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SECURITY INTEREST

CONVEYING PARTY DATA
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Name || Formerly || Execution Date || Entity Type
LIMITED LIABILITY
Amerex Group, LLC 07/16/2008 COMPANY:
. LIMITED LIABILITY
Amerex Holdings, LLC 07/16/2008 COMPANY:-
. LIMITED LIABILITY
Amerex Childrenswea, LLC 07/16/2008 COMPANY:
RECEIVING PARTY DATA
|Name: ||Israe| Discount Bank of New York |
|Street Address: ||511 Fifth Avenue |
lcity: |INew York |
|State/Country: |INEW YORK |
[Postal Code: 10017 |
|Entity Type: ||Association: |
PROPERTY NUMBERS Total: 10
Property Type Number Word Mark
Serial Number: 76039678 1 MADISON
Serial Number: 77178081 ISABABIES
Registration Number: 1507275 AUSABLE
Registration Number: 3137296 BOMBSHELL
Registration Number: 1184786 COMFY
Registration Number: 1149881 LITTLE DIPPERS
Registration Number: 1734957 MAMBOSOK
Registration Number: 1700640 MAMBOSOK
Registration Number: 3325649 MAMBOSOK
Registration Number: 2808418 WEATHER TAMER
TRADEMARK

900117956

REEL: 003867 FRAME: 0110




CORRESPONDENCE DATA

Fax Number: (202)408-3141

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 202-408-3121 x2348

Email: jpaterso@cscinfo.com

Correspondent Name: Corporation Service Company

Address Line 1: 1090 Vermont Avenue NW, Suite 430

Address Line 2: Attn: Jean Paterson

Address Line 4: Washington, DISTRICT OF COLUMBIA 20005

ATTORNEY DOCKET NUMBER:

751032

NAME OF SUBMITTER:

Jean Paterson

Signature:

/Jean Paterson/

Date:

10/08/2008

Total Attachments: 62
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PLEDGE AND SECURITY AGREEMENT

PLEDGE AND SECURITY AGREEMENT, dated as of July 16, 2008, made by
AMEREX GROUP, LLC, a Delaware limited liability company ("Group™), AMEREX
HOLDINGS, LLC, a Delaware limited liability company and AMEREX CHILDRENSWEAR,
LLC, a Delaware limited liability company (collectively, the "Borrowers") in favor of ISRAEL
DISCOUNT BANK OF NEW YORK, individually, and as administrative agent (the
"Administrative Agent") for the Lenders party to that certain Credit Agreement, dated as of the
date hereof, among the Borrowers, the Administrative Agent, the Lenders and other financial
institutions party thereto (as amended, modified or supplemented from time to time in
accordance with its terms, the "Credit Agreement™).

WHEREAS, as a condition to entering into the Credit Agreement, the Borrowers, the
Lenders and the Administrative Agent desire to enter into this pledge and security agreement
("Pledge and Security Agreement").

Accordingly, the Borrowers, the Lenders and the Administrative Agent hereby agree as
follows:

SECTION 1. DEFINITIONS

1.1 Defined Terms. All capitalized terms used herein but not defined herein shall
have the meanings set forth in the Credit Agreement. As used herein, the following terms shall
have the following meanings:

"Account” shall mean all present and future rights of the Borrowers to payment of
a monetary obligation, whether or not earned by performance, which is not evidenced by chattel
paper or an instrument (i) for property that has been or is to be sold, leased, licensed, assigned or
otherwise disposed of, (ii) for services rendered or to be rendered, (iii) for a secondary obligation
incurred or to be incurred, or (iv) arising out of the use of a credit or charge card or information
contained on or for use with the card. Without limitation to the generality of the foregoing, such
term shall also include all "Accounts" as defined in the Delaware UCC.

"Accounts Receivable" shall mean all of the following property of the Borrowers:
(a) all Accounts, (b) all interest, fees, late charges, penalties, collection fees and other amounts
due or to become due or otherwise payable in connection with any Account, (c) all payment
intangibles, (d) letters of credit, indemnities, guarantees, security or other deposits and proceeds
thereof issued and payable to the Borrowers or otherwise in favor of or delivered to the
Borrowers in connection with any Account, or (e) all other accounts, contract rights, chattel
paper, instruments, notes, general intangibles and other forms of obligations owing to the
Borrowers, whether from the sale and lease of goods or other property, licensing of any property
(including other general intangibles), rendition of services or from loans or advances by the
Borrowers or to or for the benefit of any third person (including loans or advances to any
Affiliates of the Borrowers) or otherwise associated with any Accounts, Inventory or general
intangibles of the Borrowers (including, without limitation, choses in action, causes of action, tax
refunds, tax refund claims, any funds which may become payable to the Borrowers in connection
with the termination of any Plan or other employee benefit plan and any other amounts payable
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to the Borrowers from any Plan or other employee benefit plan, sights and claims against carriers
and shippers, rights to indemnification, business interruption insurance and proceeds thereof,
casualty or any similar types of insurance and any proceeds thereof and proceeds of insurance
covering the lives of employees on which the Borrowers are a beneficiary other than any
proceeds of insurance covering the lives of shareholders of the Borrowers on which the
Borrowers are a beneficiary).

"Chatte] Paper" shall have the meaning set forth in the Delaware UCC.
"Collateral" shall have the meaning set forth in Section 2 hereof.

"Copyright License" shall mean any written agreement, now or hereafter in effect,
granting any right to any third party under any Copyright now or hereafter owned by any
Borrower or which such Borrower otherwise has the right to license, or granting any right to
such Borrower under any Copyright now or hereafter owned by any third party, and all rights of
such Borrower under any such agreement.

"Copyrights" shall mean all of the following now owned or hereafter acquired by
any Borrower: (a) all copyright rights in any work subject to the copyright laws of the United
States or Canada, whether as author, assignee, transferee or otherwise, and (b) all registrations
and applications for registration of any such copyright in the United States or Canada, including
registrations, recordings, supplemental registrations and pending applications for registration in
the United States Copyright Office, including those listed on Schedule III.

"Credit Agreement" shall have the meaning ascribed to such term in the preamble
to this Pledge and Security Agreement.

"Delaware UCC" shall mean the Uniform Commercial Code as in effect in the
State of Delaware.

"Documents" shall have the meaning set forth in the Delaware UCC.

"Equipment" shall mean all of the equipment of the Borrowers, including, without
limitation, all machinery, data processing and computer equipment (whether owned or licensed
and including embedded software), vehicles, tools, furniture, fixtures, all attachments, accessions
and property now or hereafter affixed thereto or used in connection therewith and substitutions
and replacements thereof, wherever located, including, without limitation, the Equipment
described in Schedule IT attached hereto and made a part hereof. Without limitation to the
generality of the foregoing, such term shall also include all "Equipment" as defined in the
Delaware UCC.

"Event of Default" shall mean any of the events specified in Article 7 of the
Credit Agreement.

"General Intangibles” shall mean all of the Borrowers' present and future general
intangibles of every kind and description, including (without limitation) patents, patent
applications, trade names and trademarks and the goodwill of the business symbolized thereby,
deposit accounts, letters of credit and federal, state and local tax refund claims of all kinds.
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Without limitation to the generality of the foregoing, such term shall also include all "General
Intangibles" as defined in the Delaware UCC.

"Instruments" shall have the meaning set forth in the Delaware UCC.

"Intellectual Property" shall mean all intellectual and similar property of any
Borrower of every kind and nature now owned or hereafter acquired by any Borrower, including,
but not limited to, Patents, Copyri ghts, Licenses, and Trademarks.

"Inventory" shall mean all of the inventory of the Borrowers, wherever located
and whether now owned or in existence or hereafter acquired, including, without limitation (i) all
raw materials, work in process, parts, components, assemblies, supplies and materials used or
consumed in the Borrowers' business, (ii) all goods, wares and merchandise, finished or
unfinished, held for sale or lease or leased or furnished or to be furnished under contracts of
service, and (iii) all goods returned or repossessed by the Borrowers. Without limitation to the
generality of the foregoing, such term shall also include all "Inventory" as defined in the
Delaware UCC.

