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AMENDED AND RESTATED
COLLATERAL ASSIGNMENT OF PATENTS AND TRADEMARXS

This AMENDED AND RESTATED COLLATERAL ABSIGNMENT OF FATENTS
AND TRADEMARKS (hereinafier referred to as the “Assignment”) made this 20" day of April,
2009, by and between SPECIALTY CATALOG CORP., & Deleware corporation (the
“Company™), 3C CORPORATION, a Delaware oarporation, SC PUBLISHING, INC., 2
Delaware corporation, SC LICENSING CORP., a Massachusetts corporation, ROYAL
ADVERTISING & MARKETING, INC., Massachusetis corporation, DAXBOURNE
INTERNATIONAL LIMITED, & corporation of England and Wales (“Daxbourne™), the
Company's direct end indirect subsidiaries from time to time party hereto (each, together with
the Company, an “Obligor” and, collsctively, the “Obllgors™), and BANK OF AMERICA, N.A,,
a national bank having an office at 100 Federal Street, Boston, Massachusettz 02110, a8 agent for
the Lenders (in such capacity, the “Agent ™) under (and es defined in) that certain Amended and
Restated Cred!t Agreement of even date herewith (as the same mey be amended, amended and
restated. modified or supplemented from time to time, the “Credit Agreement”).

WHEREAS, certain Obligors named above and the Agent (8s fuccsssor by merger to
LaSelle Bank National Associntion) are parties to a cartain Collateral Agsignment of Patents and
Trademerks dated as of February 4, 2005 (the “Existing Agreement”), end wish to amend and
reatate the Existing Agreement in ita entirety; . _

WHEREAS, cortain Obligoss have entered into the Credit Agreement, pursuant to and
gubject to the tarms and condltions of which the Lenders have agreed to make advances to the

Qblizers and Jgswe Je e Af it Sox b a5seuat PLANEH QRMRPIEL cvvsmvere cnnn
Agreernent of even date herewith, emong the Obligors and the Agent {as the same may be
anended, amended and restated, modified or suppiemented from time to ime, the “Security
Agreement”), pursuzut 1o which the Obligors have pranted to the Agent a securlty interes in
certain collateral of the Obligors and huve agreed to execuie and cause 10 be filed further
documents required to be recorded o filed, In order to perfect and maintain the security interests

granted under the Security Agreement, and

WHEREAS, the Qbligors have also agreed to execute and deliver this Assignment and to
collaterally assign the Collateral (a8 neraafter defined) to sscure the Obligors® obligations under
the Credit Agreement, including, without imitation, their obligations under the Revolying Credit

‘Notes (as dufined in the Credit Agreement) and the Term Nates (a2 defined in the Credit
Agreernent) and to place in the public econd of the Patetst and Trademark Office the collatetsd
assigiment granted hereunder;

NOW, THEREFORE, for good end valuable coneideration, and to seoure the payment

and performance of ell the Obligations (a8 defined in the Credit Agreement), the parties hareto
agroe to amend and restate the Existing Agreewent ag follows! :

{Rossse20; §)
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Gectlon |, Definitions, All capitalized terms used herein and not otherwise defined shell ,
have the meanings preseribed therefor in the Credit Agrecment, ot if not therein defined, in the '
Seourity Agreemant, The following terms, as used herein, shall have the following respestive
meanings:

“Patent and Trademark Office” means the United States Patent and deéma:k
Office.

: “Patent License” mesns afl agreements, whether written or oral, providing for the
grant by the Obligors of any right to manufacturs, use or sell eny invention covered by a
Patent, including, without limitation, the agreements degcribed in Schedule 1 hereto.

“Patents"” means alf paients and patent applications (inoluding each patent and
patent application deseribed on Schedule I hereto), including without limitation, the
jnventions end improvements described therein, together with the relasues, divislons,
conlintuations, renewnls, extensions, and comtinuations in part thereof.

“deema:k License” means any agreement, whetﬁer written or oral, providing
for the grant by the Obiigors of any tight ta uss any Tradamark, including, withowt
limitetion, the agreements described in Schedule [ hereto.

wTrademarks” means all of the following to the extent owned by the Obligots; all

trademarks, trade names, corpormts names, Sompany names, bueitess names, fictious
business natmes, trade styles, service merks, logos, other source or business identifiers,
now existing or hersafter acquired or adopted, all registrationy gnd recordings thereof,
and all applications in connection therewith, including, without limitation, registrations,
recordings and epplications in the Patent and Trademark Office or in sy similer office or
agency of the United States, any state thersof or any other country or any polltical

. subdivision thersof, ingluding, without limitation, thoss described in Schedule I hereto,
and al] relssues, extensions or renewala thereof. .

