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SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

SECURITY INTEREST

RESUBMIT DOCUMENT ID: 900532850
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

MODCLOTH HOLDINGS, LLC

01/28/2020

Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: TIGER FINANCE, LLC

Street Address: 99 PARK AVENUE, SUITE 1930

City: NEW YORK

State/Country: NEW YORK

Postal Code: 10016

Entity Type: Limited Liability Company: DELAWARE

PROPERTY NUMBERS Total: 17

Property Type Number Word Mark
Registration Number: |4445016 GRAHAM STREET SHOE CO
Registration Number: |4404597 BE THE STYLIST
Registration Number: |4506143 FERVOUR
Registration Number: |4272302 MODSTYLISTS
Registration Number: |4724982 HIGH DIVE
Registration Number: |4525865 STYLISH SURPRISE
Registration Number: |4525601 MODCLOTH
Registration Number: |5091417 349
Registration Number: |4408596 MYRTLEWOOD
Registration Number: |4625495 AUFOND
Registration Number: |4503304 BEA & DOT BY MODCLOTH
Registration Number: |5195823 BREAKFAST FOR DINNER
Registration Number: |3787417 BE THE BUYER
Registration Number: |3766378 M
Registration Number: | 3766379 MODCLOTH
Registration Number: |3760045 MODCLOTH
Registration Number: |5686424 MODCLOTH
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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.

Phone: 202.370.4750
Email: ipteam@cogencyglobal.com
Correspondent Name: Jennifer Tindie
Address Line 1: 1025 Vermont Ave NW, Suite 1130
Address Line 2: COGENCY GLOBAL INC.
Address Line 4: Washington, D.C. 20005
ATTORNEY DOCKET NUMBER: 1180532
NAME OF SUBMITTER: Andrew Nash
SIGNATURE: /Andrew Nash/
DATE SIGNED: 03/03/2020

Total Attachments: 18
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL SECURITY AGREEMENT (this “Agreement”), dated as of January
28, 2020 is entered into by and between MODCLOTH HOLDINGS, LLC, a Delaware limited liability
company (the “Grantor”’) and TIGER FINANCE, LLC (the “Assignee”), as Lender pursuant to that
certain Security Agreement, dated as of the date hereof, among the Assignee, Grantor, and the other parties
thereto (as amended, restated, amended and restated, supplemented or otherwise modified from time to
time, the “Security Agreement’), and pursuant to that certain Credit Agreement, dated as of the date hereof,
among Grantor, Assignee, and the other parties thereto (as amended, restated, amended and restated,
supplemented, restructured or otherwise modified from time to time, the “Credit Agreement”).

WHEREAS, pursuant to the Security Agreement, Grantor has granted in favor of Assignee a
security interest in certain Collateral, including the Copyrights, Patents, Trademarks and Internet domain
names set forth on Schedules A—D respectively, hereto as of the date hereof.

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Grantor and the Assignee
hereby agree as follows:

1. Definitions. Capitalized terms not otherwise defined herein have the respective meanings
ascribed to them in the Security Agreement or the Credit Agreement, as applicable. In addition, the
following terms have the meanings set forth below:

“Copyrights” means (i) all copyrights arising under the laws of the United States, any other
country or any political subdivision thereof, whether registered or unregistered and whether
published or unpublished (including, without limitation, those listed on Schedule A hereto), all
registrations and recordings thereof, and all applications in connection therewith, including,
without limitation, all registrations, recordings and applications in the United States Copyright
Office, (ii) the right to obtain all renewals thereof, and (iii) all claims for damages by reason of
past, present and future infringements of the Copyrights and the right to sue for and collect such
damages, as permitted under the applicable laws for any jurisdiction or country in which such
claims may be asserted for the use and benefit of Assignee and its successors, assigns and other
legal representatives.

“Patents” means all of the following included in the Collateral: (i) all letters patent of the
United States, any other country or any political subdivision thereof, all reissues, reexaminations
and extensions thereof and all goodwill associated therewith, including, without limitation, any of
the foregoing referred to on Schedule B, (ii) all applications for letters patent of the United States
or any other country and all divisions, continuations and continuations-in-part thereof, including,
without limitation, any of the foregoing referred to on Schedule B, and (iii) all rights to obtain any
reissues or extensions of the foregoing.

“Trademarks” means all of the following included in the Collateral: (i) all trademarks, trade
names, corporate names, company names, business names, fictitious business names, trade styles,
service marks, logos, Internet domain names and other source or business identifiers, and all
goodwill associated therewith, now existing or hereafter adopted or acquired, all registrations and
recordings thereof, and all applications in connection therewith, whether in the U.S. Patent and
Trademark Office or in any similar office or agency of the United States, any State thereof or any
other country or any political subdivision thereof, or otherwise, and all common-law rights related
thereto, including, without limitation, any of the foregoing referred to on Schedule C hereto, and
(ii) the right to obtain all renewals thereof.
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2. Grant of Security Interest.

