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EXHIBIT A

TO SECURITY AGREEMENT (TRADEMARKS AND SERVICE MARKS)

As Of December 17, 1999

!J.._S.IBAD_EMABIS_BE.GJSIBAIIQN_S

1,267,092 02/14/84 'MA (stylized)
1,686,298 05/12/92 Maurice Katz )
1,478,629 ~ 03/01/88 Michael Anthony B
865735 @ 03/04/69 = BC )
_.__1,980,669 ‘ . 06/18/96 Cast of Characters ]

. 1427454  02/03/87 ~ Goldengram S
1,363,285 ' ~10/01/85 - Jardinay -
1,962,889 03/19/96 Lave Leaf R
2,230,006  03/09/99 * Marc Anton (watches only)

1,641,205 04/16/91 Michael Anthony (stylized)
2,165,703 B - 06/16/98 “Michael Anthony (script)*
2,169,404 06/30/98 Michael Anthony* B
2,165,702 06/16/98 Michael Anthony... The Name America
Trusts, the Jewelry America Wears
2,157,877  05/12/98 ~ Premium Rope
1,864,293 - 11/22/94 ‘Scoreboard "
2,160,337  05/26/98 _ Spirit of the Team! -
- 2,271,996 08/24/99 Team Gold -
1,964,798 ~ 03/26/96 ~ The American Rope .
2,036,086 - 02/04/97 - The Angelic Alphabet -
2,052,687 ~04/15/97  The Everything Rope
7"5077 ,204 07/08/97 7 "The Golden Name Collection
2,251,460 06/08/99 The Name is Everything
2, 15'9"239 ~ 05/19/98 ‘The Ultimate Rope
2,180,415 ) 08/11/98 MA (stylized) ’
2,294,137 ) - 11/23/99 ~ The White Satin Collection
2,291,106 11/09/99 ~ Personalized Memories
Application Date of Irademark
751715,999 05/27/99 'USA Gold by Mlchael Anthony
~ 75/607,096 12/17/98 ~_Angel Prayer
- 75/607,095 - 12/17/98 Rope 2000
- 75/700,901 ~05/07/99  Millenium Promise }
~ 74/662,566 '*f '02/07/97(Date Abandoned) 'Expressions of Love
75/116,431  08/24/98(Date Abandoned) |Artisans Gold -
~ 75/245,543 ' 08/24/98(Date Abandoned) Alloy 2000 -
~ 75/477,471 . 12/18/98(Date Abandoned) 01/01/01 ’ -
75/689,467 ) 04/21/99 Precious Family Memories
75/700,838 - 05/07/99 Precious Occasions
75/517,575 - 07/13/98 'Expressions of Faith )
~ 75/496,368 ~ 06/04/98  Team All American Gold
- 75/792,301 09/03/99  Beauti-Gem
75/791,550 ©09/03/99  The Perfection Of Gold
_ 75/792,300 __09/03/99 Verilyte .
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U.S SERVICEMARK REGISTRATIONS

1,527,317 - 02/28/89 _Preferred Gold Club )
1028388 101705 TheOnlyOne With It Allonthe Wall
FOREIGN TRADEMARKS
886 872 | 03/09/99 ~White Satin Collection (Canadal -
9800148239  NA MA (Stylized Letters) China
123,107 - 10/15/98 ~Michael Anthony (Israel)

~ 864026(Reg.No.)  08/16/99 (Reg. Date)  Michael Anthony (Taiwan)
+2,180,223(Reg. No.) 10/22/98 (Reg. Date)  Michael Anthony (UK)

~ 4329200(Reg.No.)  10/29/99 (Reg. Date)  MA (Stylized) Japan
4329199(Reg. No.) ~ 10/29/99 (Reg. Date)  Michael Anthony (Japan)

001011436 NA Michael Anthony(European)
‘ 001012020 N/A MA (stylized) European Communlty
 NA | 10/31/99 MA (stylized) Israeli
*includes watches
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REEL: 002069 FRAME: 0147



SISCURITY AGREEMENT (TRADEMARKS AND SERVICE MARKS)

THIS SECURITY AGREEMENT (TRADEMARKS AND SERVICE MARKS)
(as the same may be amended, modified, restated or supplemented from time to
time “t s Agreement”) is made as of the ﬂj} day of D@( pabbo~ | 1999, between
MA BRANDS, INC., a Delaware corporation having a principal place of business at
900 Merket Street, Suite, 200, Wilmington, Delaware 19801 (“MAJ Delaware”), and
FLEET PRECIOUS METALS, INC,, as agent (in such capacity, together with its
succestors and assigns in such capacity, “Agent”) for the benefit of ABN AMRO
BANK N.V., NEW YORK BRANCH; FLEET PRECIOUS METALS INC.: CREDIT
SUILSS < FIRST BOSTON; PARIBAS and each of the financial institutions who
beccme Consignors under, and as defined in, that certain Amended and Restated
Collateral Sharing Agreement dated August 20, 1993, as amended from time to time

«

(Joir.tly and severally, “Consignors”).