"License" shall mean any Patent License, Trademark License, Copyright License
or other license or sublicense to which any Borrower is a party, including those listed on
Schedule I'V.

"Obligations" shall have the meaning ascribed to such term in the Credit
Agreement.

"Patent License" shall mean any written agreement, now or hereafter in effect,
granting to any third party any right to make, use or sell any invention on which a Patent, now or
hereafter owned by any Borrower or which any Borrower otherwise has the right to license, is in
existence, or granting to any Borrower any right to make, use or sell any invention on which a
Patent, now or hereafter owned by any third party, is in existence, and all rights of any Borrower
under any such agreement.

"Patents" shall mean all of the following now owned or hereafter acquired by any
Borrower: (a) all letters patent of the United States or Canada, all registrations and recordings
thereof, and all applications for letters patent of the United States or Canada, including
registrations, recordings and pending applications in the United States Patent and Trademark
Office or any similar offices in Canada, including those listed on Schedule V, and (b) 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.

"Pledge and Security Agreement" shall mean this pledge and security agreement,
as previously defined herein, as hereinafter amended or modified, and any and all other
documents and instruments now or hereafter executed and delivered in conjunction herewith.

"Proceeds" shall mean (a) any consideration received from the sale, lease, license,
exchange or other disposition of any asset or property which constitutes Collateral, any other
value received as a consequence of the possession of any Collateral and any payment received

[FS)
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from any insurer or other person or entity as a result of the loss, nonconformity or interference
with the use of, defects in or infringements upon rights with respect to, or damage to, any asset
or property that constitutes Collateral, and without limitation, all cash and negotiable instruments
received or held by any of the Lenders pursuant to any lockbox, account control agreement or
blocked account agreement, or similar arrangement relating to the payment of Accounts or
Accounts Receivable; and (b) any claim of any Borrower against any third party for (and the
right to sue and recover for and the rights to damages or profits due or accrued arising out of or
in connection with) (i) past, present or future infringement of any Patent now or hereafter owned
by any Borrower, or licensed under a Patent License, and (ii) past, present or future infringement
or dilution of any Trademark now or hereafter owned by any Borrower or licensed under a
Trademark License or injury to the goodwill associated with or symbolized by any Trademark
now or hereafter owned by any Borrower.

"Records" shall mean all of the Borrowers' present and future books of account of
every kind or nature, purchase and sale agreements, invoices, ledger cards, bills of lading and
other shipping evidence, statements, correspondence, memoranda, credit files and other data
relating to the Collateral or any account debtor, together with the tapes, disks, diskettes and other
data and sofiware storage media and devices, file cabinets or containers in or on which the
foregoing are stored (including any rights of the Borrowers with respect to the foregoing
maintained with or by any other person).

"Trademark License" shall mean any written agreement, now or hereafter in
effect, granting to any third party any right to use any Trademark now or hereafter owned by any
Borrower or which any Borrower otherwise has the right to license, or granting to any Borrower
any right to use any Trademark now or hereafter owned by any third party, and all rights of any
Borrower under any such agreement.

"Trademarks" shall mean all of the following now owned or hereafter acquired by
any Borrower: (a) all trademarks, service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, trade dress, logos, other source or
business identifiers, designs and general intangibles of like nature, now existing or hereafter
adopted or acquired, all registrations and recordings thereof, and all registration and recording
applications filed in connection therewith, including registrations and registration applications in
the United States Patent and Trademark Office, any State of the United States or any similar
offices in Canada or any political subdivision thereof, and all extensions or renewals thereof,
including those listed on Schedule VI, (b) all goodwill associated therewith or symbolized
thereby and (c) all other assets, rights and interests that uniquely reflect or embody such
goodwill.

( Terms Generally. The definitions of terms herein shall apply equally to the
singular and plural forms of the terms defined. Whenever the context may require, any pronoun
shall include the corresponding masculine, feminine and neuter forms. The words "include",
"includes" and "including" shall be deemed to be followed by the phrase "without limitation".
The word "will" shall be construed to have the same meaning and effect as the word "shall".
Unless the context requires otherwise (a) any definition of or reference to any agreement,
instrument or other document herein shall be construed as referring to such agreement,
instrument or other document as from time to time amended, supplemented or otherwise
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modified (subject to any restrictions on such amendments, supplements or modifications set forth
herein), (b) any reference herein to any Person shall be construed to include such Person's
successors and assigns, (c) the words "herein", "hereof" and "hereunder”, and words of similar
import, shall be construed to refer to this Pledge and Security Agreement in its entirety and not to
any particular provision hereof, and (d) the words "asset" and "property" shall be construed to
have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights.

SECTION 2. GRANT AND PERFECTION OF SECURITY INTEREST

2.1.  As collateral security for the prompt and unconditional payment, when due, of the
Obligations, the Borrowers do hereby grant to the Administrative Agent, for itself and for the
ratable benefit of the Lenders, a continuing security interest in, lien upon, and right of setoff
against, and hereby assign to the Administrative Agent, for itself and the ratable benefit of the
Lenders, as security, all assets, whether now owned or hereafter acquired or existing and
wherever located (together with all other collateral security for the Obligations at any time
granted to or held or acquired by the Administrative Agent or any Lender, the "Collateral"),
including, without limitation:

(i) all Accounts Receivable;

(i1) all General Intangibles;

(ii))  all goods, including, without limitation, Inventory and Equipment;
(iv)  all fixtures;

(v) all Chattel Paper, including, without limitation, all tangible and
electronic chattel paper;

(vi)  all Instruments, including, without limitation, all promissory notes;
(vi)  all Documents;

(viii)  all supporting obligations and all present and future liens, security
interests, rights, remedies, title and interest in, to and in respect of Accounts Receivable
and other Collateral, including (A) rights and remedies under or relating to guarantees,
contracts of suretyship, letters of credit and credit and other insurance related to the
Collateral, (B) rights of stoppage in transit, replevin, repossession, reclamation and other
rights and remedies of an unpaid vendor, lienor or secured party, (C) goods described in
invoices, documents, contracts or instruments with respect to, or otherwise representing
or evidencing, Accounts Receivable or other Collateral, including returned, repossessed
and reclaimed goods, and (D) deposits by and property of account debtors or other
Persons securing the obligations of account debtors;

(ix)  all monies, credit balances, deposits and other property of the
Borrowers now or hereafter held or received by or in transit to the Administrative Agent
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or any Lender from or for the account of the Borrowers, whether for safekeeping, pledge,
custody, transmission, collection or otherwise;

(%) to the extent not otherwise described above, all other receivables;

(xi)  all factor balances and all rights of the Borrowers to payment
under any factoring arrangement, including, without limitation, with respect to CIT, and
all amendments, modifications and supplements thereto, whether assigned previously to
the Administrative Agent, on behalf of the Lenders, pursuant to an assignment of factor
balances, or otherwise;

(xi1)  all Records;
(xiii) all Intellectual Property;

(xiv) all products and Proceeds of any of the foregoing, in any form,
including insurance proceeds, excepting therefrom any proceeds of insurance covering
the lives of shareholders of the Borrowers on which the Borrowers are a beneficiary, and
all claims against third parties for loss or damage to or destruction of or other involuntary
conversion of any kind or nature of any or all of the other Collateral; and

(xv) all Equity Interests of the Borrower in any of its Subsidiaries
presently held or hereinafter acquired by Borrowers.

