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929021.2

Mark ili ate 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

. Tradem
Mask Reg. Date Reg. No.
ORTHOLOC 11/18/86 1417357
EVOLUTION 6/19/90 1,602,096
INFINITY 6/19/90 1,602,097
AXIOM 475/94 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 712595 1,907,231
PERFECTA 8/15/95 1,911,237
WRIGHT EXPRESS & Design | 9/26/95 1,922,487
.28
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929021.2

Mark Reg. Date Reg. No.
STRATAGEM 11/28/95 1,938,477
SOS 1/9/96 1,947,340
FLEXSPAN 2127196 1,959,195
DURAMER 4/9196 1,966,468
INTERSEAL 712196 1,984,297
WRIGHTLOCK 779756 1,086,341
PERI-LOK 7130796 1,990,015
OM (stylized) 12/31/96 2,027,495
ORTHOMET & design 12/31/56 2,027,496
OSTEOSET 1714797 2,031,137
ANCHORLOK 1/21/97 2,033,110
ADVANCE 1721797 2,033,114
ORTHOSET 4715197 2,053,413
LEADING EDGE 6117197 2,071,700
ocs 715197 3,080,032
CONSERVE 519797 2,096,096
{-(SUESTUS 10/7/97 2,102,930
CON-NEX 77127199 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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EXECUTION COPY

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

"Collateral Agent®) for the SBecured 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 " "), 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
pefinitions

SECTION 1.01. Credit Agreement. i(a)d gzpigalized
ged in this Agreement and not otherwise define

EZEZinghave the meangnga specified in the Credit Agreement.
All terms defined in the New York UCC (as defined herein)
and not defined in this Agreement have the meanings N
gpecified therein; the term ringtrument" shnli %gge the
meaning specified in Article 9 of the New Yor .

ified in
(b} The rules of construction spec
Article I of the Credit Agreement als0 apply to this

Agreement.

as used in
SECTION 1.02. other Defined Terms. _
this Agreement, the following terms have the meanings
specified below:

(<NYCORP-1300275.‘:44!20;0‘1/30/01—101009>>
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" has the meaning specified in
Section 9-102 of the New York UCC.g P

" means any Person who is or wh

o]
may become obligated to any Grantor under, with
or on account of an Account. ' R respect o

Accounts Receivable" has the mea i
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

"Bail

" has the meaning assi
term in Section 4.03(i). 9 gned to such

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

" * has the meaning specified
Section 9-102 of the New York UCC. g °p sd in

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

"Copyright Licensge" 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 right to
license, or granting any right to any Grantor under any
copyright now or hereafter owned by any third party, and all
rights of such Grantor under any such agreement.

"Copyrights" 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 registrations
and applications for registration of any such copyright in
the United States or any other country, including 4
registrations, recordings, supplemental registrations an
pending applications for registration in the United Stgges
Copyright Office, including those 1isted on Schedule III.

n n has the meaning assigned to
guch term in the preliminary statement of this Agreement.

“Dgpggi;_gggggg;g“ has the meaning specified in
Section 9-102 of the New York ucc. '

«<NYCORP~1300275.8: 4432D: 67/30/01~10:00p>>
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"Documents"” has the meaning specified in
Section 9-102 of the New York UCC.

. " * has the meaning specified in
Section 9-102 of the New York UCC,.

"Eggi;x_;nggzgggg" means shares of capital stock,
partnership, joint venture, member or limited liability or

unlimited liability company interests, beneficial interxrests

in a trust or other equity ownership interests in a Person
of whatever nature and rights, warranties or options to
acquire any of the foregoing.

a " has the meaning assigned
to such term in Section 5.04.

n " means all choses in action
and causes of action and all other intangible perscnal
property of any Grantor of every kind and nature (other than
Accounts) now owned or hereafter acquired by any Grantor,
including corporate or other business records,
indemnification claims, contract rights (including rights
under leases, whether entered into as lessor or lessee,
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.

nGrantors" means Holdings, the Borxower and the
Subsidiary Guarantors.

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

"Guarantors" means Holdings and the Subsidiary
Guarantors.

»Intellectual Propexty"” means all intellectual a
wne
tv of any Grantoxr of every kind and nature now O
giogzierter azquired by any Grintor, inglugingrigveggig:s,
jigns, Patents, Copyrights, licenses, radem .
gzirgtsi confidential or proprietary technicalo:nd business
information, know-how, show-how or other ditambodiments or
information, software and dagégassgegggt;tn eregistrations
i ions thereof and relate oc '
iggazizﬁchiaes, and all additions, improvements gidused in
accegsions to, and books and records describing
connection with, any of the foregoing.

«<NYCORP~1300275. 9:44)2D:07/20/01-10:00p>>
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"Inventoxy" has the meaning specified in
Section 9-102 of the New York UCC.

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

n : 3

-

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

"License" 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.

"Obligationg" 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, whether at
maturity, by acceleration, upon one or more dates set for
prepayment: or otherwise, (1i) 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, secondary, direct,
contingent, fixed or otherwise (including monetaxy « .
obligations incurred during the pendency of any gzn ruptcy,
insolvency, receivership or other similar procee hng,
regardless of whether allowed or allowable in suc of a1l
proceeding), (b) thg dgé gnd Eﬁiitﬁﬁéeieﬁiogﬁiﬁﬁznt et ine
other obligations of the orr o L P e euments,
credit Agreement and each of the Otdererformance 295511 the
(c) the due and punctual paymens St ® er or pursuant to
obligat o OE Zighegggeszzaz gt§§¥ tgin Docuﬁents ag?
this Agreemen ance of a
(6)°the aue and puncrual paynent S50 20CH Hedging. Aszecnent

i ! of eac
2gitg?§§022 in effect on the Effez;ix;f?izit:ig? : Lenders
counterparty that is @ Lendeiiif is entered into after the
ag of the EffeCt§Z§ gz;ecgﬁnterparty that is a Lender oOT qg
iggiiiiz: 22t: gender at the time such Hedging Agreement 1

entered into.

<<NYCORP~1300273 ,81:4412D:07/30/01-10:00p>>
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"pPatent License" 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 gell 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.

"Patentg" means all of the following now owned or
hereafter acqulred 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
regigtrations, 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 III, 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.

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

npledged Debt Securitiesg” has the meaning assigned
to such term in Section 3.01.

" " means any promissory notes,

stock certificates or other securities now or hereafter
included in the Pledged Collateral, including all
certificates, instruments oOr other documents representing or
evidencing any Pledged Collateral.

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

nperfection Certificate” means a cergifigate
ially in the form of Annex 2, completed an
v§3§§§:3:;§eaywith the schedules and attachments ccntgmgi:ted
thereby, and duly executed by a Financial Officer an
chief legal officer of the Borrower.

"proceeds" has the meaning specified in
gection 9-102 of the New York UCC.

"sgguxgd_zg:;igg" meang (a) the Lendexs, (bL the
Administrative Agent, (c) the Collateral agent, (d4) the

<<NYCORP~1300275.8: 4432D:07/30/01~10:00p>>
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Issuing Bank, (e) each counterparty to any Hedging Agreement
with a Loan Party that either (i) is in effect on the
Effective Date if such counterparty is a Lender or an
Affiliate of a Lender as of the Effective Date or (ii) is
entered into after the Effective Date if such counterparty
is a Lender or an Affiliate of a Lender at the time such
Hedging Agreement is entered into, (f) the beneficiaries of
each indemnificaticon obligation undertaken by any Grantor

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

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

n

Subsidiary Guarantorsg" means (a) the Subsidiaries
identified on Schedule I and (b) each other Domestic

Subsidiary that becomes a party to this Agreement as
contemplated by Section 7.16.

"Tangible Chattel Papexr" has the meaning specified
in Section 9-102 of the New York UCC.

" " means any written agreement,

now or hereafter in effect, granting to any third party any
right to use any trademark now or hereafter owned by any
Grantor or that any Grantor otherwise has the right to
license, or granting to any Grantor any right to use any
trademark now or hereafter owned by any third party, 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 trademarks,
service marks, trade names, corporate names, company names,
business names, fictitious business names, tr?de styles,
trade dress, logos, other source or business ldentiflegs,i
designs and general intangibles of like nature, now ex;et ng
or hereafter adopted or acquired, all registrationgian
recordings thereof, and all registration and re§o§i ng
applications filed in connection therewith, inctﬁ ggited
registrations and regiatracion APPILCeC TRS, M)y offices in
States Patent an rademar Y es country or any
any State of the United States or any 2 e ey ent-to-

itical subdivision thereof (and excluding G .=-
DS gt casiony For crademazk of service marX reS etiociony
filed pursuant to Section Statement'of oo
until an Amendment to Alleged Use oria e 1(d) of
(both as defined therein) under Sect Onsions o enewals
said Act has been filed), qnd all extens 2F T

‘ncluding those listed on Schedule P
;ggﬁiigi ;ggociatZd therewith ox symbolized thereby and (c)

<«<NYCORP-1300275.0 :4432D107/306/01-10:00p>>
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all other assets, rights and interests that
or embody such goodwill. uniquely reflect

ARTICLE II

Guarantee

i SECTION 2.01. 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 Oblligations. Each of the Guarantors
further agrees that the Obligations may be extended or
renewed, in whole or in part, without notice to or further
assent 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 of the Obligations, and also waives notice of

acceptance of its guarantee and notice of protest for
nonpayment.

