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PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT

This Patent, Trademark and Copyright Security Agreement (the "Agreement"
dated as of December 23, 1998, is entered into by and among the undersigned assignors (being
collectively referred to herein as the "Assignors" and each as an "Assignor"), end PNC BANK.
NATIONAIL ASSOCIATION. a national banking association in its capacity a- Collateral Agent
(as hereinafter defined) for the benetit of the Facility Parties (as hereinafter defired)(the

" Assignee").

WHEREAS, Mariner Health Group. Inc., a Delaware corporatior (the "Borrower").
as borrower. PNC Bank, National Association, as administrative agent. First Union National
Bank. as syndication agent, and the lenders party thereto (the "Banks"), are parties to that cenain
Credit Agreement dated as of May 18, 1994, as amended (as it may hereafter from tine to time be
amended. restated. modified or supplemented. the "Revolving Credit Agreemert™), pursuant tc
which the Banks have agreed to make certain revolving credit loans to the Boriowe- upon the
terms and subject to the conditions set torth therein:

WHEREAS, Mariner Health Group. Inc., a Delaware corporation ithe " erm Lcan
Borrower"), as borrower, PNC' Bank. National Association, as administrative agent, First Union
National Bank, as syndication agent, and the lenders party thereto (the "Term 1 oan Binks"), are
parties to that certain Term Loan Agreement dated of even date herewith (as it mayv her:after from
time to time be amended. restated. modified or supplemented, the “Term Loan .\greement"; the
Revolving Credit Agreement and the Term Loan Agreemen! are hereinafter colletivels referred to
as the "Credit Agreements”), pursuant to which the Term Loan Banks have agre:d to make
certain term loans to the Term 1.oan Borrower upon the terms and subject to the conditions set
forth therein:

WHEREAS, pursuant to that certain Collateral Agency and Sharing Ay reement
dated of even date herewith (as it may hereatter from time to time be amended, “estate d,
moditied or supplemented, the "Collateral Sharing Agreement”), among the Borrower the Term
Loan Borrower, the other Loan Parties (as defined therein). the Term Loan Agent and the
Revolving Credit Agent (as such terms are defined in the Collateral Sharing Agicemer:t) and
PNC Bank. National Association. as Collateral Agent (together with its successors and assigns.
the "Collateral Agent"), the Facility Parties (as defined in the Collateral Sharing Agrecment). in
order to secure the Obligations (as defined in the Collateral Sharing Agreement) have agreed 1)
share certain collateral as provided in the Collateral Sharing Agreement;

WHEREAS, this Agreement shall be a Shared Security Documert (as dzfined in:
the Collateral Sharing Agreement):

WHEREAS, pursuant to the Revelving Credit Agreement, the Banks have agreed
to provide certain loans to the Borrower and the Assignors have agreed, among ¢ ther tl ings, to
grant to the Assignee a security interest in. and upon the occurrence of an Event »( Default (as
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that term is defined in the Revolving Credit Agreement) to conditionally assign to the Assignee
for the benefit of the Banks. certain patents, trademarks and copyrights; and

WHEREAS. pursuant to the Term Loan Agreement, the Term :.van Banks have
agreed to provide certain loans to the Term Loan Borrower and the Assignors have agreed.
among other things, to grant to the Assignee a security interest in, and upon the occurrence of an
[Event of Default (as that term is defined in the Term Loan Agreement) to conditionally assign to
the Assignee for the benefit ot the Term Loan Banks, certain patents, trademarks and copyrights.

NOW, THEREFORE, intending to be legully bound hereby, th: partizs hereto
agrec as follows:

1. Except as otherwise expressly provided herein, capitalized ternis usec in this
Agreement shall have the respective meanings given to them in the Credit Agreements.

