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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[Ferndale IP, Inc. | [06/23/2005 || CORPORATION: MICHIGAN |

RECEIVING PARTY DATA

|Name: ||Comerica Bank |
|Street Address: /39200 Six Mile Road |
lcity: |ILivonia |
|State/Country: | MICHIGAN |
|Postal Code: |l48152 |
|Entity Type: ||banking corporation: MICHIGAN |

PROPERTY NUMBERS Total: 28

Property Type Number Word Mark
Serial Number: 78652045 BIOPELLE
Registration Number: 2984248 APPLICOATER
Registration Number: 2846859 L.M.X5
Registration Number: 2846858 L.M.X4
Registration Number: 2844030 L.M.X.4
Registration Number: 2844031 L.M.X.5
Registration Number: 2838550 ACCUSOMES
Registration Number: 2617230 SEE':/IE'\I'/SLE(;(CI:\I(QESSION MEETS THE ART OF
Registration Number: 2766125 FERNDALE LABORATORIES
Registration Number: 2608171 NOURIVA REPAIR
Registration Number: 2891487
Registration Number: 2713923
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Registration Number: 2659866 SBR

Registration Number: 2461991 MAXILENE
Registration Number: 2202281 DECUBITENE
Registration Number: 2504845 FISSURENE
Registration Number: 2148196 SBR-LIPOCREAM
Registration Number: 1783209 TOPICLUDE
Registration Number: 1471162 TIN-CO-BEN
Registration Number: 1474726 TIN-BEN
Registration Number: 1387998 DETACHOL
Registration Number: 1337519 MASTISOL
Registration Number: 1353649 PRAX
Registration Number: 1335077 KRONOFED-A
Registration Number: 1270523 PRAMOSONE
Registration Number: 883198 LIQUI-DOSS
Registration Number: 2762012 SBR-LIPOLOTION

CORRESPONDENCE DATA

Fax Number:

(734)930-2494

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 4:

734-761-3780
asujek@bodmanllp.com

Angela Alvarez Sujek - Bodman LLP
110 Miller, Suite 300

Ann Arbor, MICHIGAN 48104

NAME OF SUBMITTER:

Angela Alvarez Sujek

Signature:

fangela alvarez sujek/

Date:

04/18/2006
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Security Agreement

As of %f&g@ﬁ ¢+ for value raceived, the undersigned ("Debtor') pledges, assigns and grants to Comerica Bank {*Bank"),
acdress’

whose 15 32200 Six Mile Road, Livonia, MI, 48152, Attention: Commercial Losn Documentationm, Mail Code 7578, &
continuing security interest and Lien (any pledge, assignment, security tnterest or cthar lien artsing herewnder 18

sometimes referred to herein as a “security interest") 1n the Collateral (as defined below) to secure payment when due,
whether by stated maturity, demand, acceleration or otherwise, of all existing and future indebtedness (*Indebtedness") to
the Bank of [Ferndale Laboratories, inc., A Michigan, Corporation  ("Borrowsr) and/or Debtor. indebtedness includes withaut
Limit ary and all obligatiens or tiabitities of the Borrower arwfor Bebtor to the Bank, whether absolute or caentingent,
direct or imdirect, voluntary cor involuntary, Liquidated or unliquidated, jownt or several, known or unknoun; any and all
¢bligations or liabilites for whith the Borrower andfor Debtor would otherwise be Liable te the Bank were it not for the
Invalidity or unenforceability of them by reasen of any benkruptey, insolvency or other law, or for any ather- reason; any
and all amendments, modificstions, renewsls amdfor extensions of any of the above; all costs i1ncurred by Bank 1n
establishing, determining, contirwing, or defending the validity or priority of its Security nterest, or 1n pursLIng Tts
rights and remedies under the Agreement or under any other agreement between Bank and Borrower zndfor Debtor or in
connection with any proceeding involving Bank as a result of any financial accomnodation to Borrower andsor Debtor; ard all
other costs of collecting indebtedness, tncluding without Limit attorneys fees. Debtor agrees to pay RBank all such costs
incurred by the Bank, ‘inmediately upon demand, and until paid all costs shall bear wnterest at the highest per annum rate
epplicable to any of the indebtedness, but not in excess of the maximum rate permitted by law. Any reference i this
Agresment to attorneys fees shall be deemed a reference to reasgnable fees, costs, and expenses of both i1n-house and outside
cotnsel and paralegsls, whether 1nside or outside counsel is used, whether or not a sult or action 1s instituted, and to
court cests if a suit or actien 15 instituted, and whether attorneys fees or court costs are incurred at the trial court
level, on appeal, 1n a bankruptey, administrative or probate proceeding or otherwise. Debtor further covenants, agrees,
represents and warrants as follows:

1. Collateral shall mean all personal property of Debtor 1neluding, without Limitatiom, all of the following property
Debter now or later owns or has an interast 1n. wherever focateds

all Acecounts Receivable (for purposss of this Agreement, "Accounts Recelvable® consists of all accounts, gemeral
intangivles, chattel paper (including without 1imt electromie chattel paper and tangible chattel paper),contract
rights, deposit accounts, documents, 1nstruments and rights to payment evidenced by chattel paper, documents or
instruments, heaith care snsurance recelvables, commerciat tort claims, letters of ¢redit, latter of credit
rights, supporting obtigations, and rights to payment far money or funds sdvanced or sold),

