TRADEMARK ASSIGNMENT

Electronic Version v1.1
Stylesheet Version v1.1

SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
| Name || Formerly || Execution Date || Entity Type
[FLA Orthopedics, Inc. | [12/16/2004 | CORPORATION:
RECEIVING PARTY DATA
IName: |Fifth Third Bank |
|Street Address: ||600 Superior Avenue East |
|City: ||Cleveland |
|State/Country: ||OHIO |
|Postal Code: 144114 |
|Entity Type: ||Ohio banking corporation: |
PROPERTY NUMBERS Total: 60
Property Type Number Word Mark

Registration Number: 1793200 ACCULIFT

Registration Number: 2377516 ACCU LIFT

Registration Number: 2261487 ACTIVA

Registration Number: 2012624 ANAGLIDE

Registration Number: 2664204 CARPAL MATE

Registration Number: 2017917 CARTLOCK

Registration Number: 2243992 CUSTOM FIT

Registration Number: 2501691 CUSTOM FIT

Registration Number: 1892624 DYNABACK

Registration Number: 2038580 ENDEAVOR

Registration Number: 2253266 EPI-SPORT

Registration Number: 2224217 EZ-ON

Registration Number: 2463719 FASHIONED FOR FORM AND FUNCTION

Registration Number: 2023389 F L A BRAND
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Registration Number: 1850622 FLA ORTHOPEDICS
Registration Number: 2094124 F L A ORTHOPEDICS
Registration Number: 2299006 FLEXLITE
Registration Number: 2728989 FOAMAIR
Registration Number: 2275540 GEL-BAND
Registration Number: 2469472 GEL-BAND
Registration Number: 2463099 GELCELL
Registration Number: 2305657 GELSHIELD
Registration Number: 2362329 HEALWELL
Registration Number: 2843756 HEALWELL CUB
Registration Number: 2583450 KNEE MATE
Registration Number: 1789867

Registration Number: 1790974

Registration Number: 2479582 ORTHOPAEDIC BY DESIGN
Registration Number: 2259996 POSTURA
Registration Number: 2534909 POWER FORM
Registration Number: 2642652 PRESSURELITE
Registration Number: 2197787 PREVENTATIVE SUPPORT FOR THE ACTIVE WOMAN
Registration Number: 2780883 PROFESSIONAL GRADE
Registration Number: 2263576 PRO-LITE
Registration Number: 2045458 SAFE-T-BELT
Registration Number: 1816771 SAFE-T-ELBOW
Registration Number: 2276924 SAFE T GLOVE
Registration Number: 1607380 SAFE-T-LIFT
Registration Number: 1821167 SAFE-T-LIFT
Registration Number: 2013789 SAFE-T-SPORT
Registration Number: 2049861 SAFE-T-STRAP
Registration Number: 1790968 SAFE-T-WRIST
Registration Number: 1815783 SAFE-T-WRIST
Registration Number: 2224220 SHEARTEX
Registration Number: 2432485 SHEER THERAPY
Registration Number: 2503296 SOFT FORM
Registration Number: 2505626 SOFT FORM
Registration Number: 2548906 SOFT POINT
Registration Number: 2038579 SPECTER
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Registration Number: 2038581 STEPLITE
Registration Number: 2288941 TETHER

Registration Number: 1792149 THE SAFER LIFTING STRATEGY
Registration Number: 2008726 UNI-FIT

Registration Number: 2618130 WORK ABOUT

Serial Number: 76417400 HOSPITAL GRADE
Serial Number: 76555687 F L A ORTHOPEDICS
Serial Number: 76562181 FLA ORTHOPEDICS
Serial Number: 76558721 HEALWELL CUB
Serial Number: 76499641 SHEERTEX
Registration Number: 2768023 SILVER LABEL

CORRESPONDENCE DATA

Fax Number:

(216)363-4607

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

(216) 363-4466

trademark@bfca.com

Rita Kline

200 Public Square

2300 BP Tower

Cleveland, OHIO 44114-2378

NAME OF SUBMITTER: Rita Kline
Signature: /Rita Kline/
Date: 01/13/2005

Total Attachments: 20
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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT
Ths Intellectual Propery Securly Agreement, s it may be amendsd,
otherwise mudified  from e {this “Agreement™), ”
Cleveland, Ohie as of tas 167 duy of Decomber, 2004, hw HUTHOL
CINPANRY . o Delaware corporation {iogeth
Crrthopedies, Tne., a5 succossor by morg e
hanking corporation, as sgent (i that capacily ‘
Schadule 1o the Credst Agreement, as hereimaftor defined (1

W

Mﬁlwai

ser, the

RECITALS:

Agent and the Lenders are entering e the Credit Agresment i

with Pledgor and QRTHOPEDIC HOLDING COMPANY. a2 Delaware s_mg;‘a' win {lowather
th its successers and assigns, the “Parent™).  Pledgor desives that the Lenders wrant ihe
il accommosdutions o Pledgor as described in the Credit Agreement, s

= o

Fledgor degms it 1o be o s direet g cand husiness interests that 10 obain for the
Lenders the Comndtmont, as defined in she Credie Agresment, and the Loans and Letters of
Crodin, s bereina Ber delined, provided for m the Cradit Agreement.

