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Form PT0O-1594 (Rev. 0705}

U.5. DEPARTMENT OF COMMERCE
OMB Collection 06510027 {exp. 6/30/2008) United Siates Patent and Trademark Omce_
RECORDATION FORM COVER SHEET

TRADEMARKS ONLY o2/ - (> /

To the Diractor of the L. S. Patent and Trademark Office: Please record the

altached documents or the naw addrassies) below,

1. Name of conveying party(les): 2. Name and address of receiving party(ies) v
as
Additional names, addresses, or Gitizenship aua&ed?;m;
See attached list . )
Name: General Electric Capital
L Internal Corporation, as agent
[ Individuai(s) [] Association Address:
General Partnership [ Limited Partnership Street Address:_ 201 Merritt 7
D Corporation- State: City:_ Morwalk
] other
N . L State; CT
Citizenship (see guidelines) — Country: USA Zip:_ 06856
Additional names of conveying parties attached? hyes D N [] Association Citizenship
3. Nature of conveyance VExecution Date(s) : _ L[] Generai Fartnership  Citizenship
Execution Date(s) November 9, 2007 (] Limited Partnership  Citizenship
Carporation Citizenship_Del Corp
[] Assignment [IMerger o
D Other, Citizenship
I:f Security Agreement D Change of Name If assignee is not domiciled in the United States, a domestic
5] Other Amended & Restated Trademark rep.esentative designation is attached: [_] Yes (3] No

{Designations must be a separale documnent from assignmeint)

dentification or description of the Trademark.
8. Trademark Registration No.(s)

[
o
5
___________________________________________________________________________________ | Additanat shest(s) attachads Yes || No P
C. Identification or Description of Trademark(s) (and Filing Date if Application or Registration Nurnber iz unknown): ﬂ
N
5. Name & address of party to whom comespondence 6. Total number of applications and -
conceming document should be mailed: registrations involved: 11 -
Name._Laura_Konrath o™
internal Address: Winston § Strawn LLp 7. Total fee (37 CFR 26(b)E) 8241} 790.00 8
Authorized to be charged by credit card o
Street Address: __ 35 W. Wacker Dr. uthorized to be charged to deposit account ,?,?_
D Enclosed i
L
City: Chicago 8. Payment Information: g
State: I, Zip_60601 . a. Credit Gard Ié?c:t' 4:Jum[[;etrs
iration Date
Phone Number: 312-558-6352 _ __2._“__"‘_‘
Fax Number: 312"558—5700 b. Deposlt Account Number 2—8
. P ) {7
Email Address: %lkonr,ath@wu}ston gom .~ < m; |/

,—\%th &d User Name '
—r] /
. Signamreﬂ%amfu{, P4 ENBT==
( / . Siffhaturg/ Bate 7 7
Laura’ Konrath Tatal number of pages inchuding cover l_:]
Name of Person Signing sheat, attachments, sand document:

Documents to be recorded {including cover sheat) should be faxed to (571) 273-0140, or malled to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.0. Box 1450, Alexandria, VA 22313-1450

TRADEMARK
120 REEL: 003691 FRAME: 0604
700355
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Continuation Item 1

Finlay Fine Jewelry Corporation
Del Corp.

Finlay Jewelry, Inc,
Del Corp.

ANe
Finlay Merchandisﬂgnd Buying, Inc.

Del Corp.

EFINLAY, Inc.
Del Corp.

Carlyle & Co. Jewelers LLC
Del LLC

Park Promenade LLC
FLLLC

L. Congress, Inc.
FL Corp.

PAGE 004/032 Fax Server
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\ . .
SCHEDULE C,,(J\/}—{ I ub‘i’? v
to ‘T\.
TRADEMARK SECURITY AGREEMENT W%v\ 4

TRADEMARK REGISTRATIONS

FINLAY FINE JENEIRY CORPORATTON

1 DECIARATICN
STATE/ REGISTRATION IATE FILED OF USE/
NAME COUNTRY  OR SFRTAL NO. DATE TSSUED RENEWAI, DUE
1 HOT-NOT U.S5.A. ™ Reg. 09/05/95 09/05/15
{Stylized) #1, 916,315
- LUXURIA FINE JEWELRY U.S.A. ™ Reg. 06/07/05 06/07/11
“  and Design #2, 959, 084
P LUXURTAFINEJAWELRY . CCM 17, 8.A. ™ Reg. 11/29/05 11/29/11
7 43,021,457
,fl_ SHARE THE INDUIGENCE U.8.A, TM Req. 04/12/05 04/12/11
#2,939,255

