TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name H Formerly || Execution Date || Entity Type
Limited Stores, LLC 11/07/2011 IE!('\)AI:;IFIEAI?NI-YlAEB):EI-IiZ\\;VARE
The Limited Stores GC, LLC 11/07/2011 ggﬂgngleg:_th
Limited Stores Company, LLC 11/07/2011 ]E:[('\)A;IIEENI;:AEE;IIET?\;VARE

RECEIVING PARTY DATA

|Name: HBank of America, N.A. |
|Street Address: ||100 Federal Street |
|Intema| Address: Hgth Floor |
lcity: ||Boston |
|State/Country: |IMASSACHUSETTS |
|Postal Code: 02110 |
[Entity Type: ||Bank: UNITED STATES |
PROPERTY NUMBERS Total: 84 8
0
Property Type Number Word Mark 59
Serial Number: |73449607  ||cAssiDY =
Serial Number: 85360656 E
Serial Number: 85360664 E
Serial Number: 85360667 E
Serial Number: 85360674 E
Serial Number: 85360682 E
Serial Number: 85360696 E
Serial Number: 85360614 E
Serial Number: 85360619 E
Serial Number: 85360623 E
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Serial Number: 85360629 E

Serial Number: 85360637 E

Serial Number: 85360639 E

Serial Number: 85300744 ELOQUII

Serial Number: 85300746 ELOQUII

Serial Number: 85300750 ELOQUII

Serial Number: 85300754 ELOQUII

Serial Number: 85266100 ELOQUII

Serial Number: 85266110 ELOQUII

Serial Number: 85393538 E

Serial Number: 85393549  ||E |
Serial Number: 85393562 E

Serial Number: 85393569 E

Serial Number: B E |
Serial Number: 85393577 E

Serial Number: 73671611 THE LIMITED

Serial Number: 72443857 THE LIMITED

Serial Number: 73095867 THE LIMITED

Serial Number: 73473977 FORENZA

Serial Number: 73324527 HUNTERS RUN

Serial Number: 74053006 LIMITED TOO

Serial Number: 74097736 LIMITED TOO

Serial Number: 73689555 LIMITED TOO

Serial Number: 75311566 LIMITED TOO

Serial Number: 75628689 LIMITED TOO

Serial Number: 75455894 THE LIMITED

Serial Number: 75742387 LIMITED TOO

Serial Number: 76186969 STYLE MATTERS

Serial Number: 78277414 THE REAL SALE

Serial Number: 78373574 WORK SEXY

Serial Number: 78417226 CLUB TOO LIMITED TOO

Serial Number: 78491413 LIMITED TOO |
Serial Number: 78532235 ||LIMITED LUXE |
Serial Number: 78534371 LIMITED LUXE PREMIUM COLLECTION

Serial Number: 78622094 GET TO WORK
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78654782 OUTBACK RED
Serial Number: 78695660 CASSIDY
Serial Number 78695677 CASSIDY
Serial Number: 78790449 ONLY AT THE LIMITED AND NO WHERE ELSE
Serial Number: 78799367  ||AT THE LIMITED AND NO WHERE ELSE
Serial Number: 78897737 THE LIMITED
Serial Number 78897756 THE LIMITED
Serial Number: 77350128 THE BUSINESS OF SUITING
Serial Number: 77153262 BE THE GIFT
Serial Number: 77159196 REWARD YOUR FASHION SENSE
Serial Number: 77653168 678 |
Serial Number: 77761785 CHARLEE
Serial Number: 77791153 THE LIMITED CLASSIC CARD
Serial Number: 77653166 ||917 |
Serial Number: 77791155 THE LIMITED COUTURE CARD
Serial Number: 77749655 ELEVATE YOUR FASHION SENSE
Serial Number: 77653165 312
Serial Number: 77792358 EXACT STRETCH
Serial Number: 77759371 RED HOT SALE
Serial Number: 77667879 STUDIO 400
Serial Number: 77905389 OBR
Serial Number: 77905375 OBR
Serial Number: 77144506 THE PERFECT TRAVEL SUIT
Serial Number: 77291808 CRAVE THESE JEANS
Serial Number: 77182118 THE PERFECT UNDERTHING FOR EVERYTHING
Serial Number: 77275838 GREAT OUTFITS START WITH GREAT PANTS
Serial Number: 77275804  ||WASH IT. FOLD IT. PACK IT. WEAR IT.
Serial Number: 77939073 LUXE THE LIMITED
Serial Number: 85059693  |YOUR PERSONAL SUCCESS
Serial Number: 85059678 MAKE EVERYDAY YOUR PERSONAL SUCCESS
Serial Number: 85067930 |VIRTUAL DOLLARS
Serial Number: 85068735 SUIT YOUR NEEDS. SUIT YOURSELF. |
Serial Number 77280886 || THE LIMITED COLLECTION |
Serial Number: 85110560 THE LIMITED
Serial Number 85146625 HOW FAR CAN YOU GO
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85248983 HUNTERS RUN
Serial Number: 85248518 EDITION NO. 1 CARDIGAN
Serial Number: 85363087 THE LIMITED
Serial Number: 78753837 LTD2
CORRESPONDENCE DATA
Fax Number: (302)636-5454
Phone: 202-408-3121 x2348
Email: jberg@cscinfo.com
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Correspondent Name: Corporation Service Company
Address Line 1: 1090 Vermont Avenue, NW
Address Line 2: Suite 430
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: 036420 LR
NAME OF SUBMITTER: Jody Berg
Signature: /Jody Berg/
Date: 12/22/2011

