TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNS THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
Miller Harness Company, LLC. | [01/17/2003  ||CORPORATION: DELAWARE |

RECEIVING PARTY DATA

|Name: ||The Bank of New York |
|Street Address: ||10 Mason Street |
|City: ||Greenwich |
|State/Country: |[CONNECTICUT |
|Postal Code: 06830 |
[Entity Type: ICORPORATION: NEW YORK |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1505914 FREESTYLE

CORRESPONDENCE DATA

Fax Number: (973)422-2963
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Email: kbarberi@lowenstein.com
Correspondent Name: Lowenstein Sandler PC
Address Line 1: 65 Livingston Avenue
Address Line 4: Roseland, NEW JERSEY 07068
ATTORNEY DOCKET NUMBER: 10204/17
NAME OF SUBMITTER: Vanessa A. Ignacio
Signature: /Vanessa A. Ignacio/
Date: 09/02/2008
Total Attachments: 51
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EMENT FOR PRIVATE 84LE

AGREEMENT PFPOR  PRIVATE S&il OF COLLATERAL itw
“Apseament”} s made snd eoterad fnto s of Tanvary § i? 2003 by and betwoen The Bank
of How Yok $8aller™, & New York buaking wﬁmmﬁ srud Weatherheots TIRA NG
{Buver™), o New Jooey sorposdion

i Eguestiany Sports  hatonnationad, L
sobaiisry, English Eguedirian Gimp LK T snd EBEVs wi‘mm erwnead
subseidiary, Miller Moo &mgmmn oo, MBS (BSY snd ‘aﬁﬁ& e m§§@mw¢§y
vefeoend 0 w8 the "Cuaraniors™) are in the business of sclling snd suppiving squesteien
proadunty and e e sy of wrlons segistenad sed weengistered frademmariy and
tradenames sod other langible and intsogihle assats

CESL s wholly owned

i Selfer i & secured creditor of BRI SEG sd MEC, bolding seowity
ynleregts i the ssety of BEG snd s Ooorontors incleding, withowt Nenitation, the
Acguired Assets (defined belowd to b sold pursuset to g Agresment.

L EEG wad the Guaantons are i defoll of their oblipations o Soller and
Sebler witl, pussoest fo Sy Agromment, sxercise s tghly s & sooured sreditor pusisst
m «%ﬁis,&: ? u«t i%;u ‘i»ms@m {‘ xmwm ﬁ“&xﬁs I;“& si?“i““"% m §§\t‘ E;mm Fw ”f m*k &mﬁ s:rli

¥

3&&& ,}x

. Buey desines to be the prechaser of the Acguieed Assetz prrsnsnt to the
LT Safe in acvoninace with the ons aad conditions of fhis Aot

NOW THEREFORE, in considerstioe of the forogelng recialk and the
covenants and spresnents sontained hoveln, the perties agres a8 Bllows:

1. CERTAR DEFINITICNE,

&@gﬁg@@&%&@' means, collectivaly, the tanglle snd mtwngible perscaad
shedule & {including e Dover Brosivablon) sl prodwill sesoctated

wﬂh sty g&t@gb&:ﬂ%

™ has the mesning set forth in Section 3 below.

it g™ hos the svesning set foeth b Section 3.

™ has the moeaning sot fonth i Sectior 4 {ak

¥ mewns, collactivaly, BEG sad e Gusrasstors,

ver Beceivables” megns the socounts roceivable due i BEG o MEHD fom

SHIXEE &
wieos vike
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Dover Saddlery, Inc. in the approximate amount of S EE—_:S
“Encumbrance” means any lien, security interest, or other encumbrance.

“Excluded Assets” means all tangible and intangible assets of the Obligors that
are not Acquired Assets, including without limitation, (a) the rights of the purchaser of
the assets of the Obligors’ New York Store, as more particularly described in Schedule
1(a), and (b) and the Obligors’ accounts receivable, other than the Dover Receivables.

“License Agreement” has the meaning set forth in Section 5.2(b).

“Notice of Sale” has the meaning set forth in Section 6.2(g).

“QObligors™ means collectively, ESI, EEG and MHC.

“Parties” mean collectively the Seller and the Buyer.

“Person” means an individual, partnership, corporation, limited liability company,
business trust, joint stock company, trust, unincorporated association, joint venture,
governmental authority or other entity of whatever nature.

“Purchase Price” has the meaning set forth in Section 2.6.

“Uniform Commercial Code” means the Uniform Commercial Code of the State
of New York, as in effect from time to time.

“Warehouses” means EEG’s warehouses located in North Carolina at 350 Page
Road and 418 Brown Street, Washington, North Carolina.

2. PRIVATE SALE OF ACQUIRED ASSETS, PURCHASE PRICE.

Section 2.1  Transfer of Acquired Assets. On the Closing Date, subject to and
upon the terms and conditions of this Agreement, Seller, as a secured party, pursuant to

Article 9 of the UCC, shall sell, convey, transfer, assign and deliver to Buyer, and Buyer
shall purchase from Seller, the Acquired Assets.

Section 2.2 Sale Free and Clear of Encumbrances. The Acquired Assets shall
be conveyed to Buyer free and clear of any and all Encumbrances.

Section 2.3  Delivery of Acquired Assets. The Buyer acknowledges and agrees
that it will accept delivery of any of the Acquired Assets which are tangible property at
the Warehouses and the Seller shall have no obligation to arrange for the delivery of the
Acquired Assets to any other location.

Section 2.4  Conditions and Status _of Acquired Assets. Except for the
representations and warranties included in this Agreement, the Acquired Assets are being
sold to the Buyer in an “as is” condition and without any representations or warranties of
any kind or nature, express or implied, including without limitation, without
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gss},, mﬂmmmmy or m\m tm Y p@mmm vg;ﬁsrgmgs: o EEy 1
collectability arsittug of sny Acgieed Asst

‘ww&mﬂ 3 §

tw:&
Sestion 38 Purchoss Price. The purchase pricy 8w the Aoguined | Assety 1§
§ (e Purchiose Prioe™),

Sectiva 47 Puvment of E*ssm&aggg?ﬁ& The Porchase Price shall be paid by
ey o Suller ot clostng by wire tansfer of enedistely aeailabile fundy o e acoouet

o the Sollor sot forth o Schedule 1.7 the sum o8

3 CLOSING

Section 30 Theolosing of the 0T Sale {ihe “Closing™ shall toke place st the
wifioss of the Seller, or such other location as the parties may agree, and shall cosur o
duy on which 2l comditions berstn shall be saiiefiad oy waivnd by e posty o palies
sntithed o wabve such conditions, bug, in cifier case, b we evest fater San Junuaey £7,
2008 {the “Uloding Dae™,

4 CONDITIONS PRECEDENTTO CLOSING,

Sectem Al Conditons fo Oblisstiony of Buver. The ohligstion of Bupey
Bersnuder de close the UOU Sade s m&mﬁ o 'ii‘z& fuliillment st or petor to Closing of exch
o the followang oonditions {oxoep! muowatosd or moodiBisd in weiting by Bue)

{8} Buver shall hove mestnd one or mone hilly of sale sl s
assigrrnest of revedvable dn the foom wnened bevote ae Bahibit A {oollootively, the
SCmwaance Instruments™ with rmi o the Sogeinnd Asseis wnd 8 lotter ootifng
Dover Seliflery, Inw. of the sedgranent of the Dover Recsivable to Sellor snd dhat ol
o theeson are  be made sulely to Huyer or iy assignoes.

