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RECORDATION FORM COVER SHEET U.5. DEPARTMENT OF COMMERGE
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(Rev. 10/02) 1.5, Patert and Trademark Office
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To the Honorabla Commissloner of Patents ard Trademarks: Plaase recotd the attached original documents or capy thereof,

1. Name of cnnveying party(ias): 2 Mame and address of receiving party(ies)

Konsyl Pharmaceuticals, Inc. Name: The CIT Group/Business Credit, Ing.
Internal
- | _ Address: S5 TLooT
ndividual(s Asgsoclation
g General P(a:tnersh‘:p g Limited Parnership Straet Address: 1211 Avemne of the AmeTicas
2 Comoration-State Delaware City:Nﬂg__‘{Qr];___State:__mf___Zip:_J_nﬂE_
[ Other _ [ Individusl{s) citizenship
LY Association
Additional narue(s) of conveying party(ies) attached? (i ves B No [y General Partnership
3. Natura of conveyance: [y Limited Partniership
g Assignment L Merger Ej Cerporation-State New York
EX Security Agreement [ GChange of Name [ Other
@ Otrer Eesireals vt domctes o Ul Sl 1 ot
Execution Date:_ M3Y 12, 2003 (Dostgnations must be 2 oD bl ver e No

4. Application nurmber(s) or registration numbei{s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
313620
1492888
Additional number(s) atached [y Yes M No
5. Name and address of party to whom correspondence . Total number of applications and
cancerning document should be malled: registrations irvolved: ...
MName: Richard B. Polivy, Esg.
tomal Address: PoLivy & Taschner, LIC 7. Total fee (37 GFR 3.41) crerneeccine s__65.00
& Enclosed

[ Authorized to be charged to deposit account

Six Cantral Row 8. Deposit account number:

Streat Address:

city:_Hartford State:_ CL zip: 06103 (Attach duplicate copy of this page i paying by deposit account
DO NOT USE THIS SPACE

g_ Statement and signature.
To the best of my knowledge and belief, the foregoing information i
copy of the original document,

Richard B, Polivy

a and correct and any attached copy is & true

1 2/ﬂ/ 03

Name of Person Sighing Signature ]m Date
Talal numbar af pages intludlng cover shuael, atachmanls, ol nG
Mail dosumenis to be recorded with required cover hast inl'u??ﬁﬁ.ia‘n [{-H
Commiasioner of Patent & Trademarks, Box Astlgnmants
vvashington, D.C. 20234
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To the Honorable Commissionar of Patents and Trademarks: Please record the attached original documents or copy thereal,

1
|

Ch
b}
i)
I

1. Name of conveying party(ies): a 2. Name and address of receiving party(les)
Fonsyl Pharmaceuticals, Inc. f)° ’ ' Name:_The CIT Group/Business Credit Inc.

Internal
Address; o T
Individual(s Association oor )
o Indi ®) - . . Streat Address: 12711 Avenue of the Americas
% General Partnarship [} Limited Parmership rd. — ;
Comoration-Staie  Delaware city: Hartfo Staie;__CT Zip:_ 06103 _
L4 Other [y Individual(s) cltizenship

ml Association,
[l General Partnership

Additional name(s) of conveying party(ies) attashed? [Jy Yes Gl No

3. Nature of conveyance: [y Limited Partrership
B Assignment G Merger El Corporation-State_ NeW York
ok Security Agresment Gl Change of Name Other o o oo em ez o mmimam
I-:h Othar . : if assignee 1a not domiciled in the United States, a domestic
representative designation = attached: Q vas Ly No
: . ) (Designations must be a separata documeant from assignment)
Execution Date:_May 15, 2003 Additlonal name(s) & addresa( es) attached? L ves L No

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

A. Trademark Application No.(s) B. Trademark Reglstration No.(s)
1492888
: Addltional number(s) attached  [1 Yes No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: ragistrations Involved: ... m
Name: Richard B. Polivy, Esg.
. ; A1) ereres

Intermal Address;_Polivy & Taschner, LIC 7. Total fee (37 CFR 3.41) - $_65,00 _

B Enclosed

[} Authorized to be charged to deposit account

Street Address: Six_Central Row 8. Deposit account numbear,

City_ Hartford  State CT  Zip: 06103 (Attach duplicate capy of this page if paying by deposit account)
L DO NOT USE THIS SPACE

