12-10-1999 —

MW T el
MRo 3047 \\\l\\\\\\&l\(\&\\ﬁ\lﬂl\j\@l&q N

v : v v

Tal settings — —~

To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): EMPI, INC. 2. Name and address of receiving party(ies):
O Individual(s) O Association Name: Lehman Commercial Paper Inc.. as Administrative Agent
O General Partnership O Limited Partnership Internal Address:
® Corporation-State (MN) Street Address: _3 World Financial Center
o Other City: __New York State:_NY ZiP:_10285

Acditional name(s) of conveying party(ies) attached? I Yes & No

3. Nature of conveyance: 0 Individual(s) citizenship
] O Association
0O Assignment O Merger .
O General Partnership
® Security Agreement 01 Change of Name O Limited Partnership
® Corporation-State New_York
O Other
O Other
If assignee is not domiciled in the United States, a domestic representative designation is
Execution Date: August 31, 1999 attached: OYes ® No
(Designation must be a separate document from Assignment)
Additional name(s) & address(es) attached? O Yes ® No
4. Application number(s) or registration number(s):
A Trademark Application No.(s) B. Trademark Registration No.(s) 1,771,274

Additional numbers attached? O Yes B No

5. Name and address of party to whom correspondence 6. Total number of ai.pp(liipations and _
concerning document should be mailed: registrations involved: . .................. —

Name: Kristopher E. Ahrend, Esqg.

7. Total fee B7 CFR 3.41): .. ... ... ... ... ....... $40.00
Internal Address: Simpson Thacher & Bartlett ® Enclosed

3 Authorized to be charged to deposit account

8. Deposit account number:

Street Address: 425 Lexington Avenue

(Attached duplicate copy of this page if paying by deposit account)

City: New York State:New York ZIP:10017

DO NOT USE THIS SPACE

40.00 0

9. Statement and signature. -
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copiis a

S

~y

document. .
Kristopher E. Ahrend, Esq. W LA g/ét)lw

Name of Person Signing Signature 7

-~

rue copy of the original

l[z0)79
Date
Total number of pages®omprising cover sheet: 115

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents and Trademarks, Box Assignments
Washington, D.C. 20231

481

g
<
-

/
ft

TRADEMARK
«_ REEL: 001997 FRAME: 0140




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, supplemented 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 1s 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:
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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,
Instruments, 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).

" W A nt igations": 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 (ii) 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, (ii) 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, (1) all rights of such Grantor to recetve moneys due and to become due to it
thereunder or in connection therewith, (i1) all rights of such Grantor to damages arising
thereunder and (iii) all nghts 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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(ii) whether or not constituting ‘““‘investment property” as so defined, all Pledged
Securities.

"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
(11) 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.

"Pledged 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 appropration 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’s 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

053113-1192-01401-397PA4SF-AGR

TRADEMARK
' | REEL: 001997 FRAME: 0151



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.

23 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  Guarantee 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 (¢) 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) all Accounts;

(b) all Chattel Paper;

(c) all Contracts;

(d) all Deposit Accounts;

(e) all Documents;

(H all Equipment;

(&) all General Intangibles;

(h) all Instruments;

(1) all Intellectual Property;

) all Inventory;

(k) all Investment Property;

(D all Vehicles;

(m) all Goods and other property not otherwise described above;

(n) all books and records pertaining to the Collateral; and

(0) 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
any of the foregoing.
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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 1n 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’s 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 title 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.
(©) 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 all
amendments, supplements and other modifications thereto.

§3) 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.

(c) 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.

) 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 ip 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 Delivery of Instruments and Chattel 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 (1) 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.

(c) 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 Main ce of P C S ty Interest; Further Docum tion
(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.

() 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 (ii) 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 5 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;

(1) 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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(iv)  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 L.enders 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 liguidation 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, (i1) 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), (iii) 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.

(©) In the case of each Grantor which is an Issuer, such Issuer agrees that (i) 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 (ii1) 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, (il) 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).

(d 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,

(i1) maintain as in the past the quality of products and services offered under such Trademark,
(ii1) 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 is
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 (i1) 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.

(H 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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(g) 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 (1) 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’ 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

(ii) 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’ 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 P eT ver T ini ive A . 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 Agents 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 full
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;

(i) 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;

(iii)  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.

(©) 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.

(d) 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 harmiess 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
failure 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 LAVW. 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 Southern
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. Each 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
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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 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.)

By:

Name:
Title:

EMPI CORP.

// /
By:_

Name: ///;‘/A%L > Zokak
Title: 7 o/

EMPI SALES CORP.
Narne %? 24
Title: //9 4/10
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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.)

e g

EMPI CORP.

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.

EMPI, INC.
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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 EMPIL, 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. I 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, 1 execute this Certificate this day of .
199__

EMPI CORP.

Name:
Title:
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Attachment |
11 ificate

[Financial Statement]
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Attachment 2
to Compliance Certificate

The information described herein is 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 EI 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 1f 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 1 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 full
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 1s 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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Scheduie 1
o Closi ificate

[Describe any conditions precedent waived on
Closing Date and terms of any waiver]
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Annex 1

to Closing Certificate

[Board Resolutions]
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Annex 2

to Closing Certificate

[By-Laws]
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Annex 3
0o Closin ificate

[Certificate of Incorporation]j
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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 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 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 ility";
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 (c) attaches any Notes held by it evidencing the Assigned Facilities and
(i) 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; (c) 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).

5. 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 Etfective 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

053113-1192-01401-297PA4SF-AGR

TRADEMARK
' I  REEL: 001997 FRAME: 0189



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 Schedule 1 hereto.
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Schedule 1

to Assignment and Acceptance
Name of Assignor:
Name of Assignee:
Effective Date of Assignment:
Credit Principal
Facili . 1 ; i 1 - . I : L
b _. %
[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.

053113-1192-01401-997PA4SF-AGR

TRADEMARK
! I REEL: 001997 FRAME: 0191



Accepted: Consented To:

LEHMAN COMMERCIAL PAPER INC, EMPI CORP.
as Administrative Agent

By: By:
Name: Name:
Title: Title:

LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent

Name:
Title:
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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 (% ), 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 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 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 payabile, 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.

By:

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 becore, 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.

By:
Name:
Title:
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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 "Credit Agreement"), among El MERGER CORP., which will be merged with
and into EMPL, 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

053113-1192-01401-997PA4SF-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 a.m., 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

By:

Name:
Title:

as Lender

Name:
Title:

Percentage of Tranche B Prepayment
Amount Declined: %

053113-1192-01401-997PRA4SF-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 EI 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.S. Lender") 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

053113-1192-01401-997PA4SF~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 i1s 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 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.

053113-1192-01401-997PA4SF~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.

Accepted and agreed:

EMPI CORP.

Name:
Title:

LEHMAN COMMERCIAL PAPER INC.,
as Administrative Agent

By:
Name;
Title:

053113-1192-01401-997PA4SF-AGR

[Name of Lender]

By:

Name;
Title:
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Schedule 1

L r 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:
~1192-01401-397PRA4SF-AGR
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Schedule 1
- Notice Addresses of Guarantors

Empi. Inc. -
399 Cardigan Road
St. Paul. MN 55126-4099

Empi Sales Corp.

599 Cardigan Road
St. Paul, MN 55126-4099

DC_DOCS\242083.1 [W97]
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Pledged Stock: -

Schedule 2
Description of Pledged Securities

Issuer Class of Stock Stock Certificate No. No. of Shares
Empi Corp. Common 1 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]
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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

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
Empi, Inc. MN SOS
599 Cardigan Road MN - Ramsey Cty
St. Paul, MN 55126 SD SOS

SD - Deuel Cty
Tax ID: 41-1310335

Empt Sales Corp. AK SOS
599 Cardigan Road AL SOS
St. Paul, MN 55126 AR SOS
AZ SOS
Tax ID: 41-1947725 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 -
Continued

IL SOS

IN SOS

[A 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

053113-1192-08108-998WDPKE-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 535126-4099

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 §
- Locations of Inventory and Equipment

| Grantor Locations J\
| Empi. Inc. 599 Cardigan Road !
| Shoreview. MN 55126-4099 1
"Empi Corp. 399 Cardigan Road i
Shoreview, MN 55126-4099 2

Empi1 Corp. East Highway 22 1
|

;

|

]

-
Clear Lake Industrial 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 1o the inventory at the Clear Lake |
Facility, Empi Sales Corp. has inventory at |
clinics throughout the United States. |

e T

DC_DOCS\242083.1 [W97]
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Schedule 6
- Intellectual Property

- Copvrights and Copvright Licenses
None

Patents and Patent Licenses
See attached chart

Trademarks and Trademark Licenses
See attached chart

DC_DOCS\242083.1 [W9O7]
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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 3,571,078 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 5,873,900 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 04/28/95 European Patent
Office

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

E33.13-0074 961067535 11725/91 European Patent
Office

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

E33.13-0076 2187903 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.