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 ox any other Secured Party to
any security held for the payment of the Obligations or to
any balance of any deposit account or credit on the books of
the Collateral Agent or any other Ssecured 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,
1imitation, impairment ox 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 oOr termination
whatsoever by reason of the invalidity, illegality or
unenforceability of the Obligations or otherwise. Without .
limiting the generality of the foregoing, the obligationi od
each Guarantor hereunder shall not be discharged or imp; re
or otherwise affected, to the fullest extent permitted yt
applicable law, by (i) the failure of the Collateral Aggn ,
or any other secured Party to assert any claim 2r dem2nano
to enforce any right or remedy under the provis onsio Y
Loan Document oY otherwise; (ii) any reacisgion, waliver,

<<NYCORP~1300275.8 14434D:07/30/01-10 t00p>>
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amendment or modification of, or any release from any of the
terms or provisions of, any Loan Document or any cother
agreement, including with respect to any other Guarantor
under this Agreement; {iiil) 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, fallure or
delay, wilful or otherwise, 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
indefeasible 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 or 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 Securid
parties may, at their election, foreclose on any security
held by one or more of them by one or more judicial ox e
nonjudicial sales, accept an assignment of any such sec¥rthg
in lieu of foreclosure, compromise or adjust any part O o
obligations, make any other accommodation with thﬁ Borro
or any other Loan Party or exercise any other right ogther
remedy available to them against ihea?giingg zgyaﬁzy the

rty, without affecting or 1mp
ﬁgzgiiityyof any Guarantor hereunder except Egltheazﬁtigt
the obligations havi bzeglfzt1§¥zggti;:§£::ged gypapplicable
full in cash. To the fulle o out of any

uarantor waives any defense aris g
ii:ﬁ 2?§2t§on even thoggh iuch etzc:iggnggzgﬁéi:§ gggﬁzagi

i w, to impalr or
toi:ﬁﬁiéi:ﬁii 22 Bubrogagion or other right or regegﬁ ggrty
rech Guarantor against the Borrower or any other Lo ,
:: the case may be, or any security.

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

<<NYCORP~1300275. $14432D:07/30/01~-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
otherwisge.

SECTION 2.05. Agreement To Pay: Subrogation. In
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 failure of the Borrower or any other
L.ocan 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 paild, 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.

SECTION 2.06. JInformation. Each Guarantor
assumes all responsibility for being and keeping iteelf
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, scopeé and extent of the risks
that such Guarantor assumes and incurs hereunder, and agrees
that none of the Collateral Agent or the other Secured
Parties will have any duty to advise such Cuarantor of
information known to it or any of them regarding such
circumstances or risks.

ARTICLE III

Pledge of Securities

ty for the
SECTION 3.01. Pledge. As securil
payment or performance, as the case may be,dinlfglteoiottie
obligations, each Grantor hereby asgig::i;§8 Pfgrgthe

eral Agent, its successors an '
gZit?Et of tge sécured parties, and hereby gra@ti Egethe
Collateral Agent, its successoxs and assigni, oest S a1l
benefit of the Secured Parziis, adéiﬁtiiggt ?gérto and'under

tor's right, title an .

?£>sz§2 gﬁiges of cagital stock and other Equity Interests

<<NY<:0RP-1:00275.I:unmov/:o/ox-mxnop»
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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

" "): provided that the Pledged Stock shall not
include more than 65% of the issued and outstanding voting
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 issued
to such Grantor and (iii) the promissory notes and any other
instruments evidencing such debt securities (the "pPledged
Debt Securities"):; (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 intereat, 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, powexrs, privileges
and preferences pertaining or incidental thereto, unto the
Collateral Agent, its successors and assigns, for thg
ratable benefit of the Secured Parties, forever; gubject,
however, to the terms, covenants and conditions hereinafter
get forth.

SECTION 3.02. leiyg;ytglyf a;nsgrgealgagogngabglyggl1g;gra1,
a Each Grantor agrees as promp
ér;cticable to deliver or cause to be delivered to the
Collateral Agent any and all Pledged Securities.

(b) Each Grantor will cauge any gndeg:eggeg: for
ad money owed to such Grantor by amny exrs
Zsignged by g duly executed promipsory note th:g tgeptzig:d
and delivered to the Collateral Agent pursuant
hereof.

i 1 Agent, (1)
c Upon delivery to the Collaterxa
any Pledgeé gecuﬁities shall be accompanied b¥ gtgck powexs
duly executed in blank or other instruments O r T such
reasonably satisfactory to the Collateral Age

l1lateral Agent may
i uments and documents as the Co -
g:z:gn;gisrrequest 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 ;he 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 nt any

SECTION 3.03. i

Representations, 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
ag of the date

(a) Schedule II correctly sets forth the
percentage of the lssued and outatanding shares of each
class of the capital stock of the iasguer thereof
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 (i) is and will
continue to be the direct owner, beneficially and of
record, of the Pledged Securities indicated on Schedule
ITr 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),

(1ii) will make no assignment, pledge,.hypothecatiog or
transfer of, or create oOX 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 Grantox oI
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 Pledged Collateral is and wi
%o be frgely transferable and assignable, and none of
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the Pledged Collateral is or will be sgubject to any
option, right of first refusal, shareholders agreement
charter or by-law provisions or contractual reatriction
of any nature that might prohibit, impair, delay or
otherwise affect the pledge of such Pledged Collateral
hereunder, the gale or disposition thereof pursuant

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

(e} each of the Grantors (i) has the power and
§uthority 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;

(f) no congent of any other peraon (including
stockholders, members or creditors of any Grantor) and
no congsent or approval of any Governmental Authority,
any securities exchange or 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 Securitles
are delivered to the Collateral Agent in accordance
with this Agreement, the Collateral Agent will obtain a
legal, valid and perfected first priority lien upon and
gecurity interest in suach Pledged Securities as
gecurity for the payment and performance of the
Obligations; and

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

Q9mpanx;angEizé2293;g;£&ngr§hin_1n;§:sﬂ;n* Each interest in

1imited liability company OX limited partnership
22§trolled by any Grantor and pledged hereunder ahellibii
represented by 2a certificate, shall be a ngecuxity Yltb n
the meaning of Article 8 of the New York UCC and sha e
governed by Article 8 of the Rew York UCC.

SECTION 3.05. Registration in Nomince Name:
j The Collateral Agent, on behalf of the

: le and
red Parties, shall have the right (in its sole and
iggglute discretion) to hold the Pledged gecurities in its
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own name as pledgee, the name of its nomine

the applicable Grantor, endorsed or assigne; 2; g?:niazz 2§
favor of the Collateral Agent. FEach Grantor will as
promptly as reagonably 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 have the right to exchange the certificates
representing Pledged Securities for certificates of smaller

or larger denominations for any purpose consistent with this
Agreement.

SECTION 3.06. YotJ :

Interest., etc., (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:

(1) Each Grantor shall be entitled to exercise
any and_all.voting and/or other consensual 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 or the other
gecured Parties under this Agreement oOr the Credit
Agreement or any other Loan Document ox 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 reasonably request for
the purpose of enabling such Grantor to exercise the
voting and/or consensual rights and powers it is
entitled to exercise pursuant to subparagraph (i) above
and to receive the cash dividends it is entitled to
receive pursuant to subparagraph (i1i) below.

d

iii Each Grantor shall be entitled to receive an
ret;;; Lny and all dividends, interest, pri?cipal 22%
other distributions paid on or distributed in §e5€0 © e
of the Pledged gecurities to the extent andionlyand
extent that such dividends, interest, prééct%:rwiae
othexr distributions are permitted by, an ho hexul 8o nd
paid or distributed in accordance with, t i eLoan
conditions of the credit Agreement, the other
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Documents and applicable laws; provided that any
noncash dividends, interest, principal or other
distributions that would constitute Pledged Stock ox
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
Securities or any part thereof, or in redemption
thereof, or as a result of any merger, consolidation,
acquisition or other exchange of assets to which such
iosuer may be a party or otherwise, shall be and become
part of the Pledged Collateral, and, if received by any
Grantor, shall 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 endorsement).

