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THIS TRADEMARK COLLATERAL A%IGNN{EN; ﬂl’; SECU'Rs%}‘n;m e
AGREEMENT {*Agreetment™), dated a3 of July 14, 2011, ig gtween , INC., 2
Delaware corparation (Debtor™), and WELLS FARGO BANK, NA@‘IONAL ASSOCIATION,
a national banking associstion, in ity capacity s agent {in such capacity, “Agent”) pursuant to
the Loan Agreement (as hersinafter defined) acting for and on behatf of the Secured Partics (88
defined in the Loan Agreesment).

WITNESSETH:

WHEREAS, Debitor has adopted, used and is using, and is the owner of the trademarks,
trade names, terms, designs end applisations therefor described in Exisibit A attached hereto md
made a patt hereof;

WHEEREAS, Deltor, certain affiliates of Debtor (¢ach # “Borrower” and gollectively,
“Borrowers”) and Agent have entered into financing atrungements pursuant i which Agent and
Lenders (as hereinafter defined) may make loans and advances and provide otber financial
aceommodations to Bomrowers and ceriain of Borrowers' affiliates as set fortyin the Fourth
Amended and Restated Loan and Security Agreement, dated July 14, 2011, by and among Agent,
the Sinancial inetitutions from time to time party thereto, as lenders (collectively, together with
Agent, “Lenders™), and Borrowers (as the same naw exists or may hereafer be amended,
modified, supplemented, extended, renewed, restated or replaced, the “Loon Agreement”™) and
other agreements, documents and instraments Teferred to therein or at any time. exected and/or
delivered in comnection therewith ot related thereto, mcluding, but not Emited to, this Agreement
(&t of the fotegoing, together with the Lom Agreement, 53 the sme now exist ot may heteafer
be amended, modified, supplemented, extended, renewed, restated or teplaced, being collectively
referred to herein as the “Financing Agresments"); and

WHEREAS, i order to tnduce Agent and Lenders to eniter into the Loan Agreement and
the other Financing Ageeements and b make foans and advances and provide ofher finmmcial
accommodations to Borrowers and the Additions] L/C Debtors putsuant thereto, Delbtor hes

m to grast to Agent, for the benefit of the Secured Paxties, cortain coflateral security s set
erem;

NOW, THEREFORE, in consideration of thie premiges aad for other good and valuable
mmidmmﬁ?, the recedpt and suffigiency of which are hereby acknowledged, Debtor hereby
agrees as follows;

A4 gollateral secusity for the prompt performance, observance atd fill and final tayment
ole} of the thgaﬁons, Trebor hereby grants to Agent, for the benefit of the Secured Parties, 2
contipning security interest in and 2 general lien upon, xnd # conditions] assignment (subyject to
19287783
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conditions of this A ent, the Loan Agreement §nd the othet me«:;nﬁg
ﬂmmgo@% following (bﬁ?guer:&vely referred to horei 88 the “ﬂoilmr:]il ): (a) all
of Delptor's now existing o hereafler acquired o ght, title, and jnperest in and vo; (i) all of
Debtor's rademarks, sollechive marks, certification marks, latemet domain names, irade m;?%
rade styles and service marks 26d all applications, registranons and pecordings rejeting o the
foregoing 28 may st any time be fied i the United States Patent and Tm?mnuk Qffice or in ang
similar office or agenvy of the United States, aty Siage thereof, any political subdivision ltherw
or in any other country, including, without Jimitation, the tradermarks, terms, designs gmd
applications described in Exkibit A heretd, together with alt rights and privileges ansing wnder
applicable jaw with raepect to Pebtor's use of any trademarks, trade names, trade stytes end
cervice marks, and alf reissuss, extemsions, contimation and reewsls therggsf {all “ff the
foregoing being collectively referred to hareift a5 the "Teademacle™; and (5} all prints and Jebels
on which such trademarks, trade names, trade styles and service ks appesr, have sppeared of
il appeds, d al) esigns and general intangibles of & ke vatirs; () the goodwill of the
business symbolized by each of the Trademarks, including, without [imitation, all custormet lists
and tsther Tecords relating v the distribution of products of services bedting the Trademarks;
(c) a1l income, fees, roynities and other payraents at any time due o payable with respect thereto,
including, withot fimitation, payments under all licenses at any time entersd into in comnestion
tiierewith; (d) all licenses, coniracty or ofher agreements nEEing the Debtot as licensor o1
licenses and providing for the grant of any rights concerning any Trademark, inchuding, without
Jimitation, all trademark licenises described on Exhibit B hereto, together with any goodwill
associsted with and symbotized by any such trasemark tieenses and agreements; {e) the right to
svte for past, present and future infringements thereof; (f) all rights comespunding thereto
throughout the world; and () any and all other procseds of any of the foregoing, inelnding,
without limitation, demapes end payments or clairms by Debtor aguinst third parties for past of
fiature infringement of the Trademarks.

