900252369 04/15/2013

TRADEMARK ASSIGNMENT
Electronic Version v1.1
Stylesheet Version v1.1
SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
) LIMITED LIABILITY
Core Fitness, LLC 12/14/2012 COMPANY: NEVADA
. LIMITED LIABILITY
Core Health & Fitness, LLC 12/14/2012 COMPANY: NEVADA
. LIMITED LIABILITY
Core Industries LLC 12/01/2012 COMPANY: CALIEORNIA
RECEIVING PARTY DATA
|Name: HPNC Bank, National Association, as Agent |
|street Address:  |[Dcc/500 First Avenue |
City: ||Pittsburgh |
|State/Country: |IPENNSYLVANIA |
|Postal Code: 15219 | 3
]
[Entity Type: |National Association: UNITED STATES | @
<
0
PROPERTY NUMBERS Total: 38
]
Property Type Number Word Mark 0
©
Serial Number: 85449354 CLIMBMILL 4
Registration Number: 3624450 CORE FITNESS =
Registration Number: 1759200 FREECLIMBER
Serial Number: 77111790 FREERUNNER
Registration Number: 2769580 S
Registration Number: 3873327 S
Registration Number: 1825273 STAIRMASTER
Registration Number: 1843743 STEPMILL |
Registration Number: 1355639 STAIRMASTER
Serial Number: 85449349 || STAIRMILL |
Registration Number: 4132368 TWISTLOCK
- I RADENIARA—
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Registration Number: 3298875 AUTO PILOT
Registration Number: 3786247 DESIGNED TO INSPIRE
Registration Number: 3416552 DYNAMIC HEART RATE CONTROL
Registration Number: 2429242 DYNAMIC HEART RATE CONTROL
Registration Number: 3722877 EXPECT DIFFERENT
Registration Number: 3326216 FAMOUS STEPS
Registration Number: 3803579 FIT STARTS WITH YOU
Registration Number: 2976879 GOING THE EXTRA MILE
Registration Number: 3680717 HOT BAR
Registration Number: 3522666 HUMANSPORT
Registration Number: 3124926 IGNITE
Registration Number: 3473948 IMPACT STRENGTH
Registration Number: 4102648 INSPIRATION STRENGTH
Registration Number: || 3403335 [INsTINGT
Registration Number: 3521409 INSTINCT CIRCUIT PROGRAM
Registration Number: 2929249 IPULSE
Registration Number: 2467955 LEVERAGE
Registration Number: 3613238 SELECTFIT
Registration Number: 2725242 SOFT TRAC
Registration Number: 3415794 SOFT TRAC
Registration Number: 1618917 STAR TRAC
Registration Number: 2409352 STAR TRAC
Registration Number: 2848300 STAR TRAC
Registration Number: 4139575 STAR TRAC COACH
Registration Number: 3525911 STAR TRAC HUMANSPORT
Registration Number: 3522654 STAR TRAC INSTINCT
Registration Number: 3269201 STAR TRAC STRENGTH
CORRESPONDENCE DATA
Fax Number: 3026365454
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Phone: 800-927-9801 x 62348
Email: jpaterso@cscinfo.com

Correspondent Name:

Address Line 1:
Address Line 4:

Corporation Service Company
1090 Vermont Avenue NW, Suite 430
Washington, DISTRICT OF COLUMBIA 20005
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610648

NAME OF SUBMITTER:

Jean Paterson

Signature:

liep/

Date:

04/15/2013

Total Attachments: 21
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TRADEMARK AND PATENT SECURITY AGREEMENT

THIS TRADEMARK AND PATENT SECURITY AGREEMENT (the
“Agreement”) made as of this 14th day of December, 2012 by Core Health & Fitness, LLC, a
Nevada limited liability company, Core Fitness, LLC, a Nevada limited hability company, and
Core Industries LLC, a California limited liability company {(collectively “Granfors” and each
individually a “Grantor”), in favor of PNC Bank, National Associafiem, in its capacity as
administrative agent for the Lenders (“Administrative Agent™).