2. To secure the payment and performance ol each of the Assigncr’s Orligations (as

defined in the Collateral Sharing Agreement) and all other indebtedness and other obligations of
cach of the Assignors now or hereafter existing under the Credit Agreements .ind the other I oan
Documents (as defined in the Collateral Sharing Agreement), including. withcut lim-tation.
principal. interest, fees. expenses, reasonable costs and expenses of enforcemc nt, reasonable
attorney's fees and expenses, and obligations under indemnification provision . in the Loan
Documents (collectively, the "Secured Obligations™), each Assignor hereby g:ants tc the
Assignee. its successors and assigns, .1 security interest i1, and subject to Sect ons 8 and 9 hereof.
assigns and conveys to Assignee all ot its right. title and interest of such Assiy nor in and to ll
patent applications, patents, federal and state trademark applications, register «d and common
law trademarks and logos, servicemarks. tradenames, copyright registrations « nd copyrights now
owned by such Assignor in the United States, including, without limitation, tl ose '1~ted on
Schedule A hereto, including all proceeds thereot (such as, by way of exampl-. licer se royalties
and proceeds of infringement suits), the right o cue for past, present and future infriagements, all
rights corresponding thereto throughout the world and all reissues, divisions, - ontinuations,
renewals. extensions and continuations-in-part thercof. and the goodwill of th.* busitess to which
any of the foregoing relate (collectively. the "Patents, Trademarks and Copyrizhts'

~
5

Each Assignor covenants and warrants that:

(a) the Patents. Trademarks and Copyrights are subsisting ind hiave not been
adjudged invalid or unenforceable. in whole or in part;

(b) to the best of such Assignor's knowledge, each of the P uents. Trademarks
and Copyrights is valid and entorceable; and

(c) except tor Permitted Liens, such Assignor is the owner of the entire and
unencumbered right, title and interest in and to the Patents, Trademarks and
Copyrights owned by 1, free and clear of any liens, charges an 1 encumbrances:

~
)
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(d) such Assignor has the corporate power and authority t¢ enter into this
Agreement and perform its terms:

4. Except as set forth in Section 6 hereof, each Assignor agrees that. until all of the
Secured Obligations shall have been satisfied in full, it will not enter into any agreement which is
inconsistent with such Assignor's obligations under this Agreement, without the Assignee's prior
written consent which shall not be unreasonably withheld.

5. If, before the Secured Obligations shall have been satisfied in tull, any Assignor
shall own any new U.S. applications for any Patents, Trademarks or Copyrights the provisions of
this Agreement shall automatically apply to any such registration or patents which are issued to
such Assignor in connection with such new applications. Assignors and Assignec agree to
modify this Agreement by amending Schedule A to include any such future patents. trademark
registrations, or copyrights and the provisions of this Agreement shall apply thereto Any
expenses incurred in connection with such an application shall be borne by su.h Assignor,

6. Except to the extent that disposition (s otherwise permitted und.r the « ‘redit
Agreements, each Assignor agrees not to assign or sell its interests in any of it Patents.
Trademarks and Copyrights without the prior written consent of Assignee whih sha 1 not be
unreasonably withheld. Unless there shall have occurred and be continuing ar :vent of Default.
cach Assignor shall have the night to grant any license under any of its Patents [radimarks and
Copvrights in the ordinary course of such Assignor's business. Assignee reser . ¢s the right upon
reasonable advance written notice during normal business hours to inspect the nperations and
tacilities of each Assignor from time to time for the purpose of ensuring that tl ¢ use of such
Assignor's Patents, Trademarks and Copyrights are consistent with Assignor's »bligaiions under
the Credit Agreements and hereunder: provided that such nspection is not disraptive of such
Assignor's business.

7. 1f and during the period that the Secured Obligations are declarcd due and payuble
pursuant to Section 9.02(a) of either of the Credit Agreements, Assignee shall have the right, in
addition to all other rights and remedies given it by this Agreement, the Credit Agreements, the
other |.oan Documents and the Collateral Sharing Agreement, those allowed by Law and the
rights and remedies of a secured party under the Uniform ¢ ‘'ommercial Code as cnacted in any
jurisdiction in which the Patents. Trademarks and Copyrights may be registerec to transfer or
assign. in good laith and without negligence or willful misconduct, all or from 1me te time any
part of the Patents, Trademarks and Copyrights. or any interest which such Ass gnor tiay have
therein. and after deducting trom the proceeds of sale or other disposition of the Patents,
Trademarks and Copyrights all expenses (including reasonable fees and expens:s for brokers und
attorneys) relating to such sale or disposition, shall apply the remainder of such procecds toward
the pay ment of the Secured Obligations in accordance with the provisions of the Coliateral
Sharing Agreement. Any remainder of the proceeds after payment in full of the Securzd
Obligavons shall be paid over to such Assignor and this Agreement shall termii ate
Naotwithstanding the foregoing, notice of any transier or assignment or other dis»ositic n of the
Patents, Trademarks and Copyrights shull be given to such Assignor at least thii'y (30 days