2. OBLIGATIQNS SECURED

The socusity interest, lien and other interests gramted to Agent, for the benefit of the
Secwred Parties, pursuant to this Agreement shall secure the prompt performance, observance
and payment in fiall of any and al) obligations, lialsilities and indebtedness of every kind, nature
and description ewing by Borrowers, Obligors and the Additional L/C Debtors to Agent and the
other Secared Parties, includiag principal, interest, charges, fees, costs and expenses, however
evidenoed, whether as principal, surety, endorser, guarantor of othersise, whether arising under
this Agreement, tha Lown Agreement and the ofher Financing Agreements, whether now existing
or hereafier arising, whether arising before, during or after the initial or any renewsl tarm of the
Loan Agreement o afler the commencement of any gase with respect to Debtor or any Borrawer
under the United States Bankuptey Code ot any similar statate (including, without Emitstion,
the payment of interest and other amounts which wonld accrue and becomo due but for the
sommencement of such ease), whether direct ot indirect, shsoline or contingent, joint or several,

dua or not du'e, primary or secondary, Hequidated ot wnliguidated, ssoured or unsecured (all of the
foregoing being collectively refermed to herein as the “Obligations™).

TS
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) d the other
Debtor hereby tepresents, warants and ovenants with and £ Agent e ;
Secured P?m'ﬂm the following (all of such representations, warranties and covenants bety
cottimiing o long as any of the Obligations sre outstanding):

(2) Debtor shall pay end perform el of the Obligations according to their ers
(b) Debtor shall not assign, sell, mortgage, Jease, trangfer, pledge, hypothecals, grant 2

»

security interest in or lizn wpon, encumber, grant an exchusive or non-exelusive license yﬂaﬁng w
the Cg;mral, or mhwwiw%m of arty of the Coflateral, in each case without t.ha prior
written consent of Agent, except that Debtor may Hioense any Trademark to any direct or indireat
qubsidiary of Charing Shoppes, Ine. atd except as otherwise permirted herein of in the Lown
Agreement, Nothing in this Agreement shall be deemed 2 consent by Agent or any Lander to
anty quch action, except ag such action i expressly permitted hereunder or in the Loan

Agreement.

(c) Debtor shall, at Debtor's expense, promgtly pexform all acts and execute 4l
documents Tequested st any time by A to evidonce, perfect, maintain, recond o enfores the
security interest in and conditional assignment of the Collateral granted heveunder of fo
atherwise further the provisions of this Agreement, Debtor hereby authorizes Ageat % file one
ot Tore financing statements (o simitar docarments) with respect fo the Collateral. Debtor
further suthorizes Agent to heve this Agreemeat o zny other similar security agrecment filed
with the Commissioner of Patents and Trademarks or any other sppropriste federsl, state or
govemumend office,

(d) As of the date hereof, Debtor does not have any material Trodemarks tegigtered, or
subject 1o pending applications, in the United Stetes Patent and Trademark Office or any similar
office of agency in the United States, any State theteof, any political subdivision thereof or in
amy othex country, other than those described in Exhibit A bereto and hus ot granted sny
exclusive licenses with respect thereto other than 28 sat forth in Exhibit B hereto,

(¢} Debtor shall, conconiently with the execution and delivery of this Agreement, execuie
and deliver to Agent Sive (3) originals of a Special Power of Attorney in the form of Exhibit C
aonexed hereto for the implementation of the assignment, sale or other diaposition of the
Collateral pussusnt fo Agent’s exetcise of the rights and remedies granted to Agent hereunder,

