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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
AS IP Brands LLC 06/03/2016 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: Monroe Capital Management Advisors, LLC, as Administrative Agent
Street Address: 311 South Wacker Drive, Suite 6400

City: Chicago

State/Country: ILLINOIS

Postal Code: 60606

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 22

Property Type Number Word Mark
Registration Number: | 3939361 ASHLEY SPORT
Registration Number: |4228244 AS
Registration Number: |4000101 DIVA DEALS ©
Registration Number: |3987515 THE AUTHORITY ON ALLTHINGS DIVA §
Registration Number: | 3987499 SIZES THAT COMPLIMENT EVERY CURVE 3
Registration Number: |3076982 ASHLEY STEWART b=
Registration Number: |2046868 ASHLEY STEWART 3
Registration Number: |2266303 GREAT WOMEN OF STYLE &3
Registration Number: | 3898317 A LUX E:,
Registration Number: |3878373 ASHLEY SPORT
Registration Number: |4789759 DARE TO BARE
Serial Number: 86485846 AS ASHLEY STEWART
Serial Number: 86484477 ASHLEY AS STEWART
Serial Number: 86542485 ASHLEY TV
Serial Number: 86875234 #DARETOBARE
Serial Number: 86860781 DIVA DOLLAR$
Serial Number: 86860770 CURVY CAS$H
Serial Number: 86894064 CHURCHFLOW
Serial Number: 86894081 #ASGIVES
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Property Type Number Word Mark
Serial Number: 86894094 #AMASHLEY
Serial Number: 77383905 BUTTERFLY BY ASHLEY STEWART
Serial Number: 76257526 ASHLEY STEWART

CORRESPONDENCE DATA

Fax Number: 3124996701

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: (312) 499-6700
Email: tapatterson@duanemorris.com
Correspondent Name: Brian P. Kerwin
Address Line 1: 190 South LaSalle Street, Suite 3700
Address Line 2: Duane Morris LLP
Address Line 4: Chicago, ILLINOIS 60603

NAME OF SUBMITTER: Brian P. Kerwin

SIGNATURE: /Brian P. Kerwin/

DATE SIGNED: 06/03/2016

Total Attachments: 11

source=Ashley Stewart (IPSA)#page1.tif
source=Ashley Stewart (IPSA)#page?2.tif
source=Ashley Stewart (IPSA)#page3.tif
source=Ashley Stewart (IPSA)#page4.tif
source=Ashley Stewart (IPSA)#pageb.tif
source=Ashley Stewart (IPSA)#page6.tif
source=Ashley Stewart (IPSA)#page7.tif
source=Ashley Stewart (IPSA)#page8.tif
source=Ashley Stewart (IPSA)#page9.tif
(IPSA)
(IPSA)

source=Ashley Stewart (IPSA)#page10.tif
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this “IP_Security
Agreement”) dated as of June 3, 2016, is made by and among ASHLEY STEWART
HOLDINGS, INC., a Delaware corporation (“Heldings”), ASHLEY STEWART MERGER
CORP., a Delaware corporation (“Merger Sub”), ASHLEY STEWART, INC., a Delaware
corporation (the “Company”), BUTTERFLY GIFTCARD INC., a Virginia corporation
(“Giftcard”), and AS IP BRANDS LLC, a Delaware limited liability company (“AS Brands;
individually and collectively with Holdings, Merger Sub, Company, and Giftcard, “Grantor”),
in favor of MONROE CAPITAL MANAGEMENT ADVISORS, LLC, as administrative agent
(in such capacity, the “Administrative Agent”) for itself and all of the other financial
institutions from time to time party to the Credit Agreement identified below (collectively, the
“Lenders”).

RECITALS:

WHEREAS, pursuant to that certain Credit Agreement dated as of the date hereof
(including all annexes, exhibits and schedules thereto, and as from time to time amended,
restated, supplemented or otherwise modified, the “Credit Agreement”) by and among Grantor,
Administrative Agent and the Lenders, the Lenders have agreed to make certain Loans to
Grantor.

