administrative Agent, for the benefit of the Administrative Agent and the other
Secured Parties, a trademark security agreement in substantially the form hereof;

WHEREAS, each Grantor has executed and delivered to the Administrative Agent, for
the benefit of the Administrative Agent and the other Secured Parties, the Security Agreement,
pursuant to which the Grantor has granted to the Administrative Agent, for the benefit of the
Administrative Agent and the other Secured Parties, a secusity interest in certain of each
Grantors® personal property and fixture assets, including without limitation the trademarks,
service marks, trademark and service mark registrations, and trademark and service mark
registration applications listed on Exhibit A-1 artached hereto, all to securc the payment and
performance of the Obligations (or, in the case of ICON du Canada, its guaranty pursuant to the
ICON du Canada Guaranty of the performance and payment in full in cash of all of the
Obligations of ICON New Branswick), and

WHEREAS, this Trademark Agreement is supplemental to the provisions contained in
the Security Agreement.

NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:
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I DEFINITIONS.

Capitalized terms used herein and not otherwise defined hercin shall have the respective
meanings provided therefor in the Credit Agreement. In addition, the following terms shall have
the meanings sét forth in this Section 1 or eisewhere in this Trademark Agreement referred to
below:

Assignment of Marks, See Sectior 2.1.

Associated Goodwill. All goodwill of each Grantor and its business, products and
services appurtenart to, associated with or symbolized by the Trademarks and the Use thereof.

Pledged Trademarks. All of each Grantor's right, title and interest in and to all of the
Trademarks, the Trademark Registrations, the Trademark License Rights, the Trademark Rights,
the Associated Goodwill, the Related Assets, and all accessions to, substitutions for,
replacements of, and all products and proceeds of any and all of the foregoing. For the
avoidance of doubt, the Pledged Trademarks shall not include any “intent-to-use” application for
registration of a Trademark filed pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051,
prior to the filing of a “Statement of Use™ pursuant to Section [(d) of the Lanham Act or an
“Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with respect thereto,
solely to the extent, if any, that, and solely during the period, if any, in which the grant of a
security interest therein would impair the validity or enforceability of any registration that issues
from such intent-to-use application under applicable federal law.

PTO. The United States Patent and Trademark Office and any successor agency.

Related Assets. All assets, rights and interests of the each Grantor that uniquely reflect or
embody the Associated Goodwill, inciuding the fq!lowing:

{a)  all patents, inventions, copyrights, trade secrets, confidential information,
formulae, methods or processes, compounds, recipes, know-how, methods and operating
systems, drawings, descriptions, formulations, manufacturing and production and
delivery procedures, quality control procedures, product and service specifications,
catalogs, price lists, and advertising materials, relating to the manufacture, production,

dedivery, provision and sale of goods or scrvices under or in association with any of the

Trademarks; and

{(b)  the following documents and things in the possession or under the control
of such Grantor, or subject to its demand for possession or contro!, related to the
production, delivery, provision and sale by such Grantor, or any affiliate, franchisee,
licensee or contractor, of products or services sold by or under the authority of such
Grantor in connection with the Trademarks or Trademark Rights, whether prior fo, on or
stthsequent to the date hereof:

@ all lists, contracts, ancillary documents and other information that
identify, describe or provide information with respect to any customers, dealers or
distributors of such Grantor, its affilistes or franchisees or licensees or
contractors, for products or services sold under or in connection with the

2
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Trademarks or Trademark Rights, including ail fists and documents containing
information regarding each customer’s, dealer’s or distributor’s name and
address, credit, payment, discount, delivety and other sale terms, and history,
pattern and total of purchases by brand, product, style, size and quantity;

(i)  all agreements (including franchise agreements), product and
service specification documents and operating, production and quality coniroi
marruals relating to or used in the design, manufacture, production, delivery,
provision and sale of products or services under or in connection with the

Trademarks or Trademark Rights;

(iii)  all documents and agreements relating to the identity and locations

of all sources of supply, ail terms of purchase and delivery, for all materials,
components, raw materials and other supplies and services used in the
manufacture, production, provision, delivery and sale of products or services
under or in connection with the Trademarks or Trademark Rights; and

(iv) all agreements and documents constituting or concerning the
present or fisture, current or proposed advertising and promotion by such Grantor
(or any of its affiliates, franchisees, licensees or contractors) of products or
services sold under or in connection with the Trademarks or Trademark Rights.

Trademark License Rights. Any and all past, present or future rights and interests of each
Grantor pursuant to any and all past, present and future franchising or licensing agreements in
favor of such Grantor, or to which such Grentor is a party, pertaining to any Trademarks,
Trademark Registrations, or Trademark Rights owned or used by third parties in the past, present
or future, including the right (but not the obligation) in the name of such Grantor or the
Administrative Agent to enforce, and sue and recover for, any breach or violation of any such
agreement to which such Grantor is a party.

Trademark Registrations. All past, present or future federal, state, local and foreign
registrations of the Trademarks, all past, present and future applications for any such
registrations (and amy such registrations thereof upon approval of such applications), together
with the right (but not the obligation) to apply for such registrations {and prosecute such
applications) in the name of each Grantor or the Administrative Agent, and to take any and al]
actions necessary or appropriate 1o maintain such registrations in effect and renew and extend
such registrations.

Trademark Rights. Any and all past, present or future rights in, to and associated with
the Trademarks throughout the workd, whether arising under federal law, state faw, common law,
foreign law or otherwise, including the following: all such rights arising out of or associated
with the Trademark Registrations; the right (but not the obligation) to register claims under any
state, federal or foreign trademark law or regulation; the right (but not the obligation) to sue or
bring opposition or cancellation proceedings in the name of each Grantor or the Administrative
Agent for any and all past, present and future infringements or dilution of or any other damages
or injury to the Trademarks, the Trademark Rights, or the Associated Goodwill, and the rights to
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damages or profits due or accrued ansmg out of or in conmection with any such past, present or
future infringement, dilution, damage or injury; and the Trademark License Rights.

