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SCHEDULE A

REGISTRATIONS
MARK REG. NO.
MET-RX 2,058,523
MET-RX 2,169,788
METAMYOSYN 1,962,981
FOR THE BEST SHAPE OF YOUR LIFE 2,053,906
STRAZZBERRY 2,192,889
HY-GEAR 2,215,253
APPLICATIONS

MARK SERIAL NO.
ULTRAMYOSYN 75/014953
ENGINEERED NUTRITION 75/176624
THE MET-RX HYPOTHESIS 75/379916
SOURCE ONE 75/400624
MET-RX PLUS 75/419658
SUBSTRATE SOLUTIONS 75/431640
HARD C.O.R.P.S. 75/452588
CONCEPT NUTRITION 75/465687
ARTHRO HCP 75/475,081
O-R-S 75/475083
MOBILE MIX 75/515265

CHIDOCS/0963/601042.1 4/23/1999 8:24 AM
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TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT (the
"Agreement") made this 5* day of January, 1999, between MET-RX SUBSTRATE
TECHNOLOGY, INC., having its chief executive office and mailing address at 2112 Business
Center Drive, Irvine, California 92612 ("Grantor"), and LASALLE NATIONAL BANK, a
national banking association, with its mailing address at 135 South LaSalle Street, Chicago Illinois
60603 (in its individual capacity, "LaSalle"), as administrative agent for the "Banks" under the
Credit Agreement referred to below (LaSalle, in such capacity, being "Agent").

WHEREAS, MET-Rx Nutrition, Inc. (the "Company") has entered into a Credit
Agreement dated as of January 5,1999 (as amended, modified or supplemented from time to time,
the "Credit Agreement"), with the Banks (as defined in the Credit Agreement and hereinafter
collectively referred to as the "Banks"), and LaSalle, as administrative agent for the Banks
(LaSalle, in such capacity, being "Agent"), pursuant to which the Banks have agreed to make
Revolving Loans and a Term Loan (as defined in the Credit Agreement) to the Company (the
Revolving Loans and Term Loan hereinafter collectively referred to as the "Loans"), the proceeds
of which are to be used as set forth in the Credit Agreement; and

WHEREAS, MET-Rx USA, Inc. and Grantor (hereinafter collectively referred to as the
"Guarantors") have each entered into a Guaranty, dated as of January 5, 1999 (as amended,
modified or supplemented from time to time, the "Guaranty") in favor of Agent and the Banks,
pursuant to which each Guarantor unconditionally guaranteed the payment and performance of all
obligations of the Company under or in connection with the Credit Agreement and any other Loan
Document or instrument executed in connection therewith (hereinafter referred to as the
"Guarantor Obligations"); and

WHEREAS, in connection with the making of the Loans under the Credit Agreement and
as security for all of the Guarantor Obligations, the Banks are requiring that Grantor shall have
executed and delivered this Trademark Collateral Assignment and Security Agreement and granted
the security interest contemplated hereby;

NOW, THEREFORE, for and in consideration of the foregoing and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
agrees as follows:

1. Defined Terms.

a. Unless otherwise defined herein, the capitalized terms used herein which are
defined in the Credit Agreement shall have the meanings specified in the Credit Agreement.
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b. The words "hereof," "herein" and "hereunder" and words of like import when used
in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement, and section and schedule references are to this Agreement unless otherwise specified.

C. All terms defined in this Agreement in the singular shall have comparable meanings
when used in the plural, and vice versa, unless otherwise specified.

2. Security Interest in Trademarks. To secure the complete and timely payment,
performance and satisfaction of all of the Guarantor Obligations, Grantor hereby grants to Agent,
for its benefit and the ratable benefit of the Banks, a security interest in, having priority over all other
security interests, with power of sale to the extent permitted by applicable law, all of Grantor's now
owned or existing and hereafter acquired or arising;:

a. trademarks, registered trademarks and trademark applications, trade names, trade
styles, service marks, unregistered service marks, registered service marks and service mark
applications including, without limitation, the unregistered trademarks, the registered trademarks,
trademark applications, registered service marks and service mark applications listed on Schedule A
attached hereto and made a part hereof, and (i) all renewals thereof, (i1) all accounts receivable,
income, royalties, damages and payments now and hereafter due and/or payable with respect thereto,
including, without limitation, payments under all licenses entered into in connection therewith and
damages and payments for past or future infringements or dilutions thereof, (iii) the right to sue for
past, present and future infringements and dilutions thereof, and (iv) all of Grantor's rights
corresponding thereto throughout the world (all of the foregoing unregistered trademarks, registered
trademarks, trademark applications, trade names, trade styles, unregistered service marks, registered
service marks and service mark applications, together with the items described in clauses (1)-(iv) in
this paragraph 2(a), being sometimes hereinafter individually and/or collectively referred to as the
"Trademarks");