NOW, THEREFORE, in consideration of the premises and agreements set forth herein
and for other good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, each Grantor (intending to be legally bound) hereby agrees as follows:

L. Incorporation of Certain Documents. The Credit Agreement and the
Guaranty and Collateral Agreement (as defined therein) and the terms and provisions thereof are
hereby incorporated herein in their entirety by this reference thereto. All capitalized terms used
but not otherwise defined herein shall have the same meanings ascribed thereto in the Credit
Agreement; provided, however, that the following terms shall have the meanings given them in
the Guaranty and Collateral Agreement: “Copyrights,” “Excluded Property,” “Intellectual
Property,” “Intellectual Property Licenses,” “Patents,” “Secured Obligations” and “Trademarks.”

2. Security Interest in Intellectual Property. To secure the complete
satlsfactlon and payment and performance when due or declared due (whether at the stated
maturity, acceleration or otherwise) of all of the Secured Obligations, each Grantor hereby grants '
to and in favor of Administrative Agent (for the benefit of Lenders and Administrative Agent) a
first priority perfected security interest and Lien having priority over all other security interests
and Liens (other than Permitted Liens), with power of sale upon the occurrence and during the
continuance of an Event of Default to the extent provided in, and subject to, the provisions of the
Guaranty and Collateral Agreement and the Credit Agreement, in and to any and all of each
Grantor’s right, title and interest in and to any and all Intellectual Property (other than Excluded
Property) now owned and existing and hereafter arising, created or acquired, including, without
limitation, as identified on Exhibit A attached hereto and made a part hereof (and all proceeds
thereof).
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To the extent that the granting of a security interest in a Trademark application filed in
the United States Patent and Trademark Office (the “USPTO”) on the basis of the applicant’s
intent to use such Trademark (pursuant to Section 1(b) of the Lanham Trademark Act (15 U.S.C.
1051(b)) (the “Lanham Act”)) would render such Trademark (or the application therefor) invalid
or unenforceable, then the security interest granted hereunder shall not attach to such Trademark
application until such time as (A) an amendment is filed with the USPTO under section 1(c) of
the Lanham Act to bring the application into conformity with section 1(a) of the Lanham Act, or
(B) a verified statement of use is filed with the USPTO under section 1(d) of the Lanham Act .

3. Representation and Warranty, Each Grantor hereby represents and
warrants to Administrative Agent, which representations and warranties shall survive the
execution and delivery of this IP Security Agreement, that Exhibit A hereto identifies all
Intellectual Property which is registered or for which an application for registration is pending
that is owned by each Grantor in its own name.

4. New Intellectual Property. If, before all Secured Obligations shall have
been Paid in Full, Grantor shall (i) become aware of any existing material Intellectual Property of
which Grantor has not previously informed Administrative Agent, (ii) obtain rights to any new
patentable inventions or other material Intellectual Property, or (iii) become entitled to the
benefit of any material Intellectual Property which benefit is not in existence on the date hereof,
the provisions of this IP Security Agreement above shall automatically apply thereto and Grantor
shall comply (without limitation) with Section 5.7(f) of the Guaranty and Collateral Agreement.
Each Grantor hereby authorizes Administrative Agent to unilaterally modify this IP Security
Agreement by amending Exhibit A to include any such additional Intellectual Property that is (i)
registered or for which an application for registration is pending and (ii) owned by each Grantor,
and to file or refile this IP Security Agreement with the U.S. Patent and Trademark Office and
U.S. Copyright Office, as applicable (at Grantor’s sole cost). Upon Administrative Agent’s
reasonable request, each Grantor agrees to duly execute and deliver any and all documents and
instruments reasonably necessary or advisable to record or preserve Administrative Agent’s
interest (for the benefit of Lenders and Agents) in all Intellectual Property added to Exhibit A
pursuant to this Section.

