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CONVEYING PARTY DATA
Name H Formerly || Execution Date || Entity Type
- LIMITED LIABILITY

Implicitcare, LLC 06/14/2012 COMPANY: DELAWARE
RECEIVING PARTY DATA

|Name: ||Imp|icitcare International Investment Group, LLC |
|Street Address: H2451 Briarcrest Road |
[city: ||Beverly Hills |
|state/Country: |[cALIFORNIA |
|Postal Code: |l90210 |
[Entity Type: ||LIMITED LIABILITY COMPANY: CALIFORNIA |
PROPERTY NUMBERS Total: 5

Property Type Number Word Mark

Registration Number: 3926522 IC IMPLICIT CARE

Registration Number: 3901284 IGUIDE

Registration Number: 3982128 IMPLICITCARE

Registration Number: 3815484 IMPLICITGUIDE

Registration Number: 3815483 SUTUROD
CORRESPONDENCE DATA

Fax Number: 3026365454

Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent

via US Mail.

Phone: 800-927-9801 x 62348

Email: jpaterso@cscinfo.com

Correspondent Name: Corporation Service Company
Address Line 1: 1090 Vermont Avenue NW, Suite 430
Address Line 4: Washington, DISTRICT OF COLUMBIA 20005
ATTORNEY DOCKET NUMBER: 610842
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COLLATERAL SECURBITY AND PLEDGE ACREEMENT
THIS COLLATERAL SECURITY AND PLEDGE AGEEEMENT {this “Agreement™) 15
entered o as of _ 4. 2012, by and between Implicitcare International fnvestment
Group, LLC, 8 Cali wkind Hability orapany (% prantes”y; and IMPLICITCARE, LLC. a
Deloware limited Bability company, with its principal place of business located at 9201 W,
Sunset Houlevard, Buite 615, West Holivwood, CA 90064 (together with its sugeessors and

RECITALS:

Al Grantor and Grantee have entered into those corlaln Comveriihie Proiissory
Notes (such notes, together with any additional notes of the same series that Grantor and Grantes
may enter into, the “Noges™ issued on June 14, 2012 and July 10, 2012, pursusnt to which

Geantor has promised to pay o Crantee the amounts set forth Therein,

B This Apresment and other obligations and  twansactions described  and
conemplaied hereby are 1o secure Grantors pecformance of and repayment under the Notes,

{52 Grantor owns certain Pledged Collaterg! {ag defined below), including, without
timitation, the Inteliectsal Property {as defined below} described on Shedul hereto, fogothey
with any applications, cxtensions, renewals or other Hitings related thereto, including all of the
goodwill and general intangible rights associated therewith (the “Ciranter Intellectuni Property™.

e P D W e 5

B, Grantor desires to pledge as collateral o Gramtee, and Grantee desires o aecept
from Grantor, the Pledged Collaterd],

ROW, THEREFORE, in considerstion of the foregoing recitals and the mutuat
agreements and govenants contained herein and in the Notes, and for other good and valiable
consideration, the recsipt and sufficiency of which are hereby sckavwledged, the parties Haveto
hereby agree as foftows:

i, Definitions.
& Usiless atherwise: defined herein, capiiatized terms used hivein thut are defined in

the UCC shall bave the meanings assigned 1o them inthe UCC, inshding the following
that sre capitalized heraliy:

"Accounts"l” Depasit Account™” Equipment™;” “Fixtures";" General Intungibles™"
Grods™, “Inventory™: © Money"; ant "Proceeds ©.

& “intellectual Property” means, collectively, patents, trademarks (excluding soly ;
Usiited States intent-to-use Tradesark applications to the extent that and solely dusing the
period iy which the grant of 4 securiiy interest thereln would impair, under spplicable i
federal law, the registrability of sueh applications or thevalidity or enforceability of

registrations suing from such spplications), copyrights, trade seerets, and all-other
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industrial, intangible and bteltectusd property of any type, including mask works and
tndustrial designs

A LICCY means e Uniform Comamercial Code gs-imeffect from time to thne in the
Swate of California.

¥ Grant of § v Interest. As collateral for the prowpt and sompiete pavinent shew due
of ali amounts dus under the Nm‘e«, Grasitor hereby gramts to (rantee a continuing first priovity
security, rterost, pand passa with sl other members of o fovestors in Grantor who have @
seurity interest under notes simifar to the Notes, in;

e Grantor’s entive tight, tithe and interest in and to the Grantor TnieHectual Property
including ol of the gx}nﬁmﬁ and general intanpible fghts associated thevewith, in the
United States and in alf foreign countries, whether or not such Grantor Indellestusd
Property s registered or Has been regmtesrcd prive to, on or-ufter the date of this
Agreement;

e A

b, All income, prosesds, foyalties, damages, payments, claims, dentands, and causes
of action, both statutory and based upon common law, and in taw or equity, that Grantor
hag o mi.,ht have by reasonof any infringenient, past, prosent or futive, of any Grantor

