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ETAS ID: TM402152

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

313-223-3491
nzemgulis@dickinsonwright.com

JOHN

M. PERKINS

500 WOODWARD AVE.
SUITE 4000
DETROIT, MICHIGAN 48226

Name Formerly Execution Date Entity Type

:I[\)KE:A HEALTH & FITNESS, 09/30/2016 Corporation: CALIFORNIA
RECEIVING PARTY DATA
Name: CRUZ BAY PUBLISHING, INC.
Street Address: 300 CONTINENTAL BOULEVARD
Internal Address: SUITE 650
City: EL SEGUNDO
State/Country: CALIFORNIA
Postal Code: 90245
Entity Type: Corporation: DELAWARE
PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
Registration Number: |4483860 FITFEED
Registration Number: |4391330 FITNESSCONNECT
Registration Number: | 3358535 IDEA
Registration Number: |1451415 IDEA
Registration Number: | 1562819 IDEA
Registration Number: |4223603 INNER IDEA
Registration Number: |2944372 INSPIRE THE WORLD TO FITNESS
CORRESPONDENCE DATA
Fax Number: 8446706009

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.
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NAME OF SUBMITTER: JOHN M. PERKINS

SIGNATURE: /JOHN M. PERKINS/

DATE SIGNED: 10/17/2016

Total Attachments: 19
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INTELLECTUAL PROPERTY ASSIGNMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT (this “Assignment™), by and
between IDEA Health & Fitness, Inc., a California corporation (“Assignor™), and Cruz Bay
Publishing, Ine., a Delaware corporation (“Assignee™), is dated and effective as of September 30,

RECITALS

WHEREAS, pursuant to that certain Asset Purchase Agreement, dated as of the date
hereof, by and between Assignee and Assignor (the “Purchass Agreement™), Assignee will
acquire certain assets and assume certain Habilities of Assignor (the “Acquisition™); and

WHEREAS, Assignor is the owner of and has adopted and used certain trademarks and
service marks relating exclusively to the Business (as defined in the Purchase Agresment),
including those registrations and applications listed on Exhibit A attached hereto (all such marks

and applications and the registrations therefor are herein collectively referred to as the
“Trademarks™); and

WHEREAS, Assignor is the owner of the internet domain names {the “Domain Names™)
as set forth on Exhibit B attached hereto; and

WHEREAS, Assignor is also the owner of certain copyrights relating exclusively to the

collectively referred to as the "Copyrights ") and

WHEREAS, Assignee desires to acquire all of Assignor’s right, title and interest in and to
the Trademarks, the Domain Names, and the Copyrights, together with the poodwill associated
therewith, from Assignor as part of the Acquisition; and

WHEREAS, Assignor is willing to transfer to Assignee the Trademarks, the Domain
Names, and the Copyrights and the goodwill associated therewith,

NOW, THEREFORE, Assignor and Assignee hereby agree as follows:

1 For and in consideration of the agreements set forth herein and in the Purchase
Agreement, Assignor hereby assigns, transfers and sets over to Assignee all of its right, title and
interest in the Trademarks, the Domain Names, and the Copyrights and the goodwill associated
therewith, including any and all rights of recovery and claims, based on past, present and future
infringement.

2. Concurrent with the execution and delivery of this Assignment, Assignor shall

attached hereto.

3 Immediately upon execution of this Assignment, Assignor shall cease all use of
the Trademarks, the Domain Names and the Copyrights, except to the extent necessary to fulfill
its obligations under the Purchase Agreement or this Assignment.
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4. Assignor hereby agrees to execute any further documents and to take further
action reasonably necessary to effect the foregoing assignments, and to establish the ownership
of record of the Trademarks, the Domain Names, and the Copyrights listed in Exhibits A, B and
C attached hereto. Assignee will prepare any individual recordable assignment documents as
reguired and will forward them to Assignor, which will arrange to have them executed by the
authorized personnel of Assignor, and whenever required, will further arrange to have them duly
notarized.  Assignee shall be responsible for all maintenance and registration foes and similar
costs due after Closing. Assignor will pay the official charges that Assignee incurs for
legalization of any required assignment documents,

5. If either party to this Assignment breaches any of the covenants contained herein,
the breaching party shall, upon written notice of the breach, be given fifteen (15) days after
receipt of written notice {or, if the breach is not susceptible to remedy within fifteen (15) days,
then such longer period as is reasonably necessary) within which fo remedy the breach.

