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TRADEMARK ASSIGNMENT T
Electronic Version v1.1 01/25/2006
Stylesheat Version v1.1 900040546

I SUBMISSION TYPE: " CORRECTIVE ASEIGNMENT |

" Corrective Assignment to correct the addrass of Assignae previously racorded

NATURE OQF CONVEYANCE: on Reet 03208 Frame 0392, Assignar{s) haraby confirms the security intarest

grantad {0 Assignee.

——— —— ——

CONVEYING PARTY DATA

| H Execition Date Enfity Type __j
[Friedman's ne. . [12/08/2005  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

lNama: ”Tha CIT Gruuprusmass Credit, Inc._, as Agent
Strest Addrogs: ' 1211 Avanue of the Americas
llntemal Address: "Atm Parifolio Manager ]

[New Yark l.

Postal Code: l 10035 |
Enlity Type: "GORF'DRATIQN NEW YDRK
_—— e

=]
— —_— —— o
PROPERTY NUMBERS Total: 1 =
. _ _ 55
Propary Type Number Ward Mark ™~
Serial Number. 7B707508 FRIEDMAN'S THE VALUE LEADER =
= — g
CORRESPONDENCE DATA “
T
Fax Number: {404)602-0050 2
Corespondence wil ba sent via S Mail when the fax atfompt is unsuccessfid.
Phone: 404-888-4284
Email; Ivirts@hunton,com
Correspondent Name: Lorna J, Virts, Paralegal
Address Line 1; Hunton & Willams LLP
Address Line 2: Suite 4100, 800 Peachtrea Streat, N.E.
Address Line 4: Adanta, GEORGIA 30308

ATTORNEY DOCKET NUMBER: | §4536.9 ’
’ NAME OF SUBMITTER: Douglas Murphy I

T ]
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| Signature: II /s/Douglas Murphy '

Tatal Attachments: 11
source=FriedmansTSA#page.tf
souree=FriedmansTSA#page2.tf
source=FriedmansTSA#page3.tif
saurce=FriedmansTSA#paged.bf
saurce=FriedmansTSA#pages tif
source=FriedmansTSAZpageb.tif
source=FriedmansTSA#page7 tf
source=FriedmansTSA#pages.ti
source=FrisdmansTSA#paged.bf
source=FriedmansTSA#page10.1if
saurca=FrisdmansTSA#page11.tif
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l TRADEMARK ASSIGNMENT ]I

12/12/2005
900037694

Elactronic Verslon v1.1
Stylashest Version v1.1

_——  ———
SUBMISSION TYPE: || NEW ASSIGNMENT '
NATURE OF CONVEYANCE: II SECURITY INTEREET |

CONVEYING PARTY DATA
e re—————————— ~ra———s - m—%
| Nama Execution Date Entity Type

Formerly

— ]

f[Friedman’s Inc. 12/09/2005 CORPORATION: DELAWARE

RECEIVING PARTY DATA

Name:; The CIT Group/Business Credil, Inc., as Agent
| Sireet Address: 900 Ashwood Parkway, Suite 610

ety  —  Jatana
State/Country:  |[GEORGIA
Fostal Code: 30338
IEntity Type: _/|CORPORATION: NEW YORK

PROPERTY NUMBERS Total; 2

‘ Property Type " Number Word Mark

——
Sorigl Number: 78728508 1-800-JEWELRY

FBYZE588

Serial Nurnbar: 78707508 FRIEDMAN'S THE VALUE LEADER

CORRESPONDENCE DATA

Fax Number: {404)602-0050

Coraspondence will be sent via U3 Mail when the fax affempt is unsuccessil.
Phane: 404-B88-4284

| Email; Wirts@hunton.com

CH $55.00

Correspandent Name: Larna J. Virts, Paralegal

Address Lina 1; Suits 4100, 800 Paachiree St., N.E.
Address Line 2: Hunton & Willlams LLP

Address Line 4. Aflanta, GEORGIA 30308

ATTORNEY DOCKET NUMBER: B64536.9 '

| NAME OF SUBMITTER: Dauglas Murphy, Esq.

