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EXECUTION COPY

EXHIBIT A

GUARANTEE AND COLLATERAL AGREEMENT
made by
EI MERGER CORP.
(to be merged with and into EMPI, INC.),

EMPI CORP.

and certain of its Subsidiaries

in favor of

LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent

Dated as of August _, 1999
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GUARANTEE AND COLLATERAL AGREEMENT, dated as of August 31,
1999, made by each of the signatories hereto (together with any other entity that may become a
party hereto as provided herein, the "Grantors"), in favor of LEHMAN COMMERCIAL PAPER
INC., as administrative agent (in such capacity, the "Administrative Agent") for the banks and
other financial institutions from time to time parties to the Credit Agreement (the "Lenders"),
dated as of August 31, 1999 (as amended, suppiemented or otherwise modified from time to
time, the "Credit Agreement"), among EI MERGER CORP., a Minnesota corporation, which will
be merged with and into EMPI, INC., a Minnesota corporation, which shall be the surviving
corporation of such merger, EMPI CORP., a Minnesota corporation (the "Borrower"), the
Lenders, LEHMAN BROTHERS INC., as advisor, lead arranger and book manager, FIRST
UNION CAPITAL MARKETS CORP., as syndication agent, Union Bank of California, N.A., as
documentation agent and the Administrative Agent.

WITNESSETH:

WHEREAS, pursuant to the Credit Agreement, the Lenders have severally agreed
to make loans and other extensions of credit to the Borrower upon the terms and subject to the
conditions set forth therein;

WHEREAS, the Borrower is a member of an affiliated group of companies that
includes each other Grantor;

WHEREAS, the proceeds of the loans and other extensions of credit under the
Credit Agreement will be used to consummate the Acquisition and to enable the Borrower to
make valuable transfers to one or more of the other Grantors in connection with the operation of
their respective businesses;

WHEREAS, the Borrower and the other Grantors are engaged in related
businesses, and each Grantor will derive substantial direct and indirect benefit from the making
of the loans and other extensions of credit under the Credit Agreement; and

WHEREAS, it is a condition precedent to the obligation of the Lenders to make
their respective loans and other extensions of credit to the Borrower under the Credit Agreement
that the Grantors shall have executed and delivered this Agreement to the Administrative Agent
for the ratable benefit of the Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the
Administrative Agent and the Lenders to enter into the Credit Agreement and to induce the
Lenders to make their respective loans and other extensions of credit to the Borrower thereunder,
each Grantor hereby agrees with the Administrative Agent, for the ratable benefit of the Lenders,

as follows:

053113-1192-01401-997PA4SF-AGR
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SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the
Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement, and the following terms which are defined in the Uniform Commercial Code in
effect in the State of New York on the date hereof are used herein as so defined: Accounts,
Certificated Security, Chattel Paper, Documents, Equipment, Farm Products, Goods,
[nstruments, Inventory and Investment Property.

(b) The following terms shall have the following meanings:

"Agreement": this Guarantee and Collateral Agreement, as the same may be
amended, supplemented or otherwise modified from time to time.

"Borrower Credit Agreement Obligations": the collective reference to the unpaid

principal of and interest on the Loans and Reimbursement Obligations and all other
obligations and liabilities of the Borrower (including, without limitation, interest accruing
at the then applicable rate provided in the Credit Agreement after the maturity of the
Loans and Reimbursement Obligations and interest accruing at the then applicable rate
provided in the Credit Agreement after the filing of any petition in bankruptcy, or the
commencement of any insolvency, reorganization or like proceeding, relating to the
Borrower, whether or not a claim for post-filing or post-petition interest is allowed in
such proceeding) to the Administrative Agent or any Lender, whether direct or indirect,
absolute or contingent, due or to become due, or now existing or hereafter incurred,
which may arise under, out of, or in connection with, the Credit Agreement, this
Agreement, the other Loan Documents, any Letter of Credit, or any other document
made, delivered or given in connection therewith, in each case whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all fees and disbursements of counsel to the
Administrative Agent or to the Lenders that are required to be paid by the Borrower
pursuant to the terms of any of the foregoing agreements).

"Borrower Hedge Agreement Obligations": the collective reference to all

obligations and liabilities of the Borrower (including, without limitation, interest accruing
at the then applicable rate provided in any Specified Hedge Agreement after the filing of
any petition in bankruptcy, or the commencement of any insolvency, reorganization or
like proceeding, relating to the Borrower, whether or not a claim for post-filing or post-
petition interest is allowed in such proceeding) to any Lender or any affiliate of any
Lender, whether direct or indirect, absolute or contingent, due or to become due, or now
existing or hereafter incurred, which may arise under, out of, or in connection with, any
Specified Hedge Agreement or any other document made, delivered or given in
connection therewith, in each case whether on account of principal, interest,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including,
without limitation, all fees and disbursements of counsel to the relevant Lender or
affiliate thereof that are required to be paid by the Borrower pursuant to the terms of any
Specified Hedge Agreement).
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"Borrower Obligations": the collective reference to (i) the Borrower Credit
Agreement Obligations and (i1) the Borrower Hedge Agreement Obligations, but only to
the extent that, and only so long as, the Borrower Credit Agreement Obligations are
secured and guaranteed pursuant hereto.

"Collateral": as defined in Section 3.

"Collateral Account": any collateral account established by the Administrative
Agent as provided in Section 6.1 or 6.4.

"Contracts": the contracts and agreements listed in Schedule 7, as the same may
be amended, supplemented or otherwise modified from time to time, including, without
limitation, (i) all rights of any Grantor to receive moneys due and to become due to it
thereunder or in connection therewith, (i1) all rights of any Grantor to damages arising
thereunder and (iii) all rights of any Grantor to perform and to exercise all remedies
thereunder.

"Copyright Licenses": any written agreement naming any Grantor as licensor or
licensee (including, without limitation, those listed in Schedule 6), granting any right
under any Copyright, including, without limitation, the grant of rights to manufacture,
distribute, exploit and sell materials derived from any Copyright.

"Copyrights": (i) all copyrights arising under the laws of the United States, any
other country or any political subdivision thereof, whether registered or unregistered and
whether published or unpublished (including, without limitation, those listed in
Schedule 6), all registrations and recordings thereof, and all applications in connection
therewith, including, without limitation, all registrations, recordings and applications in
the United States Copyright Office, and (ii) the right to obtain all renewals thereof.

"Deposit Account™:  as defined in the Uniform Commercial Code of any
applicable jurisdiction and, in any event, including, without limitation, any demand, time,
savings, passbook or like account maintained with a depositary institution.

"Foreign Subsidiary": any Subsidiary organized under the laws of any jurisdiction
outside the United States of America.

"Foreign Subsidiary Voting Stock": the voting Capital Stock of any Foreign
Subsidiary.

"General Intangibles": all "general intangibles" as such term is defined in
Section 9-106 of the Uniform Commercial Code in effect in the State of New York on the
date hereof and, in any event, including, without limitation, with respect to any Grantor,
all contracts, agreements, instruments and indentures in any form, and portions thereof, to
which such Grantor is a party or under which such Grantor has any right, title or interest
or to which such Grantor or any property of such Grantor is subject, as the same may
from time to time be amended, supplemented or otherwise modified, including, without
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limitation, (i) all rights of such Grantor to receive moneys due and to become due to it
thereunder or in connection therewith, (ii) all rights of such Grantor to damages arising
thereunder and (iii) all rights of such Grantor to perform and to exercise all remedies
thereunder, in each case to the extent the grant by such Grantor of a security interest
pursuant to this Agreement in its right, title and interest in such contract, agreement,
instrument or indenture is not prohibited by such contract, agreement, instrument or
indenture without the consent of any other party thereto, would not give any other party to
such contract, agreement, instrument or indenture the right to terminate its obligations
thereunder, or is permitted with consent if all necessary consents to such grant of a
security interest have been obtained from the other parties thereto (it being understood
that the foregoing shall not be deemed to obligate such Grantor to obtain such consents);
provided, that the foregoing limitation shall not affect, limit, restrict or impair the grant
by such Grantor of a security interest pursuant to this Agreement in any Receivable or any
money or other amounts due or to become due under any such contract, agreement,
instrument or indenture.

"Guarantor Obligations": with respect to any Guarantor, all obligations and
liabilities of such Guarantor which may arise under or in connection with this Agreement

(including, without limitation, Section 2) or any other Loan Document to which such
Guarantor is a party, in each case whether on account of guarantee obligations,
reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including,
without limitation, all fees and disbursements of counsel to the Administrative Agent or
to the Lenders that are required to be paid by such Guarantor pursuant to the terms of this
Agreement or any other Loan Document).

"Guarantors": the collective reference to each Grantor other than the Borrower.

"Hedge Agreements": as to any Person, all interest rate swaps, caps or collar
agreements or similar arrangements entered into by such Person providing for protection
against fluctuations in interest rates or currency exchange rates or the exchange of
nominal interest obligations, either generally or under specific contingencies.

"Intellectual Property": the collective reference to all rights, priorities and
privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise, including, without limitation, the Copyrights,
the Copyright Licenses, the Patents, the Patent Licenses, the Trademarks and the
Trademark Licenses, and all rights to sue at law or in equity for any infringement or other
impairment thereof, including the right to receive all proceeds and damages therefrom.

"Intercompany Note": any promissory note evidencing loans made by any Grantor
to Holdings or any of its Subsidiaries.

"Investment Property": the collective reference to (i) all “investment property” as

such term is defined in Section 9-115 of the New York UCC (other than any Foreign
Subsidiary Voting Stock excluded from the definition of “Pledged Stock™) and
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(i1) whether or not constituting “‘investment property” as so defined, all Pledged
Securities.

1

Issuers": the collective reference to each issuer of a Pledged Security.

"New York UCC": the Uniform Commercial Code as from time to time in effect
in the State of New York.

"Obligations": (i) in the case of the Borrower, the Borrower Obligations, and
(ii) in the case of each Guarantor, its Guarantor Obligations.

"Patent License": all agreements, whether written or oral, providing for the grant
by or to any Grantor of any right to manufacture, use or sell any invention covered in
whole or in part by a Patent, including, without limitation, any of the foregoing referred to

in Schedule 6.

"Patents": (i) all letters patent of the United States, any other country or any
political subdivision thereof, all reissues and extensions thereof and all goodwill
associated therewith, including, without limitation, any of the foregoing referred to in
Schedule 6, (ii) all applications for letters patent of the United States or any other country
and all divisions, continuations and continuations-in-part thereof, including, without
limitation, any of the foregoing referred to in Schedule 6, and (iii) all rights to obtain any
reissues or extensions of the foregoing.

"P1 Notes": all promissory notes listed on Schedule 2, all Intercompany
Notes at any time issued to any Grantor and all other promissory notes issued to or held
by any Grantor (other than promissory notes issued in connection with extensions of trade
credit by any Grantor in the ordinary course of business).

"Pledged Securities": the collective reference to the Pledged Notes and the
Pledged Stock.

"Pledged Stock": the shares of Capital Stock listed on Schedule 2, together with
any other shares, stock certificates, options or rights of any nature whatsoever in respect
of the Capital Stock of any Person that may be issued or granted to, or held by, any
Grantor while this Agreement is in effect; provided, that in no event shall more than 66%
of the total outstanding Foreign Subsidiary Voting Stock of any Foreign Subsidiary be
required to be pledged hereunder.

"Proceeds": all "proceeds" as such term is defined in Section 9-306(1) of the
Uniform Commercial Code in effect in the State of New York on the date hereof and, in
any event, shall include, without limitation, all dividends or other income from the
Investment Property, collections thereon or distributions or payments with respect thereto.

"Receivable": any right to payment for goods sold or leased or for services
rendered, whether or not such right is evidenced by an Instrument or Chattel Paper and
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whether or not it has been earned by performance (including, without limitation, any
Account).

"Securities Act": the Securities Act of 1933, as amended.

"Specified Hedge Agreement": any Hedge Agreement (a) entered into by (i) the

Borrower or any of its subsidiaries and (ii) any Lender or any affiliate thereof, as
counterparty, and (b) which has been designated by such Lender and the Borrower, by
notice to the Administrative Agent not later than 90 days after the execution and delivery
by the Borrower or its Subsidiary thereof, as a Specified Hedge Agreement. The
designation of any Hedge Agreement as a Specified Hedge Agreement shall not create in
favor of the Lender or affiliate thereof that is a party thereto any rights in connection with
the management or release of any Collateral or any Guarantor Obligations.

"Trademark License": any agreement, whether written or oral, providing for the
grant by or to any Grantor of any right to use any Trademark, including, without
limitation, any of the foregoing referred to in Schedule 6.

"Trademarks": (i) all trademarks, trade names, corporate names, company names,
business names, fictitious business names, trade styles, service marks, logos and other
source or business identifiers, and all goodwill associated therewith, now existing or
hereafter adopted or acquired, all registrations and recordings thereof, and all applications
in connection therewith, whether in the United States Patent and Trademark Office or in
any similar office or agency of the United States, any State thereof or any other country or
any political subdivision thereof, or otherwise, and all common-law rights related thereto,
including, without limitation, any of the foregoing referred to in Schedule 6, and (ii) the
right to obtain all renewals thereof.

"Vehicles": all cars, trucks, trailers, construction and earth moving equipment and
other vehicles covered by a certificate of title law of any state and, in any event including,
without limitation, the vehicles listed on Schedule 8 and all tires and other appurtenances
to any of the foregoing.

1.2 Other Definitional Provisions. The words "hereof," "herein", "hereto"

and "hereunder" and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement, and Section and
Schedule references are to this Agreement unless otherwise specified.

(a) The meanings given to terms defined herein shall be equally applicable to
both the singular and plural forms of such terms.

(b) Where the context requires, terms relating to the Collateral or any part
thereof, when used in relation to a Grantor, shall refer to such Grantor’s Collateral or the relevant
part thereof.
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SECTION 2. GUARANTEE

2.1 Guarantee. (a) Each of the Guarantors hereby, jointly and severally,
unconditionally and irrevocably, guarantees to the Administrative Agent, for the ratable benefit
of the Lenders and their respective successors, indorsees, transferees and assigns, the prompt and
complete payment and performance by the Borrower when due (whether at the stated maturity,
by acceleration or otherwise) of the Borrower Obligations.

(b) Anything herein or in any other Loan Document to the contrary
notwithstanding, the maximum liability of each Guarantor hereunder and under the other Loan
Documents shall in no event exceed the amount which can be guaranteed by such Guarantor
under applicable federal and state laws relating to the insolvency of debtors (after giving effect to
the right of contribution established in Section 2.2).

(c) Each Guarantor agrees that the Borrower Obligations may at any time
and from time to time exceed the amount of the liability of such Guarantor hereunder without
impairing the guarantee contained in this Section 2 or affecting the rights and remedies of the
Administrative Agent or any Lender hereunder.

(d) The guarantee contained in this Section 2 shall remain in full force and
effect until all the Borrower Obligations and the obligations of each Guarantor under the
guarantee contained in this Section 2 shall have been satisfied by payment in full, no Letter of
Credit shall be outstanding and the Commitments shall have terminated, notwithstanding that
from time to time during the term of the Credit Agreement the Borrower may be free from any
Borrower Obligations.

(e) No payment made by the Borrower, any of the Guarantors, any other
guarantor or any other Person or received or collected by the Administrative Agent or any Lender
from the Borrower, any of the Guarantors, any other guarantor or any other Person by virtue of
any action or proceeding or any set-off or appropriation or application at any time or from time to
time in reduction of or in payment of the Borrower Obligations shall be deemed to modify,
reduce, release or otherwise affect the liability of any Guarantor hereunder which shall,
notwithstanding any such payment (other than any payment made by such Guarantor in respect of
the Borrower Obligations or any payment received or collected from such Guarantor in respect of
the Borrower Obligations), remain liable for the Borrower Obligations up to the maximum
liability of such Guarantor hereunder until the Borrower Obligations shall have been paid in full,
no Letter of Credit shall be outstanding and the Commitments shall have terminated.

2.2 Right of Contribution. Each Subsidiary Guarantor hereby agrees that to
the extent that a Subsidiary Guarantor shall have paid more than its proportionate share of any
payment made hereunder, such Subsidiary Guarantor shall be entitled to seek and receive
contribution from and against any other Subsidiary Guarantor hereunder which has not paid its
proportionate share of such payment. Each Subsidiary Guarantor’ right of contribution shall be
subject to the terms and conditions of Section 2.3. The provisions of this Section 2.2 shall in no
respect limit the obligations and liabilities of any Subsidiary Guarantor to the Administrative

053113-1192-01401-997PA4SF-AGR

TRADEMARK
I REEL: 001991 FRAME: 0014



Agent and the Lenders, and each Subsidiary Guarantor shall remain liable to the Administrative
Agent and the Lenders for the full amount guaranteed by such Subsidiary Guarantor hereunder.

2.3 No Subrogation. Notwithstanding any payment made by any Guarantor
hereunder or any set-off or application of funds of any Guarantor by the Administrative Agent or
any Lender, no Guarantor shall be entitled to be subrogated to any of the rights of the
Administrative Agent or any Lender against the Borrower or any other Guarantor or any
collateral security or guarantee or right of offset held by the Administrative Agent or any Lender
for the payment of the Borrower Obligations, nor shall any Guarantor seek or be entitled to seek
any contribution or reimbursement from the Borrower or any other Guarantor in respect of
payments made by such Guarantor hereunder, until all amounts owing to the Administrative
Agent and the Lenders by the Borrower on account of the Borrower Obligations shall have been
paid in full, no Letter of Credit shall be outstanding and the Commitments shall have terminated.
If any amount shall be paid to any Guarantor on account of such subrogation rights at any time
when all of the Borrower Obligations shall not have been paid in full, such amount shall be held
by such Guarantor in trust for the Administrative Agent and the Lenders, segregated from other
funds of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to
the Administrative Agent in the exact form received by such Guarantor (duly indorsed by such
Guarantor to the Administrative Agent, if required), to be applied against the Borrower
Obligations, whether matured or unmatured, in such order as the Administrative Agent may
determine.

2.4  Amendments, etc. with respect to the Borrower Obligations. Each

Guarantor shall remain obligated hereunder notwithstanding that, without any reservation of
rights against any Guarantor and without notice to or further assent by any Guarantor, any
demand for payment of any of the Borrower Obligations made by the Administrative Agent or
any Lender may be rescinded by the Administrative Agent or such Lender and any of the
Borrower Obligations continued, and the Borrower Obligations, or the liability of any other
Person upon or for any part thereof, or any collateral security or guarantee therefor or right of
offset with respect thereto, may, from time to time, in whole or in part, be renewed, extended,
amended, modified, accelerated, compromised, waived, surrendered or released by the
Administrative Agent or any Lender, and the Credit Agreement and the other Loan Documents
and any other documents executed and delivered in connection therewith may be amended,
modified, supplemented or terminated, in whole or in part, as the Administrative Agent (or the
Required Lenders or all Lenders, as the case may be) may deem advisable from time to time, and
any collateral security, guarantee or right of offset at any time held by the Administrative Agent
or any Lender for the payment of the Borrower Obligations may be sold, exchanged, waived,
surrendered or released. Neither the Administrative Agent nor any Lender shall have any
obligation to protect, secure, perfect or insure any Lien at any time held by it as security for the
Borrower Obligations or for the guarantee contained in this Section 2 or any property subject
thereto.

2.5  Quarantee Absolute and Unconditional. Each Guarantor waives any and

all notice of the creation, renewal, extension or accrual of any of the Borrower Obligations and
notice of or proof of reliance by the Administrative Agent or any Lender upon the guarantee
contained in this Section 2 or acceptance of the guarantee contained in this Section 2; the
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Borrower Obligations, and any of them, shall conclusively be deemed to have been created,
contracted or incurred, or renewed, extended, amended or waived, in reliance upon the guarantee
contained in this Section 2; and all dealings between the Borrower and any of the Guarantors, on
the one hand, and the Administrative Agent and the Lenders, on the other hand, likewise shall be
conclusively presumed to have been had or consummated in reliance upon the guarantee
contained in this Section 2. Each Guarantor waives diligence, presentment, protest, demand for
payment and notice of default or nonpayment to or upon the Borrower or any of the Guarantors
with respect to the Borrower Obligations. Each Guarantor understands and agrees that the
guarantee contained in this Section 2 shall be construed as a continuing, absolute and
unconditional guarantee of payment without regard to (a) the validity or enforceability of the
Credit Agreement or any other Loan Document, any of the Borrower Obligations or any other
collateral security therefor or guarantee or right of offset with respect thereto at any time or from
time to time held by the Administrative Agent or any Lender, (b) any defense, set-off or
counterclaim (other than a defense of payment or performance) which may at any time be
available to or be asserted by the Borrower or any other Person against the Administrative Agent
or any Lender, or (c) any other circumstance whatsoever (with or without notice to or knowledge
of the Borrower or such Guarantor) which constitutes, or might be construed to constitute, an
equitable or legal discharge of the Borrower for the Borrower Obligations, or of such Guarantor
under the guarantee contained in this Section 2, in bankruptcy or in any other instance. When
making any demand hereunder or otherwise pursuing its rights and remedies hereunder against
any Guarantor, the Administrative Agent or any Lender may, but shall be under no obligation to,
make a similar demand on or otherwise pursue such rights and remedies as it may have against
the Borrower, any other Guarantor or any other Person or against any collateral security or
guarantee for the Borrower Obligations or any right of offset with respect thereto, and any failure
by the Administrative Agent or any Lender to make any such demand, to pursue such other rights
or remedies or to collect any payments from the Borrower, any other Guarantor or any other
Person or to realize upon any such collateral security or guarantee or to exercise any such right of
offset, or any release of the Borrower, any other Guarantor or any other Person or any such
collateral security, guarantee or right of offset, shall not relieve any Guarantor of any obligation
or liability hereunder, and shall not impair or affect the rights and remedies, whether express,
implied or available as a matter of law, of the Administrative Agent or any Lender against any
Guarantor. For the purposes hereof "demand” shall include the commencement and continuance

of any legal proceedings.

