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AMENDED AND RESTATED PLEDGE, ASSIGNMENT, AND SECURITY AGREEMENT

(Borrower and Subsidiaries)

THIS AMENDED AND RESTATED PLEDGE, ASSIGNMENT, AND SECURITY
AGREEMENT (this “Security Agreement”) is executed as of July 30, 2004, by HEALTHPOINT, LTD.,
a Texas limited partership (“Debtor*), whose address is 3909 Hulen Street, Fort Worth, Texag 76107,
and BANK OF AMERICA, N.A., a national banking association (in its capacity as “Collateral Agent’ for
the Creditors (hercafter defined)), as “Secured Party,” whose address is 231 S, LaSalle Street, gth Floot,
Chicago, IL 60697,

RECITALS

A. DFB Pharmaceuticals, Inc. (“Borrower”), Bank of America, N.A., as Administrative
Agent (including its permitted successors and assigns in such capacity, the “Administrative Agent™), and
the Lenders now or hereafter party to that certain Credit Agreement (including their respective successors
and permitted assigns, the “Lenders™) are concurrently herewith entering into an Amended and Restated
Revolving Credit Agreement dated as of July 30, 2004 (as amended, modified, supplemented, or restated
from time to time, the “Credit A greement”), which Credit Agreement amends and restates the Existing
Credit Agreement (as that term is described and defined in the Credit Agreement).

B. To assure payment and performance of the obligations under the Existing Credit
Agreement, certain entities executed Security Agreements (including without limitation, the agreements
on Schedule 1, the “Existing Security Agreements™).

C. Debtor is concurrently herewith entering into that certain Note Purchase Agreement dated
as of July 30, 2004 (as amended, modified, supplemented or restated from time to time, the “Senior Note
Agreement”) with each of the purchasers listed on Schedule A thereto (including their respective
successors and permitted assigns, the “Senior Noteholders™ under and pursuant to which Debtor will
issue $45,000,000 in aggregate principal amount of its Floating Rate Secured Senior Notes due July 30,
2011 (the “Senior Notes™).

D. The Administrative Agent, the initial Lenders, the initial Senior Noteholders, and Secured
Party are concurrently herewith entering into, and Debtor and its Subsidiaries, are concutrently herewith
acknowledging, that certain Intercreditor and Collateral Agency Agreement dated as of July 30, 2004 (the
“Intercreditor Agreement™) for the purpose of agreeing that the Obligation (as defined in the Credit
Agreement) and the obligations of the Debtor under the Senior Note Agreement and the Senior Notes (the
“Senior Note Obligations™; the Obligation and the Senior Note Obligation being hereinafter referred to
as the “Secured Obligations’) will be secured pari passu pursuant to the Security Documents (hereinafter
defined) and the Existing Guaranties (hereinafter defined) and appointing Bank of America, N.A. as
collateral agent on behalf of the Creditors on the terms set forth therein.

E. In connection with the execution of, and as a condition of the effectiveness of, the Credit
Agreement, the Existing Security Agreements are required to be (and are hereby) amended and restated in
their entirety.

F. In addition, as a condition of the effectiveness of the Credit Agreement and the Senior
Note Agreement, certain additional entities are required to execute a Security Agreement.
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G. This Security Agpreement is integral to the transactions conternplated by the Loan
Documents (as defined in the Intercreditor Agreement) and the Senior Note Documents (as defined in the
Intercreditor Agreement), and the execution and delivery hereof, is a condition precedent to Lenders®
obligations to extend credit under the Loan Documents and to the Senjor Noteholder’s obligations to
purchase and pay for the Senior Notes.

ACCORDINGLY, for valuable consideration, the receipt and adeguacy of which are hereby
acknowledged, Debtor and Secured Party hereby agree as follows:

1. [Intentionally Omitted]

2. CERTAIN DEFINITIONS. Unless otherwise defined herein, or the context hereof
otherwise requires, each term defined in either of the Intercreditor Agreement or in the UCC is used in
this Security Agreement with the same meaning; provided that, if the definition given to such term in the
Intercreditor Agreement conflicts with the definition given to such term in the UCC, the Intercreditor
Agreement definition shall control to the extent legally allowable; and if any definition given to such term
in Chaprer 9 of the UCC conflicts with the definition given to such term in any other chapter of the UCC,
the Chaprer 9 definition shall prevail. As used herein, the following terms have the meanings indicated:

Agents shall have the meaning set forth in the Credit Agreement

Authorizations means all material filings, recordings and registrations with, and all
material validations or exemptions, approvals. orders, authorizations, consents, franchises,
licenses, certificates and permits from, atty Governmental Authority.

Borrowings shall have the meaning set forth in the Credit Agreement.

Closing Date means Fuly 30, 2004,

Collateral has the meaning set forth in Paragraph 4 hereof.

Collateral Notes has the meaning set forth in FParagraph 4 hereof.

Collateral Note Security has the meaning set forth in Paragraph 4 hereof.

Control Agreement means, with respect to any Collateral comsisting of investment
property, Deposit Accounts, electronic chattel paper, and letter-of-credit rights, an agreement
evidencing that Secured Party has “conzrol (as defined in the UCC) of such Collateral.

Ceapyrights has the meaning set forth in Paragraph 4 hereof,

Default Rate shall have the meaning set forth in the Credit Agreement.

Deposit Accounts hag the meaning set forth in Paragraph 4 hereof,

Distribution for any Person means, with respect to any shares of any capital stock,
membership interests, or any other equity securities issued by that Person, (a) the retirement,
redernption, purchase, or other acquisition for value of any secutities, (b) the declaration or

payment of any dividend or other distribution on or with respect to any such securities, and (c)
any other payment by that Person with respect to those securities.
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Galderma Inventory means any unique inventory used solely 10 manufacture products
for Galderma Laboratories, L_P.

) G‘avernfnen.m! .Autharig; means any (a) local, state, municipal, or federal judicial,
executive or legislative instrumentality, (b) private arbitration board or panel, or (¢) central bank.

Intellectual Property has the meaning set forth in Paragraph 4 hereof.

Laws means all applicable statutes, laws, treaties, ordinances, tariff requirements, rules,
regulations, orders, writs, injunctions, decrees, judgments, opinions, or Interpretations of any
Governmental Authority.

L C has the meaning set forth in the Credit Agreement.
Loan Parties has the meaning set forth in the Credit Agreement.
Lenders has the meaning set forth in Recital A hereof.

Material Adverse Event means either (a) Material Adverse Event as defined in the Credit
Agreemett as in effect on the date hereof or (b) any set of one or more circumstances or events
that, individually or in the aggregate, would reasonably be expect to have a Material Adverse
Effect as defined in the Senior Note Agreement.

Material Agreements has the meaning set forth in Paragraph 4 hereof.

Obligation means, collectively, (a) the “Secured Obligations' and (b) all indebtedness,
liabilities, and obligations of Debtor arising under this Security Agreement or any Existing
Guaranty or other guaranties assuring payment of the Secured Obligations; it being the intention
and contemplation of Debtor and Secured Party that future advances will be made by one or more
Creditors to Debtor for a variety of purposes, that Debtor may guarantee (or otherwise become
directly or contingently obligated with respect to) the obligations of others to Secured Party or to
one or more Creditors, that from time to time overdrafis of Debtor’s accounts with one or more
Creditors may occur, and that one or more Creditors may fromm time to time acquire from others
obligations of Debtor to such others, and that payment and repayment of all of the foregoing are
intended to and shall be part of the Obligation secured hereby. The Obligation shall include,
without lirnitation, future, es well as existing, advances, indebtedness, liabilities, and obligations
owed by Debtor to Secured Party or to any Creditor arising vnder the Loan Docwments, the
Senior Note Documents, the Intercreditor Agreement or otherwise.

Obligor means any Person obligated with respect to any of the Collateral, whether as an
account debtor, obligor on an instrument, issuer of securities, or otherwise.

Other Intellectual Property Collateral has the meaning set forth in Paragraph 4 hereof.

Partnerships tmeans (a) those partnerships and limited liability companies listed on
Annex B-1 attached hereto and incorporated herein by reference, as such partnerships or limited
liability companies exist or may hereinafter be restated, amended, or restructured, (b)any
partmerghip, joint venture, or limited liability company in which Debtor shall, at any time, become
a lunited or general partner, venturer, or member, or (¢) any parmership, joint venture, or
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corporatit?n formed as a result of the restructure, reorganization, or amendment of the
Partmerships.

FPartnership Agreements means (a) those agreements listed on dmunex B-J attached
hereto and incorporated herein by reference (together with atty modifications, amendments, or
restatements thereof), and (b) partnership agreements, joint venture agreements, or prganizationa)
agreements for any of the partnerships, joint ventures, or limited liability companies described in
clause (b) of the definition of “Partnerships” above (together with any modifications,
amendments or restatements thereof), and “Partnership Agreement” means any one of the
Partnership Agreements.

Partnership Interests means all of Debtor’s Right, title and interest now or hereafter
accruing under the Partnership Agreernents with respect to all distributions, allocations, proceeds,
fees, preferences, payments, or other benefits, which Debtor now is or may hereafter become
entitled to receive with respect to such interests in the Partnerships and with respect to the
repayment of all loans now or hereafter made by Debtor to the Partnerships.

Patents has the meaning set forth in Paragraph 4 hereof.

Permitted Liens means Liens permitted under Section 9.13 of the Credit Agreement and
Section 10.5 of the Senior Note Agreement.

FPledged Securities means, collectively, the Pledged Shares and any other Collateral
constituting securities.

Rights means all rights, remedies, powers, privileges, and benefits.
Fledged Shares has the meaning set forth in Paragraph 4 hereof.

Security Interest means the security interest granted and the pledge and assignment made
under Paragraph 3 hereof.

Taxes means, for any Person, taxes, assessments or other governmental charges or levies
imposed upon that Person, its income, or any of its properties, franchises, or asgets.

Trademarks has the meaning set forth in Paragraph 4 hereof.

UCC means the Uniform Commercial Code, including each such provision as it may
subsequently be remunbered, as enacted in the State of Texas or other applicable jurisdiction, as
amended at the time in question.

3. SECURITY INTEREST. To secure the full and complete payment and performance of
the Obligation when due, Debtor hereby prants to Secured Party a Security Interest in all of Debtor’s
Rights, titles, and interests in and to the Collateral and pledges, collaterally transfers, and assigns the
Collateral to Secured Party, all upon and subject to the terms and conditions of this Security Agreement.
This Security Interest is granted and pledge and assignment are made as security only and shall not
subject Secured Party to, or transfer or in any way affect or modify, any obligation of Debtor with respect
to any of the Collateral or any transaction invelving or giving mise thereto. If the grant, pledge, or
collateral transfer or assignment of any specific item of the Collateral is expressly prohibited by any
contract, then the Security Interest created hereby nonetheless remains effective to the extent allowed by
the UCC or other applicable Law, but is otherwise limited by that prohibition.
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4. COLLATERAL. As uged herein, the term “Collateral” means the following items and
types of property, wherever located, now owned or in the future existing or acquired by Debtor, and all
broceeds and products thereof, and any substitutes or replacements therefor

(a) All personal property and fixture property (but excluding fixtures associated with
real property assets located on Hulen Street in Ft. Worth, Texas and McCullough Avenue in San
Antonio, Texas) of every kind and nature incluiding, without limitation, all accounts, chattel paper
(whether tangible or electromic), goods (including inventory, equipment, and any accessions
thereto), software, instruments, investment property, documents, deposit accounts, money,
commercial tort claims, letters of credit or letter-of-credit rights, supporting obligations, Tax
refunds, and general intangibles (including payment intangibles);

() All Rights, titles, and interests of Debtor in and to all present and future issued
and outstanding stock, equity, or other investment securities of each Domestic Person that is a
Subsidiary of Debtor now owned or hereafter acquired by Debtor, including, without limitation,
all capital stock of the Domestic Persons that are Subsidiaries of Debtor as more particularly
listed on Annex B-1 hereto, together with ail Distributions with respect thereto or other property
in exchange therefor, all cash and noncash proceeds thereof, and any securities igsued in
substitution or replacement thereof (collectively, the “Domestic Pledged Shares”),

(c) Sixty-five percent (65%) of all present and future issued and outstanding stock,
equity, or other investment securities of each directly-owned Foreign Person that is a Subsidiary
of Debtor now owned or hereafter acquired by such Debtor, including, without limitation, all
capital stock of the directly-owned Foreign Persons that are Subsidiaries of Debtor as more
particularly listed on .dnnex B-1 hereto, together with all Distributions with respect thereto or
other property in exchange therefor, all cash and noncash proceeds thereof, and any securities
issued in substitution or replacement thereof (the “Foreign Pledged Shares,” and collectively
with the Domestic Pledged Shares, the “Pledged Shares™);

)] All Rights, titles, and interests of Debtor in and to all promissory notes and other
instruments payable to Debtor, including, without limitation, all inter-company notes from
Subsidiaries and those set forth on Anmex B-1 (“Collateral Notes™) and all Rights, titles,
interests, and Liens that Debtor may have, be, or become entitied to under all present and future
loan agreements, security agreements, pledge agreements, deeds of trust, mortgages, guarantees,
or other documents assuring or securing payment of or otherwise evidencing the Collateral Notes,
including, without limitation, those set forth on 4nnex B-1 (“Collateral Note Security™);

(e) The Partniership Interests and all Rights of Debtor with respect thereto, including,
without limitation, all Parthership Interests set forth on .dmmex B-I and all of Debtor’'s
distribution rights, income rights, liquidation interest, accounts, contract rights, general
intangibles, notes, instruments, drafts, snd documents relating to the Partnership Interests;

() (i) All copyrights (whether statutory or common law, registered or unregistered),
works protectable by copyright, copyright registrations, copyright licenses, and copyright
applications of Debtor, including, without lirnitation, all of Debtor’s Right, title, and interest in
and to all copyrights registered in the United States Copyright Office or anywhere else in the
world and also including, without limitation, the copyrights set forth on dmrnex B-2; (ii} all
renewals, extensions, and modifications thereof; (i) all income, licenses, royalties, damages,
profits, and payments relating to or payable under any of the foregoing; (iv) the Right to gue for
past, present, or future infringements of any of the foregoing; and (v) all other rights and benefits
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relating to any of the foregoing throughout the world; in each case, whether now owned or
hereafter acquired by Debtor (“Copyrights™);

(_g) (i) All patents, patent applications, patent licenses, and pateniable inventions of
Del;:tor, including, without limitation, registrations, recordings, and applications thereof in the
United States Patent and Trademark Office or i any similar office or agency of the United States,
any state thereof or any other country or any political subdivision thereof, including, without
limitation, those set forth on 4anex B-2, and all of the inventions and itnprovements described
and claimed therein; (ii) all continuations, divisions, renewais, extensions, modifications,
_substitutions, reexamminations, continuations-in—-part, or reissues of any of the foregoing; (iii) all
Imcome, royalties, profits, damages, awards, and paymenis relating to or payable under any of the
foregoing; (iv) the right to sue for past, present, and future infrin gements of any of the foregoing;
and (v) all other rights and benefits relating to any of the foregoing throughout the world; in each
case, whether now owned or hereafter acquired by Debtor (“Parents™):

