Form PTO-1594 RECORDATION FORM COVER SHEET 0.5, DEPARTMENT OF COMMERCE

Rev, 03/01) ' : 1.5, Patent and Tradgmark Office
o o) s TRADEMARKS ON LY ,

CIMB Mo, 08
Tab settings ==y ¥ ) J v h J Y Y Y

To the Honorable Commissioner of Patents and Trademarks: Please record the atiached original decuments or COPY thareof,

1. Name of conveying party(ies): 2. Mame and address of raceiving party(ies)

Stephen L. LaFrance Holdings, Inc. Name: Amresco Commercial Financa, Inc.

Internal

Address:

O Individual(s) [0 Association
‘ Street Address: 412 E. Parkcenter Boulavard,

[0 Generai Partnership ] Limited Partnership Suite 300

Corpo rati6n~5tate' Delaware City: Boise State: Idaho Zip: 83706

1 Individual{s) cifizenship

Other;
O Association

Additional name(s} of conveying party(ies) attached? |:|Yes No | [] General Partnership

-N of SYance:
3. Nature f conueyance O Limited Partnership

[0 Assignment O Merger _
& Corporation-State Novada
&= Sacurity Agreement ] Change of Name
. ] Other
Other  Corrective recorded on Reel 1226, If assignae is not domiciled in the United Statés, a domestic
Frame 0794 to correct the conveying party representative designation s attached: [l ves [ No
(Designations must be a separate documant from assignment}

Execuiion Date: February 21, 2001 Additional name(s) & address{ as) attached? L Yes B No
4. Application number(g) or registration number(s):
A. Trademark Application No.(s) - B. Trademark Registration No.(s}

2587074 and 2593128

Additional number(s} atiached [] Yes B Mo

5. Name and address of party to whom comraspondence 6. Total number of applications and
conceming document should be mailed: ‘ registrations involved: ... 2
| 7. Total fee (37 CFR 340 i 5 (65.00)

Name Robert B. Burlingame
1 Enclosed
Intarnal Address Calendar/Docketing De artment
g Lep [%] Authorized fo be eharged to deposit account
{but fee was already charged to our deposit account on
P.0. Box 7880 April 15, 2003)

San Francisco, GA 94120-7380
8. Daposit aceount number:

Sireet Address: 50 Framont 5t
502214 (Our Ref.: 0071 72/0217990)

City: San Francisco State: CA Zip: 94105 . )
(Attach duplicate copy of this page if paying by deposit
aceount)

DO NOT LUSE THIS SPACE

9. Statement and signature.

To the best of my knowledge and belief, @(@g@:’ng cht and any attached copy is a trug

copy of the original docuimernt

Robert B. Buriingame M it _ May 8, 2003
Name of Person Signing I .

“—gnatura Date
Total number of pages inciuding cover sheet chrments, and document:

Mall documents to be regorded with required cover shast informatlon te:
Commisslonar of Patent & Trademarks, Box Assignments
Washingtan, D.C. 20231
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- TO: The Comml.:.iinnar of Patants and Trademarks; Plaasa record the atiached o ] dodugentls) or copy(ies).  J#t-r ¢
. e T

1 Submission Type : . Conveyance Type ‘ T
|1(X| Hew - ' D Axsignment (o113 e T N

Resubmission {Mﬂdﬂﬂs_ﬂ]j Securlty Agreement D Nunc Pro Tunc Assignmant

Documnent 1D ¥ | Effective Dath

Cerrection of PTO Error I:] Merger : [_!'.nu.'.h_llnr_bn__l
| 02/28/2001
{ Raal #] Frama # l::[ El Change of Name

D Correctlye Documant

Reol#| | Frame#| | 1 [ Other | l |

‘Dmhar |— ‘ . J

, cEA Citie

Ct‘.‘,‘ﬂVEYlng Party ‘ Mark it adesticnal names of tonveying partss atached  Eou-oson Date
_ ) Wonth Dey Year
Name | Stephen L. Lafrance Pharmacy, Inc, ' . -] [02/21/2001 |
Formerty [ i

L_-ll Individual I:j Ganearal Partnarship I:l Limlted Partnership Corporation [:] Association

s hlarStats of IncorperationiOrganization | Arkansas ' I

Recelving Party [E Mark 4 sddibional parwa of recalving sasthes stashed

Name | AMRESCO. Commercial Finance. Inc, ' |

DEAJAXAITA |

Coﬁpuudof[
,[a12_E. ParkCenter Boulevard

]
_I‘
l.