Trademarks. All of the trademarks, service marks, designs, logos, indicia, trade names,
corporate mames, company names, business names, fictitions business names, trade styles,
elements of package or trade dress, and other source and produet or service identifiers, used or
associated with or appurtenant to the products, services and businesses of each Grantor, that (i}
are set forth on Exhibit A-1 and Exhibit A-2 hereto, or {ii} have been adopted, acquired, owned,
held or used by cach Grantor or are now owned, held or used by each Grantor, in each Grantor’s
business, or with such Grantor’s products and services, or in which such Grantor has any right,
title or interest, or (iii) are in the future adopied, acquired, owned, held and used by such Grantor
in such Grantor’s business or with the Grantor's products and services, or in which the Grantor

in the future acquires any right, title or interest.

Use. With respect to any Trademark, all uses of such Trademark by, for.or in connection
with each Grantor or its business or for the direct or indirect benefit of such Grantor or its
business, including all such uses by such Grantor itself, by any of the affiliates of such Grantor,
or by any franchisee, licensee or contractor of the Grantor, .

Unless otherwise provided hercin, the rules of interpretation set forth in Section 1.02 of

the Credit Agreement shall be applicable to this Trademark Agreement.
2. GRANT OF SECURITY INTEREST,

2.1 Security Intcrest; Assignment of Marks. As collateral sccurity for the payment
and performance in fuli of ail of the Obligations (or, in the case of ICON du Canada, its guaranty
pursuant to the ICON du Canada Guaranty of the performance and payment in full in cash of ali
of the Obligations of ICON New Brunswick), each Grantor hereby unconditionally grants to the
Administrative Agent, for the benefit of the Administrative Agent and the other Secured Parties,
a continuing security interest in and lien on the Pledged Trademarks, and pledges and mortgages
(but does not transfer title to) the Pledged Trademarks to the Administrative Agent for the
benefit of the Administrative Agent and the other Secured Parties. In addition, each Grantor has
execuied n blank and delivered to the Administrafive Agent an assignment of federally
registered trademarks in substantially the form of Annex A hereto (the “Assignment of Marks™).
Each Grantor hereby authorizes the Administrative Agent to complete as assignee and record
with the PTO the Assignment of Marks upon the occurrence and during the continuance of an
Event of Default and the proper exercise of the Administrative Agent’s remedies under this
Trademark Agreement and the Security Agreement. Notwithstanding anything herein to the
conirary, in no event shal the security interest granted under this Trademark Agreement attach to

any “intent-to-use™ application for registration of a Trademark filed pursuant to Section 1{b) of -

the Lanham Act, 15 U.5.C. § 1051, prior to the filing of a “Statement of Use™ pursuant to
Section 1(d) of the Lanham Act or an “Amendment to Allege Use” pursuant to Section 1(c) of
the Lanham Act with respect thercto, solely to the extent, if any, that, and solely during the
period, if any, in which the grant of a sccurity interest therein would impair the validity or
enforceability of any registration that issues from such intent-to-use application under applicable
federal law.
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22  Conditional Assignment. In addition to, and not by way of limitation of, the
gramt, pledge and mortgage of the Pledged Trademarks provided in Section 2.1, each Grantor
grans, assigns, transfers, conveys and sefs over to the Administrative Agen, for the benefit of
the Administrative Agent and the other Secured Parties, such Grantor’s entire right, title and
interest in and to the Pledged Trademarks; provided that such grant, assignment, transfer and
conveyance shall be and became of force and effect only (i) upon or after the occurrence and
during the continuance of an Event of Default and (ii) either (A) upon the written demand of the
Administrative Agent a any time during such continuance or (B) imsnediately and automatically
(without notice or action of any kind by the Administrative Agent) upon an Event of Default for
which acceleration of the Loans is automatic under the Credit Agreement or upon the sale or
other disposition of or foreclosure upon the Collateral pursuant to the Security Agreement, and
applicable law (including the transfer or other disposition of the Collateral by such Grantor to the
Administrative Agent or its nominee in e of foreclosure). ‘ :

23  Supplemental to_Security Agreement. Pursuant to-the Security Agreement,

"each Grantor has granted to the Administrative Agent, for the benefit of the Administrative

Agent and the other Secured Parties, 2 cominuing security inerest in and lien on the Collateral
(including the Pledged Trademarks). The Security Agreement, and all rights and interests of the
Administrative Agent in and to the Collateral (including the Pledged Trademarks) thereunder,
are hereby ratified and confirmed in alf respects. In no event shalf this Trademark Agreement,

the grant, collateral assignment, pledge and mortgage of the Pledged Trademarks hereunder, or

the recordation of this Trademark Agreement (or any document hereunder) with the PTO,
adversely affect or impair, in any way ot to any extent, the Security Agreement, the security
interest of the Administrative Agent in the Collateral (including the Pledged Trademarks)
pursuant 10 the Security Agreement and this Trademark Agreement, the attachment and
perfection of such security interest under the Uniform Commercial Code (including the security
interest in the Pledged Trademarks), or amy present or futwre rights and interests of the
Administrative Agent in and to the Collateral under or in connection with the Security
Agreement, this Trademark Agreement or the Unifora Commercial Code. Any and all rights
and inferests of the Administrative Agent in and to the Pledged Trademarks (and any and all
obligations of each Grantor with respect to the Pledged Trademarks) provided herein, or arising
hereunder or in connection herewith, shall only supplement and be cumulative and in addition to
the rights and interests of the Administrative Agent (and the obligations of the Grantor) in, to or

with respect to the Collateral (including the Pledged Trademarks) provided in or arising under or

in connection with the Security Agreement and shall not be in derogation thereof.

