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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Vital Holdings, LLC 12/01/2016 Limited Liability Company:
TENNESSEE
RECEIVING PARTY DATA
Name: Regions Bank, as Agent
Street Address: 1180 West Peachtree Street
Internal Address: Suite 1000
City: Atlanta
State/Country: GEORGIA
Postal Code: 30309
Entity Type: an Alabama bank: ALABAMA
PROPERTY NUMBERS Total: 11
Property Type Number Word Mark
Registration Number: |4326502 VITAL RECORDS CONTROL
Registration Number: |4152495 VRC N
Registration Number: |4356089 VRC VITAL RECORDS CONTROL §
Registration Number: |4152496 VITALWEB §
Registration Number: |4152498 VITALSCAN 4
Registration Number: 4152500 VITALTRAC s
Registration Number: |4152499 VITALRF &
Registration Number: | 4058466 VITALSHRED %
Registration Number: |1241436 NATIONAL SECURITY
Registration Number: |3721372
Registration Number: |3676089 EVRICHART
CORRESPONDENCE DATA
Fax Number: 4044205527

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

Phone:
Email:

Correspondent Name:

4044205527
rik@phrd.com
Parker Hudson Rainer & Dobbs LLP PHRD
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Address Line 1:
Address Line 4:

303 Peachtree Street NE, Suite 3600
Atlanta, GEORGIA 30308

NAME OF SUBMITTER:

Bobbi Accord Noland

SIGNATURE:

/ban/

DATE SIGNED:

12/01/2016
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AMENDED AND RESTATED TRADEMARK SECURITY AGREEMERT

This AMENDED AND RESTATED TRADEMARK SECURITY AGREEMENT (this
"Agrestent™ s made on December 1, 2016, between REGIONS BANK, an Alabama banking
corpomﬁon inits capacitw as collateral and administrative agent {together with its successors and assigns,
in such.capacity, " WAgent”) for various financial institutions ("Lendery™), baving an office
at 1180 West Peachtree Street, Suite 1000, Atlanta, Georgia 30309, and VITAL HOLDINGS, LLC, a
Tennessee limited hability company having its principal place of business at 5400 Meltech Drive, Suite
101, Memphis, Tennessee 38108 ("Company™).

Recitals:

Pursuant to ‘i:hat c.,ert'x,in Amca}ded and Resmnd Loan and ’%@Lurity Agrcemcm da’ted Novembﬁr
Rmords Control of AL, LLC, an Alabama hmited ixabihty cempany ("VRE-AL™, Vital Rﬁcords Control
of Arkansas, Inc.,“a Tennessee corporation ("VRC-ARY), Vital Records Control of Florida, LLC, 2
Fiorida limited Eiabiiiﬁy «:.ompzmv (”VRC FL"} Vitai R&.mrds C‘mﬁroi Of KY H £, a Ke.mucky limit@d
tiability company ("VRC- __M@ "}, Vital Records Control of South Lamima_ Em 8 Ienneassw cc»rporatmn
("VRC SC“) Vita Rewrds Cc»ntrai of Tennea.\e@ LLC a Tennessee limited iiability cc»mpany (”VRC
fmiutzom, LLC { "}i‘ S, l\ationai Sccumy & Trust (‘m ., a4 Tenngssee @orpomtmn ’“F%SF’),
Information Vaulting Services, Ine., an Arkansas corporation ("TVE™, Vital Records Control of Virginia,
LEEC, a Virginia Timited Hability company ('WVRE-VA"}, Vital Records Control of Louisiana, LLC, s
Tennessee Hmited hiability company ("WREC-LAY; Company, YRC; VRC-AL, VRC-AR, VRC-FL, YRC-
KY, VRC-MS, VRC SC VRC 'TN Vita?Scan N&T, IVS, VRC VA and VRC LA are collectively
referred to as "Biw
supplemented or mhermse modiiied prior io ihe date hereot, the "Hadsting Loan *&mwmmt”}

Administrative Agent and Lenders agreed to make certain loans to Borrowers, and to extend certain other
finaneial accommedations to or for the benefit of Borrowers.

In connection with the Existing Loan Agreement, to secure payment and performance of all of
the Obligations (as defined in the Existing Loan Agrwm@m} each Borrower granted to Administrative
Agent, for the benefit of the Secured Parties (as defined in the Existing Loan Agreement), a security
interest invand Henupon substantially all of such Borrower’s personal property.

