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EXECUTHON COPY

INTELLECTUAL PROPERTY
ABL SECURITY AGREEMENT

This INTELLECTUAL PROPERTY ABL SECURITY AGREEMENT (as amended.
amended and restuted. supplemented or otherwise medified from time to time, the “ABL [P Security
Agreement™) dated July 6, 2007 is made by the Persons listed on the signature pages hereol {collectively,
the “Gramtors™ i faver of WELLS FARGO RETAIL FINANCE, LLC, as collueral agemt (the
“Collateral Agenr™) for the Secured Parties {as defined in the Credit Agreement referred o belows),

WHEREAS. Express Holding, LLC, a Delaware limited lLability company, Express,
L1.C, a Delaware Hmited Dhability company, and the Subsidiary Guarantors (as defined in the Credit
Agreement referred o befow) have entered into a ABL Credit Agreement, dated as of July 6. 2007 (as
amended, amended and restated, supplemented or otherwise modified [rom time to fime, the “Credit
Agreement”™), with Wells Fargo Retail Finance, LLC as Administrative Agent and as Collateral Agent,
and the Lenders party thereto, Terms defined in the Credit Agreement and not otherwise delined herein
are used heretn as defined in the Credit Agreement,

WHEREAS, as a condition precedent 1o the making of Advances by the Lender Parties
ander the Credit Agreement and the entry into Secured Hedge Agreements by the Hedge Banks from time
to time, each Grantor has executed and delivered that certain ABL Security Agreement. dated Joly 6,
2007, made by the Grantors to the Colfateral Agent {as amended, amended and restated. supplemented or
otherwise modified from time 1o time, the A BL Securify Agreement”™).

WHERFAS, under the terms of the ABL Security Agreement, the Grantors have granted
to the Collateral Agent, for the ratable benefit of the Secured Parties, a security bilerest i, among
other property, certain intellectual property of the Grantors, and have agreed as a conditon
thereo! © exccute this ABL P Securily Agreement for recording with the US, Patent and
Trademark Office. the United States Copyright Office and other governmental authorities.

NCGW, THEREFORE, for good and valuable consideration. the receipt and sufliciency of
which are hereby acknowledged, cach Grantor agrees as follows:

SECTIOM 1. Grant of Security. Each Granlor hereby graats 1o the Collateral Agent for
the ratable benefit of the Secured Parties a security interest in all of such Grantor™s right, title and interest
in and 1o the following (the “Collateral ™y

{a} the patents and patent applications set forth in §¢ A hereto (the

“Patenis™y,
(b} the trademark and service mark registrations and applications set forth in

use rademark applications until the earlier of (x) the filing of a statement of use theretore or (y)
the issuance of a registration thereon, the goodwill svimbolized thereby (the “Tradentarks™}:

MY DOUSILEATIN Fapress, LLOC - ABL [P Seouray Apreament
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(c} all copyrights, whether repistered or unregistered, now owned or

hereafter acquired by such Grantor, inclading. without limitation, the copyright registrations and
applications and exclusive copyright licenses set forth in Schedule € hereto (the “Copyrights™).

(d) afl reissues, divisions, continuations, continnations-in-part, extensions,
repewals and reexaminations of any of the foregoing, all rights in the foregoing provided by
imternativnal weaties or conventions, all rights corresponding thereto througheut the world and all
other rights of any kind whatsoever of such Grantor accruing thereunder or pertaining thereto]

{e) any and all claims for damages and injunctive relief for past, present and
future infringement, dilution, misappropriation, violation, misuse or breach with respect o any ol
the toregoing. with the right, but not the obligation, to sue for and collect, or atherwise recover
proceeds arising from such damages; and

(H any and all proceeds of, collateral for, income, royahies and other
payments now or hereafter due and payable with respect (o, and supporting obligations refating
te, any and all of the Colfateral or arising from any of the foregoing.

SECTIHON 2. Security for Obligations. {4) The grant of a security inierest in, the
Cellateral by each Grantor under this ABL P Security Agreement secures the payvment of all Obligations
of such Gramtor now or hereafier existing under or in respect of the Loan Decuments, whether direet or
mdirect, absolate or contingent, and whether for principal, reimbursement obligations, interest, premiums,
penalties, fees. indemnifications, contract causes of action, costs, expenses or otherwise. Without limiting
the generality of the foregoing, this ABL IP Security Agreement secures, as to cach Grantor, the payment
of all amounts that constitute part of the Secured Obligations and that would be owed by such Grantor w
any Secured Party under the Loan Documents but for the fact that such Secured Obligations are
unenforceable or not allowabie due to the existence of a bankruptey, reorganization or similar proceading
invadving a Loan Party.

