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Item 1.01. Entry into a Material Definitive Agreement
 
On May 15, 2007, Limited Brands, Inc., a Delaware corporation (“Limited Brands”), Express Investment Corp., a Delaware corporation (“Buyer”), Limited Brands Store
Operations, Inc., a Delaware corporation (“Seller”), and Express Holding, LLC, a Delaware limited liability company (the “Company”), entered into a Unit Purchase
Agreement (the “Purchase Agreement”).  Buyer is an affiliate of Golden Gate Private Equity, Inc. (“Golden Gate”).
 
Pursuant to the Purchase Agreement, Seller, a wholly-owned subsidiary of Limited Brands, will sell 66 2/3% of the Company to Buyer.  The Company is a newly formed
limited liability company which owns all of the outstanding interests in Express, LLC, which operates Limited Brands’ Express division.  Seller will receive an aggregate of
$548,000,000 in cash upon consummation of the transactions contemplated by the Purchase Agreement.  Limited, through its subsidiaries, will remain an equity investor in the
Company and own units representing 33 1/3% of the aggregate units of the Company.
 
Consummation of the transaction is subject to customary closing conditions.  The closing of the transaction is expected to take place no later than July 6, 2007.
 
The foregoing summary of the Purchase Agreement, and the transactions contemplated thereby, does not purport to be complete and is subject to, and qualified in its entirety
by, the full text of the Purchase Agreement, which is attached as Exhibit 2.1 and incorporated herein by reference.
 
Item 7.01. Regulation FD Disclosure
 
On May 15, 2007, Limited Brands issued a press release announcing revised guidance for the first and second quarters of fiscal year 2007, as well as the full 2007 fiscal
year.  The press release is attached as Exhibit 99.1 and is incorporated herein by reference.  A script of the May 15, 2007 pre-recorded management presentation in connection
with the press release is attached as Exhibit 99.2 and is incorporated herein by reference.
 
Item 8.01. Other Events.
 
On May 15, 2007, Limited Brands issued a press release announcing the exploration of strategic options for its Limited Stores business.  The press release is attached as
Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01 Financial Statements and Exhibits.
 
(c) Exhibits

 
 Exhibit No.  Description

 2.1  
Unit Purchase Agreement dated as of May 15, 2007 among Limited Brands, Inc., Express Investment Corp., Limited Brands Store
Operations, Inc., and Express Holding, LLC (the schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation
S-K).

 99.1  Press release issued by Limited Brands, Inc., dated May 15, 2007.

 99.2  Script of May 15, 2007 pre-recorded management presentation in connection with press release, dated May 15, 2007, issued by
Limited Brands, Inc.
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UNIT PURCHASE AGREEMENT

     AGREEMENT (this “Agreement”) dated as of May 15, 2007 among Express Investment Corp., a Delaware corporation (“Buyer”), Limited Brands Store
Operations, Inc., a Delaware corporation (“Seller”), Limited Brands, Inc., a Delaware corporation (“Limited Brands”) and Express Holding, LLC, a Delaware
limited liability company (the “Company”).

W I T N E S S E T H :

     WHEREAS, Seller owns 99% of the issued and outstanding limited liability company interests (the “Units”) of the Company and EXP Investments, Inc., a
Delaware corporation and wholly owned Subsidiary of Limited Brands (“EXP”), owns 1% of the issued and outstanding Units;

     WHEREAS, Seller desires to sell Units (the “Sold Units”) representing 66 2/3% of the aggregate Units of the Company, to Buyer, and Buyer desires to
purchase the Sold Units from Seller upon the terms and subject to the conditions hereinafter set forth; and

     WHEREAS, immediately following the consummation of the transactions contemplated hereby, Buyer will own 66 2/3% of the aggregate Units of the
Company and Seller and EXP will collectively own 33 1/3% of the aggregate Units of the Company.

     NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

     Section 1.01. Definitions.

     (a) As used herein, the following terms have the following meanings:

     “Affiliate” means, with respect to any Person, any Person directly or indirectly controlling, controlled by, or under common control with such other Person.
For purposes of this definition, “control” when used with respect to any Person means the power to direct the management and policies of such Person, directly
or indirectly, whether through the ownership of voting securities, by contract or otherwise, and the terms “controlling” and “controlled” have meanings
correlative to the foregoing. Notwithstanding the foregoing, for



purposes of this Agreement, neither the Company nor any of its Subsidiaries shall be considered an Affiliate of Seller or Limited Brands.

     “Balance Sheet” means the unaudited consolidated balance sheet of Limited Brands’ Express division as of the Balance Sheet Date. The Balance Sheet is
included in Section 3.08 of the Disclosure Schedule.

     “Balance Sheet Date” means February 3, 2007.

     “Base Net Tangible Assets” means $350,848,000.

     “Business Day” means a day, other than Saturday, Sunday or other day on which commercial banks in New York, New York are authorized or required by
applicable Law to close.

     “Closing Date” means the date of the Closing.

     “Code” means the United States Internal Revenue Code of 1986, as amended.

     “Combined Tax” means any state, local or foreign income or franchise Tax, including payroll and withholding taxes, with respect to which Limited Brands or
any of its Affiliates or any predecessors thereof files Returns on a consolidated, combined or unitary basis with the Company or any Subsidiary.

     “Covenant Agreement” means the Covenant Agreement between Limited Brands and the Company, in the form attached hereto as Exhibit A.

     “DC Lease” means the Distribution Center Lease between Distribution Land Corp. and Express, in the form attached hereto as Exhibit B.

     “Disclosure Schedule” means the disclosure schedules delivered by Limited Brands and the Seller to Buyer concurrently with the execution of this
Agreement.

     “Debt Commitment Letter” means the Commitment Letter dated the date hereof between Morgan Stanley Senior Funding, Inc. and Buyer (a copy of which
was provided to Seller on the date hereof).

     “Environmental Laws” means any and all Laws having as their principal purpose the protection of the environment.

     “Equity Commitment Letter” means the Equity Commitment Letter from Golden Gate Private Equity, Inc. to Buyer dated the date hereof (a copy of which
was provided to Seller on the date hereof).

     “Express” means Express, LLC, a Delaware limited liability company.
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     “Federal Tax” means any Tax, including payroll and withholding taxes, imposed under Subtitle A of the Code with respect to which the Company or any
Subsidiary or any predecessor thereof has filed or will file a Return with a member of the Limited Tax Group on a consolidated basis.

     “Financial Statements” means (i) the Balance Sheet and the related unaudited consolidated statements of income and cash flows of Limited Brands’ Express
division for the year ended February 3, 2007, (ii) the unaudited consolidated balance sheet of Limited Brands’ Express division as of January 28, 2006 and the
related unaudited consolidated statements of income and cash flows of Limited Brands’ Express division for the year ended January 28, 2006 and (iii) the
unaudited consolidated balance sheet of Limited Brands’ Express division as of January 29, 2005. The Financial Statements are attached hereto as Section 3.08 of
the Disclosure Schedule.

     “GAAP” means generally accepted accounting principles in the United States.

     “HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

     “Indemnified Tax” means (i) Federal Tax, (ii) Combined Tax, and (iii) with respect to each state and local taxing jurisdiction, any income, franchise or
similar Tax, payroll and withholding taxes, and any sales, use, escheat or abandoned or unclaimed property Taxes payable to such state or local taxing jurisdiction
by the Company or any Subsidiary or any predecessor thereof.

     “Intellectual Property” means any (i) tradename, registered and unregistered trademark, service mark and related application, logo, brand name, slogan,
trade dress, packaging, product design or configuration (and any goodwill associated therewith), (ii) patent, patent right, patent application or patent disclosure,
(iii) copyright, copyright registration or copyright application, (iv) internet domain name registration or related applications (and any goodwill associated
therewith), (v) trade secret or other proprietary confidential information, (vi) computer software and (vii) any other proprietary intellectual property right.

     “knowledge of Buyer”, “Buyer’s knowledge” or any other similar knowledge qualification in this Agreement means to the actual knowledge of Stefan
Kaluzny.

     “knowledge of Seller”, “Seller’s knowledge” or any other similar knowledge qualification in this Agreement means to the actual knowledge of Douglas L.
Williams, Anne Bramman, Gail Stern, Jeff Knudson and Timothy J. Faber.
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     “Law” means any law, statute, regulation, rule, permit, license, certificate, judgment, order, award or other legally binding decision or requirement of any
arbitrator, court, government or governmental agency or instrumentality (domestic or foreign).

     “LBOS License Agreement” means the LBOS License Agreement between Limited Brands and Express, in the form attached hereto as Exhibit C.

     “Lien” means, with respect to any property or asset, any mortgage, lien, pledge, charge or security interest in respect of such property or asset.

     “Limited Factoring” means Limited Factoring, Inc., a Nevada corporation.

     “Limited Tax Group” means, with respect to federal income Taxes, the affiliated group of corporations (as defined in Section 1504(a) of the Code) of which
Limited Brands is the common parent and, with respect to any Combined Tax, the applicable consolidated, combined or unitary group of which Limited Brands or
any of its Affiliates is a member.

     “LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of the Company, in the form attached hereto as Exhibit D.

     “Material Adverse Effect” means a material adverse effect on the business, assets or results of operations of the Company and the Subsidiaries, taken as
whole, except any such effect resulting from or arising in connection with (1) this Agreement or the transactions contemplated hereby, (2) changes or conditions
affecting the specialty apparel retail industry generally, (3) changes in economic, regulatory or political conditions generally, (4) the announcement, declaration,
commencement, occurrence, continuation or threat of any war or armed hostilities, any act or acts of terrorism or any public health or other public emergency or
crisis, (5) seasonal fluctuations affecting the Company or the Subsidiaries or the specialty apparel retail industry consistent with past fluctuations, (6) changes in
applicable Law or GAAP or (7) any adverse change, effect, event, occurrence, state of facts or development that could be reasonably expected to arise from or
relate to any matter set forth on any Appendix, Exhibit or Schedule attached hereto.

     “Master Assignment and Assumption Agreement” means the Master Assignment and Assumption Agreement between Express (as assignor) and Limited
Brands (as assignee), in the form attached hereto as Exhibit E.

     “Master Sublease” means the Master Sublease between Limited Brands (as sub-lessor) and Express (as sub-lessee), in the form attached hereto as Exhibit F.

4



     “Non-LBOS Quitclaim License Agreement” means the Non-LBOS Quitclaim License Agreement between Limited Brands and Express, in the form
attached hereto as Exhibit G.

     “Permits” means, with respect to a Person, all governmental licenses, permits, certificates, consents, approvals, or other governmental authorizations owned
or held by, granted to, or held for the benefit of, such Person.

     “Permitted Liens and Exceptions” means (1) Liens disclosed in the Disclosure Schedule; (2) Liens disclosed on the Balance Sheet or notes thereto or
securing liabilities reflected on the Balance Sheet or notes thereto; (3) Liens for Taxes, assessments and similar charges that are not yet due and payable; (4)
mechanic’s, materialman’s, carrier’s, repairer’s and other similar Liens arising or incurred in the ordinary course of business or that are not yet due and payable;
or (5) other Liens that do not secure payment of indebtedness for borrowed money and would not reasonably be expected to have a Material Adverse Effect.

     “Person” means an individual, corporation, partnership, limited liability company, association, trust or other entity or organization, including a government or
political subdivision or an agency or instrumentality thereof.

     “Pre Closing Tax Period” means (1) any Tax period ending on or before the Closing Date and (2) with respect to a Straddle Period, the portion of such
period ending on and including the Closing Date.

     “Reference Rate” means the rate per annum equal to the “Prime Rate” as published in The Wall Street Journal, Eastern Edition.

     “Retail Factoring” means Retail Factoring, LLC, a Nevada limited liability company.

     “Retained Leases Assignment and Assumption Agreement” means the Retained Leases Assignment and Assumption Agreement between Express (as
assignor) and Limited Brands (as assignee), in the form attached hereto as Exhibit H.

     “Retained Litigation” means the matters set forth on Section 1.01(a) of the Disclosure Schedule.

     “Senior Credit Agreement” means the senior credit agreement among the Company and/or certain of its Subsidiaries and the lenders and agents named
therein, which may be entered into on or about the Closing Date, substantially on the terms set forth in the Debt Commitment Letter.

     “Services Agreement” means the Services Agreement between Limited Brands and Express, in the form attached hereto as Exhibit I.
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     “Store Leases Agreement” means the Store Leases Agreement among Limited Stores, LLC, Bath and Body Works, LLC, Victoria’s Secret Stores, LLC, Diva
US, LLC, Express and Limited Brands, in the form attached hereto as Exhibit J.

     “Straddle Period” means any Tax period that begins on or before the Closing Date and ends after the Closing Date.

     “Subsidiary” means any entity of which securities or other ownership interests having ordinary voting power to elect a majority of the board of directors or
other persons performing similar functions are at the time directly or indirectly owned by the Company; provided that each entity identified as a Subsidiary on
Section 3.07 of the Disclosure Schedule shall be considered a Subsidiary; provided further that Limited Factoring shall not be considered a Subsidiary.

     “Tax” means (1) any tax, governmental fee or other like assessment or charge of any kind whatsoever; including, but not limited to, withholding on amounts
paid to or by any Person, federal and state income taxes, real property gains taxes, sales and use taxes, escheat taxes, abandoned or unclaimed property taxes, ad
valorem taxes, excise taxes, franchise taxes, gross receipts taxes, business license taxes, capital stock taxes, real and personal property taxes, environmental taxes,
transfer taxes, severance taxes, alternative or add-on minimum taxes, and custom duties, together with any interest, penalty, addition to tax or additional amount
imposed by any governmental authority (whether federal, state, local, municipal, foreign or otherwise) responsible for the imposition of any such tax (a “Taxing
Authority”) and (2) any liability for the payment of any amount of the type described in the immediately preceding clause (1) as a result of the Company or any
Subsidiary being a member of an affiliated, consolidated or combined group with any other corporation at any time on or prior to the Closing Date.

     “Tax Asset” means any net operating loss, net capital loss, investment tax credit, foreign tax credit, charitable deduction or any other credit or tax attribute
that could be carried forward or back to reduce income or franchise Taxes (including, without limitation, deductions and credits related to alternative minimum
Taxes) and losses or deductions deferred by the Code or other applicable law.

     “Transaction Documents” means this Agreement, the Covenant Agreement, the DC Lease, the LBOS License Agreement, the LLC Agreement, the Master
Assignment and Assumption Agreement, the Master Sublease, the Non-LBOS Quitclaim License Agreement, the Retained Leases Assignment and Assumption
Agreement, the Services Agreement, the Store Leases Agreement and the Unconditional Guaranty.
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     “Unconditional Guaranty” means the Unconditional Guaranty by the Company, in the form attached hereto as Exhibit K.

     (b) Each of the following terms is defined in the Section set forth opposite such term:

 Term  Section  
 Agreement  Preamble  
 Alternative 743(b) Statement  9.02  
 Buyer  Preamble  
 Claim  12.03  
 Closing  2.02  
 Closing Net Tangible Assets  2.04  
 Closing Payment  2.01(a)  
 Closing Statement of Net Tangible Assets  2.04  
 Company  Preamble  
 Company IP  3.20  
 Company Securities  3.05  
 Confidentiality Agreement  7.01  
 Current Representation  14.04  
 Damages  12.02  
 Delinquent Payment  8.17  
 Designated Person  14.04  
 Domain Names  3.20  
 Estimate Certificate  2.03  
 Estimated Closing Net Tangible Assets  2.03  
 EXP  Recitals  
 Express Holding  Preamble  
 Final 743(b) Statement  9.02  
 Final Net Tangible Assets  2.05  
 Financial Support Arrangements  7.04  
 Indemnified Party  12.03  
 Indemnifying Party  12.03  
 Lease  3.15  
 Limited Brands  Preamble  
 Marks  3.20  
 Other Taxes  9.02(c)  
 Payment Date  7.05  
 Post-Closing Invoices  7.05  
 Post-Closing Representation  14.04  
 Potential Contributor  12.05  
 Purchase Price  2.01(a)  
 Real Property  3.15  
 Related Party Agreements  3.13  
 Retained Landlord Claims  8.17  
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 Returns  9.01  
 Seller  Preamble  
 743(b) Statement  9.02(a)  
 Sold Units  Recitals  
 Subsidiary Securities  3.07  
 Surviving Representations and Warranties  12.01  
 Tax Benefit  9.04(d)  
 Tax Loss  9.04(a)  
 Termination Date  13.01  
 Third Party Claim  12.03  
 Transaction Expenses  14.03  
 Transfer Taxes  9.02(c)  
 Transferred Marks and Domain Names  3.20  
 Units  Recitals  
 Warranty Breach  12.02  

     Section 1.02. Other Definitional and Interpretative Provisions. The words “hereof”, “herein” and “hereunder” and words of like import used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement. The captions herein are included for convenience of
reference only and shall be ignored in the construction or interpretation hereof. References to Articles, Sections, Appendices, Exhibits and Schedules are to
Articles, Sections, Appendices, Exhibits and Schedules of this Agreement unless otherwise specified. All Appendices, Exhibits and Schedules annexed hereto or
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein. Any capitalized terms used in any Appendix, Exhibit
or Schedule but not otherwise defined therein, shall have the meaning as defined in this Agreement. Any singular term in this Agreement shall be deemed to
include the plural, and any plural term the singular. Whenever the words “include”, “includes” or “including” are used in this Agreement, they shall be deemed
to be followed by the words “without limitation”, whether or not they are in fact followed by those words or words of like import. “Writing”, “written” and
comparable terms refer to printing, typing and other means of reproducing words (including electronic media) in a visible form. References to any agreement or
contract are to that agreement or contract as amended, modified or supplemented from time to time in accordance with the terms hereof and thereof. References to
any Person include the successors and permitted assigns of that Person. References from or through any date mean, unless otherwise specified, from and
including or through and including, respectively. References to “law”, “laws” or to a particular statute or law shall be deemed also to include any and all Laws.
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ARTICLE 2
PURCHASE AND SALE

     Section 2.01. Purchase and Sale; Debt Incurrence; Distribution.

     (a) Upon the terms and subject to the conditions of this Agreement, at the Closing, Seller agrees to sell to Buyer, and Buyer agrees to purchase from Seller,
the Sold Units. The amount payable to Seller at the Closing is $548,000,000 in cash (the “Closing Payment”) consisting of:

     (i) $431,000,000 in cash from Buyer representing the purchase price for the Sold Units (the “Purchase Price”), plus

     (ii) $117,000,000 in cash pursuant to the borrowings and distributions contemplated by Section 2.01(b) which shall occur immediately prior to
the purchase and sale of the Sold Units.

     (b) If the Senior Credit Agreement shall have been entered into as of immediately prior to Closing, (i) the Company shall cause Express to obtain an
aggregate of $131,000,000 pursuant to the Senior Credit Agreement ($125,000,000 of which shall be pursuant to a term loan and $6,000,000 of which shall be
pursuant to an asset-based revolving credit facility) immediately prior to Closing and (ii) immediately following the receipt of such amount, Express shall
distribute $117,000,000 to the Company and the Company shall distribute such $117,000,000 to Seller and EXP (pro rata to their respective interests). Buyer
acknowledges and agrees that if any portion of the term loan or revolver loan described in the preceding sentence is not obtained pursuant to the Senior Credit
Agreement, (i) Buyer shall make a term loan to Express upon the terms set forth in the Debt Commitment Letter in an amount such that the aggregate proceeds to
Express pursuant to this Section 2.01(b) are equal to $131,000,000 in order to enable Express and the Company to make the distributions in full contemplated by
the preceding sentence and (ii) Buyer will nonetheless be required to consummate the transactions contemplated hereby on the terms set forth herein. In addition,
the Company will be permitted to incur additional indebtedness to fund any payment from the Company to Seller (or Limited Brands) pursuant to Section 2.03 or
Section 2.05.

     Section 2.02. Closing. The closing (the “Closing”) of the purchase and sale of the Sold Units hereunder shall take place at the offices of Davis Polk &
Wardwell, 450 Lexington Avenue, New York, New York on the last to occur of (x) two Business Days following the satisfaction (or, to the extent permitted under
Law, waiver) of the conditions set forth in Article 11 and (y) June 15, 2007 (or as promptly after June 15, 2007 as practicable). The Closing shall be deemed to
occur at the close of business on the Closing Date. At the Closing:
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     (i) Immediately following the borrowings and distributions contemplated by Section 2.01(b), Buyer shall deliver to Seller the Purchase Price
in immediately available funds by wire transfer to an account of Seller designated by Seller, by notice to Buyer, which notice shall be delivered not
later than two Business Days prior to the Closing Date (or if not so designated, then by certified or official bank check payable in immediately
available funds to the order of Seller in such amount).

     (ii) Limited Brands, Seller and Buyer shall each deliver such other documents, instruments and agreements as are required to be delivered by
such party at the Closing pursuant to this Agreement.