Addrass (ine 1

Addrassome 2 | Suite 300 ‘ |

Addrassqine 3l | Bojse ] lidaho USA | 83706 |
| ety StataiCountry H dezu tto Da rlmrt?-pdcl:dﬂ-l
repnd T2 ‘
[ individual  [] Ganaral Partnership [] uimited Partnerstip b e yla
' ' ' : ol dgomicied i tha Unbed Statés, an
@ Corporation D Assoclation pppaintent 7 8 domestic
| reprasertather should ba attached,
. {Dasignation mial ba 2 eparas
D Other [_ — document frem Asslgnmaat}
[xX] Citizenship/State of IncorporationiOrganization  { _Mevada |
FOR OFFICE USE ONLY :
aas2001 BTORIL  DOOOOIER 207725¢ . ©
FC:H‘I& .00 0F
FCza8F 425,00 op

rprarimately X1 ety s e Covet Sl @ be retordid, inchafrsy drns for fyrheeing D docurrsst M
hip Bt w0 e b, Futwr ared Trndirsurt Ovkan, Che o Inforsation Dfkcar, Washingion,
0., 20234 wed b e Dffic oF informarsion vl Papolabory Altkiry, DR of M girmard s Budget, Fageremi Rchnsthen Froject [SE3100ET), Wk dngren., 0. 21 Sae OMB
Etovmathon Calicion Sudgel Farkege CATILIZL, Fazent wnd Tradwmit Analrwmrt Practios, T3 FET $EHD REQUERTS TS RECOAD ARRGNME T DOCUMENTE TO Tal ]

l ADOAESE Mail documents to be recordsd with mequired cover shest(s Jnformaioh e

commissioner of Patonts and Trederarks, Box Assignments , astington, 0.C. 2021
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AR 0aS1.0037 :
Domestic Representative Name and Address  ppter for the first Recelving Party only.
Nama [_ '

Address fine T) |

Addhn i 2} r—

Address {lins 3} I_

Addrazs fine § I _

Correspandent Name and Address Arsa Code and Telephons Hurnb-arI_EDB-333-Zﬁﬁd

Nams [ LEN13E Redding

Addross fiee 1) | PURESLD Cormercial Finance, lLnc,

Agdresspimen) | 412 _E,_ParkCenter Boulevard

Address tine 3 | SUite 300
Address (e 4 | BOT55,_T0ah0 B3706

Entor the total number of pagas of the atiached conveyance document =59

Pages
g : including any attachkmants,

_|__|_L_-__|___.L_|___.

 Trademark Application Number(s) or Registration Numbar(s) f)’.'.(] piar if sdditional numbers attached
! Ertar aither the Frachamark Appication Murabar pr o Fegistretion Number (D0 NOT ENTER BEGTH numbers for tho same property).

‘ Trademark Appilcation Hurmber(s) . Reglstration Numiben(s) .
[ 1 [ | [ | [2077250 | [ 2040356 | [ 2074526 |
r J L ] | ] (7074525 | [2z06z82a_ ] [ 1924946
[ I — 1 Meszazr | [ 2518392 1 [zna3tes |
T . .
Number of Propertles  Enter the total number of properties involved. (#' | 34 ) ]
Fee Amount Fes Amount for Fropertias Listed {37 CFR 3.41): & [355 oo |
Method of Paymant: Encloaed Deposit Account [:1
Deposit Account ‘
“{Entar for paymant by deposit actount or i additional fess can be chaped 1o the Bocount.) ‘ -
- ' ‘ Doposit Accournt Number. #I_ ‘ 1

Awthorzation to charpe additioral fenx: Tes Ej Mo D

Statement and Signature

To the best of my knowledgeo and belial, the foragolng information is true and camrect and any
attached copy Is 3 true copy of the orginal dotument Charges to dopaxit accotunt are auhorzed, »s

" indleated herain.
AMRESCO Commercial Finance. Inc. '}
Dale Conder, Vice President L d-fCa,_Q- ) 2, 28/2001
. MNamae of Person Sighing “vé_ignatura Date Signad
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1. 4. Depicrvaarn of Commaroe

