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To the Honorable Commissioner of Palents and Trademarks: Please record the attached original documenls ar copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party{ies)
Pharmaceutical Formulaticns, Inc. NameThe CIT Group/Business Credit, Inc.
Intemal
dress: -
g ) Association Address Sonid FIOOT
g Inaividuai(s) = s Sireet Address: 1211 _Avenue of the Americas
General Partnership Lirnited Partnership -
... New York . NY e 10036
P Corporation-Stale Delaware City: W IR State: iy,
X Other 0} Individual(s) citizenship

L Association

Additional name(s) of conveying party(les) atlached? CyvesTno [}y General Partnership

3. Mature of conveyance: [y Limited Partnership

[ Assignment (} Merger K Corporation-Stats_New York
KR Securty Agreement [} Change of Name C Other
Il assignee Iz not damiciled in the Uniled States, a domastic
. [y Other repml::nlallve degignation is attached: Ly Yes Iy wo
Execution Date: May 15, 2003 {Dasignatlons musl be a separale document from assignment)

Aduitional namela) & addressl es) allached? Ll Yes Ly ne

4. Application number(s) or registration number(s):

A. Trademnark Application No.(s) B. Trademark Reqgistration No.(s)
1948508; 1719295; 2237471

Additional number(s) attached [} Yes C[F No

5. Mame and address of party to whom comespondence 6. Total number of applications and -
concerning document should be mailed: registrations Mvolved: ... m

Name:_ Richard B. Polivy, Esg.

Intermal Address: Polivy & Taschner, LLC 7. Total fee (37 CFR 341} cuveneeen $_90.00
B Enclosed

[y Authorized to be charged to deposit account

Street Address: Six Central Row 8. Deposit account number:

City:_ Hartford State: CT Zip:_ 06703 (Attach duplicate copy of this page if paying by depasit account)
DO NOT USE THIS SPACE

9. Statement and signature.

To the bost of my knowledge and befiel, the foregoing mfarmisyon is Wue and corect snd any aftached copy is a true
copy of tha original document. -
Richard B. Polivy ’ e 1 2&03

Name of Person Signing Signature lm Date
Al dociment-

Teal number of pages naygding cower sheal, 8l

kT
Mail documants lo b recorded with required covaer shast infarmation 102
Commizaloner o Patent & Trademarks, BoX Assignment=
Washingion, D, 20231
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Please record the attached original documents or copy thereof.
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'U.5. DEPARTMENT OF COMMERCE
U.5. Patert and Tradernark Office

1. Name of conveying party(ies):

I PFharmaceutical Fermulations, Ine.

(X Individual(s) L) Association

% General Partnership 3 Umited Partnership
Comoralion-State  Delaware

CH Other .

Additional name(s) of conveying party(ies) attached? [JYes Bimno

2 Name and address of receiving party(ies)

Name:_The CTT Group/Business Credit. Inc.

Internal .
Address:

e ZZ2nd Floor
Street Address: 1211 Avenue of the Americas
City‘.Harthrd State:__CT Zip: 06103

[} Individual{s) ¢ilzenship.
[ Association
() General Partnership

3. Mature of conveyance:

Y Assignment i Merger
B Security Agreement [J Change of Name
h Other,

Executlon Date:_ May 15, 203

L) Limited Partnership
New York

Eh Comporation-State

If asslgnas is not domlslled in the United S1ales, 3 domestic
raprasenlative deslgnalion is attached: g Yes G Mo
{Designatians must be a separale documeant from a¥signmant)
Additional name{s) & address( es) attached?- L ve= [l no

4. Application number(s) or registration number(s):

A Trademark Application No.(s)

Additional number(s) a

B. Trademark Registration Mo.{s)
1948508; 1719295; 2237471

ttached _@ Yes % No

5. Name and address of party to whom comrespondence
concerning document should be maflad:

Name: Bichard B. Polivy, Esq.

Internal Address: Polivy & Taschner, LIC

6. Total number of applieations and
registrations involved: ...

Ew
o

7. Total fee (37 CFR 3.41)uvivv oo e § 90,00
E Enclosed

I Authorized to be charged to deposit accourt

Sirest Address- Six Contral Row

8. Deposit account number:

{Aftach duplicate copy of this page if paying by deposit account)

Gity_Hartford  State CI  Zip: 06103

DO NOT USE THIS SPAGE

9. Staterment and signature.

copy of the original document.

