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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This Intellectual Property Security Agreamant is entered into as of the June 21, 2013 dy and
batween SILICON VALLEY BANK ("Bank™) and MODCLOTH, INC. {"Grantor™).

RECTALS

A Bank has made cerain advances of money and exlended certsin financial
accommaodations to Grantor {the "Loans™) in the amounts and manner set forth in that cerlain Loan and
Security Agreement by and between Bank and Grantor dated as of the Effective Date (as the same may
ke amended, modified or supplemnented from time to time, the "Loan Agresment”; capitalizad terms used
hereln are used as defined in the Loan Agreement). Under the Loan Agreement Grantor shali grant to
Bank a securlty interest in ifs Intellectual Property to secure the obligations of Grantor under the Loan

Agreement.

B. Pursuant to the terms of the Loan Agreement, Grantor has granted to Bank a security
intereat in all of Grantor's right, fitle and Interast, whether presently existing or hereafter acquired, in, to
and under ali of the Collateral,

NOW, THEREFORE, for good and valuable consideralion, receipt of which is heraby
acknowledged, and intending to be legally bound, as collateral security for the prompt and complete
payment when due of its obligations under the Loan Agresment, Grantor heraby represents, warrants,
covenants and agrees ag follows:

AGREEMENT

To securs its obfigations under the Loan Agreement, Grantor grants and pledges to Bank a
securlly interast in all of Grantor's right, title and interest in, to and under its Intellectual Property
{including without limitation these Copyrights, Patents, Trademarks and mask works listed on Schedules
A, B, C, and D hereto), and including without imitation il proceeds thereof (Such ss, by way of example
but nat by way of limitation, ficense royalties and proceeds of infringement suits), the right o sue for past,
present and future Infringements, akl rights corresponding therato throughout the world and all re-lssues,
diviglons continuations, renewals, extensions and continuations-in-part thereof,

Notwithstanding anything the contrary in this Intellectual Properly Securlly Agreement, the
Gollaterat shall not Include any United States intent-to-use trademark applications to the extent that, and
solely during the period in which, the grant of a security interest therein would Impair the validity or
enforceability of such intent-to-use trademark applications under applicable federal law, provited that
upen submission and acceptance by the United States Patent and Trademark Office of an amendment to
aliege use pursuant to 15 U.8.C. Section 1080(a) {or any successor provision), such intent-to-use
trademark application shall be considered Collateral,

This sequrity interest Is granted in conjunction with the security interest granted to Bank under the
Loan Agresment, The rights and remedies of Bank with respect to the security interest granted hereby
arer in addition to those aet forth in the Loan Agreement and the ather Loan Documents, and thoss which
are now or hereafter available to Bank as a matier of law or equity. Each right, power and remetly of
Bank provided for hereln or in the Loan Agreement or any of the Loan Documents, o now or hereafter
existing at law or in equity shall be cumulative and concurrent and shall be in addition to every right,
power or remedy provided for herein and the exercise by Bank of any one or more of the rights, pLwers or
remedies provided for in this intellectual Property Securlty Agreement, the Loan Agreement or any of the
oter Loan Documents, or now or hereafter existing at faw or in equity, shall not preclude the
3im12‘§s?meuus or later exercise by any person, Including Bank, of any or all other rights, powers or
resredios.,
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N WITNESS WHEREDF, the pariies hwve caused this jnteliectual Property Securlly Agreement
1o b duly executed by its officers theraunte duly authorized as of the st dete wiithen above.

Addmes of Grantor:

451 Branrmn Steet
San Franciaon, CA B4017

Attm:

Addreas of Bank:

555 Miselon Straet, Sulte SO0
San Francieco, Callfomia 84306

Adtry Justis Mauch

GRANTOIR!
MODOLOTH, INCL

Tiie: C P#-"ZJ‘
BANK:

SICON VALLEY BANK
By

Tifle:
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IN YWITNESS WHEREOF, the parfios T aned tiw intelaluel Propery Sesaty Agreerent
T brer chuly esancsiact try 40 olfkoes Bwrountio dily sutirortoed on of B Trut dove writhn ebews, ot

Arcrome of Grentor:

651 Bravrraw Streel
m Frmrsia, CA 4047

BRANTINR:
MODCLOTH, INC.