TRADEMARK
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US and Foreign Trademarks

Granted U.S. Trademarks

REEL: 001997 FRAME: 0220

Kinney & Lange File Registration Registration Date
No. Mark Number

E33.22-0001 EMPI 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 EMP] 1,428,276 02/10/87
E33.122-0020 EPIX X1 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 10/27/92
E33.22-0033 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 I 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
E£33.22-0049 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 09/25/197
COMFORTPULSE 75/058582 2/15/96
E33,22-0076 MINNOVA 75/343,087 - 08/18/97
Oppenheimer Mark Serial No. Filing Date
DUPEL BLUE 751484220 05/13/98
LARS 75/648011 02/22/99
LARSSYSTEM 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 XL 2020391 09/11/92 Germany
TRADEMARK
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Granted Foreign Trademarks — Continued

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 A599304 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

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
TRADEMARK
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Schedule 7
- Contracts

- See attached chart

DC_DOCS\242083.1 [W97]

TRADEMARK
! REEL: 001997 FRAME: 0224



N1 40 $808

Co/p1/10 OAVd TOWLE NL vOOONVLLYHO 1S ANId 108

86/10/L0  HOAVd OETBL XL OINOLNY NV$ 01p# ‘LS3M 01 HI00T8 SNOIOTY AN ANV 1SaMaIn/ISyxaL 40 5404

¢6/10/Z0  MOAVd T01¥L X0 vsinL ¥aaInog HLNOS $1Zl 0 40 5808

96/17/s0  HOAVd IFIY9 O ALID SYSNYI NIVIN 1062 B3 n0OS DNIHS¥Ad ANO ALID SYSNYXHO $404
ge/6T/S0  OAVd €0zt T FTUANOSHIVE ANNIAY SAISHTATS TES 1440 5808
g6IUr0  YOAYd 10192 AN n¥NASYINYYd FYvNOS LANYVA 00L g1v.1S NIVINNOW SHOf
p6/10/80  MOAVd 06909 gl 0OVIIHD #9e1 X08 Od OWH 5808
96/10/50  MOAVd £01€9 oW SINO7T'LS ‘1S LANLSEHD 1£81 FONVITIV S808
g6/10/10  YOAVd 08189 aN VYHYWO 8p7€ X08 Od $€04
L6/0£/90  ¥OAVd 10999 SA ¥ad0l 6€2 X08 Od s804
16/0£90  HOAVd 61999 A V340l aA1g YNEOL MS EET1 sg04
o0l MOAYd €0506 v AONYHYO0L ANNBAY YANIIVIA 10961 “IN1‘dn0¥D TvOIdaN STUOHS Avd
68/11M0  YOAVd SEPSS NN SITOdYANNIW 1685¢ X08 Od gOIANAS TYIINHIL VYNLAY/VIXY
(6/10/60 MOAYd 9091t gt | FTUASANIVO QA8 HL06 M ‘N SOEP "ONI ‘GARAY
¢e/sTIl HOAVd LTLES 1M FIANVATIR ANNTAY TYNOLLYN M 131} $3OIAYES QBN AWOH vyouny
S6/10/L0  MOAYVd SHOES 1M a1ai4¥ooud 01€ 3LS “¥a FLYYO4H0D "M 0S981 NI ‘AdYD HLTYEH 404 S31YID08SY
¢6/17/80  OAYd 2000L vl FIYLAN 007 A4S QVOY HOIAYES 01-1 59¢9¢ SNV HL1YEH Qalyioossy
(6/UTl  YOAVd SHIUL v 400¥ A1LLITHLYON MOTHM % ONT ANOvAT1VdIDINOW SYSNYXUY
g86/10/10  MOAVd SHIU v ¥J0¥ 1LLITHLIYON BE X049 Od AN LIANAE HLTVEH VAIDINNW SYSNYAYY
S6/v0/10  MOAVd TL0S8 v XINZOHd 06£8 NOLLV.LS 666£S XOH ‘0d ‘00 ADIAYHS JI'18Nd YNOZIYY
g6/LU60  MOAVd LEPSS NW NOLONIWOO 8 AATE FTVANYWAON 00§8 dNOYD ZVYY
geoUr0  HOAVd 89T9 NI SIOdYNVIANI AMN MAIABAYTM 15¥$ _ HLTVEH WAHINY
¢6/10/L0  HOAVd €20V A ATUASINOT @vOY NOILYLS NNIT 1066 @13IHs N4 SSoUD an1g WAHINY
S6/sTY0  HOAYd g6yt VA AsiM Lg1€ X0a 0d 4400 LSAANY
¢6/10/M0  MOAVd 15268 v TIvasLLO0S €074 VZV1d YALNHD JIAD 0P VO QAOYNYW NYJIHENY
(6/50/80 MOAVd N7 av ¥o0u 811111 QUOATHOVYHS 'S 006 SYAAIAOY FHYD HLTVEH NYOIYINY
LeiLod  HOAVd porsL X1 sy11vd b8 £1LS ‘BAY AENNDIOW [AXA A24NOSAAYI NYIIHENY
60€/50  YOAVd Loeys 1M AvE NFHHO €061 X08 Od ALIYNDAS QBN Y
86/L0/80  UOAVd wite o o¥NESHALad LNIVS 6007 X048 Od ALYLSTIV
86/70/50  HOAVd 10s89 BN NTOONIT 85108 X0 Od SNI JNOYD QAITTY
L6/10/60  YOAVd 0SB0Z an FTUANOOY 66¢1 X080 Od 0Odd HONYITTY
se/pTV0  HOAVd SobeES 1M ANIOYY LS ONIYdS L08E ANOY¥D QAW SINIYS TV
06700  MOAYd O¥¥SS NW SITOdYEANNIW 09¢1 X08 0d s1Isxay
o/  HOAVd 60€08 Vi SANION §3d 0lp 318 1aTLS HOV UiE SIX3V
g6/S1/60  OAYd g1009 U SANIY 34 SANIVd $30 851t DOWY VOIaaN AAISSTUODV
pidi0 ' MOAVd ovso9 I FTHAYAYN AAIIA LYaNON 96Tl "JNI'24YO0AAY
s6rus0  MOAVd 75807 QAW FTHANI0Y gze ALs "ud NMY AV 00611 ‘NI ‘HLTYEH LNO8Y

AA1LDA443 ddAL d1Z ILVIS ALDD ssayaay FWYN

(aatsnppuf [[V) S1P8NU0D AU B 10ked

0225

001997 FRAME:

TRADEMARK

REEL



86/82/60  YOAVd €110 AN 4THASINOT avo¥ NOILV.LS NNIT00¥0L YND
$6/10/80  4OAVd LO€¥S 1M Avd N334 88801 X0O4 Od LNIWIDVYNYI SHIVTD
§6/02/60  MOAVd Tigs6 VO OLNTAYYOYS 10t X04 '0'd LINTWADYNYW SWIVTD
f6/L1/I1 YOAvVd T0TL9 SA VLIHOIM NIV HLION $§S¥ YLIHOIM 40 ALDD
$6/TU90  YOAVd 10126 YD OD3IANYS YHOYNYIN WIVTO 'dN0D SHINYOM 0931ANYS 40 ALD
$6/L0/90  MOAYd »0088 N SA0NYD SV 11Ny YAFWNYTY 'S SLS S30NYO SYT40 ALD
86/1070  YOAVd €0T16 VD TTYANTTO 00$ 2L 'AATd ANYYE N $05 ¥J NYEHLNOS 40 YNDD
po/v 101 MOAVd 11188  ZV NOSDNL avod LOWTIM ‘N §E§ ZV 40 NY'1dHLTVaH YNDID
B6/1040  YOAVd 80IT6 VO 0DFIA NYS N 014 19a ONIWYD 1€1€ TAVOHLTYEH YNOD
po/ILOIOL  YOAVd 160SL XL NYWY3HS SIWIYV1O OWH YSTINL YNSID
06/10/S0  YOAYd TOOOL V] AMIVIAW LI AYMENYT E-0087 31S 'AATE AVMESNYD 'N 8E8€ YNOD
P6/10/10 YOAYd OFPSS  NW SITOJdYANNIW 6871 X0 0d SNTd AJ10HD
L6/S1/E0  HOAVd TTSOP  AX NOLONIXH] (L1TT X048 Od "ONI ' YHOMLEN ¥HAIAOYd YHO
86/10/80 YOAVd LTIT6 VD ODHIA NVS 0¥ 0QdVYNYEE OHONYY §9801 TYYD HLTVEH 404 TULNED
S6/SUB0  YOAVd 61168 AN SYDFA SY1 008'2LS “HAY YNYIIdOYL H §501 AN 40 0D
§6/S0/11  HOAVd €ILT6 YO ANIAYI AVMNYYd NOLTY 92ES1 004SYD
96/61/11  HOAVd 85509 I SONIYAS NYELSHM ANNBAY QUYMOH SeTy "ONTLNIWIOYNYW d5YD
S6/8UI1 YOAVd Tele9 OW SINOT°LS ‘GAT8 SEANY 0921 SINVLINSNOD INGWIDYNYW HSYD
86/01/£0  HOAVd 060LL X1 NOLSNOH 107'3LS '1SAM 0961 WA PIL "ONI'YYOMLAN NVIDISAH DNINYD
86/10/40  MOAVd 9TEST  AM NOLSTTYYHO LS YAWNIS Il ANITIHYD
$6/10/L0  ¥OAVd I€€8¥ W STTIH NOLONINY YA avod TN ATAML S09FE SHOIOHD MAYD
£6/10/9%0 ¥OAVd €0TII AN ANYETY 141D VISNNT0D LI NV1d HL1VEH NYIDISAH LO14LSIA TYLIdYD
§6/10/€0  dOAVd T09¥8 1IN OAOY¥d 00107 X0d Od HWOL Al24YS ANV INTWADYNYI NSIY NAE
86/10/60 ¥OAVd L1006 YO STTAONY SO1 1S vOuaNOId H1NOS 888 HYYIHLTYAH S48
$6/10/10  YOAVd T0ikL N0 v§InL NOLSO® 'S 00¥1 OWH SONITaNTA
86/10/10 MOAVd £L708 0D ¥3ANEA AYMayoud 00L 0040 QT1AIHSANTY SSOYIANTH
L6710710  MOAYd 106IT VA ATUASLLLOTIVHD 107ALS "IV YL ATONINGS L08] "ONI'EONVYITTY HLTYEH 8001 an18
86/LIM0  YOAYd (9E16 VO STIH ANYTQ00M LS QYYNXO SE812T ¥J 40 SSOH0 8N4
96/10/60 YOAVd OHIT VW NOLSO8 JHAYLS YAWANS 001 'YW 40 TRIHS 2N14 SSOYO 8N1E
86/LIM0  MOAVd 60805 VI SANIONW sad ANNAAY ANVHD 9€9 YUYW TTHAVVI QTAIHS 3N74 SSO¥D AN
76/10/30  YOAVd #91S§ NW mnyd 1s 0959 X08 Od NW G TaIHS 2n1a % SS0¥D an1d
£6/10/€0  HOAYd (¥9¥1 AN YALSEHO0Y LS NIYW R 0SL goloHdana
L6/10/10  MOAvd 8006¢ 1IN OOZYWYTIVA ADQENLSAM 'S K9t S04 "NYOMIAN YD N1
L6/10/10  MOAVd 9896¢ W ALID ASYIAVEL HY AY QTRIAYYD S 69L1 HHOMLAN 2dvO En1e
L6/1g/10 .zo><m prreyr 1IN SLHOIFH NODANSNW FAY WYIHYAN SLEE FYOMLAN HEYO ANTE
96/9U11  HOAYd B0Il9 N QU040 ANNHAY ALSITIOH 919 '00 "SNTHLTYZH NYYWHONE
86/S1/€0  HOAVd 180SL X1 NOSAYYHOI “1d ANT "LS NYIWY3HS S 0101 X140 §409
AALLDAIAE AdAL dIZ ALVIS ALD ssqyaayv HAVYN

