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To the Honarahle Crrmmissioner of Patents and Trademarks: Please record the attached ongingl degumante or 2apy therect,

1. Mame of CORvVaVIng party(es); ? Name and aidress of receiving pady(ies)

Delmarva Laboialonies, [, Name: First Sank

Internal Adarass,

Streat Addrass: 135 Morth Maramec

Fl  Individusl(s) 1 Aseociation
i1 enaral Farnership 7 Limited Partnarship Gity: . Glayton State: MO ZIP._§3105
B Corporation-State Virginla [ Individual(z) ciizenship o B
0 Other ] Assoclation
Additienal neme(g) of sonveying party(ios) tached? [ ves Me [ Genera! Martnerahip
3. Nahine of conveyance. [1] Limited Partrirship
1 Assignment 1 Merger [ Gerperatien-State .
B  Scourty Agreement 0O Changs of Name Bd Other _a Missour state banking comporstion
It SSEENEs 1§ Nt damiclied in the Unlted States, 3 domastic represantativie
L Other desionalon is allachen: Otes & No
Execution Date,_ 9/3/03 - {Dagignations must ba 2 separale decumeant from Agsignment)

Audifioned mamAs) & audieselen attached? [ Yes B Ho

4 Applisaton number(c) or patent numbens).

A. Trademark Application No. (s} B. Tredemark Hegistration No.(z)
1,719,313; 2,663,538; 2,441, 494; 1,686 993

Acoittional numbers attached? 00 Yes B No

5. Name and addrass of pary (o whom comrespondence é. Total number of application and 4
vancerning document shootd be maited: registrations invalved:.........conim s e
Mame: Cargline G. Chinging 7. Tolal fee (37 CIR 34 1) ¥ 1€0.00
Intemnal Addresa: Thampaon Goburn LLP [l Enclosad

Authorized to be charged to deposit accniint

Streat Address: Cne US Pank Plaza 2. Deposit aoaount number:

Qity: Bf Lois  Gtate: MO ZIP._ 63101 0 VB3

DO NOT USE THIE EPACE

4. Statement and signature,
T fhe esd af iy keowdedoe qnd belivd, i forecon
of the anginel decument.

:'nfu»ywﬁun 7% [ruyf o correct and any attached eopy s a tiie oopy

/CJA 3/ad
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Caroling G, Chicoine
hrme af Person Signing
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PATENT. TRADEMARK. AND LICENSE SECUIITY AGREEMENT

THIS PATENT, TRADEMARK AND LICENSE SECURITY AGRFEMENT (this “Agreement”) is
sade and catered into a8 of the 3 Pe duy of Scptember, 2003 by DELMARVA LABORATORIES, INC., a
Virginia corporation {"Debtor™), in faver of FIRST BANK (“Lender”™).

WITNESSETH:

WHEHEAS, Virbac Corpuoration, PM Resouroes, Ing., St. JON Laboratories, Inc., Franoodex
Luahuoratorics, Inc., Vitbao AH, Ine. {collectively, the “Existing Borrowers™} and Lander have beretofors entered
imto (hat certain Credit Agreement dated a5 of September 7, 1999, as amended by 30 Amendment to Credit
Apreement dated as of December 30, 1599, by a Second Amendment to Credit Agreement dated as of May 1,
2000, by a Third Amendment to Credit Agreement datad ag of Aprit 4, 2001, hy a Fourth Amcndment to Credit
Agrcoment dated as of August 7, 2002, and by 2 Fifih Amendment to Credit Agreement dated as of August 11,
70 (as heretotore amended, the “Loun Agreement,” all eapitalized terme used and not otherwise ilefined hersin
shall have the respective meamnge ascribed 10 them in the Taan Agreement): and

WHEREAS, the Fxisting Borrowers, Debtor (collectively, the “Borrowers”) and Lender are herewith
entering into a cerrain Sixth Amendment to Credit Agreement dated as of the date heroot (the “Sixth
Amendment™) whereby Existing Bosrowers have requested among other things, to add Dehtor as a party {o the
Loan Agrecment and ¢ a “Borrower” thereunder; and

WHERTFAS, a3 & condition pregedent to Lender entering into the Sixth Amendment, Lender has required
that Debtor execute and deliver this Agreement to Lender; and

