07-21-2000

FORM PTO-1584 U.S. DEPARTMENT OF COMMERCE
(Rev. 6-93) v egEc HEET Patent and Trademark Office
oo oss1011 o450 (D" (RN RGN
Tab seftings > =>=> ¥ 1 01 41 0605 v v v
To the Honorable Commissioner of Pateino arru 1iausinaine. risase isuuiu ure avached original documents or copy thereof.
1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Bergen Brunswig Corporation Name:_T} Ct Manl tan Bank, as Collatera
4000 Metropolitan Drive MAgent
Orange, CA 92868 Internal Address:
O Individual(s) _ O Association . Street Address: 270 Park Ave.
Q General Partnership Q Limited Partnership
@ Corporation-State City: New York State: NY ZIp:10017
Q Other

3 Individual(s) citizenship
U Association
Q General Partnership
QO Limited Partnership

Additional name(s) 9( conveying party(ies) attached? @& Yes O No

3. Nature of conveyance:

Q Assignment Q Merger Q Corporation-State
@ Security Agreement Q Change of Name Q Other
Q Other If assignee is not domiciled in the United States, a domestic represetative designation
is attached: 0 Yes & No
. . Designations must be a separate document from assignment)
- April 20, 2000 (
Execution Date: 2Apr1 4 Additional name(s) & address(es) attached? O Yes & No

k

4. Application number(s) or patent number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)

-See Attached Schedlile.-

Additional numbers attached? & Yes O No s
5. Name and address of party to whom correspondence 6. Total number of applications and
registrations involved: ............occccevccenninncen

concerming document should be mailed:

Name: Penelope Agodoa ‘ (:Q'
. 7. Total fee (37 CFR 3.41)............. $ _‘A]Y -
Internal Address:_ Federal Research Corporation

Q0 Enclosed

0 Authorized to be.charged to deposit account

Street Address:_ 400 Seventh St., NW

8. Deposit account number:
Suite 101

City: Wwashington State: _DC ZIP:_20004

(Attach duplicate copy of this page if paying by deposit account)

7/20/2000 DCOATES 00000221 2217438 DO NOT USE THIS SPACE

QE FS 4g”tatement and sngnature1175 -00 OP
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true copy of

the original document.
Chiann Bao M @/&%)/ZGUU
Name of Person Signing Signature Date

Total number of pages including cover sheet, attachments, and document:

Mail documents to be recorded with required cover sheet informationto:
Commissioner of Patents & Trademarks, Box Assignments

Washinaton. D.C. 20231 TRADEMARK
REEL: 002098 FRAME: 0937



SCHEDULE
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SECURITY AGREEMENT dated as ot Apnl 20, 2000, among
BERGEN BRUNSWIG CORPORATION, a New Jersey corporation
(**Bergen”), BERGEN BRUNSWIG DRUG COMPANY, a California
corporation (“Bergen Drug’"), PHARMERICA, INC., a Delaware
corporation (“PharMerica”) and the other Borrowing Subsidiaries party
to the Credit Agreement from time to time, (collectively with Bergen,
Bergen Drug and PharMerica the “Borrowers™), each subsidiary of the
Borrowers listed on Schedule I hereto (each such subsidiary individually
a “Subsidiary Guarantor” and collectively, the “Subsidiary
Guarantors™; the Subsidiary Guarantors and the Borrowers are referred
to collectively herein as the “Grantors”) and THE CHASE
MANHATTAN BANK, a New York banking corporation (“Chase™), as
collateral agent (in such capacity, the “Collateral Agent”) for the
Secured Parties (as defined herein).

Reference is made to (a) the Credit Agreement dated as of April 20, 2000 (as amended.
supplemented or otherwise modified from time to time, the “Credit Agreement”), among the
Borrowers, the other Borrowing Subsidiaries party thereto, the lenders from time to time party
thereto (the “‘Lenders™), Chase, as Administrative Agent, Collateral Agent and Swingline Lender and
the Issuing Banks party hereto from time to time and (b) the Guarantee Agreement dated as of
April 20, 2000 (as amended, supplemented or otherwise moditied from time to time, the “Guarantec
Agreement’’y among the Substidiaries from time to time party thereto, and the Collateral Agent,

The Lenders have agreed to make Loans to the Borrowers, and the Issuing Banks party
hereto tfrom time to time have agreed to issue Letters of Credit for the account of the Borrowers,
pursuant to, and upon the terms and subject to the conditions specified in, the Credit Agreement.
Each of Bergen and the Subsidiary Guarantors has agreed to guarantee, among other things, all the
obligations ot the Borrowers under the Credit Agreement, subject in the case of PharMerica and its
subsidiaries to the hmitation contained in the Guarantee Agreement. The obligations of the Lenders
to make Loans and of the [ssuing Banks party hereto from time to time to issue Letters ot Credit are
conditioned upon, among other things, the execution and delivery by the Grantors of an agreemient
in the form hereof to sccure (a) the due and punctual payment by the Borrowers ot (1) the principal
of and premium, if any, and interest (including interest accruing during the pendency ot any
bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether allowed or
allowable in such proceeding) on the Loans, when and as due, whether at maturity, by acceleration.
upon one or more dates set for prepayment or otherwise, (i1) ecach payment required to be made by
the Borrowers under the Credit Agreement in respect of any Letter ot Credit, when and as due.
including payments in respect of reimbursement ot reasonable disbursements, interest thereon and
obligations to provide cash collateral and (ii1) all other monetary obligations, including reasonable
fees, costs, expenses and indemnities, whether primary, secondary, direct, contingent, fixed or
otherwise (including monctary obligations incurred during the pendency of any bankruptey
insolvency, receivership or other similar proceeding, regardless of whether allowed or altowable i
such proceeding), of the Loan Parties to the Secured Parties under the Credit Agreement and the
other Loan Documents, (b) the due and punctual performance of all covenants, agreements.
obligations and liabilitics of the Borrowers under or pursuant to the Credit Agreement and the other
Loan Documents, (¢} the duc and punctfual payment and performance of all the covenants
agreements, obligations and Habilities of each Loan Party under or pursuant to this Agreement and
the other Loan Documents, (d) Cash Management Obligations in an amount not to exceed
$50,000,000 and (e) the duc and punctual payment and performance of all obligations of the
Company under each Hedging Agreement entered into with any counterparty that was a Lender at
the time such Hedging Agreement was entered into (all the monetary and other obligations described
in the preceding clauses (a) through (e) being collectively called the “Obligations™); provided that.
notwithstanding any other provision ot this Agreement, so long as the 8-3/8% Sentor Subordinated
Notes due 2008 governed by the Indenture dated as of March 31, 199%, among PharMerica, the
subsidiary guarantors thereto and Harris Trust and Savings Bank, as trustee, remain outstanding. the
obligations secured by PharMerica and its subsidiaries hereunder and under the Credit Agreemen
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and the other Loan Documents are limited, on a joint and several basis, to the principal of and
interest on the Loans outstanding at such time to PharMerica (which principal amount shall not
exceed $325,000,000 at any time) plus an amount of other Obligations at any time equal to
$325,000,000 less the prmupdl amount ot any Loans to PharMerica outstanding at such time and
each reterence herein or in any other Loan Document to the obligations of PharMerica and its
subsidiaries in respect of the Obligations shall be subject to such limitation.

Accordingly, the Grantors and the Collateral Agent, on behalf of itselt and each Sceured
Party (and cach of their respective successors or assigns), hereby agree as follows:

ARTICLE ]
Definitions

SECTION 1.01. Detinition of Terms Used Herein. Unless the context othenwvise requires,
all capitalized terms used but not detined herein shall have the meanings set forth in the Credit
Agreement and all references to the Uniform Commercial Code shall mean the Uniform Commercial
Code 1n effect in the State of New York as of the date hereof,

SECTION L.O2. Definition of Certain Terms Used Herein. As used herein, the followiny
terms shall have the following meanings:

“Account Debror” shall mean any person who is or who may become obligated o any
Grantor under, with respect to or on account ot an Account.

“Aecounrs' shall mean any and all nght, ttle and interest of any Grantor to payment Jor
gouds and services sold or leased, including any such right evidenced by chattel paper, whether duc
or to become duc, whether or not it has been camed by pertformance, and whether now or hereatter
acquired or arising in the tuture, including accounts receivable from Affiliates of the Grantors.

“Accounts Recervahie” shall mean all Accounts and all night, title and mterest in any
returned goods, together with all rights, titles, securities and guarantees with respect thereto,
including any rights to stoppage in transit, replevin, reclamation and resales, and all related security
interests, hiens and pledges, whether voluntary or involuntary, in cach case whether now existing or
owned or hereatter arising or acquired.

"Cash Managoment Obligations” shall mean all obligations of the Loan Parties arisig under
or in respect ot cash management services provided to any Loan Party or Subsidiary by any Lender
(or any Aftiliate of a Lender.

“Collateral” shall mum all (1) Accounts Regeivable, (b) Documents, (¢) Equipment,
{d} General Intangibles, (¢) Inventory, (ﬂ cash and cash accounts (including the Concentration
Account, the Collection DLp()\lt Accounts and the General Fund Account), (g) Investment Property
and (h) Proceeds; provided that “*Collateral™ shall not include (1) any land, building, improvement
or equipment included in any “Restricted Property™ under Bergen's Senior Indenture dated as of
December 1, 1992, at any time that Indebtedness remains outstanding under such indenture
(i1) except as set forth in Section 9-3 18 of the Uniform Commercial Code in effect in the State of
New York from time to time (the "U.C.C."), any agreement or License which can not be pledged or
assigned according to its terms, (111) except as set forth i Section 9-318 of the U.C.C., uny
agreement or License to the extent that the pledge or assignment of such property requires the
consent of any third parry uniess such third party has consented thereto and (iv) to the extent the
applicable Grantor is expressly prohibited from including property subject to a Lien permitted by
Section 6.02(d) and ¢y ot the Credit Agreement in the Collateral, such property.
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“Collection Deposit Account” shall mean a lockbox account of a Grantor maintained for the
benefit of the Secured Parties with the Collateral Agent or with a Sub-Agent pursuant to a Lockbox
and Depository Agreement.

"Commodity Account” shall mean an account maintained by a Commodity Intermediary in
which a Commodity Contract is carried out for a Commodity Customer.

