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TRADEMARK SECURITY AGREEMENT

(Trademarks, Trademark Registrations,
Trademark Applications and Trademark Licenses)

WHEREAS, VF BRANDS, INC., a Delaware corporation (herein
referred to as the "Company") owns, or in the case of licenses, is a party to, the
Trademark Collateral (as defined below);

WHEREAS, Company, the Banks party thereto, The Chase Manhattan
Bank, as Syndication Agent, and Morgan Guaranty Trust Company of New York, as
Admimstrative Agent and Collateral Agent, are parties to an Amended and Restated
Credit Agreement dated as of September 30, 1998 (as amended from time to time,
including by Amendment No. 1 to Amended and Restated Credit Agreement dated as
of June 9, 1999 and Amendment No. 2 and Waiver No. 5 thereunder dated as of June
28, 2000, the "Credit Agreement") (capitalized terms used but not defined or
otherwise identified herein shall have the meanings assigned thereto in the Credit

Agreement);

WHEREAS, pursuant to the temms of the Security Agreement dated as
of September 30, 1998 (as such agreement may be amended, modified and/or
supplemented from time to titne, the "Security Agreement') among the Company, the
Subsidiary Guarantors party thereto and Morgan Guaranty Trust Company of New
York, as Collateral Agent for the Secured Parties referred to therein (in such capacity,
together with its successors in such capacity, the "Grantee™), the Company has granted
to the Grantee for the bepefit of such Secured Parties a continuing security interest in
or other Lien on substantially all the personal property (except certain excluded agsets)
of the Company, including all right, title and interest of Company in, to and wnder the
Trademark Collateral (as defined below), whether now owned or existing or hereafter
acquired or arising, to secure the Company's Secured Obligations (as defined in the

Security Agreement);

WHEREAS, certain individuals (the "Family Participating Lenders")
have entered into a Master Loan Participation Agreement dated as of August 2, 2000
(the "Participation Agreement"), pursuant to which they have agreed to purchase
participations in certain loans made under the Credit Agreement;
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WHEREAS, in connection with the Participation Agreement, the
Company, the Family Participating Ienders, Motgan Guaranty Trust Company of New
York, as Administrative Agent under the Credit Agreement and Wells F argo Bank
Minnesota, National Association, as escrow agent (the “Escrow Agent”) are parties to
an Escrow Agreement dated as of August 2, 2000 (the "Escrow Agreement™);

WHEREAS, the Company entered into a Fee Letter, dated July 24, 2000,
in favor of the Family Participating Lenders (the "Fee Letter™), pursuant to which the
Company acknowledged and agreed that its obligations under the Fee Letter shall be
Junior and subordinate in priority to all other Secured Obligations owing to the Banks
and its Agents ("Junior Basis");

WHEREAS, pursuant to the terms of the Escrow Agreement, in order to
secure the Company's obligations to the Family Participating Lenders under the Fee
Letter, the Cotnpany has granted to the Collateral Agent, for the benefit of the Secured
Parties, as defined in the Security Agreement (including the Family Participating
Lenders), as further provided pursuant to Section 2.20(c) of the Credit Agreement, a
continuing security interest in and to all collateral, whether now owned or existing or
hereafter acquired or arising and regardiess of where located, described in the Credit
Agreement and the Collateral Documents, including the Trademark Collateral (as
defined below), on a Junior Basis.

NOW THEREFORE, for good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, in order to secure the Company's
obligations to the Family Participating Lenders under the Fee Letter, the Company
hereby grants to the Collateral Agent, for the benefit of the Secured Parties (including
the Family Participating Ienders), as further provided pursuant to Section 2.20(c) of the
Credit Agreement, a continuing security interest in and to all the Company's right, title
and interest in, to and under the following collateral (all of the following items or types
of property being herein collectively referred to as the "Trademark Collateral"),
whether now owned or existing or hereafter acquired or arising and regardless of where
located, on a Junior Basis.

(1) each Trademark (as defined in the Security Agreement) owned by
Company, including, without limitation, each Trademark registration and
application referred to in Schedule 1 hereto, and all of the goodwill of the
busmess connected with the use of, or symbolized by, each Trademark;
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(11) each Trademark License (as defined in the Security Agreement) to
which the Company is a party, including, withont limitation, each Trademark
License identified in Schedule 1 hereto, and all ofthe good will of the business
connected with the use of, or symbolized by, each Trademark licensed pursuant
thereto; and

(ii1) all proceeds of and revenues from the foregoing, including, without
linitation, all proceeds of and revenues from any claim by the Company against
third parties for past, present or future unfair competition with, or violation of
intellectual property rights in connection with or injury to, or infringement or
dilution of, any Trademark owned by the Company, including, without
limitation, any Trademark referred to in Schedule 1 hereto, and all rights and
benefits of the Company under any Trademark License, including, without
limitation, any Trademark License identified in Schedule 1 hereto, or for injury
to the goodwill associated with any of the foregoing.

The Company hereby irrevocably constitutes and appoints the Grantee
and any officer or agent thereof, with full power of substitution, as its true and lawful
attorney-in-fact with full power and authority in the name of the Company or in its
name, from time to time, in the Grantee's discretion, so long as any Event of Default
shall have occurred and be continuing, to take with respect to the Trademark Collateral
any and all appropriate action which the Company might take with respect to the
Trademark Collateral and to execute any and all documents and instruments which may
be necessary or desirable to carry out the terms of this Trademark Security Agreement

- and to accomplish the purposes hereof.

Except to the extent permitted in the Security Agreement or the Credit
Agreement, the Company agrees not to sell, license, exchange, assign or otherwise
transfer or dispose of, or grant any rights with respect to, or mortgage or otherwise
encumber, any of the Trademark Collateral. ‘

The foregoing security interest is granted in conjunction with the security
interests granted by the Company to the Family Participating Lenders pursuant to the
Escrow Agreement. The Company does hereby further acknowledge and affirm that the
rights and remedies of the Family Participating Lenders with respect to the security
interest in the Trademark Collateral granted hereby are more fully set forth in the
Escrow Agreement, the terms and provisions of which are incorporated by reference
herein as if fully set forth herein.
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IN WITNESS WHEREQF, the Company has caused this Trademark
Security Agreement to be duly executed by 1ts ofﬁcer thereunto duly authonzed as of
the /0 ¥ay of August, 2000.

VF BRANDS, INC.

%y%p/a

Name Nh\'\m--r._. [ Ny W
Title: “4€ Yooy oo

L

4 Namg Y s [ | e
Tlﬂe \_Jh:\__’ \ 5 b_g\.--‘ﬂ

Acknowledged:

MORGAN GUARANTY TRUST COMPANY
QF NEW YORK, as Collateral Agent

Name:
Title:
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STATE OF ™Newiwy

o )ss.
cOUNTY OFCamde )

I, a notary public, in and for the county and state aforesaid, do hereby
certify that \y Lo apd) % Pl personally known to me to be the
\hee Vresicteds_of VF Brands, Inc., a Delaware corporation, appeared before me this
day in person and acknowledged that (s)he signed the above and foregoing instrument
pursuant to authority pranted to him/her by said corporation for the uses and purposes

therein set forth.

IN WITNESS WHEREOF, | have hereunto set my hand and notarial
seal thifl¥~day of August, 2000.

ey B \ey

Notary Publid \

My commission expires: Ma_{ \3 D XA

JOY A, KELLY
NOVAR PUBLIC OF NEW JERSEY
MY COMMISSION FXPIRES MAY 1, 2003
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