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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT, dated as of August 2 © 2000,
is made by and between THE CIT GROUP/BUSINESS CREDIT, INC., a Delaware
corporation, having its principal place of business at 121! Avenue of the Americas, New
York, New Yark 10036, Successor-in-interest to The CIT Group/Credit Finaace, Inc.
(“Assigner”) and CHURCH & DWIGHT CO., INC., a Delaware corporation having
its principal place of business al 469 North Harrison Street, Princeton, New Jemsey 08543
(“Assignee”).

WHEREAS, Assignor and Epamslon, Inc. (“Enamelon™) are parties to a Loan
and Security Agreement dated July 29, 1999 (the “Loan and Security Agreement™)
purguant (o which Assignor bas made loans, advences and other financial
accommodations available to Enameloa (the “Loan™);

WHEREAS, Assignor is also a party 1o and/or a beneficiary of the agreements
and documents listed on “Exhibit A” hereto, including 2 certain Lockbox Agresment
between Assignor, Enamelon and Fleet Bank, N.A,, deted July 29, 1999 (the “Lockbex
Agrecmcnt™); and

WHEREAS, the Assignee wishes to purchase and assume from the Assignor all
of the Assignor's right, title and interest in, to and under the Loan, the Loan and Security
Agreement, the documents listed on Exhibit A hereto (including the Lockbox
Agrecment), any and all related documents, contracts aud agreements to which Assignor
is a party (collectively, the “Loan Documecnts™), as well as all of Assignor’s right, title
and interest in, to and undsr all IcckboRss aad lvckdox acconns (iriutiing any end aul -
momnies in such accounts) established and maintaiped with Fleet Bank, N.A. pursuaat to
the Lockbox Agreement, togeiher with any and all accounts over which Assignor has
dominion into which any fixnds received at such loskboxes are deposited whether or not
established under the Lockbox Agreement (collectively, the “Loekbox Rights™), and the
Assignor ig willing to sell all of its right, title and interest in, to and under the Loan, the
Loan Documents and the Lockbox Rights, on the terms and conditions set forth below.

NOW, THEREFORE, for aad in consideration of the Purchase Price (hersinafter
defined) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by Assignor, and in respect of the mutual premizes herein
contained, the parties hereto agree as follows.

1. Assignment gnd_Purchgse of Loan Documents and Lockbox Rights.
Assignor herehy irrevocably sells, assigns, transfers and scts over unto Assignee all of
Assignor’s right, title and interest in, to and under the Loan, the [.oan Documents and the
Lockbox Rights, as sach may be amended, modified or supplemented, togethes with the
earnings, income, receipts, proceeds and profitz now or heresfter belonging or otherwise
appertaining to the Loan, the Loan Documents and/or the Lockbox Rights (collectively,
the “Assigned Interests”), and Assignee hereby purchases and gssumes the Assigned
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Interests from Assignor. This Assigament is made and shall be without any recourse
against the Assignor, and is made without any warranty or representation of any kind or
description, express or implied (except for the limited represemtations contained in
paragraph 4 of this Agreement).

2. Purchase Price. Contemporaneously with execution and dslivery of this
Assignment Agreement, Assignee shall deliver the sum of $1,049,809.36 (the “Purchase
Price™) to Assignor, by wire transfer of immediately, available funds pursuant to the
following wire transfer instructions:

The Chase Manhattan Bank
4 New York Plaza
New Yark, NY 10004
ABA #021000021

Credit: The CIT Group/Business Credit
Account Number: #144024642
Special Instructions: BNF (Enamelon)

[f the Purchase Price is not received by Assignor prior to 1 p.m. Eastern
Daylight Time on the date hereof, per diem interest shall accrue and be added to the
Purchase Price at the rate of $243 48

3, Assignee’s stigation.

ariginals or copies of the Loan Documents, and is yatisfied as to their content and
suthenricity. The Assignee has independently investigated the parties to the Loans and
the collateral for the Loans, and has made its own independent determination about them,
and is entering into this transaction and this Agreement solely on the basis of that
investigation and the Assignes’s own judgment.

4, Limited Representations of Agsignor. Assignor represents and warrants to
Assignee only that (a) Assignor is the sole owner of the Assigned Interests; (b) Assignor
hes not executed any instrumemnt of release, cancellation, discharge or satisfaction with
respect to the Loan or any of the Assigned Interests; and (c) Assiguor has not exccuted
any prior assignment of the Assigned Interests. Other than representations contained in
this paragraph 4, neither the Assignor nor amy of its respective officers, employees,
attormeys or agents has made (or by this Assignment does make) any representations or
warranties to the Assignee either express or implied, particularly (but without in any way
limiting the generality of the foregoing) regarding: i) the collestability. of the Loan; ii) Lhe
creditworthiness of Enamelon or any other patty; iii) the valuc of any coliateral gecuring
payment of any of the Loan, iv) the freedom of any collateral for any of the Loan from
liens and encumbrances, in whole or in part; v) the priority of the lien of any collateral
securing any of the Loan; vi) the execution, legality, validity, genuineness, sufficiency,
value, transferability or enforceability of any of the Loan Documents. Assignor makes no
representstion or warranty and assumes no responsibility to Assignece with respect 1o any
statements, warranties or represantations made in or in connection with the Loan

Dac:. $347840 v.04
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Documents by Enamelon or any ather person or as to the collectability, or value of the
Loan and the Loan Documnents, and makes no representatiols or Warranty and assumes vo
responsibility with regpect to the financial condition af Enamelon or as to Enamelon’s
ability to perform and observe amy of its abligations under the Loan Documents.
Assignee acknowiedges that Enamelon is currently the subjest of an involuntary
bankniptey petition.

5. Qutstanding Balence of Loan As of the date hereof the outstunding
balance of the Loan is detailed on Exhibit B atiached hereto.

6.  Deglivery of Original Loan Documents. Contemporancously with the
execution and delivery of thig Asgignment Agreement, Assignor shall deliver to Assignee
the original Loan Documents.

7. Notice to Parties/Power of Attorpey, Assignor hereby authorizes Assignee
10 give written notice of this Assipnmeat st any time to any person or entity, including
any parties t0 any of the Loan Documents.