3. REPRESENTATIONS, WARRANTIES AND COVENANTS.

Each Grantor represents, warrants and covenants that:

(8)  Exhibit A-1 sets forth a true and complete list of all Trademark
Registrations now owned or controlled by such Grantor and Exhibit A-2 sets forth a true and
complete list of all material Trademark Registrations owned by Persons that are not Credit
Parties but which are licensed, controlled or used by such Grantor;

(b)  the Trademarks and Trademark Registrations are subsisting and have not
been adjudged invalid or unenforceable, in whole or in part, and there is no litigation or

5
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proceeding pending concerning the validity or enforceability of the Trademarks or deemark
Registrations;

(c) 1o the best of such Grantor’s knowledge, each of its Trademarks and
Trademark Registrations is valid and enforceable;

(d)  Exhibit as set forth on Exhibit B hereto, to the best of such Grantor’s
knowledge, there is no mfnngement by others of its Trademarks, Trademark Registrations or

Tradermark Rights;

{e)  noclaim has been made that the Use of any of its Trademarks does or may -

violate the rights of any third person, and to the best of such Grantor® s knowledge, there is no
infringement by such Grantor of the trademark rigits of others;

()  such Grantor is the sole and exciusive owner of the entire and
unencumbered right, title, and interest in and to each of the Trademarks (other than ownership
and other rights reserved by third party owners with respect to Trademarks that each Grantor is
licensed to use), free and clear of any liens, charges, encumbrances and adverse claims, including
pledges, assignments, licenses, registered user agreements and covenants by such Grantor not to
sue third Persons, except as set forth on Exhibii C, other than the security interest and assignment
created by the Security Agreement and other than Permitted Liens;

{g) such Grantor has the unqualified right to enter into this Trademark
Agreement and to perform its terms;

(®)  such Grantor has used, and will continue to use, proper statutory and other
appropriate proprictary notices in connection with its use of the Trademark Registrations set
forth on Exhibit A-1 and Exhibit A-2; :

(i)  such Grantor has used, and will continue fo use for the duration of this
Trademark Agreement, consistent standards of quality in its manufacture and provision of
products and services sold or provided under the Trademarks;

)  this Trademark Apreement, together with the Security Agreement, will
create in favor of the Administrative Agent a valid and perfected security interest in the Pledged
Trademarks (other than Pledged Trademarks arsing under non-U.S. law) upon making the
filings referred to in clavse (k) of this Section 3 prior to all Liens other than Permitted Senior
Liens;

(k)  except for the filing of financing statements with the applicable Secretaries
of State under the Uniform Commercial Code and the recording of this Trademark Agreement
with the PTO or any similar office or agency of any foreign country, no authorization, approval
or other action by, and no notice fo or filing with, any govemmental or regulatory authority,
agency or office s required either (A) for the grant by such Grantor or the effectiveness of the
security interest and assignment granted hereby or for the execution, delivery and performance of
this Trademark Agreement by such Granter, or (B) for the perfection of or the exercise by the
Administrative Agent of any of its rights and remedies hereunder; and
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()  such Grantor shall keep and maintain at its own cost and expense
reasonably satisfactory and complete books and records of the Pledged Trademarks, and each
Grantor shall permit the Administrative Agent and each other Secured Party and their respective
representatives to review such books and records subject (except when an Event of Default
exists) to reasonable notice and during normal business hours at the location where such books
and records are kept and shall otherwise comply with Section 6.16 of the Credit Agreement.

4, INSPECTION RIGHTS.

Each Grantor hereby grants to each of the Administrative Agent and the other Secured
Parties and its employces and agents the right to visit such Grantor’s plants and facilities that
manufacture, inspect or store products sold under any of the Trademarks, and to inspect the
products and quality control records relating thereto in accordance with the terms agreed to in the
Credit Agreement,

5,  NO TRANSFER OR INCONSISTENT AGREEMENTS.

Without the Administrative Agent’s prior written consent and except for licenses of the
Pledged Trademarks in the ordinary course of such Grantor’s business consistent with its past
practices, each Grantor will not {i) mortgage, pledge, assign, encumber, grant a Lien on, transfer,
dispose, sell, license or alienate any of the Pledged Trademarks, or (ii) enter into-any agreement
(for example, a license agreement) that is inconsistent with such Grantor’s obligations under this
Trademark Agreement or the Security Agreement.

6. AFTER-ACOUIRED TRADEMARKS, ETC.

61  After-acquired Trademarks. if, before the Obligations shall have been finally
paid and satisfied in full, any Grantot shall obtain any right, title or interest in or to any other or
new Trademarks, Trademark Registrations or Trademark Rights, the provisions of this
Trademark Agreement shall automatically apply thereto and such Grantor shall provide to the

Administrative Agent notice thereof in writing or a quarterly basis, concurrently with the -

delivery of each Compliance Certificate, ang in accordance with the terms agreed to in the Credit
Agreement, and file with the PTO 2 trademark security agreement with respect to such new
Trademark Registrations substantially in the form of this Trademark Agreement, in substance
reasonably satisfactory 10 the Administrative Agent, and execute and deliver all other documents,
instruments and information (inchuding serial numbers, application numbers, application dates,
registration dates) as the Administrative Agent may reasonably request further {o implement,
preserve or evidence the Administrative Agent's interest therein.

6.2 Amendment to Exhibit. Each Grantor authorizes the Administrative Agent to
modify this Trademark Agreement and the Assignment of Marks, without the necessity of any
Grantor's further approval or signature, by amending Exhibit A-1 and Exhibit A-2 hereto and the
Exhibit I to the Assignment of Marks to include any future or other Trademarks, Trademark
Registrations or Trademark Rights under Section 2 or Section 6 so long as such is not

 inconsistent with any of such future Trademarks, Trademark Registrations or Trademark Rights

that the Grantor provides notice of to the Administrative Agent.

DB1/65216691.5

TRADEMARK

4011/050

REEL: 004275.:FRAME: 0163



09/09/2010 10:07 FAX 2027393517 MORGAN LEWIS

USPTO

9/8/2010 5:16:59 PM  PAGE 15/052 Fax Server

TO:CAROLYN HIMMELFARB COMPANY:1111 PENNSYLVANIA AVENUE, N.W.

