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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (as amended, supplemented or
otherwise modified from time to time, this "Agreement"), dated as of January 28, 1999, is entered
into by and among BARNEY'S, INC,, a New York corporation and BNY LICENSING CORP., a
Delaware corporation (with their respective successors and permitted assigns, each individually
the "Grantor" and collectively the "Grantors"), and CITICORP USA, INC,, in its capacity as
administrative agent (with its successors in such capacity, the "Administrative Agent") for the
Lenders (as defined below) and the Issuing Banks (as defined below) under a certain Credit
Agreement dated as of January 28, 1999 (as amended, restated, supplemented or otherwise
modified from time to time, the "Credit Agreement") among the Grantors, Barney's America Inc,,
PFP Fashions Inc., Barneys (CA) Lease Corp., Barneys (NY) Lease Corp., Basco All-American
Sportswear Corp., and Barneys America (Chicago) Lease Corp. (collectively, the "Borrowers"),
the Administrative Agent and General Electric Capital Corporation, in its capacity as
documentation agent (in such capacity, the "Documentation Agent"), the lenders from time to
time a party thereto (the "Lenders"), the issuing banks from time to time a party thereto (the
"Issuing Banks").

WITNESSETH:

WHEREAS, the Grantors are parties to the Credit Agreement, pursuant to which
the Lenders and the Issuing Banks have agreed, subject to certain conditions precedent, to make
loans and other financial accommodations to the Borrowers from time to time;

WHEREAS, Barney's, Inc. as Grantor and the Administrative Agent are parties to
a certain Security Agreement of even date herewith (as the same may hereafter be amended,
restated, supplemented or otherwise modified from time to time, the "Security Agreement"),
pursuant to which the Grantor has granted a security interest in certain of its assets to the
Administrative Agent for the benefit of the Administrative Agent, the Lenders, the Issuing Banks
and the other Holders;

WHEREAS, BNY Licensing Corp. as Grantor and the Administrative Agent are
parties to a certain Subsidiary Security Agreement of even date herewith (as the same may
hereafter be amended, restated, supplemented or otherwise modified from time to time, the
"Subsidiary Security Agreement"), pursuant to which the Grantor has granted a security interest
in certain of its assets to the Administrative Agent for the benefit of the Administrative Agent, the
Lenders, the Issuing Banks and the other Holders,

WHEREAS, in order to secure the prompt and complete payment, observance and
performance of (i) all the Obligations and (i1) all the Grantors' obligations and liabilities hereunder
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and in connection herewith (all the Obligations and such obligations and liabilities hereunder being
hereinafter referred to collectively as the "Liabilities"), the Administrative Agent, the Lenders and
the Issuing Banks have required as a condition, among others, to entering into the Credit
Agreement that the Grantors execute and deliver this Agreement;

NOW, THEREFORE, in consideration of the premises set forth above, the terms
and conditions contained herein, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

1. Defined Terms.

(a) Unless otherwise defined herein, each capitalized term used herein that is
defined in the Credit Agreement shall have the meaning specified for such term in the Credit
Agreement,

(b) The words "hereof," "herein" and "hereunder" and words of like import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, and section references are to this Agreement unless otherwise
specified.

(©) All terms defined in this Agreement in the singular shall have comparable
meanings when used in the plural, and vice versa, unless otherwise specified.

2. Incorporation of the Credit Agreement. The Credit Agreement and the
terms and provisions thereof are hereby incorporated herein in their entirety by this reference
thereto.

3. Incorporation of Premises. The premises set forth above are incorporated
into this Agreement by this reference thereto and are made a part hereof.

4. Grant of Security Interest in Trademarks. To secure the complete and
timely payment, performance and satisfaction of all of the Liabilities, the Grantors hereby grant to

the Administrative Agent, for the benefit of the Administrative Agent, the Lenders, the Issuing
Banks and the other Holders, a security interest in, as and by way of a first mortgage and security
interest having priority over all other security interests, with power of sale to the extent permitted
by applicable law, all of the Grantors' now owned or existing and hereafter acquired or arising:

(i) trademarks, trade names, trade dress, design marks, service marks, logos,
corporate names, company names, business names, domain names, trade styles and other
source of business identifiers, and all federal, state and foreign registrations, renewals and
recordings thereof and all applications in connection therewith, including, without
limitation, those listed on Schedule A attached hereto and made a part hereof, and (a) all
income, royalties, damages and payments now and hereafter due and/or payable under and
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with respect thereto, including, without limitation, payments under all licenses entered into
in connection therewith and damages and payments for past or future infringements or
dilutions thereof, (b) the right to sue for past, present and future infringements and
dilutions thereof, (c) the goodwill of the Grantors' businesses symbolized by the foregoing
and connected therewith, and (d) all of the Grantors' rights corresponding thereto
throughout the world (all of the foregoing items described in this paragraph 4(i), are
sometimes hereinafter individually and/or collectively referred to as the "Trademarks");
and

(i1) rights under or interest in any trademark or service mark licenses or
agreements with any other party, whether either Grantor is a licensee or licensor,
including, without limitation, those trademark or service mark licenses and agreements
listed on Schedule B attached hereto and made a part hereof, in each case to the extent
assignable without violation thereof, together with any goodwill connected with and
symbolized by any such trademark or service mark licenses and agreements, the right to
collect and receive payments, including but not limited to royalties, under such licenses
and agreements or damages for breach thereof and the right to prepare for sale and sell
any and all Inventory now or hereafter owned by the Grantors and now or hereafter
covered by such licenses and agreements and all rights corresponding thereto in the United
States and any foreign country (all of the foregoing are hereinafter referred to collectively
as the "Licenses").

5. Restrictions on Future Agreements. The Grantors agree that they will not
take any action, and will use best efforts not to permit any action to be taken by others, including,
without limitation, licensees, or fail to take any action, which could reasonably be expected to
have a material adverse effect on the validity or enforcement of the rights collaterally assigned to
the Administrative Agent under this Agreement or the rights associated with any Trademarks or
Licenses, and in particular, the Grantors will not permit to lapse or become abandoned the
Trademarks or Licenses if such lapse or abandonment could reasonably be expected to have a
Material Adverse Effect.

6. No Other Liens; Perfected First Priority Liens. Except for the Lien granted

pursuant to this Agreement, the Grantors own each of the Trademarks free and clear of any and
all Liens. No security agreement, financing statement or other public notice with respect to all or
any part of the Trademarks is on file or of record in any public office (except for the filings in
favor of GFBC, Inc. and BankBoston Retail Finance, Inc., which will still be recorded as of the
Closing Date), except such as have been filed in favor of the Administrative Agent for the benefit
of the Administrative Agent, the Lenders, the Issuing Banks and the other Holders pursuant to
this Agreement. The Lien granted pursuant to this Agreement (i) upon completion of the filings
and other actions in appropriate filing offices will constitute perfected security interests in the
Trademarks in favor of the Administrative Agent for the benefit of the Administrative Agent, the
Lenders, the Issuing Banks and the other Holders and (ii) is enforceable as such against all
creditors of and purchasers from the Grantors. The Grantors represent and warrant that, (a) the
Trademarks listed on Schedule A include all of the registered trademarks, trademark applications,
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registered service marks and service mark applications now owned or held by either or both of the
Grantors and (b) the Licenses listed on Schedule B include all of the trademark and service mark
licenses and agreements under which either of the Grantors is presently the licensee or licensor
and which are material individually or in the aggregate to the operation of the businesses of the
Grantors.

7. New Trademarks and Licenses. If, prior to the termination of this
Agreement, the Grantors shall (i) obtain rights to any new Trademarks, (ii) become entitled to the
benefit of any Trademarks, whether as licensee or licensor, or (iii) enter into any new Licenses,
the provisions of paragraph 4 above shall automatically apply thereto (except in cases where
either Grantor is the licensee, to the extent such licenses are assignable without violation thereof,
it being understood and agreed that the Grantors shall use commercially reasonable efforts to
ensure that such licenses are assignable for security purposes). The Grantors shall give to the
Administrative Agent written notice within 30 Business Days after the occurrence of any of the
events described in clauses (i), (ii) and (iii) of the preceding sentence. The Grantors hereby
authorize the Administrative Agent to modify this Agreement unilaterally (1) by amending
Schedule A to include any future Trademarks owned or held by the Grantors and by amending
Schedule B to include Licenses to which either Grantor becomes a party, (ii) by preparing this
Agreement for filing with the United States Patent and Trademark Office or any corresponding
foreign trademark office or governmental agency, and (iii) by filing, in addition to and not in
substitution for this Agreement, a duplicate original of this Agreement containing on Schedule A
or B thereto, as the case may be, such future Trademarks and Licenses.

