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he aftached docurnants of the new address(es) below.

To the Director of the L. S. Patent and Tradernark Offlce; Please record t

2, Name and address of receiving partyiies) Ves
=]

Additional names, addresses, of citizenship attached? No

1. Name of conveying party(ies):
Victary Pharma, Inc.

Name:_Bank of America LA,

o Internal
[] individual(s) [ Assaciation Address:
[] General Partnership [} Limited Partnership Sireet Address: 315 Montaomery Street, 13th Floor
Corporation- State!_Delaware City:_San Franelsca
[] other
e X ol State: Califarnia
C .
itizenship (see guidslines)_Delaware Country:_1s Zip: 94104

Additional names of conveying parties atiached? [ }Yes X No [_] Assaciation Gitizenship
[[] General Partnership Citizenship

[ Limited Partnership  Citizenship

3. Nature of conveyance YExecution Date(s) :

Exacution Date(s) _luly 29.2010
[] carporation CitlzanEhlp T
Assignment Merger y rtered Ban
[ Assig [ IMerg [X] Other, Nationally CPAETER . en

m Sacurity Agreement |:| Change of Name If assignea is not domiciled in the United States, a domestic
representative designatlon is attached: []Yes [1No

[] other (Designations must be a separaie document from assignment)

identification or description of the Trademark.
B. Trademark Registration No.(g)
soe attached additional sheet

[Additianal sheet(s) attached? [} Yes [ No

e ifeation of Dascription of Trademark(s) (and Filing Date i Appiication or Registration NUmber is ufknowr):
See attached additional sheet ‘

4. Application number(s) or registration number{s} and

A. Trademark Application No.(s)
oo attached additional sheet

5. Name & address of party to whom correspondence | g Total number of applications and
concering document should be mailed: registrations involved:

Name: Michele Sabn Assayad, Fsg
Internal Address:_pssayag Mauss, PLC

25

7. Total fee (37 CFR 2.6(b)(6) & 3.41) b_s4000

[] Authorized to be charged to deposit accaunt

Street Address; _ 2915 Redhll Avenue, suile 200
[ Enclosed

City:_costa Mesa 8. Payment Information:
State:_califorals Zip: o824
FPhone Number: _(714)427-6800 )

Depasit Account Number
Fax Number (Z14) AD7-HRAR

Authorized User Name

_'X/L{ [0l

Email Address:_ n/a
[ Date

S
9, Signature; Aﬁ{:f_
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Tatal number of pages including cover
\q TR

PETER E_ i
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tas, Director of tha USPTO, P.Q. Box 1450, Alexandria, VA 22313-1480
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VICTORY PHARMA, INC.

4A.

4B.

4C.

ATTACHMENT SHEET

Trademark Application No.(s)

ok D

77496764
77413020
77318604
772179935
85082543

Trademark Applicati

© 00 N O

10.
1.
12,
13.
14.
15.
16.
17.
18.
19.
20.
21.
22,
23.
24,
25.

1504569
1192961
1891924
1862219
2676645
1906272
2177347
3327963
2043888
1460594
1547034
3023014
3295693
0507057
3818335
1818776
3101770
2943009
2416322
3564608

Tdentification or Description of Trademark(s)

0 90 O L L =

BRIGHTON PHARMACEUTICALS ( 77496764)
EMEPROM (77413020)

NAUVEL (77318604)

PEREXO (77217995)

RYBIX ODT & Design (85082543)
CODICLEAR (1504569)

CODIMAL (1192961)

Design Only (Lodine Capsule b/w) (1891924)
Design Only (Lodine Capsule color) (1862219)
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VICTORY PHARMA, INC.
ATTACHMENT SHEET
10.  DOLGIC (2676645)
11. DURATUSS (1906272)
12.  DURATUSS G (2177347)
13.  FEXMID (3327963)
14.  GUAIFED (2943888)
15. GUAIFED-PD (1460594)
16.  HISTUSSIN (1547034)
17.  LODINE & Design (3023014)
18. MAGNACET (3295693)
19.  PHENERGAN (0507057)
20. PHENERGAN (3818335)
71,  RYBIX (3818776)
7. VICTORY PHARMA (3101770)
23, XODOL (2943009)
34,  7ZEBUTAL (2416322)
25.  ZEBUTAL (3564608)
Sy
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Bankof America 25>

SECOND AMENDED AND RESTATED SECURITY AGREEMENT
(Multiple Use)

1. THE SECURITY. The undersigned Victory Pharma, Inc., a Deiaware carporation,
successor-in-interest to Victory Pharma, Inc., a California corparation (collectively, "Pledgor”), hereby
assigns and grants to Bank of America, N.A., its subsidiaries and affiliates (collectively, the "Bank"), a
security interest in the following described property now owned or hereafter acquired by the Pledgor
("Collateral").

(a) All accounts, contract rights, chattel paper, instruments, deposit accounts,
letter of credit rights, payment intangibles and general intangibles, including all amounts due to
the Pledgor from a factor; rights to payment of money from the Bank under any Swap Contract
(as defined in Paragraph 2 below); and all returned ar repossessed goods which, on sale or

lease, resulted in an account or chattel paper.
(b) Allinventory, including all materials, work in procass and finished goods.

