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929021.2

Mark ili te Application No.
MILLENNIUM 2/23/98 75-438,949
PER-Q-GRAFT 4/12/99 75-679,250
ALLOMATRIX 4/12/99 75-679,251
INDUCE 8/27/99 -} 75-786,864
EVOLVE 9/20/99 . | 75-803,504
GUARDIAN 11/29/99 75-858,909
LOCON-T 11/29/99 “75-858,910
STA-SIL 9/5/00 76-121,077
LINEAGE 9/27/00 76-135,623
OLYMPIA 1/9/01 76-191,390
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929021.2

. Trademar
Mark Reg, Date Reg. No.
ORTHOLOC 11/18/86 1,417,357
EVOLUTION 6/19/50 1,602,096
INFINITY 6/19/90 1,602,097
AXIOM 4/5/94 1,829,316
ADVANTIM 9/20/94 1,855,141
EXSRP 11/29/94 1,864,610
NEXUS 11/29/94 1,864,611
W logo 12/13/94 1,867,572
WRIGHT MEDICAL 1/10/95 1,872,373
TECHNOLOGY
SURECLEAN 2/14/95 1,879,172
BRIDGE 3/7/95 1,882,897
RESOLUTION 3/21/95 1,885,569
SRP 5/23/95 1,895,572°
FAST TRACK 6/13/95 1,899,746
ORTHOMET 7125195 1,907,231
PERFECTA 8/15/95 1,911,237
WRIGHT EXPRESS & Design | 9/26/95 1,922,487
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929021.2

Mark Reg. Date Reg. No.
STRATAGEM 11/28/95 1.938.477
SO0S 1/5/96 1,947,340
FLEXSPAN 2127196 1,959,195
DURAMER 4/5/96 1,966,468
TNTERSEAL 712196 1,084,297
WRIGHTLOCK 7/9/56 1,986,341
PERI-LOK 7/30/96 1,590,015
OM (stylized) 12/31/96 2,027,495
ORTHOMET & design 12/31/96 2,027,456
OSTEOSET 1714797 2,031,137
ANCHORLOK 1/21/97 2,033,110
ADVANCE 1/21/97 2,033,114
ORTHOSET 4715197 2,053,413
LEADING EDGE 6117797 2,071,700
OCS 7/15/97 2,080,032
CONSERVE 979797 2,096,006
QUESTUS 1077797 2,102,930
CON-NEX 7127799 3,265,674
TRANSCEND 10/26/99 2,289,200
ORTHOSPHERE 11/16/99 2.293,418
EXTEND 11/30/99 2,296,285
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EXECUTION COPY

GUARANTEE AND COLLATERAL AGREEMENT dated
as of August 1, 2001, among WRIGHT MEDICAL
TECHNOLOGY, INC., a Delaware corporation {(the
"Borrower"), WRIGHT MEDICAL GROUP, INC., a
Delaware corporation ("Holdings*), the
Subsidiary Guarantors (as defined herein) and
THE CHASE MANHATTAN BANK (“Chase"), as
collateral agent (in such capacity the

"Collateral Agent") for the Secured Parties
(as defined herein).

Reference is made to the Credit Agreement dated as
of August 1, 2001 (as amended, supplemented or otherwise
modified from time to time, the "Credit Agreement"), among
the Borrower, Holdings, the Lenders party thereto, Chase, as
administrative agent (in such capacity, the "Administrative
Agent") and Collateral Agent, and Credit Suisse First Boston
and U.S. Bank National Association as co-syndication agents.
The Lenders have agreed to extend credit to the Borrower
subject to the terms and conditions set forth in the Credit
Agreement. The obligations of the Lenders to extend such
credit are conditioned upon, among other things, the
execution and delivery of this Agreement. Holdings and the
Subsidiary Guarantors are affiliates of the Borrower, will
derive substantial benefits from the extension of credit to
the Borrower pursuant to the Credit Agreement and are
willing to execute and deliver this Agreement in order to
induce the Lenders to extend such credit. Accordingly, the
parties hereto agree as follows:

ARTICLE I
Definitiona

SECTION 1.01. Credit Agreement. (a) Capitalized
terms used in this Agreement and not otherwise defined
herein have the meanings specified in the Credit AgreeTent.
all terms defined in the New york UCC (as defined herein)

defined in this Agreement have the meanings
2ggcggged therein; the term "instrument® shall have the
meaning specified in Article 9 of the New York UCC.

ified in
b) The rules of construction spec
Article I éf the Credit Agreement also apply to this

Agreement.

As used in
SECTION 1.02. Qthexr Defined Texms. ,
this Agreement, the following terms have the meanings

gpecified below:

«<NYCORP-1300275.6 144320107/30/01~10:00p>>
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"Account" has the meaning specified i
Section 9-102 of the New York UCC.g P o

"Account Debtor" means any Person who i

© is or who
may become obligated to any Grantor under, wi
or on account of an Account. ' Eh respect to

Accounts Receivable" has the mea .
Section 9-102 of the New York UCC. ning specified in

"Article 9 Collateral™ has the meanin
such term in Section 4.01. g assigned to

"B 3

" has the meaning assigne
term in Section 4.03{(i). g gned to sucq

' "Cagh Collateral Agreement"” has the meaning
assigned to such term in Section 4.04(b).

"Chattel Paper" has the meaning specified i
Section 9-102 of the New York UCC. g P © "

"Collateral" means Article 9 Collateral and
Pledged Cdhllateral. '

nCopyright Licenge" means any written agreement,
now or hereafter in effect, granting any right to any third
party under any copyright now or hereafter owned by any
Grantor or that such Grantor otherwise has the xight to
license, or granting any right to any Grantor under any
copyright now or hereafter owned by any third party, and all
righte of such Grantor under any such agreement.

vCopyrighta” means all of the following now owned
or hereafter acquired by any Grantor: (a) all copyright
rights in any work subject to the copyright laws of the
United States or any other country, whether as author,
assignee, transferee or otherwise, and (b) all registrat%ons
and applications for regigtration of any such gopyright in
the United States or any other country, including 4
registrations, recordingsa, supplemental reglastrations at
pending applications for registration in the Unite? Si;xes
Copyright Office, including those 1isted on Schedule .

"g;ggigvbgzggmgg;" has the meaning assigned to
guch term in the preliminary gtatement of this Agreement.

“Qgpggi;_gggggggg" has the meaning specified in
gection 9~102 of the New York UCC.

c<NYCORP~130027%5.814432D: 07/30/01-10100p>>
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n
Documents" has the meaning s ecifi
Section 9-102 of the New York uce. 9 °p ed in

. "Equipment" has the meaning speci
Section 9-102 of the New York oce. 9 specified in

" EQy " means shares of ca ital
partnership, joint venture, member or limited lgabiligiogi'

unlimited liability company interests, benefici
C ial interest
in a trust or other equity ownership interests in a Persons

of whatever nature and rights, warranties or opti
acquire any of the foregoing. pRions to

"Federal Securities Laws" has the meaning assigned

to such term in Section 5.04.

i acquired by any Gr
including corporate or other businegg recorgs, Y antor,

indemnjification claims, contract ri hta n

unde? leases, whether entered into gs leé:oglggi§gs§:ghts
Hedging Agreements and other agreements), Intellectual’
Property, goodwill, registrations, franchises, tax refund
claims and any letter of credit, guarantee, claim, security
interest or other security held by or granted to any Grantor

to secure payment by an Account Debtor of any of the
Accounts.

"Grantorg" means Holdings, the Borrower and the
Subsidiary Guarantors.

"Guarantee" has the meaning specified in
Section 89-102 of the New York UCC.

"Quarantors" means Holdings and the Subsidiary
Guarantors.

"Intellectual Property" means all intellectual s
roperty of any Grantoxr of every kind and nature now owne
gr geregfter acquired by any Grantor, including inventions,

designa, Patents, Copyrights, Licenses, Trademarks, trade
secrets, confidential or proprietarytgechgigal :nd business
information, know-how, show-how or other data o
information: software and databases and all embo@imentg or
fixations thereof and related documentation, registrations
and franchises, and all additions, improvements and as
accessions to, and books and records degcribing or use n

connection with, any of the foregoing.

<«NYCORP-1300275.8:4432D:07/30/01~10:00p>>
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"Inventory" has the meaning specified in
Section 9-102 of the New York UCC.

n

Invegtment Property" has the meaning specified in
Section 9-102 of the New York UCC.

Letter-of-credit rightsg" has the meaning
specified in Section 9-102 of the New York UCC.

"Licenge" means any Patent License, Trademark
License, Copyright License or other license or sublicense

agreement to which any Grantor is a party, including those
listed on Schedule III.

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

" i " means (a) the due and punctual

payment by the Borrower of (i) the principal of and interest
(including interest accruing during the pendency of any
bankruptcy, insolvency, receivership or other similar
proceeding, regardless of whether allowed or allowable in
such proceeding) on the Loans, when and as due, whethexr at
maturity, by acceleration, upon one or more dates set for
prepayment: or otherwise, (ii) each payment required to be
made by the Borrower under the Credit Agreement in respect
of any letter of credit, when and as due, including payments
in respect of reimbursement of disbursements, interest
thereon and obligations to provide cash collateral, and
{iii) all other monetary obligations of the Borrower to any
of the Secured Parties under the Credit Agreement and each
of the other Loan Documents, including fees, costs, expenses
and indemnities, whether primary, gsecondary, direct,
contingent, fixed or otherwise (including moneta;y « e
obligations incurred during the pendency of any d;n ruptcy.,
insolvency, receivership or other similar piocee hng,
regardless of whether allowed or allowable in suc

. i tual performance of all

ding), (b) the due and punctual p

gizzieobl?gétions of the Borrower under oY pursuant to the
Credit Agreement and each of £he other Lott OCITCe ey cthe
{¢) the due and punctual P D P O e pursuant to
obligations of each other Loan Party under O ements and

i reement and each of the other LO
) chE o o punchant payment 228 RIS Senene

. . o '
obltg?§§0?: gi 2?§ect on the Effective Date th? : Lenders
o terparty that is a Lendexr or an Affillati zo B rer the
gzugf tﬁe gffective Date OT éii)a;zygzggieis 2 2 ender or an
e .

iggiiiiz: g?t: giggeingtcgﬁg tiﬁe such Hedging Agreement 18

entered into.

<<NYCQORP~1300275.8 14432D:07/30/01-10:00p>>
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" " means any written agreement, now
or hereafter in effect, granting to any third party any

right to make, use or sell any invention on which a patent,
now or hereafter owned by any Grantor or that any Grantor
otherwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or sell any
invention on which a patent, now or hereafter owned by any

third party, is in existence, and all rights of any Grantor
under any such agreement.

" " means all of the following now owned or

hereafter acquired by any Grantor: (a) all letters patent
of the United States or any cther country, all registrations
and recordings thereof, and all applications for letters
patent of the United States or any other country, including
registrations, recordings and pending applications in the
United States Patent and Trademark Office or any similar

offices in any other country, including those listed on
Schedule IXI, and (b) all reissues, continuations,
divisions, continuations-in-part, renewals or extensions
thereof, and the inventions disclosed or claimed therein,

including the right to make, use and/or sell the inventions
disclosed or claimed therein.

"pPledged Collateral"” has the meaning assigned to
such term in Section 3.01.

"pledged Debt Securities" has the meaning assigned
to such term in Section 3.01.

"

" means any promissory notes,
stock certificates or other securities now ox hereafterxr
included in the Pledged Collateral, including all
certificates, instruments or othexr documents representing or
evidencing any Pledged Collateral.

npledged Stock" has the meaning assigned to such
term in Section 3.01.

wperfection Cexrtificate® means a cergifig&te
ially in the form of Annex 2, completed an
23b;§2;§;§edywith the schedules and attachments contgégi:ted
thgreby, and duly executed by a Financial Officer an
chief legal officer of the Borrower.

"proceedg" has the meaning specified in
section 9-102 of the New York UCC.

ngecured Partieg" means (a) the Lendexs, (bL the
Administrative Agent, (c) the Collateral Agent, (d4) the

<<NYCORP~1300275.8: 4432D:07/30/01~10100p>>
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Issuing Bank, (e) each counterparty to

with a Loan Party that either %i) Xa ina2¥fgzggi§gtﬁgreement
Effective Date if such counterparty is a Lender or an
Affiliatg of a Lender as of the Effective Date or (ii) is
entered into after the Effective Date if such counterpart

is a Lender or an @ffiliate of a Lender at the time :Ech Y
Hedging Agreement is entered into, (f) the beneficiaries of
each indemnification obligation undertaken by any Grantor

under any Loan Document and th
of each of the foregoing. (g) e successors and assigns

"Security Interest" has the
such term in Section 4.01. meaning assigned to

n

) ' Subsidiary Guarantorg" means (a) the Sub
identified on Schedule I and (b) each other Domestigidiariee

Subsidiary that becomes a party to this A
e
contemplated by Section 7.16. greement as

"Tangible Chattel Papex"™ has the meani i
in Section 9-102 of the New York UCC. eaning specified

" "
means any written agreement,
now or hereafter in effect, granting to any thirdgparty any

right to use any trademark now or hereafter owned by any
Grantor or that any Grantor otherwise has the right to
license, or granting to any Grantor any right to use any
t;ademark now or hereafter owned by any third party, and all
rights of any Grantor under any such agreement.

rTrademarkg" means all of the following now owned
or hereafter acquired by any Grantox: (a) all trademarks,
service marks, trade names, corporate names, company names,
business names, fictitious business names, trade styles,
trade dress, logos, other source oOx business identifiers,
designs and general intangibles of like nature, now existing
or hereafter adopted or acquired, all registrations and
recordings thereof, and all registration and recording
applications filed in connection therewith, including
registrations and registration applications in the United
States Patent and Trademark Office or any similar offices in
any State of the United States or any other country or any
political subdivision thereof (and excluding U.8. intent-to-
use applications for trademark or service mark registrations
filed pursuant to section 1(b) of the I, anham Act, unless and
until an Amendment to Alleged Use O a statement of Use
(both as defined therein) under Sections 1(c) and 1(d4) of
said Act has been filed), and all extensions or renewals
thereof, including those l1isted on Schedule III, (b} all
goodwill associated therewith ox symbolized thereby and (c)

<<NYCORP~1300275. 8:14432D:07/30/01-10:00p>>
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all other assets, rights and interests that uni
or embody such goodwill. quely reflect

ARTICLE II

Guarantee

. SECTION 2.01. GgGuarantee, Each Guarantor
unconditionally guarantees, jointly with the other
Guarantors and severally, as a primary obligor and not
merely as a surety, the due and punctual payment and
performance of the Obligations. Each of the Guarantors
further agrees that the Obligations may be extended or
renewed, in whole or in part, without notice to or further
aggsent from it, and that it will remain bound upon its
guarantee notwithstanding any extension or renewal of any
Obligation. To the fullest extent permitted by applicable
law, each of the Guarantors waives presentment to, demand of
payment from and protest to the Borrower or any other Loan
Party of any cf the Obligations, and also waives notice of

acceptance of its guarantee and notice of protest for
nonpaymen t.

SECTION 2.02. Guarantee of Payment. Each of the
Guarantors further agrees that its guarantee hereunder
constitutes a guarantee of payment when due and not of
collection, and waives any right to require that any resort
be had by the Collateral Agent or any other Secured Party to
any security held for the payment of the Obligations or to
any balance of any deposit account ox credit on the books of
the Collateral Agent or any other Secured Party in favor of
the Borrower or any other Person.

