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THIS TRADEMARR COLLATERAL ASSIGNMENT AND S8ECURITY
AGREEMENT (“Agreement™, dated as of July 14, 2011, is by and between CHARMING
DIRBCT, INC,, 2 Delaware corporation (“Debtor’™, and WELLS FARGO BANK, NATIONAL
ASSQCTATION, a national banlking association, in its capavity a8 agent (in such capacity,
“Agent") pursusnt to the Loan Agreement (as hereinafter defined) acting for and on bebalf of the
Jecured Parties (as defined in the Loan Agreement).

WITNESSETH:

WHEREAS, Debtor has adopted, nsed and {5 weing, and is the owner of the trademarks,
trade names, terms, designs and applications therefor described in Exhibit A attached hereto and
made & part hereof;

WHEREAS, Debtor, certein affiliates of Debtor (each a “Borrower™ and coltectively,
“Borrowers”) and Agent have entered into finateing arrmgements pursuant to which Agent and
Lenders (as hereinafter defined) may make loans and advances and provide ofher financial
accommodations to Borrowers and vertain of Bosrowers' sffiliates as szt forth in the Fourth
Amended and Restated Loan and Sormumity Agreement, dated July 14, 2011, by and among Agent,
the finencial institutions from time to time party thereto, as lenders (collectively, together with
Agent, “Lenders”), and Borrowers (as the sme now exists of tay hereafier be amended,
modified, supplemented, extended, renewed, testated or teplaced, the *Loan Agreement”) and
other agreements, documents and instruments veferred to therein or 4t any time executed and/or
delivered in connection therevwith or related thereto, inclding, ut not limited to, this Agreement
{a} of the foreguing, together with the Loan Agreement, 23 the sama now exist or may hereafter
be amended, modified, supplemented, extended, renewed, rastated or replaced, being coliectively
referted to hevein as the “Financing Agreements”); and

WHEREAS, in ordet to induce Agent and Lenders to anter into the Loan Agreement and
the other Financing Agreements and to make loans and advances and provide other Snancis]
accommodations to Borrowers and the Additional L/C Debtors pursusmt thereto, Debtor has

;m to grant to Agent, for the benefit of the Secured Parties, certain collateral security as set
: herein,

NOW, THEREFORE, in consideration of the premises and for other good snd valuable

consideration, the receipt and sufficiency of whieh are hershy acknowdedged, Debtor hereby
Bgrees as follows, .

1. GRANT OF SECURITY INTEREST

As collateral secutity for the prompt performance, abservence and fill and final Ryment
of all of the Obligations, Deltor hereby grants to Agent, for the beneft of the Secured Pgrtias, 8
continuing secmity interest in and a general lien upen, end 8 conditional assigment (subject to
$932841.5
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the terms and conditions of this Agreement, the Losn Agreemnent and the other meeng
Agroements) of, the following (being collestively-refermed to herein o5 the “Collaterad"y—(e) all
of Debtor's now existing ot hereafter acived right, title, and interest in and to: () all of
Debtor's trademarks, collective marks, certification merks, Internet domzin names, t{ad@ names,
trade styles and service marks and ol applications, registrations and recordings relating to the
foregoing s iy st any time be Gled in the United States Patent and Trademark Office ot in any
similar office or sgeacy of the United States, any $tate thereof, any political subdivision thereof
of it any other country, inchading, without limitation, the tradenarks, terms, designs and
applications descritred in Exhibit A heroto, together with al} ights and privileges arlsing wnder
upplicable fow with respect to Debtor's use of any trademarks, trade names, tade styles and
service marks, and sil reissues, extengions, continuation and renewals thereof (all of the
foregoing being collectively refered to hexein as the “Trademarks™); and {if) all prints and labels
o which such trademarks, trade mames, trade styles and service marks appear, have appeared or
will appea, and all designs avd general intangfbles of a like nature; (b) the goodwill of the
businesy symbolized by each of the Trademoarks, inctuding, without Hoitation, all custorer lists
ang other records relating to the distribution of products or services bearing the Trademarks;