(aAISnpoU] 1Y) S1981U0)) Ul B J0ke]

TRADEMARK

0226

001997 FRAME:

REEL



41D HLTVEH ALINNWNOD'OWH NV1d 15414

16/10/60  HOAVd 91956 NW SHOHUVH OML LIFYLS HLY 0101
sttt HOAVd LTLES 1M FAANYMTIN ANES QAN HLITVEH YYOUNY % NY-1d HLTYEH L15H1d
ST MOAVA LITES 1M JARNYMTIN ANAS AFW FWOH YH0UNY % HLTVIH 1Y
S6/11/L0 MOAVd 07ZE1 AN ASNOVYAS 6867 X08 Od SILYOJ 1S¥1
96/S1/50  OAYd L¥9rl AN ¥3.1STHI0Y '1S NIVIX LSV 081 $808 SNV THION
86/51/90  HOAVd 01299 SN NOISSIN JINMYHS TT3MOT 05801 4NO¥D FONVUNSNI SYIWUYA
¢l MOAvVd 1058  ON ¥OUYNSIE 9£77 X049 0d "SN1 S.4aNAVd
16/61/80 MOAVd LBIES 1M YHSANNYM 82¥1 X0d Od SNV
96/10/71  OAVd 70168 AN SYDHFA SV "JAV VEVHVS ‘M TP19 LANRYYD ANV
86/70/L0  MOAVd bIIB9  HN YHYWO 1DUID AINADTY 05201 OWH F¥YIHLTVEH 3A1SN10XE
$6/17/90  MOAVd £0189 AN YHYWO 0L07 X08 Od FONVUNSNI IVNLOW SHTA0TdNE
S6/LO/0  MOAVd T¥8E  HN NOLJWVH 060§ X0d 0d HN F0¥NOSHLTYEH vded
$6/L0/£0  MOAvVd T8¢ HN NOLJWYH 0002 X08 0d HN 9D¥NOSHLIVEH vdid
S6/8UKD  MOAVd 10TIT QW AYOWILTVE: 11 ¥IMOL “LS STTYYHD 'S 00! NY1d H1TVEH YAXYWTAd
86/11/£0  MOAVd HILiLy NI ATUASNYA 101 2LS “LS NIVIA ‘N €2F NOLLOANNOD H1TY3H SSANOJYEd
I6AUE0  MOAVd €HESS  NW YANOLANNIN ‘190 DM GATE YAVZAVA 001E] v2a
16/00/S0  ¥OAvd THEOE VD VINVILY N "4 FDANNTND 079§ ANVAINOD ® QHO4MYYED
68/91/50  HOAYd 80ISS NW nvd 1S 0b7 3L1S "a¥ YNVANYE $621 QUOAMYHD
L6/10/L0  MOAYd €616 YO 0031a NVS 91066 X08 '0'd (SHID MON) STIIANES TYIIQIN ALNNOD
96/bT/60  HOAYd TIT99 A Y4Vd ANVTYEAO 1334LS H1S6 LSAM €TTL A3YJU0D NOILY Y0440 THAY0D
16/10/10  YOAVd 8996 YO AONYYO 1SAM AVANEYd ALID 009 NOILYHOd¥0D TIAY0D
$6/10/60 YOAVd 9vser 1N SQIdYY ONYYD AA1MA NOZIYOH 0097 $24N0ST0D
L6/E1/S0  MOAVd €09L!  Vd YALSYONYT ‘ay ONIX 1S3M 8297 F24N0S 40D
p6rZ0/l1  MOAYd THISE TV IWVHONINYIE A9V1d ¥3INTD SSANMHANI #01 NOILNTOSdNOD
S6/STR0  OAVL (HI0E VO HLNING ¥95LS6 X0 Od INSWADYNYW 34YO AAISNIHTEAWOD
L6/10/S0  MOAYd LOPS LA NOLONI'TYNE HLNOS §9¢7 X086 Od SHOLVHLSININGY L143NA8 FAISNBHAYIWOD
L6MOIFD  HOAYd 100TF  AM HYONAvd "AATE NIXOVEION 0002 TUYITUdNOD
06/61/0  HOAVd 8108y I 0DYIIHO NOSIAVYIN ‘M $5§ "ONI '0¥ddW0D
(6/10/L0  HOAVd Llogy  HO NITand QY ZINYYL LLLS “INI ‘SWHLSAS HLIVAH LINGWIOYNYWINOD
$6/bT/30  YOAYd ¥0LE6 VO ONSTYA NOHSIM ‘N 2187 "ONI ‘TUNIAN0D
6/81/11  MOAVd 10ZES M FANNYMTIW L¥6T7 X04 Od AINO S4d/34YIIN0D
CorUIl  MOAVd LITES M FANNVMATIN AY¥TS QAN ANOH YH0uNY % SHANLYVd YHOUNY BYVIIN0D
S6/11/60  MOAVd 07619 T NOLSITYVHO 008 “A.LS NTOONIT LS3M 00L NTOONIT HSNE HYYYS A0 NV1d HLTVAH ALINOWKWOD
96/20/S0  MOAVd $S0ey  HO NAYMAN QY NOVYVAVL 161 NV1d HLTVEH ALINMWWOD
(6/10/L0 OAVd 911EL O ALID YWOHYDIO NOSNIZ0Y HLON 108L SAOIAYAS HLTYEH 24YD ALINNWINOD
S6/spr0  14OAVd TiTsl  vd HOYNESLLId 019 ‘4.5 ‘SAITTY AHL A0 'AATB TTE TYINO10D
96/S1/01  ¥OAVd S0TZL ¥V NO0¥ ANLLIT AL THH BLYYOLH0D LT SUANLYYA HLTYIH YND
AALLDAL4E AdAL dIZ ALVIS ALID ssayaay FNVYN

(anrsnpauf (1Y) SPBIUOD I B 104e

0227

001997 FRAME:

TRADEMARK

REEL

!