As a condition to Administrative Agent’s and Lenders’ making loans or extending other
financial accommodations under the Existing Loan Agreement, Company executed and delivered that
certain Trademark Security Agreement dated Movember 25, 2014 (as at any time amended, modified or
supplemented prior to the date hereof, the "Existing Trademark Securite Agrsemam'™.

Borrowers, Administrative Agent and Denders are entering into that certain Second Amended
and Restated Loan and Security Agreement dated on or about the date hereof (as at any time amended,
restated, supplemented or otherwise modified, the "Loan Agresment”), which Loan Agreement amends
and restates the Existing Loan Agreement, ‘ ‘

A condition to Administrative Agent's and Lenders' willingness to continue to make loans or
extend other financial accommodations under the Loan Agreement and to amend and restate the Existing
Loan Agreement pursuant to the Loan Agreement is Company's execution and delivery of this
Agreement. To induce Administrative Agent and Lenders to make loans and otherwise extend credit
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pursuant to the Loan Agresment and fo amend and restate the Existing Loan Agreement pursuant to the
Loan Agreement, Company has agreed to enter into this Agreement to grant a continuing security interest
in and to the Trademark Collateral (as hereinafier defined) to Administrative Agent, for the benefit of
Secured Parties (as defined in the Loan Agreement), as security for the timely payment and performance
of the Obligations {as defined in the Loan Agreement) and to ratify, renew and continue its prior grant of
a security interest in and to such Trademark Collateral, in sach case in order to ensure and secure the
prompt payment and performance of the Obligations, all on the terms set forth herein,

NOW, THEREFORE, for Ten Dollars ($10.00) in band paid and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Company hereby agrees
with Admunistrative Agent to amend and restate the Existing Trademark Security Agreement as follows:

1 Capitalized terms used herein (including those used in the Recitals hereto), unlesa
otherwise defined, shall have the meanings ascribed to them in the Loan Agreement. As used herein, the
term "Full Pavmenl” shall mean full and final payment of the Obligations and termination of the
Commitments; and the term YUCCY shall mean the Uniform Commercial Code as in effect from time to
time in the State of Georgia,

2 To secure the prompt payment and performance of all of the Obligations, Company
hereby ratifies, reaffirms, renews and continues its prior grant of a security interest in favor of
Administrative Agent, for the benefit of itself, the Lenders and the other Secured Parties, in all of the
Trademark Collateral described in the Existing Trademark Security Agreement, as security for the
Obligations, and grants, assigns and pledges to Administrative Agent, for the benefit of itself, the
Lenders and the other Secured Parties, a continuing security interest in and Lien upon all of the following
property of Company, whether now owned or existing or hereafter created or acquired {collectively, the
"Trademark Collgtenl™y

{(a) all trademarks, trademark registrations, trade names and trademvark applications,
including, without Hmitation, the trademarks and applications listed on Exliibit A attached hereto
and made a part hereof (as the same may be amended from time to time), and (i) all renewals
thereof, (ii) all income, royalties, damages and payments now or hereafter due or payable with
respect thereto, including, without limitation, damages and payments for past or future
infringements thereof, (iii) the right to sue for past, present and future infringerents thereof, and
(iv) all rights corresponding thereto throughout the world (all of the foregoing frademarks,
trademark registrations, trade names and applications, together with the iems dem;bed in

clauses {1)-(iv), are hereinafter collectively referred to as the "Tiademarks");

(b) the goodwill of Company's business connected with and symbolized by the
Trademarks; and

{¢) all proceeds of the foregoing.

2.

TRADEMARK

REEL: 005932 FRAME: 0196



3 Company represents-and warrants to-Administrative Agent that:

{(a) Each of the Trademarks is subsisting and has not been adjudged invalid or
unenforceabls:

(b} Upon filing of this Agreement in the United States Patent and Trademark Office,
this Agreement will create a legal, valid and perfected Lien upon and security interest in the
Trademark Collateral that is registered n that office and that is listed on Exhubit A attached
hereto, enforcesble against Company and all third Persons in accordance with its ferms;

{c) No claim has been made that the use of any of the Trademarks does or may
violate the rights of any Person;

{d) Company has the ungualified right to enter into this Agreement and perform its
terms;

(e} Bach of the Trademarks is valid and enforceable; and

{fy Company is the sole and exclusive owner of the entire right, title and interest in

and to-all of the Trademark Collateral, free and clear of any Liens, charges and encumbrances
{except licenses permitted pursuant to Section 8 below), including, without limitation, pledges,
assignments, licenses, registered user agreements and covenants by Company not to sug third
Persons, except Permitted Liens.