(¢} Al machinery, furniture, fixtures and other equipment of every type now
owned or hereafter acquired by the Pledgor (including, but not limited to, the equipment described
in the atiached Equipment Description, if any). .

(d) All of the Pledgors deposit accaunts with the Bank, The Collateral shall
include any renewals or rallovers of the deposit accounts, any SUCCeSSOT accounts, and any
general intangibles and choses in action arising therefrom or related thareto.

(2) All instruments, notes, chattel paper, documents, certificates of deposit,
securities and investment property of every type. The Collateral shall include all liens, security
agreements, leases and other cantracts securing or otherwise relating to the foregoing.

() All general intangibles, including, but not limited to. (i) all patents, and all
unpatented or unpatentable inventions; (ii) all rademarks, service marks, and trade names, (iii) all
copyrights and literary rights; (iv) all computer software programs; (v) all mask works of
semiconductor chip products; and (vi) all trade secrets, proprietary information, customer lists,
manufacturing, engineering and production plans, drawings, specifications, processes and
systems. The Collateral shall include all good will connected with or symbolized by any of such
general intangibles; all contract rights, documents, applications, licenses, materials and athar
matters related ta such general intangibles; all fangible praperty embadying or incorporating any
such general intangibles, and all chattel paper and instrurments relating ta such general
intangibles.

(g) All negofiabie and nonnegotiable documents of title covering any Collateral.

(hy Al accessions, attachments and other additions to the Collateral, and all
tacls, parts and equipment used in connection with the Collateral.

{iy Al substitutes or replacements for any Collateral, all cash or non-cash
praceeds, product, rents and profits of any Collateral, all income, henefits and property receivable
an account of the Collateral, ali rights under warranties and insurance contracts, letiers of cradit,
guaranties or other supporting obligations cavering the Collateral, any causes of action relating to
the Collateral, and all proceeds (including insurance proceeds) from the sale, destruction, loss, of
other dispasition of any of the Collateral and sums due from a third party which-has darmaged or

-
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destrayed the Collateral or from that party's insurer, whether due to judgment, settlement or other
Process.

(i) ANl books, data and racords pertaining to any Collateral, whether in the form of
a writing, photograph, microfilm or electronic media, including but not limited to any computer-
readable memory and any computer hardware or software necessary 1o process gsuch memary
("Baoks and Records").

2 THE INDEBTEDNESS. The Collateral secures and will secure all Indebtedness of the
Pledgor to the Bank. Each party obligated under any Indebtadness is referred to In this Agreament as a
"Debtor.” "Indebtedness" means all debts, obligations or liabilities now or hareafter existing, absolute or
contingent of the Debtor or any one oF more of them to the Bank, whether voluntary or involuntary,
whether due or not due, or whether incurred directly or indirectly or acquired by the Bank by assignment
or atherwise. Indebtedness shall include, without limitation, all obligations of the Debtor arising under any
Swap Contract. "Swap Contract’ means any interast rate, credit, commodity or equity swap, cap, floor,
collar, forward foreign exchange transaction, currency swap, cross currency rate swap, currency option,
securities puts, calls, collars, options or forwards or any combination of, or oplion with respect to, these or
similar fransactions now or hereafter entered into batween the Debtor and the Bank.

3. PLENGOR'S COVENANTS. The Pledgor represents, covenants and warrants that
uniess compliance is waived by the Bank in writing: ‘

(a) The Pledgor will properly presenve the Collateral, defend the Gollateral
against any adverse claims and demands, and keep accurate Books and Records.

(b} The Pledgor resides (if the Pledgor is an individual), or the Pledgor's chief
executive office (if the Pledgor is not an individual) is located, in the state specified on the
gignature page hereof. In addition, the Pledgor (if not an individual or other unregistered entity),
is incorporated in or organized under the laws of the state specified on such signature page. The
Pledgor shall give the Bank at least thirty (30) days notice before changing its residence or its
chief executive office or state of incorporation or organization. The Pledger will notify the Bank in

writing prior to any change in the lacation of any Callateral, including the Books and Records.

(c) The Pledgor will netify the Bank in writing prior to any change in the Pledgor's
name, identity or business structure.

(d) Unless otherwise agreed, the Pledgor has not granted and will not grant any
security interest in any of the Collateral except to the Bank, and will keep the Collateral free of all
liens, claims, security interests and encumbrances of any kind or nature except the security
interest of the Bank.

(&) The Piedgor will promptly notify the Bank in writing of any event which affects
the value of the Collateral, the ability of the Pledgar ar the Bank to dispose of the Collateral, or
the rights and remedies of the Bank in relation therato, including, but not limited to, the levy of any
legal process against any Collateral and the adoption of any marketing order, arrangement or
procedure affecting the Collateral, whether governmental or otherwise.

