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ETAS ID: TM407544

SUBMISSION TYPE:
NATURE OF CONVEYANCE:

NEW ASSIGNMENT
SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type

Vitalize, LLC 11/29/2016 Limited Liability Company:
DELAWARE

Verity Nutrition, LLC 11/29/2016 Limited Liability Company:
DELAWARE

Nourish + Bloom, LLC 11/29/2016 Limited Liability Company:
DELAWARE

Bodybuilding.com, LLC 11/29/2016 Limited Liability Company:
DELAWARE

We Motivate, LLC 11/29/2016 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: JPMorgan Chase Bank, N.A.

Street Address: 3 Park Plaza, Suite 900

City: Irvine

State/Country: CALIFORNIA

Postal Code: 92614

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 22 o

Property Type Number Word Mark uo,'

Serial Number: 77867020 CHEAP SUPPLEMENTS E‘!’;

Serial Number: 77850831 CHEAP SUPPLEMENTS E:J

Serial Number: 77600376 INFORMATION MOTIVATION SUPPLEMENTATION

Serial Number: 77526232 WHEYCHEAP.COM

Serial Number: 77173971 TEENBODY BUILDING.COM

Serial Number: 77004211 BODYSPACE

Serial Number: 78534704 INCINERATE

Serial Number: 86159385 BODYBUILDING.COM

Serial Number: 86977581 BODYBUILDING.COM

Serial Number: 86159439 BODY BUILDING.COM

Serial Number: 86977590 BODY BUILDING.COM

Serial Number: 86347604 MULTICORE
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Property Type Number Word Mark
Serial Number: 87225858 SAVESCRIPTION
Serial Number: 86707554 SPHERE
Serial Number: 87113744 B-FUELED
Serial Number: 87118789 NOURISH + BLOOM
Serial Number: 87118782 NOURISH + BLOOM
Serial Number: 86862506 B BODYBUILDING.COM
Serial Number: 86968439 BDAILY
Serial Number: 86968432 THE TRUTH FEELS GOOD
Serial Number: 86966845 BDAILY
Serial Number: 87213351 FOUNDRY

CORRESPONDENCE DATA

Fax Number:

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

6173417729

6173417729
katarzyna.gaysunas@morganlewis.com
Katarzyna Gaysunas

1 FEDERAL STREET

¢/0 Morgan, Lewis & Bockius LLP
Boston, MASSACHUSETTS 02110

NAME OF SUBMITTER:

Katarzyna Gaysunas

SIGNATURE:

/Katarzyna Gaysunas/

DATE SIGNED:

11/30/2016

Total Attachments: 7
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EXECUTION VERSION

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

This AMENDED AND RESTATED TRADEMAREK SECURITY AGREEMENT {(as it may
be amended, restated, supplonented or otherwise modified from time to Hme, this “Traderoark Security

fimited Hability cotpany formerly known zs Bodybuildingeom LLC {the “Company™), VERITY
NUTRITION, LEC, o Delaware Hindted Hability company (“Verity™s, NOURISH + BLOOM, LLC, &
Delaware lndted Habifity company (“Nourigh™), BOBRYBITLDING.COM, LLC, a Delaware limited
{“WeMe”, and together with the Company, Verity, Nourish and Bodybuilding, collectively, the “US8,
Borrowers™), each other US, Loan Party identified on the sipgpature pages hereof {such other U5, Loan
Parties, together with each LS. Borrower, are reforred o hereinafier each individeally as a “Gragtor™,
and collectively, as the “Grantorg”) and JPMORGAN CHASE BANK, N.AL (the “Lender™)

WITNESSETH

WHEREAS, pursuant o that certaln Amended and Restated Credit Agrecment of even date

with the UR, Borcowers, eacly, individually, 5 “Borrower” and together, collectively, the “Borrowers™,
the other Loan Parties party therete from time to time, and the Lender, the Lender has agreed to make
certain finaneial accommodations available to the Borrowers from time 1o tine pursuant o the torms and
conditions thereot;

