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AMENDED AND RESTATED SHAREHOLDERS AGREEMENT

THIS AMENDED AND RESTATED SHAREHOLDERS AGREEMENT (this
“Restated Agreement™}, dated as of December § | 2011 ("Effective Date™), is entered into by
and among () RELAY FITNESS GROUP, & Califomis corporation {the “Company™, (ii) the
holders of Common Stock {as defined below) listed on Exhibit "A" hereto (the “Manugement
Sharcholders™;, and (i) SHINN FU CORPORATION, s Taiwas corporation £ Imvastor™,
The Manggement Sharchelders and Investor are sometimes referred to in this Bestated
Agreement collectively as the “Sharskolders. ™
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ARTICLE 10 -
TRANSFER OF INTELLECTUAL PROPERTY

10.1  Transfer of Intellectual Property. The Common Shareholders hereby agree to
grant, assign, transfer and convey to the Company any and all rights, interests, and title to the
Intellectual Property each Common Shareholder owns. "Intellectual Property" shall mean
certain names, symbols, designs, logos, trademarks, formulas, molds, copyrights, ideas,
processes, products, compilations, patterns, programs, drawings, models, blueprints,
specifications, unwritten knowledge, techniques, devices, processes, practices, methods or know-
how, work in progress, and/or services marks as set forth in Exhibit "D" herein.

102  Transfer of Future Intellectual Propetty.

(2)  The Common Shareholders hereby agree to grant, assign, transfers and
convey to the Company any and all rights, interests, and title to certain names, symbols, desigus,
logos, trademarks, formulas, molds, copyrights, ideas, processes, products, compilations, patterns,
programs, drawings, models, blueptints, specifications, unwritten knowledge, techniques,
devices, processes, practices, methods or know-how, work in progress, and/or services marks
created, designed and invented by the Common Shareholders in the future while working for the
Company as an employee and/or serving as an officer/director (the "Future Intellectual
Properiy™).

(b)  The Future Intellectual Property shall be deemed a wotk-for-hire within

the meaning of the U.S., EC and any other applicable copyright laws as a specially
commissioned work, Without limiting the foregoing, the Common Shareholders hereby
irrevacably and absolutely transfers, set over and grants to the Company and to its successors
and assigns, forever, without limitation and for all purposes whatsoever, each and every and all
rights and interests of every kind and character whatsoever in and to the Intellectual Property
created by the Common Shareholders, pursuant to the provisions hereof, including without
limitation the rights to designs, formulas, moldings and packaging of the produci(s) of the
Company.

ARTICLE 11
MISCELLANEQUS

11.1  Termination.

(3)  This Agreement shall expire and terminate upon the garlier of the written
consent of the Company and the Shareholders to terminate this Agreement (subject to the
conditions on amending or revoking director designation rights in Section 11.6 below).

(h)  This Agreement‘may‘be terminated at any time:

974928.4 14
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IN WITNESS WHEREQF, the parties have executed this Shareholders Agreement as of
the date first above written. '

COMPANY:
RELAY FITNESS GROUP

By: /\/M

Name: Marko %Lljicic
Title:  Chief Executive Officer

INVESTOR:

SHINN Ely CORPORATION

s ; ) 4
dffe:  Victor H/ufg )
Title:  President

COMMON SHAREHOLDERS:

N‘«/\M

MARKO VUNCIC

D ilpe

GREG WALLACE

by Je g

MARK CHILES

974928318
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ASSIGNMENT OF PATENT RIGHTS

For good and valuable: congideration, the receipt of whish 15 hereby acknowledged,
Marke Viflcle, Mark Chiles and Oreg Wallace, each an individual residens of the state of
California {collectively, “Assigror™), do kereby sell, assign, transfer, and convey unto Relay
Fitness Group, & California. Corporation, heving an address at 3189 Airway Avenue, Suite F,
Coata Mesa, California 92626 (“Assigres™), or its designees, all right, title, and interest that exdst
today and may exist in the future in and to any and all of the following (collectively, the “ Patens
Righy™y, whether in whole or in part:

{a} the provisiona! patent applications, patent applications and patents listed in the

tabis below (the “Patenis™);
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Couniry Filing First Named Inventor; Title of
Patentor App. Mo, Jursidiction Date invention :
137106497 LS. 35/12/2011 Marko Vujicle: Bxarcise Cycle
with Planetary Gear Systers And
Rolling Revolled Lateead Muotion
System
International China PI/1342012 Exercise Cyele with Planetary
Application No. Gear Systent and Rolling Recolled
PCTAIS2011/036264 Lateral Motion System
04275 Taiwan Exercise Cyele with Planctary
(ear Systern and Rolling Recoiled
Lateral Motion Bystem
FSATROLNPR02 india 1162012 Exercise Cvcle with Planetary
Gear Sygtuiand Boliing Resoiled
Lateral Motion System
EFIIIR1275.8 Bugope G5/12/201 1 | Marke Vyjicic; Mark Chiles; Greg
claimed Wallace: Exerpise Cyele with
priority date | Planetary Gear System and
of Rolling Recoiled Lateral Motion :
Q532010 | System ‘
Canadiar: National Cartada 05/122011 Marko Yujicic; Mark Chiles: Greg
Phass Entry of Wallace: Exercise Uyelewith
PCTAIS201 /036264 Planetary Gear Systern and
Roliing Recoiled Latersl Motion ‘
System 5
Australian Patent No. Austratia 05/12/2041 Marko Vujicie; Mark Chilles; Greg
2011253038 (Mational ‘ Wallace: Exercize Cycle with
Phase Entry of Planetary Gear System and
PCTAISZO/036264) Rolting Recoiled Lateral Motion
System