(5) all income, focs, royalties and other peyments at any time due or payable with respect thereto,
inciuding, without limitation, paymeste under all licenses at any time antered o in connection
therewith; (d) all Yiconses, contracts of other agreements naming the Debtor as Ticensor or
licansee and providing for the grant of any rights concemying any Tradematk, including, without
limitation, all trademark Jicenses described on Exhibit B hereto, together with any goadwill
associated with and symbolized by any such trademark licenses and agrecments; (¢) the right to
sue for past, present and fature infringements thereof, () all rights convsponding thereto
throughout the worid; and (g) any and all other proceeds of any of the foregoing, inchiding,
without limitation, damages and payrents or ctaims by Debtor against third parties for past or
future infringement of the Trademarks, '

2. OBLIGATIONS SECURED

The security interest, lien and other interests granted to Agent, for the benefit of the
Secvred Parties, pursuant to this Agreement shall secure the prompt performance, observance
and payment it full of any and all obligations, liabifities and indebtedness of every kind, nature
and description owing by Botrowers, Qbligors and the Additional L/C Deltors to Agent and the
otfier Seetred Partics, including principel, interest, charges, fees, costs and expenses, however
evidenced, whether as principal, surety, endoraer, guarantor or othersise, whether arising under
this Ammm}.ﬂm Loan Agreement and the other Financing Agreements, whether now existing
or biereafter arising, whether srising befure, during or afier the initia) or any renewal term of the
Lan Ammm or afler the commencement of uniy case with respect to Debior or any Borower
under the Umbe{i States Bankruptey Code or any similar statute (including, without limitation,
the payment of interest and other amounts which would accrue and become due but for the
commnencement of such case), whether direct or indirect, absolute or contingent, joint or several,
due or not duc, prittiary of secondary, liquidsted or unliquidated, seeured or unsecured (all of the
foregoing being collectively referred to herein as the “Obligations™).

e

TRADEMARK
REEL: 004645 FRAME: 0561



Usp1O 1071872011 11:44:17 AM PACE 7/018 Fax Server
TO:SUSAN O'BRIEN COMPANY:UCC DIRECT SERVICES

3. REPRESENTATIONS, WARRANTIES AND COVENANTS

Delstor hereby represents, warrants tnd covenants with anq 1o Agent and the ot!xar
Hecured Partics the folfowing (all of such representations, warrantics and covenants being
continuing % fong as any of the Obligations are outeanding):

(a) Debtor shall pay and pecform all of the Obligations aceording to their termns,

{b) Debtor shall not assign, sefl, mortgage, lease, transfer, pledge, hypothecate, grant
security intarest in or lien wpon, envwmber, grant an exclusive or non-exclusive license relating to
{he Collateral, or otherwise dispose of any of the Collateral, in each cape withoit the prior
written consent of Agesit, except that Debtor roay license any Tradsmark to any direct or indirect
subsidiary of Charming Shoppes, Inc. and except as otherwize permitted herein or in the Loan
Agreement, Nothing in this Agreenent atwl] be deemet a consent by Agent or any Lender 1o
any such action, except as such action is expressly permitied hevwunder or in the Loan
Agreement,

(¢) Debtor shall, at Debtor's expense, promptly perform all acts and execute all
documents raquested at any time by Agent to evidence, perfect, maintain, record or enforce the
securily interest in and conditional astignment of the Collatered granted hereunder or fo
otherwise further the provislons of this Agresment, Debtor herely authorizes Agent to file one
or more financing staternents {of sinilar docurnents) with respect to the Collateral. Debtor
farther authorizes Agent to have this Agreement or any other similar security agreement filed
with the Comimissioner of Patents and Tradernatks or any other appropriste federal, state or
government office,

(d) As of the date hereof, Debtor does not bave any material Trademks registered, or
subject to pending applications, in the United Staes Patent and Trademask Office or any sisnilar
office ar agency in the United States, any State thereof, amy politieal subdivision thereof or in
any other country, other than those deseribed in Exhibit A hereto and has not pranted my
exelusive licenises with regpect thereto other than us st forth it Exhibit B heteto,

(¢} Debtor shall, concurrently with the execntion and delivery of this Agreement, execute
and deliver to Agent five (5) ariginals of 4 Special Power of Attorney in the form of Exhibit ¢
anfiexed hersto for the implermentation of the assignment, sile or other disposition of the
Collateral pursuant to Agent's exerciss of the rights and remedios granted to Agent hereunder.

