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TRADEMARK AND PATENT SECURITY AGREEMENT

THIS TRADEMARK AND PATENT SECURITY AGREEMENT (this “Agreement”) is
dated as of November 9, 2020, by and between CLUBCOM, LLC, a limited lability company
organized under the laws of the State of Delaware (the “Debior”), and BDC CAPITAL INC. (together
with its successors and assigns, the “Secured Party™).

WHERFEAS, the Secored Party is making certain credit and other financial acconunodations to
the Debtor; and

WHEREAS, the Secured Party has required the Debtor to grant a security interest in assets of
the Debtor, including but not limited to intellectual property rights described below;

‘The Debtor and the Secured Party therefore agree as follows:

1. Crant of Security Interest. To secure the complete and timely payment and satisfaction
of all of the Obligations (as such temm is defined below), the Debtor hereby grants to the Secured Party a
security inferest in, and a morigage upon, all of the Diebior’s right, title, and interest in, to, and under the
following property, wherever Iocated, in each case whether now or hereafler existing or anising or m
which the Debtor now has or hereafler owns, acquires, or develops an interest {collectively, the
“Collateral™):

() all United States state (including common law) and federal trademarks,
service marks and trade names, and applications for registration of such trademarks,
service marks, and trade names (but excluding any application to register any trademark,
service maark or other mark prior to the filing under applicable law of a verified statement
of use {or the equivalent) for such trademark, service mark, or other mark to the extent
that the creation of a securily interest therein or the grant of a mortgage thereon wouid
void or invalidaie such trademark, service madk, or other mark), all licenses relating to
any of the foregoing, and all income and rovalties with respect to any licenses (including
but not limited to such marks, names, and applications as described in Schedule A to this
Agreement), whether registered or unregisiered and wherever registered, all rights to sue
for past, present, or future infiingement or wnconsented use thereof, all rights ansing
therefrom and pertaining thereto and all reissues, extensions, and renewals thereot (all of
the foregoing are collechively called the “Marks™);

{b} the entire goodwill of or associated with the businesses now or hereafter
conducted by the Debtor connected with and symbolized by any of the Marks;

{c) all United States patents and patent applications of the Debtor, including
but not limited to those listed in Schedule B to this Agreement, all rights to sue for past,
present, or future infringement or unconsented use of thereof, all rights arising therefrom
and pertaining thereto, and all reissues, extensions, and renewals thereof (collectively,
the “Patents™);

{d} all general intangibles and all intangible intellectual or other similar
property of the Debtor of any kind or nature, associated with or arising out of any of the
foregoing Collateral and not otherwise described above;
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(e} all proceeds of any and all of the foregoing Collateral (including but not
Himited to license royalties, rights to payment, accounts receivable and proceeds of
infringement suits} and, o the extent not otherwise included, all payments under
insurance {(whether or not the Secured Party is the loss payee thereo!) or any indemnity,
warranty, or guaranty payable by reason of loss or damage to or otherwise with respect
to the foregomng Collateral.

2 The Oblisations. The term *“Obligations™ means all obligations of the Debtor now or
hereafter existing with respect to any credit or loan agreement, guaranty, lease, letter of credit, overdrafi,
or any other financial accormmodation existing between the Debtor and the Secured Party, and all
obligations of the Debtor now or hereafter existing under this Agreement, whether for principal, interest,
expenses, indermmty, or otherwise.

KR No Assinuent of Intent to Use Applications, No provision of this Agreement or any
other agreement between the Debtor and the Secured Party shall constitute an assignment of any
application for regisiration of any trademark, trade name or service mark prior to the filing of a verified
statement of use with respect to such application under applicable law. Any provision that would have

the effect of assigning one or more such applications shall be void as to such applications.

