900320328 04/01/2015

TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM336858
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
Vitamin Shoppe Procurement 03/20/2015 CORPORATION: DELAWARE
Services, Inc.

RECEIVING PARTY DATA

Name: JPMorgan Chase Bank, N.A., as Administrative Agent
Street Address: 277 Park Avenue, Floor 22

Internal Address: ABL Regional Portfolio Manager

City: New York

State/Country: NEW YORK

Postal Code: 10172

Entity Type: National Association: UNITED STATES

PROPERTY NUMBERS Total: 131

Property Type Number Word Mark
Serial Number: 86084249 PURE LIVING NATURALLY TRUE o
Serial Number: 86081607 PLNT §
Serial Number: 86034828 BEHOLD S
Serial Number: 86097996 FULL FIBER 3
Serial Number: 86098009 LEAN N' GREEN 8
Serial Number: 86454315 PRE-EFFECT §
Serial Number: 86446749 TRUE ATHLETE 3
Serial Number: 86442000 VITAAPPS %
Serial Number: 86438901 VITAPPS
Serial Number: 86438832 DUNCH
Serial Number: 86081786 COMFORT IRON
Registration Number: |4665678 ULTIMATE '10' PROBIOTIC
Serial Number: 86073151 NEXT STEP
Serial Number: 86100506 NEXT STEP
Serial Number: 86030392 CHIEF HEALTH ENTHUSIAST
Registration Number: |4651468 CHEWY PANDA VITES
Registration Number: |4600123 ULTIMATE GOLD
Registration Number: |4600122 ULTIMATE WOMAN GOLD
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Property Type Number Word Mark
Registration Number: |4600121 ULTIMATE MAN GOLD
Serial Number: 86081774 CARB SHREDDER
Registration Number: |4555446 ULTIMATE WOMAN 50+
Serial Number: 86098033 GREEN COFFEE 400+
Serial Number: 86098024 GREEN COFFEE 400
Serial Number: 86098015 FORMULEAN
Serial Number: 86098000 BURN N' BOOST
Serial Number: 86097640 FIT N' FULL SHAKE
Registration Number: |4525834 ESPECIALLY FOR MEN
Registration Number: |4525833 FROM THE EARTH
Registration Number: |4525618 TRIBULUS-PRO
Registration Number: |4525617 NITRULLINE
Serial Number: 85575560 NUTRITION DEPOT
Registration Number: |4668290 \

Serial Number: 85651957 \'

Registration Number: |4641558 SIMPLY SMART
Registration Number: |4664216 PERSONAL PACKS
Registration Number: |4664215 ELEMENTS FOR HAIR, SKIN, NAILS
Registration Number: |4629359 VITA GROOVES

Serial Number: 85779342 V VITAPATH

Serial Number: 85779257 V VITAPATH EVERY BODY MATTERS
Serial Number: 85727922 EVERY BODY MATTERS
Serial Number: 85982612 NUTRITION DEPOT
Registration Number: |3886398 S

Registration Number: |4282743 FDC

Registration Number: |4169130 ADAPTODREN
Registration Number: |4169129 PHOSFLEX

Registration Number: |4195372 NUTRALA

Serial Number: 86474573 ANDRORUSH
Registration Number: |4047181 HEALTHY CORE
Registration Number: |4047180 CARDIOCORE
Registration Number: |4036319 FLEXCORE