) Neshos o foderasl honkeupioy or insolvency peocesding shall have
ewn filed %w o sgadnet BEG or any of e Ousrantons,

{1 A and asood the Closing Bste, the reprosentations and wearranties
st Sl o Seotion ¢ hsll be e sad coreeet in 8l ma&mas respects and Soller shall
B Bally somplied with sl setieBed sl soverints, spresments sod obligstions required
b the weems of His Agresment to be performed by Seller

£l e ot o poversaneetal sethorty of Sompetent foriadintion shall
heve enscted, teaed, promudgsied, snfeced or entensd vy statods rads, sepulstion, ar

judgment, decree, Injusction or other onder thet §s in effect on the Closing Date snd

pruditite the consunmmation of the 1O Sl
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Heothon 4.3 Cooditiom fn I ? Hge. The obiigation of the Seller
herennder tr close the UOU Sale is subjest i&w Rk "s‘m&i of the Sllowdng conditions
{envept s wabved o maodifiad fn writing by Selled:

{8y the sepeesentations and werrsntes st Rt i Section & shall be
irve aaed correst in ol material respeets of sl ag o iﬁg.{;?lﬁamg Dt

it the Solber shall have reocived & Hoowe sgraement with respest to

t‘tm &u@xﬁﬁ:ﬁ ﬁ&s“ et | in ﬁw Soron prneved eyt s Bxlibit B duly executed by the Boyer

{} the Soller chall hove reoobend g Wabviy and Ackeowladpmes, i
fhoe Torrn rmexed herets ss Bahibit £, duly exsouted by EBG sl MHC

fd the Selier shall hove reosived the B
with Ssction 3.7 heventl

5, REPRESENTATIONS AND WARRANTIES BY SELLER,

Sechion 33 Baller honby represents sod warrssts 1o Buyer, as of e dats
Borsod st v of e Ulosing Dy, ¢ followg

(@ Qoeeniedtion snd Stending Ouelification.  Beller 5 3 stete bonk
~&§s§§‘y mg&mm xm&? exinting snd in good standing and 4 &s ﬁuiv msﬁisiim arsd fy gowd
' fhe furisdiotioe of Hy crpeninetion.

srchane Price i soverdases

' SR ~ sy m smiex mm gﬁm
»‘-@@m\s&xmz m &Rﬁ@mﬁ‘: am% dediver as&aﬁs of the Coovepunce Instranents, sad & surry out

_ﬁm tmmtwm mmim@ Mﬂe mti ﬁmﬁa}? ﬁdl pﬁmmﬁmgs mwmé o ‘h-s tﬁkm

fhe Mmmwme Emwmm wm mmami m t\.&&iszw pmum% herstn, will

Loiihiste, %&Eﬁi andd Tonedinge aﬁxgaﬁsm of Seller, anforceshie sgaing & o accordpnce
woith thetr temns,

fo}  Brokess' Fees. Seller hos no Habslity or ohligstion to pay sey fees
s covmniodones oy Broker, Snder, or apent ol sespedt o e esedtions
contvmplated by this dgrcoment fov wideh Baver sould broome Nebde or abligated,

fd Litigsk 1) There t8 oo olabm, logs) sction, seit, sehirsdion,
govenmentel breestigation or other Topad or sdeministrstive proceading, sue ay ;wi&t‘,
&W of mﬁgﬁm m ;mmm pmémg o s@a &ﬁ‘m o | @ ﬁu kmw%edgﬁ {}t ‘seﬁ@r

@aﬁm msm%mpmmﬂ %ﬁ:s tﬁm %mmﬁms

_ C i Exoopt aw set Reth o Schedale 3008 to Seller's actosl
Rovrwdadgy, Heore s oo olinn, g sction, sutt, arhilration, governmustnl prvestigation o
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roadmindsirative proceeding by sy Suind perty, e any order, decres o
,_m&glm*m in progresy, peraling or thesctonsd agadnst any of ERG, the Guarantigs or the
Avguived Assels,

&w m&{ﬁ xﬂ Emaamhmmm

i Sdiwelisiatd

Soopuired Qsssts. The Seller has » Brstprionty
SeohTity intorest I and to Al o e fimmmé &W wﬁsﬁ: hs boon perfeoted. The
Reller has the right to dispose of the Aoguined Assets porsoast e the VT Sdde.

appiioabls mqumm mﬁa mi m E}C{\ o 98 ﬁ@iﬂ@@mi iw ﬁm ammvm gm&s&smms n Mmh
the LT Sade will be ovunhicted.

&) earhi. Nather the swenution snd the delivery of s
i‘agm‘:m% wor the wn&m&m&mﬂ of the oomsctions contempiaied herd 3\ wﬁﬁ iﬂ
ikt wry constitadion, stetule, repulotiony, ndle, induction. judowest, ovder, deoree,
ERE: n§ d‘m‘g& oy ﬁﬁm mmwtmn &§ ey g;mmmm& gmﬁmmmﬁ &gﬁm‘;@ m mﬂﬁ m

requiny &me fotioe um&w &ﬁis §§t‘§ﬁﬁ§%§§’&§ mnimi h:%es EiWW: mtmﬁiﬁﬁ s@% m:&éi‘
ArTEng et o which Sefler fs o poty o by witeh # is hownd or to which soy of fis

Sovenr Recoivable. The Seller has not sollested, somprontised of
watved any ng&t& with rmm fEu me Drover Recedvabdes, providad however, nothing
cogsteined in iy Seotion 5000 shall be desened o be & ropresenbstion o warranty with
rowpeet tow th mﬁi«m&h‘m} v endorceshitity of the Doy Reosivables,

6. REPRESENTATIONS AN WARR

Seotiom dnd Busey sepes
sy of the Clostng Dsle, s Seflowss

:\_

£ nisation sl Shading. Buwerls s oorporation duby orgaaized,
wﬁs{iiw msw@m sl in gmﬁ at&mﬂm vnder the bows ol Qs%awam ;tmi E‘m &1& mqm\tm
e power sed snthalty © enter Bnin this Agreeme

miplated horaby and thaveby.

mmmm vt

EM E*“l{‘%“' sl Avtherization o Bner S Astanment. Buver hay fall
g m:i fo cusry oud the wasestiovs
mﬁmﬂﬁmﬂ Emmm amﬁ ihm&sy; mﬁ mc&mimg& ropaved o be taken by Buyer to

suthorize to sxeoition, debivery and patormeies of iy Agresment have boen prugesty

taken wod, this Ageoment constitutes & valid snd binding obligation of Buyer soforeable
sipwinst Bty in actontumce with its kevms,
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m &Qg\@ﬁ gg\ﬁgg hf@ﬁ&w I‘iw we:msﬁm s;smi ﬁsm éﬁs&éww @;i‘ ﬁéxis

1Ry, ahm\m o m m&n&m wf zsmr gmmmmﬁq gtm:mmmm &my m e:mss‘ﬁ m

By Buyer i subject or aony provigon of te sticdes of fcoporation te byeLaws of

(i) contlet with, rosult i 8 broagh of consiitete & Jofalt wnder, result in the

ation of, covate i sy paty the night o sccelenty, teotitnate, modifly, or cancel, or
e osRy nolice snder any oo, coninecy, loase, Hoosss, instrumest, or ot

m whtch Buver 35 & pant

ty i by which it iz bound or o which sy ﬁf’ s

Bookery” Peen. Buver has no Bebilty s (&ﬁ@gww to pay sy fees
B £ e S &m* &:m&m‘ Dnder, or sgent with respeat o e Gensstions
conternpiated by this Agrecment foe which Selier could bavess Emb&: o obdigated.

nee. The Bwewer hay inspecied or has hesd the
s&mm el Asaats and the tights, stinbotsy sead status thessaf,
; 1 hse Bad the cppovtunity o perform of due difigence which
myw m a:t‘\mami a;m} }m m@immmh smmis,gymi i km M e mem B

3 mmi o has Emd tﬁm eﬁmmﬁwsw m wsoeive
7 wm, (M\mmw sd odfer mstiers sy Buver bos desmed

mw@&?ﬁf & Eg?pmimﬁir
T BOARMRPTINOE A

Seption 7. Boyer odall st ssstene o be Habde v smy of the Es&&s&ﬁi}f& o
ebMgstions of Seller or BBG or any of the Guanustors of any kind or noture whether

prosendy wgés&m‘ﬁ of srising hersader, whether nelated o T
Aogpived Aty

B TERMINATION,

Scoion 1 Toondnation ol Asw
provvided ol

- This Agrooeo may b tondinsiasd

{2} Huyer snd Seller moy terminete tis Agromment by mustuad weitten
erenvent Bt any tee gprivr 1o the Closiug:

{¢  Buyer may terminuie e Agrenment 8t any Hme prior Closing
by giving weilten notive o Sulley 38 1 %im Saller has mrwm SRy depunenstaiion,
warrany, o coveran! conteined fn s Ag o (1) the Closing shall s‘i@t have

wrourved o ar ger to Chosing Dade ﬁ&m&mgﬁé§$ fibure sosulte solady B s beosch of
s Sprsement by Bopoe) and

fe}  Gellor may teraingle thie Agrsemant 8 suy tme peier fo Closing

1, o thee e of sl tervnination, Buper has bessched s Agrrasvemt (and, & S sxtam
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sook breach i capable of belng cored, Buyer Bog not coved sich default within five (8
hustnces davs of notive froes Sallse of such delmalth

Sectton Y R T

Tk

with Sections s&wsmgk ssgf vt shiad]
nr party oot shadl S sy §m§§= iy § mw N&m mm m«m oy gﬁth@m (ﬁmwimt
offfcers or senplopess,

By the svent of the roomingtion of fus Agreement in sconsdenoe
with Section § 1) o £.5{c), thiv Agremant shall thereaRer beoome woadd snd bawe so
«i‘:ﬁ%ﬂ &I‘tsﬁ rm W‘v %h&%% t&wt amr Hability w sy other perty hevete o W8

¥ RIRCEAGNERR

$m?t§fim 21 ‘@Q{iﬁ(&v&\m{m@w@@ E‘E&sa Agreesmend :ﬁmi‘i et ovwedr
any sights oy remedics wpor sy Perspn othey S the Paties wod thair soapectiee
sueeessors and permitted assipas,

Recthon 9.2 Entire Apressoest.  Thiy Agreemend {nchading the a§m:mnwm
rofiered to horsind constitutee the anting Rpesement betwesn the Parties and supers
sy peier undomtandings, &gfmnﬁnﬁ\% or representaticns by o hatwesn the Fm:»vm
weltten o ond, B the extent ey fvve related i amy wad o the subloct matter heveof

Section B3 Swonshn ad Assivoment.  Bo Pty may aseign oither this
Agroerent or Smy of #s rights, inlcrosts, of obiigations heveender withewt the pefor

writher sppveal of the other Parly.