Pledgor uaderstands that she Leadees are willing o enter Credil Agresment anid
ant sucl financial aceommoedations to Pledgor aaly upon centain teems and conditions, one
al which is that Pledyor grant o Agent, for the benefit ni‘[hs: Lemders, o secuntty interest | ;
at assigranent of, the Collateral, ss horoinadter defined, and ths enl 13 beblg oxconted
and delivesed 1o consideration of cach financsd accommadaiion, # any, gr;m».ud e Pladgar hy
the Lenders under the Crodit Agroemont, s bereinaftor defined. and for other vadushie
comsideralivns.

-

HOW, THEREFQRE, in considesation of the forcgoing p*‘mnis“’ wmd other good and
vatuable cogsideration, the recaipt md sufliciency ol which are hereby avknowledged, e parlies

herehy aseoe as lndlows:

ooy

foltowing terms shadl have the

A5 psed hersin,

1.

RTINS

TASEL

prment” shall mesn an Asstznment in the form ol Sxiubil A hoeto,

hall mean, collectively, all of Pledpor’s existing and e {a) Pe

FLETN

“Collsteral” s
{h Trademurks; {o) Licenses; (d]

11 sl of the gomlwill of Pledgor's business, weluding, but not
fsted o, all goedwill conmecied with and symbalized by the Tradenuuks: and {¢] procesds of
any of the foregning.

reomend execited by amd

recment” shall mean the Credit and Seourify Ay
p :

ameng Pedgor, Parent, Agent and §::‘;r: aoyders and dui-_ as of gven date herswah, as 1t miay
Fronm Ume W Lme be amendad, restated or otherwize modilied.
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“Lebt™ shall mean, fse Secured Debt as defined in the Crodit Agreament,

“Licenses” shadl mean any Heense agreensent with any other party, whether Ple edpor iz
livensor o livenses under any such ticense agrasment, IHEEUHHBU without limitation, the licenses
Hsted on Schedule € attached herelo and made g part hereofl and the right to prepare for sale, sell
and advertize for sale, all Inv eitary now or herestter owned by Pledgor and now or hereafter
cavered by such Heenses.

“Patents” shall mean any patent and patent application, including, without [imitation, the
Imventions and improvements deseribed and  cluimed therein, and those pstents listed on
Schedule A attached hereto and made g part hereof, and {4} the reissnes, divisions, continuations,
repewals, extensions and contintations-in- -part thereot () all income, rovaitios, damages and
pavments now amnd heoresBler dwe andinr pavable uader and with respect thereto, welnding,
without Hemitation, damages and payments for past or fofure infringements thereod fo) the right
I sue dor past, present aod futare infringements thereoft (d) all rights correspomding thereto
throwghout the warld.

TPTOT shall mean the United States Patont and Trademark Office in Washington, D.C.

“Trademarks” shall mean any re gistered trademark, ademark registration, trade name
and trademark applcation, n‘m%[uu[ sepvics mark, service mark registration, service name and
service mark application. m\_ludu* i, without lsmimtmn the tredemarks, rademark registrations,
trads names and trademark applications, service marks, service mark re SISralions, service tames
il service mark applications lsted on Schednle B attached hereto and made a part hereof, and
{a) renewals thereots (b} all lnceme, rovalties, damages and paviments now angd hereafier due
spelior pavable under und with respect theveto, including, withowt lmitation, damages and
yiment for past or fulure inffingements thereot {v) the right 1o sue for past, present and flsare
ringements thereo! and {d) all rghs COTTESNS n{ing thereto throughout the world,

"3

Captitslized terms used in s Agreement without definition have the meanings ascribed

Lo suchs terms o the Credit Aprecinent.
L. Uirawg of Security Inferest. In consideration of and as security for the full and
complete payment of all of the Dby, Medgor hereby agrees that Agent shall at all times have,

&

and heveby grants to Agent, for the hesefit of the Lenders, & security interest in all of the
Collaleral, inchuding (without Hmitation) sl of Pledgor’s future Collateral, irrespevtive of any

lack of knowledge by Agent or the Lenders of the crestion or acguistiion thereat,

3. Warsanties_angd Repres

the Lenders that as of the date horend

atations. Plodeor represonts and warrants to Sgent aul

i':a‘r Pledgor cwns all of the Collateral and, whether the same are registersad or

b

uarsgisiered, no such Collateral has been adiudged v alm or lerﬂmm:a}‘uh

{"i:.t} except as set forth in Schedule 7.4 or the Credit Agreemont, Pledgor has no
s ol auy cloim tha the use of any ol the Collateral does or may violute the rights of any
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(eh except for Penmitted Lisns, Pledgor is the soh, and e\flhw & mi er of t}u entire
and unencunthered ;m]t{ ttle and interest in and to the Collatersl, fre _
ra ges and encumbrances. including, without umuatmn ple dgt:& ay kfrﬂnmu}m Emuucb
egistered user sgreements angd covenants by Pledgor not to sue third Persons:

£

l"':

(d}  Pledpor has fsll power, authority and legal right 1o pledge the Collateral snd enter
st s A preement and pertorm its ferms;

{2} Fledgor has used, and shall continue to use, for the duration of this Agresient,
proper statulory notice m connection with iis use of the Coli tateral, except where the failure to da
50 will ot huve s Material Adverse B{ fiect:

{1} Pledgor represents and warranta that it is fhe true and L sl owner ot Boenses of

<3

the Trademarks Hsted on Schec edule B attached hereto and made a part hercol, and that said listed
Trademarks constitute al] the marks registersd in the PTO that such Pledgor now owas or uses in
comnecton with its business, other than arty el marks which are (1) owned but not used and (31}
ot material toies business. Pledgor represants and warrants that # ownis or is licensed to use afl
Trademarks that it uses, and that it owas all of the registrations listed on Schedule B, Pledgor
further warrants ihat it is aware of no third party claim that any aspect of Pledgor’s preRg oF
confemplated business uperations mivinges or will initinge any vegistered trademark or
registered service mark in & manner which would sot reasonghly be expected to have 2 Material
Adverse Effect: and

(R} Pledgor represers and wax ants that it is the true and lasful owner or licenses of
all rights in the Patents listed na Sche L attached hereto and made @ part hereof, that said
I’dtmm constitute all the United States patents and applications for United States patents that
Pledgor now ewns, other than any such patents, applications and registrations which are {1}
owned bt oot used and {11} not material fe its business, Pledgor sepresents and warrants that it
owns ar is licensed to practice under all Patent re egdsirations that it owns, gses or practices wder,
Pledgor further warrants that @t is aware of no third s party claimy that any aspeet of Picd'mr 3
prosent or contemplated business operations mmnm% or will infringe any patent in o manoer
which would not reasonably be expected 1o have & Material Adverse Bifiet,

urther Assismment Probibited. Pledgor shall not enter into any agreement that is
mmmwmn with Pledpor’s obligations under thix Agreement and shall not otherwise seli or
& mturﬁt i1, or prant soy Heense or sublicense with s‘t‘:s;wct m, any of the Collateral othee
ihun 1o the orditary course of business consistont with past practice without Agent’s prior written
consent v hl ch shall nst be unressonably withheld, Absent sue 3 1 pricr written consent, any such
aftermpred sale or leense is aull and void,

-

3. Right to Inspeet  Medgor hereby grants
employvess and agonts the sight 1o visit dnj Incation of Pledgor and to mspect Pledgor's books
and records and o make excerpts therefrom and tr ansoripis § hwm ot sach Simes and upon such
he Credit Agreement,

o Apent  and Lenders angd their

<

"M pra

nofee as % set forth in Section $.23 af't [ie

pE
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N whard Patent and Trademark Use. Pledgor shali not snowingly nse the

Collateral in any manner that would jeopasdize the validity or legal status thereof. Pledgor shall
comply with all patenl marking requirements as specified in 35 U.S.0) §287. Pledgor shail
further conform its usage of any material trademarks o standard frademark usage, including, bt

not limited to, using the rademark svmbols 8 ™ aud ™ where appTopriate,

P
¢

Event of Dreluulf,

(3} Pledgor expressly acknowledges that Agent may record this A sveanent with the
PTOL Contemporanecusly herewith, Pledgor shall alse exveute and deliver ko Apgent the
Assigument, which Assignment shall hove vo foree and offect and shall he feld by Apent, in
eserovy, until the seeurrence of and during the continuance of an Fvent of Deefaudl: provided that,
anviliing hercin to the contrary notwithstanding, the sceurity terest granted herein shall be
cifective as of the date of this Agreement. Aller the cceurrence of an Event of Drefault {unless
such Event of Default hus been cured or waived prior to Agent providing the nolice provided for
thas paragraph), the Assignment shall take offeci immediately upon cerlifiention of such fact hy
an authorized officer of Agent in the form atached as Exhihit & and upon wrilten aotice to
Fledgor and thereafier Agent may, in its sole discretion, record the Axstgmment with the PTO,