Registration Number: |4172379 FULLDOSE

Serial Number: 85600782 TRUE ATHLETE

Serial Number: 85646807 HELLO DAY

Serial Number: 85828710 BODYTECH

Serial Number: 85529505 PROSTAX100

Serial Number: 85646826 READY GO
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Property Type Number Word Mark
Serial Number: 85931355 NEXT STEP
Serial Number: 85930257 TECH X PRE-EFFECT
Registration Number: |4526654 BODYTECH
Serial Number: 85779204 V THE VITAMIN SHOPPE
Serial Number: 85777781 PROBIOCARE
Serial Number: 85768827 V THE VITAMIN SHOPPE
Serial Number: 85768524 V THE VITAMIN SHOPPE EVERY BODY MATTERS
Serial Number: 85768497 V THE VITAMIN SHOPPE
Serial Number: 85768371 THE VITAMIN SHOPPE
Registration Number: |4419460 MYTRITION
Registration Number: |4530185 CALM ZONE MAGNESIUM
Registration Number: |4278959
Registration Number: |4359408 K-FREE MULTIVITAMIN
Registration Number: |4270680 HEALTH ENTHUSIAST
Registration Number: |4081398 NATURALLY DRIVEN
Registration Number: |4081397 TRUE ATHLETE NATURALLY DRIVEN
Registration Number: |4050886 AMAZING WELLNESS
Registration Number: |4039828 PRIMALPRO
Registration Number: |4027248 ELECTROLYTE FIZzZ
Registration Number: |4023878 RESERVIE
Registration Number: |4010359 DIGEST EXTRA
Registration Number: |3952545 PRIMALJAX
Registration Number: |4010235 CRITICAL AMINOS XT
Registration Number: |4057133 TRUE ATHLETE
Registration Number: |3090067 S
Registration Number: |3339971 NUTRITION DEPOT DISCOUNT VITAMIN CENTERS
Registration Number: |3373042 ULTIMATE WOMAN
Registration Number: |3378676 ULTIMATE MAN
Registration Number: |3241641 THE VITAMIN SHOPPE SINCE 1977
Registration Number: |3186751 THE VITAMIN SHOPPE SINCE 1977
Registration Number: |3183591 THE VITAMIN SHOPPE SINCE 1977
Registration Number: |3285545 S SUPERSUPPLEMENTS
Registration Number: |3190036 HYDROTHERM
Registration Number: |3030896 AMERICA'S HEALTH SUPERSTORE
Registration Number: |2967041 WE TAKE VITAMINS SERIOUSLY
Registration Number: |3133952 HEALTHY AWARDS
Registration Number: |3001345 ULTIMATE MEMORYAID
Registration Number: |2916393 NUTRITION DEPOT
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Property Type Number Word Mark
Registration Number: |2872484 BODYTECH
Registration Number: |3692565 TRI-SCORB
Registration Number: |3799032 SUPERSUPPLEMENTS
Registration Number: |3736761 WELLNESS STARTS HERE
Registration Number: | 3727489 SUPERSUPPLEMENTS
Registration Number: |3968519 RIPPED JUICE
Registration Number: |3590669 NFN
Registration Number: |3691248 NUTRI-FORCE
Registration Number: |3948990 BREATHPEP
Registration Number: | 3895057 BERRYZYMES
Registration Number: |3935082 AMAZING WELLNESS
Registration Number: |3735487 MUSCLE & PERFORMANCE
Registration Number: |3789496 ACTIVE-C
Registration Number: |3829174
Registration Number: |3788223 SO GOOD ... NATURALLY
Registration Number: |3572000 HEALTHY AWARDS
Registration Number: |3644115 THE SUPREME VITAMIN C
Registration Number: |3407529 ECO SHOPPE
Registration Number: |3477629 ANSWERS FOR EVERY BODY
Registration Number: |3349216 ULTIMATE MAN ELITE
Registration Number: |3349211 ULTIMATE MAN LIQUITHERM
Registration Number: |3294546 ADVANCED SUGAR SUPPORT
Registration Number: |3294544 MIRACLE FIBER
Registration Number: | 3294542 ADVANCED BRAIN SHARP
Registration Number: |2737735 THE VITAMIN SHOPPE SINCE 1977
Registration Number: |2737734 THE VITAMIN SHOPPE SINCE 1977
Registration Number: |2481906 THE VITAMIN SHOPPE
Registration Number: |2481640 THE VITAMIN SHOPPE
Registration Number: |1911008 FDC
Registration Number: |1857466 DAILY VM CAPS
Serial Number: 86487709 SHARE THE HEALTH
Serial Number: 86487681 SHARE THE HEALTH EXPO
Serial Number: 86480868 (B)-NOX
Serial Number: 86534345 MUSCLE & PERFORMANCE
Serial Number: 86550358 MYTRITION
Serial Number: 86976028 PURE LIVING NATURALLY TRUE
Serial Number: 86976034 PLNT
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CORRESPONDENCE DATA
Fax Number:

2142207716

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 4:

2146617348
dharrell@velaw.com

Denice Harrell

2001 Ross Avenue, Suite 3700
Dallas, TEXAS 75201

NAME OF SUBMITTER:

Denice Harrell

SIGNATURE:

/Denice Harrell/

DATE SIGNED:

04/01/2015

Total Attachments: 10

source=Executed IP Security Agreement - VSPS#page1.tif
source=Executed IP Security Agreement - VSPS#page?2.tif
source=Executed IP Security Agreement - VSPS#page3.tif
source=Executed IP Security Agreement - VSPS#page4.tif
source=Executed IP Security Agreement - VSPS#page5.tif
source=Executed IP Security Agreement - VSPS#page®6.tif
source=Executed IP Security Agreement - VSPS#page7 .tif
source=Executed IP Security Agreement - VSPS#page8.tif
source=Executed IP Security Agreement - VSPS#page9.tif
source=Executed IP Security Agreement - VSPS#page10.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “Agreement”),
dated as of March 20, 2015, is entered into by VITAMIN SHOPPE PROCUREMENT
SERVICES, INC., a Delaware corporation (the “Grantor”), and JPMORGAN CHASE
BANK, N.A., as Administrative Agent (“Administrative Agent”), for the Secured Parties.
Capitalized terms not otherwise defined herein have the meanings set forth in the Amended and
Restated Loan and Security Agreement dated as of January 20, 2011, among Grantor, Vitamin
Shoppe Industries Inc., a New York corporation (“VSI”), VS Direct Inc., a Delaware corporation
(“VS Direct”), Vitamin Shoppe Mariner, Inc., a Delaware corporation (“VS Mariner”), Vitamin
Shoppe Global, Inc., a Delaware corporation (“VS Global”), VS Hercules LLC, a Delaware
limited liability company (“VS Hercules”), FDC Vitamins, LLC, a Delaware limited liability
company (“FDC Vitamins”), Betancourt Sports Nutrition, LLC, a Florida limited liability
company (“BSN” and together with the Grantor, VSI, VS Direct, VS Mariner, VS Global, VS
Hercules and FDC collectively, the “Borrowers”, and each individually a “Borrower”), the
Guarantors party thereto, Administrative Agent and the financial institutions from time to time
party thereto as “Lenders”, as amended by that certain First Amendment to Amended and
Restated Loan and Security Agreement (the “First Amendment”) dated as of January 10, 2013
and that certain Second Amendment to Amended and Restated Loan and Security Agreement
and First Amendment to Existing Guarantees (the “Second Amendment”) dated as of October
11, 2013 (as the same may be further amended, modified, extended, supplemented or restated
from time to time, the “Credit Agreement”).

WHEREAS, pursuant to the Credit Agreement, the Grantor is delivering this Agreement
to grant a security interest to the Secured Parties in certain trademarks and patents whether now
owned or existing or hereafter acquired or arising and wherever located, including the
trademarks and patents listed on Schedule A (the “Secured Intellectual Property”).

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor and
Administrative Agent hereby agree as follows:

1. Grant of Security Interest.

1.1 The Grantor hereby grants to Administrative Agent, a security interest in
and continuing lien on all of the Grantor’s right, title and interest in, to and under all the Secured
Intellectual Property, subject to the terms and conditions of the Credit Agreement.
Notwithstanding the foregoing, the Secured Intellectual Property shall exclude any rights to any
patents or trademarks that would be cancelled or rendered invalid or unenforceable under
applicable law by the grant of a security interest created pursuant to the terms of this Agreement
or the Credit Agreement, for as long as such prohibition or reason for invalidity under applicable
law exists, except for the products and proceeds thereof or from the sale of such patents or
trademarks.