({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,
then all rights of any Grantor to dividends, interest,
principal or other distributions that such Grantor is
authorized to receive pursuant to paragraph (a) (iii) 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 receive
and retain such dividends, interest, principal ox other
distributions. All dividends, interest, Erincigaltgz other

ibutions received by any Grantor contrary Lo
giggg;ions of this Section 3.06 shall be held in trust gor
the benefit of the Collateral Agent, shall be segregiieb
from other property or funds of such Grantor and sha g in
forthwith delivered to the Collateral Agent upon deman:
the same form as 80O received (with any necessary . id
endorsement). Any and all money and other propex ytp:o che
over to or received by the gq%%%;giiilAg:ngeggigggnby O
provisions of this paragrap hal e beblished by the
Collateral Agent in an account to be e e
ral Agent upon receipt of such money
ggé;ZEEY andgshall be applied in accordance wit? ;2§ault
rovisions of Section 5.02. After all Events O Dels
gave peen cured or waived, the Collateral Agegt gfaDeéaulc
within five Business Days after 20 200 Gilncor (without
d or waivedq,
Inverest) ail iviasnds, ncerest, pEineiZnl of S nicced
distributions that suc rantor e (1ih) of
! ant to the terxrms of paragrap a
EﬁiZeEZZzigﬁri?os 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 and
consensual rights and powers it is entitled to exercise
pursuant to paragraph (a) (i) of this Section 3.06, and the
obllggtions of the Collateral Agent under paragraph (a) (ii)
of this Section 3.06, shall cease, and all such rights shall
thereupon beccome 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 rightas. After all
Eyents 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) (i) or
paragraph (a) (iii) 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 rightes to give additional
notices from time to time suspending other rights so long as
an Event of Default has occurrxed and is continuing.

ARTICLE IV

Security Interests in Pergonal Propertly

T o paymer f as té:)c£2: may be

ity for the payment or performance, ,
§§c¥§ilyof the Obgiggtions, each Grantor hereby assignsiand
pledges to the Collateral Agent, its successoxrs 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 gecurity
interest (the "Security Interest") in all right,‘title or N
interest now owned or at any time hereafter acquired by guc
Grantor or in which such Grantor now has or at any time in
the future may acquire any right, title or interes% in the
following (collectively, the "Article 9 Collateral®):
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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;

{(xi) Grantor's commercial tort clai
identified on Schedule IV hereto; aims specifically

(xii) all books and records
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
Collateral 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 oOr 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 flled aB a
fixture £iling or covering Article 9 Collateral constituting
minerals or the like to be extracted or timber to be cut, a
sufficient description of the real property to which such
Article 9 Collateral relates. The Grantor agrees tO provide
guch information to the Collateral Agent as promptly as
reasonably practicable upon regquest.

Each Grantor also ratifies its authorization for
the Collateral Agent to file in any relevant jurisdiction

<<NYCORP~1300275.68: 4432D:107/30/01-10:00D>>
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any initial financing state
filed prior to the dgte herzg??s or amendments thereto if

The Collateral Agent is fu

‘ rther authori i

gtzteghgoggigggtsgzzgs P?tent and Trademark Offic:egrtgnitig
: ; ice (or any successor offi

gim;lar office in any other country) such docugzn:: :gy

conf:ﬁgzsary or advisable for the purpose of perfectin S

Interestng' continuing, enforcing or protecting the Segﬁrit

e Grantgianzgg 2§m:ach Grantor, without the signature of Y

. ng any Grantor or th
debtors and the Collateral Agent as secur:ngzﬁg;rs 22

(¢) The Security Interest is
ranted as
ggiirzgdpziziltgotogugject the Collaterag Agent or :ﬁ;ugtggr
: . ‘ n any way alter or modif
obligation or liability of any G ahect.
ran
arising out of the Article 9 gollatggilvith respect to or

{d) Notwithst
forth in this Agreement,aggtngygggtgingt:;sthe Collateval "
desoribed h of Collateral

nerein shall not include (i) any rights or
intgrests in any Collateral if under applicable law, th
valid grant of a security interest therein or lien the .
to the Lenders is prohibited and such prohibition has ;ggn
been or is not waived or under applicable law such provision
cannot be waived, and (ii) any contract, lease or licenne
which 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
(or 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.
The Grantors jointly and severally represent and warrant to

the Collateral Agent and the Secured Parties that:

(a) each Grantor has good and valid rights in and
title to the Article 9 Collateral with respect to which
it has purported to grant a Ssecurity 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,

<«NYCORP~1300275.8 £4432D107/30/01-10:00p>>

TRADEMARK
REEL: 002397.FRAME: 0912



18

deliver and perform its obligations in accordance with
the terms of this Agreement, without the consent or

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

{(b) (1) 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 filing 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 necessary 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 filing, recording
or registration in the United States (or any political
subdivision thereof) and its territories and
possessions, and no further or subsequent £iling,
refiling, recording, rerecording, registration or
reregistration is necessary in any such jurisdictiog,t
except as provided under applicable law with_respech o
the filing of continuation statements; and (il) eac 4
Grantor represents and warrants that a fully execute
agreement in the form hereof and containing a
description of all Collateral consisting of cates
Intellectual Property with respect to United i a(:nd
patentse and United States registered Trademzi 8
Trademarks for which United States registra onistered
applications are pending) andd?nitziesggiigtisgl rgent
§°py§iggigi§3v§ypiﬁg %;itzgrgtatga patent and Trademark
O?Eic: and the United Stageg Cnggé%hgrofgigespgrsgagg5

Uy.s.Cc. § 261, 15 U.S.C. .8.C.
tOd3ihe regulations thereunder, as applicable, and
ot i pe required pursuant to the laws of
;;2622;25 i:cﬁigary jugisdiction, to proiigt tge

idi of and to establish a legal, va an
;:i%géggd security interest in favor of the Collateral
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.—/

Agent (for the ratable benefit of the Secured Parties)
in respect of all Collateral coneisting 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
Collateral securing the payment and performance of the
Obligations, (ii) subject to the filings described in
Section 4.02(b), a perfected security 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
Commer:ial 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 Becurity Interest
is and shall be prior to any other Lien on any of the
Article 9 Collateral, other than Liens expressly
permitted to be prior to the Security Interest pursuant
to Section 6.02 of the Credit Agreement; and

the Article 9 Collateral is owned by the
Granté§L free and clear of any Lien, except fo; zizns
expressly permitted pursuant to Section 6.02f2l the.
credic Agreement. Nome of the SrSRCOry cing statement
consented to the ng o ) A e e

ent under the Uniform Commercia

gi :ﬁ;lggggi iggggcable laws covering any COilater:I,
(ii) any assignment in which any Grantor zsilgﬁs any
Collateral or any securiy oo Y with the United
i ument covering any : ;
222228 Patent and Trademark Office or the_Un;;ighsgiges
Copyright Office ox (iii) any assignment 121t
Grantor assigns any Collateral orxr anyisecu zollateral
agreement Or similar instrument covering any
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with any foreign governmental, m
: , municipal
gffice, which financing statement or Enalggoggher
iZEESEQZthiziggyigti seggrity agreement or similar
: 8 n effect, except, in e
g?rtgiena expressly permitted pursugnt to S:ggigisz'oz
e Credit Agreement. None of the Grantors hold.any

commercial tor
IV hereto; t claim except as indicated on Schedule

SECTION 4.03. Covenants. (a) Each G

agrees promptly to no rantor
st et e
o ts chief executive office, its princi on
business, any office in whicﬁ’it mag t i B Pace ot
relating to Article 9 Collateral ownl;dabnsibOOk8 or records
or facility at which Article 9 Collat Y e pyY Office
located (in eral owned by it ia
o facil{t §}uding the egtablisbment of any such new office
okiE Clausg Zigfggigfg thai thelnotification requirement of

. a on
office or facility in Alabama an;iggizszpeﬁz to a new
Florida and only for so long as &pplicable'la leSSippi or
states requires the filing of Uniform Commercg ln i
financing statements in the jurisdiction whereu nge 2ot
located to perfect a securlitiy interest in such gggds are
(iii) in its identity or type of organization o? cos'orate
structure, {iv) in its Federal Taxpayer Identificatfgn
Number ox 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
preceding sentence unless all filings have been made under
the Uniform Commercial Code or otherwise that are requixed
in order for the Collatexal Agent to continue at all times
following such change to have a valid, legal and perfected
first priority security interest in all the Article 9
Collateral. Each Grantor agrees promptly to notify the
Collateral Agent if any material portion of the Article 9
Collateral owned or held by such Grantor is damaged or
destroyed.