Seation M4 Countomans. This Apresnent may be exscuted i one or mors
vousterparis, sad of which shall be deomed an oniginal but alf of which togethey will
eovse ane and the same BEstnae

Section 25 Heodings. The saction hesdings contsined in this &@mmﬁ AR
ssmm& for mmmm S only and shall oot effit o sny way the mesaning er
tederpectation of this Agrosme,

“hmim'ﬁ'{i ‘«iamm mﬁ mwm mqm:mt dovnsands, clebms, amd mlm‘
e, reguest, demand, clsim, or
S% afﬁ 13 xﬁm i«y *‘eg&M xS

‘aﬁm}s &Nf &%ﬁﬁm ’m thﬁ mmmﬁ bt g'fsmi 8 mt ﬁmh &mémw
e Rellers

The Bonk of New Yok
e Wil Streat

g
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Rew Yook, NY 1286
At Fdwand 1, DeSalvio

with copies tw

By, Marvin & Manin, LLE
120 Broadway
"Nm ‘*a ork, MY METR

E "sz% Revben, Bug

v, New Joroy U8817
Attn: Roger Jackson, Proshdent
Tel: (I 630008

Fap {72 a30.0088

with oopdes t
Lowanatels Sandler PO

&3 Livingeton Svenus
Roscland, Now Jeosey

Abteriion mszm By
Tl (97333002
Faxs (973 92400

Any Paty may sond sy nothee, reguest, demand, dlaim, o other somumeniontion
Beprundey by the intended reoipiost st the atbdiress set forth shove swing sy other wmeans
(including peronsd defivery, capodited cowier messenger servive, telecopy, telex,
ondinary sl or electranio mall), bt not sach notice, roguees, dorsaend, odadmm, ar other
sommmostion shall be deemed fis huve been duly given unless sod il it sotaslly §s
pocebved by the fntonded reoimient. &m}» Paety may change the addesss to which selice,
dernands, tlaims, snd other conmenivations hesesmder are to be deliversd by wiving the
other Party notior i the mesner hevein sat fwth,

' Govening. Law.
mmm m aevordance with ﬁm d@masm ms if?
offect fo any shics o conili

Yoek o sny sther §m?i?&§§s‘s§m§§} ﬁ‘\&t wmski c&sﬁw Yﬁs:’ ;agspﬁis:&t‘ﬁmn of m E&&w @? my
Jusisdhotion sber than the Baate of New Yok,

TRADEMARK




Smﬁm& 88 Aendmente and Wibeey,  No smeoshoa of say peovision of
P _,m& mii &m *mhsj mﬂm ﬁ‘m S sﬁ in writing s signed by the parties
SHEp \wmmzq o hmsuﬁs t:si wwm*s

;sw&&gsi e mmﬁm«e&h& o m}* mmﬂm By ey mnmise&am @3&33 nok z&fﬁm tﬁ‘&t W%hﬁttty ar

g

@zsimm%ﬁ t’s* m ﬁm mmﬁmg tm*& \'mﬁ g:%rmwmﬂ hmms o ﬁm w&nﬂ:tt? o

._gmz wimrm

%m:ﬁm *‘? E{E ﬁ‘w Fmﬁi ﬂf %ﬁﬁ‘iﬁg m ﬁnw srRey m tmr ﬂ”i oW xmﬁ

&g_m&mmi ami ih@ i‘mﬁm\zﬁm mr&imﬁ atedd Esﬁmh}f

Seotien 9.3 Costoostion The Paties heve posticipeted joiatly @ the
sepviiation and &mﬁmg of thiz Agrcement. In the ovont sn mnligeity of guestion af
Intent or interpaetation avises, this Agreement shall be construsd a if drafled jointly by
the Faoties snd no presenption s busden of proot shindl arive favosing or disfhvoring say
Prety by vintee of S suthonSip of any of the provisions of this Ageesmet
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AMENDED AND RESTATED
SECURITY AGREEMENT

AMENDED AND RESTATED SECURITY AGREEMENT (as the same may be
amended, supplemented or otherwise modified from time to time, this “Agreement™),
dated as of March 31, 2000, among ENGLISH EQUESTRIAN GROUP, LLC, a
Delaware limited liability company (the “Borrower”), EP HOLDING CORPORATION,
a Delaware corporation (“EPH”), EQUESTRIAN PRODUCTS HOLDING CORP,, a
Delaware corporation (“EQPH”), EQUESTRIAN PRODUCTS CORP., a Maryland
corporation (“EQP”), MILLER HARNESS COMPANY. L.L.C., a Delaware limited
liability company (“MHC™), WSMC ACQUISITION CORP., a Delaware corporation
(“WSMC™), WHITMAN SADDLE MFG., INC., a Michigan corporation (“Whitman
Saddle™ and, together with EPH, EQPH, EQP, MHC, WSMC and each other Guarantor
who becomes a party hereto pursuant to Section 10, are each a “Guarantor” and
collectively, the “Guarantors”; the Guarantors and the Borrower are, collectively, the
“Grantors™), and THE BANK OF NEW YORK (the “Lender™).

RECITALS

A. Reference is made to the Amended and Restated Credit Agreement, dated as
of the date hereof, by and between the Borrower and the Lender (as the same may be
amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), amending and restating in its entirety the Credit Agreement, dated as of
February 29. 2000, by and between the Borrower and the Lender (the “Existing Credit
Agreement”).

B. It is a condition precedent to the Lender’s acceptance and execution of the
Credit Agreement and the making of all Loans, the issuance of all Letters of Credit and
all other extensions of credit under the Credit Agreement that the Borrower, EPH, EQPH,
EQP, MHC, WSMC and Whitman Saddle, as Guarantors under the Credit Agreement,
and each other Person who shall hereafter become a Guarantor pursuant to the terms of
the Credit Agreement, shall execute and deliver to the Lender this Agreement.

Therefore. in consideration of the Recitals, the terms and conditions herein
contained and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Grantors and the Lender hereby agree as follows:

Section 1. Defined Terms

(a) Capitalized terms used herein which are not otherwise defined
herein shall have the respective meanings ascribed thereto in the Credit Agreement.
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(b}  When used in this Agreement, the following capitalized terms shall
have the respective meanings ascribed thereto as follows:

“Additional Grantor™: each Grantor which becomes a party hereto
pursuant to Section 10 hereof.

“Collateral”: as defined in Section 2.

“Eiser Acquisition Agreement™: the Agreement and Plan of
Merger, by and among EPH, EQPH and the stockholders and warrant holders of
EQPH, dated as of January 24, 2000, as the same shall have been amended,
supplemented or otherwise modified.

“Equity Interest™: (i} with respect to a corporation, the capital stock
thereof, (ii) with respect to a partnership, a partnership interest therein, all rights
of a partner in such partnership, whether arising under the partnership agreement
of such partnership or otherwise; (iii) with respect to a limited liability company,
a membership interest therein, all rights of a member of such limited liability
company, whether arising under the limited liability company agreement of such
limited liability company or otherwise; (iv) with respect to any other firm,
association, trust, business enterprise or other entity which is similar to any other
Person listed in clauses (i}, (ii) and (iii), and this clause (iv), of this definition, any
equity interest therein, any interest therein which entitles the holder thereof to
share in the revenue, income, earnings or losses thereof or to vote or otherwise
participate in any election of one or more members of the board of directors or
other governing body or Person thereof, and (v) all warrants and options in
respect of any of the foregoing and all other securities which are convertible or
exchangeable therefor.