By
The,

BANK
BILSOON YALLEY BANK
By.

e\ )¢ P" 2.5 okt
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EXHIBIT A

Copyrighls
Descripti Registration/ Repistration/
Applicetion Application
Muraber !

NONE
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EXHIBIT B

Patents

Bescriplion Registration/ Registration/

Application Application

Number Pate
NONE

Patent Applications
NONE
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EXHIBIT C

Trademarks
Deseription Registration/ Registration/
Application Application
Nugnber Dale
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MODCLOTH, ING,
Trademark List

Laze Nombes/Subesse Hatus Application
Tenderanrk L o Cluas{es) Ny L)
MY 1001932130 Pendiag B5E94091
Vnited States of Atoerive 20 Int, 34 Tk, 25 ot 03-Apr-2012
27 nt,
ATIFOHD 1001852090 Published #5703877
Lnieed States of Americe 1B tnt,, 25 tot, 04-Dee-2047
BEPHE BUYER 100195.4010 Pending ADO34236
Buropean Comrmunity 35 Int, 21.Feh-2013
NETUE AUYER KI5 A0k Regtatered AMD32236
In€! Registration - Medrid 35 T0t, 21-Feb-2013
Prots] Only
NE THY BUYER HoNIes.4010 Ponding ADQ3A236
United Kfmydomy 35 I, 2-Peb-2013
BE THE BUYER 1001952010 Rogistorord IRI9786
WUnited Stctes of Americn 35 [, 0100t 200%
BE TRE DESIGNER 100195 2020 Allowod $5506391
United Stetes of America 33 It 17-Feba 2012
BE TR S TYLISYC 100195.2070 Alfowed 5566
Unitod States of Americe 38 It A5 Int, A3-Aug-2012
BEA & BOT BY MODCLOTH 10071952160 Fublishod 85844152
Unitec States of Americs 16 b, 1810t 25 Inl.  O7-Peha3013
BREAKFAST FOR DINNER 10mRs.2110 Published H5R04428
United States of Amgrion 25 Int, {7 Dee2012
FERVOUR 1001952060 Allgwou LR EL
United Statss of America 28 Int. 05-Fan-2012
GRODE 1001552050 Registered BIGAS022
Undted Sistes of Asaerion 25Int AdMay-2012
GRAHAMSTREET SHOECO. 1001952080 Publistiod ‘BETI8657
United Statex of Atnerica 25Tt (8-Nov-2012
LINRY 110G 1Q0195.2120 Published {EE21646
Uitiited Statex of Americn 25 Int, 11-Jm0-3013
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Pago: 1

Regiveation
L

1156979
21-Feb-2013

3TRIALT
- May- 2010

4329472
BuApr-2013

TRADEMARK



Trademark List

Case Number/Soboase Statun Application
Lrsdeapehs Couniry Name L) Number/Date
M apid Design 1001952130 Registarod 7707523
Litited States of Attericn a5 lat, O8-Apr-2008
MAKE THE SUT 1001952040 Pegivtored BIGASNAA
Umited States of Americs 25106, 35 Tnty, A5 It 24Moy2012
MODCLOTH 100195.2150 Repistared 71608897
United Starex of Amcrica 1518, 12-Feh-2009
MUDCLOTH and Dedign 100195.2140 Rugistorod T7707648
Uniteed Stater of Ametica 35 Int. QG-Apr2009
MODATYLISTS 100195.2030 Rogiatered 45635019
United Stotes of Amierica 45 Int, 24-Miy-2012
MYRTLEWOOD 1001952100 Mabligh 85804434
United States of Atrerics A5 [nt, 17-Dog-2012
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Pageo: 2

Heghtration
b u

J76E3TR
36-Mur-2010

4272303
08Jan-2013

360045
16Myr-2010

3745379
30-bue-201 0

4272302
ldams2013
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ESHIBITO

Mask Works
Description Registration/ Registration/
Application Application
Number Date

NONE
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