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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Blair LLC 06/27/2017 Limited Liability Company:

RECEIVING PARTY DATA

Name: U.S. Bank National Association, as Agent
Street Address: 800 Nicollet Mall

City: Minneapolis

State/Country: MINNESOTA

Postal Code: 55402

Entity Type: National Banking Assocation: UNITED STATES

PROPERTY NUMBERS Total: 3

Property Type Number Word Mark
Serial Number: 87362863 ACTIVE@EASE
Serial Number: 87382845 MARK REED
Serial Number: 87362870 NEAT-FIT
@
N

CORRESPONDENCE DATA 9
Fax Number: 2149813400 &
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 214-981-3483 2
Email: dclark@sidley.com -
Correspondent Name: Dusan Clark, Esq. O
Address Line 1: Sidley Austin LLP
Address Line 2: 2021 McKinney Ave., Suite 2000
Address Line 4: Dallas, TEXAS 75201

ATTORNEY DOCKET NUMBER: 40106-30870

NAME OF SUBMITTER: Dusan Clark

SIGNATURE: /Dusan Clark/

DATE SIGNED: 07/05/2017

Total Attachments: 6
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EXECUTHN VERSION

INTELLECTUAL PROPERTY SECURITY AGREEMENT SUPPLEMENT

This INFELLECTUAL PR_OPBRTY S?CL RH‘Y AGREEMENT SUPPLEMENT is entered into
‘ '.m."} bv Blair LLE (the “Grantor™) in favor of
¢ agent-and collateral agent {(in such

“L.,f’.s ii‘

QRS CLe Lt W

E‘ S Bank Nai‘iona‘ A%ssciaﬁon

Reference s made to that certain Third Amended and Restated Pledge and Security Agresment,
dated as of July 10, 2015 {(as amended, restated, amended and restated, supplemented or otherwise
modified from time to timeand meffect on the date hereof, the ‘f&%wuri{y Auresinent”™), among the Loap
Parties party thereto and the Agent. The Lenders {as defined below) have extended credit 1o the
Borrowers (as defined in Credit Agreement {as defined below)) subject 1o the terms and conditions set
forth in that certain Third Amended and Restated Crodit Agreement, dated as of luly 18, 2615 {as
amended, restated, amended and restated, supplemented or stherwise nodified from time fo timeg and in
effect on the date hereof] the “Lrodit Agfvament™), by and among, infer alios, Notthstar Holdings Tnc, a
Delaware corporation, as Holdings, Bluestem Brands, Inc., a Delaware corporation (“Blugstem™), as g
Borrower, Grehard Brands Corporation, a Delaware corporation, as a Borrower, certain ather Subsidiaries
of Blusstem as identified from time to time as “Borrowers”, the Lenders from time to time party thereto
and 1.8 Bank; i its capacitiss as aﬁimvinistrative agent and coilm‘ rat .wapm‘ for ?hu Lmdcrs Consi%mnt

Agent have entered into that cerfain Eni’ei immai ?mperty Ses.,urity Agreemem, dated as O‘f Euiy 10, 2013
{as amended, restated, amended and restated, supplomented or otherwize modified from time to time and
in effect on the date hereof, the “IP Scourity Agreenwst™). Under the terms of the Security Agreement,
the Grantor has granted to the Agent for the benefit of the Secured Parties a security inferest in the
Addmon i 1P Collateral {as defined below) and have agreed, consistent with the reguirements of
ud 03 of the Security Agreement, 1o execute this IP Security Agreement Supplement. Now,

thuc’mac the parties hereto agree as follows:

SECTION 1. Ferass. Capitalized terms used in this IP Security Agreement Supplement and not
otherwise defined herein have the meanings specified in the Security Agreement.

SECTION 2. Gramt of Secarity Inferest. As security for the prompt and compiete payment or
performance, as the case may be, in full of the Secured Obligations, the Grantor, pursuant to the Security
Agreement, did and hereby does pledge, collaterally assign, morigage. fransfer and grant to the Agent, iis
suscessars and permitte{i assigns, on behalf of and for the ratable benefit of the Sscured Parties, a
continuing security interest in all of its right, title and interest in, to or under all of the following assets,
whether now owned or gt any time hereafter acquired by or arising in favor of the Geantor and regardless

of where located (collectively, the *“Additivagl H'?':’ Lobatera™y
A the Trademark registrations and registration applications in the United States

Patent and Trademark Office Listed on'Sg

8 the Patent registrations and pending applications in the Linited States Patent and
Trademark Officedisted onScheduls U hereto

& the Copyright vegistrations and pending applications for registration in the United
States Copyright Office an all Exclusive Copyright Licenses, in cach case, histed on Schedule R
and

£, all proceeds of the foregoing;

i each case to the extent theforggoing items.constitite Collateral,
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SECTION 3, Secarity Agreemens, The sccurily interests granted to the Agent herein are granted
in furtherance, and not in limitation of] the security interests granted to the Agent pursuant to the Security
Agreement. The Grantor hereby acknowledges and affirms that the rights and remedies of the Agent with
respect o the Additional 1P Collateral are more fully set forth in the Security Agreement, the terms and
provisiong of which are hereby incorporated herein by reference as it fully set forth herein. In the event
of any conflict between the terms of this IP Security Agreement Supplement and the Security Agreement,
the terms of the Securily Agreement shall govern.

SECTION 4, Counterparts. This Agrecment may be executed in two or more counterparts, each
of which shall constitute an original but all of which when tasken together shall constitute but one contract.
Brelivery of an executed counterpart to this Agreement by facsimile or other electronic transmission shall
be as effective as delivery of a manually signed original.

SECTION 5. Goverssing Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the State of New York

[Signature Pagés Follow]

P
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IN WITNESS WHEREQF, the parties hereto bave duly executed this IP Security Agreement
Supplement as of the day and year first above written,

BLAIR LLC

By

Name: Christopher 8, Tukwa
Title: VP, Treasurer

intellectual Property Security Agreement Supplement
(Blair LLGC)
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SCHEDULE S

TRADEMARKS

None,

TRADEMARK APPLICATIONS

Applieation | Trsdemark
mber “ '

Blatr LLC _ 87/362,863 ACTIVE@EASE

Blair LLC  R7382.845 MARK REED
“““ Blair LLO 87/362.870 NEAT-FIT

Scheduls
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SCHEDULE I

PATENTS

MNone.

PATENT APPLICATIONS

Nane;

Schedule-l
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SCHEDULE 111

CORYRIGHTS

Neote,

COPYRIGHT APPLICATIONS

Nane:

EXCLUSIVE COPYRIGHT LICENSES

Mone.

Schedule T
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