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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

SECURITY INTEREST

CONVEYING PARTY DATA

Name

Formerly

|| Execution Date || Entity Type

Safe Sedation Management LLC
d/b/a Aisthesis

06/25/2012

LIMITED LIABILITY
COMPANY: DELAWARE

Safe Sedation, PLLC

06/25/2012

LIMITED LIABILITY
COMPANY: DISTRICT OF
COLUMBIA

Professional Anesthesia
Consultants, P.C.

06/25/2012

professional
corporation: PENNSYLVANIA

RECEIVING PARTY DATA

|Name: HNewspring SBIC Mezzanine Capital Il, L.P.

|Street Address: ”Radnor Financial Center, Suite 444

|Intema| Address: ”555 East Lancaster Avenue

|City: HRadnor

|state/Country: |IPENNSYLVANIA

|Postal Code: 19087

[Entity Type: ||LLIMITED PARTNERSHIP: PENNSYLVANIA

PROPERTY NUMBERS Total: 1

Property Type

Number

Word Mark

Serial Number:

85205265 AESTHESIS

Fax Number:

via US Mail.

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

2158325619

6105695619
pecsenye@blankrome.com
Timothy D. Pecsenye

One Logan Square

8th Floor

Philadelphia, PENNSYLVANIA

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

19103-6998
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ATTORNEY DOCKET NUMBER: 137427-00104

NAME OF SUBMITTER: Timothy D. Pecsenye
Signature: /Timothy D. Pecsenye/
Date: 05/22/2013

Total Attachments: 13
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PATENTS TRADFIVE&RKB COFPYRIGHTS
IRIIY AGREEMENT

This Patents, Trademarks, Copyrghts, and Licenses Security Agreement “Agrsement’™
made as of June 25, 2012, among SAFE SEDAI’E{}N MANAGEMENT LLL, 2 Delaware
lirmited liability company, d/b/a Afsthesis ("Management Company™), with its chief executive
office located at 4410 East West Highway, Suite 210, Bethesda, Maryhind 20814, SAFE
SEDATION, PLLL, 2 District of Coiumbfi prof@ssional lrruted liabily company ("Qperasng
Company”y, with 1t chief executive office located at 4416 Easr Wesr Highway, Suite 210, Bethesda,
Maryland 20814, PROFESSIONAL ANESTHESIA CONSULTANTS, P.C,, 2 Pennsylvania
professional corporation (“PACY and together wath Management Company and  Operating
Coropany, coilectvely, the “Dieltors™ and each o “Debtor™), with i chief executive officer located
at 150 South Wamer Road, Suite 245, King of Prussia, Pennsylvania 19406, and delivered 1o
NEWSPRING SBIC MEZZANINE CAPITAL II, L.P,, as lender (together with 118 sucressors
and assigns, “Lender”™), having a mabing address of Radnor Finanaal Center, Suite 444, 355 Fast
Lancaster Avenue, R,gtdﬂon Penmsylvanig 19087,

BACKGHOUND

This Agreement 15 being executed and delivered to Lender a8 additional seourity for the
Obliganons of Borrowers ander that certain Semior Subordinated Term Loan and Security
Agreement, dated of even date herewith, among Debtors and Lender {(as suppiementnd restated,
qms‘ﬁdod superseded, replaced, or restated from e to tiroe, the “Loan Agresrnent™). Capitalized
terms used but not defined herein shall have the meanings mven fo such terms in the Loan
Agreement.

Diebtors have adopted, used and are using {or has filed appheations and/or regstrations of)

the patents, pafent rights, and patent applications, if any {(collectively, t he Parents’ 5 1T’1L1€§E1<irms,
service marks, trade names, and service trade names, if any {collectivel 'y, adermarks ) copyrights,
and Lopvnﬁi applicatons and licenses, if any (collecuvely, the gyriffhr Yoand goodwiil

assoctated thereto (“Goodwill”) listed on Schedule A amached hereto and madc part hereof {all