() The Pledgor ghall pay all costs necessary ta praserve, defend, enforce and
collect the Collateral, including but not limited to taxes, assessments, insurance premiums,
repairs, rent, storage costs and expenses of sales, and any cosls to perfect the Bank’s security
interest (collectively, the "Collateral Costs"). Without waiving the Pledgors default for failure to
make any such payment, the Bank at its option may pay any such Caollateral Costs, and
discharge encumbrancas on the Collateral, and such Collateral Gosts payments shall be a part of
the indebtedness and bear interest at the rate set aut in the Indebtedness. The Pledgor agrees
to reimburse the Bank on demand for any Collateral Costs so incurred. :

a.
TRADEMARK
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(@) Until the Bank exercises its rights to make coflection, the Pladgor will

diligently collect all Collateral.

(h) If any Collateral is or becomes the subject of any registration certificate,
cerfificate of deposit or negotiable document of title, including any warehouss receipt or bill of
lading, the Pledgor shall immediately deliver such document to the Bank, together with any

nacessary endorsements,

(i} The Pledgor will nat sell, lease, agree {o sell or lease, or otherwise dispose of
any Coliateral except with the prior written consent of the Rank; provided, however, that the
Pledgor may sell inventory in the ordinary caurse of business.

{iy The Pledgor wil maintain and keep in force all risk insurance covering the
Collateral against fire, theff, liability and extended coverages (including without limitation
windstorm caverage and hurricane caverage as applicable), to the extent that any Gollateral is of
a type which can be so insured. Such insurance shall be in form, amounts, coverages and hasis
reasonably acceptable to the Bank, shall require losses to be paid on a replacement cost basis,
shall be issued by insurance companies acceptable to the Bank and include a loss payable
endorsement in favor of the Bank in a form acceptable to the Bank. Upon the request of the
Bank, the Pledgor will deliver to the Bank a copy of each insurance policy, o, if permitted by the
Bank, a certificate of insurance listing all insurance in foree.

(k) The Pledgor will not attach any Callateral to any real property or fixture ina
manner which might cause such Callateral to become a part thereof unless the Pledgor first
obtains the written consent of any owner, holder of any lien on the real property or fixture, or other
person having an interest in such property to the ramaoval by the Bank of the Collateral from such
real property or fixture. Such written consent shall be in form and substance acceptable to the
Bank and shall provide that the Bank has no liability to such owner, holder of any lien, of any

other parson.

() The Pledgor shall not withdraw funds from any deposit account which is part

of the Callateral without the Bank's prior written consent.

The Pledgor agrees that, upan miatLrity

of any deposit account with a maturity date, such deposit account shall be renewed at the Bank's
then prevailing rate of interest for successive ninety (80) day periods {or such other time period
as may be agreed by the Bank and the Pledgor). Notwithstanding the Bank's security interest in
the proceeds of the deposit accounts, the Bank will continue to pay to the Pledgor interest
accruing thereunder until the occurrence of a default under this Agreement.

(m) Exhibit A to this Agreement is a complete list of all patents, trademark and
service mark registrations, copyright registrations, mask work registrations, and all applications
therefor, for which the Pledgor is the owner of record. To the extent required by the Bank in its
discretion, the Pledgor will promptly notify the Bank of any acquisition (by adoption and use,
‘purchase, license or otherwise) of any patent, trademark or service mark registration, copyright
registration, mask work registration, and applications therefor, and unregisterad trademarks and
service marks and copyrights, throughout the warld, which are granted or filed ar acquired after
ihe date hereof or which ars not listed on Exhibit A The Fledgor authorizes the Bank, without
notice to the Pledgor, to modify ihis . Agreement by amending Exhibit A to include any such

Collateral.

(n) The Pledgor will, at its expense, diligently prosecute all patent, trademark or
service mark or copyright applications pending on or after the date hereof, will maintain in effect
all issued patents and will renew all rademark and service mark registrations, including payment
of any and all maintenance and renewal fees relating thereta, except for such patents, service
marks and trademarks that are heing sold, donated or abandoned by the Pledgor pursuant to the
terms of its intellectual property management pragram. The Pledgor also will promptly make
application on any patentable but unpatented inventions, registerable but unregistered

-3-
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trademarks and service marks, and copyrightable but uncopyrighted works. The Pledgor will at
its expense protect and defend all rights in the Collateral against any material claims and
demands of all parsons other than the Bank and will, at its expense, enforce all rights in the
Collateral against any and all infringers of the Coliateral whera such infringement would rmaterially
impair the value or use of the Collateral to the Pledgor or the Bank. The Pledgor will not licansé
or transfer any of the Collateral, except for such licenses as are customary in the ordinary course
of the Pledgor's business, or except with the Bank's priar written consent.

4, ADDITIONAL OPTIONAL REQUIREMENTS, The Pledgor agrees that the Bank may
at its option at any time, whether or not the Pledgor is in default:

(a) Require the Pledgor to deliver 10 the Bank (i) copies of or extracts from the
Books and Records and (if) information on any contracts or other matters affecting the Collateral.

(h) Examine the Collateral, including the Books and Records, and make copies
of or extracts from the Books and Records, and for such purpases gnier at any reasonable time
upan the property where any Collateral or any Books and Records are located.

() Require the Pledgor to deliver to the Bank any instruments, chattal paper or
letters of credit which are part of the Collateral, and to assign to the Bank the proceeds of any
such letters of credit.

(d) Naotify any account debtors, any buyers of the Collateral, or any other
persans of the Bank's interest in the Collateral.