“Event of Default”: as defined in Section 6.

“Financing Staternents™: the UCC financing statements executed
by the Grantors in connection with this Agreement and/or delivered pursuant to
Section 5 of either (i) the Credit Agreement or (ii) the Existing Credit Agreement.

“Miller Acquisition Agreement”: the Asset Purchase Agreement,
between MHC and Miller Harness Company, Inc., dated as of February 4, 1999,
as the same shall have been amended, supplemented or otherwise modified.

"NYUCC": the UCC as in effect in the State of New York on the
date hereof.

“Obligations™: all of the obligations and liabilities of the Grantors
under the Loan Documents, in each case whether fixed, contingent, now existing
- or hereafter arising, created, assumed, incurred or acquired, as such obligations
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and liabilities may be amended, increased, modified, renewed, refinanced by the
Lender, refunded or extended from time to time.

“Office Location”: as defined in Section 3(a).

“Patents”: (i) all letters patent of the United States or any other
country, all registrations and recordings thereof, and all applications therefor,
including registrations, recordings and pending applications in the United States
Patent and Trademark Office or any similar offices in any other country,
including, without limitation, the patents listed on Schedule 3(g) hereto, and (ii)
all reissues, continuations, divisions, continuations-in-part, renewals or extensions
thereof, and the inventions disclosed or claimed therein, including the right to
make, use and/or sell the inventions disclosed or claimed therein.

“Supplement”: a Supplement to this Agreement, duly completed, in
the form of Annex A hereto.

“Trademark Licenses”: all United States written license
agreements of the Grantors with any Person who is not an Affiliate or Subsidiary
of the Grantors in connection with any of the Trademarks or such other Person’s
names or trademarks, whether any Grantor is a licensor or a licensee under any
such agreement, including, without limitation, the license agreements listed on
Schedule 3(g) hereto, subject in each case, to the terms of such license
agreements, and the right to prepare for sale, sell and advertise for sale, all
Inventory now or hereafter covered by such licenses.

“Trademarks™: all of the Grantors’ right, title and interest in and to
all trademarks, service marks, trade names, trade dress or other indicia of trade
origin or business identifiers, trademark and service mark registrations, and
applications for trademark or service mark registrations (except for “intent to use”
applications for trademark or service mark registrations filed pursuant to Section
1(b) of the Lanham Act, 15 U.S.C. § 1051, unless and until an Amendment to
Allege Use or a Statement of Use under Sections 1{c) and 1(d) of said Act has
been filed), and any renewals thereof, including without limitation, each
registration and application identified in Schedule 3(g) hereto, and including,
without limitation, (a) the right to sue or otherwise recover for any and all past,
present and future infringements and misappropriations thereof, (b) all income,
royalties, damages and other payments now and hereafter due and/or payable with
respect thereto (including, without limitation, payments under all licenses entered
into in connection therewith, and damages and payments for past or future
infringements thereof), and (c) all other rights corresponding thereto and all other
rights of any kind whatsoever of the Grantors accruing thereunder or pertaining
thereto, together in each case with the goodwill of the business connected with the
use of, and symbolized by, each such trademark, service mark, trade name, trade
dress or other indicia of trade origin or business identifiers.
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“UCC": with respect to any jurisdiction, Articles 1, 8 and 9 of the
Uniform Commercial Code as from time to time in effect in such jurisdiction.

“Whitman Acquisition Agreement”: the Acquisition Agreement, as
such term is defined in the Credit Agreement.

()  When used in this Agreement, the following capitalized terms shall
have the respective meanings ascribed thereto in the NYUCC: “Account”, “Certificated

Security”,
“Instrument”, *

Chattel Paper”, “Document”, “Equipment”, “Fixture”, "General Intangible”,

L 1} L

Inventory”, “Issuer”, “Proceeds”, “Secured Party”, and “Security”.

Section 2. Grant of Security Interest & Assignment

(a) Grant. To secure the prompt and complete payment, observance and
performance of the Obligations, the Grantors hereby grant to the Lender a security
interest in and to all of the Grantors’ right, title and interest in and to all of the following
property now owned or hereafter acquired (collectively, the “Collateral”): all Accounts,
all Chattel Paper, all Documents, all Equipment, all Fixtures, all General Intangibles, all
Instruments evidencing Intercompany Indebtedness, all Inventory, all Patents, all
Trademarks, all Trademark Licenses, all Equity Interests in each Person which now is or
may hereafter become a Subsidiary of any Grantor, whether or not evidenced by a
Security, all rights to payment and indemnification under each of the Miller Acquisition
Agreement, the Eiser Acquisition Agreement and the Whitman Acquisition Agreement,
and to the extent not otherwise included, all of the Proceeds of all of the foregoing;
provided, however, that the foregoing grant of a security interest with respect to General
Intangibles and Trademark Licenses shall not include a security interest in, and the
Collateral shall not include, any Trademark License with or issued by Persons other than
a Subsidiary of any Grantor that would otherwise be included in the Collateral to the
extent that the grant by the Grantors of such security interest is prohibited by the terms
and provisions of the written agreement or document or instrument creating or evidencing
such license or permit or Trademark License, or gives the other party thereto the right to
terminate such Trademark License in the event of the grant of a security interest with
respect thereto. All references in this Agreement to General Intangibles or Trademark
Licenses, or to any Proceeds thereof, shall be deemed to be references to such property or
Proceeds to the extent such property or Proceeds constitutes Collateral.

(b) Assignment. To secure the prompt and complete payment, observance
and performance of the Obligations, the Grantors hereby assign to Lender all of their
right, title and interest in and to each of the Miller Acquisition Agreement, the Eiser
Acquisition Agreement and the Whitman Acquisition Agreement, and all payments now
or hereafter due or payable thereunder from the transferors thereunder or any other
Person, and all claims and rights of indemnification, rights of “true-up” and all other
rights and remedies thereunder in favor of the Borrower or any other Grantor.

TRADEMARK
REEL: 003845 FRAME: 0577



Section 3. Representations and Warranties

The Grantors hereby represent and warrant to the Lender as follows:

(a) Chief Executive Office. As of the date hereof, each Grantor’s
place of business or, if each Grantor has more than one place of business, such
Grantor's chief executive office, is, located at the addresses set forth on Schedule
3(f) hereto (the “Office Locations”}. The Grantors’ Office Locations have not
changed during the immediately preceding 5-month period, except with respect to
MHC. Prior to the date set forth on said Schedule 3(f) as the “change in location
date,” MHC’s place of business was, and had been continuously for the
immediately preceding 5-month period, as set forth on said Schedule 3(f). The
Grantors have not changed their legal names during the six year period
immediately preceding the date hereof except for MHC’s change in name from
“MHC Acquisition LLC” to "Miller Harness Company, L.L.C.".

() Information. As of the date hereof, all of the information set
forth on each of the Schedules hereto is true, complete and correct. On the
Effective Date, this representation is made based on such Grantor’s knowledge.

(c)  Security Interest. This Agreement, together with the delivery
to the Lender of the Certificated Securities constituting Collateral and the
continuous possession thereof by the Lender creates a continuing enforceable
Security Interest in the Collateral in favor of the Lender. Upon the presentation
for filing of the Financing Statements at the respective offices listed thereon
together with the appropriate filing fee therefor, the delivery to the Lender of the
Instruments constituting the Collateral, and the filing of (i) the Grant of Security
Interest in substantially the form of Annex B in the United States Patent and
Trademark Office with respect to Trademarks, and (ii) the Grant of Security
Interest in substantially the form of Annex C in the United States Patent and
Trademark Office with respect to Patents, such Security Interest shall be
perfected, and the Lender shall be a " Protected purchaser” within the meaning of
Article 8 of the NYUCC, with respect to the Collateral consisting of Securities.

(d} Chattel Paper. Documents _and Instruments. The Grantors
currently own no Chattel Paper, Documents or Instruments, other than such as are
not material to the conduct of their respective businesses.

() Accounts. As of the date hereof, (i) all records concerning
any Account constituting the Collateral, other than such Accounts that (x) are not
material to the conduct of their respective businesses and (y) are not included in
Eligible Accounts Receivable, are located at their respective Office Locations,
and (i) no such Account that is covered by the representation in clause (i} of this
paragraph is evidenced by a promissory note or other instrument.
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()  Equipment and Inventory. (i) Except for Equipment and
Inventory in transit with common carriers, the Grantors have exclusive possession
and control of all Equipment and Inventory constituting the Collateral, other than
(x) such Equipment and Inventory that are not material to the conduct of their
respective businesses and (y) with respect to such Inventory, is not included in
Eligible Inventory, and (ii) all such Equipment and Inventory that are covered by
the representation in clause (i) of this paragraph are, as of the date hereof and
have been continuously for the 5 month period immediately preceding the date
hereof, located at one or more of the places listed on Schedule 3(f) hereto.