S

such Patents, Trademarks, Copynights or Goodwill hereinafrer referred to as the “Assets™).
FOW, THEREFORE, with the foregoing Background heremafter deemed incorporated by

reference and made a past hes 'Fot and in consideration of the premuses and mutoal promises herein
contamned, the pariies hereto, intending to be fegally bound hereby, covenant and agree a3 follows:

L. In consideravon of and pursuant to the terme of the Loan Agreernent and ail other
instruments, agreements and docurnents entered into in connection thc&w;:h {(coliectively, the
“Loan Pomuments™), and tor other good, valuable and sufficient consideranon, the receipt of which
13 hexeby acknowledged, and to secure the Obliganons, each Diebtor grants to Lender a lien on and
security interest in all of its present and future night, title and inferest in and to the Assete, and the
regi;tmtion thereof and the nght (but not the obligation) to sue for past, present and futire
infringements, and the proceeds thereot, including, without linitation, license royaltes and proceeds
of infringement suits.

“y

2 Hach Debtor represents, warrantss and covenants that:

137427 00412206725 2
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(2} The Assets are subsisting and have not been adjudged iovalid or

N

unenforceable;

(b To the best of such Debtor’s knowledge, each of the Assets 5 valid and
enforceable;

(<) To the best of such Debtor's knowledge, Tebtors are the sole and exclusive

owner of the entire and enencurnbered cight, title and interest in and to such Assets lsted on
Schedule A, and each of the Assets is fres and clear of any hens, claims, charges and encumbrances,
wnchuding, without lmatation, pledges, assigrunents, hcenses and covenants by Debtors not to sue

third persons, except for Permatted Liens:

{d) Such Debtor has the unqualified might, power and authority to enter into this
Agreement and perform it terms;

(e) Hach of the Assets bstad on Sghedule & constitute all of the cegistered
Assets, and all applications for any of the foregoing, now cwned by Debtoss. If be‘f\re ail
Obliganons {other than Contingert: Obligations) shall bave been ndefeasibly pad and satisfied in
full, Drebtors shall obtain rights 10 any new teg;stercd patant, trademark or copynght or applicato

therefor, the plow:mns of this Agreement shall automatically apply thereto and :uf“'\ paternt,
tradbm(.rk or copyright or ap'whc;*:on therefor shall be deemed part of the Assets. Deltors shall

tve Lender prompt wiitten notice thereof along with an amended Schedule A

3. 3o long as no Potenttal Default or Event of Default (“Defanlt”) has not oocurced
and is conunuing under the Loan Agreement, Debtors shall continue to have the exclusive right to
use, heense, sell or otherwise deal with the Assets subject o the wrms of the Loan Acrreem@m and

Lender shall have no right to use the Assets or issue any exclusive or non- g,/du»wn license with

respect theratn, or assign, pledge or otherwise wansfer title in the Assets to anyone else.

4. If and while an Hvent of Defaglt exists under the Loan Agreement, each Debtor
hereby coven and agress that Lender, as the bolder of 4 secunity tnterest under the UCE, may
take such acton per’ml,tcd under the Loan Documents or petrslitteci by law, mn s exclustve
discretion, 1o foreclose upon the Assets covered hereby.  In such event, each Debtor hereby
authorizes and ¢ empPOwWers Lender, its successors and assigns, and any otficer or agent of Lender as
Lender may select, i it exchusive discretion, as such Debtor’s true ared Tawiful attorney-in-fact, with
the power 2 endorss such Debtor's name on all applicanons, assignments, documents, papers and
mstrunents necessary for Lender, to use the Assets or to grant or issue any exclusive ot non-
exclusive hcense qndﬁr the Assets 10 anyone sise, or necessary tor Lender to assign, pledge, convey
or otherwise transfer tide 1n or dispose of the Assets 10 anyone else mcuding, without bmitation, the
power to execute an assignment n the form attached hereto as Exbibit 1. Fach Debtor hereby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof and i accordance
with the teams heveat, except for the gross negligence or willful misconduct of such attorney as

eterrmined in a fnal non-appealable udgment of a coust of competent junsdiction. This power of
artorney 18 coupled with an interest and with full power of substitution and shall be srrevocable unsl
all Obliganons {other than Contngent Obligations) are indefeasibly paid and satstied in full.