8. No_Recourse. The Loans and Loan Documents assigned to Asvignee
under this Agreement arc assigncd “as i3, with all fauls” without recourse,
representations or warrantics, cither express or implied, except for the limited
representations comained in paragraph 4 (a), (b) and (c) of this Agreement.

9, Other Copveyance Instruments/Documents. Contemporaneously with the
written execution of this Agreement, Assignor shall provide Asgignee with a copy of its
correspondence to Fleet Bank, N.A, terminating the Lockbox Agreement and the
Lockbox Rights.  Within 8 reasonable time after execution and delivery of this
Assignment Agreement Asgignor shall execute and deliver to Assignee guch other
instruments and/or documetits as Assignec muy reasonsbly request which may be
nccessary to supplement, facilitate, implement and/or perfect the transfer of the Assigned
Interests, including, without limitation UCC-3 financing staternents, necessary
endorsements or other documents indicating that the Assigned Interests bave been
assigned to Assignee, and shall otherwise take ell action as ressonably requested by

Assignee necegsary to supplement, facilitate, implement and/or perfect the transfer of the
Assigned Interests.

10.  Dishonored Checks. Assignee turther hereby acknowledges thar Assignor,

in calculating the loan balances owed 10 it by Enamelon as of this date, bas credited to the-

loan accounts of Engmelon the face amount of all checks, drafls und other items for the
payment of money from Enameclon or its account debters which have been beretofore
received by (or on behalf cf) the Assignor. The Assignee also understands that the
Assignor meay not yet have received full end final credit ont or payment of gll such checks,
drafts or other items. ln consideration for the Assignor's assignment of all of its right,
title and interest under the aforesaid Loan Documents, the Assignee hereby agrees to
reimburse and pay promptly to the Assignor, upon the Assignor’s demand therefors, in
immediately available funds, the full face amount of any checks or other instruments,

Doc. $347540 v,04
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whether made by Enamelon or any of its account debtors, which have been herctofore
received by (or on behalf of) the Assignor and credited to the loan accounts of Enamelon
at the Assignor and which may be heresfter dishonored or returned to the Assignor or
otherwise remain unpaid for any reason whetsoever.

11.  Choice of Law, This Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without giving effect to
principles of conflict of laws.

12. Amendment. Nope of the terms of thiz Assigament Agreement may be
waived, modified or smended, except by a writing executed by Assignor and Assignee.

13.  Binding Bffect This Assigament Agreement shall be binding upon and
insure to the benefit of the Assignor and Assignee, as well a3 each of their respective
guccessors and assigns, and nothing contained herein is intsnded, nor shail be construed,
to give any other person any right, remedy or claim under, to or in respect of, this
Assignment Agreement.

14,  Severability. Any provision of this Assignmont Agrcement which is
prohibited or unenforcesble in any jurisdiction shall not invalidate the remsining
provisions hereof, and any such probibition or unenforceability shall not invalidate or
render unenforceable such provision in any other jurisdiction.

1§,  Counterparts. This Agreement may be exccuted in any number of
counterparts, each of which shall be deemed to be an original and all of which taken
together shall constitte one and the same agreement. Facsimile signatures are
acceptable a5 valid signatures with the originally executed documents to be provided after
execution.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

CHURCH & DWIGHT CO | INC.

By: Zé 24: - .
I'Name ARk A. TBlLAwriK

Title: Vice PresipenT; GCaVEAL,

LN A

THE CIT GRQUF/BUSINESS CREDIT, INC.

By

Narne:
Title.
Conscnted to and acknowledged
ENAMELON. INC
By:

Name:
Title.

Doc. #347540 v 04
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

CHURCH & DWIGHT CO., INC.

By:

Name:
Tifle:

THE CIT GROUP/BUSINESS CREDIT, INC.

By:

Name:

Title:
Consented to and acknowledged
EN. N, INC.
By:
Name:
Title:

Doc. #347540 v.04
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

CHURCH & DWIGHT CO., INC.

By:

Name:

Title:

THZ CIT GROUP/BUSINESS CREDIT, INC.

By: %&pﬂh\
Name: Debeof] A Pz~
Title:  ce Presy dent

Conpsented to and acknowledged:

ENAMELON, INC.

By:
Name:
Title:
Doc. ¥347540 v.04
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EXHIBIT A

1. Lockbox Agreement dated huly 30, 1999 between The CIT Group/Cradit
Finance, Inc., Flect Bank, N.A. and Enamelon, Inc.

2, Trademark and Patent Security Agreement duted July 29, 1999 between
The CIT Group/Credit Finance, Inc. and Enamelon, Inc.

3. Assignment for Security with respect to cestain trademarks, dated July 29,
1999, from Enamelon, In¢. to The CIT Group/Credit Finance, Toc.

4, Assignment for Security with respect to certain patents, dated July 29,
1999, from Enamelon, Ine. to The CIT Group/Credit Finanee, Inc.

S. Ligquidation Assistance Agreement between The CIT Group/Credit
Finance, Tne, and Dr. Steven R. Fox, dated July 29, 1999. Church & Dwight Co., Inc.

acknowledges that this agreement shall bs superseded by a consulting agreement to be
reached between Church & Dwight Co., Inc. and Dz, Fox.

6. Liquidation Assistance Agreement betwsen The CIT Group/Credit
Finaace, Inc. and Mr. Kim Hardingham, dated July 29, 1999. Mr. Kim Hardingham is no
longer an employee of Enamleon, Ing, This agresment is no longer active.

7, Liquidation Assistance Agreement between The CIT Group/Credit
Fingnee, Inc. and Mr. Edwin Diaz dated July 29, 1999. Mr. Edwin Diaz is no Jonger an
employee with Enamelon, Inc.tat a conguitant. This agreement is no longer active,

8, Landiord’s Waiver License and Agreement betweea The CIT
Group/Credit Finance, Tac., Enamelon, Inc. and Cedar Brook 7 Corparate Center, L.P.,
dated July 1999

9, Consent to Use of Pments from American Dental Association Health
Foundation to The CIT Group Credit/Finance, Inc,, dated July 29, 1999.

10.  Certificate of Liability Insurance dated July 27, 1999 with respect to
Enamelon, Inc.'s insurance policies (numbers 35310636, 79735430 and 35310636)
issued by Chubb Group of lasurance Companies, as well as all sych insurance policies.