b. the goodwill of Grantor's business connected with and symbolized by the
Trademarks; and

c. license agreements with any other party now or hereafter entered into in
connection with any Trademarks or such other party' s trademarks, registered trademarks and
trademark applications, trade names, trade styles, service marks, registered service marks and service
mark applications, whether Grantor is a licensor or licensee under any such license agreement,
including, but not limited to, the license agreements listed on Schedule B attached hereto and made
a part hereof, and the right upon the occurrence and during the continuance of an Event of Default
to use the foregoing in connection with the enforcement of the rights of Agent and the Banks under
the Credit Agreement or any other Loan Document executed in connection therewith (all of the
foregoing being hereinafter referred to collectively as the "Licenses"). Notwithstanding the
foregoing provisions of this Section 2, the Licenses shall not include any license agreement under
which Grantor is licensee which by its terms prohibits the grant of the security interest contemplated
by this Agreement.
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3. Restrictions on Future Agreements. Grantor will not, without Agent's prior written
consent, enter into any agreement, including, without limitation, any license agreement, which is
inconsistent with this Agreement, and Grantor further agrees that it will not take any action, and will
use reasonable efforts not to permit any action to be taken by others subject to its control, including
licensees, or fail to take any action, which would in any material respect affect the validity or
enforcement of the rights transferred to Agent under this Agreement or the rights associated with
those Trademarks and Licenses which are necessary or desirable in the operation of Grantor's
business.

4, New Trademarks and Licenses. Grantor represents and warrants that the Trademarks and
Licenses listed on Schedule A and Schedule B, respectively, include all of the trademarks, trademark
registrations, trademark applications, trade names, trade styles, service marks, service mark
registrations, service mark applications and license agreements in connection with trademarks,
registered trademarks, trademark applications, trade names, trade styles, service marks, registered
service marks and service mark applications now owned or held by Grantor. If, prior to the
termination of this Agreement, Grantor shall (i) create or obtain rights to any new trademarks,
trademark registrations, trademark applications, trade names, trade styles, service marks, service
mark registrations, service mark applications or license agreements in connection with trademarks,
registered trademarks, trademark applications, trade names, trade styles, service marks, registered
service marks or service mark applications or (ii) become entitled to the benefit of any trademark,
trademark registration, trademark application, trade name, trade styles, service mark, service mark
registration or service mark application, the provisions of Section 2 above shall automatically apply
thereto and Grantor shall give to Agent prompt written notice thereof. Grantor hereby authorizes
Agent to modify this Agreement by (a) amending Schedules A or B, as the case may be, to include
any future trademarks, trademark registrations, trademark applications, trade names, trade styles,
service marks, service mark registrations, service mark applications, and license agreements in
connection with trademarks, registered trademarks, trademark applications, trade styles, service
marks, service mark registrations, service mark applications and trade names that are Trademarks
or Licenses under Section 2 above, or under this Section 4 (whether or not any such notice from
Grantor has been sent or received), and (b) filing, in addition to and not in substitution for, this
Agreement, a supplement or addendum to this Agreement containing on Schedules A or B thereto,
as the case may be, such trademarks, trademark applications, trade names, trade styles, service
marks, service mark applications and license agreements in connection with trademarks, registered
trademarks, trademark applications, trade styles, service marks, registered service marks, service
mark applications and trade names which are Trademarks or Licenses under Section 2 above or this
Section 4 and to take any action Agent otherwise deems appropriate to perfect or maintain the rights
and interests of the Agent under this Agreement with respect to such Trademarks and Licenses.

5. Royalties. Grantor hereby agrees that the use by Agent of the Trademarks and Licenses as
authorized hereunder shall be co-extensive with Grantor's rights thereunder and with respect thereto
and without any liability for royalties or other related charges from Agent or the Banks to Grantor
or anyone.
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6. Nature and Continuation of Security Interest. This Agreement is made for collateral
security purposes only. This Agreement shall create a continuing security interest in the Trademarks
and Licenses and shall remain in full force and effect until the Guarantor Obligations have been paid
in full and the Credit Agreement terminated. To the extent that the collateral assignment of the
security interest in any one or more of the trademark or service mark intent to use applications would
invalidate a specific trademark or service mark application or registration, then the collateral
assignment of the security interest of such specific application shall be deemed without force or
effect as if it had never been made.

