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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Branded Online, Inc. 01/14/2015 Corporation: DELAWARE

RECEIVING PARTY DATA

Name: Silicon Valley Bank

Street Address: 3003 Tasman Drive, HF150
City: Santa Clara
State/Country: CALIFORNIA

Postal Code: 95054

Entity Type: Corporation: CALIFORNIA

PROPERTY NUMBERS Total: 8

Property Type Number Word Mark

Serial Number: 88472891 CORE DATA

Serial Number: 88438621 CORE LOGISTICS

Serial Number: 88438660 CORE CHANNEL

Serial Number: 88438651 CORE COMMERCE é

Serial Number: 88438635 CORE TRAFFIC E

Serial Number: 88414134 FASHIONISTA FACE-OFF 3

Serial Number: 88296878 COMMERCECORE 8_

Serial Number: 88296864 ENCORE g
o

CORRESPONDENCE DATA O

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: 5618595603
Email: tbinder@vlplawgroup.com
Correspondent Name: Tatiana Binder
Address Line 1: 612 Commerce Street, APT 2G
Address Line 4: Lynchburg, VIRGINIA 24504
NAME OF SUBMITTER: Tatiana Binder
SIGNATURE: /TatianaBinder/
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This Iniellectual Property Security Agreement (“Agreement™) is entered inio as of the
Effective Date by and between SILICON VALLEY BANK (“Bank™) and BRANDED ONLINE,
INC, (“Grantor™),

s

A Bank has agreed to make certain advances of money and to extend certain
financial accommadation to Graptor (the “Loans™) 1o the amounts and marner set forth in that
certain Loan and Security Agreement by and between Bank and Grantor dated the Effective Date
{as the same may be amended, modified or supplomented from time to time, the “Loan
Agreement”; capitalized terms used herein are used as defined in the Loan Agreement). Bank is
witling to make the Loans to Grantor, but only upon the condition, among others, that Grantor
shall grant o Bank a security interest in certain Copyrights, Trademarks, Patents, and Mask
Works {as each term is described below) 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
securtty futerest in all of Grantor’s right, title and interest, whether presently existing or hereafier
acquired, iny, to and under all of the Collatersl,

NOW, THEREFORE, for good and valuable consideration, recerpt of which s hereby
acknowledged, and intending to be legally bound, as collateral security for the prompt and
complete payment when due of i3 obligations under the Loan Agresment, Grantor herehy
repwesents, warrants, covenants and agrees as follows:

i Grant of Scounty Interest. To secure its ebligations under the Loan Agreement,
{rantor grants and pledges to Bank a sccurity interest in all of Grantor's right, title and interest
in, to and onder iy intellectual property {all of wiich shall collectively be called the “Intellectual
Property Collateral™y, including, without imitation, the following:

{a) Any and all copynght rights, copyright applications, copyright registrations
and like protections in each work or authorshup and dernivative work thereof, whether published or
unputbhished and whether or not the same also constitutes a i?&d‘f“ secret, now of hemaﬁer t':)i'iciiﬂ“

{collectively, the “Copyrights™;

{b) Any and all trade seerets, and any and all imtellectual property nights in
computer sofiware and computer sofbware products now or hereafter exdsting, created, acquived or
held;

{c) Any and all design rights that may be availabic to Grantor now or hereafie
existing, created, acquired or helds

{d} Al patents, patent apphcattons and ke protections ncluding, without
fmitation,  improvements, divisions, continuations, renswals, reissues, exiensions  and
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continuations-in-part of the same. including withowt lmitation the patents and patent applications
set forth on Exhibit B attached hereto {colloctively, the "Patenis™y;

{e) Any trademark and servicemark rights, whether registered or not,
applications to register and registrations of the same and like protections, and the entive goodwill of
the business of Gramor connected with and symbolized by such trademarks, neluding without

{H All mask works or similar rights available for the protection of
semiconductor chips, now owned or hereafier acquired, inchuding, without limitation those set
forth on Exhibi D attached hereto {collectively, the “Mask Works™);

{2} Any and all clams for damages by way of past, present snd future
infringements of any of the rights included above, with the right, but not the obligation, to sue for
and collect such damages for said use or infringement of the infeliectual property rights identified
above;

(h} Al Heenses or other rights to use any of the Copyrights, Patents.
Trademarks, or Mask Works and all license foes and rovalties anising from such use to the extent
permiited by such lcense or rights;

(i) Al amendments, extensions, renewals and extensions of any of the
Copyrights, Trademarks, Patenis, or Mask Works; and

) Al proceeds and products of the foregoing, incloding without Bmtation al
payments under Insurance or any indemmnity or warranty pavable in respeet of any of the foregoing.

2. Recordation. Grantor  authorizes  the Commissioner for Patents, the
Commissionegr for Tradewarke and the Register of Copyrights and any other goversment
officials to record and register this Agreement upon request by Bank.

Grantor hereby authorizes Bank to (a) modity this Agreement wulaterally by amending
the exhibifs to this Agreement to include any Intellectual Property Collateral which Grantor
obtaing subsequent to the date of this Agreement and (b)) file a duphcate original of this
Agreement containing amended cxhibits reflecting such new Intellectual Property Collateral.

3. Loan Documents. This Agreement has been enfored info pursuant to and in
conjunction with the Loan Agreement, which 1s bereby incorporated by reference.  The
provisions of the Loan Agreement shall supersede and contrel over amy condhicting or
inconsisient provision herein. The rights and remedies of Bank with respect to the Inteliectual
Property Collateral are as provided by the Loan Agreerment and related docoments, and nothing
in this Agreement shall be desmed to Hmit such rights and remedies.

4. Execution in Counterparts. This Agreement may be executed in counterparts {and
by different parties hereto in different counterparts), each of which shall constifute an original,
but alt of which when {aken together shall constituie a single coniract. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or in electronic (Le., "pdl” or "nf”
format) shall be effective as delivery of a manually execuied counterpart of this Agreement.

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

f. Governing Law. This Agreement and any claimy, controversy, dispute or cause of
action {whether in contract or tort or otherwise) based upon, arising cut of or relating to this
Agreement and the fransactions contemplated hereby and thereby shall be governed by, and
construed in accordance with, the laws of the United States and the State of California, without
giving effect to any cholee or conflict of law provision oy rule {whether of the State of California
or any other jurisdiction}.

{Signature page follows ]

(53]

TRADEMARK
REEL: 006679 FRAME: 0642



N WITNESS WHEREOF, the parties have caused this Intelleciual Property Security
Agreement to be duly executed by its officers thereunte duly suthorized as of the fest date
written above.

GRANTOR:

SR
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Copyrighis

Registration/ Registration/
Application Application
N o Date

8343451
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Patents

Registration/ Regisiration/
Application Application
Number
TRADEMARK

REEL: 006679 FRAME: 0645



Description

FACE OFF FASHION

EXHIBIT C

Trademarks

Registration/ Registration/

Application Application
Number Date
87735268 12/27/2017
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hask Works

Registration/ Registration/
Application Application
Number i
CEERIER!
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