11.  Copy of Certificate of Title for 1997 GMC Truck, VIN
1GTHG39R0V105229] and request for duplicate title.

12, Warrant to Purchase up 1o 75,000 Shares of Common Stock of Enamelon.
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EXHIBIT B

Loan
Facility Fee
Early Tetmination Fee

Outstagding bills
Fi¢ld Exam
Reserve for Unprocessed
Legal Fees
Imterest — 8/1 — 8/28
Reserve for FedEx Charges
Total Loan Balance due to CIT
Advance to cover
Enamelon Fees

Total due a3 of 8/29/00 1:00 p.m.

$762,184.32
$62,291.67
$100,000.00*
€2,094.80— —-

$5,310.36

$30,000.00 estimated™>*
$7,808 21

$100.00

$969,789.36

$80,020.00

$1,049,309.36

* Ifpaid by 8/30/00 priorto 1:00 p.m.
** Any excess over actual fees and expenses will be refunded.
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Assignment for Securnity

Trademarks

WHEREAS, ENAMELON, (INC., a Delaware corporation (herein referred to as “Assignor ), nas
adopted, used and is using or has an intention to use the trademarks listed in Schedule i1-A attached hereto and made
a part hereof, which trademarks are registered or pending registration in the United States Patent and Trademark
Office, and has adopted, used and is using the common law trademnarks and trade names listed in Schedule i-B
attached hereto and made a part hercof (collectively, the “Trademarks”);

WHEREAS, Assignor is obligated to THE CIT GROUP/CREDIT FINANCE, INC., a Delaware
corporation (herein referred to as “Assignee”), and has entered into a Trademark and Patent Security Agreemen:
dated the date hercof (the “Agreement”) in favor of Assignee; and

WHEREAS, pursuant to the Agreement, Assignor has assigned to Assignee and granted to
Assignee a security interest in, and mortgage on, all right, title and interest to Assignor m and to the Trademarks.
together with the goodwill of the business symbolized by the Trademarks and the applications and registrations
thereof, and all proceeds thereof, including, without limitation, any and all causes of action which may exist bty
reason of infringement thereof, all as more fully described in the Agreement (the “Collateral™), to secure the
payment, performance and observance of the Obligations, as defined in the Agrecement;

NOW, THEREFOER E, for good and valuable consideration, receipt of which is hercby
acknowledged, Assignor does hereby further assign unto Assignee and grant to Assignee a security interest in. and
rortgage on, the Collateral to secure he prompt payment, perfonmnance and observance of the Obligations

Assignor does heretiy further acknowledge and affirm that the rights and remedies of Assignec

with respect to the assignment of, security interest in and mortgage on the Collateral made and granted hereby are

more fully set forth in the Agreement. the term: and provisions of which are hereby incorporated hercin by reference
as if fully set forth herein.

Assignee’s address s 1211 A venue of the Americas, New York, New York 10036.

N WITNESS WHEREOF, Assignor has caused this Assignment to be duly executed by its du'y

authorized officer as of the 2 “¥day of July, 1¢99.
ENAMEL -
E@?ﬁ ~ @
By:

Steven R. Fox, Chief Executive Officer

STATE OF NEW YORK

COUNTY OF NEW YORK

On miﬂ\day of July, 1999, before me personally came Steven R. Fox, to me known, who
being duly sworn, did depose and say, that hie is the Chief Executive Officer of Enamelon, Inc., the corporation
described in and which executed the foregoing insoument; and that he signed his name thereto by order of the Board
of Dircctors of said corporation. ¢

Notary Public

SHARON SAY MI‘L'IGER York
atary Public, State of New
Natary Noad‘l 39227380 nty

Qualified in Queens Cou i
Commission Expires April 4, zd‘.}.’D
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SCHEDULE 1-A
Trademarks and Appilications
U.S. Registered Trademarks

Mark Registration # Effective Datc Expiration Date
(DESIGN ONLY) 1,166,037 February 26, 1997
ENAMELON 1,091,936 December 15, 1992
FLUOREMIN 2,084,229 November 10, 1993
ENAMELINE 62,836 February 15, 1963

U.S. Applications

Mark Hernial No. App. Date Comment
LIQUID CALCIUM '5-978,097 February 26, 1997
CALCIUM WHITENING

SYSTEM 5-664,24 2 March 19, 1995
ENAMELON T 5-640,682 February 12, 1999
ENAMELON "5-640,68 { February 12, 1999
ENAMELGUARD " 5-640,68:} February 12, 1999
ENAMELWATCH T 5-640,67 February 12, 1999
ENAMELTECH 7 5-640,673 February 12, 1999
ENAMELON T 5.640,677 February 12, 1999
ENAMEILON ©5-640,675 February 12, 1999
(DESIGN ONLY) 7 5-606,68" December 16, 15998
ENAMELONSENSITIVE 7 5-564,941 October 6, 1998
CALCIUM CARE 75-564,943 October 6, 1998
TITANIUM 75-564.94 ° October 6, 1998
ENAMELONWHITENING T5-564,94 October 6, 1998
E 55-550,284 September 9, 1998
ENAMELON 75-417,630 Jannary 14, 1998
CALMIN 75-313,73 June 24, 1997
PAINBI.OC 75-304,58 June 6, 1997
FLUOREMIN 75-271,24: April 7, 1997
(DESIGN ONLY) 75-247,88. February 26, 1997
LIQUID CALCIUM 75-247,8% Febrvary 26, 1997
ENAMELON 75-023,36" November 22, 1995
E 7 3-0676,44¢ May 18, 1995
E 75-023,30r November 22, 1995
ENAMELON 74-450,71 « October 4,1993
ENAMELON 7 3-340,29¢ December 15,1992
ENAMELON 75-703,94. May 11, 1999