0] Aggmt ey, in ite discretion, pay eny amount or do any act which Debior fails to pay
or do afier notice to Debtor, as required hereunder or as reasonably requested by Agent to
preserve, defiend, protect, matntain, record or enforce the Obligations, the Collateral (without
limiting Qze right of Debtor to shandon Trademarks not used or nseful i its busitess aceordance
with Section (k) hereof), or the security interest and conditional assignment granted heraunder,
including, but not Jimited to, all Rlirg ot recording fees, court costs, collection charges,
reasoniable attorneys’ fems and legal expenses. Delvtor shall be lisble to Agent and Lenders for
any such puyment, which payment shall be deemed an advance by Agent and Lenders to Debtor,
shait be payshle on demand together with interest at the rate then applicable to the indebtednsss

1Im3L
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of Bortowers o Agent and Lenders set ot inthe Loen Agreement and shall be artof the
Ohbligations secured hereby.

On Janmary 1 a6 July 1 of each calendar year, Debtor shall provide Agent with
written ‘ﬁg)mm of all applications for the regietration of Trademarks which were filed with the
United States Patent and Trademark Office duting the immediately preceding six (6) calendar
manths and copies of all certificates of registration of Trademarks ismed by the United States
Patent and Tradetark Ofice during the immediately preceding six (6) calendar manths. If, after
the date hereof, Debtor shall (i) obtain any registered trademark or trade name, or apply for any
such registration in the United States Patent and Trademark Office or I any stmilar offioe o
agency in the United States, any Stete thereof, any potitical subdivision thereof or in any other
conniry, of (i) become the awner of any tradcmark registrations or applications for trademark
registration used in the United States or any State thereof, political subdivigion thereof or in any
othet comtry, the provisions of Section 1 hereof shall automatically apply thereto, Upon the
request of Agent, Debior shall promptly execute and deliver to Agent any and al) assignments,
agreemnents, instruments, dosurdents and such othet papers a3 may be requested by Agent to
evidience the security intevest in and conditional assignment of such Tredemerk in favor of
Agent, for the benefit of the Secured Partiva,

{b) Except 28 set forth on Bxhibit A, Debtor has not abandaned any of the Trademarks
and Debtor will not do any act, nor omit 1o do any act, whersby a Trademark tay becortie
abandoned, invalidated, unenforcesble, avoided, or avoidable, except o the extent that any $uch
Trademark may no be longer nsed ot vseful in the business of Debtor or Borrowers and Debtor
has given Agent notice of its intention to abandon such Trademark, Debtor shall notify Agent
immediately if it knows or has reason to know of any reason why any application, registration, or
reconding with respect to the Tradensrks may become shandoned, canceled, invalidated,
avoided, or avoidabie.

{f) Debtor shall render any assistance, as Agent shall determing is necessary, to Agent in
atry proceeding before the United States Patent and Teademark Office, any federal or state court,
or any similar office or agemcy in the United States, any State thereof, any political subdivision
thereof or in any other country, to maintain such application and registration of'the Trademarks
as Debtor's ex<lusive property and to protect Agent's and the other Secured Parties' interasts
therein, including, without limitation, filing of renewals, affidavits of e, affidavits of
incortestability and opposition, interference, and cancellation proceedings,

{i) To Debtor’s knowledge, no material infringement or unauthorized se presantly is
baing made of any of the Trademarks that would cavgs & Material Adverse Effect {8s defingd in
the Loan Agreement), Debtar shall promtly notify Agent if Debior (or any affitate or
wbsidxgry thereof) learns of any use by any person of any temm ot design that in 2 material
respect indringes on any Trademvark or is likely to cause ronfosion with aty Trademark, If
requested by Agent, Debtor, 2t Debtor's expense, shall join with Agent in such action s Agent,

i its &is:;mtim, ey deem advisable for the protection of Agent's and the other Secured Parties’
interests i and to the Trademarks.

