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Express Mail Labe] No.: EM 400991995ys

SECURITY AGREEMENT

The undersigned, Aperture Credenti li i
signed, ialing Holdings, Inc., a Delaware c i
?xiirut?i:/i (é;feldenltlalmgd, In;.(i a Delaware corporation, each with a place of bu:i;i(;;a;r?; e
ce located at 301 N. Hurstbourne Parkwa i iSvi
' _ y, Suite 200, Louisville
;ti(s)i%ila(shsge;na;ter referrecsl to collectively as the “Debtor™) hereby grants to th;)ieirtlltclllicvguals
rchasers” on Schedule I of a certain Convertible S
Agreement dated as of the date here o e renated e
. of (as the same may be amended i
modified from time to time, the “Purcha Socumes pary aise
, se Agreement”) (each, a “S ”
together, the “Secured Parties™), a security i 1 : ey an
: ), y interest in and agrees and ackno
Secured Party has and will continue to have a security interest in the followi‘;zv;dges fhat cach

Debtor,(SAg)O cl;lsl gfllgcz,cbtor’f inventory of whatever name, nature, kind or description, all
eld for sale or lease or to be furnished under i ,
: contracts of service, fini
goods, work in process, raw materials, materi Wi
' , , materials used or consumed by the D
supplies, all wrapping, packagin 181 i i , nteriale. e,
, , g, advertising, labeling, and shippin i i
names and marks, all contract ri i o (he forapoine. Wi
, ghts and documents relating to any of th i
any of the foregoing be now existin isi cated oo, Wheher
g or hereafter arising, wherever located
- eaft , , IOW own
Eereafter acquired by the Debtor (all of which is sometimes hereinafter referred edor
Inventory”); e

. (B) All of the Debtor’s presently owned and hereafter acquired equipment, machi
furniture, fixtures and all other tangible personal property of whatsoever kind or n,ature ;rrllgry,
wherever located, together with all proceeds thereof, additions and accessions thereto or
replacements thereof or substitutions therefor (all of which is sometimes hereinafter referred to

as “Equipment”);

(C) All of the Debtor’s accounts, accounts receivable, notes, bills, drafts, acceptances,
instruments, documents, chattel paper and all other debts, obligations and liabilities in
whatever form owing to the Debtor for goods sold by it or for services rendered by it, or
however otherwise established or created, all guaranties and security therefor, all right, title
and interest of the Debtor in the goods or services which gave rise thereto, including rights of

an unpaid seller of goods or services; whether any of the foregoing be now existing Or

hereafter arising, now or hereafter received by or owing or belonging to the Debtor (all of

which are sometimes hereinafter referred to as “Accounts”);

eral intangibles, including without limitation, names,

goodwill, trade secrets, copyrights (whether or not registered), trademarks (wheth'er or not
registered), United States trademark applications alleging ac.tual use of mark, foreign
trademark applications, tradenames, patents, patent applications, licenses, othf:r intellectual
property, permits, governmental approvals, deposit accounts, tax reffmds, claims under ]
insurance policies (whether or not proceeds from Collateral), other rights to payment, rights 0
setoff, choses in action, rights under judgments, computer programs and softwya‘re, contract

’ bles, and all contracts and agreements 1o, Or of which it is a party Of

rights, payment intangi :
beneficiary, and all intangible personal property of whatsoever kind or nature, whether any of

(D) All of the Debtor’s gen

TRADEMARK
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g h

Unifor r;EéO?nllln Zf ctik;. CDel;tor’shse;urities, as such term is defined in Section 8-102 of the
ode, whether certificated or uncertifi i
securitie : ificated, security enti
s accounts, commodity contracts, or commodity accounts (“Inveszlnentt“ifrrg;:;ts}’,”)

F) T .. .
paymen(t 3f m(; :12; ei)g:(e:lnutdx.lot otherwise included in the foregoing, (i) all other rights to the
agreements, and other ch :?gl rents and other sums payable to the Debtor under leases, rental
credit files ’records I chatiel paper and insurance proceeds; (ii) all books, correspond’ence
foregoing ’includin, ln\{otllces, pll!s o}’ lading, and other documents relating to any of the ‘
runs. and ,other : i,rswudo(lilt hrmtatxor}, all tapes, cards, disks, computer software, comput
computer bureaf fIr)om Zxrln ocm}ments }n the possession or control of the Debtor or’any Pt
colicies insaring the lif F to time acting for the Debtor; (iii) all rights in, to and under all
proceeds of which are pa())/al?lI:eyt(O)ftt;llzege(li)ltroerc'tzil,clsz?c}(hlomer Or_employee of the Debtor, the
appurtenances of, substitutions for and repla;:ementl: )o? zi:; (z)efs f}l}(;n:ofggo?gg} tions to, parts or

