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Form P'I'Onl!?‘M (Rev, 06/04) LS, DEFARTMENT OF GOMMERCE
OMB Collection 0860027 (exp. 6/30/2005) United States Patant and Trademark Office

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

Ta the Director of the U. 5, Patent and Trademark Office: Please record the attachad documents or the new address(es) bolow.

1. Name of convaying party(les)/Exacution Datua(=): 2. Name and address of receiving party(iss)

[] ¥es

Helter Finanétal, Inc., as Agent Additional names, addmsses, or citizenship attached? No

Name: Centera) Electric Capital Corperatien,
1= [+ SLerd gent

Internal

7] individual(s) [] Association | Address:

L1 generat Partnership [ Limited Partnership Strest Address,_500 West Monzoe Street
B2 Corparation-State City: Chizago

] other Y

- State'l I1linois
Citizenship {see guidelines) _ Deleware Courtry:  USA 7 6

ouritry: ip_ 60861

Execution Date(s)__01/14/2003 [[] Assectation  @itizenship

Additional names of conveying parties attached? | | Yes []No (] General Partnership ~ citizenship
[] Limitad Partnership  Gitizenship
[¥] comporation Citizenship_Delaware

3. Nature of conveyance:

[] Assignment Merger
[ Merg (] atner Citizanship
{1 securiy Agggsgtlﬁnkith (] Cléalgge of Narne If as=ignee is not demicied in the United Blp:lms, a dnrnﬁltic:
revpect 1o . | representative deslgnation is attached: Yes Na
[*8 Other__securiry ifrerdst {Designations must be 3 separate decument from assignment)
4. Application number{g) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s} B. Tradematrk Registration No.(=)

See attached. See attached.

- uud| Additional sheet(s) attached? [XX] Yes |:| Nz
C. Identification ar Desc:nptmn of Trademark(s) (and Filing Date if Application or Registration Number is unknowm):

5. Name & address of party to whom comespondence 6. Totat number of applications and

concerning document should be mailed: i registrations involved; 29
Name:;

Il]t_e[nal Address:‘ 7. Total fen (37 CFR 2.6(0)(B) & 3.41) %

[ ] Authorized to be charged by credit card
[1 Authorized to be charged to deposit account

[] Enclosed

4. PFayment Information:

Attr: Penelope LA, Agodoa
Federa] Research Company, LLC
1020 15th Street, N'W, Suite 920
Washington, DC 20005

[}
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0
0
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[
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0

202.783.2700
L - a, Gredit Card  Last 4 Numbers
Phane Numbe Expivation Date
one Number:
Fax Number- b. Deposit Account Number __ 50 ~3) 55
Email Address: Authorized User Name -P:Ed.‘?’la-e, @M
9. Signature: ﬁg 1 @M et 1-19-05

Signature Date
Sharen 2. Pattarson Tetal numbar of pages Including cover
Name of Person Si gning . sheet, atmchments, and document;

Documents to ba recorded {Including covar sheat) should be faxed to (F03) 108-54995, or mailed to:
Mail Stop Asslgnment Recordation 2ervices, Director of the USPTO, P.0O. Box 1450, Alexandrla, YA 22313-1450

TRADEMARK
700146902 REEL: 003015 FRAME: 0824



A1/19/ 28685

14: 86 2827830598 FEDERAL RESEARCH COR PAGE RAZ/B88

SCHEDULE 1

to
PATENT AND TRADEMARK SECURITY AGREEMENT

_ TRADEMARKS

'&gi.st.&.r.eﬁ U.S. Tfaciemérﬁ | L

Trademark Registration Number Registration Date

Airplus 1833029 " April 26, 1994

Athlete’s Plus 2076366 Juljrl 1, 1997

Comfort With Every Step 1718317 September 22, 1992

Eno ' 1901249 June 20, 1995

Implex 2301661 December 21, 1969

Imphis 1734078 — November 17, 1992

Implus 1784485 — July 27, 1993

Tmplus 1865781 . December 6, 1994

Implus 1881060 - Fehfumy zs 1 005

Miscellaneous Design 1706874 Avgust 11, 1992

(People)