4. Warranties and Representations.  The Diebtor herchy covenants and warrants that, (1)
the Debtor is the sole and exclusive owner of the entire right, title and interest in each of the Marks and
the Patents, free and clear of any liens, pledges, assignments or other encurbrances; (i) the Debtor has
the ungualified right to enter into this Agreement and perform s terms; (iil) the Marks and the Patents
are subsisting and have not been adjudged invalid or unenforceable; (iv) the Debtor has not recetved
notice of any claim that the use of any of the Marks or the Patents does or may violate the rights of any
third person; {v) the Diebtor (or its predecessor) has used and will continue to use for the duration of this
Agreement, consistent standards of quality in its manufacture of products and delivery of services sold
or provided under the Marks; and (f) the Debtor does not hold any United States trademark registrations,
trademark registration applications, patents, or patent applications or registrations other than those set
forth in Schedule A and Schedule B to this Agreement. The Debtor shall, in any event, indemmnify and
hold the Secured Party and its divectors, officers, shareholders, employees and agents {collectively, the
“Indemmified Parties”) hanmiess from all losses, damages, costs and expenses, including reasonable
legal costs and counsel fees, incurred by the Indemnified Parties as the result of any action, claim or
demand, whether or not groundless, alleging that the Marks or the Patents infringe any rights of any third
parties.

g, Right to Supplement.

{a) If, before the OUbligations shall have been satisfied in full, the Debtor
shall become entifled to the beneflit of any additional rademark or service roark
registration, the provisions of Section 1 hereof shall automatically apply thereto, and the
Debtor shall give the Secured Party prompt written notice therenf. Without limiting the
Debtor's obligations under this Section 5, the Debtor awthorizes the Secured Party (o
modify this Agreement by amending Schedule A to mclude any future tradermarks,
service marks or trade names that constitute Marks under Section 1.

)] if the Debtor shall obtain rights {o any new patentable inventions or
become entitled to the benefit of any patent application or patent for any reissue or

[
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correction of the Patents, the provisions of this Agreement shall antomatically apply
thereto. The Debtor shall give prompt notice in writing to the Secured Party with respect
to any such new patent rights. Without limiting the Debtor's obligations under this
Section 5, the Debtor auﬂmiiyex ths, Swumd va io mcdify this Agreement by

{c} Notwithstanding the foregoing, no failure to so amend Schedule A or
Schedule B shall in any way affect, invalidate, or detract from the Secured Party’s
continuing securify interest in all Collateral, whether or not listed on Schedule A or
Schedule B.

&. Default. The term “Default,” as used herein, means the failure of the Debtor to pay or

perform any of the Obligations as and when due o be paid or performed, provided that such failure is
not cured within the applicable cure period, if any.

7. Debtor’s Ownershin of, and Riglt to Use, the Marks and the Patents. Unless and until 8
Default shall occur and be continuing, the Debtor shall retain the legal and equitable title to the Marks
and the Patents and shall have the right to use {including the right to license) the Maiks and the Patents
in the ordinary course of its business but shall not be permitied to sell, assign, transter or otherwise
encumber the Marks and the Patents or any part thereof.

8. Secured Partv’s Rights as Secured Parte

{a} On a continuing basis, the Deblor, at its expense, shall make, execute,
acknowledge, deliver, file and record in the proper filing and recording places, all such
mstruments and documents, and take all such actions as may be necessary or advisable
or may be requested by the Secured Party to carry out the intent and purposes of this
Agreement, or for assuring, confirming or protecting the grant or perfection of the
security interest granted or purported to be granted hereby, to ensure the Debior’s
compliance with this Agreement, or {o enable the Secured Party o exercise and enforce
its rights and remedies hereunder with respect to the Collateral. The Secured Party, ot
the expense of the Debtor, may perfect the security interest granted hereunder by filing
Uniform Commercial Code financing statements the filing offices of any Uniform
Commercial Code jurisdictions and may file a copy of this Agreement, and copies of
amendments or restatements of this Agreement, with the United States Patent and
Trademark Office at any tirpe.

(b} The Debtor shall be responsible for paying all maintenance fees for the
Patents and Marks, including any surcharges due with a payment made after any
applicable deadlive.