7. Right to Inspect; Further Assignments and Security Interests. Agentshall havetheright,
during normal business hours and upon reasonable prior notice (or at any time without notice if an
Event of Default exists), to inspect Grantor's premises and to examine Grantor's books, records, and
operations relating to the Trademarks, including, without limitation, Grantor's quality control
processes; provided, that in conducting such inspections and examinations, Agent shall use
reasonable efforts not to disturb unnecessarily the conduct of Grantor's ordinary business operations.
From and after the occurrence of an Event of Default, and subject to the terms of the Credit
Agreement and any other Loan Document executed in connection therewith, Grantor agrees that
Agent, or a conservator appointed by Agent, shall have the right to take any action to renew or to
apply for registration of any Trademarks as Agent or said conservator, in its sole judgment, may
deem necessary or desirable in connection with the enforcement of Agent's rights hereunder. Except
as otherwise provided hereunder, Grantor agrees (1) not to sell or assign its respective interests in,
or grant any license under, the Trademarks without the prior written consent of Agent and (ii) to
maintain the quality of any and all products in connection with which the Trademarks are used,
consistent with the quality of said products as of the date hereof.

8. Duties of Grantor. Grantor shall have the duty, to the extent necessary or desirable in the
normal conduct of Grantor's business, (i) to prosecute diligently any trademark application or service
mark application that is part of the Trademarks pending as of the date hereof or thereafter until the
termination of this Agreement, (ii) to make application for trademarks and service marks as Grantor
deems appropriate, and (iii) to preserve and maintain all of Grantor's rights in the trademark
applications, service mark applications and trademark and service mark registrations that are part
of the Trademarks and Licenses. Any expenses incurred in connection with the foregoing shall be
borne by Grantor. Grantor shall not abandon any trademark or service mark which is the subject of
a registered trademark, service mark or application therefor and which is or shall be necessary or
economically desirable in the operation of the Grantor's business. Agent shall not have any duty
with respect to the Trademarks and Licenses. Without limiting the generality of the foregoing,
Agent shall not be under any obligation to take any steps necessary to preserve rights in the
Trademarks and Licenses against any other parties, but may do so at its option during the
continuance of an Event of Default, and all expenses incurred in connection therewith shall be for
the sole account of Grantor and added to the Guarantor Obligations secured hereby.

9. Agent's Right to Sue. From and after the occurrence and during the continuance of an
Event of Default, Agent shall have the right, but shall not be obligated, to bring suit or take any other
action to enforce the Trademarks and the Licenses and, if Agent shall commence any such suit or

4
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take any such action, Grantor shall, at the request of Agent, do any and all lawful acts and execute
any and all proper documents required by Agent in aid of such enforcement. Grantor shall, upon
demand, promptly reimburse and indemnify Agent for all costs and expenses incurred by Agent in
the exercise of its rights under this Section 9 (including, without limitation, all Attorney Costs). If,
for any reason whatsoever, Agent is not reimbursed with respect to the costs and expenses referred
to in the preceding sentence, such costs and expenses shall be added to the Guarantor Obligations
secured hereby.

10. Waivers. No course of dealing between Grantor and Agent or the Banks, and no failure to
exercise or delay in exercising on the part of Agent any right, power or privilege hereunder or under
the Credit Agreement or any other Loan Document executed in connection therewith shall operate
as a waiver of any of Agent's or the Banks' rights, powers or privileges. No single or partial exercise
of any right power or privilege hereunder or under the Credit Agreement or any other Loan
Document executed in connection therewith shall preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

11. Exercise of Rights and Remedies Upon Default. Notwithstanding anything set forth herein
to the contrary, 1t is hereby expressly agreed that upon the occurrence and during the continuance
of an Event of Default, Agent and the Banks may exercise any of the rights and remedies provided
in this Agreement, the Credit Agreement or any other Loan Document executed in connection
therewith. Without limiting the generality of the foregoing, Grantor acknowledges and agrees that
(1) the Trademarks and Licenses comprise a portion of the Collateral and Agent and the Banks shall
have the right to exercise their rights under the Credit Agreement and any other Loan Document
executed in connection therewith with respect to the Trademarks and Licenses to the same extent as
with respect to all other items of Collateral described therein, and (ii) from and after the occurrence
and during the continuance of an Event of Default, Agent or its nominee may use the Trademarks
and Licenses to complete the manufacture of, assemble, package, distribute, prepare for sale and sell
any and all inventory, or otherwise use or transfer such Collateral in connection with the conduct of
Grantor's business.

12. Severability. The provisions of this Agreement are severable, and if any clause or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such invalidity
or unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction,
and shall not in any manner affect such clause or provision in any other jurisdiction, or any other
clause or provision of this Agreement in any jurisdiction.