(a) Subject to the terms and conditions of the Security Agreement, to evidence further the
security interest granted by Grantor to Assignee pursuant to the Security Agreement, Grantor hereby grants
to Assignee a security interest in all of Grantor’s right, title and interest in, to and under the Copyrights,
Patents, Trademarks, and Internet domain names, whether now owned or existing or at any time hereafter
acquired or arising and wherever located, as collateral security for the prompt and complete payment and
performance when due (whether at the stated maturity, by acceleration or otherwise) of Obligations.

(b) Schedule A hereto contains a true and accurate list of all of Grantor’s United States
registrations and applications for registration for the Copyrights existing as of the date hereof. Schedule B
hereto contains a true and accurate list of all of Grantor’s United States Patents existing as of the date hereof.
Schedule C hereto contains a true and accurate list of all of Grantor’s United States registrations and
applications for registration for the Trademarks (excluding Internet domain names) existing as of the date
hereof. Schedule D hereto contains a true and accurate list of all of Grantor’s Internet domain names
existing as of the date hereof.

(©) The security interest granted hereby is granted concurrently and in conjunction with the
security interest granted to the Assignee under the Security Agreement. In the event that any of the
provisions of this Agreement are in conflict with the Security Agreement, the provisions of the Security
Agreement shall govern.

3. Modifications.

This Agreement or any provision hereof may not be changed, waived, or terminated except in
accordance with the amendment provisions of the Credit Agreement. In connection with the foregoing,
Grantor authorizes the Assignee, upon written notice to and written consent (including consent by e-mail)
by Grantor, to modify this Agreement without obtaining Grantor’s signature to such modification, to the
extent that such modification constitutes an amendment of any schedule hereto, to add any right, title or
interest in any Copyright, Patent, or Trademark owned or subsequently acquired by Grantor that is
Collateral or to delete any reference to any right, title or interest in any Copyright, Patent or Trademark in
which Grantor no longer has or claims any right, title or interest. Grantor additionally agrees to execute any
additional agreement or amendment hereto as may be reasonably required by the Assignee from time to
time, to subject any such owned or subsequently acquired right, title or interest in any Copyright, Patent or
Trademark that is Collateral to the security interests and perfection created or contemplated hereby or by
the Security Agreement.

4. Recordation.

Grantor authorizes the United States Copyright Offices, the Commissioner for Patents, the
Commissioner for Trademarks and any other government officials to record and register this Agreement
upon request by Assignee.

5. Applicable Law.

THE VALIDITY, INTERPRETATION AND ENFORCEMENT OF THIS
AGREEMENT AND ANY DISPUTE ARISING OUT OF THE RELATIONSHIP BETWEEN
THE PARTIES HERETO, WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE,
SHALL BE GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK BUT
EXCLUDING ANY PRINCIPLES OF CONFLICTS OF LAW OR OTHER RULE OF LAW
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THAT WOULD CAUSE THE APPLICATION OF THE LAW OF ANY JURISDICTION
OTHER THAN THE LAWS OF THE STATE OF NEW YORK.

6. Counterparts.

This Agreement may be executed in any number of counterparts, each of which shall be an original,
but all of which taken together shall constitute one and the same agreement. Delivery of an executed
counterpart of this Agreement by fax or other electronic method of transmission shall have the same force
and effect as the delivery of an original executed counterpart of this Agreement or any of such other Loan
Documents. Any party delivering an executed counterpart of any such agreement by fax or other electronic
method of transmission shall in a timely manner also deliver an original executed counterpart to the other
party upon request, but the failure to do so shall not affect the validity, enforceability or binding effect of
such agreement.

7. Successors and Assigns.

This Agreement will be binding on and shall inure to the benefit of the parties hereto and their
respective successors and assigns.

[Signature page follows.]
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IN WITNESS WHEREQF, each of the undersigned has caused this Agreement to be duly
executed and delivered as of the date first above written.

MODCLOTH HOLDINGS, LLC

By: Q/f-/, 5
Name: Jeffiby Streader
Title: Manager

[Signature Page to Intellectual Property Security Agreement]
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ASSIGNEE:

TIGER FINANCE, LL.C

) o7 .
/,r et Pl

Name: Andy Babcock
Title: Managing Director

[Signature Page to Intellectual Property Security Agreement]
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Schedule A to INTELLECTUAL PROPERTY SECURITY AGREEMENT
Registered Copyrights

None.
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Schedule B to INTELLECTUAL PROPERTY SECURITY AGREEMENT
Registrations of Patent and Patent Applications

None.
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Schedule C to INTELLECTUAL PROPERTY SECURITY AGREEMENT