(h) (1) All trademarks, trademark licenses, trade names, corporate names, company
names, business names, fictitions business hames, trade styles, service marks, certification marks,
collective marks, logos, other business identifiers, all registrations, recordings, and applications
thereof, including, without limitation, registrations, recordings, and applications in the Unijted
States Patent and Trademeark Office or in any similar office or agency of the United States, any
state thereof or any other country or any political subdivision thereof, including, without
limitation, those set forth on Annex B-2; (ii) all reissues, extensions, and remnewals thereof;
(iii) all income, royalties, damages, and payments now or hereafter relating to or payable under
any of the foregoing, including, without limjtation, damages or payments for past or future
infringements of any of the foregoing; (iv) the right to sue for past, present, and future
infringements of any of the foregoing; (v)all rights corresponding to any of the foregoing
throughout the world; and (vi) all goodwill associated with and symbolized by any of the
foregoing, in each case, whether now owned or hereafter acquired by Debtor (“Trademarks™);

(€] All of Debtor’s rights, titles, and interests in other proprietary rights not included
in the Copyrights, Patents, and Trademarks, whether now owned or hereafter acquired by Debtor
(collectively, the “Other Intellectual Property Collateral”, and collectively with the Copyrights,
the Patents, and the Trademarks, the “Intellectual FProperty”), including without limitation: (i)
any knowledge or information that is material to Debtor’s business and that enables Debtor to
operate its business with the accuracy, efficiency, or precision necessary for commercial success,
or otherwise affords Debtor a commercial advantage for the possession or knowledge thereof: (ii)
any new and usefiil process, machine, manufacture, or composition of matter, or any new and
useful improvement thereof that is material to the operation of Debtor’s business and developed
by Debtor, its employees, or agents, which could potentially be eligible for protection as
Patent(s}), but whether or not currently the subject of Pateni(s); and (ii1) all information or other
items recognized as “frade secrets” under state or federal law and all comparable rights
recognized in foreign jurisdictions or conventions or by treaty:

) (1) All Rights of Debtor to receive moneys due and to become due under or
pursuant to any contract material to the business of Debtor (the “Marerial Agreements *, (ii) all
rights of Debtor to receive proceeds of any insurance, indemmnity, warranty, or guaranty with
respect to the Material Agreements, (iil) all claims of Debtor for damages arising out of or for
breach of or default under the Material Agreements, and (iv) all rights of Debtor to compel
performance and otherwise exercise all rights and remedies under the Material Agreements;
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&) All present and future automobiles, trucks, truck tractors, trailers, semj-trailers,

or other motor vehicles or rolling stock, now owned or hereafter acquired by such Debt
(collectively, the “Vehicles™); 1 ¥ &uch Debtor

M Any and all material deposit accounts, bank accounts, investment accounts, or
securnities accounts, now owned or hereafter acquired or opened by Debtor, including, without
limitation, any such accounts set forth on Annex B-1, and any account which is a replacerment or
substitute for any of such accounts, together with all monies, instruments, certificates, checks,
drafts, wire transfer receipts, and other property deposited therein and all balances therein (the
“Deposit Accounts™):

(1) All present and future distributions, income, increases, profits, combinations,
reclassifications, improvements, and products of, accessions, attachiments, and other additions to,
tools, parts, and equipment used in connection with, and substitutes and replacements for, all or
part of the Collateral described above:

(n) All present and future accounts, contract Rights, general intangibles, chattel
paper, documents, instruments, cash and noncash proceeds, and other Rights arising from or by
virtue of, or from the voluntary or involuntary sale or other disposition of, or collections with
respect 10, or insurance proceeds payable with respect to, or proceeds payable by virtue of
watranty or other claims against the manufacturer of, or claims against any other Pergon with
respect to, all or any part of the Collateral heretofore described in this clause or otherwise; and

(o) All present and future security for the payment to Debtor or any other Guarantor
of any of the Collateral described above and goods which gave or will give rise to any such
Collateral or are evidenced, identified, or represented therein or thereby,

The description of the Collateral contained in this Paragraph 4 shall not be deemed to permit any action
probibited by this Security Agreement or by the terms incorporated in this Security Agreement.
Furthermore, notwithstanding any contrary provision, Debtor agrees that, if, but for the application of thig
paragraph, granting a Security Interest in the Collateral would constitute a fraudulent conveyance under
11 U.8.C. § 548 or a fraudulent conveyance or transfer under any state fraudulent conveyance, frandulent
transfer, or similar Law in effect from time to time (tach a “fraudulent conveyance”), then the Security
Interest remains enforceable to the maximum extent possible without causing the Security Interest to be a
iraudulent conveyance, and this Security Agreement is automatically amended to carry out the intent of
thig paragraph.

Notwithstanding the foregoing, the Collateral shall not include the Galderma Inventory and the real
property located at 3801 and 3909 Hulen, Ft. Worth, Texas 76107 and 318 McCullough, San Antonio,
Texas 782135, or fixtures located there.

5. REPRESENTATIONS AND WARRANTIES., Debtor represents and wamants to
Secured Party that:
(a) Credit_Agreement  Certain representations and warranties in the Credit

Agreement and the Senior Note Agreement are applicable to it or its assets or operations, and
each such representation and warranty s true and correct.

(b) Binding Obligation/ Perfection. This Security Agreetnent creates a legal, valid,

and binding Lien in and to the Collateral in favor of Secured Party and enforceable against
Debtor. For Collateral in which the Security Interest may be perfected by the filing of financing
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statemnents, once those financing statements have been propetly filed in the jurisdictions described
on Annex 4 hereto, the Security Interest in that Collateral will be fully perfected and the Security
Iniierest will constitute a first-priority Lien on such Collateral, subject only to Permitted Liens.
With respect to Collateral consisting of investment property (other than Pledged Securities
cove.red by Paragraph 5(j)), Deposit Accounts, electronic chattel paper, letter-of-credit rights,
and instruments, upon the delivery of such Collateral to Secured Party or delivery of an executed
Control Agreement with respect to such Collateral, the Security Interest in that Collateral will be
fully perfected and the Security Interest will constitute 2 first-priority Lien on such Collateral,
subject only to Permitted Liens. None of the Collateral has been delivered nor control with
respect thereto given to any other Person. Other than the financing statements and Control
Agreements with respect to this Security Agreement, there are no other financing statements or
control agreements covering any Collateral, other than those evidencing Permitted I.iens, The
creation of the Security Interest does not require the consent of any Person that has not
been obtained.

(3] Debtor Information. Debtor's exact legal name, mailing address, Jjurisdiction of
organization, type of entity, and state issued organizational identification number are as set forth
on Annex A hereto.

(d) Location/ Fixtures. (i) Debtor's place of business and chief executive office is
where Debtor is entitled to receive notices hereunder; the present and foreseeable location of
Debtor’s books and records concerning any of the Collateral that is accounts is as set forth on
Annex 4 hereto, and the location of zll other Collateral, including, without limitation, Debtor’s
mmventory and equipment is as set forth on Annex A hereto; and, except as noted on Annex .4
hereto, all such books, records, and Collateral are in Debtor’s possession, and (ii) the Collateral
that is or may be fixtures is located on or affixed to the real property described on Anxnex 4
hereto.

(e} Governmental Authority. No Authorization, approval, or other action by, and no
notice to or filing with, any Governmental Authority is required either (i) for the pledge by
Debtor of the Collateral pursuant to this Security Agreement or for the execution, delivery, or
performance of this Security Agreement by Debtor, or (i1) for the exercise by Secured Party of the
voting or other Rights provided for in this Security Agreement or the remedies in respect of the
Collateral pursuant to this Security Agreement (except as may be required in connection with the
disposition of the Pledged Secwrities by Laws affecting the offering and sale of securities
generally).

(f) Maintenance of Collateral. All tangible Collateral that is useful in and necessary
to Debtor’s business is in good repair and condition, ordinary wear and tear excepted, and none
thereof is a fixture excepr as specifically referred to herein in Paragraph 5(d) hereof.

() Liens. Debtor owns all presenily existing Collateral, and will acquire all
hereafter-acquired Collateral, free and clear of all Liens, except Permitted Liens.

(h) Collateral. Annex B-I accurately lists all Collateral Notes, Collateral Note
Security, Pledged Shares, Partnership Interests, commercial tort claims, and Deposit Accounts in
which Debtor has any Rights, titles, or interest (but such failure of such description to be accurate
or complete shall not impair the Security Interest in such Collateral).

(i) Instrtuments, Chattel Pa Collateral Notes, and ateral MNote Security. All
wmstruments and chattel paper, including, without limitation, the Collateral Notes, have been
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delivered to Secured Party, togerher with corresponding endorsements duly executed by Debtor in
f':e:'wo:}' of Secured Party, and such endorsements have been duly and validly executed and are
binding and enforceable against Debtor in accordance with their terms. Each Collateral Note and
the documents evidencing the Collateral Note Security are in full force and effect; there have
been no renewals or extensions of, or amendments, modifications, or supplements to, any thereof
about which the Secured Party has not been advised in writing; and no “defaulr,” “potential
default,” or “event af default” has occurred and is continuing under any such Collateral Note or
documents evidencing the Collateral Note Becurity, excepr as disclosed on Annex C hereto.
Debtor has good title to the Collateral Notes and Collateral Note Security, and such Collateral
Notes and Collateral Note Security are free from any claim for credit, deduction, or allowance of
an Obligor and free from any defense, condition, dispute, setoff, or counterclaim, and there is no
extension or indulgence with respect thereto.

)] Pledged Securities; Pledged Shares. All Collateral that is Pledged Shares is duly

authorized, validly issued, fully paijd, and non-assessable, and the transfer thereof is not subject to
any restrictions, other than restrictions imposed by applicable securities and corporate Laws. The
Pledged Securities include 100% of the issued and outstanding common stock or other equity
interests of each Subsidiary owned by Debtor. Debtor has good title to the Pledged Securities,
free and clear of all Liens and encumbrances thereon (except for the Security Interest created
hereby), and has delivered to Secured Party (1) all stock certificates, or other instruments or
documents representing or evidencing the Pledged Securities, rogether with corresponding
assignment or transfer powers duly executed in blank by Debtor, and such powers have been duly
and validly executed and are binding and enforceable against Debtor in accordance with their
terms or (ii) to the extent such Pledged Securities are uncertificated, an executed Contro!l
Agreement with respect to such Pledged Securities. The pledge of the Pledged Securities in
accordance with the terms hereof creates a valid and perfected first priority security interest in the
Pledged Securities securing payment of the Obligation.

{1 Partnership Interests. Fach Partmership issuing a Partnership Interest, is duly
organized, currently existing, and in good standing under all applicable Laws; there have been no
amendments, modifications, or supplements to any agreement or certificate oreating any
Partnership or any material contract relating to the Partnerships, of which Secured Party has not
been advised in writing; no default or breach or potential default or breach has occurred and is
continuing under any Partnership Agreement, excepr as disclosed on Annex C hereto; and Debtor
has delivered evidence to Secured Party that no approval or comsent of the partners of any
Partnership is required as a condition to the validity and enforceability of the Security Interest
created hereby or the consummation of the transactions contemplated hereby that has not been
duly obtained by Debtor. Debtor has good title to the Partnership Interests free and clear of all
Liens and encumbrances (except for the Security Interest granted hereby). The Partnership
Interests are validly issued, fully paid, and nonassessable and are not subject to statutory,
contractual, or other restrictions governing their transfer, ownership, or control, except as set forth
in the applicable Partnership Agreements or applicable securities Laws. All capital contributions
required to be made by the terms of the Partnership Agreements for each Partnership have been

made.

4)) Accounts; General Intapgibles. All Collateral that is accounts, contract rights,
chattel paper, instruments, payment intangibles, or general intangibles is free from any claim for
credit, deduction, or allowance of an Obligor and free from any defense, condition, dispute,
setoff, or counterclaim, and there is no extension or indulgence with respect thereto.
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(m) Material Agreements. Each Material Agreement is in full force and effect; there
have been no amendments, modifications, or supplements to any Material Agreement of which
Secured Party has not been advised in writing; and no default or breach or potential default or
breach has occurred and is continning under any Material Agreement, except as disclosed on
Annex € hereto,

(n) Deposit Accounts. With respect to the Deposit Accounts, (i) Debtor maintains
each Deposit Account with the banks listed on Annex B-1 hereto, (ii) Debtor shall use its best
efforts to, within thirty (30) days of the Closing Date, cange each such bank to acknowledge to
Secured Party that each such Depaosit Account is subject to the Security Interest and Liens herein
created, that the pledge of such Deposit Account has been recorded in the books and records of
such bank, and that Secured Party shall have “congof™ (as defined in the UCC) over such
Deposit Account, (iii) Debtor has the legal Right to pledge and assign to Secured Party the funds
deposited and to be deposited in each such Deposit Account, and (iv) the Deposit Accounts set
forth on Annex B-1 represent all the Deposit Accounts of Debtor.

(o) Intejlectual Property.

(i) All of the Intellectual Property is subsisting, valid, and enforceable. The
information contained on .4nnex B-2 hereto is true, correct, and complete. All issued
Patents, Patent applications, registered Trademarks, Trademark applications, material
unregistered Trademarks, registered Copytights, Copyright applications, and material
unregistered Copytights of Debtor are identified on 4nnex B-2 hereto.

(ii) Debtor is the sole and exclusive owner of the entire and unencumbered
Right, title, and interest in and to the Intellectual Property free and clear of any Liens,
including, without limitation, any pledges, assignments, licenses, user agreements, and
covenants by Debtor not to sue third Persons, other than Permitted Liens or licenses
permitted by Paragraph 8(c).

. (iii) To Debtor’s knowledge, no third party is infringing, or in Debtor’s
reasonable business judgment, may be infringing, any of Debtor’s Rights under the
Intellectual Property.

(iv) Debtor has performed and will continue to perform all acts and hag paid
and will continue to pay all required fees and Taxes to maintain sach and every item of
the Intellectual Property in full force and effect throughout the world, as applicable.

(v) Each of the Patents and Trademarks identified on Annex B-2 hereto has
been properly registered with the United States Patent and Trademark Office and in
cormresponding offices throughout the world (where appropriate) and each of the
Copyrights identified on Annex B-2 hereto has been properly registered with the United
States Copyright Office and in corresponding offices throughout the world (where
appropriate).

(vi) To Debter's knowledge, no claims with respect to the Intellectual
Property have been asserted and are pending (i) to the effect that the sale, licensing,
pledge, or use of any of the products of Debtor’s business infringes any other party’s
valid copyright, tradernark, service mark, trade secret, or other intellectual property
Right, (ii) against the use by Debtor of any Intellectual Property used in the Debtor’s
business ag currently conducted, or (iii) challenging the ownership or use by Debtor of
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any of the I'ntellectual P.rnperty that Debtor purports to own or use, nor, to Debtor’s
kmowledge, is there a valid basis for such a claim described in this Paragraph (o) (vi), in
any and all events to such an extent that would constitute a Material Adverse Event.

The I.‘Dragning representations and watranties will be true and correct in all respects with respect to any
additional Collateral or additional specific descriptions of certain Collateral delivered to Secured Party in
the future by Debtor. The failure of arty of these representations or ‘warranties or any description of
Collateral therein to be accurate or complete shall not impair the Security Interest in any such Collateral.

