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3 SE REY

This TRADEMARK SECURITY AGREEMENT (ihis "Agresmont”) is made on December
21, 2010, bebweon REGIONS BANK, an Alsbema banking corporation havieg an office gt 191
Peachiree Street, N.E., Suits 3800, Atlanta, Georgia 30303 (together with its snccessors and sssigns,
"Londer"), aed VITAL RECORDS CONTROL, INC,, & Tennessco corporation having its principel
place of business ai 5460 Meltech Drive, Suite 161, Memphis, Tennessco 38108 {*Company™.

Recitals:

Compeny desires to obtain Joans and other francial acoommodations from Lender pursuant to
that certaln Loan and Security Agresment dated on or about the date horcof (as from time to time
smended, restated, supplomented or otherwine modified, the "Losy, Agreemont’), by and among
Comprny, certain affiliztes of Compuny (volfectively, “Borrowers”), and Londer,

Lender is willing 1o make loans and other financial accommodations to Borrowsrs from time to
tima, pursuant 1o e terms of the Loan Agreerent, provided that Compeny exeoutes this Agrecment,

NO'W, THERERORE, for Ten Dollary ($10,00) in hand paid and other good and valuable
opnsideration, the receipt and suficiency of which are hereby acknowledged, Compaty herehy aprees
with Lender as follows: '

1. Capitalized terms used berein (nchiding those weed in the Recitals heteto), unfoss
oftwrwise defined, shall fuve the mesmings asexibed fo them in the Loan Agreement. As wsed herein, the
term “Bull Paymert?® sha®l moan folf and final payment of the Obligations and terminztion of the
Commitments: and the totm "UCC™ shall mesn the Uniform Commereial Code 5 in cifevt fom fime o
time in fhe State of Georgia.

2. To secure the prompt payment and performance of all of the Obligations, Company
hereby grants, assigus and pledges to Lender a continuing sceurity interest in and Lien vpon all of the
following property of Company, whether now cwaed or exisiing or heregfier oreated or auquired
(collectively, e "Trademark Coliseral™), : :

{6)  al) trademarks, trademark registrations, irade names and trademark applications,
including, without limitation, the trademarks and spplications listed on Exhibit A attached hereto
and made a part hereof (as the same way be amended Hom time to time), and {1} 2} rencvals
thereof, (if) all income, royaities, damages and payments now or hereafter due or payablo with
respect thereto, inclading, without fimitation, damages and payments for past or future
infringements thereot,, (i) the right to sue for past, present and future infiingements thereot, ancd
{iv) all rights corresponding thereto throughout the world (ali of the foregoing trademarks,
tademark registrations, frade names and applivations, together with the fems described i
clauses (D){1v), are hersinafier cotectively refrred to as the “Trademarks™y;

. {8} the poodwill of Company's husiness connected wifh and symbolized by the
Trademsks; anc

(&) sl proceeds of the foregoing,

1653298 3
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3. Campany represents and warrants 1o Lender that:

{(#)  Each of the Trademarks i subsisting and hag not been adjudged invalid or
unenforserbls;

{b)  Upen filing of this Agrevment in the United Statos Patent and Trademark Ofice,
this Agreoment will creato a logal, valid and perfecred Lien upon and securlfy inferest in the
Trademark Collateral that is repistered in that office snd that is listed on Bxhibit A strached
hereto, enforcenble sgeinst Company and all thind Persons in accordanee with ity teems;

() No clzim has bean made that the use of any of the Trademarks does or may
violate the rights of any Person;

() Company has the anqualified right fo enter info this Agreement and perform its
terms;

{s)  Fach of the Trademarks is valid and enforccable; and

(£  Company is the sole and exolusive owner of the entive right, title and interest in
and fo all of the Trademark Collateral, free and elear of any Liens, charges and encmrnbrances
(except licenses permitted pursuart to Scotion 6 below), including, without Hmitation, pledges,
assigriments, ligenses, registored wser agreements and covenants by Compeny not to sne third
Parsons, sxcept Permitted Liens,

