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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGRE
. EMENT, dated
November 2© |, 2000, is made by LANSINOH LABORATORIES, INC., a Delaware ci)rssrz‘fion

(“Grantor™), in favor of GENERAL ELECTRIC CAPITAL C
COIPOl‘ation (“Lendel‘”). ORPORATION, a New York

WITNESSETH:

WHEREAS, pursuant to that certain Loan and Securi
, ty Agreement dated as of
date hereof by and between Grantor and Lender (as from time to time amended, restated Forthe

supplemented or otherwise modified, the “Loan Agreement”), Lend
. 2 s er has agreed to mak
Loans and to incur Letter of Credit Obligations for the benefit of Grantor; aﬁfi make the

o WHEREAS, Lender is willing to make the Loans and to incur the Letter of Credit
Obligations as provided for in the Loan Agreement, but only upon the condition, among others
that Grantor shall have executed and delivered to Lender this Intellectual Proper,ty Securit ’
Agreement, ’

. ' NOW, THEREFORE, in consideration of the premises and mutual covenants
herein contained and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Grantor hereby agrees as follows:

1. DEFINED TERMS. All capitalized terms used but not otherwise defined herein
have the meanings given to them in Schedule A to the Loan Agreement.

2. GRANT OF SECURITY INTEREST IN INTELLECTUAL PROPERTY
COLLATERAL. To secure the complete and timely payment of all the Obligations of Grantor
now or hereafter existing from time to time, Grantor hereby pledges and grants to Lender a
continuing first priority security interest :n all of Grantor’s right, title and interest in, to and
under the following, whether presently existing or hereafter created or acquired (collectively, the

“Intellectual Property Collateral”):

() al] of its Patents and Patent Licenses to which it is a party including those

referred to on Schedule I hereto;

(b) all of its Trademarks and Trademark Licenses to which it is a party
including those referred to on Schedule II hereto;

(c) all of its Copyrights and Copyright Licenses to which it is a party
including those referred to on Schedule I1I hereto;

(d) all Teissues, continuations or extensions of the foregoing;
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(e) all goodwill of the business connected with the use of, i
. , and symbolized by
each Patent, each Patent License, each Trademark, each Trademark L.i 1 ,
_ _ ) , icense,
each Copyright License; and cach Copyright and

. H all products and proceeds of the foregoing, including, without limitation
any claim by Grantor against third parties for past, present or future (i) infringement or dilutior;
of any Patent or Patent licensed under any Patent License, (i) injury to the goodwill associated
with any Patent or any Patent licensed under any Patent License, (iii) infringement or dilution of
any T-rademark or Trademark licensed under any Trademark License, (iv) injury to the goodwill
gsscfcmted with any Trademark or any Trademark licensed under any Trademark License, (v)
infringement or dilution of any Copyright or Copyright licensed under any Copyright Lic,ense,

and (v1i) inj_ury to the goodwill associated with any Copyright or any Copyright licensed under
any Copyright License.

3. REPRESENTATIONS AND WARRANTIES. Grantor represents and warrants
that Grantmj does not have any interest in, or title to, any Patent, Trademark or Copyright except
as set forth in Schedule I, Schedule I and Schedule III, respectively, hereto. This Intellectual
Prpperty Security Agreement is effective to create a valid and continuing Lien on and, upon the
filing hereof with the United States Patent and Trademark Office and the United State’s
Copyright Office, perfected security interests in favor of Lender in all of Grantor’s Patents
Trafiemarks and Copyrights and such perfected security interests are enforceable as such a;
against any and all creditors of, and purchasers from, Grantor. Upon filing of this Intellectual
Property Security Agreement with the United States Patent and Trademark Office and the United
States Copyright Office and the filing of appropriate financing statements listed on Disclosure
Schedule (6.1) to the Loan Agreement, all action necessary or desirable to protect and perfect
Lender’s Lien on Grantor’s Patents, Trademarks and Copyrights shall have been duly taken.

4. COVENANTS. Grantor covenants and agrees with Lender that from and after the
date of this Intellectual Property Security Agreement and until the Termination Date:

(a) Grantor shall notify Lender immediately if it knows or has reason to know
that any application or registration relating to any Patent, Trademark or Copyright (now or
hereafter existing) may become abandoned or dedicated, or of any adverse determination or
development (including the institution of, or any such determination or development ir}, any
proceeding in the United States Patent and Trademark Office, the United States .Copy.ngh't Office
or any court) regarding Grantor’s ownership of any Patent, Trademark or Copyright, its right to

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

(b) In no event shall Grantor, either directly or through any agent, employee,
licensee or designee, file an application for the registration of any Patent, Trademark or
Copyright with the United States Patent and Trade.mark Office, ‘the U1}1ted States Copyright ;
Office or any similar office or agency without giving Lender prior written notice thereof, acrll ,
upon request of Lender, Grantor shall execute and dehve.r a supplement hereto (in form an
substance satisfactory to Lender) to evidence Lender’s Llen on such Patent, Trademark or
Copyright, and the General Intangibles of Grantor relating thereto or represented thereby.
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(c) Grantor shall take all actions necessa

Gr . ry or requested by Lender to maintain
andhputr‘s;lle each application, to obtain the relevant registration and to maintain the registration of
each of the Patents or Trademarks (now or hereafter existing), including the filing of applications

(d) In the event that any of the Intellectual Pro s infri
. _ _ . perty Collateral is infringed
1(1};;(;2; Oorlmlsap]é)}fopnz;tec(ljT or diluted by a third party, Grantor shall notify Lender promptlygafter
r learns thereof. Grantor shall, unless it shall reasonably determine tha

of. , | t such Intellect
Prog}erty Cgllateral is in no way r‘na?enal to the conduct of its business or operations prorreqc)t?al
.su;ri or 1nfr1ngenlqent, misappropriation or dilution and to recover any and all damage’:s for suci]l
iin ngement, misappropriation or dilution, and shall take such other actions as Lender shall

eem appropriate under the circumstances to protect such Intellectual Property Collateral

e t5 o SEC[]&!TY AGREEMENT. The secupty 1n_terests granted pursuant to this
ntellectual Property Security Agreement are granted in conjunction with the security interest
granted tp Lender pursuant to the Loan Agreement. Grantor hereby acknowledges a}rlld afﬁr?ns
that the rights and remedies of Lender with respect to the security interest in the Intellectual ;
Property Collat.er_al made and granted hereby are more fully set forth in the Loan Agreement, the
terms and provisions of which are incorporated by reference herein as if fully set forth hereiI;.