“ Signature: fa/Douglas Murphy

I T I
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EXECUTION COPY

IRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURTTY AGREEMENT, dated as of December 9, 2005, by
Friedman’s Inc., 2 Delaware corporation, located at 171 Crossroads Parkway, Savannah,
Georgia, 31422, and Friedman’s Management Cotp., a Delaware corporation, located at 171
Crossroads Parkway, Savannah, Georgia, 31422, (collectively, the “Grantors™, and each,
individvally, a “Grantor™) in favor of THE CIT GROUP/BUSINESS CREDIT, INC., 2 New
York corporation, in its capacity as Agent for Lenders.

e ———

WHEREAS, pursuan to that certain Loan and Security Apreernent dated as of the date hereof
by and among Grantors and the other Credit Parties party thereto, Agent and the Persons
signatory thereto from time to time as Lenders (including all annexes, exhibits or schedules
therero, a< from time to time arnended, restated, supplemented or otherwise modified, the “Loan
Agreement™), Lenders have agreed o make the Loans and to incur Letter of Credit Obligations
for the benefit of Gramiors and the other Credit Parties; and

WHEREAS, Agent and Tenders are willing to make Revolving Credit Loans and to incur Letter
of Credit Obligations a8 provided for in the Loan Agreement, but onty apon the condition,
among others, that the Grantors shall have executed and delivered to Agent, for itself and the
ratable benefit of Lenders, this Trademark Security 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 fotlows:

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

2. GRANT OF SECURITY INTEREST IN TRADEMARK COLLATERAL. To

sccure the payment, cbservance and performance of the Secured Obligations, each Grantor
herchy mortpages and pledges all of the following Collateral of such Granter to the Agent, for
the benefit of itself as Agent and the Lenders, and grants to the Agent, for the benefit of itself as
Agent and the Lenders, a continuing securiry interast in, and a continuing Lien upon, and
collateral assignment of the following Collateral {collectively, the “Trademark Collateral™):

(a) all of their respective trademarks (the “Trademarks™) and trademark
licenses (the “Trademark Licenses™ to which each is a party, including those referred 1o
on Schedule | hereto other than (i) trademark applications filed in the ULS. Patent and
Trademark Office (the “PTO™) pursuant to 15 U.8.C, §1501 Section 1(b) and for which a
form evidencing use of the trademark in interstate commerce has not been filed with the
FTO pursvant to 15 U.5.C. §1060(2) and {ii) Trademark Licenses for which the security
interest shail constitute or result in a breach or termiration pursuant to the terms of, or a
defaulr under, such Trademark Licanse, sach as referred to on Schedule IT hereto;

(b}  all goodwill of the business connected with the use of, and symbolized by,

TRADEMARK
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each Trademark:

(c}  all Proceeds of the foregoing, including, without limitation, (to the extent
not covered in the defined term, “Proceeds™) any claim by any Grantor against third
parties for past, present or future (1) infringement or dilution of any Tradematk or
Trademark licensed under any Trademark License or (ii) injury to the goodwill associated
with any Trademark or any Trademark licensed under any Trademark License; and

(d)  notwithstanding anything herein or in the Loen Agreement 10 the contrary,
in no event sball the security interest granted herein or under Section 7.1 of the Loan
Agresment attach to (2} any lease, license, contract, propetty rights or agreement to
which any Grantor 15 a party or any of its oghts or interests thersunder if and for so long
as the grant of such security interest shall consiitiie or result in (i) the abandonment,
invalidation or unenforceability of any material right, ticde or interest of any Grantor
therein or (i) the termination of any such lease, Heense, contract property rights or
agreement (other than 1o the extent thar any such term would be rendered ineffective
pursuant to Sections 9-406, 9-407, 9-408 or 9409 of the UCC {or any successor
provision or provisions) of any relevant jurisdiction or any other applicable law
(including the Code) or principles of equity), provided bowever that such security interest
shal} attach ymmediately at such time a3 the condition causing such abandonment,
invalidation, unenforceability or termination shall be remedied and to the extent

. seyerable, shall attach immediately to any portion of such lease, license, contract,
property rights or agreement that does not result in any of the consequences specified in
{1) or (1) zbove.

