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AMENDED AND RESTATED
COLLATERAL ASSIGNMENT OF PATENTS AND TRADEMARKS

This AMENDED AND RESTATED COLLATERAL ASSIGNMENT OF PATENTS
AND TRADEMARKS (hereinafier referred 1o as the u A ssignment”) made this 30™ day of April,
2009, by and between SPECIALTY CATALOG CORP,, & Delawars corporation (the
“Commpany™), 5C CORPORATION, a Delawars corporation, SC PUBLISHING, INC.,a
Delaware corporation, $C LICENSING CORP., » Massechusetts corporation, ROYAL
ADVERTISING & MARKETING, INC., 2 Massathusetis corporation, DAXBOURNE
INTERNATIONAL LIMITED, a corporation of England and Wales (“Daxbourns”), the
Company’s direct and indirsct cubsidiaries from time to time party hereto (oach, together with
the Company, en “Obligor” and, collectively, the “Obligors™, end BANK OF AMERICA, N.A,,
a national bank having an offiee et 100 Faderel Street, Boston, Massachusetts 02110, as agent for
the Lenders (in such capagity, the “Agent " undex (and as defined in) that certein Amended and
Restated Credit Agreement of even date herewith (a8 the same may be amended, amended and
restated, modified or supplemented from time to tima, the “Credit Agroement”).

\WHEREAS, certain Obligors named above and the Ageot (as mecessor by merger to
LaSalle Bank National Association) are parties to 8 certain Collateral Assignment of Patents and
Trademerks dated as of February 4, 2005 (the “Existing Agreement”), and wish to amend and
restete the Existing Agrecment in its satirety; , |

WHEREAS, certain Obligors have entered into the Credit Agreement, pursuant 1o and
subject to the terms and conditlons of which the Lenders have agreed to make advences to the
QObiigors and issue letters of credit for the account of such Obligors;

: WHEREAS, the Obligers have eutercd into 2n Amended and Restated Security
Agreement of even date hesewith, emung the Obligers and the Agent {as the same mey be
amended, amended and restated, moditied ar supplemented from time t0 time, the “Security
Agresment’), porsuant & which the Obligors have granted to the Agent & gecurity inttrestin
certatn collateral of the Obligors and have ggreed to cxevate and cause o be filed further
documents required 10 be recorded or filed, in order o porfoct and malntain the seeurity interests
granted under the Security Agreement; and

WHEREAS, the Obligom have also agreed 1o execute and deliver this Assignment and to
collaterally assign the Collateral (as hereafter defined) to secure the Obligors® obligations under
the Credit Agreement, inchuding, without {irnitation, their obligations under the Revolving Credit
Notes (s defined in the Credit Ageeement) and the Term Nots (as defined in the Credit
Agreetaent) and to place in the public record of the Pesert and Trademark Office the collateral
assignment granted hereunder;

NOW, THEREFORE, for good and valueble consideration, and to sectre the payment
and performance of al} the Obligetions (a8 defined in the Credit Agreement), the parties hereto
agres to amend and restats the Existing Agreerent & follows:

{BOBES0A0,; B}
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Gection 1. Definitions. All capitalized terms used herelts and not otherwise defined shell
have the meanings prescribed therefor in the Czedit Agrectaent, or if not therein deflned, in the
Security Agreement, The following terms, 83 used herein, shall have the following respective
meanings:

wpgtent and Trademark Office” means the United States Patent and Tradémark
Office.

«patent License” meens all agreements, whether written or oral, providing for the
grant by the Obligors of ery right to manufecture, use o gell any invertion covered by a
Patent, including, without limitation, the agroements described in Schedule 1 hereto.

«Patents” means afl petents and patent applications (including sach patent and
patent application described on Schodule [ heveto), including without limitation, the
inventions and improvements deacribed thereln, together with the roissuas, divisions,
continuations, renewals, extensions, and comtimations in part thereof,

wTrademark Licepse” means any agreement, whetﬁer written or oral, providing
for the grent by the Obligors af eny right to use any Trademark, including, without
limitation, the agreements described in Schedule T hersto.

“Trademarks” meens all of the following to the extent owned by the Obligors! all
trademarks, trads names, corporats names, company names, business names, fictitious
business namas, trade styles, setvice marks, logos, other souses or business identifiers,
now existing or hereafter scquired ot adopted, all registrations &nd recordings thereof,
end all applications in connection therewith, including, without limitation, registrations,
recordings and applivations in the Patent and Trademark Office or in eny similar office or
sgency of the United States, any state thereof or any other country or aoy political

. gubdivision thereof, including, without limitation, thoss desctibed in Schodule I hereto,
and all reissuss, extenslons or renewals thereof. .

