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1. Name of conveying party(ies):

To the Honorable Commissioner of Patents and Trademarks. Please record the attached original documents or copy thereof.

Finlay Fine Jewelry Corporation
Finlay Jewelry, Inc.

Finlay Merchandising & Buying, Inc.
eFinlay, Inc.

(1 Individual(s)
[Z] General Partnership
[X Corporation-State

(7] Other

[_] Association
[ Limited Partnership

Additional name(s) of conveying party(ies) attached? [ Tyes IXINo
3. Nature of conveyance:

[ Assignment
[X] Security Agreement
[]] Other

] Merger
[] Change of Name

Execution date: January 22, 2003

|- 2603

2. Name and address of receiving party(ies):

Name:;

General Electric Capital Corporation

internal
Address:

Street Address: 800 Connecticut Avenue, Two North

4. Application number(s) or registration number(s):

A. Trademark Application No.(s)

Additional number(s) attached ['] Yes

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Marcia G. Bennett

Internal Address: Weil, Gotshal & Manges, LLP

Street Address: 767 5th Avenue

City: Norwalk State; CT Zip: 06854
(] Individual(s) citizenship
[] Association
] General Partnership
[] Limited Partnership
X Corporation-State Delaware
[] Other
If assignee is not domiciled in the United States, a domestic
representative designation is attached: [J Yes No 2 4
(Designations must be a separate document from assignrtaht) L A
Additional name(s) & address(es) attached: O Yes {J NE |
:ﬁ; L. L
[ Y
I )
B. Trademark Registration No.(s) (CLAN
[ Bl R
1,916,315 c oA
a— )
— e, w5
© - 3
B No o 5
e
6. Total number of applications and

registrations involved:..........cocoovvviiiiniiien,

7. Total fee (37 CFR 3.41):
[J Enclosed

X Authorized to be charged to deposit account

8. Deposit account number: 23-0800

City: New York State: NY Zip: 10153

{(Attach duplicate copy of this page if paying by deposit account)

9. Statement and signature,

DO NOT USE THIS SPACE

To the best of my knowledge and belief,
ihe original document.

Phyllis Eremitaggio

and correctand any attached copy is a true copy of

awg.ary} 2003
Name of Person Signing Signature Date
'30/2003 ECOOPER WOM am 191 Tolal number of pages inciuding cover sheet, attachments, and document
Maifdocuments to be recorded with required cover sheet information to
1 FC:&S?I 40-00 CH Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
NY 1V 161604101 _W@S01!. DOCV47660.1308 TRADEMARK
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EXEcuTION COPY

AMENDED AND RESTATED

TRADEMARK SECURITY AGREEMENT

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT,
dated as of January 22, 2003 by FINLAY FINE JEWELRY CORPORATION, a Delaware
corporation (“Borrower”), FINLAY JEWELRY, INC., a Delaware corporation, (“Finlay”) ,
FINLAY MERCHANDISING & BUYING, INC., a Delaware corporation (“Finlay
Merchandising™) and eFINLAY, INC., a Delaware corporation (“eFinlay’); (Borrower, Finlay,
Finlay Merchandising and eFinlay are sometimes collectively referred to herein as “Grantors™
and individually as a “Grantor™), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware corporation, in its capacity as Agent for Lenders.

WITNESSETH:

WHEREAS, the Borrower is party to the Amended and Restated Credit
Agreement dated as of September 11, 1997, among the Borrower, Finlay Enterpnises, Inc.
(“Parent”), the Lenders thereunder and Agent (as amended, the “Existing Credit Agreement”);

WHEREAS, the Borrower is party to a Security Agreement and Mortgage-
Trademarks, Patents and Copyrights dated as of May 26, 1993 (as amended, the “Borrower
Trademark Agreement”), in favor of the Agent;

WHEREAS, Finlay is party to a Security Agreement and Mortgage-Trademarks,
Patents and Copyrights dated as of May 26, 1993 (as amended, the “Finlay Trademark
Agrecment”, together with the Borrower Trademark Agreement, the “Existing Trademark
Agreements™), in favor of the Agent;

WHEREAS, the Borrower, the Parent, the Lenders and the Agent have agreed to
amend and restate the Existing Credit Agreement on terms set forth in the Second Amended and
Restated Credit Agreement, dated as of the date hereof (including all annexes, exhibits and
schedules thereto, as from time to time amended, restated, supplemented or otherwise modified,
the “Credit Agreement”), among the Borrower, the Parent, the Lenders,the Agent and Fleet
Precious Metals, Inc., as Documentation Agent, pursuant to which the Lenders have agreed to
continue to make secured revolving credit advances to the Borrower from time to time;

WHEREAS, the Borrower and the Agent have agreed to amend and restate the
Existing Trademark Agreements to permit the foregoing on the terms set forth in this Agreement;

