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SUBORDINATED

SECURITY AGREEMENT
(Trademarks)

STATE OF GEORGIA )

COUNTY OF FULTON )
Recitals

(1) Pharmed Group Corp., a Florida corporation (the “Assignor”), has
adopted, used and is using marks which are the subject of registrations or pending applications in
the United States Patent and Trademark Office as set forth on Schedule A, and certain other
trademarks, tradenames and registrations and applications for registration thereof (collectively,
the “Trademarks”).

(2)  The Assignor is the sole owner of the entire right, title and interest in and
to the Trademarks and the goodwill of the business symbolized by the Trademarks and the
registrations thereof.

(3)  The Assignor has entered into a Loan and Security Agreement, dated of
even date herewith (the “BankBoston Agreement”), between the Assignor, Pharmed Group
Holdings, Inc., a Delaware corporation, Pharmed International Corp., a Delaware corporation
(collectively with the Assignor, the “Borrowers”), and BankBoston, N.A., a national banking
association (the “Bank™), pursuant to which the Bank has, on the date hereof, made or agreed to
make certain loans to the Borrowers and may, from time to time hereafter, make additional loans
to the Borrowers.

(4)  Pursuant to the BankBoston Agreement the Assignor has assigned to the
Bank and granted to the Bank, a continuing security interest in, and a continuing lien on, all of
the Assignor’s right, title and interest in and to the following (collectively the “Trademark
Collateral™):

(@) the Trademarks and the registrations and applications for registration
thereof and the goodwill of the business symbolized by the trademarks;

(b) licenses of the foregoing, whether as licensee or licensor;
() renewals thereof;

(d)  income, royalties, damages and payments now or hereafter due and/or
payable with respect thereto, including, without limitation, damages, claims and payments for
past and future infringements thereof;

(e) rights to sue for past, present and future infringements thereof, including
the right to settle suits involving claims and demands for royalties owing;

Security Agreement/Pharmed
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§9) all rights corresponding to any of the foregoing throughout the world; and

(g)  all proceeds of and accessions to any and all of the foregoing.

(5)  The Assignor has entered into a Loan Agreement, dated of even date
herewith (the “Loan Agreement”), among the Assignor, Pharmed Group Holdings, Inc., a
Delaware corporation, Pharmed International Corp., a Delaware corporation (collectively with
the Assignor, the “Borrowers”), and Sirrom Capital Corporation (the “Lender”), pursuant to
which the Lender has, on the date hereof, made a loan to the Borrowers.

(6) The Borrowers and the Lender have entered into that certain Security
Agreement (the “Security Agreement”) dated of even date herewith to secure the Borrowers’
obligations under the Loan Agreement.

(7) The Lender and the Borrowers have executed and delivered a
Subordination Agreement dated of even date herewith (the “Subordination Agreement”), the
provisions of which are also stated to be for the benefit of Bank. The Lender and the Borrowers
have agreed and acknowledged that, so long as such Subordination Agreement remains in effect,
the Lender’s exercise of certain of the rights and remedies provided in the Security Agreement
and herein shall be subject to the provisions of the Subordination Agreement.

NOW, THEREFORE, for good and valuable consideration, receipt of which is
hereby acknowledged, the Assignor, subject to the Subordination Agreement, does hereby assign’
to the Lender, and grant to the Lender, a continuing security interest in and a continuing lien on,
the Trademark Collateral, as well as the goodwill associated therewith and all documentation,
know-how and all other assets necessary to maintain and continue their proper use, as security
for the payment and performance of the Obligations (as such term is defined in the Loan
Agreement).

The Assignor hereby further acknowledges and affirms that the rights and
remedies of the Lender with respect to the assignment of and security interest in and lien upon
the Trademark Collateral made and granted hereby are more fully set forth in the Security
Agreement, the terms and provisions of which are hereby incorporated herein by reference as if
fully set forth herein.

IN WITNESS WHEREOF, the Assignor has caused this Assignment to be duly
executed by its authorized officer or agent as of June 25, 1998.

PHARMED GROUP CORP.

/Q’w/%

Name: To26c K- o Casctsdes
Title: (s>, 2Ze7

[Corporate Seal]
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STATE OF GEORGIA )
) ss.
COUNTY OF FULTON )

On thiséﬁ/day of June, 1998, before me personally came fﬁ; , Z Ao &Ay;
to me, known, who, being by me duly swom, did depose (ghddsay that he is
2‘574%‘ 4 Zi of Pharmed Group Corp., the corporation described herein and

which executed the foregoing instrument; that he knows the seal of said corporation; that the seal
affixed to said instrument is such corporate seal; that it was so affixed by order of the Board of
Directors of said corporation and that he signed his signature thereto by like order.

Not ublic

My Commission Expires: =</ /O/

[NOTARIAL SEAL]

; .-""ﬁb'}f,";‘%.
horg,
TN

WQoUNTY

Wk
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SCHEDULE A

(Trademarks)
Trademark Registration Number Registration Date
PHARMED GROUP & DESIGN (Fla.) T16280 9/3/92
PHARMED GROUP (service mark) 1,910,643 8/8/95
4
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