Inteliectual Property priov to] oh or aller the dute of this Agreement, rog.cthcr witls the
ight to collect and prosecute sl of and for all of fhe sbove fithe Graites s dwhimaine;

2 Adl Accomiti

d All Bgquipment, Geods, Iveriory and Fixiures;

€ All General Intangibles;

f. All Mosey and all Deposit Accounts; and

£ To the extent not covered by cluvses o through Fimmediately above, ali other

assets; persondl property and rights of the Orgntor, whether tangible or intasgible, i
Proceeds and produets of cach of the foregaing angd all sccessions to, substitations and
septacements for, and rents, profiis and products of] each of the foregoing, and any and
all Procesds of any insurance, indemnity, warranty or goaramty payable to Grantor from
e o Hime with respect taany of the fore egoing (each of a-g sbove i5 refered (0
eolbectively herein as the “Pladeed Colladural™.

This Agresraent s solely Ry purposes of sevuring pedformance of the Nows and shiadl net
operate 28 an assignment of any Habilities or obligntions relating to the Pledged Collieral,
Girantor shall have the sole abhgatwn to maintain, protecrand enforey the Mledged Collateral and
ity rights therslis at #e sole cont and-enpense.
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4 Grantor hereby frevocably authorizes the Grantee af any time and from Hme 1o ;
time 10 file inany relevant jurisdietion any fingncing staterments Gncluding fixiure {ilings}
and amendments thersts that contain the information required by Asticle 9 of the UCC of
each applivable jurisdiction for the filing of any financing ststement or smendment
relating to the Pledged Collateral, including (i} whether Grantor is an organization, the
type of organization and any vrgantzational identification number issued to Grantor, snd
(i} any Bnancing or continuation statements or otlier docarents for the purpose of
perfocting, confirming, continuing, enfiacing or proteeting the security intevest granied
by Gravtor hereunder, without the signature of Granter where permitted by faw,

b Granior hereby further authorizey Grantse to e with the United Siates Patent and
Trademark Office and the United States Copyright Ofiee {and any successor office and
any simike office In any United Staes staie or other country) this Agreement and other
documents for the parpose of perfecting, vonfieming, continuing, suforchiyg orprotecting
the securily interest granited by Grantor heraunder, without the signature of Grantor
where pennitted by law, and naming Grantor 2s debtor, ind Grantee as secured party.

4, Reprosen . Omntor represents and wartantd o Grantes as ollows:

g

4 R is duly suthovized and empowered to execuse and perform this Agreenent;

b This Agreenent  conittstes @ Jegal, wvalid and binding agreement and s
enforceable againgt b b actordares with Hs termsyand

€. Neither the execution, delivery or perfdrmance of this Agreement #or the
consummation of the tmsactions conteraplated hereby will viclate any law, fule, :
regulation, or order affecting the Grantor, any of ity afflistes or any of their ossets or
propedies.

5. Further Assurances. Grantor agrees that it shafl do, exsoute, acknowledge and defiver, all

3018, Bgreements, instuuments, consents, notices and assances g may be masonably requested

by Grantee to further effect and evidénee this Agreement and enforcement of the same heveunder

and e fransactions contemplaied hershy! '

6. Romadlics.  Wany Fvent of Detsult fas that term is defined fn the Notes) shall bave :

occurred and becontinging:

# Grantee may exervise, in aidition to the other rights and remedies provided for
hereln or otherwise available i it, ol the rights and remedies ofa seeured paty upon

defanlt under the UCC (whether or oot the UCC applieyto the affected Pledgad
Collatgral)and also may:

{1} require Grantor o, and CGranior hereby agrees thet it will at ils expense and
upon request of the Grantes immedistely, assemble the Pledged Collateral v any
‘part thereof, as directed by the Grantee and mabe it svailable to the Grantes @t a
place and G fo be designated by the Grantes;

1993020 1
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(i} without notice sxcept s specified below, sell, resell, assign snd detiver or
grant a lcense W wie orotherwise dispose of the le‘ig,ed Collsieral or any pant
thereof, inone of more parcels at public or private sale, at any of the Grntee's
affices or elsewhers, for cash, on credtt or for future detivery, and upon such
other terms a5 the Grantee may deetn commencially reascnable: and

{iif} eccupy any premises owned or leased by any of the Grantor shere the
Pledged Collateral or any part thereof is assesbled or Jooated for a reasonable
period in evder to effectuate its rights and remedies hereunder or undt law,
without obligation to such Grantor in respect of such cveupation.

