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EXPLANATORY NOTE
On October 22, 2010, we received a comment letter from the Securities and Exchange Commission relating to our Annual Report on Form 10−K for the
fiscal year ended July 31, 2010 (“Fiscal 2010”), which we filed with the Securities and Exchange Commission on September 24, 2010 (the “Original
Report”). The purpose of this Amendment No. 1 on Form 10−K/A (the “Amendment”) is to respond to the comment letter.
In this Amendment we have revised the following:

°

Item 5. Market for Registrant's Common Equity Related Stockholder Matters and Issuer Purchases of Equity Securities. We have included
additional disclosure regarding restrictions on our ability to pay dividends.

°

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations. We have included additional disclosure
regarding the financial covenants contained in our revolving credit agreement, our compliance with such covenants, and restrictions on our
ability to pay dividends.

°

Item 15.(a)(1). Financial Statements. We have:
1.
2.

°

Amended note 2 of our consolidated financial statements to correct immaterial errors in the unaudited pro forma financial
information presented for Fiscal 2010, and
Included additional disclosure in a) note 3 of our consolidated financial statements regarding the cumulative effect of the change in
accounting principle on periods prior to those presented that was not material to our consolidated financial statements; and b) note 9
of our consolidated financial statements regarding the fair value of the convertible senior notes tendered and what the note holders
were entitled to receive and regarding the financial covenants contained in our revolving credit agreement and our compliance with
such covenants.

Item 15(b). Exhibits. We have refiled Exhibit 10.18 with this Amendment, including all exhibits, schedules, annexes and appendices thereto.

Except as set forth above, the Original Report has not been amended, updated or otherwise modified. This Amendment includes information contained in
the Original Report, and we have made no attempt in the Amendment to modify or update the disclosures presented in the Original Report, except as
identified above. The disclosures in this Amendment continue to speak as of the date of the Original Report, and do not reflect events occurring after the
filing of the Original Report. Accordingly, this Amendment should be read in conjunction with our other filings made with the Securities and Exchange
Commission subsequent to the filing of the Original Report, including any amendments to those filings. The filing of this Amendment shall not be deemed
to be an admission that the Original Report, when made, included any untrue statement of a material fact or omitted to state a material fact necessary to
make a statement not misleading.
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This Annual Report on Form 10−K, including the section labeled Management’s Discussion and Analysis of Financial Condition and Results of Operations,
contains forward−looking statements that should be read in conjunction with the consolidated financial statements and notes to consolidated financial
statements and risk factors that we have included elsewhere in this report. These forward−looking statements are based on our current expectations,
assumptions, estimates and projections about our business and our industry, and involve known and unknown risks, uncertainties and other factors that may
cause our results, level of activity, performance or achievements to be materially different from any future results, level of activity, performance or
achievements expressed or implied in, or contemplated by, the forward−looking statements. We generally identify these statements by words or phrases
such as “believe”, “anticipate”, “expect”, “intend”, “plan”, “may”, “should”, “estimate”, “predict”, “potential”, “continue” or the negative of such terms or
other similar expressions. Our actual results may differ significantly from the results discussed in the forward−looking statements. Factors that might cause
such a difference include those discussed below under Item 1A. RISK FACTORS, and other factors discussed in this Annual Report on Form 10−K and
other reports we file with the Securities and Exchange Commission. We disclaim any intent or obligation to update or revise any forward−looking
statements as a result of developments occurring after the period covered by this report.
dressbarn®, maurices, Justice®, YVOS and Studio Y are our own trademarks. In addition, we have a one year renewable license for the Limited
Too® trade name which is considered an intangible defensive asset. Statements that are made about our fiscal 2010 refer to the 53−week period ended July
31, 2010, fiscal 2009 refer to the 52−week period ended July 25, 2009, and fiscal 2008 refer to the 52−week period ended July 26, 2008. Fiscal 2011 refers
to our 52−week period that will end on July 30, 2011. Our fiscal year always ends on the last Saturday in July.
References to “we”, “us”, “our” or “our company” or other similar terms in this report are to The Dress Barn, Inc. and its subsidiaries.

PART I
ITEM 1. BUSINESS
Overview
The Dress Barn, Inc. (the “Company”, or “Dress Barn”) operates women’s and girls’ apparel specialty stores, principally under the names “dressbarn”,
“maurices” and, since our November 2009 merger with Tween Brands, Inc. (the “Justice Merger”), “Justice”. From the time when our retail business began
in 1962, we have established, marketed and expanded our business as a source of fashion and value. We offer a lifestyle−oriented, stylish, value−priced
assortment of casual and fashion apparel, and accessories tailored to our customers’ needs. As of July 31, 2010, we have expanded our store base to 2,477
stores in 48 states, Puerto Rico and the District of Columbia, including 887 Justice stores, 757 maurices stores and 833 dressbarn stores.
Our Stores
Our dressbarn stores cater to 35−55 year−old women, sizes 4 to 24. Our dressbarn stores offer in−season, moderate to better quality career and casual
fashion at value prices, and are located primarily in convenient strip shopping centers in major trading and high−density markets and surrounding suburban
areas. Our centrally managed merchandise selection is changed and augmented frequently to keep our merchandise presentation fresh and
exciting. Carefully edited, coordinated merchandise is featured in a comfortable, easy−to−shop environment, staffed by friendly, service−oriented
salespeople.
Our maurices stores cater to the apparel and accessory needs of 17−34 year−old women and are typically located in small markets with populations of
approximately 25,000 to 100,000. Our maurices stores offer moderately priced, up−to−date fashions, sizes 4 to 24, designed to appeal to a younger female
customer than our dressbarn brands. maurices merchandise is primarily sold under two brands, maurices and Studio Y. The maurices brand encompasses
women’s casual clothing, career wear and accessories. Studio Y represents women’s dressy apparel. Our maurices stores are typically located near large
discount and department stores to capitalize on the traffic those retailers generate. We seek to differentiate maurices from those retailers by offering a wider
selection of style, color and current fashion, as well as the shopping experience we offer, which emphasizes a visually stimulating environment with a
helpful staff. While our maurices stores offer a core merchandise assortment, individual maurices stores vary and augment their merchandise assortment to
reflect individual store demands and local market preferences.
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In November 2009, we consummated the merger with Tween Brands, Inc. which operates under the store name Justice, the specialty apparel company that
targets girls who are ages 7 to 14 (“tweens”). As provided for in the Merger Agreement, each share of Tween Brands’ Common Stock was converted into
the right to receive 0.47 shares of our common stock, for a total of 11.7 million shares, plus cash in lieu of fractional shares and the payout of existing in the
money stock options. Tween Brands, Inc. stock was listed on the NYSE as “TWB”. We will refer to the post−Merger operations of Tween Brands as
“Justice”. Please see Note 2 to the Consolidated Financial Statements for further information.
Justice Overview
Justice sales come from a variety of income streams, including retail sales in Justice stores and customer orders from catazines and its e−commerce website,
www.shopjustice.com. Such e−commerce revenue is approximately 4% of its annual net sales. Justice also earns licensing revenue from its international
franchised stores along with advertising and other “tween−right” marketing initiatives with partner companies. Licensing revenue is less than 1% of its
annual net sales.
The Justice business model is predicated on anticipating what its customer, “Our Girl”− as Justice refers to her− wants and delivering the hottest fashion and
shopping experience just for her and all at a great value for mom.
Justice creates, designs and develops its own exclusive Justice branded merchandise in−house. This allows Justice to maintain creative control and respond
as quickly as fashion trends dictate, putting Justice ahead of its competition when it comes to offering the hottest fashion assortment to its customers.
The Justice merchandise mix represents the broad assortment that its girl wants in her store − a mix of apparel, accessories, footwear, intimates and lifestyle
products, such as bedroom furnishings and electronics, to meet all her needs. While apparel represents about 70% of its product mix, significant
contributions are made by lifestyle and accessories categories, all serving to diversify the offering in Justice stores. Justice plans inventories to include
about 20% of core offerings, complemented by approximately 70% “predictable fashion” and 10% of trendier, “incoming fashion” pieces.
As of July 31, 2010, Justice operated 887 stores. Justice stores feature furniture, fixtures, lighting and music to create a shopping experience matching the
energetic lifestyle of “our girl”. In order to keep the store atmosphere fresh, Justice reassesses the layouts of its stores and reinvests in new formats to better
highlight its merchandise.
Justice is located where its target customer shops. Justice’s store footprint includes over 450 mall locations, where the presence of strong anchors and other
specialty retailers enhance the shopping experience for its existing customers, as well as generate new−to−Justice traffic for its stores. Strip centers bring
convenient shopping to Justice’s customers and Justice currently has over 200 stores located in these formats. Justice also has a significant presence in
lifestyle centers and outlet centers. Justice is currently located across 46 states and Puerto Rico. Justice also has 34 international franchise stores located in
the following countries: Bahrain, Jordan, Kuwait, Qatar, Russia, Saudi Arabia and the United Arab Emirates.
During fiscal 2010, Justice increased its direct sourcing penetration from its previous levels. Through Justice’s sourcing offices in Seoul, South Korea, and
Shanghai and Hong Kong in China, Justice continues to develop and expand relationships with manufacturing partners within sourcing networks, enabling
Justice to control the quality of goods, while achieving speed to market and better/favorable pricing. With Justice’s successful sourcing operations, Justice
is able to eliminate the middleman, reduce costs and increase initial markup. Justice has registered marks in foreign countries to the degree necessary to
protect these marks, although there may be restrictions on the use of these marks in a limited number of foreign jurisdictions.
Since the acquisition of maurices in 2005 and the Justice Merger in November 2009, we have sought opportunities to generate synergies through leveraging
certain centralized functions, such as taxes, purchasing, lease administration, imports and loss prevention. We believe our synergies have improved
dressbarn’s, maurices’ and Justice’s performance.
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Store Locations
Virtually all of our stores are open seven days a week and most evenings. As of July 31, 2010, we operated 2,477 stores in 48 states, the District of
Columbia and Puerto Rico. Our dressbarn stores are more concentrated in the northeast while our maurices stores are more concentrated in the
midwest. Our Justice stores are located primarily in shopping malls and off−mall power centers throughout the United States.
During fiscal 2010, no store accounted for as much as 1% of our total sales. The table below indicates the type of shopping facility in which the stores were
located:
dressbarn
Stores

Type of Facility
Strip Shopping Centers
Free Standing, Downtown and Enclosed Malls
Outlet Malls and Outlet Strip Centers
Lifestyle Centers
Total

maurices
Stores

Justice
Stores

Total

582

431

230

1,243

53

290

474

817

191

29

71

291

7

7

112

126

833

757

887

2,477

As of July 31, 2010, our stores had a total of 13.8 million square feet, consisting of dressbarn with 6.4 million square feet, maurices with 3.7 million square
feet and Justice with 3.7 million square feet. All of our store locations are leased. Our leases often contain renewal options and termination clauses,
particularly in the early years of a lease, if specified sales volumes are not achieved.
Store Count by Segment

Stores (Beginning of Period) (a)
Stores Opened (b)
Stores Closed (c)
Stores (End of Period)

Total
2,465
64
(52)
2,477

Fiscal 2010
dressbarn
maurices
Stores
Stores
838
721
14
39
(19)
(3)
833
757

Justice
Stores
906
11
(30)
887

Total
1,503
80
(24)
1,559

Fiscal 2009
dressbarn
Stores
826
31
(19)
838

maurices
Stores
677
49
(5)
721

Total
1,426
107
(30)
1,503

Fiscal 2008
dressbarn
Stores
819
35
(28)
826

maurices
Stores
607
72
(2)
677

(a) Includes Justice’s store balance as of the date of the Justice Merger.
(b) Appropriate locations are identified for store expansion.
(c) We evaluate store−level performance in order to close or relocate underperforming stores.
Per our fiscal 2011 financial plan, we currently plan to increase our aggregate square footage percentage, net of store closings, in the low−single digits. Net
of store closings, we currently anticipate dressbarn’s and Justice’s square footage to be flat, and maurices’ square footage to increase by approximately 3%.
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Office and Distribution Centers
We own an approximately 900,000 square foot distribution/office facility and 16 acres of adjacent land in Suffern, New York, which houses, in
approximately 510,000 square feet, our dressbarn corporate offices and distribution center, with the remainder of the facility leased to two third parties. We
own maurices’ corporate headquarters in downtown Duluth, Minnesota, which is composed of three office buildings totaling approximately 151,000 square
feet. We also own an approximately 360,000 square−foot distribution center and approximately 9 acres of adjacent land in Des Moines, Iowa, which houses
our maurices warehousing and distribution operations. We own Justice’s corporate office facilities in New Albany, Ohio totaling approximately 280,000
square foot, along with 44 acres of adjacent land, and a 470,000 square foot distribution center in Etna Township, Ohio. We own office space in Hong
Kong, China and lease office space in Shanghai, China and Seoul, South Korea to support our international sourcing operations.
Our distribution centers employ warehouse management systems and material handling equipment that help to minimize overall inventory levels and
distribution costs. We believe the flexibility afforded by our warehouse/distribution systems provide us with operating efficiencies and the ability to
maintain a superior in−stock inventory position at our stores. We continuously seek to improve our supply chain management, optimize our inventory
assortment and upgrade our automated replenishment system to improve inventory turnover.
We currently anticipate that our distribution center in Suffern, New York will be consolidated into our distribution center in Etna Township, Ohio during
fiscal 2011. The Etna Township, Ohio facility has a state of the art warehouse management system and material handling systems. Our Ohio facility has
both the capacity and storage capability to handle the dressbarn brand and Justice brand volume.
To support sales of products sold through our websites, we have multi−year agreements with contract logistics providers, who provide warehousing and
fulfillment services for our e−commerce operations.
Advertising and Marketing
We use a variety of broad−based and targeted marketing and advertising strategies to effectively define, evolve and promote our brands. These strategies
include customer research, advertising and promotional events, window and in−store marketing materials, direct mail marketing, internet marketing,
lifestyle magazines, catazines and other measures to communicate our fashion and promotional message. We utilize a customer relationship management
system to track customer transactions and determine strategic decisions for our direct mail initiatives. We pursue a public relations strategy to garner
editorial exposure.
Community Service
We are proud to have a long tradition of supporting numerous charities. We actively support charities such as The American Cancer Society, Dress for
Success, United Way and Toys for Tots. These programs reinforce that we are actively involved and are important members of our communities.
Trademarks
We have U.S. Certificates of Registration of Trademark and trademark applications pending for the operating names of our stores and our major private
label merchandise brands. We believe our “dressbarn”, “maurices”, “Justice”, “YVOS”and “Studio Y” trademarks are material to the continued success of
our business. We also believe that our rights to these trademarks are adequately protected.
Employees
As of July 31, 2010, we had approximately 30,000 employees, approximately 21,000 of whom worked part−time. We typically add temporary employees
during peak selling periods. None of our employees are covered by any collective bargaining agreement. We consider our employee relations to be good.
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Seasonality
The retail apparel market has two principal selling seasons, spring (our third and fourth fiscal quarters) and fall (our first and second fiscal quarters). The
dressbarn and maurices brands have historically experienced substantially lower earnings in our second fiscal quarter ending in January than during our
other three fiscal quarters, reflecting the intense promotional atmosphere that has characterized the holiday shopping season in recent years. Justice sales
and operating profits are significantly higher during the fall season, as this includes both the back to school and holiday selling periods. We expect these
trends to continue. In addition, our quarterly results of operations may fluctuate materially depending on, among other things, increases or decreases in
comparable store sales, adverse weather conditions, shifts in timing of certain holidays, the timing of new store openings, net sales contributed by new
stores and changes in our merchandise mix.
Competition
The retail apparel industry is highly competitive and fragmented, with numerous competitors, including department stores, off−price retailers, specialty
stores, discount stores, mass merchandisers and Internet−based retailers, many of which have substantially greater financial, marketing and other resources
than us. Many of our competitors are able to engage in aggressive promotions, reducing their selling prices. Some of our competitors include Macy’s,
JCPenney, Kohl’s, Old Navy, Aerospostale, Target and Sears. Other competitors may move into the markets that we serve. Our business is vulnerable to
demand and pricing shifts, and to changes in customer tastes and preferences. If we fail to compete successfully, we could face lower net sales and may
need to offer greater discounts to our customers, which could result in decreased profitability. We believe that we have established and reinforced our
image as a source of fashion and value by focusing on our target customers and by offering superior customer service and convenience.
Merchandise Vendors
We purchase our merchandise from many domestic and foreign suppliers. We have no long−term purchase commitments or arrangements with any of our
suppliers, and believe that we are not dependent on any one supplier. We have good working relationships with our suppliers. No third party supplier is
more than 10% of our business.
Available Information
We maintain our corporate Internet website at www.dressbarninc.com. The information on our Internet website is not incorporated by reference into this
report. We make available, free of charge through publication on our Internet website, a copy of our Annual Reports on Form 10−K, our quarterly reports
on Form 10−Q and our current reports on Form 8−K, including any amendments to those reports, as filed with or furnished to the Securities and Exchange
Commission, or SEC, as soon as reasonably practicable after they have been so filed or furnished.
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EXECUTIVE OFFICERS OF THE REGISTRANT
The following table sets forth the name, age and position of our Executive Officers:
Name

Age

Positions

Elliot S. Jaffe

84

Founder and Chairman of the Board

David R. Jaffe

51

President and Chief Executive Officer

Michael W. Rayden

61

Chief Executive Officer,
Tween Brands, Inc.

Armand Correia

64

Executive Vice President
and Chief Financial Officer

Gene Wexler

55

Senior Vice President, General Counsel
and Assistant Secretary

Mr. Elliot S. Jaffe, our co−founder and Chairman of the Board, was Chief Executive Officer of our company from 1966 until 2002.
Mr. David R. Jaffe became President and Chief Executive Officer in 2002. Previously he had been Vice Chairman, Chief Operating Officer and a member
of the Board of Directors since 2001. He joined us in 1992 as Vice President−Business Development and became Senior Vice President in 1995 and
Executive Vice President in 1996. Mr. Jaffe is the son of Elliot S. and Roslyn S. Jaffe. Mrs. Jaffe serves as Secretary and Treasurer of our company.
Mr. Michael W. Rayden is the Chief Executive Officer of Tween Brands. Prior to the Justice Merger on November 25, 2009, Mr. Rayden served as Chief
Executive Officer of Tween Brands since March 1996 and was elected Chairman of the Board of Tween Brands in August 1999. Mr. Rayden also served as
the President of Tween Brands from March 1996 until January 2007. Before joining Tween Brands, he served as President, Chief Executive Officer and
Chairman of the Board of Pacific Sunwear of California, Inc. from 1990 to 1996; President and Chief Executive Officer of The Stride Rite Corporation from
1987 to 1989 and President and Chief Executive Officer of Eddie Bauer Inc. from 1984 to 1987. Upon consummation of the Justice Merger, Mr. Rayden
was appointed by the Board to fill the vacancy in the class of directors with a term expiring in 2010.
Mr. Armand Correia has been employed by our company since 1991 and currently holds the position of Executive Vice President and Chief Financial
Officer.
Mr. Gene Wexler has been Senior Vice President, General Counsel and Assistant Secretary of our company since 2005. He previously served as Vice
President, General Counsel and Secretary for Del Laboratories from 1999 until 2005.
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ITEM 1A. RISK FACTORS
Our business is dependent upon our ability to predict accurately fashion trends, customer preferences and other fashion−related factors.
Customer tastes and fashion trends are volatile and tend to change rapidly, particularly for women’s apparel. Our success depends in part upon our ability to
anticipate and respond to changing merchandise trends and consumer preferences in a timely manner. Accordingly, any failure by us to anticipate, identify
and respond to changing fashion trends could adversely affect consumer acceptance of the merchandise in our stores, which in turn could adversely affect
our business and our image with our customers. If we miscalculate either the market for our merchandise or our customers’ tastes or purchasing habits, we
may be required to sell a significant amount of unsold inventory at below average markups over cost, or below cost, which would have an adverse effect on
our margins and results of operations.
Recent and future economic conditions, including turmoil in the financial and credit markets, may adversely affect our business.
Recent economic conditions may adversely affect our business, including the potential impact on the apparel industry, our customers and our ability to
finance our business. In addition, conditions may remain depressed in the future or may be subject to further deterioration. Recent or future developments
in the U.S. and global economies may lead to a reduction in consumer spending overall, which could have an adverse impact on sales of our products.
Tightening of the credit markets and recent or future turmoil in the financial markets could also make it more difficult for us to refinance our existing
indebtedness (if necessary), to enter into agreements for new indebtedness or to obtain funding through the issuance of our securities. Worsening economic
conditions could also result in difficulties for financial institutions (including bank failures) and other parties that we may do business with, which could
potentially impair our ability to access financing under existing arrangements or to otherwise recover amounts as they become due under our other
contractual arrangements.
As described in Note 8 to our Consolidated Financial Statements included elsewhere herein, we have significant goodwill and other intangible assets related
to our acquisition of maurices in January 2005 and the Justice Merger consummated in November 2009. Current and future economic conditions may
adversely impact maurices’ or Justice’s ability to attract new customers, retain existing customers, maintain sales volumes and maintain margins. These
events could materially reduce maurices’ or Justice’s profitability and cash flow which could, in turn, lead to an impairment of maurices’ or Justice’s
goodwill and intangible assets. Furthermore, if customer attrition were to accelerate significantly, the value of maurices’ or Justice’s intangible assets could
be impaired or subject to accelerated amortization.
We depend on strip shopping center and mall traffic and our ability to identify suitable store locations.
Our sales are dependent in part on a high volume of strip shopping center and mall traffic. Strip shopping center and mall traffic may be adversely affected
by, among other things, economic downturns, the closing of anchor stores or changes in customer shopping preferences. A decline in the popularity of strip
shopping center or mall shopping among our target customers could have a material adverse effect on customer traffic and reduce our sales and net earnings.
To take advantage of customer traffic and the shopping preferences of our customers, we need to maintain or acquire stores in desirable locations where
competition for suitable store locations is intense.
Risks associated with the Justice Merger.
The success of the Justice Merger will depend on our ability to manage both our operations and Justice operations, to realize opportunities for revenue
growth and, to some degree, to eliminate redundant and excess costs. Achieving the anticipated benefits of the Justice Merger may present a number of
significant risks and considerations, including, but not limited to:
•
•
•
•

demands on management related to the increase in our size;
the diversion of management’s attention from the management of daily operations to the integration of operations;
expected cost savings not being achieved in full, or taking longer or requiring greater investment to achieve; and
achieving transition and new store growth potential.
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Our ability to successfully adapt to ongoing organizational change could impact our business results.
We have executed a number of significant business and organizational changes including acquisitions and workforce optimization projects to support our
growth strategies. We expect these types of changes to continue for the foreseeable future. Successfully managing these changes, including retention of
key employees, is critical to our business success. In addition, our success is dependent on identifying, developing and retaining key employees to provide
uninterrupted leadership and direction for our business. This includes developing organization capabilities in key growth markets where the depth of skilled
employees is limited and competition for these resources is intense. Further, business and organizational changes may result in more reliance on third
parties for various services, and that reliance may increase compliance risks, including anti−corruption. Finally, our financial targets assume a consistent
level of productivity improvement. If we are unable to deliver expected productivity improvements, while continuing to invest in business growth, our
financial results could be adversely impacted.
The disruption in the Company’s receiving or distribution process during our planned distribution center relocation would have a material adverse effect on
the Company’s business and operations.
Our distribution centers are located in Suffern, New York, Des Moines, Iowa and Etna Township, Ohio. Our company depends on the orderly operation of
the receiving and distribution process, which relies on adherence to shipping schedules and effective management of distribution centers. During fiscal
2011, we plan to move the dressbarn distribution center operations from its Suffern, New York location to our Etna Township, Ohio location. Although we
believe we have appropriate relocation plans, unforeseen disruptions in operations due to fire, severe weather conditions, or other events, labor
disagreements or other shipping problems may result in delays in the delivery of merchandise to our stores during the transition. In addition, we rely on
third party service providers to fulfill our e−commerce customer orders. If these providers would fail to operate it could have a adverse impact on our
business.
Our management information systems may fail and cause disruptions in our business.
We rely on our existing management information systems in operating and monitoring all major aspects of our business, including sales, warehousing,
distribution, purchasing, inventory control, merchandise planning and replenishment, as well as various financial systems. Any disruption in the operation
of our management information systems, or our failure to continue to upgrade, integrate or expend capital on such systems as our business expands, would
have a material adverse effect on our business.
We utilize the Oracle Retail Merchandising System for our dressbarn segment and our maurices segment. Our Justice segment utilizes an internally
developed merchandising system. The purpose of our merchandising systems is to expand our capability to identify and analyze sales trends and consumer
data and achieve planning and inventory management improvements.
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We rely on foreign sources of production.
We purchase a significant portion of our apparel directly in foreign markets, including Asia, the Middle East and Africa, and indirectly through domestic
vendors with foreign sources. We face a variety of risks generally associated with doing business in foreign markets and importing merchandise from
abroad, including but not limited to:
•
•
•
•
•
•
•

political instability;
increased security requirements applicable to imported goods;
imposition or increases of duties, taxes and other charges on imports;
imposition of quotas on imported merchandise;
currency and exchange risks;
delays in shipping; and
increased costs of transportation.

New initiatives may be proposed that may have an impact on the trading status of certain countries and may include retaliatory duties or other trade
sanctions that, if enacted, could increase the cost of products purchased from suppliers in such countries or restrict the importation of products from such
countries. The future performance of our business depends on foreign suppliers and may be adversely affected by the factors listed above, all of which are
beyond our control. This may result in our inability to obtain sufficient quantities of merchandise or increase our costs, thereby negatively impacting sales,
gross profit and net earnings.
We may suffer negative publicity and our business may be harmed if we need to recall any products we sell.
Justice has in the past and may in the future need to recall products that we determine may present safety issues. If products we sell have safety problems of
which we are not aware, or if we or the Consumer Product Safety Commission recall a product sold in our stores, we may suffer negative publicity and
product liability lawsuits, which could have a material adverse impact on our reputation, financial condition and results of operations or cash flows.
Our expansion into new services and technologies subjects us to additional business, legal, financial and competitive risks.
We may have limited or no experience in our newer market segments and our customers may not adopt our new service offerings, which include our new
e−commerce service. This new offering may present new and difficult technology challenges, and we may be subject to claims if customers of these
offerings experience service disruptions or failures or other quality issues. In addition, our gross profits in our newer activities may be lower than in our
older activities and we may not be successful enough in these newer activities to recoup our investments in them. If any of this was to occur, it could
damage our reputation, limit our growth and negatively affect our operating results.
Government regulation of the Internet and e−commerce is evolving and unfavorable changes could harm our business.
We are subject to general business regulations and laws, as well as regulations and laws specifically governing the Internet and e−commerce. Existing and
future laws and regulations may impede the growth of our Internet or online services. These regulations and laws may cover taxation, privacy, data
protection, pricing, content, copyrights, distribution, mobile communications, electronic contracts and other communications, consumer protection, the
provision of online payment services, unencumbered Internet access to our services, the design and operation of websites and the characteristics and quality
of products and services. It is not clear how existing laws governing issues such as property ownership, libel and personal privacy apply to the Internet and
e−commerce. Jurisdictions may regulate consumer−to−consumer online businesses, including certain aspects of our programs. Unfavorable regulations
and laws could diminish the demand for our products and services and increase our cost of doing business.
A slowdown in the United States economy, an uncertain economic outlook and escalating energy costs may continue to affect consumer demand for our
apparel and accessories.
Consumer spending habits, including spending for our apparel and accessories, are affected by, among other things, prevailing economic conditions, levels
of employment, fuel prices, salaries, wage rates, the availability of consumer credit, consumer confidence and consumer perception of economic
conditions. A general slowdown in the United States economy and an uncertain economic outlook may adversely affect consumer spending habits and
customer traffic, which may result in lower net sales. A prolonged economic downturn could have a material adverse effect on our business, financial
condition and results of operations.
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We face challenges to grow our business and to manage our growth.
Our growth is dependent, in large part, upon our ability to successfully add new stores. In addition, on a routine basis, we close underperforming stores,
which may result in write−offs. The success of our growth strategy depends upon a number of factors, including the identification of suitable markets and
sites for new stores, negotiation of leases on acceptable terms, construction or renovation of sites in a timely manner at acceptable costs and maintenance of
the productivity of our existing store base. We must be able to hire, train and retain competent managers and personnel and manage the systems and
operational components of our growth. Our failure to open new stores on a timely basis, obtain acceptance in markets in which we currently have limited or
no presence, attract qualified management and personnel or appropriately adjust operational systems and procedures would have an adverse effect on our
growth prospects.
Our business would suffer a material adverse effect if our distribution centers were to shut down or be disrupted.
Most of the merchandise we purchase is shipped directly to our distribution centers, where it is prepared for shipment to the appropriate stores. If our
distribution centers were to have an unplanned shut down or lose significant capacity for any reason, our operations would likely be seriously disrupted. As
a result, we could incur significantly higher costs and longer lead times associated with distributing our products to our stores during the time it takes for us
to reopen or replace any distribution center.
Additionally, freight cost is impacted by changes in fuel prices. Fuel prices affect freight cost both on inbound freight from vendors to the distribution
centers and outbound freight from the distribution centers to our stores.
Although we maintain business interruption and property insurance, management cannot be assured that our insurance coverage will be sufficient, or that
insurance proceeds will be timely paid to us, if any of the distribution centers are shut down for any unplanned reason.
Our business could suffer as a result of a manufacturer’s inability to produce goods for us on time and to our specifications.
We do not own or operate any manufacturing facilities and therefore depend upon independent third parties for the manufacture of all of the goods that we
sell. Both domestic and international manufacturers produce these goods. The inability of a manufacturer to ship orders in a timely manner or to meet our
standards could have a material adverse impact on our business.
Our business could suffer if we need to replace manufacturers.
We compete with other companies for the production capacity of our manufacturers and import quota capacity. Many of our competitors have greater
financial and other resources than we have and thus may have an advantage in the competition for production capacity. If we experience a significant
increase in demand, or if an existing manufacturer of the goods that we sell must be replaced, we may have to increase purchases from our third−party
manufacturers and we cannot guarantee we will be able to do so at all or on terms that are acceptable to us. This may negatively affect our sales and net
earnings. We enter into a number of purchase order commitments each season specifying a time for delivery, method of payment, design and quality
specifications and other standard industry provisions, but we do not have long−term contracts with any manufacturer. None of the manufacturers we use
produces products for us exclusively.
Our business could suffer if one of the manufacturers of the goods that we sell fails to use acceptable labor practices.
We require manufacturers of the goods that we sell to operate in compliance with applicable laws and regulations. While our internal and vendor operating
guidelines promote ethical business practices and our staff and our agents periodically visit and monitor the operations of our independent manufacturers,
we do not control these manufacturers or their labor practices. The violation of labor or other laws by an independent manufacturer used by us, or the
divergence of an independent manufacturer’s labor practices from those generally accepted as ethical in the United States, could interrupt or otherwise
disrupt the shipment of products to us or damage our reputation, which may result in a decrease in customer traffic to our stores and adversely affect our
sales and net earnings.
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Existing and increased competition in the women’s and girl’s retail apparel industry may reduce our net revenues, profits and market share.
The women’s and girl’s retail apparel industry is highly competitive. We compete primarily with department stores, off−price retailers, specialty stores,
discount stores, mass merchandisers and Internet−based retailers, many of which have substantially greater financial, marketing and other resources than we
have. Many department stores offer a broader selection of merchandise than we offer. In addition, many department stores continue to be promotional and
reduce their selling prices, and in some cases are expanding into markets in which we have a significant market presence. As a result of this competition,
including close−out sales and going−out−of−business sales by other women’s apparel retailers, we may experience pricing pressures, increased marketing
expenditures and loss of market share, which could have a material adverse effect on our business, financial condition and results of operations.
We depend on key personnel in order to support our existing business and future expansion and may not be able to retain or replace these employees or
recruit additional qualified personnel.
Our success and our ability to execute our business strategy depends largely on the efforts of our management. The loss of the services of one or more of
our key personnel could have a material adverse effect on our business, as we may not be able to find suitable management personnel to replace departing
executives on a timely basis. We do not have key man life insurance on our key personnel. We compete for experienced personnel with companies which
have greater financial resources than we do. If we fail to attract, motivate and retain qualified personnel, it could harm our business and limit our ability to
expand.
Covenants in our revolving credit facility agreement may impose operating restrictions.
Our revolving credit facility agreement has financial covenants with respect to fixed charge coverage ratio, as well as other financial ratios. If we fail to
meet these covenants or obtain appropriate waivers, our lender may terminate the revolving credit facility.
Our business may be affected by regulatory and litigation developments.
Various aspects of our operations are subject to federal, state or local laws, rules and regulations, any of which may change from time to time. Additionally,
we are regularly involved in various litigation matters that arise in the ordinary course of our business.
Natural disasters, war and acts of terrorism on the United States or international economies may adversely impact our business.
A significant act of terrorism or a natural disaster event in the United States or elsewhere could have an adverse impact on the delivery of imports or
domestic products to us, or by disrupting production of our goods or interfering with our distribution or information systems. Additionally, any of these
events could result in higher costs of doing business, lower client traffic and reduced consumer confidence and spending resulting in a material adverse
effect on our business, financial condition and results of operations.
The recent downturn in the financial markets could have an adverse effect on our ability to access our cash and investment securities.
We have significant amounts of cash and cash equivalents at financial institutions that are in excess of federally insured limits. With the current financial
environment and instability of financial institutions we cannot be assured that we will not experience losses on our deposits.
Health care reform could adversely affect our business.
In March 2010, the United States government enacted health care reform legislation that will make significant changes to the health care payment and
delivery system. The health reform legislation requires employers to provide employees with insurance coverage that meets minimum eligibility and
coverage requirements or face penalties. The legislation also includes provisions that will impact the number of individuals with insurance coverage, the
types of coverage and level of health benefits that will be required and the amount of payment providers performing health care services will receive. The
legislation imposes implementation effective dates beginning in 2010 and extending through 2020. Many of the changes require additional guidance from
government agencies or federal regulations. Therefore, it is difficult to determine at this time what impact the health care reform legislation will have on
our financial results.
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We are pursuing a strategy of international expansion.
Justice has licensed stores in certain Middle Eastern countries and Russia and currently intends to expand into other countries in the future. In addition to
the general risks associated with doing business in foreign markets, as disclosed in our prior filings, we run the risk of not being able to sustain our growth
in these international markets or to penetrate new international markets in the future. As we penetrate these markets, there is increased risk of not fully
complying with existing and future laws, rules and regulations of countries where we conduct business. As with any future business strategy, we can
provide no assurance that our current and future international endeavors will be successful.
We utilize ports to import our products from Asia.
We currently ship the vast majority of our products by ocean. If a disruption occurs in the operation of ports through which our products are imported, we
and our vendors may have to ship some or all of our products from Asia by air freight or to alternative shipping destinations in the United States. Shipping
by air is significantly more expensive than shipping by ocean and our profitability could be reduced. Similarly, shipping to alternative destinations in the
United States could lead to increased lead times and costs on our products. A disruption at ports through which our products are imported could have a
material adverse effect on our results of operations and cash flows.
Funds associated with the auction rate securities held by us that we have traditionally held as short−term investments may not be liquid or readily available.
Our investment in securities currently consists partially of auction rate securities that are not currently liquid or readily available to convert to cash and,
therefore, we have reclassified such auction rate securities as long−term investment securities. We do not believe that the current liquidity issues related to
our auction rate securities will impact our ability to fund our ongoing business operations. However, if the global credit crisis persists or intensifies, it is
possible that we will be required to further adjust the fair value of our auction rate securities. If we determine that the decline in the fair value of our auction
rate securities is other−than−temporary, it would result in an impairment charge being recognized on our Consolidated Statement of Operations which could
be material and which could adversely affect our financial results.
We may experience fluctuations in our tax obligations and effective tax rate.
We are subject to income taxes in the United States and numerous international jurisdictions. We record tax expense based on our estimates of future tax
payments, which include reserves for estimates of probable settlements of international and domestic tax audits. At any one time, many tax years are subject
to audit by various taxing jurisdictions. The results of these audits and negotiations with taxing authorities may affect the ultimate settlement of these
issues. As a result, we expect that throughout the year there could be ongoing variability in our quarterly tax rates as taxable events occur and exposures are
re−evaluated. Further, our effective tax rate in a given financial statement period may be materially impacted by changes in the mix and level of earnings
by taxing jurisdiction or by changes to existing accounting rules or regulations.
Our stock price may be volatile.
Our stock price may fluctuate substantially as a result of quarter to quarter variations in our actual or anticipated financial results, the results of other
companies in the retail industry, or the markets we serve. In addition, the stock market has experienced price and volume fluctuations that have affected the
market price of many retail and other stocks and that have often been unrelated or disproportionate to the operating performance of these companies.
Changes to accounting rules and regulations may adversely affect our results of operations.
Changes to existing accounting rules or regulations may impact our future results of operations or cause the perception that we are more highly
leveraged. Other new accounting rules or regulations and varying interpretations of existing accounting rules and regulations have occurred and may occur
in the future. For instance, accounting regulatory authorities have indicated that they may begin to require lessees to capitalize operating leases in their
financial statements in the next few years. If adopted, such a change would require us to record a significant amount of lease related assets and liabilities on
our balance sheet and make other changes to the recording and classification of lease related expenses on our statement of operations and cash flows. This
and other future changes to accounting rules or regulations or the questioning of current accounting practices may adversely affect our results of operations
and financial position.
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Failure to comply with Section 404 of the Sarbanes−Oxley Act of 2002 could negatively impact our business, the price of our common stock and market
confidence in our reported financial information.
We must continue to document, test, monitor and enhance our internal controls over financial reporting in order to satisfy the requirements of Section 404 of
the Sarbanes−Oxley Act of 2002. We cannot be assured that our disclosure controls and procedures and our internal controls over financial reporting
required under Section 404 of the Sarbanes−Oxley Act will prove to be adequate in the future. Any failure to maintain the effectiveness of internal controls
over financial reporting or to comply with the requirements of the Sarbanes−Oxley Act could have a material adverse impact on our business, our financial
condition and the price of our common stock.
ITEM 1B. UNRESOLVED STAFF COMMENTS
None.
ITEM 2. PROPERTIES
We lease all of our stores. Store leases generally have an initial term ranging from 5 to 10 years with one or more options to extend the lease. The table
below, covering all open store locations leased by us on July 31, 2010, indicates the number of leases expiring during the period indicated and the number of
expiring leases with and without renewal options:
Leases Expiring

Number with
Renewal Options

Number without
Renewal Options

2011

456

271

185

2012

377

295

82

2013

335

280

55

2014

265

220

45

2015

235

194

41

2016 and thereafter

809

464

345

2,477

1,724

753

Fiscal Year

Total

New store leases generally provide for an average base rent of approximately $10 to $40 per square foot per annum. Certain leases have formulas requiring
the payment of a percentage of sales as additional rent, generally when sales reach specified levels. Our aggregate minimum rentals under operating leases
in effect at July 31, 2010 and excluding locations acquired after July 31, 2010, for fiscal 2011, are approximately $235.3 million. In addition, we are also
typically responsible under our store leases for our pro rata share of maintenance expenses and common charges in strip and outlet centers.
Many of the store leases have termination clauses if certain specified sales volumes are not achieved. This affords us greater flexibility to close
underperforming stores. Usually these provisions are operative only during the first few years of a lease.
Our investment in new stores consists primarily of inventory, leasehold improvements, fixtures and equipment. We generally receive tenant improvement
allowances from landlords to offset a portion of these initial investments in leasehold improvements.
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We own an approximately 900,000 square−foot distribution/office facility and 16 acres of adjacent land in Suffern, New York, which houses, in
approximately 510,000 square feet, our dressbarn corporate offices and distribution center. The remainder of the rentable square footage is 100% leased
through 2011. The purchase of the Suffern facility was financed with a mortgage that is collateralized by a mortgage lien on the Suffern facility. Payments
of principal and interest on the mortgage, which is a 20−year fully amortizing loan with a fixed interest rate of 5.33%, are due monthly through July
2023. We receive rental income and reimbursement for taxes and common area maintenance charges from two tenants that occupy the Suffern facility that
are not affiliated with us. The rental income from the other tenants is shown as “Other income” on our Consolidated Statements of Operations. We own
maurices’ corporate headquarters in downtown Duluth, Minnesota, which is composed of three office buildings totaling approximately 151,000 square
feet. We also own a distribution center, which has 360,000 square feet of space and approximately 9 acres of adjacent land which is located in Des Moines,
Iowa, which houses our maurices warehousing and distribution operations. We own Justice’s corporate office facilities in New Albany, Ohio totaling
approximately 280,000 square foot, along with 44 acres of adjacent land, and a 470,000 square foot distribution center in Etna Township, Ohio. We own
office space in Hong Kong, China and lease office space in Shanghai, China and Seoul, South Korea to support our international sourcing operations.
We currently anticipate that our distribution center in Suffern, New York will be consolidated into our distribution center in Etna Township, Ohio during
fiscal 2011. The Etna Township, Ohio facility has a state of the art warehouse management system and material handling systems. Our Ohio facility has
both the capacity and storage capability to handle the dressbarn brand and Justice brand volume.
To support sales of products sold through our websites, we have multi−year agreements with contract logistics providers, who provide warehousing and
fulfillment services for our e−commerce operations.
ITEM 3. LEGAL PROCEEDINGS
On January 21, 2010, Tween Brands was sued in the U.S. District Court for the Eastern District of California. This purported class action alleges, among
other things, that Tween Brands violated the Fair Labor Standards Act by not properly paying its employees for overtime and missed rest breaks. In
September 2010, the parties agreed to a tentative settlement of this wage and hour lawsuit. The settlement is subject to preliminary court approval, notice to
the purported class members, and final court approval.
Between November 2008 and October 2009, Tween Brands was sued in three purported class action lawsuits alleging that Tween Brands’ telephone capture
practice in California violated the Song−Beverly Credit Card Act, which protects consumers from having to provide personal information as a condition to a
credit card transaction. All three cases were consolidated in California state court. The parties settled this lawsuit in the spring of 2010. The court granted
preliminary approval of the settlement on July 9, 2010. The final court approval hearing is scheduled for December 10, 2010.
In addition to the litigation discussed above, we are, and in the future may be, involved in various other lawsuits, claims and proceedings incident to the
ordinary course of business. The results of litigation are inherently unpredictable. Any claims against us, whether meritorious or not, could be time
consuming, result in costly litigation, require significant amounts of management time and result in diversion of significant resources. The results of these
lawsuits, claims and proceedings cannot be predicted with certainty. However, we believe that the ultimate resolution of these current matters will not have
a material adverse effect on our Consolidated Financial Statements taken as a whole.
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PART II
ITEM 5.

MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF
EQUITY SECURITIES

Market Prices of Common Stock
The Common Stock of The Dress Barn, Inc. is quoted on the NASDAQ Global Select Market under the symbol DBRN.
The table below sets forth the high and low prices as reported on the NASDAQ Global Select Market for the last eight fiscal quarters.
Fiscal 2010
High

Fiscal

Fiscal 2009
High

Low

Low

First Quarter

$

20.01

$

14.82

$

17.93

$

7.76

Second Quarter

$

25.74

$

17.85

$

11.40

$

6.16

Third Quarter

$

30.40

$

23.07

$

15.61

$

8.44

Fourth Quarter

$

30.58

$

22.71

$

16.81

$

13.09

Number of Holders of Record
As of September 17, 2010, we had approximately 5,261 holders of record of our common stock.
Dividend Policy
We have never declared or paid cash dividends on our common stock. We currently intend to retain our future earnings and available cash to fund the
growth of our business and do not expect to pay dividends in the foreseeable future. However, payment of dividends is within the discretion of our Board of
Directors. Payments of dividends are limited by our revolving credit facility as described in the Liquidity and Capital Resources section of Item 7.
"Management's Discussion and Analysis of Financial Conditions and Results of Operations."
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Performance Graph
The following graph illustrates, for the period from July 30, 2005 through July 31, 2010, the cumulative total shareholder return of $100 invested (assuming
that all dividends, if any, were reinvested) in (1) our common stock, (2) the S&P Composite−500 Stock Index and (3) the S&P Specialty Apparel Retailers
Index.
The comparisons in this table are required by the rules of the Securities and Exchange Commission and, therefore, are not intended to forecast or be
indicative of possible future performance of our common stock.
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Securities Authorized for Issuance Under Equity Compensation Plans
The following table summarizes our equity compensation plans as of July 31, 2010.

Plan Category
Equity compensation plans approved by security holders

Number of
securities to be
issued upon
exercise of
outstanding
options
(a)
6,720,010

Weighted
average
exercise price
of outstanding
options
(b)
$
14.42

Number of
securities
remaining
available for
future issuance
under equity
compensation
plans (excluding
securities reflected
in column (a))
(c)
2,351,261

−

−

−

14.42

2,351,261

Maximum Number
of Shares of
Common Stock that
May Yet Be
Purchased Under
the Plans or
Programs (2)

Equity compensation plans not approved by security holders
Total

6,720,010

$

Issuer Purchases of Equity Securities (1), (2)
Quarter Ended July 31, 2010

Total Number of
Shares of
Common Stock
Purchased

Average Price
Paid per Share of
Common Stock

Total Number of
Shares of
Common Stock
Purchased as Part
of Publicly
Announced Plans
or Programs

April 25, 2010 through
May 22, 2010

—

—

—

2,323,831

May 23, 2010 through
June 26, 2010

774,708

$

25.21

—

2,323,831

June 27, 2010 through
July 31, 2010

775,292

$

23.75

—

2,323,831

Period

(1)

We have a $100 million Stock Repurchase Program (the “2007 Program”), which was announced on September 20, 2007. Under the 2007 Program,
we may purchase our shares of common stock from time to time, either in the open market or through private transactions. The 2007 Program has no
expiration date. The Company purchased 1.6 million shares at an average price of $24.48 during fiscal 2010. As of July 31, 2010, the remaining
authorized amount for stock repurchases under the 2007 Program was $57.4 million.

(2)

Based on the closing price of $24.70 on July 30, 2010.
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ITEM 6. SELECTED FINANCIAL DATA
The following selected financial data is derived from our consolidated financial statements and should be read in conjunction with the consolidated financial
statements and related notes, Management’s Discussion and Analysis, and Quantitative and Qualitative Disclosures About Market Risk included in this
Annual Report on Form 10−K. Prior year amounts have been revised to reflect the retrospective application of adopting a new accounting pronouncement
relating to convertible debt and the prospective application of the new accounting pronouncement relating to non−controlling interest. (Refer to Note 3 to
the Consolidated Financial Statements for more information.)
In thousands, except earnings per share
and store operating data

July 31,
2010

July 25,
2009

Fiscal Year Ended (1)
July 26,
2008

July 28,
2007

July 29,
2006

(2)

Net sales
Cost of sales, including occupancy
and buying costs (excluding
depreciation)
Selling, general and administrative
expenses
Depreciation and amortization
Operating income

$

Loss on debt extinguishment (3)
Interest income
Interest expense
Other income
Earnings before income taxes
Income taxes
Net earnings
Earnings per share – basic
Earnings per share – diluted
Balance sheet data (at end of period):
Working capital
Total assets
Total debt
Shareholders' equity
Percent of net sales:
Cost of sales, including occupancy
and buying costs, excluding
depreciation and amortization
Selling, general and administrative
expenses
Operating income
Net earnings
(1)
(2)
(3)

2,374,571

$

1,494,236

$

1,444,165

$

1,426,607

$

1,300,277

1,395,267

918,350

885,927

842,192

773,631

690,229
71,618
217,457

422,372
48,535
104,979

397,424
48,200
112,614

383,652
45,791
154,972

353,031
41,679
131,936

(5,792)
2,258
(6,624)
2,049
209,348

—
5,394
(9,951)
1,062
101,484

—
7,817
(9,577)
512
111,366

—
7,051
(9,261)
1,382
154,144

—
2,656
(9,397)
1,526
126,721

75,970

34,912

40,151

55,609

50,205

$

133,378

$

66,572

$

71,215

$

98,535

$

76,516

$
$

1.85
1.73

$
$

1.11
1.06

$
$

1.18
1.10

$
$

1.59
1.41

$
$

1.25
1.11

$
$
$
$

356,929
1,654,119
26,038
1,014,667

$
$
$
$

214,679
1,129,172
128,763
632,447

$
$
$
$

113,800
1,022,743
124,959
566,277

$
$
$
$

120,906
975,556
121,607
522,469

$
$
$
$

5,600
839,033
118,536
424,862

58.8%

61.5%

61.3%

59.0%

59.5%

29.1%
9.2%
5.6%

28.3%
7.0%
4.5%

27.5%
7.8%
4.9%

26.9%
10.9%
6.9%

27.2%
10.1%
5.9%

Fiscal 2010 consists of 53 weeks. All other fiscal years presented consisted of 52 weeks.
Justice Merger consummated in November 2009, refer to Note 2 to the Consolidated Financial Statements for more information.
Tender Offer for our Convertible Senior Notes, refer to Note 9 to the Consolidated Financial Statements for more information.
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ITEM 7.

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with our consolidated financial statements and related notes thereto included in this Annual Report
on Form 10−K. Fiscal 2010 refers to the 53−week period ended July 31, 2010, fiscal 2009 refers to the 52−week period ended July 25, 2009, and fiscal
2008 refers to the 52−week period ended July 26, 2008. Fiscal 2011 refers to our 52−week period that will end on July 30, 2011. Our fiscal year always
ends on the last Saturday in July.
*

Prior year amounts have been revised to reflect the retrospective application of adopting a new accounting pronouncement relating to convertible
debt and the prospective application of the new accounting pronouncement relating to non−controlling interest. Refer to Note 3 to the
Consolidated Financial Statements for more information.

Overview
This Management Overview section of Management’s Discussion and Analysis of Financial Condition and Results of Operations provides a high−level
summary of the more detailed information elsewhere in this annual report and an overview to put this information into context. This section is also an
introduction to the discussion and analysis that follows. Accordingly, it omits details that appear elsewhere in this annual report. It should not be relied
upon separately from the balance of this annual report.
We operate women’s and girls’ apparel specialty stores, principally under the names “dressbarn”, “maurices” and, since our November 2009 Merger with
Tween Brands (the “Justice Merger”), “Justice”. Our dressbarn stores cater to 35 to 55 year−old woman, size 4 to 24. These stores offer in−season,
moderate to better quality career and casual fashion at value prices. Our maurices stores are concentrated in small markets in the United States and their
product offerings are designed to appeal to the apparel and accessory needs of the 17− to 34−year−old woman. Our Justice stores target girls who are ages 7
to 14 and are located primarily in shopping malls and off−mall power centers throughout the United States.
Fiscal 2010 Highlights
Merger with Tween Brands, Inc.
On November 25, 2009, we completed the Merger with Tween Brands, Inc., a Delaware corporation (“Tween Brands”), pursuant to the Agreement and Plan
of Merger, dated June 24, 2009 (the “Merger Agreement”). Pursuant to the Merger Agreement, we are the acquirer, with one of our subsidiaries merging
with Tween Brands in a stock−for−stock transaction (the “Merger”). As a result of the Merger, Tween Brands became a wholly owned subsidiary of Dress
Barn. The Merger was approved by the stockholders of Tween Brands at a special meeting of stockholders held on November 25, 2009. The Merger
became effective on November 25, 2009. We consummated the Merger with Tween Brands for a variety of reasons, including the opportunity to capitalize
on the strength of its brand awareness, to leverage the utilization of combined infrastructure and personnel and to expand into the girls age 7 to 14, or
“tween”, market.
Convertible Senior Notes Debt Extinguishment
During the second quarter ended, January 23, 2010, we conducted a tender offer for our 2.5% Convertible Senior Notes due December 2024 (the
“Notes”). All of the outstanding Notes, with an aggregate balance of $112.5 million, were validly tendered for exchange and not withdrawn as of the
expiration date of the Offer, January 22, 2010. Total consideration for the Offer was $273.4 million and was comprised of: cash of $112.5 million for the
face amount of the Notes; cash of $4.5 million as inducement to exchange ($40 per $1,000 principal amount of Notes tendered); and the issuance of
approximately 6.2 million shares of our common stock valued at $156.4 million. As a result of the Offer, we reduced our deferred tax liabilities by $14.6
million and reduced taxes payable by $0.2 million, with a corresponding increase to additional paid in capital of $14.8 million. In connection with the
Offer, we recognized a loss of $5.8 million consisting of $4.5 million related to the inducement amount and $1.3 million, which is equal to the difference
between the net book value and the fair value of the Notes upon redemption in accordance with ASC 470−20. Previously in December 2009, in a private
transaction, we accepted for exchange $2.5 million of the Notes for an aggregate cash amount of approximately $5.4 million. The loss associated with the
December 2009 exchange was de minimus to our consolidated financial statements. No Notes remain outstanding.
Stock Repurchases
During fiscal 2010, we purchased 1.6 million shares at an average price of $24.48 equaling $37.9 million. The total stock purchases that have been made
under the 2007 Program are 2.1 million shares at an aggregate purchase price of approximately $42.6 million, resulting in a remaining authorized balance of
$57.4 million. Treasury (reacquired) shares are retired and treated as authorized but unissued shares.
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Ongoing and Fiscal 2011 Business Initiatives
We continue to focus on a number of ongoing initiatives aimed at increasing our store profitability by reducing expenses and improving our comparative
store sales trends. These initiatives include, but are not limited to:
Corporate Reorganization and Potential Corporate Name Change
We are currently planning a potential corporate reorganization and name change. In our planned reorganization, each of our dressbarn, maurices
and Justice brands would become subsidiaries of a new Delaware corporation named Ascena Retail Group, Inc., or Ascena, and Dress Barn
shareholders would become stockholders of this new Delaware holding company on a one−for−one basis, holding the same number of shares and
same ownership percentage after the reorganization as they held immediately prior to the reorganization. The reorganization generally would be
tax−free for Dress Barn shareholders. Shareholders of record on October 8, 2010 will be entitled to attend and vote at the annual meeting to
approve the reorganization, which will be more fully described in the proxy statement/prospectus relating to the meeting. Refer to Note 19 to the
Consolidated Financial Statements for more information.
Recognizing the numerous potential synergies between our segments
Our distribution center in Suffern, New York will be consolidated into our distribution center in Etna Township, Ohio during fiscal 2011. The
Etna Township, Ohio facility has a state of the art warehouse management system and material handling systems. Our Ohio facility has both the
capacity and storage capability to handle the dressbarn brand and Justice brand volume.
In addition to our distribution center, we are currently working to consolidate our information technology departments. This project will combine
multiple IT resources, including our data centers, into a scalable model. This will enable us to better serve the business needs of each of our
brands, allow the realization of synergies and support any future acquisitions.
In line with our corporate reorganization plans, there are additional centralized functions that provide opportunities to generate synergies among
our business segments. We believe these synergies will enhance dressbarn’s, maurices’ and Justice’s performance.
Store Expansion
We are exploring expansion opportunities both within our current market areas and in other regions. Our Justice segment is currently exploring
opportunities for expansion into Canada in the near future.
E−Commerce
E−Commerce revenue is currently generated by both the maurices segment and Justice segment. E−commerce sales of products, ordered through
our retail internet site are recognized upon estimated delivery and receipt of the shipment by the customers. E−commerce revenue is also reduced
by an estimate of returns and excludes sales taxes. Total e−commerce net sales were $36.2 million for the Company (approximately $27.0 million
for Justice and $9.2 million for maurices). During fiscal 2011, we are planning to launch our dressbarn segment into our e−commerce operations.
Trends and Other Factors Affecting Our Business
As we expect to continue our strategies to increase profitability through the opening of new stores and closing of underperforming locations, store expansion
in our major trading markets and developing and expanding into new domestic markets, including Canada in the near future, there are trends and other
factors that we face as a women’s and girls’ specialty apparel retailer that could have a material impact on our net sales or net earnings.
General Economic Conditions
Our performance is also subject to macroeconomic conditions and their impact on levels of consumer spending. Some of the factors impacting discretionary
consumer spending include general economic conditions, wages and employment, consumer debt, reductions in net worth based on recent severe market
declines, residential real estate and mortgage markets, taxation, fuel and energy prices, interest rates, and consumer confidence.
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Competition
The retail apparel industry is highly competitive and fragmented, with numerous competitors, including department stores, off−price retailers, specialty
stores, discount stores, mass merchandisers and Internet−based retailers, many of which have substantially greater financial, marketing and other resources
than us. Many of our competitors are able to engage in aggressive promotions, reducing their selling prices. Some of our competitors include Macys,
JCPenney, Kohl’s, Old Navy, Aerospostale, Target and Sears. Other competitors may move into the markets that we serve. Our business is vulnerable to
demand and pricing shifts, and to changes in customer tastes and preferences. If we fail to compete successfully, we could face lower net sales and may
need to offer greater discounts to our customers, which could result in decreased profitability. We believe that we have established and reinforced our
image as a source of fashion and value by focusing on our target customers, and by offering superior customer service and convenience.
Customer tastes and fashion trends
Customer tastes and fashion trends are volatile and can change rapidly. Our success depends in part on our ability to effectively predict and respond to
changing fashion trends and consumer demands, and to translate market trends into appropriate, saleable product offerings. If we are unable to successfully
predict or respond to changing styles or trends and misjudge the market for our products or any new product lines, our sales will be lower and we may be
faced with a substantial amount of unsold inventory. In response, we may be forced to rely on additional markdowns or promotional sales to dispose of
excess or slow−moving inventory, which may have a material adverse effect on our financial condition or results of operations.
Seasonality
The retail apparel market has two principal selling seasons, spring (our third and fourth fiscal quarters) and fall (our first and second fiscal quarters). The
dressbarn and maurices brands have historically experienced substantially lower earnings in our second fiscal quarter ending in January than during our
other three fiscal quarters, reflecting the intense promotional atmosphere that has characterized the holiday shopping season in recent years. Justice sales
and operating profits are significantly higher during the fall season, as this includes both the back to school and holiday selling periods. We expect these
trends to continue. In addition, our quarterly results of operations may fluctuate materially depending on, among other things, increases or decreases in
comparable store sales, adverse weather conditions, shifts in timing of certain holidays, the timing of new store openings, net sales contributed by new
stores and changes in our merchandise mix.
Weather Conditions
Weather conditions can affect net sales because inclement weather may discourage travel or require temporary store closures, thereby reducing customer
traffic.
Key Performance Measures
Management uses a number of key indicators of financial condition and operating performance to evaluate the performance of our business, including the
following:
July 31, 2010
Net sales growth
dressbarn comparable store sales
maurices comparable store sales
Justice comparable store sales
Total comparable store sales growth
Cost of sales, including occupancy and buying costs, excluding
depreciation
SG&A as a percentage of sales
Square footage growth
Total store count
$

July 26, 2008

58.9%
6.0%
6.1%
17.5%
9.2%

3.5%
0.1%
(1.3) %
n/a
(0.4) %

1.2%
(6.6) %
4.3%
n/a
(2.9) %

58.8%
29.1%
39.4%

61.5%
28.3%
3.9%

61.3%
27.5%
5.2%

2,477

Diluted earnings per share
*

Fiscal Year Ended
July 25, 2009

1.73

1,559
$

1.06

1,503
$

1.10

Capital expenditures (in millions)
$
65.2 $
58.4
$
66.1
The Justice Merger was consummated on November 25, 2009 and therefore we do not present data related to our prior reporting periods. Justice
comparable store sales were based on stores that had sales on the same day both in the current year and the previous year which were operated by
Tween Brands, Inc. prior to the Merger.
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We consider comparable store sales to be one of the most important indicators of our performance since it impacts the following:
•
•

Our ability to leverage our costs, including store payroll, store supplies and occupancy costs.
Our total net sales, cash and working capital.

We calculate comparable store sales based on the sales of stores open throughout the full period and throughout the full prior period (including stores
relocated within the same shopping center and stores with minor square footage additions). If a single−format dressbarn store is converted into a Combo
store, the additional sales from the incremental format are not included in the calculation of same store sales. The determination of which stores are
included in the comparable store sales calculation only changes at the beginning of each fiscal year, except for stores that close during the fiscal year, which
are excluded from comparable store sales beginning with the fiscal month the store actually closes.
We include in our cost of sales line item all costs of merchandise (net of purchase discounts and vendor allowances), freight on inbound, outbound and
internally transferred merchandise, merchandise acquisition costs (primarily commissions and import fees), occupancy costs (excluding utilities and
depreciation) and all costs associated with the buying and distribution functions. Our cost of sales may not be comparable to those of other entities, since
some entities include all costs related to their distribution network, including depreciation and all buying and occupancy costs in their cost of sales, while
other entities, including us, exclude a portion of these expenses from cost of sales and include them in selling, general and administrative expenses or
depreciation. We include depreciation related to the distribution network in depreciation and amortization, and utilities and insurance expenses, among
other expenses, in selling, general and administrative expenses on our consolidated statements of operations.
Various factors affect comparable store net sales, including the number of stores we open or close, the number of transactions, the average transaction
amount, the general retail sales environment, current local and global economic conditions, consumer preferences and buying trends, changes in sales mix
among distribution channels, our ability to efficiently source and distribute products, changes in our merchandise mix, competition, the timing of the release
of new merchandise and our promotional events, the success of marketing programs and the cannibalization of existing store net sales by new stores.
Financial Performance Summary
NOTE: All results for Justice are from November 25, 2009 (the Merger date) to the end of the fiscal year.
During the fifty−three weeks of fiscal 2010 that ended July 31, 2010 (the “current period”), net sales were $2,374.6 million, an increase from $1,494.2
million for the fifty−two weeks ended July 25, 2009 (the “prior period”). Net sales for Justice were $711.9 million since the effective date of the Merger on
November 25, 2009. Our comparable store sales increased 9.2% during the current period (dressbarn increased 6.0%, maurices increased 6.1% and Justice
increased 17.5%). We opened 14 dressbarn Combo stores, 39 maurices stores and 11 Justice stores during the current period. The Merger added 906
Justice stores. There were 19 dressbarn, 3 maurices and 30 Justice store closings during the current period. Our total store square footage at the end of the
current period increased approximately 39.4% from the end of the prior period, primarily due to the Justice Merger.
Net earnings for the fifty−three weeks of fiscal 2010 increased to $133.4 million from $66.6 million for the prior period. Diluted earnings per share for the
current period were $1.73 versus $1.06 per share for the prior period.
Results of Operations
Our segment reporting structure reflects a brand−focused approach, designed to optimize the operational coordination and resource allocation of our
businesses across multiple functional areas including specialty retail, e−commerce and licensing. The three reportable segments described below represent
our brand−based activities for which separate financial information is available and which is utilized on a regular basis by our executive team to evaluate
performance and allocate resources. In identifying our reportable segments, we consider economic characteristics, as well as products, customers, sales
growth potential and long−term profitability. As such, we report our operations in three reportable segments as follows:
•

dressbarn segment – consists of the specialty retail and outlet operations of our dressbarn brand.

•

maurices segment – consists of the specialty retail, outlet and e−commerce operations of our maurices brand.

•

Justice segment – consists of the specialty retail, outlet, e−commerce and licensing operations of our Justice brand.
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Fiscal 2010 Compared to Fiscal 2009
Net Sales:
July 31,
2010

(Amounts in millions, except for % change amounts)
dressbarn
maurices
Justice
Consolidated net sales

$
$

% of Total
Net Sales

982.0
680.7
711.9
2,374.6

Fiscal Year Ended
July 25,
2009

41.3% $
28.7%
30.0%
$

906.2
588.0
n/a
1,494.2

% of Total
Net Sales
60.6%
39.4%
n/a

% Change
8.4%
15.8%
n/a
58.9%

Net sales for the current period increased 58.9% to $2,374.6 million from $1,494.2 million in the prior period. This increase was primarily attributable to a
combination of the following:
•
•
•
•
•
•
•
•

an increase in net sales of $711.9 million related to Justice from the merger date of November 25, 2009 to the end of the fiscal year,
an increase of $84.0 million in comparable store sales in our dressbarn and maurices brands for the fiscal year,
an increase in net sales of $30.4 million for the fifty−third week at our dressbarn and maurices brands,
an increase in net sales of $25.9 million due to the 53 new stores opened at our dressbarn and maurices brands during the fiscal year,
an increase in net sales of $24.6 million for stores previously opened at our dressbarn and maurices brands that were not included in our
comparable store sales,
e−commerce sales of $9.2 million at our maurices brand, partially offset by
a decrease of $0.6 million in sales reserves and other sales at our dressbarn and maurices brands and
a decrease in net sales of $5.0 million from stores closed at our dressbarn and maurices brands since the comparable period last year.