“Uniform Commercial Cods™ means the Uniform Commercial Code &s I effect
it the State of New York from time to time.

Seetion 2. Collaters] Assignment. In order to secwre the prompt anid complete payment
and performante of all the Obligations, and in frtherance and s confirmation of the security
interests grantad by the Obligors under the Security Agreement, each Obligor does hereby essign
and hypothecste as collateral security to the Agent, for the retable and equiteble benefit of the
Lenders, all of such Obligors right, title and interest in, to and under the following property,
whether presently existing or hercafter arising o acquited, excluding however all Excluded
Property (collectively, the “Collateral”):

{a) all Petents;
(t)  all Patent Licenses;

(¢) il proceeds and products of each Patent and Patem Liconse, including
without limitaticn, all income, royalties, damages and payments now or hereafter dus

- 2 u
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and/or payable with respect to any Patent or Patent License, including damages and
paymema for past or future infringements thereof, the right to sue for past, present and
fisture inftingements thereof, end all rights corresponding thereto thronghout the world
(the property and rights described in clauses (e) through (c), belng collectively referred to
as the "Patent Collateral”); '

(@Y  wli Trademarks;
(¢)  all Trademerk Licenses,

() sl of the goodwill of the business connected with the use of, and
gymbollzed by, each Trademark and Trademark License;

(g @l produets and proceeds of cach Trademark and Trademark License,
including, without limitation, any claim by the Obligors sgainst third parties for past,
present ot future infringement or ditution of any Tradernark, including, without
limitation, the Trademaks refesred to in Schedule [ hereto, and any Tredernatk licensed
under any Trademark License, or for injury to the goodwill associated with eny
Trademerk or eny Trademark Icensed under eny Trademark License {the property and
rights described in ¢lauses () through (g) being collectively referred to as the
“Trademark Collateral™); _ ‘

(h) inventlons, processes, production methods, proprietary information,
1ow-how and trade secrets wsed or ugeful in the business of the Obligors (“Trade
Secrets"); '

() tothe cxtent pssignable pursuant to their terms {with any required
congent), licenses or user or other agreements granted to the Obligora with respect to any
of the Patent Collateral, Trademark Collateral and the Trade Secrets, excluding however
all Excluded Property (collectively, the “Licenscd Rights");

G)  Information, customer lists, identification of suppliers, dats, plans,
Blueprints, specifications, designs, drawings, recorded knowledge, surveys, engineering
reponts, test reports, manuals, materials standards, catalogs, computer and amomatic
machinery software and programs and the like pertaining to the busioess of the Dbligors;

()  field repair data, sales data, and other information relating to sales or
service of produsts now or hereafter menufactured,

(M  accounting information and all media in whick or on which any of the
information or knowledge ar date or records may be recorded or stored and all computer
programs used for the compiletion or printout of such information, knowledge, records or
data; |

(m) causes of action, claims and wartantics now or hereafter awned or
acquired by such Obligor in espect of any of the fteras Listed above; and

(n)  all proceeds of any of the iters degcribed in clauses () through (m),

-3-
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Section 3. Representations and Warranties. As en inducement (0 the Agent to enter into
 this Assignment, esch Obligor makes the follawing representations and warranties, as of the date
hereof, oF a8 of the most recent anniversary of {his Agreement, s the case may be:

(2)  Schedule ] sewforthe complets and correct list of all registered Patents,
registered Trademarks and applications for registration for Petenty and Tredemerks in
which such Obiigor has any right, title or interest; said Patents and Trademerks are valid,
subslsting, unexpired and in full force and affect, have not been adjudged invalid or
uneniforceable, in whole or [n part, and have not been abendoned; to the best of such
Obligor’s knowledge, no holding, decision or judgment has been rendered by eny
governmental authorities which would be reasonably Hkely to lmit, cance! or question
the validity of any Patent or Trademark. .

The Obligors are the sole beneficial owners of the Collateral, and e duly
licensad to use thc Licensed Rights, end, except for Permitted Encumbrances, »o

thereof in favor of the Agent provided for herein, which collateral assignment and
smuﬂtﬁymilntumt constitutes & first priority perfected security intersst in all of the
Coll : :

()  Exceptpursuant to Trademark Licenses and Patent Licerises entered into
by the Obligors in the ordinary course of business, or which are listed In Schedule I, the
Obligors own and possess the exolustye right to use, and has done nothing to authorize or
ensble eny other Porson to use, the Patents and Tredemarks listad on Schedule I.