WITNESSETH THAT:

WHEREAS, MICHAEL ANTHONY JEWELERS, INC., a Delaware
corporetion ("MAJ”), Agent. and certain financial institutions (including The Chase
Marhattan Bank, as successor in interest to Chemical Bank), are parties to a
cert:in Assignment of Marks dated as of July 12, 1990, as amended or modified
from time to time (the “Assignment”), pursuant to which MAJ assigned, transferred
and zranted such financial institutions and Agent as security all right, title and
interest in and to MAJ's United States trademarks, trademark applications,
trademark registrations and service marks and the rights described and claimed
therein and goodwill associated therewith, which are more particularly described

and referenced on Exhibit A hereto and made a party hereof (collectively, the
“Marks”): and

WHEREAS, MAJ has requested and Consignors and Agent have agreed that
MA« may assign the Marks to MAJ Delaware, a newly-formed wholly-owned
subsidiary of MAJ: and

WHEREAS. in consideration for such transfer, MAJ Delaware has agreed to
enter into this Agreement in favor of Agent for the benefit of the Consignors: and

WHEREAS, MAJ Delaware and MAJ are entering into a certain License
Agreement whereby MAJ Delaware grants MAJ certain rights to use the Marks;

NOW, THEREFORE, for good and valuable consideration, the receipt
whereof 1s hereby acknowledged, the parties hereto hereby agree as follows:

1. MAdJ Delaware is the lawful owner of all right, title and interest in
and 0 she Marks and has agreed with Agent, for the benefit of Agent and
Con:ignors, and their respective successors and assigns, subject to the terms and
agre2ments contained herein, to grant a continuing security interest in, and lien
upor, the Marks together with all of the goodwill of the business in connection with

TRADEMARK
REEL: 002069 FRAME: 0148



which such Marks are used, as security for the obligations of MAJ Delaware
hereunder and all other obligations of MAJ or MAJ Delaware to Agent and/or
Consignors, direct or indirect, absolute or contingent, secured or unsecured and now
existing, cr hereafter arising (the “Obligations”).

2. MAJ Delaware hereby grants to Agent and each of the Consignors a
continuing security interest in and lien upon all of MAJ Delaware’s right, title and
interest in. to and under, whether presently existing or hereafter arising or
_acquired. the Marks and all other trademarks, service marks and general
intaagisles of a like nature, together with all of the goodwill of the business in
conr 2ction with which the Marks are used, all claims for damage by reason of
infringement of any such Marks, and any and all proceeds of the Marks, including
property purchased with such proceeds during the continuance of an Event of
Defz ult as defined in any agreement between MAdJ or MAJ Delaware and Agent or
any of the Consignors (hereinafter, an “Event of Default”).

3. MAdJ Delaware covenants and agrees that it will at any time upon
requ=st communicate to Agent, 1ts successors, assigns or other legal

reprzsentatives, any facts known to it relating to the Marks and any applications
therafo-.

1, MAJ Delaware hereby covenants for itself and its legal
repr:sentatives that it has not previously assigned, mortgaged or permitted any lien
or encumbrance to exist with respect to any of the Marks granted or any license to
. use “he same outside of the ordinary course of business, and that, in connection
therswith. MAJ Delaware will not henceforth assign, encumber or execute any
instrument to that effect without the prior written consent of Agent except in favor
of th2 Clonsignors and The Chase Manhattan Bank.

3. MAJ Delaware hereby covenants for itself and its legal
reprzsentatives that (a) it will not grant an exclusive license in the Marks to any
person or entity other than MAJ, and (b) in the event that it shall grant an
exclisive license in the Marks to MAdJ, will not permit MAJ to grant an exclusive
licer se in the Marks to any other person or entity, in either event without the prior
writlen consent of Agent and each of the Consignors.

3. Unless an Event of Default shall have occurred, MAJ Delaware may,
subjzct tc the provisions of Section 11 hereof, exercise any and all rights with
respect to the Marks, including the right to pursue and enforce any and all claims
for c amr age by reason of infringement of the Marks.