(b) Each Grantor agrees to maintain, at its own
cost and expense, such complete and accurate records with
respect to the Article 9 Collateral owned by it as is
congistent with its current practices and in accordance with
such prudent and standaxd practices used in industries that
are the same as or similar to those in which such Grantor is
engaged, but in any event to include complete accounting
records indicating all payments and proceeds received with
respect to any part of the Article 9 Collateral, and, at
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such time or times as the Collateral A

gent ma
requestz as promptly as reasonably practicablg iiagggagig
anﬁ deliver to the Col}ateral Agent a dQuly certified P
schedule or schedules in form and detail satisfactory to the

Collateral Agent showing the identi
ty,
of any and all Article 9 Collateral.y amount and lecation

(c) Each Grantor shall, at its
any and all actions reasonably necessary tgwgegzggngiélgate
the Article 9 Collateral against all persons and to def do
the Security Interest of the Collateral Agent in the =
Collateral and the priority thereof against any Lien not

expressly permitted purs
Agreement.p P uant to Section 6.02 of the Credit

(d) Each Grantor agrees, at
execute, acknowledge, delivergand cauaeigg g:nd3§pe¥i§,dto
such further instruments and documents and take a¥1 eh atd
actions as the Collateral Agent may from time to timzuc
request to better assure, preserve, protect and perfect the
Security'Intergst and the rights and remedies created
@ereby, lngludxng 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 ox
tperewith. If any amount payable undex or in connection
with any of the Article S Collateral shall be or become
evidenced by any promissory note or other instrument, such
note or instrument shall as promptly and reascnably as
practicable be pledged and delivered to the Collateral
Agent, duly endorsed in a manner reasonably satisfactory to
the Collateral Agent.

Without limiting the generality of the foregoing,
each Grantor hereby authorizes the Collatexral 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 oOr
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 gpecific
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 shall be reasonably necessary in order that
all representations and warranties hereunder 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
identification of such Collageral? £he specific

(e) Upon reasonabl
in no event mor P e notice to the Grantors,

own cost and
« all records
opies from such

is }ocated, to discuss the Grantors' affairsg wgtgo%i;teral

and their independe
:gghtgeggiiiysuggerfreasonable procedurgs iﬁtagggggggggts
o . of the Credit Agreement: the validi
amount, quality, quantity, wvalue, condition and stagugyéf
Or any other matter relating to, the Article ,
including, in the case of Accounts or

to be "Information" subject to the provisions of Secti
o
5.12 of the Credit Agreement). "

(f) At its option, the Collateral Agent may
discharge past due taxes, assessments, charges, fees, Liens,
security 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 this Agreement, and each
Grantor jointly and severally agrees to reimburse the
Collateral Agent on demand for - any payment made or any
expense incurred by the Collateral Agent pursuant to the
foregoing authorization; provided, however, that nothing in
this Section 4.03(f) shall be interpreted as excusing any
Grantor from the performance of, or imposing any obligation
on the Collateral Agent or any Secured Party to cure or _
perform, any covenants or other promises of any Grantor with
respect to taxes, assessments, charges, fees, liens,
security interests or other encumbrances and maintenance as
set 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 toc 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 necegsary to continue the perfected status of the
security interest against creditors of and transferees from

the Account Debtor orx other person granting the security
interest.

(h) Each Grantor shall remain liable to observe
and perform all the conditions and obligations to be
observed and performed by it under each contract, agreement
or instrument relating to the Article 9 Collateral, all in
accordance with the terms and conditions thereof, and each
Grantor jointly and severally agrees to indemnify and hold

harmless 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 3 Collateral owned by
it, except that (a) Inventory may be sold in the ordinary
course of business and may be in the possession and contgoi
of the warehousemen, bailees, agents or processors liite n
Section 2(e) of the Perfection Certificate and (b) ug ezs
and until the Collateral Agent shall notify thengan oY
that an Event of Default shall have occurredhan fethe
continuing and that dgiing thzypogziﬁganiisigireiransfer or
Grantors shall not sell, convey, ’ g 'the Pt
otherwise dispose of any Article 9 Collateral, :

jcle 9 Collateral in any
may use and d4ispose O i otent ith the provisions of this
lawful manner not inconsistent w ph o bacument .
ent, the Credit Agreement or any othe
WEERant Lin ting, the, generaiiey of the FOresoind; S1oh.o b
Grantor agrees that 8 bayiee.
control of any warehouseman,
o tteozogizzgiggrozt any time unless such warehougemﬁnéhe
ggiﬁee agent or processor shall have been ngtigiarizing
Securiéy Interest and shaltogaxglaﬁkggzliggzntory L he
that such bailee or proces R Encurity
the Collateral Agent gubject to
?ﬁ?ii:gcognd shall act upog zgew;?::r:ggiggieggetgﬁy Lien
ree :
gg%éa;;rit 3gigtriggezg to such Inventory, whethexr arising
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by operation of law or otherwise (such writing, the "Bajlee
Lettexr") .

(i) 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 thereon, 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. Bach
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,
gsettling and adjusting claims in respect of Article 3
Collateral under policies of insurance, endorsing the name
of such Grantor on any check, draft, instrument or other
item of payment for the proceeds of such policiles oi sons
insurance and for making all determinations and decisio
with respect thereto. 1In the event that any Grantor at any
time or times shall fail to obtain or maintain any ofrggzum
policles of insuranie iequtgedeggregiaoéoigagzza:nngnt may,
in whole or part relating er ' : S liability of
without waiving or releasing any obligation © £
the Grantors hereunder or any Event of Detallt. ! llance
discretion, obtain Ane M ke ther actions with respect
and pay such premium and take any othe ok gt o e
thereto as the Collateral Agent deens a tion.with oun
disbursed by the gollateral Agent in connec ' n PR et
setelon 10100 ncluing e S ng enerore; ahall oo
costs, expenses an the

en demand, by the Grantors to
gg{?it:éaipggeggiggd shall be additional Obligations secured
hereby.

d, in form and manner
1) Each Grantor shall legend,
satisfactoéy to the Collateral Agent, 1its 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 assigned to the Collateral Agent for
the benefit of the Secured Parties and that the Collateral
Agent has a security interest therein.

SECTION 4.04. Qther Actions. In 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 Collaterxral, 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 apnd Tangible Chattel Paper.
any Grantor shall at any time hold or acquire any
instrumente or Tanglble 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 maintaina, such
Grantor 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 consent of such
Grantor, pursuant to an agreement in the form of the
Exhibit I hereto or such other formAsatisfacE?rgrto

teral Agent ("Cash Collateral Agreement
?g}l:rrange %or the Collateral Agent to becom: tzﬁe
customer of the depositary bank with respectitg the nly
Cpon L e s Coiateral AGont;, r0 Sxercies
with the consent of the Colla ’ <

i i h deposit account.
rights to withdraw funds from Bﬁéshall 2Lt anply to
The provisions of this paragr;g ohal ontor the
(i) any deposit account for whiC 1 Ay o eobored

i gent have
depositary pank and the Collatera o hegotiated
i cash collateral agreement spec Y
;;gggasuch Grantor, the depositary banka:ngegh?orth
Ccollateral Agent for the specific purpohi B e
therein and (ii) deposit accounts for whic
Collateral Agent is the depositary.

Grantor shall at
Investment Propexriy. If any
any tigé hold or acquire any certificatediseczgéties,
such Grantor shall forthwith endorse, assign and . ed
deliver the same to the Collateral Agent, acc p
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by such instrument
executed in blank :eoihzrggiiigegrlagsignment quly
02 time reasonably specify. If a:y 922321’22’25”‘“ o
ereafter acquired by any érantor cated
and are issued to such Grantor o iie uncgrtifica:ed
by the issuer thereocf, suc t s nominee directly
notify the Collateral'Ageng S§:§§g§ :ggll Eromptly
Collateral Agent's request and option 'u: ane
agreement in form and substance reasoﬁagl S sfacen
go thetCollateral Agent, either (a) causeytﬁztizgﬁggoig
gree to comply with instructions from th
Agent as to such securities, without f te ol careral
’ her consent of
any Grantor or such nominee, or (b) arur °
Collateral Agent to become éhe regist il
securities. If any securities wgezhered N ticates’s
Gncertificated, or other invesément er certificated or
hereafter acquired by a Lt S
Grantor or its nominge gﬂrgiggtzrazzg ?:id Py such
intermediary or commodity intermedia Y ac
:2ati péoTEtly notify the Collateralrxéegzcthgizggognd
e Collateral Agent's request and option '
to an agreement in form an e  EoTauant
the Collateral Agent, eithgrs???t225§e8:§igfaccor¥ EO
intermediary or (as the case may be) commodits:ecur ches
intermediary to agree to comply with entitlemgnt d
or other instructions f£rom the Collateral Agent tgraeri
gecurities intermediary as to such securities or othzg
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 (i) 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 Grantor
being permitted, during the continuance of an Event of
pDefault 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 gecurities intermediary.