WHEREAS, Grantors (together Star Trac UK, Limited, a company organized under
the laws of England & Wales with company number 03945058, and any other Person joined as a
borrower to the Loan Agreement from time {o time, the “Borrowers” and each a “Borrower”), has
entered into that certain Revolving Credit, Term Loan and Security Agreement dated the date hereof
with the financial institutions party thereto from time to time as lenders (collectively, the
“Lenders™), UPS Capital Corporation, a Delaware corporation, as foreign collateral agent for the
Lenders (“Foreign_Collateral Agent”) and Administrative Agent (together with the Foreign
Collateral Agent, collectively, the “Agents”) (as same may be amended, restated, supplemented or
modified from time to time, the “Loan Agreement”) providing for the extensions of credit to be
made to Borrowers by Lenders;

WHEREAS, as security for the Secured Obligations, each Grantor has granted to
Administrative Agent, for the benefit of Lenders and any other holders of Secured Obligations, &
security interest in substantially all of the assets of such Grantor including all right, title and interest
of each Grantor in, to and under all now owned and hereafter acquired trademarks and patents,
together with the goodwill of the business symbolized by such Grantor’s trademarks and patents and
all products and proceeds thereof, to secure the payment of all amounts owing by Borrowers under
the Loan Agreement;

NOW, THEREFORE, in consideration of the premises set forth herein and for other
good and valuable consideration, receipt and sufficiency of which are hereby acknowledged, each
Grantor agrees as follows:

1, Incorporation of Loan Agreement. The Loan Agreement and the terms
and provisions thereof are hereby incorporated in their entirety by this reference. All terms
capitalized but not otherwise defined herein shall have the same meanings ascribed to them in
the Loan Agreement.

2. Grant and Reaffirmation of Grant of Security Interests. To secure the
payment and performance of the Secured Obligations under the Loan Agreement, each Grantor
hereby grants to Administrative Agent, for its benefit and the benefit of Lenders and any other
holders of Secured Obligations, and hereby reaffirms its pror grant pursuant to the Loan
Agreement of a continuing security interest in such Grantor’s entire right, title and interest in and
to the following whether now owned or existing or hereafter created, acquired or arising:

(L) each trademark, trademark application, patent and patent application listed
on Schedule 1 annexed heretc (such trademarks and trademark applications, the
“Trademarks” and such patents and patent applications, the “Patents”), together with any

074658.01836/95085471v 4

TRADEMARK
REEL: 005006 FRAME: 0733



reissues, continuations or extensions thereof, and all of the goodwill of the business
connected with the use of, and symbolized by, each Trademark; and

(ii)  all products and proceeds of the forgoing, including without limitation,
any claim by any Grantor against third parties for past, present or future (a) infringement
or dilution of any Trademark or Patent, or (b) injury to the goodwill associated with any
Trademark.

3. Covenants. Except as otherwise permitted under the Loan Agreement,
each Grantor agrees not to sell, license, grant any option, assign or further encumber its rights
and interest in the Trademarks or Patents without prior written consent of Administrative Agent.

4. Representations and Waranties. Each Grantor hereby represents and
warrants that the Trademarks and Patents listed on Schedule 1 atached hereto constitute all
trademarks, trademark applications, patents and patent applications owned or registered to such
Grantor as of the date of this Agreement,

5. Counterparts. This Agreement may be execcuted in any number of
counterparts, all of which shall constitute one and the same instrument, and any part hereto may
execute this Agreement by signing and delivering one or more counterparts. Delivery by
facsimile or electronic transmission shall bind the parties hereto.

6. Governing Taw, This Agreement and the transactions contemplated
hereby, and all disputes between the parties under or relating to this Agreement or the facts or
circumstances leading to its execution, whether in contract, tort or otherwise shall be construed -
in accordance with and governed by the laws (including statutes of limitation) of the State of
New York, without regard to conflicts of law principles that would require the application of the
laws of another jurisdiction,

7. Termination. This Agreement and the Liens and security inferests granted
hereunder shall automatically terminate upon a termination of the Loan Agreement pursuant to
and in accordance with Article X111 thereof.