~
-3 -
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before the time that any intended public or private transfer or assignment or otner disposition ot
the Patents, Trademarks and Copyrights is to be made, which each Assignor hereby agrees shall
be reasonable notice of such sale or other disposition, and during which perioc¢ cach Assignor
will have the right to pay to Assignee the amount of Secured Obligations due «nd pavable plus
any rcasonable expenses incurred by Assignee in connection with any such proposed transfer.
assignment or disposition, and upon such payment Assignee will release all inieresi in the
Patents, Trademarks and Copyrights, and this Agreement will terminate. At any such transfer or
assignment or other disposition. Assignee may, to the extent permissible under applicable Law.
purchase the whole or any part of the Patents, Trademarks and Copyrights solc. free rrom any
right of redemption on the part of any Assignor, which right is hereby waived .ind relcased.

8. Subject to Section 10 hereof. if anv Event of Default shall have occurred and te
continuing, each Assignor hereby authorizes and empowers Assignee to make. constitute and
appoint any officer or agent of Assignee, as Assignee may select in its exclusiy ¢ discretion, as
such Assignor's true and lawful attornev-in-fact, with the power to endorse such AssiZnor's nume
on all applications, documents. papers and instruments necessary for Assignee 10 use the Patents.
Trademarks and Copyrights. or to grant or issue. on commercially reasonable terms. any
exclusive or nonexclusive license under the Patents. Trademarks and Copyrigh '« to any third
person. or necessary for Assignee to assign. pledge. convev or otherwise transtr iitic in or
dispose, on commercially reasonable terms, of the Patents. Trademarks and Co»vrights to any
third Person. Each Assignor hereby ratifies all that such attorney shall lawfully Jdo or cause tc be
done by virtue hereof other than acts or omissions which are grossly negligent . n constitute
willtul misconduct. This power of atterney. bemng coupled with an interest, shal' be nrevocable
tfor the life ot this Agreement.

9. At such time as Assignors shall have indefeasibly paid in full all of the Secured
Obligations and the Commitments shall have terminated, this Agreement shall ierminate and
Assignee shall execute and deliver to Assignors all deeds, assignments and othc r instraments us
mayv be necessary or proper as reasonably requested by each Assignor to releasc the sccurity
interest created hereby and to reassign to Assignors any and all rights granted t« the Assignee n
and to the Patents, Trademarks and Copyrights, pursuant to this Agreement.

10. Assignors may in the exercise of its reasonable business discretion elect not to
preserve or maintain its rights in certain Patents. Trademarks and Copyrights and any 1ew U.S.
Patents, Trademarks and Copyrights, except to the extent that such an election v.ould result in
Material Adverse Change, in which case the prior consent of Assignee shall be 1cquire .

11.  Any and all fees, costs and expenses, of whatever kind or nature. including
reasonable attorney's fees and reasonable expenses incurred by Assignee in conniection with the
preparation of this Agreement and all other documents relating hereto and the consummation of
this transaction, the filing or recording of any documents (including all taxes in -onnedtion
therewith) in public offices, the pavment or discharge of anv taxes, counsel fees maintenance
fecs. encumbrances, the protection. maintenance or preservition of the Patents, " 1adeniarks and
Copyvrights (in the event that Assignors fail to discharge their duty pursuant to S-ctior 10 or

-
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otherwise), or the defense or prosecution of anv actions or proceedings arising out ol or related to
the Patents. Trademarks and Copyrights. shall be borne and paid by Assignors within thirty (30)
davs of demand by Assignee. and if not paid within such time, shall be added t> the principal
amount of the Secured Obligations and shall bear interest at the highest rate prescribed in the
Credit Agreements.