We believe the comparative store sales increase was primarily due to our fashion and value message which resonated with our customers and our increased
marketing spend which drove additional traffic to our stores.
During fiscal 2010, the dressbarn brand comparable sales increased 6.0%. The best performing departments were Petite Ready−to−Wear, Leather and
Outerwear, Petite Tops and Accessories. The weakest departmental performers were Suits and YVOS.
For the maurices brand, fiscal 2010 comparable sales increased by 6.1%. Strong sales trends were noted in the Core Women’s collections as Casual Tops
(Woven’s, Knits and Sweaters) continue to drive increases with strong sales of Denim jeans completing the outfit. Additionally, we have posted increases
in “Wear @ Work” Tops, Dresses, and Accessories. Disappointments include declines in Intimate Apparel and Outerwear businesses. The Plus size
collection continues to perform very well.
For the Justice brand, net sales for fiscal 2010 were $711.9 million and comparable sales increased 17.5% from the merger date of November 25, 2009 to
the end of the fiscal year. The top performing departments contributing to sales growth were Girlcare, Denim, Jewelry and Cut and Sew, partially offset by
the Webkinz, Lifestyles and Outerwear departments.
Cost of sales, including occupancy and buying costs, excluding depreciation:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

1,395.3
$
58.8%

July 25,
2009
918.4
$
61.5%

$ Change
476.9

% Change
51.9%

Cost of sales decreased by 270 basis points to 58.8% of net sales in the current year period from 61.5% of net sales in the prior period. For the dressbarn
brand, cost of sales was $595.8 million or 60.7% of net sales, a decrease of 210 basis points as compared to $568.7 million or 62.8% from the same period
last year. This decrease was the result of higher merchandise margins mainly due to lower markdowns. maurices cost of sales for fiscal 2010 was $386.3
million or 56.7% of net sales as compared to $349.7 million or 59.5% of net sales in fiscal 2009. The decrease in cost of sales as a percentage of sales was
primarily the result of fewer markdowns and the leveraging of occupancy costs due to the comparable store sales increase. Justice cost of sales for fiscal
2010 was $413.2 million or 58.0% of net sales.
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SG&A expenses:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

690.2
$
29.1%

July 25,
2009
422.4
$
28.3%

$ Change
267.8

% Change
63.4%

As a percentage of sales, selling, general and administrative expenses (“SG&A”) increased 80 basis points to 29.1% of net sales in the current period versus
28.3% in the prior period. dressbarn SG&A increased 130 basis points to 30.5% of net sales versus 29.2% prior period primarily due to merger related and
corporate reorganization costs incurred of $6.2 million and $1.2 million, respectively, as well as increased marketing and incentive compensation costs
related to the better than planned earnings results. maurices SG&A was $180.6 million or 26.5% of net sales for fiscal 2010 as compared to $157.5 million
or 26.8% of net sales for fiscal 2009. The decrease was primarily attributable to leveraging of payroll and benefits due to the comparable sales increase
offset by increased incentive compensation costs related to the better than planned earnings results, increased professional services related to e−commerce
and additional store impairments. Justice SG&A expenses for fiscal 2010 were $210.3 million or 29.5% of sales.
Depreciation and amortization:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

71.6
$
3.0%

July 25,
2009
48.5
$
3.2%

$ Change
23.1

% Change
47.6%

Depreciation expense increased 47.6% in fiscal 2010 as compared to prior period primarily due to $23.7 million from the inclusion of Justice from the
November 25, 2009 merger date to the end of the fiscal year, plus the net opening of 12 stores, store remodels and relocations, and investments in
technology.
Operating income:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

217.5
$
9.2%

July 25,
2009
105.0
$
7.0%

$ Change
112.5

% Change
107.1%

As a result of the above factors, operating income as a percent of net sales was 9.2% for fiscal 2010 compared to 7.0% for fiscal 2009. For the dressbarn
brand, operating income as a percent of sales increased to 6.1% versus 5.0% fiscal 2009. For the maurices brand, operating income as a percent of sales
increased to 13.7% versus 10.3% prior period. Justice brand operating income as a percentage of sales was 9.1% for fiscal 2010.
Loss on debt extinguishment:
On January 25, 2010, we announced the completion of our Offer for 100% of the outstanding balance of the Notes, or $112.5 million, effective January 22,
2010. In conjunction with the Offer, we recognized a loss of $5.8 million comprised of a $4.5 million loss on the inducement and a $1.3 million loss on the
derecognition related to the difference between the net book value and the fair value of the Notes. See Note 9 of the Consolidated Financial Statements.
Interest income:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

2.3
$
0.1%

July 25,
2009
5.4
$
0.4%

$ Change
(3.1)

% Change
(57.4) %

Interest income for fiscal 2010 was $2.3 million as compared to interest income of $5.4 million in fiscal 2009 due to lower interest rate yields in the current
period. During fiscal 2010 we adopted a more conservative strategy with investments in higher grade securities with shorter term maturities for greater
capital security and liquidity which results in a lower return.
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Interest expense:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

(6.6) $
(0.3)%

July 25,
2009
(10.0)
$
(0.7)%

$ Change
3.4

% Change
(34.0)%

Interest expense for the current period was primarily on our mortgage for our Suffern, NY facilities. In the prior period, the interest on the Convertible
Senior Notes was included in interest expense. The Convertible Senior Notes were tendered for exchange on January 22, 2010. See Notes 3 and 9 of the
Consolidated Financial Statements.
Other income:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

2.0
$
0.1%

July 25,
2009
1.1
$
0.1%

$ Change
0.9

% Change
81.8%

Other income for the current period was $2.0 million as compared to $1.1 million prior period. The majority of this amount represents rental income from
the two tenants currently occupying space in our corporate headquarters property in Suffern, New York. Fiscal 2009 rental income was offset by
approximately $0.8 million of cost basis investment impairment and related to our ARS.
Income taxes:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

76.0
$
3.2%

July 25,
2009
34.9
$
2.3%

$ Change
41.1

% Change
117.8%

The effective tax rate for fiscal 2010 was 36.3% as compared to 34.4% reported for fiscal 2009. In fiscal 2009, the effective tax rate was reduced due to the
reversal of certain liabilities for uncertain tax positions. The reversal of such liabilities did not benefit the effective tax rate to the same extent in fiscal 2010
due to the overall increase in pretax income. Refer to Note 14 to the Consolidated Financial Statements for additional details.
Net Earnings:
July 31,
2010

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

133.4
$
5.6%

July 25,
2009
66.6
$
4.5%

$ Change
66.8

% Change
100.3%

Net earnings for the current period increased to $1.73 per diluted share, compared to $1.06 per diluted share in the prior period due to the above factors
including the Justice results since the merger date of November 25, 2009.
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Fiscal 2009 Compared to Fiscal 2008
Net Sales:
July 25,
2009

(Amounts in millions, except for % change amounts)
dressbarn
maurices
Consolidated net sales

$
$

906.2
588.0
1,494.2

Fifty−Two Weeks Ended
July 26,
% of Sales
2008
% of Sales
60.6% $
39.4%
$

887.6
556.6
1,444.2

61.5%
38.5%

% Change
2.1%
5.6%
3.5%

Net sales for the fifty−two weeks ended July 25, 2009 increased 3.5% to $1,494.2 million from $1,444.2 million in the prior year. This increase was
mainly driven by a 3.9% square footage increase offset by a comparable store sales decrease of 0.4%. The same store sales decrease was the result of
several factors including decreased customer traffic to our stores and fewer customer transactions. We believe the decrease in the number of customer
transactions was the result of the continuing economic challenges that are affecting a significant number of our customers.
During fiscal 2009, the dressbarn brand continued to be impacted by the slowdown in consumer spending, however, the dressbarn brand still managed to
have positive comparable sales. The strongest comparable store sales for the fifty−two week period were in the midwest, mid−atlantic and northeast
regions. The regions with the weakest comparable store sales were the northwest and southeast. The best performing departments were Suit Separates,
Outerwear, Shoes and Accessories. The weakest departmental performers were Coordinates and Casual Bottoms.
For the maurices brand, fiscal 2009 comparable sales were down slightly in a very challenging retail environment. The two regions with comparable sales
increases were the mid−atlantic and the midwest regions. The regions with the weakest comparable store sales were the southeast, northeast and northwest
regions. Strong sales trends were noted for Casual Tops within the Core Women’s collections and within the dressier “Wear @ Work” assortment Dressy
Tops performed well. The weakest results came from the Dressier Club Assortment, Shoes and a general softening in sales trends of Bottoms. For the year,
the Plus size collection produced an 18% comparable sales increase. The growth in the Plus size collection represented approximately two percentage
points of the comparable store sales results for fiscal 2009. Knit Tops and Denim continue to be the key drivers within the Plus collection.
Revenue also includes income from the non−redemption of a portion of gift cards and gift certificates sold, and merchandise credits issued (gift card
breakage). We recognize income on unredeemed gift cards when it can be determined that the likelihood of the remaining balances being redeemed are
remote and that there are no legal obligations to remit the remaining balances to relevant jurisdictions. During fiscal 2009, we recognized $1.8 million of
breakage income related to unredeemed gift cards which included $1.3 million for dressbarn and $0.5 million for maurices. During fiscal 2008, we
recognized $2.2 million of breakage income related to unredeemed gift cards which included $1.8 million for dressbarn and $0.4 million for maurices.
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Cost of sales, including occupancy and buying costs, excluding depreciation:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

918.4
$
61.5%

July 26,
2008
885.9
$
61.3%

$ Change
32.5

% Change
3.7%

Cost of sales increased by 20 basis points to 61.5% of net sales in the current year period from 61.3% of net sales in the prior year period. For the dressbarn
brand, cost of sales was $568.7 million or 62.7% of net sales, a decrease of 70 basis points as compared to $562.3 million or 63.4% from the same period
last year. This decrease was the result of higher merchandise margins from last year mainly due to lower markdowns. maurices cost of sales for fiscal 2009
was $349.7 million or 59.5% of net sales as compared to $323.6 million or 58.1% of net sales in fiscal 2008. The increase in cost of sales as a percentage of
sales was primarily the result of higher markdowns and the deleveraging of occupancy costs due to the comparable store sales decline.
SG&A expenses:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

422.4
$
28.3%

July 26,
2008
397.4
$
27.5%

$ Change
25.0

% Change
6.3%

As a percentage of sales, selling, general and administrative expenses (“SG&A”) increased 80 basis points to 28.3% of net sales versus 27.5% last
year. dressbarn SG&A increased 50 basis points to 29.2% of net sales versus 28.7% last year due to increased professional fees relating to the pending
Tween Brands, Inc. Merger and store impairment charges. maurices SG&A was $157.5 million or 26.8% of net sales for fiscal 2009 as compared to $142.7
million or 25.6% of net sales for fiscal 2008. The increase was primarily attributable to a de−leveraging of payroll and benefits due to the comparable sales
decrease coupled with a trade name impairment (described in Note 8 to the Consolidated Financial Statements).
Depreciation and amortization:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

48.5
$
3.2%

July 26,
2008
48.2
$
3.3%

$ Change
0.3

% Change
0.6%

Depreciation expense increased 0.6% in fiscal 2009 as compared to last year primarily from the net opening of 56 stores, store remodels and relocations, and
investment in technology.
Operating income:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

105.0
$
7.0%

July 26,
2008
112.6
$
7.8%

$ Change
(7.6)

% Change
(6.7) %

As a result of the above factors, operating income as a percent of net sales was 7.0% for fiscal 2009 compared to 7.8% for fiscal 2008. For the dressbarn
brand, operating income as a percent of sales increased to 5.0% versus 4.8% fiscal 2008. For the maurices brand, operating income as a percent of sales
decreased to 10.3% versus 12.6% last fiscal year.
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Interest income:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

5.4
$
0.4%

July 26,
2008
7.8
$
0.5%

$ Change
(2.4)

% Change
(30.8) %

Interest income for the fifty−two week period was $5.4 million as compared to interest income of $7.8 million in fiscal 2008 due to lower interest rate yields
in the current year. During fiscal 2009 we adopted a more conservative strategy with investments in higher grade securities with shorter term maturities for
greater security and liquidity.
Interest expense:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

(10.0)
$
(0.7) %

July 26,
2008
(9.6)
$
(0.7) %

$ Change
(0.4)

% Change
4.2%

Interest expense for the fiscal year, primarily on our Convertible Senior Notes and the mortgage on our Suffern, NY facilities, remained consistent with the
prior fiscal year.
Other income:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

1.1
$
0.1%

July 26,
2008
0.5
$
0.0%

$ Change
0.6

% Change
120.0%

Other income for the fiscal year was $1.1 million as compared to $0.5 million last year. The majority of this amount represents rental income from the two
tenants currently occupying space in our corporate headquarters property in Suffern, New York. Fiscal 2008 included approximately $1.1 million of cost
basis investment impairment.
Income taxes:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

34.9
$
2.3%

July 26,
2008
40.2
$
2.8%

$ Change
(5.3)

% Change
(13.2) %

The effective tax rate for fiscal 2009 was 34.4% as compared to 36.1% reported for fiscal 2008. Refer to Note 14 to the Consolidated Financial Statements
for additional details.
Net Earnings:
July 25,
2009

(Amounts in millions, except for % amounts)
Fiscal year ended
As a percentage of sales

$

66.6
$
4.5%

July 26,
2008
71.2
$
4.9%

$ Change
(4.6)

% Change
(6.5) %

Net earnings for the fifty−two weeks ended July 25, 2009 increased to $1.06 per diluted share, compared to $1.10 per diluted share in the prior year
twelve−month period.
30

Liquidity and Capital Resources
On November 25, 2009, we completed a merger with Tween Brands. As a result of the Merger, Tween Brands became a wholly owned subsidiary of Dress
Barn. Under the terms of the Merger Agreement, total consideration was $415.1 million which included $251.2 million of equity value and the repayment
of Tween Brands outstanding bank debt of $162.9 million. See Note 2 of the Consolidated Financial Statements.
Cash Flows
Cash generated from operating activities provides the primary resources to support current operations, growth initiatives, seasonal funding requirements and
capital expenditures. Our uses of cash are generally for working capital, the construction of new stores and remodeling of existing stores, information
technology upgrades and the purchase of short−term investments. We use lines of credit on our $200 million revolving credit facility to facilitate imports of
our products. Our line of credit borrowings may fluctuate materially depending among other things, our seasonal requirements, increases or decreases in
comparable store sales, adverse weather conditions, shifts in timing of certain holidays, the timing of new store openings, net sales contributed by new
stores and changes in our merchandise mix.
In summary, our cash flows were as follows (amounts in thousands):

Net cash provided by operating activities
Net cash provided by / (used in) investing activities
Net cash used in financing activities

$

Fiscal Year Ended
July 31, 2010
July 25, 2009
231,437 $
172,691 $
76,387
(56,957)
(307,946)
(2,197)

July 26, 2008
145,455
(46,247)
(39,115)

Operating activities
Net cash provided by operations was $231.4 million for the fifty−three weeks ended July 31, 2010 compared with $172.7 million during the fifty−two week
period ended July 25, 2009. The increase of $58.7 million was primarily driven by the higher level of accounts payable and accrued salaries, wages and
related expenses offset by an increase of merchandise inventories due to higher inventory requirements at the Justice brand for the fall back−to−school
season. Net cash provided by operations was $172.7 million for the fifty−two weeks ended July 25, 2009 compared with $145.5 million during last year’s
comparable period. The increase of $27.2 million was primarily driven by the higher level of accounts payable and income taxes payable offset by an
increase of merchandise inventories due to earlier shipments of fall merchandise compared to the prior year decrease of inventories due to improved
inventory management and aggressive promotions.
Merchandise inventories were $320.3 million at July 31, 2010 compared to $194.0 million at July 25, 2009. The increase of $126.3 million is a result of the
Justice Merger along with the opening of new stores in fiscal 2010 and the increased inventory requirements in the Justice brand due to the back−to−school
season. We believe current inventory levels are appropriate, based on sales trends and the industry environment.
Investing activities
Net cash provided by investing activities for the current period was $76.4 million consisting primarily of redemption of investment securities of $140.3
million, cash acquired in the Justice Merger of $83.7 million partially offset by $65.2 million of property and equipment mainly for new store openings,
store remodels and renovations and costs associated with information system implementations and upgrades during fiscal 2010. Net cash used in investing
activities for the fifty−two weeks ended July 25, 2009 was $57.0 million consisting primarily of $58.4 million of property and equipment mainly for new
store openings, store remodels and renovations and costs associated with information system implementations and upgrades during fiscal 2009 and the
purchase of investment securities of $95.4 million offset by $96.3 million for the redemption of investment securities. Net cash used in investing activities
for the fifty−two weeks ended July 26, 2008 was $46.2 million consisting primarily of $66.1 million of property and equipment mainly for new store
openings, store remodels and renovations and costs associated with information system implementations and upgrades during fiscal 2008 and the purchase
of investment securities of $307.9 million offset by $285.4 million for the redemption of investment securities.
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Financing activities
Net cash used by financing activities was $308.0 million during fiscal 2010 while net cash used by financing activities was $2.2 million during fiscal
2009. Our use of cash in fiscal 2010 was primarily related to the Justice Merger debt paid of $162.9 million, the Convertible Senior Notes exchange offer of
$122.4 million and the purchase of treasury stock for $37.9 million. Our use of cash in fiscal 2009 was primarily related the purchase of treasury stock for
$4.7 million partially offset by $2.7 million of proceeds from stock options exercised. Our use of cash in fiscal 2008 was primarily related the purchase of
treasury stock for $40.2 million partially offset by $1.6 million of proceeds from stock options exercised. See Notes 3 and 9 to our Consolidated Financial
Statements for further details.
Investments
Our investments are comprised primarily of municipal bonds and a small amount of auction rate securities (“ARS”). Our ARS are all AAA/Aaa rated with
the vast majority collateralized by student loans guaranteed by the U.S. government under the Federal Family Education Loan Program with the remaining
securities backed by monoline insurance companies. Until February 2008, the auction rate securities market was highly liquid. During the week of
February 11, 2008, a substantial number of auctions “failed,” meaning that there was not enough demand to sell the entire issue at auction. The immediate
effect of a failed auction is that holders could not sell the securities and the interest or dividend rate on the security generally resets to a “penalty” rate. In
the case of a failed auction, the auction rate security is deemed not currently liquid and in the event we need to access these funds, we may not be able to do
so without a potential loss of principal, unless a future auction on these investments is successful or they are redeemed by the seller. We believe that the
current lack of liquidity relating to our ARS investments will not have an impact on our ability to fund our ongoing operations and growth initiatives; for
that reason, we have the ability and intent to hold these ARS investments until a recovery of the auction process, redemption by the seller or until maturity.
As of July 31, 2010, we had approximately $15.8 million of long−term marketable security investments which consisted of $20.5 million of ARS at cost,
less a valuation allowance of $4.7 million, to reflect our estimate of fair value given the current lack of liquidity of these investments, while taking into
account the current credit quality of the underlying securities. If market conditions deteriorate further, or a recovery in market values does not occur, we
may be required to record additional unrealized or realized losses in future quarters. On occasion an ARS is called by its issuer as was the case during fiscal
2010, when we had $17.0 million of ARS redemptions. Subsequent to the fiscal 2010 year end we redeemed $6.9 million of ARS.
In November 2008, we accepted a settlement offer whereby UBS would purchase eligible ARS it sold to us prior to February 13, 2008 (“Settlement
Agreement”). Under the terms of the Settlement Agreement, at our option, UBS will purchase eligible ARS from us at par value during the period June 30,
2010 through July 2, 2012. UBS has offered to also provide us with access to “no net cost” loans up to 75% of the par value of eligible ARS until June 30,
2010. We held approximately $7.2 million, at par value, of eligible ARS with UBS as of November 2008. By entering into the Settlement Agreement, we
(1) received the right (“Put Option”) to sell these auction rate securities back to the investment firm at par, at our sole discretion, anytime during the period
from June 30, 2010 through July 2, 2012, and (2) gave the investment firm the right to purchase these auction rate securities or sell them on our behalf at par
anytime after the execution of the Settlement Agreement through July 2, 2012. We elected to measure the Put Option under the fair value option of ASC
No. 825−10, and therefore, recorded interest income and recorded a corresponding other asset. Simultaneously, we transferred these long−term auction rate
securities from available−for−sale to trading investment securities at market value on our consolidated balance sheets. During the second half of our fiscal
2010, all the eligible UBS ARS sold at par through Dutch auctions.
We have no reason to believe that any of the underlying issuers of our ARS are presently at risk of default. Although we continue to receive interest
payments on these securities in accordance with their stated terms, we expect the interest payments to significantly decrease in accordance with the terms of
these securities. In addition, we believe that we will not be able to access funds if needed from these securities until future auctions for these ARS are
successful, we sell the securities in a secondary market which is currently limited or they are redeemed by the seller. As a result, we may be unable to
liquidate our investment in these ARS without incurring significant losses. We may have to hold these securities until final maturity in order to redeem
them without incurring any losses. For these reasons, we believe the recovery period for these investments is likely to be longer than 12 months. Based on
our expected operating cash flows and our other sources of cash, we do not anticipate the lack of liquidity on these investments will affect our ability to
execute our current business plan.
Debt
On November 25, 2009, we entered into a $200 million revolving credit agreement (the “Credit Agreement”) with the lenders thereunder. The Credit
Agreement replaced the Company’s prior $100 million five−year credit facility entered into on December 21, 2005. The prior facility was scheduled to
expire on December 21, 2010, but was terminated concurrently with the Credit Agreement becoming effective on November 25, 2009. We did not incur
any early termination penalties in connection with the termination of the prior facility. As of July 31, 2010, we had $37.8 million of outstanding letters of
credit, of which $12.0 million was issued by one of our banks and $25.8 million are private label letters of credit secured by the Company’s assets; the
outstanding balance is primarily relating to insurance policies, and $32.8 million of trade letters of credit relating to the importation of merchandise. We
believe this revolving credit facility gives us ample capacity to fund any short−term working capital needs that may arise in the operation of our
business. At July 31, 2010 we had $188.0 million available under this revolving credit agreement.
32

Our Credit Agreement has financial covenants with respect to, among other things, a fixed charge coverage ratio, as well as customary representations,
warranties and affirmative covenants. We are required to maintain the fixed charge coverage ratio for any period of four fiscal quarters ending during a
Covenant Period as defined in the Credit Agreement of at least 1.10 to 1.00. As of July 31, 2010, the actual fixed charge coverage ratio was 1.61 to 1.00.
The Credit Agreement also contains customary negative covenants, subject to negotiated exceptions, including, among others, on liens, investments,
indebtedness, significant corporate changes including mergers and acquisitions, dispositions and restricted payments. The Credit Agreement also contains
customary events of default, such as payment defaults, cross−defaults to other material indebtedness, bankruptcy and insolvency, the occurrence of a
defined change in control or the failure to observe the negative covenants and other covenants related to the operation of our business. We were in
compliance with all financial covenants contained in the Credit Agreement as of July 31, 2010.
In January 2003, Dunnigan Realty, LLC, our wholly−owned consolidated subsidiary, purchased the Suffern facility, of which the major portion is our
dressbarn’s corporate offices and distribution center, for approximately $45.3 million utilizing internally generated funds. In July 2003, Dunnigan Realty,
LLC borrowed $34.0 million with a 5.33% rate mortgage loan. The mortgage has a twenty−year term with annual payments of $2.8 million including
principal and interest and is secured by a first mortgage lien on the Suffern facility. Dunnigan Realty, LLC receives rental income and reimbursement for
taxes and common area maintenance charges from two tenants that occupy the Suffern facility that are not affiliated with us. These unaffiliated rental
payments are used to offset the mortgage payments and planned capital and maintenance expenditures for the Suffern facility.
Payment of Dividends
Our Credit Agreement does not permit cash dividends but allows us to pay stock dividends, provided that at the time of and immediately after giving effect
to the stock dividend, (a) there is no default or event of default, (b) the fixed charge coverage ratio (as defined in the Credit Agreement) is not less than 1.25
to 1.00, and (c) borrowings under the Credit Agreement do not exceed 75% of the total available borrowings (such that availability (as defined in the Credit
Agreement) is not less than 25% of the aggregate revolving commitments (as defined in the Credit Agreement)).
Stock Buyback Program
In September 2007, our Board of Directors authorized a $100 million stock buyback program. Purchases of shares of our common stock will be made at our
discretion from time to time, subject to market conditions and prevailing market prices. During fiscal 2010, we purchased 1.6 million shares at an average
price of $24.48 amounting to $37.9 million. As of July 31, 2010, the remaining authorized amount for stock repurchases under the 2007 Program was $57.4
million.
Capital Expenditures
We anticipate that total capital expenditures for fiscal 2011 will be approximately $80 million. Of this amount, approximately $60 million is for new store
openings, renovations and remodels, and information system upgrades. We plan to open approximately 70 stores and close 45 stores in the upcoming fiscal
year.
Off Balance Sheet Arrangements
We do not have any undisclosed material transactions or commitments involving related persons or entities. We held no material options or other derivative
instruments at July 31, 2010. We do not have any off−balance sheet arrangements or transactions with unconsolidated, limited purpose entities. In the
normal course of business, we enter into operating leases for our store locations and utilize letters of credit principally for the importation of merchandise.
We believe that our cash, cash equivalents, short−term investments and cash flow from operations, along with the credit agreement mentioned above, will
be adequate to fund capital expenditures and all other operating requirements the next 12 months.
Contractual Obligations and Commercial Commitments
The estimated significant contractual cash obligations and other commercial commitments at July 31, 2010 are summarized in the following table:

Contractual Obligations (a)
Operating lease obligations (b)

Payments Due by Period (Amounts in thousands)
Fiscal
Fiscal
2014−
2012−
Fiscal
2015
2013
2011

Totals
$

1,125,861

$

235,297

$

379,848

$

261,494

Fiscal 2016
And
Beyond
$

249,222

Mortgage principal

25,916

1,421

3,078

3,424

17,993

Mortgage interest

10,062

1,347

2,457

2,111

4,147

331

331

—

—

—

1,661

977

655

29

—

Tax payments
Other
Total

$

1,163,831
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$

239,373

$

386,038

$

267,058

$

271,362

(a)

At July 31, 2010, the ultimate amount and timing of further cash settlements relating to $23.6 million of gross tax liabilities for uncertain tax
positions cannot be predicted with reasonable certainty; those liabilities for uncertain tax positions are excluded from the contractual obligation
table. See Note 14 to our Consolidated Financial Statements for further details.
At July 31, 2010, we determined that approximately $0.6 million of our Executive Retirement Plan (“ERP Plan”) liability will be paid in the next
12 months, and for that reason is classified in the current liability section in the Consolidated Balance Sheets. The timing of payments for the
remaining ERP Plan liability of $31.3 million is dependent upon employee retirements and other factors; and therefore, is not reflected in this
table. See Note 13 to our Consolidated Financial Statements for further details.

(b)

The operating lease obligations represent future minimum lease payments under non−cancelable operating leases as of July 31, 2010. The
minimum lease payments do not include common area maintenance (“CAM”) charges or real estate taxes, which are also required contractual
obligations under our operating leases. In the majority of our operating leases, CAM charges are not fixed and can fluctuate from year to
year. Total CAM charges and real estate taxes for fiscal 2010, 2009 and fiscal 2008 were $59.8 million, $44.7 million and $41.8 million,
respectively.

Other Commercial Commitments
Trade letters of credit

$

Amount of Commitment Expiration Period (Amounts in thousands)
Fiscal
Fiscal 2012−
Fiscal 2014−
Fiscal 2016
Totals
2011
2013
2015
And Beyond
32,761 $
32,761 $
— $
— $
—

Standby letters of credit

5,031

5,031

—

—

—

Firm purchase orders (1)

14,307

14,307

—

—

—

Total
1)

$

52,099

$

52,099

$

—

$

—

$

—

In addition to the lease commitments represented in the above table, we enter into a number of cancelable and non−cancelable commitments
during the year. Typically, these commitments are for less than a year in duration and are principally focused on the construction of new retail
stores and the procurement of inventory. We do not maintain any long−term or exclusive commitments or arrangements to purchase merchandise
from any single supplier. Preliminary commitments with our private label merchandise vendors typically are made five to seven months in
advance of planned receipt date. Substantially all of our merchandise purchase commitments are cancelable up to 30 days prior to the vendor’s
scheduled shipment date.

Recent Accounting Pronouncements
(Recently Adopted)
The Financial Accounting Standards Board (“FASB”) has codified a single source of U.S. Generally Accepted Accounting Principles, the Accounting
Standards Codification (“Codification”). The Codification became effective for financial statements issued for interim and annual periods ending after
September 15, 2009, including our first quarter of fiscal 2010. The Codification is for disclosure purposes only and did not impact our financial position,
results of operations or cash flows. Unless needed to clarify a point to readers, we will refrain from citing specific section references when discussing
application of accounting principles or addressing new or pending accounting rule changes.
In December 2007, the FASB issued new accounting guidance on business combinations. The guidance establishes principles and requirements for how an
acquirer recognizes and measures in its financial statements the identifiable assets acquired, the liabilities assumed, any noncontrolling interest in the
acquiree and the goodwill acquired. The accounting guidance also establishes disclosure requirements that will enable users to evaluate the nature and
financial effects of the business combination. This guidance is effective as of the beginning of an entity’s fiscal year that begins after December 15, 2008
(our fiscal 2010). We applied this guidance to the Justice Merger, which was completed on November 25, 2009.
In February 2008, the FASB issued new accounting guidance on fair value measurement for non−financial assets and liabilities, except for items that are
recognized or disclosed at fair value in the financial statements on a recurring basis (at least annually). This guidance became effective beginning with our
fiscal year 2010. The adoption of the new guidance did not have a material impact on our consolidated financial position, results of operations or cash
flows.
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In April 2008, the FASB issued new accounting guidance on intangible assets. This guidance amends the factors that should be considered in developing
renewal or extension assumptions used to determine the useful life of a recognized intangible asset. The objective of this guidance is to improve the
consistency between the useful life of a recognized intangible asset and to improve the period of expected cash flows used to measure the fair value. The
guidance applies to all intangible assets, whether acquired in a business combination or otherwise, and shall be effective for financial statements issued for
fiscal years beginning after December 15, 2008 (our fiscal 2010), and interim periods within those fiscal years and should be applied prospectively to
intangible assets acquired after the effective date. Early adoption is prohibited. The adoption of this new guidance did not have a material impact on our
consolidated financial position, results of operations or cash flows.
In August 2009, the FASB issued authoritative guidance for measuring liabilities at fair value that reaffirms the previously existing definition of fair value
and reintroduces the concept of entry value into the determination of fair value of liabilities. This guidance became effective for the first reporting period,
including interim periods, beginning after issuance (our second quarter of fiscal 2010). The guidance provides clarification that in circumstances in which a
quoted market price in an active market for an identical liability is not available, an entity is required to measure fair value using a valuation technique that
uses the quoted price of an identical liability when traded as an asset or, if unavailable, quoted prices for similar liabilities or similar assets when traded as
assets. If none of this information is available, an entity should use a valuation technique in accordance with existing fair valuation principles. The
adoption of this new guidance did not have a material impact on our consolidated financial position, results of operations or cash flows.
In January 2010, the FASB issued updated authoritative guidance for fair value measurements. The guidance requires new disclosures for significant
transfers in and out of Level 1 and 2 of the fair value hierarchy and the activity within Level 3 of the fair value hierarchy. The updated guidance also
clarifies existing disclosures regarding the level of disaggregation of assets or liabilities and the valuation techniques and inputs used to measure fair
value. The updated guidance is effective for interim and annual reporting periods beginning after December 15, 2009, with the exception of the new Level
3 activity disclosures, which are effective for interim and annual reporting periods beginning after December 15, 2010. We adopted the applicable
disclosure requirements beginning in the third quarter of our fiscal 2010. The adoption of this new guidance did not have a material impact on our
consolidated financial position, results of operations or cash flows.
In February 2010, the FASB amended its guidance on subsequent events. The amendment states that entities that are required to file or furnish their
financial statements with the SEC are no longer required to disclose the date through which the entity has evaluated subsequent events. The updated
guidance was effective upon issuance. We adopted this guidance during the second quarter of fiscal 2010. The adoption of this new guidance did not have
a material impact on our consolidated financial position, results of operations or cash flows.
Recently Issued
In April 2010, the FASB amended accounting guidance on share−based payment awards denominated in certain currencies. The amendment clarifies that
an employee share−based payment award with an exercise price denominated in the currency of a market in which a substantial portion of the entity’s
equity securities trade should not be considered to contain a condition that is not a market, performance or service condition, and, therefore, would not
require classification as a liability if the award otherwise qualifies as equity. This amendment is effective for fiscal years, and interim periods within those
fiscal years, beginning on or after December 15, 2010 (our fiscal 2011). Early adoption is permitted. We do not expect the implementation to have a
material impact on our financial position, results of operations or cash flows.
Critical Accounting Policies and Estimates
Our accounting policies are more fully described in Note 1 to the Consolidated Financial Statements. Management’s discussion and analysis of our
financial condition and results of operations are based upon our consolidated financial statements, which have been prepared in accordance with
GAAP. The preparation of these financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities,
revenues and expenses, income taxes and related disclosures of contingent assets and liabilities. On an ongoing basis, we evaluate estimates, including
those related primarily to revenue recognition, merchandise inventories, long−lived assets, insurance reserves, goodwill and intangible assets, operating
leases, share−based employee compensation and income taxes. We base our estimates on historical experience and on various other assumptions that are
believed to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and
liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions. Management believes the following accounting principles are the most critical because they involve the most significant judgments,
assumptions and estimates used in preparation of our financial statements.
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Revenue Recognition
While our recognition of revenue does not involve significant judgment, revenue recognition represents an important accounting policy of ours. As
discussed in Note 1 to the Consolidated Financial Statements, we recognize sales at the point of purchase when the customer takes possession of the
merchandise and pays for the purchase, generally with cash or credit card. We have reserved for estimated product returns when sales are recorded based on
historical return trends and adjusted for known events, as applicable. Sales from purchases made with gift cards and gift certificates or by layaway sales are
recorded when the customer takes possession of the merchandise. Gift cards, gift certificates and merchandise credits (collectively “gift cards”) do not have
expiration dates. We recognize income on unredeemed gift cards (“gift card breakage”) when it can be determined that the likelihood of the remaining
balances being redeemed are remote and that there are no legal obligations to remit the remaining balances to relevant jurisdictions. Prior to fiscal 2007, we
were unable to reliably estimate such gift card breakage and therefore recorded no such income in prior years. During the fourth quarter of fiscal 2007, we
accumulated a sufficient level of historical data to determine an estimate of gift card breakage for the first time. Gift card breakage is included in net sales
in the Consolidated Statement of Operations.
Merchandise Inventories
Our inventory is valued using the retail method of accounting and is stated at the lower of cost, on a First In, First Out (“FIFO”) basis, or market. Under the
retail inventory method, the valuation of inventory at cost and resulting gross margin are calculated by applying a calculated cost to retail ratio to the retail
value of inventory. The retail inventory method is an averaging method that has been widely used in the retail industry due to its practicality. We include in
the cost of sales line item all costs of merchandise (net of purchase discounts and vendor allowances), freight on inbound, outbound and internally
transferred merchandise, merchandise acquisition costs, primarily commissions and import fees, all occupancy costs, excluding depreciation, and all costs
associated with our buying and distribution functions. Inherent in the retail method are certain significant management judgments and estimates including,
among others, initial merchandise markup, markdowns and shrinkage, which significantly impact the ending inventory valuation at cost as well as the
resulting gross margins. Physical inventories are conducted in the third and fourth quarters to calculate actual shrinkage and inventory on hand. Estimates
are used to charge inventory shrinkage for the remaining quarters of the fiscal year. We continuously review our inventory levels to identify slow−moving
merchandise and broken assortments, using markdowns to clear merchandise, which reduces the cost of inventories to its estimated net realizable
value. Consideration is given to a number of quantitative factors, including anticipated subsequent markdowns and aging of inventories. To the extent that
actual markdowns are higher or lower than estimated, our gross margins could increase or decrease and, accordingly, affect our financial position and results
of operations. A significant variation between the estimated provision and actual results could have a substantial impact on our results of operations.
Goodwill and Other Intangible Assets
In accordance with FASB accounting guidance on goodwill and other intangible assets, we do not amortize goodwill or intangible assets with indefinite
lives but, rather, we are required to evaluate goodwill and intangible assets with indefinite lives annually or whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. The conditions that could trigger an impairment of goodwill or intangible assets with indefinite
lives include a significant, sustained negative trend in maurices’ or Justice’s operating results or cash flows, a decrease in demand for maurices’ or Justice’s
products, a change in the competitive environment or other industry and economic factors. Goodwill and intangible assets with indefinite lives are
evaluated for impairment annually under the provisions of the accounting guidance. Our annual assessment date is on or about June 30 th. As of the latest
assessment date the fair value of goodwill at both maurices and Justice substantially exceeded its carrying value. We have performed a sensitivity analysis
at maurices on our significant assumptions and determined that a negative change in our assumptions, as follows, would not have resulted in a change in
conclusion in 2010: 1% increase in the discount rate, 10% decrease in the market approach multiple, 10% decrease in forecasted net income.
Goodwill represents the excess of the purchase price over the fair values of net identifiable assets acquired. On November 25, 2009, we completed our
Merger with Tween Brands, Inc. We accounted for the acquisition as a purchase and, accordingly, the excess purchase price over the fair market value of
the underlying net assets acquired, or $99.0 million, was allocated to goodwill. Goodwill amortization for this transaction is not deductible for tax
purposes. In conjunction with the Merger, we acquired “Justice” brand trademarks and service marks, including the mark “Justice”, which is used to
identify merchandise and services. Certain of these marks are registered with the U.S. Patent and Trademark Office and certain foreign jurisdictions in
which we conduct business. These marks are important to us, and we intend to, directly or indirectly, maintain and protect these marks and their
registrations.
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Other identifiable intangible assets consist of customer relationships and proprietary technology. Trade names and franchise rights were determined to have
an indefinite life and therefore are not amortized. Customer relationships, proprietary technology and defensive assets constitute our identifiable intangible
assets subject to amortization, which are amortized over their useful lives on a straight line basis. A fair value was not assigned to the customer
relationships from the Justice Merger because under the valuation analysis income approach the value of the customer loyalty and the resulting relationship
was offset by the costs associated with the asset and the relatively short life of the customer relationship.
We also acquired favorable leases of $7.0 million classified in the long−term section under “Other Assets” in our Consolidated Balance Sheets. Favorable
lease rights are amortized over the favorable lease term and assessed for impairment in accordance with ASC 350−35. Refer to Note 8 to the Consolidated
Financial Statements for additional information.
Impairment of Long−Lived Assets
Long−lived tangible assets are accounted for under ASC 360−10, Property, Plant and Equipment. We primarily invest in property and equipment in
connection with the opening and remodeling of stores. When facts and circumstances indicate that the carrying values of such long−lived assets may be
impaired, an evaluation of recoverability is performed by comparing the carrying values of the assets to undiscounted projected future cash flows, in
addition to other quantitative and qualitative analyses. Upon indication that the carrying values of such assets may not be recoverable, we recognize an
impairment loss to write down the cost of the asset group to its fair value against current operations. Property and equipment assets are grouped at the
lowest level for which there is identifiable cash flows when assessing impairment, which is the individual store level. Judgments made by us related to the
expected useful lives of long−lived assets and our ability to realize undiscounted cash flows in excess of the carrying amounts of such assets are affected by
factors such as the ongoing maintenance and improvements of the assets, changes in economic conditions and changes in operating performance. In
addition, we regularly evaluate our computer−related and other assets for recoverability. Based on the review of certain underperforming stores, we
recorded impairment charges and store closing expenses of $8.7 million, $6.3 million and $4.1 million for fiscal 2010, 2009 and 2008, respectively, that are
included in selling, general and administrative expenses. These impairment losses reflect the amount of book value over estimated fair market value of store
related assets. Refer to Note 5 and Note 7 for additional information.
Insurance Reserves
We use a combination of insurance and self−insurance mechanisms to provide for the potential liabilities for workers’ compensation and employee
healthcare benefits. Liabilities associated with the risks that are retained by us are estimated, in part, by considering historical claims experience,
demographic factors, severity factors and other actuarial assumptions. Such liabilities are capped through the use of stop loss contracts with insurance
companies. The estimated accruals for these liabilities could be significantly affected if future occurrences and claims differ from these assumptions and
historical trends. As of July 31, 2010 and July 25, 2009, these reserves were $14.6 million and $10.4 million, respectively. We are subject to various claims
and contingencies related to insurance and other matters arising out of the normal course of business. We are self−insured for expenses related to our
employee medical and dental plans, and our workers’ compensation plan, up to certain thresholds. Claims filed, as well as claims incurred but not reported,
are accrued based on management’s estimates, using information received from plan administrators, historical analysis and other relevant data. We have
stop−loss insurance coverage for individual claims in excess of $250,000 at dressbarn and maurices and $200,000 at Justice. We believe our accruals for
claims and contingencies are adequate based on information currently available. However, it is possible that actual results could significantly differ from
the recorded accruals for claims and contingencies.
Operating Leases
We lease retail stores under operating leases. Most lease agreements contain construction allowances, rent holidays, lease premiums, rent escalation clauses
and/or contingent rent provisions. For purposes of recognizing incentives, premiums and minimum rental expenses on a straight−line basis over the terms
of the leases, we use the date of initial possession to begin amortization, which is generally when we enter the space and begin to make improvements in
preparation of intended use.
For construction allowances, we record a deferred rent liability in “Other accrued expenses” and “Lease related liabilities” on the Consolidated Balance
Sheets and amortize the deferred rent over the terms of the leases as reductions to “Cost of sales including occupancy and buying costs” on the Consolidated
Statements of Operations.
For scheduled rent escalation clauses during the lease terms or for rental payments commencing at a date other than the date of initial occupancy, we record
minimum rental expenses on a straight−line basis over the terms of the leases.
Certain leases provide for contingent rents, which are determined as a percentage of gross sales in excess of specified levels. We record a contingent rent
liability in “Other accrued expenses” on our Consolidated Balance Sheets and the corresponding rent expense when specified levels have been achieved or
when management determines that achieving the specified levels during the fiscal year is probable.
37

Share−Based Compensation
The Company accounts for share−based awards in accordance with ASC 718−10, Compensation−Stock Compensation. ASC−718−10 requires the
Company to calculate the grant−date fair value and recognize that calculated value as compensation expense over the vesting period, adjusted for estimated
forfeitures. Our calculation of share−based compensation expense requires the input of highly subjective assumptions, including the expected term of the
share−based awards, stock price volatility, and pre−vesting forfeitures. We estimate the expected life of shares granted in connection with share−based
awards based on historical exercise patterns, which we believe are representative of future behavior. We estimate the volatility of our common stock at the
date of grant based on an average of our historical volatility and the implied volatility of publicly traded options on our common stock. The assumptions
used in calculating the fair value of share−based awards represent our best estimates, but these estimates involve inherent uncertainties and the application
of management judgment. As a result, if factors change and we were to use different assumptions, our share−based compensation expense could be
materially different in the future. In addition, we are required to estimate the expected forfeiture rate and only recognize expense for those shares expected
to vest. We estimate the forfeiture rate based on historical experience of share−based awards granted, exercised and cancelled, as well as considering future
expected behavior. If the actual forfeiture rate is materially different from our estimate, share−based compensation expense could be different from what
we have recorded in the current period. See Note 16 to our Consolidated Financial Statements for additional information.
Income Taxes
We do business in various jurisdictions that impose income taxes. Management determines the aggregate amount of income tax expense to accrue and the
amount currently payable based upon the tax statutes of each jurisdiction. This process involves adjusting income determined using generally accepted
accounting principles for items that are treated differently by the applicable taxing authorities. Deferred taxes are provided using the asset and liability
method, whereby deferred income taxes result from temporary differences between the reported amounts in the financial statements and the tax basis of
assets and liabilities, as measured by current tax rates. We establish valuation allowances against deferred tax assets when it is more likely than not that the
realization of those deferred tax assets will not occur.
We adopted Accounting Standards Codification (“ASC”) 740−10, Accounting for Uncertainty in Income Taxes – An Interpretation of FASB Statement No.
109, on July 29, 2007, the first day of fiscal 2008. ASC 740−10 seeks to reduce the diversity in practice associated with certain aspects of measurement and
recognition in accounting for income taxes. ASC 740−10 prescribes a recognition threshold and measurement requirement for the financial statement
recognition of a tax position that has been taken or is expected to be taken on a tax return and also provides guidance on derecognition, classification,
interest and penalties, accounting in interim periods, disclosure and transition. Under ASC 740−10 we may only recognize tax positions that meet a “more
likely than not” threshold.
We recorded the cumulative effect of applying ASC 740−10 of $4.9 million as an adjustment to the opening balance of retained earnings on July 29, 2007,
the first day of our fiscal 2008. See Note 14 to our Consolidated Financial Statements for additional information.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
The market risk inherent in our financial instruments and in our financial position represents the potential loss arising from adverse changes in interest rates
and disruptions caused by financial market conditions. Cash and cash equivalents are deposited with high credit quality financial institutions. However, we
have significant amounts of cash and cash equivalents at these financial institutions that are in excess of federally insured limits. This represents a
concentration of credit risk. The carrying amounts of cash, cash equivalents and accounts payable approximate fair value because of the short−term nature
and maturity of such instruments. Our results of operations could be negatively impacted by decreases in interest rates on our investments, including our
investments in ARS. Please see Note 4 to the Consolidated Financial Statements for further information regarding the Company’s investments in ARS.
Our outstanding long−term liabilities as of July 31, 2010 included $24.6 million of our 5.33% mortgage loan due July 1, 2023. As the mortgage loan bears
interest at a fixed rate, our results of operations would not be affected by interest rate changes.
On November 25, 2009, we entered into a $200 million revolving credit agreement (the “Credit Agreement”) with the lenders thereunder.
The Credit Agreement provides for an asset based senior secured revolving credit facility up to $200 million based on certain asset values and matures in
four years. The credit facility may be used for the issuance of letters of credit, to finance the acquisition of working capital assets in the ordinary course of
business, for capital expenditures and for general corporate purposes. The Credit Agreement includes a $150 million letter of credit sublimit, of which $25
million can be used for standby letters of credit, and a $20 million swing loan sublimit. The interest rates, pricing and fees under the Credit Agreement
fluctuate based on excess availability as defined in the Credit Agreement with a base rate of LIBOR plus 375 bps. There are currently no borrowings
outstanding under the Credit Agreement.
As of July 31, 2010, $188.0 million of the $200.0 million revolving credit facility was available, with the availability reduced by $12.0 million of letters of
credit, primarily relating to the importation of merchandise. We believe this revolving credit facility gives us ample capacity to fund any short−term
working capital needs that may arise in the operation of our business.
As of July 31, 2010, we had $37.8 million of outstanding letters of credit, of which $12.0 million was issued by one of our banks under our new credit
agreement and $25.8 million are private label letters of credit secured by the Company’s assets.
We held no material options or other derivative instruments at July 31, 2010.
Accordingly, we do not believe that there is any material market risk exposure with respect to derivative or other financial instruments that would require
disclosure under this item.
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The Consolidated Financial Statements of The Dress Barn, Inc. and subsidiaries are filed together with this report: See Index to Financial Statements, Item
15.
ITEM 9.
None.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
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ITEM 9A. CONTROLS AND PROCEDURES
(a) Evaluation of Disclosure Controls and Procedures
We conducted an evaluation, under the supervision and with the participation of management, including the Chief Executive Officer and Chief Financial
Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as such term is defined in Rules 13a‘5(e) and
15d‘5(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) as of July 31, 2010. There are inherent limitations to the
effectiveness of any system of disclosure controls and procedures, including the possibility of human error and the circumvention or overriding of the
controls and procedures. Accordingly, even effective disclosure controls and procedures can only provide reasonable assurance of achieving their control
objectives. Our disclosure controls and procedures are designed to provide reasonable assurance of achieving their control objectives. Based on such
evaluation, the Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective at the reasonable
assurance level as of the end of the period covered and in ensuring that information required to be disclosed in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Commission’s rules and forms and is accumulated
and communicated to our management, including the Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required
disclosure.
(c) Management’s Assessment of Internal Control over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a‘5(f) and 15d‘5(f)
under the Exchange Act. Our internal control system over financial reporting is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because
of inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.
Management has assessed the effectiveness of our internal control over financial reporting as of July 31, 2010. In making this assessment, management
used the criteria established in Internal Control – Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO). Based on the assessment and those criteria, management believes that we maintained effective internal control over financial reporting as of July
31, 2010. Our independent registered public accounting firm has issued an attestation report on our internal control over financial reporting. The report
appears herein below.
(c) Changes in Internal Control Over Financial Reporting
In connection with the evaluation of disclosure controls and procedures described above, there was no change identified in the Company’s internal control
over financial reporting that occurred during the Company’s fourth fiscal quarter that has materially affected, or is reasonably likely to materially affect, our
internal control over financial reporting.
(a)

Report of Independent Registered Public Accounting Firm on Internal Control Over Financial Reporting
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of
The Dress Barn, Inc.
Suffern, New York
We have audited the internal control over financial reporting of Dress Barn, Inc. and subsidiaries (the "Company") as of July 31, 2010, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission. The
Company's management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management’s Assessment of Internal Control Over Financial Reporting. Our
responsibility is to express an opinion on the Company's internal control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material
respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists,
testing and evaluating the design and operating effectiveness of internal control based on that risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.
A company's internal control over financial reporting is a process designed by, or under the supervision of, the company's principal executive and principal
financial officers, or persons performing similar functions, and effected by the company's board of directors, management, and other personnel to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of
the company's assets that could have a material effect on the financial statements.
Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or improper management override of
controls, material misstatements due to error or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation of the
effectiveness of the internal control over financial reporting to future periods are subject to the risk that the controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of July 31, 2010, based on the criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.
We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated financial
statements as of and for the year ended July 31, 2010 of the Company and our report dated September 24, 2010 (November 10, 2010 as to the effects of the
restatement discussed in Note 1) expressed an unqualified opinion on those financial statements.
/s/ DELOITTE & TOUCHE LLP
New York, New York
September 24, 2010
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ITEM 9B. OTHER INFORMATION
None.
PART III
ITEM 10.

DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

Information with respect to this item is incorporated by reference from our definitive Proxy Statement to be filed with the SEC within 120 days after the end
of our fiscal year.We have adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers. The Code of Ethics for the Chief
Executive Officer and Senior Financial Officers is posted on our website, www.dressbarninc.com, then “Investor Relations”, then under the Investors
Relations pull−down menu, click on “Code of Ethics”. We intend to satisfy the disclosure requirement regarding any amendment to, or a waiver of, a
provision of the Code of Ethics by posting such information on our website. We undertake to provide to any person a copy of this Code of Ethics upon
request to our Secretary at our principal executive offices, 30 Dunnigan Drive, Suffern, NY 10901.
ITEM 11.

EXECUTIVE COMPENSATION

Information with respect to this item is incorporated by reference from our definitive Proxy Statement to be filed with the SEC within 120 days after the end
of our fiscal year.
ITEM 12.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS

Information with respect to this item is incorporated by reference from our definitive Proxy Statement to be filed with the SEC within 120 days after the end
of our fiscal year.
ITEM 13.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Information with respect to this item is incorporated by reference from our definitive Proxy Statement to be filed with the SEC within 120 days after the end
of our fiscal year.
ITEM 14.
PRINCIPAL ACCOUNTANT FEES AND SERVICES
The information with respect to this item is incorporated by reference from our definitive Proxy Statement to be filed with the SEC within 120 days after the
end of our fiscal year.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
ITEM 15. (a) (1) FINANCIAL STATEMENTS

PAGE NUMBER

Report of Independent Registered Public Accounting Firm

F−1

Consolidated Balance Sheets

F−2

Consolidated Statements of Operations

F−4

Consolidated Statements of Shareholders' Equity and Comprehensive Income

F−5

Consolidated Statements of Cash Flows

F−6

Notes to Consolidated Financial Statements

F−8

ITEM 15. (a) (2) FINANCIAL STATEMENT SCHEDULES
All schedules are omitted because they are not applicable, or not required because the required information is included in the consolidated financial
statements or notes thereto.
ITEM 15. (b) LIST OF EXHIBITS
The following exhibits are filed as part of this Report and except Exhibits 10.18 , 21, 23, 31.1, 31.2, 32.1 and 32.2 are all incorporated by reference from the
sources shown.
Exhibit
Number
2.1

Description
Agreement and Plan of Merger, dated as of June 24, 2009, among The Dress Barn, Inc., Thailand Acquisition Corp.
and Tween Brands, Inc.

Incorporated By
Reference From
(1)

3.1

Amended and Restated Certificate of Incorporation, as approved by shareholders at December 10, 2008 Annual
Meeting of Shareholders

(2)

3.2

Amended and Restated By−Laws (as amended through September 18, 2008)

(3)

4

Specimen Common Stock Certificate

(4)

10.1

Purchase and Sale Agreement, dated January 28, 2003, Between Rockland Warehouse Center Corporation, as seller,
and Dunnigan Realty, LLC, as buyer with respect to 30 Dunnigan Drive, Suffern, NY

(5)

10.2

$34,000,000 mortgage loan from John Hancock Life Insurance Company to Dunnigan Realty, secured by mortgage
on 30 Dunnigan Drive, Suffern, NY

(6)
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10.3

Leases of Company premises of which the lessor is Elliot S. Jaffe or members of his family or related trusts:
10.6.1 Danbury, CT store
10.6.2 Norwalk, CT dressbarn store

(4)
(7)

10.4

Amended and Restated Lease between Dunnigan Realty, LLC, as landlord, and The Dress Barn, Inc., as tenant, dated
June 24, 2003 for office and distribution space in Suffern, New York

(6)

10.5

The Dress Barn, Inc. 1993 Incentive Stock Option Plan

(8) *

10.6

The Dress Barn, Inc. 1995 Stock Option Plan

(9) *

10.7

The Dress Barn, Inc. 2001 Stock Incentive Plan (amended and restated effective September 29, 2005)

(10) *

10.8

The Dress Barn, Inc. 162(m) Executive Bonus Plan

(10)*

10.9

Amendment Number One to 162(m) Executive Bonus Plan

(11)

10.10

Employment Agreement with Elliot S. Jaffe dated May 2, 2002

(12) *

10.11

Amendment dated July 10, 2006 to Employment Agreement dated May 2, 2002 with Elliot S. Jaffe

(13) *

10.12

Employment Agreement dated May 2, 2002 with David R. Jaffe

(12) *

10.13

Employment Agreement dated April 23, 2010 with Michael W. Rayden

(14) *

10.14

Employment Agreement dated July 26, 2005 with Gene Wexler

(15) *

10.15

Supplemental Retirement Benefit Agreement with Mrs. Roslyn Jaffe dated August 29, 2006

(16) *

10.16

Consulting Agreement dated July 18, 2006 with Burt Steinberg Retail Consulting Ltd.

(17) *

10.17

Executive Severance Plan dated as of March 3, 2010

10.18

Credit Agreement dated as of November 25, 2009, filed herewith

14

Code of Ethics for the Chief Executive Officer and Senior Financial Officers

21

Subsidiaries of the Registrant, filed herewith

23

Consent of Independent Registered Public Accounting Firm, filed herewith

31.1

Section 302 Certification of President and Chief Executive Officer, filed herewith

31.2

Section 302 Certification of Chief Financial Officer, filed herewith

32.1

Section 906 Certification of President and Chief Executive Officer, filed herewith

32.2

Section 906 Certification of Chief Financial Officer, filed herewith

(18)

44

(6)

References as follows:
(1)

The Company’s Report on Form 8−K filed June 25, 2009. Excludes schedules, exhibits and certain annexes, which the Company agrees to
furnish supplementally to the Securities and Exchange Commission upon request.

(2)

Annex A to the Company’s Proxy Statement, filed November 5, 2008.

(3)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 26, 2008 (Exhibit 3.4).

(4)

The Company's Registration Statement on Form S−1 under the Securities Act of 1933 (Registration No. 2−82916) declared effective May 4,
1983 (Exhibits 4 and 10(l)).

(5)

The Company’s Quarterly Report on Form 10−Q for the quarter ended January 25, 2003.

(6)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 26, 2003 (Exhibits 10(xx), 10(mm) and 14).

(7)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 25, 1992 (Exhibit 10(h)(h)).

(8)

The Company's Registration Statement on Form S−8 under the
Securities Act of 1933 (Registration No. 33−60196) filed on March 25, 1993 (Exhibit 28).

(9)

The Company's Annual Report on Form 10−K for the fiscal year ended July 27, 1996 (Exhibit 10(nn)).

(10)

The Company's Proxy Statement, filed October 31, 2005 (Annex A and Annex B).

(11)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 25, 2009 (Exhibit 10.9).

(12)

The Company's Annual Report on Form 10−K for the fiscal year ended July 27, 2002 (Exhibits 10(t)(t) and 10(u)(u)).

(13)

The Company’s Report on Form 8−K filed July 13, 2006 (Exhibit 99.1).

(14)

The Company's Quarterly Report on Form 8−K filed April 29, 2010 (Exhibit 10.1).

(15)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 30, 2005 (Exhibit 10.25).

(16)

The Company’s Report on Form 8−K filed August 30, 2006 (Exhibit 99.1).

(17)

The Company’s Report on Form 8−K filed July 19, 2006 (Exhibit 99.1).

(18)

The Company's Report on Form 8−K filed April 22, 2010 (Exhibit 10.1).

*Each of these exhibits constitute a management contract, compensatory plan or arrangement required to be filed as an exhibit pursuant to Item 15 (b) of
this report.
ITEM 15. (c) FINANCIAL STATEMENT SCHEDULES
None
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
The Dress Barn, Inc.
Date: November 10, 2010

by /s/ DAVID R. JAFFE
David R. Jaffe
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities and on the dates indicated.
Signature

Title

Date

/s/ ELLIOT S. JAFFE
Elliot S. Jaffe

Chairman of the Board and Founder

November 10, 2010

Director, President and
Chief Executive Officer
(Principal Executive Officer)

November 10, 2010

Chief Executive Officer,
Tween Brands, Inc.

November 10, 2010

/s/ KATE BUGGELN
Kate Buggeln

Director

November 10, 2010

/s/ KLAUS EPPLER
Klaus Eppler

Director

November 10, 2010

/s/ RANDY L. PEARCE
Randy L. Pearce

Director

November 10, 2010

/s/ JOHN USDAN
John Usdan

Director

November 10, 2010

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer and
Principal Accounting Officer)

November 10, 2010

/s/ DAVID R. JAFFE
David R. Jaffe

/s/ MICHAEL W. RAYDEN
Michael W. Rayden

/s/ ARMAND CORREIA
Armand Correia
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Board of Directors and Shareholders of
The Dress Barn, Inc.
Suffern, New York
We have audited the accompanying consolidated balance sheets of The Dress Barn, Inc. and subsidiaries (the "Company") as of July 31, 2010 and July 25,
2009, and the related consolidated statements of operations, shareholders' equity and comprehensive income, and cash flows for each of the three fiscal
years in the period ended July 31, 2010. These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on the financial statements based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide a reasonable basis for our opinion.
In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of the Company as of July 31, 2010 and
July 25, 2009, and the results of their operations and their cash flows for each of the three fiscal years in the period ended July 31, 2010, in conformity with
accounting principles generally accepted in the United States of America.
As discussed in Note 3 to the consolidated financial statements, the Company adopted Accounting Standards Codification (“ASC”) 470−20, “Debt with
Conversion and Other Options” and ASC 810−10, “Consolidation – Overall” effective July 26, 2009. As discussed in Note 14 to the consolidated financial
statements, the Company adopted ASC 740−10, “Accounting for Uncertainty in Income Taxes – An Interpretation of FASB Statement No. 109”, effective
July 29, 2007.
We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Company's internal control
over financial reporting as of July 31, 2010, based on the criteria established in Internal Control—Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission and our report dated September 24, 2010 expressed an unqualified opinion on the Company's
internal control over financial reporting.
/s/ DELOITTE & TOUCHE LLP
New York, New York
September 24, 2010 (November 10, 2010 as to the effects of the restatement discussed in Note 1 )
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The Dress Barn, Inc. and Subsidiaries
Consolidated Balance Sheets
Amounts in thousands, except share and per share data

July 31, 2010

July 25, 2009

ASSETS
Current Assets:
Cash and cash equivalents
Restricted cash
Investment securities (see Note 4)
Merchandise inventories
Deferred income taxes
Prepaid expenses and other current assets
Total Current Assets

$

Property and Equipment, net (see Note 7)
Other Intangible Assets, net (see Note 8)
Goodwill (see Note 8)
Investment Securities (see Note 4)
Deferred Income Taxes
Other Assets
TOTAL ASSETS

$

See notes to Consolidated Financial Statements
(continued)
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240,641
1,355
85,088
320,345
21,400
47,254
716,083
478,086
185,628
229,661
15,833
—
28,828
1,654,119

$

$

240,763
—
112,998
193,979
—
19,041
566,781
277,913
104,932
130,656
30,813
3,091
14,986
1,129,172

The Dress Barn, Inc. and Subsidiaries
Consolidated Balance Sheets
Amounts in thousands, except share and per share data

July 31, 2010

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Accounts payable
Accrued salaries, wages and related expenses
Other accrued expenses
Customer liabilities
Income taxes payable
Deferred income taxes (see Note 14)
Current portion of long−term debt (see Note 9)
Convertible Senior Notes (see Note 9)
Total Current Liabilities

$

Long−term debt (see Note 9)
Lease related liabilities
Deferred compensation and other long−term liabilities
Deferred income taxes (see Note 14)
Total Liabilities

178,722
59,692
89,094
27,455
2,770
—
1,421
—
359,154

July 25, 2009

$

138,940
32,116
49,450
13,999
7,491
7,405
1,347
101,354
352,102

24,617
178,706
56,681
20,294
639,452

26,062
67,772
50,789
—
496,725

—

—

Commitments and Contingencies (see Note 15)
Shareholders' Equity:
Preferred stock, par value $0.05 per share:
Authorized− 100,000 shares, Issued and Outstanding− none
Common stock, par value $0.05 per share: Authorized− 165,000,000 shares Issued− 78,538,562 and
60,237,797 shares, respectively Outstanding− 78,538,562 and 60,237,797 shares, respectively
Additional paid−in capital
Retained earnings
Accumulated other comprehensive (loss)
Total The Dress Barn, Inc. Shareholders’ Equity
Noncontrolling Interest
Total Shareholders’ Equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY
See notes to Consolidated Financial Statements
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$

3,927
427,227
589,278
(4,324)
1,016,108
(1,441)
1,014,667
1,654,119 $

3,012
145,277
493,767
(8,407)
633,649
(1,202)
632,447
1,129,172

The Dress Barn, Inc. and Subsidiaries
Consolidated Statements of Operations
Amounts in thousands, except per share data
July 31,
2010
Net sales
Cost of sales, including occupancy and buying costs
(excluding depreciation which is shown separately below)
Selling, general and administrative expenses
Depreciation and amortization
Operating income

$

2,374,571

Fiscal Year Ended
July 25,
2009
$

1,395,267
690,229
71,618
217,457

Loss on debt extinguishment (see Note 9)
Interest income
Interest expense
Other income

Provision for income taxes

$

918,350
422,372
48,535
104,979

(5,792)
2,258
(6,624)
2,049

Earnings before provision for income taxes

1,494,236

July 26,
2008
1,444,165
885,927
397,424
48,200
112,614

—
5,394
(9,951)
1,062

—
7,817
(9,577)
512

209,348

101,484

111,366

75,970

34,912

40,151

Net earnings

$

133,378

$

66,572

$

71,215

Earnings per share:
Basic
Diluted

$
$

1.85
1.73

$
$

1.11
1.06

$
$

1.18
1.10

Weighted average shares outstanding:
Basic
Diluted

72,194
76,997

See notes to Consolidated Financial Statements
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60,044
62,990

60,102
64,467

The Dress Barn, Inc. and Subsidiaries
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY AND COMPREHENSIVE INCOME

(Amounts and shares in thousands)
Balance, July 28, 2007
Net earnings
Unrealized (loss) on investment securities
Total comprehensive income
Adoption of ASC 740−10 (FIN 48)
Issuance/retirement of shares, net
Share−based compensation expense
Tax benefit from exercise of stock options
Employee Stock Purchase Plan activity
Shares issued pursuant to exercise of stock options
Purchase of treasury stock
Retirement of treasury stock
Balance, July 26, 2008
Net earnings
Unrealized (loss) on investment securities
Total comprehensive income
Implementation of ASC 810−10 Noncontrolling Interest
Issuance/retirement of shares, net
Share−based compensation expense
Tax benefit from exercise of stock options
Employee Stock Purchase Plan activity
Shares issued pursuant to exercise of stock options
Purchase of treasury stock
Retirement of treasury stock
Balance, July 25, 2009
Net earnings
Unrealized gain on investment securities
Total comprehensive income
Change in noncontrolling interest
Issuance/retirement of shares, net
Share−based compensation expense
Tax benefit from exercise of stock options
Employee Stock Purchase Plan activity
Shares issued pursuant to exercise of stock options
Purchase of treasury stock
Retirement of treasury stock
Tween Merger restricted stock issuance
Tween Brands, Inc. Merger
2.5% Convertible Senior Notes tender offer (see Note 9)
Tax benefit from the Convertible Senior Note tender offer
Balance, July 31, 2010

Shares
Common
Stock
61,694

$

Common
Stock
3,115

$

Additional
Paid−In
Capital
126,091

$

Retained
Earnings
405,073
71,215

$

Treasury
Stock
(11,849)

Accumulated
Other
Comprehensive
(Loss) Income
$
39

$

Non−
controlling
Interest
—

(3,078)
(4,886)
54
(2)

3

23
225
(1,634)

1
11

(3)
6,581
383
307
1,604

(112)
3,018

60,360

(28,330)
40,179
—

(40,067)
431,335
66,572

134,963

(3,039)

—

(5,368)
490
26
(3)

1

21
380
(546)

1
19
(27)
3,012

60,238

(1,202)

(1)
6,577
863
237
2,638
(4,657)
4,657
—

(4,630)
493,767
133,378

145,277

(8,407)

(1,202)

4,083
(239)
187

8

12
1,638
(1,550)

1
82

90
11,699
6,225

(77)
5
585
311

78,539

$

3,927

(8)
9,966
5,819
231
14,914
(37,944)
37,944

(37,867)

$

(5)
250,598
(14,338)
14,773
427,227

See notes to Consolidated Financial Statements
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$

589,278

$

—

$

(4,324)

$

(1,441)

Total
Shareholders’
Equity
$
522,469
71,215
(3,078)
68,137
(4,886)
—
6,581
383
308
1,615
(28,330)
—
566,277
66,572
(5,368)
61,204
(712)
—
6,577
863
238
2,657
(4,657)
—
632,447
133,378
4,083
137,461
(239)
—
9,966
5,819
232
14,996
(37,944)
—
—
251,183
(14,027)
14,773
$
1,014,667

The Dress Barn, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
Amounts in thousands
July 31,
2010
Operating Activities:
Net earnings
Adjustments to reconcile net earnings to net cash
provided by operating activities:
Depreciation and amortization
Asset impairments and disposals
Deferred taxes
Deferred rent and other occupancy costs
Share−based compensation
Loss on debt extinguishment (see Note 9)
Excess tax benefits from share−based compensation
Amortization of debt issuance cost
Amortization of convertible senior notes discount
Amortization of bond premium cost
Cash surrender value of life insurance
Net realized (gain) loss on sales of securities
Gift card breakage
Investment impairment
Other
Changes in assets and liabilities:
Merchandise inventories
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued salaries, wages and related expenses
Other accrued expenses
Customer liabilities
Income taxes payable
Lease related liabilities
Deferred compensation and other long−term liabilities
Total adjustments
Net cash provided by operating activities

$

See notes to Consolidated Financial Statements
(continued)
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133,378

Fiscal Year Ended
July 25,
2009
$

66,572

July 26,
2008
$

71,215

71,618
10,720
14,722
(18,135)
9,966
5,792
(5,819)
1,071
2,604
405
(558)
(158)
(2,772)
—
(310)

48,535
8,291
941
(4,120)
6,577
—
(863)
574
4,935
624
907
153
(1,788)
—
18

48,200
4,110
8,120
(4,606)
6,612
—
(383)
555
4,563
415
732
304
(2,184)
1,069
238

(10,156)
828
1,825
10,260
9,227
(7,569)
4,684
(4,721)
7,698
(3,163)
98,059
231,437

(6,574)
(1,629)
3,098
17,856
4,182
227
965
13,785
9,901
(476)
106,119
172,691

10,160
(11,953)
5,247
(12,718)
(2,128)
(96)
1,865
1,642
13,157
1,319
74,240
145,455

The Dress Barn, Inc. and Subsidiaries
Consolidated Statements of Cash Flows
Amounts in thousands
July 31,
2010
Investing Activities:
Merger with Tween Brands, net of cash $83,730 (see Note 2)
Cash paid for property and equipment
Change in restricted cash
Redemption of available−for−sale investment securities
Purchases of available−for−sale investment securities
Sale of trading investment securities
Investment in life insurance policies
Purchases of long−term investments
Proceeds from an insurance settlement
Net cash provided by (used in) investing activities
Financing Activities:
Repayments of Tween Brands long−term debt in connection with the Merger (see Note 2)
Repayments of long−term debt
Purchase of treasury stock
Convertible Senior Notes tender offer (see Note 9)
Payment of deferred financing costs
Proceeds from employee stock purchase plan purchases
Excess tax benefits from share−based compensation
Proceeds from stock options exercised
Net cash used in financing activities

Fiscal Year Ended
July 25,
2009

82,754
(65,179)
160
133,153
(78,330)
7,150
(3,321)
—
—
76,387

—
(58,428)
—
96,342
(95,427)
—
(177)
—
733
(56,957)

—
(66,097)
—
307,902
(285,354)
—
(2,108)
(590)
—
(46,247)

(162,915)
(1,371)
(37,944)
(122,406)
(4,357)
232
5,819
14,996
(307,946)

—
(1,298)
(4,657)
—
—
238
863
2,657
(2,197)

—
(1,211)
(40,179)
—
—
277
383
1,615
(39,115)

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents− beginning of year
Cash and cash equivalents− end of year

$

(122)
240,763
240,641 $

Supplemental Disclosure of Cash Flow Information:
Cash paid for income taxes
Cash paid for interest
Accrual for capital expenditures
Issuance of common stock for Tween Brands Merger
Issuance of common stock for convertible senior note tender offer

$
$
$
$
$

72,869
2,858
6,470
251,183
156,400

See notes to Consolidated Financial Statements
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July 26,
2008

$
$
$
$
$

113,537
127,226
240,763

$

60,093
67,133
127,226

20,016
4,365
5,718
—
—

$
$
$
$
$

37,506
4,431
7,781
—
—

The Dress Barn, Inc. and Subsidiaries
Notes to Consolidated Financial Statements
1. Summary of Significant Accounting Policies
Business
The Dress Barn, Inc. and its wholly−owned subsidiaries (the “Company,” “we,” “our,” or similar terms) operate a chain of women's apparel and tween girls’
specialty stores. The stores operate principally under the names "dressbarn", “maurices” and since our November 2009 Merger with Tween Brands, Inc.
(“Justice Merger”), “Justice”. These stores offer in−season, moderate to better quality career and casual fashion to the working woman at value prices. The
dressbarn brands primarily attract female consumers in the mid 30’s to mid 50’s age range. The maurices stores are concentrated in small markets (having
populations of approximately 25,000 to 100,000) in the United States and offer moderately priced, up−to−date fashions designed to appeal to maurices’
target customers, the 17 to 34 year−old female. Our Justice stores feature furniture, fixtures, lighting and music to create a shopping experience matching
the energetic lifestyle of “our girl”. Justice targets girls who are ages 7 to 14.
Fiscal Year
Statements that are about our fiscal 2010 refer to the 53−week period ended July 31, 2010, fiscal 2009 refer to the 52−week period ended July 25, 2009, and
fiscal 2008 refer to the 52−week period ended July 26, 2008. Fiscal 2011 refers to our 52−week period that will end on July 30, 2011. Our fiscal year
always ends on the last Saturday in July.
Restatement of Footnote Information
Subsequent to the issuance of our Fiscal 2010 consolidated financial statements, we determined that we needed to correct our footnotes as follows:
1.
2.

Amended note 2 of our consolidated financial statements to correct immaterial errors in the unaudited pro forma financial information presented for
Fiscal 2010, and
Included additional disclosure in a) note 3 of our consolidated financial statements regarding the cumulative effect of the change in accounting
principle on periods prior to those presented that was not material to our consolidated financial statements; and b) note 9 of our consolidated financial
statements regarding the fair value of the convertible senior notes tendered and what the note holders were entitled to receive and regarding the
financial covenants contained in our revolving credit agreement and our compliance with such covenants.