' 6. COVENANTS. So long as the Senior Notes are outstanding or the Lenders are
committed to extend credit to Borrower or Debtor under the Credit Agreement and thereafter nntil the
Obligation is paid and performed in full, Debtor covenants and agrees with Secured Party that Debtor
will:

(a) Credit Agreement and Senigr Note Agreement. (i) Comply with, perform, and

be bound by all covenants and agreements in the Credit Agreement and the Senior Note
Agreement that are applicable to it, its assets, or its operations, each of which is hereby ratified
and confitmed (INCLUDING, WITHOUT LIMITATION » THE INDEMNIFICATION AND
RELATED PROVISIONS IN SECTION 11.11 OF THE CREDIT AGREEMENT); AND (ii)
CONSENT TO AND APPROVE THE VENUE, SERVICE OF PROCESS, AND WAIVER
OF JURY TRIAL PROVISIONS OF SECTIONS 13.7 AND 13.10 OF THE CREDIT
AGREEMENT AND SECTION 23 OF THE SENIOR NOTE AGREEMENT,

(b) Information/Record of Collateral. Maintain, at the place where Debtor is entitled
to receive notices hereunder, a current record of where sl Collateral is located, permit
representatives of Secured Party at any time during normal business hours to inspect and make
abstracts from such records, and furnish to Secured Party, at such intervals as Secured Party may
request, such documents, lists, descriptions, certificates, and other information as may be
necessary or proper to keep Secured Party informed with respect to the identity, location, status,
condition, and value of the Collateral. In addition, from time to time at the request of Secured
Party deliver to Secured Party such information regarding Debtor as Secured Party may
reasonably request.

(c) Annexes. Immediately update all annexes hereto if any information therein shall
become inaccurate or incomplete. Notwithstanding any other provision herein, Debtor’s failure
to describe any Collateral required to be listed on any annex hereto shall not impair Secured
Party’s Security Interest in the Collateral.

(@ Perform Obligations. Fully perform all of Debtor's duties under and in
connection with each transaction to which the Collateral, or any part thereof, relates, so that the
amounts thereof shall actually become payable in their entirety to Secured Party. Furthermore,
notwithstanding anything to the contrary contained herein, (1) Debtor shall remain liable under the
contracts, agreements, docwments, and instruments included in the Collateral to the extent set
forth therein to perform all of its duties and obligations thereunder to the same extent ag if this
Security Agreement had not been executed, (ii) the exercise by Secured Party of any of its Rights
or remedies hereunder shall not release Debtor from any of its duties or obligations under the
contracts, agreements, documents, and insttwnents included in the Collateral, and (iii) Secured
Party shall not have any indebtedness, liability, or obligation under any of the contracts,
agreements, docurmnents, and instruments included in the Collateral by reason of this Security
Agreement, and Secured Party shall not be obligated to perform any of the obligations or duties
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Ic;f Deb‘;or thereunder or to take any action to collect or enforce any claim for payrnent assigned
ereunder.

(e) Notices. (i) Except as otherwise may be expressly permitted under the terms of
the Creqht Agreement ?nd the Senior Note Agreement promptly notify Secured Party of (A) any

Collateral or Obligation, (B) any claim, action, or proceeding affecting title to all or any of the
Collateral or the Security Interest and, at the request of Secured Party, appear in and defend, at
Debtor’s expense, any such action or proceeding, (C) any material change in the nature of the
Collateral, (D) any material damage to or loss of Collateral, and (E) the oceurrence of any other
event or condition (including, without limitation, matters as to Lien priority) that could have a
material adverse effect on the Collateral (taken as a whole) or the Security Interest created
bereunder; and (ii) give Secured Party thirty (30) days written notice before any proposed (A)
relocation of its principal place of business or chief executive office, (B) change of its name,
identity, or cotporate structure, (C) relocation of the place where its books and records concerning
its accounts are kept, (D) relocation of any Collateral (other than delivery of inventory in the
ordinary course of business to third party contractors for processing and sales of inventory in the
ordinary course of business or as permitted by the Credit Agreement and the Senior Note
Agreement) to a location not described on the attached Annex A, and (E) change of its
jurisdiction of organization or organizational identification number, as applicable. Proor to
making any of the changes contemplated in clause (ii) preceding, Debtor shall execute and
deliver all such additional documents and perform all additional acts as Secured Party, in its sole
diseretion, may request in order to continue or maintain the existence and priority of the Security
Interests in all of the Collateral.

3] Collateral m Trust. Hold in trust (and not commingle with ather assets of
Debtor) for Secured Party all Collateral that is chattel paper, instruments, Collateral Notes,
Pledged Securities, or documents at any time received by Debtor, and promptly deliver same to
Secured Party, unless Secured Party at its option (which may be evidenced only by a writing
signed by Secured Party stating that Secured Party elects to petmit Debtor to so retain) permits
Debtor to retain the same, but any chattel paper, instrurnents, Collateral Notes, Pledged
Securities, or documents so retained shall be marked to state that they are assigned to Secured
Party; each such instrument shall be endorsed to the order of Secured Party (but the failure of
same to be so marked or endorsed shall not impair the Security Interest thereon).

(g) Control. Execute all documents and take aity action required by Secured Party in
order for Secured Party to obtain “consrel” (as defined in the UCC) with respect to Collateral
consisting of Deposit Accounts, investment property, uncertificated Pledged Securities, and
letter-of-credit rights. If Debtor at any time holds or acquires an interest in any electronic chattel
paper or any “fransferable record, ™ as that term is defined in the federal Electronic Stgnatures in
Global and National Commerce Act, or in the Uniform Electronic Transactions der ag in effect in
any relevant jurisdiction, promptly notify Secured Party thereof and, at the request of Secured
Party, take such action as Secured Party may reasonably request to vest in Secured Party control
under the UCC of such electronic chatte! paper or control under the federal Electronic Signatures
in Global and National Commeree Act or, as the case may be, the Uniform Electronic
Transactions Act, as so in effect in such jurisdiction, of such transferable record.

(h) Further Assurances. At Debtor’s expense and Secured Party’s request, before or
after a Default or Event of Default, (i) file or cause to be filed such applications and take such
other actions as Secured Party may request to obtain the consent or approval of any
Govemnmental Authority to Secured Party’s Rights hereunder, including, without limitation, the
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Right to sell all the Collateral upon a Default or Event of Default without additional consent or
approval from such Governmental Aunthority (and, because Debtor agrees that Secured Party’s
remedies at Law for failure of Debtor to comply with this provision would be inadequate and that
-.such Ffallure would not be adequately compensable in damages, Debtor agrees that its covenants
in !:l-ns provision may be specifically enforced); (ii) from time to time promptly execute and
deliver to Secured Party all such other assignments, certificates, supplemental docurnents, and

Interesi _and to carry out the provisions of this Security Agreement; and (iii} pay all filing fees in
comnection with any financing, continuation, or termination statement or other instrnnent with
respect to the Security Interests,

i Encumbrances. Not create, permit, or suffer to exist, and shall defend the
Collateral against, any Lien or other encumbrance on the Collateral, and shall defend Debtor’s
Rights in the Collateral and Secured Party’s Security Interest in, the Collateral against the claims
and demands of all Persons except those holding or claiming Permitted Liens. Debtor shall do
nothing to impair the Rights of Secured Party in the Collateral.

Q) Estoppe! and Other Apreements and Matters. Upon the reasonable request of

Secured Party, either (i) use commercially reasonable efforts to cause the landlord or lessor for
each location where any of its inventory or equipment is maintained to execute and deliver to
Secured Party an estoppel and subordination agreement in such form as may be reasonably
acceptable to Secured Party and its counsel, or (ii) deliver to Secured Party a legal opinion or
other evidence (in each case that is reasonably satisfactory to Secured Party and it counsel) that
neither the applicable lease nor the Laws of the jurisdiction in which that location is simated
provide for contractual, common Law, or statutory landlord’s Liens that is senior to OF pari passu
with the Security Interest.

(x) Fixtures. For any Collateral that is a fixture or an accession which has been
attached to real estate or other goods prior to the perfection of the Security Interest, furnish
Secured Party, upon reasonable demand, a discilaimer of interest in each such fixture or accession
and a consent in writing to the Security Interest of Secured Party therein, signed by all Persons
having any interest in such fixture or accession by virtue of any interest in the real estate or other
goods to which such fixture or accession has been attached.

(H Certificates of Title. Upon the request of Secured Party, if certificates of title are
issued or outstanding with respect to any of the Vehicles or other Collateral, cause the Security
Interest to be properly noted thercon.

(m) Warehouse Receipts Non-Negotiable. Tf any warehouse receipt or receipt in the

nature of a warehouse receipt is issued in respect of any of the Collateral, agree that such
warehouse receipt or receipt in the nature thereof shall not be “negotiable” (as such term is used
in Section 7-104 of the UCC) unless such warehouse receipl or receipt in the nature thereof is
delivered to Secured Party.

(n) Ipairment of Collateral. Not use any of the Collateral, or permit the same to be
used, for any unlawful purpose, in any manner that ig reasonably likely to adversely impair the
value or usefulness of the Collateral, or in any manmer inconsistent with the provisions or
requirements of any policy of insurance thereon nor affix or install any accessories, equipment, or
device on the Collateral or on any component thereof if such addition will imipair the original
intended function or use of the Collateral or such component.
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(o) Collateral Notes and Collateral Note Security. Without the prior written consent
of Secured Party not (i) modify or substitute, or permit the modification or substitution of, any
Collateral Note or any document evidencing the Collateral Note Security or (ii) release any
Collateral Note Security unless specifically required by the terms thersof.

{p) Securities. Except as permitted by the Credit Agreement and the Senior Note
Agreement, not sell, exchange, or otherwise dispose of, or grant any option, warrant, or other
Right with respect to, any of the Pledged Securities; to the extent any issuer of any Pledged
Securities is controlled by Debtor and/or its Affiliates, not permit such issuer to isspe any
additional shares of stock or other securities in addition to or in substitution for the Pledged
Securities, except issuances to Debtor on terms acceptable to Secured Party; pledge hereunder,
mmmediately upon Debtor’s acquisition (directly or indirectly) thereof, any and all additional
shares of stock or other securities of each Subsidiary of Debtor; and take any action necessary,
required, or requested by Secured Party to allow Secured Party to fully enforce its Security
Interest in the Pledged Securities, including, without limitation, the filing of any claims with any
court, liquidator, trustee, custodian, receiver, or other like person or party.

(qQ Partnerships and Partnership Interests. (i) Promptly perform, observe, and

otherwise comply with each and €VEry covenant, agreement, requirement, and condition set forth
in the contracts and agreements creating or relating to any Partmership; (i1) do or cause to be done
all things necessary or appropriate to keep the Partnerships in full force and effect and the Rights
of Debtor and Secured Party thereunder unimpaired; (iii) except as expressly permitted by the
Credit Agreement, and Senior Note Agreement not consent to any Partmerghip selling, leasing, or
disposing of substantially all of its assets in a single transaction or a series of transactions:
(iv) notify Secured Party of the occurrence of any default or breach or potential default or breach
under any contract or agreement creating or relating to the Partnerships; (v) not consent to the
amendment, modification, surrender, impairment, forfeiture, cancellation, dissolution, or
termination of any Partnership, or material agreement relating thereto; (vi) except as permitted
by the Credit Agreement and the Senior Note Agreement, not transfer, sell, or assign any of the
Partnership Interests or any part thereof: (vii)to the extent any Partnership is controlled by
Debtor and/or its Affiliates, cause such Partnership to refrain from granting any Partnership
Interests in addition to or in substitution for the Partnership Interests granted by the Partnerships,
except to Debtor; (viii) pledge hereunder, immediately upon Debtor’s acquisition (directly or
indirectly) thereof, any and all additional Partnership Interests of any Partnership granted to
Debtor; and any and all additional shares of stock or other securities of each; (ix) deliver to
Secured Party a fully-executed Acknowledgment of Pledge, substantially in the form of Annex E,
for each Parmership Interest; and (x) take any action necessary, required, or requested by Secured
Party to allow Secured Party to fully enforce its Security Interest in the Partnership Interests,
including, without limitation, the filing of any claims with any court, liquidator, trustee,
custodian, receiver, or other like person or party.

(r) Material Agreements. (i) Promptly performn, observe, and otherwise comply with
each and every covenant, agreement, requirement, and condition set forth in the Material
Agreernents; (1i) do or cause to be done all things necessary or appropriate to keep the Material
Agreements in full force and effect and the Rights of Debtor and Secured Party thereunder
unimpaired; (iii) notify Secured Party of the occurrence of any default or breach or potential
default or breach under any Material Agreement; and (1v) without the prior writlen consent of
Secured Party, not consent to the amendment, modification, surrender, unpairment, forfeiture,
cancellation, digsolution, or termination of any Material Agreement.
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_ (2) Depository Bank  With respect to any Deposit Accounts, (i) maintain the
Deposit Accounts at the banks (a “depository bank”) described on Annex B-1 or such additional
depository banks as have complied with item (iv) hereof: (ii) within thirty (30) days of the
Closing Date, deliver to each depository bank a letter in the form of Annex D hereto with respect
to Secured Party’s Rights in such Deposit Account and use its best efforts to obtain the execution
9f such letter by each depository bank that the pledge of such Deposit Account has been recorded
in the books and records of such bank and that Secured Party shall have dominion and control
over such Deposit Accouat: (iit) deliver to Secured Party all certificates or instruments, if any,
now or hereafter representing or evidencing the Deposit Accounts, accompanied by duly executed
instruments of transfer or assignment in blank, all in form and substance reasonably satisfactory
to Secured Party; and (iv) notify Secured Party prior to establishing any additional Depaosit
Accounts and, at the request of Secured Party, obtain from such depository bank an executed
letter substantially in the form of Arrex D and deliver the same to Secured Party.

() Marking of Chattel Paper. At the request of Secured Party, not create any chattel
paper without placing a legend on the chattel paper acceptable to Secured Party indicating that

Secured Party has a security interest in the chattal paper,

() Modification of Accounts. In accordance with prudent business practices,
endeavor to collect or cause to be collected from each account debtor under its accounts, as and
when due, any and all amounts owing under such accounts. Except in the ordinary course of
business consistent with prudent business practices and industry standards, without the prior
written consent of Secured Party, Debtor shall not (i) grant any extension of time for any payment
with respect to any of the accounts, (i) compromise, compound, or settle any of the accounts for
less than the full amount thereof, (iii) release, in whole or in part, any Person liable for payment
of any of the accounts, (iv) allow any credit or discount for Payment with respect to any account
other than trade discounts granted in the ordinary course of business, (v) release any Lien or
guaranty securing any account, (vi) modify or substitute, or permit the modification or
substitution of, any contract to which any of the Collateral which is accounts relates,

(V) Intellectual Property.