     Section 2.03. Estimated Closing Net Tangible Assets. Not less than five Business Days prior to the Closing Date, Seller shall deliver to Buyer a certificate (the
“Estimate Certificate”) of an executive officer of Seller setting forth Seller’s good faith estimate of the amount of Closing Net Tangible Assets (the “Estimated
Closing Net Tangible Assets”). The amounts set forth on the Estimate Certificate shall be calculated in accordance with the provisions of Section 2.04(a)
applicable to the calculation of the Closing Statement of Net Tangible Assets, including Appendix 2.04(a) . If Estimated Closing Net Tangible Assets exceed Base
Net Tangible Assets, the Company shall pay to Seller (or Limited Brands) the amount of such excess prior to Closing. If Base Net Tangible Assets exceed
Estimated Closing Net Tangible Assets, Seller (or Limited Brands) shall pay to the Company the amount of such excess prior to Closing.

     Section 2.04. Closing Net Tangible Assets.

     (a) As promptly as practicable, but no later than 60 days, after the Closing Date, Seller will cause to be prepared and delivered to Buyer the Closing Statement
of Net Tangible Assets (the “Closing Statement of Net Tangible Assets”). The Closing Statement of Net Tangible Assets will be accompanied by a certificate of
an executive officer of Seller specifying that the Closing Statement of Net Tangible Assets was prepared in accordance with the provisions of this Section 2.04(a)
. The Closing Statement of Net Tangible Assets shall include only those categories of assets and liabilities and line items included in, and be in form consistent
with, the Base Statement of Net Tangible Assets set forth in Appendix 2.04(a) . The determination of the Closing Net Tangible Assets shall be made by applying
the principles, policies and practices used in connection with the preparation of the relevant portions of the Balance Sheet so long as they are in accordance with
GAAP, but shall be subject to the adjustments and clarifications set forth in Appendix 2.04(a) . “Closing Net Tangible Assets” means total tangible assets minus
total liabilities of the Company and the Subsidiaries as of the Closing Date as shown on the Closing Statement of Net Tangible Assets, determined as set forth in
this Section 2.04(a) .
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     (b) If Buyer disagrees with Seller’s calculation of the Closing Net Tangible Assets delivered pursuant to Section 2.04(a), Buyer may, within 30 days after
delivery of the certificate referred to in Section 2.04(a), deliver a notice to Seller disagreeing with such calculation and setting forth Buyer’s calculation of such
amount. Any such notice of disagreement shall specify those items or amounts as to which Buyer disagrees, and Buyer shall be deemed to have agreed with all
other items and amounts contained in the Closing Statement of Net Tangible Assets delivered pursuant to Section 2.04(a) .

     (c) If a notice of disagreement shall be duly delivered pursuant to Section 2.04(b), Buyer and Seller shall, during the 30 days following such delivery, use
their reasonable best efforts to reach agreement on the disputed items or amounts of Closing Net Tangible Assets. If, during such period, Buyer and Seller are
unable to reach such agreement, they shall promptly thereafter cause an independent accountant of nationally recognized standing reasonably satisfactory to
Buyer and Seller (who shall not have any material relationship with Buyer or Seller), promptly to review this Agreement and the disputed items or amounts for
the purpose of calculating the Closing Net Tangible Assets. In making such calculation, such independent accountant shall consider only those items or amounts
in the Closing Net Tangible Assets as to which Buyer has disagreed. Such independent accountant shall deliver to Buyer and Seller, as promptly as practicable, a
report setting forth such calculation, it being understood that the amount of the disputed items or amounts calculated by the independent accountant shall not be
more than the amount thereof shown in Seller’s calculations delivered pursuant to Section 2.04(a) nor less than the amount thereof shown in Buyer’s calculation
delivered pursuant to Section 2.04(b) . Such report shall be final and binding upon the parties hereto. The cost of such review and report shall be borne by Seller if
the difference between the Final Net Tangible Assets and Seller’s calculation of the Closing Net Tangible Assets delivered pursuant to Section 2.04(a) is greater
than the difference between the Final Net Tangible Assets and Buyer’s calculation of the Closing Net Tangible Assets delivered pursuant to Section 2.04(b), by
Buyer if the first such difference is less than the second such difference and otherwise equally by Buyer and Seller.

     (d) Buyer and Seller agree that they will, and agree to cause their respective independent accountants and the Company and each Subsidiary to, cooperate and
assist in the preparation of the Closing Statement of Net Tangible Assets and the calculation of the Closing Net Tangible Assets and in the conduct of the audits or
reviews referred to in Section 2.04(c) and with respect to any review requested by Buyer to prepare any notice of disagreement referred to in Section 2.04(b),
including, without limitation, the making available to the extent necessary of books, records, work papers and personnel.

     Section 2.05. Post-Closing Adjustment.
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     (a) If Estimated Closing Net Tangible Assets exceeds Final Net Tangible Assets, Seller (or Limited Brands) shall pay to the Company, in the manner and with
interest as provided in Section 2.05(b), the amount of such excess. If Final Net Tangible Assets exceeds Estimated Closing Net Tangible Assets, the Company
shall pay to Seller (or Limited Brands), in the manner and with interest as provided in Section 2.05(b), the amount of such excess. “Final Net Tangible Assets”
means Closing Net Tangible Assets as shown in Seller’s calculation delivered pursuant to Section 2.04(a), if no notice of disagreement with respect thereto is duly
delivered pursuant to Section 2.04(b), or if such a notice of disagreement is delivered, as agreed by Buyer and Seller pursuant to Section 2.04(c) or in the absence
of such agreement, as shown in the independent accountant’s calculation delivered pursuant to Section 2.04(c); provided that, in no event shall Final Net Tangible
Assets be more than Seller’s calculation of Closing Net Tangible Assets delivered pursuant to Section 2.04(a) or less than Buyer’s calculation of Closing Net
Tangible Assets delivered pursuant to Section 2.04(b) .

     (b) Any payment made by the Company or Seller (or Limited Brands) pursuant to Section 2.05(a) shall be made in cash within five days after such
calculation has been determined by delivery by the Company or Seller, as the case may be, in immediately available funds by wire transfer to an account of Seller
(in the case of a payment by the Company) or the Company (in the case of a payment by Seller or Limited Brands) or by causing such payment to be credited to
such account of the receiving party as may be designated by such party. Any amount payable shall bear interest from and including the Closing Date to but
excluding the actual date of payment at the Reference Rate. Such interest shall be payable at the same time as the payment to which it relates and shall be
calculated daily on the basis of a year of 365 days and the actual number of days elapsed.

     Section 2.06. Payment of Indebtedness. At the Closing, upon receipt of the Closing Payment, the Seller shall repay all indebtedness for borrowed money
(including any capital leases) of the Company and its Subsidiaries outstanding immediately prior to the Closing, of any kind or nature whatsoever, including any
obligations related thereto (including any accrued interest or prepayment penalties) (but excluding the indebtedness for borrowed money incurred by the
Company and/or its Subsidiaries at or prior to the Closing pursuant to Section 2.01(b) or otherwise in connection with the transactions contemplated hereby as
agreed by Seller and Buyer). At Closing, the Seller shall deliver Buyer customary payoff letters from each holder of any indebtedness of the Company and its
Subsidiaries to be repaid at the Closing.

     Section 2.07. Additional Understanding. It is understood and agreed that the establishment of $350,848,000 as the amount of Base Net Tangible Assets (i) was
a negotiated result to establish the base from which any adjustment pursuant to Section 2.03 is to be calculated, (ii) differs from the amount that was calculated
simply by adding the amounts shown on the Base Statement of Net Tangible
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Assets included as Appendix 2.04(a) (i.e., the amount shown thereon of $326,322,000) and (iii) the fact of the difference between the negotiated amount of Base
Net Tangible Assets referred to in clause (i) and the calculated amount described in clause (ii) will not influence or affect in any respect the calculation of Closing
Net Tangible Assets. Nothing in this Section 2.07 or in Appendix 2.04(a) shall modify in any respect the procedures set forth in Section 2.03 with respect to the
calculation of Estimated Closing Net Tangible Assets.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF SELLER

     Except as set forth in the Disclosure Schedule, Seller represents and warrants to Buyer as of the date hereof that:

     Section 3.01. Corporate Existence and Power. Seller is a corporation duly incorporated, validly existing and in good standing under the laws of its jurisdiction
of incorporation. The Company is a limited liability company duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization and has all limited liability company powers to carry on its business as now conducted. The Company is duly qualified to do business as a foreign
corporation and is in good standing in each jurisdiction where such qualification is necessary, except for those jurisdictions where the failure to be so qualified
would not, individually or in the aggregate, have a Material Adverse Effect.

     Section 3.02. Corporate Authorization. The execution, delivery and performance by Seller of the Transaction Documents to which it is or will be a party and
the consummation of the transactions contemplated thereby are within the corporate powers and authority of Seller and have been duly authorized by all
necessary corporate action on the part of Seller. Each of the Transaction Documents to which it is or will be a party constitutes, or will when executed constitute,
the legal, valid and binding obligation of Seller enforceable against Seller in accordance with its respective terms, (a) except as enforcement may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in effect relating to or affecting creditors’ rights generally,
including the effect of statutory and other laws concerning fraudulent conveyances and preferential transfers and (b) subject to the limitations imposed by general
equitable principles (regardless of whether such enforceability is considered in proceeding at law or in equity).

     Section 3.03. Governmental Authorization. The execution, delivery and performance by Seller of each of the Transaction Documents to which it is or will be
a party and the consummation of the transactions contemplated thereby require no action, consent or approval by or in respect of, filing with or notice to, any
governmental body, agency or official other than: (a) compliance with any
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applicable requirements of the HSR Act; and (b) any other such action or filing as to which the failure to make or obtain would not have, individually or in the
aggregate, a Material Adverse Effect.

     Section 3.04. Noncontravention. The execution, delivery and performance by Seller of any of the Transaction Documents to which it is or will be a party, and
the consummation of the transactions contemplated thereby do not and will not (a) violate or conflict with the organizational documents of Seller, or the Company
or any Subsidiary, (b) assuming compliance with the matters referred to in Section 3.03, contravene or conflict with or constitute a violation of any provision of
any Law binding upon or applicable to Seller, or the Company or any Subsidiary, (c) with or without the giving of notice or the lapse of time, or both, constitute a
default under or give rise to any right of termination, cancellation or acceleration of any right or obligation of Seller, or the Company or any Subsidiary, or to a
loss of any benefit to which Seller, or the Company or any Subsidiary is entitled, under any provision of any agreement, contract or other instrument to which
Seller, or the Company or any Subsidiary, is a party or by which any of them or their respective properties or assets is bound or (d) result in the creation or
imposition of any Lien (other than Permitted Liens and Exceptions) upon or with respect to the Company, any Subsidiary, any of their respective properties or
assets or the Sold Units, except, in the case of clauses (b), (c) and (d), for any such contravention, conflict, violation, default, termination, cancellation,
acceleration or loss that would not have, individually or in the aggregate, a Material Adverse Effect.

     Section 3.05. Capitalization. The authorized equity interests in the Company consist of 300 Units, of which 297 Units have been issued to Seller and 3 Units
have been issued to EXP. All Units have been duly authorized and validly issued and are fully paid and non-assessable. Other than the Units, there are no
outstanding (i) limited liability company interests or other voting securities of the Company, (ii) securities of the Company convertible into or exchangeable for
limited liability company interests or other voting securities of the Company or (iii) options or other rights to acquire from the Company, or other obligation of
the Company to issue, any limited liability company interests or other voting securities of the Company or securities convertible into or exchangeable for limited
liability company interests or other voting securities of the Company (the items in clauses (i) through (iii) being referred to collectively as the “Company
Securities”). There are no outstanding obligations of the Company to repurchase, redeem or otherwise acquire any Company Securities. Except for this
Agreement, there are no agreements or other instruments relating to the issuance, sale or transfer of any Units or any Company Securities.

     Section 3.06. Ownership and Transfer of Sold Units. Seller is the record and beneficial owner of the Sold Units, free and clear of any Lien. Subject to
compliance with the matters referred to in Section 3.03, Seller has the absolute right, authority and power to sell, assign and transfer the Sold Units to Buyer free
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and clear of any Lien. At the Closing, Buyer will acquire good, valid and marketable title to the Sold Units, free and clear of any Lien, other than as a result of
any action by Buyer or any of its Affiliates.

     Section 3.07. Subsidiaries.

     (a) Each Subsidiary is a corporation or other organization duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization and has all necessary power and authority to carry on its business as now conducted, except as would not have, individually or in the aggregate, a
Material Adverse Effect. The name and jurisdiction of organization of each Subsidiary is identified in Section 3.07 of the Disclosure Schedule. Each Subsidiary is
duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction where such qualification is necessary, except for those
jurisdictions where the failure to be so qualified would not, individually or in the aggregate, have a Material Adverse Effect.

     (b) All of the issued and outstanding equity interests of each Subsidiary have been duly authorized and validly issued and are fully paid and non-assessable.
All of the outstanding capital stock or other equity securities of each Subsidiary is owned by the Company, directly or indirectly, free and clear of any Lien. There
are no outstanding (i) shares of capital stock or other securities of any Subsidiary convertible into or exchangeable for shares of capital stock or other securities of
any Subsidiary or (ii) options or other rights to acquire from the Company or any Subsidiary, or other obligation of the Company or any Subsidiary to issue, any
capital stock, other securities or securities convertible into or exchangeable for capital stock or other securities of any Subsidiary (the items in clauses (i) and (ii)
being referred to collectively as the “Subsidiary Securities”). There are no outstanding obligations of the Company or any Subsidiary or any other Person to
repurchase, redeem or otherwise acquire any Subsidiary Securities. There are no agreements or other instruments relating to the issuance, sale or transfer of any
Subsidiary Securities. Neither the Company nor any of its Subsidiaries controls directly or indirectly or has any direct or indirect equity participation in any
corporation, partnership, trust, or other business association that is not a Subsidiary of the Company.

     Section 3.08. Financial Statements. The Financial Statements attached hereto as Section 3.08 of the Disclosure Schedule fairly present in all material respects
the consolidated financial condition, cash flows and results of operations of Limited Brands’ Express division as at the respective dates thereof and for the periods
therein referred to, all in accordance with GAAP as consistently applied, except to the extent that the Financial Statements do not reflect (i) federal and state
income taxes (including provision for income taxes, income taxes payable and deferred income taxes); (ii) liabilities associated with terminated leases and assets
related to prepayments of rent; (iii) liabilities associated with the California wage and hour litigation described on Section 1.01(a) of the Disclosure Schedule
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and other legal matters (including certain Retained Litigation); (iv) liabilities associated with Limited Brands’ non-qualified retirement and deferred
compensation plan obligations related to Company Employees; (v) liabilities associated with an accrual for sales returns (prior to September 2006); (vi)
adjustments associated with the capitalization of outbound freight (prior to September 2006); (vii) certain inventory adjustments related to the retail method of
accounting for inventory (prior to January 2006) and the cumulative impact of converting to cost method of accounting for inventory in fiscal year 2005; (viii) the
costs related to share based compensation accounted for under Statement of Financial Accounting Standard No. 123R; (ix) certain other miscellaneous assets and
liabilities accounted for on a centralized basis (including miscellaneous real estate and construction assets and liabilities) that were not material, individually or in
the aggregate, to the Company and its Subsidiaries; and (x) costs not allocated to the Company and its Subsidiaries.

     Section 3.09. Inventory. Subject to any reserve therefor included in the Balance Sheet, at the Balance Sheet Date, all inventories of the Company and its
Subsidiaries (including inventory ordered but not yet received) consisted of items of a quality usable or saleable in the normal course of the business of the
Company consistent with past practices and were in quantities sufficient for the normal operation of the business of the Company in accordance with past
practices. The values at which inventories are shown on the Balance Sheet have been determined in accordance with the customary valuation policy of the
Company (which is the lower of average cost or market), including any procedures normally performed only at fiscal quarter end or at the end of each fall or
spring season, and in accordance with GAAP, as consistently applied by the Company. Since the Balance Sheet Date, the Company has continued to replenish its
inventory and to dispose of out-of-season and slow-moving inventory in a normal and customary manner consistent with past practices prevailing in the business
of the Company.

     Section 3.10. Absence of Certain Changes. Except as set forth in Section 3.10 of the Disclosure Schedule and except as expressly contemplated by the
Transaction Documents, since the Balance Sheet Date through the date of this Agreement (other than with respect to Section 3.10(i)), the business of the
Company and its Subsidiaries has been conducted in the ordinary course consistent with past practices and there has not been:

     (i) any event, occurrence or development which has had or is reasonably likely to have a Material Adverse Effect;

     (ii) any declaration, setting aside or payment of any dividend or other distribution with respect to any membership interest or shares of capital
stock, as the case may be, of the Company or by any Subsidiary to any Person other than a Subsidiary or the Company, or any repurchase,
redemption or other acquisition by the Company or any Subsidiary of any
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outstanding membership interests or shares of capital stock or other securities of the Company, any Subsidiary or any other entity;

     (iii) any amendment of any term of any outstanding security of the Company or any Subsidiary;

     (iv) any incurrence, assumption or guarantee by the Company or any Subsidiary of any indebtedness for borrowed money other than in the
ordinary course of business consistent with past practice;

     (v) any making of any loan, advance or capital contributions to or investment in any Person by the Company or any Subsidiary other than
loans, advances or capital contributions to a Subsidiary or investments made in a Subsidiary in the ordinary course of business consistent with past
practice and other than travel, relocation and similar advances to employees in the ordinary course of business;

     (vi) any material change in any method of accounting or accounting practice by the Company or any Subsidiary (except for any such change
required by reason of a concurrent change in required GAAP);

     (vii) any sale (other than sales of inventory, whether through retail channels or sales through jobbers, in the ordinary course of business),
assignment, lease or other disposition of any material asset or property of the Company or any Subsidiary or imposition of any Lien on any
material asset or property of the Company or any Subsidiary;

     (viii) any (A) employment, deferred compensation, severance, retirement or other similar agreement entered into with any director, officer or
employee of the Company or any Subsidiary (or any amendment to any such existing agreement), (B) grant of any severance or termination pay to
any director, officer or employee of the Company or any Subsidiary, or (C) change in compensation or other benefits payable to any director,
officer or employee of the Company or any Subsidiary, in each case other than in the ordinary course of business consistent with past practice;

     (ix) any adoption of or change in any Employee Plan or Benefit Arrangement maintained by the Company or any Subsidiary or any
compensation or labor policy;

     (x) made any material capital expenditures or commitments therefor, other than in the ordinary course of business consistent with past
practice; or

     (xi) any agreement, whether or not in writing, to do any of the foregoing by the Company or any Subsidiary.

17



     Section 3.11. No Undisclosed Material Liabilities. There are no liabilities of the Company or its Subsidiaries of any kind, other than:

     (a) liabilities provided for in the Balance Sheet or disclosed in the notes thereto;

     (b) liabilities not required under GAAP to be shown on the Balance Sheet for reasons other than the contingent nature thereof or the difficulty of determining
the amount thereof;

     (c) liabilities incurred in the ordinary course of business (none of which arises out of or relates to any breach of contract, breach of warranty, tort,
infringement or violation of law); and

     (d) other undisclosed liabilities that would not, individually or in the aggregate, have a Material Adverse Effect.

Section 3.12. Material Contracts.

     (a) Except as set forth in Section 3.12 of the Disclosure Schedule, as of the date of this Agreement, none of the Company nor any Subsidiary has or is bound
by:

     (i) any agreement, indenture or other instrument relating to the borrowing of money (other than any such agreement with Seller or any of its
Affiliates), other than in connection with the issuance of letters of credit or factoring arrangements in the ordinary course of business;

     (ii) any material agreement, license, contract or commitment pursuant to which any trade secret, confidential or other proprietary information,
or any customer information of the Company or any Subsidiary may be transferred, disclosed to or used by any third party;

     (iii) any agreement, contract or commitment, for the purchase of materials, supplies, goods, services or equipment providing for either (A)
annual payments of $500,000 or more or (B) aggregate payments of $1,000,000 or more, in each case (x) that cannot be terminated on not more
than one year’s notice without payment of any material penalty and (y) excluding purchases of inventory in the ordinary course of business;

     (iv) any agreement, contract or commitment, or group of related agreements, contracts or commitment, relating to a single capital expenditure
of greater than $250,000, except for expenditures reflected in the Company’s capital expenditures budget provided to Buyer prior to the date
hereof;
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     (v) any loan or advance to, or investment in, any Person or any agreement, contract or commitment relating to the making of any such loan,
advance or investment, other than travel, relocation and similar advances to employees in the ordinary course of business;

     (vi) any material management service, sales agency, sales representative, distributorship or any other similar type contract, except for any such
agreements with Seller or any of its Affiliates;

     (vii) any material partnership, joint venture or similar agreement or arrangement;

     (viii) any agreement, contract or commitment limiting the freedom of the Company or any Subsidiary to engage in any line of business or to
compete with any Person except for customary exclusives and restrictions as may be contained in leases or other occupancy contracts that relate to
a certain shopping center and not the business generally;

     (ix) any collective bargaining agreement; or

     (x) any agreement for the lease of personal property to or from any Person providing for lease payments in excess of $250,000 per annum.