Doc. #219870 v,01 O7/28/99 2:13 I°M
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Foreign Registered Trademarks
Mark Registrat on # Effective Date Expiratuon Date
ARGENTINA
ENAMELON 1,717,454 January 27, 1999
ENAMELON 1,717,452 January 27, 1999
ENAMELOCN £, 717,45¢% January 27, 1999
BENELUX
ENAMELON 323,540
CHIN A (PEPOLE’S REPUBLIC OF)
ENAMELON 186166 Cctober 28, 1995
ENAMELON : 782855 " Qctober 14, 1995
FRANCE
ENAMELON 113-450,169
GERMANY
ENAMELON /091,224
ENAMELON 39/760,884 May 20, 1998
HONG KONG
ENAMELON ¢©1/1999 January 6, 1999
JAPAN
ENAMELON <158 531 June 19, 1998
ENAMELON 3186562 August 30, 1996
RUSSIAN FEDERATION
- ENAMELON 126832
SOQUTH KOREA
ENAMELON 445008 March 24, 1959
ENAMELON 443004 March 2, 1999
ENAMELON 445597 May 1, 1999
ENAMELON IN KROEAN 445980 April 9, 1999
ENAMELON IN KROEAN 441476
ENAMELON IN KROEAN 447542 April 10, 1999
TAIWAN

ENAMELON 832529 November 19, 1997
ENAMELON 829665 November 19, 1997
ENAMELON 85059101 November 19, 1997

Doc. #2196870 v.01 07/29/99 2:13 PM
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UNITED KINGDOM
ENAMELON ,552,603 Junc 13, 1997
ENAMELON .,5352,604 February 2, 1996
ENAMELON 2,153,932 June 5, 1998
Foreign Applications
Mark Applications # Application Date
AUSTRALIA
ENAMELON 114,448 October 22, 19993
ENAMELON 114,487 October 22, 19993
ENAMELON "'51,531 December 19, 1997
BRAZIL
ENAMELON £20,406,i 71 November 26, 1997
ENAMELON 20,406,130 November 26, 1997
ENAMELON #20,406,198 November 26, 1997
CANADA
CALCIUM CARE (/892,836 October 8, 1998
CALMIN (/849,13% June 25, 1997
E LOGO (/796,886 November 8, 1995
ENAMELON (/739,79 Qctober 25, 1993
ENAMELON (/796,887 November 8, 1995
ENAMELON SENSITIVE (/892837 October 8, 1998
ENAMELON WHITENING (/892 83% October 8, 1998
FLUOREMIN ¢/740,92¢ November 9, 1993
FLUOREMIN (/842,964 April 22, 1997
FOUR PERSON LOGO 0/838,565 March 6, 1997
LIQUID CALCIUM 0/838,57¢ March 6, 1997
PAINBLOC /347,904 Junc 13, 1997
TITANIUM 0’892 8349 October 8, 1998
CHINA
(PEOPLE’S REPUBLIC OF)
ENAMELON 93000421¢+6 April 29, 1998
EUROPEAN UNION
ENAMEILON 1 038,520 January 11, 1999
FRANCE
ENAMELON 94/712,90= January 14, 1998
HONG KONG
ENAMELON 97/17850 December 17, 1997
ENAMELON 97/17852

December 17, 1997

Doc. #219870 v.01 07/29/992:13 FM
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INDIA

ENAMELON 77953¢% November 25, 1997

ENAMELON 779541 November 25, 1997

ENAMELON 77034C November 25, 1997
ITALY

ENAMELON 975836 November 28, 1997
JAPAN

ENAMELON 11-0005.9 Janusry 6, 1999

RUSSIAN FEDERATION
ENAMELON 9870024 | ) January 8, 1998
SOUTH KOREA

ENAMELON 1997-57".80 , December 12, 1997
SPAIN

ENAMELON 2/127,70) June 22, 1998

ENAMELON 2/217,701 November 21, 1997

ENAMELON 2/217,702 November 21, 1997
SWEDEN

ENAMELON 97-10109. December 13, 1997

‘State Registered Trademarks

Doc. #219870 v.01 07/29/99 2:13 BPh
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ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT, dated as of August 7 ©, 2000,
is made by and between THE CIT GROUP/BUSIN‘ESS CREDIT, INC., a 2 Delaware
corporation, having its principal place of business at 1211 Avenue of the Americas, New
York, New Yark 10036, Successor-in-interest to The CIT Group/Credit Finance, Inc.
(‘Anignnr") and CHU'.RCH & DWIGHT CQO,, INC., a Delaware corporation having
its principal place of business st 469 North Harrisun Street, Printceton, New Jersey 08543
(‘& M‘nuﬂ)

WHEREAS, Assgignor and Enameslon. Inc. (“Enamelon’) are parties to a Loan
and Security Agreement dated July 29, 1999 (the “Loan and Security Agreement*)

pursuant (o which Assignor has made loans, advances and other financial
accommodations available to Enameloa (the “Loan™);

WHEREAS, Assignor is also a party to and/or a beaeficiary of the agreements
and documents listed on “Exhibit A” hereto, including & certain Lockbox Agreement
between Assignor, Enamelon and Fleet Bank, N.A., dated July 29, 1999 (the “Lockbox
Agreemcnt™); and

WHEREAS, the Assignee wishes to purchase and assume from the Assignor all
of the Aasignor’s right, title and interest in, to and under the Loan, the Loan and Security
Agreement, the documents listed on Exhibit A hereto (including the Lockbox
Agrecment), any and all related documents, contracts and agrecments to which Assignor
is a party (collectively, the “Loan Documents™), as well as all of Assignor’s right, title
and iaterest in, 10 and under all oEkbuiAsy sl ivckbox 2ccoarms (invitiiing any sud an
monies in such accounts) established and maintained with Flect Bank, N.A. pursuant to
the Lockbox Agreement, togeiher with any and all sccounts over which Assignor has
dominion into which any fiunds received at such lockboxes are deposited whether or not
established under the Lockbox Agreement (collectively, the “Loekbox Rights™), and the
Assignoar ig willing to sell all of its right, title and interest in, to and under the Loan, the
Loan Documents and the Lockbox Rights, on the terms and conditions set forth below.

NOW, THEREFORE, for and in consideration of the Purchase Price (hereinafter
defined) and other good and valuable consideration, the receipt and sufficiency of which

are hereby acknowledged by Assignor, and in respect of the mmutual premizes herein
contained, the parties hereto agree as follows:

1, Asgignmemt _and_Purchgse of Loan Documents and Lockbox Rights.
Assignor hereby irrevocably salla, assigns, transfers and sets over unto Assignee all of
Assignor’s right, title and intarest in, to and under the Loan, the .oan Documents and the
Lockbox Rights, 2s sach may be amended, modified or supplemented, together with the
earmings, income, receipts, proceeds and profits now or hereafter belonging or otherwise
appertaining to the Loan, the Loan Documents and/or the Lockbox Rights (collectively,
the “Assigned Interests”), and Assignee hereby purchases and zssumes the Assigned
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Interests from Asgignor. This Assignment is made and shall be without any recourse
against the Assignor, and is made without any warranty or represemation of any kind or
description, express or implied (except for the limited represemations contained in
paragraph 4 of this Agreement).