8. Covenants. The Grantors covenant and agree with thie Administrative
Agent that:

(a) Further Documentation. At any time and from time to time, upon the written
request of the Administrative Agent, the Grantors will promptly and duly execute and deliver such
further instruments and documents and take such further action as the Administrative Agent may
reasonably request for the purpose of obtaining or preserving the full benefits of this Agreement
and of the rights and powers herein granted, including, without limitation, the filing of any
financing or continuation statements under the Uniform Commercial Code. Any costs or
expenses incurred in connection with the performance of the obligations set forth in the first
sentence of this section (a) shall be borne by the Grantors.

(b) Maintenance of Records. The Grantors will keep and maintain at their own
cost and expense satisfactory and complete records of the Trademarks. The Grantors will mark
their books and records pertaining to the Trademarks to evidence this Agreement and the security
interests granted hereby.

(¢) Compliance with Laws, etc. The Grantors will comply in all material respects
with all Requirements of Law applicable to the Trademarks and Licenses or any part thereof or to
the operation of the Grantors' businesses to the extent necessary to prevent an impairment of the
Lien granted hereby or the Administrative Agent, Lenders, Issuing Banks or the other Holders'
interest in the Trademarks.
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(d) Limitation on Liens on Trademarks. The Grantors will not create, incur or
permit to exist, will defend the Administrative Agent, Lenders, Issuing Banks or the other Holders
against, and will take such other action as is necessary to remove any Lien or claim on or to the
Trademarks other than the Liens created hereby. The Grantors will advise the Administrative
Agent promptly of any Lien on any of the Trademarks.

(e) Payment of Obligations. The Grantors will pay and discharge or otherwise
satisfy at or before maturity, or before they become delinquent, as the case may be, all taxes,
assessments and governmental charges or ievies imposed upon the Trademarks and Licenses or in
respect of income or profits therefrom, as well as all claims of any kind (including, without
limitation, claims for labor, materials and supplies) against or with respect to the Trademarks and
Licenses.

9. Royalties. The Grantors hereby agree that when an Event of Default has
occurred and is continuing, the use by the Administrative Agent of the Trademarks and Licenses
as authorized hereunder in connection with the Administrative Agent's exercise of its rights and
remedies under paragraph 18 or pursuant to Section 7 of the Security Agreement shall be
coextensive with the Grantors' rights thereunder and with respect thereto and without any liability
for royalties or other related charges from the Administrative Agent, the Lenders, the Issuing
Banks or the other Holders to the Grantors.

10. Further Assignments and Security Interests. The Grantors agree except as
provided in Section 9.02 of the Credit Agreement, not to directly or indirectly seli, assign, transfer

or otherwise dispose of their respective interests in the Trademarks or the Licenses without the
prior and express written consent of the Administrative Agent. From and after the occurrence and
during the continuance of an Event of Default, the Grantors agree that the Administrative Agent,
or a conservator appointed by the Administrative Agent, shall have the right to establish such
reasonable quality controls as the Administrative Agent or such conservator, in its sole and
absolute judgment, may deem necessary to assure maintenance of the quality of inventory
marketed by the Grantors under the Trademarks and the Licenses or in connection with which
such Trademarks and Licenses are used.

11.  Nature and Continuation of the Administrative Agent's Security Interest;
Termination of the Administrative Agent's Security Interest. This Agreement is made for