[Signatures o appear on following page]

074658.01856/9508547 1 v.4
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1IN WITNESS WHEREQF, Grantors have doly execyied this Agreemont as of the
date frst written sbove.

CORE BTE&LTH & Fim L}JC

:W% w‘fin - :‘TI /7

Pzeszdem and Chief Operating Officer

CORE FITNESS, LIC

SN

Diustin Grosz
President and Chicf Opemting Otficer

CORE INDUSTRIES LAL
By Jj/ . LN
Dustin Gross P
Progident snd Chief Opemting Officer

Sigrature Page to Trademark and Patent Securily Agreement
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Agreed and Accepted
As of the Date First Wiitien Above

¥ NC Bﬁﬁ K NﬁﬂONAl: MﬁON
as Admi y stfative Agent

G /‘“""
Fle o ?md&m "

Signature Page to Trademark and Patert Security Agreemernt
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SCHEDULE 1

Trademarks

074658.01856/9508547 v 4
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SCHEDULE 1 CONT'D

Fatents

074658.01856/95085471v.4

TRADEMARK
REEL: 005006 FRAME: 0740




["APBETIS6/FCRTOBSIPLO

1
<
S
8121559 £00Z/2TlY 00°£916556 000Z/921Y panssy &0 sultmen asiexg splig desg i
. suleN
6608289 SO0ZZLIY 002298620} 2002/63/L1 panssj SN asiouexg 104 waysAg Buyoon M m
~ s . . — SlUaUnD A R
ysniuj 9onpay o UoneAlDY - TH
22410 600%/L7/) 0028500514 ___900z/8/8 ponss) sn pa|Bbo} Buisn NAIS [oAUeY W o
_ SUBLND Q S
. Ushiu| 2onpay 0] LONBARDY M Te)
6669804 8002/8/8 00'8v966204 T002/6L/LY panssj sn peibBoy buisn w_:e_om jo4u0D -8
ganjig bujuugs .
YSLPPS. BODTIE/S 00'259Z880) y002/14 panss) SN Jo4 uawebueLy piens ueyn H
jusLdinb asilexy 104 w
6584669 900Z/PLIZ 00 0680Z¥0L £00ZZEN panss| S0 UOIMS JOHNUS Aajes olewoiny (14
uswdinbs] asiaiaxs 104
885/59 £00Z/04H/9 00'9.2hv6 BE6LIBL/LY panssi 3N YOS JO-Inyg Alajeg onewioiny
: _ : >, SOIEEN
0020.94 0L0ZrIE 00 £/6Z64LL S002/6TIL panss| SN asjaexy ebeyury Bunenogiy
_ o _ lwpesl] pealy
[Bng W Uj oussisay Buipiacig
00-00-0000 ZLOZreLE Bujpuad &N o4 pouBiN puy 'waishg ‘snjeseddy
juswdinby
asiziaxy Jo4 Jamog Buielsuso
00-00-0000 00'P8ZSIPEL rARA LAY Butpuad sn o poylepy puy 'welsAg ‘smeleddy
SILUBBACIGLU] B|OAT)
. 00-00-0000 00°0988F0EL 110z/5L€  Buipusd sn _ 104 poylei puy 'walsAg ‘'snieieddy
"ON uBed JIep onssy ON [EHDS ayeq buljig | Snieis ABunss 2} ML
51U g PIVWAL) SSLUSHPT] 310y
LTTYLES I TA LA ZHE'900/80 £661/6L71 panss| sn smeseddy Buddaig neig
"ON eled ON [ejieg e1e() Bunly snpeg Anunod amL

ojep enss|

SIUIIRF PauM{) SEIWILF 30y

ALdRdOUd TVALOWTININI



I"ALYRRTISE/9S810°BE9PLO

Bieq Bulfid

BIOSUOT) SIYOBW
[As 1A TR WA L002/0¢/¢ 00'GZE6820) Z00e/BL/ L) _panss) S asniax3 Suneyoe 4 soueuduIel