WHEREAS, in order ta induce Lender to cnter into the Sixth Amendment, Debtor has agreed to exceute
and deliver this Agrecment to Lender; and

WHFRREAS, this Agrcement is being executed in comnection with and in addition to the Security
Agreement dawsd as of the date hereof ond executed by Debior in favor ol Lender pursuant to which Debtor has
gronted to Lender a security interest in and lien on, ameng other thingy, ull accounts, inventory, general
intangiblcs, goods, machinery, equipment, hooks, records, goodwill, patents, patent applications, irademarks and
trademark applications now owned or hereafter aviinived by Debtor and all proceeds thereof;

NOW, THERIFORE, in consideration of the premises and for other good and valuable consideration, the
receipt and sufficicncy of which are hereby acknowledged, Debror hereby covenants and agrees with Lender as
follows:

1. Cirant of Security Interest. Fur value roceived, Debtor hereby grants Lender a security interwst in
and lien on all of Nebtor’s right title and interest in, to and under (he follawing described property, whether now
owned and existing or hereafter created, acquired or arising (collectively, the “Collateral™):

(2 all patents and palent applications, and the ittventions and improverments described and
claimed thetein, incloding, without limitalion, cach patent and patent application listed on Schedyles A
and B, respectively, attached hereto and incorparated herein by reference (as the same may be amended
pursuant. hereto from time to time) and (i) the relssues, divisivus, continuations, rencwals, extensions and
continuativns-in-part therent, {ii) all incoms, damages and payments now amul/or hereafter due or payable
under or with respect therely, including, without lirntation, licenze foyalties, dumayes aud payments for
past or future infringements thereof, (iii) the right to auc for post, present and furure infringements
thereof and (iv) oll rights corresponding therero {hranghout the world (all of the feregoing patents and
puteat applications togcther with the ltems described in clauses (i) through (iv) of this subsection (a) are
hereimafier collectively reforred {o herein as the “Fatents™);
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(t)  all trademarks, service marks, trademark or serviee mark registrations, trade nAMmEs, trade
styles, wademark or scrvice mark applications and brand mames, including, withoul limitatien, ¢ommon
law rights and each mark and appilcation listed on Sohedules C aod 1, respectively, aitached hersto and
incorporated herein by referonce; and i) renewals or cxtensions thereof, (ii) all meome, damnages and
payments now and/or hereafter duc or payoble with respect thereto, including, without limitation, license
royaltles, dwnages and paymeniy for past of fature Infrinpemenits thereof, (iii) the right to sue for past,
progent and future infringements therzof and (iv} ail righty comesponding theteto throughout the world
(all of the foregoing traderterks, trade wames, servige marks and applications and registrations thereof
lpether with the items described in clauses (i) through (1v) of this subssetion (b) are hereinatter
collectively referred w0 herein as the “Trademarks");

(e} the license(s) listed on Schedule B attached hercto and incorporaled herein by reference
and all other license agrecments (1 e extent such license agreei nenty mey be aceigned without violating
the terms of any such liccnae agresment) will respegt 10 20y of (he Patents or the Trademarks or 2oy
ather patent, trademark, service mark or any application of regictration thereof or any other trade nune ar
wade style boerween Deblor and any other Person, whather Debtor i6 licensor or licengee (all of the
forgoiug license agreements and Debtor’s rights thereunder are nereimatter collectively referred to as the
“Licenses”);

(d) the poodwill of Debtor's husiness connected with and symbolized by the Trudemarks;

and

(c) al} proceeds, including, without Hmitstion, procceds which vonstitute property of the
types described in (2] (&), (c) and (d) above and sny rents and profits of any of the loregoing iteme,
whether cash or noncash, inmediate of remate, and insurance procecds, and all products of (n), (b), (¢
and {d) above, und any indepanities, warraniies and guarunties payalle hy rcason of logs or damuye to or
atherwise with respect to any of the foregoiny items;