Ongoing and Fiscal 2011 Business Initiatives
We continue to focus on a number of ongoing initiatives that impact our corporate structure and which include, but are not limited to:
Corporate Reorganization and Potential Corporate Name Change
We are currently planning a potential corporate reorganization and name change. In our planned reorganization, each of our dressbarn, maurices
and Justice brands would become subsidiaries of a new Delaware corporation named Ascena Retail Group, Inc., or Ascena, and Dress Barn
shareholders would become stockholders of this new Delaware holding company on a one−for−one basis, holding the same number of shares and
same ownership percentage after the reorganization as they held immediately prior to the reorganization. The reorganization generally would be
tax−free for Dress Barn shareholders. Shareholders of record on October 8, 2010 will be entitled to attend and vote at the annual meeting to
approve the reorganization, which will be more fully described in the proxy statement/prospectus relating to the meeting. Refer to Note 19 for
more information.
Recognizing the numerous potential synergies between our segments
Our distribution center in Suffern, New York will be consolidated into our distribution center in Etna Township, Ohio during fiscal 2011.
In addition to our distribution center, we are currently working to consolidate our information technology departments. This project will combine
multiple IT resources, including our data centers. We expect this will enable us to better serve the business needs of each of our brands.
E−Commerce
E−Commerce revenue is currently generated by both the maurices segment and Justice segment. E−commerce sales of products, ordered through
our retail internet site are recognized upon estimated delivery and receipt of the shipment by the customers. E−commerce revenue is also reduced
by an estimate of returns and excludes sales taxes. Total E−commerce net sales were $36.2 million for the Company (approximately $27.0
million for Justice and $9.2 million for maurices). During the first quarter of fiscal 2011, we launched our dressbarn segment e−commerce
operations.
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Basis of Financial Statement Presentation
Our accounting and reporting policies conform to the generally accepted accounting principles in the United States of America (US GAAP).
Principles of Consolidation
The consolidated financial statements include the accounts of the Company and our subsidiaries. All intercompany balances and transactions are eliminated
in consolidation.
Dunnigan Realty, LLC, our wholly−owned subsidiary, was formed in fiscal 2003 to purchase, own and operate a distribution/office facility in Suffern, New
York (the “Suffern facility”), of which the major portion is our corporate offices and dressbarn’s distribution center. Dunnigan Realty, LLC receives rental
income and reimbursement for taxes and common area maintenance charges from us and two additional tenants that occupy the Suffern facility that are not
affiliated with us. The rental income from the unaffiliated tenants is shown as “Other income” on our Consolidated Statements of
Operations. Intercompany rentals between us and Dunnigan Realty, LLC are eliminated in consolidation.
Use of Estimates
The preparation of the financial statements in conformity with US GAAP requires us to make estimates and assumptions that affect the amounts reported in
the consolidated financial statements and accompanying notes. The more significant items subject to such estimates and assumptions include fair value of
our equity securities, investment securities, carrying amount and useful lives of property and equipment, goodwill, other intangible assets, obligations
related to employee benefits, inventory valuation, insurance reserves and accounting for income taxes. Actual results could differ from those estimates.
Revenue Recognition
Revenues from retail sales, net of estimated returns, are recognized at the point of sale upon delivery of the merchandise to the customer and exclude sales
taxes. The maurices segment charges its customers a small fee to offset shipping costs to move product from store to store for special order
transactions. Amounts related to shipping and handling, billed to customers as part of a sales transaction, are classified as revenue. With the Justice
segment, direct sales, through our catazine and website, are recorded upon customer receipt. Amounts relating to shipping and handling billed to customers
in a sale transaction are classified as revenue. Related shipping and handling costs are reflected in cost of goods sold, buying and occupancy costs. We
record a reserve for estimated product returns when sales are recorded based on historical return trends and are adjusted for known events, as
applicable. The changes in the sales return reserve are summarized below:
(amounts in thousands)
Balance at beginning of period
Justice balance at merger
Additions – charge to income
Adjustments and/or deductions
Balance at end of period

Fiscal Year Ended
July 31, 2010 July 25, 2009 July 26, 2008
$
1,856 $
1,714 $
1,571
8,958
—
—
11,248
7,762
7,694
(17,278)
(7,620)
(7,551)
$
4,784 $
1,856 $
1,714

The Justice segment earns licensing revenue from its international franchised stores and partner revenue from advertising and other “tween−right”
marketing initiatives with partner companies. International franchise revenue is primarily comprised of the merchandise sales to our international franchise,
payment for marketing materials produced in−house and the royalty payments received in relation to the use of the Justice trade name. Justice recognizes
the revenue when the merchandise has shipped to the international franchises. A cost of sales is recorded related to the merchandise. Partner revenue is
related to marketing deals with our “tween−right” partners. We will recognize revenue when earned according to the contract terms. Licensing revenue
was approximately $7.0 million (international revenue $5.2 million and partner revenue $1.8 million) and was less than 1% of fiscal 2010 net sales.
Justice recognizes revenue for merchandise sold to discount third parties. Justice will blackline marked−out−of−stock items in order to sell the
merchandise. Justice will also use its sourcing office to create items for sale directly to the discount vendors. The revenue is recognized upon shipment to
the third party. Total sell−off revenue was approximately $3.5 million.
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Gift Card Breakage
Sales from purchases made with gift cards and gift certificates or by layaways are recorded when the customer takes possession of the merchandise. Gift
cards, gift certificates and merchandise credits (collectively “gift cards”) do not have expiration dates. We recognize income on unredeemed gift cards
(“gift card breakage”) when it can be determined that the likelihood of the remaining balances being redeemed are remote and that there are no legal
obligations to remit the remaining balances to relevant jurisdictions. Prior to fiscal 2007, we were unable to reliably estimate such gift card breakage and
therefore recorded no such income in fiscal 2006, or prior years. During the fourth quarter of fiscal 2007, we accumulated a sufficient level of historical
data to determine an estimate of gift card breakage for the first time. Gift card breakage is included in net sales in the Consolidated Statements of
Operations. During fiscal 2010, we recognized $2.7 million of breakage income related to unredeemed gift cards which included $1.1 million for dressbarn,
$0.4 million for maurices and $1.2 million for Justice. During fiscal 2009, we recognized $1.8 million of breakage income related to unredeemed gift cards
which included $1.3 million for dressbarn and $0.5 million for maurices.
Cost of Sales, Including Certain Buying, Occupancy and Warehousing Expenses, excluding depreciation
Cost of sales consists of net merchandise costs, including design, sourcing, importing and inbound freight costs, as well as markdowns, shrinkage and
promotional costs. Buying, occupancy and warehousing costs consist of compensation and travel expenses for our buyers and certain senior merchandising
executives; rent related to our stores, corporate headquarters, distribution centers and other office space; freight from our distribution centers to the stores;
and compensation and supplies for our distribution centers, including purchasing, receiving and inspection costs. Our cost of sales may not be comparable
to those of other entities, since some entities include all costs related to their distribution network including depreciation and all buying and occupancy costs
in their cost of sales, while other entities, including us, exclude a portion of these expenses from cost of sales and include them in selling, general and
administrative expenses or depreciation. We include depreciation related to the distribution network in depreciation and amortization, and utilities and
insurance expenses, among other expenses, in selling, general and administrative expenses in the Consolidated Statements of Operations.
Selling, General and Administrative Expenses
Selling, general and administrative expenses (“SG&A”) consist of compensation and employee benefit expenses, other than for our design and sourcing
teams, our buyers and our distribution centers personnel. Such compensation and employee benefit expenses include salaries, incentives, share−based
compensation and related benefits associated with our stores and corporate headquarters, except as previously noted. Selling, general and administrative
expenses also include advertising costs, supplies for our stores and home office, communication costs, travel and entertainment, leasing costs and services
purchased. See Note 17 for additional information.
Segments
Our reportable segments are the dressbarn brands, maurices brands and Justice brands. Our dressbarn brand is used in 833 stores in 47 states as of July 31,
2010. Our maurices brand, is used in 757 stores in 44 states as of July 31, 2010 and our Justice brand is used in 887 stores and 46 states as of July 31,
2010. Justice also has 34 international franchise stores located in the following countries: Bahrain, Jordan, Kuwait, Qatar, Russia, Saudi Arabia and the
United Arab Emirates. See Note 17 for additional information.
Cash and Cash Equivalents
We consider highly liquid investments with maturities of three months or less when purchased to be cash equivalents. These amounts are stated at cost,
which approximates market value. We also consider receivables related to credit card purchases to be equivalent to cash. The majority of our money
market funds at July 31, 2010 were maintained with one financial institution. We maintain our cash deposits and cash equivalents with well−known and
stable financial institutions. However, we have significant amounts of cash and cash equivalents at these financial institutions that are in excess of federally
insured limits. This represents a concentration of credit risk. With the current financial environment and the instability of financial institutions we cannot
be assured that we will not experience losses on our deposits, however, we have not experienced any losses on our deposits of cash and cash equivalents to
date.
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Investment securities
We have categorized our auction rate securities as available for sale and trading securities, stated at market value. The unrealized holding gains and losses
on available for sale securities are included in other comprehensive income, a component of shareholders’ equity, until realized. The amortized cost is
adjusted by the amortization of premiums and discounts to maturity, with the net amortization included in interest income. During third quarter of fiscal
2008, we classified a portion of our auction rate securities (“ARS”) as long−term. We believe this classification is still appropriate for our fiscal 2009 and
fiscal 2010 Consolidated Balance Sheets based on our belief that the market for these instruments may take in excess of 12 months to fully recover due to
the current disruptions in the credit markets. We currently believe that this temporary decline in fair value is due entirely to liquidity issues, because the
underlying assets for the vast majority of ARS are backed by the U.S. government. We make periodic assessments of investment impairment to assess
whether the impairment are other than temporary. Management believes that our available working capital, excluding the funds held in ARS, will be
sufficient to meet our cash requirements for at least the next 12 months. See Note 4 for additional information.
Merchandise Inventories
Our inventory is valued using the retail method of accounting and is stated at the lower of cost, on a First In, First Out (“FIFO”) basis, or market. Under the
retail inventory method, the valuation of inventory at cost and resulting gross margin are calculated by applying a calculated cost to retail ratio to the retail
value of inventory. The retail inventory method is an averaging method that has been widely used in the retail industry due to its practicality. Inherent in
the retail method are certain significant management judgments and estimates including, among others, initial merchandise markup, markdowns and
shrinkage, which significantly impact the ending inventory valuation at cost as well as the resulting gross margins. Physical inventories are conducted in the
third and fourth quarters to calculate actual shrinkage and inventory on hand. Estimates are used to charge inventory shrinkage for the remaining quarters of
the fiscal year. We continuously review our inventory levels to identify slow−moving merchandise and broken assortments, using markdowns to clear
merchandise, which reduces the cost of inventories to its estimated net realizable value. Consideration is given to a number of quantitative factors,
including anticipated subsequent markdowns and aging of inventories. To the extent that actual markdowns are higher or lower than estimated, our gross
margins could increase or decrease and, accordingly, affect our financial position and results of operations. A significant variation between the estimated
provision and actual results could have a substantial impact on our results of operations.
Property and Equipment
Property and equipment that is purchased is carried at cost less accumulated depreciation. Property and equipment acquired are carried at fair value less
accumulated depreciation. Depreciation is calculated using the straight−line method over the estimated useful lives:
Buildings
Building equipment and heavy machinery
Leasehold improvements
Furniture, fixtures, and equipment
Informational technology

25− 40 years
20 years
10 years or term of lease, if shorter
7− 10 years
3− 7 years

For leases with renewal periods at our option, we generally use the original lease term, excluding renewal option periods to determine estimated useful lives;
if failure to exercise a renewal option imposes an economic penalty to us, management determines at the inception of the lease that renewal is reasonably
assured and includes the renewal option period in the determination of appropriate estimated useful lives. The costs of repairs and maintenance are
expensed when incurred, while expenditures for refurbishments and improvements that significantly add to the productive capacity or extend the useful life
of an asset are capitalized. See Note 7 for additional information.
When assets are sold or retired, the related cost and accumulated depreciation are removed from their respective accounts and any resulting gain or loss is
recorded to selling, general and administrative expenses.
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Impairment of Long−Lived Assets
Long−lived tangible assets are accounted for under ASC 360−10, Property, Plant and Equipment. We primarily invest in property and equipment in
connection with the opening and remodeling of stores. When facts and circumstances indicate that the carrying values of such long−lived assets may be
impaired, an evaluation of recoverability is performed by comparing the carrying values of the assets to undiscounted projected future cash flows, in
addition to other quantitative and qualitative analyses. Upon indication that the carrying values of such assets may not be recoverable, we recognize an
impairment loss to write down the cost of the asset group to its fair value against current operations. Property and equipment assets are grouped at the
lowest level for which there is identifiable cash flows when assessing impairment, which is the individual store level. Judgments made by us related to the
expected useful lives of long−lived assets and our ability to realize undiscounted cash flows in excess of the carrying amounts of such assets are affected by
factors such as the ongoing maintenance and improvements of the assets, changes in economic conditions and changes in operating performance. In
addition, we regularly evaluate our computer−related and other assets for recoverability. Based on the review of certain underperforming stores, we
recorded impairment charges and store closing expenses of $8.7 million, $6.3 million and $4.1 for fiscal 2010, 2009 and 2008, respectively, that are
included in selling, general and administrative expenses. These impairment losses reflect the amount of book value over estimated fair market value of store
related assets. Refer to Note 5 and Note 7 for additional information.
Costs of Computer Software
We capitalize certain costs associated with computer software developed or obtained for internal use in accordance the FASB accounting guidance of
Accounting Standards Codification No. 350−40, Accounting for the Costs of Computer Software Developed or Obtained for Internal Use. We capitalize
those costs from the acquisition of external materials and services associated with developing or obtaining internal use computer software. We capitalize
certain payroll costs for employees that are directly associated with internal use computer software projects once specific criteria of ASC 350−40 are
met. We expense those costs that are associated with preliminary stage activities, training, maintenance and all other post−implementation stage activities
as they are incurred. We amortize all costs capitalized in connection with internal use computer software projects on a straight−line basis over the useful
life of the asset, usually 3 to 7 years, beginning when the software is ready for its intended use.
Insurance Reserves
We use a combination of insurance and self−insurance mechanisms to provide for the potential liabilities for workers’ compensation and employee
healthcare benefits. Liabilities associated with the risks that are retained by us are estimated, in part, by considering historical claims experience,
demographic factors, severity factors and other actuarial assumptions. Such liabilities are capped through the use of stop loss contracts with insurance
companies. The estimated accruals for these liabilities could be significantly affected if future occurrences and claims differ from these assumptions and
historical trends. As of July 31, 2010 and July 25, 2009, these reserves were $14.6 million and $10.4 million, respectively. We are subject to various claims
and contingencies related to insurance and other matters arising out of the normal course of business. We are self−insured for expenses related to our
employee medical and dental plans, and our workers’ compensation plan, up to certain thresholds. Claims filed, as well as claims incurred but not reported,
are accrued based on management’s estimates, using information received from plan administrators, historical analysis and other relevant data. We have
stop−loss insurance coverage for individual claims in excess of $250,000 at dressbarn and maurices and $200,000 at Justice. We believe our accruals for
claims and contingencies are adequate based on information currently available. However, it is possible that actual results could significantly differ from
the recorded accruals for claims and contingencies.
Income Taxes
We do business in various jurisdictions that impose income taxes. Management determines the aggregate amount of income tax expense to accrue and the
amount currently payable based upon the tax statutes of each jurisdiction. This process involves adjusting income determined using generally accepted
accounting principles for items that are treated differently by the applicable taxing authorities. Deferred taxes are provided using the asset and liability
method, whereby deferred income taxes result from temporary differences between the reported amounts in the financial statements and the tax basis of
assets and liabilities, as measured by current tax rates. We establish valuation allowances against deferred tax assets when it is more likely than not that the
realization of those deferred tax assets will not occur.
We adopted Accounting Standards Codification (“ASC”) 740−10, Accounting for Uncertainty in Income Taxes – An Interpretation of FASB Statement No.
109, on July 29, 2007, the first day of fiscal 2008. We recorded the cumulative effect of applying ASC 740−10 of $4.9 million as an adjustment to the
opening balance of retained earnings on July 29, 2007, the first day of our fiscal 2008. See Note 14 for additional information.
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Goodwill and Other Intangible Assets
On November 25, 2009, we completed our Merger with Tween Brands, Inc. We accounted for the acquisition as a purchase and, accordingly, the excess
purchase price over the fair market value of the underlying net assets acquired, or $99.0 million, was allocated to goodwill. Goodwill amortization for this
transaction is not deductible for tax purposes. In conjunction with the Merger, we acquired “Justice” brand trademarks and service marks, including the
mark “Justice”, which is used to identify merchandise and services. Certain of these marks are registered with the U.S. Patent and Trademark Office and
certain foreign jurisdictions in which we conduct business. These marks are important to us, and we intend to, directly or indirectly, maintain and protect
these marks and their registrations.
Other identifiable intangible assets consist of customer relationships and proprietary technology. Trade names and franchise rights were determined to have
an indefinite life and therefore are not amortized. Customer relationships, proprietary technology and defensive assets constitute our identifiable intangible
assets subject to amortization, which are amortized over their useful lives on a straight line basis. A fair value was not assigned to the customer
relationships from the Justice Merger because under the valuation analysis income approach the value of the customer loyalty and the resulting relationship
was offset by the costs associated with the asset.
We also acquired favorable leases of $7.0 million classified in the long−term section under “Other Assets” in our balance sheet. Favorable lease rights are
amortized over the favorable lease term and assessed for impairment in accordance with ASC 350−35.
In accordance with the FASB accounting guidance on goodwill and intangible assets, the amortization of goodwill and indefinite−life intangible assets is
replaced with annual impairment tests. We perform an impairment test at least annually in our fiscal month of June or whenever we identify certain
triggering events that may indicate impairment. We assess the fair value of our indefinite−lived intangible assets, such as trade names, using a discounted
cash flow model based on royalties estimated to be derived in the future use of the asset if we were to license the use of the assets. An impairment charge
for indefinite−lived intangible assets is recorded if the carrying amount of an indefinite−lived intangible asset exceeds the estimated fair value on the
measurement date. During the first quarter of fiscal 2010, we performed an interim impairment analysis and concluded that the book value of the Studio Y
trade name exceeded the fair value. As a result, we recorded a non−cash impairment charge in the amount of $2.0 million in selling, general and
administrative expenses in the first quarter of fiscal 2010. For testing purposes, the fair value was estimated based on projections of future years’ operating
results and associated cash flows. Should the improved operating results reflected in these projections not materialize, future impairment charges may be
required.
The goodwill impairment test is a two−step impairment test. In the first step, we determine the fair value of our reporting units using a combination of a
discounted cash flow approach and a market value approach. The discounted cash flow approach uses projections of estimated operating results and cash
flows and applies a weighted−average cost of capital that reflects current market conditions. A key assumption in our fair value estimate is the weighted
average cost of capital used for discounting our cash flow projections. We believe the rate we used is consistent with the risks inherent in our business and
with the retail industry. The market value approach estimates fair value by applying cash flow multiples to the operating performance. The multiples are
derived from comparable publicly traded companies with similar operating characteristics. If the fair value exceeds the carrying value of the net assets,
goodwill is not impaired and we are not required to perform further testing. If the carrying value of the net assets exceeds the fair value, we must perform
the second step in order to determine the implied fair value of the goodwill and compare it to the carrying value of the goodwill. The activities in the second
step include valuing the tangible and intangible assets and liabilities based on their fair value and determining the fair value of the impaired goodwill based
upon the residual of the summed identified tangible and intangible assets and liabilities. The evaluation of goodwill requires us to use significant judgments
and estimates, including but not limited to market multiples, projected future revenues and expenses, changes in gross margins, cash flows, and estimates of
future capital expenditures. Our estimates may differ from actual results due to, among other things, economic conditions, changes to our business model,
or changes in operating performance. Significant differences between these estimates and actual results could result in future impairment charges and could
materially affect our future financial results. There were no cumulative goodwill impairment losses to date. See Note 8 for additional information.
Trademarks that have been determined to have indefinite lives are also not subject to amortization and are reviewed at least annually for potential
impairment, as mentioned above. The fair value of our trademarks are estimated and compared to their carrying value. We estimate the fair value of these
intangible assets based on an income approach using the relief−from−royalty method. This methodology assumes that, in lieu of ownership, a third party
would be willing to pay a royalty in order to exploit the related benefits of these types of assets. This approach is dependent on a number of factors,
including estimates of future sales, royalty rates in the category of intellectual property, discount rates, and other variables. Significant differences between
these estimates and actual results could materially affect our future financial results. See Note 8 for additional information.
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As the retail industry continues to be materially impacted by the deterioration of the U.S. economic environment, we may be required to perform interim
tests of impairment on our goodwill and intangible assets which may result in significant charges.
Store Preopening Costs
Non−capital expenditures, such as advertising and payroll costs incurred prior to the opening of a new store are charged to expense in the period they are
incurred.
Marketing and Advertising Costs
Marketing and advertising costs are included in selling, general and administrative expenses and are expensed the first time the advertising campaign takes
place. Marketing and advertising expenses were $50.3 million for fiscal 2010, $24.5 million for fiscal 2009, and $25.1 million for fiscal 2008. The increase
in marketing expenses for fiscal 2010 was primarily due to the inclusion of Justice from the merger date of November 25, 2009 to the end of the fiscal year.
Operating Leases
We lease retail stores under operating leases. Most lease agreements contain construction allowances, rent holidays, lease premiums, rent escalation clauses
and/or contingent rent provisions. For purposes of recognizing incentives, premiums and minimum rental expenses on a straight−line basis over the terms
of the leases, we use the date of initial possession to begin amortization, which is generally when we enter the space and begin to make improvements in
preparation of intended use.
For construction allowances, we record a deferred rent liability in “Other accrued expenses” and “Lease related liabilities” on the Consolidated Balance
Sheets and amortize the deferred rent over the term of the respective lease as reductions to “Cost of sales, including occupancy and buying costs” on the
Consolidated Statements of Operations.
For scheduled rent escalation clauses during the lease terms or for rental payments commencing at a date other than the date of initial occupancy, we record
minimum rental expenses on a straight−line basis over the terms of the leases.
Certain leases provide for contingent rents, which are determined as a percentage of gross sales in excess of specified levels. We record a contingent rent
liability in “Other accrued expenses” on our Consolidated Balance Sheets along with the corresponding rent expense in “SG&A” on the Consolidated
Statements of Operations, when specified levels have been achieved or when management determines that achieving the specified levels during the fiscal
year is probable.
Unfavorable lease liabilities
As part of the Justice Merger we recorded a liability for unfavorable leases of $120.7 million that are being amortized over their respective lease terms. See
Note 2 to the Consolidated Financial Statements.
Comprehensive Income
Accumulated Other Comprehensive (loss) income (“AOCI”) is calculated in accordance with FASB accounting guidance. Cumulative unrealized gains and
losses on available−for−sale investment securities are reflected as AOCI in Shareholders’ Equity. See Note 10 for additional information.
Share−Based Compensation
The Company accounts for share−based awards in accordance with ASC 718−10, Compensation−Stock Compensation. ASC−718−10 requires the
Company to calculate the grant−date fair value and recognize that calculated value as compensation expense over the vesting period, adjusted for estimated
forfeitures. Our calculation of share−based compensation expense requires the input of highly subjective assumptions, including the expected term of the
share−based awards, stock price volatility, and pre−vesting forfeitures. We estimate the expected life of shares granted in connection with share−based
awards based on historical exercise patterns, which we believe are representative of future behavior. We estimate the volatility of our common stock at the
date of grant based on an average of our historical volatility and the implied volatility of publicly traded options on our common stock. The assumptions
used in calculating the fair value of share−based awards represent our best estimates, but these estimates involve inherent uncertainties and the application
of management judgment. As a result, if factors change and we were to use different assumptions, our share−based compensation expense could be
materially different in the future. In addition, we are required to estimate the expected forfeiture rate and only recognize expense for those shares expected
to vest. We estimate the forfeiture rate based on historical experience of share−based awards granted, exercised and cancelled, as well as considering future
expected behavior. If the actual forfeiture rate is materially different from our estimate, share−based compensation expense could be different from what
we have recorded in the current period. See Note 16 for additional information.
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Fair Value of Financial Instruments
ASC 825−10, Financial Instruments, requires management to disclose the estimated fair value of certain assets and liabilities defined by ASC 825−10 as
financial instruments. At July 31, 2010 and July 25, 2009, management believes that the carrying value of cash and cash equivalents, receivables and
payables approximates fair value, due to the short maturity of these financial instruments. See Note 5 and Note 6 for additional information.
Fair value of non−financial instruments
On July 26, 2009, we adopted the provisions of the fair value measurement accounting and disclosure guidance related to non−financial assets and liabilities
recognized or disclosed at fair value on a nonrecurring basis. Assets and liabilities subject to this new guidance primarily include goodwill and
indefinite−lived intangible assets measured at fair value for impairment assessments, long−lived assets measured at fair value for impairment assessments
and non−financial assets and liabilities measured at fair value in business combinations. The adoption of this new guidance did not have a material impact
on our financial position, results of operations or cash flows for the periods presented. Refer to Note 5 and Note 6 for additional information.
Treasury (Reacquired) Shares
Shares repurchased are retired and treated as authorized but unissued shares, with the cost of the reacquired shares recorded in retained earnings and the par
value recorded in common stock. See Note 11 to the Consolidated Financial Statements.
Recent Accounting Pronouncements
Recently Adopted
In December 2007, the Financial Accounting Standards Board (“FASB”) issued new accounting guidance on business combinations. The guidance
establishes principles and requirements for how an acquirer recognizes and measures in its financial statements the identifiable assets acquired, the liabilities
assumed, any noncontrolling interest in the acquiree and the goodwill acquired. The accounting guidance also establishes disclosure requirements that will
enable users to evaluate the nature and financial effects of the business combination. This guidance is effective as of the beginning of an entity’s fiscal year
that begins after December 15, 2008 (our fiscal 2010). We applied this guidance to the Justice Merger, which was completed on November 25, 2009.
In February 2008, the FASB issued new accounting guidance on fair value measurement for nonfinancial assets and liabilities, except for items that are
recognized or disclosed at fair value in the financial statements on a recurring basis (at least annually). This guidance became effective beginning with our
fiscal year 2010. The adoption of the new guidance did not have a material impact on our consolidated financial position, results of operations or cash
flows.
In April 2008, the FASB issued new accounting guidance on intangible assets. This guidance amends the factors that should be considered in developing
renewal or extension assumptions used to determine the useful life of a recognized intangible asset. The objective of this guidance is to improve the
consistency between the useful life of a recognized intangible asset and to improve the period of expected cash flows used to measure the fair value. The
guidance applies to all intangible assets, whether acquired in a business combination or otherwise, and shall be effective for financial statements issued for
fiscal years beginning after December 15, 2008 (our fiscal 2010), and interim periods within those fiscal years and should be applied prospectively to
intangible assets acquired after the effective date. Early adoption is prohibited. The adoption of this new guidance did not have a material impact on our
consolidated financial position, results of operations or cash flows.
In August 2009, the FASB issued authoritative guidance for measuring liabilities at fair value that reaffirms the previously existing definition of fair value
and reintroduces the concept of entry value into the determination of fair value of liabilities. This guidance became effective for the first reporting period,
including interim periods, beginning after issuance (our second quarter of fiscal 2010). The guidance provides clarification that in circumstances in which a
quoted market price in an active market for an identical liability is not available, an entity is required to measure fair value using a valuation technique that
uses the quoted price of an identical liability when traded as an asset or, if unavailable, quoted prices for similar liabilities or similar assets when traded as
assets. If none of this information is available, an entity should use a valuation technique in accordance with existing fair valuation principles. The
adoption of this new guidance did not have a material impact on our consolidated financial position, results of operations or cash flows.
In January 2010, the FASB issued updated authoritative guidance for fair value measurements. The guidance requires new disclosures for significant
transfers in and out of Level 1 and 2 of the fair value hierarchy and the activity within Level 3 of the fair value hierarchy. The updated guidance also
clarifies existing disclosures regarding the level of disaggregation of assets or liabilities and the valuation techniques and inputs used to measure fair
value. The updated guidance is effective for interim and annual reporting periods beginning after December 15, 2009, with the exception of the new Level
3 activity disclosures, which are effective for interim and annual reporting periods beginning after December 15, 2010. We adopted the applicable
disclosure requirements beginning in the third quarter of our fiscal 2010. The adoption of this new guidance did not have a material impact on our
consolidated financial position, results of operations or cash flows.
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In February 2010, the FASB amended its guidance on subsequent events. The amendment states that entities that are required to file or furnish their
financial statements with the SEC are no longer required to disclose the date through which the entity has evaluated subsequent events. The updated
guidance was effective upon issuance. We adopted this guidance during the second quarter of fiscal 2010. The adoption of this new guidance did not have
a material impact on our consolidated financial position, results of operations or cash flows.
Recently Issued
In April 2010, the FASB amended accounting guidance on share−based payment awards denominated in certain currencies. The amendment clarifies that
an employee share−based payment award with an exercise price denominated in the currency of a market in which a substantial portion of the entity’s
equity securities trade should not be considered to contain a condition that is not a market, performance or service condition, and, therefore, would not
require classification as a liability if the award otherwise qualifies as equity. This amendment is effective for fiscal years, and interim periods within those
fiscal years, beginning on or after December 15, 2010 (our fiscal 2011). Early adoption is permitted. We do not expect the implementation to have a
material impact on our financial position, results of operations or cash flows.
2. Merger with Tween Brands, Inc.
On November 25, 2009, we completed the Merger with Tween Brands, Inc., a Delaware corporation (“Tween Brands”), pursuant to the Agreement and Plan
of Merger, dated June 24, 2009 (the “Merger Agreement”). Pursuant to the Merger Agreement, we are the acquirer, with one of our subsidiaries merging
with Tween Brands, Inc. in a stock−for−stock transaction (the “Merger”). As a result of the Merger, Tween Brands became a wholly owned subsidiary of
Dress Barn. The Merger was approved by the stockholders of Tween Brands at a special meeting of stockholders held on November 25, 2009. The Merger
became effective on November 25, 2009. We consummated the Merger with Tween Brands for a variety of reasons, including the opportunity to capitalize
on the strength of its brand awareness, to leverage the utilization of combined infrastructure and personnel and to expand into the girls age 7 to 14, or
“tween”, market.
As provided in the Merger Agreement, each share of Tween Brands’ common stock, par value $.01 per share (“Tween Brands Common Stock”), issued and
outstanding immediately prior to the effective time of the Merger, was converted into the right to receive 0.47 shares of our common stock, par value $.05
per share, for a total of 11.7 million shares of our common stock issued, plus cash in lieu of fractional shares of our common stock in the amount of $0.2
million. In addition, as provided in the Merger Agreement, all options to purchase Tween Brands Common Stock that were outstanding and unexercised at
the effective time of the Merger were cancelled and automatically converted into the right to receive a lump sum cash payment (without interest), equal to
(i) the amount, if any, by which the measurement value, as defined in the Merger Agreement, exceeded the per share exercise price of the stock option,
multiplied by (ii) the number of shares of Tween Brands Common Stock issuable upon exercise of the stock option (whether such option was vested or
unvested). Any Tween Brands stock option with an exercise price equal to or greater than the measurement value was cancelled without consideration. We
paid an aggregate of $0.8 million in cash with respect to all such options.
In addition, at the effective time of the Merger, the vesting of each share of Tween Brands restricted stock was accelerated, and each such share was
converted into the right to receive 0.47 shares of our common stock. These shares were treated as a pre−Merger expense by Tween Brands. In addition, we
repaid bank debt and accrued interest of $162.9 million.
Tween Brands operates Justice, apparel specialty stores targeting girls who are ages 7 to 14. We refer to the post−Merger operations of Tween Brands as
“Justice”.
F−16

The Company’s consolidated financial statements include Justice’s results of operations from November 25, 2009, the effective date of the Merger. The
following are Justice’s results included in our Consolidated Statements of Operations:
Fiscal Year Ended
July 31, 2010

(Amounts in thousands)
Net sales
Less:
Cost of sales, including occupancy and buying costs
Selling, general and administrative expenses
Depreciation and amortization

$

Operating income

$

711,927
413,258
210,336
23,677
64,656

The Company accounted for the merger as a purchase using the accounting standards established by the FASB guidance on business combinations, and,
accordingly, the excess purchase price over the fair market value of the underlying net assets acquired, which equaled $99.0 million, was allocated to
goodwill (see Note 8). The Company recognized a total of $5.8 million of Merger−related costs in the fifty−three weeks ended July 31, 2010.
The following table summarizes the allocation of the purchase price to the estimated fair value of the assets acquired and liabilities assumed as of the merger
date, November 25, 2009, in accordance with the FASB guidance on business combinations. In accordance with FASB guidance, all of Tween Brands
assets acquired and liabilities assumed in the transaction were recorded at their merger date fair values while transaction costs associated with the
transaction are expensed as incurred. The Company’s allocation was based on an evaluation of the appropriate fair values and represented management’s
best estimate based on the available data. In addition, the Company utilized specialists to assist in the valuation process.
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The estimated fair values of assets acquired and liabilities assumed, as of the close of business on November 24, 2009 are as follows:
(Amounts in thousands)
Shares of Dress Barn common stock issued in the Merger
Per share price of our common stock
Fair value Dress Barn common stock issued *
Repayment of Tween Brands bank debt
and accrued interest
Payment for stock options and fractional shares
Total Purchase Price
Current assets
Inventory
Current deferred tax assets
Property and equipment, net
Intangibles
Other non−current assets
Total assets acquired

$
$

11,699
21.47
251,183

$

162,915
976
415,074

$

Accounts payable and accrued expenses
Lease related liabilities
Deferred compensation & other long−term liabilities
Long−term deferred tax liabilities
Total liabilities assumed

(109,118)
(120,693)
(7,450)
(9,180)
(246,441)

Net assets acquired, net of cash and cash equivalents acquired of $83,730

316,069

Goodwill

$
*

127,928
116,210
13,153
213,719
83,900
7,600
562,510

99,005

Amounts do not add multiply due to rounding.

The following unaudited pro forma information assumes the Justice merger had occurred on July 29, 2007. The pro forma information, as presented below,
is not indicative of the results that would have been obtained had the transaction actually occurred on July 29, 2007, nor is it indicative of the Company’s
future results.
The pro forma net income and earnings per share information for fiscal year ended July 31, 2010 presented in the table below has been restated to
correct immaterial errors in such information resulting from errors in the underlying pro forma adjustments. As a result, pro forma net income was adjusted
by $4.1 million to $143.1 million; pro forma basic earnings per share was adjusted by $0.06 to $1.88; and pro forma diluted earnings per share was adjusted
by $0.05 to $1.77. The amounts reported for Fiscal years ended July 25, 2009 and July 26, 2008 were unaffected by these changes.
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(Amounts in thousands, except per share data)
(Unaudited)

Pro forma net sales
Pro forma net income
Pro forma earnings per share:
Basic
Diluted

July 31,
2010
(as restated)
$
2,697,132
$
143,102
$
$

1.88
1.77

Fiscal Year Ended
July 25,
2009

July 26,
2008

$
$

2,424,808
66,003

$
$

2,496,045
116,867

$
$

0.92
0.88

$
$

1.63
1.53

3. Changes in Accounting Principles
Change in method of accounting for noncontrolling interest
Effective July 26, 2009, we adopted the FASB Accounting Standards Codification (ASC) authoritative guidance ASC 810−10, Consolidation – Overall
(formerly known as SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements – an amendment of Accounting Research Bulletin No.
51). This guidance establishes accounting and reporting standards for the noncontrolling interest in a subsidiary and for the deconsolidation of a
subsidiary. It clarifies that a noncontrolling interest in a subsidiary, which is sometimes referred to as minority interest, is an ownership interest in the
consolidated entity that should be reported as equity. This guidance became effective beginning with our first quarter in fiscal 2010. The guidance requires
prospective application, except for the presentation and disclosure requirements, which must be applied retrospectively to all periods
presented. Noncontrolling interest of $0.7 million, previously recorded as goodwill, was reclassified to our shareholders’ equity section resulting in the
noncontrolling interest balance of $1.2 million at July 25, 2009 in our Consolidated Balance Sheets. The adoption of this guidance did not have a material
impact on our Consolidated Financial Statements and it did not affect our cash flows. See tables below for further information related to our adoption of
this guidance.
Noncontrolling interest income (loss) amounts for the fiscal years ended July 31, 2010 were ($0.2) million and July 25, 2009 were ($0.5) million,
respectively. We did not have any noncontrolling interest for fiscal year ended July 26, 2008. Noncontrolling interest income amounts are not presented
separately in the Consolidated Statements of Operations due to immateriality, but are reflected within the “Other income” line item.
Change in method of accounting for convertible senior notes
In May 2008, the FASB issued ASC 470−20 Debt − Debt with Conversion and Other Options, new accounting guidance on debt with conversion and other
options (formerly known as FASB Staff Position APB 14−1, Accounting for Convertible Debt Instruments That May Be Settled in Cash upon
Conversion). This guidance specifies that issuers of such instruments should separately account for the liability and equity components in a manner that
reflects the entity’s nonconvertible debt borrowing rate when interest cost is recognized in subsequent periods. The guidance requires retrospective
application of its provisions and it does not affect our cash flows.
Since our 2.5% Convertible Senior Notes due December 2024 (the “Notes”) were within the scope of this guidance, we adopted this guidance on July 26,
2009, and, accordingly, we adjusted the accompanying Consolidated Balance Sheets and the Consolidated Statement of Operations for the fiscal years 2009,
2008, 2007, and 2006, on a retrospective basis. Upon adoption, we estimated the fair value, as of the date of issuance, of the Notes, assuming an 8.0%
non−convertible borrowing rate, to be $81.6 million. The difference between the fair value and the principal amount of the notes was $33.4 million. This
amount was retrospectively recorded as a debt discount and as an increase to additional paid−in capital as of the issuance date. The discount was being
accreted to interest expense over the seven−year period to the first put date of the Notes in 2011, resulting in an increase in non−cash interest expense in
prior periods. The cumulative effect of the change in accounting principle on periods prior to those presented and recognized as of the beginning of the first
period presented was $6.4 million as of July 28, 2007 and was not material to our consolidated financial statements. The retrospective application to our
Consolidated Statements of Operations resulted in an additional pre−tax non−cash interest expense of approximately $5.2 million, $4.8 million, $4.4
million, and $4.0 million for the fiscal years 2009, 2008, 2007, and 2006, respectively. The impact on our financial statements resulted in a pre−tax
non−cash interest expense was $4.2 million for fiscal 2010. There is no further impact of this standard since the tender offer extinguished the Notes. See
Note 9 regarding the tender offer for the Notes.
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The following tables set forth the effect of the retrospective application on certain previously reported items in accordance with the new accounting
guidance on debt with conversions and other options, and the new accounting guidance on noncontrolling interest in consolidated financial statements.
The Dress Barn, Inc. and Subsidiaries
Consolidated Balance Sheets
(Amounts in thousands)
Previously
Reported
Consolidated
July 25, 2009
ASSETS
Current Assets:
Cash and cash equivalents
Investment securities
Merchandise inventories
Prepaid expenses and other current assets
Total Current Assets

$

Property and Equipment, net
Other Intangible Assets, net
Goodwill
Investment Securities
Deferred Income Taxes
Other Assets
TOTAL ASSETS

$

(continued)
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240,763
112,998
193,979
17,874
565,614
277,913
104,932
131,368
30,813
3,091
18,090
1,131,821

Non−
controlling
Interest
Impact

Convertible
Senior Note
Impact
$

—

$

1,167
1,167

—

Consolidated
July 25, 2009
$

—

(712)

$

(3,104)
(1,937) $

(712) $

240,763
112,998
193,979
19,041
566,781
277,913
104,932
130,656
30,813
3,091
14,986
1,129,172

The Dress Barn, Inc. and Subsidiaries
Consolidated Balance Sheets
(Amounts in thousands)
Previously
Reported
Consolidated
July 25, 2009
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
Accounts payable
Accrued salaries, wages and related expenses
Other accrued expenses
Customer liabilities
Income taxes payable
Deferred income taxes
Current portion of long−term debt
Convertible Senior Notes
Total Current Liabilities

$

Long−term debt
Lease related liabilities
Deferred compensation and other long−term liabilities
Total Liabilities

138,940
32,116
49,450
13,999
7,491
2,775
1,347
115,000
361,118

Non−
controlling
Interest
Impact

Convertible
Senior Note
Impact
$

26,062
67,772
50,789
505,741

—

$

—

Consolidated
July 25, 2009
$

—

138,940
32,116
49,450
13,999
7,491
7,405
1,347
101,354
352,102

—

26,062
67,772
50,789
496,725

4,630
(13,646)
(9,016)

(9,016)

Commitments and Contingencies
Shareholders' Equity:
Preferred stock
Common stock
Additional paid−in capital
Retained earnings
Accumulated other comprehensive (loss)
Total The Dress Barn, Inc. Shareholders’ Equity
Noncontrolling Interest
Total Shareholders’ Equity
TOTAL LIABILITIES AND SHAREHOLDERS’ EQUITY

$
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—
3,012
125,790
505,685
(8,407)
626,080
—
626,080
1,131,821 $

19,487
(12,408)
7,079
—
7,079
(1,937) $

490
490
(1,202)
(712)
(712) $

—
3,012
145,277
493,767
(8,407)
633,649
(1,202)
632,447
1,129,172

The Dress Barn, Inc. and Subsidiaries
Consolidated Statements of Operations
(Amounts in thousands, except per share data)
Fiscal Year Ended July 25, 2009
Previously
Convertible
Reported
Senior Note
Consolidated
Impact
Consolidated
Net sales
Cost of sales, including occupancy and
buying costs (excluding depreciation which is shown separate below)
Selling, general and administrative expenses
Depreciation and amortization
Operating income

$

1,494,236

$

918,350
422,372
48,535
104,979

Interest income
Interest expense
Other income
Earnings (loss) before provision for income taxes

$

—

5,394
(4,795)
1,062
106,640

Provision for income taxes (benefit)

—

918,350
422,372
48,535
104,979

(5,156)

5,394
(9,951)
1,062
101,484

(2,040)

34,912

(5,156)

36,952

1,494,236

Net earnings (loss)

$

69,688

$

(3,116) $

66,572

Earnings (loss) per share:
Basic
Diluted

$
$

1.16
1.11

$
$

(0.05) $
(0.05) $

1.11
1.06

Weighted average shares outstanding:
Basic
Diluted

60,044
62,990
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60,044
62,990

60,044
62,990

The Dress Barn, Inc. and Subsidiaries
Consolidated Statements of Operations
(Amounts in thousands, except per share data)
Fiscal Year Ended July 26, 2008
Previously
Convertible
Reported
Senior Note
Consolidated
Impact
Consolidated
Net sales
Cost of sales, including occupancy and
buying costs (excluding depreciation which is shown separate below)
Selling, general and administrative expenses
Depreciation and amortization
Operating income

$

1,444,165

$

885,927
397,424
48,200
112,614

Interest income
Interest expense
Other income
Earnings (loss) before provision for income taxes

$

—

7,817
(4,825)
512
116,118

Provision for income taxes (benefit)

—

885,927
397,424
48,200
112,614

(4,752)

7,817
(9,577)
512
111,366

(1,879)

40,151

(4,752)

42,030

1,444,165

Net earnings (loss)

$

74,088

$

(2,873) $

71,215

Earnings (loss) per share:
Basic
Diluted *

$
$

1.23
1.15

$
$

(0.05) $
(0.04) $

1.18
1.10

Weighted average shares outstanding:
Basic
Diluted
*
Amounts do not add across due to rounding.

60,102
64,467
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60,102
64,467

60,102
64,467

4.

Investment Securities

The following is a summary of our investment securities as of July 31, 2010 and July 25, 2009:
(Amounts in thousands)
July 31, 2010
Estimated
Amortized
Fair Value
Cost
Available−for−sale securities short−term:
Municipal bonds
$
78,188 $
77,845
Auction rate securities
6,900
6,900
Trading securities:
Auction rate securities

July 25, 2009
Estimated
Amortized
Fair Value
Cost
$

101,655
4,545

$

100,975
4,545

—

—

6,798

6,798

Total short−term Investment Securities

85,088

84,745

112,998

112,318

Available−for−sale securities long−term:
Auction rate securities

15,833

20,500

30,813

39,900

Total long−term Investment Securities

15,833

20,500

30,813

39,900

Total Investment Securities

$

100,921

$

105,245

$

143,811

$

152,218

Our investment securities have been designated as either “available−for−sale” or “trading” as required by the FASB accounting guidance on investment
securities. Available−for−sale securities are carried at fair value with the unrealized gains and losses reported in shareholders’ equity under the caption,
“Accumulated other comprehensive (loss) income”. Trading securities are measured at fair market value each period. The gains or losses due to changes in
fair market value during the period are reported as realized gains or losses and are included in our net earnings. The cost of securities sold is based on the
specific identification method.
As of July 31, 2010 and July 25, 2009, our available−for−sale investment securities are comprised of municipal bonds and auction rate securities
(“ARS”). The primary objective of our short−term investment securities is to preserve our capital for the purpose of funding operations. We do not enter
into short−term investments for trading or speculative purposes. The fair value for the municipal bonds is based on unadjusted quoted market prices for the
municipal bonds in active markets with sufficient volume and frequency.
ARS are variable−rate debt securities. ARS have a long−term maturity with the interest rate being reset through Dutch auctions that are typically held every
7, 28 or 35 days. Interest is paid at the end of each auction period. The vast majority of our ARS are AAA/Aaa rated with the majority collateralized by
student loans guaranteed by the U.S. government under the Federal Family Education Loan Program and the remaining securities backed by monoline
insurance companies. Our net $15.8 million investments in available−for−sale ARS are classified as long−term assets on our Consolidated Balance Sheets
because of our inability to determine when our investments in ARS could be sold. While failures in the auction process have affected our ability to access
these funds in the near term, we do not believe that the underlying securities or collateral have been permanently affected. On occasion an ARS is called by
its issuer as was the case during fiscal 2010, when we had $17.0 million of ARS redemptions; additionally, during our first quarter of fiscal 2011, we have
had $6.9 million of ARS redemptions. We determined that the ($4.7) million ARS valuation adjustment for the fifty−three weeks ended July 31, 2010 was
not other−than−temporary, and therefore was recorded within the accumulated other comprehensive (loss) income component of shareholders’ equity and
did not affect our earnings. Management believes that our working capital available, excluding the funds held in ARS, will be sufficient to meet our cash
requirements for at least the next 12 months.
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In November 2008, we accepted a settlement offer whereby UBS would purchase eligible ARS it sold to us prior to February 13, 2008 (“Settlement
Agreement”). Under the terms of a Settlement Agreement, at our option, UBS will purchase eligible ARS from us at par value during the period June 30,
2010 through July 2, 2012. UBS has offered to also provide us with access to “no net cost” loans up to 75% of the par value of eligible ARS until June 30,
2010. We hold approximately $6.9 million, at par value, of eligible ARS with UBS. By entering into the Settlement Agreement, we (1) received the right
(“Put Option”) to sell these ARS back to UBS at par, at our sole discretion, anytime during the period from June 30, 2010 through July 2, 2012, and (2) gave
UBS the right to purchase these ARS or sell them on our behalf at par anytime after the execution of the Settlement Agreement through July 2, 2012. We
elected to measure the Put Option under the fair value method in accordance with accounting guidance on financial instruments and transferred these
long−term ARS from available−for−sale to trading investment securities at market value on our Consolidated Balance Sheets. During the second half of our
fiscal 2010, all the eligible UBS ARS were sold at par through Dutch auctions.
We review our potential impairments in accordance with FASB accounting guidance on investments in debt and equity securities to determine if the
classification of the impairment is other−than−temporary. To determine the fair value of the ARS, we used the discounted cash flow model, and considered
factors such as the fact that historically, these securities had identical par and fair value, and the fact that rating agencies assessed a majority of these as
AAA/Aaa. If the cost of an investment exceeds its fair value, in making the judgment of whether there has been an other−than−temporary impairment, we
consider available quantitative and qualitative evidence, including, among other factors, our intent and ability to hold the investment to maturity, the
duration and extent to which the fair value is less than cost, specific adverse conditions related to the financial health of and business outlook for the
investee and rating agency actions.
We periodically review our investment portfolio to determine if there is an impairment that is other−than−temporary. In evaluating whether the individual
investments in the investment portfolio are not other−than−temporarily impaired, we considered the credit rating of the individual securities, the cause of the
impairment of the individual securities and the severity of the impairment of the individual securities.
The estimated fair value and amortized cost of our available−for−sale investment securities and investments on the basis of each investment’s contractual
maturities at July 31, 2010 is as follows:
(Amounts in thousands)
Due In
One year or less
One year through five years
Over five years through ten years
Over ten years
Total

$

$

Estimated
Fair Value
45,418 $
33,780
1,596
20,127
100,921 $

Amortized
Cost
45,785
33,096
1,579
24,785
105,245

5. Measurement of Fair Value
Fair Value Measurements of Financial Instruments
The FASB accounting guidance on fair value measurement requires certain financial assets and liabilities be carried at fair value. Fair value is the price that
would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date (exit price). In
determining fair value in accordance with this guidance, we utilize market data or assumptions that we believe market participants would use in pricing the
asset or liability that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible, including assumptions about
risk and the risks inherent in the inputs to the valuation technique. Classification of the financial asset or liability within the hierarchy is determined based
on the lowest level input that is significant to the fair value measurement.
Accounting guidance on fair value measurement for certain financial assets and liabilities requires that assets and liabilities carried at fair value be classified
and disclosed in three hierarchies that prioritize the inputs used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in
active markets for identical assets or liabilities (Level 1 measurement) and the lowest priority to unobservable inputs (Level 3 measurement). The three
levels of the fair value hierarchy are as follows:
Level 1

Quoted prices are available in active markets for identical assets or liabilities as of the reporting date. Active markets are those in which
transactions for the asset or liability occur in sufficient frequency and volume to provide pricing information on an ongoing basis.

Level 2

Financial instruments lacking unadjusted, quoted prices from active market exchanges, including over−the−counter traded financial
instruments. The prices for the financial instruments are determined using prices for recently traded financial instruments with
similar underlying terms as well as directly or indirectly observable inputs, such as interest rates and yield curves that are
observable at commonly quoted intervals.

Level 3

Financial instruments that are not actively traded on a market exchange. This category includes situations where there is little, if
any, market activity for the financial instrument. The prices are determined using significant unobservable inputs or valuation
techniques.
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The table below provides our disclosure of all financial assets as of July 31, 2010 that are measured at fair value on a recurring basis (at least annually) into
the most appropriate level within the fair value hierarchy based on the inputs used to determine the fair value at the measurement date. These financial
assets are carried at fair value in accordance with the FASB accounting guidance on fair value measurement for certain financial assets.
(Amounts in thousands)

Fair Value Measurements for financial assets as of July 31, 2010

Description
Available−for−sale securities:
Municipal bonds
Auction rate securities
Subtotal investment securities

Level 1
$

78,188
—
78,188

$

—
—
—

$

—
22,733
22,733

$

78,188
22,733
100,921

Total

$

78,188

$

—

$

22,733

$

100,921

Level 2

Assets at Fair
Market Value

Level 3

(Amounts in thousands)

Fair Value Measurements for financial assets as of July 25, 2009

Description
Available−for−sale securities:
Municipal bonds
Auction rate securities
Trading securities
Subtotal investment securities

Level 1
$

Put Option
Total

101,655
—
—
101,655

Level 2
$

—
$

101,655

—
—
—
—

$

—
$

—

Assets at Fair
Market Value

Level 3
—
35,358
6,798
42,156

$

230
$

42,386

101,655
35,358
6,798
143,811
230

$

144,041

As of July 31, 2010, our financial assets utilizing Level 1 are our short−term investment securities in municipal bonds. The fair value is based on
unadjusted quoted market prices for the municipal bonds in active markets with sufficient volume and frequency.
Financial assets utilizing Level 3 inputs include ARS and the related Put Option (see Note 4 for further detail). The fair value measurements for items in
Level 3 have been estimated using an income−approach model. The model considers factors that reflect assumptions market participants would use in
pricing, including, among others: the collateralization underlying the investments; the creditworthiness of the counterparty; expected future cash flows,
including the next time the security is expected to have a successful auction; and risks associated with the uncertainties in the current market.
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The following table provides a reconciliation of the beginning and ending balances of the investment securities measured at fair value using significant
unobservable inputs (Level 3):
Fiscal Year
Fiscal Year
Ended
Ended
July 25, 2009
July 31, 2010
$
42,386 $
58,459
122
(352)
4,420
(5,771)
(6,798)
—
(352)
230
(17,045)
(10,180)
$
22,733 $
42,386

Level 3 (Unobservable inputs)
(Amounts in thousands)
Balance at beginning of period
Realized/Unrealized gain included in earnings *
Change in temporary valuation adjustment included in other comprehensive income (loss)
Sale of trading securities
(Derecognition) / Recognition of Put Option
Redemptions at par
Balance at end of period

* Settlement Agreement− See Note 4 for further detail. Represents the amount of total gains for the period included in earnings relating to assets still held
on the fiscal years ended 2010 and 2009.
Fair Value Measurements of Non−Financial Instruments
On July 26, 2009, we adopted the provisions of the fair value measurement accounting and disclosure guidance related to non−financial assets and liabilities
recognized or disclosed at fair value on a nonrecurring basis. Assets and liabilities subject to this new guidance primarily include goodwill and
indefinite−lived intangible assets measured at fair value for impairment assessments, long−lived assets measured at fair value for impairment assessments
and non−financial assets and liabilities measured at fair value in business combinations. The adoption of this new guidance did not have a material impact
on our financial position, results of operations or cash flows for the periods presented.
The table below segregates non−financial assets and liabilities as of July 31, 2010 that are measured at fair value on a nonrecurring basis in periods
subsequent to initial recognition into the most appropriate level within the fair value hierarchy based on the inputs used to determine the fair value at the
measurement date:
Fair Value Measurements for non−financial assets and liabilities as of July 31, 2010 are as follows:
(Amounts in thousands)
Description
maurices Studio Y trade name (a)
Long−lived assets held and used (b)

$

Total
13,000
150,857

$

—
—

$

—
—

$

Level 3
13,000
150,857

Total

$

163,857

$

—

$

—

$

163,857

(a)

Level 1

Level 2

Fiscal 2010
Realized
Loss
$
2,000
8,720
$

10,720

During the first quarter of fiscal 2010, based on the performance of the Studio Y brand, we performed an interim impairment analysis and
concluded that the estimated book value of the Studio Y trade name exceeded the fair value on October 24, 2009. The impairment analysis with
respect to the Studio Y trade name used in the Company’s operations required the Company to estimate the fair value of the tradename as of the
assessment date. Such determination was made using "relief from royalty" valuation method. Inputs to the valuation model included:
•
•
•

Future revenue and profitability projections associated with the tradename;
Estimated market royalty rates that could be derived from the licensing of the tradename to third parties in order to establish the cash
flows accruing to the benefit of the Company as a result of its ownership of the tradename; and
A rate used to discount the estimated royalty cash flow projections to their present value (or estimated fair value) based on the risk and
nature of the cash flows.
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As a result of the impairment analysis, we recorded a non−cash impairment charge in the amount of $2.0 million in selling, general and
administrative expenses (see Note 8 for further detail).
(b)

The impairment charges are primarily triggered by a decline in revenues and profitability of the respective stores. The impairment analysis
related to store−level assets requires judgments and estimates of future revenues, gross margin rates and store expenses. We base these estimates
upon the store’s past performance and expected future performance based on economic and market conditions. We believe our estimates are
appropriate in light of current market conditions. However, future impairment charges could be required if we do not achieve our current revenue
or cash flow projections.

6. Fair Value of Financial Instruments
The carrying amounts and estimated fair value of our financial instruments are as follows:
(Amounts in thousands)

July 31, 2010
Fair
Carrying
Value
Amount

Assets:
Cash and cash equivalents (a)
Restricted Cash (a)
Short−Term Investment Securities (b)
Long−Term Investment Securities (b)
Put Option (b)

$

Liabilities:
2.5% Convertible Senior Notes (c)
5.33% mortgage note, due July 2023 (d)
Other long−term debt (e)
(a)
(b)
(c)
(d)
(e)

240,641
1,355
85,088
15,833
—
—
23,282
122

$

240,641
1,355
85,088
15,833
—
—
25,916
122

July 25, 2009
Fair
Carrying
Value
Amount
$

240,763
—
112,998
30,813
230
176,094
22,061
146

$

240,763
—
112,998
30,813
230
101,354
27,263
146

The fair value of cash and cash equivalents approximates their carrying amount because of the short maturities of such instruments.
For more information on our investment securities and Put Option, refer to Note 4 and Note 5.
Effective on January 22, 2010, we completed a tender offer for all of the outstanding Notes. Fair value as of July 25, 2009 is based on PORTAL
(Private Offering Resale and Trading through Automated Linkage). Refer to Note 3 and Note 9 for further detail.
The fair value of the mortgage note is based on the net present value of cash flows at estimated current interest rates that we could obtain for a
similar borrowing.
The carrying amount of the other long−term debt approximates fair value.
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7. Property and Equipment
Property and equipment consisted of the following:
July 31,
2010

(Amounts in thousands)
Property and Equipment:
Land
Buildings
Leasehold Improvements
Furniture, Fixtures and Equipment
Information Technology
Construction in Progress

$

Less accumulated depreciation and amortization

15,631
74,415
278,864
268,933
144,752
24,547
807,142

July 25,
2009
$

(329,056)

Property and equipment, net

$

478,086

6,131
53,625
174,772
215,350
88,222
17,985
556,085
(278,172)

$

277,913

The increase in property and equipment is primarily due to the Justice Merger which was consummated on November 25, 2009. See Note 2 for further
detail.
When facts and circumstances indicate that the carrying values of such long−lived assets may be impaired, an evaluation of recoverability is performed by
comparing the carrying values of the assets to undiscounted projected future cash flows, in addition to other quantitative and qualitative analyses. Upon
indication that the carrying values of such assets may not be recoverable, we recognize an impairment loss to write down the cost of the asset group to its
fair value. As a result of this evaluation and the closing of certain stores, we recorded an asset impairment and disposal charge of $10.7 million (of which
$8.7 million relates to fixed assets and $2.0 million relates to intangible assets) during the fiscal year July 31, 2010, $8.3 million (of which $6.3 million
relates to fixed assets and $2.0 million relates to intangible assets) during the fiscal year ended July 25, 2009 and $4.1 million (relates to fixed assets) during
the fiscal year ended July 26, 2008 in our Consolidated Statements of Operations (see Note 8 for further detail).
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8. Goodwill and Other Intangible Assets
On November 25, 2009, we completed our Merger with Tween Brands, Inc. We accounted for the merger in accordance with FASB accounting guidance
and, accordingly, the excess purchase price over the fair market value of the underlying net assets acquired, or $99.0 million, was allocated to
goodwill. Goodwill amortization for this transaction is not deductible for tax purposes. In conjunction with the Merger, we acquired “Justice” brand
trademarks and service marks, including the mark “Justice”, which is used to identify merchandise and services. Certain of these marks are registered with
the U.S. Patent and Trademark Office and certain foreign jurisdictions in which we conduct business. These marks are important to us, and we intend to,
directly or indirectly, maintain and protect these marks and their registrations.
In January 2005, we acquired the outstanding stock of Maurices Incorporated. We accounted for the acquisition as a purchase and, accordingly, the excess
purchase price over the fair market value of the underlying net assets acquired, or $130.7 million, was allocated to goodwill. Goodwill amortization for this
transaction is deductible for tax purposes. In conjunction with this transaction, we acquired the “maurices” and “Studio Y” brands and trademarks.
We became a majority owner of an equity investment in the first quarter of fiscal 2009. We began consolidating the subsidiary’s financial results with our
financials in the first quarter of fiscal 2009, which was reflected in goodwill in the amount of $0.7 million. Pursuant to the transition provisions, we adopted
the new FASB accounting guidance on consolidation, related to the accounting for noncontrolling interests in our consolidated financial statements. We
have retroactively adjusted our fiscal 2009 presentation to reflect the noncontrolling interest portion of our equity investment. Accordingly, we reclassed
our prior equity investment adjustment of $0.7 million from goodwill to noncontrolling interest within the equity section. See Note 3 for further detail.
The following analysis details the changes in goodwill for each reportable segment during the fiscal year ended July 31, 2010:
(Amounts in thousands)
Balance at July 25, 2009

maurices
$

Justice Merger
Balance at July 31, 2010

130,656

Justice
$

—
$

130,656

—

Total
$

99,005
$

99,005

130,656
99,005

$

229,661

In accordance with the FASB accounting guidance on goodwill and intangible assets, the amortization of goodwill and indefinite−life intangible assets is
replaced with annual impairment tests. We perform an impairment test at least annually in our fiscal month of June or whenever we identify certain
triggering events that may indicate impairment. We assess the fair value of our indefinite−lived intangible assets, such as trade names and franchise rights,
using a discounted cash flow model based on royalties estimated to be derived in the future use of the asset if we were to license the use of the assets. An
impairment charge for indefinite−lived intangible assets is recorded if the carrying amount of an indefinite−lived intangible asset exceeds the estimated fair
value on the measurement date. We considered whether specific impairment indicators were present, such as plans to abandon (for which there were no
such plans). There were no cumulative goodwill losses to date.
Other identifiable intangible assets consist of customer relationships and proprietary software technology and defensive intangible assets related to a certain
trademark. Owned trade names and franchise rights were determined to have an indefinite life and therefore are not amortized. Customer relationships,
proprietary technology and defensive assets constitute our identifiable intangible assets subject to amortization, which are amortized over their useful lives
on a straight line basis. A fair value was not assigned to the customer relationships from the Justice Merger because under the valuation analysis income
approach the value of the customer loyalty and the resulting relationship was offset by the costs associated with the asset.
We also acquired favorable leases of $7.0 million classified in the long−term section under “Other Assets” in our balance sheet. Favorable lease rights are
amortized over the favorable lease term and assessed for impairment in accordance with ASC 350−35.
During fiscal 2010, we performed an interim impairment analysis and concluded that the book value of the maurices’ Studio Y trade name exceeded the fair
value. As a result, we recorded a non−cash impairment charge in the amount of $2.0 million in selling, general and administrative expenses in the first
quarter of fiscal 2010. For testing purposes, the fair value was estimated based on projections of future years’ operating results and associated cash flows.
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Other intangible assets were comprised of the following as of July 31, 2010:
(Amounts in thousands)
Description
Indefinite lived intangible assets:
maurices Trade Names
maurices Studio Y Trade Name
Justice Trade Name (a)
Justice Franchise Rights (b)
Finite lived intangible assets:
maurices Customer Relationship
maurices Proprietary Technology
Justice Limited Too Trade Name (c)
Justice Proprietary Software Technology (d)
Total
(a)

(b)
(c)
(d)

Gross
Intangible
Assets

Average
Remaining
Life

Expected Life
Indefinite
Indefinite
Indefinite
Indefinite

—
—
—
—

$

89,000
13,000
66,600
10,900

7 years
5 years

1 year
—

2,200
3,165

7 years
6 years

6 years
5 years

1,600
4,800
191,265

$

Net
Intangible
Assets

Accumulated
Amortization
$

—
—
—
—

$

89,000
13,000
66,600
10,900

(1,755)
(3,165)

$

(152)
(565)
(5,637) $

445
—
1,448
4,235
185,628

Fair value was determined using a discounted cash flow model that incorporates the relief from royalty (RFR) method. Significant assumptions
included, among other things, estimates of future cash flows, royalty rates and discount rates. This asset was assigned an indefinite useful life
because it is expected to contribute to cash flows indefinitely.
Fair value of these international franchise rights was determined using a discounted cash flow model that incorporates the RFR method. This
asset was assigned an indefinite useful life because it is expected to contribute to cash flows indefinitely.
Fair value was determined using the RFR method. This meets the definition of a defensive asset under ASC 350−30−25−5, and was assigned a
remaining life of seven years, which represents the lifecycle of the average Justice customer.
Fair value was determined using the cost approach, as it consists of internally developed software that does not have an identifiable revenue
stream. The remaining life is the estimated obsolescence rate determined for each identified asset.

Other intangible assets were comprised of the following as of July 25, 2009:
(Amounts in thousands)
Description
maurices:
Customer Relationship
Proprietary Technology
Studio Y Trade Name
Trade Names
Total

Gross
Intangible
Assets

Expected Life
7 years
5 years
Indefinite
Indefinite

$

$

2,200
3,298
15,000
89,000
109,498

Accumulated
Amortization
$

$

Net Intangible
Assets

(1,440) $
(3,126)
—
—
(4,566) $

760
172
15,000
89,000
104,932

Based on our customer relationship, proprietary technology and Limited Too Trade Name balances as of July 31, 2010, we expect the related amortization
expense for the remainder fiscal 2011 to be approximately $1.4 million, $1.2 million in fiscal 2012, $1.1 million in fiscal 2013, $1.1 million in fiscal 2014,
$1.1 million in fiscal 2015 and $0.3 million in fiscal 2016.
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9. Debt
Debt consists of the following:
(Amounts in thousands)
5.33% mortgage note, due July 2023
2.5% Convertible Senior Notes
Other

$
$

Less: current portion
Total long−term debt

$

July 31,
2010
25,916
—
122
26,038

$
$

(1,421)
24,617 $

July 25,
2009
27,263
101,354
146
128,763
(102,701)
26,062

Mortgage Note
In connection with the purchase of our Suffern facility, Dunnigan Realty, LLC, in July 2003, we borrowed $34.0 million under a 5.33% rate mortgage
loan. This mortgage loan (the “Mortgage”) is collateralized by a mortgage lien on our Suffern facility, of which the major portion is our dressbarn’s
corporate offices and distribution center. Payments of principal and interest on the Mortgage, a 20−year fully amortizing loan, are due monthly through July
2023. In connection with the Mortgage, we paid approximately $1.7 million in debt issuance costs. These costs were deferred and included in “Other
Assets” on our Consolidated Balance Sheets and are being amortized to interest expense over the life of the Mortgage. Our monthly mortgage payment
amount is $0.2 million.
Convertible Senior Notes Debt Extinguishment
During the second quarter ended January 23, 2010, we conducted a tender offer for our Convertible Senior Notes (the “Offer”). All of the outstanding
Notes, with an aggregate balance of $112.5 million, were validly tendered for exchange and not withdrawn as of January 23, 2010, the expiration date of the
Offer. Total consideration for the Offer was $273.4 million and was comprised of: cash of $112.5 million for the face amount of the Notes; cash of $4.5
million as inducement to exchange ($40 per $1,000 principal amount of the Notes); and the issuance of approximately 6.2 million shares of our common
stock valued at $156.4 million. The fair value of the Notes tendered equaled $101.9 million as of January 23, 2010. Each $1,000 Note holder was entitled to
receive the following: 1) the $1,000 principal amount of the Note, 2) a $40 inducement for conversion of the Notes, 3) accrued and unpaid interest in the
amount of $2.92 and 4) 55.3341 shares of our common stock with a value of $1,389.99 per Note, which based upon the closing price of our common stock
on the expiration date of the Offer equated to an aggregate fair value of $2,432.91 per Note. As a result of the Offer, the Company reduced deferred tax
liabilities by $14.6 million and reduced taxes payable by $0.2 million, with a corresponding increase to additional paid−in capital of $14.8 million. In
connection with the Offer, we recognized a loss of $5.8 million consisting of $4.5 million related to the inducement amount and $1.3 million which is equal
to the difference between the net book value and the fair value of the Notes upon redemption in accordance with ASC 470−20. Previously in December
2009, in a private transaction, we accepted for exchange $2.5 million of the Notes for an aggregate cash amount of approximately $5.4 million. The loss
associated with the December 2009 exchange was de minimus to our consolidated financial statements. No Notes remain outstanding.
Revolving Credit Agreement
On November 25, 2009, we entered into a $200 million revolving credit agreement (the “Credit Agreement”) with the lenders thereunder. The Credit
Agreement replaced the Company’s prior $100 million five−year credit facility entered into on December 21, 2005. The prior facility was scheduled to
expire on December 21, 2010, but was terminated concurrently with the Credit Agreement becoming effective on November 25, 2009. We did not incur
any early termination penalties in connection with the termination of the prior facility.
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The Credit Agreement provides for an asset based senior secured revolving credit facility up to $200 million based on certain asset values and matures on
November 25, 2013. The credit facility may be used for the issuance of letters of credit, to finance the acquisition of working capital assets in the ordinary
course of business, for capital expenditures and for general corporate purposes. The Credit Agreement includes a $150 million letter of credit sublimit, of
which $25 million can be used for standby letters of credit, and a $20 million swing loan sublimit. The interest rates, pricing and fees under the Credit
Agreement fluctuate based on excess availability as defined in the Credit Agreement. There are currently no borrowings outstanding under the Credit
Agreement. Letters of credit totaling $36.7 million that were outstanding under the prior facility at November 25, 2009 were treated as letters of credit
under the Credit Agreement for the same amount.
The Credit Agreement has financial covenants with respect to a fixed charge coverage ratio, among others, as well as customary representations, warranties
and affirmative covenants. We are required to maintain the fixed charge coverage ratio for any period of four fiscal quarters ending during a Covenant
Period as defined in the Credit Agreement of at least 1.10 to 1.00. As of July 31, 2010, the actual fixed charge coverage ratio was 1.61 to 1.00. The Credit
Agreement also contains customary negative covenants, subject to negotiated exceptions, including, among others, on liens, investments, indebtedness,
significant corporate changes including mergers and acquisitions, dispositions and restricted payments. The Credit Agreement also contains customary
events of default, such as payment defaults, cross−defaults to other material indebtedness, bankruptcy and insolvency, the occurrence of a defined change in
control or the failure to observe the negative covenants and other covenants related to the operation of our business. We were in compliance with all
financial covenants as of July 31, 2010.
Our obligations under the Credit Agreement are guaranteed by certain of our domestic subsidiaries (the “Subsidiary Guarantors”). As collateral security
under the Credit Agreement and the guarantees thereof, the Company and our Subsidiary Guarantors have granted to the administrative agent for the benefit
of the lenders, a first priority lien on substantially all of their tangible and intangible assets, including, without limitation, certain domestic inventory, but
excluding real estate. The 2009 Credit Agreement costs were $4.4 million and the related amortization of the deferred issuance costs were for $0.7 million
for fiscal 2010.
As of July 31, 2010, we had $37.8 million of outstanding letters of credit, of which $12.0 million was issued by one of our banks and $25.8 million are
private label letters of credit secured by the Company’s assets. The bank letter of credit fees were $1.0 million for the fiscal year ended July 31, 2010, $0.2
million for the fiscal year ended July 25, 2009, and $0.3 million for the fiscal year ended July 26, 2008.
Scheduled principal payments of the above debt for each of the next five fiscal years and beyond, is as follows: $1.4 million, $1.5 million, $1.6 million, $1.7
million, $1.8 million and $18.0 million, respectively.
Interest charges relating to the above debt were approximately $2.9 million for the fiscal year ended July 31, 2010, $4.4 million for the fiscal year ended
July 25, 2009, and $4.4 million for the fiscal year ended July 26, 2008. The decrease in interest charges in the current year was related to the Tender Offer
for all the Convertible Senior Notes completed on January 27, 2010.
10. Accumulated Other Comprehensive (loss) income
Accumulated Other Comprehensive (loss) income (“AOCI”) is calculated in accordance with FASB accounting guidance. Cumulative unrealized gains and
losses on available−for−sale investment securities are reflected as AOCI in shareholders’ equity. See Note 4 for additional information.
Accumulated other comprehensive (loss) income, net of tax, is reflected in the Consolidated Balance Sheets, as follows:
Fiscal Year Ended
July 31, 2010
July 25, 2009

(Amounts in thousands)
Unrealized gain / (loss) on short−term investments securities, net of taxes
Unrealized gain / (loss) on auction rate securities, net of taxes
Accumulated other comprehensive (loss) income

$
$
F−33

343 $
(4,667)
(4,324) $

680
(9,087)
(8,407)

11. Share Repurchase Program
On September 20, 2007, our Board of Directors authorized a $100 million share repurchase program (the “2007 Program”). Under the 2007 Program,
purchases of shares of our common stock may be made at our discretion from time to time, subject to market conditions and at prevailing market prices,
through open market purchases or in privately negotiated transactions and will be subject to applicable SEC rules. The 2007 Program has no expiration
date.
During fiscal 2010, we purchased 1.6 million shares at an average price of $24.48 equaling $37.9 million. The total stock purchases that have been made
under the 2007 Program are 2.1 million shares at an aggregate purchase price of approximately $42.6 million, resulting in a remaining authorized balance of
$57.4 million. Treasury (reacquired) shares are retired and treated as authorized but unissued shares.
On September 23, 2010, our Board of Directors authorized a $100 million share repurchase program (the “2010 Program”). Under the 2010 Program,
purchases of shares of our common stock may be made at our discretion from time to time, subject to market conditions and at prevailing market prices,
through open market purchases or in privately negotiated transactions and will be subject to applicable SEC rules. The 2010 Program replaces the 2007
Program which had a remaining authorization of $57.4 million.
12. Earnings Per Share
Basic and diluted earnings per share are calculated by dividing net earnings by the weighted−average number of common shares outstanding during each
period. Diluted earnings per share reflects the potential dilution using the treasury stock method that could occur if outstanding stock options, or other
equity awards from our share−based compensation plans, were exercised and converted into common stock that would then participate in net earnings. Also
included in diluted earnings per share is the conversion obligation of the Notes to the extent dilutive. See Note 9 for additional information. Components of
basic and diluted earnings per share were as follows:
Fiscal Year Ended
(Amounts in thousands, except
earnings per share)
Net earnings

July 31,
2010
$

Weighted−average shares outstanding during period on which basic
earnings per share is calculated
Net effect of dilutive stock options, other equity awards, and convertible
securities based on the treasury stock method using the average market
price
Weighted−average shares outstanding during period on which diluted
earnings per share is calculated
Earnings per share:
Basic
Diluted

$
$

133,378

July 25,
2009
$

66,572

July 26,
2008
$

71,215

72,194

60,044

60,102

4,803

2,946

4,365

76,997

62,990

64,467

1.85
1.73

$
$

1.11
1.06

$
$

1.18
1.10

During the second quarter ended January 23, 2010, we sold all of our convertible senior notes through a tender offer. The Convertible Senior Notes were
dilutive to earnings per share for the fiscal years ended July 25, 2009 and July 26, 2008, as a result of our average stock price being greater than the
conversion price of the Notes. In accordance with FASB accounting guidance, the number of additional shares related to the dilutive effect of the
Convertible Senior Notes was approximately 1,660,000 shares for fiscal 2009 and approximately 2,866,000 shares for fiscal 2008. The dilutive effect of the
Convertible Senior Notes in fiscal 2009 was lower since it is directly related to the lower average market price of fiscal 2009.
The Notes were fully redeemed as of January 27, 2010, the effective date of the Offer and, therefore, the 6.2 million shares issued upon the debt
extinguishment are now included in the outstanding shares from that date. See Notes 3 and 9 for further details.
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The following shares attributable to outstanding stock options were excluded from the calculation of diluted earnings per share because their inclusion
would have been anti−dilutive:
(Amounts in thousands)

July 31,
2010

Shares excluded from calculation of diluted earnings per share

1,723

Fiscal Year Ended
July 25,
2009
3,088

July 26,
2008
1,761

13. Employee Benefit Plans
We sponsor a defined contribution retirement savings plan (401(k)) covering all eligible employees. We also sponsor an Executive Retirement Plan (“ERP
Plan”) for certain officers and key executives. Both plans allow participants to defer a portion of their annual compensation and receive a matching
employer contribution on a portion of that deferral. During fiscal 2010, 2009 and 2008, we incurred expenses of approximately $5.3 million, $2.2 million
and $2.9 million, respectively, relating to the contributions to and administration of the above plans. These expenses are allocated to cost of sales and
selling, general and administrative expenses in accordance with our accounting policies described in Note 1.
The ERP Plan is a non−qualified deferred compensation plan. The purpose of the ERP Plan is to attract and retain a select group of management or highly
compensated employees and to provide them an opportunity to defer compensation on a pre−tax basis above IRS limitations. ERP Plan balances cannot be
rolled over to another qualified plan or IRA upon distribution. Unlike a qualified plan, Dress Barn, Inc. is not required to fund the benefits payable under
the Plan.
ERP Plan participants can contribute up to 95% of base salary and bonus, before federal and state taxes are calculated. Dress Barn, Inc. may make a
matching contribution to the ERP Plan in the amount of 80% to 100% matching contributions on the first 5% of base salary and bonus deferrals. Such
amounts were $1.0 million in fiscal 2010, $0.6 million in fiscal 2009 and $0.7 million in fiscal 2008. There are 27 reference investment fund elections
currently offered in the ERP Plan. As of July 31, 2010 and July 25, 2009 our ERP liability was $31.9 million and $25.8 million, respectively. As a result of
stock market appreciation and depreciation related to the reference investments of the participant, we record charges (benefits) in our Consolidated
Statement of Operations related to this plan. The nature of such a plan has the potential to create volatility in our Consolidated Statement of Operations.
We also sponsor an Employee Stock Purchase Plan, which allows employees to purchase shares of our stock during each quarterly offering period at a 10%
discount through weekly payroll deductions. We do not provide any additional postretirement benefits.
14. Income Taxes
As a result of the Merger with Tween Brands discussed in Note 2, we recorded a $13.2 million current deferred tax asset and $9.2 million non−current
deferred tax liability in purchase accounting. In addition, as a result of the extinguishment of the Notes discussed in Note 9, we reduced our current deferred
tax liabilities by $14.6 million, reduced our current taxes payable by $0.2 million and correspondingly increased our additional paid in capital by $14.8
million.
Effective with the completion of the Merger with Tween Brands on November 25, 2009, the Tween Brands federal consolidated group ceased to exist and
the companies acquired as a result of the Merger joined Dress Barn’s federal consolidated group. Due to the Merger, we now have foreign operations and
will now provide taxes for certain foreign jurisdictions.
We file income tax returns in the U.S. federal jurisdiction, various state jurisdictions and certain foreign jurisdictions. Federal periods that remain subject to
examination include the tax period ended July 29, 2006 through the tax period ended July 25, 2009 for the Dress Barn consolidated group and the tax period
ended February 3, 2007 through January 31, 2009 for the Tween Brands consolidated group. Tax periods for state jurisdictions that remain subject to
examination include the tax period ended July 30, 2005 through the tax period ended July 25, 2009, with few exceptions for the Dress Barn consolidated
group and for the Tween Brands consolidated group periods ended January 28, 2006 through January 31, 2009. The audit by the Internal Revenue Service
of The Dress Barn federal tax return for the fiscal period ended July 29, 2006 was concluded in the 4 th quarter, with the exception of two issues which the
Company plans to appeal. The Company believes that adequate reserves have been provided for the resolution of these matters. Earlier years related to
certain foreign jurisdictions remain subject to examination.
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The components of the provision for income taxes were as follows:
(Amounts in thousands)
Federal:
Current
Deferred

July 31,
2010
$

55,825
5,440
61,265

Fiscal Year Ended
July 25,
2009
$

July 26,
2008

28,166 $
(35)
28,131

26,407
10,536
36,943

State:
Current
Deferred

9,933
1,523
11,456

Foreign:
Current
Deferred

Provision for income taxes

5,807
974
6,781

3,320
(71)
3,249
$

75,970

5,625
(2,417)
3,208

—
—
—
$

34,912

—
—
—
$

40,151

Significant components of our deferred tax assets and liabilities were as follows:
(Amounts in thousands)

July 31,
2010

Deferred tax assets:
Inventory capitalization and inventory−related items
Capital loss carryover and unrealized losses
Accrued payroll & benefits
Share−based compensation
Straight−line rent
Federal benefit of uncertain tax positions
Other items
Total deferred tax assets
Deferred tax liabilities:
Depreciation
Intangibles
Interest
Other items
Total deferred tax liabilities
Valuation allowance
Net deferred tax assets (liabilities)

$

$

9,266
2,997
23,990
8,213
49,094
12,312
8,269
114,141

July 25,
2009
$

39,411
61,628
—
7,818
108,857
(4,178)
1,106 $

5,558
4,680
17,159
6,873
10,706
9,818
6,231
61,025
10,798
26,788
16,200
6,089
59,875
(5,464)
(4,314)

The fiscal 2010 total net deferred tax asset is presented on our Consolidated Balance Sheet as a current asset of $21.4 million and as a long−term liability of
$20.3 million. The fiscal 2009 total net deferred tax liability is presented on our Consolidated Balance Sheet as a long−term asset of $3.1 million and as a
current liability of $7.4 million.
The Company has provided the additional U.S. taxes required to permit the future repatriation of its undistributed foreign earnings without any additional
tax cost. Future changes to the Company’s international business operations might cause Management to change its assertion in regard to some portion of
these foreign earnings resulting in a reversal of the federal deferred tax liability previously established.
In prior years, the Company assessed its ability to utilize its capital loss carryovers, as well as its ability to realize the benefit of unrealized losses sustained
in the current period, and concluded that a valuation allowance is required against the related deferred tax assets. During the current year, the Company
recorded a decrease in the valuation allowance of $1.3 million, primarily due to a decrease in the deferred tax asset for unrealized losses on
investments. The valuation allowance had a balance of $4.2 million at July 31, 2010 and $5.5 million at July 25, 2009.
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The classification of deferred tax assets and deferred tax liabilities were as follows:
(Amounts in thousands)
Total current deferred tax assets
Total non−current deferred tax assets
Total deferred tax assets