(i) Prosecute diligently all applications in respect of Intellectual Property,
now or hereafter pending;

(i1) File federal trademark applications on any material Trademarks that are
not registered and all future materia! Trademarks;

(iii) File federal copyright applications on any material Copyrights that are
not registered and all future material Copyrights;

(i Except to the extent not required in Debtor’s reasonable business
Judgment, make federal applications on all of its unpatented but patentable inventions and
all of its registrable but unregistered Copyrights and Tradermnarks;

(iii) Preserve and maintain all of its material rights in the Intellectual Property
and protect the Intellectual Property from infringermnent, unfair competition, cancellation,
or dilution by all appropriate action necessary in Debtor’s reasonable business judgment,
including, without limitation, the commencement and prosecution of legal proceedings to
Tecover damages for infringement and to defend and preserve its rights in the Intellectual

Property;
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. ) (iv)_ Not aba_ndon any of the Intellectual Property necessary to the conduct of
its business in the exercise of Debtor’s reasonable business judgment;

(v) (A) Not sell or assign any of its interest in any of the Intellectual
Property other than in the ordinary course of business for full and fair consideration
without the prior written consent of Secured Party; (B) not grant any license or sublicense
with respect to any of the Intellectual Property other than as permitted by Paragraph 8(c)
hereof without the prior written consent of Secured Party; and (C) maintain the quality of

any and all products and services with respect to which the Imtellectial Property is used;

(vi) Not enter into any agreement, including, but not limited to any licensing
agreement, that is or may be inconsistent with Debtor’s obligations under this Security
Agreement or any of the other Loan Documents or Senior Note Documents;

(vii) Give Secured Party prompt written notice if Debtor shall obtain Rights to
or become entitled to the benefit of any Intellectnal Property not identified on .4nnex B-2
hereto;

(viii)  If a Default or Event of Default exists, use its reasonable efforts to obtain
any consents, waivers, or agreerments necessary to enable Secured Party to exercize its
rights and remedies with respect to the Intellectual Property;

(xi) At any time and from time to time upon the reasonable request of
Secured Party, execute and deliver to Secured Party all such other agreements,
documents, instruments, and other items as may be necessary to or appropriate for
Secured Party to create and perfect its Security Interest in the Intellectual Property and to
make all appropriate filings with respect thereto;

(xii) At least once per year, commencing on the one-year anniversary of the
Closing Date, Debtor will, at its sole expense, execute and deliver updated versions of
Annex B-1. Such versiong as updated shall be complete, correct, and current as of the
date of delivery thereof and shall contain all information required to be listed or described
therein in order to be in compliance with the provisions of this Security Agreement
(which, for such purpaose, shall apply as of the date of each such further delivery);

(xii1}  Promptly notify Secured Party in the event that any third party threatens
OrT asserts any action or proceedings against Debtor or Debtor’s licensees, sublicensees,
agents, dealers, distributors, or customers that challenge Debtor’s claimed ownership
status or rights in any Intellectual Property or Debtor’s right to use or otherwise exploit
the Intellectual Property in its present or planned business or claim that Debtor is in

default of any Intellectual Property contract rights;

(}iv)  Maintain accurate and complete records of its Intellectual Property, and
furnish information as Secured Party may reasonable require regarding Debtor’s practices
regarding its record keeping and its practices to protect and preserve the Intellestual

Property;

(xvi) Whenever Debtor, either by itself or through any agent, employvee,
licensee. or designee, shall file a patent application or for the registration of any Patent,
Tradernark, or Copyright with the United States Patent and Trademark Office, the United
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Sta_tqs Copyright Office, or any similar office or agency in any other country or any
political s_ubdivisiun thereof or any applicable state agency, (A) simultancously file or
record eyldence of Secured Party’s Security Interest in the Coilateral sufficient to meet
the requirements for Secured Party’s Security Interest therein to be recognized, protected,
and perfected, and (B) report such filing to Secured Party within five Business Days after
the last day of the fiscal quarter in which such filing occurs; and

(xvii) Ensure that Debtor’s employees assign the entire Right, title, and interest
in all “work product” to Debtor (as used herein, “work product” means amy and all
informatjon, inventions, original works of authorship, ideas, know-how, processes,
designs, computer programs, photographs, illustrations, developments, trade secrets, and
discoveries, including improvements conceived, created, developed, made, reduced to
practice, or completed relating to the employment or work with Debtor); and

(xviii} Use commercially diligent efforts to ensure that Debtor’s contractors
assign their entire right, title, and interest in all work product to Debtor.

7. DEFAULT; REMEDIES, If an Event of Default exists, Secured Party may, at its
election (but subject to the terms and conditions of the Intercreditor Agreement), exercise any and all
Rights available to a secured party under the UCC, in addition to any and all other Rights afforded by the
Loan Documents or the Senior Note Documents, at Law, in equity, or otherwise, including, without
limitation, (a) requiring Debtor to assemble zll or patt of the Collateral and make it available to Secured
Party at a place to be designated by Secured Party which is reasonably convenient to Debtor and Secured
Party, (b) swrendering any policies of insurance on all or part of the Collateral and receiving and applying
in accordance with the Intercreditor Agreement the unearned premiums as a credit on the Obligation, (c)
applying by appropriate judicial proceedings for appointment of a receiver for all or part of the Collateral
(and Debtor hereby consents to any such appointment), and (d) applying to the Obligation in accordance
with the Intercreditor Agreement any cash held by Secured Party under this Security Agreement,
including, without limitation, any cash in the Cash Collateral Acconnt (defined in Section 8(h)).

(2) Notice. Reasonable notification of the time and place of any public sale of the
Collateral, or reasonable notification of the titne after which any private sale or other intended
disposition of the Collateral is to be made, shali be sent to Debtor and to any other Person entitled
to notice under the UCC; provided that, if any of the Collateral threatens to decline speedily in
value or is of the type customarily sold on a recognized market, Secured Party may sell or
otherwise dispose of the Collatera]l without notification, advertisement, or other notice of any
kind. It is agreed that notice sent or given not less than five Business Days prior to the taking of
the action to which the notice relates is reasonable notification and notice for the purposes of this
subparagraph.

(b) Condition of Collateral; Warranties., Secured Party has no obligation to clean-up

or otherwise prepare the Collateral for sale. Secured Party may sell the Collateral without giving
any warranties as to the Collateral. Secured Party may specifically disclaim any warranties of
title or the like. This procedure will not be considered adversely to affect the commercial
reasonableness of any sale of the Collateral.

(c) Compliance with Other Laws. Secured Party may comply with any applicable

state or federal law requirements in connection with a disposition of the Collateral and
compliance will not be considered to adversely affect the commercial reasonableness of any sale
of the Coliateral.
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(d) Sales of Pledged Securities,

(i) Debtor agrees that, because of the Securities Act of 1933, ag amended, or
the rules and regulations promulgated thereunder (collectively, the “Securities Aecr*), or
any other Laws or regulations, and for other reasons, there may be legal or practical
restrictions or limitations affecting Secured Party in any attermpis to dispose of certain
portions of the Pledged Securities and for the enforcement of its Rights. For these
reasons, Secured Party is hereby authorized by Debtor, but not obligated, upon the
occwrence and during the continuation of a Defanlt, to sell all or any part of the Pledged
Securities at private sale, subject to investment letter or in any other manner which will
not require the Pledged Securities, or any part thereof, to be registered in accordance with
the Securities Act or any other L.aws or regulations, at a reasonable price at such private
sale or other distribution in the manner mentioned above. Debtor understands that
Secured Party may in its discretion approach a limited number of potential purchasers
and that a sale under such circumstances may yield a lower price for the Pledged
Securities, or any part thereof, than would otherwise be obtainable if such Collateral were
either afforded 1o a larger mnmber or potential purchasers, registered under the Securities
Act, or sold in the open market. Debtor agrees that any such private sale made under this
Paragraph 7(d) shall be deemed to have been made in a cormnmercially reasonable
tnanner, and that Secured Party has no obligation to delay the sale of any Pledged
Securities to permit the issuer thereof to register it for public sale under any applicable
federal or state securities Laws.

(ii) Secured Party is authorized, in connection with any such sale, (A) to
restrict the prospective bidders on or purchasers of any of the Pledged Securities to a
limited munber of sophisticated investors who will represent and agree that they are
purchasing for their own account for investment and not with a view to the distribution or
sale of any of such Pledged Securities, and (B) to impose such other limitations or
conditions in connection with any such sale ag Secured Party reasonably deems necessary
in order to comply with applicable Law. Debtor covenants and aprees that it will execute
and deliver such documents and take such other action as Secured Party reasonably
deems necessary in order that any such sale may be made in compliance with applicable
Law. Upon any such sale Secured Party shall have the Right to deliver, agsign, and
transfer to the purchaser thereof the Pledged Securities so sold. Each purchaser at any
such sale shall hold the Pledged Securities so sold absolutely free from any claim or
Right of Debtor of whatsoever kind, inctuding any equity or Right of redemption of
Debtor. Debtor, to the extent permitted by applicable Law, hereby specifically waives all
Rights of redemption, stay, or appraisal which it has or tmay have under any Law now

exigting or hereafter enacted.

(iif) Debtor agrees that five days® written notice from Secured Party to Debtor
of Secured Party’s intention to make any such public or private sale or sale at a broker's
board or on a securities exchange shall constitute reasonable notice under the UCC. Such
notice shall (A) in case of a public sale, state the time and place fixed for such sale, (B) In
case of sale at a broker’s board or on a seciirities exchange, state the board or exchange at
which such a sale is to be made and the day on which the Pledged Securities, or the
portion thereof so being sold, will first be offered to sale at such board or exchange, and
(C) in the case of a private sale, state the day after which such sale may be consummated,
Any such public sale shall be held at such time or times within ordinary business hours
and at such place or places as Secured Party may fix in the notice of such sale. At any
such sale, the Pledged Securities may be sold in one lot as an entirety or in separate
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parcels, as Secured Party may reasonably determine. Secured Party shall not be obligated
ta mfake. any such sale pursnant to any such notice, Secured Party may, without notice or
pubhcan'on, adjowrn any public or private sale or cause the same to be adjourned from
time to time by announcerent at the time and Place fixed for the sale, and such sale may
be made at any time or place to which the same may be so adjourned.

(iv) In case of any sale of all or any part of the Pledged Securities on credit or
for future delivery, the Pledged Securities so sold may be retained by Secured Party until
the selling price is paid by the purchaser thereof, but Secured Paity shall not incur any
liability in case of the fhilure of such purchaser to take up and pay for the Pledged
Securities so sold and in case of any such failure, such Pledged Securities may again be
sold upon like notice. Secured Party, instead of exercising the power of sale herein
conferred upon it, may proceed by a suit or suits at Law or in equity to foreclose the
Security Interests and sell the Pledged Securities, or any portion thereof, under a
Judgment or decree of a court or courts of competent jurisdiction.

) Without limiting the foregoing, or imposing upon Secured Party any
obligations or duties not required by applicable Law, Debtor acknowledges and agrees
that, in foreclosing upon any of the Pledged Securities, or exercising any other Rights or
remedies provided Secured Party hereunder or under applicable Law, Secured Party may,
but shall not be required to, (A) qualify or restrict prospective purchasers of the FPledged
Securities by requiring evidence of sophigtication or creditworthiness, and requiring the
execution and delivery of confidentiality agreements or other documents and agreements
as a condition to such prospective purchasers’ receipt of information regarding the
Pledged Securities or participation in any public or private foreclosure sale process,
(B) provide to prospective purchasers business and financial information regarding
Debtor or the other Guarantors available in the files of Secursed Party at the time of
commencing the foreclosure process, without the requirernent that Secured Party obtain,
or seek to obtain, any updated business or financial information or verify, or certify to
prospective purchasers, the accuracy of any such business or financial information, or
(C) offer for sale and sell the Pledged Securities with, or without, first employing an
appraiser, investment banker, or broker with respect to the evaluation of the Pledged
Securities, the solicitation of purchasers for Pledged Securities, or the manner of sale of
Pledged Securities,

(e) Application of Proceeds. Secured Party shall apply the proceeds of any sale or
other disposition of the Collateral under this Paragraph 7 in accordance with the requirements of

the Intercreditor Agreement.

(H Sales on Credit. If Secured Party sells any of the Collateral upon credit, Debtor
will be credited only with payments actually made by the purchaser, received by the Secured
Party, and applied to the indebtedness of the purchaser. In the event the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor shall be credited with the

proceaeds of the sale.
8. OTHER RIGHTS OF SECURED PARTY.

(a) Performance. If Debtor fails to keep the Collateral in good repair, working order,
and condition, as required by the Loan Documents or the Senior Note Documents, or fails to pay
when due all Taxes on any of the Collateral in the manner required by the Loan Documents or the
Senior Note Documents, or fails to preserve the priority of the Security Interest in any of the
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Collateral, or fails to keep the Collateral insured as required by the Loan Documents or the Senior
Note Docu;nents, or otherwise fails to perform any of its obligations under the Loan Documents
or !:he Senior Note Documents with respect to the Collateral, then Secured Party may, at itg
option, but without being required to do so, make such repairs, pay such Taxes, pmseéutf: or

defend any suits in relation to the Collateral, or insure and keep insured the Collateral in any

expenditure or payment at the Default Rate until paid and, fogether with such interest, shall be
payable by Debtor to Secured Party upon demand and shall be part of the Obligation.

(b) Collection. If an Event of Default exists and upon notice from Secured Party,
each Obligor with respect to any payments on any of the Collateral (including, without litnitation,
dividends and other Distributions with respect to the Pledged Securities and Partmership Interests,
payments on Collateral Notes, insurance proceeds payable by reason of loss or damage to any of
the Collateral, or payments or distributions with respect to Deposit Accounts) is hereby
authorized and directed by Debtor to make payment directly to Secured Party, regardiess of
whether Debtor was previously ing collections thereon. Subject to FParagraph 8(f) hereof,
unti! such notice is given, Debtor is authorized to retain and expend all payments made on
Collateral. If an Event of Default exists, Secured Party shall have the Right in its own name or in
the name of Debtor to compromise or extend time of payment with respect to all or any portion of
the Collateral for such amounts and upon such terms as Secured Party may determine; to demand,
collect, receive, receipt for, sue for, compound, and give acquittances for any and all amounts due
or to become due with respect to Collateral: to take control of cash and other proceeds of any
Collateral; to endorse the name of Debtor on any notes, acceptances, checks, drafts, money
orders, or other evidences of payment on Collateral that may come into the possession of Secured
Party; to sign the name of Debtor on any invoice or bill of lading relating to any Collateral, on
any drafts against Obligors or other Persons making payment with respect to Collateral, on
assignments and verifications of accounts or other Collateral and on notices to Obligors making
payment with respect to Collatersal; to send requests for verification of obligations to any Obligor;
and to do all other acts and things necessary to carry out the intent of this Security Agreement. If
an Event of Default exists and any Obligor fails or refuses to make payment on any Collateral
when due, Secured Party is authorized, in its sole discretion, either in its own name or in the name
of Debtor, to take such action as Secured Party shall deem appropriate for the collection of any
amounts owed with respect to Collateral or upon which a delinquency exists. Regardless of any
other provision hereof, however, Secured Party shall never be liable for its failure to collect, or
for its failure to exercise diligence in the collection of, any amounts owed with respect to
Collateral, nor shall it be under any duty whatsoever to anyone except Debtor and the Creditors to
account for funds that it shall actially receive hereunder. Without limiting the generzlity of the
foregoing, Secured Party shall have no responsibility for ascertaining any maturities, calls,
conversions, exchanges, offers, tenders, or similar matters relating to any Collateral, or for
informing Debtor with respect to any of such matters (irrespective of whether Secured Party
actually has, or may be deerned to have, knowledge thereof). The receipt of Secured Party to any
Obligor shall be a full and complete release, discharge, and acquittance to such Obligor, to the
extent of any amount so paid to Secured Party.

© Intellectual Property. For purposes of enabling Secured Party to exercise its
Rights and remedies under this Security Agreement and enabling Secured Party and its successors
and assigns to enjoy the full benefits of the Collateral, Debtor hereby grants to Secured Party an
irrevocable, nonexclusive license (exercisable without payment of royalty or other compensation
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to D_ebtcnr) to ma.kfa, h'ave tnade, use, sell, import, reproduce, distribute, display and perform
publicly. ereate derivative works, perform by means of digital transmission, license, or sublicense

programs used for the completion or printout thereof, Thig license shall also inure to the benefit
of all successors, assigns, and transferees of Secured Party. Upon the ocourrence of a Default,
Secured Party may require that Debtor assign zll of its Right, title, and interest in and to the
Intellectual Property or any part thereof to Secured Party or such other Person ag Secured Party
may designate pursuant to documents satisfactory to Secured Party. If no Default or Event of
Default exists, Debtor shall have the exclusive, non-transferable Right and license to use the
Intellectual Property in the ordinary course of business and the exclusive Right to grant to other
Persons licenses and sublicenses with respect to the Intellectual Property for full and fair
consideration.