1.2 The security interest granted hereby is granted in conjunction with the
security interest granted to Administrative Agent under the Credit Agreement. The rights and
remedies of the Secured Parties with respect to the security interest granted hereby are in

1
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addition to those set forth in the Credit Agreement. In the event of any conflict between the
terms of this Agreement and the terms of the Credit Agreement, the terms of the Credit
Agreement shall control.

2. Modification of Agreement. This Agreement or any provision hereof may not
be changed, waived, or terminated except in accordance with the amendment provisions of the
Credit Agreement pursuant to which Administrative Agent may modify this Agreement, after
obtaining the Grantor’s approval of or signature to such modification, by amending Schedule A
to include reference to any right, title or interest in any existing trademarks and patents or any
trademarks and patents acquired or developed by the Grantor after the execution hereof or to
delete any reference to any right, title or interest in any trademarks and patents in which the
Grantor no longer has or claims any right, title or interest.

3. Governing Law. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE CONSTRUED IN
ACCORDANCE WITH AND BE GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK AND, TO THE EXTENT CONTROLLING, LAWS OF THE UNITED STATES OF
AMERICA, EXCEPT TO THE EXTENT THAT THE LAWS OF ANY STATE IN WHICH
ANY OF THE COLLATERAL IS LOCATED NECESSARILY GOVERNS THE VALIDITY,
PERFECTION, PRIORITY AND ENFORCEABILITY, AND THE EXERCISE OF ANY
REMEDIES WITH RESPECT TO ANY LIEN OR SECURITY INTEREST INTENDED TO
BE CREATED OR GRANTED HEREBY ON COLLATERAL LOCATED IN SUCH STATE.

4. Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of Administrative Agent and the Grantor and their respective successors and assigns.
The Grantor shall not, without the prior written consent of Administrative Agent given in
accordance with the Credit Agreement, assign any right, duty or obligation hereunder.

5. Counterparts. This Agreement may be executed in any number of counterparts
and by the parties hereto on separate counterparts, each of which when so executed, shall be
deemed to be an original and all of which taken together shall constitute one and the same
instrument. Delivery of an executed counterpart by facsimile or other electronic transmission
shall be effective as originals.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREOF, the Grantor and Administrative Agent have caused this
Agreement to be duly executed and delivered as of the date first above written,

VITAMIN ‘iiii}?i?,? PROCUREMENT
SERVICESING, L& ¥are corporation
~f‘w > " 3 -
v C L T an
Name: itmg ,&? ‘f;
e~ \f 3
Title: %@n@u /]
STATE OF Ng “““““ I
) 88
ﬂﬂmTYﬂF e 3

gg;'},mf\J 7 2015, before me, the undersigned, a notary public in
and for said state and county, péirxonaii}f d;}peared Jean Frydman, personally known to me (or
proved to me on the basis of satisfactory evidence), to be the person who exccuted the within
instrument sg5 the Secretary, on behalf of Vitamin Shoppe Procurement Services, Inc, a
Delaware /cprporstion and acknowledged 1o me that the corporation executed the within
mstmmeg{t ursuant o its bylaws,

xaTNKé

i

m%mmmn& §ﬁi§

{SIGNATURS PAGE T0 INTELLECTUAL PROPERTY SECURITY AGREEMENT -
YITAMIN BHOPPE PROCURERENT SERVICES, INC.}

TRADEMARK
REEL: 005489 FRAME: 0346



o~
B
3

3

8

3 ol
E
N

8

3¢ {\
e
> =

A

PMORG

3

» 5%y

P

Fa

By

3

e

TRADEMARK
005489 FRAME

0347

REEL



SCHEDULE A

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Trademarks
[See attached.]
Patents

None.