$

Total current deferred tax liabilities
Total non−current deferred tax liabilities
Total deferred tax liabilities

$

$

$

July 31,
2010
28,146
39,827
67,973
6,746
60,121
66,867

$
$
$
$

July 25,
2009
14,884
40,677
55,561
22,289
37,586
59,875

Following is a reconciliation of the statutory Federal income tax rate and the effective income tax rate applicable to earnings before income taxes:

Statutory tax rate
State taxes – net of federal benefit
Tax−exempt interest
Net change in the ASC 740−10 (FIN 48) Reserve
Valuation allowance – capital losses
Non−deductible acquisition costs
Charity excess deduction for tax
Other – net
Effective tax rate

July 31, 2010
35.0%
3.6%
(0.3)%
(2.1)%
0.1%
0.3%
(0.4)%
0.1%
36.3%

Fiscal Year Ended
July 25, 2009
35.0%
4.1%
(1.2)%
(4.8)%
0.7%
0.4%
—
0.2%
34.4%

July 26, 2008
35.0%
4.2%
(2.0)%
(4.2)%
0.9%
—
—
2.2%
36.1%

We adopted Accounting Standards Codification (“ASC”) 740−10, Accounting for Uncertainty in Income Taxes – An Interpretation of FASB Statement No.
109, on July 29, 2007 and as of the adoption date, we had recorded unrecognized tax benefits of $27.2 million, of which $19.4 million, if recognized, would
affect the effective tax rate.
We recognized interest and penalties related to unrecognized tax benefits as a component of income tax expense.
As of July 31, 2010, our gross unrecognized tax benefits were $23.9 million, including accrued interest and penalties of $4.6 million. As a result of the
Merger with Tween Brands, $9.2 million of gross unrecognized tax benefits were recorded in purchase accounting, including $1.6 million attributable to
interest and penalties. If recognized, the portion of the liabilities for gross unrecognized tax benefits that would affect our effective tax rate, including
interest and penalties, is $12.1 million. The liability as of July 31, 2010 of $23.9 million includes accrued interest of $3.5 million and penalties of $1.1
million. Excluding the amounts recorded in purchase accounting, discussed above, we recognized a tax benefit of $1.5 million attributable to interest and
tax benefit of $0.6 million attributable to penalties for a total benefit of $2.1 million during the year ended July 31, 2010.
The change in the Company’s unrecognized tax liability during the fiscal year ended July 31, 2010, excluding interest and penalties, was affected by three
significant events; a reduction of $2.7 million from a change in the method of accounting for recognition of certain revenues for tax purposes from an
unacceptable method to an acceptable method, a reduction in the liability of $4.8 million because of the resolution of certain other tax positions and an
increase of $7.6 million in the liability from uncertain tax positions assumed in the merger with Justice.
A reconciliation of the beginning and ending balances of the total amounts of gross unrecognized tax liability excluding interest and penalties is as follows:
Gross liability for unrecognized tax benefit
Increase related to acquisition
Increases related to tax positions in prior years
Decreases related to tax positions in prior years
Decreases related to settlements
Decreases related to lapse in statute of limitations
Increases related to current year tax positions
Gross liability for unrecognized tax benefit

$

$
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July 31, 2010
18.1 $
7.6
1.1
(8.0)
(3.6)
(0.5)
4.6
19.3 $

July 25, 2009
14.0 $
—
11.9
(6.9)
(0.2)
(2.2)
1.5
18.1 $

July 26, 2008
20.2
—
1.0
(5.2)
(0.9)
(1.9)
0.8
14.0

We believe it is reasonably possible that there will be a $4.9 million decrease in the gross tax liability for uncertain tax positions within the next 12 months
based upon potential settlements and the expiration of statutes of limitation in various tax jurisdictions.
15. Commitments and Contingencies
Lease commitments
We lease all of our stores. Certain leases provide for additional rents based on percentages of net sales, charges for real estate taxes, insurance and other
occupancy costs. Store leases generally have an initial term of approximately 10 years with one or more 5−year options to extend the lease. Some of these
leases have provisions for rent escalations during the initial term. We receive rental income and reimbursement for taxes and common area maintenance
charges primarily from two tenants that occupy a portion of the Suffern facility that are not affiliated with us. The rental income from the other tenants is
shown as “Other income” on our Consolidated Statements of Operations. In addition, the operating leases have been reduced by our sublease revenue
annually by $1.8 million through fiscal 2012.
The operating lease obligations represent future minimum lease payments under non−cancelable operating leases as of July 31, 2010. The minimum lease
payments do not include common area maintenance (“CAM”) charges or real estate taxes, which are also required contractual obligations under our
operating leases. In the majority of our operating leases, CAM charges are not fixed and can fluctuate from year to year. Total CAM charges and real estate
taxes for fiscal 2010, 2009 and fiscal 2008 were $59.8 million, $44.7 million and $41.8 million, respectively.
A summary of occupancy costs follows:
July 31,
2010

(Amounts in thousands)
Base rentals
Percentage rentals
Other occupancy costs

$

Less: Rental income from third parties
Total

$

Fiscal Year Ended
July 25,
2009

212,139 $
9,415
69,842
291,396
(1,811)
289,585 $

143,697 $
3,465
49,131
196,293
(1,813)
194,480 $

July 26,
2008
137,398
3,260
46,174
186,832
(1,821)
185,011

The following is a schedule of future minimum rentals under noncancelable operating leases as of July 31, 2010,
(amounts in thousands):
Fiscal Year
2011
2012
2013
2014
2015
Subsequent years
Total future minimum rentals

$

$

Total
235,297
206,494
173,355
144,061
117,433
249,221
1,125,861

Although we have the ability to cancel certain leases if specified sales levels are not achieved, future minimum rentals under such leases have been included
in the above table.
Leases with related parties
We lease two stores from our Chairman or related trusts. Future minimum rentals under leases with such related parties which extend beyond July 31, 2010,
included in the above schedule, are approximately $337,000 annually and in the aggregate $1.1 million. The leases also contain provisions for cost
escalations and additional rent based on net sales in excess of stipulated amounts. Rent expense for fiscal years 2010, 2009 and 2008 under these leases
amounted to approximately $386,000, $337,000 and $332,000, respectively.
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Contractual obligations and commercial commitments
We enter into a number of cancelable and non−cancelable commitments during the year. Typically, these commitments are for less than a year in duration
and are principally focused on the construction of new retail stores and the procurement of inventory. We do not maintain any long−term or exclusive
commitments or arrangements to purchase merchandise from any single supplier. Preliminary commitments with our private label merchandise vendors
typically are made five to seven months in advance of planned receipt date. Substantially all of our merchandise purchase commitments are cancelable up
to 30 days prior to the vendor’s scheduled shipment date.
Legal Matters
On January 21, 2010, Tween Brands was sued in the U.S. District Court for the Eastern District of California. This purported class action alleges, among
other things, that Tween Brands violated the Fair Labor Standards Act by not properly paying its employees for overtime and missed rest breaks. In
September 2010, the parties agreed to a tentative settlement of this wage and hour lawsuit. The settlement is subject to preliminary court approval, notice to
the purported class members, and final court approval.
Between November 2008 and October 2009, Tween Brands was sued in three purported class action lawsuits alleging that Tween Brands’ telephone capture
practice in California violated the Song−Beverly Credit Card Act, which protects consumers from having to provide personal information as a condition to a
credit card transaction. All three cases were consolidated in California state court. The parties settled this lawsuit in the spring of 2010. The court granted
preliminary approval of the settlement on July 9, 2010. The final court approval hearing is scheduled for December 10, 2010.
In addition to the litigation discussed above, we are, and in the future may be, involved in various other lawsuits, claims and proceedings incident to the
ordinary course of business. The results of litigation are inherently unpredictable. Any claims against us, whether meritorious or not, could be time
consuming, result in costly litigation, require significant amounts of management time and result in diversion of significant resources. The results of these
lawsuits, claims and proceedings cannot be predicted with certainty. However, we believe that the ultimate resolution of these current matters will not have
a material adverse effect on our consolidated financial statements taken as a whole.
16. Share−Based Compensation Plans
Our 2001 Stock Incentive Plan (the “2001 Plan”) provides for the granting of either Incentive Stock Options or non−qualified options to purchase shares of
common stock, as well as the award of shares of restricted stock. At the November 30, 2005 Annual Shareholders Meeting, shareholders approved a total of
six million shares to be available for issuance (for a total of 12 million, after giving effect to a 2−for−1 stock split payable March 31, 2006) under the 2001
Plan. As of July 31, 2010, there were approximately 2.4 million shares under the 2001 Plan available for future grant. All of our prior stock option plans
have expired as to the ability to grant new options. We issue new shares of common stock when stock option awards are exercised. Refer to the
Consolidated Statements of Shareholders’ Equity and Comprehensive Income for new shares of common stock issued in fiscal 2010, fiscal 2009 and fiscal
2008.
Stock option awards outstanding under our current plans have primarily been granted at exercise prices that are equal to the market value of our stock on the
date of grant, generally vest over four or five years and expire no later than ten years after the grant date. We recognize compensation expense ratably over
the vesting period, net of estimated forfeitures. During the fiscal year ended July 31, 2010, July 25, 2009 and July 26, 2008, we recognized approximately
$7.9 million, $6.3 million and $5.3 million, respectively, in share−based compensation expense related to stock options. As of July 31, 2010, there was
$18.1 million of total unrecognized compensation cost related to nonvested options, which is expected to be recognized over a remaining weighted−average
vesting period of 2.9 years. The total intrinsic value of options exercised during fiscal 2010 was approximately $20.3 million, fiscal 2009 were
approximately $3.2 million, and during fiscal 2008 was approximately $1.6 million. The total fair value of options that vested during fiscal 2010, fiscal
2009 and fiscal 2008, was approximately $6.4 million, $5.0 million, and $5.4 million, respectively.
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The following table summarizes the activities in all Stock Option Plans and changes during each of the fiscal years presented:

Options outstanding – beginning of year
Granted
Cancelled
Exercised

July 31, 2010
Weighted
Average
Exercise
Price
Options
7,192,103 $
12.20
1,393,013
20.14
(226,755)
17.21
(1,638,351)
9.15

Fiscal Year Ended
July 25, 2009
Weighted
Average
Exercise
Price
Options
5,850,968 $
11.05
1,807,505
14.98
(85,950)
15.73
(380,420)
6.98

July 26, 2008
Weighted
Average
Exercise
Price
Options
5,677,329 $
10.35
663,800
16.73
(265,450)
13.42
(224,711)
7.19

Outstanding end of year

6,720,010

$

14.42

7,192,103

$

12.20

5,850,968

$

11.05

Options exercisable at year−end
Weighted−average fair value of options
granted during the year

3,145,045

$

11.39

3,647,636

$

9.68

3,108,018

$

8.45

$

8.14

$

5.73

$

6.63

At July 31, 2010, we had 6,473,605 options vested and expected to vest with an aggregate intrinsic value of $68.1 million and a weighted−average
remaining contractual term of 6.3 years. At July 25, 2009, we had 6,867,663 options vested and expected to vest with an aggregate intrinsic value of $28.0
million and a weighted−average remaining contractual term of 6.1 years. At July 26, 2008, we had 5,609,267 options vested and expected to vest with an
aggregate intrinsic value of $28.2 million and a weighted−average remaining contractual term of 6.1 years.
The options exercisable at July 31, 2010 have an aggregate intrinsic value of $41.8 million and a weighted average contractual term of 4.5 years.
The 2001 Plan also allows for the issuance of shares of restricted stock. Any shares of restricted stock are counted against the shares available for future
grant limit as three shares for every one restricted share granted. In general, if options are cancelled for any reason or expire, the shares covered by such
options again become available for grant. If a share of restricted stock is forfeited for any reason, three shares become available for grant.
The fair value of restricted stock awards is estimated on the date of grant based on the market price of our common stock and is amortized to compensation
expense on a graded basis over the related vesting periods, which are generally two to five years. As of July 31, 2010, there was $2.1 million of total
unrecognized compensation cost related to non−vested restricted stock awards, which is expected to be recognized over a remaining weighted−average
vesting period of 2.5 years. Compensation expense recognized for restricted stock awards during the fiscal years ended July 31, 2010, July 25, 2009 and
July 26, 2008 was $2.4 million, $0.3 million and $1.3 million, respectively.
Following is a summary of the changes in the shares of restricted stock outstanding during fiscal 2010, 2009 and 2008:
Fiscal 2010

Number
of Shares
Restricted stock awards, beginning of
year
Granted
Vested
Forfeited
Restricted stock awards, end of year

111,581 $
191,704
(107,369)
(5,179)
190,737 $

Weighted
Average
Grant Date
Fair Value
Per Share
16.53
20.36
17.64
21.63
19.62
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Fiscal Year Ended
Fiscal 2009
Weighted
Average
Grant Date
Fair Value
Number
Per Share
of Shares
140,524 $
26,000
(51,943)
(3,000)
111,581 $

16.12
14.12
14.34
14.39
16.53

Fiscal 2008

Number
of Shares
137,167 $
54,573
(48,816)
(2,400)
140,524 $

Weighted
Average
Grant Date
Fair Value
Per Share
13.59
19.56
12.59
22.12
16.12

During fiscal 2007, we established a Long−Term Incentive Plan (the “LTIP”) that authorizes the grant of performance−based restricted stock to senior
executives based on the achievement of certain performance metrics versus planned amounts over specified valuation periods. As of July 31, 2010, all
compensation cost for the restricted shares issued for the fiscal 2007 valuation period had been recognized. During the fiscal years ended July 31, 2010,
July 25, 2009 and July 26, 2008, we recognized ($0.3) million, ($0.1) million and $0.9 million of compensation expense relating to certain existing LTIP
valuation periods.
The fair values of the options granted under our fixed stock option plans were estimated on the date of grant using the Black−Scholes option pricing model
with the following assumptions:
July 31,
2010
Weighted average risk−free interest rate
Weighted average expected life (years)
Expected volatility of the market price of our common stock
Expected dividend yield

Fiscal Year Ended
July 25,
2009

2.2%
3.9
47.6%
0%

2.6%
4.9
40.5%
0%

July 26,
2008
4.1%
4.8
39.5%
0%

The Black−Scholes option pricing model was developed for use in estimating the fair value of traded options, which have no vesting restrictions and are
fully transferable. The expected life of options represents the period of time the options are expected to be outstanding and is based on historical
trends. The risk−free rate is based on the yield of a U.S. Treasury strip rate with a maturity date corresponding to the expected term of the option
granted. The expected volatility assumption is based on the historical volatility of our stock over a term equal to the expected term of the option
granted. Option valuation models require input of highly subjective assumptions including the expected stock price volatility. Because our employee stock
options have characteristics significantly different from those of traded options, and because changes in subjective input assumptions can materially affect
the fair value estimate, the actual value realized at the time the options are exercised may differ from the estimated values computed above.
Cash flows resulting from tax deductions in excess of the cumulative compensation cost recognized for options exercised (excess tax benefits) are classified
as financing cash flows. For the fiscal years ended July 31, 2010, July 25, 2009 and July 26, 2008 excess tax benefits realized from the exercise of stock
options was $5.8 million, $0.9 million and $0.4 million, respectively.
17. Segments
Our segment reporting structure reflects a brand−focused approach, designed to optimize the operational coordination and resource allocation of our
businesses across multiple functional areas including specialty retail, e−commerce and licensing. The three reportable segments described below represent
our brand−based activities for which separate financial information is available and which is utilized on a regular basis by our executive team to evaluate
performance and allocate resources. In identifying our reportable segments, we consider economic characteristics, as well as products, customers, sales
growth potential and long−term profitability. As such, we report our operations in three reportable segments as follows:
•

dressbarn segment – consists of the specialty retail and outlet operations of our dressbarn brand.

•

maurices segment – consists of the specialty retail, outlet and e−commerce operations of our maurices brand.

•

Justice segment – consists of the specialty retail, outlet, e−commerce and licensing operations of our Justice brand.

Our Justice brand revenue from E−commerce is approximately 4.0% of our annual net sales and revenue from licensing revenue is less than 1.0% of our
annual net sales.
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Selected financial information by reportable segment and a reconciliation of the information by segment to the consolidated totals is as follows:
Consolidated Statements of Operations and Cash Flow Data:
(Amounts in millions)
Net sales
dressbarn
maurices
Justice *
Consolidated net sales
Operating income
dressbarn
maurices
Justice *
Consolidated operating income
Loss on debt extinguishment
Interest income
Interest expense
Other income
Earnings before provision for income taxes
Depreciation and amortization
dressbarn
maurices
Justice *
Consolidated depreciation and amortization
Capital expenditures
dressbarn
maurices
Justice *
Consolidated capital expenditures

Fiscal 2010
$
$
$

$
$
$
$
$

982.0
680.7
711.9
2,374.6

Fiscal 2009
$
$

59.8 $
93.0
64.7
217.5
(5.8)
2.3
(6.6)
2.0
209.4 $
27.1
20.8
23.7
71.6
24.7
28.0
12.5
65.2

$
$
$
$

906.2
588.0
—
1,494.2

Fiscal 2008
$
$

44.9 $
60.1
—
105.0
—
5.4
(10.0)
1.1
101.5 $
28.0
20.5
—
48.5
27.3
31.1
—
58.4

$
$
$
$

887.6
556.6
—
1,444.2
42.8
69.8
—
112.6
—
7.8
(9.5)
0.5
111.4
27.8
20.4
—
48.2
34.4
31.7
—
66.1

* The Justice Merger was consummated on November 25, 2009 and therefore data related to our prior reporting period is not presented.
The information regarding total assets by segment as of July 25, 2009 has been restated to correct an error in classification of certain assets, primarily
maurices goodwill and intangible assets. Such assets were previously included in the dressbarn segment assets and should have been classified as part of the
maurices segment assets. As a result, maurices assets increased by $220.8 million from amounts originally reported and dressbarn assets decreased by a
corresponding amount as of July 25, 2009. Consolidated assets were unaffected by this reclassification. The amounts reported in Note 8 related to goodwill
and intangible assets of maurices were also unaffected by this reclassification of segment assets.
(continued)
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Consolidated Balance Sheets Data:
(Amounts in millions)
Total assets
dressbarn
maurices
Justice *
Consolidated assets

July 31, 2010
$
$

Merchandise inventories
dressbarn
maurices
Justice *
Consolidated merchandise inventories

$
$

July 25, 2009

604.5
447.3
602.3
1,654.1

$

129.6
75.6
115.1
320.3

$

725.7
403.5
—
1,129.2

$

126.1
67.9
—
194.0

$

* The Justice Merger was consummated on November 25, 2009 and therefore data related to the prior reporting period is not presented.
18. Quarterly Results of Operations (UNAUDITED)
(Amounts in thousands, except per share data)
Fourth
Quarter

Fiscal Year Ended July 31, 2010 (1)

Third
Quarter

(2), (4)

Net sales
Cost of sales, including occupancy and buying costs
(excluding depreciation)
Income tax expense
Net earnings
Earnings per share
Basic
Diluted

710,865

(3)

419,484
18,136
42,011
0.53
0.52

$

$
$

Net sales
Cost of sales, including occupancy and buying costs
(excluding depreciation)
Income tax expense/ (benefit)
Net earnings/ (loss)

$

398,928
237,994
8,046
25,621

Earnings/ (loss) per share
Basic
Diluted

$
$

0.43
0.40

$

0.60
0.59

375,709

$
$

0.38
0.37

$

0.32
0.28

$

343,201

$
$

0.36
0.33
First
Quarter

$

230,516
(1,160)
(1,836)
$
$

404,089
240,292
14,845
21,672

Second
Quarter

220,642
15,469
23,061
$
$

594,120
361,617
13,929
21,688

Third
Quarter
$

First
Quarter

(2), (4)

665,497
373,874
29,060
48,007

Fourth
Quarter

Fiscal Year Ended July 25, 2009 (1), (5)

(1)
(2)
(3)

(2), (4)

$

$
$

Second
Quarter

(0.03) $
(0.03) $

376,398
229,198
12,557
19,726
0.33
0.30

Fiscal 2010 consists of 53 weeks. All other fiscal years presented consisted of 52 weeks.
Merger with Justice in November 2009, refer to Note 2.
The income tax provision for fiscal 2010 was favorably impacted by the reversal of approximately $4.8 million of uncertain tax positions, refer to Note

14.
(4)
(5)

Tender Offer of Convertible Senior Notes, refer to Note 9
Prior year amounts have been revised to reflect the retrospective application of adopting a new accounting pronouncement relating to convertible debt
and the prospective application of the new accounting pronouncement relating to non−controlling interest, refer to Note 3.
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19. Subsequent Events
Corporate Reorganization and Potential Corporate Name Change
We are currently planning a potential corporate reorganization and name change. In our planned reorganization, each of our dressbarn, maurices and Justice
brands would become subsidiaries of a new Delaware corporation named Ascena Retail Group, Inc., or Ascena, and Dress Barn shareholders would become
stockholders of this new Delaware holding company on a one−for−one basis, holding the same number of shares and same ownership percentage after the
reorganization as they held immediately prior to the reorganization. The reorganization generally would be tax−free for Dress Barn
shareholders. Shareholders of record on October 8, 2010 will be entitled to attend and vote at the annual meeting to approve the reorganization, which will
be more fully described in the proxy statement/prospectus relating to the meeting.
Upon completion of the reorganization, Ascena would, in effect, replace the present company as the publicly held corporation. Ascena through its
subsidiaries would continue to conduct all of the operations currently conducted by Dress Barn and its subsidiaries, and the directors and executive officers
of Dress Barn prior to the reorganization would be the same as the directors and executive officers of Ascena following the reorganization. The shares of
Ascena common stock are expected to trade on the NASDAQ Global Select Market under the ticker symbol “ASNA”.
The Board of Directors and management of Dress Barn, Inc. believe that implementing the holding company structure will provide the company with
strategic, operational and financing flexibility, and incorporating the new holding company in Delaware will allow the company to take advantage of the
flexibility, predictability and responsiveness that Delaware corporate law provides.
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EXHIBIT INDEX
Exhibit
Number
2.1

Description
Agreement and Plan of Merger, dated as of June 24, 2009, among The Dress Barn, Inc.,
Thailand Acquisition Corp. and Tween Brands, Inc.

Incorporated By
Reference From
(1)

3.1

Amended and Restated Certificate of Incorporation, as approved by shareholders at
December 10, 2008 Annual Meeting of Shareholders

(2)

3.2

Amended and Restated By−Laws (as amended through September 18, 2008)

(3)

4

Specimen Common Stock Certificate

(4)

10.1

Purchase and Sale Agreement, dated January 28, 2003,
Between Rockland Warehouse Center Corporation, as seller,
and Dunnigan Realty, LLC, as buyer with respect to
30 Dunnigan Drive, Suffern, NY

(5)

10.2

$34,000,000 mortgage loan from John Hancock Life Insurance Company
to Dunnigan Realty, secured by mortgage on 30 Dunnigan Drive, Suffern, NY

(6)

10.3

Leases of Company premises of which the lessor is Elliot S. Jaffe
or members of his family or related trusts:
10.6.1 Danbury, CT store
10.6.2 Norwalk, CT dressbarn/dressbarn Woman store

(4)
(7)

10.4

Amended and Restated Lease between Dunnigan Realty, LLC, as landlord,
and The Dress Barn, Inc., as tenant, dated June 24, 2003 for office
and distribution space in Suffern, New York

(6)

10.5

The Dress Barn, Inc. 1993 Incentive Stock Option Plan

(8)

10.6

The Dress Barn, Inc. 1995 Stock Option Plan

(9)

10.7

The Dress Barn, Inc. 2001 Stock Incentive Plan (amended and restated effective September
29, 2005)

(10)

10.8

The Dress Barn, Inc. 162(m) Executive Bonus Plan

(10)

10.9

Amendment Number One to 162(m) Executive Bonus Plan

(11)

10.10

Employment Agreement with Elliot S. Jaffe dated May 2, 2002

(12)

10.11

Amendment dated July 10, 2006 to Employment Agreement
dated May 2, 2002 with Elliot S. Jaffe

(13)

10.12

Employment Agreement dated May 2, 2002 with David R. Jaffe

(12)

10.13

Employment Agreement dated April 23, 2010 with Michael W. Rayden

(14)

10.14

Employment Agreement dated July 26, 2005 with Gene Wexler

(15)

10.15

Supplemental Retirement Benefit Agreement with Mrs. Roslyn Jaffe dated August 29, 2006

(16)

10.16

Consulting Agreement dated July 18, 2006 with Burt Steinberg Retail Consulting Ltd.

(17)

10.17

Executive Severance Plan dated as of March 3, 2010

(18)

10.18

Credit Agreement dated as of November 25, 2009, filed herewith

14

Code of Ethics for the Chief Executive Officer and Senior Financial Officers

21

Subsidiaries of the Registrant, filed herewith

23

Consent of Independent Registered Public Accounting Firm, filed herewith

31.1

Section 302 Certification of President and Chief Executive Officer, filed herewith

31.2

Section 302 Certification of Chief Financial Officer, filed herewith

32.1

Section 906 Certification of President and Chief Executive Officer, filed herewith

32.2

Section 906 Certification of Chief Financial Officer, filed herewith

(6)

References as follows:
(1)

The Company’s Report on Form 8−K filed June 25, 2009. Excludes schedules, exhibits and certain annexes, which the
Company agrees to furnish supplementally to the Securities and Exchange Commission upon request.

(2)

Annex A to the Company’s Proxy Statement, filed November 5, 2008.

(3)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 26, 2008 (Exhibit 3.4).

(4)

The Company's Registration Statement on Form S−1 under the Securities Act of 1933 (Registration No. 2−82916) declared
effective May 4, 1983 (Exhibits 4 and 10(l)).

(5)

The Company’s Quarterly Report on Form 10−Q for the quarter ended January 25, 2003.

(6)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 26, 2003 (Exhibits 10(xx), 10(mm) and 14).

(7)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 25, 1992 (Exhibit 10(h)(h)).

(8)

The Company's Registration Statement on Form S−8 under the
Securities Act of 1933 (Registration No. 33−60196) filed on March 25, 1993 (Exhibit 28).

(9)

The Company's Annual Report on Form 10−K for the fiscal year ended July 27, 1996 (Exhibit 10(nn)).

(10)

The Company's Proxy Statement, filed October 31, 2005 (Annex A and Annex B).

(11)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 25, 2009 (Exhibit 10.9).

(12)

The Company's Annual Report on Form 10−K for the fiscal year ended July 27, 2002 (Exhibits 10(t)(t) and 10(u)(u)).

(13)

The Company’s Report on Form 8−K filed July 13, 2006 (Exhibit 99.1).

(14)

The Company's Quarterly Report on Form 8−K filed April 29, 2010 (Exhibit 10.1).

(15)

The Company’s Annual Report on Form 10−K for the fiscal year ended July 30, 2005 (Exhibit 10.25).

(16)

The Company’s Report on Form 8−K filed August 30, 2006 (Exhibit 99.1).

(17)

The Company’s Report on Form 8−K filed July 19, 2006 (Exhibit 99.1).

(18)

The Company's Report on Form 8−K filed April 22, 2010 (Exhibit 10.1).
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JPMORGAN CHASE BANK, N.A.,
as Administrative Agent
___________________________
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BANC OF AMERICA SECURITIES LLC
as Joint Bookrunners and Joint Lead Arrangers,
BANK OF AMERICA, N.A.,
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CREDIT AGREEMENT dated as of November 25, 2009, among THE DRESS BARN, INC., a Connecticut corporation, the
Borrowing Subsidiaries, the other Loan Parties party hereto, the Lenders party hereto, and JPMORGAN CHASE BANK, N.A., as Administrative Agent.
The parties hereto agree as follows:
ARTICLE I
Definitions
SECTION 1.01. Defined Terms. As used in this Agreement, the following terms have the meanings specified below:
“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing,
bears interest at a rate determined by reference to the Alternate Base Rate.
“Account” has the meaning assigned to such term in the Security Agreement.
“Account Debtor” means any Person obligated on an Account.
“Acquired Company” means Tween Brands, Inc., a Delaware corporation.
“Acquired Entity” has the meaning assigned to such term in Section 6.04.
“Acquisition” means the Company’s acquisition of all the issued and outstanding equity interests of the Acquired Company pursuant
to the Acquisition Agreement.
“Acquisition Agreement” means the Agreement and Plan of Merger dated June 24, 2009, among the Company, Thailand Acquisition
Corp., a Delaware corporation and wholly owned Subsidiary of the Company, and the Acquired Company.
“Adjusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period or for any ABR Borrowing, an interest
rate per annum (rounded upwards, if necessary, to the next 1/16 of 1%) equal to (a) the LIBO Rate for the applicable Interest Period multiplied by (b) the
Statutory Reserve Rate.
“Administrative Agent” means JPMorgan Chase Bank, N.A., in its capacity as administrative agent for the Lenders hereunder.
“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the Administrative Agent.
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“Affiliate” means, with respect to a specified Person, another Person that directly, or indirectly through one or more intermediaries,
Controls or is Controlled by or is under common Control with the Person specified.
“Agreement” means this Credit Agreement, as modified, amended or restated from time to time.
“Alternate Base Rate” means, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the
Federal Funds Effective Rate in effect on such day plus ý of 1% per annum and (c) the Adjusted LIBO Rate for a one month Interest Period on such day (or
if such day is not a Business Day, the immediately preceding Business Day) plus 1% per annum; provided that, for the avoidance of doubt, the Adjusted
LIBO Rate for any day shall be based on the rate appearing on the Reuters Screen LIBOR01 Page (or on any successor or substitute page) at approximately
11:00 a.m. London time on such day (without any rounding). Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds
Effective Rate or the Adjusted LIBO Rate shall be effective from and including the effective date of such change in the Prime Rate, the Federal Funds
Effective Rate or the Adjusted LIBO Rate, respectively.
“Amended Acquired Company Credit Agreement” means the Existing Acquired Company Credit Agreement, as amended and restated
as contemplated by Section 4.01(g).
“Applicable Percentage” means, with respect to any Lender, with respect to Revolving Loans, LC Exposure, Swingline Loans,
Protective Advances or Overadvances, a percentage equal to a fraction the numerator of which is such Lender’s Revolving Commitment and the
denominator of which is the aggregate amount of the Revolving Commitments of all the Lenders (if the Revolving Commitments have terminated or
expired, the Applicable Percentages shall be determined based upon the Revolving Commitments most recently in effect, giving effect to any assignments at
or prior to the time of determination); provided that for purposes of Section 2.20 when a Defaulting Lender shall exist, any such Defaulting Lender’s
Revolving Commitment shall be disregarded in the calculation.
“Applicable Rate” means, for any day, with respect to any ABR Loan or Eurodollar Revolving Loan, as the case may be, the
applicable rate per annum set forth in the table below under the caption “ABR Spread” or “Eurodollar Spread”, as the case may be, based upon Average
Availability for the most recently ended fiscal quarter of the Company; provided that at all times prior to the date corresponding to the Effective Date in the
sixth month after the month in which the Effective Date occurs (or, if there is no corresponding date in such sixth month, the last day of such sixth month),
the “Applicable Rate” shall be the applicable rate per annum set forth below for Category 1:
Average Availability
Category 1
e$120,000,000
Category 2
>$60,000,000 but
<$120,000,000
Category 3
d $60,000,000
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ABR Spread
2.50%

Eurodollar
Spread
3.50%

2.75%

3.75%

3.00%

4.00%

For purposes of the foregoing, the Applicable Rate shall be determined as of the end of each fiscal quarter of the Company based upon the Borrowing Base
Certificates that are delivered from time to time pursuant to Section 5.01(g), with any changes to the Applicable Rate resulting from a change in
Average Availability to be effective on the first day of the first month following delivery of such Borrowing Base Certificate. Notwithstanding the
foregoing provisions of this definition, if the Borrower shall fail to deliver any Borrowing Base Certificate by the time required under Section 5.01(g), then
the Applicable Rate shall be determined by reference to Category 3 in the table above from and including the day next following the date on which such
Borrowing Base Certificate shall have been due to but excluding the sixth day after the date on which such Borrowing Base Certificate shall have been
delivered.
“Applicable Share” has the meaning assigned to such term in Section 10.10.
“Approved Fund” has the meaning assigned to such term in Section 9.04.
“Arrangers” means, individually and collectively as the context may require, J.P. Morgan Securities Inc. and Banc of America
Securities LLC, in their capacities as Joint Bookrunners and Joint Lead Arrangers for the credit facilities established hereby.
“Assignment and Assumption” means an assignment and assumption entered into by a Lender and an assignee (with the consent of
any party whose consent is required by Section 9.04), and accepted by the Administrative Agent, in the form of Exhibit A or any other form approved by the
Administrative Agent.
“Availability” means, at any time, an amount equal to (a) the lesser of (i) the aggregate Revolving Commitments and (ii) the
Borrowing Base minus (b) the Credit Exposure of all Lenders.
“Availability Period” means the period from and including the Effective Date to but excluding the earlier of the Maturity Date and the
date of termination of the Commitments.
“Average Availability” means, with respect to any fiscal quarter of the Company, (a) the sum of Availability for each day during such
fiscal quarter divided by (b) the number of days in such fiscal quarter.
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“Banking Services” means each and any of the following bank services provided to any Loan Party by any Lender or any of its
Affiliates: (a) credit cards for commercial customers (including, without limitation, “commercial credit cards” and purchasing cards), (b) stored value cards
and (c) treasury management services (including, without limitation, controlled disbursement, automated clearinghouse transactions, return items, overdrafts
and interstate depository network services).
“Banking Services Obligations” of the Loan Parties means any and all obligations of the Loan Parties, whether absolute or contingent
and howsoever and whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and substitutions
therefor) in connection with Banking Services.
“Banking Services Reserves” mean all Reserves which the Administrative Agent from time to time establishes in its Permitted
Discretion for Banking Services then provided or Banking Services Obligations outstanding.
“Board” means the Board of Governors of the Federal Reserve System of the United States of America.
“Borrower” or “Borrowers” means, individually or collectively, the Company and the Borrowing Subsidiaries.
“Borrower Representative” means the Company, in its capacity as contractual representative of the Borrowers pursuant to Article XI.
“Borrowing” means (a) Revolving Loans of the same Type, made, converted or continued on the same date and, in the case of
Eurodollar Loans, as to which a single Interest Period is in effect, (b) a Swingline Loan, (c) a Protective Advance and (d) an Overadvance.
“Borrowing Base” means, at any time, an amount equal to the sum of (a) 90% of the Borrowers’ Eligible Credit Card Accounts
Receivable at such time, plus (b) the lesser of (i) 75% of the Borrowers’ Eligible Inventory, valued at the lower of cost, determined on a first−in−first−out
basis, or market value at such time and (ii) the product of 85% multiplied by the Net Orderly Liquidation Value percentage identified in the most recent
inventory appraisal ordered by the Administrative Agent multiplied by the Borrowers’ Eligible Inventory, valued at the lower of cost, determined on a
first−in−first−out basis, or market value, minus (c) Reserves. The Administrative Agent may, in its Permitted Discretion and with not fewer than four
Business Days’ prior written notice to the Company, reduce the advance rates set forth above, adjust Reserves or reduce one or more of the other elements
used in computing the Borrowing Base. The Borrowing Base at any time shall be determined by reference to the most recent Borrowing Base Certificate
delivered to the Administrative Agent pursuant to Section 5.01(g); provided that if any Borrowing Base Certificate delivered under Section 5.01(g) shall
prove to have been materially inaccurate (regardless of whether any Commitments are in effect or any amounts are outstanding hereunder when such
inaccuracy is discovered), and such inaccuracy shall have resulted in the payment of any interest or fees at rates lower than those that were in fact applicable
for any period (based on the actual Borrowing Base), the Borrower shall pay to the Administrative Agent, for distribution to the Lenders (or former
Lenders) as their interests may appear, the accrued interest or fees that should have been paid but were not paid as a result of such inaccuracy.
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“Borrowing Base Certificate” means a certificate, signed and certified as accurate and complete by a Financial Officer of the Borrower
Representative, in substantially the form of Exhibit C or another form which is acceptable to the Administrative Agent in its Permitted Discretion.
“Borrowing Request” means a request by the Borrower Representative for a Revolving Borrowing in accordance with Section 2.03.
“Borrowing Subsidiary” means, until such time as it ceases to be a Borrowing Subsidiary pursuant to Section 2.22, each Subsidiary
listed as a Borrower on the signature pages hereto and any other wholly owned Subsidiary designated as a Borrowing Subsidiary pursuant to Section 2.22.
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City are
authorized or required by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the term “Business Day” shall also exclude
any day on which banks are not open for dealings in dollar deposits in the London interbank market.
“Capital Expenditures” means, for any period, (a) the additions to property, plant and equipment and other capital expenditures of the
Company and its Subsidiaries that are (or would be) set forth in a consolidated statement of cash flows of the Company for such period prepared in
accordance with GAAP and (b) Capital Lease Obligations or Synthetic Lease Obligations incurred by the Company and its consolidated Subsidiaries during
such period.
“Capital Lease Obligations” of any Person means the obligations of such Person to pay rent or other amounts under any lease of (or
other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under GAAP, and the amount of such obligations shall be the capitalized amount thereof
determined in accordance with GAAP.
“CFC” means each Person that is a “controlled foreign corporation” within the meaning of Section 957(a) of the Code.
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“Change in Control” means (a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group
(within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder as in effect on the date
hereof) other than the Permitted Investors, of Equity Interests representing more than 30% of the aggregate ordinary voting power represented by the issued
and outstanding Equity Interests of the Company and the percentage of the aggregate ordinary voting power represented by Equity Interests owned by such
Person or group then exceeds the percentage of the aggregate ordinary voting power represented by Equity Interests owned by the Permitted Investors;
(b) occupation of a majority of the seats (other than vacant seats) on the board of directors of the Company by Persons who were neither (i) nominated by
the board of directors of the Company nor (ii) appointed by directors so nominated; or (c) the occurrence of a “change of control”, as defined in the
Convertible Note Documents or any other agreement or instrument governing Material Indebtedness.
“Change in Law” means (a) the adoption of any law, rule or regulation after the date of this Agreement, (b) any change in any law,
rule or regulation or in the interpretation or application thereof by any Governmental Authority after the date of this Agreement or (c) compliance by any
Lender or any Issuing Bank (or, for purposes of Section 2.15(b), by any lending office of such Lender or by such Lender’s or such Issuing Bank’s holding
company, if any) with any request, guideline or directive (whether or not having the force of law) of any Governmental Authority made or issued after the
date of this Agreement.
“Charges” has the meaning assigned to such term in Section 9.16.
“Class”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing, are
Revolving Loans, Swingline Loans, Protective Advances or Overadvances.
“Code” means the Internal Revenue Code of 1986, as amended from time to time.
“Collateral” means any and all property owned, leased or operated by a Person covered by the Collateral Documents (which shall not
include any real property or interests therein) and any and all other property of any Loan Party, now existing or hereafter acquired, that may at any time be
or become subject to a security interest or Lien in favor of the Administrative Agent in accordance with the terms of the Collateral Documents, on behalf of
itself and the Lender Parties, to secure the Secured Obligations.
“Collateral Access Agreement” has the meaning assigned to such term in the Security Agreement.
“Collateral and Guarantee Requirement” means, at any time, the requirement that:
(a) each Loan Party shall be an initial party to and a Loan Guarantor under this Agreement or shall have executed and delivered to the
Administrative Agent a Joinder Agreement pursuant to which it shall have become a party to and a Loan Guarantor under this Agreement;
(b) the Administrative Agent shall have received from each Loan Party either (i) a counterpart of the Security Agreement, duly
executed and delivered on behalf of such Loan Party, or (ii) in the case of any Subsidiary that becomes a Loan Party after the Effective Date,
instruments in the form or forms specified in the Security Agreement under which such Loan Party becomes a party to the Security Agreement,
duly executed and delivered on behalf of such Loan Party;
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(c) the Administrative Agent shall have received all such Collateral Access Agreements, Deposit Account Control Agreements and
other Collateral Documents required to be provided to it under the Security Agreement, duly executed by the parties thereto, including copies of
Credit Card Notification Agreements distributed to each of the Borrowers’ credit card processors;
(d) all Equity Interests owned by or on behalf of any Loan Party shall have been pledged pursuant to, and to the extent required by,
the Security Agreement and, in the case of Equity Interests in any Foreign Subsidiary, a Foreign Pledge Agreement (provided that the Loan
Parties shall not be required to pledge Equity Interests in Foreign Subsidiaries that are not Eligible Foreign Subsidiaries, and provided further that
the Loan Parties shall not be required to pledge more than 65% of the outstanding Equity Interests entitled to vote (within the meaning of Treas.
Reg. Section 1.956−2(c)(2)) of any such Eligible Foreign Subsidiary), and the Administrative Agent shall have received certificates or other
instruments representing all such certificated Equity Interests, together with undated stock powers or other instruments of transfer with respect
thereto endorsed in blank, and shall be satisfied that actions sufficient to give it “control” within the meaning of Article 9 of the UCC have been
taken with respect to all such uncertificated Equity Interests;
(e) all Indebtedness (other than any Indebtedness in principal amount not greater than $2,500,000, but including all Indebtedness
under the Existing Acquired Company Credit Agreement if such Indebtedness shall have been purchased by the Company and such credit
agreement amended as contemplated by Section 4.01(g)) that is owing to any Loan Party shall be evidenced by a promissory note and shall have
been pledged pursuant to the Security Agreement and the Administrative Agent shall have received all such promissory notes, together with
undated instruments of transfer with respect thereto endorsed in blank;
(f) all documents and instruments, including Uniform Commercial Code financing statements, required by law or reasonably
requested by the Administrative Agent to be filed, registered or recorded to perfect the Liens intended to be created by the Collateral Documents
with the priority required by the Collateral Documents shall have been filed, registered or recorded or delivered to the Administrative Agent for
filing, registration or recording; and
(g) each Loan Party shall have obtained all material consents and approvals required in connection with the execution and delivery of
all Collateral Documents to which it is a party, the performance of its obligations thereunder and the granting by it of the Liens thereunder.
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Notwithstanding the foregoing, any Loan Party formed or acquired after the Effective Date shall not be required to comply with the
foregoing requirements prior to the time specified in Section 5.15. The foregoing definition shall not require the creation or perfection of pledges of or
security interests in, or the obtaining of legal opinions or other deliverables with respect to, particular assets of the Loan Parties if and for so long as the
Administrative Agent, in consultation with the Company, determines that the cost of creating or perfecting such pledges or security interests in such assets
or obtaining legal opinions or other deliverables in respect of such assets shall be excessive in view of the benefits to be obtained by the Lenders therefrom.
The Administrative Agent may grant extensions of time for the creation and perfection of security interests in or the obtaining of legal opinions or other
deliverables with respect to particular assets (including extensions beyond the Effective Date or in connection with assets acquired, or Subsidiaries formed
or acquired, after the Effective Date) where it determines that such actions cannot be accomplished without undue effort or expense by the time or times at
which they would otherwise be required to be accomplished by this Agreement or the Collateral Documents.
“Collateral Documents” means, individually and collectively as the context may require, the Security Agreement, each Collateral
Access Agreement, each Credit Card Notification Agreement, each Deposit Account Control Agreement and each other document granting a Lien upon any
assets of any Loan Party (other than real property or any interests therein) as security for payment of the Secured Obligations.
“Commercial LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Commercial Letters
of Credit at such time plus (b) the aggregate amount of all LC Disbursements relating to Commercial Letters of Credit that have not yet been reimbursed by
or on behalf of the Borrowers at such time. The Commercial LC Exposure of any Lender at any time shall be its Applicable Percentage of the total
Commercial LC Exposure at such time.
“Commercial Letter of Credit” means a letter of credit that is (a) designated as a Commercial Letter of Credit by the Borrower
Representative at the time of, or prior to, the issuance thereof, (b) issued to provide for the payment of the purchase price for goods or services purchased by
a Borrower or a Subsidiary and (c) intended to be drawn when such purchase price is due and payable and not merely upon the occurrence of a default or
other contingency.
“Commitment” means, with respect to each Lender, the sum of such Lender’s Revolving Commitment together with the commitment
of such Lender to acquire participations in Overadvances and Protective Advances hereunder. The initial amount of each Lender’s Commitment is set forth
on the Commitment Schedule, or in the Assignment and Assumption or amendment pursuant to which such Lender shall have assumed its Commitment, as
applicable.
“Commitment Schedule” means Schedule 2.01.
“Company” means The Dress Barn, Inc., a Connecticut corporation.
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“Concentration Account” has the meaning assigned to such term in the Security Agreement.
“Consolidated Cash Interest Expense” means, for any period, the excess of (a) the sum of (i) the cash interest expense (including (x)
imputed interest expense in respect of Capital Lease Obligations and Synthetic Lease Obligations, (y) all commissions, discounts and other fees and charges
owed with respect to letters of credit and bankers’ acceptance financing and (z) net costs under Swap Agreements entered into to hedge interest rates to the
extent such net costs are allocable to such period in accordance with GAAP) of the Company and the Subsidiaries for such period, determined on a
consolidated basis in accordance with GAAP, (ii) any interest accrued during such period in respect of Indebtedness of the Company or any Subsidiary that
is required to be capitalized rather than included in consolidated interest expense for such period in accordance with GAAP, plus (iii) any cash payments
made during such period in respect of obligations referred to in clause (b)(iii) below that were amortized or accrued in a previous period, minus (b) the sum
of (i) interest income of the Company and the Subsidiaries for such period, determined on a consolidated basis in accordance with GAAP, (ii) to the extent
included in such consolidated interest expense for such period, non−cash amounts attributable to amortization of financing costs paid in a previous period,
plus (iii) to the extent included in such consolidated interest expense for such period, non−cash amounts attributable to amortization of debt discounts or
accrued interest payable in kind for such period.
“Consolidated EBITDA” means, for any period, Consolidated Net Income for such period plus (a) without duplication and to the
extent deducted in determining such Consolidated Net Income, the sum of (i) consolidated interest expense for such period, (ii) consolidated income tax
expense for such period, (iii) all amounts attributable to depreciation and amortization for such period, (iv) any non−cash extraordinary charges for such
period, (v) any non−cash compensation charges, including arising from restricted stock and stock−option grants, for such period, (vi) any other non−cash
charges (other than the write−down of current assets) for such period, (vii) fees and expenses paid in connection with the consummation of the Transactions
and cash extraordinary charges in an aggregate amount for all such fees, expenses and charges not to exceed $40,000,000 (of which not more than
$10,000,000 may be paid or accrued in periods after the Company’s fiscal year ending July 31, 2010) and (viii) charges attributable to the integration of the
business of the Acquired Company with the business of the Company that are paid or otherwise accounted for prior to December 31, 2011, in an amount not
to exceed $2,000,000 in any period or $4,000,000 in the aggregate for all periods, and minus (b) without duplication (i) to the extent not deducted in
determining such Consolidated Net Income, all cash payments made during such period on account of non−cash charges that were or would have been
added to Consolidated Net Income pursuant to clauses (a)(iv), (a)(v) or (a)(vi) above in such period or in a previous period and (ii) to the extent included in
determining such Consolidated Net Income, any extraordinary gains and all non−cash items of income (other than normal accruals in the ordinary course of
business) for such period, all determined on a consolidated basis in accordance with GAAP.
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“Consolidated EBITDAR” means, for any period, Consolidated EBITDA for such period plus, without duplication and to the extent
deducted in determining such Consolidated EBITDA, Consolidated Rental Expense for such period, all as determined on a consolidated basis in accordance
with GAAP.
“Consolidated Fixed Charges” means, for any period, the sum, without duplication, of (a) Consolidated Cash Interest Expense, (b)
Consolidated Rental Expense, (c) mandatory prepayments and scheduled principal payments on, and cash payments upon the conversion of, Indebtedness
made during such period, (d) expense for taxes paid in cash, (e) Restricted Payments paid in cash, (f) Capital Lease Obligation payments and (g) mandatory
cash contributions to any Plan, all calculated for the Company and its Subsidiaries on a consolidated basis.
“Consolidated Net Income” means, for any period, the net income or loss of the Company and the Subsidiaries for such period
determined on a consolidated basis in accordance with GAAP; provided that there shall be excluded (a) the income of any Person (other than the Company)
in which any other Person (other than the Company or any Subsidiary or any director holding qualifying shares in compliance with applicable law) owns an
Equity Interest, except to the extent of the amount of dividends or other distributions actually paid to the Company or any of the Subsidiaries during such
period, (or, so long as the declaration or payment of dividends or other distributions by such first Person is not at the time restricted by operation of the
terms of its charter or any agreement, instrument, judgment, decree, statute, rule or regulation applicable to such Person, to the extent cash equal to such
income (or the Company’s or any Subsidiary’s ratable portion thereof) is readily procurable by the Company or such Subsidiary from such Person by
causing such Person to dividend or otherwise distribute such income (or such portion) to the Company or such Subsidiary) and (b) the income or loss of any
Person accrued prior to the date it becomes a Subsidiary or is merged into or consolidated with the Company or any Subsidiary or the date that such
Person’s assets are acquired by the Company or any Subsidiary.
“Consolidated Rental Expense” means, for any period, the aggregate minimum rental expense of the Company and the Subsidiaries for
such period, determined on a consolidated basis in accordance with GAAP, in respect of all rental obligations under operating leases.
“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a
Person, whether through the ability to exercise voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.
“Convertible Notes” means the Company’s 2.50% Convertible Senior Notes due 2024, in an initial aggregate principal amount of
$115,000,000.
“Convertible Note Documents” means the indenture under which the Convertible Notes are issued and all other instruments,
agreements and other documents evidencing or governing the Convertible Notes or providing for any other right in respect thereof.
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“Convertible Notes Conversion Date” means any day on which the holders of the Convertible Notes have the right to convert the
Convertible Notes under the applicable Convertible Notes Documents.
“Covenant Period” means any period (a) commencing on any date when Availability shall have been less than the greater of (i) 15% of
the aggregate Revolving Commitments then in effect and (ii) $25,000,000 for three consecutive Business Days and (b) ending on the first day thereafter
when Availability shall have been greater than 17.5% of the aggregate Revolving Commitments then in effect for 30 consecutive days.
“Credit Card Accounts Receivable” means (a) any receivables due to any Borrower from a credit card issuer or credit card processor in
connection with purchases of Inventory of such Borrower on (i) credit cards issued by Visa, MasterCard, American Express, Discover and any other credit
card issuers or providers that are reasonably acceptable to the Administrative Agent or (ii) private label credit cards of any Borrower issued through the
Company’s credit card program with Alliance Data Systems under non−recourse arrangements substantially similar to those in effect on the date hereof, and
(b) debit cards and mall cards issued by issuers or providers that are reasonably acceptable to the Administrative Agent, in each case which have been
earned by performance by such Borrower but not yet paid to such Borrower by the credit card issuer or the credit card processor, as applicable.
“Credit Card Notification Agreements” means each Credit Card Notification Agreement, in form and substance reasonably satisfactory
to the Administrative Agent, executed by the Borrowers and delivered to the Borrowers’ credit card providers, as the same may be amended, restated or
otherwise modified from time to time.
“Credit Exposure” means, as to any Lender at any time, the sum of the outstanding principal amount of such Lender’s Revolving
Loans, its LC Exposure, its Swingline Exposure and its Applicable Percentage of the aggregate principal amount of Protective Advances and Overadvances
outstanding at such time.
“Default” means any event or condition which constitutes an Event of Default or which upon notice, lapse of time or both would,
unless cured or waived, become an Event of Default.
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“Defaulting Lender” means any Lender, as determined by the Administrative Agent, that has (a) failed to fund any portion of its Loans
or participations in Letters of Credit or Swingline Loans within three Business Days of the date required to be funded by it hereunder, (b) notified any
Borrower, the Administrative Agent, any Issuing Bank, the Swingline Lender or any Lender in writing that it does not intend to comply with any of its
funding obligations under this Agreement or has made a public statement to the effect that it does not intend to comply with its funding obligations under
this Agreement or under other agreements in which it commits to extend credit, (c) failed, within three Business Days after request by the Administrative
Agent, to confirm that it will comply with the terms of this Agreement relating to its obligations to fund prospective Loans and participations in then
outstanding Letters of Credit and Swingline Loans, (d) otherwise failed to pay over to the Administrative Agent or any other Lender any other amount
required to be paid by it hereunder within three Business Days of the date when due, unless the subject of a good faith dispute, or (e) (i) become or is
insolvent or has a parent company that has become or is insolvent or (ii) become the subject of a bankruptcy or insolvency proceeding, or has had a receiver,
conservator, trustee or custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any
such proceeding or appointment or has a parent company that has become the subject of a bankruptcy or insolvency proceeding, or has had a receiver,
conservator, trustee or custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or acquiescence in any
such proceeding or appointment.
“Deposit Account Control Agreement” has the meaning assigned to such term in the Security Agreement.
“Disclosed Matters” means the actions, suits and proceedings and the environmental matters disclosed in Schedule 3.06.
“Disqualified Stock” means any capital stock which, by its terms (or by the terms of any security into which it is convertible or for
which it is exchangeable), or upon the happening of any event, (a) matures (excluding any maturity as the result of an optional redemption by the issuer
thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or is redeemable at the option of the holder thereof, in whole or in
part, or requires the payment of any cash dividend or any other scheduled payment constituting a return of capital, in each case at any time on or prior to the
first anniversary of the Maturity Date, or (b) is convertible into or exchangeable (unless at the sole option of the issuer thereof) for (i) cash, (ii) debt
securities or (iii) any capital stock referred to in (a) above, in each case at any time prior to the first anniversary of the Maturity Date.
“Distribution Center” means the distribution and office facility owned by Dunnigan and located at 22 Hemion Road and 30 Dunnigan
Drive, Suffern, New York 10901.
“Document” has the meaning assigned to such term in the Security Agreement.
“dollars” or “$” refers to lawful money of the United States of America.
“Domestic Subsidiary” means any Subsidiary other than a Foreign Subsidiary.
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“Dominion Period” means any period (a) during which any Default under paragraph (a) of Article VII or any Event of Default has
occurred and is continuing or (b) during a Reduced Availability Period; provided that if all applicable circumstances described in clauses (a) and (b) shall
cease to exist, the Borrower Representative may, not more than twice during each period of 12 consecutive months, request that the Administrative Agent
discontinue the applicable Dominion Period, and the Administrative Agent will promptly comply with such request and will provide notification of such
discontinuance to the Borrowers’ credit card processors.
“Dunnigan” means Dunnigan Realty, LLC, a wholly owned Subsidiary that was formed solely to purchase, own and operate the
Distribution Center.
“Effective Date” means the date on which the conditions specified in Section 4.01 are satisfied (or waived in accordance with
Section 9.02).
“Eligible Credit Card Accounts Receivable” means, at any time, the Credit Card Accounts Receivable of a Borrower which the
Administrative Agent determines in its Permitted Discretion are eligible as the basis for the (i) extension of Revolving Loans and Swingline Loans and (ii)
the issuance of Letters of Credit. Without limiting the Administrative Agent’s discretion provided herein, Eligible Credit Card Accounts Receivable shall
not include any Credit Card Account Receivable:
(a) which is not earned or does not represent the bona fide amount due to a Borrower from a credit card processor and/or credit card
issuer that originated in the ordinary course of business of the applicable Borrower;
(b) which is not owned by a Borrower or to which a Borrower does not have good or marketable title;
(c) in which the payee of such Credit Card Account Receivable is a Person other than a Borrower;
(d) which does not constitute an “Account” (as defined in the UCC);
(e) which has been outstanding for more than five Business Days (or, in the case of American Express and for so long as that certain
discount rate arrangement between American Express and the Company shall be in effect, 15 Business Days) from the date of sale;
(f) with respect to which the applicable credit card issuer or credit card processor has (i) applied for, suffered, or consented to the
appointment of any receiver, interim receiver, custodian, trustee, monitor, administrator, sequestrator or liquidator of its assets, (ii) has had
possession of all or a material part of its property taken by any receiver, interim receiver, custodian, trustee, monitor, administrator, sequestrator
or liquidator, (iii) filed, or had filed against it (but only so long as any such involuntary filing has not been stayed or vacated), any request or
petition for liquidation, reorganization, arrangement, adjustment of debts, adjudication as bankrupt, winding−up, or voluntary or involuntary case
under any state, provincial, territorial or federal bankruptcy laws, (iv) has admitted in writing its inability, or is generally unable to, pay its debts
as they become due, (v) become insolvent or (vi) ceased operation of its business;
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(g) which is not a valid, legally enforceable obligation of the applicable credit card issuer or credit card processor with respect thereto;
(h) which is not subject to a properly perfected first priority security interest in favor of the Administrative Agent (for the benefit of
the Lender Parties);
(i) which is subject to any Lien other than (i) a Lien in favor of the Administrative Agent (for the benefit of the Lender Parties) and
(ii) any Permitted Encumbrances contemplated by the applicable processor agreements and for which appropriate Reserves (as determined by the
Administrative Agent in its Permitted Discretion) have been established;
(j) with respect to which any (i) covenant has been breached or (ii) representation or warranty is not true in all material respects, in
each case to the extent contained in this Agreement, the Security Agreement or in the credit card agreements relating to such Credit Card Account
Receivable; provided that each such representation and warranty shall be true and correct in all respects to the extent already qualified by a
materiality standard;
(k) which is subject to risk of set−off, recoupment, non−collection or not being processed due to unpaid and/or accrued credit card
processor fee balances, to the extent of the lesser of the balance of the applicable Credit Card Accounts Receivable or the unpaid credit card
processor fees;
(l) which is evidenced by “chattel paper” or an “instrument” of any kind unless such “chattel paper” or “instrument” is in the
possession of the Administrative Agent, and to the extent necessary or appropriate, endorsed to the Administrative Agent;
(m) which the Administrative Agent in its Permitted Discretion determines may not be paid by reason of the applicable credit card
processor’s or credit card issuer’s inability to pay;
(n) which represents a deposit or partial payment in connection with the purchase of Inventory of such Borrower;
(o) which is not subject to a Credit Card Notification Agreement; or
(p) which does not meet such other usual and customary eligibility criteria for Credit Card Accounts Receivable in the Borrowers’
industry generally as the Administrative Agent in its Permitted Discretion may determine from time to time; provided, however, that the
Administrative Agent shall not add any additional eligibility criteria (or amend any then−existing eligibility criteria to make the same more
restrictive) without giving at least four Business Days’ prior notice to the Company.
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In the event that a Financial Officer has actual knowledge that any credit card issuer or processor with respect to Eligible Credit Card
Accounts Receivable ceases to comply with the requirements of clause (f), such Borrower or the Borrower Representative shall notify the
Administrative Agent thereof promptly, and in any event not later than the time of submission to the Administrative Agent of the next Borrowing
Base Certificate. In determining the amount of an Eligible Credit Card Account Receivable, the face amount of a Credit Card Account
Receivable may, in the Administrative Agent’s Permitted Discretion, be reduced by, without duplication, to the extent not reflected in such face
amount, (i) the amount of all customary fees and expenses in connection with any credit card arrangements and (ii) the aggregate amount of all
cash received in respect thereof but not yet applied by the applicable Borrower to reduce the amount of such Credit Card Account Receivable.
In the event that a Credit Card Account Receivable which was previously an Eligible Credit Card Account Receivable ceases to be an
Eligible Credit Card Account Receivable hereunder (other than by reason of clause (m) or (p)), such Borrower or the Borrower Representative shall notify
the Administrative Agent thereof on and at the time of submission to the Administrative Agent of the next Borrowing Base Certificate. In determining the
amount of an Eligible Credit Card Account Receivable, the face amount of a Credit Card Account Receivable may, in the Administrative Agent’s Permitted
Discretion, be reduced by, without duplication, to the extent not reflected in such face amount, (i) the amount of all accrued and actual discounts, claims,
credits or credits pending, promotional program allowances, price adjustments, finance charges or other allowances (including any amount that such
Borrower may be obligated to rebate to an Account Debtor pursuant to the terms of any agreement or understanding (written or oral)) applicable to such
Credit Card Account Receivable and (ii) the aggregate amount of all cash received in respect of such Credit Card Account Receivable but not yet applied by
such Borrower to reduce the amount of such Credit Card Account Receivable. Standards of eligibility may be made more restrictive from time to time
solely by the Administrative Agent in the exercise of its Permitted Discretion, with any such changes to be effective four Business Days after delivery of
notice thereof to the Borrower Representative and the Lenders.
“Eligible Foreign Subsidiary” means a Foreign Subsidiary that is (x) a first−tier CFC owned directly by any Borrower or any Domestic
Subsidiary that is a “U.S. person”, as defined under the Code, or (y) described in clause (ii) of the definition of Foreign Subsidiary.
“Eligible Inventory” means, at any time, the Inventory of a Borrower which the Administrative Agent determines in its Permitted
Discretion is eligible as the basis for the (i) extension of Revolving Loans and Swingline Loans and (ii) the issuance of Letters of Credit. Without limiting
the Administrative Agent’s discretion provided herein, Eligible Inventory shall not include any Inventory:
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(a) which is not subject to a first priority perfected Lien in favor of the Administrative Agent (for the benefit of the Lender Parties);
(b) which is subject to any Lien other than (i) a Lien in favor of the Administrative Agent (for the benefit of the Lender Parties) and
(ii) a Permitted Encumbrance which does not have priority over the Lien in favor of the Administrative Agent (for the benefit of the Lender
Parties);
(c) which is determined by the Administrative Agent in its Permitted Discretion to be unmerchantable, defective, damaged or unfit for
sale (as such terms are customarily used in the Borrowers’ industry), or not salable at prices approximating at least the cost of such Inventory in
the ordinary course of business or unacceptable due to age, type, category and/or quantity, in each case, consistent with the usage of such terms in
the most recent inventory appraisal received by the Administrative Agent as contemplated hereby;
(d) with respect to which any covenant, representation, or warranty contained in this Agreement or the Security Agreement has been
breached or is not true or which does not conform in all material respects to all standards imposed by any applicable Governmental Authority;
(e) in which any Person other than such Borrower shall (i) have any direct or indirect ownership, interest or title to such Inventory or
(ii) be indicated on any purchase order or invoice with respect to such Inventory as having or purporting to have an interest therein;
(f) which is not finished goods or which constitutes packaging and shipping material, samples, prototypes, displays or display items,
bill−and−hold goods, goods that are returned or marked for return, repossessed goods, goods held on consignment, or goods which are not of a
type held for sale in the ordinary course of business (for the avoidance of doubt, sales in the ordinary course of business includes clearance sales);
(g) which is not located in the US or is in transit with a common carrier from vendors and suppliers; provided, that up to $20,000,000
of such Inventory in transit shall be included as eligible pursuant to this paragraph (g) subject to the right of the Administrative Agent, in its
Permitted Discretion and upon not less than four Business Days’ notice, to exclude such Inventory if it determines that its ability to realize on
such Inventory and the proceeds thereof upon the exercise of remedies would be uncertain; and provided further, that up to an additional
$35,000,000 of such Inventory in transit may be included as eligible pursuant to this paragraph (g) so long as (i) the Administrative Agent shall
have received (1) access, during normal business hours and at other times reasonably requested by the Administrative Agent and upon reasonable
prior notice, to a true and correct copy of the bill of lading and other shipping documents for such Inventory, (2) evidence of satisfactory casualty
insurance naming the Administrative Agent as loss payee and otherwise covering such risks as the Administrative Agent may reasonably request,
(3) confirmation that the applicable Borrower has paid for the goods (unless the Borrower’s payment obligations are covered by a documentary
Letter of Credit issued under this Agreement) and (4) if the bill of lading is (A) non−negotiable, a duly executed Collateral Access Agreement or
other bailee agreement reasonably satisfactory to the Administrative Agent from the applicable customs broker for such Inventory, or (B)
negotiable, confirmation that the bill is issued in the name of the Borrower and consigned to the order of the Administrative Agent, and a
reasonably acceptable agreement has been executed with such Borrower’s customs broker, in which the customs broker agrees that it holds the
negotiable bill as agent for the Administrative Agent and will follow instructions of the Administrative Agent with respect to the disposition
thereof and of the goods, (ii) the common carrier is not an Affiliate of the applicable vendor or supplier and (iii) the customs broker is not an
Affiliate of any Borrower;
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(h) which is located in any location leased by the applicable Borrower (other than any retail store of such Borrower located in a
jurisdiction that does not provide for a common law or statutory landlord’s lien on the personal property of tenants that would be prior or superior
to that of the Administrative Agent) unless (i) the lessor has delivered to the Administrative Agent a Collateral Access Agreement or (ii) a Rent
Reserve has been established by the Administrative Agent in its Permitted Discretion;
(i) which is located in any third party warehouse or is in the possession of a bailee (other than a third party processor) and is not
evidenced by a Document (other than bills of lading to the extent permitted pursuant to paragraph (h) above), unless (i) such warehouseman or
bailee has delivered to the Administrative Agent a Collateral Access Agreement and such other documentation as the Administrative Agent may
require or (ii) an appropriate Reserve has been established by the Administrative Agent in its Permitted Discretion; provided that up to
$7,500,000 at any one time of such Inventory described in this paragraph and not meeting the requirements of the preceding clauses (i) and (ii)
may be included as Eligible Inventory to the extent such Inventory is being held for not more than 60 days in a warehouse pending delivery to a
store upon the initial opening thereof (including the initial opening after the renovation or remodeling of a store);
(j) which is being processed offsite at a third party location or outside processor, or is in−transit to or from said third party location or
outside processor;
(k) which is the subject of a consignment by such Borrower as consignor;
(l) which contains or bears any intellectual property rights licensed to such Borrower unless the Administrative Agent is satisfied that
it may sell or otherwise dispose of such Inventory without (i) infringing the rights of such licensor, (ii) violating any contract with such licensor,
or (iii) incurring any liability with respect to payment of royalties other than royalties incurred pursuant to sale of such Inventory under the
current licensing agreement;
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(m) which is not reflected in a current perpetual inventory report of such Borrower (unless such Inventory is reflected in a report to
the Administrative Agent as “in transit” Inventory);
(n) for which reclamation rights have been asserted by the seller; or
(o) which does not meet such other eligibility criteria for Inventory as the Administrative Agent in its Permitted Discretion may
determine from time to time; provided, however, that the Administrative Agent shall not add any additional eligibility criteria (or amend any
then−existing eligibility criteria to make the same more restrictive) without giving at least four Business Days’ prior notice to the Company;
provided that in determining the value of the Eligible Inventory, such value shall be reduced by, without duplication, any amounts representing (a) Vendor
Rebates; (b) costs included in Inventory relating to advertising; (c) to the extent determined by the Administrative Agent in its Permitted Discretion to be
appropriate, the shrink reserve; (d) the unreconciled discrepancy between the general inventory ledger and the perpetual Inventory ledger, to the extent the
general Inventory ledger reflects less Inventory than the perpetual Inventory ledger; and (e) a reserve for Inventory which is designated or demanded to be
returned to or retained by the applicable vendor or which is recognized as damaged or off quality by the applicable Borrower.
In the event that a Financial Officer has actual knowledge that Inventory at any location having a fair market value of $5,000,000 or
more which was previously Eligible Inventory ceases to be Eligible Inventory hereunder (other than by reason of clause (c) or (o)), such Borrower or the
Borrower Representative shall promptly notify the Administrative Agent thereof; provided that the Borrowers shall not be required to deliver an updated
Borrowing Base Certificate until such time as submission to the Administrative Agent of the next Borrowing Base Certificate is required hereunder;
provided further that the Administrative Agent may, in its reasonable discretion, upon receipt of such notice as set forth above, adjust Availability to reflect
such change in Eligible Inventory.
“Eligible Successor Agent” means a bank or financial institution that is organized under the laws of the United States or any State or
district thereof with an office in New York, New York which has a combined capital surplus of at least $200,000,000.
“Enhanced Reporting Period” means any period (a) commencing at any time when Availability shall be less than 20% of the total
Revolving Commitments then in effect and (b) ending when Availability shall have been greater than 22.5% of the total Revolving Commitments then in
effect for a period of 30 consecutive days.
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“Environmental Laws” means all applicable federal, state, and local laws (including common law), regulations, rules, ordinances,
codes, decrees, judgments, directives, orders (including consent orders), and binding agreements with any Governmental Authority in each case, relating to
pollution or protection of the environment, natural resources, human health and safety, or the presence, Release of, or exposure to, Hazardous Materials, or
the generation, manufacture, processing, distribution, use, treatment, storage, transport, recycling or handling of, or the arrangement for such activities with
respect to, Hazardous Materials.
“Environmental Liability” means any liability, claim, action, suit, agreement, judgment or order arising under or relating to any
Environmental Law for any damages, injunctive relief, losses, fines, penalties, fees, expenses (including reasonable fees and expenses of attorneys and
consultants) or costs, whether contingent or otherwise, including those arising from or relating to: (a) compliance or non−compliance with any
Environmental Law or permit, license or approval issued thereunder, (b) the generation, use, handling, transportation, storage, treatment or disposal of any
Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release of any Hazardous Materials or (e) any contract, agreement or other
consensual arrangement pursuant to which liability is assumed or imposed with respect to any of the foregoing.
“Equity Interests” means shares of capital stock, partnership interests, membership interests in a limited liability company, beneficial
interests in a trust or other equity ownership interests in a Person, and any warrants, options or other rights entitling the holder thereof to purchase or acquire
any such equity interest.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from time to time.
“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together with a Borrower, is treated as a single
employer under Section 414(b) or (c) of the Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single
employer under Section 414 of the Code.
“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or the regulations issued thereunder with
respect to a Plan (other than an event for which the 30−day notice period is waived); (b) the existence with respect to any Plan of an “accumulated funding
deficiency” (as defined in Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant to Section 412(d) of the Code or
Section 303(d) of ERISA of an application for a waiver of the minimum funding standard with respect to any Plan; (d) the incurrence by any Borrower or
any of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination of any Plan; (e) the receipt by any Borrower or any
ERISA Affiliate from the PBGC or a plan administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a trustee to
administer any Plan; (f) the incurrence by any Borrower or any of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal
from any Plan or Multiemployer Plan; or (g) the receipt by any Borrower or any ERISA Affiliate of any notice, or the receipt by any Multiemployer Plan
from any Borrower or any ERISA Affiliate of any notice, concerning the imposition of Withdrawal Liability (or that could reasonably be expected to result
in Withdrawal Liability) or a determination that a Multiemployer Plan is, or is expected to be, insolvent or in reorganization, within the meaning of Title IV
of ERISA.
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“Eurodollar”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are bearing interest at a rate determined by reference to the Adjusted LIBO Rate.
“Event of Default” has the meaning assigned to such term in Article VII.
“Excluded Taxes” means, with respect to the Administrative Agent, any Lender, any Issuing Bank or any other recipient of any
payment to be made by or on account of any obligation of any Borrower hereunder, (a) income or franchise Taxes imposed on (or measured by) its net
income by the United States of America, or by the jurisdiction under the laws of which such recipient is organized or in which its principal office is located
or, in the case of any Lender, in which its applicable lending office is located, (b) any branch profits Taxes imposed by the United States of America or any
similar tax imposed by any other jurisdiction described in clause (a) above and (c) in the case of a Foreign Lender (other than an assignee pursuant to a
request by a Borrower under Section 2.19(b)), any withholding Tax that is imposed by the United States of America and would apply to amounts payable to
such Foreign Lender at the time such Foreign Lender becomes a party to this Agreement (or designates a new lending office) or is attributable to such
Foreign Lender’s failure to comply with Section 2.17(f), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the time of
designation of a new lending office (or assignment), to receive additional amounts from the Borrowers with respect to such withholding Tax pursuant to
Section 2.17(a).
“Existing Acquired Company Credit Agreement” means the Credit Agreement dated as of September 12, 2007, as amended, among
the Acquired Company, the lenders party thereto and Bank of America, N.A., as administrative agent and collateral agent for such lenders.
“Existing Credit Agreement” means the Credit Agreement dated as of December 21, 2005, as amended, among the Company, the
lenders party thereto and JPMCB, as administrative agent and collateral agent for such lenders.
“Existing Letters of Credit” means the letters of credit referred to on Schedule 2.06 hereto originally issued under the Existing Credit
Agreement and the Existing Acquired Company Credit Agreement.
“Existing Mortgage” means the Mortgage, Assignment of Leases and Rents and Security Agreement dated as of June 24, 2003, given
by Dunnigan, as assignor, to John Hancock Life Insurance Company, as assignee, in the principal amount of $34,000,000, covering the Distribution Center
and securing the Existing Mortgage Loan.
“Existing Mortgage Loan” means the mortgage loan in the initial principal amount of $34,000,000 made by John Hancock Life
Insurance Company to Dunnigan, the proceeds of which were used by Dunnigan to finance the purchase of the Distribution Center, which loan matures in
July 2023.
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“Federal Funds Effective Rate” means, for any day, the weighted average (rounded upwards, if necessary, to the next 1/100 of 1%) of
the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers, as published on the next
succeeding Business Day by the Federal Reserve Bank of New York, or, if such rate is not so published for any day that is a Business Day, the average
(rounded upwards, if necessary, to the next 1/100 of 1%) of the quotations for such day for such transactions received by the Administrative Agent from
three Federal funds brokers of recognized standing selected by it.
“Financial Officer” means the chief financial officer, principal accounting officer, treasurer or controller of a Borrower.
“Fixed Charge Coverage Ratio” means, for any period, the ratio of (a) (i) Consolidated EBITDAR for such period minus (ii) Capital
Expenditures for such period, to (b) Consolidated Fixed Charges for such period. In the event that the Company or any Subsidiary shall have completed an
acquisition (including a Permitted Acquisition) or disposition of any material Person, division or business unit since the beginning of the relevant period, the
Fixed Charge Coverage Ratio shall be determined for such period on a pro forma basis as if such acquisition or disposition, and any related incurrence or
repayment of Indebtedness, had occurred at the beginning of such period.
“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than the United States of America, a State
thereof or the District of Columbia.
“Foreign Pledge Agreement” means a pledge or charge agreement granting a Lien on Equity Interests in a Foreign Subsidiary to secure
the Secured Obligations, governed by the law of the jurisdiction of organization of such Foreign Subsidiary and in form and substance reasonably
satisfactory to the Administrative Agent.
“Foreign Subsidiary” means a Subsidiary that (i) is organized under the laws of a jurisdiction other than the United States or any State
thereof or the District of Columbia, or (ii) substantially all the assets of which consist of Equity Interests of Subsidiaries defined in clause (i).
“Funding Accounts” has the meaning assigned to such term in Section 4.01(h).
“GAAP” means generally accepted accounting principles in the United States of America.
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“Gift Card Reserve” means, at any time, the sum of (a) 50% of the aggregate remaining amount at such time of outstanding gift
certificates and gift cards sold by the Borrowers entitling the holder thereof to use all or a portion of the certificate or gift card to pay all or a portion of the
purchase price of Inventory and (b) 100% of the aggregate amount at such time of outstanding customer deposits and merchandise credits entitling the
holder thereof to use all or a portion of such deposit or credit to pay all or a portion of the purchase price of Inventory.
“Governmental Authority” means the government of the United States of America, any other nation or any political subdivision
thereof, whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive,
legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.
“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or otherwise, of the guarantor guaranteeing or
having the economic effect of guaranteeing any Indebtedness of any other Person (the “primary obligor”) in any manner, whether directly or indirectly, and
including any obligation of the guarantor, direct or indirect, (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such
Indebtedness or to purchase (or to advance or supply funds for the purchase of) any security for the payment thereof, (b) to purchase or lease property,
securities or services for the purpose of assuring the owner of such Indebtedness of the payment thereof, (c) to maintain working capital, equity capital or
any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or (d) as an account
party in respect of any letter of credit or letter of guaranty issued to support such Indebtedness; provided, that the term Guarantee shall not include
endorsements for collection or deposit in the ordinary course of business.
“Guaranteed Obligations” has the meaning assigned to such term in Section 10.01.
“Hazardous Materials” means any chemical, material, substance or waste that is prohibited, limited or regulated by or pursuant to any
applicable Environmental Law, including, without limitation, any petroleum products or byproducts and all other hydrocarbons, coal ash, radon gas,
asbestos−containing materials, urea formaldehyde foam insulation, polychlorinated biphenyls, chlorofluorocarbons and all other ozone−depleting
substances or mold.
“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person for borrowed money or with respect to
deposits or advances of any kind, (b) all obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person upon which interest charges are customarily paid, (d) all obligations of such Person under conditional sale or other title retention agreements relating
to property acquired by such Person, (e) all obligations of such Person in respect of the deferred purchase price of property or services (excluding trade
accounts payable incurred in the ordinary course of business), (f) all Indebtedness of others secured by (or for which the holder of such Indebtedness has an
existing right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such Person, whether or not the Indebtedness secured
thereby has been assumed (but only to the extent of the lesser of (x) the amount of such Indebtedness and (y) the fair market value of such property, if such
Indebtedness has not been assumed), (g) all Guarantees by such Person of Indebtedness of others, (h) all Capital Lease Obligations and Synthetic Lease
Obligations of such Person, (i) all obligations, contingent or otherwise, of such Person as an account party in respect of letters of credit and letters of
guaranty and (j) all obligations, contingent or otherwise, of such Person in respect of bankers’ acceptances. The Indebtedness of any Person shall include
the Indebtedness of any other entity (including any partnership in which such Person is a general partner) to the extent such Person is liable therefor by
contract, as a matter of law or otherwise as a result of such Person’s ownership interest in or other relationship with such entity, except to the extent the
terms of such Indebtedness provide that such Person is not liable therefor.
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“Indemnified Taxes” means Taxes other than Excluded Taxes.
“Indemnitee” has the meaning assigned to such term in Section 9.03(b).
“Information Materials” means the information package prepared for Lenders relating to the Borrowers and the Transactions and dated
August 2009 and all other written materials relating to the Borrowers and the Transactions provided to the Lenders subsequent to the posting of such
information package in connection with the syndication of the Revolving Commitments.
“Interest Election Request” means a request by the Borrower Representative to convert or continue a Revolving Borrowing in
accordance with Section 2.08.
“Interest Payment Date” means (a) with respect to any ABR Loan (other than a Swingline Loan), the first Business Day of each
calendar quarter and the Maturity Date, (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable to the Borrowing of which
such Loan is a part and, in the case of a Eurodollar Borrowing with an Interest Period of more than three months’ duration, each day prior to the end of such
Interest Period that is three, six or nine months’ after the first day of such Interest Period, and the Maturity Date, and (c) with respect to any Swingline Loan,
Protective Advance or Overadvance, the day that such Loan is required to be repaid and the Maturity Date.
“Interest Period” means with respect to any Eurodollar Borrowing, the period commencing on the date of such Borrowing and ending
on the numerically corresponding day in the calendar month that is one, two, three or six months (or, with the consent of each Lender, nine or twelve
months) thereafter, as the Borrower Representative may elect; provided, that (i) if any Interest Period would end on a day other than a Business Day, such
Interest Period shall be extended to the next succeeding Business Day unless, in the case of a Eurodollar Borrowing only, such next succeeding Business
Day would fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day and (ii) any Interest Period that
commences on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the last calendar month of
such Interest Period) shall end on the last Business Day of the last calendar month of such Interest Period. For purposes hereof, the date of a Borrowing
initially shall be the date on which such Borrowing is made and, in the case of a Revolving Borrowing, thereafter shall be the effective date of the most
recent conversion or continuation of such Borrowing.
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“Inventory” has the meaning assigned to such term in the Security Agreement.
“Issuing Bank” means (a) each of JPMCB and Bank of America, N.A., in its capacity as an issuer of Letters of Credit hereunder, and
its successors in such capacity as provided in Section 2.06(i), and (b) solely with respect to any Existing Letter of Credit, any Lender that shall have issued
such Letter of Credit. An Issuing Bank may, in its discretion, arrange for one or more Letters of Credit to be issued by Affiliates of such Issuing Bank, in
which case the term “Issuing Bank” shall include any such Affiliate with respect to Letters of Credit issued by such Affiliate.
“JPMCB” means JPMorgan Chase Bank, N.A., a national banking association, in its individual capacity, and its successors.
“Joinder Agreement” has the meaning assigned to such term in Section 5.15.
“Jule” means Jule, Inc., a Subsidiary of the Company.
“LC Collateral Account” has the meaning assigned to such term in Section 2.06(j).
“LC Disbursement” means a payment made by an Issuing Bank pursuant to a Letter of Credit.
“LC Exposure” means, at any time, the sum of the Commercial LC Exposure and the Standby LC Exposure. The LC Exposure of any
Lender at any time shall be its Applicable Percentage of the total LC Exposure at such time.
“Lender Parties” means, individually and collectively as the context may require, the Administrative Agent, the Lenders and the
Issuing Banks.
“Lenders” means the Persons listed on the Commitment Schedule and any other Person that shall have become a party hereto pursuant
to an Assignment and Assumption or an amendment referred to in Section 2.09(f), other than any such Person that shall have ceased to be a party hereto
pursuant to an Assignment and Assumption. Unless the context otherwise requires, the term “Lenders” includes the Swingline Lender.
“Letter of Credit” means each Existing Letter of Credit and any letter of credit issued pursuant to this Agreement.
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“LIBO Rate” means, with respect to any Eurodollar Borrowing for any Interest Period, the rate appearing on Reuters Screen LIBOR01
Page (or on any successor or substitute page of such Service, or any successor to or substitute for such Service, providing rate quotations comparable to
those currently provided on such page of such Service, as determined by the Administrative Agent from time to time for purposes of providing quotations of
interest rates applicable to dollar deposits in the London interbank market) at approximately 11:00 a.m., London time, two Business Days prior to the
commencement of such Interest Period, as the rate for dollar deposits with a maturity comparable to such Interest Period. In the event that such rate is not
available at such time for any reason, then the “LIBO Rate” with respect to such Eurodollar Borrowing for such Interest Period shall be the rate at which
dollar deposits of $5,000,000 and for a maturity comparable to such Interest Period are offered by the principal London office of the Administrative Agent
in immediately available funds in the London interbank market at approximately 11:00 a.m., London time, two Business Days prior to the commencement
of such Interest Period.
“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge, hypothecation, encumbrance, charge or security
interest in, on or of such asset, (b) the interest of a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement (or any
financing lease having substantially the same economic effect as any of the foregoing) relating to such asset and (c) in the case of securities, any purchase
option, call or similar right of a third party with respect to such securities.
“Liquidity” means, on any date of determination, the sum of (a) the aggregate amount of unrestricted cash, unrestricted cash
equivalents and unrestricted short−term investments of the Loan Parties and (b) Availability.
“Loan Documents” means this Agreement, any promissory notes issued pursuant to this Agreement, any Letter of Credit applications,
the Collateral Documents, the Loan Guarantee, and all other agreements, instruments, documents and certificates identified in Section 4.01 executed and
delivered to, or in favor of, the Administrative Agent or any Lender Party and including all other pledges, powers of attorney, consents, assignments,
contracts, notices, letter of credit agreements and all other written matter whether heretofore, now or hereafter executed by or on behalf of any Loan Party,
or any employee of any Loan Party, and delivered to the Administrative Agent or any Lender Party in connection with the Agreement or the transactions
contemplated thereby. Any reference in this Agreement or any other Loan Document to a Loan Document shall include all appendices, exhibits or
schedules thereto, and all amendments, restatements, supplements or other modifications thereto, and shall refer to this Agreement or such Loan Document
as the same may be in effect at any and all times such reference becomes operative.
“Loan Guarantee” means Article X of this Agreement.
“Loan Guarantor” means each Loan Party.
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“Loan Parties” means the Borrowers, the Borrowers’ Domestic Subsidiaries (other than Dunnigan and Jule) and any other Person who
becomes a party to this Agreement pursuant to a Joinder Agreement and their successors and assigns.
“Loans” means the loans and advances made by the Lenders pursuant to this Agreement, including Swingline Loans, Overadvances
and Protective Advances.
“Material Adverse Change” means any event, development or circumstance that constitutes, has resulted in or could reasonably be
expected to result in a Material Adverse Effect.
“Material Adverse Effect” means a material adverse effect on (a) the business, assets, operations, properties, condition, (financial or
otherwise), results of operations or liabilities (including contingent liabilities) of the Company and the Subsidiaries taken as a whole, (b) the ability of any
Borrower to perform any of its material obligations under the Loan Documents to which it is a party, (c) the Collateral, or the Administrative Agent’s Liens
(on behalf of itself and the Lender Parties) on the Collateral or the priority of such Liens (with materiality to be determined for purposes of this clause (c) in
terms of the Collateral taken as a whole, and not in terms of any individual item of Collateral), or (d) the rights of or benefits available to the Administrative
Agent, the Issuing Banks or the Lenders under the Loan Documents (other than, in the case of this clause (d) only, a material adverse effect caused by any
improper action or omission of any Issuing Bank or Lender or the Administrative Agent).
“Material Indebtedness” means Indebtedness (other than the Loans and Letters of Credit), or obligations in respect of one or more
Swap Agreements, of any one or more of the Company and the Subsidiaries in an aggregate principal amount exceeding $20,000,000. For purposes of
determining Material Indebtedness, the “obligations” of the Company or any Subsidiary in respect of any Swap Agreement at any time shall be the
maximum aggregate amount (giving effect to any netting agreements) that the Company or such Subsidiary would be required to pay if such Swap
Agreement were terminated at such time.
“Maturity Date” means November 25, 2013, or any earlier date on which the Commitments are reduced to zero or otherwise
terminated pursuant to the terms hereof.
“Maximum Liability” has the meaning assigned to such term in Section 10.09.
“Maximum Rate” has the meaning assigned to such term in Section 9.16.
“Moody’s” means Moody’s Investors Service, Inc., or any successor thereto.
“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of ERISA.
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“Net Orderly Liquidation Value” means, with respect to Inventory of any Person, the orderly liquidation value thereof, as determined
on a basis consistent in all material respects with the inventory appraisals referred to in Section 4.01(q) (with such adjustments as shall be deemed
appropriate to reflect events or changes in circumstances after the dates of such appraisals) by an appraiser acceptable to the Administrative Agent, net of all
costs of liquidation thereof.
“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in respect of such event including (i) any cash
received in respect of any non−cash proceeds (including any cash payments received by way of deferred payment of principal pursuant to a note or
installment receivable or purchase price adjustment receivable or otherwise, but excluding any interest payments), but only as and when received, (ii) in the
case of a casualty, insurance proceeds and (iii) in the case of a condemnation or similar event, condemnation awards and similar payments, net of (b) the
sum of (i) all customary fees and out−of−pocket expenses paid to third parties (other than Affiliates of the Company) in connection with such event
(including fees and out−of−pocket expenses attributable to claiming such proceeds), (ii) in the case of a sale, transfer or other disposition of an asset
(including pursuant to a sale and leaseback transaction or a casualty or a condemnation or similar proceeding), the amount of all payments required to be
made as a result of such event to repay Indebtedness (other than Loans) secured by such asset or otherwise subject to mandatory prepayment as a result of
such event and (iii) the amount of all taxes paid (or reasonably estimated to be payable) and the amount of any reserves established to fund contingent
liabilities reasonably estimated to be payable, in each case during the year that such event occurred or the next succeeding year and that are directly
attributable to such event (as determined reasonably and in good faith by a Financial Officer), including any such reserves established in respect of
indemnification, pension and other post−employment benefit liabilities, workers compensation liabilities, liabilities associated with retiree benefits or
benefits related to environmental matters.
“Non−Consenting Lender” has the meaning assigned to such term in Section 9.02(d).
“Non−Paying Guarantor” has the meaning assigned to such term in Section 10.10.
“Obligated Party” has the meaning assigned to such term in Section 10.02.
“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans, all LC Exposure, all accrued and unpaid
fees and all expenses, reimbursements, indemnities and other obligations of the Loan Parties to the Lenders or to any Lender, the Administrative Agent, any
Issuing Bank or any indemnified party arising under the Loan Documents, whether direct or indirect (including those acquired by assumption), absolute or
contingent, due or to become due, now existing or hereafter arising and including interest, fees, costs, expenses and indemnities that accrue after the
commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any bankruptcy or insolvency laws naming such Person as the
debtor in such proceeding, regardless of whether such interest, fees costs, expenses and indemnities are allowed claims in such proceeding.
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“Other Taxes” means any and all present or future stamp or documentary taxes or any other excise or property taxes, charges or
similar levies arising from any payment made hereunder or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement.
“Overadvance” has the meaning assigned to such term in Section 2.05(b).
“Participant” has the meaning set forth in Section 9.04.
“Participant Register” has the meaning set forth in Section 9.04.
“Patriot Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001 (Title III of Pub.L. No. 107−56 (Signed into law October 26, 2001)).
“Paying Guarantor” has the meaning assigned to such term in Section 10.10.
“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity performing
similar functions.
“Perfection Certificate” means a certificate in the form of Exhibit F or any other form approved by the Administrative Agent.
“Permitted Acquisition” has the meaning assigned to such term in Section 6.04(h).
“Permitted Discretion” means a determination made in good faith and in the exercise of reasonable (from the perspective of a secured
asset−based lender) business judgment.
“Permitted Encumbrances” means:
(a) Liens imposed by law for taxes that are not yet due or are being contested in compliance with Section 5.04;
(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s and other like Liens imposed by law, arising in the ordinary
course of business and securing obligations that are not overdue by more than 30 days or are being contested in compliance with Section 5.04;
(c) pledges and deposits made in the ordinary course of business in compliance with workers’ compensation, unemployment
insurance and other social security laws or regulations;
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(d) deposits to secure the performance of bids, trade contracts, leases, statutory obligations, surety and appeal bonds, performance
bonds and other obligations of a like nature, in each case in the ordinary course of business;
(e) judgment liens in respect of judgments that do not constitute an Event of Default under clause (k) of Article VII;
(f) easements, zoning restrictions, rights−of−way and similar encumbrances and exceptions to title on real property imposed by law or
arising in the ordinary course of business or in the ordinary operation of such real property that do not secure any monetary obligations and do
not materially detract from the value of the affected property or interfere with the ordinary conduct of business of any Borrower or any
Subsidiary or the ordinary operation of such real property;
(g) customary rights of setoff upon deposits of cash in favor of banks and other depository institutions and Liens of a collecting bank
arising under the Uniform Commercial Code in respect of payment items in the course of collection;
(h) Liens arising from precautionary Uniform Commercial Code financing statements regarding operating leases or consignments;
(i) Liens arising under the Uniform Commercial Code in favor of custom and forwarding agents and similar Persons in respect of
imported goods and merchandise in the custody of such Persons; and
(j) setoff or credit balances of any Borrower or any Subsidiary with credit card issuers to secure obligations of any Borrower or such
Subsidiary, as the case may be, to any such credit card issuers incurred in the ordinary course of business as a result of fees and chargebacks;
provided that the term “Permitted Encumbrances” shall not include any Lien securing Indebtedness.
“Permitted Investments” means:
(a) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States of
America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of the United States of America), in each
case maturing within one year from the date of acquisition thereof;
(b) investments in commercial paper maturing within 270 days from the date of acquisition thereof and having, at such date of
acquisition, the highest credit rating obtainable from S&P or from Moody’s;
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(c) investments in certificates of deposit, banker’s acceptances and time deposits maturing within one year from the date of
acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, any domestic office of any
commercial bank organized under the laws of the United States of America or any State thereof which has a combined capital and surplus and
undivided profits of not less than $500,000,000;
(d) fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (a) above and
entered into with a financial institution satisfying the criteria described in clause (c) above;
(e) money market funds that (i) comply with the criteria set forth in Securities and Exchange Commission Rule 2a−7 under the
Investment Company Act of 1940, (ii) are rated AAA by S&P or Aaa by Moody’s and (iii) have portfolio assets of at least $5,000,000,000;
(f) marketable direct obligations issued by any state of the United States or any political subdivision of any such state or any public
instrumentality thereof and rated, at the time of the acquisition thereof, at least A by S&P or Moody’s; and
(g) investments in unconsolidated entities that do not constitute subsidiaries of the Borrower; provided that the sum of all such
investments shall not exceed $35,000,000 in the aggregate.
“Permitted Investors” means David Jaffe (or any member of his family that is actively involved in the management of the Borrower),
Armand Correia, Reid Hackney, Lisa Rhodes and George Goldfarb.
“Permitted Tax Distribution” means any payment, dividend or distribution by any Loan Party to the Company in order to pay
consolidated or combined federal, state or local Taxes which payment by the Company is not in excess of the tax liabilities that would have been payable by
the Company and its Subsidiaries on a stand−alone basis.
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, company, partnership,
Governmental Authority or other entity.
“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject to the provisions of Title IV of ERISA or
Section 412 of the Code or Section 302 of ERISA, and in respect of which any Borrower or any ERISA Affiliate is (or, if such plan were terminated, would
under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of ERISA.
“Post−Closing Letter Agreement” means that certain Post−Closing Letter Agreement, dated as of the date hereof, between the
Company and the Administrative Agent, as the same may be amended, restated or otherwise modified from time to time.
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“Prepayment Event” means:
(a) any sale, transfer or other disposition (including pursuant to a sale and leaseback transaction) of any property or asset of any Loan
Party (other than (i) any such disposition that, together with all related dispositions, results in Net Proceeds of less than $5,000,000 and (ii)
dispositions described in Section 6.05(a), (b) or (d)); or
(b) any casualty or other insured damage to, or any taking under power of eminent domain or by condemnation or similar proceeding
of, any property or asset of any Loan Party (other than any such event that results in Net Proceeds of less than $5,000,000); or
(c) the issuance or sale by the Company of any Equity Interests, or the receipt by the Company of any capital contribution; or
(d) the incurrence by any Loan Party of any Indebtedness, other than Indebtedness permitted under Section 6.01.
“Prime Rate” means the rate of interest per annum publicly announced from time to time by JPMCB as its prime rate at its offices at
270 Park Avenue in New York City or any successor executive office; each change in the Prime Rate shall be effective from and including the date such
change is publicly announced as being effective.
“Pro Forma Basis” means, with respect to compliance with any test or covenant hereunder, compliance with such covenant or test after
giving effect to any proposed Permitted Acquisition (which term, solely for purposes of this definition, shall include the Acquisition) or any Restricted
Payment or payment in respect of Indebtedness (collectively, “Pro Forma Events”) (including pro forma adjustments arising out of events which are directly
attributable to the proposed Pro Forma Event, are factually supportable and are expected to have a continuing impact, in each case as reasonably determined
by the Company and as certified by a Financial Officer of the Company and approved by the Administrative Agent) using, for purposes of determining such
compliance, the historical financial statements of any entities or assets so acquired or to be acquired and the consolidated financial statements of the
Company and its Subsidiaries which shall be reformulated as if such Pro Forma Event, and all other Pro Forma Event that have been consummated during
the period, and any Indebtedness or other liabilities incurred in connection with any such Pro Forma Event had been consummated and incurred at the
beginning of such period.
“Pro Forma Compliance” means, at any date of determination, that the Borrowers shall be in compliance with the covenant set forth in
Section 6.12 for the most recently completed period of four consecutive fiscal quarters for which financial statements shall have been delivered to the
Administrative Agent pursuant to Section 5.01, calculated on a Pro Forma Basis in respect of the event giving rise to such determination.
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“Protective Advance” has the meaning assigned to such term in Section 2.04.
“Qualified Capital Stock” of any Person means any capital stock of such Person that is not Disqualified Stock.
“Reduced Availability Period” means any period (a) commencing (i) at any time when Availability shall be less than 17.5% of the
total Revolving Commitments then in effect or (ii) at any time when Availability shall have been less than 20% of the total Revolving Commitments then in
effect for three consecutive Business Days and (b) ending when Availability shall have been greater than 22.5% of the total Revolving Commitments then in
effect for a period of 60 consecutive days.
“Register” has the meaning set forth in Section 9.04.
“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and the respective directors, officers,
employees, agents and advisors of such Person and such Person’s Affiliates.
“Release” means any actual release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, dispersal,
leaching or migration into or through the environment or within or upon any building, structure, facility or fixture.
“Rent Reserve” with respect to any leased store, warehouse distribution center, regional distribution center or depot where any
Inventory subject to Liens arising by operation of law is located, a reserve equal to two months’ rent at such store, warehouse distribution center, regional
distribution center or depot.
“Report” means reports prepared by the Administrative Agent or another Person showing the results of appraisals, field examinations
or audits pertaining to the Borrowers’ assets from information furnished by or on behalf of the Borrowers, after the Administrative Agent has exercised its
rights of inspection pursuant to this Agreement, which Reports may be distributed to the Lenders by the Administrative Agent.
“Required Lenders” means, at any time, Lenders having Credit Exposure and unused Commitments representing more than 50% of the
sum of the total Credit Exposure and unused Commitments at such time.
“Requirement of Law” means, as to any Person, the Certificate of Incorporation and By−Laws or other organizational or governing
documents of such Person, and any law, treaty, rule or regulation or determination of an arbitrator or a court or other Governmental Authority, in each case
applicable to or binding upon such Person or any of its property or to which such Person or any of its property is subject.
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“Reserves” means any and all reserves which the Administrative Agent deems necessary, in its Permitted Discretion, to maintain
(including, without limitation, reserves for accrued and unpaid interest on the Secured Obligations, Rent Reserves, Gift Card Reserves, Banking Services
Reserves and reserves for consignee’s, warehousemen’s and bailee’s charges, reserves for dilution of Accounts, reserves for Inventory shrinkage, reserves
for customs charges and shipping charges related to any Inventory in transit, reserves for Swap Obligations, reserves for contingent liabilities of any Loan
Party, reserves for uninsured losses of any Loan Party, reserves for uninsured, underinsured, un−indemnified or under−indemnified liabilities or potential
liabilities with respect to any litigation and reserves for taxes, fees, assessments, and other governmental charges) with respect to the Collateral or any Loan
Party.
“Restricted Payment” means (a) any dividend or other distribution (whether in cash, securities or other property) with respect to any
Equity Interests in the Company or any Subsidiary, or any payment (whether in cash, securities or other property), including any sinking fund or similar
deposit, on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such Equity Interests in the Company or any
option, warrant or other right to acquire any such Equity Interests in the Company and (b) any redemption or repurchase for cash of the Convertible Notes.
“Revolving Commitment” means, with respect to each Lender, the commitment of such Lender to make Revolving Loans and to
acquire participations in Letters of Credit, Protective Advances, Overadvances and Swingline Loans hereunder, expressed as an amount representing the
maximum possible aggregate amount of such Lender’s Credit Exposure hereunder, as such commitment may be reduced or increased from time to time
pursuant to (a) Section 2.09 and (b) assignments by or to such Lender pursuant to Section 9.04. The initial amount of each Lender’s Revolving
Commitment is set forth on the Commitment Schedule, or in the Assignment and Assumption or amendment pursuant to which such Lender shall have
assumed its Revolving Commitment, as applicable. The initial aggregate amount of the Lenders’ Revolving Commitments is $200,000,000.
“Revolving Loan” means a Loan made pursuant to Sections 2.01 and 2.02(a).
“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc., or any successor thereto.
“Secured Obligations” means all Obligations, together with all (i) Banking Services Obligations and (ii) Swap Obligations owing to
one or more Lenders or their respective Affiliates; provided that at or prior to the time that any transaction relating to such Swap Obligation is executed, the
Lender party thereto (if other than JPMCB) shall have delivered written notice to the Administrative Agent that such a transaction has been entered into and
that it constitutes a Secured Obligation entitled to the benefits of the Collateral Documents.
“Security Agreement” means that certain Pledge and Security Agreement, dated as of the date hereof, between the Loan Parties and
the Administrative Agent, for the benefit of the Lender Parties, and any other pledge or security agreement entered into, after the date of this Agreement by
any other Loan Party (as required by this Agreement or any other Loan Document), or any other Person, as the same may be amended, restated or otherwise
modified from time to time.
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“Settlement” has the meaning assigned to such term in Section 2.05(d).
“Settlement Date” has the meaning assigned to such term in Section 2.05(d).
“Standby LC Exposure” means, at any time, the sum of (a) the aggregate undrawn amount of all outstanding Standby Letters of Credit
at such time plus (b) the aggregate amount of all LC Disbursements relating to Standby Letters of Credit that have not yet been reimbursed by or on behalf
of the Borrowers at such time. The Standby LC Exposure of any Lender at any time shall be its Applicable Percentage of the total Standby LC Exposure at
such time.
“Standby Letter of Credit” means all Letters for Credit other than Commercial Letters of Credit.
“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the number one and the denominator of
which is the number one minus the aggregate of the maximum reserve percentages (including any marginal, special, emergency or supplemental reserves)
expressed as a decimal established by the Board to which the Administrative Agent is subject with respect to the Adjusted LIBO Rate, for eurocurrency
funding (currently referred to as “Eurocurrency Liabilities” in Regulation D of the Board). Such reserve percentages shall include those imposed pursuant
to such Regulation D. Eurodollar Loans shall be deemed to constitute eurocurrency funding and to be subject to such reserve requirements without benefit
of or credit for proration, exemptions or offsets that may be available from time to time to any Lender under such Regulation D or any comparable
regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of the effective date of any change in any reserve percentage.
“Subordinated Indebtedness” of a Person means any Indebtedness of such Person the payment of which is subordinated to payment of
the Secured Obligations.
“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership,
association or other entity the accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such
financial statements were prepared in accordance with GAAP as of such date, as well as any other corporation, limited liability company, partnership,
association or other entity (a) of which securities or other ownership interests representing more than 50% of the equity or more than 50% of the ordinary
voting power or, in the case of a partnership, more than 50% of the general partnership interests are, as of such date, owned, controlled or held, or (b) that is,
as of such date, otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and one or more subsidiaries of the parent.
34

