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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: RELEASE OF SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Retail DB I, LLC 11/22/2019 Limited Liability Company:

RECEIVING PARTY DATA

Name: Michaels Stores Procurement Company, Inc.
Street Address: 8000 Bent Branch Drive

City: Irving

State/Country: TEXAS

Postal Code: 75063

Entity Type: Corporation: DELAWARE

PROPERTY NUMBERS Total: 10

Property Type Number Word Mark

Registration Number: |4924575 TIPS & TOES

Registration Number: |4704759 CREATE MORE SHARE MORE SAVE MORE

Registration Number: |4474276 CRAFTING A BETTER WORLD! A.C. MOORE ARTS o
Registration Number: |4450995 HOMEESSENTIALS 5
Registration Number: | 3962493 A.C. MOORE ARTS & CRAFTS §
Registration Number: |3786835 A.C. MOORE ARTS & CRAFTS ¥
Registration Number: | 3641950 A.C. MOORE ARTS & CRAFTS 8_
Registration Number: |3850416 DREAM IT. CREATE IT. SHARE IT. §
Registration Number: | 4049495 -
Registration Number: |3786834 A.C. MOORE ARTS AND CRAFTS O

CORRESPONDENCE DATA
Fax Number: 2146614899

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: 214.953.6500

Email: daltmdept@bakerbotts.com
Correspondent Name: Cecily Porterfield, Baker Botts L.L.P.
Address Line 1: 2001 Ross Avenue

Address Line 2: Suite 900

Address Line 4: Dallas, TEXAS 75201-2900
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ATTORNEY DOCKET NUMBER: 087001.0105

NAME OF SUBMITTER: Cecily Porterfield
SIGNATURE: /Cecily Porterfield/
DATE SIGNED: 04/24/2020

Total Attachments: 43
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Execntion Version

RELEASE AGREEMENT

MH\ RH M‘;h Ai:R?FMh?\i (ﬁm * \nuuncrif } ds tcmi a6 of \Imembei 1’:2, iaﬁl‘?

{nmpm}_ Im, & Daia‘m are curpmanon (_ viehs
Stores, “MMivhacls™).

Recitals

A, AL Moore Agts & Crafis, Inc, a Ponnsylvania oorporation (“A&C™), AL
Moore Imm“poraied a Viegioia corporation (“ACM.” and togsther with A&C, “Selleny”
oach, & “AUM Bellerd™), ACM 8B Corp ("Parent”), aud Michaels wish to entor inlo an Asset
Purchase Aomemam {the “Asset Puvhase Agrooment™), whereby AUM Sellers shall sell to
Michaels, antj‘ Michaels shall purchase from ACM Sellers, the Purchased Assets {as defined
therein},

B, RDB is the successor lender and administrative agent pursuant to the terms of the
Amended and Restated Crodit Agreement, dated as of FPebruary 27, 2019, by and among A&C,
ACM, AC, Moore Urban Renewal, LLC, Sbar’s Inc., 14 Shar Boulevard LLC and Nicole Cratis,
LLC (he “Cradit Agreament™.

. It is a3 condition to the closing of the transactions contemplaied by the Asset
Purchase Agreement thal the existing lisns on the Purchased Assets under the Ceadit Agroement
be released as of the Closing Date (the “Lieng™)  Michgels has therefore requested that BDB
refease the Lisns over the Porchased Assets, and RDB is willing to do so upon the terms and
conditions hereof,

Agreenent

NOW, THEREFORE, for good and valusble consideration, the sufficisney of which s
hereby acknowledged, the parties agree as follows:

1. Relonse of Ldong,  Immediately upon the consummation of the Closing under the
Asset Purchase Agreement, RDXB’s Liens over the Purchased Assets shall be antomatically and
rrevocably terminated gnd released. At Michaels” request, RDB shall take all reasonable steps
neceasary to effect and document the complete meleage of RDB's Lions over the Purchased
Assets, including, but not Hmited to, the intellectual property assets set forth in the attached
“Bxhibit A" and those Seourity Intevests set forth in the attached “Exhibit B,” without further
constderation or renumeration from Michaels,