FO#.M w-i.’l;D-lﬁl 8C CONTINUATION Ftrrs et Trachemarn s
ety 02T TRADEMARKS ONLY TRADEMARK

Mark [f additions] nemes of conveying putes stlachod Exwcution b
donth Day Tear

T Conveylng Party

Enter Additional Sonveylng Party
Name [>UPET U Drugs Acgquisition Lo. ‘ . ]

{

H

Formarly | :
Dlndlvidual D Gennoml Partnarehip D Limltad Partnership - Corporatlon | l Axsoclation

l:] Cthar : _I

jon | D2laware ]

%X 1citizanship Stata of Incorporation/Organizat

Recelving Party
' Enter Adcltional Ruaulﬂng Porty

Name | Vells Fargo Bank Winmesota. N.A. . as custodiap or trustee |

l ] Mark H additlena) namas of recelving partes attachad

DBAIAKATA |

Composed of {
[MAC N9311-1€1

Addmnas (lirs 1}
Addressumez [ Sixth Styeet and Marquette Avenye
! Address flirs 3} I_M-'i nneapolis | Wnne_@ta
. ity ) Bt o) iy
] Inalyigpal I Cenarzl Portnarzhls |_ .I Limitad Partnarahip i

!D Corporation I:] Aszociatlon

KX ] othar [National Banking Association

usa |. 155479 )
ﬂuﬂﬂ-ﬂ

H decurreard, to e recerded {3 an
saskgrmant and the recslving party is
rnot domicliad b T United 51.'"."-. .y
- mpctyyirreart of u domiickthc. . .
rapressntative should be l!l:-:hod
[Duslgnation imus! be » aeparabe
documant from tre AssignmwiL)

4

[United States I | ]

(X CitizanshipiState of Incorporation/Orpantzation

Trademark Application Number(s) or Registration Number{s) [ | wark it scichionsl numbers sttached
Enter wither the Tracemark Application Number ar the Registration Numbe (DO NOT ENTER BOTH numbers for the zame propertyl.

Trademark Application Humber(s) Rngistmtmn MNumber(s)

(757573253 (757573284 ] [75/573252 | (2003314 | [ 2194033 | [2192520 |
(757573103 | [75/708393 ] [75/678446 | | [eoveeis | [2133136 | (20033313 |
L | | - ] | [Zn72e55 1 [ eo048as | (1659078 |
C O C ] | | | [730a8 ] [2i093z8 | [2ios6es |
| 1L ] 1 | [(Zovsevn ] [(1139324 ¢ [T139372 ]
L ] | | | | | (13932 1 [‘=9s897 ; [1322678 _ |
[ | 1 | | — 1| [asos3iz 1 | ] !
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Conveying Party [ Mark I soctisonal names of conveying parten <taches g ycunion Date
Enter Additlonal Conveylng Party . Month Day Year

Name | Stephen L. Lafrance Holdings, Inc, | [nzz2122001 |

Farmaeriy F |

E]tndivldunl D Goenaral Partnarshlp D Lirnited Paﬁntnhip Corporatlon [___] Assoclatlon
D Other |__ _l

Citizenship Stats of Incorporation/Organization [_DE] Fviare

g,?,?ﬂ;mg,ﬁfﬁn, Farty D Mark if sdditiomnal namas of recetying parties attached

Name i

DBAAKATA

Composed of |

Address (na 1) I

Addrnsi {Elve 2} I

)

Address (ins 3 | | | | |
ey T ooy T Coce

r‘—| : I l i If decumen t be recorded |z an
L] inaividusl Ganaral Partnarship D Limited Partnarship E aaignmANt 37d the reCeiving PRty Is

. E ' not Gorielad ko the United Statas, an

. ration [:I Azsociution sppulnimant of 3 domastic

E:] Cnrpcfl ) ) . - : repirtmtathos should be stecksd - -
[j Other l_ J gecirmant from the Asyignmant)

D Cltizenship/State of Incorporation/Organization [

Trademark Application Number(s) or Registration Number(s) E] Mark if sdcitional numbers sriached
Enter wither the Trademark Application Number o the Reglrtration Number (DO NOT ENTER EBOTH numbers for the seme propetty}.