12. Fach Assignor shall have the right, with the consent of Assignec. which shall not
be unreasonably withheld, to bring suit, action or other proceeding in its own name. (»» enforce
the Patents, Trademarks and Copyrights and any licenses thereunder. Assigned shall cooperaie
with such Assignor, at such Assignor's reasonable request and expense. in the prosecution or
detense of any suit, action or proceeding with respect to the Patents, Trademarl.s and Copyrights.
Assignor shall promptly. upon demand. reimburse and indemnify Assignee for all daimages, costs
and expenses, including reasonable legal fecs, incurred by Assignee at the request of Assignor as
a result of such suit.

13. No course of dealing between anv Assignor and Assignee, nor any tailure to
exercise nor any delay in exercising, on the part of Assignce, any right, power or priv lege
hereunder or under the Credit Agreements or other L.oan Documents shall oper.ite as «« waiver of
such right, power or privilege, nor shall any single or partial exercise of any right. power or
privilege hereunder or thereunder preclude any other or further exercise thereot or the exercise of
any other right, power or privilege.

14. All of Assignee's rights and remedies with respect to the Patents [radiemarks and
Copyrights, whether established hereby or by the respective Credit Agreements. or by the
Collateral Sharing Agreement or by anv other agreements or by Law, shall be cumul:aive and
may be exercised singularly or concurrently

15. The provisions of this Agreement are severable, and if any claus: or provision
shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereo | in such
jurisdiction, and shall not in anv manner affect such clause or provision in any other jurisdiction.
or anv clause or provision of this Agreement in any jurisdiction.

16. This Agreement is subject to modification only by a writing signed by the parties.
except as provided in Section 5 hercof.

17. The benefits and burdens of this Agreement shall inure to the benefit o and be
binding upon the respective successors and permitted assigns of the parties.

18. This Agreement shall be governed by and construed in accordance with the
internal Laws of the Commonwealth of Pennsylvania without regard to its conflicts of law
principles.

19. EACH ASSIGNOR HEREBY IRREVOCABLY CONSENTS TO THE
NONEXCLUSIVE JURISDICTION OF THE COURT OF COMMON PLEAS OF

i
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ALLEGHENY COUNTY, PENNSYLVANIA AND THE UNITED STATES DISTRICT
COURT FOR THE WESTERN DISTRICT OF PENNSYLVANIA, AND EACH
ASSIGNOR WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING WITH
RESPECT TO THIS AGREEMENT TO THE FULL EXTENT PERMITTED BY LAW.

[SIGNATURES BEGIN ON NEXT PAGE

-6 -
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[SIGNATURE PAGE 1 OF 1 TO
PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREOF, the parties hereto have caused this Agrecment o be executed
by their respective officers or agents thereunto duly authorized, as of the date first above written.

ASSIGNORS:
MARINER HEALTH GROUF. INC

EACH SUBSIDIARY OF MARINFR HEAL TH
GROUP, INC. WHICH IS A C ORPORATION
AND WHICH IS LISTED AS A "COMPANY" ON
SCHEDULE 6.01(c) OF THE CREDIT
AGREEMENT BOTH FOR I1SELF AND, IF
APPLICABLE: (i) AS GENERAL PARTNER OF
EACH OTHER SUBSIDIARY OF MARINER
HEALTH GROUP, INC. WHICH IS A
PARTNERSHIP AND WHICH IS L ISTED AS A
“COMPANY” ON SCHEDULF 6.01(c) OF THE
CREDIT AGREEMENT, AND (ii) AS A
MEMBER OF EACH OTHER SUBSIDIARY OF
MARINER HEALTH GROUF. INC WHICH IS A
LIMITED LIABILITY COMPANY AND WHICH
IS LISTED AS A “COMPANY" ON SCHEDULE
6.01(c) OF THE CREDIT AGREEM“NT

- v 2rma 2 G fw/

Name Boyd"P Gentry
Title: Vice President/Treasurer of uu,h
of the foregoing corporations

ASSIGNEE:

PNC BANK, NATIONAL ASSOCIATION,
as Collateral Agent

By:
Title:

TRADEMARK
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[SIGNATURE PAGE1O0OF1TO
PATENT, TRADEMARK AND COPYRIGHT SECURITY AGREEMENT]

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers or agents thereunto duly authonized, as of the date fi-st above written.