2.6 Reinstatement. The guarantee contained in this Section 2 shall continue to
be effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of
any of the Borrower Obligations is rescinded or must otherwise be restored or returned by the
Administrative Agent or any Lender upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of the Borrower or any Guarantor, or upon or as a result of the appointment of a
receiver, intervenor or conservator of, or trustee or similar officer for, the Borrower or any
Guarantor or any substantial part of its property, or otherwise, all as though such payments had
not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder
will be paid to the Administrative Agent without set-off or counterclaim in Dollars at the
Payment Office specified in accordance with the Credit Agreement.
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SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby assigns and transfers to the Administrative Agent, and
hereby grants to the Administrative Agent, for the ratable benefit of the Lenders (and any
affiliates of any Lender to which Hedge Agreement Obligations are owing), a security interest in,
all of the following property now owned or at any time hereafter acquired by such Grantor or in
which such Grantor now has or at any time in the future may acquire any right, title or interest
(collectively, the "Collateral"), as collateral security for the prompt and complete payment and
performance when due (whether at the stated maturity, by acceleration or otherwise) of such

Grantor’s Obligations:

(a)
(b)
(c)
(d)
(e)
®
(8
(h)

)
k)
@)
(m)
(n)
(0)

any of the foregoing.

all Accounts;

all Chattel Paper;

all Contracts;

all Deposit Accounts;
all Documents;

all Equipment;

all General Intangibles;
all Instruments;

all Intellectual Property;
all Inventory;

all Investment Property;

all Vehicles;

all Goods and other property not otherwise described above;

all books and records pertaining to the Collateral; and

to the extent not otherwise included, all Proceeds and products of any and
all of the foregoing and all collateral security and guarantees given by any Person with respect to
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provided however; that nothing hereunder constitutes or shall be deemed to constitute the grant
of a security interest in favor of the Administrative Agent with respect to (i) any leasehold
interest in real property and any fee interest in real property and (ii) any of Grantor’s interest in
any contract, contract right or any other General Intangible (each such contract right and other
General Intangible being hereinafter referred to as “Excluded Property™) if the granting of a
security interest therein by a Grantor to the Administrative Agent is prohibited by any
enforceable terms and provisions of the written agreement, document or instrument creating or
evidencing such Excluded Property and the rights related thereto, and either (a) such agreement,
document or instrument was entered prior to the Closing Date hereto or (b) such agreement,
document or instrument is entered into after such date and such Grantor promptly delivers to the
Administrative Agent a copy of such agreement, document or instrument. Excluded Property
shall not include any General Intangible for money due or to become due or any Account which,
if excluded, in the aggregate, would have a Material Adverse Effect on the value of the
Collateral.

SECTION 4. REPRESENTATIONS AND WARRANTIES

To induce the Administrative Agent and the Lenders to enter into the Credit
Agreement and to induce the Lenders to make their respective loans and other extensions of
credit to the Borrower thereunder, each Grantor hereby represents and warrants to the
Administrative Agent and each Lender that:

4.1 Representations in Credit Agreement. In the case of each Guarantor, the

representations and warranties set forth in Section 4 of the Credit Agreement as they relate to
such Guarantor or to the Loan Documents to which such Guarantor is a party, each of which is
hereby incorporated herein by reference, are true and correct, and the Administrative Agent and
each Lender shall be entitled to rely on each of them as if they were fully set forth herein,
provided, that each reference in each such representation and warranty to the Borrower's
knowledge shall, for the purposes of this Section 4.1, be deemed to be a reference to such
Guarantor's knowledge.

4.2 Title; No Other Liens. Except for the security interest granted to the
Administrative Agent for the ratable benefit of the Lenders pursuant to this Agreement and the

other Liens permitted to exist on the Collateral by the Credit Agreement, such Grantor owns each
item of the Collateral free and clear of any and all Liens or claims of others. No financing
statement or other public notice with respect to all or any part of the Collateral is on file or of
record in any public office, except such as have been filed in favor of the Administrative Agent,
for the ratable benefit of the Lenders, pursuant to this Agreement or as are permitted by the
Credit Agreement.

4.3  Perfected First Priority Liens. The security interests granted pursuant to
this Agreement (a) upon completion of the filings and other actions specified on Schedule 3

(which, in the case of all filings and other documents referred to on said Schedule, have been
delivered to the Administrative Agent duly executed) will constitute valid perfected security
interests in all of the Collateral in favor of the Administrative Agent, for the ratable benefit of the
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Lenders, as collateral security for such Grantor’s Obligations, enforceable in accordance with the
terms hereof against all creditors of such Grantor and any Persons purporting to purchase any
Collateral from such Grantor and are prior to all other Liens on the Collateral in existence on the
date hereof except for (i) Liens permitted by the Credit Agreement which have priority over the
Liens on the Collateral by operation of law and (ii) Liens described on Schedule 9.

4.4 Chief Executive Office. On the date hereof, such Grantor’ jurisdiction of
organization and the location of such Grantor’s chief executive office or sole place of business

are specified on Schedule 4.

4.5 Inventory and Equipment. On the date hereof, the Inventory and the
Equipment (other than mobile goods) are kept at the locations listed on Schedule 5.

4.6 Farm Products. None of the Collateral constitutes, or is the Proceeds of,
Farm Products.

4.7 Pledged Securities. (a) The shares of Pledged Stock pledged by such
Grantor hereunder constitute all the issued and outstanding shares of all classes of the Capital
Stock of each Issuer owned by such Grantor or, in the case of Foreign Subsidiary Voting Stock, if
less, 66% of the outstanding Foreign Subsidiary Voting Stock of each relevant Issuer.

(b) All the shares of the Pledged Stock have been duly and validly issued and
are fully paid and nonassessable.

(c) Each of the Intercompany Notes constitutes the legal, valid and binding
obligation of the obligor with respect thereto, enforceable in accordance with its terms, subject to
the effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and
other similar laws relating to or affecting creditors’rights generally, general equitable principles
(whether considered in a proceeding in equity or at law) and an implied covenant of good faith

and fair dealing.

(d) Such Grantor is the record and beneficial owner of, and has good and
marketable titie to, the Investment Property pledged by it hereunder, free of any and all Liens or
options in favor of, or claims of, any other Person, except the security interest created by this
Agreement.

4.8 Contracts. (a) No consent of any party (other than such Grantor) to any
Contract is required, or purports to be required, in connection with the execution, delivery and
performance of this Agreement.

(b) Each Contract is in full force and effect.
(c) No consent or authorization of, filing with or other act by or in respect of

any Governmental Authority is required in connection with the execution, delivery, performance,
validity or enforceability of any of the Contracts by such Grantor other than those which have
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been duly obtained, made or performed, are in full force and effect and do not subject the scope
of any such Contract to any material adverse limitation, either specific or general in nature.

(d) Neither such Grantor nor (to the best of such Grantor’s knowledge) any of
the other parties to the Contracts is in default in the performance or observance of any of the
terms thereof in any manner that, in the aggregate, could reasonably be expected to have a
Material Adverse Effect.

(e) To the best of such Grantor’s knowledge, such Grantor has delivered to
the Administrative Agent a complete and correct copy of each Contract, including ali
amendments, supplements and other modifications thereto.

(f) No amount payable to such Grantor under or in connection with any
Contract is evidenced by any Instrument or Chattel Paper which has not been delivered to the
Administrative Agent.

(2 None of the parties to any Contract is a Governmental Authority.

4.9 Intellectual Property. (a) Schedule 6 lists all Intellectual Property owned

by such Grantor in its own name on the date hereof.

(b) On the date hereof, all material Intellectual Property of such Grantor
described on Schedule 6 is valid, subsisting, unexpired and enforceable, has not been abandoned
and does not infringe the intellectual property rights of any other Person.

(¢) Except as set forth on Schedule 6, on the date hereof, none of the
Intellectual Property is the subject of any licensing or franchise agreement pursuant to which
such Grantor is the licensor or franchisor.

(d) No holding, decision or judgment has been rendered by any Governmental
Authority which would limit, cancel or question the validity of, or such Grantor's rights in, any
Intellectual Property in any respect that could reasonably be expected to have a Material Adverse
Effect.

(e) No action or proceeding is pending, or, to the knowledge of such Grantor,
threatened, on the date hereof (i) seeking to limit, cancel or question the validity of any
Intellectual Property or such Grantor's ownership interest therein, or (ii) which, if adversely
determined, would have a material adverse effect on the value of any Intellectual Property.

4.10 Vehicles. The aggregate book value of all Vehicles owned by all Grantors
and not pledged hereunder is less than $150,000.

SECTION 5. COVENANTS
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Each Grantor covenants and agrees with the Administrative Agent and the
Lenders that, from and after the date of this Agreement until the Obligations shall have been paid
in full, no Letter of Credit shall be outstanding and the Commitments shall have terminated:

5.1 Covenants in Credit Agreement. In the case of each Guarantor, such

Guarantor shall take, or shall refrain from taking, as the case may be, each action that is
necessary to be taken or not taken, as the case may be, so that no Default or Event of Default is
caused by the failure to take such action or to refrain from taking such action by such Guarantor
or any of its Subsidiaries.

5.2 Deliv f Instrum Paper. If any amount payable under
or in connection with any of the Collateral shall be or become evidenced by any Instrument,
Certificated Security or Chattel Paper, such Instrument, Certificated Security or Chattel Paper
shall be promptly delivered to the Administrative Agent, duly indorsed in a manner reasonably
satisfactory to the Administrative Agent, to be held as Collateral pursuant to this Agreement.

5.3 Maintenance of Insurance. (a) Such Grantor will maintain, with
financially sound and reputable companies, insurance policies (i) insuring the Inventory,
Equipment and Vehicles against loss by fire, explosion, theft and such other casualties as may be
reasonably satisfactory to the Administrative Agent and (ii) insuring such Grantor, the
Administrative Agent and the Lenders against liability for personal injury and property damage
relating to such Inventory, Equipment and Vehicles, such policies to be in such form and
amounts and having such coverage as may be reasonably satisfactory to the Administrative Agent
and the Lenders.

(b) All such insurance shall (i) provide that no cancellation, material reduction
in amount or material change in coverage thereof shall be effective until at least 30 days after
receipt by the Administrative Agent of written notice thereof, (ii) name the Administrative Agent
as insured party or loss payee, (iii) if reasonably requested by the Administrative Agent, include a
breach of warranty clause and (iv) be reasonably satisfactory in all other respects to the
Administrative Agent.

(©) The Borrower shall deliver to the Administrative Agent and the Lenders a
report of a reputable insurance broker with respect to such insurance substantially concurrently
with the delivery by the Borrower to the Administrative Agent of its audited financial statements
for each fiscal year and such supplemental reports with respect thereto as the Administrative
Agent may from time to time reasonably request.

5.4  Payment of Obligations. Such Grantor will pay and discharge or otherwise
satisfy at or before maturity or before they become delinquent, as the case may be, all taxes,
assessments and governmental charges or levies imposed upon the Collateral or in respect of
income or profits therefrom, as well as all claims of any kind (including, without limitation,
claims for labor, materials and supplies) against or with respect to the Collateral, except that no
such charge need be paid if the amount or validity thereof is currently being contested in good
faith by appropriate proceedings, reserves in conformity with GAAP or other appropriate
provision with respect thereto have been provided on the books of such Grantor and such
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proceedings could not reasonably be expected to result in the sale, forfeiture or loss of any
material portion of the Collateral or any interest therein.

5.5 Maintenance of Perfected Security Interest; Further Documentation

(a) Such Grantor shall maintain the security interest created by this Agreement as a perfected
security interest having at least the priority described in Section 4.3 and shall defend such
security interest against the claims and demands of all Persons whomsoever.

(b) Such Grantor will furnish to the Administrative Agent and the Lenders
from time to time statements and schedules further identifying and describing the material assets
and property of such Grantor and such other reports in connection with the Collateral as the
Administrative Agent may reasonably request, all in reasonable detail.

(c) At any time and from time to time, upon the written request of the
Administrative Agent, and at the sole expense of such Grantor, such Grantor will promptly and
duly execute and deliver, and have recorded, such further instruments and documents and take
such further actions as the Administrative Agent may reasonably request for the purpose of
obtaining or preserving the full benefits of this Agreement and of the rights and powers herein
granted, including, without limitation, (i) the filing of any financing or continuation statements
under the Uniform Commercial Code (or other similar laws) in effect in any jurisdiction with
respect to the security interests created hereby and (i1) in the case of Investment Property,
Deposit Accounts and any other relevant Collateral, taking any actions necessary to enable the
Administrative Agent to obtain “control” (within the meaning of the applicable Uniform
Commercial Code) with respect thereto.

5.6 Changes in Locations, Name, etc. Such Grantor will not, except upon 10

days' prior written notice to the Administrative Agent and delivery to the Administrative Agent
of (a) all additional executed financing statements and other documents reasonably requested by
the Administrative Agent to maintain the validity, perfection and priority of the security interests
provided for herein and (b) if applicable, a written supplement to Schedule 4.4 showing the
location of its chief executive office or place of business or Schedule S showing any additional
location at which Inventory or Equipment shall be kept, as the case may be:

(1) permit $50,000 in the aggregate of the Inventory or Equipment to be kept
in a jurisdiction not listed on Schedule 3;

(i) change its jurisdiction of organization or the location of its chief executive
office or sole place of business from that referred to in Section 4.4 as supplemented from
time to time as set forth above;

(iii)  change its name, identity or corporate structure to such an extent that any
financing statement filed by the Administrative Agent in connection with this Agreement
would become misleading; or
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(1v) cease to keep Inventory or Equipment in more than one county in any of
the following states: Arkansas, Kentucky, Massachusetts, Mississippi, Missouri, North
Carolina, New Hampshire, New York, Ohio, Pennsylvania or Virginia.

5.7 Notices. Such Grantor will advise the Administrative Agent and the
Lenders promptly, in reasonable detail, of:

(a) any Lien (other than security interests created hereby or Liens permitted
under the Credit Agreement) on any of the Collateral which would adversely affect the ability of
the Administrative Agent to exercise any of its remedies hereunder; and

(b) the occurrence of any other event which could reasonably be expected to
have a material adverse effect on the aggregate value of the Collateral or on the security interests
created hereby.

5.8 Investment Property. (a) If such Grantor shall become entitled to receive
or shall receive any stock certificate (including, without limitation, any certificate representing a
stock dividend or a distribution in connection with any reclassification, increase or reduction of
capital or any certificate issued in connection with any reorganization), option or rights in respect
of the Capital Stock of any Issuer, whether in addition to, in substitution of, as a conversion of, or
in exchange for, any shares of the Pledged Stock, or otherwise in respect thereof, such Grantor
shall accept the same as the agent of the Administrative Agent and the Lenders, hold the same in
trust for the Administrative Agent and the Lenders and deliver the same promptly to the
Administrative Agent in the exact form received, duly indorsed by such Grantor to the
Administrative Agent, if required, together with an undated stock power covering such certificate
duly executed in blank by such Grantor and with, if the Administrative Agent so requests,
signature guaranteed, to be held by the Administrative Agent, subject to the terms hereof, as
additional collateral security for the Obligations. Any sums paid upon or in respect of the
Investment Property upon the liquidation or dissolution of any Issuer shall be paid over to the
Administrative Agent to be held by it hereunder as additional collateral security for the
Obligations, and in case any distribution of capital shall be made on or in respect of the
Investment Property or any property shall be distributed upon or with respect to the Investment
Property pursuant to the recapitalization or reclassification of the capital of any Issuer or pursuant
to the reorganization thereof, the property so distributed shall, unless otherwise subject to a
perfected security interest in favor of the Administrative Agent, be delivered to the
Administrative Agent to be held by it hereunder as additional collateral security for the
Obligations. If any sums of money or property so paid or distributed in respect of the Pledged
Securities shall be received by such Grantor, such Grantor shall, until such money or property is
paid or delivered to the Administrative Agent, hold such money or property in trust for the
Lenders, segregated from other funds of such Grantor, as additional collateral security for the
Obligations.

(b) Without the prior written consent of the Administrative Agent, such
Grantor will not (i) vote to enable, or take any other action to permit, any Issuer to issue any
stock or other equity securities of any nature or to issue any other securities convertible into or
granting the right to purchase or exchange for any stock or other equity securities of any nature of
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any Issuer, (ii) sell, assign, transfer, exchange, or otherwise dispose of, or grant any option with
respect to, the Investment Property or Proceeds thereof (except pursuant to a transaction
expressly permitted by the Credit Agreement), (i11) create, incur or permit to exist any Lien or
option in favor of, or any claim of any Person with respect to, any of the Investment Property or
Proceeds thereof, or any interest therein, except for the security interests created by this
Agreement or (iv) enter into any agreement or undertaking restricting the right or ability of such
Grantor or the Administrative Agent to sell, assign or transfer any of the Pledged Securities or
Proceeds thereof.

(c) In the case of each Grantor which is an Issuer, such Issuer agrees that (1) it
will be bound by the terms of this Agreement relating to the Pledged Securities issued by it and
will comply with such terms insofar as such terms are applicable to it, (ii) it will notify the
Administrative Agent promptly in writing of the occurrence of any of the events described in
Section 5.8(a) with respect to the Pledged Securities issued by it and (iii) the terms of

Sections 6.3(c) and 6.7 shall apply to it, mutatis mutandis, with respect to all actions that may be
required of it pursuant to Section 6.3(c) or 6.7 with respect to the Pledged Securities issued by it.

5.9 Receivables. (a) Other than in the ordinary course of business consistent
with its past practice, such Grantor will not (i) grant any extension of the time of payment of any
Receivable, (ii) compromise or settle any Receivable for less than the full amount thereof,

(iii) release, wholly or partially, any Person liable for the payment of any Receivable, (iv) allow
any credit or discount whatsoever on any Receivable or (v) amend, supplement or modify any
Receivable in any manner that could adversely affect the value thereof.

(b) Such Grantor will deliver to the Administrative Agent a copy of each
material demand, notice or document received by it that questions or calls into doubt the validity
or enforceability of more than 5% of the aggregate amount of the then outstanding Receivables.

5.10 Contracts. (a) Such Grantor will perform and comply in all material
respects with all its obligations under the Contracts.

(b) Such Grantor will not amend, modify, terminate or waive any provision of
any Contract in any manner which could reasonably be expected to materially adversely affect
the value of such Contract as Collateral.

(c) Such Grantor will exercise promptly and diligently each and every
material right which it may have under each material Contract (other than any right of
termination).

(@ Such Grantor will deliver to the Administrative Agent a copy of each
material demand, notice or document received by it relating in any way to any material Contract
that questions the validity or enforceability of such Contract.

5.11 Intellectual Property. (a) Such Grantor (either itself or through licensees)

will (i) continue to use each material Trademark on each and every trademark class of goods
applicable to its current line as reflected in its current catalogs, brochures and price lists in order
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to maintain such Trademark in full force free from any claim of abandonment for non-use,

(ii) maintain as in the past the quality of products and services offered under such Trademark,
(iii) use such Trademark with the appropriate notice of registration and all other notices and
legends required by applicable Requirements of Law, (iv) not adopt or use any mark which 1s
confusingly similar or a colorable imitation of such Trademark unless the Administrative Agent,
for the ratable benefit of the Lenders, shall obtain a perfected security interest in such mark
pursuant to this Agreement, and (v) not (and not permit any licensee or sublicensee thereof to) do
any act or knowingly omit to do any act whereby such Trademark may become invalidated or
impaired in any way.

(b) Such Grantor (either itself or through licensees) will not do any act, or
omit to do any act, whereby any material Patent may become forfeited, abandoned or dedicated to
the public.

(c) Such Grantor (either itself or through licensees) (i) will employ each
material Copyright and (ii) will not (and will not permit any licensee or sublicensee thereof to) do
any act or knowingly omit to do any act whereby any material portion of the Copyrights may
become invalidated or otherwise impaired. Such Grantor will not (either itself or through
licensees) do any act whereby any material portion of the Copyrights may fall into the public
domain.

(d) Such Grantor (either itself or through licensees) will not do any act that
knowingly uses any material Intellectual Property to infringe the intellectual property rights of
any other Person.

(e) Such Grantor will notify the Administrative Agent and the Lenders
immediately if it knows, or has reason to know, that any application or registration relating to any
material Intellectual Property may become forfeited, abandoned or dedicated to the public, or of
any adverse determination or development (including, without limitation, the institution of, or
any such determination or development in, any proceeding in the United States Patent and
Trademark Office, the United States Copyright Office or any court or tribunal in any country)
regarding such Grantor’s ownership of, or the validity of, any material Intellectual Property or
such Grantor’s right to register the same or to own and maintain the same.

