12=02=-04 04:21pm From=Pillsbury Winthrop LLP 4158831200 T=818 P.004/014  F-433
) (lflgrm 10"31;001-)1594 RECORDATION FORM COVER SHEET U.5. DEFARTMENT OF COMMERCE
&v. u.s.
OME No, 0851-0027 (exp. 5/31/2002) TRAD EMAR KS ON LY Patent and Trademark Offce
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To the Honorable Commissloner of Patents and Trademarks: Please record the attachad ariginal doguments or copy thereof.

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

Super D Drugs Acquisition Co.
Narmé: Amresce Commercial Finance, Inc.

Intemal

Addrass:
O individual(s) 1 Association .

Street Address: 412 E. Parkcenter Bouleva rd,
] General Partnership [0 Limited Partnership Suite 300

K Corporation-State: Delaware City: Boise State: ldaho Zip: 83706

D1 Individual(s) citizenship

Other:
[ Association

Additional name(s) of conveyling party(ies) attached? [ves 5 No [ 1 General Partnership

3. Nature of conveyance:

[ Limited Partnership

0 Assignment C] Merger
%) Comporation-State Navada

]  Security Agreement 1 Change of Name

O Other
Other Corrective recorded on Reel 2261 ' If azsignes is not domigiled i the United States, a domestic
Frame 0794 to correct the conveying party representative designation ls atached: [l Yes B no
(Designations must be a separate dacument from assignrment)
Execution Date! February 21, 2001 Addliianal name{s) & address( es) attached? [ ves & Mo

4. Applicatidn number{s) or registration number(s):
B. Trademark Registration No.(s)

A. Trademark Application No.(s) 0
1139321 1139322 1139324 1322678 3
1505317 2099670 2105625 2329049 4
ha
Additional number(s) attached [ Yes [ No v
5. Name and address of party to whom correspondence 6. Total number of applications and N
concerning document should be mailed: registrations involved: ...................ooviiine 8 g
7. Total fee (37 CFR 3.41)....voee. . % (215.00) 0
Narme Robert B. Burlingame e
[ Enclosed g
Intemal Address Calendar/Docketing Department . . q
X Authorized to be charged to deposit account t
{but appears that correction is noeded dus to USPTO
P.0. Box 7880 error, thus should be no charge) 6
San Franciseo, CA 94120-7880 8. Deposit account number;
502214 (Our Ref.: 007178/0217930)
Straet Address: 50 Fremont St. In case charge is deemed nacessary
City: San Francisco State: CA Zip: 94105 {Attach duplicate copy of this page if paying by deposit
account)

0O NOT USE TRIS SPAGE

9. Statement and signature.
To the best of my knowledge and befief, the ibrpgoing inforfiation
copy of the original dacument.

Robert B. Burlingame August 9, 2004

Name of Person Signing ! ) Sigdature ¢ ! - Date
Tokal number of pages including cover sheet, “mchments, and doaprment;

i true and correct and any attached ecopy is a frve

Mall documents to be recarded with required cover sheet infarmation tor
Commissioner of Patent & Trademarks, Box Assignments

Washington, £.C. 20231
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i . 'P‘"-an..‘-.‘"'“ ol

| EORM PTO-lé18A U4-02-2001 ' Lo et o Copen __ |

Al 101654829 Y/
) 3 4=t~ .. RECORDATION.FORM COVER SHEET .||

TRADEMARKS ONLY

T0: The Commissloner of Patants and Trademarks: Plasss record the atiached
Submission Type Conveyance Type
New Assignment
Resubmlss| . T
D::um :.'ﬂ l:g ) fum.mmnem_l IE Security Agresment |:| Nune Pic Tune Assignmant

o e A L] rae E%D

E:I Change of Name

D Comective nt
Reet rame s T | [ other |
Conveying Party ummm:mummmm E,,.:,,,M
Neme [ Stephen L. Lafrance Pharmacy, Inc. | LB?,%&EDBT
Formerly | )

E] indlvidual D General Partnarakip |:| LimHted Partnership @ Corporation D Association

(] other | ]
[xx] Citizanship/State of incorporation/Organization | Arkansas .
Recelving Party (X3 sark 1 oo nmemes of ecatving paries sttached

Name | AMRESCO Commercial Finance! Inc.