{la an Event of Default shall ceeur, Pledgor irrevooshly authorizes and EMPOWLFE
Agent, on behalf of the Lenders, o terminate Pledsor’s use ol the Collateral and i exercise sucl
rights and remedies as allowed by law. Wilhout limiting the generality of the forcpning, dgent
may unenediately sell at poblic or private sule, 0 g commercially ressonable manner, or
otherwise realize upon all or. from time to time, sy of the Coflateral, tegether with the
assoviated goodwill, ur any interest that Pledgor may have therein, and, after deducting from the
proceeds of sale or oiber disposition of the Collateral all seasonable wipenses {ncluding afl
veasonable expenses for attomeys’ and hrokerd fees aud other legad services), Agent shall apply
such proveeds against payment ol the Debt. Any reraainder of the provesds, after pavinent i full
af the Debt, shall be distributed in accordance with Chapter 1309 of the Glio Bevised Code,
Notice of sy zale or other disposition of the Collsteral shadl be given to Pledgor ar feast ten (1Y
business days before the time of say intended public or private sale or ather dispositiom of the
Cuilateral i3 0 e made, which Pledgor hereby agrees shall he reasanable natice of such sale or
other disposition. &t any such sale or other disposition, Agent or any Lender may, o the exters
permissible under applicable faw, purchase the whele or any part of the Collatera! zobd, Free from
any right of redemption on the part of Pledgur, which tight i hereby waived and released,

it

o,

LA such time as the Debl hes been trevoecably paid in full, the
Commitment, as defined in the Credit Agreement, terminsted, and the Credit Apreemant
terminated and ot replaced by any other eredit facility with Agent and the Lenders, fhis
Agreement shall terminate and Agent shall, upon Pledgor’s request, execute and deliver 1o
Medgor. ot Pledgor’s expense, all deeds, assignments, and other instruments as Pledgor shall
reasonably request o evidenve the release of Agent’s security interest in the Coltatersl iu
connection with such termination. subject (o any dsposition thereal that may have heen made by
Agent pursiant fereto: provided, however that the provisions of Sections S 11, 22, 73, 32, 25
arsd 20 shall survive any termination of this Agreement.
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Q. Mulntaining Collateral, Atorneyvs”

Fees, Costs and Fxpenses, Pl wdgor shadl have

the obligation and duty to perform all as t\ ;m\‘rsqmw TG maintei or preserve the Collateral,
provided that Pledgor shall not be obligated to mainlain any Collateral in the ev ent Pledgor
determines, in the ressenshle hasiness |L‘\d"'mu‘ﬂ of leaut rh st lhe mmintenance of such
Collateral i ao longer material to Pla eddgor’s business. Any and all reasonable fees, costs and
expenses, of whatever kind or naturs, inchuding, without Ijm'h;amn the retsonable attormevs’
fees and feeal expenses incurred by Agent and the Lendess in connection with the amendment
and enforeament of this Agreement. all rencwal s, required affidavits and al! other documents
relating herete and the consummation of this ransaction, the filing or recosding of By
documenty !k Aeding all taxes i connecting therewith} in public offices, the p PayTHEN OF
discharge of any material texes, reasonshle counset fees, musintenunve fees, uncumbmwc\ o7
otherwise protecting, maintaining or presecving the © mldh.m or in defending or prosce cuting any
actions or proceedings arising out of or related to the e L}Halfr.,l.,ﬂ stialt be borme and paid by
Pledgor, within ten (13 days of demand by Agent. and, until so paid afler demand, shall be
added to the prineipal amoust of the Deht,

-

By Pledgor’s Obligations to Proseoute. Except as otherwise agreed to by Apsat in
writing, if Plt:d,aor du;rmmu; o the reasonahle business Judgrhent ui B ft.{ii’ﬁ]' that the
maintenanes of such collateral is ne log nger necessary, Pledeor shall e iz‘ woduty o prose ut-@-
difigently any pateat sppHeation o traderark application pending as ol the date of (s
Agreement or thereafter until the Debi shull bave been paid in Sl and o m any and all sets [}h H
are geeessary or desirghle to p,mmu da'ld mantain all rights i the Collateral, inctuding, bu not
limited o, pavmernt of any maintenance c*s- Any reasonahle oxpenses weursed by Agent in
comnection with the Collateral ah.di h home by Pledeor.  Plod tgor shall not shandon any
Collateral withoot the prior written consent of A gent, unless sueh shandonment will not have o
maternd adverse effeed on Pledgor o sueh abandonmment i in conncetion with the abandonment
of'a product or product Hoe,

