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U.8. Patent & TMOfc/TM Mail Rept Dt #54

COLLATERAL PATENT,
TRADEMARK, COPYRIGHT AND LICENSE ASSIGNMENT

THIS COLLATERAL PATENT, TRADEMARK, COPYRIGHT AND LICENSE
ASSIGNMENT ("Assignment”) made as of June 10, 1999 by IRWIN NATURALS/4HEALTH,
INC., a Utah corporation (the "Assignor"), with a mailing address at 10549 West Jefferson
Boulevard, Culver City, California 90232, to First Source Financial LLP, as Agent for certain

financial institutions (" Assignee") with a mailing address at 2850 West Golf Road, Fifth Floor, Rolling
Meadows, Iilinoils 60608.

WITNESSETH:

WHEREAS, Assignor has entered into that certain Secured Credit Agreement dated as of
June 10, 1999 (as amended, meodified or supplemented from time to time, the "Credit Agreement")
with certain financial institutions (the "Lenders") and Assignee, as Agent for the Lenders; and

WHEREAS, it is a condition to the effectiveness of the Credit Agreement and any extensions
of credit to or for the benefit of the Assignor thereunder that, among other things, Assignor execute
and deliver to Assignee this Assignment;

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

1. Incorporation of Credit Agreement. The Credit Ageement and the terms and
provisions thereof are hereby incorporated herein in their entirety by t‘Ens reference thereto. Tertrhns
used herein which are not defined herein but are defined in the Credit Agreement shall have the

meanings ascribed to them therein.

2. Collateral Assignment of Patents Trademar S1. ri ht. and Licenses. 'I;o
secure the complete and timely satisfaction of all of the Liabilities, the Assignor hereby grants,

conveys and assigns to Assignee, for the benefit of Lenders, the entire right, title and interest of

Assignor's right, title and interest in and to all of the following, whether now existing or hereafter

arising:

@ patents and patent applications, including, without limitation, ‘d{c igvcnt;z’?:dazi
improvements described and claimed therein, and those patents a_nd paten_t gp_phca c:n:inxma odor
Schedule A attached hereto and made a part hereof, and (&) the rc;xssuas, dw1s;10¥xs, cz:m wat ané
renewals extensions and continuations-in-part thereof, d(b) ;111 u'n:on:f},1 ;oe}tfo tif:iuding %v o

: ' ec , ,

ts now and hereafter due and/or payable unde'r and with resp . >
fi?r}x’itn;i?on damages and payments for past or future mfnngemems thereof, _(c) ?Qe r;tgh;t;o‘slu; oii
past pres;:nt and future infringements thereof, and (d) all rights corresponding thereto gl
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the world (all of the foregoing patents and applications, together with the items described in clauses
(a) through (d), inclusive, in which Assignor now or hereafter has any right, title or interest are
sometimes hereinafter individually and/or collectively referred to as the "Patents");

(i1) all service marks, trademarks, trademark or service mark registrations, trademark or
service mark applications, trade names, copyrights, copyright registrations and copyright applications
including, without limitation, the trademarks, service marks, copyrights and applications listed on
Schedule B attached hereto and made a part hereof, and (a) renewals thereof, (b) all income,
royalties, damages and payments now and hereafter due and/or payable with respect thereto,
including, without limitation, damages and payments for past or future infringements thereof, (c) the
right to sue for past, present and future infringements thereof, and (d) all nghts corresponding thereto
throughout the world (all of the foregoing service marks, trademarks, registrations, applications and
trade names, together with the items described in clauses (a) through (d), inclusive, with respect
thereto in which Assignor now or hereafier has any right, title or interest are sometimes hereinafter
individually and/or collectively referred to as the "Marks" and all of the foregoing copyrights,
copyright registrations and copyright applications, together with the items described in clauses (a)
through (d), inclusive, in which Assignor now or hereafter has any right, title or interest are
sometimes hereinafter individually and/or collectively referred to as the "Copyrights");