     Seller has furnished or made available to Buyer true and complete copies of each agreement, lease, plan or other document required to be disclosed in Section
3.12 of the Disclosure Schedule.

     (b) Each material contract, agreement or commitment required to be disclosed in Section 3.12 of the Disclosure Schedule is in full force and effect and is
valid, binding and enforceable against the parties thereto in accordance with its terms, except as the same may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws now or hereafter in effect relating to the enforcement of creditors’ rights generally or by principles governing the
availability of equitable remedies. None of the Company or any Subsidiary or, to the knowledge of Seller, any other party thereto, is in default or breach in any
respect under the terms of any such contract, agreement or commitment, except for any such defaults or breaches which would not have, individually or in the
aggregate, a Material Adverse Effect.

     Section 3.13. Certain Related Party Contracts. Except as set forth on Section 3.13 of the Disclosure Schedule, as otherwise provided in the Transaction
Documents, or to the extent arising out of ordinary course commercial dealings of the business of the Company and its Subsidiaries, there are no agreements,
contracts, commitments or understandings, other than any such agreements, contracts, commitments or understandings that will be terminated as of Closing
without any further liability or obligation on the part of the Company or any
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Subsidiary, by and between Seller or its Affiliates, on the one hand, and the Company or any Subsidiary, on the other hand, which are material to the business of
the Company, including, without limitation, any such agreements, contracts, commitments or understandings pursuant to which Seller or such Affiliate provides
or receives any information, assets, properties, support or other services to or from the Company or any Subsidiary (including, but not limited to accounting, tax,
data processing, information technology and legal services) (collectively, “Related Party Agreements”).

     Section 3.14. Litigation. There is no claim, action, suit, investigation or proceeding pending against, or to the knowledge of Seller, threatened against, the
Company or any Subsidiary or any of their respective properties before any court or arbitrator or any governmental body, agency or official which would
reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect. Section 3.14 of the Disclosure Schedule lists, as of the date hereof,
each material known claim, action, suit, investigation or proceeding pending or threatened against the Company or any Subsidiary or any of their respective
properties, and all known material orders or other decrees binding on the Company or any Subsidiary or any of their respective properties.

     Section 3.15. Properties.

     (a) Section 3.15 of the Disclosure Schedule correctly lists each parcel of real property leased or subleased by the Company or any Subsidiary as of the date
hereof (the “Real Property”). The Company and its Subsidiaries do not own any Real Property in fee simple.

     (b) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect: (i) each material lease of Real Property,
together with all amendments and modifications thereto (each, a “Lease”) is in full force and effect in accordance with its terms; (ii) all material amounts due and
payable as rent due under each such Lease have been paid in full (except that routine reconciliations of typical lease charges such as taxes, common area
maintenance payments, insurance and the like may still be owed for prior years if such amounts have not been billed by landlords or are in the routine process of
payment on the date hereof or are being disputed); (iii) in each case the lessee or an affiliate has been in peaceable possession since the commencement of the
original term of such Lease and no material waiver, indulgence or postponement of the lessee’s obligations thereunder has been granted by the lessor; and (iv) to
Seller’s knowledge, there exists no material default or event, occurrence, condition or act which, with the giving of notice or the lapse of time or both, would
become a default under such Lease allowing the landlord to terminate such Lease. Neither the Company nor any Subsidiary or, to the knowledge of Seller, any
other party thereto, has violated any of the terms or conditions under any such Lease, except for any such violations which would not have, individually or in the
aggregate, a Material Adverse Effect. The Company
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and its Subsidiaries have adequate rights of ingress and egress and adequate electric, light, telephone and water utilities with respect to all Real Property for
operation of the business of the Company and its Subsidiaries in the ordinary course and consistent in all material respects with past practice and with the
business plans of the Company and its Subsidiaries as in effect on the date hereof, except for the failure of the Company or its Subsidiaries to have such rights as
would not constitute, individually or in the aggregate, a Material Adverse Effect. Except as would not have, individually or in the aggregate, a Material Adverse
Effect, no condemnation proceeding or other litigation is pending or, to the knowledge of Seller, threatened which would preclude or impair the use of any such
Real Property by the Company and its Subsidiaries for the purposes for which it is currently used or proposed to be used as of the date hereof.

     Section 3.16. Sufficiency of Assets. As of the Closing, the assets of the Company and its Subsidiaries, together with the services and assets provided to the
Company and its Subsidiaries pursuant to the Transaction Documents, will be sufficient to conduct the business of the Company and its Subsidiaries substantially
as conducted on the date hereof. The Company and its Subsidiaries own good and marketable title to, or a valid leasehold interest in, all of the assets (both
tangible and intangible), free and clear of Liens (other than Permitted Liens and Exceptions) reflected on the Balance Sheet (other than those disposed of in the
ordinary course of business prior to the date hereof or disposed of after the date hereof as permitted by this Agreement) or acquired thereafter or otherwise used
by them in their business.

     Section 3.17. Licenses and Permits. The Company and its Subsidiaries have all Permits necessary for the operation of the business of the Company and its
Subsidiaries as such business is being conducted as of the date hereof, except for the absence of such Permits as would not have, individually or in the aggregate,
a Material Adverse Effect. Neither the Company nor any Subsidiary is in default in any material respect under any of such Permits.

     Section 3.18. Environmental Matters. Except as to matters that would not reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect:

     (a) No written notice, request for information, order, complaint or penalty has been received by Seller or any of its Affiliates, the Company or any Subsidiary
within the two years preceding the date hereof or as to matters that have not been resolved, and there are no judicial, administrative or other actions, suits or
proceedings pending or, to the knowledge of Seller threatened, which allege a violation of any Environmental Law, in each case relating to the Company or any
Subsidiary or any property currently owned, leased or operated by the Company or any Subsidiary and arising out of any Environmental Law;
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     (b) The Company and each Subsidiary, any property currently owned or operated by the Company or any Subsidiary and any property currently leased by the
Company or any Subsidiary, have in full force and effect all material Permits necessary for their operations to comply with all applicable Environmental Laws
and are in material compliance with the terms of such Permits and with all other applicable Environmental Laws; and

     (c) There has been no environmental audit, investigation, report, sampling report, remediation report or other related report conducted within the past five
years by or on behalf of Seller, the Company or any Subsidiary of or related to the environmental condition of any property currently owned, leased or operated
by the Company or any Subsidiary which has not been delivered or made available to Buyer prior to the date hereof and listed on Section 3.18 of the Disclosure
Schedule.

     Section 3.19. Compliance with Laws. The Company and each Subsidiary, and their respective predecessors with respect to the business of the Company and
each Subsidiary, are, and at all times since January 1, 2006 have been, in compliance with all applicable Laws, except for violations that have not had and would
not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect.

     Section 3.20. Intellectual Property.

     (a) Section 3.20(a)(i) of the Disclosure Schedule sets forth each material (i) registered trademark, service mark and related application (the “Marks”) and (ii)
internet domain name registration and related application (the “Domain Names”), in each case owned by the Company or any Subsidiary as of the date hereof.
Neither the Company nor any Subsidiary owns any registration or application for registration of any Intellectual Property other than the Marks and the Domain
Names. Section 3.20(a)(ii) of the Disclosure Schedule sets forth all material license agreements to which the Company or any Subsidiary is a party with respect to
any Marks or Domain Names as of the date hereof. The Intellectual Property owned or licensed by the Company and its Subsidiaries (collectively, the “Company
IP”) is sufficient for the continued conduct of the respective businesses of the Company and its Subsidiaries after the Closing in the same manner as such
businesses were conducted prior to the Closing in all material respects. To the knowledge of Seller, the operation of the business of the Company and its
Subsidiaries does not infringe, misappropriate, dilute or otherwise violate the Intellectual Property of any third party in any material respect.

     (b) Except as would not reasonably be expected to have, individually or in the aggregate, a Material Adverse Effect (i) each Mark and Domain Name listed in
Section 3.20(a)(i) of the Disclosure Schedule (the “Transferred Marks and Domain Names”) is registered in the name of the Company or one of its
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Subsidiaries, as indicated in Section 3.20(a)(i) of the Disclosure Schedule, none of the material Marks are abandoned and all of the material Marks are subsisting,
(ii) as of the date hereof, to the knowledge of Seller, there is no infringement of the Transferred Marks and Domain Names or any other Company IP by any third
party and (iii) to the knowledge of Seller, the continued use of the Transferred Marks and Domain Names in the business will not result in any infringement or
dilution of the Intellectual Property rights of any third party in the United States and there is no claim as to any Transferred Marks and Domain Names registered
in the foreign countries identified in Section 3.20(b) of the Disclosure Schedule.

     Section 3.21. Finders’ Fees. Except for Banc of America Securities LLC, whose fees will be paid by Seller or an Affiliate of Seller, there is no investment
banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf of Seller or any of its Affiliates, the Company or any
Subsidiary which might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.

     Section 3.22. Company Activities. The Company was duly formed on May 9, 2007 in accordance with the Delaware Limited Liability Company Act. As of
the date hereof, the Company has no assets or liabilities, and has conducted no business, operations or activities since its formation, except for such activities as
are incidental to its formation or to the execution and delivery of this Agreement, the Transaction Documents and the transactions contemplated hereby and
thereby.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF LIMITED BRANDS

     Except as set forth in the Disclosure Schedule, Limited Brands represents and warrants to Buyer as of the date hereof that:

     Section 4.01. Corporate Existence and Power. Limited Brands is a corporation duly incorporated, validly existing and in good standing under the laws of its
jurisdiction of incorporation.

     Section 4.02. Corporate Authorization. The execution, delivery and performance by Limited Brands of the Transaction Documents to which it is or will be a
party and the consummation of the transactions contemplated thereby are within the corporate powers and authority of Limited Brands and have been duly
authorized by all necessary corporate action on the part of Limited Brands. Each of the Transaction Documents to which it is or will be a party constitutes, or will
when executed constitute, the legal, valid and binding obligation of Limited Brands, enforceable against Limited Brands in accordance with its respective terms,
(a) except as enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in effect
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relating to or affecting creditors’ rights generally, including the effect of statutory and other laws concerning fraudulent conveyances and preferential transfers and
(b) subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in proceeding at law or in equity).
No approval of the stockholders of Limited Brands is required in connection with the execution, delivery and performance by Limited Brands of the Transaction
Documents to which it is or will be a party and the consummation of the transactions contemplated thereby.

     Section 4.03. Governmental Authorization. The execution, delivery and performance by Limited Brands of each of the Transaction Documents to which it is
or will be a party and the consummation of the transactions contemplated thereby require no action, consent or approval by or in respect of, filing with or notice
to, any governmental body, agency or official other than: (1) compliance with any applicable requirements of the HSR Act; and (2) any other such action or filing
as to which the failure to make or obtain would not have, individually or in the aggregate, a Material Adverse Effect.

     Section 4.04. Noncontravention. The execution, delivery and performance by Limited Brands of any of the Transaction Documents to which it is or will be a
party, and the consummation of the transactions contemplated thereby do not and will not (a) violate or conflict with the organizational documents of Limited
Brands, (b) assuming compliance with the matters referred to in Section 4.03, contravene or conflict with or constitute a violation of any provision of any Law
binding upon or applicable to Limited Brands or (c) with or without the giving of notice or the lapse of time, or both, constitute a default under or give rise to any
right of termination, cancellation or acceleration of any right or obligation of Limited Brands, or to a loss of any benefit to which Limited Brands is entitled,
under any provision of any agreement, contract or other instrument to which Limited Brands is a party or by which any of them or their respective properties or
assets is bound, except, in the case of clauses (a) and (b), for any such contravention, conflict, violation, default, termination, cancellation, acceleration or loss
that would not have, individually or in the aggregate, a Material Adverse Effect.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

     Buyer represents and warrants to Seller, as of the date hereof, that:

     Section 5.01. Corporate Existence and Power. Buyer is a corporation duly organized, validly existing and in good standing under the laws of its jurisdiction of
organization and has all necessary corporate or other power and authority, and all material Permits, required to carry on its business as now conducted, to own and
lease assets which it owns and leases and to perform all of
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its obligations under each agreement to which it is a party or by which it is bound. Buyer is duly qualified to do business as a foreign corporation and is in good
standing in each jurisdiction where such qualification is necessary, except for those jurisdictions in which the failure to be so qualified would not, individually or
in the aggregate, impair the ability of Buyer to consummate the transactions contemplated by the Transaction Documents.

     Section 5.02. Corporate Authorization. The execution, delivery and performance by Buyer of the Transaction Documents to which it is or will be a party and
the consummation of the transactions contemplated thereby are within the corporate powers and authority of Buyer and have been duly authorized by all
necessary corporate action on the part of Buyer. Each of the Transaction Documents to which it is or will be a party constitutes, or will when executed constitute,
the legal, valid and binding obligation of Buyer, as applicable, enforceable against Buyer in accordance with its respective terms, (i) except as enforcement may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws now or hereafter in effect relating to or affecting creditors’ rights
generally, including the effect of statutory and other laws concerning fraudulent conveyances and preferential transfers and (ii) subject to the limitations imposed
by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).

     Section 5.03. Governmental Authorization. The execution, delivery and performance by Buyer of each of the Transaction Documents to which it is or will be
a party and the consummation of the transactions contemplated thereby require no material action, consent or approval by or in respect of, material filing with or
material notice to, any governmental body, agency or official other than (a) compliance with any applicable requirements of the HSR Act and (b) any other such
action or filing as to which the failure to make or obtain would not impair the ability of Buyer to consummate the transactions contemplated by the Transaction
Documents.

     Section 5.04. Noncontravention. The execution, delivery and performance by Buyer of the Transaction Documents to which it is or will be a party and the
consummation of the transactions contemplated thereby do not and will not (i) violate or conflict with the certificate of incorporation or bylaws (or other
organizational documents) of Buyer, (ii) assuming compliance with the matters referred to in Section 5.03, contravene or conflict with or constitute a violation of
any provision of any Law binding upon or applicable to Buyer or (iii) with or without the giving of notice or the lapse of time, or both, constitute a default under
or give rise to any right of termination, cancellation or acceleration of any material right or obligation of Buyer, or to a loss of any material benefit to which Buyer
is entitled under any provision of any agreement, contract or other instrument to which Buyer is a party or by which Buyer or its properties or assets is bound.
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     Section 5.05. Financing. Buyer has and will have prior to the Closing sufficient cash, available lines of credit or other sources of immediately available funds
necessary to enable it to pay the Closing Payment at Closing and any other amounts payable by Buyer hereunder.

     Section 5.06. Litigation; Compliance with Laws. There are no claims, actions, suits, investigations or proceedings pending against, or to the knowledge of
Buyer, threatened against or affecting, Buyer or any subsidiary of Buyer, any of their respective properties before any court or arbitrator or any governmental
body, agency or official which in any manner challenges or seeks to prevent, enjoin, alter or materially delay the transactions contemplated by the Transaction
Documents as of the date hereof. Buyer and its subsidiaries are in compliance in all material respects with all applicable Laws, and neither Buyer nor any
subsidiary of Buyer has any basis to expect any notice, order or other written communication from any governmental agency or instrumentality thereof alleging
any actual or potential material violation of or failure to comply with any Law.

     Section 5.07. Finders’ Fees. There is no investment banker, broker, finder or other intermediary which has been retained by or is authorized to act on behalf of
Buyer who might be entitled to any fee or commission in connection with the transactions contemplated by this Agreement.

     Section 5.08. Purchase for Investment. Buyer is purchasing the Sold Units for investment for its own account and not with a view to, or for sale in connection
with, any distribution thereof. Buyer (either alone or together with its advisors) has sufficient knowledge and experience in financial and business matters so as to
be capable of evaluating the merits and risks of its investment in the Sold Units and is capable of bearing the economic risks of such investment. Buyer is an
informed and sophisticated purchaser, and has engaged expert advisors, experienced in the evaluation and purchase of investments such as the Sold Units as
contemplated hereunder. Buyer has undertaken such investigation as it has deemed necessary to enable it to make an informed and intelligent decision with
respect to the execution, delivery and performance of the Transaction Documents. Buyer acknowledges that Seller and its Affiliates have given Buyer access to
key employees, documents and facilities of the Company and its Subsidiaries and, to the extent related to the Company or any Subsidiary, Seller and its Affiliates.
Buyer is purchasing the Sold Units for investment for its own account and not with a view to, or for sale in connection with, any distribution thereof.

ARTICLE 6
COVENANTS OF SELLER AND LIMITED BRANDS

     Seller agrees that:
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     Section 6.01. Conduct of the Company. From the date hereof until the Closing Date, except as set forth in the Disclosure Schedule or as contemplated by any
of the Transaction Documents, Limited Brands and Seller shall cause the Company and each Subsidiary to (i) conduct its business in the ordinary course in a
manner consistent with past practice and (ii) use its reasonable efforts to preserve intact its business organizations and relationships and goodwill with third
parties and to keep available the services of its present employees. Without limiting the generality of the foregoing, from the date hereof until the Closing Date,
except as required by Law, as set forth in the Disclosure Schedule or as contemplated by the Transaction Documents, Limited Brands and Seller will not, to the
extent relating to the Company and its Subsidiaries, without the prior consent of Buyer (not to be unreasonably withheld), permit the Company or any of the
Subsidiaries to:

     (a) adopt or propose any change in its organizational documents;

     (b) merge or consolidate with any other Person or acquire a material amount of assets from any other Person other than (i) pursuant to existing contracts,
agreements or commitments that are disclosed herein or in the Disclosure Schedule and (ii) the acquisition of inventory, materials or supplies in the ordinary
course of business;

     (c) sell, lease, license or otherwise dispose of any material assets or property except (i) pursuant to existing contracts or commitments, (ii) for the sale of
inventory in the ordinary course of business or (iii) for the sale, lease, disposition or encumbrance of amounts of assets no longer used in the ordinary course of
business;

     (d) make any loan, advance or capital contribution to or investment in any Person, except for travel, relocation and similar advances in the ordinary course of
business;

     (e) incur, assume or guarantee any material indebtedness for borrowed money, other than letters of credit incurred or entered into in the ordinary course of
business;

     (f) except as required by Law or any pre-existing contract as in effect as of the date hereof, make, grant or promise any compensation or employee benefit
increase or change to any non-store level employee, other than in the ordinary course of business consistent with past custom and practice; or

     (g) enter into a binding agreement to do any of the foregoing.

     Section 6.02. Access to Information.
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     (a) Access to Information Prior to Closing. From the date hereof until the Closing Date, Limited Brands and Seller will (i) give, and will cause the Company
and its Subsidiaries to give, Buyer and its counsel, financial advisors, auditors and other authorized representatives, reasonable access to the offices, properties,
books and records of the Company and its Subsidiaries and, to the extent related primarily to the Company and its Subsidiaries, to the books and records of
Limited Brands and Seller, during normal business hours and upon reasonable prior notice, (ii) furnish, and will cause the Company and its Subsidiaries to
furnish, to Buyer and its counsel, financial advisors, auditors and other authorized representatives, such financial and operating data and other information
relating to the Company and its Subsidiaries as such Persons may reasonably request and (iii) instruct the employees, counsel and financial advisors of Limited
Brands, Seller, the Company and its Subsidiaries to cooperate with Buyer in its investigation of the Company and its Subsidiaries. Any investigation pursuant to
this Section 6.02 shall be conducted in such a manner as not to interfere unreasonably with the conduct of the business of Limited Brands or any of its Affiliates,
the Company or any Subsidiary. Notwithstanding the foregoing, Buyer shall not have access to personnel records relating to individual performance or evaluation
records, medical histories or other information the disclosure of which in Limited Brands’ good faith opinion could subject Limited Brand or any of its Affiliates,
the Company or any Subsidiary to risk of liability.

     (b) Access to Information Following Closing. From and after the Closing Date, Limited Brands and Seller will afford promptly to Buyer and its counsel,
auditors and other authorized representatives reasonable access to its books of account, financial and other records, employees and auditors to the extent they
relate to the Company or its Subsidiaries and to the extent necessary to permit Buyer to determine any matter relating to its rights and obligations in connection
with any audit, investigation, dispute or litigation or any other reasonable business purpose relating to the Company or its Subsidiaries or Buyer’s rights or
obligations under any of the Transaction Documents; provided that any such access by Buyer and its counsel, auditors and other authorized representatives shall
not unreasonably interfere with the conduct of the business of Limited Brands or any of its Affiliates.

