TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Affidavit confirming satisfaction of Payoff Letter for Release of Secured Party

CONVEYING PARTY DATA
| Name H Formerly || Execution Date ” Entity Type |
[Heller Financial, Inc. | [10/27/2009  ||cORPORATION: DELAWARE |

RECEIVING PARTY DATA

IName: ||Gold's Holding Corp. |
|Street Address: HGOO East Las Colinas Blvd. |
|Intema| Address: HSuite 1900 |
|City: ”Irving |
|state/Country: |[TExAs |
|Posta| Code: ”75039 |
[Entity Type: ||cORPORATION: DELAWARE |
|Name: HGold's Gym Licensing LLC |
|Street Address: H125 E. John Carpenter Freeway |
|Intemal Address: ”Suite 1300 |
|City: leving |
|state/Country: |TEXAS |
[Postal Code: |l75062 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 38

Property Type Number Word Mark
Registration Number: 1402824 GOLD'S
Registration Number: 1404419 GOLD'S
Registration Number: 1543662 GOLD'S
Registration Number: 1203098 GOLD'S GYM
Registration Number: 1210685 GOLD'S GYM
Registration Number: 1211211 GOLD'S GYM

900146478
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Registration Number: 1214046 GOLD'S GYM

Registration Number: 1564470 GOLD'S GYM

Registration Number: 1972588 GOLD'S GYM

Registration Number: 2051443 GOLD'S GYM

Registration Number: 2053953 GOLD'S GYM

Registration Number: “2068400 ”GOLD'S GYM

Registration Number: 2072479 GOLD'S GYM

Registration Number: 2307166 GOLD'S GYM

Registration Number: 1845939 GOLD'S GYM

Registration Number: 1968266 GOLD'S GYM

Registration Number: 1269466 GOLDS CLASSIC

Registration Number: 1835743

Registration Number: 2026517

Registration Number: 2058263

Registration Number: 2062562

Registration Number: 2068399

Registration Number: 2096382

Registration Number: 2272118

Registration Number: 1227849

Registration Number: 2002430

Registration Number: 2218229 SERIOUS FITNESS

Registration Number: 2167409 SERIOUS FITNESS

Registration Number: 2107225 SERIOUS FITNESS FOR EVERY BODY
Serial Number: 75501944 SERIOUS FITNESS FOR EVERY BODY
Serial Number: 75501945 SERIOUS FITNESS FOR EVERY BODY
Registration Number: H2167410 ”SERIOUS FITNESS FOR EVERY BODY
Serial Number: 75530076 SERIOUS FITNESS FOR EVERY BODY
Serial Number: 75530077 SERIOUS FITNESS FOR EVERY BODY
Registration Number: 2212372 SERIOUS FITNESS FOR EVERY BODY
Registration Number: 2212364 SERIOUS FITNESS FOR EVERY BODY
Registration Number: 2297838 SERIOUS FITNESS FOR EVERY BODY
Registration Number: 1312678 THE MECCA OF BODYBUILDING

CORRESPONDENCE DATA

Fax Number: (312)236-7516
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Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 312-368-4000

Email: ch.tm@dlapiper.com

Correspondent Name: Mark |. Feldman

Address Line 1: P.O. Box 64807

Address Line 4: Chicago, ILLINOIS 60664-0807

ATTORNEY DOCKET NUMBER: 360593-001001 HELLER FINA
NAME OF SUBMITTER: Attorney

Signature: /Mark |. Feldman/

Date: 10/29/2009

Total Attachments: 10

source=Heller Financial Affidavit#page1.tif
source=Heller Financial Affidavit#page2.tif
source=Heller Financial Affidavit#page3.tif
source=Heller Financial Affidavit#page4.tif
source=Heller Financial Affidavit#page5.tif
source=Heller Financial Affidavit#page®.tif
source=Heller Financial Affidavit#page7 .tif
source=Heller Financial Affidavit#page8.tif
source=Heller Financial Affidavit#page9.tif
source=Heller Financial Affidavit#page10.tif
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AFFIDAVIT

1, Aavon Watking, hereby declare as follows:

1. 1 am the Senior Vice President of Accounting and Finance of Gold's Hoelding Corp.
and have personal knowledge of each of the facts set forth in this affidavit. If required, 1 could and
would competently testify thereto.

2. There was a Credit Agreement dated Aungust 24, 1999, between Gold's Holding

Corp. {as Borrower} and Heller Financial, Inc. (as Agent and Issuing Londer).