&

1. Apents Rights to Enforee. Pledpor shall have the nght bul wot the ehligation to
bring any opposition proceedives, cancellation proceedings or lawsuit in its own name to enforee
of profect the Collateral.  Agent and the Lenders shall have the nght, but shall have no
ohligation, tﬁjﬂm inamy such setion during the existence of an Fveatl uf Default, Pledgor shall
pronuply, and in any event witkdn ten {10} davs of demand, reimburse and indempify Agent and
the Lenders for all damages, reasonable costs and ex penses, ineluding attornevs” fees incurred bvy
Agent in connection with the provisions of this Section 1 1. in the event Agent und the Lenders
elect to join in any such action comunenced by Pladgor,

s

2, Povegr of Atorney. Pledgor hereby authorizes and emipowvers Agent, on behalf of
the Lenders, to make, constitute and appoint any officer ar agen) of Agent ss Apent may select,
iy 3s exotusive discretion, s Medgor™s true and lawtul atiomey-in-fact, after the occurrenee and
during the condinuance of un Event of Default, with the power o endorse Medeor’s name on ald
spplications. documents, papers and instruments necessary for Apent o yse tlm Collateral, or o
gramt or issie any exclusive or nonexclusive Heanse nnder the Collateral t » any third pariy, or

necessary lor Agent to assign, pledpe, convey or otherwise isansfer tiste in or s.ihgk}‘-.t. of {he
Collatersl, rogether with assoc ai-.h guodwilt o o thivd party or parties. Pledgor ehy ratifies
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all that such atterney shall lawfuliv de or cavse to be done by virtue hervof. This power of
attarncy shall be irevocable for the life of this Agreement.

N
\

N

E2r

Agent’s Righi to Perlorm Obligatinns. [F Pledgor mat teriaily faifs to comply with
wny of Hs obligations under thix Agreement, Agent, on belalf 0'# E]‘L‘ Lenders, may afier
reasciable notice {o Pledgor, but is not obligated to, do su in Pledyor's name or in Agent’s name,
but @ Fledgoe's expense, and Pledpor bereby agrees to relmbrrse Agent ou demand in 1ull for af
reasonabie expenses, meluding ressonabie attorneys’ foes, Inewrred by Agent in protecting
defending snd niiniaining the Collateral,

B Additionsl Documents, Pledgor shall, rpon written request of Agent. enter into
such additional documents or instnsmenis as may be reasonably reguired by Apent in arder to
sifectuate. ovidence or perfeet Asenl’s inferests in the Collateral a5 evidenced by this
Agresment.

i3, New Collateral. I, betore the Debt shall have been satisfiod m fulf, Pledgor shall
obtain righls to any new Collateral, the provisions of Scctions 2 and 7 horeof shall automs strcaily
wpply thereto as it the same were identified on S¢ heduley AL B or € sitached herete and mads a

part iit»-:mﬂf of the dute hereod, and Pledgor shall give Agent profmpt written notice thereot,
Y. Modification for New Collateral, Plodeor hereby autiiorives A gent to modify this

Agreement by anwnding Schedules A, B andior O o include sny fadure Collsteral as
contemiplated by Sections 2 and 15 hereni" and, ot Agent’s request, Pledpor shall execute an v
dm_umum or inslyuments reasonably required by Agent in order to musdify this Agreement as
provided i this Section 16, provided that any such modification to Schedules AL 8 andior O
shail be effective without the signaiure of § tedgor,  Pledpor hereby acknowledges that Agent
ray relife or seerecord this Agresment with the PTO, together swith any such modi§estion 1o
Sehodules A, B andior O

ver, No course of dealing between Pledgor and Ageol and the Lenders,
nor any failure to exe case, ot uny delay o exergising, on the part of Agent or the Lenders, any
righ t, puw er o privilege bereunder or under any of the Loan Documents shall operate as 8
waiver thereofl wor shall any single or partial excreise of any right, power or privilege hereunder
or thereunder preclude any other or further exercise therenf or the exercise of any other dght
power ar prvilege,

Remedigs Cumulative.  All of the rights and remedies of Agent and the Lendeors
oot o the Collateral, whether establishied herehy or by the _Lo,an Docwmenis, wr by auy
hy law shall be cumulative and may be executed singutarl ¥ ur coneurrently,

or provision sh 15] tm hcid mnltw aﬂd umnhucc able o w hnh of In pan in gy }umzimlmh Lhm
such invalidity or wnenforcenbility shall affect only such clause or provision, of past thereof, 1o
such junisdiction, and shall net in any manner affect such clause o prosision in any other
Jurisdiction, or any other clause or provision of this Apreement in any urisdiction,
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200 Modifieations. Fxcept as provided in Section 16 hereof, this Agresment may he
amended or maditied only by a wn tEng Nimml b Pledgor and Agent, on bohalf of the Lenders,
I the event that any provision herein is deemed to be ineonsistent wilth any provision of any
nther document, other than the Credit Apgreemert, the provisions of this Agreement shadl control.

