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ETAS ID: TM380078

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

Security Agreement

CONVEYING PARTY DATA

Name

Formerly

Execution Date

Entity Type

SoulCycle Inc.

03/30/2016

Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Bank of America, N.A., as Collateral Agent
Street Address: 901 Main Street, 14th Floor

Internal Address: Mail code: TX1-492-14-06

City: Dallas

State/Country: TEXAS

Postal Code: 75202

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 17

900360459

Property Type Number Word Mark
Registration Number: |4874832 SOULCYCLE
Registration Number: | 4829066 SOUL
Registration Number: | 4829056 SOUL
Registration Number: |4838481 SOULCYCLE
Serial Number: 85983950
Serial Number: 86789088 TAP IT BACK
Serial Number: 86809053 SOUL101
Serial Number: 86809037 SOULCHALLENGE
Serial Number: 86280819 FIND YOUR SOUL
Serial Number: 86834239 FIND YOUR SOUL
Serial Number: 86857084 SOUL
Serial Number: 86014892 SOULCYCLE
Serial Number: 86014899
Serial Number: 86104495 SOUL
Serial Number: 86104515 SOUL
Serial Number: 86113908 SOULCYCLE
Serial Number: 86357287
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CORRESPONDENCE DATA
Fax Number:

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.

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

michael.barys@thomsonreuters.com
Elaine Carrera, Legal Assistant

80 Pine Street

c/o Cahill Gordon & Reindal LLP
New York, NEW YORK 10005

NAME OF SUBMITTER:

Elaine Carrera

SIGNATURE:

/Elaine Carrera/

DATE SIGNED:

04/11/2016

Total Attachments: 7

source=(6) Annex B - Trademark Security Agreement_#page1 .tif
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Trademark Security Agreenmaend

.

Trademark Security Agreemend, dated as of March 30, 2016, by SeulCycle Inc. {the “Pledgor "1
in favor of BANK OF AMERICA, NA, in its capacity as collateral agent parsoant to the Credit
Agreemant (in such capacity, the “Collateral Agent”).

WITNESBETH:

WHERBAS, the Fledgor is paﬁ.}' (0 a Seowrity Agreement dated as of May 13, 2015 (as

)

amended, amended and restated, s appiex ented or otherwise modified frovm G o tie fgh‘ \ Sugs
Agresment”™) in favor of te Collateral Agent pursuant to whick the Pledgor 18 M;mmd to'execuin and
detiver this Trademark Security Agreevosnt;

remises and o indoce the Collatersl Agent,
with

Now, THEREFORE, in consideration of the p
for the henefit of the Secured Parties, to enter into the Credit Agreerasnt, the Pledgor hereby agrs

the Collateral Agent as Todlows:

SECTEMW | Defined Teme, Unless otherwiss defined berein, terms defined in the
Seowrity Agreement and used hereir hive the roeaning given to them in the Security Agregment.

SECTION 2. Grantof Seourtty Intors

& Oollateral, The Pledgor hersby

pledges and grants o te Collateral Agent for J;e. benefit of the Secured Parties a len on and secunity
interest oand to all of ifs righs, gtie and interest in, to and under all the following Pledged Coligteral of

the Pledeon

- s

fa) Trademarks of the Pledgor listed on Schedule 1 attached hereto]

>-,

by all Goodwill associated with sach Tradersirks; and

e

(¢} all Proceads of any and all of the foregoing (othar than Eycluded Assats).

SECTION 3. Sseurity Agreement. The secwrity interest gramted pursuant to this
Tradenark Secarigy Affs‘eem-'em is grantesd in conjunction with the scourity Interest granted to the Collatent

Agent pursaant to the Secarity Agreamens and the Pi;,.dgor hereby acknowledges and affirms that the nights
and revosdies of the Collateral Agent with respert to the security nterzst in the Trademarks mads »:i!‘ifi
ranted hereby are more fully set forth in the Security Agreement, the teems and provisione of which are
incorporated by reference herain as i fully set forth hevern. T the eveny iimt any provision of this

Trade mwi Q\,Lmk.v s’wraﬁn‘zem is deemed m ‘,\oni\, 1t ", ; ' cenent, Jw provisions of the
“olater
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SECTEQ“J 4.

ion. Kpon the payoent o fudl of the Sec
ol then due and payable ¢ f‘f% b ub;‘-,\;:mc s aucl
Cash -»1<m;:gc xv\ut ."\"m&nwzm .smi Secured Hedze Agre
AL, the Collatersl Agent shall evecute, ar nowlec , arwl &

g '—‘fminx_ the cmi\m‘mi pledge, m\mt, S"E;ﬁﬂma) at, e

rademark Seounity Agreemand.
Cin . This Tradesomk Secarity Aﬁ‘i@t‘.iﬂlﬂ\ may b e d "

any musber of omun&;&rpm‘tg szE of whigh \hm constitoe oneand the
10 roay execte this Tradersark Sccarity Agreement by signing and delivering one or mor oo ‘aim;mu«

SECTION 6. Governing Lawe. This Traderak Recurity Agreement th
transactions contemplated hereby. and all disputes hetween the parties under or refating to this
xraderr-m's; %t:u &} f‘nzrs;;:an';em or the facts or cirasmstances feading to i ﬁ‘«)let'ui((\‘ﬂ whither
wd by the laws (ncluding

smzz.zf.{-..s gsf is m IpTen? of ihu St*it% ¢ ’“Jw\& Yok,
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IN WITNESS WHEREOP, the Pledeor has caused this Trademark Security Agreement lo be
exccuted and deliverad by its duly authorized officer as of the date first set forth above.

Very truly yvours,

SQULCYCLE INC.
&1
By: {’\(@W ‘m,,s J& a{

Name: Lva beﬁfm
Title: Bkecutive Vicd President and CFO
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Avceplag and Sgread:

§ N .xim « - .
Ve RNy 5 i..:},\% T (w’\\.r E ""f‘“‘: o
Tiffany SMin
Vive Pragident
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SCHEDULE I

to

TRADEMARK SECURITY AGREEMENT

1

Trademark Registrations:

1

D E

LI 1

SoulCycle Inc. 4874832 SOULCYCLE
SoulCycle Inc. 4829066 SOUL
SoulCycle Inc.

4829056
SoulCycle Inc.

4838481

Trademark Applications:

SoulCycle Inc. Pending
85983950
07/22/2011

SoulCycle Inc. | TAP IT BACK 86789088 Pending
10/15/2015

SoulCycle Inc. | SOUL101 86809053 Pending
11/04/2015

SoulCycle Inc. | SOULCHALLENGE 86809037 Pending
11/04/2015

SoulCycle Inc. | FIND YOUR SOUL 86280819 Pending ITU
05/14/2014

SoulCycle Inc. | FIND YOUR SOUL 86834239
11/30/2015 Pending

SoulCycle Inc. 86857084
12/22/15 Pending
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RECORDED: 04/11/2016

SoulCycle Inc. | SOULCYCLE 86014892 Pending ITU
07/19/2013

SoulCycle Inc. 86014899 Pending ITU
07/19/2013

SoulCycle Inc. | SOUL 86104495 Pending
10/29/2013

SoulCycle Inc. 86104515 Pending ITU
10/29/2013

SoulCycle Inc. 86113908 Pending ITU
11/08/2013

SoulCycle Inc. 86357287 Pending ITU
08/05/2014
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