13. Modification. This Agreement cannot be altered, amended or modified in any way, except
as specifically provided in Section 2 and Section 4 hereof or by a writing signed by the parties
hereto.

14. Cumulative Remedies; Power of Attorney. All of Agent's rights and remedies with respect
to the Trademarks and the Licenses, whether established hereby, by any other agreements or by law,
shall be cumulative and may be exercised singularly or concurrently. Grantor hereby irrevocably
appoints Agent as Grantor's attorney-in-fact, with full authority in the place and stead of Grantor and
in the name of Grantor or otherwise to carry out the acts described below. Subject to the terms of

5
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the Credit Agreement and any other Loan Document executed in connection therewith, Grantor
hereby authorizes Agent to, in its sole discretion, upon the occurrence and during the continuance
of an Event of Default, (1) endorse Grantor's name on all applications, documents, papers and
instruments necessary or desirable for Agent in the use or transfer of the Trademarks and the
Licenses, (ii) take any other actions with respect to the Trademarks and the Licenses as Agent deems
is in its best interest, (ii1) grant or issue any exclusive or non-exclusive license under the Trademarks
to anyone, and (iv) assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks
to anyone. Grantor hereby ratifies all that such attorney-in-fact shall lawfully do or cause to be done
by virtue hereof. This power of attorney is coupled with an interest and shall be irrevocable until
this Agreement shall have been terminated pursuant to Section 6. Grantor acknowledges and agrees
that this Agreement is not intended to limit or restrict in any way the rights and remedies of Agent
or the Banks under the Credit Agreement or any other [.oan Document executed in connection
therewith, but rather is intended to facilitate the exercise of such rights and remedies. Agent shall
have, in addition to all other rights and remedies given it by the terms of this Agreement, all rights
and remedies allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which the Trademarks may be located or deemed
located.

15. Binding Effect; Benefits. This Agreement shall be binding upon Grantor and its successors
and assigns, and shall inure to the benefit of Agent and the Banks and their respective nominees,
successors and assigns. Grantor's successors and assigns shall include, without limitation, areceiver,
trustee or debtor-in-possession of or for Grantor; provided, however that Grantor shall not
voluntarily assign its obligations hereunder without the prior written consent of Agent.

16. Governing Law. This Agreement shall be governed by, construed and interpreted in
accordance with, the laws of the State of Illinois, except for its choice of law provisions.

17. Notices. All notices or other communications hereunder shall be given in the manner and
to the addresses set forth in the Credit Agreement.

18. Section Headings. The section headings herein are for convenience of reference only, and
shall not affect in any way the interpretation of any of the provisions hereof.

19. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in 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
agreement.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written.

MET-RX SUBSTRATE TECHNOLOGY, INC.

e

Name: [z h £ Miskenats
Title:__ Hevdeat

Accepted and agreed to in Chicago, Illinois as of this day of , 199
LASALLE NATIONAL BANK, as Agent
By:

Name:
Title:

CHIDOCS/1239/549445.v2 7
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to the addresses set forth in the Credit Agreement.

18.  Section Headings. The section headings herein are for convenience of reference only, and
shall not affect in any way the interpretation of any of the provisions hereof.

19. Execution in Counterparts. This Agreement may be executed in any number of
counterparts and by different parties hereto in 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 agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the
day and year first above written.

MET-RX SUBSTRATE TECHNOLOGY, INC.
By:

Name:
Title:

-
Accepted and agreed to in Chicago, Illinois as of this 5

day of January, 1999,
LASALLE NATIONAL BANK, as Agent

C O .
By &% X,——-

Name:_ Sau. D © Cioloscn
Title: N, s ?f‘e‘s\éed('

CHIDOCS/1239/549445.v2 7
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT No. 5907

o A e o e A o A e /.'/'/' Y Y o e e e A e ]

State of @Wﬁw

County of

On 441/«&“ {/f Qj before me;jM%EV4°/§/M LA/?[M”P//Z/C{

DATE /ZME TITLE OF @FFICER - E.G., ‘JANE DOE, NOTB RY PUBLIC"

personally appeared éédwuw(d Ve Mﬁf v 1//7%

NAME(S) OF SIGNER(S)

[ personally known to me - OR % proved to me on the basis of satisfactory evidence
to be the personhose name(»s’ﬁs/are—
subscribed to the within instrument and ac-
knowledged to me that he/sheAtey executed
the same in his/her/thelr authorized
capacity(ies); and that by his/herfthel—
signature(sy’on the instrument the person{s’,
or the entity upon behalf of which the
person(s) acted, executed the instrument.