4, Company covenaats and agrees with Lemdor that:

(o)  Company will maitiam the gqualify of the products associaied with the
Teademaris, ut & level consistent with the quality at the time of this Agreement;

{b)  Company will not change the quality of the products associated with the
Trademarks without Lended's prior written conseat;, and

(¢)  PBxcept for Tradomarks abandoned by Company in the ordinary course of
business (provided such abendonment could mot be reasonably expected to have s Materiel
Adverse Bffect), Company has used snd will coniimue to vse for the duration of this Agreement,
proper statutory notice in comection with its use of the registered Trademarks, including,
withowt limitation, filing an affidavit of nse with the United Stetos Patent and Trademark Office
and any applicable foreign filing office for cach registered Trademark as required by spplicable
[ to maintein the registration thereof without loss of protection therefor,

3, Company bercby grans to Londer, and ifs croployees and agents, the visitation, audif,
and fhspestion rights with cespect to Company and the Coltataral as set forth in the Loan Agreemert.

& Uotil Pull Paymest, Company shall not enter info any license ggrecment rolating to any
of the Trademarks with any Person except non-exchsive licensos to cusiomers, vendors, suppliees,
agents or other service providers of Compagy by the ropular and ordinary coutse of Company's business |
as presently conducted and for reascnable wnd castomary compensation, and shall not become 2 party fo
any sgrooment with any Persort thet is nconsistent with Company's obligations under this Agreement.

e
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7. ¥, before Full Payrent, Company shall obtain rights fo any new trademarics, or become
antitted to the bemefit of any trademark application or trademark or any ronewal of any Trademark, the
provisions of Section 2 hereof shall.automatically spply thereto, end Company shall give to Lender
prompt notice thereof in writing.

B, Company irovocsbly authorizes and empowers Leader to modify thiz Agreomant by
smending Exhibit. A te include any future wademarky and trademark applications wnder Section 2 or
Section 7 heroof, -

9. At any time that an Event of Defnult exists, Leader shal! have, in addition to eil other
rights and remedies given it by this Agreement and the other Loan Documents, 21l rights and remedies-of
o seoured party wnder the UCC and ait other rights and remedies under Applicable Law. Without fimiting
the generality of the furegoing, Lendor may inwnedistely, without demand of performance and without
notics (exeept as described in the next sentence, if required by applicable law), or derand whatsoover to
Company; cach of which Compmmy hereby expressly walves, colloct directly any payments cue
Company in respect of the Tredemark Collateral, or sell at public or privafc anle or ofherwlse realize
upon all or from time to time, any of the Trademark Collateral. Comprny hereby agrove thut ten (10)
days written notice to Compeny of any public or private sale or other dispos ithon of any of the Trademark
Collateral shall bo reasonsble notice; provided, however, that no notice shall be tequired horeunder ¥ not
otherwise required by applicable law, At any wuch sele or disposition, Lendec may, to the axbent
permitted bry law, purchase the whols or any part of the Trademark Collateral gold, free from auy right of
redemption on the part of Company, which right Company heroby waives and roleasey. After deducting
from the proceeds of such sale or other disposition of the Trademerk Collateral all reasonable costy and
expenses incuyred by Lender in enforcing its rights herennder (Including, without {imitation, all
rossonable atiomeys' fees), Lender shail spply the remasinder of suck proceads to the payment of the |
Obligations in such order and manner as may bo avthorized or required by the Loan Agreement. Any K
romainder of the proceeds after Full Payment shall be paid over to Compauy, If any deficiency shall i
arise, Campany snd sach Guarantor of the Obligations shall remain jointly and severally Hablo therefor,

10,  Company hereby makes, constitutes aod appoirts Leader and any officer or agent of
Lender as Lender may select, as Compeny's trne and lawiul atrorney-in-fact, with fall power to do any or
all of the following if' an Bvent of Defaali shall exist: to endovse Compatyy's name on all applications,
documents, papors and instramenty nocessary for Lender to continuo the reghstration of or to use the
Trademarks, or to geant or fssue any exchigive or nonexclusive license yoder the Trademarks to any other
Persum, or 1o assign, pledge, convey or otherwise {ranyfer title In or dispase of any Trademark Collateral
o any other Person. Company hercby ratifies ail that such attorney shalt lawfiilly do or cause fo be done
by virtue hereof, This power of atterney, bolmy coupled with an intorest, shalf be irrevocabie until Full
Payment.