—

DEAAKATTA | ]
|

—

|

|

Gumpu-dnfl
Address pme 4y | 412 E, ParkCenter Boulevard
Addressgrez | Syite 300

Addresagiey) | Bojce . | [idahg usA ] [ "s3708
) NmtwCountry
[ 1 mdividuat [ Generat Partnacship [_] Limited Partnarship H documert 5 be recorded is an
aasignmant and the reoslving party s
[xx] corporation [ ] Association sosoktmentof s donats
D I mpresanistive should b stinched,
Othar | {Deaignation must bs & siparain
documant from Axslgnmant.)
Citizenship/State of Incorporation/Organization | Nevada |
r
0470072001 GTONIL  OOODOLER 2077250 FOR OFFICE USE ONLY -
01 FL: 40.00 09
02 FL: 835,00 P )
., - Putils; burcien reporiing lor this collicten of Inform hmummummmmwummmmmmmw

Qtharing tha dbth Biviid K Chrrplers the Covar Shwet. Bamd sameveis regaring s Gurcis salimsi i e LS, Pt
.. 26211 wred to T Oty dmmwmnnuumm Iichirt, Pupmreral mﬂhw'w«ﬂ;mﬁmmml:mm;ﬂﬂ
I—mmmhﬁp DRF1-001T, Fuimest el Trimlnrnark Adsigntort Brantias, [0 NOT BEND REOUERTE TO RECORD ARISONWENT DOCUMNENTS TO THEE

ACOREEL Mail documents 1o be recorded with required cover sheet{s) Information to:
Cornminsions: of Patents and Tradsmarks, Box Assignments , hnhlnﬂhn, D.¢, oz I
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FORM, PTO-16188 Page 2 wumﬂ
. TRADEMARK

Lt O30T
Domestic Representative Name and Address

Enter for the first Recsiving Party only.
Neme | |

Address gine ) | - — - — — I____

Address qine 2} | i

Addrens (ines) | |

Addrens gine 4 l—______i — e

_'—'—mﬁ"—.
Correspondent Name and Address Area Code and Telaphone Number_ 208- 3332064 I
Nama | Lenise Kedding |

| |

Addrask (i 1 ['FHR!;.‘:CD Lommercial Firance, Inc. l

Address ey [ 412 E, ParkCenter Boulevard ‘ |

Address ey [ SUTTe 300 7

Address w4 [ EoTse, Idaho 83706 l

Enter the total numbar of pagas of the sttached sonveyancs document

P
ages Including any attachments. #| 69 |
Tradernark Application Numbear(s) or Registration Number{s) ]ﬂl Mark if additionsl numbars stiached
Entar sither the Trademark Application Number oF the Registration Number (DO NOT ENTER BOTH nambers for the samu property).
Tradernark Appllcation Numbar(s) Registration Number(s)

1 ! 1 L ] [2077250 | [2040356 ] | 2074526 |
l | | | | | | [2074525 ] [206Z8za | [ig7asas )

l ) [ | [ | | (88 [zsimsz ] [(Zoasies ]
Number of Propacties  gnw the total number of properties Invoived. ¢ #] 34 3 |
Fee Amount Fee Amount for Fropsities Listed (37 CFR 3.41): 5855 00 ]

Mothod of Paymant: Enclosed [XX] Deposit Account
Depoalt Account
(Enter for paymmnt by deposit scoount or if sdditional fees can b charged to the Stount.}
Deposit Account Numbar: # ]

Authorization to charge additional fess: Yex D Na D

Statement and Signature
To the best of my knowipdge and ballel, e foregoing information is trim and correct and any
:mh:;'myhldefhwmmmt Charges to deposit account are authorired, sy

AMRESCN Commercial Finance, Inc, 3{ '
Dale C.nder, Vice President k i ' 2/28/2001
Name of Parson Signing u_lgnlmn Date Signed
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- RECORDATION FORM COVER SHEET =