(G) To the extent not otherwise i
the foregoing; and rwise included, all proceeds and products of any and all of

» nO

(all hereinafter sometimes collectively referred to as “ Collateral™);

sums due or which may become due under this Agreement and ur)u’i:r) 2:::;?1 ggr?vaé?g?t of el
Secured Notes, due December 31, 2003, of the Debtor in the original aggregate princli :1
amount of up to Eight Million Dollars ($8,000,000), such notes (as the same may be afnended
restated or otherwise modified from time to time, the “Notes”) being issued pursuant to the ‘
Purchase Agreement by and between the Debtor and Secured Parties of even date herewith
(hereinafter sometimes collectively referred to as “Obligation” or “Obligations”).

1. WARRANTIES AND COVENANTS.

The Debtor hereby warrants and covenants that:

(A) The Equipment and Inventory are used primarily for business purposes.
(B) The Equipment and Inventory of the Debtor will be kept at the Debtor’s place of

business at 301 N. Hurstbourne Parkway, Suite 200, Louisville, Kentucky 40222. The

Debtor’s tax identification number is set forth on the signature page of this Agreement. The
ecured Party of any change in the location of the Collateral,

Debtor will promptly notify each S

and the Debtor will not remove the Equipment from the locations set forth in Exhibit A

without the prior written consent of the Majority Secured Parties (as defined in Section I (G)).
twenty (20) days prior to any such event, of

The Debtor will notify each Secured Party, at least . /
any change in the Debtor’s exact legal name, any change in its jurisdiction of incorporation or

-2-
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lace i . .
Establsi sohfn?;jtl[:)efsz or locatlcl)ns of Equipment or Inventory as set forth in Exhibit A or its
ny new place of business or location of Equi MVentory
) | quipment or Inve
where its records concerning Accounts and other assets are kept. ntory or office

(C) Except for (i) the security inter
ec est granted hereby and (ii) the permitt
gxec;;r(;lbfanﬁes set forth on Exhibit B attached hereto (the “Permitted Enculznbrz:n::s”) th
peok fltrels the owner of its presently owned Collateral and will be the owner of its Coliate:al
r acquired free from any adverse lien, security interest or encumbrance, and the Debtor

any Col(llzt)eriooﬁnancmg sta;em;:nts (other than the Permitted Encumbrances, if any) covering

r any proceeds thereof are on file in any public offi ’
T : ire or ce, and at the re
rhlfllsﬂgrz? fSecur'ed Parties, the Debtor will join with the Secured Parties in executingqgflf:t ;lrf the
lien ap;liégincn;g Statemf;nts pursuant to the Uniform Commercial Code, (ii) title certificate

ion forms; and (iii) other documents necessary or advisab ,
. ) . le to perfect th i
interests evidenced hereby, all in form satisfac Matorite S periect the security

_ , tory to the Majority Se d Parties
Debtor will pay the cost of filin i Jority Secured Parties and the
g the same or filing or recording this A i :
offices wherever filing or recording i rOng (s Agrcement in all public
g is deemed by such M 1

necessary or desirable. y ajority Secured Parties to be

(E) The Debtor will have and maintain insurance at all times with respect to all its
Collateral against risks of fire (including so-called extended coverage), theft, embezzlement
and such other risks as the Majority Secured Parties may reasonably réquire,containin surclzh
ter;ns, in such form, for such periods and written by such companies as may be reasongabl
satisfactory to such Majority Secured Parties. The Debtor agrees to deliver insurance ’
certificates within ten (10) business days after the date of this Agreement. Such certificates
shall name each Secured Party as lender loss payee to the extent of its interests with respect to
policies insuring against property damage on form Acord 27, and shall name each Secured
Party as lender additional insured to the extent of its interests with respect to policies insuring
against liability. If and when requested by any Majority Secured Parties, the Debtor shall

furnish such Majority Secured Parties with additional certificates or other evidence satisfactory

to the Majority Secured Parties of compliance with the foregoing insurance provision and such

Majority Secured Parties may act either in its name or as attorney for the Debtor (for that
purpose by these presents duly and irrevocably authorized and appointed with full power of
substitution and revocation) in obtaining, adjusting, settling and canceling such insurance and

endorsing any drafts in payment of any loss.