5. DEFAULTS. Upon the occurrence of any curable event of default, the Pledgor will
have five () calendar days following such curable event of default to cure the default. If the default is

~ cured within the requisite time period, the Pledgor will not be deemed to be in default as to such matter.

Any one or more of the following shall be a default hereunder:

(a) Any Indebiedness is not paid when due, or any default ocours under any
agreement relating to the Indebtedness, after giving effect to any applicable grace or cure
periods.

(b) The Pledgor breaches any term, provision, warranty or representation under
this Agreement, or under any other obligation of the Pledgor to the Rank, and such breach
remains uncured after any applicable curé period.

{c) The Bank fails to have an enforceable first lien (except for any prior liens to
which the Bank has consented in writing) on or security interest in the Collateral.

(d) Any custodian, receiver or trustee is appointed to take possession, custody
or control of ail or a substantial portion of the property of the Pledgor or of any guarantor or other
party obligated under any indebtedness.

(e) The Pledgor or any guarantor or other party obligated under any
Indebtedness becomes insalvent, or is generally not paying or admits in writing its inability to pay
its debte as they becoms due, fails in business, makes a general assignment for the benefit of
creditors, digs, or commences any case, proceeding or other action under any bankruptcy or
other law for the relief of, or relating to, debtors.

(fy Any case, praceeding or other action is commenced against the Pledgor or
any guarantor or other party obligated under any Indebtedness under any hankruptcy or other law
for the relief of, or ralating to, debtors.

A-
TRADEMARK
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(g) Any involuntary lien of any kind or character attaches to any Collateral,
except for liens for taxes not yet due.

(h) The Pledgor has given the Bani any false or misieading infarmation or
representations.

6. BANK'S REMEDIES AFTER DEFAULT. In the event of any default, the Bank may do

any one or mare of the following, to the exient permitted by law:

(a) Declare any Indebtedness immediately due and payable, without notice or
demand.

(b) Enforce the security interest given hereunder pursuant to the Uniform
Commercial Code and any other applicable iaw.

(c) Enforce the security interest of tha Bank in any deposit account of the
Pledgor maintained with the Bank by applying such account to the Indebtedness.

(d) Require the Pledgor to obtain the Bank's prior written congent to any sale,
lsase, agreement to sell or lease, or other disposition of any Collateral consisting of inventory.

(e) Require the Plsdgor to segregate all collections and proceeds of the
Collateral so that they are capable of identification and deliver daily such collections and
proceeds to the Bank in kind.

(f) Require the Piedgor to diract‘all account debtors to forward all payments and
proceeds of the Collateral to a post office bax under the Bank's exclusive control.

(g) Require the Pledgor io assemble the Collateral, including the Books and
Records, and make them available to the Bank at a place designated by the Bank.

(h) Enter upon the property where any Callateral, including any Books and
Records, are located and take passession of such Collateral and such Books and Records, and
use such property (including any buildings and faciliies) and any of the Pledgar's aquipment, if
the Bank deems such use necessary of advisable in arder to fake possession of, hold, preserve,
process, assemble, prepare far sale or lease, market for sale or lease, sell or lease, or otherwise
dispose of, any Collateral.

(i) Demand and collect any payments on and proceeds of the Collateral. In
connection therewith the Pledgor irrevocably authorizes the Rank to endorse or sign the Pledgor's
name on all checks, drafts, collections, receipts and ofher documents, and to take possession of
and open the mail addressed to the Pledgor and remave iherefrom any payments and proceeds
of the Collateral, ‘

() Grant extensions and compromise of gettle claims with respect to the
Collateral for less than face value, all without prior notice to the Pledgor.

(K} Use or transfer any of the Pledgor's rights and interests in any Intellectual
Property now owned or hereafler acquired by the Pledgor, if the Bank desms such use or fransfer
necessary or advisable in order to take possession of, hold, preserve, process, assemble,
prepare for sale or lease, market for sale or |ease, sall or lease, or otherwise diSpose of, any
Collateral. The Pledgar agress that any such use or transfer shall be without any additional
cansideration to the Pledgor. As used in this paragraph, mntelloctual Property" includes, but is
not limited to, all trade secrets, camputer software, service marks, trademarks, frade names,
trade styles, copyrights, patents, applications for any of the foregoing, customer lists, working
drawings, instructional manuals, and rights in processes for technical manufacturing, packaging

5
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tarest, whether by ownership, license,

{) Have a receiver appointed by any court of competent jurisdiction to take
possession of the Collateral. The Pledgor hereby consents to the appointment of such a receiver

and agrees not to oppese any such appointment.

(m) Take such measures as the Bank may deem hecessary of advisable to take
possession of, hald, preserve, process, assemble, insure, prepare for sale or lease, market for
sale or lease, sell or [ease, or otherwise dispose of, any Collateral, and the Pladgor hereby
irevocably constitutes and appoints the Barnk as the Pledgor's attorney-in-fact to perform all acts

and exscute all documents in connection therewith.

