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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

| Name || Formerly || Execution Date || Entity Type |
[PPONEXT WEST, INC. | [08/31/2005 || CORPORATION: CALIFORNIA |

RECEIVING PARTY DATA

|Name: ||Comerica Bank |
|Street Address:  |[75 E. Trimble Road, MC4770 |
|Internal Address: ||Attn: TC3 Health Acct Officer |
|City: ||San Jose |
|State/Country: | CALIFORNIA |
[Postal Code: |l95131 |
|Entity Type: ||banking corporation: MICHIGAN |

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark

Registration Number: 1378397 PREFERRED HEALTH NETWORK

CORRESPONDENCE DATA

Fax Number: (213)443-2926
Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: (213)617-5493
Email: jeravitz@sheppardmullin.com
Correspondent Name: Sheppard, Mullin, Richter & Hampton LLP
Address Line 1: 333 S. Hope St., 48th Floor
Address Line 2: Attn: J. Cravitz
Address Line 4: Los Angeles, CALIFORNIA 90071
NAME OF SUBMITTER: Julie Cravitz
Signature: fjulie cravitz/
Date: 11/01/2005
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INTERELLECTUAL PROPERTY SECURITY AGREEMENT
(ppoNext West, Inc.)

This Intelectual Praperty Sccurity Agreement (the “Agreement™) is made as of August ;ﬂ, 2008, by and
between PPONEXT WEST, INC., a California corporation (“Grantor™), and COMERICA BANK (“Sccured Party™),

RECITALS

A, Seeured Party has agreed to make cenain advances of moncy and to extend certain financial
accomumadations (collectively, the "Louns") to ppoNext, Ine,, o Delaware corporation (“Borrower™), in the amounts
and manncr sct forth in that certain Loan and Security Agreement, of even date herewith, by and between Borrower
and Seeured Puarty (the “Loan Agreement;™ all cupitalized lerms used herein without definition shall have the
meanings aseribed to them in the Loan Apresment)

3. Sceured Purty is willing to make the Loans to Bareower, but only upon the condition, among
athers, that Grantor shall grant to Secured Parry a sceurity interest in all of Grantor™s right, title, and {nterest in, (0
sl under all of the Coltateral, whether presently existing or herealler uequired, as security for the payment and
performance of alt obligations of Gruntor (o Seeured Party under the Unconditional Guaranty, of even date herewith,
cxecuted by Grantor in favor of Secured Party with respeet to the Obligations of Borrower to Secured Party under
the Loun Agreement (the "Cuaranty™).

NOW, THEREFORE, THE PARTIES HERLETO AGREE AS FOLLOWS;

1. Grant of Scourity. Interest, As coltateral security for the prompt and complete payment and
performuanee of ull of Grantor’s present or future obligations and labilities lo Sceured Party under the Guaranty,
Givantor hereby grants a sceurity interest and maortgage to Secured Party, as scouriry, in and to Grantor's entire right,
title and inlerest in, to and under all of its intclicctual property, including without limitation the following (all of
which shall eoltectively be called the “Collateral™):

(a) Any and w1 capyright rights, copyright applications, copyright registrations und like
protections in cuch work or authorship and derivative work thercof, whether published or unpublished and whether
or not the same also constitutes a trade seorel, now or herealter existing, created, acquired or held, ineluding without
limitation those set forth on Exbibit A atrached hereto (collectively, the "Copyrights™);

(h) Any and all trude seerets, and any and all intellectuul properly rights in computer
softwarce and computer sofiwure products now or hereafter existing, created, acquired or held;

{¢) Any and all design rights which may be available to Grantor now or hereafter existing,
erented, suguired or held:

(<) All patents, patent applications and like protections including without limitation
improvements, divisions, continuations, renewals, reissues, extcnsions and continuations in part of the same,
including without limitation the patents and patent applications sct forth on Exhibit B attached hereto (collectively,
the “Patents™);

(¢) Any rademark and servicemuark rights, whether registered or not, applications to register
and repistrations of the same und like protections, and Lhe entire goodwill of the business of Grantor connected with
and symbolized by such trademarks, including without imitation those sct forth on Exhibit € amached hereto
(coliectively, the “Irademarks™);