Total Attachments: 100

source=12-22-11 Limited Stores -TM#page1.tif
source=12-22-11 Limited Stores -TM#page2.tif
source=12-22-11 Limited Stores -TM#page3.tif
source=12-22-11 Limited Stores -TM#page4 tif
source=12-22-11 Limited Stores -TM#page5.tif
source=12-22-11 Limited Stores -TM#page6.tif
source=12-22-11 Limited Stores -TM#page7 .tif
source=12-22-11 Limited Stores -TM#page8.tif
source=12-22-11 Limited Stores -TM#page9.tif
source=12-22-11 Limited Stores -TM#page10.tif
source=12-22-11 Limited Stores -TM#page11.tif
source=12-22-11 Limited Stores -TM#page12.tif
source=12-22-11 Limited Stores -TM#page13.tif
source=12-22-11 Limited Stores -TM#page 14 tif
source=12-22-11 Limited Stores -TM#page15 tif
source=12-22-11 Limited Stores -TM#page16.tif
source=12-22-11 Limited Stores -TM#page17 tif
source=12-22-11 Limited Stores -TM#page18.tif
source=12-22-11 Limited Stores -TM#page19.tif
source=12-22-11 Limited Stores -TM#page20.tif
source=12-22-11 Limited Stores -TM#page21.tif
source=12-22-11 Limited Stores -TM#page22 tif
source=12-22-11 Limited Stores -TM#page23.tif
source=12-22-11 Limited Stores -TM#page24 tif