(d) Letter-of-credit Rights. If any Grantor is
at any time a beneficiary under a letter of credit
(other than a letter of credit supporting obligations
with respect to accounts receivable) now or hereafter
issued in favor of such Grantor, such Grantoxr 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 commercilally 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 agsignment to the
Collateral Agent of the proceeds of any drawing under
the letter of credit or (ii) 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
p;ovisions of this paragraph (d) shall apply only to
(i) any individual letter of credit in excess of
$500,000 and (ii) letters of credit ismsued 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 therecf and grant, subject to liens granted to
counsel in connection with such claime, to the
Collsteral Agent in such writing a security interest
therein and in the proceeds therecf, all upon the terms
of this Agreement, with such writing to be in form and
substance reasonably satisfactory to the Collateral
Agent.

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

through its
(b} Each Grantor (eitper itself or
l1icensees or its sublicensees) will, for each Trademark
material to the conduct of such Grantor's busin;ss, o
(i) maintain such Trademark igditllfforggnfﬁzz rom any
i bandonment or inva y for - '
%i?%mmggn:ain the quality.?fdgroguctsuzﬁéTiizzzgii 3§£§red
under such Trademark, (iii splay s b
tion to the exte
notice of Federal ox foreign registra ‘ i popa
d sufficient to establish and pres
2§;§:3;r¥i3ﬁts under applicable law and {(iv) not xnowingly
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use or knowingly permit the use of such Trade
violation of any third party rights. mark in

(c) ©Each Grantor (either itself or
licensees or sublicensees) will, for each worktgggzggdigs 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 reascnably practicable if it knows or
has reason 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
adverse @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 cr Copyright, its right

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

(e) In 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
gubdivision 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 guch 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 confirmed; such power,
being coupled with an interest, is irrevocable.

(£) Each Grantor will take ;11 necgzggzgdiggps
consistent with the practice in any

ggzgrzrihe United States Patent and Trademark Office, United
states Copyright office or any office or agency in anyth
political subdivision of the Un@ted States or 1in an¥ o] ier
country ox any political subdiv1s@on thereof, to maintain
and pursue each material application relating to t?e h
patents, Trademarks and/or Copyrights (and to obtain e
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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 ucse, 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 businees has been or is about to be infringed,
misappropriated or diluted by a third party, such Grantor as
promptly as reasonably practicable shall notify the
Collateral Agent and shall, 1f consistent with good business
judgment, 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

Upon the
SECTION 5.01. Remedies upon Default.
occurrence and during the continuance of anhgzzgi gg
pefault, each Grantorlagreei ;;egilixege::gd and it is
Collateral to the Collatera éhe right to
1 Agent shall have

agreed that the Collatera tions at the same or

of or all the following ac
giﬁﬁeiﬁﬁn times: {i) :it? gigggggytoogngeggié?t:zaiauae the
consisting of Intellecs=d® jgnment, transfer and

Interest to become an ass8 gnment,
iﬁﬁﬂﬁ;ﬁﬁce of any of or all such Collateral by ttz License
applicable Grantors to the Coilate::iaggggtét§:rwise and

i ge, whether general, 8D y

3iei§2ilg§nan exclusive or nonexclusive basiS'a:chzgggtions
Collateral throughout the world on such termg M cermine
and in such manner as the Collateral Agingia alicensing
(other than in violation of any then-exig ng
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arrangements to the extent that waivers cannot be obtained),
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 or 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 B0) 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 tne Collateral so sold. Each 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 irule of law or statute now
existing or hereafter enacted.

The Collateral Agent shall give the Grantirs

10 days' written notice (which each Grantor agrees is
reasogable notice within the meaning of Section 9-504(3) ?f
the New York UCC or its equivalent in other jurisdictigns
of the Collateral Agent's intention to make any salelo
Collateral. Such notice, in the case of a publéc ia zﬁe
shall state the time and placg fo; Bicﬁnszl§e2§ritigs

f a sale at a broker's board O
zzzﬁagge, shall state the bgard or §f22?§%2 gglggtggaiucgr

is to be made and the day on w '
SZiii;i thereof, will first be offered for s?ieb:thzzghat
goard or exchange. Anyisucthubt;cbsgige:gahours Dot

i times within ordina .
:322 ;igieogr places as the Collateral AgentAzaanlﬁuzgd
state in the notice (if any) of such sale. s sgld oy be
sale, the Collateral, or portion thereof, tg earcels Y
sold'in one lot as an entirety or in sepgfabgogute ’
the Collateral Agent may (in its sole and a
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discretion) determine The Collate
. ral Agent

gb%igaged to make any sale of any Collatgral :gait gg:l?e

; ermine not to do so, regardless of the fact that notice

g laale of such Collateral shall have been given. The

agylgﬁgiii ggentimaz, wighout notice or publication adjourn
private sale or cause the same to be a

giiZdt%2§ gzltime gy angoungement at the time andep;gggurned
€, and such sale may, without furt

be made at the time and place to ;hich the samehsisnggice'

adjourned. In case any sale of all
Collateral is made on credit or or.any part of the

Epegigié but the Collateral Agen
ia Y in case any such pu
fail to take up and gay forpt;:hgggiag:rg;r:ga::ig :hglli
case of any such failure, such Collat iy
ateral may be sold again
upon like notice. At any public (or, to the extent s
permitted by law, private) sale made‘pursuant toeghi
Section, any Secured Party may bid for or purchase z
the extent permitted by law) from i by, (E°
; any right of redemption
atgy, valuation or appraisal on the part of any Grantor (éll
said rights being also hereby wafved 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 a sale
thereof; the Collateral Agent shall be free to carry out
such sale pursuant to such agreement and no Grantor shall be
entitled to the return of the Collateral or any portion
thereof subject thereto, notwithstanding the fact that after
the Collateral Agent shall have entered into such an
agreement all Events of Default shall have been remedied and
the Obligations paid in full. As an alternative to
exercising the power of sale herein conferred upon it, the
Collateral Agent may proceed by a sult or suits at law or in
equity to foreclose this Agreement and to sell the
Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent jurisdiction or
pursuant to a proceeding by a court-appointed receiver. Any
sale pursuant to the provisions of this Section 5.01 shall
be deemed to conform to the commercially reasonable
standards as provided in Section 9-504(3) of the New York
UCC or its equivalent in other jurisdictions.
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SECTION 5.02. The

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
;Egﬁrzzglbytihe Collateral Agent igcggzn:ggigipsggﬁs
. ection or sale or otherwise in connecti

this Agreement, any other Loan Document -
Obligations, including all court cosin na thy foes e
expenses of its agents and legal coun:ei?dtigerge:s ang
ogmgll advances made by the Collateral Agent or ghzmen
g 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 ; Yy hereunder or under any other Loan

SECOND, to the payment in full of the

Obli
(the amounts so applied to be distributed amonggzgions
Secured 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
of ficer making the sale shall be a sufficient discharge to
the purchaser or purchasers of the Collateral so sold and
such purchaser orx purchasexrs shall not be obligated to see
to the application of any part of the purchase money paid
over to the Collateral Agent or such officer or be
answerable in any way for the misapplication thereof.

SECTION S5.03. Li
For the purpose of enabling the

Collateral Agent toO exercise rights and remedies under 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
use, 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. Securities Act, et¢., 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 "Federal Securitieg Laws") with
respect to any disposgition 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 gll 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 1awg gr cox
similar laws analogous in purpose or effect. Eag ran
recognizes that in light of such restrigtions an ¢ to an
limitations the COllatera}t?gentlTagé :;:hpigggggers o Y
sale of the Pledged Securitles, m b
those who will agree, among other thingi, fgr iggestment,
pPledged Securities for their own acciun ' Ot eale thereof.
with a view to the distribution or
%gghngiedgor acknowledges and agrees that i? iiggi oinsggz
restrictions and limitations, the Collaterad tg maﬁe N b a
sole and absolute discretion (a) may procee ¢ the purpose
not a registration statement for
sale whethei orsuch pPledged Securities or part thereof shall
. n .

ggvgegzzgezilgd under the Federal Securities Lazsnzggl

(b) may approach and negotiate with a gingle pote

h Grantor acknowledges
ffect such sale. Eac :

purchaser to ¢ 1le might result in prices and
and agrees that any such sa g T than if such sale

ther terms less favorable to the selle Tn the event
3ere a public sale without such restrictions. n
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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 quotations or sales prices may exceed
substantially the price at which the Collateral Agent sells.