Miscellaneous Design 1818954—" February 1, 1994

(Swizzle)

Reshuvenation 19058641~ Tuly 18, 1995

Sof (and design) 1784200 July 27, 1993

Sof Alrr 1973191~ May 7,1996

‘SQfBont . | 20'5,9422 i my 5," 1957 : o

Sof Cumfoﬁ 2197206 October 26, 1993

Sof Gel 2061496 — . May 13, 1997

Sof Runn Comfort With 1675932 —— February 18, 1992

Every Step

Sof Soccer 2061497« May 13, 1997
TRADEMARK
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Trademark
Sof Sole
Sof Sport

Ultrz Arch

Pending U.S, Traden_:mrk Applications

Trademarlk

-Applied For

Gel 8kin

Impact Forces (and
design)

Sof Motion Control
Stinl-:)_’ Feet
Shoe Lube

Professionals’ Choice

REEL: 003015 FRAME: 0826

FEDERAL RESEARCH COR PaGE A3/@8
Registration Number Registration Date
1699599 July 7, 1992
1704265  July 28, 1992
1886059 .~ March 28, 1995
2320918 February 22, 2000
Trademark Trademarl; Application
Application Number . Filing Date
75435416 February 17, 1998
75540936 Aungust 24, 1998
755500558 — September 8, 1998
75512087 " July 6, 1998
76085469 July 10, 2000
76085457 L July 10, 2060
.2
TRADEMARK
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AGREEMENT REGARDING AGENCY RESIGNATION,
APPOINTMENT AND ACCEPTANCE

This Agreement Regarding Agency Resignation, Appointment and Acceptance
(this "Agreement") is entered into as of January 14, 2005 by and among Implus Footcare,
LLC ("Borrower"), Heller Financial, Inc. ("Heller"), General Electric Capital Corporation
("GECC") and certain Banks (as defined below) party hereto.

RECITALS

WHEREAS, Heller, as Agent, GECC, as a Bank, and certain other Banks are
party to a certain Credit Agreement dated as of January 31, 2001 (as heretofore or hereafter
amended, modified, supplemented or restated, the "Credit Agreement”; capitalized terms
used herein but not defined herein have the meanings assigned thereto in the Credit
Agreement);

WHEREAS, the parties hereto desire that GECC replace Heller as Agent and
as Issuing Bank under the Credit Agreement and the other Loan Documents; and

WHEREAS, the parties hereto desire to consent to such replacement;

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. Agency Succession; Issuine Bank Succession.

(a)  Pursnant to Section 13.7 of the Credit Agreement, (i) effective
immediately (but subject to the satisfaction of all conditions precedent set
forth in this Agreement), Heller resigns as Agent under the Credit Agreement
and the other Loan Documents (Heller, in such capacity as retiring Agent, is
referred to herein as "Retiring Agent"), with each of the parties hereto waiving
the thirty (30) day notice requirement provided for in Section 13.7 of the
Credit Agreement, (i) Required Banks appoint GECC as successor Agent
under the Credit Agreement and the other Loan Documents (GECC, in such
capacity as successor Agent, is referred to herein as "Successor Agent") and
(ili} Successor Agent accepts its appointment as successor Agent under the
Credit Agreement and the other Loan Documents.

(b) (i) Effective immediately (but subject to the satisfaction of all
conditions precedent set forth in this Agreement), Heller resigns as Issuing
Bank under the Credit Agreement and the other Loan Documents, (ii)
Required Banks appoint GECC as successor Issuing Bank under the Credit
Agreement and the other Loan Documents and (iii) GECC accepts its
appointment as successor Issuing Bank under the Credit Agreement and the
other Loan Documents.