{b) all patents and patent applications {i) to which any of the Patents dirvectly ov
indivectly claims priority, and/or (i§) for which any of the Patents divectly or indirsctly forms a
basis tor priority, the Patents;

{c) all reissues, rcexaminations, extensions, continuations, continuations in part,
continuing . prossceting  applications, requests for continuing  examinations, dJivisions,
registrations of any ieny inany of the foregoing categories (a) and (b);

(dy el foreign pafents; patent applications, and Counterpards celating fo any dem in
any of the foregoing categories (a) through {0, including, without limitstion, cenificates of
invention, wiility models, industial design protection, design patent protection, and other
governmental grants or issuances;

{c) all itens in sny of the foregoing in categories {b) through {d) whether or ot
expressly listed as Patents helow and whether or not claima in any of the foregoing have been
rejected, withdrawn, cancelled, or the like;

H inventions, invention disclosures, and discoveries deseribed in any of the Patenis
andfor any item n the Toregoing categories (B) through () that (i) are included in any claiin in
the Patents andfor any itern in the foregoing categories () through {e), (31) are subject matter
capable of being reduced o a patent olaim in a reissue or reexamination proceeding brought on
any of the Patents and/or any item by the faregoing categories (b) through {e); and/or (i3} could
tiave been included ag a claim in any of the Patents andior any i in the foregoing categories (B3
through (€);

{g)  all rights to apply in any or all countries of the world for patents, certificates of
invention, utility models, industrial design protections, design patent protections, ot other
governmental grants or issuances of any type related 10 any Itery in any of the forepcing
catepories {g) through (£}, neluding, without Hmitation, under the Pariz Convention for the
Protection of Industrial Property, the International Patent Cooperation Treaty, of any other
cotvention, tredty, sgreenient, or understanding:

(I all causes of action {whether known or unitnown or whether currently pending,
filed, of otherwise) and other enforcement rights’ under, or orl aceount of, any of the Patents
and/or any item in any of iHe forfegoing categorias (hY through (g), intleding, without linditation,
all causes of action and other enforcement rights for

{1y damages,
"2y injunctive redief, and
{33y any other remedies of any kind

<

P
s

for past, current, 3nd future infringement; and

{iy  all rights to colleot royalties and oiher payments under or on account of any of the
Patents and/or any item.in any of the foregoing categoties (b through {(h).
¥ ¥ g }
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Assigner represents, warranis and covenants that:

{1}  Assignor has the full power and suthority, and has obtained all third party consents,
approvals andfor other authorizations required to enter inte this Agreement and to earey out &8
obligations hereunder, including the assignment of the Patent Righs to Assignee; and

{2)  Assignor owns, and by this document assigns to Assignee, all vight, title, and interest (o
the Patent Rights, including, without mitation, all vighy title, and interest {o sue for
infringement of the Patent Rights. Assignor has obtaingd and propedy recorded previously
execuied assignments for the Patent Rights as necessary to fully perfect its rights and title therein
in ascordance with governing law and regulations in each respective jurisdiction. The Patent
Rights are free and clear of all liens, clalms, mortgagss, security interests or ether encumbrances,
and sestrictions. There are no actions, suits, investigations, claims or proceedings threatened,
pending or it progress relating in any way o the Patent Rights. There are no existing coniracts,
agreements, options, comimitments, proposals, bids, offers, ar rights with, to, or in aay gerson fo
acquire any of the Patent Righta,

Assignor herehy authorizes the respeciive patent office or governmental agency in cach
jurisdiction to issue any and all patents, centificates of invention, utility models or other
governmental grants or lssuances that may be granted upon any of the Patent Rights in the name
of Assignes, as the assignes to the entire interest therein.

Assignor will, at the reasonable request of Assignee, do all things necsssary, proper, of
advisable, including without Hmitation, the execution, acknowledgment, and recordation of
specific assignments, oaths, ¢ eclarations, and other documents on a country-by-country basis, to
assist Assignes in obtaining, perfecting, sustaining, and/or enforeing the Patent Rights, The teoms
and conditions of this Assignment of Patent Rights will inure to the benefit of Assignee, its
successors, ussigns, and other legal representatives and will be binding upon Assignor, iis
suocessors, assigns, and other legal representatives.

N WITNESS WHEREOT this Assignment of Patent Rights is executod at Losth Masa
on_ LAM tRombrr [ X L2013,

MARKQ VUJICIC

MARK CHILES

GREG WALLACE

(COLLEC WE};Y “ABSIGNOR”)

By: ”; \-’{\/\\r\\ j’f&w,...._n,,,.,,ﬁw_..._

Nafne: Marka Vulicic
By, S et P Lot e
Name: Mark Chiles
o) "’. o 7
By: AN 7D {3’%{%&&
Narme: Greg \ifr’e’aéiace
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