“Uniform Commercial Code” means the Uniform Cornmercial Code as inl effect
in the State of New York from time to tie,

Qection 2. Collateral Assignment. In order to securs the prompt and complete payment
and performance of i the Obligations, and in fartherance and 83 ootfirmation of the secumity
interests granted by the Qbligors under the Security Agreement, each Obligor does bereby assign
and hypotheeate as collateral security to the Agent, for the ratable and equitable beneflt of the
Lenders, all of such Obligot's right, title and interast in, to and wnder the following property,
whether presemtly cxisting or hereafter erlsing or acquired, excluding however all Excluded
Property (collectively, the “Collateral"). )

(a) 8l Patents;
{(b)  all Patent Licenses;

(¢)  all procesds and producs of each Pateni and Patent License, including
without Himitation, el income, roynlties, damages ard payments now ar hereafter due

-2-
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and/or payable with respect to 0y Patent or Patant License, including damages and
payments for past or fuiure infringements thercof, the right to sue for pagt, present and
future infringements thereof, and all rights corresponding thereto throughout the world
(the property and rights described in olauses (&) through {¢), being collectivaly referred to
ps the “Patent Colleteral”); a

(d) alf Trademarks;
()  olt Trademack Licenses;

all of the goodwill of the business conrected with the use of, and
gymbolized by, each Trademeark and Trademark License,

oll produsis and preceeds of sach Tredemark and Trademark License,
including, withaut limitation, &ty ¢laim by the Obligors against third parties for past,
present or future infringenent or dilution of enty Trademark, including, without
limitation, the Trademarks referred to in Schedule  hereto, and any Trademark licensed
under any Trademark Lioense, or for injury to the goodwill pasociated with any '
Trademark or any Trademark licensed ander any Trademark License (the property and
rights described in clauses (d) through (g) being collectively reforred to as the
«Trademark Collatetal™); , ' :

(h)  inventlons, processcs, production methods, proprietary inforﬁmtion.
jmow-how and trade seoretd used or useful in the business of the Obligors (“Trade
Secrets”); ‘

()  totheextent assignable pursuant 10 their terma (with any required
congent), licenses or uger or other sgreements gramted to the Obligots with respact to any
of the Patent Collateral, Trademark Collaterel and the Trade Secrets, excluding however
ali Bxcluded Property (collectively, the “Licensed Rights'):

informatlon, customer lists, identification of suppliers, dats, plens,
blugprints, specifications, designs, drawings, recorded kmowlédge, surveys, engineering
reports, test reports, manuals, matetialy standards, catalogs, computer and AUYOMETc
machinery softwere and programs and the like pertaining to the business of the Obligors;

(k)  feld repairdata, seles data, and other information relating to sales or
service of produets now or hereafter memfactured;

sccounting information end elt media in whick or an which any of e
informeation o7 knowledge or data or records mey be recorded or stored and all computer

programs used for the compilation or printout of such information, knowledge, records or
data; ‘

(m) causes of action, claims and warranties now ot hereafter owned or
acquired by such Obligor in respest of amry of the items listed above; and

(n) &l proceeds of eny of the {temns described in clauses (=) through (m).
-3
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Section 3. Representations and Warranties, As an inducement 1o the Agent {0 enter into
 this Assignment, each Obligor makes the following representations and warranties, as of the date
hereof, or a8 of the most recent anniversary of this Agreement, a3 the cags may be:

{a)  Schedule]sets forth & compiets axd correct Mgt of all registered Patents,
registered Tradomerks and applications for registration for Patents and Tredemzrks in
which such Qbligor has any right, itle or intepest: said Patents and Trademerks are valid,
subsigting, uncxpired and in full force and cffect, have not been adjudged invalid or
unenforceable, in whol¢ or in pert, and have not been abandoned; o the bast of such
Obliger’s knowledge, no holding, decigion or judgrment has been rendered by any
governmental authorikics which would be reasonebly fikely to limit, cance] or question
the validity of any Patent or Trademark. .