Trademark Application Humber{s) Registration Number(s)

| - C | 1 I R ——

| Tl 1 R S I

e ) — | [ I ———
]

...
L]
L]
-
-

ey
e
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PLEDGE AND SECURITY AGREEMENT {tiis "Secunty Agrecment”, dated as of the dafe set
forth on the signature page hereof, by S % D DRUGS ACQUISITION CO., a Delz corporation, STEPHEN
L. LAFRANCE HOLDINGS, IWC., a Deawars cofporation, STEPHEM L. LAFRANCE PHARMACY, INC,, an
Arkansas corporation, and USA/SUFER D FRAMNCHISING, INC,, 2 Delaware corporatien {colizctively, the
"Bptrower”), in favor of AMRESCO COMMERCIAL FINANCE, INC.,.a Nevada corporation {1ogether with its

suecessars and assigns, the ~securcd Party”).

Freliminary Statements

A. On the date hereof, the Secursd Party w1l make certain loans {sach a "Loan” and, collegtively, the
v oang"} 1o the Borrower reflzctad in {i) 2 Promissory More to the Secured Party, dated the date hersof it the amount of
£10,227.777.7%, (in 2 Promissory Mote to the Secured Party, dated the daie haresf in the amount of t477.7717.77, (iii} 2
Promissary Mote 1 the Secured Parry, dated the date hereof 1n the amount of $878,288.89, and (iv) 2 Fromissory Note
ts the Seccred Pary, daked the date hereof in the amount of 53.5 50,000.00 (coltectively, Ths "Promisgery New™), 1 2
form preparsd by and acceptabls to Secured Party, which: Promissery Note will evidence the Bomawer's obligation,
inter, alia, (i) to repay the Loans, (ji) 1o guarantes the payment of delinquencies or defaults in respect of Program Loans
(as defined therein) in an amount ugp o the Aggrezate Credit Ennancerasnt Amouat {23 defined therein), (iii) o pay

rebatable- Scheduled Monthly Credit Enhancement Chligation Payments {as defined therein) on each Loan and (iv) 10
pay interast and other amounts 25 set forth therein. ~

~ B. Tris a condition 10 the making of the Loans. that the Borower shall have executed and deliversd
this Security Agreement whereby the Rorrower, in order 1o provide secunity for the full payment when due of all
amounts payable under the Promissory MNote, ghall pledge and grant to the Secured Party 2 sscurity interest in the
coltateral described herein,

NOW THEREFORE, in consideration of the focezoing and in order 18 induce the Sccured Party t2 .
make the Loans available to the Boarrower and for other 2ood and valuable considsration, the receipt and sufficiency of t
which the Borrawer hereby acknowledges, the Borrower and the Secured Party agree 28 follows:
ARTICLE

DEFINITIONS AND OTHER TERMS

|. Defigitions and Other Tonps.

1.1. Defined Termg. The following terns shall have the meanings hersin specified unless the
context otherwise reguires. All terms not otherwise defined herein shall have the'meaning accorded to such terms in
the Promissory Notz. All teyms defined in the singular will have the same meaning when used in the plural and vies

ve[5sa.
" Accounts” meang w3ceounts” as such tert is definsd in the UCcC,

, «pffiliate” means, with respect o any designated Person, any Person that, directly or indicectly,
conmrols or is controlled by or is under comron contol with such designated Person and, without lintiting the generality
of the foregoiag, shall include, (2} any Persen wha it a dirertor or officer of, parwier im, Tuste: of, or blood or legal
relative, guardian or representative of the dasignated Person, or any Person who acts or serves in a similar eapacity with
respect to the desianated Peron, () 20y Parson of which or wharn the designated Person is 2 director of officer, parmer,
trustee, or blood or legal relative, guardian or represeruative, or with respeet 1o which or whom, the designated Persen
acts or serves in & similar capacity; and (¢) any Person, who, dirsctly or indirectly, s the tewal or benefizial owner of or
contruls ten percent (0%} or more of any class uf-equity securities of the designated Person. For the purposes of this
definition, "control” (including, with comelative meznings, the terms "gontatlad Bv” and “undsr comumas gontrol with"}
25 used with respect to any Person, shall mean the possession, directly of indirecty, of thy power 10 direcl or dauss the
direction of the management and policies of such Person, whether tirpugh the awnership of voting securities, by
contract ar gihendise.

n
b
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"Dgcument” has them a3 ascribed o sich term under the UCC.
"FRISA" means the Employee Retirement Incoms Security Act of 1974 as amended.