2.2.  The Borrowers irrevocably and unconditionally authorize the Administrative
Agent (or its agent) to file at any time and from time to time such financing statements on behalf
of the Lenders with respect to the Collateral, naming the Administrative Agent or its designee as
the secured party and the Borrowers as debtor, as the Administrative Agent may require, and
including any other information with respect to the Borrowers, or otherwise required by part 5 of
Article 9 of the Uniform Commercial Code of such jurisdiction, as the Administrative Agent
may deem necessary or advantageous in its Permitted Discretion, in good faith, together with any
amendment and continuations with respect thereto, which authorization shall apply to all
financing statements filed on, prior to or after the date hereof. The Borrowers hereby ratify and
approve all financing statements naming the Administrative Agent or its designee as secured
party and the Borrowers as debtors with respect to the Collateral (and any amendments with
respect to such financing statements) filed by or on behalf of the Administrative Agent prior to
the date hereof and ratifies and confirms the authorization of the Administrative Agent to file
such financing statements (and amendments, if any). The Borrowers hereby authorize the
Administrative Agent to adopt on behalf of the Borrowers any symbol required for
authenticating any electronic filing. In the event that the description of the collateral in any
financing statement naming the Administrative Agent or its designee as the secured party and the
Borrowers as debtor includes assets and properties of the Borrowers that do not at any time
constitute Collateral, whether hereunder, under any of the other Loan Documents or otherwise,
the filing of such financing statement shall nonetheless be deemed authorized by the Borrowers
to the extent of the Collateral included in such description and it shall not render the financing
statement ineffective as to any of the Collateral or otherwise affect the financing statement as it
applies to any of the Collateral, provided, that, in such cvent, upon the Borrowers' written request
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and at the Borrowers' expense, the Administrative Agent shall file such amendments to its
financing statements to change the assets described therein so as to constitute the Collateral. In
no event shall the Borrowers at any time file or permit or cause to be filed any correction
statement or termination statement with respect to any financing statement or amendment or
continuation with respect thereto naming the Administrative Agent or its designee as secured
party and the Borrowers as debtor so long as this Agreement has not been terminated or all of the
Obligations have not been paid and satisfied in full in immediately available funds.

2.3, In the event that the Borrowers shall be entitled to or shall receive any Chattel
Paper or Instrument after the date hereof, the Borrowers shall promptly deliver or cause to be
delivered the same to the Administrative Agent, accompanied by such instruments of transfer or
assignment duly executed in blank as the Administrative Agent may from time to time specify.

2.4.  Inthe event that the Borrowers shall at any time hold or acquire an interest in any
electronic Chattel Paper or any "transferable record" (as such term is defined in Section 201 of
the Federal Electronic Signatures in Global and National Commerce Act or in Section 16 of the
Uniform Electronic Transactions Act as in effect in any relevant jurisdiction), the Borrowers
shall promptly notify the Administrative Agent thereof in writing. Promptly upon the
Administrative Agent's request, the Borrowers shall take, or cause to be taken, such actions as
the Administrative Agent may request to give the Administrative Agent control of such
electronic Chattel Paper under Section 9-105 of the Delaware UCC and control of such
transferable record under Section 201 of the Federal Electronic Signatures in Global and
National Commerce Act or, as the case may be, Section 16 of the Uniform Electronic
Transactions Act, as in effect in such jurisdiction.

2.5.  In the event that any goods, documents of title or other Collateral are, at any time
after the date hereof, in the custody, control or possession of a lessor, consignee or other Person,
the Borrowers shall promptly notify the Administrative Agent thereof in writing, to the extent a
Collateral Access Agreement has not been executed with respect thereto in accordance with the
Credit Agreement. Promptly upon the Administrative Agent's request, the Borrowers shall obtain
an acknowledgment from such lessor, consignee or other Person, in form and substance
satisfactory to the Administrative Agent, that such lessor, consignee or other Person, inter alia,
agrees to permit the Administrative Agent access to, and to exercise the Administrative Agent's
rights and remedies with respect to and otherwise deal with, such Collateral, and in the case of
any consignee or other Person who at any time has custody, control or possession of any
Collateral, that such Person holds such Collateral for the benefit of the Administrative Agent and
shall agree to act upon the instructions of the Administrative Agent without the further consent
of the Borrowers.

2.6 The Borrowers agree at all times to keep in all material respects accurate and
complete accounting records with respect to the Collateral, including, but not limited to, a record
of all payments and Proceeds received with respect thereto.

2.7 The Borrowers agree promptly to notify the Administrative Agent if any material
portion of the Collateral is damaged or destroyed.
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2.8 The Borrowers further agree to take any other actions reasonably requested by the
Administrative Agent to ensure the attachment, perfection and (as applicable) first priority of,
and the ability of the Administrative Agent to enforce, the security interest of the Administrative
Agent in any and all of the Collateral, including, without limitation (i) executing, delivering and,
where appropriate, filing financing statements and amendments relating thereto under the
Delaware UCC or other applicable law, to the extent, if, any, that the Borrowers' signature
thereon is required therefor, (ii) causing the Administrative Agent's name to be noted as secured
party on any certificate of title for a titled good if such notation is a condition to attachment,
perfection or priority of, or ability of the Administrative Agent to enforce, the security interest of
the Administrative Agent in such Collateral, (ii1) complying with any provision of any statute,
regulation or treaty of the United States as to any Collateral if compliance with such provision is
a condition to attachment, perfection or priority of, or ability of the Administrative Agent to
enforce, the security interest of the Administrative Agent in such Collateral, (iv) obtaining the
consents and approvals of any Governmental Authority and any other third party consents and
approvals that may be necessary or advantageous for the attachment, perfection or priority of, or
ability of the Administrative Agent to enforce, the security interest of the Administrative Agent
in the Collateral, including, without limitation, any consent of any licensor, lessor or other
Person obligated on any Collateral, (v) paying any necessary fees and taxes required in
connection with the execution and delivery of this Pledge and Security Agreement or the
granting of the security interest in the Collateral to the Administrative Agent, and (vi) taking all
actions required with respect to the attachment, perfection or priority of, or ability of the
Administrative Agent to enforce, the security interest of the Administrative Agent in the
Collateral by any earlier versions of the Delaware UCC or by other law, as applicable in any
relevant jurisdiction.

2.9 If at any time the Borrowers shall take and perfect a security interest in any
property of an account debtor or any other Person to secure payment and performance of an
Account Receivable in excess of $200,000, the Borrowers shail promptly assign such security
interest to the Administrative Agent without written request by the Administrative Agent. Such
assignment need not be filed of public record unless necessary to continue the perfected status of
the security interest against creditors of and transferees from the account debtor or other Person
granting the security interest.

2.10  The Borrowers irrevocably and unconditionally authorize the Administrative
Agent to file at any time, documents with the United States Patent and Trademark Office of
United States Copyright Office (or any successor office or any similar office in Canada).

SECTION 3. REPRESENTATIONS AND WARRANTIES OF BORROWERS

The Borrowers represent and warrant to the Administrative Agent and the Lenders, and
shall be deemed to continually do so, as long as this Pledge and Security Agreement shall remain
in force, as follows:

3.1 Name; Organization. The exact legal names of the Borrowers are those indicated
on Schedule I hereto and on the signature page hereof. The Borrowers are each an organization
of the type and are organized in the jurisdiction set forth on Schedule I hereto. Schedule I
accurately sets forth the organizational identification number of the Borrowers or accurately
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states that the Borrowers have none and accurately sets forth the federal employer identification
numbers of the Borrowers.

3.2 Title and Authority. The Borrowers have (i) rights in and/or good title to all of
the Collateral in which they are granting a security interest hereunder and (11) the requisite power
and authority to grant to the Administrative Agent a continuing security interest in such
Collateral pursuant hereto and to execute, deliver and perform their obligations in accordance
with the terms of this Pledge and Security Agreement without the consent or approval of any
other person other than any consent or approval which has been obtained.

