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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1 ETAS ID: TM356043
Stylesheet Version v1.2

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: First Lien Security Agreement

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

TouchTunes Music 05/31/2015 CORPORATION: DELAWARE
Corporation

RECEIVING PARTY DATA

Name: Citizens Bank, National Association, as Collateral Agent
Street Address: 28 State Street

City: Boston

State/Country: MASSACHUSETTS

Postal Code: 02109

Entity Type: Association: UNITED STATES

PROPERTY NUMBERS Total: 27

Property Type Number Word Mark
Registration Number: |3990226 ALLEGRO
Registration Number: |3658975 ALLEGRO MX-1
Registration Number: |3688020 BARFLY ©
Registration Number: | 3933995 BARFLYTV §
Registration Number: | 3860768 MAESTRO 3
Registration Number: |3532184 4
Registration Number: | 3506600 s
Registration Number: |3332546 MYTOUCHTUNES &
Registration Number: | 3674606 MYTUNES. MYWAY. %
Registration Number: |3534436 OVATION
Registration Number: |4701370 PLAYDIUM
Registration Number: |4099607 PLAYPORTT
Registration Number: |4176098 PLAYPORTT
Serial Number: 86023829 TANJARINE
Registration Number: |[2611127 TOUCHTUNES
Registration Number: |4708795 TOUCHTUNES
Registration Number: |3367040 TOUCHTUNES
Registration Number: |2239433 TOUCHTUNES DIGITAL JUKEBOX
Registration Number: |4091584 TOUCHTUNES GAMES STUDIO
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Property Type Number Word Mark
Registration Number: |4007867 TOUCHTUNES INTERACTIVE NETWORKS
Registration Number: |2753360 TOUCHTUNES MUSIC CORPORATION
Registration Number: |4053490 TOUCHTUNES MUSIC CORPORATION
Registration Number: |4074682 TOUCHTUNES PLAYPORTT
Registration Number: |4012723 TOUCHTUNES TV
Registration Number: |[2903715 TUNE CENTRAL
Registration Number: |4498276 VIRTUO
Registration Number: |3479741 BARFLY INTERACTIVE NETWORKS

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.

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

80 Pine Street

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

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

NAME OF SUBMITTER:

Elaine Carrera

SIGNATURE:

/Michael Barys/

DATE SIGNED:

09/23/2015

Total Attachments: 7
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OMB Collection 0651 »092? {2xp. 04730/2015)

REGQE&A?BG?& FGRM CQVER SHEET

TRADEMARKS ONLY

To the Director of the U, S, Patent and Trademark Office; Please record the aftached dfvcm‘eﬂtﬂ or the new address{es} below,

.5, DEPARTMENT OF COMMERCE
. United States Patent and Trademark Office

2 Name and address of raceiving partylies)
Additional names, addresses, of citizenship attached?

1. Name of ceﬁveymg p&r‘ty{aes} 7 Ves
Yag

TouchTunes Music Corporation

{7 individuai(s) {1 Association
L Parinership bod Limited Partnership
IX] Corporation- State: DE

{1 other

Gst:zanshsp {see gmﬁeme&; USA

Additionaf names of conveying parties atta‘.heci'? m\'es £X] el

3. Nature of conveyance/Execution Datels) :

Execution Date(s) May 31, 2015

[Inerger

[: Becurtty Agreement E:j Change of Name
5] Other First Lien Becurity Agresment

] Assignment

YE‘\EB

Name: Clizens Bank, Mationad Association, as Collaterat Agent

Sirest Address: 28 State Straet

City:  Boston

State:  ua

Country LSA Zig _g2109

{71 whawidual(s) Citizenship
%] Assotiation Cltizenship LISA
[ partnership~ Gitizenship
Ciizenship

Limited Parinership

Q Corporation Citizenship,

m Other . Citizenghip
If assignes is not domiciled in the United States, & domestic
representative designation is attached: || Yes L] No

{Designations must be a separate document from assignment]

4. Application number{s} or registration number{s} and identification or description of the Trademark.

A, Trademark Application No.(s} Text

See Schadule A

. 5demiﬁcatiz§a or Description of Trademark(s} {and Fiii r’g Baic i Az)p

B. Trademark Regisiration No.(s)
Bsa Scheduls A

Additions! sheetis) attached? [} ves [ | Ne
.,atgoﬂ or Registration Mumber is unknown):

8, Name & address of parly to whom correspondsnce
conceming document should be matled:
Mame: Blatne Carera, Legal Assistant

8. Total number of applications and

registrations involved: 27

internal Add;ess:

Sirest Address: ofo Cahill Gordon & Reindel LLP

89 Pine Straet

City:New York

State: NY Zip: 10005

Phone Numben {(212)701-3368

Docket Number:

7. Total fee (37 CFR 28(0)(6) & 3.41)  §

D Authorized 10 be charged o deposit account
[] Enclosed

§. Payment information:

Daposit Account Number

Autherized User Name

Email Address: ecarnera@@eshill.com
9. Signature: A A

(UL s

September 23, 2015

ﬁ' f pi A
Siaturs

Eizine Carera

Date

Namea of Person Signing

Total number of pages including cover 7
sheet, gltachments, and document

Documeants to be recorded {including cover sheet) should be faxed to (871} 2730448, or malled to:
WMail Stop Assignment Recordation Branch, Director of the USPTO, P.O, Box 1480, Alexandriz, VA 22313-1450
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EXECUTION VERSION

FIRST LIEN TRADEMARK SECURITY AGREEMENT

This FIRST LIEN TRADEMARK SECURITY AGREEMENT {(as amended,
amended and restated, supplemented or otherwise modified from time to time, this “Trademark
Security_Agreement”) dated as of May 31, 2015, is made by the Person listed on the signature
pages hereof (the “Grantor”) in favor of Citizens Bank, National Association, as collateral agent
{the “Collateral Agent”) for the Secured Parties (as defined in the Security Agreement referred to
below).

Whereas, the Grantor has entered into that certain Security Agreement dated as of
May 31, 2015 (as amended, amended and restated, supplemented or otherwise modified from
time to time, the “Security Agreement”); and

Whereas, under the terms of the Security Agreement, the Grantor has granted to
the Collateral Agent, for the benefit of the Secured Parties, a security interest in, among other
property, the Trademark Collateral (as defined below), and has agreed fo execute this Trademark
Security Agreement for recording with the United States Patent and Trademark Office.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Grantor agrees as follows:

SECTION 1. Terms. Terms defined in the Security Agreement and not otherwise
defined herein are used herein as defined in the Security Agreement. For purposes of this
Trademark Security Agreement, the term “Trademark Collateral” shall mean all of the following
now owned or hereafter acquired by the Grantor: (a) the Trademark registrations and
applications sef forth on Schedule A attached hereto, together with the goodwill of the business
connected with the use thereof and symbolized thereby or associated therewith, and (b) all: (i}
extensions and renewals thereof, (i1) all income, fees, royalties, damages and payments now and
hereafter due and/or payable with respect to any of the foregoing, including damages, claims and
paymenis for past, present or future infringements or dilutions thereof, and (i1} all rights to sue
for past, present and future infringements or dilutions thereof.

SECTION 2. Grant of Security. As security for the payment or performance, as
the case may be, in full of the Secured Obligations, the Grantor hereby grants to the Collateral
Agent, its successors and permitted assigns, for the benefit of the Secured Parties, a security
interest in, all of the Grantor’s right, title and interest in, to and under the Trademark Collateral;
provided that, in no event shall any security interest be granted in any “intent-to-use” application
for registration of a Trademark filed pursuant to Section 1(b) of the Lanham Act, 15 US.C. §
1051, prior to the filing and acceptance of a “Statement of Use” pursuant to Section 1{d) of the
Lanham Act or an “Amendment to Allege Use” pursuant to Section 1{c) of the Lanham Act with
respect thereto, to the extent that, and durning the period, if any, in which, the grant of a security
interest therein would impair the validity or enforceability of such application or any registration
that issues from such intent-to-use application under applicable federal law (it being understood
that after such period such inteni-to-use application shall be automatically subject to the security
interest granted herein).
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SECTION 3. Recordation. The Grantor authorizes and requests that the
Commuissioner for Trademarks record this Trademark Security Agreement.

SECTION 4. Execution in Counterparts. This Trademark Security Agreement
may be executed in any number of counterparts, each of which when so executed shall be
deemed to be an original and all of which taken together shall constitute one and the same
agreement. Delivery of an executed signature page to this Trademark Security Agreement by
facsimile or electronic (including .pdf file) transmission shall be as effective as delivery of a
manually signed counterpart of this Trademark Security Agreement.

SECTION 5. Security Agreement. This Trademark Security Agreement has been
entered into in conjunction with the provisions of the Security Agreement. The Grantor does
hereby acknowledge and confirm that the grant of the secunty interest hereunder to, and the
rights and remedies of, the Collateral Agent with respect to the Trademark Collateral are more
fully set forth in the Security Agreement, the terms and provisions of which are incorporated
herein by reference as if fully set forth herein. In the event that any provision of this Trademark
Security Agreement is deemed to conflict with the Securnity Agreement, the provisions of the
Security Agreement shall control.