(f) Agenlmay, in ity discretion, pay any amotnt or do any act which Debtor fails to pay
or do afier nofice to Debior, a3 required hevennder ot g reasonably requested by Agent o
preserve, defend, protect, maintain, recond of enforce the Obligations, the Collateral {(without
fimiting the right of Debtor to sbandon Trademarks not nsed of ugeful in its busines scoordance
with Section 3(h) hereof), or the security interest and conditional assignment granted hersunder,
including, but not limited to, all filing or recording fees, court costs, collection charges,
reasonahle sttorneys' foes and legal expenses, Debtor shall be lisble o Agent and Lenders for
any swch payment, which payment shal} be deemed on advance by Agent and Lenders to Debtor,
shall be payable on demand mogether with interest at the rate then applicable to the indebtedness

1RETIRE 3
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of Botrowers o Agent and Lenders set forth ip the Loan Agreement and shall be part of the
Obligations secured hereby.

On January 1 and Tuly | of each calendar yenr, Debtor ghall provide Agent vnm
written (r?gﬁm of gl %imﬁm}itbr fhe registration of Tradesnarks which wese filed with the
Usited States Patent and Trademark Office during the immediately preceding six (6) ealendar
months 20d capies of sl certificates of registration of Trademarks iagued by the United States
Patent and Trademark Office during the immediately preceding sis (6) calendar months. 1f, after
the Gate hereof, Debtar shal] §) obtsin any registered trademark or trade name, of apply for &y
such registration in the United States Patentand Trademerk Office or in any similar office or
agency in the United States, any State thereof, any political subdivision ghexszof or if sny other
conntry, of (i) bacome the owner of any trademark registtations or applications thdemm
registration 1iged in the United Stares or eny State thereof, political subdivision thereof or tn any
other ctmntry, the provisions of Section 1 hereof shall autoteatically apply thereto. Uponthe
roquest of Agent, Debtor shatl promptly exocute and defiver to Agent any and all assignments,
agreements, instriments, documents and such ofher pepets 85 may be requssted by Agent o
evidence the security irerest in and conditional assignment of such Trademark in favor of
Agent, for the benefit of the Secured Parties,

{h) Exoept as set forth on Exhibit A, Debtor has not shandoned ny of the Trademarks
and Debtor will not do sny act, tor omit to do any act, whereby a Trademerk may become
sbandoned, invalidated, nenforceshle, avoided, or avoldable, excapt to the extent that aqy such
Trademark may no be Jonger used or et in the business of Debtor ar Borrowers and Debtor
has piven Agent notice of ity intention to abandon such Tradeutk. Debtor shall niotify Agent
immedsiately 1f it kmows ot has reason to know of any reason why aay application, registration, or
recording with respect to the Trademarks may hasame shandoned, canceled, invalidated, .-~
avoided, or avoidable.

(i) Diebtor shall render smy assistance, 88 Agent shall determine is necassary, to Agent in
any proceeding before the United States Patent and Trademark Office, any federaf or state court,
or eny similar office or agency in the United States, any State thereof, ay political subdivision
thereof or in any other country, to maintain such applcution and registration of the Trademarks
as Debtor's exclusive property and fo protect Agent's and the other Secured Parties interests
}herein, including, without limitation, fling of rencwals, affidavite of use, affidavits of
incontestability and opposition, infetference, and cancellation proveedings.

' (i) To Debtor's knowirdge, no material infringement or unauthorized vee pregently is
being made of any of the Trademarks that would czuge & Material Advarge Bffect (a5 defined in
the Lomn Agreement). Debtor shall promptly notify Agent if Diélstor (or any affiliate or
subsidiary thereof) leams of any use by any person of any term or design that in 4 material
respect infringes on any Trademark of 15 likely to cause confision with any Trademark. If
requested by Agent, Debtor, at Debitor's expense, shall join with Aget i such action a8 Agent,
in its diseretion, may dezm advisable for the protection of Agent's and the other Secured Parties’
interests i and to the Tradermarks.