33 Validity of Security Interest. Upon the filing of the Uniform Commercial Code
financing statements referred to in Section 2.2 above, the security interest of the Administrative
Agent shall constitute a valid, legal and perfected first priority security interest in all of the
Collateral (subject to the security interests of CIT and General Motors Acceptance Corporation),
other than filings required to be made in the United States Patent and Trademark Office and the
United States Copyright Office in order to perfect and/or further evidence the Security Interest in
Collateral consisting of United States Patents, Trademarks and Copyrights, for payment and
performance of the Obligations, except as otherwise permitted under the Credit Agreement.
Upon the receipt and recording of this Agreement with the United States Patent and Trademark
Office and the United States Copyright Office, as applicable, within the three month period
(commencing as of the date hereof) pursuant to 35 U.S.C. § 261 or 15 U.S.C. § 1060 or the one
month period (commencing as of the date hereof) pursuant to 17 U.S.C. § 205 and otherwise as
may be required pursuant to the laws of any other necessary jurisdiction, the security interest of
the Administrative Agent shall constitute a valid, legal, and perfected first priority security
interest in that portion of the Collateral which consists of Intellectual Property for payment and
performance of the Obligations, except as otherwise permitted under the Credit Agreement.

34 Collateral Information. The chief executive offices of the Borrowers, their
principal places of business, the locations of the Borrowers' records pertaining to the Collateral,
all the locations at which the Collateral consisting of Equipment and Inventory is kept, the
Borrowers' tradename(s), the Borrowers' tradestyle(s) and the address for the payment of the
Borrowers' invoices for the Accounts (other than payments of its invoices made directly to its
Factors) are as set forth on Schedule I hereto.

3.5 Account Status. Each Account is a true and current statement of the actual
indebtedness incurred by each account debtor with respect thereto, and arises out of or in
connection with the sale or lease of goods or the rendering of services by the Borrowers to each
such account debtor. Each account debtor owes the full amount with respect to an Account
without defenses, counterclaims or offsets of any kind or nature whatsoever, except for bona fide
claims for damaged or defective goods or bona fide delivery errors.

3.6 Account Payment. None of the monies due or to become due with respect to any
Account is represented by any promissory note or other instrument.

3.7 Qwnership of Collateral. The Borrowers are the owner of all of the Collateral
free and clear of all Liens, except as created by this Pledge and Security Agreement and by the
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following, which the Borrowers hereby acknowledge are part of the Collateral and have been
assigned to the Administrative Agent, on behalf of the Lenders:

(a) Assignment of Factor Credit Balances dated as of July 16, 2008 made by
the Borrowers to the Administrative Agent with respect to the Group's Amended and Restated
Factoring Agreement with CIT Group/Commercial Services, Inc., dated as of June 22, 2004;

(b) Assignment of Factor Credit Balances dated as of July 16, 2008 made by
the Borrowers to the Administrative Agent with respect to the Group's Factoring Agreement with
GMAC Commercial Finance LLC, dated as of January 1, 2007;

(c) Liens permitted under Section 6.02 of the Credit Agreement.

3.8  Licensing Agreements. Except for licenses of intellectual property to which the
Borrowers are party (or will be party following the consummation of the Allied Transaction), the
sale of goods by the Borrowers in relation to the Collateral, the rendering of services by the
Borrowers in relation to the Collateral or the granting of a security interest in the Collateral is not
subject to or restricted by the terms of any agreement pertaining to the licensing, assigning or the
general or exclusive right to the use of any patent, trademark, trade secret or copyright.

3.9  Additional Representations for Inventory. (a) The Borrowers are the owners of
the Tnventory free and clear of all Liens, except as created by this Pledge and Security
Agreement or as permitted by the Credit Agreement, and the Borrowers do not sell or transfer
the Inventory, except to its customers in the ordinary course of business.

(b) The items making up the Inventory are all genuine and, except for raw
materials and supplies used or consumed in the Borrowers' business, work in process, all returns
and refunds applicable to finished goods, and the right to collect the same, and books and records
relating to the Inventory are saleable in the ordinary course of the business of the Borrowers.

(©) The Borrowers have exclusive possession and control of the Inventory
(subject to ordinary warehouse arrangements).

(d) The Inventory is located at the places specified on Schedule I hereto.

3.10  Additional Representations for Equipment. (a) The Borrowers have good and
merchantable title to the Equipment or rights in the Equipment, and the security interest in the
Equipment is effective as against any and all creditors of and purchasers from the Borrowers and
as against any owner of the real property on which any of the Equipment is located or any
purchaser or present or future creditor obtaining a lien on such real property, other than as
permitted under Section 6.02 of the Credit Agreement.

(b) The Equipment does not comprise a part of the Borrowers' inventory, and
it is not held by the Borrowers for sale or lease.

(c) The Borrowers have exclusive possession and control of the Equipment.

(d) The Equipment is located at the places specified on Schedule I hereto.
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3.11  Survival of Representations and Warranties. All representations and warranties
of the Borrowers contained in this Pledge and Security Agreement shall survive the execution,
delivery and performance of this Pledge and Security Agreement until the termination of this
Pledge and Security Agreement pursuant to Section 7.3 herein.

3.12  Filings. Each Borrower shall promptly file fully executed security agreements in
the form hereof and containing a description of all Collateral consisting of Intellectual Property
with the United States Patent and Trademark Office and the United States Copyright Office
pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205 and the regulations
thereunder, as applicable, and otherwise as may be reasonably required pursuant to the laws of
any other reasonably necessary jurisdiction, to protect the validity of and to establish a legal,
valid and perfected security interest in favor of the Administrative Agent (for the ratable benefit
of the Lenders) in respect of all Collateral consisting of Patents, Trademarks and Copyrights in
which a security interest may be perfected by filing, recording or registration in the United States
(or any political subdivision thereof) and its territories and possessions, or in any other
reasonably necessary jurisdiction, and no further or subsequent filing, refiling, recording,
rerecording, registration or registration is necessary (other than such actions as are necessary to
perfect the Administrative Agent's security interest with respect to any Collateral consisting of
Patents, Trademarks and Copyrights (or registration or application for registration thereof)
acquired or developed after the date hereof). FEach Borrower shall promptly forward file-
stamped acknowledgement receipts of the filings made pursuant to this Section 3.12 to the U.S.
Collateral Agent.

3.13  Borrower Has Not Filed or Consented to Certain Filings: Borrowers have
not filed nor consented to the filing of any assignment in which any Borrower assigns any
Collateral or any security agreement or similar instrument with the United States Patent and
Trademark Office or the United States Copyright Office covering any such Collateral except
with respect to existing Liens and secured claims listed on Exhibit 6.02 to the Credit Agreement.

SECTION 4. AFFIRMATIVE COVENANTS

4.1 Payment of Obligations. The Borrowers shall pay and perform all of the
Obligations secured hereby when due.

4.2 Maintenance of Collateral. The Borrowers shall continually take such steps
necessary and prudent to protect the security interest of the Administrative Agent in the
Collateral including, without limitation, the following:

(i) Keep and maintain records concerning the Accounts at the location of
their chief executive office, their principal place of business or the location for the
sending of invoices set forth on Schedule I hereto and to move the same therefrom only
with prior written notice to and the written consent of the Administrative Agent, which
consent shall not be unreasonably withheld or delayed,;

(i)  Keep and maintain separate books and records relating to the Collateral in
form and substance satisfactory to the Lenders at either of the addresses set forth on
Schedule I hereto and to move same therefrom only with prior written notice to and the
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consent of the Administrative Agent, which consent shall not be unreasonably withheld
or delayed;

(i)  Allow the Lenders or their authorized representatives free access to the
Collateral and the books and records relating to the Collateral, upon prior notice to the
Borrowers, at all reasonable times during business hours and without interruption to the
business and operations of the Borrowers, for the purpose of examination, verification,
copying, extracting and other reasonable purposes as the Lenders may reasonably require;

(iv)  Deliver to the Administrative Agent, promptly, upon its reasonable
request, copies, or originals if reasonably requested by the Administrative Agent, of all
schedules, lists, invoices, bills of lading, documents of title, purchase orders, receipts,
chattel paper, instruments and other items relating to the Collateral;