SECTION 5.05. Regjstration., et¢, 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 counsel),
and claims (including the costs of investigation) that they
may incur insofar as such loss, liability, expense OX clalg
arises out of or is based upon any alleged untrue statemen
of a material fact contained in any prospectusi(gr a?y or
amendment or supplement ghereto) og é? iﬁybggzdfugzg ggy
offering circular, or arises our © d upon a0y
i i ial fact require o

alleged omission to state a mater o ents in any

therein or necessary to make the state
fhareat mot pioleading, exCert eRfer o aTon Thatd upon.

used by any untxue B
?ﬁggr;gtion firnizheddig wriitggstgysggg gg??;gzrgi ;g:nt or
issuer of such Pledge ecux therein. Each
any other Secured Party expressh{1 flgitlé:: Foquest referred
Grantor fuxthes agizezémﬁgggigggy reasonable best efforts to
to above, to us8S suer of such
qualify, file or register,igr c:giz ggerigister, any Of the
Pledged Securities to qualh Yélue Sky or other securities
pPledged Securities under t ; S sted by the collateral
1aws of such states as may be requ be kept effective, all
Agent and keep effective, or cause to be Xep
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sgch qualifications, filings or registrations. Each Grantor
will bear all costs and expenses of carrying out itsas
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 S8ection 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 to any Security Document to satisfy in whole or in
part a claim of any Secured Party, the Borrower shall
indemnify such Guarantor in an amount equal to the greater

of the book wvalue or the fair market value of the assets soO
sold.

SECTION 6.02. Contribution and Subrogation. Each
Guarantor (a "Contributing Guarantor") 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
Agreement or assets of any other Guarantor shall be scld
pursuant to any Security Document to gatisfy a claim in
whole or in part of any Secured Party and such other
Guarantor (the "glgiming_gngzgn;g;') shal}dggtigéve been

indemnified by the Borrower as provi
g:itgo; 2.01, the CZntributing Guarantor shall indemnéfy zge
Claiming Guarantor in an amount equal to the amoung om i;et
payment or the greater of the book value or the ﬁé o ea
value of such assets, as the case may be, in eac hcii be the
multiplied by a fraction of which the numeratox sha 1 be &
net worth of the Contributing Guarantor on the dateh rzo
(or, in the case of any Guarantor becoming a party ei:reto
pursuant to gection 7.16, the date of the Supplzﬁent
executed and delivered by such Guarantor) and t ell the
denominatoxr shall be the aggregate net worth of 2
Guarantors on the date hereof (or, in the case O any
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Guarantor becoming a party hereto pursuant to i

the date of the Supplement hereto ercuted andsggiigzr;élg'
such Guarantor). Any Contributing Guarantor making an Y
payment to a Claiming Guarantor pursuant to this Y
Section 6.02 shall be subrogated to the rights of such

Claiming Guarantor under Sectio
payment. n 6.01 to the extent of such

) SECTION 6.03. Subordination. N

provision of this Agreement to the contrar;twiigsi?ggtggo§ny
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 indefeasible payment in full in cash of the Obligations
No failure on the part of the Borrower or any Guarantor to .
make the payments rgquired 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

Miscellaneoug

. SECTION 7.01. Noticeg., All communications and
notices hereunder shall (except as otherwise expressly
permitted herein) be in writing and given as provided in
gection 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.

SECTION 7.02. gSecurity Interest Absolute. All
rights of the Collateral Agent hereunder, the Security
Interest, the grant of a security interest in the Pledged
Collateral and all obligaticns of each Grantor 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 from the Credit
Agreement, any other Loan Document or any other agreement or
instrument, (c) any exchange, release oOr non-perfection of
any Lien on other collateral, or any release or amendment or
waiver of or consent under or departure from any guarantee,
securing or guaranteeing all or any of the Obligations, or
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(d) any other circumstance that mi

ght otherwis
defenpe available to, or a discharge of, any Gzagzgiti:ute
respect of the Obligations or this Agreement.

SECTION 7.03. gSurvival of Agreement., All
covenants, agreements, representatio
by the Loan Parties in thz Loan Docuggnzﬁdaggrignziza made
certifigates or other instruments prepared or delivered in
gg:ﬁeggéﬁge:étghgilpgrsuantigo tgia Agreement or any other
e considered to have been relied
by the other parties hereto and shall s xecutio
and dellveyy of the Loan Documents and zgzi::kigg gﬁeggtion
Loans and issuance of any Letters of Credit, regardlessyof
any investlgatlgn made by any such other party or on its
beha%f and notwithstanding that the Collateral Agent, the
Issuing Bank or any Lender may have had notice or knéwled e
of any Default or incorrect representation or warrant atg
the plme any credit is extended hereunder, and shall Y
continue in full force and effect as long as the principal
of or any accrued interest on any Loan or any fee or an§
other amount payable under any Loan Document is outstanding
and unpaid or any letter of credit is outstanding and so
long as the Commitments have not expired or terminated.

SECTION 7.04. Bin H
This Agrecment 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
penefit of such Loan Party, the Collateral Agent and the
other Secured Parties and their respective successors and
assigns, except that no Looan 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
aggignment OIr transfer shall be vold) 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 cbligations of any other Loan
party hereunder.

SECTION 7.05. ﬁHQQQﬁEQLE_EBQ_B§§$Sn§; Whenever
in this Agreement any of the parties herxeto ig referred to,
such reference shall be deemed to include the guccessor 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. ’
. AP
Expenses: Indemnification, (a) Each Grantor jointly and

severally agrees to pay upon demand to the Co

the amount of any and all reasonable expensesllggziaéiggegg
reasonable fees, disbursements and other charées of itsg ©
counsel anq of any experts or agents, which the Collateral
Agent way incur ?n connection with (i) the administration of
this Agreement (including the customary fees and charges of
the Collateral Agent for any audits conducted by it or on
its behalf w1§h respect to the Accounts Receivable or
Inventory), (ii) the custody or preservation of, or the sal
of, collection from or other realization upon aﬁy of the ©
Collateral, Slii) the exerclise, enforcement or protection of
any of the rights of the Ccllateral Agent hereunder or

{iv) the faillure of any Grantor to pe
 Le rform
the provisions hereof. P or observe any of

' . (b) Without limitation of its indemnification
obligations under the other Loan Documents, each Grantor
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,
claims, 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 ox wilful misconduct of such Indemnitee.

(¢) Any such amounts payable as provided
nereunder 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 oOr
any other Loan Document, the consummation of the
transactions contemplated hereby, the repayment of any of
the Obligations, the invalidity or unenforceability of any
term or provision of this Agreement or any other Loan
Document, or any investigation made by or on behalf of the
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Ccllateral Agent or any other Secured Party. All amounts

due under this Section 7.06 ghall be payable con written
demand therefor.

SECTION 7.07.

Collatexal Agent Appointed
Attorney-in-Fact, EFach Grantor hereby appoints, 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
instrument that the Collateral Agent may deem necessary or
advisable to accomplish the purposes hereof, which
appointment is irrevocable until termination 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
releases of all or any of the Collateral; (¢) to sign the
name of any Grantor on any invoice or »ill of lading
relating <o any of the Collateral; {d) to send verifications
of Accounts Receivable to any Account Debtor; (e) to
commence and prosecute any and all suits, actions or
proceedings at law or in equity in any court of cogpetegt
jurisdiction to collect or otherwise realize on all or fngn
of the Collateral or to enforce any rights in respgct 2 2 Y
Collateral; (f) to settle, compromise, compound, a ju:ll r
defend any actions, suits or proceedings relating toan
any of the Collateral; (g) to notify, or to requ iedi£zccly
Grantor to notify, Account Debtors to make paymen
. and (h) to use, sell, assign,
to the Collateral Agent; R Lo or
Cramofer, pleag ke e Col1atezet, and co do
otherwise deal with all or any O T out'the
all other acts and things necessary to carXxy letely as
his Agreement, as fully and completely
Eﬁgggieihzfcgllategal Agent were the absolute ow2§§toﬁc§ging
Collasera) for oL PuPOneS Bt Red ap Taguizing o
herein contained sha mnitment or to
ollateral Agent to make any co
zgiig:;;ngn;ﬁirg as to the nature Or sufficiency of aﬁ{ or
jved by the Collateral agent, orx to prese
g%{meggyrifﬁim or notice, or to take any action Withdre8p§Ct
ile ' a due ©
or an art thereof or the money
to the COléateiilrespecg ghereof or any property covered
to become Tﬁe collatersl Agent and the other Secured Parties
;gﬁ{ibgé accguntable only for amounts actually received as a
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result of the exercise of the powers granted to them herein
and neither they nor their officers, directors, employees oé
agents shall be responsible to any Grantor for any act or
failgre to act hereunder, except for their own gross
negligence or wilful misconduct.

S8ECTIOK 7.08. GOVERNING LAW. THIS AGREEMENT
SHALL BE CONSTRUZXD INK ACCORDANCR WITH ARD GOVERNED BY THER
LAWS OF THR BTATRE OF NEW YORK.