2. WAIVER OF JURY TRIAL. CH PARTY HERETO HERERY IRREVOCABLY
WAIVES, TO THE FULLEST EXT E\IT PEWITTEB BY APFLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRBCTLY ARISING OQUT OF OR RELATING TO THIS ASSIGNMENT OR ANY
QTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HERERY OR

Active 43756068
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THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY:
EFACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FORBGODNG WAIVER AND (B
ACENOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS ASSIGNMENT AND THE OTHER LOAN
DOCUMENTS BY, AMONG OTHER THINGE, THE MUTUAL WAIVERS ANR
CERTIFICATIONS IN THIX BECTION,

3. Goverping Law. This Assignment shall be governed by, and construed in accordance
with, the laws of the State of New York, withowt giving effect 1o the conflicts of laws principles
thereof, but including Section 5-1401 of the Mew York General Obligations Law.

«. This Agreement may be excounted in muitiple counterparts.  Hach
counterpart shall be an original, but altogether shall counstitute one and the same instrument.
Facsimile signatures and signatures elecironically transmitted in Portable Document Format { pdf
files) shall be accepted as if original signatures have been supplied.

{Signature page Jollows]
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N WITNESS WHEREQF, the parties bereto have each exsouted this Agresmant
sffective as of the date hereinsbovs first writhon.

Name: Panicia B, Parent

Tile: Manager

ISighatire Pageso Rvlesss of Lienover Purchiased Aseets]
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MICHAELS STORES, INC.
: o3

g

Bya leosene e dosin

MName: Denise Paulonis

Titie: Executive Viee Presidant &
Chief Financial Officer

MICHAELS STORES PROCUREMENT
COMPANY, INC.

£
&

. et S s
ﬁyg&i&w; il S A

Mame; Denise Paudonis

Tiile: Excoutive Yice Presidemt &
Chief Finsncial Officer

{Sigrature Page to Relesss Apreement]
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Exhibit A

MORESAVE MOBE

Kumber; $60%6438
Fided: 21-00CT-

2043

Reg:

Nunebery 4704735
Regictoreds 1%
MARR20ES

MARK TERRITORY | STATUS | APPLICATION | GOUDS/EERVICES | OWHNER
and
. REGISTRATION
TIPS & TOBS us Registered | App. INT.CL. 3 NAIL AL Moore
Number: 86569923 | POLISH Ingorporated
Filed: 12-MAR-
2015
Reg,
Mewber: 4924375
Regictered: 32
MARZRIE
CREATE MORE SHARE U Registersd | App. VAL Moore

Teorpotated

CRAPTING A BETTER
WORLDIAC MOORE
ARTS & CRAFIE NG ONE
PES ARTS, CRAFIS &
FLORALS BETTERI&
Dresipn

P
£

Repistere

' App,

Rivmber; 3030188
Fileds 22:838AY
AL K]

Number: 4474275
Registerads 28+
FAN-Z014

- Incorporated

Regiatorad

A{P?’*

Namber: §3F17401
Filedr 29-APR-
A3

Regm
Nomibers J430985
Registersd: 17-

INT. CLO2G FICTURE
FRAMES

| AU Maose
Auts &
| Urafts, oo
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TERRITORY

- BTATUS

g
RBEGRTRATION

1 GOODS/SERVICES |

TIEC-2013

AL MDOREARTS &
CRAPTS & Destgn

ALMOOREs,,

App.

Numbers 77798581
Py O7-AUN
2009

Reg.