WHEREAS, it is the intent of the parties hereto that this Agreement not constitute
a novation of the obligations and liabilities under the Existing Trademark Agreements or
evidence payment of all or any of such obligations and liabilities, that this Agreement amend and
restate in its entirety the Existing Trademark Agreements, and that from and after the
effectiveness of this agreement the Existing Trademark Agreements be of no further force or
effect except as to evidence the granting of the liens thereunder, the incurrence of the obligations
of the partics thereto and the representations and warranties made thereunder; and

© Copyright 2002. All rights reserved.
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WHEREAS, Agent and Lenders are willing to make secured credit advances to
the Borrower and incur Letter of Credit Obligations as provided for in the Credit Agreement, but
only upon the condition, among others, that each Grantor shall have executed and delivered to
Agent, for itself and the ratable benefit of Lenders, that certain Amended and Restated Security
Agreement dated as of the date herewith (including all annexes, exhibits or schedules thereto, as

from time to time amended, restated, supplemented or otherwise modified, the “Security
Agreement”);

WHEREAS, pursuant to the Security Agreement, each Grantor is required to

execute and deliver to Agent, for itself and the ratable benefit of Lenders, this Trademark
Secunty Agreement;

NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein
have the meanings given to them in the Credit Agreement.

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. Each
Grantor hereby grants to Agent, on behalf of itself and Lenders, a continuing first priority
security interest in all of Grantor’s right, title and interest in, to and under the following, whether
presently existing or hereafter created or acquired (collectively, the “Trademark Collateral™):

(a) all of its Trademarks and Trademark Licenses to which it is a party
including those referred to on Schedule I hereto;

(b) all reissues, continuations or extensions of the foregoing;

(c) all goodwill of the business connected with the use of, and
symbolized by, each Trademark and each Trademark License; and

(d) all products and proceeds of the foregoing, including, without
limitation, any claim by Grantor against third parties for past, present or future (i)
infringement or dilution of any Trademark or Trademark licensed under any
Trademark License or (i1) injury to the goodwill associated with any Trademark
or any Trademark licensed under any Trademark License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agreement are granted in conjunction with the security interests granted to
Agent, on behalf of itself and Lenders, pursuant to the Security Agreement. Grantor hereby
acknowledges and affirms that the rights and remedies of Agent with respect to the security
interest in the Trademark Collateral made and granted hereby are more fully set forth in the
Security Agreement, the terms and provisions of which are incorporated by reference herein as 1f
fully set forth herein.

[signature page follows]
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IN WITNESS WHEREOQF, Grantor has caused this Amended and Restated
Trademark Security Agreement to be executed and delivered by its duly authorized officer as of
the date first set forth above.
FINLAY FINE JEWELRY CORPORATION
By: W g{b—————’
Name: ‘8!""‘( ¢ %)2\.& ¢ lnck

Title, D¢, /[P /_ Teecs | ( EO

FINLAY JEWELRY, INC.

Name: \Qgrl,t/( E. ZLL([(\(C
Title: gr vp/‘ﬂ/’ai : 4"( (_O

FINLAY MERCHANDIS

Qﬁruu C: ﬁﬂutﬁ
Title: \;’97 SEo 3 (“FV\FfL{[g un S€ l

Name: ’Eo‘\ \/ C ’_DCL'\J )

Title: \/P Scc Ctﬂmk(:an%l

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]

TRADEMARK
REEL: 002662 FRAME: 0025



ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION, as Agent

o CL- sl

Name: Charles Chiodo

Title: Its Duly Authorized Signatory

[SIGNATURE PAGE TO TRADEMARK SECURITY AGREEMENT]
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ACKNOWLEDGMENT OF GRANTOR

STATE OF New\}aflf- )
SS.

)
COUNTY OF }er\llol L)

On this?_Z_*_L day of _.Pa&w,.r Zoo g before me personally appeared
gmu_ r. Zy(‘lt\ : ¥~ proved to me on the Basis of satisfactqry evidenge to be the person who
executed the foregoing instrument on behalf of ™ "2y Fite Sewevy ga pori] being by me duly
swomn did depose and say that he is an authorized officer of said corporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

Z/,v( p) f/ 7/

Notarﬁublic

{Seal} RALPH D. MOSLEY JR.
Notary Public, Stete of New York
No. 52-473618‘(27C .
Jified In Suffo oun
Cu‘t%u(:ite filed in New York County

Commigelon Expires 6 /—3‘7‘ —3
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ACKNOWLEDGMENT OF GRANTOR

STATE OF k)w )L/ kK )

) ss.
COUNTY OF &Jeu\'lo /)