collateral security purposes only. This Agreement shall create a continuing security interest in the
Trademarks and Licenses and shall terminate only upen final payment in full in cash of the
Obligations and termination of the commitment. Upon such termination and at the written request
of the Grantors or their successors or assigns, and at the cost and expense of the Grantors or their
successors or assigns, the Administrative Agent shall execute in a timely manner such instruments,
documents or agreements as are necessary or desirable to terminate the Administrative Agent's
security interest in the Trademarks and the Licenses, subject to any disposition thereof which may
have been made by the Administrative Agent pursuant to this Agreement or the Security
Agreement.
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12. Duties of the Grantors. The Grantors shall have the duty, to the extent
desirable in the normal conduct of the Grantors' businesses, to: (i) prosecute diligently any
trademark or service mark application that is part of the Trademarks pending as of the date hereof
or hereafter until the termination of this Agreement, and (ii) make application for the registration
of any trademarks or service marks whether currently or hereafter used or adopted by the
Grantors in the United States and any foreign country or territory throughout the world. The
Grantors further agree (i) not to abandon any Trademarks or Licenses if such abandonment could
reasonably be expected to have a Material Adverse Effect without the prior written consent of the
Administrative Agent, and (i) to use reasonable best efforts to obtain and maintain in full force
and effect the Trademarks and the Licenses that are or shall be necessary or economically
desirable in the operation of the Grantors' businesses. Any expenses incurred in connection with
the foregoing shall be borne by the Grantors. None of the Administrative Agent, the Lenders, the
Issuing Banks or the other Holders shall have any duty with respect to the Trademarks and
Licenses. Without limiting the generality of the foregoing, none of the Administrative Agent, the
Lenders, the Issuing Banks or the other Holders shall be under any obligation to take any steps
necessary to preserve rights in the Trademarks or Licenses against any other parties, but the
Administrative Agent may do so at its option from and after the occurrence and during the
continuance of an Event of Default, and all expenses incurred in connection therewith shall be for
the sole account of the Grantors and shall be added to the Liabilities secured hereby.

13. The Administrative Agent's Right to Sue. From and after the occurrence
and during the continuance of an Event of Default, the Administrative Agent shall have the right,
but shall not be obligated, to bring suit in its own name to enforce the Trademarks and the
Licenses and, if the Administrative Agent shall commence any such suit, the Grantors shall, at the
request of the Administrative Agent, do any and all lawful acts and execute any and all proper
documents required by the Administrative Agent in aid of such enforcement. The Grantors shall,
upon demand, promptly reimburse the Administrative Agent for all costs and expenses incurred by
the Administrative Agent in the exercise of its rights under this paragraph 13 (including, without
limitation, reasonable fees and expenses of attorneys and paralegals for the Administrative Agent).

14. Waivers. The Administrative Agent's failure, at any time or times
hereafter, to require strict performance by the Grantors of any provision of this Agreement shall
not waive, affect or diminish any right of the Administrative Agent thereafter to demand strict
compliance and performance therewith nor shall any course of dealing between the Grantors and
the Administrative Agent have such effect. No single or partial exercise of any right hereunder
shall preclude any other or further exercise thereof or the exercise of any other right. None of the
undertakings, agreements, warranties, covenants and representations of the Grantors contained in
this Agreement shall be deemed to have been suspended or waived by the Administrative Agent
unless such suspension or waiver is in writing signed by an officer of the Administrative Agent
and directed to the Grantors specifying such suspension or waiver.

15. Severability. If any provision of this Agreement is held to be prohibited or

unenforceable in any jurisdiction the substantive laws of which are held to be applicable hereto,
such prohibition or unenforceability shall not affect the validity or enforceability of the remaining
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provisions hereof and shall not invalidate or render unenforceable such provision in any other
jurisdiction.

16. Modification. This Agreement cannot be altered, amended, supplemented
or modified in any way, except as specifically provided in paragraph 7 hereof or by a writing
signed by the parties hereto.

17. Power of Attorney. The Grantors agree, upon the request of the
Administrative Agent and promptly following such request, to take any action and execute any
instrument which the Administrative Agent may deem necessary or advisable to accomplish the
purposes of this Agreement. The Grantors hereby irrevocably designate, constitute and appoint
the Administrative Agent (and all Persons designated by the Administrative Agent in its sole and
absolute discretion) with full power of substitution, as the Grantors' true and lawful
attorney-in-fact, with full power and authority in the name of the Grantors, or in its own name,
from time to time in the Administrative Agent's discretion upon the occurrence and during the
continuance of an Event of Default, for the purpose of carrying out the terms of this Agreement,
to take any and all appropriate action and to execute any and all documents and instruments
which may be necessary or desirable to accomplish the purposes hereof and, without limiting the
generality of the foregoing, hereby give the Administrative Agent the power and right on behalf of
the Grantors, without notice or assent by the Grantors, to the extent permitted by applicable law,
to (i) endorse the Grantors' names on all applications, documents, papers and instruments
necessary or desirable for the Administrative Agent in the use, prosecution or protection of the
Trademarks or the Licenses, (i) assign, pledge, convey or otherwise transfer title in or dispose of
the Trademarks or the Licenses to anyone on commercially reasonable terms (but subject to the
terms thereof), (iit) grant or issue any exclusive or nonexclusive license under the Trademarks
(not to conflict with any existing License) or under the Licenses, to anyone on commercially
reasonable terms (but only, in the case of Licenses, to the extent permitted under such Licenses),
and (iv) take any other actions with respect to the Trademarks or, to the extent permitted, the
Licenses as the Administrative Agent deems in its own best interest or in the best interest of the
Lenders or the Issuing Banks. The Grantors hereby ratify all that such attorney shall lawfully do
or, to the extent permitted, cause to be done by virtue hereof. This power of attorney is coupled
with an interest and shall be irrevocable until all of the Obligations shall have been paid in full in
cash and the Credit Agreement shall have been terminated. The Grantors acknowledge and agree
that this Agreement is not intended to limit or restrict in any way the nights and remedies of the
Administrative Agent, the Lenders or the Issuing Banks under the Loan Documents, but rather is
intended to facilitate the exercise of such rights and remedies.