Registered Trademarks and Trademark Applications

(See attached.)
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81290926 MODCLOTH

81290940 MODCLOTH

81294339 MODCLOTH

81290930 MODCLOTH

81290936 MODCLOTH

81290934 MODCLOTH

81290928 MODCLOTH

81290938 MODCLOTH

81291463 BE THE BUYER

81290942 MODCLOTH

81290932 MODCLOTH

81291475 BE THE BUYER

81291493 GRAHAM STREET SHOE CO

81291495 BE THE STYLIST

81291497 FERVOUR

Australia

Canada

China

China

China

European Union

European Union

Hong Kong
International
International
Japan

United Kingdom
United States of
America

United States of
America

United States of
America

1189192

1657841

24093328

18002179

18002178

14552335

1189192

303533562

2013-12-02

2013-12-24

2017-05-12

2015-09-29

2015-09-29

2015-09-11

2013-12-02

2015-09-11

1156979 2013-02-21

1189192

1189192

1156979

2013-12-02

2016-09-09

2013-02-21

85774657 2012-11-08

85711166 2012-08-23

85643491 2012-06-05

2013-12-02

2016-02-15

2018-05-07

2016-11-14

2017-12-21

2016-01-27

2013-12-02

2016-03-02

2013-02-21

2013-12-02

2017-10-06

2013-02-21

2013-12-03

2013-09-17

2014-04-01

1189192

TMA929019

24093328

18002179

18002178

14552335

303533562

1156979

1189192

1156979

4445016

4404597

4506143

Registered

Registered

Registered

Registered

Registered

Registered

Registered

Registered
Registered
Registered
Registered
Registered

Registered

Registered

Registered

101 - Women's apparel, namely, dresses, skirts, blouses, seaters, t-shirts, sweatshirts, pants,

shorts, leggings, tights, swimwear, intimates, accessories, namely, hair accessories, scarves,
gloves, belts, hats, handbags, wallets, jewelry, watches, sunglasses, shoes, and décor items,
namely, vases, decorative mirrors, decorative cushions and pillows candles, candle holders, picture
frames, rugs, drapery curtains, clocks, table linens, linen kitchen, towels and napkins, linen shower
curtains, bath linens, bed linens, decorative, tableware, table glassware, string lights, desk lamps,
table lamps, shower , curtains, On-line retail store services featuring women's apparel.

25 - Ready-made clothing; Babies' pants [underwear]; Swimsuits; Waterproof clothing; Masquerade
costumes; Footwear; Caps [headwear]; Hosiery; Gloves (Clothing); Neckties; Girdles; Chasubles;
Sashes for wear; Caps (shower - ); Masks (sleep - ); Wedding dress; Hairdressing capes.

35 - Sales promotions for others; Presentation of goods on communication media, for retail
purposes, procurement services for others (purchasing goods and services for other business);
Provision of an on-line marketplace for buyers and sellers of goods and services.

25 - women'’s clothing, skirts, pants, shorts, leggings, t-shirts, sweaters, dresses, blouses,
camisoles, coats, jackets, dressing gowns and swimwear

25 - Women's clothing, namely, skirts, pants, shorts, leggings, t-shirts, shirts, sweaters, dresses,
blouses, camisoles, coats, jackets, dressing gowns; footwear; sandals; swimwear.

35 - On-line retail store services featuring women's apparel

45 - On-line social networking services

25 - Women's clothing, namely, skirts, pants, shorts, leggings, t-shirts, shirts, sweaters, dresses,
blouses, camisoles, coats, jackets, dressing gowns; footwear; sandals; swimwear.

35 - On-line retail store services featuring women's apparel.

35 - On-line retail store services featuring women's apparel, accessories, shoes, decor items and gift
items.

35 - On-line retail store services featuring women's apparel

ne social networking services

ne retail store services featuring women's apparel.

ne social networking services.

ne retail store services featuring women's apparel, accessories, shoes, decor items and gift

25 - Footwear

35 - On-line retail store services featuring women's apparel, accessories, shoes, décor items and gift
items

45 - On-line social networking services

25 - Coats; Jackets; Pants; Shorts; Sweaters; Swim suits; Women's clothing, namely, shirts,
dresses, skirts, blouses
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81291499 MODSTYLISTS

51290947 HIGH DIVE
(e k

81291108 (MR

ModtUinth

81291109

81291112 349

234 MYRTLEWOOD

81291246 AUFOND

81291269 BEA & DOT BY MODCLOTH
81290772 BREAKFAST FOR DINNER

81290909 BE THE BUYER
&1
81290913 AL

81290924 MODCLOTH

United States of
America
United States of
America
United States of
America

United States of
America

United States of
America
United States of
America
United States of
America

United States of
America
United States of
America
United States of
America
United States of
America
United States of
America
United States of
America
United States of
America