4, Company covenants and agrees with Administrative Agent that:
(a) Company will maintain the quality of the producis associated with the
Trademarks, at a level consistent with the quality at the time of this Agreement; ¢

(b} Company will not change the quality of the products associated with ﬂ’ii?
Trademarks without Administrative Agent's prior written consent; and

{c) Except for Trademarks abandoned by Company in the ordinary course of
business {provided such abandonment could not be reasonably expected to have a Material
Adverse Effect), Company has used and will continue to use for the duration of this Agreement,
proper statutory notice in connection with its use of the registered Trademarks, including,
without limitation, filing an affidavit of use with the United States Patont and Trademark Office
and any applicable foreign filing office for each registered Trademark as required by Apphcabie
Law to maintain the registration thereof without loss of protection therefor.

5. Company hereby grants to Administrative Agent and Administrative Agent's employees

and agents, the visitation, audit, and inspection rights with respect to Company and the Collateral as set
forth in the Loan Agreement,

8. Until Full Payment, Company shall not enter into any license agreement relating to any

of the Trademarks with any Person except non-exclusive licenses to customers, vendors, suppliers,
agents or other service providers of Company in the regular and ordinary course of Company's business
as presently conducted and for reasonable and customary compensation, and shall not become a party to
any agresment with any Person that is inconsistent with Company's obligations under this Agreement.

.
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7. if; before Full Pavinent, Company shall obtain rights to any new trademarks, or become
entitled to the benefit of any trademark application or trademark or any renewal of any Trademark, the
provisions of Neglion 2 hereof shall automatically apply thereto, and Company shall give ‘o
Administrative Agent prompt notice thereof in writing.

8. Company irrevocably authorizes and empowsrs Administrative Agent to modify this
Agreement by amending Exhibit & to include any future trademarks and trademark applications under
Section 2 or Section 7 hereof.

9. At any time that an Event of Default exists, Administrative Agent shall have, in addition
to all other rights and remedies given it by this Agreement and the other Loan Documents, all rights and
remedies of a secured party under the UCC and all other rights and remedies under Applicable Law.
Without limiting the generality of the foregoing, Administrative Agent may immediately, without
demand of performance and without notice (except as described in the next sentence, if required by
Apptlicable Law), or demand whatsoever to Compan}, each of which Company hereby expressly waives,
collect divectly any payments due Company in respect of the Trademark Collateral, or sell at public or
private sale or otherwise realize upon all or from time to time, any of the Trademark Collateral.
Company herebv agrees that ‘sen (18 da,vs written no’sice {0 (‘Qmpmy of any pubiic or psi»a‘t«, saie or
no notice shall be requimd hereunder if not ctherwise ieqmmd by Appiauabie Law At any such sale or
disposition, Administrative Agent may, to the extent permitted by Applicable Law, purchase the whole
or any part of the Trademark Collateral sold, free from any right of redemption on the part of Company,
which right Company hereby waives and releases, After deducting from the proceeds of such sale or
other disposition of the Trademark Collateral all reasonable costs and expenses incurred by
Administrative Agent in enforcing its rights hereunder (including, without limitation, all reasonable
attorneys' fees), Administrative Agent shall apply the remainder of such proceeds to the payment of the
Obligations in such order and manner as may be authorized or required by the Loan Agreement. Any
remainder of the proceeds after Full Payment shall be paid over to Company. I any deficiency shall
arise, Company and each Guarantor of the Obligations shall remain jointly and severally liable therefor.

i0. Company hereby makes, constitutes and appoints Administrative Agent and any officer
or agent of Administrative Agent as Administrative Agent may select, as Company's true and lawful
attorney-in-fact, with full power to do any or all of the following if an Event of Default shall exist: to
endorse Company's name on all applications, documents, papers and instruments necessary for
Administrative Agent to continue the registration of or to use the Trademarks, or to grant or issue any
exclusive or nonexclusive license under the Trademarks to any other Person, or to assign, pledge, convey
or otherwise transfer title in or dispose of any Trademark Collateral to any other Person. Company
hereby ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This power of
attorney, being coupled with an interest, shall be irrevocable until Full Payment.