18, Event of Default; Cumulative Remedies. The Administrative Agent shall
have, in addition to all other rights and remedies given it by the terms of this Agreement, all rights
and remedies allowed by law and the rights and remedies of a secured party under the Uniform
Commercial Code as enacted in any jurisdiction in which the Trademarks or the Licenses may be
located or deemed located. Upon the occurrence and during the continuance of an Event of
Default, the Grantors agree to assign, convey and otherwise transfer title in and to the
Trademarks and the Licenses to the Administrative Agent or any transferee of the Administrative
Agent and to execute and deliver to the Administrative Agent or any such transferee all such
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agreements, documents and instruments as may be necessary, in the Administrative Agent's sole
discretion exercised in a commercially reasonable manner, to effect such assignment, conveyance
and transfer. All of the Admuinistrative Agent's rights and remedies with respect to the
Trademarks and the Licenses, whether established hereby, by the Security Agreement, by any
other agreements or by law, shall be cumulative and may be exercised separately or concurrently.
Notwithstanding anything set forth herein to the contrary, it is hereby expressly agreed that upon
the occurrence and during the continuance of an Event of Default, the Administrative Agent may
exercise any of the rights and remedies provided in this Agreement, the Security Agreement and
any of the other Loan Documents, including, but not limited to, the right to sell, transfer or
otherwise dispose of any and all finished goods Inventory bearing the Trademarks in any manner
determined solely by the Administrative Agent. The Grantors agree that any notification of
intended disposition of any of the Trademarks and Licenses required by law shall be deemed
reasonably and properly given if given at least ten (10) Business Days before such disposition.

The Grantors hereby agree that they shall have no right to satisfy the Administrative Agent's rights
to equitable remedies by the payment of money damages, and nothing contained in this Agreement
will restrict the Administrative Agent's rights to obtain equitable remedies for breaches of this
Agreement. To the extent permitted by applicable law, the Grantors waive all claims, damages,
and demands they may acquire against the Administrative Agent arising out of the lawful exercise
by it of its rights hereunder.

19. Successors and Assigns. This Agreement shall be binding upon the
Grantors and their successors and assigns, and shall inure to the benefit of each of the
Administrative Agent, the Lenders, the Issuing Banks and the other Holders, and each of all of
their nominees, successors and assigns. The Grantors' successors and assigns shall include,
without limitation, a receiver, trustee or debtor-in-possession of or for the Grantors; provided,
however, that the Grantors shall not voluntarily assign or transfer either of their rights or
obligations hereunder without the Administrative Agent's prior written consent.

20. Governing Law. This Agreement shall be construed and enforced and the
rights and duties of the parties shall be governed in all respects in accordance with the laws and
decisions of the State of New York.

21.  Notices. Any notice, demand, request or any other communication required
or desired to be served, given or delivered hereunder shall be in writing and shall be served, given
or delivered as provided in Section 13 .08 of the Credit Agreement.

22. Section Headings. The section headings herein are for convenience of
reference only, and shall not affect in any way the interpretation of any of the provisions hereof.

23. Counterparts. This Agreement may be executed in separate counterparts,
each of which shall be deemed to be an original and all of which taken together shall constitute
one and the same agreement.
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24.  Execution of Financing Statements. A carbon, photographic or other
reproduction of this Agreement shall be sufficient as a financing statement for filing in any
jurisdiction.

25. Consent to Jurisdiction and Service of Process. The Grantors agree that the
terms of Section 13.17 of the Credit Agreement with respect to consent to jurisdiction and service
of process shall apply equally to this Agreement.