. SECTICN 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 power, preclude any other
or further exercise thereof or the exercise of any other
right or power. The rights and remediea of the Collateral
Agent, the Issuing Bank and the Lenders hereunder and under
the other 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
specific 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 waiver 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 any proviaion
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. WALVER 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

SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) Agingégéggg§ON'
THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION. '

SECTION 7.11. Severability., An rovisio
this Agreement held to be invalid, illegalygg unenfogc2£ble

in any jurisdiction shall, aas to such isdi

ineffective to the extent of such invaggéiggfcziggéagzty or
unenforceability without affecting the wvalidity, legality
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 in any

SECTION 7.12. Counterpartas, This Agree

be executed in counterparts (and by different gartizgthzzgto
on different counterparts), each of which shall constitute a
single|contract (subject to Section 7.04), and shall become
effective as provided in Section 7.04. Delivexry 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
pProcess. (a) Each of the Loan Parties hereby irrevocably
and unconditionally submits, for itself and its property, to
the nonexclusive jurisdiction of the Supreme Court of the
State 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 irrevocably 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 othexr mannex provided by law.
Nothing in this Agreement oOr 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 prope
the courts of any jurisdiction. properties in

(b) Each of the Loan Parties hereb o

and unconditionally waives, to the fullesat exZeii izoﬁisly
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 Eaintenance of such action or proceeding in any such
courc.

(c) Each party to this Agreement irrevocably
congents 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.

SECTICN 7.15. Termination or Releasge. (a) This
Agreement, the Guarantees, the Security Interest and all
other security interests granted hereby shall terminate when
all the Opligations 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 9.02(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 (c¢), the Collateral 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. Additional Subsgidiaries. 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 i1f 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 obligationa 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.
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Agreement as of the day and year first above
written. :

WRIGHT MEDICAL TECHNOLOGY,

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,

o it

Name: ROBERT BOTTAMED!
Title: .vICE PRESIDENT
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Schedule I to
the Guarantee and
Collateral Agreement

SUBSIDIARY GUARANTORS

None.
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Schedule i1 to
the Guarantee and
Collateral Agreement

CAPITAL STOCK
Issuer Number of Registered Number and Percentage of
Certificate Owner Class of Shares ~ * Shares
Wright Medical C-2 Wright Medical 10 shares of 100%
Technology, Inc. Group, Inc. common stock
Wright Medical 1 Wright Medical 130 shares of 65%
Japan K.K. Technology, Inc.  common stock
Wright Medical C-2 Wright Medical 650 shares of 65%
Technology Technology, Inc.  common stock
Canada Ltd.
DEBT SECURITIES
2Hip Holdings S.A.S.  FF 79,271,000 (FF 12/22/99 12/22/19
15,000,000 of original
FF 94,271,000 note
was capitalized in
October 2000)
2Hip Holdings S.A.S. FF 115,000,000 12/22/99 12/22/06
2Hip Holdings S.A.S. € 16,031,255.47 7/23/01 N/A
Wright Medical € 16,031,255.47 7/23/01 N/A
Europe SA
2
TRADEMARK
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Schedule I1I to
Guarantee and
Collateral Agreement
COPYRIGHTS OWNED BY OR APPLIED FOR BY WRIGHT MEDICAL,
TECHNOLOGY INC,
US. C ight Regi .
None
8. C igl licati
None
US.C ioht Regi .
None
N 1S, C ight Applicati
None
.3
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LICENSES

i
:
et

LICENSE AGREEMENTS WHEREBY
WRIGHT MEDICAL TECHNOLOGY INGC, IS THE LICENSOR

Copvright Licenses Whereby

Wright ensor
U.S. Copyrights
None
U.S. Copyright Applications
None
None
Non-U.S. Copyright Applications

None

A4-

TRADEMARK
‘REEL: 002397 FRAME: 0944



927215.4

Patent Licenses Whereby
Wright Medical Technology In¢. is the Licensor

Licensec Name and Date of Patent Issue Date Patent No,
Address License/Sublicense

Zimmer, Inc. 10720/94 1/26/88 4,721,104

None

None
Non-U.S. Patent Applications

None
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W [ Inc, i icen
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Ratent Licenses Whereby
Wright Medical Technology Inc, is the Licensce

U.S, Patents

i Date of License/ Patent [ssue Date Patent No.
Address Sublicense
Biomet, Inc. 4/3/95 2/26/85 4,501,266
Board of Regents of | 3/1/1991 12/28/1993 3,274,565
University of Texas
System (to Wright
Medical Technology,
Inc. by assignment
from Dow Coming
Wright Corporation,
original licensee)
Board of Regents of 37171991 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 5/24/94 5,314,479
DePuy, Inc. S/18/95 12/6/94 5,370,706
Haspital 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 :

.8-
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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 10/31/2000 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 171795 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
i 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 4,955,385

Zimmer 10/20/94 6/4/91 5,020,519

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

Zimmer 10/20/94 5/12/92 5,112,332

0.
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Licensor Name and | Date of License/ Patent Issue Date Patent No.
Address Sublicense

Zimmer 10/20/94 5/26/92 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

Zimmer 10/20/94 8/1/95 5,437,671

-10-
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U.S. Patent Applications
Address Sublicense
DePuy, Inc. 5118/95 8/15/86 SN 06/896857
(abandoned)
Non-U.S. Patent { P A pplicati
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 ("IM")
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 ("3M")
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 e
Innnovations, Queen's
University (Canada)
EPC DePuy, Inc. 5/18/95 SN 87111180.3
a1
TRADEMARK
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Country Licensor Nar-¢ and Date of License/ Non-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, Queen's
University (Canada)
EPO (U.K.) Minnesota Mining and | 1/22/96 217,638
Manufacturing
Company ("3IM")
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 ("3IM")
Japan DePuy, Inc. 5/18/95 SN 05-509579
Japan DePuy, Inc. 5/18/95 SN 62-201951
Korea Minnesota Mining and | 1/22/96 75572
Manufacturing
Compmy (NBM")
Poland DePuy, Inc. 5/18/95 SN P-303-777
UK DePuy, Inc. 5/18/95 SN 877111180.3

.12~
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Trademark Licenses Whereby
Wright Medical Technology Inc. js the Licensee

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 2267801
10/2/84 3,474,177
375185 4,502,160
375/85 4,502,483
472185 4,601,289
2/24/87 4,645,505
5/12/86 T4
12/22/87 4,714,477
1712/88 4,718,413
1/26/88 4,721,104
2/2/88 4,722,330
3/15/88 3,731,086
7726/38 4,759,167
7718/89 4,849,193
125/89 4,851,008
4710190 4,915,936
6/19/90 4,935,023
12/22/88 4,936,854
626190 4,936,860
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lssue Date Patent Numbers
/11790 4955915
11/13/90 4,969,908
3/26/91 2,002,545
3126091 5,002,575
326,91 5,002,581
5128191 5,019,104
7730791 5,035,699
10/22/91 5,059,196
3124192 5,098,436
3731792 5,100,409
8/4192 5,135,529
9/15/92 5,147,403
1/5/93 5,176,684
4/13/93 5,201,882
1/4194 5,275,603
12/27/91 5,282,805
5/24/94 5,314,481
715194 5,326,364
7/5/94 5,326,366
819794 5,336,238
8/30/94 5,342,363
8/30/94 5,342,367
10725194 5,358,524
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Issue Date Patent Numbers /
11/15/94 5,364,401 -
12/6/94 5,370,699
1/10/95 5,380,332
211195 5,387,239
4/11/95 5,405,395
10/5/93 5,405,400
10/5/93 5,405,401
5/16/95 5,415,662
6/20/95 5,425,769
7/11/95 5,431,656
11/14195 5,466,261
1/16/96 5,484,443
4/16/96 5,507,774
4/23/96 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
3/25/97 5,614,206
4/8/97 5,618,308
5/6/97 5,626,596
5/13/97 5,628,747
-16-
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Issue 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
5/5/98 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
4127199 5,897,555
5/4/99 5,899,920
6/22/99 5,913,858
6/29/99 5,916,216
9/21/99 5,954,771
10/12/99 5,964,808
11726197 6,013,103
9/2/98 6,030,636
8/3/98 6,059,830
3/26/98 6,193,721
Wl 195 D354,563
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tent

2/15/95 08/388,951
376195 08/400,178
2/11/97 08/795,487
6/17/97 08/877,429
2717798 09/025,047
3/2/98 09/033,044
27211939 09/241,703
6/7/1999 09/327,761
9/1/1999 09/388,093
371072000 09/522,088
7/8/97 09/889,680
10/13/78 951,317