{k) Debtor assumes all responsibility and lability arising from the use of the Trademarks
and Debtor hereby indemnifies and hiolds Agent and the other Serured Parties barmless from and
HATOI
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ingt any claim, suit, loss, damage, of expense {including reasonable attorneys' fiees and legal
:gmpmes)};riaing out of any alleged defect in any product menafactured, promoted, or sold by
Debtor (or any affiliate pr subsidiary thereof) in connection with any Trademark or out of the
mafacture, profotion, lsbeling, sale or advertisement of any such product by Deltor (or any
affiliate of subsidiary thereot), except fbr any Hability arising out of the Ageats or any other
Secured Party's acts or ontissions constiting gross negligence ot willful missonduct, es
determined prnsnant to a finel and nonsappesleble judgment or oder of a court of competent
jurisdiction, The forepoing indemuity Shall survive the payment of the Obligations, the
termination of this Agreement and the termination or not-remewal of the Loan Agreement.

(1) Debtor shall promptly pay Agent for any and all expendinures made by Agent or ay
other Secured Party pursusnt to the provisions of this Agreement or for the defense, profection or
enforcement of fiie Obligations, the Collateral, or the security interests and conditional
assighment granted herewmder, inclading, but not Hirited to, alk fling or recording fees, court
costs, coltection charges, travel expendes, md reasonsble attomeys’ fees and legal expenses.
Such cxpenditores shall be payable on'demend, togefber with interes at the rate then applicable
to the indebtedness of Rorowers to Agent and sy Lender 28 set forth in the Loan Agreement
and shall be part of the Obligntions secured hereby.

4. EVENTSOF DEFAULT

All Obligations shall becotne immediztely due and payable, withowt notice or demand, at
the option of Agent or the Required Lénders (25 such term is defined in the Loan Agreement),
upon the occurrence of any Event of Dofault, us such term is defined in the Loan Agreement
(cach an “Event of Defaudt” herewndet).

5. RIGHTS AND REMEDIES

At any time sy Event of Defunlt exists or has ocourred and is continuing, it addition to all
otbet rights and remedies of Agent st any other Secured Party, whether provided under this
Agreement, the Lomn Agreement, the other Finanoing Agreements, applicable law or otherwise,
Agent shall have the following rights knd remedies, for and on behalf of the Secured Parties,

which may be exercised without nolide to, ot consent by, Debtor exvent as such notice or consent
is expresely provided for heveunder;

{8) Except 23 otherwise proviled in the Lom Agreement or other Financing Agreements,
Agent ey require that neither Debtor nor any affiliste or subsidiary of Debtor make any vse of
#hie Trademarks or any marks similar thereto for any purpose whatsoover. Agent may make use
of any Trademerks for the sale of goods, completion of work-in-process or tendering of services
in conmection with enforcing any other security interest granted to Apent, for the henefit of the

Secured Parties, by Debtor or any sublsidiaty or affiliate of Debtor o for such other reason as
Agent may determine, :

{b) Agent sy grant such fiednse o licenses relating to the Coltaterat for such tern ot
terms, on such conditions, and in such tannes, a5 Agant shall in its discretion decm appropriate,
Such license ot licenses may be genets], special or otherwise, and may be granted on an

Tl

3
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enclusive or non-exclusive hasis troughout atl or any part of the United tates of America, its
temritoties and possessions, and &l foreign COVRLTIES,

o) Agent may sssign, sell ot otherwise dispose of the Collateral or any part thereof,
eithmgitl mmmyspmial conditions or stigmlations except that if notice o W?fm of
intended dsposition of Collateral is required by law, the giving of five (5) days pnor wiitten
nofice to Debtor of any propesed disposition shal! be deemed reasonable notice thereof and
Debtor waives any ofher notioe with respect thereto, Agens dhall have the power to by the
Collaterat of any part thereof, and Agent shall also bave the powes 1 exeuiite assurances and
performn all othet acts which Agent may, in its discretion, deem approgrisie or proper to complete
such assignment, sale, ot disposition, Inany such event, Debtor shall be Hable for any
deficiency.

