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SUBMISSION TYPE: NEW ASSIGNMENT
NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Urgent Care Centers of New 07/31/2014 CORPORATION: DELAWARE
England, Inc.

RECEIVING PARTY DATA

Name: Venture Lending & Leasing VI, Inc.

Street Address: 104 La Mesa Drive, Suite 102

City: Portola Valley

State/Country: CALIFORNIA

Postal Code: 94028

Entity Type: CORPORATION: MARYLAND

Name: Venture Lending & Leasing VII, Inc.

Street Address: 104 La Mesa Drive, Suite 102

City: Portola Valley

State/Country: CALIFORNIA

Postal Code: 94028

Entity Type: CORPORATION: MARYLAND o
n

PROPERTY NUMBERS Total: 1 5,

Property Type Number Word Mark :

Registration Number: |4524955 CAREWELL URGENT CARE ;
&+
G

CORRESPONDENCE DATA

Fax Number: 4157774961
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: 415981 1400
Email: gkiviat@grmslaw.com
Correspondent Name: Jeffrey T. Klugman
Address Line 1: Four Embarcadero Center, Suite 4000
Address Line 4: San Francisco, CALIFORNIA 94111
ATTORNEY DOCKET NUMBER: 48046/0173 T
NAME OF SUBMITTER: Jeffrey T. Klugman
SIGNATURE: /Jeffrey T. Klugman/
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INTELLECTUAL PROFERTY SECURITY AGREEMENT

This Intellectual Property Securlty Agreement (fhis “Agreepent”) is made as of July 31, 2014, by and
hetween URGENT CARE CENTERS OF NEW ENGLAWD, INC., 3 Delawars corporation (“Grantor™), and

{(“VELLT™, both Maryland corporations (sometimes referred o herein individually and together as “Secured Party™.

A, Pursuant to that certaln Loan and Security Agreswment of even date herewith between Grantor, as
borrower, and Secured Party, as lender {(as amended, restated, supplemented or otherwise modified from time to
tine, the “Losa Agreement”™), Secured Party has agreed to mzke certaln advances of money and to extend certain

capifshized terms used herein withowt definition shall have the meanings ascribed to thers in the Loan Agreement.

B. Secured Party is willing to make the Loans to Granior, but only upon the condition, among others,
that Grantor shall grant to Secured Party a seourity inferest in substantially sl of Granter’s personal property whether
presently existing or hereafier acquired. To that end, Gramdor bas execuied in favor of Secured Party the Loan
Agreement granting & scourily interest in all Collateral, and is executing this Agreement with respect to certain items
of Intellecinal Property, in particular,

MOW, THEREVFORE, THE PARTIES HERETO AGREE AS FOLLOWS:

i. Grant_of Seowrity Interest.  As collateral security for the prompt and complete payvment and
performance of all of Grantor’s present or future Obligations, Grantor hereby grants a security interest and morigage
to Seoured Party, as sccurity, v and to Grantor’s entire right, title and Interest v, to and under the following
Inteliectual Property, now owned or hereafier acguired by Grantor or i which Grantor now holds or hereafier

{a) Any and all copyrights, whether registered or unregistered, held porsuant to the laws of
the United Siates, any State thereof or of any other country; all vegistrations, applications and recordings in the
United States Copyright Office or in any sumllar office or agency of the United States, and State thereof or any other
country: all continuations, renewals, or extensions thereof; sud any registrations (¢ be issusd under any pending

{b} Al letters patent of, or rights corresponding thereto in, the Unifted States or any other
couniry, all registrations and recordings thersof, and all applications for letters patent of, or nights sorresponding
thereto in, the United States or any other country, ncloding, without lmitatlon, registrations, recordings and
applications i the United Biates Patent and Trademark Office or in any similar office or agency of the United States,
any State thereof or any other country; all reissues, confipuations, contibuations-in-part or extensions thereof, all
petty patents, divisionals, and patents of addition; and all patents to be lssued vnder auy such applications, ncluding