Numbes: 3962483
Registerad: 17+
MAY=284 1

AL Moore
- Incorperated

AL Maoore

SHAREIT

Number: 77228068
Filedy 13-30L-2007

e

Nunvher; 3830416
Registered: 21~
SEREBID

STORE SERVICES IN

| THEFIBLD OF ARTS

| ANDURAYAS,

| SCRAPBUOKING

| SUPFLIES, FLORAL

| SUPFPLIES, AND
PICTURE FRAMES

AL MOURE ARTS & us Registared | Spp.
CRAPTSE Number: 77711373 ' ingorporaked
Flilads 1=APR- '
2008
Reg.
Nunther: 3780838
Regivtered: 1l
| I MAYS0D ; ;
| AL MOORE ARTS & US Registersd | App. TINT. CLe S RETAIL AL Monre
CHRAPTS Number: 77443839 | STORE SERVICES N Inearpotated
Filed: 1-AFR- | THE FIELD OF ARTS
A 2008 AN CRAFTS, FLORAL
ARBANGING
Reg, MATERIALS AN
Number: 3641858 [ SCRAP BOOKING
Regivtersds 23+ MATERIALS
JURS2068 [ :
DREAM ITLCREATEIL. LU Registared | App. INTLCLOASRETAL AL Monve

Ingorparated

U Megistored | App. INT. CL 38 RETALL A.C. Maure
Numbery 77228876 | STORE SERVICES IN incorporaisg
Filed: 13RIL-2007 1 THE BIBLD OF ARTS
- ANDORAFTS,
Reg. SCRAPROOEING
Numberr 4049405 | SUPPLIER BLOKAL
Regictered: 01~ SUPPLIES, AND
NOV-2¢11 PICTURE FRAMES
INTCL4CUSTORM
FRAMING SERVICES
AL MOUREARTS & U Registered | Apy. BYE CL.3SRETAIL AL Mogse

CRAFPS

Mumbers 77711362
Fifead: 23-FEB-
2018

Reg.

Rbemiber: 3788834
Registerads 11
MAY-2010

STORE SERVICES BUHK
ARTS CRAFTS AND
FLORAL

SUPFLIES

bweorporated
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Exhibit B

{attached)
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FIRST AMENDMENT TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This First Amendment to Intellectual Property Security Agreement (this “First
Amendment”) is made as of November 17, 2011, by and among (a) each of the Persons listed on
Schedule I hereto (each such Person, individually, a “Borrower” and, collectively, the
“Borrowers”), (b) each of the Persons listed on Schedule II hereto (each such Person,
individually, a “Guarantor” and, collectively, the “Guarantors”) (the Borrowers and the
Guarantors are hereinafter referred to, individually, as a “Grantor” and, collectively, as the
“Grantors™), and (c) BANK OF AMERICA, N.A,, as collateral agent (in such capacity, the
“Collateral Agent”) for its own benefit and the benefit of the other Credit Parties (as defined in
the Credit Agreement referred to below), in consideration of the mutual covenants contained
herein and benefits to be derived herefrom.

WITNESSETH:

WHEREAS, reference is made to that certain Credit Agreement, dated as of December
15, 2008 (as amended, modified, supplemented or restated and in effect from time to time, the
“Credit Agreement”), by and among (i) the Grantors, (ii) the Lenders from time to time party
thereto (individually, a “Lender” and, collectively, the “Lenders”), and (iii) Bank of America,
N.A., as Administrative Agent, Collateral Agent, Swing Line Lender and L/C Issuer, pursuant to
which the Lenders have agreed to make Loans to the Borrowers, and the L/C Issuer has agreed to
issue Letters of Credit for the account of the Borrowers, upon the terms and subject to the
conditions specified in the Credit Agreement; and

WHEREAS, reference is also made to that certain Guaranty, dated as of December 15,
2008 (as amended, amended and restated, modified, supplemented or restated and in effect from
time to time, the “Guaranty”), executed by the Guarantors in favor of the Administrative Agent,
the Collateral Agent, and the other Credit Parties, pursuant to which each Guarantor guarantees
the payment and performance of the Guaranteed Obligations (as defined in the Guaranty); and

WHEREAS, reference is further made to that certain Intellectual Property Security
Agreement, dated as of December 15, 2008 (as amended, modified, supplemented or restated and
in effect from time to time, the “IP Security Agreement”), by and among the Grantors and the
Collateral Agent, pursuant to which, among other things, the Grantors granted to the Collateral
Agent, for the ratable benefit of the Credit Parties, a continuing security interest in and to the IP
Collateral (as defined therein); and

WHEREAS, the Grantors have advised the Collateral Agent that certain of the Grantors
have acquired additional IP Collateral;

WHEREAS, the Grantors and the Collateral Agent now wish to amend, modify and
supplement the IP Security Agreement, as more particularly set forth in this First Amendment.

NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the recelpt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:
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Definitions. All capitalized terms used herein and not otherwise defined shall have the
same meaning herein as in the IP Security Agreement or the Credit Agreement (as
applicable).

Amendments to IP Security Agreement. The provisions of the IP Security Agreement are
hereby amended by supplementing EXHIBIT C thereto by adding to such EXHIBIT C
the EXHIBIT C-1 annexed hereto, and the IP Collateral described in Section 2(c) of the
IP Security Agreement shall be deemed to include the Trademarks and Trademark
Licenses described on such EXHIBIT C-1 (collectively, the “New IP”). For purposes of
clarity, such EXHIBIT C-1 shall be deemed to supplement, rather than replace,
EXHIBIT C annexed to the IP Security Agreement.

Ratification of Security Interest. Each Grantor hereby ratifies the Security Interest (as
defined in the Security Agreement) granted by such Grantor to the Collateral Agent (for
its own benefit and the benefit of the other Credit Parties) under the Security Agreement,
and as further security for the payment or performance, as the case may be, in full of the
Secured Obligations (as defined in the Security Agreement), grants to the Collateral
Agent (for its own benefit and the benefit of the other Credit Parties) a continuing
security interest, with a power of sale (which power of sale shall be exercisable only
following the occurrence and during the continuance of an Event of Default), in all of the
present and future right, title and interest of such Grantor in and to the New IP, whether
now owned or existing or hereafter acquired or arising, together with all of such
Grantor’s assets of the type described in clauses (d), (e), (f), (g), (h), (i) and (j) of Section
2 of the IP Security Agreement relating to the New IP, as well as all products, proceeds,
substitutions, and accessions of or to the foregoing (collectively, the “New IP
Collateral”). Notwithstanding the foregoing, no security interest shall be granted in
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.

Effect on IP Security Agreement. Except as specifically provided herein, all of the terms
and conditions of the IP Security Agreement shall remain in full force and effect. Each
Grantor hereby ratifies, confirms, and reaffirms all representations, warranties, and
covenants contained therein. Without limiting the generality of the foregoing, each
Grantor hereby acknowledges, confirms and agrees that all IP Collateral (including the
New IP Collateral) shall continue to secure the Secured Obligations.

Miscellaneous.

(a) This First Amendment may be executed in several counterparts and by each party
on a separate counterpart, each of which when so executed and delivered shall be
an original, and all of which together shall constitute one instrument. Delivery of
an executed counterpart of a signature page to this First Amendment by telecopy
or other electronic transmission shall be effective as delivery of a manually
executed counterpart of this First Amendment.
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®) This First Amendment, together with the other Loan Documents, expresses the
entire understanding of the parties with respect to the transactions contemplated
hereby. No prior negotiations or discussions shall limit, modify, or otherwise
affect the provisions hereof. Any determination that any provision of this First
Amendment or any application hereof is invalid, illegal or unenforceable in any
respect and in any instance shall not effect the validity, legality, or enforceability
of such provision in any other instance, or the validity, legality or enforceability
of any other provisions of this First Amendment.

© THIS FIRST AMENDMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF
NEW YORK.

[signature pages follow]
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IN WITNESS WHEREOF, the Grantors and the Collateral Agent have caused this First
Amendment to be executed by their duly authorized officers as of the date first above written.

GRANTORS:

BORROWERS:
TUESDAY MORNING, INC. .

Sl e :

By:

Name: / Stephanie Bowman®

Title: Executive Vice President, Chief Financial
Officer and Secretary

TUESDAY MORNING PARTNERS, LTD.