     Section 6.03. Maintenance of Insurance Policies. Prior to the Closing, Seller and its Affiliates will use reasonable efforts to maintain insurance policies for the
Company and the Subsidiaries and their assets, properties and employees in an amount and scope consistent with any such insurance policies in effect as of the
date hereof. The Company and the Subsidiaries shall after the Closing continue to have coverage under any such insurance policies in effect at the Closing with
respect to, but only with respect to, events occurring prior to the Closing (except that, with respect to claims made policies, the Company and the Subsidiaries
shall have coverage after the Closing only with respect to claims made prior to the Closing), and it is understood that (i) the Company and the
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Subsidiaries shall continue to be responsible for amounts (including deductibles) not covered by such insurance policies and (ii) the provisions of this Section
6.03 shall not obligate Seller or any of its Affiliates to pay any money with respect to any insurance policies (including, without limitation, with respect to
insurance policies in effect on or prior to the Closing) after the Closing.

     Section 6.04. Elimination of Intercompany Accounts. Immediately prior to the Closing, Seller shall cause any and all intercompany accounts of any kind or
nature whatsoever (other than intercompany accounts arising out of ordinary course commercial dealings of the business of the Company and its Subsidiaries
which will be reflected in the Closing Net Tangible Assets determination), between Seller and any of its Affiliates, on the one hand, and the Company and its
Subsidiaries on the other, to be collected, paid, eliminated or otherwise settled.

     Section 6.05. Audited Carve-out Financial Statements. Seller shall use commercially reasonable efforts to prepare and deliver to Buyer by July 6, 2007 (or
earlier if reasonably practicable), an audited carve-out consolidated balance sheet of the Company and its Subsidiaries as of the Balance Sheet Date, together with
the related audited carve-out consolidated statements of income and cash flows of the Company and its Subsidiaries for the year ended February 3, 2007. For the
avoidance of doubt, Buyer acknowledges and agrees that so long as Seller has used commercially reasonable efforts to prepare and deliver the financial
statements referred to in the preceding sentence by July 6, 2007, the failure of Seller to actually deliver such financial statements by July 6, 2007 shall not be a
breach of this Agreement by Seller, provided that it is understood that, if the Closing occurs, Seller shall continue to use commercially reasonable efforts after
such date to prepare and deliver such financial statements.

     Section 6.06. Transaction Documents. Buyer acknowledges that from and after Closing, each of the Company and Express will be subject to each of the
Transaction Documents to which it is party delivered by Seller or Limited Brands pursuant to Section 11.02(b) .

ARTICLE 7
COVENANTS OF BUYER, SELLER AND THE COMPANY

     Buyer, Seller and the Company agree that:

     Section 7.01. Confidentiality. All information provided or made available to Buyer or any of its Representatives (as such term is defined in the Confidentiality
Agreement) will be subject to the Confidentiality Agreement dated February 23, 2007 between Buyer and Limited Brands (the “Confidentiality Agreement”),
which agreement shall remain in full force and effect until the Closing and shall thereupon terminate except that the disclosure, but not the use (to the extent
necessary to operate the Company and the
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Subsidiaries in the ordinary course) of any Confidential Information (as defined in the Confidentiality Agreement) to the extent related solely to Seller or its
Affiliates shall continue to be governed by the terms of the Confidentiality Agreement.

     Section 7.02. Cooperation on Certain Matters.

     (a) Access to Information Following Closing. From and after the Closing Date, Buyer will afford, and will cause the Company and each Subsidiary to afford,
promptly to Seller and its Affiliates and their counsel, auditors and other authorized representatives reasonable access to their books of account, financial and
other records, employees and auditors to the extent they relate to the Company or its Subsidiaries (including the Retained Litigation and the Retained Landlord
Claims) and to the extent necessary to permit Seller and its Affiliates to determine any matter relating to their rights and obligations in connection with any audit,
investigation, dispute or litigation (including the Retained Litigation and the Retained Landlord Claims) or any other reasonable business purpose relating to the
Company or its Subsidiaries or Seller’s or any of its Affiliate’s rights or obligations under any of the Transaction Documents; provided that any such access by
Seller and its Affiliates and their counsel, auditors and other authorized representatives shall not unreasonably interfere with the conduct of the business of Buyer,
its Affiliates, the Company or any of its Subsidiaries. Notwithstanding the foregoing, Seller and its Affiliates shall not have access to personnel records relating to
individual performance or evaluation records, medical histories or other information the disclosure of which in Buyer’s good faith opinion would subject Buyer or
any of its Affiliates, the Company or any Subsidiary to risk of liability, except, in each case, to the extent determined by Seller or its Affiliates in good faith to be
necessary or appropriate in connection with any of their respective rights or obligations under any of the Transaction Documents or with respect to the Retained
Litigation.

     (b) Retention of Records. From and after the Closing Date, except as otherwise required by law or agreed to in writing, Buyer and its Affiliates shall, and
shall cause the Company and its Subsidiaries to, retain all information and records (including, without limitation, records relating to Taxes) relating to the
businesses of the Company and its Subsidiaries that were in the possession of the Company or any Subsidiary as of the Closing Date and, with respect to Taxes,
all records related to Returns for Straddle Periods. In addition, Buyer and its Affiliates shall retain all information and records relating to any matter as to which
Limited Brands or Seller seeks or may seek indemnification from Buyer hereunder, in each case until final resolution of the matter to which such information and
records relate. Notwithstanding the prior two sentences of this Section 7.02(b), Buyer and its Affiliates may destroy or otherwise dispose of any such information
and records at any time, provided that, prior to such destruction or disposal, (i) Buyer shall provide not less than 90 days’ prior written notice to Seller, specifying
the information and records proposed to be destroyed or
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disposed of, and (ii) if Seller shall request in writing prior to the scheduled date for such destruction or disposal that any of the information and records proposed
to be destroyed or disposed of be delivered to Seller, Buyer shall promptly arrange for the delivery of such of the information and records as was requested.

     Section 7.03. Insurance. Buyer agrees that, subject to Section 6.03, all insurance policies covering the Company or any Subsidiary maintained by or on behalf
of Seller or its Affiliates shall not provide coverage to the Company or the Subsidiaries following the Closing and that, after the Closing, Seller and its Affiliates
shall have no obligation of any kind to maintain any form of insurance covering the Company or any Subsidiary.

     Section 7.04. Guarantees.

     (a) From and after the date hereof (including after the Closing Date), to the extent reasonably requested by Seller, the Company shall use its reasonable best
efforts to cause the unconditional release of Seller and its Affiliates from their obligations under any guarantees (including, without limitation, guarantees of lease
obligations), letters of credit, surety bonds and other financial support arrangements maintained by Seller or any of its Affiliates in connection with the business
or operations of the Company or any of its Subsidiaries and listed on Section 7.04 of the Disclosure Schedule (collectively, the “Financial Support
Arrangements”). It is understood and agreed that in no event shall Buyer, the Company or any Subsidiary be obligated to pay any money to any Person to obtain
any such unconditional release.

     (b) If, from and after the Closing, (i) any amounts are drawn or required to be paid under any Financial Support Arrangement by Seller or any of its Affiliates
in connection with events or other matters occurring after the Closing Date or (ii) Seller or any of its Affiliates is required to pay any fees, costs or expenses under
the terms of any Financial Support Arrangement, then Seller shall promptly provide the Company with written evidence of the underlying payment obligation.
Upon receipt of such notice, the Company shall promptly satisfy such payment obligation on behalf of Seller or its Affiliates, or, if Seller or any of its Affiliates
has made such payments itself, the Company shall reimburse Seller for such amounts promptly after receipt from Seller of proof of payment.

     (c) Any amount payable pursuant to Section 7.04(b) shall bear interest at the Reference Rate commencing on the date such amount is paid by Seller or its
Affiliates in connection with such Financial Support Arrangements. Such interest shall be payable at the same time as the payment to which it relates and shall be
calculated daily on the basis of a year of 365 days and the actual number of days elapsed.

     Section 7.05. Outstanding Checks; Reimbursement of Payments by Seller.
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     (a) Seller shall ensure that checks written but not cashed before the Closing in respect of obligations of the Company or any of its Subsidiaries shall be paid.

     (b) It is the intent of the parties that, except as contemplated by any of the Transaction Documents, all invoices relating to the Company or any of its
Subsidiaries received from a third party after the Closing be paid by the Company or a Subsidiary (as opposed to Seller or any of its Affiliates) and, in furtherance
of such intent, Seller will use its reasonable commercial efforts to promptly forward to the Company all invoices relating to the Company or any of its
Subsidiaries which are received by Seller or any of its Affiliates after the Closing (“Post-Closing Invoices”). It is understood, however, that there may be
circumstances in which, notwithstanding the use of such reasonable commercial efforts, Seller or one of its Affiliates will pay a Post-Closing Invoice on behalf of
the Company or one of its Subsidiaries. It is agreed that Buyer shall cause the Company to reimburse Seller, or an Affiliate of Seller, as Seller may designate, for
all amounts paid by Seller or any of its Affiliates in respect of Post-Closing Invoices within ten (10) days after receipt from Seller of a notice thereof accompanied
by written evidence of the underlying payment (each, a “Payment Date”). If the Company fails to pay any payment within thirty (30) days of the relevant
Payment Date, the Company shall be obligated to pay, in addition to the amount due on such Payment Date, interest on such amount at the Reference Rate, plus
3% per annum compounded monthly from the relevant Payment Date through the date of payment.

     Section 7.06. Inspections; No Other Representations. Buyer will undertake prior to Closing such further investigation and request such additional documents
and information as it deems necessary. Buyer agrees to accept the Sold Units in the condition they are in on the Closing Date based upon its own inspection,
examination and determination with respect thereto as to all matters, and without reliance upon any express or implied representations or warranties of any nature,
whether in writing, oral or otherwise, made by or on behalf of or imputed to Seller or any of its Affiliates, except as expressly set forth in this Agreement. Without
limiting the generality of the foregoing, Buyer acknowledges that Seller and its Affiliates make no representation or warranty with respect to any projections,
estimates or budgets delivered to or made available to Buyer of future revenues, future results of operations (or any component thereof), future cash flows or
future financial condition (or any component thereof) of the Company and its Subsidiaries or the future business and operations of the Company and its
Subsidiaries or any other information or documents made available to Buyer or its counsel, accountants or advisors with respect to the Company, its Subsidiaries,
Seller, any of Seller’s Affiliates or any of the foregoing business, assets, liabilities or operations, except as expressly set forth in this Agreement.
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ARTICLE 8
COVENANTS OF BUYER, SELLER AND LIMITED BRANDS

     Buyer and Seller agree that:

     Section 8.01. Reasonable Best Efforts; Further Assurances. Subject to the terms and conditions of this Agreement, Buyer and Seller will use their reasonable
best efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary or desirable to consummate the transactions contemplated
by any of the Transaction Documents. Seller and Buyer shall execute and deliver, and Seller, prior to the Closing, and Buyer, after the Closing, shall cause the
Company and each Subsidiary to execute and deliver, such other documents, certificates, agreements and other writings and to take such other actions as may be
necessary or appropriate in order to consummate or implement expeditiously the transactions contemplated by any of the Transaction Documents.

     Section 8.02. Certain Filings.

     (a) Seller and Buyer shall cooperate with one another (i) in determining whether any action by or in respect of, or filing with, any governmental body, agency,
official or authority is required, or any actions, consents, approvals or waivers are required to be obtained from parties to any material contracts, in connection
with the consummation of the transactions contemplated by any of the Transaction Documents and (ii) subject to the terms and conditions of this Agreement, in
taking such actions or making any such filings, furnishing information required in connection therewith and seeking timely to obtain any such actions, consents,
approvals or waivers. In furtherance and not in limitation of the foregoing, if required, each of Buyer and Seller shall make an appropriate filing of a Notification
and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby as promptly as practicable after the date hereof (and in any event,
within 5 Business Days of the date hereof) and to supply as promptly as practicable any additional information and documentary material that may be requested
pursuant to the HSR Act and to take all other actions necessary to cause the expiration or termination of the applicable waiting periods under the HSR Act as soon
as practicable.

     (b) If any objections are asserted with respect to the transactions contemplated by the Transaction Documents under any antitrust Law or if any action, suit or
other proceeding is instituted or threatened by any governmental authority or any private party challenging any of the transactions contemplated hereby as
violative of any antitrust Law, Buyer and Seller shall use their respective reasonable best efforts promptly to resolve such objections.

     (c) Buyer and Seller shall use their respective reasonable best efforts to keep the other party informed in all material respects with respect to any
communication given or received in connection with any filing, submission,
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investigation or proceeding relating to the transactions contemplated by the Transaction Documents.

     Section 8.03. Public Announcements. The parties shall consult with each other before issuing any press release or making any public statement with respect to
any Transaction Document or the transactions contemplated thereby and will not issue any such press release or make any such public statement prior to such
consultation. Notwithstanding the foregoing, except as provided by Section 7.01, no provision of this Agreement shall relieve Buyer or any of its Representatives
(as such term is defined in the Confidentiality Agreement) from any of its obligations under the Confidentiality Agreement.

     Section 8.04. Services Agreement. At the Closing, Limited Brands will enter into (and will cause Express to enter into) the Services Agreement.

     Section 8.05. LLC Agreement. At the Closing, the parties shall enter into the Limited Liability Company Agreement.

     Section 8.06. DC Lease. At the Closing, Limited Brands will cause each of Distribution Land Corp. and Express to enter into the DC Lease.

     Section 8.07. Covenant Agreement. At the Closing, Limited Brands will enter into (and will cause the Company to enter into) the Covenant Agreement.

     Section 8.08. Master Assignment and Assumption Agreement. At the Closing, Limited Brands will enter into (and will cause Express to enter into) the Master
Assignment and Assumption Agreement.

     Section 8.09. Master Sublease. At the Closing, Limited Brands will enter into (and will cause Express to enter into) the Master Sublease.

     Section 8.10. Store Leases Agreement. At the Closing, Limited Brands will enter into (and will cause Express and each other party thereto to enter into) the
Store Leases Agreement.

     Section 8.11. Retained Leases Assignment and Assumption Agreement. At the Closing, Limited Brands will enter into (and will cause Express to enter into)
the Retained Leases Assignment and Assumption Agreement.

     Section 8.12. LBOS License Agreement. At the Closing, Limited Brands will enter into (and will cause Express to enter into) the LBOS License Agreement.

     Section 8.13. Non-LBOS Quitclaim License Agreement. At the Closing, Limited Brands will enter into (and will cause Express to enter into) the Non-LBOS
Quitclaim License Agreement.
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     Section 8.14. Unconditional Guaranty. At the Closing, the Company will enter into the Unconditional Guaranty.

     Section 8.15. Cancellation of Related Party Contracts. Except as contemplated by any of the Transaction Documents, as set forth on Section 8.15 of the
Disclosure Schedule or to the extent arising prior to the Closing out of ordinary course commercial dealings of the business of the Company and its Subsidiaries,
all Related Party Agreements shall be cancelled as of the Closing Date and no party thereto shall have any further liability or obligation with respect thereto.
From and after the Closing, all transactions between the Company or any Subsidiary, on the one hand, and Seller or its Affiliates, on the other hand, shall be
governed by the Transaction Documents.

     Section 8.16. Mutual Release.

     (a) Effective immediately prior to the Closing, Seller hereby irrevocably waives, releases and discharges the Company and its Subsidiaries from any and all
liabilities and obligations to Seller and its Affiliates of any kind or nature whatsoever (including, without limitation, in respect of rights of contribution or
indemnification), in each case whether absolute or contingent, liquidated or unliquidated, and whether arising under any agreement or understanding, or the
limited liability agreement, articles, bylaws, or other constitutive documents of the Company or any of its Subsidiaries or otherwise at law or equity. The
foregoing waiver, release and discharge shall not apply in respect of any liability or obligation arising under (i) any of the Transaction Documents (including,
without limitation, indemnification obligations arising under Article 9 or Article 12 of this Agreement) or (ii) any agreement entered into on or after the Closing
Date.

     (b) At the Closing, Buyer shall cause the Company to irrevocably waive, release and discharge Seller and its Affiliates from any and all liabilities and
obligations to the Company and its Subsidiaries of any kind or nature whatsoever (including, without limitation, in respect of rights of contribution or
indemnification), in each case whether absolute or contingent, liquidated or unliquidated, and whether arising under any agreement or understanding, or the
articles, bylaws, or other constitutive documents of the Company or any of its Subsidiaries or otherwise at law or equity. The foregoing waiver, release and
discharge shall not apply in respect of any liability or obligation arising under (i) any of the Transaction Documents (including, without limitation,
indemnification obligations arising under Article 9 or Article 12 of this Agreement) or (ii) any agreement entered into on or after the Closing Date.

     Section 8.17. Retained Landlord Claims. It is understood and agreed that (i) effective at Closing, the Company and its Subsidiaries shall assign to Seller or an
Affiliate designated by Seller all of their rights to pursue claims for overpayments in respect of any of the Leases to the extent, but only to the extent,

35



such overpayments relate to payments made prior to the Closing in respect of periods prior to the Closing (the “Retained Landlord Claims”) and (ii) at and after
the Closing, the Company and its Subsidiaries shall execute such additional written assignments or other agreements as Seller shall reasonably request to
implement or evidence the assignment of the Retained Landlord Claims. Without limiting the generality of the foregoing, it is understood and agreed that Seller
(i) at its expense, shall control the pursuit and defense of any and all Retained Landlord Claims and shall be entitled to pursue and control the prosecution and
defense of litigation or similar proceedings in respect of any such Claim and (ii) shall be entitled to all proceeds, awards, judgments and settlements in respect of
any Retained Landlord Claims; provided that if, in connection with the pursuit of a Retained Landlord Claim, it is determined that rent, additional rent or
percentage rent (however characterized) due and payable prior to the Closing in respect of the relevant lease was not paid in full prior to the Closing (a
“Delinquent Payment”), Seller shall be responsible for such Delinquent Payment. Seller shall use good faith efforts to pursue Retained Landlord Claims in a way
that reduces the risk of material impairment to the conduct of business at any affected leasehold (it being understood that, notwithstanding the foregoing, (i) Seller
is entitled to pursue the Retained Landlord Claims and (ii) the pursuit of Retained Landlord Claims could result in material impairment to the conduct of business
at any affected leasehold).

     Section 8.18. Retained Litigation. It is understood and agreed that (i) effective at Closing, the Company and its Subsidiaries shall assign to Seller or an
Affiliate designated by Seller all of their rights with respect to the Retained Litigation and (ii) at and after the Closing, Buyer shall cause the Company and its
Subsidiaries to execute such additional written assignments or other agreements as Seller shall reasonably request to implement or evidence the assignment of the
Retained Litigation. Without limiting the generality of the foregoing, it is understood and agreed that Seller (i) at its expense, shall control the pursuit and defense
of any and all Retained Litigation and shall be entitled to pursue and control the prosecution and defense of any such Retained Litigation and (ii) shall be entitled
to all proceeds, awards, judgments and settlements in respect of, and shall be responsible for all Damages arising out of, any Retained Litigation.

     Section 8.19. Litigation Cooperation. Without limiting the generality of Section 7.02(a), from and after Closing, Buyer shall, and shall cause the Company
and its Subsidiaries to, make available to Seller and its Affiliates and their accountants, counsel, and other designated representatives, at Seller’s cost and upon
written request, the officers, employees and representatives of Buyer, its controlled Affiliates and the Company and its Subsidiaries as witnesses, and shall
otherwise cooperate with Seller and its Affiliates, and furnish or cause to be furnished such records, information and testimony, and attend such conferences,
discovery proceedings, hearings, trials or appeals, in each case to the extent reasonably required in connection with any legal, administrative or other
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proceeding arising out of (i) the Company’s or any of its Subsidiaries’ business and operations prior to the Closing Date in which Seller or any of its Affiliates
may from time to time be involved or otherwise related to any of the Transaction Documents (other than with respect to proceedings involving disputes between
Buyer, on the one hand, and Seller and its Affiliates, on the other hand), (ii) the Retained Litigation or (iii) the Retained Landlord Claims; provided, that Seller
shall use its reasonable best efforts to pursue the Retained Litigation and the Retained Landlord Claims in a manner that does not involve Buyer, its Affiliates, the
Company or any Subsidiary, or their respective directors, officers, employees or representatives (including, without limitation, to the extent feasible, pursuing
litigation or similar proceedings in the name of Seller or one of its Affiliates); provided further that any such cooperation by Buyer, its Affiliates, the Company or
its Subsidiaries shall not unreasonably interfere with the conduct of the business of Buyer, its Affiliates or the Company or its Subsidiaries, as applicable. If Seller
is unable to pursue the Retained Landlord Claims or the Retained Litigation without involving Buyer, its controlled Affiliates or the Company or its Subsidiaries,
Buyer and its controlled Affiliates will, and Buyer will cause the Company and any Subsidiary to, execute all complaints and other court or similar papers
reasonably requested in order to assist Seller and its Affiliates in their efforts to pursue the Retained Landlord Claims and the Retained Litigation.