(F) Upon the request of any Secured Party, the Debtor will furnish to each Secured

Party from time to time statements and schedules further identifying and describing the
tion with the Collateral as a Secured Party may

Collateral and such other reports in connec .
reasonably request, all in reasonable detail and in form and substance reasonably satisfactory to

such requesting Secured Party. The Debtor will upon request made by any Secured Party
render to such Secured d hereunder and a statement

Party a list of all Accounts assigne :
indicating the total dollar amount of the Accounts then outstanding.
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(G) The only offices where the Debtor keeps records concerning any Accounts are
listed on Exhibit A and the Debtor will not remove any of such records from said offices
without written consent of Secured Parties holding Notes representing at least 55% of the
outstanding principal balance under the Notes (such Secured Party or Secured Parties holding
such requisite percentage shall hereinafter be referred to as the “Majority Secured Parties”).

(H) The Debtor will keep its Collateral free from any adverse lien, security interest or
encumbrances except the Permitted Encumbrances. The Debtor will at all times keep accurate
and complete records of its Accounts, and each Secured Party or any of its agents shall have
the right during the Debtor’s business hours and upon prior notice, to inspect the Debtor’s
books and records relating to said Accounts or to any other transactions to which the Debtor is
a party and from which an Account might arise and to make extracts from said books and
records. The Debtor will from time to time when requested by a Secured Party furnish to such
Secured Party a report on its Accounts, General Intangibles, Investment Property and
Instruments, naming the account obligors or other obligors thereon, the amount due and the
aging thereof. The Majority Secured Parties or their designee is authorized to contact account
obligors and other persons obligated on any such Collateral from time to time to verify the
existence, amount and/or terms of such Collateral. Without the Majority Secured Parties’
prior written consent, the Debtor will not agree to any modifications, amendments,
subordinations, cancellations or terminations of the obligations of any such account obligors or
other obligors, except as set forth in the Purchase Agreement or in the ordinary course of
business. Without the prior written consent of the Majority Secured Parties, the Debtor will
not sell, lease or otherwise dispose of, or discount or factor with or without recourse, any
Collateral, except as permitted under the previous sentence and except for sales of items of
Inventory in the ordinary course of business and sales and other dispositions of worn out or
obsolete Equipment. The Debtor will at all reasonable times permit each Secured Party or its
representatives to examine or inspect any other Collateral, any evidence of Collateral and the
Debtor’s books and records concerning the Collateral, wherever located. The Debtor shall
immediately notify each Secured Party of any event causing material loss or depreciation in
value of any of the Collateral and the amount of such loss or depreciation.

(I) If any of a Debtor’s Accounts arise out of contracts with the United States or any
department, agency or instrumentality thereof, the Debtor will immediately notify each
Secured Party thereof in writing and will execute any instruments and take any steps required
by each Secured Party in order that all monies due and to become due under such contracts
shall be assigned to the Secured Parties and notice thereof given to the government under the
Federal Assignment of Claims Act.

(J) If any of a Debtor’s Accounts should be evidenced by promissory notes, trade
acceptances or other instruments for the payment of money, the Debtor will immediately
deliver same to the Majority Secured Parties on behalf of and for the benefit of all Secured
Parties, appropriately endorsed to the Majority Secured Parties for the benefit of all Secured
Parties and, regardless of the form of such endorsement, such Debtor hereby waives
presentment, demand or notice of any kind with respect thereto, This Agreement may, but
need not be supplemented by separate assignments of Accounts to the Majority Secured Parties

-4-
BROOKSIB8277/5.1123820_9(final)

TRADEMARK
REEL: 002225 FRAME: 0672



and 1 i . . .
addi:ifosrllut:h aszlgnmf:nt§ are given the rights and security interests given thereby shall be in
o and not in limitation of the rights and security interests given by this Agreement

(K) The Debtor will pay
promptly when due all taxes and assessments 1
. . - u O
1Cll(:)rléix"t}iara;no.rtfor ;tsdqse or operation or upon this Agreement or upon any note oPr) nI:)tl;Ss secured
. In its sole discretion, any Secured Party may: (i) dischar i i
placed on Collateral; (ii) pay for insurance . nteace an oceservation <"
; thereon or the maintena i
thereof; or (iii) if the Debtor shall fai i e RO A
. ; ail to make required deposits in res
: . pect of F.1.C.A.
;x:st:rhvc;l;l;nsgatsxes, r;l;ke suc;il deposits or pay such taxes, in whole or in part, or set up ::c%ny
y such Secured Party in its sole discretion deem in re
Debtor’s liability therefor. An i i Fesorvec for shen comstine
. Any amount so paid, deposited or reserved for shall consti
0
:;alg for all purposes hereunder, and the Debtor promises to repay such Secured Pa[rlts;zlllfha
Seculgjs 113153; El;edSecuredfPsrtil’s demand. Nothing herein shall be deemed to obligate any
o any of the foregoing and the making of an

deposits or reserves shall not constitut Y ted Party 1o take o

st : . e an agreement by any Secured Party to t ’
or similar action or a waiver of any right of any Secured Party hereunder.y ske any further

(L) The Debtor will keep its Collateral at all times in good order and repai
reasonable }x/ear and tear excepted, and will make necessary renewals of and re plalcr(;m t
the same with goods of equal value and serviceability, free of all liens, securitypinteres?s1 :ntg
encumbrances, which goods shall automatically become subject to this Agreement.