# 436175.vQZ 1/18/05 11:15 AM 95G7020.00C 5107.005

TRADEMARK
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() In connection with the agency succession described in the
foregoing clause (a), without the need for any further action and effective
unmediately (but subject to the satisfaction of all conditions precedent set
forth in this Agreement), (i) Successor Agent shall succeed to and become
vested with all of the rights, powers, privileges and duties of Retiring Agent
under the Credit Agreement and the other Loan Documents, (i) Retiring
Agent's appointment, powers, privileges and duties as Agent under the Credit
Agreement and the other Loan Documents shall terminate, (iii) the provisions
of the Credit Agreement set forth in Section 13.5 of the Credit Apreement
shall inure to Retiring Agent's benefit as to any actions taken or omitted to be
taken by Retiring Agent while it served as Agent under the Credit Agreement
and the other Loan Documents, (iv} sach of Retiring Apent and Borrower
authorizes Successor Agent to file any Uniform Commercial Code
assignments or amendments that Successor Agent deems necessary or
desirable to evidence Successor Agent's succession as Agent under the Credit
Agreement and the other Loan Documents, (v) Retiring Agent agrees to
promptly deliver to Successor Agent any tangible personal Collateral securing
the Liabilities that is currently in the possession of Retiring Agent (such as
stock certificates, notes and the like) and (vi) each of Retiring Agent and
Borrower agrees, upon the reasonable request of Successor Agent, to take, at
the expense of Borrower, such additional actions and to execute and deliver
such other documents and instruments as Successor Agent may reasonably
request to effect Successor Agent's succession as Agent under the Credit
Agreement and the other Loan Documents.

2. Assignment of Liens. As a supplement to and in no way in lmitation
of the provisions of Section 1 hereof, Retiring Agent hereby assigns all liens and security
interests in the Collateral to Successor Agent. Notwithstanding anything herein to the
contrary, all of such liens and security interests shall in all respects be continuing and in
effect and are hereby reaffirmed. Without limiting the generality of the foregoing, any
reference to Retiring Agent on any publiely filed document, to the extent such filing relates
to the liens and security interests assigned hereby and until such filing is modified to reflect
the interests of Successor Agent, shall, with respect to such liens and security interests,
constitute a reference to Retiring Agent as collateral representative of Sucressor Agent.

3. Condition Precedent. The effectiveness of this Agreement shall be
subject to the condition precedent that each party hereto shall have duly authorized, executed
and delivered this Apreement.

4, Successors and Assigns. This Agreement shall inure to the benefit of
and be binding upon the successors and permitted assigns of the parties hereto.

5. Counterparts. This Agreement may be executed In opne or more
counterparts, each of which shall be deemed to be an original, but all of which taken together
shall be one and the same instrument.

TRADEMARK
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' 6. Headings. The paragraph headings used in this Agreement are for
convenience only and shall not affect the interpretation of any of the provisions hereof.

7. APFLICABLE LAW. THIS AGREEMENT SHALL BE GOVERNED
BY, AND BE CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF ILLINOIS (WITHOUT REGARDS TO
CONFLICTS OF LAW PRINCIPLES).

[signatures follow]

TRADEMARK
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to
be executed as of the date first written above.

]'MI'LUS FOQTCARE, LLC, as Borrower

By: M
Name: Set, £iclimeds
Title: £ED

GENERAL ELECTRIC CAPITAL
CORPORATION, as Successor Agent and a Bank

By
Natne:
Title: Duly Authorized Signatory

HELLER FINANCIAL, INC,, as Retiring Agent

By:
Name:
Title: Duly Authorized Signatory

TRADEMARK
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to
be executed as of the date first written above,

RECORDED: 01/19/2005

IMPLUS FOOTCARE, LLC, as Borrower

By:
Name:
Title;

GENERAL ELECTRIC CAPITAL
CORPORATION, as Successor Agent and a Bank

By
T Do bttt purn A P
Title: Dndy Authorized Signatory

HELLER FINANCIAL, INC,, as Retiring Agent

/) = //
FPM"*J‘ Mﬂum
'I"me Duiy Authorized S1gﬁatm-y
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