W|TNE$S my hand and official seal.

AJ/%/zw/ L(>T¢ Al e
?)G)A‘D OFNOTAF!Y/

messsssssssssssssssssessssssssss O PTIONAL

Though the data below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent reattachment of this form.

CAPACITY CLAIMED BY SIGNER DESCHIPTION OF ATTACHED%

(] INDIVIDUAL ,\,461 ,&/W\M% £
ORPORATE OFFICER
D c © W]/W

TITLE OR TYPE'OF DOCUMENT

TITLE(S)

L] ummeD
[ ] GENERAL .

[[] ATTORNEY-IN-FACT NUMBER OF PAGES
[] TRUSTEE(S)

(] GUARDIAN/CONSERVATOR

[] oTHER:

[ ] PARTNER(S)

DATE OF DOCUMENT

SIGNER IS REPRESENTING:

NAME OF PERSON(S) OR ENTITY(IES}

©1993 NATIONAL NOTARY ASSOCIATION « 8236 Remmet Ave., P.O. Box 7184 » Canoga Park, CA 91309-7184
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SCHEDULE A
to Trademark Collateral Assignment and Security Agreement

TRADEMARKS
Attached to this Schedule A and incorporated herein by reference are the following:

«  World at a Glance trademark status report

e Foreign and Domestic Trademarks report

« MET-Rx Certificate of Registration

e “For the Best Shape of Your Life” Certificate of Registration
« “Strazzberry” Certificate of Registration

F:\DR1547\SHA238\MRKSCHED.001
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BAKER

&
HOSTETLER wr

COUNSELLORS AT LAwW

600 WILLSHIRE BOULEVARD »

Los ANGELES, CALIFORNIA 90017-3212

(213) 624-2400 « Fax {213) 975-1740

VIA FEDEX

Jerrold J. Pellizzon

Chief Financial Officer
MET-Rx USA, Inc.

2112 Business Center Drive
Irvine, California 92715

Direct Dial: (213) 975-1722

May 15, 1997

RE: Reg. No. 2,058,523
For MET-RX
In Classes 5 and 30
In the United States

OCur Ref.:

75873-00002

Dear Mr. Pellizzon:

I am pleased to enclose the Certificate of Registration for the above mark.
Further particulars are listed below:

Reg. Date:
Renewal Date:
Declaration Due:
Goods:

May 6, 1997
May 6, 2007 .
May 6, 2003

Nutritional supplements, namely powdered and solid
food supplements consisting of proteins, carbohydrates,
vitamins and minerals (in Class 5); and food consisting
of proteins, carbohydrates, vitamins and minerals,
namely bakery goods, fudge bars, ice cream, ice milk,
pizza, and turkeyburger sandwiches (in Class 30).

Please note that you should now always use the notice ® next to the mark when
used in connection with the goods to indicate that it is federally registered and to warn
off potential infringers. Failure to use this notice can result in your inability to recover
damages against an infringer in a lawsuit.

CLeverann Orao
(216) 6210200

Counmeus, O
(614) 228-1541

Devve . Couomaoo
{303) B61-0600G

Houston, Texas
{713) 751-1600

WastoveTon. DC
(202) 861-1500

OwLanDpa, FLoRma
(407) 6434000

—FRADEMARK-

LonG BEAGH. CALIPORNIA
(310) 432-2827

REEL: 1894 FRAME: 0407



Jerrold J. Pellizzon
May 15, 1997
Page 2

I also remind you that you must continue to use the mark “in commerce," which
means "in the ordinary course of trade." Non-use of the mark for three consecutive years
is considered strong evidence of abandonment.

As set forth above, a Declaration of Use must be filed by May 6, 2003
demonstrating that the mark is still in "use in commerce.” I will send this Declaration to

you for execution at the appropriate time.

If you have any further questions regarding this or any other matter, please feel
free to contact me.

Sincerel

Steve W. Ackerman
of BAKER & HOSTETLER LLP

SWA:smd

Enclosure

cc: Anthony M. Keats, Esq.
Larry W. McFarland, Esq.