(63) Whenever such Grantor, either by itself or through any agent, employee,
licensee or designee, shall file an application for the registration of any Intellectual Property with
the United States Patent and Trademark Office, the United States Copyright Office or any similar
office or agency in any other country or any political subdivision thereof, such Grantor shall
report such filing to the Administrative Agent within five Business Days after the last day of the
fiscal quarter in which such filing occurs. Upon request of the Administrative Agent, such
Grantor shall execute and deliver, and have recorded, any and all agreements, instruments,
documents, and papers as the Administrative Agent may request to evidence the Administrative
Agent’s and the Lenders’ security interest in any Copyright, Patent or Trademark and the goodwill
and general intangibles of such Grantor relating thereto or represented thereby.
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(2) Such Grantor will take all reasonable and necessary steps, including,
without limitation, in any proceeding before the United States Patent and Trademark Office, the
United States Copyright Office or any similar office or agency in any other country or any
political subdivision thereof, to maintain and pursue each application (and to obtain the relevant
registration) and to maintain each registration of the material Intellectual Property, including,
without limitation, filing of applications for renewal, affidavits of use and affidavits of
incontestability.

(h) In the event that any material Intellectual Property is infringed,
misappropriated or diluted by a third party, such Grantor shall (i) take such actions as such
Grantor shall reasonably deem appropriate under the circumstances to protect such Intellectual
Property and (ii) if such Intellectual Property is of material economic value, promptly notify the
Administrative Agent after it learns thereof and sue for infringement, misappropriation or
dilution, to seek injunctive relief where appropriate and to recover any and all damages for such
infringement, misappropriation or dilution.

5.12  Vehicles. (a) No Vehicle shall be removed from the state which has
issued the certificate of title or ownership therefor for a period in excess of four months.

(b) Within 30 days after the date hereof, and, with respect to any Vehicle
acquired by any Grantor subsequent to the date hereof such that the aggregate value of all
Vehicles owned by all of the Grantors exceeds $150,000, within 30 days after the date of
acquisition thereof, all applications for certificates of title or ownership indicating the
Administrative Agent’s first priority security interest in such Vehicle covered by such certificate,
and any other necessary documentation, shall be filed in each office in each jurisdiction which
the Administrative Agent shall deem advisable to perfect its security interests in such Vehicle.

SECTION 6. REMEDIAL PROVISIONS

6.1 Certain Matters Relating to Receivables. (a) The Administrative Agent

shall have the right to make test verifications of the Receivables in any manner and through any
medium that it reasonably considers advisable, and each Grantor shall furnish all such assistance
and information as the Administrative Agent may require in connection with such test
verifications. No more than once a year but, however, at any time during the continuance of an
Event of Default, upon the Administrative Agent’s reasonable request at the expense of the
relevant Grantor, such Grantor shall cause independent public accountants or others satisfactory
to the Administrative Agent to furnish to the Administrative Agent reports showing
reconciliations, aging and test verifications of, and trial balances for, the Receivables.

(b) The Administrative Agent hereby authorizes each Grantor to collect such
Grantor’s Receivables, subject to the Administrative Agent’s direction and control, and the
Administrative Agent may curtail or terminate said authority at any time after the occurrence and
during the continuance of an Event of Default. If required by the Administrative Agent at any
time after the occurrence and during the continuance of an Event of Default, any payments of
Receivables, when collected by any Grantor, (i) shall be forthwith (and, in any event, within two
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Business Days) deposited by such Grantor in the exact form received, duly indorsed by such
Grantor to the Administrative Agent if required, in a Collateral Account maintained under the
sole dominion and control of the Administrative Agent, subject to withdrawal by the
Administrative Agent for the account of the Lenders only as provided in Section 6.5, and

(1) until so turned over, shall be held by such Grantor in trust for the Administrative Agent and
the Lenders, segregated from other funds of such Grantor. Each such deposit of Proceeds of
Receivables shall be accompanied by a report identifying in reasonable detail the nature and
source of the payments included in the deposit.

(c) At the Administrative Agent’s request, each Grantor shall deliver to the
Administrative Agent all original and other documents evidencing, and relating to, the
agreements and transactions which gave rise to the Receivables, including, without limitation, all
original orders, invoices and shipping receipts.

6.2  Communications with Obligors; Grantors Remain Liable. (a) Upon the

occurrence and during the continuance of an Event of Default, the Administrative Agent in its
own name or in the name of others may at any time communicate with obligors under the
Receivables and parties to the Contracts to verify with them to the Administrative Agent’s
satisfaction the existence, amount and terms of any Receivables or Contracts.

(b) Upon the request of the Administrative Agent at any time after the
occurrence and during the continuance of an Event of Default, each Grantor shall notify obligors
on the Receivables and parties to the Contracts that the Receivables and the Contracts have been
assigned to the Administrative Agent for the ratable benefit of the Lenders and that payments in
respect thereof shall be made directly to the Administrative Agent.

(c) Anything herein to the contrary notwithstanding, each Grantor shall
remain liable under each of the Receivables and Contracts to observe and perform all the
conditions and obligations to be observed and performed by it thereunder, all in accordance with
the terms of any agreement giving rise thereto. Neither the Administrative Agent nor any Lender
shall have any obligation or liability under any Receivable (or any agreement giving rise thereto)
or Contract by reason of or arising out of this Agreement or the receipt by the Administrative
Agent or any Lender of any payment relating thereto, nor shall the Administrative Agent or any
Lender be obligated in any manner to perform any of the obligations of any Grantor under or
pursuant to any Receivable (or any agreement giving rise thereto) or Contract, to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or
as to the sufficiency of any performance by any party thereunder, to present or file any claim, to
take any action to enforce any performance or to collect the payment of any amounts which may
have been assigned to it or to which it may be entitled at any time or times.

6.3 Pledged Securities. (a) Unless an Event of Default shall have occurred
and be continuing and the Administrative Agent shall have given notice to the relevant Grantor
of the Administrative Agent’s intent to exercise its corresponding rights pursuant to Section
6.3(b), each Grantor shall be permitted to receive all cash dividends paid in respect of the
Pledged Stock and all payments made in respect of the Pledged Notes, in each case paid in the
normal course of business of the relevant Issuer and consistent with past practice, to the extent
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permitted in the Credit Agreement, and to exercise all voting and corporate rights with respect to
the Pledged Securities; provided, however, that no vote shall be cast or corporate right exercised
or other action taken which, in the Administrative Agent’s reasonable judgment, would impair
the Collateral or which would be inconsistent with or result in any violation of any provision of
the Credit Agreement, this Agreement or any other Loan Document.

(b) If an Event of Default shall occur and be continuing and the
Administrative Agent shall give notice of its intent to exercise such rights to the relevant Grantor
or Grantors, (i) the Administrative Agent shall have the right to receive any and all cash
dividends, payments or other Proceeds paid in respect of the Pledged Securities and make
application thereof to the Obligations in the order set forth in Section 6.5, and (ii) any or all of
the Pledged Securities shall be registered in the name of the Administrative Agent or its nominee,
and the Administrative Agent or its nominee may thereafter exercise (x) all voting, corporate and
other rights pertaining to such Pledged Securities at any meeting of shareholders of the relevant
Issuer or Issuers or otherwise and (y) any and all rights of conversion, exchange and subscription
and any other rights, privileges or options pertaining to such Pledged Securities as if it were the
absolute owner thereof (including, without limitation, the right to exchange at its discretion any
and all of the Pledged Securities upon the merger, consolidation, reorganization, recapitalization
or other fundamental change in the corporate structure of any Issuer, or upon the exercise by any
Grantor or the Administrative Agent of any right, privilege or option pertaining to such Pledged
Securities, and in connection therewith, the right to deposit and deliver any and all of the Pledged
Securities with any committee, depositary, transfer agent, registrar or other designated agency
upon such terms and conditions as the Administrative Agent may determine), all without liability
except to account for property actually received by it, but the Administrative Agent shall have no
duty to any Grantor to exercise any such right, privilege or option and shall not be responsible for
any failure to do so or delay in so doing.

(©) Each Grantor hereby authorizes and instructs each Issuer of any Pledged
Securities pledged by such Grantor hereunder to (i) comply with any instruction received by it
from the Administrative Agent in writing that (x) states that an Event of Default has occurred and
is continuing and (y) is otherwise in accordance with the terms of this Agreement, without any
other or further instructions from such Grantor, and each Grantor agrees that each Issuer shall be
fully protected in so complying, and (ii) unless otherwise expressly permitted hereby, pay any
dividends or other payments with respect to the Pledged Securities directly to the Administrative
Agent.

6.4 Proceeds to be Turned Over To Administrative Agent. In addition to the

rights of the Administrative Agent and the Lenders specified in Section 6.1 with respect to
payments of Receivables, if an Event of Default shall occur and be continuing, all Proceeds
received by any Grantor consisting of cash, checks and other near-cash items shall be held by
such Grantor in trust for the Administrative Agent and the Lenders, segregated from other funds
of such Grantor, and shall, promptly upon receipt by such Grantor, be turned over to the
Administrative Agent in the exact form received by such Grantor (duly indorsed by such Grantor
to the Administrative Agent, if required). All Proceeds received by the Administrative Agent
hereunder shall be held by the Administrative Agent in a Collateral Account maintained under its
sole dominion and control. All Proceeds while held by the Administrative Agent in a Collateral
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Account (or by such Grantor in trust for the Administrative Agent and the Lenders) shall
continue to be held as collateral security for all the Obligations and shall not constitute payment
thereof until applied as provided in Section 6.5.

6.5 Application of Proceeds. At such intervals as may be agreed upon by the
Borrower and the Administrative Agent, or, if an Event of Default shall have occurred and be

continuing, at any time at the Administrative Agent’s election, the Administrative Agent may
apply all or any part of Proceeds constituting Collateral, whether or not held in any Collateral
Account, and any proceeds of the guarantee set forth in Section 2, in payment of the Obligations
in the following order:

First, to pay incurred and unpaid fees and expenses of the Administrative Agent
under the Loan Documents;

Second, to the Administrative Agent, for application by it towards payment of
amounts then due and owing and remaining unpaid in respect of the Obligations, pro rata
among the Lenders according to the amounts of the Obligations then due and owing and
remaining unpaid to the Lenders; and

Third, any balance of such Proceeds remaining after the Obligations shall have
been paid in full, no Letters of Credit shall be outstanding and the Commitments shall
have terminated shall be paid over to the Borrower or to whomsoever may be lawfully
entitled to receive the same.

6.6 Code and Other Remedies. If an Event of Default shall occur and be
continuing, the Administrative Agent, on behalf of the Lenders, may exercise, in addition to all
other rights and remedies granted to them in this Agreement and in any other instrument or
agreement securing, evidencing or relating to the Obligations, all rights and remedies of a
secured party under the New York UCC or any other applicable law. Without limiting the
generality of the foregoing, the Administrative Agent, without demand of performance or other
demand, presentment, protest, advertisement or notice of any kind (except any notice required by
law referred to below) to or upon any Grantor or any other Person (all and each of which
demands, defenses, advertisements and notices are hereby waived), may in such circumstances
forthwith collect, receive, appropriate and realize upon the Collateral, or any part thereof, and/or
may forthwith sell, lease, assign, give option or options to purchase, or otherwise dispose of and
deliver the Collateral or any part thereof (or contract to do any of the foregoing), in one or more
parcels at public or private sale or sales, at any exchange, broker’s board or office of the
Administrative Agent or any Lender or elsewhere upon such terms and conditions as it may deem
advisable and at such prices as it may deem best, for cash or on credit or for future delivery
without assumption of any credit risk. The Administrative Agent or any Lender shall have the
right upon any such public sale or sales, and, to the extent permitted by law, upon any such
private sale or sales, to purchase the whole or any part of the Collateral so sold, free of any right
or equity of redemption in any Grantor, which right or equity is hereby waived and released.
Each Grantor further agrees, at the Administrative Agent’s request, to assemble the Collateral and
make it available to the Administrative Agent at places which the Administrative Agent shall
reasonably select, whether at such Grantor’s premises or elsewhere. The Administrative Agent
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shall apply the net proceeds of any action taken by it pursuant to this Section 6.6, after deducting
all reasonable costs and expenses of every kind incurred in connection therewith or incidental to
the care or safekeeping of any of the Collateral or in any way relating to the Collateral or the
rights of the Administrative Agent and the Lenders hereunder, including, without limitation,
reasonable attorneys’ fees and disbursements, to the payment in whole or in part of the
Obligations, in such order as the Administrative Agent may elect, and only after such application
and after the payment by the Administrative Agent of any other amount required by any
provision of law, including, without limitation, Section 9-504(1)(c) of the New York UCC, need
the Administrative Agent account for the surplus, if any, to any Grantor. To the extent permitted
by applicable law, each Grantor waives all claims, damages and demands it may acquire against
the Administrative Agent or any Lender arising out of the exercise by them of any rights
hereunder. If any notice of a proposed sale or other disposition of Collateral shall be required by
law, such notice shall be deemed reasonable and proper if given at least 10 days before such sale
or other disposition.

6.7 Private Sales. (a) Each Grantor recognizes that the Administrative Agent
may be unable to effect a public sale of any or all the Pledged Stock, by reason of certain
prohibitions contained in the Securities Act and applicable state securities laws or otherwise, and
may be compelled to resort to one or more private sales thereof to a restricted group of
purchasers which will be obliged to agree, among other things, to acquire such securities for their
own account for investment and not with a view to the distribution or resale thereof. Each
Grantor acknowledges and agrees that any such private sale may result in prices and other terms
less favorable than if such sale were a public sale and, notwithstanding such circumstances,
agrees that any such private sale shall be deemed to have been made in a commercially
reasonable manner. The Administrative Agent shall be under no obligation to delay a sale of any
of the Pledged Stock for the period of time necessary to permit the Issuer thereof to register such
securities for public sale under the Securities Act, or under applicable state securities laws, even
if such Issuer would agree to do so.

(b) Each Grantor agrees to use its best efforts to do or cause to be done all such other
acts as may be necessary to make such private sale or sales of all or any portion of the Pledged
Stock pursuant to this Section 6.7 valid and binding and in compliance with any and all other
applicable Requirements of Law. Each Grantor further agrees that a breach of any of the
covenants contained in this Section 6.7 will cause irreparable injury to the Administrative Agent
and the Lenders, that the Administrative Agent and the Lenders have no adequate remedy at law
in respect of such breach and, as a consequence, that each and every covenant contained in this
Section 6.7 shall be specifically enforceable against such Grantor, and such Grantor hereby
waives and agrees not to assert any defenses against an action for specific performance of such
covenants except for a defense that no Event of Default has occurred under the Credit
Agreement.

6.8 Waiver; Deficiency. Each Grantor waives and agrees not to assert any
rights or privileges which it may acquire under Section 9-112 of the New York UCC. Each
Grantor shall remain liable for any deficiency if the proceeds of any sale or other disposition of
the Collateral are insufficient to pay its Obligations and the fees and disbursements of any
attorneys employed by the Administrative Agent or any Lender to collect such deficiency.
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SECTION 7. THE ADMINISTRATIVE AGENT

7.1 Administrative Agent’s Appointment as Attorney-in-Fact, etc. (a) Each
Grantor hereby irrevocably constitutes and appoints the Administrative Agent and any officer or
agent thereof, with full power of substitution, as its true and lawful attorney-in-fact with fuil
irrevocable power and authority in the place and stead of such Grantor and in the name of such
Grantor or in its own name, for the purpose of carrying out the terms of this Agreement, to take
any and all appropriate action and to execute any and all documents and instruments which may
be necessary or desirable to accomplish the purposes of this Agreement, and, without limiting the
generality of the foregoing, each Grantor hereby gives the Administrative Agent the power and
right, on behalf of such Grantor, without notice to or assent by such Grantor, to do any or all of
the following:

1) in the name of such Grantor or its own name, or otherwise, take possession
of and indorse and collect any checks, drafts, notes, acceptances or other instruments for
the payment of moneys due under any Receivable or Contract or with respect to any other
Collateral and file any claim or take any other action or proceeding 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 due under any Receivable or Contract or with respect
to any other Collateral whenever payable;

(i1) in the case of any Intellectual Property, execute and deliver, and have
recorded, any and all agreements, instruments, documents and papers as the
Administrative Agent may request to evidence the Administrative Agent’s and the
Lenders’ security interest in such Intellectual Property and the goodwill and general
intangibles of such Grantor relating thereto or represented thereby;

(ili)  pay or discharge taxes and Liens levied or placed on or threatened against
the Collateral, effect any repairs or any insurance called for by the terms of this
Agreement and pay all or any part of the premiums therefor and the costs thereof;

(iv)  execute, in connection with any sale provided for in Section 6.6 or 6.7, any
indorsements, assignments or other instruments of conveyance or transfer with respect to
the Collateral; and

v) (1) direct any party liable for any payment under any of the Collateral to
make payment of any and all moneys due or to become due thereunder directly to the
Administrative Agent or as the Administrative Agent shall direct; (2) ask or demand for,
collect, and receive payment of and receipt for, any and all moneys, claims and other
amounts due or to become due at any time in respect of or arising out of any Collateral;
(3) sign and indorse any invoices, freight or express bills, bills of lading, storage or
warehouse receipts, drafts against debtors, assignments, verifications, notices and other
documents in connection with any of the Collateral; (4) commence and prosecute any
suits, actions or proceedings at law or in equity in any court of competent jurisdiction to
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collect the Collateral or any portion thereof and to enforce any other right in respect of
any Collateral; (5) defend any suit, action or proceeding brought against such Grantor
with respect to any Collateral; (6) settle, compromise or adjust any such suit, action or
proceeding and, in connection therewith, give such discharges or releases as the
Administrative Agent may deem appropriate; (7) assign any Copyright, Patent or
Trademark {along with the goodwill of the business to which any such Copyright, Patent
or Trademark pertains), throughout the world for such term or terms, on such conditions,
and in such manner, as the Administrative Agent shall in its sole discretion determine;
and (8) generally, sell, transfer, pledge and make any agreement with respect to or
otherwise deal with any of the Collateral as fully and completely as though the
Administrative Agent were the absolute owner thereof for all purposes, and do, at the
Administrative Agent’s option and such Grantor’s expense, at any time, or from time to
time, all acts and things which the Administrative Agent deems necessary to protect,
preserve or realize upon the Collateral and the Administrative Agent’s and the Lenders’
security interests therein and to effect the intent of this Agreement, all as fully and
effectively as such Grantor might do.

Anything in this Section 7.1 (a) to the contrary notwithstanding, the
Administrative Agent agrees that it will not exercise any rights under the power of attorney
provided for in this Section 7.1(a) unless an Event of Default shall have occurred and be
continuing.

(b) If any Grantor fails to perform or comply with any of its agreements
contained herein, the Administrative Agent, at its option, but without any obligation so to do,
may perform or comply, or otherwise cause performance or compliance, with such agreement.

(c) The expenses of the Administrative Agent incurred in connection with
actions undertaken as provided in this Section 7.1, together with interest thereon at a rate per
annum equal to the rate per annum at which interest would then be payable on past due
Revolving Credit Loans that are Base Rate Loans under the Credit Agreement, from the date of
payment by the Administrative Agent to the date reimbursed by the relevant Grantor, shall be
payable by such Grantor to the Administrative Agent on demand.

(@) Each Grantor hereby ratifies all that said attorneys shall lawfully do or
cause to be done by virtue hereof. All powers, authorizations and agencies contained in this
Agreement are coupled with an interest and are irrevocable until this Agreement is terminated
and the security interests created hereby are released.

7.2 Duty of Administrative Agent. The Administrative Agent’s sole duty with

respect to the custody, safekeeping and physical preservation of the Collateral in its possession,
under Section 9-207 of the New York UCC or otherwise, shall be to deal with it in the same
manner as the Administrative Agent deals with similar property for its own account. None of the
Administrative Agent, any Lender or any of their respective officers, directors, employees or
agents shall be liable for failure to demand, collect or realize upon any of the Collateral or for any
delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral
upon the request of any Grantor or any other Person or to take any other action whatsoever with
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regard to the Collateral or any part thereof. The powers conferred on the Administrative Agent
and the Lenders hereunder are solely to protect the Administrative Agent’s and the Lenders’
interests in the Collateral and shall not impose any duty upon the Administrative Agent or any
Lender to exercise any such powers. The Administrative Agent and the Lenders shall be
accountable only for amounts that they actually receive as a result of the exercise of such powers,
and neither they nor any of their officers, directors, employees or agents shall be responsible to
any Grantor for any act or failure to act hereunder, except for their own gross negligence or
willful misconduct.

7.3 Execution of Financing Statements. Pursuant to Section 9-402 of the New

York UCC and any other applicable law, each Grantor authorizes the Administrative Agent to
file or record financing statements and other filing or recording documents or instruments with
respect to the Collateral without the signature of such Grantor in such form and in such offices as
the Administrative Agent reasonably determines appropriate to perfect the security interests of
the Administrative Agent under this Agreement. A photographic or other reproduction of this
Agreement shall be sufficient as a financing statement or other filing or recording document or
instrument for filing or recording in any jurisdiction.