(d)  Exceptas otherwise disclosed in the Credit Agrecment {including Exhibit
C thereto), thete is no infringement by others of anty matexfal right of such Obligor with
respect to any Patent or Trademark tistad on Schedule I, such Obliger is not infringing in
any respect upon &ny patett of trademerk of mmy otber Person, and no progeedings have
peen {nstinuted or pending agsinet such Obligor, of to such Obligor's knowledge,
threutened, alleging any such violation or seeking to limit, cancel ar question the valldity
of any such Patent or Trademark.

(¢)  All applications pertaining to the Patents and Trademarks hava been duly
and property filed, and el} registrations or etiers peftaining to such Patents and
Trademarks have beets properly filed and issued, in all material respects,

Section 4. Defense of Collateral, Ete: The Obligors agree that they will at their expense
fotevat warrent and, at the Agent’s request, defend the Collateral from any and all claims and
demends of any othet Person; provided, howevex, nothing herein shall prevent the Obligors in
the exercise of thelt reasonable business judgment from determining thet it is in the best interest
of the Obligors to shandon any item of Coliateral or to refrain from defending any item of
Collateral against such claims or demands (the foregoing prevogative of the Board of Directors of
the Obligors is sometimes referred to herein as the *Business Judgment Excaption™). The
Obligors hereby agree to pay, indemnify, and hold the Agent and the Lenders harmiess from end
against any 2nd all other Habilities, othigations, losees, damages, penalties, activns, judgments,
guits, costs, expenses of disbursements of any kind or nature whetsosver with respect to the

-4
(BoBG50N, §)

TRADEMARK
REEL: 003983 FRAME: 0145



OR/0B/2009 1425 FAX B173382830 SULLIYAMAWORCESTER
UsPTO 5/5/2Z008 Z2:d7:48 P patiB %/W10D raaA ODL YDl

TO:KIMBERLY B. HERMAN, ESQ. COMPANY:ONE POST OFFICE SQUARE

@oto/024

Collateral, including, without limitation, claima of pateat or trademark infringement, provided
that the Obligots shall bave no chligation hereunder to indsmnify the Agent or axty Lender to the
extent the metter to be idsmnified egainst was caused by the indemnified party’s gross
negligenes or wiltful missonduct.

Qection §. Continued Use of Patents and Traderarks, Eta, (8} During the term of this
Assignment the Obligors shall (i) ewploy consigtent standards of quality in their manufecture of
products and delivery of serviees sold or provided under the Trademazks (and shall do suty and

'l acts reagonably required by the Agent to enaure the Obligors’ compliagee with such
standards), (i) employ the epproprists notice of guoh Trademarks in connection with its use of
such Trademarks, (iii) subject to the Business Judgment Bxception, use each Trademark in such
a matner as to maintain such Trademark in full force free from eny claim or abandomment for
non-usa and (iv) not adopt of use any mark which is confusingly similar or a coiorable jmitation
of such Tradematk unless the Agent shali obtain a perfcted sccurtty interest in such mark
pursuan to this Assigument, The Oblipors hercby grant to the Agent and its smployees and
agents the right, during regular business hours and wpon reasonakle notice if no Bvent of Default
hes occurred and is ocourting, to visit the Obligors’ plents end fhcilities which manufacture,
inspect or store products or which provide services sold under any of the Trademarks, and to
{nspect the producta or mopitor tho services and quality control records relating thereto &t
reasoneble times during regular business hours; provided, however, if an Event of Default has
occurred and 19 ongoing, Agent shall have such rights of visitation and inspectios at any time and
without prior notice. The Obligors confirm thelr commitment to take eny and all actions
reasonably roquired by the Agent to ensuse the maintenance of quality standards for such
products and services.

(b)  Subject to the Business Judgment Exception, the Ubligors agree 10 maintein the
registration of the Patents and Trademarks listed on Sehedyle 1 hereto in full fores and effect by
taking eny action which they balieve necessary, through attormeys of their choice, all at its
experse, [n the avent that any Patent or Trademark is infringed by & third Person, 50 85 0 have a .
materin} adverse effect on the Obligors, or if such infringement gives rise to litigation or 0 the |
filing of a claim or notice of opposttion with the Patert tod Tratamerk Office, the Cbligors shall
prompity notify the Agent and, subject 10 the Business Judgment Exception, shall teke such
actions Bs mey be teasonably required to terminte such inffingement. Any damages recoversd
from the infringing party shall be deemed to be part of the Collateral.