- all inventory,
" all Equipment and Fixtures,

» all Software (for purposes of this Agreement “Software" consists of all {i) computer programs and supporting
information provided in connection with a transaction relating to the program, and (i3) computer programs embedded
in goods and any supporting information provided 1m connectionm with @ transaction relating to the program whether
or not the program )& assoctated with the gaods 1n such a manner that it customariiy 18 considered part of the
geods, and whether or not, by becoming the owner of the goads, a person acquires a right to use the program in
connection with the goods, and whether or not the program 1s embedded 1n goods that consist solely of the medium
in whith the program is embedded),

- ail investment property {including, without 1imit, securities, securities entitlements, and financial assets),

" specific items listed below and/or on attached Schedule A, if any, isfare also 1ncluded in Collateral:

" all goods, instruments, (including, without Llinit, promissery notes), decuments (including, sthout limst,
negotiable documents), policies and certificates of insurance, deposit accounts, and money or other property
{except real property which is rnot a fixture) which are now or later 1n possession of Bank, or as to which Bank
now or later controls possession by documents or stherwise. and

all additiens, attachments, accessions, parts, replacements, substitutions, renewals, nterest, dividends,
distributions, rights of any kind (including but not Limited to stock splits, stoek rights, voting and
preferential rights), products, and proceaeds of or pertaining to the above ncluding, withaut Limit, cash or other
prepes ty which were proceeds and are recovered by a bankruptey trustee or otherwise as a preferentisl transfer by
Debtor.

In the definition of Coltlateral, a reference to a type of collateral shail not be L{mited by & separate reference to a
more specific or narrower type of that cotlateral.

2. Marranties, Covenants and Agreements. Debtor warrants, covenants and agrees as follows:

2.1 Debtar shall furmish to Bank, in form and at intervals as Bank may request, any informatioh Banrk may reascnably
request and allow Bank to exsmine, smspect, and copy any of Debtor's baoks and records. Debtor shall, st the
request of Bank, mark its records and the Coilateral to clearly indicate the security interest of Bank under this
Agreement.

2.2 At the time any Collateral beccmes, ar 1s representad te be, subject to a security interest in favor of Bank,
Debtor shali be deemed to have warranted that: (a) Debtor 1s the lawful owner of the Collateral and has the right
and authority to subject it £o a security interest granted ts Bank; (b} none of the Caoltateral 1s subject to any
security interest other tham that in favor of Bank; (c) there are no financing statements on fite, other than in
favor of Bank; (d) ne person, other than Bank, has possesion or control (as defimed 1n the Uniform Commercial
Code} of any Collateral of such nature that perfection of a security interest may be eccomplished by comtral: and
(e) Debter acguired its rights in the €ollateral in the ordinary course of its business.

23 Debtor will Keep the Collateral free at alk times from all claims, liens, security interests and encumbrances
other than those 1n faver of Bank. Oehtor wilt not, without the priar written consent of Bank, sell, transfer or
lease, or permit to be sold, " tranaferred or leased, any or all of the Collateral, except (where Inventory is
pledged as Collaterst) for Inventory 1n the ordinary course of its bustness and will not return any Inventory to
its supplier. Bank or its representatives may at all reascnabie times inspect the Coliateral and may enter ugon
all premises where the Collateral 18 kept or might he located.

24  Debter will do all acts and will execute or cause £o be executed all writings requested by Bamk to establish,
matntain and centtrue an exclusive, perfected and first security interest of Bank in the Collateral. Debtor
agrees that Bank hes no obligation to acquire or perfect any Lien on or security interest 1n any asset(s), whether
realty or personalty, to secure payment of the Indebtedness, and Debtor 1s not relying upeh assets in which the
Bark may have & [{en or security interest for payment of the Irdebtedness.

2.5 Debtor will pay within the time that they can be paid without interest or penatty all taxes, assessments and
similar charges which at any time are or may become a lien, charge, or encumbrance upon any Collateral. except to
the extent contested 1n good faith and bonded 1n a menner satisfactory to Bank., If Debtor fal'l:s to pay any of
these taxes, assessments, or other charges 1n the time provided above, Bank _has the option (but rot the
obligation) to <o so and Debtor agrees to repay all amounts so expended by Bank mmediately upon demard, together
with interest at the highest lawful default rate which could be charged by Bank an any Indebtedness.
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2.6
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2.8

]
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Debtor will keep the Collateral in good condition and will protect 1t trom ioss, damage, or deterioration from \any
cause, Debtor has and will maintain at all times {a) with respect to the Collateral, insurance under anMal
risk™ policy against fire and other risks custamar ily insused 2gainst, and (b) public liability insurance and
other 1nsurance as mey be required by law or reasonably required by Bank, all of which insurence shail be in
amount, form and content, and written by companies as may be satisfactory to Bank, containing a lender's loss
payable endorsement acceptable to Bark. Debtor will deliver to Bark immediately upon demand evidence satisfactory
to Bank that the required insursnce has been procured. If Debtor fails to msintain satisfactory insurance, Rank
has the option (but nat the obligation) to do so and Debtor agrees to repay all amounts so expended by Bank
immediately upon demend, together with 1nterest at the highest lawful default rate which could be charged by Bank
on any tndebtedness,

