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THIS TRADEMARK COLLATERAL SECURITY AGREEMENT
(*Agreument”) is made and entered into as of the 2¢*- day of
Juns, 1996 between QUADRANT HEALTHCOM INC., a Delaware
corporation ("Agpignor®), and UNITRD JBRSEY BANK, a banking
corporation of the State of New Jersey (“Agaignee").

i

uqmmm

A. In order to indufe Assignes to make available to
Assignor an $11,000,000.00 term loan and a $2,000,000.00 )
revolving credit facility puraspant to a certain Loan and Security
Agreement of even date heraewith between the Asgignee and Assignor
(as amended, modified or extended from time to time, the *Loan
Agreement®), Assignor has agreéd to grant to Assignee a security
interest in certain sexvicemarks, trademarks, trade names and the
goodwill associated charewit.h.!iaa herein provided. T :

- "'B. Any term capitaliszed but not detined hersin shall
have the meaning given to suchiterm in the Loan Agreement.

I
NOW THEREPFORE, in coksideration of the premises and of
the mutual covenants of ‘the parties hereto, and intending to be
legally bound hereby, it ig hog"aby agreed as follows:

- S lnnmmnﬁm To secure: (A) the
*. complete and timely payment, itisfaction and performance of the

" jiabilities, cbligations, covenants and agreements of Assignor to
Assignes, whether arising out of or incurred in connection with-

the Loan Agreement, the Notes snd/or the Loan Documents, as such
liabilities, cbligations, covenants and agreements may be
hereafter amended, increased, creased, supplemented or extended
by any and all renewalas, extensions, xeplacements or o
modifications of such Notes or Loan Documents hersafter entered
into or otherwiwe arising or incurred; (B) the complete and
timely payment, satisfaction a performance of all other
existing and future liabilities, obligations, covenants and
agreements of Assignor to Assignee, whether arising out of the
transactions contemplated by the Loan Agresment ox otherwise
arising, whether abgolute or contingeat, direct or indirect, of
pature whatsoever including wichout limitation covenants; '
agreements, obligations and 1i ilities arising hereunder, or
under suretyship agreements, sdcurity agreemants,’ pledge -
agreements, mortgages and any her contrxact, agreement, document
or instrument axecuced by Assignor in favor of Assignee or in
which Assignee hag an interest, whether now exigeing or hereafter
entered inta (all of such liabilities and obligations are o
hereinafter collectively referred to as the "Obligations"),
Assignor hereby grants and conveye to Assignee with power of
sale, to the extent permitted by law, upeon- the occurrence of an
Bvent of Default as hereinafteri defined, a security interest in
and to each and every one of Aasignor’'s now owned or existing or

TRAIDDEMARK
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hereafter acquired or arising aservicemark applications,
servicemarks (whethexr registered, unregistered or for which any
application to register has been f{iled), trademark applications,
trademarks (whetheXr registered, unregistered oxr for which any
agplicat:l.cn to igter has been filed), trade names. all of
which are listed in ScheduleA attached hereto and incorporated
herein (as the same may be nded pursuant hereto from time to
time), including, without limitation, all renewals thereof and
all proceeds thereof (such as, by way of example, license ~
royalties and proceeds of 1n$r1ngmnt suicg), the right to sue
for past, present and future 'infringements, and all rights owned
by Assignor corresponding th¢reto throughout the world (all of
the foregoing are collectively called the "Marks”), and the
goodwill of the business to which such Marks may relate.

) . 3. MWexxanties and Rebressntatione. Assignor covenants
and warrants that: (A) it is ithe sole and exclusive owner of the

‘ entire right, title and interest in each of the registered Marks

in connsction with the condudct of its busineas in the -
jurisdictions in which it is operating; (B) the Marks are free
and clear of any liens, pledges, assignments or other ~
encumbrances; (C) it has the unqualified right to enter into this
Agreemant and perform its te ; .{D) the registered Marks are

. subsisting and :have not been adjudged invalid or unenforceable;