()  The Obligors ahall prompily notify the Agem of the institution of, and any
adverse determination in, any proceeding in the Patent and Trademark Offics or any othet
foreign or dopnestic govermnental agenoy, ¢ourt of body, regarding the Obligors’ claim of
ownership in any of the Patents or Trademarks,

(@  The Obligors shall promptly notify the Agent if they know, of have reason 10
know, that any application of regiatration relating to any Patent or Trademark may become
abandaned or of any adverse determination or development, other than non-fina] determinations
of any such office or cowt, regarding the Obligors’ ownership of any Patent ot Trademark or
their right 10 register the same or io keep and maintain the same.

L] 5 L]
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Section 6. No Assignments, Etc, The Obligors shall not, except &s otherwise permitted
by the Credit Agroement, grant, create or permit to exist eny Encumbmance upon the Collateral in
favor of any othet Ferson, or assign thiz Assignment or any rights in the Collateral or the
matertal protected thereby without, in oither case, the prior writien approval of the Agent and
such attempted Encumibrance or assignment shall be void ab initio.

Sectlon 7. Continving Lisbility, The Obligors hersby expressly agree that, anything
herein to the contrary notwithstanding, they shall remain lable under each license, interest and
obligation coltaterally assigned to the Agent hereunder to observe ang perform all the conditions
and obligations to be observed and performed by the Obligots thercunder, all in accondance with
and pursuant o the terms and provisions thereof, The Agent shall not have any cbligation or
Hability under any such Heense, interest or obligation by reason of o arising out of this
Assignment of the colletere] essignment thersof to the Agent or the recelpt by the Agent of any
payment relating to any such fivense, intercst or obligation pursuant hereto, nor shell the Agent
be required or obligated in any manoer (0 perform or fulfill eny of the obligations of the Obligors
thereunder or pursuant thereto, or to make any payment, of {0 make eny inquiry as to the nature -
ar the gufficienoy of any peyment received by It or the sufficiency of ény performance by any ' :
party under eny such license, interest or obligation, or to present or file amy ¢leim, orto 1ake any ‘
action to collest or enforce ey performeance of the payment of eny amounts which may heve
been assigned to it of to which it may be entltled at any time or times. -

Saction 8, New Patents and Trademnrks. If, before the Qbligations shall have boen
catisfied in Full and the Commitrens of &l of the Lenders terminated, the Obligors, become
entitled to the benefit of (i) any Patent epplicaticn or Patent for any telssue, division,
contimustion, renewal, extension, or continuation-in-part of any Patent listed on Scheduie I or

" any mprovement on any such Peteat, or (i) emy new Trademark registration of application
therefor, the Obligors shall give to the Agent prompt notice thereof in writing, but no lazer than
the next date that is an anniversary of the dete of this Agrecment, and, 10 the extent any of the
faregoing is not Excluded Property, shall on such anniversary execute and deliver, and file with
the Patent and Trademark Office, a modification of this Assignment amending Schedule 1 hereto
1 include such new Patent or Trademark registration or application theréon. Notwithstanding
the foregoing, the Obligors hereby irrevocably eppoint the Agent their true end lawful aftorney
(such appointment coupled with rn interest), with full power of substitution, to eXecwis an
amendment of this Assignment on behaf of the Obligors amending Schedule [ hereto to include
such new Patent or Trademark registration or application, to the extent any of the foregoing Is
not Excluded Property. - _

Section 9. Rotention of Rights. Unlcss and until an Event of Defaylt shall have occurred
and be continuing, but subject to the terms and conditions of this Asslgnment, the Obligors shail
retaln the legal and equitable title to the Collateral and shall have the right to use the Collateral in
the ordinary course of their business end ail goodwill pesocieted with the Trademearks shall
scerus to the Obligors as if they hed not made fhe collateral assignment hereunder.

Qection 10. Remedios, () I an Evant of Default under the Credit Agreement has
oerurred and is comtinuing the Agent may exerclse, in addition to all yights and remedies granted
to it in this Assignment and the other Loen Docmmetts, all rights and rernedies of a secured party
under the Uniform Commercial Code and other applicable law, provided that the Agent ghall

. rfu
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give the Obligors not less then ten (10) Business Days’ prior written notice of the ime and place

of any publi¢ sale or of the time after which any privats sale ot other intended disposition is to be

made of eny of the Callateral. The Obligors agrees that such notice constituies “reesonable '
. potification” within the meaning of Section 9-504(3) of the Uniform {Commercial Code. :

(b)  Without limiting the genevality of the foregoing, if any Evant of Default has
oceurred and is contiming, .