“Subsidiary” means any direct or indirect subsidiary of the Company or a Loan Party, as applicable.
“Swap Agreement” means any agreement with respect to any swap, forward, future or derivative transaction or option or similar
agreement involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial
or pricing indices or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions; provided
that no phantom stock or similar plan providing for payments only on account of services provided by current or former directors, officers, employees or
consultants of the Borrowers or the Subsidiaries shall be a Swap Agreement.
“Swap Obligations” of a Person means any and all obligations of such Person, whether absolute or contingent and howsoever and
whensoever created, arising, evidenced or acquired (including all renewals, extensions and modifications thereof and substitutions therefor), under (a) any
and all Swap Agreements, and (b) any and all cancellations, buy backs, reversals, terminations or assignments of any Swap Agreement transaction.
“Swingline Exposure” means, at any time, the sum of the aggregate principal amount of all outstanding Swingline Loans at such
time. The Swingline Exposure of any Lender at any time shall be its Applicable Percentage of the total Swingline Exposure at such time.
“Swingline Lender” means JPMorgan Chase Bank, N.A., in its capacity as lender of Swingline Loans hereunder, and its successors
and assigns in such capacity.
“Swingline Loan” has the meaning assigned to such term in Section 2.05(a).
“Syndication Agent” means Bank of America, N.A.
“Synthetic Lease” means, as to any Person, any lease (including leases that may be terminated by the lessee at any time) of any
property (whether real, personal or mixed) (a) that is accounted for as an operating lease under GAAP and (b) in respect of which the lessee retains or
obtains ownership of the property so leased for US federal income tax purposes, other than any such lease under which such person is the lessor.
“Synthetic Lease Obligations” means, as to any Person, an amount equal to the sum of (a) the obligations of such person to pay rent or
other amounts under any Synthetic Lease which are attributable to principal and, without duplication, (b) the amount of any purchase price payment under
any Synthetic Lease assuming the lessee exercises the option to purchase the leased property at the end of the lease term.
“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions, charges or withholdings imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
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“Transactions” means the (a) execution, delivery and performance by the Loan Parties of this Agreement, the borrowing of the Loans,
the use of the proceeds thereof and the issuance of Letters of Credit hereunder, (b) the creation and perfection of the security interests provided for in the
Collateral Documents, (c) the consummation of the Acquisition, (d) the termination of and repayment of all outstanding obligations under the Existing
Credit Agreement, (e) the termination of and repayment of all outstanding obligations under the Existing Acquired Company Credit Agreement (or the
purchase by the Company of all loans outstanding thereunder and the amendment of such credit agreement as contemplated by Section 4.01(g)), and (f) the
payment of all fees and expenses in connection with the foregoing.
“Type”, when used in reference to any Loan or Borrowing, refers to whether the rate of interest on such Loan, or on the Loans
comprising such Borrowing, is determined by reference to the Adjusted LIBO Rate or the Alternate Base Rate.
“UCC” means the Uniform Commercial Code as in effect from time to time in the State of New York or any other state the laws of
which are required to be applied in connection with the perfection of security interests created by the Collateral Documents.
“Unliquidated Obligations” means, at any time, any Secured Obligations (or portion thereof) that are contingent in nature or
unliquidated at such time, including any Secured Obligation that is: (i) an obligation to reimburse a bank for drawings not yet made under a letter of credit
issued by it; (ii) any other obligation (including any guarantee) that is contingent in nature at such time; or (iii) an obligation to provide collateral to secure
any of the foregoing types of obligations.
“Vendor Rebates” means credits earned from vendors for volume purchases that reduce net inventory costs for the Borrowers.
“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such
Multiemployer Plan, as such terms are defined in Part I of Subtitle E of Title IV of ERISA.
SECTION 1.02. Classification of Loans and Borrowings. For purposes of this Agreement, Loans may be classified and referred to by
Class (e.g., a “Revolving Loan”) or by Type (e.g., a “Eurodollar Loan”) or by Class and Type (e.g., a “Eurodollar Revolving Loan”). Borrowings also may
be classified and referred to by Class (e.g., a “Revolving Borrowing”) or by Type (e.g., a “Eurodollar Borrowing”) or by Class and Type (e.g., a “Eurodollar
Revolving Borrowing”).
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SECTION 1.03. Terms Generally. The definitions of terms herein shall apply equally to the singular and plural forms of the terms
defined. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include”,
“includes” and “including” shall be deemed to be followed by the phrase “without limitation”. The word “will” shall be construed to have the same
meaning and effect as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise
modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be
construed to include such Person’s successors and assigns, (c) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement and (e) the words “asset” and “property”
shall be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities,
accounts and contract rights.
SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly provided herein, all terms of an accounting or financial
nature shall be construed in accordance with GAAP, as in effect from time to time; provided that, if the Borrower Representative notifies the Administrative
Agent that the Borrowers request an amendment to any provision hereof to eliminate the effect of any change occurring after the date hereof in GAAP or in
the application thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower Representative that the Required Lenders
request an amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such change in GAAP or in
the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such change shall have
become effective until such notice shall have been withdrawn or such provision amended in accordance herewith; provided that the Borrower
Representative, on the one hand, and the Administrative Agent and Lenders, on the other hand, agree to negotiate in good faith with respect to any proposed
amendment to eliminate or adjust for the effect of any such change in GAAP.
ARTICLE II
The Credits
SECTION 2.01. Commitments. Subject to the terms and conditions set forth herein, each Lender, severally and not jointly, agrees to
make Revolving Loans to the Borrowers from time to time during the Availability Period in an aggregate principal amount that will not result in (i) such
Lender’s Credit Exposure exceeding such Lender’s Revolving Commitment or (ii) the total Credit Exposures exceeding the lesser of (x) the aggregate
Revolving Commitments or (y) the Borrowing Base, subject to the Administrative Agent’s authority, in its sole discretion, to make Protective Advances and
Overadvances pursuant to the terms of Section 2.04 and 2.05. Within the foregoing limits and subject to the terms and conditions set forth herein, the
Borrowers may borrow, prepay and reborrow Revolving Loans.
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SECTION 2.02. Loans and Borrowings. (a) Each Loan (other than a Swingline Loan) shall be made as part of a Borrowing
consisting of Loans of the same Class and Type made by the Lenders ratably in accordance with their respective Commitments of the applicable Class. Any
Protective Advance and any Swingline Loan shall be made in accordance with the procedures set forth in Section 2.04 and 2.05.
(b) Subject to Section 2.14, each Revolving Borrowing shall be comprised entirely of ABR Loans or Eurodollar Loans as the
Borrower Representative may request in accordance herewith; provided that all Borrowings made on the Effective Date must be made as ABR Borrowings
but may be converted into Eurodollar Borrowings in accordance with Section 2.08. Each Swingline Loan shall be an ABR Loan. Each Lender at its option
may make any Eurodollar Loan by causing any domestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any exercise of
such option shall not affect the obligation of the Borrowers to repay such Loan in accordance with the terms of this Agreement.
(c) At the commencement of each Interest Period for any Eurodollar Revolving Borrowing, such Borrowing shall be in an aggregate
amount that is an integral multiple of $1,000,000 and not less than $5,000,000.
(d) Notwithstanding any other provision of this Agreement, the Borrower Representative shall not be entitled to request, or to elect to
convert or continue, any Borrowing if the Interest Period requested with respect thereto would end after the Maturity Date.
SECTION 2.03. Requests for Revolving Borrowings. To request a Revolving Borrowing, the Borrower Representative shall notify
the Administrative Agent of such request either in writing (delivered by hand or facsimile) in a form approved by the Administrative Agent and signed by
the Borrower Representative or by telephone (a) in the case of a Eurodollar Borrowing, not later than 11:00 a.m., New York time, three Business Days
before the date of the proposed Borrowing or (b) in the case of an ABR Borrowing, not later than 1:00 p.m., New York time, on the date of the proposed
Borrowing; provided that any such notice of an ABR Revolving Borrowing to finance the reimbursement of an LC Disbursement as contemplated by
Section 2.06(e) may be given not later than 12:00 noon, New York time, on the date of the proposed Borrowing. Each such telephonic Borrowing Request
shall be irrevocable and shall be confirmed promptly by hand delivery or facsimile to the Administrative Agent of a written Borrowing Request in a form
approved by the Administrative Agent and signed by the Borrower Representative. Each such telephonic and written Borrowing Request shall specify the
following information in compliance with Section 2.01:
(i) the name of the applicable Borrower;
(ii) the aggregate amount of the requested Borrowing and the manner in which the proceeds of such Borrowing are to be
disbursed (which shall be consistent with Section 2.07);
(iii) the date of such Borrowing, which shall be a Business Day;
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(iv) whether such Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and
(v) in the case of a Eurodollar Borrowing, the initial Interest Period to be applicable thereto, which shall be a period
contemplated by the definition of the term “Interest Period.”
If no election as to the Type of Revolving Borrowing is specified, then the requested Revolving Borrowing shall be an ABR Borrowing. If no Interest
Period is specified with respect to any requested Eurodollar Revolving Borrowing, then the applicable Borrower(s) shall be deemed to have selected an
Interest Period of one month’s duration. Promptly following receipt of a Borrowing Request in accordance with this Section, the Administrative Agent shall
advise each Lender of the details thereof and of the amount of such Lender’s Loan to be made as part of the requested Borrowing.
SECTION 2.04. Protective Advances. (a) Subject to the limitations set forth below, the Administrative Agent is authorized by the
Borrowers and the Lenders, from time to time in the Administrative Agent’s sole discretion (but shall have absolutely no obligation), to make Loans to the
Borrowers, on behalf of all Lenders, which the Administrative Agent, in its Permitted Discretion, deems necessary or desirable (i) to preserve or protect the
Collateral or any portion thereof, (ii) to enhance the likelihood of, or maximize the amount of, repayment of the Loans and other Obligations, or (iii) to pay
any other amounts required to be paid by the Borrowers pursuant to the terms of this Agreement, including payments of reimbursable expenses (including
costs, fees, and expenses as described in Section 9.03) and other sums payable under the Loan Documents which have not been paid by the Borrowers after
written demand therefor (any of such Loans are herein referred to as “Protective Advances”); provided that, the aggregate amount of Protective Advances
outstanding at any time shall not at any time exceed (i) $10,000,000 in the aggregate or, (ii) together with any Overadvances outstanding at any time
pursuant to Section 2.05, $15,000,000 in the aggregate; provided further that, the aggregate Credit Exposure shall not exceed the aggregate Revolving
Commitments. Protective Advances may be made even if the conditions precedent set forth in Section 4.02 have not been satisfied. The Protective
Advances shall be secured by the Liens in favor of the Administrative Agent in and to the Collateral and shall constitute Obligations hereunder. All
Protective Advances shall be ABR Borrowings. The Administrative Agent’s authorization to make Protective Advances may be revoked at any time by the
Required Lenders. Any such revocation must be in writing and shall become effective prospectively upon the Administrative Agent’s receipt thereof. At
any time that there is sufficient Availability and the conditions precedent set forth in Section 4.02 have been satisfied, the Administrative Agent may request
the Lenders to make Revolving Loans to repay a Protective Advance. At any other time the Administrative Agent may require the Lenders to fund their risk
participations described in Section 2.04(b).
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(b) Upon the making of a Protective Advance by the Administrative Agent (whether before or after the occurrence of a Default), each
Lender shall be deemed, without further action by any party hereto, to have unconditionally and irrevocably purchased from the Administrative Agent
without recourse or warranty, an undivided interest and participation in such Protective Advance in proportion to its Applicable Percentage. From and after
the date, if any, on which any Lender is required to fund its participation in any Protective Advance purchased hereunder, the Administrative Agent shall
promptly distribute to such Lender, such Lender’s Applicable Percentage of all payments of principal and interest and all proceeds of Collateral received by
the Administrative Agent in respect of such Protective Advance.
SECTION 2.05. Swingline Loans and Overadvances. (a) The Administrative Agent, the Swingline Lender and the Lenders agree
that in order to facilitate the administration of this Agreement and the other Loan Documents, promptly after the Borrower Representative requests an ABR
Borrowing, the Swingline Lender may, in its discretion, elect to have the terms of this Section 2.05(a) apply to such Borrowing Request by advancing, on
behalf of the Lenders and in the amount requested, same day funds to the Borrowers, on the applicable Borrowing date to the Funding Account(s) (each
such Loan made solely by the Swingline Lender pursuant to this Section 2.05(a) is referred to in this Agreement as a “Swingline Loan”), with settlement
among them as to the Swingline Loans to take place on a periodic basis as set forth in Section 2.05(d). Each Swingline Loan shall be subject to all the terms
and conditions applicable to other ABR Loans funded by the Lenders, except that all payments thereon shall be payable to the Swingline Lender solely for
its own account. The aggregate amount of Swingline Loans outstanding at any time shall not exceed $20,000,000. The Swingline Lender shall not make
any Swingline Loan if the requested Swingline Loan exceeds Availability (before giving effect to such Swingline Loan). All Swingline Loans shall be ABR
Borrowings.
(b) Any provision of this Agreement to the contrary notwithstanding, at the request of the Borrower Representative, the
Administrative Agent may in its sole discretion (but with absolutely no obligation), make Revolving Loans to the Borrowers, on behalf of the Lenders, in
amounts that exceed Availability (any such excess Revolving Loans are herein referred to collectively as “Overadvances”); provided that no Overadvance
shall result in a Default due to Borrowers’ failure to comply with Section 2.01 for so long as such Overadvance remains outstanding in accordance with the
terms of this paragraph, but solely with respect to the amount of such Overadvance. In addition, Overadvances may be made even if the condition precedent
set forth in Section 4.02(c) has not been satisfied. All Overadvances shall constitute ABR Borrowings. The authority of the Administrative Agent to make
Overadvances is limited to an aggregate amount not to exceed (i) $10,000,000 at any time outstanding or, (ii) together with all Protective Advances
outstanding at any time pursuant to Section 2.04, $15,000,000 at any time outstanding. No Overadvance may remain outstanding for more than sixty days
and no Overadvance shall cause any Lender’s Credit Exposure to exceed its Revolving Commitment; provided that the Required Lenders may at any time
revoke the Administrative Agent’s authorization to make Overadvances. Any such revocation must be in writing and shall become effective prospectively
upon the Administrative Agent’s receipt thereof.
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(c) Upon the making of a Swingline Loan or an Overadvance (whether before or after the occurrence of a Default and regardless of
whether a Settlement has been requested with respect to such Swingline Loan or Overadvance), each Lender shall be deemed, without further action by any
party hereto, to have unconditionally and irrevocably purchased from the Swingline Lender or the Administrative Agent, as the case may be, without
recourse or warranty, an undivided interest and participation in such Swingline Loan or Overadvance in proportion to its Applicable Percentage of the
aggregate Revolving Commitments. The Swingline Lender or the Administrative Agent may, at any time, require the Lenders to fund their
participations. From and after the date, if any, on which any Lender is required to fund its participation in any Swingline Loan or Overadvance purchased
hereunder, the Administrative Agent shall promptly distribute to such Lender its Applicable Percentage of all payments of principal and interest and all
proceeds of Collateral received by the Administrative Agent in respect of such Loan.
(d) The Administrative Agent, on behalf of the Swingline Lender, shall request settlement (a “Settlement”) with the Lenders on at
least a weekly basis or on any earlier date that the Administrative Agent elects, by notifying the Lenders of such requested Settlement by facsimile,
telephone, or e−mail no later than 1:00 p.m. New York time on the date of such requested Settlement (the “Settlement Date”). Each Lender (other than the
Swingline Lender, in the case of the Swingline Loans) shall transfer the amount of such Lender’s Applicable Percentage of the outstanding principal amount
of the applicable Loan with respect to which Settlement is requested to the Administrative Agent, to such account of the Administrative Agent as the
Administrative Agent may designate, not later than 3:00 p.m., New York time, on such Settlement Date. Settlements may occur during the existence of a
Default and whether or not the applicable conditions precedent set forth in Section 4.02 have then been satisfied. Such amounts transferred to the
Administrative Agent shall be applied against the amounts of the Swingline Lender’s Swingline Loans and, together with Swingline Lender’s Applicable
Percentage of such Swingline Loan, shall constitute Revolving Loans of such Lenders, respectively. If any such amount is not transferred to the
Administrative Agent by any Lender on such Settlement Date, the Swingline Lender shall be entitled to recover such amount on demand from such Lender
together with interest thereon as specified in Section 2.07.
SECTION 2.06. Letters of Credit. (a) General. Subject to the terms and conditions set forth herein, the Borrower Representative
may request the issuance of Letters of Credit for its own account or for the account of another Borrower, in a form reasonably acceptable to the
Administrative Agent and the Issuing Banks, at any time and from time to time during the Availability Period. In the event of any inconsistency between
the terms and conditions of this Agreement and the terms and conditions of any form of letter of credit application or other agreement submitted by the
Borrowers to, or entered into by the Borrowers with, an Issuing Bank relating to any Letter of Credit, the terms and conditions of this Agreement shall
control.
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(b) Notice of Issuance, Amendment, Renewal, Extension; Certain Conditions. To request the issuance of a Letter of Credit (or the
amendment, renewal or extension of an outstanding Letter of Credit), the Borrower Representative shall hand deliver or facsimile (or transmit by electronic
communication, if arrangements for doing so have been approved by the applicable Issuing Bank) to the applicable Issuing Bank and the Administrative
Agent (reasonably in advance of the requested date of issuance, amendment, renewal or extension) a notice requesting the issuance of a Letter of Credit, or
identifying the Letter of Credit to be amended, renewed or extended, and specifying the date of issuance, amendment, renewal or extension (which shall be
a Business Day), the date on which such Letter of Credit is to expire (which shall comply with paragraph (c) of this Section), the amount of such Letter of
Credit, the name and address of the beneficiary thereof and such other information as shall be necessary to prepare, amend, renew or extend such Letter of
Credit. If requested by an Issuing Bank, the applicable Borrower also shall submit a letter of credit application on such Issuing Bank’s standard form in
connection with any request for a Letter of Credit. A Letter of Credit shall be issued, amended, renewed or extended only if (and upon issuance,
amendment, renewal or extension of each Letter of Credit the Borrowers shall be deemed to represent and warrant that), after giving effect to such issuance,
amendment, renewal or extension (i) the LC Exposure shall not exceed $150,000,000, (ii) the Standby LC Exposure shall not exceed $25,000,000, and
(iii) the total Credit Exposures shall not exceed the lesser of (x) the aggregate Revolving Commitments or (y) the Borrowing Base.
(c) Expiration Date. Each Letter of Credit shall expire at or prior to the close of business on the earlier of (i) the date one year after
the date of the issuance of such Letter of Credit (or, in the case of any renewal or extension thereof, one year after such renewal or extension) and (ii) the
date that is five Business Days prior to the Maturity Date; provided that a Letter of Credit may expire at a later date if the applicable Borrower shall have
deposited cash collateral in an LC Collateral Account pursuant to Section 2.06(j) in an amount equal to 103% of the undrawn face amount of such Letter of
Credit. Any Letter of Credit may provide by its terms that it may be automatically extended for additional successive one year periods on terms reasonably
acceptable to the applicable Issuing Bank. Any Letter of Credit providing for automatic extension shall be extended upon the then current expiration date
without any further action by any Person unless the applicable Issuing Bank shall have given notice to the applicable beneficiary (with a copy to the
applicable Borrower) of the election by such Issuing Bank not to extend such Letter of Credit, such notice to be given not fewer than 30 days prior to the
then current expiration date of such Letter of Credit; provided that no Letter of Credit may be extended automatically or otherwise beyond the date that is
five Business Days prior to the Maturity Date (other than in accordance with this clause (c)).
(d) Participations. By the issuance of a Letter of Credit (or an amendment to a Letter of Credit increasing the amount thereof) and
without any further action on the part of the applicable Issuing Bank or the Lenders, such Issuing Bank hereby grants to each Lender, and each Lender
hereby acquires from such Issuing Bank, a participation in such Letter of Credit equal to such Lender’s Applicable Percentage of the aggregate amount
available to be drawn under such Letter of Credit. In consideration and in furtherance of the foregoing, each Lender hereby absolutely and unconditionally
agrees to pay to the Administrative Agent, for the account of such Issuing Bank, such Lender’s Applicable Percentage of each LC Disbursement made by
such Issuing Bank and not reimbursed by the Borrowers on the date due as provided in paragraph (e) of this Section, or of any reimbursement payment
required to be refunded to the Borrowers for any reason. Each Lender acknowledges and agrees that its obligation to acquire participations pursuant to this
paragraph in respect of Letters of Credit is absolute and unconditional and shall not be affected by any circumstance whatsoever, including any amendment,
renewal or extension of any Letter of Credit or the occurrence and continuance of a Default or reduction or termination of the Commitments, and that each
such payment shall be made without any offset, abatement, withholding or reduction whatsoever.
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(e) Reimbursement. If an Issuing Bank shall make any LC Disbursement in respect of a Letter of Credit, the Borrowers shall,
following notice of such LC Disbursement to the Borrower Representative, reimburse such LC Disbursement by paying to the Administrative Agent an
amount equal to such LC Disbursement not later than 1:00 p.m., New York time, on the date that such LC Disbursement is made, if the Borrower
Representative shall have received notice of such LC Disbursement prior to 10:00 a.m., New York time, on such date, or, if such notice has not been
received by the Borrower Representative prior to such time on such date, then not later than 1:00 p.m., New York time, on (i) the Business Day that the
Borrower Representative receives such notice, if such notice is received prior to 10:00 a.m., New York time, on the day of receipt, or (ii) the Business Day
immediately following the day that the Borrower Representative receives such notice, if such notice is not received prior to such time on the day of receipt;
provided that the Borrowers may, subject to the conditions to borrowing set forth herein, request in accordance with Section 2.03 or 2.05 that such payment
be financed with an ABR Revolving Borrowing or Swingline Loan in an equivalent amount and, to the extent so financed, the Borrowers’ obligation to
make such payment shall be discharged and replaced by the resulting ABR Revolving Borrowing or Swingline Loan. If the Borrowers fail to make such
payment when due, the Administrative Agent shall notify each Lender of the applicable LC Disbursement, the payment then due from the Borrowers in
respect thereof and such Lender’s Applicable Percentage thereof. Promptly following receipt of such notice, each Lender shall pay to the Administrative
Agent its Applicable Percentage of the payment then due from the Borrowers, in the same manner as provided in Section 2.07 with respect to Loans made
by such Lender (and Section 2.07 shall apply, mutatis mutandis, to the payment obligations of the Lenders), and the Administrative Agent shall promptly
pay to such Issuing Bank the amounts so received by it from the Lenders. Promptly following receipt by the Administrative Agent of any payment from the
Borrowers pursuant to this paragraph, the Administrative Agent shall distribute such payment to the applicable Issuing Bank or, to the extent that Lenders
have made payments pursuant to this paragraph to reimburse such Issuing Bank, then to such Lenders and such Issuing Bank as their interests may
appear. Any payment made by a Lender pursuant to this paragraph to reimburse an Issuing Bank for any LC Disbursement (other than the funding of ABR
Revolving Loans or a Swingline Loan as contemplated above) shall not constitute a Loan and shall not relieve the Borrowers of their obligation to
reimburse such LC Disbursement.
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(f) Obligations Absolute. The Borrowers’ joint and several obligation to reimburse LC Disbursements as provided in paragraph (e) of
this Section shall be absolute, unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Agreement under any and
all circumstances whatsoever and irrespective of (i) any lack of validity or enforceability of any Letter of Credit or this Agreement, or any term or provision
therein, (ii) any draft or other document presented under a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein
being untrue or inaccurate in any respect, (iii) payment by any Issuing Bank under a Letter of Credit against presentation of a draft or other document that
does not substantially comply with the terms of such Letter of Credit, or (iv) any other event or circumstance whatsoever, whether or not similar to any of
the foregoing, that might, but for the provisions of this Section, constitute a legal or equitable discharge of, or provide a right of setoff against, the
Borrowers’ obligations hereunder. None of the Administrative Agent, the Lenders or the Issuing Banks, or any of their Related Parties, shall have any
liability or responsibility by reason of or in connection with the issuance or transfer of any Letter of Credit or any payment or failure to make any payment
thereunder (irrespective of any of the circumstances referred to in the preceding sentence), or any error, omission, interruption, loss or delay in transmission
or delivery of any draft, notice or other communication under or relating to any Letter of Credit (including any document required to make a drawing
thereunder), any error in interpretation of technical terms or any consequence arising from causes beyond the control of the Issuing Banks; provided that the
foregoing shall not be construed to excuse any Issuing Bank from liability to the Borrowers to the extent of any direct damages (as opposed to consequential
damages, claims in respect of which are hereby waived by the Borrowers to the extent permitted by applicable law) suffered by any Borrower that are
caused by any Issuing Bank’s failure to exercise care when determining whether drafts and other documents presented under a Letter of Credit comply with
the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or wilful misconduct on the part of an Issuing Bank (as finally
determined by a court of competent jurisdiction), such Issuing Bank shall be deemed to have exercised care in each such determination. In furtherance of
the foregoing and without limiting the generality thereof, the parties agree that, with respect to documents presented which appear on their face to be in
substantial compliance with the terms of a Letter of Credit, an Issuing Bank may, in its sole discretion, either accept and make payment upon such
documents without responsibility for further investigation, regardless of any notice or information to the contrary, or refuse to accept and make payment
upon such documents if such documents are not in strict compliance with the terms of such Letter of Credit.
(g) Disbursement Procedures. Each Issuing Bank shall, promptly following its receipt thereof, examine all documents purporting to
represent a demand for payment under a Letter of Credit. Each Issuing Bank shall promptly notify the Administrative Agent and the applicable Borrower
by telephone (confirmed by facsimile) of such demand for payment and whether such Issuing Bank has made or will make an LC Disbursement thereunder;
provided that any failure to give or delay in giving such notice shall not relieve the Borrowers of their obligation to reimburse such Issuing Bank and the
Lenders with respect to any such LC Disbursement.
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(h) Interim Interest. If any Issuing Bank shall make any LC Disbursement, then, unless the Borrowers shall reimburse such LC
Disbursement in full on the date such LC Disbursement is made, the unpaid amount thereof shall bear interest, for each day from and including the date
such LC Disbursement is made to but excluding the date that the Borrowers reimburse such LC Disbursement, at the rate per annum then applicable to ABR
Revolving Loans; provided that, if the Borrowers fail to reimburse such LC Disbursement when due pursuant to paragraph (e) of this Section, then Section
2.13(d) shall apply. Interest accrued pursuant to this paragraph shall be for the account of the applicable Issuing Bank, except that interest accrued on and
after the date of payment by any Lender pursuant to paragraph (e) of this Section to reimburse the Issuing Bank shall be for the account of such Lender to
the extent of such payment.
(i) Replacement of the Issuing Banks. Any Issuing Bank may be replaced at any time by written agreement among the Borrower
Representative, the Administrative Agent, the replaced Issuing Bank and the successor Issuing Bank. The Administrative Agent shall notify the Lenders of
any such replacement of an Issuing Bank. At the time any such replacement shall become effective, the Borrowers shall pay all unpaid fees accrued for the
account of the replaced Issuing Bank pursuant to Section 2.12(b). From and after the effective date of any such replacement, (i) the successor Issuing Bank
shall have all the rights and obligations of an Issuing Bank under this Agreement with respect to Letters of Credit to be issued thereafter and (ii) references
herein to the term “Issuing Bank” shall be deemed to refer to such successor or to any previous Issuing Bank, or to such successor and all previous Issuing
Banks, as the context shall require. After the replacement of an Issuing Bank hereunder, the replaced Issuing Bank shall remain a party hereto and shall
continue to have all the rights and obligations of an Issuing Bank under this Agreement with respect to Letters of Credit issued by it prior to such
replacement, but shall not be required to issue additional Letters of Credit.
(j) Cash Collateralization. If any Event of Default shall occur and be continuing, on the Business Day that the Borrower
Representative receives notice from the Administrative Agent or the Required Lenders demanding the deposit of cash collateral pursuant to this paragraph,
the Borrowers shall deposit in an account with the Administrative Agent, in the name of the Administrative Agent and for the benefit of the Lenders (the
“LC Collateral Account”), an amount in cash equal to 103% of the LC Exposure as of such date plus accrued and unpaid interest thereon; provided that the
obligation to deposit such cash collateral shall become effective immediately, and such deposit shall become immediately due and payable, without demand
or other notice of any kind, upon the occurrence of any Event of Default with respect to any Borrower described in clause (h) or (i) of Article VII. Such
deposit shall be held by the Administrative Agent as collateral for the payment and performance of the Secured Obligations. The Administrative Agent
shall have exclusive dominion and control, including the exclusive right of withdrawal, over such account and the Borrowers hereby grant the
Administrative Agent a security interest in the LC Collateral Account. Other than any interest earned on the investment of such deposits, which investments
shall be made at the option and sole discretion of the Administrative Agent and at the Borrowers’ risk and expense, such deposits shall not bear
interest. Interest or profits, if any, on such investments shall accumulate in such account. Moneys in such account shall be applied by the Administrative
Agent to reimburse the applicable Issuing Bank for LC Disbursements for which it has not been reimbursed and, to the extent not so applied, shall be held
for the satisfaction of the reimbursement obligations of the Borrowers for the LC Exposure at such time or, if the maturity of the Loans has been
accelerated, be applied to satisfy other Secured Obligations. If the Borrowers are required to provide an amount of cash collateral hereunder as a result of
the occurrence of an Event of Default, such amount (to the extent not applied as aforesaid) shall be returned to the Borrowers within three Business Days
after all Events of Default have been cured or waived. If any Borrower is required to provide an amount of cash collateral hereunder pursuant to
Section 2.11(b), such amount (to the extent not applied as aforesaid) shall be returned to such Borrower as and to the extent that, after giving effect to such
return, the Borrowers would remain in compliance with Section 2.11(b) and no Event of Default shall have occurred and be continuing.
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(k) Existing Letters of Credit. On the Effective Date, each Existing Letter of Credit shall, automatically and without further action, be
deemed to be a Letter of Credit that has been issued hereunder as of the Effective Date for all purposes hereof and of the other Loan Documents, and no
issuance or similar fees (as distinguished from ongoing participation or fronting fees) will be required in connection with the Existing Letters of
Credit. Without limiting the foregoing (i) each such Existing Letter of Credit shall be included in the calculation of the LC Exposure, (ii) all liabilities of the
Borrowers and the other Loan Parties with respect to such Existing Letters of Credit shall constitute Obligations and (iii) each Lender shall have
reimbursement obligations with respect to such Existing Letters of Credit as provided in this Section 2.06. Notwithstanding any other provision contained
in this Section 2.06, no Existing Letter of Credit that has not been issued by an Issuing Bank referred to in clause (a) of the definition of such term may be
renewed or extended.
SECTION 2.07. Funding of Borrowings. (a) Each Lender shall make each Loan to be made by it hereunder on the proposed date
thereof by wire transfer of immediately available funds by 1:00 p.m., New York time, to the account of the Administrative Agent most recently designated
by it for such purpose by notice to the Lenders in an amount equal to such Lender’s Applicable Percentage of the requested Borrowing; provided that,
Swingline Loans shall be made as provided in Section 2.05. The Administrative Agent will make such Loans available to the Borrower Representative by
promptly crediting the amounts so received, in like funds, to the Funding Account(s); provided that ABR Revolving Loans made to finance the
reimbursement of (i) an LC Disbursement as provided in Section 2.06(e) shall be remitted by the Administrative Agent to the applicable Issuing Bank and
(ii) a Protective Advance or an Overadvance shall be retained by the Administrative Agent.
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(b) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing that such
Lender will not make available to the Administrative Agent such Lender’s share of such Borrowing, the Administrative Agent may assume that such Lender
has made such share available on such date in accordance with paragraph (a) of this Section and may, in reliance upon such assumption, make available to
the applicable Borrower a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Borrowing available to the
Administrative Agent, then the applicable Lender and the Borrowers severally agree to pay to the Administrative Agent forthwith on demand such
corresponding amount with interest thereon, for each day from and including the date such amount is made available to the applicable Borrower to but
excluding the date of payment to the Administrative Agent, at (i) in the case of such Lender, the greater of the Federal Funds Effective Rate and a rate
determined by the Administrative Agent in accordance with banking industry rules on interbank compensation or (ii) in the case of the Borrowers, the
interest rate applicable to ABR Loans, but without prejudice to any claim the Borrowers may have against such Lender. If such Lender pays such amount to
the Administrative Agent, then such amount shall constitute such Lender’s Loan included in such Borrowing.
SECTION 2.08. Interest Elections. (a) Each Revolving Borrowing initially shall be of the Type specified in the applicable
Borrowing Request and, in the case of a Eurodollar Revolving Borrowing, shall have an initial Interest Period as specified in such Borrowing
Request. Thereafter, the Borrower Representative may elect to convert such Borrowing to a different Type or to continue such Borrowing and, in the case
of a Eurodollar Revolving Borrowing, may elect Interest Periods therefor, all as provided in this Section. The Borrower Representative may elect different
options with respect to different portions of the affected Borrowing, in which case each such portion shall be allocated ratably among the Lenders holding
the Loans comprising such Borrowing, and the Loans comprising each such portion shall be considered a separate Borrowing. This Section shall not apply
to Swingline Borrowings, Overadvances or Protective Advances, which may not be converted or continued.
(b) To make an election pursuant to this Section, the Borrower Representative shall notify the Administrative Agent of such election
by telephone by the time that a Borrowing Request would be required under Section 2.03 if the Borrowers were requesting a Revolving Borrowing of the
Type resulting from such election to be made on the effective date of such election. Each such telephonic Interest Election Request shall be irrevocable and
shall be confirmed promptly by hand delivery or facsimile to the Administrative Agent of a written Interest Election Request in a form approved by the
Administrative Agent and signed by the Borrower Representative.
(c) Each telephonic and written Interest Election Request shall specify the following information in compliance with Section 2.02:
(i) the Borrower and the Borrowing to which such Interest Election Request applies and, if different options are being elected
with respect to different portions thereof, the portions thereof to be allocated to each resulting Borrowing (in which case the information to be
specified pursuant to clauses (iii) and (iv) below shall be specified for each resulting Borrowing);
(ii) the effective date of the election made pursuant to such Interest Election Request, which shall be a Business Day;
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(iii) whether the resulting Borrowing is to be an ABR Borrowing or a Eurodollar Borrowing; and
(iv) if the resulting Borrowing is a Eurodollar Borrowing, the Interest Period to be applicable thereto after giving effect to such
election, which shall be a period contemplated by the definition of the term “Interest Period”.
If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an Interest Period, then the Borrowers shall be deemed to have
selected an Interest Period of one month’s duration.
(d) Promptly following receipt of an Interest Election Request, the Administrative Agent shall advise each Lender of the details
thereof and of such Lender’s portion of each resulting Borrowing.
(e) If the Borrower Representative fails to deliver a timely Interest Election Request with respect to a Eurodollar Revolving Borrowing
prior to the end of the Interest Period applicable thereto, then, unless such Borrowing is repaid as provided herein, at the end of such Interest Period such
Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary provision hereof, if an Event of Default has occurred and is continuing
and the Administrative Agent, at the request of the Required Lenders, so notifies the Borrower Representative, then, so long as an Event of Default is
continuing (i) no outstanding Revolving Borrowing may be converted to or continued as a Eurodollar Borrowing and (ii) unless repaid, each Eurodollar
Revolving Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable thereto.
SECTION 2.09. Termination and Reduction of Commitments; Increase in Revolving Commitments. (a) Unless previously terminated,
the Commitments shall terminate on the Maturity Date.
(b) The Borrowers may at any time terminate the Commitments upon (i) the payment in full of all outstanding Loans, together with
accrued and unpaid interest thereon and on any LC Disbursements, (ii) the cancellation and return of all outstanding Letters of Credit (or alternatively, with
respect to each such Letter of Credit, the furnishing to the Administrative Agent of a cash deposit (or at the discretion of the Administrative Agent a back up
Standby Letter of Credit reasonably satisfactory to the Administrative Agent) equal to 103% of the portion of the LC Exposure attributable to such Letter of
Credit as of such date), (iii) the payment in full of all accrued and unpaid fees and (iv) the payment in full of all reimbursable expenses and other
Obligations together with accrued and unpaid interest thereon.
(c) The Borrowers may from time to time reduce the Revolving Commitments; provided that (i) each reduction of the Revolving
Commitments shall be in an amount that is an integral multiple of $1,000,000 and not less than $5,000,000 and (ii) the Borrowers shall not reduce the
Revolving Commitments if, after giving effect to any concurrent prepayment of the Revolving Loans in accordance with Section 2.11, the sum of the Credit
Exposures would exceed the lesser of the total Revolving Commitments and the Borrowing Base.
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(d) The Borrower Representative shall notify the Administrative Agent of any election to terminate or reduce the Commitments under
paragraph (b) or (c) of this Section at least three Business Days prior to the effective date of such termination or reduction, specifying such election and the
effective date thereof. Promptly following receipt of any notice, the Administrative Agent shall advise the Lenders of the contents thereof. Each notice
delivered by the Borrower Representative pursuant to this Section shall be irrevocable; provided that a notice of termination of the Commitments delivered
by the Borrower Representative may state that such notice is conditioned upon the effectiveness of other credit facilities, in which case such notice may be
revoked by the Borrower Representative (by notice to the Administrative Agent on or prior to specified effective date) if such condition is not
satisfied. Any termination or reduction of the Commitments shall be permanent. Each reduction of the Commitments shall be made ratably among the
Lenders in accordance with their respective Commitments.
(e) The Borrowers shall have the right to increase the aggregate Revolving Commitments by obtaining additional Revolving
Commitments, either from one or more of the Lenders or from one or more other lending institutions; provided that (i) no Lender hereunder shall have any
obligation to provide any such requested increase, (ii) any such request for an increase shall be in a minimum amount of $10,000,000, (iii) the aggregate
amount of all additional Revolving Credit Commitments obtained under this paragraph shall not exceed $50,000,000, (iv) the Administrative Agent shall
have approved the identity of any such new Lender, such approval not to be unreasonably withheld, conditioned or delayed, (v) any such new Lender shall
assume all the rights and obligations of a “Lender” hereunder, and (vi) the procedure described in Section 2.09(f) shall have been satisfied.
(f) Any amendment hereto for such an increase or addition shall be in form and substance satisfactory to the Administrative Agent and
shall only require the written signatures of the Administrative Agent, the Borrowers and the Lender(s) being added or increasing their Commitments, subject
only to the approval of all Lenders if any such increase would cause the aggregate amount of all additional Revolving Credit Commitments obtained under
paragraph (e) of this Section to exceed $50,000,000. As a condition precedent to such an increase, the Borrower Representative shall deliver to the
Administrative Agent (i) a certificate of each Loan Party signed by an authorized officer of such Loan Party (A) certifying and attaching the resolutions
adopted by such Loan Party approving or consenting to such increase, and (B) in the case of the Borrowers, certifying that, before and after giving effect to
such increase, (x) the representations and warranties contained in Article III and the other Loan Documents are true and correct in all material respects,
except to the extent that such representations and warranties specifically refer to an earlier date, in which case they are true and correct as of such earlier
date, and (y) no Default exists and (ii) an opinion of counsel to the Loan Parties as to the power and authority of the Loan Parties to effect such increase and
such other customary and related matters as the Administrative Agent may reasonably request.
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(g) Within a reasonable time after the effective date of any increase, the Administrative Agent shall, and is hereby authorized and
directed to, revise the Commitment Schedule to reflect such increase and shall distribute such revised Commitment Schedule to each of the Lenders and the
Borrowers, whereupon such revised Commitment Schedule shall replace the old Commitment Schedule and become part of this Agreement. On the
Business Day following any such increase, all outstanding ABR Advances shall be reallocated among the Lenders (including any newly added Lenders) in
accordance with the Lenders’ respective revised Applicable Percentages. Eurodollar Advances shall be reallocated among the Lenders at the expiration of
the applicable Interest Periods in effect at the time of any such increase.
SECTION 2.10. Repayment and Amortization of Loans; Evidence of Debt. (a) The Borrowers hereby unconditionally promise to
pay (i) to the Administrative Agent for the account of each Lender the then unpaid principal amount of each Revolving Loan on the Maturity Date and (ii) to
the Administrative Agent the then unpaid amount of each Protective Advance and Overadvance on the earlier of the Maturity Date and demand by the
Administrative Agent therefor.
(b) On each Business Day during any Dominion Period, the Administrative Agent shall apply all funds credited to a Concentration
Account on such Business Day or the immediately preceding Business Day (at the discretion of the Administrative Agent, whether or not immediately
available) first to prepay any Protective Advances and Overadvance that may be outstanding and second to prepay the Revolving Loans (including
Swingline Loans) and to cash collateralize outstanding LC Exposure.
(c) Each Lender shall maintain in accordance with its usual practice an account or accounts evidencing the indebtedness of the
Borrowers to such Lender resulting from each Loan made by such Lender, including the amounts of principal and interest payable and paid to such Lender
from time to time hereunder.
(d) The Administrative Agent shall maintain accounts in which it shall record (i) the amount of each Loan made hereunder, the Class
and Type thereof and the Interest Period applicable thereto, (ii) the amount of any principal or interest due and payable or to become due and payable from
the Borrowers to each Lender hereunder and (iii) the amount of any sum received by the Administrative Agent hereunder for the account of the Lenders and
each Lender’s share thereof.
(e) The entries made in the accounts maintained pursuant to paragraph (c) or (d) of this Section shall be primafacie evidence of the
existence and amounts of the obligations recorded therein; provided that the failure of any Lender or the Administrative Agent to maintain such accounts or
any error therein shall not in any manner affect the obligation of the Borrowers to repay the Loans in accordance with the terms of this Agreement.
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(f) Any Lender may request that Loans made by it be evidenced by a promissory note. In such event, the Borrowers shall prepare,
execute and deliver to such Lender a promissory note payable to the order of such Lender (or, if requested by such Lender, to such Lender and its registered
assigns) and in a form approved by the Administrative Agent. Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all
times (including after assignment pursuant to Section 9.04) be represented by one or more promissory notes in such form payable to the order of the payee
named therein (or, if such promissory note is a registered note, to such payee and its registered assigns).
SECTION 2.11. Prepayment of Loans. (a) The Borrowers shall have the right at any time and from time to time to prepay any
Borrowing in whole or in part, subject to prior notice in accordance with paragraph (e) of this Section.
(b) Except for Protective Advances permitted under Section 2.04 and Overadvances permitted under Section 2.05, in the event and on
such occasion that the total Credit Exposure exceeds the lesser of (A) the aggregate Revolving Commitments and (B) the Borrowing Base, the Borrowers
shall prepay the Revolving Loans, LC Exposure and/or Swingline Loans in an aggregate amount equal to such excess.
(c) In the event and on each occasion that any Net Proceeds are received by or on behalf of any Loan Party in respect of any
Prepayment Event, the Borrowers shall, immediately after such Net Proceeds are received by any Loan Party, prepay the Obligations as set forth in
paragraph (d) below in an aggregate amount equal to 100% of such Net Proceeds.
(d) All prepayments pursuant to paragraph (c) of this Section shall be applied, first to prepay any Protective Advances and
Overadvances that may be outstanding, pro rata, and second to prepay the Revolving Loans (including Swingline Loans) without a corresponding reduction
in the Revolving Commitment, and third, if a Dominion Period shall be in effect, to cash collateralize outstanding LC Exposure.
(e) The Borrower Representative shall notify the Administrative Agent (and, in the case of prepayment of a Swingline Loan, the
Swingline Lender) by telephone (confirmed by facsimile) of any prepayment hereunder (i) in the case of prepayment of a Eurodollar Revolving Borrowing,
not later than 11:00 a.m., New York time, three Business Days before the date of prepayment or (ii) in the case of prepayment of an ABR Revolving
Borrowing, not later than 11:00 a.m., New York time, on the date of prepayment. Each such notice shall be irrevocable and shall specify the prepayment
date and the principal amount of each Borrowing or portion thereof to be prepaid; provided that, if a notice of prepayment is given in connection with a
conditional notice of termination of the Commitments as contemplated by Section 2.09, then such notice of prepayment may be revoked if such notice of
termination is revoked in accordance with Section 2.09. Promptly following receipt of any such notice relating to a Revolving Borrowing, the
Administrative Agent shall advise the Lenders of the contents thereof. Each partial prepayment of any Revolving Borrowing shall be in an amount that
would be permitted in the case of an advance of a Revolving Borrowing of the same Type as provided in Section 2.02. Each prepayment of a Revolving
Borrowing shall be applied ratably to the Revolving Loans included in the prepaid Borrowing. Prepayments shall be accompanied by accrued interest to the
extent required by Section 2.13.
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(f) Amounts to be applied pursuant to this Section 2.11 to prepay any Eurodollar Borrowing shall be deposited in a Breakage
Prepayment Account (as defined below) if the applicable Borrower so requests in order to avoid the incurrence of costs under Section 2.16. On the last day
of the Interest Period of such Eurodollar Borrowing, the Administrative Agent shall apply any cash on deposit in such Breakage Prepayment Account to
amounts due in respect of such Eurodollar Borrowing until all amounts due in respect thereof have been satisfied (with any remaining funds being returned
to the Borrower Representative) or until all the allocable cash on deposit has been exhausted. For purposes of this paragraph (f), the term “Breakage
Prepayment Account” shall mean an account established by the Borrower Representative with the Administrative Agent and over which the Administrative
Agent shall have exclusive dominion and control, including the exclusive right of withdrawal for application in accordance with this paragraph (f). The
Administrative Agent will, at the request of the Borrower Representative, invest amounts on deposit in a Breakage Prepayment Account in short−term, cash
equivalent investments selected by the Administrative Agent in consultation with the Borrower Representative that mature on or prior to the last day of the
Interest Period of the applicable Eurodollar Borrowing; provided, however, that the Administrative Agent shall have no obligation to invest amounts on
deposit in a Breakage Prepayment Account if a Default or an Event of Default shall have occurred and be continuing. The Borrowers shall indemnify the
Administrative Agent for any losses relating to the investments made at the request or direction of the Borrower Representative so that the amount available
to prepay amounts due in respect of the applicable Eurodollar Borrowing on the last day of the applicable Interest Period is not less than the amount that
would have been available had no investments been made pursuant thereto. Other than any interest earned on such investments (which shall be for the
account of the Borrowers, to the extent not necessary for the prepayment of Eurodollar Borrowings in accordance with this Section), the Breakage
Prepayment Account shall not bear interest. Interest or profits, if any, on such investments in the Breakage Prepayment Account shall be deposited in the
Breakage Prepayment Account and reinvested and disbursed as specified above. If the maturity of the Loans and all amounts due hereunder has been
accelerated pursuant to Article VII, the Administrative Agent may, in its sole discretion, apply all amounts on deposit in the Breakage Prepayment Account
to satisfy any of the Obligations (and the Borrowers have pursuant to the Security Agreement or another Collateral Document granted to the Administrative
Agent a security interest in the Breakage Prepayment Account to secure such Obligations).
SECTION 2.12. Fees. (a) The Borrowers agree to pay to the Administrative Agent for the account of each Lender a commitment fee,
which shall accrue for each day on the amount of the unused Revolving Commitment of such Lender on such day at a rate equal to 0.50% per
annum. Accrued commitment fees shall be payable in arrears on the first Business Day of each January, April, July and October, commencing on the first
such date to occur after the Effective Date, and on the date on which the Revolving Commitments terminate. All commitment fees shall be computed on the
basis of a year of 360 days and shall be payable for the actual number of days elapsed. For purposes of computing commitment fees, the Revolving
Commitment of a Lender shall be deemed to be used to the extent of the outstanding Revolving Loans and LC Exposure of such Lender (and the Swingline
Exposure and participations in Protective Advances and Overadvances of such Lender shall be disregarded for such purpose).
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(b) The Borrowers agree to pay (i) to the Administrative Agent for the account of each Lender a participation fee with respect to its
participations in Letters of Credit, which shall accrue at a rate equal to (A) in the case of Standby Letters of Credit, the Applicable Rate used to determine
the interest rate applicable to Eurodollar Revolving Loans and (B) in the case of Commercial Letters of Credit, 50% of such Applicable Rate, in each case
on the average daily amount of such Lender’s LC Exposure (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the
period from and including the Effective Date to but excluding the later of the date on which such Lender’s Revolving Commitment terminates and the date
on which such Lender ceases to have any LC Exposure, and (ii) to each Issuing Bank a fronting fee, which shall accrue at the rate or rates per annum
separately agreed upon between the Company and such Issuing Bank, on the average daily amount of the LC Exposure attributable to Letters of Credit
issued by such Issuing Bank (excluding any portion thereof attributable to unreimbursed LC Disbursements) during the period from and including the
Effective Date to but excluding the later of the date of termination of the Revolving Commitments and the date on which there ceases to be any LC
Exposure, as well as such Issuing Bank’s standard fees with respect to the issuance, amendment, renewal or extension of any Letter of Credit or processing
of drawings thereunder. Participation fees and fronting fees accrued through and including the last day of each calendar month shall be payable on the first
Business Day of the next succeeding month, commencing on the first such date to occur after the Effective Date; provided that all such fees shall be payable
on the date on which the Revolving Commitments terminate and any such fees accruing after the date on which the Commitments terminate shall be payable
on demand. Any other fees payable to the Issuing Banks pursuant to this paragraph shall be payable within 10 days after demand. All participation fees and
fronting fees shall be computed on the basis of a year of 360 days and shall be payable for the actual number of days elapsed.
(c) The Borrowers agree to pay to the Administrative Agent, for its own account, fees in the amounts and payable at the times
separately agreed upon between the Company and the Administrative Agent.
(d) All fees payable hereunder shall be paid on the dates due, in immediately available funds, to the Administrative Agent (or to the
applicable Issuing Bank, in the case of fees payable to it) for distribution, in the case of commitment fees and participation fees, to the Lenders. Fees paid
shall not be refundable under any circumstances (absent manifest error in the amount paid).
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SECTION 2.13. Interest. (a) The Loans comprising each ABR Borrowing (including each Swingline Loan) shall bear interest at the
Alternate Base Rate plus the Applicable Rate.
(b) The Loans comprising each Eurodollar Borrowing shall bear interest at the Adjusted LIBO Rate for the Interest Period in effect for
such Borrowing plus the Applicable Rate.
(c) Each Protective Advance and Overadvance shall bear interest at the Alternate Base Rate plus the Applicable Rate for ABR
Revolving Loans plus 2% per annum.
(d) Notwithstanding the foregoing, if any principal of or interest on any Loan or any fee or other amount payable by the Borrowers
hereunder is not paid when due (after giving effect to any applicable grace period), whether at stated maturity, upon acceleration or otherwise, such overdue
amount shall bear interest, after as well as before judgment, at a rate per annum equal to (i) in the case of overdue principal of any Loan, 2% per annum plus
the rate otherwise applicable to such Loan as provided in the preceding paragraphs of this Section or (ii) in the case of any other amount, 2% per annum plus
the rate applicable to ABR Revolving Loans as provided in paragraph (a) of this Section.
(e) Accrued interest on each Loan (for ABR Loans, accrued through the last day of the prior calendar quarter) shall be payable in
arrears on each Interest Payment Date for such Loan and upon termination of the Commitments; provided that (i) interest accrued pursuant to paragraph (d)
of this Section shall be payable on demand, (ii) in the event of any repayment or prepayment of any Loan (other than a prepayment of an ABR Revolving
Loan prior to the end of the Availability Period), accrued interest on the principal amount repaid or prepaid shall be payable on the date of such repayment
or prepayment and (iii) in the event of any conversion of any Eurodollar Loan prior to the end of the current Interest Period therefor, accrued interest on
such Loan shall be payable on the effective date of such conversion.
(f) All interest hereunder shall be computed on the basis of a year of 360 days, except that interest computed by reference to the
Alternate Base Rate at times when the Alternate Base Rate is based on the Prime Rate shall be computed on the basis of a year of 365 days (or 366 days in a
leap year), and in each case shall be payable for the actual number of days elapsed (including the first day but excluding the last day). The applicable
Alternate Base Rate or Adjusted LIBO Rate shall be determined by the Administrative Agent, and such determination shall be conclusive absent manifest
error.
SECTION 2.14. Alternate Rate of Interest. If prior to the commencement of any Interest Period for a Eurodollar Borrowing:
(a) the Administrative Agent determines in good faith (which determination shall be conclusive absent manifest error) that adequate
and reasonable means do not exist for ascertaining the Adjusted LIBO Rate for such Interest Period; or
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(b) the Administrative Agent is advised by the Required Lenders that the Adjusted LIBO Rate for such Interest Period will not
adequately and fairly reflect the cost to such Lenders (or Lender) of making or maintaining their Loans (or its Loan) included in such Borrowing
for such Interest Period;
then the Administrative Agent shall give notice thereof to the Borrower Representative and the Lenders by telephone or facsimile as promptly as practicable
thereafter and, until the Administrative Agent notifies the Borrower Representative and the Lenders that the circumstances giving rise to such notice no
longer exist (which notification shall be made promptly after the Administrative Agent obtains knowledge of the cessation of such circumstances), (i) any
Interest Election Request that requests the conversion of any Revolving Borrowing to, or continuation of any Revolving Borrowing as, a Eurodollar
Borrowing shall be ineffective, and (ii) if any Borrowing Request requests a Eurodollar Revolving Borrowing, such Borrowing shall be made as an ABR
Borrowing.
SECTION 2.15. Increased Costs. (a) If any Change in Law shall:
(i) impose, modify or deem applicable any reserve, special deposit or similar requirement against assets of, deposits with or for
the account of, or credit extended by, any Lender (except any such reserve requirement reflected in the Adjusted LIBO Rate) or any Issuing
Bank; or
(ii) impose on any Lender or any Issuing Bank or the London interbank market any other condition affecting this Agreement or
Eurodollar Loans made by such Lender or any Letter of Credit or participation therein;
and the result of any of the foregoing shall be to increase the cost to such Lender of making or maintaining any Eurodollar Loan (or of maintaining its
obligation to make any such Loan) or to increase the cost to such Lender or such Issuing Bank of participating in, issuing or maintaining any Letter of
Credit or to reduce the amount of any sum received or receivable by such Lender or such Issuing Bank hereunder (whether of principal, interest or
otherwise), then the Borrowers will pay to such Lender or such Issuing Bank, as the case may be, such additional amount or amounts as will compensate
such Lender or such Issuing Bank, as the case may be, for such additional costs incurred or reduction suffered.
(b) If any Lender or any Issuing Bank determines that any Change in Law regarding capital requirements has or would have the effect
of reducing the rate of return on such Lender’s or such Issuing Bank’s capital or on the capital of such Lender’s or such Issuing Bank’s holding company, if
any, as a consequence of this Agreement or the Loans made by, or participations in Letters of Credit held by, such Lender, or the Letters of Credit issued by
such Issuing Bank, to a level below that which such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding company could have
achieved but for such Change in Law (taking into consideration such Lender’s or such Issuing Bank’s policies and the policies of such Lender’s or such
Issuing Bank’s holding company with respect to capital adequacy), then from time to time the Borrowers will pay to such Lender or such Issuing Bank, as
the case may be, such additional amount or amounts as will compensate such Lender or such Issuing Bank or such Lender’s or such Issuing Bank’s holding
company for any such reduction suffered.
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(c) A certificate of a Lender or an Issuing Bank setting forth the amount or amounts necessary to compensate such Lender or such
Issuing Bank or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section shall be delivered to the Borrower
Representative and shall be conclusive absent manifest error. The Borrowers shall pay such Lender or such Issuing Bank, as the case may be, the amount
shown as due on any such certificate within 10 days after receipt thereof.
(d) Failure or delay on the part of any Lender or any Issuing Bank to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or such Issuing Bank’s right to demand such compensation; provided that the Borrowers shall not be required to
compensate a Lender or an Issuing Bank pursuant to this Section for any increased costs or reductions incurred more than 270 days prior to the date that
such Lender or such Issuing Bank, as the case may be, notifies the Borrower Representative of the Change in Law giving rise to such increased costs or
reductions and of such Lender’s or such Issuing Bank’s intention to claim compensation therefor; provided further that, if the Change in Law giving rise to
such increased costs or reductions is retroactive, then the 270−day period referred to above shall be extended to include the period of retroactive effect
thereof.
SECTION 2.16. Break Funding Payments. In the event of (a) the payment of any principal of any Eurodollar Loan other than on the
last day of an Interest Period applicable thereto (including as a result of an Event of Default), (b) the conversion of any Eurodollar Loan other than on the
last day of the Interest Period applicable thereto, (c) the failure to borrow, convert, continue or prepay any Eurodollar Loan on the date specified in any
notice delivered pursuant hereto (regardless of whether such notice may be revoked under Section 2.11(e) and is revoked in accordance therewith), or
(d) the assignment of any Eurodollar Loan other than on the last day of the Interest Period applicable thereto as a result of a request by the Borrower
Representative pursuant to Section 2.19, then, in any such event (but subject to Section 2.11(f)), the Borrowers shall compensate each Lender for the loss,
cost and expense attributable to such event. In the case of a Eurodollar Loan, such loss, cost or expense to any Lender shall be deemed to include an amount
determined by such Lender to be the excess, if any, of (i) the amount of interest which would have accrued on the principal amount of such Loan had such
event not occurred, at the Adjusted LIBO Rate that would have been applicable to such Loan, for the period from the date of such event to the last day of the
then current Interest Period therefor (or, in the case of a failure to borrow, convert or continue, for the period that would have been the Interest Period for
such Loan), over (ii) the amount of interest that would accrue on such principal amount for such period at the interest rate that such Lender would bid were
it to bid, at the commencement of such period, for dollar deposits of a comparable amount and period from other banks in the eurodollar market. A
certificate of any Lender setting forth and explaining in reasonable detail any amount or amounts that such Lender is entitled to receive pursuant to this
Section shall be delivered to the Borrower Representative and shall be conclusive absent manifest error. The Borrowers shall pay such Lender the amount
shown as due on any such certificate within 30 days after receipt thereof.
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SECTION 2.17. Taxes. (a) Any and all payments by or on account of any obligation of the Borrowers hereunder shall be made free
and clear of and without deduction for any Indemnified Taxes or Other Taxes; provided that if the Borrowers shall be required to deduct any Indemnified
Taxes or Other Taxes from such payments, then (i) the sum payable shall be increased as necessary so that after making all required deductions (including
deductions applicable to additional sums payable under this Section) the Administrative Agent, Lender or Issuing Bank (as the case may be) receives an
amount equal to the sum it would have received had no such deductions been made, (ii) the Borrowers shall make such deductions and (iii) the Borrowers
shall pay the full amount deducted to the relevant Governmental Authority in accordance with applicable law.
(b) In addition, the Borrowers shall pay any Other Taxes to the relevant Governmental Authority in accordance with applicable law.
(c) The Borrowers shall jointly and severally indemnify the Administrative Agent, each Lender and each Issuing Bank, within 10 days
after written demand therefor, for the full amount of any Indemnified Taxes or Other Taxes paid by the Administrative Agent, such Lender or such Issuing
Bank, as the case may be, in connection with any Loan Document (including Indemnified Taxes or Other Taxes imposed or asserted on or attributable to
amounts payable under this Section) and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other
Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate setting forth and explaining in reasonable detail
the amount of such payment or liability delivered to the Borrower Representative by a Lender or an Issuing Bank, or by the Administrative Agent on its own
behalf or on behalf of a Lender or an Issuing Bank, shall be conclusive absent manifest error.
(d) Each Lender and each Issuing Bank shall indemnify the Borrowers and the Administrative Agent, within 10 days after written
demand therefor, against any and all Taxes and any and all related losses, claims, liabilities, penalties, interest and reasonable expenses (including the fees,
charges and disbursements of any counsel for the Borrowers or the Administrative Agent) incurred by or asserted against the Borrowers or the
Administrative Agent by any Governmental Authority as a result of the failure by such Lender or such Issuing Bank, as the case may be, to deliver, or as a
result of the inaccuracy, inadequacy or deficiency of, any documentation required to be delivered to the Borrowers or the Administrative Agent pursuant to
paragraph (f) of this Section. Each Lender and each Issuing Bank hereby authorizes the Administrative Agent to set off and apply any and all amounts at
any time owing to such Lender or such Issuing Bank, as the case may be, under this Agreement or any other Loan Document against any amount due to the
Administrative Agent under this paragraph (d).
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(e) As soon as practicable after any payment of Indemnified Taxes or Other Taxes by the Borrowers to a Governmental Authority, the
Borrower Representative shall deliver to the Administrative Agent the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Administrative
Agent.
(f) Any Foreign Lender that is entitled to an exemption from or reduction of withholding Tax under the law of the United States of
America, or any treaty to which the United States of America is a party, with respect to payments under this Agreement or any other Loan Document shall
deliver to the Borrower Representative (with a copy to the Administrative Agent), on or prior to the date of this Agreement (or, in the case of any Lender
that becomes a party to this Agreement pursuant to an Assignment and Assumption, on or prior to the effective date of such Assignment and Assumption),
either (a) two properly executed originals of Form W−8ECI or Form W−8BEN (or any successor forms) prescribed by the Internal Revenue Service or other
documents satisfactory to the Borrower Representative and the Administrative Agent, as the case may be, certifying (i) that all payments to be made to such
Foreign Lender under the Loan Documents are exempt from United States withholding Taxes because such payments are effectively connected with the
conduct by such Lender of a trade or business within the United States and are included in such Lender’s gross income or (ii) that all payments to be made
to such Foreign Lender under the Loan Documents are completely exempt from Taxes or are subject to such Taxes at a reduced rate by an applicable Tax
treaty, or (b)(i) a certificate executed by such Lender certifying that such Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the Code and
that such Lender qualifies for the portfolio interest exemption under Section 881(c) of the Code, and (ii) two properly executed originals of Internal
Revenue Service Form W−8BEN (or any successor form), in each case, certifying such Lender’s entitlement to an exemption from United States
withholding Tax with respect to payments of interest to be made hereunder or under this Agreement or any other Loan Document. In the case of a Foreign
Lender claiming the benefits of an income tax treaty to which the United States is a party, the Internal Revenue Service Form W−8BEN shall (i) with
respect to payments of interest under the Loan Documents, establish an exemption from U.S. federal withholding Tax pursuant to the “interest” article of
such tax treaty and (ii) with respect to any other applicable payments under the Loan Documents, establish an exemption from U.S. federal withholding Tax
pursuant to the “business profits” or “other income” article of such tax treaty. Each Lender that is not a Foreign Lender shall deliver to the Borrower
Representative (with a copy to the Administrative Agent) two properly executed originals of Internal Revenue Service Form W−9 (or any successor form).
Each such Lender agrees (but only to the extent it is legally entitled to do so) to provide the Borrower Representative (with a copy to the Administrative
Agent) with new forms prescribed by the Internal Revenue Service upon the expiration or obsolescence of any previously delivered form, after the
occurrence of any event requiring a change in the most recent forms delivered by it to the Borrower Representative and the Administrative Agent, or at any
other time reasonably requested by Borrower Representative.
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(g) If the Administrative Agent or a Lender determines, in its sole discretion, that it has received a refund of any Taxes or Other Taxes
as to which it has been indemnified by the Borrowers or with respect to which the Borrowers have paid additional amounts pursuant to this Section, it shall
pay over such refund to the Borrowers (but only to the extent of indemnity payments made, or additional amounts paid, by the Borrowers under this Section
with respect to the Taxes or Other Taxes giving rise to such refund), net of all out−of−pocket expenses of the Administrative Agent or such Lender and
without interest (other than any interest paid by the relevant Governmental Authority with respect to such refund); provided, that the Borrowers, upon the
request of the Administrative Agent or such Lender, agree to repay the amount paid over to the Borrowers (plus any penalties, interest or other charges
imposed by the relevant Governmental Authority) to the Administrative Agent or such Lender in the event the Administrative Agent or such Lender is
required to repay such refund to such Governmental Authority. This Section shall not be construed to require the Administrative Agent or any Lender to
make available its tax returns (or any other information relating to its taxes which it deems confidential) to the Borrowers or any other Person.
(h) Each Lender shall severally indemnify the Administrative Agent, within 10 days after written demand therefor, for the full amount
of any Excluded Taxes attributable to such Lender that are paid or payable by the Administrative Agent in connection with any Loan Document and any
reasonable expenses arising therefrom or with respect thereto, whether or not such Excluded Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority. A certificate setting forth and explaining in reasonable detail the amount of such payment or liability delivered to a
Lender by the Administrative agent shall be conclusive absent manifest error.
SECTION 2.18. Payments Generally; Allocation of Proceeds; Sharing of Set−offs. (a) The Borrowers shall make each payment
required to be made by them hereunder (whether of principal, interest, fees or reimbursement of LC Disbursements, or of amounts payable under Section
2.15, 2.16 or 2.17, or otherwise) prior to 3:00 p.m., New York time, on the date when due, in immediately available funds, without set−off or
counterclaim. Any amounts received after such time on any date may, in the discretion of the Administrative Agent, be deemed to have been received on
the next succeeding Business Day for purposes of calculating interest thereon. All such payments shall be made to the Administrative Agent at its offices at
10 South Dearborn Street, 22 nd Floor, Chicago, Illinois, except payments to be made directly to an Issuing Bank or Swingline Lender as expressly provided
herein and except that payments pursuant to Sections 2.15, 2.16, 2.17 and 9.03 shall be made directly to the Persons entitled thereto. The Administrative
Agent shall distribute any such payments received by it for the account of any other Person to the appropriate recipient promptly following receipt
thereof. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the next succeeding Business
Day and, in the case of any payment accruing interest, interest thereon shall be payable for the period of such extension. All payments hereunder shall be
made in dollars.
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(b) Any proceeds of Collateral received by the Administrative Agent (i) not constituting (A) a specific payment of principal, interest,
fees or other sum payable under the Loan Documents (which shall be applied as specified by the Borrowers), (B) a mandatory prepayment (which shall be
applied in accordance with Section 2.11), (C) amounts to be applied from a Concentration Account during any Dominion Period (which shall be applied in
accordance with Section 2.10(b)) or, (D) so long as no Event of Default shall have occurred and be continuing, amounts which are received into any
Concentration Account (which shall be deposited to the Borrowers’ Funding Account in accordance with the Security Agreement) or (ii) after an Event of
Default has occurred and is continuing and the Administrative Agent so elects or the Required Lenders so direct, shall be applied ratably first, to pay any
fees, indemnities, or expense reimbursements then due to the Administrative Agent and the Issuing Banks from the Borrowers (other than in connection
with Banking Services or Swap Obligations), second, to pay any fees or expense reimbursements then due to the Lenders from the Borrowers (other than in
connection with Banking Services or Swap Obligations), third, to pay interest due in respect of the Protective Advances and Overadvances, fourth, to pay
the principal of the Protective Advances and Overadvances, fifth, to pay interest then due and payable on the Loans (other than the Protective Advances and
Overadvances) ratably, sixth, to prepay principal on the Loans (other than the Protective Advances and Overadvances) and unreimbursed LC Disbursements
ratably, seventh, to pay an amount to the Administrative Agent equal to 103% of the aggregate undrawn face amount of all outstanding Letters of Credit and
the aggregate amount of any unpaid LC Disbursements, to be held as cash collateral for such Obligations, eighth, to payment of any amounts owing with
respect to Banking Services and Swap Obligations, ninth, to the payment of any other Secured Obligations due to the Administrative Agent or any Lender,
and tenth, any excess to be returned to Borrower Representative. Notwithstanding anything to the contrary contained in this Agreement, unless so directed
by the Borrower Representative, or unless a Default is in existence, neither the Administrative Agent nor any Lender shall apply any payment which it
receives to any Eurodollar Loan, except (a) on the expiration date of the Interest Period applicable to such Eurodollar Loan or (b) in the event, and only to
the extent, that there are no outstanding ABR Loans and, in any such event, the Borrowers shall pay the break funding payment required in accordance with
Section 2.16.
(c) At the election of the Administrative Agent, all payments of principal, interest, LC Disbursements, fees, reimbursable expenses
(including, without limitation, all reimbursements of fees and expenses pursuant to Section 9.03) and other sums payable under the Loan Documents may be
paid from the proceeds of Borrowings made hereunder whether made following a request by the Borrower Representative pursuant to Section 2.03 or a
deemed request as provided in this Section or may be deducted from any deposit account of any Borrower maintained with the Administrative Agent. Each
Borrower hereby irrevocably authorizes (i) the Administrative Agent to make a Borrowing for the purpose of paying each payment of principal, interest,
fees or any other amount due under the Loan Documents and agrees that all such amounts charged shall constitute Loans (including Swingline Loans and
Overadvances, but such a Borrowing may only constitute a Protective Advance if it is to reimburse costs, fees and expenses pursuant to Section 9.03) and
that all such Borrowings shall be deemed to have been requested pursuant to Sections 2.03, 2.04 or 2.05, as applicable and (ii) the Administrative Agent to
charge any deposit account of any Borrower (other than, so long as no Dominion Period is in effect or no Event of Default shall have occurred or be
continuing, any (A) retail operating store deposit account that is not a concentration or cash sweep account, (B) payroll account or (C) medical or insurance
reimbursement account) maintained with the Administrative Agent for each payment of principal, interest, fees or any other amount due under the Loan
Documents.
60