Ty

21 successors and Assigas. This Agreement shall inure to the benefit of and be
bising upon the respective sucesssors and permiticd assigns of the parties, except that Pledgor
Hay not assign any of its rights or duties horeunder without the pricr written consent of Agenl.
Any sttempted assignment or twansfer without the prior wntten cousent of Agent shall he null

st vond,

22, \imig, AL netioes, requests, demands and ather communications provided oy
hereunder shall be in writing and, if to Pledgor, mailed or defiversd to i, addressed to it ot the
address speeilied on the signature pages of the Credit Agreement, and, if fo a Lender, mailed or
dedivered to i, addressed to the address of such Lender specified on the signature pages of the
Credit Agreement. Al aotices, sistements, reguests, demands and other commmunications
provided for hereunder shall be decmed to bo given or made when delivered or forty-sight (48)
homirs afler helng deposited o the masils with postage prepaid by registered or eertified mail,
addressed as aforesuld, or sent by fresimile with telephonic confimuation of receipt, except that

all notiees hereunder shall not be m setive unti] recetved.
23 crming Law. This Agreement shall be construed and enforeed in aocordancs

with, and the uﬁht» of the parties shall be governed by, the laws of the State of Ohio, without
regard to principles of ennflivts of law. Pledgor hereby irrevocably submits fo the non-exclusive
jurisdiviion of any Ohie state or federal court sittin 2 in Cleveland, Ohio, over any sctior or
proceeding ansing ot of or relating to this Agmem nt, @iy Loan Document or any Related
Wating, aad Pledgor hereby trevocably aprees that all olaims i respect of such aciion or
procecding may be heard and determined in such Ohio stale or federal court, Pledgor hereby
irrevocably waives, o the fullest extent penmitted by bavw, any objection it may now or hereatier
5‘1*1 v to the laving of venue in any action or procesding in any such court ax well as any right it
ay now or hereafter have to remove such action or proceeding, Qe \,mrnmr*su*-i tor another
mui on the grounds of FORUM NON CONVENIENS or otherwise. Pledgor agrees thut o final,
IHOsi: z;w‘:csztdb judgment in any such action or procseding shall be mmhmw and may be
enforeed in other jurisdictions by suil on the jud dgment or in any other manner provided by law,

;?-.4, "J{'iii“ﬂii‘lfh"‘ Adminisiration and Enforcement.  Pled ‘-'w will reimbumse each
Lendor, on that L mda: s clemand from time to tme, and Apgent, on Agent’s demand from time to
time, for anv and all ressonable fees, costs, and reasonable expenses {including, without
Hmitation, the reasonable fees and disbursements of legal counsel) incurred by that Lender or
Agent, a8 the case may be, in administering this Agreement and o pratecting, enforcing, or
attempiing to protect or estbree 53 rights under this Agresment, tpether with hiterest thereon,
flowing motice recelved by Pledgor, at o rate per annum egual 1o the Default Rate.

24, Linconditional and Continuing Security [nterest.  Plog deor’s ohligations under this
Agreement and the granting of @ security interest to Agent pursuart to this Agreerment are

uneenditional and elfective umedistely, and (except for obligations survivisig indefinitely

T
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pursuant tn Section ¥) those obligations and the seeurity imterest so eranted shall continue o fuf]
cffect until the Dbt shall huve been paid in full, regardless of the lupse of time, regardless of the
tact that there may be g time or times when ne Debt is outstanding, regardless of any act,
omission, or course of dealing whatever on the part of Agent and the Lenders, or any of them,
and regardless of any other event, condition, or thing. Without limiting the generality of the
foregoing, neither the amount of the Debt for porposes of this Agreement, nor Pledgor's
obligations under this Agreement, nor the security interest granted pursuant o this Agresmgat
shatl he diminished or smpaired by

{m thie granting by Agent or any Leader of any credit to any Obligor, whether or not
hability therefos congtlitutes i}ehL or any farlure or refusal of Agent or any Lender to grant »
other credit to sny Obligor even i Agent or any Lerder thereby brescles any dut}-’ s(ar

Commitment to Bormower or any otlier Person,

o

(b} the applivation by Agent or any Lender of credits, payments, or praceeds to any
portion of the Brebt,

{c} iy extonsion, repewal, or refinancing of the Debt in whole or in part,

{f) any amendmient, restatement, or other modification of any kind i, o, or of any
Refated Writing, or any consent ar miwr wddulgence granted to any Obligor, or any waiver of any
faent of Default {under this Agreement or the Credit Agreement).

{e} duy wcceptancs of security for or any other Ohligor on the Diedt or any part

b

therend, or any release of any secusity or other Obligor, whether or not Agent or wiy Leader
seceive consideration for the release,

{1 any discharge of the Debt in whole or in part under any bankruptoy or Insalvency
Lywe o otherwise,

{8 the tatlure of Agent or any Lender fo make any prescotaient or demand for
' sort or perfeed any claim, demnand, or interest, or o eoforee airy vight or remedy, or

cglect by Agent or any Lender fn respect of the Dbt or sy past thereod or any

{1} anny failure to gve Pledgor nodice of (8) the meking of any loan or other idit
extension or the terms, condihions, and other provisions applicable therete, (1) any dishonor by

Horrawer or aty viber Obligoy, or (i) the Inaccuraey or incompletensss of any representatis :m,c
wiarranty, or other stiternent made by say Obligor, or

i} any defense that may now or hereafter be available to any Obligor, whethear based
o surgtyship, hnpairment of collateral, accord and satisfactinn, breach of wasranty, breach of
contract, faillure of consideration, fort, fack of capacity, usary, or otherwise, or aay iflsgality,
ipvalidity, or unenforceability of the Debt or any part thereol o of any Related Writing,