To the best of my knowledge and balief, the foregaing information/'y and ecl and any attached copy is a lrue

w‘—ﬂmﬁ' : m 6/6/03
Mame of Person Signing . Signiure Date
Mﬂm’ - Total reymibor of Eges nduding crvar Shaal, atlachmmntd. & i
vak 40 wwﬁ jsuments to be recerdad w‘i-tgr rn:ulrndkcu;nr fhee! j i
- ) “Gom lane ra . x signmauonls
% %ﬂl o 50,00 O | S aaington, 0., 20233 e
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e ASSIGNMENT OF TRADEMARKS
oo e o ASSECURITY
THIS AGREEMENT is fnade as of the 15" day of May, 2003 between and Pharmaceutical
Formulations, Inc., a Delaware corporation with a principal place of business at 460 Flamfield
Avenue, Edison, New Jersey 08817 ("Assignor™) and The CIT Group/Business -Credit,-Inc., with
an office located at 1211 Avenue of the Americas, 22% Floor, New York, New York 10036
("Lender“). . Y . . , L - . . T S A

. WHEREAS,Asmgnor is the :regi:s‘;tered owner of the Trademarks listed on Schedule A
ammexed herelo (collectively, the "Trademarks"), as evidenced by records at the United States
Patent and Traddemark Office in Washington, D.C.; and : S

WHEREAS, Assignor 15 the owﬁef :'é-f and has exclusive right, title and interest in and to
gaid Tradematks; and . S - T

WHEREAS, Assignorhas executed 4nd delivered 4 First Arnended and Restated Financing.

© Agreement (the "Loan Agreefien "y with respéct 16 the extengion to it of up to $20,000,000.00 by,
Lender. Tn onder to induce Lender to execute and deliver the Loan Agréément, Assignor has agreed
to assign to Iender certain trademark and trade fiame rights. This Agreement is being executed
contemporancously with the Loan Agreement afider which the Lender is gfanted a’lien on. and
security interest in, without lmitation, accounts, inventory, goods ifcluding machinery and
equipment, contract rights and general intangibles of Agsignor ("Other Assets") whereby Lender
shall have the right to foreclose on the trademark and trade name rights and the Other: Assets in the
event of the occurrence and continuance of an Evérit of Défault under the Eban Agreément. |

NOW, THEREFORE, in consideration of the premises, Assignor bereby agrees. with
Lender as follows: T R R

1. To secure the complete and timely satisfaction of Assignor's Obligations (as defined
in the Loan Agreement), Assignor hereby grants, ‘assigns and conveys to Lender the entire right,
title and interest in ‘and €0 the trademnark applications, ‘trademarks and trade names listed. on
Schedule A hereto (as the same may be amended pursuant hereto from time to. time), including
without limitation all proceeds thereof (such as, by way of example, license royalties), the right to
sue for past, present and futuré infringements and all rights corresponding thereto throughout the
world (all of the foregoing are collectively called the "Trademarks and Tradenames"), and the
goodwill of the business and praperty to which sach of the Trademarks ahd Tradenames relates.

2. Assignor covenants and warrants that:

() The Tradcmarks and Tradenames are subsisting and have not been adjudged
invalid or unenforceable;

() To the best of Assignor's kunowledge, each of the Trademarks and
Tradenames is valid and enforceable; '

TRADEMARK
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(<) To the best of Assignor's knowledge, no claim has been _made that the use of
any of the Trademarks and Tradenames does or may violate the rights of any third person;

(d) Assignor is the sole and exclusive owner of the entire and imencumbered
deht, title and interest in and to cach of the Trademarks and Tradenames, free and clear of any
liens, charges and encumbrances, including without limitation pledges, assignments, licenses,
registered user agreements and covenants by Assignor not to sue third persons;

(e) Assignor has the unqualified right to enter into this Agreement and perform
its terms;

(D) Assignor has used, and will contimue to uge for the duration of this

Agrecment, propet statutory notice in connection with its use of the Trademarks and Tradenames;
and

() Assignor has used, and will continue to use for the duration of this

Agreement, consistent standards of quality in its 111anufacj[u_re_ 9_15_1?:@(1?1_‘7“..5__1_1.1_@2?@9@6@, sold or,
leased under the Trademarks and Tradenaries. ST '

3. Assignor hereby grants to Lender and its employees and agents the right on
reasonable prior notice to visit Assignot's planis and facilities which manufaciure, inspecl or store
praducts sold or leased under any of the Trademarks and Tradenames, and to inspect the products
and quality contro] records telating thercto at reasonable times during regular business hours.
Assignor shall do any and all acts required by Lender to ensure Assigoor's compliance with
Paragraph 2(g).