(k) Debtor assumes si] respanaibility and labilty arsing from the use of the Trademarks
and Debtot hereby indemutifies and holds Agent and fhe other Securad Parties hamioss from and

19329033 4
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aggainst any olaim, swit, loss, damage, or expense {inchuding reasonable attomeys’ fees and legal
expenses) arising out of any slleged defect {n any product mamufactursd, promoted, or sold by
Diebto {or any affiliste o subsidiery thereo) in connection with any Trademack or out of the
manvfacture, promotion, labeling, sale ot advertisement of any such product by Debtor (or 20y
affitiate or subsidiary thereof), except for any liability arising out of the Agent's or any other
Secured Party’s acts or ornissions constituting gross negligence or willful misconduat, as
determined pursuant w & fnal and non-appealable judgment or order of a court of competeot
jurisdiction. The foregoing indemnity shall survive the payment of the Obligations, the
termination of this Agreement and the termination or non-renewal of the Loan Agreement.

(f) Debtor alali promptly pey Agent for any snd all expenditures made by Agent or any
ofher Secuted Party pursuant to the provisions of this Agreement or for the defense, protection ot
enforcement of the Obligations, the Collateral, or the security interests and conditional
assignment aranted hereunder, including, st not fimited to, all filing or recording fess, court
casts, collaction charpes, travel expenses, and ressonable attorneys’ fees and legal expenses.
Such expenditures shall be payable on demand, together with interest ot {he rate then applicable
to the indebtedness of Borrowery to Agent and any Lender as set forth in the Loan Agreertient
and shall be part of the Obligations secured hereby.

4. EVENTS OF DEFAULT

All Obligations shalt become fmmediately due and payable, withoot notive or demand, st
the option of Agent or the Required Lenders (as such term is defined in the Loan Agreement),

upon the ocearrence of any Event of Default, as such term is defined in the Loan Agreernent
(each an “Bvent of Defanlt” hevennder),

5. RIGHTS AND REMEDIES

At any time en Event of Default existy or has occurred and i continuing, it addition to all
ofher rights and remedies of Agent and any other Secured Party, whether provided under this
Agroement, the Loan Agreement, the other Financing Agresment, applicable faw or otherwise,
Agent shalt have the following rights and remedies, for and on befmlf of the Sewured Parties,
which may be exetcised without notice to, or consent by, Deblor except as such notice or consent
is expressly provided for hereunder;

(8) Exeqm 43 otherwise provided in the Loan Agreenient ot other Financing Agreements,
Agent may require tht neither Debtor nor xny affiliate or subsidiary of Debtor make sny use of
the Trodemarks or any marks similar theveto fiv any purpose whatsoever, Agant may make use
p’i any 'rmgcmgkx for the sale of goods, completion of work-in-provess or rendaring of services
mm connection with enforeing any other security interest granted 9 Agent, for the benefit of the

Secured Parties, by Debtor o any subsidiaty or affiliate of Deltor or for such other reason as
Agent msy determine.

{t) Agent thay grant such licenso or licenses relating to the Coltateral for such term or
terms, op such conditions, and in such manner, a3 Agent shall in its discretion deem appropriete,
Such license of licenses may be geneval, special or otherwise, and toay be granted on an

19220232
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exchusive ot non-exclusive basie throughout afl or any pert of the United States of Ametica, its
territorios and possssions, md all foreign countries,

(c) Agent may assign, sell or otherwise dispose of the Collateral or any part thereof,
gither with or without special eomditions or stipulations except that if notice to Debtor of
intended digposition of Collateral is required by law, the giving of five (5) days prior written
notice 1o Debtor of any proposed disposition shall be deemed reasonable notics thereof and
Debtor waives auy other notice with respect thereto. Agent shall have the power to tay the
Colaters] or any part thereof, and Agent shall also have fhe power to execute assirances and
perform all other acts which Agent may, i its discretion, deem appropriate or proper to cornplete

such assipnment, sale, or disposition, In any such event, Debtor shalt be Hable for any
deficiency.