i3
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5. This Agreement shall be subject o the terms, provisions, and conditions set forth in
the Loan Agreement and roay not be modified without the written consent of the parties hereto,

f. All rights and remedies hersin granted o Lender shall be in addidon to any rights
and remedies granted under the Loan Agreement and the Loan Documents. In the event of an
inconsistency between this Agreement and the Loan Agreement, the language of the Loan
Agreement shall control

7. Upon full and uncondinonal sagsfaction of all Gbligatons {sther than Contingent
Obliganions), Lender shall execute and deliver o Debtors all documenis reasonably necessary to
terminate Lender's secunty interest in the Assets.

8. Any and all Hzpenses, of whatever kind or mawre {including the reasonable
attorneys’ fees and legal expenses) mcurred by Lender in connection with the preparation of this
Agreement and all other documents refating hereto and the consummaton of this tansaction, the
filing or recording of any docuwrpents {ochuding all taxes in connection therewith) i public offices,
the payment or discharge of any taxes, reasonable counsel fees, maintenance fees, encumnbrances or
costs otherwise weourred in protectog, mantaning, preserving the Assets, or, m the case of the
seourrence of an Event of Defaoln which i« continuing, defending or prosecuting any acdons or
proceedings arsing out of or related to the Assets, or defending, protecting or enforcing Lender’s
rights hereunder, i each case i accordance with the terms of this Agreement, shall be borne and
paid by Debtors within ten (10} days of demand by Lender andd votil so paid shall be added 1o the
princpal amount of Obligations and shall bear interest at the otherwise applicalile rate of interest
prescribed in the Loan Agreement

9, Each Diebtor shall have the nght to bring sust in its own name to enforce the Asser,
i which event Lender may, if such Debtor reasonably deems it necessary, be joined as a nominal
party to such suit if Lender shall have been sausfied, in its reasonable discrenon, that Lender is not
thereby incurning any nsk of lmbility because of such joinder. Debtors shall prompdy, within ten
{10} days of demand, reimburse and indemnify Lender for all damages, reasonable costs and
expenses, ncluding reascnable attorneys’ fees, mceurred by Lender in the Rulfillment of the
provisions of this paragraph.

1. [hning the extstence of an Event of Defuult under the Loan Agreement, Lender
may, without any obligaton to do so, complete any obligaton of Debtors hereunder, in either such
Debtor’s name or 1o Lendeds nare, but at Diebwory’ expense, and Debtors hereby agree to
rexmburse Lender in full for 2l costs and expenses, including reasonable attorneys’ fees, incurred by
Lender i protecting, defending and roamtaning the Assets,

11, No course of dealing among Debtors and Lender nor any failure to exercise, nor any
delay in exercising, on the part of Lender, any right, power or privilege hereunder, shall operate as 2
waiver thereof, and all of Lender’s nghts and remedies with respect to the Assets, whether
established hereby or by the Loan Documents, or by any other future agreements among Diebtors,
or any of them, and Lender or by law, shall be curmulatve and may be exercised singularly or
concurrently.

jetrg
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12, The provmions of this Agreement are severable and the invalidity or unenforceability
of any provision hersin shall not affect the remaining provisions which shall continue unimpaired
and n full force and effect.

13 This Agreement shall tnure to the benefit of and be binding upon the respective
successors and assigns of the parties.

14. This Agreement shall be governed by and construed n conformity with the laws of
the Commonweaith of Pennsylvaria without regard o its otherwise apphicable prnciples of conflicts
of ks,

15 Hach Debror and Lender sach waive any and all rights it may have to a jury
wial in connection with any ltigation, procesding or counterclaim acising with respect to
rights and obligations of the parties hereio or voder the Lorn Agreement and the Loan
Documents.

i6. This Agreement may be executed by the parties hereto in several counterparts, each
of which shzll be deemed to be an original and all of which shall constitute together but one and the
same agreement. Signature by facsimile or PDY format shall bind the parnes hersto,

[(REMAINDER OF PAGE LEFT INTENTIONALLY BLANE]}
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IN WITNESS WHEREQGFE, each of the partdes hersto has caused this Agreement to be
executed by s duly qualified officer on the dates set out in the acknowledgments below, to be
effective for all parposes as of the date frst written above.