The Obligors e the sole beneficial owners of the Collateral, and are duly
lieensed to use the Licensed Rights, and, except for Permitted Engumbrances, no
Encumbrance exists upon any Collateral gt any time excenst for the oolleteral assignment
thereof In favor of the Agent provided for herein, whieh collateral assignment end
smuﬁtgai?ﬂmﬂ conatitutes & first priority perfocted security intarest in all of the
Collateral, :

(¢)  Except pursuantto Trademmk Licenses and Patent Licenises enterad into
by the Obligors in the ordinary course of business, or which are listad in Schedule [, the
Obligors own and possess the exclusive right 1o use, and has done pothing to authorlze or
enable any other Person to use, tha Patente snd Trademarks listed on Schedule I

(@  Except ag otherwise disclosed in the Credit Agreament {inchuding Exhibit
C thereto), there is no infringernent by othets of any material right of such Obligor with
regpect to any Patent of Trademark Hsted ou Schedule 1, such Obligor is not inftinging in
any respect upon any patent of trademerk of amry other Person, and no progeedings have
peen {nstituted or pending against such Obligot, or to such Obligor’s knowledge,
threatened, alleging any such violation or seeking tn limit, cancel or question the validity
of eny such Patent or

(&)  Allapplications pertaining (o the Patents and Tredemarks have been duty
and properly filed, and el registrations or letters pertaining to such Patents and
Tradernarks have been properly filed and jssued, in all material respects.

Section 4. Defenss of Collateral, Ete. The Obligors agroe that they will at their expense
forever warrent and, at the Agent'a requeat, defend the Collateral from any and abl claims and
demands of any cthet Petson; provided, however, pothing betein shell prevent the Obligors in
the exercise of thelr reasonable businesd judgment from determining that it is in the best interest
of the Obligors to gbandon eny it of Collateral or to refrain from defending any iem of
Collateral against such claims or Jdemends (the foregoing prerogative of the Boend of Directors of
the Obligors is sometimes refetred to harein as the “Business Judgment Exception”). The
Obligors hereby agree to pay, tndemnify, end hold the Agent end the 1endera harmiess from and
ageingt any and ell other Habilites, obligntions, losses, damages, penalties, actions, judgmesits,
gults, costs, expenaes of disbursernents of any kind or nature Whatsosver with rezpect to the

. 4.
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Collateral, including, without Iimitation, olaims of patent or frademark infringsment, provided
that the Obligots shall have no obligation hereunder o indamnify the Agent or any Lender 10 the
oxtent the matter to be indermmified against was caused by the indemnified party's gross
negligence or wiltfuf misconduet.

gection 5. Continued Use of Patents and Trademarks, Etc. (8) During the term of this
Assignment the Obligors ghall (i) employ consistent standards of quality in thelr manufactur of
products and delivery of services sold or provided under tho Trademerks (and shall do any and

- all acts rensonably required by the Agent to ens® the Obligors® compliance with such

gtandards), (i) employ the gppropriate notice of such Trademarks in connection with lts uge of
such Trademarks, (iii) subject to the Business Judgment Bxcepticn, use each Traderark in such
amnnnuaswmainwinauchTrademﬂrkinﬁﬂlfumfmﬁumnnyclm or shandonment for
non-use and (iv) not adept or use eoy mark which is confusingly ¢imiler oz & colorable imitation
of such Trademark unless the Agent ghall obtain & perfected seourity intezest in gach moark
pursuant to this Assignment. The Obligors hereby grant 0 the Ageat and its employess and
agents the right, during regnlar business hours and upon reasonable notice if no Bvent of Defaalt
has ocenrred and is occurring, to visit the Obligors’ plants and facilities which manufacture,
inspeet or store products or which provide serviess sold ander any. of the Trademarks, and to
ingpect the products or monitor the services and quality sontrol records relating thereto at
reasoneble times during reguler business hours, provided, however, if an Event of Default has
ocomrred mnd i5 ongoing, Agent shell have such rights of visitation and inspection at any time and
without prior notice, The Obligors confirm their commitment to take any and all actlons
reasonably required by the Agent 10 ensurs the meintenance of quality standards for such
products end services. .

Subject to the Businesa Judgment Exceptlon, the Obligors agree 10 maimain the
registration of the Patents end Trademarks listed on Schedule 1 hereto in full force and effect by
taking any action which they balieve nscessary, through attorneys of their choice, ell et its
ssperse. In the event fhmt a0y Patent or Trademark i3 infringed by g third Person, so asto have & ,
materiel adverse effert on the Obligors, of if such infringement gives rise to itigation of to the
filing of a ciaim or notice of opposition with the Patent and Trademark Offce, the Obligors shall
promptly notify the Agent and, subject to the Busineas Judgment Bxeeption, shall take guch

actions as may be reasonably required to terminate such infringement. Any demages recavered
from the infringing perty shall be deetned 1o be part of the Collateral.