(iii)  all Assignor’srightsand obligations pursuantto its license agreements with any other
Person or Persons with respect to any Patents, Marks and Copyrights, whether Assignor is a licensor
or licensee under any such license agreements, including, without limitation, the licenses listed on
Schedule C attached hereto and made a part hereof, and, subject to the terms of such licenses, the
right to prepare for sale, sell and advertise for sale, all Inventory now or he'reaﬁer- owned by the
Assignor and now or hereafter covered by such licenses (all of the foregoing is hercinafter referred

to collectively as the "Licenses"); and

(iv)  the goodwill of Assignor's business connected with and symbolized by the Marks;

however, that there shall be excluded from the foregoing assignment and gra(r;t é:f in:r;s;
any of the :xisting Licenses to which Assignotrisa licensee (z'md any I?atents, Marks 331 ot;z'l ; %bm
currently licensed by others to Assignor pursuant to such Licenses) In each case to the ex

. - » . |d d
only to the extent) that the applicable License lawfully prohlblts1 lsuch ﬁlgm?e?; oo;iin:;bgr9vl azy
, , ' ’ ignor will use its best e tain
further, however, that, upon Assignee:s request, Assign e e ofa seourity ot

consent needed to subject any such property to this assignment

provided

i until the
icti or agrees and covenants that until t
3. Restrictions on Future Agrecments. Assignorag o e e

Liabilities shall have been satisfied in full and the Credit Agreeanll(ent s Il e e o any
Assignor will not, without Assignee's prior wntten consent, take any fon oF o easistent

-neluding, without limitation entering into any license agreement, oot
agreement, including, e e e

with Assignor's obligations under this Assigl}mcnt, and Assigngr further :ngirte:iy nd o taken
without Assignee's prior written consent it will not take any‘actmn, or pe itany oo ol affect
by others subject to its control, including its licensees, Ot fail to take any action
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the validity or enforcement or nature of the rights transferred to Assignee under this Assignment.
Assignor agrees and covenants not to scll or assign its interest in, or grant any license under, the
Patents, Marks, Copyrights or Licenses, without receiving the prior written consent of Assignee
thereto.

4. Certain_Covenants, Representations and Warranties of Assignor. Assignor
covenants, represents and warrants (to the best of Assignor’s knowledge with respect to any Patents,
Marks and Copyrights which are licensed by third parties to Assignor) that: (i) the Patents, Marks,
Copyrights and Licenses are subsisting, have not been adjudged invalid or unenforceable in whole or
in part, and are not currently being challenged in any way; (ii) none of the Patents, Marks, Copyrights
and Licenses have lapsed or expired or have been abandoned, whether due to any failure to pay any
maintenance or other fees or make any filing or otherwise; (iii) each of the Patents, Marks, Copyrights
and Licenses is valid and enforceable and Assignor is unaware of any invalidating prior art (including
public uses and szles) relative to the Patents, and is unaware of any impairments to the Patents,
Marks, Copyrights or Licenses which would have a material adverse effect on the validity and/or
enforceability of the Patents, Marks, Copyrights or Licenses; (iv) to the best of Assignor’s
knowledge, no claim has been made that the use of any of the Patents, Marks, Copyrights or Licenses
constitutes an infringement; (v) Assignor owns the entire right, title and interest inand to each of the
Patents, Marks and Copyrights (other than those being licensed to Assignor pursuant to the Licenses)
free and clear of any Liens and encumbrances of every kind and nature, and the Licenses are valid and
subsisting licenses with respect to the Patents, Marks, Copyrights described therein, free and clear
of any Liens and encumbrances of every kind and nature arising by, through or under Assignor, in
each case except for (A) rights granted by Assignor pursuant to the applicable licenses listed on
Schedule C, and (B) Liens and encumbrances in favor of Assignee pursuant to this Agreement or the
other Related Documents; (vi) the Patents, Marks and Copyrights and Licenses listeq on Sc_hedulcs
A, B and C, respectively, constitute all such items in which Assignor has any right, _t1tle or interest,
(vii) Assignor has the unqualified right to enter into this Agrgemer_xt afnd perform its terms; (vnQ
Assignor will continue to use proper statutory notice in connection wj'nth its use of the Patents, Maﬂ;
and Copyrights; and (ix) Assignor will use standards of quaht).' in its manufacture of products so
under the Marks consistent with those currently employed by it.