(@ Trademarks, Trademark Licenses and Patents. The material
Trademarks, Trademark Licenses and Patents owned by the Grantors on the date
hereof are listed on Schedule 3(g) hereto. Each such Trademark, Trademark
License and Patent is subsisting and has not been adjudged invalid or
unenforceable, in whole or in part. To the best of the Grantors’ knowledge, each
such Trademark, Trademark License and Patent constituting Collateral is valid
and enforceable. Except for Permitted Liens, the Grantors are the sole and
exclusive owner of the entire and unencumbered right, title and interest in and to
each of such Trademarks, Trademark Licenses and Patents constituting Collateral,
free and clear of all Liens. To the best of the Grantors’ knowledge, no claim has
been made that the use of any such Trademark, Trademark License or Patent
violates the rights of any third person. To the best of the Grantors’ knowledge,
the Borrower and each other Grantor has used consistent standards of quality in
its manufacture of products sold under such Patents and Trademarks.

Section 4. Covenants of the Grantors

The Grantors hereby covenant with the Lender as follows:

(a) Chief Executive Office. The Grantors shall maintain their
place of business, or if the Grantors have more than one place of business, their
chief executive office, at the Office Location or at such other location in respect
of which (A} the Grantors shall have provided the Lender with prior written
notice thereof, and (B) UCC financing statements (or amendments thereto), in
form and substance reasonably satisfactory to the Lender, shall have been filed
within two months of such change.

(b) Further Assurances. The Grantors shall, at their own expense,
promptly execute and deliver all certificates, documents, instruments, financing
and continuation statements and amendments thereto, notices and other
agreemnents, and take all further action, that the Lender may reasonably request
from time to time, in order to perfect and protect the Security Interest granted
hereby or to enable the Lender to exercise and enforce its rights and remedies
hereunder with respect to the Collateral. The Grantors hereby irrevocably appoint
the Lender as the Grantors’ true and lawful attorney-in-fact, in the name, place
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and stead of the Grantors, to perform on behalf of the Grantors any and all
obligations of the Grantors under this Agreement, and the Grantors agree that the
power of attorney herein granted constitutes a power coupled with an interest,
provided, however, that the Lender shall have no obligation to perform any such
obligation and such performance shall be at the sole cost and expense of the
Grantors. If the Grantors fail to comply with any of their obligations hereunder,
the Lender may do so in the Grantors’ names or in the Lender's name, but at the
Grantors' expense, and the Grantors hereby agree to reimburse the Lender in full
for all reasonable expenses, including reasonable attorney’s fees, incurred by the
Lender in connection therewith.

(¢} Information. The Grantors at their own expense shall furnish
to the Lender such information, reports, statements and schedules with respect to
the Collateral as the Lender may reasonably request from time to time.

(d) Defense of Collateral. The Grantors at their own expense
shall defend the Collateral against all material claims of any kind or nature of ali
Persons at any time claiming the same or any interest therein adverse to the
interests of the Lender, and the Grantors shall not cause, permit or suffer to exist
any Lien upon the Collateral except as permitted pursuant to the Credit
Agreement.

(e) Delivery of Pledged Collateral. Each Certificated Security
representing an Equity Interest in a Person which is or shall become a Subsidiary
of the Grantors shall be promptly delivered to the Lender, to be held by the
Lender pursuant hereto, in suitable form for transfer by delivery or accompanied
by duly executed documents of transfer or assignment in blank, all in form and
substance satisfactory to the Lender. The Grantors agree that until so delivered,
each such Certificated Security shall be held by the Grantors in trust for the
benefit of the Lender and be segregated from the other Property of the Grantors.

{(f)  Chattel Paper, Documents and Instruments. All of the
Instruments, Documents and Chattel Paper now or hereafter owned by or in the
possession of the Grantors which constitute the Collateral (other than checks
received in the ordinary course of collection) shall be promptly delivered to the
Lender, to be held by the Lender pursuant hereto, in suitable form for transfer by
delivery or accompanied by duly executed documents of transfer or assignment in
blank, all in form and substance reasonably satisfactory to the Lender. The
Grantors agree that, with respect to all items of the Collateral which they are or
shall hereafter be obligated to deliver to the Lender, until so delivered such items
shall be held by the Grantors in trust for the benefit of the Lender and be
segregated from the other Property of the Grantors.

(8) Accounts. Except as otherwise provided in this Section 4(g),
the Grantors shall continue to collect in accordance with their respective
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customary practices, at their own expense, all amounts due or to become due to
the Grantors in respect of the Grantors’ Accounts and, prior to the occurrence of
an Event of Default, the Grantors shall have the right to adjust, settle or
compromise the amount or payment of any such Account, all in accordance with
its customary practices. In connection with such collections, the Grantors may
take and, at the direction of the Lender at any time that an Fvent of Default shall
have occurred and be continuing shall take, such action as the Grantors or the
Lender may reasonably deem necessary or advisable to enforce collection of such
Accounts.

(h) Equipment and Inventory. The Grantors shall keep the
Equipment and Inventory constituting the Collateral at the places listed on
Schedule 3(h) hereto, and at such other places located within the United States in
respect of which the Grantors shall have provided the Lender with prior written
notice, and UCC financing statements (or amendments thereto), in form and
substance satisfactory to the Lender, shall have been filed within two months of
such change. The Grantors shall promptly furnish to the Lender a statement
respecting any material loss or damage to any of the Equipment or Inventory
constituting ‘the Collateral with an aggregate fair market value exceeding
$100,000 as a result of a single occurrence except to the extent that such loss or
damage shall be insured pursuant to policies required to be maintained pursuant to
the Credit Agreement. '

(i) Trademarks, Trademark Licenses and Patents. The Grantors
will continue to use for the duration of this Agreement, consistent standards of
quality in its manufacture of products sold under the Trademarks, Trademark
Licenses and Patents constituting Collateral. The Grantors shall give to the
Lender prompt written notice thereof in the event that the Grantors shall obtain
any right to any new Trademark, Trademark License or Patent or to any reissue,
renewal, or extension thereof. The Grantors shall prosecute diligently any
applications of the Trademarks or Patents constituting Collateral pending as of the
date of this Agreement or thereafter, and preserve and maintain all rights in
applications of Trademarks and Patents constituting Collateral consistent with
past practice, including the payment of all maintenance fees. The Grantors shall
not abandon any right to file an application or any pending application for any
Trademark or Patent unless the failure so to do could not reasonably be expected
to have a material adverse effect on the value of the Trademarks or the Patents, as
the case may be, taken as a whole. The Grantors will comply in all material
respects with the terms and conditions of each Trademark License, and will not
surrender or consent to the cancellation of any such Trademark License without
the consent of the Lender.
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Section 5. Other Agreements of the Grantors

(@  No Duty to Preserve. Except as otherwise required by law, the
Grantors agree that, with respect to the Collateral, the Lender has no obligation to
preserve rights against prior or third parties.

(b) Lender’s Duty With Respect to Collateral. The Lender's only duty
with respect {o the Collateral delivered to it shall be to use reasonable care in the custody
and preservation of the Collateral, and the Grantors agree that if the Lender accords the
Collateral substantially the same kind of care as it accords its own Property, such care
shall conclusively be deemed reasonable. In the event that all or any part of the
Certificated Securities or Instruments constituting the Collateral are lost, destroyed or
wrongfully taken while such Certificated Securities or Instruments are in the possession
of the Lender, the Grantors agree that they will use their best efforts to cause the delivery
of new Certificated Securities or Instruments in place of the lost, destroyed or wrongfully
taken Certificated Securities or Instruments upon request therefor by the Lender, without
the necessity of any indemnity bond or other security, other than the Lender’s agreement
of indemnity upon usual and customary terms therefor. Anything herein to the contrary
notwithstanding, the Lender shall not be under any duty to send notices, perform services,
exercise any rights of collection, enforcement, conversion or exchange, vote, pay for
insurance, taxes or other charges or take any action of any kind in connection with the
management of the Collateral.