(v) Make, stamp or record such entries or legends on any of the Borrowers'
books and records relating to the Collateral as the Lenders shall reasonably request from
time to time and post notices upon the Inventory as the Lenders shall reasonably request;

(vi)  Post notices in and about designated areas where books and records
pertaining to the Collateral are maintained, as the Lenders shall reasonably request, to
reflect the security interest of the Administrative Agent granted under and pursuant to
this Pledge and Security Agreement;

(vii) Execute and deliver to the Administrative Agent such other and further
documents, instruments or writings which the Lenders may reasonably deem necessary
and/or advisable in order to evidence, effectuate, perfect or maintain the Administrative
Agent's security interest in the Collateral;

(viii) Keep the Collateral free of, and defend the Collateral from, all Liens,
except the respective security interests granted to the Administrative Agent and the
Factors, respectively, under the Factoring Agreements set forth in Section 3.7 hereof and
as permitted under the Credit Agreement;

(ix)  Promptly notify the Administrative Agent of the existence of any Liens
with respect to any of the Collateral other than those permitted under Section 6.02 of the
Credit Agreement;

(x) Promptly notify the Administrative Agent in the event of any material
adverse change in the Borrowers' business(es) or in the value of the Collateral, or of any
other occurrence which could materially and adversely affect the security interest of the
Administrative Agent therein;

(xi)  Pay all expenses and all taxes which are or may become a lien on the
Collateral promptly when due, unless and to the extent only that the same shall be
contested in good faith and by appropriate proceedings by the Borrowers and the
Borrowers have established an appropriate reserve with respect to such contested amount,
and reimburse the Administrative Agent and any Lender for any expenses which the

12

idb-amerex- Security Agreement -940255_1

TRADEMARK
REEL: 003867 FRAME: 0125



Administrative Agent or any such Lender may reasonably incur, in its Permitted
Discretion, either to satisfy such expenses, liens or taxes, or to protect the Collateral;

(xit) ~ Give the Administrative Agent at least thirty (30) days prior written notice
of any change of the Borrowers' trade names, trade styles or the address for the payment
of any Accounts; and

(xiii) Upon the request of the Administrative Agent, provide to the
Administrative Agent, on a monthly basis, a written statement, in such form and detail as
reasonably requested by the Lenders, pertaining to any Account.

4.3 Insurance.

(a) The Borrowers will maintain with insurers reasonably satisfactory to the
Administrative Agent, insurance with respect to the Collateral of such types, coverage, form and
amount as is customarily applicable to business entities engaged in the same or similar business
as the Borrowers in similar geographic areas in which the Borrowers conduct business, or as the
Administrative Agent may reasonably require, and if the Borrowers fail to maintain such
insurance the Borrowers shall reimburse the Administrative Agent or the Lenders, as the case
may be, on demand, for any payments made by the Administrative Agent or the Lenders to
maintain such insurance.

(b) All such insurance shall be payable to the Administrative Agent and the
Borrowers, as their interests shall appear, under a standard non-contributory "mortgagee",
"lenders" or "secured party" clause and the agreements relating to such insurance are to contain
such other provisions as the Administrative Agent may reasonably require to fully protect the
Lenders' interest in the Collateral and to payments to be made under such policies or certificates
of insurance.

(c) The Borrowers will supply the Administrative Agent with certificates as to
the continuance of such insurance, premium prepaid, and will provide for not less than thirty (30)
days prior written notice to the Administrative Agent of the exercise of any right of cancellation
thereof.

(d) If an Event of Default shall have occurred and continues, unless the
Administrative Agent shall otherwise agree in writing, the Administrative Agent shall have the
sole right in its name or the names of the Borrowers to file claims under any insurance policies,
to recover receipt and give acquittance for any payments that may be payable thereunder and to
execute any and all endorsements, receipts, releases, assignments, reassignments or other
documents that may be necessary to effect the collection, compromise or seftlement of any
claims under such insurance policies. The Borrowers shall provide the Administrative Agent
with notice with respect to the occurrence of any event giving rise to any of its rights under this
Section 4.3(d).

(e) The Borrowers will give immediate written notice to the Administrative
Agent and to insurers, if any, of any material loss or damage to the Collateral and shall promptly
file proofs of such loss with such insurers.
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(H The Borrowers shall permit the Administrative Agent to apply any
insurance proceeds received by it to any of the Obligations in such amounts as the
Administrative Agent may elect in its Permitted Discretion, although the Obligations may be
contingent or unmatured.

4.4 Legal Status. The Borrowers covenant with the Administrative Agent as follows:
(a) without providing at least thirty (30) days prior written notice to the Administrative Agent,
the Borrowers will not change their names, their places of business or, if more than one, their
chief executive offices or their mailing addresses or organizational identification numbers if they
have one, (b) if the Borrowers do not have an organizational identification number(s) and later
obtain same, the Borrowers shall forthwith notify the Administrative Agent of such
organizational identification number, and (c) the Borrowers will not change their type(s) of
organization, jurisdiction(s) of organization or other legal structure.

4.5 Additional Covenants as to Equipment and Inventory. The Borrowers covenant
with the Administrative Agent that:

(a) They shall keep and maintain the Equipment and Inventory (other than
Inventory sold in the ordinary course of business) at the places specified on Schedule 1, and
move the same therefrom only with thirty (30) days prior written notice to the Administrative
Agent.

(b) They shall keep the Equipment in reasonable operating condition, ordinary
wear and tear excepted, and shall provide all maintenance and service and all repairs necessary
for such purpose.

(c) They shall permit the Administrative Agent to post notices upon the
Equipment or in or about designated areas where the Equipment may be kept or used, as the
Administrative Agent shall reasonably request.

4.6 Continuing Obligations of the Borrowers. The Borrowers shall remain liable to
observe and perform all the conditions and obligations to be observed and performed by them
under each contract, agreement, interest or obligation relating to the Collateral, all in accordance
with the terms and conditions thereof, and shall indemnify and hold harmless the Administrative
Agent, and the Lenders from any and all such liabilities.

47  Expenses of the Administrative Agent and the Lenders. The Borrowers shall
reimburse the Administrative Agent and the Lenders for all necessary out-of-pocket expenses
including, without limitation, disbursements and any other costs and fees incurred by the
Administrative Agent or the Lenders in connection this Pledge and Security Agreement or with
the Collateral, including, without limitation, reasonable attorneys' fees and expenses.

4.8 After-Acquired Intellectual Property. Borrowers shall notify the Administrative
Agent of any hereinafter developed or acquired asset or item which may constitute Intellectual
Property. Each Borrower hereby authorizes the Administrative Agent, with prompt notice to the
Borrowers, to supplement this Agreement by supplementing Schedules I1I, IV, V or VI or adding
additional schedules hereto to specifically identify any asset or item which may constitute
Intellectual Property. Whether or not the Administrative Agent supplements this Agreement
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under the terms of this section, such newly developed or acquired Intellectual Property will be
deemed to be part of the schedules to this Agreement by virtue of Borrowers' notice to the
Administrative Agent under this section, and, regardless of such notice, Borrowers grant a Lien
on such property to the Administrative Agent for the ratable benefit of the Lenders.

4.9  Covenants Regarding Patent, Trademark and Copyright Collateral. (a) Each
Borrower agrees that it will not, and will use commercially reasonable efforts not to permit any
of its licensees to, do any act, or omit to do any act, whereby any Patent which is material to the
conduct of such Borrower's business may become invalidated or dedicated to the public, and
agrees that it shall continue to mark any products covered by a Patent with the relevant patent
number as necessary and sufficient to establish and preserve its maximum rights under
applicable patent laws.