3. There was @ Payoll Letter dated July 21, 2004 from Heller Financial, Inc.,
acknowledping the intention of Geld's Holding Corp. to tenminate the Credit Agreement and repay
in full all obligations owed under the Credit Agreement and related loan documents, and stating the
aggregate amount of the obligations owed under the aforesaid documents. A troe and correct copy
aof the Pavoff Letter is atfached as Exhibit A

4. In accordance with the terms of the Payoff Letter, Gold's Holding Corp. repaid all of

its obligations in full.

hS Gold’s Gym Licensing, LLU is a wholly-owned subsidiary of Gold’s Holding Corp.
FURC THFR Ai FIANT ETH NAUGHT

Name: Agron Watkins
Date: Qctober &7, 2009

,3(\

i day of October 2000,

B

Subscribed and ‘%\wm to me on this /44

};‘
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EXHIBIT A

CENTRALGTITNGI 2
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HELLER FINANCIAL, INC.
508 West Monoe Street
Chicage, Hineds 60661

July 2%, M{}Oé

Oold's Hudding Corp.
2824 Telagtyr Jowt
Falls Church, Virginia 22402

Agention: Randall Schadiz

Ladies and Gentlamen: B

This Letier Agreement refors to the Credit Agreement dated as of Augast 24, 1999 (a8
neretofore amended, the “Cradit it Asresment 1™} among Gold's Holding Corp. ("Borrmwer™), the
lenders fronutime Wetine pacty thereto { “Lenders™), snd Heller Finaneial, Inc., ax Age and
Issuing Lender. Al terms used herein without dmmhon shatt Bave the sanie meanings given o N

thews in the Credit Agreement.

Borrower intends to ferminate the Credit Agresment and repay in full all Obligatives
owing under the Credit Ageeements aud the other Loan Documents,

R

For purposes of the foregoing, Agent and Borrower hereby agres as follows:

Asof today’s date, the aggregate amount of Obligations owing to Lenders
Ageat und lesuing Landn.\r \C(‘:H»ﬁd"(ﬁi‘& the “Secured Pacies™ voder the
Loan Documents s egugd 1o §8 {the “Pavell Amount™ asset
forth on Schedule 1 hereto, which amount inchides, withoot Hmitation,
priscipal, scomed and unpaid mierest, voused Hoe fees, Letter of Credit
fees, breakage costs in coneection with the prepayment of LIBOR Rate
Loans, expenses and othwr costy payable under the Loan Documents,

m clugive of the fees and dishursements of counmsel, mchuding an estimste
f auch e\pea sey and other costs, it being understood that Scheduole Valso
sete forth the per dier amount of such fderest, voused line fees and Latter
af {‘ru:iz'z fees for each day after the date hermf that the Obligations

3

CEMNEINE
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Gold’s Helding Corp.
Rudy 21,2004

Page 2

b

na

remain outstanding,  Payments recetved after 108 pao, (Chicago time)}
shall be deemed {o have been recsived on the following Business Day.

idition o the Payoff Amount, Borrower will pay 10 Agent the sy of

- {the “Cash Collateral™), which will be held by Agentina
cash collaterad avcount (Ghe “Cash Collateral Acvount™) with respect to
Letter of Cradit Liability outstanding under the Cradit Agreement,
Borrower hereby confirms the grant 1o Agent of & securily bderest In the
Cash Collatersl and Bhe Cash Collateral Account, including ol sums from
time to ime on deposit therein. Agent may commingle the Cash
Collateral with other assers of Agent and shall bave no duly to invesi the
Cash Collateral or to pay Borrower interest thereon. Agent agrees that
upon termination or permanent raduetion of the Letter of Credit Liability,
fands will be raleased from the Cash Collateral Aceouni o Borrowersina
corsesponding amount. :

Paveent in full of the Paveff Amount, together with the Casgh Collaters,
shall be wiade on the date hersof orpayoent to bl of the Pavoll Amonmt
plus the per diem mmoust, together with the Cash Collateral, shall be made

on the day following the date hereof, in each case, by wire transfer of
immediately available fands b

Bask: HaskOus, N.A,

City: Chicage

Stater 1L

ABAS GTI00N0813

Beneficiary: Heller Finsnoldd, Ine.
A0 W, Monroe Strest

Chicago, I 60661

Accounti: 0020982

Referencer HLRI237 Golids Gym

Agent shall distribute the Payoll Amount to Lenders in sccordance with
the Credit Agrécments and Loan Documents.