E) ‘each of the regisctexed is valid and entorceable; (F) no
material claim has been made {that the use of any of the Marks
doss or way viclate the rights of any .third persan except for
claima praviously disclosed :gﬂ-rlung to Assignee; and (G)
Assignor has used, and will tinue. to use for the duration of

this Agreement, proper: statutpry notice in connection with its

"’ use of the registered Marks. | Assignor shall, in any eveat,

indemnify and hold Assignee harmless from all losses, damages,
costs and expenses, including legal costs and counsel faes,
incurred by Assignee as the direct or indirect result of any _
action, claim or demand, whether or aot groundless, alleging that
any lihr): infringes any servicemmrks or trademarks held by third
parties. ! - Retisninltnationt

3. . '1f, before the Obligations
shall have been satisfied in Full, Assignor shall become entitled
to the banefit of any additiopal servicemark, trademark :
registration or application the provisions of paragraph 1 shall
automatically apply thereto and Assigndr shall give Assignee
reasonably prompt written notice chereof. ™ 7 T ’

Assignor authorizes Assignee to

4. . |
modify this Agreement Dy amending Schedule A to include any
future servicemarks, trademarks, or trade names which are Marks

under paragraph 1 or paragrapl‘l 3 hereotf.
!

. -2

FR:G2871_1.4P5
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Sent By: *;

e Bl . The tezm "Svent of Default”, as
used herein, shall mean (A) if any rapresentation or warranty
made by Borrower herain shall prove to have been incorrect in any
material respect; (B) if Borfower fails to comply with any of the
. covenants containsd herein, n and as such compliance is Que;
"’ and.(C) -any Bvent of Default as such term is defined in the Loan
‘Agrdement and ‘the “other Loan)Documents. — =~~~ 7 B
SRS ’ [ : . .Unless and until ‘an
Bvent ‘of Default shall occur,- Assignor shall retain the legal and
equitable title 'to the.Narks |and shall .have the right to use the
. Marks .in the 'ordinary courseiof its business but shall not be
permitted ‘to ‘sell. assign, txansfer or otherwise encumber the
" ‘Marks or any part thereof éexcept as otherwise permitted in
;. writing by Assignee. | S Coe

3 ' As#ignor shall have the duty

istrations of those Marks which
rce, including the timely filing

use and renewals as appropriate. -

prohibic Assignor from failing to
any icem included within the Marks
t, the retention of such item is
uct ‘of ;its business or would -
.Assignor, provided, however, that

:ken-.{10) ‘days_prior written notice

) to renew of -dny item. included

- rewain’ in use in interstate
.. of declarations.of continucu
Nothing herein contained

S

4 . If any Bvent
. Asgignee shall have, in addition
ep given it by this Agresment and
“by law and the righte and
. r the Uniform Commercial Code as
enacted in .any jurisdiction ih which the Marks may be located
and, without limicing the g rality of the foregoing, Assignee
" may- insediately, without d of performance and without
" advertisement, sell at publicior private sale or otherwise
" realise upon, in New Jersey ot elsewhere, the whole or from time

of .Da - shall have occur
J'toallother rights and remedi
‘ t, those all

-Agreemen
remedies - of a secured party u

to time any part of the Marks and, a@ &p, licable, the goodwill
associated therewith, or any interest which Assignor has therein,
and after deducting from the eeds of said sale or other
digposition of the Narks all éxpenses {including all reasomnable
expenses for broker’s fees an legal mervices). shall apply the
residue of such proceeds for the payment of the Obligations.
Notice of any sale or other disposition of the Marke shall be
given in writing to Asgignor At least ten (10) days before the
time of any intended public of private sale or other disposition
of the Marks is to be made, ich Assignor hereby agrees shall be
reascnable notice of such sale or other disposition. At any such
gsale or other disposition, Assignee may, to the extent -

o -3-
Pr;42873_) W3
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ﬁs"r::'sgi:. un::: agplic:nle; law, ?u:chn:e, cge whole or any part
o ) Py [ ree L£xom! al x t of redemption on the
of. All.lgno_ . 'Hhicl'i_ right 1q 'r’zby gn:l.v.d and rol.a-.g!. - Pﬂtc