7. TRADEMARK PROSECUTION,

7.1  Grantors Responsible, Fach Grantor shall assume full and complete
responsibility for the prosecution, defense, enforcement or any other necessary or desirable
actions in connection with the Pledged Trademarks, and shall hold each of the Administrative
Agent and the other Secured Parties haymless from any and al} costs, damages, liabilities and
expenses that may be incurred by the Administrative Agent or any other Secured Party in
connection with the Administrative Agent’s intcrest in the Pledged Trademarks or any other
action or failure to act in connection with this Trademark Agreement or rhc transactions

contemplated hereby.
72 Grantor’s Duties, ete. Each Grantor shall have the right and the duty to

- prosecute diligemly any trademark registration applications of its respective Trademarks pending

as of the date of this Trademark Agreement or thereafter, to preserve and maintain ali rights in its
respective Trademarks and Trademark Registrations, including the filing of appropriate renewal
applications and other instruments 10 maintain in effect the Trademark Registrations and the
payment when due of all registration renewal fees and other fees, taxes and other expenses that
shall be incurred or that shall accrue with respect to any of the Trademarks or Trademark
Registrations, Any expenses incurred in connection with such applications and actions shall be
bomne by the Grantors on a joint and several basis. No Grantor shall abandon any filed trademark
registration application, or any Trademark Registration or Trademark, without the consent of the
Administrative Agent, which consent shall not be unreasonably withheld, unless such
abandonment is made by the Grantor in its reasonable business judgment and would not have a
material adverse cifect on the conduct of the business of the Credit Parties, taken as a whole.

73  Grantor’s Enforcement Rights. Each Grantor shall have the right and the duty
to bring suit or other action in such Grantor’s own name to maintain and enforce the Trademarks,

the Trademark Registrations, the Trademark Rights, the Trademark License Rights and any other
rights pertaining to the Pledged Trademarks against any third party infringing or potentially
infringing any of the rights thereof. Further, each Grantor shall have the right to recover and
retain all setilement proceeds, damages, royalties and consideration for past, current and future
infringement by amy such third party as well as retaining any royalties received from any
licensing arrangements resulting therefrom. Each Grantor may require the Administrative Agent
to join in such suit or action as necessary to assure such Grantor’s ability to bring and maintain
any such suit or action in any proper forum if (but only if) the Administrative Agent is
completely satisficd that such joinder will not subject the Administrative Agent or any other
Secured Party to any tisk of liability. Each Grantor shall promptly, upon demand, reimburse and
indemnify the Administrative Agent and the other Secured Parties for all damages, costs and
expenses, inciuding reasonable iegal fees, incurred by the Administrative Agent pursuant to this

Section 7.3

74  Protection of Trademarks, etc. In general, each Grantor shall take any and all
such actions (including, but not limited to institution and maintenance of suits, proceedings or

actions) as, in such Grantor’s reasonable business judgment, may be necessary or appropriate to
properly maintain, protect, preserve, care for and enforce all Pledged Trademarks, except as
provided in Section 6.05 of the Credit Agreement. No Grantor shall take or faif to take any
action, nor permit any action o be taken or not taken by others under its control, that would

8
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adverscly affect the validity, grant. or enforcement of the Pledged Trademarks, except where the
failure to take or not take such action or permit such action to be taken or not taken by others
would not reasonably be expected to have a material adverse effect on the conduct of the

business of the Credit Parties, taken as a whole.

75  Notification by Grantor. On a quarterly basis, concurrently with the delivery of
cach Compliance Certificate, each Grantor will notify the Administrative Agent in writing of the
institution of, or any final adverse determination in, any procceding in the PTO or any similar
office or agency of the United States or any foreign country, or any court, regarding the validity
of any of the Trademarks or Trademark Registrations or such Grantor’s rights, title or interests in
and to the Pledged Trademarks, and of any event that does or reasonably could materially
adversely affect the vafue of any of the Pledged Trademarks, the ability of any Grantor or the
Administrative Agent to dispose of any of the Pledged Trademarks or the rights and remedies of
the Administrative Agent in refation thereto (including but not Imuted to the levy of any legai

process against any of the Pledged Trademarks).
8 REMEDIES.

Upon the occurrence and during the continuance of an Event of Default, in addition to all
other rights and remedies given it by this Trademark Agreement (including, without limitation,
those set forth in Section 2.2), the Credit Agreement, the Security Agreemnent and the other Loan
Documents, those allowed by law and the rights and remedies of a secured party under the
Uniform Commercial Code, and, without limiting the generality of the foregoing, the
Administrative Agent may immediatcly, without demand of performance and without other

‘notice {except as set forth next below) or demand whatsoever 1o any Grantor, ali of which are

hereby expressly waived, and without advertisement, sell or license at public or private sale or-
otherwise realize upon the whole or from time to time any part of the Pledged Trademarks, or
any interest that any Grantor may have therein, and afier deducting from the proceeds of saie or
other disposition of the Pledged Trademarks all expenses incurred by the Administrative Agent

in attempting to enforce this Trademark Agreement (inciuding all reasonable expenses for
broker’s fees and legal services), shall apply the residue of such proceeds toward the payment of
the Obligations as set forth in the Credit Agreement. Notice of any sale, license or other
disposition of the Pledged Trademarks shall be given to the Grantors at least ten (10) days before

the time that any intended public sale or other public disposition of the Pledged Trademarks is to

be made or after which any private sale or other private disposition of the Pledged Trademarks

may be made, which the Grantors hereby agree shall be reasonable notice of such public or

private sale or other disposition. At any such sale or other disposition, the Administrative Agent

may, to the extent permitted under applicable law, purchase or license the whole or any part of
the Pledged Trademarks or interests therein sold, licensed or otherwise disposed of,

9. COLLATERAL PROTECTION.

If any Grantor shall fail to do any act that it has covenanted to do hereunder, or if any
representation or warranty of any Grantor shall be breached, the Administrative Agent, in its own
name or that of such Grantor (in the sole discretion of the Administrative Agent), may (but shall
not be obligated to) do such act or remedy such breach (or cause such act to be done or such
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breach to be remedied), and such Grantor agrees promptly to reimburse the Administrative Agent
for any cost or expense incurred by the Administrative Agent in so doing.