4, Assignor agrees that, until all of Assignor's Obligations shall have been satisfied in
full, it will not enter into any agreement which is inconsistent with Assignor's obligations under this
Agreement, without Lender's prior written consent.

5. If Assignor shall obtain nighis 0 any new Trademarks or Tradenames during any
period in which any of Assignor's Obligations remain outstanding, the provisions of Paragraph 1

shall automatically apply thereto and Assignor shall give to Lender prompt notice thersof in
writing.

6. Assignor authorizes Lender to modify this Agreement by amending Schedule A to

include any future Trademarks, Trademark applications and Tradenames covered by Paragraphs 1
and 5 hereof.

TRADEMARK
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7. Unless and until there shall have oceurred an Event of Default (as defined in the
Loan Agreement), Lender hereby grants to Agsignor the exclusive, noptransferable right and ]icen_se _
to use the Trademarks and Tradenames on and in comnection with the products and material
manufactured, sold and distributed by Assignor, for Assignor's own benefit and account and for
none other. Assignor agrees not to sell or lease or assign its interest in, or grant any sublicense
under, the license granted to Assignor in this Paragraph 7 except a Trademark which is obsolete or
no longer nseful provided fair value is received for such Trademark without the prior written
consent of Lender.

8. If an Event of Default (as defined in the Loan Agreement) shall have occurred,
during the continuance thereof, Asgsignor's license under the Trademarks and Tradenames, as set
forth in Paragraph 7, shall terminate forthwith, and the Lender shall have, n addition to all oiher
rights and remedies given it by this Agreement, those allowed by law and the rights and remedies
of a secured party under the Umform Commercial Code as enacted in any jurisdiction 1p which the
Trademarks and Tradenames may be located and, without limiting the generality of the foregoing,
the Lender may immediately, without demand or notice (except as set forth below) and without
advertisement, sell at public or private sale or otherwise realize upor, in New York, New York, or _
clsewhere, all or from timeto tihe any of thé Trademarics of Tradenames, or any interest which the
Assignor may have therein, and after deducting from the proceeds of sale or other disposition of the
Trademarks and Tradenames all expenses (including all reasonable expenses for brokers' fees and
legal services), shall apply the residue of such proceeds toward the payment of Asgignor's
Obligations. Any remainder of the proceeds after payment in full of Assignor's Obligations (as
defined in the Loan Agreement) shall be paid over to the Assignor. Notice of any sale or other
disposition of the Trademarks shall be given to Assignor at least ten (10) days before the time of
any intended public or private sale or other disposition of the Trademarks and Tradenames 1s to be
made, which Assignor hereby agrees shall be reasonable notice of such sale or other disposition. At
any such sale or other disposition, Lender may, to the extent permissible under applicable law,
purchase the whole or any part of the Trademarks and Tradenames sold, free from any right of
redemption on the part of Assignor, which right is hereby waived and released.

9, At such time as Assignor shall completely satisfy all of its Obligations {(as defined in
the Loan Agreement), ths Agreernent shall terminate and Lender shall execute and deliver to
Assignor all deeds, assignments and other instruments as may be necessary or proper to re-vest m
Assignor full title to the Trademarks and Tradenames, subject to any disposition thereol which may
have been made by Lender pursuant hereto.

10. Any and all fees, costs and expenses, of whatever kind or nature, including the
reasonable attorneys' fees and legal expenses incurred by Lender in conuection with the filing or
recording of any documents (inchiding all taxes in cormection therewith) in public offices, the
payment or discharge of any taxes, counsel fees, mamtenance fees, encumbrances or otherwise
protecting, maintaining or preserving the Trademarks or Tradenames, ot in defending or
prosecuting any actions or proceedings arising out of or related to the Trademarks and Tradenames,
chall be borne and paid by Assignor on demand by Lender and until so paid shall be added to the
principal amount of the Obligations and shall bear interest at the default rate set forth in the Loan
Agreement.
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11. Assignor shall have the duty diligently to prosecuie, through counsel acceptable to
Lender, any application for a Trademark pending as of the date of this Agreement or the_rea'fter until
its Obligations shall have been paid in full, to make federal application on registrable but
unregistered Trademarks, to file and prosecute opposition and cancellation proceedings and to
perform any and all acts which are necessary or desirable to preserve and maintain all rights in the
Trademarks and Tradchames. Any expenses incurred in connection with the Trademarks and
Tradenames shall be bome by Assignor. The Assignor shall not abandon any Trademark or

Tradename without the consent of the Lender, which consent shall not be unreasonably withheld.