7.4 Authority of Administrative Agent. Each Grantor acknowledges that the

rights and responsibilities of the Administrative Agent under this Agreement with respect to any
action taken by the Administrative Agent or the exercise or non-exercise by the Administrative
Agent of any option, voting right, request, judgment or other right or remedy provided for herein
or resulting or arising out of this Agreement shall, as between the Administrative Agent and the
Lenders, be governed by the Credit Agreement and by such other agreements with respect thereto
as may exist from time to time among them, but, as between the Administrative Agent and the
Grantors, the Administrative Agent shall be conclusively presumed to be acting as agent for the
Lenders with full and valid authority so to act or refrain from acting, and no Grantor shall be
under any obligation, or entitlement, to make any inquiry respecting such authority.

SECTION 8. MISCELLANEOUS

8.1 Amendments in Writing. None of the terms or provisions of this

Agreement may be waived, amended, supplemented or otherwise modified except in accordance
with Section 10.1 of the Credit Agreement.

8.2 Notices. All notices, requests and demands to or upon the Administrative
Agent or any Grantor hereunder shall be effected in the manner provided for in Section 10.2 of
the Credit Agreement; provided, that any such notice, request or demand to or upon any
Guarantor shall be addressed to such Guarantor at its notice address set forth on Schedule 1.

8.3 No Waiver by Course of Conduct; Cumulative Remedies. Neither the
Administrative Agent nor any Lender shall by any act (except by a written instrument pursuant to
Section 8.1), delay, indulgence, omission or otherwise be deemed to have waived any right or
remedy hereunder or to have acquiesced in any Default or Event of Default. No failure to
exercise, nor any delay in exercising, on the part of the Administrative Agent or any Lender, any
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right, power or privilege hereunder shall operate as a waiver thereof. No single or partial
exercise of any right, power or privilege hereunder shall preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent or any Lender of any right or remedy hereunder on any one occasion shall not be construed
as a bar to any right or remedy which the Administrative Agent or such Lender would otherwise
have on any future occasion. The rights and remedies herein provided are cumulative, may be
exercised singly or concurrently and are not exclusive of any other rights or remedies provided by
law.

8.4  Enforcement Expenses; Indemnification. (a) Each Guarantor agrees to

pay, or reimburse each Lender and the Administrative Agent for, all its costs and expenses
incurred in collecting against such Guarantor under the guarantee contained in Section 2 or
otherwise enforcing or preserving any rights under this Agreement and the other Loan
Documents to which such Guarantor is a party, including, without limitation, the fees and
disbursements of counsel (including the allocated fees and expenses of in-house counsel) to each
Lender and of counsel to the Administrative Agent.

(b) Each Guarantor agrees to pay, and to save the Administrative Agent and
the Lenders harmless from, any and all liabilities with respect to, or resulting from any delay in
paying, any and all stamp, excise, sales or other taxes which may be payable or determined to be
payable with respect to any of the Collateral or in connection with any of the transactions
contemplated by this Agreement.

() Each Guarantor agrees to pay, and to save the Administrative Agent and
the Lenders harmless from, any and all liabilities, obligations, losses, damages, penalties, actions,
judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever with respect
to the execution, delivery, enforcement, performance and administration of this Agreement to the
extent the Borrower would be required to do so pursuant to Section 10.5 of the Credit
Agreement.

(d) The agreements in this Section shall survive repayment of the Obligations
and all other amounts payable under the Credit Agreement and the other Loan Documents.

8.5 Successors and Assigns. This Agreement shall be binding upon the
successors and assigns of each Grantor and shall inure to the benefit of the Administrative Agent

and the Lenders and their successors and assigns; provided, that no Grantor may assign, transfer
or delegate any of its rights or obligations under this Agreement without the prior written consent
of the Administrative Agent.

8.6 Set-Off. Each Grantor hereby irrevocably authorizes the Administrative
Agent and each Lender at any time and from time to time while an Event of Default shall have
occurred and be continuing, without notice to such Grantor or any other Grantor, any such notice
being expressly waived by each Grantor, to set-off and appropriate and apply any and all deposits
(general or special, time or demand, provisional or final), in any currency, and any other credits,
indebtedness or claims, in any currency, in each case whether direct or indirect, absolute or
contingent, matured or unmatured, at any time held or owing by the Administrative Agent or
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such Lender to or for the credit or the account of such Grantor, or any part thereof in such
amounts as the Administrative Agent or-such Lender may elect, against and on account of the
obligations and liabilities of such Grantor to the Administrative Agent or such Lender hereunder
and claims of every nature and description of the Administrative Agent or such Lender against
such Grantor, in any currency, whether arising hereunder, under the Credit Agreement, any other
Loan Document or otherwise, as the Administrative Agent or such Lender may elect, whether or
not the Administrative Agent or any Lender has made any demand for payment and although
such obligations, liabilities and claims may be contingent or unmatured. The Administrative
Agent and each Lender shall notify such Grantor promptly of any such set-off and the application
made by the Administrative Agent or such Lender of the proceeds thereof, provided, that the
tailure to give such notice shall not affect the validity of such set-off and application. The rights
of the Administrative Agent and each Lender under this Section 8.6 are in addition to other rights
and remedies (including, without limitation, other rights of set-off) which the Administrative
Agent or such Lender may have.

8.7 Counterparts. This Agreement may be executed by one or more of the
parties to this Agreement on any number of separate counterparts (including by telecopy), and all
of said counterparts taken together shall be deemed to constitute one and the same instrument.

8.8 Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

8.9 Section Headings. The Section headings used in this Agreement are for
convenience of reference only and are not to affect the construction hereof or be taken into

consideration in the interpretation hereof.

8.10 Integration. This Agreement and the other Loan Documents represent the
agreement of the Grantors, the Administrative Agent and the Lenders with respect to the subject
matter hereof and thereof, and there are no promises, undertakings, representations or warranties
by the Administrative Agent or any Lender relative to subject matter hereof and thereof not
expressly set forth or referred to herein or in the other Loan Documents.

8.11 GOVERNING LAW. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,

THE LAW OF THE STATE OF NEW YORK.

8.12 Submission To Jurisdiction; Waivers. Each Grantor hereby irrevocably

and unconditionally:

(a) submits for itself and its property in any legal action or proceeding relating
to this Agreement and the other Loan Documents to which it is a party, or for recognition and
enforcement of any judgment in respect thereof, to the non-exclusive general jurisdiction of the
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Courts of the State of New York, the courts of the United States of America for the Southemn
District of New York, and appellate courts from any thereof;

(b) consents that any such action or proceeding may be brought in such courts
and waives any objection that it may now or hereafter have to the venue of any such action or
proceeding in any such court or that such action or proceeding was brought in an inconvenient
court and agrees not to plead or claim the same;

(c) agrees that service of process in any such action or proceeding may be
effected by mailing a copy thereof by registered or certified mail (or any substantially similar
form of mail), postage prepaid, to such Grantor at its address referred to in Section 8.2 or at such
other address of which the Administrative Agent shall have been notified pursuant thereto;

(d) agrees that nothing herein shall affect the right to effect service of process
in any other manner permitted by law or shall limit the right to sue in any other jurisdiction; and

(e) waives, to the maximum extent not prohibited by law, any right it may
have to claim or recover in any legal action or proceeding referred to in this Section any special,
exemplary, punitive or consequential damages.

8.13 Acknowledgements. Fach Grantor hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of
this Agreement and the other Loan Documents to which it is a party;

(b) neither the Administrative Agent nor any Lender has any fiduciary
relationship with or duty to any Grantor arising out of or in connection with this Agreement or
any of the other Loan Documents, and the relationship between the Grantors, on the one hand,
and the Administrative Agent and Lenders, on the other hand, in connection herewith or
therewith is solely that of debtor and creditor; and

(c) no joint venture is created hereby or by the other Loan Documents or
otherwise exists by virtue of the transactions contemplated hereby among the Lenders or among
the Grantors and the Lenders.

8.14 Additional Grantors. Each Subsidiary of the Borrower that is required to
become a party to this Agreement pursuant to Section 6.9 of the Credit Agreement shall become
a Grantor for all purposes of this Agreement upon execution and delivery by such Subsidiary of
an Assumption Agreement in the form of Annex 1 hereto.

8.15 Releases. (a) At such time as the Loans, the Reimbursement Obligations
and the other Obligations (other than Borrower Hedge Agreement Obligations) shall have been
paid in full, the Commitments shall have terminated and no Letters of Credit shall be
outstanding, the Collateral shall be released from the Liens created hereby, and this Agreement
and all obligations (other than those expressly stated to survive such termination) of the
Administrative Agent and each Grantor hereunder shall terminate, all without delivery of any

053113-1192-01401-997PA4SF-AGR

TRADEMARK
REEL: 001991 FRAME: 0036



30

instrument or performance of any act by any party, and all rights to the Collateral shall revert to
the Grantors. At the request and sole expense of any Grantor following any such termination, the
Administrative Agent shall deliver to such Grantor any Collateral held by the Administrative
Agent hereunder, and execute and deliver to such Grantor such documents as such Grantor shall
reasonably request to evidence such termination.

(b) If any of the Collateral shall be sold, transferred or otherwise disposed of
by any Grantor in a transaction permitted by the Credit Agreement, then the Administrative
Agent, at the request and sole expense of such Grantor, shall execute and deliver to such Grantor
all releases or other documents reasonably necessary or desirable for the release of the Liens
created hereby on such Collateral. At the request and sole expense of the Borrower, a Subsidiary
Guarantor shall be released from its obligations hereunder in the event that all the Capital Stock
of such Subsidiary Guarantor shall be sold, transferred or otherwise disposed of in a transaction
permitted by the Credit Agreement; provided, that the Borrower shall have delivered to the
Administrative Agent, at least ten Business Days prior to the date of the proposed release, a
written request for release identifying the relevant Subsidiary Guarantor and the terms of the sale
or other disposition in reasonable detail, including the price thereof and any expenses in
connection therewith, together with a certification by the Borrower stating that such transaction is
in compliance with the Credit Agreement and the other Loan Documents.

8.16 WAIVER OF JURY TRIAL. EACH GRANTOR AND, BY
ACCEPTANCE OF THE BENEFITS HEREOF, EACH AGENT AND EACH LENDER,

HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR
ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM THEREIN.
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IN WlTNESS WHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

EI MERGER CORP.
(to be merged with and into EMPI, INC.)

By:

Name:
Title:

EMPI CORP.

’/
By % =
Nme %/cvc ,2

Title: 7 o/

EMPI SALES CORP.

% %\ L

Name ) ///ua- s
Title: l/ o Cfo
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IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to
be duly executed and delivered as of the date first above written.

EI MERGER CORP.
(to be merged with and into EMPI, INC.)

EMPI CORP.

By:

Name:
Title:

EMPI SALES CORP.

Name:
Title:
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ACKNOWLEDGMENT AND ASSUMPTION

Empi, Inc., as surviving corporation of the merger between itself and EI Merger Corp. pursuant
to the Agreement and Plan of Merger by and Among Empi, Inc., MPI Holdings, L.L.C. and EI
Merger Corp. dated as of May 27, 1999, hereby acknowledges and assumes all of the rights.
obligations and liabilities of EI Merger Corp. under the foregoing Guarantee and Collateral

Agreement.

053113-1192-02617-998RJITTH-SCA
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EXHIBIT B

FORM OF COMPLIANCE CERTIFICATE

This Compliance Certificate is delivered to you pursuant to Section 6.2 of the
Credit Agreement, dated as of August 31, 1999 (as amended, supplemented or modified from
time to time, the "Credit Agreement"), among El MERGER CORP., which will be merged with
and into EMPI, INC., which shall be the surviving corporation of such merger, EMPI CORP. (the
"Borrower"), the several banks and other financial institutions or entities from time to time
parties to the Credit Agreement (the "Lenders"), LEHMAN BROTHERS INC., as advisor, lead
arranger and book manager, FIRST UNION CAPITAL MARKETS CORP., as syndication agent,
UNION BANK OF CALIFORNIA, N.A., as documentation agent, and LEHMAN
COMMERCIAL PAPER INC., as administrative agent (in such capacity, the "Administrative
Agent"). Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

1. 1 am the duly elected, qualified and acting [Chief Financial Officer] [Vice
President - Finance] of the Borrower.

2. I have reviewed and am familiar with the contents of this Certificate.

3. I have reviewed the terms of the Credit Agreement and the Loan

Documents and have made or caused to be made under my supervision, a review in reasonable
detail of the transactions and condition of the Borrower during the accounting period covered by
the financial statements attached hereto as Attachment 1 (the "Financial Statements"). Such
review did not disclose the existence during or at the end of the accounting period covered by the
Financial Statements, and I have no knowledge of the existence, as of the date of this Certificate,
of any condition or event which constitutes a Default or Event of Default {, except as set forth

below].

4. Attached hereto as Attachment 2 are the computations showing
compliance with the covenants set forth in Sections 7.1, 7.2, 7.5, 7.6 and 7.7 of the Credit
Agreement.
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IN WITNESS WHEREOF, I execute this Certificate this day of ,
199

EMPI CORP.

By:
Name:
Title:
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Attachment 1
to Compliance Certificate

[Financial Statement]

01401-997PA4SF-AGR
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Attachment 2
to Compliance Certificate

The information described herein ts as of , 199_, and pertains to the period

from _,19 to , 19 .

[Covenant Calculations]
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EXHIBIT C

FORM OF CLOSING CERTIFICATE

Pursuant to subsection 5.1(m) of the Credit Agreement, dated as of August 31,
1999 (the "Credit Agreement"; unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement),
among EIl MERGER CORP., which will be merged with and into EMPI, INC., which shall be the
surviving corporation of such merger, EMPI CORP. (the "Borrower"), the several banks and
other financial institutions or entities from time to time parties to the Credit Agreement,
LEHMAN BROTHERS INC,, as advisor, lead arranger and book manager, FIRST UNION
CAPITAL MARKETS CORP., as syndication agent, UNION BANK OF CALIFORNIA, N.A.,
as documentation agent, and LEHMAN COMMERCIAL PAPER INC., as administrative agent
(in such capacity, the "Administrative Agent"), the undersigned [INSERT TITLE OF OFFICER]
of [INSERT NAME OF COMPANY] (the "Company") hereby certifies as follows:

1. The representations and warranties of the Company set forth in each of the
Loan Documents to which it is a party or which are contained in any certificate furnished by or
on behalf of the Company pursuant to any of the Loan Documents to which it is a party are true
and correct in all material respects on and as of the date hereof with the same effect as if made on
the date hereof, except for representations and warranties expressly stated to relate to a specific
earlier date, in which case such representations and warranties were true and correct in all
material respects as of such earlier date.

2. is the duly elected and qualified Corporate
Secretary of the Company and the signature set forth for such officer below is such officer’s true
and genuine signature.

3. No Default or Event of Default has occurred and is continuing as of the
date hereof or after giving effect to the Loans and other extensions of credit to be made on the
date hereof. [Borrower only)

4. The conditions precedent set forth in Section 5.1 of the Credit Agreement
were satisfied as of the Closing Date except as set forth on Schedule I hereto. [Borrower only]

The undersigned Corporate Secretary of the Company hereby certifies as follows:
1. There are no liquidation or dissolution proceedings pending or to my

knowledge threatened against the Company, nor has any other event occurred adversely affecting
or threatening the continued corporate existence of the Company.
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2. The Company is a corporation duly incorporated, validly existing and in
good standing under the laws of the jurisdiction of its organization.

3. Attached hereto as Annex [ is a true and complete copy of resolutions
duly adopted by the Board of Directors of the Company on ; such

resolutions have not in any way been amended, modified, revoked or rescinded, have been in tull
force and effect since their adoption to and including the date hereof and are now in full force
and effect and are the only corporate proceedings of the Company now in force relating to or
affecting the matters referred to therein.

4. Attached hereto as Annex 2 is a true and complete copy of the By-Laws
of the Company as in effect on the date hereof.

5. Attached hereto as Annex 3 is a true and complete copy of the Certificate
of Incorporation of the Company as in effect on the date hereof, and such certificate has not been
amended, repealed, modified or restated.

6. The following persons are now duly elected and qualified officers of the
Company holding the offices indicated next to their respective names below, and such officers
have held such offices with the Company at all times since the date indicated next to their
respective titles to and including the date hereof, and the signatures appearing opposite their
respective names below are the true and genuine signatures of such officers, and each of such
officers is duly authorized to execute and deliver on behalf of the Company each of the Loan
Documents to which it is a party and any certificate or other document to be delivered by the
Company pursuant to the Loan Documents to which it is a party:

Name Office Date Signature

IN WITNESS WHEREOF, the undersigned have hereunto set our names as of the
date set forth below.

Name: Name:
Title: Title:
Date: , 1999
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Schedule 1
o Closi ificate

[Describe any conditions precedent waived on
Closing Date and terms of any waiver)
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Annex 1
to Closin rtificate

[Board Resolutions]
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Annex 2

to Closing Certificate
[By-Laws]
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Annex 3

to Closing Certificate

[Certificate of Incorporation]
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EXHIBIT E

FORM OF
ASSIGNMENT AND ACCEPTANCE

Reference is made to the Credit Agreement, dated as of August 31, 1999 (as
amended, supplemented or otherwise modified from time to time, the "Credit Agreement").
among EI MERGER CORP., which will be merged with and into EMPIL, INC., which shall be the
surviving corporation of such merger, EMPI CORP. (the "Borrower"), the Lenders named
therein, LEHMAN BROTHERS INC., as Arranger, FIRST UNION CAPITAL MARKETS
CORP., as Syndication Agent, UNION BANK OF CALIFORNIA, N.A., as Documentation
Agent, and LEHMAN COMMERCIAL PAPER INC., as administrative agent for the Lenders (in
such capacity, the "Administrative Agent"). Unless otherwise defined herein, terms defined in the
Credit Agreement and used herein shall have the meanings given to them in the Credit
Agreement.

The Assignor identified on Schedule 1 hereto (the "Assignor") and the Assignee
identified on Schedule 1 hereto (the "Assignee") agree as follows:

1. The Assignor hereby irrevocably sells and assigns to the Assignee without
recourse to the Assignor, and the Assignee hereby irrevocably purchases and assumes from the
Assignor without recourse to the Assignor, as of the Effective Date (as defined below), the
interest described in Schedule 1 hereto (the "Assigned Interest") in and to the Assignor’s rights
and obligations under the Credit Agreement with respect to those credit facilities contained in the
Credit Agreement as are set forth on Schedule 1 hereto (individually, an "Assi lity";
collectively, the "Assigned Facilities"), in a principal amount for each Assigned Facility as set
forth on Schedule 1 hereto.

2. The Assignor {(a) makes no representation or warranty and assumes no
responsibility with respect to any statements, warranties or representations made in or in
connection with the Credit Agreement or with respect to the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Credit Agreement, any other Loan
Document or any other instrument or document furnished pursuant thereto, other than that the
Assignor has not created any adverse claim upon the interest being assigned by it hereunder and
that such interest is free and clear of any such adverse claim; (b) makes no representation or
warranty and assumes no responsibility with respect to the financial condition of the Borrower,
any of its Subsidiaries or any other obligor or the performance or observance by the Borrower,
any of its Subsidiaries or any other obligor of any of their respective obligations under the Credit
Agreement or any other Loan Document or any other instrument or document furnished pursuant
hereto or thereto; and (¢) attaches any Notes held by it evidencing the Assigned Facilities and
(1) requests that the Administrative Agent, upon request by the Assignee, exchange the attached
Notes for a new Note or Notes payable to the Assignee and (ii) if the Assignor has retained any
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interest in the Assigned Facility, requests that the Administrative Agent exchange the attached
Notes for a new Note or Notes payable to the Assignor, in each case in amounts which reflect the
assignment being made hereby (and after giving effect to any other assignments which have
become effective on the Effective Date).

3. The Assignee (a) represents and warrants that it is legally authorized to
enter into this Assignment and Acceptance; (b) confirms that it has received a copy of the Credit
Agreement, together with copies of the financial statements delivered pursuant to Section 4.1
thereof and such other documents and information as it has deemed appropriate to make its own
credit analysis and decision to enter into this Assignment and Acceptance; (¢) agrees that it will,
independently and without reliance upon the Assignor, the Administrative Agent or any other
Lender and based on such documents and information as it shall deem appropriate at the time,
continue to make its own credit decisions in taking or not taking action under the Credit
Agreement, the other Loan Documents or any other instrument or document furnished pursuant
hereto or thereto; (d) appoints and authorizes the Administrative Agent to take such action as
agent on its behalf and to exercise such powers and discretion under the Credit Agreement, the
other Loan Documents or any other instrument or document furnished pursuant hereto or thereto
as are delegated to the Administrative Agent by the terms thereof, together with such powers as
are incidental thereto; and (e) agrees that it will be bound by the provisions of the Credit
Agreement and will perform in accordance with its terms all the obligations which by the terms
of the Credit Agreement are required to be performed by it as a Lender including, if it is
organized under the laws of a jurisdiction outside the United States, its obligation pursuant to
Section 2.18(d) of the Credit Agreement.

4. The effective date of this Assignment and Acceptance shall be the
Effective Date of Assignment described in Schedule 1 hereto (the "Effective Date"). Following
the execution of this Assignment and Acceptance, it will be delivered to the Administrative
Agent for acceptance by it and recording by the Administrative Agent pursuant to the Credit
Agreement, effective as of the Effective Date (which shall not, unless otherwise agreed to by the
Administrative Agent, be earlier than five Business Days after the date of such acceptance and
recording by the Administrative Agent).