10. POWER OF ATTORNEY.

_ If any Event of Defanlt shall have occurred and be continuing, each Grantor does hereby
make, constitute and appoint the Administrative Agent (and any officer or agent of the
Administrative Agent as the Administrative Agent may select in its exclusive discretion) as such
Grantor’s true and lawful attorney-in-fact, with full power of substitution and with the power to
endorse such Grantor’s name on all applications, documents, papers and instruments necessary
for the Administrative Agent 1o use the Pledged Trademarks, or to grant or issue any exclusive or
nonexclusive license of any of the Pledged Trademarks 1o any third person, or 1o take any and all
actions necessary for the Administrative Agent to assign, pledge, convey or otherwise transfer
title in or dispose of any of the Pledged Trademarks or any interest of such Gramor therein to any
third person, and, in general, to execute and deliver any insirumenis or documents and do all
other acts that such Granior is obligated o execute and do hereunder. Each Grantor hercby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof and releases
each of the Administzative Agent and the other Secured Parties from any claims, liabilities,
causes of action or demands arising out of or in connection with any action taken or omitted to
be taken by the Administrative Agent under this power of attorney (except for the Administrative
Agent’s gross negligence or willfil misconduct). This power of attorney is coupled with an
interest and shall be 1rrevocable for the duration of this Trademark Agreement,

11. FURTHER ASSURANCES,

Each Grantor shall, at any time and from time to time, and at its expense, make, execute,
acknowledge and deliver, and file and record as necessary or appropriate with governmental or
regulatory authorities, agencies or offices, such agreements, assignments, documents and
instruments, and do such other and further acts and things (including, without limitation,
obtaining consents of third parties), as the Administrative Agent may reasonably request or as
may be necessary or appropriate in order to implement and effect fully the intentions, purposes
and provisions of this Trademark Agreement, or 1o assure and confirm 10 the Administrative
Agent the gram, perfection and priority of the Administrative Agent’s security interest in the
Pledged Trademarks. .

12. TERMINATION,

Al such time as all of the Obligations have becn finaily paid and satisfied in fufl in cash
and the cancellation and termination of all other obligations of the Secured Parties under the
Loan Documents and with respect to the Bank Product Obligations, this Trademark Agreement

shall terminate and the Administrative Agent shall, upon the written request and at the expense
of the Grantors on a joint and several basis, take reasonable actions to execuie and deliver 1o

. such Grantor al{ deeds, assignments and other instruments as may be necessary or proper 1o

release the security interest in and to the Pledged Trademarks previcusly granted, assigned,
transferred and conveyed to the Administrative Agent by such Grantor pursuant to this
Trademark Agreement, as fully as if this Trademark Agreement had not been made, subject to
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any disposition of all or any part thercof that may have been made by the Administrative Agent
pursuanit hereto or the Security Agreement,

13. COQURSE OF DEALING.

No course of dealing between any Grantor and the Administrative Agent, nor any failure
to exercise, nor any delay in exercising, on the part of the Administrative Agent, any right, power
or privilegc hereunder or under the Security Agrcemem or any other agreement shall operate a3 a
waiver thereof; nor shall any single or partial exercise of any right, power or privilege hereunder

or thereunder prectude any other or further exercise thereof or the exercise of any other right,

power or prmlege

14. EXPENSES.

- Any and alf fees, costs and expenses, of whatever kind or nature, including the reasonable
attorneys® fees and expenses incurred by the Administrative Agent in connection with the
preparation. of this Trademark Agreement and all other documents relating hereto, the
consummation of the transactions contemplated hereby or the enforcement hereof, the filing or
recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharge of any taxes, counsel fees, maintenance or renewal fees, encumbrances, or
otherwise protecting, maintaining or preserving the Pledged Trademarks, or in defending or
prosecuting any actions or proceedings arising out of or related to the Pledged Trademarks, shali
be borne and paid by the Grantors on a joint and several basis,

15. OVERDUE AM

Until paid, all amounts due and payable by the Grantors hereunder shall be a debt secured
by the Pledged Trademarks and other Collateral and shall bear, whether before or afier judgment,
interest at the Default Rate in accordance with the Credit Agreement. .

16, NO ASSUMPTION OF LIABILITY; INDEMNIFICATION.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
NEITHER THE ADMINISTRATIVE AGENT NOR ANY OTHER SECURED PARTY
ASSUMES ANY LIABILITIES OF THE GRANTCRS WITH RESPECT TO ANY CLAIM OR
CLAIMS REGARDING ANY GRANTOR’S OWNERSHIP OR PURPORTED OWNERSHIP
OF, OR RIGHTS OR PURPORTED RIGHTS ARISING FROM, ANY OF THE PLEDGED
TRADEMARKS OR ANY USE, LICENSE OR SUBLICENSE THEREOF, WHETHER
ARISING OUT OF ANY PAST, CURRENT OR FUTURE EVENT, CIRCUMSTANCE, ACT
OR OMISSION OR OTHERWISE. ALL OF SUCH LIABILITIES SHALL. BE BORNE BY
THE GRANTORS ON A JOINT AND SEVERAL BASIS. THE GRANTORS SHALL
JOINTLY AND SEVERALLY INDEMNIFY THE ADMINISTRATIVE AGENT AND THE
OTHER SECURED PARTIES FOR ANY AND ALL COSTS, EXPENSES, DAMAGES AND
CLAIMS, INCLUDING REASONABLE LEGAL FEES, INCURRED BY THE
ADMINISTRATIVE AGENT OR ANY OTHER SECURED PARTY WITH RESPECT TO

SUCH LIABILITIES.
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17. NOTICES,

All notices and other communications made or required to be given pursuant to this
Trademark Agrecmcnt shall be delivered in writing as set forth in Section 10.02 of the Credit

Agmment.