5. New Patents, Marks, Copyrights and Licenses. If, before the I_.,iabilities s}}alll];aye
been satisfied in full and the Credit Agreement shall have be'en terminated, Assignor shall (i:;)eomtzi
rights to any new patentable inventions, trademarks, service marks, trademark or serv

i ii itled to
registrations, copyrights, copyright registrations, trade names or licenses, or (i) become entitle

. - - . - * . r l
or service mark registration, copyrights, copynghtregxs_tratlons, 11ce‘=.n5e © e ey Patent of
for any reissue, division, continuation, renewal, extension, oT continuation-in-p

i t
any improvement on any Patent, the provisions of Section 2 above shall aut.omatu;allzbapzljfthﬂ;iir;z
ancyi Assignor shall give to Assignee prompt written notice thefre?lff ?ss:gx;i; kesr CZpyrights =
Assignee to modify this Assignment by noting any future acquired 2 ents, R

i e C, as
Schedule A or B and any Licenses and licensed Patents, Marks or Copyrights on Schedule &
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applicable; provided, however, that the failure of Assignee to make any such notation shall not limit
or affect the obligations of Assignor or rights of Assignee hereunder.

) 6. Royalties; Terms. Assignor hereby agrees that the use by Assignee of all Patents,
Marks, Copyrights and Licenses as described above shall be worldwide (or in the case of the Patents,
Marks and Copyrights licensed to Assignor such smaller geographic location if any is specified for
Assignor’s use in the applicable License) and, without any liability for royalties or other related
charges from Assignee to Assignor. The term of the assignments granted herein shali extend until
the earlier of (i) the expiration of each of the respective Patents, Marks, Copyrights and Licenses
assigned hereunder, or (ii) satisfaction in full of the Liabilities and termination of the Credit
Agreement.

7. Grant of License to the Assignor. Unless and until an Event of Default shali have
occurred and notice given as provided in the following sentence, Assignee hereby grants to Assignor
(but only to the extent the same was lawfully granted to Assignee by Assignor pursuant to this
Agreement) the royalty-free, exclusive, nontransferable right and license for Assignor's own benefit
and account and no other to use the Marks, to reproduce, adopt, distribute, perform and display all
works and all materials covered by the Copyrights, to exercise Assignee's rights under the Licenses,
and to make, have made, use and sell products conforming to the inventions, or made by a process,
disclosed and claimed in the Patents for Assignor's own benefit and account and for none other.
Assignor agrees not to sell or assign its interest in, or grant any sublicense under, the license granted
to Assignor in this Section 7 without the prior written consent of Assignee. From and after the
occurrence and during the continuance of an Event of Default and notice to such effect from the
Assignee o the Assignor, Assignor's license with respect to the Patents, Marks, Copyrights and
Licenses as set forth in this Section 7 shall terminate forthwith.

8. Assignee's Right to Inspect, Assignee shall have theright, atany time and from time
to time to inspect Assignor's premises and to examine Assignor's books, records and operanons%
including, without limitation, Assignor's quality control processes. Fro_m anc% after the occufren.ceho
an Event of Defanlt and notice by Assignee to Assignor of Assignee'g intention to enforce its rxgm’tast
and claims against any of the Patents, Marks, Copyrights and _Lxcenses, As-s1gnorhag;;ei;oml
Assignee, or a conservator appointed by Assignee, shall l':la\fe the nght to establish dsuc a p—
product quality controls as Assignee or said conservator, in its sole judgment, may deem :t coessery
to assure maintenance of the quality of products sold by Assignor under the Marks consi

the quality of products now manufactured by Assignor.

r's Interest. This Assignmentis made.for collateral
the Liabilities and termination of the Credit Agreement,

3 t
subject to any disposition thereof which may bave been m-ade by Assignee orIangs ngdei—i 1;\:;1;:;
hereto or pursuant to any of the other Related Documents, title to the Patents, Marks, Capy

i ] i ! nse, execute and
Licenses shall automatically revert to Assignor. AsSsignee shall, at Assignor's eXpense,

i Of proper
deliver to Assignor, all termination staternents and other instruments as may be necessary of prop

i i i i - ht. title and interest in and to, the
to terminate Assignee's interest in, and to revestin Assignor all right,

9. Termination of the Assi
purposes only. Upon satisfaction in full of

A-
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Patents, Marks, Copyrights, and Licenses transferred to Assignee pursuant to this Assignment,
subject to any disposition thereof which may have been made by Assignee pursnant hereto or
pursuant to any of the other Related Documents. Any such termination statements and instnuments
shall be without recourse upon or warranty by Assignee or any Lender.