TRADEMARK
REEL: 004685 FRAME: 0540




source=12-22-11 Limited Stores -TM#page25 tif
source=12-22-11 Limited Stores -TM#page26 tif
source=12-22-11 Limited Stores -TM#page27 .tif
source=12-22-11 Limited Stores -TM#page28.tif
source=12-22-11 Limited Stores -TM#page29.tif
source=12-22-11 Limited Stores -TM#page30.tif
source=12-22-11 Limited Stores -TM#page31.tif
source=12-22-11 Limited Stores -TM#page32.tif
source=12-22-11 Limited Stores -TM#page33.tif
source=12-22-11 Limited Stores -TM#page34 tif
source=12-22-11 Limited Stores -TM#page35.tif
source=12-22-11 Limited Stores -TM#page36.tif
source=12-22-11 Limited Stores -TM#page37 tif
source=12-22-11 Limited Stores -TM#page38.tif
source=12-22-11 Limited Stores -TM#page39.tif
source=12-22-11 Limited Stores -TM#page40.tif
source=12-22-11 Limited Stores -TM#page41.tif
source=12-22-11 Limited Stores -TM#page42. tif
source=12-22-11 Limited Stores -TM#page43.tif
source=12-22-11 Limited Stores -TM#page44 tif
source=12-22-11 Limited Stores -TM#page45 tif
source=12-22-11 Limited Stores -TM#page46.tif
source=12-22-11 Limited Stores -TM#page47 tif
source=12-22-11 Limited Stores -TM#page48 tif
source=12-22-11 Limited Stores -TM#page49.tif
source=12-22-11 Limited Stores -TM#page50.tif
source=12-22-11 Limited Stores -TM#page51.tif
source=12-22-11 Limited Stores -TM#page52.tif
source=12-22-11 Limited Stores -TM#page53.tif
source=12-22-11 Limited Stores -TM#page54.tif
source=12-22-11 Limited Stores -TM#page55.tif
source=12-22-11 Limited Stores -TM#page56 tif
source=12-22-11 Limited Stores -TM#page57 .tif
source=12-22-11 Limited Stores -TM#page58.tif
source=12-22-11 Limited Stores -TM#page59.tif
source=12-22-11 Limited Stores -TM#page60.tif
source=12-22-11 Limited Stores -TM#page61.tif
source=12-22-11 Limited Stores -TM#page62.tif
source=12-22-11 Limited Stores -TM#page63.tif
source=12-22-11 Limited Stores -TM#page64 tif
source=12-22-11 Limited Stores -TM#page65 tif
source=12-22-11 Limited Stores -TM#page66..tif
source=12-22-11 Limited Stores -TM#page67 tif
source=12-22-11 Limited Stores -TM#page68.tif
source=12-22-11 Limited Stores -TM#page69.tif
source=12-22-11 Limited Stores -TM#page70.tif
source=12-22-11 Limited Stores -TM#page71.tif
source=12-22-11 Limited Stores -TM#page72.tif
source=12-22-11 Limited Stores -TM#page73.iif
source=12-22-11 Limited Stores -TM#page74 tif
source=12-22-11 Limited Stores -TM#page75.tif
source=12-22-11 Limited Stores -TM#page76.tif
source=12-22-11 Limited Stores -TM#page77 tif
source=12-22-11 Limited Stores -TM#page78.tif
source=12-22-11 Limited Stores -TM#page79.iif

TRADEMARK
REEL: 004685 FRAME: 0541




source=12-22-11 Limited Stores -TM#page80.tif
source=12-22-11 Limited Stores -TM#page81.tif
source=12-22-11 Limited Stores -TM#page82.tif
source=12-22-11 Limited Stores -TM#page83.tif
source=12-22-11 Limited Stores -TM#page84 iif
source=12-22-11 Limited Stores -TM#page85.tif
source=12-22-11 Limited Stores -TM#page86.tif
source=12-22-11 Limited Stores -TM#page87 tif
source=12-22-11 Limited Stores -TM#page88.tif
source=12-22-11 Limited Stores -TM#page89.tif
source=12-22-11 Limited Stores -TM#page90.tif
source=12-22-11 Limited Stores -TM#page91.tif
source=12-22-11 Limited Stores -TM#page92 tif
source=12-22-11 Limited Stores -TM#page93.tif
source=12-22-11 Limited Stores -TM#page94 tif
source=12-22-11 Limited Stores -TM#page95.tif
source=12-22-11 Limited Stores -TM#page96.iif
source=12-22-11 Limited Stores -TM#page97 tif
source=12-22-11 Limited Stores -TM#page98 tif
source=12-22-11 Limited Stores -TM#page99.tif
source=12-22-11 Limited Stores -TM#page100.tif

TRADEMARK
REEL: 004685 FRAME: 0542




: FIRST AMENDMENT TO
INTELLECTUAL PROPERTY SECURITY AGREEMENT

This First Amendment to Intellectual Property Security. Agreement (this “Tirst
Amendment”) is made as of November 7, 2011, by and among (a) each of the Persons listed on
Schedule I hereto (each such Person, individually, a “Borrower” and, collectively, the
“Borrowers”), (b) each of the Persons listed on Schedule II hereto (each such Person,
individually, a “Facility Guarantor” and, collectively, the “Facility Guarantors”) (the Borrowets
and the Facility Guarantors are hereinafter referred to, individually, as a “Grantor” and,
collectively; as the “Grantors™), and (¢) BANK OF AMERICA, N.A., as collateral agent (in such
capacity, the “Collateral Agent™) for its own benefit and the benefit of the other Credit Parties (as
defined in the Credit Agreement referred to below), in consideration of the mutual covenants
contained herein and benefits to be derived herefrom.