18. AMENDMENT AND WAIVER.

This Trademark Agreement is subject to modification only by a writing signed by the
Administrative Agent and the Grantors, except as provided in Section 6.2. The Administrative
Agent shall not be deemed 1o have waived any right hercunder unless such waiver shall be in
writing and signed by the. Administrative Agent. A waiver on any one occasmn shall not be
construed as a bar to or waiver of any right on any future occasion.

19. GOVERNING LAW; ngﬂm TO JURISDICTION.

THIS TRADEMARK AGREEMENT SHALL BE GOVERNED BY, AND

CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK
(EXCLUDING THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW (OTHER
THAN THE NEW YORK GENERAL OBLIGATIONS LAW §5-1401)). EACH GRANTOR
IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS

PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE COURTS OF THE .

STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED
STATES DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY
APPELLATE COURT FROM ANY THERECF, IN ANY ACTION OR PROCEEDING
ARISING QUT GF OR RELATING TO THIS TRADEMARK AGREEMENT OR ANY
OTHER LOAN DOCUMENT, OR FOR RECOGNITION OR ENFORCEMENT OF ANY
JUDGMENT, AND EACH GRANTOR IRREVOCABLY AND UNCONDITIONALLY
AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING
MAY BE HEARD AND DETERMINED IN SUCH NEW YORK STATE COURT OR, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL
COURT. EACH GRANTOR HERETO AGREES THAT A FINAL JUDGMENT IN ANY
SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED
IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER

- MANNER PROVIDED BY LAW. NOTHING IN THIS TRADEMARK AGREEMENT OR IN

ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT ANY SECURED
PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING
RELATING TO THIS TRADEMARK AGREEMENT OR ANY OTHER LOAN DOCUMENT
AGAINST ANY CREDIT PARTY OR ITS PROPERTIES IN THE COURTS OF ANY

JURISDICTION.

0.  WAIVEROFJJURY TRIAL.

EACH GRANTOR HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS TRADEMARK AGREEMENT OR ANY OTHER LOAN
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DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED .ON CONTRACT, TORT OR ANY OTHER THEORY). EACH
GRANTOR (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT HAS BEEN
INDUCED TO ENTER INTO THIS TRADEMARK AGREEMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION. Except as prohibited by {aw, each Grantor hereby
waives any right which it may have to claim or recover in any litigation referred to in the
preceding senfence any special, exemplary, punitive or consequential damages or any damages
other than, or in addition 10, actual damages.

2. MISCELLANFEOUS,

The headings of cach sﬁcﬁon of this Trademark Agreement are for convenience only and
shall not define or limit the provisions thereof. This Trademark Agreement and all rights and
obligations hereunder shall be binding upon each Grantor and its respective successors and:

assigns, and shall inure to the benefit of the Administrative Agent, the other Secured Parties and -

their respective successors and assigns. In the event of any irreconcilable conflict between the

 provisions of this Trademark Agreement and the Credit Agreement, or between this Trademark

Agreement and the Security Agreement, the provisions of the Credit Agrecment ar the Security
Agreement, as the case may be, shall control. If any term of this Trademark Agreement shall be
held to be invalid, illegal or unenforceable, the validity of ail other terms hereof shall in no way
be affected thereby, and this Trademark Agreement shall be construed and be enforceable as if
such invalid, illegal or nenforceable term had not been included herein. The Grantor
acknowledges receipt of a copy of this Trademark Agreement.

22. ADDITIONAL GRANTORS,

Subsidiaries of the Grantors or other Persons (each such Person, an “Additiona] Grantor™)
may hereafter become parties to this Trademark Agreement by executing a counterpart hereof or
a joinder agreement, in each case in form and substance satisfactory to the Administrative Agent,
and there shall be no need to re-execute, amend or restate this Trademark Agreement in

- connection therewith. Upon such execution and delivery by any Additional Grantor, such

Additional Grantor shall be deemed to have made the representations and warranties set forth
herein, and shall be bound by all of the tcrms, covenants and conditions hereof to the same extent
as if such Additional Grantor had executed this Trademark Agreement as of the Closing Date,
and the Administrative Agent shall be entitled to all of the benefits of such Additional Grantor’s

obligations hercunder.

23, QUALIFIED NEW FINANCING INYERCREDITOR AGREEMENT.

Solely upon the occurrence of a Qualified New Financing Event, then, notwithstanding any other
provision contained herein, this Trademark Agreement, the Liens created hereby and the rights,
remedies, duties and obligations provided for herein are subject to the provisions of the Qualified
New Financing Intercreditor Agreement. In the event of any conflict or inconsistency between
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the provisions of this Trademark Agreement and the Qualified New Financing Intercreditor
Agreement, the provisions of the Qualified New Financing Intercreditor Agreement shall control.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREQF, this Trademark Agreement Lias been executed as of the day
and year first above written. g
ICON HEALTH & FITNESS, INC.
FREE MOTION FITNESS, INC.
HF HOLDINGS, INC.
ICON INTERNATIONAL HOLDINGS, INC.
ICONIP, INC. .
UNIVERSAL TECHNICAL SERVICES
510152 N.B. LTD.
ICON DU CANADA INC.

By: éﬁ'dﬁé .

Name: Fred Beck
Title: Chief Financial Officer

{Signature Page to Trademark Security Agreement)
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CERTIFICATE OF ACKNOWLEDGMENT

STATE OF New Yotk )
)ss.