SECTION 6. Governing _Law. THIS TRADEMARK SECURITY
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAW OF THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE
CONFLICTS OF LAWS PRINCIPLES THEREOQOF (OTHER THAN ANY MANDATORY
PROVISIONS OF LAW RELATING TO THE LAW GOVERNING PERFECTION AND THE
EFFECT OF PERFECTION OF THE SECURITY INTEREST), BUT INCLUDING SECTION
5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW.

SECTION 7. Termupation. This Trademark Security Agreement is made to
secure the payment of the Secured Obligations. This Trademark Securnity Agreement and the
security interest granted hereby shall terminate with respect to all of the Grantor’s Secured
Obligations and any Lien arising therefrom shall be automatically released upon termination of
the Security Agreement or release of the Grantor’s Secured Obligations thereunder or as
otherwise provided in the Security Agreement. The Collateral Agent shall, in connection with
any termination or release herein or under the Secunity Agreement, execute and deliver to the
Grantor as the Grantor may request, an instrument in writing releasing the security interest in the
Trademark Collateral acquired under this Trademark Security Agreement. Additionally, upon
such payment (and when otherwise contemplated by the Security Agreement), the Collateral
Agent shall reasonably cooperate with any efforts made by the Grantor to make of record or
otherwise confirm such satistaction including, but not limited to, the release and/or termination
of this Trademark Security Agreement and any security interest in, to or under the Trademark
Collateral.

[Remainder of this page intentionally left blank]
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I WITMESS WHEREOF, the Grantor has executed this Trademark Security
Agresment gs of the date first sbove wrilten.

TOUCHTUNES MUSIC CORPORATION

£ i g ey
By: S o

Name: Patrick Bam
Title:  Chief Financial Officer

Acknowiedged and Agreed:

CITIZENS BANEK, NATIONAL ASSOCIATION, as Collateral Agent

Hy:

MName:
Title;

[SIGNATURE PAGE 10O FIRST LIEN TRADEMARK SECURITY AGREEMENT]
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Acknowledged and Agreed:

CITIZENS BANK, NATIONAL ASSOCIATION, as Collateral Agent

By: 8

o % Y S ) e _a-.“\, i
< Name: 5o o Sl

E

>

Title: St © 3o

[SIGNATURE PAGE TO TRADEMARYK SECURITY AGREEMENT]
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EXECUTION VERSION

SCHEDULE A

Trademarks Owned by TouchTunes Music Corporation

U.S. Trademark Registrations and Applications

ALLEGRO Registered 10 Mar 2006 | 3,990,226
ALLEGRO MX-1 Registered 24 Mar 2008 | 3,658,975
BARFLY Registered 21 Nov 2007 | 3,688,020
BARFLY TV & Design Registered 27 Apr 2010 | 3,933,995
MAESTRO Registered 3 May 2006 3,860,768
MISCELLANEOUS (Design of | Registered 21 Nov 2007 | 3,532,184
Fly)
MISCELLANEOUS DESIGN Registered 5 May 2006 3,506,600
(CLEFT SIGN)
MYTOUCHTUNES Registered 2 May 2006 3,332,546
MYTUNES. MYWAY. Registered 5 May 2006 3,674,606
OVATION Registered 4 Apr 2006 3,534,435
PLAYDIUM Registered 17 Apr 2014 | 4,761,370
PLAYPORIT Registered 13 Gct 2008 4,099,607
PLAYPORTT Registered 15 Oct 2008 4,176,098
TANJARINE Pending - ITU 30 Jul 2013 App. No.

86/023829
TOUCHTUNES Registered 11 Feb 1999 2,611,127
TOUCHTUNES Registered 22 Apr 2013 4,708,795
TOUCHTUNES (Stylized) Registered 5 May 2006 3,367,040
TOUCHTUNES DIGITAL Registered 10 Feb 1997 2,239,433
JUKEBOX
TOUCHTUNES GAMES Registered 10 Oct 2007 4,091,584
STUDIO
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UCHTUNES INTERACTIVE | Registered | §Im2010 | 4,007,867
NETWORKS & Design
TOUCHTUNES MUSIC Registered G Feb 1999 2,753,360
CORPORATION
TOUCHTUNES MUSIC Registered 19 Aug 2009 | 4,053,490
CORPORATION
TOUCHTUNES PLAYPORTT Registered 23 0ct 2007 | 4,074,682
TOUCHTUNES TV & Design Registered 1 Dec 2010 4,612,723
TUNE CENTRAL Registered 12 Sep 2002 | 2,903,715
VIRTUQ Registered 14 Mar 2011 | 4,498,276
BARFLY INTERACTIVE Registered 21 Nov 2007 | 3,479,741
NETWORKS
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