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AMENDMENT NO, 3 TO TRADEMARK. COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (this “Amendment™), made as of the 14% day of July, 2011, by and between LANE
BRYANT PURCHASING CORP., a Delaware cotpotation (“Debior™), and WELLS FARGC
BANK, NATIONAL ASSOCIATION, a national berking assosiation {as suecessor by merger to
Wachovia Bank, National Association, & nations} benking asmiaﬁoni 88 SUCOeST by merger to
Congress Financial Corpération, a Delaware corporation), n its cspacity as agent (in such
sapacity, “Securcd Party”) pursuant to the Loan Agreement, acting: for and on peftaif of the other
Secured Parties (a5 hercinafter defined). Unjess ofperwise defined herein, ali aapitalized tertng
uged herein which are not defimed shall have the rcarings given to sooh terms in the Trademark

Security Agreement (as defined below).

WIINESSEIR

WHEREAS, Debior and Secured Patty are parties to the Trademask Coflateral Assignment
and Security Agreement, dated October 11, 2006 and recotded by the Assignment Services
Division of the 1.3, Patent and Trademerk Office ot February 23, 2007 at Reel/Frame
00348770340, a3 amended by Amendment No, 1 to Tradematk Coliateral Assigrment and Security
Agreement, dated Septenher 1, 2007 and recorded by the Assigtmment and Services Division of
the U.8. Patent and Trademark Office on November 21, 2007 at Reel/Frame 003665/0812 and
Amendment No. 2 to Trademark Collstersl Assignment and Security Agraement, dited
December 31, 2008 and recorded by the Assigment and Services Division of the 1.8, Patent and
Trademark Office on March 4, 2000 at Reel/Frame 003946/0499 {as aended hereby and as the
same may hereafter be further amended, modifiad, supplemented, extended, renewed, restated or
replaced, the “Trademark Security Agreement”);

WHEREAS, pursuant to the Trademark Secusity Agreement, Debtor has, among other
things, granted to Secured Party a security interest in all present and futere Trademarks and
Tredemark applications of Debtor, together with certain related assets, and has agreed to execute

and deliver to Secured Party all agreements and documents as requested by Secnred Party to
evidence the security imterests of Secured Party therein

WHEREAS, Debtor has cortain additional Trademerks and Trademark applications

registered or filed with the Usrited States Patent and Trademark Office which ate tiot reflected in
the Trademark Security Agreement; and

WHEREAS, Debtor and Secured Party now wish to smend the Trademark Security
Agrocmeat to include such additional Trademerks and Trademark applications,

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

consideration, the receipt and sufficiency of which are hereby ackmowledged, Debtor and Secured
Party hersby agree as follows;
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(a) Without limiting tny of the Collateral otherwise deseribed in the dee:park Secutity
Agreemment, Exhibit A to the Trademark Security Agreement is hereby amended to include, in
addition and not by way of limitation, the Trademarks and Trademark applications sleswibed in
Exkibit A attached hereto (such Trademarks and Tredemark applications describest on Exhibit A
hereto being teferted to herein as the “Additional Traderaarks™).

{b) All refcrences to the tetin “Collateral” in the Trademark Security Agreesnent shafl b
deerned and ench such reference is bereby amended to include, in addition and not in limitation, af!
of the Additional Trademnarks and the other assets described in Section 2 of this Amendment.

(¢} All references to the tewn “Trademarks™ in the Trademark Sccurity Agreement shall be
deemnd snd sach such reference is herelry amended to inchude, in addition and not in Hmitstion,
the Additienal Trademarks,

{6) Bach reference to the phrase “Secuted Party, for the benefit of Lenders” in
Sestions 1, 2, 3(g) and 5(a) of the Trademark Security Agreement is hereby amended by deleting
such phrase in its entitety sud replaging it with “Secured Party, for the benefi of itself and the
other Secured Parties”,

(¢} Asvsed in the Trademark Security Agrecment, a5 amended hereby, the tem “ather
Secured Parties” shall mean, collestively, the following (together with their respective sucoessirs
and assigns). (i) Lenders, (if) Iavuing Banks (as defiped in the Losn Agreement) and (iii) any Bank
Product Provider (as defined in the Loan Agreement), to the extent of the Obligations owing to
such Bank Product Provider.