(i) the Agent may license, or sublicense, whether genera!, special or otherwise,
and whather o an sxclusive or non-exolusive basis, any Patents or Trademarks included
in the Collateral throughout the world for such term or terms, on such conditions and in
guch manner as the Agent ghall in its gole discretion dotermine, the proceeds of quch
{eense or sublicenss to be applied to the payment of the Obligations;

(i) the Agent may (without assuming any obligations or libility thereunder), at
any time and from time to time, enforce {and shall have the exclusive right to enforoe)
against any licensee or sublicensee all rights and remedies of the Obligors in, to and
wnder any Patent Licenses or Trademerk Licenses and 1ake or refrain from taklng any
action ymder any thereof, and the Obligors bereby reiense the Agent from, end egree to
hold the Agent free and harmless from asd egeinst, any claims prising out of any lawful
aetion 50 taken or omitfed 1o be taken with respect thereto other than any claims arising
by reason of ity own gross negligence or willful misconduct; end

(ilf) upon request by the Agent, the Obligors will excoute and deliver to the
' Agent & power of attorney, in addition to and supplemental to that sét forth in Sections 12

and § hereof, in form and subatance reasonably satisfactory to the Agent, for the
{mplementation of any lease, assignment, license, gublicense, a grent of option, sele or
other disposition of a Patent or 8 Trademark, provided, however, that in the event of any

" disposition pursuant to this Section 10, the Obligors shall supply its know how and
expertise relating to the manufacture and aals of the products bearing, or services sold
wtilizing, Trademarks, and its customer lists and other records relating to such
Trademarks and to the distribution of ssid products and sale of such services, to the

Agent

Gection 11. Grant of License to Use Intangibles. For the purpose of enabling the Agent
to exercise rights end remedies under Section 10 hereof at such time as the Agent shall be
lawfully entitied to exervise such rights and remedies and for no cther purpose, the Obligors
hereby grant to ths Agent an irrevocable, non-exclusive license (exercisable without payment of
royalty or other compensation io the Ohligors) to vee, aseign, Heense or sublicense eny of the
Collateral, whether now owned or hereafter acquired by the Obligors, and wherever the same
may be locatsd, inctuding i such leense reasongble access 10 all media in which eny of the
licensed items rmay be recorded or stored and to all computer programs used for the compilation
or primout thereof. The Agent shafl have no duty a8 to the protection of Collaterel ot any
income thereon, nor &3 to the preservetion or rights pgeinst prior parties, nor es to the
preservation of amy rigits pertaining thersto, The Agent may exercise its rights with respect 1o
any portion of the Collsteral without resorting or regand to other Collateral or sources of
reimbursement for Liability. Notwithstanding anything contained herein to the contary, 5o long
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as 1o Bvent of Defayit shall have ccevrred and be continuing, the Obligors shall be permitted to
exploit, we, enjoy, protect, license, sublicadse, assign, sell, dispose of o take other actions with
‘respect to the Collateral in the ordinary course of business of the Obligors, Tn fintherence of the
foregoing, nniess an Event of Default shall have cecurred and be continuing, the Agent shall
from titne to time, upon the request of the regpeetive Obligor, execute and deliver any
inatroments, certificates or cther docwments, in the form so vequested, that such Obligor ehall
have cartified are appropriate (in its judgment) to allow it to take any action permitted above
(including refinquishment of the license provided pursuant to the first sentence of thiy Section es
to any spevific tem of Collateral). Further, upon paymmnt in fll of sl of the Obligations and
cancellation or tarmination of the Commitments or eartier expiration of thia Agsignment of
release of the Collateral, the Agent shall grant back to the Borrowers the license granied pursuant
to the first sentence of this Section. :

Section 12, Power of Attorney. The Obiigors hereby irrevocably appolut the Agent their
true and lawful ttorney (such eppointment coupled with an interest), with full power of
substitution, in the name of the Obligors, the Agont, or otherwise, for the sols vae and bepefit of
the Agent, but at the Obligors’ expense, 10 exercise (to the extent petmitted by law), at any tirme
and from time to time while an Event of Default has ovcurred and is continuing, all or any of the
following powers with respect to ell or any of the Collatoral: ,

fe) 1o demand, sus for, collest, receive and give wqﬁtu.nce for aay and all
momies dus or {0 become dus thereon ot by virtue thercof; '