"Commodirv Contract” shall mean a commodity futures contract, an option on a commodity
futures contract, a commodity option or any other contract that, in each case, is (a) traded on or
subject to the rules of a board of trade that has been designated as a contract market for such a
contract pursuant to the federal commodities laws or (b) traded on a toreign commodity board of
trade, exchange or market, and is carried on the books of a Commodity Intermediary for o
Commodity Customer.

"Commoditv Customer” shall mean a person tor whom a Commodity Intermediary carries
a Commodity Contract on its books.

"Commodity ntermediary” shall mean (a) a person who is registered as a futures
commission merchant under the federal commodities laws or (b) a person who in the ordinary course
of its business provides clearance or settlement services tor a board of trade that has been designated
as a contract market pursuant to tederal commodities laws.

“Concentration decount™ shall mean, cash collateral account established at the otffice or
Chase Tocated at 270 Park Avenue, New York, NY 10017, 1n the name ot the Collateral Agent fo
the purpose of receiving proceeds as contemplated by Article V.

“Copvright License” shall mean any written agreement, nonw or hereatter in effect, granting
any right to any third party under any Copyright now or hereatter owned by any Grantor or which
such Grantor otherwise has the right to license, or granting any right to such Grantor under uny
Copyright now or hereafter owned by any third party, and all rights of such Grantor under any suct
agreement.

“Copyriehes™ shall mean all of the following now owned or hereatter acquired by any
Grantor: (a) all copyright rights in any work subject to the copyright laws of the United States or
any other country, whether as author, assignee, transterce or otherwise, and (b) all registrations and
applications for registration of any such copynight in the United States or any other country
including registrations, recordings, supplementat registrations and pending  applications fo
registration in the United States Copyright Oftice, including those listed on Scheduale 1

“Credit Agreemen:” shall have the meaning assigned to such term in the preliminan
statement of this Agreement.

“Documents” shall mean all instruments. files, records, ledger sheets and document.
covenng or relating to any of the Collateral.

"Entitlement Holder” shall mean a person identified in the records of a Securities
Intermediary as the person having a Security Entitlement against the Securities Intermediary. It
person acquires a Security Entitlement by virtue of Section 8-301(b)(2) or (3) of the Unitorm:
Commercial Code, such person is the Entitiement Holder.

“Eguipment” shall mean all equipment, fumiture and furnishings, and all tangible personal
property similar to any of the foregoing, including tools, parts and supplies of every kind and
description, and all improvements, accessions or appurtenances thereto, that are now or hereafter
owned by any Grantor; provided that “Equipment” shall not include any eguipment constituting:

“Restricted Property™ under Bergzen's Sentor Indenture dared as of December 101992 4t any ime»
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“Lockbox Svstem’™ shall have the meaning assigned to such term in Section 5.01

“Ohligations” shall have the meaning assigned to such term in the preliminary statement of
this Agreement.

“Patent License™ shall mean any written agreement, now or hereafter in eftect, granting to
any third party any right to make, use or sell any invention on which a Patent, now or hereafter
owned by any Grantor or which any Grantor othenwise has the right to license, is in existence, or
granting to any Grantor any right to make, use or scil any invention on which a Patent, now o+
hereafter owned by any third party, is in existence, and all rights of any Grantor under any such
agreement.

“Patents” shall mean all of the following now owned or hereafter acquired by any Grantor.
(a) all letters patent of the United States or any other country, all registrations and recordings
thereof, and all applications for letters patent of the United States or any other country, including
registrations, recordings and pending applications in the United States Patent and Trademark Office
or any similar offices in any other country, including those listed on Schedule [II, and (b) all
reissues, continuations, divisions, continuations-in-part, renewals or extensions thereof, and the
inventions disclosed or claimed therein, including the right to make, use and/or sell the inventions
disclosed or claimed therein,

“Perfection Cernficate” shall mean a certiticate substantially in the form of Annex 2 hereto
completed and supplemented with the schedules and attachments contemplated thereby, and duly
executed by a Financial Otficer of the Borrowers.

“Proceeds” shatll mean any consideration received trom the sale, exchange, license, leasc
or other disposition of any asset or property that constitutes Collateral, any value received as @
consequence ot the possession of any Collateral and any payment received from any insurer or othes
person or entity as a result of the destruction, loss, theft, damage or other involuntary conversion of
whatever nature of any asset or property which constitutes Collateral, and shall include (a) all cast
and negotiable instruments received by or held on behalt of the Collateral Agent pursuant to the
Lockbox System , (b) any claim of any Grantor against any third party tor (and the right to sue and
recover for and the rights to damages or protits duc or acerued arising out ot or in connection with
(i) past. prdsent or tuture infringement of any Patent now or hereatter owned by any Grantor, o
licensed under a Patent License, (i1) past, present or future infringement or dilution of any
Trademark now or hereatter owned by any Grantor or licensed under a Trademark License or inpurny
to the goodwill associated with or symbolized by any Trademark now or hereafter owned by any
Grantor, (iii) past, present or future breach of any License and (iv) past, present or futur
infringement of any Copyright now or hereatter owned by any Grantor or licensed under a Copyright
License and (¢ any and all other amounts from time to time paid or payable under or in connectior
with any of the Collateral.

“Secured Partics” shall mean (a) the Lenders, (b) the Administrative Agent, (¢) the
Collateral Agent, (d) the Issuing Banks party hereto from time to time, (e) cach counterparty to
Hedging Agreement entered into with the Borrowers if such counterparty was a Lender at the time
the Hedging Agreement was entered into, () the beneficiaries of each indemnification obligation
undertaken by any Grantor under any Loan Document, (g) any Lender providing cash management
services to any Borrower or Subsidiary and (h) the suceessors and assigns of each of the foregoing

“Securities” shall mean any obligations of an issuer or any shares, participations or other
interests in an issuer or in property or an cnterprise ot an issuer which (a) are represented by
certificate representing a security in bearer or registered form. or the transter of which may be
registered upon books maintained for that purpose by or on behalf of the issuer, (b) are one ot a clas.
or series or by its terms is divisible into a class or series of shares, participation, interests or
obligations and (¢)(i) are, o1 are of a tvpe. dealt with or traded on seeurnities exchanges or SCCUTITIY
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markets or (11) are a medium for investment and by their terms expressly provide that they are a
security governed by Article 8 of the Unitorm Commercial Code.

“Securitics Accownt” shall mean an account to which a Financial Asset 1s or may be credited
in accordance with an agreement under which the person maintaining the account undertakes to
treat the person for whom the account is maintained as entitled to exercise rights that comprise the
Financial Asset.

"Securinv Entitlements " shall mean the rights and property interests ot an Entitlement Holder
with respect to a Financial Asset.

“Security Interest” shall have the meaning assigned to such term in Section 2.01.

“Securities mtermediary” shall mean (a) a clearing corporation or (b) a person, including
abank or broker, that in the ordinary course of its business maintains securities accounts for others
and 1s acting in that capacity

“Sub-Aeent” shall mean a financial institution which shall have delivered to the Collateral
Agent an executed Lockbox and Depository Agreement,

“Trademark License” shall mean any written agreement, now or hereafter in effect, granting
to any third party any right to use any Trademark now or hercafter owned by any Grantor or which
any Grantor otherwise has the right to license, or granting to any Grantor any right to use any
Trademark now or hereafrer owned by any third party, and all rights of any Grantor under any such
agreement.

“lrademarks” shall mean all of the tollowing now owned or hereafter acquired by any
Grantor: () all trademarks, service marks, trade names, corporate names, company names, business
names, fictitious business names, trade styles, trade dress, logos, other source or business rdentitiers,
designs and general intangibles of like nature, now existing or hereatter adopted or acquired., all
registrations and recordings thereot, and all registration and recording applications tiled in
connection therewith, including registrations and registration applications in the United States Patent
and Trademark Office, any State of the United States or any similar offices in any other country or
any political subdivision thereof, and all extensions or renewals thereot, including those listed on
Schedute 1V, (by all goodwill associated therewith or symbolized thereby and (¢) all other assets,
rights and interests that uniguely retlect or embody such goodwill,

SECTION 1.05 Kules of faterprerarion.  The rules of interpretation specified in
Section 1.02 of the Credit Agreement shall be apphicable to this Agreement.

ARTICLE 11
Securinye Interest

SECTION 2.01. Security Interesi. As secunty for the payment or performance, as the case
may be, in full of the Obligations, each Grantor hereby bargains, sells, conveys, assigns, sets over,
mortgages, pledges, hypothecates and transfers to the Collateral Agent, its successors and assigns,
for the ratable benefit of the Secured Partics, and hereby grants to the Collateral Agent, its
successors and assigns, for the ratable benefit of the Secured Parties, a security interest in, all of such
Grantor's right, title and interest in, to and under the Collateral (the “Security Interest™); provided
that, notwithstanding any other provision of this Agreement, so long as the %-3/8% Senior
Subordinated Notes due 2008 governed by the Indenture dated as of March 31, 1995, among
PharMerica, the substdiary guarantors thereto and Harrs Trust and Savings Bank, as trustee, remain
outstanding, the obligations sccured by PharMerica and its subsidiaries hereunder are limited. on a
joint and several basis, to the principal of and interest on the Loans outstanding at such time to
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PharMerica (which principal amount shall not exceed $325,000,000 at any time) plus an amount of
other Obligations at any time equal to $325,000,000 less the prmupal amount of any Loans to
PharMerica outstanding at such time and each reference herein or in any other Loan Document te

the obligations of PharMerica and its subsidiaries in respect of the Obllgatlom shall be subject te

such limitation. Without limiting the foregoing, the Collateral Agent is hereby authorized to tile one
or more financing statements (including fixture filings), continuation statements, filings with the
United States Patent and Trademark Office or United States Copyright Office (or any successor
office or any similar office in any other country) or other documents for the purpose of pertecting,

confirming, continuing, enforcing or protectmU the Security Interest granted by ecach Grantor,

without the signature of any Grantor, and naming any Grantor or the Grantors as debtors and the

Collateral Agent as secured party, provided that a copy of any financing statement or other filing
filed without the Grantor's signature shall be provided to the Grantor.

SECTION 2.02. No Assumption of Liabilitzv. The Security Interest is granted as security
only and shali not subject the Collateral Agent or any other Secured Party to, or in any way alter or
modify, any obligation or liabitity of any Grantor with respect to or arising out of the Collateral.