(d) Record Ownership of Securities. If a Default or Event of Default exists, Secured

Party at any time may have any Collateral that is Pledged Securities and that is in the possession
of Secured Party, or its nominee or nominees, registered in its name, or in the name of its
nominee or nominees, as Secured Party; and, as to any Collateral that is Pledged Securities zo
registered, Secured Party shall execute and deliver (or cause to be executed and delivered) to
Debtor all such proxies, powers of attorney, dividend coupons or orders, and other documents ag
Debtor may reasonably request for the purpose of enabling Debtor to exercise the voting Rights
and powers which it is entitled to exercise under this Security Agreement or to receive the
dividends and other Distributions and payments in respect of such Collateral that is Pledged
Securjties or proceeds thereof which it is authorized to receive and retain under this Security
Agreement.

(e) Voting of Securities. As long as no Event of Default exists, Debtor is entitled to
exercise all voting Rights pertaining to any Pledged Securities and Partnership Interests;
provided, however, that no vote shall be cast or consent, waiver, or ratification given or action
taken without the prior written consent of Secured Party which would (x) be inconsistent with or
violate any provision of this Security Agreement or any other Loan Document or Senior Note
Document or (y) amend, modify, or waive any term, provision or condition of the certificate of
incorporation, bylaws, certificate of formation, or other charter document, or other agreement
relating to, evidencing, providing for the issuance of, or securing any Collateral; and provided
Jurther that Debtor shall give Secured Party at least five Business Daysg’ prior written notice in the
form of an officers’ certificate of the manner in which it intends to exercise, or the reasons for
refraining from exercising, any voting or other congensual Rights pertaining to the Collateral or
any part thereof which might have a materizal adverse effect on the value of the Collateral or any
part thereof If an Event of Default exists and if Secured Party elects to exercise such Right, the
Right to vote any Pledged Securities shall be vested exclusively in Secured Party. To this end,
Debtor hereby irrevocably constitutes and appoints Secured Party the proxy and attomey-in-fact
of Debtor, with full power of substitution, to vote, and to act with respect to, any and all
Collateral that is Pledged Securities standing in the name of Debtor or with respect to which
Debtor is entitled to vote and act, subject to the understanding that such proxy may not be
exercised unless an Event of Default exists. The proxy herein granted is coupled with an interest,
is irrevocable, and shall continue until the Obligation has been paid and performed in full.

H Certain Proceeds. Notwithstanding any contrary provision herein, any and all
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_ (i dividanfis, interest, or other Distributions paid or payable other than in
cash in respect of, and instruments and other property received, receivable, or otherwise
distributed in respect of, or in exchange for, any Collateral;

] (i) dividends, interest, or other Distributions hereafier paid or payable in
cash in respect of any Coliateral in connection with a partial or total liquidation or
dissolution, or in connection with a reduction of capital, capital surplus, or
paid-in-gurplus;

(iii) cash paid, payable, or otherwise distributed in redemption of, or in
exchange for, any Collateral; and

(iv) dividends, interest, or other Distributions paid or payable in vielation of
the Loan Documents,

shall be part of the Collateral heremnder, and shall, if received by Debtar, be held in trust for the
benefit of Secured Party, and shall forthwith be delivered to Secured Party (accompanied by
proper insttuments of assigmment and/or stock and/or bond powers executed by Debtor in
accordance with Secured Party’s instructions) to be held subject to the terms of this Security
Agreement. Any cash proceeds of Collateral which come into the possession of Secured Party on
and after the occurrence of an Event of Default (including, without limitation, insurance
proceeds) may, at Secured Party’s option, be applied in whole or in part to the Obligation (to the
extent then due), be released in whole or in part to or on the written instructions of Debtor for any
general or specific purpose, or be retained in whole or in part by Secured Party as additional
Collateral. Any cash Collateral in the possession of Secured Party may be invested by Secured
Party in Cash Equivalent Investments. Secured Party shall never be obligated to male any such
investinent and shall never have any liability to Debtor for any loss which may result therefrom.
All interest and other amounts earned from any investment of Collateral may be dealt with by
Secured Party in the same manner as other cash Collateral. The provisions of this subparagraph
are applicable whether or not a Defauit or Event of Default exists,

(2) Use and Operation of Collateral. Should any Collateral come into the possession
of Secured Party, Secured Party may use or operate such Collateral for the purpose of preserving
it or its value pursuant to the order of a court of appropriate Jjurisdiction or in accordance with any
other Rights held by Secured Party in respect of such Collateral. Debtor covenants to promptly
reimburse and pay to Secured Party, at Secured Party’s request, the amount of all reasonable
expenses (including, without limitation, the cost of any insurance and payment of Taxes or other
charges) incwrred by Secured Party in connection with its custody and preservation of Collateral,
and all such expenses, costs, Taxes, and other charges shall bear interest at the Default Rate until
repaid and, rogerher with such interest, shall be payable by Debtor to Secured Party upon demand
and shall become part of the Obligation. However, the risk of accidental loss or damage to, or
diminution in value of, Collateral is on Debtor, and Secured Party shall have no liability whatever
for failure to obtain or maintain insurance, nor to determine whether any insurance ever in force
is adequate as to amount or as to the risks insured. With respect to Collateral that is in the
possession of Secured Party, Secured Party shall have no duty to fix or preserve Rights against
prior parties to such Collateral and shall never be liable for any failure to use dilipence to collect
any amount payable in respect of such Collateral, but shall be liable only to account to Debtor for
what it may actually collect or receive thereon. The provisions of this subparagraph are applicable
whether or not a Default exists.
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(h) Cash Cpliateral Account. If a Default exists, Secured Party shall have, and
Debtor hereby grants to Secured Party, the Right and authority to transfar all funds on deposit in
the Deposit Accounts to a Cask Collateral Accournt (herein so called) maintained with a
depository institution acceptable to Secured Party and subject to the exclusive direction, domain,
and control of Secured Party, and no disbursements or withdrawals shall be permitted to be made
by Debtor from such Cash Collateral Account. Such Cash Collateral Account shall be subject to
the Security Interest and Liens in favor of Secured Party herein created, and Debtor hereby grants
a security interest to Secured Party on behalf of the Creditors in and to, such Cash Coliateral
Account and all checks, drafts, and other items ever recejved by Debtor for deposit therein.
Furthermore, if 2 Default exists, Secured Party shall have the Right, at any time in its discretion
without notice to Debtor, (i) to transfer to or to register in the name of Secured Party or any
nominee any certificates of deposit or deposit instruments constituting Deposit Accounts and
shall have the Right to exchange such certificates or instruments representing Deposit Accounts
for certificates or instruments of smaller or larger denominations and (ii) to take and apply against
the Obligation any and all funds then or thereafter on deposit in the Cash Collateral Account or
otherwise constituting Deposit Accounts.

(1) Power of Attomey. Debtor hereby irrevocably constitutes and appoints Secured
Party and any officer or agent thereof, with full power of substitution, as its triie and lawful
attomey-in-fact with full irrevocable power and authority in the name of Debtor or in its own
name, to take after the occurrence and during the continuance of a Default and froro time to time
thereafter, any and all action and to execute any and 2ll documents and instuments which
Secured Party at any time and from time to time deems necessary or desirable to accomplish the
purposes of this Security Agreement and, without limiting the generality of the foregoing, Debtor
hereby gives Secured Party the power and Right on behalf of Debtor and in its own name to do
any of the following after the occurrence and during the continuance of a Default and from time
to time thereafter, without notice to or the consent of Debtor: '

(i) to transfer any and all finds on deposit in the Deposit Accounts to the
Cash Collateral Account as set forth herein;

(ii) to receive, endorse, and collect any dmafts or other instriments or
documents in connection with clause (b) above and this clause (i

(iii) to use the Intellectnal Property or to grant or issue any exclusive or
non-exclusive license under the Intellectual Property to anyone else, and to perform any
act necessary for the Secured Party to assign, pledge, convey, or otherwise transfer title in
or dispose of the Intellectual Property to any other Person:

(iv) to demand, sue for, collect, or receive, in the name of Debtor or in its
OWIl Name, any money or property at any time payable or receivable on account of or in
exchange for any of the Collateral and, in connection therewith, endorse checks, notes,
drafis, acceptances, money orders, documents of title or any other ingtruments for the
payment of money under the Collateral or any policy of insurance;

(v) to pay ot discharge taxes, Liens, or other encurnbrances levied or placed
on or threatened against the Collateral;

(vi) to notify post office authorities to change the address for delivery of
Debtor to an address designated by Secured Party and to receive, open, and dispose of
mail addressed to Debtor; and
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(vii)  (A) to direct account debtors and any other parties liable for any payment
under any of the Collateral to make payment of any and all monies due and to become
due thereunder directly to Secured Party or as Secured Party shall direct; (B) to receive
payment of and receipt for any and all monies, claims, and other arnounts due and to
become due at any time in respect of or arising out of any Collateral; (C) to sign and
endorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, proxies, stock powers, verifications, and
notices in connection with accounts and other documents relating to the Collateral; (D) to
commernce and prosecute any suit, action, or proceeding at Law or in equity in any court
of competent jurisdiction to collect the Collateral or any part thereof and to enforce any
other Right in respect of any Collateral; (E) to defend any suit, action, or proceeding
brought against Debtor with respect to any Collateral; (F) to settle, compromise, or adjust
any suit, action, or proceeding described above and, in connection therewith, to give such
discharges or releases as Secured Party tnay deem appropriate; (G) to exchange any of
the Collateral for other property upon any merger, consolidation, regrganization,
recapitalization, or other readjustment of the issuer thereof and, in connection therewith,
deposit any of the Collateral with any committee, depositary, transfer agent, regisirar, or
other designated agency upon such terms as Secured Party may determine; (H) to add or
release any guarantor, indorser, surety, or other party to any of the Collateral; I to
renew, extend, or otherwise change the terms and conditions of any of the Collateral;
(J) to endorse Debtor’s name on all applications, documents, papers, and instruments
necessary or desirable in order for Secured Party to use or maintain any of the Intellectual
Property; (K) to make, settle, compromise or adjust any claims under or pertaining to any
of the Collateral (including claims under any policy of insurance); (L) to execute on
behalf of Debtor any financing statements or continuation statements with respect to the
Security Interests created hereby, and to do any and all acts and things to protect and
preserve the Collateral, including, without limitation, the protection and prosecution of ali
Rights included in the Collateral; and (M) to sell, transfer, pledge, convey, make any
agreement with respect to or otherwise deal with any of the Collateral as fully and
completely as though Secured Party were the absolute owner thereof for all purposes, and
to do, at Secured Party’s option and Debtor’s Expense, at any timne, or from time to time,
all acts and things which Secured Party deems necessary 10 protect, preserve, maintain, or
realize upon the Collateral and Secured Party’s security interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocabls. Secured
Party shall be under no duty to exercise or withhold the exercise of any of the Rights, powers,
privileges, and options expressly or implicitly granted to Secured Party in this Security
Agreement, and shall not be liable for any failure to do so or any delay in doing so. Neither
Secured Party nor any Person designated by Secured Party shall be liable for any act or omission
or for any error of judgment or any mistake of fact or Law. This power of attorney ig conferred
on Secured Party solely to protect, preserve, maintain, and realize upon its Security Interest in the
Collateral. Secured Party shall not be responsible for any decline in the value of the Collateral
and shall not be required to take any steps to preserve rights against prior parties or to protect,
preserve, or maintain any Lien given to secure the Collateral,

a Purchase Money Collateral. To the extent that Secured Party or any Creditor has

advanced or will advance funds to or for the account of Debtor to enable Debtor to pwichase or
otherwise acquire Rights in Collateral, Secured Party or such Lender, at its option, may pay such
funds (i) directly to the Person from whom Debtor will make such purchase or acquire such
Rights, or (ii) to Debtor, in which case Debtor covenants to promptly pay the same to such
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Person, and forthwith furmnish to Secured Party evidence satisfactory to Secured Party that such
payment has been made from the funds so provided.

(k) Subrogation. If any of the Obli gation is given in renewal or extension or applied
toward the payment of indebtedness secured by any Lien, Secured Party shall be, and is hereby,
subrogated to all of the Rights, titles, interests, and Liens securing the indebtedness so renewed,
extended, or paid.

(¥ Indemnification. Debtor hereby assurnes al} liability for the Collateral, for the
Security Interest, and for any use, possession, maintenance, and management of, all or any of the
Collateral, including, without limitation, any Taxes arising as a result of, or in connection with,
the transactions contemplated herein, and agrees to assume liability for, and to indemnify and
hold Secured Party and each Creditor harmless from and against, any and all claims, causes of
action, or liability, for injuries to or deaths of Persons and damage to property, howsoever arising
from or incident to such use, possession, maintenance, and management, whether such Persons be
agents or employees of Debtor or of third parties, or such damage be to property of Debtor or of
others. Debtor agrees to indermmify, save, and hold Secured Party and each Creditor harmless
from and against, and covenants to defend Secured Party and each Creditor against, any and all
losses, damages, claims, costs, penalties, liabilities, and expenses (collectively, “Claims™),
including, without limitation, court costs and attorneys” fees, and any of the foregoing arising
from the negligence of Secured Party or any Creditor, or any of their respective officers,
employees, agents, advisors, employees, or representatives, howsoever arising or incurred
because of, incident 1o, or with respect to Collateral or any use, possession, maintenance, or
management thereof: provided, however, that the indemnity set forth in this Paragraph 8¢1) will
not apply to Claims caused by the gross negligence or willful misconduct of Secured Party or any
Creditor.

(m) Continuing Liability. Notwithstanding anything to the contrary contained in this
Security Agreement, (i) Debtor shall remain liable under the contracts, agreements, documents,
and insttuments included in the Collateral to the extent set forth therein to perforin all of its duties
and obligation thereunder to the same extent as of this Security Agreement had not been
executed, (ii) the exercise by Secured Party of any of its rights or remedies hereunder shall not
release Debtor from any of its duties or obligations under the contracts, agreements, documents,
and instruments included in the Collateral, and (iii) Secured Party shall not have any
indebtedness, liability, or obligation under any of the contracts, agreements, documents, and
instruments included in the Collateral by reasson of this Security Agreement, and Secured Party
shall not be obligated to perform any of the obligations or duties of Debtor thereunder or to take
any action to collect or enforce any claim for payment assigned hereunder.

9, MISCELLANEOQUS.
(2) Continuing Security Interest. This Security Agreement creates a continuing

security interest in the Collateral and shall (i) remain in full force and effect until the termination
of the obligations of Lenders to advance Borrowings or issue LCs under the Loan Documents, the
payment in full of the Obligation, and the expiration of all LCs and all Financial Hedges issued
by any Lender or any Affiliate of any Lender to the Company or any Guarantor; and (i) inure to
the benefit of and be enforceable by Secured Party, Creditors, and their respective successors,
fransferees, and assigns. Without limiting the generality of the foregoing clause (i), Secured
Party and the Creditors may assign or otherwise transfer any of their respective Rights under this
Security Agreement to any other Person in accordance with the terms and provigions of
Section 13.13 of the Credit Agreement, Sectlon I3 of the Senior Note Agreement, and the
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mereul:!cn become vested with all the Rights and benefits in respect thereof granted herein or
othe:-rw1:3.e to Secured Party or the Creditors, as the case may be. Upon payment in full of the
Obligation, the termination of the commitment of Lenders to extend credit or issue LCs under the
Loan Documents, and the expiration and termination of all LCs and Financial! Hedges issued by
any Lender or any Affiliate of any Lender to Company or any Guarantor, Debtor shall be entitled
to the return, upon its request and at its expense, of such of the Collateral as shall not have been
sold or otherwise applied pursuant to the termns hereof,

(b) Headings. The headings, captions, and arrangements used in this Security
Ag;rec_:ment are, unless specified otherwise, for convenience only and shall not be deemed to limit,
amplify, or modify the terms of this Security Agreement, nor affect the meaning thereof.