WITNESSETH:

WHEREAS, reference is made to that certain Credit Agreement, dated as of August 24,
2007 (as amended, modified, supplemented or restated and in effect from time to time, the
“Credit Apreement”), by and between, among others, (i) the Grantors, (i) Bank of America,
N.A., as administrative agent (in such capacity, the “Administrative Agent”) for its own benefit
and the benefit of the other Credit Parties, (iii) the Collateral Agent, and (iv) the Lenders party
thereto (the “Lenders”), pursuant to which the Lenders have agreed to make Loans to the
Borrowers, and the Issuing Banks have agreed to issue Letters of Credit for the account of the
Borrowers, upon the terms and subject to the conditions specified in the Credit Agreement; and

WHEREAS, reference is further made to that certain Intellectual Property Security
Agreement, dated as of August 24, 2007 (as amended, modified, supplemented or restated and in
effect from time to time, the “IP Security Agreement”), by and among the Grantors and the
Collateral Agent, pursuant to which, among other things, the Grantors granted to the Collateral
Agent, for the ratable benefit of the Credit Parties, a continuing security interest in and to the IP
~ Collateral (as defined therein); and '

WHEREAS, the Grantors have advised the Collateral Agent that certain of the Grantors
have acquired additional IP Collateral;

WHEREAS, the Grantors and the Collateral Agent now wish to amend, modify and
supplement the IP Security Agreéement, as more particularly set forth in this First Amendment.

NOW, THEREFORE, in consideration of the premises contained herein and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

1. Definitions. All capitalized terms used herein and not otherwise defined shall have the
same meaning herein as in the IP Security Agreement or the Credit Agreement (as
applicable).

2. Amendments to IP Security Agreement. The provisions of the IP Security Agreement are
hereby amended as follows:
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(a) Amendment to Section 1. Section 1 of the IP Security Agreement is hereby
amended by adding the following new definition thereto in appropriate
alphabetical order:

“ “First Amendment Effective Date” shall mean November 7, 2011.”

(b)  Amendment to Section 2. The last paragraph of Section 2 of the IP Security
Agreement is hereby amended and restated in its entirety to read as follows:

“Notwithstanding the foregoing, the security interests granted hereunder
with respect to the Trademarks identified on SCHEDULE A annexed hereto shall
be subject to that certain Trademark and Service Mark Licensing Agreement
between Limco, Inc. and LimToo, Inc., dated August 23, 1999, as assigned by
Limco, Inc. to Lead Borrower pursuant to that certain General Assignment
Agreement dated as of August 3, 2010 by and between Limco, Inc. and the Lead
Borrower (such Trademark and Service Mark Licensing Agreement, as so
assigned and as amended and in effect as of the First Amendment Effsctive Date,
the “LimToo License Agreement”) and shall not extend to, and the term “IP
Collateral” shall not include, any Patent, Trademark, Copyright or other General
Intangible that, by the terms thereof, or under Applicable Law, cannot be assigned
or a security interest granted therein in the manner contemplated by this
Agreement unless consent from the relevant third party has been obtained and
under the terms of which any such assignment or grant of a security interest
therein in the absence of such consent would, or could reasonably be expected to,
result in the termination thereof, but only to the extent that (i) such rights are
subject to such contractual or legal restriction and (ii) such restriction is not, or
could not be, rendered ineffective pursuant to the Uniform Commercial Code of
any relevant jurisdiction or any other Applicable Law (including the Bankruptcy
Code} or principles of equity; provided that, notwithstanding the foregoing, the
security interests granted hereunder shall extend to, and the term “IP Collatera)”
shall include, Proceeds of any such contract (including, without limitation, any
Copyright License, Patent Licensc or Trademark License), Patent, Trademark,
Copyright or other General Intangible.”

(c) Amendment to Exhibits and Schedules. The Exhibits and Schedules to the IP
Security Agreement are hereby amended as follows:

i, EXHIBIT C to the IP Security Agreement is hereby amended and restated
in its entirety in the form of EXHIBIT C annexed hereto, and the [P
Collateral described in Section 2(c) of the IP Security Agreement shall be
deemed to include the Trademarks and Trademark Licenses described on
such EXHIBIT C (collectively, the “New [P™).

ii. The Schedules to the IP Security Agreement are hereby amended by
adding SCHEDULE A thereto in the form of SCHEDULE A annexed
hereto. : '