WHEREAS, the Lender is willing to make the financial accommadations to the Borrowers as
provided for in the Credit Apreement, but only upon the condition, among others, that the Orantors shall
have executed and delivered to the Lender that certain Amended and Restated Pladge and Security
Agresment, dated as of the date hersof {Including all exhibits thereto, as from time o time amended,
restated, supplemended or olherwise modified, the “Secunity_Agreoment™, by and among the LR,
Borrowers and Lender; and

WHEREAS, pursuant to the Secutity Agreement, the Grantors are required o execute aod

deliver to the Lender this Trademark Security Aprecment.
NOW, THEREFORE, in considerstion of the premises and mutual covenanis herein conlained

and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, cach Grantor hereby agrees as follows:

1. DEFINED TERMS, All initially capitalized terms used nit not otherwise defingd herein
have the meanings given to them in the Seowrity Agreement or, if not defined therein, in the Cradit
Agrecment.

2, OGRANT QF SECURITY INTEREST IN TRADEMARK COLLATERAL, Fach Grantor
bereby wnconditionally grants, assigns, and pledges to the Leader, to secure the Secured Obligations, a
continuing security interest {reforred to i this Tradenwark Security Agreement as the “Seouriiy higrest™
in all of such Crantor’s right, title and dnterest in and o the following, whether now owned or hereafter
acyuired or asising {(collectively, the “Trademark Collatersl™n

i
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{ad all of its Trademarks and Licenses of Trademarks to which it is 2 parly including
those referrad to on Bchedule I

1

{bi all goodwill of the business connested with the use of, and symbolized by, each
Trademark and each License of Trademarks; and

3
H
i

P

{e} all products and proceeds {as that terr is defined in the UCO) of the foregoing,
including any claim by such Granior against thivd partics for past, prosent or fshoe (1) infringement or
dxiu tion cf ar‘y im{,emdrk oF aity 1“3{3(.11'};1{‘}' S wc'uswei» nccnstd andder any i wense, mdud ng thg T wh{‘

iicense fs:ﬁ LEO j&iﬂ:ﬁ Emd othu wmau ati(m under sy Livense of "i‘rademark&

3. SECURITY FOR SECURED OBLIGATIONS. This Trademark Security Agreement and
the Securily Interest oreated herely secures the p-a\»menf and performance of the Secared Chligations,
whether now existing or arising hereafter.  Without Hmiting the generality of the Fwrepoing, this
Trademark ‘%c:cm‘ity Agreement sbcures the payment of all amounts which constitute part of the Secured
Obligations and would be owed by the Granfors, or any of them, to the Lender, whether or not they are
unenforceable or not allowable due to the existenve of an insolvency proceeding involving any Grantar.

4, SECURITY AGREEMENT. The Securtty Interest granied pursuant to this Trademark
ty Agreement ix granted in conjunciion with the securily interests granted to the Lender pursuant to
"1 % un'iv Agreement. Hach Grantor hereby acknowledges and affivms that the righta and remedics of
the Lender with respect to e Securify Interest in the Trademark Collateral made and prarded herely are
more fully set forth in the Security Agreement, the terms and provigions of which are fucorporated by
reference herein as if folly set forth hersin,  To the extent there is any inconsistency between this
Trademark Secunity Agresinent and the Secunty Agresment, the Seeurity Agresment shall control.

1

i AUTHORIZATION TO SUPFPLEMENT. If any Grantor shall obtain rights to sny new
Tradermarks, the provisions of this Trudemark Security Azresment shall autornatically apply thereto. The
Grantors hereby authorize the Lender unilaterally to modify this Trademark Security Agreement by
amending Schedule 1 to include sy such new Trademark rights of the Granfors. hcith&as asmmg the
foregoing, no fallure (o sp mo&.ﬁ‘y this Trademark Security Apreement or armerd § I shall in any
way affect, invalidate or detract from the Lender’s continuing security interest i all Collatersl, whether
or not listed on Schedele L

)

6. COUNTERPARTS.  This Trademark Security Agreement may bhe exeouted in any
nuraher of courderparis and by different parties on separste counterparts, cach of which, when executed
and delivered, shall be deemed to be an origingl, and all of which, when taken together, shall constitute
bl one and the same Trademark Security Agreement.  Delivery of an exccuted counterpart of this
Trademark Security Agreement by telefacsimile or other clestronic method of transmission {e.p. via emuail
i portable document fle format) shall be equally as sffective as delivery of an originsl exscuted
counterpart of fins Trademark Secunly Agreement, Am’ party delivering an executed counterpart of this
Trademark Security Agreament by telefuosimile or other electronic method of trapsmission also shall
deliver an original executed counterpart of this Trademark Security Agresment but the failure tov defiver
an original excouted counterpart shall not affect the validity, enforceahility, and binding effect of this

Trademark Secority Azresment.