ARTICLE 1}
Representations and Warranties

The Grantors jointly and severally represent and warrant to the Collateral Agent and the
Sceured Parttes that:

SECTION 3.01. Titie and Authority. Each Grantor has good and valid rights in and ritie to
the Collateral with respect to which 1t has purported to grant a Security Interest hercunder and has
tull power and authonty to grant to the Collateral Agent the Security Interest in such Collateral
pursuant hereto and to execute, deliver and perform its obligations in accordance with the terms ot
this Agreement, without the consent or approval of any other person other than any consent or
approval which has heen obraned.

SECTION 3.02. Filings. (ay The Perfection Certificate has been duly prepared, completed
and executed and the int‘ornmtinn set torth therein is correct and complete in all material respects.
Fully executed Uniform Commercial Code financing statements (including tixture filings,) or other
appropriate tilings, recordings or registrations containing a description of the Collateral have been
delivered to the Collateral Agent for filing in cach governmental, municipal or other office specitied
in Schedule 6 to the Pertection Certificate, which are all the filings, recordings and registrations
(other than filings required 1o be made 1n the United States Patent and Trademark Otffice and the
United States Copyright Otfice in order to perfect the Security Interest in Collateral consisting of
Patents, Trademarks and Copyrights registered in such oftices) that are necessary to publish notice
ot and protect the validity of and to establish a legal, valid and perfected security interest in favor
of the Collateral Agent (tor the ratable benefit of the Secured Parties) in respect of all Collateral
(other than fixtures, that, in the aggregate, are not material) in which the Security Interest may be
pertected by tiling, recording or registration in the United States (or any political subdivision
thereot) and its territories and possessions, and no further or subsequent filing, refiling, recording,
rerecording, registration or reregistration is necessary in any such jurisdiction, except as provided
under applicable law with respect to the filing of continuation statements or upon any change in
applicable law or any change of any Grantor's name, location, identity or corporate structure.

(b) Each Grantor shall ensure that tully excceuted security agreements in the form hercof and
containing a description ot all Collateral consisting of Intellectual Property shall have been received
and recorded within three months atter the excecution of this Agreement with respect to Patents and
United States registered Trademarks (and Trademarks for which United States registration
applications are pendingr and within one month after the exccution of this Agreement with respect
to United States registered Copvrights by the United States Patent and Trademark Office and the
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United States Copyright Office pursuant to 35 U.S.C. § 261, 15 U.S.C. § 1060 or 17 U.S.C. § 205
and the regulations thereunder, as applicable, to protect the validity of and to establish a legal, valid
and perfected security interest to the extent perfectible by filing in the United States Patent and
Trademark Office or United States Copyright Otfice in favor of the Collateral Agent (for the ratable
benefit of the Secured Parties) in respect of all Collateral consisting of Patents, Trademarks and
Copyrights listed on Schedule I, III or V in which a security interest may be perfected by filing,
recording or registration in such offices and no further or subsequent filing, refiling, recording,
rerecording, registration or reregistration is necessary (other than such actions as are necessary to
perfect the Security Interest with respect to any Collateral consisting of Patents, Trademarks and
Copyrights (or registration or application for registration thereof) acquired or developed after the
date hereof).

SECTION 3.03. Validitv of Security Interesi. The Security Interest constitutes (a) a legal
and valid security interest in all the Collateral securing the payment and performance of the
Obligations, (b) subject to the filings described in Scction 3.02 above, a perfected security interest
in all Collateral in which a security interest may be perfected by filing, recording or registering a
financing statement or analogous document in the United States (or any political subdivision thereot)
and its territories and possessions pursuant to the Uniform Commercial Code or other applicable law
in such jurisdictions and (¢) a security interest that shall be perfected in all Collateral in which a
security interest may be perfected upon the receipt and recording ot this Agreement with the United
States Patent and Trademark Office and the United States Copyright Office, as applicable, within
the three month period (commencing as of the date hereot) pursuant to 35 U.S.C. § 261 or 15 U.S.C.
$ 1060 or the one month period (commencing as of the date hereot) pursuant to 17 U.S.C. 3 205,
The Security Interest is and shall be prior to any other Licn on any of the Collateral, other than Liens
expressly permitted to be prior to the Security Interest pursuant to Section 6.02 of the Credit
Aygreement.

SECTION 3.04. dhsence of Other Licns, The Collateral is owned by the Grantors tree and
clear of any Lien, except for Liens cxpressly permitted pursuant to Section 6,02 of the Credit
Agreement. The Grantor has not tiled or consented to the tiling of (a) any financing statement or
analogous document under the Unitorm Commercial Code or any other applicable laws covering
any Cotlateral, (b) any assignment in which any Grantor assigns any Collateral or any security
agreement or similar instrument covering any Collateral with the United States Patent and
Trademark Ottice or the United States Copyright Office or (¢) any assignment in which any Grantor
assigns any Collateral or any seeurity agreement or similar instrument covering any Collateral with
any foreign governmental, municipal or other office, which financing statement or analogous
document, assignment, security agreement or similar instrument is still in effect, except, in cach
cuse, tor Liens expressly permitted pursuant to Section 6.02 of the Credit Agreement.

ARTICLE IV
Covenanly

SECTION 4.01. Change of Name, Location of Collateral; Records; Place of
Business. (a) Each Grantor agrees promptly to notify the Collateral Agent in writing of any change
(1) in its corporate name or in any trade name used to identify it in the conduct of its business or in
the ownership of its properties, (ii) in the location ot its chief executive office, its principal place ot
business, any office in which it maintains books or records relating to Collateral owned by it or any
office or facility at which Collateral owned by it is located (including the establishment of any such
new oftice or facility). (i) in its identity or corporate structure or (iv) in its Federal Taxpayer
Identification Number. Each Grantor agrees not to effect or permit any change reterred to in the
preceding sentence unless all filings have been made under the Uniform Commercial Code o
otherwise that are required in order for the Collateral Agent to continue at all times following suct
change to have a valid, legal and pertected first priority security interest in all the Collateral (o
second priority interest in the case of any Collateral subject to the Lien of any Sccuritizatior
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permitted under the Credit Agreement or to any first priority Permitted Encumbrance).  Each
Grantor agrees promptly to notify the Collateral Agent if any material portion of the Collateral
owned or held by such Grantor is damaged or destroyed.

(b) Each Grantor agrees to maintain, at its own cost and expense, such complete and
accurate records with respect to the Collateral owned by it as is consistent with its current practices
and 1n accordance with such prudent and standard practices used in industries that are the same as
or similar to those in which such Grantor is e¢ngaged, but in any event to include complete
accounting records indicating all payments and proceeds received with respect to any part of the
Collateral, and, at such time or times as the Collateral Agent may reasonably request, promptly to
prepare and deliver to the Collateral Agent a duly certitied schedule or schedules in form and detai!
satisfactory to the Collateral Agent showing the identity, amount and location of any and all
Collateral.

SECTION 4.02. Periodic Certification. Each year, at the time of delivery of annual
tinancial statements with respect to the preceding fiscal year pursuant to Section 5.01 of the Cradit
Agreement, the Borrowers shall deliver to the Collateral Agent a certificate executed by a Financial
Officer of the Borrowers (a) setting forth the information required pursuant to Section 2 of the
Perfection Certificate or confirming that there has been no change in such information since the date
of such certificate or the date of the most recent certificate delivered pursuant to this Section 4.02
and (b) certifying that all Uniform Commercial Code financing statements (including fixture tilings.
as applicable) or other appropriate filings, recordings or registrations, including all retilings.
rerecordings and reregistrations, containing a description of the Collateral have been filed of record
in cach governmental, municipal or other appropriate office in cach jurisdiction in the United States
identified pursuant to clause (1) above to the extent necessary to protect and pertect the Security
Interest for a period of not less than 18 months after the date of such certificate (except as noted
therein with respect to any continuation statements to be filed within such period). Each certificate
delivered pursuant to this Section 4,02 shall identify in the format of Schedule ., TH, IV or V., as
applicable, all Intelectual Property ot any Grantor in existence on the date thereot and not then
listed on such Schedules or previously so identitied to the Collateral Agent.

SECTION 4.03. Protection of Security. Each Grantor shall, at its own cost and expense,
take any and all actions necessary to defend title to the Collateral against all persons and to defend
the Security Interest of the Collateral Agent in the Collateral and the priority thercot against any
Lien not expressly permitted pursuant to Section 6.02 of the Credit Agreement.

SECTION 4.04. Further Assurances. Each Grantor agrees, at its own expense, to execute,
acknowledge, deliver and cause to be duly filed all such further instruments and documents and take
all such actions as the Collateral Agent may from time to time reasonably request to better assure,
preserve, protect and perfect the Sceurity Interest and the rights and remedies created hereby,
including the payment of any reasonable fees and taxes required in connection with the execution
and delivery of this Agreement, the granting of the Security Interest and the filing of any financing
statements (including tixture tilings) or other documents in connection herewith or therewith. If any
amount payable under or in connection with any of the Collateral shall be or become evidenced by
any promissory note or other instrument, such note or instrument shall be immediately pledged and
delivered to the Collateral Agent, duly endorsed in a manner satisfactory to the Collateral Agent
(other than (1) Indebtedness that is sold by Bergen Drug pursuant to any Securitization and (ii)
Indebtedness of customers created in the ordinary course of business, in an aggregate principal
amount for any customer (net of any reserve on the books of the applicable Grantor in respect ot
such Indebtedness) ot less than $300.000).