"Equipment” means any "equipment”, as such erm is defined in the UCC, used or bought for use
primarily in the Pledged Stores and not includad within Inventory, now of hereafter owned or leased by the Bq:mwer
and, in any gvent, shall include, but shall not be limitzd to, all machinery, tools, compuler saftware, office equipment,
furniture, appliances, Furnishings, fiatures, vehicles, motor vehicles, petroleum storags tanks ad pumps, and 20¥
manuals, instructions and similar items which relate to the foregoing, and any and all additions, substitutions and
replacements of any of the foregoing, wherever located, together with ali improvements thercon and all artachments,
componenls. parts, equipment and accessories installed therson or aifixed therzto. ‘

»Event of Default™ has the meaning ascribed to such term i Section 7.

*Financing_ Statements” means the UCC finansing statements, prepared Dy Secuwred Party, and
delivarad 1o Bormower and which Bomower must exseute and deliver 1o Secured Party s 7 condition under the Loan

Dacuments,

o “Fixed Charges” means, with respect (o any Person, for 2ny period, without duplicatior, the aggregate
of 2ll amounts paid or agcrued by such Persen during such period with respect 10 Indebtedness, a5 determined in

accordance with generally accepted accounting principles.

"Franchise Asrecmept” means any franchise or license agreement of agreements with Bomower a5
franchisor or licensor, or as franchisee er lieznsee. -

S

_ General Intaneibles” shall meaa "general intangibics™ as such item is defined in the UCC and shall
include, buz not be limited to, wrtings, memoranda, confirmations, passbooks, signamre cards, acknowledgements,
understandings, contract rights, licanses, including Liquor Ligensss, leases, permits, filings, consents, and approvals, and
all puts, calls, options, warrants, and securities, and all securiry infercits, Patants, inventions, processes, lists (ineluding
custommer nd sueplisrs lists), metheds. and ‘nformadon (inziuding propriemry information, directer and sharehelder, .
sales, Business, financial, accouniing, ' itrecasis, projections, media, and other information). kaow-now, S0ITWArE,
programs, plans, data, blueprints, designs, drawings, surveys, nofices, Copyrights, Trademarks, radenames, cade
secrets, service orks, servies pames, logos and gocdwill, and all recordings and regismations thereof, applications for,
recording or regisoaticn, renewals, modifications, supptements, reissues, continuations, extensions, divisions thereof and
rizhts carresponding thereto, and 2l manuals, standacds, practices, mail, advertisements, Bles, reports, books, catalogs,
records, journals, invaices, and bills, and all rights (including voting rights, rights to receive notice or to consent, rights
to paymeat, interest, dividends, distributions or =arnings, rights to sue and eoforce), pewers (including powers of
atimey), privileges, benefits, and remedies relasing theeeto or arising in connection thecewlth.

"CGioods"” has the meaning ascribed 1o such temn in the LICC.

"[ndebledness” means, with respect (o any Person, (2) all vbligations of such Persen for borrowed
money, (b) all obligations of such Person avidencad by bonds, debentures, notes or other similar instruments, (c) all
otligations of such Person to pay the defarred purchase price of property or services, {d) all capitalized lease obligations
of such Person, (¢) all indebtadness of others secured by a Lien on any asset ol such Persos. whelier or oot such
indebrednsss has been assumed by such Person and (1) afl indebiedness of otiers o the exient guarmntced by such

" Par=on. :

“[pstument” has the meaning aserised to such term in the UCC (other than Ingtruments constituring
Chatze[ Paper).

“Ingurance and Copdemnation Procesds” means (n) any and ell procesds of any msuwence {inguring
e Collateral or otherwise required to be maintained hereunger, nciuding return of uneamed premium), indemaity,
warranty or guaranty payable to the Securcd Party or Borrower From time 1o time, and claims for inswance, indemaity,
warranty or guaranty effcred or held for the benefit of the Bomower, with respeet to any of the Collateral, and (b) any
and a1l payments {in any form whatseever) mads of due and payabie 0 the Borrawer from ume [o time in connection
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~Required Consglidated FCCR™ has the meaning ascribed to such term in Sectien 3.15.