7 CONSTRUCTION. Thig Trademark Security Agresment s # Loan Docoment. Unless
the context of this Trademark Security Agrecment clearly requirss otherwise, reforences to the plural

inchude the singular, references to the singular include the plorel, the tenns “includes”™ and  “inclading”
2
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1]

gre not Hmdting, and the teom “or” bas, except where otherwise indicated, the inclusive meaning
represented by the phrage “snd/or™. The words “hereof”, “herein”, “hereby”, “herconder”, and similar
tenng in this Trademark Security Agreement refer to this Trademark Scourity Agreemont a8 a whede and
oot fo any particelar provision of this Trademark Security Agreemsnt.  Section, subseciion, clauss,
schedule, and exhibit references herein are fo fthis Trademark Secourity Agreement unlesy othorwiss
specified.  Any reference in this Trademark Becurity Agresment 1o any agreement, instnunent, or
document shall inchude all abierations, amendments, chanpes, eXtensiony, mwodiffcations, renewals,
replacements, subsiitutions, joinders, and supplernents, thereto snd thereof, as applicable (subject to any
restrictions on such alierations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements set forth hereing),  The words “assst™ and “property” shall be
construed (o bave the same meaning and effeet and to vefer to any and all tangible and fotangible asscts
and properiies, jochyding cash, securities, ascounts, and contrast rights.  Asy veference herein & the
satisfaction, repayviment, ov payment in full of the Secured Obligations shall mean the repayment in &l in
cash {or, in the case of Letters of Credit, cash collateralizing the LO Exposure as provided in the Credit
Agreement) of aHl Secured Obligations other than unasserted contingent indemmification Securad
Obligations.  Any reference Begeln 1o any Person shall be constroed to include such Person’s successors
and ausigns,

8. CHOICE OF 1AW, THIS TRADEMARK SECURITY AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED I8 ACCORDANCE WITH, THE INTERNAL LAWS
{AND NOT THE LAW OF CONFLICTE) OF THE STATE QF NEW YOREK, BUT GIVING
EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BAMEKS,

8. CONSENT TOAURISIHMUTION. FACH GRANTOR HEREBY IRREVOCABLY
SUBMITS TO THE EXCLUSIVE JURIBIMCTION OF ARY UL, FEDERAL OR NEW YORK
STATE COURT SITTING IN NEW YVORK, NEW YORK IN ANY ACTION DR PROCEEDING
ARIBING OUT OF OR BELATING TO THIS TRADEMARK SECURITY AGREEMENT OR
ANY OTHER LOAN DOUUMENT AND EACH GRANTOR HEREBY IRREVOCABLY AND
UNCONBITIONALLY AGREES THAT ALL CLAIMS IN RESPECY OF SUCH ACTION OR
PROCEEDRDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT I'T MAY
LEGALLY AND EFFECTIVELY BO 50, ANY GRIECTION IT MAY NOW OR HEREAFTER
HAVE AS TO THE VENUE OF ANY SUCH sSUFE, ACTION OR PROCEEDBING BROUGHT IX
SUCH A COURT OR THAT SUCH COURT I5 AN INCONVENIENT FORUM., NOTHING
HEREIN SHALL AFFECY THE RBIGUT OF THE LENDER TO BRING PROCEEDINGS
AGAINST ANY GRANTOR IN THE COURTN OF ANY OTHER JURBSDICTION,

10 WAIVER OF JURY TRIAL, LACH OF THE GRANTOR ANE THE LENDER
HEREBY WAIVER, TO THE FULLERT EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEBING BHRECTLY
OR INIMRECTLY ARISING OUT OF OR BRELATING TO THIS TRADEMARK SECURITY
AGREEMENT, ANY OTHER 10AN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACUT, TORT OR
AMNY OTHER THEORY).