{3 All trademarks, frade names, corporate names, business names, trade styles, service
marks, logos, other source or business identifiers, prints and labels on which any of the foregoing have appeared or
appear, designs and general intangibles of like nature, now existiog or berealter adopted or acquired, all registrations
and recordings thereof, and any apphications in connection therewith, including, without Hmitation, registeations,
recordings and applcations in the United Biates Patent and Trademark Office or in any similar office or agency of
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the United States, any State thereof or any other country or any political subdivision thereof, and  reissues,
extensions or renewals thereof, and the entive goodwill of the bustness of Grantor connected with and svinbolized by
such trademarks, including without limitation those set forth on Exhibii © sttached hereto {collectively, the

{d} Any and all clalres for damages by way of past, present and future infringersent of any of
the righls included above, with the right, bot not the ohiigation, o sue for and collect such damages for sald use or
infringement of the inteliectual property rights identified above;

{e} All Hoenses or other rights to use any of the Copyrights, Patents or Traderaarks, and all
iivense fees and rovaliies arising from such use to the extent permmitied by such leense or rights;

) All amendments, renewals and extensions of any of the Copyrights, Trademarks or
Patents; and
{g} &Y proceeds and products of the foregoing, including without limitation all payments

under insurance or any mdemaily or warranty pavable in rospect of any of the fhregoing,

Motwithsianding the foregoing the term “Collsteral” shall not include: (a) “intent-to-use”™ trademarks at all times
prior to the first use thereof, whether by the aciual use thereof in comeres, the recording of o statement of use with
the United States Patent and Trademark Office or otherwise, but only to the extent the geanting of a security intorest
in sush “intent o use” trademarks would be contrary to applicable law or (b} any contract, Jostrument or chatiel
paper in which Grantor has any right, title or interest if and fo the extent such coniract, instrument or chattel paper
includes a provision containing & restricton on assignment such thal the creation of a security interest in the right,
title or inferest of Grantor therein would be prohibited and woold, in and of itself, cause or result in a default
thereunder enzhling another person party o such conteact, instrurent or chatiel paper to enforce any remedy with
respect thereto: provided, however, that the foregoing exclusion shall not apply If (i} such prohibition has been
walved or such other persen has otherwise consented to the creation hersunder of 3 seourity interest in such contrast,
natrument or chattel paper, or (0 such probhibition would be rendered ineffective pursuant to Sections 9-407(a} or -
408{a) of the UCC, as apphicable and as then o effect v aoy refevant jurisdiction, or any other applicable law

lapse or termination of any sush provision, the term “Collateral™ shall inchude, and Grantor shall be desrned to have
granted a security interest in, ail its rights, tithe and inferests in and to such contract, instrument or chatiel paper s if
such provision had never been in effect; and provided further that the foregoing exclusion shall in no way be
construed 56 as to lmit, impalr or otherwise affect Secured Party”s uneonditional continuing security interest in and
to ail rights, title and interests of Grardor io or o any payment obligations or other rights to receive monies due or 1o
hecoms due under any such contract, instrimerd or chaitel paper and in any such monies and other proceeds of such
contract, instruresnt or chattel paper,

2. Covenants and Warranties. Srantor ropresents, warrants, covenants and agrees as follows;
{a} Grantor has rights {as defined in the UCC) in the Collateral, except for Parmitted Lieng
{b} Dhring the term of this Agreement, Grantor will not tranafer or otherwise encumber any

interest in the Collateral, except for Permitted Liens snd except for transfers otherwise permitted under the Loan
Agresment;

{c) To its knowiedge, sach of the Patents is valid and enforceable, snd no part of the
Colisteral has been judged invalid or unenforceable, in whole or In part, and no ¢labm has been made that any part of
the Collatera] violates the rights of any third party;
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(&} Grantor shall deliver to Secured Party within thiriy (34} days of the last day of cach
fiseal quarter, 8 repory signed by Grantor, is {orm reaconably acceptable (o Secured Party, Hsting (i) amy
applications oy registrations that Grasfor has made or Bled in respect of any patents, copyrights or
trademarks, () the status of any outstanding applications or registrations and (i) any material change in the
composition of the Collateral;