On each occasioh on which Debtor evidences to Barnk the account balances on and the nature and extent of the
Accounts Recetvable, Debtor shall be deemed to have warranted that except as otherwise thdicated: (a) each of
those Accounts Receivable i3 valid and enforceable without performance by Debtor of any act; (b} each of those
account balances are 1n fact owing;(c) there are no setoffs, recoupments, sredits, contra accounts, counterclaims
or defenses against any of those Accounts Receivable; (d) as to any Accounts Receiveble represented by a note,
trade acceptance, draft or other instrument or by any chatte! paper or document, the same have been endorsed
and/for delivered by Debtor to Bank; {e} Debtor has not recetved with rospeet ta any Account Receivable, any
notice of the death of the related account debtor, nor of the dissolution, liguidation, termination of existence,

insolvency, busthess failure, appeintment of a receiver for, assignment for the benefit of creditors by, or filing
of a petition 1n bankruptey by or against, the ascount debter; and (f) as to each Account Receivable, except as
may be expressly permitted by Benk to the contrary tn another document, the accoumt debtor s not an affilliate of
Dabtor, the United States of America or any department, agency ar instrumentality of it, or a citizen or resident

of any Jurisdiction outside of the United States. Debtor will do all acts and will execute all writings recuested
by Bank to perform, enforce performance of, and eoltect all Accounts Recetvable, Debtor shall neither make nor
permit any modification, compromise or substitution for any Account Receivable withaut the prior written consent
of Bank, Bank may at any time and from time toc time verify Accounts Receivable direct!ly with account debtors or
by other metheds acceptable to Bank without netifying Debtor. Debtor agrees, at Bank's request, to arrange or
cooperate with Bank 1n arranging for verification of Accounts Receivable.

Debtor at all times shall be 1in strict campliance with all applicable laws, including without Limit any laws,
ordinances, directives, orders, statutes, or regulations an object of which 1s to regulate or improve health,
safety, or the ervironment (VEnvtropmental Laws'') .

If Benk, ecting 0 its sole discretion, redelivers Coliateral to Debtor or Debtor's designee for the purpose of
(a) the wultimate sale or exchange thereof; or ¢h} presentatien, collection, renewal, or registration of transfer
thereof; o (c) loeding, untoeding, stering, shipping, trensshipping. manufacturing, processing or otherwise
dealing with it pretimnary to sale or exchange; such redelivery shall be n trust for the benefit of Bank and
shall not constitute = release of Bank's SeeUrity interest in it or in the proceeds or products of it unless Bank
specifically so agrees ®n writing. 1f Debtor reguests any such redelivery, Debtor will deliver with such reguest
a duly executed financing statement 1n form and substance satisfactery to Bank. Any proceeds of Collateral coming
Into Debtor's possession as a result of any such redalivery shatl be held tn trust for Bank and immediately
delivered to Bank for application on the Indebtendess. Rank may {in its sole discretion) deliver any ar all of
the Collateral to pebtor, and such delivery by Bank shall discharge Bank from all liability or responsibilty for
such Collateral, Bank, at its option, may reguire detivery of any Colletaral to Bark at any time with such
endorsements or assignments of the Collateral as Bank may reguest.

At any time and without notice, Bank may, &s to Coitateral other than Equipment, Fixtures or inventory: {g) cause
any or all of such Collateral to be transferred ta 1ts name or o the neme of its nominees; (b) receive or collect
by legal proceedings or otherwise all dividends, 1interest, principasl payments and other sums and all other
distributions at any time payable or recervable on account of such Coliateral, and hold the same as Coilateral, or
apply the same to the indebtedness, the manner and distribution of the application to be in the sole diseretion of
8ank; {e) enter jnto any extension, subordination, reorgamzation, deposit, merger or consclidation agreement or
any other agreement relating to or affecting such Collateral, and deposit or surrender control of such Collateral,
ard accept other property in exchange for such Collateral and hold or epply the property or money so received
pursuant to this Agreement; and (d) take such actfons En its own Name or in Bebtor's name ss Bank, 1n its sole
discretion, deems necessary or appropriate to establish exclusive control (as defined in the Uniform Commercyal
Code) aver any Collatersl of such nature that perfection of the Bank's security interest may be accompl ighed by
control, ’

Bank may assign any of the Indebtednmess and deffver any or all of the Collateral to its assignee, who then shall
have with respect to Collateral so delivered all the rights end powers of Bank under this Agreement, and after
that Bank shall be fully discharged from all liability and responsibility with respect to Collateral so delivered.

Debtor delivers this Agreement based solely on Debtor's 1ndependent investigation of (or decision not to
mvestigate) the financial condition of Borrower and 1s not relying en any information furnished by Bank. Debtor
assumes full responsibility for obtaining any further information concerning the Borrower's financial condition,
the status of the Indebtedness or any other matter which the undersigned may deem necessary or appropriate now or
later. Debtor walves any duty on the part of Bank, and agrees that Debtor 1s not relying Upon ner expecting Bank
to disclese to Debtor amy fact now or Later known by Bank, whether retating to the operations or condition of
Borrower, the exrstence, liabiiities or financial condition of any guarantor of the Incddebtendess, the accurrence
of any default with respect to the Indebtedness, or othermise, notwithstanding any effect such fact may have upon
bebtor’s risk or bebtor's rights against Borrower. Debtor knowingly accepts the full range of risk encompassed 1n
this Agreement, which risk 1ncludes witheut Limit the possibility that Borrower may incur Indebtedness to Bank
after the financial condition of Borrower, or Sorrower's ability to pay debts as they mature, has deteriorated.

Debtar shall defend, indemnify and hold harmless Bank, 1ts employees, agents, shareholders, atfiliates, officers,
and directors from and against any and all clems, damages, fines, expenses, liabilites or couses of action of
whatever kind, 1ncluding without limit consultant tees, legat expenges, and attorneys fees, suffered by any of
them as a direet or indirect result of eny actual or asserted violation of any laW, neluding, without Llimit,
Environmental Laws, or of any remediation relating to any property cequired By any law. including without limit
Environmental Laws, INCLUDING ANY CLAIMS, DAMAGES, FINES, EXPENSES, LIABILITIES OR CAUSES OF ACYION OF WHATEVER
KIND RESULTING FROH BANK'S OWN NEGLIGEWCE, except and to the extent (but only to the extent) caused by Bank's
garoes negligence or wilful misconduct.

