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" hTE—IIS TRADEMARK SECURITY AGREEMENT (“AGREEMENT”) is dated as of
karc ZCL 200}, by and between PHYSICIANS PRACTICE, INC., formerly
agoggiiz ?ggaz;gi gorks,linc. (“BORROWER") , with its mailing address
, romwe Park Drive, Glen Burnie, Maryland 2
0
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY ("LEhDERF{, withligé

principal place of business at 2 Hopki
Baltimore, Maryland 21201. pkins Plaza, 5th Floor,

RECITALS

The BORROWER has obtained certain c i i
i N " redit accommodati
(collectively, “LOAN") from the LENDER pursuant to the terms :gg

provisions of a Loan And Security Agreement dat
ed March Z©
by and between the BORROWER and the LENDER (“LOAN AGREEMEZ:NT"I).ZOO1

Pursuant to the terms of the LOAN AGREEMENT, the

] : : BORROWER has
granted liens in all of its assets, including put not limited to
the BORROWER'S goodwill and has agreed to execute and deliver thié

AGREEMENT as security for all of the BORROWER'S obligations in
connection with the LOAN.

Consequently, pursuant to the terms of this AGREEMENT, the
BORROWER has agreed to grant to the LENDER a security interest and
lien in all of the BORROWER'S trademarks and trademark applications
registered with the United States Patent And Trademark Office.

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, the
receipt and adequacy of which are hereby acknowledged, the BORROWER
agrees with the LENDER as follows:

Section 1. The BORROWER, as
additional security for the complete and timely payment, perfoymagce
and satisfaction of all of the OBLIGATIONS (as hereafter defined),
hereby grants unto LENDER, its successors and assigns, upon ;he
following terms and conditions, & continuing lien and sgcurltg
interest in those certain trademarks and service marks reg%itgrin
with the United States patent and Trademari Off;ce and descrilbe

ibi attached hereto and made a part hereotf, . .
Efrlllel:v]éltlsA thereof, and the entire goodw111 o.f the ;us;::ssseclln
p nection with which such trademarks and serylce.mar znt e sucﬁ
cog all claims for damages by reason oﬁ past 1nfrlggimand of oot
igademarks and service marks w.ith theu 'Flgél:m ::k Ss”ue for and O cense
the same, to LENDER (COllECth61YI raﬁm the term «OBLIGATIONS"
rights in the Trademarks. As used hereiln,

i i 1ivered pursuan ' the
ihls AGgﬁEMEggngitgﬁns of the LOAN AGREEMENT, which terms
erms
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conditions are incorporated by reference i ;
: into this AGRE
made a part hereof as if fully set out herein. EMENT and

Section 2.  Additional Trademarks Or Service Marks
the OBLIGA’I?I2 i i 1 e BORROWER

; . ONS shall have been satisfied 1n full, the BORROWER
obta}ng rights tq any new trademarks or service marks the
provisions of Section 1 shall automatically apply thereto aﬁd the
BORROWER_shall give prompt written notice thereof to LENDER The
BORROWER irrevocably and unconditionally authorizes LENDER to ﬁodif
this AGREEMENT by amending Exhibit A to include any additional og
igtu;e Eridemarks, service'marks and applications therefor owned or
thgu;g;Rod%ﬁﬁhe BORROWER without any further assent or signature of

‘ Section 3. Purpose. This AGREEMENT has bee

dellvgred‘by the BORROWER for the purpose of recordi;; iﬁi?gizitagg
security interest hgrein with the United States Patent and Trademark
Office. The security interest granted hereby has been granted as
a supplement to, and not in limitation of, the security interests
granted to LENDER under the LOAN AGREEMENT. The terms and conditions
of the LOAN'AGREEMENT shall remain in full force and effect in
accordance with its terms, notwithstanding the execution, deliver
and recordation of this AGREEMENT. ’ Y

Section 4. Representations And Warranties. The BORROWER
represents and warrants that, to the best of the BORROWER'S

knowledge:

a. The Trademarks are subsisting and have not been
adjudged invalid or unenforceable in whole or in part;

b. Fach of the Trademarks is valid and enforceable;

c. No claim has been made that the use of any of the

Trademarks does or may violate the rights of any third person;

sole and exclusive owner of the

’ i i i i d to each of the
entire unencumbered right, title and.lnterest in an

Trademarks, free and clear of any liens, charges and encumprances,
including without limitation pledges, assignments, llCinses,
registered user agreements and covenants by the BORROWER not to sue

third persons;

d. The BORROWER is the

The BORROWER has the unqualified right to enter into

e. _
perform its terms;

this AGREEMENT and to
d will continue to use for
f. The BORROWER has used, an ] .
the duration of this AGREEMENT, proper statutory notice 1n
connection with its use of the Trademarks; and

se of, and

a4 or re uired the u '
S a on of this

BORROWER ha )
o the use of for the durati

will continue to use or require
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AGREEMENT, consistent standards of quality in the manufacture of
products sold and services rendered under the Trademarks.