_ _ o SUIUIEN oSInIsXT 104
162888/, 8002/8/6 00'806000) 1 ¥00C/OE/LL penss) s pouUis PUY LW8ISAS SDUBLIEA PBOT
7oL rhl BOOZ/BIS 001 LEEEELL 800Z/Bg/s | penssy Sr HURDE BSIDIBXE posed obeur]

BUJUIEA BSIDI8N IO

00~00-0000 00" 189EL62) 0102/02/2) Buipusd S spouay puy sAedsig [euoonisu)

Blilier) A AMeuowindipel

0.L2B.8Y 6681/6/%. SR AAL AT LB6L/SC/8 panss| sn 104 JujuoD) |BAIBIU| BJEM LEeaH
T - T T | T SBUILSEN 95R8XT.

. PRIETES . YGEBLLG 00'6¥61882 ZBBLIZIY palidxg ik 10 BI9s() 404 UDHEINOED) VlRy PesH

. o T - _ N T welsAg e

ErOLYe Co0gIL 00" 00680FE6 BEBL/ LT penssy 813 uoisuRdXy [iipeast asiexy

. _ WBILBADH PopUNOIE

LLBGLGO £002/0L19 00°GpOY/.S QoGZ/sLe) panss| 50 PaysuuoosaIuf HUAA JoulB L ww_m:mxw

13duing

geceely 100Z/9/Z 00 6816¥EH 8668172LE panssj sNn SIS v YA SUIJORIY 8SI01BX]

I

_ {ealsu] Arruowndolpes 104 [0

0285085 8661/0/6 00'SPLEPO8 966 L/9/S panssj sn ajey peeH Buisn aulysepy ssilexd

WSAS JusBINSEaN

28G1E8L OlLogEe L 001 OBRVEZL BOOT/6/01 panss| s WBtean Buipnoul BuIyIR BsIIEXT

WaSAL JUSWBINSES|Y

SOCSERL 800Z/¢L/0L 00'ByPSirl i 900Z/08/9 panss) Sh W Blapa Buipnjou) sulyae espseaxXT

Wa]SAG JUWBUNSE3N
Zve0L0L Q00ZvIL 00 L60CLEOL Z00z/5/2) . penss) ..8n. JuBlapa Buipnipu) SUIGOBI 8SIIXT.

_ N o _ o SIPEI BRd

SrEHLSL BOOTLLLL D0'0ETE890) LO0ZILENL __panss) 5N [egianuny _ﬁmgﬁmsgsﬁ BSIIeN
£L0osrd cooTiEd/r DOZALL018Z B661762/9 [Enss) S ] _mm__umﬁ asiiBLy
60562¢d 0002/51/8 00'g0C8L06e L88L/LE/0L penss] an _ _Pled Aedsigy ostapry

ALEOPO BE5L/ Y 0040148062 pesLLTY PanSE] 5N opoH puy _w_,m&mmm asioexs
LESLOTL SQN: HE 000585111 SOOTALIG Pansst SN _ISUIRL | DRNGEIBYL PUY Bsiddaxy
SLyBO6E . SO0TILE/9 00 L EPRTO01L _L00z/ezioL . . pensst 80 _isulel] onndRIRY] puy BsII8xT
FBYEOLL LUGTIOL OOVEROZLOL - E00EFELL panss] an ._80IAB(] BSI0JAXT) IEDY) PAZIAT
8655890 ¥Q0T/e/T. 00 £pL9576 _BBBLIULE panss; sn “BoIAB(] 951049 JeRt) DA
ZZ1agal GLETETT QO BECHGPEL o00T8LL penssy s SLIUDRIA ASIHISXT Emﬁ%_wmw _
_ L o o _ _ . ebewun