3. Collection of Proceeds.

3.1

Debtor agrees to collect and enforce payment of ali Collateral until Bank shall direct Debtor to the centrary,
trmecdiately upon notice to Debter by Bank and at at! times after that, Debtor agrees to fully and promptly
cooperate and assist Bank in the collection end enforcement of all Collatersl and to hold 1n trust for Bank atl
payments received 1n conmection with Collateral and from the sale, lease or other disposition of any Collateral,
all rights by way of suretyship or guaranty and all rights in the nature of a Lieh or secur1ty 1nterest which
Rebtor noW or later has regarding Coliataral. Imnediately upon and after such notice, Debtor agrees to {a)
endorse to Bank ard 1immediately deliver to Bank all payments received on Collateral or from the sale, lease or
other disposition of any Coliateral or arising from any other rights or 1nterests of Debtor in the Collateral. n
the form recetved by Debtor without commingling with any other funds, and {b) immediately deliver to Bank =Ll
preperty 1n Debtor's possession or later coming 1nto Debtor's possession through enforcement of Debtor's rights or
interests 1n the Collateral. Debtor irrevocably authorizes Benk or any Bank emplovee or egent to endorse the name
of Debtor upon any checks or cther Ttems which are received 1n payment for any Collateral, and to do sny and all
things necessary 1n order to recuce these items to money. Bank shall have no duty as 1o the colfection or
protection of Collateral or the proceeds of it, nor as to the preservation of any related rights, beyond the use
of reasonable care in the tustody and preservation of Collateral in the possesston of Bank. Debtor agrees to take
all steps necessary to preserve rights agafnst prior parties with respect to the Collateral. Nothing n this
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Section 3.1 shall be deemed a consent by Bank to any sale. lease or other dispesitien of any Cotlateral.

3.2 Debter agrees that immediately Upon Bank's request (whether or not any Event of Default exists) the indebtedness :
shall be on a "renittance basia" 1n accordance with the following. In connection thetewith, Debtor shall at its :
sole expense establish and maintain (and Bark, at Bank's option, may establish and maintain at Cebtor's expense):

(a} A United States Post Office lock box (the 'ock Box'), to which Bank shall have exclusive access and
contral. Debtor expressly authorizes Sank, from time to time, to remove contents from the Lack Box, for
dispasition 1n accordance With this Agreement. Debtor agrees to notify all account debtors and other
parties cbligated to Debtor that sil payments made to Debtor (other than payments by electronic furds
transfery shall be remitted, for the credit of Debtor, to the leck Box, and Debtor shall tnclude a like
statement on all 1nveices; and

(bY A non-interest beering deposit account with Bank which shall be titled as designatad by Bank (the "“Cash
Collateral Account"} te which Bank shall have exclusive sccess and control . Debtor agrees to notify all
aceotnrt debtors and other parties obligeted to bebtor that all paymants made to Debter by electromic funds
transfer shall be remitted to the Cash Collateral Account, and Debtor, at 8snk's request. shall include a
like statement on all nvoices. Debtor shall execute all documents and authorizations as required by Bank
to establish and maintarn the Lock 8ox and the Cash Collateral Account.

3.3 ALl items or amoumts which are remitted to the Lock Box, to the Cash Coltateral Account, or otherwise delivered by
or for the benefit of Debtor to Bank eon account of partial or full payment of, or with respect to, any Collateral
shall, at Bark's sption, (a) be epplied to the payment of the irdebtedness, whether then due or net, in such order
or at such time of application as Bank may determine in its sole discretion, or, (b} be deposited to the Cash
Collateral Account. Debtor agrees that Bank shail not be Liable for any loss or damage which Debtor may suffer as
a result of Bank's processing of items or its exercise of any other rights or remedies under this Agreement,
neluding without limitation 1ndirect, special or consequential dameges, loss of revenues or profits, or any
claim, demand or action by any third party arising out of or rn comnectron with the processing of items or the
exercise of any other rights or remedies under this Agreement. Debtor agrees to indamnify and hold Bank harmless
frem and against all such third party clamms, demands or actions, and atl related expenses or [izbilities,
meltuding, without Limitation, attorney's fees and INCLUDING CLAIMS, DAMAGES, FINES, EXPENSES, LIAZILITIES OR
CAUSES OF ACTION OF WHATEVER XIND RESULTING FROM BANK'S OWN NEGLIGENCE except to the extent {but only to the
extent) caused By Bank's gross negligence or willful misconduct .

4. Defsuits, Enforcement and Application of Proceeds.

4.1 Upon the occurrence of any of the following events (each e "Event of Default"}. Debter shall be in default under
this Agreement:

(a) Any failure to pay the Indebtedness or any other indebtedness whan due, of such portien of it as may be due,
by acceleration or otherwise; or

by Any failure or negleet to comply with, or bresch of or default under, any term of this Agreemsnt, or any
other agreement or commitment between Borrower, Debtor, or any guarantor of any of the Indebtedness
{¥Guarantar"} and Bank; or

(c) Any warrenty, representation, financial statement. or other 1nformation made, given or furnished to Bank by
or on behalf of Borrower, Debtor, or any Guarantor shall be. or shall prove to have been, false or
mater1ally msieading when made, given, or furrished; or