H Any und all claims for damapes by way of past, present and future infringement of any of

the rights included shove, with the right, but not the obligation, (o sue for and colleel such damages for said use or
infringement of the intctlectuul property rights identified above;
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() All licenses or other rights to use any of the Copyrights, Patents or Trademarks, and all
license fees und royalties arising from such use to the extent permitted by such license or rights:

(h) All amendments, rencwals and cxtensions of any of the Copyrights, Trademarks or
Putents; and

(i) All procecds and products of the foregoing, including without limitation all payments
under insurance or any indemnity or warrunty payable in respect ol uny of the foregoing.

2. Coavenants and Warrantics. Grantor represents, warrants, covenants and agrees as follows:

(a) Cirantar is now the sole owner of the Collateral, except for licenses granted by Greantor w
its customers in the ordinary course of business;

(b Except as set forth in the Schedule, Grantor's rights as a Heensce of intelleetual property
do not plve rise 1o more than five percent (5%) of its gross revenue in any given month, including without Hmitalion
revenue derived {rom the sale, licensing, rendering or disposition of any product or scrvice;

(c) Performance of this Agreement does not conllict with or result in a breach of any
upreement to which Grantor is panty or by which Grantor is bound;

(&) During the term of this Agreement, Grantor will not transfer or otherwise encumber uny
interest iu the Collateral, except for licenses granted by Grantor in the ordinary course of business or ay sct forth in
this Agreement;

(¢) To its knowledge, cach of the Patents is valid and enforceable, and no part of the
Collateral has heen judged invalid or unenforceable, in whole or in part, and no claim hus been made that any part of
the Collateral violates the rights of any third party;

0 Grantor shall deliver te Sceured Party within thirty (30) days of the last day of each fiseal
quurter, o report signed by Grantor, in form reasonably aceeptable to Secured Party, Hsting any applications or
registrations that Grantor has muxde or filed in respect of any patents, copyrighes or trademarks and the status of any
outstanding upplications ar registrations. Grantor shalt prompily advise Secured Purty of any matertal change in the
composition of the Collateryl, including bur not limited to any subscquent ownership right of the Grantor in or
any Trademark, Patent or Copyright not specified in this Agrecment;

(g) Grantor shall (i) protect, defend and maintain the validity and enforccubility of the
Trademarks, Patents and Copyrights (ii) use its best efforts to deteet infringements of the Trademarks, Patents und
Copyrights und promptly advise Sccured Party in wriling of muterial infringements detected and (iii) not allow any
Trudemarks, Patenis or Copyrights to be ubundoned, forfeited or dedicated to the public without the written consent
of Secured Party, which shall not be unreasonably withheld;

(h) Grantor shall register or causc to be repistered (to the extent not already registered) with
the United States Patent and Trademurk Office or the United States Copyright Office, as the case may be, those
repisterable intelicetus) property vights now owned or hereafter developed or acquired by Grantor to the extent thatl
Grantor, in ils reasonable business judgment, deems it appropriate (0 so proteet such intellcctual property rights;

(i) Grantor shall promptly give Secured Party written notice of any applications or
registrations of intellectual property rights filed with the United States Patent and Trademark Oflice, including the
dartc of such filing und the registration or application numbers, ifany. Gruntor shall (i) give Secured Party not Jess
than 30 days prior written notice of the liling ol any applications or registrations with the United States Copyright
Office, including the title of such inellectual property rights to be registered, as such title will appear on such
applications or repistrations, and the date such applications or registrations will be filed, and (ii) prior to the filing of
gy such applications or registrations, shail exccute such documents as Sceured Party may reasonably request for
Sceured Parly to maintiain its perfection in such intcllectual property rights to be registercd by Grantor, and upon the
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request of Sceured Parly, shall file such documents simultaneaously with the filing of any such applications or
registrutions. Upon filing any such applications or repistrations with the United States Copyright Office, Grantor
shall promptly provide Secured Party with (1) o copy of such applications or registrations, without the exhibits, if
any, thereto, (i) evidence of the [iling of any documents requested by Secured Party to be filed for Sceured Party to
maintain the perfection and priority of its seourity interest in such intellectual property rights, and (iii) the date of
such filing;

