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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: COLLATERAL ASSIGNMENT OF TRADEMARKS

CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Neighbors Emergency Center, 09/16/2016 Limited Liability Company:
LLC TEXAS

RECEIVING PARTY DATA

Name: KeyBank National Association, as administrative agent
Street Address: 127 Public Square

City: Cleveland

State/Country: OHIO

Postal Code: 44114

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 11

Property Type Number Word Mark
Serial Number: 87064503 NEIGHBORS EMERGENCY CENTER
Serial Number: 87064305 NEIGHBORS EMERGENCY CENTER o
Serial Number: 87064329 NEIGHBORS EMERGENCY CENTER 3
Serial Number: 87064342 NEIGHBORS EMERGENCY CENTER §
Serial Number: 87064945 NEIGHBORS EMERGENCY CENTER %
Serial Number: 87064967 NEIGHBORS EMERGENCY CENTER =4
Serial Number: 87064980 NEIGHBORS EMERGENCY CENTER S
Serial Number: 87065012 BEST NEIGHBORS EVER. &
Serial Number: 87065918 NEIGHBORS EMERGENCY CENTER E:,
Serial Number: 87168368 NH NEIGHBORS HEALTH
Serial Number: 87168390 NH

CORRESPONDENCE DATA

Fax Number: 2165790212

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: 216-586-3939

Email: pcyngier@jonesday.com
Correspondent Name: Aanand A Mehta
Address Line 1: 901 Lakeside Avenu
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Address Line 2: JONES DAY

Address Line 4: Cleveland, OHIO 44114
ATTORNEY DOCKET NUMBER: 601755-185075
NAME OF SUBMITTER: Aanand A Mehta
SIGNATURE: /Aanand A Mehta/
DATE SIGNED: 07/24/2017

Total Attachments: 16
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COLLATERAL ASSIGNMENT OF TRADEMARKS

THIS COLLATERAL ASSIGNMENT OF TRADEMARKS dated as of September 16,
2016 (“Agreement”), between Neighbors Emergency Center, LLC, a Texas limited liability
company (together with its successors and assigns, the “Assignor”), and KeyBank National
Association, as administrative agent (together with its successors and assigns in such capacity,
the “Administrative Agent”), for the benefit of the Secured Creditors (as defined in the Security
Agreement referred to below):

RECITALS:

(1)  This Agreement is made pursuvant to the Credit Agreement, dated as of November
19, 2015 (as amended, restated or otherwise modified from time to time, the “Credit
Agreement™), among Neighbors Global Heldings, LLC, a Delaware limited liability company
(together with its successors and assigns, the “Borrower™), the lenders party thereto (the
“Lenders™), and the Administrative Agent.

(2) In connection with the Credit Agreement, the Assignor is a party to a Pledge and
Security Agreement, dated as of November 19, 2015 (as amended, restated or otherwise
modified from time to time, the “Security Agreement”), among the Assignor, the other grantors
named therein and the Administrative Agent, pursuant to which the Assignor has granted to the
Administrative Agent, for the benefit of the Secured Creditors, a security interest in, assignment
of and lien on substantially all of its assets, whether now owned or existing or hereafter acquired
or arising.

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants contained
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Assignor hereby covenants and agrees with the Administrative Agent
and the other Secured Creditors as follows:

Section 1. Defined Terms. Terms used herein without definition shall have the
respective meanings ascribed thereto in the Security Agreement.

Section 2. Assignment and Grant of Security Interest. As security for the prompt
payment and performance of the Secured Obligations, the Assignor hereby assigns, transfers,
conveys and grants to the Administrative Agent, for the benefit of the Secured Creditors, a
security interest in, a gencral lien upon and/or a right of set-off against (whether now owned or
hereafter acquired by the Assignor and whether acquired in the United States or elsewhere in the
world) all right, title and interest of the Assignor in and to the following, whether now existing or
hereafter acquired:

(1) all trademarks, trade names and service marks registered with the United States
Patent and Trademark Office (including, without limitation, those listed on Schedule A to
this Agreement);

(ii)  all applications for the registration of trademarks, trade names and service marks
filed with the United States Patent and Trademark Office (including, without limitation,
those listed on Schedule A to this Agreement),
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(iii)  all trademarks, trade names and service marks registered with any office, agency
or other Governmental Authority of any State, the District of Columbia or any possession
or territory of the United States;

(iv)  all trademarks, trade names and service marks registered with any office, agency
or other Governmental Authority of any other country or any province, department or
other governmental subdivision thereof;