By:  Days of the Week, Inc., its General Partner

By:

Name: Stephanie Bowman

Title; Executive Vice President, Chief Financial
Officer and Secretary

GUARANTORS:
TUESDAY MORNING CORPORATION

By: %/iﬁ,«,u P o
Name: Stepbaniec Bowman
Title: Execulive Vice President. Chief Finangia

Officer, Seeretary and Treasurer

TMI HOLDINGS, INC,

By: STotwso M
Name: /._Stephanic Bowman

Title;: Vice President, Secretary and Treasure

FRIDAY MORNING, INC.

By: w
Name: 4/ Stephanie Bowman

Title: Executive Vice President, Chief Binancial
Officer and Secretary

Signature Page to First Amendment to Intsllectual Property Security Agreement
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DAYS OF THE WEEK, INC.

By: M&%Aﬂﬂ/
Name: Stephanie Bowman

Title: _Executive Vice President, Chief Financial
Officer and Seoretary

NIGHTS OF THE WEEK, INC.

By: WJ
Name: Stephanie Bowman

Title: _Vice President, Secretary and Trea

Signature Page to Pirst Amendment 1o Intellectual Property Security Agreement
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COLLATERAL AGENT: BANK OF AMERICA, N.A.

By:
Name:
Title:

Signature Page to First Amendment to Intellectual Property Security Agreement
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SCHEDULE 1
Borrowers

Tuesday Morning, Inc.
Tuesday Morning Partners, Ltd.

Schedule I to Intellectual Property Security Agreement
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SCHEDULE 11
Guarantors

Tuesday Morning Corporation
TMI Holdings, Inc.

Friday Morning, Inc.

Days of the Week, Inc.

Nights of the Week, Inc.

Schedule II to Intellectual Property Security Agreement
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EXHIBIT C-1

Supplemental List of Trademarks and Trademark Licenses

Trademark Registrations

Registered Trademark or Country Reg./App. Reg./App.
Owner of Service Mark Number Date
Trademark or
Service Mark
Tuesday TUESDAY USA Serial No. 02/27/2011
Morning MORNING 85252767
Partners, Ltd.;
Days of the
Week, Inc.
Tuesday FIRST USA Serial No. 02/27/2011
Morning QUALITY. 85252765
Partners, Ltd.; LEGENDARY
Days of the SAVINGS.
Week, Inc.
Trademark Licenses
None.
1380302.3
Exhibit C-1 to Intellectual Property Security Agreement
TRADEMARK
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GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

FOR GOOD AND VALUABLE CONSIDERATION, receipt and sufficiency of
which are hereby acknowledged, BLACKWOOD ASSETS, INC., a Delaware corporation (the
“Grantor”), hereby grants to WELLS FARGO BANK, NATIONAL ASSOCIATION (the
“Grantee”), a continuing security interest in (1) all of the Grantor’s right, title and interest in, to
and under to the United States trademarks, trademark registrations and trademark applications
(the “Marks”) set forth on Schedule A attached hereto, (ii) all proceeds and products of the
Marks, (iii) the goodwill of the businesses with which the Marks are associated and (iv) all
causes of action arising prior to or after the date hereof for infringement of any of the Marks or

unfair competition regarding the same.

THIS GRANT is made to secure the satisfactory performance and payment of all
the Secured Obligations of the Grantor, as such term is defined in the Security Agreement by,
among others, the Grantor and the Grantee, dated as of November 18, 2011 (as amended,

modified, restated and/or supplemented from time to time, the “Security Agreement”). The

rights and remedies of the Grantee with respect to the security interest granted herein are as set
forth in the Security Agreement, all terms and provisions of which are incorporated herein by
reference. In the event that any provisions of this Grant are deemed to conflict with the Security

Agreement, the provisions of the Security Agreement shall govern.
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IN WITNESS WHEREOF, the undersigned has executed this Grant as of the

i 5 * " day of November, 2011.

BLACKWOOD ASSETS, INC., as Grantor

o O Qa

Name: Adolph E:{pemo

Title: Chairman of the Bpard

WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Grantee

By:

Name: Michele L, Ayou
Title: Authorized Officer

[Signature Page to Grant of Security Interest in Trademarks]
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IN WITNESS WHEREOQOF, the undersigned has executed this Grant as of the
WM day of November, 2011.