(M) Anything herein to the contrary notwithstanding, (a) the Debtor shall remain liable
under the Accounts, chattel paper, General Intangibles and other items included in the
Collateral to the extent set forth therein to perform all of its duties and obligations thereunder
to the same extent as if this Agreement had not been executed, (b) the exercise by a Secured
Party of any of the rights hereunder shall not release the Debtor from any of its duties or
obligations or liabilities under any items included in the Collateral, and (c) no Secured Party
shall have any obligation or liability under Accounts, chattel paper, General Intangibles or
other items included in the Collateral by reason of this Agreement, nor shall any Secured Party
be obligated to perform any of the obligations or duties of the Debtor thereunder or to take any

action to collect or enforce any claim for payment assigned hereunder.

(N) The Debtor agrees that from time to time, at its expense, it will promptly execute
and deliver all further instruments and documents, and take all further action, that may be
necessary or that the Majority Secured Parties may reasonably request, in order to perfect and
protect the security interest granted or purported to be granted hereby or to enable the Majority
Secured Parties to exercise and enforce its rights and remedies hereunder with respect to any
Collateral (but any failure to request Or assure that the Debtor execute and deliver such
instrument or documents Or t0 take such action shall not affect or impair the validity,
sufficiency or enforceability of this Agreement and such security inu?rest, rega:rdles§ qf
whether any such item was or was not executed and delivereq or action taken ina similar
context or on a prior occasion). Without limiting the generah'ty Qf the foregoing, the Debtor
will, promptly and from time to time at the request of ‘the Majoylty Secured Parties : (i) mark,
or permit the Majority Secured Parties to mark, conspicuously 1ts books, records, and accounts
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showin i i
Collatefair sizilh:igégzlthii goiﬁt:;?; l21111)1d tai:ach ite'mfof chattel paper included in the
indicatin 3 stance satisfactory to the Majority Se .
he secur%t;hia;t:::t Sﬁ}r‘ngg? of Cc?llatera‘l. and each such item of ChatJtCI P)z,ipv‘erC ;ler?lblj?:cr:ttlf;,
confinuation Statemeﬁts - ereby; and (ii) execute and file such Financing Statements or
or notices (including ﬁxmrre?i?ct thefeof, or amendments thereto, and such other instruments
included in the Collateral \:h'l 111ngs Wlth. any necessary legal descriptions as to any goods
doemed (o be fixures. and i ich the Majority Sftcured Parties reasonably determine might be
necessary or dCSirabIc: . 1ns}tlrumex.1ts _and notices with respect to vehicle titles), as may be
preserve, and enhan 'th as the Majority Secured Parties may request, in order to perfect

, ce the security interest granted or purported to be granted herebr; ct,

II. ADDITIONAL RIGHTS AND ASSURANCES.

A) Ata ’
execute(an)d e \rllgr SeCtlllred Party’s request, the Debtor at its expense will promptly and dul
S esiable or 4 Slrllc documents and assurances and take such actions as may be nec -
omission which Isnzl}l’cat Secu:-e d Pgrti may request in order to correct any defect, error Ofissary
any time be discovered or to more effecti :
. ctively carr i
urpose . y out the 1
fntzp : of t}? is Agreement and to establish, perfect and protect such Secured Part Sn tent and
rest, rights and remedies created or intended to be created hereunder y's seeurtty

Dot (I?) hThe Majority Secur;d Parties may at any time following an occurrence of an Event
ault hereunder have the right to take physical possession of the Collateral on behalf
and ff)r the benefit of all Secured Parties and to maintain such possession on the Debfora’l o
premises or t-o remove the Collateral or any part thereof to such other places as the Ma'osrit
Secured.Partxes may desire. If the Majority Secured Parties exercise such right, the Dgzbtory
shall at 1ts.sole expense upon the request of the Maijority Secured Parties asseml;le the same
and make it available to the Majority Secured Parties at a place reasonably convenient to such
Majority Secured Parties. If any Inventory is in the possession or control of any of the
Debtor’s agents Or processors, the Debtor shall, at the request of the Majority Secured Parties,

notify them of the Secured Parties’ security interest therein and, at the request of the Majority

Secured Parties, instruct them to hold the same for the Secured Parties’ account and subject to

the Majority Secured Parties’ instructions.