(d) If any Lender shall, by exercising any right of set−off or counterclaim or otherwise, obtain payment in respect of any principal of
or interest on any of its Loans or participations in LC Disbursements resulting in such Lender receiving payment of a greater proportion of the aggregate
amount of its Loans and participations in LC Disbursements and accrued interest thereon than the proportion received by any other Lender, then the Lender
receiving such greater proportion shall purchase (for cash at face value) participations in the Loans and participations in LC Disbursements of other Lenders
to the extent necessary so that the benefit of all such payments shall be shared by the Lenders ratably in accordance with the aggregate amount of principal
of and accrued interest on their respective Loans and participations in LC Disbursements; provided that (i) if any such participations are purchased and all or
any portion of the payment giving rise thereto is recovered, such participations shall be rescinded and the purchase price restored to the extent of such
recovery, without interest, and (ii) the provisions of this paragraph shall not be construed to apply to any payment made by the Borrowers pursuant to and in
accordance with the express terms of this Agreement or any payment obtained by a Lender as consideration for the assignment of or sale of a participation
in any of its Loans or participations in LC Disbursements to any assignee or participant, other than to the Borrowers or any Subsidiary or Affiliate thereof
(as to which the provisions of this paragraph shall apply). Each Borrower consents to the foregoing and agrees, to the extent it may effectively do so under
applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements may exercise against such Borrower rights of set−off and
counterclaim with respect to such participation as fully as if such Lender were a direct creditor of such Borrower in the amount of such participation.
(e) Unless the Administrative Agent shall have received notice from the Borrower Representative prior to the date on which any
payment is due to the Administrative Agent for the account of the Lenders or the Issuing Banks hereunder that the Borrowers will not make such payment,
the Administrative Agent may assume that the Borrowers have made such payment on such date in accordance herewith and may, in reliance upon such
assumption, distribute to the Lenders or the Issuing Banks, as the case may be, the amount due. In such event, if the Borrowers have not in fact made such
payment, then each of the Lenders or Issuing Banks, as the case may be, severally agrees to repay to the Administrative Agent forthwith on demand the
amount so distributed to such Lender or Issuing Bank with interest thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Administrative Agent, at the greater of the Federal Funds Effective Rate and a rate determined by the Administrative
Agent in accordance with banking industry rules on interbank compensation.
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(f) If any Lender shall fail to make any payment required to be made by it hereunder, then the Administrative Agent may, in its
discretion (notwithstanding any contrary provision hereof), (i) apply any amounts thereafter received by the Administrative Agent for the account of such
Lender to satisfy such Lender’s obligations hereunder until all such unsatisfied obligations are fully paid and/or (ii) hold any such amounts in a segregated
account as cash collateral for, and apply any such amounts to, any future funding obligations of such Lender hereunder; application of amounts pursuant to
(i) and (ii) above shall be made in such order as may be determined by the Administrative Agent in its discretion.
SECTION 2.19. Mitigation Obligations; Replacement of Lenders. (a) If any Lender requests compensation under Section 2.15, or
if the Borrowers are required to pay any additional amount to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.17, then such Lender shall use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its
rights and obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 2.15 or 2.17, as the case may be, in the future and (ii) would not subject such Lender to any
unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The Borrowers hereby agree to pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment).
(b) If any Lender requests compensation under Section 2.15, or if the Borrowers are required to pay any additional amount to any
Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.17, or if any Lender becomes a Defaulting Lender, then the
Borrowers may, at their sole expense and effort, upon notice to such Lender and the Administrative Agent by the Borrower Representative, require such
Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in Section 9.04), all its interests, rights and
obligations under this Agreement to an assignee that shall assume such obligations (which assignee may be another Lender, if a Lender accepts such
assignment); provided that (i) the Borrowers shall have received the prior written consent of the Administrative Agent and the Issuing Banks, which consent
shall not unreasonably be withheld, (ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans and
participations in LC Disbursements and Swingline Loans, accrued interest thereon, accrued fees and all other amounts payable to it hereunder, from the
assignee (to the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the case of all other amounts) and (iii) in the case of
any such assignment resulting from a claim for compensation under Section 2.15 or payments required to be made pursuant to Section 2.17, such
assignment will result in a reduction in such compensation or payments. A Lender shall not be required to make any such assignment and delegation if,
prior thereto, as a result of a waiver by such Lender or otherwise, the circumstances entitling the Borrowers to require such assignment and delegation cease
to apply.
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SECTION 2.20. Defaulting Lenders. Notwithstanding any provision of this Agreement to the contrary, if any Lender becomes a
Defaulting Lender, then the following provisions shall apply for so long as such Lender is a Defaulting Lender:
(a) fees shall cease to accrue on the unfunded portion of the Revolving Commitment of such Defaulting Lender pursuant to Section
2.12(a);
(b) the Commitment and Revolving Credit Exposure of such Defaulting Lender shall not be included in determining whether all
Lenders or the Required Lenders have taken or may take any action hereunder (including any consent to any amendment or waiver pursuant to Section
9.02); provided that any waiver, amendment or modification requiring the consent of all Lenders or each affected Lender which affects such Defaulting
Lender differently than other affected Lenders shall require the consent of such Defaulting Lender;
(c) if any Swingline Exposure or LC Exposure exists at the time a Lender becomes a Defaulting Lender, then:
(i) all or any part of such Swingline Exposure and LC Exposure shall be reallocated among the non−Defaulting Lenders in
accordance with their respective Applicable Percentages, but only to the extent (A) the sum of all non−Defaulting Lenders’ Revolving Credit
Exposures plus such Defaulting Lender’s Swingline Exposure and LC Exposure does not exceed the total of all non−Defaulting Lenders’
Revolving Commitments and (B) the conditions set forth in Section 4.02 are satisfied at such time; and
(ii) if the reallocation described in clause (i) above cannot, or can only partially, be effected, the Borrowers shall within one
Business Day following notice by the Administrative Agent, without prejudice to any rights or remedies of the Borrowers against such Defaulting
Lender, (A) first, prepay such Swingline Exposure and (B) second, cash collateralize such Defaulting Lender’s LC Exposure (after giving effect
to any partial reallocation pursuant to clause (i) above) in accordance with the procedures set forth in Section 2.06(j) for so long as such LC
Exposure is outstanding;
(iii) if the Borrowers cash collateralize any portion of such Defaulting Lender’s LC Exposure pursuant to clause (ii) above, the
Borrowers shall not be required to pay any fees to such Defaulting Lender pursuant to Section 2.12(b) with respect to such Defaulting Lender’s
cash collateralized LC Exposure during the period such Defaulting Lender’s LC Exposure is cash collateralized;
(iv) if the LC Exposure of the non−Defaulting Lenders is reallocated pursuant to this paragraph (c), then the fees payable to the
Lenders pursuant to Section 2.12(b) shall be adjusted in accordance with such non−Defaulting Lenders’ Applicable Percentages; or
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(v) if any Defaulting Lender’s LC Exposure is neither cash collateralized nor reallocated pursuant to this paragraph (c), then,
without prejudice to any rights or remedies of the applicable Issuing Bank or any Lender hereunder, all letter of credit fees payable under Section
2.12(b) with respect to such Defaulting Lender’s LC Exposure shall be payable to the applicable Issuing Bank until such LC Exposure is cash
collateralized and/or reallocated;
(d) the Swingline Lender shall not be required to fund any Swingline Loan and an Issuing Bank shall not be required to issue, amend
or increase any Letter of Credit, unless it is satisfied that the related exposure will be 100% covered by the Commitments of the non−Defaulting Lenders
and/or cash collateral will be provided by the Borrowers in accordance with this paragraph (c) of this Section, and participating interests in any such newly
issued or increased Letter of Credit or newly made Swingline Loan shall be allocated among non−Defaulting Lenders in a manner consistent with this
paragraph (c)(i) of this Section (and Defaulting Lenders shall not participate therein); and
(e) in the event and on the date that each of the Administrative Agent, the Company, each Issuing Bank and the Swingline Lender
agrees that a Defaulting Lender has adequately remedied all matters that caused such Lender to be a Defaulting Lender, then the Swingline Exposure and
LC Exposure of the other Lenders shall be readjusted to reflect the inclusion of such Lender’s Revolving Commitment and on such date such Lender shall
purchase at par such of the Loans of the other Lenders (other than Swingline Loans) as the Administrative Agent shall determine may be necessary in order
for such Lender to hold such Loans in accordance with its Applicable Percentage.
SECTION 2.21. Returned Payments. If after receipt of any payment which is applied to the payment of all or any part of the
Obligations, the Administrative Agent or any Lender is for any reason compelled to surrender such payment or proceeds to any Person because such
payment or application of proceeds is invalidated, declared fraudulent, set aside or determined to be void or voidable as a preference, impermissible setoff,
or a diversion of trust funds, or for any other reason, then the Obligations or part thereof intended to be satisfied shall be revived and continued and this
Agreement shall continue in full force as if such payment or proceeds had not been received by the Administrative Agent or such Lender. The provisions of
this Section shall be and remain effective notwithstanding any contrary action which may have been taken by the Administrative Agent or any Lender in
reliance upon such payment or application of proceeds. The provisions of this Section shall survive the termination of this Agreement.
SECTION 2.22. Borrowing Subsidiaries. The Company may designate any Subsidiary that is a wholly owned Domestic Subsidiary of
the Company (other than Dunnigan) as a Borrowing Subsidiary upon ten Business Days notice to the Administrative Agent and the Lenders (such notice to
include the name, primary business address and tax identification number of such proposed Borrowing Subsidiary). Upon proper notice and receipt by the
Administrative Agent of such documents and legal opinions as the Administrative Agent may reasonably request and subject to the Administrative Agent’s
determining in consultation with the Lenders that designating such Subsidiary as a Borrowing Subsidiary would not cause any Lender to suffer any
economic, legal or regulatory disadvantage, such Subsidiary shall be a Borrowing Subsidiary and a party to this Agreement and the other Loan
Documents. A Subsidiary shall cease to be a Borrowing Subsidiary hereunder at such time the Company gives at least ten Business Days prior notice to the
Administrative Agent and the Lenders of its intention to terminate such Subsidiary as a Borrowing Subsidiary; provided that any such termination shall not
be effective and such Subsidiary shall remain a Borrowing Subsidiary until such time as all Loans to such Borrowing Subsidiary and accrued interest
thereon and all other amounts then due from such Borrowing Subsidiary have been paid in full.
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ARTICLE III
Representations and Warranties
Each Loan Party represents and warrants to the Lenders as follows (it being understood that the following representations and
warranties, insofar as they are made by the Company with respect to the Acquired Company or its subsidiaries on the Effective Date, are made to the best
knowledge of the Company):
SECTION 3.01. Organization; Powers. Each Loan Party and each of its subsidiaries is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, has all requisite power and authority to carry on its business as now conducted and, except
where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect, is qualified to do
business in, and is in good standing in, every jurisdiction where such qualification is required.
SECTION 3.02. Authorization; Enforceability; Benefit to Loan Parties. (a) The Transactions, insofar as they are to be carried out by
each Loan Party, are within such Loan Party’s organizational powers and have been duly authorized by all necessary corporate and, if required, shareholder
action. This Agreement has been duly executed and delivered by each Loan Party and constitutes, and the other Loan Documents to which each Loan Party
is a party, when executed and delivered by such Loan Party, will constitute, the legal, valid and binding obligations of such Loan Party, enforceable in
accordance with their terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and
to general principles of equity, regardless of whether considered in a proceeding in equity or at law.
(b) Each Loan Party expects to derive benefit (and its board of directors or other governing body has determined that it may
reasonably be expected to derive benefit), directly and indirectly, from (i) successful operations of each of the other Loan Parties and (ii) the credit extended
by the Lenders to the Borrowers hereunder. Each Loan Party has determined that execution, delivery, and performance of this Agreement and any other
Loan Documents to be executed by such Loan Party is within its purpose, will be of direct and indirect benefit to such Loan Party, and is in its best interest.
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SECTION 3.03. Governmental Approvals; No Conflicts. The Transactions (a) do not require any consent or approval of, registration
or filing with, or any other action by, any Governmental Authority, except such as have been obtained or made and are in full force and effect and except for
filings necessary to perfect Liens created under the Loan Documents, (b) will not violate any applicable law or regulation or the charter, by−laws or other
organizational documents of any Loan Party or any of its subsidiaries, or any order of any Governmental Authority, except, in the case of any applicable law
or regulation, a violation which would not reasonably be expected to result in a Material Adverse Effect, (c) will not violate or result in a default under any
indenture, material agreement or other material instrument binding upon any Loan Party or any of its subsidiaries or its assets, or give rise to a right
thereunder to require any payment to be made by any Loan Party or its subsidiaries, and (d) will not result in the creation or imposition of any Lien on any
asset of any Loan Party or any of its subsidiaries, except Liens created pursuant to the Loan Documents.
SECTION 3.04. Financial Condition; No Material Adverse Change. (a) The Loan Parties have heretofore furnished to the Lenders
(i)(A) the consolidated balance sheets and related statements of earnings, shareholders’ equity and cash flows of the Company and its consolidated
Subsidiaries as of and for the fiscal years ended July 25, 2009, and July 26, 2008, each audited by and accompanied by the unqualified opinion of Deloitte &
Touche LLP, independent public accountants and (B) the unaudited consolidated balance sheet and related statements of earnings, shareholders’ equity and
cash flows of the Company and its consolidated Subsidiaries as of and for the fiscal quarter ended July 25, 2009, and (ii)(A) the consolidated balance sheets
and related statements of operations and cash flows of the Acquired Company and its consolidated subsidiaries as of and for the fiscal years ended January
31, 2009, and February 2, 2008, each audited by and accompanied by the unqualified opinion of Deloitte & Touche LLP (in the case of fiscal year ending
January 31, 2009) and PricewaterhouseCoopers LLP (in the case of fiscal year ending February 2, 2008) and (B) the unaudited consolidated balance sheet
and related statements of operations and cash flows of the Acquired Company and its consolidated subsidiaries as of and for the fiscal quarter ended August
1, 2009. Such financial statements (in the case of any financial statements relating to the Acquired Company and its Subsidiaries, solely to the Company’s
best knowledge) present fairly, in all material respects, the financial position and results of operations and cash flows of the Company and its consolidated
Subsidiaries or the Acquired Company and its consolidated subsidiaries, as the case may be, as of such dates and for such periods in accordance with
GAAP, subject to year−end audit adjustments and the absence of footnotes in the case of the statements referred to in clauses (i)(B) and (ii)(B) above.
(b) The Loan Parties have heretofore furnished to the Lenders a pro forma consolidated balance sheet and pro forma statements of
income, cash flows and profit and loss of the Company as of and for the period of four fiscal quarters ended July 25, 2009, prepared giving effect to the
Transactions as if the Transactions had occurred on such date, in the case of such balance sheet, and at the beginning of such period, in the case of such
statements of income, cash flows and profit and loss. Such pro forma consolidated balance sheet and pro forma statements of income, cash flows and profit
and loss (i) have been prepared in good faith based on the same assumptions used to prepare the pro forma financial statements included in the Information
Materials (which assumptions are believed by the Borrowers to be reasonable), (ii) are based on the best information available to the Borrowers, (iii)
accurately reflect all adjustments necessary to give effect to the Transactions and (iv) present fairly, in all material respects, the pro forma financial position
and results of operations of the Company and its consolidated Subsidiaries as of and for the period of four fiscal quarters ended July 25, 2009, as if the
Transactions had occurred on such date or at the beginning of such period, as the case may be.
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(c) Except as disclosed in the financial statements referred to above or the notes thereto or in the Information Materials and except for
the Disclosed Matters, after giving effect to the Transactions, none of the Loan Parties or their subsidiaries has, as of the Effective Date, any material
contingent liabilities, unusual long−term commitments or unrealized losses.
(d) Since July 25, 2009 (with respect to any matter that relates to the Borrower or its Subsidiaries), or January 31, 2009 (with respect
to any matter that relates to the Acquired Company or its subsidiaries), there has occurred no Material Adverse Change.
SECTION 3.05. Properties. (a) Each Loan Party and each of their subsidiaries has good title to, or valid leasehold interests in, all its
real and personal property material to its business, except for minor defects in title that do not interfere with its ability to conduct its business as currently
conducted or to utilize such properties for their intended purposes and Liens expressly permitted by Section 6.02.
Each Loan Party and each of its subsidiaries owns, or is licensed to use, all trademarks, tradenames, copyrights, patents and other
intellectual property material to its business, and the use thereof by each Loan Party and its Subsidiaries does not infringe upon the rights of any other
Person, except for any such infringements that, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect.
(b) Schedule 3.05 sets forth the address of each real property that will be owned, and each material parcel of property that will be
leased, by the Loan Parties and their subsidiaries as of the Effective Date after giving effect to the Transactions.
SECTION 3.06. Litigation and Environmental Matters. (a) There are no actions, suits or proceedings by or before any arbitrator or
Governmental Authority pending against or, to the knowledge of the Loan Parties, threatened against or affecting the Loan Parties or any of their
subsidiaries (i) as to which there is a reasonable possibility of an adverse determination and that, if adversely determined, could reasonably be expected,
individually or in the aggregate, to result in a Material Adverse Effect (other than the Disclosed Matters) or (ii) that involve any of the Loan Documents or
the Transactions.
(b) Except for the Disclosed Matters or matters that, individually or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect, none of the Loan Parties nor any of their subsidiaries (i) has failed to comply with any Environmental Law or to obtain, maintain
or comply with any permit, license or other approval required under any Environmental Law, (ii) has become subject to any Environmental Liability,
(iii) has received written notice of any claim with respect to any Environmental Liability or (iv) knows of any basis for any Environmental Liability.
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(c) Since the date of this Agreement, there has been no change in the status of the Disclosed Matters that, individually or in the
aggregate, has resulted in, or materially increased the likelihood of, a Material Adverse Effect.
SECTION 3.07. Compliance with Laws and Agreements. (a) Each Loan Party and its Subsidiaries is in compliance with all
Requirements of Law applicable to it or its property and all indentures, agreements and other instruments binding upon it or its property, except where the
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Effect (it being agreed that this Section
does not apply to any law which is specifically addressed in Section 3.06, 3.08, 3.09, 3.10 or 3.14). No Default has occurred and is continuing.
(b) No Loan Party is in default in any material respect in the performance, observance or fulfillment of any of the obligations,
covenants or conditions contained in (i) any material agreement to which it is a party or (ii) any agreement or instrument evidencing or governing Material
Indebtedness.
SECTION 3.08. Investment Company Status. No Loan Party nor any of its Subsidiaries is an “investment company” as defined in, or
subject to regulation under, the Investment Company Act of 1940.
SECTION 3.09. Taxes. Each Loan Party and its Subsidiaries has timely filed or caused to be filed all Tax returns and reports required
to have been filed and has paid or caused to be paid all Taxes required to have been paid by it, except (a) any Taxes that are being contested in good faith by
appropriate proceedings and for which such Loan Party or such Subsidiary, as applicable, has set aside on its books adequate reserves or (b) to the extent
that the failure to do so could not reasonably be expected to result in a Material Adverse Effect.
SECTION 3.10. ERISA; Margin Regulations. (a) No ERISA Event has occurred or is reasonably expected to occur that, when taken
together with all other such ERISA Events for which liability is reasonably expected to occur, could reasonably be expected to result in a Material Adverse
Effect. The present value of all accumulated benefit obligations under each Plan (based on the assumptions used for purposes of Statement of Financial
Accounting Standards No. 87) did not, as of the date of the most recent financial statements reflecting such amounts, exceed by more than $2,000,000 the
fair market value of the assets of such Plan.
(b) None of the Loan Parties or any of their Subsidiaries are engaged principally, or as one of its important activities, in the business
of extending credit for the purpose of buying or carrying Margin Stock. No part of the proceeds of any Loan or any Letter of Credit will be used, whether
directly or indirectly, and whether immediately, incidentally or ultimately, in any manner or for any purpose that would entail a violation of the Regulations
T, U or X of the Board.
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SECTION 3.11. Disclosure. The Loan Parties have disclosed to the Lenders all agreements, instruments and corporate or other
restrictions to which they or any of their Subsidiaries is subject, and all other matters known to them, that, individually or in the aggregate, could reasonably
be expected to result in a Material Adverse Effect. Neither the Information Materials nor any of the other reports, financial statements, certificates or other
information furnished by or on behalf of any Loan Party to the Administrative Agent or any Lender in connection with the negotiation of this Agreement or
any other Loan Document or delivered hereunder or thereunder (as modified or supplemented by other information so furnished) contains any material
misstatement of fact or omits to state any material fact necessary to make the statements therein, in the light of the circumstances under which they were
made, not misleading; provided that, with respect to projected financial information, the Loan Parties represent only that such information was prepared in
good faith based upon assumptions believed to be reasonable at the time furnished.
SECTION 3.12. Subsidiaries. Schedule 3.12 sets forth (a) the name of, and the ownership interest of the Company and each
Subsidiary in, each Subsidiary as of the Effective Date, (b) a true and complete listing of each class of each of the Borrowers’ authorized Equity Interests, of
which all of such issued shares are validly issued, outstanding, fully paid and non−assessable, and owned beneficially and of record by the Persons
identified (other than in the case of the owners of Equity Interests in the Company) on Schedule 3.12, and (c) the type of entity of the Company and each of
its Subsidiaries. All the issued and outstanding Equity Interests in Subsidiaries owned by any Loan Party have been (to the extent such concepts are
relevant with respect to such ownership interests) duly authorized and issued and are fully paid and non assessable.
SECTION 3.13. Insurance. Schedule 3.13 sets forth a description of all insurance maintained by or on behalf of the Loan Parties and
the Subsidiaries as of the Effective Date. As of the Effective Date, all premiums due and payable in respect of such insurance have been paid. The Loan
Parties believe that the insurance maintained by or on behalf of the Loan Parties and the Subsidiaries is adequate.
SECTION 3.14. Labor Matters. As of the Effective Date, there are no strikes, lockouts or slowdowns against any Loan Party or any
Subsidiary pending or, to the knowledge of the Borrowers, threatened. The hours worked by and payments made to employees of the Loan Parties and the
Subsidiaries have not been in violation of the Fair Labor Standards Act or any other applicable Federal, state, local or foreign law dealing with such matters
except for any such violation that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect. All payments due
from any Loan Party or any Subsidiary, or for which any claim may be made against any Loan Party or any Subsidiary, on account of wages and employee
health and welfare insurance and other benefits, have been paid or accrued as a liability on the books of the Loan Party or such Subsidiary to the extent
required by GAAP. The consummation of the Transactions will not give rise to any right of termination or right of renegotiation on the part of any union
under any collective bargaining agreement to which any Loan Party or any of its Subsidiaries is bound.
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SECTION 3.15. Solvency. Immediately after the consummation of the Transactions to occur on the Effective Date and immediately
following the making of each Loan made on the Effective Date and after giving effect to the application of the proceeds of such Loans, (a) the fair value of
the assets of the Company and its consolidated subsidiaries, at a fair valuation, will exceed their debts and liabilities, subordinated, contingent or otherwise;
(b) the present fair saleable value of the property of the Company and its consolidated subsidiaries will be greater than the amount that will be required to
pay the probable liability of their debts and other liabilities, subordinated, contingent or otherwise, as such debts and other liabilities become absolute and
matured; (c) the Company and its consolidated subsidiaries will be able to pay their debts and liabilities, subordinated, contingent or otherwise (it being
understood and agreed that for purposes of this Section, contingent liabilities mean the maximum amount of liability that could reasonably be likely to result
from pending litigation, asserted claims and assessments, guaranties, indemnification obligations, adjustment of purchase price or other post−closing
payment adjustments (including earn−outs and other similar arrangements) and uninsured risks of the Company and its subsidiaries), as such debts and
liabilities become absolute and matured; and (d) the Company and its consolidated subsidiaries will not have unreasonably small capital with which to
conduct the businesses in which they are engaged as such businesses are now conducted and are proposed to be conducted following the Effective Date.
SECTION 3.16. Collateral Matters. The provisions of this Agreement and the other Loan Documents create legal and valid Liens on
all the Collateral in favor of the Administrative Agent, for the benefit of the Administrative Agent and the Lender Parties, and such Liens will, upon the
taking of the perfection actions required to be taken under the Loan Documents, constitute perfected and continuing Liens on the Collateral, securing the
Secured Obligations, enforceable against the applicable Loan Parties and all third parties, and having priority over all other Liens on the Collateral except
for (a) Permitted Encumbrances, to the extent any such Permitted Encumbrances would have priority over the Liens in favor of the Administrative Agent
pursuant to any applicable law and (b) Liens perfected only by possession (including possession of any certificate of title) to the extent the Administrative
Agent has not obtained or does not maintain possession of such Collateral.
SECTION 3.17. Use of Proceeds. The Borrowers will use the proceeds of the Loans and will request the issuance of Letters of Credit
only for purposes set forth in Section 5.11.
SECTION 3.18. Credit Card Arrangements. Schedule 3.18 (as updated from time to time as permitted by Section 5.17) sets forth a
list of all credit card processing arrangements to which any Loan Party is a party with respect to the payment to any Loan Party of the proceeds of all credit
card charges for sales by such Loan Party. True and complete copies of agreements entered into in connection with the arrangements listed on Schedule 3.18
have been delivered to the Administrative Agent, together with all material amendments, waivers and other modifications thereto. All such agreements are
in full force and effect, currently binding upon each Loan Party that is a party thereto and, to the knowledge of the Loan Parties, binding upon other parties
thereto in accordance with their terms. The Loan Parties are in compliance in all material respects with such agreements.
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ARTICLE IV
Conditions
SECTION 4.01. Effective Date. The obligations of the Lenders to make Loans and of the Issuing Banks to issue Letters of Credit
hereunder shall not become effective until the date on which each of the following conditions is satisfied (or waived in accordance with Section 9.02):
(a) Credit Agreement and Loan Documents. The Administrative Agent (or its counsel) shall have received (i) from each party hereto
either (A) a counterpart of this Agreement signed on behalf of such party or (B) written evidence satisfactory to the Administrative Agent (which
may include a facsimile or pdf. transmission of a signed signature page of this Agreement) that such party has signed a counterpart of this
Agreement and (ii) duly executed copies of the Loan Documents and such other certificates, documents, instruments and agreements mutually
satisfactory to the Company and the Lenders as the Administrative Agent shall reasonably request in connection with the transactions contemplated
by this Agreement and the other Loan Documents, including any promissory notes requested by a Lender pursuant to Section 2.10(f) payable to the
order of such requesting Lender and written opinions of the Loan Parties’ counsel, addressed to the Administrative Agent, the Issuing Banks and the
Lenders, in substantially the form of Exhibit B.
(b) Financial Statements and Projections. The Administrative Agent and the Arrangers shall have received (i) audited consolidated
financial statements of the Company for the fiscal year ended July 25, 2009, and the fiscal year ended July 26, 2008, (ii) unaudited interim
consolidated financial statements of the Company for each fiscal quarter, if any, ended after the date of the latest financial statements delivered
pursuant to clause (i) of this paragraph for which such financial statements are available (and any such interim financial statements shall not, in the
reasonable judgment of the Administrative Agent, reflect any Material Adverse Effect in the consolidated financial condition of the Company, as
reflected in the financial statements or projections contained in the Information Materials) and (iii) satisfactory projected consolidated income
statements, balance sheets and statements of cash flows of the Company and the Subsidiaries (including the Acquired Company and its subsidiaries)
for the period beginning August 1, 2009, and ending July 31, 2014, prepared on a quarterly basis through July 31, 2011, and on an annual basis
thereafter.
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(c) Closing Certificates; Certified Certificate of Incorporation; Good Standing Certificates. The Administrative Agent shall have
received (i) a certificate of each Loan Party, dated the Effective Date and executed by its Secretary or Assistant Secretary, which shall (A) certify
the resolutions of its Board of Directors, members or other governing body authorizing the execution, delivery and performance of the Loan
Documents to which it is a party, (B) identify by name and title and bear the signatures of the Financial Officers and any other officers of such Loan
Party authorized to sign the Loan Documents to which it is a party, and (C) contain appropriate attachments, including the certificate or articles of
incorporation or organization or other constitutive documents of each Loan Party certified by the relevant authority of the jurisdiction of
organization of such Loan Party and a true and correct copy of its by−laws or operating, management or partnership agreement, and (ii) a long form
good standing certificate (to the extent available) for each Loan Party from its jurisdiction of organization.
(d) No Default Certificate. The Administrative Agent shall have received a certificate, signed by the chief financial officer of the
Company, (i) stating that no Default has occurred and is continuing, (ii) stating that the representations and warranties contained in Article III are
true and correct on and as of such date, and (iii) certifying as to such other factual matters as may be reasonably requested by the Administrative
Agent.
(e) Fees. The Lenders and the Administrative Agent shall have received all fees required to be paid, and all reasonable out−of−pocket
expenses (including the reasonable fees and expenses of legal counsel) for which invoices have been presented on or before the Effective Date.
(f) Collateral and Guarantee Requirement. The Collateral and Guarantee Requirement shall have been satisfied. The Administrative
Agent shall have received a completed Perfection Certificate dated the Effective Date and signed by an executive officer or Financial Officer of the
Company, together with all attachments contemplated thereby, including the results of a search of the UCC filings made with respect to the Loan
Parties in the jurisdictions contemplated by the Perfection Certificate and copies of the financing statements (or similar documents) disclosed by
such search and evidence reasonably satisfactory to the Administrative Agent that (i) the Liens indicated by such financing statements (or similar
documents) are permitted by Section 6.02 or (ii) such Liens have been, or substantially simultaneously with the initial funding of the Loans on the
Effective Date will be, released and such UCC filings terminated.
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(g) Existing Indebtedness. Prior to or substantially contemporaneously with the initial funding of Loans on the Effective Date, (i) all
principal, premium, if any, interest, fees and other amounts due or outstanding under the Existing Credit Agreement shall have been or shall be paid
in full, the commitments of the lenders thereunder shall have been terminated, all letters of credit outstanding thereunder shall have been terminated
or shall on the Effective Date become Existing Letters of Credit, all guarantees and Liens existing in connection with the Existing Credit Agreement
and the “Loan Documents” referred to therein shall have been discharged and released and all related UCC and other filings shall have been
terminated; (ii) all principal, premium, if any, interest, fees and other amounts due or outstanding under the Existing Acquired Company Credit
Agreement shall have been or shall be paid in full, the commitments of the lenders thereunder shall have been terminated, all letters of credit
outstanding thereunder shall have been terminated or shall on the Effective Date become Existing Letters of Credit, all guarantees and Liens
existing in connection with the Existing Acquired Company Credit Agreement shall have been discharged and released and all related UCC filings
shall have been terminated; provided, that in lieu of causing any loans outstanding under the Existing Acquired Company Credit Agreement to be
paid, the Company may (A) acquire such Loans, (B) pledge the same, together with all related rights and interests (including all rights under the
Existing Acquired Company Credit Agreement and all related guarantees and security agreements) as security for the Obligations under the Security
Agreement (and maintain in effect all UCC and other filings with respect to the Liens securing such loans) and (C) cause the Existing Acquired
Company Credit Agreement and all related documentation to be amended in a manner satisfactory to the Administrative Agent; and (iii) the ISDA
Master Agreement dated as of December 27, 2007, between the Acquired Company and JPMCB, and all swap transactions governed thereby, shall
have been terminated and all obligations in respect thereof shall have been discharged. The Administrative Agent shall have received evidence
reasonably satisfactory to it of the satisfaction of the conditions set forth in this paragraph.
(h) Funding Accounts. The Administrative Agent shall have received a notice setting forth the deposit account(s) of the Borrowers
(the “Funding Accounts”) to which the Administrative Agent is authorized by the Borrowers to transfer the proceeds of any Borrowings requested
or authorized pursuant to this Agreement.
(i) Solvency. The Administrative Agent shall have received a solvency certificate from the chief financial officer of the Company in
form and substance reasonably satisfactory to the Administrative Agent, confirming the solvency of the Company and its Subsidiaries after giving
effect to the Transactions.
(j) Borrowing Base Certificate. The Administrative Agent shall have received a Borrowing Base Certificate calculating the
Borrowing Base as of a date mutually satisfactory to the Administrative Agent and the Company.
(k) Closing Availability. After giving effect to all Borrowings to be made on the Effective Date, the issuance or deemed issuance of
any Letters of Credit on the Effective Date and the payment of all amounts to be paid on the Effective Date (including amounts to be paid to
discharge obligations under the Existing Credit Agreement and to discharge or purchase obligations under the Existing Acquired Company Credit
Agreement and all fees and expenses due hereunder), Availability shall not be less than $75,000,000.
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(l) Approvals. All material consents and approvals required to be obtained from any Governmental Authority or other Person in
connection with the Acquisition and the other transactions shall have been obtained on satisfactory terms and be in full force and effect, and all
applicable waiting periods and appeal periods (including extensions thereof) shall have expired and there shall be no governmental or judicial
action, actual or threatened, that could reasonably be expected to restrain, prevent or impose materially burdensome conditions on the Transactions.
(m) Acquisition. The Acquisition shall have been consummated in accordance with applicable law and in all material respects on the
terms and conditions as set forth in the Acquisition Agreement, without giving effect to any waiver, amendment or other modification thereof that is
materially adverse to the interests of the Lenders without the prior written consent of the Administrative Agent and the Arrangers. The Acquired
Company shall not have incurred any additional Material Indebtedness from the date of the Acquisition Agreement.
(n) Insurance. The Administrative Agent shall have received evidence of insurance coverage in form, scope, and substance
reasonably satisfactory to the Administrative Agent and otherwise in compliance with the terms of Section 4.10 of the Security Agreement.
(o) Letter of Credit Application. The Administrative Agent shall have received a properly completed letter of credit application
(whether standalone or pursuant to a master agreement, as applicable) in respect of each Letter of Credit to be issued on the Effective Date.
(p) Tax Forms. The Administrative Agent shall have received a properly completed and signed IRS Form W−8 or W−9, as
applicable, for each Loan Party.
(q) Appraisals and Field Exams. (i) The Administrative Agent and the Arrangers shall have received and shall be reasonably satisfied
with appraisals of the Inventory of each Loan Party from appraisers selected by the Administrative Agent, (ii) the Administrative Agent, or its
designee, shall have conducted field examinations reasonably satisfactory to the Administrative Agent and the Arrangers of the accounts receivable,
inventory and related working capital matters and financial information of each of the Loan Parties and of their related data processing and other
systems.
(r) “Know Your Customer” Requirements. The Lenders shall have received all documentation and other information reasonably
requested by the Administrative Agent and required under applicable “know your customer” and anti−money laundering rules and regulations,
including the Patriot Act.
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(s) Other Documents. The Administrative Agent shall have received such other documents as the Administrative Agent may have
reasonably requested.
The Administrative Agent shall notify the Borrower Representative and the Lenders of the Effective Date, and such notice shall be conclusive and
binding. Notwithstanding the foregoing, the obligations of the Lenders to make Loans and of the Issuing Banks to issue Letters of Credit hereunder shall
not become effective unless each of the foregoing conditions is satisfied (or waived pursuant to Section 9.02) at or prior to 3:00 p.m., New York time, on
December 31, 2009 (and, in the event such conditions are not so satisfied or waived, the Commitments shall terminate at such time).
SECTION 4.02. Each Credit Event. The obligation of each Lender to make a Loan on the occasion of any Borrowing, and of each
Issuing Bank to issue, amend, renew or extend any Letter of Credit, is subject to the satisfaction of the following conditions:
(a) The representations and warranties of the Borrowers set forth in this Agreement shall be true and correct in all material respects on
and as of the date of such Borrowing or the date of issuance, amendment, renewal or extension of such Letter of Credit, as applicable.
(b) At the time of and immediately after giving effect to such Borrowing or the issuance, amendment, renewal or extension of such
Letter of Credit, as applicable, no Default shall have occurred and be continuing.
(c) After giving effect to any Borrowing or the issuance of any Letter of Credit, the aggregate Credit Exposures shall not exceed the
lesser of (x) the aggregate Revolving Commitments or (y) (other than in the case of a Protective Advance or an Overadvance) the Borrowing Base.
Each Borrowing and each issuance, amendment, renewal or extension of a Letter of Credit shall be deemed to constitute a representation and warranty by
the Borrowers on the date thereof as to the matters specified in paragraphs (a), (b) and (c) of this Section.
Notwithstanding the failure to satisfy the conditions precedent set forth in paragraphs (a) or (b) of this Section, unless otherwise
directed by the Required Lenders, the Administrative Agent may, but shall have no obligation to, continue to make Loans and an Issuing Bank may, but
shall have no obligation to, issue or cause to be issued any Letter of Credit for the ratable account and risk of Lenders from time to time if the
Administrative Agent believes that making such Loans or issuing or causing to be issued any such Letter of Credit is in the best interests of the Lenders.
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ARTICLE V
Affirmative Covenants
Until the Commitments have expired or terminated and the principal of and interest on each Loan and all fees, expenses and other
amounts payable under any Loan Document (other than Banking Services Obligations and contingent or indemnity obligations for which no claim has been
made) have been paid in full and all Letters of Credit have expired or terminated and all LC Disbursements shall have been reimbursed, the Loan Parties
covenant and agree, jointly and severally, with the Lenders that:
SECTION 5.01. Financial Statements; Borrowing Base and Other Information. The Borrowers will furnish to the Administrative
Agent and each Lender:
(a) within 90 days after the end of each fiscal year of the Company, its audited consolidated balance sheet and related statements of
operations, shareholders’ equity and cash flows as of the end of and for such year, setting forth in each case in comparative form the figures for the
previous fiscal year, all reported on by Deloitte & Touche LLP or other independent public accountants of recognized national standing (without a
“going concern” or like qualification or exception and without any qualification or exception as to the scope of such audit) to the effect that such
consolidated financial statements present fairly in all material respects the financial condition and results of operations of the Company and its
consolidated subsidiaries on a consolidated basis in accordance with GAAP consistently applied;
(b) within 45 days after the end of each of the first three fiscal quarters of each fiscal year of the Company, its consolidated balance
sheet and related statements of operations, shareholders’ equity and cash flows as of the end of and for such fiscal quarter and the then elapsed
portion of the fiscal year, setting forth in each case in comparative form the figures for the corresponding period or periods of (or, in the case of the
balance sheet, as of the end of) the previous fiscal year, all certified by one of its Financial Officers as presenting fairly in all material respects the
financial condition and results of operations of the Company and its consolidated subsidiaries on a consolidated basis in accordance with GAAP
consistently applied, subject to normal year−end audit adjustments and the absence of footnotes;
(c) at any time that any Revolving Loan is outstanding or the LC Exposure is equal to or greater than $100,000,000, within 20 days
after the end of each fiscal month of the Company, its consolidated balance sheet and related statements of operations, shareholders’ equity and cash
flows as of the end of and for such fiscal month and the then elapsed portion of the fiscal year, setting forth in each case in comparative form the
figures for the corresponding period or periods of (or, in the case of the balance sheet, as of the end of) the previous fiscal year, all certified by one
of its Financial Officers as presenting fairly in all material respects the financial condition and results of operations of the Company and its
consolidated Subsidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to normal year−end audit adjustments and
the absence of footnotes;
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(d) concurrently with any delivery of financial statements under clause (a) or (b) or (c) above, a certificate of a Financial Officer of
the Company in substantially the form of Exhibit D (i) certifying, in the case of the financial statements delivered under clause (b) or (c), that such
financial statements present fairly in all material respects the financial condition and results of operations of the Company and its consolidated
subsidiaries on a consolidated basis in accordance with GAAP consistently applied, subject to normal year−end audit adjustments and the absence
of footnotes, (ii) certifying as to whether a Default has occurred and, if a Default has occurred, specifying the details thereof and any action taken or
proposed to be taken with respect thereto, (iii) setting forth reasonably detailed calculations demonstrating compliance with Section 6.12 and, if any
Convertible Notes Conversion Date shall have occurred since the delivery of the last certificate under this paragraph, Section 6.13, (iv) stating
whether any change in GAAP or in the application thereof has occurred since the date of the audited financial statements referred to in Section 3.04
and, if any such change has occurred, specifying the effect of such change on the financial statements accompanying such certificate;
(e) concurrently with any delivery of financial statements under clause (a) above, a certificate of the accounting firm that reported on
such financial statements stating whether they obtained knowledge during the course of their examination of such financial statements of any
Default (which certificate may be limited to the extent required by accounting rules or guidelines);
(f) as soon as available, but within 15 days after the end of each fiscal year of the Company, a copy of the plan and forecast (including
a projected consolidated and consolidating balance sheet, income statement and funds flow statement in form acceptable to the Administrative
Agent) of the Company for each month of the upcoming fiscal year in form reasonably satisfactory to the Administrative Agent;
(g) as soon as available but in any event within 20 days after the end of each calendar month (and, during any Enhanced Reporting
Period, within 3 days after the end of each week), and at such other times as may be requested by the Administrative Agent, a Borrowing Base
Certificate setting forth a computation of the Borrowing Base as of the end of such month (or, if applicable, such week), together with supporting
information and any additional reports with respect to the Borrowing Base that the Administrative Agent may reasonably request;
(h) as soon as available but in any event within 20 days of the end of each calendar month (and, during any Enhanced Reporting
Period, within 3 days after the end of each week), and at such other times as may be requested by the Administrative Agent, the following
information as of the end of the month (or, if applicable, the week) then ended, all delivered electronically in a text formatted file reasonably
acceptable to the Administrative Agent:
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(i) a detailed aging of the Borrowers’ Credit Card Receivables (A) including aging by credit card issuer and processor and (B)
reconciled to the Borrowing Base Certificate delivered as of such date, prepared in a manner reasonably acceptable to the Administrative
Agent, together with a summary specifying the balance due from each credit card issuer or credit card processor;
(ii) a schedule detailing the Borrowers’ Inventory, in form reasonably satisfactory to the Administrative Agent, (A) by
location (showing Inventory in transit, any Inventory located with a third party under any consignment, bailee arrangement, or warehouse
agreement), by product type and by volume on hand, which Inventory shall be valued at the lower of cost (determined on a first−in,
first−out basis) or market and adjusted for Reserves as the Administrative Agent has previously indicated to the Borrower Representative
are deemed by the Administrative Agent to be appropriate, (B) including a report of any variances or other results of Inventory counts
performed by the Borrowers since the last Inventory schedule (including information regarding sales or other reductions, additions, returns,
credits issued by Borrowers), and (C) reconciled to the Borrowing Base Certificate delivered as of such date;
(iii) a worksheet of calculations prepared by the Borrowers to determine Eligible Credit Card Receivables and Eligible
Inventory, such worksheets detailing the Credit Card Receivables and Inventory excluded from Eligible Credit Card Receivables and
Eligible Inventory and the reasons for such exclusion;
(iv) a reconciliation of the Borrowers’ Credit Card Receivables and Inventory between the amounts shown in the Borrowers’
general ledger and financial statements and the reports delivered pursuant to clauses (i) and (ii) above; and
(v) a reconciliation of the loan balance per the Borrowers’ general ledger to the loan balance under this Agreement.
(i) at any time that any Revolving Loan is outstanding or the LC Exposure is equal to or greater than $100,000,000, as soon as
available but in any event within 20 days after the end of each calendar month and at such other times as may be reasonably requested by the
Administrative Agent, a schedule and aging of the Borrowers’ accounts payable as of the month then ended, delivered electronically in a text
formatted file reasonably acceptable to the Administrative Agent;
(j) promptly upon the Administrative Agent’s request:
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(i) copies of purchase orders, invoices, and shipping and delivery documents in connection with any Inventory purchased by
any Loan Party; and
(ii) a schedule detailing the balance of all intercompany accounts of the Loan Parties;
(k) at such other times as may be requested by the Administrative Agent, the Borrowers’ sales journal, cash receipts journal and debit
memo/credit memo journal as of the period then ended;
(l) at such other times as may be requested by the Administrative Agent, copies of all tax returns filed by any Loan Party with the US
Internal Revenue Service;
(m) within 20 days after the first Business Day of March of each year, a certificate of good standing for each Loan Party from the
appropriate governmental officer in its jurisdiction of incorporation, formation, or organization;
(n) promptly after the same become publicly available, copies of all periodic and other reports, proxy statements and other materials
filed by any Borrower or any Subsidiary with the Securities and Exchange Commission, or any Governmental Authority succeeding to any or all of
the functions of said Commission, or with any national securities exchange, or distributed by any Borrower to its shareholders generally, as the case
may be; and
(o) promptly following any request therefor, such other information regarding the operations, business affairs and financial condition
of any Borrower or any Subsidiary, or compliance with the terms of this Agreement, as the Administrative Agent or any Lender may reasonably
request.
Information required to be delivered pursuant to clauses (a), (b) and (o) of this Section shall be deemed to have been delivered if such information, or one or
more annual or quarterly reports containing such information, shall have been posted by the Administrative Agent on an IntraLinks or similar site to which
the Lenders have been granted access or shall be available on the website of the Securities and Exchange Commission at http://www.sec.gov (and a
confirming electronic correspondence shall have been delivered or caused to be delivered to the Lenders providing notice of such posting or availability);
provided that the Borrowers shall deliver paper copies of such information to any Lender that requests such delivery. Information required to be delivered
pursuant to this Section may also be delivered by electronic communications pursuant to procedures approved by the Administrative Agent.
SECTION 5.02. Notices of Material Events. The Borrowers will furnish to the Administrative Agent and each Lender written notice
promptly upon any Financial Officer, or other officer or employee responsible for compliance with the Loan Documents, of any Borrower or Subsidiary
becoming aware of any of the following:
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(a) the occurrence of any Default;
(b) the filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or
affecting the Borrower or any Affiliate thereof that, if adversely determined, could reasonably be expected to result in a Material Adverse Effect;
(c) any Lien (other than a Permitted Encumbrance) or claim made or asserted against any material portion of the Collateral;
(d) any and all default notices received under or with respect to any leased location or public warehouse where Collateral having an
aggregate value in excess of $10,000,000 is located (which shall be delivered within two Business Days after receipt thereof);
(e) the occurrence of any ERISA Event that, alone or together with any other ERISA Events that have occurred, could reasonably be
expected to result in liability of the Borrowers and their Subsidiaries in an aggregate amount exceeding $10,000,000; and
(f) any other development that results in, or could reasonably be expected to result in, a Material Adverse Effect.
Each notice delivered under this Section shall be accompanied by a statement of a Financial Officer or other executive officer of the Company setting forth
the details of the event or development requiring such notice and any action taken or proposed to be taken with respect thereto.
SECTION 5.03. Information Regarding Collateral. (a) Each Loan Party will furnish to the Administrative Agent prompt written
notice of any change in its (i) legal name, (ii) organizational identity, (iii) organizational identification number or (iv) organizational structure. Each Loan
Party agrees not to effect or permit any change referred to in the preceding sentence unless all filings have been made under the UCC or otherwise that are
required in order for the Administrative Agent to continue at all times following such change to have a valid, legal and perfected security interest in all the
Collateral affected thereby. Each Loan Party also agrees promptly to notify the Administrative Agent if any material portion of the Collateral is damaged or
destroyed.
(b) Each year, at the time of delivery of annual financial statements with respect to the preceding fiscal year pursuant to clause (a) of
Section 5.01, the Borrowers shall deliver to the Administrative Agent a certificate of a Financial Officer of the Company setting forth the information
required pursuant to the Perfection Certificate or confirming that there has been no material change in such information since the date of the Perfection
Certificate delivered on the Effective Date or the date of the most recent certificate delivered pursuant to this Section.
80