*Requirad Unit FCCR™ has the meaning ascribed to such term in Section 3.15.

"Seheduled Monthly Credit Enhancement Obligation Payment” shall bave the meaning ascribed o
such term in the Promissory Note, '

"Scheduled Monthly [ oan Pavinent” shall have the meaning ascribed to such term in the Promissory
Mote. -

"Securitization” means the sale, pledge, wrant of a security interest, coilazeral assignment, ranster and
deljvery or other encumbrance or disposition of all or any porion of the Program Laans (or the Secured Parry's rights
and powers therein} by the Secured Party, from tme to time, o one e maore of i Affiliates or to ether Pemsons,
including the sale of the Crograrn Loans by the Sccured Party to one or more Parsons who will issue debr instruments or
equity certificates backed by such Program Leans and the servicing of such Program Loans by Person appointed as
servicer in connectiva therewith.

"Stats" shall have the meaning ascribed to such term in the Promissory Nots.

"Store” means a business/commercial property owned and/or operatad by the Bomower and includes
afl aspects of the operating unit. -

"Trademarks” shall mean all United Statas or other registered or unregisiersd trademarks, wade
naries, service marks and service pames wogether with the goodwill of the business connected with the use thercof, and
symbolized thereby, all licenses thereto including, without limitarion, the trademarks, wademark regiswarions and
trademark appiications in the United States Patent and Trademark office or in similar state agenciss as identified as the
amached Scheduls § (including the Lizense, if applicable) and all applications therefor, and all reissues, divisions,
continuations, renewals, cmcnaicms modifications., supplements thereto or to any pan thereof, and thz rfght to sue for
Fusl, present and futars inagements of te foregning, and ail fights coresoonding 1o the Soregoing thrtughout the
world.

*JCC means the Uniform Commercial Code (or any comparable law) in effect in any relevant
Jurisdiction the laws of which govern the perfection of security interests hereunder. . . e

"Unit FCCR" means, with respect 1o any Pledged Store, for any period, the ratio of (a) such Pledged
Store's Cash Flow for such period to (b) the sum of Fixed Charges and Rental Expense of the Borrowsr {or suzh Pladged
Stors of such period.

l.2. enain Caleulations. For the purpeses of calenlating the Bomower's Cash Flow,
Discradonary Expenses, Non-Recuming Expenses, Non-Recurring Income, indebtedness and Lease Obligations, the
term "Borrower” shall mean the Borrowst and any Affiliate of the Borrower (an "Affiliate Guzrantor™) that is
providing the Secured Party with 2 guaranrtee of any of the Borrower's Obligations and the term "ﬁ.nmma] statcrment”
“shall mean a consolidatzd firancial starement of the Borrower and such AfFiliate.

t.3. Rules of Congtruction. When used in this Security Agreement: (2) "or™ is nos exclusive; (b) a
reference to a (aw includes any amendment or modification of such faw: (¢} a reference to a Person includes its
permitted successors and permitted assigns; and (d) a reference o an agreement, inswument or docurnent shall
include sush agreement, instrument or docemear 23 the same may be amended, modifisd or sunplemanrsd from time
to time in accordance with fts tarmas.

7
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- ARTICLE O

SECURITY INTERESTS

2. Securitv Interests.

2.1. Pledge end Grant of Seeurity Interst, As collateral security for the prompt and complete
payment and performance when due of all of the Obligations; the-Borrower hereby-pledges-and grants to the-Sectred —r———--