Without limiting the generality of the toregoing, cach Grantor hereby authorizes the
Collateral Agent, with prompt notice thereot to the Grantors, to supplement this Agreement by
supplementing Schedule [, HI, IV or V hereto or adding additional schedules hereto to specitically
identity any asset or item that may constitute Copyrights, Licenses, Patents or Trademarks:
provided, however, that any Grantor shall have the right, exercisable within 10 days after it has bzen
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notified by the Collateral Agent of the specific identification of such Collateral, to advise the
Collateral Agent in writing of any inaccuracy of the representations and warranties made by such
Grantor hereunder with respect to such Collateral. Each Grantor agrees that it will use commercially
reasonable efforts to take such action as shall be necessary in order that all representations and
warranties hereunder shall be true and correct with respect to such Collateral within 30 days after
the date it has been notified by the Collateral Agent of the specitic identification of such Collateral,

SECTION 4.05. Iuspection and Verification. Subject to Section 5.09 of the Credit
Agreement, the Collateral Agent and such persons as the Collateral Agent may reasonably designate
shall have the right, at the Grantors' own cost and expense, to inspect the Collateral, all records
related thereto (and to make extracts and copies from such records) and the premises upon which
any of the Collateral is located, to discuss the Grantors' affairs with the ofticers of the Grantors and
their independent accountants and to verify under reasonable procedures, in accordance with
Section 5.09 of the Credit Agreement, the validity, amount, quality, quantity, value, condition and
status of, or any other matter relating to, the Collateral, including, in the case of Accounts or
Collateral in the possession of any third person, by contacting Account Debtors or the third person
possessing such Collateral tor the purpose of making such a verification. The Collateral Agent shall
have the absolute right to share any information it gains trom such inspection or verification with
any Secured Party (it being understood that any such information shall be deemed to be
“Information’ subject to the provisions of Section 9.17).

SECTION 4.06. Taves; Encumbrances. At its option, the Collateral Agent may discharge
past due taxes, assessments, charges, tees, Liens, security interests or other encumbrances at any
time levied or placed on the Collateral and not permitted pursuant to Section 6.02 ot the Credit
Agreement, and may pay for the maintenance and preservation of the Collateral to the extent anv
Grantor fails to do so as required by the Credit Agreement or this Agreement, and cach Grantor
jointly and severally agrees to reimburse the Collateral Agent on demand for any payment made or
any expense incurred by the Collateral Agent pursuant to the foregoing authorization; provided,
however, that nothing in this Section 106 shall be interpreted as excusing any Grantor from th.
performance of, or imposing any obligation on the Collateral Agent or any Sccured Party to cure or
perform, any covenants or other promises of any Grantor with respect to taxes, assessments, charges.
fees, liens, security interests or other encumbrances and maintenance as sct torth herein or in the
other Loan Documents.

SECTION 4.07  Assignment of Security Iiterest. 1F at any time any Grantor shall take a
security interest in any property ot an Account Debtor or any other person to secure payment and
performance of an Account, such Grantor shall promptly assign such security interest to the
Collateral Agent. Such assignment need not be filed of public record unless necessary to continue
the perfected status of the seeurity interest against creditors of and transterees from the Account
Debtor or other person granting the sccurity interest.

SECTION 1.08. Continuing Obligations of the Grantors. Each Grantor shall remain hable
to observe and pertorm all the conditions and obligations to be observed and performed by 1t under
each contract, agreement or instrument relating to the Collateral, all in accordance with the terms
and conditions thereof, and cach Grantor jointly and severally agrees to indemnity and hold harmless
the Collateral Agent and the Sccured Parties from and against any and all lability for such
performance.

SECTION 4.09. Use and Disposition of Collateral. None of the Grantors shall make or
permit to be made an assignment, pledge or hypothecation ot the Collateral or shall grant any other
Lien tn respect ot the Collateral, except as expressly permitted by Section 6.02 ot the Credit
Agreement. None of the Grantors shall make or permit to be made any transter of the Collateral and
¢ach Grantor shall remain at all times in possession of the Collateral owned by 1, except that
{a) Inventory may be sold in the ordinary course ot business and (b) unless and until the Collateral
Agent shall notity the Grantors that an Event of Default shall have occurred and be continuing and
that during the continuance thereot the Grantors shall not sell, convey, lease, assign, transter or
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otherwise dispose of any Collateral (which notice may be given by telephone it promptly contirmed
m writing), the Grantors may use and dispose of the Collateral in any lawful manner not inconsistent
with the provisions of this Agreement, the Credit Agreement or any other Loan Document. Without
limiting the generality of the foregoing, Bergen Drug may establish and maintain Securitizations as
permitted by the Credit Agreement and any Guarantor may consummate any transaction permitted
by Section 6.05 of the Credit Agreement. [n the event of any disposition of any asset in accordance
with Section 6.05 of the Credit Agreement, the Collateral Agent shall promptly take such action and
execute any such documents as may be reasonably requested by the applicable Grantor, and at suckh
Grantor's expense, to release the Lien created thereby in respect of such asset.

SECTION 4.10. Limitation on Modification of Accounts. None of the Grantors will
without the Collateral Agent's prior written consent, grant any extension of the time of payment of
any of the Accounts Receivable, compromise, compound or settle the same for less than the full
amount thereof, release, wholly or partly, any person liable for the payment thereot or allow any
credit or discount whatsoever thereon, other than extensions, credits, discounts, compromises o
settlements granted or made in the ordinary course of business and consistent with its current
practices and in accordance with such prudent and standard practices used in industries that are the
same as or similar to those 1n which such Grantor is engaged.

SECTION 4.11. fnsurance. The Grantors, at their own expense, shall maintain or cause to
be maintained insurance covering physical loss or damage to the Inventory and Equipment in accor-
dance with Section 5.07 ot the Credit Agreement. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as such Grantor's true and [awtul agent (and attorney-in-fact) for the purpose, during the
continuance of an Event of Default, ot making, scttling and adjusting claims in respect of Collateral
under policies of insurance, endorsing the name ot such Grantor on any check, dratt, instrument o
other item of payment for the proceeds of such policies of insurance and for making all
determinations and decisions with respect thereto. In the event that any Grantor at any time or times
shall fail to obtamn or maintain any ot the policies of insurance required herchy or to pay any
premium in whole or part relating thereto, the Collateral Agent may, without waiving or releasing
any obligation or hiability of the Grantors hereunder or any Event of Default, in its reasonable
discretion, obtain and maintain such policies of insurance and pay such premium and take any other
actions with respect thereto as the Coltateral Agent deems advisable. All sums disbursed by the
Collateral Agent in connection with this Section 4,11, including reasonable attorneys' fees, cournt
costs, expenses and other charges relating thereto, shall he payable, upon demind, by the Grantors
to the Collateral Agent and shall be additional Obligations sccured herchy.

SECTION 412 /eeend. Each Grantor shall legend, in form and manner reasonably
satisfactory to the Collateral Agent, ity Accounts Receivable and its books, records and documents
evidencing or pertaining thereto with an appropriate reterence to the fact that such Accounts
Receivable have been assigned to the Collateral Agent tor the benetit of the Secured Parties and rhat
the Collateral Agent has a security interest therein,

SECTION 4.13. Covenants Regarding Patent, Trademark and Copyright Collateral. (ay
Each Grantor agrees that it will not, nor will it permit any of its licensees to, do any act, or omit te
do any act, whereby any Patent which is matenial to the conduct of such Grantor's business may
become invalidated or dedicated to the public, and agrees that it shall continue to mark any products
covered by a Patent with the relevant patent number as necessary and sufficient to establish and
preserve its maximum rights under applicable patent laws.

(b)y Each Grantor (either itselt or through its licensees or its sublicensees) will, tor cach
Trademark material to the conduct ot such Grantor's business, (1) maintain such Trademark in full
force free from any clasm ot abandonment or invalidity for non-use, (i1) maintain the quality ot
products and services otfered under such Trademark, (1) display such Trademark with notice of
Federal or foreign registration to the extent necessary and suffictent to establish and preserve it
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maximum rights under applicable law and (iv) not knowingly use or knowingly permit the use of
such Trademark in violation of any third party rights.

(¢) Each Grantor (either itself or through hicensees) will, for cach work covered by
material Copyright, continuc to publish, reproduce, display, adopt and distribute the work with
approprate copyright notice as necessary and sufficient to establish and preserve 1ts maximum rights
under applicable copyright faws.

(d) Each Grantor shall notity the Collateral Agent immediately if it knows or has reason to
know that any Patent, Trademark or Copyright material to the conduct of its business may become
abandoned, lost or dedicated to the public, or of any adverse determination or development
(including the institution of, or any such determination or development in, any proceeding in the
United States Patent and Trademark Office, United States Copyright Office or any court or simila:
office of any country) regarding such Grantor's ownership of any Patent, Trademark or Copyright.
its right to register the same, or to keep and maintain the same.

(¢) In no event shall any Grantor, either itselt or through any agent, employee, licensee o1
designee, file an application for any Patent, Trademark or Copyright (or for the registration of any
Trademark or Copyright) with the United States Patent and Trademark Office, United States
Copyright Office or any oftice or agency in any political subdivision of the United States, unless it
promptly informs the Collateral Agent, and, upon request of the Collateral Agent, executes and
delivers any and all agreements, instruments, documents and papers as the Collateral Agent may
request to evidence the Collateral Agent's security interest in such Patent, Trademark or Copyright,
and cach Grantor herchy appoints the Collateral Agent as its attorney-in-fact to execute and file such
writings for the foregoing purposes, all acts of such attorney being hereby ratified and confirmed:
such power, being coupled with an interest, is irrevocable,

(t) Each Grantor will take all necessary steps that are consistent with the practice in anyv
proceeding betore the United States Patent and Trademark Oftfice, United States Copyright Oftice
or any otfice or agency 1n any political subdivision of the United States to maintain and pursuc cach
material application relating to the United States Patents, Trademarks and/or Copyrights (and to
obtain the relevant grant or registration) and to maintain cach issued United States Patent and each
United States registration ot the Trademarks and Copyrights that is material to the conduct of any
Grantor's business, including timely tilings of applications for renewal, atfidavits of use, aftidavits
of incontestability and payment ot matntenance tees, and, if consistent with good business judgment,
to initiate opposition, interterence and cancelation proceedings against third parties.

(g) In the event that any Grantor has reason to believe that any Collateral consisting ot a
Patent, Trademark or Copynght material to the conduct of any Grantor's business has been or is
about to be infringed, misappropnated or diluted by a third party, such Grantor promptly shall notity
the Collateral Agent and shall, if consistent with good business judgment, promptly suc tor
infringement, misappropriation or dilution and to recover any and all damages for such infringement
misappropnation or dilution, and take such other actions as are appropriate under the circumstances
to protect such Collateral.