10.  Duties of the Assignor. Assignor shall have the duty (i) to prosecute diligently any
patent application of the Patents, any application respecting the Marks, and any copyright application
of the Copyrights pending as of the date hereof or thereafter, (1i) to make application on unpatented
but patentable inventions and on registerable but unregistered trademarks, service marks and copy-
rights, and (iii) to preserve, maintain and enforce against infringement all rights in patent applications
and patents constituting the Patents, in trademark or service mark applications, trademarks, service
marks, and trademark or service mark registrations constituting the Marks, and in copyright
applications, copyrights and copyright registrations constituting the Copyrights. Any expenses
incurred in connection with the foregoing shall be botne by Assignor. Assignor shall not abandon any
pending patent application, trademark application, copyright application, service mark application,
patent, trademark, service mark or copyright without the written consent of Assignee.

11. Assignee's Right to Sue. From and after the occurrence of an Event of Default,
Assignee shall have the right, but shall in no way be obligated, to bring suit in its own name to enforce
the Patents, the Marks, the Copyrights and the Licenses, and any licenses thereunder, and, if Assignee
shall commence any such suit, Assignor shall, at the request of Assignee, do any and all lawful acts
and execute any and all proper documents reasonably required by Assignee in aid of such
enforcement, and Assignor shall promptly, upon demand, reimburse and indemnify Agsignce_ for all
reasonable costs and expenses incurred by Assignee in the exercise of its rights under this Section11.

12. Waivers. No course of dealing between Assignor and Assignee and Lenders, nor any
failure to exercise, nor any delay in exercising, on the part of Assignee or any Lender, any ng}n,
power or privilege hereunder shall operate as a wajver thereof: nor shall any single or partial exercise
of any right, power or privilege hereunder or thereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege.

13.  Severability. The provisions of this Assignment are sssvcrab!c, and xt: aJuyﬂc:.llar.u;cl co}r1
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, ! en e
invalidity or unenforceability shall affect only such clause or provision, or pat;t tl}erf'::dj,clt?on’ o
jurisdiction, and shall not in any manner affect such clause or provision in any other juri

any other clause or provision of this Assignment in any jurisdiction.

14 Modification. This Assignment cannot be altered, amcnd;dbor godiixsi :; :?:t;vay,
) - . - M » - ‘ )
except as specifically provided in Section 5 hereof or by a writing signed by the p

15.  Further Assurances. Assignor shall execute and defliver to A;sig_nee, atany It;r:e g;
times hereafter at the request of Assignes, all papers (%ncluding, without hn;ltatlo;, g?g;s andyany
deemed desirable by Assignee for filing or recording with any Patent and Trademar ,

-5-
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successor thereto) and take all such actions (including, without limitation, paying the cost of filing
or recording any of the foregoing in all public offices reasonably deemed desirable by Assignee), as
Assignee may request, to evidence Assignee's interest in the Patents, Marks, Copyrights and Licenses
and the goodwill associated therewith and enforce Assignee's rights under this Assignment.

16. Cumulative Remedies; Power of Attorney; Effect on L.oan Documents. All of
Assignee's rights and remedies with respect to the Patents, Marks, Copyrights and Licenses, whether
established hereby, by any of the Related Documents or otherwise, or by any other agreements or by
law shall be cumnulative and may be exercised singularly or concurrently. Assignor hereby constitutes
and appoints Assignee as Assignor's true and lawful attorney-in-fact, with full power of substitution
in the premises, with power at any time zafter the occurrence of an Event of Default, to (i) endorse
Assignor's name on all applications, documents, papers and instruments determined by Assignee in
its sale discretion as necessary or desirable for Assignee in the use of the Patents, Marks, Copyrights
and Licenses, (ii) take any other actions with respect to the Patents, Marks, Copyrights and Licenses
as Assignee deems in good faith to be in the best interest of Assignee and Lenders, (iii) grant or issue
any exclusive or non-exclusive license under the Patents, Marks or Copyrights to any Person, or (iv)
assign, pledge, convey or otherwise transfer title in or dispose of the Patents, Marks, Copyrights or
Licenses to any Person. Assignor hereby ratifies all that such attorney shall lawfully do or cause to
be done by virtue hereof. This power of attorney shall be irrevocable until the Liabilities shall have
been satisfied in full and the Credit Agreement shall have been terminated. Assignor acknowledges
and agrees that this Assignment is not intended to limit or restrict in any way the rights and remedigs
of Assignee and Lenders under the Credit Agreement or any of the Related Documents but rather is
intended to facilitate the exercise of such rights and remedies. Assignee shall have, in addition to all
other rights and remedies given it by the terms of this Assignmeyt, all rights a.nd. remedies allowed
by law and the rights and remedies of a secured party unc.ler the Un%form Commercial Code as ené'icted
in any jurisdiction in which the Patents, Marks, Copyrights or Licenses may be ,enf‘“c;‘;‘ Asmgnoi
hereby releases the Assignee and Lenders from any and ell claims, causes of actmnban . e‘;nsa; rS1 :—e
any time arising out of or with respect to any actions taken or omitted to be taken by the E