Rerrawer {2) acknowiedges that Agant may not yot have reestved foll and
final coedit for all checks or similar instrumends for the payment of money
heretofore delivered to Agent {or depository hanks forwarding funds o
Agent) by Barrower, iis Subsidiaries or their customers and deposited by
Borrower for colledtion, and the amount of which checky amd similar
instruments have nevertheless been credited to Borrower in compuling the
Payoff Amount; (b} agrees Yo retmburse and pay Agent, for the pro rak
benefit of the Secured Parties, or ceuse Agent o be s¢ reirobursed of paid
promptly npon owr demand, the full face amout (phas protest or other
bark charges) of any such checks or stmilar instruments hevetofore
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Gold's Holding Corp.
July 21,2004

Page 3

delivered to Agent {or depository banks forwarding funds to Agent} by
Rerrower, its Subsidiaties or thelr customers, which may hereafier be
dishonored or returned unpaid for any reason whatsoever; (0} agres 1o
retinhurss and pay the Scoured Parties for any foes and expenses which
they may have inenrred or roay have now or hereafler nourred in
connection with the transactions contemplated by the Loan Documents
which have not ag yet besn reflectsd in Bomowers” Loan Accounts, which
Borrowers are, or may be, required to bear pursuang o the Loan
Documents: (d) agree to reimbusrse the Secursd Partien forany
bookkeepiog, accounting or other errors in the calculation of Borrower's
Loan Account requiring an adjustment thereto; and (e} agree to indemuily
and hold the Secured Parties harmiess froun and against any and all foss,
Hability or damage whatsoever by reason of claims made under clauses {a)
through {d} hevesf '

12

The parties hereto agres that so further advanges may be made o
raquested under the Credit Agreement on or after today sed no further
Leiters of Credit may be requested or lasued mnder the Credit Agreement
on or afler today.

.
[

Subject to the provisions of this tetter agrement, effective upon receipt by
Ageut and Lenders of payment in fll of the Fayoff Amount, together with
the Cash Collateral, in immediately available fuads, {2} the commiiments
to make Loans, the Credit Agreement and each of the wther Loan
Diocumerss shall terminate {except for those provisions of the Credit
Agresent relating to Letters of Credit and the Cash Collateral &cvount),
and (b} Agant shall be denmed fo have automativally released, and Agent
herehy agrzes o so release, all of its liens on and ssourtty interasts many
and all Collateral ganited in connection with the Credit Agreement and the
ofiier Loan Documents, vxeept the Cash Collaterad Account and amounts
on deposit therein {and shall deliver to the Bowowers (i) any executed
VO3 ternination siatements previously deliversd fo Agent by Borrewer
and (it} stock cevtificates represunting shares of stock of Borrowers and s
Subsidiaries that have been pledged to Ageni).

7. Eipon the termination of the Losn Doowments pursusat 1 paragraph &
above, all rights, duties, commitments and vther obligations of the parties
therste (including, without Hmdiation, Borrower, the other Loan Parties,
Lenders, Agent and LAC Issuer) arising wnder or in connection with the
1.oan Docavasats shall ferminate, sxeept that each indemnity and expénse
seimbursement provision in the Credit Agresments oy any of the other
Losn Docunents and those provisions of the Credit Agreement relating to
{etiers of Credit and the Cash Collateral Account shall survive the
terminstion of the Loan Dociments. '

CHUTBIRIR
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Gold's Helding Corp,
hady 21,2004

Prge d

. In copsideration for the rolsase of Borrower and the niher Loan Parties
cratained heveln, Borrower, on behalf of itself and s Aflifiates, bereby
reloases, dacharges sod scquity the Secured Parties and thelr regpective
officers, divectors, agents, employees and thetr respective succssgors and
assigns from any and ol claims, demmands, delds, accounis, contracts,
tabilitles, sotions and canses of action, whether in law or inequily, that
Borrowers orany of Hs Alfilistes st any thine had or has, or tiat they or
thisir respertive succrssors of assigus hereafter have or may have agatnst
Sevurad Parties and thelr respective offfcers, directors, agents or
smplpyess and thelr respsetive successors and assigns, directly or
indirectly seising ont of ovin any way refated 1o the Losn Dovamenis o
any vansactions thereunder, except for clalms miated to the Cash
Collateral Account.

. Agent hereby agrees to execute and deliver to Borrower at Borrower™s
expense such inglrumnents and documents, which are reasonably requested
v Bomower for the purpose of effectuating the Intent of this Letler
Agreement,

W

et
o

If the Payoff Amount, together with the Cash Collateral, is notreceived s
ot before 1:00 pam. Chicege troe on July 23, 2004 this Agreement shall be
nottoned viid

This Letter Agreement may be sxecuted in any number of counterparts and by the
differont parties hersts i separate counterparts, savh of which when so executed and defivered
shall ke deemerd to be an nriginal and aft of which when taken fogether shall congtitute but ane
and the same Lelter Agresment

CERPOSRR
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Gold"s Heldimg Corp.
Buly 21, 2004
Page §

(D

This Letfar A
the Btate of linos.