0LLIGT0L SO0TIL WY OOELLELIOL 20pE/8La penss 50 iy puy 80IABQ Bsibiex3 onduis

*ON MMEd ajepanesy ON U |y ARG oL

TRADEMARK
005006 FRAME

0742

REEL



LAEYBRTISH/OS8I0BEOVLE

aona( Buiyoo
lewou) papeo Bundg palenioy

00-00-0000  QEGLLO/BO0ESHYLDd . 800290k Butpus’ DOBA Kijeurapxzt s a1eld bieay
CLL6LE0 A00TALMA QO YPTLTIEE SOOTEY _penss| Sy snjeieddy 3OBIS HiDIep
o - _ T gnIAS(] BUBHOT
[ewauy pepeo Buudg pajenpy
90Z5EYL 8002/ L0} 0029202601 YO0T/ZTI0L ponss| SN Alewaixsy LgiaA 81eld JUBIep
SaTAa(] DuNooT j2WwalU] pajenoy
120809L 800214210} 00’ LOLBYEL L 8002/8/E panss) 8N Aewsixg yias o1eid JUbIoAA
a2olAe( mExan_ JBUISIUL pElentoy
B0Z6LLL L00ZI02IZ 0069085801 POOZIOLIS penss) s8N Ajlewusped YA 9ieid Jubiepm
“ebputien bupdo
0I8.908 LIOEI FE. GOeyLiLET) 80026/ L paNss;. Sh EYIEBCT UM 2Jeld JBISMA
geevesa o002/92/z) 00'$R29¥262 :EE panss| 80 T o aubudn
Xirael 80218 00’88 LC0L6E POOTIOVE panssy 3 oy ubudn
rvh - " Buisuag
¥26SELS 000ZYZIOL 00°€0¥8506 Q66L/LY panssy an mg_.a_“_mom 129340 WM IIWPEDIL
o T Tssauli- UeaH
£612108 000Z/02/9 00'9615506 8681L/SHY ponss) SN _ Bunouwioid 104 waysAs Bupoes |
) ) ’ o @E:uGﬁ @..w_u._mxm uyf O
_ aouRsIaay BulionuoD ABdIuonoeg
aryevsl BLOZBLL 00°8008%L L1 SHOEIRIG ponss| SN 304 POUISIY PUY WBISAS
ZBRLPSS G661/9/9 00'B8¥108Z w56 115118 panss| sn jipesly v jo4 SISSEUGY Dupeddng
00-00-0000 00'CHSGLERZ FARSTA AN “Blipuad S - gjpdn Alsuogels,
L 00-00-0000 00’ L64GL6T ZLOTIELE Buipuad 8n Bphn AlBunies
ER0Cesy 9oRZr ULl Q0'EGLVETET CO0Z/LTIL panss] 8N amAsig Buuuids
1LBZRELL oLoziSLIe . DO'BESBGI0L POOZIG LT panss; 5N @A JuBqLINoaY
GORIYSQ 200285 00'ZEELELBT GO0ZI0CIS panssf SN _BpADIE JuequUnNOaY
TELaLen BAOZLE DDGIZ08L8Z CODBILLIG panssi a0 BIoADg WaquINoBY
4 _ e
_ _ - o o _ =1 mcm__cb:oo 104 pouisiN puy
£189219 LOOZIEZ 00'TZYL008 96611 panssy 3n BUIDEIN BSIEXT DRIORU0D JOMOT
. aues
ay] Buyoguod Jo4 poyiap puy
0299509 000T/ZIS 00 BYZE¥ZS o6 LISEIS penss) SN BUUOBYY 2510J9X] PSJONUOY) 18M0
"Op Jusied ‘33D BNSSY ON 298 syeq Duljld smes Anunog S