1o secure the payment of (1) ady and all of the present and future Borrowers” Obligations, (ii) any and ali present
and future indebriness (principal, loterest, facs, colleotion cogts and expenscs and other amounly), liahilitics and
obligations (including, withaut limitation, guaranty obligations snd indemuity ohligations) of Debtor urwler this
Agreement, (1i) a0y and all other indcbtedness (principal, intcrest, fees, collection costs and expenses and uther
amounts), liabalitics and obligations {including, withou! lirnitation, guaranty obligations, letter of eredit
reimbursement ohligations and indemnity obligadons) of Borruwers to Lender of every \dnd and character, now
cxisting or hereafter arising, absolute or confingent, joint or geveral ur joint and several, otherwise securcd of
unsecurcd, due or not due, dircet or indirect, expressed ot impliad in law, sontractual or tortions, Hquidated or
unliquidated, at law oF in enuity, or otherwise, and whether heretofore, now or hereafter incurred or given by
Romnwers as pringipel, surely, endorscr, guaranior of otherwise, and whether creuted directly or acquired by
Lender by assignment of otherwise and (iv) any and all costy ol collection, legal expenses and altorneys’ fees and
gxpenses incurred by Lender upon the ocourrence of any default or event of defoult under this Agreement, m
colleeting or enfurcing payment of any such indebtodngss, liabilities or ubligations or in preserving, profecting of
realizing oo the Collateral hercunder of in representing Lender in conneoiiom with benkguptey or inselvency
proveadings {hereinafier collectively referred to as the =gueured Obligntions™).

2. Representations, Wurrapties gd Covenants of Dghtor. Debtot hereby represents and warmuats 10
Lender, and cyvenants and agrees with Lender, that:

(a) W of the Patents, Trademarks and Liccnses are gubsisting and have not been adjudged
invvalid of unenfurceahle, in whole or in purt, and arc not at this time the subject of any challenge o {heir
validity or enforceubility;

(h)  tothe best of Debtor’s knowledge, each of the Patents, Trademarks aod Licensca is valid
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and enforceable,

(€) (i) oo claim bas heen made that the use of ay of the Patents, Trademarks or |.iccnses
does or may viclate the rights of any ihird person, (if) ouw claims for patent infrngement have begn
commenced m connéction with any of the Patents and (iii) no claims for wademark infringethent have
been commenced m connection with any of the Trademarke:

() Debtor is the sole and exclusive gwner of the entire and unencurribered right, titlc and
interest in and to each of the Patents, Tradcmarks and T.icensea, free and clear of any and all liens,
charges and choumbrances, inoluding, without limitadon, wny and all pledges, assighments, licenses,
reglstered user agreements, shop tights and cuvenants by Debtor not to suc third persons;

(@) Debtor hag the ungualificd right, power and authority to anter o this Agteement and
perform its teITNs;

H Debtor hus used, and will continug to use for the duration of this Agreement, proper
statutory notice 1 coninection with its use of the registered Patents and Trademirks;

§+4] Tichtor haa the exclusive, royatry-free right and license to nsc the Patemts, Tradcmarks

and Liccnses and agrees not 10 wans{ir any Tights or interest in any of the Palents, Trademarks and/or
Livenses during the term of this Agreement; and

{h) Debtor has no notice of any suits or actions commenced or threatened with reference to
any of the Patenits. Trademarks and/or Licensés.

1. nenectiun_Bights; Product Cunlity. Debtor will permit inspection of Tebtor's facilities which
manufaclure, inapect o1 slore products gold under any of the Patenls, Tradcmarks and/or 1.icenses and inspection
of the products and records relating thereto by [ ender during normal husmess haurs sad at other reagonable
tmcs. Debtor will reimburse Lender upon demand for all costs and expenses incurred by Lender in connecton
with any sush {ngpectian condugtad by T.ender while any Default or Event of Default utder the Loan Agreement
has oocurred and i8 continuing, A representative of Deblor may be present duting any such inspection, provided
that & particular represenlative’s availability or unavailability ghall not mhibit or delay such inspection. Deblor
aggrees (a) to maintain the quality of any and all products in connection with which the Trudemarks are used,
Consigtent with commereially rezgouable practices and (b) to provide Lender, upnn Lender's reasonable request
from itne to Ume, with a cortificate of any officer of Devtor gertifying Debtor’s compliance with the furgoing.

