Winston & Strawn 5/11/2008 9:25:26 AM PAGE 003/012 Fax Berver

Form PYO-1594 (Rev. 07/05) U.8. DEPARTMENT OF COMMERCE
OMB Collection 0651-0027 {exp. 6/30/2008} United States Patent and Trademark Office

RECORDATION FORM COVER SHEET
soald — z

TRADEMARKS ONLY =2

To the Director of the U. 5. Patent and Trademark Office: Please record the attached documents of the new address({es) below.

1. Name of conveying party(fes): 2. Name and address of receiving party{ies)
. . Additional names, addresses, or citizenship attached?
L.A. Fitness International, LLC =it
Name:_General Electric Capital =
Internal Corporation , a2
[] Individual(s) [J Association Address:
| General Partnership 3 Limited Partnership Street Address: 500 W. Monroe

1 Corporation- State:
Other CA limited liability Co.

City: . Chicaga
Citizenship (see guidelines) z::i; : T;ISA Zip: 60661
Additional names of conveying parties attached? DYes E]No L___l Assr::;:iatim p— p.

D General Partnership  Citizenship

3. Nature of conveyance J/Execution Date{s) :

Execution Date(s) May 1, 2006 [:l Limited Partnership  Citizenship
Corporation Citizenship___ DE
[] Assignment [_IMerger —
E] Other Citizenship
E Security Agreement 3 Change of Name If assignee is not domiciled in the United States, a domestic
] | representative designation is attached: Cyves [Ne
Cther (Designations myst be a separate document from assignment}

4. Application number{s) or registration number{s) and identification or description of the Trademark.
A. Trademark Application No.(s) | B. Trademark Registration No.(s)

__________________________ dor_ {Aaditional sheet(s) attached? [X] Yes [} Mo
C. ldentification or Description of Tradernark(s} (and F|l|ng Date if Application or Registration Number is unknown):
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5. Name & address of party to whom correspondence | g Total number of applications and 5
concerning document should be mailed: registrations Involved:
Name: Laura Kenrath
Internal Address:__Winston & Strawn LLP 7. Total fee (37 CFR 2.6(b)(6) & 3.41) $__ 240
. § Authorized to be charged by credit card
Strest Address: 35 W. Wacker Dr. )%Authonzed to be charged to deposit account
[ Enclosed
City_hicadgo 8. Payment Information:
State: 1L Zip:__ 60601 a. Credit Card  Last 4 Numbers
(312) 558-6352 Expiration Date
Phone Number: - ,
Fax Number- (312) 558-5700 b. Deposit Account Number_za 2-"'}28 .
Email Address: {1konra j_nston COITI Authorized User Name S {\ J
9. Signature: mf\W 5 7010 C
Signature Date
Laura Konrath Total number of pages including cover l:
sheel, attachments, and document:

Name of Person Signing

Documents to be recorded (including cover sheet} should be faxed to (571) 273-0140, or mailed to:
Mail Stop Assignment Recurdation Setvices, Director of the USPTO, P.O. Box 1450, Alexandria, VA 22313-1450
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U.S. Trademark Registrations

R Sl SEREAE T REGING ] REGISTRATION -
ANO A
E 1,806,464
| L.A, FITNESS Based 74/038,303 11/23/1993 (Class 041) D-3081
| LA FITNESS Use- 75/66:3,303 2,526,358 | 37772000 i Health ciub services D-7289
‘ Based {Class 041}
i Use- 75/692,954 2852260 6/15/2004 Athletic sporting D-7288
| LA FITNESS . Based i poods, namely knee
i pads for athletic use,
: athletic wrist supports,
i and weightlifting
gloves and hels
Use- To/493. 465 3902,071 1192004 Health club services (3-116%9
’ Based and personal fraining
ﬁ_ SETViCES, numely
strength and
conditfioning ITaining
Use- T6/977,729 3,007,720 | October 18, 2005 Health club services, 03-15747
,"" Baged namely, providing
‘ squipment and
Eacitities for physical
L Al FITNESS exercise and personal
i physical finess
instruction in the argas
of strength and
conditioning
LA WOMAN Use- 75608009 | 2323742 | February 29, i Health and fimess
Baged : 2000 centers
I
YOGABEAT Use- | 76/404335 | 2683477 | February 4, 2003 | Educational
Bazed | services, namely,
conducting classes
in the fieid of
fitness, health and
Yyoga
,, ) T,
! % o E
Foreign Trademark Registrations e Ly
HOLDER MARK COUNTRY REGISTRATION REGISTRATION
SR s R — NUMBER DATE
NONE
CHE 7073112
TRADEMARK
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U.S. Trademark Applications