KEIRRRRERI SR - ... If any Event of Default shall
‘have occurred,’ 'Assignor hersby authorizes and empowers Assignee
- to mmke, constitute ard appoint any officer or agent of Assignee
as Assignes may select in its exclusive discretion, as Assignor’'s
true and lawful attorney-in-fact, with the power to endorse -
Assignor’s names on all applications, documents, papers and
‘instruments necessary for Assignee to use the Marks, or to grant
' or'issue any éxclusive or non-exclusive license under the Marks
to any third person, or neccasary for Assignee to assign, pledge,
convey or otherwise transfer [title in or dispose of the Marks
and, -as applicable, .the goodwill associated therawith, to any
. third person;-iAssignor hereby ratifies all that such attorney
... shall ‘lawfully:do. or cause to be done by virtue hereof. This
-5+ - power of. attorivey shall be ir le for the life of this
“-. Agreement-and until all of thp Obligations shall have been
satisfied in Full. Lo v RN

ninat . At guch time as (1) ‘Assignor shall
'tx;-an-'o! -the|Obligations,  (ii) Assignee’s -
o.lénd .terminates; and ;{iii)’ Assignor submits to
1gr rten request:’ sthe security interests granted
jrelii be terminats dmant :shall terminate.and Assignee
shall execute .and deliver to gnoz 'all xeleases, deeds,
assignments and: other  inst nts: as may be necessary.or proper
tore-vest. in Assignor the full' unencumbered title to ‘the Marks,
and, .as ‘dpplicable, the goodwill associated therewith, subject to
any dispomition thereof which may hesve been made by Assignee )
. pursuant hereto. . o o T

-of . If an Bvent of
y and all-reasonable fees, costse
and -expenses, : of .whatever kind or nature, including reasonable
. attorneys’ fees.and legal es, incurred by Assignee in -
.. connection with'the payment or discharge of any taxes. counsel
U fees, mMAintenance fees, en rances or otherwise protecting,
“maintaining or preserving the ks, or in defending or ~
. prosecuting amy actions or proceedings arising out of or related
to the Marks, sball be paid Assignor ‘on demand by Assignee,
and until so paid shall be to the principal amount of the
Obligations and shall bear interest at the higheat zate - -
prescribed in the Loan Agresmemt. - '

12, y 4. If an Bvent of Default shall
have occurred, Assignee  shall have the right but shall in no way
_be obligated to bring suit in its own name to enforce the Marks,
in which event Assignor shall at the request of Assignee do any
and all lawful acts and executle any and all proper documents

Default shall have occurred,

-4-
AZETY_1.WP5
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i
}
i
i
|
!
!

Asgignor shall promptly, u demand, reimburse and indemnify
Assignee for all reasonable costs and expenses incurred by
Assignes ;z_; gh-'.c;crcilo of {its rights under this paragraph 12.
ST 3. NG Wpiver. . Iﬂo’,éduue' ‘of dealing between Amsignor
and Agsignee, "noxr any !ailu? to exercise, nor any delay in -

reasonably required by Au%u in aid of such enforcement, and

exercising, omn the part of Apsignes, any right, power or
privilege hereunder or .the Loan Agreement shall ‘operate as
a waiver thexyeof:; nor shall Any single or partial exercise of any
right,  power.or privilege-hereunder.or thersunder preclude any
other .or:further -exercise .ozl;thc exercise of any other right;-

e g . }.The provisions of .this Agreement
are sevarable,.’ clause -or provision shall be half -
invalid .and ‘unenforceable iniwhole or in part in any- -
jurisdiction; ithen-gsuch invalidity or unenforceability shall

. .‘affect .only such clause or provieion, or part thereof, in such
jurisdiction, -and shall not in any manner affect such Clause or

provision in any other jurisdiction, or amy other clause or

provision. of this Agreement in aay jurisdiction. -

1551 % . The parties understand and
agree thuFy ﬁapnq;u:qg;;;n rity -agreement .of the Marks.as
provi Cld this ‘A t, together with other collateral

