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IN THE UNITED STATES PATENT AND TRADEMARKS OFFICE

ASSIGNEE : SABEX 2002 INC.
TRADEMARKS - :see Schedule « A »

DESIGNATION OF DOMESTIC REPRESENTATIVE

Honorable Commissioner of Patents & Trademarks
BOX ASSIGNMENT
Washington - D.C. 20231

Dear Sir:
FOLEY & LARDNER, whose postal address is 3000 K Street, N.W., Suite 500,
Washington, D.C. 20007-5109, United States of America, is hereby designated as the

Assignee's representative upon whom notices or process in proceedings affecting these
marks may be served.

POWER QF ATTORNEY

Assignee hereby appoints Arthur Schwartz of the law offices of FOLEY & LARDNER,
having its offices at 3000 K Street, N.W., Suite 500, Washington, D.C. 20007-5108, United
States of America, its attorneys to prosecute or maintain these registrations/applications,
with full power of substitution and revocation, to transact all business in the Patent and
Trademarks Office in cannection therewith.

SABEX 2002 INC.

Name Mrow:l Saxifer
Title:  Presidest -

- TRADEMARK
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TRADE! SECURITY AGREEMENT

On the eighteenth (18™) day of April, Two Thousand and Two (2002)

BEFORE Mg Johanne Ouegliet, the undersigned Notary for the Pravinee of
Quebec, practising in the City of Montreal, »

APPEARED: SABEX 2002 INC., a carporation constituted under the laws
of Canada, having its registerad head office at 37" Floor, 1 Place Ville-
Maris, in the City of Montreal, In the Provinca of Quebec, H3B 3P4, herein
acling and represented by Jack McGinley, lte chalrman, hersunto duly
authorized In virtue of a resolution of the board of directors of the sald
corporation duly adonted on April __\'2y , 2002, a cerdified copy or
duplicate of which remains herelo annexed after having been signed for
identification by the sald represantative in the presence of the undersigned
Notary (hareinafter referred to as the "Grantor”);

PARTY OF THE FIRST PART

AND: NATIONAL BANK TRUST INC., a trust campany duly organized
by virtue of the Act Respecting Trust Companies and Savings Companies
{Quebec) and the Companies Act (Quebac), having its head office at 1100
University Strest, in the City of Montreal, In the Province of Quebec,
H3B 2G7, hersin acting and representsd by Carole Badard, lts Account
Manager and by Andrée Binefte, its Section Manager, hereunto duly
authorized In virtue of a resolution of its Board of Directors dated October
30, 2001, a certified copy of which remains hereto annexed after having
bean signed for identification by the sald representative in the presence of
the undersigned Notary, in its capacdity as Security Agent for, and fonds de
pouvair of, the Bondholders (as defined in the Deed of Hypothec
hereinafter defined) (hereinafter referred to as the “Security Agent').
Notice of address in the Register of Parsonal and Movable Real Rights
(Quebeac) is registerad undar number 000518 tharein;

PARTY OF THE SECOND PART

WHICH PARTIES HAVE DECLARED AND AGREED, IN THE
PRESENCE OF THE UNDERSIGNED NOTARY, AS FOLLOWS:

WHEREAS pursuant {o that cerfaln credit agreement dated as of the date
hereof among Grantar, the Persons hamed therein as Credit Parties,
General Eleciric Capltal Canada Inc., as Administration Agent, Agent and
Lender, JPMorgan Chase Bank, Toronto Branch, as Documentation
Agent, the Persons signatory thereto from time to time as Lenders and
Natlonal Bank Trust Inc, 8s Security Agent, including all annexes,
exhibits or schedules thereto, as from time to time. amended, restated,
supplemented or otherwisea modified (the “Credit Agreement”), (the
Commitment Letter together with said Credit Agreement be|ng collectively
the “Credit Facilities™);

Ml #: 871786.04
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WHEREAS, the Grantor and the Security Agent have executed and
delivered that certain deed of hypothec dated April 17, 2002 between
Grantor and Security Agent, on behalf of Bondholders (as such tarm I§
defined in the Desd of Hypothec hereinafier defined) bearing Notary
Johanne Ouellet's minuts number 45 (inciuding all annexes, exhibits or
gschedules therato, as from time fo time amended, restated,
supplemented or otherwise madified, the “Daed of Hybothec”);

WHEREAS, pursuant to the Deed of Hypothec, Grantor has granied
security in the Trademark Collaleral to Security Agent, on behalf of
Bondholders, and wishes, for purposes of registration in ceriain registers,
to further state same by granting herein Security Agent, on behalf of
Bondholders, othec and a_first pri secupity interast in the
Trademark Collateral;