7. Notice of the time and place of any public sale, or of the date after
which . private sale of the Marks may be conducted by Agent, shall be deemed
reasonzble if given at least twenty (20) days before the date of any public sale or the
date after which a private sale shall take place. Agent may deduct from the
proceecs of any such sale its costs and expenses of taking, holding and selling the
Marks, ircluding reasonable attornevs' fees.

[ ™)
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8. MAJ Delaware shall be responsible for processing and maintaining
any ar.d all applications for registration and re-registration of the Marks and shall

bea:: all costs pertaining to enforcing and/or defending rights pertaining to the
Marvrks.

9 (a) MAJ Delaware will, at its expense, execute, deliver, file and
rec:rd (in such manner and form as Agent may reasonably require), or permit Agent
to file and record, this Agreement, or any financing statements, any carbon,
phc tographic or other reproduction of a financing statement or this Agreement
(wk.ictk shall be sufficient as a financing statement hereunder), that may be
reasonably necessary or desirable, or that Agent may reasonably request, in order to
cre:te preserve, perfect or validate any security interest granted in this Agreement
or to enable Agent to exercise and enforce its rights and the rights of Consignors
with respect to any of the Marks. MAJ Delaware hereby appoints Agent, which
apg Jrtment is irrevocable and coupled with an interest, as MAJ Delaware’s
attorn2yv-in-fact sclely as to this Section 9 to execute and file in the name and on
behalf oi MAdJ Delaware such additional financing statements as Agent may
rea:onablv request.

(b) Notwithstanding anything to the contrary herein or in any
agr:enment between MAdJ or MAJ Delaware and Agent or any of the Consignors, if
any Event of Default shall have occurred and be continuing, or if MAJ Delaware
fail: tc perform any agreement or to meet any of its obligations to Agent hereunder
or under any other agreement between MAJ Delaware and Consignors, in addition
to any and all other rights and remedies that Agent may have under any other
agrsements or at law, and MAJ Delaware hereby irrevocably constitutes and
appoints Agent and any officer, agent or employee thereof, with full power of
substitution, as its true and lawful attorney-in-fact, with full irrevocable power and
authoritv in the place and stead of MAJ Delaware and in the name of MAJ
Deluaware or Agent’s own name or the name of Agent’s designee, all acts of said
attorney being hereby ratified and confirmed, except to the extent any of the same
con:titute gross negligence or willful misconduct, such power being coupled with an
inte rest is irrevocable, upon the occurrence of an Event of Default and the
con:inuance thereof: (1) to convey to Agent (or Consignors) or any purchaser any or
all «f tne Marks, together with the goodwill of the business represented thereby,
and to execute and file or cause to be filed any and all assignments and other
doc.um2nts and instruments that may be necessary or desirable to accomplish the
purposes of such convevance; (2) to collect proceeds from the Marks (including, by
way of example, license, royalties and proceeds of infringement suits); (3) convey in
any bona fide transactions to a purchaser goods utilizing any of the Marks; and (4)
to n:ake pavment or discharge taxes or liens levied or placed upon or threatened
against any goods utilizing the Marks the legality or validity thereof and the
amounts necessary to discharge the same to be determined by Agent, in its sole
disc retion, and such payments made by Agent to become the obligations of MAJ
Delaware to Agent, due and payable immediately, without demand.

11). MAJ Delaware hereby represents and warrants to Agent and each of
the Coasignors that (a) MAJ Delaware is, or to the extent that certain of the Marks
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are to be acquired after the date hereof, will be, the sole legal and beneficial owner
of the Marks free from any lien, security interest, encumbrance or restrictions on
transter, other than security interests in favor of Agent or as expressly permitted
her 2bv; and (b) no financing statement or other document relating to the Marks is
on lile in any public office (including, without limitation, the U.S. Patent and
Tre de nark Office), other than financing statements filed by Agent or expressly
permisted hereby.

11. MAJ Delaware hereby covenants and agrees with Agent and each of
the Ccnsignors that MAJ Delaware (a) shall take such action as is reasonably
necessary to protect the Marks against all claims and demands of all persons at any
time c.aiming any interest therein; (b) shall promptly pay any and all taxes,
ass:»ssments and governmental charges upon the Marks prior to the date penalties
are atiached thereto; (c) shall immediately notify Agent of any event causing a
substantial loss or diminution in the value of all or any material part of the Marks
anc the amount or an estimate of the amount of such loss or diminution; (d) shall
not sell or offer to sell or otherwise assign, transfer or dispose of the Marks or any
inte res t therein, without the prior written consent of Agent; and (e) shall not use
the M:.rks in violation of any statute or ordinance.