(v}  all registrations and recordings with respect to any of the foregoing;
(vi)  all reissues, extensions and renewals of any of the foregoing;

(vii)  all corporate names, business names, trade styles, logos, other source or business
identifiers; all information, customer lists, identification of supplier, data, plans,
blueprints, specifications, designs, drawings, recorded knowledge, surveys, engineering
reports, test reports, manuals, materials standards, processing standards, performance
standards, catalogs, compuler and automatic machinery software and programs, and the
like pertaining to operations by the Assignor in, on or about any of its plants or
warchouses; all field repair data, sales data and other information relating to sales or
service of products now or hereafter manufactured on or about any of its plants; and all
accounting information pertaining to operations in, on or about any of its plants and all
media in which or on which all of the information or knowledge or data or records
relating to its plants and warchouses may be recorded or stored and all computer
programs used for the compilation or printout of such information, knowledge, records or
data, and the Administrative Agent shall keep all such information, knowledge, records
or data strictly confidential in accordance with the Credit Agreement;

(viii) all licenses and other agreements relating in whole or in part to any of the
foregoing, including all rights to payments in respect thereof;

(ix)  all rights to sue for past, present or future infringements of any of the foregoing;
(x)  all goodwill related to any of the foregoing;

{xi)  to the extent not included above, all general intangibles (as such term is defined in
the UCCQC) of the Assignor related to the foregoing; and

(xii)  all proceeds of any and all of the foregoing.

Notwithstanding anything in this Section 2 to the contrary, the term Trademark Collateral
shall not include any “intent-to-use” application for registration of a Trademark filed
pursuant to Section 1(b) of the Lanham Act, 15 U.S.C. § 1051, prior to the filing and
acceptance of a “Statement of Use” pursuant to Section 1{d) of the Lanham Act or an
“Amendment to Allege Use” pursuant to Section 1(c) of the Lanham Act with respect
thereto, solely to the extent, if any, that, and solely during the period, if any, in which, the
grant of a security interest therein would impair the validity or enforceability of any
registration that issues from such intent-to-use application under applicable federal law.
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Section 3. Reference to Separate Sccurity Agreement. This Agreement has been
entered into by the Assignor and the Administrative Agent primarily for recording purposes as
contemplated by the Security Agreement. In the event of any inconsistency between any of the
terms or provisions hereof and the terms and provisions of the Security Agreement, the terms and
provisions of the Security Agreement shall govern.

Section 4. GOVERNING TLAW. THIS AGREEMENT AND THE RIGHTS OF
THE PARTIES HEREUNDER SHALIL BE CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT
APPLICATION OF THE RULES REGARDING CONFLICTS OF LAWS.

Section 5. Counterparts. This Agreement may be executed in any number of several
counterparts (and may be delivered by fax or email transmission), each of which shall be deemed
an original but all of which together shall constitute one and the same instrument.

[Remainder of page intentionally left blank]

NAL-1502070780v2 3
TRADEMARK
REEL: 006111 FRAME: 0979




IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

and delivered by their duly authorized officers as of the datc fiy

NAI-1502070780v2

bove.

NEIGHBORS EMERGENCY CE
Texas limitegl liability company

TER, LLC, a

By: Neighbors Health, LLC,
ility fompany, as Manager

By:

Name: SetufPatel
Title: Presf{dent and Chief Executive Officer
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Accepted and acknowledged by:

KEYBANK NATIONAL ASSOCIATION,
..“ﬁ.“\\\ -~ a o

R ¥

Name: Thomas A. Crandell
Title: Senior Vice President

NAI-15062070780 5
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Schedule A
to Collateral Assigniment of
Trademarks

Application
Filing Date
Application ant/or
Filing Mo, andfor Registration
Granlor N Trademark Authority Serial No. Date
Neighbors | neighbors Texas Scoretary | 802484576 Filed
Emergency | pymRGENCY CENTER of Rtate G216
Center, LLC
The mark consists of the stylized wording
neighbors EMERGENCY CENTER i
which neighbmas is written in bold |
mroos fowerease leiters and
EMERGENCY CENTER is writttn in
grey capitalized fetters.  The word
neiphbors s written above the words |
EMERGENCY CENTER.  Above Ui
words is @ gradient maroon circle with a
white cross -+ in the center.  The words
andd eross appear on a white background,
The colory maroon, white aud grey are
distinctive featuves of the mark.
BN NS
neighbors
EMERGENGY GENTER
Neighbors noihibots UsPTo 87064503 Filed
Emergency
Center, LLC EMERGENCY CENTER 6/8/16
FAL-ISHR0TOIA02
TRADEMARK
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Application
Filing Date
Application ascifor
Filing Na. and/or Registration
Grantor Trademark Authority Serial No, Bate