{¢)  The Obligors shell promptly notify the Agent of the inmitution of, and any
adverse determination in, any proceeding in the Patent and Trademark Office or ony othet
foreign or domestis governmenttal agency, cowrl of tody, regatding the Obligors’ claim of
pwnership in any of the Patents or Tredemarks.

(d) TheObligors shall promptiy notify the Agemt if they know, or have reason 10
know, that any application or registration relating to any Patent of Trademark may become
abandonad or of any adverss determination or development, other than noz-final determinations
of any such office or cowt, regarding the Qbligors’ ownership of any Patent ar Trademark ot
{heir right to Tegister the seme or 10 keep and majntain the same.

{EDNANG2C; 3)
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Section 6. No Assignnents, Et. The Oblipors shall not, except as otherwise permitted
by the Credit Agreement, grant, creats or pernit to exiat apy Encumbrance upon the Collatsral in
favor of eny other Person, or agsign this Assignment or any rights in the Collateral or the .
materiel protected theeeby without, in either cage, the prior written approval of the Agent and |
guch attempted Encumbranes or gasignment shall be void ab initio. :

Seotion 7. Contlnuing Lisbility. The Obligors hersby expreasly agres that, anything
herein to the contrary notwithstnding, they shall remain linble under each lcense, interest and
obligation collaterally assigned to the Agent heretnder to obsctve and perform sl the conditions
and obligations to be obsarved and performed by the Obligors thereunder, all in accordance with
pnd pursuant fo the terms and provisions thereof. The Agent shal! not have any obligation or
lability under any such licenss, interest or cbligation by reason of or ariging out of this
Assignment of the collaters) pssignment thereof to the Agentar the receipt by the Agent of any
payment relating to any such liccnse, interest or obligation pursuant hereto, not shall the Agent
be required or obligated in any manner to perfora or fulfill any of the obligations of the Obligoers
thereunder or purguant thereto, or L0 make any peyment, or fo meke any inquiry as to the nuture
or the sufficiency of any payment recoived by it or the sufficiency of any performance by ap¥
party under any such licenss, interest of obligation, or to present or file any clem, or o take =y
action to coltect or enforce any performanoe ot the payment of any amounts which may have
been assigned to it of to which it may e entitled gt any time o times. -

. Section 8, New Patents and Trademarks. I¢, before the Obligations ghall have been
catistied in full and the Commitnents of 21 of the Lenders terminzted, the Obligors, become
eptitted to the bencfit of (1) any Patent epplication or Patent for any reissue, division,
comtipmation, renewel, extetislon, of continuation-in-pert of any Patent listed on Schedule I or
' any improvement on exy such Patent, ot (i1) amy new Trademark registration or application
therefor, the Obligors shall give to the Agent prompt notioe thereof in writing, Yt 0o later than
the nexct date that is en anniversary of the date of this Apresment, and, 10 the extent any of the
foregoing is tot Excluded Property, shall on such anniversery execute and deliver, and file with
the Patent and Trademark Office, a modification of this Assignrnont amendmg Schedule 1 hereto
1o includs such new: Patent or Trademark registration or application thereon. Notwithstandiog [
the foregoing, the Obligors hereby itrevocably eppotnt the Agemt their true and lawful attorney :
(euch appointment coupied with an interest), with full power of substitution, to txecwte an
amendment of this Assigmaent on behalf of the Obligors amending Schedule [ hereto 1o inclode
such new Patent ot Trademark registration or application, to the extent any of the foregoing is
not Excluded Property.

Saction 9. Retention of Rights. Unless end until an Event of Defautt shall kave occurred
and be continuing, but subject 1o the terms and conditions of this Assignment, the Obligors shall
retain the lognl and squitable title to the Coflpteral end shali have he right to use the Collateral in
the ordlnery courss of their business end all goadwit] aasoviated with the Trademarks shall
ancrue 1o the Oblgoss bs if they had not made the collsieral assignment heremder.

