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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
HR Pharmaceutical, LLC 07/05/2017 Limited Liability Company:
DELAWARE

RECEIVING PARTY DATA

Name: First National Bank of Pennsylvania

Street Address: 1 FNB Boulevard

City: Hermitage

State/Country: PENNSYLVANIA

Postal Code: 16148

Entity Type: National Banking Association: PENNSYLVANIA

PROPERTY NUMBERS Total: 7

Property Type Number Word Mark

Serial Number: 87120724 ECOVUE

Registration Number: |4620289 ONE SHOT

Registration Number: |4632644 CLINIPAD p
Serial Number: 85398981 UNIVERSAL §
Serial Number: 85231942 CLINI-PAD E
Registration Number: |4053567 CLINI-SCRUB 4
Serial Number: 77919555 CLINI-CLEAN S

CORRESPONDENCE DATA

Fax Number: 7172999529
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
Phone: 717-299-1100
Email: adh@blakingerthomas.com
Correspondent Name: Aaron D Hollis Esq
Address Line 1: 28 Penn Square
Address Line 4: Lancaster, PENNSYLVANIA 17603
NAME OF SUBMITTER: Aaron D Hollis
SIGNATURE: /Aaron D Hollis/
DATE SIGNED: 07/25/2017
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Agresment”} is made
and entered inte this Sth day of July, 2017, between HR ?EE&AR\?%CEUT&C %ixg LLC
D-"}eware Hmited Hability company with an address of 5470 Mt Pisgah Road, ‘{t vk, PA 17406
{the “Assignor”), and FIRST NATIONAL BANK OF PENNSYLVANIA, & nal banking
mstitution with an address of 1 FNB Boulevard, Hermitage, PA 16148 {(the "Assigne@”}.

)R
a

BACKGROUND

A, In order o induce the Assignee to renew and amend a certain line of credit
facility a\/"a"h‘f)}vﬂ to HR Pharma Partnership, LLC, HR ’Pii:“‘-' wacenticals, Ine. and Wiesman
Capital & Co., ELL pursuant to a Loan Agreement dated October 31, 2011 {as modified,
amended, supp I eroented, and restated from time to time, the “Loan Agreement”) and to secure Hs

S ¥

..

@?ﬂiiga"éor vith re &pwv i such credit facilities, m‘ Assignor ”c«: res 1o assign to the Assignes
and grant to the Assignee a Hen upon and security interest in all of its trademarks, service marks
fradenames, and the goodwill associated therewith.

B. Such assignment, len, and security interest shall be effected pursuant to and in
accordance with the terms and conditions of this Agreement,

PHEREFORE, in consideration of the premises and intending 1o be legaily
bound hereby, n‘shmm}, agreed as follows:

1. Defined Terms. Any capitalized terms used in thig A g eement which are not
50 defined, but which are defined in the Loan .’\*greezﬁnen;ﬁ shall have the meanings given to those
terms in the Loan Agresment,

20 Assignment_of Marks.  To secure the complete and timely payment and
falt of the Obligations, the Assignor her *”i"‘)ﬂ grauts, assigns and conveys to the
en upon and security interest in all of Assiguor’s trademark applications, rad c*nari«;f
_ 1 .-riswrecﬁﬁ unregisiered © fm which any dp cation to regisier has been filed), service
mark applications, service marks (whether registered, unregisiered or for \&'hicn any -«q*-p’z ation
to register has been filed) and tradenames. all of which are listed on Schedule A A athhvd hereio
{as the same may be modified and amended pursuant ev reto from Hme to time), ncluding,
without Hr 1i'ia~ on, all repewals thereof and all proceeds therenf {such as, by way of example, but
nol Hmited to, Heense rovalties and proceseds of iv :mg;-s:.mm.“ suits), the right to sue for past,
present and ,m”w nfringzements, aié rights owned by Assignor COTIESPOTY ding thereto i*z?(‘t:;faokzi
the world (all of the foregoing are collectively uffw’re? to herein as the “Marks "} together with

izci may otherwise arise hersafter,

f]

o
[

&

<

=

all Marks of Assignor which may be acguired, use
whizh shall be deemed to be included in the “Marks™ as 1 zscd herein, as well as the goodwill of

the business t¢ which each ofthe Marks relates,

Represeniations _and Warrantises. © Ass QLDI covenanis, m; esenia, and
varrants that :'"a} it is the sole and exclusive owner of i
1}16 Marks, free and clear of awy Hens, pledges, assignments, gmms or M"‘z‘“ ;,ncvmi,z'an:esé
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subject only to existing licenses (i any) deseribed on Schedale A; (b) it has the unqualified right

to enter imto this Agresment and perform is terms: (¢} the Marks are subsisting and have not
been adjudged invalid or unenforceable; {d) to the best of Assignor's kunowledge, cach of the
Marks 15 valid and enforceable; () no claim has been made that the use of any of the Marks does
or may vielate the rights of any third person; () Assignor has used, and will continue 1o use
the duration of this Agreement, proper statutory notice in connection with its use of the Marks:
and {g) Assignor has used, and will continue to use for the duration of this Agreement, consistent