SECTION 2.03. No Limitations, Etc. (a) Except
for termination of a Guarantor's obligations hereunder as
expressly provided in Section 7.15, the obligations of each
Guarantor hereunder shall not be subject to any reduction,
limitation, impairment or termination for any reason,
including any claim of waiver, release, surrender,
alteration or compromise, and shall not be subject to any
defense or setoff, counterclaim, recoupment or termination
whatsoever by reason of the invalidity, illegality oi
unenforceability of the Obligations Or otherwise. W ;hout .
limiting the generality of the foregoing, the obliga; oni od
each Guarantor hereunder shall not be discharged or gpg re
or otherwise affected, to the fullest exteqt permitteA yt
applicable law, by (i) the failure of the Collateral ggnor
or any other gsecured Party tg asg;;; zgz ;i:tisggnseg%nany

e any right or remecy W :
Egainggzimentyor gtherwise; (ii) any rescission, waiver,

<<NYCORP~1300275 .814432D: 07/30/01-10:00p>>
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amendment or modification of, or any release from any of the
terms or provisiona of, any Loan Document or any cther
agreement, including with respect to any other Guarantor
under this Agreement; (iii) the release of any security held
by the Collateral Agent or any other Secured Party for the
Obligations or any of them; (iv) any default, failure or
delay, wilful or othexrwise, in the performance of the
Obligations; or (v) any other act or omission that may or
might in any manner or to any extent vary the risk of any
Guarantor or otherwise operate as a discharge of any
Guarantor as a matter of law or equity (other than the
indefeagible payment in full in cash of all the
Obligations). Each Guarantor expressly authorizes the
Secured Parties to take and hold security for the payment
and performance of the Obligations, to exchange, waive or
release any or all such security (with or without
consideration), to enforce or apply such security and direct
the order and manner of any sale thereof in their sole
discretion or to release or substitute any one or more other
guarantors or obligors upon or in respect of the

Obligations, all without affecting the obligations of any
Guarantor hereunder.

(b) To the fullest extent permitted by applicable
law, each Guarantor waives any defense based on or arising
out of any defense of the Borrower or any other Loan Party
or the unenforceability of the Obligations ox any part
thereof from any cause, or the cessation from any cause of
the liability of the Borrower or any other Loan Party, other
than the indefeasible payment in full in cash of all the
Obligations. The Collateral Agent and the other Secured
pParties may, at their election, foreclose on any security
held by one or more of them by one or more judicial or (e
nonjudicial sales, accept an assignment of any such sec?rthg
in lieu of foreclosure, compromise or adjust any part o
Obligations, make any other accommodation with the Borrower
or any other Loan Party or exercise any other right ogther
remedy available to tggm Zgainat E:;a?giggw?i :zyaszy the
Loan Party, without affecting ox t'to By Way ent

iability of any Guarantor hereunder excep
ot atone, nave beer eully mnd sndsfoaniiiy PR,
full in cash. To the fulles t plic
fense arising out o "4
ljaw, each Guarantor waives any de D A erates, pursuant
such election even though such elec xgin pi'h R Ay
: guish any g
to applicable law, to impair ox to e g e ramedy of
ation or other rig
reigkéﬁgiﬁﬁgzroigZEQEEgthe Borrower or any othexr Loan Party,
::cthe case may be, or any security.

To the fullest
SECTION 2.04. Reinstatement.
extent permitted by applicable law, each of the Guarantors

<<NYCORP~1300278. 9:44320107/30/01-10:00p>>
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agrees that its guarantee hereunder shall continue to be
effective or be reinstated, as the case may be, if at any
time payment, or any part thereof, of any Obligation is
rescinded or must otherwise be restored by the Collateral

Agent or any other Secured Party upon the bankruptcy or

reorganization of the Borrowsr, any other Loan Party or
otherwise.

SECTION 2.05. i

Agreement To Pay: Subrogation.
furtherance of the foregoing and not in limitation of any
other right that the Collateral Agent or any other Secured

Party has at law or in equity against any Guarantor by
virtue hereof, upon the fajilure of the Borrower or any other
Loan Party to pay any Obligation when and as the same shall
become due, whether at maturity, by acceleration, after
notice of prepayment or otherwise, each Guarantor hereby
promises to and will forthwith pay, or cause to be paid, to
the Collateral Agent for distribution to the applicable
Secured Parties in cash the amount of such unpaid
Obligation. Upon payment by any Guarantor of any sums to
the Collateral Agent as provided above, all rights of such
Guarantor against the Borrower or any other Guarantor
arising as a result thereof by way of right of subrogation,
contribution, reimbursement, indemnity or otherwise shall in
all respects be subject to Article VI.

In

SECTION 2.06. Ipformation. Each Guarantor
assumes all responsibility for being and keeping itself
informed of the Borrower's and each other Loan Party's
financial condition and assets, and of all other
circumstances bearing upon the risk of nonpayment of the
Obligations and the nature, scope and extent of the risks
that such Guarantor assumes and incurs hereunder, and agrees
that none of the Collateral Agent or the other 8Secured
Parties will have any duty to advise guch Guarantor of
information known to it or any of them regarding such
circumstances or risks.

ARTICLE III

v for the
SECTION 3.01. Pledge. As security
in full of the
t or performance, as the case may be,
gg{?ggtions? each Grantor hereby assigns and piedg:geto the
Collateral Agent, its successors and assigns, zr the e
benefit of the secured Parties, and hereby grag 8 e
Collateral Agent, its succegsors and 3:iignz£tegzst S all
benefit of the Secured Parg es, a seC Jareres and'under
Grantor's right, title and interes '

?g)stgg s;ares of capital gtock and other Equity Interestsa

<<NYCORP~1300275.8: 4432D:07/30/01-10:00p>>
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10

owned by it and listed on Schedule II and any other Equity
Interests obtained in the future by such Grantor and the
certificates representing all such Equity Interests (the
rpledged Stock"); provided that the Pledged Stock shall not
include more than 65% of the issued and outstanding wvoting
Equity Interests of any Foreign Subsidiary; (b) (i) the debt
securities listed opposite the name of such Grantor on
Schedule II, (ii) any debt securities in the future isgsued
to such Grantor and (iii) the promissory notes and any other
instruments evidencing such debt securities (the "Pledged
Debt Securjtieg”); (c) all other property that may be
delivered to and held by the Collateral Agent pursuant to
the terms of this Section 3.01; (d) subject to Section 3.06,
all payments of principal or interest, dividends, cash,
instruments and other property from time to time received,
receivable or otherwise distributed in respect of, in
exchange for or upon the conversion of, and all other
Proceeds received in respect of, the securities referred to
in clauses (a) and (b) above; (e) subject to Section 3.06,
all rights and privileges of such Pledgor with respect to
the securities and other property referred to in

clauses (a), (b)), (c) and (d) above; and (f) all Proceeds of
any of the foregoing (the items referred to in clauses (a)
through (£) above being collectively referred to as the
"Pledged Collateral").

TO HAVE AND TO HOLD the Pledged Collateral,
together with all right, title, interest, powers, privileges
and preferences pertaining or incidental thereto, unto the
Collateral Agent, its successors and assigns, for the
ratable benefit of the Secured Parties, forever; gubiject,
however, to the terms, covenants and conditions hereinafter
set forth.

SECTION 3.02. W
Each Grantor agrees as promp
;i;cticable to deliver or cause to be delivered to the
Collateral Agent any and all Pledged Securities.

(b) Each Grantor will cause any éndegieggeg: for
d money owed to such Grantor by any Fers
Zsigzxzedmby g duly executed promissory nope thzt t;eptzggzd
and delivered to the Collateral Agent pursuant to
hereof.

i 1lateral Agent, (i)
{c) Upon delivery to the Co
any Pledged Secugities shall be accompanied b¥ gggck powers
duly executed in blank or other instruments O T euch
reasonably satisfactory to the Collateral Age

1lateral Agent may
nstruments and documents as the Co
gzzzgn;giy request and (ii) all other property comprising
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part of the Pledged Collateral shall be accompanied by
proper instruments of assignment duly executed by the
applicable Grantor and such other instruments or documents
as the Collateral Agent may reasonably request. Each
delivery of Pledged Securities shall be accompanied by a
schedule describing the securities, which schedule shall be
attached hereto as Schedule II and made a part hereof;
provided that failure to attach any such schedule hereto
shall not affect the validity of such pledge of such Pledged

Securities. Each schedule so delivered shall supplement
prior schedules so delivered. PP any

SECTION 3.03. i i

Representationg. Warranties and
Covenants. The Grantors jointly and severally represent,

warrant and covenant to and with the Collateral Agent,
the benefit of the Secured Parties, that,
hereof:

for
as of the date

(a) Schedule II correctly sets forth the
percentage of the issued and outstanding shares of each
class of the capital stock of the issuer therecof
represented by such Pledged Stock;

(b) the Pledged Stock and Pledged Debt Securities
have been duly and validly authorized and issued by the
igsuers thereof and (i) in the case of Pledged Stock,
are fully paid and nonassessable and (ii) in the case
of Pledged Debt Securities issued by the Borrower or

any of its Affiliates, are legal, valid and binding
obligations of the issuers thereof;

(c) except for the security interests granted
hereunder, each of the Grantors (1) is and will
continue to be the direct owner, beneficially and of
record, of the Pledged Securities indicated on Schedule
IT as owned by such Grantor, (ii) holds the same free
and clear of all Liens (other than Liens permitted
pursuant to Section 6.01 of the Credit Agreement) ,

(iii) will make no assignment, pledge, hypothecation Ox
transfer of, or create OX permit to exist any security
interest in or other Lien on, the Pledged Collateral,
other than pursuant hereto, and (iv) subject to
Section 3.06, will cause any and all Pledged
Collateral, whether for value paid by the Grantor oOr
otherwise, to be forthwith deposited with the
Collateral Agent and pledged or assigned hereunder;

(d) except for restrictions and limitations
imposed by the Loan Documents or securities laws

11 continue
enerally, the pPledged Collateral is and wi
go be frgely transferable and assignable, and none of
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the Pledged Collateral is or will be subject to any
option, right of first refusal, shareholders agreement,
charter or by-law provisions or contractual restriction
of any nature that might prohibit, impair, delay or
otherwise affect the pledge of such Pledged Collateral
hereunder, the sale or disposition thereof pursuant

hereto or the exercise by the Collateral Agent of
rights and remedies hereunder;

(e) each of the Grantors (i) has the power and
guthority to pledge the Pledged Collateral pledged by
it hereunder in the manner hereby done or contemplated
and (ii) will defend its title or interest thereto or
therein against any and all Liens (other than the Lien

created by this Agreement), however arising, of all
Persons whomsoever;

(£) no consent of any other person (including
stockholders, members or creditors of any Grantor) and
no consent or approval of any Governmental Authority,
any securities exchange oxr any other Person was or is
necessary to the validity of the pledge effected hereby

{other than such as have been obtained and are in full
force: and effect);

(g) by virtue of the execution and delivery by the
Grantors of this Agreement, when any Pledged Securities
are delivered to the Collateral Agent in accoxrdance
with this Agreement, the Collateral Agent will obtain a
legal, valid and perfected first priority lien upon and
security interest in such Pledged Securities as
security for the payment and performance of the
Obligations; and

(£) the pledge effected hereby is effective to
vest in the Collateral Agent, for the penefit of the
gecured Parties, the rights of the Collageral Agent in
the Pledged Collateral as set forth herein.

SECTION 3.04. Qg:;i£i9aLign_gi_Limisgd_highiliLx

MWJW&D—MM Each interest in
any limited liability company oOr limited partnership

be
1led by any Grantor and pledged hereunder shall
gzgzz:ented {y aYcertificate, shall be a "security” within
the meaning of Article 8 of the New York UCC and shall be
governed by Article 8 of the New vork UCC.

SECTION 3.05. Registration in Nominee Name:
i The Collateral Agent, on behalf of the

: i le and
Secured Parties, shall have the right (in its so : )
agsglute discretion) to hold the Pledged Securities in its
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own name as pledgee, the name of its nomine

the applicable Grantor, endorsed or aeaigne; 2; g?:nﬁag: ?ﬁ
favor of the Collateral Agent. Each Grantor will as
promptly as reasonably practicable give to the Collateral
Agent copies of any notices or other communications received
by it with respect to Pledged Securities registered in the
name of such Grantor. The Collateral Agent shall at all
times hLave the right to exchange the certificates
representing Pledged Securities for certificates of smaller

or larger denominations for an urpo
Agreement . Yy purpose consistent with this

SECTION 3.06. Yot} .

(a) Unless and until an Event of Default
shall have occurred and be continuing and the Collateral
Agent shall have notified the Grantors that their rights
under this Section are being suspended:

{i) Each Grantor shall be entitled to exercise
any and all voting and/or other consengual rights and
powers inuring to an owner of Pledged Securities or any
part thereof for any purpose consistent with the terms
of this Agreement, the Credit Agreement and the other
Loan Documents; provided that such rights and powers
shall not be exercised in an manner that could
materially and adversely affect the rights inuring to a
holder of any Pledged Securities or the rights and
remedies of any of the Collateral Agent oOr the other
Secured Parties under this Agreement oOT the Credit
Agreement or any other Loan Document or the ability of
the Secured Parties to exercise the same.

(ii) The Collateral Agent shall as promptly as
reasonably practicable execute and deliver to each
Grantor, or cause to be executed and delivered to such
Grantor, all such proxies, powers of attorney and other
instruments as such Grantor may reagonably request fox
the purpose of enabling such Grantor to exercise the
voting and/or consensual rights and powers it is
entitled to exercise pursuant to spubparagraph (1) above
and to receive the cash dividends it is entitled to
receive pursuant to subparagraph (1ii) Dbelow.

iii Each Grantor shall be entitled to receive and
ret;i;l;ny and all dividends, interest, principal agi
other distributions paid on or distributed in {esge e
of the Pledged Securities to the extent and only 3
extent that such dividends, interest, principa ?n
other distributions are permitted by, and otherw send
paid or distributed in accordance with, the terms a.
conditions of the Credit Agreement, the other Loan
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Documegtsiand applicable laws;
noncash dividends, interest, princi al o

distributions that would consgituteppled;eztgzgck or
Pledged Debt Securities, whether resulting from a
subdivision, combination or reclassification of the
outstanding capital stock of the issuer of any Pledged
Securities or received in exchange for Pledged g
Securities or any part thereof, or in redemption
thergof,'or as a result of any merger, consolidation
acquisition or other exchange of assets to which such
losuer may be a party or otherwise, shall be and become
part of the Pledged Collateral, and, if received by any
Grantorz ghall not be commingled by such Grantor with
any of its other funds or property but shall be held
Separate and apart therefrom, shall be held in trust
for the benefit of the Collateral Agent and shall be
forthwith delivered to the Collateral Agent in the same
form as so received (with any necessary"endoraement).

that any

(b} Upon the occurrence and during the
continuance of an Event of Default, after the Collateral
Agent shall have notified the Grantors of the suspension of
their rights under paragraph (a)(iii) of this Section 3.06,
thgn all rights of any Grantor to dividends, interest,
pPrincipal or other distributions that sauch Grantor is
authorized to receive pursuant to paragraph (a) (iii) of this
Section 3.06 shall cease, and all such righte shall
thereupon become vested in the Collateral Agent, which shall
have the sole and exclusive right and authority to receive
and retain such dividends, interest, principal or other
distributions. All dividenda, interest, principal or other
distributions received by any Grantor contrary to the
provigsions of this Section 3.06 shall be held in trust for
the benefit of the Collateral Agent, shall be segregated
from other property or funds of such Grantor and shall be
forthwith delivered to the Collateral Agent upon demand in
the same form as so received (with any necessary
endorsement). Any and all money and other property paid
over to or received by the Collateral Agent pursuant to the
provisions of this paragraph (b) shall be retained by the
Collateral Agent in an account to be establlished by the
Collateral Agent upon receipt of such money or other
property and shall be applied in accordance with the
provigions of Section 5.02. After all Events of Default
have been cured or waived, the Collateral Agent shall,
within five Business Days after all such Events of Default
have been cured or waived, repay to each Grantor (without
interest) all dividends, interest, principal or other
distributions that such Grantor would otherwise b?.permitted
to retain pursuant to the terms of paragraph (a) (iii) of
this Section 3,06 and that remain in such account.
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(c) Upon the occurrence and during the
continuance of an Event of Default, after the Collateral
Agent shall have notified the Grantors of the suspension of
their rights under paragraph (a) (i) of this Section 3.06
then all rights of any Grantor to exercise the voting ané
consensual rights and powers it is entitled to exercise
pursuant to paragraph (a) (i) of this Section 3.06, and the
obligations of the Collateral Agent under paragraph (a) (ii)
of this Section 3.06, shall cease, and all such rights shall
thereupon become vested in the Collateral Agent, which shall
have the sole and exclusive right and authority to exercise
such voting and consensual rights and powers; provided that
unless otherwise directed by the Required Lenders, the '
Collateral Agent shall have the right from time to time
following and during the continuance of an Event of Default
to permit the Grantors to exercise such rights. After all
Events of Default have been cured or waived, such Grantor
will have the right to exercise the voting and consensual
rights and powers that it would otherwise be entitled to
exercise pursuant to the terms of paragraph (a) (i) above.