DERTORS: SAFE Siﬂﬁ&’f\i{}N MANAGEMENT LILC
d/bfa f&m&ilaw&

i

SAFE SEDATION, PLLC
By

Name:

Title:

PROFESSIOMAL ANESTHESIA

CONSULTANTS, P.C,
By:
Name:
Title:
Approved and Accepied:
NEWSPRING SBIC MEZZANINE CAPITAL 1L,

L.P.
By: NSMSBICH GF,LP,
its general partier

By: DNOM SBIC II GF, LLC,
its general partner

By:

Name:
Title:

[SIGHATURE PAGE TO IP SECURITY AGREEMENT]
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N WITNESS WHEREQF, each of the partics hereto has caused this Agresment to be
executed by its doly qualified officer on the dates ser out in the acknowledgments below, to he
effective for all purposes as of the date Hest written sbove,

DEBTORS: SAFE SEDATION MANAGEMENT LIC
d/b/a Alsthesis

By:

WName:
Title:

SAFE SEDATION, PLIC

Y
By: fote Tlrrunans
MName: Fean Thamss
Title:  Aulel Dol

PROFESSIONAL ANESTHESIA
COMSULTANTS, P.C.

Approved and Accepted:

NEWSPRING S5BIC MEZZANINE CAPITAL I,
LB
By: NSMSBICIGP,LP,

its general partner

By: NSMSBICIEGP,LLC,
its general pastner

SIGNATURE PAGE TO P SECURITY AGREEMENT]
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IN WITNESS WHERBOQP, each of the parties hereto has caused this Agresment to be
executed by its duly qualified officer on the dates set out in the a«;kﬁmﬂedgmem\ below, 1o be
effectve foa all purposes as of the date first written zhove.

DEBTORS:

Approved and Accepted

NEWSPRING SBIC MEZZANINE
L.P.

By: NSM SBIC IT GP, LP,

its general partner

By: NSMSBIC I GP,LIC,
its general partoer

By:

SAFE SEDATION MANAGEMENT LLC

d/b/a Aisthesis
By
Name:
Titde:
SAFE SHEDATION, PLLC
By
Plame:
Title:

PROFESSIONAL ANESTHESIA
CONSULTANTS, P.C.

Foee
R8N

CAPITAL i,

MName:
Title:

[BIGNATURE PAGE TO 1P SECURITY AGREEMENT]
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IN WITNESS WHEREOQOF, each of the partics hereto bas caused this Agreement to be
executed by its duly qualified officer on the dates set out in the acknowledgments below, to he
etfective for all purposes as of the date first wiitten above.

DEBYTORS: SAFE SEDATION MANAGEMENT LLC
d/ b/ a Adsthesis

By
Name:

Title:

SAFE SEDATION, PLLC

By:

Name:
Title:

PROFESSIONMAL ANESTHESIA

CONSULTANTS, B.C.
By:

Name:

Titde:

Approved and Accepted:

NEWSPRING SBIC MEZZANINE CAPITAL 1,
LB,
By: NSMSBICIH GP,LP,

its general partner

By NSMSBICH GP,LLC,
s general partner

Brian Burphy
Vice President

SIGNATURE PAGE TO IP SECURITY AGREEMENT]
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SCHEDULE A

Registration/ § Registration/
Trademark / Servicemark Application Applicaton Ororner
KNumber Bate
45 /205 265 o Safe Sedanion
Sleiddutid Management 1L
Registeation/ | Registaton/
Paient Appiicadon Applicatdon {rwmer
Number Date
Mene.
Registration/ | Regiswation/
Copyright Applicadon Applicadon Crwner
Mumiber Date
Mone.
137427.60104/12206725v.2
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EXHIBITY

WHEREAS, | s Loa !
Granias™, 18 the registered owner of the assets bisted on Schedule A attached hereto and made a

part hereof (“Assets’), which are registered in the United States Patent and Trademnark Office; and