12 In connection with the obligations of MAJ Delaware under Section 8
her: of to process and maintain applications for registration and re-registration of
the Mzrks and under Section 11 hereof to protect the Marks against claims and
demands, it is hereby agreed that MAJ Delaware may from time to time elect to
abandon certain Marks in accordance with the procedures set forth in this Section
12 .t such time as MAJ Delaware determines that such Mark or Marks are no
longer useful in MAJ Delaware’s business. MAJ Delaware shall abandon such
Marks bv giving sixty (60) days prior written notice to the Agent and each of the
Consignors of its intent to abandon such Marks specifying the proposed date of
abaidcnment. The Agent and the Consignors shall be deemed to have consented to
such abandonment unless the Agent or one or more of the Consignors gives written
notize o MAJ Delaware and, in the case of one of the Consignors, to the Agent that
it ohjects to such abandonment prior to the proposed date of abandonment. Upon
the 1bsndonment of any Mark, MAJ Delaware shall no longer have an obligation to
re-r« gister such abandoned Mark or to protect such abandoned Mark from claims
and lemands. Notwithstanding the foregoing, MAJ Delaware shall not have the
righ( at: any time to abandon any version or rendition of a Mark which contains the
following: “Michael Anthony” or “MA”.

13. MAdJ Delaware will keep its records concerning the Marks at its
prin:ipal place of business or such other place or places of business of which Agent
shall have been notified in writing by not less than twenty (20) days prior written
notice. MAJ Delaware will hold and preserve such records and upon reasonable
notice from Agent will permit representatives of Agent or Consignors at any time
during normal business hours to examine and inspect all records related to the
Maris and to make abstracts from such records, and will furnish to Agent and
Consignors such information and reports regarding the Marks as Agent and
Consignors may from time to time reasonably request; provided, however, that no
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notice for inspection shall be required of Agent if an Event of Default has occurred
and 1s zontinuing.

14, (a) If an Event of Default shall occur and be continuing, Agent, on
behlf of Consignors, may exercise all of the rights and remedies of a secured party
under “he Uniform Commercial Code or otherwise. Without limitation of the
foregoing or other rights of Agent and Consignors set forth herein, unless the
Obl ga:ions shall have been paid in full in cash (or other property acceptable to
Agent and Consignors, in their sole discretion), Agent, at Consignors’ direction,
may, without further demand, advertisement or notice,

(1) Sell the Marks, or any part or component thereof, in one
or more sales, at a public or private sale, conducted by an officer or
agent of Agent, at a place of business of Agent or elsewhere, for cash,
upon credit or future delivery, and at such price or prices as Agent
shall, in a commercially reasonable manner, determine, and, to the
extent permitted by law, Agent or any Lender may be the purchaser
of any or all of the Marks so sold. Upon any such sale, Agent shall
have the right to deliver, assign and transfer to the purchaser thereof
the Marks so sold. Each purchaser (including Agent or any Lender)
at any such sale shall hold the Marks so sold, absolutely free from any
laim or right of whatsoever kind, including, without limitation, any
aquity or right of redemption of MAJ Delaware which MAJ Delaware,
to the extent it may lawfully do so, hereby specifically waives. Agent
shall give MAJ Delaware at least twenty (20) days’ prior written
nctice of any such public or private sale. Agent shall not be obligated
;-0 make anyv sale pursuant to any such notice. Agent may, without
actice or publication, adjourn any public or private sale from time to
ime by announcement at the time and place fixed for such sale, or
anv adjournment thereof, and any such sale may be made at any time
or place to which the same may be so adjourned without further
10tice or publication. In case of any sale of all or any part of Marks
‘or credit or for future delivery, the Marks so sold may be retained by
Agent until the selling price is paid by the purchaser thereof, but
Agent shall not incur any liability in case of the failure of such
surchaser to pay for the Marks sold, and in case of any such failure,

such Marks may again be sold under and pursuant to the provisions
1ereof: or

(11) Proceed by a suit or suits at law or in equity to foreclose
i1pon and, subject to any applicable laws, sell the Marks, or any

portion or component thereof, under a judgment or decree of a court or
courts of competent jurisdiction.