6816/26602-001 Current/10244143v2

TRADEMARK
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SCHEDULE1
to

TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

CARLYTE & CO. JEWELERS LIS

i} DECLARATTCH
STRTE/ REGISTRATION DATE FILED OF USE/
NAME COUNTRY  CR SERTAL NO. DATE ISSUED RENEWAL DUE
-+ FOR LOVE FOR LIFE U.S.A. 5M Reg. 05/02/00 05/02/10
3} EVER
’ FOR NOW FOR #2,347,308
‘ FOR LOVE FOR LIFE U.5.A. ™ Req. 01/11/00 01/11/10
(s FOR NOW FOR EVER 42,307,099
— J.E. ALIWELL CO. U.S.A, SM Reg. 06/29/03 06/29/09
/ #1,779,304
-;-'; FERFECT L[OVE U.S.A. T™ Reg. 04/09/02 04/09/08
#2,589, 977
} PERFECT MCMENT U.5.A, ™ Reg. 07/20/04 c7/20/10
#z,865,661
(. PERFECT HARMCNY U.5.A. ™ Reg. 07/06/04 07/06/10
1
#2,861,316
i , POINTS OF U.8.A, ™ Reg. 12/23/03 12/23/09
\ F o #2,799,314

6816/28602-001 Current/10244143v2

TRADEMARK
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SCHEDULEI
to
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

L. CONGRESS, INC.

I . DECLARATICN
STATE/ REGISTRATTON DRTE FILED OF USE/
NAME COUNTRY OR SERTAL NO. DATE ISSUED RENEWAL DUE
c U.S.A. ‘M Reg. 05/19/97 07/07/08
1‘) (and design) #75294527

Rev. 10/23/07

6818/28602-001 Current/10244143v2

TRADEMARK
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e

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT

AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT,
dated as of November 9, 2007, by each of the entities listed on the signaturc pages hercof {each a
“CGrantor” and, collectively, the “Grantors™), in favor of GENERAL ELECTRIC CAPITAL
CORPORATION, a Delaware corporation, in its capacity as Agent for Lenders.

WITNESSETH:

WHEREAS, pursuant to that certain Fourth Amended and Restated Credit
Agreement dated as of the date hereof by and among Grantors, the other Persons named therein
as Credit Parties, Agent and the Persons signatory thereto from time to time as Lenders (as from
time to time amended, restated, supplemented or otherwise modified, the “Credit Agreement™),
Lenders have agreed to make Loans to, and incur Letter of Credit Obligations for the benefit of,
Grantors;

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective extensions of credit to the Borrowers under the Credit Agreement that the
Grantors shall have executed and delivered this Amended and Restated Trademark Security
Agreement amending and restating (i) that certain Trademark Security Agreement, dated as of
May 19, 2005, between Finlay Fine Jewelry Corporation and Agent, and (ii) that certain
Trademark Security Agreement, dated as of May 19, 2005, among Carlyle & Co. Jewelers,
Carlyle & Co. of Montgomery, I.E. Caldwell Co. and Park Promenade, Inc. (as amended to the
date hereof, without giving effect to the amendments and restatements set forth herein, together
the “Existing Trademark Security Apreements™);

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, Grantors hereby agree 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 hercby granis to Agent, on behalf of itself and Lenders, a continuing first priority
security interest in all of such Grantor’s right, title and interest in, to and under the following,
whether presently existing or hereafter created or acquired (collectively, the “Trademark
Collateral™):

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

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

NY:1141931.5

TRADEMARK
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{c) all products and proceeds of the foregoing, including, without
limitation, any claim by such Grantor against third parties for past, present or
future (i) infringement or dilution of any Trademark or Trademark licensed under
any Trademark License if Grantor has the right to make such a claim under such
Trademark License or (ii) mjury to the goodwill associated with any Trademark or
any Trademark licensed under any Trademark License if Grantor has the right to
make such a claim under such Trademark License.

3. SECURITY AGREEMENT. The security interests granted pursuant to this
Trademark Security Agrecment are granted in conjunction with the security interests granted to
Agent, on behalf of itself and Lenders, pursuant to the Sccurity Agreement. Each Grantor hereby
acknowledges and affirms that the rights and remedies of Agent with respect to the security
interest m 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 if
fully set forth herein.