FORM PTO-1613C CONTIL 'UATION PeiTt e e
e TRABEMARKS ONLY ""TRADEMARK
Conveaying Pa
T"f”y g Party oarty Euﬂu-ﬂdumdmnnfmmlmmum Exscution Data
~ Name | Super U Drugs Acquisition (o, 7 ﬁﬁfﬂﬁ%
Formery | |
D Individusl I:I Ganaral Partnership I:' Limied Parthcrahlp @ Corporntion D Aszociation
[ other | ]
KX ] ctéizenship state of Incorporation/Organization { D] aware ]
Recelving Party
Entar Adcitional Receiving Party E] Illmlhdmmllnlmnn!nﬂ!vlnnpﬂnm

Nams | Wells Farac Bank Minnesota, N,A.; as custodian or trustee

IBAAKATA [

|
-

!omposed of |

Address giey [ MAC_N9211-161

Address e 3} | Minneapolis |
Gy

[ wavicws T Ganera Partnership [ Limind Partership

D Corporation D Associstion

]

|

Address ez | S1xth Street and Marquette Avenue 1
Minnesota ___ usA ] ]

L 55479
p Cinlle
D H document to be reconded s sn
wsigneent snd the recaiving party
mumummumuh-:
appointient of 8 damestle

[ e

KX | other [National Banking Association

| document from 12 Assigrunent)

Cltizanship/State of incorporation/Organizstion [Unjted States 1

lrademark Application Number{s) or Regirtration Numbar{s)

[ 1 Mark it micitionm) numbern sttached

Ender withar thy rmwummmanmmmmmmrm BOTH aumbars for the same propanty).

Trademark Application Number(s)

Registration Number{s) -

_75/573253] [75/573258.) (757573257 ) | [2003318 [[2194033 |
75/573103 | [75/709393 | [75/678448 | | [Z097615 ] [(£133136 ] [Zoo33is ]
| | | ] 1| [z072655 ] [“2004845 ] [1e5s072 ]
1 | | J | [2329049 ] [ Zingszas ]
| 1 | | | | (3099670 ] [I135327 | W%z
11 | | | | [1139321 | [T895667 ] [T32ze78__|
|| 1 L 1 3505317 ] | | L |
TRADEMARK
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FORM PTO-1618C _CONTINUATION Po o Tmarars ey
St tenme TRADEM/. RKS ONLY " TRADEMARK
Conveying Pa
Emrm%ﬂﬂgmﬂy oary I:] Mack i ncditional names of conveying paIes sttached

—Name. [ Stephen L. Lafrance Holdingsdnc. . -

Formerly L

[Jindividual  [_] Generat Partnarahip [ Limited Partnarship Comporation || Association

[ Jome |

]

Citizenship State of Incorporation/Organization i Delaware |
Racelving Party
Enter Additionsl Geceiving Party E:l Mark if sdditional names of recsiving parties mttached
Narme |
IRA/AKATA, |
e — —— e
-ampoged ot 7
— T N S | re——t
Addrers e 1) 1 -
Aooress gne2)
AROATRES [hew ) ) _2 ‘ ‘
iy . WGy " Dpcany
D Indlvidual D Genaral Partnarship D Limited Partnership D H dacusment lo b recorded is sn

[ Jcopomtion [ ] Association

HIHM‘“‘IWI‘M'I
ek dhirnichied i the Untted Staisy, sn
Eppoimmantof 8 dovimstic
mprikeniztiva shaold be sttached
(Deaignation must be a Separsty

Dﬂthcrl

l documsnt from the Aszignmment,)

[ ] citizenshipistats of incorparation/Organization |

Trademark Application Number(s) or Regletration Number{s) ditianal attack
Enter #ither the Tracemark Appiication Number or tha Registration Number (DO NOT ENTER aognm':mun:mm ™

Trademark Appllcation Numbar{s)

Registration Number(s)

| C ] | (] T 1
] I I 1 1] ] | [
| | ] | BR | | I
| | | [ 1 | I
— | ] | 1| | | | C :
. | al R ] L || 1
| | 71 C 1(C n ]
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BORROWER: 006465