5. Effect on Credit Agreement. Each Grantor acknowledges and agrees that
this IP Security Agreement is not intended to limit or restrict in any way the rights and remedies
of Administrative Agent (or, if and as applicable, Lenders) under and pursuant to the Credit
Agreement (or the Guaranty and Collateral Agreement identified therein) but rather is intended
to facilitate the exercise of such rights and remedies. Administrative Agent shall have, in
addition to all other rights and remedies given it by the terms of this IP Security Agreement and
the Credit Agreement (and the Guaranty and Collateral Agreement), all rights and remedies
allowed by law, in equity, and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in New York. If any provision of this IP Security Agreement is
deemed to conflict with the Guaranty and Collateral Agreement, the terms of the Guaranty and
Collateral Agreement shall govern and control.

6. Further Assurances. Fach Grantor agrees to promptly and duly execute
and deliver such further agreements, instruments and documents, and to perform such further
acts, as Administrative Agent shall reasonably request from time to time in order to carry out the

-2
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purpose of this IP Security Agreement and agreements set forth herein. Each Grantor
acknowledges that a copy of this IP Security Agreement will be filed by the Administrative
Agent with the USPTO and, if applicable, the United States Copyright Office or Library of
Congress, at the sole cost and expense of Grantor.

7. Modification. This IP Security Agreement cannot be altered, amended or
modified in any way, except as specifically provided in Section 4 hereof or by a writing signed
by Grantor and Administrative Agent.

8. Cumulative Remedies. All of Administrative Agent’s rights and remedies
with respect to the Intellectual Property, whether established hereby or by the Credit Agreement
(or the Guaranty and Collateral Agreement), or by any other agreements or by law shall be
cumulative and may be exercised singularly or concurrently.

9. Binding Effect; Benefits. This IP Security Agreement shall be binding
upon Grantor and their respective successors and permitted assigns, and shall inure to the benefit
of Administrative Agent, its successors, nominees and assigns; provided, however, Grantor shall
not assign this IP Security Agreement or any of Grantor’s obligations hereunder without the prior
written consent of Administrative Agent.

10. Governing Law. This IP Security Agreement shall be governed by,
enforced and construed in accordance with the internal laws of the State of New York, without
regard to choice of law or conflict of law principles that would require the application of any
other laws.

11.  Headings; Counterparts.  Paragraph headings used herein are for
convenience only and shall not modify the provisions which they precede. This IP Security
Agreement may be signed in one or more counterparts, but all of such counterparts shall
constitute and be deemed to be one and the same instrument. A signature hereto sent or
delivered by facsimile or other electronic transmission shall be as legally binding and
enforceable as a signed original for all purposes. :

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned have duly executed this Intellectual
Property Security Agreement as of the date first written above,

ASHLEY STEWART HOLDINGS, INC.
ASHLEY STEWART MERGER CORP.,
each a Delawarc corporation

By: /-
Name: Jonas Faj@énbaW
Title: President

ASHLEY STEWART, INC,,
a Delaware corporation

By:
Name: James C. Rhee
Title: CEO

BUTTERFLY GIFTCARD INC,,
a Virginia corporation

By:
Name: James C. Rhee
Title: CEO

AS IP BRANDS LLC,
a Delaware limited liability company

By:
Name: James C. Rhee
Title;: Manager

Signature Page to Intellectual Property Security Agreement
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IN WITNESS WHEREOF, the undersigned have duly executed this Intellectual
Property Security Agreement as of the date first written above.

ASHLEY STEWART HOLDINGS, INC.
ASHLEY STEWART MERGER CORP.,
each a Delaware corporation

By:
Name: Jonas Fajgenbaum
Title: President

ASHLEY STEWART, INC,,
a Delaware corporation

.