Section 10. Remedies. (&) 1f an Event of Default under the Credit Agresraent has
peearred end fs continuing the Agent may exercise, in eddifion to all rights end remedies gragted
10 it in this Assigoment and the other Lo&n Documents, ail rights and remedies of secured party

undet the Uniform Commerclal Code and other epplicable Jaw, provided that the Agent shall

v -6-
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give the Obligors not 12ss then ten (10) Business Day’ prior written notice of the time end place
of any pubilc sale or of the time after which any privete sale or other intended disposition is to be
made of eny of the Colleteral. The Obligors agrees thet such notice congtitutes “rezsonable
notification” within the meaning of Section 9-504(3) of the Unifortn Commercial Code.

(h)  Without limiting the generality of the foregoing, if any Event of Default has
Dﬂmd and is cum\ﬂnﬂ. .

(i) the Agent may license, of sublicense, whether general, special or otherwise,
and whether on &n exclusive or pen-exclugive basis, eny Patents or Trademarks included
in the Collatersl throughout the world for such term or terms, on auch conditions and in
such manner as the Agent shall in 1ta sole discretion determine, the proceeds of such
icense or sublicense to be applied to the peyment of the Obligations;

' (i) the Agent may (without assuming any obligations or liability thermunder), at
any time end from time to time, enforce (and shell have the exclusive fight to enforce)
against any licensée or sublicenses all rights and remedies of the Obligors in, to and
under any Patent Licenses of Teadermerk Licenses and take or refrain from taking any
action imdor any thereof, and the Obligors hereby releasc the Agent from, and agres to
hold the Agent Fec and harmless from and against, any claims erising out of any lawful
action g0 taken or omitfed to be taken with tespect thereto other then any claims erising
by reason of ity own gross negligence or willful misconduct; and

(iili) upon request by the Agenh the Obligars will execute and deliver to the
- Agent a power of ttorney, in addition to and supplemental to that set forth in Sections 12

and 8 hereof, in form and substenca reascouably satisfactory to the Agent, for the
implemeniztion of any lease, mgsignment, license, sublicense, & grant of option, sale or
other dlsposition of & Patent or 8 Trademark, provided, however, that in the ovent of any
disposition pursuant to this Jection 10, the Obligors shall aupply its know how and
expertise relating to the mamufacture and sele of the products bearing, or services sold
utilizing, Trademarks, and its customer lists and other records relating to such
Tradernarks and to the distribution of spid products and sale of such services, to the

Apent.

Section 11. Grant of License to Use Intangibles. For the purpose of enabling the Agent
10 exercise rights and remedics undet Section 10 hereof at such time as the Agent ghall be
Jawfully entitled to exercise such rights and remedies end for no other purpose, the Obligets
hereby prant to the Agent an irrevocsbie, non-exclusive license (exercisable without payment of
royalty or other compensalion to the Qbligors) to use, assign, icense or sublicense any of the
Collateral, whether now owned or hereafter acquired by the Obligors, end wherever the same
may be located, inchuding in such license reasonable access to eil media in witich any of the
licensed items may be recorded or stored and to all computer programs used for the compiletion
or primout thereof. The Agent shall heve no duty as 1o the protection of Collateral or any
ineome thereon, nor & 1o the preservation of rights ageinst prior parties, nor 83 10 the
preservation of eny rights pertaining thezeto. The Agerd may exercize its rights with respect to
any portion of the Colleteral without resorting or regand to other Collatersl or Bourced of
reimbursement for liabllity. Notwithstanding anything contained herein to the contrary, 50 long
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a5 no Event of Defauit shall have oocutred and be comtinuing, the Obligors shall be permittad
exploit, use, eajoy, protect, license, sublicetise, assign, sell, dispose of oz take other actions with
‘regpect to the Collaters] in the ordinary course of busioess of the Obligors. Ta firtherance of the
foregoing, unless an Event of Default shell have occutred and be comtinving, the Agent ghall -
from time to time, upon the request of the respective Obligor, execute and deliver any
‘nstrommertts, certificates or other doeurnents, in the form sp requested, thet such Obliger ghall
have certified sre appropriate (in lts judgment) to allow it to take any action permitted pbove
(including relinquishment of the license provided pursuant to the first sentence of this Section 2s
to amy speetiic item of Collgteral). Purther, upon payment in fll of ali of the Obligations and
cancellation or termination of the Commitments of eartier expiration of this Assignment ot
release of the Collateral, the Agext shall grent back to the Borrowers the license granted pursuant
to the first sentence of thia Sectlon.