(c) Nonbusiness Days. In any case where any payment or action is due under this
Security Agreement on a day that is not &2 Business Day, that payment or action may be delayed
until the next-succeeding Business Day, but interest and fees shall continue to accrue in respect of
any payment to which it is applicable until the payment is in fact made.

(d) Communications.  Unless specifically otherwise provided, whenever this
Security Agreement requires or permits any consent, approval, notice, request, or demand from
one party to another, the communication must be in writing (which may be by telex or telecopy)
to be effective and shall be deemed to have been given (a) if by telex, when transmitted to the
telex number, if any, for that party, and the appropriate answer back is received, (b)if by
telecopy, when transmitted to the telecopy number for that party (and all such communications
sent by telecopy shall be confirmed promptly thereafter by personal delivery or mailing in
accordance with the provisions of this section; provided Aowever, that any requirernent in this
parenthetical shall not affect the date on which the telecopy shall be deemed to have been
delivered), (c)if by mail, unless this time period is palpably unreasonable under the then
circumstances, on the third Business Day after it is enclaged in an envelope, properly addressed to
that party, properly stamped, sealed, and deposited in the appropriate official postal service, or
(d} if by any other means, when actually delivered to the party. Until changed by notice pursuant
hereto, the address (and telex and telecopy numbers, if aty) for Collateral Agent is 231 8. LaSalle
Street, 8" Floor, Chicago, IL 60697, Fax: 877/206-8435, Attn: Suzanne Paul, Vice President, and
for Debtor is the address set forth by Debtor’s signature on the signature page of this Security
Agreement. A copy of each such communication to Administrative Agent shall also be sent to
Haynes and Boone, LLP, 01 Main Street, Suite 3100, Dallas, Texas 75202, Fax: 214/200-0429,
Attn: Kelly L. Turner, Esq.

() Invalid Provisions. If any provision in this Security Agreemnent is held to be
illegal, invalid, or unenforceable, that provision shall be fully severable; thig Security Agresment
shall be construed and enforced ag if the provision had never comprised a part thereof; and the
remaining provisions hereof shall remain in full force and effect and shall not be affected by that
provision or by its severance herefrom. Collateral Agent, Creditors, and Debtor agree to
negotiate, in good faith, the terms of a replacement provision as similar to the severed provision
as may be possibie and be legal, valid, and enforceable,

(m) Term. Upon the later of (i) the termination of Lenders’ commitments to fund
Borrowing under the Credit Agreement and (ii) the full and final Payment and performance of the
Obligation, this Security Agreement shall thereafter terminate upon receipt by Secured Party of
Debtor’s written notice of such termination; provided thar no Obligor, if any, on any of the
Collateral shall ever be obligated to make inquiry as to the termination of this Security
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Agreement, but shall be fully protected in making payment directly to Secured Party until actual
notice of such total payment of the Obligation is received by such Obligor.

{n) Actions Not Releases. The Security Interest and Debtor’s obligations and
Secured Party’s Rights hereunder shall not be released, diminished, irnpaired, or adversely
affected by the occurrence of any one or more of the following events: (1) the taking or accepting
of any other security or assurance for any or all of the Obligation; (3i) any release, surrender,
exchange, subordination, or loss of any seclrity or assurance at any time existing in connection
with any or all of the Obligation; (ii1) the modification of, amendment to, or waiver of compliance
with any tenms of any of the other Loan Documents or Senior Note Documents without the
notification or consent of Debtor, except as required therein (the Right to such notification or
consent being herein specifically waived by Debtor); (iv) the insolvency, bankruptcy, or lack of
corporate or trust power of any party at any tirne liable for the payment of any or all of the
Obligation, whether now existing or hereafter occurring; (v) any remewal, extension, or
rearrangernent of the payment of any or all of the Obligation, either with or without notice to or
consent of Debtor, or any adjustment, indulgence, forbearance, or compromise that may he
granted or given by Secured Party or any Creditor to Debtor; (vi) any neglect, delay, omission,
failure, or refusal of Secured Party or any Creditor to take or prosecute any action in connection
with any other agreement, documnent, Buaranty, or instrument evidencing, securing, or assuring
the payment of all or any of the Obligation; (vii) any failure of Secured Party or any Creditor to
notify Debtor of any renewal, extension, or assignment of the Obligation or any part thereof, or
the release of any Collateral or other security, or of any other action taken or refrained from being
taken by Secured Party or any Creditor against Debtor or any new agreement between or among
Secured Party or one or more Creditors and Debtor, it being understood rhat except as expressly
provided herein, neither Secured Party nor any Creditor shall be required to give Debtor any
notice of any kind under any circumstances whatsoever with regpect to or in connection with the
Obligation, including, without limitation, notice of acceptance of this Security Agreerment or any
Collateral ever delivered to or for the account of Secured Party hereunder; (viii) the illegality,
invalidity, or unenforceability of all or any part of the Obligation against any party obligated with
respect thereto by reason of the fact that the Obligation, or the interest paid or payable with
respect thereto, exceeds the amount permitted by Law, the act of creating the Obligation, or any
part thereof, is w/tra vires, or the officers, partners, or frustees creating same acted in excess of
their authority, or for any other reason; or (ix) if any payment by any party obligated with respect
thereto is held to constitute a preference under applicable Laws or for any other reason Secured
Party or any Creditor is required to refund such payment or pay the amount thereof to someone
else.

(o) Waivers. Except to the extent expressly otherwise provided herein or in any
Loan Documents or Senior Loan Documents and to the fullest extent permitted by applicable
Law, Debtor waives (i) any Right to require Secured Party or any Creditor to proceed against any
other Person, to exhaust its Rights in Collateral, or to pursue any other Right which Secured Party
or any Creditor may have; (i) with respect to the Obligation, presentrnent and demand for
payment, protest, notice of protest and nonpayment, and notice of the intention to accelerate; and
(iii) all Rights of marshaling in respect of any and all of the Collateral.

() Financing Staternent: Apthorization. Secured Party shall be entitled at any time

to file this Security Agreement or a carbon, photographic, or other reproduction of this Security
Agreement, as a financing statement, but the failure of Secured Party to do so shall not impair the
validity or enforceability of this Security Agreement. Debtor hereby imrevocably anthorizes
Secured Party at any titne and from time to time to file in any UCC jurisdiction any initial
financing statements and amendments thereto (without the requirement for Debtor’s signature
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thereon) that (i) indicate the Collateral (A) as all assets of Debtor or words of similar effect,
rega?rdless of whether any particular asset comprised in the Collateral falls within the scope of
Article 9 of the UCC of the state or such Jurisdiction or whether such assets zre included in the

contain any other information required by Article 9 of the UCC of the state or such jutisdiction
for the sufficiency or filing office acceptance of any financing statement or amendment, including
(A) whether the Company is an organization, the type of organization, and any organization
identification number issued to Debtor and, (B) in the cagse of a financing statement filed as a
fixture filing or indicating Collateral to be as-extracted collateral or timber to be cut, a sufficient
description of real property to which the Collatersl relates. Debtor agrees to furnish any such
information to Secured Party promptly upon request,

(q) Amendments. This Security Agresment may be amended only by an instrument
In writing executed jointly by Debtor and Secured Party, and supplemented only by documents
delivered or to be delivered in accordance with the express terms hereof.

() Multiple Counterparts. This Security Agreement has been executed in a mumber
of identical counterparts, each of which shall be deemed an original for all purposes and all of
which constitute, collectively, one agreernent; but, in making proof of this Security Agreement, it
shall not be necessary to produce or account for more than one such counterpart,

(i) Parties Bowmd: Assignment. This Security Agreement shall be binding on Debtor
and Debtor’s heirs, legal representatives, successors, and assigns and shall inure to the benefit of

Secured Party and Secured Party’s successors and assigns.

(1) Secured Party is the agent for each Lender under the Credit Apgreement
and each Senior Noteholder under the Senior Note Apgreement, the Security Interest and
all Rights pranted to Secured Party hereunder or in connection herewith are for the
ratable benefit of each Creditor, and Secured Party may, without the joinder of any
Creditor, exercize any and all Rights in favor of Secured Party or Creditors hereunder,
including, without limitation, conducting any foreclosure sales hereunder, and executing
full or partial releases hereof, amendments or modifications hereto, or comsents or
walvers hereunder. The Rights of each Creditor vis-a-vis Secured Party and each other
Creditor may be subject to one or more separate agreeiments between or arnong such
parties, but Debtor need not inquire about any such agreement or be subject to any terms
thereof unless Debtor specifically joins therein; and consequently, neither Debtor nor
Debtor’s heirs, personal representatives, successors, and assigns shall be entitled to any
benefits or provigions of any such scparate agreements or be entitled to rely upon or raise
as a defense, in any manner whatsoever, the failure or refusal of any party thereto to
comply with the provisions thereof.

(ii) Debtor may not, without the prior written consent of Secured Party,
agsign any Rights, duties, or obligations hereunder.

(%) GOVERNING LaW. THIS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE SETATE OF TEXAS
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN
THAT STATE; PROVIDED THAT THE SECURED PARTY SHALL RETAIN ALL RIGHTS
ARISING UNDER FEDERAL LAW,
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EXECUTED as of the dat i i .
Agreement e first stated in this Arnended and Restated Pledge, Assignment, and Security

HEALTHPOINT, LTD,, a Texas litnited partnership,
as Debtor

By: DFB Pharmacenticals, Inc., 2 Texas corporation,
its general partner

Y

Michael A. Patterson, Chief Financial Officer

Mailing Address:
3909 Hulen Street
Fort Worth, Texas 76107

ealthpoint, Ltd. A ed_and Restated Pled nment, and Security A EMARK
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SCHEDULE 1 TO
AMENDED AND RESTATED PLEDGE,
ASSIGNMENT, AND SECURITY AGREEMENT

EXISTING SECURITY AGREEMENTS

Security Agreement, dated Jamnary 1, 1997, executed by Healthpoint, Ltd., a Texas limijted
partnership.

Confirmations of Liens, Security Agreements and Guaranties, dated January 4, 1999, executed by
DPT Laboratories, Ltd., DFB Holding, Inc., Healthpoint, Ltd., and NationsBank, N.A., recorded
at Volume 7789, Page 548 of the Real Property Records of Bexar County, Texas.

Security Agreement, dated January 4, 1999, executed by DPT Laboratories, Ltd., a Texag limited
partnership.

Confirmation of Liens, Security Agreements and Guaranties, dated August 21, 2000, executed by
DPT Laboratories, Itd., a Texas limited partmership, Healthpoint Ltd., a Texas limited
partnership, DFB Pharmaceuticals, Inc., a Texas corporation, and NationsBank, N_A.

Pledge, Assignment and Security Agreement, dated November 13, 2001, executed by DFB
Pharmaceuticals, Inc., to Bank of America, N.A., as Administrative Agent for Lenders and
Secured Party.

Pledge, Assignment and Security Agreement, dated November 13, 2001, executed by DPT
Lakewood, Inc., to Bank of America, N.A., as Administrative Agent for Lenders and Secured

Party.

Pledge, Assignment and Security Agreement, dated November 13, 2001, executed by
Healthpoint, Ltd., to Bank of America, N.A., as Administrative Agent for Lenders and Secured

Party.

Pledge, Assignment and Security Agreement, dated November 13, 2001, executed by DPT
Laboratories, Ltd_, to Bank of Arnerica, N.A.,, as Administrative Agent for Lenders and Secured

Party.
Pledge, Assignment and Security Agreement, dated November 26, 2003, executed by Phyton Inc.

(now known as Phyton Biotech, Inc.), to Bank of America, N.A_, as Administrative Agent for
Lenders and Secured Party. ‘
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ANNEX A TO AMENDED AND RESTATED PLEDGE

ASSIGNMENT, AND SECURITY AGREEMENT
_—_.__J________-_____

DEBTOR INFORMATION AND LOCATION OF COLLATERAL

A. Exact Legal Name of Debtor: Healthpoint, Ltd.

E. Mailing Address of Debtor: 3909 Hulen Street, Fort Worth, Texas 76107

C. Type of Entity: Limited Partnership

D. Jurisdiction of Qrganization: Texas

E. State Issued Organizational Identification Number File No. 03649-10

F. Locafion of Books and Records: 318 MgcCullough, San Antonio, Texas 78215
3909 Hulen Street, Fort Worth, Texas 76107
3801 Hulen Street, Fort Worth, Texas 76107

aG. Location of Collateral: 3909 Hulen Street, Fort Worth, Texas 76107
3801 Hulen Street, Fort Worth, Texas 76107

H. Location of Real Property: N/A

L Jurisdiction(s) for Filing Financing Statements: Secretary of State — Texas
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ANNEX B-1 TO AMENDED AND RESTATED PLEDGE,
ASSTIGNMENT, AND SECURITY AGCREEMENT

COLLATERAL DESCRIPTIONS

A, Collateral Notes and Collateral Note Security
NONE

RB. Pledged Shares
NONE

C. Partnership Interests
NONE

D. Partnership Agreements

Limited Partnership Agreement of Healthpoint, Ltd. dated 12/19/96

E. Commercial Tort Clairns

Heslthpoint, I.td. v, Ethex Corporation, Cause No. SA 00 CA 0757, Appeal Pending

before the United States Fifth Circuit Court of Appeals

Healthpoint, Ltd., et al. v. Ethex Corporation, et al., Cause No. 01-CV-00646, Pending in

the United States District Court for the Western District of Texas, San Antonio Divigion

Hesalthpoint, Ltd. and DPT Laboratories, Lid. v. River’ Edge Pharmaceuticals, LI.C and
Hammony Laboratories, Inc.; Canse No. SAO03CAQ984RF; Pending in the United States
District Court for the Western District of Texas, San Antonio

F. Depasit Accounts (including name of bank, address, and account nurnber)

Bank of America
300 Convent, 5* Floor
San Antonio, Texas 78291

Healthpoint, Ltd. 001862317055 Operating Account

JP Morgan Chase
1020 N.E. Loop 410
San Antonio, Texas 78265

Healthpoint, Ltd. 06407098981 Lockbox
Healthpoint, Ltd. 06407099088 Payroll Account
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ANNEX B-2 TO AMENDED AND RESTA D P1LEDGE
ASSIGNMENT, AND SECURITY AGREEMENT

None

HEALTHPOINT, LTD.

COLIATERAL DESCRIPTIONS

Issued Patents and Patent Applications

Registered Copyrights, Copyright Applications, Material Unregistered Copyrights

Bose

Owner
of Record

Country of
Registration

Patent
Identification

Application or
Registration No.