(dY Any loss, theft, substantial damage or destruction to sor of any Collateral, or the 1ssuance or Filing of any
attachment, Llevy, garnishment or the commencement of ary proceeding 1n connection with any Collateral or of
any other judicial process of, upon or in respect of Borrower . Debtar any Guarantor, or any Collateral; or

(e} sale or other disposition by Borrower, Debter, or any Guarantor of any substantial portion of its assets or
property or wvoluntary suspension of the tramsaction of business by Borrower, Debtor, or any Guarantor, or
death, dissoluticn, termination of existence, merger, consolidation, 1nsobvency, business failure. or
assignment  for the benefit of creditors of or by Borrower, Debtor, or any Guarantor; of commencement of any
proceedings under any state or federal bankruptey or 1nsolvency taws or laws for the relief of debtors by or
against Befrower, Debter, or any Guarantor; or the appointment of a rgceiver, trustee, court appointee,
sequestrator or otherwise, for all or any part of the property of Borrawer, Debtor, of any Guarantor; or

(f) Bank deems the margin of Collateral 1nsufficient or itself nsectrs, in good faith believing that the
prospect of payment of the Indebtedness or performance of this Agreement is impatred or shall fear
deterioration, removai, or waste of Collateral; or

(9> An event of default shall occur under eny instrument, agreement or other document evideneing, securing or
otherwise relating to any of the Indebtedness,

4.2 Upon the occurrence of any Event of Default, Bank may at its discretion and without prier notice to Debtor declare
any or all of the Indebtedness to be \mmediately due and payable, and shall have and may exercise any right or
remedy available to 1t including, without !imitation, any cne or more of the following rights and remedies:

{a) Exercise all the rights and remedies wupon default, n fereclosure and otherwise, available to secured
parties under the provigions of the Unifarm Commercial Code and other applicable law;

(b) Institute legal proceedings to foreclose upon the Lien and security interest granted by this Agreement, to
recover Judgment for all amounts then due and owing as Indebtedness, and to collect the same out of any
Collateral or the proceeds of any sale of it:

(c} Institute legal proceedings for the sale, under the judgment or decres of any court of competent
jurrsdiction, of any or all Collateral; andfor

(d} Personally or by agents, attorneys, or appointment of a receiver, enter upen any premises where Collateral
may then be located, and take possessiom of ati or any of it andfor render it unusable; and without being
responsible for loss or demage to such Collateral, hold, cperate, sell, lease, or dispose of all or any
Collateral at one or more public or private sales, leasings or other dispositiens, at places amd times and
on terms and conditions as Bank may deem fit, without any previous demand or advertisement; and except as
provided 1in this Agreement, all notice of sale, lease or other dispositton, and advertisement, and other
notice or demand, any right or equity of redemption, and any obligation of a prospective purchaser or
lessee to inguire as to the power and authority of Bank fo sell, lease, or otherwise dispose of the
Collateral or as to the spplication by Bank of the proceeds of sale or otherwise, which would otherwise be
required hy, or available to Debtoer under, applicable law are expressty wsived by Debtor to the futlest
extent permitted.

At any sale pursuant to this Section 4.2, whethar under the power of sale, by virtue of judicial proceedings
or otherwigse, it shall not be necessary for Benk or a public officer under order of a court to have present
physical or constructive possession of Collateral to be sold. The recitals contained in any conveyances and
receipts made and given by Bank or the public officer to any purchaser at any sale made pursuant to this
Agreement shall, to the extent permitted by applicable law, tonclusively establish the truth and accuracy of
the matters stated (Tncluding, withour limit, as to the amounts of the principal of and Interest on the
Indebtedness, the acerual and nonpayment of it and advertisement and conduct of the safed; and all
prereqursites to the sale shalf be presumed to have been satisfied and performed. Upon any sate of any
Collateral, the receipt of the officer making the sale under judicial proceedings or of Bank shall be
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sufficient discharge te the purchaset for the purchase money, and the purchaser shall not be cbligated to
see to the application of the meney. Any sale of any Collateral under this Agreement shail be a perpetual
bar against Debtor with respect to that Collateral. At any sale or other disposition of the Collavarat
pursuant to this Seetion 4.2, Bank digciaims all warranties which would otherwise be g1ven under the Uniform
Cammercial Cede, including without Limit z disclaimer of any werranty relating to title, possesion. quiet
enjoyment or the like, and Bank may communicete these disclaimers to a purchaser at such disposition. This
disclaimer of warranties will not render the sale commerciaily unreasonable

4.3 Debter shall at the request of Bark, notify the account debtors or obligors of Bank's SECUT Tty interest in the
Collateral and direct payment of it to Bank. Bank may, ttself, upoh the cccurrence of any Event of Befault so
notify and direct any acsount debtor o obligor. At the request of Bank, whether or net an Event of Default shall
have accurred, Debtor shatl immadiately take such actions as the Bark shall request to establish exclusive control
(es defined 1n the Uniform Commerciat Cade) by Bank over any Collateral which 1s of such a nature that per fection
of a security Interest may be accompk ished by control.

4.4 The proceeds of any sale or other dispesition of Collateral authorized by this Agreement shall be epplied by Bank
first upon all expenses authorized by the Uniform Commercial Code and all reascnable attorpey fees and legal|
expensés  incurredd by Bank; the batance of the procesds of the sale or other disposition shall be applied 1n the
payment of the Indebtedness, first to taterest, then to principal, then to remaining tndebtedness and the surplus,
if any, shall be paid over to Debtor or te such other person(s) as mey be entitled to it under spplicable law.
Debtor shall remain Liable for any deficiency, which it shall pay te Bank 1mmediately upon demand. Debtor agrees
that Bank shall be under no ebligation to accept any noncash proceeds in connection with any sale or disposition
of Collateral unless failure to do sa would be commercially unreasonable, 1f Bark agrees 1n its sole discretion
to accept noncash proceeds (unless the failure to do so would be cammercially unreasonable), Bark may ascribe any
commercilatly reasonable value £o such proceeds. Without Limiting the foregoing, Bank may apply any discount
factor 1n determining the present value of proceeds to be received in the future or may elect to apply proceeds to
be received in the future only as and whan such proceeds are actually received in cash by Bank.