(d) Any notice given by the Collateral Agent to
the Grantors suspending their rights under paragraph (a)} of
this Section 3.06 (i) may be given to one or more of the
Grantors at the same or different times and (ii) may suspend
the rights of the Grantors under paragraph (a) (1) or
paragraph (a) (1ii) in part without suspending all such
rights (as specified by the Collateral Agent in its.sole and
absolute discretion) and without waiving ox otherwise
affecting the Collateral Agent's rights to give additional
notices from time to time suspending other rights so long as
an Event of Default has occurred and is continuing.

ARTICLE IV

Security Interests in Personal Property

SECTION aymer Sssuxi%x;;n;:;;&%; té:)cizz may be

ity for the payment or performance, '
?ic%zilyof the Obﬁiggtions, each Grantor hereby assigns and
pledges to the Collateral Agent, its successors and assigns,
for the ratable benefit of the Secured Parties, and hereby
grants to the Collateral Agent, its successors and assigns,
for the ratable benefit of the Secured Parties, a security
interest (the "Security Interest") in all right, title or
interest now owned or at any time hereafter acquired by guch
Grantor or in which such Grantor now has or_at any time 1in
the future may acquire any right, title or 1nteres§ in the
following (collectively, the wArticle 9 Collateral Y
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(1) all Accounts;
(ii) all Chattel Paper;
(iii) all Deposit Accounts;
(iv) all Documents;
(v) all Equipment;
{vi) all General Intangibles;
{(vii) all instruments;

{viii) all Inventory;
(ix) all Investment Property;
(x) all Letter-of-credit rights;

) (x1) Grantor's commercial tort
identified on Schedule IV hereto; claims specifically

(z1i) all books and records pert
Collateral; and pertaining to the

(xiii) 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.

(b) Each Grantor hereby irrevocably authorizes the
Ccollateral Agent at any time and from time to time to file
in any relevant jurisdiction any initial financing
statements (including fixture filings) and amendments
thereto relating to Article 9 collateral that contain the
information required by Article 9 of the Uniform Commercial
code of each applicable jurisdiction for the filing of any
financing statement or amendment, including (a) whether the
Grantor is an organization, the type of organization and any
organizational identification number issued to the Grantor
and (b) in the case of a financing statement filed as a
fixture filing orx covering Axrticle 9 Collateral constituting
minerals or the like to be extracted OX timber to be cut, a
sufficient description of the real property to which such
Article 9 Collateral relates. The Grantor agrees to provide
such information to the Collateral Agent as promptly as
reasonably practicable upon request.

Each Grantor also ratifies its authorization for
the Collateral Agent to file in any relevant jurisdiction
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any initial financing statement
filed prior to the date hereof.s or amendments thereto if

The i
gi:teghgoggiigézgE%E;Eaéatgﬁtta;g gﬁ:ggggriugggii:egrtgniits
gimiig:sszice in an;cgtégi :2§£:¥§$e:32§ gggi;:ng: :gyﬁa
e Begesnary o sdvissble for the purpons of pexfecting
iﬁgeéiggtgian§§g mei§Ch Grantor, witgzgteg;:ngiggztgigugéty
debtors and'the Collatgr:?yhgzzﬁtgz :zcﬁggdG;:?E;rs 28

(¢) The Security Interest is

granted as
gnly and shall not subject the Collateral Agent or ::cugt;y
ecured Party to, or in any way alter or modify, any Y °*

obligation or liability of an
' Gra ‘
arising out of the Article 9 g°11a2:g:lvith respect to or

(d) Notwithstandi

forth in this Agreement, thengyggztgingtto the contrary Set
descoribed h ems of Collateral
escri erein shall not include (i) any right

intgrests in any Collateral if under applzcabge iagr th
valid grant of a security interest therein or lie th .

M he Lend 1 . n ereon
ot enders is prohibited and such prohibition has not
been or is not waived or under applicable law such provision
cannot be_waived, and (ii) any contract, lease or licenae,
whlch.by its terms validly prohibits the granting of a
security interest therein unless a consent to the pledge
hereunder has been obtained, provided that each Grantor will
use (and hereby agrees to use) reasonable best efforts
(which will not include the payment of any consideration or
the making of any concession other than those deemed nominal
by the Grantor) to obtain any consent necessary thereunder
(oxr to include appropriate provisions therein) to permit the
pledge hereunder of any such contract, lease or license (but
excluding any other contract, lease or license of immaterial
value); provided further that the foregoing exclusion shall
not apply to the extent such prohibition is rendered
ineffective under Sections 9-406 through 9-409 of the NYUCC.

SECTION 4.02. t
The Grantors jointly and severally represent and warrant to
the Collateral Agent and the Secured Parties that:

(a) each Grantor has good and valiad rights in and
title to the Article 3 Collateral with respect to which
it has purported to grant a Security Interest hereunder
and has full power and authority to grant to the
Collateral Agent the Security Interest in such
Article 9 Collateral pursuant hereto and to execute,
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deliver and perform its obligations in accordance with
the terms of this Agreement, without the consent or

approval of any othexr Person other than any consent or
approval that has been obtained;

(b) (i) the Perfection Certificate has been duly
prepared, completed and executed and the information
set forth therein, including the exact legal name of
such Grantor, is correct and complete. Fully executed
Uniform Commercial Code financing statements (including
fixture filings, if requested by the Collateral Agent)
or other appropriate filings, recordings or
registrations containing a description of the Article 9
Collateral have been delivered to the Collateral Agent
for f£iling in each goverrmental, municipal or other
office specified in Schedule 3,19 to the Perfection
Certificate, which are all the filings, recordings and
registrations (other than filings required to be made
in the United States Patent and Trademark Office and
the United States Copyright Office in order to perfect
the Security Interest in Collateral consisting of
United States Patents, Trademarks and Copyrights) that
are necesgary to publish notice of and protect the
validity of and to establish a legal, valid and
perfected security interest in favor of the Collateral
Agent (for the ratable benefit of the Secured Parties)
in respect of all Article 9 Collateral in which the
Security Interest may be perfected by £iling, recording
or registration in the United States (or any political
subdivision thereof) and its territories and
possessions, and no further or subsequent filing,
refiling, recording, rerecording, registration or
reregistration is necessary in any such jurisdictiog,t
except as provided undex applicable law with‘iespech o
the filing of continuation statements; and {idi) eaged
Grantor represents and warrants that a fully execu
agreement in the form hereof and containing a
description of all Collateral consisting ofd States
Intellectual Property with respect to Unite 5 a(and
ratents and United States registered Trademai 8

ks for which United States registration
z;ggiggiions are pending) and United States regisgfreg
tera en
Copyrignts have been e Buatcs Parent and Srademark
O?Eizz and the United Sta;eg Cgp{gé%hzroigigespgrs;aggs
.8.Cc. § 261, 15 U.8.C. . .8.C.
todBEhg regulations thereunder, as applicable, and
ot i be required pursuant to the laws of
otherwise as may . ; 4 to protect the
any other necessary jurisdiction, id 2
validity of and to establish a legal, Valh zgllateral
perfected security interest in favor of the
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."’

Agent (for the ratable benefit of the Secured Partias)
in respect of all Collateral consisting of Patents,
Trademarks and Copyrights in which a security interest
may be perfected by filing, recording or registration
in the United States (or any political subdivision
thereof) and its territories and possessions, or in any
other necessary jurisdiction, and no further or
subsequent filing, refiling, recording, rerecording,
registration or reregistration is necessary {other than
such actions as are necessary to perfect the Security
Interest with respect to any Collateral consisting of
Patents, Trademarks and Copyrights (or registration or
application for registration thereof) acquired or
developed after the date hereof);

(c) the Security Interest constitutes (i) a legal
and valid security interest in all the Article 9
Collate;al secu;ing the payment and performance of the
Obligations, (ii) subject to the filings described in
Section 4.02(b), a perfected pecurity interest in all
Article 9 Collateral in which a security interest may
be perfected by filing, recording or registering a
financing statement or analogous document in the United
States (or any political subdivision thereof) and its
territories and possessions pursuant to the Uniform
Commercial Code or other applicable law in such
jurisdictions and (iii) a security interest that shall
be perfected in all Article 9 Collateral in which a
security interest may be perfected upon the receipt and
recording of this Agreement with the United States
Patent and Trademark Office and the United States
Copyright Office, as applicable. The Security Interest
is and shall be prior to any other Lien on any of the
Article 9 Collateral, othexr than Liens expressly
permitted to be prior to the Security Interest pursuant
to Section 6.02 of the Credit Agreement; and

(d) the Article 9 Collateral is owned by the
Grantors free and clear of any Lien, except for Liens
expressly permitted pursuant to Section 6.02 of the
Credit Agreement. None of the Grantors has filed or
consented to the filing of (1) any financing gtatement
or analogous document under the Uniform Commercial gode
or any other applicable laws covering any Collateral,
(ii) any assignment in which any Grantox assigns any
Collatexral or any security agreement oX gimilar 4
instrument covering any Collategal with the Unite
States Patent and Trademark Office or the.United States
Copyright Office or (iii) any assignment 1n which any
Grantor assigns any Collateral or any security 1
agreement oY gimilar inatrument covering any Collatera
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with any foreign governmental, municipal or other
office, which financing statement or analogous
document, assignment, security agreement or similar
instrument is still in effect, except, in each case,
for Liens expressly permitted pursuant to Section 6.02
of the Credit Agreement. None of the Grantors hold any

commercial tort claim except as indicated on Schedule
IV hereto;

SECTION 4.03. Covenants. (a) Each Grantor
agrees promptly to notify the Collateral Agent in writing of
any change (i) in its corporate name, (ii) in the location
of its chief executive cffice, its principal place of
business, any office in which it maintains books or records
relating to Article 9 Collateral owned by it or any office
or facility at which Article 9 Collateral owned by it is
located (including the establishment of any such new office
or facility); provided that the notification requirement of
this clause (ii) shall apply only with respect to a new
office or facility in Alabama, Connecticut, Mississippi or
Florida and only for so long as applicable law in such
states requires the filing of Uniform Commercial Code UCC-1
financing statements in the jurisdiction where goods are
located to perfect a security interest in such goods,

(1iii) in its identity or type of organization or corporate
structure, (iv) in its Federal Taxpayer Identification
Number or organizational identification number or (v) in its
jurisdiction of organization. Each Grantor agrees to
promptly provide the Collateral Agent with certified
organizational documents reflecting any of the changes
described in the preceding sentence. Each Grantor agrees
not to effect or permit any change referred to in the g
preceding sentence unless all filings have been made un eg
the Uniform Commercial Code or otherwise that are require
in order for the Collateral Agent to continue ag allftc?:g
following such change to have a valid, 19%31A§tic€:r9°
first priority securaty interest in zltlt :o‘notify the
Collateral. Eaghi?ranto;a:gziii gzitgoﬁyof the Article 9
Agen an ‘
gg%%:iii:i ogned or he{d by such Grantor is damaged or
destroyed.

intain, at its own
(b) Each Grantor agrees to ma
cost and expense, such complete and accurate recordzawith
respect to the Article 9 COIIateiil gwg:g ?K igc:idance with
t with its current practice
gizﬁiggﬁgent and standaxd pracziées Ezeghighizgzngiigtggags
are the same as or similar to those Grast
t to include complete acco g
engaged, B tcaring all p a ceeds received with
indicating all payments and pro
ﬁzzgzii tg ;ny pagt of the Axrticle 9 Collateral, and, at
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such time or times as the Collateral A

gent may reas
request, as promptly as reasonably practicablz to pgggiiz
and deliver to the Collateral Agent a duly certified
schedule or sachedules in form and detall satisfactory to the

Collateral Agent showing the identit
. amo
of any and all Article 3 Collateral.y unt and location

{(c) EBach Grantor shall, at its o
any and all actions reasonably necesgary cow3e§§ﬁ§n§§élzat§
the Article 9 Collateral against all persons and to defend
the Security Interest of the Collateral Agent in the
Collateral and the priority thereof against any Lien not

expressly permitted pursuant to i
Agreement . P Section 6.02 of the Credit

(d} Each Grantor agrees, at its ow
execute, acknowledge, deliver and cause to bandﬁ§$=¥giédtgll
such further instruments and documents and take all such
actions ag the Collateral Agent may from time to time
request to better assure, preserve, protect and perfect the
Security_Intergst and the rights and remedies created
pereby, 1nglud1ng the payment of any fees and taxes required
in connection with the execution and delivery of this
Agreement, the granting of the Security Interest and the
f%l%ng of any financing statements (including fixture
filings) or other documents in connection herewith or
therewith. If any amount payable under or in connection
with any of the Article 9 Collateral shall be or become
evidenced by any promissory note or other instrument, such
note or instrument shall as promptly and reasonably as
practicable be pledged and delivered to the Collateral
Agent, duly endorsed in a manner reascnably satisfactory to
the Collateral Agent.

Without limiting the generality of the foregoing,
each Grantor hereby authorizes the Collateral Agent, with
prompt notice thereof to the Grantors, to supplement this
Agreement by supplementing Schedule III or adding additional
schedules hereto to specifically identify any asset or item
that may constitute Copyrights, Licenses, Patents or
Trademarks; provided, however., that any Grantor shall have
the right, exercisable within 10 days after it has been
notified by the Collateral Agent of the specific
identification of such Collateral, to advise the Collateral
Agent in writing of any inaccuracy of the representations
and warranties made by such Grantor hereunder with respect
to such Collateral. Each Grantor agrees that it will take
such action as sghall be reasonably necessary in ordexr that
all representations and warranties hereundex shall be true
and correct in all material respects with respect to such
Collateral within 30 days after the date it has been
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notified by the Collateral agent of the specific
identification of such Collateral.

(e) Upon reasonable notice to the Grantors, but
in no event more than four times per fiscal year unless an
event of default shall have occurred and be continuing, the
Collateral Agent and such persons as the Collateral Agent
may reasonably designate shall at the Grantors' cwn cost and
expense, to inspect the Article 9 Collateral, all records
related thereto (and to make extracts and copies from such
;ecorda) and the premises upon which any of the Collateral
is located, to discuss the Grantors' affairs with the
officers of the Grantors and their independent accountants
and to verify under reasonable procedures, in accordance
with Section 5.03 of the Credit Agreement, the validity,
amount, quality, quantity, value, condition and status of,
or any other matter relating to, the Article 9 Collateral,
}ncluding, in ghe cage of Accounts or Article 9 Collateral
in the possession of any third person, by contacting Account
Debtors or the third person possessing such Article 9
Collgteral for the purpose of making such a verification,
provided, that the Collateral Agent shall not contact any
puch third party unless a Default or Event of Default has
occurred and is continuing. The Collateral Agent shall have
the absolute right to share any information it gains from
such inspection or verification with any Secured Party (it
being understood that any such informatlon shall be deemed
to be "Information” subject to the provisions of Section
5.12 of the Credit Agreement).