PLEDGE AND SECURITY AGREEMENT
ACLC 1001-1 SBL PROGRAM

mace by

SUPER D DRUGS ACQUISITION CO., & Delaware corparation,
STEPHEN L. LAFRANCE HOLDINGS, INC,, a Delaware corporation,
STEPHEN L. LAFRANCE PHARMACY, INC., en Arkansas corporzation,
and
USA/SUPER D FRANCHISING, INC., 2 Delswars corporation,
collectively, as Borrower

i favor of

AMRESC( COMMERCIAL FINANCE, INC.,
85 Sacured Party

Q\Pynliagilaan Parin 200! -1\ inpern L LaFramar m shLoss DorotTyimic ' il anl Summniy Agrmiin
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PLEDGE AND SECURITY AGREEMENT (this "Security Abreement™, dated as of the date sat
forth on the signaturs page hereof, by SUPER D DRUGS ACUISITION CO., a Delawars ¢orporation, STEPHEN
L. LAFRANCE HOLDINGS, INC., a Delaware corporation, STEPHEN L. LAFRANCE PHARMACY, INC,, an
Arkansas corporation, and USA/SUPER D FRANCHISING, INC., a Delaware corporation (collectively, the
*Bomower™), in favor of AMRESCO COMMERCIAL FINANCE, INC., a Nevada corporation (together with ity

_ successors.and assigns, the "Jecured Paty”)- e . L R

Preliminaty Statements

A. On the date hersof, the Secured Party will make certain loans (each 4 "Loan” and, collectively, the
"Loans™) to the Borrower reflectsd in (i) a Promissory Note to the Secured Party, dated the date hereof in the amount of
$10,227,777.78, (ii) 2 Promissory Note to the Secured Party, dated the date hereof in the amount of 3577,777.77, (iil) a
Promissory Nots to the Securcd Party, dated the date hereof in the amount of $338,888.89, and (iv) a Promisory Noto
to the Secured Party, dated the dote hereof in the amount of $3,550,000.00 (collectively, the "Promissory Mote™, in a
form prepared by and ssceptable to Secured Party, which Promissary Note will evidence the Borrower's obligation,
imier. alig. () to ropay the Loans, (ii) W gusrantes the payment of delinquenciss or defaults in respact of Program Loans -
(ay defined therein) in an Amount up to the Apgregate Credit Enhancernant Amount (28 defined thersin), (iif) to pay
rebatable Scheduled Monthly Credit Enbancement Obligation Peyments (a¢ definad thersin).on each Loan and (iv) to
pay interast and other amounts as st forth therein.

B. It i a condition to the making of the Loans, that the Borrower shall have axecuted and delivered
this Security Agreement whersby the Bormower, in order to provide security for the full payment when due of all
amounts payable tmder the Promissory Nots, shall pledge and grant o the Secured Party a security incerest in the
collateral deseribed herein,

NOW THEREFORE, in consideration of the foregoing and in order 1o induce the Secured Party to
mitka the Loans available w the Borrower and for other good and valuable consideration, the receipt and sufficiency of
which the Borrower hershy acknowledges, the Borrower and the Secursd Party agres as follows:

ARTICLE Y
DEFINITIONS AND OTHER TERMS
1. Defigitions and Other Tepms.

1.1. Defined Terms. The following terms shall have the meanings herein specified upless the
context otherwise requires. All terms not ortherwize defined hercin shal! have the meaning accorded to such terms in
the Promissory Note. All terms defined in the singutar will havs the same meaning when used in the plural and vics

Yersg.
*Accoynts” means “accounts™ & such term is defined in the UCC,

rAffjliats" means, with respect (o any designated Person, any Person that, directly or indirectly,
controls or is-controlled by or is under common control with such designated Person and, withour limiting the geoerality
of the foregoing, shall include, (a) any Person who is a direcior or officer of, parmer m, trustes of, or blood or legal
relative, guardian or represantative of the designated Person, or any Person who acts or serves in a similar capacity with
respect to the designated Person, (b) any Person of which or whom the designatad Person is 9 dwector or officer, parmer,
trustee, or blood or legal relative, guardian or representative, or with respect to which or whom, the designared Person
oty or serves in a similar ¢apaeity: and (c) any Person, who, directly or indirectly, i the legal or beneficial owner of or
controls tén g ~ent (10%) or more of any class of squiry securities of the designated Person. For the purposes of this
definition, "sontrol” (including, with correlative meanings, the terms "conrolled bv" and "ynder common eontrol with"),
as usad with respect to any Person, shall mean the passession, directly or indirectly, of the power to direct or causs the
dircetion ¢ the management and policies of such Person, whether through the ownership of voting mmuﬁ by
coniract or otherwise.