BLACKWOOD ASSETS, INC., as Grantor

By:

Name: Adolph Piperno
Title: President

WELLS FARGO BANK, NATIONAL
ASSOCIATION,
as Grantee

By: /VV\MM,\ T

Name: Michele‘L.vAyou
Title: Authorized Officer

[Signature Page to Grant of Security Interest in Trademarks]
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Schedule A
[see attached]
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BLACKWOOD ASSETS, INC,
U.S. TRADEMARKS

FEDERAL TRADEMARKS
Application
Re HM M.. M_:oa Goods and/or Services Covered under Trademark
m.Zc Trademark Registration or Pending Trademark Application Status
2210537 International class 35: retail stores for arts and REGISTERED

ACMOORE,

crafts and florals supplies

December 15, 1998

International Class 20: ready made picture or
art frames, mats and pre-cut glass for picture or
art frames, non-metal picture frame hanging
hooks and wall mounts

3018457 SHADES OF THE International Class 16: ornamental paper REGISTERED
SEASONS ribbons and wrapping paper November 22, 2005
International Class 26: ornamental ribbons
made of textiles
3093818 International Class 26: ornamental ribbons REGISTERED
made of textiles May 16, 2006
3094128 International Class 35: retail store services in REGISTERED
the field of arts and crafts and floral supplies May 16, 2006
3985978 FRAMES AND MOORE | International Class 6: metal picture frame REGISTERED
hanging hooks and wall mounts June 28, 2011

TRADEMARK
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BLACKWOOD ASSETS, INC.
U.S. TRADEMARKS

Application
No./
Registration
No.

Trademark

Goods and/or Services Covered under Trademark
Registration or Pending Trademark Application

Status

International Class 40: custom framing
services for works of art and pictures

3645372

SANYe

International Class 6: metal picture frame
hanging hooks and wall mounts

International Class 20: ready made picture or
art frames, mats and pre-cut glass for picture or
art frames, non-metal picture frame hanging
hooks and wall mounts

International Class 40: custom framing
services

REGISTERED
June 30, 2009

3850416

DREAM IT. CREATE IT.
SHARE IT.

International Class 35: retail store services in
the field of arts and crafts, scrapbooking
supplies, floral supplies, and picture frames

International Class 40: custom framing
services

REGISTERED
September 21, 2010

771228976

International Class 35: retail store services in
the field of arts and crafts, scrapbooking
supplies, floral supplies, and picture frames

International Class 40: custom framing
services

PENDING
Filed July 13, 2007
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BLACKWOOD ASSETS, INC.

U.S. TRADEMARKS

Application
No./
Registration
No.

Trademark

Goods and/or Services Covered under Trademark
Registration or Pending Trademark Application

Status

4035226

FRAMES & MOORE

International Class 6: metal picture hanging
hooks and wall mounts

International Class 12: photo mats and picture
and art framing mats

International Class 20: ready made picture and
art frames; pre-cut glass for picture and art
frames; non-metal picture hanging hooks and
wall mounts

International Class 40: custom framing
services

REGISTERED
October 4, 2011

3641950

A.C. MOORE ARTS &

CRAFTS

International Class 35: retail store services in
the field of arts, crafts, floral arranging and scrap
booking

REGISTERED
June 23, 2009

77469609

MY STUDIO

International Class 2: art supplies, namely
finger paints and paints for arts and crafts

International Class 8: art supplies, namely
scissors

International Class 16: art supplies, namely
paint brushes, markers, crayons, canvas for
painting, art paper, stickers, glue and glue sticks
for stationery or household use

International Class 20: decorative glitter

PENDING
Filed May 5, 2008

77/705318

EVERYDAY VALUE.

International Class 35: retail store services in
the field of arts, crafts, floral arranging materials,

PENDING
Filed April 2, 2009

TRADEMARK
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BLACKWOOD ASSETS, INC.