(f) At its option, the Collateral Agent may
discharge past due taxes, essessments, charges, fees, Liens,
gecurity interests or other encumbrances at any time levied
or placed on the Article 9 Collateral and not permitted
pursuant to Section 6.02 of the Credit Agreement, and may
pay for the maintenance and preservation of the Article 9
Collateral to the extent any Grantor fails to do so as
required by the credit Agreement or thia Agreement, and each
Grantor jointly and severally agrees to reimburse the
Collateral Agent on demand for- any payment made or anyh
expense incurred by the Collateral Agent purzﬁigtng:hgn; in

oing authorization; . '
ﬁﬁiigsiciion 4.03(f) shall be interpreted as excusiig az{ -
Grantor from the performance of, or imposing any obligatio
on the Collateral Agent or any secured Party to cure oY with
perform, any covenants or othex promiges of aninrantor
regpect to taxes, assessments, charges, fees, liens, e as
pecurity interests oXx other encumbrances and ma ntenanc
get forth herein or in the other Loan Documents.
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(g) If at any time any Grantor shall take a
security interest in any property of an Account Debtor or
any other person to secure payment and performance of an
Account, such Grantor shall, as promptly as reasonably
practicable, assign such security interest to the Collateral
Agent. Such assignment need not be filed of public record
unless necesgsary to continue the perfected status of the
security interest against creditors of and transferees from

the Account Dekbtor or other person granting the security
interest.

(h) Each Grantor shall remain liable to observe
and perform all the conditions and obligatilons to be
observed and performed by it under each contract, agreement
or instrument relating to the Article 9 Ceollateral, all in
accordance with the terms and conditions thereof, and each
Grantor jointly and severally agrees to indemnify and hold
narmless the Collateral Agent and the Secured Parties from
and against any and all liability for such performance.

(i) None of the Grantors shall make or permit to
be made an assignment, pledge or hypothecation of the
Article 9 Collateral or shall grant any other Lien in
respect of the Article 9 Collateral, except as expressly
permitted by Section 6.02 of the Credit Agreement., None of
the Grantors shall make or permit to be made any transfer of
the Article 9 Collateral and each Grantor shall remain at
all times in possession of the Article 9 Collateral owned by
it, except that (a) Inventory may be sold in the ordinary N
course of business and may be in the possession and contgoi
of the warehousemen, bailees, agents or processors 1iiCe n
Section 2(e) of the Perfection Certificate and (b) ug e:s
and until the Collateral Agent shall notify thengan or
that an Event of Default shall have occurred an fethe
continuing and that dgiing the cog:ig:anizsigire:ransfer or
Grantors shall not se , convey, ’ g 'the eantors

i dispose of any Article 3 Ceollateral,
gzgeizzs:nd dgspose of the Article 32 Collateia} ig 22Ythis
lawful manner not é?consis:;::twéghagzeogﬁzz go:n et unent..

, the Credit Agre
Q%iiZEiniimiting the generality of the foreggigghtgi;pto be
Grantor agrees that it shall not permit gny e el lee,
in the possession or contro} of any ware gui rehéuseman,
agent or processor at any time UM ECT Soen notified of the
bailee, agemnt or processor sha Y redged in eriting
Security Interest ang shattogagglgg tg: Ingentory for the
that such bailee or proce e srcurity

al Agent subject to the
benefit °f thehczilzg:rupongthe instructions of the .
Tnterest and sha Lt rpes to waive and release any P1en
iziéag;r?t ﬁgigtrzapecg to such Inventory, whether arising
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by operation of law or otherwise (such writing, the "Bajilee
Letter").

(j) None of the Grantors will, without the
Collateral Agent's prior written consent, which, prior to
the occurrence and continuance of any Default or Event of
Default, will not be reasonably withheld, grant any
extension of the time of payment of any Accounts included in
the Article 9 Collateral, compromise, compound or settle the
same for less than the full amount thereof, release, wholly
or partly, any person liable for the payment thereof or
allow any credit or discount whatsoever therecn, other than
extensions, credits, discounts, compromises or settlements
granted or made in the ordinary course of business and
consistent with its current practices and in accordance with
such prudent and standard practice used in industries that

are the same as or similar to those in which such Grantor is
engaged.

(k) The Grantors, at their own expense, shall
maintain or cause to be maintained insurance covering
physical loss or damage to the Inventory and Equipment in
accordance with Section 5.07 of the Credit Agreement. Each
Grantor irrevocably makes, «constitutes and appoints the
Collateral Agent (and all officers, employees or agents
designated by the Collateral Agent) as such Grantor's true
and lawful agent (and attorney-in-fact) for the purpose,
during the continuance of an Event of Default, of making,
settling and adjusting claims in respect of Article S
Collateral under policies of insurance, endorsing the name
of such Grantor on any check, draft, instrument or othex
item of payment for the proceeds of such policies of
insurance and for making all determinations and decisions
with respect thereto. In the event that any Grantor athany
time or times shall fail to obtain or maintain any of t i
policies of insurance required hereby or to pay any prgmm:@
L nele o B e e T oY Thaniiey 3F
without waiving or releasing any o on T I its bole
the Grantors hereunder or any Event of Default,

i i i licies of insurance
discretion, obtain and maintain such po S vich respect

d pav such premium and take any other actions
:geritg as thg Collateral Agent deems advisable. it%}tﬁzgs
disbursed by the Collateral Agent i? cog@giitoglwfees -
Section 4.03(k), including reasonab i zi thzreto, sﬁall re
enses and other charges relatiling

COStgieexﬁpon written demand, by the Grantora to the
gg{iateéal Agent and shall be additional Obligations secured
hereby.

! form and manner
1) Each Grantor shall legend, in
satisfactoéy to the Collateral Agent, its Chattel Paper and
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its books, records and documents evidencing or pertaining
thereto with an appropriate reference to the fact that such
Chattel Paper have been asesigned to the Collateral Agent for
the benefit of the Secured Parties and that the Collateral
Agent has a security interest therein.

SECTION 4.04. Otbher Actions. 1In order to further
insure the attachment, perfection and priority of, and the

ability of the Collateral Agent to enforce, the Collateral
Agent's security interest in the Article 9 Collateral, each
Grantor agrees, in each case at such Grantor's own expense,

to take the following actions with respect to the following
Article 9 Collateral:

(a)

Instruments apd Tangible Chattel Paper,
any Grantor shall at any time hold or acquire any
instruments or Tangible Chattel Paper, such Grantor
shall forthwith endorse, assign and deliver the same to
the Collateral Agent, accompanied by such instruments
of transfer or assignment duly executed in blank as the
Collateral Agent may from time to time specify.

If

(b) Deposit Accounts. For each deposit account
that any Grantor at any time opens or maintains, such
Gran-or shall, at the Collateral Agent's request and
option, either (a) cause the depositary bank to agree
to comply at any time with instructions from the
Collateral Agent to such depositary bank directing the
disposition of funds from time to time credited to such
deposit account, without further cznsz?t ?fr:ugg
Grantor, pursuant to an agreement 1in 1e¢ fo
Exhibit Iphereto or such other form aatisfacsory to the
Collateral Agent ("Cash Collateral Agreement ) z;e
(b) arrange for the Collateral Agent to become

bank with respect to the

el es de?zﬁitzryGr:gtor being permitted, only
deposit account, Wi e Do P exercise
with the consent of the Collatexra gent, exe

i i ds from such deposit acco .
rights to withdraw fun uch depo t apply to
The provisions of this paragrap Y e

; hich any Grantor,

(i) any deposit account for w n entored

i Collateral Agent nave
depositary bank and the Ay 1y negotiated
i ash collateral agreement Specl
gggggasﬁch Grantor, thﬁ depoai;izypgzggs:niegh§orth

ral Agent for the spec ,
Sgiizgi and %ii) deposit accounts for which the
Collateral Agent is the depositary.

(c¢) Investment Property. If any Grantor izill at
C ; -

i ficated secur es,
ime hold or acquire any certil
:izhtérantor shall forthwith endorse, assign ggéanied
deliver the same to the Collateral Agent, accomp
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by such instruments of tra gnm
zxeggted in blank as the ngiiiegilaggint :g; %iig ti
o me reasonably specify. I me
gegeafte; acq;irez bs annyrango;nirzeEEZiiti;iggzegr
nd are issued to such Grantor or its i i :
by the issuer thereof, such nominee directly
notify the Collateral Agent 2;:2:2? :ﬁ;llagrgﬁptly
Collateral Agent's request and option pu t
agreement in for A ity -t
agreemn CollateraT :Pd :ubaiaﬁce reasonably satisfactory
gent, either
igzﬁi ;g ggmplthith instructionéa%rggégﬁetggliigziglto
such securities, without further co
any Grantor or such nominee, or (b) arr nsent of
Collateral Agent to become éhe regist agge Tor the
securities. If any securities wﬁethzie S ticotes s
uncertificated, or other inv : Corcilicated or
hereafter accquired by any Gr:ggggn:rzrgggitg Tauch
Grantor or its nominee through a securitie y such
intermediary or commodity intermediary sugh e
zgatiepéngt%y nitify the Collateral Aéent theizggo:nd
ateral Agent's reques '
to an agreement in form and gﬁbszaﬁgi ziiiZ?écﬁgisuint
phe Collateral Agent, either (i) cause such securztio
%ntermediary or (as the case may be) commodit =
intermediary to agree to comply with entitlemght order
or other instructions from the Collateral Agent to suci
gecurities intermediary as to such securities or other
investment property, or {as the case may be) to apply
any value distributed on account of any commodity
contract as directed by the Collateral Agent to such
commodity intermediary, in each case without further
consent of any Grantor or such nominee, or {1i) in the
case of Financial Assets or other Investment Property
held through a securities intermediary, arrange for the
Collateral Agent to become the entitlement holder with
respect to such investment property, with the Grantoxr
being permitted, during the continuance of an Event of
Default only with the consent of the Collateral Agent,
to exercise rights to withdraw or otherwise deal with
such investment property. The provisions of this
paragraph shall not apply to any financial assets
credited to a securities account for which the
Collateral Agent is the pecurities intermediary.

(d) Lettexr-of-credit Rights. If any Grantor is
at any time a beneficiary under a letter of credit
(othexr than a letter of credit supporting obligations
with respect to accounts receivable) nNow oOX hereafter
jssued in favor of such Grantor, such Grantox shall
promptly notify the Collateral Agent thereof and, at
the request and option of the Collateral Agent, such
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Grantor shall use commercially reasonable best efforts
to, pursuant to an agreement in form and substance
satisfactory to the Collateral Agent, either

(i) arrange for the issuer and any confirmer of such
letter of credit to consent to an assignment to the
Collateral Agent of the proceeds of any drawing under
the letter of credit or (il) arrange for the Collateral
Agent to become the transferee beneficiary of the
letter of credit, with the Collateral Agent agreeing,
in each case, that the proceeds of any drawing under
the letter of credit are to be paid over to such
Grantor, in the absence of the occurrence and
continuance of an Event of Default; provided that the
provisions of this paragraph (d) shall apply only to
(i) any individual letter of credit in excess of
$500,000 and (ii) letters of credit issued to Grantors
in excess of $5,000,000 in the aggregate.

(e) commercial Tort Claims. If any Grantor shall
at any time hold or acquire a commercial tort claim,
the Grantor shall promptly notify the Collateral Agent
in a writing signed by such Grantor of the brief
details thereof and grant, subject to liens granted to
counsel in connection with such claims, to the
Collzuteral Agent in such writing a security interest
therein and in the proceeds thereof, all upon the terms
of this Agreement, with such writing to be in form and
gubstance reasonably satisfactory to the Collateral
Agent.

SECTION 4.05. Covenants regarding Patent. -
Trademark and Copyright Collateral. (a) EBach Gx
agrees that it will not, and will not permit aifly of its
licensees to, do any act, or omit do to any act, whereby any
Patent that is material to the conduct of such Grantor's
pusiness may become invalidated or dedicated to the public,
and agrees that it shall continue to mark any products
covered by a Patent with the relevant patent numbexr as
necessary and sufficient to establish and preserve 1ts
rights under applicable patent laws.

through its
(b} Each Grantor (either itself or
1icensees or its sublicensees) will, fo$ eachiTrademark
material to the conduct of such Grantor's bus n;aaﬁ an
(i) maintain such Trademark igdiullfforgznfizz ro Y
i andonment or inval ty for - '
?i??mmzinzgin the quality.ofdgrogucts :2§T2222;22§ 3§£§red
under such Trademark, (iii) spiay Bu b
tration to the exte
notice of Federal ox foreign regils 0 D it
d sufficient to egstablish and pr
ﬁziigigrzigﬁts under applicable ljaw and (iv) not kxnowingly
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use or knowingly permit the use of such Trademark in
violation of any third party rights.

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

(d) Each Grantor shall notify the Collateral
Agent as promptly as reasonably practicable if it knows or
has reascn to know that any Fatent, Trademark or Copyright
material to the conduct of its business may become
abandoned, lost or dedicated to the public, or of any
qdverse @etermination or development (including the
institution of, or any such determination or development in,
any.proceeding in the United States Patent and Trademark
Office, United States Copyright Office or any court or
similar.office of any country) regarding such Grantor's
ownership of any Patent, Trademark or Copyright, its right

to register the same, or its right to keep and maintain the
gsame .

(e) 1In no event shall any Grantor, either itself
or through any agent, employee, licensee or designee, file
an application for any Patent, Trademark or Copyright (or
for the registration of any Trademark or Copyright) with the
United States Patent and Trademark Office, United States
Copyright Office or any office or agency in any political
subdivision of the United States or in any other country or
any political subdivision thereof, unless it promptly
informs the Collateral Agent, and, upon reasonable request
of the Collateral Agent, executes and delivers any and all
agreements, instruments, documents and papers as the
Collateral Agent may reasonably request to evidence the
Collateral Agent's security interest in such Patent,
Trademark or Copyright, and each Grantor hereby appoints the
Collateral Agent as its attorney-in-fact to execute and file
such writings for the foregoing purposes, all acts of such
attorney being hereby ratified and gonfirmed; such power,
being coupled with an interest, is irrevocable.

(f) Each Grantor will take 211 n;p;;gzzgdzggps

nsistent with the ractice 1in an
gzzgrzrihgoUiited States Pateﬁt and Trademark Office, United
States Copyright office or any office or agency in anyther
political subdivision of the United States or in an{ 2 he
country or any political subdivis%on therepf, to 2; nta
and pursue each material application relating to the che
Patents, Trademarks and/or Copyrights (and to obtain
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relevant grant or registration) and to maintain each issued
Patent and each registration of the Trademarks and
Copyrights that is material to the conduct of any Grantor's
business, including timely filings of applications for
renewal, affidavits of uee, affidavits of incontestability
and payment of maintenance fees, and, if consistent with
good business judgment, to initiate opposition, interference
and cancelation proceedings against third parties.

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

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

or its designee.

AKTICLE V

Remedies

SECTICON 5.01. Remedies upon pefault. Upzn the
occurrence and during the continuance of an Event of
pefault, each Grantor agrees to deliver each.iteg it ‘s
Collateral to the Collateral Agent on demand, an i
agreed that the Collateral Agent shall have the rig ro
take any of or all the following actions at the sam: o
different times: (a) with respect to any Collat:ra use the
consisting of Intellectual Property, on demand, fo cand
Security Interest to become an assignment, tranahér a
conveyance of any of or all such Collateral by the License
applicable Grantors to the Collateral Agent, OT tz ene
or sublicense, whether general, special or otherwise, a
whether on an exclusive or nonexciusive basis, agy gugitions
Colisterai sheolghont (18 1O% L Shal Rgen anall docermine

n such manner as the Colla
7gghir ghan in violation of any then-existing licensing
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arrangements to the extent that waivers cannot be cobtained),
and (b) with or without legal process and with or without
prior notice or demand for performance, to take possession
of the Collateral and without liability for trespass to
enter any premises where the Collateral may be located for
the purpose of taking possession of or removing the
Collateral and, generally, to exercise any and all rights
afforded to a secured party under the Uniform Commercial
Code or other applicable law. Without limiting the
generality of the foregoing, each Grantor agrees that the
Collateral Agent shall have the right, subject to the
mandatory requirements of applicable law, to sell or
otherwise dispose of all oxr any part of the Collateral, at
public or private sale or at any broker's board or on any
securities exchange, for cash, upon credit or for future
delivery as the Collateral Agent shall deem appropriate.
The Collateral Agent shall be authorized at any such sale
(if it deems it advisable to do s0) to restrict the
prospective bidders or purchasers to persons who will
represent and agree that they are purchasing the Collateral
for their own account for investment and not with a view to
the distribution or sale thereof, and upon consummation of
any such sale the Collateral Agent shall have the right to
assign, transfer and deliver to the purchaser or purchasers
thereof the Collateral so sold. Bach such purchaser at any
such sale shall hold the property sold absolutely, free from
any claim or right on the part of any Grantor or Pledgor,
and the Grantors and Pledgors hereby waive (to the extent
permitted by law) all rights of redemption, stay and
appraisal which such Grantor now has or may at any time in
the future have under any rule of law or statute now
existing or hereafter enacted.