ARTICLE 9
TAX MATTERS

     Section 9.01. Tax Representations. Seller represents and warrants to Buyer as of the date hereof that, except as set forth in the Balance Sheet (including the
notes thereto) or in Section 9.01 of the Disclosure Schedule, (a) all Tax returns, statements, reports and forms (collectively, “Returns”) that are material and are
required to be filed with any Taxing Authority by, or with respect to, the Company or any Subsidiary on or before the Closing Date (taking into account any duly
obtained extensions) have been, or will be, timely filed, (b) the Company and the Subsidiaries (or, in the case of a Return of a Limited Tax Group, Limited
Brands) have timely paid all Taxes shown as due and payable on the Returns that have been filed, (c) the Returns that have been filed are true, correct and
complete in all material respects, (d) there is no action, suit, proceeding, investigation, audit or claim now proposed or pending against or with respect to the
Company or any Subsidiary in respect of any material Tax, (e) each of the Company and its Subsidiaries has properly withheld and paid all Taxes required to have
been withheld and paid in connection with amounts paid or owing to any shareholder, employee, creditor, independent contractor, or other third party, (f) there is
no claim pending or to Seller’s knowledge proposed or threatened by a taxing authority in a jurisdiction where the Company or any of its Subsidiaries does not
file Returns that such Person is or may be subject to taxation in such jurisdiction, (g) none of the Company or its Subsidiaries has consented to extend
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the time, or is the beneficiary of any extension of time, in which any Tax may be assessed or collected by any taxing authority, and (h) each of the Company and
its Subsidiaries (other than Expressco, Inc., prior to its merger into Express) has been at all times classified as a partnership or disregarded entity within the
meaning of Treasury Regulation Section 301.7701-2(a) and none has made an election to be treated as an association within the meaning of Treasury Regulation
Section 301.7701-3.

     Section 9.02. Tax Covenants.

     (a) Seller and Buyer shall cause the Company to make an election under Section 754 of the Code effective for the taxable year of the Company in which the
Closing occurs. Buyer shall prepare and deliver to Seller for its review and comment a statement (the “743(b) Statement”) as promptly as practicable after the
determination of Final Net Tangible Assets, setting forth the allocation of the adjustment to the bases of the Company’s assets. If Seller disagrees with the
allocation on the 743(b) Statement, Seller may deliver a notice to Buyer specifying those items as to which Seller disagrees or setting forth an alternative 743(b)
Statement (the “Alternative 743(b) Statement”). Seller and Buyer shall use their reasonable best efforts to resolve any issues arising from the 743(b) Statement.
If Seller and Buyer are unable to reach such agreement, they shall promptly thereafter cause an independent accountant of nationally recognized standing
reasonably satisfactory to Seller and Buyer (who shall not have any material relationship with Seller or Buyer) promptly to review the 743(b) Statement and the
notice specifying the disputed items or the Alternative 743(b) Statement for purposes of determining the proper allocation of the adjustment to the bases of the
Company’s assets. Such independent accountant shall deliver to Seller and Buyer, as promptly as practicable, a final 743(b) Statement (the “Final 743(b)
Statement”), it being understood that such Final 743(b) Statement shall be final and binding upon the parties hereto. The cost of such review and preparation of
the Final 743(b) Statement shall be borne by Seller and Buyer equally. Seller and Buyer agree to be bound by the 743(b) Statement (or the Final 743(b) Statement,
if applicable) and act in accordance therewith in the preparation, filing and audit of any Return.

     (b) Seller shall prepare and timely file all Returns reflecting the income of the Company or any Subsidiary for all Pre-Closing Tax Periods. Seller and Buyer
shall cause the Company to provide Seller at least 60 days before the applicable Returns are due such information as Seller may reasonably require in the
preparation of such Returns.

     (c) All transfer, documentary, sales, use, stamp, registration and other such Taxes and fees (including any penalties and interest) incurred in connection with
transactions contemplated by this Agreement (including any real property transfer Tax and any similar Tax) (all such Taxes, excluding Other Taxes (as defined
below), “Transfer Taxes”) shall be paid by the party having liability
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therefor under applicable Law (or, if both Buyer or one of its Affiliates, on the one hand, and Seller or one of its Affiliates, on the other hand, have liability under
applicable Law, then 50% of such Tax shall be paid by Buyer and the remaining 50% shall be paid by Seller), and such party (or, in the case of Taxes paid by both
Buyer and Seller, both parties) will file all necessary Returns and other documentation with respect to all such Taxes and fees, and, if required by applicable Law,
the other party will, and will cause its Affiliates to, join in the execution of any such Returns and other documentation; provided that Buyer, on the one hand, and
Seller, on the other hand, will each bear 50% of the economic burden of any Transfer Tax and of the expenses of preparing and filing all necessary Transfer Tax
returns and other documentation, and Buyer and Seller shall make all such payments to one another as are necessary to achieve such allocation of such economic
burden; and provided further that a reasonable period of time in advance of paying any Transfer Tax or filing any related return or other documentation, the
parties will consult with one another in good faith in order to agree whether the payment of such Transfer Tax or filing of such return or other documentation is
required under applicable Law. Notwithstanding any other provision of this Agreement, the Company or its Subsidiaries shall be liable for and bear the entire
economic burden of any Taxes or other payments to be made to a governmental authority as a result of the transactions contemplated by this Agreement for the
purpose of having the Buyer, any of its Affiliates, the Company or any Subsidiary qualify to do business in a jurisdiction, be authorized to collect sales tax,
receive applicable vendors’ or other licenses, or receive other, similar authorizations, licenses, qualifications or permissions (“Other Taxes”). The provisions of
this Section 9.02(c), and no other provision (including Section 9.04), will govern the allocation between the parties of the economic burden of Transfer Taxes and
Other Taxes.

     Section 9.03. Tax Sharing. Any and all existing Tax sharing, Tax indemnity or Tax allocation agreements or arrangements between the Company or any
Subsidiary and any member of any Limited Tax Group shall be terminated as of the Closing Date. After such date neither the Company, any Subsidiary, Limited
Brands nor any Affiliate of Limited Brands shall have any further rights or liabilities thereunder.

Section 9.04. Indemnification by Seller.

     (a) Seller hereby indemnifies Buyer and its Affiliates and, after the Closing, the Company and the Subsidiaries against and agrees to hold them harmless from
any (i) Indemnified Tax of the Company or any Subsidiary relating to a Pre-Closing Tax Period and (ii) liabilities, costs and expenses (including, without
limitation, reasonable expenses of investigation and attorneys’ fees and expenses) arising out of or incident to the imposition, assessment or assertion of any Tax
described in (i), including those liabilities, costs and expenses incurred in the contest in good faith in appropriate proceedings relating to the imposition,
assessment or assertion of any such Tax, in each case incurred or suffered by the

39



Company or any Subsidiary after the Closing (the sum of (i) and (ii) being referred to as a “Tax Loss”).

     (b) For purposes of this Section 9.04, in the case of any Indemnified Tax that is payable for a Straddle Period, the portion of such Indemnified Tax related to
the portion of such Straddle Period ending on the Closing Date based on or measured by income or receipts of the Company or any of its Subsidiaries shall be
determined based on an interim closing of the books as of the close of business on the Closing Date, and the amount of other Indemnified Taxes for a Straddle
Period which relate to the Pre-Closing Tax Period shall be deemed to be the amount of such Indemnified Tax for the entire taxable period multiplied by a fraction
the numerator of which is the number of days in the taxable period ending on the Closing Date and the denominator of which is the number of days in the
Straddle Period.

     (c) If any claim or demand for Taxes in respect of which indemnity may be sought pursuant to this Section 9.04 is asserted against the Company, any
Subsidiary or any of its Affiliates, the Company, the Subsidiary or the Affiliate shall notify Seller of such claim or demand within 10 days of receipt thereof, or
such earlier time that would allow Seller to timely respond to such claim or demand, and shall give Seller such information with respect thereto as Seller may
reasonably request. Seller may discharge, at any time, its indemnification obligation under this Section 9.04 by paying to the Company, the Subsidiary or the
Affiliate the amount of the applicable Tax Loss, calculated on the date of such payment subject to the approval of Buyer. Seller shall have the right to assume and
control at its own expense, and the Company, the Subsidiary or the Affiliate shall take all steps reasonably requested by Seller in order to fully effectuate Seller’s
assumption and control of, the conduct of any contest or proceeding (including, without limitation, a Tax audit) relating to Federal Taxes, Combined Taxes or any
other Taxes for which indemnification may be sought from Seller under this Section 9.04. Without limiting the foregoing, in order to effectuate such assumption
and control, the Company, the Subsidiaries and the Company’s Affiliates hereby authorize and appoint as their exclusive agents Seller and any other person Seller
may designate to conduct any such contest or proceeding and to take all actions and make, in Seller’s or its designee’s sole discretion, all decisions necessary or
incidental to such conduct, including preparing and filing briefs and other submissions, appearing before applicable authorities for conferences and oral
arguments, and determining whether and on what terms to settle any such contest or proceeding, and Company, the Subsidiaries and the Company’s Affiliates
shall take such further actions as Seller requests to evidence such authority (including without limitation executing powers of attorney). The Company, the
Subsidiaries and the Company’s Affiliates shall each have the right, but not the duty, to participate in any such contest or proceeding at its own expense, subject to
Seller’s right to control such contest or proceeding as described in the two preceding sentences. Seller shall not settle or conclude any
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such contest or proceeding addressed by this Section 9.04(c) without Buyer’s approval, not to be unreasonably withheld, if the settlement or proposed resolution
of such contest or proceeding could reasonably be expected to adversely affect the Company, any Subsidiary, Buyer or its Affiliates for any taxable period
beginning or portion thereof after the Closing Date. Seller shall not be liable under this Section 9.04 for any amount arising out of a contest or proceeding of
which Seller was not notified as required under this Section 9.04(c) to the extent that the failure to so notify Seller prejudiced Seller.

     (d) Notwithstanding Section 9.04(a), if Seller’s indemnification obligation under this Section 9.04 arises in respect of an adjustment which makes allowable
to the Company, any Subsidiary, or any of its Affiliates any deduction, amortization, exclusion from income or other allowance for any taxable period beginning
after the Closing Date (a “Tax Benefit”) which would not, but for such adjustment, be allowable, then the Company, its Affiliate or any Subsidiary, as applicable,
shall pay over to Seller the tax savings attributable to such Tax Benefit (calculated on a with-and-without basis) as and when realized by the Company, its
Affiliate or any Subsidiary, as applicable; provided, however, that the amount paid to Seller pursuant to this provision with respect to any indemnification
obligation shall not exceed the amount paid by Seller pursuant to Section 9.04(a) with respect to such indemnification obligation.

ARTICLE 10
EMPLOYEE BENEFITS

     Section 10.01. Employee Benefits.

     (a) The following terms, as used herein, having the following meanings:

     “COBRA” means the “continuation coverage requirements” of “group health plans” as set forth in Section 4980B of the Code and Part 6 of Subtitle B of
Title I of ERISA.

     “Company Employee” means each individual who is a current or former employee of the Company or any of its Subsidiaries.

     “Employee Plan” means each material “employee benefit plan,” as such term is defined in Section 3(3) of ERISA, and each material employment,
severance, continuation pay, termination pay, layoff, or other similar written contract, arrangement or policy and each material plan or arrangement providing for
health, medical, life or other welfare benefit insurance coverage (including any insured, self-insured or other arrangements), workers’ compensation, disability
benefits, supplemental unemployment benefits, holiday, dependent care assistance, education or vacation benefits, retirement benefits or deferred compensation,
profit-sharing, bonuses, stock options, stock purchase, stock
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appreciation or other forms of incentive compensation or post-retirement insurance, compensation or benefits which (1) is or has been entered into, maintained,
administered or contributed to, as the case may be, by Seller, any of its Affiliates, the Company or any Subsidiary and (2) covers any Company Employee or with
respect to which the Company or any Subsidiary has any liability.

     “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the rules and regulations promulgated thereunder.

     “ERISA Affiliate” of any entity means any other entity which, together with such entity, is or was, at the relevant time, treated as a single employer under
Section 414 of the Code.

     “HIPAA” means Section 9801 of the Code and Part 7 of Subtitle B of Title I of ERISA.

     “Stock Plan” means the Limited Brands, Inc. Stock Option and Performance Incentive Plan, as amended from time to time.

     (b) Each of the following terms is defined in the Section set forth opposite such term:

 Term  Section  
 Buyer NQDCP  10.05  
 Buyer’s Welfare Benefit Plans  10.03  
 Company’s FSA  10.03  
 Covered Employee  10.03  
 Defined Benefit Plan  10.02  
 Multiemployer Plan  10.02  
 Post-Closing DC Plan  10.04  
 Seller’s FSA  10.03  
 Seller Savings Plans  10.04  
 SRDCP  10.05  

     Section 10.02. ERISA Representations. Seller represents and warrants to Buyer as of the date hereof that:

     (a) Section 10.02(a) of the Disclosure Schedule sets forth each Employee Plan, including all employment agreements to which the Company is a party. With
respect to each such Employee Plan, Seller has furnished or made available to Buyer a true and complete copy of the plan document of each such Employee Plan.
Each Employee Plan has been maintained in material compliance with its terms and with the requirements prescribed by any and all applicable statutes, orders,
rules and regulations, including but not limited to ERISA and the Code.
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     (b) The Internal Revenue Service has issued a favorable determination letter with respect to each Employee Plan that is intended to qualify under Section
401(a) of the Code, and to the knowledge of Seller no event has occurred before or after the date of such letter that would disqualify such Employee Plan.

     (c) Limited Brands, the Company and/or the Subsidiaries have each made full payment of all amounts as required, under applicable Law or the terms of each
Employee Plan on behalf of each Company Employee, to have contributed thereto before the Closing Date (including any employee salary reduction
contributions described in Section 125 or Section 401(k) of the Code) for all periods through and including the Closing Date, or proper accruals for such
contributions have been made and are reflected on the Company’s Balance Sheet and books and records. Limited Brands, the Company and/or the Subsidiaries
will pay such contributions to the Employee Plans on behalf of Company Employees in respect of benefits payable, or otherwise made available, to the Company
Employees for all periods prior to the Closing Date, or, if any such contributions will not be due prior to the Closing Date, adequate provision for reserves
therefor shall be made on the Closing Statement of Net Tangible Assets.

     (d) Neither Limited Brands, the Company nor any Subsidiary has within the past six years made any contributions (or has been obligated to make any
contributions) on behalf of Company Employees to a “Multiemployer Plan,” as defined in Section 3(37) of ERISA or to a “Defined Benefit Plan,” as defined in
Section 3(35) of ERISA. Neither the Company nor any Subsidiary has any liability with respect to a Multiemployer Plan or a Defined Benefit Plan, including
without limitation as a result of the Company or any Subsidiary being treated as a single employer with any other Person under Section 414 of the Code.

     (e) No Employee Plan provides (or will provide) medical, life insurance or death benefits with respect to former employees (including retirees) of the
Company or any Subsidiary, other than benefits that are required to be provided pursuant to (i) Section 4980B of the Code, or (ii) the agreements listed on Section
10.02(e)(ii) of the Disclosure Schedule.

     (f) There are no investigations, audits, claims or lawsuits which have been asserted or instituted involving any aspect of any Employee Plan (other than
routine benefit claims) which are likely to result in material liability to the Company or any Subsidiary.

     (g) Neither the Company, any Subsidiary nor any “party in interest” (as defined in Section 3(14) of ERISA) or “disqualified person” (as defined in Section
4975(e)(2) of the Code) with respect to any Employee Plan has engaged in a material “prohibited transaction” within the meaning of Part 4 of Subtitle B of
Title I of ERISA or Section 4975 of the Code for which a statutory, administrative, or regulatory exemption is not available.
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     (h) The consummation of the transactions contemplated by this Agreement will not, separately or together, except as set forth on Section 10.02(h) of the
Disclosure Schedule, entitle any Company Employee to receive from the Company or any Subsidiary severance pay, unemployment compensation, or any other
payment, or except as set forth in Section 10.07, accelerate the time of payment or vesting of, or increase the amount of, compensation due to any such Company
Employee.

     (i) Consummation of the transactions contemplated by this Agreement will not result in any “excess parachute payments” within the meaning of Section
280G(b) of the Code. There are no change in control payments payable to Company Employees other than any such payments which are the responsibility of
Limited Brands, other than payments in respect of the termination by the Company of such Company Employees after the Closing. There are no retention
payments payable to Company Employees other than any such payments which are the responsibility of Limited Brands.

     Section 10.03. Compensation and Benefits Following the Closing.

     (a) (i) Notwithstanding anything herein to the contrary, for a period from the Closing Date through the one year anniversary of the Closing Date, Buyer shall,
or shall cause the Company to, provide all Covered Employees with base compensation, bonus opportunity and benefits that are substantially comparable in the
aggregate to the compensation, bonus opportunity and benefits (excluding equity incentive compensation) such Covered Employees were receiving or eligible to
receive immediately prior to the Closing Date (excluding equity incentive compensation). For purposes of this Agreement, a “Covered Employee” means each
individual who is employed by the Company or its Subsidiaries on the Closing Date, including any such individual on approved leave of absence (including
maternity and paternity leave, vacation, sick leave, short-term disability, long-term disability, military leave, jury duty, or bereavement leave). (ii) Buyer agrees
that the Company shall assume and be responsible for, and that neither Seller nor Limited Brands shall have any liability for or in respect of, any and all bonus
payments due Company Employees under Limited Brands’ Incentive Compensation Plan in respect of the Spring season performance period ending August 1,
2007 to the extent accrued on the books and records of the Company or its Subsidiaries.

     (b) For a period from the Closing Date through the one year anniversary of the Closing Date, Buyer shall, or shall cause the Company to, provide severance
benefits to each Covered Employee on terms that are no less favorable than those set forth in Section 10.03 of the Disclosure Schedule.

     (c) Buyer shall credit the Covered Employees for service with the Company and its Subsidiaries prior to the Closing Date for purposes of eligibility to
participate in, and to receive benefits under, benefit plans following the Closing
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Date, vesting of benefits, and benefit accrual (provided, however, that credited service for benefit accrual purposes shall apply solely for purposes of vacation,
paid time off and severance benefits).

     (d) Buyer covenants that the welfare benefit plans in which Covered Employees participate on or following the Closing Date (or, if later, the end of any
applicable transition period under the Services Agreement) (“Buyer’s Welfare Benefit Plans”) shall credit each Covered Employee for any coinsurance or
deductibles paid prior to the date the Covered Employee becomes a participant in Buyer’s Welfare Benefit Plans, if any, with respect to the calendar year in which
such participation commences. Such credit, if any, shall be given for the purpose of satisfying any applicable coinsurance or deductible requirements under any of
Buyer’s Welfare Benefit Plans in which the Covered Employee is eligible to participate after the Closing Date (or, if later, the end of the applicable transition
period). As of the Closing Date, the Company shall establish flexible spending accounts for medical and dependent care expenses under a new or existing plan
(“Company’s FSA”) for each Covered Employee who, on or prior to the Closing Date, is a participant in a flexible spending account for medical and dependent
care expenses under an Employee Plan (“Seller’s FSA”) or who elects to participate in Company’s FSA. Subject to Buyer and the Company being provided all
information reasonably necessary to permit the administrator of Company’s FSA to accommodate the inclusion of the Covered Employees in Company’s FSA on
the basis described herein, the Company shall credit or debit, as applicable, effective as of the Closing Date, the applicable account of each Covered Employee
under Company’s FSA with an amount equal to the balance of each such Covered Employee’s account under Seller’s FSA as of immediately prior to the Closing
Date. As soon as practicable after the Closing, Seller shall pay to Buyer the net aggregate amount of the account balances credited under the Company’s FSA, if
such amount is positive, and the Company shall pay to Seller the net aggregate amount of the account balances credited under Company’s FSA, if such amount is
negative.

     (e) Buyer covenants that, with respect to the Company Employees, Buyer’s Welfare Benefit Plans shall not treat any transaction contemplated hereby as an
event which, in and of itself, would cause the Company Employees to be subject to any preexisting condition limitation and shall otherwise satisfy the
requirements of Section 4980B(f) of the Code with respect to any “qualifying events” (as such term is defined under Section 4980B(f)(3) of the Code) that occur
under Buyer’s Welfare Benefit Plans on or after the Closing Date.

     (f) (i) Buyer, the Company and their Affiliates shall be responsible for and shall indemnify and hold Seller and its Affiliates harmless for all liabilities
incurred after the effectiveness of the Closing relating to any employee benefit plan maintained or contributed to by Buyer, the Company, or any Subsidiary or
Affiliate thereof, with respect to any Covered Employee; provided that the allocation of liabilities and costs relating to the continued participation under the
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Employee Plans by Covered Employees following the Closing Date shall be solely governed by the Services Agreeement. For purposes of this Section 10.03, a
medical or dental claim shall be “incurred” when the relevant service is provided or item purchased. (ii) Effective as of the Closing Date, the Company shall
cause Express to assume all obligations and liabilities of Limited Brands and its Affiliates under the employment agreements listed on Section 10.03(f)(ii) of the
Disclosure Schedule.