Party, 4 continuing security interest in, and Lien on, ail of the Borrower's right, title and interest in and to the
following (collectively, the "Collateral™): all Accounts, Goods, Documents, Chattel Paper, Daposit Accounts,
{nstruments, Inventory, Eguipment, General [ntangibles, Comtracts (including the Franchise Agresmsnt and Licenss,
if applicabls) cemificatas of title, fixtures, money, securitiss, deposits, credits, claims, demands, 2ssets and other
petsonal property of Borrower, whether, now awned, existing, hereafter acquired, held, used, seld or consumed in
connection with the Pledged Stares and any other property. rights and interests of the Borrower which at any e
relate to, arise out of or in connection with the foregoing or which shall come into the possession or castody or under
the control of the Sccured Party or any oF 15 agents, representatives, associates of correspondents. in connection with
the foregoing; any and all additions and accessions, replacements, substitutions zad improvements, of or 1 all the
foregoing; and all products and Proceeds therzef. 1o the event the Franchise Agreement and License can be pledged
or Borrawer s allowed to grant a security interest in them or federal law is changed o allow 2 lender to obtan 2
security interest in a franchise, then Borrower herehy grants & security interest in the Franchise Agreement and
Iicanse to the extent allowed by law and Borrower covenants to promptly execute such further documants 1o
cvidence and perfact such security intersst of Sceured Party. Without limiting the generality af the foregoing, this
Securicy Agresment also seourcs the payment of all amounts which constitute part of the Obligations and would be
owed by the Borrower to the Secured Party but for the fact they are unenforceablis or not ziiowable due 1o the
sxistence of 2 bankruptcy, reorganization or similar proceeding involving the Borrower. .

23 Sesurity Interest Absolute. All rights of the Securcd Parry and the security inierssts
hzraunder shall be absolute and uncanditional irrespactive off
ia: any shonge in the tims, matner, amount o 2lace 27 payment 8% o imoany Rar aom en adlor
any of the Otligations, or any other amendment or waiver of or 2ny coassnt 10 2ny departure from the
Promissory Note or any other Lean Document;

(b) any exchangs, releass or nonperfection of all or any part of the Cellatsral or any other collateral,
ar any release from, amendment to, waiver of or consent to departure from any guaranty, for 21l or any of the’
Qbligations; or

{c) to the fullest exwent permittad by law, any other circumstances which might othanvise constitute &
defense available to, or a discharge of, the Borrower or a third party pledgor

ARTICLE II]

REPRESENTATIONS, WARRANTIES AND COVENANTS

3. Representatioas, Warrantics and Covenants. The Borrower hereby reprasents, warants and

zouvaenants that:

3.1. Organization. The Bamewer {unless the Borrower is an individual) is and will eontinue 1o be
duly formed, validly =xisting and in good standing under the laws of the staw of its orgeoization 55t forth on
Schaduie 1 and is duly authorized to do business in, and is in good standing in each jurisdiction where the Business
or the Property is located and where such organization, guziification or sianding is nessssary, required or proper in
connection with the Borrower's ownership or use of the Collatera! or the Property or the conduct of the Business.

3.2, Power and Authofity. The Borrower (and, with respect to clause (c), below, in the case of
Loan Documents executed by an Affiliate Guarantar, each such Affiliate Guararior) has all requisite power,
authority and the lzgal right and all nccessary. permits, consents, licenses and authonzations (a) to owil the Collateral,

8
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- ™ WITNESS WH “EOF, the Borrower has exscuted and ey 4 into this Security Agreement
and delivered it 1o the Sceured Party . and a8 of the date st forth below, This do. .ment is mxecuted under seal and
intendzd to take effect ag & sealed instrument.

Date:  February 28, 2001
SUPER D DRUGS ACQUISITION CO,,

ATTEST: a Delaware corporation

By: %{@: | By: ﬂ'y M

Stephen L. Lafrance Jr., Vice Presidenc Terry Viala] Vice President and Secretary

STEPHEN L. LAFRANCE HOLDINGS, INC..
ATTEST: a Delaware corporation

By: %ﬁ L By: %M

Stephen L. Lafrance Jr., Vies Prazident Tcn'y'ViaIaf Vice President and Secystary

STEPHEN L. LAFRANCE PHARMACY, INC,,

ATTEST: . ap Arkansas corporalion
- _ w
- o Tomflad,
Ziggier L, Looenngs Jro Vice Presulzm Tery Viala, Yise President and Seoestary

ATTEST:

By: c?—"'é/__ér} !