85635019 2012-05-24
86178690 2014-01-29
86087316 2013-10-09
86074468 2013-09-25

85894091 2013-04-03

85804434 2012-12-17

85793877 2012-12-04
85981100 2013-02-07
85804438 2012-12-17

77839786 2009-10-01

77707525 2009-04-06
77707645 2009-04-06
77668897 2009-02-12
86630419 2015-05-14

2013-01-08

2015-04-21

2014-05-06

2014-05-06

2016-11-29

2013-09-24

2014-10-21

2014-03-25

2017-05-02

2010-05-11

2010-03-30

2010-03-30

2010-03-16

2019-02-26

4272302

4724982

4525865

4525601

5091417

4408596

4625495

4503304

5195823

3787417

3766378

Registered
Registered

Registered

Registered

Registered
Registered

Registered

Registered
Registered
Registered

Registered

3766379 Registered

3760045

5686424

Registered

Registered

45 - Fashion consulting services; Personal shopping for others
25 - Beachwear; Swimwear

35 - On-line retail store services featuring women's apparel, accessories, shoes and décor items
41 - Arranging of contests; On-line journals, namely, blogs featuring information in the field of
fashion

45 - On-line social networking services

24 - Bed covers; Bed sheets; Bed skirts; Bed spreads; Bed throws; Duvet covers; Duvets; Fabric
window coverings and treatments, namely, curtains, draperies; Fitted bed sheets; Flat bed sheets;
Pillow cases; Pillow shams; Shower curtains

25 - Coats; Footwear; Jackets; Pants; Scarves; Shorts; Sweaters; Swimsuits; Women's clothing,
namely, shirts, dresses, skitts, blouses

25 - Coats; footwear; jackets; pants; scarves; shorts; sweaters; swimsuits; women's clothing,
namely, shirts, dresses, skitts, blouses

25 - Belts for clothing; Camisoles; Coats; Dressing gowns and bath robes; Footwear; Hosiery;
Jackets; Lingerie; Loungewear; Pants; Petticoats; Robes; Sandals; Scarves; Shawls; Shoes; Shorts;
Slippers; Socks; Sweaters; Swimsduits; Tights; Women's clothing, namely, shirts, dresses, skirts,
blouses

25 - Sleepwear

35 - On-line retail store services featuring women's apparel, accessories, shoes, decor items and gift
items

35 - On-line retail store services featuring women's apparel

35 - On-line retail store services featuring women's apparel

35 - On-line retail store services featuring women's apparel

25 - Women's clothing, namely, skirts, pants, shorts, t-shirts, shirts, sweaters, dresses, blouses,
camisoles, coats, jackets; footwear.
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Schedule D to INTELLECTUAL PROPERTY SECURITY AGREEMENT
Internet Domain Names

(See attached.)

2583442.3
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modcloth-domains

2020-12-06
2020-05-19

2020-05-19
2020-05-19

£020-10-01
2020-03-11

2021-10-01
2020-11-04

2020-12-07
2020-03-25

2020-05-19
:2020-05-19

i2020-12-07
i2020-12-07

2020-12-07
2020-12-07
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2020-02-10
2020-09-10

2020-09-14
:2020-12-06

12020-06-30
:2020-11-06

2021-04-11
2020-06-25

:2021-04-11
i2021-01-27

2020-12-06
:2020-07-30

2020-05-19
2020-05-19

2020-05-19
5020-05-18

2020-05-19
2020-05-19

2020-05-19
:2020-05-19

5020-05-19
12020-05-19

2020-05-19
5020-05-19
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2021-09-22
2020-08-09

2020-07-23
50210411

12021-04-11
:2020-04-10

2020-05-19
5020-05-19

5020-05-19
2020-05-19

2020-12-06
:2020-12-06

12020-12-06
2020-08-17

2020-05-19
2020-10-16

5020-05-19
2021-07-13

2020-05-19
2022-03-07

12020-09-22
i2020-10-16

2020-04-25
2020-10-17
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2020-03-17
2020-05-19

2020-05-19
2021-01-22

2020-03-17
2020-05-24

2021-01-28
2020-06-27

:2020-10-11
i2020-12-13

2020-03-25
2020-08-27

2020-03-21
2020-12-07

12020-05-23
2020-02-12

£020-02-03
2020-12-06

2020-07-15
2020-07-15

12020-07-15
12020-04-01

2020-02-10
2021-01-28
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RECORDED: 01/28/2020

5020-05-19
2020-05-19

2020-04-16
:2020-12-06

2020-05-19
2020-05-19

2020-05-19
5020-12-22

:2020-12-13
i2020-10-12

2020-10-12
2020-12-13

2020-02-27
2020-03-25

2020-05-19
5020-05-19

5020-12-06
2020-12-06

12020-12-13
2020-12-13

12022-01-04
12020-12-29
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