(c} Liability of Grantors under Contracts and Agreements Included in
the Collateral. Anything herein to the contrary notwithstanding, (i) the Grantors shall
remain liable under the contracts and agreements included in the Collateral to the extent
set forth therein to perform all of their respective duties and obligations thereunder to the
same extent as if this Agreement had not been executed, {ii) the exercise by the Lender of
any of its rights hereunder shall not release the Grantors from any of their respective
duties or obligations under any such contract or agreement, (jii) the Lender shall have no
obligation or liability, including indemnification obligations, under any such contract or
agreement by reason of this Agreement, nor shall the Lender be obligated to perform any
of the obligations or duties of the Grantors thereunder, to make any payment, to make
any inquiry as to the nature or sufficiency of any payment received by the Grantors or the
sufficiency of any performance by any party under any such contract or agreement or to
take any action to collect or enforce any claim for payment assigned hereunder, and (iv)
the Lender shall be under no duty to send notices, perform services, exercise any rights of
collection, enforcement, conversion or exchange, vote, pay for insurance, taxes or other
charges or take any action of any kind in connection with the management of the
Collateral.

Section 6. Events of Default

Each of the following shall constitute an “Event of Default”:
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(@) If the Grantors shall fail to observe or perform any term,
covenant or agreement contained in this Agreement; or

(b) The occurrence and continuance of any other Event of
Default under, and as such term is defined in, the Credit Agreement.

Section 7. Remedies

(@@  Upon the occurrence of an Event of Default or at any time
thereafter during the continuance thereof, the Lender may:

(i) exercise any and all rights and remedies granted to a Secured
Party by the UCC or otherwise allowed at law, and otherwise provided by this
Agreement, and

(if) dispose of the Collateral as it may choose, so long as every
aspect of the disposition including the method, manner, time, place and terms are
commercially reasonable, and the Grantors agree that, without limitation, the
following are each commercially reasonable: the Lender shall not in any event be
required to give more than 14 days’ prior notice to the Grantors of any such
disposition, any place within the City of New York or the County of Fairfield,
Connecticut may be designated by the Lender for disposition, and the Lender may
adjourn any public or private sale from time to time by anriouncement at the time
and place fixed therefor, and such sale may, without further notice, be made at the
time and place to which it was so adjourned.

(b)  The Grantors acknowledge and agree that the Lender may elect,
with respect to the offer or sale of any or all of the Equity Interests constituting the
Collateral, to conduct such offer and sale in such a manner as to avoid the need for
registration or qualification of such Equity Interests or the offer and sale thereof under
any Federal or state securities laws and that the Lender is authorized to comply with any
limitation or restriction in connection with such sale as counsel may advise the Lender is
reasonably necessary in order to avoid any violation of applicable law, compliance with
such procedures as may restrict the number of prospective bidders and purchasers,
require that such prospective bidders and purchasers have certain qualifications, and
restrict such prospective bidders and purchasers to Persons who will represent and agree
that they are purchasing for their own account for investment and not with a view to the
distribution or resale of such Equity Interests, or in order to obtain any required approval
of the sale or of the purchaser by any Governmental Authority. The Grantors further
acknowledge and agree that any such transaction may be at prices and on terms less
favorable than those which may be obtained through a public sale and not subject to such
restrictions and agrees that, notwithstanding the foregoing, the Lender is under no
obligation to conduct any such public sale and may elect to impose any or all of the
foregoing restrictions, or any other restrictions which may be reasonably necessary in
order to avoid any such registration or qualification, at its sole discretion, and that any
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such offer and sale so conducted shall be deemed to have been made in a commercially
reasonable manner.

(c) To the extent permitted by law, the Grantors hereby expressly
waive and covenant not to assert any appraisement, valuation, stay, extension,
redemption or similar laws, now or at any time hereafter in force, which might delay,
prevent or otherwise impede the performance or enforcement of this Agreement.

Section 8. Voting

Notwithstanding anything to the contrary contained in this Agreement, the
Grantors shall have the right to vote all Securities and General Intangibles constituting
the Collateral and receive and retain all dividends and distributions thereon until such
time. if any, as an Event of Default shall have occurred and be continuing and the Lender
shall have notified the Grantors that the Lender shall have elected to terminate the rights
of the Grantors under this Section, at which tirme the Lender shall then be vested with the
right to vote all Securities constituting the Collateral and receive and retain all dividends
and distributions thereon, until such time as such Event of Default is cured or waived.

Section 9. Notices

All notices and other communications provided for or otherwise required
hereunder or in connection herewith shall be given in the manner and, with respect to the
Borrower and the Lender. to the addresses set forth in Section 10.2 of the Credit
Agreement. The address for notices to each other Grantor executing this Agreement is:

EP Holding Corporation
Equestrian Products Holding Corp.
Equestrian Products Corp.

Miller Hamess Company, L.L.C.
WSEMC Acquisition Corp.
Whitman Saddle Mfg., Inc.

350 Page Road

Washington, North Carolina 27889
Attention: David Kinderman

Telephone:  (252) 940-4000
Telecopy: (252) 940-1405

-11 -
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with a copy, in each case, to:

Mr. John Allen

Dent & Company Incorporated
One Lafayette Place
Greenwich, CT 06830

Telephone: (203) 629-2500
Telecopy: (203) 629-2473.

Section 10.  Additional Grantors

Section 8.9 of the Credit Agreement requires, upon the terms and conditions
set forth therein, that each Subsidiary of the Borrower that was not in existence on the
Effective Date enter into the Guaranty as an additional Guarantor and enter into this
Agreement as an additional Grantor. Upon execution and delivery by the Lender and any
such Subsidiary of a Supplement, together with completed Schedules hereto with respect to
such Subsidiary, and such UCC Financing Statements and other documents as the Lender
shall require in order to perfect the Lender’s security interest granted thereby, such
Subsidiary shall become a Grantor hereunder with the same force and effect as if originally
named as a Grantor herein. The execution and delivery of such Supplement shall not
require the consent of any other Grantor hereunder. The rights and obligations of each
Grantor hereunder shall remain in full force and effect notwithstanding the addition of any
new Grantor as a party to this Agreement.

Section 11.  Termination

On any date upon which (i} the Lender shall no longer have any obligation
to make any Revolving Credit Loans or issue any Letters of Credit, and (ii) the
Obligations shall have been indefeasibly paid in full in cash, the Liens granted hereby
shall cease and the Lender shall, at the Grantors’ expense, execute and deliver all UCC
Termination Statements and releases of its security interest in the Patents and Trademarks
which the Grantors shall have reasonably requested, and return to the Grantors all
Collateral which shall remain in the possession of the Lender at such time.

Section 12.  Relationship to Credit Agreement

This Agreement is the “Security Agreement” under, and as such term is
defined in, the Credit Agreement, and is subject to, and should be construed in
accordance with, the provisions thereof. [Each of the Lender and the Grantors
acknowledges that certain provisions of the Credit Agreement, Sections 1.2 (Other
Definitional Provisions), 3.9 (Taxes), 3.10 (Grossing up of Payments), 10.1
(Amendments and Waivers), 10.3 (No Waiver; Cumulative Remedies), 10.4 (Survival of
Representations and Warranties and Certain Obligations), 10.7 (Counterparts), 10.9
(Construction), 10.10 (Governing Law), 10.11 (Headings Descriptive), 10.12
(Severability), 10.13 (Integration), 10.14 (Consent to Jurisdiction), 10.15 (Service of

-12 - TRADEMARK
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Process), 10.16 (No Limitation on Service or Suit) and 10.17 (WAIVER OF TRIAL BY
JURY) thereof, are made applicable to this Agreement and all such provisions are
incorporated by reference herein as if fully set forth herein.

Section 13.  Amended and Restated Agreement

This Agreement is an amendment and restatement of the Security
Agreement dated February 29, 2000 executed by the Borrower, EPH, EQPH, EQP and
MHC in favor of the Lender {the "Existing Security Agreement”). All Obligations as
defined in the Existing Security Agreement shall be Obligations under and as defined in
this Agreement and shall be secured by the Collateral as defined in this Agreement.

[THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK.]
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IN EVIDENCE of the agreement by the parties hereto to the terms and
conditions herein contained, each such party has caused this Amended and Restated
Security Agreement to be duly executed on its behalf.

ENGLISH EQUESTRIAN GROUP, LLC

f\
By: (7\&;(\ LL N@-LGM
Elizabeth ] Nerten
Vice President

EP HOLDING CORPORATION

(Uu (/‘) { [ N /\-«C‘r}&ﬁ
Elzzab\glh Norten,
Vice President

EQUESTRIAN PRODUCTS HOLDING CORP.

CivooL ‘
By: lLL;‘{{Lp/-‘{ L I\l

Elizabeth Norten,

Vice President

EQUESTRIAN PRODUCTS CORP.

By: /1(("01{{4 ll GJC Bl
Elizabeth Norten,
Vice President

MILLER HARNESS COMPANY, L.L.C.