(C) The Majority Secured Parties may (i) at any time before or after an occurrence of
an Event of Default, in its or their own name or in the name of others, communicate with

account debtors in order to verify with them (o the Majority Secured Parties’ satisfaction the
existence, amount and terms of any Accounts and the absence of any reductions, discounts,
fter the occurrence of an Event of Default,

defenses or offsets with respect thereto, and (ii) a

notify account debtors that Collateral has been assigned to the Secured Parties and that

payments by such debtors shall be made directly to such Secured Parties. At the request of the
such debtors of such assignment,

Majority Secured Parties, the Debtor will notify any or all .
that their Accounts shall be paid to

give instruction and/or indicate on billings to such debtors
y of this Agreement.

the Secured Parties and/or supply such debtors with a cop
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. (D) Subsequent to the occurrence of any Event of Default, the Majority Secured
Parties shall have full power, in its or their own name or that of the Debtor, to collec:l;e
endorse, compromise, settle, sell or otherwise deal with any or all of the Cc;llateral ,
ther.eof. The Debtor hereby appoints Tom Liston and David Wichmann, or an suc:gr e
des1gnated by Humana Inc. (“Humana”), in the case of Tom Liston, or ,UnitcdyHealt;gor
Sgrwces, Inc. (“United™), in the case of David Wichmann, as true z;nd lawful attorne 'an;
with power of substitution, to endorse the name of the Debtor or any of its officers ty-u} .o
agents upon any.Accounts, notes, checks, drafts, money orders, or other instrumen’ts rufS e
payment (mr.:ludmg under any policy of insurance on Collateral) or Collateral that ma0

into possession of the Secured Parties in full or part payment of any amounts owin tyt‘;lome
Secured Parties; to sign and endorse the name of the Debtor or any of its officers %ruzt i
agents upon any invoice, freight or express bill, bill of lading, storage or warehm’lse reee'S o
draﬁs against debtors, assignments, verifications and notices in connection with Acco Cte .
any instruments or documents relating thereto or to the Debtor’s rights therein; to ivun . e
notice to such offices and officials of the United States Postal Service to effect ’sucf 1:: b or
changes of ac‘ldress so that all mail addressed to the Debtor may be delivered direct! Ctanie >
Secured Eartxes; to take any and all other actions necessary or appropriate to collecty o
compromxsfz, settle, sell or otherwise deal with any or all of the Collateral or procee’ds thereof;
and to obtain, adjust, settle and cancel any insurance; hereby granting to each said attorne -;)n:
fact or his substitute full power to do any and all things necessary or appropriate to be dori; in
and about the premises as fully and effectually as the Debtor might or could do, and hereby
ratifying all that any said attorney-in-fact or his substitute shall lawfully do or cause to be done

by virtue hereof.

(E) The Debtor hereby assigns to each Secured Party its pro rata share of all sums,
including without limitation return of premiums, which may become payable under any and all
of such Debtor’s policies of insurance and directs each insurance company issuing any such
policy to make payment which would otherwise be due thereunder to the Debtor directly to any

Secured Party.
r’s lease on any premises or place of business, the

Debtor hereby grants to the Secured Parties, for a term commencing on the (.iate.of the
occurrence of any Event of Default and continuing as long as any of the Obligations remain
outstanding, at a rental of $1.00 for such entire term, the right to the use of all premises or

places of business which such Debtor now of hereafier may have and yvherfa any Collateral may
be located for the purpose of protecting or enforcing th.e Secured Parties’ rights to ﬁ.le
Collateral. Upon request of the Majority Secured Parties, the Debtpr agrees to use its best
efforts to obtain waivers, in form reasonably satisfactory to the Majority Secured Parties, of
any claim to any Collateral from any landlords or mortgagees of any property where any

Inventory or Equipment is located.

(F) To the extent permitted by Debto

(G) Except for any sale, exchange or disposition as permitted in the Purchase
Agreement O in the ordinary course of business, in the event of the sale, exchange or

disposition of any Collateral or any interest therein (and no such sale, exchange or other

disposition is hereby authorized or consented to), each Secured Party’s security interest shall
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:?f)irl 1tzixtxerc: party acting in its. behalf, without regard to whether any Secured Party or such
Otherwmeg:llxlf;g (t:}:)e cslfitr.ne 1?1 plec}ge, for safekeeping, as agent for collection or transmission or
nditionally released the same, shall constitute i igati
. : case me, security for Obligat
may be applied at any time to Obligations which are then owing, whether due or n(%t cll(:;s o

; ‘ I A carboq, photographic, or other reproduction of a security agreement or a
bmancmg statement is sufficient as a financing statement and may be filed in any filing office
y a Secured Party, in each case to the extent permitted under applicable law.