(n) Without notice or demand to the Pledgar, set off and apply against any and
all of the Indebtedness any and all deposits (general or special, time or demand, provisional of
final) and any other indebtedness, at any time held or owing by the Bank or any of the Bank's
agents or affiliates to or for the credit of the account of the Pledgar or any guarantar or endorser

of the Pledgor's Indehiedness.

(o) Exercise any other remedias available to the Bank af law or in equity.

7. ENVIRONMENTAL MATTERS.

{a) The Pledgor represents and warrants: (i) it is not in violation of any health,
safety, or environmental law or regulation regarding hazardous substances and (ii) it is not the

subject of any claim, proceeding, notice, or ather

communication regarding hazardous

substances. "Hazardous substances’ means any substance, material or waste that is or
hecormes designated or regulated as “axic," "hazardous," "poliutant,” or "eontaminant” or a
similar designation or regulation under any current or future federal, state or local law (whether
under common law, statute, regulation ar otherwise) or judicial or administrative interpretation of

such, Including without limitation petroleumn or natural gas.

(b) The Pledgor shall deliver to the Rank, promptly upon receipt, copies of all
notices, orders, or other communications regarding (i) any enforcement action by any
governmental autharity relating to health, safety, the environment, or any hazardous substances
with regard o the Pledgor's property, activities, or aperations, or (i) any claim against the Pledgor

regarding hazardous substances.

(c) The Bank and its agents and representatives will have the right at any
regsonable time, after giving reasonable notice to the Pledgor, to enter and vigit any locations
where the Collateral is located for the purposes of observing the Collateral, taking and removing
environmental samples, and conducting tests. The Pledgor shail reimburse the Bank on demand
for the costs of any such environmental investigation and testing. The Bank will make reasonable
efforts during any site visit, observation ar testing conducted pursuant to this paragraph to avoid
interfering with the Pledgor's use of the Collateral. The Bank is under no duty to observe the
Collateral or to conduct tests, and any such acts by the Bank will be solely for the purposes of
protecting the Bank's security and preserving the Bank's rights under this Agresment. No site
visit, observation or testing or any repart or findings made as a result thereof (“Environmental
Report”) will: () result in a waiver of any default of the Pladgor, (i) impose any liability on the
Bank: or (iii) be a representation ar warranty of any kind regarding the Collateral (including its
condition or value or compliance with any laws} or the Environmental Report (including its

accuracy or completeness). In the event the Bank hasa

duty or obligation under applicable laws,

requlations or ather requirements o disclose an Environmental Report to the Pledgor or any othar
party, the Pledgor autharizes the Bank to make such a disclosure. The Bank rmay also disclasé an

Environmental Report to any regulatory authority, and

to any other parties @s necessary or

appropriate in the Bank's judgment. The Pledgar further understands and agrees that any

-B-
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Environmental Report or other information regarding a site visit, observation or testing that is
disclosed to the Pledgor by the Bank or its agents and represeniatives is to be evaluated
(including any reporting or oiher disclosure obligations of the Pledgor) by the Pledgor without

advice or assistance from the Bank.

(d) The Pledgor will indemnify and hol
liability the Bank incurs in connection with or as a resu

d harmiess the Bank from any loss or

it of this Agreement, which directly or

indirectly arises out of the use, generation, manufacture, production, storage, release, threataned
release, discharge, dispesal or presence of a hazardous substance. This indemnity will apply
whather the hazardous substance is on, under or abaut the Pledgor's property or operations ar
property leased to the Pledgor. The indemnity includes but is not limited to attorneys' fess
(including the reasonable estimate of the allocated cost of in-house counsel and staff), The
indemnity extends to the Bank, its parent, subsidiaries and all of their directors, officers,

employees, agents, SUCCESSOTS, attorneys and assigns.

8 DISPUTE RESOLUTION PROVISION. This paragraph, including the subparagraphs
below, ia referred to as the "Nispute Resalution Provision.” This Dispute Resolution Provision is &

material inducement for the parties entering into this agreement.

(a) This Dispute Resolution Provision concerns the resolution of any
controversies or claims between the parties, whether ariging in contract, tort or by statute,
including but not limited to controversies or claims that arise out of or relate to (i) this agreement
(including any renewals, extensions or modifications) or (i) any dacument related to this
agreement (collectively a "Claim"), For the purposes of this Dispute Resolution Provision only,
the term “parties” shall include any parent carporation, subsidiary or affiliate of the Bank invalved
in the servicing, management of administration of any obligation described or evidenced by this

agreement.

{b) Al the request of any party to this agreement, any Claim shall be resolved by
hinding arbitration in accordance with the Federal Arbitration Act (Title 9, .8, Code) {the "Act").
The Act will apply even though this agreement provides that it is governed by the law of a

specified stats.