S. Upon such acceptance and recording, from and after the Effective Date,
the Administrative Agent shall make all payments in respect of the Assigned Interest (including
payments of principal, interest, fees and other amounts) to the Assignee whether such amounts
have accrued prior to the Effective Date or accrue subsequent to the Effective Date. The
Assignor and the Assignee shall make all appropriate adjustments in payments by the Agent for
periods prior to the Effective Date or with respect to the making of this assignment directly
between themselves.

6. From and after the Effective Date, (a) the Assignee shall be a party to the
Credit Agreement and, to the extent provided in this Assignment and Acceptance, have the rights
and obligations of a Lender thereunder and under the other Loan Documents and shall be bound
by the provisions thereof and (b) the Assignor shall, to the extent provided in this Assignment
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and Acceptance, relinquish its rights and be released from its obligations under the Credit
Agreement.

7. This Assignment and Acceptance shall be governed by and construed in
accordance with the laws of the State of New York.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment and
Acceptance to be executed as of the date first above written by their respective duly authorized
officers on Scheduile 1 hereto.
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Schedule 1

to Assignment and Acceptance
Name of Assignor:
Name of Assignee:
Effective Date of Assignment:
Credit Principal
Facility Assigned Amount Assigned Commitment Percentage Assigned'
s — %
[Name of Assignee] [Name of Assignor]
By: By:
Name: Name:
Title: Title:

1. Calculate the Commitment Percentage that is assigned to at least 15 decimal places and
show as a percentage of the aggregate commitments of all Lenders.
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Accepted:

LEHMAN COMMERCIAL PAPER INC,
as Administrative Agent

Name:
Title:

053113-1192-01401-997PA4SF-AGR

Consented To:

EMPI CORP.

By:

Name:
Title:

LEHMAN COMMERCIAL PAPER INC,,
as Administrative Agent

Name:
Title:

TRADEMARK
' REEL: 001991 FRAME: 0055



EXHIBIT G-1

FORM OF TERM NOTE

THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MAY NOT BE
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF
THE CREDIT AGREEMENT REFERRED TO BELOW. TRANSFERS OF THIS NOTE AND
THE OBLIGATIONS REPRESENTED HEREBY MUST BE RECORDED IN THE REGISTER
MAINTAINED BY THE ADMINISTRATIVE AGENT PURSUANT TO THE TERMS OF
SUCH CREDIT AGREEMENT.

$ New York, New York
August 31, 1999

FOR VALUE RECEIVED, the undersigned, EMPI CORP., a Minnesota
corporation (the "Borrower"), hereby unconditionally promises to pay to (the "Lender™)
or its registered assigns at the Payment Office specified in accordance with the Credit Agreement
(as hereinafter defined) in lawful money of the United States and in immediately available funds,
the principal amount of (a) DOLLARS (8§ ), or, if less, (b) the unpaid
principal amount of the Tranche [A] [B] Term Loan made by the Lender pursuant to Section 2.1
of the Credit Agreement. The principal amount shall be paid in the amounts and on the dates
specified in Section 2.3 of the Credit Agreement. The Borrower further agrees to pay interest in
like money at the Payment Office on the unpaid principal amount hereof from time to time
outstanding at the rates and on the dates specified in Section 2.13 of the Credit Agreement.

The holder of this Note is authorized to endorse on the schedules annexed hereto
and made a part hereof or on a continuation thereof which shall be attached hereto and made a
part hereof the date, the Type and amount of the Tranche [A] [B] Term Loan and the date and
amount of each payment or prepayment of principal with respect thereto, each conversion of all
or a portion thereof to another Type, each continuation of all or a portion thereof as the same
Type and, in the case of Eurodollar Loans, the length of each Interest Period with respect thereto.
Each such endorsement shall constitute primna facie evidence of the accuracy of the information
endorsed. The failure to make any such endorsement or any error in any such endorsement shall
not affect the obligations of the Borrower in respect of the Tranche [A} [B] Term Loan.

This Note (a) is one of the Term Notes referred to in the Credit Agreement, dated
as of August 31, 1999 (as amended, supplemented or otherwise modified from time to time, the
"Credit Agreement"), among the Borrower, the Lender, the other banks and financial institutions
or entities from time to time parties thereto, Lehman Commercial Paper Inc., as Administrative
Agent, Lehman Brothers Inc., as Arranger, First Union Capital Markets Corp., as Syndication
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Agent, and Union Bank of California, N.A., as Documentation Agent, (b) is subject to the
provisions of the Credit Agreement and (c) is subject to optional and mandatory prepayment in
whole or in part as provided in the Credit Agreement. This Note is secured and guaranteed as
provided in the Loan Documents. Reference is hereby made to the Loan Documents for a
description of the properties and assets in which a security interest has been granted, the nature
and extent of the security and the guarantees, the terms and conditions upon which the security
interests and each guarantee were granted and the rights of the holder of this Note in respect

thereof.

Upon the occurrence of any one or more of the Events of Default, all principal and
all accrued interest then remaining unpaid on this Note shall become, or may be declared to be,
immediately due and payable, all as provided in the Credit Agreement.

All parties now and hereafter liable with respect to this Note, whether maker,
principal, surety, guarantor, endorser or otherwise, hereby waive presentment, demand, protest
and all other notices of any kind.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN OR IN THE CREDIT AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE
REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE CREDIT

AGREEMENT.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW

YORK.

EMPI CORP.

Name:
Title:
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EXHIBIT G-2

FORM OF REVOLVING CREDIT NOTE

THIS NOTE AND THE OBLIGATIONS REPRESENTED HEREBY MAY NOT BE
TRANSFERRED EXCEPT IN COMPLIANCE WITH THE TERMS AND PROVISIONS OF
THE CREDIT AGREEMENT REFERRED TO BELOW. TRANSFERS OF THIS NOTE AND
THE OBLIGATIONS REPRESENTED HEREBY MUST BE RECORDED IN THE REGISTER
MAINTAINED BY THE ADMINISTRATIVE AGENT PURSUANT TO THE TERMS OF
SUCH CREDIT AGREEMENT.

$ New York, New York
August 31, 1999

FOR VALUE RECEIVED, the undersigned, EMPI CORP., a Minnesota
corporation (the "Borrower"), hereby unconditionally promises to pay to
(the "Lender") or its registered assigns at the Payment Office specified
in accordance with the Credit Agreement (as hereinafter defined) in lawful money of the United
States and in immediately available funds, on the Revolving Credit Termination Date the
principal amount of (a) DOLLARS ($_____ ), or, if less, (b) the aggregate
unpaid principal amount of all Revolving Credit Loans made by the Lender to the Borrower
pursuant to Section 2.4 of the Credit Agreement. The Borrower further agrees to pay interest in
like money at such Payment Office on the unpaid principal amount hereof from time to time
outstanding at the rates and on the dates specified in Section 2.13 of the Credit Agreement.

The holder of this Note is authorized to endorse on the schedules annexed hereto
and made a part hereof or on a continuation thereof which shall be attached hereto and made a
part hereof the date, the Type and amount of each Revolving Credit Loan made pursuant to the
Credit Agreement and the date and amount of each payment or prepayment of principal thereof,
each continuation thereof, each conversion of all or a portion thereof to another Type and, in the
case of Eurodollar Loans, the length of each Interest Period with respect thereto. Each such
endorsement shall constitute prima facie evidence of the accuracy of the information endorsed.
The failure to make any such endorsement or any error in any such endorsement shall not affect
the obligations of the Borrower in respect of any Revolving Credit Loan.

This Note (a) is one of the Revolving Credit Notes referred to in the Credit
Agreement, dated as of August 31, 1999 (as amended, supplemented or otherwise modified from
time to time, the "Credit Agreement"), among the Borrower, the Lender, the other banks and
financial institutions or entities from time to time parties thereto, Lehman Commercial Paper
Inc., as Administrative Agent, Lehman Brothers Inc., as Arranger, First Union Capital Markets
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Corp., as Syndication Agent, and Union Bank of California, N.A. as Documentation Agent, (b) is
subject to the provisions of the Credit Agreement and (c) is subject to optional and mandatory
prepayment in whole or in part as provided in the Credit Agreement. This Note is secured and
guaranteed as provided in the Loan Documents. Reference is hereby made to the Loan
Documents for a description of the properties and assets in which a security interest has been
granted, the nature and extent of the security and the guarantees, the terms and conditions upon
which the security interests and each guarantee were granted and the rights of the holder of this
Note in respect thereof.

Upon the occurrence of any one or more of the Events of Default, all principal and
all accrued interest then remaining unpaid on this Note shall become, or may be declared to be,
immediately due and payable, all as provided in the Credit Agreement.

All parties now and hereafter liable with respect to this Note, whether maker,
principal, surety, guarantor, endorser or otherwise, hereby waive presentment, demand, protest
and all other notices of any kind.

Unless otherwise defined herein, terms defined in the Credit Agreement and used
herein shall have the meanings given to them in the Credit Agreement.

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED
HEREIN OR IN THE CREDIT AGREEMENT, THIS NOTE MAY NOT BE
TRANSFERRED EXCEPT PURSUANT TO AND IN ACCORDANCE WITH THE
REGISTRATION AND OTHER PROVISIONS OF SECTION 10.6 OF THE CREDIT

AGREEMENT.

THIS NOTE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW
YORK.

EMPI CORP.

Name:
Title:

053113-1192-01401-997PAR4SF-AGR
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EXHIBIT H

FORM OF
PREPAYMENT OPTION NOTICE

Attention of [ ]
Telecopy No. [ ]

[Date]

Ladies and Gentlemen:

The undersigned, LEHMAN COMMERCIAL PAPER INC., as administrative
agent (in such capacity, the "Administrative Agent") for the Lenders, refers to the Credit
Agreement, dated as of August 31, 1999 (as amended, supplemented or otherwise modified from
time to time, the "Q_Le_d_iL_Agr_ng_em"), among EI MERGER CORP., which will be merged with
and into EMP], INC., which shall be the surviving corporation of such merger, EMPI CORP. (the
"Borrower"), the several banks and other financial institutions or entities from time to time
parties to the Credit Agreement, LEHMAN BROTHERS INC., as advisor, lead arranger and
book manager, FIRST UNION CAPITAL MARKETS CORP., as syndication agent, UNION
BANK OF CALIFORNIA, N.A., as documentation agent, and the Administrative Agent. Unless
otherwise defined herein, terms defined in the Credit Agreement and used herein shall have the
meanings given to them in the Credit Agreement. The Administrative Agent hereby gives notice
of an offer of prepayment made by the Borrower pursuant to Section 2.16(d) of the Credit
Agreement of the Tranche B Prepayment Amount. Amounts applied to prepay the Tranche B
Term Loans shall be applied pro rata to the Tranche B Term Loan held by you. The portion of
the prepayment amount to be allocated to the Tranche B Term Loan held by you and the date on
which such prepayment will be made to you (should you elect to receive such prepayment) are
set forth below:

(A)  Total Tranche B Term Loan Prepayment
Amount

(B) Portion of Tranche B Term Loan Prepayment
Amount to be received by you

(C)  Prepayment Date (7 Business Days after the
date of this Prepayment Option Notice)

IF YOU DO NOT WISH TO RECEIVE ALL OF THE TRANCHE B TERM
LOAN PREPAYMENT AMOUNT TO BE ALLOCATED TO YOU ON THE

053113-1192-01401-997PR4SF-AGR
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MANDATORY PREPAYMENT DATE INDICATED IN PARAGRAPH (B) ABOVE,
please sign this notice in the space provided below and indicate the percentage of the Tranche B
Term Loan Prepayment Amount otherwise payable which you do not wish to receive. Please

return this notice as so completed via telecopy to the attention of at
, no later than 10:00 am., New York City time, on the Prepayment Date.
at Telecopy No. . IF YOU DO NOT RETURN THIS NOTICE, YOU

WILL RECEIVE 100% OF THE TRANCHE B TERM LOAN PREPAYMENT
ALLOCATED TO YOU ON THE MANDATORY PREPAYMENT DATE.

LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent

Name:
Title:

as Lender

By:

Name:
Title:

Percentage of Tranche B Prepayment
Amount Declined: %

053113-1192-01401-997PA4SF~AGR
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EXHIBIT 1

FORM OF EXEMPTION CERTIFICATE

Reference is made to the Credit Agreement, dated as of August 31, 1999 (as
amended, supplemented or otherwise modified from time to time, the "Credit Agreement"),
among El MERGER CORP., which will be merged with and into EMPI, INC., which shall be the
surviving corporation of such merger, EMPI CORP. (the "Borrower"), the several banks and
other financial institutions or entities from time to time parties to the Credit Agreement,
LEHMAN BROTHERS INC., as advisor, lead arranger and book manager, FIRST UNION
CAPITAL MARKETS CORP., as syndication agent, UNION BANK OF CALIFORNIA, N. A,
as documentation agent, and LEHMAN COMMERCIAL PAPER INC,, as administrative agent.
Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall
have the meanings given to them in the Credit Agreement.

(the "Non-U. r") is providing this certificate
pursuant to Section 2.18(d) of the Credit Agreement. The Non-U.S. Lender hereby represents
and warrants that:

1. The Non-U.S. Lender is the sole record and beneficial owner of the
Loans or the obligations evidenced by Note(s) in respect of which it is providing this
certificate.

2. The Non-U.S. Lender is not a "bank" for purposes of Section 881(c)(3)}(A)
of the Code. In this regard, the Non-U.S. Lender further represents and warrants that:

(a) the Non-U.S. Lender is not subject to regulatory or other legal
requirements as a bank in any jurisdiction; and

(b) the Non-U.S. Lender has not been treated as a bank for purposes of any
tax, securities law or other filing or submission made to any Governmental Authority, any
application made to a rating agency or qualification for any exemption from tax,
securities law or other legal requirements;

3. The Non-U.S. Lender is not a 10-percent shareholder of the Borrower
within the meaning of Section 881(c)(3)(B) of the Code; and

053113-1192-01401-397PA4SF-AGR
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4. The Non-U.S. Lender is not a controlled foreign corporation receiving
interest from a related person within the meaning of Section 881(c)(3)(C) of the Code.

IN WITNESS WHEREOF, the undersigned has duly executed this certificate.

[NAME OF NON-U.S. LENDER]

Name:
Title:

Date:

053113-1192-01401-997PA4SF-AGR
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EXHIBIT J

FORM OF LENDER ADDENDUM

Reference is made to the Credit Agreement, dated as of August 31, 1999 (as
amended, supplemented or otherwise modified from time to time, the "Credit Agreement"),
among EIl MERGER CORP., which will be merged with and into EMPI, INC., which shall be the
surviving corporation of such merger, EMPI CORP., the banks and other financial institutions
from time to time parties thereto as Lenders, LEHMAN BROTHERS INC., as Arranger, FIRST
UNION CAPITAL MARKETS CORP., as Syndication Agent, UNION BANK OF
CALIFORNIA, N.A., as Documentation Agent, and LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent. Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement.

Upon execution and delivery of this Lender Addendum by the parties hereto as
provided in Section 10.17 of the Credit Agreement, the undersigned hereby becomes a Lender
thereunder having the Commitments set forth in Schedule 1 hereto, effective as of the Closing

Date.

THIS LENDER ADDENDUM SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF NEW YORK.

This Lender Addendum may be executed by one or more of the parties hereto on
any number of separate counterparts, and all of said counterparts taken together shall be deemed
to constitute one and the same instrument. Delivery of an executed signature page hereof by
facsimile transmission shall be effective as delivery of a manually executed counterpart hereof.

053113-1192-01401-937PA4SF~AGR
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IN WITNESS WHEREOF, the parties hereto have caused this Lender Addendum

to be duly executed and delivered by their proper and duly authorized officers as of this day
of . 1999,
[Name of Lender]
By:
Name:
Title:
Accepted and agreed:
EMPI CORP.
By:
Name:
Title:

LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent

By:

Name:
Title:

053113-1192-01401-997PA4SF-AGR
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Schedule 1

to Lender Addendum
COMMITMENTS AND NOTICE ADDRESS
1. Name of Lender:
Notice Address:
Attention:
Telephone:
Facsimile:
2. Revolving Credit Commitment:
3. Tranche A Term Loan Commitment:
4. Tranche B Term Loan Commitment:
-1192-01401-997PA4SF-AGR
TRADEMARK

" 1 REEL: 001991 FRAME: 0070



Empi, Inc. -
599 Cardigan Road
St. Paul. MN 55126-4099

Empi Sales Corp.
599 Cardigan Road
St. Paul. MN 55126-4099

DC_DOCS\242083.1 [W97]

Schedule 1
Notice Addresses of Guarantors

!
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Schedule 2

- Description of Pledged Securities
Pledged Stock: -
Issuer Class of Stock Stock Certificate No. No. of Shares ﬁji
Empi Corp. Common ] 1.000 ]
Empi Sales Corp. Common 1 1.000
Empi International. Inc. Common 1 1.000 (only 660
shares to be
pledged)
Pledged Notes:
Issuer Payee Principal Amount
Empi, Inc. Empi Corp. $85.000,000
DC_DOCS\242083.1 [W97]
TRADEMARK
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Schedule 3
- Filings and Other Actions
Required to Perfect Security Interests

Uniform Commercial Code Filings

See attached chart

Patent and Trademark Filings

Any Non-U.S trademark or patent requires assistance of local foreign counsel for perfection.
U.S. trademark and patent filings require: '
(a) UCC Filings against Empi Corp. in the State of Minnesota and County of
Ramsey
(b) Filings with the United States Patent and Trademark Office

Action with respect to Pledged Stock

Delivery of Stock Certificates listed on Schedule 2 hereto with undated stock powers executed in
blank.

Other Actions

Delivery of the Promissory Note listed on Schedule 2 hereto with endorsement.

DC_DOCS\242083.1 [W97]
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EMPI
053113/1192

UCC FILING JURISDICTIONS

Secured Party:
Lehman Commercial Paper Inc.,
as Administrative Agent
3 World Financial Center
New York, NY 10285

Tax ID: 41-1310335

DEBTOR JURISDICTION
Empi Corp. MN SOS
599 Cardigan Road MN - Ramsey Cty
St. Paul, MN 55126 SD SOS

SD - Deuel Cty
Tax ID: 41-1933682
Empti, Inc. MN SOS
599 Cardigan Road MN - Ramsey Cty
St. Paul, MN 55126 SD SOS

SD - Deuel Cty

Empi Sales Corp.
599 Cardigan Road
St. Paul, MN 55126

Tax ID: 41-1947725

AK SOS
AL SOS
AR SOS
AZ SOS
CA SOS
CO SOS
CT SOS
DC SOS
DE SOS
FL SOS
GA - Fulton Cty
HI SOS
ID SOS

053113-1192~08108~99BWDPK6~UCC
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DEBTOR -~ JURISDICTION
Empi Sales Corp - IL SOS
Continued IN SOS

IA SOS

KS SOS

KY SOS

LA - Jefferson Parish
ME SOS

MD SOS

MA SOS

MI SOS

MN SOS

MN - Ramsey Cty
MS SOS

MO SOS

MT SOS

NE SOS

NV SOS

NH SOS

NJ SOS

NM SOS

NY SOS

NC SOS

ND SOS

OH SOS

OK - Oklahoma Cty
OR SOS

PA SOS

RI SOS

SC SOS

SD SOS

SD - Deuel Cty
TN SOS

TX SOS

UT SOS

VT SOS

VA SOS

WA SOS

WV SOS

WI SOS

WY SOS

053113-1192-08108-998WDPK6-UCC
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Schedule 4

Jurisdiction of Organization and Location of Chief Executive Office

Empi, Inc. -

Jurisdiction: Minnesota
Chief Executive Office:
599 Cardigan Road

St. Paul, MN 55126-4099

Empi Corp.

Jurisdiction: Minnesota
Chief Executive Office:
599 Cardigan Road

St. Paul, MN 55126-4099

Empi Sales Corp.
Jurisdiction: Minnesota
Chief Executive Office:

599 Cardigan Road
St. Paul, MN 55126-4099

DC_DOCS\242083 .1 {W97]
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Schedule 5
- Locations of Inventory and Equipment

Grantor Locations i

Empi, Inc. 599 Cardigan Road 1
Shoreview, MN 55126-4099

Empi Corp. 599 Cardigan Road
Shoreview, MN 55126-4099

Empi1 Corp. East Highway 22
Clear Lake Industnal Park
Clear Lake. SD 57226 |

Empi Sales Corp. 599 Cardigan Road ;
Shoreview, MN 55126-4099

Empi Sales Corp. West Highway 22
Clear Lake. SD 57226

Empi Sales Corp. In addition to the inventory at the Clear Lake
Facility, Empi Sales Corp. has inventory at
clinics throughout the United States.