6} Secured Party may audit the Collateral to confirm complinnee with this Scetion, provided
such wudit may nat neeur more often than twice per year, unless an Event of Default has oceurred and is continuing,

(k) This Agreement creates, and in the case of after acquired Collateral, this Agreement will
create at the time Granvor first hus righls in such afler \wquirul Colluteral, in fuvor of Sceured Party a valid and
porfected first pnorny securily fnterest in the Collateral in the Umted States securing the puyment and performance
of the obligations ariging under the Guaranty;

(1) All information heretofore, herein or hercafter supplied to Secured Parly by or on behalf
ol Grantar with respeet ro the Collateral is uecurute und complete in all material respects;

(m) Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor's obligations hereunder without Sceured Party's prior written consent, which consent shall not be
unreasonably withheld. Grantor shall not permit the inclusion in uny material contract to which it becomes a party
of any provisions that could or mipht in any way prevent the creation of a security interest in Grantor's rights and
interests in any property included within the definition of the Collateral sequired under such contracts; and

() Upon any exccutive efficer of Grantor obtaining actual knowledpe thervof, Grantor will
promptly notify Sccured Party in wriling ol any event that materially adversely wifects the value of any Collateral,
the ability of Grantor to disposc of any Collateral or the rights and remedics of Sceured Party in relation thereto,
including the levy of any legal process ugminst any ol the Collateral,

3, Sceured Party’s Rights. Sccured Party shall have the right, but not the obligetion, (o ke, at
Granlar's sole expense, any actions that Grantor is required under this Agreement to take bur which Grantor (ails Lo
take, after fifteen (15) days® notice to Grantor. Grantor shall reimburse and indemnily Secured Purty for al)
reasonable costs and reasonable expenses incurred in the reasenable exercise of its rights under this seetion 3,

4. Inspeetion Rights, Grantor hereby grants to Seeured Party and its employees, representatives and
agents the right to visit, during reasonable hours upon prior reasonable writton notice to Grantor, any of Grantor's
plants and facilities that manufacture, install or store products (or tha have done so during the prioy six month
period) that arc sold utilizing any ol the Collateral, and to inspect the products and quality control records relating
therete upon reasonable written notice to Grantor and as often as may be reasonably requested,

§, Further Assurances; Altormey. in Fact,

(a) On a continuing basis, Grantor will make, exeeute, ucknowledge and deliver, and fike and
record in the proper filing snd regording places in the United States, all such instruments, including sppropriate
finuncing and continuation statements and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Copyriphts, and take all such petion as muy reusonubly be deemed necessary
or advisable, or us requested by Secured Party, to perfect Secured Party's security interest in ull Copyrights, Patents
and Trudermnarks and otherwisc to carry out the intent and purposces of this Agreement, or for assuring and
confirming 1o Sceurcd Party the grunt or perfection ol a securnity interest in all Colluleral,

(v) Grantor herehy irrevacably appoints Secured Party as Grantor's attorney in fact, with [l
authority in the place and stead of Grantor and in the name of Gruntor, from time to time in Secured Party's
diseretion, to take any action and o executy any ingtrament which Secured Party may deem necessary or advisable
to accomplish the purpuses of this Agreement, including (1) to modify, in its sole discretion, this Apreement without
first oblaintng Grantor's approval of or signature W such modification by amending Exhibit A, Exhibit 3 and
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Exhibit €, hercof, as appropriate, o include reference o any right, title or interest in uny Copyrights, Patents or
Trademarks acquired by Gruntor afler the execution hereof or to delete any referense W0 any right, title or interest in
uny Copyrights, Putents or Trademarks in which Grantor no longer has or claims any right, title or interest, (i) to
file, in its sole discretion, onc or more financing or continuution stutements und aumendments thereto, relative to any
of the Collartcral without the signuture of Grantor where permitted by law and (iii) afler the occurrence of an Event
of Defuult, w transler the Collateral into the name of Secured Party or a third party 10 the extent permitted under the
Culifornia Uniform Commercial Code.