On this22n Jday of Tanmary , Toolbefore me personally appeared
gn.\g e E. Zwln ;c<¥. proved to me on the basis of satisfactory evidence to be the person who

executed the foregoing instrument on behalf ofﬁ‘n L,, : Je ﬂd n_.l In<. , Who being by me duly
sworn did depose and say thatshe is an authorized offickr of said ¢ rporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

Notary,Public

{seal}
RALPH D. MOSLE
Notary Pubiic, State of E.fi' York
oua"ﬂr:g. 52é4}-"96827
in Suffolk Coun
Cortificate filed o
Commission Ex&'lg"‘” Yirk County

6/}70 3
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Nea \Jo/\é_)
COUNTY OF Naa \lo/ \L}

On this22ad day of e Zo¢3before me personally appeared
%n; \ \ , proved to me on the 1s of [t_tj iilctory ev1 nce to be the person who

executed the foregoing instrument on behalf oft*™ ‘1 adiging £ ‘L"‘irh—"'rbelng by me duly
sworn did depose and say thatshe is an authorized officer of said cdrporation, that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

Z// D Meed

Notar Public

seal RALPH D. MOSLEY JR.
{ } Motary Public, Stete of Naw York
No. 52-4796827
Qualified in Suffolk County
Cortificate filed in New York County

Commiesion Expires é /3 )/&3
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ACKNOWLEDGMENT OF GRANTOR

STATE OF hNew \Iu k )
COUNTY OF Nw \JoJ L)

SS.

) On this zzniday of dnmary ZowS before me personally appeared
gbgg A ¥ , proved to me on the b:lsisggi_f _satisfactory evidence to be the person who
executed the foregoing instrument on behalf of @ , e & ., Who being by me duly

sworn did depose and say thatshe is an authorized ofﬁcer 0 sa1d corporatlon that the said
instrument was signed on behalf of said corporation as authorized by its Board of Directors and
that he acknowledged said instrument to be the free act and deed of said corporation.

W/O /l/“//

Notar{ Public

{seal}

RALPH D. MOs
Notary Pubiic, State c!;fEKl o

No. 52.47
Qualifiod in pos21
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1)} Trademarks

SCHEDULE 1

to

TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS'

Registration or

Date Filed/Date

Declaration of

Name State/Country Serial Number Issued Use/Renewal Due
HOT-NOT (Stylized) USA, TM Reg. #1,916,315  09/05/95 (09/05/05
2) Trade Name

Registration or Date Filed/Date Declaration of
Name State/Country Serial Number Issued Use/Renewal Due
FINLAY FINE JEWELRY* USA. Trade Name
3) Domain Names

Registration or Date Filed/Date Declaration of
Name State/Country Serial Number Issued Use/Renewal Due
FINLAY ENTERPRISES.COM Internet Domain Name 08/14/98 08/14110
FINLAYFINE JEWELRY.COM Internet Domain Name 01/22/99 01/22/06
FINLAYFINE.COM Internet Domain Name 07/27/98 07/27/03
FINLAYJEWELRY.COM Internet Domain Name 10/09/01 10/09/05
FNLY.COM Internet Domain Name 02/20/96 0212110
JEWELRY DISTRIBUTION.COM? Internet Domain Name 01/20/99 01/20/03
NYJEWELRY OUTLET.COM3 Internet Domain Name 01/18/99 01/18/03
NYJO.COM3 Internet Domain Name 01/22/99 01/22/03
1-800-JEWELRY.COM# Internet Domain Name 10/16/98 10/16/03
1800JEWELRY.COM#* Internet Domain Name 12/16/99 12/16/08
1-800-JEWELRY STORE.COM Internet Domain Name 05/08/00 05/08/04
1-888-JEWELRY.COM Internet Domain Name 05/21/99 05/21/03

: Where appropriate, all marks have been assigned by Seligman & Latz, Inc. to S&L Acquisition Company L.P. and
reassigned to Finlay Fine Jewelry Corporation.

z Name to be allowed to expire.

3 Names excluded from asset sale to Ultra Stores. To be allowed to expire.

4 Names purchased 9/14/99 for $20,000 and $15,000 respectively.

¥ The Borrower believes that another company is claiming rights in respect of the 1800JEWELRY.com domain name
- Pursuant to the Trade Name License Agreement dated as of October 28, 1998 between Finlay Merchandising &

Buying, Inc. (*FM&B") and the Borrower, the Borrower (in accordance with Amended Agreement No. 4 dated as of October 28,
1998 among Borrower, the Agent and the other parties thereto) obtained from FM&B an exclusive right to use the name “Finlay
Fine Jewelry Corporation” and all permutations of the trade name “Finlay Fine Jewelry Corporation”, including “Finlay,” “Finlay

Fine Jewelry” and ‘Finlay Jewelry."

524563.00006/21112016v1

RECORDED: 01/28/2003
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