Qection 12. Power of Attorney. The Obligors hereby irrevocably appoint the Agent their
true and lawful attorney (such eppointment coupled with an intercst), with full power of
substitution, n the name of the Obligars, the Agent, ot otherwise, for the sole use and benefit of
the Agent, but at the Obligors’ expense, to oxetcise (to the extent permitted by law), a7 any time
and from time to time while an Eveat of Deflult has occurted and is continuing, 8l or any of the
following powers with respect 10 all or eny of the Collatoral: .

(&) 1o demand, sus for, collect, reseive and give scquitiance for any and all
monies dus or to becoma due thercon or by virtue thereof] '

(b) tosettle, compromise, compound, prosecute or defend any action or
proceeding with respect thereto;

| (c) tosell, u-ansf&, asgign or otherwise des! in or with the same orthe -
proceeds ot avails thersof, as fully and effectually 8 if the Agent were the absoluts
ownes thereof: '

@ o extend the time of payment of any or all thereof and to make any
allowance and other adjustments with reforence thereto,

provided, however, that the Agent shall have no dufy as to the protection of the Collateral or any
income thereon, nor &s to the preservation of righta ngainst prior pertics, nor a3 to the
preservation of any rights periaining thereto, ' _

Sectlon 13, Further Assurances. The Obligars will, from time to time, Bt its expense,
execute, deliver, file and record any sttement, assignment, instrument, document, agresmert,
notice or other paper &nd take any other action that the Agent may frorm time to time Teasonsbly
dcmﬁnetobenwesmyordmimbieinorduw mu.pmwwmupmdﬂinmk(mmeemnt
required hereby), perfect, confirm or validate the Collateral or to enable the Agent 10 obtain the
full bencfits of this Assignment, or to enable the Agent to exercise and enforce any of its rights,
powers and remedies hereunder with respect to any of the Collateral, At the reasonable request
of ths Agent, the Obligore will use reasonable offorts to obtein the consent of mny Petson that is
necessary or desirable to effect the pledge hereunder of any right, title, claime and benefits now

_ owned or hercafier aequired by any Obligots in end 1o any Coliateral, To the extent permitted by

-§-
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law, the Obligors heroby authorize the Agent to execute, file and record notices, financing
ctatements or continvation gtatements without the Obligors’ signature appearing therson, The
Obligots egree that a carbon, photographic or other reproduction of this Assignment or ofa
financing statement is sufficient as 8 notice ot financing stafement, The Obligers ghall pay the
costs of, or incidental to, any recording or filing of any natice or financing ot continuation
atatzments conceming the Collaterel, :

Saction 14. Notices. All notices under this Assigament shall be in writing, and shall be
given and shall be effective in accordance with the Credit Agrecment.

fection 15, Severability. Any provision of this Assignment which is prohibited or
unenforceabls in exy jusisdiction shall not invelidate the remaining provisions hervof, and asy
such prohibition or unenforceability in any jurisdiction shal] pot invelidate of render
\menforceable such provision in any other jurisdiction.

Section 16, No Waiver; Cumulative Remedies. The Agent shall sot, by any act, delay,
omission of otherwise be deemed 10 bave walved eny of its rights or remedies hereundet, and no
waiver shall be valid untess in writing, sigmed by the Agent, snd then only to the extent therein
set forth. A waiver by the Agent of any vight ot rernedy hereunder on exy one occasion shall not
he construed as & ber to eny right or remedy which the Agent would otherwise have had on eny
other ocoasion, No filure to exctolse nor any delay in exercising on the part of the Agent any
right, power or privilege hereunder shell operate as 2 waiver thereof, nor shall any single or
partial exercise of any right, power of privilege hereunder preclude any other or Farther exercise
thereof or the exercise of any other right, power or privilege. The #ights and remedies hereunder

1ded are cumuylative and may be axercised singly or concurrently, and ers not exclugive of
any rights and remedies provided by law.

Section 17, Waivers, Amendments, None of the terms and provisiona of this
Assignatent may be waived, altered, modified or smended except by an instrument in writing
axacuted by the parties hersto. .

Section 18, Limitation by Law, All rights, remedies and powers provided herain may be
axercised only to the extent that the exercise thereof does not violate any applicable provision of
law, and ell the provisions hereof are intended to be subject to all applicable mandatory
provisions of law which may be comtrolling end to be limited to the extent neoessary so that they
will not render thls Assignment invalid, umenfarcesble in whole or in part or not entitled to be
reoorded, registered, or filed under the provisions of auy applicable lew.