(B8 Any and all reasonable fees, costs and expenses, of whatever kind or nature (including,
without limitation, reasonable attorneys' fees and legal expenses) incurred by Adminisirative Agent in
connection with the preparation of this Agreement and any other documents relating hereto and the
consummation of this transaction, the filing or recording of any documents {(including, without
limitation, all taxes in connection therewith) with the United States Patent and Trademark Office orin
any other public offices, the payment or discharge of any taxes, counsel fees, maintenance fees, Liens or
otherwise protecting, maintaining, or preserving the Trademark Collateral, or in defending or prosecuting
any actions or proceedings arising out of or related to the Trademark Collateral, shall be bome and paxd
by Company (it being the intent of Company and Administrative Agent that Company shall be
responsible for the payment of all sums, fees, costs and expenses, including, without limitation, all

we
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renewal fees with respect to the Trademarks) or, if paid by Administrative Agent in its sole discrelion,
shall be reimbursed by Company on demand by Administrative Agent and until so paid shall be added
to the privicipal amount of the Obligations and shall ‘bear interest at the per annuny rate of interest then
applicable for Revolving Loans. :

12. Company shall use its commaercially reasonable efforts to detect any infringers of the
Trademarks .and shall notify Administrative Agent in writing of material infringements detected.
Company shall have the duty, through counsel acceptable to Administrative Agent, to prosscute
diligently any trademark application tor a Trademark pending as of the date of this Agreement or
thereafter until Full Payment, to make federal application on registrable but unregistered Trademarks
(subject to Company's reasonable discretion in the ordinary course of business or, during the existence of
an Byent of Default or a Pefault, promptly upon Administrative Agent's requsst), to file and prosecuts
opposition and cancellation proceedings, to file and prosecute lawsuits to enforce the Trademarks and to
do any and all acte which are deemed necessary or desirable by Administrative Agent to preserve and
maintain all rights in the Trademarks. Any expenses incurred in conngction with such applications or
provesdings shall be borne by Company. Company shall not abandon any right to file a trademark
application, or any pending trademark application or trademark without the consent of Administrative
Agent, unless Company has determined that such trademark application or trademark is no longer
necessary or material to the condust of its business.

13, Notwithstanding anything to the contrary contained in 8¢ 12 hereot, at any time that
an Bvent of Default exits, Administrative Agent shall have the right, but shall in no way be obligated, to
bring suit instead in its own name to enforce the Trademarks and any license hereunder, or to defend any
suit or counterclaim in its own name to protect the Trademarks or any license hereunder, in either of
which events Company shall at the request of Administrative Agent do any and all lawful acts (including
bringing suit) and execute any and all proper documents required by Administrative Agent to aid such
enforcement, or defense, and Company shall promptly, upon demand, reimburse and indemnily
Administrative Agent for all rea%onable costs and expenses incurred in the exercise of Administrative
Agent's rights under this §

i4, I Company fails to comply with any of its obligations hereunder and at the time of such
failure or as a result thereof an Event of Default exists, then to the extent permitted by Applicable Law,
Administrative Agent may discharge such obligations in Company's name or in Adminisirative Agent's
name, in Administrative Agent's sole discretion, but at Company's expense, and Company agrees to
reimburse Administrative Agent in full for all expenses, imeluding, without limitation, reasonable
attorneys' fees, incurred by Administrative Agent in prosecuting, defending or maintaining the
Trademarks or Administrative Agent's interest therein pursuant to this Agreement,

15 No course of dealing between Company and Administrative Agent or any Lender, nor
any failure to exercise, nor any delay in exercising, on the part of Administrative Agent or any Lender,
any right, power or privilege hereunder or under any of the other Loan Documents shall operate asa
waiver thereof, nor shall any single or partial exercise of any right, power or privilege hereunder or
thereunder preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. :

16. All of Administrative Agent's rights and remedies with respect to the Trademark
Collateral, whether established hereby or by any of the other Loan Decuments, or by any other

agreements or by Applicable Law shall be comulative and may be exercised singularly or concurrently..

17. The provisions of this Agreement are severable, and if any clause or provision shall be
5.
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held dnvalid and unenforceable in whole or in pact ‘in any jurisdiction, then such invalidity or
unenforceability shall affect only such clause or provision, or part thereof, in such jurisdiction, and shall
not in any manner affect such clause or provision in any other jurisdiction, or any other clause or
provision af this Agreement in any jurisdiction.