The mark consists of the stylized wording
neighbors EMERGENCY CENTER in
which neighbors Is written i Dold |
MArooH lowercase fetters and
EMERGENCY CENTER is written in
grey  capitalized  lefters.  The  word
neighbors is written above the words
EMERGENCY CENTER. To the left of
the words is a maroon cirele with a white
eross + in the center,  The woeds and
cross appear on a white background. The
colors mareon, white and grey am
distinetive features of the mark

neighbors

EMERGENEOY GENTER

Nelghbors 1 cighbors Texus Seeretty | gonupasy | 6121016
Emergeney of State
Conter, LLC | EMERGENCY CENTER

“The mark consists of the stylized wording
neighbors EMERGENCY CEBNTER in
which sneighbors is written in boeld
PO fowercase latters and
EMERGENCY CENTER s writien in
grey  capifalized letters.  The word
weighbors. 1s writlen above the words
EMERGENCY CENTER. To the lefi of
the words is & maroon eircle with a white
pross + in the center.  The words and
cross appear ona wiite background. The

NAT-1S02070780v2 e
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Application
Filing Date

Applhication andfor
Filing No.andfor  Registration
Granlor Trademark Authority SerifNe.  Date
{ colors maroon, white and grey e '
distinetive features of the mark,
] .
neighbors
EMERGENDY CERNTER
| Neighbows =1 ohbors UsPTo 87064305 Filed
Emergency '
| Center, LLC EMERGENCY CENTER 6/8/16
The mark consists of the stylized wording
peighbors EMERGENCY CENTER in
witich netghbors ts veritton in bold black
lowercase letiers and EMERGENCY
CENTER is writfen in black capitalived
lefters, The word neighbors is wrilten
above the words EMERGENCY
CENTER. To the left of the words Is &
black circle with a while cross + in the
center,  The words and cross appear on a
white background. The colors black and
white are distinctive features of the mark.
NAL 15020707803 -8~
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Grantor

Trademark

Application
Filing Date
Application and/or

Filing No. and/or Registration
Authority Serial No. Date

neighbors

EMERGENCY GENTER

Neighbors
Emergency
Center, LLC

neighbors
EMERGENCY CENTER

The mark consists of the stylized wording
neighbors EMERGENCY CENTER in
which neighbors is written in bold
maroon lowercase letters and
EMERGENCY CENTER is written in
maroon capitalized letters. The word
neighbors is written above the words
EMERGENCY CENTER. To the left of
the words is a marcon circle with a white
cross + in the center. The words and
cross appear on a white background. The
colors maroon and white are distinctive
features of the mark.

USPTO 87064329 Filed

6/8/16

NAIL-1502070780v2
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Agpplication
Mo, and/or

Application
Filing Dute
and/or

neighbors

EMERGENQY CENTER

Neighbors
Emerpency
Center, LLC

ngighbors

- EMERGENCY CENTER

The mark consists of the stylized wording
neighbors BMERGENCY CENTER in
which neighbors is written in bold white
fowercase letters and EMERGENCY
CENTER is written in while capifalized
fetters.  The word wveighbors i wrilten
above  the wonds EMERGENCY
CENTER. To the left of the words is a
white cirele with a black cross + in the
center, The words and evoss appear on a
black background. The colors white and
black are distinctive features of the mark.

USPTO

87064342

Filed

G686

WAL 020707

10
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Apphication
Filing Date
Apphication and/or
Filing No.amdfor  Registeation

Grantor Trademark Authority Serial No, Datg

Neighbors neighbors USFTO 87064945 Filed
Emetpeney

Center, LLC § EMERGENCY CENTER " 6/5/16

The mark consists of the stylizad wording
neighbors EMERGENCY CENTER in
which neighbors is written in bold white
lowercase lefters and EMERGENCY
CENTER is wiitten in white capitalized
letters, The word neighbors is writien
above the words EMERGENCY
CENTER. To the left of the words s a
white circle with a marcon oross + i the
conter,  The words and cross appear on g
marcon backpround, The colers white
and maroon are distinetive features of the

miarks

?.\‘L_lghi?iﬁ_ neighbors USPTO 106967 -
E:.tner-genw =

Certer, LLC | EMERGENCY CENTER &/8/16

- The mark consists of the stylized wording
neighbors EMERGENCY CENTER in
which npeighbors is written in bold
RO fowercase fetiars and
EMERGERNCY CENTER iz written in
marcon capitalized letfers.  The woud
neighbors ix wrilten above the words
EMERGENCY CENTER. Above the
words is a maroon circle with a white