2. Purchage Prige. Contemporancously with execution and delivery of this
Assignment Agreement, Assignee shall deliver the sum of $1,049,809.36 (the “Purchase
Price”) to Assignor, by wire transfer of immediately, available fundz pursuant to the
following wire transfer instructions:

The Chase Manhattan Bank
4 New York Plaza
New York, NY 10004
ABA #021000021

Credit: The CIT Group/Business Credit
Account Number: #144024642
Special Instructions: BNF (Enamelon)

If the Purchase Price is not received by Assiganor prior to 1 p.m. Eaastern
Daylight Time on the date hereof, per diem interest shall accrue and be sdded to the
Purchase Price at the rate of $243 48.

ongnals or copxes oftheLomDocumeats, and is satisfied as to their content and
anthenticity. The Assignee has independently investigated the parties to the Loans and
the collateral for the Loans, and has made its own independent determination about them,
and is entering into this transaction and this Agreement solely on the basis of that
investigation and the Assignee’s own judgment.

4. Limited Represeqtations of Agaignos. Assignor represants and watrants to
Ansignee only that (a) Assignor is the sole owner of the Assigned Interests; (b) Assignor
hes not executed any instrument of release, cancellation, discharge or sansfuctmn with
respect to the Loan or any of the Assigned Interests; and (c) Assiguor has not exccuted
any prior assignment of the Assigned Interests. Other than representations contained in
this parsgraph 4, neither the Assignor nor amy of its respective officers,. employees,
artomeys or agenta has made (or by this Assignment does make) any representations or
warmanties to the Assignee, either express or implied, particularly (but without in ary way
limiting the generality of the foregoing) regarding: i) the collestability of the Loan; ii) Lhe
creditwarthiness of Enamelon or any other party; iii) the value of any collateral securing
payment of eny of the Loan, iv) the freedom of any collatersl for any of the Loan from
liens and encumbrances, in whole or in part; v) the priority of the lien of any collateral
securing any of the Loan, vi) the execution, legality, validity, genuinenesa, sufficiency,
vajue, transferability or enforceability of any of the Loan Documents. Assignor makes no
representstion or watranty and assumes o responsibility to Assignee with respect to any
statements, warranties or representations made in or in connection with the Loan
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Documents by Enamelon or any other person or as to the collestability, or value of the
Loan and the Loan Documents, and makes np represemtation or Wigranty and assumes o
responsibility with respect to the financial condition of Enamelon or as to Enamelon’s
ability to perform and observe any of its obligations under the Loan Documents,
Assignee acknowledges that Enamelon is currently the subjest of an involuntary
bankniptcy petition.

5. Qutstanding_Balance of Loag As of the date hercof, the outstanding
balance of the Loan is detailed on Exhibit B atiached hereto.

6.  Delivery of Original Loas DRocuments. Contemporancously with the

execution and delivery of this Assignment Agreement, Assignor shail deliver to Assignee
the original Loan Documents.

7. Nofice tg Panties/Power of Attorney. Assignor hereby authorizes Assignee
1o give written notice of this Assignmeat st any time to any pefson or entity, including
any parties to any of the Loan Dosuments.

3. No. Recourse. The Loans and Loan Documents assigned to Asgignee
under this Agreement arc assigncd “as 19, with all faults” without recourse,
represeptations or warrgnties, either express or implied, except for the limited
representations contained in paragraph 4 (a), (b) and (c) of this Agreement.

written execution of tlus Asreemen:. Asusnor ahall prawdl Assignee with a copy of fs
comrespondence to Fleet Bank, N.A,, terminsting the Lockbox Agreement and the
Lockbox Rights. Within a reuonahle time after execution and delivery of this
Asgignmem Agreement, Assignor shall execute and deliver to Assignee guch other
instruments and/or documents as Assignee may reasomably request which may be
nccessary 1o supplement, facilitate, impiement and/or perfect the transfer of the Assigned
Interests, including, without limitation, TUCC-3 financing statements, necessary
endorsements or other documemts indicating that the Assigned Interests have been
assigned to Assignee, and shall otherwise take all action as reasonably requested by

Assignee necessary to supplement, facilitate, implement and/or perfect the transfer of the
Assigned Interests.

10,  Dishonored Checks Assignee further hereby acknowledges that Assignor,
in calculating the loan balances owed to it by Enamelon as of this date, bas credited to the
loan accounts of Enamslon the face amount of all checks, drafts and other items for the
payment of money from Enamclon or its account debtors which have been hereiofore
received by (or on behalf of) the Assignor. The Assignee also understands that the
Assignor may not yet have received full end final credit on or payment of gll such checks,
drafts or other items. In cansideration for the Assignor's astignment of all of its right,
title and interest under the aforesaid Loan Documents, the Assignee hereby agrees to
reimburse and pay promptly to the Assignor, upon the Assignor’s demand therefors, in
immediately available funds, the fll face amount of any checks or other instruments,
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whether made by Enamelon or any of its account debtors, which have been herctofore
received by (or on behalf of) the Assignor and credited to the loan accounts of Enamelon

at the Assignor and which may be hereafter dishonored or returmed to the Assignor or
otherwise remain unpaid for any reason whetsoever.

11 Choice of Law, This Assignment Agreement shall be governed by and
construed in accordance with the laws of the State of New York, without giving effect to
principles of conflict of laws.

12 Amendment. Nope of the terms of this Assignment Agreement may be
waived, modified or smended, except by a writing executed by Assignor and Assigrec,

13.  Bipding Effect This Assignmert Agreement shall be binding upon and
inmetathebuwﬁtoftheAssigmrandAssignee.uwellumhofﬂminespective
successars and assigns, and nothing contained herein is intended, nor shail be construed,
to give any other person any right, remedy or claim under, to or in respect of this
Assignment Agreement.

14.  Sevemability. Any provision of this Assignment Agrecement which is
prohibited or unenforceable in any jurisdiction shall not invalidate the remaining
provisions hereof, and any such prohibition or unenforceability shall not invalidate or
render unenforceable such provision in any other jurisdiction.