18. This Agreement, together with the other Loan Documents, constifutes and expresses the
entire understanding of the parties hereto with respeet to the subject matier hereof, and supersedes all
prior agreements and understandings, inducements or conditions, whether expressed or implied, oral or
written. This Agreement is subject to modification only by a writing signed by the parties, except as
provided in Section § hersof,

19, The benefits and burdens of this Agreement shall inure to the benefit of and be binding
upon the successors and assigns of Administrative Agent and upon the successors and permitted assigns
of Company. Company shall not assign its rights or delegate its duties hereunder without the prior
written consent of Administrative Agent. Company hereby waives notice of Administrative Agent's
acceptance hereof. This Agreement shall be governed by and construed in accordance with the internal
laws of the State of Georgia.

24, To the fullest extent permitted by Applicable Law, Company and Administrative
Agent each waives the right to trial by jury in any action, suit, proceeding or counterclaim of any
kind arising out of or related to this Agreement or the Trademark Collateral.

21 This Agreement amends and restates the Existing Trademark Security Agreement, All
rights, benefits, indebtedness, interests, labilities and obligations of the parties to the Existing Trademark
Security Agreement and the agreements, documents and instruments executed and delivered “in
connection with the Fxisting Trademark Security Agreement (collectively, the "Exiating Trademah
Sectrity Documenty”) are hereby renewed and, to the extent provided herein and in the other Loan
Documents, amended and restated in their entirety according to the terms and provisions set forth in this
Agreement and the other Loan Documents. This Agreement does not constitute, nor shall it result in, a
waiver of, or release, discharge or forgiveness of, any amount payable pursuant to the Existing Trademark
Security Documents, the Existing Loan Agreement or any indebtedness, liabilities or obligations of
Company thereunder, all of which are renewed and continued and are hereafter payable and to 'be
performed in aceordance with this Agreement and the other Loan Documents. Neither this Agreement
nor any of the other Loan Documents extinguishes the indebtedness or liabilities outstanding in
connection with the Existing Trademark Security Documents and the Existing Loan Agreement, nor do
they constitute a novation with respect thereto. Al security interests, pledges, assignments, and other
Liens previously granted by Company pursuant to the Existing Trademark Securily Documents arg
hereby renewed and continued, and all such security interests, pledges, assignments and other Liens %hdii
remain in full force and effect as security for the Obligations.

{Remainder of page intentionally lefi blank; signatures appear on following pages]
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N WITNESS WHEREQE, the partics hereto have caussd this Agresment to be executed
and defivered by iis duly authorized representative on the day and yesr Hrst above written,

COMPANY:

YITAL BOL ﬂiﬁiﬁ LL{"

3o ?\x & d
By ‘*“‘& {‘\ i" MO
Frederick B. Faﬁ@, thf:f Upersting
Gfficer

[Signatures continue on the following page ]

Amended and Restated Trademark Securily Agresment {¥itel Records)
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Ascepted in Stlanm, Georgly

ADMINISTRATIVE AGENT:

REGIONS BANK, és Adpsinjatrs l,‘#’}‘*“ gent

Ehizabeth L. Schoen, Senior Vice
President

Amended ond Restoted Trademark Sevurity Agreamens {Vital Records)
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EXHIBIT A

Trademarks

Trademark Jurisdiction - Registration No, | Registration Date
Vital Records Control U8 Patent and Trademark Office | 4,326,502 April 30, 2013
VRO US Patent and Trademark Office | 4,152,495 June 5, 2012

| VRC Vital Records | US Patent and. Trademark Office 14,356,089 June 25,2013

i Controf ?

VITALWEB US Patent and Trademark Office | 4,152,496 | June 5, 2012 ”

| VITALBCAN - US Patent and Trademark Office ~”},15’.2,49§§i | June §, 2@2 ““““““““

| VITALTRAC? Us Pat&gﬁt and Trademark Office | 4,152,500 June 5, 2612
VETALRF US Patent and Tré{iemark Office | 4,152,499 June S, 2012
VITALSHRED U Patentand Toademuk Office 1 4058468 MNovember 22,2811 ‘:
National Security U8 Patent and Trademark Office. | 1,241,436 June 7, 1983

LIS Patent and Trademark Office

December §, 2009

EvriChart

3,676,088

RECORDED: 12/01/2016

Trademark Applivations

None.
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