26. WAIVER OF JURY TRIAL. EACH OF THE GRANTORS AND THE
ADMINISTRATIVE AGENT WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY
DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN THE ADMINISTRATIVE AGENT AND THE GRANTORS ARISING OUT
OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT OR ANY OTHER INSTRUMENT, DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH. EITHER THE
GRANTORS OR THE ADMINISTRATIVE AGENT MAY FILE AN ORIGINAL
COUNTERPART OR COPY OF THIS AGREEMENT WITH ANY COURT AS
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE
WAIVER OF THEIR RIGHT TO TRIAL BY JURY.

27. Termination; Release of Collateral. Notwithstanding anything in this Agree-
ment to the contrary, the Grantors may, to the extent permitted by Section 9.02 of the Credit
Agreement, sell, assign, transfer or otherwise dispose of any Collateral. In addition, the Collateral
shall be subject to release in accordance with Section 12.09(c) of the Credit Agreement (such
Collateral and the Collateral referred to in the immediately preceding sentence being the "Released
Collateral"). The Liens under this Agreement shall terminate with respect to the Released
Collateral upon such sale, transfer, assignment, disposition or release and upon the request of the
Grantors, the Administrative Agent shall execute and deliver such instrument or document as may
~ be necessary to release the Liens granted hereunder; provided, however, that (i) the
Administrative Agent shall not be required to execute any such documents on terms which, in the
Administrative Agent's opinion, would expose the Administrative Agent to liability or create any
obligation or entail any consequence other than the release of such Liens without recourse or
warranty, and (ii) such release shall not in any manner discharge, affect or impair the Liabilities or
any Liens on (or obligations of any Grantor in respect of) all interests retained by any Grantor,
including without limitation, the proceeds of any sale, all of which shall continue to constitute part
of the Collateral.
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IN WITNESS WHEREQF, the parties hereto have duly executed this Agreement

as of the day and year first above written.

BARNEY'S, INC.

Lo

Name: Edwoeod  Lowileos &
Title: Execuihve NP anrd CFG

BNY LICENSING CORP.

By: -
Name: EQwouwd Lomlddi +
Title: EXeGanve @ wnd CFO

Accepted and agreed to as of the day and year first
above written.

CITICORP USA, INC , as Administrative Agent

By: ‘W\mc\\ f &

Nan®: Ryenda (olsen
Title: \jice Eendent
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SCHEDULE A

REGISTERED TRADEMARKS, SERVICE MARKS & PENDING APPLICATIONS

TRADEMARK COUNTRY SERIAL REGISTRATION
NUMBER NUMBER

THE BOOK OF KNOWLEDGE US 75/555,824

Design Only (Baby Logo) US 2,163,999
BARNEYS NEW YORK US 75/273,941

CO/OP (stylized) US 2,130,404
FRED'S AT BARNEYS NEW YORK US 2,144,170
MADISON AVENUE UsS 75/011,349

BARNEYS NEW YORK MADISON AVENUE | US 75/011,348

EASY LINE UsS 75/011,321

BARNEYS NEW YORK EASY LINE Us 75/011,150

BARNEYS NEW YORK (stylized) UsS 2,073,088
LOOK (stylized) UsS 1,992,444
& SONS UsS 1,848,803
SELECT, DON'T SETTLE. (stylized) US 1,683,409
CHELSEA PASSAGE uUsS 1,793,956
SELECT, DON'T SETTLE. US 1,678,142
BARNEYS NEW YORK (stylized) US 1,620,003
CO/OP BARNEYS NEWYORK US 1,535,382
BARNEY'S CHELSEA PASSAGE US 1,328,560
THE R.S.V.P. ROOM AT BARNEYS UsS 1,290,496
BARNEY'S CORPORATE PROGRAM US 1,321,351
BARNEY'S UsS 1,337,912