F6/I0/Z0  HOAYd T¥8t  HN NOLdWYH 100§ X0d Od AJI0HD 4344 308NOSHLIVEH
PO/IT/Z0 HOAYd T0tE  HN (YOONOD “4d TYNOIOTY ¥§ HN HO¥NOSHLTVEN
[6/10/90 HOAVd 8091 YW YHLSADYOM 00€3LS “LS INOYA 00! Y 3D4NOSHLTVEH
L6/10/€0  YOAVd L1001 AN HY0A MUN 14 H10Z "3AY NOSIAYIN 08¢ ganHD 40¥NOSHLTYAH
PO/IOZ0 HOAYd T0EE  HN Q40ONQD HYYI 4Ol FDUNOSH.LTVEH
Be/Sl/iLy ¥OAVd f0b  HW LHOdI3 44 ANA JOOMINOLS T HOYNOSHLTYIH
FOIIDMO  HOAVd Op¥SS  NW SITO4VANNIW 'SANNAAY HLPE 0018 SYINLYVAHLTYEH
06/1€21  MOAVYd TELS8 2V NOSONL 90Z¢1 XOfl Od SNOZIMOHHLTY3H
L6/10/L0  MOAYd +OISS NW nvd 'AS 0LE 'ALS "M INNIAY ALISYTAINN 0691 LSYAHLTYEH
Lo/ttt HOAVd v0OIS VI andnend ONIATNE ALINDAS 00€ d¥OJHLTYAH
86/62/50  MOAVd 07008 OO aTd14N0o0HE a#'1S INvaynd 5§ NAOMLAN ATddNS BUYIHLTYEH
L6rtorzl  MOAVd 6011L V1 LYOdIATUHS avoy QOOMNITHO B0LT V140 SNTd HLTYEH
L6/80/Z1  HOAVd 10L1 YW WYHONINY 3] ‘LS QYOONOD 96 ANVIONT MAN 40 SAYMHLYd HLTYEH
L6/100  HOAVd bPIl VK aT314ONINdS 2IY1d HOYYNOW dNO QANVIONT M3N HLTYEH
S6/1£/80  OAVd #9LL IN HONYHE ONOT'M "AMMd HLNOWNOW (81 YOIIAY NYOMLIN HLTYEH
L6/4TULD  HOAVd LlOEy  HO NIana 00ZTH1S "Qd TIUNMYS 088§ SNOLLNTOS INTWAOYNYI HLTVEH
L6/p1/S0  MOAVd ¥LIEL MO ALID YWOHYTO 0L8YT X0H Od HOIOHD HLTVEH
S6/CTIL MOAVd LITES 1M FINOVATIN AYES adN BNCH YIO0NNY % NYOMLIN 2YD HLTVEH
L6/90/€0  OAVd 10819 I VYNYHYN 002 ‘HLS LITYLS NIYW LSvd 201 "ONI'SNY’1d TYOIQaN SONVITTY HLTYEH
86/62L0  YOAVd S0919 I viioad LS H1d14 M 60T SHOLYYLSININGY HOH
96/10/10 MOAVd 6917 VKW AONIND AAIYA ANOTOD NMOYD 00TI TIVOHLTYEH WIHDTId QYYAYYH
§6/11/70  MOAYd 61I87 ON d4LLOTYVHO 007ST X080 Od QYO4L4VH
06/60/S0  ¥OAVd LOTZE W TTUANOSHOVI 'QATd HOvad (8% QYO4LYYH
86/10/10  HOAVd 109¥5 IM JSSO¥IV IONTAY HLNOS 9¢81 "ONI'NYTd HLTVEH NYYFHLNT NOSHIANND
$6/L0/€0  YOAVd k8¢ HN NOIdAVH £50$ X08 0d AOUNOSHLTYAH NYIQYYND
96/11/90  HOAVd £¥I5¢ 1V WYHONIWYIE ‘H 087 AMH £L9% "ONI'SYOLVHLSININGY dNOYD
0617TS0  WOAVd 6HHS M A HHHSAYN A XYO N 0001 SNYTd HLTV3H QT3IMHSAY N ¥3LYTYD
L6/10/£0  YOAVd (8061 Vd dNAYM avoY Q¥04S3aaMms 3 0tb "ONI'SHOIAYES XBNTD
L6/10/80 YOAVd 980¥9 OW LINWNS S331 ANAETINW BN 01 YHIO
68/50/60 ¥OAVd 0108 OO YHANHd 001'ALS LHHFYLS NYWYIHS 68L SHIIAYEYS SSANISNE YD
$6/0UtL HOAVd PO9LT  ON HOIATVY $1ZALS ‘AATE SQOOMHOIH 000E ayo
S6/LTI1 HOAVd LEEOE VD VINYILY 0£! ‘HLS AVOY HTVAYIAL £68¥ SALYO ANYYA
SO/ILIL0  MOAVd P91SS  NW Mnyd ‘1S 00€S ALS "1LT¥9 X08 Od SAINVANOD S1LY04
S6/11/L0  YOAVd 080SL X1 NOSAQYVHOId AMdXH TYYLNLI N §ThT SNI LI4ANAE SILYOA
$6/11/t0  HOAVd L90E VD pARE A J4! 1D WNYLOAS 0561 SNI L143NSE SILYOA
96/1q/40  1MOAVd BPISL X1 SYT1vd AvOY NOLSTYd SEI91 FHYD GIOYNYW YHINTONOD/SNO0A
86/10/10  ¥OAVd 0§L8L X1 NILSNY A8 HOYVASTY 0¥6T1 TYYILSH
AAILDA44d 34AL dIZ JLVIS ALD ssnaay JWYN

(aatsnjauy (1) S1BIU0) DL 2§ 10hR]

TRADEMARK

0228

001997 FRAME:

REEL



$6/S1/80  YOAVd 80IE  HN JALSTHONYI 3156 X049 Od NOLNYOHL MEHLLYW
Po/{0/60  HOAVd LZ0LL XL NOLSNOH 00SHLS “MOTTOH ¥VIYd 0§ SV4H ONI 'BYYIHLTVEH QHOYNYW
F6/10/60 MOAVd £20(L X1 NOLSNOH 48 AQVTTIONY LSdid HLTVEH ONIHYYDHLTYHH IDYNVYIA
B6/10/60  YOAYd T6LZE T NYvd HILNIM bLT8Y6 XOH Od dNOYD LSO AFOVNYW
L6/10/60  YOAVd 05807 (W FTUAND0Y LYN0D 14YL b HJI0HD WNWILAO ISWVA
L6/10/60  HOAVd 0S807 dW HTHAND0Y LUN0D L4VL ¥ dOI0HD WNINIELLO ISWYW
L6/10/60  WOAVd 0S80T QAW FTIANIOY LYN0D L4VL b dHdaN "VdIOW ISWYA
L6/10/60  HOAVd 05807 OW FITNANO0N 66E1 XOH Od HLTVaH 2 B4ITISWYN
L6/10/60  HOAVd 0$80T dW FTTANO0Y LYNOD 14V.L b Odd SONYITIV ISNYW
L6/10/60  YOAYd 06807 QW HTUAND0Y LYN0J 14VL b Odd HONVITIV ISNYH
$6/10/L1  MOAVd 0929» NI SITOJdVNYIANI 001 ‘818 "LS NYQIYaN 'N 2088 NYT1d-N
S6/S1/IT MOAVd 95009 I 12334S04d LNNOW 00TALS UG ATHANYHERA 1991 NVTd HLTVEH TYHINTD NYYaHLNT
S6MUIL  HOAVd LIZES  IM FINYMTIN AYES Q3N WOH Y40dNY % ATNYA dOHN
96/vT/10  YOAVd LOPLT ON OYOaSNIHID H4d HONVHE Xv0 3§ NOS A4S LWOW XSIY4 AgX
86/10/90 YOAVd £0TL9 SN VLIHOIM 001 ALS 'MBIAYBAN $PE NV1d HLTVEH SYSNYA
86/10/10 MOAVd 0182 DN 3L10THYHO @4 MaIAYIYA $€09 IN 40 NVT1d HLTYEH NOILYANNO: ¥astv
L6/10/01  YOAVd Zizzl AN ANYEHTY 6011 X0H Od SNVTd HLTYEH WINOD HasIvy
¥6/10/10  ¥OAVd 2(il6 YO aNY1130d 001 'HLS HYWONLTN 8N 00§ HasivyA
86/10/70 MOAVd rIZIZ AW THONILTYE AVMHDIH ONINGOHE 0047 "ONI'dNOYO FYYI BNOH SNINJOH SNHOf
86/10/10  MOAVd 9219 1 GNITON 00T ‘BLS "M YHAIE 00¢ 1 NVTd H1'1vdH 34330 NHO(
S6/10/11  YOAVd SI18§6 VO OLNIWYYIYS AVM NEQYY 0191 ANYdWOD SONVUNSNI 2417 NBQATY NHO!
P6/10/T1I  HOAYd 90105 VI SANION §3d ¥6£01 X08 Od "d¥0D SASINN'AIYDIQIN YMOI
b6/L0/0I  MOAYd 0168 AN SYDHIA SY1 0£S "HLS 'NOLSITEYHD "M 1041 Odd QaNILLNI
B6/S1/S0  dOAVd 01458 ZV NOSONL 05081 X08 Od OWH dNOYDYALNI
CE6/6UIL MOAYA ZI6YS 1M NOLAddY 6£€ X068 Od SNITVNLNAW ALIYOZLNI
S6/£1/01  HOAYd PSI68 2V AIvASLLOOS ‘aATd YAHS LSV 0l1€S HLNLILSNI TYOIQTN TYIYLSNANI
860UL0  YOAYd 90L29 T QTALONIS NOLLVYYLS ‘D NVYITIIM #09 SHIIAYAS LOW TYYINDD 40 1dda T!
S6/EIM0  HOAYd 99509 I HTIIAYIdYN avod dTHANZIYYM ] 1611 LSNYL NOLLYSNAdWOD T
161070  HOAVd S006F IW OOZVIYIYY 00¢ ‘ALS ‘ATTTV SUANY VA 901 NVTd HLTYEH Y4l
86/8UK)  YOAVd 1€L89 EN AL Y10%YA §1§ Xxor od $Y0SSIO0U 4334 Yi
06/10/40  YOAYd TITLS M HDINYMTN IS LNYSYdId M 11T YNYHNH
p6110/60  MOAVd 10909 I 09YIIHD 1S H4TOANYY 8 00¢ S828 ONH
$6/80/10 YOAVd 6ILET VA aNOWHOIY 01119LS LS NIYW H 108 00 %dAANA T
B6/S1/50  MOAYd 19909 7Tl QOVOIIHD 00vZ# ‘1S BOUNOW M SIS JNFWADYNYI WIVID ZNIH
86/1p/10 MOAVd TIS6y N SAIdvd NYYD HS LS HLbb €9€¢ "ONI'SHH
(600 HOAVd ittty HO GONTANIJIANT 015 B1S “QY BAISND0Y LO8Y "ONI 'Y LSHLTYaH
v6/1070  HOAVd T¥8E  HN NOIdAYH NYIQHYND HdOIOHD 434d JO¥NOSHLTY3H
AALLD3A4A AdAL dIZ JLVIS ALD ssayaay JNYN