15.  Counterparts. This Agreement may be excauted in any number of
sounterparts, each of which shall be deewed to be an original and all of which taken
together shall comstitute one and the seme agreement Facsimile signatures are
acceptable 45 valid signatures with the originally executed documents to be provided after
execution.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of

the date first above written,

Consented to and acknowledged
ENAMELON, INC

By:

Name:
Title.

CHURCH & DWIGHT CO , INC.

By: - ,
NamesfARK A. BiLAwriL
Title: Vice Frssipavr, G B8~VELLL

LN A

THE CIT GROUP/BUSINESS CREDIT, INC.

By:

Name-
Title.
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IN WITNESS WHEREQF, the parties herets have executed this Agreement as of
the date first above written.

CHURCH & DWIGHT CO., INC.

By:

Name;
Title:

THE CIT GROUP/BUSINESS CREDIT, INC.

By:

Name:

Title:
Congented to and acknowiedged'
EN,  INC.
By:
Narme:
Title:

Doc, #347540 v.04
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of
the date first above written.

CHURCH & DWIGHT CO., INC.

By

Name:
Title:

THE CIT GROUP/BUSINESS CREDIT, INC.

Hy: %&PM

Name: Debeyf] fr. Putzer
Title:  \ce 'PP%\‘ dent

Consented to and acknowledged:

ENAMELON, INC,

By:
Name:
Title:
Dac. ¥327540 v.04
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EXHIBIT A

1. Lockbox Agreement dated huly 30, 1999 between The CIT Group/Cradit
Finance, Inc., Fleet Bank, N.A. and Enamelon, Inc.

2, Trademark and Patent Security Agreement dated July 29, 1999 between
The CIT Group/Credit Finance, Inc. and Enamelon, Inc.

3. Assignment for Security with reapect to certain trademarks, dated July 29,
1999, from Enameion, Ine, to The CIT Group/Credit Finanee, Toc.

4, Assignment for Security with respect to cortein patents, dated July 29,
1999, from Enamelon, In6. to The CIT Group/Credit Finance, Inc.

5. Liquidation Assistance Agreement betweer The CIT Group/Credit
Finance, Tne, and Dr. Steven R. Fox, dated July 29, 1999. Church & Dwight Co., Ine.

acknowledges that this agreement shall be superseded by a consulting agreement to be
reached between Church & Dwight Co., Inc. and Dr. Fox,

6. Liquidation Assistance Agreement betwsen The CIT Group/Credit
Finance, Inc. and Mr. Kim Hardingham_ dated July 25, 1999. Mr, Kim Hardinghem is no
longes an employee of Enamleon, Inc, This agreement is no longer active.

7. Liquidation Aswmstance Agrcement between The CIT Group/Credit
Finance, Inc. and Mr, Edwin Diaz d July 29, 1999. Mr. Edwin Diaz is no Jonger an
employee with Enamelon, Inc“m consultant. This agreement is no longer active.

8. Landlord’s Waiver License and Agreement betwees The CIT
Group/Credit Finance, Tac., Enamelon, [nc. and Ceder Brook 7 Corporate Center, L2,
dated July 1999,

9. Consent to Use of Patents from American Dental Association Health
Foundation to The CIT Group Credit/Finance, Inc,, deted July 29, 1999.

10.  Certificate of Liability Insurance dated July 27, 1999 with respect to
Enamelon, Inc.’s insurance policies (pumbers 35310636, 79735430 and 35310636)
issued by Chubb Group of Insurance Companies, as well as all such insurance policies.

11.  Copy of Cenificate of Tule for 1997 GMC Truck, VIN
1GTHG39R0V105229] and request for duplicate title.

12, Warrant to Purchase up 1o 75,000 Shares of Common Stock of Enamelon.

Dap. ¥347540 v.04
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EXHIBIT B

Loan
Facility Fee
Early Termination Fee

Outstanding bills
Field Exam
Reserve for Unprocessed
Legal Fees
Interest — 8/1 — 8/28
Reserve for FedEx Charges
Total Loan Balance due to CIT
Advance to cover
Enamelon Fees

Total due a2 ol 3/29/00 1:00 p.m,

$762,184.32
§62,291.67
$100,000.00*
€2,094.80— ---

$5,310.36

$30,000.00 estimated**
$7,808.21

$100.00

$969,789.36

$80,020.00

§1,049,309.36

* TIfpaid by 8/30/00 prior to 1:00 p.m.
% Any excess over actual fees and expenses will be refunded,

07094 3IMS H3IZLV e

Nr.9§8g-925

- Doy, #347540 v.04

AdGr-t

S e
TRADEMARK
REEL: 002196 FRAME: 0626

o 7



Al did4pn FMoF STRAET L Y RCIIN 215 Th4 B8l28 TO A4ER15843B1384°H

Assignment for Security

Trademarks

WHEREAS, ENAMELON, (NC., a Delaware corporation (herein referred to as “Assignor ), as
adopted, used and is using or has an :ntention to use the trademarks listed in Schedule 1-A attached hereto and made
a part hereof, which trademarks are registered or pending registration in the United States Patent and Trademark

Office, and has adopted, used and is using the common law trademarks and trade names listed in Schedule 1-B
attached hereto and rmade a part hereof (collectively, the “Trademarks');

WHEREAS, Agsignor is obl:gated to THE CIT GROUP/CREDIT FINANCE, INC., a Delawa-e
corporation (herein referred to as *“‘Assignee”), and has entered into 2 Trademark and Patent Security Agreement
dated the date hereof (the “Agreement”) in favor of Assignee; and

WHEREAS, pursuant to the Agreement, Assignor has assigned to Assignee and granted to
Assignee & security intersst in, and mortgage on, all right, title and interest to Assignor in and to the Trademarks
together with the goodwill of the business sympoolized by the Trademarks and the applications and registrations
thereof, and all proceéeds thereof], including, without limitation, any and all causes of action which may exist by
reason of infringement thereof, all as more fully described in the Agreement (the “Collateral™), to secure the
payment, performance and observance of the Obligations, as defined in the Agreement:

NOW, THEREFOEE, for goyd and valiuable consideration, receipt of which is hercby
acknowledged, Assignor does hereby further assign unto Assignee and grant to Assignee a se¢cunty interest in. and
mortgage on, the Collateral to secure the prompt payment, performance and observance of the Obligations

Assignor does hereny further acknowledge and affirm that the nghts and remedies of Assignee

with respect to the assignment of, security interest in and mortgage on the Collateral made and granted hereby are

more fully set forth in the Agiecment the terms and provisions of which are hereby incorporated herein by reference
as if fully set forth herein.