1.  Anyand all reasonsble fees, costs and expenses, of whatever kind or pature {incfuding,
without limitation, reasonable attorneys' faes and legal expenses) incurred by Lendet in connection with
the preparation of fiis Agresment and any other documents relating hereto and the consummation of this
transaction, the filing or vecording of sny decuments (incleding, without Hmitation, ail taxos in
conncetion therewith) with the United States Patent and Tradematk Office or in any other pablie offices,
the payment or discharge of any taxes, counse! fees, maintensuce fees, Liens or otherwise protecting,
maintatning, or oreserving the Trademark Collaterai, or in defending or prosecuting any actions or
proceedings arising out of or reluted fo the Trademark Collateral, shall be bome and paid by Company (it
being fhe interd of cmpany and Lender that Compeny shall bo responsible for the payment of all suras,
fees, couts and expenscs, inchudiog, withowt Hmitation, all renewsl fees with tespect to the Trademarks)
ax, if paid by Leuder in Hs sofe discretion, shall be reimbursed by Comypany on demind by Londer and

o3v

TRADEMARK
PLO/G00d WeRZ:lL LL0Z 17 et Eovazzehopxed waniwd nosand ddwd REEL: 004462 FRAME: 0080 ¢ -




Recelved: ‘ Jan 7 2011 08:1%en
USPTO L726/2011 8:11:10 PM  DAGE  ©9/018  Fax Server

O:ERIN E. SMITH, PARALEGAL---PHR&D COMDANY: 285 PEACHTREE CENTER AVENUE, N.E.

wntil so paid shalt bs added to the principal amount of the Obligations and shalt bear fnterest 8t the por
snnum rate of inberost then applicable for Base Rate Loans.

12.  Company shall usc its commercially reasonable efforts to defect any infringers of tho
Trademarks and shatt notify Lender in writing of material infringements detected. Company shalf have
b sammerl acceptable to Lender, to prosecuto diligently any trademark applioation for &
Trademnark perdfag as of the date of this Agredment or thoreafier vntil Foll Payment, fo meke federal -
application on registrablo but unregistered Trademarks (spbject fo Company's reswonable disoreticon in
the ordinary course of busines or, durlng the existence of an Fvent of Dofundt or a Defilt, promptly
apon Lenders request), fo file and prosecate opposition and cancetfation proceedings, to file and
prosecute Tawanirs to onforco the Tradomarks and to do any and all acis which are dewmed necessary or
desitable by Lender to preserve and maintain all rights in the Tradematks, Any expenses inctrred in
connection with such applications ar procesdings shel! be berne by Compeny, Company shatl not
ghandon aoy right to fle a tedemark application, o auy pending inidemark application o tradomark
without the consent of Lender, waless Company has determined that such trademark application or
iradesnark s no longer necessary or miterial to the canduct of its business.,

13, Notwithstanding soything fo the coutrary contained by Section {2 hereod, at any te that
an Event of Default exits, Lender shall have the right, but shall I no way be obligated, to bring suit
insfead in jts oW name to enforce the Trademarks and any Hoemse hereundss, of to defend any suit or
cotmterclaim in its owa name o protoet the Tradematks or sny lisense hercunder, in either of which
events Compamry shall st the request of Lender do any and alt kiwful acts (incloding brimging suif) and
oxecnto soy and all proper docments required by Lendar to aid such enforcement, or defense, and
Company shall promptly, apon desand, reimbuese and indemmily Lemder for all roasonable costs and
expenses incwrred in the exeroise of Lender's rights under this Seetinn 13