(d) In addition to the foregoing, in order to implement the assigoment, sale, or other
disposition of any of the Collateral purguant to the terms hereof, Agent may execute and deliver
on bebalf of Debtor, purysant to the suthority granted in the Powers of Attormey Jescribed in
Section 3(e) hereof, one or more instraments of assignment of the Traderoarks (or any
application, registration, of recording relating thereto), in form suitable for filing, recording, or
registration, Debtor agrees to pay Agent on demand all costs incurred in any such transfer of the
Coltaternl, including, bt not finmited to, any tases, fees, and reasonable attomeys' foes and legal
sxpensed. Deblor agrees that Agent and the other Secured Parties have no obligation to praserve
rights to the Trademarks against any othet partiss.

(e} Agent may first apply the proceeds sctually received from any such license,
aesigrument, sale or other disposition of any of the Collateral to the costs and expenses thereof,
including, without limitation, reasonable attomeyy' fees and sl legal, trave] and other expenses
which may be incurred by Agent. Thereafier, Agent may apply any remaining proceeds to such
of the Obligations es Agent mmay in its discretion determine in accondanee with the Loan
Agz’gemem Debtor shall remain liable to Agent snd the other Securad Parties for any of the
Qbligations remaining uripaid after the application of such proceeds, and Debtor shall pay Agent
ot demand any such vnpaid amount, together with interest at the sate then applicable to the
indebtedness of Borrowers to Agent and Lenders set forth in the Loan Agresment,

(£ Debtor shall supply to Agent and its designees, Debtor's knowledge and expertise
relating to the manufacture and sale of the products end services bearing the Trademarks and
Debtor's customer fists and other recards refating to the Tradematks and the distfbution thereof.

(2) Nothing contained herein shall be construed as requiring Agent or any other Secured
Party to take any such action et auy time. All of Agent's and the other Secured Parties’ rights and
romedies, whe{hcx provided under this Agreement, the other Financing Agreements, applicable
law, or otherwise, shall be cumlative and none is exclusive. Such rights and remedies may be
enforced atvematively, aucosssively, or concurrently,

1932
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6. JURY TRIAL WAIVER; OTHER WAIVERS
) It : G LAW

(8} The validity, interpretation and enforcement of this Agreement and the other
Financing Agreements and any dispute arising out of the relationship between the partics hereto,
whether in contract, tort, equity or otherwise, shall be governed by the internel laws of the State
of New York (without giving effoct to prineiples of confliats of law).

(b} Dubtor and Agent irrevocably consent and subrmit to the non-exclusive jurisdiction of
the Supresne Coust of the State of New York, Comty of New York and the United States Digtrict
Court for the Southern District of New York and waive any objection based on venue or forum
non conveniens With respect to any action instituted thersi: arising wnder this Agreetnent of any
of the other Financing Agxeements or in any way comected of related or incidental to the
dealings of Debtor, Agent and the othet Secured Parties in respect of this Apreement or the other
Finanging Agreements of the transactions related hereta oo thereta, in each case whether now
existing or thereafter atising, and whether in contract, tort, equity or otherwise, and agree that
any dispute with respect to any sach matters shall be heard only in the courts desceibed above
(except that Agent and the other Secured Parties shall have the right to bring any action or
proceeding against Debtor of 15 property in the contts of any other jurisdiction which Agentor
any Secured Party deems necessary or axgmpnm in order to realizs on the Callatera] or to
otherwise enforce Agent's and the other Secured Parties’ rights against Debtor of its property).

{c) Debtor hiereby waives parsonat service of any snd all process upon it and consents
that =il such servios of process way be made by certified mail (retum receipt requested) directed
t0 1t address set forth herein and service so made shall e deemed to be completed five {5) days
after the seme shall have been 5o deposited in the U.S. mails, or, at Agent's option, by service
wpon Debtor in any other manner provided wnder the nijes of any such courts. Within thirty {30)
days aftex such servioe, Debtor shall appes in nawer to such process, foiling which Debtor shall
be: deemed in defilt and judgment may be entered by Agent or any other Seevred Party against
Deltor for the amuant of the claim and other relief requested.