DC_DOCS\242083.1 [W97]
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DC_DOCS\242083.1 [W97)

Schedule 6
Intellectual Property

Copyrights and Copyright Licenses
None

Patents and Patent Licenses
See attached chart

Trademarks and Trademark Licenses

See attached chart

TRADEMARK
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US & Foreign Patents

Granted U.S. Patents

Kinney & Lange File No. Patent Number Grant Date
E33.12-0018 297,168 08/09/88
E33.12-0024 296,364 06/21/88
E33.12-0025 300,357 03/21/89
E33.12-0028 298,569 11/15/88
E33.12-0030 298,570 11/15/88
E33.12-0039 4,881,526 11/21/89
E33.12-0040 4,873,996 10/17/89
E33.12-0041 4,973,303 11/27/90
E33.12-0043 319,881 09/10/91
E33.12-0044 4,964,411 10/23/90
E33.12-0045 5,010,895 04/30/91
E33.12-0049 5,087,241 0/11/92
E33.12-0052 5,254,081 10/19/93
E33.12-0053 5,199,443 04/06/93
E33.12-0059 348,934 07/19/94
E33.12-0060 5,370,671 . 12/06/94
E33.12-0061 5,376,206 12/27/94
E33.12-0063 5,376,465 05/24/94
E33.12-0065 5,431,625 07/11/95
E33.12-0071 4,770,328 09/13/88
E33.12-0073 Re.32,091 03/11/86
E33.12-0075 282,968 03/11/86
E33.12-0076 286,676 11/11/86
E33.12-0078 5,464,448 11/07/95
E33.12-0083 5,788,666 08/04/98
E33.12-0084 5,516,396 05/14/96
E33.12-0085 5,520,627 05/28/96
E33.12-0086 5,520,625 05/28/96
E33.12-0090 5,277,197 01/11/94
E33.12-0091 5,399,154 03/21/95
E33.12-0093 5,437,619 08/01/95

| ' TRADEMARK
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Granted U.S. Patents - Continued

Kinney & Lange File No. Patent Number Grant Date
E33.12-0097 5,759,165 06/02/98
E33.12-0098 5,571,078 11/05/96
E33.12-0099 371,200 06/25/96
E33.12-0106 5,649,976 07/22/97
E33.12-0108 5,667,615 09/16/97
E33.12-0117 5,759,471 06/02/98
E33.12-0130 399,970 10/20/98
E33.12-0102 5,840,056 06/15/95
E33.12-0114 5,871,461 07/12/96
E33.12-0115 - 5,857,993 07/12/96
E33.12-0119 3,873,900 06/18/97
E33.12-0121 407,157 06/24/97
E33.12-0094 5,653,739 08/05/97
E33.12-0061 5,385,577 01/31/95

Pending U.S. Patent Applications

Kinney & Lange File No. Serial Number Filing Date
E33.12-0109 08/679,073 07/12/96
E33.12-0116 08/679,073 07/12/96
E33.12-0122 29/072,753 06/24/97
E33.12-0131 08/989,304 12/12/97
E33.12-0132 08/990,080 12/12/97
E33.12-0134 08/916,602 08/22/97
E33.12-0135 29/082,131 01/15/98
E33.12-0137 09/021,795 02/11/98
Oppenheimer - Description Serial Number Filed Date
Unidirectional Resistance Dev | 09/124,797 07/29/98
Tinnitis Treatment In Preparation

Granted Foreign Patents

Kinney & Lange File No. Patent Number Grant Date Country
E33.13-0071 M9600514 04/23/96 Germany
TRADEMARK
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Pending Foreign Patent Applications

Kinney & Lange File No. Application Number Filing Date Country

E33.13-0066 95917208.1 0428/95 European Patent
Office

E33.13-0068 7503582 06/27/94 Japan

E33.13-0074 961067535 11/25/91 European Patent
Office

E33.13-0075 19637196.1 09/12/96 Germany

E33.13-0076 2187503 04/28/95 Canada

E33.13-0077 7-528433 04/28/95 Japan

E33.13-0078 964633 04/28/95 Norway

E33.13-0079 US97/12097 07/11/97 Patent Cooperation
Treaty

Oppenheimer - Description Application Number Filing Date Country

TENS Device PCT/US 98/26400 12/11/98 Patent Cooperation

' Treaty
TRADEMARK
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Additional U.S. Patents

———

Patent No. 5.941.843 issued 8/24/99 for lontophoresis electrode

Patent No. D412.364 tssued 7/27/99 for Combined pelvic floor stimulation and
electromyography device

Patent No. D411.887 issued 7/6/99 for combined pelvic floor stimulation and electromyography

device.
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US and Foreign Trademarks

Granted U.S. Trademarks

Kinney & Lange File Registration Registration Datej
No. Mark Number

E33.22-0001 EMP] INC. 1,155,463 05/26/81
E33.22-0002 EMPI INC. 1,155,464 05/26/81
E33.22-0003 EPIX 1,292,027 08/28/84
E33.22-0004 EPIX + 1,292,026 08/28/84
E33.22-0006 EMPI 1,292,025 08/28/84
E33.22-0008 THE SOFT TOUCH 1,454,089 08/25/87
E33.22-0009 LOGIX 1,340,481 06/11/91
E33.22-0010 BASIX 1,345,913 07/02/85
E33.22-0011 PCS & Design 1,379,627 01/21/86
E33.22-0012 THE SOFT TOUCH 1,383,243 02/18/86
E33.22-0013 SUE 1,383,248 02/18/86
E33.22-0018 EMPI 1,428,276 02/10/87
E33.122-0020 EPIX XL 1,526,708 02/28/89
E33.22-0021 FOCUS 1,622,277 11/13/90
E33.22-0025 DUPEL 1,738,987 12/08/92
E33.22-0026 INNOVA 1,727,336 10727192
E£33.22-0033 SLIDEEASE 1,812,822 12/21/93
E33.22-0034 COMFORTPULSE 1,795,735 09/28/93
E33.22-0037 NEUROEASE 1,331,886 04/23/85
E33.22-0038 COMFORT BURST 1,195,098 05/11/82
E33.22-0039 RESPOND 1,289,934 08/14/84
E33.22-0040 RESPOND II 1,622,312 11/13/90
E33.22-0041 RESPOND SELECT 1,715,418 09/15/92
E33.22-0042 SELECTRA 1,219,865 12/14/82
E33.22-0043 NEURO AID 1,300,398 10/16/84
E33.22-0044 NEURO AID HH 1,325,589 03/19/85
E33.22-0045 MULTIFLEX 1,360,375 09/17/85
E33.22-0046 NEUROPAD 1,371,165 11/19/85
E33.22-0047 NEUROAID 3.5 1,419,076 12/02/86
E33.22-0048 COMFORTEASE 1,453,097 08/18/87
E33.22-0049 ECLIPSE 1,528,058 03/07/89
E33.22-0050 ECLILPSE + 1,585,476 03/06/90
E33.22-0051 DYNEX 1,581,197 02/06/90
E33.22-0052 DYNEX 1,135,049 05/13/80
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Granted U.S. Trademarks ~ Continued

Kinney & Lange File Registration Registration Date
No. Mark Number
E33.22-0053 SNAP-EASEL 1,546,273 07/04/89
E33.22-0056 ADVANCE DYNAMIC ROM 1,951,954 01/23/96
E33.22-0057 BIO-PROMPT 1,703,051 07/28/92
E33.22-0058 PHD INACTIVE 1,771,274 05/18/93
E33.22-0060 BIO-SCOPE 1,831,215 04/19/94
E33.22-0061 ELT 1,830,234 04/12/94
E33.22-0067 CERC 2,027,959 12/31/96
E33.22-0071 ASSIST 2,186,387 09/01/98
E33.22-0073 RELION 2,133,364 01/27/98
INNOSENSE 2,214,185 12/29/98
E33.22-0074 EPIX VT 2,169,128 06/30/98
Pending U.S. Trademark Applications

Kinney & Lange
File No. Mark Serial No. Filing Date
E33.22-0075 INNOVA 75/363,108 09/25/97

COMFORTPULSE 75/058582 2/15/96
E33.22-0076 MINNOVA 75/343,087 - 08/18/97
Oppenheimer Mark Serial No. Filing Date

DUPEL BLUE 75/484220 05/13/98

LARS 75/648011 02722199

LLARSSYSTEM 75/646416 02/22/99

Granted Foreign Trademarks
Kinney & Lange Registration Registration
File No. Mark Number Date Country
E33.23-0001 EMPI 1,682,502 07/16/91 France
E33.23-0002 EPIX XL 1,682,503 07/16/91 France
E33.23-0003 FOCUS 1,682,501 07/16/91 France
E33.23-0004 EMPI 501,165 05/31/91 Benelux
E33.23-0005 EPIX XL 498,987 05/31/91 Benelux
E33.23-0006 FOCUS 503,278 05/31/91 Benelux
E33.23-0007 EMPI 2020390 09/11/92 Germany
E33.23-0008 EPIX X1 2020391 09/11/92 Germany
TRADEMARK
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Granted Foreign Trademarks — Continued

l

Kinney & Lange Registration Registration
File No. Mark Number Date Country
E33.23-0010 EMPI 665179 12/11/95 Italy
E33.23-0014 RESPOND QUADRIFLEX | 1077784 07/08/87 Spain
E33.23-0024 NEURO-AID 1036813 12/20/85 Spain
E33.23-0033 NEURO-EASE 320,373 11/07/86 Canada
E33.23-0043 RESPOND 190275 02/17/84 Sweden
E33.23-0044 RESPOND 390090 11/15/83 Benelux
E33.23-0045 RESPOND B390791 Australia
E33.23-0046 RESPOND 1036814 02/06/84 Spain
E33.23-0047 RESPOND 270,963 07/09/82 Canada
E33.23-0048 RESPOND 1,234,290 04/27/83 France
E33.23-0049 RESPOND B1194907 04/28/83 United Kingdom
E33.23-0055 EMPI 422,410 01/21/94 Canada
E33.23-0056 COMFORTEASE 430239 12/10/87 Benelux
E33.23-0057 COMFORTEASE 343,165 07/29/88 Canada
E33.23-0059 MEDTRONIC 1306467 United Kingdom
COMFORTEASE
E33.23-0060 COMFORTEASE 1190272 05/06/91 Spain
E33.23-0061 COMFORTEASE 213517 04/07/89 Sweden
INACTIVE
E33.23-0062 MED/TENS 340,693 05/20/88 Canada
E33.23-0063 MED/TENS & Design 342142 06/30/88 Canada
E33.23-0079 QUADRIFLEX 293,513 07/27/84 Canada
INACTIVE
E33.23-0094 MULTIFLEX 315948 07/04/86 Canada
E33.23-0096 NEUROAID 302284 04/26/85 Canada
E33.23-0098 NEURO AID B1194803 04/27/83 United Kingdom
E33.23-0099 NEURO AID 457215 11/17/86 Italy
E33.23-0101 EMPI 3141124 04/30/96 Japan
E33.23-0103 INNOVA 425854 03/25/94 Canada
E33.23-0105 INNOVA 93462716 9/17/93 France
E33.23-0107 INNOVA 2069701 07/01/94 Germany
E33.23-0108 EMPI AS599304 05/12/95 Australia
E33.23-0109 INNOVA AS599305 05/12/95 Australia
E33.23-0110 EMPI 1530923 03/26/93 United Kingdom
E33.23-0111 INNOVA 1530920 03/26/93 United Kingdom
E33.23-0112 EMPI COMFORTEASE 1570217 United Kingdom
E33.23-0113 INNOVA 339254 05/09/96 South Korea
TRADEMARK
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Granted Foreign Trademarks ~ Continued

!
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Kinney & Lange Registration Registration
File No. Mark Number Date Country
E33.23-0114 AUTO-RANGE 2575421 09/30/93 Japan
E33.23-0116 BIO-PROMPT 2563967 08/31/93 Japan
E33.23-0118 ERGONOMIC LIFT 2563968 08/31/93 Japan
TRAINER
E33.23-0119 ERGOMETRIC LIFT 2575420 09/30/93 Japan
TRANSCEIVER
E33.23-0120 STIM-TRIGGER 2575422 09/30/93 Japan
E33.23-0121 WAKE-UP ALERT 2575423 09/30/93 Japan
Pending Foreign Trademark Applications
Registration Registration
Oppenheimer Mark Number Date Country
FOCUS STIM N/A 03/04/99 Germany
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(11) Conditional Line of Credit in an amount not to exceed at any one time ten million dollars
between Empi, Inc. and Norwest Bank Minnesota, National Association dated June 12,

1998.
Consulting Agreement between Empi, Inc. and Laurence Flaherty dated October 3, 1994.

(iii)  Office/Light Manufacturing Lease dated June 14, 1996 between Empi, Inc. and Cardigan
Investments Limited Parmership including Memorandum of Lease, Assignment and
Agreement, and Non-disturbance and Attornment Agreement, and Consent to Lease.

(iv) Separation Agreement between Empi, Inc. and Donald Maurer dated May 1, 1997 as
amended.

Empioyment Agreement between Empi, Inc. and Joseph E. Laptewicz, Jr. dated October
1, 1994.

f TRADEMARK
REEL: 001991 FRAME: 0098



SINIWIATYOV INVLTINSNOD 86/TU6 VIONLYd ‘NOSTIN

SLNIWITUOV INVLINSNOD  L6/S/T SALVIDOSSY % SN
SINAWITYOV INVLINSNOD  L6/1TY Ha “s LYVNLS ‘LHOIA]
SINFWNITUOV INVLINSNOD L6/ ‘a'W “A'L TAYHOIW ‘NOSNHO!
SINFWATUOV INVLINSNOD  86/1/T1 TAVHIIW “YaanH
SINJNITIOV LNVLTNSNOD  L6/0E/L ‘NI ‘SINVITASNOD ADI10d F4VD HLTVAH
SINFWATYOV INVLINSNOD L6/1E/T] ‘v ADMVA ‘YNYUd
SINTWITUOV INVLTINSNOD  L6/TUR 1yag0y 4vaNnd
SINTWITUDY INVIINSNOD  L6/8/6 ‘NI ‘SALVIDO0SSY % YNNIWIA
SINAWIZUOV INVLINSNOD  86/8T¢ SFLVIDOSSY HLINS 'V SINNAd
SINAWITUOV INVLINSNOD  L6/1/1 (NOLONTHSYA 40 ‘AIND "D QIAYA “YANLSYO
SINTWETUOV LNV.LINSNOD  L6//1 N NYNENY ‘STONAIDS TYOVWNHVHA 40 "1d3d/ "aQud “M AVIV ‘VONVE
SINTIWIFUOV INVLINSNOD  86/1/8 SANOLYHOAYT HOYVASTE TYDILATYNY
INTWANTWY - INTWSTUOV INVLINSNOD 86/91/11 ‘INI ‘SFIDALVYLS AMOLYINOTY
LNAWITIOV INVLINSNOD  86/L/ ADNVN ‘A1vasval
INIWITYOV INVLINSNOD  L6/LB HLTVAH SILVYIS
LNAWZTEOY INVLINSNOD  86/51/6 ASAN - 1d ‘Q4d ‘YANOHY ‘Saands
LNIAWITUOV INV.LINSNOD  86/L1/T 71 SYANLYYd AD110d O1180d
INTWITEOV INVLINSNOD  66/¢/S HEWD FOIAYAS LONAOYd TYOIAT SdW
INTWATIOY INVLINSNOD  L6/PL/S ANYAL ‘9rL13s - LY.LSOANI
LNFWATIOV INVLINSNOD  66/81/€ WNMIYVYONOH - G “f NNYA “TTEHH0D
INAWITYOV ALITVILNAQIINOD  L6/TUR UVANN LY340d
LNAWFIEOV ALITVILNAGINOD  L6/1/8 STUNION A¥NESONIN 9177
29NSOTOSIA TVILNAQIANOD  86/L/S NI ‘SNOISTA AD1ATA TVYOI0IN
TUNSOTDSIA TVIINAQIINOD  86/91/E *ONI “YBLLYWAVYED
SINIWITUOV INFWTIVE AANLS TYIINITO 86/67/9 NOILVYOLHOD XTH10S
LNAWATEOV INTWTIVE AQNLS TYIINITO 86/9/8 YAAINNASL ‘NOSTIM
INAWNZTUOV INFWTIVE AQNLS TYOINITO L6/EIE VMO 40 ALISHIAINN
INAWNITYOV LNBWTIVE AANLS TYIINITO L6/TEIL YABIOVS NVHLYNOS "Hd - ALISYIAINN NOLONIHSYA 404030
LNFNITUOV AQNLS TYOINITD - 86/0T/S 0¥OVE AMYAIHL - YNIT0¥VO HLNOS 40 ALISYTAINN TYOIAgGNW
INFWATIOV AGNLS TVOINITO - 86/1TL 391 ‘NVINA
INTWAFHOV AQNLS TYOINITO  66/9/§ HY.LA 40 ALISYAAINN - '3 ANYV131 ‘3184810
LNAWITEOV AGQNLS TVOINITO - 86/0T/S ‘@'Hd ‘S ‘L “H'¥ AMMAIHL ‘040VE
TINAWIFUOY S0 AdAL  ALvd YOLDIVHLNOD

(aasnpug (v) sHnowaady Lienuopyuo) 1B} NSTO0))/I0PTIA

TRADEMARK
REEL: 001991 FRAME: 0099

!



S INAWITEOV ALUTYIINAAINGD SNOANVTIFOSIN - L2/l (ANVAWOD NOSNHOM # NOSNHOf V) 'ONI ‘A¥IDUNS-0ANd NOJIHLE
INTWATUOV 10 NALLTT - SINAIWZUOV SNOANVTTIOSIN - 86/61/9 J7T1°00 % SAUAYA AUVZY1
SINAWITUOY SNOANVTTIOSIN - 66/01/€ 1D374S ANOdSTY - 401440 NYYWAAYYL ¥ LNILVd SN

SINIWTTUOV SNOANYTTIISIN - 86/61/9 (LNTFWATYOV YTLLAT NOLLYHO4HOD XTHIHOS

SINTWITUDVY SNOANVTTAISIN - 86/S/¢ NOILYYO4H0D XAUIHOS

SINAWITYOV SNOANVITIOSIN  L6/LIT LNFWANTAY - NOILYYOJHOD XTUIOS

SINTWITUOV SNOANVTTAOSIN  L6/1T/T AN BONVITTY AYOLYINOAY ALITYNO NME

LNAWANTAY LNANATEOV LOAr0dd - SNOANVTTHOSING L6/E1/B (VAN/ONI 2uteaopr]) YAv¥NVO 40 TVOILNIDVINEYH TOJ0AON
INFWITAOV LDA(0Ud - SNOANVTTIOSIN - L6/01/Y (VAN/ANT 2u1eaopt]) YAYN YD 40 T¥IILNIDVINVHE TOO0AON
LNTWTTIOV HALLAT - SNOANVTTIISIN - L6/L1/T NVSNS ‘Y4amNaLs
NOLOVIINOD LNIANAJIAN! - SNOINVTIIISIN - L6/91/S (SNIINSNE NVA 91VD) 'aL1 ‘HOILO3Y
YOLOVYLNOD INIANAJIANI - SNOANVTTIISIN - 66/91/T ‘@l ‘HO3LOT
SINTWNITIOV YOLVYOILSAANT  L6/8UI (1d) 25'd “@'ud ‘4900Y ‘sadands

SINAWATYOV YOLVDILSAANI  L6/TUY SINITD LATTODIN NHVd - “1°d ‘FIINe ‘NOSNIDUO!