O\ Pt g\ Lok Prlat 200 = | \S g L. Lol romm m sf\Loss SowlTarvmmenMlge sk Semeny Agrel doy
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' ARTICLE 11
SECURITY INTERESTS
2. Security Interessg.
" 2.0 Pledge a0d Grant of Security Interest, A3 collateral security for the prompt and compiete

pryment and performance when due of all of the Obligatians, the Borrower hereby pledges and grants o the Secured
Party, a continuing security interest in, and Lien on, all of the Borrower's right, title and interest in and 1o the
following (collectively, the “Collateral™: all Accounts, Goods, Documents, Chanel Paper, Deposit Accounts,
Instruments, Inventory, Equipment, General Intangibies, Contracts (including the Franchiss Agreement and License,
if applicable) cerrificates of title, fixtures, monsy, sacurities, deporits, credits, claims, demands, assets and other
personal property of Borower, whether, now owned, existing, hercafter acquired, held, used, sold or consumed in
conncction with the Pledged Stores and any other property, rights and interests of the Bormower witich at any time
relate to, arise out of or In coanection with the foregoing or which shall come into the possession or custody or under
the control of the Secured Party or anty of its agents, represcntatives, associates or cormespondents, in connection with
the foregoing: any and all additions and accessions, replacernents, substitutions and improvements, of or to all the
foregoing; and all products and Proceeds thereof. In the event the Franchise Apreement and License can be pledzed
or Borrower i atlowed to grant 4 security terest in them or federal law is changed to allow a lender t cbtain 2
security interest in a franchise, then Borrower hersby grants a security interest in the Franchise Agreement and
License w the extent allowed by law and Borrower covenants o promptly execute such further documents to
evidence and perfect such security intarest of Secured Party, Withour limiting the gencrality of the foregoing, this
Security Agreement alse sseures the payment of all amounts which constitate part of the Obligations and would be
owed by the Borrower to the Secured Party but for the fact they are unenforceable or not ailowable due to the
existence of 2 bankruptcy, reorganization er similar procesding involving the Borrower.

2.2, Security Interest Absolute. Al rights of the Secured Party and the security interssis
hereunder shail be absolute and tmeonditional irrespactive of:

(2) any change in the time, manner, amount or place of payment of, or in any other term of, all or
any of the Obligations, or any other amendment or waiver of or apy consent to any departure from the
Promissery Nole or any other Loan Document:

(B) any exchange, release or nonperfection of all or any part of the Collateral or any other collateral,
or any release from, amendment 1o, waiver of or consent to departure from any guaranty, for all or any of the

Qbligations; or

(c) to the fullest axtent permitted by law, any other circurnstances which might otherwise consututs &
deiense availzbie t, or a discharge of, the Bommower or a third party piedgor.

ARTICLE OI
REPRESENTATIONS, WARRANTIES AND COVENANTS

kH anmmm The Borrower bercby represents, warrants and

cavenants that:

3.1, Cxgenization, The Bormower (unless the Borrower 15 an individuat) is and will contiue to be
duly formed, validly existing and in pood standing under the laws of the state of its organization set forth on
Scheduie ! and is duly authorized to do business in, and is in good standing in each jurisdiction where the Business
or the Proper ;, s located and where such organization, qualification or standing is necessary, required or proper in
connection with the Borrower's ownership or use of the Collateral or the Property or the conduct of the Busineas,

3.2. Power gnd Auhority. The Borrower (and, with respect to clause (c), balo\;r, in the ease of

Loan Documents cxecutsd by an Affiliate Guarantor, each such Affiliate Guarantor) has all requisite pawer,