TRADEMARK

0743

005006 FRAME:

REEL



POWER OF ATTORNEY

Core HraLTH & FrTness, LLC, a Nevada limited liability company, CORE
" Friness, LLC, a Nevada limited liability company, and Corg InpustriES LLC, a California
- Hmited liability company, (collectively, the “Grantors” and each individually a “Grantor™), hereby
authorize PNC BANK, NATIONAL ASSOCIATION, its successors and assigns, and any officer or
agent thereof (collectively, “Administrative Agent”), as administrative agent for the Lenders under
that certain Revolving Credit, Term Loan and Security Agreement among Administrative Agent,
UPS Capital Corporation, as foreign collateral agent for the Lenders (“Foreign Collateral Agent”),
the financial institutions which are now or which hereafier become a party thereto as lenders (the
“Lenders™) Star Trac UK, Limited, a limited company organized under the laws of England &
Wales with company number 03945058, and Grantors, dated as of December 14, 2012 (as the same
; may hereafier be amended, modified, restated or replaced from time fto time, the *Loan
Agreement”), following the occurrence and during the continuance of an Event of Default (as
defined in the Loan Agreement) as the true and lawful attorney-in-fact of each Grantor, with the
power to endorse the name of each Grantor on all applications, assignments, documents, papers and
instruments necessary for Administrative Agent to enforce and effectuate its rights under that
certain Trademark and Patent Security Agreement between Grantors and Administrative Agent
dated as of December14, 2012 (as it may hereafter be supplemented, restated, superseded, amended
or replaced, the “Trademark and Patent Security Agreernent”) and the Loan Agreement, including,
without limitation, the power to record its interest in any Trademarks and Patents (as defined in the
Trademark and Patent Security Agreement) or additional trademarks and patents in the United
States Patent and Trademark Office or other appropriate governmental office including, without
* limitation, the power to execute on behalf of each Grantor a supplement to the Trademark and
Patent Security Agreement, to use the Trademarks and Patents or to grant or issue any exclusive or
non-exclusive license under the Trademarks or Patents to anyone else, or to assign, pledge, convey
or otherwise transfer title in or dispose of the Trademarks or Patents to anyone else, in each case
subject to the terms of the Loan Agreement. Nothing herein contained shall obligate Administrative
Agent to use or exercise any rights granted herein.

This Power of Atiorney is given and any action taken pursuant hereto is intended
to be so given or taken pursuant to and subject to the provisions of the Loan Agreement.

Each Grantor hereby unconditionally ratifies all that such attorney shall lawfully
. do or cause to be done following the cccurrence and during the continuance of an Event of
Default by virtue hereof and in accordance with the terms of the Trademark and Patent Security
Agreement, the Loan Agreement and the Gther Documents.

This Power of Attorney shall be irrevocable for the life of the Trademark and
Patent Security Agreement. :

074658.01856/95085471v.4
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‘ N WITNESS WHEREQF, Graniors heve executed this Power of Aticraey as of
the date staied sbove.

Distin Grosz 7 '
President end Chief Operating Officsr

CORE FITHNESS, LEC

President and Chief Operating Officer

By Tl -
President angf Chief Operating Officer

Signature Page to Trademark and Patent Security Agreement (Power of Attorney}
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COMPANY ACKNOWLEDCMENT

UNITED STATES OF AMERICA :
STATE 6F wachington : 88
COUNTY OF Cur :

On mm;; of October, 2012, before me personally appeared.-Dustin Grosz, o me
known and being duly sworn, deposes and says that be is authorized fo siga on behalf of Core
Health & Fitess, ELC, 2 Nevada hmited Habilty compeny, Core Fitness, L1LC, a Nevada
limited Hability company, and Core Industries LLC, a California Jimited liability company, that
be signed the Agreement thereto pursmant to the authority vesied in kim by law; that the within
Agreement is the voluntary act of such compeny; md he desires ﬁm game {0 be recorded as such,

L ]
sion Bxpires: (o7 21715

Signature Page to Trademark and Patent Security Agreement (Company Acknowledgment)
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Additional Conveying Parties;

Core Health & Fitness, LLC
4400 NE 77" Avenue, Suite 300
Vancouver, WA 93662

Core Industrias LLC
4400 NE 77" Avenue, Suite 300
Vancouver, WA 98662
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