(aawsnpup [1v) s1penUO)) Ul % Joke

TRADEMARK
001997 FRAME

0229

REEL



S6/E0/0  HOAVd SEOL6 MO 0DIMSO ANV 009 ‘31S ‘¥Q ALNIOJYTLNTD § %040 AYYILIIVd
L6/10TI HOAVd 180¢8 ZV XINHOHdA 0££19 X008 Od AYYDO0Ud WO SYINYOM SHLVLS LVEUD YYDV
86/10/10  MOAVd LT0LL XL NOLSNOH 0SEALS "HLNOS dOO'T "M 0081 YOIV
P6ILOOI  YOAYd EEIPL MO ¥SINL 1S 1§19 3 999L AYYOLIOVd
L6701 MOAVd 80§88  ZV XINSOHd 00S# 1S HLb N 01¥ SALYLS LY3UD THYD JHIDVd
R67Z1E0  MOAYd 9589 LD YIYMUON AAY LNJILIANNOD 008 SNYId HLTYEH Q40dX0
L6/10/60  MOAYd 0S807 QW TUANI0Y 0¢+9 X08 0d SYNITOYYD 2JI0HD WNIILIO
L6/10/60  MOAYd 0S807 QW ITUANI0Y 0€¥9 X08 Od ADI0HD WNIWILO
96/06/21  MOAVd LbLII AN FTUATIN ‘a4 MOTIOH QvOue SL SADIANES HLTYAH NALST0
p6/LOO1  YOAYd FOIEL MO ALID YWOHYTHO HLOT 8N 10L JINITI ALID O
967U  YOAVd 81ZEF HO SNEWNT0D 1S ONINdS M 0F IME0
SHILOIL0  OAVd SEEEl AN NOLSaWad 1 VZV'1d TYHLNED 6681 SNITVHLINED AN
96/10/10  YOAVd 10691 vd ALID O LL21 X048 Od NvId HL1YEH WO MN
L6/60/Y0  HOAVd 0p601 AN NMOLETAaIN "LS NIVI 1SY8 Lo¥ NHOMLAN HAQIAOYd AT 1. LYN/NIN
po/LIM0  MOAVd IEPSS NW NOLONIWOOd SNITNVd INIVS ItdN
L6/8201  MOAVd 18019 I ONITHELS 19341S AOYTIVA 1T1 AMIM ONY "T33LS NYZLSTMHLYON
L6701 HOAVd 8TT¥l AN 1SUAHAY 1056 X08 Od ONIFYOHLTYEH WY HIMON
C6/€Z01  WOAV THOPT YA HYONYOY Q¥ NITYNYYH 0! | NYHHLNOS NTO0HON
$6/80/80 YOAVd 10SL8 N 24 BINVS vL1v4ad 30 0aSvd 1£21 ANDYAT TVAIDINAW KN
P60 MOAYd IS6PS 1M VHSYNEW ¥ NOLATddY $911 NYTd HETYEH YHOMLEN
YOAVd EIZ65 M FANNYMTIN 66621 X08 0d 0d3 HHOMLAN
L6/01/£0  HOAVd TT0F AN TTTASINOT 00L ‘BLS “a¥ ATTIAAGTAHS 0026  SAJIAMES HLTYAH TYNOILYN
p6/LOL0  MOAVL 0S€S6 VD OLSAAON ‘FAY DINAIONYYUO 1STM S001 vdl ATTIYA/SNY'1d HLTYEH TYNOLLYN
L6/10/01  MOAVd 950LL XL NOLSNOH Sb# ANYT NVO LSOd ‘S OLL AONYITIY TYYD HLTVEH TYNOILYN
L6/SUL0  MOAVd T9LZL WV TTVADNINAS avo¥ NOSNHO! 00¢ 1 "INI ‘942 'dWOD TYNOLLYN
96/9U11  MOAVd €0001 AN YYOA MAN HAY HLA S1T NYILTNN
g6/81/60  MOAVd 9676f SW NOSOY( 6225 X0 Od HOMLAN TYYD SNYIDISAHd SW
8677070 MOAVd ££0S8  ZV XINAOHd $006Z X08 Od "ONI'VI040L0W
S601L0  MOAVd 10LSL XL ATTAL NOSMYd & 008 SAONYYY ¥IHLOW
86/10/50  OAVd 101$9 OW ALID NOSHBLAS T4 QYE ‘FAV TYLIYD A 8Th AOVINVAQY 14NOSSIN
86/51/80 MOAVd ¥E96E M YdWYL A9 YAMOHNAHSIE 0E1$ dWOOVYELAN
S6PUSO  MOAVd 1ib8L X1 1LSIMHD SNd¥0D p2E LS 'STAV.LS § 9598 NYdSaan
$6/8270  MOAVd 20767  OS VIEWN10d ASNOHONIYATD ¥aIddNS TYNOLLYN AYIIaTN
p6/10/01  MOAVA OpPSS  NW SITOdVANNIW AAINA YNYIEWS 1095 SNV'Id HLIVEH VOIQaN
16/10/11  MOAVd ObbSS NW SITOJYANNIW 'S ANNTAY HI¥E 0018 YD QHOVNYIN SHALNEDAIN
tonifisd  'MOAVA SOLIT AW ORI 166 X08 0d vdIaW
S6/Z/90  MOAYd 60£0S VI SANIOW Sdd 7001 ‘3LS ‘BAYV HI9 LIE ZINIFH ABNYANOW
AALLDAAAY AdAL dIZ ALVIS ALD SSIUAAY ANYN

(aatsnpouf ||y) S1PENUCY dtul) B J0k8q

TRADEMARK

0230

001997 FRAME:

REEL



S6/10/60  YOAVd tTIT6 VO ODHIA NYS 14N0D 2LYY0d40D L5t dNOYD TYIITIW ATABLS-STIY dUVHS
SO/LO/LO  HOAVd (hESS  NW SNIXdOH i X084 0d 449V 103138
06/0UYD  MOAVd vPESS NI d1d1vdd N3ad 051 H1LS " ATONVIYL N3AT0D S06L NI 40 STIY( XDIMOAaS
£6/70/80  MOAVd StpsS  NW SITOdYANNIW 007 ‘318 “S ‘HAY HONVY 05L9 AONYUNSNI viNoas
§6/01/01  ¥OAVd €0t0t ¥D YINVILY 00L ALS ‘MN Y H34LHOYEd 0908 TIZLAM LLODS
So/IL0Tl  MOAYd pISLT  ON T1H 18dYHO 081 A.LS “¥d A1ONYHAYND 02€9 ION 40 SNNVS
po/8T/01  MOAVd 1019 7N ANV7IST X00d ANNYAY QHE Y081 ALNNOD ANVYTSI XOOY
$6/10/S0  YOAVd 6SS¥1 AN LYO4¥IONIdS ‘a4 4901y D19 665¢ NV1d OM STOOHDS YAV ¥ALSTHOOY
S6/SULD  YOAVd 111¥6 VO QOSIINVY NVS L13341S aANId 001 ALINWEANI D11and <y
$6/12/90  HOAvd 061§ VI S44079 TIONNOD 866 X0d Od dNOYD SANVIAY
§6/60/10  YOAVd 1019  SA YiIHOIM 69143 S8 XOHOd JAVHOUIY NOFHLAYY
96/10/t1  HOAVd 11TIL ¥V X204 31N YZV1d ¥O0u 21LLIT LSyld "IN 'SYSNY X4V 40 3OIOHITVND
86/70/50  HOAVd TLOES 1M FINNYM3d Y ATHANIYTANA TEEN $TTM SOIHAYYD avnd
L6/10/60  HOAVd PPISL X1 SY11vd 00v'ALS "ad YH4TY 001 XLAN 40 ONI ‘NY1d 4YOHLTYEH TYILNEANYd
S6/10/L0 HOAVYd SkIbL N0 ysinL 00€°3LS “LANOD LSI€ A TI6L TVILNEANYd
P6/T1/60  YOAVd $98S6 VO OLNTWVHIVS 10WD ANMOL HHYd 0977 JANOYd
$6/TIM/0  OAVd TITTL AN ANYATY 9901 X089 Od SAINYAWO0D BA1SSTIDO0U
L6/77070  MOAVd TISty  HO NYWQaYyod 0y QTALNYD-NYNQY YOS STL ‘AL aayya-3ud Wid
86/10/€0  HOAVd 81009 LNOWHSOY 00S ‘LS "aY SNIDOIH 1.SAM 66€6 0dd (SOHA) SWALSAS THYOHLTVAH ALVARYd
L6/10/11  HOAVd S0S6v  IW SAIdYY ANVYD AN BNITLT38 LSYH (€Tl HLTVEH ALIMONEd
86/10/70  ¥OAVd LOTL9  SH YLIHOIM 007 ALS 'AY¥ §9IM S 101 "ON!ALID SYSNY 40 34VD HLTVAH TY4IDNINd
96/10/11  dOAVd 99205 VI SANIOW S3d .LS3M 10€'ALS "AMNd NMOLSEM 009 YMO! 40 3¥VD HLTVEH TYdIONIYd
76/10/90  HOAVd 9TIES 1M FANNYMTIN HA HOYVYHSTY M 10401 FHYIINIY
L6//0/9%0  MOAVd ZIIY9 OW ALID SYSNVX 00€ ‘LS ‘HAY UNVYO ObLY LNAWIDOVYNYIN dWODNUOM Y3INZUd
$6/10//0  HOAVd T0¥SS NW SITOdVANNIW 00E'HLS "LS HLXIS 'S 00T NY1d HLTVEH BNO qay¥aHYd
L6/61/11  HOAVd 1TL6T DS YILSYONYT 000L X08 Od SHYOMLAN HLTVAH aINyBIAdd
86/1070  MOAVd 09006 VO SHTAONY §O1 4RO 80€09 XO8 Od NAOMLAN HLTYEH QHYYEITNd
86/10/90 MOAVd €07L9  SA VLIHOIM 001 ALS 'MBIAYIAN SHE 29YD HLTVEH Qa3 ya4aud
L6/10/10  ¥OAVd €1799 SN NdVd ANYTHEAO 00T ‘HLS ‘ABTIY SE6I L 24V BALLISOd
T6/91/60 dOAYd 1ILS8  ZV NOSINL dAE AVYMavoyd d §50s SWALSAS HLTYEH YId
S6/1€/80  HOAYd 0vLO6 VI HOv34 TYdS AVMAUYd HONVY Q710 0£0€ HOVAH ONOT ¥2LVAYD 40 SNYIDISAHd
86/10/70 HOAYd S006Y [N OOZYWYIVA 00% ‘ALS ‘AFTIV SHaWA V4 %01 NV71d HLTVYBH SNVIDISAHd
L6/61/T1  ¥OAVd 1IT6T  OS YIENNT0D 88111 X049 Od NUOMIIN BUYD SNVIDISAHd
S6/81/80  YOAVd 07819 I NOIYdWYHD FALNA BHIHSNOAAA 01S FYYITVYNOSHAd
S6/S1TL YOAYd LI9LT  ON HOIVY 6TbLE XOf Od SNOILNT0S ¥2d
tomico ' MOAVd PIILL  ON WETYS-NOLSNIM ‘AATE YZVTd SELNOY $80T SYINLYYd
$6/51/60  YOAVd 68109 I NOLVEHM 0T€y X0 Od AINADY INSWHOYNYI HSIY LONILSIA XY Yd
JALLDAIIT FdAL dIZ ALVLS ALD ssqyaav HNVN