12. Assignor shall have the right, with the prior written consent of Lender, which will
ot be unreasonably withheld, to bring any opposition proceedings, cancellation proceedings or
lawwsuit in its own name to enforce or protect the Trademarks and Tradenames, in which event
Lender may, if necessary, be joined as a nominal party to such suit if Lender shall have been
satisfied that it is not thereby ineurring any risk of liability because of such joinder. Assignor shall
promptly, upon demand, reimburse and indemnify Lender for all damages, costs and expenses,

including reasonable attorneys' fees, incurred by Lender in the fulfillment of the provisions of this
Paragraph 12,

13. Upon the occurrence and continuance of an Event of Default under the Loan
Agreement, Assignor hereby authorizes and empowers [ender to make, constitute and appoint any
officer or agent of Lender as Lender may select, in its exclusive discretion, as Assignor’s true and
lawful attorney-in-fact, with the power to endorse Assignor's name on all applications, documents,
papers and instruments necessary for Lender to use the Trademarks and Tradenames, or to grant or
issue any exclusive or non-exclusive license under the Trademarks to anyone else, or necessary for
Lender to assign, pledge, convey or otherwise gransfer title in or dispose of the Trademarks and
Tradenames to anyone else. Assignor hereby ratifies all that such attorney shall lawfully do or

cause to be done by virtue hereof. This power of attorney shall be irrevocable for the term. of this
Agreement,

14. If Assignor fails to comply with any of its obligations hereunder, Lender may do so
in Assignor's name or in Lender's name, but at the expense of Assignor, and Assignor hereby agrees
to reimburse Lender m full for all expenses, including reasonable attorneys' fees, incurred by
Lender in protecting, defending and maintaining the Trademarks and Tradenames.

15. No course of dealing between Assignor and Lender, nor any failure to exercise, nor
mmy delay in exercising, on the part of Lender, any right, power or privilege hereunder or under the
Loan Agreement shall operate as a waiver thersof: nor shall any single or partial exercise of any
right, power or privilege hereunder or thereunder preclude any other or further cxercise thereof or
the exercise of any other right, power or privilege.

16. All of Lender's rights and remedies with respect to the Trademarks, whether
cstablished hereby or by the Loan Agreement, or by any other agreements ot by law shall be

cumnulative and may be exercised singularly or concurrently.

17. The provigions of this Agreement are severable, and if any clause or provision ghall
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“be held invalid and unenforceable in whole or n part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thereof, in such junsdiction, and
shall not in any manner affect such clause or provision in any other jurisdiction, or any other clanse
or provision of this Agrecment in any jurisdiction.

18. This Agreement is subject to modification only by a writing signed by the parties,
except as provided in Paragraph 6.

19. The benefits and burdens of this Agreement shall jnure to the benefit of and be
hinding upon the respective sUCCESsOTS and permitted assigns of the parties.

20. The validity and interpretation of this Agreement and the rights and obligations of
the parties shall be governed by the laws of the State of New York.

WITNESS the execution hereof under seal as of the day and year first abovc wnitten.

PHARMACEUTICAL FORMULATIONS, INC.

o LI

Walter Kreil
Ttz Vice President
Duly Authorized

TRADEMARK
REEL: 002759 FRAME: 0048



#2003 10:03 FAX 860 5860 1354 POLIVY & TASCHNER, LLC Zoog

Schedule A

Trademarks/Trademark Applications Registration No.
and Tradenames

fed 1048508 With a Serial Number of 74594617
Allﬁli; 1719295 With a Serial Number of 74074747
Eﬁfrmaas ?—Icalth 2237471 With a Serial Number of 75271483

Pharmacigts Signature With a Serial Number of 6449591

Heartbuwrm 200
Acid Reduccr 75
Health Phanm
Somnitabs
Stay-A-Wake

Rest Simiply =~ ' h T T T T

Fibercal
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