- 6. REINSTATEMENT. This Intellectual Property Security Agreement shall remain
in full force rfmd_effect and continue to be effective should any petition be filed by or against
Grantor for liquidation or reorganization, should Grantor become insolvent or make an
assignment for the benefit of any creditor or creditors or should a receiver or trustee be appointed
for all or any significant part of Grantor’s assets, and shall continue to be effective or be
reinstated, as the case may be, if at any time payment and performance of the Obligations, or any
part thereof, is, pursuant to applicable law, rescinded or reduced in amount, or must otherwise be
restored or returned by any obligee of the Obligations, whether as a “voidable preference,”
«fraudulent conveyance,” or otherwise, all as though such payment or performance had not been
made. In the event that any payment, or any part thereof, is rescinded, reduced, restored or
returned, the Obligations shall be reinstated and deemed reduced only by such amount paid and

not so rescinded, reduced, restored or returned.

7. NOTICES. Whenever it is provided herein that any notice, demand, request,

1 or other communication shall or may be given to or served upon
whenever any of the parties desires to give and serve
with respect to this Intellectual Property Security
approval, declaration or other

the manner, and deemed received, as

consent, approval, declaratio
any of the parties by any other party, or
upon any other party any communication
Agreement, each such notice, demand, request, consent,
communication shall be in writing and shall be given in

provided for in the Loan Agreement.

8. TERMINATION OF THIS SECURITY AGREEMENT. Subject to S' Qc;-ign 6
hereof, this Intellectual Property Security Agreement shall terminate upon the Termination Date.
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IN WITNESS WHEREOF, Grantor has caused this Intellectual Property Security
Agreement to be executed and delivered by its duly authorized officer as of the date first set forth
above.

LANSINOH LABORATORIES, INC.

et

Name‘%{;sheda Hagen
Title: ief Executive Officer

ACCEPTED and ACKNOWLEDGED by:

GENERAL ELECTRIC CAPITAL CORPORATION

N //Mﬁ

Name: ?Xée Chiltisa
Title: Autfiorized Signatory
v
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IL

III.

SCHEDULEI
to

INTELLECTUAL PROPERTY SECURITY AGREEMENT

PATENT REGISTRATIONS

Patent Reg. No.

LANO-1 4,960,492

LANO-2/CIP 5,641,809

PATENT APPLICATIONS

Patent Application No.
None

PATENT LICENSES

Name of Agreement Date of Agreement
None

-,
)

at

|

October 2, 1990

June 24, 1997

-,
18y}
e
(¢

Parties
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II.

SCHEDULE II

to

INTELLECTUAL PROPERTY SECURITY AGREEMENT

TRADEMARK REGISTRATIONS

Mark Reg. No.
Lansinoh 2,337,355
Lansinoh Mother Logo 1,946,486
Lansinoh Totally Natural
Pure and Safe 2,003,900
...When a Cream or Lotion
is not Enough 1,753,537
Lansinoh Treatment for Feet 1,768,365
Lansinoh (Stylized Letters) 1,726,918
Lansinoh 1,599,117
TRADEMARK APPLICATIONS
Mark Application No.
Mother Logo 2 76-131,817
Mother Logo 2 76-131,574
Lansinoh for Healthy Feet 76-131,814
Breastfeeding Collection 76-128,268
The Lansinoh Foundation
for all of our Children
and Design 76-128,267
Breastfeeding Collection 76-128,266
The Lansinoh Foundation
for all of our Children
and Design 76-128,265
The Natural & Healthy
Way to Grow 76-122,046
The Natural & Healthy
Way to Grow 76-122,045
For all of our Children 76-075,940
The Lansinoh Foundation
for all of our Children
and Design 76-075,939
Easy Express 76-075,582
Trade Dress 76-075,581
Lansinoh 76-075,580
Breast Soother 76-075,576
Safe for Baby Relief

Date

April 4, 2000
January 9, 1996

October 1, 1996

February 23, 1993
May 4, 1993
October 27, 1992
June 5, 1990

Date

September 20, 2000
September 20, 2000
September 20, 2000
September 13, 2000

September 13, 2000
September 13, 2000
September 13, 2000
September 1, 2000
September 1, 2000

June 23, 2000

June 23, 2000
June 22, 2000
June 22, 2000
June 22, 2000
June 22, 2000
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for Mother 75-904,416 January 28, 2000

II. TRADEMARK LICENSES

Name of Agreement Date of Agreement Parties
License Agreement as of January 1, 2000 La Leche League

International, Inc. and
Lansinoh Laboratories, Inc,
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SCHEDULE III
to
INTELLECTUAL PROPERTY SECURITY AGREEMENT

I COPYRIGHT REGISTRATIONS

Copyright Reg. No. Date
None
II. COPYRIGHT APPLICATIONS
Copyright Application N.g. Date
None
[II. COPYRIGHT LICENSES
Name of Agreement Date of Agreement Parties
None
Doc. #367763 v.02
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