51 3 S

standards of quality in the manufacture of products and delivery of services sold or provides

under the Marks. The Assignor shall, in any event, indemmify, defend and hold the Assignes
harmdess from and against all losses, damages, costs and exy ense's.., including legal costs and

A
vy
1Y

counsel fees, incurred by Assignee as the direct or fndivect :Pmsif of any action, claim or demand,
whether or not groundless, alleging that any of the Marks infringe any trademarks held by or
other rights of third partizs,

4, Right To Inspect. Without limiting the generality of any nght which the
Assignee may have under the Loan Agreement or related Loan Documents, the Assignor herehs
grants to Assignee and ils employvees and agents the right to visit any plazm and facilities wher

products sold or services provided wnder any of the Marks are manufactured, inspected, stored,
or provided, and 1o inspect and review the products and quality control rec x}fd> refating thereto at
teasonable times, Assignor shall do any and al ‘a acts required by Assignee o ensure Assignor’s

compliances with Section 3(g) hereaf

. Right 1o Benelits,  If, before ihe Obligations shall have heen revocably
the Assignor shall become entitled to the benefit of any trademark ov service
mark regisiy ,mm or any renewal or affidavit of zmy ,i_»’{a,r:«;,\ the provisions of Section 2 hereof

ately and automatically apply thereto.

6. Fatgre Marks,  The Assignor authorizes the Assignee to modify this
A g‘aanf::n by am"nu:m Schedule A to include any imure trademarks, service marks or
tradenames which are Marks onder Sections 2 or § hereof. The security interest granted herein
as to funwe Marks shall be valid and effective o} w}mr or not such Schedule A is amended.

N

Nothing in this Agreement shall create an obligation on Assignee to amend such ‘Svm\

'7. Evenis of © ef-a‘uit. The term “Event of Default”, as used herein, shall mean:

{a} any Bvent of Default under and as defined in the Loan Agreement; and (b) any vielation by
the “\s\g or }f any re yr*svnmmom warranty or covenaot contained in this Agreement and anv

T
H

Assignor’s Right 1o Use Marks, Unless and until an Fvent of Default shall
occur, the Amgmr shab rmi‘a*n T}‘e Jegal and equitable utle to the Marks and shall have the right

i use the Marks in the ordinary course of s business, but shall not be permitted to <@ i1, assign,
transfer or otherwise on ¢1nbwr£z Marks or any part thereof,

£

x ot

G, Assianeﬁ”s Bighis As Necured Partv, If any Event of Defauly shall have
accurred, the Assigs hall have, in addition to all other 1 Em‘ and remedies provided to it by
this Agresment and } ¢ Loan mgr@ei ent, those righta }.ud remedies allowed by law and the

\Iw
»3
(')
o
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rights and yemedies of a secured party under the Uniform Conmmercial Code as enacted in any
'LU"dekL\)i} i which the Marks may be located and, without limiting the generality of the
fo*‘& going, the Assignee may immediately, without demand of performance and  without
~d\ ertisement, sell at public or privat

Ba}f: or otherwise realize upon, in Pennsylvapia or
where, the whole or from thue to time any part of the Marks, the goodwill, and eguipment
associated therewith, or any interest which =La Assignor has therein, and afler deducting from the
procecds of such sale or other di%po'ﬂhos\ of the Marks all expenses {(including all reasonable
e}{pensas fm brokers” fees and legal services), shall apply the residue of such proceeds for the
payment of the Obligations. Notice of any sale or other disposition of the Marks shall be given
i@ l\\szanm at least five {5) caic:mar days before the t*r;e of any intended public or private sale
or other disposition of the Marks is to be made, which the Assignor hergby agrees shall 'E‘»t)
reasonable notice of such sale or other c‘iiap'witin‘,n At any such sale or other disposition, t
Assignee may, 1o ‘*}e extent pefmiqsibl- under applicable law, purchase the whole or any part of

the Marks sold, free from any right of redemption on the part of the Assignor, which right is
hereby walved an d MM ased.