4.5  MNothing 1in this Agreement 1s intended, nor shall it ke construed, to preclude Bank from pursuing any other remedy
provided by law or in equity for the collection of the indebtedhess or for the recovery of any other sum ta which
Bank may be entitled for the breach of this Agreement by Debtor. Nothing 1n this Agreement shall reduce or
release 1n  sny way any rights or security interests of Benk contained ih any ex15ting agreement between Rorrower
Debtor, ar any Guarantor and Bank.

4.6 Mo watver of default or comsent to any act by Debtor shall be effective unless in writing and signed by an
authorized officer of Bank. Ho waiver of any defautt or forbearance on the part of Bank 1n enforcing any of its
rights under this Agreemest shall operate as a waiver of any other default or of the same default on a future
occasian or of any rights.

4.7 Debter (&) frrevocably appoints Bank or any agent of Bank (ihich appointment 1$ coupled with an interest) the true
and lawful attarney of Debtor (with full power  of substitution) in the mame, place and stead of, and at the
expense of, Debtor and (b) authorizes Bank or any agent of Bank, in its own name, at Debtor's expense, to do any
of the following, as Bank, 1n its sote discretion, deems apprepriate:

(i} to dewand, receive, sue for, and give receipts or acgurttances for any wmoneys due or te become due on any
Collateral and to endorse eny item Tepresenting any payment of er proceeds of the Collateral:

(it} to execute and file 1n the name of and en behalf of Debtor alt financing statements or other filings deemed
necessary or desirable by Bark to evidence, perfect, or continue the security nterests granted 1n this
Agreement; and

{1ii} to do and perform any act on behalt of Debtar permitted or required under this Agreement.

4.8 Upon the occurrence of an Event of Default, Debtor also agrees, upon request of Bank, to assemble the Collateral
and make it aveilable to Bank at any plsce designated by Bank which is reasonably convenient to Bank and Debtor.

4.9 The follewing shall be the basis fer any finder of fact's determination of the value of any Collaterzat which is
the subject matter of a disposition giving rise to e caleulation of any surplus or deficiency under Sectien
#.615(f) of the Uniform Commercial Code (as in effest on or after July 1, 2001): {z) The collateral which 15 the
subject matter of the disposition shall be valued in an Yas 18" condition as of the date of the disposition,
Without any assumptioh or expectation that sueh Collateral Will be repaired or improved in any manner: {b} the
valuation shall be based upon an assumpticn that the tramsferee of such Collateral desires & resale of the
Collateral for cash promptly (but nc later than 3¢ days) following the dispesition; (c) all reasonable closing
cests customerily borne by the selisr in commercial sales transactions relating to property simitar to such
Coliateral shall be deducted ineluding, without {imitation, brokerage camnissions, tax prorations, sttorney's
fees, whether inside or outside counsel is used, and marketing costs; ¢d) the value of the Collateral which 15 the
subject matter of the disposition shall be further discounted to account  for any sstimated holding costs
assgriated with matntaining such Collateral pendirg sale (te the extent not accounted for n (c) above), and aother
maintenance, operetional end cunership expenses; and (e) any expert opinion testimony given or considered 1n
connection with e determination of the value of such Collateral must be given by persons having at least 5 years
experience in appraising property stmilar to the Collateral and who have canducted and prepared & complete written
appra1sal of such Collateral teking inte consideration the factors set farth above. The 'walue" of any such
Coliateral shall be a factor 11 determining the amount of procegds which would have been reelized in a disposition
E6 a transfereg other than a secured party. a person related to & secured party or a secondary obligor under
Section 9.615(f) of the Uniform Commerical Code.

Wiscellaneous,

5.1 Until Bank 15 advised In Writing by Debtor to the contrary, all notices, requests and demands required under this
Agreement or by taw shall be given to. or made upon, Debtor at the following address:
780 wWest Eight Mile Roed
STREET ADDRESS
Ferndale M1 48220-2422 Oaklard
CITY STATE ZIP CODE COUNTY

5.2 Debtor will give Bank not less than 90 days priof written notice of all contemplated changes n Debtor's name,
location, chief executive offica, principal place of business, andfor location of any Collateral. but the giving
of this notice shall not cure any Evernt of Default ceused by this change.

5.3 Bank assumes no duty of performance or other responsibility under any contracts contained within the Collateral.

5.4 Bank has the right to sell, assign, transfer, negotiate or grant participations or sny interest 1n, any or all of
the Indebtedness amg any related obligations, 1ncluding without Limit this Agreement. In connection with the
above, but without Limiting its ability to make other disclosures to the full extent altowabte, Bank may disclose
all documents and information which Bank now or later has relating to Debtor, the Indebtedness or this Agreement,
hosiever obtained. Debtor further agrees that Bank may provide information relating to this Agreement or relating
to Debtor or the Indebtedness to the Bark's parent, affiliates, subsidiaries, and service providers.

5.5 In addition to Bank's ather rights, any 1ndebtedness oWing from Bark to Debtor can be set off and applied by Bank
on any Indebtedness at any time(s) either before or after maturity or demand without notice to anyone. Any such
action shall not constitute acceptance of collateral 1n discharge of any partion of the Indebtedness.