(aa1snpou| (V) S19ENU07) dtur) B Joked

TRADEMARK

0231

001997 FRAME:

REEL

!



A0 MOAVd HOS0r AN NOLONIXTT avoy DYNESAOYAYH 60¥T FYVYOHLTYIH Q3LINN
£6/T0/71  MOAVd bIHISS  NW nvd ‘1S 11LNOS 102 ‘318 "M INNIAY ALISYIAINN 055T YI1OSINNIA 2YYO N
96/S1L1  HOAVd 1048L X1 NLLSAY 00€'31S "LS H19 "M 122 ANN SNTJWOD SHANUOM XL
[6/0€/40  HOAVd TIBbS 1M NOYYVH HLL N bt 0D 3Y0LS ATXYNL
£6/60/T1  MOAVd ObZSL X1 sYy1vda 915708 X084 Od NUVIO B YANONL
b6/10/80  HOAvVd [0v6S I STIvd LYHYD IS BLS "N 1S ¥e 8 SYATIAYHL
96/LLT0  WOAYd oOfZst  vd HOYNASLLId BELT X08 Od TYHINTD SNYUL
§6/6L/E0  MOAVd 6908  ZV XINGOHd LSLLE XOf Od S3OIAYIS NSHY YdOL
b6/10/90  YOAVd +OLS8  ZV NOSONL HYYD A4DVYNYN 40 HOLOTHIA D' SNVIDISAHA ALISYFAINN HHL
16/10/01  HOAVd 8T NI JTUHAHSYN 00E'A.LS “¥Q DNIONYTHINTU LTT TYILNTANYd BHL
6/81/20  YOAVd L9509 I HTIAY4YN £0Sk XOf Od SHLYIOOSSY ANIT-0Yd 2HL
86/10/L0  YOAVd 61IS¢ HO LLYNNIONID dOY7d NOLONITTIM (11 dOHS dov¥8 gHL
$6/10/0  ¥OAVd 90208 0D Y3ANEd 018°4LS ANNTAY LSUL LSYH CEO0E HONYITTY aHL
S6/01/W0  ¥OAVd 60tky HO NOUNY LINYYI M 00F NV1d HLTVEH HYYOYWWNS
S6/LLED MOAVd S0S8F  vd NOLNVYDS HAY YNNYMYIOYT001 (41MS) ANN "SNI SHENHOM BLYLS
S6/LOIL0  HOAVd bpESS NW q141v¥d N3ad 0r6 ‘ALS ‘ADAIY NOSTIM 00SL 1500 dWOD/ANNA 3LVLS
16/61//0  MOAYd #00¥! NW ¥9159H20Y VZY1d ANYIAINENIIYA | ANNd ALY.LS
S6/v1/ll HOAvVd 01589 AN NI0ONIT LS HLVB 'S 1T NAY42LYLS
96/80E0  WOAYd 011§ NW SLHOIFH SIVNAYA 2ay ALNNOD A 5501 WavdaLyls
96/8760  MOAYd 1009 NW STV ¥3A LY JAIHL £9 X0d Od GELEEARAR
96/8E0  YOAVd T0£9S NW ano INIvS 0§ X0d 0d WAYA 2LYLS
96/8T/€0  YOAVd £065S NW YALSTHOOY 8669 X0 Od AL AL R IR AN
96/3T/60  dOAVYd 9vbSS NW HLNOWAM N HAY HLLE 00951 WYVAHLVIS
96/80/60 YOAVd 8S79S NW TIVHSYYI LS TTANNODO 1€ WAVA ALYLS
96/8TE0  HOAVd T009¢ NW OLYANYW 660v X084 Od WAV ELV.LS
96/LL/E0 MOAVd 9rLSS “NW ONIgEIH 67€ X0d Od WYv4 3LYLS
96/LWED  MOAYd IBSS NW HLNTNd 0v891 X084 Od WavdaLyLs
96/LLE0  MOAVd 1059 NW SANYTLI04LAd $89 X048 Od AELL IR AR
96/LU/L0  MOAVd LEESS NW ATTASNYNE tixoda0d WHYA ALYLS
96/LT/E0  MOAVd 0EbSS NW ¥A1INTI NATHOONHE AMNd XTI FTONIHS 066¢ WYYA HLYLS
96/LTED  OAYd ST¥9S NW ¥aLxvd 0182 X048 Od WYY ALYLS
96/LT/E0  MOAVd 1099S NW Irainag MNZAY HYNNVH bTIE WHY4 3LYLS
06/70/11  YOAYd 19I¢§ NW Nvd 1S 9¢ "AMH "M 0081 NYV4aLY1S
$6/90/£0 MOAVd 91L6T OS TN L1404 0LX080d "ONI'SBILSNAN! ONIYdS
86/80/10 MOAVd TTT0¢  AM TUASINOT ‘AMNd NOLONILLIHA 0vT HYYIVULIALS
SBQNN 4QAVd ¥988Y 1N SOWINO0 AVMNYYd SNOWWOD OLIT NHOMLIN HLTVEH SNYIDISAHd MOYUVYdS
86/10/10  MOAvVd T08kL MO FINMYHS YOOLYYYS ‘N 1087 "ONIDINITO ¥ALNED VLGN FANMYHS
JALLDA443 AdAL dIZ dHLVIS ALID ssayaay JWVYN