SINTWATYOV YOLYOLLSAANI L6/ WALNTD ANYH MIIAUIY / LHO 410 “13HOVY ‘ANYAQ

LINAWATUOV YOLYDILSTANI  86/1/01 (NYNITTVD AONVN) AdVHAHL ANVH 13TT0DIN HdVd

LNFWITUOV YOLVOILSIANI L6/ETUTI SINITD LNIOf % ANOE LSTMHLNOS / G ‘NIT 'SANOI

LINTWATYDY YOLVYOLLSIANI  86/01/8 NI ‘HOYVASTYNYAD - G “TAVHOIN ‘LLVYYY(

INFWITUOV HOLVOLLSAANI  86/bT/9 SAS AYVO HLTVAH 'S4V "LAA ANNOS L35Nd/ an ‘SaTYVHD “138YHO

INTWITYOV NOILYIIAINWAANT  L6/L/01 LSTMHLAOS TYLIdSOH TYRIOWTW / AW ‘NIT ‘SINOS

INAWITYOV NOILVIIJINWAANT  L6/1T/01 LSTMHLNOS TY.LIdSOH TYIHOWAW / QW ‘NI'T ‘SANOT

INAWATYOVY NOLLVOIJINWAANI  86/7T/9 ‘NI ‘A4 V0d MFIATY TYNOLLNLILSNI XS89

LINFWITYOV ONILTNSNOD 86/LI/TI AJONVN ‘A1vasval

LNTWFZAOY ONILTNSNOD  66/11/1 sad ‘aw “Y¥ a1YNOQ ‘HOSITHAW

INAWTTUOV ONILTNSNOD  66/b/S ‘q'ud ‘dOTTVHS NOf - 'STH % 'ad TYIIATN Y04 'ANNOd OAVIA

INFWITYOV ONILTNSNOD  66/¥/S AW “YTOVd 94030 - *STY % ‘AT TVIIQIW HOd "ANNOI OAVI

INTWATIOV ONLLTNSNOD  66/¥/1 IQNID ‘1111

INFWNITIOV ONILTINSNOD  86/01/6 VANIT‘TIVH

INFWIFUOV ONILTNSNOD  66/61/T "HOAL % 'S2Y 40 ALNLLLSNI LSIMAIN - AHd “A AAOT ‘NITTY

SLNFWIFYOV INV.LTINSNOD SAFTA ‘9 LNIFONIA

, _ SINTWNATUOV LNVLTINSNOD  86/01/9 "W “M NIATLS “13D3IS
SINTWIFYOV LNVLINSNOD  L6/1/1 ‘N ALYLS 9TSSINNIL LSV /"a'ud “1'd “D ¥3Lad ‘SNNVd

SINGWITUOV INVLTNSNOD  86/LUI ‘T’W 134 'LYHO

TINAWAAUOV 40 AdAL  ALvd HOLOVYINOD

(amsnpup [1v) sHuawaaidy A)EnUIPYU0]) JUENSU0])/I0PUIA

TRADEMARK
001991 FRAME

0100

REEL



LNAWIAUOV TUNSOTOSIANON TVNLNW  L6/81/9 NOANIXOL
INFWITUDY FUNSOTOSIANON TYNLAW  L6/11/T ‘WY S ‘vHE3a YFAVHL
LNAWITIOVY TUNSOTISIANON TVNLNW  L6/0E/S SANOLYY0a V1 NJOIONIUdS
INAWIFHOY UNSOTISIANON TYNLNAW  86/01/9 ‘A'W "M NIATLS 130318
LINAWITIOV TUNSOTOSIANON TYNLNN  66/ETY dNOYD INTWISYNAWIFY NOLIONIYd
INAWITIOV TYNSOTISIANON TVNLMA  86/6T/L (NYNITTVD ADNVN) AdVHIHL ANVH L3TT0DIN MYvd
LNIWITYOV TUNSOTISIANON TYNLNA - 86/11/9 SADIAYAS VHIY - DINITO LITTODIN NUvd
INFWIRIOY TUNSOTISIANON TYNLAW  86/61/€ AVMNYVYA NOSTHVD - DINITO LATTODIN Mivd
INAWITYOV FUNSOTISIANON TYNLNW  86/81/9 AJVHIHL ¥FUINTD ILTNW
INIWITIOV TINSOTOSIANON TVNLNW  86/51/9 NOLLY.LITIEYHAY % AdVYAHL ANVH NV.LITOdOY.LAN
INIWITIOV TINSOTOSIANON TVNALNW  66/11/1 Saa ‘an “¥ a1YNOQ ‘HOSITHIW
INTWIFUOV TUNSOTISIANON TYNLNW  LEVI/L "ONI “TYNOILYNYALNT dVLQIN
INAWITIOV TINSOTOSIANON TVNALNW  86/b/S ANOHINY ‘ONVNVYIW
INFWITIOV UNSOTISIANON TVNLNOW  66/L1/T 1d “Qud “W vINvd ‘'0imaant
INFWIFIOV DINSOTISIANON TVNLAW  66/9/1 IaNID ‘1111
INFWIZYOV THNSOTOSIANON TVALAW  86/01/6 YAaNI1 "T1vH
LNIWITYOV TUNSOTISIANON TVALNAW  66/L1/T QN “¥ SOTYYD ‘FHONVND
INFWATIOY DINSOTOSIANON TYNLOW 86/1€/01 AMYVYT‘SSOYD
INAWAFUOY TUNSOTISIANON TVNLNAW  L6/11/T ANVANOD DONILANYVIN NV LYIUO
INFWITIOV TINSOTOSIANON TVNLNAW  86/81/8 (VA ‘F1LLVES - YAINAD TYIIAaN VA) 4431 “TNLS13rd
LNFWITIOY FUNSOTOSIANON TVNALAW  66/1/Y 319934 ‘SINHAAQ
INIWITIOV TYNSOTOSIANON TVNALNW  L6/1/8 "ONI ‘S3LVIO0SSY % YNNIWIA
LNAWITIOVY FUNSOTIOSIANON TYNLAW  L6/91/L T04VD ‘NIVS3a
LNFWFTIOY FUNSOTISIANON TVNLNN  L6/91/S ‘AW ‘DINNIM “d NOTV “T1V.LIdSOH ALNNOD X0O0D
INAWITYOY FUNSOTISIANON TYNLNW  86/61/8  (HOUVASTY ‘NITD % ‘AaWO0Id YO "LSNI A1LLYES) VINOS ‘NOSTHYD
INFWITIOY TUNSOTOSIANON TVNLAW  86/6T/L (ONYIAMYIN 40 "AINN) 'L'd "d'Hd 'avD ‘NOTY
INTFWATIOY TUNSOTISIANON TYNLAW  66/61/€ "ONI ‘SANIOLYY08Y1 .1.1088Y
FUNSOTISIANON TVALNW  L6/1E/1 SADIIAYAS NOLLY.LITIVHIY ANOHJIIWAS

FYNSOTOSIA TYILNIAIINOD TYNLNAW  86/0€/€ $OIQAVJOHLYO0 40 ALISHIAINN
FYNSOTOSIA TYILNAAIANOD TYNLNW  £6/01/T1 YIGNH TAVHIIN
FUNSOTOSIA TYLLNAGIANOD TYNLNN  L6/01/21 'V ADUVA ‘YNVU4
TINSOTOSIA TYLINAGIANOD TVYNLAW  86/Z1/€ SALYID0SSY ADOTOLYIYAA
SLOVYLNOD SNOINYT1TIOSIN - 66/vT/T WNIIYIONOH -- VINOS ‘NOSTHVD
INAWAFUOV A0 AdAL  ALYQ YOLIVHINOD

(darsnpouy fv) syudawdasdy L)ijenuapyuo)) Jueynsuo))/10pudp

TRADEMARK

0101

001991 FRAME:

REEL



SINTFATIUOV TUNSOTISIANON TVNLNW
SLINIWHIYOY TANSOTOSIANON TVYNLNA
SINAWIZEOY FINSOTISIANON TVNLNAW
SINIWITEDVY TUNSOTISIANON TVNLAN
SINFWITIOY FUNSOTOSIANON TYNLNA
SINFWITUOY TUNSOTOSIANON TVNLAW
SINFWITIDY PUNSOTISIANON TVNLNW
SINFWITIOY FUNSOTOSIANON TVNLNW
SINFWITIOV TINSOTOSIANON TVNLNW
SINFWIFYOV FUNSOTISIGNON TVNLAN
SLNIWIZEOV FANSOTOSIANON TYNLNAW
SINFWIFIOV TANSOTOSIANON TVNLANW
SLNIWIZIDY TUNSOTOSIANON TVNLNW
SINFWITIOV TUNSOTOSIANON TVNLAW
SINFWITIOY FTUNSOTISIANON TVNLAW
SINFAFTROVY TUNSOTDSIANON TVNLNNW
SINFWITIDOY FANSOTISIANON TVNLNA
SINFWHTYOV TANSOTOSIANON TVNLNAW
SINFWITIOY FUYNSOTISIANON TVNLNOW
SINIWIFIOV TINSOTISIANON TVYNLNW
SINFWIFIOY TINSOTOSIANON TYALOW
SLNINTGIHOV FUYNSOTISIANON TVNLNW
SLNIWIIIDOV TUNSOTOSIANON TVNLNW
SLNFWITIOV TANSOTOSIANON TVNLNW
SINIWITIOV PANSOTISIANON TVNLAW
SINFWITHOV TANSOTISIANON TVNLNNW
SINFNITIOV TUNSOTISIANON TVNLNW
SINTFWNITUOV TUNSOTISIANON TVNLNN
SINFWIFIOV TYNSOTOSIANON TVNLOW
SINFWITIOVY TANSOTOSIANON TYNLNW

INFWNITIOV NSO TISIANON TVYNLNN

INFWITHOV TANSOTOSIANON TVNLNW

LNIAWITTEOV TUNSOTIOSIANON TVILLOW

86/0¢/¥
L6/6TIY
L6/VI/L
L6/V/9
L6/S/8
86/0T/1
86/TT/6
L6/TT/8
L6/5/6
66/61/1
86/T1/1
L6/6T/6
86/8/1
86/5/S
L6/t
L6/9T/11
86/07/01
L6/01/T1
L6/6/11
86/S/S
L6/01/Y
86/L111
L6/b/8
86/1UTH
86/51/9
86/1¢/E
gé/Luw
86/1¢/¢
Le/L1/01
86/LT/8
66/61/T
L6/U8
66/9T/C

NVd ‘AMSAOTIS

LVISO4NI/ 1 A¥Y3L ‘IrLL3AS
"0171'3LNLILSNI SOVd

OOV VYHd add

SFIIANAS DINONODJTOO VNI YHA

anw ‘13d ‘L¥HO

VIOIYLVd ‘NOSTAN

SADIAYAS TVIIGIN TYNOILYN

"ONI ‘SIDOTONHOAL NOISSIW

YILNTD INIDIATIN SLHOdS SITOdVANNIW
YALNTIO ANIDIAIN SLYOCS SI'TOdVANNIW
‘L°d INJILVALNO 1STMHLNOS TVLIdSOH TVIHOWAW
"ONI 'SHADVYNVIN dYIN

‘AW ‘NHOT ‘9ZIVIN

‘0 YNNVSNS ‘AQ3INN3N

DINITO INIOf % ANOH LSAMHLNOS / QA ‘NITT "M ‘SANOS
ANIDIAAN DILATHLY YO FLNLILSNI
TIVHOIW “4389nH

AN “N VIHYIN 'ANSNIAYHOH

"a'Hd Y41V ‘Avav110H

HLTVAH SILVYLS / JLNLILSNI STNOD.LNO H1TYAH
ayd ‘arAva ‘NosIyvo

Ha “d HLANNAIN ‘MA1SH3AA

"' ‘Q1YNOA ‘440003

SALYIDOSSY HLIAS 'V SINNIA

SA21A3A ¥ILNdWOD

NATOYYD ‘W001d

NOSINNAQA AYAAY

‘AW 'HL39Y211T ‘LaONTYY

SINVLINSNOD TVYIIQaN ZONVITIY

AW 'WYITTM ‘ANSINEZ

SANNOLVIO8YT ADOTODIXO0L 31OV FLIHM
QW “¥ ANJON3 ‘ISNOSIA

"INFWAZYOY 40 AdAL

ILva

JYOLOVHINOD

(darsnpau] [1y) syuowanady Ayrjenuapiyuo) jueynsuo)/1opusp

TRADEMARK
REEL: 001991 FRAME: 0102



INFWNATYOV ALITYLLNIALINOD YOANIA  836/9T/S $1.0NAa0Yd Tv.LIN HLIAS
INTWIFTYOV ALITVILNIAIANOD YOONIA  86/6/T ANIHOVI 1YD3Y
INTWATYOV ALITYILNIAIANOD YOANIA  86/T1/9 SAOUNOSIY TYVIHLTVAH ALITVNO
LNIWATYIOY ALITVILNIAIINOD YOANIA  L6/61/8 "ONI ‘DNIYdS 100 HSONHSO
INTNITYOV ALITVILNAAIINOD HOANIA  86/0/T NOLLYYOd Y02 YOLOINNOD SOLLANWO
INTFWITIOV ALITYLLNIAIINOD YOANIA  L6/S/11 "ONI ‘AdYISNY1
INTWITYOV ALITVILNIALINOD YOANTA  66/b/t "ONI ‘SY4FWOLSYT HOAL HOMH
INAWATADV ALITVILNAAIANOD YOANIA  86/¥/T "ONI ‘SELYIO0SSY NOSTAN-SAYH
INFWITIOV ALITVILNAQIANOD YOUNIA  86/6T/S dHL ‘ANVJWOD DNIYdS AGTTVA XOd
INTWITYOV ALITVILNAQIINOD YOANIA  L6/TUG "ONI “T9AON % NYALLYd 14VH0
INTFWITIOV ALI'TVILNAAIINOD YOANIA  66/91/E SO1LSV1d YNO.LNOD
INFWATIOV ALITVILNIGQIINOD YOANIA  86/91/T yvan aarnmy
INTWITUDOY ALITVILNAAIINOD YOANIA  L6/S/11 ONIdJWVLS 2 DNIYdS QUYV
INWITTYOV ALITVILNAAIINOD YOANIA 26/01/11 ADOTONHDAL ® HOYVASAY 40 ALNLILSNI LSAMAIN
LNTWAIOV TDIAUAS  L6/T1/8 "ONI “TYNOILVNYALNI dV.LATW

INAWITYOV DIAYAS 86/01/01 "ONI “TVNOILYNYILNI dV.LAIN

SINFWITMOV HOUVASAY  L6/£T/!  ANIDIAIW AYVLITIN 40°AQV FHL Y04 "ANNOS NOSHOVI ‘W A¥NTH

SINTWITYOV AUNSOTOSIANON 86/1T/T1 HEWO 90
INFWITIOV TUNSOTISIANON.  L6/11/E "ONI ‘HOYVESTNY LLSIHHD VIA
INFWATYOVY TINSOTOSIANON  L6/T/S YIWOHVYTYO 40 "AINN ‘G ‘MudiN ‘NOSIAYA AFNLIHA ‘3dOL
LNIWITYOV DINSOTISIANON  L6/6/9 "ONI * SOILNAdVINITHL
LNIWIIOV TUNSOTOSIANON  86/1¢/b ANSAOQTIS TNVd
INFWITYOV THNSOTOSIANON  L6/b/T ‘1, 'd 40 LNFW.LMY4AA DINITD LATTI0DIN MU Vd
LNFWATIOV HUINSOTOSIANON  L6/S/T NONVI “INISNIW
LNTWITIOV TYNSOTOSIANON  L6/01/E "ONI “TYNOILYNYALNI dV.LAIN
INFWNITAOV TUNSOTOSIANON  86/6T/Y NATOHYO ‘WO0T4
INAWAADY INSOTOSIANON  86/CTY 'L'd “S'W "T’'Hd ‘AYYAIHL ‘'0¥0ve
JYNSOTOSIA AYNSOTISIANON TVNLAW - L6/TI/T MALNID HLTVEH ONIMATY vEd ‘ONIM A4 40 “ONI FVINHINY
SINTWNITIOV TANSOTISIANON TVYNLOW  86/T/E AW “SNIATLS ‘DNVA
SINTWATYOV TYNSOTISIANON TYNLAW  86/01/L (z wowpudwy) STIHOLVHOL YT ADOTODIXOL 310V JLIHM
SINIZWATYOV TUNSOTOSIANON TYNLNW  L6/LIO! "ONI *HOYVISAY [LSIYHD VIA
SINFWIAYOV AUNSOTOSIANON TYNLAW L6/LI/TI AONVN ‘2Tvasval
SINTWTTYOY TUINSOTOSIANON TYALAW  86/9/11 "ONI ‘VIMVTV.L
TINTWAAYOV A0 AdAL  ALVA HOLOVUINOD

(darsnpaug v) Hudwandy Lienuapyuoe)) yue)nsuo))/10pudA

TRADEMARK
REEL: 001991 FRAME: 0103

!



SINFWITYDV ALITVILNIAIANOD YOANIA  66/E1/5 YOOiIN
SINFWIFYOVY ALITVILNIAIINOD YOANIA  66/2T/E "ONI'ILW
SINFWITUOV ALITVILNIQIINOD YOANIA  66/TU!1 "ONI ‘SOINOY.LOT T YASNOW
SINIGWITUOV ALI'TVILNAAIANOD YOANIA  86/9/§ "ONI ‘SNDIS3A FO1A3A TYIIQIN
SINFAITIOV ALI'TVILNIAIANOD YOANIA  L6/0L/1 ONI ¥N3aNST
SINTAITUOV ALITVILNAAIANOD YOANIA  86/¥/C "ONI ‘SOINOY.LD31d $a931
SINTWHIYOV ALITVILNIQIANOD YOANIA  L6/S1/] HOAL-A
SINFWIIUOV ALITYLINIAIINOD HOANIA  86/8T/L NOLLYYOJHO0D S.OANIN
SLNFWHTYOV ALITVILNIAIINOD YOANIA  L6/0¢/1 ‘ONI ONNE
SLNFWITUOV ALITVILNIAIANOD YOANIA  66/TTE SOINOY.LO3T3 OOVI
SINFWITHOV ALITVILNIAIINOD YOANdA  86/81/8 (S11) "ONI 'SFIIAYAS ADYNONYT TYNOLLYNIALNI
SINFWITHOV ALI'TVILNIAIINOD YOANIA  86/¥/9 HOYVASTY ONILLANYVIN ALYIdNH
SLNFWTIUDV ALI'TVILNIAIINOD HOANIA  L6/61/E NOLLYYOJHOD TVOINAHO THIHSdWNVH
SINFWFUOV ALITVILNIAIANOD HOANIA  86/U6 ANYdNOD XOf HddVd YaHSId
SLNIFWITIOV ALITVLLNIQIANOD YOONIA  86/9/8 71001 %2 ANIHOYI T1T30X4d
SINFWITIOY ALI'TVILNIAIINOD YOANIA  L6/STIL (NOLLYYODOD THIM ORI 1) OMA
SLNIWITAOV ALITYILNIAIINOD HOANIA  86/91/9 ADOTONHOAL 318V HONYHNA
SLNFWTTIOV ALITVILNAAIINOD YOANAA 86/72/01 NOLLYYOJY0D OH103131a
SLNIWITIOV ALITVILNIAIINOD YOANTA  66/8/p "ONI ‘SFIDOTONHIAL NYIAN0D
SINGWITYOV ALITVILNAAIINOD HOONIA  66/v/T HOLIMS 1VD
SLNAWFTIOY ALITVILNIAIINOD YOANIA  86/L1/6 INIHOYW-0¥d
SLNIWITIOV ALITYILNIAIINOD HOANTIA  86/92/S "ONI '03¥d
SLNIWITIOVY ALITVILNIAIINOD YOANIA  L6/TUB SADIAYAS NOLLVLITIGVHTY IM04g
SLNIFWIEOV ALITVILNIQIANOD HOANAA  L6/S/11 qOVid 3080314
SINFWITADY ALI'TVILNIAIINOD YOAN3A  L6/0TS "ONI ‘SNOILYIINNIWINOD TYNSIA %034
SLNFWATIOV ALITVILNIAIINOD YOAN3A  L6/6T!1 "ONI ‘SJINOYLOATE MONUY
SINFWIIHOV ALITVILNIAIINOD YOANIA  L6/8INT SOIHdVYD YHdTY
SLNFWTIIOY ALITVILNIAIANOD YOANIA  86/51/9 SANY.LSNANI FYOHS TV
SLNFWITIDOV ALITVLLNAGIINOD YOANIA  66/b/T 4LV TV
SLNINTIOV ALITVILNAALINOD YOANIA  66/€T/E "ONI ‘S3IDOTONHDIL NFFauaay
SLNFWITIOV ALITVILNAAIINOD YOANIA  86/LUS "AINN ALY.LS VIONVA HLNOS - AIAYA ‘NOYVY
INFWTTEOV ALITVILNAAIANOD YOANIA  L6/0L/L SNOILOINNGO TV.LIA
INFWTTIOV ALI'TVILNAAIINOD YOANAA  L6/LT "ONI 'AD4N0S
TINAWITYOV 40 AdAL  ALYd HOLOVYINOD

(darsnpuy |1y) Hmawadidy Lienuapyuo) yueynsuo)y/10pua p

TRADEMARK
REEL: 001991 FRAME: 0104



(‘dxg jo quuay) SINAWITIOV ALITVILNIAIANOD YOANIA  86/LTL SA0YNOSTY FUYIHLIVAH ALITVNOD
SINAWITUOV ALITVIINIAIANOD HOANIA  86/vT/8 TYLIdSOH SNOIOTY - AAOH ‘NOSTIM
SLNAWTIIOY ALI'TVILNIAIANOD YOONIA  86/LI/L ANYANOD SWVITTIM
SLNIWITADV ALITVILNIAIINOD YOANTA  L6/€1/T SNOILLONAOYUd INOY4dN
SINFWIIYOV ALITYILNAQLINOD YOANIA  66/8/€ NOILYYOLY0D NDISAA %2 T00L HO3 LML
SINIWHTIOV ALITYILNIAIINOD YOANTA  86/L/8 "ONI “00 ANHOVI % TO0L ¥IIVHL
SINIWITYOV ALITVIINIQIINOD YOOANIA  86/vTT "ONI “O0V/SNAL
SINIFNITYOV ALITVILNAAIINOD HOANIA  L6/E/L SWALSAS ¥004dS
SINIFAZIYOV ALITVILNGAIANOD YOANIA  L6/L/E Tusiany
SINFWITHOV ALITVILNIAIANOD YOANIA  86/LI/E "ONITYNOLLYNYALNIT TN
SINFWITYOV ALITVILNAAQIINOD YOANIA  66/8/ dNOYD SOLLSYTd - "ONI ‘ADOTONHOIL AONVLSISTY
SINFWIAUOV ALITVILNAQIINOD OANIA  L6/S1/1 *ONI ‘SS3¥dXd IdALOLOYd
SINIWITHOV ALITVILNAQIANOD YOANIA  L6/6T/] "AlQ ONIYAS NVDIHOII ‘'dNOYD S10NA0Yd NOISIOTHd
SINFWITHOV ALITVILNIAIINOD YOANIA  86/0€/b "ONI 'dN0OYD NOISAA XINTOHd
SINFWITIOV ALITVILNAAIINOD HOANIA  L6/E1/T SYINIVINOD ¥Y.LSHLYON