. : ODMA\ PCDOCS \NEYORK\ 01727\ 1
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BARNEY'S NEW YORK US 1,332,229
ENGLISH ROOM US 1,323,820
BARNEYS UsS 1,371,828
AMERICA HOUSE US 1,323,819
INTERNATIONAL HOUSE UsS 1,348,017
OAK ROOM UsS 1,290,494
BARNEY'S (stylized) UsS 740,068
DI GRAZZO (stylized) US 434,297
BARNEYS China 669267
BARNEYS China 663885
BARNEYS China 664723
BARNEYS China 663808
BARNEYS China 664760
BARNEYS China 664768
BARNEYS China 675785
BARNEYS China 662948
BARNEYS China 1097445
LA ROUTE DU THE France 1251066
BARNEYS NEW YORK (stylized) Hong Kong 88/98
BARNEYS NEW YORK (stylized) Hong Kong 89/98
BARNEYS NEW YORK (stylized) Hong Kong 90/98
BARNEYS NEW YORK (stylized) Hong Kong 01/98
BARNEYS NEW YORK (stylized) Hong Kong 92/98
BARNEYS NEW YORK (stylized) Hong Kong 93/98
BARNEYS NEW YORK (stylized) Hong Kong 94/98
BARNEYS NEW YORK (stylized) Hong Kong 95/98
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BARNEYS NEW YORK (stylized) Hong Kong 96/98
BARNEYS NEW YORK (stylized) Hong Kong 98/98
BARNEYS India 536891B
BARNEYS India 536892
BARNEYS India 537050B
BARNEYS India 536888
BARNEYS India 536894
BARNEYS India 536889
BARNEYS India 536893B
BARNEYS India 536890B
BARNEYS Indonesia 283879
BARNEYS Indonesia 283880
BARNEYS Indonesia 327608
BARNEYS Indonesia 328818
BARNEY'S Japan 1731248
BARNEY'S Japan 2131984
BARNEY'S Japan 1932216
BARNEY'S Japan 2302529
BARNEY'S Japan 2311290
BARNEY'S Japan 2345246
BARNEYS Japan 2385046
BARNEYS Japan 2423786
BARNEYS Japan 2426232
BARNEYS Japan 2423787
BARNEYS Japan 2413374
BARNEYS Japan 2409029
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BARNEYS Japan 2429666
BARNEYS Japan 2452229
BARNEYS Japan 3234686
BARNEYS Japan 3250070
BARNEYS Japan 4021432
BARNEYS Japan 3296543
BARNEYS NEW YORK (stylized) Japan 3231024
BARNEYS NEW YORK (stylized) Japan 3273487
BARNEYS NEW YORK (stylized) Japan 3273488
BARNEYS NEW YORK (stylized) Japan 3234685
BARNEYS NEW YORK (stylized) Japan 3320653
BARNEYS NEW YORK (stylized) Japan 3330933
BARNEYS NEW YORK (stylized) Japan 3265540
BARNEYS NEW YORK (stylized) Japan 3345087
BARNEYS South Korea 195072
BARNEYS South Korea 199446
BARNEYS South Korea 199586
BARNEYS South Korea 191674
BARNEYS South Korea 199696
BARNEYS South Korea 12978
BARNEYS Malaysia MA/2907/89
BARNEYS Malaysia 89/02906
BARNEYS Malaysia 89/02905
BARNEYS Malaysia 013182
BARNEYS Malaysia 89/02902
BARNEYS Malaysia 2903/89
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BARNEYS Malaysia MA/2908/89
BARNEYS Malaysia 89002909
BARNEYS Philippines 121779
BARNEYS Philippines 121775
BARNEYS Philippines 121778
BARNEYS Philippines 121776
BARNEYS Philippines 121777
BARNEYS Singapore 6683/89
BARNEYS Singapore 2710/89
BARNEYS Singapore 2711/89
BARNEYS Singapore 2713/89
BARNEYS Singapore 2714/89
BARNEYS Singapore 2715/89
BARNEYS Singapore S/2344/91
BARNEYS Singapore 2709/89
BARNEYS Singapore S/5907/91
BARNEYS Singapore 5908/91
BARNEYS Taiwan 479715
BARNEYS Taiwan 481485
BARNEYS Taiwan 478052
BARNEYS Taiwan 481894
BARNEYS Taiwan 480266
BARNEYS Taiwan 478716
BARNEYS Taiwan 478411
BARNEYS Taiwan 476988
BARNEYS Taiwan 480528
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BARNEYS Taiwan 483398
BARNEYS Taiwan 487664
BARNEYS Taiwan 487733
BARNEYS Taiwan 44347

BARNEYS Taiwan 44460

BARNEYS Taiwan 44237

BARNEYS Thailand 132610
BARNEYS Thailand 135604
BARNEYS Thailand 133001
BARNEYS Thailand 133003
BARNEYS Thailand 133008
BARNEYS Thailand 136033
BARNEYS Thailand 136036
BARNEYS Thailand 135676
BARNEYS Thailand 135719
BARNEYS Thailand 135738
BARNEYS Thailand 133200
BARNEYS Thailand 136218
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SCHEDULE A

