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ETAS ID: TM480640

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: Second Lien Security Agreement

CONVEYING PARTY DATA

Name

Formerly Execution Date Entity Type

Inc.

Cirque Du Soleil Holding USA, 07/03/2018

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Bank of America, N.A

Street Address: Mail Code: NC1-026-06-03 900, West Trade
City: Charlotte

State/Country: NORTH CAROLINA

Postal Code: 28255-0001

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 4

Phone:

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

800-713-0755

Property Type Number Word Mark
Registration Number: |5092296 CIRQUE DU SOLEIL PARAMOUR
Registration Number: |5112271 CIRQUE CLUB
Registration Number: |5247101 LUZIA ©
Registration Number: |5307172 CIRQUE DU SOLEIL LUZIA §
CORRESPONDENCE DATA
Fax Number: 8009144240

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.

Michael.Violet@wolterskluwer.com, ECarrera@cahill.com

CT Corporation

4400 Easton Commons Way
Suite 125

Columbus, OHIO 43219
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NAME OF SUBMITTER:

Elaine Carrera

SIGNATURE:

/Elaine Carrera/

DATE SIGNED:

07/05/2018

Total Attachments: 6

source=27. Cirque - Supplemental Second Lien Trademark Security Agreement_#page1 .tif
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Form PTG-15%4 (Bev. 6-12}
OMB Collection 0851-0027 (exp. 04/30/2018)

LB, DEPARTMENT OF COMMERCE
United States Patend and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

To the Direcior of the U, 8. Patert and Trademark Office; Please record the aftached documents or the new addrass{es) below.

1. Mame of conveying party{lssh

Cirgue Du Solell Holding US4, Inc.

] individual(s}
L] Parinership
¥4 Corporation- State:DE

(] Other

Chizenship {see guidslings)USA

D Aszsociation
E.j Limited Parinarship

Additional names of conveying parties altached? E:}‘a’es X3 Moy

3. Nature of conveyance/Execution Datels)
Exacution Date(s)July 3, 2018

| Imerger

(] Security Agreement [_1Change of Name
Other Second Lisn Security Agresment

[ ] Assignment

2. Name and address of recelving parby{ies)}

3 Yes

Additional names, addresses, or cifizenship attached? No

Name: Bank of America, MA

Sireet Address: Mall Code:NGC1-026-06-03 200, West Trade

City:  Chariotte
State: Ne
CountryUSA Zip sasss annd

m individuai{s) Citizenship
Association  Citizenship USA

] partnership  Citizenship
m Limited Parinership
[:} Corporation  CHlzenship

E::i Cther Citizenship
if assignee is not domiciied in the United Siales, a domeslic
representative designation is attached: ves 1 No

{Designations must be 2 separate document from assignment}

Citizenship

4. Application number{s) or registration number{s) and ientification or description of the Trademark,

A. Trademark Application No.{s) Text

See Schedula

B. Trademark Hegistration MNo.(s)
Ses Scheduls

| Additional sheet(s) attached? [57] Yes [ | No |

. identificalion or Description of Trademark(s) {and Filing Date if Application or Registration Number is unknown)

&. Name & address of party to whom correspondence
concerning document should be maited:
Namea: Elaine Carrera, Legal Assistant

&. Total number of applications and
registrations involved:

internat Address:

Strest Address: ofo Cahill Gordon & Reindel LLP

20 Ping Straet

7. Total fee (37 CFR 2.5(b}{5) & 341} §

(7 Authorized fo be charged to deposit acoount
[ Enclosed

City: New York
State: NY
Phone Mumber; (212} 701-3365

Docket Numbsar:
Email Address:scarrera@oahilcom

8. Payment information:

Deposit Account Number

Authorized User Name

9, Signature:

July 3, 2018

Bignature
Eiaine Carrerg

Date

Total number of pages including cover

Mame of Person Signing

shest, altaciunents, and document:

Documents to be recorded {including ¢over sheet) shouid ba faxed to (871} 273-0140, or malled to:
Malt Stop Assignment Recordation Branch, Director of the UBPTO, P.O. Box 14580, Alexandria, VA 223131480
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SECOND LIEN TRADEMARK SECURITY AGREEMENT

This SECOND LIEN TRADEMARK SECURITY AGREEMENT (this “Trademark
Security Agreement”) is entered into as of July 3, 2018, by and among CIRQUE DU SOLEIL

its capacity as collateral agent for the Secured Parties (in such capacity, the “Collateral Agent™).