5.6 Debtor, to the extent not expressly prohibited by appliceble law, wailves any right to require the Bank to: (@)
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5.8

5.9

5.10

5.1

5.12

.13

5.15

-proceed  agairst any person or property; (b} give notice of the terms, time and place of any public or private sale

of perscnal property security held from Borrower or any other parson, or otherwise comply with the provisions of
Section 9.504 of the Uniform Commercial Cede in effect prior ta July 1, 2001 or its successor provisions
thergafter; or {c) pursue any other remedy 1n the Bank's pouer. PBebtor waives notice of acceptance of this
Agreement and presentment, demand, protest, notice of protest, dishenor, notice of dishonor, notice of default,
notice eof iatent to accelerste or demand payment of any indebtedress, any and all other notices to which the
undarsigned mght otherwise be entitted, and diligence 1n collecting eny Indebtedness, and agree(s) that the Bank
may, onece or any aumber of times, medify the terms of any Indebtedness, compromise, extend, increase, accelerate,
renenw or forbear to enforece payment of any or all Indebtedness, or permit Borrower to incur additional
Indebtedness, all wWithout notice to Debtor and without affecting 1n any manner the unconditional obligation of
Bebtor under this Agreement., Debtor unconditionaliy and irrevocably waives each and every defense and setoff of
any nature which, under principles of guaranty or othersise, would operate to impatr or diminish en any way the
cbligation of Debtor under this Agreement, ard acknowledges that such waitver 1s by this reference incorporated
'hte  sach security agresment, colleteral assigrment, pledge and/or other document from Debtor now or later
securing the indebtedness, and acknowledges that as of the date of this Agreement ne such defense ar satoff
exists.

Debtor watves any and all rights {whether by subrogation, indemnity, reimbursement, ¢r otherwise) to recovar from
Borrower apy amounts paid or the vaiue of any Cellateral given by Debtor pursuant to this Agreement until such
time as all of the indebtedness has been fully paid,

In the event that applicable law shall obligate Bank to give Prior notice to Debtor of any actien to br taken
under this Agreement, Debtor agrees that a written notice given to Debtor at least ten days before the date of the
act shall be reasonable notice of the act and, specificatly, reasonabke notification of the time and place of any
public sale or of the time after which any private sale, lease, o other dispostion 1% to be made, unless a
shorter notice period 1S reasohable under the circumstances. A notice shall be deemed to be given under this
Agreement when delivered te Debtor or when placed 1n an envelope addressed to Debtor and deposited, with postage
prepatd, in # post office or efficiel depository under the exclusive care and custody of the United $tates Postal
Service of delivered te am overmight courier. The mailing shall be by overnight courier, certified. ar first
ctass mail.

Neturthstanding any prior revocation, termination, surrender, of discharge of this Agreement 1n whole or 1n part,
the effectiveness of this Agreement shel! automatically continue or be remnstated wn the event that any payment
recelved or credit given by Bark in respect of the indebtedness is returned, disgorged, or reseinded under any
applicable law, tncluding, without limitation, bankruptey or insolvency laws, in which case this Agreement, shatl
be enforceable against Debtor as if the returned, disgorged, or rescinded payment or credit had not been recerved
or given by Bank. and whether or not Bank relied upon this payment or eredit or changed its position as a
consequence of it. In the event of continuation or reinstatement of this Agreement, Debtor agrees upon demand by
Bank to execute and deliver to Bamk those documents which Bank determines are appropriate to further evidence (in
the public records or otherwise) this continuation or rernstatement, although the failure of Debtor to do so shall
net affeet in any way the reinstatement or continvatuion.

This Agreement and all the rights and remedies of Bank under this Agreement shall irure to the benefit of Bank's
successors  and essigns  and to any other holder who derives from Bark title ta or an 1nterest 1n the Indebtedness
or any portion of it, end shall bind Debtor and the heirs, legal representatives, successors, and assigns of
Debtor. MNothing 1n this Section 5 10 1s deemed a consent by Bark to any assignment by Debtos.

If there 15 more than one Debtor, ell undertakings, warranties and covenants made by Debter and all rights, powers
and authorities given to or conferted upon Bank are made or given Jowntly and severally,

Except as otherwise provided in this Agreement, all terms in this Agreement have the meaning assigned to them n
Article 9 (or, absent definition 1n Article 9, 1n any other Article) of the Uniform Commercial Code, as those
meantngs may he eamended, revised or replaced from time to time. “Uniform Commercial Code" means Act No. 174 of
the Michigan Public Acts of 1962, as amended, revised or replaced from time to time, including without limit as
amended by Act No. 348 of the Michigan Public Acts of 2000. MNotwithstanding the foregeing, the parties intend
that the terms used herein which are defined 1n the Uniform Commercial Code have, at all times, the broadest and
most 1nclusive meanings possible. Accordingly, if the Uniform Commercial Code shall an the future be amended or
field by a court to define any term used herein more broadly or inclusively tham the Uniform Cemmercial Code 1n
effect on the date of this Agreement, then such term, as used herein, shall be given such broadened meaning. If
the Uniform Commercial Code shall 1n the future be amended or hetd by a court to define any term used herein more
narrowly, or less 1tnelusively, than the Uniform Commerciel Code 1n effect on the date of this Agreement, such
amendment or holding shall be disregarded 10 defiming terms used 1n this Agreement.