COUNTY OF NewYork )

On this 29th_day of July, 2019, before me, the undersigned notary public, personally
appeared Fred Beck, Chiel Financial Offficer proved to me through reasonably satisfactory
evidence of identification, which was a Utah Driver's License, to be the person wiose name is
signed on the preceding or attached document, atd acknowledged to me thaw(he)(she) signed it
volumitarily for its stated purpose (as Chiel Financial Officer of WM a
Delaware corporation; HF Holdings, Inc., a Delaware corporation; [con Intemational Holdi
Inc., a Delaware Corporation;, Universal Technical Services, a Utah corporation; FREE
MOTION FITNESS, INC., a Utah corporation; Icon IP, Inc., 8 Delaware corporation; 510152
N.B. LTD., a Canada/New Brimswick corporation and ICON DU CANADA INC., a corporation

organized under the laws of the province of Quebec).
P
Y S et

(official signature and scal of notary)

My commission expires:

(Notary Page to Trademark Security Agreement) |
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BANK OF AMERICA, N.A, s
Administrative Agent

o

By: 1_ﬂ;/f W‘7
Name: Christopher Godfrey
Title: Senior Vice President

(Signature Page to Trademark Security Agreement)
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EXHIBIT A-]
Owned Trademark Registrations

Please see attached.
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ﬁ%
!
5

Brazil | CABLE CROSS | $26273017
| Brazil | CROSSBOW | 826213537
Brazil IFIT 826235182
Brezil | CADENCE | 819891240 47221997 |Class 28 Jicon IP, Inc
Brazil PROFORM 818413336 . | 4/18/1995 [Class 28 Icon IP, Inc
Brazil |NORDICTRACK | 826235190 2642004 |Class 3 Tcon JP, Inc
Brazil {NORDICTRACK| 826235174 242004 [Class 25 Tcon IP, Tuc.
Brezil N 826235352 2472004  |Cless 3 Tcon IP, Inc
"NORDICTRACK
& DESIGN
Brezil N 826235310 2472004  |Cless 25 Tcon IF, Inc
NORDICTRACK
& DESIGN
Canada {5 STARDESIGN| 1199976 Filed [Class5,9,16 Teon 1P, Inc.,
12/19/2003
Cemada | PROFORM -1199980 12/19/2003 |CIlsses3,5,9rmd Tcon TP, Inc.
Canada N 1199979 | 12/19/2003 WClnss 3,5,25, 28, [Tcon 1P, Inc.
NORDICTRACK 29, 30
__&DESIGN
Conada | FIT ELEMENTS | 1282754 12/13/2005 _|Clags 28 ITcon IP, Joc.
Canada EPIC 1282755 12/13/2005 [Class 28 Icon TP, Inc.
China IFIT 3971002 3/22/2004 |Class 32 Tcon IP, fnc.
China ICON 3747207 10/9/2003 _|Class 30 Teon IP, Inc.
| _China PROFORM 3971001 3/22/2004 |Class 32 Icon TP, Inc,
China N 3791678 11710/2003 [Class 28 Jicon 1P, Inc.
NORDICTRACK
& DESIGN
China N 3791677 11/10/2003 [Cless 25 Icon IP, Inc.
NORDICTRACK.
& DESIGN
China | FIT ELEMENTS | 5062017 12/15/2005_[Class 28 Toon 1P, Inc.
China EFIC 5062016 12/15/2005 |Class 28 JMeon 1P, ne.
CT |NORDICTRACK| 3614906 1/16/2004 |Classes 3, 5, 9, 25, |icon IP, Inc.
29 & 30
CcT . N 361852 1/16/2004 |Classes 3, 5,25, |fcon IP, Inc.
NORDICTRACK . 28, 29 and 30
CT FIT EMOTION | 2682557 5/3/2002  |Clagses 25 & 28 |icon IP, Inc.
CT _|FREE EMOTION| 2683266 5/3/20602 25&28 |icon IP, Inc.
| _Egypt | CROSS WALK | 106,577 4/23/1997 |Cinss 28 Icon IP, Inc.
Egypt IMAGE 106,572 423/1997 |Class 28 Tcon IP, Inc.
Egyp! |NORDICTRACK]| 108241 7/8/1997  [Class 28 Tcon IP, Inc.
| _Feypt CARDIO 106576 4/23/1997 |Class 28 con IP, Inc,
FlSalvador]  WESLO 1250/99 2/2411999 |Class 28 Tcon IP, Inc.
fren | FREEMOTION | 85061260 9/6/2006 _|Class 28 Icon IP, Inc.
Japan | CROSS WALK | 2008038521 | 572072008 |Class 28 Icon IP, Inc,
.| (and Katakana
translation)
Iapan | PROFORM {and| 2008-17445 | 3/72008 |Class 25 Icon IP, Inc.
Katakana
tramsietion)
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Japan | WEIDER (and | 200838520 | 5/20/2008 [Class28 Icon IF, Inc
Katakana
tranglation)
Japem | BCOPIT (and | 2008-17448 | 3/7/2008 [Class25and28 [lcon IP, Inc.
Katekana
tranglation)
P__] T 3372008 | 200815847 |Clase25,28,41  [lcon P, Inc
P IFIT Japancse | 332008 | 2008 015848 JClasn 25, 28,41 [Lcon [P, Inc
Mexico | PROFORM 636350 1/7/2004__|Clags 41 con IP, Inc
| Nigeria | CROSS WALK | TP31184 6/2/1997 _[Clnss 28 JLcon IP, Inc.
Nigerin | HEALTHERIDE | TP31189 6/2/1997  [Class 28 Tcon IP, Inc
R
Nigetia | CADENCE TP 31186 6/2/1997__ {Class 28 Teon IP, e
Nigeria IMAGE TP 31185 6/2/1997 _|Clagg 28 Teon IP, Inc
Nigetia | PROFORM TP 31187 621997 [Class 28 [Lcon IP, Inc.
| Nigeria WESLO TP31190 1 6/13/1997 IClass 28 'IconIP, Ine.
Nigeria |NORDICTRACK | TP3932589 Class 28 [con P, Inc.
| Nigeria CARDIO TP 31188 6/2/1997 |Class 28 Lcon IP, Inc.
Venemela|  IMAGE 910197 5/8/1997 |Class 28 Icon IP, Ine
Venezuels | NORDICTRACK|  1313-99 2/4/1999 _[Class 28 Ieon IP, Inc
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EXHIBIT A-2
Material Licensed, Controlled and Used Trademark Registrations
Please see attached.