The Collateral Agent ahail giv: the Grantg;s
davs' written notice (which each Grantor agrees
igasggable notice within the meaning of Section 9;&04;3)8?f
the New York UCC or its equivalent in other jurisdict %n
of the Collateral Agent's intention to ?akepag¥i§aiilg
j i of a '
Collateral. Such notice, in the case of & N in the
shall state the time and place for suc securities
a sale at a broker's board or on a
giziagge, shall state thﬁ bgardoorwgfggézgz gglggtzgag?cgr
.9 to be made and the day on
SZiti;i thereof, will first be offered forhs?ieb:th:gghat
goard or exchange. Any such Public sale SAahours he e
ch time or times within ordinary business Ayt
:ﬁch place or places as the Collateral Agenthzazn K h
tate in the notice (1£ any) of such spale. s sgld Cay be
zale the Collateral, oOX portion thereof, ;ge a8
sold'in cne lot as an entigety or in aepgf:bsogute
the Collateral Agent may (in its sole an
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discretion) determine. The Collateral Agent shall not be
obligated to make any sale of any Collateral if it shall
determine not to do so, regardless of the fact that notice
of sale of such Collateral shall have been given. The
Collateral Agent may, without notice or publication, adjourn
any public or private sale or cause the same to be adjourned
from time to time by announcement at the time and place
fixed for sale, and such sale may, without further notice,
be made at the time and place to which the same was so
adjourned. In case any sale of all or any part of the
Collateral is made on credit or for future delivery, the
Collateral so sold may be retained by the Collateral Agent
until the sale price is paid by the purchaser or purchasers
thereof, but the Collateral Agent shall not incur any
liability in case any such purchaser or purchasers shall
fail to take up and pay for the Collateral so sold and, in
case of any such failure, such Collateral may be sold again
upon like notice. At any public (or, to the extent
permitted by law, private) sale made pursuant to this
Section, any Secured Party may bid for or purchase, free (to
the extent permitted by law) from any right of redemption,
stay, valuation or appraisal on the part of any Grantor (all
said rights being also hereby waived and released to the
extent permitted by law), the Collateral or any part thereof
offered for sale and may make payment on account thereof by
using any claim then due and payable to such Secured Party
from any Grantor as a credit against the purchase price, and
such Secured Party may, upon'compliance with the terms of
sale, hold, retain and dispose of such property without
further accountability to any Grantor therefor. For
purposes hereof, a written agreement to purchase the .
Collateral or any portion thereof shall be treated as atsa e
thereof; the Collateral Agent shall be free to carrxy ;ull be
such sale pursuant to such agreement and no Grantorti :
antitled to the return of the Collateral or any P°€h 2 after
thereof subject thereto, notwithstanding the fac; a
the Collateral Agent shall have entered intp gue andied and
agreement all Events of Default shall Etvzn::izerige
e O?l%ggttﬁzspg:ii i% g:i:.hé§:i:écgnf:rred upon it, the
exercisi its at law or in
Collateral Agent may proceed by a suit or su
equity to foreclose this Agreement and to s:llat?:d ent or
Collateral of °°Y portiontthgreifgpggggzggntojurisdggtion or
decree of a court or courts havin i An
t-appointed receiver. Y
pursuant to a proceeding By & SOt A Section 5.01 shall
sale pursuant to the provisions o Cnable
o conform to the commercially reas
E:agggtgi :s provided in Section 9-504 (3) of the New York
UCC or its equivalent in other jurisdictions.
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SECTION 5.02. Th
e

application of Proceeds.
Collateral Agent shall apply the proceeds of any collection

or sale of Collateral,
of cash, as follows: as well as any Collateral consisting

FIRST, to the payment of all cos
' ts and
;Egﬁrzgglbytghe Collateral Agent in connectigﬁpsggﬁs
C ection or sale or otherwise in c
this Agreement, any other Loan Doc S
: . ument or an
2§%igzzéogg,itncluding all court costs and thg ?gegh:nd
8 agents and legal counsel, the
igmql} advances made by the Collateral Agent oﬁeg;gment
A inistrative Agent hereunder or under any other Loan
ocument on behalf of any Grantor and any other costs
or expenses incurred in connection with the exercise of

any right or remed
Document ; Y hereunder or under any other Loan

SECOND, to the payment in full of th
e Obli
éthe amounts so applied to be distributed amonggggions
ecured Parties pro rata in accordance with the amounts

of the Obligations owed to them
distribution); and on the date of any such

THIRD, to the Grantors, their successors or

assigng, or as a court of competent jurisdiction may
otherwise direct.

The Collateral Agent shall have absolute discretion as to
the time of application of any such proceeds, moneys or
balances in accordance with this Agreement. Upon any sale
of Collateral by the Collateral Agent {(including pursuant to
a power of sale granted by statute or under a judicial
proceeding), the receipt of the Collateral Agent or of the
officer making the sale shall be a sufficient discharge to
the purchaser or purchasers of the Collateral so sold and
such purchaser or purchasers ghall not be okligated to see
to the application of any part of the purchase money paid
over to the Collateral Agent or such officex ox be
answerable in any way for the misapplication thereof.

SECTION 5.03. Li ) _Usge
Intellectual Property. For the purpose of enabling the
Ccollateral Agent toO exercise rights and remedies undex this
Article at such time as the collateral Agent shall be
lawfully entitled to exercise such rights and remedies, each
Grantor hereby grants to the Collateral Agent an
irrevocable, nonexclusive license (exercisable without
payment of royalty or other compensation to the Grantors) to
ugse, license or sublicense any of the Collateral consisting
of Intellectual Property now owned or hereafter acquired by
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such Grantor, and wherever the same may be located, and
including in such license reasonable access to all media in
which any of the licensed items may be recorded or stored
and to all computer software and programs used for the
compilation or printout thereof. The use of such license by
the Collateral Agent shall be exercised, at the option of
the Collateral Agent, upon the occurrence and during the
continuation of an Event of Default; provided that any
license, sublicense or other transaction entered into by the
Collateral Agent in accordance herewith shall be binding

upon the Grantors notwithstanding any subsequent cure of an
Event of Default.

SECTION 5.04. gSecurities Act, etc. In view of
the position of the Grantors in relation to the Pledged
Securities, or because of other current or future
circumstances, a question may arise under the Securities Act
of 1933, as now or hereafter in effect, or any similar
statute hereafter enacted analogous in purpose or effect
(such Act and any such similar statute as from time to time
in effect being called the "Zederal Securities Lawg") with
respect to any disposition of the Pledged Securities
permitted hereunder. Each Grantor understands that
compliance: with the Federal Securities Laws might very
strictly limit the course of conduct of the Collateral Agent
if the Collateral Agent were to attempt to dispose of all or
any part of the Pledged Securities, and might also limit the
extent to which or the manner in which any subsequent
transferee of any Pledged Securities could dispose of the
same. Similarly, there may be other legal restrictions or
limitations affecting the Collateral Agent in any attempt to
dispose of all or part of the Pledged Securities under
applicable Blue Sky or other state securities laws or
similar laws analogous in purpose or effect. Each Grantor
recognizes that in light of such restrictions and . o
limitations the Collateral Agent may, with respect otg Yy
sale of the Pledged Securities, limit the purchasirs © h
those who will agree, among other things, to aiqu rzm:nt
Pledged Securities for their own account, for ?ve:hereoé
and not with a view to the déstrib::igﬁazrigéiiggt he sucﬁ
Each Pledgor acknowledges and agre 1ioteral Agent, dn its
restrictions and li@itatigns, the Colla gzed g make ek a
sole and absolute discrection (a) way pi:ment for the purpose
sale whether or not a registration sta * shall
: ities or part thereo
of registering such Pledged Secur Ty Lavs and
led under the Federal Securities

?gyemgie:pgioach and negotiate with a single poien&izé os

h r to effect such sale. Each Grantor ackno g
purchese such sale might result in prices and
and agrees that any he seller than if such sale
other terms less favorable to the In the event
were a public sale without such restrictions.
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of any such sale, the Collateral Agent shall incur no
responsibility or liability for selling all or any part of
the Pledged Securities at a price that the Collateral Agent,
in its sole and absolute discretion, may in good faith deem
reasonable under the circumstances, notwithstanding the
possibility that a substantially higher price might have
been realized if the sale were deferred until after
registration as aforesaid or if more than a single purchaser
were approached. The provisions of this Section 5.04 will
apply notwithstanding the existence of a public or private
market upon which the guotations or sales prices may exceed
substantially the price at which the Ccllateral Agent sells.

SECTION S5.05. Regigtration., etc. Each Grantor
agrees that, upon the occurrence and during the continuance
of an Event of Default hereunder, if for any reason the
Collateral Agent desires to sell any of the Pledged
Securities at a public sale, it will, at any time and from
time to time, upon the written request of the Collateral
Agent, use its commercially reasonable best efforts to take
or to cause the issuer of such Pledged Securities to take
such action and prepare, distribute and/or file such
documents, as are required or advisable in the reasonable
opinion of counsel for the Collateral Agent to permit the
public sale of such Pledged Securities. Each Grantor further
agrees to indemnify, defend and hold harmless the Collateral
Agent, each other Secured Party, any underwriter and their
respective officers, directors, affiliates and controlling
persons from and against all loss, liability, expenses,
costs of counsel (including, without limitation, reasonable
fees and expenses to the Collateral Agent of }egal couns;l).
and claims (including the costs of investigation) that they
i i h lose, liability, expense or claim
may incur insofar as suc ’ aim
arises out of or is based upon any alleged untrue statem
of a material fact contained in any prospectusiégr 2?gn or
amendment or supplement ghereto) o; i? igysgggd ugzn ony
offering circular, or arises oux © E D Cired to be
omigsion to state a material fac qu :
:tiiggdtherein or necessary to make the st:gémiggi ;ﬁyagzve
thereof not misleading, except ingofar as i n based upon
been caused by amy untrue statement of DNGZS To."or"tne
informat%on Z;F;i:gggdigeZEigt?za by the Collateral AgegF ox
issuer oL 5u se therxrein. Eac
any other Secured Party exgie:gi{ igitzen request referred
Grantor further agrees, LP sonable best efforts to
to above, to use its CcmmerCiallgszethe issuer of such
qualify, file or registeriigr c%ile e regiscer, any of the
Pledged Securities to quath yélue Sky or other securities
Pledged Securities under ; requested by the Collateral
1aws of such states as may be ug: to be kept effective, all
Agent and keep effective, ox ca
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such qualifications, filings or registrations. Each Grantor
will bear all costs and expenses of carrying out its
obligations under this Section 5.05. Each Grantor
acknowledges that there is no adequate remedy at law for
failure by it to comply with the provisions of this

Section 5.05 and that such failure would not be adequately
compensable in damages, and therefore agrees that its

agreements contained in this Section 5.05 may be
specifically enforced.

ARTICLE VI
Indemnity and Subrogation

SECTION 6.01. in

indemnity and Subrogation.
addition to all such rights of indemnity and subrogation as
the Guarantors may have under applicable law (but subject to
Section 6.03), the Borrower agrees that (a) in the event a
payment shall be made by any Guarantor under this Agreement,
the Borrower shall indemnify such Guarantor for the full
amount of such payment and such Guarantor shall be
subrogated to the rights of the person to whom such payment
shall have been made to the extent of such payment and

(b) in the event any assets of any Guarantor shall be sold
pursuant tc any Security Document to satisfy in whole or in
part a claim of any Secured Party, the Borrower shall
indemnify such Guarantor in an amocunt equal to the greater
of the book wvalue or the fair market value of the agsets soO
sold.

SECTION 6.02. Contribution and Subrogation. Each
Guarantor (a "ggggzggggigg_gug;gg;g;") agrees (subject to
Section 6.03) that, in the event a payment shall be made by
any other Guarantor on account of its guarantee under this
Agreenent or assets of any other Guarantor shall e sold
pursuant to any Security Document to gatisfy a claim in
whole or in part of any Secured Party and such other
Guarantor (the "Claimipg Guarantox") shalidngtiggve been

 ndemnified by the Borrower as provice
g:itgo; 6.01, the antributing Guarantor shall indemnify tgé
Claiming Guarantor in an amount equal to the amouni o ii:t
payment or the greater of the book value or the fair 23
value of such assets, as the case may be, in each c?i be the
multiplied by a fraction of which the numerator sha = o
net worth of the Contributing Guarantor on the dateh irgo
(or, in the case of any Guarantor becoming a party ehereto
pursuant to Section 7.16, the date of the Supplement he
executed and delivered by such Guarantor) and thell b
denominator shall be the aggregate net worth of % e
Guarantors on the date hereof {(or, in the case O any
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Guarantor becoming a party hereto pursuant i

to Section 7.
the date of the Supplement hereto executed and delivﬁredlg§
such Guarantor). Any Contributing Guarantor making any
payment to a Claiming Guarantor pursuant to this
gigpign eéoz sh:ll bedsubrogated to the rights of such

iming Guarantor under Section 6.0

s 1 to the extent of such

) SECTION 6.03. gSuboxdination. N

provision of this Agreement to the contrar;?wiggsizggtzgoﬁny
the Guarantors under Sections 6.01 and 6.02 and all other
rights of indemnity, contribution or subrogation under
applicable law or otherwise shall be fully subordinated to
the 1§defeaaible payment in Zull in cash of the Obligations
No failure on the part of the Borrower or any Guarantor to .
make the payments required by Sections 6.01 and 6.02 (or an
other payments required under applicable law or otherwise) Y
shall in any respect limit the obligations and liabilities
of any Guarantor with respect to its obligations hereunder
and each Guarantor shall remain liable for the full amount
of the obligations of such Guarantor hereunder.

ARTICLE VII
Miscellaneousg

' SECTION 7.01. Notices., All communications and
notices hereunder shall (except as otherwise expressly
permitted herein) be in writing and given as provided in
Section 9.01 of the Credit Agreement. All communications
and notices hereunder to any Subsidiary Guarantor shall be
given to it in care of the Borrower.

QECTION 7.02. Security Interest Absolute. All
rights of the Collateral Agent hereunder, the Security
Interest, the grant of a security interest in the Pledged
Collateral and all cbligationa of each Grantox hereunder
shall be absolute and unconditional irrespective of (a) any
lack of validity or enforceability of the Credit Agreement,
any other Loan Document, any agreement with respect to any
of the Obligations or any other agreement or instrument
relating to any of the foregoing, (b) any change in the
time, manner or place of payment of, or in any other term
of, all or any of the Obligations, or any other amendment or
waiver of or any consent to any departure f£rom the Credit
Agreement, any other Loan Document or any other agreement oxr
jnstrument, (c) any exchange, release or non-perfection of
any Lien on other collateral, or any release O amendment or
waiver of or consent under Or departure from any guarantee,
securing or guaranteeing all or any of the Obligations, oOr
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(d) any other circumstance that

mi
defense available to, or a discharge of
respect of the Obligations or thi e

SECTION 7.03.

covenants, agreements, re regent
a
by the Loan Parties iﬁ : Coonsond warran

SECTION 7.04. Bin. H
This Agreement shall become effective as to any Loan Party
when a counterpart hereof executed on behalf of such Loan
Party shall have been delivered to the Collateral Agent and
a counterpart hereof shall have been executed on behalf of
the Collateral Agent, and thereafter shall be binding upon
such Loan Party and the Collateral Agent and their
respective successors and assigns, and shall inure to the
benefit of such Loan Party, the Collateral Agent and the
other Secured Parties and their respective successors and
assigns, except that no Loan Party shall have the right to
assign or transfer its rights or obligations hereunder or
any interest herein or in the Collateral (and any such
agsgignment or transfer shall be void) except as expressly
contemplated by this Agreement or the Credit Agreement.
This Agreement shall be construed as a separate agreement
with respect to each Loan Party and may be amended,
modified, supplemented, waived or released with respect to
any Loan Party without the approval of any other Loan Party
and without affecting the obligations of any other Loan

Party hereunder.