[ Remainder of Page Intentionally Left Blank
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IN WITNESS WHEREQOF , the parties heveto have capserd this Trademark Security Agrecment
te be executed and delivered as of the day and vear first above written,

GRANTORS:
VITALIZE, LLE
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JPMORGAN CHASE BANK, N.A.,
as the Lender

[1PM/Bodybuilding ~ Signature Page t¢ AR Trademark Security Agreement]

TRADEMARK
REEL: 005934 FRAME: 0015



SCHEDULE ]

Trademark Repisirations and Applications

REGISTRATIONS

Mark Nanie Grantor Application Registration Number
' Mumber & Date & Date
VITALIZE, LS [App TTBE7020 Reg 3848100

UHEAP SUPPLEMENTS

App Date D-NCOV-2004

Ren Date 14-8EP-2040

MVITALIZE,

LG

App T7A50831
App Date 18-QCT-
2008

Reg 4849088
Reg Date 14-3EP-2010

VITALIEE,

SE

App TTESO3TS

Reg 3700156

App Date 28-JUL-2015

Spp Date 24-0CT-2008 | Reg Date 20-OCT-2008
VITALIZE, LLC | App 775268252 Reqg 3729278
FWHEYTHEAR COM App Date 19-JUH-2008 [Reg Date DB-DEC-2008
VITALIZE, LLS  LApp 77123071 I Reg 245220
— App Date 07-MAY-2007 |Reg Date 24 JUN-2008
& ’F’E&‘Nﬁﬁﬁ?
\\ BULDING s
VITALIZE, LLO | App 77004241 Reg 2376677
aGE SEHE !
§\§§ WA \\\§§§§ App Tate 21-SEF-2008 |Reg Date 05-FEB-1008
INCINERATE VITALIZE, LG | App 78534704 1Reg 3801185
App Date 17-0E0-2004 |Reg Date & JUN-2010
BOGYRURDING. COM VITAUZE, LAC | App 86150385 Reg 4864746
App Dato 7-JAN-2014  |Fey Date 1-DEC-2015
BODYEUILIING SOM VITALIZE, LLG | App BRGTTEE1 Reg 4502080
App Date (-JAN2014  [Reg Date 18-JAN-201E
BONY BUILDING COM VITALIZE, LLG | App 96155430 Res 49168538
Apg Date 7-JAN2014  |Reg Date 15-MAR-2018
BODY BUILDING. COM VITALIZE 1L |App 88977580 Reg 4803179
App Tate F-JAN-2014  {Reg Dade 16-FEB-2018
MULTICORE VITALIZE, LLC | App 86347604 Reg 4585708
App Date 74-JUL-2014  {Reg Date 3-MAR-2015
SAVESCRIBTION VITALIZE, LLG  |App 87225858
App Date 0A-NOV-Z01H
SPHERE VITALIZE, LLC | App 88707554
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APPLICATIONS

DB/ 694283624

Mark Name Srantor Applization Application Date
L Numiber & Dala e
B-FUELED VITALIZE, LG |Bpp 87133744 99, JUL 2015
App Date 22-5UL-2018
VITALIZE LLC  |App 871187680 FT-SUL-2016
App Date #7-JUL-2018
MOURISH 4 BLOGM
VITALIZE LLC | App 27118782 2 JUL20T8
i e s L App Date 27-JLHL-2046
NEURISH + BLOUR
VITALIZE, LG | App 5862508 M-DEC-Z015
App Date 30-DES-21M8
VITALIZE, LLC | App Sa068428 T-APR-2016
: : Spp Date T-ARR-Z016
Bdaily
o
VITALIZE, LA | App 86068432 F-APR-2018
s e Y A e 1h s App Date 7-APR-201S
THI TR VHELS GO
VITALIZE LLD | App 86086845 6-APR-2016
B{iai Ey App Date B-APR-2016
FOUMNDRY WITALIZE, LLC fApp B7213351 24-QCT-2018
App Date 24-QCT-2018
IYM (Shyliged) |WTALIZE LG  |Gonfirmation # 33326 |7-JUL-2016
- State: Idaho
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