ASSIGNORS.
MARINER HEALTH GROUP, IN(.

EACH SUBSIDIARY OF MARINER HEALTH
GROUP, INC. WHICH IS A CORPORATION
AND WHICH IS LISTED AS A "COMPANY" ON
SCHEDULE 6.01(c) OF THE CRi:DIT
AGREEMENT BOTH FOR ITSE .F AND. IF
APPLICABLI: (1) AS GENERAI PARTNER OF
EACH OTHER SUBSIDIARY Ol MAKINER
HEALTH GROUP. INC. WHICH [S A
PARTNERSHIP AND WHICH IS LISTED AS A
“COMPANY "ON SCHEDULE 6 01(c¢) OF THI
CREDIT AGREEMENT, AND (ii) AS
MEMBIER O EACH OTHER SUBSIDIARY OF
MARINER HEALTH GROUP, INC. WHICH IS A
LIMITED LIABILITY COMPANY AND WHICH
IS LISTED AS A “COMPANY™” ON SCHEDUIL E
6.C1(¢) OF THE CREDIT AGREF MEN

By:
Name: Boyd P’. Gentry

Title: Vice President/Treasurer of cach
of the foregoing corporations

ASSIGNEE:

PNC BANK, NATIONAL ASSOCIATION,
as Collateral Agent

By 4;:; [ntic

Title:

TRADEMARK
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SCHEDULE A
TO
PATENT, TRADEMARK AND COPYRIGHT COLLATERAL SECURITY AGREEMENT

LIST OF PATENTS, TRADEMARKS,
TRADE NAMES AND COPYRIGHTS

SEE ATTACHED TRADEMARK INVENTORY

:ODMANPCDOCS\ATLA265190M
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¢ 002

17:76 FAX 508 598 8081

12,818

@ooun3/sague

WIGGIN & DaNa-19

D203 782 2889

16:28

12,18/88

|6-Dec-98 MARINER HEALTH GROUP, INC. - Trademark Inventory |  page 1
Trademark CauntryName Appllcation No.  Filing Date Reg. No, Issued . Renewal
CUBIC DBSIGN LOGO United States of 751290929 51397 2160530 516698 Sn608
America
Ownper: Marines Heaith Group, Inc. |
Clase: 042
Goods: Iu-paticnt healthcare, including subacutc Jong-term, end %&&u& care; out-patient healthcars
services; home healfhicare servioes; medical services, institufional snd home pharmacy services,
respiratory and infusicn therapy services; and tbe provision bl durable medical equipment services;
rehabilitation services; physician setvices; rendered mm_uﬁm%w and in an integmted delivery system
MARINER HEALTH United Smates of 751152753 1/19/26 . 2191767 9/29/98 9/25/08
: Amercs
Owner: Marina Health Group, lac.
Clasee 035,042

Goods: Class 035: Supplying grescription drugs and durable medici! equipme to beaith plan participants for
the funding organizstib; supplying prescription dmgs and Gurable modical equipment to medical end
bealthcare institutions i

_ _ _
Clam 042 In-patient bialthcare, including subacutr, long-tgrm, end specislized care, out-patient
healthcare services, hojne healthcare services, medical services, pharmacy services featuring home
dalivery; respiratory atd infhision therapy sevices, rehebilitation therapy services, physician services,
all rendercd separately exd in an integreted delivery system’ .

9
-
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k1003

:36 FAX 508 5908 8081

7

1

12/71&-99

doon4, 0006

WIGGIN & DANA-18

16:286 203 782 2889

12°16/89

1698 MARINER HEALTH GROUP, INC. - Trademark Inventory boger 2
Trademark CountryName Appileatlon No.  Fillng Date Reg. No. Issued . Renewal
A 4 - -
MARINER IIRALTH CARE United States of 75/151904 8/19/96 218(759 B/18198 8/18408
Amencs
Owuer: Mariner Health Group, Inc.
Class: 042

Goods:  In-patient bealthcare, inclading subacute, long-term, and specialized care; out-patient healtbcore
services; homoe bealthcars services; medical services, supplying prescrption drugs sud durable
medica\ equipment to freaith plan participants for fae fundidg organization; supplying prescription
drugs and duiable medical equipment to medical and healthare [nstieutions; pharmscy services
featuring hame delivery; respiratory and infusion therapy services, rehabilitstion thesapy services,
physictan services, all rendered separately and in &n integrated delivery system