(¢) Arbitration proceedings will be determined in accordance with the Act, the
then-current rules and procedures for the arbitration of financial services disputes of the American
Arbitration Association or any successor thereof ("AAA™, and the terms of this Dispute Resalution
Provision. In the event of any inconsistency, the terms of this Dispute Resolution Provision shall
control. If AAA is unwilling or unable 1o (i) serve as the provider of arbitration or (i) enforce any
provision of thig arbitration clause, the Bank may designate another arbitration organization with

similar procedures to serve as the nravider of arbitration,

(dy The arbitration shall be administered by AAA and conducted, unless
otherwise required by law, in any U.S. state where real or tangible personal praperty collateral for
this credit is located or if there is no such collateral, in the state specified in the governing law
section of this agreement. . All Claims shall be determined by one arnitrator; however, if Glaims

exceed Five Million and No/100 Dolars ($5,000,000.00

), upan the request of any party, the

Claims shall be decided by three arbitratars.  All arbitration hearings shall commence within
ninety (90) days of the demand for arbitration and close within ninety (90) days of
commencement and the award of the arbitrator(s) shall be issued within thirty (30) days of the
cloge of the hearing. However, the arbitrator(s), upon a showing of good cause, may extend the
commencement of the hearing for up fo an additional sixty (60) days. The arhitrator(s) shall
provide a concise writien statement of reasons for the award. The arbitration award may he
submitted to any court having jurisdiction to be confirmed and have judgment gntered and

gnforced,

7-
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(e) The arbitrator(s) will give effect
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io statutes of limitation in determining any

Claim and may dismiss the arbitration on the basis that the Claim is barred. For purposes of the
application of any statutes of limitation, the service on AAA under applicable AAA rules of & notice
of Claim is the equivalent of the filing of a lawsuit,
be determined by the arbitrator(s), except ag set
forth at subparagraph (i) of this Dispute Resolution Provision. The arbitrator(s) shall have the
pawer to award legal fees pursuant to the terms of this agreement.

provision or whether a Claim is arbitrable shall

Any dispute concerning this arbitration

(f) The procedure describad above will nat apply if the Claim, at the time of the
proposed submission to arbitration, arises from or relates to an obligation to the Bank secured by
real property. In this case, all of the parties to this agreement must consent to submission of the

Claim to arbitration.

(g) To the extent any Claims are n

the Claims shall be resolved in court by a jud

(h) Any Claim which is not arbitrated a

ot arbitrated, to the extent permitted by law

ge withoul a juty, except any Claims which are

brought in California state court shall be determined by judicial reference as described below.

nd which is brought in California state

court will be resolved by a generai reference 10 a referee (or a panel of referees) as provided in

California Code of Civil Procedure Section 838,

The referee {or presiding referee of the panel)

shall be a retired Judge or Justice. The referee (or panel of referees) shall be selected by mutual

written agreement of the parties. If the parties do not

agree, the referee shall be selected by the

Presiding Judge of the Court (ar his or her representative) as provided in California Code of Civil
sactions. The referee shall detarmine all issues,

Pracedure Section 838 and the following related

whether of fact or law, in accordance with existin

g California law and the Califorpia rules of

evidence and civil procedure. The referee shall ba empowared to enter equitable as well as legal
relief, provide all temparary or provisional remedies, enter equitable orders that will be binding on
the parties and rule on any motion which would be authorized in & trial, including without limitation
motions for summary judgment or summary adjudication. The award that results from the
dgment in the court that appointed the referee, in

decision of the referes(s) will be entered as a ju

accordance with the provisions of California Code of

Civil Procedure Sections 644(a) and B45.

The parties reserve the right to seek appellaie review of any judgment or order, including but not
limited to, orders pertaining te class certification, to the same extent permitted in a court of law.

(i) This Dispute Resolution Provision does not limit the right of any party to: (i)
axercise self-help remedies, such as but not limited to, setoff; (i) initiate judicial or non-judicial

foreclosure against any real or personal property callateral; (i) exercise any judicial or power of
sale rights; or (iv) actin a court of law to obtain an interim remady, such as but not limited to,
injunctive refief, writ of possession or appointment of a raceiver, or additional or supplementary

remedies. The filing of a court action is nat intended fo consfitute a waiver of the right of any
uire submittal of the Claim to arbitration or judicial

party, including the suing party, thereafter to req
refarence.

() Any arbitration or court fria

judicial reference) of any Claim will take place o

class or representative action (the "Class Action
any party from participating in of being represe
regarding a Claim. Regardiess of anything else in 1

| {(whether befare a judge or jury or pursuant to
n an individual hasis without resart to any form of

Waiver’). The Class Action Waiver precludes
nted in any class of representative action

his Dispute Resolution Provision, the validity

and effect of the Class Action Waiver may be determined only by a court or referee and not by an

arpitrator. The parties to this agreement acknowle

dge that the Class Action Waiver is material

and essential to the arbitration of any disputes betweern the parties and is nonseverable from the
s Action Waiver is limited, voided or found
unenforceable, then the parties’ agreement to arbitrate shall be null and void with respect to such
proceeding, subject to the right to appeal the limitation or invalidation of the Class Action Waiver.
The Parties acknowledge and agree that under no circumstances will a class action he

agreement fo arbitrate Claims. If the Clas

arbitrated.
8-
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(k) By agreeing to binding arbitration or judicial reference, the parties irrevocably
and voluntarily waive any right they may have 1o a trial by jury as permitted by law in respect of any
Claim. Furthermare, without intending in any way fo limit this Dispute Resolution Provision, o the
extent any Claim is not arbitrated or submitted to judicial reference, the parties irrevocably and
voluntarily waive any right they may have to a trial by jury to the extent permitted by law in respect of
such Claim, This waiver of jury trial shall remain in affact even if the Class Action Waiver I fimited,
voided or found unenforceable. WHETHER THE CLAIM 1S DECIDED BY ARBITRATION, BY
JUDIGIAL REFERENCE, OR BY TRIAL BY A JUDGE, THE PARTIES AGREE AND
UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT IS THAT THEY ARE GIVING UP
THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW.