5. The receipt by Agent of the purchase money paid at any such sale
mad: b/ 1t shall be a sufficient discharge therefor to any purchaser (other than
Agent) of the Marks, or any portion thereof, sold as aforesaid; and no such
purchaser (or his, her or its representatives or assigns) (other than Agent), after
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paying such purchase money and receiving such receipt, shall be bound to see to the
apr lication of such purchase money or any part thereof or in any manner

wh. tsuever be answerable for any loss, misapplication or nonapplication of any such
pur:hase money, or any part thereof, or be bound to inquire as to the authorization,

necessity, expediency or regularity of any such sale.

16. The proceeds of any sale of, or other realization upon, all or any part
of the Marks shall be applied in the following order of priority: (a) first, to pay the
reasonable expenses of such sale or other realization, including reasonable
attorneys’ fees, and all expenses, liabilities and advances reasonably incurred or
macie by Agent or any Consignors in connection therewith, and any other expenses
of Age:t or any Consignors incurred pursuant to the provisions of this Agreement;
(b) :econd. to the payment of the Obligations in such order of priority as Agent and
Cor signors shall determine, in accordance with the terms of the Amended and
Restatzd InterCreditor Agreement dated as of Janvwac 2?& 1999, as the same may be
amended or restated from time to time; and (c) finally, to pay to MAJ Delaware, or
its suc:ressors and assigns, or as a court of competent jurisdiction may direct, any
suralus then remaining from such proceeds.

17. MAJ Delaware will forthwith upon demand pay to Agent: (a) the
amount Agent or any Consignors have paid (i) in respect of taxes arising by reason
of tle security interests or liens granted hereunder (including, without limitation,
any applicable transfer, recordation and personal property taxes but excluding taxes
in r:spect of Agent’s and Consignors’ income and profits) and (ii) in order to free any
of tle IMlarks from any lien thereon, and (b) the amount of any and all reasonable
costs and expenses (including, without limitation, the reasonable fees and
distursements of its counsel and of any agents not regularly in its employ) which
Agent or any of Consignors may incur in connection with (i) the preparation and
inte:pretation of this Agreement and any amendments hereto or modifications
hereof (11) the collection, sale or other disposition of any of the Marks, (iii) the
exercise by Agent or Consignors of any of the powers conferred upon any of them
hereunder or (iv) any event of default on MAJ Delaware’s part hereunder.

18. Upon the repayment and performance in full of all the Obligations in
accc rdance with the terms thereof and the expiration or termination of the
obli;ations of each of the Consignors to advance funds to MAJ, the security
interests and liens granted hereunder shall terminate and all rights to the Marks
shall reevvert to MA.J Delaware except that the security interests and liens shall be

reinstated with respect to any payment made or received by Consignors or Agent in
resy 2ct of the Obligations that i1s subsequently voided as a fraudulent conveyance,
preference or otherwise. Upon such termination of the security interests and liens
or release of Marks, Agent will, at MAJ Delaware’s expense and to the extent
permitied by law, promptly execute and deliver to MAJ Delaware such documents
as r-asonably necessary or as MAdJ Delaware shall reasonably request to evidence

the ‘ermination of the security interests and liens or the release of the Marks, as
the :as2 may be.
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19. Since certain Consignors have principal offices in New York, New
York and since MAJ has its principal office in Mount Vernon, New York, the parties
hereto agree that this Agreement shall be governed by and interpreted under the
laws of the State of New York and that any dispute arising out of, connected with,
related to. or incidental to the relationship established among MAJ Delaware,
Consiznors and Agent in connection with this Agreement, and whether arising in
cortrect, tort, equity or otherwise, shall be resolved in accordance with the internal

laws (as opposed to the conflicts of laws provisions) and decisions of the State of
New York.

20. MA.] Delaware and Agent agree that all disputes between or among
any of them arising out of, connected with, related to, or incidental to the
relaticnship established between or among any of them in connection with this
Agreement, and whether arising in contract, tort, equity, or otherwise, shall be
resolved only by state or federal courts located in New York, New York, but MAJ
Delaware and Agent acknowledge that any appeals from those courts may have to
be }eard by a court located outside of New York, New York. MAdJ Delaware waives
in 21l cisputes any objection that it may have to the location of such court
con:idering the dispute including, without limitation, any objection to the laying of
venue or based on the grounds of forum non conveniens.