(5) o settle, compromise, compound, prosecuts or defend any gotion or
proceeding with respect thereto;

(c} tosell, uansfc}, assign or otherwise deal in of with the same or the
proceeds or avails thereof, as fully end effectually ps If the Agent were the absolute
owner thereof}

(d) to extend the time of payment of any ot all thersof and to make any
allowance and other adjustments with refetence thereto;

provided, however, that the Agent ghall have no duty ae to the protection of the Collatéral or any
income therson, nor a5 1o the pressrvation of rights against prior parties, nor as to the
preservation of any rights pertaining thersto, '

Section 13, Furthet Assurances. The Obligors will, from fime to time, at i{s expense,
execute, deliver, file end rovord any Staternent, assigument, instrument, docuiment, agreement,
notice gr other paper end take any other action fhat the Agent may from time to time roasonably
determine to be necessary or desirable in order to creats, preserve, upgrads in rank (to the extent
required hereby), perfect, confirm or validate the Collatera! o to enable the Agent to obtain the
full benefits of this Assignment, of to enable the Agent %o exercise and enforce any of its rights,
powers and remedies hereunder with reipect to any of the Coflateral. At the reasoneble request
of the Agent, the Obligors will use reasoneble sfforts to cbiain the consent of any Person that is
necessary or desirable to effect the pledge hersunder of any right, title, claims and benefils now

 owned or hereafter soquired by any Obligors in end io any Coflateral, To the extent permitted by

- 8 -
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law, the Obligors hereby authorize the Agent to executs, file and record notices, financing
ctaternents or continuation statements without the Obligors’ signatire appearing thereon. The
Obligors agree that a carbon, photographio or other reptoduction of this Assignment or of 8
fineneing statement is sufficient as a notice or financing stafemnent. The Obligors shall pay the
costs of, or ncidental to, any recording or Aling of ary notice or finencing or continuation
statements conceming the Collateral, : -

Section 14. Notioes. All notioes under this Assignment shall be in writing, and ghall be
given and shall be effective in accordance with the Credit Agreoment.

Section 15, Severnbility. Any provision of this Assignment which is prohibited or
unenforceable in any jurisdiction shal not invalidate the remaining provigions hereof, and any
stuch prohibition or unenforceability in any juzisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction, '

Seotion 16. No Waiver; Cumulative Remedies, The Agent shall not, by any act, delay,
omisaion or otherwise be detmed to have waived any of its rights or remedies hereunder, and no
waiver shall be valid untess in writing, signed by the Agent, end then only to the extent thereln
get forth, A waiver by the Agent of any right or remedy hereunder on amy one oceasion shall not
be construed as & bar to any right or remedy which the Agent would otherwise have had on any
other ocsasion. No failure 10 exercige nor any delay in exercising on the part of the Agent any
right, power or privilege hereunder chall operate as & waiver thereof, nor shall ey single or
partial cxercise of eny right, power o privilege hereunder preciude any other or further exercise
thereof or the excreise of eny other right, power or privilege. The rights and remadies hereunder
provided are cumvilative and may be excroised singly or conourrently, and are not exclusive of
any rights and rethedies provided by law.

Sectlon 17, Waivers; Amendments. None of the terms and provisions of this
Assigment may be waived, altered, modtfied or amended axcopt by aa instrument in writing
mioouted by the partles hersto,

Qection 18, Limitation by Law, All rights, remedies and powers provided hersin mey be
sxercised ouly to the extent that the exercise thereof does sot violate any epplicable provision of
law, and all the provisions hereof are intended to be subject fo all appilcable mendatory
provisions of law which may be comtrolling and to be limited to the extent necessary so that they
will not render this Assignment invalid, \menforoeable in whole or i part or not emtitled to be
recorded, registered, or filed under the provisions of any applicable law.