(b) Each Borrower (either itself or through its licensees or its sublicensees) will, for
each Trademark material to the conduct of such Borrower's business, (i) maintain such
Trademark, in full force free from any claim of abandonment or invalidity for non-use other than
such claims contested in good faith by such Borrower in appropriate proceedings in the proper
forums, (ii) maintain the quality of products and services offered under such Trademark, (1ii)
display such Trademark with notice of federal or foreign registration to the extent necessary and
sufficient to establish and preserve its rights under applicable law, and (iv) not knowingly use or
knowingly permit the use of such Trademark in violation of any third-party rights.

(c) Each Borrower (either itself or through licensees) will, for each work covered by
a material Copyright, continue to publish, reproduce, display, adopt and distribute the work with
appropriate copyright notice as necessary and sufficient to establish and preserve its rights under
applicable copyright laws.

(d) Each Borrower shall notify the Administrative Agent promptly if it knows or has
reason to know that any Patent, Trademark or Copyright material to the conduct of its business
may become abandoned, lost or dedicated to the public, or of any adverse determination or
development (including the institution of, or any such determination or development in, any
proceeding in the United States Patent and Trademark Office, United States Copyright Office or
any court or similar office of any country) regarding such Borrower's ownership of any material
Patent, Trademark or Copyright, its right to register the same, or to keep and maintain the same.

(e) In no event shall any Borrower, either itself or through any agent, employee,
licensee or designee, file an application for any Patent, Trademark or Copyright (or for the
registration of any Trademark or Copyright) with the United States Patent and Trademark Office,
United States Copyright Office or any office or agency in any political subdivision of the United
States or in any other country or any political subdivision thereof, unless it promptly informs the
Administrative Agent, and, upon request of the Administrative Agent, executes and delivers any
and all agreements, instruments, documents and papers as the Administrative Agent may
reasonably request to evidence the Administrative Agent's security interest in such Patent,
Trademark or Copyright, and each Borrower hereby appoints the Administrative Agent as its
attorney-in-fact to execute and file such writings for the foregoing purposes to the extent that
such Borrower fails to promptly do so, all acts of such attorney being hereby ratified and
confirmed; such power, being coupled with an interest, is irrevocable.
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(H Each Borrower will take all necessary steps that are consistent with customary
practice in any proceeding before the United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political subdivision of the United States or in
any other country or any political subdivision thereof, to maintain and pursue each material
application relating to the Patents, Trademarks and/or Copyrights (and to obtain the relevant
grant or registration) and to maintain each issued Patent and each registration of the Trademarks
and Copyrights that is material to the conduct of any Borrower's business, including timely
filings of applications for renewal, affidavits of use, affidavits of incontestability and payment of
maintenance fees, and, if consistent with good business judgment, to initiate opposition,
interference and cancellation proceedings against third parties.

(g) In the event that any Borrower has reason to believe that any Collateral consisting
of a Patent, Trademark or Copyright material to the conduct of any Borrower's business has been
or is about to be infringed, misappropriated or diluted by a third party, such Borrower promptly
shall notify the Administrative Agent and shall, if consistent with good business judgment,
promptly sue for infringement, misappropriation or dilution and to recover any and all damages
for such infringement, misappropriation or dilution, as the case may be, and take such other
actions as are appropriate under the circumstances to protect such Collateral.

(h) Upon and during the continuance of an Event of Default, each Borrower shall use
its commercially reasonable efforts to obtain all requisite consents or approvals by the licensor of
each Copyright License, Patent License or Trademark License to effect the assignment of all of
such Borrower's right, title and interest thereunder to the Administrative Agent or its designee.

SECTION 5. EVENTS OF DEFAULT

Any Event of Default (as defined in the Credit Agreement) shall constitute an "Event of
Default" under this Pledge and Security Agreement.

SECTION 6. RIGHTS AND REMEDIES

6.1 General Rights. The rights of the Administrative Agent and the Lenders shall at
all times be those of a secured party under the Delaware UCC and without limiting the generality
of the foregoing, the Administrative Agent and the Lenders shall have the additional rights set
forth in this Section 6.

6.2 Rights Upon Default. Upon the occurrence and continuance of an Event of
Default, the Borrowers authorize the Administrative Agent and do hereby irrevocably make,
constitute and appoint the Administrative Agent and any officer or agent thereof, with full power
of substitution, as the Borrowers' true and lawful attorney-in-fact with full power, in its own
name or in the name of the Borrowers: (a) to endorse any notes, checks, drafts, money orders or
other instruments of payment (including payments payable under or with respect to any policy of
insurance to the extent of Administrative Agent's interest therein) relating to the Collateral or in
connection therewith, to sign and endorse any invoices, drafts against debtors, assignments,
verifications and notices in connection with Accounts and other documents relating to the
Collateral; (b) to give written notice to such officials of the United States Post Office to effect
such change or changes of address so that all mail addressed to the Borrowers may be delivered

16

idb-amerex- Security Agreement -940255_]

TRADEMARK
REEL: 003867 FRAME: 0129



directly to a Post Office Box or to such other depository as may be selected by the
Administrative Agent and consented to by the Borrowers and to receive, open and dispose of
mail addressed to the Borrowers or as otherwise agreed by the Borrowers; (¢) to pay or discharge
taxes, liens, security interests or other encumbrances levied or placed on or threatened against the
Collateral; (d) to receive payment of, receipt for, settle, compromise or adjust and give
discharges and releases for or in respect of any and all moneys, claims and other amounts due
and to become due at any time under or arising out of the Collateral; (e) to defend any suit,
action or proceeding brought against the Borrowers with respect to any Collateral; (f) to settle,
compromise or adjust any suit, action or proceeding described above and in connection
therewith, to give such discharges or releases as the Administrative Agent may deem appropriate
and, generally, to sell, transfer, pledge, make any agreement with respect to or otherwise deal
with any of the Collateral as fully and completely as though the Administrative Agent was the
absolute owner thereof for all purposes; (g) without limiting the generality of the foregoing, with
respect to the Accounts:

(1) to take, demand, collect, receive and give acquittances, releases and
receipts for any and all moneys due or to become due in the name of the Borrowers or in
the name of the Administrative Agent or otherwise and to take possession of and endorse
and collect any notes, checks, drafts, money orders or other instruments of payment
(including payments payable under or with respect to any policy of insurance) relating
thereto or in connection therewith and to file any claim and to take any other action in
any court of law or equity or otherwise deemed appropriate by the Administrative Agent
for the purpose of collecting any and all such moneys whenever payable relating thereto,
although the Administrative Agent shall not be required or be obligated in any manner to
make any demand or to make any inquiry as to the nature or sufficiency of any payment
received by it, or to present or file any claim or take any action to collect or enforce the
payment of any amounts which may have been assigned to it or to which it may be
entitled hereunder at any time or times; and

(i1) to direct obligors on Accounts or any other party liable for the payment
thereof to make payment of any and all moneys at any time payable in connection
therewith directly to the Administrative Agent or to an agent specified by it, subject,
however, to any prior right of any factor under and pursuant to a factoring agreement
between the Borrowers and the factor; and notwithstanding the foregoing, neither this
Agreement nor the receipt by the Administrative Agent of any payment pursuant thereto
or hereto shall cause the Administrative Agent to be under any obligation or liability in
any respect to any obligor or any other party for the performance or observance of any of
the representations, warranties, conditions or terms of any invoice, agreement or other
document issued or executed in connection with the Accounts; and

(h) without limiting the generality of the foregoing and with respect to the Inventory
and Equipment:

(1) without notice to the Borrowers, to enter upon and into the premises of the
Borrowers without liability for trespass, loss or damage and to remove all of the
Inventory and/or Equipment and all books, records, invoices and other documentation
relating thereto; and
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(ii) to require the Borrowers to assemble or package the Inventory and/or
Equipment and make it available to the Administrative Agent at a location reasonably
convenient to the parties, to be designated by the Administrative Agent, where it will
remain at the Borrowers' expense pending sale or other disposition by the Administrative
Agent.