21 All notices, requests, demands and other communications provided for
hercurder shall be in writing, including, without limitation, facsimile transmission
(“FAX") und mailed or delivered by overnight courier, or transmitted by FAX
confirmed in writing mailed to the addressee, to the applicable party as follows: (i)
to Azent. at its office at 111 Westminster Street, Providence, Rhode Island 02903,
Attention: Sharon Delfino and FAX number (401) 278-3077, and (i1) to MAJ
Delaw:ire, at the address and FAX number set forth next to its signature below, or
as tc any party, at such other address or FAX number as such party may hereafter
spec ify to the other party in writing. All such notices and correspondence shall be
deemec' given upon the earliest to occur of (i) actual receipt, (ii) if sent by certified
mai: three (3) business days after being postmarked, (11i) if sent by overnight
deliver service, when received or when delivery is refused or (iv) if sent by FAX,
when receipt of such transmission is acknowledged.

22. MAJ DELAWARE AND AGENT EACH WAIVE ANY RIGHT TO
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER
SOUNDING IN CONTRACT, TORT, OR OTHERWISE ARISING OUT OF,
CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT.
INSTEAD. ANY DISPUTES RESOLVED IN COURT WILL BE RESOLVED IN A
BENCE. TRIAL WITHOUT A JURY.

03 MAJ Delaware hereby irrevocably designates Delaware Trust Capital
Man:ugement as the designee, appointee and agent of MAJ Delaware to receive, for
and cn behalf of MAJ Delaware, service of process in any legal action or proceeding
with respect to this Agreement, MAJ Delaware further irrevocably consents to the
service of process of any of the aforementioned courts in any such action or

-
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prc eeding by the mailing of copies thereof by certified mail, postage prepaid, or by
ser.dirig copies by overnight delivery service, FAX or hand-delivery, to Delaware
Trust Capital Management, 900 Market Street, Wilmington, Delaware 19801 as
descrised in Section 21 hereof.

24. Nothing herein shall affect the right of Agent or Consignors to serve
process in any other manner permitted by law or to commence legal proceedings or
othervrise proceed against MAJ Delaware in any other jurisdiction.

25. MA-J Delaware agrees that, with or without notice to or demand upon
MAJ or MAJ Delaware. MAJ Delaware will pay or reimburse Consignors or Agent
(to 'he extent reimbursement has not already been made by MAJ) for all expenses,
inclad:ng reasonable fees and expenses of its legal counsel, incurred by Consignors
or Aigent in connection with any of the Obligations or the collection thereof and the
enfcrcement of any provisions of this Agreement.

26. This is a continuing Agreement and shall remain in full force and
effet sind be binding upon MAJ Delaware and its successors and assigns until
payment in full to Consignors and Agent of all the Obligations in accordance with
the serms thereof and the expiration or termination of the obligations of each of the
Consignors to advance funds to MAJ.

27, Agent or any Lender, with prior written notice to MAJ Delaware, may
assign its rights and powers under this Agreement with respect to all or any of the
Obli zarions, and, in the event of such assignment, the assignee of such rights and
powers, to the extent of such assignment shall have the same rights and remedies
as ii originally named herein in the place of its assignor.

28. No delay on the part of Agent or any Lender in exercising any rights
here under or failure to exercise the same shall operate as a waiver of such rights, no
notice to or demand on MAJ Delaware shall be deemed to be a waiver of the
obligation of MAJ Delaware or of the right of Agent or any Lender to take other or
furtler action without notice or demand as provided herein. In any event no
modification or warver of the provisions hereof shall be effective unless in writing
nor hall any waiver be applicable except with respect to the specific person to
who-n ¢nd in the specific instance or matter for which given.

29, The obligations of MAJ Delaware hereunder are in addition to and not
in st bstitution for any other obligations or security interests now or hereafter held
by Contignors or Agent and shall not operate as a merger of any contract or debt or
suspend the fulfillment of, or affect the rights, remedies or powers of Agent or
Consigr.ors in respect of, any obligation or other security interest held by it for the
fulfil. ment thereof. The rights and remedies provided herein and in any other
instrament are cumulative and not exclusive of any other rights or remedies
prov.ded by law.