4. Further Asgrafiges, Debtor hereby agrees that, umtil (a) all of the gecured Dhiigationa shall have
been paid in full, (b} 1O Letlers of Credit ghall remain sutstanding, (c) Tender hos 0o furlber commitment oF
obligation to make any laatis 0f advances or othet extensions of credit to Burrowers under the Loan Agreement of
otherwise and (d) the Loan Agreement has gxpired or been rerminated in accordance with its terms, it will not,
without the prier writicn consent of Lender, cnter inw any agrecment (for gxample, a license of sublicense
agrezment) which s inconsistent with Debtur’s obligations umder this Agreement or the Loan Agreement und
Debtur agrees that it will not take any action or permit any action to he taken by otbers subject ta its control,
including licens¢s, oF fail tu take anoy actlon which would affect the validity or enforcement of the rights
trangferred to Lender under this Ayrecment. Diebtor further agroes that af any time and from time to time, at the
expense of Debiur, Dcbtor will promptly cxecute and deliver to Lender any and all further ingtruments and
ducuments ond iake any and all further action that Lender way request in good fwith in order perfect and
protect the seeurity intercst granted hereby with respect to the Patenis, Trademarks und Licenses or 1o enable
Lender to exercisc its rights wnd remedies under this Agreement with regpect to the same.

5, &Mw and Licepses. 1f Debtor (2) becomes aware of any existing
Patents, Trademarks or Licenseés of which Dchior hos not previously intormed Lender, (b) obtains tights to any
pew patentable invenlicas, Patents, Tradenarks and/or Licenses ur (c) becomes entitled to the benefit of any
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Patents, Trademarks andfor Licenses which benefit is not in existence on the dule of this Agrcement, the
provisions of this Agrecment shall automatically apply thersto and Debior shall give Lender prompt written
notice thereof.

é. Modifjcation by Lender Dehtor authorizes Lender to modify this Agreement by amending
uchedules &, B, €, D and/er E to include any [umre patents and patent applications, uay future trademarks,
cervice marks, trademark ur service mark registrations, trade nmmes, and trademark or service upplications, and
any future licenses, covered by Paragraphs 1 and 3 hersof, withoui the signature of Lebtor if permitted by

applicable law,

7. se of Pateots, Trademarks und Ticenggs, So long as no Event of Default under the Loan
Agreement hay wecurred and is continuing, Debtor may use the Patonts and Trademarks and exercise it rights
under the Licenses in uny lawful mamner not incomsistent with this Agreement on and in copnectian With
products sold by Debtor, far Diebtor’s awn benefit and aceount and for none other.

B. Dgfault. If eny Event of Default under the Loan Agresment shall have occurred and be
continuing, Lender shal! have, in addition to all other rights and remedies given it by (his Agresment, those
allowed by law and the rights and remedics of o secured party under the Uniform Comtnereial Code as enacted in
any jurisdiction in which any of the Patents, Trodemarks and/or Licenses may be logated and, without limiting
the generality of the foregoing, Lender may immediately, without demand of performance and without other
notice (except as 3¢t forth next below) vt demand whataoever to Debtor, all of which are hercby cxprossly
waived, and without advertizement, gell at public or private salc or otherwice realize upon, all or from tme to
time any of the Patenls, Trademarks (togsther with the goodwill of Debtor associated therewith) and/or Licenscd,
or any interest which Deblor may have therein, and aftet deducting from the procceds of sale or other disposition
of the Patcnts, ‘Trademarks or Licenses all cxpensca {inctuding, without limitation, all cxpenses far brokers” fees
and lepal services), shall apply the residue of such proceeds toward the payment of the Secured Obligations in the
arder andl manner as Lender may elect. Notice of any salc or other disposition of any of the Patents, Trademarks
and/or Licenses shall be given to Debtor at least five (5) Domestic Business Lays before the time uf any intended
public or ptivate sule or other disposition of such Patents, Trademarks and/or Licenses 1s w0 be made, which
Dcbtor hereby agrees shall he reasonable notice of cuch sale ur uther disposition, At any such sale or aiher
disposition, Lender or any holder of any of the Seoured Qbligations may, to the extont permiseible under
applicable law, purchase the whole or any part of the Patents, Trademarks and/or Licenaes sold, tree from any
right of tedemption on the part of Debtor, which right is hercby waived and releaged. Dicbtor agrees that upon the
oceurrence and continuance of sny Event of Defiult, the use by Lender of the Patents, Tradermulks and Licenscs
shall be worldwide, and without any liability for royaltics or other related charges from Lender to Debtor. [fan
Event of Default shall pecur and be continving, Lender shall have the right, but shall in no way be obligated, to
bring sult in its oWn name (for the benefit of itsclf) © enforce any und all of the Patents, 'Irademarks and
Licenses, and, i’ Lender shall commenue aiy such zuit, Debtor shall, at the request of Lender, do any and all
lawful mets and execute any and all proper documents required by Lender in aid of such enforcement and the
Debtor shall promptly, upon demand, reimburse and indemnify Lender for all costs and expenscs incurred by
Lender in the exervise of its rights under this Agreement, All of T.ender’s rights and remedies with respect to the
Patents, Trademarks and Licenses, whether cstablished hereby, by the Security Agreement of by any other
agreement or by law shall be cumulitive and may be exercised singularly or coneurrently.