6.3 Sale of the Collateral. In the event the Administrative Agent, upon the occurrence
and continuance of an Event of Default, determines that the Collateral should be sold to satisfy
all or any part of the Obligations, the Administrative Agent may dispose of the Collateral in
whole or in part at public or private sale, and any notice required to be given shall be given in
accordance with Section 7.1 hereof at least five (5) days before the proposed sale. The parties
agree said notice shall be reasonable, provided that the Administrative Agent need not give such
notice with respect to Collateral which is perishable or threatens to decline speedily in value or is
of a type customarily sold on a recognized market. The Borrowers shall remain liable for any
deficiency resulting from any sale of the Collateral and shall pay such deficiency promptly upon
the Administrative Agent's demand.

6.4  Expense of Collection and Sale. The Borrowers agree to pay all reasonable costs
and expenses incurred by the Administrative Agent or the Lenders in enforcing, collecting or
realizing upon the Obligations or the Collateral in accordance with this Pledge and Security
Agreement (including, but without limitation, reasonable attorneys' fees and expenses).

6.5 Exercise of Remedies. If the Obligations are now or hereafter secured by
property other than the Collateral, or by any guaranty, endorsement or property now or hereafter
owned by any other person, firm or corporation, then the Administrative Agent shall have the
right in its sole discretion to determine which rights, security, liens, security interests or remedies
the Administrative Agent shall at any time pursue, relinquish, subordinate, modify or take any
other action with respect to, without in any way modifying or affecting any such rights or any of
the Administrative Agent's rights hereunder.

SECTION 7. MISCELLANEQUS

7.1 Notices. Any notice to the Administrative Agent or the Borrowers shall be
deemed effective only if sent in accordance with the terms of Section 9.01 of the Credit
Agreement.

7.2 Waivers. The Borrowers expressly waive notice of nonpayment or protest,
demand or presentment in relation to the Obligations or the Collateral. No delay or omission of
the Administrative Agent or any Lender in exercising or enforcing any of its rights, powers,
privileges, options or remedies under this Pledge and Security Agreement or any other agreement
or promissory note between the Administrative Agent or any Lender and the Borrowers shall
constitute a waiver thereof, and no waiver by the Administrative Agent or any Lender of any
Event of Default by the Borrowers shall operate as a waiver of any other Event of Default.
Except for the terms and provisions of the Credit Agreement, any promissory notes and other
security agreements now existing or hereafter executed and delivered to the Administrative
Agent by the Borrowers (which terms and provisions are specifically deemed to be in addition to
and not in derogation of the terms and provisions hereof and of the Credit Agreement), this
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Agreement constitutes the entire understanding between the Borrowers and the Administrative
Agent or any Lender with respect to the subject matter hereof and supersedes all prior written or
oral communications or understandings. No term or provision of this Agreement shall be
waived, altered or modified except in writing signed by the parties hereto. All rights and
remedies of the Administrative Agent and the Lenders under this Agreement shall be cumulative
and not alternative or exclusive of any rights or remedies provided by law and may be exercised
by the Administrative Agent at such time or times and in such order as the Administrative Agent,
in its sole discretion, may determine and are for the sole benefit of the Administrative Agent and
the Lenders and the exercise or failure to exercise such shall not result in liability to the
Borrowers or others except in the event of willful misconduct or gross negligence by the
Administrative Agent or the Lenders, and in no event shall the Administrative Agent or any
Lender be liable for more than it actually receives as a result of the exercise or failure to exercise
of such rights and remedies. Neither the Administrative Agent nor any Lender shall be liable for
any failure by it to comply with any recording, re-recording, filing, refiling or other legal
requirement necessary to establish or maintain the validity, priority or enforceability of the
Administrative Agent's and the Lenders' rights in and to the Collateral or any part thereof. The
Administrative Agent shall have the right to fill in any blank spaces left in this Pledge and
Security Agreement (including the names of the Borrowers), to date this Agreement and to
correct obvious errors herein.

7.3 Successors and Survival. This Agreement shall remain in full force and effect
until terminated as to future transactions by written agreement of the parties. The Borrowers may
not transfer or assign any of its rights, interest or obligations hereunder without the prior written
consent of the Administrative Agent. This Agreement shall be binding upon the Borrowers and
shall inure to the benefit of the Lenders and their respective successors and assigns and to the
permitted successors and assigns of the Borrowers. All representations, warranties and covenants
contained herein or in any other agreement between the Administrative Agent or any Lender and
the Borrowers shall survive the execution hereof and thereof and the granting of the loans or
advances pursuant hereto or thereto until the Obligations shall have been paid in full.

7.4 Seccurity Interest Absolute. All rights of the Administrative Agent hereunder, the
security interest of the Administrative Agent hereunder and all obligations of the Borrowers
hereunder shall be absolute and unconditional irrespective of (i) any lack of validity or
enforceability of the Credit Agreement or any other agreement with respect to any of the
Obligations or any other agreement or instrument relating to any of the foregoing, (ii) any change
in the time, manner or place of payment of; or in any other term of, all or any of the Obligations
or any other amendment or waiver of or consent to any departure from the Credit Agreement or
any other agreement or instrument, (iii) any exchange, release or nonperfection of any other
Collateral, or any release amendment or waiver of or consent to or departure from any guaranty
of all or any of the Obligations, or (iv) any other circumstance which might otherwise constitute
a defense available to, or discharge of, the Borrowers or any other obligor in respect of the
Obligations or in respect of this Pledge and Security Agreement.

7.5 Captions. The headings of Sections in this Pledge and Security Agreement are for
convenience only; they form no part of this Pledge and Security Agreement and shall not affect
its interpretation.
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7.6 Severability. If any provision of this Pledge and Security Agreement shall be or
become illegal or unenforceable, in whole or in part, for any reason whatsoever, the remaining
provisions shall nevertheless be deemed valid, binding and subsisting.

7.7 Conflict. In the event that any of the terms and conditions of this Pledge and
Security Agreement are in conflict with terms and conditions of any other agreement (other than
the Credit Agreement) between the Borrowers and the Administrative Agent or any Lender, the
terms and conditions of this Pledge and Security Agreement shall supersede any such other
provisions.

7.8 Choice of Law Construction. This Pledge and Security Agreement shall be
construed in accordance with the internal laws (and not the law of conflicts) of the State of New

York.

7.9  Collection Days. Interest on all uncollected remittances shall be paid at the
applicable interest rates, under the Credit Agreement, as if each remittance were received one
business day after its actual receipt. Such interest will be payable monthly in arrears.
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IN WITNESS WHEREOF, the Borrowers have caused this Pledge and Security
Agreement to be duly executed and delivered by the Borrowers' proper and duly authorlzed
officer as of the day and year first above written.

940255_1.DOC

AMEREX ¢ROUP, LLC

Name: AR GrrGr—
Title: Y @ed e

AMEREX HOLDINGS, LLC

By: pava) /l/]

N:exm CTfo "ée«mj e
Title: ip\i\{,'u\ﬁ(j

AMEREX FHILDRENSWEAR, LIL.C

/

Name Freq (3?“‘& /’/V
Title: m\{'“a\&t\é: Ves

By:
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STATE OF Newd \“ )
) ss.:

COUNTY OFN¢iu) “W )

On the 'E'”‘“ day of July, 2008, before me, the undersigned personally appeared

Tha Q{(qg\(h[ , personally known to me or proved to me on the basis of satisfactory
evidence to "be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity, that by his signature on the
instrument, the individual or the person upon behalf of which the individual acted, executed the
instrument, and that such individual made such appearance before the undersigned in the City of

'@\,ﬁuj»\ ~ 1., County of 3 «Ew“‘; T
fy
\ainlle Jphogad
\, A l) A “Z"‘,ff"'(i/ /{ f%/ﬁ/i 2
y Notal'y Public [ /
A .
L
JANELLE TELESFD
NOTMY%O %mgtasge gfﬁ&\'ﬁfﬁ
Cuslifed in gy Gens £
Commizsion Enplreg Jm?ua?;age 2091
940255_1.DOC N

k., and State of _plg i Jaf.
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SCHEDULE I

