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ASSIGNMENT OF TRADEMARKS
AND
SERVICE MARKS AS COLLATERAL

Il 10E 1@ -

THIS ASSIGNMENT made as of the 16th day of February, 1995, by and between
MICHAEL ANTHONY JEWELERS, INC., a Delaware corporation (the “Company”™), and
NORTHERN LIFE INSURANCE COMPANY, a Washington corporation, and
NORTHWESTERN NATIONAL LIFE INSURANCE COMPANY, a Minnesota corporation
(collectively, “Lenders™).

RECITALS

WHEREAS, the Company and each of the Lenders are parties to a certain Note
Purchase Agreement dated as of February 16, 1995 (as the same may be amended hereafter
from time to time, the “Note Purchase Agreement”) pursuant to which the Company has
issued to Lenders its promissory notes in the aggregate principal amount of $6,000,000 (the

_ “Notes™); and

WHEREAS, the Notes are secured by liens on substantially all of the personal property
of the Company pursuant to a Security Agreement dated February 16, 1995 (as the same may
be amended hereafter from time to time, the “Security Agreement”); and

WHEREAS, as additional security for the Notes, and for all other indebtedness,
liabilities and obligations of the Company to Lenders pursuant to the Note Purchase

Agreement, and any and all other indebtedness, obligations and liabilities of the Company to
the Lenders now existing or hercafter arising, the Company has agreed to assign to the Lenders
all of the Company’s right, title and interest in and to its trademarks, service marks and
trademark and service mark registrations and applications and the rights described and claimed
therein, whether currently in ust or later adopted or acquired, including but not limited to
those which are more particularly described and referenced on Exhibit A attached hereto and
made a part hereof (collectively, the “Trademarks™);

NOW THEREFORE, m consideration of the foregoing, the parties hereto hereby agree
as follows:

1. The Company does hereby assign and transfer and grant a lien and security
interest unto the Lenders as security for (1) performance by the Company of each and every
obligation to be performed by it contained in, and payment of all amounts now or hereafter
due under, the Note Purchase Agreement and the Notes; (2) performance of each and every
obligation of the Company contained in this Assignment and payment of all sums now or
hereafter due hereunder; and (3) payment and performance of any and all other indebtzdness,
obligations and liabilities of the Company to the Lenders of every kind and description, direct,
indirect and contingent, now existing or hereafter arising, due or to become due (the foregoing
obligations of the Company are hereinafter collectively referred to as the *Obligations™), all of
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the Company’s right, title and interest in and to the Trademarks, together with the goddwill of
the business relating to each and all of the past or future infringements of the Trademarks, the
same to be held and enjoyed by the Lenders for their own use and benefit and the use and
benefit of their legal representatives, successors and assigns to the full end of the term of
which the Trademarks are granted as fully and entirely as the same would have been held by
the Company had this Assignment not been made; provided, however, that until demand for
payment has been made by the Lenders, the Company may continue to use the Trademarks in
its business, and all goodwill symbolized by the Trademarks shall accrue to the Company as if
it had not made this Assignment, so long as the nature and quality of all services rendered and
goods sold by the Company in connection with the Trademarks shall conform to standards not
less than those currently set by the Company. The rights and remedies of the Lenders upon
demand for payment with respect to the assignment and security interest granted herein are
more fully set forth in the Security Agreement. The provisions of the Security Agreement are
hereby incorporated herein by reference.

2. The Company agrees to maintain registration of the Trademarks and to
otherwise protect the Trademarks from infringement.

3. The Company agrees to notify the Lenders promptly (but in any event, at least
once each fiscal quarter) of (i) any additional Trademarks which are adopted or acquired, (ii)
any change in the status of applications or registrations for Trademarks, including any new
applications or registrations, and (i) any disputes and resolutions of disputes over any
Trademarks. The Company further hereby agrees also to executs any further lawful document
as reasonably requested by the Lenders in order to effectuate fully the assignment contemplated
by this Assignment.