WHEREAS, {“Grantee™), having 2 place of business
a8 iz desirous of acquinng said Assets;

NOW THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and intending to be legally bound hereby, Grantor, its successors and assigns, does
hereby sransfer, assign and set over unto Grantes, iis successors, ransferees and assigns, subiect 1o
the terrns of the Patents, Tradernarks, Licenses and Copyoghts Secunty Ageeernent, dated as of
June 25 | 2012, among Grantor, certain of its affiliates and NEWSPRING 5BIC MEZZANINE
CAPITAL IL LP., 4l of its present and future nght, stde and interest in and to the Assets and all
proceeds thereof and all goodwill associared therewith.

IN WITNESS WHEREOF, the undersigned bas caused thus Patents, Tradeoarks, Licenses
and Copynghts Assignment to be executed as of the ____day of | L201 .

Awtorney-in-fact

Witne:

A

B

137427 00104/12206725v 2
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POWER OF ATTORNEY

Fach of SAFE SEDATION MANAGEMENT LLC, 2 Delaware lmited lability
company, d/b/a Alsthesis, SAFE SEDATION, PLLC, » Distnct of Columbia professional
limited hability company and PROFESSIONAL ANESTHESIA CONSULTANTS, P.C, «
Pennsylvania professional corporation (sach, 8 “Grantor”), hereby authonzes NEWSPRING 5BIC
MEZZANINE CAPITAL I, L.P., its successors and assigns, and any officer or agent thereof

EEAN

{collectively, the “Giantee”) as such Grentor’s true and lawful attorney-in-fact, with the power o
endorse such Grantor's name on all applications, assignients, documents, papers and nstraments
necessary for Grantee to enforce and effectuate its rights under a certain Patents, Trademarks,
Licenses and Copyrights Security Agreement among Grantors and Grantee dated of even date
herewith (as i may hereafter be supplemented, restated, superseded, amended or replaced, the
“Agreement’), including, without limitation, the power to use the Assets {as defined it the
Apreement and lsted on Schedule A attached hereto and made 1 part hereof), 0 grant or issve any
exchusive or nonexclusive lcense under the Assets to anyone else, or to assign, pledge, convey or
otherwise transfer dtle in or dispose of the Assets, in each case subject to the terms of the
Agresment.

This Power of Attorney is given and any action taken pursuant hereto is intended to be so
given or taken pursuant to and subject to the provisions of the Agresioent and a certain Senior
Subordinated Term Loan and Security Agrecment beanng even date herewith among Grantee, as
lender, and Grantors, as borrowers, a3 each document may be hereinafter supplemented, restated,
superseded, amended or replaced.

Fach Grantor heteby unconditionally ratifies all that such attorney shall lawfully do or cause
to be done by virtue hereof and i accordance with the terms of the Agreement.

This Power of Attorney is coupled with ap interest and with full power of substifution and
shall be irrevocable for the life of the Agreement.

N WITINEASS WHEREOF, each Grantor has executed this Power of Attorney, on this 2.?“ £
day of june, 2012,

SAFE f’eﬁ{}ATI{)N MANAGEMENT LIC
d/b/a %ﬁ«ri‘&w

\
i
S G
s B S
. § ¥ S
B' 7 X o]
7 o

Name:
Title:

Seld e @
- ST Lt

[SIGNATURE PAGE TOPOWER OF ATTORNEY]
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SAFE SEDATION, PLIC

By
i

[ L nrrnnr

Natrie:

(Eﬁfw %mr

Title:

Lheuwfer

PROFPESSIONAL ANESTHESIA
CONSULTANTS, P.C.

Bv:

MName:

Tide:

[SIGNATURE PAGE TO POWER OF ATTORNEY]
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SAFE SEDATION, PLILC

By
Name:
Tite:

PROFESSIONAL ANESTHESIA
CONSULTANTS, P.C.

Y

| @T .y
By A7i0t e LA --i,fLL('v&‘liii‘“““‘;::?’
Name: g Lavrtoe 2, Yidner

N
el
Eiaich

[SIGHATURE PAGE TO POWER OF ATTORNEY]
S-2
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