3. RIGHTS AND REMEDIES.

(@  The security interests granted pursuant to this Trademark Security
Agreement are granted in conjunction with the securicy interests granted 10 Agent, on
behalf of itself and Lenders, pursuant to the Loan Agreement. Each Grantor hereby
acknowledges that the Loan Apreement granis to the Agent 2 security interest in and Lien
upon in the assets of each Grantor associated with the business conducted under the
Trademarks. Each Grantor hereby acknowledges and affirms that the representations and
warranties of Grantor and the rights and remedies of Agent with respect to the secunty
interest in the Tradernark Colateral made and granted hereby are more fully set forth in
the Loan Agresment, the terras and provisions of which are incorporated by reference
herein as if fully set forth herein. In the event of any conflict between this Trademark
Security Agreement and the Loan Agreement, the terms of the Loan Agreement shall
coutrol; '

(b}  Notwithstanding anything to the contrary hetein or int any of the other
Loan Documents, if any Event of Default under the Loan Agreement or any other Loan
Document shall have occurred and be continuing and following written fotice to the
Cirantors, in addition to any and all other rights and remedies that Agent may have in the
Loan Agreement, in any other Loan Pocument or at law, each Grantor herebyy-constituies
and appoints Agent and any officer, apent or employee thereof, with {ull power of
substitntion, as its true and lawful attorney-in-fact, with full power and authority in the

Trademark Sccurity Agroement
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place and stead of each Grantor and in the name of each Grantor or Agent’s own name or
the name of Agent’s designee, all iawfitl acts of said attorney being hereby ratified and
confirmed, except (o the extent any of the same constituie gross negtigence or wiliful
misconduct, such power being coupled with an interest is irrevocable uniil the
Termination Date, upon the occurrence of an Event of Default: (i) to complets, date,
execute and file or cause to be filed the Assignment attached hereto as Exhibit A and
incorporated hereby by reference (the “Assignment”) in the United States Patent and
Trademark Office and in all other applicable offices, and to execute and deliver any and
aff docnments and instruments which may be necessary or desirable to accomplish the
purpose of the Assipnment; (if) to collect proceeds from the Trademarks {ncluding, by
way of example, license royalties and proceeds of infringement swits); (iti) to convey in
any transaction antharized by the Loan Agreement, any goods covered by the
registrations listed on Schednle § to any purchaser thereof; (iv) to make payment of
discharge taxes or liens levied or placed spon or threatened against any goads covered by
the registrations fisted on Schednle 1, the lepaiity or validity thereof and the amounts
necessary o discharge the same to be defermined by Agent, in its sole discretion, and
such paymenis made by Agent w become the obligations of sach Grantor to Agent, due
and payable unmediately, without demand.

[SIGNATURE PAGE FOLLOWS]

Trademark Security Agrecmcm
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IN WITNESS WHEREOF, each Grantor has caused this Trademark Security
Agresment 10 be exectted and deliverad by its July authorized officer as of the date first set focth

zbove,

Friedman’s Ipc.

By: Ll %-\

Nimne: ’ \

Title:

ACKNOWLEDGMENT OF GRANTOR

STATE OF }
) 58,
)

. P E
On this day of Zﬁoibcfommpﬁmnaﬂyappmmdf!.g{:wlmggf
e o e o the basis of satisfactory evidence to be the person who executed the foregoing
quumem on Mﬁﬁﬂlﬂ& who being by me duly sworn did depose and say
s on, that the said instrument was signed on behalf

he is an autherized officer of said corporatl )
S;a:aid COTPOIRLOT 25 authorized by its Board of Directors and that he acknowledged said

instrament 1 be the free act and deed of said corporation, .

L TAMBDURINE

CREsTNA Gecegin .
Hﬂvnﬂmm o2 OL . %
o Si'f
M [SEAL}  Notary Pubic \' Lk i

COUNTY O

Trademark Security Agrecmsm
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Friedman’s Management Corp.