' Qection 19. Successors end Assigns, This Assignment shall be binding upon and inure to
the beneit of the Obligors, their respective suocessors end aesigns, and shall be binding upon
and inure to the benefit of and bs enforceable by the Agent, the Lenders and thefr respective
scoessors and assigns; provided thet the Cbligor may ot assign or iransfer its rights or
obligations hereunder.

Section 20, Termination, Upen the payment in full of all Obligetions and te:miﬁaﬁon of
the Commitments of all of the Lenders, the collateral ass{gnment meda hereunder ghall terminate
and all rights to the Collateral ghall msvert to the Obligors and the Agem will exeeuts, and hereby

i N g -
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puthorizea eny Obligor to exscuted and deliver, tecond or file, all guch documents B8 may be
reasonably requested by the Obligors to relenss uch security interests and to terminate such
collateral assignmendt and to reassign the Patents and Trademarks to the Dbligars (without
representation or wapranty). If, after the collatersl asgignment made hereunder iy terminated,
payment, or &ny paft thereot, of any of the Obligations is resginded or must otherwise e restored
of returnied by the Agent upon the Insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Obligor or upon o 43 a result of the appointment of u recelver, intervenor
or conservator of, of trustee or similac officer for, the Obligors or any substantial part of ther
property, or otherwise, the collnteral assignment mede hereunder and all rights of the Agent to
the Collatezal shall be reinstated, all a8 though such payments had ot been made.

~ Seotion 21, Governing Law, TEHIS 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 TQ CONFLICTS OR CHOICE OF LAW),
THE OBLIGORS HEREBY CONSENT TO THE NON-EXCLUSIVE JURISDICTION OF
THE SUPREME COURT QF THE STATE OF NEW YORX SITTING IN NEW YORK
COUNTY AND CF THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN
DISTRICT OF NEW YORK, AND ANY APPELLATE COURT FROM ANY THEREQF IN
CONNECTION WITH ANY ACTION TO ENFORCE THE RIGHTS OF THE AGENT
UNDER THIS ASSIGNMENT. TO THE EXTENT PERMITTED BY LAW, THE OBLIGORS
[RREVOCABLY WAIVE ANY OBJECT [ON WHICH THEY MAY NOW OR HEREAFTER

IRREVOCABLY WAIVE AND AGREE NOT TO FLEAD OR CLAIM IN ANY SUCH
ACTION THAT SUCH ACTION HAS BEEN BROUGHT IN AN INCONVENIENT FORUM.

Section 22. Waiver of Jury Trial. EACH OF THE OBLIGORS AND THE AGENT
HEREBY WAIVETTS RIGHT TO A JURY TRIAL WTTH RESPECT TO ANY ACTION CR
CLAIM ARISING OUT CF ANY DISPUTE IN CONNECTION WITH THIS ASSIGNMENT,
ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THE PERFORMANCE QOF SUCH

. RIGHTS AND OBLIGATIONS, EXCEPT AS PROHIBITED BY LAW, EACH OF THE
OBLIGORS AND THE AGENT HERERY WAIVE ANY RIGHT T MAY HAVE TO CLAIM
OR RECOVER IN ANY LITIGATION REFERRED TO IN THE PRECEDING SENTENCE
ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES. THE
OBLIGORS () CERTIFY THATNO REPRESENTATIVE. AGENT OR ATTORNEY OF
THE AGENT HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE AGENT
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVERS AND (b) ACKNOWLEDGE THAT THE AGENT HAS BEEN INDUCED TO
ENTER INTO THIS ASSIGNMENT RECAUSE OF, AMONG OTHER THINGS, THE
OBLIGORS' WAIVERS AND CERTIFICATIONS CONTAINED HEREIN,

Section 23, COUNTERPARTS, This Assignmentmay bo sxecuted in any oumber of
counterparts, all of which taken togather shall constitute one and the same ingtrument end any of
the parties hereto may execute thig Assignment by signing any such gounterpart, ,

, - 10-
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Sohedule I

Paula Youog 1341870 18 Jume 1585
Paula Young — Canada TMAG99770 30 Ostober 2007
* Eapeciaily Yours " 2,067,248 3 June 1997
Christine fordan 2,216,045 | § January 1999
Salon Silhouetres (sm) , 2,340,773 11 April 2000
Celebrity Secrets 1,853,184 6 September 1994
Cool W' Lite 1,264,457 . 2T Iuly 1999
IHnﬂ:t of Gold 2,899,428 2 November 2004
" Young At Heart 2,830,018 6 Aprfl 2004
Beauty In Motion ‘ 3,272,233 31 July 2007
Hot Hair 3,268,962 24 July 2007