TRADEMARK
REEL: 004685 FRAME: 0544



Ratification of Security Interest. Each Grantor hereby ratifies the Security Interest (as
defined in the Security Agreement) granted by such Grantor to the Collateral Agent (for
its own benefit and the benefit of the other Credit Parties) under the Security Agreement,
and as further security for the payment or performance, as the case may be, in full of the
Secured Obligations (as defined in the Security Agreement), grants to the Collateral
Agent (for its own benefit and the benefit of the other Credit Parties) a continuing
security interest, with a power of sale (which power of sale shall be exercisable only
following the occurrence and during the continuance of an Event of Default), in all of the
present and future right, title and interest of such Grantor in and to the New IP, whether
now owned or existing or hereafter acquired or arising, together with all of such
Grantor’s assets of the type described in clauses (d), (e), (f), (g) and (h) of Section 2 the
[P Security Agreement relating to the New IP, as well as all products, proceeds,
substitutions, and accessions of or to the foregoing (collectively, the “New IP
Collateral™).

Effect on IP Security Agreement. Except as specifically provided herein, all of the terms
and conditions of the IP Security Agreement shall remain in full force and effect. Each
Grantor hereby ratifies, confirms, and reaffirms all representations, warranties, and
covenants contained therein. Without limiting the generality of the foregoing, each
Grantor hereby acknowledges, confirms and agrees that all IP Collateral (including the
New [P Collateral) shall continue to secure the Secured Obligations. Fach Grantor
further acknowledges and agrees that such Grantor does not have any knowledge of any
offsets, defenses, or counterclaims against any Agent or any other Credit Party.

Miscellaneous.

(a) This First Amendment may be executed in several counterparts and by each party
on a separate counterpart, each of which when so executed and delivered, each
shall be an original, and all of which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page hereto by telecopy or by
electronic email in .pdf format shall be effective as delivery of a manually
executed counterpart hereof.

(b This First Amendment expresses the entire understanding of the parties with
respect to the matters set forth herein and supersedes all prior discussions or
negotiations hereon. Any determination that any provision of this First
Amendment or any application hereof is invalid, illegal or unenforceable in any
respect and in any instance shall not affect the validity, legality, or enforceability
of such provision in any other instance, or the validity, legality or enforceability
of any other provisions of this First Amendment.

(c) THIS FIRST AMENDMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF

NEW YORK, WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAWS
PRINCIPLES THEREOF.

[signature pages follow]
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IN WITNESS WHEREQF, the Grantors and the Collateral Agent have caused this First
Amendment to be executed by their duly authorized officers as of the date first above written.

GRANTORS: BORROWERS:

LIMITED SIORES LLC

By: /;]}”é\_ {4 L

Name: *’};w 5‘)7;;<\,
Title: if” U e O

THE LIMITED STORES GC,LLC

Name: // “Jedinn! 15 am S0
Title: v o e (71

FACILITY GUARANTORS:

LIMITED STORES COMPANY, LLC (f/k/a Mod
Times Fashion Group, LLC)

bl

By: :»J'{.; : i
Name: :';}'“(){\M (g 1’1 i i
Title: v 77 (Lt

LEGAL FORW. APF'D__ | M7%
rss PER DIGEST
DIGEST APP'D

Signature Page to First Amendment to Intellectual Property Security Agreement
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COLLATERALAGENT: BANK OF AMERICA, N.A.

By: X«“}l/\"k’——”'

Name: Kathleen Dimock
Title: Managing Director

Signature Page to First Amendment to Intellectual Property Security Agreement
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SCHEDULE I
Borrowers

Limited Stores, LL.C
The Limited Stores GC, LLC

Schedule I to First Amendment to Intellectual Property Security Agreement
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SCHEDULE II

Facility Guarantors

Limited Stores Company, LLC (f/k/a Mod Times Fashion Group, LLC)

Schedule I to First Amendment to Intellectual Property Security Agreement
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EXHIBIT C

List of Trademarks and Trademark Licenses

Trademark Licenses
The General Assignment Agreement between Limco, Inc. and Limited Stores, LLC,
dated August 3, 2010;

The Trademark License and Transfer Agreement between Limco, Inc. and Limited
Stores, LLC, dated as of August 3, 2007, as amended; and

The Trademark and Service Mark Licensing Agreement between Limco, Inc. and
LimToo, Inc., dated August 23, 1999.
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