6. All notices, requests and other communications required or authorized to be given
by either party to the other under this Assignment shall be in writing and shall be deemed to have
been given or submiited when delivered as provided in the Purchase Agreement.

7. This Assignment together with the applicable provisions of the Purchase
Agreement conlains the entire understanding between the parties with respect to the subject
matter of this Assignment and shall inure to the benefit of and be binding upon the parties and
their respective successors and assigns who shall be affirmatively bound to this Assignment. No
modifications, change or waiver of any of the provision of this Assignment shall be valid unless
in writing and signed by the party against whom enforcement is sought.

[SIGNATURE PAGE FOLLOWS]

2%
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IN WITNESS WHEREQF, this Assigrinent has been duly executed by the parties hereto

as of the date first written above.

ASSIGNOR:

IDEA HEALTH & FITNESS, INC.

By: /’f% f;é -

Name: Peter Davis
Its: President & Chief Executive Officer

ASBIGNEE:

CRUZ BAY PUBLISHING, INC,

By:
Name: Brian Sellstrom
Its: Bxecutive Vice Prexident

ACKNOWLEDGEMENT PAGE FOLLOWS]
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N WITNESS WHEREQF, this Assignment has been duly executed by the parties hereto
a3 of the date firsi written sbove,

ASSIGNOR:
IDEA HEALTH & FITNESS, INC.
By:

Name: Peter Davis
Its: President & Chief Bxecutive Officer

T
By: U,
Name: Btian Sellstrom
s Exeoutive Vice President

[ACKNOWLEDGEMENT PAGE FOLLOWS]

[Signature page to Intellestual Property Assignment]
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ACKNOWLEDGEMENT

State of California }

County of &xﬁ\swg{) )

The foregoing instrument was acknowledged before me, the undersigned Notary Public, in my
jurisdiction aforesaid, this _| y..day of October, 2016, by Peter Davis, who is personally known
to me {or satisfactorily proven) and who voluntarily acknowledged this instrument as President
and Chief Executive Officer of IDEA Heslth & Fitness, Inc., a California corporation, on behalf
of such corporation.

et B P M_‘B WAL
(j 1]

. Notary Public
County, State of_Cavrormie
Notary registration number; Q3R y N

My commission expires: & = = 2.0 19 P SOLLY
Commission & 2135842

Notary Pubile - Gsilforais
San Disgo Coumy
My Comm, Explves Deg ¥, 208

:
:

State of )i
County of 3
The foregoing instrument was acknowledged before me on this day of October,

2016, by Brian Sellstrom, the Executive Vice President of Cruz Bay Publishing, Inc., a Delaware
corporation, to me known to be the person described herein and acknowledged that he executed
the same as his free act and deed on behalf of such corporation,

s Notary Public

- County, State of
My commission expires:
Acting in the County of

{Signature page to Intelisctual Property Assignment]
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QALE?@RM.& &LL FQRFQSE &@KE@@WLE&@MENT GEVEL G(}E}E § 1180

A notary public or other offleer completing this certificate verifies only the Identity of the Individual who signed the
document to which this centificats is sitachsd, and not the truthfulness, acourasy, o validlty of thet dosument,

Stats of Gai‘f&rnsa

}
County of _j &if’?g@ } {/\
On @i@ﬁ"f T AT pefors me?‘z)&/’md FISLE /mm”r ﬂﬁ’ﬁ”y j”é be

pate :;% {<+h Here insert Name and Tile of the Officer
personally appearsd yied) gf" gl
Nama(s} of Signer(s)

who proved to me on the basls of satisfactory svidence to be t?/a ersm@{whase name(gs}’" s/gre

wiscribad o the within Instrumegt and acknowladged to me thatthedhe/they exscuted the same In
Z@werﬁtheir authorized capaciiy(igs), and that wﬁheﬁthasr sEgna?u}a{ n the instrument the persordél-
‘vrihe entity upon behalf of which the person{lacted, executed the Instrumant,

| cartify under PENALTY OF PERJURY under the laws
of the Slate of California that the foregoing paragraph
Is true and corract.