Agreement shall be co

b~

nstried in accordance with and governed by the laws of

Very truly vours,

HELLER FINANCIAL, INC.

By

Tiiter Viee President

- ACKNOWLEDGED AND AGREEIR

r-. o m‘

S HOLDING CORP.

4»* f

"ﬂﬂ:@fﬁ[:’f {”V\‘"jf’ke"’f%—v
PED v S2F

\ Rl 12(‘
Title:

CIRTUOR28. 1

harles Brickley 4
{harles Srickley
“‘u;y Astronzed Signatery
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SCHEBULE {

- Calewlation of Payolf Amount

principal

F interest, fees and expenses

“rvolf Aswount

1:00 poa Chicage time an July 21, 2004

CHFORRIR
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SCHEDULE A

SERVICE MARK and TRADEMARK LIST

MARK ) SERIAL/REG. NO. FILING/REG, DATE
GBOLD'S 1402824 July 29, 1988
GOLD'S o 1404418 August 5, 1988
GOLD'S 1543862 June 13, 1888
 GOLD'S GYM 7 1203098 » July 27, 1882
GOLD'S GYM 1210685 September 28, 1982
GOLD'S GYM A2t __Qclober 5, 1982
GOLO'S GYM 1214048 QOclober 26, 1982
GOLD'S GYM ' 1564470 November 7, 1989
SOLD'S GYM 1972588 May 7. 1998
BOLD'S GYM ' 2051443 April 8, 1097
GOLIYS BYM X 2053883 Aprl 22, 1897
 GOLD'S GYM 2068400 Jupe 10, 1987
GOLD'S GYM X 2072479 , June 17, 1887
GOLD'S GYM 2307168 7 January 11, 2000
GOLD'S GYM and New Man 1845938 July 18, 1904
Design , ;
GOLD'S GYM and New Man 1868266 Aprit 18, 1998
Design 7 .
GOLDS CLASSIC n 1260468 i March €, 1884
New Man Design 1835743 May 10, 1094
New Man Design 2026317 December 31, 1886
New Man Design X 2058283 April 28,1897
New Man Design 2082562 May 20, 1897
New Man Design 2068399 June 10, 1997
New Man Design 2096282 September 16, 1887
New Man Design X 2272118 August 24, 1980
Qid Marn Design 1227849 Fepryary 15, 1983
| Oid Man Design 2002430 Septamber 24, 1998
| SERIOUS FITNESS 22182289 7 January 16, 1980
SERIOUS FITNESS 7 2167409 - June 23, 1068
SERIQUS FITNESS FOR 2107225 October 21, 1587
EVERY BODY ,
SERIQUS FITNESS FOR 75501844 June 10, 1908
EVERY BODY ,
SERIOUS FITNESS FOR 75501845 June 14, 1998
EVERYBODY b
SERIOUS FITNESS FOR 2167410 June 23, 18998
EVERY BODY
SERIQUS FITNESS FOR 75/830076 August 3, 1858
EVERY BODY i
SERIOUS FITNESS FOR TH/530077 August 3, 1908
EVERY BODY
SERIOUS FITNESS FOR 2212372 - December 22, 1998
EVERY BODY
CEMNTRALSIITIES] ETR002:07 PM i
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MARK SERIAL/REG. NO. FILING/REG. DATE
SERIOUS FITNESS FOR 2212364 Decembar 22, 1968
EVERY BODY ,
SERIOUS FITNESS FOR 2297838 Decamber 7, 1988
EVERY BODY 7
THE MECCA OF 1312678 January 1, 1985
BODYBUILDING

COPYRIGHTS

COPYRIGHY NUMBER DAYE
Gold's Gym personal trainer PAY 1-253-387 1985
series level one: the start
Gold's Gym personal {rainer PAy 1-2583-368 1988

seties jlevel o intermediate

RECORDED: 10/29/2009

Gold's Gym, California {(also VA 98222 February 10, 1982
called “Gold's Gym

weightlifter”) ,
Solid Gold: Training the Gold's TX1-953-328 November 28, 1988
Gym Way R

The Golds Gym Training TX1-898-005 August 1, 1888
Encyclopedia

CENTRALUIIITEIEST BUIT00 02:07 P 5
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