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INTELLECTUAL PROFERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as zmended,
amcnded and resmted, supplemented or otherwise madified from time to time, this “Agreement”),
dated Qctober 29, 2008, is made by TECH PHARMACY SERVICES, INC., d/b/a Advanced
Pharmacy, a Texas corporation (“Gragtor”), with aa address at 900 South Loop West, Suite 100,
Houston, TX, 77054-4632, in favor of MERION INVESTMENT PARTNERS, L.P, a Delaware
limited partnesship company with ap address at ‘The Merion Building, 700 S, Henderson Road, Suite
210, King of Prussia, PA, 19406, as agent for the ratable benefit of the Lenders (as defined below)
(the “Securcd Party”). '

A. WHEREAS, the Grantor and Tech Pharmacy Holdiogs, LLC (“Holdings") have
catered into z Senfor Subordinated Tetm Loan and Secarity Agreement, dated of even datc herewith
(as it may be amended, zestated, supplemented or otherwise modified from time ¢o time, the “Loan
Agreemen?”), with the Secured Parly as agent, the lenders a party thereto from time io time
(collectively, the " Zenders” and cach individually, 2 “Lender”). Capitalized tettns, not otherwise
defined herein are used hereln as defined in the Loan Agrecment.

B. WHEREAS, undet the tetms of the Loan Agreement, the Grantor has granted to the
Secured Party, for the benefit of Lenders, a security interest in, among other propemty, the
intellectial property of the Giantor, and have agreed 23 a condition thercof to execute this
Agreerment for recording with the U.S, Patent and Trademark Office, the Upited States Copyzight
Qffice and other governmental authorities.

NOW, THEREFORE, for good and wvaluable consideration, the receipr and
suffidency of which are hereby acknowledged, Grantat agtecs as follows:

Section1.  Cragr of Security. Grantor hereby grants to the Secured Party, for the
ratable benefit of the Lendexs, 4 security interest in all of Grantor’s right, title and interest in and to
the following (the “Collateral"):

(a) the patents and pavent applications ser forth in Schedule A hereto (the
*Patents");

(b)  ¢he trademark and setvice mathk registrations and applications set forth in
Schedule B hereto (provided that no security intesest shall be granted in United States intent-to-use
tradematk spplications 1o the extenc that, and solely duding the peried in which, the graat of a
sccugity interest chegein would impais the validity or enforceability of such intent-to-use tradernark
applications, or any trademnark registrations fssuing therefrom, under applicable federa) Jaw), together
with the goodwill symbolized thereby (the “ Tradewmatks™;

(¢)  all copydghts, whether regiatered or unregistered, now owned or hereafter
acquired by, or granted to, Grantor, inchuding, withount limitatdon, the copyrght registratdons and
applications and exclasive copyright Beenses, 55 set forth in Scheduls C hereto (the “ Copyrighits”);

(d)  all reissues, divisions, coatinuations, continvations-in-part, extensions,
tenewals and reexaminations of amy of the foregoing, =ll rights in the foregoing provided by
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internztional treaties or conventions, il rights corresponding thereto throughout the wotld and all
other nights of any kind whatsoever of Grantor aceruing thereunder or pertaining therere;

()  any and 2l claims for damapes and injunctive relief for past, present and
fopure infringement, dilution, misappropriaton, violation, misuse or breach with respect to any of
the foregoing, with the fight, bur not the obligstion, to sue for and collect, or otherwise recover,
such damages; and

(3] any and all proceeds of, an.la:;crzl for, income, royaltics and other payments
now ot hercafter due and payable to Graator with respect to, and suppozting obligations relating to,
any and all of the Collateral of ot agsing from any of the foregoing,

The foregoing provisions shall be subjcct to the same limitations as set forth in the
last paragraph of Section 3.1 of the Loan Agreement.

Section 2, Security for Obligations, The grant of a security interest in the Collateral by
Gtantor under this Agreement secures the payment of all Obligations of the Grantor. Without
limiting the generality of the foregoing, this Agresment secnres, as o Graotot, the payment of all
amounts thar constitute part of the Obligations and that would be owed by Grantor to any of
Secured Party and Lenders under the Loan Documents, but for the fact thar such Obligations are
unenforceable or not allowable due to the esistence of a bankruptcy, reorpanization or similar
proceeding involving Grantor.