1. Power of Attorney. I any Event of Default shall have oconrred, the Assignor
hereby authorizes and empowers the Assignee to make, constitule and appoint any officer or
agent of the Assignee as the Assignee may select in i exclusive discretion, as the Assignor’s
rue and lawful attornev-in-fact, &mi}- ihe power 1o endorse the Assignor's name on all
gpplications, documents, papers aud instruments necessary for the Assignes to use the Marks. or
te grant or issue eny exclusive or nop-exclusive license under the Marks to any third person, or
necessary for the Assignes to assign, pledge, convey or otherwise transfer mk mn or dispose of
the Marks, the goodwill and equipment assoclated therewith, 1o any third person. The Assignor
hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This
power of attorney, being coupled with an interest, shall be irrevocable for the temm of this

Agreament,

11 Termination. At such time as the Assignor shall completely and irrevocably
satisfy all of the Obligations and the /X%;zgﬁ-ae has no further duty or obligation to make credit
facilities avatlable to HR Pharmaceutical, LLC or HR Phanmaceutical, nc., this Agreement shall
terminate and the Assignee shall execute and deliver to the Assignor, ai the cost and ex nense of
the /\.\%S‘UYL)“ ail deeds, assigniments and other instruments as may be necessary or proper to re-

vest i the Assignor the full umencumbered title to the Marks, and the gu-\;umif associgted
therowith, Suii ot to amy disposition thereof which way have

been made by the Assignee
pursuant hereto,

12 Fees and Bxpenses of Assienee. If an Event of Defanlt shaill have ncourred,
any and all fees, cosis and expenses, of whateve knd or nature, nciuding atiomeys” fees and
Jegal mpovset inewrred by the .o‘x?:i_ nee in connection with the pavment or discharge of any
taxes, counsel fees, maintenance fees, encumbrances or otherwise protecting, maintaining or
preserving the Marks, orin Gc:md:} 03” prosecuiing any actions or proceedings arising out of or

rejated 1o the mar}\b, shail be borne and paid by the Assignor on demand by the Assignee, and
until s paid shall be added 1o the principal amount of the Obligations and shall hear interest at
‘:he L uh A&atf‘

[P
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13, Protection of Marks. Assignee shall take all actions reasonably necessary to
protect and defend the Marks and shall institute such proceedings to enforce the Marks g5 i, in
i reasonable business judgment, deerns approyr; ate. If an Evend of | 3“ fault shall have occurred,
the »’Xss’ ignee shall have the right, but shall in no way be obligated o, brin g S0t in S own ngme
to enforee the Marks, | in which event the Assignor sha.iL at the regquest of the Assignee, do any
and all lawful acts and execute any and all proper documents reguived '!-:sy the Assignes in aid of
such enforcement, and the »,55139. or shall pro *1;\1'} ', npon demand, reimburse and indennify the
Assignee for all costs and expenses incumred by the Assignee in the exercise of is rights under
this Section 13,

o

14, No Waiver. No course of dealing between the Assignor and the Assignee not
any failure 10 exercise, nor any delay in exercising. on the part of the Assignes, any right, pmx
or privilege hereunder or under ﬂ'w Loan Agreement shall operate as a waiver thereofs nor shall
any single or partial exercise of any righ it, power o privilege hereunder or thereunder preclude
any other or further exercise or the exercise of any other right, power or privilege.

5. Severabilitv. The movw sus of this Agreement are severable, and if any clause
or p"ovzsw?z shall be heid invalid and unenforceable in whole or in part in any jurisdiction, mw
such invalidity or unenforceability shall »-,fft"‘v’i only such clause or proviaion, or part thereof,
such jurisdiction, and shall not in any mamner affect such clause or px‘evi'\‘ior i any miw
Jurisdiction, or any other clause or pmvision of this Agreement in any jurisdiction.

14, I\fianuf‘@"fm" and Sale. The parties understand and agree that the collateral
security ass gnmc; of the Marks as provid jed for in this Agreement, io;»s:i} er with other

collateral provided to the Assignee pursuant to the Loan Agreement and the other Loan
Pocument s, W’i pcz T ﬂ:r: .tﬁs;gnec upon the ocawrence of an Event of Default as provide

herein, 1o make use of all rights to the Marks, the goodwill associated therewith and certain
cquipment and machinery as set forth in the Loan Documents, all of which will permit the
Assignee to manufaciure uﬁd Ssi:i} the products for which the use of the Marks is ass;;-“'a‘f.ed and
maintain substantially the same produst specifications and quality as maintained by Assi enor.

17. Amendment.  This Agreement is subject o modification only by & writing
signed by the parties, except as provided In Section & hereof,

A

18, Buccussars and Assigns. The benefits and burdens of this Agreement shall
inure o the benefit of and be binding upon the respective successors and Assigns n:’thw rhiza,

19, Gfs\’emir"f Law., The \”“16;1; v and interpretation of this Agreement and the

1t ;;im and obligations of the parties shall he O‘mcmed by the laws (but not the law or principles
feontlict of Jaws) of the Commonwealth of Pennsylvania.