SECTION 7.05. Succesgors apnd Assigns. Whenever
in this Agreement any of the parties hereto is referred to,
such reference shall be deemed to include the successor and
assigns of such party; and all covenants, promises and
agreements by or on behalf of any Grantor or the Collateral
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Agent that are contained in this Agreement shall bind and

inure to the b
assigns. enefit of their respective successors and

SECTION 7.06. '
. A
Expenses: Indemnification. (a) Each Grantor jointly and

severally agrees to pay upon demand to the C

the amount of any and all reasonable expenseglligﬁiaéiggegg
reasonable fees, disbursements and other charées of itsg ©
counsel an@ of any experts or agents, which the Collateral
Agent may incur in connection with (i) the administration of
this Agreement (including the customary fees and charges of
the Collateral Agent for any audits conducted by it og on
its behalf w1§h respect to the Accounts Receivable or
Inventory),.(li) the custody or preservation of, or the sale
of, collectlog from or other realization upon aﬁy of the
Collateral, Slii) the exercise, enforcement or protection of
any of the rights of the Collateral Agent hereundexr or

({iv) the failure of any Grantor to perf
R orm
the provisions hereof. P ©r cbsexve any of

. . (b) Without limitation of its indemnification
obligations under the other Loan Documents, each Grantoxr
jointly and severally agrees to indemnify the Collateral
Agent and the other Indemnitees (as defined in Section 9.03
of the Credit Agreement) against, and hold each Indemnitee
harmless from, any and all losses, claims, damages,
liabilities and related expenses, including the fees,
charges and disbursements of any counsel for any Indemnitee,
incurred by or asserted against any Indemnitee arising out
of, in connection with, or as a result of, the execution,
delivery or performance of this Agreement or any claim,
litigation, investigation or proceeding relating hereto or
to the Collateral, whether or not any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any
Indemnitee, be available to the extent that such losses,
claime, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross
negligence or wilful misconduct of such Indemnitee.

(c) Any such amounts payable as provided
hereunder shall be additional Obligations secured hereby and
by the other Security Documents. The provisions of this
Section 7.06 shall remain operative and in full force and
effect regardless of the termination of this Agreement oOX
any other Loan Document, the consummation of the
transactions contemplated hereby, the repayment of any of
the Cbligations, the invalidity or unenforceabllity of any
term or provision of this Agreement or any other Loan
Document, oxr any investigation made by or on behalf cf the
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Collateral Agent or any other Secured Party. All amounts

due under this Section 7.06 shall be payable on written
demand therefor.

SECTION 7.07.

Collateral Agent Appointed
Attorney-in-Fact, Each Grantor hereby appointas, effective
upon the occurrence and during the continuance of an Event
of Default, the Collateral Agent the attorney-in-fact of
such Grantor for the purpose of carrying out the provisions
of this Agreement and taking any action and executing any
ingtrument that the Collateral Agent may deem necessary or
advisable to accomplish the purposes hereof, which
appointment is irrevocable until terminatieon of this
Agreement and coupled with an interest. Without limiting
the generality of the foregoing, the Collateral Agent shall
have the right, upon the occurrence and during the
continuance of an Event of Default, with full power of
substitution either in the Collateral Agent's name or in the
name of such Grantor (a) to receive, endorse, assign and/or
deliver any and all notes, acceptances, checks, drafts,
money orders or other evidences of payment relating to the
Collateral or any part thereof; (b) to demand, collect,
receive payment of, give receipt for and give discharges and
releages of all or any of the Collateral; (c) to sign the
name of any Grantor on any invoice or bill of lading
relating zo any of the Collateral; (d) to send verifications
of Accounts Receivable to any Account Debtor; (e) to
commence and prosecute any and all suits, actione or
proceedings at law or in equity ip any court of competent
jurisdiction to collect or otherwise realize on all or 2ny
5f the Collateral or to enforce any rights in respect ol any
Collateral; (f) to settle, compromise, compound, adjusglor
defend any actions, suits or proceedings relating to a or
any of the Collateral; (g) to notify, ox to requiredizzctly
Grantor to notify, Account Debtors to make payment
tgathe Collateral Agent; and (h) to use, sell, assign,
transfer, pledge, make any agreement with rgspe;t ::doio o
otherwise deal with all or any of the Collat.erit.the
all other acts and things necessary to carxy ietely as
purposes of this Agreement, 25 fully and co?p wner of the
though the Collateral Agent were the absolu;e o D & nothing
Collateral fgr gllhggipggezéngﬁgﬁigggé Eiggfsiﬁg or
herein containec 3 ke any commitment or to
obligating the Collateral Agent too:asufficiency of any
make any inquiry as £o the J3CCC, ©F jent, or to present or
nt received by t . £
%gimeany claim or notice, or to take any action withdrespgc
ile ' : the moneys due O
to the Collateral or any part thereof or erty covered
come due in respect thereof or any pr?p Y
EgeEZby. The Collatersl Agent and the othnilSeczzzivigr:zez
shall be accountable only for amounts actually ©
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result of the exercise of the powers granted t
and neither they nor their officers, directors, employees or
agents shall be responsible to any Grantor for any act or
failgre to act hereunder, except for their own gross
negligence or wilful misconduct.

© them herein,

SECTION 7.08. GOVERNING LAM. THIS AGREEMENT
SHALL BE CONSTRUED IN ACCORDANCE WITH AND RNED
LAWS OF THE BTATE OF NEW YORX. aove Y THE

_ SECTION 7.09. Waivers; Amendment. (a) No
failure or delay by the Collateral Agent, the Issuing Bank
or any Lender in exercising any right or power hereunder or
under any other Loan Document shall. operate as a waiver
thereof, nor shall any single or partial exercise of any
such right or power, or any abandonment or discontinuance of
steps to enforce such a right or bower, preclude any other
or further exercise thereof or the exercise of any other
right or power. The rights and remedies of the Collateral
Agent, the Issuing Bank and the Lenders hereunder and under
the ot?er Loan Documents are cumulative and are not
exclusive of any rights or remedies that they would
otherwise have. No waiver of any provision of any Loan
Document or consent to any departure by any Loan Party
therefrom shall in any event be effective unless the same
shall be permitted by paragraph (b) of this Section, and
then such waiver or consent shall be effective only in the
sepecific instance and for the purpose for which given.
Without limiting the generality of the foregoing, the making
of a Loan or issuance of a letter of credit shall not be
construed as a walver of any Default, regardless of whether
the Collateral Agent, any Lender or the Issuing Bank may
have had notice or knowledge of such Default at the time.

{b) Neither this Agreement nor anv provision
hereof may be waived, amended or modified except pursuant to
an agreement or agreements in writing entered into by the
Collateral Agent and the Loan Party or Loan Parties with
respect to which such waiver, amendment or modification is
to apply, subject to any consent required in accordance with
Section 9.02 of the Credit Agreement.

SECTION 7.10. WAIVER OF JURY TRIAL. EACH PARTY
HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT, ANY OTHER LOAN DOCUMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO
{A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
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THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF

. LITIGA
SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGggon'
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO

ENTER INTO THIS AGREEMENT BY, AMONG OTHER THIN
WAIVERS AND CERTIFICATIONS IN THIS SECTION. GS, THE MUTUAL

SECTION 7.11. Severability. An rovi
sion
this Agreement held to be invalid, illegalyog unenforcgible

in any jurisdiction shall, as to such i

ineffective to the extent of such 1nva§§§i§$fc§i§2§a§ft or
unenforceability without affecting the validity, legalizy
and gnforgegbility of the remaining provisions hereof; and
the invalidity of a particular provision in a particuiar

jurisdiction shall not invalidate such provision i
other jurisdiction. p ion in any

SECTION 7.12. Counterparta. This Agreement m

a
be executed in counterparts (and by different garties hergto
on different counterparts), each of which shall constitute a
single.contract (gubject to Section 7.04), and shall become
effective as provided in Section 7.04. Delivery of an
executed signature page to this Agreement by telecopy shall

be effective as delivery of a manually executed counterpart
of this Agreement.

SECTION 7.13. Headings, Article and Section
headings used herein are for the purpose of reference only,
are not part of this Agreement and are not to affect the
construction of, or to be taken into consideration in
interpreting, this Agreement.

SECTION 7.14 Jurisdiction: Consent to Sexvice of
(a) EBach of the Loan Parties hereby irrevocably

and unconditionally submits, for jtself and its property, to
the nonexclusive jurisdiction of the Supreme Court of the
gtate of New York sitting in New York County and of the
United States District Court of the Southern District of New
York, and any appellate court from any thereof, in any
action or proceeding arising out of or relating to any Loan
Document, or for recognition or enforcement of any judgment,
and each of the parties hereto hereby irrevccably and
unconditionally agrees that all claims in respect of any
such action or proceeding may be heard and determined in
such New York State or, to the extent permitted by law, in
such Federal court. Each of the parties hereto agrees that
a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other manner provided by law.
Nothing in this Agreement or any other Loan Document shall
affect any right that the Collateral Agent, the Issuing Bank
or any Lender may otherwise have to bring any action or
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proceeding relating to this Agreement or any other Loan

Document against Holdings, the Borrower or its pro
the courts of any jurisdiétion. properties in

(b) Each of the Loan Parties hereby irr

and unconditionally waives, to the fullest exzent izo:gsly
legally and effectively do so, any objection which it may
now or hereafter have to the laying of venue of any suit
action or proceeding arising out of or relating to this ’
Agreement or any other Loan Document in any court referred
to in paragraph (a) of this Section. Each of the parties
hereto hereby irrevocably waives, to the fullest extent
permitted by law, the defense of an inconvenient forum to

the maintenance of such action or procee
the ma P ding in any such

(c) Each party to this Agreement irrevocably
consents to service of process in the manner provided for
notices in Section 7.01. Nothing in this Agreement or any
other Loan Document will affect the right of any party to

this Agreement to serve process in any other manner
permitted by law.

SECTION 7.15. -Termination or Release. (a) This

Agreement, the Guarantees, the Security Interest and all
other security interests granted hereby shall terminate when
all the Obligations have been indefeasibly paid in full and
the Lenders have no further commitment to lend under the
Credit Agreement, the L/C Exposure has been reduced to zero
and the Issuing Bank has no further obligations to issue
Letters of Credit under the Credit Agreement.

(b) A Subsidiary Guarantor shall automatically
be released from its obligations hereunder and the Security
Interest in the Collateral of such Subsidiary Guarantor
shall be automatically released in the event that all the
capital stock of such Subsidiary Guarantor shall be sold,
transferred or otherwise disposed of to a person that is not
the Borrower, a Guarantor or a person who is required to
become a Guarantor pursuant to Section 7.16, in accordance
with the terms of the Credit Agreement; provided that the
Required Lenders shall have consented to such sale, transfer
or other disposition (to the extent required by the Credit
Agreement) and the terms of such consent did not provide
otherwise.

(c) Upon any sale or other transfer by any
Grantor of any Collateral that is permitted under the Credit
Agreement to any person that is not the Borrower, a
Guarantor or a person who is required to become a Guarantor
pursuant to Section 7.16, or, upon the effectiveness of any
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written consent to the release of the security interest
granted hereby in any Collateral pursuant to Section 92.02(b)
of the Credit Agreement, the security interest in such
Collateral shall be automatically released.

(d) In connection with any termination or release
pursuant to paragraph (a), (b) or (¢), the Ccllateral Agent
shall execute and deliver to any Grantor as promptly as
reasonable, at such Grantor's expense, all documents that
such Grantor shall reasonably request to evidence such

termination or release. Any execution and delivery of
documents pursuant to this Section 7.15 shall be without
recourse to or warranty by the Collateral Agent.

SECTION 7.16. Additjonal Subsidiaries. Pursuant
to Section 5.12 of the Credit Agreement, each Domestic
Subsidiary of the Borrower that was not in existence or not
a Subsidiary on the date of the Credit Agreement is required

to enter in this Agreement (a) as a Subsidiary Guarantor and
(b) as a Grantor if such Subsidiary owns or possesses
property of a type that would be considered Collateral
hereunder. Upon execution and delivery by the Collateral
Agent and a Subsidiary of an instrument in the form of Annex
I hereto, such Subsidiary shall become a Loan Party
hereunder with the same force and effect as if originally
named as a Loan Party herein. The execution and delivery of
any such instrument shall not require the consent of any
other Loan Party hereunder. The rights and obligations of
each Loan Party hereunder shall remain in full force and
effect notwithstanding the addition of any new Loan Party as
a party to this Agreement.

<<NYCORP-1300278 .8:14432D107/30/01<10:00p>>

TRADEMARK
REEL: 002397 FRAME: 0311




IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement as of the day and year first above
written.

WRIGHT MEDICAL_ TECHNOLOGY,

e &@

WRIGHT MEDXERY{ GROUP, INC.,

THE CHASE MANHATTAN BANK, as
Collateral Agent,

by

Name:
Title: Authorized Officer

TRADEMARK
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IN WITNESS WHEREOF, the parties hereto have duly

executed this Agreemen: as of the day and year first above
written.

WRIGHT MEDICAL TECHNOLOGY,
INC.,

by

Name:
Title:

WRIGHT MEDICAL GROUP, INC.

’

by

Name:
Title:

THE CHASE MANHATTAN BANK, as
Collateral Agent,

Name: ROBERT BOTTAMEDI
Title: . .v|CEPRESIDENT

TRADEMARK
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Schedule I to
the Guarantee and
Collateral Agreement

SUBSIDIARY GUARANTORS

None.
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Issuer

Wright Medical
Technology, Inc.

Wright Medical
Japan K.K.

Wright Medical

Technology
Canada Ltd.

Issuer

2Hip Holdings S.A.S.

2Hip Holdings S.A.S.
2Hip Holdings S.A.S.

Wright Medical
Europe SA

Schedule 11 to
the Guarantee and
Coliateral Agreement

CAPITAL STOCK

Numberof  Registered

FF 94,271,000 note
was capitalized in
October 2000)

FF 115,000,000
€ 16,031,255.47
€ 16,031,255.47

Number and Percentage of

Certificate Owner Class of Shares - Shares

C-2 Wright Medical 10 shares of 100%
Group, Inc. common stock

] Wright Medical 130 shares of 65%
Technology, Inc.  common stock

C-2 Wright Medical 650 shares of 65%
Technology, Inc.  comunon stock

DEBT SECURITIES
FF 79,271,000 (FF 12/22/99 12122119
15,000,000 of original

12/22/99 12/22/06

7/23/01 N/A

7123/01 N/A
TRADEMARK
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Schedule III to
Guarantee and
Collateral Agreement

COPYRIGHTS OWNED BY OR APPLIED FOR BY WRIGHT MEDICAL
TECHNOLOGY INC.