8. MISCELLANEQUS.

(8) Any waiver, express or implied, of any provision hereunder and any delay or
failure by the Bank to enforce any provision shall not preclude the Bank from apforcing any such

provisian thergafter.

() The Pledgor shall at the request of the Bank, execute such other
agreements, documents, instruments, or financing statements in connection with this Agresment

as the Bank may reasonably desm necessary.

(¢} Al notes, security agreements,
documents exacuted by the Pledgor or furnished to the
must be in form and substance satisfactery to the Bank.

subordination agreements and other

Bank in connection with this Agresment

(d) This Agreement shall be governed by and construed in accordance with the
laws of the State of California. To the extent that the Bank has greater rights or remedies undear
federal law, whether as a naiional bank or otherwise, this paragraph shall not be deemed to
deprive the Bank of such rights and remedies as may be avallabie under federal law. Jurisdiction
and venue for any action or proceeding to enforce this Agresment shall be the forum appropriate
for such action or proceeding against the Debtar, to which jurisdiction the Pledgor irrevocably
submits and to which venue the Pledgor waives to the fullest extent permitted by law any defense

asserting an inconvenient forum in connection therewith.

(e) All rights and remedies herein provided are cumulative and not exclusive of

any rights or remedies otherwise provided by law. Any single or partial exerciseé of any right or
remedy shall not preclude the further exercise theraof or the exercise of any other right or

ramedy.

() All termsg not defined herein are used as set forth in the Uniform Commearcial

Code.

(@) In the event of any aciion by the Bank to enforce this Agreement or to protect
the security interest of the Bank in the Collateral, or to take possession of, hold, preserve,
process, assemble, insure, prepare for sale or lease, market for sale or lease, sell or lease, or
otherwise dispose of, any Collateral, the Pledgor agrees to pay immediately the costs and
expenses thereof, together with reasonable attorneys' fees and aflocated costs for in-house legal

services to the extent permitted by faw.

(hy In the event the Bank seeks to take possession of any or all of the Collateral
by judicial process, the Pladgor hereby irrevocably waives any bonds and any surety or security
relating thereto that may be required by applicable law as an incident to such possession, and
waives any demand for possession prior to the commencement of any such suit or action.

(i) This Agreement shall constitute a continuing agreement, applying to ali future
as well as existing transactions, whether or not of the character contemplated at the date of this

9-

Bank of AmerlcaMictory Phama/Security Agresmant (Victary Pharma) (7-26-100)

TRADEMARK
REEL: 004268 FRAME: 0355

13



_AUG-06-2010 FRI 10:40 AM Assayag Mauss FaX NO, 7144276688 P

Agreement, and if all transactions between the Bank and the Pledgor shall be closed at any time,
shall be equally applicable to any new transactions thereafter.

() The Bank's rights hereunder shall inure to the benefit of its Successars and
assigns. In the event of any assignment or transfer by the Bank of any of the Indebtedness or the
Collateral, the Bank thereafter shall be fully discharged from any responsibility with respect to the
Collateral so assigned or transferred, but the Bank shall retain all rights and powers hereby given
with respect to any of the Indebtedness or the Collateral not so assigned or transferred. All
representations, warranties and agreements of the Pledgor if more than one aré joint and several
and all shall be binding upon the persanal representatives, heirs, SUCCESSQrs and assigns of the
Pledgor.

10. FINAL AGREEMENT, BY SIGNING THIS DOGUMENT EACH PARTY
REPRESENTS AND AGREES THAT: (A} THIS DOCUMENT REPRESENTS THE FINAL AGREEMENT
BETWEEN THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF; (B} THIS
DOCUMENT SUPERSEDES ANY COMMITMENT LETTER, TERM SHEET, OR OTHER WRITTEN
OUTLINE OF TERMS AND CONDITIONS RELATING TO THE SUBJECT MATTER HEREOF, UNLESS
SUCH COMMITMENT LETTER, TERM SHEET, OR OTHER WRITTEN OUTLINE OF TERMS AND
CONDITIONS EXPRESSLY PROVIDES TO THE CONTRARY; (C) THERE ARE NO UNWRITTEN
ORAL AGREEMENTS BETWEEN THE PARTIES; AND (D) THIS DOCUMENT MAY NOT BE
CONTRADICTED BY EVIDENCE OF ANY PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OR UNDERSTANDINGS OF THE PARTIES.

[siynature page follows]
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Dated: July 11, 2010,

Bank of Americeiiclory Phatma/Secunty Agreemant (Viclary Phurna)

Fax NO, 7144276888

BANK OF AMERICA, N.A.