TRADE NAMES & CORPORATE NAMES

TRADE NAME/CORPORATE NAME COUNTRY
BARNEYS NEW YORK (Stylized) Hong Kong
BARNEYS NEW YORK (Stylized) Japan
BARNEYS INTERNATIONAL SHOP US
BARNEYS NEW YORK & Design US
MADISON ROOM Us
MADISON ROOM UsS
FRED'S AT BARNEY'S NEW YORK US
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SCHEDULE B

LICENSES, SUBLICENSES & AGREEMENTS

License Agreement effective January _ , 1999, between Barney's, Inc. (Licensor) and
BNY Licensing Corp. (Licensee) for the BARNEYS trademarks.

License Agreement effective January |, 1999, between Barney's, Inc. (Trademark
Owner), BNY Licensing Corp. (Licensor) and Barneys Japan Co., Ltd. (Licensee) for the
BARNEYS trademarks.

License Agreement effective January _, 1999, between Barney's, Inc. (Trademark
Owner), BNY Licensing Corp. (Licensor) and Barneys Asia Co. LLC (Licensee) for the
BARNEYS trademarks.

Trademark License Agreement effective November 8, 1991, between WW Worldwide
Licensing Corp. (Licensor) and PFP Fashions, Inc. (Licensee) for the WILLI SMITH and
WILLI WEAR trademarks.

Trademark License Agreement effective June 23, 1988, between Barney's, Inc. (Licensor)
and Barneys America Inc. (Licensee) for the BARNEYS trademarks, as amended June 1,
1989 and September 1, 1989.

Department License Agreement effective June 23, 1988 between Barney's, Inc. (Licensor)
and Barney's America Inc. (Licensee).

Agreement effective November 1, 1978, between Kilgour, French & Stanbury, Ltd.
(Licensor) and Nanelle Associates (Licensee) for KILGOUR, FRENCH & STANBURY
trademark, as amended November 21, 1978 (All of Licensee's right, title and interest
under the Agreement will be assigned to Barney's, Inc. as Licensee, effective January __,
1999).

Agreement effective December 12, 1979, between Nanelle Associates (Licensor) and
Barney's Clothes, Inc. (Licensee) for KILGOUR, FRENCH & STANBURY trademark
(All of Licensor's right, title and interest under the Agreement will be assigned to
Barney's, Inc. as Licensor, effective January __, 1999).
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STATE OF )
) SS
COUNTY OF )

On the% day of January, 1999, before me personally came
E g{ L ambert , to me known, who being by me duly sworn, did depose and
say that he/she is a _Fxecatve v € of BNY LICENSING CORP,, the corporation described
in and which accepted and agreed to the foregoing instrument; and that he/she signed his/her
name thereto by authority of the board of directors of said corporation.

otary Public

COLIN OCONNOR
NOTARY PUBLIC, State of New York
No. 010C6013891
Qualified in Sutfolk County
Commission Expires Sept. 28, 2000
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STATE OF _/V. )
) SS

COUNTYOF N. V/ )

On the 78 day of January, 1999, before me personally came
E D L dwm bert , to me known, who being by me duly sworn, did depose and
say that he/she is a __Execive v P of BARNEY'S, INC., the corporation described in and
which accepted and agreed to the foregoing instrument; and that he/she signed his/her name
thereto by authority of the board of directors of said corporation.

Yoy

Notary Public

COLIN
NOTARY ﬁugugcggygﬁ Vork
0. 01068013807 "
Com2ualified in Sufton o cJumy
Mmission Expires Sept. 28, 2000
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STATE OF NEW YORK )
) SS
COUNTY OF NEW YORK )

On the X7 day of January, 1999, before me personally came
Bre ndex Co Ase n , to me known, who being by me duly sworn, did depose and say
that he/sheisa  \] P of CITICORP USA, INC., the corporation described in
and which accepted and agreed to the foregoing instrument; and that B{she signed h)((her name
thereto by authority of the board of directors of said corporation.

éotary Public %

DAVID E. PHILLEY
Notary Public, State of New York
No. 01 PH505574§>
Qualified in New York County
Commission Expires February 20, roe8 Lo =

+ODMA\PCDOCS\NEWYORK\89762\2 January 22, 1999 (12:37pm)
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