WHEREAS Arficle 26082 of the C.C,Q. permits a legal person to grant a
hypothee sacuring payment of bonds and other titles of Indebtedness In
favour of the person authorized to do so on behalf of the craditors (the
persan holding the power of attomey (fondé de pouvoir) of the creditors);

WHEREAS the Deed of Hypothec appoints the Security Agent as fondé

- de pouvoir of the Bondholders with the authority to enter into a deed of

e hypothec under Arficla 2692 of the C.C.Q. on behalfl of and for the benefit
of the Bondholdars;

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 ara hereby
acknowledged, Grantar hereby agrees as follows:

1. NED MS. All capitalized terms used but nat
ctherwise deflnad hereln have the meanings given to them in Annex A to
the Credit Agreament.

2 (A GRANT OF SECURITY INTEREST IN
TRADEMARK COLLATERAL. As general and continuing collateral
security for the performance by the Grantor of the Bond Obligations, as
such term is defined in the Deed of Hyputhec (including, without limiting
the generality of the foregoing, interest on all overdue interest, as well as
the costs and expenses incumed In order to preserve its securty or
realize upon the hypothec created under the terms hereof and all other
costs and expenses related to the Bond Obligations), Grantor hereby
hypothecates to the extent of the sum of three hundred million dollars
($300,000,000), with interest thereon at the rate of 25% per annum, in
favour of Security Agent, on behalf of Bondholders, and grants to the
Security Agent, on behalf of Bondholders, a first priorty continuing
security interest in, all of Grantor's right, title and inferest in, to and under
the following, whether presantly existing or hereaRter created or acquired
(collectively, the “Tradermark Collateral”}:

MU #: 871786.04

e TRADEMARK
REEL: 002535 FRAME: 0514



Expedit: ROBIC/LEGER ROBIC RICHARD (5E) 514 845 7874; 05/07/02 9:02;. JotFsx #80; Page B/16

(@) all of its Trademarks and Trademark Licenses to
which it is a party including those referred to on Schedule | hereio;

(b) all renewals and applications to extend wares or
services or the foregoing;

{c)  all goodwill of the business associated with each
Trademark and each Trademark License; and

(d) all products and proceeds of the faregoing,
including, without limitation, any claim by Granlor against third parties for
past, present or future (i) infringement or dilution of any Trademark or
Trademark licensed under any Trademark License or (i) injury to the
goodwill associatad with any Trademark or any Trademark licensed
under any Trademark License, '

3. COVENANTS. Grantor covenants and agrees that
from and afier the date of this Trademark Property Security Agreement:

(a) Grantor shall notify Agent and Security Agent
immediately if it knows or has reason to know that any application or
registration relating to any Trademark {now or hereafter existing) may
become abandonad or dedicated, or of any adverse determination or
development (inciuding the institution of, or any such detarmination or
development in, any procseding in the Canadian Trade-Marks Office, the
U.S. Patent and Trademark Office or any court) regarding Grantor's
ownership of any Trademark, its right to register the same, or {o keep
and maintain the same.

{b)  in no event shall Grantor, sither directly or through
any agant, employee, licensee or designee, fils an application for the
registration of any Trademark with the Canadian Trade-Marks Office, the
U.S. Patant and Trademark Office or any simllar office or agancy without
giving Agent and Security Agent prior written notice thersof, and, upon
request of Agent, Grantor shall execute and deliver a supplament hereto
(in form and substance satisfactory to Agent) to evidence Security
Agent's Lien on such Trademark and the Intangibles of Grantor relating
thereto or represented thereby.

() Grantor shall take all actions necessary or
requested by Agent to maintain and pursue each application, to obtain
the relevant registration and to maiptain the registration of each of the
Trademarks (now or hereafter existing), including the filing of applications
for renswal, affidavits of use,’ affidavits of non-contestabllity and
oppaesltion and interference and cancellation proceedings.

(d)  In the event that any of the Trademark Collateral is
infringed upon, or misappropriated or diluted by a third party, Grantor
shall notify Agent and Security Agent promplly after Grantor learns
thereof, Grantor shall, unless it shall reasonably determine that such
Trademark Collateral is in no way material to the conduct of its business
or operations, promptly sue for infringement, misappropriation or dilution
and fo recover any and all damages for such infringement,
misappropriation or dilution, and shall take such, other actions as Agent

Mt w: B71786.04
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shall deem appropriale under the circumstances to protest such
Trademark Collateral.