Faula Young 2,165,220 29 Aprit 1998

Celebrity Secrets 2,165,222 29 Aprll 1998

Christine Jordan 2,165,224 30 October 1998
SC Publighlag. Ty

Westorn Schools (sm) 1,643,051 30 Apri! 1591

-13-
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W and Design (sm) 1,632,660 - 30 July 1991

W and Design (tm) 1,675,47¢ 10 March 1992
Western Schools ('UTI) 1.6”,003 7 Jl.ll‘y 1092
TFasTrux 2,178,916 4 August 1998
© AHI AMERICAN HEALTHCARE ¢ 1,567,057 21 November 1989
INSTITUE '
.
‘ 3 1990
Western Scbools (sm) 036,679 May
3 May 1980
Wegtsm Schools (tm) 092,236 |
Western Schools (tm) | 037,549 | 1 October 1990
W and Design (sm) 037,550 1 Qetober 1990
W end Design (tm) 093,041
' 1
5,873,373 23 Febroary 1999
Style Enhancers

Natural Image 1,512,456 05-11-93
| » ' | 04-22.82
Jacqueline Collection 1,173,773
-14 -
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07-20-90
Jacqueline Collection (Words & 1,238,524
Deaigh)
|
|
-15.
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Hotlocks
Snap-A-Do
Payle’s Hetbox

Wigs by Penla-Canada

Alexsndria
AM&
Bruasels .
Emily

Ivy

Lite Touch
London
Merigold
m

Rose
Gonie
Sapphire
Allure
Abby
Colleen
Gontry Il
Brivtany
Petits Paskion

{R0843020; 8]

2,458,659
2,065,623

2,103,628

397,042
2,759,057
2,695,956
2,764,382
2,601,218

| 2,695,958

2,756,384
7,827,832
2,697,969
2,311,989
2,764,394
2,691,217
2,695,957
2,761,752
2,764,381
2,764,383
2.754':,334

2,766,884

2,781,975

-16-

5 June 1991

27 My 1997
7 Qretober 1997
20 December 1991
2 September 2003
11 March 2003
16 Septetber 2003
25 February 2003
11 Match 2003
26 August 2003
30 March 2004
18 March 2003
3 Fobryary 2004
16 September 2003
25 February 2003
11 March 2003
9 Seprornber 2003
16 September 2003
16 September 2003

16 Septamber 2003

23 Soptember 2003

11 November 2003
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Swoet Nothing 2,686,805 11 Pebroary 2003 ]
Trisha ' 2,750,597 12 August 2003 |
15 |
|
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LICENSES

B

Trademark License Agresment, made and entered ino a8 of 1 day of Jasiuary, 2003, by and
betwean Speclalty Catalog Corp. and Hannearr, Inc, and extended by \etter agreemeont dated
August §, 2006, (Diahann Carroll).

Marketing and License Agreoment mads and enerod iro o of 20" day of Augus, 2007, by end
between Specialty Catalog Corp. and Pattonium, Tne, for the services of Patti LaBeile,

Merchandise License Agroement, made and entered Into a5 of 13™ day of Macch, 2004, by and
between Specialty Catmlog Corp. and Jaclyn Smith International for the services of Jactyn Smith.

Lettec Agroement, dated as of May, 26, 2004, by and between SC Direct, Inc. and Imiis Limited
(Mew Hait),

Lavter datod February 1%, 2001, betwesn SC Direct, Inc. and Keneka Corporation. (Kaneka
designawd the mademark “Whisperlite” on an exclusive tasts to SC Direct, Inc, for the use on
hair goods made of 100% Kaneka fiber):

Latter Agresment, dated Fobruary 4, 2003, by and berwoen Datim md SC Direet, Inc. Dalim is
the only factory with permlssion to manufachue “SofTouch™ praducts for SC Dirsct, Inc. SC
Direct, Inc. has exchusive rights to the “SofTouch” name. The SofTouch tschnology, also kmown
a5 Dermafix, is patentod by NJ Diffuaion.

International Sales Licensing Agreement by and betwoen Daxbourne Intamaﬁonul Limfted and
Tien Versand GmbH of Germany that allows Tlen Versand to distribute certam Dexbourne wig
products, for which & royalty is paid. At this time there is no formal agrostent in place,

w1B-
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