authority and the legal right and all necessary permits, consents, licenses and autharizations (a) to own the Collateral,
8
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SCHEDULE &
TRADEMARKS ) o
Registration No. “Serint No.
Reglytered: Name: Regircred Owaer: (Registration Date): (Filing Date):
SELECT BRAND Stephon L. Lafrance Pharmacy, Inc. 2,077,250 75100357 |
(T/R/1997)
SELECT BRAND Stephen L. Lafrance Pharmacy, Ing, 2,040,356 75/070,716
(225/1997) -
SELECT BRANYTY Stephen L. Lafrance Pharmacy, Inc. 2.074,3i6 TIAT. 196
{624/199T) '
SELECT BRAND Stephen L. Lafranca Pharmacy, Inc. 2,074,525 75/047,193
_ _ (6/24/1997) o
SELECT BRAND Stephen L. Lafrance Pharmacy, Lne. 2,062,324 750471
_ {5220/1997)
SELECT BRAND (and | Stephen L. Lafrance Pharmacy, Inc. 1,924,546 T74/556,953
Design} . (1/10/1995)
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 1682 571 T4/010,475
THE LOWER FRICE (4/14/1992)
NAME BRAND (and )
Design) :
SELECT BRAND Stephen L. Lafranee Pharmacy, Inc. 2.1 13,392 75/082.514
) (12/2/1997)
SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,043,198 75/047,710
_ (3111997
SELECT BRAND Stephen L. Laffance Pharmacy, Inc. w003 314 75/047,199
(5/724/1996)
SELECT BRAND Stephen L. Lafrance !-"hunnacy, Inc. 2,194 033 T5/047,197
_ {10/6/1998)
SELECT BRAND Stephen L. Lafrance Pharmacy, he. 2,192,520 75/047,195
_ (9/29/1998)
SELECT BRAND Stephen L. Lafrmnce Pharmacy, Inc. 2,092,615 '75!047,194
(/211997
[ SELECT BRAND Stephen L. Lafrance Pharmacy, Inc. 2,133,136 75/047,192
_ _ (1727/1998) _
SELECT BRAND Stephen L. Lafranee Pharmacy, Inc. 2,003,313 75047150
_ (9/24/1996)
SELECT BRAND Stephen L. Lafrance Pharmacy, [nc. 2,072 655 T5/003,725 |
(&/1711997
SELECT BRAND Stcphben L. Lafrance Pharmecy, [nc, 2,004,845 74/556,954
. (L0/1/1998) '
USA DRUG & Sicphen L. Lafrance Pharmacy, Inc, 1,659,074 73!7&0,735
BEAUTY MARKET (10/1/1991)
{nnd Design). =
"JSA DRUG Stephen L. Lafrance Pharmacy, inc. 751573253
{10/15/1998)
UsSa DRLUG Stephen L. Lafrance Pharmacy, Inc. T51573,254
_ ) {10/19/1998)
USA DRJG EXPRESS | Stephen L. Lafrance Pharmesy, Inc. ~ 75/573,252
{10/19/98)
USA DRUG EXPRESS | Stephen L. Lafrance Pharmacy, Inc. 751573,103
{10/15/1598)
40
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SUPER D Super D Drugs Acquisition Co. 2,329,049 | 75/649,201
' (3/14/2000) :

SUPER D EXFRESS Super D Drugs Acquisition Co. 2,109,328  T4/400,502

-RX:{and Design) .| . S . - {10/28/1997) . . _

SUPER D EXPRESS Super [ Drugs Acquisition Co. 2,103,625 74/400,501

RX {derign with no (10V14/1957)

symbol)

SUPER D'EXPRESS Super D Drugs Acqguisition Co, 2,099,670 741395278

RX (9723/1997)

SUPER D DISCOUNT | SuperD Drugs Acquisition Ca. 1,139,324 T2/373,343

DRUGS (and Design) (972/1980)

SUPER D Super D Drugy Acquisition Co. 1,139322 72571,919
{9/2/1980)

SUPER D Super D Drugs Acquisition Co. 1,139,321 T2r320,971
(9/2/1980)

PAYRITE Super D Drugs Aequisition Co, 95,697 72/339,957
(7/28/1970)

IKE’S Super D Drugs Acquisition Co. 1,322,678 T3470,151
(226/1985) :

AMERICA'S LOW Stephen [,. Laffance Holdings, Inc, 75,109,393

FRICE DRUG STORE

AMERICA’S LOW Stephen L. Lafrance Holdings, Ine. 75/678,448

PRICE DRUG STORE!

ELEPHANT DESIGN | Super D Drugs Acquisition Co. 1,505,317 73/602,053
(5/20/1988)
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