; WITNESS my hand and official seal,
Gummissisn # 2674536

A F
Notary Public - Calilornia ? 9( P /
Los Angaiss Guumy Signature™ @5? 1 S T M;L_

& ‘ i
s Do, Exvires Aug 3, 20158 Sighatire of Notdry Public

Flace Notary Seal Above

ORTIONAL
Though this sectipn is optional, completing this Informafion can deter alteration of the documsnt or
fraudiufent reattachment of this form io an unintendsd documant,

Deseription of Attached Eﬁacument 5; Vi ?’?’?{‘}"EQL
Titie ar Type of Document: _Lerteller fual Drapesty b3 Pocument Date

Number of Pages: — Q:gner{ } Other Thah Narfed Abova:
Capacity{les] Clalmed by Signeris)

Signer's Name: Signer’'s Name:

{1 Corporate Oficer — Title{s) i Corporate Officer — Title{s):

{1Partner — Liméted {3 Ganeral (X Partnar — (3 Limited {0 General

1 Individual 1 Attorney In Fact - Clindlvidual { {Attarney in Fagt

(3 Trustes s 1 Guardian or Consarvator {1Trustes LUt Guardian or Conservator
3 Other: 1} Othar

Signer Is Representing: Signer Is Representing:
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EXHIBIT A
TRADEMARK REGISTRATIONS

Schedula A
Trademark Disclosure Repors
as of September 3, 2018

COUMNTRY TRABERIARK STATUS ARP g REG & CLASS APP DATE REG BATE CRAIMER

Austratia 10ES8 Registered § 454383 354883 a7 fay-1 - 1GHT Riay-3 11887 ides Realth & Fitness, ne

{iroea

Ausiraia Registerad | 770450 770450 15, 41 tAug-17-1998 Aug-17-1398 idea Measith & Fitness, he,
Brazll IDER Heplstered § §17082435 | 817082438 {40 Jan-35-1993 Dee-&. 1984 OEA HEALTH & FITNESS 1NC
i intermnationat Dance-Exercise
Brazil Reglstered | 821105698 821105858 a3 San- 281998 Fal2 72007 Assoclation, Ina.
Canada 1DES Registered | 1351372 TMAZR7 188 Jury12-2007 Qet-28-3008 ides Health & Fitnass, ine.
” _—
FIDEA

Canada Registered | OB01842 TMAIRI4ET Fab-23-18388 Mar-15-1831 ‘des Health & Fltness, Ing,
o
3
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Scheduis &
Trademark Risslosyre Repant
as of Septamber 1, 2018

TOUNTRY TRADERMARK STATUS APP & REG & CLASS ABP GATE RES BATE LWNER
tavada Ragistersd | 0833777 TRAASBIGID Cet-14-1398 Jyn-4-2003 idea Health & Fitness, inc.
T IINSPIRE THE WORIS TS
Canada FITNESR Registered | 1608425 TRASEES 858 Jan-2-2013 Oet. 243038 fdaa Health & Fitnsass, inc,
Ching IREA Panding 1H45349% 43 Nar-2-3035 JDEA Health & Fitness, Inc.

3, 1&,
CTA 7 EUTRA Registered | QUO9I4RGE | COND145585 41 AUR- 241898 Dar-13-1999 idea Health & Fitnesz, ine,
Hong Xong FOEA Registered | 303309851 | 303300651 {41 Feb-18-2015 Feb-18-3015 IDEA Health & Fitnass, nc.
fndia Panding 2310848 a3 Feb-26.20138 1DEA Health & Fitniess, Inc.
¥
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Scheduls 8
Trademark Disclosure Report
sz of September 3, 302§

COUNTRY TRAREMARK STAYTUSR APP & REG 8§ CLASS APP BATE RERGS RATE TWNER
TE3CORIE B, 18,
taly iDEA Registered {84 OQULSERSES 141 Hap-d 1-19%3 Dee-11-188% IDER MEALTH & FITNESS INC
South Africa Repistered § Bg/144n3 1988714493 41 Alg-17- 1808 Apr-8-2002 iclea Mealth & Fitness, ing,
United
Kingdom IDEA Registered § 1308716 1308718 43 Apr-30-1387 Oct-5-1988 BEA HEALTH & FITNESS INC

Unilted States
of Americ] FirFeed Registersd | 85879058 44RIBEL 43, 43 (WMiEr-18-2013 Fab-18-20314 IDEA Health & Fitness, na.