By:
Mame: Geoffrey C. Wilson
Title: Senior Vice President

Address for Notices,

Geofiray G. Wilaon

Senlor Vice President

315 Mantgomery Street, 13" Floor
San Franciscn, CA 94104

VICTORY FHARMA, INC.,

a Delaware corporation,

sucsessor-p-interast ta Victory Pharma, Inc., 8
California corporation

By: %‘\r —

Name: Matthew Heck
Title: President and Chief Executive Officer

By:

Name; David Farker

Title: Exgculive Vice President and Chiaf
Financial Officer

Pledgor's Location (chief executive aoffice):
11682 El Camina Real, Sulte 280

San Disgo, CA 82130

Telephana; (858) 720-4500

Facsimite: (A58) 720-4501

Pledgor's state of incerparation ar organization:
Delaware

TRADEMARK
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Dated: July 1, 2010,

CR

Bunk of Americaiviclory Phanmna/Gecurity Agreamant {Victary Phamna)

FaX NO, 7144276688

BANK OF AMERICA, N.A.

By: .
Nama:; Gaoffray C. Wilson
Tille: Senlor Vice Prasident

Address far Nolices:

3eofirey C. Wilson

Senjor Vica President

315 Montgomery Strast, 13" Flaer
San Franclsoo, CA 84104

VIGTORY PHARMA, ING.,

a Dialaware corporation,

syceassor-n-interest to Victory Pharma, Inc., @
California corparation

By:
Name: Matthow Heck

By: i3 .»cr:r ﬂ

Name: David Patkdr ¥
Tille* Exacutive Vice Prasident and Chlef
Financial Offjcer

Pladger's Location (chiaf executlve offlee):
11882 El Camino Real, Sulte 250

San Dieyo, GA 02130

Telephane; (858) 720-4600

Facsirmlle: (A568) 720-4201

Pladgor's state of Incorperation or organization:

Dolawars
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EXHIBIT A

Owned Patents:
None.
Owned Patent Applications* (As filed with the U.S. Patent and Trademark Office):

Publication #: 2006/0018837 A1

Publication Date: January 26, 2006

Application Serial #: 10/899,213

Filling date: July 26, 2004

Title: Pharmaceutical compositions and methods for the prevention of drug misuse

Publication #: 200801768353

Publication Date: July 24, 2008

Application #: 12/015413

Filing date: January 16, 2008

Title: Combined administration of benzonatate and guaifenesin

Publication #: 2008/0241231

Publication Date: October 2, 2008

Application Serial # 12/035348

Filing date: February 21, 2008

Title: Transdermal delivery of dexamethasone and promethazine

*Abandoned patent applications are not listed.

All U.8. filings except where indicated
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Fax NO, 7144276888

Schedule of Trademarks

All LS. filings except where indicated

.19

Mark AppJReq.No. | App./Red. Date Status

BRIGHTON PHARMACEUTICALS | 77496764 06-11-2008 Allowed

CODICLEAR 73709776 02-08-1988 Registered
1504569 09-20-1988

CODIMAL 73264008 05-28-1980 Registered
1192961 04-06-1982

Design Only (Lodine Capsule b/w) 74448162 10-18-1993 Registered

- 5 1891624 05-02-1995

Design Only (Lodine Capsule color) 74448174 10-18-1993 Registered

. 1862219 11-15-1984

DOLGIC 76263291 05-07-2001 Registered
2676645 01-21-2003

PDURATUSS 0859174 10-20-1997 Registered

(Canada) TMAS00030 09-03-1994

DURATUSS 74376254 04-02-1983 Registered
1806272 07-18-1993

DURATUSS G 75149794 08-13-1996 Regislered
2177347 07-28-1998

EMEFPROM 77413020 03-04-2008 Allowed

FEXMID 78967905 08-22-2006 Registered
3327963 10-30-2007

GUAIFED 78394329 03-31-2004 Registered
2943888 04-26-2005

GUAIFED-PD 73649855 03-17-1887 Registered
1460594 10-13-1987

HISTUSSIN 73757376 10-13-1988 Registered
1547034 07-11-1989

EXHIBIT A
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LODINE & Design 78369563 01-29-2004 Registered
i 3023014 12-06-2005
MAGNACET 78910874 06-19-2006 Registered
3205693 09-18-2007 |
NAUVEL 77318604 10-31-2007 Allowed
PEREXO 77217995 06-28-2007 Allowed
PHENERGAN Reg. No. 12091 | 04-02-1962 Registered
(Puerto Rico — waiting ta record
assignment when new assignment
recordation rules in place)
PHENERGAN 715560837 02-28-1948 Registerad
| 0507057 02-22-1949
PHENERGAN 77900935 04-27-2010 Registered
3818335 07-13-2010
[RYBIX 77145368 03-30-2007 Registered
3818776 07-13-2010
RYBIX ODT & Design 85082543 07-12-2010 Pending
VIGTORY PHARMA 78416691 05-11-2004 Registered
3101770 06-06-2006 |
XODOL 78256758 06-02-2003 Registered
2943009 04-19-20085
ZEBUTAL 75581231 41-02-1998 Registered
| 2416322 12-26-2000
ZEBUTAL 77617336 G7-08-2008 Registered
3564608 01-20-2009
EXHIBIT A
TRADEMARK
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