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Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
SoulCycle Inc. 08/10/2016 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: 8

Property Type Number Word Mark

Registration Number: |4973280 SOUL

Registration Number: |4973220 SOUL101

Registration Number: |4973219 SOULCHALLENGE 8

Registration Number: |4988808 SOUL “:‘,2

Serial Number: 87013297 SOULCYCLE 2

Serial Number: 87013319 3

Serial Number: 87059548 SOUL E

Serial Number: 87078362 SOULCYCLE :_9
®)

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.

Phone: 614-280-3566
Email: James.Murray@wolterskluwer.com
Correspondent Name: James Murray
Address Line 1: 4400 Easton Commons Way, Suite 125
Address Line 2: CT Corporation
Address Line 4: Columbus, OHIO 43219

NAME OF SUBMITTER: Elaine Carrera
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SIGNATURE:

/Elaine Carrera/

DATE SIGNED:

08/12/2016

Total Attachments: 6

source=06-30-16 Trademark Security Agreement#page1 .tif
source=06-30-16 Trademark Security Agreement#page?2.tif
source=06-30-16 Trademark Security Agreement#page3.tif
source=06-30-16 Trademark Security Agreement#page4.tif
source=06-30-16 Trademark Security Agreement#page5.tif
source=06-30-16 Trademark Security Agreement#page®.tif
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Form FTO-1534 (Kev, 12-11}
OB Collection 08510027 {exp. 0473072018}

UG DEPARTMENT OF COMMERCE
United States Patent and Trademark Office

RECORDATION FORM QOVER BHEEY

TRADEMARKE ONLY

Yo the Director of the U, &, Palent and Trademark Office: Plaass record the attached dotumeants or the naw addrass{es) below,

1. Name of conveying partylies):
SeniiCyale Ine.

[T Assaciation
E:} Limited Parinership

(1 individustis}
E:] Fartnarahip
Comparation- State: BE

I3 Other

Citizenship (se2 guideines) USA

Addiional rames of conveying pariies aftached? EY&& Mo

2. Mames and address of receiving party{iss)
Additiongt names, addrasses, or cliizenship attachsd?

7 es
Mo

Name: Bank of America, N.A,, as Qoliateral Agent

Mad Code: THT-402-14-086,
801 Main Sireet 14th Floor

Sirest Addrass;

3. Nature of conveyance/Execution Datels)
Execution Data{s) August 10, 2018

[ srger

E:] Change of Name

[ Assignmant
4 Security Agraement

E: Othar

Chy:  Dadag

fater 1y

Couniry; USA Zipt 7go0n2
[:} individual(s} Citizenship

B mssodtation Clizenstip LSS
Dpaﬁner&hip Citizenship

i::} Limlted Partnigrship  Citizenship

E: Gorporation  Clizénship

....................... Citlzenship
i assignes is not domiciiad In the Unlted States, & domestic

rapresentative designation is sttached: Pves [ MNeo
{Dasignations must be a separatz documant from assignment)

4. Application number(s} or registration number{s}) and identification or deseription of the Trademark,

A. Trademark Application No.(s) Tewt

Sge Schedule

B. Trademark Registration No.(s)
See Scheduls |

& Name & addrags of party to whom correspandansg
concerning document should be mailsd:
MNarmea: Elaine Camara, Legal Aaslatant

internal Address:

Siraet Address: ofo Cahil Gordon & Reinde! LLP

A0 Pina Street

Clty: New York

Biate: NY Fip; 10008

Phone Mumber, {212} 701-3368

8, Total number of applications and
ragistrations involved:

7. Total fos (37 CFR 2.8(0)8) & 340 3

{1 Authorized 1o be charged (o deposit account
1 enciosed

8. Payment information:

Dockst Numben

Beposit Acoount Numbsr

Email Address: scansra@oahilloom

Authorized User Name

8, Slgnature:

August 11, 2018

Signature
Elaing Carrera

TEA L (A ALl

Date

Tole number of pages including oover | 8
sheat, atschments, and doecyrnent i

Mame of Person Signing

Rocumants (o beraverded {including sover sheet) should by faxed to {571} 273-8140, or malied to:
#all Btop Assignment Recordaiion Branch, Dirsctor of the USETD, P.O. Box 1450, Aloxangrin, Y& 22313-1450
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Annex B
Trademark Seeuriy Agreement
Trademark Security Agreement, dated as of August 10, 2016, by SoalCyele Tne, (the “Pledgo™),
in favor of BANK OF AMERICA, NAL, in s capaeity as collateral agest pursuant tu the Crednt
Agreesvent (in such capacity, the “Collateral Agest™,