(h) Upon and during the continuance of an Event of Detault, upon the request ot the
Collateral Agent, cach Grantor shall use its best eftorts to obtain all requisite consents or approvals
by the licensor of each Copyright License, Patent License or Trademark License to effect the
assignment of all ot such Grantor's right, title and interest thercunder to the Collateral Agent o7 its
designec.
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ARTICLE V
Collections

SECTION 5.01. Lockbox Svstem. (a) Within 90 days atter the Closing Date, the Grantors
shall establish in the name ot the Collateral Agent, and subject to the control of the Collateral Agent
pursuant to the Lockbox and Depository Agreements, for the ratable benefit of the Collateral Agent
and the other Secured Partics, a system of lockboxes and related deposit accounts (the “Lockbox
Svstem’) with one or more financial institutions that are reasonably satisfactory to the Collateral
Agent] into which the Proceeds of all Accounts Receivable and Inventory shall be deposited and
forwarded to the Collateral Agent in accordance with the Lockbox and Depository Agreements.

{b) All Proceeds of Inventory and Accounts Receivable that have been received on any
Business Day through the Lockbox System will be transferred into the Concentration Account not
later than the next succeeding Business Day to the extent required by the applicable Lockbox and
Depository Agreement. All Proceeds stemming from the sale of a substantial portion of the
Collateral (other than Proceeds of Accounts) that have been received by a Grantor on any Business
Day will be transferred into the Concentration Account not later than the next succeeding Business
Day. All Proceeds received on any Business Day by the Collateral Agent pursuant to Section 5.02
will be transterred into the Concentration Account on such Business Day.

(¢) The Concentration Account 1s, and shall remain, under the sole dominion and control
of the Collateral Agent. Each Grantor ucknowledges and agrees that (1) such Grantor has no right
ol withdrawal from the Concentration Account, (i) the funds on deposit in the Concentration
Account shall continue to be collateral security for all of the Obligations and (iil) upon the
occurrence and during the continuance of an Event of Default, at the Collateral Agent's election, the
funds on deposit in the Concentration Account shall be applied as provided in Section 6.02. So long
as no Event of Default has occurred and is continuing. the Collateral Agent shall promptly remit any
funds on deposit in the Concentration Account to the General Fund Account and the Company shall
have the right, at any time and from time to time, to withdraw such amounts trom the General Fund
Account as it shalt deem to be necessary or desirable,

(d) Effective upon notice to the Grantors from the Colltateral Agent atter the occurrence and
during the continuance ot an Event of Default (which notice may be given by telephone if promptly
contirmed in writing), the Concentration Account will, without any further action on the part of any
Grantor, the Collateral Agent or any Sub-Agent, convert into a closed lockbox account under the
exclustve dominion and control of the Collateral Agent in which tunds are held subject to the rights
ot the Collateral Agent hercunder. Each Grantor trrevocably authorizes the Collateral Agene to
notity cach Sub-Agent (1) of the occurrence of an Event of Default and (11) of the matters referred
to in this paragraph (d). Following the occurrence of an Event of Detault, the Collateral Agent may
instruct each Sub-Agent to transter immediately all tunds held in cach deposit account to the
Concentration Account.

{(¢) The toregoing provisions of this Agreement shall be subject, in the case of Bergen Drug,
to the limitations and requirements imposcd by any Securitization from time to time in effect and
permitted by the Credit Agreement.

SECTION 5.02. Collections. (a) Each Grantor agrees (1) to notify and direct promptly each
Account Debtor and every other person obligated to make payments on Accounts Receivable or in
respect ot any Inventory to make all such payments directly to the Lockbox System established in
accordance with Section 5.01, (11) to use all commercially recasonable efforts to cause each Account
Debtor and every other person identified 1n clause (1) above to make all payments with respect to
Accounts Recervable and Inventory directly to such Lockbox System and (i1} promptly to deposit
all payments recetved by it on account of Accounts Receivable and [nventory, whether in the form
of cash, checks, notes, dratts, bills ot exchange, money orders or otherwise, in the Lockbox System
i precisely the form i which received (hut with any endorsements ot such Grantor necessary fon
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deposit or collection), and until they are so deposited such payments shall be held in trust by such
Grantor for and as the property of the Collateral Agent.

(b) Without the prior written consent of the Collateral Agent, no Grantor shall, in a manner
adverse to the Lenders, change the general instructions given to Account Debtors in respect of
payment on Accounts Recervable to be deposited in the Lockbox System. Until the Collateral Agent
shall have advised the Grantors to the contrary, each Grantor shall, and the Collateral Agent hereby
authorizes each Grantor to, enforce and collect all amounts owing on the Inventory and Accounts
Receivable, for the benefit and on behalf of the Collateral Agent and the other Secured Parties:
provided, however, that such privilege may at the option of the Collateral Agent be terminated upon
the occurrence and during the continuance of any Event of Default.

SECTION 5.03. Power of Artorney. Each Grantor irrevocably makes, constitutes and
appoints the Collateral Agent (and all officers, employees or agents designated by the Collateral
Agent) as such Grantor's true and lawtul agent and attorney-in-fact, and in such capacity the
Collateral Agent shall have the right, with power of substitution for each Grantor and in each
Grantor's name or otherwise, tor the use and benefit of the Collateral Agent and the Secured Partics.
upon the occurrence and during the continuance of an Event of Default (a) to receive, endorse.
assign and/or deliver any and all notes, acceptances, checks, dratts, money orders or other evidences
ot payment relating to the Collateral or any part thereof; (b) to demand, collect, receive payment of,
give receipt for and give discharges and releases of all or any of the Collateral; (¢) to sign the name
of any Grantor on any invoice or bill of lading relating to any ot the Collateral; (d) to send
verifications of Accounts Receivable to any Account Debtor; (¢) to commence and prosecute any
and all suits, actions or proceedings at law or in equity in any court of competent jurisdiction to
collect or otherwise realize on all or any of the Collateral or to entorce any rights in respect of any
Collateral; (1) to settle, compromise, compound, adjust or detend any actions, suits or proceedings
relating to all or any of the Collateral; (g) to notify, or to require any Grantor to notify, Account
Debtors to make payment directly to the Collateral Agent; and (h) to use, scll, assign, transfer,
pledge, make any agreemenr with respect to or otherwise deal with all or any of the Collateral, and
to do all other acts and things necessary to carry out the purposes of this Agreement, as fully and
completely as though the Collateral Agent were the absolute owner of the Collateral for all purposes:
provided, however, that nothing herein contained shall be construed as requiring or obligating the
Collaterat Agent or any Sceured Party to make any commitment or to make any inquiry as to the
nature or sutticiency of any payment received by the Collateral Agent or any Sceured Party, or to
present or file any claim or notice, or to take any action with respect to the Collateral or any part
thereof or the moneys due or to become due in respect thereot or any property covered thereby. and
no action taken or omitted to be taken by the Collateral Agent or any Secured Party with respect to
the Collateral or any part thereot shall give rise to any defense, counterclaim or offset in favor of
any Grantor or to any claim or action against the Collateral Agent or any Sccured Party. [t is
understood and agreed that the appointment of the Cotlateral Agent as the agent and attomey-in-fact
of the Grantors for the purposes set torth above is coupled with an interest and is irrevocable. The
provisions ot this Section shall in no event relieve any Grantor of any of its obligations hereunder
or under any other Loan Document with respect to the Collateral or any part thereot or impose any
obligation on the Collateral Agent or any Sceured Party to proceed in any particular manner with
respect to the Cotlateral or any part thercof, or in any way limit the exercise by the Collateral Agent
or any Secured Party ot any other or tfurther right which it may have on the date of this Agreement
or hereafter, whether hereunder, under any other Loan Document, by law or otherwise.
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ARTICLE VI
Remedies

SECTION 6.01. Remedies upon Defauli. Upon the occurrence and during the continuance
ot an Event of Default, cach Grantor agrees to deliver each item of Collateral to the Collateral Agent
on demand, and it is agreed that the Collateral Agent shall have the right to take any of or all the
following actions at the same or different times: (a) with respect to any Collateral consisting of
Intellectual Property, on demand, to cause the Security Interest to become an assignment, transfer
and conveyance of any of or all such Collateral by the applicable Grantors to the Collateral Agent,
or to license or sublicense, whether general, special or otherwise, and whether on an exclusive or
non-exclusive basis, any such Collateral throughout the world on such terms and conditions and in
such manner as the Collateral Agent shall determine (other than in violation of any then-existing
licensing arrangements to the extent that waivers cannot be obtained), and (b) with or without legal
process and with or without prior notice or demand for pertormance, to take possession of the Col-
lateral and without liability for trespass to enter any premises where the Collateral may be located
tor the purpose of taking possession of or removing the Collateral and, generally, to excercise any
and all rights afforded to a secured party under the Uniform Commercial Code or other applicable
law. Without limiting the generality of the foregoing, each Grantor agrees that the Collateral Agent
shall have the right, subject to the mandatory requirements of applicable law, to sell or otherwise
dispose of all or any part ot the Collateral, at public or private sale or at any broker's board or on any
securities exchange, for cash, upon credit or tor future delivery as the Collateral Agent shall deem
appropriate. The Collateral Agent shall be authorized at any such sale (it such sale relates to
securities and it it deems 1t advisable to do s0) (o restrict the prospective bidders or purchascers to
persons who will represent and agree that they are purchasing the Collateral for their own account
for investment and not with a view to the distribution or sale thereof, and upon consummation of any
such sale the Collateral Agent shall have the right to assign, transfer and deliver to the purchaser or
purchasers thereof the Collateral so sold. Each such purchaser at any such sale shall hold the
property sold absolutely. tree from any clatm or right on the part of any Grantor, and cach Grantor
hereby waives (to the extent permitted by taw) all rights of redemption, stay and appraisal which
such Grantor now has or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted

The Collateral Agent shail give the Grantors 10 days' written notice (which cach Grantor
agrees is reasonable notice within the meaning of Section 9-5304(3) of the Uniform Commercial
Code as in eftect in the State of New York or tts equivalent in other jurisdictions) of the Collateral
Agent's intention to make anv sale ot Collateral. Such notice, tn the case of a public sale, shall state
the time and place for such sale and, in the case of a sale at a broker's board or on a sccurities
exchange, shall state the board or exchange at which such sale is to be made and the day on which
the Collateral, or portion thercot, will first be ottered for sale at such board or exchange. Any such
public sale shall be held at such tme or times within ordinary business hours and at such place or
places as the Collateral Agent may fix and state in the notice (if any) of such sale. At any such sale,
the Collateral, or portion thereotf, to be sold may be sold tn one lot as an entirety or in separate
parcels, as the Collateral Agent may (in its sole and absolute discretion) determine. The Collateral
Agent shall not be obligated to make any sale of any Collateral if it shall determine not to do so.
regardless of the fact that notice of sale of such Collateral shall have been given. The Collateral
Agent may, without notice or publication, adjourn any public or private sale or cause the same to
be adjourned from time to time by announcement at the time and place fixed for sale, and such sale
may, without further notice, be made at the time and place to which the same was so adjourned. In
case any sale of all or any part of the Collateral 1s made on credit or tor future delivery, the
Collateral so sold may be retained by the Collateral Agent until the sale price 18 paid by rthe
purchaser or purchasers thercot, but the Collateral Agent shall not incur any liability in case any
such purchaser or purchasers shall fail to take up and pay tor the Collateral so sold and, in case ot
anv such tailure, such Collateral may be sold again upon like notice. At any public {or, to the extent
permitted by law, privater sale made pursuant to this Section, any Sccured Party may bid for or pur-
chase, free (1o the extent permitted by law) from any right ot redemption, stay, valuation or appriaisal
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on the part of any Grantor (all said rights being also hereby waived and released to the extent permit-
ted by law), the Collateral or any part thereof offered tor sale and may make payment on account
thereof by using any claim then due and payable to such Secured Party from any Grantor as a credit
against the purchase price, and such Secured Party may, upon compliance with the terms of sale,
hold, retain and dispose of such property without further accountability to any Grantor therefor. For
purposes hereof, a written agreement to purchase the Collateral or any portion thereot shall be
treated as a sale thereof; the Collateral Agent shall be free to carry out such sale pursuant to such
agreement and no Grantor shall be entitled to the retum of the Collateral or any portion thereot
subject thereto, notwithstanding the fact that after the Collateral Agent shall have entered into such
an agreement all Events of Default shall have been remedied and the Obligations paid in full.

an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent may
proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral
or any portion thereof pursuant to a judgment or decrec of a court or courts having competent
jurisdiction or pursuant to a proceeding by a court-appointed receiver.

SECTION 6.02. Adpplication of Proceeds. The Collateral Agent shall apply the proceeds
of any collection or sale of the Collateral, as well as any Collateral consisting of cash, as follows:

FIRST, to the payment of all costs and cxpenses incurred by the Administrative
Agent or the Collateral Agent (in its capacity as such hercunder or under any other Loan
Document) in connection with such collection or sale or otherwise in connection with this
Agreement or any of the Obligations, including all court costs and the fees and expenses of
its agents and legal counsel, the repayment of all advances made by the Collateral Agent
hereunder or under any other Loan Document on behalf ot any Grantor and any other costs
or expenses incurred in connection with the exercise of any right or remedy hercunder or
under any other Loan Document:

SECOND, to the payment in tull of the Obligations (the amounts so applied to be
distributed among the Sceured Parties pro rata in accordance with the amounts of the
Obligations owed to them on the date of any such distribution); and

THIRD, to the Grantors, their successors or assigns, or as i court of compotent
jurisdiction may othenwise direct,

The Collateral Agent shall have absolute discretion as to the time of application of any such
proceeds, moneys or balances in accordance with this Agreement. Upon any sale of the Collateral
by the Collateral Agent (including pursuant to a power of sale granted by statute or under a judicial
proceeding), the receipt of the Collateral Agent or of the otficer makmg, the sale shall be a sufticient
discharge to the purchaser or purchasers ot the Collateral so sold and such purchaser or purchasers
shall not be obligated to sec to the applhication ot any part of the purchase money paid over to the
Collateral Agent or such ofticer or be answerable in any way tor the misapplication thereof.

SECTION 6.03. Grant of License 1o Use Intellectual Propertyv. For the purpose of enabling
the Collateral Agent to exercise rights and remedies under this Article at such time as the Collateral
Agent shall be lawfully entitled to exercise such rights and remedies, each Grantor hereby grants to
the Collateral Agent an rrevocable, non-exclusive license (exercisable without payment of royalty
or other compensation to the Grantors) to use, license or sub-license any of the Collateral consisting
of Intellectual Property now owned or hereatter acquired by such Grantor, and wherever the same
may be located, and including in such license reasonable access to all media in which any of the
licensed items may be recorded or stored and to all computer software and programs used for the
compilation or printout thereot. The use ot such license by the Collateral Agent shall be exercised,
at the option of the Collateral Agent, upon the occurrence and during the continuation of an Event
of Detault; provided that any license, sub-license or other transaction entered into by the Collateral
Agent in accordance herewith shall be binding upon the Grantors notwithstanding any subsequant
cure of an Event of Detault.
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ARTICLE VI
Miscellaneous

SECTION 7.01. Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given as provided in Section 10.01 of the
Credit Agreement. All communications and notices hereunder to any Subsidiary Guarantor shall
be given to it in care of the Company, with a copy to the Borrowers.

SECTION 7.02. Security Interest Absolure. Al rights of the Collateral Agent hereunder,
the Security Interest and all obligations of the Grantors hereunder shall be absolute and
unconditional irrespective ot (a) any lack of validity or enforceability of the Credit Agreement, any
other Loan Document, any agreement with respect to any of the Obligations or any other agreement
or instrument relating to any of the foregoing, (b) any change in the time, manner or place of
payment of, or in any other term of, all or any ot the Obligations, or any other amendment or waiver
of or any consent to any departure from the Credit Agreement, any other Loan Document or any
other agreement or instrument, (¢) any exchange, release or nop-perfection of any Lien on other
collateral, or any release or amendment or waiver of or consent under or departure from any
guarantee, securing or guaranteeing all or any of'the Obligations, or (d) any other circumstance that
might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the
Obligations or this Agreement.

SECTION 7.03. Survival of Agreement. All covenants, agreements, representations and
warranties made by any Grantor herein and in the certificates or other instruments prepared or
delivered tn connection with or pursuant to this Agreement shall be considered to have been relied
upon by the Secured Parties and shall survive the making by the Lenders ot the Loans, and the
execution and delivery to the Lenders of any notes evidencing such Loans, regardless of any
investigation made by the Lenders or on their behalt, and shall continue in full force and effect until
this Agreement shall terminate.

SECTION 7.04. Binding Effect; Several Agreement.  This Agreement shall become
cttective as to any Grantor when a counterpart hercot executed on behalf of such Grantor shall have
been delivered to the Collateral Agent and a counterpart hereot shall have been executed on behalt
of the Collaferal Agent, and thereafter shall be binding upon such Grantor and the Collateral Agent
and their respective successors and assigns, and shall inure to the benefit ot such Grantor, the
Collateral Agent and the other Secured Parties and their respective successors and assigns, except
that no Grantor shall have the right to assign or transter its rights or obligations hereunder or any
interest herein or in the Collateral (and any such assignment or transter shall be void) except as
expressly conteraplated by this Agreement or the Credit Agreement. This Agreement shall be
construed as a separate agreement with respect to each Grantor and may be amended, modified,
supplemented, waived or released with respect to any Grantor without the approval of any other
Grantor and without affecting the obligations of any other Grantor hereunder.

SECTION 7.05. Successors and Assigns. Whenever in this Agreement any ot the parties
hereto 1s referred to, such reference shall be deemed to include the successors and assigns of such
party; and all covenants, promises and agreements by or on behalf of any Grantor or the Collateral
Agent that are contained in this Agreement shall bind and inure to the benefit of their respective
successors and assigns.

SECTION 7.06. Collateral Agent's Fees and Expenses,; Indemnification. (a) Each Grantor
jointly and severally agrees to pay upon demand to the Collateral Agent the amount of any and all
reasonable expenses, including the reasonable fees, disbursements and other charges of' its counsel
and of any experts or agents, which the Collateral Agent may incur in connection with (1) the
administration of this Agreement (including the customary fees and charges of the Collateral Agent
tor any audits conducted by it or on its behalf with respect to the Accounts Receivable or Inventory
(11) the custody or preservation of, or the sale of] collection from or other realization upon anv ot the
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Collateral, (111) the exercise, enforcement or protection of any ot the rights of the Collateral Agent
hereunder or (iv) the failure of any Grantor to perform or cbserve any of the provisions hercot,
subject to any limitations on such fees and expenses in the Credit Agreement or any separate written
tee agreement with the Collateral Agent.

(b) Without limitation ot its indemnification obligations under the other Loan Documents,
cach Grantor jointly and severally agrees to indemnity the Collateral Agent and the other
Indemnitees against, and hold each of them harmless from, any and all losses, claims, damages,
liabilities and related expenses, including reasonable fees, disbursements and other charges of
counsel, incurred by or asserted against any of them arising out of, in any way connected with, or
as a result of, the cxecution, delivery or performance of this Agrecment or any claim, htlgatmn
investigation or proceeding relating hereto or to the Collateral, whether or not any Indemnitee is a
party thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses resulted from the gross negligence
or willful misconduct of such Indemnitec,

(¢) Any such amounts payable as provided hercunder shall be additional Obligations
secured hereby and by the other Scecurity Documents. The provisions of this Section 7.06 shall
remain operative and in tull force and effect regardless of the termination of this Agreement or any
other Loan Document, the consummation of the transactions contemplated hereby, the repayment
of any of the Loans, the tnvalidity or unentorceability of any term or provision of this Agreemoent
or any other Loan Document, or any nvestigation made by or on behalt of the Collateral Agent or
any Lender. All amounts due under this Swtmn 7.06 shall he payable on written demand thurutnr

SECTION 7.07. GOVERNING LAW, THIS AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE
STATE OF NEW YORK.

SECTION 7.08. Wanvers; Amendment. (a) No tatlure or delay ot the Collateral Agent in
exercising any power or right hercunder shall operate as a watver thereot, nor shall any single or
partial exercise of any such right or power, or any abandonment or discontinuance of steps to
enforce such a right or power, preclude any other or tfurther exercise thereot or the exercise of any
other right or power.  The rights and remedics of the Collateral Agent hercunder and ot the
Collateral Agent, the Issuing Banks party hereto from time to time, the Administrative Agent and
the Lenders under the other Loan Documents are cumulative and are not exclusive ot any nghts or
remedies that they would otherwise have. No waiver of any provisions of this Agreement or any
other Loan Document or consent to any departure by any Grantor therefrom shall in any event be
cftective unless the same shall be permitted by paragraph (b) betow. and then such waiver or consent
shall be cttective only in the specific instance and tor the purpose for which given, No notice to or
demand on any Grantor in any case shall entitle such Grantor or any other Grantor to any other or
turther notice or demand in similar or other circumstances.