Schedule A

3287346v.2 CHA715/78006
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Attachment 1

United States Trademarks (as of March 20, 2015)

Jurisdiction/ Country Word Mark Application Serial Number Registration Number
USA PURE LIVING NATURALLY TRUE 86084249
USA PLNT 86081607
USA BEHOLD 86034828
USA FULL FIBER 86097996
USA LEAN N' GREEN 86098009
USA PRE-EFFECT 86454315
USA TRUE ATHLETE 86446749
USA VITAAPPS 86442000
USA VITAPPS 86438901
USA DUNCH 86438832
USA COMFORT IRON 86081786
USA ULTIMATE '10' PROBIOTIC 86081807 4665678
USA NEXT STEP 86073151
USA NEXT ST=P 86100506
NEXT STEP Stylized
USA CHIEF HEALTH ENTHUSIAST 86030392
USA CHEWY PANDA VITES 86081782 4651468
USA ULTIMATE GOLD 86081822 4600123
USA ULTIMATE WOMAN GOLD 80081814 4600122
USA ULTIMATE MAN GOLD 86081811 4600121
USA CARB SHREDDER 806081774
USA ULTIMATE WOMAN 50+ 86100492 4555446
USA GREEN COFFEE 400+ 86098033
USA GREEN COFFEE 400 86098024
USA FORMULEAN 86098015
USA BURN N' BOOST 86098000
USA FIT N' FULL SHAKE 86097640
USA ESPECIALLY FOR MEN 86081798 4525834
USA FROM THE EARTH 86081790 4525833
USA TRIBULUS-PRO 86074750 4525618
USA NITRULLINE 86074739 4525617
USA NUTRITION DEPOT & Design 85575560
USA 85983124 4668290
V Stylized
USA 85651957
V Stylized
USA SIMPLY SMART 85534631 4641558
USA PERSONAL PACKS 85768517 4664216
USA ELEMENTS FOR HAIR, SKIN, NAILS 85768478 4664215
CH-3245444 v3
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Jurisdiction/ Country Word Mark Application Serial Number Registration Number
USA VITA GROOVES 85885635 4629359
USA 85779342
USA 85779257

. s’ iy ﬁpmh
USA EVERY BODY MATTERS 85727922
USA NUTRITION DEPOT & Design 85982612
§ NUITHITION
\\\\\\\\ \\ \\\\\ SN
STRERY
USA 85028572 3886398
S & Design
USA FDC 85655259 4282743
USA ADAPTODREN 85323011 4169130
USA PHOSFLEX 85322997 4169129
USA NUTRALA 85212420 4195372
USA ANDRORUSH 86474573
USA HEALTHY CORE 85189039 4047181
USA CARDIOCORE 85189037 4047180
USA FLEXCORE 85189034 4036319
USA FULLDOSE 85174229 4172379
USA TRUE ATHLETE 85600782
USA HELLO DAY 85646807
USA BODYTECH & Design 85828710
aﬁ“@x‘?ﬁ““ 3’“ ssﬁ?‘a‘“
USA PROSTAX100 85529505
USA READY GO 85646826
USA NEXT STEP 85931355
USA TECH X PRE-EFFECT 85930257
USA BODYTECH & Design 85821158 4526654
\\-\\\\
EA‘.’.’?’,E."?&"’ TECH
\\\\\
USA V THE VITAMIN SHOPPE Stylized 85779204
V theVitamin
Shappe
USA PROBIOCARE 85777781
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Jurisdiction/ Country Word Mark Application Serial Number Registration Number
USA V THE VITAMIN SHOPPE Stylized 85768827
¥ theVitaminShoppe

USA V THE VITAMIN SHOPPE EVERY 85768524

BODY MATTERS & Design

theVitamin
e
USA 85768497
neVitaminShoppe
USA V THE VITAMIN SHOPPE & Design 85768371
theVitamin
Shoppe