Stephen L. Lafance Ir., Vice President

USA/SUPER D FRANCHISING, INC.,

a Delaware corporation

Y2

Terry Viala, Vice President and Secretary

SECURED PARTY:
AMRESCO COMMERCIAL FRYANCE, [N,

o Gl

Dale Conder
Vice President

25
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SCHEDULE 6

TRADEMARKS
Regitrration No- Seriat No.
Heglstersd Name: Registered Owner: (Registration Date): (Fillng Date):
SELECT BRAND - Stcphen L. Lafrance Pharmacy, Inc. 2,077,250 15/100,357
(7/3/1597)
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,040,356 75/070,716
(27251997)
SELECT ERAND Srephen L. Lafrance Pharmacy, Inc. 2,074,526 75/047,196
‘ (6/24/1997) !
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,074,525 75047193
. (6/24/1997)
CSELECT BRAND Stephen L. Lafrance Flarmacy, Inc. 2,062,324 75/047,191
(5/20/1997)
SELECT BRAND (and | Srephen L. Lafrance Pharmacy, Inc. 1,524, 946 74/556,953
Design) (10/10/19%3) '
SELECT BRAND Stephen L. Lafrancc Pharmacy, Inc. 1,682,571 74/410,473
THE LOWER PRICE ' £4/14/1992)
NAME BRAND (and
Design)
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,118,392 75/0%2,514
: (1272/1997) ‘
! SELECT BRAND | Stephen L. Lafrance Pharmacy, Inc. 2,043,198 T5/047,710
; : (341171597}
ZELECT HRAND Stephen L. Lafrance Pharmacy, Ine. 2003314 75047,158
: (924159967
SELECT BREAND Stephen L. Lafrance Pharmacy, ne. 2,194,033 75/047,197
. s e _ o (lo19es) b -
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,192,520 T75/047.195
(5/29/199%8) .
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2092515 75/047,194
{9/2/1987)
SELECT BRAND Stephen L. Lafrance Pharmacy, Ine. 2,133,136 T5/047,152
(L2T/1998) :
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,003,313 T5AT, 190
[9/24/1996)
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,072,655 75/003,715
{6/1771997)
| SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,004,845 Ta556,954
(10/1/1996)
USA DRUG & 'Stephen L. Lafrance Pharmacy, Inc. 1,639,074 73/780,735
BEEAUTY MARKET ' ' (107171991}
{and D_&iign)
UsSA DRUG Stephen L. Lafrance Phammacy, Inc. | 751513,253
i {10/19/1998)
USA DRLG Stephen L. Lafrance Pharmacy, Inc. T5/573,L34
‘ (LO/19/1998)
USA DRUG EXPRESS | Stephen L. Lafianse Pharmacy, Inc. 75/573,252
_ , {10/19/98)
USA DRUCG EXPRESS | Siephen L. Lafrunce Pharmacy, Inc. T75/3713,108 |
: (10/19/1598)

P —_—r
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073 - . .quisition Co. 239,08 | 13/649,201
 SUPER o™ .?‘.uperI_J Drugr_a_ ' q {3/142000} e
"SUPER D EXPRESS Super D Drugs Acquisition Co. ﬁ;:zﬂéli’:;:n 74/400,502
R (and Destea) o AT R R P X
SUPER D EXPRESS Super D Drugs Acquisition Co. 2./105;,6297 | '
RX (design with na (10/14/1997) .
bal . -
;Ylt’!;'sg D EXPRESS Supzr D Drugs Acquisition Co. (g}gg%g;g) l 14¢395,278
SUPER D DISCOUNT | Super D Drugs Acquisition Co. ],13*9,324 72/373,343
. Super D Drugs Acquisinan Lo 139, '
SUPER D ° (9/21980)
isiti 3 20,871
Super D Drugs Acquisition Co. 1,139,321 727320,
SUPER D up (52/1980)
' i 7 21339957
g Super D Drugs Acquisition Co. 295,657 72339,
PAYRITE i (7728/1970) . -
i 3 1347131
' Syper D Drugs Acquisition Co. 1,322,678 .
: ('S F {2126/1983)
AMERICA'S LOW Stephen L. Lafrance Holdings, Ine. 757709,393
PRICE DRUG STORE
""AMERICA'S LOW Stephen L. Lafrance Holdings, [ne. 75/673,448
PRICE DRUG STORE! ‘
15iti 3 0353
HANT DESIGN Super D Deugs Acquisition Co, 1,505.317 T3/692,
BLEF ° {920/ 1988) :
41 - 9 T EImTmAIIEEY = == = e
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