II. EVENTS OF DEFAULT.

.The Debtor shall be in default under this Agreement upon the happening of any of the
following events or conditions (individually and collectively an “Event of Default”):

' (A) Failure by the Debtor to observe or perform any covenant or agreement referred to
in Section I hereof;

(B) Failure by the Debtor to observe or perform any covenant or agreement not
specified in the preceding clause (A), and if no grace or cure period is applicable thereto, the

continuance thereof for 15 business days; or

(C) An Event of Default (as defined in the Purchase Agreement or under any of the
documents referred to therein) shall have occurred and is continuing and such Event of Default

has not been waived by the Majority Secured Parties.

IV. REMEDIES.

(A) If an Event of Default occurs:

(1) The Majority Secured Parties may declare all obligations secured hereby to
be immediately due and payable without presentment, demand, protest or other notice of any

kind, all of which are hereby expressly waived.
(2) The Majority Secured Parties may exercise and shall have any and all rights
and remedies accorded by them by the Uniform Commercial Code of the Commonwealth of
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K.entun?k.y or the Uniform Commercial Code as adopted in such state whose laws gov h
dnspo’su.xon of certain Collateral. The requirement of reasonable notice shall be rr%et ?;"n ot
contal.mng such information as may be required under applicable law is mailed ost’a1 potiee
prepald, to the Debtor or other person entitled thereto at least ten (10) days (inélﬁdin g(:l
business days) before the time of sale or disposition of the Collateral. The Debtor shgallon-
each Secured Party on demand any and all expenses, including reasonable legal expense paydt °
rfeasonable attorney fees, incurred or paid any Secured Party in protecting or enforﬁin oy
rights of by any Secured Party hereunder, including its right to take possession of theg any
Collateral, storing and disposing of the same or in collecting the proceeds thereof, and such

expenses shall be part of t igati P
Agreement. P he Obligations secured by the security interest granted under the

. (3) The Debtor designates and irrevocably appoints jori

Party its true and lawful attorney with full power of subs}:itl?tli)on in iicgwhga;:rrrllzyosre'cuiﬁd
name of such Debtor to demand, collect, receive, receipt for, sue for, compound anclin ivz
acquittance for, any and all amounts due and to become due on the Accounts and to engdorse
the name of such Debtor on all commercial paper given in payment or part-payment thereof
and in its reasonable discretion to file any claim or take any other action which any Majority
Secured Party may reasonably deem necessary or appropriate to protect and preserve and
realize upon the security interest of any Secured Party in the Accounts or the proceeds thereof.
Each Majority Secured Party shall also have the right to (i) open all mail addressed to the
Debtor; (ii) change the Post Office box or mailing address of the Debtor; and (iii) use the
Debtor’s stationery and billing forms or facsimiles thereof, for the purpose of collecting

Accounts and realizing upon the Collateral.

(B) The Debtor understands and agrees that the Majority Secured Parties may exercise
the rights hereunder without affording the Debtor an opportunity for a preseizure hearing
before such Majority Secured Party, through judicial process or otherwise, takes possession of
the Collateral upon the occurrence of an Event of Default, and the Debtor expressly waives its

constitutional right, if any, to such prior hearing.

(C) No delay in accelerating the maturity of any obligation as afore§aid or 'in taking
any other action with respect to any Event of Default or in exercising any r1gh}s Wlt-h respect to
the Collateral such affect the rights of any Secured Party later to take such action with respect
thereto, and no waiver as 10 one Event of Default shall affect rights as to any other default.

(D) All cash proceeds received by a Secured Party in respect .of any s:alc of, collection
from, or other realization upon all or any part of the Collateral may, in the dlscrepon of such
Secured Party, be held by such Secured Party as collaterz}l for, or then or at any time tl}erca_aﬁcr
be applied in whole or in part by such Secured Party against, all or any part of the Obligations
(including, without limitation, any expenses of such Secured Party payable pursuant to clause

(A)(3) above).
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V. MISCELLANEOUS.

(A) The Debtor irrevocably

(1) agrees that any suit, action, or other legal proceeding arising out of this
Agreement may be brought in the courts of record of the Commonwealth of Kentucky or the
courts of the United States located in such state;

' (2) consents to the jurisdiction of each such court in any such suit; action or
proceeding; and

(3) to the extent permitted under applicable law, waives any objection which it
may have to the laying of venue of such suit, action or proceeding in any of such courts.