14, If Company fails to cotaply with any of its obligations herotnder and at tie thme of uch
faiture or s a result thervof an Evert of Default exists, then to the extent petmitted by epplicablo ki,
Lender may discharge such obligstions in Company's neme or in Lender's mame, in Lender's sole
discretion, but at Company's expensa, and Company agrees to reimburse Lender in fulf for all expenses,
including, without Iimitation, reasonablo sttorneys’ fees, inourred by Lender in prosecuting, defending or

malntaining the Trademarks or Londer's interest thereiu pursuant to this Agreement, ,

15.  No vourse of doafing between Company and Lender, acr any failurc to exeroise, nor sy
delay in exerommg, on the part of Lender, any right, power or privilege hereunder or under auy of the
other Losn Docuwments shall operate g5 4 watver thoroof; nor shall arry single or partial exercise of ay
right, power or priviloge hereunder or thersunder preclude any other or further exeroise thereof or the
exaraiso of sy other right, power or privitege.

16, All of Lender's rights and remedies with respect 10 the Tradomark Collaterai, whether
established bereby or by any of the other Loan Bocuments, or by any other sgreements or by applicable
Tnw shall be evmclative and may be exercised singularly or concurently,

17.  The provisions of this Agrecmext wre severable, and if any clause or provision shalf be
held invalid and wnenforoeable in whele or i parl W any jurisdiction, then such invalidity or
unenforceability shall affeet only such clause of provision, or part thereof, In such jutisdiction, and shall
not in any magter affect such clause or provision in auy other furisdiction, or sny other clause or
provigion of this Agreement in any jutisdiction,

e
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A 18.  This Agreemont, together with the other Loun Documents, sonstitates and expresses the
eutire understanding of the partles hereto with sespect to the subject matier hereof, end supersedes ol
prior agreements and understandings, inducements ar conditions, whether expressed or jrapliod, oral or
written, This Agresoent Is subjest to modification only by & writing siened by the parties, excepl &s
provided 0 Section 8 hereof, ‘

19.  'The booefits and burdens of this Agreement shall loure to the bonefit of and be binding
upon the sucoossors and assipns of Lender and upon the soocessovs and permitted assigns of Compary.
Company shall not assign its Tights or delogate its dutios hereunder without the pricr written consent of
Lender. Cotpany hersby waives notice of Lender's acesptance hereof This Agreement shall be
governed by and construed I accardance with the internal luws of the Siste of Georgia.

28,  To the fullest extest permitted by applicsble kaw, Company and Lender ench

waives the right to trial by jary in any actien, suit, propeeding or counterchain of axy Idnd arising
owt of or reiated to this Agreenteut or the Trademark Collateral.

[Remainder of page infentionalfy Joft tlank; signatures appear en foliowing page]
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TN WITNESS WHEREOF, the pattles hereto have sansnd this Agroemert to be executed
and deliverad by iis duly anthorized reprosuntative on the day and yoar first above writhen,
COMPANY:
VITAL RECORDS CONTROL, INC.

By ;t{ ?J’S (0

Name:___a0ny Mty
T R AT 2. )

[Rignatares continied on following page ]

'xﬁéadomwk Sesuriy Agreement J
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EXHIBIT A

Trademarks

Mone,

Tredemerk Appilicationg

Jan 26 2011 08:17om
PAGE  13/013 Fax Server

Trademark Torisdiction SeriNo, | Appli
Vital Records Confrol | US Patent and Tradomark Office | 85112200 | August 20,2010
VRC TUS patont and Trademark Office | 85112018 | August 20, 2010
VRC Vital Rocords Contral. | US Pafent and Tradomark Offios | 85113122 | Augnst 23, 2010
VITALWER U5 Patent and Tradomark Offico 85112032 | Augost 20, 201
VITALSCAN US Patent and Tradomark Offico | 85113121 | August23, 2010
VITALTRAC US Patent and Tradomark Office | 85113201 | Angnst 23,2010
VITALRF US Patent and Tradomark Office | 85113181 | August 23, 2010
YITALSHRED U8 Patent and Trademark Office | 85112207 | Avgast 20, 2010
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