" gegtion 19. Successors and Assigns, This Assignment shall be binding upon and inure 10
the benefit of tha Obligors, their respective mucosasors and assigns, and shall be binding vpon
md imare to the benefit of and be snforceable by the Agent, the Lenders and their respective
successors and assigns; provided that the Obligors may not wssign of transfer its tights of
obligations kereunder,

Section 20, Terminion, Upon the payment in full of el Obligations and termination of
the Commitments of all of the Lenders, the collateral essignment made hereunder shal] terminate
and all Tights to the Callateral shall psvert to the Obligors and the Agent will exccute, and hereby

t _ 9 u
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authorizes ny Obligor to exeeuted end deliver, record or file, all such documents ag may be
reasobably Tequested by the Obligors to releass such security interests and to torminate such
collatera] aesignment and to reessign the Patents and Trademarks to the Obligors (withaut
representation or warranty). 1f, after the collateral assignment made hereunder is terminated,
peytaent, or any part thereod, of eny of the Obligations is rescinded of must otherwise be restored
or returned by the Agent upon the insolvency, banlkruptcy, dissolution, liquidation or ‘
reorgenization of the Obligor or upon or s & result of the appointment of a receiver, intervenor
or conservatar of, or trustee or similar officer for, the Obligors or any substantial part of their

ot otherwise, the collaieral essignment made hercuinder and all sights of the Agent to
the Collateral shall be reinstated, all as though such payments hed ot betn made,

 Section 21, Governing Law. THIS ASSIGNMENT IS A CONTRACT UNDER THE
LAWS OF THE STATE OF NEW YORK AND SHALL FOR ALL PURPOSES BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF SAID
STATE (EXCLUDING THE LAWS APPLICABLE TO CONFLICTS OR CHOICE OF LAW),
THE, OBLIGORS HEREBY CONSENT TO THE NON-EXCLUSIVE JURIEDICTION OF
THE SUPREME COURT OF THE STATE OF NEW YORK SITTING INNEW YORK
COUNTY AND OF THE UNTTED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREOF IN
CONNECTION WITH ANY ACTION TO ENFORCE THE RIGHTS OF THE AGENT
UNDER THIS ASSIGNMENT. TO THE EXTENT PERMIITED BY LAV, THE OBLIGORS
IRREVOCABLY WAIVE ANY OBJECTION WHICH THEY MAY NOW OR HEREAFTER
HAVE TO THE LAYING OF VENUE OF ANY SUCH ACTION BROUGHT IN THE
COURTS REFERRED T IN THE PRECEDING SENTENCE AND HEREBY
IRREVOCABLY WAIVE AND AGREE NOT TO PLEAD OR CLAIM IN ANY SUCH
ACTION THAT SUCH ACTION HAS BEEN BROUGHT IN AN INCONVENIENT PORUM.

Section 22. Waiver of Jury Trial. EACH OF THE OBLIGORS AND THE AGENT
HERERY WAIVE ITS RIGHT TO A JURY TRIAL WITH RESPECT TO ANY ACTION OR
CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS ASSIGNMENT,
ANY RIGHTS OR OBLIGATIONS WEREUNDER OR THE FERFORMANCE OF SUCH
RIGHTS AND OBLIGATIONS. EXCEPT AB PROHIBITED BY LAW, EACH OF THE
OBLIGORS AND THE AGENT HEREBY WAIVE ANY RIGHT IT MAY HAVE TO CLAIM
OR RECOVER IN ANY LITIGATION REFERRED TO IN THE PRECEDING SENTENCE
ANY SPECIAL, EXEMPLARY, PUNTTIVE OR CONSEQUENTIAL DAMAGES OR ANY
DAMAGES QTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. THE
OBLIGORS () CERTIFY THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
THE AGENT HAS REPRESENTED, EXPREBSLY OR DTHERWISE, THAT THE AGENT
WOULD NOT, IN THE EVENT CF LITIGATION, SEEK TQ ENFORCE THE FOREGOING
WAIVERS AND (b) ACKNOWLEDGE THAT THE AGENT HAS BEEN INDUCED TO
ENTER INTO THIS ASSIGNMENT BECAUSE OF, AMONG OTHER THINGS, THE
OBLIGORS’ WAIVERS AND CERTIFICATIONS CONTAINED HEREIN,

Section 23. COUNTERPARTS. This Agsignment may be exceuted in any number of
oounterparts, ali of which takea together shail constinste one and the same instrument and any of
the parties hereto may execute this Assignment by stgning any such counterpart.
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Schedule 1