U.S. TRADEMARKS

Application
Re MM. m\&c: Goods and/or Services Covered under Trademark
g No Trademark Registration or Pending Trademark Application Status
VALUE EVERYDAY scrap booking materials and picture frames
3786835 A.C. MOORE ARTS & | International Class 35: retail store services for REGISTERED
CRAFTS arts, crafts and floral supplies May 11, 2010
3786834 A.C. MOORE ARTS AND | International Class 35: retail store services for REGISTERED
CRAFTS arts, crafts and floral supplies May 11, 2010
3962493 International Class 35: retail store services in REGISTERED
ACMOORE s, the field of arts and crafts May 17, 2011
77799590 International Class 35: retail store services in PENDING
AL ;wawummm the field of arts and crafts Filed August 7, 2009
77/861763 ) International Class 36: charitable fundraising PENDING
Qﬁm tng services Filed October 30,
S N 2009
Dottey godd
3888851 THE COMMON THREAD | International Class 42: Computer services, REGISTERED
namely, creating an on-line community of users December 14, 2010

to participate in discussions, get feedback from
their peers, form virtual communities, and
engage in social networking featuring social
media, and topics on arts and crafts, scrap
booking, knitting and crocheting, children's
crafts and educational toys, jewelry making, fine
art supplies, ready-made frames and custom

TRADEMARK
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BLACKWOOD ASSETS, INC.
U.S. TRADEMARKS

Application
No./
Registration
No.

Trademark

Goods and/or Services Covered under Trademark
Registration or Pending Trademark Application

Status

framing, distribution of coupons and project
ideas

3888850

International Class 42: Computer services,
namely, creating an on-line community of users
to participate in discussions, get feedback from
their peers, form virtual communities, and
engage in social networking featuring social
media, and topics on arts and crafts, scrap
booking, knitting and crocheting, children's
crafts and educational toys, jewelry making, fine
art supplies, ready-made frames and custom
framing, distribution of coupons and project
ideas

REGISTERED
December 14, 2010

STATE TRADEMARKS

TO8000000
785

A.C. MOORE ARTS &
CRAFTS

International Class 35: retail store services in the
field of arts, crafts, floral arranging, scrap booking
supplies and art frames

International Class 40: custom framing services

REGISTERED
July 9, 2008
(Registered in the
name of A.C. Moore,
Inc.)
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FIRST SUPPLEMENT TO GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

This Supplement to Grant of Security Interest in United States Trademarks (this
“Supplement”) is made as of the 26™ day of August, 2014 by A.C. MOORE
INCORPORATED, a Virginia corporation, as successor by merger to BLACKWOOD
ASSETS, INC., a Delaware corporation (the “Grantor”) in favor of WELLS FARGO BANK,
NATIONAL ASSOCIATION (the “Grantee™).

WHEREAS, the Grantor executed and delivered a Grant of Security Interest in United
States Trademarks dated November 18", 2011 and recorded on November 21, 2011 at Reel
4664, Frame 0264 (as amended of record from time to time, hereinafter, the “Grant™) in favor of
the Grantee, pursuant to which the Grantor pledged, assigned and granted a security interest in
certain Marks (as defined therein); and

WHEREAS, the Grantor has developed additional Marks and desires to hereby confirm
the pledge of, and the grant of a security interest in, such additional Marks in favor of the
Grantee.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
benefits to be derived herefrom, it is hereby agreed as follows:

1. Definitions. All capitalized terms herein and not otherwise defined shall have the same
meaning herein as in the Grant.

2. Supplement to Schedule A. Schedule A to the Grant is hereby supplemented, but not
replaced, by Schedule A-1 annexed hereto.

3. Miscellaneous:
a. Except as provided herein, all terms and conditions of the Grant remain in full

force and effect. The Grantor hereby ratifies, confirms and reaffirms all of the
representations, warranties and covenants contained therein.

b. This Supplement and the Grant cover the entire understanding of the parties with
respect to the matters set forth herein and supersede all prior discussions and
negotiations hereon,

[signature pages follow]
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REEL: 006924 FRAME: 0051



IN WITNESS WHEREOF, the undersigned has executed this Supplement as of the date
first written above.