Registration
or Filing
Date

Iszue
Date
(if Imown)

[Hzalthpoint

.5,

Anhydrous, Hydrophilic Absorbent
(Wound Dressing with Antimicrobials or
other Pharmacentically Active Ingredients

6399092

12/27/00

6/4/02

Healthpoint

WIFO

Anhydrous, Hydrophilic Absorbent
Wound Dressing with Antimicrobials or
pther Pharmaceutically Active Ingredients

PCT/US01/24800

&/8/01

Healthpoint

\IAustralia

\Anhydrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrobials or
other Pharmacentically Active Ingredients

20012194514

3/8/01

[Healthpoint

Canada

A nhydrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrobials or
other Pharmaceutically Active Ingredients

05234960

/8701

Healthpoint

China

Anhydrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrobials or
ethet Pharmacentically Active Ingredients

01821478.9

B/8/01

Healthpoint

[European Patent

\Anhyvdrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrobials or
other Pharmacentically Active Ingredients

019751619

3/8/01

Healthpoint

Hong Kong

Anhydrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrobials or
other Phartaceutically Active Ingredients

03108780.4

B/8/01

Healthpoint

India

Anbydrous, Hydrophilic Absorbent
Wound Dressing with Antimicrobials or
other Pharmaceutically Active Ingredients

01002/ DELNFE/20
03

%/8/01

Healthpoint

Hapan

\Anhydrous, Hydrophilic Absorbent
(Wound Dressing with Antimicrobials or

PO2002-552602

£/8/01

Healthpoint

Mexico

other Pharmaceutically Active Ingredients
lAnhydrous, Hydrophilic Absorbent
'Wound Dressing with Antimicrohials or
other Pharmaceutically Active Ingredients

[P A/a/2003/005840

B/8/01

[Healthpoint

India

Anbydrous, Hydrophilic Absorbent
(Wound Dressing with Antimicrobials or
other Pharmaceutically Active Ingrediantg
Drivisional)

1572/DEL/2003

12/17/03

Healthpoint

s,

lAnhydrous, Hydrophilic Absorbent

[Wound Dressing

10/343602

1/16/03
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lealthpoint  [Argentina tihydrous, Hydrophilic Abserbent 030104374 11/37/03
ound Dressing
Healthpoint  [Chile Anhydrous, Hydrophilic Absorbent 2480-03 11/28/03
'Wound Dressing
Healthpoint  [Taiwan Anhydrous, Hydrophilic Absorbent 22132269 11/18/03
Wound Dressing
Healthpoint  (Thailand [Anhydrous, Hydrophilic Absorbent 086409 11/4/3
'Wound Dressing
Healithpoint [WIPO lAnhydrous, Hydrophilic Absorbent PCTAIS03/34715 [10/31/03
Wound Dressing
Healthpoint  {Canada Antiseptic Preoperative Applicator 7/2/02
Healthpoint U8, IAntiseptic Preoperative Applicator 6505985 2/21/01 1/14/03
Healthpoint  jJ.8. Antiseptic Preoperative Applicator 10/294289 11/14/02
Cont.)
Healthpoint  [WIPO Antizeptic Preoperative Applicator PCT/UIS02/20901 [7/2/02
Healthpoint |U.5. Dental Handpiece with Disposable 5,772,435 6/30/08
Cartridge
Healthpoint  |I7.5, Dental Handpicce with Dispogable 5,921,777 7/13/99
Cartridge (CIF)
Healthpoint  [Taiwan Electronic Liguid Dispenser B3/27/03
Healthpoint  [UJ.5. [Electronic Liquid Dispenser 6698616 6/10/02 13/2/04
Healthpoint  [WIPO Electronic Liquid Dispenser 3/27/03
IHealthpoint  |Australia Fast Acting and Persistant Topical 714655 4/20/00
Antiseptic
Healthpoint [Brazil Fast Acting and Persistant Topical 196079320 3/28/96
Antiseptic
Fealthpoint  {Canada Fast Acting and Persistant Topical 2217032 3/28/96
Antiseptic
Healthpoint  [EP Fast Acting and Persistant Topical 69106285 3/28/96
Antiseptic
[Healthpoint  [Belgium Fast Acting and Persistant Topical 969106285 3/28/96
lAntiseptic
Healthpoint  Denmark Fast Acting and Persistant Topical 969106285 3/28/96
[ Antigeptic
Healthpoint  [Finland Fast Acting and Persistant Topical 969106285 3/28/96
iAntiseptic
HMealthpoint  |France [Fast Acting and Persistant Topical 069106285 3/28/96
\Antizeptic
Healthpoint  (Germany Fast Acting and Persistant Topical 069106285 3/28/96
Anitizeptic
Healthpoint |[Greece Fast Acting and Persistant Topical 069106285 3/28/96
Antiseptic
Healthpoint  [Ireland Fast Acting and Persistant Topical 269106255 3/28/96
Antiseptic
Healthpoint  [taly Fast Acting and Persistapt Topical 69106285 3/28/96
|Antiseptic
Healthpoint [Netherlands Fast Acting and Persistant Topical 569106285 3/28/596
Antiseptic
[Healthpoint  [Portugal [Fast Acting and Persistant Topical 963106285 3/28/96
Antiseptic
Healthpoint |Spain [Fast Acting and Persistant Topical 969106285 3/28/96
lAntigeptic
Healthpoint Sweden Fast Acting and Persistant Topical R69106285 3/28/96
Antiseptic
TRADEMARK
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Healthpoint  |Switzerland IFast Acting and Persistant Topical 260106285 /28/96
|Antiseptic
Healthpoint  [United [Fast Acting and Persistant Topical 69106285 13/28/96
Kingdom Antiseptic
Healthpoint  (Austria Fast Acting and Persistant Topical RGO106285 3/28/96
Antiseptic
Healthpoint  [Hong Kong Fast Acting and Persistant Topical 081092064 3/28/96
lAntiseptic
Healthpoint  {Israel Fast Acting and Persistant Topical 117717 3/28/06
IAntigeptic ‘
Healthpoint  [Tapan Fast Acting and Persistant Topical 52964396 3/28/96
Antiseptic
Healthpoint [Mexico Fast Acting and Persistant Topical R77512 3/28/96
Antizeptic
Healthpoint  [New Zealand  [Fast Acting and Persistant Topical 305685 11/12/99
lAntiseptic '
Healthpoint  [South Afiica  [Fast Acting and Persistant Topical 962455 12/31/96
Antiseptic
Healthpoint  |UT.5. Fast Acting and Persistant Topical 6,110,908 8/29/00
lAntiseptic
Healthpoint [WIPO [Fast Acting and Persistant Topical PCT/USYs/ 3/28/96
Antigeptic 04258
Healthpoint [UJ.5. Gelled Mincral Qil Skin Protectant 5,558,872 5/24/96
Healthpoint [UU.S. Glutaraldehyde Plus Aleohol Product 5,863,547 1/26/9%
Healthpoint  [1J.5. Hydrogel Polymer Wound Dressing 5,902,600 5/11/99
Healthpoint  [UJ.5. Hydrogenated Castor Qil 6479060 09/04/01 11/12/02
Healthpoint  [Australia [Hydrogenated Castor Qil 7/29/02
Healthpoint  [Brazil Hydrogenated Castor Oil 7/29/02
Healthpoint |[Canada Hydrogenated Castor 01l [7/29/02
Healthpoint  [Furopean Patent[Hydrogenated Castor Ol 7/29/02
Healthpoint  [ndia Hydrogenated Castor Oil 7/28/02
Healthpoint  |Japan Hydrogenated Castor 01l 7/29/02
Healthpoint  [Mexico Hydrogenated Castor Oil 7/29/02
Healthpoint  [South Korea IHydrogenated Castor il 7/29/02
Healthpoint  [WIFQ Hydrogenated Castor Qil 7/29/02
Healthpoint  [Canada Liquid Dispenser 2,342,591 4/3/01
Healthpoint  [U.5, [Liquid Dispenser 0367662 4/3/00 4/9/02
Healthpoint  [WIFPO Liguid Dispenser PCT/US01/10793 [4/2/01
Healthpoint |[Australia Liguid Dispenser 2001251275 4/2/01
Healthpoint  [Europe Liguid Dizpenser 01924637.0 4/3/00
Healthpoint  [Hong Kong Liguid Dispenser 03101093.1 [2/14/03
Healthpoint  Tapan ILiquid Dispenszer 571974 of 2001  [9/6/02
Healthpoint  [Mexico ILiquid Dispenser FA/a/2002/000541|9/27/02
Healthpoint [(J.8. Liquid Dispenser (CIP) 6540105 8/13/01 4/1703
[Healthpoint |Arpentina L.ow Temperature Disinfectant/Sterilant  [P030100255 1/29/03
for Medical Devices
Healthpoint  [Chile [Low Temperatire Disinfectant/Sterilant  [375-03 2/27/03
for Medical Devices
[Healthpoint [Taiwan Low Temperature Disinfoctant/Sterilant 92100622 1/13/03
for Medical Devices
Healthpoint  [Thailand [Low Tetnperature Disinfectant/Sterilant 079301 1/8/03
ffor Medical Devices
Healthpoint [U.5, Low Temperature Disinfectant/Sterilant  [10/071051 [2/8/02
for Medical Devices
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ealthpoint Iro ow Temperature Disinfectant/Sterilant CT/US02/40569 [12/18/02
or Medical Devices
Healthpoint  |[Germany Moisturizing Vehicle for Topical Appl. [P98352 2/20/92
Of Vitamin A
Healthpoint  Malaysia Muisturizing Vehicle for Topical Appl. (105521 10/31/94
Of Vitamin A
Healthpoint  [UJ.8, Moisturizing Vehicle for Topical Appl.  [5670547 /23797
Of Vitamin A
Healthpoint  [U.5. Multivesicular Emulsion Drug Delivery 6700663 2/30/01 13/23/04
System
Healthpoint  |Australia Multivesicular Emulsion Drug Deelivery 7/2/02
System
Healthpoint  |Brazil Multivesicular Emulsion Drug Delivery 7/2/02
System
Healthpoint |[Canada Multivesicular Emulsion Drug Delivery 7/2/02
System
Healthpoint  |[China Multivesicular Emulsion Drug Delivery 7/2/02
System
[Healthpoint [Eurcpesn Patent[Multivesicular Emulsion Drug Delivery 627497437 7/2/02
System 1
Healthpoint  [India Multivesicular Emulsion Drug Delivery 7/2/02
System
Flealthpoint  [Tapan Multivesicular Emulzsion Drug Delivery  [2003-524360 [7/2/02
Syslem
Healthpoint [Mexico Multivesicular Emulsion Drug Delivery [PA/a/2004/001885/7/2/03
Systetn
Healthpoint |South Korea  [Multivesicular Emulsion Drug Delivery [2004-7003004 7/2/02
System
Healthpoint  [WIPO Multivesicular Emulsion Drug Delivery [PCT/US02/20806 [7/2/02
Svstern
Healthpoint  [U1.5. Ointment Wound Debridement Spray 10/635991 8/13/03
Healthpoint  [China Quick Acting Chemieal 57193220.4 2/11/97
Sterilant
Healthpoint  European PatentQuick Acting Chemical 979065562 2/11/97
Sterilant
Healthpoint  [Hong Kong Quick Acting Chemical 92102310.1 5/25/9%
Sterilant
Healthpoint [Israsl Quick Acting Chemical 125742 2/11/97
Sterilant
Heaalthpoint  [Tapan Quick Acting Chemical (528746/97 2/11/97
Sterilant
Healthpoint [Mexieo CQuick Acting Chemical BBE550 2/11/97
lSterilant
Healthpoint MNew Zealand |[Quick Acting Chemical 331341 12/20/99
Sterilant
Healthpoint  [MNorway {Qhiick Acting Chernical 083680 2/11/97
Sterilant
Healthpoint  [South Kores Quick Acting Chemiecal 706395/G8 2/11/97
Sterilant
Healthpoint  [United States  |Quick Acting Chemical 5,827,542 10/27/98
Sterilant
Healthpoint  [United States  [Quick Acting Chemical 6,096,348 8/1/00
(CIP) Sterilant
Healthpoint [WIPO {Quick Acting Chemical PCT/US97/02183 [2/11/97
Sterilant
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[Healthpoint ustralia Quick Acting Chemical Sterilant 709180 12/9/%9
Healthpoint  [Brazil (Quick Acting Chemical Sterilant 119707438-1 2/11/97
Healthpoint  [Canada Quick Acting Chemical Sterilant 2247289 2/11/97
Healthpoint  [Burasian Patent, Kuick Acting Chemical Sterilant 001112 10/30/00
Federation of
Fussia
Healthpoint  [I71.5. Stable Enzymatic Wound Debrider 6548556 12/27/00 14/15/03
Healthpoint  (Australia Stable Enzymatic Wound Debrider (2001283537 B/6/01
Healthpoint  JCanada Stable Enzymatic Wound Debrider 2433080 8/6/01
Healthpoint |China Stable Enzymatic Wound Debrider 01821477.0 B/6/01
Healthpoint  [European Patent|Stable Enzymatic Wound Debrider 019623453 B/6/01
Healthpoint  [Hong Kong Stable Enzymatic Wound Debrider 03108779.7 B/6/01
Healthpoint  India Stable Enrymatic Wound Debrider 01005/DELNE/20 (8/6/01
103
Heslthpoint  {India Stable Enrymatic Wound Debrider 1491/DEL/2003  [11/28/03
Healthpoint [Japan Stable Enzymatic Wound Debrider [P2002-552573 5/6/01
Healthpoint  Mexico Stable Enzymatic Wound Debrider PA/a/2003/005851(8/6/01
Healthpoint  [WIPO Stable Enzymatic Wound Debrider PCT/US01/41558 [R/6/01
[Healthpoint Argentina [Themmolysin Engymatic Wound Debrider [P0O30100540 [2/20/03
Healthpoint  [Chile [Thermolysin Enzymatic Wound Debrider [770-03 1/20/03
Healthpoint  [Taiwan Thermolysin Enzymatic Wound Debrider [02104166 2/27/03
Healthpoint  [Thailand Thermnolysin Enzymatic Wound Debrider 079713 1/29/03
Healthpoint  [LJ.5, Thermolysin Enzymatic Wound Debrider [10/124958 14/18/02
Healthpoint |UJ.5. [Thermolysin Enzymatic Wound Debrider |10/304929 11/26/02
(Div.)
Healthpoint  [WIPO Thermolysin Enzymatic Wound Debrider [PCT/US04/08047 [2/4/03
Healthpoint (1.5, Topical Composition and Method for 10/406412 @/3/03
Treating Seborrhic Dermatitis
Healthpoint  [WIPO Topical Composition and Method for [PCT/US04/08047 [2/4/03
[Treating Seborrhic Dermatitis
Healthpoint [U.S, [Topical Thalidomide Compasitions (CIP) |5,603,684 2/25/97
Healthpoint  [U.S. [Water Impermeable Skin Protectant 5,482,714 1/9/96
C. Registered Trademarks, Trademark Applications, Material Unregistered Trademarks
Owner of Country of [Trademark Application Filing Expiration
Record Registration or Registration Date Date
No.
Healthpoint Canada Accuzyine 1,020,878 6/30/9%
Healthpoint European A ccuzyme 001910660 10/19/00
[Union
FHealthpoint Switzerland  |Accuzyme 1184038 10/26/00
IHealthpoint .S, Accuzyme 2.072.416 5/30/05
[Healthpoint lAustralia Actiprep 8542830 7/17/00
[Healthpoint (Canada \Actiprep 1,061,615 6/2/00
Healthpoint [European A ctiprep 001678495 5/26/00
Union
Healthpoint Iceland A ctiprep 1260/2000 7/17/00
Healthpoint Mexico Actiprep 668273 7/17/00
[Healthpoint WNew Zealand JActiprep 622587 2/6/00
Healthpoint Singapore \Actiprep [100/20222H 11/21/00
Chinese
Characters)
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Healthpoint South Korea [Actiprep 000-34401 7/18/00
Healthpoint Switzerland  |Actiprep 14794584 [7/17/00)
[Healthpoint L).5. (A cliprep 2574296 1/18/00
Healthpoint China Actiprep 3085186 1/731/02
Healthpoint Hong Kong  |Actiprep B11836/2002 11/21/G1
Healthpoint Japan Actiprep 4607954 11/19/01
[Healthpoint Taiwan A ctiprep 01010716 11/20/01
Iealthpoint Hong Kong  |Actiprep (Chinese Characterg) 7360/2002 12/7/01
Healthpoint Taiwan Actiprep (Chinese Characters) 01034611 4/4/02
Healthpoint China Actiprep (Chinese Characters) 3085184 1/31/02
Healthpoint Tapan Actiprep (Japanese Characters) 4607953 11/19/01
Healthpoint .8, Actiscrib 76/281904 7/9/01
Healthpoint U.5, tActiscrith 76/281903 7/8/01
Healthpoint |Australia Actogen 849243 3/6/00
Healthipoini Canada A ctogen 1,061,616 6/2/00
Healthpoint China Actogen 2000138585 2/7/00
Healthpoint [European A ctogen 001677699 5/26/00
Union
Healthpoint [Hong Kong  |Actogen 05017/2001 3/7/00
Healthpoint Iceland A ctogen 349243 9/6/00
Healthpoint Mezxico Actogen 669208 7/26/00
IHealthpoint New Zealand [Actogen 622439 9/4/00
Healthpoint Switzerland |Actogen H84031 2/4/00
Healthpoint U.8. Actogen 75/038,314 3/7/00
Healthpoint u.s. Allclenz 2,189,420 8/25/97
Healthpoint .5, Cetacort 807,470 6/23/65
Heazlthpoint L].5. Cloderm 2275169 2/18/97
Healthpoint .5, Curasol 2,046,186 11/9/02
Hcalthpoint Canada (Curasol Design TMAGCD617 6/30/99
[Healthpoint .5, Cutigel 2,178,469 7/15/97
Healthpoint J.5. Dara 26,238 11/4/42
[Healthpoint .5, Daragen 908,790 2/26/70
Healthpoint U.S. Econex 78163301 9/12/02
Healthpaint .8, Embeline 2,357,281 5/5/99
Healthpoint LS. [Freshnet 2786844 5/8/00
Healthpoint Argentina [Healthpoint 2312358 10/19/00
Healthpoint [ Anstralia Healthpoint 53483 2/1/00
Healthpoint Canada Hezlthpoint
[Healthpoint Chile Healthpoint 65520 11/22/01
Healthpoint Mexico IHealthpoint 702686 1/23/01
Healthpoint Mexico Healthpoint 666140 6/29/00
Healthpoint Singapore Healthpoint [T00/17992G 15/14/01
Healthpoint South Africa [Healthpoint 200019153 9/26/00
(Healthpoint New Zealand [Healthpoint 523979 9/26/00
Healthpoint .5, Healthpoint 75/112,645 6/3/96
Healthpoint .5, [Healthpoint 1,757,961 [7/14/92
Healthpoint [Venezuela  [Healthpoint F-235905 2/1/00
Healthpoint [European Healthpoint (Stylized) 001563568 3/17/00
Lnion
Healthpoint .8, HP (w/design) 2,000,587 6/20/94
iHealthpoint UJ.5. HI Proshield (design) 1,765,518 7/14/92
Healthpoint .S, [onax 762,628 2/7/63
Healthpoimnt J.5. Tonax Serub (stylized) 974,834 12/Y8/72
Healthpoint IU.S. Lonil 741,731 1/22/62
TRADEMARK