MATTER T TYPE | SEDIAL. . | DESCRIPTHE

o iwe b T Lo Ry
EXERCISE YOUR OPTIONS | Intent- | 76/604,169 | Health club services and personal 04-13801
) to-Use training services, namely strength and
%, conditioning training Y
Intent- | 76/492,088 | Nutritional counseling 03-11665 j
w/‘/ 10-Use
g
4 LA| FITNESS
Foreign Trademark Applications
APPLICATION APPLICATION
HOLDER MARK COUNTRY NUMBER DATE
NONE
Trademark Licenses
NAME OF DATE QF
LICENSED MARKS AWEREEI\J.ENT PARTIES AG—WREEMENT
NONE
CHI:1707311.2
TRADEMARK
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this “Agreement”), dated as
of May 1, 2006, is between L.A. Fitness Intemational, LLC, a California limited liability
company (“Debtor”), and General Electric Capital Corporation, a Delaware corporation (the
“Secured Party™), as agent for the benefit of the “Lenders” (as such term is hereinafter defined).

WITNESSETH:

WHEREAS, Debtor has entered into a Second Amended and Restated Security
Agreement (as amended, restated, modified or supplemented from time to time, the “Security
Agreement”) with Secured Party, for itself and the lenders referred to therein (“Lenders™),
pursuant to which Debtor has granted to Secured Party a security interest in substantially all the
assets of Debtor, including all right, title and interest of Debtor in, to and under all now owned
and hereafter acquired Trademarks and Trademark licenses, together with the goodwill of the
business symbolized by Debtor’s Trademarks, and all products and proceeds thereof, to secure
the payment of all Liabilities;

WHEREAS, capitalized terms used but not defined herein are used in the manner
provided in the Security Agreement;

WHEREAS, Debtor owns the Trademarks listed on Schedule 1 annexed hereto, and is a
party to the Trademark licenses listed on Schedule 1 annexed hereto; and

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Debtor does hereby grant to Secured Party a continuing
security interest in all of Debtor’s right, title and interest in, to and under the following (all of the
following items or types of property being herein collectively referred to as the “Trademark
Collateral™), whether presently existing or hereafter created or acquired:

) each Trademark, including without limitation, each Trademark referred to in
Schedule 1 annexed hereto, and all of the goodwill of the business connected with
the use of, and symbolized by, each Trademark;

2) each Trademark license, including, without limitation, each Trademark license
listed on Schedule 1 annexed hereto, and all of the goodwill of the business
connected with the use of, and symbolized by, each Trademark license; and

3) all products and proceeds of the foregoing, including, without hmmtation, any
claim by Debtor against third parties for past, present or future (a) infringement of
any Trademark, including, without limitation, any Trademark referred to in
Schedule 1 annexed hereto and any Trademark licensed under any Trademark
license listed on Schedule 1 annexed hereto, or (b) injury to the goodwill

CHI:1707311.2
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associated with any Trademark or Trademark licensed under any Trademark
license.

This security interest is granted in conjunction with the security interests granted to Secured
Party pursuant to the Security Agreement. Debtor hereby acknowledges and affirms that the
rights and remedies of Secured Party with respect to the security interest in the Trademark
Collateral made and granted hereby are more fully set forth in the Security Agreement, the terms
and provisions of which are incorporated by reference herein as if fully set forth herein.

[signature page follows]

CHI:170731t.2
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IN WITNESS WHEREOF, Debtor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer thereunto as of the date first set forth above.