Grantor agrecs that, to the extent notice of sale shall be required by law, at feast thinty
(30} days” notiee to Gramor of the ime and place of sy public sale or the fime sfer
which any privag salie is o be made shall constitute reasonable notfication. To the exient
permitted by applicable law, Grantor waives aff claims, damages and demands it iy
aequire sgainst the Grantes arising out of the exercise by it of aay dights hereunder, The
Grantee shall not be ob’]ig’stsd 1o make any sale of Pledged Collureral regardloss of notics
of sale having been piven. The Grantee muy adjourn any public or private sale from time
16 time by anniouncement st the time and place fixed theréfore, and such sale may,
without futther notice, be made at the time and place 16 which 1t wes 5o adjourned.

b Upon the wiitten dersand of the Orantee, Grantor shall execute and deliver to-the
{Grantee an assignment or sssigmments of any or all of the Craor Inteliectusd Pmpc}‘{y
and such other docurmente and take such other actions &9 are necessary or a;)pmpmﬁs: 0
carvy ouf the intent and prrposes hereol. Within joa (30} business days of written notice
thersafter from the Grabtee, Grantor shall make available to the Grantee, 1o the exient
within Grantor's power and authority, such personnel i Grantor's employ on the daie of
the Event of Default as the Grantes may teasonably designate (o permit Grantor to
umn niuse, Siesetly or indirectly, to produve, advertise and sell the products and seevices
seld By such Grantor under the Grantor Irtellectus Properiy, and such persons shail be
available to perform their prior fanctions on the Grantes’s behalf,

& Grantee scknowlediges and aprees dug ol ofthe foregoing remedics may aaly be
sxervised parf passi with all other members o or investors in Grantor who have a
security interest under notes similar to the Nows

7. Termination.  On the indefeanible payment in full in cash of the Notes oF conversion of
alf outstanding amounts therounder into Uhits of the Grantor as set forth mere fully i the Notes,
Grantee shall, o the written request of Granior, telease the Pladged Collateral from all Hins and
secutity interesty ¢reated havehy, and this Agreement and all obligations of the Crantse and
Girantor hereunder shal] terminade, all without delivery of any fnstrursent ot any further action by
any party, snd all rights 10 the Pledged Colisteral shall revert to the {hantor. At the request and
sale expense of any Graster follosving any such termination, the Grantes shall deliver to Grantor
any Pledped © 01§ataral hetd by the Grantec hereunder, and sxecute and deliver to Grantor such
docunents as Gragtor shall reasonably request fo evidenve such fermination,
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§. Amgndient. This Apreement nyay oot be modified or amcnded unless suck modification
oramendment is g writing signed by the partics. The provisions of this Agreement may not be
waived wilsss such walver {3 s writing signed by the party agafnst whom enforcement 0f Such
waiver or discharge is sought

g, S;t:;yem_“i_gg i any provision of this Agreement shall be held fnlid or snenforcsably,
it whole or in patt, or a5 applied o any circumstance, under the laws of auy jurisdictdon which
may govern for such purpose, then such provision shall be deemed to b modified or resticted 1o
the extent and in the manner necessary to render the same valid and enforceable, either gencrally

or 88 apphed o such cireumstance, or shall be deemed exiised from hig Agreement, as the case
may require, and this -Agreement shall be construed snd enfiwesd to the maximum extest
permitted by law a8 i such provision had been originally meorporated horein a8 50 wwodifisd or
restricted, or a8 if sueh provision had oot been originally incotporated hersin, 45 the case may be,

10, Successoryamd Assigns. This Agreement shall be binding upon and inure 1o the benefit
of the parties heveto andd thelr respective successors and assigns; provided, howsver, that Ga
may not assign auy of #s rights or obligations hereunder without the prior written consent of
Grantor,

11, Goveming Law. The partics hureto agree that this Agreement shall be poversed by and
cosued in accordance with the laws of the State of California, without giving sifect 1o sonfliot
of law prmctples This Agreement shall be consteued and interprared withowt regord to sny
prosumption againsy the pacty cauwng this Agrosment to be drafted, hof the partes hershy
unconditionally and irrevocably waives the fght to o tial by jury in ony acdon, swit or
proceeding seiging oub of or relating to this Agreement or the rensactions sontemplated. hereby.
Eachof dre partics wnconditionally and fvevocsbly consents tothe exclusive jurisdiction of the
sopnts of the Stete of California odated: In Loy Angeles Connty amd the Disteiot Court - for the
Centeal District of California located in. Los Angeles County, and each of the pacties hereby
unconditionally-and drrevocably waives any objection fo venue ‘o jurisdiction inany such coun.

13 Countesparts. This Agreement may be executed in vounierparts, fncluding facsimile or
slectronie Signature, each of which shall be deemed an oripinal, but wiich togethier shall
eonstitute ong and the same agresment.

[THE-REMAINDER OF THIS PAGE INTENTIONALLY LIFT BLANK]
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IN WITNESS WHEREQF, the undersigned have caused this Collateral Security and
Pledge Agreement o be executed as of the date first written sbove,

GRANTOR:

IMPLICITCARE, 14,

By / Z/ &

me: Gregory Paul Mustier
Tithe: Mansger

- GRAMTEE:
IMPLICITCARE INTERNAT! EO’NAL

INVE ‘W‘f&iﬁ‘v\ T4 FR%Z,
B}-’: ‘ ' “\M\ND (f?f qu

PEREIS
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