o0 MAdJ Delaware (i) agrees that Agent and each Lender shall not have
any l.atility to MAdJ Delaware (whether sounding in tort, contract or otherwise) for
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loss s suffered by MAJ Delaware in connection with, arising out of, or in any way
related to, the transactions contemplated and the relationship established by this
Agreement. or any act, omission or event occurring in connection therewith, unless
it 1s deermined by a judgment of a court that is binding on Consignors and Agent
that such losses were the result of acts or omissions on the part of Consignors or
Agent constituting gross negligence or willful misconduct and (ii) to the extent
permit:ed by applicable law, waives, releases and agrees not to sue upon any claim
against. Agent or any Lender (whether sounding in tort, contract or otherwise),

exce pt a claim based upon gross negligence or willful misconduct. Whether or not
such damages are related to a claim that is subject to the waiver effected above and
whe her or not such waiver is effective, Agent or any Lender shall not have any
Liab lit;y with respect to, and, to the extent permitted by applicable law, MAJ
Delawure hereby waives, releases and agrees not to sue upon any claim for, any
special, indirect, consequential or punitive damages suffered by MAJ Delaware in
connec:ion with, arising out of, or in any way related to the transactions
cont2mplated or the relationship established by this Agreement, or any act,
omi:sion or event occurring in connection therewith, unless it is determined by a
judgment of a court that i1s binding on Consignors and Agent that such damages
wer: the result of acts or omissions on the part of Consignors or Agent constituting
will*ul misconduct or gross negligence.

31 If any part of this Agreement is contrary to, prohibited by or deemed
invelid under the applicable law or regulations of any jurisdiction, such provision
shall, ¢s to such jurisdiction, be inapplicable and deemed omitted to the extent so
contrary, prohibited or invalid, but the remainder hereof shall not be invalidated
ther=b» and shall be given full force and effect so far as possible, and any such
prohibition or invalidity in any jurisdiction shall not invalidate or render
une aforceable such provision in any other jurisdiction.

32 Each reference herein to Agent or one or more Consignors shall be
deemed to include their respective successors and assigns, and each reference to
MACL Delaware and any pronouns referring thereto as used herein shall be
constried in the singular, or plural as the context may require and shall be deemed
to include the successors and assigns of MAJ Delaware, all of whom shall be bound
by the provisions hereof.

33. (a) Waiver of any provision of this Agreement, in whole or in part,
in any one instance shall not constitute a waiver of any other provision in the same
instance. nor any waiver of the same provision in another instance, but each
provision shall continue in full force and effect with respect to any other then
existinz or subsequent breach.

(b) This Agreement: (1) may be executed in any number of
counterparts, each of which, when executed by both parties to this Agreement shall
be dezemned to be an original, and all of which counterparts together shall constitute
one and the same instrument; (2) constitutes the entire agreement of the parties
with respect to its subject matter, superseding all prior oral and written
commtunications, proposals, negotiations, representations, understandings, courses
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of deal:ng. agreements, contracts, and the like between the parties in such respect;
(3) mayv be amended, modified or terminated, and any right under this Agreement
may be waived in whole or in part, only by a writing signed by both parties; (4) shall
bind and inure to the benefit of the parties and their respective legal
representatives, successors and assigns, except that MAJ Delaware may not
dele‘gawt;e any of its obligations under this Agreement or assign this Agreement,
without the prior written consent of Agent and the Consignors; (5) is not intended to
inure t» the benefit of any third-party beneficiaries; and (6) may be enforced only in
staté o federal courts located within the City and State of New York, and the
partjes hereby agree that such courts shall have venue and exclusive subject matter
and personal jurisdiction, and consent to service of process by registered or certified
mail, return receipt requested, or by any other manner provided by law.

34. The actions of the Agent in its capacity as agent for the Consignors
shall be governed by the terms of that certain Amended and Restated Collateral
Sharinz Agreement dated August 20, 1993, as amended from time to time.

IN WITNESS WHEREOF, this Agreement has been executed by the parties
hereto all as of the day and vear first above written.

MA BRANDS, INC.

N

Title/ fos# Treesi &
Address: 900 Market St., Suite 200

Wilmington DE 19801
Telecopy:

FLEET PRECIOUS METALS
INC., as Agent

Title

BYM
Title VY )

Telecopy: 401-278-3077

10
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A
STATE OF _plews  7674C
COUN'Y OF _A/2's feh 254

On the iév of _DRec .l v 1999, before me personally appeared
Michael A. Paolercio, _g SSf- ¥k eesii- 4+ of MA Brands, Inc., to me known and
known by me to be the person executing the foregoing instrument, and
ackr owledged said instrument by him executed to be his free act and deed in said
capa zitv and the free act and deed of said MA Brands, Inc.

Noary SLADYS JAGOED A p ] ogdb=
otary Public State of New York N/ 151 / 74
No. 01A5062118 otary Public |

Quatified in Wastchester Co o : .
Commission Expires June 24.”2"0%0 My commission expires:

STATE OF RHODE ISLAND
COUN'TY OF PROVIDENCE

. A000
On the 21 day of Jandery , ¥999; before me personally appeared
Shever A. ) . _Wiee Rredigent and A. é
Dyice of Fleet Precious Metals Inc., to me known and known by me

to be the persons executing the foregoing instrument, and acknowledged said
“instrument by them executed to be their free act and deed in said capacities and the
free act and deed of said Fleet Precious Metals Inc.,'gd;:idually and as Agent.

