AUG 18 'SB 15:3@ FR KING AND SPALDING 484 =72 5143 TD 1487H5E712H0A913 P.02-02

FORM FTO-13%¢ - N U.S. DEPARTMENT OF COMMERCE
1-3192 08 07 1 998 ET fuevs ana Teasermars Office
g §-09F . WANEHNNAN
‘0 the Honoraoie Lommlnuoner of Pau -heg onginal Jocuments or copy thereor.
100751588

i. Name of coaveying paniyties): 2. Namz ana address of receiving pany(ics);

Mayor's Jewelers Intellectual Property . Citicorp USA, Inc.

Holding Company Name: o £ ZBC

14051 N.W. 14th Street ‘ .

Sunrise, Florida 33323 intema; Address:

Strect Address: 399 Park Avenue

Oindividual(s) O Assoeciation

QGenenai Pannership O Limited Partnership( City Rew York Sac WY Zip__10043

flCorporation-State  Delaware a T N ) '

{JOxher lndividual(s) citizenship

SN—— dua
Additionsi name(s) of conveying pantyties) stached? (JYes ENo Association

O Geneni Pantnersnip

3. Nature of conveyance: O Uimited Paninership
, & Cerpocation-State ___Delavaze.

& Assignment O Merger Q Other

(4 Sccurity Agreement O Change of Name I nasigrax v nes domiciicg in the United Staes, 2 Sometic reprevemative

Q Other igaAmion i minched: Qva a8 v

(Ousignacion eues be » from Assi
Executioa Date: July 28, 1998 Additional narnets) & address(es) ausched? (1 Yes EiNo
4. Application number(s) or registration number(s): 1,236,663 1,706,586
A. Trademark Application No.(s) B. Trademark registratioa No.(s)

Additional numbers aached? [JYes  [No

5. Name and address of party to whom correspondeace 6. Total aumber of applications and registrations involved:g
concerning document should be maiied:

Name: Pamela A. Allen

{nernal Address: King & Spalding 7. Totat fee (37 CFR 3.61) e S 65-00

Hexciosd (S E cWs 120

mlwdwrizd 1o be charged to deposit accoun

Strecs Address: ____19) Peschtree Street 7

8. Deposit account aumber: 1100630 9 ’0
Cay: __Btlenta _  Sate: _GA 7IP - 30303 | (Auachduplicse copy of this page il paying by depusix account)
DO NOT USE THIS SPACE

9. Stazement and signuure.

To the best of my knowledge and belief. the foregoing m{omluwa is irue and correct and any anached Cap\' is @ true copy
of the original document.

Pamela A. Allen ( ?G ! ﬁ ! E czgé 7/31/98

Name of Person Signing Signaure

Toal rumder of pages Compriiing cover shoet: E

OMB No. 06510011 (¢xp. 4/94)

P e — — c— C— AL S G~ A — T — — —— T — . — v— — — — — — N S— A ——— — . ——

Do not dctach 1his peciion
Mail documents to be recorded with required cover sheet information to:

Comenissioner of Patents aad Trademarks
Box Asignmm
Washington. D.C. 20231

Public burdea reporting for this samplc cover sheet is catimated 10 average about 30 minutes per
document 10 be recorded. meludmg time for reviewing the document and guhering the daca noeded,
and compieting and reviewing the sampic cover sheet. Scnd comments u;anlms wus butden cstimate
to the U.S. Patent and Trademark Office. Office of laformaidn Sysicms.

0.C. 20231. and (0 the Office of Management and Budger, Paperwork Red

Washmston O.C. 2050) REEIL : 17.38 FRAME: 0454




Exhibit A

Trademark Registration Number Registration Date

MAYOR'S 1,236,663 5/3/83

M&B 1,706,586 8/11/92
TRADEMARK

REFEIL: 1738 FRAME: 0465



COLLATERAL ASSIGNMENT AND TRADEMARK SECURITY AGREEMENT

THIS COLLATERAL ASSIGNMENT AND TRADEMARK SECURITY AGREEMENT
(this "Agreement"), made as of the 28th day of July, 1998, by MAYOR'S JEWELERS
INTELLECTUAL PROPERTY HOLDING COMPANY, a Delaware corporation ("Grantor"), in
favor of CITICORP USA, INC., a Delaware corporation ("Citicorp"), in its capacity as agent for
itself and the other lenders from time to time party to the "Loan Agreement" hereinafter referred to
(Citicorp and such other lenders, collectively "Lenders"; and Citicorp, in such capacity as agent for
Lenders, "Grantee");

WITNESSETH THAT:

WHEREAS, Grantor owns and uses certain trademarks which are registered in the United
States Patent and Trademark Office, all as more fully described on Exhibit "A" attached hereto and
by reference made part hereof (hereinafter, together with all rights, benefits and privileges derived
therefrom, the goodwill of the business symbolized thereby, all registrations thereof, all reissues,
divisions, continuations, renewals and extensions thereof, and all proceeds of the foregoing, called

the "Trademark Rights"); and

WHEREAS, Lenders propose to make certain loans and advances to "Borrowers" (as defined
below) on the date hereof and hereafter, all pursuant to that certain Loan and Security Agreement,
dated as of even date herewith among Jan Bell Marketing, Inc., JBM Retail Company, Inc. and
Mayor's Jewelers, Inc. (collectively "Borrowers"), Lenders and Grantee (hereinafter, together with
any amendments, modifications or supplements thereto, called the "Loan Agreement"; capitalized
terms used herein and not defined herein shall have the meanings ascribed to them in the Loan
Agreement); and

WHEREAS, as a condition precedent to the extension of such financial accommodations to
Borrowers pursuant to the Loan Agreement, Lenders have required that Grantor guaranty payment
and performance of the obligations of Borrowers to Lenders and Grantee under the Loan Agreement
pursuant to that certain Corporate Guaranty and Security Agreement, dated as of even date herewith,
made by Grantor and certain other guarantors in favor of the Agent and Lenders (the "Guaranty")
and, to secure its obligations under such Guaranty, grant to Grantee, for its benefit, the ratable benefit
of all Lenders, a security interest in and collateral assignment of the Trademark Rights;

NOW, THEREFORE, in order to induce Lenders to consummate the financial
accommodations to Borrowers provided for in the Loan Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor hereby grants
to Grantee, for the benefit of all Lenders, a security interest in, and makes to Grantee, for the benefit
of all Lenders, a collateral assignment of, the entire right, title, and interest of Grantor in and to the
Trademark Rights. The Trademark Rights shall serve as collateral security to Grantee and Lenders
for the payment of all obligations of Grantor under the Guaranty and of all Obligations of Borrowers
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to Grantee and Lenders, shall constitute a part of the Collateral and shall be subject to all of the
terms and conditions of the Guaranty. :

Notwithstanding the foregoing, unless and until Grantee exercises the rights and remedies
accorded to it under the Guaranty, and by law with respect to the realization upon its security interest
in and collateral assignment of the Trademark Rights, Grantor shall own, and may use and enjoy the
Trademark Rights in connection with its business operations, but only in a manner consistent with
the preservation of their current substance, validity, registration and the security interest herein
granted.

Grantor further agrees (a) that neither Grantee nor any Lender shall have any obligation or
responsibility to protect or defend the Trademark Rights and Grantor shall at its own expense
protect, defend and maintain the same to the extent advisable for its business, (b) that it shall
forthwith advise Grantee in writing of infringements of the Trademark Rights detected by it and (c)
that if Grantor fails to comply with the requirements of the preceding clause (a), Grantee may do so
in Grantor's name or in Grantee's name but at Grantor's expense, and Grantor hereby agrees to
reimburse Grantee and Lenders for all expenses, including attorneys' fees, incurred by Grantee and
Lenders in protecting, defending and maintaining the Trademark Rights owned by Grantor.

The security interest in and collateral assignment of the Trademark Rights granted hereunder
shall remain in full force and effect until the termination of the Loan Agreement and the payment
and satisfaction in full of the Obligations. At such time Grantee shall, if requested by Grantor,
execute and deliver to Grantor, or to a third party upon Grantor's instructions, for filing with the
United States Patent and Trademark Office and in each office in which any financing statement
relative to the security interest granted hereby may have been filed, (i) documentation in accordance
with the rules and regulations of said office, (ii) termination statements under the Uniform
Commercial Code and (iii) any other documentation reasonably requested by Grantor, all as may be
necessary to release Grantee's interest in the Trademark Rights, all at the cost and expense of
Grantor.

This Agreement shall inure to the benefit of Grantee and its successors and assigns and bind
Grantor and its successors and assigns.
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IN WITNESS WHEREOF, Grantor has caused this Agreement to be executed by its officers
thereunto duly authorized, under seal as of the date first above written.

MAYOR'S JEWELERS INTELLECTUAL
PROPERTY HOLDING COMPANY

Name:_Dawd Loud ~a v
Title:_\Vice  FPrey, dent
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STATE OF NEW YORK
COUNTY OF NEW YORK

On this‘v_”\_M day of July, 1998, before me appeared Do\ufd K oudreay , the person who
signed the within and foregoing Collateral Assignment and Trademark Security Agreement in his
capacity as Uice pf‘t Al :‘j int of Mayor's Jewelers Intellectual Property Holding
Company, who acknowledged that he signed same as a free act for and on behalf of the identified

corporation with authority to do so.
M&’. Jowly,

Notary Pub

Commission Expiration Date:

[NOTARIAL SEAL]

MARY A. FOWLER
Notary Public, State of New York
No. 2»‘»«"«5283%’; nty
ualified i:: .ings Cou
1'grrn Expircs Uct. 17, 19, 76’
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