Section 3. Regordation,  Grantor authiorizes and sequests that the Registrar of
Copytights, the Commissioner for Patents and ‘Trademarks and any other applicable govetnment
officer record this Agreement ,

Section 4. Execution in Counterpans. This Agreement may be executed in any mamber
of counterpares, each of which when so executed shall be deemed to be an oziginal and all of which
taken together shall constitute one and the same agreement, Execution and delivery via facsitnile ot
PDF shall also bind the pardes hereto. .

Section 5. Grants, Rights_and Remedies. This Agreement has been entered inw in
conjunction with the provisions of the Loan Agreemeat. Grantor does hereby acknowledge and
confirm that the granc of the securiry interest hereunder co Secured Patty, for the ratable benefit af
the Lenders, and the xights and remedies of the Secured Party and the other Lendess with respect to
the Collateral arc more fully set forth in the Loan Agresment, the terms and provisions of which are
incorporated herein by refetence as if fully set forth herein. In the event of any condict between the
terms of this Agreeraent and the Loan Agreement, the texms of the Loan Agreement shall control
and govern.

Section 6.  Governing Law, Jursdiction. This Agreement shall be governed by, and
construed in accordance with, the Jaws of the State of New Yotk. Agy judicial proceeding against
Grantor with respect to this Agreement may be brought in any competent jutisdiction located in the
State of New York. By execution and delivery of this Apreement, Grantor (D) accepts the non-
exclusive jurisdiction of the aforesaid courts and irrevocably agrees to be bound by any judgment
rendered thereby, () waives personal sexvice of process, (iil) agrees that service of process upon it
may be made by cextified or registered mail, return recelpt reguested, to the address of Borrowers set

2
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forth in Section 9.7 of the Loan Agresment, and (iv) waives any objection to junsdiction and venne
of any action instituted hereunder and agrees not to assert any defense based en lack of jurisdiction,
venue, convenieace or forwn noncoaveniens, Nothing shall affect the right of Secured Party to
setve process in any matner permitted by law or shall limit the right of Secured Party to bring
proceedings against Grantor in the courts of any other jusisdietion having juxisdiction.

|

Section 7. Jury Trial Waiver. THIS AGREEMENT AND ALL MATTERS ARISING
HEREFROM OR RELATING HERETO (WHETHER ARISING IN TORT, CONIRACT OR
OTHERWISE) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF NEW YORK, AND THE PROVISIONS HEREOF SHALL
BE DEEMED SEVERABLE IN THE EVENT OF THE INVALIDITY OF ANY PROVISION,
ANE THR INVALIDITY OR UNENFORCEABILITY OF ANY PROVISION SHALL NOT
AFFECT OR IMPAIR THE REMAINING PROVISIONS WHICH SHALL CONTINUE IN
FULL FORCE AND EFFECT. GRANTOR AND SECURED PARTY BY TTS ACCEPTANCE
HEREQF, EACH IRREVOCABLY WAIVES ANY . AND ALL RIGHTS TO A JURY TRIAL IN
ANY ACTION OR PROCEEDING COMMENCED BY OR AGAINST SECURED PARTY
OR LENDERS WITH RESPECT TO THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HERETO AND ALL MATIERS ARISING HEREFROM OR RELATING HERETQ
ARISING FROM OR RELATING TOQ THIS AGREEMENT,

|
|
[REMAINDER OF PAGE LEFT INTENTIONALLY BELANK]
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IN WITNESS WHERECR, Gramor has crzsed this Agoeernent o be exrnned
and delfvered by its officer thereunro duly suthorized a5 of the d:maﬁmubmwzimddy

GRANTOR: TECH PMEIARMACY SERVICES, INC.

[FIGNATURE FAGE TO INTELLECTUAL PROPERTY SECURITY ACREEMENT]
8.1
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SCHEDULE B
AP PASSPORT 3,463,694 7/8/2008 Registered
¥ y None
APPHARMASYSTEM | 77/195316 Final Office Action din ‘
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AP ONCALL 777204 e
,05D Office Actio i
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SCHEDULE C
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