HEE3TIGAMETRXA\METRXREG.LTR

TRADEMARK—
REEL: 1894 FRAME: 0408
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office, that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner
of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are a part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

Wice Thman

Commissioner of Patents and Trademarks

TRADEMARK
REEL: 1894 FRAME: 0409



Maintenance Requirements

Section 8:  This registration will be cancelled after six (6) years by the
Commissioner of Patents and Trademarks, UNLESS, before the end of the sixth
year following the date of registration shown on this certificate, the registrant
files in the U.S. Patent and Trademark Office an affidavit of continued use as
required by Section 8 of the Trademark Act of 1946, 15 U.S.C. §1058, as
Amended. It is recommended that the Registrant contact the Patent and
Trademark Office approximately five years after the date shown on this
registration to determine the requirements and fees for filing a Section 8
affidavit that are in effect at that time. Currently a fee and a specimen showing
how the mark is used in commerce are required for each international class of
goods and/or services identified in the certificate of registration and both must
be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, beforetheendofthetenthyearfollowingthedate of registrationshown
on this certificate, the registrant files in the U.S. Patent and Trademark Office
an application for renewal of the registration as required by Section 9 of the
Trademark Act of 1946, 15U.S.C. §1059, as Amended. It is recommended that
the Registrant contact the Patent and Trademark Office approximately nine
years after the date shown on this registration to determine the requirements
and fees for filing a Section 9 application for renewal that are in effect at that
time. Currently a fee and a specimen showing how the mark is used in commerce
are required for each international class of goods and/or services identified in the
certificate of registration and both must be enclosed with the application for

renewal.

TRADEMARK
REEL: 1894 FRAME: 0410



Int. Cls.: 5 and 30

Prior U.S. Cls.: 6, 18, 44, 46, 51 and 52
United States Patent and Trademark Office

Reg. No. 2,058,523
Registered May 6, 1997

TRADEMARK
PRINCIPAL REGISTER

MET-RX

MET-RX SUBSTRATE TECHNOLOGY, INC.
(CALIFOQRNIA CORPORATION)

2112 BUSINESS CENTER DRIVE

IRVINE, CA 92715

FOR: NUTRITIONAL  SUPPLEMENTS,
NAMELY POWDERED AND SOLID FOOD
SUPPLEMENTS CONSISTING OF PROTEINS,
CARBOHYDRATES, VITAMINS AND MINER-
ALS , IN CLASS 5 (U.S. CLS. 6, 18, 44, 46, S|
AND 52).
FIRST USE
9-11-1992.

9-11-1992;, IN COMMERCE

FOR: FOOD CONSISTING OF PROTEINS,
CARBOHYDRATES, VITAMINS AND MINER-
ALS, NAMELY BAKERY GOODS, FUDGE
BROWNIE AND VANILLA PROTEIN FOOD
BARS, ICE CREAM, ICE MILK, PIZZA, AND
TURKEYBURGER SANDWICHES, IN CLASS 30
(U.S. CL. 46).

FIRST USE
9-11-1992.

9-11-1992; IN COMMERCE

SER. NO. 74-431,171, FILED 9-2-1993.

JOHN MICHOS, EXAMINING ATTORNEY

TRADEMARK
REEL: 1894 FRAME: 0411



LAW OFFICES OF

WALTER €. GILLIS LARSON anD TAYLOR or counser
MARVIN PETRY ANDREW E. T
THOMAS P. SARRO 727 TWENTY-THIRD STREET SOUTH €. FULTON En*t:;g‘:“‘
ROSS F. HUNT, JR. RLINGTON [ HAROLD L. NOVICK *
WILLIAM €. JACKSON* A + VIRGINIA 22202 GAYLE PARKER
DOUGLAS €. JACKSON * - P
BREWSTER B. TAYLOR* TELEPHONE (703) 920-7200

ROBERTS B. LARSON

8. AARON SCHULMAN *
UINDA R. POTEATE FACSIMILE (703) B92-84286 (I904-1985)

KEVIN J. OUNLEAVY —_
PAUL A, ROBERTS * PATENT, TRAGEM
. ARK,
KEVIN R, KLEIN May 18 . 1997 COPYRIGHT
ANO RELATED
CAUSES

INTERNET

. www.larsontaylor.com
Mr. Jerrold J. Pellizzon iplaw@larsontaylor.com

Chief Operating Officer
MET-Rx USA, INC.

2112 Business Center Drive
Irvine, California 92715

CBAR OTHER THAN VA

Re: "“FOR THE BEST SHAPE OF YOUR LIFE"
U.S. Trademark Appln. Ser. No. 74/670,499

Dear Mr. Pellizzon:

We are pleased to enclosed herewith the Certificate of
Registration which has issued from the above-identified trademark
application. The registration was granted on April 22, 1997, and
bears No. 2,053,906. It has a term of ten years and an Affidavit
of Use must be submitted between the fifth and sixth year from
the date of registration. We have docketed the dates for filing
an Affidavit of Use and renewals and will advise you accordingly.