MARINER UNIVERSITY United Stetes of  75/152757 8/19/96 2144085 yims wms
America
Owner: Mariner Health m:aﬁ.y Tuc.
Class: 041 i _
Goods: Bducational services, -_._Epn:r condusting courses and mg:mwa in the ficld of healthcare
MARINERCARB United States of Jmole 42209 1874208 naps 1na0s
America .
Owner: Mariner Health Care, loc.
Class: 016, 035, 042
Goads: m
MARINERCARE MAPS Uited States of .‘u\“ugma 8/19/9% 2 TK_EK V1798 3/17/08
Owner: Mariner Health Qo:n.”. Inc.
Class: (42 ;

Goods: Zo&ﬁ_ and rehabilitafion \herapy conmultation snd treatrn bt namely, preparatos of patient
dizgmosis and recovery programs imd protovols iu the healtheare field

—_ : ——— LT — ~
W .

1
I
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@ oo4q

26 FAX 508 598 8081

17:

12718 ¢8

Z10005/0006

WIGGIN & DANA-19

B203 742 2889

15:28

12-16/98

16-Dec-98 MARINER HEALTH GROUP, INC. - Trademark Inventory Poge:
Trademark , CountryName Application No.  Fillng Date Reg. No. Tssued Renewal
MARIVERCAR FXUGRAMS oS of | TSASE8 BAING 2145817 M9 IA08
Aptrica
Owner: Mariner Health Group, Inc
Clmss: (042
Gools: Medical consultz fion and treatment services, namely, providing standardized medical care progreas
MEDWORKS AND DESIGN Karsas A _ 222195 2/22/05
Owner; Pimmcle Rehabilitation of Missouri, Ing.
Clasy: 042 ’

ONB CALL. ONB NETWORK OF CARB.

Geods: Occupational health network -

Unted Stolesof | T5/152488 81956

America ;
Owner: Mariner Health Groug, In. i
Class: (042 o !

Goods: Physicians Ennsu.sm cate services, rehabilitation E«aﬁwﬂaoﬁ

infusian and respitatory therapy

services, pharmacies, liealth care scrvices, namely, supplying prescription drugs aed Jurable medical
equipment to health plan pasticipanis for the funding rgenization; and supplying prescription drugs
and durable medica) equigment to medical and healthcare institutions, all rendered seperately and in

ap imtegrated delivery system
PINNACLE CARE CORPORATION AND Uaited Slates of .Nua 14536 8/13/86 . 1445691
MOUNTAIN DESIGN Americe i :
Owner: Pinnscle Care Ocﬂe‘?ou
Clase. 042, M

Goeds:  Nursing home services

sl 63007

12/1%/,98 FRI lsssa.rﬁA\bE\M\RﬁRqso] doog
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oos

fd 0006 /0008

WIGGIN & DANA-19

203 782 2888

15:28

36 FAX 598 598 8083

s1%. 98 17
[/18/98

12

16-Dec-98 MARINER BEALTH GROUP, INC. - Trademark Inventory page: 4
Trademark CountryName Application No. Fiing Date Reg. No. Issued Renewsl
PINNACTE REHABILITATION AND MOUNTAIN United States of 73/829877 10/6/89 1597934 5/22/90 5122/00
DESIGN Amenca
Owner; Pimpacle Care Carpargtion
Clesy: (42

Goods: Physical therapy services including occupational, speech and wotk related therapy services.

THE RIGHT LEVEL OF CARE...AT THE RIGHT Unied States of  75/292692 5115/97 2167486 6123198 62308
TIME...IN THE MOST APPROPRIATE SBTTING Americs | .

Owner: Mariner Health Group, Tne.

Class: 042

Goods: Mn-patient healthcare, including subacute long-rm, and specialized care; out-patient healthcare
services, bome healthcare services; medical services, institutionsl md hame pharmacy seIvices,
respiratory 2nd infusiod therapy services; and the provision of dwable medical equipment services;
rehabilitation services; physlcian services; rendered separately and in an integrated delivery system

t :

- T
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