9, Statement and signature. '
To the best of my knaowledge and belief, the foregoing informy&tign is
copy of the original document.
\ »;
Richard B. Polivy ! ‘ ___F./g;/g'; t
Name rzon, Signing .. Signature [,( \ ate
mw‘mh : ‘MM ! Total number of pages Ingluding civer shoel, alackmenis, and de nk: m

01 FC=83521 %0, 00 MI documanta to be recarded with reuuirudkco;ath:
rrym 1" commlssionar of Patent & Trademarks, Box Assignments
02 Flabsee o 0 Washington, 0.C. 20231

wle an\l correct and-any attached copy Is a true
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ASSIGNMENT OF TRADEMARKS
 AS SECURITY

THIS AGREEMENT  is made as of the 15" day of May, 2003 between Konsyl
Pharmaceuticals, Inc., with an office located at 8050 Industrial Park Road, Easton, Maryland
21601("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").

WHEREAS, Assignor is the registered owner of the Trademarks listed on Schedule A
annexed hereto (collectively, the "Trademarks"), as evidenced by records at the United States
Patent and Trademark Office in Washington, D.C.; and

WHEREAS, Assignor is the owner of and has exclusive nght, title and nterest in and to
said Trademarks; and ' ‘

WHEREAS, Assignor has executed and delivered a First Amended and Restated Fancing
Agreement (the "Loan Agreement") with respect to the extension to it of up to $20,000,000.00 by
Lender. In order to induce Lender to exectite and deliver the Loan Agreeiiient, Assignor has agresd ™
to assign to Lender certain trademark and trade name rights. This Agreement is bemng cxecuted
contemporaneously with the Loan Agreement under which the Lender is granted a lien on and
security interest in, without limitation, accounts, mventory, goods including machinery and
equipment, contract rights and general intangibles of Assignor ("Other Asgets") whereby Lender
shall have the right to foreclose on the frademark and trade name rights and the Other Assets in the
event of the occurrence and continuance of an Event of Defarilt under the Loan Agreement.

NOW, THEREFORE, in consideration of the premises, Assignor hereby agrees with
Lender as followa: .

1. To secure the complete and timely satisfaction of Assigner's Obligations (as defined
in the Loan Agreement), Assignor hereby grants, assigns and conveys to Lender the entire righi,
ttle and interest in and to the trademark -applications, trademarks and trade names listed on
Schedule A hereto (as the same may be amended pursuant hereto from time to time), including
without lirnitation all proceeds thereof (such as, by way of example, license royalties), the right to
sue for past, present and future 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 property to which each of the Trademarks and Tradenames relates.

2. Assignor covenants and warrants that:

(a) The Trademarks and Tradenames are subsisting and have not been adjudged
invalid or unenforeeable;

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

TRADEMARK
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(c) 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 nights of any third person;

(d) Assignor is the sole and exclusive owner of the entire and unencumbered
tight, title and interest in and to each of the Trademarks and Tradenames, fiee 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 persomns; '

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

(f) Assignor has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with its use of the Trademarks and Tradenames;
and

{2) Assignor has used, and will continue to use for the duration of tius
Agreement, consistent standards of quality in its manufacture of products manufactured, sold or
leased under the Trademarks and Tradenames.
3. Assignor heresby grants to Lender and its employees and agents the right on
reasonable prior notice to visit Assignor's plants and facilities which manufacture, mspect or store
products sold or leased under any of the Trademarks and Tradenames, and to inspect the products
and quality control records relating thereto at reasonable times during regular business hours.
Assignor shall do any and all acts required by Lender to ensure Assignor'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 writien copsent.

5. If Assignor shall obtain rights to any new Trademarks or Tradenames durmg any
period in which any of Assignor's Obligations remain outstanding, the provisions of Paragraph I
shall automatically apply thereto and Assignor shall give to Lender prompt notice thersof in
writing.

0. Assignor anthorizes Lender to modify this Agreement by amending Schedule A to
include any future Trademarks, Trademark applications and Tradenames covered by Paragraphs |
and 5 hereof.
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7. Unless and until there shall have occurmred an Event of Default (as defined in the

Loan Agreement), Lender bereby grants to Assignor the exclusive, nontransferable right and license
to use the Trademarks and Tradenames on and in connection with the products and matenal
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 gublicense
under, the license granted to Assignor in this Paragraph 7 except a Trademark which is obsolete or
no longer useful provided fair value is received for such Trademark without the prior writien
copsent of Lender.