(d) DEBTOR AND AGENT BACH HERERY WAIVES ANY RIGHT TOTRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (i) ARISING

DEALINGS OF DERTOR, AGENT AND THE OTHER SECURED PARTIES IN RESPECT
OFTRIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR THE
TRANSACTIONS RELATED HERETO OR THERETO IN EACH CASE WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY
OR OTHERWISE. DEBTOR AND AGENT EACH HEREBY AGREES AND CONSENTS
THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE QF ACTION SHALL BE
DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT DEBTOR OR AGENT MAY
FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY

COURT AS WRITTEN EVIDENCE OF THE CONSENT OF D
THE WAIVER OF THEIR RIGHT 7O TRIAL BY JURY. PIOR AND AGENTTO

Lkrrakd
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(¢} Agent and the other Secured Parties shal] not have any hiability to Debtor (whether in
tort, contract, equity or otherwise) for losses suffered by Deblor in conpection with, arising out
o, or in any way related 1o the transactions or relationships conternplated by this Agreement, or
ey act, omission or event oocnrring in connection herewith, unless it is determined by o fingl
and yon-appealable judgment or court order binding on Agent or any other Secured Party that the
loases were the result of acts or omvissions constituting gross negligence o willful misconduet.

In any such litigation, Agent and the other Scoured Partics shall be entitled to the benefit of the
rebuttable presumption that it ached in pood faith and with the exerciss of ordinary rare in the
performance by it of the terms of this Agreement and the other Financing A greemets,

7. MISCELLANROUS

(8} Al notices, requests and demands hereunder shall be in writing and deemed to have
been given or made: if delivared in person, immediately upon delivery; if by telex, telegram or
facsimile transmisgion, immediately upon sending sod upon confimation of receipt; i€y
nationally recognized overnight courier service with instructions to deliver the next business day,
one (1) trasiness day after sending; and if by registered or oertified mai), retumn receipt requested,
Sve (3) days after maling, All notioes, requests and demands upon the parties are to be given to
the following addresses (or to such other address as any party may designate by notioe in
accordanoe with this Section);

if to Debtor Chatrping Direct, Tne,
¢/0 Chaming Shoppes of Delaware, Ine,
3750 State Road
Bensalem, Pennsylvania 19020
Attention: Chief Financial Officer
Teleropy No.: 215045687

Ifto Secured Wells Fargo Bagk, National Association, as Agent
Party: One Boston Place, 18th Floor
Boston, MA (2108
Attr: Brent E, Shay (Charring Shoppes)
Telecapy No.: 866-328-8544

(b) Capitalized terms wsed herein and not defined sball have the meanings given to such
terms in the Loan Agreement. All references to the phual hesein shall also mean the singular and
to thf: singular shell also mean the pluml. Al references to Debtor, Agent, Lenders, Secnred
Parties and Borrowers pursuant (0 the defiritions st forth in the tecitals hereto, or o eny other
person herein, shall include their respective sucosssors and assigns, The words “hereof,”
“hersin,” “hereunder,” “this Agreement” and wonds of similr inport when used in this
Agrazment shall refer to this Agreement as 3 whole and not any pacticolar provision of thig
Agreement and ag this Agreement now exists cr may hereafter be amanded, modified,
supplemented, extended, renewed, rostated or veplaced, An Bvemt of Defialt shall exiet or
contimme o be continuing until such Event of Defalt i waived in accordance with Section 7(e)
bereof, All references 10 the term “Person” o “person™ herein shall meur any individual, sole
proprietorship, partnership, corporation (incloding, withovt limitation, any corporation which
tlects subehapter S status under the Interal Revenue Code of 1986, 28 mmended), limited

1550902 8
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lisbility company, limited lisbility partnership, business trust, unincorporated association, joint
stock company, trust, joint ventare or other entity or iny gOVEIREnt OT BIY AREMEY O
instrumentality or political subdivision thereof.

(c) This Agresment, the other Financing Agreements and any other document referred to
herein or therein shall be binding upon Debtor and its guecessors and sssigng and tnis to the
benefit of and be enforceable by Agent and its successors end assigns.

() If any provision of this Agreement i held to be invalid or unenforoeable, such
invalidity or unenfeyveability shall not invalidate this Agreement as 2 whole, but this Agreement
shall be construed as though it did not contain the partienlar provigion held to be invalid o
nnenforceable and the tights and obligations of the patties shalt be construed and enforesd only
ta such extont as shalt be permitted by spplicable law.