U.S. Copyright Registati

None
gt licati
None
None
Non-U.S. Copyright Applications
None
3.
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LICEN

PART

LICENSE AGREEMENTS WHEREBY
WRIGHT MEDICAL TE I

Copvright Licenses Whereby
Wright ensor

None
ight icatio
None
None

None
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Patent Licenses W

Licensee Nameand | ~  Dateof | [PatentlssueDate | Patent No,

Zimmer, Inc. 10/20/94 1/26/88 4,721,104

None

None

None
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REEL: 002397 FRAME: 0318




927215.4

TRADEMARK
REEL: 002397.FRAME: 0319




927215.4

None
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Patent Licenses Whereby
Wright Medical Technology Inc, is the Licensee
U.S, Patents

Licensor Name and Date of License/ Patent Issue Date

Add Subli Patent No.
Biomet, Inc. 4/3/95 2/26/85 4,501,266
Board of Regents of 3/1/1991 12/28/1993 5,274,565
University of Texas

System (to Wright

Medical Technology,

Inc. by assignment

from Dow Corning

Wright Corporation,

original licensee)
Board of Regents of 3/1/1991 9/5/1995 5,448,489
University of Texas
System (to Wright
Medical Techrology,
Inc. by assignment
from Dow Corning
Wright Corporation,
original licensee)
DePuy, Inc. 5/18/95 1/14/92 5,080,685
DePuy, Inc. 5/18/95 1/26/93 5,181,928
DePuy, Inc. 5/18/95 2/15/94 5,286,260
DePuy, Inc. 5/18/95 5/124/94 . 5,314,479
DePuy, Inc. 5/18/95 12/6/94 | 5,370,706
Hospital for Special 12/15/94 11/10/81 4,298,992
Surgery

Hospital for Special 12/15/94 12/30/97 5,702,458
Surgery
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Licensor Name and ate f Li Patent Issue Daie Patent No,

Address Sublicense

Surgery

Kevin R. Stone, M.D. | 7/13/1995 12/6/1994 5,370,662

Kevin R. Stone, M.D. | 7/13/1995 8/22/1995 5,443,482

Kevin R. Stone, M.D. | 7/13/1995 10/20/1998 5,824,011

Kevin R. Stone, M.D. | 7/13/95 10/3172000 6,139,565

Kinamed, Inc. 6/15/98 10/20/92 5,156,627

Minnesota Mining 1/22/96 6/23/87 4,674,500

and Manufacturing

Company ("3M")

PARTEQ Research 1/17/95 1/12/88 4,718,414

and Development

Innnovations, Queen's

University (Canada)

PARTEQ Research 1/17/95 7/9/91 5,030,237

and Development

Innnovations, Queen's

University (Canada)

Precision Surgical 3/31/97 11/11/86 4,621,637

Instruments, Inc. and

Meyer Fishbein

Zimmer 10/20/94 10/2/84 4,474,046

Zimmer 10/20/94 2/4/86 4,567,884

Zimmer 10/20/94 5/22/90 4,927,425

Zimmer 10/20/94 9/11/90 4,955,885

Zimmet 10/20/94 6/4191 5,020,519

Zimmer 10/20/94 12/24/91 5,074,864

Zimmer 10/20/94 5/12/92 5,112,332
G
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Licensor Name and | Date of License/ Patent Issue Date Patent No.
Address Sublicense
Zimmer 10/20/94 5/126/92 5,116,334
Zimmer 10/20/94 5/15/92 5,147,359
Zimmer 10/20/94 10/13/92 5,154,718
Zimmer 10/20/94 11/10/92 5,161,404
Zimmer 10/20/94 4/13/93 5,201,734
Zimmer 10/20/94 1/4/94 5,275,600
Zimmer 10/20/94 1/25/94 5,281,222
Zimmer 10/20/94 5/10/94 5,309,648
Zimmer 10/20/94 5/17/94 5,312,405
Zimmer 10/20/94 11/15/94 5,364,391
Zimumer 10/20/94 8/1/95 5,437,671 J
-10-
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US. P spplicati
- Application No.,
Address Sublicense
DePuy, Inc. 5/18/95 8/15/86 SN 06/896857
(abandoned)
Country Licensor Name and Date of License/ Non-U.S
Address Sublicense Patent No./ Patent
application N
Australia DePuy, Inc. 5/18/95 SN 31493/93
Australia Minnesota Mining and | 1/22/96 589,663
Manufacturing
Company ("3M")
Canada DePuy, Inc. 5/18/95 1,302,656
Canada DePuy, Inc. 5/18/95 SN 2,123,806
Canada Minnesota Mining and | 1/22/96 1,252,363
Manufacturing .
Company ("3IM")
Canada PARTEQ Research 1/17/95 1,248,424
and Development
Innnovations, Queen's
University (Canada)
Canada PARTEQ Research 1/17/95 1,293,096
and Development s
Innnovations, Queen's
University (Canada)
rEPC DePuy, Inc. 5/18/95 SN 871111803
-11-
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Country Licensor Narre and Rate of License/ Nog-U.S
Address Sublicense - Patent No./ Patent
Application N
EPC DePuy, Inc. 5/18/95 SN 92925436.5
EPO (Germany, PARTEQ Research 1/17/95 0,201,010
U.K., France, and Development
Switzerland) Innnovations, Quecn's
University (Canada)
EPO (UK) Minnesota Mining and | 1/22/96 217,638
Manufacturing
Company ("3M™)
France DePuy, Inc. 5/18/95 SN 87111180.3
Germany DePuy, Inc. 5/18/95 SN 87111180.3
Germany PARTEQ Research 1/17/95 P36 81 485.7-08
and Development
Innnovations, Queen's
University (Canada)
Hong Kong Minnesota Mining and | 1/22/96 643/95
Manufacturing
Company ("3M™)
Japan DePuy, Inc. 5/18/95 SN 05-509579
Japan DePuy, Inc. 5/18/195 SN 62-201951
Korea Minnesota Mining and | 1/22/96 75572
Manufacturing
Company ("3M")
Po‘and DcPuy‘ Inc. 5/18/95 SN P'303'777
UK DePuy, Inc. 5/18/95 SN 877111180.3
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Iradewark Licenses Whereby
Wri 1

Worldwide license agreement dated March 3, 1997 between Precision Surgical Instruments, Inc.,

as licensor, and Wright Medical Technology, Inc., as licensee, pertaining to the common law
mark MIRA.
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U.S. Patents
Lssue Date Patent Numbers |
8/28/84 4,467,801
10/2/84 4,474,177
3/5/85 4,502,160
3/5/85 4,502,483
4/2/85 4,601,289
2024/87 4,645,505
5712/86 4,714,474
12/22/87 4,714,477
1712/38 4,718,413
1/26/88 4,721,104
2/2/88 4,722,330
3/15/88 4,731,086
7726/88 4,759,767
771889 4,849,193
7725789 4,851,008
4710790 4,915,836
6/19/90 4,935,023
12/22/88 4,936,854
626190 2,936,860
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Issue Date Patent Numbers
9/11/90 4,955,915
11/13/90 4,969,908
3/26/91 2,002,545
3726/91 5,002,575
3/26,91 5,002,581
5/28/91 5,019,104
7/30/91 5,035,699
10/22/91 5,059,196
3/24/92 5,098,436
3/31/92 5,100,409
8/4/92 5,135,529
9/15/92 5,147,403
1/5/93 5,176,684
4/13/93 5,201,882
1/4/94 5,275,603
12/27/91 5,282,805
5/24/94 5,314,481
7/5/94 5,326,364
715194 5,326,366
8/9/94 5,336,238
8/30/94 5,342,363
8/30/94 5,342,367
10/25/94 5,358,524
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| Lssue Date Patent Numbers ____—
11/15/94 5,364,401 i
12/6/94 5,370,699
1/10/95 5,380,332
217195 5,387,239
4/11/95 5,405,395
10/5/93 5,405,400
10/5/93 5,405,401
S/16/95 5,415,662
6/20/95 5,425,769
7/11/95 5,431,656
11/14/95 5,466,261
1/16/96 5,484,443
4/16/96 5,507,774
4123196 5,509,935
5/7/96 5,514,136
5/28/96 5,520,692
8/27/96 5,549,687
10/29/96 5,569,259
11/5/96 5,571,184
3125097 5,614,206
418197 5,618,308
576797 5,626,596
5/13/97 5,628,747
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Lssue Date Patent Numbers
9/2/97 5,662,656
11/4/97 ‘ 5,683,392
1/20/98 5,709,689
4/28/98 5,743,918
515/98 5,746,771
4/26/98 5,756,127
6/30/98 5,772,664
7/14/98 5,779,709
9/15/98 5,807,567
4/27/99 5,897,555
5/4/99 5,899,920
6/22/99 | 5.513,858
6/29/99 5,916,216
9/21/99 5,954,771
10/12/99 5,964,808
11/26/97 6,013,103
9/2/98 6,030,636
8/3/98 6,059,830
3/26/98 6,193,721
1/17/95 D354,563
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tent icati
Filing Date Application No,
2/15/95 08/388,951
3/6/95 08/400,178
2/11/97 08/795,487
6/17/97 08/877,429
2/17/98 09/025,047
3/2/98 09/033,044
2/2/1999 09/241,703
6/7/1999 09/327,761
9/1/1999 09/388,093
3/10/2000 09/522,088
7/8/97 09/889,680
10/13/78 951,317
6/1/98 29/088,769

-18-
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Non-U.S, Patents
Country Issue Date Patent No.
Australia 3/31/94 64785
Australia 5/12/91 617966
Australia 8/20/92 627269
Australia 12/17/92 632079
Australia 3/31/94 647884
Belgium 3/16/94 339050
Brazil 2/18/97 9305787
Britain 2/27/91 0256740
Britain 11/24/63 367808
Britain 3/2/94 438918
Britain 10/11/95 441059
Britain 4/20/94 469040
Britain 4/20/83 2043452
Britian 6/18/97 0556598
Canada 12/15/81 1114103
Canada 2/16/82 1118152
Canada 10/12/82 1133201
Canada 8/6/85 1191301
Canada 9/16/86 1211330
Canada 9/16/86 1211331
Canada 12/30/86 1215801 J
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Country lssuc Date Patent No,
Canada 3/15/88 1234031
Canada 1/10/89 1248301
Canada 5/30/89 1254811
Canada 2/19/91 1280327
Canada 3/24/92 1297656
Canada 8/25/92 1306649
Canada 9/8/92 2062222
Canada 9/8/92 2062234
Canada 774193 2086574
EPC 9/16/87 0120346
EPC 7129/87 0121142
EPC 7/29/87 0121780
EPC 5/18/88 0144667
EPC 5/23/90 0198586
EPC 9/22/93 0243109
EPC 2/27/91 0256740
EPC 6/17/92 0288229
EPC 5/26/93 0304219
EPC 8/3/94 0378294
EPC 7/17/96 0384562
EPC 7126195 0428303
EPC 3/2/94 438918
| EPC 10/11/95 441059 —‘\
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Country Issue Date Patent No,
EPC 10/11/95 441059
EPC 11/2/95 502737
EPC 11/2/95 502738
EPC 171793 550284
EPC 8/25/93 556997
EPC 6/18/97 0556998
EPC 12/14/94 627903
EPO 3/16/94 339050
EPO 11/24/93 367808
EPO 4/20/94 469040
France 9/16/87 0120346
France 7/29/87 0121142
France 2/27/91 0256740
France 3/16/94 339050
France 11/24/93 367808
France 8/3/94 0378294
France 7/117/96 0384562
France 7/26/95 0428303
France 3/2/94 438918
France 10/11/95 441059
France 11/2/95 502737
France 11/2/95 502738
France 6/18/97 0556998

21-

TRADEMARK
e REEL 002397 FRAME: 0334




927215.4

Country Issue Date Patent No.
France 4/30/84 2450104
Germany 11/24/93 P689109415
Germany 9/16/87 0120346
Germany 7/29/87 0121142
Germany 2127/91 0256740
Germany 3/16/94 339050
Germany 372194 69007069
Germany 1/19/95 69011137
Germany 12/7/95 69021171
Germany 5/30/96 69022973
Germany 8/22/96 69027796
Germany 11/12/95 - 69205708.0
Germany 5/23/96 69205709
Germany 1/8/98 69311594
Japan 4/25/97 94727/88
Japan 10/17/95 1977134
Japan 11/16/96 2106693
Japan 6/14/96 2529256
Japan 12/19/96 2560101
Japan 9/19/96 2563700
Japan 12/19/96 2591893
Japan 6/27/97 2665489
Japan 7/18/95 7178114
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Country Issue Date Patent No,
Japan 7/6/95 7506038
Mexico 2/14/94 165037
Mexico 2/14/94 173268
Spain 10/9/89 2010953
Spain 5/1/94 2049936
Spain 9/16/95 2074546
Spain 12/1/95 2077654
Sweden 11/24/93 367808
Switzerland 9/16/87 0120346
Switzerland 7/29/87 0121142
Switzerland 3/2/94 438918
.23
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Non-U.S. P Applicati
Country Eiling Date Patent Application No,
Argentina 2/9/94 3271317
Australia 10/7/93 9453541
Australia 1/14/94 9453801
Australia 11/15/93 9456061
Australia 11/18/93 9456127
Australia 2/24/94 9456387
Australia 2/24/94 9456388
Australia 3/4/94 9457617
Australia 12/13/93 9458999
Australia 3/28/94 9459115
Australia 1/127/94 9461679
Australia 7/19/94 9473637
Australia 10/31/95 9641383
Australia 3/4/96 9651355 - -
Australia 5/6/96 9656759 ~
Australia 9/30/96 9673819
Belgium 12/13/93 94905373.0
Brazil 10/7/93 9305697
Brazil 2/11/94 9400578
Britain 11/25/96 96 942 104.9
Britain 5/6/96 96 913 942.7
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Country Eiling Date Patent Application No,
Britain 10/7/93 93923803.6
Britain 2/16/94 94400342.5
Britain 12/13/93 94905373.0
Britain 2/15/96 96906406.2
Britain 3/4/96 96907921 .9
Britain 9/30/96 96936082.5-1265
Britain 1/3/97 97902825.5
Canada 10/16/89 2,000,773
Canada 7/9/90 2005847
Canada 7/30/90 2007359
Canada 10/24/90 2028449
Canada 7/10/91 2033547
Canada 7/17/91 2033647
Canada 2/8/93 2089042
Canada 2/18/93 2089824
Canada 2/14/94 2115633
Canada 2/23/94 2116307
Canada 4/15/94 2121412
Canada 6/3/94 21251158
Canada 6/15/94 2125915
Canada 11/18/93 2125984
Canada 12/13/93 2147611
Canada 3/4/96 2214788
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EPC 6/12/97 97/931158.6
EPC 11/25/96 96 942 104.9
EPC 5/6/96 96913 942.7
EPC 11/1/96 862395

EPC 10/7/93 93923803.6
ErPC 2/21/94 94102574
EPC 2/23/94 94102689
EPC 2/28/94 94102989
EPC 2/16/94 94400342.5
EPC 7/19/94 94922577
EPC 2/15/96 96906406.2
EPC 3/4/96 96907921.9
EPC 1/3/97 97902:825.5
EPO 12/13/93 94905373.0
EPO 9/30/96 96936082.5-1265
France 1£/25/96 96 942 104.9
France 5/6/96 96 913 942.7
France 10/7/93 93923803.6
France 2/16/94 94400342.5
France 12/13/93 94905373.0
France 2/15/96 96906406.2
France 3/4/96 96907921.9
France 9/30/96 96936082.5-1265

.26-
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Country Fili t Patent Application No,
France 1/3/97 97902825.5
Germany 11/25/96 96 942 104.9
Germany 5/6/96 96 913 942.7
Germany 10/7/93 69324233
Germany 2/16/94 94400342.5
Germany 12/13/93 94905373.0
Germany 2/15/96 96906406.2
Germany 3/4/96 96907921.9
Germany 9/30/96 96936082.5-1265
Germany 1/3/97 97902825.5
Israel 3/4/96 117363
Italy ’ 12/13/93 - 94905373.0
Italy 3/4/96 96907921.9
Japan 11/25/96 9-522070(522070/97)
Japan 3/4/96 09-5269892
Japan 1/3/197 9-525272
Japan 6/12/97 10-506008
Japan 7/19/94 7-505219
Japan 4/14/94 6-75876
Japan 2/5/90 90/506,406
Japan 1/8/91 515/91
Japan 2/16/94 40627/1994
Japan 3/3/92 45168/92

