TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type
» FORMERLY Fortunoff Fine LIMITED LIABILITY
H Acquisition, LLC Jewelry and Silverware, LLC 03/07/2008 COMPANY: DELAWARE

RECEIVING PARTY DATA

|Name: ||Fortunoff Holdings, LLC |
|Street Address: ||3 Manhattanville Road |
|City: ||Purchase |
|State/Country: |INEW YORK |
[Postal Code: 10577 |
[Entity Type: |ILIMITED LIABILITY COMPANY: DELAWARE |

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark
Registration Number: 1634537 FORTUNOFF
Registration Number: 1519572 AVIGNON
Registration Number: 1420819 FORTUNOFF
Registration Number: 1246875 F
Registration Number: 1065966 THE SOURCE
Registration Number: 1044488 FORTUNOFF, THE SOURCE
Registration Number: 0881240 FSS

CORRESPONDENCE DATA

Fax Number: (214)981-3400

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 214-981-3308

Email: jchester@sidley.com

Correspondent Name: Julia M. Chester

Address Line 1: 717 N. Harwood
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Address Line 2: Suite 3400

Address Line 4: Dallas, TEXAS 75201
ATTORNEY DOCKET NUMBER: 38207-30020
NAME OF SUBMITTER: Julia M. Chester
Signature: /Julia M. Chester/
Date: 03/16/2008

Total Attachments: 10
source=name change#page1 .tif
source=name change#page?2.tif
source=name change#page3.tif
source=name change#page4 tif
source=name change#pageb.tif
source=name change#page®.tif
source=name change#page7 .tif
source=name change#page8.tif
source=name change#page9.tif
source=name change#page10.tif
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CERTIFICATE OF AMENDMENT
TO THE CERTIFICATE OF FORMATION
OF
H ACQUISITION, LIX

This Certificate of Amendment 1o the Certificate of Formation of H Acquisition,
LLC (the “Company™), dated March 7, 2008 (this “Amendment”}, is being duly executed and
Hled by the undersigned to amend the certificate of formation of a limited Hability company
under the Delowars Limited Liability Compeny Act (6 Del. C. § 15-101 st seg )

The undersigned heraby certifies that:
1. The nane of the Company is H Acquisition, LLC.

1. The certificate of formation of the Compsany s hereby amended by swriking owt
Article Finst fhersof and by substituting in Heu of Article First the following new article:

FIRST. The name of the linited Hability company formad hereby s
Fortunoff Holdings, LLL.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Amendment as of the date first above writien

NEDRC Pund V, LLC, as Managing Member of
the Company

By: NRDC Equity Parmers, LLC, its Managing
Mernber
od
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AMENDED ANI} RESTATED LIMITED LIABILITY COMPANY AGREEMENT
QF H ACQUISITION, LLC

This AMENDEDR AND RESTATED LMITED LIABILITY COMPANY
AUREREMENT (this “Agreement™ of H Acquisition, LLC, & Delaware limited lability company
(the “Company™), is enteved into as of March 7, 2008 by and sweong NRDC Fuad V, LI 2
Dielaware limited liebility compeey CNRRC Fead ¥, and any other individual or entity whe
shall beowme 2 member of the Company in secundsics with the terms hereof (hereinafter
wgether with NRDC Fund V reforred to as the “Members™).

WHEREAS, the Company has begn formed pursnant to the filing of a contifionte
of forruation with the Seerstiny of Stetvafl the Stte of Delawars;

WHEREAS, NRDC Fund V was signatory fo that certain Limited Liabtlity
Company Agreement of H Acquisition, LLC dated as of Febroary 4, 2008 (the “LILC
Agreement™,;

WHEREAS, H Acquisition, 11O has changed its name to Fortunoff Holdings,

LI and hay registered such name change with the Seomtary of State for the State of Delaware;
and

WHEREAS, NRDC Fund ¥V and the Company wish to sunersl and restate the LLO
Agrepment and set forth thelr respective rights and Habilities and provisions regarding the
management s business of the Company in this Agresment.

NOW THEREFORE, in consideration of the mutual promises of the parties hersto
and of other good and valuable consideration, the receipt and sufficiency of which are hersby
acknowledged, the parties do hereby covanent and agree as follows:

ARTICLEL

fdenzral Prrvisions

SRCTION 1,01, Name. The samwe of the Hmited Nability company is Fortunoff
Holdings, LLC.

SECTION 1.02. Term. The term of the Company shall be perpetual, unless the
Company is dissolved before such date in accordance with the Delaware Limited Liahility
Company Act, as may be amended from time to time (the “Agt™), or at the election of the Beard
of Mansgers {as defined below) at any time. The death, sotironund, rexignstion, expulsion,
bankrupicy or dissolution of a Member or the oconrrence of any other event which terminates the
continued membership of 2 Member shall not cause a dissolution of the Company if the Board of
Managers elects to continue the business of the Company and thers remains at least one Member.