CINFWIIHOV 40 AdAL  3Lvd HOLOVYINOD

(aasnpup jy) syuawaoady Lppenuapyuo)) Jueynsuo)/10pud o

TRADEMARK

0105

001991 FRAME:

REEL



EMPI

ACTIVE EMPLOYEE

CONFIDENTIALITY AGREEMENTS

As of May 21, 1999

PROF | SALES | TECH |[EMPLOYEE NAME JOB TITLE HIRE DAT | LOCATION !
1 MARTINGON PATRICIA |A/P GROUP LEADER 04707786 | SHOREVIEW |
] GISH,CHRISTINE E. AR CREDIT SPECIALIST 05/05/94 | SHOREVIEW
) BURICH,LEANN A/R SUPERVISOR 06/01787 | SHOREVIEW
I BRUGGER,MARCIA L. ACCOUNTING ASSISTANT 04/27/98 | SHOREVIEW
I GOFF,SHIRLEY ANN ACCOUNTING SUPERVISOR 03708799 | SHOREVIEW
I GRECO,BERNADETIES. ASST DIRECTOR, MED BILL & MEDIC | 11720795 | SHOREVIEW
] JOHNSON,JULIE RAE BUSINESS SYSTEMS ANALYST 06/20/94 | SHOREVIEW
1 KITTLESON-HURLEY,K.A.  |BUYER/PLANNER 00723/96 | SHOREVIEW
I GRAPP,TAMMARA K. CASH RECEIPTS BOOKKPR 01/20/92 | SHOREVIEW
) DERHEIM-FUNDINGSLAND,S |CLINIC SERVICE ASSISTANCE 12714792 | SHOREVIEW
1 BASSO,JENNIFER L. CLINIC SERVICE REP 06/08/98 | SHOREVIEW
1 HERMACKKATIANN M CLINIC SERVICE REP 07714797 | SHOREVIEW
1 DEVALLIER,MARK CLINIC SERVICE REP 10721791 | SHOREVIEW
] JOHNSON,BARBARAC. CLINIC SERVICE REP 12/16/96 | SHOREVIEW
] GOEHTZ,BONNIE CLINIC SVC TECH ADMIN 12701787 | SHOREVIEW
T KEHLER,JANICE P. CLINICAL OUTCOMES RES ANALYST | 07/07/98 | SHOREVIEW
] KELSON,JANET LYNN CLINICAL RESEARCH ASSOC. 11716792 | SHOREVIEW
] JAROS, THERESA'M. CLINICAL SCIENCE SPEC. 05/13/97 | SHOREVIEW
] KRAHULEC,GAIL CLINICAL SCIENCE SPEC. 05/05/97 | SHOREVIEW
]| BLACKWELL,GAYLER. CREDIT REPRESENTATIVE 08701/91 | SHOREVIEW
1 ABBRUZZESE,NICOLEJ. DOCUMENTATION ASSISTANT 02727796 | SHOREVIEW
] KOWALSKI,BEVERLY EXECUTIVE ASSISTANT 03715/91 | SHOREVIEW
] DUMKE,DEBBE RAE GROUP LEADER, NDC 09/09/56 | CLEAR LAKE
1 DUFFNEY,BONITA M. INS. AUTHORIZATION SPEC 02/15/99 | SHOREVIEW
I ALLENJILT A, INS. VERIFICATION SPEC. 02/16/96 | SHOREVIEW
1 BAACK,DIANE M. INS. VERIFICATION SPEC. 09730/96 | SHOREVIEW
I GRASSER,JEANNE M. INS. VERIFICATION SPEC. 10722797 | SHOREVIEW
] BUSH,RAMONA G. INVENTORY CONTROL SPEC. 12714792 | SHOREVIEW
T JOHNSON,DARLA S. INVENTORY CONTROL SPEC. 12714792 | SHOREVIEW
T ASHLEY,ESTHER L. CITIGATION 02714796 | SHOREVIEW
I ASPLUND,JUDITH J. LCITIGATION 10/01/91 | SHOREVIEW
] ADAMOVICHMICHAEL D.  |LTS SUPERVISOR 04715/95 | SHOREVIEW
I KRAUSE,LOREN H. MAINTENANCE, CL 10727797 | CLEAR LAKE
I HANSON,RANDY A. MANAGER, COST MANAGEMENT 06/12/89 | SHOREVIEW
1 GUNDERSON,PRISCILLA A |MARKETING MANAGER 12709785 | SHOREVIEW
] BENSON,CAROL A. MEDICAL BILLING ASSISTANT 01/06/97 | SHOREVIEW
1 ADAMS,AMBER M. MEDICAL BILLING SPEC. 06729798 | SHOREVIEW
] BARRITT,SUSANJ. MEDICAL BILLING SPEC. 08/17/98 | SHOREVIEW
I BAUER,BARBARA L. MEDICAL BILLING SPEC. 08/01/93 | SHOREVIEW
] BLANCHARD,CHARLES M. _ |MEDICAL BILLING SPEC. 04701796 | SHOREVIEW
] CARPENTERJENNIFER JUNE |MEDICAL BILLING SPEC. 01718/99 | SHOREVIEW
] CARTERBETTY MEDICAL BILLING SPEC. = 03701787 | SHOREVIEW
1 DAY,TAMARA A. MEDICAL BILLING SPEC. 0372095 | SHOREVIEW
I DEICK,TERRA K. MEDICAL BILLING SPEC. 05/04/98 | SHOREVIEW
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EMP]

ACTIVE EMPLOYEE

CONFIDENTIALITY AGREEMENTS

As of May 21, 1999

PROF | SALES| TECH |EMPLOYEE NAME JOBTITLE HIRE DAT | LOCATION ]
1 HEMP,NANCY 1. MEDICAL BILLING SPEC. 07/06/98 | SHOREVIEW
1 HEMRICH,ANNETTE MEDICAL BILLING SPEC. 12/09/91 | SHOREVIEW
i HOPE,MAUREEN MEDICAL BILLING SPEC. 05/01/93 SHOREVIEW
1 JACKSON,PATRICIA M. MEDICAL BILLING SPEC. 08/31/98 SHOREVIEW
1 KELLEHER ERIN E. MEDICAL BILLING SPEC. 12/04/98 [ SHOREVIEW
1 KENYON,JENNIFER DAWN MEDICAL BILLING SPEC. 08/18/98 [ SHOREVIEW
1 KOCHEVAR,JOHN K. MEDICAL BILLING SPEC. 12/01/93 | SHOREVIEW
1 ALLICRSON,CHRISTINE M. |MEDICARE SERVICE SPEC. 09/24/93 | SHOREVIEW
| ANDERSON,MELISSA J. MEDICARE SERVICE SPEC. 12/08/97 '} SHOREVIEW
1 BOLNICK,MARSHA LYNN MEDICARE SERVICE SPEC. 12/14/98 | SHOREVIEW
1 DILLEY,DIXIE LEE MARIE MEDICARE SERVICE SPEC. 10/26/89 | SHOREVIEW
1 HAKE,WILLIAMT. MEDICARE SERVICE SPEC. 11701/98 | SHOREVIEW
1 DUPERON,JEFFREY M. NATIONAL ACCOUNT MANAGER 08/09/98 FIELD
1 CLAREY, TIM J. NATIONAL ACCTS ADMIN 12/05/94 | SHOREVIEW
1 GILBERTSON,BRADLEY J. NATL EMPLOYMENT SPEC. 03/25/97 '} SHOREVIEW
1 FREESE, LORI NDC SHIPPING CLERK 1028/97 | CLEAR LAKE
1 GOEMAN,CONSTANCE RUTH (NDC SHIPPING CLERK 10/28/96 | CLEAR LAKE
1 KREUL,KATIE N. NDC SHIPPING CLERK 05/26/98 | CLEAR LAKE
] GUSTAFSON,TODD NETWORK ADMINISTRATOR 05/12/97 | SHOREVIEW
1 CLAUSNITZER,HOLLIE A PCS REPRESENTATIVE 09/08/97 SHOREVIEW
} ICE,WILLIAM P. PCS REPRESENTATIVE 07/22/98 | SHOREVIEW
1 DAILEY,ROBIN LYNN PRODUCTION - CL 02/03/97 | CLEAR LAKE
i GAGE,LORIR. PRODUCTION - CL 03/19/97 { CLEAR LAKE
1 GIESE,CHERYL A. PRODUCTION - CL 10/14/96 | CLEAR LAKE
1 HOLT,KIMBERLY R. PRODUCTION - CL 11/25/96 | CLEAR LAKE
1 KLEMANN,JUNE E. PRODUCTION - CL 12730/96 | CLEAR LAKE
1 KRAUSE MARLENE K. PRODUCTION - CL 08/19/96 | CLEAR LAKE
1 BATY,RHONDA K. PROGRAMMER/ ANALYST 07/07/97 SHOREVIEW
1 HASS,KELLY R. PURCHASE CREDIT TECH 01731/94 | SHOREVIEW
1 ABDULLAHI-AGANE,IDIL QUALITY SYSTEMS COORD 06123797 | SHOREVIEW
1 CHERMACK,AMY JEAN R A OPERATIONS ASSISTANT 03701797 | SHOREVIEW
1 HEMPSTEAD,CONNIE S. R A OPERATIONS COORDINATOR 05/11/98 | SHOREVIEW
i GRUENER,MISTY A. RECEIVING CLERK, CL 06724/96 | CLEAR LAKE
1 JOHNSON,ELEGIA ROSE RECEPTIONIST 12/16/96 | SHOREVIEW
1 KRUEGER,SHIRLEY A. RECEPTIONIST 04/14/97 SHOREVIEW
] HANSON,BETTY ANN RECORDS/INFO. ASSISTANT 11/30/89 | SHOREVIEW
1 HINES,SHANNON KAY RECORDS/INFO. ASSISTANT 02701799 | SHOREVIEW
! CAUSTON,AMY H. RECORDS/INFO. WORK COORD. 05711793 | SHOREVIEW
1 CHMIELEWSKIKRISTAN R. |RECORDS/INFO. WORK COORD. 03/14/94 | SHOREVIEW !
! ANTOLIK,NANCY C SCHEDULING ASSISTANT - 02/18/85 SHOREVIEW
I BOEKE,MICHELE L. SHIPPING CLERK, CL - | 06/01/94 |CLEARLAKE
1 ABEBE HAILUT. SHIPPING/RECEIVING CLERK 03/30/98 SHOREVIEW
| CERNOHOUS,JILL M. SR. CLINICAL RES ASSOC. 02724/97 | SHOREVIEW
1 ANDERSON,STEVEN I. SRMEDICAL BILLING SPEC. 06/05/95 | SHOREVIEW
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<“MPI

\CTIVE EMPLOYEE

ONFIDENTIALITY AGREEMENTS

s of May 21, 1999

|

PROF | SALES| TECH |EMPLOYEE NAME JOB TITLE HIRE DAT | LOCATION
Il HOLTMAN,OWEN W. SK. MEDICAKE SERVICE SPEC 12714792 | SHOREVIEW
1 JONES, TODD H. SR PROGRAMMER/ ANALYST 09/16/96 | SHOREVIEW
1 JOHN,RICHARD R. SUPERVISOR, MEDICAL BILL 05/11/98 | SHOREVIEW
1 KOREN,PAUL A. TAX SUPERVISOR 08/16/93 | SHOREVIEW
! AUKEMA,TERRY L. TELECOMM. ADMIN TI 12/14/92 | SHOREVIEW
1 COPLIEN,JOANE. TREASURER 08/01/92 | SHOREVIEW
1 HUTTO,BARBARA C. VP/ HR & FACILITIES 07/15/96 | SHOREVIEW
] HAMLIN,ROBERT N. VP/R&D 01/01/98 | SHOREVIEW
1 JENSEN,DEBORAH L. VP/ RAJQA/CLINICAL 10/23/95 | SHOREVIEW
1 GUSE,SARA M. 06/12/98 | SHOREVIEW
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Employment Agreement between Empi, Inc. and Joseph Laptewicz, Jr. dated October 1.
1994. |

Separation Agreement between Empi, Inc. and Donald Maurer dated May 1, 1997 as
amended.

The Manufacturer’'s Representative Agreement (the “Agreement”) between Empi, Inc.
and Rehab Med Equip, Inc. dated August 1, 1995 prohibits Empi from utilizing a catalog
distribution system for marketing disposable physical therapy products which are in
competition with the Products defined in the Agreement.

The Master Distributor Agreement (the “Agreement”) between Empi, Inc. and
Biotronics, Inc. dated January 1, 1996 provides that Empi shall not appoint another
distributor with rights to resell to retail dealers in the United States. Empi also agrees to
not pursue national buying groups, with the exception of the VA and GSA.

The International Distributor Agreement between Empi, Inc. and Top Stok, Inc. dated
May 1, 1995 prohibits Empi from itself selling the Products in Canada and from granting
any third party the right to sell the Products in Canada during the termn of this
Agreement.

International Distributor Agreements between Empi, Inc. and various distributors (noted-
below) prohibit Empi from itself selling the Products in the various Territories to end
users and clinical specialists, and from granting any third party the right to sell the
Products in the various Territories to end users and clinical specialists.

Prosper Argentina S.A. Argentina

Carl Reiner GmbH Austria

D.E.N. Medical B.V.B.A. Belgium

Somas Medische Techniek Belgium

Ormed GmbH Germany

Somas Orthopaedie Netherlands
Obex Medical New Zealand
Cardiva SL Spain

Cardiva Centro SL Spain

Cardiva - Farinas Spain
Fizziostuff (UK) Itd. United Kingdom
Technology in Motion United Kingdom
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The Asset Purchase Agreement between Empi, Inc. and Eagle Medical Services, Inc.
dated October 7, 1994 incorporates an Employment Agreement (the “Agreement’) dated
October 7, 1994 between Empi, Inc. and Robert J. Beausoleil. Section 4(c) of the
Agreement provides for Incentive Compensation based on sales revenue for a certain
territory for a period of seven (7) years.

Consulung Agreement between Empi, Inc. and Laurence Flaherty dated October 3, 1994

The Supply Agreement between Empi, Inc. and Ludlow Technical Products (Uni-Patch)
dated May 1, 1997 provides for a purchase rebate pursuant to section 2(b)(iii) of the
Agreement.

The following non-employee directors and officers of the Empi, Inc. appointed Joseph E.
Laptewicz and Joan E. Coplien as attorneys-in-fact with respect to all filings with the
Securities and Exchange Commission of Forms 3, 4 or Forms 5 relating to beneficial
ownership of securities of Empi, Inc.: Scott R. Anderson, Bradley J. Beard, Everett F.
Carter, Robert W. Clapp, M. Nazie Eftekhari, Robert N. Hamlin, Barbara C. Hutto,
Deborah L. Jensen, Joseph E. Laptewicz, Patrick D. Spangler, Kenneth F. Tempero and
H. Philip Vierling.

Section 4 of the Employment Agreement between Empi, Inc. and Robert J. Beausoleil
dated October 7, 1994 was amended September 16, 1996.

The Separation Agreement between Empi, Inc. and Donald D. Maurer was amended
October 14, 1997.

Empi Manufacturer’'s Representative Agreement between Empi, Inc. and Responsive
Providers, Inc. was amended March 1, 1999.
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(1) Manufacturer’s Representative Agreement between Empi, Inc. and Rehab Med Equip,
Inc. dated August 1, 1995.

Master Distributor Agreement between Empi, Inc. and Biotronics, Inc. (Dedicated
Distribution) dated January 1, 1996.

International Distributor Agreement between Empi, Inc. and Top Stok, Inc. dated May 1,
1995.

International Distributor Agreement between Empi, Inc. and Ormed GmbH dated April
1, 1999.

International Distributor Agreement between Empi, Inc. and Somas Orthopaedie dated
August 1, 1997,

International Distributor Agreement between Empi, Inc. Cardiva SL dated October 1,
1997.

Supply Agreement between Empi, Inc. and Ludlow Technical Products (Uni-Patch)
dated May 1, 1997.

Empi Manufacturer's Representative Agreement between Empi Inc. and Gordon Duarte
dated January 1, 1996.

Empi Manufacturer’'s Representative Agreement between Empi. Inc. and Responsive
Providers, Inc. dated July 1, 1996.

Empi Manufacturer’'s Representative Agreement between Empi, Inc. and Dale Lines
dated January 1, 1999.

Office/Light Manufacturing Lease between Empi, Inc. and Cardigan Investments
Limited Partnership dated June 14, 1996.

Communication Agreements between Empi, Inc. and AT&T in their entirety.
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Officer’s Certificate

The undersigned officer of EI Merger Corp. (the "Company ) hereby certifies that:

1. The Company is primarily engaged. directly or through a wholly owned subsidiary. in
a business other than that of investing, reinvesting. owning. holding. or trading in
securities.

There are no lawsuits, actions. suits, claims or other proceedings at law or equity
against the Company.

tJ

Latham & Watkins may rely on this certificate in giving their opinion.

Walter Jin

DC_DOCS\242444 2 [WS7]
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Schedule 8
- ‘ Vehicles

- 1984 GMC Van VIN# 2GDHG31M4E4516725
1993 Ford E/50 VIN# IFTEEI4N8PHARG282

DC_DOCS\242083.1 [W97]
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Schedule 9
Existing Prior Liens

I Debtor Secured Party File No. Jurisdiction |
Empi. Inc. The CIT Group Equipment | 1774588 Minnesota
Financing, Inc. :
Empi. Inc. Amplicon, Inc. 1545948 Minnesota |
DC_DOCS\242083.1 [W97)
TRADEMARK
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Annex 1

ASSUMPTION AGREEMENT, dated as of , , made by
,a corporation (the "Additional
Grantor"), in favor of LEHMAN COMMERCIAL PAPER INC., as administrative agent (in such
capacity, the "Administrative Agent") for the banks and other financial institutions (the
"Lenders") parties to the Credit Agreement referred to below. Unless otherwise defined herein,
terms defined in the Credit Agreement and used herein shall have the meaning given to them in
the Credit Agreement.

WITNESSETH:

WHEREAS, EI Merger Corp., which will be merged with and into Empi, Inc.,
which shall be the surviving corporation, Empi Corp. (the "Borrower"), the Lenders and the
Administrative Agent have entered into a Credit Agreement, dated as of August 31, 1999 (as
amended, supplemented or otherwise modified from time to time, the "Credit Agreement");

WHEREAS, in connection with the Credit Agreement, the Borrower and certain
of its Affiliates (other than the Additional Grantor) have entered into the Guarantee and
Collateral Agreement, dated as of August 31, 1999 (as amended, supplemented or otherwise

modified from time to time, the "Guarantee and Collateral Agreement"), in favor of the
Administrative Agent for the benefit of the Lenders;

WHEREAS, the Credit Agreement requires the Additional Grantor to become a
party to the Guarantee and Collateral Agreement; and

WHEREAS, the Additional Grantor has agreed to execute and deliver this
Assumption Agreement in order to become a party to the Guarantee and Collateral Agreement;

NOW, THEREFORE, IT IS AGREED:

1. Guarantee and Collateral Agreement. By executing and delivering this

Assumption Agreement, the Additional Grantor, as provided in Section 8.14 of the Guarantee
and Collateral Agreement, hereby becomes a party to the Guarantee and Collateral Agreement as
a Grantor thereunder with the same force and effect as if originally named therein as a Grantor
and, without limiting the generality of the foregoing, hereby expressly assumes all obligations
and liabilities of a Grantor thereunder. The information set forth in Annex 1-A hereto is hereby
added to the information set forth in Schedules " to the Guarantee and Collateral
Agreement. The Additional Grantor hereby represents and warrants that each of the
representations and warranties contained in Section 4 of the Guarantee and Collateral Agreement

*  Refer to each Schedule which needs to be supplemented.

053113-1192-01401-997PA4SF-AGR
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1s true and correct on and as of the date hereof (after giving effect to this Assumption Agreement)
as if made on and as of such date.

2. GOVERNING LAW. THIS ASSUMPTION AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH,
THE LAW OF THE STATE OF NEW YORK.

IN WITNESS WHEREOF, the undersigned has caused this Assumption
Agreement to be duly executed and delivered as of the date first above written.

[ADDITIONAL GRANTOR]

Name:
Title:

053113-1192-01401-357PA4SF-AGR
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Annex II

to Guarantee and Collateral Agreement

ACKNOWLEDGMENT AND CONSENT

The undersigned hereby acknowledges receipt of a copy of the Guarantee and

Collateral Agreement, dated as of August __, 1999 (the "Agreement”), made by the Grantors
parties thereto for the benefit of LEHMAN COMMERCIAL PAPER INC., as Administrative
Agent. The undersigned agrees for the benefit of the Administrative Agent and the Lenders as

follows:

1. The undersigned will be bound by the terms of the Agreement and will
comply with such terms insofar as such terms are applicable to the undersigned.

2. The undersigned will notify the Administrative Agent promptly in writing
of the occurrence of any of the events described in Section 5.8(a) of the Agreement.

3. The terms of Sections 6.3(a) and 6.7 of the Agreement shall apply to it,
mutatis mutandis, with respect to all actions that may be required of it pursuant to Section 6.3(a)
or 6.7 of the Agreement.

[NAME OF ISSUER]

By:

Name:
Title:

Address for Notices:

Fax:

053113-1192-01401-997PA4SF-AGR
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