REEL: 002919 FRAME: 0278



TUE 12:18%8 FAX

214 651 5940

HAYNES AND BOONE

odz

ealthpoint .5, onil 1,030,479 6/13/75
Healthpoint U8, lonil T' 1,246,731 5/14/81
[Healthpoint U.8. IMitrazol 1,890,408 B/26/93
Healthpoint .5, Nutrgeort 1,168,000 2/12/80
Healthpoint .5, Nutraderm 1,229,138 10/14/80
[Healthpoint .5, INutraderm 708,841 2/8/60
Healthpoint U.5. Nutraplus 1,013,963 1{/21/74
[Healthpoint .5, Opening Minds. Closing Wounds [78393379 3/30/04
Healthpoint Li.5. Ovace 2813611 10/24/01
Healthpoint Canada [Fanafil [TMA 453,065 5/1/54
Healthpoint European [Panafil 002290252 7/6/01

Union
Healthpoint Switzerland  [Panafil KB84037 10/26/00
Healthpoint 1.5, Panafil 024,368 7/28/55
[Healthpoint U.5. POGS 2,110,950 6/20/94
Healthpoint Evropean Proshield 001871730 9/25/00

Union
Healthpoint Canada Proshield 1072756 B/29/00
Healthpaoint Mexico [Proshield 691424 11/27/00
Healthpoint Singapore Proshield T00/12060B 14/30/00
[Healthpoint Singapore Proshield [T00/20223F 11/21/00

{Chinese

characters)
Healthpoint South Korea [Proshield 508693 R/27/00
Healthpoint .5, Proshield 2810985 5/26/00
Healthnoint U.8. Prudoxin 2483698 1/31/00
Healthpoint .5 Psorigel 1,074,417 1/20/77
[Healthpoint .5, Reme-T 2695483 14/18/01
[Healthpoint .5, Serub the Brush 2540053 5/17/01
Healthpoint .5, Seba Gel 2,197,726 7/15/97
Healthpoint .5, [The Brush-Free Serub 2774518 5/17/01
Healthpoint Canada Theraseal 112210 11/6/01
Healthpoint U.S. Theraseal 2716177 [7/12/00
Healthpoint Taiwan [Theraseal 01073936 0/2/02
Healthpoint China [Therasesl 3294044 G/2/02
Healthpoint Hong Kong  [Theraseal 07584-2003 11/26/02
Healthpoint Canada Triseptin [TMA 573196 6/30/99
Healthpoint [European [Triseptin 001678606 15/26/00

Union
[Healthpoint Tapan Triseptin k1509919 10/12/00
Healthpoint Mexico [Triseptin 670581 2/1/00
Healthpoint .5, [Trizeptin 2,009,904 5/30/95
Healthpoint }China Triseptin 3085185 1/31/02
Healthpoint Hong Kong  [Triseptin 13987 of 2002 11/15/Q1
Healthpoint [Taiwan Triscptin 01023201 11/15/01
Healthpoint Hong Kong [Triseptin (Chinese Characters) 08034/2002 1/3/02
[Healthpoitt (China [Triseptin (Chinese Characters) 3085123 /4702
[Healthpoint Taiwan [Trigeptin (Chinese Characters) 1210122775 1/31/02
Healthpoint Japan Triseptin (Japanese Characters) 4607952 11/19/01
Healthpoint Canada Trizenol 1,086,831 12/19/00
Healthpoint U.5. [Trizenol 2825565 11/21/00
Healthpoint .5, [Vealvachol 588,219 2/19/53
Healthpoint U8, Xenaderm (2832523 2/14/01
Healthpoint .53, Salexa 78377863 13/3/04
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Healthpo:mt U.5. Salex 78390445 3/25/04

Healthpoint LJ.5. Atralin 78355498 1/22/04

Healthpoint .S, Verag 78355518 1/22/04
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ANNEX C TO AMENDED AND RESTATED PFLEDGE,
ASSIGNMENT, AND SECURITY AGREEMENT

DEFAULTS OR EVENTS OF DEFAULT UNDER ANY COLLATERATL NOTE,
DOCUMENTS EVIDENCING THE COLLATERAL NOTE SECURITY, PARTNERSHIP
AGREEMENTS, OR MATERIAL AGREEMENTS

NONE

TRADEMARK
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ANNEX D TO AMENDED AND RESTATED PLEDGE
ASSIGNMENT, AND SECURITY AGREEMENT

DEPOSIT ACCOUNT CONTROL AGREEMENT

, 20

Ladies and Gentlernen;

This letter is to notify you (the “Depasitory Bank®) that, pursuant to that certain Amended and Restated
Pledge, Assignment, and Security Agreement dated as of July 30, 2004 (as amended, modified,
supplemented, or restated from time to time, the “Security Agreement™), ;8
company organized under the laws of (the “Pledgor™), has granted to Bank of America, N.A.,
as Collateral Agent (“Pledgee™ a first prority security interest in and lien upon, (a) Account No.
(the “dccount”) maintained by Pledgor with you, (b) any extensions or renewals of the Account if the
Account is one which may be extended or renewed, and (c) all of Pledgor’s right, title, and interest
(whether now existing or hereafter created or arising) in and to the Account, all sums from time to time on,
deposit therein, credited thereto, or payable thereon, all instruments, documents, certificates, and other
writings evidencing the Account, and any and all proceeds of any thereof (the items described in
clauses (a), () and (¢) being herein collectively called the “Collateral™).

In connection therewith, the parties hereto agree (which agreement by Pledgor will be construed as
instructions to the Depository Bank):

1. The Depository Bank is instructed to register the pledge on its books and hold the Collateral in a
pledged status account.

2, The Depository Bank is instructed to deliver to Pledgee copies of monthly staternents on the
account(s) identified below:

3. The Account will be styled:

4. All dividends, interest, gains, and other profits on the Collateral will be reported in the name and

tax identification number of Pledgor.

5. This letter agreement gives Pledgee “control” of the Account and the Collateral. ‘The Depository
Bank agrees to comply with any order or instruction from Pledgee as to the withdrawal or
disposition of any funds from time to time credited to the Account, or as to any other matters
relating to the Collateral, without the further consent of Pledgor. The Depository Bank shall be
fully entitled to rely upon such instructions from Fledgee even if such instructions are contrary to
amy instructions or demands that Pledgor may give to the Depository Bank.

TRADEMARK
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10,

11.

12.

Pledgee agrees to indemnify and hold the Depository Bank, its officers and employees, harmless
from and against any and all claims, causes of action, liabilities, lawsuits, demands, and/or
damages, including, without limitation any and all costs, including court ¢osts and reasonable
attorneys’ fees, that may arise or result from the Depository Bank cotniplying with the instructions
and orders of Pledgee given in connection with Pledgee’s exercise of its control over and secured
rights in the Account and the Collateral except to the extent that such claims, causes of action,
liabilities, lawsuits, demands, and/or damages are found in a final, non-appealable judgment by a
court of competent jurisdiction to have resulted from the gross negligence or willfinl misconduct
of the Depositotry Bank.

Pledgor agrees to indemnify and hold the Depository Bank, its officers and employees, harmless
from and against any and all claims, causes of action, liabilitiez, lawsuits, demands, and/or
damages, including, without limitation, any and all costs, mcluding court costs and reasonable
attorneys’ fees, that may arise or result from the Depository Bank entering into and performing its
obligations under this letter agreement except to the extent that such claims, causes of action,
liabilities, lawsuits, demands, and/or damages are found in a final, non-appealable judgment by a
court of competent jurisdiction to have resulted from the gross negligence or willful misconduct
of the Depository Bank,

The Depository Bank represents that it has not received notice regarding any lien, encumbrance,
or other claim to the Account or the Collateral from any person other than pursuant to this letter
agreement and has not entered into another agreement with any other party to act on such party’s
instructions with respect to the Account. The Depository Bank further agrees not to enter into
any such agreement with any other party.

The Depository Bank subordinates to the security interest of Pledgee any right of recoupment or
set-off, or to assert any security interest or other lien, that it may at any time have agamst or in
any of the Collateral on account of any credit or other obligations owed to the Depository Bank
by Pledgor or any other person. The Depository Bank may, however, from time to time debit the
Account for any of its customary charges in maintaining the Account or for reimbursernent for
the reversal of any provisional credits granted by the Depository Bank to the Account, to the
extent, in each case, that Pledgor has not separately paid or reimbursed Depository Bank therefor.

To the extent a conflict exists between the terms of this letter agreement and any account
agreement between Pledgor and the Depository Bank, the terms of this letter agreetnent will
control.

The terms of this letter agreement will in no way be modified except by a writing signed by all
parties hereto,

Each of the parties executing this letter agreement represents that he has the proper authority to
execute this letter agreement.

[Remainder of page intentionally blank. Signature page follows,]

TRADEMARK

PN

REEL: 002919 FRAME: 0283



N4 TUE 12:20 FAX 214 651 5940 HAYNES AND BOONE A od7

IN WITNESS WHEREOQOF, Pledgor and Pledgee have agreed to the terms of this letter agreement
as of the date first indicated above,

FPledgor:
HEALTHPOINT, LTD.

By: DFB Pharmaceuticals, Inc., 2 Texas corporation,
its general partner

Michael A. Patterson, Chief Financial Officer

Pledgee:

BANK. OF AMERICA, N.A_, as Collateral Agent

By:
Name:
Title:
Acknowledged and Agreed on » 200_:
Depository Bank:
[NAME OF ENTITY]
By:
MNatne:
Title:

TRADEMARK
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ANNEX E TO AMENDED AND RESTATED PLEDGE
ASSIGNMENT, AND SECURITY AGREEMENT

ACKNOWLEDGMENT OF PLEDGE
PARTNERSHIF: INTEREST OWNER:

BY THIS ACKNOWLEDGMENT OF PLEDGE, dated as of . 2004,
(the “Partnership”) hereby acknowledges the pledge in favor of Bank of
America, N.A. (“Pledgee”), in its capacity as Collateral Agent for certain Creditors and as Secured Party
under that certain Amended and Restated Pledge, Assignment, and Security Agreement dated as of July
30, 2004 (as amended, modified, supplemented, or restated from time to time, the “Security
Agreement”), against, and a security interest in faver of Pledgee in, all of ‘s (the
“Interest Owner”) Rights in connection with any partnership interest in the Partnership now and hereafter
owned by the Interest Owner (“Partnership Interest”).

Al Pledge Records. The Partnership has identified Pledgee’s interest in all of the Interest
Owner’s Right, title, and interest in and to all of the Interest Owner’s Partnership Interest as subject to a
pledge and security interest in faver of Pledgee in the Partnership Records.

B, Partnership Distributions, Accounts. and Correspondence, The Parmership hereby

acknowledges that (i) all proceeds, distributions, and other amounts payable to the Interest Owner,
including, without limitation, upon the termination, liquidation, and dissolution of the Partnership shall be
paid and remitted to the Pledgee upon demand, (ii) all funds in deposit accounts shall be held for the
benefit of Pledgee, and (iii) all future correspondence, accountings of distributions, and tax returns of the
Partnership shall be provided to the Pledgee. The Partnership acknowledges and accepts such direction
and hereby agrees that it shall, upon the written demand by the Collateral Agent, pay directly ta the
Collateral Agent at such address any and all distributions, income, and cash flow arising from the
Partnership Interests whether payable in cash, property or otherwise, subject to and in accordance with the
terms and conditions of the Parmership. The Pledgee may from time to time notify the Partnership of any
change of address to which such amounts are to be paid.

Remainder of Page Intentionally Blank.
Signarure Page to Follow.
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EXECUTED as of the date first stated in this Acknowledgment of Pledge.

By:
Name:
Title:
[PARTNERSHIF]
By:
as General Fartner
By:
Name:
Title:
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