United States

of America FITNESSTOMNNECT Registered | BSEQ8064 4381330 95 Ooe-20-20123 AUR-27-2013 IDEA Health & Fitness, ne.
8, 18,
United States 35, 41,
of Americg IDEA Registered | 77066929 IIS8I3N A8 Sag-L8-2008 Oec-25-2037 IDEA Health & Fltness, ne.
3
s
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Schedule &
Trademark Disclosure Rapart
a3 of September 1, 2015

COUMTRY TRAGEMARK STATUS APP & REG # LLAGRS APP RATE REG DATE WNER

United States
of Arnarics PR Registared | 73632974 A621430 At Mov-24-1588 Hug-3-1387 (DEA Health & Fitnezs, inc

tinfted States

af Amearica IDEA Registerad | 73631873 1562818 Mav-24-1585 Set-24-1884 {OEA Health & Fimness, inc

United States G, 5,

af Amerlcs INNER IGEA Registered | 77201803 4323603 41,44 pLun-B- 2007 Cet-16-2012 IEA Mealth & Flvness, inc.

e Siates (FNSPIRE THE WORLD 10

of Smerics FITRESS Registerad | 76419383 2844372 ig, 41 {Hen-13-2002 or-25- 20085 HEA Health & Fliness, tag,
&
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EXHIBITE

BOMAIN NAMES

1. ideafit.com
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EXHIBIT C

COPYRIGHTS

None,
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EXBIBITD

TRADEMARK ASSIGNMENT

[See Attached]
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TRADEMARK ASSIGNMENT

............

WHEREAS, Cruz Bay Publishing, Inc,, a Delaware corporation, with offices at 300
Continental Bivd,, Suite 650, El Segundo, CA 90245 (“Assignes™), desires to acquire all of
Assignor's right, title and interest in and o the Trademarks, in the United States of America and
all other countries and jurisdictions of the world, as well as all associated goodwill, as successor
to the business of Assignor to which the Trademarks relats.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which hereby are acknowledged by each party, Assignor hereby assigns to Assignee all of
Assignor’s right ttle and interest in the Trademarks, including any and al! rights of recovery and
claims, based on past, present and future infringement, together with the goodwill of the business
associated with the Trademarks.

Execuled on the 722 day of October, 2014,
IDEA HEALTH & FITNESS, INC,

By: aﬁ%{%@m

Name: Peter Davis
Its: President & Chief Executive Officer

ACKNOWLEDGEMENT PAGE FOLLOWS]
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ACKNOWLEDGEMENT

State of California )
County of San ™ gj\,@

The foregoing instrument was acknowledged before me, the undersigned Notary Public, in my
jurisdiction aforesaid, this | S.—day of October, 2016, by Peter Davis, who is personally known to me
{or satisfactorily proven) and who volumtarily acknowledged this instrument s President and Chief

BExecutive Officer of IDEA Health & Fitness, Inc., a California corporation, on behalf of such
corporation,

\-"‘;Ll_ TN \.B LA 102
C} ) . Notary Public

Notary registration number; eal | R
My commission expires: i&g g7.119

sage“‘igf&m”i &&u\mf

P W e

HOLLY JUMP %
x
£

Sommission # 2138882
Notary Public - Califarnis
gan Diage Counly

.- My Comm, Explres Deg 7, 204
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SCHEDULE A
Eegistrations

Schadule &
Tragdemark Dlscinsure Repart
as of Saptembaer 1, I0LS

COUNTRY THRADEMARK STATUS AR 3 REG # CLASS APPR DATE REG BDATE QWNER

Austraia iDES Registered | 454983 464883 4% May-11-1987 May-1L:1987  {idea Health & Fitness, ine.
Austysiia Registarad | 770450 PTORSQ 16, 43 jAug-17-1508 Aug-17.1898 idea Hoalth & Fitness, fne,
Brazl 1DEA Registared | 17082435 8317082425 40 an-29-1993 Dee-Bo1994 IDEA HESLUTH & FITNESS 1N