under the powers of attorney granted herein.

17.  Binding Effect; Benefits. This Assignment shall be bin?ing upon the Assigru;ll't }é:reli
its respective successors and assigns and shall inure to the benefit of Assignee and Lenders an

respective successors, assigns and normninees.

hall be deemed to have been executed and

: i i ssi ent s . )
18.  Governing Law. ThS AsE7% and construed in accordance with the internal

delivered in Chicago, Illinois, and shall be _gc?vemed by‘ .
Jaws (as opposed to conflicts of law provisions) of Illinois.
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WITNESS the due execution hereof as of the date first above written.
IRWIN NATURALS/4HEALTH, INC.

By: %’“’ A—“"“"‘\
Tite: _Plesigent

TUUng
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The undersigned, First Source Financial LLP accepts the foregoing Collateral Patent,
_ Trademark, Copyrightand License Assignment as of the /0% day of Tune, 1999 in Chicago, Illinois.

L8LE °N

ACCEPTANCE

FIRST SOURCE FINANCIAL LLP, as Agent
By: First Source Financial, Inc.

[ts: Manager
. MF/ —=

Name Printed?/ N ¥. Thacker

ts: Spaior Vice presdedl

2850 West Golf Road - Fifth Floor
Rolling Meadows, Illinois 60008
Attention: Contract Administration
Telecopy: (847) 734-7510, 7911
Telepheone:  (847) 734-2000

o~
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'STATE OF JLLIN0IS N
) SS.
COUNTY OF (oK )

I, the undersigned, a Notary Public in and for said State and County do hereby certify
that Z(MS Wﬁmzlm , personally known to me to be the Pref7 idpu of Irwin
Naturals/4Health, Inc., a Utah corporation, and personally known to me to be the same person whose
name is subscribed to the foregoing Collateral Patent, Trademark, Copyright and License
Assignment, appeared before me this day and acknowledged that he signed and delivered said
assignment as such officer of said corporation and caused the seal of said corporation to be affixed
thereto, pursuant to authority given by the Board of Directors of said corporation, as his free and
voluntary act and as the free and voluntary act and deed of said corporation, for the uses and
purposes therein set forth.

GIVEN under my hand and official seal as of the,ff)!ﬂ‘ day of June, 1999.

(NOTARIAL SEAL)

Nofafy Public

My Commission Expires: £74, é Zz/ﬁ /
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Schedule B
to
COLLATERAL PATENT, TRADEMARK, COPYRIGHT AND LICENSE ASSIGNMENT

Application and Registration Numbers
Assignment of Trademarks
Irwin Naturals/4Health, Inc. to First Source Financial LLP

Applications: Registrations

75-386,089
75-453,110
75-455,431

75-522,452
75-622,802
75-827,181

75-602,757
75-602,774

RECORDED: 06/06/2000

1,791,241
1,792,241
1,846,469
1,847,555
1,847,556
1,848,486
1,848,487
1,901,441
1,802,335
1,915,940
1,968,617
1,970,032
1,982,374
1,983,826
2,023,228
2,042,397
2,047,619
2,047,620
2,048,647
2,086,800
2,101,234
2,101,669
2,102,262
2,109,948
2,119,344
2,119,345
2,120,594
2,120,614
2,134,401
2,135,818
2,136,011
2,156,503
2,164,284
2,164,743
2,173,896
2,187,472
2,210,948
2,233,592
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