" provided ‘o'Assignee ‘pursuant :to' the Loan Agresment and ‘the"other

Loan Documents, will permit Assignee, .upon:the occurretice and -
during the continuance of: an Bvent of Default as. provided herein,
to make.use of ‘all rights to the Marks, the goodwill associated -

. therewith - and’ certain equi t.and machinery ae set forth in the

Loan Dociiments, all of which will permit the Assignee to" -
manufacture and sell the products or provide the services for
wvhich the .use of the Marks is associated and maintain ~".: ~
subgtantially the same product specifications and quality as
maintained by Assignor. ! o o '

3

w16, AMSRGIenE . - This Agreement is subject to
modification only by & writing signed by the parties, except as
provided in paragraph 4. : - T e

.'17. Successorm and Agsigns. The benefits and burdens
of this Agreement shall inure to the benefit of and be binding
upon the respective mccnscr’ and assigns of the parties.

' 18. purther Agta. |Assignor agrees to execute and file
any documents which are or may be required in orxder to perfact
the recordal of this Agreement in the United States Patent and
Trademark: Office. o :

PR:428T1 1. 08
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2

19. 7 m.tm_m " Tne’ vandn:y and interprecation ot
thie Agroml: ‘and the rights and obligations of the parties
shall be governed by the l.a\p oz the snce of uew Jcruy.

IN WITNESS wxsuol!‘ and 'intending to be logally bound,
the parries hereto have executeﬂ thiu Agtaonem: the dny year
:irat abave w:.tt.ten. .

|
i

102071103 : !
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STATE OF ‘WEW W JERSEY
COUNTY OF MERCER

o se o -

oL Be it ' remembered,  ithat on thi- day of June, 1996,
before me, the subscriber, 1h and for said county, persopally
appeared HEALTHCOM INC. who I am
satisfied is the person who gncd the within instxument, and he
acknowledged that he. signed ‘delivered the same aa such
officer aforesaid, and l:hal: he within instrument is the
voluntary act and deed of suth corporation. made by virtue of a
Resolution of 'its Board of reccors.

PR:4207)_ 3.5
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STATR OF MEW JERSEY

COUNTY OF MBRCER

hat .on this ‘day of June, 1996,
and for said county, personally
Vice /President of United Jersey Bank

S0 Be it remembered,

before me, the subscriber, i
appeared Henry G. Kush, Jr.;
who I am satisfied is the pe

on 'who signed the within

ed that she signed and delivered
"the same as such officer afoxyesaid, and that the within ™~
. instrument is the volunt et and ‘deed of such corporation,
made by virtue of a Rasolutidn of 'its Board of Directors.

PR:OZOTY_ 1%
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| Anesthesiology Review E 1,666,603
American Journal of ] 1,934,439 o
Anesthesiology, The | .

American Journal of 1,926,753
ozt cs, The S .

[ Cosmeatic Dermatology 1,896,968 -

| Cosmetic Dexmatology Bt “T T 31,988,442
Cutis i 803,847
guu-c:y‘-nd Managed Care 1,903,932
ews i _ . o

| orug Therapy - 1,007,304 .

‘r_-_owmum B 932,420

e S . T 7 1,066,698
Female Patient, The ! - " 1,239,780 .
Fexnle Pstient, The . 1 " "1,061,908

Group rnc:=c.:' Managed 1,756,805
Healthcare T
Hospital Medicine ; 1,646,821

[ orthopaedic Review ! T 1,664,997 - .
PLT ! ' 1,646,021 .
s:ggcimf Travel & Meeting : 1,603,694

L Tricks of the Trade 1,819,979 ,
VA Practitioner : 1,334,906
Federal Practitioner vl 9a/s31487
Home Healthcare Today T 747688301
Progressive Dentistry T 75/014459
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T

Ths Yemale Patient, OB/GYN:
H’-tidﬂc_ . :
The Femala Patient, Waiting T N/A

The Female Patient, Primary o N/A
Care Baition ; I . o
ital Thesapy (former title N/A )
of P&T) | o

— oy : -

Pharmacy & Therapeutias !
(alternate titlo’:: P&T) ’L
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