By: @:3
MName:
Title:

ACKNOWLEDGMENT OF GRANTOR

STATE OF i )
) s
COUNTY O ey

On this day of , 2005 before me personally sppeared &l_m_&ma

proved to me on the basis of safisfactory evidengee b ?E‘!h n who executed the foregoing
instrurnent on behalf of ' g duly sworn did depose and say
that e is an suthorized officer of said corporation, that the said instrument was signed on behalf
of said corporation as awthorized by its Board of Directors and that he acknowledped said
instrument 1o be the free act and deed of said corporation.

Cuisto W

{SEAL} Notary Public

"ﬂﬁﬂ’ﬁ.ﬁﬂq b TAMBOUFHHE
e

Trademark Secnity Agreement
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ACCEPTED AND ACENOWLEDGED BY:
THE CIT GROUP/BUSINESS CREDIT, INC,,

Title: Vice President

Trademark Segurity Agreemant
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SCHEDULE T
to
TRADEMARK SECURITY AGREEMENT
TRAD) REGIS ONS
Conotry Trademark Reg. No. Reg.Date | Owner/Liens Stanw/
(State) (Serial No,) | {Filinp Date) Comments |
Us 1-B00-JEWELRY (72/728598) |(10/7/2005) |Fricdman's Inc, Pending
_ {Delaware) )
Us BLUE RIDGE 519728 12/13/1949 | Friedman’s Managemeant |Registered
(Stylized) 7536790 | (5/14/1948)  {Corp. {Georgiay; (1) (2)
Us FRIEDMANS 2146014 331008 [ Friedywan's Management | Registered
JEWELERS (7474725807 [ (12/723/1993) |Corp. (Geatgia): (1); (2)
s FRIEDMAN'S THE (78-707,598) |(9/6/2005) {Delaware Corporation) |Pending
VALUE LEADER
us MELROSE (Stylized) |[518739 1211311949 | Priedman's Management |Registerad
{THS56791) (51 11/1948) | Comp. (Georgiak (1) (2)
us RUXTON (Seylized) 51733 11201949 | Friedman's Management |Registored
(T1/556792) | (5/11/1948) | Cerp. (Georging; (2) :
s THE VALUE LEADER [1947932 171671996 | Friedman's Management |Regisiered
_ (74/472581) |(12/73/1993) |Corp. (Georgia) (1): (2)
s THE YALUE LEADER | 2845079 5/25/200¢ . |Friedman's Management (Registersd
SINCE 1520 (6512 1{3/11/2002) | Corperation (Delaware)
(Floids) FRIEDMAN'S ToA402 RN . | Priedman's Mepagement | Remstered
JEWELERS (Stylized) Corp. {Delaware)
{Georgia) BLUE RIDGE T312 12/3/1968 Friedman's Jewelers Inc. [ Regisered
(Georgia)
{Georgia) FRIEDMAN'S 513468 372001594 Fricdman's Management |Repisterad
JEWELERS and desion Corp. (Delaware)
{Georgia) REGENCY JEWELERS | 313460 32911994 Pricdman's Management | Regisiciod
and desipn ‘ Corp. (Delaware)
(Ceorgia) RUXTON (Stylizod) T2361 12/3/1568 Friedman's Jewelers Inc. | Registered
{(Georgia)
{Kenhucky) FRIEDMAN'S 11128 3309 Friedman's Manageinent |Registerad
JEWELERS {Stylized) Cortp. (Delawars)
{South FRIEDMAN'S None 3/23/1994  |Friedman's Management |Registeced
Carolina) JEWELERS Corp.
Cangda FRIEDMAN'S 535085 10/1972000 | Friedman's Inc. Registered
JEWELERS {0767.847) (1 1/3/1994)
Mexico FRIEDMANS 491983 SRINS93 Friedman's Tnc. Registered
JEWELERS (217216 {11/9/1904)
Mezico FRIEDMAN'S 401964 522995 Friedman's Inc. Registered
JEWELERS THE (217217) (1179/1994)
VALUE LEADER :
Canarla THE VALUE LEADER |534918 10/1872000 | Friedman’s Inc. Registered
_____l0767848) | (11/3/1994)
Mexico THE VALUE LEADER |494316 6/16/1993 Friedman's Inc. Repicered
{Z17218} {1179/1954)
SBAT1 104 Neew York Scrver 48 - MEW
TRADEMARK
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{Iy Sccurity interest granted to Bank of America, N.A, by Friadman's Manapement Corp. (Delawire) on
B/28/2002,

(2% Gap in the chain of title between Friedman's Inc. (Delaware) and Friedman's Inc. (Georgis).