{€} rantor shall use reascnable commercial efforts to (1) protect, defend and mainiain the
validity and enforceability of the Trademarks, Patents and Copyrights, (i} detect infringements of the Trademarks,
Patents and Copyrights and promptly advise Secured Party in writing of material infringements detected, and (i) not
atbows any material Trademarks, Paterds or Copyrights to be shandoned, forfeited or dedicated to the public unless
Grantor desims if 16 be in the best interest of Grautor’s business;

{£) Cirantor shall apply for registeation (io the extent not already registered) with the United
States Patent and Trademark Office or the United States Copyright Office, as applicable: (i) those inteliectizal
property rights Hsted on Exhibits A, B and £ hereto within thivty (30) days of the date of this Agresment; and (i)
those additional inteliectual property rights developed or acquired by Grartor from time to time in connection with
any product or servics, prior to the sale or licensing of such product or the rendering of such service to any third
party {including without Hmitation revisions or additions to the inteliectual property rights Usted oo such Exhibits A,
B and ), exeept, in sach case, with respect to such rights that Grantor determines in ifs sole but reasonsble
commercial judgment need not be registered to profect its own business foterests, Grantor shall, from Hme 1o time,
sxectite and file such other instruments, and take such further actions as Secured Party may roasonably request from
time 1o time to perfect or contione the perfection of Recured Party’s interast In the Collateral; and

(g Grantor shall not enter into any agreement that would materially impair or conflict with
Grantor’s obligations hereunder without Secuwred Parfy’s prior weitten consent, which consent shall not be
unrensonably withlield, Grantor shall sot perrait the inclusion In any materlal contract 1o which it becomes a party of
any provisions that could or might in any way prevent the creation of a security Juterest in Granior’s rights and
interests in any property included within the definition of the Collateral acquired under such coniracts, except for
provisions in such material contracts a3 are referenced in the last paragraph of Section | of this Agreement.

3. Furthee Assurances: Altomey in Fact.

{a} (On a continuing basis, Grantor will meke, execute, acknowledge and deliver, and file and
record in the proper filing and recording places b the United States, all such instruments, including appropriate
financing and continuation statersents and collateral agreements and filings with the United States Patent and
Trademark Office and the Register of Conyrights, and take afl sach action as may ressonably be deemed necessary or
advisable, or as reasonably requested by Secured Party, to perfect Secured Party’s security interest in all Copyrights,
Paterds and Trademarks and otherwise 1o carry out the infent and purpesss of this Agreement, or for assuring and
confirming to Secured Party the grant or perfoction of a security interest in all Collateral.

{5} Grantor hereby irrevocably appoints Seoured Party as Orantor’s atiorney-in-fact, with full
authority in the place and stead of Grantor and in the name of Grantor, frem thms to tine in Secured Farty's
discretion, to tale any action and o execule any instrument which Secured Party may deern necessary or advisable 1o
zecomplish the pwposes of this Agreerent, including (i) fo modify, in its sole discretion, this Agreement without
first obtainiog Grantor's approval of or signature to such modification by amending Exbibiis A, B and C, bereof, as
appropriate, 1o inchude reference o any right, title or interest in any Copyrights, Patents or Tradematks acquived by
Grantor after the execution hereof or to delete any reference to any right, title or interest in any Copyrights, Patents
or Traderaarks in which Grartor ne longer has or claims any right, title or interest, {ii} to file, in s sole discretion,
one or more financing or continuation statements and amendments thereto, relative to any of the Collateral without
the signature of Granior where permitted by law, and (i) subject to the Forbearance Period, after the ncourcense and
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during the continuance of an Hvent of Default, to transfer the Collateral into the name of Secured Party or 3 thied
party 1o the extent permitted under the California Uniform Commersial Code,

4. Events of Default.  The ocourrence of any of the following shall constinge an Bvent of Defaull
under this Agreerent:

{a) An Event of Default under the Loan Agreement; or
{b} Crantor breaches in any material respect any warranty or agreement made by Grantor in

this Agrosment and, as o any breach that §s capable of cure, Grantor fails fo cure such breach within thirty (30} days
of the sooner to cocur of Grantor’s receipt of notice of such breach from Secured Party or the date on which such
breach first becomes known o Grantor,

5. Amendrosnts,  This Agreement may be amended only by a writien instrument signed by both

partics hereto, except for amendments permitted under Section 3 hereof (0 be made by Secured Party alene,

be deemead o original but all of which together shall constitute the same nstrament.