     (g) Except as expressly assumed by the Company under this Section 10.03, Section 10.04 and Section 10.05 or to the extent provided in the Services
Agreement, Seller and its Affiliates shall be responsible for and shall indemnify and hold the Company and its Subsidiaries harmless for all liabilities (i) relating
to any employee benefit plan currently or formerly maintained or contributed to by Limited Brands, the Company or any Subsidiary or any ERISA Affiliate
thereof and (ii) incurred prior to the effectiveness of the Closing with respect to any Company Employee.

     (h) The Company’s obligations under this Section 10.03 are in addition to the Company’s obligations under Section 10.04 and Section 10.05.

     (i) Nothing contained in this Agreement, express or implied (A) shall be construed to establish, amend, or modify any benefit plan, program, agreement or
arrangement; (B) shall alter or limit the ability of Buyer, the Company or its Subsidiaries to amend, modify or terminate any benefit plan, program, agreement or
arrangement at any time assumed, established, sponsored or maintained by any of them; (C) is intended to confer upon any Person any right to employment or
continued employment for any period of time by reason of this Agreement, or any right to a particular term or condition of employment; or (D) is intended to
confer upon any Person any other rights as a third-party beneficiary of this Agreement.

     Section 10.04. Savings and Retirement Plan.

     (a) Effective as of the Closing Date, Limited Brands shall amend each of the tax-qualified defined contribution plans in which Covered Employees participate
(the “Seller Savings Plans”) to cause the active participation of each Covered Employee in the Seller Savings Plans to cease as of the Closing Date.

     (b) Seller shall take any steps necessary to (i) cause each Covered Employee to be fully vested in their account balances under the relevant Seller Savings
Plan as of the Closing Date and (ii) permit the Covered Employees to receive a distribution of their account balances under each of the Seller Savings Plans as a
result of the transactions contemplated by this Agreement. On or following the Closing Date, a tax-qualified savings plan established or maintained by Buyer or
one of its affiliates, including the Company, (the “Post-Closing DC
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Plan”) shall (if elected by Covered Employees) accept individual rollovers in cash of Covered Employees’ distributions from the Seller Savings Plans, subject to
the terms and conditions of the Post-Closing DC Plan and applicable Law. Limited Brands and Buyer shall reasonably cooperate in good faith to effect such
transfers or distributions as soon as practicable after the Effective Time.

     Section 10.05. Other Employee Plans and Benefit Arrangements. On or prior to the Closing Date, Buyer shall, or shall cause the Company to, establish a
nonqualified deferred compensation plan (“Buyer NQDCP”) that mirrors Limited Brands Supplemental Retirement Plan (the “SRDCP”). Seller shall take any
steps necessary to cause each Covered Employee participating in the SRDCP to be fully vested in their account balances thereunder as of the Closing Date.
Effective as of the Closing Date, Buyer shall cause the Company to (1) accept the transfer (in the form of cash) from Seller of participant account balances from
the SRDCP to the Buyer NQDCP with respect to benefits payable to Covered Employees who are participants in the SRDCP as of the Closing Date, and (2)
assume all obligations and liabilities attributable to such account balances. On the Closing Date, Seller shall provide Buyer with a true and correct schedule
setting forth the following information regarding each Covered Employee who is a participant in the SRDCP on the Closing Date: the name of the Covered
Employee, his/her job title, and the amounts credited to his/her SRDCP account as of the Closing Date.

     Section 10.06. Necessary Action. Limited Brands, Seller and Buyer agree to take all action, or cause such action to be taken, which may be necessary in order
to effectuate the transactions contemplated by this Article, including, without limitation, adopting any necessary amendments to the Employee Plans and making
all filings and submissions to the appropriate governmental agencies required to be made in connection with the events contemplated by Section 10.04.

     Section 10.07. Stock-Based Compensation. As soon as commercially practicable after the date hereof, Limited Brands shall recommend to the Compensation
Committee of its Board of Directors that the Committee cause each outstanding unvested stock option, restricted share or restricted stock unit granted under the
Stock Plan and held by a Company Employee that would otherwise become exercisable or vested, as applicable, during the twelve month period following the
Closing Date to become exercisable or vested, as applicable, immediately prior to the Closing Date. Subject to the foregoing, following the Closing Date the
treatment of all stock options, restricted shares or restricted stock units held by Company Employees, whether vested or unvested, shall be governed by the terms
of such options and the Stock Plan. On the Closing Date, the Company shall pay to Limited Brands an amount in cash, not to exceed $7,000,000, equal to the
accounting charge recognized by Limited Brands and any other charges or out-of-pocket costs incurred by Limited Brands in connection with the acceleration of
unvested stock options, restricted shares or restricted stock units referred to in this Section 10.07. It is understood and agreed that the
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Closing Payment includes the amounts owed by the Company to Seller pursuant to the preceding sentence.

     Section 10.08. Third Party Beneficiaries. No provision of this Article shall create any third party beneficiary rights in any Company Employee (including any
beneficiary or dependent thereof).

ARTICLE 11
CONDITIONS TO CLOSING

     Section 11.01. Conditions to Obligation of Buyer, Limited Brands and Seller. The obligations of Buyer, Limited Brands and Seller to consummate the Closing
are subject to the satisfaction (or, to the extent permitted by Law, waiver by the relevant party) of the following conditions:

     (a) Any applicable waiting period under the HSR Act relating to the transactions contemplated by the Transaction Documents shall have expired or been
terminated.

     (b) No provision of any applicable Law and no judgment, injunction, order or decree shall prohibit the consummation of the Closing.

     Section 11.02. Conditions to Obligation of Buyer. The obligation of Buyer to consummate the Closing is subject to the satisfaction (or, to the extent permitted
by Law, waiver by Buyer) of the following further conditions:

     (a) (i) Limited Brands and Seller shall have performed or complied in all material respects with all of the agreements and covenants required by the
Transaction Documents to be performed or complied with by them at or prior to the Closing Date, (ii) the representations and warranties of Seller and Limited
Brands contained in this Agreement and in any certificate or other writing delivered by Seller or Limited Brands pursuant hereto, disregarding any qualifications
or exceptions contained in such representations or warranties relating to materiality or Material Adverse Effect, shall be true and accurate at and as of the Closing
Date, as if made at and as of such time (other than any representations and warranties that address matters as of a specific date, which shall be true and accurate as
of such date), except for any inaccuracies which, individually or in the aggregate, would not constitute a Material Adverse Effect and (iii) Buyer shall have
received a certificate signed by an executive officer of Seller to the foregoing effect.

     (b) Seller or Limited Brands shall have caused the following fully executed documents to be delivered to Buyer:
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     (i) letters of resignation from the officers and directors of the Company and each Subsidiary, to the extent any such officer or director will
remain an employee of Seller or any of its Affiliates after the Closing;

     (ii) such documents regarding the corporate organization, existence, authorization and similar matters relating to Limited Brands, Seller, the
Company or any Subsidiary as Buyer may reasonably request;

     (iii) the Services Agreement;

     (iv) the LLC Agreement;

     (v) the DC Lease;

     (vi) the Covenant Agreement;

     (vii) the Master Assignment and Assumption Agreement;

     (viii) the Master Sublease;

     (ix) the Store Leases Agreement;

     (x) the Retained Leases Assignment and Assumption Agreement;

     (xi) the Non-LBOS Quitclaim License Agreement;

     (xii) the LBOS License Agreement; and

     (xiii) the Unconditional Guaranty.

     Section 11.03. Conditions to Obligation of Limited Brands and Seller. The obligation of Limited Brands and Seller to consummate the Closing is subject to
the satisfaction (or, to the extent permitted by Law, waiver by Seller) of the following further conditions:

     (a) (i) Buyer shall have performed or complied in all material respects with all of the agreements, covenants and conditions required by the Transaction
Documents to be performed or complied with by it on or prior to the Closing Date, (ii) the representations and warranties of Buyer contained in this Agreement
and in any certificate or other writing delivered by Buyer pursuant hereto shall be true and accurate in all material respects at and as of the Closing Date, as if
made at and as of such time (other than any representations and warranties that address matters as of a specific date, which shall be true and accurate as of such
date) and (iii) Seller shall have received a certificate signed by an executive officer of Buyer to the foregoing effect.
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     (b) Buyer shall have caused the following documents to be delivered to Seller:

     (i) such documents regarding the corporate organization, existence, authorization and similar matters relating to Buyer as Seller may
reasonably request; and

     (ii) the LLC Agreement.

ARTICLE 12
SURVIVAL; INDEMNIFICATION

     Section 12.01. Survival. None of the representations and warranties of Limited Brands, Seller or Buyer contained in this Agreement shall survive the Closing
Date, except that the representations and warranties contained in (i) Section 3.01, Section 3.02, Section 3.05, Section 3.06, Section 3.21, Section 4.01, Section
4.02, Section 5.01, Section 5.02, Section 5.07, Section 5.08 and Section 10.02(i) shall survive until the latest date permitted by Law, and (ii) Section 3.08 and
Section 3.16 shall survive until the first anniversary of the Closing Date (the representations and warranties listed in clauses (i) and (ii), the “Surviving
Representations and Warranties”). Except as specifically set forth in the preceding sentence, no other representation or warranty of any party set forth in this
Agreement will survive the Closing, and no party will have any rights or remedies after the Closing with respect to any misrepresentation of or inaccuracy in any
such representation or warranty. Except as otherwise provided in this Agreement, the covenants and agreements of Buyer, Limited Brands and Seller contained in
this Agreement shall survive Closing and shall continue in full force and effect indefinitely or for the shorter period specified in this Agreement. Any breach of
representation, warranty, covenant or agreement in respect of which indemnity may be sought under this Agreement shall survive the time at which it would
otherwise terminate pursuant to Section 12.01 if notice of the inaccuracy or breach thereof giving rise to such right of indemnity shall have been given to the party
against whom such indemnity may be sought prior to such time.

     Section 12.02. Indemnification.

     (a) From and after Closing, Limited Brands hereby indemnifies Buyer and its Affiliates against and agrees to hold each of them harmless from any and all
damage, loss, liability and expense (including, without limitation, reasonable expenses of investigation and reasonable attorneys’ fees and expenses in connection
with any action, suit or proceeding) (“Damages”) actually incurred or suffered by Buyer or any of its Affiliates arising out of or resulting from (i) any inaccuracy
or breach of any Surviving Representation and Warranty (each such inaccuracy and breach, a “Warranty Breach”) or breach of a covenant, in each case of
Limited Brands or Seller contained in this Agreement (it being agreed that,
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in the case of the inaccuracy or breach of the representation and warranty contained in Section 3.16, in addition to any other rights that Seller may have under this
Agreement or under applicable Law, Seller shall first have ten (10) Business Days following delivery of notice by Buyer of an alleged breach thereof to cure such
breach to the reasonable satisfaction of Buyer) and (ii) the Retained Litigation.

     (b) From and after Closing, Buyer hereby indemnifies Limited Brands and its Affiliates against and agrees to hold each of them harmless from any and all
Damages actually incurred or suffered by Limited Brands or any of its Affiliates arising out of or related in any way to any Warranty Breach or breach of a
covenant, in each case of Buyer contained in this Agreement.

     (c) From and after Closing, the Company hereby indemnifies Limited Brands and its Affiliates against and agrees to hold each of them harmless from any and
all Damages actually incurred or suffered by Limited Brands or any of its Affiliates arising out of or related in any way to, to the extent contemplated by Section
7.04(b), any Financial Support Arrangements in connection with the business, liabilities, obligations or operations of the Company or any of its Subsidiaries with
respect to which Limited Brands and its Affiliates have not been unconditionally released from their obligations thereunder.

     (d) Notwithstanding anything to the contrary herein, (i) Buyer and its Affiliates shall not be indemnified for Damages pursuant to this Section 12.02 (in the
absence of fraud or intentional misrepresentation) with respect to any Warranty Breach of the representations and warranties contained in Section 3.08 and
Section 3.16 unless and until the aggregate amount of all such Damages exceeds $10,000,000, and then only to the extent of such excess, and (ii) the total liability
of Limited Brands to indemnify and hold Buyer and its Affiliates harmless in respect of Damages arising as a result of a Warranty Breach of the representations
and warranties contained in Section 3.08 and Section 3.16 shall be limited (in the absence of fraud or intentional misrepresentation) to $100,000,000 in the
aggregate.

     (e) Notwithstanding any of the provisions of this Article 12, Section 9.04 shall provide the exclusive remedy for Buyer’s and its Affiliates’ (and, after the
Closing, the Company’s and its Subsidiaries’) recovery of any Tax Loss from Seller and its Affiliates, and the procedures set forth in Section 9.04 shall govern
any claim for indemnification under such provision.

     Section 12.03. Procedures.

     (a) The party seeking indemnification under Section 12.02 (the “Indemnified Party”) agrees to give prompt notice to the party against whom indemnity is
sought (the “Indemnifying Party”) of the assertion of any claim, or the commencement of any suit, action or proceeding (“Claim”) in respect of
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which indemnity may be sought under such Section and will provide the Indemnifying Party such information with respect thereto that the Indemnifying Party
may reasonably request. The failure to so notify the Indemnifying Party shall not relieve the Indemnifying Party of its obligations hereunder, except to the extent
such failure shall have adversely prejudiced the Indemnifying Party.

     (b) The Indemnifying Party shall be entitled to participate in the defense of any Claim asserted by any third party (“Third Party Claim”) and, subject to the
limitations set forth in this Section, shall be entitled to control the defense of such Third Party Claim and appoint lead counsel for such defense, in each case at its
expense; provided that Limited Brands or its Affiliates shall control the defense of, and appoint the lead counsel in connection with, the Retained Litigation.

     (c) If the Indemnifying Party shall assume the control of the defense of any Third Party Claim in accordance with the provisions of this Section 12.03, (i) the
Indemnifying Party shall obtain the prior written consent of the Indemnified Party (which shall not be unreasonably withheld, conditioned or delayed) before
entering into any settlement of such Third Party Claim, if the settlement does not release the Indemnified Party from all liabilities and obligations with respect to
such Third Party Claim or the settlement imposes injunctive or other equitable relief against the Indemnified Party and (ii) the Indemnified Party shall be entitled
to participate in the defense of such Third Party Claim and to employ separate counsel of its choice for such purpose. The fees and expenses of such separate
counsel shall be paid by the Indemnified Party.

     (d) Each party shall cooperate, and cause their respective Affiliates to cooperate, in the defense or prosecution of any Third Party Claim and shall furnish or
cause to be furnished such records, information and testimony, and attend such conferences, discovery proceedings, hearings, trials or appeals, as may be
reasonably requested in connection therewith.

     (e) Each Indemnified Party must mitigate in accordance with applicable Law any loss for which such Indemnified Party seeks indemnification under this
Agreement. If such Indemnified Party mitigates its loss after the Indemnifying Party has paid the Indemnified Party under any indemnification provision of this
Agreement in respect of that loss, the Indemnified Party must notify the Indemnifying Party and pay to the Indemnifying Party the extent of the value of the
benefit (or, if less, the amount of any such loss previously paid by the Indemnifying Party) to the Indemnified Party of that mitigation (less the Indemnified
Party’s reasonable costs of mitigation) within two Business Days after the benefit is received.

     (f) Each Indemnified Party shall use reasonable efforts to collect any amounts available under insurance coverage, or from any other Person alleged to be
responsible, for any Damages payable under Section 12.02.
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     Section 12.04. Limitation on Damages.

     (a) The amount of any Damages payable under Section 12.02 by the Indemnifying Party shall be net of (i) any amounts recovered by the Indemnified Party
under applicable insurance policies and (ii) the amount of any Tax Benefit actually realized by the Indemnified Party arising from the incurrence or payment of
any such Damages (net of any Tax detriment arising from receipt of any indemnification payment).

     (b) The Indemnifying Party shall not be liable under Section 12.02 for any (i) Damages relating to any matter to the extent that (A) there is included in the
Closing Statement of Net Tangible Assets an identifiable liability or reserve (including liabilities or reserves that are not individual line items, but are identifiable
components of a line item) specifically relating to such matter (it being understood that the Indemnifying Party shall be liable for the excess of the Damages over
such identifiable liability or reserve) or (B) the Indemnified Party had otherwise been compensated for such matter pursuant to the purchase price adjustment
mechanism contemplated by Section 2.04 and Section 2.05 (it being understood that the Indemnifying Party shall be liable only for the excess of the Damages
over such purchase price adjustment compensation), (ii) special, punitive, indirect or consequential Damages (including diminution in value of the Sold Units) or
(iii) Damages for lost profits.

     (c) Notwithstanding anything in this Agreement to the contrary, no Damages shall be determined or increased based on any multiple of any financial measure
(including earnings, sales or other benchmarks) that might have been used by Buyer in the valuation of the Company and its Subsidiaries or their businesses and
operations.

     Section 12.05. Assignment of Claims. If the Indemnified Party receives any payment from an Indemnifying Party in respect of any Damages pursuant to
Section 12.02 and the Indemnified Party could have recovered all or a part of such Damages from a third party (other than from the Company, any Subsidiary, any
Affiliate of the Company or any current or former employee or agent of any such Persons) (a “Potential Contributor”) based on the underlying Claim asserted
against the Indemnifying Party, the Indemnified Party shall assign such of its rights to proceed against the Potential Contributor as are necessary to permit the
Indemnifying Party to recover from the Potential Contributor the amount of such payment.

     Section 12.06. Exclusivity. Except as specifically set forth in this Agreement, Buyer waives any rights and claims Buyer and its Affiliates may have against
Seller and its Affiliates, whether in law or in equity, relating to the Company or any of its Subsidiaries or any of their respective assets, business or operations, the
Sold Units or the transactions contemplated hereby, and Seller waives any such rights and claims Seller and its Affiliates may have against
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Buyer and its Affiliates, the Company or any of its Subsidiaries, except in either case, any claim for fraud. The rights and claims waived hereby include, without
limitation, claims for contribution or other rights of recovery arising out of or relating to any Environmental Law, claims for breach of contract, breach of
representation or warranty, negligent misrepresentation and all other claims for breach of duty other than fraud. After the Closing, Article 9 and Section 12.02 will
provide the exclusive remedy for any misrepresentation, breach of warranty, covenant or other agreement (other than those contained in Section 2.05, Section
6.02, Section 7.02, Section 7.04 or Section 7.05) or other claim arising out of this Agreement or the transactions contemplated hereby, other than any claim for
fraud. Notwithstanding the foregoing, except as otherwise provided in Article 13, it is understood that nothing herein shall prohibit any party hereto from
exercising its rights to seek equitable relief with respect to a breach of covenant or agreement under any Transaction Document.

ARTICLE 13
TERMINATION

     Section 13.01. Grounds for Termination. This Agreement may be terminated and the transactions contemplated herein may be abandoned at any time prior to
the Closing:

     (a) by mutual written agreement of Limited Brands and Buyer;

     (b) by either Limited Brands or Buyer if the Closing shall not have been consummated on or before July 6, 2007 (the “Termination Date”); provided that
neither of the parties may terminate this Agreement pursuant to this clause if the Closing shall not have been consummated by the Termination Date by reason of
the failure of such party or any of its Affiliates to perform in all material respects any of its or their respective covenants or agreements contained in this
Agreement;

     (c) by either Buyer, on the one hand, or Limited Brands, on the other hand, if a material breach of any provision of this Agreement has been committed by the
other party or any of its Affiliates and such breach is not capable of being satisfied or cured by the Termination Date; or

     (d) by either Limited Brands or Buyer if consummation of the transactions contemplated hereby would violate any nonappealable final order, decree or
judgment of any court or governmental body having competent jurisdiction.

     The party desiring to terminate this Agreement pursuant to Section 13.01(b) -(d) shall give notice of such termination to the other party.
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     Section 13.02. Effect of Termination. If this Agreement is terminated as permitted by Section 13.01, such termination shall be without liability of any party
(or any Affiliate, stockholder, director, officer, employee, agent, consultant or representative of such party) to any other party to this Agreement; provided that if
such termination shall result from the (i) willful failure of any party to fulfill a condition to the performance of the obligations of the other parties, (ii) willful
failure of any party to this Agreement to perform a covenant or agreement contained in this Agreement or (iii) willful breach by any party hereto of any
representation or warranty contained herein made as of the date of this Agreement, such party shall be fully liable for any and all Damages incurred or suffered by
any other party as a result of such failure or breach; provided that, notwithstanding anything to the contrary contained in this Agreement, the parties hereto
acknowledge and agree that if Buyer fails to consummate the transactions contemplated by this Agreement as a result of Buyer’s material breach of this
Agreement which is not cured by the Termination Date, then (i) none of Limited Brands, the Company, LBSO or any of their respective Affiliates shall be entitled
to equitable relief, including specific performance, with respect to any such failure to consummate the transactions contemplated hereby on account of such
breach and (ii) the sole and exclusive remedy of Limited Brands, the Company, LBSO, and each of their respective Affiliates shall be to recover from Buyer the
termination fee set forth in the Equity Commitment Letter. The provisions of Section 7.01 (it being understood that all provisions of the Confidentiality
Agreement will remain in full force and effect), Section 13.02 and Article 14 shall survive any termination hereof pursuant to Section 13.01.