By: ?{/1 at 7:’( \fb\}: !
Elizabeth Norten,
Vice President
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ENGLISH EQUESTRIAN GROUP

AMENDED AND RESTATED SECURITY AGREEMENT

Accepted by:

THE BANK

By:

|
" Mark J. Sicinsﬂ?{,
Vice President

WSMC ACQUISITION CORP.

By: QQ éqaﬁﬁﬁié / 02;’4@)"\
Eli%abeth Norten,
Vice President

WHITMAN SADDLE MFG., INC.

By:  ewilontl D eedeim
Elizabeth Norten,
Vice President
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UNIF COMMERCIAL CODE FILING ME ND

UNIFORM COMMERCIAL CODE FINANCING STATEMENT -
IN LIEU OF CONTINUATION STATEMENTS
NAMING
MILLER BARNESS COMPANY, INC. AND
ENGLIS EQUESTRIAN GROUP, LIC SEPARATELY, A8 DEBTOR
AND
THE BANK OF NEW YORK, AS SECURED PARTY

oy wesie foorarrer e e e T
aﬂ‘:*_.__ﬂ_m_m“&ﬁ._-_.______m__ i

ettt .

J Name of Debtor Jurisdictian Filing Filing Number Expiration
| | Dt _Date
English Equestrian S/8 Delaware | 1011272001 | 11218424 10/12/2006
Group, L1L.C .
Miller Harness Company, | §/8 Delaware 10/12/2001 | 1121846 § 10/12/2006
Ind. {fx/a Equestrian
Products Holding Corp.)
Miller Harness Company, | §/S Delawars 10/12/2001 | 1121851 5 10/12/2006
Ine. (f%/a Equestrign
Preducts Corp.)
Miller Harmess Company, | §/8 Delaware 10/12/2001 | 1121852 3 10/12/2006
Inc. (fk/a EP Holding
Corporation) N -
Miller Harness Company, | /S Delaware 10/12/2001 | 1121855 6 1071272006
Inc. (fk/a Whitman,
Saddle Mfg , Inc.) o
Miller Harness Company, | §/8 Delaware 10/12/2001 | 1121853 | 10/12/2008
Ihe. (Fk/a Miller Harness
Company, LL.C)
19341, 1. 0000
6v/92 958412504 VARl 1059, g0/ \2/01 ! 00¥Z L6S EL6 TFRAPDEMARK sn3vo1 Aa iussg

REEL: 003845 FRAME: 0589



4 L]

FROM COM TION TRUST #1843 , (FRISMD. 127 0

12701 12:00/8T. 11 :B2/M0. 3500000232 ¥ /4
O veire—-
H

e —————
UCE FINANCING STATEMENT e gzggg
M ¥
A MAE mmoremmnmm ?;{jg:g 3: m k) Iﬂﬁﬂi
- . 112102 § - povoooD
& 3RND ACKNOWLED ™o 1 W Afaiei) 2 D1os08spy
r RETURNTO: _ﬂ
C'rmt.:ub on Systom
y gc E?:ﬁfha:‘vm 1383 £
Now ¥ark, NY 10011 i
L. chq 6

THRABCVE $PALE N FORPILING DRPIES UGN ENLY
88 8 ol e s

150 Fagy Roud | Wushingtew NT jiTus CJURA
. e IR ey
iw"" L&muﬁm  Deluwary ) | ‘ ] Im
A%mm& DERTORY mmmkmu mmmmmnug--nmamum
[
m[& A N
T S T A RS S5 LU B
L i kal g . - Ly
&8%:% PARTY'S umng-mu mx,mm-mmm-hamumnwm oa o Nj
LAY A
?;mammrewm
ORI T » TETRIR A
;
CRRE ey R
w 1% Mbiod Bieod Utraprivich Cr | oghd VA,
4.?NWNMMHMRM

The Caltatera! depepitied I Schadule A 1ttsched berstn,

PN TR BT - TIONAL Ve Puascivg ETATEMENT Fomu Liacy) a!!\;, oy

m' - e f.r'" ) P W - ERA%MARK}ASNQMOW tAg 1ussg
6v/ig bediisoy YEIBL 1S9l €0/12/0s e 105 Y REEL: 003845 FRAME: 0590




FROM CORPORATION'TRUST WILN. 43 : (FRIJIO 12" 01 12:00/8T. 11:52 M0, 8500000232 # 274

H
ATTACHMENT |
Emvmws LAST Namz FIRST NAME MUDLE Nark, Buypox
Thie FINANCING STATEMENT Iy fijod {is liey of conti
: nontion for the follow
* financlop shutement(y), eacl of witlch rematns’ effective: "8 previoutly Hed
ORIDINAL FINANGING STATESIRS ' | MUSTRALENT CoNTINUATION BraTmrs
BLING OFpicn - ' CRTINUATION '
| OuGivaL DATE | O N'umn. Fryr NUMEER
478 Nirth Cpoling
V1242000 2009010431
Bemufod Consiey, NI
87215000 20000384 ‘
5% Conmevginx
D500 111377
|
L L 0110 € T fpmem bt
T orioe eBealscos YEIR[ fi5isi £0/12/0 00ve L6S €46 TRAPEMARK (svavo t4a 1uss

REEL: 003845 FRAME: 0591



FROM CORFURATION TRUST WL &3 . (FRIJIC12'01 12:00/8T 115240, 3500000232 » drd

=h

Schedule A
to
UCC-1 Financing Statemens

Dahtar: ENGLISH EQUESTRIAN GROUP, t.L.0
Sccured Purty:  THE BANK OP NEW YORK

This finaseing statement covers tha follewing types or Irems of property:

All of the Debtor's right, title and interest in asd to alf of the fvﬂvw{uzfmém |
fiow pwaed of Kereafler ecquired (collectively, (he “Collateral™): alf Acssuig, 4 {

Paper, all Docuttents, all Equiymsent, all Fixtures, Al Qeneral tatangihtes, uif Instriments
evidenclg Intereompany Indebindnass, ol loventoty, all Patents, atf Trademuris, ol
Trademark Licensca, all Equity Iterests in each Person which sow iy or may heresfler
become a Sitbsidiacy of the Debitor, whether oF not evidenced by 4 Secirity, il rights to
paytent end indemniSastion under cach of the Miller Acquision Agreement and the
Elser Acquisition Agreement add to the exient oot otherwise meluded, aff of tha
Proceeds of all of the foregoing; however, that the frtegeing prant of o secttrity
iftterest with tespect tn Genaral les 2t Trademark Lirensey shall not inoluds o
security interest in, axd the Collsteral shall not Liclude, sy Trademérk Licetise with of
issued by Perwons other than o Subaidiary of the Debtor thet would othetwiss be includsd
in the Collstera! to tha cxtens that the grast 4y thia Debtor of suck security fiterest [s
prohiblied by the tarnms and provisoms of the written dgreeient or document of
instrument ctesting or evidensing such license or perul or Trademark 1joahee, or gives
the othier party thereta the rght t terminate ruch Trademark License in the svent of the
grant of » security inmmtwithmpecuhm, Al refarences In this Agreement
General Intangibles or Trudemurk Licanses, or ty arty Prosaads therest, shall ba desmad

W be references to such properly or Proceads to the extent such property or Proceeds
cﬁﬁ!ﬁhﬁ&l Comwt

All capitsiized terms used hetels shall have the tesnings given to such tetwns {n
tie Securlty Agreement, by and etween the Debtor, EP Holding Corporstian, Edusetrian
Produets Holding Corp., Hquastrian Products Com., Miller Murtiees Compasy, LL.C. and
the Sacured Pasty, dated ¢ nf February 29, 2000,
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Schadufe A

1+
UCC-1 Finanging Statemens

Debtor: BQUESTRIAN FRODUCTS HOLDING CORS,
Sscured Party:  THE BANK OF NEW YORK

This financing statement covers e following types or items of propesty:

All of the Debtor's right 4itla and interest in and to alt of sha Sollowing lpt'e ety
fiuw ownted o hereafer scquired (callactively, the “Collstanal"): it Azemems, off ¢