2. of Grat scurity intevent, Without lirpiting the grant of the security
interest or coliatera] assignment to Secuted Party set forth in Section I of the Trademark Secutity
Agreement or sny other provisians thereof, Delitor hereby confittms, reaffinms and restates its prior
grent to Secured Party, for the benefit of itself and the other Secured Parties, and hereby grants to
Secured Party, for the benefit of itself and the other Secured Parties, a contimuing security interast
in and & getreral lien upon, atid 4 conditional assignment of, the following: (a) ali of Debtor's now
existing mlhmm aoquived right, title, and interest in and to: (i) the Additional Trademarks,
together with all rights and privileges arising under applicable law with zespect to Debtor’s use of
t‘{m'e Addigfmal Trademarks, and all reissues, extensions, sontifmation and rapewals theroof and
(i) alt prints and Jabels on which the Additionsl Trademarks appear, have sppeared or will appear,
and l designs and geveral intangibles of 4 like nature; (1) the goodwill of the business
symbolized by each of the Additional Trademarks, including, withow limitation, alf customer lists
and other records relating to the distribution of products or services bearing the Additional
Tradetmarks; (u)‘ alt in?ume, 'fbes! toyalties and other payments at any time due or payable with
respect thereto, including, withowt limitation, payments under alf Hoenses at any time entered into
i conmection therewieh; () all licenges, contracts or other agreementa naming Debtor s Ticensor
or lmpsea and providing for the grant of any rights conoeming any Addittonad Tradernac,
including, without gﬁnﬂaﬁm all trademark Heenges described on Exhibit B hereto, together with
any goodwill agsociated with and symbalized by axy such trademark Jieenses and agresments;

{€) the right to sue for past, present and fisture infringements thereof; (£} all tights coresponding
thereto throughont the world; and (g) any 2ad all other procesds of atty of the foregoing, including,
1320030, 3
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without Titmitation, damages end payments or claites by Debtor against third parties for past or
future infringement of the Additional Trademarks.

3, Repregentations 3 and Covengnis. All of the mmsmtaﬁm,‘wmﬁm and
covenants with respect to the Tew atks and the othet Collaterad set forh in Section 3 of the
Trademark Security Agreement shall apply to the Additional Teadenvarks and other asgets

described in Section 2 of this Amendmet.

4, Effect of this Amendment. Except is expressly amended pursuant hexeto, no other
changes or modifications to the Trademark Security Agretment of waivers of or cop4ents under
any provisions thereof are intended or implied, and in al} other respects the Traderoask Security
Agreement is hereby specificaily ratified, restated, and confirmed by oll parties hereto as of the
effective date herenf To the extent any term o provision of this Amendient conflicts with say
term or provision of the Losn Agreetent, the term or provision of the Loan Agreement shall
conirol,

5. Counterparts. This Amendment may be executed in any auembes of counterparts, but al}
of such counterparts shall together constitute but one and {he same sgreement. In making proot of
this Amendsment, it ghall not be necessary to produce o account for more than one counterpart
thereof signed by each of tha parties hereto. This Amendment may be delivered by telecopier with
the same foree and effoet ag if it were o manvally executed and delivered counterpart.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Debtor and Secured Party have exevuted this Amendment ea of
the day and yeer fivst above written,

PURCHASING CORP.

ho Teg, Viee President

WELLS FARGO BANK, NATIONAL
ASSOCIATION, sa Agent

By:
Neme:
Title:

Signaters Pag to Amenditirnt No, 3 to Trademurk Collateral Azsignment gnd
Secumity Agreement - Lame Bryant Pandwesing Corp,

EXHIBIT A
13200303
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EXHIBIT B
TO
AMENDMENT NO, 3 TO
TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

LIST OF LICENSES

NONE
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IN WITNESS WHERREOF, Debtor and Secured Party have o this & Arriemt as of
the dey and yvear frst above writter.

LANE BRYANT PURCHASING CORPORATION
Byx

Iarxees
Title:

WELLS PARGO BANE, MATIONAL.
ASIOCIATION, ax A&f&

o L .
Tithe:

Pags to o 3 oy Tendk ot - i e
Sedurity Agrocioent - Lans Byt Porchasing Corp.
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