{© If a Default shall have occurred and be continuing, the Secured Party
shall have, in addition to all other rights and remedies given it by this Agreement and any
other agreement between the Debtor and the Secured Party, those allowed by law and the
rights and remedies of a secured party under the Uniform Commuercial Code as enacted
in the State of New York (whether or not such Uniformn Commercial Code apphes to
security interests in trademarks or patents) and, without limiting the generality of the
foregoing, the Secured Party may immediately, withowt demand of performance and
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without other notice {except as set forth next below) or demand whatsoever to the Debtor,
all of which are hereby expressly waived, may sell at public or private sale or otherwise
realize upon, the whole or from time to time any part of the Marks and the goodwill
associated therewith, the Patents, and the other Collateral, or any interest which the
Debtor have therein, and after deducting from the proceeds of said sale or other
disposition of such Collateral all expenses (including all reasonable expenses for brokers’

fees and legal services), shall apply the residue of such proceseds to the payment of the
Cbligations. Notice of any sale or other disposition of all or any part of the Collateral
shall be given to the Debtor at least ten (10} calendar days before the time of any intended
public or private sale or other disposition of the Collateral is to be made, which the Debtor
hereby agrees shall be reasonable notice of such sale or other disposition. At any such
sale or other disposition, the Secured Party may, to the extent penmissible under
applicable law, purchase the whole or any part of the Collateral sold, free from any right
of redemption on the part of the Debtor, which right is hereby waived and released.

9, Power of Attorney: If a Defautt shall have ocourred and be continuing, the Debtor hereby
authorizes and ermpowers the Secured Party to make, constitute and appoint any officer or agent of the
Secured Party as the Secured Party may select in its exclusive discretion, as the Debtor’s true and lawful
attorney-in-fact, with the power to endorse the Debtor’s name on all applications, documents, papers and
instruments necessary for the Secured Party to use the Marks, or o grant or issue any exclusive or non-
exclusive license under the Marks to any third person, or necessary for the Secured Party o assign,
pledge, convey or otherwise transfer title in or dispose of the Marks and the goodwill associated
therewith, to any third person. The Debtor hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. This power of attorney shall be irrevocable for the life of this Agreement and
coupled with an interest.

i8. Termination. This Agreernent creates g continuing security interest in the Collateral.
Such security interest shall remain in effect until final payment and performance in full in cash of all of
the Obligations owed to the Secured Party and the cancellation or tenmination of any cormumitment of the
Secured Party to extend credit for which the Debtor may have liability to repay. Following termination
of such security interest, the Secured Party, at the Debtor’s request and expense, shall execute and deliver
to the Debtor all assignments and other instruments as may be necessary or proper to re-vest in the Debtor
ihe full unencumbered title to the Collateral, subject to any disposition thereof which may have been
made by the Secured Party pursuant hereto.

$1.  Fees and Expenses of Secured Party. If a Default shall have occurred and be continuing,
any and all fees, costs and expenses, of whatever kind or nature, including reasonable attorneys” fees and
legal expenses, incurred by the Secured Party in connection with the payment or discharge of any taxes,
counsel fees, maintenance fees, encurnbrances or otherwise protecting, maintaining or preserving the
Marks, the Patents, or other Collateral, or in defending or prosecuting any actions or proceedings arising
out of or related to the Marks, the Patents, or other Collateral shall be borme and paid by the Debtor on
demand by the Secured Party, and until so paid shall be added to the principal amount of the Obligations
and shall bear interest at a rate equal to the rate of interest for overdue Obligations.

12.  Protection of Marks and Patents. If a Default shall have occurred and be continuing, the
Secured Party shall have the right but shall in no way be obligated to bring suit in its own name to enforce
the Marks, the Patents, and the other Collateral in which event the Debtor shall at the request of the

Secured Party do any and all lawful acts and execute any and all proper documents required by the
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Secured Party in aid of such enforcement, and the Debtor shall prompily, upon demand, reimburse and
indemnify the Secured Party Parties for all costs and expenses incurred by the Secured Party in the
exercise of s rights under this Section 12.

failure to exercise, nor any delay in exercising, on the part of the Secured Party, any right, power or
privilege hereunder or under any other agreement between the Debtor and the Secured Party shall operate
as a waiver thereof: nor shall any single or partial exercise of any right, power or privilege hereunder or
thereunder preclude any other or further exercise or the exercise of any other right, power or privilege.