SECTION 1.03. Papoese. The Company was formed for the purpose of engaging
in any lawful act or activity for which limited liability companies may be formed under the At

DY 83447958
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SROTION 1.04. Members. The names of the Members are as set forth on
Schedule A, a5 it may be amended from time o time.

ARTICIE D}

Powers aad Dulics

SECTEN 201, Board of Managers.

{a} The business and affairs of the Cosupany shell be managed exclusively by
& board {the “Hoxd of Managers™), which shall cousist of five (5) individualy (sach a “Manager”
and collectively, the “Managers™). The initial Managers and any replacements or additional
Managers shall be designated by NRDC Fund V. The noowes and addmesses of the initial
Managers of the Company sre set frth on Schedule B hersto, and Sehoduls B shall be amended
from time to time to reflest the resignasion or removal of sy Masager or the sppoininent of
replacement or additional Managers. The Board of Managers shall have the power to do any and
all acts necessary or convenient to or for the fiwtherance of the Company’s purposss described
herein, including all powers, statutory or otherwise, pogstsssd by members under the Act,

(b} The guorum for ansacting basiness 2t say Boawd of Managers menting
{other than an adjourned meeting) shall be at least a majority of the Bosed of Managers,
Notwithstanding the foregoing, in the event that a majority of the Board of Maosgses is unable to
attend a duly called mesting of the Board of Managers, such mesting shell by autpmstically
posiponed until the smme taw and dey of the following week without any further need to notify
any Manager. The quorum required R transacting business at any such postponed mesting shall
be at least a majority of the Board of Managers.

{¢i  If action is to be taken at a duly called meeting of the Boand of Managers,
notice «f the thms, date and place of meeting shall e given o each Manager by the Manager
galling the meeting by personal delivery, telephone, fax or electronic mail sent to the address of
each Manager set forth on Schedule B hereto at {osst one business day in advance of the mesting
provided, however, that no notise need to be given o & Manager who waives notice befors or
afler the mesting or who attends the mesting without protesting &t or before s convnencement
the inadequacy of notice to him or her. The Managers may attend a mesting in person or by
proxy, and they may also participate in the metting by means of sonderenee call or similar
communications eguipoent that permdis all Mensgers to hear each other,

(&}  The Board of Managers shall decide on matiers by a majority vote of alf of
the Managors then comprising the Board of Managers. Hach Manager shall have ane vaig, Any
Ravager who is absent from a meeting may nominate any other Manager to act as his or her
alternate and 1o vete In Yy or her place at the pesting.  Any such absent Manager shall be
deemed present for purpoges of establishing a quorum if such Manager’s alternale is present at
such meeting. Any action reguived o pormitted 1o be taken or approved at any meeting of the
Board of Managers may be taken without a mesting if one or more written consenis to such
sevion shall be signed by the majority of the Managers then comprising the Board of Managers.

.
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SECTION 2.02. Enplovess, Officers.

{8y  The Board of Mauagers may hire smployess snd sppeint officers of the
Company to overses the daily operation of the Compary. Sixh employses and offioxes shall be
subiset o removal by the Board of Managers af any time, with or without cause, except 85 may
be otherwise expressly agreed 4 between the Company and such employses or offivers.

(b}  The Bowmd of Managers, and any officer authorized by the Board of
Managers, is authorized to execute, deliver and file, in the name of and on behall of the
Compsuy, any and all documents, agreements, exrtifiontey, reosiply, Instromunts, furms, letters,
or similar docinnents and to do or cause 1o be done any other actions as the Board of Managers
nwy deem necessary or desirable to further the interssts of the Company, except as may be
Hanited by the terms of this Agresment,

ARTICLE HI

Lapia Contrbutiony: Ristibutisen
SECTION 3.01. Capdtad Contibutlons

{a)  Each Member has previously contributed to the capital of the Company an
amount egual to its capital contribution as indicated on Schedule A hevets. Each Member's
percentage interest {each, & “Perovrtage Intorsat™ in the Company is as set forth in Schodule &
hereto,

(d)  The Members am not roguived to make any additional capital contributions
to the Company. NEDC Fund V may make such additional capital contributions to the Company
as it desires from iime 1o time. No other Member may make an additional capital contribution to
the Unpaay without the prior approval of the Board of Managers, which may be withheld  its
sole discretion.