TRADEMARKS AND PATENTS

SC Licensing Corp:
Paula Young 1,341,870 18 June 1985
Paula Young — Canada TMAGR9TT0 30 Qctober 2007
* Especially Yours " 2,087348 3 June 1997
Christine Jordan 2,216,045 % Januery 1999
Balon Sithouettes {sm) , 2,540,773 11 Apri! 2000
Celobrity Secrets | 1,853,184 6 Septamber 1904
Cool N' Lie 2.2654.4%1 27 Jﬁ.llly 1569
lHns.rt of Gold 2590404 2 November 2004
" Young At Heart 2,830,015 ° 6 April 2004
Beauty In Motion 3,272,211 31 July 2007
Hot Hair 1,260,962 24 July 2007
SC Licemaiug Corp. — marks
registered jo the United Klggdom
Paula Young 2,165,220 29 April 1998
Culebrity Sserets 2,165222 29 April 1998
Christine Jordan 2165224 30 QOctober 1998
$C Publishiug, Ine:
Western Schools (sm) 1,643,051 20 April 1991
«13-
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W and Design (sm) 1,652,660 - 30 July 1991

W and Drsign (tm) 1,678,470 10 March 1992
. AHI AMERICAN HEALTHCARE + 1,567,057 21 Novermber 1989

INSTITUE '

* §C Pyblishigg.Tng, = marks
registered in Catifornia
Western Schools (sm) " 036,679 3 Mey 1990
Westarn Schools (tm) 092,256 3 May 19490
Westorn Schools (tm) | 037,549 1 October 1990
W and Design (st} 037,550 1 October 1990
W and Design (tm) 093,041

! .
573,373 23 February 1999

Style Enhancers

Daxbeyyne Iuternational Liglted

(the tendemgri Bated below have

begn regintored with TO)
Natural Imags 1,512,456 05-11-93

" Yacqueline Collection 1,173,717 042282

-14 -
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Jacqueline Collaction (Words & 1,238,524 07-20-90
Deaign)
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HotLocks
Snep-A-Do

Paula's Hatbox

Wigs by Paule-Ceneda

Alexandria
Aﬁoria
Brugsels .
Emily

Ivy

Lite Touch
London
Marigold
m

Rose
Cenie
Sapphire
Allure
Abby
Colleen
Gentry Il
Brittany
Petite Pashlon

{B0868420; 8]

2,458,559
2,065,623

103,628

392,042
2,759,057
2,695,956

- 3,764,382

2,601,218

- 2,695,958

2,756.384
7,827,872
2,697,969
2,911,549
2,764,394
2,691,217
2,695,957
2,761,752
2,764,381
2,764,383
2,764,384

2,766,884

2,781,975

16~

§ June 1991

27 May 1997
7 Qgtober 1997
IIU December 1991
2 September 2003
11 March 2007
16 September 2003
25 February 2003
11 Mareh 2003
26 Angust '2003
30 March 2004
18 March 2003
3 Pebruary 2004
16 Soptember 2003
24 Fabruary 2003
11 March 2007
9 Septorber 2003
16 Septeinber 2003
16 Septomber 2003

16 September 2003

23 September 2003

11 Nuvanﬁber 2003
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Sweet Nothing 2,686,805 11 Pebroary 2003
Trisha ' 2,750,597 12 Augnst 2003
-17-
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LICENSES

L

Trademark Liconse Agreement, made and extered into s of 1¥ day of Jarivary, 2003, by and
betwean Speclalty Catalog Corp, and Hanncam, Inc. and extended by letter agreement dated
Augugt §, 2006, (Diahann Carroll),

Marketing and Licenae Agreement mad and entered imo 23 of 20 day of Augnst, 2007, by and
between Specialty Catalog Corp. and Pattoniur, Inc, for the services of Parti LaBelle,

Merchandise License Agreement, made end entered Into a3 of 15® day of March, 2008, by and
between Specialty Catalog Corp, and Jaclyn Bmith International for the services of Jaetyn Smith,

Lattor Agreament, dated as of May, 26, 2004, by and betweea SC Direct, Inc. and Imiis Limited
(New Hair),

Letter dated Febroary 1%, 2001, betwoen SC Direct, Ino. and Kancka Corpoeation. (Kaneka
designated the trademark “Whisperlite™ on an exclusive basls to SC Dircet, Inc, for the use on
hair goods made of 1009 Kancka fiber):

Latter Agreoment, dated Fobruery 4, 2003, by and betwoen Dalim und SC Direct, Ine. Dalim is
the omly Tactory with pérmission to manufiture “SofTouch™ produats for SC Direct, Tne. SC
Triroct, Inc. bag exclusive rights to the “SofTouch™ name. Tha SofTouch technology, alse knowr
as Dermafix, 1z patented by NJ Diffusion,

International Sales Licensing Agresment by and between Daxbourne International Limited and
Tian Versand GmbH of Germany that allows Tien Versind to distribirte certain Daxboumne wig
produars, for which a royshty is peid. At this time there {s no formal agreement in place.
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