13, No Waiver. No course of dealing between the Debtor and the Secured Party nor any

i4. Curnudative Rights. The rights and remedies of the Secured Party with respect to the
security interests granted herein are without prejudice to, and are in addition to, all other rights set forth
in all other security agreements executed by the Debtor in favor of the Secured Party. All of the Secured
Party’s rights and remedies with respect to the Collateral, whether established hereby or by any other
agreements or by law, shall be cumulative and may be exercised singularly or concurrently.

15, Severahilitv. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid or 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 claase or

provision of this Agreement in any jurisdiction.

16. Notices. All notices and other communications hereunder shall be in writing and shall
be mailed, sent, or delivered in accordance with other agreements between the Debtor and the Secured
Pazly,

17.  Entire Ageement, Amendment. This Agreement, together with other secunity
agreements between the Debtor and the Secured Party, contains the entire agreement of the parties with
respect to the subject matter hereof and supersedes all prior drafls and communications relating to such
subject matter. To the extent that any provision of this Agreement conflicts with any provision of any
other agreement or docament executed by the Debtor and/or the Secured Party, the provision giving the
Secured Party greater rights or remedics shall govern, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Secored Party. Neither this
Agreement nor any provision hereof may be modified, amended, or waived except by the written
agreement of the parties. Notwithstanding the foregoing, the Secured Party may re-execuie this
Agreement or modify, amend, or supplement Schedule A and Schedule B hereto as provided in Section
S hereot.

8. Binding Effect. This Agreement shall be binding upon, inure to the benefit of and be
enforceable by the Debtor, the Secured Party, and their respective successors and assigns. The Secured
Party may assign its rights and obligations under this Agreement without consent of the Debtor,
Notwithstanding any purporied assignment of this Agreement by the Debtor, the Debtor and the
Collateral shall continue o be subject to this Agreement unti] this Agreement is termunated as set forth in
Section 10 above.

19. Goveming Law. The validity and interpretation of this Agreement and the rights and

obligations of the parties shall be govemed by the laws of the State of New York.
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26, Counterparts. This Agreement may be executed in any number of duplicate originals or
counterparts, each of such duplicate originals or counterparts shall be deemed to be an original and all
taken together shall constitute one and the sarne instrurnent. Executed copies of this Agreement may be
delivered by facsimile, email, or other electronic delivery method, and such electronically delivered
copies shall be deemed onginals.

{Remainder of the page left infentionally blank; signature page o follow)
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IN WITNESS WHEREOF, and intending to be legally bound herehy, the parties hereto have
executed this Agreement the day and year first above written,

CLUBCOR, LLC

 E-SIG

By

Kts Duly Authorized Agent

BBC CAPITAL INC,

IGNED by Kim Toffoli

Tts Duly Authorized Agent

[Signature page ~ Trademark and Patent Securily Agresmeni]

~J
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Schedule A

LIST OF US TRADEMARK REGISTRATIONS

GYMIV United Kingdom UK00003404045
CLUR coﬁg rrrrrrr oy | .
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CLUBCQM Unite;;;ws i | nso0

8
TRADEMARK

REEL: 007110 FRAME: 0382



Schedule B

LIST OF PATENTS
. - - . REGISTRATION
SYSTEM AND METHOD FOR BRANDING & United States of 756743
FACILITY ! America e

SYSTEM AND METHOD FOR DELIVERING
AUDIC AND VIDEO CONTENT TO REMOTE  United States of 8005950
FACILITIES BASED UPON INPUT ADVERTISING America : ) -

DATA  STORAGE AND  COMMUNICATION  United Staies of

NETWORK FOR USE WITH EXERCISE UNITS America 6991586
SYSTEM AND METHOD FOR Tnited States of
R : 08386306
BRRANDING A FACILITY | America ,
g
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