(d) tn addition to the faregoing, in order to implement the assignment, sale, or other
disposition of any of the Collatersl pursuant to the terms hereof, Agent may execute and deliver
on bekalf of Debtor, purswamt to the euthority granted in the Powers of Attomey deseribed in
Section 3(e) hereo, one or more instruments of assigmment of the Trademarks (or any
application, registration, ot fecording relating thereto), i form suitable for filing, recording, or
tegistration. Deblor agreas to pay Agent on demand all vosts incurred in any such transfer of the
Collateral, inchuding, bu not limited to, any taxes, fees, and reasonable attornoys' fees and Jogal
expenses. Debtor agrees that Agent and the other Secured Parties have no obligation to preserve
rights to the Trademarks against any other parties,

{8) Agent may first apply the proceeds actually received fiom any such license,
assigrument, sale or other disposition of airy of the Collateral o the costs and expenses thereof,
including, without limitation, reasonable attorneys' fees aad al} legal, travel snd other expenses
which may be incwred by Agent. ThereaBiet, Agert may apply any remaining proceeds fo such
of the Obligations as Agent may in its discretion determine in accondanoe with the Loan
Agreement, Debtor shall remain lisble to Agent and the other Secured Parties for any of the
Obligations remaining wnpaid after the application of such proceeds, and Debtor shall pay Agent
on demand any such unpaid anount, together with interest st the rate then spplicable to the
indebitedness of Borrowers to Agent und Lenders st forth in the Loan Agresment.

(£} Debtor shall supply to Agent and its designees, Debtor's knowledge snd expertise
relating to the mamifactre and sale of the prodncts and servioes bearing the Trademarks and
Debtor's sustomner lists and uther records reluting to the Trademarks and the distribution thereof.

(g) Nothing contrined herein shall be construed as requiring Agent or any other Securad
Party to teke any such action ot any time. Al of Agent's and the other Secured Parties' rights ond
remedias, whether provided under this Agresment, the other Finamcing Agreements, applicable

law, or otherwise, shall be cumlative and tione is exchugive. Such rights end remedies may be
enforced aliernatively, suocessively, or concutrenily.,

I mm!3
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6. JURY TRIAL WAIVER; OTHER WALV ERS

i i other

The validity, interpretation and enforcement of ﬂng Agreement and the othe
I-‘inam:igxg Agmmméy and any dispute arising out of thic relationship between the partics berelo,
whether in confract, tort, equity or otherwise, shall be gogmed by the interma laws of the State
of New York (withowt giving offect to principles of confliets of law),

Debtor and Agent irrevocably consent and submit to the non-exchistve jusisdiction of
the Sups:;m Court of meggrate of New York, County of New York and the United States Digtriot
Court for the Southern District of New York and wagve any objection based om verme ot forum
non conveniens with respect o any action instituted therein arising under this Agreement of 30y
of the other Financing Ageeements or in &ny way connecied of reloted or incidental o Se
fisalings of Debtor, Agent and the other Secured Parties in respect of this Agreement ox the other
Finaricing, Agresments or the transactiony related hercto ot theeto, in each case whether now
exivting ot thereafier arising, and whether in ooptract, tor, equstty or otherwise, and agree that
any dispute with respect to any such mutters shall be heard mtymmamdmm
(except that Agent and the othet Secured Paties shall have the right to bring any acticn of
procusding against Debter or its property in the courts of amy other jurisdiction which Agent or
any Secured Party deams necessary ot appropriate in order to realize on the Collateral o to
otherwise enfarce Agent's and the other Secured Patties’ tights against Debtar or its property).

() Debtor hereby waives personal service of any and all process upon it and consents
that all such service of process may be made by certified mail (retom receipt requested) directed
to its address set foxth hevein and servicz o made shalf be deemed 1o be completed five (5) days
after the game shall have bean 5o deposited in the U.S. mails, ar, &t Agent's option, by service
upon Debtor in amy uther manner provided under the rilas of any such courts, Within thirty (30)
days after such service, Debtor shall appear in answer to such process, failing which Debtos shall

be decrned in default and judgment may be entered by Agent ar any other Secured Party against
Debtor for the amount of the clain and other relief requested,

{d) DEBTOR AND AGENT BACH HEREBY WAIVES ANY RIGHT TO TRIAL BY
JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE GF ACTION (i) ARISING
UNDER THIS AGREEMENT OR ANY OF THE OTHER FINANCING AGREEMENTS OR
(if) IN ANY WAY CONNECTED WITH OR RELATELD OR INCIDENTAL TO THE
DEALINGS OF DEBTOR, AGENT AND THE OTHER SECURERD PARTIES IN RESPECT
OF THIS 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 DEETOR AND AGENT TO
THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY,