4, Upon full payment, performance and observance of the Obligations, each of the
Lenders agrees at the Company's request to give its written consent to termination of this
Assignment, and to execute and deliver to the Company all assignments and other instruments
of transfer as may be reasopably necessary or proper to reassign to the Company the
Trademarks, such termination and reassignment to be at the Company’s sole expense.

5. The date of this Assignment first set forth above is for identification purposes
only and is the date this Assignment is deemed to have been delivered by the Company to the

Lenders. This Assignment was executed by the parties on the dates set forth in the
acknowledgments below.

6. The Company irrevocably agrees to, and does hereby indemnify and hold
harmless the Lenders, any of their agents and employees, and each and all and any of them
(the “Indemnified Parties™), against any and all losses, claims, actions, causes of action,
damages or liabilities (including any amount paid in settlement of any action, commenced or

threatened), joint or several, to which they, or any of them, may become subject under =

statutory law or at common law, and to reimburse the Indemnified Parties for any legal or
other expenses reasonably incurred by them or any of them in connection with investigating,
preparing for or defending against any actions, commenced or threatened, insofar as such

2.
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losses, claims, damages, liabilities or actions arise out of or are related to this Assigmﬂcnt and
the use by the Company of the Trademarks from and after the date of this Assignment.

7. This Assignment shall inure to the benefit of the successors and assigns of the
Lenders and shall be binding upon the successors and assigns of the Company.

8. This Assignment shall be construed in accordance with and governed by the
laws of the State of Minnesota.

9. This Assignment may be executed in any number of counterparts, all of which
together shall constitute but one instrument.
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IN WITNESS WHEREOF, the Company and the Lenders have caused this Assignment
to be duly executed by their duly authorized officers, all as of the day and year first above
written. '

MICHAEL ANTHONY JEWELERS, INC.

BYW

—t

Its A Spsa

Y

STATE OF NEW YORK

COUNTY OF /28l d1alih:
On the /¥ % day of ;ﬁm“a,?t , 1995, before me personally appeared the

above-pamed W%M&omy Jewelers, Inc., to me known
* and known by me to be the of said corporation and

acknowledged said instrument s0 executed to be his free act and deed in such capacity and as
_the free act and deed of said corporation. -

m AD o0
Notary Public
My Commission expires:
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>
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No. 41-3088673. . -
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NORTHERN LIFE INSURANCE COMPANY

BYW

Its

STATE OF MINNESOTA

COUNTY OF HENNEPIN

On the |lp  day of b , 1995, before me personally appeared the
above-named YN\arV S \ndahl , of Northern Life Insurance Company, to
me known and known by me to be the Best Treas of said corporation and

acknowledged said instrument so executed to be his free act and deed in such capacity and as
the free act and deed of said corporation.

Notary Public
Rebecca A. Locffelbolz

My Commission expires: &
y 3 s NOTARY PUILIC = MINNESQTA ‘
) o CHISAGO CCLATY E
)MM\NW\’WWM

My cOmMISSion expires 3.27-9¢

NORTHWESTERN NATIORAL LIFE

I ==
- | camnd
. -
< L L = D
\ RUTHOTIZEN REDIESEINAIIVG = o
z =
STATE OF MINNESOTA T B
COUNTY OF HENNEPIN N ooy
o
On the “g da ofceb , 1995, before me personally appeared the
above-named e STodiabt , of Northyestern National Life Insurance
Company,tomcknownandknownbymctobcthcm of said

corporation and acknowledged said instrument so executed to be his free act and deed in such
capacity and as the free act and deed of said corporation.

Notary Public

My Commission expires:} gy cRekecen o, Locfelhols§ 3
NOTARY PUBLIC « MINNESOTA

k :3.' e g
LTEN CHISAGO CCUNTY
Rintt” My commission expires 3-27-94

e M1:0010923.01
A ASSIGN OF TRADEMARKS
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2. Additional names and addresses: |

v Northwestern National Life Insurance Company
S a Minnesota corporation

c/o Washington Square Capital, Inc.
100 Washington Square, #800
Minneapolis, MN 55401

WYVHIOVEL
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