4, SECURITY AGREEMENY. The security granted
pursuant to this Trademark Security Agreement is granted in conjunction
with, In addition o and nct in substitution of the security granted to
Security Agent pursuant ta the Credit Agreement andior Deed of
Hypothec and any other seeurity held by Security Agent and/or Agent for
the {ulfiliment of the Bond Obligations and shall not aparate as novation
of any abligation of Grantor towards Bondholders, the persons holding
the Nofes, Lendars, Securlly Agent and/or Agent. Grantor hereby
acknowledges and affirms that the rights and remedies of Sacurity Agent
with respect to the security In the Trademark Collateral made and granted
hereby are mors fully set forth in the Credit Agreement and/or Deed of
Hypothec and shall not opsrata as novation of any obligation of Grantor
towards Bondholdars, the persons holding the Notss, Lenders, Security
Agent andfor Agent, the terms and provisions of the Credit Agreement
and/or Deed of Hypothec baing incorporated by referance herein as If
fully set forth herein,

5. REINSTATEMENT. This Trademark Security
Agreement shall remain In full force and effect and continue fo be
effactive should any petition be filed by or against Grantor for liguidation
or reorganization, should Grantor bacome Insolvent or make an
assignment for the benefit of any creditor or creditors or should a recelver
or trustea be eppoinied far all or any significant part of Grantor's assets,
and shall continus to be effective or ba reinstated, as the case may be, if
al any time payment and performance of the Bond Obligations, or any
part thereof, Is, pursuant to applicable faw, rescinded or reduced In
amount, or must otherwise be restored or retumed by any obliges of the
Bond Obligations, whether as a ‘voidable preference,” “fraudulent
conveyance,” or otherwise, all as though such payment or performance
had not been made. In the avent that any payment, or any part theredf,
is rescinded, raduced, restored or retumed, the Bond Obligations shall be
reinstated and deemad reduced only by such amount paid and not so
rescinded, reduced, restorad or retumed.

8. NOTICES. Whenever it Is provided herein that any
notice, demand, request, consent, approval, daclaration or other
communication shall or may be given to or served upon any of the parties
by any ather parly, ar whenever any of the parties deslres to give and
serve upon any other parly any communicafion with respect to this
Trademark Sacurity Agreement, each such nofice, demand, request,
consent, approval, declaration or other communication shall be in writing
and shall be given in the manner, and deemed received, as provided for
in the Cred}t Agreement.

7. GOVERNING LAW, This Trademark Security
Agreement and the interpretation ana aenforcement thereof shall be
gaverned by and in accordanca with the laws of the Province of Quebec
and the federal laws of Canads applicabie therein,

Mt #: 871786.04
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8. CONFLICT. To the extent th.
between any provisiop of this Trademark Sec:urlt;i tA;rgmc‘%r:‘ftllc:nce’xgs;;
Rrovrslon of the Credit Agreement or the Desd of Hypotheg, the Credit
Sgreement and the Dead of Hypethec shall prevall and this Trademark
acurity Agreement shall be desmed to be amended fo tha extent
necessary to eliminate such conflict or incansistancy.

Mtl &: B71786.04
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This is Schedule | to the Trademark Securities Agreement
SCHEDULE|
to
TRADEMARK SECURITY AGREEMENT
I ARK REGISTRATIO
CANADIAN PORTFOLIO
TRADE-MARK . APPLICATION NO, REGISTRATION NO.

. ANUZING 532,060 TMA 311,200
ETAJECT 876,588 TMA 532,174
ICHOLATE LILAS 526,981 TMA 305,926
=LIMACTERON 260,416 TMA 122,498
CLIMACTERONE 324,451 TMA 168,603
CORTAMED 357,023 TMA 185,250
CORTIMYXIN 831,93 TMA 484,614

‘CREO-RECTAL" 202,852 UCA 33,597

‘DEMO-CINEOL" ‘ 184,034 UCA 19,224
DOLODENT 348,066 TMA 182,872
HEMAREXIN 465,082 TMA 262,323
HYDROMORPHONE HP 703,434 TMA 442,085
NFUFER 749,380 TMA 439,984
mg:ﬂggﬁ PENTAGONE 313,508 TMA 161,884
LET 1,014,679 - PENDING -
L IDOMYXIN 635,699 TMA 385,090
MICRO + 621,243 TMA 374,459
rnonpume Hp 616,193 TMA 364,557

MU #: B71786.04
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TFADE.MARK APPLICATION NO. REGISTRATION NO.
ORPHINE LP 620,588 TMA 374,17's
ULTI 1000 621,265 TMA 375,380
ULTI 42 821,266 TMA 431,324
ULTI2 /K1 1,062,270 - PENDING -

USEATOL 380,468 TMA 211,512
LIGOFER 691,428 TMA 414,805
PTIMYXIN 635,459 TMA 378,400
ENTA B-C 334,673 TMA 177,588
ENTA-38 234,672 TMA 177,587