(aarsnpoug 1) spenuo) K1) % Jokeg

TRADEMARK

0232

001997 FRAME:

REEL



86/81/S0  DINITO 80016 YO avasTavo 0L1 A1S LD 3OV V11968 NUOMLAN GVYHIY TVYIISAHd
L6/OZT/O1  DINI'TD TLiee T INVIN HAY HLLOT MN SLOE HOINTANVIAWNTOD YO JNOYD AIWUYHI
86/10/60  DINITD 9061  vd YISSYd 40 ONIA 1S HININ M 9101 HIYOYAON
L6/6T/80  DINI'DD 1E¥SS  NW SITOdVANNIN 0Z1 3LS LS HLO8 M 005t AVHAY SSANLIA HLTVEH
B6/S1/LO  DINITO +09¢y  HO 0gdi0l HLYOVHS dNO INTWEUILTY % TV HLVEH
JNITD pTTES 1M FIANYMTIN 001 HLINS "TAIYA NUVd IAVT LSBM ST61 T "ONI'YLHOSNOD
86/1£/80  JINVID 8vISL  Xi& SYTIva HATYA WNYLOFS 080$ SHOIAYES HLTYEH YYLNGONOD
L6/1/Z1  JINITD €000  Od NOLDNIHSYM HS AV HONBANAJAANI $TL SYLD SSANTTAM H137dW0D
86/1€/80  DINITD lepee M NO.LVY YOO1 AVMHOIH TY4ad3: N 008p JINWONW TYDIaaN N
SertuUll  MOAVd LTTES 1M HDINYM TN ANES AFW ANOH YH0INY % NddM SdM
S6/90Z1 MOAVd LTITES 1M HIANVMTIN AYdS g ANOH YHOdNY % NYIQdvYND FHL NddM
S6ITUI1L MOAVd LTULs 1M HINNYM TN AYES N dNOH YHOUNY % SALYLS A1FIVEd NddM
S6TUIL  MOAYd LTUES M HINNYMTIN AYIS IN HNOH YdOINY % HLTVEH S¥3A0TdINE NddM
S6/80/t1  MOAVd T€6Lf NL HTTIAXONMA GATE 14 ¥1D 0Tkl SXHoMm
S6/L1/01  HOAVd 0S20F AM HTUASINO 6£00T X048 Od SWIVTD 0DV - NOOWYOD SITTIM
86/10/90 HOAVd PITES  IM HDINYATIN AVA YINNHAL OHHL M 01€1] AYOMIAN HLTYIH NOLYEHM
Por9TH0 YOAVd $988F  IW SOWENO "AMAd HONEIOS 0LE2 00A8M
L6/61/1F  MOAVd $§0£8€ NI NOSHOVI 00F ‘ALS 'SSYd-Nd $¥ AYMHOIH 081 "ONI ‘T YOHLIVHH BSSANNAL LSAM
L6/10/20  YOAVd FISLT  ON TIH T8dVHO 00$°4LS “¥d ATONVIAVND 0£E9 NVT1d HLTYEH ALINNIWNOD HLYdTTAM
96/vTK0  MOAVd 10bT1 AN NOLSNIA ‘ay acom otl AN JO HYVITTAM
$6/80720  MOAVd fILLY NI HTUASNYAL JIFYLS LANLSAHD 1TY DINITO NYOETaM
$6/10/L0 MOAVYd LOLES 1M NOSIaYW A ‘TTIH 4ON §¥ dNOYD SNI Yam
$6/10/50  UOAVd 6SSvl AN L404HTONTdS "ay 20Q1y DI 665¢ NVTd DM STOOHDS VUV SEXVT HIDONL ANAYAM
86/0US0  YOAVd [0HS IM nvysnvm ¥d A00OMLSIM 000 nvsnvm
L6/N0MD  MOAVd €09y NI TIWNHYD 00£ 'A.LS "dATE TYNOISSTYDNOD 10L JANTYNLYIA
p6/1T/90°  YOAVd 6TLE6 VO ONSHYA 06LST X014 Od 2HYO BNTYA
L6/IET JOAVd 60vI6 VO SAMN NYA LS NHMOVA L0IS1 Ydi NYIHHLAGSHYd AGTIVA
68/10/60 MOAVYd TOLYS IM VIO Nvd 8T1€ X0d Od NYTd HLTVEH ABTIVA
$6/80/60 MOAVd 0S¢y  HO NMOLSDNNOA "HAY LNOWTaH ¥01 NYOMIAN HLTVEH AHTIVA
86/10/L0  YOAVd 61261 VA NOWHON 00€I# LS AyOud 9 009 HONVLSISSY QAN YA
LO/LIOL  MOAVd SOLES 1M NOSIaVH UA AVEH AINN 018 SHOIAYAS "TYNOIDTY DHMN
P6/S1/S0  HOAVd 0T0S8  ZV XINGOHd JA9YLS HL9T HLYON 10£L VYNOZIYY 40 'ONI 'ANYIWOD NHOMLAN HLTVBH VSN
$6/61/60  MOAYd 70708 OO YHANIA 0S11 WY LS VINYOAITYD 1081 1S3m sn
L6/10/6 HOAVd TO00L V1 HIY.LAN 098 "31S "AATE AVMISNYD ‘N 006€ V140 RAVOHLTYEH QILINN
S\oﬁmw YOAVd POITP AN NHIUD ONITMOE a4 FTTIASLLOOS Sv6l AN 40 d¥YOHLTVEH Ad1INN
L6/10/90  YOAVd €826 IV WYHONINYIH 8£90¢8 X0d Od UV 40 HAVYOHLTVEH 4LINN
JALLDAAAA AdAL dIZ dLVIS ALDD ssqpaay JNVYN

(aarsnpup [Iv) S1Penuo)) s % Joke]

TRADEMARK
001997 FRAME

0233

REEL:

!



1¥109 3N SINIH 9L X0d 0d ‘L€ DA1E "MLD NOLLISINDIY TLYN NLLVYLSININQY SNYYELIAA 10 INAWLYYIRA

86/61/90  DINITO 10¢8€ NI NOSAOVI 153404 M 80L ALIMOHLAY HLTVEH N1 1Sam
86/0€/50  DJINITO 9s0LL XL NOLSNOH QAT MYO LSOd 040E AdVHEHL TVOISAHd 'S0
B6/1E/10  DINITO 900LL XL NOLSNOH 007 3.LS HSOULNOW 00T¥ ONI 'SWELLSAS ¥¥1L
86/£1/50  DINITD €obi6 VD SAYO NYWYIHS QATH YHALNAA 090§1 SALYID0SSY JILNAVEAHL
86/10/%0  DINITO +9¢6€ SW SONIYS NVHDO H2ANA Y0104 INWONW AdY¥3HL LTENNS
L6vTI60  DINITD #08¢E M aNY18av1 61v06 X089 Od SWELSAS INWONW 8YHTY
86/07/50 INITD #5768  Zv 21vQsL100s QA4 YHHS 3 0108 SYIAIAOYd AdVYTHL 4Mid
86/0¢€ INI'TO STISC NI SIHdWIW SAMN 9N71D SYTAV1d 0§T¢ ONIDOSSY AdVYIHLOISAH
B6/10/80  DINI'TO L9E16 YO STIH ONYIQ00M ANVTYZLINED YANYVM $5607 NYOMIAN AVYEHL TYIISAHA
JAILDAAIA AdAL dIZ ALVIS ALD Ssayaay HAVN

(aatsnjouy j1y) spenuo) o) p 10hey

TRADEMARK
001997 FRAME

0234

REEL



(1) 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 Partnership including Memorandum of Lease, Assignment and
Agreement, and Non-disturbance and Attomment Agreement, and Consent to Lease.

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

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

ACTIVE EMPLOYEE

CONFIDENTIALITY AGREEMENTS

As of May 21, 1999

PROF | SALES | TECH [EMPLOYEE NAME JOB TITLE HIRE DAT | LOCATION |
1 MARIINSON,PAIRICIA _ |A/P GROUP LEADER 04/07/86 | SHOREVIEW |
1 GISH,CHRISTINEE. AJR CREDIT SPECIALIST 05709793 | SBOREVIEW |
] BURICH,LEANN AR SUPERVISOR 06/01787 | SHOREVIEW
1 BRUGGER,MARCIA L. ACCOUNTING ASSISTANT 04727/98 | SHOREVIEW
I GOFF,SHIRLEY ANN ACCOUNTING SUPERVISOR 03708/99 | SHOREVIEW
] GRECO,BERNADETIES. ASST DIRECTOR, MED BILL & MEDIC | 11/20/95 | SHOREVIEW |
1 JOHNSON,JULIE RAE BUSINESS SYSTEMS ANALYST 06/20/94 | SHOREVIEW
I RITTLESON-HURLEY,K.A. _ |BUYER/ PLANNER 09723796 | SHOREVIEW
I GRAPP,TAMMARA K. CASH RECEIPTS BOOKKPR 01720/92 | SHOREVIEW
I DERHEIM-FUNDINGSLAND,S |CLINIC SERVICE ASSISTANCE 12714752 | SHOREVIEW
1 BASSO,JENNIFER L. CLINIC SERVICE REP 06/08/98 | SHOREVIEW
1 CHERMACKKATIANN M |CLINIC SERVICE REP 07714797 | SHOREVIEW
I DEVALLIER, MARK CLINIC SERVICE REP 10721791 | SHOREVIEW
I JOHNSON,BARBARA C. CLINIC SERVICE REP 12/16/96 | SHOREVIEW
1 GOEHTZ,BONNIE CLINIC SVC TECH ADMIN 12/01787 | SHOREVIEW
i KEHLERJANICE P. CLINICAL OUTCOMES RES ANALYST | 07/07/98 | SHOREVIEW
] KELSON,JANET LYNN CLINICAL RESEARCH ASSOC. 11716792 | SHOREVIEW
1 JAROS,THERESA M. CLINICAL SCIENCE SPEC. 03713/97 | SHOREVIEW
l KRAHULEC,GAIL CLINICAL SCIENCE SPEC. 05705797 | SHOREVIEW
1 BLACKWELL,GAYLE K. CREDIT REPRESENTATIVE 08/01791 | SHOREVIEW
1 ABBRUZZESE,NICOLE J. DOCUMENTATION ASSISTANT 02727796 | SHOREVIEW
1 KOWALSKI,BEVERLY EXECUTIVE ASSISTANT 03/15/91 | SHOREVIEW
] DUMKE,DEBBE RAE GROUP LEADER, NDC 09709796 | CLEAR LAKE
I DUFFNEY,BONITA M. INS. AUTHORIZATION SPEC 02715799 | SHOREVIEW
] ALLENJILL A INS. VERIFICATION SPEC. 02716796 | SHOREVIEW
1 BAACK,DIANE M. INS. VERIFICATION SPEC. 09730796 | SHOREVIEW
1 GRASSER,JEANNE M. INS. VERIFICATION SPEC. 10/22/97 | SHOREVIEW
l BUSH,RAMONA G. INVENTORY CONTROL SPEC. 12714792 | SHOREVIEW
1 TOHNSON,DARLA S. TNVENTORY CONTROL SPEC. 12714792 | SHOREVIEW
I ASHLEY,ESTHERL. LITIGATION 02714796 | SHOREVIEW
I ASPLUND,JUDITHJ. LTTIGATION T0/01791 | SHOREVIEW
] ADAMOVICHMICHAEL D.  |LTS SUPERVISOR 04715799 | SHOREVIEW
1 KRAUSE,LOREN H. MAINTENANCE, CL 10727797 | CLEAR LAKE
1 HANSON,RANDY A. MANAGER, COST MANAGEMENT 06712789 | SHOREVIEW
1 GUNDERSON,PRISCILLA A |MARKETING MANAGER 12709785 | SHOREVIEW
1 BENSON,CAROL A. MEDICAL BILLING ASSISTANT 01706797 | SHOREVIEW
l ADAMS,AMBER M. MEDICAL BILLING SPEC. 06729798 | SHOREVIEW
1 BARRITT,SUSANJ. MEDICAL BILLING SPEC. 08717798 | SHOREVIEW
1 BAUER,BARBARA L. MEDICAL BILLING SPEC. 08/01793 | SHOREVIEW
i BLANCHARD,CHARLES M. |MEDICAL BILLING SPEC. 04701796 | SHOREVIEW
I CARPENTER,JENNIFER JUNE |MEDICAL BILLING SPEC. 01718799 | SHOREVIEW
1 CARTERBETTY MEDICAL BILLING SPEC. ~ [ 03701787 | SHOREVIEW
1 DAY, TAMARA A. MEDICAL BILLING SPEC. 03720795 | SHOREVIEW
I DEICK,TERRA K. MEDICAL BILLING SPEC. 05704758 | SHOREVIEW
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EMPI