FRIEDMAN'S INC. DOMAIN NAMES

Domain Natiwe Regiztration Expiration Record Owner Statwyf
Date BPate Commenty
fredmans.com 221006 21372014 Fricdmana In¢, . Registaned
friedmansjewslers.com | 22271996 21372014 CDWFUCEdmm Management Registered
frisdmans-jewelers.com | 3/12/1996 31372014 Friedman's Management Corp. | Registered

G851 1.05-New York Server 44 - MBW
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EXHIBIT A

COLLATERAL ASSIGNMENT OF TRADEMARKS AND GOODWILL

THIS ASSIGNMENT OF TRADEMARKS AND GOODWILL dared the 5" day of
December, 2005 from Friedman’s Inc., 2 Delaware corporation, located at 171 Crossroads
Parkway, Savannah, Georgia, 31422, and Friedman’s Management Corp., a Delaware
corporation, located at 171 Crossroads Parkway, Savannzh, Georpia, 31422, (together, the
“Assignors™), to THE CIT GROUP/BUSINESS CREDIT INC., a New York corporation (the
“Assignee”), recites and provides:

WHEREAS, Assignors are [the owner] of certain 1.S. tradernarks and service marks and the
 Tegismations and applications to register therefor listed in Schedule | hereto (*Trademarks™); and

WHEREAS, Assignee desires to obtain for itself as agent and as agent for the Lenders all of
each Assignor’s right, title and interest in all such Trademarks,

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, each Assignor hereby grants, assigns and conveys to Assignee, its
successors and assigns, the entire right, title and interest of such Assignor in and to the
Trademarks, including without limitation all proceeds thereof (such as, by way of example,
license royalties and proceeds of infringement suits), and the fight to sue for past, present and
fowre infringements, together with the goodwill of the business symbolized by and connected
with the use of the Trademarks. Each Assignor acknowledges that, pursant to the Loan
Agreement, dated as of December 9, 2005, berween Assignor, among other grantors, and
Assignee, Assignor granted to Assignee & security inierest in and lien upon the assets of Assipnor
agsociated with the business conducted under the Trademarks.

Each Assignor further agrees to execute such further instruments and documents and perform
such further acts as Assignee may deem necessary to secure to Assignee the rights herein
conveyed. :

[SIGNATURE PAGE FOLLOWS]
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Friedman’s Inc.
By:
Name:
Title:

ACKNOWLEDGMENT OF GRANTOR

STATE OF )
) 8.

COUNTY OF )

On this ___dayof » 2005 before me personally appeared
proved to me on the basis of sarisfactory evidence to be the person who executed the furegomg
instrament on bebalf of , Wha 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 anthorized by its Board of Ditectors and that he acknowledged said
instryment to be the free act and deed of said corpotation.

{SEAL} Notary Public

10
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Friedman’s Management Cerp.

By:
MName:
Title:

ACKNOWLEDGMENT OF GRANTOR

STATE OF )
} ss.

COUNTY OF )

2005 before me personally appeared

Onthis___ day of .
provezd to me on, the basis of satisfactory evidence to be the person who executed the foregoing
instmment on behalf of » Wno being by me daly sworn did depose and say

that he is an autpuﬁzed officer of said corporation, that the said instrument was signed on behalf
Fﬁ said corporation 35 authorized by its Board of Directors and fhat he acknowledged said
instrurment to be the free act and deed of said corporation.

[SEAL]  Notary Public

11
§4536.000009 NEW_YORK 213712v]
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