BUTTERFLY GIFTCARD INC,,
a Virginia corporation

AS IP BRANDS LLC,
a Delaware limited liability company

C. Rhee

Signature Page to Intellectual Property Security Agreement
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Agreed and Accepted:

MONROE CAPITAL MANAGEMENT
ADVISORS, LLC,
as Administrative Agent

Title: Director

Signature Page to Intellectual Property Security Agreement

_ TRADEMARK
REEL: 005806 FRAME: 0060



SE ‘9T
91/t/8 °np NOS Surpusg uonesrddy SN} ‘ST 8T v 9v858Y98 | ILYVMHLS AT THSV SV
1Z/11/8 onp [emdusy PoIAISISY ‘SN ¢ 6SL68LY TIVL OL TIvVAd
91/€7/11 oNp [eMAUTY PoIRISIZY SN ST €L€8/8€ 190dS A THSVY
L1/p/1 onp [emoudy PoIdISIZaY ‘S| SE9T VI L1€868€ XO1V
‘ JIALS
61/€/8 np Tesmausy po1aIsI3ay ‘SN ¢ €0£997C 10 NAWOM LVTIO
L1/ST/€ anp [emouy poIdISIay ‘SN TP ST I 8989%0C CIAVMALS AFTHSY
A 91/%/01
0] PAPUIXA (9] /f/p SNP [eMUY PaIA)SIZY ‘SN 9Z ‘81 7869L0€ LIVAMALS AT THSV
HAYND
AJHAT INAWITINOD
L1/S/L anp [emaudy poIaIsISay SN ¢ 661L86€ LVHL S3Z1S
VAIA SONIHL T1V
L1/S/L 9np Temaudy paasiSoy ‘SN S¢ SI1SL86€ NO ALMOH1INVY FHL
L1/9T/L 9np Temouy PoIISIZY SN e 101000% STVAA VAIA
G€ ‘9T ‘ST
81/€7/01 dnp [ermduay pa19)sI3ay S| ‘SIPI6 YYT8TTY NOISAA 2 SV
L1/S/ S0P [emoudy PoIa)SIZY SN ST 19€6£6€ 140dS AT THSV
N
oﬂm—@&oﬁ wNoZ m-a-wam ﬂcmuomﬁm_hﬂﬁ m@mm&—o A0 .OZ ﬂomﬁﬁom—QA“—{ , v—hﬁz

LIOdHT SNLVLS AVINIAVAL - D11 spueld dI SV

"QUON — pIeo)i) pue ‘Auedwo)) ‘qng I9FISA “SBUIp[Ol]

SNOILVILSIOHTY XUVIN HAVIL ANV HINVN ddVi.L

V LI9IHXH

TRADEMARK
REEL: 005806 FRAME: 0061




G€ ‘9T
LT/L1/L S0P [emausy PRSIy epeue) | ‘ST ‘ST ‘v 881878 VIALL LIVAMALS AT THSY
[Z/11/C NP [emausy paIIsIday OJTXIN ¢ $887CTI IIVMALS AT THSV
1Z/P1/1 9np [emausy] poxa)sI3oy OJTXIN 6€ 62€612C1 LIVMALS AT THSY
[Z/P1/1 0P [emauay poIaIsI3ay OJIXAIN ST 0€€61T1 LAVMALS AT THSV
I1J90dS
TT/T/E NP [emausy Pa101sISY OOTXON ST 8990¢1 LIVMALS AT THSY
NOISAA
LT/91/ 9np [emMaUy paIaIsI3ay BpRUR) ST €81778 VINL 2% 190dS A THSV
LT/91/t S0P [eMUY PaIaISIZaY BpeUE) ST 781778 VINL 190dS ATTHSV
07/01/6 0P [eMIUTY PaIISIZoy OOIXIN ¢ 1ST6611 NOISAA 2 XN TV
07/01/6 S0P [eMmausy poIaIsI3oy OJIXN 9¢ 0SZ6611 NOISAA 2 XN'TV
0T/01/6 S0P [emauay pa1IsI3ay OJIXN Al TST6611 NOISAA 2 XN'T-V
97/07/T1 NP [emauay PAINSIZY epeuR) | G€ ‘97 ‘b1 ISEPISVIAL NDISAd ¥ XN'T-V