L.A. FITNESS INTERNATIONAL, LLC

By: /ﬁim&f\— A Q’é%_\“—

Title GO
Acknowledged:
GENERAL ELECTRIC CAPITAL CORPORATION,
as Agent
By:
Title:

Signature Page to Trademark Securiiy Agreement

TRADEMARK
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IN WITNESS WHEREOF, Debtor has caused this Trademark Security Agreement to be
duly executed by its duly authorized officer thereunto as of the date first set forth above.

L.A. FITNESS INTERNATIONAL, LL.C

By:
Title:
Acknowledged:
GENERAL ELECTRIC CAPITAL CORPORATION,
as Agent -
By: ; M
. =
Title: ’

Managing Director

Signature Page to Trademark
Security Agreement

TRADEMARK
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ACKNOWLEDGMENT

State of (7 M %fﬂl pi )
County of ﬂﬂﬁz é[ g >

On the date first set forth above before me pcrsonall}&;gpcared /( M i 5 . ﬂ/g M
who executed the foregoing instrument as the C of L.A. Fitness
Internationat, L1.C, who being by me duly sworn, did depose and say that.k€ is such officer of

such company; that the foregoing instrument was executed on behalf of said Cc:'ornpany by order
of its sole member; and thatﬁﬁe’ acknowiedged sai
2

d mstoyment {0 be the free act and deed of said
company. zﬁ ) p
{Seal} Notary Public

DERBIE HBST}:%S -
i 1
ommission #
b(l:oiarv pubiic - Coltomnia %
Orange County 2007
287 My Comm. Expiies Dec 9.

Signature Page to Trademark Security Agreement

TRADEMARK
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Schedule 1

TRADEMARKS

U.S. Trademark Registrations

o 3 1
¥ ' 1,806,464 Fealth eluh services
E L.A. FITNESS Based 74/039,303 11/23/1993 (Class 041} 3081
LA FITNESS Use- 75/665,303 2,326,358 3172000 Health club services D-7289
Z Based (Class (41)
Tse- T5692,994 2882260 ¢ 5/15°2004 Athletic sporting D-7288
LA FITNESS PBased goods. namely knee
3 pads for sthletic use,
j athletic wrist supports,
and weightifting

gloves and belts

Use- T6/493,465 2.902,071 11/9/2004 Health club services 03-11699

- Bazed and persomal fraining
. . ﬁ services, namely
§ e strengthand
L3 ) ’ conditioning training

Lise- T%77,729 3,007,720 Ocwober 18, 2005 Health club services, 05-15747
,’ Based namely, providing

‘/ equipment and

s Tacilities for physical
L L AI FITNESS exercise and personal
_‘j physical f[itness
¢ instruction in the arezs
of strength and
conditioning
LA WOMAN Use- 75/608009 § 2323742 | Febroary 29, 1 Bealth and fifness
Based 2000 centers

YOGABEAT Use- T6/404335 | 2683477 | February 4, 2003 | Educational
Based services, namely,
conducting classes
in the field of
fitness, health and

_yoga

et

Tt .

£ ‘“‘“ﬂ\
; - » P 935 t S
Foreign Trademark Registrations L_&%& AZxt 5? Z?“ T

U

REGISTRATION REGISTRATION

HOLDER M M NUMBER DATE
NONE
CHEIWT3L2
TRADEMARK

REEL: 003307 FRAME: 0278



Winston & Strawn 5/11/2008 9:25:26 AM PAGE 012/012 Fax Berver

U.S. Trademark Applications

club services an peerﬁal 04-13801

\| LA|FITNESS

training services, namely strength and
conditioning training
Intent- | 76/492,088 | Nutritional counseling 03-11665

HOLDER MARK
NONE
LICENSED MARKS
NONE

CHI:1707311.2

RECORDED: 05/11/2006

Foreign Trademark Applications

APPLICATION APPLICATION

COUNTRY NUMBER DATE
Trademark Licenses
NAME OF DATE OF
AGREEMENT PARTIES AGREEMENT
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