E Internationat Dance-Exarcise
8razil Registered § B211i05698 H21IDRROGY 34 Sep-25-18998 Feh-272.2007 Assaciation, inc.
Canada {DEA fepistarad § 1851372 TMAT27168 Jun-12-2007 Tct-28-2008 idea Haglth & finess, ne

e H
FlDEA

Canada Aogisterad { 0801432 TAMAGR443 Feb-33-1988 Mar-185-19%1 idea Health & Fltness, Inc,

2
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Gehedule A
Trademark Ulsclasure Ragort
85 of Sapbember 3, 2018

TOUNTRY TRAREMARK STATLIS AR g REG & CLASK AR DATE REG DATE CHWNER
Canads Hoglstarad { Q893277 TRAASBIDAD 2¢2-14-1938 fun-i-2003 idea Health & Fliness, Inc,
INBPIRE THE WOHLD TO
Canada FITNESS Rugistersd | 1608425 TIWVIABEE, 6ES dor-2-308 % De-44-2014 idea Hasith & Fitness, inc
Ching IDES Ponding 15433493 43 Migr-8-201% IDEA Health & Fliness, nc.
9 15,
CYRA [/ EVTRA Registerad { COOFI4556 § GU0%1635E  {a3 Aug-24-19%8 Dec 35,3384 {dea Health & Fitness, inc,
Hiong Kong F0EA Registered | 303308651 § 3033084853 {ai Frely-18-2015 Fob-18- 2015 IDEA Hesith & Fitness, inc,
ndia Panding IUI0BL4E £1 Bl 258-3015 IDEA Hoalth & Fitness, inc.
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Schadule &
Trademark Bisclosurs Repoart
a5 of Septamber A, 303§

COUNTRY THADEMARK STATUE APR & REG & LLASS APP BATE REG BATE CWNER

TOSICONIG 8, 18,

ATty 1OER Regisrerad {94 DOOISHHSSS 144 Sep-2 11833 Dag-11-1885% I0EA HEALTH & FITNESS INC

South Africa Registersd { 98714383 1988/14457 141 Aug-17-1008 Apr-4-2002 dea Health & Fiimess, Inc,

Unitad

Kingdarm 10ER Registorad § 1308716 1308718 41 Apr-30-1987 DOe1-8-1988 IBER HEALTH & FITNESS INC

Undtad States

of Arnericy FitFeed Registered | 85878058 L4BT8E0 45,43 IMar-18-2013 Fab-1R-2014 IDEA Health & Flitness; ng.

Unived States

of &merica FITNESSCONNECT Registered | 85808064 £381330 ELS Qec-30-2012 Aug-27-2013 IREA Heaith & Fliness, ne.

G, 18,
United States 35, 42,
of America SOEA Hegistered | 77068329 3358535 A48 Dec-18-2006 Tren~35-2007 (DEA Haalth & Fltness, e,
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Schaduie &
Tragasmark Dizciossre Repoit
1% of Saptember 1, 2016

COUNTRY TRADENARK STATUS APR ¢ REG & CLaSS APP DATE REG DATE NWNER

Unived Stares
of Amesica I0EA Raglatered { 73631374 145341% S1 Nov-24-3985 Aug-4-1587 IDEA Mealth & Fliness, Inn.

United States

of America IDEA Registerad | 73631573 1562819 WNov-24-1988 CHit-24-1983 IDES Mesith & Fltness, fnc.,
United Gtates g, 25,

of Amverica INNER IDEA Hegistered | TT201R03 4223303 G, 46 Hun-8-2007 Oet-18- 2012 IDEA Health & Fitness, Inc.
riedt 51ates  {INSFIRE THE WORLD T

of aAmerica FITNESS Reglstered | 76419335 WAAZTE 36, 43 Hun-11-2002 Anr-26-200% 10EA Health & Fitness, Inc,

DETROIT 27932-508 14009663
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