USA MYTRITION 85646812 4419460
USA CALM ZONE MAGNESIUM 85642012 4530185
USA 3 85634040 4278959
USA K-FREE MULTIVITAMIN 85584417 4359408
USA HEALTH ENTHUSIAST 85440600 4270680
USA NATURALLY DRIVEN 85317788 4081398
USA TRUE ATHLETE NATURALLY DRIVEN | 85317783 4081397
USA AMAZING WELLNESS 85237619 4050886
USA PRIMALPRO 85211829 4039828
USA ELECTROLYTE FIZZ 85164185 4027248
USA RESERVIE 85158876 4023878
USA DIGEST EXTRA 85067697 4010359
USA PRIMALJAX 85042536 3952545
USA CRITICAL AMINOS XT 85037335 4010235
USA TRUE ATHLETE 85037331 4057133
USA % 78631397 3090067

S & Design ™
USA NUTRITION DEPOT DISCOUNT 78956845 3339971

VITAMIN CENTER & Design
USA ULTIMATE WOMAN 78922849 3373042
USA ULTIMATE MAN 78922844 3378676
USA THE VITAMIN SHOPPE SINCE 1977 & 78802195 3241641
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Jurisdiction/ Country Word Mark Application Serial Number Registration Number
Design
USA THE VITAMIN SHOPPE SINCE 1977 & 78801960 3186751
Design
USA THE VITAMIN SHOPPE SINCE 1977 & 78799895 3183591
Design
USA S SUPER SUPPLEMENTS & Design 78630096 3285545
SuperSupplements
USA HYDROTHERM 78587201 3100036
USA AMERICA'S HEALTH SUPERSTORE 78507280 3030896
USA WE TAKE VITAMINS SERIOUSLY 78426082 2967041
USA HEALTHY AWARDS 78446059 3133952
USA ULTIMATE MEMORYAID 78419941 3001345
USA NUTRITION DEPOT 78337961 2916393
USA BODYTECH 78070985 2872484
USA TRI-SCORB 17725724 3692565
USA SUPERSUPPLEMENTS 77846482 3799032
USA WELLNESS STARTS HERE 77757735 3736761
USA SUPERSUPPLEMENTS 77640835 3727489
USA RIPPED JUICE 77942815 3968519
USA 77535990 3590669
NEN & Design
USA NUTRI-FORCE 77535987 3691248
USA BREATHPEP 77939104 3948990
USA BERRYZYMES 77834089 3895057
USA AMAZING WELLNESS 17775435 3935082
USA MUSCLE & PERFORMANCE 77766320 3735487
USA ACTIVE-C 77725721 3789496
TRADEMARK
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Jurisdiction/ Country Word Mark Application Serial Number Registration Number
USA 77694969 3829174
USA SO GOOD ... NATURALLY 77625601 3788223
USA HEALTHY AWARDS 77500911 3572000
USA THE SUPREME VITAMIN C 77186687 3644115
USA ECO SHOPPE 77224422 3407529
USA ANSWERS FOR EVERY BODY 77177210 3477629
USA ULTIMATE MAN ELITE 77074132 3349216
USA ULTIMATE MAN LIQUITHERM 77066097 3349211
USA ADVANCED SUGAR SUPPORT 77029788 3294546
USA MIRACLE FIBER 77022947 3294544
USA ADVANCED BRAIN SHARP 77020595 3294542
USA 76175001 2737735

A Valarrin
Shoppe
Ll TR
I
USA . 76174901 2737734
Shoppe
USA THE VITAMIN SHOPPE 75980453 2481906
USA THE VITAMIN SHOPPE 75863099 2481640
USA FDC 74558295 1911008
USA DAILY VM CAPS 74457453 1857466
USA SHARE THE HEALTH & Design 86487709
USA SHARE THE HEALTH EXPO 86487681
USA (B)-NOX 86480868
USA MUSCLE & PERFORMANCE 86534345
USA MYTRITION 86550358
USA PURE LIVING NATURALLY TRUE 86976028
USA PLNT 86976034
TRADEMARK
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