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TRADEMARK COLLATERAL AGREEMENT

This 26th day of March, 2001, FITNESS QUEST INC., a Delaware corporation ( “Debtor”) with
its principal place of business and mailing address at 1400 Raff Road S.W., Canton, Ohio 44710, in
consideration of ten dollars ($10.00) and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, assigns, mortgages and pledges to Harris Trust and
Savings Bank, an Illinois banking corporation with its mailing address at 111 West Monroe Street,
Chicago, Illinois 60603, and its successors and assigns ( “Secured Party”), and grants to Secured
Party a continuing security interest in, the following property:

(1) Each trademark, trademark registration and trademark application listed on
Schedule A-1 hereto, and all of the goodwill of the business connected with the use of, and
symbolized by, each such trademark, trademark registration and trademark application; and

(ii)  Each trademark license listed on Schedule A-2 hereto and all royalties and
other sums due or to become due under or in respect of each such trademark license, together
with the right to sue for and collect all such royalties and other sums; and

(iii)  All proceeds of the foregoing, including without limitation any claim by
Debtor against third parties for damages by reason of past, present or future infringement of
any trademark or trademark registration listed on Schedule A-1 hereto or of any trademark
licensed under a trademark license listed on Schedule A-2 or by reason of injury to the
goodwill associated with any such trademark, trademark registration or trademark license, in
each case together with the right to sue for and collect said damages;

to secure performance of all Obligations of Debtor as set out in that certain Security Agreement Re:
Intellectual Property bearing even date herewith between Debtor and Secured Party (the “Security
Agreement”). Notwithstanding anything herein to the contrary, this Trademark Collateral
Agreement shall not operate as a sale, transfer, conveyance or other assignmeqt to Secured Party of
any applications by Debtor for a Trademark based on an intent to use the same if and 50 1qng as sqch
application is pending and not matured into a registered Trademark (such pending apphcatgms .whlgh
are based on intent to use being hereinafter referred to collectively as “Intent-To-Use Applications )s
but rather, if and so long as Debtor’s Intent-To-Use Application is pending this Tfademark Collateral
Agreement shall operate only to create a security interest fpr collateral pl'll‘pO'SCS in favor of Secured
Party on such Intent-To-Use Application as collateral security for the Obligations.

Debtor does hereby further acknowledge and affirm that the {*igh'ts and re.medies of Secu::d
Party with respect (o the assignment, mortgage, pledge and §ecur1ty interest in the (tira;dergar rse
trademark registrations, trademark applications and trademark hcen§e's made anc.i grante. ereby z: !
more fully set forth in the Security Agreement, the terms and provisions of which are incorporate

by reference herein as if fully set forth herein.

All terms defined in the Security Agreement, whether by reference or other-wise, wheq used
herein. shall have their respective meanings set forth therein, unless the context requires otherwise.

1188038.01.03
1536804
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IN WITNESS WHEREOF, Debtor has caused this Trademark Collateral Agreement to be duly
executed as of the date and year last above written.

Signature Page t

FITNESS QUEST INC.

=

Name _ Le=dert £ So-boe 42 /, N
Title (P w, (Azet g€ T

By

HARRIS TRUST AND SAVINGS BANK

By
Name _Daniel E. Konopack
Title Vice President

o Trademark Collateral Agreement
Fitness Quest Inc.
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STATE OF Ohio )

) SS
County OF _tr IS )
I Q{»L@HL \A/ . 6 pene’ -) L a Notary Public in and for said County, in the
State aforesaid, do hereby certify that Robert R. Scl«\méef Jr. :
Presda,t + CEO of Fitness Quest Inc., a Delaware corporation, who is personally known to

me to be the same person whose name is subscribed to the foregoing instrument as such

o FFeeS appeared before me this day in person and acknowledged that he/she signed
and delivered the said instrument as his/her own 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 notarial seal, this 2 6 b/ Wch 7001

Al

(NOTARIAL Sgg@ﬂ"g@? Notary Pffolic 4
5e \\“‘”//// %
i “‘g;%"‘ H Kebert W), S pencer Jr.

(Type or Print Name)
BERTW. SPENCER, Jr., Attorney atLaw

ROBE Ohio
lic - State of
———My-Gmas no expiration date.
Section 147.03 ORU
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STATE OF ILLINOIS )

) SS
COUNTY OF COOK )
I, Catherine Heneghan , a Notary Public in and for said County, in the
State aforesaid, do hereby certify that Daniel E. Konopacki , Vice

President of Harris Trust and Savings Bank, an Illinois banking corporation, who is personally
known to me to be the same person whose name is subscribed to the foregoing instrument as such
Vice President, appeared before me this day in person and acknowledged that he signed and
delivered the said instrument as his own 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 notarial seal, this 26th 7}& March, 200].

bNNANT
(NOTARIAL SEAL) (™ Notary Fubllc V v

Catherine Heneghan

My Commission Expires: (Type or Print Name)
I CRACTALSEAL
% CAHTHERINE HENEGHAN
M‘!’:A < ’?Uu if ’W‘A’T& (‘F &LQ‘JU
B ~« '-'H \1 31 r .\, --:‘” ) -~ .N"”
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