LT YT
uonoe 04SN Sunrem - /N Surpusq uonednddy SN ‘1T 9 9TSLST9L LIVMALS AT THSV

suoneoijdde Ayred

paryy Joud jo uonsodsip Surpuad JAVMALS AFTHSY
popuadsns uoneorddy - y/N Surpua uonestjddy SN ST S06E8ELL A9 ATIALLNY
uonode OIS sunrem - /N Burpusg uoneor[ddy ‘SN 54 6016898 AATHSVIAVI#
uonde QLS sunrem — /N Surpuaq uoneoiddy ‘SN S5 18076898 SAAIDSV#
uonde OLdSN Sunem - /N Surpuaq uorjeotjddy ‘SN ST 906898 MOTIHDINHD
uonde O dS)) sunem - /N Surpusg uoneoddy 'S'N ¢ 0LL09898 H$VO AAMND
uonoe OLJdS) sunem - ¥/N Surpuo uonestddy ‘SN ¢ 18209898 $AVTIOA VAIA
uonde OLdSN dunem - /N Buipusg uoneorddy ‘ST ST $€7SL898 TAVIOLTAVAH
91/%/8 onp NOS Surpuad uoneorddy ‘SN 3 S8PTHS98 AL AFTHSV

S€ ‘9T
91/¥/8 °1p NOS Surpua uorreorddy S| ‘ST8T v LLYY8198| ILAVMALS SV AT THSV

N
Qﬁm—@&oh— HNQZ mza&um :oﬁom@mmh: H m@mmﬁﬁu J0 .oZ :omwﬂom—nnéq v—.:wz

TRADEMARK
REEL: 005806 FRAME: 0062



“JOUMO JUSLIND 37 ‘)T Spuelq JI SV O} JoUMO PI0dI Y} JO dwred Y} Jurdueyd uo Junyiom sI I0jueln) “ouj SUIPJoOH

dI SV 10UMO IOULIOY 3Y} ST G887ZTL PUe ‘67E61TT “0EE61TT ‘87990€ "SOU UOHRISISAI HIEWOPEI) UEDIXSJA] 10J JOUMO PIOOST AL
"ISUMO JUSLING oY) )T Spuelg JI SV 03 JOUMO PIOOSI 3} JO dureu ) Jurgueydp uo SUr{Iom st I0jueI

*OU] ‘SpUBI UBQI() “IOUMO ISULIOY AU} ST [ST661T “PUB 0ST6611 “TST661 1 "SOU UOLRISISAI YIBtPel) UEJTXIA J0] JSUMO PIOOSI Y I 4

uonoe OdI) Sunrem — v/N Furpusg uonesrddy epeue)) ST 8€969L1 AT THSVIAVI#

IIVMALS A THSY

uonoe OJID sunrem — v/N Burpua uoneorddy epeue)) ST €SS69L1 A9 ATNALLNG
S€ ‘9T

uonoe OdID Sunrem — v/N Surpuod uoneorddy epeue) | ‘ST ‘81 ‘vl GSS69L1 | IAVMALS SV AT THSY
S€ ‘9z

uonde OJID Sunrem — V/N Surpusg uonesiddy epeue) | ‘6T ‘81 VI 9SS69LT | LIAVMALS AATHSV SV

uonoe OJId Sunem — v/N Surpusg uonesrddy epeue) ¢ 09S69L1 IV OL TIVA
SE 9T 6T

uonoe OJI0 Sunrem — V/N Surpusg woneorddy epeuR) | ‘81 V1 ‘6 LSS69L1 SV

IAVMALS A THSVY

97/S/1 NP [eMIURY PoIISISY Nn4g ST 7899L6%10 A9 ATHI4LINg

uonoe OJINd Junrem — v/N Surpusq woneotddy nda il 1€89L6¥10 | LIVMALS SV AGTHSV

uonoe OJINd Sunrem — v/N Surpuoq uoneorddy nd il €859L6¥10 | LAVMALS AHTHSV SV

uonoe OJINd Suntem — v/N Surpusg uoneorddy nda ¢ Y019L6110 TIVE OL TAVA

uonoe OJINd Sunrem — V/N Surpusd uonesrddy ng il T6V9L6110 TAIVMALS A9 THSY

uonoe OdINd unrem — v/N Surpusq uoneorddy ndg 9T 9L9SL6110 LIVAMALS A THSV
, G€ ‘9T ‘ST