WITNESSETH:

WHEREAS, the Pledgor is party 1o 8 Security Agreement dated as of May 15, 2015 {as
amended, amended and rostated, supplemented or otherwise modified frowm time to tiroe, the “Seeurity
Agreement”) in favor of the Collateral Agent pursuant t© which the Pledgor is required to execute and
deliver this Tradermuk Seourity Agresioent;

NOW, THEREFORE, in consideration of the premises and to induce the Collateral
Agent, for the benefit of the Secured Parties, 1o enter into the Credit Agreement, the Pledgor herehy
agrees with the Collateral Agent as fallows:

SECTION 1. Defined Terms. Unless otherwise defined herein, terms defived in the
Security Agreement and used herein bave the meaning given to theny 1o the Security Agreement.

SECTION 2. Grantof Security Interest in Traderark Collateral. The Pledgor heeehy
pledges and grasts to the Collateral Agest for the benefit of the Secured Parties « lien on and security
interest i and to sl of iis right, tide and interest in, to and under all the following Pledged Collateral of
the Pladgor:

(0) Traderks of the Pledzor listed on Schedule Lattached hereto;
(hy all Goodwill associated with such Trademarks; and
¢y all Proceeds of any and all of the foregoing {other than Excloded Assets)

SECTION 3. Sceunty Agreement. The security interest granted pursuant 1o this

Trademark Security Agreement ts pranted in conjunction with the security fnterest granted to the Collateral
Agent pursuant to the Security Agresment and the Pledgor hereby ackoowledges and affivms that the rights
and remedies of the Collateral Agent with respect to the secarily interest in the Trademarks made and
granted hereby are more fally set forth 4n the Secarity Agreement, the tevms and provistons of which are
incorporated by reference herein as if fully sat forth herein, In the event that any provision of this
Tradenark Security Agreement is deemed to conflict with the Secrity Agreenent, the provisious of the
Security Agreement shall control unless the Collateral Agent shall otherwise determine.
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SECTION 4. Termination. Upon the payment in fidl of the Secured Obligations (other
than {A) coptingent obligatinns not then due and payable and {B) obligations and labilities under Secured
Cash Mandgenent Agreements and Secured Hedge Agreements) and ternination of the Secugity
Agresment, the Coliateral Agent shall execute, acknowledge, and deliver to the Pledgor an instrumesnt 1
writing in vecordable form releasing the collateral pledge. grant, assignment, Hen and security mterest 1
the Trademarks under this Trademark Security Agreement.

SECTION' S, Counterparts. This Traderoark Security Agreement may be executed in
any number of counterparts, all of which shall constitute one and the same instrument, and any party here-
to ey execute this Trademark Security Agreement by signing and delivering one or more counterparts.

SECTION 6. Governing Law. This Trademark Security Agreement and the
transactions contenmplated hereby, and alf disputes between the parties ander or relating to this
Trademrk Sscurity Agreement or the faciy or circumstances leading to its execution, whether in
contract, tost oy other- wise, shall be construed in accordance with and governed by the taws (including
statutes of lumitation) of the State of New 'York,

[stenatre page follows]
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IN WITNESS WHEREOF, the Pledzor has caused this Trademark Security Agreement
to be executed and delivered by its duly authorized officer as of the date fivst set forth above.

Verytruly yours,

SOULCYCLE INC.

o

L

By

Name: Ly M. Seghll
Title: Exeoutive Vice President and CFQ
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Avgepted wnd Agrods

BAMK OF AMERICA, M A

as Collatersd Agerm
&

S

{
‘
{7 N N

YYaer
Y

Tiffany SRin
Vice Prasident
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SCHEDULE
1o
TRAT)I* \IARK ‘;L(,{ RI TY A(;REEI\’IEN’.F

Trademark Registrations:

SeadCyrle Tne, 4973280
SoulCyecle Ing, 4973220 SOULIOE
SendCyele Ing,
4973219 SOULCHALLENGE
SoulCyele Inc.
49285808 SOUL

Tradepark Applications:

SoulCyele bie. o {713,297
SOULCYCLE 42516
Sealyele Inc, BIGE3.319
Y2516
SowiCyele ne, | SOUL R7/039,548
6316
SeulCycle Ine, SOULLCYCLE SHOTR, 367
62116
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