Assignee’s address 1s 1211 Avenue of the Amernicas, New York, New York 10036.

IN WITNESS WHEREOF, Assignor has caused this Assignment to be duly executed by its duiy

authorized officer as of the 2 “* day of July, 1999,
ENAMEL - i
@
By:

Steven R. Fox, Chief Exccutive Officer

STATE OF NEW YORK
3s.
COUNTY OF NEW YORK

\
On thiﬁday ot July, 1999, before me personally came Steven R. Fox, to me known, who
being duly sworn, did depose and say, that he is the Chief Executive Officer of Enamelon, Inc., the corporation

described in and which executed the foregoing :nstument; and that he signed his name thereto by order of the Beard
of Directors of said corporation.

Notary Public

SHARON KAY M:L'{'.ER York
ary Public, State of New
Naary !:‘J '41 -3922738
Ouahf:ed in Queensg County
Commission Expires April 4. 2000

Doc. #219870 v.01 07/28/89 2 13 P\
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SCHEDULE 1-A

1rademarks and Applications

1J.S. Registered Trademarks

Mark Registration # Effective Date Expiration Date
(DESIGN ONLY} 2,166,032 February 26, 1997
ENAMELON 2,091,936 December 15, 1992
FLUOREMIN 2,084,229 November 10, 1993
ENAMELINE 762,836 February 15, 1963

U.S. Applications

Mark Serial No. App. Date Comment
LIQUID CALCIUM 75-978,009 Febmary 26, 1997
CALCIUM WHITENING

SYSTEM 75-664,2:42 March 19, 1999
ENAMELON 75-640,682 February 12, 1999
ENAMELON 75-640,641 February 12, 1999
ENAMELGUARD 75-640,680 February 12, 1999
ENAMELWATCH 75-640,6779 February 12, 1999
ENAMELTECH 75-640,678 February 12, 1999
ENAMELON 75<640,67"7 February 12, 1999
ENAMELON 75-640,676 Febrary 12, 1999
(DESIGN ONLY) 75-606,649% December 16, 1998
ENAMELONSENSITIVE 75-564,949 October 6, 1998
CALCIUM CARE 75-564,9<8 QOctober 6, 1998
TITANIUM 75-564,947 October 6, 1998
ENAMELONWHITENING 75-564,946 QOctaber 6, 1998
E 75-550,286 September 9, 1998
ENAMEILON 75-417,620 January 14, 1998
CALMIN ’5-313,723 June 24, 1997
PAINBLOC ’5-304,567 June 6, 1997
FLUOREMIN 75.271,248 Apnl 7, 1997
(DESIGN ONLY) '5-247,882 February 26, 1997
LIQUID CALCIUM ’5-247,881 February 26, 1957
ENAMELON '5-023,3¢65 November 22, 1995
E '4-676,448 May 18, 1995
E '5-023,366 November 22, 1995
ENAMELON '4-450,714 October 4,1993
ENAMELON '4-340,299 December 15,1992
ENAMELON '5-703,942 May 11, 1999

Doc. #219870 v.01 07/29/89 2 13 PM
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Foreign Repistered Trademarks

Mark Registat.on # Effective Date Expiration Date
ARGENTINA
ENAMELON 1,717,45.. January 27, 1999
ENAMELCON 1,717,452 January 27, 1999
ENAMELON 1,717,45* January 27, 1999
BENELUX

ENAMELON 523,540

CHINA (PEPOLE’S REPUBLIC OF)
ENAMELON 786166 Cctober 28, 1995
ENAMELON 782855 " Qctober 14, 1995

FRANCE
ENAMELON 13-490,1%9
GERMANY
ENAMELON /091,224
ENAMELON 39/760,884 May 20, 1998
HONG KONG
ENAMELON 1/1999 January 6, 1999
JAPAN
ENAMELON 4158 531 June 19, 1998
ENAMELON 186562 August 30, 1996
RUSSIAN FEDERATION
ENAMELON :26832
SOUTH KOREA
ENAMELON 445008 March 24, 1999
ENAMELON 443004 Marxch 2, 1999
ENAMELON 445597 May 1, 1999
ENAMELON IN KROEAN 445980 April 9, 1999
ENAMELON IN KROEAN 441476
ENAMELON IN KROEAN 447542 Apnl 10, 1999
TAIWAN

ENAMELON §32529 November 19, 1997
ENAMELON 829665 November 19, 1997
ENAMELON &5059101 November 19, 1997

Doc. #219870 v.01 07/29/99 2:13 PM
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RCHITN 215 564 Blz2zl TO B468158430004741 1
UNITED XKINGDOM
ENAMELON 1,552,603 Jupne 13, 1997
ENAMELON 1,552,604 February 2, 1996
ENAMELON 2,153,912 June 5, 1998
Foreign Applications
Mark Applications # Application Date
AUSTRALIA
ENAMELON 614,445 October 22, 19993
ENAMELON 614,487 October 22, 19993
ENAMELON 751,531 December 19, 1997
BRAZIL
ENAMELCN 820,406,171 November 26, 1997
ENAMELON 820,406,180 November 26, 1997
ENAMELON 220,406,198 November 26, 1997
CANADA
CALCIUM CARE (/892,835 Qctcber 8, 1998
CALMIN 0/849,133 June 25, 1997
E LOGO 0/796,885 November 8, 1995
ENAMELON 0/739,793 October 25, 1993
ENAMELON 0/796,887 November 8, 1995
ENAMELON SENSITIVE 0/89283" October 8, 1998
ENAMELON WHITENING 0/892 833 October 8, 1998
FLUOREMIN 0/740,924 November 9, 1993
FLUOREMIN 0/842,964 April 22, 1997
FOUR PERSON LOGO 0/838,56% March 6, 1997
LIQUID CALCIUM 0/838,57) March 6, 1997
PAINBLOC 0/847,904 June 13, 1997
TITANIUM 0/892.839 Cctober 8, 1998
CHINA
{(FEQPLE’S REPUBLIC OF)
ENAMELON 9800042 86 April 29, 1998
EUROPEAN UNION
ENAMEILON 1/038,520 January 11, 1999
FRANCE
ENAMELON J8/712,9t4 January 14, 1998
HONG KONG
ENAMELON Y7/17850 December 17, 1997
ENAMELON 37117852