Paper, all Documunts, alf Equipment, all Pixtiray, off Cenerai Irtengibles, 4!l Inctrumenty
evidencing Ihtercompany Indettednese, all Invedtory, alt Patante, off Tradematks, ull
Tradematic Licenses, all Equity Interests in each Person which now 1 or may harestier
become a Subsidlary of the Delrtur, whether or ant avidenced by & Security, all righis to
payment and indemnification under each of the Millae Acquishion Agreement sud the
Eiter Acquisition Agreement and to the extent not othorwise included, sl of the
Proceedy of sif of the furegoing; provided, hawever, thut the foregotng of & seciirity
interest with respest to General ntasgibles and Trademark Liconses shall rtot Include 8
security juterest i, and the Colluterul shal] pot nclude, any Tridemark Licanss with or
isaued by Persans ather than » Subsidiary of the Debtor that would otherwize be insluded
it the Coflaters! to the extent thee the grant by the Debtor of such sccurity intaesst is

instrimient creating or evidenclag such license ot petmit or Trademark License, or pives
the other party thereto the right to tennisute such Trademark Licanse in the avent of the
grunt of & sesurity intotest with reapect theretn, All refarences in tiis Agrentiist ty
Genen! Intengibler or Trademerk Licenses, or to any Prosesds thereof, shall Ye deemmed

' be references to such property or Procseds to the dxtent such property or Prosseds
constinrtes Collaterel

- s All capitatizad wu:; ';ff herein ghall g:;enfba thannings given ﬁ: nga m i
tis Secusity Agroement, between Englis questtisg Group, . ng
Corportion, Eqtestrien Dreducts Holding Cotp.,, Equestrian Pradicss Corp, Miftar
Haeneas Company, L. L.C. ad the Secured Party, dated s of February 29, 2000, -
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Schedule A

to E
UCC-1 Pinancing Sustermpans

THE BANK OF NEW YORR !

This finatielng statesent cover the following types or items of praperty:

Paper, all Documents, all Equipment, »
evidencing Imtercy Indebrtednees, all Inventory, all Patenty, gt T
mark Ilesnces all Equity Interests in each Pereon now IS or may by

Elser Acquixition Agreement, and to tha extent nat otherwise inclided, al| of e

Proceeds of alf of tha

issted by Persans
teluded i the Cp

foregolng; provided by that the foragaing grant of o sasirity
ititerest with raspect 5 Generat [atm bleﬁﬁ' i

security intetast jn,

and the Collaters] shafl not inelude, vrry Tridemark License with or
other thun a Subsidiary of the Borrmwer that would otherwies b

anmuothzextmnhn:tbembythe Borrower of such gectwity

[ntatest e rohibited by the termy and provisions of the written apteement or Sotiment or

the ampwmmﬁmbmmmmmmmmmxm

|
1nstrument creating or evidencing sush lieense or permit or Trademark [isarce np Bives 5
|

Brant of 4 sectirity

Cencea Intangly
eonstitutes Coltuteryt,

Aﬂupiﬁnm&musdbudnahmhw&nmw given to dueh tapms tn 5
the Security Agrecment, by and betweey Bngitch Equastrian Group, LLC, EP Holding |
wmmm m»

ity {aterest with respect therstn, All refarences i this Agreement to
izsar'rmdznmkt.ieenm, or to airy Pracaeds thatvof, shall te dasmad

mwmorpmmwmmmmmorw

Cdrporation, Equsstrisn Brodusts Hold; » e Debtor, Mt
LL.C and ﬁfge:umd Barty, dated n:ﬁm; 25, 2000, '
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Schedule A

{0
UCC-1 Fimancing Statenient

Debtot: EP HOLDING CORPORATION
Secured Party:  THE BANK OF NEW YORK

This finaseing statenent covers the following types or (tems of property:

All of the Debinr's right #tie and intesast It add to all of the follawing property
how owred or hateafler acquired (coliectively, the “Co ") all Acootts, ufgfm
Paper, all Documents, alf Equipment, ulf Fixtutes, uf {mongibles, all Inctrumeris

evidenicitig Intereompuny Indehtedness, all Inventory, st} Patsnte, it Trademurks, off
Tradermark Licanses, all Bquity Interasts |n egel Peraon which now is. or miny Hereafies
become 4 Subsidinry of the Borrower, whether o uot evidenced by u Sectirity, off rights
to ptyment s5d ndemalfioation under each of the Milter Acquiriticn Agreernent xad ths
Elser Acquisition Agreement, ad to the extent not offierwise included, ul of the
Protesds of l of ths foregaing; provided, howeves, that the foragoing prant of'n Nectirity
i < arid Trademark Licanses shal] tiot ixcluda o
secutity nterest Iny, and the Collaters! shajl not include, sny Trademark Livesen with or

tabemﬁrenmmmhpmpmy or Procesds to the extsnt sush property or Proceeds
coustitutes Collsteral,

_ Almpfmuzuz:mmdhmmmwmmmgimtqmchmm
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Schedule A
to

UCC-1 Financh

Debtoe: WHITMAN SADDLE MFG., INC,
Secured Pérty:  THE BANK OF NEW YORX,

« Tiisfinancing slaterent covers the following types or itoms of property:

All of the Delror's right, tite and interest in snd to il of the following property
How awned o5 hereafler ucqtiived (eollectively, the “Collateral™): at! Accounts, atl t
Paper, ell Documents, al) Equipment, all Fixtures, all Cletieral fntangihles, all Instrumsnts
evidencing Intarcompany Indebtedness, all laventory, all Patents, all Trademarks, afl
Trademark Licenses, all Equity Interests lu edsh Person which now is or may hereafiee
besome o Subsidiary of the Detrtor, whether or not evidencad by a Securlty, all rights tn
ayment aad indemitification under each of the Miller Acquisiiian Agrisment and tha
Elser Acquisition Aprestnent asd to the exteat not otherwise neluded, «if of tha
Proceds of all of the fareguing: provided, however, that tie furegoing grant of # security
interast with respect to Gesteral Intangiblss and Tradesnark Dicenses shall not include 8
security Interest in, and the Collateral shall ot include, any Trademark Licensq with o
Issued by Persans othier than a Subsidiary of thie Deirior that would otherwise be iclided
in the Collateral to the extent that the grant by the Deblor of such security isterest Is
prolubited by the tenms and provislons of the written agresment e docaient or
Ihstrument creating or avidencing such lcanse of permit or Trademmsrk License, or glves
the other party thereto the right to tarhinate surk Trademark License [n the event of the
grant of & tecurity infetmst with rospect theretn, * All tefarsnces in ‘this Agteement to
Qeneral Itangitles or Trademark Licenses, of to any Proceeds thereof] shall be dected

to be referencey to such property or Proceeds to the extent such ptoperty or Procesds
coastitutes Cotlatera.

All eapitalizad terms used herein shall huve the meaningy given tsuch terms in
the Secutity Agresment, by und between Baglish Equestrian Grovy, LLC, P Holding
Corporation, Equestrian Froducts Molding Corp., Equestrisn Produsts Corp, Miller
Harnees Company, L.L.C., WSMT Acquisition Corp, the Debrtar and the Secdred Party,
dated as of March 31, 2000
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Schedule A
to

UCC-1 Financlng Statesstort

Debtor- MHC ACQUISITION, LL.C.
Secured Farty:  THE BANK OF NEW YORE

s This financing statement covers the following types ot items of property:

' All of the Debtor's right, title and interest in and to all of the follawing property
now owtied or Hereafler sequired (collectively, the “Collateral™: all Accounss, alf Chatte!
Pager, all Documenty, all Eduipment, of) Fixtures, all General Itangibles, aii tnetruments
evidencing Intercompany Indebtedness, all Taventory, wif Patents, all Tradernarky, alf
Trademark Licensas, alt Equity Interagts in dach Persop which now is or tay herestiar
becomme & Subsidigry of the Botrower, whather or not evidencad by 2 Security, and to the
extant ot otherwise lncluided, ol of the Proceeds of all of the foregoing; provided

12t the fregoing srant of u scurity Internst with respact t5 Ganeta] Iiangibiles
end Tradsmark Licenses xhall not include u seclirity iatenant in, end the Cojlstare! shall
fot include, any Trademark Licenye with or issued by Parsons ethey thuy 4 Bubsidiery of
the Bomrower thet would othenwise be included in the Collataral 1 the extant that the
grant by the Borrower of such security interest is prohibiled by the termg aad provisism
of the written agreement or document or instrument creating or evidencing such ltcanga
or permit or Trademmark License, or gives the other party therem the righs o terminate
such Trudettiask Liconse in the svans of the pratt of & security interngt with respect
thorets, All referanses in this Agreement to Gesters! Intangiblos of Tradesadk Licaness,
ot t0 afly Proceeds thereof shiall be deammed t be referances to st property or Procesdy
to the extent such property ur Procesds constitutes Collatsral

All capitalized terms used harein shal! Kzve the meanings glven to such terns i

the Security Agreement by tnd between the Debtor and tha Secured Panty, dated o3 of
Pebruary 4, 1999,
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