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(1)           Title of each class of securities to which transaction applies:

(2)           Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the
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(4)           Proposed maximum aggregate value of transaction:

(5)           Total fee paid:

¨           Fee paid previously with preliminary materials:

¨           Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing
for which the offsetting fee was paid previously.  Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

(1)           Amount previously paid:

(2)           Form, Schedule or Registration Statement No.:

(3)           Filing Party:

(4)           Date Filed:
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The Charming Shoppes Full Value Committee (the “Committee”), together with the other participants named herein (as
defined below), is filing materials contained in this Schedule 14A with the Securities and Exchange Commission
(“SEC”) in connection with the solicitation of proxies for the election of three nominees as directors at the 2008 annual
meeting of stockholders (the “Annual Meeting”) of Charming Shoppes, Inc. (“Charming Shoppes”).  Crescendo Partners
has not yet filed a proxy  statement with the SEC with regard to the Annual Meeting.

Item 1: Investor presentation to shareholders:
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CERTAIN INFORMATION CONCERNING THE PARTICIPANTS

The Charming Shoppes Full Value Committee (the “Committee”), together with the other participants named herein,
intends to make a preliminary filing with the Securities and Exchange Commission (“SEC”) of a proxy statement and an
accompanying WHITE proxy card to be used to solicit votes for the election of its slate of nominees at the 2008
annual meeting of shareholders of Charming Shoppes, Inc., a Pennsylvania corporation (the “Company”).

THE COMMITTEE ADVISES ALL SHAREHOLDERS OF THE COMPANY TO READ THE PROXY
STATEMENT AND OTHER PROXY MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION.  SUCH PROXY MATERIALS WILL BE AVAILABLE AT NO
CHARGE ON THE SEC’S WEB SITE AT HTTP://WWW.SEC.GOV.  IN ADDITION, THE PARTICIPANTS IN
THE PROXY SOLICITATION WILL PROVIDE COPIES OF THE PROXY STATEMENT WITHOUT CHARGE
UPON REQUEST.

The participants in the proxy solicitation are Crescendo Partners II, L.P., Series Q, a Delaware limited partnership
(“Crescendo Partners II”), Crescendo Investments II, LLC, a Delaware limited liability company (“Crescendo
Investments II”), Crescendo Partners III, L.P., a Delaware limited partnership (“Crescendo Partners III”), Crescendo
Investments III, LLC, a Delaware limited liability company (“Crescendo Investments III”), Myca Master Fund, Ltd, a
Cayman Islands company (“Myca Master Fund”), Myca Partners Inc., a Delaware corporation (“Myca Partners”), Eric
Rosenfeld, Arnaud Ajdler, Michael Appel and Robert Frankfurt.

Crescendo Partners II beneficially owns 7,354,125 shares of Common Stock of the Company.  As the general partner
of Crescendo Partners, Crescendo Investments II may be deemed to beneficially own the 7,354,125 shares of the
Company beneficially owned by Crescendo Partners II.

Crescendo Partners III beneficially owns 378,275 shares of Common Stock of the Company.  As the general partner
of Crescendo Partners III, Crescendo Investments III may be deemed to beneficially own the 378,275 shares of the
Company beneficially owned by Crescendo Partners III.

Eric Rosenfeld, as the managing member of Crescendo Investments II, which in turn is the general partner of
Crescendo Partners II, may be deemed to beneficially own the 7,354,125 shares of the Company owned by Crescendo
Partners II.  Additionally, Eric Rosenfeld, as the managing member of Crescendo Investments III, the general partner
of Crescendo Partners III, may be deemed to beneficially own the 378,275 shares of the Company owned by
Crescendo Partners III.

Myca Master Fund beneficially owns 1,523,405 shares of Common Stock of the Company.  As the investment
manager of Myca Master Fund, Myca Partners may be deemed to beneficially own the 1,523,405 shares of the
Company beneficially owned by Myca Master Fund.

Robert Frankfurt, as the President of Myca Partners, the investment manager of Myca Master Fund, may be deemed to
beneficially own the 1,523,405 shares of the Company beneficially owned by Myca Master Fund.  Additionally,
Robert Frankfurt, as a member of a “group” for the purposes of Rule 13d- 5(b)(1) of the Securities Exchange Act of
1934, as amended, may be deemed to beneficially own the 7,354,125 shares owned by Crescendo Partners II and the
378,275 shares owned by Crescendo Partners III.  Mr. Frankfurt disclaims beneficial ownership of the shares owned
by Crescendo Partners II and Crescendo Partners III.

Arnaud Ajdler owns 15,000 shares of Common Stock of the Company.  As a member of a “group” for the purposes of
Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as amended, Mr. Ajdler is deemed to beneficially own the
7,354,125 shares owned by Crescendo Partners II, the 378,275 shares owned by Crescendo Partners III and the

Edgar Filing: CHARMING SHOPPES INC - Form DFAN14A

25



1,523,405 shares beneficially owned by Myca Master Fund.  Mr. Ajdler disclaims beneficial ownership of the shares
owned by Crescendo Partners II, Crescendo Partners III and Myca Master Fund.

Michael Appel, through the Michael Appel Rollover IRA account, owns 10,000 shares of Common Stock of the
Company.  As a member of a “group” for the purposes of Rule 13d-5(b)(1) of the Securities Exchange Act of 1934, as
amended, Mr. Appel is deemed to beneficially own the 7,354,125 shares owned by Crescendo Partners II, the 378,275
shares owned by Crescendo Partners III and the 1,523,405 shares beneficially owned by Myca Master Fund.  Mr.
Appel disclaims beneficial ownership of the shares owned by Crescendo Partners II, Crescendo Partners III and Myca
Master Fund.
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