20, Recording Permitied. This Agreement. or any financing statements or security
documents authorized or delivered pursuant hes e,m or a memorandurn or outling hereaf o
m reof, may be recorded in andior registered with the United Siates Patent and Trademark

ice and wWith any state or local agencies or offices that Assignee deems ap propriate,

\¢

=
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N W ’1"1"'“”‘? 55 WHEREOF, and intending 1o be legally bound hereby, the parties
hereto have executed this Agreement as of the day and vear first above written.

ASSIGNOR

IGNEE™

S8

PIRST NATIONAL BANK OF PENNSYLVANIA

PERN
By: W&A S

Dranald H. MST -arty, Senior Vice President

HA35482.2
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SCHEDULE A

Registration No, or Registration  [ate
Trademark/ Serial Noo ' oan or Filing Date
Service Mark Trade ‘s;; heation an A‘QpﬁC&tiOﬂ is
Name’ s Pending Coumtry Pending

FeoVue C‘t’ 120 /” 4 Us July 29, 2016

One Shot 4620289 us October 14, 2014
Climpad 4632644 [ November 4, 2014
Univeraal BS398OE1 LS August 16, 2011
Chni-Pad 85231942 Us February 2, 2011

Us November 8, 2011

Clini-Sc¢rub

Clini-Clean FTOIIS5S Us January 25, 2010
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COMMONWEALTH OF PENNSYLVANIA }
) 3
COUNTY OF LANCASTER )
On this '“'-‘ a\
JON PO WIESMAN, who acknowledged himself to be

so, executed the for egomg mstrument for the
said corporation by himself as such member.

purposes ther

IM WITNESS WHEREQOF, | have

of July, 2017, before me. the undersigned officer, personally
& member of HR PHARMACE L,
LLC, a Delaware hm ted hability company, and that he as such member being authorized to do
rein comtatned by

hereunto sel my hand g

¥

ot
{

of

3 g,mng the name

il official seal.

COMMONWEALTH OF PENNSYLVANIA *’“\\_ e P ,.»»-‘“‘“‘“"\}
ROTARIL SEAL p > P, .
BRIAN ARNOLD R S
Notaey Public e — e { — p—cr
YORY TWE YORN COURNTY Notary Public
My Commission Expires Feb 36, 3031 3
My Commission Expires:
COMMONWEALTH OF PENNSYLVANIA )
) S8;
COUNTY OF LANCASTER 3
On this 3% day of July, 2017, before me, ﬂ e undersigned officer, persos L;} appeared
COLBY P, WIESMAN, who acknowle deed himself to be a member of LR

WY
FWaAre

PHARMACEUTICAL, LLC, a Del

1*

lindted Hability company
f:iﬁcr authorized o do 50, executed the foregoing instrument for the purposes therein contained

. and that he as such member

sigoing the name of sald corporation by himself as such member.

IN WITNESS WHEREQF, 1 have hereunto set my hand and offici
i /——'“"" -
COMMONWEALTH OF BENNBYLYANIA T P /} P
NOTARIAL SEAL e P VA
BRAR ARNOLD A P B e
Notary Public o N I = conmses
YORK TWE YORK COUNTY Fnfary Pl
My Commission Expiree Kot 19, 2021 WNotary Public

My Conumission Expires:
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COMMONWEALTH O

COUNTY OF 3¥ORK LR

O ¢
Dorald H. McCarty,
NATHOINAL BANK O
so, executed the 731“6005110
said Bank by himself

o0

IN WITNESS WHEREQF, |

My Commission Expires:

RECORDED: 07/25/2017

FPENNSYL
*\(L»...»- "’\

LT &2

this 5th day of July

VANIA

o ™ N

b

v. 2017, before me, the undersigned officer, personally appeared
‘0 am\n\m“dad himself to be af Sentor Vice President
NNSYLVANIA
nStrum
as such Officer.

of FIRST
authorized o do
by signing the name of

. and that he ax such Officer being
ent for the purposes therein contained

[ have hereunto set my hand and official seal.

. T L TN
\3 g ! \ Fys { £ . /.%w‘, i N
% 4 3 f { P = \
//‘\‘ %{l !{‘)L{ \\({( \‘, (f?\, 1\, //% s.fw { o \\ § ¥M» 2/
P o
/) L Nowyrublie |
i ¢ [ ;
{ 4 . /
N N

COMMOMWEALTH GEPENNSYLVANIA
% NOTARIAL SEAL I

i Judy &nn Poghitsch, Notary Pubic

City of Lancaster, Lancaster County
§ My Commission Expiras Oct 14, 2020 |
ENEER PRSI VARA ATSACIATION % '

ROQTARIES
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