Q. Events ol Delaglt. The occurrence of any of the following shall constitute un Event of Default
under the Agreement;

@) Grantor fails 1o pay or perform any obligation when due or demuanded under the
Guuranty; or
(b) Crantor breaches any warranty or agrecmient made by Grantor in this Agreement and, as
to any breach thar is capable of cure, Grantor [ails to cure such breach within live (5) days of the occurrence of such
breach.
7. Remedies. Upon the oceurrence and conrinuance of an Evenr af Defaulr, Secured Party shull have

the right to exereise all the remedies of g secured party under the California Uniform Commercial Code, including
without Himitation the right to requirc Grantor to asscmble the Collateral and any tangible property in which Secured
Purty has a security interest and to make it available to Secured Parly sl o place designuted by Sceured Party.
Secured Party shall huve » nonexclusive, royalty free license to use the Copyriphts, Patents and Trademurks o the
extent reasonably necessary to permit Sccured Party to exercise its rights and remedies upon the occurrence of an
Event of Default. Grantor will pay any expenses (including reusomable attorneys® fees) incurred by Sceured Party in
conneetion with the exercise of any of Sceured Party's rights hereunder, including without limitation any expense
incurred in disposing of the Collateral. All of Seeured Party’s rights und remedics with respect to the Collaterat
shall be cumulative.

8. Indewnity. Grantor agrees to defend, indemnify and hold harmless Sceured Party and its olficers,
gmployees, and agents against: (a) all obligations, demands, ¢laims, and labilities cluimed or asseried by any other
party in connection with the transactions contemplated by this Agreement, and (b) all losses ar expenses in any way
sullered, incurred, or paid by Sccured Party as o result of or in any wuy arising out of], following or consequential to
transactions between Sceured Purty and Granwor, whether under this Agreement or otherwise (including without
limitation reusonable attarneys’ fees and reasonable expensces), exeept for losscs arising from or out of Secured
Party’s pross negligence or willful miscondust,

9. Course of Pealing, No course of dealing, noe any failuee to exercise, nor any delay in excreising
any right, power or privilege hereunder shull operate us o waiver thereof

10. Attorneys” Fees. £ any uction reluling 1o this Agreement is brought by cither party hereto against
the ather party, the prevailing party shall be entitled w recaver reasonable attorneys® fees, costs and disbursements.

I Amendinents. This Agreement may be amended only by a written instrument signed by both
partics hereto.

12 Counterparts. This Agreement muy be executed in two or more counterparts, each of which shall
be deomed an origing] but all o which together shall constitute the same instrument,

13. Culifornia_Law and Jurisdiction; fury Waiver. This Agrecment shalt be governed by the jaws of
the Stale of California, without regard for choice of law provisions, Grantor and Sceured Purty consent to the
exclusive jurisdiction of uny state or federal court located in Santa Clara County, California, GRANTOR AND
SECURED PARTY HEACH WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM QR
CAUSE OF ACTION BASED UPON OR ARISING QUT OF THHE GUARANTY, TilIS AGREEMENT, OR ANY
OF THE TRANSACTIONS CONTEMPLATED HEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS,
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BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS,
IN WITNESS WHEREOF, the parties hereto have execuled this Agreement on the day und year first above written,
GRANTOR

Address of Grantor:
PPONEXT WEST, INC.

400 Qceangate, Suite 300
Long Beach, CA 90802 /

By: ,% %ﬁ
Atn: Thomas V. Croal

Numeg: Thomas Croal

its: CFO

SECURED PARTY

Address of Secured Party:

COMERIC
2321 Rosecrang Ave., Suite 5000
El Segundo, CA 90245 ﬁ
By:

A .
Avn: Manager 4 Wp\/
Its:
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Copyrights
Description Registration Number Repistration Date
NONE
WU LA ACATOR6353 1.1 -6
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Deseription
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EXHIBITE

Patents

Registration/Serinl
Number

NONE
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Registration/Application
Date
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Description
PREFERRED HEALTH
NETWORK

WOLLALAC\TO863531 1

RECORDED: 11/01/2005

EXINRIT G
Trudemarks
Repistration/Application

Number
1,378,397

;425 4852 2510 # 25/ 33

Registration/Application
Dute

January 14, 1986
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