8. If an Event of Default (as defined in the Loan Agreement) shall have occurred,
during the continuance thereof, Assignor's license under the Trademarks and Tradenames, as set
forth in Paragraph 7, shall terminate forthwith, and the Lender shall have, in addition to all other
rights :md remedies given it by this Agreement, those allowed by law and the rights and remedies
of a secured party under the Uniform Commercial Code as enacted m any jurisdiction in which the
Trademarks and Tradenarmnes 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 upon, in New York, New York, or

elsewherc, all or fromi time to time any ol The Trademarks or Tradenames, of a any interest whichthe — =7 7

Assignor may have therein, and after deducting from the proceeds of sale or other disposition of the
Tradematks 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 Assignor's
Obligations. Any remainder of the proceeds after payment m 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 (1 0) 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 wholc or any part of the Trademarks and Tradenares 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), this Agreement shall terminate and Lender shall execute and deliver 1o
Assignor all deeds, assignments and other instruments as may be necessary or proper to re-vest in
Assignor full title to the Trademarks and Tradenames, subject to any disposition thercof which may
have been made by Lender pursnant hereto.

10. Any and all fees, costs and expenses, of whatever kind or nature, including the
reasonable attorncys’ fees and legal expenses incurred by Lender in connection with the filing or
recording of any documents (including all taxes in connection therewith) m public offices, the
payment or discharge of any taxes, counsel fees, maintenance fees, encumbrances or otherwise
protecting, maintaining or preserving the Trademarks or Tradenames, or in defending or
prosecuting any actions or proceedings arising out of or related to the Trademarks and Tradenames,
shall 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
Agregment.

TRADEMARK
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11. Assignor shall have the duty diligently to prosccute, through counsel acceptable to
Lender, any application for a Trademark pending as of the date of this Agreement or thereafter until
its Obligations shall have been paid in full, to make federal application on registrable but
nnregistered Trademarks, to file and prosecute opposition and cancellation proceedings and to
perform arty and all acts which are necessary or desirable to preserve and maintain all rights in the
Trademarks and Tradenames. Any expenses incurred in comnection 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
not be unreasonably withheld, to bring any opposition proceedings, cancellation proceedings or
lawsuit in its own name to enforce or protect the Trademarks and Tradepames, in which event
Lender may, if necessary, be joined as a nominal patty to such suit if Lender shall have been
salisfied that it is not thereby incurring any risk of liability because of such joinder. Assignor shall
promptly, upon demand, reimburse and indemnify Lender for all damages, costs and expenses,
including rcasonable attorneys' fees, incurred by Lender in the fulfillment of the provisions of this
Paragraph 12,

13. Upon the occwrrence and continuance of an Event of Default under the Loan
Agreement, Assignor hereby authorizes and empowers Lender to make, constitute and appoint any
officer or agent of Lender as Lender may select, in its exclusive discretion, as Assigtor's true and
lawful attorncy-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 assien, pledge, convey or otherwise transfer 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, Tf 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 in 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
any delay in exercising, on the part of Lender, any right, power or privilege hereunder or under the
Loan Agreement shall operate as a waiver thereof; nor shall any single or partial cxercise of any
right, power or privilege hereunder or thersunder preclude any other or further exercise 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
established hereby or by the Loan Agreement, or by any other agreements or by law shall be

cumulative and may be exercised singularly or concurrently.

17. The provisions of this Agreement are severable, and if any clause or provision shall
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be held invalid and unenforeeable in whole or in part in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction, and
shall not in any manner affect such clause or provision in any other jurisdiction, or any other clause
or provision of this Agreement 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 inure to the benefit of and be
binding upon the respective successors and permitted assigns of the partics.

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 above written.

KONSYL PHARMACEUTICALS, INC.

Vic e
lts#remdﬁmt
Duly Authonized
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Trademarks/Trademark Applications
and Tradenames

Konsyl

Sitzmark

RECORDED: 12/08/2003

Schedule A

Recistration No.

US Reg #313,620

US Reg #1,492,888
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