(b) Neither this Agreement nor any provision hereof may be waived, amended or moditied
except pursuant to an agreement or agreements in writing entered into by the Collateral Agent and
the Grantor or Grantors with respect to which such waiver, amendment or modification is to apply,
subject to any consent required in accordance with Section 10102 of the Credit Agreement.

SECTION 7.09. WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT
OR ANY OF THE OTHER LOAN DOCUMENTS. EACH PARTY HERETO (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT.
IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND 1B}
ACKNOWLEDGES THAT [T AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED
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TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS, AS
APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 7.09.

SECTION 7.10. Severabilitv. In the event any one or more of the provisions contained in
this Agreement should be held invalid, illegal or unenforceable in any respect, the validity, legality
and entorceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby (it being understood that the invalidity ot a particular provision in a particular
jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction).
The parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic effect of which comes as close as possible to that of
the invalid, illegal or unenforceable provisions.

SECTION 7.1l  Counterparts. This Agreement may be executed in two or more
counterparts, each ot which shall constitute an original but all of which when taken together shall
constitute but onc contract (subject to Section 7.04), and shall become effective as provided in
Section 7.04. Delivery of an executed signature page to this Agreement by facsimile transmission
shall be effective as dehivery ot a manually executed counterpart hereot,

SECTION 7.12. Heuadings. Article and Section headings used herein are tor the purpose
of reference only, are not part of this Agrecement and are not to atfect the construction of, or to be
taken into consideration in interpreting, this Agreement.

SECTION 7.13. Jwsisdiction: Consent to Service of Process. (a) Each Grantor hereby
nrevocably and unconditionally submits, for itselt and its property. to the nonexclusive jurisdiction
ot any New York State or Federal court of the United States of America sitting in New York City,
and any appellate court from any thereot, in any action or proceeding arising out ot or relating to this
Agreement or the other Loan Documents, or tor recognition or entorcement of any judgment, and
cach of the parties hereto hereby irrevocably and unconditionally agrees that all claims in respect
ot any such action or proceceding may be heard and determined in such New York State court or, to
the extent permitted by law, in such Federal court. Each of the parties hereto agrees that a final
judgment in any such action or proceeding shall be conclusive and may be entorced in other
jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in thts
Agreement shall aftect any right that the Collateral Agent, the Administrative Agent, the Issuing
Banks party hereto trom time to time or any Lender may otherwise have to bring any action or
proceeding relating to this Agreement or the other Loan Documents against any Grantor or its
properties in the courts ot any jurisdiction,

(b)Y Each Grantor hereby irrevocably and unconditionally waives, to the tullest extent it may
legally and effectively do so. any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement or the other Loan
Documents in any New York State or Federal court. Each of the parties hereto hereby irrevocably
waives, to the fullest extent permitted by law, the defense of an inconvenient forum to the
maintenance of such action or proceeding in any such court.

(¢) Each party to this Agrecement irrevocably consents to service of process in the manner
provided for notices in Section 7.01. Nothing in this Agrecement will affect the night of any party
to this Agreement to serve process in anv other manner permitted by law.

SECTION 7.14. Termination. This Agreement and the Security Interest shall terminate
when all the Obligations then due and owing have been indeteasibly paid in full, the Lenders have
no further commitment to lend. the LC Exposure has been reduced to zero and the lssuing Banks
party hereto trom time to time have no further commitment to issue Letters ot Credit under the
Credit Agrcement, at which time the Collateral Agent shalt exccute and deliver to the Grantors, at
the Grantors' expense. all Unitorm Commercial Code termination statements and stmilar documents
which the Grantors shall reasonably reguest to evidence such termination, Any oxecution and
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delivery of termination statements or documents pursuant to this Section 7.14 shall be without
recourse to or warranty by the Coilateral Agent. A Subsidiary Guarantor shall automatically be
released from its obligations hercunder and the Security Interest in the Collateral ot such Subsidiary
Guarantor shall be automatically released in the event that as a result of a transaction permitted
under Section 6.0, Subsidiary Guarantor ceases to be a Subsidiary; provided that the Requircd
Lenders shall have consented to such sale, transfer or other disposition (to the extent required by the
Credit Agreement) and the terms of such consent did not provide otherwise.

SECTION 7.15. Additional Grantors. Upon execution and delivery by the Collateral Agent
and a Subsidiary of an instrument in the form ot Annex 1 hereto, such Subsidiary shall become a
Grantor hereunder with the same force and effect as if originally named as a Grantor herein. The
execution and delivery of any such instrument shall not require the consent of any Grantor
hereunder. The rights and obligations ot each Grantor hercunder shall remain 1n full force and eftect
notwithstanding the addition ot any new Grantor as a party to this Agreement.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the

day and year first above written.

NYCORPIDAON6Y S 367110 by o

BERGEN BRUNSWIG CORPORATION.,

by

- .
LS ol

Name:
Title:

BERGEN DRUG COMPANY,

b - . -
Y - e A e ot

Name:
Title:

PHARMERICA, INC.,

%

Names
ithes

EACH OF THE SUBSIDIARY

GUARANTORS LISTED ON SCHEDULE |

HERETO,
by

T 4 . el
Ll

Name:
Iitle: Authorized Ofticer

FHE CHASE MANHATTAN BANK, as
Collateral Agent,

by

- /‘2 ST e
Name: -

Title: Authorized Ofticer

TRADEMARK

REEL: 002098 FRAME: 0959



SCHEDULE 1

GUARANTORS
Name Domestic State
Bergen Brunswig Medical Corporation Delaware
Bergen Brunswig Specialty Company Calitornia
BBC Operating Sub, Inc. Delaware
Durr-Fillauer Medical, Inc. Delaware
Ransdell Surgical, Inc. Kentucky
Pharmacy Corporation of Amecrica California
PharMerica Drug Sysreins Inc. Marvland
Pharmacy Corporation of Anierica - Delaware
Massachusetts, Inc
ASD Specialty Healtheare, Inc. Calitornia
Stadrfander Operating Company, LLC Delaware
Brownstone Pharmacy, Inc. Connecticut
Compurtran Systems, Lo, Oregon
C‘u;npuscnpt, 1. New York
Dunningron Rx Services ot Rhode Ishoat, T, Rhode Tsland
Goot Nursing Home Pharmacy, fnc. Arizona
Instacare Pharmacy Services Corp. Texas
Management Systems of Anmerica, Inc. Delaware
Family Center Pharmacy. Ine. Pennsylvania
Medidvne Corp. New Jersev
Tmesys, Inc. Florida
The Lash Group. Inc. Delaware
Choice Medical, T, Kentucky
Medical Inttianves, Tac, Florida

52547154
0319 00513969.01
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Pacific Criticare, Inc.
ated Commercialization Solutions, Inc.
RichtPak, Inc.
Medi-Mail, Inc.
Premier Pharmacy. Inc.
Green Barn, Inc.
Dunnington Drug. Inc.
Southwest Pharmucies, Inc.
Alliance Health Services. Inc.
Capstone Med, Inc.
[nstacare Holdines, T,
MedNet, MPC Corp.

BBC Packaging Corporaon

California
California
Delaware
Nevada
Delaware
Delaware
Delaware
Arizona
Delaware
Delaware
Elorida
Nevada

Delaware
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SCHEDULE II

COPYRIGHT REGISTRATIONS
IN US COPYRIGHT OFFICE
Owner Registration Number Title Issue Date

Bergen Brunswig Corporation TXu545647 | sic] Computer November
Program 19, 1992
Code and

User Manual
Bergen Brunswig Corporation TX726657 Item Catalog April 27,
1981
BI547:154

Q41900 51390801
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SCHEDULE II

COPYRIGHT REGISTRATIONS
IN US COPYRIGHT OFFICE

Registration
Owner Name or Serial No. Mark
illauer Medical, Inc. TX1167341 LSO Reciprocating Gait Orthosis: A Pictorial

Description and Application Manual
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SCHEDULE 11

PATENTS

US PATENTS AND PATENT APPLICATIONS

Owner Patent or Application Title Issue or
Number Application™
Date
Bergen Brunswig Corporation 4,213,598 Compact July 22, 1980
Sanitary Kit
Package
Bergen Brunswig Corporation 4,197,941 Sanitary Kit April 15,
Package 1980
Rereen Brunswie Corporation 403404 Dental August |,
Articulation 1978
Apparatus
and Method
Reroen Brunswie Corporation O30 RN Method for *Feb., 25,
Owning, 1998
Managing,
Automati-
cally
Replenishing
and Invoicing
Inventory
[tems
B2547 154
RS ERSETECIS
TRADEMARK
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SCHEDULE IV

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporarion
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig €orporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporarion
Bergen Brunswig Corporation
Bergen Brunswiz Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporartion
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brimswig Corporation
Beregen Brunswig Corporanon

BI347 13
1900 S 1390a0d

Registration
or Serial No.