Dnewe 5 Hele o
Notary Public /

My commission expires: J{LQZJOOI

PRO: 348408_1

11
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EXHIBIT A

TO SECURITY AGREEMENT (TRADEMARKS AND SERVICE MARKS)

As Of December 17, 1999
!J_._S_.IBAQEMARK_REﬁ.I_SIBAIIQﬂS

1,267,092 02/14/84 “MA (stylized)

1,686,298 ) ~ 05/12/92  Maurice Katz -

1,478,629 '03/01/88 Michael Anthony -
8*65*'?55 03/04/69 @ BC

1,980,669 06/18/96  Castof Characters
1,4;_7,454' ~ 02/03/87  Goldengram

1,363,285 ~10/01/85  Jardinay B i

1,962,889 03/19/96  Lave Leaf o )

2,230,006 03/09/99  Marc Anton (watches only)

1,641,205 04/16/91 ‘Michael Anthony (stylized)

2,165,703 06/16/98 “Michael Anthony (script)*

2,169,404 - - 06/30/98 Michael Anthony* ’
2,165,702 - 06/16/98 ~ Michael Anthony...The Name America

Trusts, the Jewelry America Wears

2,157,877 - 05/12/98  Premium Rope

1,864,293 11/22/94 Scoreboard

2,160,337 . 05/26/98  Spiritof the Team! .
2,271,996 - 08/24/99 ‘Team Gold '

1,964,798 . 1 03/26/96  The American Rope

2,036,086 02/04/97 The Angelic Alphabet

2,052,687 04/15/97 “The Everything Rope

2,077,204 ~ 07/08/97  The Golden Name Collection |
2,251,460 - 06/08/99 The Name is Everything
2,159,239 ~ 05/19/98  The Ultimate Rope ]
2,180,415 08/11/98  MA (stylized) ’ i
2,294,137 11/23/99  The White Satin Collection
2,291,106 ~ 11/09/99  Personalized Memories

Application Date of Trademark

75/715,999 05/27/99 ~ USA Gold by_M*chaeI Anthony
75/607,096 12/17/98 AngelPrayer =
75/607,095 ~ 12/17/98 Rope 2000 )
75/700,901 ) ~ 05/07/99 ~ Millenium Promise
74/662,566  02/07/97(Date Abandqned) ‘Eﬂressmns of [Tove

75/116,431 ~ 08/24/98(Date Abandoned) Artisans Gold

75/245,543 ~ 08/24/98(Date Abandoned) Alloy 2000 B

75/477,471 _ 12/18/98(Date Abandoned) '01/01/01 ,
75/689,467 04/21/99 PreCIoUg'Famlly Memorlesr N
75/700,838 05/07/99 Precious Occasions

75/517,575 - 07/13/98  Expressions of Faith ]
75/496,368 . 06/04/98  Team All American Gold )
75/792,301 o - 09/03/99  Beauti-Gem B
75/791,550  09/03/99 The Perfection Of Gold
75/792,300 - 09/03/99 Verilyte -
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U.S SERVICEMARK REGISTRATIONS

1,527,317 | - 02/28/89 Preferred Gold Club - o
1,928,388 | o178 The OnIy One W|th It AII on the Wall 77
FOREIGN TRADEMARKS
Application Serial No, Date of Application Trademark
| 886,872 | 030999 .Whlte Satin Collection (Canada) |
| 9800 148239 | N/A - MA{ (Stylnzed Letters) Chma -
123,107 ‘ - 10/15/98 ~ Michael Anthony(lsrael)

864026(Reg.No.) ~ 08/16/99 (Reg. Date)  Michael Anthony (Taiwan)

; 2,180,223(Reg. No.) ~ 10/22/98 (Reg. Date) N;Mlchael Anthony (UK)
4329200(Reg No.) 10/29/99 (Reg. Date)  MA (Stylized) Japan

4329199(Reg.No) ~ 10/29/99 (Reg. Date)  Michael Anthony (Japan)

001011436 N/A ~ Michael Anthony(European)
001012020 | N/A MA (stylized) European Commumty
: N/A | 10/3199 MA (styllzed) Israeh

*inciudes watches
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