' For such time as the Obligations shall be unpaid in whole or in part, the Debtor
irrevocably designates both Tom Liston and David Wichmann, or their respective successor as
may be appointed by Humana (in the case of Tom Liston) and United (in the case of David
Wichmann), and either of them, as its agent to accept and acknowledge on its behalf service of
any and all process in any such suit, action or proceeding brought in any such court and agree
and consent that any such service of process upon such agent and written notice of such service
to the Debtor by registered or certified mail shall be taken and held to be valid personal service
upon the Debtor whether the Debtor shall then be doing business within the Commonwealth of
Kentucky and that any such service of process shall be of the same force and validity as if
service were made upon it according to the laws governing the validity and requirements of
such service in such states and waives all claim of error by reason of any such service. Any
notice, process, pleadings or other papers served upon the aforesaid designated agent shall, at
the same time, be sent by certified or registered mail to the Debtor.

(B) In case any one or more of the provisions contained herein should be invalid,
illegal or unenforceable in any respect, the validity, legality or enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

(C) All the provisions of this Agreement shall be construed by and administered in
accordance with the local laws of the Commonwealth of Kentucky. This Agreement shall
become effective when it is signed by the Debtor. The Debtor acknowledges receipt of a copy

of this Agreement.

(D) In the absence of gross negligence or willful misconduct, no Majority Secured
Party, Secured Party or any attorney-in-fact appointed hereunder shall be liable to the Debtor
or any other person for any act or omission, any mistake of fact or any error of judgment in
exercising any right or remedy granted herein.

(E) Any actions taken by the Majority Secured Parties shall be for the benefit of all
Secured Parties and the benefits and burdens of such actions shall be apportioned pro rata
among all Secured Parties based on the outstanding principal amount due to such Secured

Parties under the Notes.
-10 -
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(F) The Debtor shall indemnify
_ and hold each Secured Pa

. demnify ai rty harmles i
Oxrl): ;rlll(itia;lgcfl::ﬁs{hl-os;es and liabilities (including reasonable attorneys’ fees)S ;ggvliigiafal? *

is Agreement and the security interest hereb i o0

. created i
:?:i?rrlcs:e:lnent of thl.S A ngement) or such Secured Party’s actionsypursuant (}::fel::l: o
misco;;d 1(l)s:,es or llabx}mes resulting from such Secured Party’s gross negligence’ ; xce'll)lt
ety ch: tﬁ: cll)e;te)gr:ntlgq t:ly a ﬁxfl;l judgment of a court of competent jurisdictionr VXnyful
. indemnify and hold each Secured Party harml .
ld ez ess
preceding sentence shall be part of the Obligations secured by the security I;rl:tr:;:;rtltgt:axtl}tl ed
e

under this Agreement. The obligati
T thi . ons of th i
et o s Asceomont g ¢ Debtor under this clause (F) shall survive any

(Q) This Agreement can be waived, modified, amended, termi '
ey st e i b ki, oy g '3 i St
anes and for 1 lfe : e:gt;es. A waiver so signed shall be effective only in the specific ’
exercise or el forcemgm léc purpose given. Mere delay or failure to act shall not preclude th
e lics Of osrt S of any rights and remedies available to any Secured Party. All ri hte
order or sequence, or cf);‘ifr(:el:ﬁ;y S’i‘lilel Bi tc):tt(l)r:ulxllati\ée and may be exercised sing.ly in an%’ S
relating to the marshalling of assets which would bier);l)l‘izzllt)"leesiiuc(r)i?ig?mem,s of law, if any,
enforcement by any Secured Party of its remedies hereunder, absent this \:/(;?v\:rlth e

(H) Any notice or other communication to any party in connecti i i
shall. be in wr@ting and shall be sent by manual delivezyi,) telZfac:similee (;trfr?s,x:;;ksliéilscﬁgii‘?r?int
f:ourler or United States mail (postage prepaid) addressed to such party at the addréss S ec;igfied
in the Purchase Agreement, or at such other address as such party shall have specified fo the
other party hereto in writing. All periods of notice shall be measured from the date of deliver
thereof if manually delivered, from the date of sending thereof if sent by telefacsimile ’
transmission, from the first business day after the date of sending if sent by overnight courier,

or from four days after the date of mailing if mailed.

(I) This Agreement shall (i) create a continuing security interest in the Collateral and
shall remain in full force and effect until payment in full of the Obligations and the expiration
of the obligations, if any, of a Secured Party to extend credit accommodations to the Debtor,
(ii) be binding upon the Debtor, its SUCCESSOIS and assigns, and (iii) inure to the benefit of, and

be enforceable by, each Secured Party and its Successors, transferees, and assigns. Without
limiting the generality of the foregoing clause (iii), each Secured Party may assign of otherwise
der the Purchase Agreement to any

transfer all or any portion of its rights and obligations un
other persons to the extent and in the manner provided in the Purchase Agreement and may
n of its rights under this Security Agreement to such persons.

similarly transfer all or any portio
(J) EACHOF THE DEBTOR AND EACH SECURED PARTY, BY ITS
ACCEPTANCE OF THIS AGREEMENT, [RREVOCABLY WAIVES ANY AND ALL
ARISING OUT OF OR

RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
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— . @o10/080

Seewdly agmn
Jatela

Signed, scaled and delivered this __th day of December 2000.
APERTURE CREDENTIALING HOLDINGS, INC.