No single or partial exercise, or delay 1n the exercise, of any right or power under this Agreement, shall
preclude other or further exercise of the rights ard powers under this Agreement. The unenforceability of any
provisien of this Agreement shall not affact the enforceability of the remainder of this Agreement. This
Agreement constitutes the entire agreement of Debtor and Bank with respect to the subject matter of this
Agreement. No amendment or medification of this Agreement shall be effective unless the same shall be in writing
and signed by Debtor and an authorized officer of Benk. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED N
ACCORDANCE WITH THE ENTERMAL LAWS OF THE STATE OF MICHEGAN, WITHOUT REGARD 7O CONFLICT OF LAWS PRINCIPALS.

Te the extent that any of the Indebtedness 1s payable upon demard, nothing contained in this Agreement shall
modify the terms and conditions of that Indebtedness nor shall anything contaimed tn this Agreement prevent Bank
from making demand, without notice and with or without reesen, for immediate payment of any or all of that
Indebtedness at any time(s), whether or not an Event of Default has occecurred.

Debtor rspresents and warrants that Pebtor's exact name 13 the name set forth in this Agreement. Debtor further
represents and warrants the following and agrees that Debtor 1s, and at all times shall be. located 1n the
fallowing place :

Debtor 1g an individual, and Debtor 1s located {zs determined pursuant to the Uniform Commercial Code} at Debtor's
princtpal residence which 1s (street address, state and county or parishd: . N/A

Debtar 15 a registered organization which is organized under the laws of one of the states comprising the United
States (e.g. corporation, limited partmership, registered Llimited Lliability partnership or limited liability
company), and Debtor 1s located (as determined pursuant to the Uniform Commercial Code) 1n the state under the
laws of phich it was organized. which 1s (state): Michigan .

Debtor 1s a demestic orgamization which 1s not a registeced organszation under the laws of the United States or
any state thereof <{g.9. gemeral partnership, joint venture, trust, estate or association), and Debtor is located
(as determined pursuant to the Uniform Commercial Code) at its sole place of business or, if it has more than one
place of business, at its chief executive office, which 1s {street address . state and county or parish): N/A

Bebtar is a registered orgamization organized under the taws of the United States, and Debtor 1s located in the
state that United States law designates as its lecation or, if Unmited States law authorizes the Debtor to
designate the state for its Llocation, the state designated hy Dabtor, or if neither of the foregoing are
applicable, at the District of Columbia. Based on the foregoing, Debtor 15 lecated (sz determined pursuant to the
Uniform Loamercial Code) at {stata): N/A .

Debter 15 a foreign individual or foreign organfzation-ar-a branch or agency of a bahk that 1s hot organized under
the laws of the uUnited States or a state thereof, Debtor 15 located (as determined pursuant to the Uniform
Commerctal Code) at (street address, state and county or parish)s _ NSA .

The Collateral i1s located at and shall be maintained at the following locatien(s):
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780_West Eight Mile Road

STREET ADDRESS

Ferndale MI 48220-2422

Cakland

cITY STATE ZIP CODE COUNTY

Coilateral shall be maintained only at the locations idemtified in this Section 5.15.

A carbon, phetsgraphic or other reproduction of
the Uniform Commerical Code and may be ¥iled by Bank in any filing offica.

this Agrecment shall be sufficient as a financing statement undes

This Agreement shall be terminated only by the filing of a termination statement in accordance with the applicable

provisions of the Uniform Commerical Code, but the obligations contained im Section 2.13 of this Agreament shalt

survive trermnation.

Debtor agrees to reimburse the Bank
court costs,
not suit 1s
bankruptey,

Agreement or
othier matter of procesding relating to

instituted and, §f suit 1s instituted,

this Security Agreement.

6, DEBTCR AND BANK ACENOWLEDGE THAT THE
BUT THAT IT MAY BE WAIVED. EACH PARTY,
TO. CONSULT) WITH COUNSEL OF THEIR CHOICE,

THE PERFORMANCE OR ENFORCEMENT OF,

INPEBTEDNESS.

7. Specyal Provisions Applicable to this Agreement. (*None, if left blank)

DEBTOR: Ferndale IP, Inc.,
A Michigan Corporation

upon demand for any and all costs and expenses (including, without Limit,
legal experses and reasenzble attorneys' fees, whether inside or outside counsel 15 used, whether or
whether at the trial court level, appellate level, 1n a
probate or administrative proceeding or otherwise) incurred in enforcing or attempting to enforce this

N exerc1sing er sttempting to exercise any right or remedy under this Agraement or incurred 1n any

RIGHT TO TRIAL BY JURY IS A CONSIITUTIONAL ONE,
AFTER CONSULTING (OR HAVING HAD THE OPPORTUNITY
KNOWINGLY AND VOLUNTARILY,
MUTUAL BENEFIT WAIVES ANY RIGHY TO TRIAL BY JURY IN THE EVENT OF LITIGAIION REGARDING
OR 1IN ANY WAY RELATED TO, THIS AGREEMENT OR THE

DEBTOR, NAME TYRED/PRINTED
/ e}
. -

;,;sz

s A A o

By:

steHAZURE OF TTorvias, 1: Ma Millan, J2

C‘)lewi‘tq—m_ b CC/?’)

Its:

TITLE (11 applicakble)

By:

SIGNATURE OF

Its:

TITLE (It applicable)

By:

SIGNATURE OF

Its:

TITLE (Lf epplicable)

By:

SIGNATURE OF

Its:

TITLE (If applicable)

Borrower(s):
Ferndale Leboratories, Inc., A Michigan Corporation

PEDESTAL - Dymamic Security Agreemsnt
Revision Date (12/03) KMA

RECORDED: 04/18/2006 =~
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