6/1/98 297088,769

-18-
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Non-U.S, Patents
Couptry Issue Date Batent 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 11/24/93 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 0556998
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
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Country Issue Date Patent No,
Canada 3/15/88 1234031
Canada 1/10/89 1248301
Canada 5/30/89 1254811
Canada 2/19/91 1280327
Canada 3724792 1257656
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 7129787 0121780
EPC 5/18/88 0144667
EPC 5123/90 0198586
EPC 9122/93 0243109
EPC 2727191 0256740
EPC 6/17/92 0288229
EPC 5/26/93 0304219
(EPC 873794 0378294
EPC 7/17/96 0384562
F;C 7726795 0428303
\ EPC 312194 438918
\EPC 10711795 441059 B

-20-
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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 1 747193 550284
EPC 8/25/93 556997
EPC 6/18/97 0556998
EPC 12/14/94 627903
EPO 3/16/94 339050
EFO 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 7117196 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

«11-
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Country Issue Date Patent No, W
France 4/30/84 2450104
Germany 11/24/93 P689109415
Germany 9/16/87 0120346
Germany 7/29/817 0121142
Germany 2/27/91 0256740
Germany 3/16/94 339050
Germany 3/2194 69007069
Germany 1/19/95 69011137
Germany 12/7/95 69021171
Germany 5/30/96 65022973
Germany 8/22/96 69027796
Germany 11/12/95 - 69205708.0
Germany 5123/96 69205709
Germany 1/8/98 69311594
Japan 4/25/97 947271/88
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 T118/95 7178114

2.
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Country Dat Patent No,
Japan 7/6/95 7506038
Mexico "12/14/94 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 3/2194 438918
.23-
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Non-U.S. P Applicati
Couniry Eiling Date Patent Application No
Argentina 2/9/94 3273717
Australia 10/7/93 9453541
Australia 1/14/94 9453801
Australia 1115/93 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 0459115
Australia 1/27/94 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
.24
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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 3/4196 969079219
Britain 9/30/96 96936082.5-1265
Britain 173197 979028255
Canada 10/16/89 2,000,773
Canada 7/9/9Q 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 2085042
Canada 2/18/93 2089824
Canada 2/14/94 2115633
Canada 2/23/94 2116307
Canada 4/15/94 2121412
Canada 6/3/94 2125115
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 96 913 942.7
EPC 11/1/96 862395

EPC 10/7/93 93923803.6
EPC 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 11/25/96 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 te Patent Application No,
France 113197 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 $4905373.0
Germany 2/15/96 96906406.2
Germany 3/4/96 96507921.9
Germany 9/30/96 96936082.5-1265
Germany 1/3/97 97902825.5
1srael 3/4/96 117363
Italy ' 12/13/93 . 94905373.0
Iraly 3/4/96 96907921.9
Japan 11/25/96 9-522070(522070/97)
Japan 3/4/96 09-526989
Japan 113/97 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 0539862/97
Japan 1/9/90 901162
Japan 9/21/90 2239861
Japan 11/18792 4329949
Japan 2/19/93 9330210
Japan 3/7194 9459851
Japan 3/1/94 9459852
Japan 4/14/94 9475876
Japan 12/28/92 AT 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 U§93/11028
PCT 12/13/93 1US93/12086
PCT 1/27/94 US94/01074
PCT 7/19/94 US94/07992
28
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Country Filing Date Patent Application No,
PCT 10/31/95 US95/14035
PCT “[2/15/96 US96/01934
PCT 3/4/96 US96/02930
PCT 5/6/96 US96/06353
PCT 9/30/96 US96/15684
PCT 1171796 US96/17371
PCT 11/25/96 US96/19099
PCT 11/25/96 US96/19101
PCT 1/3/97 US97/00025
PCT 5/9/97 US97/08145
PCT 6/12/97 US97/10265
PCT 1/22/98 US98/01226
PCT 1/22/98 US98/01229
PCT 4/2/98 US98/06575
Spain 12/13/93 94905373.0
Spain 3/4/96 96907921.9
Sweden 3/4/96 96907921.9"
Switzerland 11/25/96 96 942 104.9
Switzerland 12/13/93 94905373.0
Switzerland 2/15/96 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. Date 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 11729/94 1,864,610
NEXUS 11/29/94 1,864,611
W logo 12/13/94 1,867,572
WRIGHT MEDICAL 1710/95 1,872,373
TECHNOLOGY

SURECLEAN 2/14/95 1,879,172
BRIDGE 3/1/95 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 7725195 1,907,231
PERFECTA 8/15/95 1,011,237
WRIGHT EXPRESS & Design | 9/26/95 1,922,487

~30-
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Mark Reg. Date Reg. No,

STRATAGEM 11/28/95 1,938,477
5.0.8 1/9/96 1,947,340
FLEXSPAN 2127/96 1,959,195
DURAMER 4/9/96 1,966,468
INTERSEAL 12196 1,984,297
WRIGHTLOCK 719196 1,986,341
PERI-LOK 7/30/96 1,990,015
OM (stylized) 12/31/96 2,027,495
ORTHOMET & design 12/31/96 2,027,496
OSTEOSET 1714/97 2,031,137
ANCHORLOK 1121/97 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 7I15/97 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

231
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U.S. Trad k Applicati
Mark Fiing D Application N
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 11729799 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

-32-
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State Trad k Regi .
None
State Trademark Applications
None
Non-U, i i
Country Mark Reg. Date Reg, No,
Benclux MCCUTCHEN 2/18/92 509386
Benelux ADVANTIM 11/10/92 525126
Canada ORTHOLOC 11/13/92 TMA405,006
Canada OSTEOSET 10/31/00 TMAS36,283
Canada NEXUS 9/15/95 TMAA447,476
Canada ADVANTIM 2/9/96 TMA453,663
Canada S.0.8. 4/26/96 TMA456,725
Canada MCCUTCHEN 12/9/94 TMA436,749
Canada ADVANCE 2/10/00 TMAS22,890
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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Canada ALLOMATRIX 3/9/00 1050,006
Canada OLYMPIA 1/2/01 1087,904
CTM OSTEOSET 5/5/99 1162478
CTM ALLOMATRIX 3/10/00 1548544
CTM OLYMPIA 12/27/00 2015154

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

TRADEMARK
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Schedule IV to
Guarantee and
Coliateral 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.

-35.
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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
cgrporation ("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 to time party thereto (the "Lenders"), Chase, as
administrative agent for the Lenders (in such capacity, the
nAdministrative 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 CGrantors have entered into the Guarantee
and Collateral Agreement in oxder 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 Grantors under the Guarantee and
Collateral Agreement by execution and delivery of an |
instrument in the form of this Supplement. The under81gneq
Domestic Subsidiary (the "New Loan pParty") 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 Issuing Bank to
igsue additional Letters of Credit and as consideration for
Loans previously made and Letters of Credit previously
issued.

<<NYCORP~1300275.8:4432D:07/30/01-10100p>>
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Accordingly, the Collat
Party agree as follows: eral Agent and the New Loan

SECTION 1. In accordance with 8
Quarantee and Collateral Agreement, the Ne:cgézg ;Qiz og the
its signature below becomes a Grantor and Guarantor uyd 4
the Guarantee gnd Collateral Agreement with the spame ?oize
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
Agreemert applicable to it as a Grantor and Guarantor th
under and (b) represents and warrants that the erer
representations and warranties made by it as a Grantor s}
Guarantor thereunder are true and correct on and as of :ﬁe
date hereof. In 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 th
Colla;eral Agent, its successors and assigns, for the <
bengflt of the Secured Parties, their Bucceséors 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
wGrantor" 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 represents 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, bear the signa-
tures of the New Loan Party and the Collateral Agent.
Delivery 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 gchedule I attached
hereto is a true and correct schedule of the location of any

<«NYCORP~1300275. 8:4432D:07/30/03-10:100p>>

TRADEMARK
- REEL:.002397 FRAME

: 0977



and all Collateral of the New Loan Party and (b) set £

orth
under its signature hereto, 1s the true and correct legal
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 Agreement sh
in full force and effect. g shall remain

BECTION 6. THIS SUPPLEMENT SHALL BER GOVERNED BY,

AND CONSTRUED IN ACCORDANCE WITH, THX LAWS OF
one ’ THE STATE OF

' SECTION 7. 1In case any one or more of the provi-
sionsg 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 impaired
thereby (it being understood that the invalidity of a
particular provision in a particular jurisdiction shall not
in and of itself affect the wvalidity 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
expenses 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

<<N‘YCOF(P-1300275..14432Dt07/33/01—10:00p>>
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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~1300275.8: 443120:07/30/01-20:00p>>
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Schedule T
to Supplement No. to the

Guarantee and
Collateral Agreement

LOCATION OF COLLATERAL

T REETTIpTIoNn LOTATION
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Schedule IIXI 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 Percentage
lpsuer Certificate Qwnex Shareg

DEBT SECURITIES

Issyer Principal Date of Note —u::nEEE;:;;;s
Amount
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