By: . D_
R?fren J. Bufp¥er, President and CEO

APERTURE CREDENTIALING, INC.

By:
Ro?rt J. Bunk«r, President and CEQ
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DEC-14-00 THU 05:13 PM  MAYFAIR CAPITAL FAX NO, 502 587 6728 P. 05

Acknowledged and Accepted on the date first above written:

IS

C_PAVID GRISSOM
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Acknowledged and Accepted on the date first above written:

oo K s s Jo g P pon

AVID A. JONES, JR.
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Acknowledged and Accepted on the date first above written:

/l‘ﬂm br J;M\«[ﬂjw P.o-A .

AVID A. JONEY ~
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SECURITT AGCEEEMEMTT

Acknowledged and Accepted on the date first above written:

HUMANA INC.

By: -
Name: 7HOMAS T¢ AF3STON _
Title: S UP -STRATESH~ CORP, DV,
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Acknowledged and Accepted on the date first above written:

VALIDUS L.P
By: VALIDUS PARTNERS L.L.C.

Name: Rgpet G- Alewslay e
Title:
(Vlawdﬂtv
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Acknowledged and Accepted on the date first above written:

UNITED THCARE SERVICES, INC.

By:

Name: Dy d 5. Wirkmac~
Title: Sup
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Acknowledged and Accepted on the date first above written:

RICHLAND VENTURES, L.P.

By: l/"“‘l' 'f W
Nafde: jzci T9rpelc
Title: PARTNE L
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Acknowledged and Accepted on the date first above written:

HLM Partners VII, L. P.

By: HLM Associates VII, L.P.
Its General Partner

By: HLM Management Co., Inc.
Managing General Partner

ffice
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Acknowledged and Accepted on the date first above wntten:

HLM/CB Fund, L.P.
By: HLM/CB Associates, LLC
Its General Partner R
By: HLM Management Co., Inc.
Managing Member

By
(Offi
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Exhibit A
Location of Equipment

301 N. Hurstbourne Parkway
Suite 200
Louisville, Kentucky 40222
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Exhibit B

List of Permitted Liens

Debtor Creditor Collateral Filing Information
Aperturf? . Banc One Leasing Equipment, etc. See | 97-03721
Credentialing, Inc. Corp. Contract. May 6, 1997
7:43 a.m.
Aperturt? . Banc One Leasing All property Leased, | 97-04024
Credentialing, Inc. Corp. etc. See Contract. May 13, 1997
8:01 a.m.
Aperturg ' Banc One Leasing Attachments, 97-04526
Credentialing, Inc. Corp. accessions. May 28, 1997
9:28 a.m.
Aperture AT&T Capital Equipment, etc. See | 97-04647
Credentialing, Inc. Leasing Services, Contract. June 2, 1997
Inc. 1:07 p.m.
Aperture AT&T Capital Equipment, etc. See | 97-04648
Credentialing, Inc. Leasing Services, Contract. June 2, 1997
Inc. ' 1:07 p.m.
Aperture AT&T Capital IBM PC, Hard 97-04915
Credentialing, Inc. Leasing Services, Drive, Server, etc. June 10, 1997
Inc. See Contract. 10:47 a.m.
Interim Funding, etc. | 97-07768

Aperture
Credentialing, Inc.

Banc One Leasing
Corp.

See Contract.

September 16, 1997
8:00 a.m.

i Equip., etc. Schedule | 98-00449
Aperture Banc One Leasing 00 1098
Credentialing, Inc. Corp. A1. See Contract. 2%87 I?/m. ,

i 98-00464

Banc One Leasing Computers, etc. See
Apert\lrfi ling, Inc Corp Schedule. January 16, 1998
Credentialing, Inc. . N
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Aperture Banc One Leasing Equipment, etc. See | 98-02151
Credentialing, Inc. Corp. Schedule. March 17, 1998
10:15 a.m.
Aperture Banc One Leasing Equipment, etc. See | 98-05444
Credentialing, Inc. Corp. Schedule. June 22, 1998
1:55 p.m.
Aperture Fifth Third Bank, Equipment, etc. See | 99-06273
Credentialing, Inc. Kentucky, Inc. Schedule. August 25, 1999
2:51 p.m.
Aperture Fifth Third Bank, | Equipment, etc. See | 99-06946
Credentialing, Inc. Kentucky, Inc. Schedule. September 20, 1999

9:52 p.m.
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