A.C. MQORE INCORPORATED, as Grantor

By:
Name: Kqén S e

Title: \[\w 2S00

[Signature Page to First Supplement to Grant of Security Interest in United States Trademarks]
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SCHEDULE A-1

Mark App. No/Reg. No App./Reg. Date Owner
CRAFTING A BETTER 85/939188 05/22/13 A.C. Moore
WORLD! & Design Incorporated
CREATE MORE, SHARE 86/096428 10/21/13 A.C. Moore
MORE, SAVE MORE Incorporated
FOREVER YOURS & 86/133325 12/03/13 A.C. Moore
Design Incorporated
N STITCH STUDIO BY 86/200663 02/21/14 A.C. Moore
NICOLE & Design Incorporated
NICOLE FASHION 86/200779 02/21/14 A.C. Moore
COLOR YOUR LIFE & Incorporated
Design
NICOLE QUALITY 86/133322 12/03/13 A.C. Moore
VALUE NICOLE’S Incorporated
BOUTIQUE & Design
NICOLE’S BEAD SHOP 86/293881 05/28/14 A.C. Moore
Incorporated
TRADEMARK

REEL: 006924 FRAME: 0053







EXECUTION VERSION

SECOND SUPPLEMENT TO GRANT OF SECURITY INTEREST
IN UNITED STATES TRADEMARKS

This Second Supplement to Grant of Security Interest in United States Trademarks (this
“Supplement”) is made as of the 27th day of February 2019 by A.C. MOORE
INCORPORATED, a Virginia corporation, and A.C. MOORE ARTS & CRAFTS, INC,, a
Pennsylvania corporation (each, individually a “Grantor” and collectively, the “Grantors”) in
favor of WELLS FARGO BANK, NATIONAL ASSOCIATION (the “Grantee™).

WHEREAS, the Grantor executed and delivered that certain Grant of Security Interest in
United States Trademarks dated November 18, 2011 and recorded on November 21, 2011 at Reel
4664, Frame 0264, as supplemented by that certain First Supplement to Grant of Security Interest
in United States Trademarks dated as of August 26, 2014 and recorded on October 9, 2014 at
Reel 5377, Frame 0948 (as further amended, supplemented and of record from time to time,
hereinafter, the “Grant”) in favor of the Grantee, pursuant to which the Grantor pledged,
assigned and granted a security interest in certain Marks (as defined therein); and

WHEREAS, the Grantor has developed additional Marks and desires to hereby confirm
the pledge of, and the grant of a security interest in, such additional Marks in favor of the
Grantee.

NOW, THEREFORE, in consideration of the mutual covenants herein contained and
benefits to be derived herefrom, it is hereby agreed as follows:

1. Definitions. All capitalized terms herein and not otherwise defined shall have the same
meaning herein as in the Grant.

2. Supplement to Schedule A. Schedule A to the Grant is hereby supplemented, but not
replaced, by Schedule A-1 annexed hereto. For purposes of clarity, from and after the
date hereof, Schedule A shall be deemed to include (i) the Marks referenced on Schedule
A as such Schedule A exists immediately prior to the date hereof and (i1) Marks
referenced on Schedule A-1 annexed hereto.

3. Miscellaneous:

a. Except as provided herein, all terms and conditions of the Grant remain in full
force and effect. The Grantor hereby ratifies, confirms and reaffirms all of the
representations, warranties and covenants contained therein.

b. This Supplement and the Grant cover the entire understanding of the parties with
respect to the matters set forth herein and supersede all prior discussions and
negotiations hereon.

[signature pages follow]
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IN WITNESS WHEREOQF, the undersigned has executed this Supplement as of the date

first written above.

A.C. MOORE INCORPORATED, as Grantor

o

\\“ X \\\‘}
Name: Adolph Piperno §:K
Title: Chief Executive Ofﬁéér

A.C. MOORE ARTS & CRAFTS, INC,, as

Grantor E \,_%\
A N
By: O:"f % ; \.h /'_@ W

Name: Adolph Pi%emo ) E
Title: Chief Executive Offic !

{Signature Page to Second Supplement to Grant of Security Interest in United States Trademarks]
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SCHEDULE A-1
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