NTA-THION 725,720 TMA 428,375

NTAGONE 334,861 TMA 177,806
ENTAGONE & DESIGN 326,693 TMA 171,440
ENTAGONE PHARMA 516,457 TMA 308,038
ENTAMYCETIN 334,862 TMA 176,902
ENTAMYCIN 334,671 TMA 177,586
OLYDONE-SABEX 408,803 TMA 234,865
DLYTOPIC | 1,050,482 TMA 557,376
EVITONUS 318,898 TMA 164,617
ICIFRUIT, FRAMBOISE 155,627 TMDA 63.278

(DESIGN)

(DESIGN) 456,322 TMA 268,631
AB-ANUXINE HC 1,008,987 - PENDING -
AB-ANUZONE HC 1,008,986 - PENDING -
AB-BETAXOLOL 878,456 - PENDING -
§AB-DEXAMETHASONE 860,148 TMA 538,482
SAB-DICLOFENAC 860,145 TMA 526,788
Mt #. a71786.04
2
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TRADE-MARK APPLIGATION NO.  REGISTRATION NO.
AB-DOXURIDINE 869,150 TMA 517,323
AB-INDOMETHACIN 856,056 TMA 503,024
AB-LET 1,009,313 « PENDING -
AB-LEVOBUNOLOL 869,162 TMA 540,584
AB-NAPROXEN 838,425 TMA 524,456
AB-OPTICORT 895,414 - PENDING -
AB-PENTASONE 878,121 TMA 556,009
AB-PREDNISOLONE 856,055 TMA 500,480
AB-PROCTOMYXIN HC 869,151 TMA 540,595
AB-TOBRAMYCINE 1,099,479 - PENDING -
ABEX (DESIGN) - 456,323 TMA 319.269
ALINEX 425,987 TMA 243,143
ALINOL, 1,030,633 TMA 549,139
OLU-CROM 838,332 ™A 517,220
UPEUDOL 314,237 TMA 167,236

TRANSILAX 378,351 - TMA 210,910
VI-MEDIN" 212,519 UCA 39,487

Mt #: 871786.04
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U.S5.A PORTFOLIO

3

DE-MARK APPLICATION NO. REGISTRATION NQ.

INFUFER 75-517,378 2.303,768 \
INFUVITE 76-274,545 - PENDING -
ULTI2 : 75-476,108 2,257,045
B-PHARMA 75-544,477 - PENDING - /

SAUDI ARABIA PORTFOLIO
TRADE-MARK CLASS  APPLICATIONNO. REGISTRATION NO.
SABEX & DESICN 3 68196 60410
SABEX & DESIGN 5 68197 621/35

TRADEMARK LICENSES

Licanse Agreement with Sigma-Tau industrie Farmaceutiche Riunité SpA
(Trademark ACTI-B (TMA 282,184))

Trademark Licensa Agreement with Les Laboratoires Dausse and Herdt
& Charton (with Synthélabo letter dated January 20, 1988) and Sanofi-

Synthélabc letter dated July,3 2000 (Trademark Hormodaussa
138/35315),

Provider End-User Licensa Agreement with Primonics Inc.

Sabex Ine. has aequired from Wyeth-Ayerst Canada Ine. the trademark
LOXAPAC pursuant to an Asset Purchase and Sale Agraement dated
February 27, 2002,

Mit #: 871788.04
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©. Lapguags, The partles herelo dedlare that this
Agreement and any related documents be drawn up and executed in
English anly; les parties soussignées déclarent qu'ellas exigent que cet
acte'eet tous les documents s'y rattachant soient rédigés en anglais
seuloment.

WHEREOF ACTE, done and passed at the City of Manireal oh the date
aforgsaid, and remalns of record in the office of the undersigned Notary

~ undar her minute number == forty-nine ==——--- (== 49 =m—m ),

Tha representatives of the parties declared o the Notary to have iaken
cagnizance of the present dead and fo have exempted her from reading
same or having same raad, following which the representatives of the
parties signed in the presance of the Notary and as follows:

SABEX 2002 ING.

By:ﬁ %:é.jm_

me; Jack McGinley
Title: Chairman

NATIONAL BANK TRUST INC., In ils
capacily as Security Agent for, and fondé

da pouvgi f,theBthalders
By: M‘-eﬂ.
/_

Name: Carale Badard
Title:  Account Manager

By:

Name: Andrée Bina
Title: Section Manager

Jondnna %ueuat, Notary ' k

TRUE CORY CF THE ORITINAL
REMAINING IN MY QFFICE

f\&%\“’ @»AE\ , m&\cml

Mi #: 871786.04
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