BORROWERS' ORGANIZATIONAL, ETC. INFORMATION

L. AMEREX GROUP LL.C

l. Type of Entity:

Limited Liability Company

2. State of Organization:
Delaware
3. Organizational Identification Number:

4. Chief Executive Offices:

5. Principal Places of Business:
6. Locations Records Pertaining to Collateral:
7. Locations of Equipment and Inventory:

8. Tradename(s):

9. Tradestyle(s):

idb-amerex- Security Agreement -940255 1
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IL. AMEREX HOLDINGS LLC

1. Type of Entity:
Limited Liability Company

2. State of Organization:

Delaware

Organizational Identification Number:

(O8]

4. Chief Executive Offices:

5. Principal Places of Business:
6. Locations Records Pertaining to Collateral:
7. Locations of Equipment and Inventory:

8. Tradename(s):

10. Tradestyle(s):

idb-amerex- Security Agreement -940255 |
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SCHEDULE 1

BORROWERS' ORGANIZATIONAL, ETC. INFORMATION

I AMEREX GROUP LLC

1. Type of Entity:
Limited Liability Company

2. State of Organization:
Delaware

3. Organizational Identification Number:
20-3945351

4. Chief Executive Offices:

512 Seventh Avenue, New York, New York 10018

5. Principal Places of Business:

512 Seventh Avenue, New York, New York 10018

6. Locations Records Pertaining to Collateral:

512 Seventh Avenue, New York, New York 10018
499 Seventh Avenue, New York, New York 10018
112 West 34™® Street, New York, New York 10120

Berks Warehousing & Trucking Corp., 4000 Bordentown Avenue, Sayreville, NJ 08872
Dynamic Handling, 200 Central Ave, South Kearny, NJ 07032
Apex, 590 Belleville Turnpike, Bldg #18A, Kearny, NJ 07032

PDSI, 14141 Alondra Blvd, Santa Fe Springs, CA 90670

Kohmar Distribution, 413 West Chickasaw, McAlester, Oklahoma 74501

Security Agreement Disclosure Schedules - Final
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SCHEDULE I

Kohmar Distribution 786 East Central Avenue, Unit B, San Bernadino, CA 92408
Operon Distribution, 18501 East Arenth Avenue, City of Industry, CA 91748
Charles Komar and Sons Inc., 10 Komar Dri ve, McAlester, Oklahoma 74501

Locations of Equipment and Inventory:

512 Seventh Avenue, New York, New York 10018
499 Seventh Avenue, New York, New York 10018
112 West 34™ Street, New York, New York 10120

Berks Warehousing & Trucking Corp., 4000 Bordentown Avenue, Sayreville, NJ 08872
Dynamic Handling, 200 Central Ave, South Kearny, NJ 07032
Apex, 590 Belleville Turnpike, Bldg #18A, Kearny, NJ 07032

PDSI, 14141 Alondra Blvd, Santa Fe Springs, CA 90670

Kohmar Distribution, 413 West Chickasaw, McAlester, Oklahoma 74501
Kohmar Distribution 786 East Central Avenue, Unit B, San Bernadino, CA 92408
Operon Distribution, 18501 East Arenth Avenue, City of Industry, CA 91748
Charles Komar and Sons Inc., 10 Komar Drive, McAlester, Oklahoma 74501

Tradename(s):

[NONE]

Tradestyle(s):

[NONE]
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6.

10.

AMEREX HOLDINGS LLC

Type of Entity:

Limited Liability Company

State of Organization:

Delaware

Organizational Identification Number:

20-4009050

Chief Executive Offices:

512 Seventh Avenue, New York, New York 10018

Principal Places of Business:

512 Seventh Avenue, New York, New York 10018

Locations Records Pertaining to Collateral:

[NONE]

Locations of Equipment and Inventory:

[NONE]
Tradename(s):

[NONE]

Tradestyle(s):

[NONE]

SCHEDULE I
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SCHEDULE T

M.  AMEREX CHILDRENSWEAR LLC

1. Type of Entity:
‘Limited Liability Company

2. State of Organization:
Delaware

3. Organizational Identification Number:
26-2946302

4. Chief Executive Offices:

512 Seventh Avenue, New York, New York 10018

5. Principal Places of Business:

512 Seventh Avenue, New York, New York 10018

6. Locations Records Pertaining to Collateral:

512 Seventh Avenue, New York, New York 10018
499 Seventh Avenue, New York, New York 10018
112 West 34" Street, New York, New York 10120

Berks Warehousing & Trucking Corp., 4000 Bordentown Avenue, Sayreville, NJ 08872
Dynamic Handling, 200 Central Ave, South Kearny, NJ 07032
Apex, 590 Belleville Turnpike, Bldg #18A, Kearny, NJ 07032

PDSI, 14141 Alondra Blvd, Santa Fe Springs, CA 90670
Kohmar Distribution, 413 West Chickasaw, McAlester, Oklahoma 74501

Kohmar Distribution 786 East Central Avenue, Unit B, San Bernadino, CA 92408
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11.

SCHEDULE I

Operon Distribution, 18501 East Arenth Avenue, City of Industry, CA 91748
Charles Komar and Sons Inc., 10 Komar Drive, McAlester, Oklahoma 74501

Locations of Equipment and Inventory:

512 Seventh Avenue, New York, New York 10018
499 Seventh Avenue, New York, New York 10018
112 West 34™ Street, New York, New York 10120

Berks Warehousing & Trucking Corp., 4000 Bordentown Avenue, Sayreville, NJ 08872
Dynamic Handling, 200 Central Ave, South Kearny, NJ 07032
Apex, 590 Belleville Turnpike, Bldg #18A, Kearny, NJ 07032

PDSI, 14141 Alondra Blvd, Santa Fe Springs, CA 90670

Kohmar Distribution, 413 West Chickasaw, McAlester, Oklahoma 74501
Kohmar Distribution 786 East Central Avenue, Unit B, San Bernadino, CA 92408
Operon Distribution, 18501 East Arenth Avenue, City of Industry, CA 91748
Charles Komar and Sons Inc., 10 Komar Drive, McAlester, Oklahoma 74501

Tradename(s):

[NONE]

Tradestyle(s):

[NONE]
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SCHEDULE II

EQUIPMENT
Office furniture, fixtures and equipment, including, without limitation, computer equipment,
telecommunications equipment and the like located at the Borrowers' premises.

Garment racks, hangars, mannequins, steamers and other showroom equipment

Security Agreement Disclosure Schedules - Final
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SCHEDULE HI

COPYRIGHTS

None.
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SCHEDULE IV

LICENSING AGREEMENTS

License Agreements for Which
Licensor Consents Will be Delivered

LICENSOR LICENSEE MARKS TERM DATES

William Carter Company  Amerex Group Inc. Oshkosh 1/1/07 - 12/31/10
Oshkosh B’Gosh
(related marks)

Jones Investment Co. Amerex Group Inc. Jones NY 1/1/07 — 12/31/69
Wrangler Apparel Corp.  Amerex Group Inc. Wrangler Hero 1/1/08 - 12/31/09
PGH Company Amerex Group Inc. Adolfo Month to month
IP Holdings LI.C (Iconix) Amerex Group, Inc. London Fog 8/28/06 — 12/31/11
IP Holdings LLC (Iconix) Amerex Group, Inc. Mudd 1/1/06 — 12/31/08
International Brand Management Amerex Group Inc Hydraulic 1/1/06 ~ 12/31/09
William Carter Company Samara Brothers LLC  Carter’s Marks Expires 12/31/11
Oshkosh Marks

Security Agreement Disclosure Schedules - Final
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SCHEDULE V

PATENTS

None.
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SCHEDULE VI

TRADEMARKS

See Annexed Schedule of Trademarks
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