ARTICLE 14
MISCELLANEOUS

     Section 14.01. Notices. All notices, requests and other communications to any party hereunder shall be in writing (including facsimile transmission) and shall
be given,

if to Buyer, to:

Express Investment Corp.
c/o Golden Gate Private Equity, Inc.
One Embarcadero Center, 33rd Floor
San Francisco, California 94111
Attention: Stefan Kaluzny
Fax: (415) 627-4501

with a copy (which shall not constitute notice) to:

Kirkland & Ellis LLP
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200 E. Randolph Drive
Chicago, Illinois 60601
Attention: Gary M. Holihan, P.C.
Fax: (312) 861-2200

if to Limited Brands or Seller, to:

Limited Brands, Inc.
Three Limited Parkway
Columbus, Ohio 43230
Attention: Douglas L. Williams
Facsimile No.: 614-415-7188

with a copy (which shall not constitute notice) to:

Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017
Attention: David L. Caplan
Fax: (212) 450 3800

or to such other address or telecopy number and with such other copies, as such party may hereafter specify for the purpose by notice to the other parties. All such
notices, requests and other communications shall be deemed received on the date of receipt by the recipient thereof if received prior to 5 p.m. in the place of
receipt and such day is a Business Day in the place of receipt. Otherwise, any such notice, request or communication shall be deemed not to have been received
until the next succeeding Business Day in the place of receipt. Each such notice, request or other communication shall be effective (1) if given by telecopy, when
such telecopy is transmitted to the telecopy number specified in this Section and evidence of receipt is received or (2) if given by any other means, upon delivery
or refusal of delivery at the address specified in this Section 14.01.

     Section 14.02. Amendments and Waivers.

     (a) Any provision of this Agreement may be amended or waived if, but only if, such amendment or waiver is in writing and is signed, in the case of an
amendment, by each party to this Agreement, or in the case of a waiver, by the party against whom the waiver is to be effective.

     (b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and remedies herein provided shall
be cumulative and not exclusive of any rights or remedies provided by law.
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     Section 14.03. Expenses. Except to the extent otherwise expressly provided in any of the Transaction Documents, at or promptly following Closing, Buyer
and Seller shall cause the Company to reimburse each of Buyer and Seller for all reasonable out-of-pocket costs and expenses incurred by each of them as of
Closing in connection with the negotiation, preparation, execution and delivery of this Agreement and the Transaction Documents and the consummation of the
Closing and the financing of the transactions contemplated hereby and thereby (collectively, “Transaction Expenses”); provided that the aggregate
reimbursement to be paid by the Company to Buyer shall not exceed $14,000,000 and the aggregate reimbursement to paid by the Company to Seller shall not
exceed $7,000,000. To the extent any Transaction Expenses are not reimbursed by the Company pursuant to the preceding sentence, all such Transaction
Expenses shall be paid by the party incurring such cost or expense. It is understood and agreed that the Closing Payment includes the amounts owed by the
Company to Seller pursuant to this Section 14.03.

     Section 14.04. Waiver of Conflicts Regarding Representation; Nonassertion of Attorney-Client Privilege.

     (a) Buyer waives and will not assert, and, after the Closing, will cause the Company and its Subsidiaries to waive and not to assert, any conflict of interest
arising out of or relating to the representation, after the Closing (the “Post-Closing Representation”), of Limited Brands, the Seller, or any stockholder, officer,
employee or director of the Company or any of its Subsidiaries, or any Affiliate of any of the foregoing (any such Person, a “Designated Person”) in any matter
involving this Agreement, the Transaction Documents or any other agreements or transactions contemplated thereby, by any legal counsel currently representing
Limited Brands, the Seller or the Company or any Subsidiary in connection with this Agreement, the Transaction Documents or any other agreements or
transactions contemplated thereby (the “Current Representation”).

     (b) Buyer waives and will not assert, and after the Closing, will cause the Company and its Subsidiaries to waive and not to assert, any attorney-client
privilege with respect to any communication between any legal counsel and any Designated Person occurring during the Current Representation in connection
with any Post-Closing Representation, including in connection with a dispute with Buyer, and following the Closing, with the Company or any of its Subsidiaries,
it being the intention of the parties hereto that all such rights to such attorney-client privilege and to control such attorney-client privilege shall be retained by
Limited Brands or Seller; provided that the foregoing waiver and acknowledgment of retention shall not extend to any communication not involving this
Agreement, the Transaction Documents or any other agreements or transactions contemplated thereby, or to communications with any Person other than the
Designated Persons.
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     Section 14.05. Successors and Assigns. The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or obligations under this Agreement without
the consent of each other party hereto.

     Section 14.06. Governing Law. This Agreement shall be governed by and construed in accordance with the law of the State of New York, without regard to
the conflicts of law rules of such state.

     Section 14.07. Jurisdiction. Except as otherwise expressly provided in this Agreement, the parties hereto agree that any suit, action or proceeding seeking to
enforce any provision of, or based on any matter arising out of or in connection with, any of the Transaction Documents or the transactions contemplated thereby
shall be brought in the United States District Court for the Southern District of New York or any New York State court sitting in New York City, Borough of
Manhattan, so long as one of such courts shall have subject matter jurisdiction over such suit, action or proceeding, and that any cause of action arising out of any
of the Transaction Documents shall be deemed to have arisen from a transaction of business in the State of New York, and each of the parties hereby irrevocably
consents to the jurisdiction of such courts (and of the appropriate appellate courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the
fullest extent permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such suit, action or proceeding in any such court
or that any such suit, action or proceeding which is brought in any such court has been brought in an inconvenient forum. Process in any such suit, action or
proceeding may be served on any party anywhere in the world, whether within or without the jurisdiction of any such court. Without limiting the foregoing, each
party agrees that service of process on such party as provided in Section 14.01 shall be deemed effective service of process on such party.

     Section 14.08. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL
BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

     Section 14.09. Counterparts; Third Party Beneficiaries. This Agreement may be signed in any number of counterparts, each of which shall be an original, with
the same effect as if the signatures thereto and hereto were upon the same instrument. Each Transaction Document shall become effective when each party thereto
shall have received a counterpart thereof signed by the other party thereto. No Transaction Document is intended to confer upon any Person other than the parties
thereto any rights or remedies hereunder.
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     Section 14.10. Entire Agreement. The Transaction Documents, together with the Confidentiality Agreement, constitute the entire agreement between the
parties with respect to the subject matter of this Agreement and supersedes all prior agreements and understandings, both oral and written, between the parties
with respect to the subject matter of this Agreement. No representation, inducement, promise, understanding, condition or warranty not set forth herein has been
made or relied upon by any party hereto.

     Section 14.11. Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
governmental authority to be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain in
full force and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contemplated hereby is
not affected in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possible in an acceptable manner in order that the transactions contemplated hereby be consummated as
originally contemplated to the fullest extent possible.

Section 14.12. Disclosure Schedules; Certain Updates.

     (a) The parties acknowledge and agree that (i) the Disclosure Schedule to this Agreement may include certain items and information solely for informational
purposes for the convenience of Buyer and (ii) the disclosure by Limited Brands or Seller of any matter in the Disclosure Schedule shall not be deemed to
constitute an acknowledgment by Limited Brands or Seller that the matter is required to be disclosed by the terms of this Agreement or that the matter is material.
If any section of the Disclosure Schedule discloses an item or information in such a way as to make its relevance to the disclosure required by another section of
the Disclosure Schedule reasonably apparent, the matter shall be deemed to have been disclosed in such other section of the Disclosure Schedule, notwithstanding
the omission of an appropriate cross-reference to such other section of the Disclosure Schedule. The parties further acknowledge and agree that neither the
specification in any provision of this Agreement nor the inclusion in any section of the Disclosure Schedule of any dollar amount or any item or matter is
intended to imply or shall be deemed to constitute an acknowledgment by Limited Brands or Seller that such amount (or higher or lower amount) or such item or
matter (or other items or matters) are or are not (x) material or rise to the level of any materiality or Material Adverse Effect standard for purposes of this
Agreement or the Disclosure Schedule, (y) in the ordinary course of business of the Company or any of its Subsidiaries or (z) required to be disclosed by the
terms of this Agreement. No party shall use the fact of any such specification or inclusion (or lack thereof) in any dispute or controversy among the parties as to
the foregoing matters.
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     (b) The parties acknowledge and agree that certain schedules contained in the Store Leases Agreement, the Master Assignment and Assumption Agreement,
the Master Sublease, Schedule IV – Appendices A and B of the Services Agreement and Section 7.04 of the Disclosure Schedule may be updated by Seller prior
to Closing in order to reflect changes thereto resulting from the ordinary course of business of the Company and its Subsidiaries from the date hereof until
Closing (it being understood that Seller or Limited Brands shall not increase the aggregate amount of the Financial Support Arrangements above the amount
outstanding on the date hereof).

[Remainder of page intentionally left blank; next page is signature page]
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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.

EXPRESS INVESTMENT CORP.
   
By: /s/ Stefan Kaluzny
 
 Name: Stefan Kaluzny
 Title: President
 
LIMITED BRANDS STORE 
     OPERATIONS, INC.
   
By: /s/ Douglas L. Williams
 
 Name: Douglas L. Williams
 Title: SVP, General Counsel
 
LIMITED BRANDS, INC.
   
By: /s/ Douglas L. Williams
 
 Name: Douglas L. Williams
 Title: SVP, General Counsel
 
EXPRESS HOLDING, LLC
   
By: Limited Brands Store Operations, 

Inc., as Member
  
By: /s/ Douglas L. Williams
 
 Name: Douglas L. Williams
 Title: SVP, General Counsel
 
By: EXP Investments, Inc., as Member
   
By: /s/ Timothy J. Faber
 
 Name: Timothy J. Faber
 Title: Vice President



 

 
 

LIMITED BRANDS ANNOUNCES STRATEGIC INITIATIVES
TO SHARPEN FOCUS AND ENHANCE SHAREHOLDER VALUE

 
— DEFINITIVE AGREEMENT TO SELL MAJORITY INTEREST IN EXPRESS —

 
 —EXPLORING STRATEGIC OPTIONS FOR LIMITED STORES —

 
—EXPLORING STRATEGIC OPTIONS FOR LIMITED STORES —

 
— UPDATES EARNINGS GUIDANCE —

 
— RECORDED MESSAGE AND TRANSCRIPT AVAILABLE —

 
Columbus, Ohio, May 15, 2007 — In accordance with its long-standing strategy to enhance shareholder value by sharpening its focus and simplifying its
structure, Limited Brands, Inc. (NYSE: LTD) today announced a definitive agreement to sell a majority interest in its Express brand and an intent to explore
strategic options for Limited Stores.

“Our strategic agenda focuses on growth in the intimate apparel, and personal care and beauty segments of our business. The new ownership structure for
Express will provide it with the resources, leadership focus and capital to maximize its potential.” stated Leslie H. Wexner, Chairman and Chief Executive
Officer.  “Consistent with our past practices, we intend to return excess cash to shareholders.  We will also engage in a complete review of our SG&A
expenses with a view to a resizing and realignment that is appropriate for the size and complexity of our new enterprise structure.”

Express
Limited Brands announced that it has signed a definitive agreement with affiliates of Golden Gate Capital to sell a 67% ownership interest in its Express
brand for cash proceeds of $548 million. The Company expects that after-tax cash proceeds will approximate $425 million, subject to any post closing
adjustment.   The transaction is expected to close no later than July 6th, and is subject to customary conditions.

Mr. Wexner added, “We have been very encouraged by the progress and improved performance that Express has demonstrated over the last year and a
half.  We continue to believe in Express and its potential. In fact, we structured this transaction specifically in order to continue to participate in the growth of
Express through our 33% ownership interest.”

Jay Margolis will lead Express as its Chief Executive Officer.  Express will continue to operate under the same brand name.  It will remain headquartered in
its current location in Columbus, Ohio and current management and associates are expected to remain with the brand.  Express’ 2006 net sales were $1.7
billion and it currently has 631 store locations.

 



Limited Stores
The Company also announced that it is exploring strategic options for its Limited Stores business. The Company has not established a timetable for the
completion of this process.  Limited Stores’ 2006 net sales were $493 million and it currently has 253 store locations.

2007 Earnings Outlook
The Company stated that it now expects 2007 first quarter earnings to be $0.12 to $0.14, versus its initial guidance of $0.25 to $0.28, and $0.25 last year.  The
decrease versus initial expectations was driven by lower-than-anticipated sales and merchandise margins at each of its brands in the first quarter, particularly
Victoria’s Secret.

The Company expects that trends will continue to be challenging in the second quarter, especially at Victoria’s Secret, and therefore estimates 2007 second
quarter earnings per share to be $0.20 to $0.24 compared to $0.28 per share last year.  This estimate does not include any impact from the Express transaction
or potential strategic options for Limited Stores.

For the full year 2007, the Company now expects earnings per share of $1.55 to $1.65, versus its initial guidance of $1.75 to $1.90.  This estimate does not
include any impact from the Express transaction or potential strategic options for Limited Stores.

Call Information
To hear further commentary regarding this press release provided on a prerecorded message from Les Wexner and Martyn Redgrave, call 1-800-337-6551,
followed by the passcode LTD (583), or log onto www.Limitedbrands.com for a transcript or an audio replay.

Limited Brands’ first quarter earnings will be released after the close of the market on May 23, 2007 and the live conference call will take place at 9 a.m. ET
on May 24, 2007.

Financial Advisors
Banc of America Securities LLC advised the Company on the sale of Express, and has also been retained as financial advisor for the exploration of strategic
options for Limited Stores.  Golden Gate Capital has retained Morgan Stanley to provide financing for the Express transaction.

ABOUT LIMITED BRANDS:
Limited Brands, through Victoria’s Secret, Bath & Body Works, C.O. Bigelow, Express, Limited Stores, La Senza, White Barn Candle Co., Henri Bendel and
Diva London, presently operates 3,768 specialty stores.  The Company’s products are also available online at www.VictoriasSecret.com,
www.BathandBodyWorks.com and www.LaSenza.com.

ABOUT GOLDEN GATE CAPITAL:
Golden Gate Capital is a private equity firm with over $3.4 billion of capital under management dedicated to investing in change-intensive opportunities. The
firm's charter is to partner with world-class management teams to make equity investments in situations where there is a demonstrable opportunity to
significantly enhance a company's value.  The principals of Golden Gate Capital have a long and successful history of investing with management partners
across a wide range of industries and transaction types. For more information, please visit www.goldengatecap.com.

Safe Harbor Statement Under the Private Securities Litigation Reform Act of 1995
The Company cautions that any forward-looking statements (as such term is defined in the Private Securities Litigation Reform Act of 1995) contained in this
press release or the prerecorded call or made by the Company or management of the Company involve risks and uncertainties and are subject to change based
on various important factors, many of which are beyond our control. Accordingly, the Company’s future performance and financial results may differ
materially from those expressed or implied in any such forward-looking statements. Words such as “estimate,” “project,” “plan,” “believe,”
 
 



 
“expect,” “anticipate,” “intend,” “planned,” “potential” and similar expressions may identify forward-looking statements. The following factors, among
others, in some cases have affected and in the future could affect the Company’s financial performance and actual results and could cause actual results to
differ materially from those expressed or implied in any forward-looking statements included in this press release or the prerecorded call or otherwise made
by the Company or management: risks associated with general economic conditions, consumer confidence and consumer spending patterns; the potential
impact of national and international security concerns on the retail environment, including any possible military action, terrorist attacks or other hostilities;
risks associated with the seasonality of the Company’s business; risks associated with the highly competitive nature of the retail industry generally and the
segments in which we operate particularly; risks related to consumer acceptance of the Company’s products and the Company’s ability to keep up with
fashion trends, develop new merchandise, launch new product lines successfully, offer products at the appropriate price points and enhance the Company’s
brand image; risks associated with the Company’s ability to retain, hire and train key personnel and management; risks associated with the possible inability
of the Company’s manufacturers to deliver products in a timely manner or meet quality standards; risks associated with the Company’s reliance on foreign
sources of production, including risks related to the disruption of imports by labor disputes, risks related to political instability, risks associated with legal and
regulatory matters, risks related to duties, taxes, other charges and quotas on imports, risks related to local business practices, potential delays or disruptions
in shipping and related pricing impacts and political issues and risks related to currency and exchange rates; risks associated with the dependence on a high
volume of mall traffic and the possible lack of availability of suitable store locations on appropriate terms; risks associated with labor shortages or increased
labor costs; risks associated with increases in the costs of mailing, paper and printing; risks associated with our ability to service any debt we incur from time
to time as well as the requirements the agreements related to such debt impose upon us; risks associated with the Company’s reliance on information
technology, including risks related to the implementation of new information technology systems and risks related to utilizing third parties to provide
information technology services; risks associated with severe weather conditions, natural disasters or health hazards; risks associated with rising energy costs;
risks related to the announced Express transaction or potential strategic options for Limited Stores; and risks associated with independent licensees. The
Company is not under any obligation and does not intend to make publicly available any update or other revisions to any of the forward-looking statements
contained in this press release or the prerecorded call to reflect circumstances existing after the date of this report or to reflect the occurrence of future events
even if experience or future events make it clear that any expected results expressed or implied by those forward-looking statements will not be realized.

For further information, please contact:

 
Tom Katzenmeyer
Senior Vice President, Investor, Media and Community Relations
Limited Brands, Inc.
614-415-7076
tkatzenmeyer@limitedbrands.com

Amie Preston
Vice President, Investor Relations
Limited Brands, Inc.
614-415-6704
apreston@limitedbrands.com

For Golden Gate:
Joelle Kenealey
Coltrin & Associates
650-373-2005



 

LIMITED BRANDS
MAY 15, 2007 ANNOUNCEMENT

TRANSCRIPT
 

1
·  GOOD AFTERNOON EVERYONE.  THIS IS MARTYN REDGRAVE, EVP AND CHIEF ADMINISTRATIVE OFFICER AT LIMITED

BRANDS.  I’M HERE TODAY WITH LES WEXNER, OUR CHAIRMAN AND CEO AND OUR FOUNDER.

·  THE PURPOSE OF THIS CALL IS TO DISCUSS THE PRESS RELEASE THAT WE ISSUED THIS AFTERNOON, MAY 15THAND TO PROVIDE
YOU WITH MORE PERSPECTIVE ON THE TRANSACTIONS ANNOUNCED AND HOW THIS FITS INTO OUR STRATEGIC PLANS FOR THE
FUTURE OR OUR ENTERPRISE.  I’LL MAKE SOME COMMENTS ABOUT THE DETAILS OF THE RELEASE AND THEN I’LL TURN IT
OVER TO LES FOR HIS COMMENTS.

·  AS A MATTER OF FORMALITY, I NEED TO REMIND YOU THAT ANY FORWARD LOOKING STATEMENTS I MAY MAKE TODAY ARE
SUBJECT TO THE SAFE HARBOR STATEMENT FOUND IN OUR SEC FILINGS.

·  WE ANNOUNCED A NUMBER OF THINGS THIS AFTERNOON, INCLUDING:

1.  FIRST, THAT WE HAVE ENTERED INTO A DEFINITIVE AGREEMENT TO SELL A MAJORITY INTEREST IN EXPRESS;
2.  SECOND, THAT WE INTEND TO EXPLORE STRATEGIC OPTIONS FOR LIMITED STORES;
3.  AND FINALLY, WE UPDATED OUR EARNINGS GUIDANCE FOR THE FIRST QUARTER, SECOND QUARTER AND FULL YEAR.

·  I’D LIKE TO SPEND SOME TIME DISCUSSING EACH OF THESE ITEMS IN FURTHER DETAIL, BEGINNING WITH EXPRESS.

·  AS YOU KNOW, FOR SOME TIME WE HAVE BEEN COMMUNICATING OUR STRATEGIC AGENDA OF FOCUSING ON GROWTH IN OUR
INTIMATE APPAREL, AS WELL AS

 
 



2
 

 PERSONAL CARE AND BEAUTY BUSINESSES.  WE HAVE ALSO CONSISTENTLY SAID THAT OUR PRIORITY FOR 2006 WAS TO TURN
AROUND THE NEGATIVE PERFORMANCE OF EXPRESS AND THAT WE REMAINED OPEN TO EXPLORING OTHER STRATEGIC
OPTIONS IN THE FUTURE, AS WE HAVE CONSISTENTLY FOR OUR OTHER BUSINESSES IN THE PAST.

·  OUR ACTIONS OVER THE PAST TEN YEARS HAVE DEMONSTRATED THIS SHIFT IN FOCUS – TODAY, OVER 70% OF OUR REVENUES
ARE GENERATED FROM INTIMATE APPAREL, AND PERSONAL CARE & BEAUTY CATEGORIES AS WE HAVE GROWN THESE
BUSINESSES, AND REDUCED OUR INVOLVEMENT IN APPAREL THROUGH VARIOUS TRANSACTIONS.