4. AMENDMENT AND RESTATEMENT. It is the intention of each of the parties
hereto that the Existing Trademark Security Agreements be amended and restated in their entirety
as set forth herein.

fsignature page follows]

NY:1141931.5
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IN WITNESS WHEREOF, each 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.

y:
N_amc. G Dave—
Title: ‘art Viee P%L. M

S
Title: ek \ice - M

FINLAY MERCHANDISING &
s

By:
N@n&f‘%{-\nh@ CR‘,J_‘SGMIIQ
Title: Se niov Vice Presideat

y:_§ .
Name: ni &0 EJLV ('S,
Title: E@,( VLL{?{e$I'(ﬂm+

[Signature Page to Amended and Restated Trademark Security Agreement]

TRADEMARK
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[Signature Page to Amended and Restated Trademark Security Agreement)

TRADEMARK
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ACCEPTED AND ACKNOWLEDGED BY:

GENERAL ELECTRIC CAPITAL
CORPORATION,
as Agent

Name .5 %ﬂﬂ@

Title: Duly Authorized Signatory

[Signature Page to Amended and Restated Trademark Security Agrecment]

TRADEMARK
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ACKNOWEEDGMENT OF GRANTOR
STATE OF Noaws Mok

) ss.

COUNTY oF New \"!nrfk- \

‘ On  this ! day of/(ﬂitw 2007 before me personally appeared
ganm

Er. 'qut S, proved to me on the basis of satisfaclary eviderice to bg the person who
execuied the foregoing instrument on behalf of Finlay Fine Jewelry Corporation, who being by
me d.uly sworn did depose and say that he is an anthorized officer of said eorporation, that the
said instrument was signed on behalf of said corporation authorized by its Board of Directors

'z§ that he acknowledgei szid in.s[:trjmenl to be the free act and deed of said corporation.

Nofary Public

{seal}
SHQMMA;E:@DL{E% York
Matary Public - State of New
v MNo. 01HEB117065

Qualified in Queens Cow
. Wy Commissian Expiras Uctobarrig. 203

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR
STATE OF N.ta) qlmr\f— )

) ss.

COUNTY OF Mm "!WL )

On . this ‘f day of M 2007 before me personally appeared
Ay

El' | v proved to me on the basis of satisfactory ¢vidence to be the person who
executed the foregoing instrument on behalf of Finlay Jewelry, Inc., who being by me duly
sworn did depose and say that he is an authorized officer of said corporation, that the said
ment was signed on behalf of said corparation authorized by its Board of Directors and that

sk

h ow[edged said insyrument fo be the free act and deed of said corporation.
/ [

Notary Public

{seal}

SHANNA HENDLEY
Notary Public - State of New Yotk
No. 01HEG117065
Duzlifiad in Quaens County
My Commission Expires October 18, 2003

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR,
STATEOF N Mot )

l
COUNTY OF /\fmﬁw\t )) =

G on this I day of Novewdatg 2007 before me personally appeared
:&Y\\ .i},n‘g ,

preved to me on the basis of satisfactory evidence to be the person who

cxecuted the foregoing instrument on behalf of Finlay Merchandising & Buying, Inc., who being

by me duly sworn did depose and say that he is an authorized officer of said corporation, that the

seid instrument was signed on behalf of said corporation authorized by its Board of Direciors
he acknowledged sajd instrument to be the free act and deed of said corporation,

Notary Public L%\

SHANA HENDLEY
{seal) No‘ary Public - State of New York
Mo. DIHEG117063

Quatified in Queans County
My Gemmission Cxpires Gctober 18, 20 92

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR

STATE OF N ¢y \10 e
) ss.

COUNTY OF N.awd York—~ 3

fg G On  this j:\ day of Mngnggj 2007 before me personally appoared
oy 0. Daw's, proved to me on the basis of satisfactory evidence to be the person who
executed the foregoing instrement on behalf of eFinlay, Inc., who being by me duly swom did
d!::pose and say that he is an authorized officer of said corporation, that the said instryment was
signed on behalf of said corporation authorized by its Board of Directors and that he
ledged said instryment to be the free act and deed of said corporation.

otary Public %\

{scal) SHANMA HENDLEY
Natary Pubiic - State of New York
No. 01KEEL17065
Qualified in Queens County
My Commission Expires Ocioter 15, 20 (38

TRADEMARK
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ACKNOWILEDGMENT OF GRANTOR
STATE OF A4 \ior\c— )

) s

county oF N York
%nﬂi . & vt.his r day of Novwltd 2007 before me personally appeared