December 17, 1997

Poc, #219870 v.01 07/29/99 2:11 PM
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ENAMELON
ENAMELON
ENAMELON

ENAMELON

ENAMELON

ENAMELON

ENAMELON

ENAMELON
ENAMELON
ENAMELON

ENAMELON

e

[

TRALL I KON

215 SB4 8128

INDLA
779536
779541
770540C

ITALY
975836

JAPAN
11-00Q05 (9

RUSSIAN FEDERATION
98700241
SOUTH KOREA

1997-57380

SPAIN
2/127,7G)
2/217.,701
2/217,702

SWEDEN
97-1019.

‘Stare Registered Trademarks

TO B84681584303847H ?

November 25, 1997
November 25, 1997
November 25, 1997

November 25, 1997

Janusry 6, 1999

January 8, 1998

, December 12, 1997

June 22, 1998
November 21, 1997
November 21, 1997

December 13, 1997
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SCHEDULE 1-B

Common Law Trademarks

Date of First Use Comment

Common Law Trade Names

Date of First Use Comment

Doc. #219870 v.01 07/29/99 2:12 P\
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|Form PTO-1619A

Expires 06/30/99
OMB 0651-0027

—=

U.S. Department of (‘ommers:

Patent and Trademark Office

TRADEMARK

RECORDATION FORM COVER SHEET

TRADEMARKS ONLY

TO: The Commissioner of Patents and Trademarks: Please record the attached original document(s) or copy(ies).

Submission Type

Convevance Type

[] New ] Assignment [C] License
Resubmission (Non-Recordation: | X] Security Agreement [] Nunc Pro Tunc Assignment
Document ID # lrorvev <7 Effective Date
(] Correction of PTO Error - O Merger Month Day Year
Reel # Frame # ﬁ ] Change of Name August 30,2000
[[J Corrective Document - -
Reel # Frame # 1 | X Other Assignment of security
! interest in marks &
i applications owned by
j Enamelon, Inc.
Conveying Party [ ] Mark if additional names of conveying parties attached
Name The CIT Group/Business Credit, Inc. Execution Date
Month Dav Year
[ August30,2000
Formerly | The CIT Group/Credit Finance. Inc. __ ] o
[] Individual [ General Partnership [} Limited Partnership > Corporation (] Association

(] Other |

]

X Citizenship/State of Incorporation/Organization [:Dt;laware

]

Receiving Party

[:I Mark if additional names of receiving parties attached

Name

Church & Dwight Co.. In:.

DBA/AKA/TA

Composed of

Address (line 1)

469 North Harrison Stree:

Address (line 2)
Address (line 3) | Princcton __] New Jersey 08543
City o State/Country Zip Code
Individual (L]  General Partnership {. ] Limited Partnership [[]  Ifdocument to be recorded is an assignme a1
and the recciving party is not domiciled in
Corl)oration [:] Association the United States, an appointment of a

Other

X OXK O

domestic representative should be attache ¢
{Designation must be a separate documen

from Assignment.)

Citizenship/State of Incorporation/Organization [[j}elaware

]

FOR OFFICE USE ONLY

Public burden reporting for this collection of information is esiimated to average approximately 30 minutes per Cover Sheet to be recorded, including time T

reviewing the document and gathering the data needed to compiete the Cover Sheet. Send comments regarding this burden estimate to the U.S. Patent and
Trademark Office, Chief Information Officer, Washington, D.C. 20231 and to the Office of Information and Regulatory Affairs, Office of Management and
Budget, Paperwork Reduction Project (0651-0027), Washington, D.C. 20503. See OMB Information Collection Budget Package 0651-0027, Patent and
Trademark Assignment Practice. DO NOT SEND REQUESTS TO RECORD ASSIGNMENT DOCUMENTS TO THIS ADDRESS.
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Form PTO-1618B U.S. Department of ( eommerc:
Expires 06/30/99 Patent and Trademark Office
| OMB 0651-0027 Page 2 TRADEMARK

Domestic Representative Name and Address

Enter for the first Receiving Party only.

Name | _ _  - _— _ -
Address (line 1) _ o : _—

Address (line 2) B - — -
Address (line 3) | ' - T

Address (line 4) | ) - _— -

[ Correspondent Name and Address

Area Code and Telephone Number | 973-549-7082

Name | Douglas J. McGill. Esq .

Address (line 1) | Drinker Biddle & Shanlcy ' .

Address (line 2) l 500 Campus Drive ) B : : :

Address (line 3) | Florham Park, New Jersey 07932-1)47 .

Address (line 4) | _ B B : ;:

Pages Enter the total number of pages of the attached conveyance vocument including any attachments. # ::: : : : :

Trademark Application Number(s) or Registration Number(s) L] Mark if additional numbers attached

Enter cither the Trademark Application Number or the Registrat.on Number (DO NOT ENTER BOTH numbers for the same property)
Trademark Application Number(s) Registration Number(s)

[75/247881 | | 75/640680 | [75/550286 | [2,066,032 | [762,836 [ 2,296,209 |
[75/640681 | [ 75/640679 | [75/417630 | [2,091936 [2,302,306 | l ]
[75/640682 | [ 75/640678 | [ ] [2,084229 | [27296210 | [

T — ===

Number of Properties Enter the total nuinber of :roperties involved. # |

Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $ [39000 ]

Method of Payment: Enclosed [J Depeosit Account ]

Deposit Account
(Enter for payment by deposit account i* additional fees can be charged to the account).

Deposit Account Number: [ ]

Authorization to charge additional fees: Yes [] No [

Statement and Signature

i
=
|
i
|

| To the best of my knowledge and belief, the foregoing information is true and correct and any attached

copy is a true copy of the original document. Charges to deposit account are authorized, as indicated
herein.

Douglas J. McGill V\Z—-‘«}/ﬁg ( J\-Lt }S*’U‘ November 27, 2000

Name of Person Signing Q ‘Sigﬂuture Date Signed

-
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