·  THESE ACTIONS ANNOUNCED TODAY WITH RESPECT TO BOTH EXPRESS AND LIMITED STORES REFLECT OUR CONTINUING
COMMITMENT TO OUR STRATEGIC AGENDA AND TO CREATING SHAREHOLDER VALUE.

·  SPECIFICALLY, WE HAVE SIGNED A DEFINITIVE AGREEMENT WITH GOLDEN GATE CAPITAL TO SELL A 67% INTEREST IN EXPRESS
IN RETURN FOR $431 MILLION. ALSO, IMMEDIATELY PRIOR TO CLOSING, WE WILL RECEIVE A $117 MILLION DEBT-FINANCED
DIVIDEND FROM EXPRESS, BRINGING OUR TOTAL PRE-TAX CASH PROCEEDS TO $548 MILLION.

·  THE TRANSACTION IMPLIES A TOTAL ENTERPRISE VALUE FOR EXPRESS OF $778 MILLION, BASED ON OUR CASH PROCEEDS OF
$548 MILLION, AN IMPLIED VALUE OF $216 MILLION FOR THE 33% EQUITY INTEREST WE ARE RETAINING, AND $14 MILLION IN
DEBT-FINANCED BUYER TRANSACTION FEES.

·  WE BELIEVE EXPRESS’ TOTAL FUTURE VALUE IS ACTUALLY GREATER THAN $778 MILLION BECAUSE WE WILL CONTINUE TO
PARTICIPATE IN THE GROWTH OF THE BUSINESS THROUGH OUR 33% OWNERSHIP INTEREST.
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·  WE EXPECT THAT THE AFTER-TAX PROCEEDS FROM THE EXPRESS SALE WILL APPROXIMATE $425 MILLION, SUBJECT TO ANY
POST CLOSING ADJUSTMENTS.

·  WE’VE RETAINED AN OWNERSHIP INTEREST BECAUSE WE ARE ENCOURAGED BY THE PROGRESS AND IMPROVED
PERFORMANCE AT EXPRESS, AND WE CONTINUE TO BELIEVE IN ITS CONTINUED GROWTH.

·  GOLDEN GATE IS A HIGHLY-REGARDED PRIVATE EQUITY FIRM THAT MANAGES $3.4 BILLION IN FUNDS AND HAS ABOUT 100
TRANSACTIONS TO ITS NAME.  IT HAS AN EXTENSIVE TRACK RECORD OF BUILDING SUCCESSFUL CONSUMER BUSINESSES,
INCLUDING MULTI-CHANNEL RETAILERS.

·  THE NEW OWNERSHIP STRUCTURE FOR EXPRESS WILL PROVIDE IT WITH THE RESOURCES, LEADERSHIP FOCUS AND CAPITAL TO
MAXIMIZE ITS POTENTIAL.

·  SUBSEQUENT TO THE CLOSING OF THE TRANSACTION, WHICH WE ANTICIPATE WILL OCCUR NO LATER THAN JULY 6TH, WE WILL
NO LONGER CONSOLIDATE 100% 0F EXPRESS’ FINANCIAL RESULTS.  HOWEVER, WE WILL RECORD APPROXIMATELY 33% OF
THEIR NET INCOME OR LOSS UNDER THE EQUITY METHOD OF ACCOUNTING, THROUGH THE “OTHER INCOME” LINE ON OUR
INCOME STATEMENT.  THE FINAL AMOUNT THAT WE RECORD WILL BE DETERMINED AFTER TAKING INTO ACCOUNT THE
ISSUANCE OF MANAGEMENT STOCK OPTIONS.

·  THE DAY-TO-DAY OPERATIONS OF EXPRESS WILL BE MANAGED BY JAY MARGOLIS, WHO WILL CONTINUE TO LEAD THE
BUSINESS AS EXPRESS’ CEO AND WILL REPORT TO THE NEW BOARD OF DIRECTORS OF EXPRESS.  LIMITED BRANDS WILL NOT
BE INVOLVED IN DAY-TO-DAY OPERATIONS, ALTHOUGH WE WILL HOLD TWO SEATS OUT OF THE FIVE SEATS ON THE NEW
BOARD OF DIRECTORS.

·  AS WE HAVE DONE WITH PAST TRANSACTIONS, WE WILL CONTINUE TO SUPPORT EXPRESS THROUGH SERVICE AGREEMENTS IN
VARIOUS FUNCTIONS, SUCH AS SOURCING AND PRODUCTION, DISTRIBUTION AND LOGISTICS, AND INFORMATION
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 TECHNOLOGY SERVICES. THE AGREEMENTS CALL FOR THESE SERVICES TO BE PROVIDED OVER VARIOUS MINIMUM TIME
PERIODS RANGING FROM 1-3 YEARS.

·  THE DETERMINATION OF THE USE OF PROCEEDS FROM THE EXPRESS SALE IS PART OF A LARGER EVALUATION THAT WOULD
INCLUDE THE USE OF PROCEEDS FROM A POTENTIAL TRANSACTION FOR LIMITED STORES, AND OTHER PLANNED FINANCING
ACTIVITIES.

·  WE DO NOT PLAN TO MAKE A DECISION UNTIL WE KNOW THE TOTAL SUM OF ALL THE PIECES.  HOWEVER, I WANT TO
REITERATE TO YOU OUR PREVIOUSLY STATED PRIORITIES WITH RESPECT TO FREE CASH FLOW:

·  OUR FIRST PRIORITY WOULD BE TO REINVEST IN THE BUSINESS IN OPPORTUNITIES THAT GENERATE HIGH RATES OF
RETURN.  OUR CURRENT CAPEX BUDGET OF APPROXIMATELY $800 MILLION ENCOMPASSES THOSE OPPORTUNITIES, AND WE
ARE ABLE TO FUND THAT THROUGH THE CURRENT OPERATING CASH FLOW FROM THE BUSINESS.

·  BEYOND THAT, WE WOULD RETURN EXCESS FREE CASH FLOW TO SHAREHOLDERS THROUGH DIVIDENDS OR SHARE
REPURCHASE PROGRAMS.

·  AS TO WHAT FORM THAT MAY TAKE, WE WILL EVALUATE ALL OF OUR OPTIONS AND WILL SEEK TO PURSUE THOSE THAT WE
BELIEVE WILL CREATE THE MOST SHAREHOLDER VALUE OVER TIME.

·  AS YOU KNOW, OVER THE PAST FIVE YEARS, WE HAVE RETURNED $5.4 BILLION OF VALUE TO SHAREHOLDERS THROUGH
DIVIDENDS AND SHARE REPURCHASES.

·  NOW, TURNING TO LIMITED STORES, WE’VE ALSO ANNOUNCED THAT WE ARE EXPLORING STRATEGIC OPTIONS FOR THE
BUSINESS AND HAVE RETAINED BANC OF AMERICA SECURITIES, WHO ALSO ADVISED US ON THE EXPRESS TRANSACTION, AS
FINANCIAL ADVISORS.
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·  WE ARE AT A DIFFERENT PLACE WITH RESPECT TO TIMING RELATED TO LIMITED STORES BECAUSE WE FIRST FOCUSED ON
EXPRESS.  WE HAVE NOT ESTABLISHED A TIMETABLE FOR THE COMPLETION OF A DECISION WITH RESPECT TO LIMITED STORES
AND WE INTEND TO EVALUATE ALL OPTIONS THAT WOULD BETTER SUPPORT AND ENABLE THIS BUSINESS TO GROW AND BE
SUCCESSFUL.

·  POST COMPLETION OF THE EXPRESS SALE AND A POTENTIAL STRATEGIC OPTION FOR LIMITED STORES, THE “NEW” LIMITED
BRANDS WILL LOOK MUCH DIFFERENT.

·  VIRTUALLY ALL OF OUR REVENUE WILL BE GENERATED FROM OUR HIGHLY PROFITABLE, HIGH RETURN INTIMATE APPAREL,
AND PERSONAL CARE AND BEAUTY BUSINESSES.

·  THE RESULTING CHANGE IN THE SIZE, COMPLEXITY AND CHARACTERISTICS OF OUR COMPANY WILL ALSO DRIVE A FULL
REVIEW OF OUR SG&A EXPENSE STRUCTURES.

·  WE ARE AT THE VERY BEGINNING OF THIS PROCESS, AND IT WOULD BE PREMATURE TO DISCUSS DETAILS, BUT OVERALL, WE
WILL BE MANAGING ENTERPRISE SG&A TO BE AT A LEVEL THAT IS APPROPRIATE FOR OUR NEW ENTERPRISE STRUCTURE AND
SIZE, WHILE CONTINUING TO FUND OUR INVESTMENTS IN TECHNOLOGY AND INFRASTRUCTURE IMPROVEMENTS.

·  IN CONNECTION WITH THESE STRATEGIC ANNOUNCEMENTS, WE ARE ALSO UPDATING OUR EARNINGS GUIDANCE TODAY.

·  FOR THE FIRST QUARTER, WE EXPECT EARNINGS PER SHARE TO BE BETWEEN $0.12 AND $0.14, VERSUS OUR INITIAL GUIDANCE
OF $0.25-$0.28.

·  THE DECREASE VERSUS OUR INITIAL EXPECTATIONS WAS DRIVEN BY LOWER THAN ANTICIPATED SALES AND MERCHANDISE
MARGINS AT EACH OF OUR BRANDS, PARTICULARLY VICTORIA’S SECRET.
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·  WE ARE DISAPPOINTED IN THE RESULTS AT VICTORIA’S SECRET.  WE WERE UP AGAINST A VERY STRONG QUARTER LAST YEAR,
WITH 8% COMPS, THE VERY SUCCESSFUL SECRET EMBRACE LAUNCH, AND THE RELAUNCH OF THE ANGELS CREDIT CARD, AND
WE PLANNED FOR AN AGGRESSIVE INCREASE ON TOP OF THESE RESULTS.  WE DID NOT ACHIEVE OUR PLANNED SALES
GROWTH, AND MERCHANDISE MARGINS WERE DOWN SIGNIFICANTLY TO LAST YEAR AND TO PLAN.

·  IN HINDSIGHT, OUR BRA LAUNCHES LACKED ENOUGH ENERGY AND NEWNESS TO DRIVE THE PLANNED SALES.

·  WE STARTED THE QUARTER OUT SLOWLY WITH A WEAK VALENTINE’S DAY HOLIDAY.

·  WE RESPONDED TO THIS SOFTNESS BY IMPLEMENTING PROMOTIONS ON OUR BRA LAUNCHES AND TAKING MARKDOWNS ON
CERTAIN SPRING SLEEPWEAR MERCHANDISE.

·  WE ALSO EXPERIENCED A MARGIN RATE DECLINE IN OUR PINK BUSINESS AS A RESULT OF A MORE AGGRESSIVE MULTIPLES
PRICING STRATEGY FOR PANTIES, AND  OUR OVERALL MARGIN RATE WAS IMPACTED BY A SHIFT IN OUR SALES MIX AS PINK
REPRESENTS NOW A HIGHER PERCENTAGE OF OUR SALES IN THE FIRST QUARTER.

·  LOOKING FORWARD, WE ARE ADDRESSING ALL OF THESE CHALLENGES, INCLUDING OUR PLANS FOR LAUNCHES AS WELL AS
MARKETING AND EXPENSE MANAGEMENT, WHILE WE ALSO REMAIN VERY FOCUSED ON GROWING THE BUSINESS.  WE PLAN TO
DISCUSS THIS FURTHER ON OUR EARNINGS CALL NEXT WEEK.

·  WE EXPECT THAT SECOND QUARTER TRENDS WILL CONTINUE TO BE CHALLENGING AT VICTORIA’S SECRET, AND AS SUCH,
EXPECT EARNINGS PER SHARE OF $0.20 TO $0.24 COMPARED TO $0.28 PER SHARE LAST YEAR.
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·  FOR 2007, WE EXPECT EARNINGS PER SHARE OF $1.55 TO $1.65 VERSUS OUR INITIAL GUIDANCE OF $1.75 TO $1.90.

·  THE SECOND QUARTER AND FULL YEAR GUIDANCE DOES NOT YET INCLUDE THE IMPACT FROM THE EXPRESS TRANSACTION OR
POTENTIAL STRATEGIC OPTIONS FOR LIMITED STORES.  WE WILL UPDATE YOU FURTHER ON OUR GUIDANCE AS SOON AS MORE
DEFINITIVE INFORMATION IS AVAILABLE ON THE FINAL CALCULATIONS OF THE IMPACT OF THESE TRANSACTIONS.

·  WE WILL REPORT OUR FIRST QUARTER EARNINGS AFTER THE CLOSE OF THE MARKET ON MAY 23RD, AND HOLD OUR LIVE
CONFERENCE CALL AT 9 A.M. EASTERN TIME ON MAY 24TH, AT WHICH TIME WE WILL DISCUSS OUR FULL FIRST QUARTER
RESULTS AND OUR SECOND QUARTER OUTLOOK IN MORE DETAIL.

·  THANKS, AND NOW I’M GOING TO TURN IT OVER TO LES FOR SOME REMARKS.

LES WEXNER

·  THANK YOU, MARTYN.

·  I JUST RETURNED FROM SPEAKING WITH THE ASSOCIATES AT EXPRESS AND LIMITED STORES, SHARING THESE
ANNOUNCEMENTS WITH THEM.

·  THESE CHANGES ARE BORN OF CAREFUL AND I BELIEVE THOUGHTFUL STRATEGY SHIFTS AND ARE UNDERTAKEN TO INCREASE
VALUE AND IMPROVE PERFORMANCE AND OPPORTUNITY FOR GROWTH IN ALL BUSINESSES INVOLVED.

·  AS MANY OF YOU KNOW FROM PRIOR TRANSACTIONS, INCLUDING ALLIANCE DATA SYSTEMS, ABERCROMBIE & FITCH, TWEEN
BRANDS, LANE BRYANT, AND NEW YORK & CO., WE HAVE ALWAYS SOUGHT TO ACT AND TO CREATE SIGNIFICANT VALUE
OPPORTUNITIES FOR ALL STAKEHOLDERS, OUR ASSOCIATES AND OUR INVESTORS, AS A RESULT OF THESE TRANSACTIONS.
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·  OVER THE LAST DECADE, WE HAVE CHANGED A LOT AND WE’VE EVOLVED, PUTTING GREATER EMPHASIS ON INTIMATE
APPAREL, PERSONAL CARE AND BEAUTY.

·  THE ANNOUNCEMENTS THAT WE’VE MADE TODAY ARE CONSISTENT WITH THAT NARROWING OF FOCUS AND I BELIEVE THAT
THEY’RE THE ABSOLUTE RIGHT ONES FOR THE ENTERPRISE AND GIVE US THE BEST POSSIBLE OPPORTUNITY FOR THE FUTURE.

·  MARTYN SAID THAT WE’RE A “NEW AND DIFFERENT COMPANY TODAY.” ABSOLUTELY WE ARE.

·  VICTORIA’S SECRET IS THE DOMINANT LINGERIE BRAND IN NORTH AMERICA.  BATH & BODY WORKS IS THE DOMINANT
PERSONAL CARE, BEAUTY SPECIALTY STORE RETAILER IN NORTH AMERICA.  WITH OUR RECENT ACQUISITION OF LA SENZA, WE
ARE NOW THE NUMBER ONE INTIMATE APPAREL BRAND IN CANADA AND WITH LA SENZA COMES A PROVEN PLATFORM OF
INTERNATIONAL BUSINESS AND A PLATFORM FOR INTERNATIONAL GROWTH.

·  OUR MISSION HAS BEEN AND CONTINUES TO BE TO BUILD A FAMILY OF THE WORLD’S BEST FASHION RETAIL BRANDS.  BRANDS
THAT BUILD LOYAL CUSTOMERS AND BRANDS THAT DELIVER SUSTAINED GROWTH AND PROFITABILITY.

·  I’D LIKE TO TAKE A MINUTE JUST TO REVIEW SOME KEY INITIATIVES THAT SUPPORT THAT GROWTH.

·  FIRST, WE ARE ON TRACK TO EXPAND THE AVERAGE SIZE OF OUR VICTORIA’S SECRET STORES BY ROUGHLY 50% OVER THE
NEXT FIVE YEARS.  THIS ACTIVITY WILL RESULT IN SQUARE FOOTAGE GROWTH FOR THE BRAND OF 8-10% A YEAR AND OVER
THE NEXT 5 YEARS, WE WILL TOUCH  OVER 80% OF ALL OF OUR STORES.
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·  OUR GROWTH IN LINGERIE AND ITS SUCCESS IS DEPENDENT ON THE GROWTH OF THE VICTORIA’S SECRET BRAND, THE PINK

BRAND, THE VICTORIA’S SECRET BEAUTY BRAND, AND LA SENZA.  AND, WE ARE IN THE EARLY STAGES OF DEVELOPMENT
OF VICTORIA’S SECRET SPORT, VICTORIA’S SECRET ACCESSORIES AND VICTORIA’S SECRET SWIMWEAR.  THESE BRAND
EXTENSIONS GIVE US CONFIDENCE THAT WE CAN TAKE THE DOMINENT BRAND AND EXPAND NOT ONLY LEADING EDGE
PRODUCTIVITY, BUT BE FORMIDABLE IF NOT DOMINENT IN ADJACENT CATEGORIES.

·  THE STORES THAT HAVE BEEN REMODELED AND THE TEST OF THIS EXPANED FOOTPRINT HAVE PRODUCED INTERNAL RATES OF
RETURN IN EXCESS OF 30%.

·  IN NOVEMBER, WE THOUGHT ABOUT AND BEGAN TO TALK ABOUT ITERNATIONAL EXPANSION.  SINCE THEN, WE ACQUIRED LA
SENZA, WHICH IS MORE THAN THE DOMINANT LINGERIE RETAILER IN CANADA BECAUSE IT GIVES US THE TROIKA, IF YOU
WOULD, OF THE THREE DOMINENT INTIMATE APPAREL BRANDS IN NORTH AMERICA.  FIRST, VICTORIA’S SECRET, SECONDLY
PINK AND THIRD IS LA SENZA.

·  LA SENZA ALSO CHANGES OUR BUSINESS BECAUSE NOT ONLY DOES IT GIVES US A PLATFORM FOR EXPLORING INTERNATIONAL
GROWTH, BUT IN FACT MAKES US THE LARGEST U.S SPECIALTY BASED RETAILER IN CANADA.  ALSO, WITH ABOUT 400
LICENSED AND FRANCHISED LA SENZA STORES AROUND THE WORLD, WE ARE NOW THE LARGEST U.S. BASED INTIMATE
APPAREL SPECIALTY RETAILER ENGAGED IN INTERNATIONAL RETAILING.

·  IN ADDITION, THERE IS OPPORTUNITY FOR SQUARE FOOTAGE GROWTH FOR BATH & BODY WORKS  IN OFF-MALL LOCATIONS
AND WE’VE SEEN SIGNIFICANT GROWTH  IN INTERNET, CATALOGUE AND DIRECT SELLING FOR BATH & BODY WORKS AND WE
ARE BEGINNING TO LOOK AT BATH AND BODY WORKS IN TERMS OF ITS OPPORTUNITIES TO GROW INTERNATIONALLY.
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·  WE ARE INVESTING IN NEW TECHNOLOGY AND PHYSICAL DISTRIBUTION CENTERS.  THOSE THINGS THAT ARE NECESSARY TO
SUPPORT THE SUSTAINED GROWTH OF OUR BUSINESS.

·  WE ARE CONTINUING TO INVEST AND GROW IN NEW CONCEPTS IN PERSONAL CARE, AND NOW BEGINNING TO LOOK AT
ACCESSORIES.   NEW GROWTH OPPORTUNITIES LIKE BIGELOW, LIKE WHITE BARN CANDLE, LIKE DIVA LONDON AND HENRI
BENDEL. ABUNDANT OPPORTUNITIES TO INCUBATE AND GROW NEW CONCEPTS THAT HAVE SCALE.

·  WE HAVE SOME OF THE MOST TALENTED PEOPLE IN THE INDUSTRY AND WE ARE FOCUSED ON THEIR GROWTH; RETAINING
THEM AND DEVELOPING THEM.

·  I CONTINUE TO BELIEVE THAT WE ARE BETTER POSITIONED NOW FOR GROWTH THAN WE HAVE EVER BEEN.

·  I AM LOOKING FORWARD TO REALIZING THE FULL POTENTIAL OF THAT GROWTH IN THE NEW LIMITED BRANDS WHILE
CONTINUING TO BENEFIT FROM OUR ON-GOING INVESTMENT IN EXPRESS AND LIMITED STORES.

·  I APPRECIATE YOUR TIME AND THANK YOU FOR YOUR CONTINUING INTEREST IN LIMITED BRANDS.