6. Counterparts. This Agreement may be executed in two or more countsrparts, sach of which shall

7. Severyd Nigtwre of Secured Pentv'e Oblisativos snd_Righw Pl Passi Seoueity Iotorests,  This
Agresraent is and shall be Interpreted for aif purposes a5 separats and distingt agreernents between Grantor and VLIS,
on the one hand, and Grantor and VLL7, on the other hand, and nothing in this Agreement shall be deemed « joint
verdure, partnership or other assochation between YLLG and VLL7. Esch reference in this Agreement to “Seoured
Party” shall mean and refer to each of VLL6 and VLL7, singly and independent of one another. Without limiting the
senerality of the foregoing, the covenants and sther obligations of “Secured Party” under this Agreernent are several and
not joint sbligations of VLLS and VLLY, and all rights and remedies of “Secured Party” under this Agreereent may be
exeroised by VLLG and/or VLT independently of one aoother. The security interests granted by Graotor to each of
VLL6 and VLL7 hereunder and under the Loan Agreement shall be deemed 1o have been granted and perfected at the
same tirne and shall be of equal priority.

TP \ S 0 ] SR
[Signature Pages Follow]
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[Sigunature page fo Twellsciual Property Security Agreement]

T WITNESS WHERBOF, the partiss have sxectted this Agreoment as of the date Hrst above wriden
GRANTOR:

URGENT &

OF NEW ENGLAND, INC,

By:
Name:
Title:  Prosident

and Chief Bxecutive Officer

Address for Notices: 3 Adarus Plage
Suite 303
Cuiney, MA 02168
Adtae James Berry
Fax#:  {617) 4819587
Phone & {817) 3024154

SECURED PARTY:
VENTURE LENDING & LEASING VI, INC.
S:,v'f

Namea:
Titde:

Address for Notices: 164 La Mesa Dr., Suite 102
Portela Valley, TA 94028
Attn: Chief Financlal Officer
Fax # 8302344343
Phaone § §530-234-4300

SECURED PARTY:
VENTURE LENDING & LEASING VI, INC,
By:

Natne:
Title:

Address for Notices: P04 La Mess Dy, Sudte 102
Portola Valley, C4 34028
Attr Chief Financial Officer
Fax # 630-234-4343
Phone # $50-234-473{1
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[Signaiure page o Inteflectuad Property Security Agreemont]

IN WITNESS WHEREBOF, the partios have executed this Agreoment as of the dute first sbove written.

Address for Notioaw

Address for Notices:

Address for Notices:

48048/0173
JTRAMABATOT A

GRANTOR:
URGENT CARE CENTERS OF NEW ENGLAND, INC,
By

Name;
Title:

ﬁz‘.tzz:
Phone #:

SECURED PARTY:

¥ P& LEASING VI NG
By

Name:
Tithe: -

104 La Mesa Dr., Snite 103
Portola Valley, CA 94028
Adtn: Chief Binanctal Officer
Pax # 650-234-4343

Phone # 650-234-4300

SECURED PARTY:

J0 & LEASING VI INC

104 La Mess Dy, Splte 102
Portola Valley, CA 94028
Atine Chief Financial Officer
Fax # 630-234-4343

Phone # 6302344300
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EXHIBIT A

Copyrights
Digscription Registration Number Registration Dateo
Mone.
4804810173
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EXHIBIT B

Patents
Deseription Registration/Serial Number Registration /Application Bate
B,
48048/0173
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EXHIBITC

Trademarks
Daacrintion (.8, Revisiration/Application Number Registration/Application Date
Carewell Urgent Care {words) 4,524,983 May 6, 2014
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