SECTION 5.04. Existence; Conduct of Business. Each Loan Party will, and will cause each of its Subsidiaries to, do or cause to be
done all things reasonably necessary to preserve, renew and keep in full force and effect its legal existence and the rights, licenses, permits, privileges,
franchises, patents, copyrights, trademarks and trade names material to the conduct of its business; provided that the foregoing shall not prohibit any merger,
consolidation, liquidation or dissolution permitted under Section 6.03.
SECTION 5.05. Payment of Obligations. Each Loan Party will, and will cause each of its Subsidiaries to, pay or discharge all
Material Indebtedness and all other material liabilities and obligations, including Taxes, before the same shall become delinquent or in default, except where
(a) the validity or amount thereof is being contested in good faith by appropriate proceedings, (b) such Loan Party or such subsidiary has set aside on its
books adequate reserves with respect thereto in accordance with GAAP, (c) such contest effectively suspends collection of the contested obligation and the
enforcement of any Lien securing such obligation and (d) the failure to make payment pending such contest could not reasonably be expected to result in a
Material Adverse Effect.
SECTION 5.06. Maintenance of Properties. Each Loan Party will, and will cause each of its Subsidiaries to, keep and maintain all
property material to the conduct of its business in good working order and condition, ordinary wear and tear excepted.
SECTION 5.07. Insurance. The Loan Parties will, and will cause each of their subsidiaries to, maintain, with financially sound and
reputable insurance companies having a financial strength rating of at least A− by A.M. Best Company (a) insurance in such amounts (with no greater risk
retention) and against such risks as are customarily maintained by companies of established repute engaged in the same or similar businesses operating in
the same or similar locations and (b) all insurance required to be maintained pursuant to the Collateral Documents. The Borrower will furnish to the
Lenders, upon request of the Administrative Agent, information in reasonable detail as to the insurance so maintained.
SECTION 5.08. Casualty. The Borrowers (a) will furnish to the Administrative Agent and the Lenders prompt written notice of any
casualty or other insured damage to any Collateral with a value of $5,000,000 or more and (b) will ensure that the Net Proceeds of any such event (whether
in the form of insurance proceeds or otherwise) are collected and applied in accordance with the applicable provisions of this Agreement and the Collateral
Documents.
SECTION 5.09. Books and Records; Inspection Rights. Each Loan Party will, and will cause each Subsidiary to, (a) keep proper
books of record and account in which full, true and correct (in all material respects) entries are made of all dealings and transactions in relation to its
business and activities and (b) permit any representatives designated by the Administrative Agent or any Lender (including employees of the Administrative
Agent, any Lender or any consultants, accountants, lawyers and appraisers retained by the Administrative Agent), upon reasonable prior notice (but in no
event more than once each fiscal quarter unless a Default has occurred and is continuing), to visit and inspect its properties, to examine and make extracts
from its books and records and to discuss its affairs, finances and condition with its officers and, accompanied by one or more such officers or their
designees if requested by the Borrower Representative, independent accountants, all at such reasonable times during normal business hours and as often as
reasonably requested. Notwithstanding anything herein to the contrary, the right of the Administrative Agent or any Lender to conduct appraisals or field
examinations shall be governed exclusively by Sections 5.12 and 5.13, respectively, and shall not be limited by this Section.
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SECTION 5.10. Compliance with Laws. Each Loan Party will, and will cause each Subsidiary to, comply with all Requirements of
Law applicable to it or its property, except where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect.
SECTION 5.11. Use of Proceeds. The Letters of Credit and the proceeds of the Loans will be used only to continue or refinance the
letters of credit of the Company under the Existing Credit Agreement and of the Acquired Company under the Existing Acquired Company Credit
Agreement and for general corporate purposes of the Borrowers and their subsidiaries. No part of the proceeds of any Loan and no Letter of Credit will be
used, whether directly or indirectly, for any purpose that entails a violation of any of the Regulations of the Board, including Regulations T, U and X.
SECTION 5.12. Appraisals. The Borrowers will provide to the Administrative Agent from time to time upon the Administrative
Agent’s request, at the sole expense of the Borrowers, appraisals (or updates thereof) of the Inventory of the Borrowers from appraisers selected and
engaged by the Administrative Agent, prepared on a basis consistent in all material respects with the inventory appraisals referred to in Section 4.01(q)
(with such adjustments as shall be deemed appropriate to reflect events or changes in circumstances after the dates of such appraisals); provided, that the
Administrative Agent shall be entitled to request only one such appraisal in any calendar year, except that (a) at any time when any Revolving Loan is
outstanding or the LC Exposure is equal to or greater than $75,000,000, the Administrative Agent may request a second appraisal in the then−current
calendar year, (b) at any time when Availability shall have been less than 20% of the aggregate Revolving Commitments then in effect for three consecutive
Business Days, the Administrative Agent may request a second or a third appraisal in the then−current calendar year and (c) if an Event of Default shall
have occurred and be continuing, there shall be no limitation on the number of appraisals that the Administrative Agent may request. For purposes of the
foregoing, it is understood that a single appraisal may consist of appraisals of the assets of each Borrower and may be conducted at multiple
sites. Notwithstanding the foregoing, upon reasonable advance notice to the Borrowers, the Administrative Agent may request appraisals in addition to
those authorized by the preceding sentences of this Section; provided that the Borrowers will not be responsible for the expense of appraisals conducted
pursuant to this sentence.
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SECTION 5.13. Field Examinations. At any time that the Administrative Agent requests, the Borrowers and the Subsidiaries will
allow the Administrative Agent, at the sole expense of the Borrowers, to conduct, or engage a third party to conduct, field examinations (or updates thereof)
during normal business hours to ensure the adequacy of Collateral included in the Borrowing Base and related reporting and control systems; provided, that
the Administrative Agent shall be entitled to conduct only one such field examination in any calendar year, except that (a) at any time when any Revolving
Loan is outstanding or the LC Exposure is equal to or greater than $75,000,000, the Administrative Agent may conduct a second field examination in the
then−current calendar year, (b) at any time when Availability shall have been less than 20% of the aggregate Revolving Commitments then in effect for
three consecutive Business Days, the Administrative Agent may conduct a second or a third field examination in the then−current calendar year and (c) if an
Event of Default shall have occurred and be continuing, there shall be no limitation on the number of field examinations that the Administrative Agent may
conduct. For purposes of the foregoing, it is understood that a single field examination may consist of examinations of the assets of each Borrower and may
be conducted at multiple sites. Notwithstanding the foregoing, upon reasonable advance notice to the Borrower, the Administrative Agent may conduct, or
engage a third party to conduct, field examinations in addition to those authorized by the preceding sentences of this Section; provided that the Borrowers
will not be responsible for the expense of field examinations conducted pursuant to this sentence.
SECTION 5.14. Depository Banks. The Borrowers and their subsidiaries will maintain the Administrative Agent or one or more
Lenders acceptable to the Administrative Agent as their principal depository bank, including for the maintenance of operating, administrative, cash
management, collection activity, and other deposit accounts for the conduct of their business; provided, that the Borrowers shall not be required to satisfy
the foregoing requirement with respect to (i) the accounts of the Acquired Company and its subsidiaries prior to the 90 th day following the completion of the
Acquisition or (ii) any (A) retail operating store deposit account that is not a concentration or cash sweep account, (B) payroll account or (C) medical or
insurance reimbursement account) so long as such accounts in clauses (A), (B) and (C) are established in the ordinary course of business consistent with
past practice.
SECTION 5.15. Additional Subsidiaries. If any additional Domestic Subsidiary is formed or acquired after the Effective Date, the
Borrowers will promptly notify the Administrative Agent thereof and will, as promptly as practicable, and in any event within 30 days (or such longer
period as the Administrative Agent may agree in writing) after such Subsidiary is formed or acquired (i) execute and deliver a Joinder Agreement,
substantially in the form of Exhibit E hereto (the “Joinder Agreement”) and (ii) cause the Collateral and Guarantee Requirement to be satisfied with respect
to such Subsidiary and with respect to any Equity Interests in or Indebtedness of such Subsidiary owned by or on behalf of any Loan Party.
SECTION 5.16. Further Assurances. (a) The Borrowers will, and will cause each Loan Party to, execute any and all further
documents, financing statements, agreements and instruments, and take all further actions (including the filing and recording of financing statements and
other documents), which may be required under applicable law, or which the Administrative Agent may reasonably request, to cause the Collateral and
Guarantee Requirement to be and remain satisfied at all times, all at the expense of the Loan Parties. The Borrowers also agree to provide to the
Administrative Agent, from time to time upon request, evidence reasonably satisfactory to the Administrative Agent as to the perfection and priority of the
Liens created or intended to be created by the Collateral Documents.
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(b) If any material assets (other than interests in real property) are acquired by any Loan Party after the Effective Date (other than
assets constituting Collateral under the Collateral Agreements that become subject to the Lien of the Collateral Agreements upon the acquisition thereof),
the Borrowers will promptly notify the Administrative Agent thereof and, if requested by the Administrative Agent or the Required Lenders, will cause such
assets to be subjected to a Lien securing the Obligations and will take, and cause the Subsidiary Parties to take, such actions as shall be necessary or
reasonably requested by the Administrative Agent to grant and perfect such Liens, including actions described in paragraph (a) of this Section, all at the
expense of the Loan Parties. It is understood and agreed that, notwithstanding anything to the contrary in the foregoing provisions of this Section or any
Collateral Document, the Loan Parties shall not be required to (i)(A) grant mortgages, leasehold mortgages or collateral assignments of leases and rents or
(B) obtain landlord lien waivers or collateral access rights agreements with respect to any of its retail operating store locations or (ii) enter into deposit
control agreements in respect of (A) any retail operating store deposit account that is not a concentration or cash sweep account, (B) any payroll account or
(C) medical or insurance reimbursement accounts.
SECTION 5.17. Credit Card Notification Agreements. Each Borrower will, and will cause each of its subsidiaries to, (a) comply in
all material respects with all its obligations under each credit card processing agreement to which it is party and (b) maintain credit card processing
arrangements with the credit card issuers and processors identified on Schedule 3.18; provided, however, that the Borrowers may amend Schedule 3.18 to
remove any credit card issuer or processor identified therein or to add additional credit card issuers and processors that are satisfactory to the Administrative
Agent in its reasonable discretion, and concurrently with the making of any such amendment the Borrowers shall provide to the Administrative Agent
evidence that a Credit Card Notification Agreement shall have been delivered to any credit card issuer or processor added to such Schedule.
SECTION 5.18. Post Closing Requirements. The Borrowers and the other Loan Parties shall deliver, when and as required by the
terms of the Post−Closing Letter Agreement, the items referenced therein.
ARTICLE VI
Negative Covenants
Until the Commitments have expired or terminated and the principal of and interest on each Loan and all fees, expenses and other
amounts payable under any Loan Document (other than Banking Services Obligations and contingent or indemnity obligations for which no claim has been
made) have been paid in full and all Letters of Credit have expired or terminated and all LC Disbursements shall have been reimbursed, the Loan Parties
covenant and agree, jointly and severally, with the Lenders that:
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SECTION 6.01. Indebtedness; Certain Equity Securities. (a) The Borrowers will not, and will not permit any Subsidiary to, create,
incur, assume or permit to exist any Indebtedness, except:
(i) Indebtedness created under the Loan Documents;
(ii) Indebtedness under the Amended Acquired Company Credit Agreement and the Existing Mortgage Loan;
(iii) Indebtedness in respect of the Convertible Notes and extensions, renewals and replacements of such Indebtedness that do
not increase the outstanding principal amount thereof or result in an earlier maturity date or decreased weighted average life thereof;
provided that (a) any such refinancing Indebtedness shall be unsecured and (b) only the Company may become obligated with respect to any
such refinancing Indebtedness;
(iv) Indebtedness existing on the Effective Date and set forth in Schedule 6.01 and extensions, renewals and replacements of
such Indebtedness that do not increase the outstanding principal amount thereof or result in an earlier maturity date or decreased weighted
average life thereof or add any new obligor or any security in respect thereof;
(v) Indebtedness of the Company to any Subsidiary and of any Subsidiary to the Company or any other Subsidiary (including
in connection with the lease of the Distribution Center with Dunnigan); provided that Indebtedness of any Subsidiary that is not a Loan
Party to any Loan Party shall be subject to Section 6.04;
(vi) Guarantees by the Company of Indebtedness of any Subsidiary and by any Subsidiary of Indebtedness of the Company or
any other Subsidiary (including Guarantees of the obligations of Dunnigan under the lease of the Distribution Center); provided that
Guarantees by any Loan Party of Indebtedness of any Subsidiary that is not a Loan Party shall be subject to Section 6.04;
(vii) Indebtedness in respect of netting services, overdraft protections (in an aggregate amount not to exceed $1,000,000 at
any time outstanding) and otherwise in connection with deposit and checking accounts; and
(viii) other Indebtedness in an aggregate principal amount not exceeding $250,000,000 at any time outstanding, which may be
secured by real property and interests therein and by other assets to the extent permitted by Section 6.02(e); provided, that any such
Indebtedness secured by assets other than real property and interests therein shall have been incurred in the ordinary course of business and
shall be in an aggregate principal amount not greater than $20,000,000.
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(b) The Borrower will not, and will not permit any Subsidiary to, issue any Equity Interests that are not Qualified Capital Stock, other
than to the Borrower or a Subsidiary; provided that any issuance of Equity Interests of any Subsidiary that is not a Loan Party to any Loan Party shall be
subject to Section 6.04.
SECTION 6.02. Liens. The Borrowers will not, and will not permit any Subsidiary to, create, incur, assume or permit to exist any
Lien on any property or asset, or assign or sell any income or revenues (including accounts receivable) or rights in respect of any thereof, except:
(a) Liens created under the Loan Documents (or under the Amended Acquired Company Credit Agreement and related documents,
but only if all the Company’s rights thereunder, including all Liens (other than Liens on real property) securing the obligations thereunder, shall
have been assigned to the Administrative Agent as provided in the Collateral Documents);
(b) Permitted Encumbrances;
(c) any Lien on any property or asset of the Company or any Subsidiary existing on the Effective Date and set forth in Schedule 6.02;
provided that (i) such Lien shall not apply to any other property or asset of the Company or any Subsidiary and (ii) such Lien shall secure only those
obligations which it secures on the Effective Date and extensions, renewals and replacements thereof that do not increase the outstanding principal
amount thereof;
(d) any Lien existing on any property or asset prior to the acquisition thereof by the Company or any Subsidiary or existing on any
property or asset of any Person that becomes a Subsidiary after the Effective Date prior to the time such Person becomes a Subsidiary (including
pursuant to a Permitted Acquisition); provided that (A) such Lien is not created in contemplation of or in connection with such acquisition or such
Person becoming a Subsidiary, as the case may be, (B) such Lien shall not apply to any other property or assets of the Company or any Subsidiary
and (C) such Lien shall secure only those obligations which it secures on the date of such acquisition or the date such Person becomes a Subsidiary,
as the case may be and extensions, renewals and replacements thereof that do not increase the outstanding principal amount thereof; and
(e) Liens on assets (other than Accounts, Inventory, Equity Interests, Intellectual Property and proceeds thereof) securing
Indebtedness permitted under Section 6.01(a)(viii).
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SECTION 6.03. Fundamental Changes; Restrictions on Dunnigan. (a) No Borrower will, or will permit any Subsidiary to, merge
into or consolidate with any other Person, or permit any other Person to merge into or consolidate with it, or liquidate or dissolve, except that, if at the time
thereof and immediately after giving effect thereto no Default shall have occurred and be continuing (i) any Subsidiary may merge into the Company in a
transaction in which the Company is the surviving corporation, (ii) any Subsidiary may merge into any Subsidiary in a transaction in which the surviving
entity is a Subsidiary and, if any party to such merger is a Loan Party, a Loan Party, (iii) any Subsidiary (other than a Loan Party) or Dunnigan may
liquidate or dissolve if the Company determines in good faith that such liquidation or dissolution is in the best interests of the Company and is not materially
disadvantageous to the Lenders (and, in the case of the liquidation or dissolution of Dunnigan, its fee ownership interest in the Distribution Center is
transferred to the Company or another Loan Party in connection therewith) and (iv) the Company or any Subsidiary may effect a Permitted Acquisition by
means of any merger or consolidation of a type permitted by this Section in which the Company or a Subsidiary is the surviving entity in such transaction;
provided that any such merger involving a Person that is not a wholly owned Subsidiary immediately prior to such merger shall not be permitted unless also
permitted by Section 6.04.
(b) No Borrower will, or will permit any of its Subsidiaries to, engage to any material extent in any business other than businesses of
the type conducted by the Borrowers and their Subsidiaries on the date of this Agreement and businesses reasonably related thereto, including development,
operation and promotion of other apparel or accessories in a specialty store environment.
(c) The Borrowers will not permit Dunnigan to (a) engage in any business or activity other than (i) the ownership of the Distribution
Center and activities incidental thereto (including the leasing of space therein), (ii) performance of its obligations under and in connection with the Existing
Mortgage Loan and (iii) actions required by law to maintain its existence, (b) purchase, own, hold or acquire any assets other than the Distribution Center,
cash and Permitted Investments, (c) sell, transfer, lease or otherwise dispose of any asset (other than the leasing of space in the Distribution Center in the
ordinary course of business), (d) incur any liabilities other than liabilities under the Existing Mortgage Loan, liabilities imposed by law, including tax
liabilities, and other liabilities incidental to its existence and permitted business and activities, (e) create, incur, assume or permit to exist any Lien on any
property or asset owned by it, other than pursuant to the Existing Mortgage, judgment liens in respect of judgments that do not constitute an Event of
Default under clause (k) of Article VII and other Liens that constitute Permitted Encumbrances or (f) merge into or consolidate with any other Person, or
permit any other Person to merge into or consolidate with it, or liquidate or dissolve (other then permitted by paragraph (a) of this Section).
SECTION 6.04. Investments, Loans, Advances, Guarantees and Acquisitions. The Borrowers will not, and will not permit any of
their Subsidiaries to, purchase, hold or acquire (including pursuant to any merger with any Person that was not a wholly owned Subsidiary prior to such
merger) any Equity Interests in or evidences of indebtedness or other securities (including any option, warrant or other right to acquire any of the foregoing)
of, make or permit to exist any capital contributions or any loans or advances to, enter into or permit to exist any Guarantee any obligations of, or make or
permit to exist any investment or any other interest in, any other Person (all the foregoing being called “investments”), or purchase or otherwise acquire (in
one transaction or a series of transactions) any assets of any other Person constituting a business unit, except:
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(a) the Acquisition;
(b) Permitted Investments;
(c) investments existing on the Effective Date and set forth on Schedule 6.04;
(d) investments by the Borrowers and their Subsidiaries in Equity Interests in their respective subsidiaries and in Dunnigan; provided
that any such Equity Interests (other than those of Dunnigan) held by a Loan Party shall be pledged pursuant to the Security Agreement to the extent
required in order for the Collateral and Guarantee Requirement to be satisfied;
(e) loans or advances made by the Company to any Subsidiary and made by any Subsidiary to the Company or any other Subsidiary;
provided that (i) the aggregate amount of any such loans and advances made by a Loan Party to any Subsidiary that is not a Loan Party shall not
exceed $35,000,000 and (ii) any such loans and advances made by a Loan Party shall be evidenced by a promissory note (which may be in the form
of a grid note) pledged pursuant to the Security Agreement;
(f) Guarantees constituting Indebtedness permitted by Section 6.01;
(g) investments received in connection with the bankruptcy or reorganization of, or settlement of delinquent accounts and disputes
with, customers and suppliers, in each case in the ordinary course of business;
(h) the acquisition of all or substantially all the assets of a Person or line of business of such Person, or not less than 100% of the
Equity Interests (except for directors’ qualifying shares) of a Person (referred to herein as the “Acquired Entity”); provided that (i) such acquisition
was not preceded by an unsolicited tender offer for such Equity Interests by, or proxy contest initiated by, the Company or any Subsidiary; (ii) after
giving effect to the acquisition the Borrower shall be in compliance with Section 6.03(b); (iii) the Acquired Entity is located, and substantially all of
its operations are conducted, in the United States of America; (iv) both before and after giving effect to such acquisition no Default or Event of
Default shall have occurred and be continuing; (v) after giving effect to such acquisition (A) the Borrower would be in Pro Forma Compliance and
(B) Availability, determined on a Pro Forma Basis, shall have been and shall be not less than 25% of the aggregate Revolving Commitments at all
times during the period commencing on the 60th day before such acquisition and ending on the first anniversary of such acquisition; (vi) the
Company shall comply, and shall cause the Acquired Entity to comply, with the applicable provisions of Sections 5.14 and 5.15 and the Collateral
Documents; and (vii) the Company shall have delivered to the Administrative Agent a certificate of a Financial Officer of the Company in form and
detail reasonably satisfactory to the Administrative Agent setting forth computations demonstrating compliance with the requirement set forth in the
preceding clause (v) and confirming that the other requirements of this paragraph (h) have been satisfied (any acquisition of an Acquired Entity
meeting all the criteria of this paragraph (h) being referred to herein as a “Permitted Acquisition”);
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(i) deposits, prepayments and other credits to suppliers, lessors and landlords made in the ordinary course of business;
(j) advances by the Company or any Subsidiary to employees in the ordinary course of business consistent with past practices for
travel and entertainment expenses, relocation costs and similar purposes;
(k) promissory notes and/or Equity Interests issued by purchasers in connection with sales of assets permitted under Section 6.05
(provided that any such promissory note in an amount in excess of $2,500,000 shall be pledged pursuant to the Security Agreement);
(l) investments constituting deposits described in clauses (c) and (d) of the definition of “Permitted Encumbrances”;
(m) investments made by any Loan Party in any Subsidiary that is not a Loan Party; provided that such investments are made in the
ordinary course of business and the aggregate amount of all such investments shall not exceed $35,000,000; and
(n) acquisitions of individual retail store locations and leases.
For the purposes of this Section, any unreimbursed payment by the Borrower for goods or services delivered to a Subsidiary shall be deemed to be an
investment in such Subsidiary.
SECTION 6.05. Asset Sales. The Borrowers will not, and will not permit any of their subsidiaries to, sell, transfer, lease or otherwise
dispose of any asset, including any Equity Interest owned by it, nor will the Borrowers permit any of their subsidiaries to issue any additional Equity
Interests in such subsidiaries, except:
(a) sales of inventory, used, surplus, obsolete or outmoded machinery or equipment and Permitted Investments and contributions of
merchandise to charitable organizations, in each case in the ordinary course of business;
(b) sales, transfers and dispositions to the Company or a Subsidiary; provided that any such sales, transfers or dispositions involving a
Subsidiary that is not a Loan Party shall be made in compliance with Section 6.09;
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(c) the sale or discount of accounts receivable arising in the ordinary course of business, but only in connection with the compromise
or collection thereof and not in connection with any financing transaction;
(d) leases or subleases granted by the Company or any Subsidiary to third Persons not interfering in any material respect with the
business of the Company or any subsidiary, including retail store lease assignments and surrenders;
(e) the sale, transfer or other disposition of patents, trademarks, copyrights and know−how (i) in the ordinary course of business or (ii)
which, in the reasonable judgment of the Company or any Subsidiary, are determined to be uneconomical, negligible or obsolete in the conduct of
business;
(f) sale and leaseback transactions permitted by Section 6.06; or
(g) sales, transfers and other dispositions of assets (other than Equity Interests in a Subsidiary) that are not permitted by any other
clause of this Section; provided that the aggregate fair market value of all assets sold, transferred or otherwise disposed of in reliance upon this
clause (g) shall not exceed $20,000,000 during any fiscal year of the Company;
provided that all sales, transfers, leases and other dispositions permitted hereby (other than those permitted by clause (b) above) shall be made for fair value
and for at least 75% cash consideration.
SECTION 6.06. Sale and Leaseback Transactions. The Borrowers will not, and will not permit any of their subsidiaries to, enter into
any arrangement, directly or indirectly, whereby they shall sell or transfer any property, real or personal, used or useful in their businesses, whether now
owned or hereinafter acquired, and thereafter rent or lease such property or other property that they intend to use for substantially the same purpose or
purposes as the property sold or transferred, except for any such sale of any fixed or capital assets that is made for cash consideration in an amount not less
than the cost of such fixed or capital asset and is consummated within 180 days after the applicable Borrower or subsidiary acquires or completes the
construction of such fixed or capital asset.
SECTION 6.07. Swap Agreements. The Borrowers will not, and will not permit any of their subsidiaries to, enter into any Swap
Agreement, other than Swap Agreements entered into in the ordinary course of business to hedge or mitigate risks to which any Borrower or subsidiary is
exposed in the conduct of its business or the management of its liabilities and not for speculative purposes.
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SECTION 6.08. Restricted Payments; Certain Payments of Indebtedness. (a) The Borrowers will not, and will not permit any
Subsidiary to, declare or make, or agree to pay or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to
do so, except (i) the Company may declare and pay dividends with respect to its capital stock payable solely in additional shares of its common stock,
(ii) Subsidiaries may declare and pay dividends ratably with respect to their capital stock, (iii) the Company may make Restricted Payments, not exceeding
$1,000,000 during any fiscal year, pursuant to and in accordance with stock option plans or other benefit plans for management or employees of the
Company and the Subsidiaries, (iv) Permitted Tax Distributions by any Loan Party to another Loan Party, so long as such Loan Party uses such distributions
to pay its Taxes and (v) the Company may repurchase shares of its common stock (including repurchase of Convertible Notes, either in the open market or
through private transactions); provided that at the time of and immediately after giving effect to any such Restricted Payment, (A) no Default or Event of
Default shall have occurred and be continuing (other than any Restricted Payment set forth in clause (iv)), (B) the Fixed Charge Coverage Ratio, computed
on a Pro Forma Basis for the most recent period of four fiscal quarters for which financial statements shall have been delivered pursuant to Section 5.01,
shall be not less than 1.25 to 1.00 and (C) Availability, determined on a Pro Forma Basis, shall have been and shall be not less than 25% of the aggregate
Revolving Commitments at all times during the period commencing on the 60th day before such Restricted Payment and ending on the first anniversary of
such Restricted Payment.
(b) The Borrowers will not, nor will they permit any Subsidiary to, make or agree to pay or make, directly or indirectly, any payment
or other distribution (whether in cash, securities or other property) of or in respect of principal of or interest on any Indebtedness, or any payment or other
distribution (whether in cash, securities or other property), including any sinking fund or similar deposit, on account of the purchase, redemption, retirement,
acquisition, cancellation or termination of any Indebtedness, except:
(i) payments of Indebtedness created under the Loan Documents;
(ii) redemptions and repurchases of Convertible Notes to the extent permitted by paragraph (a) of this Section, and payment of
the cash portion of the settlement amount required to be paid to any holder of Convertible Notes upon the conversion thereof in accordance with
the terms of the Convertible Note Documents (provided that no such payment may be financed in whole or in part by any Borrowings hereunder
unless Availability, determined on a Pro Forma Basis, shall be at least $50,000,000);
(iii) payment of regularly scheduled interest and principal payments as and when due in respect of any Indebtedness, other than
payments in respect of any Subordinated Indebtedness prohibited by the subordination provisions thereof;
(iv) refinancings of Indebtedness to the extent permitted by Section 6.01;
(v) payment of secured Indebtedness that becomes due as a result of the voluntary sale or transfer of the property or assets
securing such Indebtedness; and
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(vi) payments of Indebtedness solely by issuance of the common stock of the Company.
SECTION 6.09. Transactions with Affiliates. No Borrower will, or will permit any Subsidiary to, sell, lease or otherwise transfer any
property or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise engage in any other transactions with, any of its
Affiliates, except (a) transactions in the ordinary course of business at prices and on terms and conditions not less favorable to such Borrower or Subsidiary
than could be obtained on an arm’s−length basis from unrelated third parties, (b) transactions between or among the Loan Parties not involving any other
Affiliate, (c) any Restricted Payment permitted by Section 6.08, (d) the payment of reasonable fees and compensation to, and the providing of reasonable
indemnities on behalf of, directors and officers of the Company, as determined by the board of directors of the Company in good faith, (e) the transactions
described on Schedule 6.09 and (f) the lease between Dunnigan and the Company in respect of the Distribution Center as in effect on the Effective Date or
any amendments thereto that (i) do not increase the Company’s obligations thereunder in any material respect or (ii) would be permitted in accordance with
clause (a) of this Section.
SECTION 6.10. Restrictive Agreements. The Borrowers will not, and will not permit any Subsidiary to, directly or indirectly, enter
into, incur or permit to exist any agreement or other arrangement that prohibits, restricts or imposes any condition upon (a) the ability of the Company or
Subsidiary to create, incur or permit to exist any Lien upon any of its property or assets, or (b) the ability of any Subsidiary to pay dividends or other
distributions with respect to its Equity Interests or to make or repay loans or advances to the Company or any other Subsidiary or to Guarantee Indebtedness
of the Company or any Subsidiary; provided that (i) the foregoing shall not apply to restrictions and conditions imposed by law or by any Loan Document
or Convertible Note Document (as such Convertible Note Document is in effect on the date hereof), (ii) the foregoing shall not apply to restrictions and
conditions existing on the Effective Date identified on Schedule 6.10 (but shall apply to any extension or renewal of, or any amendment or modification
expanding the scope of, any such restriction or condition), (iii) the foregoing shall not apply to customary restrictions and conditions contained in
agreements relating to the sale of a Subsidiary pending such sale; provided that such restrictions and conditions apply only to the Subsidiary that is to be
sold and such sale is permitted hereunder, (iv) clause (a) of the foregoing shall not apply to restrictions or conditions imposed by any agreement relating to
secured Indebtedness permitted by this Agreement if such restrictions or conditions apply only to the property or assets securing such Indebtedness and (v)
clause (a) of the foregoing shall not apply to customary provisions in leases restricting the assignment thereof.
SECTION 6.11. Amendment of Material Documents. No Borrower will , or will permit any Subsidiary to, amend, modify or waive
any of its rights under (a) any Convertible Note Document or (b) its certificate of incorporation, by−laws or other organizational documents, in either case,
to the extent such amendment, modification or waiver would be adverse in any material respect to the rights or interests of the Lenders hereunder or under
any other Loan Document.
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SECTION 6.12. Fixed Charge Coverage Ratio. The Borrowers will not permit the Fixed Charge Coverage Ratio for any period of
four fiscal quarters ending during a Covenant Period to be less than 1.10 to 1.00.
SECTION 6.13. Minimum Liquidity. Permit Liquidity on any Convertible Notes Conversion Date, determined on a Pro Forma Basis
giving effect to maximum cash payment that could be required assuming the conversion of all the Convertible Notes on such date, to be less than
$50,000,000.
SECTION 6.14. Changes in Fiscal Periods. The Borrowers will not change their fiscal year or their method of determining fiscal
quarters, except for changes to the fiscal years of each of the Acquired Company and its Subsidiaries in order to conform to the fiscal year of the Company.
ARTICLE VII
Events of Default
If any of the following events (“Events of Default”) shall occur:
(a) the Borrowers shall fail to pay any principal of any Loan or any reimbursement obligation in respect of any LC Disbursement
when and as the same shall become due and payable, whether at the due date thereof or at a date fixed for prepayment thereof or otherwise;
(b) the Borrowers shall fail to pay any interest on any Loan or any fee or any other amount (other than an amount referred to in clause
(a) of this Article) payable under this Agreement, when and as the same shall become due and payable, and such failure shall continue
unremedied for a period of three Business Days;
(c) any representation or warranty made or deemed made by or on behalf of any Loan Party or any Subsidiary in or in connection with
this Agreement or any other Loan Document or any amendment or modification thereof or waiver thereunder, or in any report, certificate,
financial statement or other document furnished pursuant to or in connection with this Agreement or any other Loan Document or any
amendment or modification thereof or waiver thereunder, shall prove to have been materially incorrect when made or deemed made;
(d) any Loan Party shall fail to observe or perform any covenant, condition or agreement contained in Section 5.02(a) or 5.03 (with
respect to a Loan Party’s existence) or in Article VI;
(e) the Company shall fail to comply with Section 5.01(g), 5.01(h) or 5.07 and any such failure shall continue unremedied for a period
of three Business Days or more, or any Loan Party shall fail to observe or perform any other covenant, condition or agreement contained in this
Agreement, and such failure shall continue unremedied for a period of 30 days after the earlier of (i) any Loan Party’s knowledge of such breach
or (ii) notice thereof from the Administrative Agent;
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(f) any Loan Party or any Subsidiary shall fail to make any payment (whether of principal or interest and regardless of amount) in
respect of any Material Indebtedness when and as the same shall become due and payable (after giving effect to any applicable grace period);
(g) any event or condition shall occur that results in any Material Indebtedness becoming due prior to its scheduled maturity or that
enables or permits (with or without the giving of notice, the lapse of time or both) the holder or holders of any Material Indebtedness or any
trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to require the prepayment, repurchase, redemption or
defeasance thereof, prior to its scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness that becomes due as a
result of the voluntary sale or transfer of the property or assets securing such Indebtedness;
(h) an involuntary proceeding shall be commenced or an involuntary petition shall be filed seeking (i) liquidation, reorganization or
other relief in respect of a Loan Party or any Subsidiary or its debts, or of a substantial part of its assets, under any Federal, state or foreign
bankruptcy, insolvency, receivership or similar law now or hereafter in effect or (ii) the appointment of a receiver, trustee, custodian,
sequestrator, conservator or similar official for a Loan Party or any Subsidiary or for a substantial part of its assets, and, in any such case, such
proceeding or petition shall continue undismissed for 60 days or an order or decree approving or ordering any of the foregoing shall be entered;
(i) a Loan Party or any Subsidiary shall (i) voluntarily commence any proceeding or file any petition seeking liquidation,
reorganization or other relief under any Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect,
(ii) consent to the institution of, or fail to contest in a timely and appropriate manner, any proceeding or petition described in clause (h) of this
Article, (iii) apply for or consent to the appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for such Loan
Party or Subsidiary or for a substantial part of its assets, (iv) file an answer admitting the material allegations of a petition filed against it in any
such proceeding, (v) make a general assignment for the benefit of creditors or (vi) take any action for the purpose of effecting any of the
foregoing;
(j) a Loan Party or any Subsidiary shall become unable, admit in writing its inability or fail generally to pay its debts as they
become due;
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(k) one or more judgments for the payment of money in an aggregate amount in excess of $20,000,000 (to the extent not covered
by independent third−party insurance as to which the insurer has been notified of such judgment and has not denied coverage) shall be rendered
against one or more Loan Parties, one or more Subsidiaries or any combination thereof and the same shall remain undischarged for a period of
30 consecutive days during which execution shall not be effectively stayed, or any action shall be legally taken by a judgment creditor to attach
or levy upon any assets of any Loan Party or any Subsidiary to enforce any such judgment;
(l) an ERISA Event shall have occurred that, in the opinion of the Required Lenders, when taken together with all other ERISA
Events that have occurred, could reasonably be expected to result in liability of the Loan Parties and their Subsidiaries in an aggregate amount
exceeding (i) $10,000,000 in any year or (ii) $20,000,000 in the aggregate for all periods;
(m) a Change in Control shall occur;
(n) the occurrence of any “default”, as defined in any Loan Document (other than this Agreement) or the breach of any of the terms
or provisions of any Loan Document (other than this Agreement), which default or breach continues beyond any period of grace therein provided;
(o) the Loan Guarantee shall fail to remain in full force or effect or any action shall be taken to discontinue or to assert the
invalidity or unenforceability of the Loan Guarantee, or any Loan Guarantor shall fail to comply in any material respect with any of the terms or
provisions of the Loan Guarantee to which it is a party, or any Loan Guarantor shall deny that it has any further liability under the Loan
Guarantee to which it is a party, or shall give notice to such effect; or
(p) any security interest purported to be created under any Collateral Document shall cease to be, or shall be asserted by any Loan
Party not to be, a valid and perfected first priority security interest in any Collateral with the priority required by the applicable Collateral
Document, except (i) as a result of the sale or other disposition of the applicable Collateral in a transaction permitted under the Loan Documents
or (ii) as a result of the Administrative Agent’s failure to (A) maintain possession of any stock certificates, promissory notes or other instruments
delivered to it under the Security Agreement or (B) continue in accordance with applicable Law the effectiveness of any UCC financing
statement.
then, and in every such event (other than an event with respect to any Borrower described in clause (h) or (i) of this Article), and at any time thereafter
during the continuance of such event, the Administrative Agent may, and at the request of the Required Lenders shall, by notice to the Borrower
Representative, take either or both of the following actions, at the same or different times: (i) terminate the Commitments, and thereupon the Commitments
shall terminate immediately, and (ii) declare the Loans then outstanding to be due and payable in whole (or in part, in which case any principal not so
declared to be due and payable may thereafter be declared to be due and payable), and thereupon the principal of the Loans so declared to be due and
payable, together with accrued interest thereon and all fees and other obligations of the Borrowers accrued hereunder, shall become due and payable
immediately, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrowers; and in case of any event
with respect to any Borrower described in clause (h) or (i) of this Article, the Commitments shall automatically terminate and the principal of the Loans then
outstanding, together with accrued interest thereon and all fees and other obligations of the Borrowers accrued hereunder, shall automatically become due
and payable, without presentment, demand, protest or other notice of any kind, all of which are hereby waived by the Borrowers to the extent permitted by
applicable law.
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ARTICLE VIII
The Administrative Agent
Each of the Lenders and each of the Issuing Banks hereby irrevocably appoints the Administrative Agent as its agent and authorizes
the Administrative Agent to take such actions on its behalf, including execution of the other Loan Documents, and to exercise such powers as are delegated
to the Administrative Agent by the terms of the Loan Documents, together with such actions and powers as are reasonably incidental thereto.
The bank serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other
Lender and may exercise the same as though it were not the Administrative Agent, and such bank and its Affiliates may accept deposits from, lend money to
and generally engage in any kind of business with the Loan Parties or any Subsidiary of a Loan Party or other Affiliate thereof as if it were not the
Administrative Agent hereunder.
The Administrative Agent shall not have any duties or obligations except those expressly set forth in the Loan Documents. Without
limiting the generality of the foregoing, (a) the Administrative Agent shall not be subject to any fiduciary or other implied duties, regardless of whether a
Default has occurred and is continuing, (b) the Administrative Agent shall not have any duty to take any discretionary action or exercise any discretionary
powers, except discretionary rights and powers expressly contemplated by the Loan Documents that the Administrative Agent is required to exercise in
writing as directed by the Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the circumstances as provided in
Section 9.02), and (c) except as expressly set forth in the Loan Documents, the Administrative Agent shall not have any duty to disclose, and shall not be
liable for the failure to disclose, any information relating to any Loan Party or any of its subsidiaries that is communicated to or obtained by the bank
serving as Administrative Agent or any of its Affiliates in any capacity. The Administrative Agent shall not be liable for any action taken or not taken by it
with the consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary under the circumstances
as provided in Section 9.02) or in the absence of its own gross negligence or wilful misconduct. The Administrative Agent shall be deemed not to have
knowledge of any Default unless and until written notice thereof is given to the Administrative Agent by the Borrower Representative or a Lender, and the
Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or in
connection with any Loan Document, (ii) the contents of any certificate, report or other document delivered hereunder or in connection with any Loan
Document, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth in any Loan Document, (iv) the
validity, enforceability, effectiveness or genuineness of any Loan Document or any other agreement, instrument or document, (v) the creation, perfection or
priority of Liens on the Collateral or the existence of the Collateral, or (vi) the satisfaction of any condition set forth in Article IV or elsewhere in any Loan
Document, other than to confirm receipt of items expressly required to be delivered to the Administrative Agent.
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The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request,
certificate, consent, statement, instrument, document or other writing believed by it to be genuine and to have been signed or sent by the proper Person. The
Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to be made by the proper Person, and shall not
incur any liability for relying thereon. The Administrative Agent may consult with legal counsel (who may be counsel for the Borrowers), independent
accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such counsel,
accountants or experts.
The Administrative Agent may perform any and all its duties and exercise its rights and powers by or through any one or more
sub−agents appointed by the Administrative Agent. The Administrative Agent and any such sub−agent may perform any and all its duties and exercise its
rights and powers through their respective Related Parties. The exculpatory provisions of the preceding paragraphs shall apply to any such sub−agent and to
the Related Parties of the Administrative Agent and any such sub−agent, and shall apply to their respective activities in connection with the syndication of
the credit facilities provided for herein as well as activities as Administrative Agent.
Subject to the appointment and acceptance of a successor Administrative Agent as provided in this paragraph, the Administrative
Agent may resign at any time by notifying the Lenders, the Issuing Banks and the Borrower Representative. Upon any such resignation, the Required
Lenders shall have the right, in consultation with the Borrowers, to appoint a successor that is an Eligible Successor Agent. If no successor shall have been
so appointed by the Required Lenders and shall have accepted such appointment within 30 days after the retiring Administrative Agent gives notice of its
resignation, then the retiring Administrative Agent may, in consultation with the Borrower Representative, on behalf of the Lenders and the Issuing Banks,
appoint a successor Administrative Agent which is an Eligible Successor Agent, until such time, if any, as the Required Lenders appoint a Successor
Administrative Agent. Upon the acceptance of its appointment as Administrative Agent hereunder by a successor, such successor shall succeed to and
become vested with all the rights, powers, privileges and duties of the retiring Administrative Agent, and the retiring Administrative Agent shall be
discharged from its duties and obligations hereunder. The fees payable by the Borrowers to a successor Administrative Agent shall be the same as those
payable to its predecessor unless otherwise agreed between the Borrowers and such successor. After the Administrative Agent’s resignation hereunder, the
provisions of this Article, Section 2.17(d) and Section 9.03 shall continue in effect for the benefit of such retiring Administrative Agent, its sub−agents and
their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while it was acting as Administrative Agent.
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Each Lender acknowledges that it has, independently and without reliance upon the Administrative Agent or any other Lender and
based on such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each
Lender also acknowledges that it will, independently and without reliance upon the Administrative Agent or any other Lender and based on such documents
and information as it shall from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this
Agreement, any other Loan Document or related agreement or any document furnished hereunder or thereunder.
The Loan Parties acknowledge and agree that the Administrative Agent may prepare and distribute to the Lenders Reports containing
information obtained by the Administrative Agent through the conduct of appraisals and field examinations pursuant to Sections 5.12 and 5.13 and the
exercise of its inspection rights under Section 5.09. Each Lender hereby agrees that (a) it has requested a copy of each Report prepared by or on behalf of
the Administrative Agent; (b) the Administrative Agent (i) makes no representation or warranty, express or implied, as to the completeness or accuracy of
any Report or any of the information contained therein or any inaccuracy or omission contained in or relating to a Report and (ii) shall not be liable for any
information contained in any Report; (c) the Reports are not comprehensive audits or examinations, and that any Person performing any field examination
will inspect only specific information regarding the Loan Parties and will rely significantly upon the Loan Parties’ books and records, as well as on
representations of the Loan Parties’ personnel and that the Administrative Agent undertakes no obligation to update, correct or supplement the Reports; (d)
it will keep all Reports confidential and strictly for its internal use, not share the Report with any Loan Party or any other Person except as otherwise
permitted pursuant to this Agreement; and (e) without limiting the generality of any other indemnification provision contained in this Agreement, it will pay
and protect, and indemnify, defend, and hold the Administrative Agent and any such other Person preparing a Report harmless from and against, the claims,
actions, proceedings, damages, costs, expenses, and other amounts (including reasonable attorney fees) incurred by as the direct or indirect result of any
third parties who might obtain all or part of any Report through the indemnifying Lender.
The Syndication Agent shall not have any rights, powers, obligations, liabilities, responsibilities or duties under this Agreement other
than those applicable to all Lenders as such.
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ARTICLE IX
Miscellaneous
SECTION 9.01. Notices. (a) Except in the case of notices and other communications expressly permitted to be given by telephone
(and subject to paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by hand or
overnight courier service, mailed by certified or registered mail or sent by facsimile, as follows:
(i) if to any Loan Party, to the Borrower Representative at:
30 Dunnigan Drive
Suffern, New York 10901
Attention: Mr. Armand Correia, Chief Financial Officer
Facsimile No: (845) 369−4625
(ii) if to the Administrative Agent, JPMCB in its capacity as an Issuing Bank or the Swingline Lender, to JPMorgan Chase Bank,
N.A. at:
270 Park Avenue, 44th Floor
Mail Code: NY1−K855
New York, New York 10017
Attention: Donna DiForio
Facsimile No: (646) 534−2274
(iii) if to any other Issuing Bank, to the address most recently specified by it in a notice delivered to the Administrative Agent and
the Borrower; and
(iv) if to any other Lender, to it at its address or facsimile number set forth in its Administrative Questionnaire.
All such notices and other communications (i) sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have
been given when received or (ii) sent by facsimile shall be deemed to have been given when sent (or, if not given during normal business hours for the
recipient, at the opening of business on the next Business Day for the recipient).
(b) Notices and other communications to the Lenders hereunder may be delivered or furnished by electronic communications
(including e−mail and internet or intranet websites) pursuant to procedures approved by the Administrative Agent; provided that the foregoing shall not
apply to notices pursuant to Article II unless otherwise agreed by the Administrative Agent and the applicable Lender. The Administrative Agent or the
Borrower Representative (on behalf of the Loan Parties) may, in its discretion, agree to accept notices and other communications to it hereunder by
electronic communications pursuant to procedures approved by it; provided that approval of such procedures may be limited to particular notices or
communications. All such notices and other communications (i) sent to an e−mail address shall be deemed received upon the sender’s receipt of an
acknowledgement from the intended recipient (such as by return e−mail or other written acknowledgement); provided that if not given during the normal
business hours of the recipient, such notice or communication shall be deemed to have been given at the opening of business on the next Business Day for
the recipient, and (ii) posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e−mail
address as described in the foregoing clause (b)(i) of notification that such notice or communication is available and identifying the website address therefor.
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(c) Any party hereto may change its address or facsimile number for notices and other communications hereunder by notice to the
other parties hereto.
SECTION 9.02. Waivers; Amendments. (a) No failure or delay by the Administrative Agent, any Issuing Bank or any Lender in
exercising any right or power hereunder or under any other Loan Document shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the Administrative Agent, the Issuing Banks and the Lenders hereunder and under any
other Loan Document are cumulative and are not exclusive of any rights or remedies that they would otherwise have. No waiver of any provision of any
Loan Document or consent to any departure by any Loan Party therefrom shall in any event be effective unless the same shall be permitted by paragraph (b)
of this Section, and then such waiver or consent shall be effective only in the specific instance and for the purpose for which given. Without limiting the
generality of the foregoing, the making of a Loan or issuance of a Letter of Credit shall not be construed as a waiver of any Default, regardless of whether
the Administrative Agent, any Lender or any Issuing Bank may have had notice or knowledge of such Default at the time.
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(b) None of this Agreement, any other Loan Document or any provision hereof or thereof may be waived, amended or modified
except (i) in the case of this Agreement, pursuant to an agreement or agreements in writing entered into by the Borrowers and the Required Lenders or (ii) in
the case of any other Loan Document, pursuant to an agreement or agreements in writing entered into by the Administrative Agent and the Loan Party or
Loan Parties that are parties thereto, with the consent of the Required Lenders; provided that no such agreement shall (i) increase the Commitment of any
Lender without the written consent of such Lender (provided that the Administrative Agent may make Protective Advances as set forth in Section 2.04), (ii)
reduce or forgive the principal amount of any Loan or LC Disbursement or reduce the rate of interest thereon, or reduce or forgive any interest or fees
payable hereunder, without the written consent of each Lender directly affected thereby, (iii) postpone any scheduled date of payment of the principal
amount of any Loan or LC Disbursement, or any date for the payment of any interest, fees or other Obligations payable hereunder, or reduce the amount of,
waive or excuse any such payment, or postpone the scheduled date of expiration of any Commitment, without the written consent of each Lender directly
affected thereby, (iv) change Section 2.18(b) or (d) in a manner that would alter the manner in which payments are shared, without the written consent of
each Lender, (v) increase the advance rates set forth in the definition of Borrowing Base or add new categories of eligible assets, without the written consent
of each Lender, (vi) change any of the provisions of this Section or the definition of “Required Lenders” or any other provision of any Loan Document
specifying the number or percentage of Lenders required to waive, amend or modify any rights thereunder or make any determination or grant any consent
thereunder, without the written consent of each Lender, (vii) change Section 2.20 without the consent of each Lender (other than any Defaulting Lender),
(viii) release any Loan Guarantor from its obligation under its Loan Guarantee (except as otherwise permitted herein or in the other Loan Documents),
without the written consent of each Lender, or (ix) except as provided in clauses (c) and (d) of this Section or in any Collateral Document, release Collateral
having an aggregate value in excess of $20,000,000 without the written consent of each Lender; provided further that no such agreement shall amend,
modify or otherwise affect the rights or duties of the Administrative Agent, the Issuing Banks or the Swingline Lender hereunder without the prior written
consent of the Administrative Agent, the Issuing Banks or the Swingline Lender, as the case may be (it being understood that any change to Section 2.20
shall require the consent of the Administrative Agent, the Swingline Lender and the Issuing Banks). Notwithstanding any of the foregoing, this Agreement
may be amended without any additional consents to provide for increased Commitments in the manner contemplated by Section 2.09. The Administrative
Agent may also amend the Commitment Schedule to reflect assignments entered into pursuant to Section 9.04.
(c) The Lenders hereby irrevocably authorize the Administrative Agent, at its option and in its sole discretion, to release any Liens
granted to the Administrative Agent by the Loan Parties on any Collateral (i) upon the termination of the all Commitments, payment and satisfaction in full
in cash of all Secured Obligations (other than Unliquidated Obligations), and the cash collateralization of all Unliquidated Obligations in a manner
satisfactory to each affected Lender, (ii) constituting property being sold or disposed of if the Loan Party disposing of such property certifies to the
Administrative Agent that the sale or disposition is made in compliance with the terms of this Agreement (and the Administrative Agent may rely
conclusively on any such certificate, without further inquiry), and to the extent that the property being sold or disposed of constitutes 100% of the Equity
Interest of a Subsidiary, the Administrative Agent is authorized to release any Loan Guarantee provided by such Subsidiary, (iii) constituting property
leased to a Loan Party under a lease which has expired or been terminated in a transaction not prohibited under this Agreement, or (iv) as required to effect
any sale or other disposition of such Collateral in connection with any exercise of remedies of the Administrative Agent and the Lenders pursuant to Article
VII. Except as provided in the preceding sentence and clause (b) of this Section, the Administrative Agent will not release any Liens on Collateral without
the prior written authorization of the Required Lenders; provided that, the Administrative Agent may in its discretion, release its Liens on Collateral valued
in the aggregate not in excess of $10,000,000 during any calendar year without the prior written authorization of the Required Lenders. Any such release
shall not in any manner discharge, affect, or impair the Obligations or any Liens (other than those expressly being released) upon (or obligations of the Loan
Parties in respect of) all interests retained by the Loan Parties, including the proceeds of any sale, all of which shall continue to constitute part of the
Collateral.
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(d) If, in connection with any proposed amendment, waiver or consent requiring the consent of “each Lender” or “each Lender
affected thereby,” the consents of Lenders having Credit Exposure and unused Commitments representing more than 66% of the sum of the total Credit
Exposure and unused Commitments at such time are obtained, but the consents of other necessary Lenders are not obtained (any such Lender whose consent
is necessary but not obtained being referred to herein as a “Non−Consenting Lender”), then the Borrowers may elect to replace any Non−Consenting Lender
as a Lender party to this Agreement; provided that, concurrently with such replacement, (i) another bank or other entity which is reasonably satisfactory to
the Borrowers and the Administrative Agent shall agree, as of such date, to purchase for cash the Loans and other Obligations due to the Non−Consenting
Lender pursuant to an Assignment and Assumption and to become a Lender for all purposes under this Agreement and to assume all obligations of the
Non−Consenting Lender to be terminated as of such date and to comply with the requirements of clause (b) of Section 9.04, and (ii) the Borrowers shall pay
to such Non−Consenting Lender in same day funds on the day of such replacement (A) all interest, fees and other amounts then accrued but unpaid to such
Non−Consenting Lender by the Borrowers hereunder to and including the date of termination, including without limitation payments due to such
Non−Consenting Lender under Sections 2.15 and 2.17, and (B) an amount, if any, equal to the payment which would have been due to such Lender on the
day of such replacement under Section 2.16 had the Loans of such Non−Consenting Lender been prepaid on such date rather than sold to the replacement
Lender.
SECTION 9.03. Expenses; Indemnity; Damage Waiver. (a) The Borrowers shall pay (i) all reasonable out−of−pocket expenses
incurred by the Administrative Agent, the Arrangers and their respective Affiliates, including the reasonable fees, charges and disbursements of counsel for
the Arrangers, in connection with the syndication and distribution (including, without limitation, via the internet or through a service such as Intralinks) of
the credit facilities provided for herein, the preparation and administration of the Loan Documents or any amendments, modifications or waivers of the
provisions of the Loan Documents (whether or not the transactions contemplated hereby or thereby shall be consummated), (ii) all reasonable
out−of−pocket expenses incurred by each Issuing Bank in connection with the issuance, amendment, renewal or extension of any Letter of Credit or any
demand for payment thereunder and (iii) all reasonable out−of−pocket expenses incurred by the Administrative Agent, any Issuing Bank or any Lender,
including the fees, charges and disbursements of any counsel for the Administrative Agent, any Issuing Bank or any Lender, in connection with the
enforcement, collection or protection of its rights in connection with the Loan Documents, including its rights under this Section, or in connection with the
Loans made or Letters of Credit issued hereunder, including all such out−of−pocket expenses incurred during any workout, restructuring or negotiations in
respect of such Loans or Letters of Credit. Subject to the provisions of Sections 5.09, 5.12 and 5.13, expenses subject to reimbursement by the Borrowers
under this Section include, without limiting the generality of the foregoing, reasonable costs and expenses incurred in connection with:
(i) appraisals and insurance reviews;
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(ii) field examinations and the preparation of Reports based on the fees charged by a third party retained by the Administrative
Agent or the internally allocated fees for each Person employed by the Administrative Agent with respect to each field examination;
(iii) taxes, fees and other charges for (A) lien searches and (B) filing financing statements and continuations, and other actions to
perfect, protect, and continue the Administrative Agent’s Liens;
(iv) sums paid or incurred to take any action required of any Loan Party under the Loan Documents that such Loan Party fails to
pay or take; and
(v) forwarding loan proceeds, collecting checks and other items of payment, and establishing and maintaining the accounts and
lock boxes, and costs and expenses of preserving and protecting the Collateral.
All of the foregoing costs and expenses may be charged to the Borrowers as Revolving Loans or to another deposit account, all as described in
Section 2.18(c).
(b) The Borrowers agree, jointly and severally, to indemnify the Administrative Agent, the Arrangers, each Issuing Bank and each
Lender, and each Related Party of any of the foregoing Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee
harmless from, any and all losses, claims, damages, penalties, incremental taxes, liabilities and related expenses, including the reasonable fees, charges and
disbursements of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, in connection with, or as a result of (i) the
execution or delivery of the Loan Documents or any agreement or instrument contemplated thereby, the performance by the parties hereto of their respective
obligations thereunder or the consummation of the Transactions or any other transactions contemplated hereby, (ii) any Loan or Letter of Credit or the use
of the proceeds therefrom (including any refusal by an Issuing Bank to honor a demand for payment under a Letter of Credit if the documents presented in
connection with such demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or Release of Hazardous
Materials on at, to or from any property owned or operated by any Borrower or any of its Subsidiaries, or any other Environmental Liability related in any
way to any Borrower or any of its Subsidiaries, (iv) the failure of the Borrowers to deliver to the Administrative Agent the required receipts or other
required documentary evidence with respect to a payment made by the Borrowers for Taxes pursuant to Section 2.17, or (v) any actual or prospective claim,
litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any other theory and regardless of whether such
proceeding is initiated by an Indemnitee or any third party or any Indemnitee is a party thereto; provided that such indemnity shall not, as to any Indemnitee,
be available to the extent that such losses, claims, damages, penalties, liabilities or related expenses are determined by a court of competent jurisdiction by a
final and non−appealable judgment to have resulted from the bad faith, gross negligence or wilful misconduct of such Indemnitee. Except as set forth in
clause (iv) of this paragraph (b), this Section 9.03 shall not apply to any Taxes (other than Other Taxes).
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(c) To the extent the Borrowers fail to pay any amount required to be paid by them to the Administrative Agent, the Arrangers, any
Issuing Bank or the Swingline Lender under paragraph (a) or (b) of this Section, each Lender severally agrees to pay to the Administrative Agent, such
Issuing Bank or the Swingline Lender, as the case may be, such Lender’s Applicable Percentage (determined as of the time that the applicable unreimbursed
expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed expense or indemnified loss, claim, damage, penalty,
liability or related expense, as the case may be, was incurred by or asserted against the Administrative Agent, such Issuing Bank or the Swingline Lender in
its capacity as such.
(d) To the extent permitted by applicable law, no Loan Party shall assert, and each hereby waives, any claim against any Indemnitee,
on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with,
or as a result of, this Agreement or any agreement or instrument contemplated hereby, the Transactions, any Loan or Letter of Credit or the use of the
proceeds thereof.
(e) All amounts due under this Section shall be payable not later than 10 days after written demand therefor.
SECTION 9.04. Successors and Assigns. (a) The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns permitted hereby (including any Affiliate of an Issuing Bank that issues any Letter of Credit),
except that (i) the Borrowers may not assign or otherwise transfer any of their rights or obligations hereunder without the prior written consent of each
Lender (and any attempted assignment or transfer by a Borrower without such consent shall be null and void) and (ii) no Lender may assign or otherwise
transfer its rights or obligations hereunder except in accordance with this Section. Nothing in this Agreement, expressed or implied, shall be construed to
confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby (including any Affiliate of an Issuing Bank
that issues any Letter of Credit), Participants (to the extent provided in paragraph (c) of this Section) and, to the extent expressly contemplated hereby, the
Related Parties of each of the Administrative Agent, the Issuing Banks and the Lenders) any legal or equitable right, remedy or claim under or by reason of
this Agreement.
(b) (i) Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees all or a portion
of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans at the time owing to it) with the prior written
consent (such consent not to be unreasonably withheld) of:
(A) the Borrower Representative; provided that no consent of the Borrower Representative shall be required for an
assignment to a Lender, an Affiliate of a Lender, an Approved Fund or, if an Event of Default has occurred and is continuing, any other assignee;
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(B) the Administrative Agent; and
(C) each Issuing Bank; provided that if any Issuing Bank has not provided written notice of its objection to any proposed
assignment within three Business Days of its receipt thereof from the Administrative Agent, such Issuing Bank shall be deemed to have
consented to such proposed assignment.
(ii) Assignments shall be subject to the following additional conditions:
(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an assignment of the entire remaining
amount of the assigning Lender’s Commitment or Loans, the amount of the Commitment or Loans of the assigning Lender subject to each such
assignment (determined as of the date the Assignment and Assumption with respect to such assignment is delivered to the Administrative Agent)
shall not be less than $5,000,000 unless each of the Borrower Representative and the Administrative Agent otherwise consent; provided that no
such consent of the Borrower Representative shall be required if an Event of Default has occurred and is continuing;
(B) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s rights and
obligations under this Agreement;
(C) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption,
together with a processing and recordation fee of $3,500; and
(D) the assignee, if it shall not be a Lender, shall deliver to the Administrative Agent an Administrative Questionnaire in
which the assignee designates one or more credit contacts to whom all syndicate−level information (which may contain material non−public
information about the Company, the Loan Parties and their Related Parties or their respective securities) will be made available and who may
receive such information in accordance with the assignee’s compliance procedures and applicable laws, including Federal and state securities
laws.
For the purposes of this Section 9.04(b), the term “Approved Fund” means any Person (other than a natural person) that is engaged in
making, purchasing, holding or investing in bank loans and similar extensions of credit in the ordinary course of its business and that is
administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a
Lender.
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(iii) Subject to acceptance and recording thereof pursuant to paragraph (b)(iv) of this Section, from and after the effective date
specified in each Assignment and Assumption the assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the
extent of the interest assigned by such Assignment and Assumption, be released from its obligations under this Agreement (and, in the case of an
Assignment and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a
party hereto but shall continue to be entitled to the benefits of Sections 2.15, 2.16, 2.17 and 9.03). Any assignment or transfer by a Lender of
rights or obligations under this Agreement that does not comply with this Section 9.04 shall be treated for purposes of this Agreement as a sale by
such Lender of a participation in such rights and obligations in accordance with paragraph (c) of this Section.
(iv) The Administrative Agent, acting for this purpose as an agent of the Borrowers, shall maintain at one of its offices a copy of each
Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitment of,
and principal amount of the Loans and LC Disbursements owing to, each Lender pursuant to the terms hereof from time to time (the
“Register”). The entries in the Register shall be conclusive, and the Borrowers, the Administrative Agent, the Issuing Banks and the Lenders
may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrowers, any Issuing Bank and any
Lender, at any reasonable time and from time to time upon reasonable prior notice.
(v) Upon its receipt of a duly completed Assignment and Assumption executed by an assigning Lender and an assignee, the assignee’s
completed Administrative Questionnaire (unless the assignee shall already be a Lender hereunder), the processing and recordation fee referred to
in paragraph (b) of this Section and any written consent to such assignment required by paragraph (b) of this Section, the Administrative Agent
shall accept such Assignment and Assumption and record the information contained therein in the Register; provided that if either the assigning
Lender or the assignee shall have failed to make any payment required to be made by it pursuant to Section 2.05, 2.06(d) or (e), 2.07(b), 2.17(d)
or 9.03(c), the Administrative Agent shall have no obligation to accept such Assignment and Assumption and record the information therein in
the Register unless and until such payment shall have been made in full, together with all accrued interest thereon. No assignment shall be
effective for purposes of this Agreement unless it has been recorded in the Register as provided in this paragraph.
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(c) (i) Any Lender may, without the consent of the Borrowers, the Administrative Agent, the Issuing Banks or the Swingline Lender,
sell participations to one or more banks or other entities (each a “Participant”) in all or a portion of such Lender’s rights and obligations under this
Agreement (including all or a portion of its Commitment and the Loans owing to it); provided that (A) such Lender’s obligations under this Agreement shall
remain unchanged, (B) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (C) the
Borrowers, the Administrative Agent, the Issuing Banks and the other Lenders shall continue to deal solely and directly with such Lender in connection with
such Lender’s rights and obligations under the Loan Documents. Any agreement or instrument pursuant to which a Lender sells such a participation shall
provide that such Lender shall retain the sole right to enforce the Loan Documents and to approve any amendment, modification or waiver of any provision
of the Loan Documents; provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to
any amendment, modification or waiver described in the first proviso to Section 9.02(b) that affects such Participant. Subject to paragraph (c)(ii) of this
Section, the Borrowers agree that each Participant shall be entitled to the benefits of Sections 2.15, 2.16 and 2.17 to the same extent as if it were a Lender
and had acquired its interest by assignment pursuant to paragraph (b) of this Section. To the extent permitted by law, each Participant also shall be entitled
to the benefits of Section 9.08 as though it were a Lender; provided that such Participant agrees to be subject to Section 2.18(c) as though it were a Lender.
(ii) A Participant shall not be entitled to receive any greater payment under Section 2.15 or 2.17 than the applicable Lender would
have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is made with the
Borrower Representative’s prior written consent. A Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of
Section 2.17 unless the Borrower Representative is notified of the participation sold to such Participant and such Participant agrees, for the benefit of the
Borrowers, to comply with Section 2.17(f) as though it were a Lender. Each Lender that sells a participation shall, acting solely for this purpose as an agent
of the Borrower, maintain a register on which it enters the name and address of each Participant and the principal amounts (and stated interest) of each
participant’s interest in the Loans or other obligations under this Agreement (the “Participant Register”). The entries in the Participant Register shall be
conclusive absent manifest error, and the Borrower and such Lender shall treat each person whose name is recorded in the Participant Register as the owner
of such participation for all purposes of this Agreement notwithstanding any notice to the contrary. The Participant Register shall be available for
inspection by the Borrowers and the Administrative Agent, at any reasonable time and from time to time upon reasonable prior notice.
(d) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to secure
obligations of such Lender, including without limitation any pledge or assignment to secure obligations to a Federal Reserve Bank, and this Section shall not
apply to any such pledge or assignment of a security interest; provided that no such pledge or assignment of a security interest shall release a Lender from
any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.
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SECTION 9.05. Survival. All covenants, agreements, representations and warranties made by the Loan Parties in the Loan
Documents and in the certificates or other instruments delivered in connection with or pursuant to this Agreement or any other Loan Document shall be
considered to have been relied upon by the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making of any
Loans and issuance of any Letters of Credit, regardless of any investigation made by any such other party or on its behalf and notwithstanding that the
Administrative Agent, any Issuing Bank or any Lender may have had notice or knowledge of any Default or incorrect representation or warranty at the time
any credit is extended hereunder, and shall continue in full force and effect as long as the principal of or any accrued interest on any Loan or any fee or any
other amount payable under this Agreement is outstanding and unpaid or any Letter of Credit is outstanding and so long as the Commitments have not
expired or terminated. The provisions of Sections 2.15, 2.16, 2.17 and 9.03 and Article VIII shall survive and remain in full force and effect regardless of
the consummation of the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of the Letters of Credit and the
Commitments or the termination of this Agreement or any provision hereof.
SECTION 9.06. Counterparts; Integration; Effectiveness. This Agreement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an original, but all of which when taken together shall constitute a single contract. This
Agreement, the other Loan Documents and any separate letter agreements with respect to fees payable to the Administrative Agent constitute the entire
contract among the parties relating to the subject matter hereof and supersede any and all previous agreements and understandings, oral or written, relating
to the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become effective when it shall have been executed by the
Administrative Agent and when the Administrative Agent shall have received counterparts hereof which, when taken together, bear the signatures of each of
the other parties hereto, and thereafter shall be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns. Delivery of an executed counterpart of a signature page of this Agreement by facsimile shall be effective as delivery of a manually executed
counterpart of this Agreement.
SECTION 9.07. Severability. Any provision of any Loan Document held to be invalid, illegal or unenforceable in any jurisdiction
shall, as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without affecting the validity, legality and
enforceability of the remaining provisions thereof; and the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision
in any other jurisdiction.
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SECTION 9.08. Right of Setoff. If an Event of Default shall have occurred and be continuing, each Lender and each of its Affiliates
is hereby authorized at any time and from time to time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other obligations at any time owing by such Lender or Affiliate to or for the credit or the account
of the Borrowers or such Loan Guarantor against any of and all the Secured Obligations held by such Lender, irrespective of whether or not such Lender
shall have made any demand under the Loan Documents and although such obligations may be unmatured. The applicable Lender shall notify the Borrower
Representative and the Administrative Agent of such set−off or application; provided that any failure to give or any delay in giving such notice shall not
affect the validity of any such set−off or application under this Section. The rights of each Lender under this Section are in addition to other rights and
remedies (including other rights of setoff) which such Lender may have.
SECTION 9.09. Governing Law; Jurisdiction; Consent to Service of Process. (a) The Loan Documents (other than those containing a
contrary express choice of law provision) shall be governed by and construed in accordance with the laws of the State of New York, but giving effect to
federal laws applicable to national banks.
(b) Each Loan Party hereby irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of any
US Federal or New York State court sitting in New York, New York in any action or proceeding arising out of or relating to any Loan Documents, or for
recognition or enforcement of any judgment, and each of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in New York State or, to the extent permitted by law, in such Federal court. Each of the parties
hereto agrees that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the judgment
or in any other manner provided by law. Nothing in this Agreement or any other Loan Document shall affect any right that the Administrative Agent, any
Issuing Bank or any Lender may otherwise have to bring any action or proceeding relating to this Agreement or any other Loan Document against any Loan
Party or its properties in the courts of any jurisdiction.
(c) Each Loan Party hereby irrevocably and unconditionally waives, to the fullest extent it may legally and effectively do so, any
objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating to this Agreement or any
other Loan Document in any court referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in
Section 9.01. Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve process in any other
manner permitted by law.
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SECTION 9.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS
CONTEMPLATED THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
SECTION 9.11. Headings. Article and Section headings and the Table of Contents used herein are for convenience of reference only,
are not part of this Agreement and shall not affect the construction of, or be taken into consideration in interpreting, this Agreement.
SECTION 9.12. Confidentiality. Each of the Administrative Agent, the Issuing Banks and the Lenders agrees to maintain the
confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and
agents, including accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of
the confidential nature of such Information and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority,
(c) to the extent required by Requirement of Laws or by any subpoena or similar legal process, (d) to any other party to this Agreement, (e) in connection
with the exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or any other Loan Document or the enforcement of
rights hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any assignee of or
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) any actual or prospective
counterparty (or its advisors) to any swap or derivative transaction relating to the Loan Parties and their obligations, (g) with the consent of the Borrower
Representative, or (h) to the extent such Information (i) becomes publicly available other than as a result of a breach of this Section or (ii) becomes available
to the Administrative Agent, any Issuing Bank or any Lender on a non−confidential basis from a source other than the Borrowers. For the purposes of this
Section, “Information” means all information received from the Borrowers relating to the Borrowers or their business, other than any such information that
is available to the Administrative Agent, any Issuing Bank or any Lender on a non−confidential basis prior to disclosure by the Borrowers; provided that, in
the case of information received from the Borrowers after the Effective Date, such information is clearly identified at the time of delivery as
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to
its own confidential information.
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EACH LENDER ACKNOWLEDGES THAT INFORMATION AS DEFINED IN SECTION 9.12 FURNISHED TO IT PURSUANT
TO THIS AGREEMENT MAY INCLUDE MATERIAL NON−PUBLIC INFORMATION CONCERNING THE COMPANY AND ITS AFFILIATES
AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES, AND CONFIRMS THAT IT HAS DEVELOPED COMPLIANCE
PROCEDURES REGARDING THE USE OF MATERIAL NON−PUBLIC INFORMATION AND THAT IT WILL HANDLE SUCH MATERIAL
NON−PUBLIC INFORMATION IN ACCORDANCE WITH THOSE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND
STATE SECURITIES LAWS.
ALL INFORMATION, INCLUDING REQUESTS FOR WAIVERS AND AMENDMENTS, FURNISHED BY THE BORROWERS
OR THE ADMINISTRATIVE AGENT PURSUANT TO, OR IN THE COURSE OF ADMINISTERING, THIS AGREEMENT WILL BE
SYNDICATE−LEVEL INFORMATION, WHICH MAY CONTAIN MATERIAL NON−PUBLIC INFORMATION ABOUT THE COMPANY, THE
LOAN PARTIES AND THEIR RELATED PARTIES OR THEIR RESPECTIVE SECURITIES. ACCORDINGLY, EACH LENDER REPRESENTS TO
THE BORROWERS AND THE ADMINISTRATIVE AGENT THAT IT HAS IDENTIFIED IN ITS ADMINISTRATIVE QUESTIONNAIRE A CREDIT
CONTACT WHO MAY RECEIVE INFORMATION THAT MAY CONTAIN MATERIAL NON−PUBLIC INFORMATION IN ACCORDANCE WITH
ITS COMPLIANCE PROCEDURES AND APPLICABLE LAW, INCLUDING FEDERAL AND STATE SECURITIES LAWS.
SECTION 9.13. Several Obligations; Nonreliance; Violation of Law. The respective obligations of the Lenders hereunder are several
and not joint and the failure of any Lender to make any Loan or perform any of its obligations hereunder shall not relieve any other Lender from any of its
obligations hereunder. Anything contained in this Agreement to the contrary notwithstanding, neither any Issuing Bank nor any Lender shall be obligated to
extend credit to the Borrowers in violation of any Requirement of Law.
SECTION 9.14. USA PATRIOT Act. Each Lender that is subject to the requirements of the USA Patriot Act (Title III of Pub. L.
107−56 (signed into law October 26, 2001)) (the “Act”) hereby notifies the Borrowers that pursuant to the requirements of the Act, it is required to obtain,
verify and record information that identifies the Borrowers, which information includes the names and addresses of the Borrowers and other information
that will allow such Lender to identify the Borrowers in accordance with the Act.
SECTION 9.15. Appointment for Perfection. Each Lender hereby appoints each other Lender as its agent for the purpose of
perfecting Liens, for the benefit of the Administrative Agent and the Lenders, in assets which, in accordance with Article 9 of the UCC or any other
applicable law can be perfected only by possession. Should any Lender (other than the Administrative Agent) obtain possession of any such Collateral,
such Lender shall notify the Administrative Agent thereof, and, promptly upon the Administrative Agent’s request therefor shall deliver such Collateral to
the Administrative Agent or otherwise deal with such Collateral in accordance with the Administrative Agent’s instructions.
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SECTION 9.16. Interest Rate Limitation. Notwithstanding anything herein to the contrary, if at any time the interest rate applicable
to any Loan, together with all fees, charges and other amounts which are treated as interest on such Loan under applicable law (collectively the “Charges”),
shall exceed the maximum lawful rate (the “Maximum Rate”) which may be contracted for, charged, taken, received or reserved by the Lender holding such
Loan in accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, together with all Charges payable in respect thereof,
shall be limited to the Maximum Rate and, to the extent lawful, the interest and Charges that would have been payable in respect of such Loan but were not
payable as a result of the operation of this Section shall be cumulated and the interest and Charges payable to such Lender in respect of other Loans or
periods shall be increased (but not above the Maximum Rate therefor) until such cumulated amount, together with interest thereon at the Federal Funds
Effective Rate to the date of repayment, shall have been received by such Lender.
ARTICLE X
Loan Guarantee
SECTION 10.01. Guarantee. Each Loan Guarantor hereby agrees that it is jointly and severally liable for, and absolutely, irrevocably
and unconditionally guarantees to the Lenders, the prompt payment when due, whether at stated maturity, upon acceleration or otherwise, and at all times
thereafter, of the Secured Obligations and all reasonable costs and expenses including, without limitation, all court costs and attorneys’ and paralegals’ fees
and expenses paid or incurred by the Administrative Agent, the Issuing Banks and the Lenders in endeavoring to collect all or any part of the Secured
Obligations from, or in prosecuting any action against, any Borrower, any Loan Guarantor or any other guarantor of all or any part of the Secured
Obligations (such costs and expenses, together with the Secured Obligations, being collectively called the “Guaranteed Obligations”). Each Loan Guarantor
further agrees that the Guaranteed Obligations may be extended or renewed in whole or in part without notice to or further assent from it, and that it remains
bound upon its guarantee notwithstanding any such extension or renewal. All terms of this Loan Guarantee apply to and may be enforced by or on behalf of
any domestic or foreign branch or Affiliate of any Lender that extended any portion of the Guaranteed Obligations.
SECTION 10.02. Guarantee of Payment. This Loan Guarantee is a Guarantee of payment and not of collection. Each Loan Guarantor
waives any right to require the Administrative Agent, any Issuing Bank or any Lender to sue any Borrower, any other Loan Guarantor, any other guarantor,
or any other Person obligated for all or any part of the Guaranteed Obligations (each, an “Obligated Party”), or to enforce its rights against any collateral
securing all or any part of the Guaranteed Obligations.
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SECTION 10.03. No Discharge or Diminishment of Loan Guarantee. (a) Except as otherwise provided for herein, the obligations of
each Loan Guarantor hereunder are unconditional and absolute and not subject to any reduction, limitation, impairment or termination for any reason (other
than the indefeasible payment in full in cash of the Guaranteed Obligations), including: (i) any claim of waiver, release, extension, renewal, settlement,
surrender, alteration, or compromise of any of the Guaranteed Obligations, by operation of law or otherwise; (ii) any change in the corporate existence,
structure or ownership of any Borrower or any other guarantor of or other Person liable for any of the Guaranteed Obligations; (iii) any insolvency,
bankruptcy, reorganization or other similar proceeding affecting any Obligated Party or its assets or any resulting release or discharge of any obligation of
any Obligated Party; or (iv) the existence of any claim, setoff or other right which any Loan Guarantor may have at any time against any Obligated Party,
the Administrative Agent, any Issuing Bank, any Lender, or any other Person, whether in connection herewith or in any unrelated transaction.
(b) The obligations of each Loan Guarantor hereunder are not subject to any defense or setoff, counterclaim, recoupment, or
termination whatsoever by reason of the invalidity, illegality, or unenforceability of any of the Guaranteed Obligations or otherwise, or any provision of
applicable law or regulation purporting to prohibit payment by any Obligated Party, of the Guaranteed Obligations or any part thereof.
(c) Further, the obligations of any Loan Guarantor hereunder are not discharged or impaired or otherwise affected by: (i) the failure of
the Administrative Agent, any Issuing Bank or any Lender to assert any claim or demand or to enforce any remedy with respect to all or any part of the
Guaranteed Obligations; (ii) any waiver or modification of or supplement to any provision of any agreement relating to the Guaranteed Obligations; (iii) any
release, non−perfection or invalidity of any indirect or direct security for the obligations of any Borrower for all or any part of the Guaranteed Obligations
or any obligations of any other guarantor of or other Person liable for any of the Guaranteed Obligations; (iv) any action or failure to act by the
Administrative Agent, any Issuing Bank or any Lender with respect to any collateral securing any part of the Guaranteed Obligations; or (v) any default,
failure or delay, willful or otherwise, in the payment or performance of any of the Guaranteed Obligations, or any other circumstance, act, omission or delay
that might in any manner or to any extent vary the risk of such Loan Guarantor or that would otherwise operate as a discharge of any Loan Guarantor as a
matter of law or equity (other than the indefeasible payment in full in cash of the Guaranteed Obligations).
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SECTION 10.04. Defenses Waived. To the fullest extent permitted by applicable law, each Loan Guarantor hereby waives any
defense based on or arising out of any defense of any Borrower or any Loan Guarantor or the unenforceability of all or any part of the Guaranteed
Obligations from any cause, or the cessation from any cause of the liability of any Borrower or any Loan Guarantor, other than the indefeasible payment in
full in cash of the Guaranteed Obligations. Without limiting the generality of the foregoing, each Loan Guarantor irrevocably waives acceptance hereof,
presentment, demand, protest and, to the fullest extent permitted by law, any notice not provided for herein, as well as any requirement that at any time any
action be taken by any person against any Obligated Party or any other Person. Each Loan Guarantor confirms that it is not a surety under any state law and
shall not raise any such law as a defense to its obligations hereunder. The Administrative Agent may, at its election, foreclose on any Collateral held by it
by one or more judicial or nonjudicial sales, accept an assignment of any such Collateral in lieu of foreclosure or otherwise act or fail to act with respect to
any collateral securing all or a part of the Guaranteed Obligations, compromise or adjust any part of the Guaranteed Obligations, make any other
accommodation with any Obligated Party or exercise any other right or remedy available to it against any Obligated Party, without affecting or impairing in
any way the liability of such Loan Guarantor under this Loan Guarantee except to the extent the Guaranteed Obligations have been fully and indefeasibly
paid in cash. To the fullest extent permitted by applicable law, each Loan Guarantor waives any defense arising out of any such election even though that
election may operate, pursuant to applicable law, to impair or extinguish any right of reimbursement or subrogation or other right or remedy of any Loan
Guarantor against any Obligated Party or any security.
SECTION 10.05. Rights of Subrogation. No Loan Guarantor will assert any right, claim or cause of action, including, without
limitation, a claim of subrogation, contribution or indemnification that it has against any Obligated Party, or any Collateral, until the Loan Parties and the
Loan Guarantors have fully performed all their obligations to the Administrative Agent, the Issuing Banks and the Lenders.
SECTION 10.06. Reinstatement; Stay of Acceleration. If at any time any payment of any portion of the Guaranteed Obligations is
rescinded or must otherwise be restored or returned upon the insolvency, bankruptcy or reorganization of any Borrower or otherwise, each Loan Guarantor’s
obligations under this Loan Guarantee with respect to that payment shall be reinstated at such time as though the payment had not been made and whether
or not the Administrative Agent, the Issuing Banks and the Lenders are in possession of this Loan Guarantee. If acceleration of the time for payment of any
of the Guaranteed Obligations is stayed upon the insolvency, bankruptcy or reorganization of any Borrower, all such amounts otherwise subject to
acceleration under the terms of any agreement relating to the Guaranteed Obligations shall nonetheless be payable by the Loan Guarantors forthwith on
demand by the Lender.
SECTION 10.07. Information. Each Loan Guarantor assumes all responsibility for being and keeping itself informed of the
Borrowers’ financial condition and assets, and of all other circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature,
scope and extent of the risks that each Loan Guarantor assumes and incurs under this Loan Guarantee, and agrees that none of the Administrative Agent,
any Issuing Bank or any Lender shall have any duty to advise any Loan Guarantor of information known to it regarding those circumstances or risks.
SECTION 10.08. Taxes. The provisions of Section 2.17 shall apply mutatis mutandis to all payments by the Loan Guarantors of the
Guaranteed Obligations.
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SECTION 10.09. Maximum Liability. The provisions of this Loan Guarantee are severable, and in any action or proceeding
involving any state corporate law, or any state, federal or foreign bankruptcy, insolvency, reorganization or other law affecting the rights of creditors
generally, if the obligations of any Loan Guarantor under this Loan Guarantee would otherwise be held or determined to be avoidable, invalid or
unenforceable on account of the amount of such Loan Guarantor’s liability under this Loan Guarantee, then, notwithstanding any other provision of this
Loan Guarantee to the contrary, the amount of such liability shall, without any further action by the Loan Guarantors or the Lenders, be automatically
limited and reduced to the highest amount that is valid and enforceable as determined in such action or proceeding (such highest amount determined
hereunder being the relevant Loan Guarantor’s “Maximum Liability”). This Section with respect to the Maximum Liability of each Loan Guarantor is
intended solely to preserve the rights of the Lenders to the maximum extent not subject to avoidance under applicable law, and no Loan Guarantor nor any
other Person or entity shall have any right or claim under this Section with respect to such Maximum Liability, except to the extent necessary so that the
obligations of any Loan Guarantor hereunder shall not be rendered voidable under applicable law. Each Loan Guarantor agrees that the Guaranteed
Obligations may at any time and from time to time exceed the Maximum Liability of each Loan Guarantor without impairing this Loan Guarantee or
affecting the rights and remedies of the Lenders hereunder; provided that, nothing in this sentence shall be construed to increase any Loan Guarantor’s
obligations hereunder beyond its Maximum Liability.
SECTION 10.10. Contribution. In the event any Loan Guarantor (a “Paying Guarantor”) shall make any payment or payments under
this Loan Guarantee or shall suffer any loss as a result of any realization upon any collateral granted by it to secure its obligations under this Loan
Guarantee, each other Loan Guarantor (each a “Non−Paying Guarantor”) shall contribute to such Paying Guarantor an amount equal to such Non−Paying
Guarantor’s Applicable Share of such payment or payments made, or losses suffered, by such Paying Guarantor. For purposes of this Article X, each
Non−Paying Guarantor’s “Applicable Share” with respect to any such payment or loss by a Paying Guarantor shall be determined as of the date on which
such payment or loss was made by reference to the ratio of (i) such Non−Paying Guarantor’s Maximum Liability as of such date (without giving effect to
any right to receive, or obligation to make, any contribution hereunder) or, if such Non−Paying Guarantor’s Maximum Liability has not been determined,
the aggregate amount of all monies received by such Non−Paying Guarantor from the Borrowers after the Effective Date (whether by loan, capital infusion
or by other means) to (ii) the aggregate Maximum Liability of all Loan Guarantors hereunder (including such Paying Guarantor) as of such date (without
giving effect to any right to receive, or obligation to make, any contribution hereunder), or to the extent that a Maximum Liability has not been determined
for any Loan Guarantor, the aggregate amount of all monies received by such Loan Guarantors from the Borrowers after the Effective Date (whether by
loan, capital infusion or by other means). Nothing in this provision shall affect any Loan Guarantor’s several liability for the entire amount of the
Guaranteed Obligations (up to such Loan Guarantor’s Maximum Liability). Each of the Loan Guarantors covenants and agrees that its right to receive any
contribution under this Loan Guarantee from a Non−Paying Guarantor shall be subordinate and junior in right of payment to the payment in full in cash of
the Guaranteed Obligations. This provision is for the benefit of both the Administrative Agent, the Issuing Banks, the Lenders and the Loan Guarantors and
may be enforced by any one, or more, or all of them in accordance with the terms hereof.
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SECTION 10.11. Liability Cumulative. The liability of each Loan Party as a Loan Guarantor under this Article X is in addition to
and shall be cumulative with all other liabilities of each Loan Party to the Administrative Agent, the Issuing Banks and the Lenders under this Agreement
and the other Loan Documents to which such Loan Party is a party or in respect of any obligations or liabilities of the other Loan Parties, without any
limitation as to amount, unless the instrument or agreement evidencing or creating such other liability specifically provides to the contrary.
ARTICLE XI
The Borrower Representative
SECTION 11.01. Appointment; Nature of Relationship. The Company is hereby appointed by each of the Borrowers as its
contractual representative (herein referred to as the “Borrower Representative”) hereunder and under each other Loan Document, and each of the Borrowers
irrevocably authorizes the Borrower Representative to act as the contractual representative of such Borrower with the rights and duties expressly set forth
herein and in the other Loan Documents. The Borrower Representative agrees to act as such contractual representative upon the express conditions
contained in this Article XI. Additionally, the Borrowers hereby appoint the Borrower Representative as their agent to receive all of the proceeds of the
Loans in the Funding Account(s), at which time the Borrower Representative shall promptly disburse such Loans to the appropriate Borrower. The
Administrative Agent and the Lenders, and their respective officers, directors, agents or employees, shall not be liable to the Borrower Representative or
any Borrower for any action taken or omitted to be taken by the Borrower Representative or the Borrowers pursuant to this Section.
SECTION 11.02. Powers. The Borrower Representative shall have and may exercise such powers under the Loan Documents as are
specifically delegated to the Borrower Representative by the terms of each thereof, together with such powers as are reasonably incidental thereto. The
Borrower Representative shall have no implied duties to the Borrowers, or any obligation to the Lenders to take any action thereunder except any action
specifically provided by the Loan Documents to be taken by the Borrower Representative.
SECTION 11.03. Employment of Agents. The Borrower Representative may execute any of its duties as the Borrower Representative
hereunder and under any other Loan Document by or through authorized officers.
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SECTION 11.04. Notices. Each Borrower shall immediately notify the Borrower Representative of the occurrence of any Default
hereunder referring to this Agreement describing such Default and stating that such notice is a “notice of default.” In the event that the Borrower
Representative receives such a notice, the Borrower Representative shall give prompt notice thereof to the Administrative Agent and the Lenders. Any
notice provided to the Borrower Representative hereunder shall constitute notice to each Borrower on the date received by the Borrower Representative.
SECTION 11.05. Successor Borrower Representative. Upon the prior written consent of the Administrative Agent, the Borrower
Representative may resign at any time, such resignation to be effective upon the appointment of a successor Borrower Representative. The Administrative
Agent shall give prompt written notice of such resignation to the Lenders.
SECTION 11.06. Execution of Loan Documents; Borrowing Base Certificate. The Borrowers hereby empower and authorize the
Borrower Representative, on behalf of the Borrowers, to execute and deliver to the Administrative Agent and the Lenders the Loan Documents and all
related agreements, certificates, documents, or instruments as shall be necessary or appropriate to effect the purposes of the Loan Documents, including
without limitation, the Borrowing Base Certificates and the Compliance Certificates. Each Borrower agrees that any action taken by the Borrower
Representative or the Borrowers in accordance with the terms of this Agreement or the other Loan Documents, and the exercise by the Borrower
Representative of its powers set forth therein or herein, together with such other powers that are reasonably incidental thereto, shall be binding upon all of
the Borrowers.
SECTION 11.07. Reporting. Each Borrower hereby agrees that such Borrower shall furnish promptly after each fiscal month to the
Borrower Representative any certificate or report requested by the Borrower Representative, on which the Borrower Representative shall rely to prepare the
Borrowing Base Certificates and Compliance Certificates required pursuant to the provisions of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers
as of the day and year first above written.
BORROWERS:
THE DRESS BARN, INC.
By
Name:
Title:
TWEEN BRANDS, INC.
By
Name:
Title:
MAURICES INCORPORATED
By
Name:
Title:
OTHER LOAN PARTIES:
D.B.R., INC.
By
Name:
Title:
DBX, INC.
By
Name:
Title:
1