-, G

{b) Notwithstanding anything herein to the contrary, the Liens and secority interest
granted 1o the Collateral Agent hercunder for the benefit of the Secured Parties pursuant to this
ABL I Security Agreement, and the exercise of any right or remedy by the Collateral Agent for
the benefit of the Secured Parties hercunder are ssbject to the provisions of that certam
Intercreditor Agreement dated as of July 6, 2007 (the “Intercreditor Agreement”y among Morgan
Stanfey & Co. Incorporated. as Term Loan Collateral Agent (as defined in the Intercreditor
Agreement}, Morgan Stanley Senmior Funding, Inc, ("MSSF”), as Term Loan Administrative
Agent {as defined in the lntercreditor Agreement), Wells Fargo Retail, LLC, as ABL Collateral
Agent and as ABL Administrative Agent (as defined i the Intercreditor Agreement), the
Borrenver and such other parties as may be added therete from time to time in accordance with
the terms thereof and as the Interereditor Agreement may be amended or otherwise modified from
time to time in accordance with the terms thereof. As between (1) the lender parties under that
certainn Term: Loan Credit Agreement, dated as of duly 6, 2007, among the Borrower, the Parent,
the Subsidiary Guarantors party thereto, the lender partics party thereto. and MSSF, as
administrative agent, and {ii} the Lender Parties under the Credit Agreement. in the event of any
conflict between the terms of the Intercreditor Agreement and this ABL 1P Security Agreement,
the terms of the intercreditor Agreement shall govern and control.

SECTION 3. ion.  Fach Grantor authorizes and reguests that the Register of
Copyrights, the Commissioner for Patents and the Commissioner for Trademarks and any ather

applicahie governmemt officer record this ABL [P Security Agreement.
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SECTION 4. Execution in Counterparts. This ABL [P Security Agreement may be
executed bt any number of counterparts, each of which when so executed shall be deemed to be an
criginal and all of which taken together shall constitute one and the same agreement,

SECTION 5. Grants, Rights and Remedies. This ABL P Security Agreement bas been
entered into in conjunciion with the provisions of the ABL Security Agreement. Fach Grantor does
hereby acknowledge and confirm that the grant of the security interest hereunder to, and the rights and
remedies of, the Collateral Agent with respect to the Collateral are more fully set forth in the ABL
Security Agreement, the terms and provisions of which are fncorporated herein by reference as i fully set
forth herein. To the extent there s any conflict with the terms of this ABL 1P Security Agreement and the
ABL Security Agreement. the terms of the ABL Security Agreement shall control.

SECTION 6, Termination, This ABL IP Sccurity Agreement shall terminate
concurrently with the wrmination of the ABL Security Agreement in accordance with the terms thereol,

SECTION 7. Governing f.aw. This ABL P Security Agreement shall be governed by,

and construed in accordance with, the laws of the State of New Yaork.

[xignature page follows]
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IN WITNESS WHEREOF, cach Grantor has caused this ABL 1P Security Agreement 1o
be duly executed and delivered by its officer thereunto duly authorized as of the date first above writien.

EXPRESS, LLC

¥

By:

- T
Name: Matt Mocllering
Tille: Chief Financial Officer

Address for Notices:
One Limited Parkway
Columbus, Ohio 43230

EXPRESS HOLDING, LLC

By: "{t

Namne: Matt Moellering
Title: Chief Financial Officer

Address for Notices:
One Limited Parkway
Columbus, Ohio 43230

EXPRESS GC, LLC

By: ' ‘ =
Name: Matt Moellering /
Title:  Chief Financial Officer

Address for Notices:

Omne Limited Parkway
Columibus, Ohio 43230
RETAIL FACTORING, LLC

By:

L
Name: Matt Mocllering "
Title: Chief Financial Officer

Addres for Notices:

Omne Limited Parleway
Columbus, Ohio 43230
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Schedule A to the
ABL 1P Security Agreement

Patents

Title of Invention: BHINTIEANS

Application Number: 297127478 filed 08-07-2000
Patent Number: 443,973

{ssue Date of Patent: $6-26-2001

Crwner: BExpress, LLC

Expiration: 86-26-201
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Schedule B to the
ABL IP Security Agreement

Trademarks

{Attached]

WY DOOSUIBITTIR Express, LLC - ABL P Securiy Agreement
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Schedule C to the
ABL IP Security Agreement

Copyrights

[Attached]

NY VMU SURITESN trxpress. LLC - ABL P Scearily Agoeement
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a

Copyright Registrations:

Copyright Title

“ | Reg.No; -

"Owner.., © o o R

RECORDED: 07/24/2007

REEL: 019588 FRAME: 0568

Perfume bottle. By Express, Inc. | VA642076 08/05/94 Express, Inc.
Perfume bottle. - | | vA481967 12/30/91 Express, Inc.
Trellis floral cardigan. VA481966 12/20/91 Express, Inc.
Express: the spring collection. TX5213424 | 05/05/00 Express, LLC
Daisy bloom. VA1096441 | 09/10/01 Express, LLC
Floral cut-out VA1096440 | 09/10/01 Express, LLC
21
PATENT