200 Mo setofft Rishis Seainst Other Obligors. Pledgor hereby (a) walves all now
cxizting or hereafter arising rphis 0 recoup or effser gy obligation of Pledgor uader this

B
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Agreement against any clam or right of Pledgor against Agent or any Lender, (h) waives ]
rights of exoneration now or hercafter srising out of or in connection swith ihis Agreernent,
and (¢} agrees that unless and untit sil of the Debt shail have been paid in full, Pledger will not
assert sganst any ather Obligor or any other Obligor's property any rights {including, without
fimitation, contribution, ndemmification, relmbursemens, and subrogation) now or hersatter
arising (whether by contract, operation of law, or otherwise) vut of or in connection with this
Agpreeaient,

[Remainder of page wientionally lef hlank. ]
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270 JUBY TRIAL WAIVER. PLEDGOR, AGENT AND THE L ENDERS, TGO THE
VKTF’\"I PERMITTED BY LAW, EACH WATVE ANY RIGHT TO HAVE & JURY
ARTICIPATE IN RESOLVING A*\Y [HEFUTE, WEBETHER SOUNDING IN CONTRACT,
FDR? OR OTHERWISE, AMONG AGENT, FHE LENBERS AND PLEDGOR, OR ANY OF
THEM, ARISING OUT OF, IN CONNSCTION WITH, RELATED TG, OR INCIDENTAL TO
THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS
AGREEMENT QR ANY NOTE OR OTHER INSTRUMENT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION THEREWITH R THE
TRANSACTIONS HELATED THERETO. THIS WAIVER SHALL NOT IN ANY WAY
AFFECT, WAIVE, LIMIT, AMEND OR MODIFY THE ABILITY OF ANY LENDER TO
PURSUE REMEDIES PURSUANT TQ ANY PROVISION CONTAINED IN ANY N (TE, OR
OTHER INSTRIMMENT, DOCUMENT OR AGREEMENT AMOMG FLEDGOR, AGENT
AND THE LENDERS, OR ANY OF THEM.

IN WITNESS WHEREQF, the undersigned has cxecuted this Agreement as of the
day of December, 2004,

CORTHOPEDIC ACQUISITION
COMPANY .

i 1 R i g .
Frint Mamit:  Brooks Ahlon
Title: President

FIFTH THIRD BANK,
45 Agent and az a Lersler

By :
Print Marwe:  Jamss R Lamch, I
Title: Vice President

eatuzt Froperty Recusiny Agroemeng - Tineto

1%
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27, JURYIRIAL WAIVER PLEDGOR, AGENT AND THE LENDERS, T8O THE
EXTENT PERMITTED BY LAW, EACH WAIVE ANY RIGHT TO HAVE A JURY
PARTS 'm FE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT,
TORT OR OTHERWISE, AMONG AGENT, THE LENDERS AND PLEDGOR, OR ANY OF
-‘*«-L ARISING OUT OF, 15 CONNECTION WITH, REL unu TO, OR INCIDENTAL T0

T RELATIONSHIP ESTABLISHED BETWEEN THEM I m\g CTION WITH THIS
AGREEMENT OR ANY NOTE OR OTHER 'Ns:“miiw DOCUMENT OR
AGRERMENT DXECUTED OR DELIVERED IN CONNECTION Mh REWITH OR THE
TRANSACTIONS RELATED THERETO. THIS WAIVER SHALL NOT IN ANY WAY

AFFECT, WAIVE, LIMIL, AMEND OR MODIFY THE ARTLITY OF ANY LENDER TO

URSUE REMEDIES PURSUANT TO ANY PROVISION CONTAINED IN ANY NOTE, OR
OTHER INSTRUMENT, DOCUMENT GR AGREBMENT AMONG BLEDGOR, AGENT
AND THE LENDERS, OR ANY OF THEM,

I WITKESS WHEREGE, the undersigned has executad oni ag of the

day of Dacarmber, 2004,

—
—
w
%
i
=8
0y
7
LY
&
1

ORTHOPEDIC ACQUISITION
COMPANY

By
Prigt Wame:  Brooks Ablon
Tade: Fresident

FIFTH THIRD BANK,

as Agenl and as g Lender

'\ e .Ptrsm.em

{etpioatust Fuopay Soouiiy Apreemisi - Soaueer

e
o
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EXHIBIT &
FORM OF ASSIGNMENT