ACTIVE EMPLOYEE
CONFIDENTIALITY AGREEMENTS
As of May 21, 1999

PROF | SALES | TECH |[EMPLOYEE NAME JOB TITLE HIRE DAT | LOCATION |
1 HEMP,NANCY L MEDICAL BILLING SPEC. T706/95 | SHOREVIEW |
1 HEMRICH,ANNETIE MEDICAL BILLING SPEC. 12/09/91 | SHOREVIEW
1 HOPE,MAUREEN MEDICAL BILLING SPEC. 05/017/93 | SHOREVIEW
1 JACKSON,PATRICIA M. MEDICAL BILLING SPEC. 08/31/98 | SHOREVIEW
] KELLEHER,ERINE. MEDICAL BILLING SPEC. 12/04/98 | SHOREVIEW
] KENYON,JENNIFER DAWN  |MEDICAL BILLING SPEC. 08/18/98 | SHOREVIEW
1 KOCHEVAR,JOHN K. MEDICAL BILLING SPEC. 12/01793 | SHOREVIEW
I ALLICKSON,CHRISTINEM. |MEDICARE SERVICE SPEC. 09724/95 | SHOREVIEW
1 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,WILLIAM T. MEDICARE SERVICE SPEC. 11/01/98 | SHOREVIEW
1 DUPERON,JEFFREY M. NATIONAL ACCOUNT MANAGER 08/09/98 FIELD
1 CLAREY, TIMJ. NATIONAL ACCTS ADMIN 12/05/94 | SHOREVIEW
1 GILBERTSON,BRADLEY J. NATL EMPLOYMENT SPEC. 03725/97 | SHOREVIEW
1 FREESE, LORI NDC SHIPPING CLERK 10/28/97 | 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
1 GUSTAFSON,TODD NETWORK ADMINISTRATOR 05/12/97 | SHOREVIEW
1 CLAUSNITZER,HOLLIE A PCS REPRESENTATIVE 09/08/97 | SHOREVIEW
1 ICE,WILLIAM P. PCS REPRESENTATIVE 07/22/98 | SHOREVIEW
1 DAILEY,ROBIN LYNN PRODUCTION - CL 02/03/97 | CLEARLAKE
1 GAGE,LORI R. PRODUCTION - CL 03/19/97 | CLEAR LAKE
1 GIESE,CHERYL A. PRODUCTION - CL 10/14/96 | CLEAR LAKE
] HOLT,KIMBERLY R PRODUCTION - CL 11/25/96 | CLEAR LAKE
1 KLEMANN,JUNE E. PRODUCTION - CL 12/30/96 | CLEAR LAKE
1 KRAUSE,MARLENE K. PRODUCTION - CL 08/19/96 | CLEAR LAKE
] BATY,RHONDA K. PROGRAMMER/ ANALYST 07/07/97 | SHOREVIEW
1 HASS,KELLY R. PURCHASE CREDIT TECH 01/31/94 | SHOREVIEW
1 ABDULLAHI-AGANE,IDIL QUALITY SYSTEMS COORD 06723797 | SHOREVIEW
1 CHERMACK,AMY JEAN R A OPERATIONS ASSISTANT 03/01/97 | SHOREVIEW
1 HEMPSTEAD,CONNIE S. R A OPERATIONS COORDINATOR 05/11/98 | SHOREVIEW
! GRUENERMISTY A. RECEIVING CLERK, CL 06/24/96 | CLEAR LAKE
l JOHNSON,ELEGIA ROSE RECEPTIONIST 12/16/96 | SHOREVIEW
I KRUEGER,SHIRLEY A. RECEPTIONIST 04/14/97 | SHOREVIEW
! HANSON,BETTY ANN RECORDS/INFO. ASSISTANT 11730/89 | SHOREVIEW
1 HINES,SHANNON KAY RECORDS/INFO. ASSISTANT 02/01/99 | SHOREVIEW
! CAUSTON,AMY H. RECORDS/INFO. WORK COORD. 05/11/93 | SHOREVIEW
l CHMIELEWSKILKRISTANR. |RECORDS/INFO. WORK COORD. 03/14/94 | SHOREVIEW
! ANTOLIK,NANCY C SCHEDULING ASSISTANT - 02/18/85 | SHOREVIEW
1 BOEKE,MICHELE L. SHIPPING CLERK, CL - 06/01/94 | CLEAR LAKE
! ABEBE HAILUT. SHIPPING/RECEIVING CLERK 03/30/98 | SHOREVIEW
] CERNQHOUS,JILL M. SR. CLINICAL RES ASSOC. 02724/97 | SHOREVIEW
1 ANDERSON,STEVEN J. SR. MEDICAL BILLING SPEC. 06/05/95 | SHOREVIEW
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:MPI

\CTIVE EMPLOYEE

"ONFIDENTIALITY AGREEMENTS
«s of May 21, 1999

PROF | SALES EMPLOYEE NAME JOB TITLE HIRE DAT | LOCATION |
T OLTMAN,GWEN W. SR. MEDICARE SERVICE SPEC TITaT T SHOREVIEY|
1 JONES, TODD H. SR. PROGRAMMER/ ANALYST 09/16/96 | SHOREVIEW
] JOHN,RICHARD K. SUPERVISOR, MEDICAL BILL 05/11798 | SHOREVIEW
1 KOREN,PAUL A. TAX SUPERVISOR 08/16/93 | SHOREVIEW
] AUKEMA,TERRY L. TELECOMM. ADMIN 1T 12/14/92 | SHOREVIEW
] COPLIEN,JOANE. TREASURER 08/01/92 | SHOREVIEW
1 HUTTO,BARBARA C. VP/HR & FACILITIES 07/15/96 | SHOREVIEW
1 HAMLIN,ROBERT N. VFFR&D 01/01/98 | SHOREVIEW
1 JENSEN,DEBORAH L. VP/ RA/QA/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 term 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 Terrtories 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 — Fannas 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.

Consulting 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)(ui) 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 S relating to beneficial
ownership of securities of Empi, Inc.: Scott R. Anderson, Bradley J. Beard, Everent 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 Robernt 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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(i)

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 Partmership dated June 14, 1996.

Communication Agreements between Empi, Inc. and AT&T 1n 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.

!J

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

Walter Jin

C_DOCS\242444 2 [W97]
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Schedule 8
- Vehicles

- 1984 GMC Van VIN# 2GDHG3IM4E4516725
1993 Ford E/50 VIN# IFTEEI4N8PHARG282

DC_DOCS\242083.1 [W97]
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Schedule 9

Existing Prior Liens

! Debtor Secured Party File No. i Jurisdiction
. Empi. Inc. The CIT Group Equipment | 1774388 Minnesota
} Financing. Inc.
| Empi. Inc. Amplicon. Inc. 1345948 Minnesota
DC_DOCS\242083 1 [W97]
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Annex 1

0 rantee an 1i 1 A ment
ASSUMPTION AGREEMENT, dated as of , made by
,a corporation (the "Addmgna

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.

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 " e llateral ment"), 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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is 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:

053113-1192-01401-997PA4SF-AGR

TRADEMARK
' !  REEL: 001997 FRAME: 0253



Annex 1

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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