DRESS BARN CREDIT MANAGEMENT,
LLC
By
Name:
Title:
MAURICES CREDIT MANAGEMENT, INC.
By
Name:
Title:
TWEEN BRANDS AGENCY, INC.
By
Name:
Title:
TWEEN BRANDS PURCHASING, INC.
By
Name:
Title:
TWEEN BRANDS SERVICE CO.
By
Name:
Title:
TWEEN BRANDS INVESTMENT, LLC
By
Name:
Title:
TOO GC, LLC
By
Name:
Title:
2

TWEEN BRANDS DIRECT, LLC
By
Name:
Title:
TWEEN BRANDS DIRECT SERVICES, INC.
By
Name:
Title:
AMERICAN FACTORING, INC.
By
Name:
Title:
TWEEN BRANDS STORE PLANNING,
INC.
By
Name:
Title:
3

JPMORGAN CHASE BANK, N.A.,
individually, as Administrative Agent,
Issuing Bank and Swingline Lender
By
Name:
Title:
BANK OF AMERICA, N.A., individually,
as Issuing Bank and Lender
By
Name:
Title:
4

SIGNATURE PAGE TO
THE CREDIT AGREEMENT
OF THE DRESS BARN, INC.
Name of Institution:
by
Name:
Title:
For any Lender requiring a second signature line:
by
Name:
Title:

SCHEDULE 2.01
COMMITMENT SCHEDULE
Lender
JPMorgan Chase Bank, N.A.
Bank of America, N.A.
U.S. Bank National Association
Fifth Third Bank
Capital One Leverage Finance Corp.
PNC Bank, National Association
Total

Commitment
$ 52,500,000
$ 52,500,000
$ 27,500,000
$ 22,500,000
$ 22,500,000
$ 22,500,000
$ 200,000,000

Percentage
26.25%
26.25%
13.75%
11.25%
11.25%
11.25%
100%

SCHEDULE 2.06
EXISTING LETTERS OF CREDIT
(Issuing Bank: JPMorgan Chase Bank, N.A.)
The Dress Barn, Inc.
LC Reference
HLCDSB00800080
HLCDSB00800081
HLCDSB00800083
HLCDSB00800085
HLCDSB00800087
HLCDSB00800088
HLCDSB00800089
HLCDSB00800090
HLCDSB00800092
HLCDSB00800094
HLCDSB00800095
HLCDSB00800096
HLCDSB00800097
HLCDSB00800101
HLCDSB00800116
HLCDSB00800118
HLCDSB00800120
HLCDSB00800121
HLCDSB00800126
HLCDSB00800128
HLCDSB00800131
HLCDSB00800134
HLCDSB00800137
HLCDSB00800140
HLCDSB00800142
HLCDSB00800143
HLCDSB00800145
HLCDSB00800146
HLCDSB00800156
HLCDSB00800157
HLCDSB00800159
HLCDSB00800160
HLCDSB00800165
HLCDSB00800166
HLCDSB00800170
HLCDSB00800172
HLCDSB00800173
HLCDSB00800177
HLCDSB00800180
HLCDSB00800183
HLCDSB00800184
HLCDSB00800190
HLCDSB00800193
HLCDSB00800195
HLCDSB00800204
HLCDSB00800206
HLCDSB00800212
HLCDSB00800220
HLCDSB00800223
HLCDSB00800230
HLCDSB00800232
HLCDSB00800234
HLCDSB00800237
HLCDSB00800238
HLCDSB00800239

Beneficiary
HUALEY KNITWEARS LTD.
PT. RISMAR DAEWOO APPAREL
NEELKAMAL INTERNATIONAL TRADERS
ZHUJI WONDERFUL WIN GARMENTS CO.
EVERKIND KNITTERS LIMITED
NIEN HSING TEXTILE CO. LTD
CHIAO KUANG GROUP LTD
LAIS KNITWEAR MANUFACTURING LTD.
KENTRIP INDUSTRIES LTD.
MAU WING INDUSTRIAL LTD.
TOTAL COSMOS LIMITED
TRISCO (OVERSEAS) LIMITED
GET EVER INTERNATIONAL LTD.
GREATWIND INTERNATIONAL LIMITED
MEGATREND ENTERPRISES LTD
HONTEX KNITTERS LIMITED
WELSON TRADING LIMITED
SILVER ENTERPRISES CO., LTD
PACIFIC LINK FOOTWEAR LIMITED
GIANT MAXWELL INT'L LTD.
CRYSTALCLEAR WEALTH LIMITED
INTERNATIONAL TRADE CONNECTION
LL S PURCHASING CORP.
JIU DA INTERNATIONAL LTD.
ZHEJIANG SPRINGAIR GROUP
TAK VENG GARMENT FACTORY LTD
FUN YVES INTERNATIONAL CO., LTD.
SING SHUN KNITTING FACTORY LIMITED
ZHEJIANG ZHONGLIYA IND.CO., LTD.
TOP GLORY SHOES LIMITED
KOSTROMA LIMITED
JUNIOR GALLERY LTD
NINGBO SEDUNO IMPORT AND EXPORT CO.
JIANGSU GUOTAI INTERNATIONAL GROUP
FOOTWEAR UNLIMITED INC.
ZHANGJIAGANG UNITEX CO., LTD
GREENWAY GROUP HOLDING INV., LTD.
NEW WORLD FASHION LIMITED
YEE TUNG GARMENT CO. LTD.
KUNSHAN HOZA GARMENT MANUFACTURING
ZHEJIANG CHARM WINNER GARMENTS CO.
GARMENT 10 JOINT STOCK COMPANY
QUEENLAND LTD.
MEGATREND ENTERPRISES LTD
JUNIOR GALLERY LTD
NEELKAMAL INTERNATIONAL TRADERS
CHINA UNION (CASHMERE) INT'L
MODA SHOE LTD
YANTAI YAQI TEXTILE CO., LTD
FUNG MOU ENTERPRISE CO, LTD.
EVERKIND KNITTERS LIMITED
CHIAO KUANG GROUP LTD
SHANGHAI XIANGYI INTERNATIONAL
KING STAR GARMENT INT'L CO. LTD
ICB ASIA CO LIMITED

Issued
26JUN09
09JUL09
09JUL09
28JUL09
28JUL09
30JUL09
30JUL09
30JUL09
30JUL09
30JUL09
30JUL09
03AUG09
03AUG09
03AUG09
17AUG09
17AUG09
24AUG09
31AUG09
31AUG09
31AUG09
04SEP09
04SEP09
07SEP09
11SEP09
14SEP09
14SEP09
14SEP09
22SEP09
22SEP09
21SEP09
24SEP09
24SEP09
24SEP09
24SEP09
28SEP09
28SEP09
28SEP09
30SEP09
02OCT09
02OCT09
02OCT09
02OCT09
02OCT09
13OCT09
19OCT09
20OCT09
22OCT09
23OCT09
23OCT09
27OCT09
27OCT09
27OCT09
27OCT09
29OCT09
29OCT09

Schedule 2.06 − 1

Expiry
14APR10
29JAN10
04MAR10
14JAN10
01MAR10
17MAR10
04FEB10
01MAR10
14FEB10
29JAN10
14APR10
24FEB10
17FEB10
01MAR10
25DEC09
29JAN10
29JAN10
14FEB10
20DEC09
29APR10
30DEC09
04APR10
10DEC09
30DEC09
17MAR10
17MAR10
01MAR10
30MAR10
30MAR10
30DEC09
20DEC09
19JAN10
01MAR10
12MAR10
30DEC09
14MAR10
14MAR10
14JAN10
01MAR10
17MAR10
28MAR10
14FEB10
29JAN10
24JAN10
30DEC09
09FEB10
29NOV09
24FEB10
01MAR10
07MAR10
01MAR10
24FEB10
30DEC09
14FEB10
12MAR10

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

LC Balance
706,140.10
732,880.20
2,401,793.67
592,089.70
1,697,003.90
1,003,666.40
1,297,189.93
61,293.60
1,836,511.30
48,366.80
632,675.00
297,621.60
345,210.00
725,992.00
77,889.60
133,135.50
161,001.80
594,063.80
108,420.00
1,174,571.00
379,200.00
2,230,725.70
88,650.00
83,200.00
99,421.00
201,360.50
56,420.00
167,134.00
1,155,559.60
54,000.00
204,765.00
298,087.50
26,428.80
516,453.50
51,960.00
183,474.00
844,288.00
136,098.00
77,830.00
507,160.00
331,953.20
172,776.00
84,643.50
60,000.00
102,400.00
285,723.15
879.84
78,510.00
371,654.80
72,515.00
154,180.00
149,448.00
51,495.60
15,600.00
99,180.00

LC Reference
HLCDSB00800245
HLCDSB00800247
HLCDSB00800250
HLCDSB00800256
HLCDSB00800257
HLCDSB00800258
HLCDSB00800259
HLCDSB00800261
HLCDSB00800262
HLCDSB00800264
HLCDSB00800265
HLCDSB00800268
HLCDSB00800270
HLCDSB00800271
HLCDSB00800276
HLCDSB00800282
HLCDSB00800283
HLHI−491065
HLHI−490819
HLHI−490820
HLHI−490822
HLHI−490823
HLHI−490824
HLHI−490825
HLHI−490826
HLHI−490844
HLHI−490848
HLHI−490849
HLHI−490853
HLHI−490919
HLHI−490935
HLHI−490939
HLHI−490998
HLHI−491038
HLHI−491043
HLHI−491057
HLHI−491061
HLHI−491065
CTCS−729206
CTCS−729213
T−229236
T−238650
T−250454

Beneficiary
GUANGZHOU LIGHT HOLDING FOOTWEAR
CRYSTALCLEAR WEALTH LIMITED
SUREFIELD LIMITED
LUSUNG SHOE LTD.
CRYSTALCLEAR WEALTH LIMITED
ZHUJI WONDERFUL WIN GARMENTS CO.
KENTRIP INDUSTRIES LTD.
NIEN HSING TEXTILE CO. LTD
GOLDEN MATE INTERNATIONAL CORP
CARNIVAL INDUSTRIAL CORPORATION
SIMPLE APPROACH LTD
SUREFIELD LIMITED
PT. RISMAR DAEWOO APPAREL
FORTUNE FOOTWEAR INC.
FOOTWEAR UNLIMITED INC.
ZHEJIANG ZHUJI SHENYING TRADING
CRYSTAL CLEAR
LUSUNG SHOE
BUSINESS FAITH INTERNATIONAL LTD.
GREAT GAIN TRADING LTD
THE HONESTIEST ENTERPRISE CO.,LTD.
THE HONESTIEST ENTERPRISE CO.,LTD.
SHAN JIA KNITTING CO. LTD
ZHEJIANG JIAXING SILK CORP LTD
EINS TREND INC.
GREAT FUTURE CO., LTD.
TAK VENG GARMENT FACTORY LTD
ATTRACTIONS FOOTWEAR LIMITED
MERRY LINK DEVELOPMENT
TAK VENG GARMENT FACTORY LTD
TOP GLORY SHOES LIMITED
GREATWIND INTERNATIONAL LTD
FORTUNESTAR CO.
NINGBO FUMAO TEXTILE INTL LTD.
TOP GLORY SHOES LIMITED
NINGBO SEDUNO IMP EXP CO., LTD.
MODA SHOE LTD
LUSUNG SHOE
LIMITED BRANDS, INC.
LIMITED BRANDS, INC.
LIBERTY MUTUAL INSURANCE COMPANY
JOHN HANCOCK LIFE INSURANCE COMPANY
HARTFORD FIRE INSURANCE COMPANY

Issued
29OCT09
29OCT09
29OCT09
02NOV09
04NOV09
05NOV09
09NOV09
09NOV09
09NOV09
11NOV09
11NOV09
11NOV09
17NOV09
17NOV09
16NOV09
18NOV09
19NOV09
11/06/09
09/25/09
09/25/09
09/25/09
09/25/09
09/25/09
09/25/09
09/25/09
09/30/09
09/30/09
09/30/09
09/30/09
10/27/09
10/16/09
10/27/09
10/29/09
11/06/09
11/06/09
11/06/09
11/06/09
11/06/09
11/23/09
11/23/09
08/23/02
06/20/03
08/30/04
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Expiry
30DEC09
14APR10
12MAR10
24FEB10
14APR10
12MAR10
24FEB10
17MAR10
18APR10
01MAR10
30MAR10
12MAR10
14FEB10
21FEB10
21FEB10
07MAR10
01MAR10
03/07/10
01/29/10
12/25/09
02/04/10
12/10/09
12/20/09
02/19/10
02/24/10
12/30/09
12/20/09
01/29/10
01/31/10
01/31/10
12/31/09
01/29/10
01/27/10
12/27/09
02/19/10
01/24/10
02/14/10
03/07/10
8/13/10
7/30/22
08/30/10
06/30/10
08/30/10

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$
$
$
$
$

LC Balance
6,960.00
626,749.00
294,885.00
174,900.00
511,898.60
543,381.00
182,745.00
59,447.00
148,128.00
150,028.00
164,544.00
83,250.00
229,335.00
195,525.00
59,040.00
35,280.00
718,526.00
129,412.50
122,200.00
35,650.00
547,091.25
41,925.00
51,300.00
229,320.00
514,900.50
52,768.00
21,200.00
113,466.00
496,027.60
285,900.00
61,335.00
324,220.00
114,147.00
23,780.00
261,895.50
13,776.00
109,102.95
129,412.50
48,819.40
593,347.80
650,000.00
1,350,000.00
2,188,369.00

SCHEDULE 3.05
REAL PROPERTIES
OWNED PROPERTIES
Loan Party

Property Location

Maurices Incorporated

105, 106, 108, 110, 112, 117 W Superior Street
Duluth, Minnesota 55802
6600 Merle Hay Road
Johnston, Iowa 50131

Tween Brands Service Co.

8323 Walton Parkway
New Albany, Ohio 43054
44−acre Vacant Parcel
North of Walton Parkway
West of Bevelhymer Road
New Albany, Ohio 43054
200 Heritage Drive
Pataskala, Ohio 43062

LEASED PROPERTIES
Attached.
Schedule 3.05

SCHEDULE 3.06
DISCLOSED MATTERS
None.
Schedule 3.06

SCHEDULE 3.12
SUBSIDIARIES
Name of Subsidiary
The Dress Barn, Inc.
DBX, Inc.
D.B.R., Inc.
Dress Barn Credit Management, LLC
Maurices Incorporated
Maurices Credit Management, Inc.
Tween Brands, Inc.
Tween Brands Agency, Inc.
Tween Brands Purchasing, Inc.
Tween Brands Service Co.
Tween Brands Investment, LLC
Too GC, LLC
Tween Brands Direct, LLC
Tween Brands Direct Services, Inc.
American Factoring, Inc.
Tween Brands Store Planning, Inc.
Too Retail & Sales Puerto Rico, Inc.
Tween Brands Sourcing Hong Kong Limited

Jurisdiction of
Organization
Connecticut
New York
Delaware
Virginia
Delaware
Virginia
Delaware
Ohio
Ohio
Ohio
Ohio
Ohio
Ohio
Ohio
Nevada
Ohio
Puerto Rico
Hong Kong

Authorized Shares
200
200
N/A
1,000
1,000
100
850
850
1,500
N/A
N/A
N/A
850
2,500
850
100
163,800,200
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Issued Shares
1
1
N/A
1,000
1,000
100
100
100
100
N/A
N/A
N/A
100
100
100
100
163,800,200

Ownership
Publicly held
100% owned by The Dress Barn, Inc.
100% owned by The Dress Barn, Inc.
100% owned by The Dress Barn, Inc.
100% owned by The Dress Barn, Inc.
100% owned by Maurices Incorporated
100% owned by The Dress Barn, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands Service Co.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.
100% owned by Tween Brands, Inc.

SCHEDULE 3.13
INSURANCE
As of the Effective Date, the Company, together with its Subsidiaries (other than the Acquired Company and its Subsidiaries (except for the Excess
Umbrella policy below, which includes the Acquired Company and its Subsidiaries)), maintains the following insurance, as described below and as
specified in the Schedule below:
COVERAGE
PROPERTY
incl B & M

CURRENT
CARRIER
LEXINGTON INS CO. and
CONTINENTAL
CASUALTY

CURRENT
BROKER
WILLIS

EXPIRATION
8/1/10

OCEAN CARGO

ZURICH

WILLIS

11/1/10

2.5MM
/ 1,568,000,000 sales

PENSION BOND

TRAVELERS

ARC

CONTINUOUS

500,000

GENERAL
LIABILITY

LIBERTY MUTUAL

USI
NORTHEAST

8/1/10

1MM
/ 1,549,000,000 sales

AUTO ALL STATES

LIBERTY MUTUAL

USI
NORTHEAST

8/1/10

1MM
/ 169 vehicles

UMBRELLA

CONTINENTAL
CASUALTY

USI NORTHEAST

8/1/10

25,000,000

EXCESS UMBRELLA

NATIONAL SURETY

USI NORTHEAST

8/1/10

50,000,000 XS 25,000,000
TOTAL LIMITS BETWEEN
UMBRELLA AND EXCESS − $75MM

WORKERS
COMPENSATION
ALL STATES

HARTFORD
INS CO.

USI NORTHEAST

8/1/10

STATUTORY
/ 245,519,031 payroll

DIRECTORS &
OFFICERS

FEDERAL

ARC

5/31/10

10,000,000

EXCESS DIRECTORS &
OFFICERS

ZURICH AMERICAN

ARC

5/31/10

10,000,000 XS 10,000,000
TOTAL LIMITS BETWEEN
DIRECTORS &
OFFICERS AND EXCESS − $20MM

FIDUCIARY

EXECUTIVE RISK

ARC

7/29/10

10,000,000
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CURRENT LIMIT
/ VALUE
210MM
/ 1,151,477,000
property values

As of the Effective Date, the Acquired Company, together with its Subsidiaries, maintains the following insurance, as described below and as specified in
the Schedule below:
1.

2.

Federal Insurance Company–
(i)
Commercial General Liability − Policy #35799228; Term: 9/1/09–12/31/09; Amt: $1,000,000 (Each occurrence)
(ii)
Automobile Liability − Policy #74982851; Term: 9/1/09–12/31/09 − Amt: $1,000,000 (Each accident)
(iii)
Worker’s Comp. & Employers’ Liability − Policy #71707625; Term: 9/1/09−9/1/10 – Amt: $1,000,000 (Each accident)
Lexington Insurance Company − Commercial Property Insurance – Policy # 1157146 − Term: 9/1/09−12/31/09 – Amt: $150,000,000
Schedule 3.13 − 2

SCHEDULE 3.18
CREDIT CARD ARRANGEMENTS
1.

Fifth Third Bank
Attention: Eric Colfer, MD 10909A
38 Fountain Square
Cincinnati, OH 45263

2.

American Express
P.O. Box 981532
El Paso, TX 79998

3.

Discover Network
P.O. Box 3011
New Albany, OH 43054−3011

4.

Alliance Data Systems
CAD 4/ Support Accounting
3100 Easton Square Place Rd.
Columbus, OH 43219

5.

Fifth Third Securities
MD 1MOB2A
5050 Kingsley Drive
Cincinnati, OH 45263

6.

Bank of America Merchant Services
4444 Dunmovin Drive
Kennesaw, GA 30144

7.

Discover Financial Services
2500 Lake Cook Road (RW2)
Riverwoods, IL 60015

8.

Alliance Data Systems
3100 Easton Square Plaza
Columbus, OH 43219

9.

American Express
1120 Avenue of the Americas
New York, NY 10036
Schedule 3.18

SCHEDULE 6.01
EXISTING INDEBTEDNESS
In connection with the Company’s leases of its stores, certain leases provide for additional rents based on percentages of net sales, charges for real estate
taxes, insurance and other occupancy costs, the amounts of which are publicly disclosed in the Company’s filings.
Acquired Company
Vigilant Insurance − Import Bond Too Import LLP

Purpose
Customs Bond − Import

Outstanding
Balance
$ 2,000,000.00

Avalon Risk Mgmt − Custodial Bond Too Brands, Inc.

Custodian of Bonded Merchandise

$

200,000.00

9/16/10

State of Nevada Department of Taxation − Too Inc #929127556

Sales & Use Tax Bond

$

40,313.00

12/2/09

State of Nevada Department of Taxation − Too Store Plan.
#83034291

Sales & Use Tax Bond

$

4,000.00

12/22/10

State of Nevada Department of Taxation − Justice Stores # 83034781

Sales & Use Tax Bond

$

24,000.00

4/22/12

State of Oklahoma Department of Taxation − Too Store Plan #
83034292

Sales & Use Tax Bond

$

9,000.00

12/16/09

State of Arizona Department of Utilities − #83036384

Utilities Bond

$

6,075.00

8/1/10

State of Arizona − Justice Stores #83036620 (surety bond)

Sales & Use/Utility Bond

$

2,160.00

10/13/10

Justice Stores Utility Bond − #83037032

Utilities Bond

$

3,200.00

4/4/12

Justice Utility Bond − #83037547

Utilities Bond

$

3,200.00

1/19/10

Justice Utility Bond − #83038370

Utilities Bond

$

3,990.00

5/1/11

IBM Credit Corporation

Technology Lease

$

115,200

06/2010

IBM Credit Corporation

Technology Lease

$

202.432

12/2010

Net Jets

Jet lease dep

$

47,93332

M&S Property

Security dep

$

500

Cathedral St

Security dep

$

2,030

$

5,190

$

2,500

$

2,500

$

142,091.46

Richard Bahadurian
American Ventures

Regional office lease

O’Brien Kieman Inv Co
CitiCapital Fleet

Vehicle Fleet Lease Program

Ikon Financial Services

Equipment Lease
Schedule 6.01 − 1

Termination
Date
2/10/10

Postage Meter

Purpose
Postage Meter Lease

Outstanding
Balance
$
17,401.12

Speed FC

Postage Permit Deposit

$

20,500.00

Taylor & Malhis, Inc, et al.

Regional Office Property Lease

$

277.62

Corporate Plaza

Regional Office Property Lease

$

1,742.19

Hong Kong/Korea offices

Office Deposit/Facilitation Fee
Deposit/Copiers

$

93,029

Ohio Power

Utility Deposit − Etna Ohio DC

$

6,920.00

Various Utility Deposits (Water & Electric) Justice Stores

121 Store Utility Deposits (Water & Electric)

$

180,492.96

Various Utility Deposits (Water & Electric) Hong Kong

Utility Deposits (Water & Electric)

$

3,036.23

Various Utility Deposits (Water & Electric) Puerto Rico

Store Utility Deposit (Water & Electric)

$

3,650.00
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Termination
Date

SCHEDULE 6.02
EXISTING LIENS
Name
Too Brands, Inc.
Too Brands, Inc.
Too Brands, Inc.
Too Brands, Inc.
Too Brands, Inc.
Too Brands, Inc.
Too Brands, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Too, Inc.
Tween Brands Service Co.
Tween Brands Service Co.
Tween Brands Service Co.

Secured Party
LeaseNet Group, Inc.
LeaseNet Group, Inc.
IBM Credit LLC
LeaseNet Group, Inc.
IBM Credit LLC
IBM Credit LLC
IBM Credit LLC
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IOS Capital
IBM Credit LLC
IBM Credit LLC
IBM Corporation

Filing
Location
OH SOS
OH SOS
OH SOS
OH SOS
OH SOS
OH SOS
OH SOS
DE SOS
DE SOS
DE SOS
DE SOS
DE SOS
DE SOS
DE SOS
DE SOS
DE SOS
OH SOS
OH SOS
OH SOS

Filing
Date
02/03/05
02/03/05
02/07/05
06/20/05
09/30/05
10/04/05
11/14/05
07/06/05
09/09/05
09/30/05
10/19/05
10/19/05
02/03/06
05/02/06
06/20/06
02/15/07
1/2/07
2/4/08
9/8/08
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Filing Number
OH00086147951
OH00086148074
OH00086215461
OH00090550982
OH00093835757
OH00093968506
OH00095538880
52063304
52805092
53029643
53231611
53231629
60417998
61474022
62098812
2007 0596139
OH00110455511
OH00123508327
OH00129407147

Collateral
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment
Leased Equipment

SCHEDULE 6.04
EXISTING INVESTMENTS
1.

2.

The Dress Barn, Inc.’s Investments in Nina McLemore, Inc., a Delaware corporation
(a)

Purchased 40,000 shares for a price of $400,000.00 on or about September 15, 2004

(b)

Purchased 15,105 shares for a price of $151,052 on August 17, 2005

(c)

Purchased 20,000 shares of Series B Convertible Preferred Stock for $200,000 ($10/share) on January 2, 2008

The Dress Barn, Inc.’s Investments in Jule, Inc., a Delaware corporation
(a)

Purchased 280,000 shares of Series A Preferred Stock for $5.00 per share, for a total price of $1,400,000, on September 22, 2006

(b)

Purchased 61,965 shares of Series A Preferred Stock on June 1, 2007 for $300,000 (approx. $4.841443/share)

(c)

Purchased 61,965 shares of Series A Preferred Stock on July 19, 2007 for $300,000 (approx. $4.841443/share), after Jule, Inc. signed
its 4th retail lease

(d)

Purchased 15,000 shares of Common Stock from Alex Wong on August 7, 2007 for $30,000 ($2.00/share)

(e)

Purchased 15,000 shares of Common Stock from Doug Zaper on July 2, 2008 for $60,000 ($4.00/share)

(f)

$900,000 of cash advances to Jule, Inc. ($300,000 to open each of three new stores), to be converted by December 5, 2008 into shares
of Series A Convertible Preferred Stock of Jule, Inc. at a price of $4.70.

(g)

The Dress Barn, Inc. owns 42,500 shares of Common Stock and 804,306 shares of Series A Convertible Preferred Stock of Jule,
Inc. The Dress Barn, Inc. owns approximately 62% of the equity of Jule, Inc. on an as−converted basis.

(h)

The Dress Barn, Inc. has the right and the obligation to acquire 105,882 shares of Series A Convertible Preferred Stock of Jule, Inc. for
an aggregate purchase price of $450,000 (i.e., $4.25 per share).

3.

The lease of the Distribution Center with Dunnigan.

4.

The capital contribution by the Company to the Acquired Company in connection with Amended Acquired Company Credit Agreement.
Schedule 6.04

SCHEDULE 6.10
EXISTING RESTRICTIONS
None.
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EXHIBIT A
ASSIGNMENT AND ASSUMPTION
This Assignment and Assumption (the “Assignment and Assumption”) is dated as of the Effective Date set forth below and is entered
into by and between [Insert name of Assignor] (the “Assignor”) and [Insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended, the “Credit Agreement”), receipt of a copy of which is
hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated
herein by reference and made a part of this Assignment and Assumption as if set forth herein in full.
For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably
purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the
Effective Date inserted by the Administrative Agent as contemplated below (i) all of the Assignor’s rights and obligations in its capacity as a Lender under
the Credit Agreement and any other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest
identified below of all of such outstanding rights and obligations of the Assignor under the respective facilities identified below (including any letters of
credit, guarantees, and swingline loans included in such facilities) and (ii) to the extent permitted to be assigned under applicable law, all claims, suits,
causes of action and any other right of the Assignor (in its capacity as a Lender) against any Person, whether known or unknown, arising under or in
connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan transactions governed thereby or in any
way based on or related to any of the foregoing, including contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in
equity related to the rights and obligations sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned pursuant to clauses (i)
and (ii) above being referred to herein collectively as the “Assigned Interest”). Such sale and assignment is without recourse to the Assignor and, except as
expressly provided in this Assignment and Assumption, without representation or warranty by the Assignor.
1.

Assignor:

2.

Assignee:
[and is an Affiliate/Approved Fund of [identify Lender] 1

3.

Borrowers:

1

Select as applicable.

4.

Administrative Agent:

JPMorgan Chase Bank, N.A., as the administrative agent under the Credit Agreement

5.

Credit Agreement:

The $200,000,000 Credit Agreement dated as of November [25], 2009 among The Dress Barn, Inc., Tween
Brands, Inc. and Maurices Incorporated, the Lenders parties thereto and JPMorgan Chase Bank, N.A., as
Administrative Agent

6.

Assigned Interest:
Aggregate Amount of
Commitment/Loans
for all Lenders
$
$
$

Facility Assigned
Revolving Facility

Amount of
Commitment/Loans
Assigned
$
$
$

Percentage Assigned
of
Commitment/Loans 2
%
%
%

Effective Date: _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE
OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
The Assignee agrees to deliver to the Administrative Agent a completed Administrative Questionnaire in which the Assignee designates on or more Credit
Contacts to whom all syndicate−level information (which may contain material non−public information about the Company, the Loan Parties and their
Related Parties or their respective securities) will be made available and who may receive such information in accordance with the Assignee’s compliance
procedures and applicable laws, including Federal and state securities laws.
2

Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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The terms set forth in this Assignment and Assumption are hereby agreed to:
ASSIGNOR
[NAME OF ASSIGNOR]
By:
Title:
ASSIGNEE
[NAME OF ASSIGNEE]
By:
Title:
Consented to and Accepted:
JPMorgan Chase Bank, N.A., as
Administrative Agent
By
Title:
[NAME OF RELEVANT PARTY]
By
Title:
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ANNEX 1
THE DRESS BARN, INC. CREDIT AGREEMENT
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION
1. Representations and Warranties.
1.1 Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of the Assigned Interest, (ii) the
Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby; and (b) assumes no
responsibility with respect to (i) any statements, warranties or representations made in or in connection with the Credit Agreement or any other Loan
Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral thereunder, (iii)
the financial condition of any Borrower, any of their Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document or (iv) the
performance or observance by any Borrower, any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan
Document.
1.2. Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action necessary, to
execute and deliver this Assignment and Assumption and to consummate the transactions contemplated hereby and to become a Lender under the Credit
Agreement, (ii) it satisfies the requirements, if any, specified in the Credit Agreement that are required to be satisfied by it in order to acquire the Assigned
Interest and become a Lender, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder
and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, together
with copies of the most recent financial statements delivered pursuant to Section 4.01 thereof, as applicable, and such other documents and information as it
has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and Assumption and to purchase the Assigned Interest on
the basis of which it has made such analysis and decision independently and without reliance on the Administrative Agent or any other Lender, and (v) if it
is a Foreign Lender, attached to the Assignment and Assumption is any documentation required to be delivered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent,
the Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the
terms of the Loan Documents are required to be performed by it as a Lender.
2. Payments. From and after the Effective Date, the Administrative Agent shall make all payments in respect of the Assigned
Interest (including payments of principal, interest, fees and other amounts) to the Assignor for amounts which have accrued to but excluding the Effective
Date and to the Assignee for amounts which have accrued from and after the Effective Date.

3. General Provisions. This Assignment and Assumption shall be binding upon, and inure to the benefit of, the parties hereto and their
respective successors and assigns. This Assignment and Assumption may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Assumption by facsimile shall be effective as delivery of a
manually executed counterpart of this Assignment and Assumption. This Assignment and Assumption shall be governed by, and construed in accordance
with, the law of the State of New York.

EXHIBIT B
OPINION OF COUNSEL FOR THE LOAN PARTIES
November [25], 2009
To the Lenders and the Administrative
Agent Referred to Below
c/o JPMorgan Chase Bank, N.A., as
Administrative Agent
270 Park Avenue
New York, New York 10017
Dear Sirs:
We have acted as counsel for The Dress Barn Inc., a Connecticut corporation (the “Company”) and the other Loan Parties, in
connection with the Credit Agreement dated as of November [25], 2009 (the “Credit Agreement”), among the Company, the Borrowing Subsidiaries party
thereto, the banks and other financial institutions identified therein as Lenders, and JPMorgan Chase Bank, N.A., as Administrative Agent. Terms defined
in the Credit Agreement are used herein with the same meanings.
We have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate records,
certificates of public officials and other instruments and have conducted such other investigations of fact and law as we have deemed necessary or advisable
for purposes of this opinion.
Upon the basis of the foregoing, we are of the opinion that:
1. Each Loan Party (a) is a corporation, partnership or limited liability company duly and properly incorporated or organized, as the
case may be, validly existing and (to the extent such concept applies to such entity) in good standing under the laws of its jurisdiction of incorporation or
organization, (b) has all requisite power and authority to carry on its business as now conducted and (c) except where the failure to do so, individually or in
the aggregate, could not reasonably be expected to result in a Material Adverse Effect, is qualified to do business in, and is in good standing in, every
jurisdiction where such qualification is required.
2. The Transactions are within each Loan Party’s corporate powers and have been duly authorized by all necessary corporate and, if
required, stockholder action. The Loan Documents have been duly executed and delivered by the Loan Parties and constitute legal, valid and binding
obligations of the Loan Parties, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally and subject to general principles of equity, regardless of whether considered in a proceeding in equity or at law.

3. The Transactions (a) do not require any consent or approval of, registration or filing with, or any other action by, any Governmental
Authority, except such as have been obtained or made and are in full force and effect, (b) will not violate any applicable law or regulation or the charter,
by−laws or other organizational documents of any Loan Party or any order of any Governmental Authority, (c) will not violate or result in a default under
any indenture, agreement or other instrument binding upon any Loan Party or its assets, or give rise to a right thereunder to require any payment to be made
by the such Loan Party, and (d) will not result in the creation or imposition of any Lien on any asset of any Loan Party.
4. There are no actions, suits or proceedings by or before any arbitrator or Governmental Authority pending against or, to our
knowledge, threatened against or affecting any Loan Party (a) as to which there is a reasonable possibility of an adverse determination and that, if adversely
determined, could reasonably be expected, individually or in the aggregate, to have a Material Adverse Effect (other than the Disclosed Matters) or (b) that
involve the Loan Documents or the Transactions.
5. None of the Loan Parties is an “investment company” as defined in, or subject to regulation under, the Investment Company Act of
1940.
6.
The Obligations constitute senior indebtedness which is entitled to the benefits of the subordination provisions of all
outstanding Subordinated Indebtedness.
7.
The making of the Loans and the application of proceeds thereof as provided in the Agreement do not violate Regulation U of
the Board of Governors of the Federal Reserve System.
8.
The provisions of the Collateral Documents are sufficient to create in favor of the Administrative Agent a security interest in
all right, title and interest of each Loan Party in those items and types of collateral described in the Collateral Documents in which a security interest may be
created under Article 9 of the UCC as in effect on the date hereof in the State of [
]. Financing statements on Form UCC−1’s have been duly authorized
by each Loan Party and have been duly filed in each filing office indicated in Exhibit A hereto under the UCC in effect in each state in which said filing
offices are located. The description of the collateral set forth in said financing statements is sufficient to perfect a security interest in the items and types of
collateral described therein in which a security interest may be perfected by the filing of a financing statement under the UCC as in effect in such
states. Such filings are in proper form for filing and are sufficient to perfect the security interest created by the Collateral Documents in all right, title and
interest of the Loan Parties in those items and types of collateral described in the Collateral Documents in which a security interest may be perfected by the
filing of a financing statement under the UCC in such states.
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9.
Assuming that the Administrative Agent has taken and is retaining possession of the stock certificates evidencing any Capital
Stock described in the Security Agreement (the “Pledged Stock”), together with properly completed stock powers endorsing the Pledged Stock and executed
by the “Grantors” named in the Security Agreement in blank, and that the Agent has taken such Pledged Stock in good faith without notice of any adverse
claim within the meaning of the UCC, there has been created under the Security Agreement, and there has been granted to the Agent a valid and perfected
first priority security interest in the Pledged Stock, with the consequence of perfection by control accorded by the UCC.
10.
Assuming that funds are maintained on deposit in Deposit Accounts with JPMorgan Chase Bank, N.A., the Deposit Account
Control Agreements [Lock Box Agreements] with such banks are sufficient to create in favor of the Administrative Agent, a perfected security interest in
such Deposit Accounts and the funds deposited therein, with the consequences of perfection by control accorded by the UCC.
We are members of the bar of the State of [
] 3 and the foregoing opinion is limited to the laws of the State of [
][, the General
Corporation Law of the State of Delaware] and the Federal laws of the United States of America. We note that the Credit Agreement is governed by the
laws of the State of New York and, for purposes of the opinion expressed in paragraph 2 above, we have assumed that the laws of the State of New York do
not differ from the laws of [
] in any manner that would render such opinion incorrect.] 4 This opinion is rendered solely to you in connection with the
above matter. This opinion may not be relied upon by you for any other purpose or relied upon by any other Person (other than your successors and assigns
as Lenders and Persons that acquire participations in your Loans) without our prior written consent.
3
4

Insert relevant state for each counsel providing an opinion.
Only to be included in the opinions of non−New York local counsel.
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BORROWING BASE REPORT

Rpt #
Date:
Period Covered:___________ to ____________

Obligor Number:
Loan Number:
COLLATERAL CATEGORY

Credit
Card
A/R

Inventory

90%

75%

Total Eligible Collateral

Description
1 Beginning Balance (Previous report − Line 8)
2 Additions to Collateral (Gross Sales or Purchases)
3 Other Additions (Add back any non−A/R cash in line 3)
4 Deductions to Collateral (Cash Received)
5 Deductions to Collateral (Discounts, other)
6 Deductions to Collateral (Credit Memos, all)
7 Other non−cash credits to Credit Card A/R
8 Total Ending Collateral Balance
9 Less Ineligible − Past Due
10 Less Ineligible − Cross−age (___%)
11 Less Ineligible − Foreign
12 Less Ineligible − Contra
13 Less Ineligible − Other (attached schedule)
14 Total Ineligibles − Credit Card Accounts Receivable
15
16
17
18
19
20

Less Ineligible – Inventory Slow−moving
Less Ineligible – Inventory Offsite not covered
Less Ineligible – Inventory WIP
Less Ineligible – Consigned
Less Ineligible – Other (attached schedule)
Total Ineligible Inventory

21 Total Eligible Collateral
22 Advance Rate Percentage
23 Net Available − Borrowing Base Value
24 Reserves (other)
[25] Total Borrowing Base Value
25A Total Availability/CAPS
26 Revolver Line
27 Maximum Borrowing Limit (Lesser of [25] or 26)*
27A Suppressed Availability
LOAN STATUS
28 Previous Loan Balance (Previous Report Line 31)
29 Less: A. Net Collections (Same as line 4)
B. Adjustments/Other _______________
30 Add: A. Request for Funds
B. Adjustments/Other _______________
31 New Loan Balance
32 Letters of Credit outstanding
33 Availability Not Borrowed (Lines 27 less 31 & 32)
34 OVERALL EXPOSURE (Line 31)

Total Revolver Line
Total Available

Pursuant to, and in accordance with, the terms and provisions of that certain Credit Agreement (“Agreement”), among JPMorgan Chase Bank, N.A.
(“JPMCB”), as administrative agent for the Lenders, the Loan Parties, The Dress Barn Inc. (the “Company”) and the other Borrowing Subsidiaries party
thereto, the Company is executing and delivering to JPMCB this Collateral Report accompanied by supporting data (collectively referred to as the
“Report”). The Company represents and warrants to JPMCB that this Report is true and correct, and is based on information contained in the Company’s
own financial accounting records. The Company, by the execution of this Report, hereby ratifies, confirms and affirms all of the terms, conditions and
provisions of the Agreement, and further certifies on this ________ day of _______________, 20__, that the Company is in compliance with said
Agreement.
COMPANY NAME:

AUTHORIZED SIGNATURE:
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EXHIBIT D
COMPLIANCE CERTIFICATE
To:

The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuant to that certain Credit Agreement dated as of November [25], 2009 (as amended, modified,
renewed or extended from time to time, the “Credit Agreement”) among The Dress Barn, Inc., (the “Company”), the Borrowing Subsidiaries from time to
time party thereto, the Lenders party thereto and JPMorgan Chase Bank, N.A., as Administrative Agent for the Lenders and as an Issuing Bank. Unless
otherwise defined herein, capitalized terms used in this Compliance Certificate have the meanings ascribed thereto in the Credit Agreement.
THE UNDERSIGNED HEREBY CERTIFIES, ON ITS BEHALF AND ON BEHALF OF THE BORROWERS, THAT:
1. I am the duly elected [

] of the Borrower Representative;

2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made under my supervision, a detailed review of the
transactions and conditions of the Company and its Subsidiaries during the accounting period covered by the attached financial statements [and such
financial statements present fairly in all material respects the financial condition and results of operations of the Borrower and its consolidated Subsidiaries
on a consolidated basis in accordance with GAAP consistently applied, subject to normal year−end audit adjustments and the absence of footnotes] 5;
3. The examinations described in paragraph 2 did not disclose, except as set forth below, and I have no knowledge of (i) the existence of any
condition or event which constitutes a Default during or at the end of the accounting period covered by the attached financial statements or as of the date of
this Certificate or (ii) any change in GAAP or in the application thereof that has occurred since the date of the audited financial statements referred to in
Section 3.04 of the Credit Agreement;
4. I hereby certify that no Loan Party has changed (i) its name, (ii) its chief executive office, (iii) principal place of business, (iv) the type of
entity it is or (v) its state of incorporation or organization without having given the Agent the notice required by Section 4.14 of the Security Agreement;
5. Schedule I attached hereto sets forth financial data and computations evidencing the Borrowers’ compliance with certain covenants of the
Agreement, all of which data and computations are true, complete and correct; and
5

For quarterly or monthly financial statements.
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6. Schedule II hereto sets forth the computations necessary to determine the Applicable Rate and commencing on the first day of the calendar
month after the month in which this Compliance Certificate is delivered.
Described below are the exceptions, if any, to paragraph 3 by listing, in detail, the (i) nature of the condition or event, the period during which it
has existed and the action which the Borrowers have taken, are taking, or propose to take with respect to each such condition or event or (i) the change in
GAAP or the application thereof and the effect of such change on the attached financial statements:

The foregoing certifications, together with the computations set forth in Schedule I and Schedule II hereto and the financial statements delivered
with this Certificate in support hereof, are made and delivered this __ day of _______, 20[ ].
______________________________________________,
as Borrower Representative
By:
Name:
Title:
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SCHEDULE I
Compliance as of _________, ____ with
Provisions of Section 6.12 and Section 6.13 of
the Credit Agreement

SCHEDULE II
Borrowers’ Applicable Rate Calculation

EXHIBIT E
JOINDER AGREEMENT
THIS JOINDER AGREEMENT (this “Agreement”), dated as of [ ], 200_, is entered into between [entity name of the new subsidiary], a [type of
entity and jurisdiction of organization](the “New Subsidiary”) and JPMORGAN CHASE BANK, N.A., in its capacity as administrative agent (the
“Administrative Agent”) under that certain Credit Agreement, dated as of November [25], 2009 among The Dress Barn Inc., (the “Company”), the
Borrowing Subsidiaries party thereto, the Lenders party thereto and the Administrative Agent (as the same may be amended, modified, extended or restated
from time to time, the “Credit Agreement”). All capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Credit
Agreement.
The New Subsidiary and the Administrative Agent, for the benefit of the Lenders, hereby agree as follows:
1.
The New Subsidiary hereby acknowledges, agrees and confirms that, by its execution of this Agreement, the New Subsidiary will be
deemed to be a Loan Party under the Credit Agreement and a “Loan Guarantor” for all purposes of the Credit Agreement and shall have all of the
obligations of a Loan Party and a Loan Guarantor thereunder as if it had executed the Credit Agreement. The New Subsidiary hereby ratifies, as of the date
hereof, and agrees to be bound by, all of the terms, provisions and conditions contained in the Credit Agreement, including without limitation (a) all of the
representations and warranties of the Loan Parties set forth in Article III of the Credit Agreement, (b) all of the covenants set forth in Articles V and VI of
the Credit Agreement and (c) all of the guaranty obligations set forth in Article X of the Credit Agreement. Without limiting the generality of the foregoing
terms of this paragraph 1, the New Subsidiary, subject to the limitations set forth in Section 10.10 of the Credit Agreement, hereby guarantees, jointly and
severally with the other Loan Guarantors, to the Administrative Agent and the Lenders, as provided in Article X of the Credit Agreement, the prompt
payment and performance of the Guaranteed Obligations in full when due (whether at stated maturity, as a mandatory prepayment, by acceleration or
otherwise) strictly in accordance with the terms thereof and agrees that if any of the Guaranteed Obligations are not paid or performed in full when due
(whether at stated maturity, as a mandatory prepayment, by acceleration or otherwise), the New Subsidiary will, jointly and severally together with the other
Loan Guarantors, promptly pay and perform the same, without any demand or notice whatsoever, and that in the case of any extension of time of payment
or renewal of any of the Guaranteed Obligations, the same will be promptly paid in full when due (whether at extended maturity, as a mandatory
prepayment, by acceleration or otherwise) in accordance with the terms of such extension or renewal.
2.
If required, the New Subsidiary is, simultaneously with the execution of this Agreement, executing and delivering such Collateral
Documents (and such other documents and instruments) as requested by the Administrative Agent in accordance with the Credit Agreement.

3.

The address of the New Subsidiary for purposes of Section 9.01 of the Credit Agreement is as follows:

4.
The New Subsidiary hereby waives acceptance by the Administrative Agent and the Lenders of the guaranty by the New Subsidiary
upon the execution of this Agreement by the New Subsidiary.
5.
This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall be an original, but
all of which shall constitute one and the same instrument.
6.
THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY
AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
IN WITNESS WHEREOF, the New Subsidiary has caused this Agreement to be duly executed by its authorized officer, and the Administrative
Agent, for the benefit of the Lenders, has caused the same to be accepted by its authorized officer, as of the day and year first above written.
[NEW SUBSIDIARY]
By:
Name:
Title:
Acknowledged and accepted:
JPMORGAN CHASE BANK, N.A., as
Administrative
Agent
By:
Name:
Title:
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EXHIBIT F
PERFECTION CERTIFICATE
Reference is made to the Credit Agreement dated as of November [25], 2009 (as amended, supplemented or otherwise modified from time to
time, the “Credit Agreement”), by and among The Dress Barn, Inc. (the “Borrower Representative”), the other Loan Parties party thereto, the Lenders party
thereto, JPMorgan Chase Bank, N.A. as Administrative Agent, Bank of America, N.A. as Syndication Agent and J.P. Morgan Securities Inc. and Banc of
America Securities LLC as sole and exclusive joint lead arrangers and joint bookrunners. Capitalized terms used but not defined herein have the meanings
assigned in the Credit Agreement or the Security Agreement referred to therein, as applicable.
The undersigned, a Financial Officer and a Legal Officer, respectively, of the Borrower Representative, hereby certify (in their respective capacities as
officers of the Borrower Representative and not individually, and, in the case of the Acquired Company and its Subsidiaries, solely to such officer’s actual
knowledge) to the Administrative Agent and each other Secured Party as follows:
1.

Names. (a) The exact legal name of each Grantor, as such name appears in its respective certificate of formation, is as follows:

(b) Set forth below is each other legal name each Grantor has had in the past five years, together with the date of the relevant change:
(c) Except as set forth in Schedule 1 hereto, no Grantor has changed its identity or corporate structure in any way within the past five years. Changes in
identity or corporate structure would include mergers, consolidations and acquisitions, as well as any change in the form, nature or jurisdiction of
organization. If any such change has occurred, include in Schedule 1 the information required by Sections 1 and 2 of this certificate as to each acquiree or
constituent party to a merger or consolidation.
(d) The following is a list of all other names (including trade names or similar appellations) used by each Grantor or any of its divisions or other business
units in connection with the conduct of its business or the ownership of its properties at any time during the past five years:
(e) Set forth below is the Organizational Identification Number, if any, issued by the jurisdiction of formation of each Grantor that is a registered
organization:
(f) Set forth below is the Federal Taxpayer Identification Number of each Grantor:

2. Current Locations. (a) The chief executive office of each Grantor is located at the address set forth opposite its name below:
Grantor

Mailing Address

County

State

(b) Set forth below opposite the name of each Grantor are all locations where such Grantor maintains any books or records relating to any Accounts
Receivable (with each location at which chattel paper, if any, is kept being indicated by an “*”):
Grantor

Mailing Address

County

State

(c) The jurisdiction of formation of each Grantor that is a registered organization is set forth opposite its name below:
Grantor:

Jurisdiction:

(d) Set forth below opposite the name of each Grantor are all the locations where such Grantor maintains any Equipment or other Collateral not identified
above:
Grantor

Mailing Address

County

State

(e) Set forth below opposite the name of each Grantor are all the places of business of such Grantor not identified in paragraph (a), (b), (c) or (d) above:
None.
(f) Set forth below opposite the name of each Grantor are the names and addresses of all Persons other than such Grantor that have possession of any of the
Collateral of such Grantor:
[See bailees in 2(d)] 6
3. Unusual Transactions. All Accounts have been originated by the Grantors and all Inventory has been acquired by the Grantors in the ordinary course of
business.
4. File Search Reports. File search reports have been obtained from each Uniform Commercial Code filing office identified with respect to such Grantor in
Section 2 hereof, and such search reports reflect no liens against any of the Collateral other than those reflected thereon and/or permitted under the Credit
Agreement.
6
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5. UCC Filings. Financing statements in substantially the form of Schedule 5 hereto have been prepared for filing in the proper Uniform Commercial Code
filing office in the jurisdiction in which each Grantor is located and, to the extent any of the collateral is comprised of fixtures, timber to be cut or as
extracted collateral from the wellhead or minehead, in the proper local jurisdiction, in each case as set forth with respect to such Grantor in Section 2 hereof.
6. Schedule of Filings. Attached hereto as Schedule 6 is a schedule setting forth, with respect to the filings described in Section 5 above, each filing and the
filing office in which such filing is to be made.
7. Stock Ownership and other Equity Interests. Attached hereto as Schedule 7 is a true and correct list of all the issued and outstanding stock, partnership
interests, limited liability company membership interests or other equity interest of the Borrower Representative and each Subsidiary and the record and
beneficial owners of such stock, partnership interests, membership interests or other equity interests. Also set forth on Schedule 7 is each equity investment
of the Borrower Representative or any Subsidiary that represents 50% or less of the equity of the entity in which such investment was made (other than
Permitted Investments).
8. Debt Instruments. Attached hereto as Schedule 8 is a true and correct list of all promissory notes and other evidence of indebtedness held by the
Borrower Representative and each Subsidiary that are required to be pledged under the Security Agreement, including all intercompany notes between the
Borrower Representative and each Subsidiary and each Subsidiary of the Borrower Representative and each other such Subsidiary.
9. Advances. Attached hereto as Schedule 9 is (a) a true and correct list of all advances made by the Borrower Representative to any Subsidiary of the
Borrower Representative or made by any Subsidiary of the Borrower Representative to the Borrower Representative or to any other Subsidiary of the
Borrower Representative (other than those identified on Schedule 8), which advances will be on and after the date hereof evidenced by one or more
intercompany notes pledged to the Administrative Agent under the Security Agreement and (b) a true and correct list of all unpaid intercompany transfers of
goods sold and delivered by or to the Borrower Representative or any Subsidiary of the Borrower Representative.
10. [Intentionally Omitted]
11. Intellectual Property. Attached hereto as Schedule 11(A) in proper form for filing with the United States Patent and Trademark Office is a schedule
setting forth all of each Grantor’s Patents, Patent Licenses, Trademarks and Trademark Licenses, including the name of the registered owner, the
registration number and the expiration date of each Patent, Patent License, Trademark and Trademark License owned by any Grantor. Attached hereto as
Schedule 11(B) in proper form for filing with the United States Copyright Office is a schedule setting forth all of each Grantor’s Copyrights and Copyright
Licenses, including the name of the registered owner, the registration number and the expiration date of each Copyright or Copyright License owned by any
Grantor.
12. Commercial Tort Claims. Attached hereto as Schedule 12 is a true and correct list of each commercial tort claim in excess of $500,000 to be held by
any Grantor on the Closing Date, including a brief description thereof, except those claims which are publicly filed and/or disclosed.
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13. Deposit Accounts. Attached hereto as Schedule 13 is a true and correct list of deposit accounts maintained by each Grantor (other than those deposit
accounts attributable to individual store locations), including the name and address of the depositary institution, the type of account, the account number and
the account holder for each account.
14. Securities Accounts. Attached hereto as Schedule 14 is a true and correct list of securities accounts maintained by each Grantor, including the name
and address of the financial institution holding the security account (including a securities intermediary or commodity intermediary), the type of account and
the account number.
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IN WITNESS WHEREOF, the undersigned have duly executed this certificate on this [25 th] day of November, 2009.
THE DRESS BARN, INC.
By:
Name:
Title:

Reid Hackney
Vice President of Finance and Corporate
Controller

Name:
Title:

Gene Wexler
Senior Vice President, General Counsel
& Assistant Secretary

By:
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Schedule 1
Changes in Corporate Identity/Structure
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Schedule 2(b)
List of Store Locations
Attached hereto.
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Schedule 5
UCC Financing Statements
Attached hereto.
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Schedule 6
Filing Locations
Entity
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Filing Office

Schedule 7
Capital Stock & Investments
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Schedule 8
Debt Instruments
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Schedule 9
Intercompany Advances
There are multiple intercompany advances, but as of the Effective Date, all such advances will be made pursuant to the promissory notes listed on Schedule
8.7
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Schedule 10
Intentionally Omitted
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Schedule 11(A)
Patents/Trademarks
1.
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LICENSES8
a.

Patent Licenses

None.
b.

Copyright Licenses

None.
c.
2.

Patents
8.
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Trademark Licenses

Schedule 11(B)
Copyrights
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Schedule 12
Commercial Tort Claims
None.
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Schedule 13
Deposit Accounts9
Borrower Representative Concentration Account
9
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Schedule 1410
Securities Accounts
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Exhibit 21
THE DRESS BARN, INC.
SUBSIDIARIES OF THE REGISTRANT
State of Incorporation
or Formation
Subsidiaries of The Dress Barn, Inc.
D.B.R., Inc.

Delaware

DBX Inc.

New York

Dunnigan Realty, LLC

Delaware

Dress Barn Credit Management, LLC

Virginia

Maurices Incorporated

Delaware

Jule, Inc.

Delaware

Tween Brands, Inc. d/b/a “Justice”

Delaware

Subsidiaries of Maurices Incorporated
Maurices Credit Management, Inc.

Virginia

Subsidiaries of Tween Brands, Inc.
American Factoring, Inc.

Nevada

Tween Brands Store Planning, Inc.

Ohio

Tween Brands Purchasing, Inc.

Ohio

Tween Brands Direct Services, Inc.

Ohio

Tween Brands Direct, LLC

Ohio

Tween Brands Agency, Inc.

Ohio

Tween Brands Investment, LLC

Ohio

Too G.C., LLC

Ohio

Tween Brands Service Co.

Ohio

Too Retail & Sales Puerto Rico, Inc.

Puerto Rico

Tween Brands Sourcing Hong Kong, Ltd.

Hong Kong

EXHIBIT 23
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in Registration Statement Nos. 33−47415, 33−17488, 33−60196, 333−18135, 333−136061 and 333−138506
on Form S−8 and Registration Statement No. 333−25377 on Form S−3, of our report dated September 24, 2010 (November 10, 2010 as to the effects of the
restatement discussed in Note 1), relating to the consolidated financial statements of The Dress Barn, Inc. and subsidiaries (the “Company”) (which report
expresses an unqualified opinion and includes an explanatory paragraph relating to the Company’s adoption of Accounting Standards Codification (“ASC”)
470−20, “Debt with Conversion and Other Options” and ASC 810−10, “Consolidations – Overall” effective July 26, 2009 and ASC 740−10, “Accounting
for Uncertainty in Income Taxes – An Interpretation of FASB Statement No. 109” effective July 29, 2007) and of our report dated September 24, 2010
relating to the effectiveness of the Company’s internal control over financial reporting, appearing in this Annual Report on Form 10−K of The Dress Barn,
Inc. for the year ended July 31, 2010.
/s/ DELOITTE & TOUCHE LLP
New York, New York
November 10, 2010

EXHIBIT 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES−OXLEY ACT OF 2002
I, David R. Jaffe, certify that:
1. I have reviewed this annual report on Form 10−K of The Dress Barn, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a−15(f) and 15d−15(f))
for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors:
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.
Date: November 10, 2010
/s/ David R. Jaffe
David R. Jaffe
President, Chief Executive Officer and Director

EXHIBIT 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES−OXLEY ACT OF 2002
I, Armand Correia, certify that:
1. I have reviewed this annual report on Form 10−K of The Dress Barn, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a−15(e) and 15d−15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a−15(f) and 15d−15(f))
for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and
5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of the registrant's board of directors:
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.
Date: November 10, 2010
/s/ Armand Correia
Armand Correia
Executive Vice President and Chief Financial Officer

EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES−OXLEY ACT OF 2002
In connection with the Annual Report of The Dress Barn, Inc. (the “Company”) on Form 10−K for the fiscal year ended July 31, 2010 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, David R. Jaffe, President and Chief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002, to the best of my knowledge that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
The foregoing certification is provided solely for purposes of complying with the provisions of Section 906 of the Sarbanes−Oxley Act of 2002
and is not intended to be used for any other purpose.
/s/ David R. Jaffe
David R. Jaffe
President, Chief Executive Officer and Director
November 10, 2010

EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES−OXLEY ACT OF 2002
In connection with the Annual Report of The Dress Barn, Inc. (the “Company”) on Form 10−K for the fiscal year ended July 31, 2010 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Armand Correia, Executive Vice President and Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes−Oxley Act of 2002, to the best of my knowledge
that:
(1)

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the
Company.
The foregoing certification is provided solely for purposes of complying with the provisions of Section 906 of the Sarbanes−Oxley Act of 2002
and is not intended to be used for any other purpose.
/s/ Armand Correia
Armand Correia
Executive Vice President and Chief Financial Officer
November 10, 2010