192793
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¢) Agent and the other Secured Parties shall not have any fiability to Detvor (whether in
tort, mé%mﬁm otherwige) for losses mffered by Dibtor in comneetion with, arising o
of, of in amy way related to the transactions of relationships comenplated by s Agreement, or
any 2ct, omission o7 gvent OoUITIRg in sonnestion lyerewith, uless it is deternined by a final
and nost-appeslable jodgment or cout order binding on Agent of any other Secured raxw that the
osges yere the resuit of acts of omissions conatituting gross negfigence or wiltful misconduat,
In any such litigation, Agent and the ofher Secured Parties shall be entitled tnlﬂm benefit of the
pebutiable presumption that it acted in goud faith and with the exgreise of ordinary pare in the
performance by it of the terms of this Agreement and the other Financing Agreements,

7. MISCELLANEQUS

(2) AT notices, requests and detnands hevsunder ghall be in wﬂtipgmd deemed 10 have
heen given or made: if deltvered in persom, immediately upon de!fvcr):,, by teles, ta}agmm or
facsinile tranemission, immedistely upon sending and upon confirmation of secetpt :ﬂgy
nationally recognized overnight cousier service with instruations to deliver the text }nmmm day,
otie (1) business day after sending, and if by registered o2 certified mai, return reveipt requested,
five {5) days sfter mailing, All notices, requests and demands upon e parties are to b given to
the following addresses (ot to such other address a8 eny party may designiabe by notice in

noordance with this Sechon):
If to Debtor: Sonsi, Ino.
/o Charming Shoppes of Detaware, Inc.
3750 Btate Road
Bensalem, Pennpylvania 19020

Anention: Chief Financial Officer
Telecopy No.: 215-604-5687

fto Secured Wells Fargo Bank, Nationsl Agsociation, as Agent
Party: One Bogton Place, 18th Floor
Boston, MA 02108
Attn: Brent E, Shay {Chanming Shoppes)
Telecopy No,: 866-328-R544

{b) Capitalized terms used hercin and not defined shall have the meanings given 1o such
terms in the Loan Agteement, Al references to the plutel herein shell also mean the singular and
to the singular shall sleo mean the plural. Al referencas to Debtor, Agent, Lenders, Secuted
Parties and Borrowers pursuant to the definitions set forth in the recitsls hereto, or to any other
person herein, shall incude their respective mecessors and assigns. The words “hereof)”
“herein,” “hereunder,” “this Agresroent” and words of similar importt when used in this
Agreement shal] vefer to this Agreement as 8 whole and not sy partionlar provision of this
Agrecrnent and as this Agreement now exists of may hereafler be amendad, modified,
supplemented, extended, renewed, restated of replaced, An Event of Defiamlt shall exist or
continue or be continuing until such Event of Default is waived in acoordance with Section T(e)
hereof, All references to the tsrm “Person” o “person” betein shall mean any individuel, sole
proprietorship, partership, corporation (incloding, wighout limitation, any corporation which
elects subchapter S statns under the Internal Revenue Code of 1986, as smended), limited

18T g
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Tiability company, limited fiability partoership, business fust, wincorporated aseociation, joirt
stotk wmpmy,mijVWMuﬂmmﬁwmmygwmmmmy agency o
ingtrumentality or politicsl subdivision thermof. :

(o) This Agreement, the other Finsneing Agrecments and any ot!}at docmx‘amt veferred fo
herein ar therein shall be binding upon Debtor und its MICOESVIS and assigns and irmre to the
wemefit of and be enforceable by Agent and its successoss and aseipns.

(d) If any provision of this Agresment is held to be invalid or unenforceable, such
invalidity or unenforceability shall not invalidate this Agreement 23 & whole, tut this Agreement
hall be construed e though it &1d ot contain the panticular provisiot held to be invalid or
unenforsesble and the fights mnd cbligations of the parties shafl be construed and enforced only
o such extent as shall be permitted by applicable law.