WITNESSETH:

WHEREAS, the Grantor is party to 2 Second Lien Pledge and Security Agreement, dated
as of July 8, 2013 (as it may be from time to time amended, restated, amended and restated, replaced,
supplemenied or otherwise modified, the “Second Lien Security Agreement”), in favor of the Collateral
Agent pursuant to which the Grantor is requived to execute and deliver this Trademark Security
Agreement.

NOW, THEREFORE, in consideration of the premises and to induce the Collateral Agent,
for the benefit of the Secured Parties, (o continge to extend credit to the Borrowers under the Credit
Agreement (as defined in the Second Lien Security Agreement), the Grantor hereby agrees with the
Collateral Agent as follows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defined in the
Second Lien Security Agreement and used herein bave the meaning given to them in the Second Lien
Security Agreement.

SECTION 2. Grant of Security Interest in Trademark Collateral. The Grantor hereby
pledges and grants to the Collateral Agent for the benefit of the Secured Parties a lien on and security
interest in and to all of its right, title and interest in, to and under all the following Collateral of the
(Grantor:

{(a) Trademarks of the Grantor listed on Schedule I attached hereto constitating
{Collateral;

(b) all goodwill associated with such Trademarks; and
{c} all proceeds of any and all of the foregoing.

SECTION 3. Second Lien Security Agreement. The security interest granted pursuant
to this Trademark Security Agreement is granted in conjunction with the security interest granted to the
Collateral Agent pursuant to the Second Lien Security Agreement, and the Grantor hereby acknowledges
and affirms that the rights and remedies of the Collateral Agent with respect to the security interest in the
Trademarks made and granted hereby are more fully set forth in the Second Lien Security Agreement
{and are expressly subject to the termos and conditious thereof). In the event that any provision of this
Trademark Security Agreement is deemed to conflict with the Sccond Lien Security Agreement, the
provisions of the Second Lien Security Agreement shall control.

SECTION 4. Termination. Upon the termination of the Second Licn Security
Agreement in accordance with ifs terms, the Collateral Agent shall execute, acknowledge and deliver to
the Grantor an instrument in writing in recordable form releasing the collateral pledge, grant, lien and

security interest in the Trademarks under this Trademark Security Agreement.

68702082 2
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SECTION 5. Counterparts. This Trademark Security Agreement may be executed in
any mumber of counterparts {and by different parties hereto on different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract. Delivery of
an executed counterpart of a signature page o this Trademark Security Agreernent by facsimile or other
clectronic imaging {inciuding in .pdf format) means shall be effective as delivery of a manually executed
counterpart of this Trademark Security Agreement.

SECTION 6. Intercreditor Agreement. Notwithstanding anything berein to the
contrary, the security interest granted to the Collateral Agent pursuant to this Trademark Security
Agreement and the exercise of any right or remedy by the Collateral Agent hereunder are subiect to the
provisions of the First Lien/Second Lien Intercreditor Agreement. In the event of any conflict among the
terms of the First Lien/Second Lien Intercreditor Agreement and the terros of this Trademark Security
Agreement, the terms of the First Lien/Second Lien Intercreditor Agreement shall govern and control.

SECTION 7. GOVERNING LAW. THIS TRADEMARK SECURITY
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAW OF THE STATE OF NEW YORK.

ITHE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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N WITNESS WHEREOFP, the Grantor has caused this Trademark Security Agreement to be
executed and delivered by its duly authorized officer as of the date first set forth above.

CIRQUE DU SOLEIL HOLDING USA, INC,
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By: 3 8 S

Name: Jocelyn Coté
Title:  Secretary

[Signature Page to Second Lien Trademark Security Agreerent]
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Accepted and Agreed:

BANK OF AMERICA, N.A.,
as Collateral Agent

By: _g# o LN e
Name: elly Weaver
Title: Vice President

[Signature Page to Second Lien Trademark Security Agreement — Cirque D Soleil Holding USA, Inc ]
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SCHEDULE

28]

SECOND LIEN TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS AND TRADEMARK APPLICATIONS

Registrations:
OWNER REGISTRATION NUMBER TRADEMARK
Cirgue Du Soleil Holding 5092296 CIRQUE DU SCLEIL PARAMOUR
USA, Inc.
Cirgue Du Soleil Holding 3112271 CIRQUE CLUB
USA, Inc.
Cirgue Du Soleil Holding 5247101 LUZIA
USA, Inc.
Cirgue Du Soleil Holding 5307172 CIRQUE DU S0OLEIL LUZIA

USA, Inc.

Applications:
OWNER APPLICATION NUMBER TRADEMARK
69702082_2
TRADEMARK

RECORDED: 07/05/2018
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