Section 5. Maintenance of Trademarks. The BO :
(a) maintain the registration of the Trademarkgumﬁﬂ?iszhai;é
Trademarks are no longer used in the BORROWER'S business; and (b)
takg gll actions necessary to maintain, preserve and conéinue the
vgl%dlty and enforceability of the Trademarks, including but not
limited Fo ?he filing of applications for renewal, affidavits of
use, aff1@av1ts of incontestability and opposition, interference and
cancglla§1on proceedings, and the payment of any and all
application, renewal, extension or other fees.

Section 6.  Agreement to Assign Interest. Upon the
of an "EVEN’.I‘ OF DEFAULT” (as that term is defli)ned hinoct::c;:;rrfg:;
AGREEMENT), in addition to all other rights and remedies available
to LENDER under the LOAN AGREEMENT or applicable law, the BORROWER
pereby agrees to execute any and all documents, agreements and
instruments considered necessary, appropriate or convenient by
LENDER or its counsel to effectuate the assignment, transfer and
conveyance of the Trademarks to LENDER or its assignee. The
BORROWER hereby irrevocably and unconditionally authorizes and
empowers LENDER to make, constitute and appoint any officer or agent
of LENDER as LENDER may select, in its exclusive discretion, as the
BORROWER's true and lawful attorney-in-fact, with the p’ower to
gndorse the BORROWER's name on all such documents, agreements and
instruments, including without limitation assignments. The BORROWER
hereby ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof. This power of attorney shall be
irrevocable for the life of this AGREEMENT, and constitutes a power
of attorney coupled with an interest. All of LENDER's rights and
remedies with respect to the Trademarks, whether established by this
AGREEMENT, by the LOAN AGREEMENT, by any other loan document, or by
law shall be cumulative and may be exercised singularly or

concurrently.

Section 7. patent And Trademark Ooffice May Rely Upon This
If LENDER shall in good faith elect to exercise any.of
the rights hereunder, the United States Patent and Trademark Office
shall have the right to rely upon LENDER's written statement of
LENDER's right to sell, assign and transfgr'the Trademarks and the
BORROWER hereby jrrevocably and unqondltlonally. authorizes tge
United States Patent and Trademark Office to reco?nlze suqhh?atéthz
LENDER either in the BORROWER's name or 1n LENDER's name w%; og - the
necessity or obligation of the United States Patent agg EZREOWER
office to ascertain the existence of any default by e

under the LOAN AGREEMENT.

Aany and all fees, costs and
including the reasonable
i i tion

nses incurred by LENDER 1n connec
£ Thi EEMENT and all other documeqts
f this transaction, the filing

Section 8.
tever kind or nature,

expenses, of whad A
attorney's fees and ega :
with the preparation of this AGR
relating hereto and the consummation ©
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or recording of any documents (includin i
: _ 1 . g all taxes in i
EgiiZZiFh)fln public offices, the payment or discharge of 2;§pi§§2§n
ees, maintenance fees encumbran ise
protecting, maintaining or presérv' Trademarks. ot iie
\ ) ing the Trademark i
defending or prosecuting an ' i ing out of
Y actions or proceedings arisi
g(x)‘RRg%Jé;tig dto téleb Tigdemarks, shall be borne gand paigg boyUttICl’g
F eman Yy LENDER and until so paid shall be
‘ a
pPrincipal amount of.the OBLIGATIONS and shall bear inteﬁgﬁf ?g Eﬁe
highest rate prescribed in the LOAN AGREEMENT. : ©

Section 9. Notices Notices that i
: . are required or i
téo ]éoe delivered hereunder shall be sufficient if qin writingpiilglzzig
9 ge addregses set ?orth in the LOAN AGREEMENT, in the manne
within the time specified in the LOAN AGREEMENTﬂ £ and

Section 10. No Assignment Or Further Lien
¢ - 1 . The BORROWER shall
not assign, transfer or convey its lnterests in the Trademarks nor
r’

shall the BORROWER grant any further lien or security interest in

all or any of the i : .
LENDER. Y Trademarks, without the prior written consent of

S i . Further Assurances
ection 11 . The BORROWER shall execute

any further or additional documents considered necessary
’

appropriate or proper by LENDER to
intent of this AGREEMENT. effectuate the purposes and

Section 12. Amendment The terms and conditions of i

ndr . this
AGBEEMENT may be modified, altered, waived, or amended only by a
writing executed by the parties hereto.