a9 Temuination of Agreement. Al such time as (1) Borrowers chafl pay all of the Secursd
Qbligadons in [ull, (b} no Letters of Credit ghall remain ouistanding, (¢) Lender shall have uo further
commitment or obligation (v make any loana or advances or other extensions of eredit to Borrowers under (he
Loan Agrecment or otherwise and (d) the 1.nan Agreement shall have expired or heen terminated in aooordance
with its terms, this Agreement shzll terminate and Lender shall cxeeute and deliver lw Debtor all instruments as
may be necessary or proper to extinguish Lender’s security intorost therein, subject to any dispusition thereaf
which may huve been made by Lender pursuant 1o this Agreement.

10. Expenses. Any and all foes, costs and expenses of whalever kind or naturc, inghuding, without
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limitation, the reasonable attorneys’ fees and expenses incurred by Lender in comection with the preparation of
this Apreemcnt and all other documents relating hereto and the congurmmation of this transaction, the filing or
recording ul’ any documents (including all laxes n cemnection therewith) in public offices, the payment or
disgharge ol any taxes, counsel fees, maintensnce [ees, sncumbrances of other amounts io vonnection with
protecting, mainiaining or presétrving the Fatenis, Prademarks andfoc Liccnses, or in defending or prosecuting
any actions of proceediups anising out of or related to the Patents, Trademarks and/or Licenses, thall be borne
and paid by Debtor on detand by T ender and until 50 peid shall be added Lo the principal amount of the Secured
Oblipations and shall bear interest at u rate per annum cqual to the legser of Three Percenl (1%) over and abave
the Prime Rate (which mterest tate shall flucmate ax and when the Prime Rate shall change) or the highest rate of
interest atloweil hy law from the date ineusred until reimbursed by Debtor.

il Pregervation of Patonts, Jrademarks and Licenses, Debtor shall have the duty (a) 1o file and
prosecute diligently any patent, rudemark or service mark applications pending as of the date hereof or hereafier,
(b) w ke application on unpatented but palentable inventions and on trademarks wud service marks, 23
commercially reasomable and (c) to preserve and mauinlain all ights in the Patents, Trademarks and Licenses, as
commercially Tessomable. Any expenses incurred in connecton with Debtor’s obligations wader this Section 11
shall Be borna by Debtor.

12. Lepder Appointed Attorpey-Tn-Fact. 1f any Event of Default under the Loan Agreement shall
have occurredl and be contipuing, Debtor hereby uuthorizes and empowers Lender to maks, constitute #nd appoint
any officer or uyent of Lendor o5 Lender may gelect, in ils sole discretion, a3 Debror's we and lawiul
attorney-in-fact, with the power ko endorse Dcktors name on all applivations, documents, papers and instruments
neccssary for Lender 1o use the Patents, Tradcmarks and Licenses, of to grant oy issue any exclusive or
nun-exclusive liccnse undet the Patents, Trudemarks and Licenses o anyons else, or necessary for T.ender to
assign, pledge, convey or otherwise wansfer title w or dispose of the Patents, Trademarks and Licenses to unyane
elsa. Debtor herely ratifies all that such attorney shall lawfully do or cause to be done by vire hereof. This
pawer of attomney is coupled with an interest and shnll be irrevopsble for (he duration of this Agrcement,

13, Ng Waiver. No course of dealing hetwecn Debtor and Lender, nor sny failure (v exercise, nor
any delay in exercising, on the part of Lender, any righl, power or privilege under this Agréerent shall operaie as
4 waijver thereol, not shall any single or paiial exercise of any right, power or privilege uvnder this Agresment
preclude any other or further exercise thercof or the exerclee of any other right, power or privilege.