{¢) Neither this Agreament not dny provision hereof shall be mended, smodified, waived
or discharged orally ar ry comrss of condue, bt only by 8 written agreement gigned by an
suthorized officer of Agent. Agent and the other Secured Parties shall not, by any act, delay,
omission or ofherwise be deemed to have expressly of impliedly waived any of their rights,
powers andior remedies waless such waiver shall be in writing and signed by an anthorized
officer of Agent. Any such waiver sball be enforceable only to the extet epecifically set forth
thetein. A waiver by Agent of any right, powser and/or remedy o any one oeeagion shall not be
construed aa a bar o or weaiver of any such right, power and/or retedy which Agent of any other

Sglwxegl Party would etherwise have on sny future occasion, whether similer in kind of
OMETWIRE.

(6 This Agreement may be exected i sny mumber of counterparts, each of which shall
be an original, but all of which taken together shall constitite one and the same agreement.
Detivety of an exeonted counterpart of this Agreement by telefacsindle or other eleotronic
method of transmission shall have the same force and effect a5 the delivery of an otiginal
executed coimtorpant of this Agreement. Any party delivering an execnted counterpart of this
Agreemnt by telefacsimile or other electronic method of transmiseion shall also deliver an

original exeouted counterpart, but the fadiare to do so shall not affect fhe validity, enforceability
of binkking effect of this Agreement,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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1N WITNESS WHEREOF, Debtor and Agent have executed this Agreement as of the
day and year first above written.

SONSE, INE

By: har A, \

. e, Vice Prasident
WELLS FARGO BANK, NATIONAL
ASSOUIATION, as Aget
By: ' "
Name:
Title:
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N WETNESS WHEREOR, Debtor and Agent have exeented this Agreement a3 of the
day and year first above wiitten. ‘

SONSL INC.
By:

MName:
Title:

WELLS FARGO BANK, NATIONAL
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EXHIBIT B

T0
TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

List of Exclusive Livensey

Newe.

TRADEMARK
REEL: 004645 FRAME: 0592



USPTO 10/18/2011 6:11;10 AM PAGE 17/018  Fax Server
TO:SUSAN O'BRIEN COMPANY:UCC DIRECT SERVICES .

EXHIBIT C

TO
TRADEMARK, COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

COMMONWEALTH OF PENNSYLVANIA %
58,2
COUNTY OF BUCKS )

KNOW ALL MEN BY THESE PRESENTS, that SONSI, INC., a Delawnre corporation
(“Debtor”, herchy appoints and conitates, severally, WELLS FARGO BANK, NATIONAL
ASSOCIATION, in it capacity a3 agent (in such capasity, together with its suocessor and
aasigns, “Agent”), and each of ts offioers, it troe and tawdui} sttorney, with full power of
subtitution and with fall power and authority to petform the fotlowing acts on behall of Debtor:

1. Execotion and delivery of any and all agresments, documents, insttoment of
assigmnent, or other papers which Agent, in its discretion, deems necessary of advisable for the
purpose of aasigning, selling, or otherwise disposing of all right, title, and interest of Debtor i
and 1o my trademarks and all registrations, recordings, Teissues, extensions, and repewals
theteof, ar for the purpose of recording, registering end filing of, or sceomplishing any other
formality with respect t0 the foregoing,

2. Exeention and delivery of any and afl documents, statements, oertificates or other
papers which Agent, in its discretion, deems necessary or advisable to fiarther the purposes
deseribed it Subparagraph 1 hereof.

This Power of Attomey is made pursuant o  Trademark Collateral Assignment and
Security Agreement, dated of even date herewith, between Debtor and Agent (the “Security
Agrecment”) and is subject to the terms and provisions theraof, This Power of Attormey, heing,
coupled with #n interest, is imevocable witil alf “Obfipations”, a3 such term is defined in the
Security Agrecment, are paid in full and the Security Agreement s teeminated in writing by

Agent,
Dated: A of July 14, 2011
SONSI, INC.
By:
Name:
Title:
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COMMONWEALTH OF PENNSYLVANIA % ..
COUNTY OF BUCES )

10
Onthis __day of Augmst, 201, Wafore me personally came "
tenowen, who bemg duly swotn, did depose and say that beidheisthe
ggNﬁI, INC., memon described in sod which exesuted the fomgom% W;mi
that he/she signed hisihet name thereto by ardler of the Bomd of Directors of sai COIPR

Notary Public
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