Finally, please note that now that the mark is registered it
should always be used together with a proper registration notice
(i.e., "Registered in U.S. Patent and Trademark Office" or "Reg.
U.S. Pat. & TM. Off." or ®). Failure to use a proper notice may
have a significant adverse effect on damages in an infringement
suit based on the mark.

With best wishes.

Sincerely,

Marvin Pet
MP:ss

Enclosure

TRADEMARK——
REEL: 1894 FRAME: 0412



CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

. Y 4

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this Certificate was filed in the
Office; that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner
of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data Jrom the application are a part of
this certificate. -

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

Ve Tl

Commuissioner of Patents and Trademarks

TRADEMARK
REEL: 1894 FRAME: 0413



Maintenance Requirements

Section 8:  This registration will be cancelled after six (6) years by the
Commissioner of Patents and Trademarks, UNLESS, before the end of the sixth
year following the date of registration shown on this certificate, the registrant
files in the U.S. Patent and Trademark Office an affidavit of continued use as
required by Section 8 of the Trademark Act of 1946, 15 U.S.C. §1058, as
Amended. It is recommended that the Regisirant contact the Patent and
Trademark Office approximately five years after the date shown on this
registration to determine the requirements and fees for filing a Section 8
affidavit that are in effect at that time. Currently, a fee of $100, and a specimen
showing how the mark is used in commerce, is required for each international
class of goods and/or services identified in the certificate of registration and
must be enclosed with the affidavit.

Section 9:  This registration will expire by law after ten (10) years,
UNLESS, before the end of the tenth year following the date of registration
shown on this certificate, the registrant files in the U.S. Patent and Trademark
Office an application for renewal of the registration as required by Section 9 of the
Trademark Act of 1946, 15 U.S.C. §1059, as Amended. It is recommended that
the Registrant contact the Patent and Trademark Office approximately nine
years after the date shown on this registration to determine the requirements
and fees for filing a Section 9 application for renewal that are in effect at that
time. Currently, a fee of $300, and a specimen showing how the mark is used in
commerce, is required for each international class of goods and/or services

identified in the certificate of registration and must be enclosed with the affidavit.
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Int. Cls.: 5, 25 and 30

Prior U.S. Cls.: 6, 18, 22, 39, 44, 46, 51 and 52
United States Patent and Trademark Office

Reg. No. 2,053,906
Registered Apr, 22, 1997

TRADEMARK
PRINCIPAL REGISTER

FOR THE BEST SHAPE OF YOUR. LIFE

MET-RX SUBSTRATE TECHNOLOGY, INC.
(NEVADA CORPORATION)

2112 BUSINESS CENTER DRIVE

IRVINE, CA 92715

FOR: NUTRITIONAL  SUPPLEMENTS,
NAMELY POWDERED AND SOLID FOOD
SUPPLEMENTS CONSISTING OF PROTEINS,
CARBOHYDRATES, VITAMINS AND MINER-
ALS, IN CLASS 5 (U.S. CLS. 6, 18, 44, 46, 51 AND
52).

FIRST USE 10-1-1993; IN COMMERCE
10-1-1993.

FOR: SHIRTS, JACKETS, HATS AND SWEAT
PANTS, IN CLASS 25 (U.S. CLS. 22 AND 39).

FIRST USE 10-1-1993; IN COMMERCE
10-1-1993.

FOR: FOOD CONSISTING OF PROTEINS,
CARBOHYDRATES, VITAMINS AND MINER-
ALS, NAMELY, BAKERY GOODS, CHOCO-
LATE AND VANILLA-BASED FOOD BARS,
ICE CREAM, ICE MILK, PIZZA AND TURKEY
BURGER SANDWICHES, IN CLASS 30 (U.S. CL.
46).

FIRST USE 10-1-1993; IN COMMERCE
10-1-1993.

SER. NO. 74-670,499, FILED 5-5-1995.

BARNEY CHARLON, EXAMINING ATTORNEY
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October 28, 1998
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ANN A BYUN

VIA CERTIFIED MAIL

Jerrold J. Pellizzon

MET-RX SUBSTRATE TECHNOLOGY, INC.
2112 Business Center Drive

Irvine, CA 92612

Re:  Certificate of Registration
Mark: STRAZZBERRY
Serial No: 75/291,797
Registration No.: 2,192,889
Registration Date: September 29, 1998
Class: 5
Qur Reference No.: METSTIL.043T

Dear Jerry:

We are pleased to enclose Certificate of Registration No. 2,192,889 which was entered
on the Principal Register on September 29, 1998 for the mark STRAZZBERRY in connection
with nutritional supplements, namely powdered and solid food supplements consisting of
proteins, carbohydrates, vitamins and minerals. The term of this registration is for a period of

ten years.