14,  Severahility. The provisions of this Agreement are severable, and if any clanse or pravision shal}
be held invalid and unenforeenble in whele or in part in any jurisdiction, then such invalidity or unenforceability
shall affeqt only such clanse ar provision, or part thereof, in such jurisdietion, and shall pot in any manner affect
such clause or provigion in any uther jurisdiction, or any other clavse or provision of thix Agrecment i any
jurisdiction,

15. Amendments. This Agreement {s gubject (v wmendment or modification only by a writing signed
by Debtor and Lender, except as provided in Paragraph 6 ahove.

16. Successors and Aysigns This Agrecment shall be binding upon and inure to fhe henefit of the
partics hereto and their raspective suceessors and permitted assigns, except that Debtor may not avsigny, transfer
or delegale any of its rights, obligations or cduties under this Aprooment.

17. Cloygrming Law, The validity and interprecation of this Agreewent and the rights and obligations

of the parties hereto shall be governed by and construed in aecprdance with the substantive laws of the State of
Missouri (without reference to confliet of law principles).
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IN WITNESS WHEREQF, Debtor and Lender have exceuted (his Pulenl, Tracdemark and License
Sceunty Agreement 03 of the date first written above,

DELMARYA LABORATORIES, INC. (“Debtor™)

By .
I ﬂé%h R%ﬁgrﬂff, Chief Fi#‘a%fﬁm

FIRST BANK (I.coder™)

2171121 B
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STATE OF !.p VE - e - )

Q.mmpbﬁ‘ mv]‘ﬂghi )

On thig day of i%g;_. 2003 before me personally nppearqd Joseph Rougratf, to me perauml_ly koown,
whn, being by me duly sworn, did say that he is the Chiel Financial Df_ficer of Delinarva Labm:.ntono_a. Iuc;rg
Vir :i_uja corporation, and that gaic instrument whs slgned on Irehalf of aaid corporation by authority of ita Bo <
of %i:ecturﬁ; and said Joseph Rougeaff acknowledged sald instrument to b the free act and deed of aai
corporation.

|N TESTIMONY WHEREQF, | have hereimia set iy hand and affixed my official scal in the
aml State aforcsaid, the day and year first above written.

e A TEPHANEL A WARONER .
P ARY WRIE STATL OF TEXM ﬂb{ ‘:\cAu A- Y 5 W
(_ ey T R L] A 1
RAARDH §1, 2004 Nuotary Public

My Commission Expires: .90

STATEOF TV % "

Qz:&J_OF_&Lme )

Onthis dayotf G 2003 befure me appr;md : . ‘ D;DF;:::
arsonally known, whe, being by me duly sword, did say that he1s & r ;
%anh a %\’/lissouri banking corporation, and that wald instrument wos cigned on behalf of said comparation bz
authority of its Board of Directars; and said 1 MLM LDy acJA-O-*-v acknowledged ani
instrument to be the free act and deed of said corporation.
IN TESTIMONY WIIEREQF, T have herzunto set my hand, and affived my official seal in the.
and State aforesaid, the day and ycar first above writien.
Seul B A
S=d otaty, Publie
My Commission Expires: _"l_l_\_’)_‘_tﬂ , .
mﬂ“‘“lmq
.:P“““"‘!w HEC" %,
3 MY l'% 3
e S
g 2 : ¥
= 1 . LT i T
ﬂ_-_(.&'-_ O)n ¢°¢+'-..."."
g 2 Al
TR o E?‘f: *-";‘..5-5
= OF 2 ”
& '?luwl\ﬁ““‘
2171111 -7-
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SCHEDULE
United Sigies P
Patcnt No, Dajs: Issued Degeription
Mone
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SCHEDULE B
Uni tes Pate licati
Application or Serial N, Patents in Process
Wi
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Trademark No,
1719313
2663538
2441494

1686993

izl

Date [ssued
92271992
12/17£2002
4/3/2001

5/12/1992

SCHENITEC

United States Trademarl

Description
Euthasol
Clinsol]
Pentasol

Bicmax

- 10 -
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