uonde OJINdg Sunrem — V/N Zurpuoa uvoneorddy nal ‘strvi‘e €€1696110 SV

N R
oﬂm—ﬁﬂoﬁ “-NQZ m-—«&wm :omao:umm.:—h. momm&—mv Jd0 .oZ :o_a&om—a—n—< v—hﬁz

TRADEMARK
REEL: 005806 FRAME: 0063



¥ 198LT0M\ENA

"QUON] — sIoyueId [V

SLHOIHALOD

"IUMO JUSLIND Y} “)TT Spuelg JI SV 01 IoUmO PIodal

o1} JO oWEeU oﬁ gurdueyo vo SunjIom SI JOJURILD) OUJ ‘SpUERIg Ueql() ‘IUMO ISULIOJ 9} SI SJUIBJ BAIO YINOS JIOJ JOUMO PIOISI Y] 4
“IOUMO JUSLIND A} )T Spuelg J] SV 01 Joumo
PI10021 5 Jo sureu oy} Surdueyd uo SunjIom sI I0Juely) "OU] ‘Spuelq UBQI[] ‘IOUMO ISWLIOJ 9Y] SI SJUSRJ BUIY)) 10J ISUMO PIOJAL 3Y], 4
"aseqerep QLS 9P Ul papIodal

U99q 10U sey JuawuISSe Yons jng “ouj ‘spuerqg ueqin o} s}S2IJUl J1oy) udIsse pip juajed SIy) Jo SI01USAUIL oY, DT SANV YL dI
SV 01 93ueyd SWEU 109[J31 01 91/07/F POIOALI0D SPI0dAI O LIS — D11 spurld JI SV 01 paudisse uaaq sey 769/ LL8 "ON IUIRJ S (1«

L10T/ST/L d(J 33 SoUBUSUIEIN 92104 U] SN CO9LLLS JIJISSVId
910€ T AInf on(J 99, 0UBUUIEIA 9910, U] |Bal03 YINOS 11433Y HIAISSVId
910T ‘T A[nf an( 93 OUBUSIUIRIN 9010, U] |Bal03] yInog 60pLES HIAISSVId

910 ‘g ISn3ny anp 39,] SOUBUIUIRIA 92104 Uy Buyg) €61 1120£800C HIAISSVId
910 ‘8 ISN3NY NP 39,] J0UBUSIUIBIA 92104 U] BUlyD 6°¢6v1120£800C JIHISSVId
JuIped( IXN snjejs nonodIpsLnp ON juayeqd

0064

TRADEMARK
005806 FRAME

REEL

:Today Smels Juated — ) 11 Spuelq dI SV

"QUON] — pIeOYID) pue ‘Auedwo)) ‘qng 19SS ‘sSuIpjoH

SNOILVOI'TddV LNALVd ANV SINALVd



¥’ 198LT0NENA

wod spueIqUeqIn
WO UBMI)SAIYSLAW
WO BIG-A[JIoNNg
Sn°1remalsAyse

A} IBMIISAI[YSE

WO LIBMIISAS[YSE

ZqQ PeMIISAI[Yse
OJUI'LIEMI]SAITYSE
OTTSANVYEG dI SV

"QUON] — pIeoy1) pue ‘Auedwo)) ‘qng ISSISIA ‘SBUIP[OH]
SHINVN NIVINOU

TRADEMARK
REEL: 005806 FRAME: 0065

RECORDED: 06/03/2016