2217438
2216842
2208947
194611
174354
156295
36294

e 0 D

2151943
2119686
2026704
2011922

{
{

1992405
1991054
10982297
LO75700
1950456
LOTH6.
1553930

s
o
)

—

NE RN |
o
=

PN arRCIRNORUIN pv
T ] et

SoNs

— b D~ T OGO O b
e

TR I I IS I S S I S &

R U S T R S L el
(Y] H

1217187
1159835
1103005
1008896
1000049

0723984
% So1820

'5.718568

Mark

GNP
GNP+
PATIENTPLUS
TAMS
PLUSCARE
INTEPLEX
THE MISSING FACTOR FOR YOUR
EQUATION
ACCUMAIL
GOOD NEIGHBOR PHARMACY
HME+
QUIKNET
BERGEN BRUNSWIG DRUG COMPANY
PHARMCOMM
TODAY'S HEALTHCARE NETWORK
QUIKTONE
ACCUSOURCE
D
DATA RX THE #1 PRESCRIPTION FOR
YOUR INFORMATION NEEDS
TODAY'S HEALTHCARE
GENERIC SOURCE
ADVANTAGE PLUS
DASH
SUPER SAVER
GOOD NEIGHBOR PHARMACY
COMPUPHASE
OMNIPHASE
BRITE-LIFE
BRITE-LIFE
GOOD NEIGHBOR PHARMACY
IMPACT
YOUR PARTNERS IN PRODUCTIVITY
SPACE MANAGER
S SPACE MANAGER
INSTATREND 11
BRIGHT LIFE
TELEPHASE [I
ULTRAPHASE
MISCELLANEOUS DESIGN
CARDINAL DRUG CENTER
GOOD NEIGHBOR
CONVERGE
GNP-LINK
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Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation
Bergen Brunswig Corporation

Bergen Brunswig Corporation
Bergen Brunswig Corporation

75-614794
15-593536
75-588666
75-503233

BBC
INTERLINX
RXFOCUS
PHARMAHEALTH NATURAL CARE
CENTER
INTERLINX
™S
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No, Mark
Durr-Fillauer, Inc. 1809490 PRICE SAVERS(design)
Durr-Fillauer, Inc. 1524958 ACCUNET
Durr-Fillauer, Inc. 1285671 PRICEGUARD PHARMACY
i TRADEMARK
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Staddlander USA, Inc.
Stadtlander USA, Inc.
Staddander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA, Inc.
Stadtlander USA - Inc.

Stadrlander USA, Inc.

Registration

or Serial No.

1Un=39 2
L=4E3304
InIng27

73780097

Mark
STADTLANDERS PHARMACY
ON TRACK TRANSPLANT MANAGEMENT
ON TRACK TRANSPLANT MANAGEMENT
PHARMACY CARELINK
STADTLANDERS PHARMACY
COMMUNITY UNITY FOR AIDS CARE
STADTCARE SYSTEMS

STADTLANDERS PHARMACY WELLNESS
CENTER

A PLACE DEVOTED TO LIVING AND GIVING

STADTLANDERS
LIFETIME

THE BABY CO.
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Owner Name

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy Corporation
of America

Pharmacy
Corporationot America

Registration

or Serial No.

2304597
1979986
1554991
1328564

[51911¢

Mark
PHARMERICA
LIFESTORY
MISCELLANEOUS DESIGN
PHARMACY CORPORATION OF AMERICA

PROFESSIONAL PARTNERS IN PATIENT CARE
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
Computran Systems Inc. 1259652 COMPUTRAN
Computran Systems [nc. 1162141 COMPUTRAN
HeP
TRADEMARK
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SCHEDULE VI Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration

Owner Name or Serial No. Mark
Medidyne, Inc. 1035708 PUFF PAK
Medidyne, Inc. 1025244 EGG CRATE
Medidyne, Inc. 0923536 BIO FLOTE
Medidyne, Inc. 0022863 BIO FLOTE
TRADEMARK
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SCHEDULE IV Cont'd

TRADEMARKS/SERVICE MARKS REGISTRATIOINS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
2sys, Inc. 1806373 TMESYS
SN
TRADEMARK
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration

Owner Name or Serial No. Mark
The Lash Group, Inc. 2015321 LASH GROUP
The Lash Group, Inc. 2008280 MISCELLANEOUS DESIGN
The Lash Group, Inc. 2008279 LASH GROUP

Q.
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Owner Name or Serial No. Mark
r Pharmacy Plan 17960059 PREMIER PHARMACY PLAN
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SCHEDULE 1V Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration

Owner Name or Serial No. Mark
Ransdall Surgical Inc. 1316741 RSVP
P
TRADEMARK
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SCHEDULE IV Cont’d

TRADEMARKS/SERVICE MARKS REGISTRATIONS
AND APPLICATIONS FOR REGISTRATIONS IN USPTO

Registration
Qwner Name or Serial No. Mark
Choice Medical Distribution 1916181 CHOICE ECHO
Inc.
Choice Medical, Inc. 75/813686 MISC. DESIGN
Choice Medical, Inc. 75/813682 CHOICE SYSTEMS, INC.
Choice Medical, Inc. 75/343207 CHOICE DIMENSION 21
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Annex 1 to the
Security Agreernent

SUPPLEMENT NO.  dated as of , to the Security
Agreement dated as of April 20, 2000, among BERGEN BRUNSWIG
CORPORATION, a New Jersey corporation, BERGEN BRUNSWIG DRUG
COMPANY, a California corporation, PHARMERICA, INC., a Delaware
corporation (the “Borrowers™), each subsidiary of the Borrowers listed on
Schedule I thereto (each such subsidiary individually a “Subsidiary
Guarantor” and collectively, the “Subsidiary Guarantors™, the Subsidiary
Guarantors and the Borrowers are referred to collectively herein as the
“Cirantors”) and THE CHASE MANHATTAN BANK, a New York banking
corporation (“*Chase”), as collateral agent (in such capacity, the “Collateral
Awgent”) for the Secured Parties (as defined herein).

A. Reference is made to (a) the Credit Agreement dated as of April 20, 2000 (as amended.
supplemented or otherwise modified from time to time, the “Credis Agreemenr’”), among the Borrow crs.
the other Borrowing Subsidiaries party thereto, the lcnders from time to time party thereto (the “Lenders’
Chase, as Administrative Agent, Collateral Agent and Swingline Lender and Issuing Bank and (b) thc‘:
Guarantee Agreement dated as of April 20, 2000 (as amended, supplemented or otherwise modified from
time to time, the “Guurantec Agreement”™) among the subsidiaries from time to time party thereto and the
Collateral Agent.

B. Capitalized terms used herein and not otherwise defined herein shall have the meanings
assigned to such terms 1n the Security Agreement and the Credit Agreement.

C. The Grantors have entered into the Security Agreement in order to induce the Lenders to make
[Loans and the Issuing Banks party hereto from time to time to issue Letters of Credit. Section 7.13 of
Security Agreement provides that additional Subsidiaries of the Borrowers may become Grantors under
the Security Agreement by execution and delivery of an instrument in the form of this Supplement. {he
undersigned Subsidiary (the “ANevw Grantor™) is executing this Supplement in accordance with the require-
ments of the Credit Agreement to hecome a Grantor under the Security Agreement in order to induce the
Lenders to make additional 1.oans and the Issuing Banks party hereto from time to time to issue additional
Letters of Credit and as consideration for Loans previously made and Letters of Credit previously issued.

Accordingly, the Collateral Agent and the New Grantor agree as follows:

SECTION L. In accordance with Sectton 7.15 of the Security Agreement, the New Grantor by 1ts
signature below becomes a Grantor under the Security Agreement with the same force and effect as it
originally named therein as a Grantor and the New Grantor hereby (a) agrees to all the terrns and
provisions of the Secunty Agreement applicable to it as a Grantor thereunder and (b) represents and
warrants that the representations and warranties made by it as a Grantor thereunder are true and correct
in all material respects on and as of the date hereot (other than representations and warranties that
expressly speak only as of a ditferent date). In furtherance of the foregoing, the New Grantor, as security
for the payment and performance in tull of the Obligations (as detined in the Security Agreement), does
hereby create and grant to the Collateral Agent, its successors and assigns, for the benefit of the Secured
Parties, their successors and assigns, a security interest in and lien on all of the New Grantor's right. titic
and interest in and to the Collateral (as defined 1 the Security Agreement) of the New Grantor. Each
reference to a “Grantor” in the Security Agreement shall be deemed to include the New Grantor. The
Security Agreement is hereby incorporated herein by reference.

SECTION 2. The New Grantor represents and warrants to the Collateral Agent and the orher
Secured Parties that this Supplement has been duly authorized, executed and delivered by it and con-
stitutes its legal, valid and binding obligation, enforceable against it in accordance with its terms.

SECTION 3. This Supplement may be executed in counterparts (and by different parties hereto
on different counterparts). each of which shall constitute an original. but all of which when taken together
shall constitute a single contract. This Supplement shall become effective when the Collateral Agent shali
have received counterparts ot this Supplement that. when taken together, bear the signatures of the MNew

NY CORP:IDSN069. 7T 4A7T 43 118 45 M 3
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Grantor and the Collateral Agent. Delivery of an executed signature page to this Supplement by facsimile
transmission shall be as effective as delivery of a manually signed counterpart of this Supplement.

SECTION 4. The New Grantor hereby represents and warrants that (a) set forth on Schedule 1
attached hereto 1s a true and correct schedule of the location of any and all Collateral of the New Grantor
and (b) set torth under its signature hereto, is the true and correct location of the chief executive office of

the New Grantor.

SECTION 5. Except as expressly supplemented hereby, the Security Agreement shall reman in
tull torce and etfect.

SECTION 6. THIS SUPPLEMENT SHALIL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

SECTION 7. In case any one or more of the provisions contained in this Supplement should he
held invalid, illegal or unenforceable in any respect. the validity, legality and enforceability of the
remaining provisions contained herein and in the Security Agreement shall not in any way be atfected or
lmpa1red thereby (it being understood that the invalidity of a particular provision in a particular
jurisdiction shall not in and of itself affect the validity of such provision in any other jurisdiction). The
plr’ClC% hereto shall endeavor in good-tfaith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions the economic c¢ffect of which comes as close as possible to that of the
invalid, illegal or unenforceable provisions.

SECTION 8. All communications and notices hereunder shall be in writing and given as provided

in Section 7.01 of the Security Agreement. All communications and notices hereunder to the New Grantor
shall be given to it at the address set torth under its signature below.

SECTION 9. T'he New Grantor agrees to reimburse the Collateral Agent for its reasonable out-of-
pocket expenses in connection with this Supplement, including the reasonable fees. other charges and
disbursements of counsel tor the Collateral Agent.

NMYCORP:TOS0069. 73674005 0% 2. 4y
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IN WITNESS WHEREOF, the New Grantor and the Collateral Agent have duly exccuted this
Supplement to the Security Agreement as of the dav and year first above written,

INYCORPOSOGH9,7 4674803 115 Desis L an

[Name Of New Grantor],

by

Name:
Title:
Address:

THE CHASE MANHATTAN BANK., as Collateral
Agent.

bv

Name:
Title:
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SCHEDUI £ |
to Supplement No. 1o the
Security Agreement

LOCATION OF COLIATERAL

Description Location
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Annex 2 1o the
Security Agrecment

| Foorm (1]

ERFECTION CERTIFICATE

[See tixhibit G 1o the

Credit A grecment |
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