27
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Country Filing Date Patent Application No
Japan 12/28/92 347673/92
Japan | 12/13/93 514456/94
Japan 1/8/91 91515
Japan 5/6/96 9539862/97
Japan 1/9/90 901162
Japan 9/21/90 2239861
Japan 11/18/92 4329949
Japan 2/19/93 9330210
Japan 3/7/94 9459851
Japan 3/7/94 9459852
Japan 4/14/94 9475876
Japan 12/28/92 T = 92347673
Japan 10/7/93 93510134
Korea 3/4/96 97706205
Mexico 3/4/96 9756809
Netherlands 12/13/93 94905373.0
Netherlands 3/4/96 96907921.9
PCT 2/5/90 US90/00597
PCT 10/7/93 US93/09607
PCT 11/15/93 US93/11028
PCT 12/13/93 U$93/12086
PCT 1/27/94 US94/01074
PCT 7/19/94 US94/07992

8.
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Country Filing Date tent
PCT 10731795 US95/14035
PCT 2/15/96 US96/01934
PCT 3/4196 US96/02930
PCT 516196 US96/06353
PCT 9/30/96 US96/15684
PCT [1/1796 US96/17371
PCT 1172596 US96/15099
PCT 11/25/96 US96/19101
PCT 13797 US97/00025
PCT 519197 US97/08145
PCT 6/12/97 US97/10265
PCT 1722/98 US98/01226
PCT 1722/98 US98/01229
PCT 472198 US98/06575
Spain 12/13/93 94905373.0
Spain 374196 96907921.9
Sweden 3/4796 96907921.9°
Switzerland 11/25/96 96 942 104.9
Switzerland 12/13/93 94905373.0
Switzerland 2115/96 96906406.2
Switzerland 9/30/96 96936082.5-1265
Switzerland 1/3/97 97902825.5
Thailand 3/4/96 030301

29.
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Mark Reg. Dase Reg. No,

ORTHOLOC 11/18/86 1,417,357
EVOLUTION 6/19/90 1,602,096
INFINITY 6/19/90 1,602,097
AXIOM 4/5/94 1,829,316
ADVANTIM 9/20/94 1,855,141
EXSRP 11/29/94 1,864,610
NEXUS 11/29/94 1,864,611

W logo 12/13/94 1,867,572
WRIGHT MEDICAL 1/10/95 1,872,373
TECHNOLOGY

SURECLEAN 2/14/95 1,879,172
BRIDGE 3/7/95 1,882,897
RESOLUTION 3/21/95 1,885,569
SRP 5/23/95 1,895,572
FAST TRACK 6/13/95 1,899,746
ORTHOMET 7125195 1,907,231
PERFECTA 8/15/95 1,911,237
WRIGHT EXPRESS & Design | 9/26/95 1,922,487
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Mark Reg. Date Reg. No,

STRATAGEM 11/28/95 1,938,477
S.0.8 1/9/96 1,947,340
FLEXSPAN 2/27/96 1,959,195
DURAMER 4/9/96 1,966,468
INTERSEAL 7/2/96 1,984,297
WRIGHTLOCK T/9/96 1,986,341
PERI-LOK 7/30/96 1,960,015
OM (stylized) 12/31/96 2,027,495
ORTHOMET & design 12/31/96 2,027,496
OSTEOSET 1/14/97 2,031,137
ANCHORLOK 1/21/97 2,033,110
ADVANCE 1/21/97 2,033,114
ORTHOSET 4/15/97 2,053,413
LEADING EDGE 6/17/97 2,071,700
OCS 7/15/97 2,080,032
CONSERVE 9/9/97 2,096,096
QUESTUS 10/7/97 2,102,930
CON-NEX 7/27/99 2,265,674
TRANSCEND 10/26/99 2,289,200
ORTHOSPHERE 11/16/99 2,293,418
EXTEND 11/30/99 2,296,285
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U.S. Trad l licati
Mark Flng L Application N
MILLENNIUM 2/23/93 75-438,949
PER-Q-GRAFT 4/12/99 75-679,250
ALLOMATRIX 4/12/99 75-679,251
INDUCE 8/27/99 75-786,364
EVOLVE 9/20/99 75-803,504
GUARDIAN 11/29/99 75-858,909
LOCON-T 11/29/99 75-858,910
STA-SIL 9/5/00 76-121,077
LINEAGE 9/27/00 76-135,623
OLYMPIA 1/9/01 . 76-191,390
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State Trad k Registrati
None
State Trademark Applications
None
Non-UJ, istrati

Country Mark Reg. Date Reg. No,
Benelux MCCUTCHEN 2/18/92 509386
Benelux ADVANTIM 11/10/92 525126
Canada ORTHOLOC 11/13/92 TMA405,006
Canada OSTEOSET 10/31/00 TMAS536,283
Canada NEXUS 9/15/95 TMAA447,476
Canada ADVANTIM 2/9/96 TMA453,663
Canada S.0.S. 4/26/96 TMA456,725
Canada MCCUTCHEN 12/9/94 TMA436,749
Canada ADVANCE 2/10/00 TMA522,890
CT™ ADVANCE 4/16/99 666362
France MCCUTCHEN 2/26/92 92407407
France ADVANTIM 11/25/92 92443215
Germany ORTHOLOC 4/4/91 1174588
Germany MCCUTCHEN 12/2/92 2025652
Germany ADVANTIM 4/8/94 2061817
Spain ADVANTIM 11/30/95 1730984

-
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Non-U.S. Trad K Applicati
Canada ALLOMATRIX 3/9/00 1050,006
Canada OLYMPIA 1/2/01 1087,904
CT™M OSTEOSET 5/5/99 1162478
CT™M ALLOMATRIX 3/10/00 1548544
CT™M OLYMPIA 12/27/00 2015154
Trade Names and Common Law Trademarks
Country(s) Where Used Trade Name or Common Law Name
United States EPS
United States HYDROXYLAPATITE
United States SLR
United States WRIGHT
United States WRIGHT CHOICE
United States WRIGHT CHOICE SYSTEMS
United States WRIGHT MEDICAL TECHNOLOGY
_—
.34-
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Schedule IV to
Guarantee and
Collateral Agreement

COMMERCIAL TORT CLAIMS

Unfair competition
Case Name  WMT v. Osteotech
Jurisdiction U.S. District Court (D. N.J.) Docket 01-2828
Date 06/15/01
Summary We sought an order restraining/enjoining Osteotech from its conduct

regarding our ALLOMATRIX(TM) product.
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Annex I to the
Guarantee and
Collateral Agreement

SUPPLEMENT NO. _  dated as of

,» to the GUARANTEE AND COLLATERAL
AGREEMENT dated as of August 1, 2001 (the
"Guarantee and Collateral Agreement"), among
WRIGHT MEDICAL TECHNOLOGY, INC., a Delaware
corporation (the "Borrower™), WRIGHT MEDICAL
GROUP, INC., a Delaware corporation
("Holdings"), each subsidiary of the Borrower
listed on Schedule I thereto (each such
subsidiary individually a "Subsidiary
Guarantor" and collectively, the "Subsidiary
Guarantors"; the Subsidiary Guarantors,
Holdings and the Borrower are referred to
collectively herein as the "Grantors") and
THE CHASE MANHATTAN BANK, a New York banking
corporation ("Chase"), as collateral agent
(in such capacity, the "Collateral Agent")
for the Secured Parties {as defined therein).

A. Reference is made to (i) the Credit Agreement
dated as of August 1, 2001 (as amended, supplemented or
otherwise modified from time to time, the "Credit
Agreement"), among the Borrower, Holdings, the lenders from
time tc time party thereto (the "Lenders"), Chase, as
administrative agent for the Lenders (in such capacity, the
"Administrative Agent") and Collateral Agent, and Credit
Suisse First Boston and U.S. Bank National Association as

co-syndication agents, and (ii) the Guarantee and Collateral
Agreement.

B. Capitalized terms used herein and not other-
wise defined herein shall have the meanings assigned to such
terms in the Guarantee and Collateral Agreement and the
Credit Agreement.

C. The Grantors have entered into the Guarantee
and Collateral Agreement in order to induce the Lenders to
make Loans and the Issuing Bank to issue Letters of Credit.
Section 7.16 of Guarantee and Collateral Agreement provides
that additional Domestic subsidiaries of the Borrower may
become Guarantors and Grantoxrs under the Guarantee and
Collateral Agreement by execution and delivery of an
instrument in the form of this Supplement. The undersigned
Domestic Subsidiary (the "New Loan party") is executing this
Supplement in accordance with the requirements of the Credit
Agreement to become a Guarantor and Grantor under the
Guarantee and Collateral Agreement in order to induce the
Lenders to make additional Loans and the Issuling Bank to
issue additional Letters of Credit and as consideration for
Loans previously made and Letters of Credit previously
issued.

<<NYCORP~130027%5.8:4432D:07/30/01-10100p>>
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Accordingly,

the Collateral A
Party agree as follows: gent and the New Loan

SECTION 1. In accordance with Se

Guarantee and Collateral Agreement, the Newcgigﬁ ;éiz oi che
its signature below becomes a Grantor and Guarantor ugde¥
the Guarantee gnd Collateral Agreement with the same force
and effect as if originally named therein as a Grantor and
Guarantor and the New Loan Party hereby (a} agrees to all
the terns and provisions of the Guarantee and Collateral
Agreemer.t applicable to it as a Grantor and Guarantor the
gggir ang é?) represents and warrants that the e

esentations and warranties made b
Guarantor thereunder are true and cor¥ei§ 2§ :ngr§§t2§ :ﬁ:
date hereof. 1In furtherance of the foregoing, the New Loan
Party, as security for the payment and performance in full
of the Obligations (as defined in the Guarantee and
Collateral Agreement), does hereby create and grant to the
Colla;eral Agent, its successors and assigns, for the
bengflt of the Secured Parties, their succeséors and
assigns, a security interest in and lien on all of the New
Loan Party's right, title and interest in and to the
Collateral (as defined in the Guarantee and Collateral
Agreement; of the New Loan Party. Each reference to a
"Grantor" or a "Guarantor" in the Guarantee and Collateral
Agreement shall be deemed to include the New Loan Party.
The Guarantee and Collateral Agreement is hereby
incorporated herein by reference.

SECTION 2. The New Loan Party xepresents and
warrants to the Collateral Agent and the other Secured
Parties that this Supplement has been duly authorized,
executed and delivered by it and constitutes its legal,
valid and binding obligation, enforceable against it in
accordance with its terms, subject to applicable law.

SECTION 3. This Supplement may be executed in
counterparts (and by different parties hereto on different
counterparts), each of which shall constitute an original,
but all of which when taken together shall constitute a
single contract. This Supplement shall become effective when
the Collateral Agent shall have received counterparts of
this Supplement that, when taken together, beax the signa-
tures of the New Loan Party and the Collateral Agent.
pelivery of an executed signature page to this Supplement by
facsimile transmission shall be as effective as delivery of
a manually signed counterpart of this Supplement.

SECTION 4. The New Loan party hereby represents
and warrants that (a) set forth on Schedule I attached
hereto is a true and correct schedule of the location of any

<<NYCORP-1300275.8:4432D107/30/02-10:00p>>
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and all Collateral of the New Loan Party and (b) set f
under its signature hereto, is the trueyand correct legiih
name of the New Loan Party, its jurisdiction of formation
and the location of its chief executive office.

SECTION 5. Except as expressly supplemented

hereby, the Guarantee and Collateral A ree
in full force and effect. g ment shall remain

SECTION 6. THIS SUPPLEMENT SHALL BE GOVERNED BY,

AND CONSTRUED IN ACCORDANC® WITH, THX LAWS O
YORE . ’ ¥ THE S8TATE OF

' SECTION 7. 1In case any one or more of the provi-
Sions contained in this Supplement should be held invalid,
illegal or unenforceable in any respect, the validity,
legality and enforceability of the remaining provisions
contained herein and in the Guarantee and Collateral
Agreement shall not in any way be affected or impajred
thereby (it being understood that the invalidity of a
particular provision in a particular jurisdiction shall not
in and of itself affect the validity of such provision in
any other jurisdiction). The parties hereto shall endeavor
in good-faith negotiations to replace the invalid, illegal
or unenforceable provisions with valid provisions the eco-
nomic effect of which comes as close as possible to that of
the invalid, illegal or unenforceable provisions.

SECTION 8. All communications and notices here-
under shall be in writing and given as provided in
Section 7.01 of the Guarantee and Collateral Agreement. All
communications and notices hereunder to the New Loan Party
shall be given to it at the address set forth under its
signature below.

SECTION 9. The New Loan Party agrees to reimburse
the Collateral Agent for its reasonable out-of-pocket
expensges in connection with this Supplement, including the
reasonable fees, other charges and disbursements of counsel
for the Collateral Agent.

IN WITNESS WHEREOF, the New Loan Party and the
Collateral Agent have duly executed this Supplement to the

«<NYCORP~1300275.€8:4432D107/35/01~10100p>>
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Guarantee and Collateral Agreement as of the day and year
first above written.

[Name Of New Loan Partyl,

by

Name:

Title:
Jurisdiction of
Formation:

Chief Executive
Office:

THE CHASE MANHATTAN BANK,
as Collateral Agent,

by

Name:
Title:

<<NYCORP~1300275.08:4432D: 07/30/01-10:00p>>
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Schedule I
to Supplement No. to the

Guarantee and
Collateral Agreement

LOCATION OF COLLATERAL

.

LTI IO
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Schedule II to
Supplement No. _

to the Guarantee and
Collateral Agreement

Pledged Securities of the New Loan Party

CAPITAL STOCK

Number and
Number of Registered Class of Pexcentage
Issuer = Certificate = Owpnexr = gShaxes = = of Shares

DEBT SECURITIES

Ispuer Principal Date of Note —a&@a
Amount

< <NYCORP~1300275.8: £432D:07/30/01-10:00p>>
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2-
(namely $40 for the document and re (1) mark and $1,175 for forty-seven additional trademark
properties at $25.00 each, for a total of $1,215).

Once the Agreement is recorded in the trademark registration index, the trademark

application number index and the assignor/assignee index, it should be returned to me at the

following address:

Allen H. Harrison, Jr.
Suite 706,

2009 North 14™ Street
Arlington, VA 22201

I thank you for your help and assistance, and if there are any questions concerning this

matter, ] can be reached locally at (703) 524-8309.

ery truly yours,

W A i

_ Allen H. Harrison, Jr.

BOX ASSIGNMENTS
Commissioner of Patents and Trademarks
Washington, DC 20231

Enclosures

CERTIFIED MAIL - RETURNED RECEIPT REQUESTED
CERTIFIED MAIL RECEIPT NO. 7099 3400 0014 7550 7711

8339-020
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LAW OFFICES
ALLEN H. HARRISON, JR.
SUITE 706
2009 NORTH 14™ STREET
ARLINGTON, VIRGINIA 22201

TELEPHONE (703) 524-8309
FAX (703) 524-3035

August 8, 2001

Assignment Division
Assignment of Security Interest by
Wright Medical Technology, Inc. to
The Chase Manhattan Bank in

ALIONS B LY~

Dear Sir:

On behalf of The Chase Manhattan Bank, a New York banking corporation, as
collateral agent for Secured Parties, “receiving party,” located at 270 Park Avenue, New York,
NY 10017, I submit for filing and recording in the assignment records of the United States Patent
and Trademark Office the enclosed copy of an executed original counterpart of 2 document
entitled “Guarantee and Collateral Agreement” dated as of August 1, 2001 (hereinafter
“Agreement”) which, among other things, grants a security interest in ten U.S. trademark
applications and thirty-eight U.S. trademark registrations owned by Wright Medical Technology,
Inc., “conveying party.”

To facilitate the indexing, there is attached a “Trademarks Only” Recordation Form Cover
Sheet (“Cover Sheet™).

Enclosed is a check in the amount of one thousand two hundred and fifteen dollars
($1,215) in payment of the filing/indexing fees for the Agreement, covering ten U.S. trademark

applications and thirty-eight U.S. trademark registrations as listed in the attached Cover Sheet
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