DB1/65216691.5
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EXHIBIT B
Infringement on Trademarks, Trademark Registrations and Trademark Rights
Please see attached.

DB1/65216691.5

TRADEMARK
REEL: 004275 FRAME: 0194



09/09/2010 10:17

USPTO

FAX 2027393517 MORGAN LEWIS

9/8/2010 6:16:59 PM PAGE 48/052 Fax Server

TGO :CAROLYN HIMMELFARB COMPANY:1111 PENNSYLVANIA AVENUE, N.W.

Exhibit B

Grantor sent a cease and desist lefter, dated August 5, 2010, to Apple, Inc. {"Apple"} in
which Grantor asserted potential trademark infringement of Grantor's U.S. Trademark
No. 2,618,509 (1 FIT) by Wizag LLC and Super Art Software, two entifies marketing
products in Apple's iTunes App Store. Gramtor is awaiting a response from Apple.

Grantor sent a cease and desist letter, daved February 18, 2010, to Landice, Inc.
("Landice™) in which Grantor asserted potential patent and trademark infringement by
Landice with respect to Grantor's U.S. Patent No. 5,149,084 and U.S. Trademark Nos.
2,070,489 (CARDIO TRAINER) and 3,262,982 (QUICK SPEED). Grantor offered to
settle the matter by granting a nonexclusive license to Landice for Landice's past, present
and forure use of the patent and trademarks above in exchange for a fomp-sum payment .
from Landice to Grantor of $25(,000. The matter is currently pending resolution
between the Grantor and Landice.

Grantor is aware of & potential infringement by FreeLife Fitness, a Chinese manufacturer
of fitness products that are identical to centam products in Grantor’s Freemotion line.

Grantor has claims pending against Specialized Bicycle Components, Inc. for trademark
and intellectual property infringerent involving the “EPIC” and “EPIC Strength”
trademarks.

WOM_TRAILER
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EXHIBIT C
Encumbrances on Trademarks

As set forth on Exhibit A-1 attached hereto,
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ANNEX A
ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS (U.S.)

WHEREAS, ICON HEALTH & FITNESS, INC, a Delaware corporation (the

“Borrower™), HF HOLDINGS, INC, a Delaware corporation (“Holdings™), ICON
INTERNATIONAL HOLDINGS, INC., a Delaware corporation (“Intermnational™), UNIVERSAL
TECHNICAL SERVICES, a Utah corporation (“Universal”), FREE MOTION FITNESS, INC.,
a Utah corporation (“Free Motion™), ICON IP, INC., a Delaware corporation (“ICON 1P"),
510152 N.B. LTD., a Canadian corporation (“ICON New Brunswick™, ICON DU CANADA
INC., a Canadian corporation (“ICON du Capada”, and with Borrower, Holdings, Intemational,
Universal, Free Motion, ICON IP, and ICON New Brunswick, collectively, the “Grantors”),
have adopted and used and are using the trademarks and service marks (the “Marks”™) identified
on the Exhibit I hereto, and are the owner of the registrations of and pending registration
applications for such Marks in the United States Patent and Trademark Office identified on such
Exhibit I; and ~ .

WHEREAS, BANK OF AMERICA, N.A. (the “Administrative Agent™), is desirous of
acquiring the Marks and the registrations thereof and registration applications therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, cach Grantor does hereby assign, sell and transfer unto the Administrative Agent
ail right, title and interest in and to the Marks, together with (i) the registrations of and
registration applications for the Marks, (if) the goodwill of the business symbolized by and
associated with the Marks and the registrations thereof, and (iii} the right to sue and recover for,

and the right to profits or damages due or accrued arising out of or in connection with, any and

all past, present or future infringements or dilution of or damage or injury to the Marks or the
registrations thereof or such associated goodwill,

This Assignment of Trademarks and Service Marks (U.5.) is intended to and shall take
effect as a sealed instrument at such time as the Administrative Agent shall complete this
instroment by inserting its name in the second paragraph above and signing its acceptance of this
Assignment of Trademarks and Service Marks (U.S.) below, .

IN WITNESS WHEREOF, each Grantor, by its duly authorized officer, has executed this
assignment, as an instrument under seal, on this day of , .

{Remainder of page intentionally left biank]

DB1/65216691.5
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TO:CAROLYN HIMMELFARB COMPANY:1111 PENNSYLVANIA AVENUE, N.W.

DBi/65216691.5

ICON HEALTH & FITNESS, INC,
By:

Name:

Title:

FREE MOTION FITNESS, INC.

By:

Name:

Title:
HF HOLDINGS, INC.
By:

Name;

Title:
ICON INTERNATIONAL BOLDINGS,
INC. .
By:

Name:

Title:
ICONIP, INC.
By:

Name:

Title:

UNIVERSAL TECHNICAL SERVICES

By:

Name:
Title:

510152 N.B. LTD.

By:

Name:

Title:
ICON DU CANADA INC.
By:

Name:

Title:
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COMMONWEALTH OR STATE OF )
} ss.
COUNTY OF }
On this the day of August, 2010, before me appeared , the

person who signed this instrument, who acknowledged that (sihe is the of
and that being duly authorized (s)he signed such instrument as a free act on

behalf of
Notary Public
[Seal]
My commission expires:
DB1/65216691.5
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The foregoing assignment of the Marks and the registrations thereof and registration
applications therefor by the Grantors to the Administrative Agerit is hereby accepted as of the

day of ,
BANK OF AMERICA, N.A., a8
Adminisirative Apent
By:
Title:
DB 1465216691.5
TRADEMARK
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EXHIBIT 1
Trademarks and Trade ion
Trademark Registration No.
Application No. Registration Date
File Date
Pending Applications
Trademark
Application No.
File Date

DB1/65216691.5
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