NAITA020707802 )
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Application
Filing Date
Applivation awdlor
Filing Mo, and/ior  Registration
Grantor Trademark Authority Serial No, Date

eross + in the center.  The words and
cross appear on a white background. The
colorz marcon and white are distinetive
features of the sk,

neighbors

EMERGENGY CENTER

heighbors neighbors USPTO §7064980 Filed
Emergency
Conter, L1C | EMBRGENCY CENTER 6/8116

The mark consists of the stylized wording
neighbars EMERGENCY CENTER in
which ncighbors iy weitten in bold ved
fowerease  letters and EMERGENCY
CENTER iz written in ved capitalized
fetters.  The word neighbors is wwritten
above the  words EMERGERCY
CENTER, Above the words is a white
circle with a red cross + in the center.
The words and cross appear on a white
background, The colars red and white are
distinctive features of the mark.

NAL-1562076780v2 12 ‘
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Application
Filing Date
Application andfor
EFiling Na. andior Registration
Grantor Trademark Authority Serial No, Pate
R R
Neighbors neighbors Uskto 87065012 Filed
Hmergeney
Center, LLC EMERGENCY CENTER 6/8/16
The mark consists of the stylized wording
best neighbors ever. i which  best
neighbors ever iz wrilten in bold white
lowercase letters followed by a period on
a maroon background, The dot of the i
and the period are square in shape. The
colors maroon and white ave distinetive
features of the soark
NAT-1502076786v2 ~}3-
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Application
Filing Date
Application andfor
Filing No.and/for  Registration
Cratitow Trademak Authority Serial No, _ Date
hfe;ighbm‘s neighbors USPTO 87065918 Filed
Emetpency = ‘
Center, LLC EMERGENCY CENTER | » 679416
The nuark consists of the stylized wording
neighbors EMERGENCY CENTER i
which neighbors is written in bold while
lowercase  letters and EMERGENCY
CENTER is weitten in white capitalized
fetters.  The word uneighbors Is written
above  the words EMERGENCY
CENTER. To the left of the words s a
white circle with a magoon cross + in the
cenfer. The words and cross appear ona
mavooni background, The cokws white
atd maroon ave distisctive features of the
- mark,
Neighbors neighbors USETO 87168368 9/12/16
Emergengy v
Center, LEC HEALTH
The mark consists of the stylized wording
neighbors HEALTH in which neighbors
is written o bold grey lowercase lelters
and HEALTH is weitten in  prey
capitalized letters. The word neighbors is
WALISD2070780v2 «14=
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Application
Filing Date
Application andd/or
Filing Mo, and/or Registration
Grantor Trademark Authorily Serial No, Date
written above the word HEALTH. Tothe
feft of the words ts a vertical lpht grey
bar that Is shightly overlapped with a
dingonal lime green bar and a mmroon
cross that sits behind the diagonal light
green bar, The left edge of the marcon
cross extends to the Hght grey vertical bar
and complefes the 'H' shape of the mark,
while the middle vertical bar of the
marcoh crass simultancously conipletes
the 'N' shape of the miark. The calors
marvoon, Heht grey, and lime green are
distinctive features of this mark.

neighbors

HEALTH

N N < . 7 SPTO ,
P»g.e;g,,bour seightiors USPTO 87168390 912716
Emergeney

Center, LLC HEALTH

The mark consists of & vertical Hght geey
bar that is slightly ovedapped with a
diagonal lime green bar and a maroon
cross that sits behind the diagoenal light
grean bay, The left edge of the maroon
cross extends to the light grey vertical bar
and completes the 'H' shape of the mark,
while the nuddle verfical bar of the
maraon cross simulianeously completes
the 'N' shape of the mark. The colors
maroon, light grey, and lime green ave
distinclive features of this mark,

MLAR 0207678072 -15-
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Application

Filing Date
Application and/or
Filing No. andfor Registration
Gragior Trademark Authority Serial Mo, Date
MALESHRT0720v2 ~16-
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