SECTION 3.02. Distributions. Distribations shall be mads to the Members gt the
they and in the agprepate asmowndds determined by the Board of Managers in ts sole diseretion.
Such distributions shall be made o the Members in the same proportions as their then respective
Percentage Interests,

ARTICLE IV

Assignments: Withdrawals; Admissions

SECTION 4.01. Agsigonugs. A Member may not assign or pledge in whole or
in part such Member's Ymited liability company interest without the prior written consent of the
Board of Managers {which may be withheld in #ts sole discretion).

SECTION 4.02. Withdrawal of » Member, No Mumbsy shall be entitled to
withdraw all or any portion of suck Member's cupital contribution or any other asset or property
of the Company withowt the prior written consent of the Board of Managers, which may be
withheld in ity sols discretion.

Lk
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SECTION 4.03. Aduission of Additionsl Membszs.  One or more additional
members of the Conypany nmay be sdmitied to the Compeny om time to thne with the consent
af the Board of Managers for such consideration and upon such other terms as the Board of
Managers shall detsoning i it sole disomtion

ARTICLEY

7

Mistellansow

AR &

s

SECTION 3.01. Lishility of Members. The Members shall not heve sy lisbility
for the obligations or liabilities of the Company except 1o the extent required by the Act.

SECTION 3.02. Exculpation of Managing Member and Officers. Mo Manager or
officer of the Company shall be liable for any breach of duty m such capacity, unless a judgment
ar othey fngd adjudication adverse 1o such person establishes s anely persoet’s acts or santssions
ware in bad fitth. The Company shall indemnify and hold harmless any Manager and any of the
Company’s officers against sny loss, damage or sxpense (including attormey’s fees and
expenses) incurred by any of thew as  rowalt of any act performed or omitted on hehall of the
Company ot in furthsranor of the Company’'s hnemsts, sxog® to the extent that it i fnally
determined that such person has scted in bod itk In no event shall any officer of the Commpany
be entitled to exculpation or indemmnification under this Agreement or otherwiss with respost o
claims avising out of or in connection with their servives as divectors or officers of Fortunoff Fine
Jewelry and Silverware, LLC, 2 Delaware limited lability company, M. Fomtefl of Westhury,
LEL, a Delaware limited lability company, Source Financing Corp., a Delaware corporation, or
any of their respective affiliates, ov estates thersof.

SECTION 5.03. Qoveming Law., This Agresment shall be governed by and
construed in accordance with the internal fows of the State of Delaware, all rights and remedies
being governed by said laws. I any provision of this Agreement conflicts with a default rule
wider the Act, this Agresment shall govermn,

SECTION 5.04, Amsndinents. This Agreement xuay not be amended without the
written oonsert of all of the Members; provided, that the Board of Managers may make
amendments, modifications and/or additions fo this Agresment from iims 1o time, including the
admission of additional Members, without the consent of any Member who g not materially
adversely affected by such amendments, moadifications or additivas.

SEOTION 5.05. Successors and Assigns. This Agreement is binding upon, and
inures to the benefit of, the parties hereto and their rspoctive heirs, exvouturs, administrators,
legal represemtatives, succsasors snd poymitted assigns.

SECTION 5.048, Progouss Hendioge  Use of either the singular or the plural
shall not be deemed a Hmitation, and ihe use of the singulay shall be conetrued o include, whers
appropriate, the plural, Use of masculine, feminine or poder proncuns shall not be deemed 8
limitation, and the use of any such pronouns shall be construed to inchude, whers apnroguiate, the
other pronouns. The headings herein are inserted only as a matter of convenience and reference,

WY 85447930 5
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and @ no way define, Hmit or describe the scope of this Agreement, or the intent of any
provisions thereof.

WY AR
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W WITNESS WHEREQOF, the undersigned, intending to be lepally bound
hereby, has duly sxecuted thiy Agrsoment as of the 7th day of March, 2008,

NRDC Fond ¥V, LLC
By: NRIN Equity Partners, LLO, its Mansging

Member / A
By: e St w
MNdme: Feowers Losale
Title: 403 e ?&&mf
et

[Signature Page 1o the Limited Liabilisy Company Agreemers]
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SCHEBULE &

Members
Initial
Name frinad Canttal Contnibation Porcentaee Jotorent
MREC Fund ¥V, LLC $50,000,000.00 166%
A-l
Y71 a544 7835w 5
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ACHEDULER

Managers
Name Address
Richard Baker 3 Manhattanville Road, Purchase, NY 16577
Charles Chivoy 3 Manhattanville Road, Pamhase, NY 105877
Dionald Watros 3 Machsttsawille Boad, Purchase, NY 14577
Jamie Simmsrman 237 Park Ave, Suite 800, New York, NY 10017
Diane Baker 237 Park Ave, Sutte 300, MNew York, NY 10017
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