THIS DOCUMENT SHALTL 8F HELD 8Y AGENT IN ESCROW PURSUANT TO AND IN
ALCLRDANCE . WITH THE PROVISIONS OF THE INTELLECTUAL PROPERTY
SECLIRITY AGREEMENT, DATED a8 OF DECEMBER o 200 {AS THE SAME MAY
FROM TIME TO TIME RE AMEN PED, RESTATED OR OTHERWISE MODIF FELY, FHE
CAGREEMENT”)  EXBCUTED BY  OICTHOPEDIC ACQUISITION  COMPANY, A
DELAWARE CORPORATION (TOGETHER WITH TS SUCCESSORS AND ASKIGNS,
INCLUDING  FLA. ORTHOPFDICS. INC., AS SUCCESSOR BY MERGER, THE
UPLERGOR™), IN FAVOR OF FIFTH THIRD BANK, AS AGENT FOR THE LEMDERS, AS
JEFINED IM THE AGREEMENT (TOGETHER WiTH TS suC ESSORS AND ASSIGNS,
CAGENTT. BY SIGNTNG IN THE SPACE PROVIDED BELOW, THE LUNDERSIGNED
ER OF AGENT CERTIFIES THAT AN EVENT 0F DEFAULT (AN DEFINED IN THE
ALE ENT) HAS QCCURRED AND 18 CONTINURNG AND THAT AGENT HAS
ELECTED TO TAKE POSSESSHIN OF THE COLLATERAL (AS DEFINED BELOW) ON
BEMALF OF AND FOR THE BENEFIT OF THE LENDERS AND TO RECORD THIS
ROCUMENT WITH THE UNITED STATES PATENT AND T BRADEMARK OFFICE, UPON
RECORDING OF THIS DOCUMENT WITH THE UNITED STATES PATENT AND
TRADEMARK OFFICE, THIS LEGEND SHALL CEASE TO HAVE ANY FORCE OR
LFFRCY.

FIFTH THIRE SANK

By
Frint Name:
it

[ster

ASBIGNMENT

WHEREAS, ORTHOPEDIC ACQUASITION COMPANY, & Delaware corporation
{rogether with its successors and assigns, ineluding FLA. Crrthopedics, Inc., as successor by
merger, the “Pledgor™ s the ewner of the Collateral, as hereinafter defined;

WHEREAR, Pledgor has executed an Imelleotal Property security Agregmnent, dated as
of even date herewith {as he same may from time 1o dme be amended, restated or olherwise
modified, the “Agreement”™} o favor of FIFTH THIRD BANK, an Ohic banking corporatios, as
Agent for the Lenders, as defined in the Agreement {~Ageal™, pursiay te which Pledgor has
gratded e Agent, for the benefit of the Lenders, a securily interest in the Collateral as sECuTity
for the Debt, as defined in the Agrecment;

WHEREAS, the Agreement provides that the security interest in and ot the Coflateral is
eifective as of the date of the Agreement:

P

TRADEMARK
REEL: 003009 FRAME: 0295



WHEREAS, the Agreement provides 'Imi this Assignment nl \111 bevome effective upon
the cccurrence and during the continuance of an Fyent of FDetault. as defined in the Apreement,

NOW, THEREFORE for good and valuhle constderation, the veceipt of which is herelyy
‘;1u}{1*1nin‘v£r:t§gui mad infending to he legallv hound bivehy, Pledgor, its successors and assig
sithfect o the limitations stated in the paragraph im ymediat ely fidlowing, does herehy ?Eml\lhl.‘
assign and s over until Agent, Hs successors, transferess andd assigng, dll of s existing and
future Colluters! (as defined in rhe Ag sernent), melading, bt not limited to. the Callateral lsted
on Sehedules A, B and © of ihe Agreement (which such schedules shall alen he deamed
schedules hereto) that is registercd in the United States Patent and Trademark Ofice in
Washington, D.C or that is the subiect of rending applications in the United States Patent and
Tragdemark Office,

This Assignment shall be effective anly upon the certification of an authorized officer of
i, oax providesd above, that (a) an Bvent of Delault, as defined in the m_mummi has
ceeuried and is contiming, and (B Agent bas elected o fake aetusd Hede to the O oflatera

IN WITNESS WH ERECHE, the unde craizned hias cansed this A ssigunenl o be execuied
by its duly authorized ofticer on December . 200k,

ORTHOPEDID ACGUIRITION COMPANY

Print Name:  Brooke Ablon
Tithe: j
15
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£ QF GHTO ]
1SR
COUNTY OF CUYAROGA)

BEFORE ME, the undersigned sathoriny, on iy day persenally appeared Brooke Ablon,
Pressdent, known to me to be the person and officer whose name is subseribed to the foregoing
mstrnment and pcknowledged to me that the same was the st of said On thepedie Acguisition
Comspany, a Defaware corporation, and that he execated the samie a5 ihe aet of such i:ifli'pCli‘Ci-‘fE{m

s

for the purpeses and consideration thercin expressed, and in the ¢ apacity thercin stated,

GIVEN UNDER MY HAND AND SEAL OF OFFICE this _ day of December,

ik,

\Llw.j'\’ Public
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