Please review the notice on the inside, front cover of the registration. Unless an
affidavit showing continued use of the mark is filed between the fifth and sixth anniversaries
of the registration date, the registration will be automatically canceled by the U.S. Patent and
Trademark Office.

When you use the mark STRAZZBERRY in connection with the goods listed in the
registration you should use ® to indicate that it is registered. Otherwise, your right to recover
damages for infringements may be lost. You can, of course, use up your existing inventory
of items using the mark without the ® If you are using the mark several times in a single
advertisement or brochure, you need not include the ® each time, so long as the ® is displayed
with at least one prominent usage. If you have any questions about this, please call.
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Jerrold J. Pellizzon
October 28, 1998
Page -2-

If you have used or intend to use the mark in connection with goods or services that
are not set forth in the Certificate, you should consider obtaining an additional registration for
those goods or services.

You may also wish to record your federal registration with the U.S. Customs Service
to prevent the importation of counterfeit or diverted genuine products. The U.S. Customs fee
for recording a registration is $190 per class; our fees for preparing the formal documents
would be added to this amount.

In addition, you should be aware that the use of the ® symbol in certain foreign
countries where the mark is not registered constitutes a serious violation of local law. If you
are using the ® in foreign countries, please contact us so that we may advise you further.

As you know, this registration is only for the United States. If you have now, or plan
to have in the future, any significant business in foreign countries, we suggest you consider
seeking registration of the mark in those foreign countries which are important to your
business, if you have not already done so. Most countries permit a mark to be registered
before it is used there, although use is eventually required in many countries to maintain the
registration. In many countries, it is even possible for someone else to register your mark
before you do, and then prevent you from selling products with that mark in that country.
Even if this is done in bad faith by someone who is familiar with, or even associated with,
your business, you may be left without a remedy. The cost of filing a foreign application
varies from country to country, but averages about $1,000-$1,500 per country, per class.

In addition, for European trademark protection you may wish to consider the
Community Trademark ("CTM"). This is a unitary trademark registration, which will provide
protection in all 15 member states of the European Union. The mark need not be used in
Europe before the CTM registration issues. To maintain the CTM registration in all 15
member states, the mark need only be used in one member state. The approximate cost of

filing a CTM application is $2,200-$2,500.

If you have any questions about this letter, or if you are interested in discussing foreign
applications, please do not hesitate to call.

Sincerely,

Enclosure Diane M. Reed
Certified Mail No.: P 410 820 450

DMR-9566:hb/nrl
102898
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CERTIFICATE OF REGISTRATION
PRINCIPAL REGISTER

The Mark shown in this certificate has been registered in the United States
Patent and Trademark Office to the named registrant.

The records of the United States Patent and Trademark Office show that
an application for registration of the Mark shown in this C ertificate was filed in the
Office, that the application was examined and determined to be in compliance with
the requirements of the law and with the regulations prescribed by the Commissioner
of Patents and Trademarks, and that the Applicant is entitled to registration of the
Mark under the Trademark Act of 1946, as Amended.

A copy of the Mark and pertinent data from the application are a part of
this certificate.

This registration shall remain in force for TEN (10) years, unless
terminated earlier as provided by law, and subject to compliance with the provisions
of Section 8 of the Trademark Act of 1946, as Amended.

lehran

Commissioner of Patents and Trademarks
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Int, Cl.: 5

Prior U.S. Cls.: 6, 18, 44, 46, 51, and 52
United States Patent and Trademark Office

Reg. No. 2,192,889
Registered Sep. 29, 1998

TRADEMARK
PRINCIPAL REGISTER

STRAZZBERRY

MET-RX SUBSTRATE TECHNOLOGY, INC.
(NEVADA CORPORATION)

2112 BUSINESS CENTER DRIVE

IRVINE, CA 92715

FOR: NUTRITIONAL SUPPLEMENTS,
NAMELY, POWDERED AND SOLID FOOD
SUPPLEMENTS CONSISTING OF PROTEINS,
CARBOHYDRATES, VITAMINS AND MINER-

ALS , IN CLASS 5 (US. CLS. 6, 18, 44, 46, 51

AND 52).
FIRST USE

6-1-1997.

6-1-1997; IN COMMERCE

SN 75-291,7%7, FILED 5-14-1997.

JENNIFER CHICOSKI, EXAMINING ATTOR-
NEY
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SCHEDULE B
to Trademark Collateral Assignment and Security Agreement

LICENSES

None.

ANDR154N\SHA238MRKSCHED.001
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