(¢} Neither this Agreement nor any provision hareof shal! be smendad, modified, waived
ar dischazged ordly or by courss of conduct, but only by a written agreement signed by an
authotized officer of Agent. Agent and the other Secured Parties shall nov, by any act, defay,
omission of otherwise be deemed to have expressty or impliedly waived any of thefr rights,
powers and/or temedies upless such waiver shall be in writing and signed by an authorized
officer qugefm Any such waiver shell be enforceable anly to the extent specifically set forth
therein, A waiver by Agent of any tight, power and/or remedy on any one occasion shall not be
conistrued 25 8 bar to or watver of any such rigit, power and/or remedy which Agent of any other

Secured Party would otherwise heve on any future occasion, whether similer in kind or
otherwise.

() This Agreement may be executed in any number of counterparts, sach of which shall
be an original, but all of which taken together shall constitute one and the same agreement.

Delivery of en executed coutarpart of this Agreement by telafcrimile or other electronic
method of transmigsivn shail have the same foree and effect as the dalivery of un ofiginal

emecuted counterpart of this Agresment. Amy patty delivering an executed eounterpart of this
Agreement by telefacsinaile or other electronic method of mansmission shall also deliver an

otiginel executed counterpart, but the failure to do so shall not affect the validity, enforceabil
of binding effect of thiw Agresment, o ¥

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREOQF, Debtor and Agent have executed this Agrement a8 of the
day and year first above written.

CH IRECT, INC.

By: / O
‘ohn Jde, Vice President

WELLS FARGO BANK, NATIONAL
ASSQCIATION, as Agent

By
Naie:
Title;
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IN WITNESS WHEREQF, Debtor and Agent have executed this Agreement ag of the
day and year first above written.

CHARMING DIRECT, INC.,
By:

Nrme:
Title:

WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Agent

Title:
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EXHIBIT B
TO
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

None,
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EXHIBIT C
TO ‘
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

SPECIAL POWER OF ATTORNEY

COMMONWEALTH OF PENNSYLVANIA )
) 88
COUNTY OF BUCKS }

KNOW ALL MEN BY THESE PRESENTS, that CHARMING DIRECT, INC,, a
 Defaware corporation (“Debtor™), hersby appoints and constitates, severally, WELLS FARGO
BANK, NATIONAL ASSOCIATION, in it9 capacity 2s agent (in such capacity, togofher with its
successors and assigns, “Agent”), snd each of its officers, its troe and lawfu) attomey, with ful

power of substitution snd with foll power and athority to perfomn the following aots on behalf
of Debtor:

1. Execution and delivery of any and all agreements, documents, instrument of
assignment, of other papers which Agent, in its discretion, deems nacassacy of advisable for the
purpose of assigning, selling, or otherwise disposing of all right, title, and inferest of Dablor in
and to any trademarks and lf ragistrations, recordings, teissues, extensions, and renewals
thereod, or for the purpose of recording, registering and filing of, or accomplishing any other
fotenality with respect 10 the foregoing.

2, *Execuﬁm‘md detivery of amy and al! documents, statements, certificates o other
papers which Agent, in fts diseretion, deems necessary or advisable to firther the Pposes
described in Subparagraph ! hereof,

This Power of Attorney is made purswant 1o & Trademark Collateral Assi grment and
Becurity Agreement, dated of even date herewith, between Debtor and Apentt (the “Security
Agresent”) and s subject 1o the term and provisions therenf. This Power of Attorney, being
wupigd with an interest, is ivevocable until all "Obligations™, ag such term i3 defined in the
mt:ty Agreenent, ate paid in full and the Sacurity Agreement is terminated in writing by

Dated: Ag of July 14, 2011
CHARMING DIRECT, INC,

By:
Name:
Title:
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COMMONWEALTH OF PENNSYLVANIA )

) Sw
COUNTY OF BUCKS )
Onthis ____ dey of Augnst, 2011, before me personally came , 0
me known, who being duly swom, $id depose and say that he/she is the of

CHARMING DIRECT, INC,, the corporation deseribed in and which exccuted the foregomg

instrument; and that he/she signed histher name thereto by order of the Board of Directors of said
corporatian.

Notsry Poblic
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