T \ S , proved to me on the basis of satisfactory evidence to be the person who
exccuted the foregoing instrument on behalf of Carlyle & Co. Jewelers LLC, who being by me
duly sworn did depose and say that be is an anthorized officer of said Hmited liability company,
that the said instrument was signed on behalf of said limited liability company authorized by its
Managing Member and that he acknowledged said instrument to be the free act and deed of said
ed liability compay

Wigrsalls

{acal} SHANNA HENDLEY
. Public - State of New York
hetars Nun_ 01HEG 117063

Dualified in Queens County
Wiy Cominission Expires Qotobier 18, ZUQS/

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR

STATE QF I\h,ml LlIDf\L )
counTy oF Naw “{va |
13
. 6_ On this _T_k day of NM 2007 before me personally appeared
E X

mv’\ S proved 1o me on the basis of satisfactory evidence to be the person who
executed the foregoing instrument on behalf of Park Promenade LLC, who being by me duly
swarn did depose and say that he is an authorized officer of said limited liability company, that
the said instrument was signed on behalf of said limited limbility company authorized by its
Managmg Member and that he acknowledged said instrument to bs the free act and deed of said

{seal} SHANNA HENDLEY
Hotary Public - State of New York
No. OFHER117065

Qualified is Queens County
My Comuission Expires October 18, 20 a)

TRADEMARK
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ACKNOWLEDGMENT OF GRANTOR

STATE OF Nwo \{mf\(, )
) ss.

county oF New Vet 3

'
% . 6‘ On 'thlS i day of NMM{:, 2007 before me -personally appeared
vwit T Davie » proved 10 me on the basis of satisfactory evidence to be the person who
e;'r.ccutcd the foregoing instrument on behalf of L. Cangress, Inc., who being by me duly swom
did dclposc and say that be is an authorized officer of said corporation, that the sajid instrument
was signed on behalf of said corporation suthorized by its Board of Directors and that he
& pWledged said instrument to be the free act and deed of sajd corporation,

() L
Notary Public

{seal}

SHANNA HENDLEY
Notary Public - State of New York
No. DIREGIT7065

Qualified in Queer1s County
Wy Commi<ion Expires Ociober 18, 200
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SCHEDULE
to

TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

FINLAY FINE JEWEIRY CORPORATICN

1 DECTARATTCH
STATE/ REGTSTRATION DRETE FILED OF USE/
NAME COUNTRY OR SERIAL NO. DATE ISSUFD RENEWAL DUE
l HOT-NOT U.S.A. ‘™ Req. 09/05/95 038/05/15
(5tylized) #1,916,315
-~ LUXURIA FINE JEWELRY U.S.A, ™ Req. 06/07/05 06/07/11
<~  and Design #2,959,084
LUXURIAFINEJEWELRY.CCM U.S.A, ™ Regq. 11/29/05% 11/29/11
#3,021,457
4- SHARE THE TNDULGENCE U.S.A. ™ Req. 04/12/05 04/12/11
i #2,939,256

5816/28602-001 Gurren/10244143v2
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SCHEDULEI
to
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

CARIYLE & CO. JEWELERS LIC

11 DECLARATICN
STATE/ REGISTRATION DATE FILED QF USE/
NAME COUNTRY  OR SERIAL NO. DATE ISSUED RENEWL [UE
g FOR LOVE FOR LIFE U.5.A. 8M Reg. 05/02/00 05/02/10
FOR NOW FOR EVER #2,347,308
, FOR LOVE FOR LIFE U.8.A. ™ Reg. 01/11/00 01/11/10
é) FOR NOW FOR EVER #2,307,099
-~ J.E. CALIMELL CO. U.S.A. 5M Reg. 06/29/03 05/29/09
/ #1,779,304
(g PERFECT LOVE U.8.4, T Reg. 04/03/02 04/09/08
#2,5R9,977
OI PERFECT MOMENT U.S8.A. ™ Reg. 07/20/04 07/20/10
2,865,661
[U PERFECT HARMONY U.S.A. T™ Req. 07/06/04 07/06/10
#2,861,314
POINTS OF U.S.A. ™ Reg, 12/23/03 12/23/09
\ k PERFECTION #2,799,314

6816/28602-001 Gurrent10244143v2
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SCHEDULEI
to
TRADEMARK SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

L. CONGRESS, INC.

III _ DECLARATION
STATE/  RRGISTRATION DATE FILED OF USE/
NAME COUNTRY OR SERTAL NO. DATE ISSUED  RENEWAL DUE
C U.8.A. ™ Reg. 05/19/97 07/07/08
Q___ (and design) #75294527

Rev. 10/23/07

6816/28602-001 Gurrent10244143v2
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