Section 13. Severability. If any of the provisions of this
AGREEMENT are judicially determined to be in conflict with any law
of the State of Maryland or otherwise judicially determined to be
unenforceable for any reason whatsoever, such provision shall be
deemed null and void to the extent of such unenforceability but
shall be deemed separable from and shall not invalidate any other

provision of this AGREEMENT.

. The terms, covenants and

conditions contained in this AGREEMENT shall inure to Fhe_benefit
of LENDER and its successors and assigns, and shall be binding upon

the BORROWER and its successors and assigns.

i . The laws of the State of Maryland
conflict of law principles) ghall govern and
e all issues relating to this AGREEMENT and
he parties hereto, including the
and enforceability of this
e consequences and legal
which resulted in the
rred or were to occur as
NT having been executed.

Section 14.

Section 15.
(excluding, however,
be applied to determin
the rights and OBLIGATIPNS of t .
validity, constructiop, 1nterprgtatlon, an
AGREEMENT and its var10us_prov151ons andt
effect of all transactions and .even s
execution of this AGREEMENT or wplch %;;%
a direct or indirect result of this AGR
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Section 16. Consent To Jurisdiction; Agreement As To Venue.

The BORROWER irrevocably consents to the non-exclusive jurisdiction
of the courts of the State of Maryland and of the United States
District Court For The District Of Maryland, if a basis for federal
jurisdiction exists. The BORROWER agrees that venue shall be proper
in any circuit court of the State of Maryland selected by LENDER or
in the United States District Court For The District Of Maryland if
a basis for federal jurisdiction exists and waives any right to
object to the maintenance of a suit in any of the state or federal
courts of the State of Maryland on the basis of improper venue or
of inconvenience of forum.

Section 17. Waiver Of Jury Trial. The BORROWER (by its
execution hereof) and LENDER (by its acceptance of this AGREEMENT)
agree that any suit, action, or proceeding, whether claim or
counterclaim, brought or instituted by any party hereto or any
successor or assign of any party hereto, with respect to this
AGREEMENT, the LOAN AGREEMENT, or any other document or AGREEMENT
which in any way relates, directly or indirectly, to this AGREEMENT,
the LOAN AGREEMENT, the OBLIGATIONS or any event, transaction or
occurrence arising out of or in any way connected with this
AGREEMENT, the LOAN AGREEMENT, any of the OBLIGATIONS, or the
dealings of the parties with respect thereto, shall be tried only
by a court, and not by a jury. THE BORROWER AND LENDER HEREBY
EXPRESSLY WAIVE ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY SUCH
SUIT, ACTION, OR PROCEEDING. The BORROWER acknowledges and agrees
that this provision is a specific and material aspect of the
AGREEMENT between the parties hereto and that LENDER would not enter
into the subject transactions if this provision were not part of

this AGREEMENT.

IN WITNESS WHEREOF, the BORROWER has executgd'th@s AGREEMENT
as of the date first above written with the specific intention of

creating an instrument under seal.

WITNESS/ATTEST: BORROWER:

PHYSICIANS PRACTICE, INC.

@MV\L By: _{ %fj%— (SEAL)
( \] . Nawe: / i

Title: (A q A/
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ACKNOWLEDGMENT

STATE OF ﬂﬂm?dgﬂl, CITY/COUNTY OF éﬁg:[m.e , TO WIT:

I HEREBY CERTIFY that on this oJ{) day of March, 2001, before
me, the undersigned Notary Public of the aforesaid State, personally
appeared (Andes Hartung ,» and acknowledged himself to be the (Zjﬂ " M& N
of PHYSICIANS PRACTICE, INC., and that he, as such ﬂ%ﬁ[ﬂmar\, beling
authorized so to do, executed the foregoing instrument in the
capacity and for the purposes therein contained, by signing the name
of PHYSICIANS PRACTICE, INC. by himself as (} AL N .

IN WITNESS MY Hand and Notarial Seal.

5 it (seay

NOTARY PUBLIC (//

My Commission Expires:

S-§-03%
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Schedule Of Trademarks
Trademark Reg. No. Reg. Date
NET DISCOVERY 2254325 06/15/99
PHYSICIANS' PRACTICE DIGEST 2195323 10/13/98
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